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3UR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI Wk
BHFXULWLHV ([FKDQJH $FW RI
$PHQGPHQW 1R BBBB

J)LOHG E\ WKH 5HIJLVWUDQW

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\ 5XOH
'"HILQLWLYH 3UR[\ 6WDWHPHQW

'"HILQLWLYH $GGLWLRQDO ODWHULDOYV
6ROLFLWLQJ ODWHULDO XQGHU h D

7+( $(6 &25325%$7,21

1DPH RI 5HIJILVWUDQW DV 6SHFLILHG LQ LWV &KDUWHU

1DPH RI 3HUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI 2WKHU 7KDQ WKH 5HIJLVWUDC

3D\PHQW RI )LOLQDYHHERKH\FNWKDW DSSO\

1R IHH UHTXLUHG
JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV
JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKDQJH
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'LUHFWRU 1RPLQDWLRQV E\ EWRFNKROGHUYV
%RDUG RI 'LUHFWRUV %LRJUDSKLHV
', 5(&725 &203(16%$7,21 .
'LUHFWRU &RPSHQVDWLRQ 3URJUDP
'LUHFWRU &RPSHQVDWLRQ
(;(&87,9( &203(16%$7,21 -
&RPSHQVDWLRQ 'LVFXVVLRQ NDQG $QDO\VLV
6XPPDU\ &RPSHQVDWLRQ 7DEOH
*UDQWV RI 30DQ %DVHG $ZDUGYV

2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO
<HDU (QG

2SWLRQ ([HUFLVHY DQG GWRFN 9HVWHG
1RQTXDOLILHG 'HIHUUHG_&RPSHQVDWLRQ

%HQHILW 7UHDWPHQW 8SRQ 7THUPLQDWLRQ RU
&KDQJH LQ &RQWURDO

3RWHQWLDO 3D\PHQWV 8SRQ 7HUPLQDWLRQ
&(2 3D\ 5DWLR o
&RPSHQVDWLRQ &RPPLWWHH 5HSRUW
5LVN $VVHVVPHQW o
3D\ 9HUVXV 3HUIRUPDQFH 'LVFORVXUH
$8',7 0$77(56 .
5HSRUW RI WKH )LQDQFLDO_$XGLW &RPPLWWHH

,QIRUPDWLRQ 5HJDUGLQJ WKH ,QGHSHQGHQW
5HILVWHUHG 3XEOLF $FFRXQWLQJ )LUP




ODUFK
'HDU )HOORZ 6WRFNKROGHU

W LV P\ SOHDVXUH WR LQYLWH \RX WR SDUWLFLSDW
$QQXDO OHHWLQJ RI 6WREFNKROGHUV WKH U$QQX
YLUWXDOO\ YLD OLYH ZHEFOMW RQ WAGIUHWIGDA DW
BWRFNKROGHUV ZLOO EH DEOH WR OLVWHQ YRWH D
LQWHUQHW FRQQHFWLYLW\ $GGLWLRQDO LQIRUPDW
$QQXDO OHHWLQJ FDQ EH IRXQG LQ WKH DFFRPSDQ\LC

7KH DJHQGD LWHPV IRU WKH $QQXDO OHHWLQJ DUH
DQ DGYLVRU\ EDVLVY Rl WKH &RPSDQ\xV H[HFXWLYH
DSSRLQWPHQW RI (UQVW <RXQJ //3 DV WKH LQGHSHC(
\HDU DQGSURSHUO\ SUHVHQWHG WR YRWH RQ D
UHJDUGLQJ VWRFNKROGHU DELC 7KHVH SURSRVDOV I
PRUH GHWDLO LG1IRWLFH RI $QQXDO OHHW DQG 3
6WDWHPHQW

2YHU WKH SDVW ILYH \HDUV $(6 KDV EHFRPH RQH RI
WR FRUSRUDWLRQV ZRUOGZLGH DQG QRZ IDFHV WKH
UHQHZDEOHV JHQHUDWLRQ DQG 86 XWLOLW\ EXVLQH"
ZH FRQVLGHUHG WKH &RPSDQ\xV VLJQLILFDQW QHH!
EH\RQG DQG IROORZLQJ D ULJRURXV UHYLHZ RI "
VXSSRUW Rl WKH %RDUG $(6 HQWHUHG LQWR D GHILC
ZKLFK *OREDO ,QIUDVWUXFWXUH 3DUWQHUV D SDUW
IXQG DORQJ ZLWK FR XQGHUZULWHUV &DOLIRUQLD 3
4ADWDU ,QYHVWPHQW $XWKRULW\ ZLOO DFTXLUH $(6 IF
WRWDO HTXLW\ YDOXH RI ELOOLRQ H[FOXGLQJ \
%RDUG GHWHUPLQHG WKDW WKLV SURSRVHG WUDQVE
SURYLGHV FRPSHOOLQJ FDVK YDOXH

7KH SURSRVHG WUDQVDFWLRQ LV VXEMHEW WR WKH
DSSOLFDEOH IHGHUDO VWDWH DQG IRUHLJQ UHJXOCL
FORVLQJ FRQGLWLRQV ORUH LQIRUPDWLRQ RQ WKH
FRPLQJ ZHHNV DQG ZH ZLOO DVN \RX WR YRWH DW
WUDQVDFWLRQ DW D VSHFLDO PHHWLQJ RI WKH $(6 \
PHW WKH SURSRVHG WUDQVDFWLRQ LV H[SHFWHG
&RQFXUUHQWO\ ZH PDLQWDLQ UREXVW RYHUVLJKW
RYHUVLJKW VWUDWHJILF SODQQLQJ DQG ILQDQFH

‘H WKDQN \RX IRU \RXU FRQWLQXHG VXSSRUW IRU $(
LOQYHVWPHQW

-RKQ % ORUVH -U
&KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU

BUR[\ 6WDWHPHQW
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7KH $(6 &RUSRUDWLRQ

:LOVRQ %OYG
$UOLQIWRQ 9% 86%
ZZ2Z DHV FRP

ODUFK

7KH %RDUG RI 'LUHFWRUV WKH U%RDUGU RI WKH &RPSDQ\ LV VROLFLWLQJ S
$QQXDO OHHWLQJ

7KH $QQXDO OHHWLQJ ZLOO FRPPHQFH DW $SUDCP ('77RIQ $8QRBYCOHHWLQJ Z
YLUWXDOO\ YLD OLYH ZHEFDVW DQG 0®OWRKN KR ORBIH\UN WRN HUHF WG 5\D RW LFLSD
OHHWL@HBWQRZ JOREDO 0 9& -4

7KLV 3UR[\ 6WDWHPHQW SURYLGHV LQIRUPDWLRQ UHJDUGLQJ WKH PDWWHUYV '
LQIRUPDWLRQ WKDW PD\ EH XVHIXO WR \RX ,Q DFFRUGDQFH ZLWK UXOHV DG
&RPPLVVLRQ WKH U6(&U LQVWHDG RI PDLOLQJ D SULQWHG FRS\ RI RXU SUR
IXUQLVKLQJ SUR[\ PDWHULDOV WR RXU 6WRFNKROGHUV RQ WKH LQWHUQHW
ODWHULDOV WKH UL1RWLFHU E\ PDLO \RX ZLOO QRW UHFHLYH D SULQWHG FR
,QVWHDG WKH 1RWLFH ZLOO LQVWUXFW \RX DV WR KRZ \RX PD\ DFFHVV DQG U
SUR[\ PDWHULDOV 7KH 1RWLFH DOVR LQVWUXFWY \RX DV WR KRZ \RX PD\ VXE
1RWLFH E\ PDLO DQG ZRXOG OLNH WR UHFHLYH D SULQWHG FRS\ RI WKH &RPSI
UHTXHVWLQJ VXFK PDWHULDOV LQFOXGHG LQ WKH 1RWLFH

7KLY 3UR[\ 6WDWHPHQW WKH 3UR[\ &DUG WKH &RPSDQ\xV $Q(G 'HFHPEHUW I
WKH U$(6 )RUP .0 DQG UHODWHG SUR[\ PDWHULDOV DUH ILODWFEHLQJ
7KHVH PDWHULDOV [ZZZ HQYLVLRQUHS IRU UHIJLVWHUHG KROGHUV RI 3

7272Z HGRFXPHQWYL IRU EHQHILFLDO KROGHUV RI $(6 VWRFN ,Q DFFRUGDQFH Zz

SURYLGHVY FRPSOHWH DQRQ\PLW\ ZLWK UHVSHFW WR D 6WRFNKROGHU DFFHVYV|

$W WKH FORVH RIOBXWMKQQHVN WKH UHFRUG GDWH WKH VKDUHV RI FRPPRQ
RXWVWDQGLQJ (DFK VKDUH RI FRPPRQ VWRFN LV HQWLWOHG WR RQH YRWH

BUR[\ 6WDWHPHQW
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,Q WKLV 3UR[\ 6WDWHPHQW ZH PDNH VWDWHPHQWY FRQFHUQLQJ RXU H[SHFWD
IXWXUH HYHQWVY RU SHUIRUPDQFH 6XFK VWDWHPHQWY DUH UIRUZDUG ORRN
6HFXULWLHV /LWLJDWLRQ 5HIRUP $FW RI 7KHVH VWDWHPHQWY W\SLFDOO\
USRWHQWLDO U UH[SHFW U UIRUHFDVW U UWDUJHW U UzLOO U UZRXOG U U
URSSRUWXQLW\0O UsSoDQ U UVWULYH U UVHHN U UDLP U UZRUN WRZDUGVU D¢
ORRNLQJ VWDWHPHQWY DQG WKH XQGHUO\LQJ DVVXPSWLRQV DUH UHDVRQDE
FRUUHFW

JRUZDUG ORRNLQJ VWDWHPHQWY LQYROYH D QXPEHU RI ULVNV DQG XQFHUWDL
UHVXOWV WR GLIIHU PDWHULDOO\ IURP WKRVH H[SUHVVHG RU LPSOLHG LQ RXL
DGGLWLRQ WR RWKHUVY GHVFULEHG HOVHZKHUH LQ WKLV UHSRUW DQG LQ VXE'

4 WKH FRPSOHWLRQ RI WKH SURSRVHG WUDQVDFWLRQ EHWZHHQ $(6 DQG +F
DQWLFLSDWHG WHUPV DQG WLPLQJ

a4 WKH ULVN WKDW WKH FRQGLWLRQV WR WKH FRPSOHWLRQ RI WKH 7UDQVD
UHJXODWRU\ DSSURYDOV DUH QRW VDWLVILHG LQ D WLPHO\ PDQQHU RU

4 SRWHQWLDO OLWLJDWLRQ UHODWLQJ WR WKH 7UDQVDFWLRQ LQFOXGLQJ
RXWFRPHVY UHODWHG WKHUHWR

a4 WKH ULVN WKDW GLVUXSWLRQV IURP WKH 7UDQVDFWLRQ ZLOO KDUP $(6x

4 WKH DELOLW\ RI $(6 WR UHWDLQ DQG KLUH NH\ SHUVRQQHO WKURXJK WKF

4 SRWHQWLDO DGYHUVH UHDFWLRQV RU FKDQJHV WR EXVLQHVV UHODWLRQ
RI WKH 7JUDQVDFWLRQ

4 FRQWLQXHG DYDLODELOLW\ Rl FDSLWDO DQG ILQDQFLQJ DQG UDWLQJ DJF

4 FHUWDLQ UHVWULFWLRQV GXULQJ WKH SHQGHQF\ Rl WKH 7UDQVDFWLRQ \
RSSRUWXQLWLHV RU VWUDWHJILF WUDQVDFWLRQV

4 VLJQLILFDQW WUDQVDFWLRQ FRVWY DVVRFLDWHG ZLWK WKH 7UDQVDFWLF

4 WKH SRVVLELOLW\ WKDW WKH 7UDQVDFWLRQ PD\ EH PRUH H[SHQVLYH WR
XQH[SHFWHG IDFWRUV RU HYHQWV

4 WKH RFFXUUHQFH RI DQ\ HYHQW FKDQJH RU RWKHU FLUFXPVWDQFH WKD\
7UDQVDFWLRQ LQFOXGLQJ LQ FLUFXPVWDQFHV UHTXLULQJ $(6 WR SD\ D

4 FRPSHWLWLYH UHVSRQVHV WR WKH 7UDQVDFWLRQ

4 WKH HFRQRPLF FOLPDWH SDUWLFXODUO\ WKH VWDWH Rl WKH HFRQRP\ LC
GHPDQG IRU HOHFWULFLW\ LQ PDQ\ RI RXU NH\ PDUNHWV LQFOXGLQJ WK}
XQFHUWDLQW)\ IRU WKH IRUHVHHDEOH IXWXUH ZKLFK IXUWKHU LQFUHDVH

4 FKDQJHV LQ WKH SULFH RI HOHFWULFLW\ DW ZKLFK RXU JHQHUDWLRQ EX\
EXVLQHVVHV SXUFKDVH WR GLVWULEXWH WR WKHLU FXVWRPHUV DQG WK
RXU DELOLW\ WR KHGJH RXU H[SRVXUH WR VXFK PDUNHW SULFH ULVN

4 FKDQJHV LQ WKH SULFHV DQG DYDLODELOLW\ RI FRDO JDV DQG RWKHU IX
RXU IDFLOLWLHV DQG WKH VXFFHVV RI RXU ULVN PDQDJHPHQW SUDFWLF]
VXFK PDUNHW SULFH ULVN DQG RXU DELOLW\ WR PHHW FUHGLW VXSSRUW

4 FKDQJHV LQ DQG DFFHVV WR WKH ILQDQFLDO PDUNHWV SDUWLFXODUO\ F
RUGHU WR UHILQDQFH H[LVWLQJ GHEW DQG ILQDQFH FDSLWDO H[SHQGLW
SXUSRVHV

4 FKDQJHV LQ LQIODWLRQ GHPDQG IRU SRZHU LQWHUHVW UDWHV DQG IRU
KHGJH RXU LQWHUHVW UDWH DQG IRUHLJQ FXUUHQF\ ULVN

4 RXU DELOLW\ WR IXOILOO RXU REOLJDWLRQV PDQDJH OLTXLGLW\ DQG FR
UHFRXUVH GHEW LQFOXGLQJ RXU DELOLW\ WR PDQDJH RXU VLJQLILFDQW
RXU UHYROYLQJ FUHGLW IDFLOLWLHY DQG RWKHU H[LVWLQJ ILQDQFLQJ R

4 RXU DELOLW\ WR UHFHLYH IXQGV IURP RXU VXEVLGLDULHV E\ ZD\ Rl GLYL

4 FKDQJHV LQ RXU RU DQ\ RI RXU VXEVLGLDULHY FRUSRUDWH FUHGLW UDW
GHEW VHFXULWLHV RU SUHIHUUHG VWRFN DQG FKDQJHV LQ WKH UDWLQJ

4 RXU DELOLW\ WR SXUFKDVH DQG VHOO DVVHWYV DW DWWUDFWLYH SULFHV

4 RXU DELOLW\ WR FRPSHWH LQ PDUNHWYV ZKHUH ZH GR EXVLQHVYV

4 RXU DELOLW\ WR RSHUDWH SRZHU JHQHUDWLRQ WUDQVPLVVLRQ DQG GL\
RXWDJHV DQG HTXLSPHQW IDLOXUHYV

3UR[\ 6WDWHPHQW _
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RXU DELOLW\ WR PDQDJH RXU RSHUDWLRQDO DQG PDLQWHQDQFH FRVWYV
SODQWYV LQFOXGLQJ RXU DELOLW\ WR UHGXFH XQVFKHGXOHG GRZQ WLPF
RXU DELOLW\ WR HQWHU LQWR ORQJ WHUP FRQWUDFWV ZKLFK OLPLW YR
3RZHU 3XUFKDVH $JUHHPHQWYV U33$VU [IXHO VXSSO\ DQG RWKHU DJUHH
LQ WKHVH DJUHHPHQWYV

YDULDWLRQV LQ ZHDWKHU HVSHFLDOO\ PLOG ZLQWHUV DQG FRROHU VXP
RFFXUUHQFH RI GLIILFXOW K\GURORJLFDO FRQGLWLRQV IRU RXU K\GURSF
DQG GLVDVWHUV ZLOGILUHV DQG ORZ OHYHOV RI ZLQG RU VXQOLJKW IRU
SDQGHPLFV RU WKH IXWXUH RXWEUHDN RI DQ\ RWKHU KLJKO\ LQIHFWLRX
WKH SHUIRUPDQFH RI RXU FRQWUDFWVY E\ RXU FRQWUDFW FRXQWHUSDUW
VHYHUH ZHDWKHU DQG QDWXUDO GLVDVWHUV

RXU DELOLW\ WR PDQDJH JOREDO VXSSO\ FKDLQ GLVUXSWLRQV

RXU DELOLW\ WR UDLVH VXIILFLHQW FDSLWDO WR IXQG GHYHORSPHQW SL
SURMHFWYV

WKH VXFFHVV RI RXU LQLWLDWLYHV LQ UHQHZDEOH HQHUJ\ SURMHFWYV DC
WKH DYDLODELOLW)\ RI JRYHUQPHQW LQFHQWLYHV RU SROLFLHV WKDW VX
SURMHFWYV

RXU DELOLW\ WR H[HFXWH RQ RXU VWUDWHJILHYV RU DFKLHYH H[SHFWDWLI
PDWWHUYV

RXU DELOLW\ WR NHHS XS ZLWK DGYDQFHV LQ WHFKQRORJ\

FKDQJHV LQ QXPEHU RI FXVWRPHUV RU LQ FXVWRPHU XVDJH

WKH RSHUDWLRQV RI RXU MRLQW YHQWXUHY DQG HTXLW\ PHWKRG LQYHV!
RXU DELOLW\ WR DFKLHYH UHDVRQDEOH UDWH WUHDWPHQW LQ RXU XWLO
FKDQJHV LQ ODZV UXOHV DQG UHJXODWLRQV DIIHFWLQJ RXU LQWHUQDW|
FKDQJHV LQ ODZV UXOHV DQG UHJXODWLRQV DIIHFWLQJ RXU XWLOLWLHYV
ZKLFK PD\ DIIHFW FRPSHWLWLRQ WKH DELOLW\ WR UHFRYHU QHW XWLOL)\
XWLOLWLHYV

FKDQJHV LQ ODZ UHVXOWLQJ IURP QHZ ORFDO VWDWH IHGHUDO RU LQW!
RU UHJXODWRU\ RYHUVLJKW RU LQFHQWLYHV DIIHFWLQJ RXU ZLQG EXVLQ
DQG RXU LQLWLDWLYHV LQ *UHHQKRXVH *DV UHGXFWLRQV DQG HQHUJ\ VV
LQFHQWLYHV

FKDQJHV LQ HQYLURQPHQWDO ODZV LQFOXGLQJ UHTXLUHPHQWYV IRU UHG
UHJXODWLRQ DQG RU WUHDWLHY DQG &RDO &RPEXVWLRQ 5HVLGXDOV Zk
FRQWURO ZDVWHV JHQHUDWHG DW FRDO ILUHG JHQHUDWLRQ SODQW VLW
FKDQJHV LQ WD[ ODZV LQFOXGLQJ 8 6 WD[ UHIRUP DQG FKDOOHQJHV WF
WKH HIITHFWV Rl OLWLJDWLRQ DQG JRYHUQPHQW DQG UHJXODWRU\ LQYHV
WKH SHUIRUPDQFH RI RXU DFTXLVLWLRQV

RXU DELOLW\ WR PDLQWDLQ DGHTXDWH LQVXUDQFH

GHFUHDVHV LQ WKH YDOXH Rl SHQVLRQ SODQ DVVHWYV LQFUHDVHV LQ SH
EHQHILW SHQVLRQ DQG RWKHU SRVWUHWLUHPHQW SODQV DW RXU VXEVL(
ORVVHV RQ WKH VDOH RU ZULWH GRZQ RI DVVHWYV GXH WR LPSDLUPHQW F
WR HLWKHU KROGLQJ RU VHOOLQJ FHUWDLQ DVVHWV

FKDQJHV LQ DFFRXQWLQJ VWDQGDUGY FRUSRUDWH JRYHUQDQFH DQG VH
RXU DELOLW\ WR PDLQWDLQ HIIHFWLYH LQWHUQDO FRQWURO RYHU ILQDQ
RXU DELOLW\ WR UHPHGLDWH DQ\ IXWXUH PDWHULDO ZHDNQHVYV

RXU DELOLW\ WR DWWUDFW DQG UHWDLQ WDOHQWHG GLUHFWRUV PDQDJ
F\EHU DWWDFNV DQG LQIRUPDWLRQ VHEXULW\ EUHDFKHV DQG

GDWD SULYDF\

7KHVH IDFWRUV LQ DGGLWLRQ WR RWKHUV GHVFULEHG HOVHZKHUH LQ WKH $
O5LVN )DFWRUV WKHUHLQ DQG LQ VXEVHTXHQW VHFXULWLHYV ILOLQJV VKRXO(
WKDW FRXOG FDXVH UHVXOWY WR YDU\ I[URP RXU IRUZDUG ORRNLQJ LQIRUPDW

‘H XQGHUWDNH QR REOLJDWLRQ WR SXEOLFO\ XSGDWH RU UHYLVH DQ\ IRUZDU
LQIRUPDWLRQ IXWXUH HYHQWY RU RWKHUZLVH H[FHSW DV UHTXLUHG E\ DSS
DUH XSGDWHG QR LQIHUHQFH VKRXOG EH GUDZQ WKDW DGGLWLRQDO XSGDWH
ORRNLQJ VWDWHPHQWYV

BUR[\ 6WDWHPHQW



7KLV VXPPDU\ KLIKOLJKWV LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKLV 3U

6WDWHPHQW DQG WKH $(6 )RUP
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&RUSRUDWH *RYHUQDQFH
2XU 4RUSRUDWH *RYHUQDQFH 3ROLFLHVY SHIOHFW %HVW 3UDFWLF

$QQXDO (OHFWLRQ RI $00

1RQ ([HFXWLYH ,QGHSHQGHQW

%RDUG 2YHUVLJKW
S3ROLFLHYV

&RPSHQVDWLRQ &RPPLW
&DSLWDO ODQDJHP

'LUHFWRU 1RPLQHH KW DRMOORVAIFKYJ WDEOH GHVFULEHVY VRPH RI WKH FKDUDFWH
GLVFEXVVLRQ RQ WKH TXDOLILFDWLRQV DQG H[SHULHQFHUHFWRH F&KRDW MR H |
6XFFHVVLRQ 3OHFQQR@IRI WKLV 3UR[\ 6WDWHPHQW

$YHUDJH $JH ,QGHSHQGHQFBYHUDJH 7HQXUHQGHU 'LYHUVLIRRED S, (WK

YHUVLW)

\HDUV \HDUV

6WRFNKROGHU (QJDJHPHQW 3URJUDP

‘H SODFH JUHDW YDOXH RQ 6WRFNKROGHU RXWUHDFK DQG HQJDJH UHJXODU!
JRYHUQDQFH LVVXHV DERXW ZKLFK WKH\ FDUH PRVW :H VHHN D FROODERUD!
LPSRUWDQFH WR LQYHVWRUV WKDW DIIHFW RXU EXVLQHVV DQG DLP WR DGRS
DQG JHQHUDOO\ DUH LQ OLQH ZLWK RXU BWRFNKROGHUVx H[SHFWDWLRQV ¢
LQFOXGLQJ EXW QRW OLPLWHG WR WKH GHYHORSPHQW RI RXU UHQHZDEOH)
FRPSHQVDWLRQ DQG VXFFHVVLRQ SODQQLQJ

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ +LJKOLJKWYV

&RPSHQVDWLRQ 2YHUYLHZ

2XU SKLORVRSK\ LV WR SURYLGH FRPSHQVDWLRQ RSSRUWSRHAUWHW LZQMW RUQVE
VSHFLILF WR RXU UHYHQXH VL]H DQG VFRSH RI RSHUDWLRQV :H GHVLJQ RX!
HDUQHG FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILFHUV U1(2vU ODUJHO\
DUH FKDUWV WKDW VKRZ WKH PL[ RI FRPSRQHQWYV RI WKH WDUJHW WRWD
FRPSHQVDWLRQ DQG ORQJ WHUP FRPSHQVDWLRQ RI RXU &KLHI ([HFXWLYH 21I

& (2 $YHUDJH 2WKHU 1(2)\

&RPSHQVDWLRQ %HVW 3UDFWLFHV

$(6x &RPSHQVDWLRQ &RPPLWWHH UHYLHZV H[HFXWLYH FRPSHQVDWLRQ SURJU|
EDVLVY WR FRQILUP SD\ IRU SHUIRUPDQFH DOLJQPHQW 2XU SHUIRUPDQFH LV
VXSSRUW $(6x EXVLQHVV VWUDWHI\ DQG ORQJ WHUP JRDOV ZKLFK PHDVXUH
NH\ KLIJIKOLJKWV RI RXU FRPSHQVDWLRQ SUDFWLFHV

Fg H H[HFX
ULRU

30HDVH VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV VHFWLRQ LQ Wk
H[HFXWLYH FRPSHQVDWLRQ SURJUDP

3UR[\ 6WDWHPHQW _



&25325%$7( *29(51%$1&( $7 $(6

&RUSRUDWH *RYHUQDQFH 3UDFWLFHV

$(6 LV FRPPLWWHG WR EHVW SUDFWLFHV LQ FRUSRUDWH JRYHUQDQFH +LJK
GHVFULEHG EHORZ

a

a

Q-

Q-

Q-

Q-

Q-

,QGHSHQGHQWORRBWBEKDQ D VXSHUPDMRULW\ RI RXU 'LUHFWRU QRPLQH

6HSDUDWLRQ Rl WKH 5ROHV Rl &(2 DQ® & RMRIUH RV KDKH %\RIDWE $(6 KDV
WKHVH UROHV

$QQXDO (OHFWLRQV RI 'LUHFWRU$OB BDMRRULWWUHRWRUY DUH DFFRXC
WKURXJK DQ DQQXDO HOHFWLRQ ZLWK D PDMRULW\ YRWH VWDQGDUG

1R 6XSHUPDMRULW\ 9RWLQBBMRNUVRRQWL[WK 5HVWDWHG &HUWLILFDW
RXU $PHQGHG DQG 5HVWDWHG %\ /DZV U%\ /DZVU FRQWDLQ DQ\ VXSHL

BUR[\ $FFH&/WRFNKROGHUV PD\ QRPLQDWH 'LUHFWRUV WKURXJK SURI[\ D

6WRFNKROGHU 5LJKW WR &DOO6 D/ FISNHKCR O G HIHVHWR QG L QJ Rl WKH RX!
&RPSDQ\xV VWRFN KDYH WKH ULJKW WR FDOO VSHFLDO PHHWLQJV RI 6

6WRFNKROGHU 5LJKW WR $FW EVWWRFPWWRQGHRIQNKDWH WKH ULJKW WR
VLIQHG E\ 6WRFNKROGHUV KROGLQJ QR OHVV WKDQ WKH PLQLPXP QXP
DW D PHHWLQJ

5LJRURXYV 'LUHFWRU 6WRFN 2ZQHUYRRQSHPSTOR\HHPHQWNFVWRUYV DUH H[SH
RZQHUVKLS LQ WKH &RPSDQ\ RI DW OHDVW ILYH WLPHVY WKH 'LUHFWRI
HOHFWLRQ WR WKH %RDUG

'LUHFWRU 2YHUERDUG&Y @I BRPHFDOO UXOH QRQ HPSOR\HH 'LUHFWRUV \
IRXU SXEOLF ERDUGV RI GLUHFWRUV LQFOXGLQJ WKH &RPSDQ\xV ¢
&RPPLWWHH WKH U$XGLW &RPPLWWHHU PD\ QRW VHUYH RQ PRUH W
LQFOXGLQJ WKH &RPSDQ\xV $XGLW &RPPLWWHH 'LUHFWRUV ZKR DOVF
FRPSDQLHVY VKRXOG JHQHUDOO\ QRW VHUYH RQ PRUH WKDQ RQH SXEOL
ERDUG 7KH %RDUG WDNHV LQWR DFFRXQW WKH QDWXUH RI DQG WLPH
HYDOXDWLQJ WKH TXDOLILFDWLRQV RI HDFK GLUHFWRU 7KH *RYHUQDC
SROLF\ DW OHDVW DQQXDOO\ DV SDUW RI WKH 'LUHFWRU QRPLQDWLR
FRPSOLDQFH ZLWK WKH &RPSDQ\xV RYHUERDUGLQJ SROLF\

&RPPXQLFDWLRQ ZLWK 6WRH MRRDOUBEHUY PD\ FRPPXQLFDWH ZLWK DQV\ LC
FRPPLWWHH RU WKH IXO0 %RDUG

'LUHFWRU (QJDIHPHQWRUYV DWWHQGHGRIBDPHGDBHHWNLQJY DQG DQ DY
FRPPLWWHH PHHWLBBHOGAQGXULQJ WKH SHULRG LQ ZKLFK WKH GLUH
FRPPLWWHHYV

$QQXDO 6D\ RQ 3DA\YHRIWHKMHDU VLQFH $(6 KDV UHFHLYHG RYHU VLJQ
VKDUHKROGHUV IRU LWV 1(2 FRPSHQVDWLRQ EDVHG RQ WKH VKDUHV YE

$QQXDO %RDUG DQG &RPPLWWHH7EHAGXKJKDWKXDW SRIRFHVY WKH %RDUC

TXDOLILFDWLRQV H[SHULHQFHV DQG FRQWULEXWLRQV RI LWV 'LUHFW
WR DFKLHYH $(6x VWUDWHJILF JRDOV

BUR[\ 6WDWHPHQW



7

e /LPLW RQ 'LUHFWRU 7HQXUH WR 3URYLGH )USHQ/&H b RRDUG &RHIUSRSUIHOIFWVHL °
*XLGHOLQHYV ZH H[SHFW WKDW 'LUHFWRUV ZLOO VHUYH IRU DW OHDVW

FXPXODWLYH RQH \HDU WHUPV RWKHU WKDQ GLUHFWRUV ZKR VHUYF
&RPSDQARZHYHU WKH %RDUG PD\ GHWHUPLQH WR ZDLYH WKH SROLF\ U
WR WLPH LI LW GHWHUPLQHV WKDW FRQWLQXHG VHUYLFH LV LQ WKH E

>5HPDLQGHU RI 3DJH , QWHQWLRQDOO\ /HIW %ODQN@
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(QYLURQPHQWDO DQG 6RFLDO +LJKOLJKWV

$(6 KbV D ZLGH UDQJH RI LQLWLDWLYHYVY WKDW DUH GHVLJQHG WR LPSURYH OL
ZRUNLQJ WRIJHWKHU ZLWK DOO RXU VWDNHKROGHUYVY ZH DLP WR HPSRZHU RXlLl
WR RXU LQYHVWRUV DQG FR FUHDWH LQQRYDWLYH VROXWLRQV IRU RXU FX\
RSHUDWH

$v RI WKH GDWH KHUHRI ZH KDYH UHFHLYHG PXOWLSOH DFNQRZOHGJPHQWYV |
SUDFWLFHV VRPHKRIK&LFKWHEGHEHORZ

a /[LVWHG DPRQJ :RUOG ORVW (WKLFDO &RPSDQLHV E\ (WKLVSKHUH

a /HDGHU OHYHO IRU 06&, (6* 5DWLQJV

Q-

&HUWLILHG DV D *UHDW 30DFH WR :RUN E\ WKH *UHDW 30DFH WR :RUN ,Q

a 7TRS SHUFHQW LQ )76( 5XVVHOOXV (6* VFRUH

Q-

7TRS SHUFHQW LQ 6 3 8RUSRUDWH 6XVWDLQDELOLW\ $VVHVVPHQW
a +LJKHVW UDQNHG IRU (QYLURQPHQWDO TXDOLW\ VFRUH E\ ,66 (6*

7KH &RPSDQ\ KDV D QXPEHU RI HQYLURQPHQWDO DQG VRFLDO LQLWLDWLYHV C

(QYLURQPHQW

(QYLURQPHQWDO VWHZDUGVKLS DQG OHDGHUVKLS DUH NH\ SDUWV RI RXU EXV

UHVSRQVLEOH HQHUJ\ VROXWLRQV
2XU HQYLURQPHQWDO SROLF\ VHWV WKH SULQFLSOHV DQG
ODQDJHPHQW 6\WVWHP (06 ZKLFK VHWV HQYLURQPHQWDO VWL
PDQDJH HQYLURQPHQWDO ULVNV 2XU (06 LV FRQVLVWHQW ZL
6WDQGDUG ZKLFK VSHFLILHVY WKH UHTXLUHPHQWYV IRU DQ HQYL
RUJDQL]DWLRQ FDQ XVH WR HQKDQFH LWV HQYLURQPHQWDO SH
$(6x HQYLURQPHQWDO SROLF\ VHHNV WR

(QYLURQPHQWDO 3ROLF\

DQG 3UDFWLFHWWDEOLVK D IUDPHZRUN IRU HQYLURQPHQWDO VWHZDUGVKL

PDQDJHPHQW VWDQGDUGY FRPSOLDQFH SUDFWLFHV DQG RYHL
y 6HW H[SHFWDWLRQV IRU KRZ HQYLURQPHQWDO PDWWHUV DU}
DFFRUGDQFH ZLWK DSSOLFDEOH ODZV UHJXODWLRQV DQG LQV
y  QFRSRIDW RXUEXVIGHW SUCASGN DQG SUDRIFHV 1Q RXUFX@MUH DQG IQ \WH CDIO
PDQDJHPHQW RI RXU EXVLQHVV

BUR[\ 6WDWHPHQW



6RFLDO

RXU SHRSOH

DIJHQFLHY DQG WUDGH DVVRFLD!

LQFOXGLQJ
IRU RXU RSHUDWLRQV DQG WR DFKLHYH RX

UHJXODWRU\

‘H WDNH D SURDFWLYH DQG FROODERUDWLYH DSSURDFK WR EXLOG ODVWL
SDUWQHUYV

HQJDIJHPHQW ZLWK DOO RXU VWDNHKROGHUV

VWDNHKROGHUV LV QHFHVVDU\

VXFFHVV ZH KDYH DFKLHYHG ZRXOG QRW EH SRVVLEOH ZLWKRXW WKH OHDGH
SHRSOH EULQJ WR ZRUN HYHU\ GD\ DQG WKH WUXVW EDVHG UHODWLRQVKLSV

JRYHUQPHQWYV
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‘H KDYH D FRPSUHKHQVLYH DSSURDFK WR PDQDJLQJ RXU WDO
DVVLVW RXU SHRSOH LQ SRVVHVVLQJ WKH ULJKW VNLOOV |
UHTXLUHV XV WR EXLOG QHZ EXVLQHVV PRGHOV RU OHYHUDJ
RXU SHRSOH ZH SURYLGH D UDQJH RI GHYHORSPHQW SURJU
UHVRXUFHV WKH\ QHHG WR EH VXFFHVVIXO E\ IRFXVLQJ RQ H
7DOHQW ODQDMWRUHRXWK RWKHUV DQG IRUPDO SURJUDPV )RU H[DPSOH R>
3URJUDP SURYLGHV HDUO\ FDUHHU SURIHVVLRQDOV ZLWK H[S
FRPSDQ\ 7KURXJKRXW WKH WZR \HDU SURJUDP ZLWK URWDWIL
UHVSRQVLEOH IRU OHDGLQJ VWUDWHILF SURMHFWY GHYHORS
DUHD OHDGHUV 7KLV SURJUDP LV GHVLIQHG WR HQFRXUDJH (
LOQOQRYDWLRQ ZKLOH VXSSRUWLQJ WKH VKDULQJ RI EHVW SUDF

$W $(6 ZH EHOLHYH WKDW RXU LQGLYLGXDO GLIIHUHQFHYV PDN
7TRIHWKHU E\ HQFRXUDJLQJ SHRSOH WR VKDUH WKHLU XQLTXt
OHDGYV WR EHWWHU FROODERUDWLRQ DQG LQQRYDWLYH SURE
VWUDWHJ\

$00 7TRIHWKHU ZH
( )RVWHU D FXOWXUH RI LQFOXVLYLW\ ZKHUH HDFK SHUYV
WRIJHWKHU WR LQQRYDWH DQG FR FUHDWH VROXWLRQV L
( %XLOG D VWURQJHU VHQVH RI FRPPXQLW\ DQG SDUWQHU\

$(6 EXVLQHVVHV LQ WKH IROORZLQJ ORFDWLRQV DUH FXUUHQ
E\ WKH *UHDW 30DFH WR :RUN ,QVWLWXWH
A $UJHQWLQD $(6 6HUYLFLRV $POULFD RXU VKDUHG VHUY!|
&KLOH
&RORPELD
'RPLQLFDQ 5HSXEOLF
(O 6DOYDGRU
OH[LFR
3DQDPD
3XHUWR 5LFR
8QLWHG 6WDWHYV

2XU &XOWXUH

QD QO QD D D D QD

Q $(6 UHFHLYHG VHYHUDO UHFRJQLWLRQV IURP WKH *UHD
a $(6 UDQNMGQ WKH %HVW 30DFHV WR :RUN LQ /DWLQ $PHU
a4 $(6 'RPLQLFDQD UDDMNG G(6 6HUYLFLRV $P¥UQ F\W KUHD QUNHDD/
30DFH WR :RUN IRU :RPHQ UDQNLQJ

a4 $(6 6HUYLFLRV $POUYEDQD@NHGUIHQWL QBL QDK @b HV V
30DFHV WR :RUN O &RPSDQLHV 7KDW &DUH UDQNLQJ

a $(6 6HUYLFLRV $POUYI) WHINHGHDW 30DFH WR :RUN IR
UDQNLQJ

BUR[\ 6WDWHPHQW



SHODWHG 3HUVRQ 3ROLFLHV DQG B3URFHGXUHYV

2XU $XGLW &RPPLWWHH KDV DGRSWHG LQ ZULWLQJ 7KH $(6 &RUSRUDWLRQ
3HUVRQ 7UDQVDFWLRQV ZKLFK VHWV IRUWK WKH SURFHGXUHV IRU WKH U
WUDQVDFWLRQ DUUDQJHPHQW RU UHODWLRQVKLS LQFOXGLQJ LQGHEWHGQH
WUDQVDFWLRQV DUUDQJHPHQWY RU UHODWLRQVKLSYV LQ ZKLFK L WKH &RPS
SDUWLFLSDQW DQG WKH DPRXQW LQYROYHG H[FHHGYV DQG LL DQ\ 'LU
'LUHFWRU QRPLQHH DQ\ SHUVRQ ZKR LV NQRZQ WR EH WKH EHQHILFLDO RZQ
YRWLQJ VHFXULWLHY DQ\ LPPHGLDWH IDPLO\ PHPEHU RI DQ\ Rl WKH IRUHJRLC
ZKLFK DQ\ Rl WKH IRUHJRLQJ SHUVRQV LV HPSOR\HG RU LV D SDUWQHU RU SU
KDV D RU JUHDWHU EHQHILFLDO RZQHUVKLS LQWHUHVW HDFK D U5HODWH
PDWHULDO LQWHUHVW H[FHSW WKRVH WUDQVDFWLRQV DUUDQJHPHQWYV RU

SXUVXDQW WR 6(& UXOHV DIWHU FRQVLGHULQJ WKH PDWHULDOLW\ WKUHVKR(
5HJXODWLRQ 6 . D USHODWHG 3HUVRQ 7UDQVDFWLRQU 8QGHU WKLV SROLF\

