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&GCT $QUVQP 5EKGPVKHKE 5VQEMJQNFGT

<RXUH FRUGLDOO\ LQYLWHG WR DWWHQG WKH $QQXDO OHHWLQJ RI 6WRFNKROGH
WKHRPSDRYU %YRVWRQ BWRLEQWIHOKB RQ 0D\ DW DP (DVWHUQ 7LPH 7KH $C
YLUWXDO IRUPDW RQO\ YLD OLYH ZHEFDVW RYHU WKH LOQWHUQHW <RX ZLOO EH I
TXHVWLRQV RQOLQH E\ YLVLWLQJ ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP %6;
VR HQUXUHWDAWVRANKR@HY DUHD | RIGHGWHVEP HRSSRUMXQW VR SDUAASDMDVWH. Z RX@KDYH DADQLQ SHIRQP HHAQ)
LOFOXGLQJ WKH ULJKW WR YRWH DQG DVN TXHVWLRQV WKURXJK WKH YLUWXDO P/
YRWLQJ LQ RXU SUR[\ PDWHULDOV UHIHUV WKHUHIRUH WR DWWHQGLQJ RU YRWL

2Q RU DERXW ODUFK ZH ZLOO PDLO WR RXU VWRFNKROGHUV RI UHFRUG DW
WKH UHFRUG GDWH IRU RXU $QQXDO OHHWLQJ DQ ,PSRUWDQW 1RWLFH RI ,QWHUQC
LQVWUXFWLRQV RQ KRZ WR DFFHVV RXU 3UR[\ 6WDWHPHQW DQG $QQXDO 5HSRUW
5HSRUW RQ WKH LQWHUQHW DQG KRZ WR YRWH WKHLU VKDUHV YLD WKH LQWHUQ
SULQWHG SUR[\ PDWHULDOV XQOHVV \RX VSHFLILFDOO\ UHTXHVW WKHP %RWK WHK
RQ KRZ \RX FDQ UHTXHVW D SDSHU FRS\ RI RXU 3UR[\ 6WDWHPHQW DQG $QQXDO 5

7KH %RDUG RI 'LUHFWRUYVY DSSUHFLDWHY DQG HQFRXUDJHV VWRFNKROGHU SDUWL
SODQ WR YLUWXDOO\ DWWHQG WKH $QQXDO OHHWLQJ ZH HQFRXUDJH \RX WR YRW
SRVVLEOH \RX YRWH YLD WKH LOQOWHUQHW RU LI \RX KDYH UHFHLYHG SULQWHG S
E\ PDLOLQJ \RXU FRPSOHWHG SUR[\ FDUG RU YRWHU LQVWUXFWLRQ IRUP

,Q %RVWRQ 6FLHQWLILF FRQWLQXHG WR SURYH RXU UHVLOLHQFH DQG ZLQQLC
VWURQJ EXVLQHVV UHVXOWY DQG JURZWK GHVSLWH RQJRLQJ PDFURHFRQRPLF KH
WKH IDFH RI FKDOOHQJHY DQG XQFHUWDLQW)\ LV QR DFFLGHQW ,WeéV WKH UHVXO
WKH FHQWHU RI HYHU\WKLQJ ZH GR

‘H ZRUNHG WRIJHWKHU WR KHOS LPSURYH WKH OLYHV RI RYHU PLOOLRQ SDWLHQC
RXU KLVWRU\ 2XU JOREDO WHDPV QDYLJDWHG VXSSO\ FKDLQ GLVUXSWLRQ ODXQ
PHDVXUDEOH SURJUHVVY WRZDUG RXU HQYLURQPHQWDO JRDOV :H IXHOHG RXU SL
UHVHDUFK DQG GHYHORSPHQW DQG E\ DQQRXQFLQJ IRXU VWUDWHILF DFTXLVLWLI
SRVVLEOH EHFDXVH RI WKH WUHPHQGRXV WDOHQW DQG GHGLFDWLRQ RI RXU JOR!
LQFUHGLEO\ SURXG RI bDQG JUDWHIXO IRU WKHLU FRPPLWPHQW

2XU UHVXOWY GHPRQVWUDWH WKH KLJK SHUIRUPDQFH RI RXU JOREDO WHDP |
FRPPHUFLDO H[HFXWLRQ DQG D UHWXUQ WR PRUH FRQVLVWHQW JURZWK LQ SURF
GHOLYHUHG VWURQJ SHUIRUPDQFH DFURVY DOO JHRJUDSKLF UHJLRQV DQG ZH E&t
PDUNHW WKPMGILHYH RXU VWUDWHJ\ RI HQWHULQJ KLJK JURZWK DGMDFHQW PDUN
IXHO RXU FDWHJRU\ OHDGHUVKLS LV ZRUNLQJ :KLOH PDFURHFRQRPLF KHDGZLQG"
UDQJH ILQDQFLDO JRDOV RI DERYH PDUNHW UHYHQXH JURZWK H[SDQGLQJ RSHUD
VWURQJ FDVK IORZ JHQHUDWLRQ %RVWRQ 6FLHQWLILF LV LQ DQ H[FHOOHQW SRV
HPSOR\HHV DQG VWRFNKROGHUYV
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2QUKVKQPGF HQT )TQYVJ

%RVWRQ 6FLHQWLILF GHYLFHY DQG WKHUDSLHY KHOS SK\VLFLDQV GLDJQRVH DQG
RQFRORJLFDO QHXURORJLFDO DQG XURORJLFDO GLVHDVHV DQG FRQGLWLRQV 2
SRUWIROLR LQ WKHVH DUHDV WKURXJK RUJDQLF UHVHDUFK DQG GHYHORSPHQW
H[SDQG RXU SUHVHQFH LQ KLJK JURZWK PDUNHWY DQG UHJLRQV WR PDNH RXU WF

'"ZRCPFKPI 1WT &KIKVCN CPF 1IRGTCVKQPCN %YCRCDKNKVKGU

'LIJILWDO WUDQVIRUPDWLRQ LQ KHDOWK FDUH KDV EHHQ DQ LQGXVWU\ EX]]ZRUG IF
PDGH LW DQ LPSHUDWLYH ,Q WKH SDVW WZR \HDUV ZH KDYH VLJQLILFDQWO\ LQF
WKH SURGXFWLYLW\ RI RXU VDOHVY UHSUHVHQWDWLYHVY VWUHDPOLQH EXVLQHVV
SURYLGH UHPRWH FDVH VXSSRUW DQG LQFUHDVH HQJDJHPHQW ZLWK KHDOWK FD