3HUVRQ 7UDQVDFWLRQ WKH 5HODWHG 3HUVRQ RU DSSOLFDEOH EXVLQHVV X
DVVHVV ZKHWKHU WKH WUDQVDFWLRQ LV D 5HODWHG 3HUVRQ 7UDQVDFWLRQ
WUDQVDFWLRQ LV D 5HODWHG 3HUVRQ 7UDQVDFWLRQ WKH GHWDLOV RI WKH
UHYLHZ DQG FRQVLGHUDWLRQ 7KH $XGLW &RPPLWWHH ZLOO HLWKHU DSSURY
EXW QRW OLPLWHG WR WKH IROORZLQJ

a WKH EHQHILWY WR WKH &RPSDQ\

a WKH PDWHULDOLW\ DQG FKDUDFWHU RI WKH 5HODWHG 3HUVRQxV GLUHFW
RI LQWHUHVW RI WKH 5HODWHG 3HUVRQ

a WKH LPSDFW RQ D 'LUHFWRUxV LQGHSHQGHQFH LQ WKH HYHQW WKH 5HO
LPPHGLDWH IDPLO\ PHPEHU RI D 'LUHFWRU RU D 'LUHFWRU QRPLQHH R
QRPLQHH LV DQ H[HFXWLYH RIILFHU SDUWQHU RU SULQFLSDO

a WKH FRPPHUFLDO UHDVRQDEOHQHVV RI WKH 5HODWHG 3HUVRQ 7UDQVD
FRPSDUDEOH SURGXFWV RU VHUYLFHYV

WKH WHUPV RI WKH 5HODWHG 3HUVRQ 7UDQVDEFWLRQ

WKH WHUPV DYDLODEOH WR XQUHODWHG WKLUG SDUWLHV RU WR HPSOR\!
DQ\ UHSXWDWLRQDO ULVN WKH 5HODWHG 3HUVRQ 7UDQVDFWLRQ PD\ SRVI
DQ\ RWKHU UHOHYDQW LQIRUPDWLRQ

,Q WKH HYHQW WKDW WKH *HQHUDO &RXQVHO LQ FRQVXOWDWLRQ ZLWK WKH .
WKH &RPSDQ\ WR ZDLW XQWLO WKH QH[W $XGLW &RPPLWWHH PHHWLQJ WR Ul
5HODWHG 3HUVRQ 7UDQVDFWLRQ PD\ EH VXEPLWWHG WR D PHPEHU RI WKH $X
WR DFW RQ EHKDOI Rl WKH $XGLW &RPPLWWHH EHWZHHQ $XGLW &RPPLWWHH
5HODWHG 3HUVRQ 7UDQVDFWLRQV $Q\ DSSURYDOV E\ VXFK PHPEHU EHWZHHC
DQG UDWLILHG E\ WKH $XGLW &RPPLWWHH DW WKH QH[W $XGLW &RPPLWWHH P

Qo Q

,Q DGGLWLRQ LQ WKH HYHQW WKDW WKH &RPSDQ\ EHFRPHV DZDUH RI D 5HOD
RI D UHDVRQDEOH SULRU UHYLHZ DQG DSSURYDO RU SUHYLRXV UDWLILFDWLRC
$XGLW &RPPLWWHH RU LWV GHOHJDWH DV SURPSWO\ DV SUDFWLFDEOH IRU F
HYDOXDWH DOO RSWLRQV ZLWK UHVSHFW WR WKH WUDQVDFWLRQ LQFOXGLQ!:
WKH WUDQVDFWLRQ

,] D 5HODWHG 3HUVRQ 7UDQVDFWLRQ ZLOO EH RQJRLQJ WKH $XGLW &RPPLW
BHUVRQ 7UDQVDFWLRQ DQG PD\ HVWDEOLVK JXLGHOLQHV IRU WKH &RPSDQ\xV
ZLWK WKH 5HODWHG 3HUVRQ $W WKH $XGLW &RPPLWWHHXV ILUVW PHHWLQJ F
SUHYLRXVO\ DSSURYHG RU UDWLILHG 5HODWHG 3HUVRQ 7UDQVDFWLRQV V
DSSURSULDWHQHVYV

3UR[\ 6WDWHPHQW _



5HODWHG 3HUVRQ 7UDQVDFWLRQV 6LQFH -DQXDU\

2Q ODUFK WKH &RPSDQ\ HQWHUHG LQWR DQ $JUHHPHQW DQG 30DQ RI OH
WKH &RPSDQ\ +RUL]JRQ 3DUHQW /3 D 'HODZDUH OLPLWHG SDUWQHUVKLS U:
FRUSRUDWLRQ DQG ZKROO\ RZQHG VXEVLGLDU\ RI 3DUHQW UOHUJHU 6XEU 3
VXEMHFW WR WKH FRQGLWLRQV VHW IRUWK WKHUHLQ OHUJHU 6XE ZLOO PHL
&RPSDQ\ FRQWLQXLQJ DV WKH VXUYLYLQJ FRUSRUDWLRQ LQ WKH OHUJHU 3DU
ZLWK RQH RU PRUH IXQGV DFFRXQWV RU RWKHU HQWLWLHV PDQDJHG RU DGY!
DQG WKH (47 ,QIUDVWUXFWXUH 9, IXQG *,3 DQ LQGHSHQGHQW VSHFLDOL
LQYHVWPHQW PDQDJHPHQW VHUYLFHV WR DIILOLDWHG IXQGYV DQG HQWLWLHV
%DVHG RQ WKH 6FKHGXOH * $ ILOHG E\ %ODFN5RFN RQ $SULO % ODFN?:
VKDUHV Rl WKH &RPSDQ\xV FRPPRQ VWRFN DV RI ODUFK 1RQH RI *,3 3C
DGYLVHG IXQGV WKDW DUH LQYROYHG LQ WKH WUDQVDFWLRQ KDYH DQ\ YRWL
E\ %YODFN5RFN DQG GLVFODLP DOO EHQHILFLDO RZQHUVKLS RI VXFK VHEXULWL

2Q WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV VHW IRUWK LQ WKH OHU
U(IIHFWLYH 7LPHU HDFK VKDUH RI FRPPRQ VWRFN SDU YDOXH SHU VKDL
LVVXHG DQG RXWVWDQGLQJ LPPHGLDWHO\ SULRU WR WKH (IITHFWLYH 7LPH RW
DQ\ KROGHU ZKR SURSHUO\ H[HUFLVHV DQG SHUIHFWYVY DSSUDLVDO ULJKWV XQ
VKDUHV RI &RPSDQ\ FRPPRQ VWRFN KHOG LQ WKH WUHDVXU\ RI WKH &RPSDC
OHUJHU 6XE VKDOO EH DXWRPDWLFDOO\ FRQYHUWHG LQWR WKH ULJKW WR
DSSOLFDEOH ZLWKKROGLQJ WD[HV 7KH DJJUHJDWH HTXLW\ YDOXH RI WKH &
DSSURI[LPDWHO\ ELOOLRQ DV FDOFXODWHG RQ ODUFK

&RPPXQLFDWLRQV ZLWK WKH %RDUG RU LWV &RPPLWWHHYV

7KH %RDUG RIIHUV VHYHUDO H PDLO DGGUHVVHV DV VHW IRUWK EHORZ |
FRPPXQLFDWLRQV WKURXJK WKH &RPSDQ\xV 2lILFH RI WKH &RUSRUDWH 6HFU]I
'LUHFWRUV WR WKH &KDLU RI WKH %RDUG WR LQGLYLGXDO 'LUHFWRUV DQG R

$(6 %RDUG RI '"LUH

FW V &KDLU RU
,QGLYLGXDO "'LUHFWR

RU
uv *RYHUQDQFH &RPPLWWHHSRPSHQVDWLRQ &RPPLWWH

H
$(6'LUHFWRUV#DHV FRP I1RP*RY&RPPLWWHH&KD L U¢PDMHS/&RRPLWWHH&KDLU#DH

,QQRYDWLRQ DQG 7HFKQRORJ\
J)LQDQFLDO $XGLW &RPPLVRRRRALWWHH JLQDQFH &RPPLWWHH

SXGLWE&RPPLWWHH&E&KDLU#DHORFRPMLRQ&RPPLWWHHRKDD QFBD&RPPRERVWHH&KDLU

$ PHPEHU RI WKH &RUSRUDWH 6HFUHWDU\xV 2IILFH ZLOO IRUZDUG WR WKH U
MXGJPHQW DUH DSSURSULDWH IRU FRQVLGHUDWLRQ E\ VXFK SDUW\ ([DPSOH
DSSURSULDWH IRU FRQVLGHUDWLRQ E\ WKH IXO0 %RDUG RU LQGLYLGXDO '
HPSOR\PHQW DQG PDWWHUYV QRW UHOHYDQW WR 6WRFNKROGHUV WKH IXQFWL

BUR[\ 6WDWHPHQW



$GGLWLRQDO *RYHUQDQFH ,QIRUPDWLRQ
2XU &RUSRUDWH *RYHUQDQFH 'RFXPHQWYV

6L[WK 5SHVWDWHG &HUWLLLF
NS et M FDBE 1IN o $XxGLW &RPPLWWHH &KDUWHL

$PHQGHG DQG 5HVWDWHG RRIBEDWDWLRQ &RPPLWWHH &KDUWHU
&RUSRUDWH *RYHUQDQFHRXHUHDIQFHV&RPPLWWHH &KDUWHU

 QQRYDWLRQ DQG 7HFKQRORJ\
&RGH RI &RQGXFW &RPPLWWHH &KDUWHU

JLODQFH &RPPLWWHH &KDUWHU

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV DQG &RPPLWWHH &KDUWHUV KDYH
&RUSRUDWH *RYHUQDQFH GRFXPHQWY DUH DYDLODEOH RQ WKH &RPSDQ\xV Z}
&RSLHV Rl WKH GRFXPHQWYV DUH DYDLODEOH LQ SULQW ZLWKRXW FKDUJH E\
6HFUHWDU\ 7KH $(6 &RUSRUDWLRQ 'LOVRQ %RXOHYDUG $UOLQJWRQ 9%

$(6 &RGH Rl &RQGXFW

7KH &RGH RI &RQGXFW ZDV DGRSWHG E\ WKH %RDUG DQG JRYHUQV WKH DFWL
LQFOXGLQJ HPSOR\HHV Rl $(6x VXEVLGLDULHY DQG DIILOLDWHY 7KH &RGH R
ZzZzZ DHV FRP $ FRS\ RI WKH &RGH RI &RQGXFW LV DYDLODEOH LQ SULQW ZLW
RI WKH &RUSRUDWH 6HFUHWDU\ 7KH $(6 &RUSRUDWLRQ 'LOVRQ %RXOHYDL
ZDLYHUV IURP WKH &RGH RI &RQGXFW DUH PDGH ZH ZLOO GLVFORVH VX
27272 DHV FRP

5HIHUHQFHY WR RXU ZHEVLWH WKURXJKRXW WKLV 3UR[\ 6WDWHPHQW DUH SL
ZHEVLWH GRHV QRW FRQVWLWXWH D SDUW RI WKLV 3UR[\ 6WDWHPHQW

>S5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@
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%2$5" $1' &200,77(( *29(51$1&(

%RDUG /HDGHUVKLS 6WUXFWXUH

2XU &4RUSRUDWH *RYHUQDQFH *XLGHOLQHYV UHTXLUH WKH VHSDUDWLRQ RI WK
&(2 7KH &KDLU RI WKH %RDUG LV VHOHFWHG E\ D PDMRULW\ YRWH RI WKH

&RUSRUDWLRQ /DZ DQG WKH %\ /DZzV WKH %RDUG KDV WKH GLVFUHWLRQ WR V
&KDLU LV LQGHSHQGHQW KH RU VKH ZLOO DOVR VHUYH DV /HDG ,QGHSHQGHQ
FXUUHQWO\ VHUYHV DV &KDLUPDQ DQG OHDG LQGHSHQGHQW GLUHFWRU U/HD!

.1 WKH &KDLU LV QRW LQGHSHQGHQW WKH &RPSDQ\xV LQGHSHQGHQW 'LUHFW
WKH %RDUG ZKR KDV VHUYHG IRU DW OHDVW RQH \HDU WRKWHUDIE DYGWEHQ
'LUHFWRUXxV GXWLHV LQFOXGH FDOOLQJ PHBWGQQR @ P WKBHJ H BB 6 WHG IGIHHORAW R
PHHWLQJV Rl WKH LQGHSHQGHQW GLUHFWRUV WKH QRQ PDQDJHPHQW GLUHF
SUHVHQW DSSURYLQJ LQIRUPDWLRQ DQG PHHWLQJ DJHQGDV VHQW WR WKH
'LUHFWRUV FRRUGLQDWLQJ WKH DJHQGD IRU DQG PRGHUDWLQJ VHVVLRQV RI
VFKHGXOHV WR DVVXUH WKDW WKHUH LV VXIILFLHQW WLPH IRU GLVFXVVLRQ
GLUHFW FRPPXQLFDWLRQ LI UHTXHVWHG E\ PDMRULW\ VWRFNKROGHUV DQG ILC
WKH %RBIUBHOLHYH WKLV VWUXFWXUH FRXSOHG ZLWK LQGHSHQGHQW 'LUHE
&RPPLWWHHY SURYLGHV VWURQJ OHDGHUVKLS IRU RXU %RDUG DQG LQGHSHC
OHDGHU RI WKH &RPSDQ\ IRU RXU LQYHVWRUV FRXQWHUSDUWLHVY HPSOR\HHYV

2XU %YRDUG GHWHUPLQHYVY WKH EHVW OHDGHUVKLS VWUXFWXUH IRU WKH &RPSI
WKH %RDUG HYDOXDWHY PDWWHUYV VXFK DV LQGHSHQGHQFH RI WKH %RDUG
WKH UHODWLRQVKLS EHWZHHQ WKH &(2 DQG WKH &KDLU DQG RWKHU PDWWHL
&RPSDQ\ UHFRJQL]JHVY WKDW LQ WKH HYHQW WKDW FLUFXPVWDQFHV IDFLQJ W
PD\ EH LQ WKH EHVW LQWHUHVWYV RI WKH &RPSDQ\ DQG LWV 6WRFNKROGHUYV

OU ORUVH KDV VHUYHG DV &KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU VLC
SROLF\ BRUWSKRHUDWH *RYXKHGED@®HWRUVH KDV QRW EHHQ QRPLQDWHG IRU UH |

$QQXDO OHHWLQJ 7KH %RDUG ZLOO GHWHUPLQH WKH QHZ FKDLUSHUVRQ
OHHWLQJ

'LUHFWRU ,QGHSHQGHQFH

2XU %RDUG FXUUHQWO\ KDV WHQ LQGHSHQGHQW PHPEHUV :H KDYH ILYH %F
LQGHSHQGHQW 'LUHFWRUV ZLWK D GLIITHUHQW LQGHSHQGHQW 'LUHFWRU VHUY

‘H DUH UHTXLUHG WR KDYH D PDMRULW\ RI LQGHSHQGHQW 'LUHFWRUV VHUY
'LUHFWRUV VHUYLQJ RQ WKH L $XGLW &RPPLWWHH LL &RPSHQVDWLRQ &RP
WKH UXOHV RI WKH 1HZ <RUN 6WRFN ([FKDQJH WKH U1l<6(U DQG ZLWK UH
UHJXODWLRQV XQGHU WKH 6HFXULWLHVY ([FKDQJH $FW RI WKH U([FKDQJH $

8QGHU WKH 1<6( UXOHV QR 'LUHFWRU TXDOLILHV DV ULQGHSHQGHQWU XQOH)\
KDV QR PDWHULDO UHODWLRQVKLS ZLWK WKH &RPSDQ\ GLUHFWO\ RU DV D SI
D UHODWLRQVKLS ZLWK WKH &RPSDQ\ 7KH %RDUG PDNHV LQGHSHQGHQFH

FLUFXPVWDQFHV ZKHQ DVVHVVLQJ WKH PDWHULDOLW\ RI DQ\ UHODWLRQVKLS
DIILOLDWLRQ ZLWK RWKHU EXVLQHVVHV RU HQWLWLHYV WKDW KDYH D UHODWLF

2XU %RDUG XQGHUWRRN DQ DQQXDO UHYLHZ RI 'LUHFWRU LQGHSHQGHQFH
LQGHSHQGHQFH VHW IRUWK LQ WKH OLVWLQJ VWDQGDUGY RI WKH 1<6( DQG DC
FRPH WR WKH %YRDUGxV DWWHQWLRQ DIWHU LQTXLU\ UHODWLQJ WR WUDQVD
DQ\ PHPEHU Rl WKHLU LPPHGLDWH IDPLO\ RU DQ\ HQWLW\ RI ZKLFK D 'LUHFW
2Il1LFHU JHQHUDO SDUWQHU RU VLIJQLILFDQW HTXLW\ KROGHU RQ WKH RQH KIL
RWKHU KDQG WKDW PLJKW VLIQDO SRWHQWLDO FRQIOLFWYV RI LQWHUHVW R
DQ\ RI LWV VXEVLGLDULHV 7KH %RDUG FRQVLGHUHG WKH LQGHSHQGHQFH LV
DOVR IURP WKDW RI WKH SHUVRQV RU RUJDQL]DWLRQV ZLWK ZKLFK WKH 'LUHF
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%DVHG RQ LWV UHYLHZ RXU %RDUG GHWHUPLQHG WKDW HDFK RI RXU FXUUH
ORUVH OVHV 'DYLGVRQ .RHSSHO /DXOLV G6HEDVWLDQ DQG 6KDXJKQHVV\ DC
LQGHSHQGHQW XQGHU WKH 1<6( UXOHV O0U *OXVNL LV QRW FRQVLGHUHG L
&RPSDQ\ 2XU %RDUG DOVR GHWHUPLQHG WKDW HDFK PHPEHU RI RXU $XGLW
DQG 6KDXJKQHVVY DQG OHVVUV $QGHUVRQ DQG %KDQGDUL TXDOLILHV DV L
VWDQGDUGYV IRU DXGLW FRPPLWWHH PHPEHUV XQGHU WKH ([FKDQJH $FW DQC
&RPSHQVDWLRQ &RPPLWWHH WKH %RDUG FRQVLGHUHG WKH DGGLWLRQDO IDF
PHPEHUV EHIRUH GHWHUPLQLQJ WKDW HDFK RI WKHP LV LQGHSHQGHQW

'LUHFWRU $SWWHQGDQFH

8QGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV 'LUHFWRUV DUH H[SHFW
&RPPLWWHHYV RQ ZKLFK WKH\ VHUYH DQG 'LUHFWRUV DUH HQFRXUDJHG WR D\
LV XQDEOH WR DWWHQG D PHHWLQJ LV H[SHFWHG WR QRWLI\ WKH &KDLU RI
DGYDQFH RI VXFK PHHWLQJ

,Q RXU %RDUG FRQYHQHG HOHYHQ WLPHV DQG RXU %RDUG &RPPLWWHHYV |
WKH FKDUW EHORZ ,Q RYHUDOO %RDUG DWWHQGDQFH DYHUDJHG DQ
(DFK RI RXU GLUHFWRUY DWWHQGHG DW OHDVW RlI WKH PHHWLQJV RI VW
VHUYHG WKDW ZHUH KHOG GXULQJ WKH SHULRG LQ ZKLFK WKH GLUHFWRU VHU

,QGHSHQGHQW 'LUHFWRUV PHW LQ H[HFXWLYH VHVVLRQ DIWHU WHQ PHHWLQJV\
&KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU 1LQH RI RXU HOHYHQ 'LUHFWRL
6WRFNKROGHUV RQ 0D\ DWWHQGHG VXFK PHHWLQJ

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@
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YRDUG &RPPLWWHHYV
, Q WKH %RDUG PDLQWDLQHG ILYH VWDQGLQJ &RPPLWWHHYV

$XGLW &RPPLWWHH

&RPSHQVDWLRQ &RPPLWWHH

J)LQDQFH &RPPLWWHH

*RYHUQDQFH &RPPLWWHH DQG

a ,QQRYDWLRQ DQG 7THFKQRORJ\ &RPPLWWHH

(DFK VWDQGLQJ FRPPLWWHH RSHUDWHYV XQGHU D ZULWWHQ FKDUWHU WKDW K
DYDLODEOH RQ RXU ZHEVLWH 7KH WDEOH EHORZ VKRZV WKH 'LUHFWRUV ZK
VWDQGLQJ %RDUG &RPPLWWHHY DQG WKH QXPEHU RI PHHWLQJY HDFK FRPPLW

Qo o Qo Q

'LUHFWRU $XGLW &RPSHQVDWLRQQDQFH *RYHUQDQFIQIF g WRQ
*HUDUG 0 $QGHUVRQ 7 . &KDLU

L QGHUSDO 6 %KDQGDUL 7 7
"DQHW * 'DYLGVRQ z z &KDLU
$QGUOV 5 *OXVNL 7
+ROO\ . .RHSSHO &KDLU 7

“XOLH 0 /DXOLV 7 7

$ODLQ ORQL® &KDLU B
"RKQ % ORUVH -U

ORLVOV 1D-P Z z z
7JHUHVD 0 6HEDVWLDQ 7 &KDLU 7

ODXUD 6KDXJKQHVV\

TR T S R | R—

'HVLJQDWHG DV DQ UDXGLW FRPPLWWHH ILQDQFLDO H[SHUWU DV GHILC

'HVLJQDWHG DV UILQDQFLDOO\ OLWHUDWHU DV UHTXLUHG E\ WKH 1<6(

&KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU VHUYHV DV DQ H[ RIILF
DXWKRULW\ DV WR VXFK FRPPLWWHHYV

JLOQDQFLDO $XGLW7&RPPULMWPDHN IXQFWLRQV RI WKH $XGLW &RPPLWWHH DUH WR

WKH LQWHJULW\ Rl WKH ILQDQFLDO VWDWHPHQWY DQG LQWHUQDO FRQW.L
WKH TXDOLILEDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQFH RI WKH &RPSD
WKH SHUIRUPDQFH Rl WKH &RPSDQ\xV LQWHUQDO DXGLW IXQFWLRQ

FRPSOLDQFH E\ WKH &RPSDQ\ ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHC

WKH SUHSDUDWLRQ RI WKH DXGLW FRPPLWWHH UHSRUW WKDW 6(& UXO|
3UR[\ 6BWDWHPHQW

Q0 Q Q

$00 PHPEHUV RI WKH $XGLW &RPPLWWHH DUH LQGHSHQGHQW ZLWKLQ WKH PH
Rl WKH 1<6( 7KH %RDUG KDV DOVR GHWHUPLQHG WKDW HDFK PHPEHU RI WKH
E\ WKH 1<6( UXOHVY DQG WKDW HDFK RI OVHVY .RHSSHO G6HEDVWLDQ DQG 6KD:
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JLQDQFLDO ([SHUWV SXUVXDQW WR 6(& UXOHV EDVHG RQ DPRQJ RWKHU WKL
XQGHWWWRRHG RI 'LUHFWRUVHFWLARQY RS KLKHIW 3UR[\ 6WDWHPHQW

&RPSHQVDWLRQ &RWH ISUWPHBPU\ IXQFWLRQV RI WKH &RPSHQVDWLRQ &RPPLWWHLE

4 RYHUVHH WKH &RPSDQ\xV FRPSHQVDWLRQ DQG HPSOR\HH EHQHILW SO
FRPSHQVDWLRQ SODQV DQG LWV LQFHQWLYH FRPSHQVDWLRQ DQG HTXLW

a DQQXDOO\ UHYLHZ WKH &(2xV DQG RWKHU H[HFXWLYH RIILFHUVx FRPSHQ\

4 UHYLHZ DQQXDOO\ DQG RYHUVHH PDWWHUV UHODWHG WR KXPDQ FDSLWI
DFTXLVLWLRQ GHYHORSPHQW DQG UHWHQWLRQ

4 UHYLHZ DQG DSSURYH VXFFHVVLRQ SODQQLQJ IRU WKH &RPSDQ\ DQG
4 SURGXFH DQ DQQXDO UHSRUW RQ H[HFXWLYH FRPSHQVDWLRQ IRU LQFOX\

7KH %RDUG GHWHUPLQHG WKDW DOO &RPSHQVDWLRQ &RPPLWWHH PHPEHUV D
FXUUHQW OLVWLQJ VWDQGDUGV RI WKH 1<6( ,Q DGGLWLRQ HDFK PHPEHU RI
'LUHFWRUU DV GHILQHG LQ 5XOH E XQGHU WKH ([FKDQJH $FW

$W WKH FRPPHQFHPHQW RI HDFK \HDU RXU &(2 DVVHVVHV KLV SULRU SHUIR
REMHFWLYHV IRU WKH XSFRPLQJ \HDU 2XU &RPSHQVDWLRQ &RPPLWWHH UHYLI
JRDOV DQG REMHFWLYHV %DVHG RQ RXU &(2xV SHUIRUPDQFH WKH &RPSHQVLEL
DQG UHFRPPHQGY WKDW WKH %RDUG DSSURYHV WKH &(2xV FRPSHQVDWLRQ

$W WKH FRPPHQFHPHQW RI HDFK \HDU $(6x 1(2V RWKHU WKDQ WKH &(2 GLVF
IRU WKH XSFRPLQJ \HDU ZLWK WKH &(2 ,Q WKH ILUVW TXDUWHU RI WKH IROO
1(2xV SHUIRUPDQFH DJDLQVW KLV RU KHU VWDWHG JRDOV 7KH &RPSHQVDWL
%RDUG DSSURYHV WKH FRPSHQVDWLRQ UHFRPPHQGDWLRQV VXEPLWWHG E\ W

$GGLWLRQDOO\ WKH &RPSHQVDWLRQ &RPPLWWHH PDNHV UHFRPPHQGDWLRQ"
EHQHILW SURJUDPV LI LW EHOLHYHV WKDW VXFK SURJUDPY DUH QRW FRQVLVW
FRXOG RWKHUZLVH EH LPSURYHG 8QGHU WKH &RPSHQVDWLRQ &RPPLWWHHXxV
VXFK VXEFRPPLWWHHY RWKHU %RDUG PHPEHUV DQG RU 2IILFHUV VXFK SRZH!
GHHPVY DSSURSULDWH LQ DFFRUGDQFH ZLWK WKH &RPSHQVDWLRQ &RPPLWWHEFE
VWDQGDUG 7KH &RPSHQVDWLRQ &RPPLWWHH KDV GHOHIJDWHG WR WKH &(2 V
DQG WKH %RDUG WKH SRZHU WR VHW FRPSHQVDWLRQ IRU QRQ ([HFXWLYH
&RPSHQVDWLRXKKBGEGRPSHQVDWLRY RRN RLIHWNVHFPHWWHG WR GHOHJDWH LWV DXW
WR DQ\ SHUVRQ VHOHFWHG E\ LW DQG KDV H[SUHVVO\ DXWKRUL]JHG RXU &(2 !
FRPSOLDQFH ZLWK ODZ

7KH &RPSHQVDWLRQ &RPPLWWHH GLUHFWO\ UHWDLQV WKH VHUYLFHV RI LW
UHYLHZLQJ DQG RU DGYLVLQJ WKH DPRXQW DQG RU IRUP RI H[HFXWLYH FRP
UOHULGLDQU LV WKH ILUP UHWDLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH IR
QRQ %RDUG UHODWHG VHUYLFHV WR $(6 7KH &RPSHQVDWLRQ &RPPLWWHH FI
ZRUN SHUIRUPHG E\ OHULGLDQ UDLVHV D FRQIOLFW RI LQWHUHVW %DVHG X
GHWHUPLQHG WKDW QR FRQIOLFW Rl LQWHUHVW H[LVWV 7KH &RPSHQVDWLRQ
FRQVXOWDQW OHULGLDQ SURYLGHG REMHFWLYH LQSXW DQG DQDO\VLV WR Wi
UHJDUGLQJ PDUNHW GDWD WUHQGVY UHJXODWRU\ LQLWLDWLYHVY JRYHUQDQF
IXUWKHU LQIRUPDWLRQ FRQFHUQLQJ WKH LQGHSHQGHQW RXWVLGH FRQVXOWL
WKHROH Rl WKH &RPSHQVDWLRQ &RPPLWWHH ,QGHSHYEHR®WR &RIQY XD GWP
'LVFXVVLRQ DQG $QDO\VLV U&' $0 RI WKLV 3UR[\ 6WDWHPHQW

ODQDJHPHQW UHJXODUO\ REWDLQV PDUNHW VXUYH\ GDWD EDVHG RQ FRPSDUD
UHYLHZV WKH PDUNHW VXUYH\ GDWD SULRU WR LW EHLQJ VKDUHG ZLWK WKH &
DSSURSULDWH IRU SXUSRVHV RI FRPSDULQJ RXU 1(2Vx FRPSHQVDWLRQ WR FR
LQGXVWU\ DQG HQHUJ\ LQGXVWU\ FRPSDQLHYV
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7KH &RPSHQVDWLRQ &RPPLWWHH KDV LQVWUXFWHG WKH ([HFXWLYH 9LFH 3UH\
WR SURYLGH LQIRUPDWLRQ WR WKH &RPSHQVDWLRQ &RPPLWWHH WKDW LV
GHWHUPLQLQJ H[HFXWLYH FRPSHQVDWLRQ 7KH &+52 ZRUNV GLUHFWO\ ZLW
FRQVXOWDQW LQ WKH SUHSDUDWLRQ RI WKH EDFNJURXQG PDWHULDO IRU \
UHJDUGLQJ RXU H[HEXWLYH FRPSHQW®DW VRF \8 URG VRIL PMK/L V H3 bl R [ WERW\D KWWHH P H Q W

7KH FRPSHQVDWLRQ RI RXU 'LUHFWRUV LV HVWDEOLYVKHG FEW RUK B RRYHEQMII\
3UR[\ 6BWDWHPHQW IRU D GHVFULSWLRQ Rl RXU *RYHUQDQFH &RPPLWWHHxXV !
FRPSHQVDWLRQ

JLODQEFRPPLWWHKH SULPDU\ IXQFWLRQV RI WKH )LQDQFH &RPPLWWHH DUH WR

a UHYLHZ DQG DQDO\]H WKH &RPSDQ\xV ILQDQFLDO SHUIRUPDQFH NH\ SHUI

a UHYLHZ SULRU DQG IXWXUH &RPSDQ\ ILQDQFLQJ DFWLYLWLHYVY FDSLWDO
DVVHVV WKHLU DOLJQPHQW ZLWK WKH &RPSDQ\xV ILQDQFLDO SHUIRUPDQ

a UHYLHZ WKH FDSLWDO VWUXFWXUH RI WKH &RPSDQ\ DQG LWV VXEVLGLDU

a UHYLHZ WKH &RPSDQ\xV GLYLGHQG SROLF\ LQFOXGLQJ WKH DOLJQPHQV
VWUDWHILF REMHFWLYHYV

a UHYLHZ VLJQLILFDQW LVVXHV DIIHFWLQJ WKH RSHUDWLRQV RI WKH &RP
LQFOXGLQJ EXW QRW OLPLWHG WR WKH SHUIRUPDQFH RI JHQHUDWLRQ

a UHYLHZ WKH LQYHVWRU UHODWLRQV VWUDWHJ\ DQG PHVVDJLQJ DQG
a SHUIRUP DQ\ VXFK RWKHU IXQFWLRQ DV PD\ EH DVVLJQHG E\ WKH %RDUG

*RYHUQDQFH &RPRHWWHPDU\ IXQFWLRQV RI WKH *RYHUQDQFH &RPPLWWHH DU
a LGHQWLI\ DQG UHFRPPHQG WR WKH %RDUG LQGLYLGXDOV TXDOLILHG

FRPPLWWHHV RI WKH %RDUG

DGYLVH WKH %YRDUG ZLWK UHVSHFW WR %YRDUG FRPSRVLWLRQ SURFHGXU

UHFRPPHQG DQG DGYLVH WKH %RDUG ZLWK UHVSHFW WR WKH FRUSRUDW|

RYHUVHH DQG LPSOHPHQW WKH SURFHVV IRU HYDOXDWLRQ RI WKH %RDU(

UHYLHZ WKH SHUIRUPDQFH HYDOXDWLRQ SURFHVV LPSOHPHQWHG E\ WK
&(2 DQG RWKHU VHQLRU PDQDJHPHQW

a SHULRGLFDOO\ UHYLHZ DQG RYHUVHH WKH &RPSDQ\xV SURJUDPV SROLFI
DFW LQ D VRFLDOO\ UHVSRQVLEOH zZD\

a SHULRGLFDOO\ UHYLHZ DQG RYHUVHH WKH &RPSDQ\xV SURJUDPV SROLF
VDIHW\ PDWWHUYV LQFOXGLQJ FOLPDWH FKDQJH DQG HPSOR\HH VDIHW\ T

a UHYLHZ WKH &RPSDQ\xV GLVSXWH UHVROXWLRQ FRQVWUXFWLRQ LQVXUI

&RQVLVWHQW ZLWK WKH UHTXLUHPHQWY RI WKH *RYHUQDQFH &RPPLWWHH &
&RPPLWWHH PHPEHUV DUH LQGHSHQGHQW ZLWKLQ WKH PHDQLQJ RI WKH OLVW

Qo Q

,QQRYDWLRQ DQG 7THFKQRORH S&RPPLIMWHRH DQG 7THFKQRORJ\ &RPPLWWHH LV L

a RYHUVHHLQJ WKH &RPSDQ\xV HIITRUWV WR IRVWHU JURZWK WKURXJK LQQF

4 HYDOXDWLQJ WKH &RPSDQ\xV HIIRUWYV WR LGHQWLI\ DQG DGGUHVV UL\
DGMDFHQW LQGXVWULHYV DULVLQJ IURP HPHUJLQJ RU FRPSHWLQJ WHFKQ]
QHZ EXVLQHVV PRGHOV DQG

4 UHYLHZLQJ WHFKQRORJLHV DQG LQQRYDWLRQV GHSOR\HG RU FRQWHPSO
DQG DGMDFHQW LQGXVWULHYV

BUR[\ 6WDWHPHQW



%RDUGxV 5ROH LQ 5LVN ODQDJHPHQW

ODQDJHPHQW LV UHVSRQVLEOH IRU WKH PDQDJHPHQW DQG DVVHVVPHQW RI Ul
PRVW PDWHULDO ULVNV WR WKH %RDUG DQG LWV &RPPLWWHHYVY 7KH %RDUG !
LPSOHPHQWHG E\ ODQDJHPHQW H[FHSW IRU WKH RYHUVLJKW RI ULVNV WKDW
WKH %RDUG ,I| WKH RYHUVLJKW RI D VSHFLILF DUHD RI ULVN KDV EHHQ GHOH
IURP WKH &RPPLWWHH &KDLUV DW HDFK UHJXODUO\ VFKHGXOHG IXO0 %RDUG
SDUWLFXODU ULVN ZKHQ DSSURSULDWH 7KH %RDUGxV DQG HDFK &RPPLWWH
UHVSRQVLELOLWLHYV RFFXU SULQFLSDOO\ WKURXJK UHJXODU UHSRUWYV IURP
GLVFXVVLRQV ZLWK ODQDJHPHQW UHJDUGLQJ ULVN DVVHVVPHQW DQG ULVN PD

7KH %RDUG EHOLHYHV WKDW LWV OHDGHUVKLS VWUXFWXUH DORQJ ZLWK LWV
HOWHUSULVH ULVNVY DW DQ DSSURSULDWH DQG HIIHFWLYH OHYHO

5LVN ODQDJHPHQW 2YHUVLJKW 6WUXFWXUH

5HVSRQVLEOH 3WWW\RI 5LVN 2YHUVLJKW

$00 RSHUDWLRQDO ILQDQFLDO VWUDWHILF EUDQG DQG

J)LQDQFLDO SHUIRUPDQFH DQG RXWORRN

R0

UUHQF\ FRPPRGLW\ K\GURORJ\ DQG LOQOWHUHVW UDWH
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$XGLW &RPPLWWHH SHUIRUPD RI WKH ,QGHSHQGHQW $XGLWRU
7KH HITHFWLYHQHVYV RI WKH &RPSDQ\xV (WKLFV DQG &RPS(
U
R

ODMRU ILQDQFLDO LV HISRVXUHVY DQG WKH VWHSV PDQ
X

N
FRQWURO VXFK H[SRVXUHV

6LIQLILFDQW LVVXHV DIIHFWLQJ WKH RSHUDWLRQV RI WK
JLODQFH &RPPLWEBYW QRW OLPLWHG WR WKH SHUIRUPDQFH RQ JHQHUDWLEF
DQG WDULIIV

3UR[\ 6WDWHPHQW _



(QYLURQPHQWDO DQG VDIHW\ SURJUDPV SROLFLHV DQ
FKDQJH DQG HPSOR\HH VDIHW\

6RFLDO UHVSRQVLELOLW\ PDWWHUYV UHODWHG WR EXVLQH
FKDULWDEOH RUJDQL]DWLRQV DQG FRPPXQLW\ DIIDLUV D¢

6LJQLILFDQW SHQGLQJ RU WKUHDWHQHG OLWLJDWLRQ

H JRYHUQPHQW LQYHVWLJDWLRQV H[DPLQDWLRQV LQTXLUL

H RWKHU VLJQLILFDQW FODLP RU FRPSODLQW DOOHJLQJ Wk
ZLWK DSSOLFDEOH ODZV UHJXODWLRQV RU LQGXVWU\ VW]

7KH FRQVWUXFWLRQ DQG H[HFXWLRQ RI PDMRU SURMH
GHYHORSPHQW DQG WUDQVPLVVLRQ GLVWULEXWLRQ L
UHODWHG SURMHFWYVY UHQHZDEOH SURMHFWY LQFOXGL
SURMHFWY DQG VXSSO\ FKDLQ

&RPSHQVDWLRQ SUDFWLFHV LQFOXGLQJ SUDFWLFHV U
VXFFHVVLRQ SODQQLQJ DQG WUDLQLQJ RI HPSOR\HHV

&RPSHQVDWLROQ
&RPPLWWHH
+XPDQ FDSLWDO PDQDJHPHQW LQFOXGLQJ WDOHQW D
UHWHQWLRQ
’gaﬁggﬂggg\DgﬁFKQRORJLHv DOG LOQRYDWLRQV XVHG E\ WKH &RPSDQ
LF QR ORI WHFKQRORJI\V GHYHORSPHQWYV

%RDUG DQG &RPPLWWHH (YDOXDWLRQV

7KH &RPSDQ\ UHFRJQL]J]HV WKDW D VWURQJ DQG FRQVWUXFWLYH HYDOXDWLR(
DQG %RDUG HIIHFWLYHQHVY 7KURXJK WKH &RPSDQ\xV HYDOXDWLRQ SURFHV
&RPPLWWHH DQG LQGLYLGXDO 'LUHFWRU SHUIRUPDQFH 7KH SURFHVV LV PDQ
RYHUVLIJKW E\ WKH *RYHUQDQFH &RPPLWWHH 2XU DQQXDO HYDOXDWLRQ SURI
‘H DOVR SHULRGLFDOO\ HYDOXDWH LQGLYLGXDO 'LUHFWRUV 7KH *RYHUQDC
HYDOXDWLRQ SURFHVV |Q WKH HYDOXDWLRQ SURFHVYVY ZDV RYHUVHHQ |
*RYHUQDQFH &RPPLWWHH ,Q DGGLWLRQ WR SDUWLFLSDWLR PSOHWHYV DR %R]
HYDOXDWLRQ WR LGHQWLI\ DQ\ SRWHQWLDO PRGLILFDWLRQV WR WKH &RPPL
FRPSOHWLRQ RI WKH DQQXDO HYDOXDWLRQ WKH %RDUG GHFLGHG WR DGMXV\
DQG LPSDFW RI PHHWLQJV

>S5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@

BUR[\ 6WDWHPHQW



'LUHFWRU &KDUDFWHULVWLFVY DQG 6XFFHVVLRQ 30DQQLQJ

7KH %RDUGxV VXFFHVVLRQ SODQQLQJ XVHV D IUDPHZRUN WKDW
a GHILQHV DQG DVVHVVHV FXOWXUH DQG G\QDPLFV
a HQKDQFHY DQQXDO DVVHVVPHQWY RI WKH %RDUG DQG LQGLYLGXDO '"LUHF

a4 HVWDEOLVKHV D PXOWL \HDU YLHZ RI WKH %RDUGxXxV UHIUHVKPHQW URWD
%RDUG RSHQLQJV

$v SDUW RI WKH %RDUG HYDOXDWLRQ GLVFXVVHG DERYH WKH %RDUG DVVH
UHTXLUHG LQ OLJKW RI WKH &RPSDQ\xV VWUDWHJI\ FKDQJLQJ EXVLQHVV QHH
DQG VNLOOV DVVHVVPHQWY DUH D IXQGDPHQWDO HOHPHQW RI WKH %RDUGxV
DUH VHOHFWHG RQ WKH EDVLV RI DPRQJ RWKHU WKLQJY NQRZOHGJH H[SHUI
PDNH LQGHSHQGHQW DQDO\WLFDO LQTXLULHV XQGHUVWDQGLQJ RI WKH &RPS
ZLOOLQJQHVYVY WR GHYRWH DGHTXDWH WLPH DQG HIIRUW WR %RDUG UHVSRC
VSHFLILF PLQLPXP TXDOLILFDWLRQV WKDW PXVW EH PHW IRU D SURVSHFWLY
QRPLQHH KRZHYHU WKH %RDUG PHDVXUHV WKH TXDOLILFDWLRQ RI SRWHC
FRPSHWHQFLHY DQG H[SHULHQFHYVY GHVFULEHG EHORZ &DQGLGDWHV IRU QRP
'LUHFWRUV ODQDJHPHQW 6WRFNKROGHUV RU D WKLUG SDUW\ VHDUFK ILUP H
RI D WKLUG SDUW\ VHDUFK ILUP WKH *RYHUQDQFH &RPPLWWHH ZLOO SD\ D |
LGHQWLILFDWLRQ RI SRWHQWLDO FDQGLGDWHYV IRU WKH %RDUG 7KH *RYHUQ
JXLGDQFH DV WR WKH DWWULEXWHY FRPSHWHQFLHY DQG H[SHULHQFHV WKL
FDQGLGDWHV DQG WKH VHDUFK ILUP LGHQWLILHY FDQGLGDWHY IRU WKH *RYH

"KHQ LGHQWLI\LQJ FDQGLGDWHV IRU %RDUG PHPEHUVKLS WKH *RYHUQDQFH &
HQJDJHV WR LQFOXGH D UDQJH RI FDQGLGDWHY ZLWK GLIIHUHQW EDFNJUR)
FKDUDFWHULVWLFV 7KH *RYHUQDQFH &RPPLWWHH DQG WKH %RDUG DVVHVV V
UHYLHZ Rl WKH &RPSDQ\xV JRYHUQDQFH SUDFWLFHV WKURXJK WKH DQQXDO
PRQLWRULQJ FKDQJHV LQ WKH %RDUGxV FRPSRVLWLRQ DQG PL[ DORQJ D YDUL

$GGLWLRQDOO\ ZKHQ FRQVLGHULQJ GLUHFWRU QRPLQHHV LQFOXGLQJ LQFX
YDFDQFLHV RQ WKH %RDUG DQG QRPLQHHV UHFRPPHQGHG E\ 6WRFNKROGHU\
WKH FDQGLGDWHV DJDLQVW D VHW RI HLJKW OHDGHUVKLS DWWULEXWHV FF
JURXSHG DQG VXPPDUL]JHG EHORZ

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %YODQN@

3UR[\ 6WDWHPHQW _
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7KH *RYHUQDQFH &RPPLWWHH LGHQWLILHY 'LUHFWRUV WR UHFRPPHQG WR W]
YDFDQFLHV EHWZHHQ 6WRFNKROGHU PHHWLQJYV 7KH *RYHUQDQFH &RPPLWW|
FDQGLGDWHxV EDFNJURXQG FDUHHU H[SHULHQFH DQG TXDOLILFDWLRQV EDV
WKDW D FDQGLGDWH ZRXOG OLNHO\ FRQWULEXWH SRVLWLYHO\ WR WKH %RDU(
FRQGXFWV LQWHUYLHZV ZLWK WKH FDQGLGDWH DQG PD\ LQYLWH RWKHU %RDL
FDQGLGDWH WR DVVHVV WKH FDQGLGDWHxV RYHUDOO TXDOLILFDWLRQV 7KH
WKH FULWHULD DGRSWHG LQ OLJKW RI WKH %RDUGxV WKHQ FXUUHQW FRPSR\
PDNHVY D UHFRPPHQGDWLRQ WR WKH %RDUG DV WR ZKHWKHU WKH FDQGLGDWF
VDPH IRU DOO FDQGLGDWHYV LQFOXGLQJ 'LUHFWRU FDQGLGDWHY LGHQWLILHG

7KH EHORZ VXPPDUL]HVY WKH NH\ VNLOOV HLSHUFWARY H) ®RILAY BKM/\ KU OEXW B VW R P F
LQWHQGHG WR EH DQ H[KDXVWLYH OLVW RI HDFK RI RXU 'LUHFWRU QRPLQHHX"
RQ HDFK GLUHFWRIGLQJ WKHLU UHOHYDQW H[SHULHQFH TXDOLILFDWLRQV D\
'LUHFWRU ELRJUDSKLHVY EHORZ

>S5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@
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7THQXUH IRU WKH SXUSRVHV RI WKLV FKDUW LV FDOFXODWHG EDVHG RQ VHUYLFH DW
VHUYLFH
&KDUDFWHULVWLFV EDVHG RQ LQIRUPDWLRQ VHOI LGHQWLILHG E\ HDFK 'LUHFWRU WR

'LUHFWRU 1RPLQDWLRQV E\ 6WRFNKROGHUYV

7KH *RYHUQDQFH &RPPLWWHH DOVR FRQVLGHUV SRWHQWLDO QRPLQDWLRQV |
VXFK VXJJHVWHG QRPLQDWLRQV ZKHQ DSSURSULDWH WR WKH %RDUG IRU D¢
IRU FRQVLGHUDWLRQ E\ WKH *RYHUQDQFH &RPPLWWHH DV QRPLQHHV IRU HOH!
WKH &RUSRUDWH 6HFUHWDU\ 7KH $(6 &RUSRUDWLRQ ':LOVRQ %RXOHYDU
LQIRUPDWLRQ DQG IROORZLQJ WKH DGGLWLRQDO SURAMIGRQWH\D YE V8 Q R B MKV LEY
3UR[\ 6WDWHPHQW DQGIBQ @RLM LHHRUPDW LR Q

3UR[\ 6WDWHPHQW _



'LUHFWRUV %LRJUDSKLHYV

%RDUG RI

IRU HOHFW

'LUHFWRUV WKH U1RPLQHHVU

WHUP H[SLULQJ DW WKH $Q( ¥X& 0ORRWQRHBVXQELRJIJUDSKLHVY GHVFULEH DVSI

TXDOLILFDWLRQV UHOHYDQW H[SHULHQFH DQG FRPPLWWHH VHUYLFH

%RDUG KDV QRPLQDWHG QLQH

7KH

,QGHSHQGHQW 'LUHFWRU

'LUHFWRU 6LQFH

$JH

%RDUG &RPPLWWHHYV

*RYHUQDQFH &KDLU
JLQDQFH

a

a

JLQDQFLDO $XGLwWa

a

OLF 'LUHBWRMUNKLS\
\HDUV

U 3XE
W ILYH

2WKH
SDV

7KH $QGHUVRQV7
VLQFH

a

UHWLUHG

(IHFXWLYH &KDLUPDQ
&KDLUPDQ DQG &(2

'7( (QHUJ\ &RPSDQA

a

a

SBUHVLGHQW DQG &(2

a

BUHVLGHQW DQG &22

a

(GXFDWLRQ

9DULRXV VHQLRU H[HFXWLYH OHDGHUVKLS UROHV

a

QOREDO PDQDJHPHQW FRQVXOWLQJ ILUP

6HQLRU &RQVXOWDQW

%FQJ &R P SID

W
a

8QLYHUVLW\ RI OLFKLJDQ

06 DQG 0%$

a
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SUHVHQW

*RIDERQ¥XOWLQJ DQG DGYLVRU\ ILUP SURYLGLQJ HQWHL

V
G $,

o)
Q
JRXQGHU DQG &KDLUPDQ

D
D
'LVWLQJXLVKHG ([HFXWLYH LQ 5HVLGHQFH

HOHFW 6NLOOV DQG ([SHULHQFH
a

WLNORERD O &KLHI 'DWD 2IILFHU
G

LUWX

9
GDWD
,QWHUQDWLRQDO %XVLQHVV 0DFK LDQ HYREDWS RUBWQRRQRJ%ERPSDQ

&DUQHJIJLH OHOORQDBQOREDOLWHVHDUFK XQLYHUVLW\

SHDVRQV IRU 1RPLQDWLRQ

&DUHHU +LJKOLJKWYV

WRUVK

'LUH
‘DOJUHHQV %RRWV

JLQDQFLDO $XGLW
$OOLDQFH

,QGHSHQGHQW 'LU

a

%RDUG &RPPLWWHHV
a

'LUHFWRU 6LQFH
SDVW ILYH \HDUYV

$JH
2WKHU 3XEOLF

(GXFDWLRQ

?G &KLHI 'DWD 2IILFHU

ap

PELD +HDOWK ORROKWOAWRKAVSODQ SURYLGHU DQG KHDOWKFDUH LC

$QDO\WLFV

&KLHI 'DWD 2IILFHU DQG 93 +HDOWK 'DWD

JLH

HVV 6FIDLSWMUPDF\ EHQHILW PDQDJHPHQW FRPSDQ\

a
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JLQDQFLDO $XGLW

,QGHSHQGHQW 'LUHFWRU
&RPSHQVDWLRQ

a

%RDUG &RPPLWWHHYV
a

'LUHFWRU 6LQFH

$JIH

“RER

o2 o
MVUKQR
X VHPW
BVK_/ o

‘LUHFWRUYV

3XEOLF
LYH \HDUV

UHWLUHG
BUR[\ 6WDWHPHQW

G LQIUDVWUXFWXUH VROXW

HQW 7THFKQRORJ\

DQ
XF
, QWHUQHWZRUNLQJ 6\VWHP

&XVWRPHU &DUH

&KLHI &RPSOLDQFH 2IILFHU

/JHKRJK&KLHI 6WUDWHJ\ 2IILFHU
9DULRXV RWKHU UROHYV

*URXS BUHVLGHQW
*HRUJLD

(93 4XDOLW\

a
a
a

LQJ
XWH RI 7THFKQRORJ\

2WKHU
SDVW

670LFURHOHFWURQLFYV

19

a
(GXFDWLRQ



SHDVRQV IRU 1RPLQDWLRQ

$QGUOV 5

6HOHFW 6NLOOV DQG ([SHULHQFH

&(2

2WKHU 3XEOLF 'LUHFWREbV

%RDUG &RPPLWWHHV
SDVW ILYH \HDUYV

'LUHFWRU 6LQFH

$JIH

>
=
X
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—
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X
Law}
—
+
o
T
T
WU
o @
I
o
I
oy
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(o4
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o
e
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a

7KH $(6 &RUSRUDWLRQ

&(2 VLQFH

a

BUHVLGHQW DQG &(2

(93 DQG &22

a

(GXFDWLRQ

a
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LHQQLH
o=-40I,
VADFEHH
00>~
/VADDUD

n¥XKXYTITo
STODO>0O
oDITwWxT

-XOLH O

,QGHSHQGHQW 'LUHFWRU

'LUHFWRU 6LQFH

$JH

%RDUG &RPPLWWHHYV

&RPSHQVDWLRQ

a

*RYHUQDQFH

a

OLF 'LUHRWRWU\V
\HDUV

U 3XE
W ILYH

2WKH
SDV

QF&DEOH 2QHD,RBRDGEDQG WHOHFRPPXQLFDWLRQV SURYLGHU

9

&DEOH 2QH

a

UHWLUHG

3UHVLGHQW DQG &(2

a

BUHVLGHQW DQG &22

&22

a

a

(GXFDWLRQ

L

G RSHUDWLRQV OHDGHUVKLS SRVLWLRQV RI

,QGLDQD 8QLYH
%ORRPLQJWRQ

% $

a

-RQHV QWHUFDEGHEOHFWHOHYLVLRQ RSHUDWRU

ODQDJHPHQW SRVLWLRQV LQ PDUNHWLQJ

a

SBUR[\ 6WDWHPHQW



>0

L
U

w

a]

%R

WR WKH

LRQDO H[HFX
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$ODLQ OROQ

,QGHSHQGHQW 'LUHFWRU
%RDUG &RPPLWWHHV

'LUHFWRU 6LQFH

$JH

JLQDQFH &KDLU

a

VORUBKLEMFURDQOIFQIRUPDWLRQ WHFKQRORJ\ FRPSDQ\

'‘LUHF

2WKHU 3XEOLF

SDVW ILYH \HDUYV

1RQ ([HFXWLYH &KDLUSHUVRQ VLQFH

([HEXWLYH &KDLUSHUVRQ

&(2

a

OLFUR ,QF &

SUHVLGHQW DQG &22

a

HV ,QWHUQDWR RQRED:R & &V @.DL QLIPEOWH GL E H

F
H

(GXFDWLRQ

/IDWLQ $PHULFD DQG +HDG RI ,QGXVWULDO DQG

RQH\ZHOO ,QWHUQIDNPRQWOQDWLRQDO LQGXVWULDO HQHUJ\ DQ
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=

(04

T

(O]

|

>

~w S2_ T

— I o O

5] > o) o
Iwm

LS S
O0% +ug
L N—r
S © v
T T
r=> n
oo x <
a4 T>
JHLU =)

O-D>T « >

6WSW >

X0 Xno

oRXvwo om

a

$OOLHG6LDQDIPHURVSDFH DXWRPRWLYH DQG HQJLQHHULQJ FRPSD

93 $VLD 3DFLILF

a
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ORLVOV 1D-P

,QGHSHQGHQW 'LUHFW
%RDUG &RPPLWWHHYV

'LUHFWRU 6LQFH

$JIH

&RPSHQVDWLRQ
*RYHUQDQFH

a

a

SDVW ILYH \HDUYV

(IHFWR 1P 6SDQLVK ODQJXDJH ZHHNO\ QHZV SURJUDP

1

+RVW DQG 3URGXFHU VLQFH

a

1RWDEOH $IILOLDWLKEB\BD-V DQG /D 5HEXGHMIFQHZVSDSHUV LQ 6SDLQ DQG ,WDO\

,QWHUQDWLRQDO &ROXPQLVW VLQFH

a &KLHI
GRZPHQW

W

%%ﬁ%@f?ﬁ@LF\ODQwEQHLGDQ QHZV SXEOLFDWLRQ IRFXVHG RQ J

LH (Q

HUQD W,
VWLQUJIXLVKHGh
LQFH

L
E

UQHJ
U ,Qw

Q7>

(GLWRU LQ &KLHI

a

(GXEDWLRQ

UVLGKOH :RUOG %DQN

}ﬁﬁﬁgé%%[HFXWLYH'LUHFWRU

L
9

RI THEKQRBRYWHU RI ,0GXVWU\ DQG 7UDGH
ODVVDEKXVHWWWVUHFWRU RI WKH & HQWUDO %DQN

EKX\PHIWVOWMWHODQ *RYHUQPHQW
H
,QVWLWXWH RI 7THFKQRORJ\

VD
w

3K

a
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,QGHSHQGHQW 'LUHFWRU

%RDUG &RPPLWWHHYV

'LUHFWRU 6LQFH

$JIH

&RPSHQVDWLRQ &KD
JLQDQFLDO $XGLW

a

a

*RYHUQDQFH

a

'LUHFWRUVKESY

2WKHU 3XEOLF

SDVW ILYH \HDUYV

7KH 'RPLQLRQ $VVHWYHIRWSUH FDSLWDO ILUP

JRXQGHU 3UHVLGHQW DQG &(2 VLQFH

L, QGXVWDODLHRQVYRXFWLRQ DQG PDWHULDOV SULQWHU

SHFNKDP

'LUHFWRU DQG &KDLU RI WKH $XGLW &RPPLWWHH VLQFH

8QLYHUVLW\ RI OLFKLJDQ /DZ 6FKRRO

(QWHUSULVH 5LVN ODQDJHPHQW DQG &

$GMXQFW 3URIHVVRU

a

(GXFDWLRQ

9DQGHUELOW /DZ 6FKRRO
% *6 8QLYHUVLWWRBGMXQFW 3URIHVVRU $FFRXQWLQJ DQG (QWHUSULVH 5LVN O

OLFKLJDQ

a

VLWAUBHQ 5HVWDXUDQMXOWQRFEUDQG UHVWDXUDQW RSHUDWRU

*HQHUDO &RXQVHO &KLHI &RPSOLDQFH 2IILFHU DQG &R

693

a

HQJLQHHUHG UXEEHU SUR

9H\DQFH 7THFKQRORDLABWQXQQBFWXUHU RI

:D\QH 6WDWH &

8QLYHUVLW\

9LFH 3UHVLGHQW

/10

a

BUR[\ 6WDWHPHQW



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

'LUHFWRU &RPSHQVDWLRQ 3URJUDP

7KH *RYHUQDQFH &RPPLWWHH UHYLHZV QR OHVV IUHTXHQWO\ WKDQ HYHU\ W:
'LUHFWRUV LQFOXGLQJ RXU 'LUHFWRU FRPSHQVDW®WGRKR 3 WD FFRWP XHGVHINOL |
GLUHFWRU FRPSHQVDWLRQ RI FRPSDQLHV RI FRPSDUDEOH VL]H RSHUDWLQJ
FRPSOH[LW\ 8QGHU WKH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV D 'LUHFWRU
UHFHLYH DGGLWLRQDO FRPSHQVDWLRQ IRU VHUYLFH DV D 'LUHFWRU $Q\ SUR
DUH UHFRPPHQGHG E\ WKH *RYHUQDQFH &RPPLWWHH WR WKH %RDUG IRU FRQ\

,QGHSHQGHQW &RPPLWWHH &RQVXOWDQW
7KH *RYHUQDQFH &RPPLWWHH UHWDLQHG OHULGLDQ WR DVVLVW ZLWK LWV |

OHULGLDQ UHSRUWYV GLUHFWO\ WR WKH *RYHUQDQFH &RPPLWWHH DQG WKH
'LUHFWRU FRPSHQVDWLRQ PDWWHUV RU KLUH DGGLWLRQDO FRQVXOWDQWYV DYV

7KH VFRSH RI OHULGLDQxV HQJDJHPHQW UHJDUGLQJ 'LUHFWRU FRPSHQVDWLRC

a FRPSDULQJ KRZ 'LUHFWRU FRPSHQVDWLRQ UHODWHY DQG FRPSDUHV WR \
FRPSDQLHV

UHYLHZLQJ WKH HOHPHQWYV RI 'LUHFWRU FRPSHQVDWLRQ H J DQQXDO |
GHIHUUHG FRPSHQVDWLRQ JUDQWYV

HYDOXDWLQJ WKH PL[ RI FDVK FRPSHQVDWLRQ DQG HTXLW\ GHIHUUHG
FRPSHQVDWLRQ DQG

a SURYLGLQJ DQ HYDOXDWLRQ RI WKH 'LUHFWRU FRPSHQVDWLRQ SURJUDP
FRQVLGHUDWLRQ

'LUHFWRU &RPSHQVDWLRQ IRU

Q-

Q-

7KH %RDUG UHYLHZV WKH %RDUG FRPSHQVDWLRQ VWUXFWXUH QR OHVV IUHTX
%RDUG FRPSHQVDWLRQ LV LOQWHQGHG WR PHHW WKH IROORZLQJ JRDOV

a SURPRWH WKH UHFUXLWPHQW RI WDOHQWHG DQG H[SHULHQFHG 'LUHFWR
a FRPSHQVDWH RXWVLGH 'LUHFWRUV IRU WKH ZRUNORDG LQKHUHQW LQ D S

a UHWDLQ D VWURQJ ILQDQFLDO LQFHQWLYH IRU 'LUHFWRUYV WR PDLQWDL(
&RPSDQ\

7KH %RDUG GLG QRW LQFUHDVH 'LUHFWRU FRPSHQVDWLRQ LQ
$QQXDO 5HWPUQHU 'LUHFWRUV HOHFWHG DW WKH DQQXDO PHHWLQJ RI 6WR
'LUHFWRUV PD\ HOHFW WR WDNH WKH DQQXDO UHWDLQHU LQ FDVK RU ¢

WKH &KDLUPDQ ZRXOG UHFHLYH FRPSH( NPRIY DWHQ DPRQXWOHFRYR WHRW D
%RDUG PHPEHUV DQG WKDW VXFK DPRXQW ZRXOG EH LQFOXVLYH RI DOO %RD!

3UR[\ 6WDWHPHQW _



&RPPLWWHH &RPSHBRNPMWAUWEOH FKDLUSHUVRQV UHFHLYHG FRPSHQVDWLRQ IRL
EHORZ

JLODQFLDO $XGLW &RPPLWWHH &KDLU
&RPSHQVDWLRQ &RPPLWWHH &KDLU

JLODQFH &RPPLWWHH &KDLU

*RYHUQDQFH &RPPLWWHH &KDLU

,QQRYDWLRQ DQG 7THFKQRORJ\ &RPPLWWHH &KDLU

'HIHUUHG ,QFHQWLYH &RPSBQVDWLBBFWRQWUHFHLYHG DQ DQQXDO 'HIHUUHG
YDOXHG DW LQ WKH IRUP RI GHIHUUHG VWRFN XQLWV ZKLFK VXEMHF
$PHQGHG DQG 5HVWDWHG 'HIHUUHG &RPSHQVDWLRQ 3URJUDP IRU 'LUHFW
&RP SHODIRQ3@Q WHU  30Q) ZIOYHWRQWH HDUHUR L \WH RQH \ HDUDQQYHWDY R \WH JUDQAGDW DQG IL \KH

QH[W DQQXDO PHHWLQJ RI VWRFNKROGHUV WKDW LV DW OHDVW  ZHHNV DIW}
DUH JHQHUDOO\ SDLG IROORZLQJ WHUPLQDWLRQ RI VHUYLFH RQ WKH %RDUG

%RDUG ZRXOG UHFHLYH VXFK D JU WWIL @ HOVQ VWDKPHR XHI W UHUTHX®D OQWHRQWLYH &RP S
$(6 %RDUG PHPEHUV

1HZ 'LUHFWHRIU® HOHFWHG 'LUHFWRUV UHFHLYH DQ LQLWLDO JUDQW FRQVLVW
$QQXDO 5HWDLQHUV DQG D 'HIHUUHG ,QFHQWLYH &RPSHQVDWLRQ *UDQW SUR
PHHWLQJ RI 6WRFNKROGHUYV

1RQ (PSOR\HH 'LUHFWRU 6WRFN 2ZQHKUVKRD URLBGEHROIWHE VWRFN RZQHUVKLS J:
SURYLGH IRU QRQ HPSOR\HH 'LUHFWRUV WR DFFXPXODWH DQG PDLQWDLQ HTX
ILYH WLPHY WKH DQQXDO UHWDLQHU ZLWKLQ ILYH \HDUV RI WKH GDWH RI WKt}
LOWHUHVWY RI D 'LUHFWRU DUH WDNHQ LOQWR FRQVLGHUDWLRQ IRU SXUSRYV
'LUHFWRU GHIHUUHG VWRFN XQLWY $00 'LUHFWRUV KDYH DWWDLQHG WKH VW
RZQHUVKLS JXLGHOLQHYV ZLWKLQ WKH ILYH \HDU SHULRG

'LUHFWRU &RPSHQVDWLRQ
7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ FRQFHUQLQJ WKH FRPSHQVD)

JHHV (DUQHG R&MWRFN 2SWLRQ
1DPH 3DLG LQ &DVKsZDUGV $zDUGV  /RWDO
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7DEOH H[FOXGHV WKH 1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ &KDQJH LQ 3HQV
(DUQLQJV DQG $00 2WKHU &RPSHQVDWLRQ FROXPQV ZKLFK DUH QRW DSSOLFDEOH

127(6
OU *OXVNL RXU &(2 LV DOVR D PHPEHU RI RXU %RDUG +LV FRPSHQVDWL
7DEOH DQG DQG WKH RWKHU WDEOHV VHW IRUWK LQ WKLV 3UR

*RYHUQDQFH *XLGHOLQHVY ODQDJHPHQW 'LUHFWRUV GR QRW UHFHLYH DQ
VHUYLFH RQ WKH %RDUG

'LUHFWRUVY HOHFWHG DW WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV UHF
WKH &KDLUPDQ DQG PD\ HOHFW WR GHIHU DQ\ SRUWLRQ RI WKH DQC
6LPLOWK®N &KDLU RI WKH %RDUG DQG WKH 'LUHFWRUV PD\ DOVR HOHFW WR
IRUP RI GHIHUUHG VWRFN XQLWYV

7KH HOHFWLYH GHIHUUDO DPRXQWYV LQ ZHUH DV IROORZV
$QQXDO (OHFWLY&KDLU &RPPLWWHH &KDLU
SHWDLQHU '"HIHUUHGHWDLQHU '"HIHUUHG

*HUDUG 0 $QGHUVRQ

,QGHUSDO 6 %KDQGDUL 13
-DQHW * 'DYLGVRQ

+ROO\ . .RHSSHO

-XOLH 0 /DXOLV 1%
$0DLQ ORQL®

-RKQ % ORUVH -U

ORLVOV 1D-P 1%
7THUHVD 0 6HEDVWLDQ
ODXUD 6KDXJKQHVV\ 1%

7KLV FROXPQ LQFOXGHV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI W
JUDQWHG LQ 7KH DJJUHJDWH JUDQW GDWH IDLU YDOXHV ZHUH FRPSX
BWDQGDUGV %RDUG U)$6%0 $FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ
&RPSHQVDWLRQU U)$6% $6& 7RSLF U GLVUHJDUGLQJ DQ\ HVWLPDWHYV R
FRQGL''KH JUDQW GDWH IDLU YDOXH Rl WKH GHIHUUHG VWRFN XQLW DZDUG
RI RXU FRPPRQ VWRFN RQ WKH JUDQW GDWH RI SHU VKDUH

$V Rl '"HFHPEHU QRQ HPSOR\HH 'LUHFWRUV KDG WKH IROORZLQJ WRWDO QX
WKHLU DFFRXQWV XQ ®IE WKH &R BOD@\ xV S U HGKHPH\GY R U$CHIQVRIGHUSDO ¢
%KDQGDUL -DQHW * 'DYLGVREROO\. .RHSSHO-XOLH 0O /DXOL¥ODLQ ORQL®

-RKQ % ORUVH -UORLVOV 1D-P 7HUHVD 0 6HEDVWDIDG 0DXUD
BKDXJKQHVV\

1R VWRFN RSWLRQ JUDQWY ZHUH PDGH LQ $V Rl '"HFHPEHU RQO
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&203(16%$7,21 ',6&866,21 $1' $1%$/<6,6 U&' $U

7KH &' $ LQFOXGHV FRPSHQVDWLRQ GHWDLOV IRU RXU 1DPHG ([HFXWLYH 2IILFI

$QGUOV 6WHSKHQ -XDQ ,JODFLR  %HUQHU! 5LFDUGR
*OXVNL &RXJKOLQ 5XELROR 'D 6DOWR )DO®©
((HEXWLYH OLFH g3 gk HI (93 3UHVLGHQW
&KLHI ([HEXWLSHHVLGHQW U(§§%UDWLQJ 21ILFH 86 3UHVLGHQW
2IILFHU U&(20 &KLHI )LQDQFEBBY PV S HOHZDEOHV
2IILFHU U&)20

([HEFXWLYH 6XPPDU\

ZDV D SLYRWDO \HDU IRU $(6 DV ZH GHOLYHUHG RQ RXU VWUDWHILF D
LQFHQWLYH SODQ ILQDQFLDO PHWULFV RI $GMXVWHG (DUQLQJV 3HU 6KDUH
$GMXVWHG (%,7'$ PHW RU H[FHHGHG RXU JXLGDQFH UDQJHYV

2xV / J

RQ
$QQXDO %RQXV 3D\RAWL Y o /R

ZLWK D LQFUHDVH LQ WKH |
WKH ILQDQFLDO PHWULEV F%B@%@%%%@&%@SWLUHO\ SHUIRUPD:
\HD U

'H FRQWLQXHG WR H[HFXWH RQ RXU JURIZIOK GORQ EMLOQYLODHMFGIEGE JLJIJDZ
FRQWUDFWV IRU UHQHZDEOHY DQG HQHUJ\ VWRUDJH 3RZHU 3XUFKDVH $JUHHI
$JUHHPHQWYV U'7$V0 DQG SURGXFLQJ QHZ JHQHUDWLRQ WR VHUYH FXVWR
UDQNHG $(6 DV D WRS SURYLGHU RI FOHDQ HQHUJ\ JOREDOO\ WR FRUSRUDWLI

R ** RI UHQHZDEOHYV
:KLOH RXU 7TRWDO 6WRFNKROGHU 5HWXUQ U7650 ZDV SRVLWLYH IRU GXU
765 ZDV EHORZ RXU EHQFKPDUNV $V D UHVXOW DQG FRQVLVWHQW ZL

SHUIRUPDQFH FDVK XQLWV U3&8VU ZKLFK DUH HDUQHG EDVHG RQ 765 SHUI
SRVLWLRQHG EHORZ WKH WK SHUFHQWLOH IRU HDFK RI WKH 765 LQGLFHYV

$(6 FRQWLQXHG WR IRFXV RQ RXU FRUSRUDWH UHVSRQVLELOLW\ LQLWLDWLYH

BUR[\ 6WDWHPHQW
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IXQGDPHQWDOV RI WKH EXVLQHVV UHPDLQ VWURQJ DV LV UHIOHFWHG E\
ILQDQFLDO PHWULFV VDIHW\ DQG RXU JURZWK PHDVXUHV UHVXOWRXUWQRX@Q

\HDU DYHUDJH SHUIRUPDQFH zZDV DERYH WKH PLGSRLQW IRU WKH $GMXVWHG (

PHDVXUH

7KH

$GMXVWHG (DUQLQJV 3HU 6KDUBDUHQW )J)UHH &DVK )ORZ

<HDU $YHUDJH RI

DWLYH
$ERYWHDUJIHW

&XPXODWLY
ERY

<HDU $YHUDJH
$SERYHDUJHW

&XPXODWLYH
R

.H\ $FWLRQV

DQG

WKH &RPSHQVDWLRQ &RPPLWWHH D

ORQJ WHUP LQFHQWLYH DZDUG ZDV DJDLQ UHGXFHG E\

WR FRQWLQXH WR DOLJQ ZLWK 6WRFNKROGHUXV LQWHUHVWY DQG LQ UHVSR(
QRU KDV KH WDNHQ RQH VLQFH

6LPLODU WR ODVW \HDU LQ )HEUXDU\

*OXVNLxV
LQ

FRPSHQVDWLRQ DGMXVWPHQWY UHIOHFW WKH &RPSDQ\:

DQG
FRPSHQVDWLRQ SUDFWLFHV WKDW VXSSRUW ORQJ WHUP JURZWK DQG YDOXH F

7KH &(2xV
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6D\ 2Q 3D\

$W WKH$QQXDO OHHWLQJ BYHUH¥KSBROW IRU LWV H[HFXWLYH FRPSHQVDWLRQ
YRWHG LQ IDYRWBY R D\ SURSRVDO :H HQJDJHG ZLWK NH\ 6WRFNKROGHUYV |
RQ RXU FRPSHQVDWLRQ SURJUDPV $IWHU FRQVLGHUDWLRQ RI 6WRFNKROGHU
DQG GHVLJQ RI WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP FRQWLQXHV WR SUR
VWUDWHJILF JRDOV DQG LQLWLDWLYHV DQG LV DOLJQHG ZLWK WKH ORQJ WHUF
6WRFNKROGHU IHHGEDFN WKH &RPPLWWHH GHWHUPLQHG WKDW WKH VWUXFW:
FRQWLQXHV WR SURSHUO\ LQFHQWLYL]H RXU H[HFXWLYHV WR H[HEXWH RQ $(6:
ORQJ WHUP LQWHUHVWYVY Rl RXU 6WRFNKROGHUV

([HEXWLYH &RPSHQVDWLRQ %9HVW 3UDFWLFHV

7KH &RPSHQVDWLRQ &RPPLWWHH FRQWLQXHV WR DOLJQ SD\ SUDFWLFHV ZLWK

:KDW :H 'RQxW 'R

C 3D\ IRU SHUIRUPDQFH $0LJQPHQW LR,USLQIOH 7TULIJHUD 9HVWLQI RI (TXI
7DUJHW 7RWDO &RPSHQVDWLRQ DW [LP H
C RHUFHOWLOH BRI 8XUYH\ SR PR BERHEPRY HQW WP HOW %HQHILW )R
+HDY\ :HLJKW RQ 3HUIRUPDQFH %DV
C ZRPEHOVDWLRO WPV +HGJILQJI RU 30HGJILQJ
¢ ODLQWDLQ ODUNHW &RPSHWLWLYH 6MEREN, 2ZQRYVESS+uRvY 85V
XLGHOLQHYV
C $00 &KDQJH ,Q &RQWURO U&,&8U % HR BHWNMRRIQGHW LERHSW )RU ,QWHUQIL
XSRQ D U'RXEOH 7ULJIHUU $FFHGH DIRFD WUR QLEYHA@DWH G % A Q HILW V
&ODZEDFN 3ROLF\ LQ &RPSOLDQF WK <
C §(& 5HTXLUHPHOWY 4 ARVE ol $E PW QI RU 2SWLRQ 5HSULFLQ
¢ QGHSHQGHQOW &RQVXOWDQW 5HWDLQHGHEQ®WKRQO\ 3DLG 8SRQ 9HVWLQJ F
RPSHQVDWLRQ &RPPLWWHH $7DUGV
(IHEXWLYH &DVK 6HYHUDQFH 3ROLF\ WKDW *HQHUDOO\
C JLPLWV %DVH 6DODU\ 30XV 7DUJHW ,QFHQWLYH %RQXV WR
[

$(6x FRPSHQVDWLRQ SODQV DQG SUDFWLFHV IRU RXU 1(2V DOLJQ ZLWK &RPS!
$Q\ QRQ *$$3 PHDVXUHV GLVFXVVHG LQ WKLV & $ DUH UHFRQFLOHG WR WKH
IRXQG LQ U$SSHQGL[ $ 1RQ *$$3 OHDVXUHV 0O

2XU ([HFXWLYH &RPSHQVDWLRQ 3KLORVRSK\

2XU SKLORVRSK\ LV WR SURYLGH FRPSHQVDWLRQ RSSRUWRSQUWHRAW LZQ M RLQV R
VSHFLILF WR RXU UHYHQXH VL]H DQG VFRSH RI RSHUDWLRQV :H GHVLJQ RXU L
FRPSHQVDWLRQ SDLG ZKHQ SHUIRUPDQFH H[FHHGYVY H[SHFWDWLRQV DQG OHV
PHHW H[SHFWDWLRQV 7KXV WKH DFWXDO FRPSHQVDWLRQ UHDOL]HG E\ DQ 1(:

,Q DSSO\LQJ WKLY SKLORVRSK\ VXUYH\ GDWD LV XVHG WR DVVHVV WKH LPSDF
FRPSHQVDWLRQ RSSRUWXQVYX8HHW HUG\W® DOVH. YHD QIR WXH) XVH RI VXUYH\ GDWD L\
WLWOHG U+RZ :H 8VH 6XUYH\ 'DWD LQ RXU ([HFXWLYH &RPSHQVDWLRQ 3URFHV

7TKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUV DGGLWLRQDO IDFWRUV LQ PI
FRPSHQVDWLRQ RSSRUWXQLW\ 7KH VSHFLILF IDFWRUV LQFOXGH DQ LQGLYLGX

H[SHULHQFH DQG H[SHUWLVH
SRVLWLRQ DQG VFRSH Rl UHVSRQVLELOLWLHYV
IXWXUH SURVSHFWV ZLWK WKH &RPSDQ\ DQG

D QO Q-
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DIJHPHQW

,QGHSHQGHC

a SURSRVHG WDUJHW WRWDO FRPSHQVDWLRQ DQG WKH VXUYH\ GDWD
,Q PDNLQJ LWV GHFLVLRQV WKH &RPSHQVDWLRQ &RPPLWWHH GRHV QRW DSSO

5ROH RI WKH &RPSHQVDWLRQ &RPPLWWHH

DQG ODQDJIJHPHQW

W SODQV LQFOXGLQJ SODQV LQ

KW RI WKH &RPSDQ\xV

J
L
WH

O RYHUVL
QG EHQHI
DUWLFLS

oown

4
DUU\ RXWZLWV

DSSURSULDWH
WRWDO FRPSHQVDWLRQ IRU %RDUG
SRPERAUOWHRR
LRQ RQ WKH
H
HQGHQW
F

LI

Z
SURSRVH DQ\ FKDQJHV WR

VDWLRQ DQG

SDWH LQ H[HFXWLYH VHVVLRQV RI WKH
VWUDWHJ\

3DUWLFLSDWH LQ DOO &RPSHQVDWLRQ &RPPLWWHHZPHHWLQJV 7
HH

LRQ &RPPLWWHH ZLWK

D
QJHV SURSRVHG E\

>N

IDFWRUV GHWHUPLQHG OHULGLDQ WR EH LQGHSHQGHQW 2WKHU

WKH &RPSHQVDWLRQ &RPPLWWHH UHWDLQHG OHULGLDQ &RPSHQVDWLRQ

DQG *RYHUQDQFH &RPPLWWHH OHULGLDQ GLG QRW SURYLGH DQ\ RWKHU VHUY
SBUR[\ 6WDWHPHQW

1<6( UXOHV WKDW UHODWH WR WKH HQJDJHPHQW RI LWV DGYLVRUV 7KH &RPS

&RPSHQVDWLRQ &RQVXOWDQW 7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZF
UHOHYDQW

Q



+RZ :H 8VH 6 XUYH\ 'DWD LQ RXU ([HFXWLYH &RPSHQVDW

$W WKH WLPH WKH &RPSHQVDWLRQ &RPPLWWHH GHFLGHV WDUJHW WRWDO FI
:LOOLV 7RZHUV :DWVRQ U:7:U0 7KH GDWD HQDEOHV WKH &RPSHQVDWLRQ &RP
WR H[HFXWLYHV DW VLPLODUO\ VLIHG FRPSDQLHV LQ FRPSDUDEOH SRVLWLEF
LQWHUQDWLRQDO SUHVHQFH DQ RUJDQL]DWLRQDO PRGHO WKDW GHYLDWHYV |
JURZLQJ UHQHZDEOHV EXVLQHVYVY ,Q RUGHU WR DGGUHVV RXU XQLTXH SRVL)
HQHUJ\ GDWDEDVHYVY HDFK ZHLJKWHG DW IRU RXU 1(2Vx WIRHP SSHRP\SIH VD
&RPPLWWHH UHYLHZHG WKH IROORZLQJ VXUYH\ GDWD

8 6 *HQHUDO ,QGX U\ 86 (QHUJ\ ,QGXVWU\
&RPSDQLHV ZLWK LQWHUQD Ml R RDIHOURBHUHDWDVRIGRQ DQG GLVWULEXWL

7KH &RPSHQVDWLRQ &RPPLWWHH YLHZV WKH :7: VXUYH\ GDWD DV DQ DSSURSU
SD\ OHYHOV RI VLPLODUO\ VL]HG FRPSDQLHV LQFOXGLQJ FRPSDQLHV ZLWK LQ
WDOHQW

JURP WKH VXUYH\ GDWD UHJUHVVLRQ DQDO\VLV LV WKHQ XVHG WR DSSURJ[LP|
VLPLODU WR $(6 LQ VL]H $W WKH WLPI UHYHQXH HVWLPDWHWRHCLOOLUR[QPD
XVH UHYHQXH EHFDXVH H[HFXWLYH WDUJHW WRWDO FRPSHQVDWLRQ PRUH F
LQGLFDWRU LQ ERWK JHQHUDO LQGXVWU\ DQG WKH HQHUJ\ LQGXVWU\ &RPSES
NQRZOHGJH UHTXLUHG RI WKH 1(2Vx SRVLWLRQV DQG WKH LQWHUQDWLRQDO

BUR[\ 6WDWHPHQW



UHGXFWLRQ LQ Kl

IROORZLQJ WDEOH SUHVHQWYV WKH

7KLV UHVXOWHG LQ D

RXU FRPSHQVDWLRQ SURJUDP DUH WR SURYLGH
SHUIRUPDQFH EDVHG DZDUGYV

DQG H[SHUWLVH DQG DOLJQ WKH LQWHUHVWY RI RXU H[HF>
IRU WKHLU GDLO\ MRE UHVSRQVLELOLWLHY DQG UHZ

ZHLIKWYV

&RPSHQVDWLRQ $GMXVWPHQW
LQ UHVSWRONGGOGWMRREHG LQ WKH &RPSDQ\xV VKDUH SULFH DQG WRVIIDL.