$V ZH VWUHQJIJWKHQ WKH GLJLWDO LQIUDVWUXFWXUH RI RXU JOREDO RSHUDWLRQ
LQIUDVWUXFWXUH WR IDFH QHZ FKDOOHQJHV DQG PHHW JURZLQJ JOREDO GHPDQC
H[SDQGHG RXU IDFLOLW\ LQ 3HQDQJ ODOD\VLD DGGLQJ D QHZ WLHU GLVWULEX\
FXVWRPHUV DQG SDWLHQWY DQG VXSSRUW RXU JURZLQJ EXVLQHVV DFURVV $3$&
LQ DGYDQFHG SURGXFW GHVLJQ PDQXIDFWXULQJ DQG UHVHDUFK DQG GHYHORSP
KRQRULQJ RXU FRPPLWPHQW WR ZRUN WR FXW HQHUJ\ XVH DQG FRQYHUW WR UHC
DFKLHYH FDUERQ QHXWUDOLW\ IRU VFRSHY DQG FDUERQ HPLVVLRQV DW DOO R

2XU HQJLQHHUVY DQG VFLHQWLVWY DUH DOVR GHYHORSLQJ VSHFLDOL]HG FDSDELC
GHYHORSPHQW VLWHY LQ WKH 8QLWHG 6WDWHV (XURSH &RVWD 5LFD ,QGLD ,VU
KHDOWK FDUH SURIHVVLRQDOV WR GHYHORS SURGXFWV DQG VROXWLRQV WKDW D

IGCPKPIHWN +PPQXCVKQP 6JCV 5QNXGU 7TIGPV %JCNNGPIGU

%RVWRQ 6FLHQWLILF LQQRYDWLRQ LV IXHOHG E\ LQWHUQDO UHVHDUFK FROODER
DFWLYHO\ OLVWHQLQJ WR RXU FXVWRPHUV VR WKDW ZH FDQ EHWWHU DGGUHVV W
FROODERUDWLYHO\ ZLWK FXVWRPHUV KHOSV XV XQGHUVWDQG WKH FOLQLFDO FKI
PHDQLQJIXO VROXWLRQV $FURVV WKH VSHFLDOWLHY ZH VHUYH ZH DUH IRFXVHG
VROXWLRQV WR KHOS SK\VLFLDQV DFFHVV GLDJQRVH DQG WUHDW FRQGLWLRQV

#FXCPEKPI 5SEKGPEG

‘H PDLQWDLQ D VWURQJ EDVH RI FOLQLFDO UHVHDUFK IURP EHQFK WHVWLQJ UDC
HYLGHQFH ,Q PRUH WKDQ SDWLHQWY SDUWLFLSDWHG LQ FOLQLFDO Wi

#FFTGUUKPI +PGSWKVKGU KP 9QTMRNCEGU %QOOWPKVKGU CPF *G

$Q LQFOXVLYH HQYLURQPHQW WKDW YDOXHV GLYHUVH SHUVSHFWLYHV LV HVVHQV
PDNHV HDFK RI XV XQLTXH ZH FDQ DFKLHYH WKH EHVW UHVXOWY IRU RXU ZRUNS(
OHDQLQJIXO GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ '(, SURJUHVV LV D SULRULW\
LQFOXGLQJ LPSURYLQJ ZRUNIRUFH GLYHUVLW\ SURYLGLQJ HTXLWDEOH RSSRUWX
DGYDQFLQJ KHDOWK LQ JOREDO FRPPXQLWLHYV

4AGFWEKPI 1WT 'PXKTQPOGPVCN +ORCEYV
BURWHFWLQJ WKH HQYLURQPHQW LV FHQWUDO WR RXU ZRUN EHFDXVH D KHDOWKI

SURJUHVV WRZDUG RXU FRPPLWPHQW RI FDUERQ QHXWUDOLW\ IRU VFERSHV D
DQG NH\ GLVWULEXWLR® WMIRLBWG WKH 8QLWHG 1DWLRQV 5DFH WR =HUR DQG 6FLF
%XVLQHVV $PELWLRQ IRU r& FDPSDLJQ ,Q 6%7L YHULILHG RXU VFLHQFH ED\

JXLGH XV RQ D SDWK WRZDUG QHW JHUR FDUERQ HPLV¥IRQ VQDLMIROWYLRKUXMRBW EOH
VFLHQFH WR GHILQH EHVW SUDFWLFHY LQ HPLVVLRQV UHGXFWLRQV ZLWK DQ DLP
DOVR SXUVXLQJ HIIRUWYV WR EHWWHU PDQDJH RU UHGXFH ZDVWH DQG LQFUHDVH
LPSDFW RI RXU SURGXFWY DQG SDFNDJLQJ 7KURXJK FROODERUDWLRQV DQG SDU!"
FRQWLQXH WR ZRUN WRIJHWKHU WR DGYDQFH PHDQLQJIXO FKDQJH IRU D KHDOWKI

‘H KDYH PXFK PRUH WR GR EXW ZH DUH PDNLQJ VWURQJ SURJUHVV WRZDUG RXU
ZRUN )RU WKH WKLUG \HDU LQ D URZ ZH ZHUH QDPHG WR WKH 'RZ -RQHV 6XVWDL
FRQVHFXWLYH \HDU WR )RUWXQHEéV :RUOGéV ORVW $GPLUHG &RPSDQLBIULWH DUH
,QGH[ éEHVW SODFH WR ZRUN é DQG ZHUH QDPHG E\ )DVW &RPSDQ\ DV D EHVW ZR

BUR[\ 6WDWHPHQW



KRQRU WR FHOHEUDWH RXU &DWDO\VW $ZDUG WKH SUHPLHU DZDUG IRU "(, LC
DFURVV UDQNVY DQG DGYDQFH ZRPHQ DQG RWKHU XQGHUUHSUHVHQWHG JURXSYV

.QQMKPI (QTYCTF

7KHVH DFFRPSOLVKPHQWY GHPRQVWUDWH WKH PDQ\ ZD\V %YRVWRQ 6FLHQWLILF L\
FRPPXQLWLHY DQG VWRFNKROGHUV , NQRZ WKH FXOWXUH ZH KDYH EXLOW ZLOO |
FKDQJLQJ KHDOWK FDUH ODQGVFDSH , FRPPHQG RXU HPSOR\HHV IRU WKHLU XQZI
FDUH 2Q EHKDOI RI HYHU\ WHDP PHPEHU , HIWHQG RXU VLQFHUH WKDQNV WR RX
%RVWRQ 6FLHQWLILF DQG WR \RX RXU VWRFNKROGHUV IRU \RXU FRQWLQXHG VX
7TRIHWKHU ZH DUH ZRUNLQJ WR DGYDQFH VFLHQFH DQG WUDQVIRUP OLYHV

7TKDQN \RX IRU \RXU FRQWLQXLQJ VXSSRUW

L%/%\—\/W
9’_\

IKEJCGN ( /CJQPG]
&KDLUPDQ RI WKH %RDUG RI 'LUHFWRUYV

BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
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OQVKEBPOWCN /GGVKPI QH
5VQEMJQNFGTU

&CVG CPF 6KOG 9JQ %CP 8QVG
7TKXUVGD\ 0D\ DW 2Q0\ VWRFNKROGHUV RI UHFRUG D
D P (DVWHUQ 7LPH RI EXVLQHVY RQK LGD\ ODUF

DUH HQWLWOHG WR QRWLFH RI DQ(
PHHWLQJ RU DQ\ DGMRXUQPHQWYV

.QECVKQP
@ 2Q0LQH RQO\ DW ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP

%6 ;