&RPSHQVDWLRQ &RPPLWWHH DW WKH &(2xV UHTXHVW UHGXFHG WKH &(2xV W

2YHUYLHZ RI $(6 7TRWDO &RPSHQVDWLRQ

(OHPHQWYV RI &RPSHQVDWLRQ
VKRUW WHUP DQG ORQJ WHUP JRDOV 7KH
WKH WLPH EDVHG YHVWLQJ 568V

7KH SULPDU\ REMHFWLYHV RI
FRPSULVHG RI

UHVSRQVLELOLW\
WR UHZDUG HPSOR\HHV
DQG WKHLU
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2XU &(2xV FRPSHQVDWLRQ LV KLJKHU DQG PRUH SHUIRUPDQFH EDVHG WKDQ V
GXH WR WKH VFRSH RI WKH SRVLWLRQ DQG KLV RYHUDOO UHVSRQVLELOLW\ |
RYHUDOO LQIOXHQFH RQ $(6x VKRUW DQG ORQJ WHUP SHUIRUPDQFH

,Q FRQQHFWLRQ ZLWK GHWHUPLQLQJ FRPSHQVDWLRQ IRU WKH IROORZLQJ \H
FRQVLGHU SULRU \HDUVx DZDUGV RU FXUUHQW HTXLW\ KROGLQJV 7KH &RPS
EDVLV FRQILUP LW KDV D GHWDLOHG XQGHUVWDQGLQJ RI KRZ LWV GHFLVLR
FRPSHQVDWLRQ HOHPHQWY DQG WRWDO FRPSHQVDWLRQ ,Q SDUWLFXODU W
FKDQJHV LQ WRWDO FRPSHQVDWLRQ LL WKH YDOXH RI RXWVWDQGLQJ ORQ.
DQG ILQDQFLDO SHUIRUPDQFH VFHQDULRV LLL SD\RXWV DQG UHDOL]JHG JDL
WKH YDOXH RI EHQHILWY SD\DEOH XSRQ WHUPLQDWLRQ DQG FKDQJH LQ FRQW
RI FDVK YHUVXV HTXLW\ FRPSHQVDWLRQ QRU GRHV LW WDUJHW D VSHFLILF D¢

*RDO 6HWWLQJ 3URFHVYV

$ ULJRURXYV JRDO VHWWLQJ SURFHVYVY LV HVVHQWLDO IRU GHWHUPLQLQJ ERW
PHWULFV ZLWK WKH &RPSDQ\ V VWUDWHILF REMHFWLYHYV DQG PDUNHW FRQGL
Rl SULRU \HDU JRDOV DQG DFWXDO SHUIRUPDQFH DQDO\]LQJ YDULDQFHV DQ
DQDO\VLV LV FRPSOHPHQWHG E\ FRQVLGHULQJ H[WHUQDO JXLGDQFH LQFOX:
FRPSHWLWLYH SRVLWLRQLQJ WR VHW UHDOLVWLF \HW FKDOOHQJLQJ WDUJHW
DSSURSULDWH 7KH SURSRVHG PHWULFVY DQG JRDOV DUH WKHQ SUHVHQWHG W
&RPSHQVDWLRQ &RPPLWWHH SOD\V D FULWLFDO UROH LQ VFUXWLQL]LQJ DQG
HTXLWDEOH DQG DOLJQHG ZLWK 6WRFNKROGHU LQWHUHVWY 7KH &RPSHQVDW
WKH JRDOV DUH QRW RQO\ DPELWLRXV EXW DOVR DFKLHYDEOH DQG IDLU Wt
FUHDWH ORQJ WHUP YDOXH 7KLV VWUXFWXUHG DQG WUDQVSDUHQW DSSURDF
WR DFFRXQWDELOLW\ DQG SHUIRUPDQFH H[FHOOHQFH

$ GLVFXVVLRQ RI KRZ WKH &RPSHQVDWLRQ &RPPLWWHH GH UPVY. GHI®R HIOFHKG HL
IROORZLQJ VHFWLRQ RI WKH &' $

BUR[\ 6WDWHPHQW



&RPSHQVDWLRQ "HWHUPLQDWLRQV

%DVH 6DODU\

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV 1(2 WDUJHW WRWDO FRPSHQVDWLR(
QHZO\ SURPRWHG RU KLUHG H[HFXWLYH RIILFHUVx EDVH VDODULHYV DV QHHGH(

1R HIHFXWLYH VDODU\ LQFUHDVHV ZHUH SURYLGHG LQ LQ UHVSRQVH WR W
PDUNHW XQFHUWDLQW\ 7KH IROO EDNVMHI WDDBPQH HAK REZY M/IKHK 1 (2

6DODU\ SDWLRQDOH IRU ,QFU
ou_-oxvi B b B DR OV A G
OU &RXJKOLQ 1R LQFUHDVH
OU 5XELROR 1R LQFUHDVH
OU 'D 6DQWRYV 1R LQFUHDVH
oOU )bo° 1R LQFUHDVH

$QQXDO ,QFHQWLYH $ZDUG

2XU 1(2V DUH HOLJLEOH IRU DQQXDO LQFHQWLYH DZDUGV EDVHG RQ SUH HVV
7KH $(6 &RUSRUDWLRQ 3HUIRUPDQFH ,QFHQWLYH 30DQ WKH U3HUIRUPDQFH |,
WKH ILUVW TXDUWHU RI WKH IROORZLQJ \HDU EDVHG RQ WKH IROORZLQJ IRUP:

el e £25325$7 ), 1$/ $:$5"
%$ 6 ( 785%(7 $:$5 :
6$/$5< | 3(5&(17$(| - 3(%)&22550(“&( &$33(" 37

OHWULFV

,Q VHWWLQJ WKH JRDOV IRU RXU SHUIRUPDQFH PHDVXUHYVY WKH &RPSHQVDWLR
PDQDJHPHQW DERXW WKH &RPSDQ\xV VWUDWHILF REMHFWLYHV $(6 FRQWLQXF
JRDOV \HDU RYHU \HDU ,Q WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG LC
UHGXFLQJ WKH TXDOLWDWLYH PHDVXUHV RI *UHHQ *URZWK DQG 1HZ %XVLQHV)
WKH LPSRUWDQFH RI FRQWLQXLQJ WR LPSURYH RXU ILQDQFLDO SHUIRUPDQFH
PHDVXUHY DQG REMHFWLYHV IRU DUH GHILQHG DV

3UR[\ 6WDWHPHQW _



6WUDWHJILF *RDO OHWULF +RZ OHDVXUHG SDWLRQDOH

6HULRXV 6DIHW\
JQFLGHQWYV IXPEHU RI VHULRXV VDIHW\&UQBW—H@W\HQYLUF

DOORZV DOO RI RXL
1RQ ,QMXU\ 6

ORQLWRU DQG WUDFN VLJQ\E%&MW D
6D HWA SR DQU SRWHQWLDO LQMXULH\ESELW 3 l% g o
HGXF
6D 1HW\ oHHWLGEF YRR GRS kPSPl DR RANREY R P
LPSOHPH%W SUHFD’
6DIHW\ :DONY LXPEHU RI FRPSOHWHG DV\BIRGWDY B WV LQH\
'LOXWHG (36 IURP FRQWLQXLQJ RSHUDWLRQV
H[FOXGLQJ JDLQV RU ORVVHV RI ERWK
$CMXVWHG (36 ERQVROLGDWHG HOQWLWLHY DQG HQWLWLHV
DFFRXQWHG IRU XOQGHU WKH HTXLW\ PHWKRG
(DUQLQJV EHIRUH LQWHUHVMA LREBBRLDQGIRDOV
H[SHQVH WD[HV GHSUHFLEWLWQFDO WR WKH E}
JLODQFLDOV  gouxvwHe (% PERUWLIDWLRO DQGC DFEUBWURQGBLSMDIOXH F
" ERWLUHPHQW 2EOLJDWLRQVV WESR210 H B G WWKHHG
IRU WKH LPSDFW RI 1RQ &ROMRFNK®IOBTIH UV
QWHUHVWYV
3DUHQW )&) LV WKH SULPDU\ UHFXUULQJ
3DUHQW )&) VRXUFH RI FDVK WKDW LV DYDLODEOH IRU XVH E
$(6 WKH 3DUHQW &RPSDQ\
*URZWK DQG 1HZ OHJDZDWWYV U0:0 DFTXLUHG VLJQHG
“UHHQ *URZwWk &RPPHUFLDO DOG FORVHG WKURXJK YDU&R®W SURMGI BWNHOLC
2SHUDWLRQV 'I3XMWLQJ WKH \HDU DV ZHOQR DW ISH BR H RWR/OWR D
U&2'0 FRPPHQFHG FRPPHUFLDO RSHUDWLRQYV
+LIKOLJKW RXU EXVL
Y4,HZ D YDULHW\ RI VW U RENHFMLYE M GRLA
SRE Loy %ﬂﬁéA’XXFVV\';\?HVV%g YLFV IRU $(6 EXVLQHV\SRW DVWWGRRWKRI W Q F X E
FULWLFDO PHWULFV WR GHWWQ® BURH D FRL EX WP}

SURGXFWYV

6HH $SSHQGL[ & IRU DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKHVH VWUDWH

S3HUIRUPDQFH 5HVXOWYV
,Q HDUO\ WKH &RPSHQVDWLRQ &RPPLWWHH DQG WKH %RDUG RI 'LUHFWRUV DS

7KH IROORZLQJ WDEOH UHIOHFWY WKH PHDVXUHV ZHLJKWV DQG WDUJHWV D¢

UHVXOWV 1R DOWHUDWLRQV RU LQFUHDVHV ZHUH DSSOLHG WR WKH DQC
GHULYHG IURP WKH UHVXOWYV EHORZ 7KH $(6 &RUSRUDWH 3HUIRUPDQFH VFRL
UHIHUHQFH WKH IRRWQRWHY EHORZ DQG $SSHQGL[ & IRU DGGLWLRQDO LQIR
LQFOXGLQJ WKUHVKROGY DQG PD[LPXPV DQG DVVRFLDWHG SD\RXW IRUPXOD\
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SHUIRUPDQFH
&DWHJRU\ OHWULF "HLIKWLQJ 7TDUJHW 5HVXOWWV3D\RXW

BHULRXV 6DIHW\ ,QFLGHQWVY 1R ,QFLGHQWYR ,QFLGHQWYV
1RQ ,QMXU\ 6,3 5DWH

6D I HW\

6DIHW\ OHHWLQJV

6DIHW\ :DONV

$GMXVWHG (36
)LQDQFLDOSGMXVWHG (%,7'$ 0 0

3DUHQW )&) 0 0

*URZWK 0 0:
*UHHQ *URZWK

&2 $FKLHYHG 0: 0
1HZ %XVLQHWE %XVLQHVV RU ‘DWD &HQWHUV  6LJQHG /2,
ORGHOV 3URGXFWV ODILPR — 0:V 0

$, )XQG 0 SUH VHHG

5HIHUHQFH $SSHQGL[ & IRU GHWDLOV RI WKH 6DIHW\ PHWULFVY DQG WKHLU FRUUHVSR(
7KH ILQDQFLDO PHWULFV DUH QRQ *$$3 PHDVXUHV $VVXPLQJ WKH WKUHVKROG UHT)

UDQJHV IURP WR VFRUH FRUUHVSRQGY WR DFWXDO UHVXOWYV DW RI WKH W
UHVXOWY DW RI WKH WDUJHW JRDO

$VVXPLQJ WKH WKUHVKROG UHTXLUHPHQW IRU WKH *UHHQ *URZWK DQG &2' PHWULF'
VFRUH FRUUHVSRQGV WR DFWXDO UHVXOWYV DW RI WKH WDUJHW JRDO DQG D Vv
JRDO $(6 KDG FRPPLWWHG WR WR ** RI *UHHQ *URZWK WKURXJK DQG WKH WD
SHULRG

7KH SHUIRUPDQFH LQ WKLV FDWHJRU\ LV EDVHG RQ WKH VLIJQLILFDQW DFKLHYHPH

7KH IROORZLQJ SDUDJUDSK LQFOXGHY DGGLWLRQDO GHWDLOV

7KH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG D TXDQW LWDRV IUHHF FSHILIRHU WIX®IF &
QHZ EXVLQHVV DFKLHYHPHQWY DQG VLJQLILFDQW DGYDQFHPHQWYV ,Q $(6
QHZ '7$V DQG VLJQLQJ QHZ 33$V IRU GDWD FHQWHUV ZLWK K\SHUVFDOHUV 0D
YLVLRQ V\VWHPV IRU DXWRPDWHG VRODU PRGXODU LQVWDOODWLRQ VLJQHG I
,Q DGGLWLRQ $(6 UHFHLYHG DQ H[SUHVVLRQ RI LQWHUHVW IURP SURVSHEWLY
OD[LPR /DVWO\ ZH VLJQHG PXOWL \HDU PXOWL PLOOLRQ GROODU FRQWUDF
SDUWQHUVKLS GHVLJQHG WR EXLOG $, GULYHQ VROXWLRQV WKDW GHOLYH!I
VXVWDLQDELOLW\ DQG UHVLOLHQFH DFURVV WKH LQGXVWU\

1(2 $QQXDO ,QFHQWLYH 3D\RXWYV

7KH IROORZLQJ WDEOH) QRRDW WRAHQWLYH SD\RXW IRU FBIFJK RRIPRXQUF H (2XVF X Q®&/
7KH 1(2Vx DQQXDO LQFHQWLYH WDUJHW RSSRUWXQLWLHYV ZHUH XQFKDQJHG IL

$QQXDO
%DVH DUJHW RIHUIRUPDGFM XDO
DODU\ 3D\RXW 3D\RXW

7
1(2 6DODU\ 6
0U *OXVNL

OU &RXJKOLQ
OU 5XELROR

OU 'D 6DQWRYV

OU )DOP°

SD\RXWRKQGHG WR WKH QHDUHVW KXQGUHG
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/IRQJ 7THUP &RPSHQVDWLRQ
17& $ZDUGV

, Q ZH XWLOL]J]HG WKH VDPH RYHUDOO ORQJ WHUP FRPSHQVDWLRQ YHKLFO
SHUIRUPDQFH EDVHG DZDUGV ZKLFK LV GHVLIQHG WR HVWDEOLVK DOLJQPHQ
YDOXH FUHDWLRQ 7KH /7& DzZDUGYV DUH LQWHQGHG WR UHZDUG WKH DFKLH
REMHFWLYHY UHWDLQ RXU 1(2v DQG LQFRUSRUDWH UHOHYDQW PDUNHW
FRQGLWLRQV 7R IXUWKHU HPSKDVL]H 6WRFNKROGHU YDOXH FUHDWLRQ DQG
SULFH WKH &RPSHQVDWLRQ &RPPLWWHH DW WKH &(2 V UHTXHVW UHGXFHG W
HOLPLQDWLQJ WKH WLPH EDVHG YHVWLQJ 568V ZKLFK KLVWRULFDOO\ FRPSUI
*OXVNL VvVDZzDUG zZzDV SHUIRUPDQFH EDVHG DQG WKH WRWDO WDUJHW /7& DzZDU

$ZDUG 7\SK (2 :HLIJKW1RQ &(2 :HLJKW '"HWDLOV

5HVXOWY WLHG WR WKUHH \HDU SHUIRUPDQF
*
3HUIRUPDQFH RI 3DUHQW )&) D QRQ *$$3 PHDYXYH oy
6WRFN 8QLWV h
U368V U 1 WKH FRQGLWLRQV DUH PHW witV¥zpucy
VKDUHYV
2XWFRPHV FRQWLQJHQW 3SRQ $(6x 765 IUR
_DQXDU\ WKURXJK 'HEHPEHU
UHODWLYH WR WKH 6 3 JQGH] ZHLIKW
3&HDUV'E%F(’2DL$VFVH SWLOLWLHV ,QGH] ZHLIJKW D QMDD &OHDIC
. 3HHU *URXS ZHLIKW  9HVW
U3&8VU
(DFK 3&8 LV YDOXHG DW  ,| WKH FRQGLWL!
PHW WKH DZDUGV VHWWOH LQ FDVK
$ZDUG VXEMHFW WR WLPH EDVHG FRQGLWLR
UHWDLQ DQG LQFHQWLYL]H WKH 1(2V
SHVWULFWHG &l
6WRFN 8QLWV 1l WKH FRQGLWLRQV DUH PHW Lol
U568V U VKDUHV s YW B eGP 4R
7KH &(2 GLG QRW UHFHLYH 568V LQ

&XPXODWLYH 3DUHQW )&) zDV VHOHFWHG EHFDXVH LW UHIOHFWYV WKH DELOL\
WKDW FDQ EH HLWKHU UHLQYHVWHG LQ WKH EXVLQHVV RU SDLG WR LQYHVWI
ubwLQJV DIJHQFLHYVY 7KH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG WDUJHWV W
UHTXLUHG JURZWK RYHU WKH SULRU \HDUxV JRDOV

5HODWLYH 765 UU7650 ZDV LGHQWLILHG DV D PHDVXUH WR DOLJQ RXU 1(2\

VLQFH WKH DELOLW\ WR HDUQ WKH DZDUG LV OLQNHG GLUHFWO\ WR VWRFN S

GHILQHG DV WKH DSSUHFLDWLRQ LQ VWRFEN SULFH DQG GLYLGHQGV SDLG R

EHIJLQQLQJ VWRFN SULFH 7R GHWHUPLQH VKDUH SULFH DSSUHFLDWLRQ ZH X'

LGHQWLILHG SHHU JURXSVY DW WKH EHJLQQLQJ DQG HQG RI WKH WKUHH \HDL

LPSDFWLQJ WKH FDOFXODWLRQ 7KH VHOHFWHG SHHU JURXSV DUH WKH 6 3
ZHLIJKW DQG WKH IROORZLQJ &0HDQ (QHUJ\ SHHUV ZHLJIJKW
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&OHDQ (QHUJ\ 3HHU *URXS

%URRNILHOG 5HQHZDE(BHBBUWRQBUY $ 3
&OHDUZD\ (QHUJ\ ,QF 1H[W(UD (QHUJ\ ,QF
('3 5BHQHZDEOHYV "UVWHG $ 6

(QHO $POULFDV 6 $ 5:( &OHDQ (QHUJ\ //&
(QOLJKW 5HQHZDEOH (QHUJ\ /WG

3D\RXW /HYHOV
7KH 568V DUH VXEMHFW WR WLPH EDVHG YHVWLQJ FRQGLWLRQV DQG GR QRW |
JRU WKH 368V DQG 3&8V VWUDLJKW OLQH LQWHUSRODWLRQ LV XVHG IRU SH

SHUFHQWDJH RI DQ DZDUG 7KH IROORZLQJ WDEOH LOOXVWUDWHY WKH YHVWL
SHUIRUPDQFH SHULRG

$ZDUG OHWULF 3HUIRUPDQFH /HEBRXW /
%HORZ RI WDUJHW
268y &XPXODWLYHR! WDUJHW
SDUHQW )&) R| WDUJHW

*UHDWHU WKDQ RI WDUJHW

%HORZSHUFHQWLOH
W K
3&8V 5SHODWLY H—765 o HQWLOH
WKSHUFHQWLOH

*UHDWHU WIHDWFHQWLOH

1(2 *UDQWV

&RQVLVWHQW ZLWK SULRU SUDFWLFH WKH &RPSDQ\ JUDQWHIGH/ & MW UYEDVO WHR
DUH EDVHG RQ $(6x FORVLQJ VWRFN SULFH SHU VKDUH RQ WKH JUDQW GDWH
IRU WKH 3&8V 7R IXUWKHU GHPRQVWUDWH WKH &(2xV FRPPLWPHQW WR W
6WRFNKROGHUxV LQWHUHVWY WKH &RPSHQVDWLRQ &RPPLWWHH DW WKH &(
FRPSDUHG WR SULRU \HDUV ZLWK QR 568 JUDQW PDGH WR KLP 0OU *OXVNLxV
SHUIRUPDQFH PHWULFV DV WKH RWKHU 1(2V

/7& $ZDUGV
1(2 368V 3&8V 568V 7TRWDO
OU *OXVNL

OU &RXJKOLQ

OU 5XELROR

OU 'D 6DQWRYV

0U )DO°

7KH YDOXHV LQ WKH WDEOH DERYH GLIIHU IURP WKPPOWR RNR BZHQE D WIRFROX FQ EL
WKH 3&8V FRQWDLQ D PDUNHW FRQGLWLRQ WKDW UHVXOWYV LQ D IDLU PDUNHYV
WK H SHU XQLW YDOXH WKH &RPSDQ\ XVHV WR GHWHUPLQH WKH JUDQW 7KH
IRU DZDUGV WKDW DUH QRW YHVWHG WR PDLQWDLQ WKH FRQILGHQWLDOLW\ F
LQIRUPDWLRQ

/I7& SBHUIRUPDQFH 5HVXOWYV
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$00 1(2V UHFHLYHG WKHHFXWLYH /7& DZDUGY 7KH &RPSHQVDWLRQ &RPPLW
UHVXOWYV LQ )HERAORYLQJ WKH HQG RI WKH 368 DQG 3&8 SHUIRUPDQFH SHUL
IROORZV

$ZDL 3D\RXW
7\SF :HLJKWLQUHDVXUH OLQLPXP 7DUJHW OD[LPXP
T &XPXODWLYH

3DUHQW )&)

6 3

yQGH]

6 3
3&8 SWLOLWLHYV

,QGHI

, IDWLQ
LED

7KH 368 DZDUG SDLG RRWWDMWJHW EDVHG RQ DFWXDO &XPXODWQ YGX BDQ H QWY
WKUHH \HDU SHUIRUPDQFH SHULRG ZKLFK ZDV RI WDUJHM6 8 : KWHKQ HAR P
SHUIRUPDQFH F\FOH WKH WDUJHW JRRG MR IBDBEWX® E\SBHDRIWORADQFH UHVXOW
7KH QXPEHU RI 3&8V WKDW YHVWHG GHSHQGHG XSRQ $(6x SHUFHQWLOH UDQ
GHVFULEHG DERYH 765 IRU WKH &RPSDHMWIRRHEDWKH SHULRG ZDV ZKLF}
&RPSDQ\ UDQNLQJ LQ WKH ERWWRP TXDUWLOHV RI 765 IRU WKH 6 3 SWLOLW
(PHUJLQJ ODUNHWV ,QGH[ 7KH 3&8V ZHUH HDUQHG DW DQG GLG QRW YHVW
SHUFHQWLOH LQ HDFK LQGH[ WR ZKLFK $(6 FRPSDUHV LWVHOI 7KH WKDWYG W
VXEMHFW WR D SHUIRUPDQFH PRGLILHU EDVHG RQ HQYLURQPHQWDO D¢
SOHDVH VHH SDJH RI WKH &RPSDQ\xV SUR[\ VWDWHPHQW 7KH ILUVW DQ
ILUVW DQG VHFRQG DQQLYHUVDULHV Rl WKH JUDQW GDWH UHVSHFWLYHO\ ED
RQ WKH SHUIRUPDQFH DVVHVVPHQWY WKH &RPSHQVDWLRQ &RPPLWWHH GHWH
FROOHFWLYHO\ HRUQGWDAJ DMV UHVXOWLQJ LQ QR DGMXVWPHQW RI WKH IXOO0 D
WUDQFKH
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7JDUJHW 8QLWYV J)LQDO 8QLWV 9HV
1(2 368V 3&8V 568V 368V 3&8V 568V
0U *OXVNL
OU &RXJKOLQ
OU 5XELROR
OU 'D 6DQWRYV

1V *EP%
JRU WKH /7& DZDUGV 368 SHUIRUPDQFH RIHWYQWNWWZ HIRHBY SHUIRUP D @®F HVD K M @/W T
WKH 568V ZHUH HDURHW DU HW
)LQDO YHVWLQJ RI WKH WKLUG WUDQFKH RI WKH 568V

KLOH WKR68 JUDQW SDLG RXW DERYH WDUJHW LW LV LPSRUWDQW WR QRWH
UHFHLYHG DERYH WDUJHW SD\RXWV EXW WKHLU DZDUG YDOXH GHFUHDVHG VX
$(6x FORVLQJ SULFH SHU VKDUH W®&HHFEHPEHWDUJIJHW 368 VHWWOHPHQW IRU HI
WKH DJJUHJDWH JUDQW GD3W®B FDPODXEGVRIUDIKQWHG WR WKHP

&(2 /IRQJ 7THUP &RPSHQVDWLRQ 3D\

$V QRWHG LQ WKH U2YHUYLHZ RI $(6 7TRWDO &RPSHQVDWLRQ U RXU &(2xV FRPS
IXUWKHU GHPRQVWUDWH WKH &(2xV FRPPLWPHQW WR WKH &RPSDQ\xV SHUIR
*OXVNLxV DQG /7& JUDQW YDOXHV DW WDUJHW ZHUH UHGXFHG E\
SHUIRUPDQFH EDVHG

,Q DGGLWLRQ WDNLQJ LOQWR FRQVLGHUDWLRQ WKH SHUIRUPDQFH RI KLV KLVYV
KLY ORQJ WHUP FRPSHQVDWLRQ JUDQWYV GHPRQVWUDWHYV $(6x FRQWLQXHG S
RXWOLQHV RXU &(2xV ORQJ WHUP FRPSHQVDWLRQ DZDUG YDOXHVY DW JUDQW D

,Q WKH FDVH RI 568V DQG 368V WKH U*UDQW 9DOXHU DPRXQWV ZHUH FDOFXODWHG
WKH &RPSDQ\xV FRPPRQ VWRFN RQ WKH JUDQW GDWH RI VXFK DZDUG E\ WKH QXPE
GHVFULEHG LQ IRRWQRWHYV DQG UHVSHFWLYHO\ )RU WKH SXUSRVHV RI FDOFXC
VKDUH RI WKH &RPSDQ\xV FRPPRQ VWRFN RQZMFHXEHNWLSOLHG E\ WKH QXPEHU RI V
568 RU 368 DZDUG DV GHVFULEHG LQ IRRWQRWHYV DQG UHVSHFWLYHO\ OU *OXVN

7KH 568V DUH UHIOHFWB\GHBWRQ DFWXDO SHUIRUPDQFH DV FHUWLILHG E\ WKH &RP
GR QRW KDYH SHUIRUPDQFH FRQGLWLRQV DQG WKH YDOXHV UHIOHFW WKH FDOFXOD
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7KH 368V DUH UHIOHFWBGHBWQ DFWXDO SHUIRUPDQFH OXHIFXHFHPEWUYDOXH HVWI
DQG 368V DUH UHIOHFWHG EHWZHHQ WDUJHW DQG PD[LPXP EDVHG RQ SHULRG \

7KH 3&8V DUH YDOXHG DW S@BvVXRUW UHKHPHMPDNEGOWRQ DFWXDO SHUIRUPDQFH
HVWLPDWHV IRRDQWKHB &8V DUH UHIOHFWHG EHWZHHQ PLQLPXP DQG WDUJHW SHUIRUP
Rl '"HFHPEHU

2WKHU 5HOHYDQW &RPSHQVDWLRQ (OHPHQWYV 3ROLFLH

SHUTXLVLWHYV

‘H JHQHUDOO\ GR QRW SURYLGH SHUTXLVLWHV WR RXU 1(2V ZLWK WKH H[FH
DW WKH &RPSDQ\xV UHTXHVW OU 5XELROR UHORFDWHG IURP 3DQDPD WR
YRU D WKUHH \HDU WUDQVLWLRQ SHULRG WKURXJK DQG LQFOXGLQJ WKH
UHORFDWLRQ DQG WD[ HTXDOL]DWLRQ EHQHILWY VR WKDW DV D QRQ 8 6 UHYV
KH ZHUH WD[HG H[FOXVLYHO\ LQ 3DQDPD ,Q DGGLWLRQ OU )DO° DW WKH U}
&RPSDQ\xV KHDGTXDUWHUV LQ $UOLQJWRQ 9LUJLQLD LQ ‘H SURYLGHG 0U
PRYH DQG FRQWLQXHG DVVLVWDQFH LQ DV KH HVWDEOLVKHG SHUPDQHQ\
&RPSHQVDWLRQU FROXX® RD WKHRBSHQVDWLRQ 7DEOHU IRU DGGLWLRQDO GHW

SHWLUHPHQW %HQHILWYV

2XU 1(2V SDUWLFLSDWH LQ WKH 5HVWRUDWLRQ 6XSSOHPHQWDO 5HWLUHPHQW
XQGHU RXU EURDG EDVHG N SODQ GXH WR VWDWXWRU\ OLPLWV LPSRVHG E
SHQVLRQ SODQV 7KH 5653xV REMHFWLYH LV FRQVLVWHQW ZLWK RXU SKLORVF
DQG WR UHWDLQ WDOHQWHG H[HFXWLYHV 7KH 5653 GRHV QRW FRQWDLQ DQ\
&RQWULEXWLRQV WR WKH BBH3LRFOKAKG LQ WKH U$S00 2WKHU &R PEHRPWDOUN L F
&RPSHQVDWLRQ 7DEOH U $GGLWLRQDO LQIRUPDWLRQ UHJDURBQTXD WIKIHHES5S |
&RPSHQVDWLRQ 7DEOHU VHFWLRQ

6WRFN 2ZQHUVKLS *XLGHOLQHYV

‘H DGRSWHG VWRFN RZQHUVKLS JXLGHOLQHV LQ 7TKHVH JXLGHOLQHV SURF
E\ HQFRXUDJLQJ RXU 1(2V WR DFTXLUH DQG PDLQWDLQ D PHDQLQJIXO HTXLW\

7KH JXLGHOLQHYV ZHUH GHVLJQHG WR UHTXLUH RXU 1(2V WR PDLQWDLQ VWR
6WRFNKROGHUV RI RXU 1(2Vx FRPPLWPHQW WR YDOXH FUHDWLRQ 8QGHU WKHF
DFTXLUH DQG KROG VKDUHV RI $(6 FRPPRQ VWRFN HTXDO LQ YDOXH WR D PX
&RPPLWWHH VHWV WKH RZQHUVKLS PXOWLSOHV EDVHG RQ PDUNHW SUDFWI
RZQHUVKLS PXOWLSOH IRU HDFK 1(2 DWIRM IROEIRZYHDU HQG

1(2 %DV H
0U *OXVNL [
0U &RXJKOLQ |
0U 5XELROR [
[
[

OU 'D 6DQWRYV
0U )DO°

6KDUHVY RZQHG GLUHFWO\ DQG VKDUHV EHQHILFLDOO\ DFTXLUHG XQGHU RX
JXLGHOLQHVY 8QYHVWHG 368V DQG XQYHVWHG 568 DZDUGVY GR QRW FRXQW WR
LQ FRPSOLDQFH ZLWK WKH VWRFN RZQHUVKLS JXLGHOLQHYV

7KH &RPSDQ\ UHTXLUHVY WKDW DOO QHW VKDUHV QHW RI RSWLRQ H[HUFLVH S
HITHFWLYH GDWH ZLOO EH UHWDLQHG DQG FDQQRW EH OLTXLGDWHG XQWLO W]
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6HYHUDQFH 3ROLF\

7KH %RDUG DGRSWHG D VHYHUDQFH SROLF\ ZKLFK SURYLGHV WKDW WKH &
VHYHUDQFH DUUDQJHPHQWY LQ FHUWDLQ FLUFXPVWDQFHV 7KH VHYHUDQFH ¢
$(6 ZLOO QRW HQWHU LQWR DQ\ QHZ HPSOR\PHQW DJUHHPHQW RU VHYHUDQFF
URIILFHUU ZLWKLQ WKH PHDQLQJ RI 5XOH D | RI WKH ([FKDQJH $FW WKDW

WLPHV WKH VXP RI WKH H[HFXWLYHxV DQQXDO EDVH VDODU\ SOXV WD
6WRFNKROGHU UDWLILFDWLRQ Rl WKH DJUHHPHQW ZLWK OLPLWHG H[FHSWLR
DUH GHILQHG WR LQFOXGH FDVK SD\PHQWY PDGH LQ FRQQHFWLRQ ZLWK WKH
SD\PHQWYVY UHODWLQJ WR $ ORQJ LQFHQWLYH DZDUGVY L H DQ RULJLQDO C
SUHYLRXVO\ JUDQWHG DQG WKDW EHFRPH SD\DEOH DV D UHVXOW RI HPSOR\F
EHFRPH SD\DEOH XQGHU GHIHUUHG FRPSHQVDWLRQ UHWLUHPHQW DQG RWKH
DQ DJUHHPHQW QRW WR FRPSHWH ZLWK $(6 WKDW DUH QRW JHQHUDOO\ DYDLI
H[FHVV RI RU RXWVLGH RI WKH WHUPV RI D SODQ RU SROLF\ DQG WR RIIVHW

BHYHUDQFH DQG &KDQJH LQ &RQWURO $UUDQJHPHQWYV

7KH ([HFXWLYH 6HYHUDQFH 30DQ DSSOLHV WR DOO RI WKH &RPSDQ\xV H[HF X
FXUUHQW PDUNHW SUDFWLFHV 1HZO\ KLUHG RU SURPRWHG H[HFXWLYHV DUH
GDWH RI WKHLU H[HFXWLYH DSSRLQWPHQW 7KH ([HFXWLYH 6HYHUDQFH 30DQ
QRQH RI RXU 1(2V DUH HOLJLEOH IRU DQ H[FLVH WD[ JURVV XS IRU DQ\ SD\PHQ

7KH &RPSDQ\ SURYLGHYV VHYHUDQFH EHQHILWY IRU TXDOLI\LQJ WHUPLQDWLR
U&,&0 WR HQDEOH WKH DWWUDFWLRQ DQG UHWHQWLRQ RI NH\ H[HFXWLYH
TXDOLI\LQJ WHUPLQDWLRQ UHODWHG WR D &,& WKH &RPSDQ\ EHOLHYHV WK
6WRFNKROGHUV E\ PLWLIJDWLQJ DQ\ XQFHUWDLQWLHYV WKH 1(2V PD\ KDYH DER
7KH &RPSDQ\ SURYLGHYV VHYHUDQFH EHQHILWY DIWHU D &,& RQO\ LI WKHUH LV
&,& L H UGRXEOH WULJJHU EHQHILWVU JRU D GHVFULSWLRQ RI WKH VHYHL
RIILFHU LQ WKH HYHQW RI D TXDOLI\LQJ WHUPLQDWLRQ VHH U%HQHILW 7UHDYV

&ODZEDFN 3ROLF\ DQG )RUIHLWXUH 3URYLVLRQV

,Q DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI WKH 1<6( OLVWLQJ VWDQGDUGYV
U&ODZEDFN 3ROLF\0 WKDW HPSRZHUV WKH &RPSDQ\ WR UHFRYHU FHUWDLQ
FXUUHQW RU IRUPHU 6HFWLRQ RIILFHU RI WKH &RPSDQ\ DV GHILQHG LQ 5.
2IILFHUU LQ WKH HYHQW RI DQ DFFRXQWLQJ UHVWDWHPHQW 8QOHVV DQ H[
SURPSWO\ IURP HDFK &RYHUHG 2IILFHU WKH DSSOLFDEOH LQFHQWLYH FRPSHQC
WKDW WKH &RPSDQ\ LV UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UHVWDWHPH
ZLWK DQ\ ILQDQFLDO UHSRUWLQJ UHTXLUHPHQW XQGHU WKH VHFXULWLHV OD?Z

,Q DGGLWLRQ XQGHU 7KH $(6 &RUSRUDWLRQ /JRQJ 7THUP &RPSHQVDWLRQ :
&RPSDQ\ IRU &DXVH GHILQHG WR LQFOXGH GLVKRQHVW\ LQVXERUGLQDWLRQ
GXWLHV RU ZLOOIXO PLVFRQGXFW LQ WKH SHUIRUPDQFH RI VXFK GXWLHV LQV
WR PDNH D JRRG IDLWK HIIRUW WR EULQJ XQVDWLVIDFWRU\ SHUIRUPDQFH WR
SURFHGXUHV UXOHV RU UHFRJQL]HG VWDQGDUGV RI EHKDYLRU PLVFRQGXFW
LQGLFWPHQW RU FRQYLFWLRQ RI RU D SOHD RI JXLOW\ RU QROR FRQWHQG!
SHUIRUPDQFH E\ WKH (PSOR\HH RI KLV RU KHU GXWLHV RU REOLJDWLRQV WR \
IRU ZKLFK WKH UHVWULFWLRQV KDYH QRW ODSVHG ZKLFK LV QRW H[HUFLVDE
LQ IXOO DQG FDQFHOHG E\ WKH &RPSDQ\ XSRQ VXFK WHUPLQDWLRQ RI HPSOR\

,Q WKH &RPSDQ\xV $QQXDO 5HSRUW RQ G 'HFHPEHU WKH U $(6 WKWBIP
&RPSDQ\ UHVWDWHG LWV SUHYLRXVO\ LVVXHG LQWHULP L &RQGHQVHG &RQV
6WDWHPHQWY RI 2SHUDWLRQV LLL &RQGHQVHG &RQVROLGDWHG 6WDWHPH
&RQVROLGDWHG 6WDWHPHQWYV RI &KDQJHV LQ (TXLW\ DV RI DQG IRU WKH WKU!
IRU WKH WKUHH DQG QLQH PRQWKY HQGHG 6HSWHPEHU 'XULQJ WKH QI
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY IRU WKH \HDU HQGHG 'HFHPEHU
LQFRPSOHWH GDWD LQ WKH HVWLPDWLRQ RI IDLU YDOXH RI WKH QHW DVVH)
LPSDLUPHQW H[SHQVH DIWHU $(6 %UDVLO ZDV FODVVLILHG DV KHOG IRU VD¢
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RYHUVWDWHPHQW RI LPSDLUPHQW H[SHQVH WKDW ZDV FDOFXODWHG LQ WKI
HYDOXDWHG WKH DGMXVWPHQWY WR LPSDLUPHQW H[SHQVH UHFRUGHG LQ VXI
DGMXVWPHQWY UHVWDWHG LWV ILQDQFLDO VW 9 PeHRVUW IRU HBHKFRIUWK RW H
VDOH YDOXH ZDV XVHG LQ WKH FDOFXODWLRQ RI WKH JDLQ RQ WKH $(6 %UDVL
7KLY UHVWDWHPHQW GLG QRW KDYH DQ\ LPSDFW RQ PDQDJHPHQWxV RU

FRPSHQVDWLRQ SODQV ZHUH EDVHG RQ WKH DWWDLQPHQW RI FHUWDLQ Il
DGMXVWPHQWY $FFRUGLQJO\ WKH &RPSDQ\ FRQFOXGHG WKDW QR UHFRYHU\
SXUVXDQW WR WKH &ODZEDFN 3ROLF\

,QVLGHU 7UDGLQJ 3ROLF\

7KH %RDUG KDV DQRBSGHMHEG M@ GDQE 3ROABFWHG SURFHGXUHV WKDW JRYHUQ W
GLVSRVLWLRQV RI WKH &RPSDQ\xV VHFXULWLHV E\ 'LUHFWRUV RIILFHUV DQ
EHOLHYH WKDW RXU ,QVLGHU 7UDGLQJ 3ROLF\ DQG UHODWHG SURFHGXUHYV
LQVLGHU WUDGLQJ ODZV UXOHV DQG UHJXODWLRQV DQG DSSOLFDEOH OLVW
JRUP

3URKLELWLRQ $JDLQVW +HGJLQJ DQG 30HGJLQJ

7KH ,QVLGHU 7UDGLQJ 3ROLF\ SURKLELWV $(6x HPSOR\HHV LQFOXGLQJ RII
WUDQVDFWLRQV ZLWK UHVSHFW WR $(6x HTXLW\ VHFXULWLHV LQFOXGLQJ Z
LQFOXGLQJ SUHSDLG YDULDEOH IRUZDUG FRQWUDFWVY HTXLW\ VZDSV FRO(
WUDQVDFWLRQV WKDW KHGJH RU RIIVHW RU DUH GHVLJQHG WR KHGJH RU RII
7KH &RPSDQ\ DGGLWLRQDOO\ SURKLELWV $(6x HPSOR\HHV LQFOXGLQJ RIILF]
PDUJLQ DFFRXQWV DQG SOHGJLQJ K\SRWKHFDWLQJ RU RWKHUZLVH XVLQJ $(¢
LQGHEWHGQHVYV

(TXLW\ *UDQW 3UDFWLFHYV

7KH &RPSDQ\ JUDQWY DQQXDO HTXLW\ DZDUGV DW DSSUR[LPDWS®U REORY KID P
&RPSHQVDWLRQ ZRRAP&LRPBHIOVDWLRQ &RPPLWWHH DQG WKH %RDUG RI 'LUHFW
QRQ SXEOLF LQIRUPDWLRQ ZKHQ GHWHUPLQLQJ WKH WLPLQJ RU WHUPV RI HT
SXEOLF LQIRUPDWLRQ IRU WKH SXUSRVH RI DIIHFWLQJ WKH YDOXH,®I HIHFXW
GLG QRW JUDQW WWRFN PSWURGVDWLRQ ULJKWV RU VLPLODU RSWLRQ OLNH D
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6DODU\

<HDU
$QGUOV *OXVNL
& (2
)
o)
o)
BWHSKHQ &RXJKOLQ
(93 &)2
o)
o
-XDQ ,JQDFLR 5XELROR
(93 &22
o
o)
o

%HUQHUG 'D 6DQWRYV
(983 3UHVLGHQW 86 b5HQHZDEOHV

oo

5LFDUGR )DO°
3UHVLGHQW

O

7DEOH H[FOXGHV WKH 2SWLRQ $ZDUGV DQG &KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQTX
ZKLFK DUH QRW DSSOLFDEOH

7KH EDVH VDODU\ HDUQHG E\ HDFK 1(2 GXDIQJ | IDMDSSEDRNVEOH

0OU &RXIKNOD®MG )XOU°FRPSHQVDWLRQ LQ WKH U%RQXVU FROXPQ LQ LQF@XBHYV D
UHVSHFWLYHO\ SDLG LQ UHFRJQLWLRQ RI RXWVWDQGLQJ SHUIRUPDQFH LQ FR

YRU HDFK 1(2 WKH DJJUHJDWH JUDQW GDWH IDLU YDOXHV RI $(6 368V 3&8V DQG !
\HDU ZKLFK DUH FRPSXWHG LQ DFFRUGDQFH ZLWK )LQDQFLDO $FFRXQWLQJ 6WI
&RGLILFDWLRQ U$6&0U 7RSLF U&RPSHQVDWLRQ 6WRFN &RPSHQVDWLRQU U)$6%
IRUIHLWXUHVY UHODWHG WR VHUYLFH EDVHG YHVWLQJ FRQGLWLRQV DQG LQ WKH |
DVVXPLQJ D WDUJHW OHYHO RI SHUIRUPDQFH $ GLVFXVVLRQ RI WKH UHOHYDQW DV
ILQDQFLDO VWDWHPHQWY IRRWQRWHY WR WKH ILQDQFLDO VWDWHPHQWY IRRW(
DSSURSULDWH FRQWDLQHG LQ WKH $(6 )RUP . ZKLFXQBO VR \L\DERDQGEIH W KLHD IFRD[R B )
PDUNHW DQG ILQDQFLDO SHUIRUPDQFH FRQGLWLRQV DUH DFKLHYHG DQG LQ WKH
YDOXHV RI 368V DQG 3&8V JUDQW HIZQ GQSI\DFEDOH \KHRIQ FRPSOHWLRHURUWRBFH SHUL
DUH VKRZQ EHORZ
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OD[LPXP 9DOXH RI 368V DQG 3&8

1DPH 368V 3&8V 7TRWDO
OU *OXVNL

0U &RXJKOLQ
OU 5XELROR
OU 'D 6DQWRYV
0U )DO°

7KH YDOXH RI QRQ HTXLW\ LQFHQWLYH SODRQ \DRZDQ) GWDHDD QG CS@EEUUL@IKWKIHUIRU P
,QFHQWLYH 30DQ

$00 2WKHU &RPSHQVDWLRQ LQFOXGHV &RPSDQ\ FRQWULEXWLRQV WR ERWK TXDO
SODQV $PRXQWYV IRU OU BEXHEAIRRO RPFDXGH LOWHUQDWLRQDO UHORFDWLRQ UHODWHC

EXWE LERRQYWULEXQWRQQ D
LILMGR 1RQTXDOBH®RFDW
'"HILQHG 5HODWH
X W LERRQ \OOD.E X W L R\QHIHD QW
0U *OXVNL o
0U &RXJKOLQ o]
0OU 5XELROR
OU 'D 6DQWRV o]
OU )DO°
D JRU 0U 5XELROR WKH DPRXQWV LQFOXGH WKH IROORZLQJ EHQHILWY UHODW

FRPSHQVDWLRQ SDLBKLFK HQGHG LQ HGXFDWLRQ UHDR®O BXWN\SHRWGW DVVRFLD\
D UHORFDWLRQ WR WKH 8QLWHG 6)RLW H\D MIRIPF BEROOWY LQFOXGH WKH IROORZL

LOQOWHUQDWLRQDO UHORFDWLRQ UHODWK& W PSHQMW XBVEBELPDHNHEGY ZLWK D UHO
6WDWHYV IURP &KLOH

ou )DODV QRW DQ 1(2 SUZLRHUWMRRUH QR FRPSHQVDWLRQ LQIRUPDWLRQ DSSHDUYV IRU
DSSOLFDEOH 6(& UXOHYV

3UR[\ BWDWHPHQW



*UDQWYV RI 30DQ %DVHG $ZDUGV

Q
H
$QGUOV *OXVNL
$,3 o)
368 o)
3&8
568 o) o)

BWHSKHQ &RXJKOLQ
$,3 o)
368 o
3&8
568

-XDQ ,JQDFLR 5XELROR
$,3 o)
368 o)
3&8
568

%HUQHUG 'D 6DQWRYV
$,3 o)
368 o)
3&8
568

5LFDUGR )DO°®
$,3 o)
368 o)
3&8
568

7DEOH H[FOXGHV U$00 RWKHU RSWLRQ DZDUGV 1XPEHU RI VHFXULWLHV XQGHUO\I
FROXPQV VLQFH $(6 GLG QRW JUDQW RSWLRQV LQ

5HIOHFWV WKH WKUHVKROG WDUJHW DQG PD[LPXP DQQXDO FDVK LQFHQWLYH DPF
DZDUGV JUDQWHG XQGHU WKH 3HUIRUPDQFH ,QFHQWLYH 30DQ 7KH DPREAQRXW RI( DWQ (
ZHUH GHWHUPLQHG DQG SDLG LQDMCHOUHVIW) FGREWEH W @RWKH U1IRQ (TXLW\ ,QFHQWL
WKH UB6XPPDU\ &RPSHQVDWLRQ 7DEOH U )RU DGGLW L R&QFFS H Q VFDWPLLR/QL RHQV HSUDRH DVHN
,QFHQWLYH $zDUG U

$PRXQWYV UHIOHFW WKH WKUHVKROG WDUJHW DQG PD[LPXP QXPEHUV RI L 368\
&RPSHQVDWLRQ 30DQ )RU DGGLWLRQD&R® SHOAVDWMWIRE 'FIOHDUVMH. FEWILRQYV O /RQJ 7H

$PRXQWYV UHIOHFW WKH 568V JUDQWHG XQGHU WKH /RQJ 7THUP &RPSHQVDWLR
FRQGLWLRQ UDWDEO\ RYHU WKUHH \HDUV )RU DG&GRAWIRQVDWILA IR UIRPWWUR QQ CHWD IHRX
&RPSHQVDWLRQ O
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JRU DOO 1(2V WR WKH H[WHQW DSSOLFDEOH UHIOHFWV WKH DJJUHJDWH JUDQW G
ZKLFK DUH FRPSXWHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF GLVUHJDUGLQJ DQ
YHVWLQJ FRQGLWLRQV DQG LQ WKH FDVH RI WKH 368V DQG 3&8V DVVXPLQJ D WDUJ
WKH U6XPPDU\ & RPSHQVDWLRQ 7DEOHU IRU DGGLWLRQDO GHWDLOV

2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HI

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ FRQFHUQLQJ XQYHVWHG VWR
RQ 'HFHPEHU

6WRFN $ZDUGV

IXPEHU RI ODUNHW RU
1XPEHU RI ODUNHW 9DOX®HDUQHG ¢ 9DOXH RI 8C
6KDUHV RU S8RLWRK/DRIHV RBQLWYV RU 2 6KDUHV 8QI
6WRFN 7KDW 8@MWHV RI 6 WRKRN WK DAMK D 2WKHU 5LJK
1RW 9HVWHG+DYH 1RW 9HMWWHGBGHV W H ( +DYH 1RW 9
$QGUOV *OXVNL

6WHSKHQ &RXJKOLQ

-XDQ ,JOQDFLR 5XELROR

%YHUQHUG 'D 6DQWRYV

5LFDUGR )DO¢®

7DEOH H[FOXGHV WKH 2SWLRQ $ZDUG FROXPQV VLQFHPMREHUY2V GY\® RFRWRERQRB QR/S IV
JUDQWHG WR H[HEXWLYH RIILFHUV LQ BWRFN DZDUGVY DUH YDOXHG XVLQJ WKH FC
'"HFHPEHU RI H[FHSW WKDW 3&8V DUH YDOXHG DW  SHU XQLW

,QFOXGHG LQ WKLV LWHP IRU DOO 1(2V DUH

D $Q 568 DZDUG JHEQWEHG\RQWKDW YHVWHG LQ RQH UHPDLQLQJ LQV)\W D QDH Q2 \R QA
IXOO SRUWLRQ RI WKH ILQDO LQVWDOOPHQW LV VKRZQ $ SRUWLRQ RI WKLV DZDU(
DQG VRFLDO JRDOV DQG ZDV HDUQHG DW

E 568 DZDUGV JYBBWHDAIRQ DQBEUXDU\ WR WKH H[WHQW DSSOLFDEOH WKDW YH\
RQ WKH DQQLYHUVDU\ GDWHV Rl WKH DZDUGYV

$OVR LQFOXGHG LQ WKLV LWHP IRU OU 5XELROR LV D VXSSOHK¥H QWDWG5¥ 8 \DVX B G C
VROHO\ EDVHG RQ FRQWLQXHG VHUYLFH ZLWK WKH &RPSDQ\ RQ WKH ILUVW VHFRC
,QFOXGHG LQ WKLV LWHP DUH 36)8M UKW DO O OO EIUXDQPW HGNRQW ZLOO YHVW LI HDU

FHUWLILFDWLRQ RI UHVXOWYV LQQBKH UHMWSMHHAWDWNMHUY¥YDRMHG RQ WKH ILQDQFLDO S
WKUHH \HDU &XPXODWLYH 3DUHQW )&) VXEMHFW WR &RPPLWWHH DSSURYDO

%DVHG RQ $(6x SHUIRUPDQFH WKURXJK WH®DMQGS HR WIR WFIOK SHDURUPDQFH FULWHULI
WK H DQG SHUIRUPDQFH SHULRGV DUH EHWZHHQ WDUJHW DQG PD[LPXP D
JUDQWHG DQG DUH LQFOXGHG DERYH
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,QFOXGHG LQ WKLV LWHP DUH 3&i8EUDUDWWHBQYHRE DXOMUL(2WRDW ZLOO YHVW LI HDU
FHUWLILFDWLRQ RI UHVXOWYV LMQWKH UHY®WFIWXDUWHDON UR'DRHG RQ $(6x WKUHH \HDU F:

UHODWLYH WR SHHUYV

%DVHG RQ $(6x SHUIRUPDQFH WKURXJK WHGODMQGE HR WIR. WFIOKD SHDURUPDQFH FULWHULL
WKH DQG RQJRLQJ SHUIRUPDQFH SHULRGY DUH EHORZ WKUHVKROG DQ

JUDQWHG D@QG DUH LQFOXGHG DERYH

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %YODQN@

3UR[\ 6WDWHPHQW _



2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ FRQFHUQLQJ WKH YHVWLQJ R

1XPEHU RI 6KDUHYV
$FTXLUHG R®DOXH 5HDOL]HG
1DPH 9HVWLQJ RQ 9HVWLQJ

$QGUOBV *OXVNL
6WHSKHQ &RXJKOLQ
-XDQ ,JQDFLR 5XELROR
%YHUQHUG 'D 6DQWRYV
5LFDUGR )DO°

7TDEOH H[FOXGHV WKH 2SWLRQ $ZDUGV FROXPQV VLQFHWHKHUL(2V GLG QRW KROG RS

7KH SHUIRUPDQFH SHUBR&VIROWRKHQGHG RQ 'HFAPWHUHDFK XQLW KDYLQJ D YDOXH
WKH SHUIRUPDQFH UHVXOWY IRU DOO 1(2V UHVXOWHG LQ D SD\RXW

&RQVLVWY RI D SRUWLRQDRG WKeH8YV DQG WK368 DZDUGV ZKLFK YHVWHG EDVHG R
SHUIRUPDQFH SHULRG HQGHG RQ@QKHFHPE@XMW LV EDVHG RQ WKH FORVLQJ SULFH SHU
GDWH

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@
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1RQTXDOLILHG "HIHUUHG &RPSHQVDWLRQ

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ IRU WKH 1(2V IRU HDFK RI RX
WKDW LV QRW WD[ TXDOLILHG

$QGUOV *OXVNIs653

6WHSKHQ &RXJBOLX

5653
%HUQHUG 'D 6DIBWRYV
5LFDUGR )DO° 5653

o)

o)

o) o o

-XDQ,JQDFLREQELRCR 5
o

o)

$PRXQWYV UHSUHVHQW HOHFWLYH FRQWULEXWLRQV WR WKH 5HVWRUDBWRRQ WX I3
GHIHUUHG IURP WKH U6DODU\0 DQG U1RQ (TXLW\ ,QFHQWIsXIP BDD\Q& KRB & QY D IW RRQT

$PRXQWV UHSUHVHQW WKH &RPSDQ\xV FRQWULEXWLRQV WR WKH 5653 7KH &RPSDQ
LQFOXGHG LQURXKRI WKH U$00 2WKHU &RP BXK@PDWLRAB SHQVEOM URQ 7DEOH U

7KH WDEOH EHORZ VXPPDUL]JHV WKH &RPSDQ\ FRQWULEXWLRQV BRI W&R PSE5@ VW K
7DEOH U

1DPH ERQWULEXWIER@WULEXW KRQW UL E X

OU *OXVNL

0U &RXJKOLQ

OU 5XELROR 0] o)
OU 'D 6DQWRYV
OU )DO° o)

$PRXQWY UHSUHVHQW LQYHVWPHQW HDUQLQJV XQGHU WKH 5653 DQG ,QWHUQDWLR
$PRXQWV UHSUHVHQW WKH EDODQFH RI WKH D5@G 3DD®IGL (5RO X HEX PI@ @IS HRRIP SHQ V D \
7DEOHU DV GHVFULEHG LQ IRRWQRWH KHUHLQ

OU 5XELROR LV QR ORQJHU DQ DFWLYH SDUWLFLSDQW LQ WKH ,53 ,Q FRQQHFWL
SDUWLFLSDWH LQ WKH ,53 QHLWKHU WKH &RPSDQ\ QRU 0U 5XELROR PDNH FRQWUL
LOQYHVWPHQW HDUQLQJV RQ SUHYLRXVO\ FRQWULEXWHG DPRXQWV

5SHVWRUDWLRQ 6XSSOHPHQWDO 5HWLUHPHQW 30DQ 565

7KH &RGH SODFHV VWDWXWRU\ OLPLWYV RQ WKH DPRXQW WKDW SDUWLFLSD
&RUSRUDWLRQ 5HWLUHPHQW 6DYLQJV 30DQ WKH U N 30DQU $V D UHVXO
N 30DQ DFFRXQWV RI RXU 1(2VZHQH LWIEBIOVHD U7TR DGGUHVV WKH IDFW WK
FRQWULEXWLRQV DUH UHVWULFWHG E\ WKH VWDWXWRU\ OLPLWV LPSRVHG I
HPSOR\HHV FDQ SDUWLFLSDWH LQ WKH 5653 ZKLFK LV GHVLJQHG SULPDULO\
UHWLUHPHQW SODQV GXH WR VWDWXWRU\ OLPLWV LPSRVHG E\ WKH &RGH

,QGLYLGXDOV ZKR SDUWLFLSDWH LQ WKH 5653 PD\ GHIHU XS WR Rl WKHLU
XQGHU WKH 5653 7KH &RPSDQ\ SURYLGHV D PDWFKLQJ FRQWULEXWLRQ WR WK
DUH DOVR VXEMHFW WR VWDWXWRU\ OLPLWYV

7KH &RPSDQ\ PD\ PDLQWDLQ XS WR IRXU VHSDUDWH GHIHUUDO DFFRXQWYV IRU

GLIITHUHQW GLVWULEXWLRQ GDWH DQG D GLIITHUHQW GLVWULEXWLRQ RSWLRQ
LQ D OXPS VXP SD\PHQW RU DQQXDOO\ RYHU D SHULRG RI WZR WR ILIWHHQ \HI
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8QGHU WKH 5653 LQGLYLGXDOV KDYH WKH DELOLW\ WR VHOHFW IURP D OLVW
IXQFWLRQDOO\ HTXLYDOHQW WR WKH LQYHVWPHQWY PDGH DYDLODEOH WR D
WKHLU K\SRWKHWLFDO LQYHVWPHQWY ZLWKLQ WKH WLPH SHULRGV WKDW DUl
WKH\ DUH HQWLWOHG WR FKDQJH VXFK GHVLJQDWLRQV DW OHDVW TXDUWHUO\

(DUQLQJV RU ORVVHVY DUH FUHGLWHG WR WKH GHIHUUDO DFFRXQWYV E\ WKH DF
ZHUH DFWXDOO\ LQYHVWHG

,QGLYLGXDO 5653 DFFRXQW EDODQFHYV DUH YHVWHG

>S5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@
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FRPSHQVD

FKDQJH LQ FRQWURO U&,&0 HYHQWV VXEMHFW WR WKH DSSOLFDEOH SODQV

IROORZLQJ WDEOH GHVFULEHV WKH JHQHUDO WUHDWPHQW RI

%HQHILW 7UHDWPHQW 8SRQ 7HUPLQDWLRQ RU &K

7KH
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1RQH &RQWLQXHG BRQUWADMXXHG 1RQH 1RQH
GHOWDO DQGHQWIDRQ DC
%HQHILWYV FRYHUDJH QRARWHWRIDJH Q
&RQWLQXDWLRQ H[FHHG PRGOYWKMG PF
PRQWKV IRU PRQWKV |
&(2 &(2
1RQH 5SHDVRQDEOHSHDVRQDEOHLRQH 1RQH
DPRXQW SURPPEMGW SURYLGHG
IURP WHUPLQDWERIQHXY®LQDWLRQ XS
é\)j‘\’/VLSVOV\?['):QHEHHQW WR WKH HQGWRR WHHM HQG RI WKH
VHFRQG FDONB®ERQG FDOHQGDU
\HDU [ROORZLIYDOU IROORZLOJ
WHUPLQDWLRQHUPLQDWLRQ

7KH *RRG 5HDVRQ WHUPLQDWLRQ WULJJHU RXWVLGH RI D &,& DSSOLHV RQO\ IRU W|
8QGHU WKH ([HFXWLYH 6HYHUDQFH 30DQ WKH WHUPLQDWLRQ PXVW RFFXU ZLWKLQ
RU E LQYROXQWDULO\ E\ WKH &RPSDQ\ RWKHU WKDQ IRU &DXVH GLVDELOLW\ RU ¢
4XDOLI\LQJ (YHQW PHDQV D WKH IDLOXUH RI D VXFFHVVRU FRPSDQ\ LQ D &,& WR S
LQYROXQWDU\ WHUPLQDWLRQ RI WKH 1(2 ZLWKRXW &DXVH ZLWKLQ WZR \HDUV RI

WHUPLQDWLRQ E\ WKH 1(2 ZLWKLQ WZR \HDUV Rl WKH FRQVXPPDWLRQ RI D &KDQJH L«
,Q WKH FDVH Rl WHUPLQDWLRQ GXH WR GLVDELOLW\ WKH 1(2 ZLOO DOVR UHFHLYH
GLVDELOLW\ SURJUDP WKHQ LQ HIIHFW IRU VHQLRU H[HFXWLYH RIILFHUV Rl WKH &RP
1(2V DUH HOLJLEOH WR UHFHLYH SD\PHQWY DQG EHQHILWY XSRQ WHUPLQDWLRQ

6HYHUDQFH 30DQ $V D FRQGLWLRQ Rl SDUWLFLSDWLRQ LQ WKH ([HFXWLYH 6HYHUD
PRQWKV IRU 1(2V DQG PRQWKV IRU WKH &(2 QRQ VROLFLWDWLRQ PRQWKYV

GLVSDUDJHPHQW RQJRLQJ DQG FRQILGHQWLDOLW\ RQJRLQJ REOLJDWLRQV DV G
DOVR UHTXLUHG WR H[HFXWH D JHQHUDO UHOHDVH RI FODLPV DJDLQVW WKH &RPSDQ
$ YROXQWDU\ 4XDOLILHG DQG (DUO\ 5HWLUHPHQW PHDQV D UHWLUHPHQW DSSURYHC
VXFK UHWLUHPHQW 7R PHHW WKH UHTXLUHPHQWYV RI D 4XDOLILHG 5HWLUHPHQW DQ
DW OHDVW VHYHQ \HDUV RI VHUYLFH DV DQ HPSOR\HH )RU DQ (DUO\ 5HWLUHPHQW D
KDYH DW OHDVW \HDUV RI VHUYLFH DV DQ HPSOR\HH ,Q WKH FDVH Rl DQ DSSURY}t
368V DQG 3&8V IXOO\ YHVW RQ WKH RULJLQDO VFKHGXOH VXEMHFW WR SHUIRUPDQF
1(2V DUH HOLJLEOH WR UHFHLYH SD\PHQWY DQG EHQHILWY XSRQ WHUPLQDWLRQ JR"
DJUHHPHQWYVY XQGHROQWEKHIP &RPSHQVDMWHRRZPWMBQDIUHHPHQWY LQFOXGH QRQ VROLF
WKDW IRU D SHULRG RI  PRQWKV IROORZLQJ WHUPLQDWLRQ RI HPSOR\PHQW D 1(2

7KH VFHQDULRY GHVFULEHG DERYH DVVXPH WKDW IRUPHU HPSOR\HHV FRPSO\
DQG DSSOLFDEOH UHVWULFWLYH FRYHQDQWY 'XH WR WKH PDQ\ IDFWRUV WKI
XSRQ WHUPLQDWLRQ HYHQWY DFWXDO DPRXQWYV SDLG RU GLVWULEXWHG WR

YRU DGGLWLRQDO LQIRUPDWLRQ SHUWDLQLQJ WR GHILQLWLRQ RI WHUPV SOH

SHWLUHPHQW 30DQV

,Q WKH HYHQW RI D WHUPLQDWLRQ RI WKH 1(2xV HPSOR\PHQW RWKHU WKD
HOLJLELOLW\ RU LQ WKH HYHQW RI D &,& WKH EDODQFHV RI DOO RI WKH 1(zZ
OXPS VXP ,Q WKH HYHQW RI DQ 1(2xV GHDWK RU UHWLUHPHQW WKH EDOD(
DFFRUGLQJ WR KLV RU KHU HOHFWLRQV LI WKH 1(2 zZDV DQG D KDOI RU PRI
UHWLUHPHQW ,Q WKH HYHQW RI WKH 1(2xV GHDWK RU UHWLUHPHQW EHIRUH D
LQ D OXPS VXP
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3RWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ

7KH IROORZLQJ WDEOH FRQWDLQV HVWLPDWHG SD\PHQWY DQG EHQHILWY WR |
D WHUPLQDWLRQ RI HPSOR\PHQW 7KH DPRXQWV DVVXPH WKDW D WHUPLQI
'HFHPEHU DQG ZKHUH DSSOLFDEOH XVH WKH FORVLQJ SULFH SHBDWY WKW W
RQ WKH 1<6(FR@EHU

7HUPLQDWLRQ

,QYROXQWDU\&1& WL W K
IROXQWMDUNRBU &DXVH RU4PDRDOLINLQJ
&DXVH *RRG 5HDVRQHUPLQDWLRGQHDWK 'LVDELOLW\
1DPH (YHQW
$QGUOV *OXVNL
&DVK BHYHUDQFH o o} o]
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o} 0o
2XWSODFHPHQW $VVLVWDQF@ o} 0o
7RWDO 0o
BWHSKHQ &RXJKOLQ
&DVK BHYHUDQFH o o} 0
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o} 0
2XWSODFHPHQW $VVLVWDQFd# o 0
7RWDO ¢}
-XDQ ,JQDFLR 5XELROR
&DVK 6HYHUDQFH o o 0
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o 0
2XWSODFHPHQW $VVLVWDQF@ o} o)
7RWDO o
%HUQHUG 'D 6DQWRYV
&DVK BHYHUDQFH o o) o
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o o)
2XWSODFHPHQW $VVLVWDQF@ o o)
7RWDO o
5LFDUGR )DO°
&DVK BHYHUDQFH o o} 0
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o} o}
2XWSODFHPHQW $VVLVWDQFd# o o)
7RWDO o
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7KH 1(2V UHFHLYH QR DGGLWLRQDO SD\PHQWV RU EHQHILWYV LI WKHUH LV L D YROX
S5HWLUHPHQW LL D WHUPLQDWLRQ IRU &DXVH RU LLL D &,& ZLWKRXW D WHUPLQDW
$V Rl '"HFHPEHU 0U *OXVNL DQG OU 'D 6DQWRV KDG UHDFKHG ERWK WKH DJH DQG \
4AXDOLILHG 5SHWLUHPHQW ZKLFK UHTXLUHV &RPPLWWHH DSSURYDOQG WMKH GRWVSH &Y
&RPPLWWHH DSSURYHG D 4XDOLILHG S5SHWLUHPHQW WKH DJJUHJDWH YDOXH RI K
SHUIRUPDQFH ZKHUH DSSOLFDEOH ZRXO® KDDPH6ERMW®RY KDG UHWLUHG RO GHWHKRE
&RPSHQVDWLRQ &RPPLWWHH DSSURYHG D 4XDOLILHG 5HWLUHPHQW WKH DJJUHJDW
WDUJHW SHUIRUPDQFH ZKHUH DSSOLFDEOH ZRXOG KDYH EHHQ

8SRQ DQ LQYROXQWDU\ WHUPLQDWLRQ QRW IRU &DXVH RU D TXDOLI\LQJ WHUPLQDW
GXH WR GHDWK RU GLVDELOLW\ RU *RRG 5HDVRQ RXWVLGH RI FKDQJH LQ FRQWURC
3UR UDWD ERQXV DPRXQWYV DUH QRW LQFOXGHG LQ WKH DERWKHWMHROH FEH BPOXGV 1§ H
FRQGLWLRQV XQGHQQHKB® LQFHQWLYH SODQ ZRXOG KDYH EHHQ VDWLVILHG
$FFHOHUDWHG 9HVWLQJ RI /7& LQFOXGHYV WKH YDOXH RI RXWVWDQGLQJ 368V 3&8V
8SRQ DQ LQYROXQWDU\ WHUPLQDWLRQ QRW IRU &DXVH RU D TXDOLI\LQJ WHUPLQDW
IRU *RRG 5HDVRQ RXWVLGH RI &,& WKH 1(2 PD\ UHFHLYH FRQWLQXHG PHGLFDO
FRQWLQXDWLRQ LV EDVHG RQ WKH VKDUH RI SUHPLXPV SDLG EEDMHGS &RP SDKH RRYH
SODFH DW WKH HQG RI )RBHPEHWBHULRG WKDW EHQHILWY DUH FRQWLQXHG HDFK 1(.
SUHPLXPV SUHYLRXVO\ SDLG DV DQ HPSOR\HH

8SRQ DQ LQYROXQWDU\ WHUPLQDWLRQ QRW IRU &DXVH RU D TXDOLI\LQJ WHUPLQDW
IRU *RRG 5HDVRQ RXWVLGH RI &,& WKH 1(2V DUH HOLJLEOH IRU RXWSODFHPHQW E

&(2 3D\ 5DWLR

$V UHTXLUHG E\ 6(& UXOHV ZH DUH GLVFORVLQJ WKH PHGLDQ DQQXDO WRWDC
&(2 WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2 DQG WKH UDWLR RI WK
WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2

‘H PD\ LGHQWLI\ RXU PHGLDQ HPSOR\HH IRU SXUSRVHV RI SURYLGLQJ SD\ UDW
DQG GLVFORVH WKH WRWDO FRPSHQVDWLRQ IRU WKDW HPSOR\HH HDFK \HDU
WKHUH KDV EHHQ QR FKDQJH LQ WKH HPSOR\HH SRSXODWLRQ RU HPSOR\HH DL
LQ D VLIQLILFDQW FKDQJH WR WKH SULRU \HDUxV &(2 SD\ UDWLR GLVFORVXUH
DQG HPSOR\HH FRPSHQVDWRU\ DUUDQJHPHQWY DQG GHWHUPLQHG WKHUH ZHU

&(2 SD\ UDWLR GLVFORVXUH DQG XOWLPDWHO\ UHTXLUH XV WR LGHQWLI\ D
WKH FDVH WKH PHGLDQ HPSOR\HH XVHG LQ LV QR ORQJHU HPSOR\HG E\ Wk

ZH FKRVH WR XVH D VXEVWLWXWH HPSOR\HH LPPHGLDWHO\ DGMDFHQW WI
VLPLODU FRPSHQVDWLRQ WR WKDW RI WKH LQLWLDO PHGLDQ HPSOR\HH EDVH
WKH LQLWLDO PHGLDQ HPSOR\HH

JRU WKH SD\ UDWLR DQDO\WLV RI WKH HPSOR\HH SRSXODWLRQ FRQGXFWHC

GHWHUPLQDWLRQ GDWH WR LGHQWLI\ RXU PHGLDQ HPSOR\HH ZKLFK GDWH ZC

$V Rl WKDW GDWH ZH KDG URXJKO\ HPSOR\HHVY :H VHOHFWHG WKH PHGL

HOHPHQWY EDVH VDODU\ WDUJHW ERQXV DQG WDUJHW /7& )RU SXUSRVHV R

DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2 WR WKH PHGLDQ HPSOR\HH ER

FRPSHQVDWLRQ DUH FDOFXODWHG FRQVLVWHQW ZLWK WKH GLVFORVXUH U
F [ RI 5HIXODWLRQ 6 .

Q WKH PHGLDQ HPSOR\HHXV DQQXDO WRWDQGFRKSHW R DAYDRRQIDA O FRPSF
ZDV 7KH UDWLR Rl WKH WRWDO DQQXDO FRPSHQVDWLRQ RI RXU &(2 WR
HPSOR\HH IRU ILVFDO

7KH &RPSDQ\ KDV QRW PDGH DQ\ RI WKH DGMXVWPHQWYV SHUPLVVLEOH E\ W
HVWLPDWHY EHHQ PDGH WR LGHQWLI\ WKH PHGLDQ HPSOR\HH RU WR GHWHUPL
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&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH &' $ ZL\
DQG GLVFXVVLRQ UHFRPPHQGHG WR WKH %RDUG WKDW LW EH LQFOXGHG LQ
LOQWREMKRUP IRU WKH \HDU HQGHG 'HFHPEHU

7KH 8RPSHQVDWLRQ &RPPLWWHH RI WKH %YRDUG RI 'LUHFWRUYV

7HUHVD 0 BHEDVWLDQ &KDLU
-DQHW * 'DYLGVRQ

-XOLH 0 /DXOLV

ORLVOV 1D-P

ODXUD 6KDXJKQHVV\

5LVN $VVHVVPHQW

‘H EHOLHYH WKDW WKH JHQHUDO GHVLJQ RI RXU FRPSHQVDWLRQ SURJUDP UH
DQG EDODQFHVY FXUUHQW DQG ORQJ WHUP SHUIRUPDQFH REMHFWLYHV FDVF
DVVRFLDWHG ZLWK RXU H[HFXWLYHVx UROHYVY 7KH IROORZLQJ IHDWXUHV RI WK

a2xXxu SURJUDP UHIOHFWYVY D EDODQFHG PL[ RI FRPSHQVDWLRQ DZDUGV
SHUIRUPDQFH PHDVXUH DQG LV GHVLIQHG WR SURPRWH VWDELOLW\ D
LOQFHQWLYH DZDUG EDVHG RQ TXDQWLILDEOH JRDOV DQG LQ WKH ORQJ
ZKLFK DUH WLHG GLUHFWO\ WR $(6 VKDUH SULFH SHUIRUPDQFH

a2XU DQQXDO LQFHQWLYH SODQ 368V DQG 3&8V SURYLGH D GHILQHG UD
WDUJHW

A7RWDO FRPSHQVDWLRQ OHYHOV DUH KHDYLO\ ZHLJKWHG RQ ORQJ WHUP

a7KH &RPSDQ\ KDV VWRFN RZQHUVKLS JXLGHOLQHV VR WKDW WKH 1(2Vx k
&RPSDQ\ DQG

47KH &RPSHQVDWLRQ &RPPLWWHH UHWDLQV GLVFUHWLRQ WR DGMXVW R
DQG H[HFXWLYHVx SHUIRUPDQFH

, Q ZLWK WKH DVVLVWDQFH RI LWV LQGHSHQGHQW DGYLVRU WKH &RPSHQ
FRPSHQVDWLRQ SURJUDPV IURP D ULVN SHUVSHFWLYH ,Q WKDW UHYLHZ OHUL

a%DODQFH RI IL[HG DQG YDULDEOH SD\ RSSRUWXQLWLHYV

a&DSSHG LQFHQWLYH SODQVY DQG PXOWLSOH LQFHQWLYH PHDVXUHV

aoL[ RI SHUIRUPDQFH PHDVXUHPHQW WLPH SHULRGV

a/RQJ WHUP VWRFN RZQHUVKLS UHTXLUHPHQWY DQG KROGLQJ UHTXLUHPE
a$OORZDEOH &RPSHQVDWLRQ &RPPLWWHH GLVFUHWLRQ IRU WKH LQFHQW
A4&RPSHQVDWLRQ &RPPLWWHH RYHUVLIJKW LQFOXGLQJ SODQ UHVXOWYV D
a0RGHUDWH VHYHUDQFH SURJUDP DQG

a&ODZEDFN SROLF\

%HFDXVH RI WKH SUHVHQFH RI WKH ULVN PLWLJDWRUV LGHQWLILHG DERYH D¢
WKDW WKH ULVNV DULVLQJ IURP RXU HPSOR\HH FRPSHQVDWLRQ SURJUDP DUH
XSRQ $(6
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3D\ 9HUVXV 3HUIRUPDQFH 'LVFORVXUH

3D\ 9HUVXV 3HUIRUPDQFH 7DEOH

9DOXH RI ,QLWLDO )L[HG
,QYHVWPHQW %DVHG 20Q

$YHUDJ
6XPPDU $YHUDJH 3HHU *L 3DUH
6XPPDU &RPSHQV &RPSHQVDWLRQ 7RWD YUHH
&RPSHQV &RPSHQV 7DEOH 7R $FWXDOO\ 3DR®WD 6KDUF 1HW &DVK
7DEOH 7R $FWXDOC 1RQ 3(2 WR 1RQ 36XDUHK KROGI| ,QFRI )ORZ
<HDU ~ 3(2 WR_3(2 1(2V 1(2V SHWXU  5HWXL 0 0

OU *OXVNL VHUYHG DV RXU SULQFLSDO H[HFXWLYH RIILFHU OD®eU )J)RU WKH Q@GO \H
RXU QRQ 3(2 QDPHG H[HFXWLYH RIILFHUV 1(2V LQFOXGHG OU &RXJKOLQ O0OU 5XELRC
3(2 1(2V LQFOXGHG 00U &RXJKOLQ OU 5XELROR OU 'D 6DQWRV DQG OV OHQGRI]D

&RXJKOLQ OU 'D 6DQWRV O0OU 5XELROR OV OHQGR]D DQG OU 1HEUHGD )RU R
S3LPHQWD OU 'D 6DQWRV 0V OHQGR]D DQG OV .UXHJHU
JRU DQG WKH YDOXHV LQFOXGHG LQ WKLV FROXPQ IRU WKH FRPSHQV

WKH DYHUDJH FRPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 1RQ 3(2 1(2V UHIOHFW WKH
FROXPQ G UHVSHFWLYHO\
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OXH RI HTXLW\ DZDUGV JUDQWHG LQ
WKDW DUH RXWVWDQGLQJ DQG
KH FRYHUHG \HDU HQG
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YDOXH RI HTXLW\ DZDUGV JUDQWHG

=
x
T
c

RYHUHG \HDU

F
OXH RI HTXLW\ DZD
HVWHG LQ WKH F

U \HDU HQG RI
Uuv WKDW IDLO

RlO©|DWnRe|X
~loT|—cX|O
=
X
T

JuU
V)
L

DQWHG LQ
HG \HDU

W\ DZDUGYV

R YHVW LQ WKH

uGv
RYH
HTX

HG

w

lme—|n
TCY|c

LGHQGV HDUQLQJV SDLG RQ HTXLW\
UHG \HDU

([FHVV IDLU YDOXH IRU HTXLW\ DZDUG PRGLILFDWLRQV
&RPSHQVDWLRQ $FWXDOO\ 3DLG WR 3(2 FROXPQ
E

3HQVLRQ FDOFXODWLRQV H[FOXGHG IURP WKH DERYH WDEOH DV $(6x 3(2 GRHV QRW
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$YHUDJH IRU 1RQ 3(2 1(2V

U\ &RPSHQVDWLRQ 7DEOH $YHUDJH 7RWDO
Q 3(2 1(2V FROXPQ G

DU\ &RPSHQVDWLRQ 7DEOH UBWRFN $ZDUGVU
9DOXH
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7TRWDO VKDUHKROGHU UHWXUQ 765 IRU WKH &RPSDQ\ DQG WKH SHHU JURXS ZDV FI
765 EDVHG RQ D GHHPHG IL[HG LQYHVWPHQW RI DW PQG NIQWD FERV @ DROF HHEHW E H W

Y RI 5HIXODWLRQ 6 . )RU SXUSRVHV RI WKLV SD\ YHUVXV SHUIRUPDQFH GLVFOR
%HFDXVH ILVFDO \HDUV DUH SUHVHQWHG LQ WKH WDEOH LQ UHYHUVH FKURQRORJLF
ERWWRP WR WRS IRU SXUSRVHV RI XQGHUVWDQGLQJ WKH FXPXODWLYH UHWXUQV RYI