S8QVKPI +VGOU

%2$5' 927,1*

352326%/ 5(&200(1'$7,21

'NGEV VQ VJG $QCTF QH &KTGEVQTU PKPG PQOKPGGUﬁwUtﬁj%DrVF@%YQJRPLQHH

#RRTQXG QP C PQP DKPFKPI CFXKUQT[ DCUKU VJG Hjes,\gng[ QH HWVWTG
QP VJG EQORGPUCVKQP QH QWT PCOGF GZGEWVKXG QHHKEGTU CPF

4CVKH[ VJG CRRQKPVOGPV QH 'TPUV ;QWPI ..2 CU QM&THHKEFGRGPFGPV TGIKL
RWDNKEICEEQWPVKPI HKTO HQT VJG HKUECN [GCT

8QVKPI /GVJQFU
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ODUOERURXJK ODVVDFKXVHWWYV
obu <«

6JG #PPWCN /GGVKPI QH 5VQEMJQNFGTU QH $QUVQP 5EKGPVKHKE
YKNN DG JGNF QP 6IJWTUFC[ /CJ| CV 7R PO[IMWHRENKE D BHBAK O G
SDUWLFLSDWLRQ DQG SURYLGH D FRQVLVWRIUN H[SQQLXDDF B HHI DG DIHVY RH GR P
IRUPDW RQO\ YLD OLYH ZHERBXW IROYO! E W E BOH) WRURIMY) WKH $QQXDO OHHWLQJ D
TXHVWLRQV RQOLQH GXULQJ WK H ZD 9 XD\® XTCHHWKIDQH K R © IGVHUNAHHKIVY. 1 G AR R JB6;G W
YLUWXDO $QQXDO OHHWLQJ WR HQVXUH VWRFNKROGHUV DUH DIIRUGHG WKH VDPH
SHUVRQ PHHWLQJ LQFOXGLQJ WKH ULJKW WR YRWH DQG DVN TXHVWLRQV RQ WKF
SODFH IRU WKH IROORZLQJ SXUSRVHYV

WR HOHFW WR WKH %RDUG RI 'LUHFWRUV QLQH QRPLQHHV IRU GLUHFWRU

WR DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI RX

WR DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH IUHTXHQF\ RI IXWXUH
H[HFXWLYH RIILFHUV

WR UDWLI\ WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQGHSHQGHQW UF
ILVFDO \HDU DQG

WR FRQVLGHU DQG YRWH XSRQ VXFK RWKHU EXVLQHVYVY DV PD\ SURSHUO\ FRPH
RU SRVWSRQHPHQW WKHUHRI

2Q0\ VWRFNKROGHUV RI UHFRUG DW WKH FORVH RI EXVLQHVV RQ )ULGD\ ODUFK
PHHWLQJ RU DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQWY WKHUHRI

,W LV LPSRUWDQW WKDW \RXU VKDUHVY EH UHSUHVHQWHG DQG YRWHG DW WKH $
$QQXDO OHHWLQJ ZH HQFRXUDJH \RX WR VXEPLW \RXU SUR[\ DV VRRQ DV SRVVL
\RXU ,PSRUWDQW 1RWLFH RI ,QWHUQHW $YDLODELOLJ} RW3KUHR D FOCR/P1S D 10D IOYJI R U
SUR[\ 6WDWHPH&NVRHGWLW®BRMGb E\bSUR[\"&

$W WKH GLUHFWLRQLEHPWRU®¥RDUG

Varee R. Browm,

BCPEG $TQYP
&RUSRUDWH 6HFUHWDU\
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6CDNGQPVGPVU

,QIRUPDWLRQ $ERXW WKH $QQXDO OHHWLQJ DQG 9RWLQJ
,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV
&DXWLRQDU\ 6WDWHPHQW 5HJDUGLQJ )RUZDUG /RRNLQJ DQG 2WKHU 6WD'

BURSRVDO
'NGEVKQP QH &KTGEVQTU

&RUSRUDWH *RYHUQDQFH
OHHWLQJYV DQG %RDUG &RPPLWWHHYV

'LUHFWRU &RPSHQVDWLRQ

2XU ([HEXWLYH 2IILEFHUV

&HUWDLQ %HQHILFLDO 2ZQHUVKLS ODWWHUV
&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

5LVN $VVHVVPHQW Rl RXU &RPSHQVDWLRQ 3URJUDPV
&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

([HEXWLYH &RPSHQVDWLRQ

3D\ 9HUVXV 3HUIRUPDQFH

@ URSRVDO
#FXKUQT[ 8QVG VQ #RRTQXG VIG %YQORGPUCVKQPWH 1WT 0COGF 'ZG

(TXLW\ &RPSHQVDWLRQ 30DQV

BURSRVDO

C)#ﬁMKUQT[sQVG QP VJG (TGSWGPE[ QH (WVWTG #FXKUQT[ 8QVGU QP \
0COGF 'ZGEWVKXG 1HHKEGTU

$XGLW &RPPLWWHH 5HSRUW
BURSRVDO
@ ACVKHKECVKQP QH #RRQKPVOGPV QH 1WT +PFGRGPFGPV 4GIKUVGTGH

6WRFNKROGHU 3URSRVDOV DQG &RPSDQ\ ,QIRUPDWLRQ
2WKHU ,QIRUPDWLRQ
$QQH[ $

5HFRQFLOLDWLRQV RI 1RQ *$$3 )LQDQFLDO OHDVXUHV 8VHG LQ ,QFHQWL®
DQGb3URJUDPYV #

BUR[\ 6WDWHPHQW



+PHQTOCVKQP #DQWV VJG #P
CPF 8QVKPI

6JG #PPWCN /GGVKPI

7KH $QQXDO OHHWLQJ RI BWRFNKROGHUV $QQXDO OHHWLQJ RI %RVWRQ 6FLH!
7KXUVGD\ 0D\ DW DP (DVWHUQ 7LPH 7R PD[LPL]JH VWRFNKROGHU SDUW
H[SHULHQFH UHJDUGOHVV Rl ORFDWLRQ RXU $QQXDO OHHWLQJ ZLOO EH KHOG LQ
<RX ZLOO EH DEOH WR MRLQ WKH $QQXDO OHHWLQJ DQG YRWH DQG VXEPLW \RXU
Z2ZZ YLUWXDOVKDUHKROGHURHKI/NIQ GHARPJIQREG WKH YLUWXDO $QQXDO OHHWLQJ W
DIIRUGHG WKH VDPH RSSRUWXQLW\ WR SDUWLFLSDWH DV WKH\ ZRXOG KDYH DW D
TXHVWLRQV WKURXJK WKH YLUWXDO PHHWLQJ SODWIRUP

$W WKLV PHHWLQJ VWRFNKROGHUV ZLOO EH DVNHG WR HOHFW QLQH QRPLQHHV I
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV DSSURYH RQ D QRQ ELQGLQ
YRWHV RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV DQG UDWLI\ "
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRM@MDUEG PAIQMP DRW RVKHV S R QLG/ RIRO TUHHDWW
VWRFNKROGHUYV

2XU SULQFLSDO H[HFXWLYH RIILFHVY DUH ORFDWHG DW %RVWRQ 6FLHQWLILF :D
WHOHSKRQH QXPEHU LV KHQ XVHG LQ WKLV 3UR[\ 6WDWHPHQW WKH W
éEWKH &RPSDQ\é PHDQ %YRVWRQ 6FLHQWLILF &RUSRUDWLRQ DQG LWV EXVLQHVVHYV

» 9J[ CO + TGEGKXKPI VIGUG OCVGTKCNU!