3DUHQW )UHH &NVKDJADR@ DWHG DV VHW IRUWK LQ $SSHQGL[ $ 1RQ *$$3 OHDVXUHV

3D\ 9HUVXV 3HUIRUPDQFH 5HODWLRQVKLS '"HVFULSWLRQ

v
o) 3DUHQW
3HULRG p) 1HW ,QFREBBVK )Of
WR "HFUHDVH E\ ocyppyi E ,QFUOHDVH,CRFFUOHDVH RI

A5HODWLRQVKLS EHWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG WR RXU 3(2 DQG V
3(2 1(2V DQG $(69 &XPXODWRMH 7WKURXJIJK WKH FRPSHQVDWLRQ DFWXDOO\
UHPDLQHG UHODWLYHO\ FR®WREYMDINMNHVRAIWIKWKH ILYH \HDU SHULRG DQG WK
DFWXDOO\ SDLG WR WKH 1RQ 3(2 1FERPEQHUIBDWRGS ®\x FXPXODWLWHHU MEHRNVD
WLPH SHULRG

A5HODWLRQVKLS %HWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG WR RXU 3(2 DQG
WKH 1RQ 3(2 1(2V DQG WKH &RPSDQR®V MWHW RIBRMKH FRPSHQVDWLRQ DFWX
3(2 UHPDLQHG UHODWLYHO\ FR@HRWDYW RYWK BKH ILYH \HDU SHULRG
FRPSHQVDWLRQ DFWXDOO\ SDLG WR WKH 1RQ® \38H E(2LVY HOF UFPR/SIMBUEG WR DC
LQ RXU 1HW ,QFRPH RYHU WKH VDPH WLPH SHULRG 1HW ,QFRPH LQFOXGHG
LQ DFFRUGDQFH ZLWK *$$3

Aa5HODWLRQVKLS %YHWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG WR RXU 3(2 DQG
WKH 1RQ 3(2 1(2V DQG WKH &RPSDQ\ZYV BPODRIPQWVUHRXEOWKH FRPSHQVDWLRC
SDLG WR RXU 3(2 UHPDLQHG UHODW LMY HIRVGH RWWH QWKALMWKHD\HDU SHULRC
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FRPSHQVDWLRQ DFWXDOO\ SDLG WR WKH URQSHEWL YW Q\Q FRRSDQE GHW RHD L Q
3DUHQW )UHH &DVK )ORZ RYHU WKH VDPH SHULRG

A5HODWLRQVKLS %YHWZHHQ WKH &RPSDQ\ZV #(GBx FRBXWBRM BHH 7 6*3/RKR WHEH
SHULRG RIZKLFK ODJJHG WKDW RI WKH SHHU JURXS 6 3 R8WIH LUO WK H HWD FHG 8

7DEXODU /LVW

7KH IROORZLQJ WDEOH OLVWV WKH ILQDQFLDO SHUIRUPDQFH PHDVXUHV WK
SHUIRUPDQFH PHDVXUHYV ZH XVH WR OLQN FRPSHQVDWLR®Y R RWX DSGHQN BRDR B QF R

3HUIRUPDQFH OHWULFV

$GMXVWHG (DUQLQJV 3HU 6KDUH (36

$GMXVWHG (DUQLQJV %HIRUH ,QWHUHVW 7D[HV 'HSUHFLDWLRQ DQ
3DUHQW JUHH &DVK )ORZ

5SHODWLYH 765 YV 6 3 SWLOLWLHV ,QGH]

5SHODWLYH 765 YV 6 3 ,QGH]

5HODWLYH 765 YV &OHDQ (QHUJ\ 3HHU *URXS

>S5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@
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$8',7 0$77(56
5HSRUW RI WKH )LQDQFLDO $XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH PDLQWDLQV LQLWLDO RYHUVLJKW RYHU ULVNV UHOD\
LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ DQG GLVFORVXUH FRQW
LQWHUQDO DXGLW IXQFWLRQ DQG WKH LQGHSHQGHQW DXGLWRU WKH HIITHFW|
DQG VXFK RWKHU PDWWHUV DV DUH GHVFULEHG LQ WKH $XGLW &RPPLWWHHx\
DQG RWKHU PHPEHUV Rl ODQDJHPHQW UHJDUGLQJ WKH SUHSDUDWLRQ RI Wk
UHVXOWYV GXULQJ ILVFDO \HDU WKH $XGLW &RPPLWWHH SXUVXDQW WR
LQWHUQDO DXGLW IXQFWLRQ DQG (WKLFV DQG &RPSOLDQFH SURJUDP UHFHL)
&RPSOLDQFH DQG /HJDO GHSDUWPHQWYV 6XFK UHSRUWV DGGUHVVHG DPR
DVVHVVPHQWY DQG DXGLWV EHLQJ FRQGXFWHG E\ WKH ,QWHUQDO $XGLW GHS
DQG RU LVVXHV LQYROYLQJ WKH &RPSDQ\xV &RGH RI &RQGXFW PDWHULDO O
WKH &RPSDQ\ DQG RU LWV VXEVLGLDULHVY DQG SURSRVHG RUJDQL]DWLRQDO
URXWLQH UHSRUWY UHJDUGLQJ WKH &RPSDQ\xV HIIRUWV WR FRPSO\ ZLWK 6HF
WR WKH FRPSOHWLRQ DQG SHULRGLF ILOLQJV RI WKH &RPSDQ\xV ILQDQFLDO
PHHWLQJV Rl WKH $XGLW &RPPLWWHH WKH PHPEHUV RI WKH $XGLW &RPPLW\
SHUVRQ PHHWLQJV ZLWK ODQDJHPHQW UHJDUGLQJ YDULRXV VXEMHFWV 6XFK
WKH $XGLW &RPPLWWHH WR SURYLGH DGYLFH DQG DVVLVWDQFH WR ODQDJH
VFKHGXOHG PHHWLQJV RI WKH $XGLW &RPPLWWHH

$V RIDUFK WKH $XGLW &RPPLWWHH LQFOXGHG VL[ PHPEHUV Rl WKH %RDUC
WKDW HDFK PHPEHU RI WKH $XGLW &RPPLWWHH TXDOLILHG DV LQGHSHQGHQW
1<6( UXOHV DQG XQGHU WKH LQGHSHQGHQFH VWDQGDUGYV IRU DXGLW FRPPL

WKH %RDUG DOVR GHWHUPLQHG WKDW HDFK PHPEHU RI WKH $XGLW &RP
1<6( UXOHV DQG WKDW HDFK RI OVHV .RHSSHO DQG 6HEDVWLDQ DQG 0U $¢
([SHUWV SXUVXDQW WR 6(& UXOHV EDVHG RQ DPRQJ RWKHU WKLQJV WKH H[S

7KH PHHWLQJV RI WKH $XGLW &RPPLWWHH DOVR ZHUH GHVLJQHG WR IDFLC
&RPPLWWHH WKH &RPSDQ\ DQG WKH &RPSDQ\xV LQGHSHQGHQW UHJLVWHUHG
(< KDV VHUYHG DV WKH &RPSDQ\xV LQGHSHQGHQW UHJLVWHUHG SXEOLF DF
GLVFXVVHG ZLWK (< WKH RYHUDOO VFRSH DQG SODQV IRU WKH LQWHJUDWHG
ZLWK (< ZLWK DQG ZLWKRXW ODQDJHPHQW SUHVHQW WR GLVFXVV WKH UHVX
LQWHUQDO FRQWUROV DQG WR GLVFXVV WKH HIIRUWV H[SHQGHG E\ WKH &RPS
ILQDQFLDO VWDWHPHQWV

ODQDJHPHQW KDV SULPDU\ UHVSRQVLELOLW)\ IRU HYWDEOLVKLQJ DQG PDLQWTLC
WKH ILQDQFLDO VWDWHPHQWY DQG IRU WKH SXEOLF UHSRUWLQJ SURFHVV 1]
SUHSDUDWLRQ RI WKH &RPSDQ\xV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
WKH &RPSDQ\xV DVVHWV (<xV UHVSRQVLELOLW\ LV WR DWWHVW WR WKH &R
VWDWHPHQWY DQG DWWHVW WR WKH HIITHFWLYHQHVV Rl LQWHUQDO FRQWURDO
DFFRXQWLQJ ILUP LV DFFRXQWDEOH WR WKH $XGLW &RPPLWWHH DQG WKFE
UHVSRQVLELOLW\ WR VHOHFW HYDOXDWH DQG ZKHUH DSSURSULDWH UHSOD
$XGLW &RPPLWWHH HQJDJHV LQ DQ DQQXDO HYDOXDWLRQ Rl WKH LQGHSHQGH
ILUPxV TXDOLW\ RI VHUYLFH WKH ILUPxV VXIILFLHQF\ Rl UHVRXUFHV WKH TX
DQG WKH ILUPxV LQGHSHQGHQFH 7KH $XGLW &RPPLWWHH PDNHV LWV VHOHFW
BWRFNKROGHUV 7KH $XGLW &RPPLWWHH SDUWLFLSDWHV LQ WKH VHOHFWLR
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WKURXJK LWV UHYL
H[SHULHQFH DQG SULRU SHUIRUPDQFH RQ WKH &RPSDQ\xV DXGLW LI DQ\ W
DQG WKURXJK GLVFXVVLRQ EHWZHHQ WKH &RPPLWWHH DQG ODQDJHPHQW UHJI
WKH $XGLW &RPPLWWHH LV WR EH VDWLVILHG WKDW ERWK WKH &RPSDQ\ DQ
GLVFKDUJH WKHLU UHVSHFWLYH UHVSRQVLELOLWLHV HIIHFWLYHO\

7KH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH DXGLWHG FRQVR
'HFHPEHU ZLWK ODQDJHPHQW DQG (< ,Q DGGLWLRQ WKH $XGLW &RPF
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UHTXLUHG WR EH GLVFXVVHG E\ WKH DSSOLFDEOH UHTXLUHPHQWYV RI WKH 3X
DQG WKH 6(& LQFOXGLQJ DPRQJ RWKHU WKLQJYV PDWWHUV UHODWHG WR W}
ILQDQFLDO VWDWHPHQWV

(< KDV SURYLGHG WR WKH $XGLW &RPPLWWHH WKH ZULWWHQ GLVFORVXUHV D
WKH 3&%$2% UHJDUGLQJ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWL
FRQFHUQLQJ LQGHSHQGHQFH DQG WKH $XGLW &RPPLWWHH KDV GLVFXVVHG Z
7KH $XGLW &RPPLWWHH KDV FRQFOXGHG WKDW (<xV SURYLVLRQ RI DXGLW

LQGHSHQGHQFH 7KH $XGLW &RPPLWWHH DOVR GLVFXVVHG (<xV SURSRVHG

VHUYLFHV IHHV SDLG WR FRPSDUDEOH FRPSDQLHV IHHV SDLG E\ WKH &RPSD
DSSURSULDWHQHVV RI IHHV %DVHG RQ WKLV UHYLHZ WKH $XGLW &RPPLWWHH
DQG QRQ DXGLW VHUYLFHV )RU IXUWKHU LQIRUPDWLRQ UHJDUGL QI RUKPFHDWHL F
5HJDUGLQJ WKH ,QGHSHQGHQW 5HJLVRHWKGE\38BER[F 63FB RXPWQ®J )LUP

%DVHG RQ LWV UHYLHZ DQG WKH PHHWLQJV GLVFXVVLRQV DQG UHSRUWV GH)
DQG UHVSRQVLELOLWLHV UHIHUUHG WR DERYH DQG LQ WKH $XGLW &RPPLWW
%RDUG WKDW WKH &RPSDQ\xV DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHF
LQFOXGHG LQ WKH $(6 )RUP

7KH J)LQDQFLDO $XGLW &RPPLWWHH

*HUDUG 0 $QGHUVRQ
,QGHUSDO 6 %KDQGDUL
-DQHW * 'DYLGVRQ
+ROO\ . .RHSSHO &KDLU
7JHUHVD 0 BHEDVWLDQ
ODXUD 6KDXJKQHVV\

,QIRUPDWLRQ 5HIJDUGLQJ WKH ,QGHSHQGHQW 5HJLVWHUHG 3XEOL

7KH IROORZLQJ WDEOH RXWOLQHV WKH DJJUHIJDWH IHHV ELOOHG WR WKH &RP
'"HFHPEHU E\ WKH &RPSDQ\xV SULQFLSDO DFFRXQWLQJ ILUP (<

LQ PLOOLRQV

$XGLW )HHV

$XGLW 5HODWHG )HHV
7D[ JHHV

$00 2WKHU )HHV
7RWDO )HHV

$XGLW )HHV KDYH EHHQ XSGDWHG IURP WKRVH LQFOXGHG LQ RXU BUR[\ 6WDWHPHQW WR L
\HDU

$XGLW )HKHV DPRXQWVY QRWHG DERYH IRU $XGLW )HHV LQFOXGH WKH DJJUHJDW
IRU SURIHVVLRQDO VHUYLFHV UHQGHUHG E\ WKH SULQFLSDO DFFRXQWDQW
ILQDQFLDO VWDWHPHQWY DQG ORFDO VXEVLGLDULHVx DQQXDO ILQDQFLDO V
VWDWHPHQWY DWWHVWDWLRQ RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSH
FRPIRUW OHWWHUV FRQVHQWY DQG RWKHU VHUYLFHV UHODWHG WR 6(& PDWMW

$XGLW 5HODWHKGE PHHRXQWYVY QRWHG DERYH IRU $XGLW 5HODWHG )HHV LQFOXGH
ODVW WZR ILVFDO \HDUV IRU DXGLWV RI HPSOR\HH EHQHILW SODQV DQG DFFR:

7D[ )HHY SURYLGHG FHUWDLQ WD[ VHUYLFHVY UHODWHG WR WD[ HIHPSWLRQ DG
ILVFDO \HDUV HQGHG 'HFHPEHU DQG

$00 2WKHUBKHBDVPRXQWY QRWHG DERYH IRU $00 2WKHU )HHV LQFOXGH IHHV EL
DQG IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU IRU DFFHVV SURYLGHG V
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3UH $SSURYDO 3ROLFLHV DO SRRFBIGKXBHVLUHY WR PDLQWDLQ DQ LQGHSHQC
DQG (< 'XULQJ WKH $XGLW &RPPLWWHH IROORZHG LWV SUH DSSURYDO
HYDOXDWLQJ ZKHWKHU (< PD\ EH HOLJLEOH WR SURYLGH FHUWDLQ VHUYLFH\
DSSURYDO SROLF\ SHUPLWV (< WR SURYLGH FHUWDLQ GHVLJQDWHG VHUYLFH
PDLQ UROH DV RXWVLGH DXGLWRU DIWHU ILUVW REWDLQLQJ WKH DSSURYDO
DQG HDIWHU UHSRUWLQJ VXFK DSSURYDO WR WKH IXO0 &RPPLWWHH FRQVLVW
LQ WKH 6DUEDQHV 2[OFGH PL( H[FHSWLRQV IRU SHUPLWWHG QRQ DXGLW VHU)
WKH $XGLW &RPPLWWHH SULRU WR WKH FRPSOHWLRQ RI WKH DXGLW DQG RW
UXOHVLBHWYZLWKLQ WKH HVWDEOLVKHG IUDPHZRUN LQFOXGH DXGLW DQG UF
RXWVLGH RI WKH IUDPHZRUN UHTXLUH $XGLW &RPPLWWHH DSSURYDO SULRU
FRQVLVWHQW ZLWK WKH SURYLVLRQV RI WKH 6DUEDQHV 2[OH\ $FW ZKLFK DG
VHUYLFHV SURYLGHG WR WKH &RPSDQ\ E\ (< GXULQJ ZHUH SUH DSSURYH(
&RPSDQ\ SROLF\ DQG WKH 6DUEDQHV 2[OH\ $FW

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %YODQN@
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6(&85,7< 2:1(56+,3 2) &(57%$,1 %(1(),&,$/ 2:1(56 ',5(&7256

(;(&87,9( 2)),&(56

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ WRHFKHQHILFLELC
HIFHSW DV RWKHUZLVH (CR¢ VKDUHVY RXWVWDQGLQJ DV RI VXFK GDWH E
DV BDUFK HDFK 'LUHFWRU QRPLQHH DKQGOQHWKK B2PVBW\IRBRWSHQVDWLRQ 7
6WDWHPHQW E DOO 'LUHFWRUV DQG ([HFXWLYH 2IILFHUVY DV D JURXS DQG F
RZQHU RI PRUH WKDQ ILYH SHUFHQW RI RXU FRPPRQ VWRFN 8QGHU 6(&

RZQHUVKLSU LQFOXGHV VKDUHV IRU ZKLFK WKH LQGLYLGXDO GLUHFWO\ RU L
SRZHU WR YRWH RU GLUHFW WKH YRWLQJ RI WKH VKDUHVY RU LQYHVWPHQW S
GLVSRVLWLRQ RI WKH VKDUHYV ZKHWKHU RU QRW WKH VKDUHVY DUH KHOG IR
SHUVRQ PD\ EH GHHPHG WKH EHQHILFLDO RZQHU RI WKH VDPH VHFXULWLHYV DQ
RI VHFXULWLHY DV WR ZKLFK VXFK SHUVRQ KDV QR HFRQRPLF LQWHUHVW ([FH
RI WKH EHQHILFLDO RZQHUV KDV WR WKH EHVW RI RXU NQRZOHGJH VROH YR\
VKDUHV RI RXU &RPPRQ 6WRFN

([FHSW DV RWKHUZLVH LQGLFDWHG WKH DGGUHVV IRU HDFK SHUVRQ EHORZ L
$UOLQJWRQ 9LUJLQLD

6KDUHV %YHQHILFLDOO\ 2ZQHG E\ 'LUHFWRUV DQG ([HFXWLYH 2IILF

6KDUHV RI
Loen soounvy  IRVLILEGHoG EARRRINSCY 1
2ZQHG
*HUDUG 0 $QGHUVRQ "LUHFWRU
,QGHUSDO 6 %KDQGDUL 'LUHFWRU
"DQHW * 'DYLGVRQ 'LUHFWRU
$QGUOV 5 *OXVNL &(2 DQG 'LUHFWRU
+ROO\ . .RHSSHO 'LUHFWRU
_XOLH 0 /DXOLV 'LUHFWRU
$ODLQ ORQL® 'LUHFWRU
WKq w oRuvH U CLUHFWRD oG &KoLUPDG
ORLVOV 1D-P 'LUHFWRU
7HUHVD 0 6HEDVWLDOQ 'LUHFWRU
ODXUD 6KDXJKQHVV\ 'LUHFWRU
BWHSKHQ &RXJKOLQ (93 DQG &)2
%HUQHUG 'D 6DQWRYV (%%Dgﬁaﬁggggﬁfm’m
5LFDUGR )DO° 3UHVLGHQW
_XDQ ,JQDFLR 5XELROR (93 DQG &22
$00 'LUHFWRUV DQG ([HFXWLYH
2IILFHUV DV D *URXS
SHUVRQYV
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6KDUHY %YHQHILFLDOO\ 2ZQHG E\ *UHDWHU 7KDQ 6WRFNKROGHU"
6KDUHV RI
&RPPRQ 6WRFN RI
1DPH $GGUHVYV %HQMILFLDOO\  &ODVYV
2ZQHG

7KH 9DQJXDUG *URXS

9DQJIXDUG %RXOHYDUG
0DOYHUQ 3%
6WDWH 6WUHHW &RUSRUDWLRQ
20H &RQJUHVV 6WUHHW 6XLWH
%RVWRO 0%
% ODFN5RFR

YXGVRQ <DUGYV
1HZ <RUN 1<

6KDUHVY KHOG UHSUHVHQW OHVV WKDQ RI WKH WRWDO QXPEHU RI RXWVWD (

7KH VKDUHV RI RXU &RPPRQ 6WRFN EHQHILFLDOO\ RZQHG DUH UHSRUWHG
GHWHUPLQDWLRQ RI EHQHILFLDO RZQHUVKLS RI VHFXULWLHV 8QGHU 6(& UXC
2SWLRQV XQLWV RU RWKHU VHFXULWLHY WKDW DUH H[HUFLVDEOH RU FRQYF
ODUFK DUH GHHPHG WR EH RXWVWDQGLQJ DQG EHQHILFLDOO\ RZQHG E\
RWKHU VHFXULWLHY 6XFK XQGHUO\LQJ VKDUHV RI &RPPRQ 6WRFN DUH GHHP
VXFK SHUVRQxV RZQHUVKLS SHUFHQWDJH EXW QRW GHHPHG WR EH RXWVW]
RZQHUVKLS RI DQ\ RWKHU SHUVRQ

,QFOXGHV D WKH IROORZLQJ VKDUHV LVVXDEOH XSRQ H[HUFLVH RI 2SWLR
EHIRUH 0D\ OU $QGHUVRQ O VKDUHV 0U %KDQGDUL O VKDUHV 0\
VKDUHV 0V /DXOLV O VKDUHWKDWHWRQW ORUVH O VKDWKDUHNV OD-PBKEDV
VKDUHV 0V G6KDXJNQHEMHWYV OOU *@XVNIHY O0OU 'D 6DNQWRWVOOU )DO° O VK
&RXJKOLYKDUHY O0OU 5X¥KRORVO DQG DOO 'LUHFWRUV DQG ([HFXWLWHKDRIHINF
E WKRHORZLQJ XQLWV WKWXDEOBOPQGHEG RWKHU &RPSDQ\ SUHGHFHVVRU S
XQLWV 0U %KDQGO@ULWY OV 'DYLGVRQLWYV 0V .RHSSHXOQOWYV 0V /DXOLV (
XQLWV 0U ORQL&X@LWV OU ORUVHMQ@WV 'U 1D-PXQLWV 0V 6HEDVWIQLWD
OV 6KDXJKQHVV\XQLWV DOO QRQ HPSOR\HH 'LUHFWRUWDY B JWRNSROORZL(
LQ 7KH $(6 SHWLUHPHQW 6DYLQJV 30MK@ UMY *0XVARXGKHOWHY O0U 'D 6DQWRV
VKDUHV 0U )DO° O VKDUHV O0OU 5XELROR O VKDUHV DQG DRDUHNFXWLYH

,QFOXGHVVKDUHY KHOG LQ WZR VHSDUDWH WUXVWYV IRU ZKLFK 0V 6KDXJKQH

%DVHG VROHO\ RQ LQIRUPDWLRQ IXUQLVKHG LQ WKH 6FKHGXOH *$ ILOHG

RQ JHEUXDU\ LQ ZKLFK 9DQJXDUG UHSRUWHG WKDW LW KDG D VROH
YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHYV F VROH GLVSRVLWLYH S|
VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHV ZLWK DQ

UHSRUWLQJ SHUVRYRDUHV

%DVHG VROHO\ RQ LQIRUPDWLRQ IXUQLVKHG LQ WKH 6FKHGXOH * ILOHG E\
LQ ZKLFK 6WDWH 6WUHHW &RUSRUDWLRQ UHSRUWHG WKDW LW KDG D \

YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV F VROH GLVSRVLWLYH
GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHV ZLWK DQ DJJUHJD
SHUVRQ RI VKDUHV
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%DVHG VROHO\ RQ LQIRUPDWLRQ IXUQLVKHG LQ WKH 6FKHGXOH * $ ILOH
U%ODFEN5RFNU ZLWK WKH 6(& RQ $SULO LQ ZKLFK %ODEN5RFN UHSRU
WR VKDUHV E VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUF

VKDUHV DQG G VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR
RZQHG E\ WKH UHSRUWLQJ SAHDWRY RI

$V SUHYLRXVO\ DQQRXQFHG RQ ODUFK WKH &RPSDQ\ HQWHUHG LQWR
&RPSDQ\ 3DUHQW DQG OHUJHU 6XE SXUVXDQW WR ZKLFK OHUJHU 6XE ZLOO F
WKH VXUYLYLQJ FRUSRUDWLRQ LQ WKH OHUJHU 3DUHQW LV MRLQWO\ FRQWUR(
DFFRXQWVY RU RWKHU HOQWLWLHY PDQDJHG RU DGYLVHG E\ *OREDO ,QlIUDVWUX
IXQG 2Q WKH WHUPV DQG VXEMHFW WR WKH FRQGLWLRQV VHW IRUWK LQ WKI
HDFK VKDUH RI $(6 FRPPRQ VWRFN RXWVWDQGLQJ LPPHGLDWHO\ SULRU WR WKI
VWRFN KHOG E\ DQ\ KROGHU ZKR SURSHUO\ H[HUFLVHV DQG SHUIHFWV DSSUI
VKDUHV DQG LL DQ\ VKDUHV RI $(6 FRPPRQ VWRFN KHOG LQ WKH WUHDVXU\ |
3DUHQW RU OHUJHU 6XE ZLOO EH DXWRPDWLFDOO\ FRQYHUWHG LQWR WKH UL.
&RQVXPPDWLRQ RI WKH OHUJHU LV VXEMHFW WR YDULRXV FORVLQJ FRQGLWLRC

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %YODQN@
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$118%$/ 0((7,1* 352326%/6

3URSRVDO (OHFWLRQ RI 'LUHFWRUYV

7KH %RDUG KDV QRPLQDWHG QLQH 'LUHFWRUV WKH U1RPLQHHVU IRU HOHFWL
WHUP H[SLULQJ DW WKH $QQXDO OHHWLQJ LQ 7KH *RYHUQDQFH &RPPLWWH
LQ DFFRUGDQFH ZLWK LWV FKDUWHU %LRJUDSKLHVY GHVFULELQJ HDFK FDQGLC
LQ WKH %RDUG DQG &RPPLWWHH %RDUG RI 'LUHFWRI Rl WKLV 3UR[\ 6WDWHPH (

1DPH $JH 'LUHFWRU 6LQFFHXSDWLRQ

“HUDUG 0 $QGHUVRQ é%%%%%f(ZDQG (IHFXWLYH &KDLUPDQ
,QGHUSDO 6 %KDQGDUL JRUPHU *OREDO &KLHI 'DWD 21ILFHU RI
"DQHW * 'DYLGVRQ )Egﬁg%(93 4XDOLW\ &XVWRPHU &DUF
$QGUOV 5 *OXVNL &(2 RI $(6

+ROO\ . RHSSHO JRUPHU &KLHI )LQDQFLDO 21ILFHU IRU
-XOLH 0 /DXOLV )RUPHU 3UHVLGHQW DQG &(2 Rl &DEOH
$ODLQ ORQLO éﬁgugﬂgéWLvH &KDLUSHUVRQ DQG IRU

'LVWLQJXLVKHG )HOORZ &DUQHJILH (Q¢
,QWHUQDWLRQDO 3HDFH

7THUHVD 0 6HEDVWLDQ BUHVLGHQW DQG &(2 RI 7KH '"RPLQLRQ ¢

ORLVOV 1D-P

TKH %RDUG 5HFR WKH (OHFWLRQ
1
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3URSRVDO $SSURYDO RQ DQ $GYLVRU\ %DVLV RI WKH &RPSDQ\

3IXUVXDQW WR 6HFWLRQ $ RI WKH ([FKDQJH $FW WKH &RPSDQ\ VHHNV \RXU
SURJUDPV DV GHVFULEHG LQ WKLV 3UR[\ 6WDWHPHQW UHIHUUHG WR DV D
6WRFNKROGHUV YRWHG WR KROG DQ DGYLVRU\ YRWH RQ RXU H[HFXWK YHK AR®
RQH RFFXUULQIDRRG EDVHG RQ WKH %RDUGxV UHFRPPHQGDWLRQ DQG WKH YR\
IXWXUH VD\ RQ SD\ YRWHYV ZLOO EH KHOG HYHU\ \HDU XQWLO WKH QH[W DGYI

7TKH &RPSDQ\ DVNV WKDW \RX VXSSRUW WKH FRPSHQVDWLRQ RI RXU 1(2\
DFFRPSDQ\LQJ WDEOHY DQG QDUUDWLYHYVY FRQWDLQHG LQ WKLV 3UR[\ 6WDWHF

7KH &' $ VHFWLRQ GLVFXVVHV KRZ RXU H[HFXWLYH FRPSHQVDWLRQ SROLF
FRPSHQVDWLRQ SKLORVRSK\ LQFOXGLQJ RXU HPSKDVLV RQ SD\ IRU SHUIRUPLEL
EHOLHYH WKDW WKHVH SROLFLHVY DQG SURFHGXUHYV DUH HIIHFWLYH LQ LPSO]|
DFKLHYLQJ LWV JRDOV

$FFRUGLQJO\ WKH %RDUG UHFRPPHQGV WKDW RXU 6WRFNKROGHUV YRWH U):
RXU 1(2V DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW SXUVXDQW WR WKH FRP
IROORZLQJ UHVROXWLRQ DW WKH $QQXDO OHHWLQJ

U5(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\xV 1(2V DV GLV
. LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV FRPSHQVD!
$33529(' O

$vV DQ DGYLVRU\ YRWH \RXU YRWH ZLOO QRW EH ELQGLQJ RQ WKH &RPSD
&RPSHQVDWLRQ &RPPLWWHH ZKLFK LV UHVSRQVLEOH IRU GHVLJQLQJ DQG DG
SURJUDPYV YDOXH WKH RSLQLRQV RI RXU 6WRFNKROGHUY DQG WR WKH H[WHQ
SDLG WR RXU 1(2V ZH ZLOO FRQVLGHU RXU 6WRFNKROGHUVx FRQFHUQV DQG
DQ\ DFWLRQV DUH QHFHVVDU\ WR DGGUHVV WKRVH FRQFHUQV

7KH %RDUG 5HFRPPHQGYVY D 9RWH )25 WKH $SSURYDO R«
&RPSDQ\xV ([HFXWLYH &RPSHQVDWLRQ
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SURSRVDO S5SDWLILFDWLRQ RI WKH $SSRLQWPHQW RI (UQVW <R
&RPSDQ\ IRU )LVFDO <HDU

7KH $XGLW &RPPLWWHH KDV DSSRLQWHG (< DQ LQGHSHQGHQW UHJLVWHUHG
UHSRUW WR 6WRFNKROGHUV RQ WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQ\
HQGLQJ '"HFHPEHU 7KH DSSRLQWPHQW RI (< LV VXEMHFW WR UDWLILFDW
OHHWLQJ 5HSUHVHQWDWLYHV Rl (< ZLOO EH SUHVHQW DW WKH $QQXDO OHI
VWDWHPHQW LI WKH\ GHVLUH WR GR VR 6XFK UHSUHVHQWDWLYHYV ZLOO DOVR

7KH %RDUG UHFRPPHQGVY WKDW WKH 6WRFNKROGHUV UDWLI\ WKH DSSRLQWP
$QQXDO OHHWLQJ

U5(62/9(" WKDW WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV WKH LQGHSHQ(
LV KHUHE\ $33529(" 5%7,),(' $1' &21),50(' U

,Q WKH HYHQW WKH 6WRFNKROGHUY GR QRW UDWLI\ WKH DSSRLQWPHQW RI (
DSSRLQW DQ DOWHUQDWLYH ILUP

7KH %RDUG 5HFRPPHQGV D 9RWH )25 WKH 5DWLILFDWL
(UQVW <RXQJ //3 DV WKH ,QGHSHQGHQW $XGLWRU RI \
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SURSRVDABURSHUO\ BUHVHQWHG WR 9RWH RQ D 1RQ %LQGLQJ 6W
6WRFNKROGHU $ELOLW\ WR &DOO D 6SHFLDO OHHWLQJ

7KH &RPSDQ\ KDV EHHQ QRWLILHG WKDW -RKQ &KHYHGGHQ 1HOVRQ $YHQX
LQWHQGY WR SUHVHQW WKH IROORZLQJ SURSRVDO DW WKH $QQXDO OHHWLQJ
WKDW KH LV WKH EHQHILFLDO RZQHU RI QR IHZHU WKDQ VKDUHV RI WKH &R
&RPSDQ\ DFFHSW QR UHVSRQVLELOLW\ IRU WKH SURSRVDO DQG VXSSRUWLQJ \
6WRFNKROGHU SURSRQHQW DQG QRW WKH &RPSDQ\ $V UHTXLUHG E\ 6(& UXOH
SULQWHG YHUEDWLP EHORZ $ 6WRFNKROGHU VXEPLWWLQJ D SURSRVDO PXVW
PRYH WKH SURSRVDO IRU FRQVLGHUDWLRQ 7KH 6WRFNKROGHU SURSRVDO IRO

SURSRVDOYH 6KDUHKBBODBDWRYWMEOBWW\&DOBGSRELDO 6KDUHKROGHU OHHW

6KDUHKROGHUYVY DVN RXU %RDUG RI 'LUHFWRUV WR WDNH WKH VWHSYV QHFHVVEL
GRFXPHQWV WR JLYH WKH RZQHUV RI D FRPELQHG RI RXU RXWVWDQGLQJ FR
VKDUHKROGHU PHHWLQJ RU WKH RZQHUV RI WKH ORZHVW SHUFHQWDJH RI VKD
VSHFLDO VKDUHKROGHU PHHWLQJ 6XFK D VSHFLDO VKDUHKROGHU PHHWLQJ F

7KHUH VKDOO EH QR SRLVRQ SLOO GLVFULPLQDWRU\ UXOH WR UHTXLUH RZQHL
VKDUHV WR SDUWLFLSDWH LQ FDOOLQJ IRU D VSHFLDO VKDUHKROGHU PHHWLQ
UHFRUG KROGHUV 7KLV SURSRVDO LQFOXGHY WKDW $(6 LQFRUSRUDWHYV WKLYV
WKH $(6 ZHEVLWH IRU HDV\ DFFHVYV

W LV UHDVRQDEOH WKDW Rl VKDUHY KDYH WKLV ULJKW EHFDXVH WKHUH LV
XVLQJ WKLV ULJKW DW WKH VWRFN RZQHUVKLS PDUN 7KHUH PD\ KDYH EHHC
PHHWLQJY DW WKH ODUJHVW FRPSDQLHV ZKHUH Rl VKDUHY KDG WKLV U

7R JXDUG DJDLQVW WKH $(6 %RDUG RI 'LUHFWRUYVY EHFRPLQJ FRPSODFHQW VKD
VKDUHKROGHU PHHWLQJ WR KHOS WKH %RDUG DGRSW QHZ VWUDWHJILHV ZKHQ

1RZ FRXOG EH D ULSH WLPH IRU WKLY SURSRVDO VLQFH $(6 VWRFN ZDV DW
UREXVW VWRFN PDUNHW

30XV FKDOOHQJLQJ QHZVY UHSRUWYV UHJDUGLQJ $(6 HPHUJHG LQ

$(6 ,QGLDQED V SURSRVHG UDWH VHWWOHPHQW IDFHG VLIJQLILFDQW FULWLFLVF
LQFOXGLQJ WKH &LWL]HQV $FWLRQ &RDOLWLRQ DQG WKH ,QGLDQD 8WLOLW\ &F
LQFUHDVH ZDV LQIODWHG DQG XQQHFHVVDU\ ZLWK WKH &LW\ &RXQW\ &RXQFL
WKH FRPSDQ\ WR ZLWKGUDZ LWV SODQ

$(6 UHSRUWHG ORQJ WHUP GHEW RI ELOOLRQ ZKLFK DQDO\WWYVY VDLG FRXO(
SObQV 7KLV KHDY\ GHEW DOVR PDGH LWV (9 (%,7'$ (QWHUSULVH 9DOXH WR (%
FRPSDUHG WR SHHUV 7KLV KLJK OHYHUDJH ZDV ZHLJKLQJ RQ SURILWDELOLW\

$(6 VWRFN H[SHULHQFHG VLIJQLILFDQW YRODWLOLW\ WKURXJKRXW $ UXPRL
DQG DQDO\WVW GHEDWHYV ZLWK VRPH H[SUHVVLQJ FDXWLRQ DERXW WKH VWRFN
H[SUHVVHG FRQFHUQ WKDW VXFK D SXUFKDVH ZRXOG OLNHO\ GULYH XS UDWH\

S3OHDVH YRWH \HV
*LYH 6 KDUHKRH®NRWY BEOBWWR\&DOBGSRELDO 6KDUHKROGUHR S(RMD/OL Q J
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7KH %RDUGxV DQG ODQDJHPHQWxXxV 6WDWHPHQW LQ 2SS}

7TKH %RDUG DQG PDQDJHPHQW UHFRPPHQG WKDW 6WRFNKROGHUV VYRW KW KH I
IROORZLQJ UHDVRQV

2XU H[LVWLQJ ULJKW IRU 6WRFNKROGHUV WR FDOO D VSHFLDO PHHWLQJ ZDV
ZKR SUHYLRXVO\ UHMHFWHG D VLPLODU SURSRVDO IURP OU &KHYHGGHQ

7TKH %RDUG EHOLHYHV WKDW WKH &RPSDQ\xV H[LVWLQJ %\ /DZ WKDW JUDQWYV
VKDUHV RI WKH &RPSDQ\xV FRPPRQ VWRFN WKH ULJKW WR FDOO D VSHFLDO Pl
WR EH LQ WKH EHVW LQWHUHVWYV RI $(6 DQG RXU 6WRFNKROGHUV 1RWDEO\ !
&EXUUHQW 6SHFLDO OHHWLQJ 5LJKW RQ WZR VHSDUDWH RFFDVLRQV

a $QQXDO OHHWLQJ RI SWRWKKRORGHUWWLQJ RXU 6WRFNKROGHUV DSSUI
PDQDJHPHQW SURSRVDO WR DPHQG RXU %\ /DZV WR SURYLGH 6WRFNKROC
WKUHVKROG RYHU RI RXU 6WRFNKROGHUV SUHVHQW DQG HQWLWOHG
PHHWLQJ D FRPSHWLQJ 6WRFNKROGHU SURSRVDO SUHVHQWHG E\ 0U &l

RXU FRPPRQ VWRFN KDYH WKH ULJKW WR FDOO D VSHFLDO PHHWLQJ IL
HQWLWOHG WR YRWH YRWHG U)250)RXKQR Z&\®@ R PMKIR O G H D QSUXRDSIR WHIGI W L Q J
ZLWK WKH SUHIHUHQFHVY H[SUHVVHG E\ RXU 6WRFNKROGHUV DW WKDW P
%\ /DZV WR SURYLGH 6WRFNKROGHUV WKH ULJKW WR FDOO D VSHFLDO PH

T $QQXDO OHHWLQJ RI $W RFKNKRPIGHWYQJ $(6 UHTXHVWHG WKDW 6WRFN
6WRFNKROGHUV WR FDOO D VSHFLDOGKRFHBWREN KRO GH U VWKIMIVIKRGGW KH
/IDZV RYHU RI 6WRFNKROGHUY SUHVHQW DQG HQWLWOHG WR YRWH YR\

'"HVSLWH WKHVH YRWHYVY DW WZR SUHYLRXV DQQXDO PHHWLQJV RI 6WRFNKROG|
5LJKW 0U &KHYHGGHQ KDV DJDLQ VXEPLWWHG D 6WRFNKROGHU SURSRVDO

DPHQG LWV %\ /DZV UWR JLYH WKH RZQHUV RI D FRPELQHG RI >$(6x@ RX
VSHFLDO >6WRFN@KROGHU PHHWLQJ RU WKH RZQHUV Rl WKH ORZHVW SHUFH
SRZHU WR FDOO D VSHFLDO >6WRFN@KROGHU PHHWLQJ U

7TKH &XUUHQW 6SHFLDO OHHWLQJ 5LJKW LV FRQVLVWHQW ZLWK RYHUZKHOPLC
SROLFLHV

$V Rl '"HFHPEHU D WKUHVKROG ZDV WKH PRVW FRPPRQ WKUHVKROG DPR
VSHFLDO PHHWLQJV L)XUWKHU FHUWDLQ RI RXU ODUJHVW 6WRFNKROGHUV LC
6WUHHW KDYH DGRSWHG SROLFLHV LQGLFDWLQJ WKDW WKH\ JHQHUDOO\ VXSE¢
WKH FDVH RI 9DQJXDUG WKDW LW ZLOO JHQHUDOO\ YRWH DJDLQVW D 6WRFNK
FDOO D VSHFLDO PHHWLQJ LI D FRPSDQ\ DOUHDG\ K7KH %RDUG EHOLHYKUWHVW
WKUHVKROG LV LQ OLQH ZLWK PDUNHW SUDFWLFH DQG DSSURSULDWH IRU $(6
WKLV 6WRFNKROGHU SURSRVDO ZKLFK LV D PLQRULW\ SUDFWLFH

$ WKUHVKROG SURYLGHVY D SURFHGXUDO VDIHJXDUG DJDLQVW DEXVH FRUC
JRDOV

7TKH %RDUG EHOLHYHV WKDW RXU &XUUHQW 6SHFLDO OHHWLQJ S5LJKW VWULN
SURWHFWLQJ $(6x DQG RXU 6WRFNKROGHUVx ORQJ WHUP LQWHUHVWY E\ SHUP
VSHFLDO PHHWLQJ UHODWLYH WR WKH FRQVLGHUDEOH FRVWYV UHVRXUFH VYV
WLPH WKDW ZRXOG EH QHFHVVDU\ WR KROG D VSHFLDO PHHWLQJ 7KH %R
6WRFNKROGHUV WR FDOO D VSHFLDO PHHWLQJ DV UHTXHVWHG E\ WKLV 6WRF
VLQIJOH 6WRFNKROGHU RU D VPDOO JURXS RI 6WRFNKROGHUY FRXOG FDOO I
VSHFLDO LQWHUHVWY DW $(6x DQG RXU EURDGHU 6WRFNKROGHU EDVHxV H[SH

7TKH %RDUG EHOLHYHYV VSHFLDO PHHWLQJV RI 6WRFNKROGHUV VKRXOG EH H[W
RI 6WRFNKROGHUV DJUHH WKDW VXFK D PHHWLQJ LV QHFHVVDU\ WR GLVFXVYV
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XQWLO WKH &RPSDQ\xV QH[W DQQXDO PHHWLQJ Rl 6WRFNKROGHUV 7KH %RD
SURYLGHY 6WRFNKROGHUV ZLWK D PHDQLQJIXO ULJKW WR EULQJ PDWWHUV
PHHWLQJV RI 6BWRFNKROGHUV ZKLOH HQVXULQJ WKDW VSHFLDO PHHWLQJV DU]|
VLIQLILFDQW RU XUJHQW WKDW WKH\ UHTXLUH LPPHGLDWH FRQVLGHUDWLRQ
BWRFNKROGHUV 7KH %RDUG EHOLHYHV WKDW D IDLOXUH Rl DW OHDVW RI ¢
PHHWLQJ Rl 6WRFNKROGHUV LV D VWURQJ LQGLFDWRU WKDW WKH UHOHYDC
VLIJQLILFDQW E\ RXU 6BWRFNKROGHUV JHQHUDOO\

,Q SURYLGLQJ WKH &XUUHQW 6SHFLDO OHHWLQJ 5LJKW RXU %RDUG UHFRJQL
VSHFLDO PHHWLQJV RI 6WRFNKROGHUVY FDQ EH GLVUXSWLYH WR EXVLQHVV R
KDUP ORQJ WHUP 6WRFNKROGHU LQWHUHVWY 7KH %RDUG PDQDJHPHQW DQG
DQG DWWHQWLRQ WR SUHSDULQJ IRU VXFK PHHWLQJV ZKLFK GLVWUDFWV W
ILQDQFLDO UHWXUQV IRU 6WRFNKROGHUY DQG RSHUDWLQJ RXU EXVLQHVV LQ
VSHFLDO PHHWLQJ RI 6WRFNKROGHUV ZH PXVW LQFXU VLJQLILFDQW H[SHQVH
PHHWLQJV SULQW DQG GLVWULEXWH PDWHULDOV VROLFLW SUR[LHV KRVW W
RI 6WRFNKROGHUV VKRXOG EH OLPLWHG WR FLUFXPVWDQFHYVY ZKHUH D VXEVW
PDWWHU LV VXIILFLHQWO\ XUJHQW RU H[WUDRUGLQDU\ WR MXVWLI\ FDOOLQJ LC

2XU &XUUHQW 6SHFLDO OHHWLQJ 5LJKW DOVR VHUYHYV DV D SURWHFWLYH PHF
ORZHU WKUHVKROG D VPDOO QXPEHU RI 6WRFNKROGHUV FRXOG XVH WKH VSH
DGYDQFH JRDOV QRW ZLGHO\ VKDUHG E\ WKH 6WRFNKROGHU EDVH DV D ZKRO
ZLWK WKH ORQJ WHUP LQWHUHVWYVY RI WKH &RPSDQ\ DQG RXU 6WRFNKROGHL
VDIHIXDUGY 6WRFNKROGHU LOQWHUHVWY DQG SUHYHQWYVY FRUSRUDWH ZDVWH
WR FDOO VSHFLDO PHHWLQJYV ZKHQ DSSURSULDWH

6WRFNKROGHUV KDYH VHYHUDO PHWKRGV WKURXJK ZKLFK WKH\ FDQ LQIOXHQ
VSHFLDO PHHWLQJ WKUHVKROG

7TKH &RPSDQ\ UHJXODUO\ VROLFLWY 6WRFNKROGHU YLHZV RXWVLGH RI WKH FI
LQSXW DQG WDNHV DSSURSULDWH DFWLRQV ZKHUH WKH ORQJ WHUP LQWHUHYV

7KH &RPSDQ\ KDV RWKHU FRUSRUDWH JRYHUQDQFH SUDFWLFHV LQ SODFH WK
DYHQXHV IRU DOO 6WRFNKROGHUV QR PDWWHU WKHLU RZQHUVKLS DPRXQ
&RPSDQ\xV 6WRFNKROGHU HQJDJHPHQW SURJUDP WKURXJKRXW WKH \HDU $
6WRFNKROGHUV SURYLGH DQ RSSRUWXQLW\ IRU 6WRFNKROGHUV WR SURYLGH
PDWWHUV WKDW FRPH EHIRUH WKH PHHWLQJ RU WR DVN TXHVWLRQV RI PDQD
EXVLQHVV EHIRUH WKH &RPSDQ\ DQG RWKHU 6WRFNKROGHUV E\ VXEPLWWLQJ
&RPSDQ\xV SUR[\ PDWHULDOV WR EH YRWHG RQ DW WKH PHHWLQJ VXFK DV W
EHLQJ LQFOXGHG LQ &RPSDQ\ SUR[\ PDWHULDOYV

7TKH &RPSDQ\ ZLOO FRQWLQXH WR IRVWHU DQ RSHQ GLDORJXH ZLWK 6WRFNKR
SROLFLHVY DQG SUDFWLFHYV

2XU FXUUHQW FRUSRUDWH JRYHUQDQFH VWUXFWXUH DOUHDG\ IDFLOLWDWH
6WRFNKROGHUYV

7TKH %RDUG DQG WKH &RPSDQ\ DUH FRPPLWWHG WR VWURQJ FRUSRUDWH JRY
FROWLQXH WR FUHDWH DQG VXSSRUW D QXPEHU RI PHFKDQLVPV DQG IRUXPV I
WKH %RDUG DQG PDQDJHPHQW 7KLV IUDPHZRUN KROGV WKH %RDUG DQG PDC
DQG HIIHFWLYH PDQDJHPHQW RI WKH &RPSDQ\

,Q DGGLWLRQ WR WKH &XUUHQW 6SHFLDO OHHWLQJ 5LJKW WKH IROORZLQJ J
&RPSDQ\ KDV WDNHQ VHYHUDO VWHSV WR DFKLHYH JUHDWHU WUDQVSDUHQF\ I

a $QQXDO 'LUHFWRU$QMHRWIRQ@V'LUHFWRUV DUH HOHFWHG DQQXDOO\ E\ R
FODVVLILHG RU VWDJJHUHG ERDUG

¥ $FWLRQ E\ :ULWWHEOW&RFQ@K KDYH WKH ULJKW WR DFW E\ D ZULWWHQ FRC
KROGLQJ QR OHVV WKDQ WKH PLQLPXP QXPEHU RI YRWHYVY QHFHVVDU\ WR
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3UR[\ $FFHYWWDGRSWHG MWDQNHBHWG DQG HTXLWDEOH SUR[\ DFFHVV ULJKW
'LUHFWRUYV

ODMRULW\ 9RWDQH D PDMRULW\ YRWLQJ VWDQGDUG IRU WKH HOHFWLRQ F
6WRFNKROGHU $PHQGPHQWVEWRFNKROGHDYWKDYH WKH ULJKW WR DGRSW
%\ /IDZV

,QGHSHQGHQFH RI $OKHRYRXWGGLUHFWRUY H[FHSW RQH PDQDJHPHQW GLI
2QH 6KDUH 2QHH9RDNHH HTXDO YRWLQJ ULIJKWYVY IRU DOO RI RXU 6WRFNKRO
1R 6XSHUPDMRULW\ 9RWLAOXU3URYHVUOP@VFH GRFXPHQWY GR QRW FRQW
VXSHUPDMRULW\ 6WRFNKROGHU YRWH RQ DQ\ LVVXH

1R 6WRFNKROGHU SHKWWROOBDLQWDLQ D 6WRFNKROGHU ULJKWYV SODQ |
$QQXDO 6D\ 2Q 3DN YRMWHFLW IHHGEDFN IURP RXU 6WRFNKROGHUV HYHU\ \

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

,Q OLIKW RI WKH &XUUHQW 6SHFLDO OHHWLQJ 5LJKW ZKLFK KDV EHHQ VXEPLYV
RXU 6WRFNKROGHUV WZLFH DQG RXU RWKHU 6WRFNKROGHU ULJKWYV DV

IUDPHZRUN WKH %RDUG EHOLHYHV WKLV SURSRVDO LV XQQHFHVVDU\ DQG
6WRFNKROGHUYVY PRUH EURDGO\

7+( %2%$5' $1' 0$1$*(0(17 5(&200(1' $ 927( U$*$,1670 7+,6 672&.+2/'(5 352326%/

7KH %RDUG 5HFRPPHQGV D 9RWH $*$,167 7KLV 6WRF
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,03257$17 ,1)250$7,21 $%287 $(6x 9,578%$/ $118%/ 0((7,

$(6x $QQXDO OHHWLQJ ZLOO EH FRQGXFWHG RQOLQH RQO\ YLD D OLYH ZHEF
EXVLQHYP WK \RX DUH HQWLWOHG WR SDUWLFLSEIDULD LQ WKB RBD QXBODQWHE
VRPH IUHTXHQWO\ DVNHG TXHVWLRQV DERXW WKH YLUWXDO DQQXDO PHHWLQJ

K\ GLG WKH %RDUG GHFLGH WR DGRSW D YLUWXDO IRUPDW IRU WKH $QQXDO (

7KH %RDUG GHFLGHG DJDLQ WR KROG D YLUWXDO $QQXDO OHHWLQJ WKLV \HD
SDUWLFLSDWLRQ E\ SURYLGLQJ HTXDO PHHWLQJ DFFHVV WR DOO RI RXU 6WF
UHVRXUFHV WR WUDYHO WR DQ LQ SHUVRQ PHHWLQJ :LWK D YLUWXDO IRUP
OHHWLQJ IURP DQ\ ORFDWLRQ LQ WKH ZRUOG DQG RXU 6WRFNKROGHUV ZKR G
DUH DEOH WR OLVWHQ WR WKH $QQXDO OHHWLQJ WKURXJK D WROO IUHH WHO
WKH QHHGV RI RXU GLYHUVH DQG JOREDO 6WRFNKROGHU EDVH $ YLUWXDO
6WRFNKROGHUV WR FRPPXQLFDWH ZLWK WKH %RDUG E\ VXEPLWWLQJ TXHVWL
PHHWLQJ SRUWDO DV GHVFULEHG EHORZ DQG LW HOLPLQDWHY PDQ\ RI WKH F
ZLOO EHQHILW ERWK RXU 6WRFNKROGHUV DQG $(6

+RZ FDQ , DWWHQG DQG SDUWLFLSDWH LQ WKH $QQXDO OHHWLQJ"

7R SDUWLFLEBDMWIQRZVIOREDDQAP®HOHRILQ ZLWK WKH FROQOWURO QXPEHU LQFOXGH
KROG \RXU VKDUHVY WKURXJK DQ LQWHUPHGLDU\ VXFK DV D EDQN RU EURNHU
EHORZ

+RZ GR , UHJLVWHU WR DWWHQG WKH $QQXDO OHHWLQJ"
,] \RX DUH D UHJLVWHUHG 6WRFNKROGHU L H \RX KROG \RXU VKDUHV WKUR
QHHG WR UHJLVWHU WR DWWHQG WKH $QQXDO OHHWLQJ 30HDVH IROORZ WKH

, \RX KROG \RXU VKDUHV WKURXJK DQ LQWHUPHGLDU\ VXFK DV D EDQN RU E
$QQXDO OHHWLQJ

7R UHJLVWHU WR DWWHQG WKH §EPLW SURRI RI \RXU SUR[\ SRZHU OHJIDO SL
KROGLQJV DORQJ ZLWK \RXU QDPH DQG HPDLO DGGUHVV WR &RPSXWHUVKDUH
3UR[\U DQG EH UHFHLYHG QR ODWHU WKDQ SP ('7 RQ $SULO <RX Z
E\ HPDLO DIWHU &RPSXWHUVKDUH UHFHLYHV \RXU UHJLVWUDWLRQ PDWHULDO\

S5HTXHVWYV IRU UHJLVWUDWLRQ VKRXOG EH GLUHFWHG WR &RPSXWHUVKDUH

%\ HPDLO YJRUZDUG WKH HPDLO IURP \RXU EURNHU RU DWWDFK DQ LPDJ
OHJDOSUR[\#FRPSXWHUVKDUH FRP

%\ PDLO &RPSXWHUVKDUH
$(6 /HIDO 3URJ\
32 %R]

3URYLGHQFH 5,
"KHQ FDQ , MRLQ WKH YLUWXDO $QQXDO OHHWLQJ"

<RX PD\ ORJ LQWR WKH $QQXDO OHHWLQJ SODVBIRUPEHIIRD SQREWNO OHB VWL QW
EHJLQ SURPSWO\ DW DP ('7 :HHQFRXUDJH \RX WR DFFHVV WKH $QQXDO ¢

+RZ FDQ , DVN TXHVWLRQV DQG YRWH"

‘H HQFRXUDJH \RX WR VXEPLW \RXU TXHVWLRQV DQG YRWH LQ DGYDQ
ZZZ HQYLVLRQUHSRUWRX RRVKHWR VXEPLW D TXHVWLRQ EHIRUH RU GXULQJ V

DP (7 KRRULO \RX PD\ ORPHIWQRZ JORED @ IOWIE \RXU FRQWURO QXPEHU
ORJLQ VFUHHQ FOLFN RQ WKH U4 $0U LFRQ DW WKH WRS ULJKW RI WKH VFUH
GXULQJ WKH $QQXDO 0ORHWW@RRE\JDREDMQ®Y HOHFWLQJ WKH U9RWHU LFRQ O
WKH SDJH 4XHVWLRQV SHUWLQHQW WR $QQXDO OHHWLQJ PDWWHUV ZLOO EH |
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$QVZHUV WR DQ\ TXHVWLRQV SRVHG WKDW FDQQRW EH DQVZHUHG GXULQJ V
SRVWHG RQ RXU ZHEVLWH DV GHVFULEHG EHORZ

:KDW LI, ORVH P\ FRQWURO QXPEHU"

<RX ZLOO EH DEOH WR ORJ LQ DV D JXHVW 7R YRHBAWXRZ$IOREDAD @H AN HADLIV XVHH
D JXHVW +RZHYHU LI \RX ORJ LQ DV D JXHVW \RX ZLOO QRW EH DEOH WR YR
OHHWLQJ

KDW LI , GRQxW KDYH LQOWHUQHW DFFHVV"

30HDVH8BBO@DQDGD 7ROO )UHH DQG XVH WKH &RQIHUHQFH ," U7KH $(6 &RUS
$QQXDO OHHWLQJ YLD WHOHSKRQH ,I \RX SDUWLFLSDWH YLD WHOHSKRQH \R
GXULQJ WKH $QQXDO OHHWLQJ

:KDW LI , KDYH WHFKQLFDO RU ORJLVWLFDO GLIILEXOWLHV"

‘H ZLOO KDYH WHFKQLFLDQV UHDG\ WR DVVLVW \RX ZLWK DQ\ WHFKQLFDO GLII
\RX HQFRXQWHU DQ\ GLIILFXOWLHV DFFHVVLQJ WKH $QQXDO OHHWLQJ GXULQJ
QXPEHUV IRU DVVLVWDQFH 86%$ &DQDGD ,QWHUQDWLRQDO
DYDLODEOH VWDUWLQJ$SWLO D P ('7 RQ

‘KHUH FDQ , ILQG DGGLWLRQDO LQIRUPDWLRQ"

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH DELOLW\ RI BWRFNKROGHUV WR
FRQGXFW DQG SURFHGXUHV IRU SRVWLQJ DSSURSULDWH TXHVWLRQV UHFHI
PHHWQRZ JOREDON@ZR&HHNV SULRU WR WKH $QQXDO OHHWLQJ 6LPLODUO\ PL
LVVXHV LQFOXGLQJ DFFHVVLQJ WKH $QQXDO OHHWLQJxV YLUWXDO PHHWLQJ !
RQH ZHHN SULRU WR WKH $QQXDO OHHWLQJ DW KWWSV ZZZ DHV FRP LQYHVWI

:KDW LI , KDYH DGGLWLRQDO TXHVWLRQV"
<RX PD\ FRQWDFW $(6 ,QYHVWRU 5HODWLRQV DW LQYHVW#DHV FRP RU FDOO

2XU &RPPLWPHQW WR 7UDQVSDUHQF
| WKHUH DUH TXHVWLRQV SHUWLQHQW WR $QQXDO OHHWLQJ PDWWHUV WK
PDQDJHPHQW ZLOO SRVW DQVZHUV WR VXFK TXHVWLRQV RQ WKH ,QYHVWRU
ZZ2Z DHV FRP LQYHVWRUV 7KH TXHVWLRQV DQG DQVZHUV DQG D UHSOD\ RI V
SUDFWLFDEOH DIWHU WKH $QQXDO OHHWLQJ DQG ZLOO UHPDLQ DYDLODEOH |
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48(67,216 $1' $16:(56 5(*$5',1* 7+( 352:< 67$7(0(17 $1°
$118%/ 0((7,1*

:KDW LV WKH UHFRUG GDWH"

7KH UHFRUG GDWH IRU WKBADIFEXDO OHHHNUGFRWG GDWH KDV EHHQ HVWDEO
SHUPLWWHG E\ ' HODZDUH ODZ 2ZQHUV RI UHFRUG RI RXU FRPPRQ VWRFN DW V
WR UHFHLYH QRWLFH RI WKH $QQXDO OHHWLQJ 6XFK RZQHUV RI UHFRUG DUH
DGMRXUQPHQWY RU SRVWSRQHPHQWYV RI WKH $QQXDO OHHWLQJ (DFK VKDUH F

+RZ GRHV D 6BWRFNKROGHU VXEPLW D YRWH RQ D SURSRVDO"
$ BWRFNKROGHU PD\ YRWH YLD WKH LQWHUQHW SULRU WR RU GXULQJ WKH $Q
RU E\ PDUNLQJ VLJQLQJ GDWLQJ DQG UHWXUQLQJ D 3UR[\ &DUG WR &RPSXWF

E\ 30 ('7 RQ $SULO RWKHU WKDQ ,QGLDQDSROLV 3RZHU /LJKW
&RUSRUDWLRQ 5HWLUHPHQW 6DYLQJV 30DQ SDUWLFLSDQWYV ,QVWUXFWLRQV
WKH 1RWLFH RU 3UR[\ &DUG ,I D 6BWRFNKROGHU RZQV VKDUHV WKURXJK D EU]

VHW IRUWK LQ WKH YRWLQJ LQVWUXFWLRQ FDUG SURYLGHG E\ \RXU EURNHU R
+RZ FDQ 30DQ 3DUWLFLSDQWYV 9RWH"

, ] \RX SDUWLFLSDWH LQ WKH ,QGLDQDSROLYV 3RZHU /LJKW &R (PSOR\HHV 7KU
30DQ \RX PD\ JLYH YRWLQJ LQVWUXFWLRQV IRU WKH QXPEHU RI VKDUHV RI F
'DWH <RX PD\ SURYLGH YRWLQJ LQVWUXFWLRQV WR WKH WUXVWHH IRU VXFK ¢
UHWXUQLQJ D SUR[\ FDUG LI \RX UHFHLYHG RQH 7KH WUXVWHH ZLOO YRWH
LOQVWUXFWLRQV UHFHLYHG E\ SP (7 RQ $SULO 7KH MRUXWR\DHHH ¥ LKOHDO Q RV
ZKLFK SDUWLFLSDQWY KDYH QRW SURYLGHG VSHFLILF LQVWUXFWLRQ

:KDW DUH WKH DSSURYDO UHTXLUHPHQWV™

,/ D SUR[\ LV SURSHUO\ HI[HFXWHG WKH VKDUHV LW UHSUHVHQWYVY ZLOO EH

LOQVWUXFWLRQV QRWHG RQ WKH SUR[\ ,I| QR LQVWUXFWLRQV DUH VSHFLILHG |
WKH VKDUHV UHSUHVHQWHG E\ WKH SUR[\ ZLOO EH YRWHG LQ DFFRUGDQF
UHFRPPHQGDWLRQV RI WKH %RDUG UHJDUGLQJ WKH PDWWHUV WR EH DFWHG
VKDUH RI FRPPRQ VWRFN LV HQWLWOHG WR RQH YRWH RQ HDFK SURSRVDO FR

, ] \RX KROG VKDUHVY EHQHILFLDOO\ LQ VWUHHW QDPH DQG GR QRW SURYLGH \|
WUHDWHG DV UEURNHU QRQ YRWHV U *HQHUDOO\ EURNHU QRQ YRWHV RFFXU
PDWWHU ZLWKRXW LQVWUXFWLRQV IURP WKH EHQHILFLDO RZQHU DQG LQVWU>
YRWLQJ LQVWUXFWLRQV IURP WKHLU FOLHQWY FDQQRW YRWH RQ WKHLU FOLF
'LUHFWRUV WKH DSSURYDO RQ DQ DGYLVRU\ EDVLV RI WKH &RPSDQ\xV H[HF
QRQ ELQGLQJ VWRFNKROGHU SURSRVDO UHJDUGLQJ VWRFNKROGHU DELOLW\ \
FOLHQWVx VKDUHV RQ UURXWLQHU SURSRVDOV VXFK DV WKH SURSRVDO WR U
WKH &RPSDQ\ IRU ILVFDO \HDU ,Q WDEXODWLQJ WKH YRWLQJ UHVXOW IRU
QRQ YRWHYVY DUH QRW FRQVLGHUHG HQWLWOHG WR YRWH RQ WKDW SURSRVDO
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0,
SURSRVDQ 9RWLQJ 2E;VgHI§§}§E#§GDWGRQTN w (\?/W-RQV

U)250
US* .1 RUU)250 HDRKWDMRULW\ RI YRWHV F
(OHFWLRQ F"U%/PGF? RYYRQORPLQHH IRU VXFK QRPLQHH ARG H
HDFK QRP|LQHH

$SSURYDO RQ-&@U FORDPMPFEQ%L\\’,VOVS'FQ,/K 'WLRQV DUH WU
&RPSDQ\xV ([HFX)$e67$, 10 UHSUHVHQWH[G E\YRMRWY KDYH QR[HIIHI
&RPSHQVDWLRQ DQG HQWLWQHG WR YRWH
SR it e ODMRULW\ RI[VKDUHV RI
RX03 713 v vtk 267 4 RU ... |FRPPRQ VWREN SHENWHDWLRQV DUH WU
e Ha e e e sy D280 LQ SHUVRQ RRWHV U$+*$,167 U %URNI
e e A e * UHSUHVHQWH[G E\ SURRUHWLRQ WR YR
JLVEDG <Hb DQG HQWLWOHG WR YRWH
ODMRULW\ RI[VKDUHV RI
SURSRVDO SHIoude®nY | | FRPPRQ VWRFN SHEWWHDWLRQV DUH wu
SWRENEROGHL | 7 4. RWS*$,1670 LQ SHUVRQ RBWHV U$*$,167 U %URN
S EIRRICHN 264 , UHSUHVHQWHI[G E\YSRMRHW KDYH QR|HIIH
DQG HQWLWJHG WR YRWH

KDW FRQVWLWXWHY D TXRUXP"

8QGHU RXU %\ /bDzV WKH SUHVHQFH LQ SHUVRQ LQFOXGLQJ YLUWXDOO\ RU L
LVVXHG DQG RXWVWDQGLQJ VKDUHV RI RXU &RPPRQ 6WRFN HQWLWOHG WR Y
HIFHSW DV RWKHUZLVH SURYLGHG E\ ODZ RU E\ WKH &KDUWHU 7KH QXPEHU
YRWH DW WKH $QQXDO OHHWLQJ LV GHWHUPLQHG DV RI WKH UHFRUG GDWH
GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVHQW IRU WKH $QQXDO OHHWLQJ

OD\ D 6WRFNKROGHU FKDQJH RU UHYRNH D YRWH"

BWRFNKROGHUV DUH HQWLWOHG WR UHYRNH WKHLU 3UR[LHV DW DQ\ WLPH E
UHYRNH D SUR[\ D 6WRFNKROGHU PXVW ILOH D ZULWWHQ QRWLFH RI UHYRFEC
EHDULQJ D ODWHU GDWH WKDQ WKH RULJLQDO VXEPLWWHG SUR[\ VXEPLW YR
SDUWLFLSDWH LQ WKH $QQXDO OHHWLQJ DQG YRWH RQOLQH GXULQJ WKH $QQ
FRQWDFW \RXU EURNHU EDQN RU RWKHU QRPLQHH WR FKDQJH \RXU YRWH RU

$UH YRWLQJ UHFRUGYV FRQILGHQWLDO"

‘H UHTXLUH YRWH WDEXODWRUY DQG WKH ,QVSHFWRU RI WKH (OHFWLRQ WR H|
UHFRUGV 9RWLQJ UHFRUGYV ZLOO UHPDLQ FRQILGHQWLDO H[FHSW DV QHFH)
FLUFXPVWDQFHY VXFK DV SUR[\ FRQWHVWYV

+RZ GRHV WKH &RPSDQ\ VROLFLW SURJ[LHV"

7KH &RPSDQ\ ZLOO VROLFLW 3UR[LHV E\ PDLO WHOHSKRQH RU RWKHU PHDC
VROLFLWDWLRQ RI 3UR[LHVY 7KH &RPSDQ\ KDV UHWDLQHG &RPSXWHUVKDUH
VROLFLWLQJ 3UR[LHV IURP 6WRFNKROGHUV DQG ZH ZLOO SD\ D FROOHFWLYI
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VHUYLFHVY ,Q DGGLWLRQ VROLFLWDWLRQ PD\ EH PDGH E\ RXU 'LUHFWRUV 21
ILUPV FXVWRGLDQV QRPLQHHV DQG ILGXFLDULHVY LQ DFFRUGDQFH ZLWK WKF
UHDVRQDEOH H[SHQVHV LQFXUUHG E\ WKHP LQ IRUZDUGLQJ PDWHULDOV WR W

+RZ PD\ D 6WRFNKROGHU VXEPLW IXWXUH 6WRFNKROGHU SURSRVDOV"

6(& UXOHV SHUPLW 6WRFNKROGHUV WR VXEPLW SURSRVDOV IRU LQFOXVLRQ L
SURSRVDO PHHW WKH UHTXLUHPHQWY VSHFLILHG LQ 5XOH D Rl WKH ([FKDQ.

a :KHUH WR VHQG 6WRFNKRBOGBMHMRFSKRORWDOYURSRVDO LQWHQGHG WR EH
&RPSDQ\xV SUR[\ PDWHULDOV IRU WKH $QQXDO OHHWLQJ RI 6WRFNE¥
FRPSO\ ZLWK WKH UHTXLUHPHQWYV RI 5XOH D RI WKH ([FKDQJH $FW DQC
WKH 2IILFH RI WKH &RUSRUDWH 6HFUHWDU\ ORFDWHG DW 7KH $(6 &RUSR

Q-

'HDGOLQH IRU 6WRFN 6WRFNKROGHU SURSRVDOV VXEPLWWHG SXUVXDQW

RXU SULQFLSDO H[HFXWLYH RIILFHY DW OHDVW GD\V EHIRUH WKH DQ
PDWHULDO L H E\ 1IRYHPEHU GDWH RIXROBVV VBRIPXDO OHHWLQJ LV FKD
GD\V IURP $SULO WKH RQH \HDU DQQLYHUVDU\ GDWH RI WKH $QQX

EH UHFHLYHG D UHDVRQDEOH WLPH EHIRUH ZH EHJLQ WR SULQW DQG VHQ

a ,QIRUPDWLRQ WR LQFOXGH L Q68WRFNNKKRIOGEHHUSIYRBRVDMIVP XVW FRQIRUP
LQIRUPDWLRQ UHTXLUHG E\ 5XOH D RI WKH ([FKDQJH $FW

2XU %\ /bDZzV HVWDEOLVK FHUWDLQ UHTXLUHPHQWY IRU SURSRVDOV D 6WRFNK

RWKHU WKDQ SXUVXDQW WR 5XOH D ,I WKH SURSRVDO LV QRW EHLQJ VXE
ZULWWHQ DQG GHOLYHUHG WR WKH 2IILFH Rl WKH &RUSRUDWH 6HFUHWDU\ DW
OHVV WKDQ GD\V QRU PRUH WKDQ GD\V SULRU WR WKH ILUVW DQQLYHUYV
WKDQ -DQXDU\ DQG QR HDUOLHU WKDQ 'HFHPEHU IRU WKH $Q
WKH HYHQW WKDW WKH GDWH RI WKH $QQXDO OHHWLQJ LV PRUH WKDQ G
DQQLYHUVDU\ GDWH RI WKH $QQXDO OHHWLQJ RU LI QR VXFK PHHWLQJ ZD\

EH GHOLYHUHG DW WKH DGGUHVV VHW IRUWK DERYH QRVWGBDSOLRU WK DKW K H
OHHWLQJ DQG QRW ODWHU WKDQ WKH FORV#E RI EXVRQ HWR/ R RHW K H SO0DQAXHBED RH
GD\ IROORZLQJ WKH GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW DV GHILQHG LQ 6
DQQXDO PHHWLQJ LV ILUVW PDGH E\ WKH &RPSDQ\ ,Q QR HYHQW VKDOO DG
PHHWLQJ FRPPHQFH D QHZ WLPH SHULRG RU H[WHQG DQ\ WLPH SHULRG IRU
DERYH $V GHVFULEHG LQ 6HFWLRQV % DQG RI RXU %\ /DZV WKH QRW
ZLWKRXW OLPLWDWLRQ D EULHI GHVFULSWLRQ RI WKH EXVLQHVV SURSRYV
SURSRVDO RU EXVLQHVV LQFOXGLQJ WKH WH[W RI DQ\ UHVROXWLRQV SURSRV
LQFOXGHV D SURSRVDO WR DPHQG WKH %\ /DZV WKH ODQJXDJH RI WKH SURS
VXFK EXVLQHVV DW WKH PHHWLQJ WKH UHDVRQV ZK\ VXFK VWRFNKROGHU |
/IDZV EHOLHYHV WKDW WKH WDNLQJ RI WKH DFWLRQ RU DFWLRQV SURSRVHG V
DQG LWV 6WRFNKROGHUV DQG DQ\ RWKHU LQIRUPDWLRQ UHODWLQJ WR VX
SUR[\ VWDWHPHQW RU RWKHU ILOLQJ UHTXLUHG SXUVXDQW WR 6HFWLRQ D
VROLFLWDWLRQV RI SUR[LHV LQ VXSSRUW RI WKH EXVLQHVV SURSRVHG WR EH

+RZ PD\' D 6WRFNKROGHU QRPLQDWH D 'LUHFWRU"
2XU %\ /bDzZzV VHW IRUWK WKH SURFHGXUHV IRU 6WRFNKROGHU QRPLQDWLRQV R

a 6WRFNKROGHU QRPLOQDW. BRVAULBHEWRUBMHFWLRQ Rl RXU %\ /DZV QR
IRU HOHFWLRQ WR WKH %RDUG PD\ EH PDGH DW DQ\ DQQXDO PHHWLQJ
6WRFNKROGHUV FDOOHG IRU WKH SXUSRVH RI HOHFWLQJ 'LUHFWRUV E\
ZKR LV D VWRFNKROGHU RI UHFRUG DW WKH WLPH RI JLYLQJ RI WKH QR
VWRFNKROGHUYV HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH PHHWL
YRWH DW VXFK PHHWLQJ ZKR SURYLGHV WKH UHTXLUHG QRWLFH LQ DFFF
QRPLQDWHY D QXPEHU RI QRPLQHHV WKDW GRHV QRW H[FHHG WKH QXI
PHHWLQJ

a 7LPLQJ IRU RRMHWFHVKDQ SUR[\ DFFHAMH SURWHBBHK WHHV XLUHG ZLWK UHVSH
LOQFOXGLQJ WKH FRPSOHWHG DQG VLIQHG TXHVWLRQQDLUH UHSUHVH
DSSOLFDEOH D VWDWHPHQW WKDW VXFK VWRFNKROGHU LQWHQGVY WR VF
WKH YRWLQJ SRZHU RI WKH &RPSDQ\xV VKDUHV HQWLWOHG WR YRWH R
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QRPLQHHV RWKHU WKDQ WKH &RPSDQ\xV QRPLQHHV PXVW EH JLYHQ HL
PDLO SRVWDJHQSBEHEBBHG ZULWWHQ IRUP WR WKH 2IILFH Rl WKH &RUSRI
DERYH D ZLWK UHVSHFW WR DQ HOHFWLRQ WR EH KHOG DW DQ DQQXD
GD\V QRU PRUH WKDQ GD\V SULRU WR WKH ILUVW DQQLYHUVDU\
GHVFULEHG DERYH DQG E ZLWK UHVSHFW WR DQ HOHFWLRQ WR EH K
HOHFWLRQ RI 'LUHFWRUV RWKHU WKDQ D 6WRFNKROGHU 5HTXHVWHG 6
/IDZV  WKH FORVH RI EXVLQHVV DV GHILQHG LQ WKH %\ /DZV RQ WKH VH
ZKLFK QRWLFH RI VXFK PHHWLQJ LV ILUVW JLYHQ WR 6WRFNKROGHUV DQ
GHILQHG LQ 6HFWLRQ ( RI WKH &RPSDQ\xV %\ /DZV Rl VXFK PHHWIL
DGMRXUQPHQW UHFHVV RU SRVWSRQHPHQW RI DQ DQQXDO PHHWLQJ RU
H[WHQG DQ\ WLPH SHULRG IRU WKH JLYLQJ RI D 6BWRFNKROGHUXxV QRWL
QRW EH HQWLWOHG WR PDNH DGGLWLRQDO RU VXEVWLWXWH QRPLQDWLR
IRU GHOLYHU\ Rl QRWLFH XQGHU 6HFWLRQ % RI WKH %\ /DZV

+RZ PD\ D 6WRFNKROGHUV VXEPLW D 'LUHFWRU QRPLQHH WR EH LQFOXGHG LQ
$FFHVV "

7KH &RPSDQ\ ZLOO LQFOXGH LQ LWV SUR[\ VWDWHPHQW DQG RQ LWV IRUP R
SXUVXDQW WR 6HFWLRQ RI WKH %\ /DZV E\ DQ U(OLJLEOH BWRFNKROGHUU
SURYLVLRQV RI WKH &RPSDQ\xV SUR[\ DFFHVV %\ /DZV 7R TXDOLI\ DV DQ U(OL.
PRUH WKDQ BWRFNKROGHUV PXVW KDYH FRQWLQXRXVO\ RZQHG IRU DW OF
1RWLFH DV GHILQHG LQ WKH %\ /DZV DW OHDVW WKUHH SHUFHQW RI WKt
LQ WKH HOHFWLRQ RI GLUHFWRUV DV Rl WKH GDWH Rl WKH 6WRFNKROGHU 1RV
WKH 5HTXLUHG 6KDUHV WKURXJK VXFK DQQXDO PHHWLQJ

4 'HDGOLQH IRUKHRBM RANKROGHU QRWLFH PXVW EH GHOLYHUHG WR WKH :
WKDQ WKH FORVH Rl EXYAMHQR RO DKH HU WKDQ WKH FORBDN BSUERVLE®R W
DQQLYHUVDU\ RI WKH SUHFHGLQJ \HDUxV DQQXDO PHHWLQJ QR HDUOL
'"HFHPEHU IRU WKH $QQXDO OHHWLQJ ,Q WKH HYHQW WKH DQQ X
DIWHU VXFK DQQLYHUVDU\ GDWH RU LI QR DQQXDO PHHWLQJ ZDV KHOG |
EH VR GHOLYHUHG QRW HDUOLHU WKD Q'8 RN FOIRUH VRR E/XVKQBIY @ XD W K i
WKDQ WKH FORVH RI EXVLQHVWGRQ WKIHR O DMRH V XFFIKWIKGHQ X BG P\HIRR\W® DRZ LR
GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK PHHWLQJ LV
DGMRXUQPHQW RU UHFHVV RI DQ DQQXDO PHHWLQJ RU D SRVWSRQHPHQ
JLYHQ RU ZLWK UHVSHFW WR ZKLFK WKHUH KDV EHHQ D SXEOLF DQQRXC
QHZ WLPH SHULRG RU H[WHQG DQ\ WLPH SHULRG IRU WKH JLYLQJ RI WKFE

4 2WKHU FRQGKWILIRQWLW\ WR LQFOXGH SUR[\ DFFHVV QRPLQHHV LQ WKH &
QXPEHU RI RWKHU UHTXLUHPHQWY FRQGLWLRQV DQG OLPLWDWLRQV WKD

7KH FKDLUSHUVRQ RI WKH DQQXDO PHHWLQJ PD\ UHIXVH WR DFNQRZOHGJH
'LUHFWRU QRPLQDWLRQ QRW PDGH LQ FRPSOLDQFH ZLWK WKH IRUHJRLQJ SURI

KDW LV +RXVHKROGLQJ"

7KH 6(& KDV DGRSWHG UXOHV WKDW SHUPLW FRPSDQLHV DQG LQWHUPHGLDUL!
SUR[\ VWDWHPHQWY ZLWK UHVSHFW WR WZR RU PRUH 6WRFNKROGHUV VKDULQ
PDWHULDOV DGGUHVVHG WR WKRVH 6WRFNKROGHUV 7KLV SURFHVV ZKLFK L
SURYLGHV H[WUD FRQYHQLHQFH IRU 6WRFNKROGHUV DQG FRVW VDYLQJV IRU
PDWHULDOV GHOLYHULQJ D VLQJOH 3UR[\ 6WDWHPHQW $QQXDO 5HSRUW DQ:
XQOHVV FRQWUDU\ LQVWUXFWLRQV KDYH EHHQ UHFHLYHG IURP WKH DIIHFWHC
IURP WKHLU EURNHU RU XV WKDW PDWHULDOV ZLOO EH VHQW LQ WKH KRXVHK
ZLOO FRQWLQXH XQWLO ZH RU WKH EURNHU DUH RWKHUZLVH QRWLILHG RU X
VXFK 6WRFNKROGHUV QR ORQJHU ZLVK WR SDUWLFLSDWH LQ KRXVHKROGLQJ I
WKH\ VKRXOG QRWLI\ WKHLU EURNHU LI VKDUHV DUH KHOG LQ D EURNHUDJH L
WKH QH[W SDUDJUDSK