,Q FRQQHFWLRQ ZLWK LWV VROLFLWDWLRQ RI SUR[LHV IRU XVH DW RXU $QQXDO 0
PDWHULDOV DYDLODEOH WR \RX YLD WKH LQWHUQHW RU XSRQ \RXU UHTXHVW YL
GHOLYHU SULQWHG YHUVLRQV RI WKHVH PDWHULDOV WR \RX E\ PDLO $V D VWRFN
EXVLQHVV RQ ODUFK WKH UHFRUG GDWH IRU RXU $QQXDO OHHWLQJ \RX DU
DQG DUH HQWLWOHG WR DQG UHTXHVWHG WR YRWH RQ WKH LWHPV RI EXVLQHVV

» 9J][ FKF + TGEGKXG C PQVKEG KP VJG OCKN TGICTFKPI VIG KPVGTPGV CXCKN
HWNN UGV QH RTKPVGF RTQZ[ OCVGTKCNU!

3XUVXDQW WR UXOHV DGRSWHG E\ WKH 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVL
RXU $QQXDO 5HSRUW IRU WKH \HDU HQGHG 'HFHPEHU $QQXDO 5HSRUW DQGC
SUR[\ PDWHULDOV DYDLODEOH WR VWRFNKROGHUV HOHFWURQLFDOO\ YLD WKH L¢
PDWHULDOV RQ WKH ZHEVLWH UHIHUUHG WR LQ WKH 1RWLFH Rl ,QWHUQHW $YDLO
SULQWHG FRSLHV Rl WKH SUR[\ PDWHULDOV DQG D SUR[\ FDUG ,QVWUXFWLRQV R
WR UHTXHVW D SULQWHG FRS\ PD\ EH IRXQG LQ WKH 1RWLFH DQG LQ WKLV 3URJ\ ¢
H[SHGLWHV \RXU UHFHLSW RI WKH SUR[\ PDWHULDOV DQG UHGXFHV WKH FRVW DQ
RXU $QQXDO OHHWLQJ 2Q RU DERXW ODUFK VWRFNKROGHUV Rl UHFRUG DQ
FORVH RI EXVLQHVV RQ ODUFK ZLOO EH VHQW D 1RWLFH LQVWUXFWLQJ WKH
LQWHUQHW 7KH SUR[\ PDWHULDOV ZLOO EH DYDLODEOH RQ WKH LQWHUQHW DV R

» 9J[ KU VJG OGGVKPI DGKPI JGNF XKTVWCNN[ VJKU [GCT!

‘H EHOLHYH D YLUWXDO PHHWLQJ ZLOO IDFLOLWDWH H[SDQGHG VWRFNKROGHU DF
H[SHULHQFH WR VWRFNKROGHUV UHJDUGOHVV Rl ORFDWLRQ <RX ZLOO EH DEOH
RQOLQH GXULQJ WKH $QQXI¥Q YHMWXDD EK ¥ UWKWEKDGH D BIGHXWLLMN ARPH% 6 ;GLILW FRC
QXPEHU LQFOXGHG RQ WKH 1RWLFH RQ \RXU SUR[\ FDUG RU RQ \RXU YRWLQJ LQ"
RWKHU QRPLQHH 2QOLQH FKHFN LQ ZLOO EH DYDLODEOH DW WKH YLUWXDO PHHW
RI WKH $QQXDO OHHWLQJ
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,QIRUPDWLRQ $ERXW WKH $QQXDO OHH

» *QY ECP + GNGEVTQPKECNN[ CEEGUU VJG RTQZ[ OCVGTKCNU!

%HJLQQLQ ODUFKRX FDQ DFFHVV WKH SUR[\ PDWHULDQ@VZ D Q G RY{ RWRKV KK BRVR{D U H V
PDWHULDOV DUH DOVR DYDLOKEBOWMSRQ RQYHR/ZANRDNEENRWHRIMW FLHQWLILF FRP ILQD
DQG SUR[\ VWDWHPHQWYV

» *QY ECP + QDVCKP C HWNN UGV QH RTKPVGF RTQZ[ OCVGTKCNU!

,/ \RX SUHIHU WR UHFHLYH SDSHU FRSLHV RI WKH SUR[\ PDWHULDOV DQG D SURI\
PDWHULDOV E\ L FDOOLQJ VHQG P DMWHGILQRRFFNR PIDURAVBEIRIILQJI RQWR
ZZZ SUR[\Y DWW MLERPWKH FUHGHQWLDOV SURYLGHG RQ \RXU 1RWLFH RU SURJ[\ FDUC

» 9JQ KU GPVKVNGF VQ XQVG CV VJG #PPWCN /GGVKPI!

6WRFNKROGHUV ZKR KHOG VKDUHV RI RXU FRPPRQ VWF ‘N DW DVUKH HOW VW CGRH GE YWRL
WKH $QQXDO OHHWLQJ (DFK VKDUH RI RXU FRPPRQ VWRFN LV HQWLWOHG WR RQH

» *QY OCP[ UJCTGU CTG GNKIKDNG VQ DG XQVGF CPF JQY OCP[ UJCTGU CTG TG

$ TXRUXP LV UHTXLUHG WR KROG WKH $QQXDO OHHWLQJ DQG FRQGXFW EXVLQHVYV
SUR[\ RI VWRFNKROGHUVY KROGLQJ D PDMRULW\ RI RXU FRPPRQ VWRFN RXWVWDQ

WKH UHFRUG GDWH ZLOO FRQVWLWXWH D TXRUXP IRU SXUSRVHV RI KROGLQJ
ODUFK ZH KDG VKDUHV RI RXU FRPPRQ VWRFN RXWVWDQGLQJ & H
OHHWLQJ @& PHDQLQJ WKDW VKDUHV RI FRPPRQ VWRFN PXVW EH UHSUHVH
2XU FRPPRQ VWRFN LV RXU RQO\ RXWVWDQGLQJ FODVV RI YRWLQJ VHFXULWLHV )
EURNHU QRQ YRWHV DV GHVFULEHG IXUWKHU EHORZ DQG SUR[LHV UHFHLYHG EX

P oJcv co + XQVKPI QP!
<RX DUH YRWLQJ RQ SURSRVDOV WR

HOHFW WR WKH %RDUG QLQH QRPLQHHV IRU GLUHFWRU
DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI RXU QL

DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH IUHTXHQF\ RI IXWXUH DGY
H[HFXWLYH RIILFHUV

UDWLI\ WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQGHSHQGHQW UHJLVYV
\HDU DQG

FRQVLGHU DQG YRWH XSRQ VXFK RWKHU EXVLQHVY DV PD\ SURSHUO\ FRPH EHIF
SRVWSRQHPHQW WKHUHRI

» *QY FQGU VJG $QCTF TGEQOOGPF VJICV + XQVG!
7KH %RDUG UHFRPPHQGV WKDW \RX YRWH

(14 WKH HOHFWLRQ RI HDFK RI WKH QLQH GLUHFWRU QRPLQHHYV
(14 WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV
;' #4DV WKH IUHTXHQF\ RI IXWXUH DGYLVRU\ YRWHVY WR DSSURYH WKH FRPSHQ\

(14 WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQ(
W KH ILVFEDO \HDU
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» *QY FQ + XQVG D[ RTQZJ!