$Q\ UHJLVWHUHG RZQHU ZKR KDV UHFHLYHG D VLQJOH FRS\ RI WKH 3UR[\ 6W
DGGUHVV FDQ UHTXHVW WR UHFHLYH D VHSDUDWH FRS\ RI WKH 3UR[\ 6WDWHP
E\ ZULWWHQ RU RUDO UHTXHVW DQG ZH ZLOO SURPSWO\ GHOLYHU D VHSDUDW
RI WKRVH PDWHULDOV IRU WKLV RU IRU IXWXUH PHHWLQJY SOHDVH UHTXHV\
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LQVWUXFWLRQV EHORZ 30OHDVH QRWH \RX PXVW LQFOXGH \RXU GLIJLW FRQW
IDFLOLWDWH WLPHO\ GHOLYHU\ DOO UHTXHVWYVY IRU D SDSHU FRS\ RI WKH PDW

,QWHUQRWVR ZZZ HQYLVLRQUHSRUWY FRP DHV &OLFN U&DVW <RXU 9RWH

4 3KRQH&DOO &RPSXWHUVKDUH DW

a4 ODLOBGGUHVV D ZULWWHQ UHTXHVW WR WKH 2IILFH Rl WKH &RUSRUDWH
%RXOHYDUG $UOLQJWRQ 9LUJLQLD

a4 (PDLO6HQG DQ HPDLO WR LQYHVWRUYRWH#FRPSXWHUVKDUH FRP ZLWK U

VXEMHFW OLQH ,QFOXGH \RXU IXO0 QDPH DQG DGGUHVV SOXV \RXU

SDSHU FRS\ Rl WKH $QQXDO OHHWLQJ PDWHULDOV

Q-

) \RX DUH UHFHLYLQJ PRUH WKDQ RQH FRS\ RI WKLV 3UR[\ 6WDWHPHQW WKH
ZRXOG OLNH WR SDUWLFLSDWH LQ KRXVHKROGLQJ LQ WKH IXWXUH SOHDVH FF

+RZ FDQ , UHFHLYH DQ DGGLWLRQDO FRS\ Rl WKH $QQXDO 5HSRUW RQ )RUP

$Q\ 6WRFNKROGHU ZKR GHVLUHVY DQ DGGLWLRQDO FRS\ RI WKH $(6 )RUP
VFKHGXOHV ODLWAKG REZLWK WKH 6(& PD\ REWDLQ D FRS\ H[FOXGLQJ ([KLELWYV
ZULWWHQ UHTXHVW WR WKH 2IILFH RI WKH &RUSRUDWH 6HFUHWDU\ 7KH $(6 &
([KLELWYV DOVR PD\ EH UHTXHVWHG EXW D FKDUJH HTXDO WR WKH UHSU
PD\ DOVR REWDLQ D FRS\ RI WKH $(6 )RUP . E\ YLWLWERJ WKH BRWPFRQ\xV ZHI
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$SSHQGL[ $ 1RQ *$$3 OHDVXUHYV

,Q WKLV 3UR[\ 6WDWHPHQW ZH UHIHUHQFH FHUWDLQ 1RQ *$$3 PHDVXUHV LC
(36 $GMXVWHG (DUQLQJYVY EHIRUH LQWHUHVW WD[HV GHSUHFLDWLRQ DQG D
JUHH &DVK )ORZ 3DUHQW )&) ZKLFK DUH UHFRQFLOHG WR WKH QHDUHVW *$$=

$GMXVWHG (36

‘H GHILQH $GMXVWHG (36 DV GLOXWHG HDUQLQJV SHU VKDUH IURP FRQWLQXLC
ERWK FRQVROLGDWHG HQWLWLHY DQG HQWLWLHY DFFRXQWHG IRU XQGHU WKFE
SHUWDLQLQJ WR GHULYDWLYH WUDQVDFWLRQV HTXLW\ VHFXULWLHV DQG ILQ
YDOXH RSWLRQ E XQUHDOL]JHG IRUHLJQ FXUUHQF\ JDLQV RU ORVVHV F JDL
GLVSRVLWLRQV DQG DFTXLVLWLRQV RI EXVLQHVV LQWHUHVWYV LQFOXGLQJ HD
UHSDWULDWLRQ RI VDOHV SURFHHGY DQG JDLQV DQG ORVVHV UHFRJQL]HG DV
GXH WR LPSDLUPHQWY H JDLQV ORVVHV DQG FRVWV GXH WR WKH HDUO\ UH\
UHVWUXFWXULQJ DQG | FRVWV GLUHFWO\ DVVRFLDWHEGEXWWXRY PLMRW HEH WA
UHGXFWLRQ HIIRUWYV

7KH *$$3 PHDVXUH PRVW FRPSDUDEOH WR $GMXVWHG (36 LV GLOXWHG HDUQ
EHOLHYH WKDW $GMXVWHG (36 EHWWHU UHIOHFWYV WKH XQGHUO\LQJ EXVLQH\
&RPSDQ\V LQWHUQDO HYDOXDWLRQ RI ILQDQFLDO SHUIRUPDQFH )DFWRUYV
XQUHDOL]HG JDLQV RU ORVVHV SHUWDLQLQJ WR GHULYDWLYH WUDQVDFWLF
UHPHDVXUHPHQW XQUHDOL]JHG IRUHLJQ FXUUHQF\ JDLQV RU ORVVHV ORVV
GLVSRVH RI RU DFTXLUH EXVLQHVV LQWHUHVWY UHWLUH GHEW RU LPSOHPH
SHULRG RU SHULRGV $GMXVWHG (36 VKRXOG QRW EH FRQVWUXHG DV DQ DOW
RSHUDWLRQV ZKLFK LV GHWHUPLQHG LQ DFFRUGDQFH ZLWK *$$3

7KH &RPSDQ\ UHSRUWHG GLOXWHG HDUQLQJV SHU VKDUH RI IRU WKH \H
PHDVXULQJ HDUQLQJV SHU VKDUH XQGHU 8 6 *$$3 LQFRPH DYDLODEOH WR $(
LQ WKH FDUU\LQJ DPRXQW RI UHGHHPDEOH VWRFN RI VXEVLGLDULHV WR UH
FDUU\LQJ DPRXQW WR WKH H[WHQW WKH\ UHSUHVHQW UHFRYHULHV RI DPRXQW
VKDUH :KLOH WKH DGMXVWPHQW IRU WKH \HDU HQGHG 'HFHPEHU GHFU
LQFRPH RQ WKH &RQVROLGDWHG 6WDWHPHQW RI 2SHUDWLRQV )RU SXUSRVHV
WKH DGMXVWPHQW WR UHGHPSWLRQ YDOXH IURP WKH QXPHUDWRU 7KH WDEO
VWRFNKROGHUV XVHG LQ *$$3 GLOXWHG HDUQLQJV SHU VKDUH WR WKH LQFR
QRQ *$$3 PHDVXUH RI $GMXVWHG (36

5HFRQFLOLDWLRQ RI $GMXVWHG (36
<HDU (QGHG
"HF

'LOXWHG (DUQLQJV 3HU 6KDUH )URP &RQWLQXLQJ 2SHUDWLRQV

$GG EDFN ,QFUHDVH LQ UHGHPSWLRQ YDOXH RI UHGHHPDEOH VWRFI
VXEVLGLDULHYV

8QUHDOL]HG GHULYDWLYHVY HTXLW\ VHFXULWLHY DQG ILQDQFLDO D
OLDELOLWLHY ORVVHV JDLQV

8QUHDOL]JHG IRUHLJQ FXUUHQF\ ORVVHYV

'LVSRVLWLRQ DFTXLVLWLRQ ORVVHV JDLQV

,PSDLUPHQW ORVVHV

/IRVV RQ HIWLQJIJXLVKPHQW RI GHEW DQG WURXEOHG GHEW UHVWUXF\
SHVWUXFWXULQJ FRVWYV

/HVV 1HW LQFRPH WD[ EHQHILW

$GMXVWHG (36
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$PRXQW UHODWHY WR VHYH
VKDUH DQG LPSDLUPHQWYV DW $(
PLOOLRQ RU SHU VKDUH

$PRXQW SULPDULO\ UHODWHY WR LQFRPH WD[ EHQHILWYV DVVRFLDWHG ZLWK WKF

SULPDU\ DW $(6 &0HDQ (QHUJ\ '"HYHORSPHQW RI PLOOLRQ RU SHU VKDUH
LPSDLUPHQW RI WKH HTXLW\ PHWKRG LQYHVWPHQW DQG FRQYHUWLEOH QRWHV RI
(QHUJ\ '"HYHORSPHQW SURMHFWV RI PLOOLRQ RU SHU VKDUH UHPHDVXUHF
(QHUJ\ RI PLOOLRQ RU SHU VKDUH LPSDLUPHQWY DW ODULW]D RI PLOO
WKH &RPSDQ\ V UHVWUXFWXULQJ SURJUDP RI PLOOLRQ RU SHU VKDUH QH
(QHUJ\ RI  PLOOLRQ RU SHU VKDUH DQG UHPHDVXUHPHQW RI RXU LQYHVWP
RIIVHW E\ LQFRPH WD[ H[SHQVH DVVRFLDWHG ZLWK WKH $(6 2KLR VHOO GRZQ RI

FRVWV DVVRFLDWHG ZLWK WKH &RPSDQ\ ZLGFH
&OHDQ (QHUJ\ '"HYHORSPHQW WKDW ZHUH WKH

$GMXVWHG (%,7'$

‘H GHILQH (%,7'$ DV HDUQLQJY EHIRUH LQWHUHVW LQFRPH DQG H[SHQVH WD
DVVHW UHWLUHPHQW REOLJDWLRQV U$52VvU ‘H GHILQH $GMXVWHG (%,7'$ DV
,QWHUHVW U1&,0 DQG LQWHUHVW WD[HV GHSUHFLDWLRQ DPRUWL]DWLRQ
LQWHUHVW LQFRPH UHFRJQL]JHG XQGHU VHUYLFH FRQFHVVLRQ DUUDQJHPHQW
HQWLWLHY DQG HQWLWLHYV DFFRXQWHG IRU XQGHU WKH HTXLW\ PHWKRG GXH
WUDQVDFWLRQV HTXLW\ VHFEXULWLHY DQG ILQDQFLDO DVVHWY DQG OLDELO
IRUHLJQ FXUUHQF\ JDLQV RU ORVVHYV F JDLQV ORVVHV EHQHILWY DQG FF
EXVLQHVV LQWHUHVWY LQFOXGLQJ HDUO\ SODQW FORVXUHV DQG JDLQV D
OHDVHYV G ORVVHV GXH WR LPSDLUPHQWYV H JDLQV ORVVHV DQG FRVWYV
UHVWUXFWXULQJ DQG | FRVWYV GLUHFWO\ DVVRFLDWHG ZLWK D PDMRU UHV\
UHGXFWLRQ HIIRUWYV

,Q DGGLWLRQ WR WKH UHYHQXH DQG FRVW RI VDOHV UHIOHFWHG LQ 2SHU
FRPSRQHQWYV RI RXU &RQVROLGDWHG 6WDWHPHQW RI 2SHUDWLRQV VXFK DV J
2WKHU DV ZHOO DV EXVLQHVV GHYHORSPHQW FRVWY RWKHU H[SHQVH DQG |
JDLQVY DQG ORVVHV DQG QHW HTXLW\ LQ HDUQLQJV RI DIILOLDWHYV

7KH *$$3 PHDVXUH PRVW FRPSDUDEOH WR $GMXVWHG (%,7'$ LV 1HW LQFRPH :t
WKH XQGHUO\LQJ EXVLQHVYV SHUIRUPDQFH RI WKH &RPSDQ\ $GMXVWHG (%,7'$
&RPSDQ\xV LQWHUQDO HYDOXDWLRQ RI WKH ILQDQFLDO SHUIRUPDQFH RI LW
YDULDELOLW\ GXH WR XQUHDOL]HG JDLQV RU ORVVHV SHUWDLQLQJ WR GHULY
OLDELOLWLHY UHPHDVXUHPHQW XQUHDOL]HG IRUHLJQ FXUUHQF\ JDLQV RU O
GLVSRVH RI RU DFTXLUH EXVLQHVV LQWHUHVWY UHWLUH GHEW RU LPSOHPH(
RI HDUQLQJV WR WD[ HTXLW\ LQYHVWRUV ZKLFK DIIHFW UHVXOWY LQ D JLYH
UHSUHVHQW WKH EXVLQHVV SHUIRUPDQFH RI WKH &RPSDQ\ EHIRUH WKH DS
DGMXVWPHQWY LQFOXGLQJ WKH HIIHFWV RI WD[ SODQQLQJ FRUUHVSRQGLC
RSHUDWHY *LYHQ LWV ODUJH QXPEHU RI EXVLQHVVHYVY DQG RYHUDOO FRPSOH
D PRUH WUDQVSDUHQW PHDVXUH WKDQ 1HW LQFRPH WKDW EHWWHU DVVLVW
JUHDWHVW LPSDFW RQ WKH &RPSDQ\xV UHVXOWYV

$GMXVWHG (%,7'$ VKRXOG QRW EH FRQVWUXHG DV DQ DOWHUQDWLYH WR 1HW
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5HFRQFLOLDWLRQ RI $GMXVWHG (%,7'$

<HDU (QGHG
LQ OLOOLRQV "HF

1HW ,QFRPH ORVV

,QFRPH WD[ H[SHQVH EHQHILW

,QWHUHVW H[SHQVH

,QWHUHVW LQFRPH

'HSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ RI $52V

(%,7'$
IHVV ,QFRPH ORVV IURP GLVFRQWLQXHG RSHUDWLRQV

/HVV $GMXVWPHQW IRU QRQFRQWUROOLQJ LQWHUHVWY DQG UHGHEF
VXEVLGLDULHV

/IHVV ,Q H WD[ H[SHQVH EHQHILW LQWHUHVW H[SHQVH LQFRP}
S LRQ DPRUWL]DWLRQ DQG DFFUHWLRQ RI $52V IURP HT)
L

oo
_T

RP

DW

HV

W LQFRPH UHFRJQL]JHG XQGHU VHUYLFH FRQFHVVLRQ DUUL
H

L
]JHG GHULYDWLYH HTXLW\ VHFXULWLHYV DQG ILQDQFLDO D
OLWLHV ORVVHV JDLQV

8QUHDOL]HG IRUHLJQ FXUUHQF\ ORVVHYV

'LVSRVLWLRQ DFTXLVLWLRQ ORVVHV JDLQV

,PSDLUPHQW ORVVHV

/IRVV RQ HIWLQJXLVKPHQW RI GHEW DQG WURXEOHG GHEW UHVWUXF
S5HVWUXFWXULQJ FRVWYV

$GMXVWHG (%,7'$

7KH DOORFDWLRQ RI HDUQLQJY DQG ORVVHV WR WD[ HTXLW\ LOQYHVWRUV IURP E

LV UHPRYHG IURP $GMXVWHG (%,7'$ 1&, DOVR H[FOXGHVY DPRXQWYV DOORFDWHG
SKDVH EHIRUH D SURMHFW EHFRPHV RSHUDWLRQDO DV WKLV LV DNLQ WR D ILQ

—o C rT.
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SDUHQW )UHH &DVK )ORZ

5HFRQFLOLDWLRQ RI 3DUHQW )JUHH &DVK )ORZ

<HDU (QGHRIGUHH <HDUV
LQ OLOOLRQV "HF

1HW &DVK 3URYLGHG E\ 2SHUDWLQJ $FWLYLWLHY DW WKH 3DUHQW &RPSDQ\
6XEVLGLDU\ 'LVWULEXWLRQV WR 4+&V ([FOXGHG IURP 6FKHGXOH

6XEVLGLDU\ 'LVWULEXWLRQV &ODVVLILHG LQ ,QYHVWLQJ $FWLYLWLHYV
3DUHQW )XQGHG 6%8 2YHUKHDUG DQG 2WKHU ([SHQVHV &ODVVLILHG LQ ,QYHYV
2WKHU

3DUHQW )UHH &DVK )ORZ

3DUHQW )UHH &DVK )ORZ D QRQ *$$3 ILQDQFLDO PHDVXUH WKDW ZDV XVHG

3HUIRUPDQFH ,QFHQWLYH 30DQ DZDUGV DQG WKH 3HUIRUPDQFH 6WRFN 8QLW
WR &RQVROLGDWHG 1HW &DVK 3URYLGHG E\ 2SHUDWLQJ $FWLYLWLHV ZKLFK LV
&DVK )ORZ LV WKH SULPDU\ UHFXUULQJ VRXUFH Rl FDVK WKDW LV DYDLODEOH IR
HTXDO WR 6XEVLGLDU\ 'LVWULEXWLRQV OHVV FDVK XVHG IRU LQWHUHVW FRVWYV

SD\PHQWV E\ WKH 3DUHQW &RPSDQ\ ODQDJHPHQW XVHV 3DUHQW )UHH &DVK )C
GLYLGHQGVY UHSD\ UHFRXUVH GHEW PDNH HTXLW\ LQYHVWPHQWYV IXQG VKDUH
PDNH IRUHLJQ H[FKDQJH VHWWOHPHQWY :H EHOLHYH WKDW 3DUHQW )UHH &DVK )
3DUHQW &RPSDQ\xV FDVK DYDLODEOH WR PDNH JURZWK LQYHVWPHQWYV SD\ VKD
UHFRXUVH GHEW )DFWRUV LQ WKLV GHWHUPLQDWLRQ LQFOXGH DYDLODELOLW\
&RPSDQ\xV LQYHVWPHQW SODQ

3DUHQW )UHH &DVK )ORZ ZDV DOVR FDOFXODWHG IURP $(6x ILQDQFLDO VWDWHPH
DQG

5HIHU WR 1HW &DVK 3URYLGHG E\ 2SHUDWLQJ $FWLYLWLHV DW WKH 3DUHQW &R

&RQGHQVHG )LQDQFLDO ,QIRUPDWLRQ RI 5HIJLVWUDQW L QFALX\GH® KIQ BY&H &RP SDC

6XEVLGLDU\ GLVWULEXWLRQV UHFHLYHG E\ 4XDOLILHG +ROGLQJ &RPSDQLHYV

'LVWULEXWLRQV VKRXOG QRW EH FRQVWUXHG DV DQ DOWHUQDWLYH WR &RQVRO
GHWHUPLQHG LQ DFFRUGDQFH ZLWK 86 *$$3 6XEVLGLDU\ 'LVWULEXWLRQV DUH LI
&RPSDQ\ LV D KROGLQJ FRPSDQ\ WKDW GRHY QRW GHULYH DQ\ VLIQLILFDQW GLUF
LWV VXEVLGLDULHVx EXVLQHVV DFWLYLWLHY DQG WKH UHVXOWDQW GLVWULEXWL
WKH KROGLQJ FRPSDQ\ 7KH UHFRQFLOLDWLRQ RI WKH GLIIHUHQFH EHWZHHQ WHKk
BURYLGHG E\ 2SHUDWLQJ $FWLYLWLHV FRQVLVWY RI FDVK JHQHUDWHG IURP RSH
YDULHW\ RI UHDVRQV ZKLFK DUH ERWK GLVFUHWLRQDU\ DQG QRQ GLVFUHWLRQD!
UHWHQWLRQ RI FDVK WR IXQG FDSLWDO H[SHQGLWXUHY DW WKH VXEVLGLDU\ FI
UHVWULFWLRQVY DQG UHODWHG GHEW VHUYLFH UHTXLUHPHQWY DW WKH VXEVLGI
VWDWXWRU\ UHWDLQHG HDUQLQJY DW WKH VXEVLGLDULHYVY UHWHQWLRQ RI FDVK
WLPLQJ GLIIHUHQFHYVY EHWZHHQ ZKHQ WKH FDVK LV JHQHUDWHG DW WKH VXEVLC
UHODWHG KROGLQJ FRPSDQLHYV

6XEVLGLDU\ GLVWULEXWLRQV WKDW RULJLQDWHG IURP WKH UHVXOWY RI RSHUDMW
DFWLYLWLHYV ZKHQ UHFHLYHG E\ WKH UHOHYDQW KROGLQJ FRPSDQ\ LQFOXGHG LQ

1HW FDVK SD\PHQWYVY IRU SDUHQW IXQGHG 6%8 RYHUKHDG EXVLQHVV GHYHORSPH
WKDW DUH FODVVLILHG DV LQYHVWLQJ DFWLYLWLHV RU H[FOXGHG IURP 6FKHGXO'
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$SSHQGL[ % 'HILQLWLRQ RI 7HUPV

7KH IROORZLQJ GHILQLWLRQV DUH SURYLGHG LQ WKH ([HFXWLYH 6HYHUDQFH
FHUWDLQ RI WKH WHUPV XVHG LQ U$SGGLWLRQDO ,QIRUPDWLRQ 5HODWLQJ WR
&KDQJH LQ &RQWUROU RI WKLV SUR[\ VWDWHPHQW

&DXWHPHDQV $ WKH ZLOOIXO DQG FRQWLQXHG IDLOXUH E\ WKH &(2 W
&RPSDQ\ RWKHU WKDQ DQ\ VXFK IDLOXUH UHVXOWLQJ IURP WKH &(2xV LQFDS
DFWXDO RU DQWLFLSDWHG IDLOXUH DIWHU WKH LVVXDQFH RI D QRWLFH RI Wt
VXEVWDQWLDO SHUIRUPDQFH LV GHOLYHUHG E\ WKH &RPSDQ\ WKDW VSHFLI
EHOLHYHVY WKDW WKH &(2 KDV QRW VXEVWDQWLDOO\ SHUIRUPHG KLV GXWLHV
ZKLFK LV GHPRQVWUDEO\ DQG PDWHULDOO\ LOQOMXULRXV WR WKH &RPSDQ\ P
FRQGXFW WKDW FRQVWLWXWHY D YLRODWLRQ RI $UWLFOH 9 RI WKH SODQ 1R
UZLOOIXOU XQOHVV GRQH RU RPLWWHG WR EH GRQH E\ KLP QRW LQ JRRG
RPLVVLRQ zZzDV LQ WKH EHVW LQWHUHVW RI WKH &RPSDQ\

B&KDQJH LQ BRPOIWQROVKH RFFXUUHQFH RI RQH RU PRUH RI WKH IROORZLC
RU RWKHU WUDQVIHU LQ RQH WUDQVDFWLRQ RU D VHULHV RI UHODWHG WU/
&RPSDQ\ WR DQ\ 3HUVRQ RU JURXS DV WKDW WHUP LV XVHG LQ 6HFWLRQ
DPHQGHG WKH U([FKDQJH $FWU RI 3HUVRQV % D 3HUVRQ RU JURXS DV VR
WKH &RPSDQ\ RQ WKH GDWH Rl WKH PRVW UHFHQW DGRSWLRQ RI WKH /IRQ
WKH &RPSDQ\xV VWRFNKROGHUV RU WKHLU UDIILOLDWHVU DV GHILQHG EHOR?:
RI WKH RXWVWDQGLQJ YRWLQJ VWRFN RI WKH &RPSDQ\ & GXULQJ DQ\ RQ
VXFK SHULRG FRQVWLWXWH WKH %RDUG WRJHWKHU ZLWK DQ\ QHZ 'LUHFWF
PDMRULW\ Rl WKH 'LUHFWRUV WKHQ LQ RIILFH ZKR ZHUH HLWKHU 'LUHFWRUV O
DSSURYHG EXW H[FOXGLQJ XQGHU DOO FLUFXPVWDQFHV DQ\ VXFK QHZ 'LUHTI
UHVXOW RI DQ DFWXDO RU WKUHDWHQHG HOHFWLRQ FRQWHVW RU RWKHU DFV
EHKDOI RI DQ\ LQGLYLGXDO FRUSRUDWLRQ SDUWQHUVKLS RU RWKHU HQWL
SURFHGXUHV DV PD\ EH SURYLGHG LQ WKH &RPSDQ\xV E\ODZV FHDVH WR F
FRQVXPPDWLRQ RI D PHUJHU FRQVROLGDWLRQ EXVLQHVV FRPELQDWLRQ RU
VHEXULWLHY UHSUHVHQWLQJ RU PRUH RI WKH WKHQ RXWVWDQGLQJ YRWLQ.
DUH KHOG VXEVHTXHQW WR VXFK WUDQVDFWLRQ E\ WKH 3HUVRQ RU 3HUVRQV
WKH RXWVWDQGLQJ YRWLQJ VWRFN RI WKH &RPSDQ\ LPPHGLDWHO\ SULRU WR
DV WKHLU RZQHUVKLS LPPHGLDWHO\ SULRU WR VXFK WUDQVDFWLRQ 1RWZLW!
D SD\PHQW XQGHU WKH 30DQ LV VXEMHFW WR 6HFWLRQ $ DQG QRW H[FHSYV
WLPH RU VFKHGXOH IRU VXFK SD\PHQW WKH IRUHJRLQJ GHILQLWLRQ RI &KDC
FRQVWUXHG LQ D PDQQHU QHFHVVDU\ WR HQVXUH WKDW WKH RFFXUUHQFH RI
LI VXFK HYHQW TXDOLILHV DV D FKDQJH LQ WKH RZQHUVKLS RU HIIHFWLYH FR(
VXEVWDQWLDO SRUWLRQ RI WKH DVVHWVY RI D FRUSRUDWLRQ DV DSSOLFDEO
SXUSRVHV Rl WKLV GHILQLWLRQ L UEHQHILFLDO RZQHU V U VKDOO KDYH WKI
LL UDIILOLDWHO PHDQV $ DQ\ 6XEVLGLDU\ RI WKH &RPSDQ\ % DQ\ HQWL
WKURXJK RQH RU PRUH LQWHUPHGLDULHYV LV FRQWUROOHG E\ WKH &RPSDQ\
ZKLFK WKH &RPSDQ\ KDV D VLJQLILFDQW HTXLW\ LQWHUHVW DV GHWHUPLQ!
UDIILOLDWHVU ZKLFK EHFRPH VXFK DIWHU WKH DGRSWLRQ RI WKH 30DQ

URRG 5HMVRBADQV $ WKH IDLOXUH Rl WKH &RPSDQ\ WR KDYH DQ\ VXFF
EXVLQHVY DQG RU DVVHWYVY RI WKH &RPSDQ\ H[SUHVVO\ DVVXPH DQG DJUHH
IROORZLQJ D FKDQJH LQ FRQWURO WKH UHORFDWLRQ RI WKH &(2xV SULQF
PHWURSROLWDQ DUHD RI WKH &(2xV SULQFLSDO SODFH RI HPSOR\PHQW & |
FKDQJH LQ WKH &(2xV RYHUDOO UHVSRQVLELOLWLHYVY GXWLHV DQG DXWKRUL
FKDQJH LQ FRQWURO DQG ' IROORZLQJ D FKDQJH LQ FRQWURO WKH IDLOXU|
D ORQJ WHUP FDVK RU HTXLW\ DZDUG RU HTXLW\ EDVHG JUDQW SURJUDP RU
PDWHULDOO\ OHVV IDYRUDEOH WKDQ WKDW SURYLGHG WR WKH &(2 LPPHGLDW!

7KH GHILQLWLRQV IRU RWKHU ([HFXWLYH 2IILFHUV DVLGH IURP WKH &(2 SIL
VXEVWDQWLDOO\ VLPLODU WR WKRVH VKRZQ DERYH H[FHSW IRU WKH GHILQL
URRG 5HWVRYDQV $ WKH UHORFDWLRQ RI DQ ([HFXWLYHxV SULQFLSDO SODFI

PLOHV IURP WKH SULQFLSDO SODFH RI HPSOR\PHQW LQ HIIHFW LPPHGLDW
GLPLQXWLRQ LQ WKH GXWLHV RU UHVSRQVLELOLWLHY RI DQ ([HFEXWLYH IURP
F D PDWHULDO UHGXFWLRQ LQ WKH UWRWDO FRPSHQVDWLRQ DQG EHQHILWYV
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WR VXFK FKDQJH LQ FRQWURO DQG G WKH IDLOXUH RI DQ\ VXFFHVVRU HQV
DVVXPH WKH ([HFXWLYH 6HYHUDQFH 30DQ DV LQ HIIHFW LPPHGLDWHO\ SULRU
EHQHILWVU LQFOXGHV EXW LV QRW OLPLWHG WR L DQQXDO EDVH VDODU\
DFFRXQW WKH WDUJHW ERQXV DPRXQW RI DQQXDO YDULDEOH FRPSHQVDWL
RSSRUWXQLW\ WDNLQJ LQWR DFFRXQW WKH WDUJHW FRPSHQVDWLRQ DPRXC
FRPSHQVDWLRQ OLIH LQVXUDQFH PHGLFDO KHDOWK GLVDELOLW\ DFFLGHQ
VXEVLGLDULHYV RU DIILOLDWHYV LQ ZKLFK WKH SDUWLFLSDQW ZDV SDUWLFLSDW

7KH IROORZLQJ GHILQLWLRQ LV SURYLGHG LQ WKH 5653 DV UHIHUUHG WR LQ
8SRQ 7THUPLQDWLRQ RI (PSOR\PHQW RU &KDQJH LQ &RQWUROU RI WKLV SURJ[\ V

B&KDQJH LQ BRBWQRMWKH RFFXUUHQFH RI RQH RU PRUH RI WKH IROORZLQ
RWKHU WUDQVIHU LQ RQH WUDQVDFWLRQ RU D VHULHV RI UHODWHG WUDQ'
&RPSDQ\ WR DQ\ 3HUVRQ RU JURXS DV WKDW WHUP LV XVHG LQ 6HFWLRQ G
JURXS DV VR GHILQHG RI SHUVRQV RWKHU WKDQ ODQDJHPHQW RI WKH &RPS|
$IILOLDWHV VKDOO KDYH EHFRPH WKH EHQHILFLDO RZQHU RI PRUH WKDQ r
GXULQJ DQ\ RQH \HDU SHULRG LQGLYLGXDOV ZKR DW WKH EHJLQQLQJ RI VXF
'LUHFWRU ZKRVH HOHFWLRQ RU QRPLQDWLRQ ZDV DSSURYHG E\ D PDMRULW\ R
DW WKH EHJLQQLQJ RI VXFK SHULRG RU ZKR ZHUH SUHYLRXVO\ VR DSSURYHG
'LUHFWRU ZKRVH LQLWLDO DVVXPSWLRQ RI RIILFH RFFXUV DV D UHVXOW RI DC
WKUHDWHQHG VROLFLWDWLRQ RI SUR[LHV RU FRQVHQWY E\ RU RQ EHKDOI RI
JURXS LQFOXGLQJ WKURXJK WKH XVH RI SUR[\ DFFHVV SURFHGXUHV DV PD\
FRQVWLWXWH D PDMRULW\ RI WKH %RDUG RU LY D PHUJHU FRQVROLGDWLRC
LQ WKH DSSOLFDEOH DZDUG DJUHHPHQW 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ
LV VXEMHFW WR 6HFWLRQ $ DQG QRW H[FHSWHG WKHUHIURP DQG D FKDQJ!
DZDUG WKH IRUHJRLQJ GHILQLWLRQ RI FKDQJH LQ FRQWURO VKDOO EH LQWH!
WR HQVXUH WKDW WKH RFFXUUHQFH RI DQ\ VXFK HYHQW VKDOO UHVXOW LQ D
LQ WKH RZQHUVKLS RU HIIHFWLYH FRQWURO RI D FRUSRUDWLRQ RU D FKDQJH
D FRUSRUDWLRQ DV DSSOLFDEOH ZLWKLQ WKH PHDQLQJ RI 7UHDV 5HJ h

7KH TROORZLQJ IRUP RI GHILQLWLRQ LV SURYLGHG LQ WKH DzZDUG DJUHHPH
&RPSHQVDWLRQ 30DQ DV UHIHUUHG WR LQ U$GGLWLRQDO ,QIRUPDWLRQ 5H
(PSOR\PHQW RU &KDQJH LQ &RQWUROU RI WKLV SUR[\ VWDWHPHQW

&KDQJH LQ @ROIWQRMWKH RFFXUUHQFH RI RQH RU PRUH RI WKH IROORZLQ
RWKHU WUDQVIHU LQ RQH WUDQVDFWLRQ RU D VHULHV RI UHODWHG WUDQ'
&RPSDQ\ WR DQ\ 3HUVRQ RU JURXS DV WKDW WHUP LV XVHG LQ 6HFWLRQ G
RU JURXS DV VR GHILQHG LQ WKH 30DQ RI 3HUVRQV RWKHU WKDQ ODQDJHPI
DGRSWLRQ RI WKH 30DQ E\ WKH &RPSDQ\ V VWRFNKROGHUV RU WKHLU $IILOLD
EHORZ RI PRUH WKDQ RI WKH RXWVWDQGLQJ YRWLQJ VWRFN RI WKH &RPSD
DW WKH EHJLQQLQJ RI VXFK SHULRG FRQVWLWXWH WKH %RDUG WRJHWKHU Z
DSSURYHG E\ D PDMRULW\ Rl WKH 'LUHFWRUV WKHQ LQ RIILFH ZKR ZHUH HLW
ZHUH SUHYLRXVO\ VR DSSURYHG EXW H[FOXGLQJ XQGHU DOO FLUFXPVWDQFF
RIILFH RFFXUV DV D UHVXOW RI DQ DFWXDO RU WKUHDWHQHG HOHFWLRQ FRQ
FRQVHQWYV E\ RU RQ EHKDOI RI DQ\ LQGLYLGXDO FRUSRUDWLRQ SDUWQHUVK
SUR[\ DFFHVV SURFHGXUHV DV PD\ EH SURYLGHG LQ WKH &RPSDQ\xV E\ODZV F
WKH FRQVXPPDWLRQ RI D PHUJHU FRQVROLGDWLRQ EXVLQHVV FRPELQDWLRC
VHFXULWLHYV UHSUHVHQWLQJ RU PRUH Rl WKH WKHQ RXWVWDQGLQJ YRWLQ.
DUH KHOG VXEVHTXHQW WR VXFK WUDQVDFWLRQ E\ WKH 3HUVRQ RU 3HUVRQ'
YRWLQJ VWRFN RI WKH &RPSDQ\ LPPHGLDWHO\ SULRU WR VXFK WUDQVDFW
RZQHUVKLS LPPHGLDWHO\ SULRU WR VXFK WUDQVDFWLRQ 1RWZLWKVWDQGLOC
$ZDUG LV VXEMHFW WR 6HFWLRQ $ DQG QRW H[FHSWHG WKHUHIURP DQG
SXUSRVHV RI DQ $ZDUG WKH IRUHJRLQJ GHILQLWLRQ Rl &KDQJH LQ &RQWURO
PDQQHU QHFHVVDU\ WR HQVXUH WKDW WKH RFFXUUHQFH RI DQ\ VXFK HYHQW
TXDOLILHV DV D FKDQJH LQ WKH RZQHUVKLS RU HIIHFWLYH FRQWURO RI D FRI
SRUWLRQ RI WKH DVVHWV RI D FRUSRUDWLRQ DV DSSOLFDEOH ZLWKLQ WKH
LQ &RQWUROU )RU SXUSRVHV Rl WKLV $JUHHPHQW UEHQHILFLDO RZQHU V U
([FKDQJH $FW
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7KH IROORZLQJ GHILQLWLRQ LV SURYLGHG LQ WKH (TXLW\ DQG ,QFHQWL"
,QIRUPDWLRQ 5HODWLQJ WR 3RWHQWLDO 3D\PHQWV 8SRQ 7HUPLQDWLRQ RI
VWDWHPHQW

&KDQJH LQ @RAIWQRMWKH RFFXUUHQFH RI RQH RU PRUH RI WKH IROORZLQ
RWKHU WUDQVIHU LQ RQH WUDQVDFWLRQ RU D VHULHV RI UHODWHG WUDQ'
&RPSDQ\ WR DQ\ 3HUVRQ RU JURXS DV WKDW WHUP LV XVHG LQ 6HFWLRQ G
RU JURXS DV VR GHILQHG LQ WKLV 30DQ RI 3HUVRQV RWKHU WKDQ VH
UODQDJHPHQWU RQ WKH GDWH RI WKH PRVW UHFHQW DSSURYDO RI WKLV 3¢
VKDOO KDYH EHFRPH WKH %HQHILFLDO 2ZQHU RI PRUH WKDQ RI WKH RXWVW
RQH \HDU SHULRG LQGLYLGXDOV ZKR DW WKH EHJLQQLQJ RI VXFK SHULRG F
ZKRVH HOHFWLRQ RU QRPLQDWLRQ ZDV DSSURYHG E\ D PDMRULW\ RI WKH 'LU
EHJLQQLQJ RI VXFK SHULRG RU ZKR ZHUH SUHYLRXVO\ VR DSSURYHG EXW F}
'LUHFWRU ZKRVH LQLWLDO DVVXPSWLRQ RI RIILFH RFFXUV DV D UHVXOW RI DC
WKUHDWHQHG VROLFLWDWLRQ RI SUR[LHV RU FRQVHQWV E\ RU RQ EHKDOI RI
JURXS LQFOXGLQJ WKURXJK WKH XVH RI SUR[\ DFFHVV SURFHGXUHV DV PD\
FRQVWLWXWH D PDMRULW\ RI WKH %RDUG RU LY WKH FRQVXPPDWLRQ RI D
WUDQVDFWLRQ LQYROYLQJ WKH &RPSDQ\ XQOHVV VHEXULWLHVY UHSUHVHQWLQ
YRWLQJ VWRFN RI WKH FRUSRUDWLRQ UHVXOWLQJ IURP VXFK WUDQVDFWLRQ
3HUVRQV ZKR ZHUH WKH %HQHILFLDO 2ZQHUV RI WKH RXWVWDQGLQJ YRWLQ
WUDQVDFWLRQ LQ VXEVWDQWLDOO\ WKH VDPH SURSRUWLRQV DV WKHLU RZQH
WKH IRUHJRLQJ RU DQ\ SURYLVLRQ LQ WKLV 30DQ WR WKH FRQWUDU\ LI DQ
H[FHSWHG WKHUHIURP DQG D &KDQJH LQ &RQWURO LV D GLVWULEXWLRQ HYHC
&KDQJH LQ &RQWURO VKDOO EH LQWHUSUHWHG DGPLQLVWHUHG DQG FRQVWU
RI DQ\ VXFK HYHQW VKDOO UHVXOW LQ D &KDQJH LQ &RQWURO RQO\ LI VXFK H
FRQWURO RI D FRUSRUDWLRQ RU D FKDQJH LQ WKH RZQHUVKLS RI D VXEVWDQC
ZLWKLQ WKH PHDQLQJ RI 7UHDVXU\ 5HJXODWLRQ h $ L DU $ &KDQJH

U3UR 5DWD PHPBRQXYVWR WKH HWHQW HDUQHG DQG DW WKH WLPH ERQXVH
RIILFHUV LQ DFFRUGDQFH ZLWK WKH WHUPV Rl WKH 3HUIRUPDQFH ,QFHQWLYH
ZKLFK WKH VHSDUDWLRQ IURP VHUYLFH RFEXUV HTXDO WR WKH H[HFXWLYHxV
QXPHUDWRU RI ZKLFK LV WKH QXPEHU Rl GD\V GXULQJ VXFK \HDU WKDW WKH
GHQRPLQDWRU ZKLFK LV
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$SSHQGL[ & $QQXDO ,QFHQWLYH 30DQ 3HUIRUPDQFH 7D

$V GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV &' $ WKH
DQQXDO LQFHQWLYH SODQ

6DIHW\ '"HWDLOV

JLOQODQFLDO '"HWDLOV

*URZWK "HWDLOV

3UR[\ 6WDWHPHQW _



1HZ % XVLQHVYV "HWDLOV
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