<RXU YRWH LV YHU\ LPSRUWDQW :KHWKHU RU QRW \RX SODQ WR DWWHQG WKH YL
DW WKH $QQXDO OHHWLQJ HLWKHU

T YLD WKH LOWHUQHW SXUVXDQW WR WKH LQVWUXFWLRQV SURYLGHG LQ WKH 1RW

i LI \RX UHFHLYHG SULQWHG SUR[\ PDWHULDOV YLD WKH LOQOWHUQHW WHOHSKRQ'
SUR[\ FDUG

, \RX YRWH E\ PDLO QR SRVWDJH LV UHTXLUHG LI \RXU SUR[\ FDUG LV PDLOHG LC
WKH LQVWUXFWLRQV SURYLGHG LQ WKH 1RWLFH RU SURSHUO\ FRPSOHWH DQG GH
WHOHSKRQH DQG RXU ,QVSHFWRU RI (OHFWLRQ UHFHLYHV \RXU LQVWUXFWLRQV |
RI WKH LQGLYLGXDOV QDPHG RQ \RXU SURJ[\ FDUG ZLORXYRWIER RXE VHKIVYXHQ DRX\WR
FDUG EXW GR QRW PDNH VSHFLILF VHOHFWLRQV \RXU SUR[\ ZLOO YRWH \RXU VKI
PDWWHU LV SURSHUO\ SUHVHQWHG DW WKH $QQXDO OHHWLQJ LQFOXGLQJ D SURSES
ZLOO YRWH \RXU VKDUHV LQ DFFRUGDQFH ZLWK KLV RU KHU GLVFUHWLRQ $W SUL
LOQOWHQGHG WR EH EURXJKW EHIRUH RU DFWHG XSRQ DW WKH $QQXDO OHHWLQJ

» 9JCV KH + PGGF CUUKUVCPEG YKVJ XQVKPI QT JCXG SWGUVKQPU TGICTFKPI \

,/ \RX QHHG DVVLVWDQFH ZLWK WKH YRWLQJ RI \RXU VKDUHVY RU KDYH TXHVWLRQ
SUR[\ VROLFLWDWLRQ DGYLVRU

$OOLDQFH $GYLVRUV //&
%YURDGDFUHV '"ULYH UG )ORRU
%ORRPILHOG 1-

7RO0 )UHH LQ WKH 8QLWHG 6WDWHYV

6WRFNKROGHUY DUH HQFRXUDJHG WR ORJLQ WR WKH YLUWXDO PHHWLQJ SULRU W
LOWHUQHW FRQQHFWLRQ LV VXIILFLHQW WR DFFHVV WKH YLUWXDO PHHWLQJ VLW
WKHPVHOYHV ZLWK WKH YLUWXDO PHHWLQJ IHDWXUHV I \RX KDYH WHFKQLFDO G
GXULQJ WKH $QQXDO OHHWLQJ \RX VKRXOG FDOO WKH WHFKQLFDO VXSSRUW QXP
LV VXSSRUWHG RQ ZHE EURZVHUV HJ OLFURVRIW (GJH )LUHIR[ &KURPH DQG 6C
FHOO SKRQHV UXQQLQJ WKH PRVW XSGDWHG YHUVLRQ RI DSSOLFDEOH VRIWZDUH

ﬁ} *QY CTG XQVGU EQWPVGF!

,Q WKH HOHFWLRQ RI GLUHFWRUV IRU HDFK RI WKH QRPLQHHV \RXU YRWH PD\ Et
\RX é$%67%$,1& ZLWK UHVSHFW WR DQ\ QRPLQHH LW ZLOO QRW FRXQW DV D VKDUF
GHWHUPLQDWLRQ DV WR WKDW QRPLQHH ,I \RX VLJQ \RXU SUR[\ FDUG ZLWK QR I>
DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI WKH %RDUG

,Q WKH DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWI
6$*$,167¢ RU \RX PD\ é$%67%$,1 & ,| \RX é$%67%,1 € LW ZLOO QRW FRXQW DV D VKDL
GHWHUPLQDWLRQ RI WKLV SURSRVDO ,I \RX VLJQ \RXU SUR[\ FDUG ZLWK QR IXUW
DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI WKH %RDUG

,Q WKH DGYLVRU\ YRWH WR DSSURYH WKH IUHTXHQF\ RI IXWXUH DGYLVRU\ YRWHYV
\RX PD\ YRWH & <($5 & é <($56 € & <($56& RU \RX PD\ é$%67%,1 & ,| \RX é$%67%$,1 ¢
YRWHG DQG ZLOO KDYH QR HIIHFW RQ WKH GHWHUPLQDWLRQ RI WKLV SURSRVDO

\RXU VKDUHYVY ZLOO EH YRWHG LQ DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI W

,Q WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQGHS
PD\ EH FDVW &)25é RU 6$*$,1678 RU \RX PD\ 6$%67$,1 & ,| \RX 6$%67%$,1 é LW ZLOO
KDYH QR HIIHFW RQ WKH GHWHUPLQDWLRQ RI WKLV SURSRVDO ,I \RX VLJQ \RXU S
EH YRWHG LQ DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI WKH %RDUG
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» *QY OCP[ XQVGU CTG TGSWKTGF VQ CRRTQXG GCEJ RTQRQUCN!

8QGHU RXU %\ /DZV H[FHSW DV RWKHUZLVH UHTXLUHG E\ ODZ HDFK QRPLQHH I
DITLUPDWLYH YRWH RI WKH PDMRULW\ RI YRWHYV FDVW YLUWXDOO\ DW WKH PHH
YRWH DW D PHHWLQJ DW ZKLFK D TXRUXP LV SUHVHQW SURYLGHG KRZHYHU W
RI GLUHFWRUV WR EH HOHFWHG DW DQ\ VXFK PHHWLQJ DV GHWHUPLQHG E\ WK
UHFRUG GDWH IRU VXFK PHHWLQJ WKH GLUHFWRUV VKDOO EH HOHFWHG E\ D S
SUR[\ 7KH QXPEHU RI QRPLQHHYVY GRHV QRW H[FHHG WKH QXPEHU RI GLUHFWRU"
DIILUPDWLYH YRWH RI WKH PDMRULW\ RI YRWHYV FDVW PHDQV WKDW WKH QXPEH
FDVW é%$*$,167é8 ZLWK UHVSHFW WR D JLYHQ QRPLQHH )RU HDFK QRPLQHH \RX |
\RX é$%67%,1 é LW ZLOO EH FRXQWHG IRU WKH SXUSRVH RI GHWHUPLQLQJ ZKHW
OHHWLQJ EXW LW ZLOO QRW FRXQW DV D VKDUH DFWXDOO\ YRWHG DQG ZLOO K
HOHFWLRQ ,Q WKH HYHQW WKDW D GLUHFWRU QRPLQHH IDLOV WR UHFHLYH DQ
WKH QXPEHU RI QRPLQHHV LV OHVV WKDQ RU HTXDO WR WKH QXPEHU RI GLUHF\
GHFUHDVH WKH QXPEHU RI GLUHFWRUV ILOO WKH YDFDQF\ RU WDNH RWKHU D¢

7KH DIILUPDWLYH YRWH RI D PDMRULW)\ Rl VKDUHV ZLWK YRWLQJ SRZHU SUHVHC
DFWXDOO\ YRWHG RQ WKH SURSRVDO LV UHTXLUHG WR DSSURYH RQ DQ DGYLV]
RIILFHUV 7KH YRWH LV DGYLVRU\ DQG QRQ ELQGLQJ LQ QDWXUH EXW WKH ([HF
&RPPLWWHH RI RXU %RDUG &RPSHQVDWLRQ &RPPLWWHH ZLOO WDNH LQWR FR
FRQVLGHULQJ IXWXUH H[HFXWLYH FRPSHQVDWLRQ DUUDQJHPHQWY <RX PD\ YR!
6$%67%$,1 & LW ZLOO EH FRXQWHG IRU WKH SXUSRVH Rl GHWHUPLQLQJ ZKHWKHU
OHHWLQJ EXW LW ZLOO QRW FRXQW DV D VKDUH DFWXDOO\ YRWHG DQG ZLOO K

7KH IUHTXHQF\ RI IXWXUH DGYLVRU\ YRWHVY RQ WKH FRPSHQVDWLRQ RI RXU QDI
QXPEHU RI YRWHV FDVW YLUWXDOO\ DW WKH PHHWLQJ RU UHSUHVHQWHG E\ SL
DGYLVRU\ EDVLV RI RXU VWRFNKROGHUV 7KH YRWH LV DGYLVRU\ DQG QRQ ELC
WDNH LQWR FRQVLGHUDWLRQ WKH RXWFRPH Rl WKH YRWH ZKHQ GHWHUPLQLQJ
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV <RX PD\ YRWH 21( <($5
$%67%$,1 ,1 \RX $%67$,1 LW ZLOO EH FRXQWHG IRU WKH SXUSRVH RI GHWHUP
FRQGXFWLQJ WKH $QQXDO OHHWLQJ EXW LW ZLOO QRW FRXQW DV D VKDUH DFV
GHWHUPLQDWLRQ Rl WKLV SURSRVDO

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI VKDUHV ZLWK YRWLQJ SRZHU SUHVHC(
DFWXDOO\ YRWHG RQ WKH SURSRVDO LV UHTXLUHG WR UDWLI\ WKH DSSRLQWPH
SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU <RX PD\ YRWH é)25 & é%$*%,1
EH FRXQWHG IRU WKH SXUSRVH RI GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVH
QRW FRXQW DV D VKDUH DFWXDOO\ YRWHG DQG ZLOO KDYH QR HIITHFW RQ WKH

$W SUHVHQW WKH %RDUG NQRZV Rl QR RWKHU PDWWHUV WR EH SUHVHQWHG IRU

» 9JCV KU VJG FKHHGTGPEG DGVYGGP JOQNFKPI UJCTGU CU C UVQEMJQNFGT QH

ORVW RI RXU VWRFNKROGHUV KROG WKHLU VKDUHV WKURXJK D EURNHU WUXVWHI
UDWKHU WKDQ GLUHFWO\ LQ WKHLU RZzQ QDPH $V VXPPDUL]JHG EHORZ WKHUH DU
DQG EHQHILFLDO RZQHUYV

6WRFNKROGHUV RI SHFRUG

, \RXU VKDUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK RXU WUDQVIHU L
FORVH RI EXVLQHVV RQ )ULGD\ ODUFK VWRFNKROEGHUWKRQWHERWEME WRMWKRVH VK
WKH 1RWLFH RU SUR[\ PDWHULDOV DUH EHLQJ PDGH DYDLODEOH HOHFWURQLFDO
VWRFNKROGHU RI UHFRUG \RX KDYH WKH ULJKW WR JUDQW \RXU YRWLQJ SURI\ GI
YLUWXDOO\ DW WKH $QQXDO OHHWLQJ 7KH &RPSDQ\ KDV PDGH DYDLODEOH D SUR
YRWLQJ SXUSRVHYV

%HQHILFLDO 2ZQHUYV

.l \RXU VKDUHV DUH KHOG WKURXJK D EURNHUDJH ILUP WUXVWHH EDQN RWKHU
RI EXVLQHVV RQ )ULGD\ ODUFK EHRXIDBHRORRER\BH VKBUMKHKHOG LQ VWUHHYV
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1RWLFH RU SUR[\ PDWHULDOV DUH EHLQJ PDGH DYDLODEOH HOHFWURQLFDOO\ RL
EDQN RWKHU ILQDQFLDO LQWHUPHGLDU\ RU RWKHU QRPLQHH WKH LQWHUPHGLD!
WRIJHWKHU ZLWK D YRWLQJ LQVWUXFWLRQ IRUP LI IXUQLVKHG YLD SDSHU FRS\ WF
WKH ULJKW WR GLUHFW \RXU LOQOWHUPHGLDU\ RQ KRZ WR YRWH DQG DUH DOVR LQ)
VLOQFH \RX DVMW RRVWK WKEGHWRRIPOHBRRWGYRWH WKHVH VKDUHY YLUWXDOO\ DW WKH
FRPSOHWH DQG GHOLYHU D OHJDO SUR[\ IURP \RXU LQWHUPHGLDU\ ,1 \RX UHTXH\
HQFORVH D YRWLQJ LQVWUXFWLRQ IRUP IRU \RX WR XVH LQ GLUHFWLQJ WKH LQW

ﬁ} 9JCV FKUETGVKQP FQGU O[ DTQMGT JCXG VQ XQVG O[ UJCTGU JGNF KP IUVTCG

7KH 1<6( UXOHY DOORZ \RXU EURNHU WR YRWH \RXU VKDUHV LQ LWV GLVFUHWLRC
LQVWUXFWLRQV IURP \RX DW OHDVW WHQ GD\V SULRU WR WKH $QQXDO OHHWLQJ

DSSRLQWPHQW RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV
WKHUHIRUH \RXU EURNHU PD\ YRWH RQ \RXU EHKDOI IRU WKLY PDWWHU LI \RX GR
GLUHFWRUV WKH DGYLVRU\ YRWH RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXW
IXWXUH DGYLVRU\ YRWHV RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILI
LQVWUXFW \RXU EURNHU KRZ WR YRWH \RXU VKDUHV RQ WKH QRQ URXWLQH PDWW
VKDUHV RQ VXFK PDWWHUV 7KLV LV UHIHUUHG WR DV D éEURNHU QRQ YRWH &

%URNHU QRQ YRWHV VKDUHV KHOG E\ EURNHUV WKDW GR QRW KDYH GLVFUHWLR(
UHFHLYHG YRWLQJ LQVWUXFWLRQV IURP WKHLU FOLHQWY DUH FRXQWHG IRU SXU
QRW FRXQWHG RU GHHPHG WR EH SUHVHQW UHSUHVHQWHG RU YRWHG IRU WKH S
DSSURYHG D SURSRVDO $ EURNHU QRQ YRWH ZLOO KDYH QR HIIHFW RQ WKH RXW
WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV RU WKH DGYLVRU\ YRWH
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV

P QY FQ + xQve o[ M uJCTGU!

, \RX SDUWLFLSDWH LQ RXU N SHWLUHPHQW 6DYLQJVY 30DQ DV DPHQGHG DQG
SUR[\ FDUG WRJHWKHU ZLWK WKH SUR[\ PDWHULDOV RU 1RWLFH WKDW FRYHUV O
WKDW \RX RZQ RI UHFRUG WKDW DUH UHJLVWHUHG LQ WKH VDPH QDPH ,I \RXU SO
ZLOO UHFHLYH VHSDUDWH SUR[\ FDUGYV RU 1RWLFHV IRU \RXU UHFRUG DQG SODQ
LQVWUXFWLRQV SURYLGHG LQ \RXU SUR[\ FDUG RU 1RWLFH DQG XWLOL]LQJ WKH F

LQVWUXFW WKH WUXVWHHY DQG ILGXFLDULHV RI RXU N 30DQ KRZ WR YRWH DC
RQ \RXU EHKDOI 6KDUHV RI RXU FRPPRQ VWRFN KHOG LQ RXU N 30RQ PXVW EI
0D\ 7KH WUXVWHH DQG ILGXFLDULHV RI RXU N 30DQ ZLOO YRWH VKDUHYV

WKH VDPH SURSRUWLRQ DV RWKHU SODQ VKDUHV WKDW ZHUH YRWHG

ﬁ} 9JCV JCRRGPU KH + FQPiV URGEKH[ JQY + YCPV O[ UJCTGU XQVGF QP QPG QT

(I \RX DWMWWIWWRERKNKROGBQXRIRMHVFRUEG GDWH DQG UHWXUQ \RXU SUR[\ DQG GR QRW PL
SUR[\ ZLOO EH FRXQWHG DV D YRWH é)25é DOO RI WKH QRPLQHHV IRU GLUHFWRUYV
RIILFHUV é)25é DQ DQQXDO IUHTXHQF\ RI IXWXUH DGYLVRU\ YRWHVY RQ WKH FRPS
é€)25é WKH UDWLILFDWLRQ RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOMWVHRXQWL
QDPHOHDVH VHH WKH GLEVEREWGRQFDERWMHR Q @CoRHV P\ EURNHU KDYH WR YRWH P\ V

» %CP + EJCPIG O[] XQVG QT TGXQMG O[ RTQZ[ CHVGT + JCXG CNTGCF[ XQVGF Q

<HV I \RXWRHNKROGHRXRPDHFRD@JH \RXU YRWH RU UHYRNH \RXU SUR[\ DW DQ\ V
WKH $QQXDO OHHWLQJ 7R UHYRNH D SUHYLRXVO\ VXEPLWWHG SUR[\ DQG FKDQJH

i PDLO D ZULWWHQ QRWLFH 6UHYRNLQJé& \RXU HDUOLHU YRWH WR %URDGULGJH )L
(GJHZRRG 1<

I VXEPLW WR %URDGULGJH D SURSHUO\ FRPSOHWHG DQG VLJQHG SUR[\ FDUG ZLW

" YRWH DIJDLQ WHOHSKRQLFDOO\ DW ZZZ SURUY RROHKRALRRD RXWO4B\ BPR\GH DYDLC
S P (DVWHUQ 7_PH RQRM@D\
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i YRWH YLUWXDOO\ ZKLOH ORJJHG LQ DQG SDUWLFLSDWLQJ DW WKH $QQXDO OHH)
OHHWLQJ DORQH ZLOO QRW UHYRNH \RXU SURT\

<RXU ODVW GDWHG SUR[\ SURSHUO\ FRPSOHWHG DQG WLPHO\ UHFHLYHG SULRU V

,/\RX RZQ \RXUVWKDHHNEQBPMH FRQWDFW \RXU EURNHU RU RWKHU LQWHUPHGLDU\
YRWH RU UHYRNLQJ \RXU SURT\

» %CP + XQVG CV VIJG XKTVWCN OGGVKPI!

<HV ,I \RX \DWRFWNKBEBERUBRKH VKDUHV \RX ZLOO KDYH WKH RSSRUWXQLW\ WR YR\
YLUWXDO $QQXDO OHHWIZZZ RQOWQD EYKDVHWRQGHURHRWGED FMRP YROWH GXULQJ W
OHHWLQJ \RX ZLOO XVH WKH GLJLW FRQWURO QXPEHU LQFOXGHG RQ WKH 1RWL
IRUP SURYLGHG E\ \RXU EURNHU EDQN RU RWKHU QRPLQHH +RAMYHMWYQRQRMW D E
WKHBRFNKROGHIW RRXYBBRUWGXFK D EHQHILFLDO RZQHU RI VKDUHV \RX PD\ QRW YR
$QQXDO OHHWLQJ XQOHVV \RX REWDLQ D OHJDO SUR[\ IURP WKH EURNHU RU RWKF
ULJKW WR YRWH WKH VKDUHV DW WKH $QQXDO OHHWLQJ 30HDVH SURYLGH WKH O
$QQXDObBOHHWLQJ

ﬁ} 9JQ YKNN EQWPV VJG XQVGU!

%YURDGULGJH KDV EHHQ HQJDJHG DV RXU LQGHSHQGHQW DJHQW WR WDEXODWH V'
+DJEHUJ DQG $VVRFLDWHV RQ RXU EHKDOI| WRHBIMAL @V ,QVSHFWRU RI (OHFWLRQ I

» +U XQVKPI EQPHKFGPVKCN!

SBUR[\ LOQOVWUXFWLRQV EDOORWY DQG YRWLQJ WDEXODWLRQV WKDW LGHQWLI\ LQ
\RXU YRWLQJ SULYDF\ <RXU YRWH ZLOO QRW EH GLVFORVHG HLWKHU ZLWKLQ WK

i bV QHFHVVDU\ WR PHHW DSSOLFDEOH OHJDO UHTXLUHPHQWYV
i WR DOORZ IRU WKH WDEXODWLRQ DQG FHUWLILFDWLRQ RI YRWHV DQG
i WR IDFLOLWDWH D VXFFHVVIXO SUR[\ VROLFLWDWLRQ

2FFDVLRQDOO\ VWRFNKROGHUV SURYLGH ZULWWHQ FRPPHQWY RQ WKHLU SURJ\ F
PDQDJHPHQW DQG WKH %RDUG

» *QY ECP + RCTVKEKRCVG CPF CUM SWGUVKQPU CV VJIG #PPWCN /GGVKPI!

'H DUH FRPPLWWHG WR HQVXULQJ WKDW RXU VWRFNKROGHUV KDYH VXEVWDQWLD
$QQXDO OHHWLQJ DV WKH\ ZRXOG DW DQ LQ SHUVRQ PHHWLQJ 7R VXEPLW D TXHYV
GLIJLW FRQWURO QXPEHU WKDW LV SULQWHG RQ WKH 1RWLFH RU SUR[\ FDUG WKD
WR UHFHLYH PDWHULDO HOHFWURQLFDOO\ <RX PD\ ORJ LQ PLQXWHV EHIRUH W
RQOLQH <RX ZLOO DOVR EH DEOH WR VXEPLW TXHVWLRQV GXULQJ WKH $QQXDO 0
UHOHYDQW WR WKH EXVLQHVV Rl WKH $QQXDO OHHWLQJ $SSURSULDWH TXHVWLR:
DGGUHVVHG GXULQJ WKH $Q O XD BXWMMIRZQV DQ®WDR®VZHUV PD\ EH JURXSHG E\ WR
VXEVWDQWLDOO\ VLPLODU TXHVWLRQV WRJHWKHU DQG DQVZHU WKHP RQFH 4XHV
RU SROLWLFDO TXHVWLRQV WKDW DUH QRW GLUHFWO\ UHODWHG WR WKH EXVLQH
PDWWHUV DQG WKHUHIRUH ZLOO QRW EH DQVZHUHG :H ZLOO OLPLW HDFK VWRF
IURP DV PDQ\ VWRFNKROGHUV DV SRVVLEOH ,| WKHUH DUH PDWWHUV RI LQGLYLG
WR DOO VWRFNKROGHUV RU LI D TXHVWLRQ SRVHG ZDV QRW RWKHUZLVH DQVZHU
DIWHU WKH $QQXDO OHHWLQJ :H HQFRXUDJH VWRFNKROGHUV WR ORJ LQWR WKH
$QQXDO OHHWLQJ WR WHVW WKHLU LQWHUQHW FRQQHFWLYLW\ :H ZDQW WR EH V:
DQG RSSRUWXQLWLHV WR SDUWLFLSDWH DV WKH\ ZRXOG DW DQ LQ SHUVRQ PHHW
RIILFHUV DUH H[SHFWHG WR MRLQ WKH $QXQHDOLRPWWLQJ DQG EH DYDLODEOH IRU

» 9JCV FQ + FQ KH + JCXG VGEJPKECN RTQDNGOU FWTKPI VJG #PPWCN /GGVKPI

,JJ\RX HQFRXQWHU DQ\ GLIILFXOWLHY DFFHVVLQJ WKH $QQXDO OHHWLQJ ZHEFDVW
SRVWHG RQ WKH $QQXDO OHHWLQJ ZHEVLWH ORJLQ SDJH
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» 9JCV JCRRGPU KH VJG #PPWCN /GGVKPI KU CFLQWTPGF QT RQUVRQPGF!

<RXU SUR[\ ZLOO VWLOO EH HIIHFWLYH DQG ZLOO EH YRWHG DW WKH UHVFKHGXO'
UHYRNH \RXU SUR[\ XQWLO LW LV YRWHG SURYLGHG VXFK QHZ SUR[\ RU UHYRFDW

b 9KNN CP[ QVIJGT DWUKPGUU DG EQPUKFGTGF QT RTGUGPVGF CV VJG #PPWCN

2XU %\ /IDZV SURYLGH WKDW D VWRFNKROGHU PD\ SUHVHQW EXVLQHVV WR EH FRQ
ZULWWHQ QRWLFH zZDV WLPHO\ UHFHLYHG E\ XV 2WKHU WKDQ WKH LWHPV RI EXVI
QRW DZDUH RI DQ\ RWKHU EXVLQHVY WR EH DFWHG XSRQ DW WKH $QQXDO OHHWL
EHIRUH WKH $QQXDO OHHWLQJ WKH SHUVRQV QDPHG DV SUR[LHV RQ WKH SURIJ\ F
WKHLUbGLVFUHWLRQ

» *QY ECP + HKPF VJG TGUWNVU QH VJG #PPWCN /GGVKPI!

‘H ZLOO UHSRUW WKH ILQDO YRWLQJ UHVXOWYVY RQ D &XUUHQW 5HSRUW RQ )RUP
$QQXDO OHHWLQJ 7KH )RUP . ZLOO EH IXZDLOIDE OR YR BOWKBIVE R&E R XH RZIQOVAHHIE V L V

KWBV  LOYHWRYERWRQAHDNIEFRP 1IQDGADY DQG | ORIV \HF L0V

» 9JQ KU UQNKEKVKPI O XQVG RWTUWCPV VQ VJKU 2TQZ[ 5VCVGOGPV!
2XU %RDUG LV VROLFLWLQJ \RXU YRWH

» +U VIGTG C NKUV QH UVQEMJQNFGTU GPVKVNGF VQ XQVG CV VJG #PPWCN /G!

$ OLVW RI VWRFNKROGHUV HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ ZLOO

OHHWLQJ EHWZHHQ WKH KRXUV RI DP DQG S P (DVWHUQ 7LPH DW RXU &l
6FLHQWLILF :D\ ODUOERURXJK ODVVDFKXVHWWYV , I \RX ZRXOG OLNH WR YLHZ
&RUSRUDWH 6HFUHWDU\ WR VFKHGXOH DQ DSSRLQWPHQW E\ FDOOLQJ R

ODUOERURXJK ODVVDFKXVHWWYV

Boston
Scientific



+PVGTPGV #XCKNCDKANKET KON

8QGHU UXOHVY DGRSWHG E\ WKH 6(& ZH DUH IXUQLVKLQJ RXU SUR[\ PDWHULDOV W
Rl1 PDLOLQJ SULQWHG FRSLHVY RI WKRVH PDWHULLC 'V WR HDEZK YW RBENRKRRODR RXU2Q
VWRFNKROGHUV RWKHU WKDQ WKRVH ZKR SUHYLRXVO\ UHTXHVWHG HOHFWURQLF
$YDLODELOLW\ RI 3UR[\ ODWHULDOV 1RWLFH FRQWDLQLQJ LQVWUXFWLRQV RQ KF
6WDWHPHQW DQG RXU $QQXDO 5HSRUW 7KH 1RWLFH DOVR LQVWUXFWYV VWRFNKR

7KLV SURFHVV LV GHVLJQHG WR H[SHGLWH VWRFNKROGHUVé& UHFHLSW RI SUR[\ PL
FRQVHUYH QDWXUDO UHVRXUFHV KRZHYHU LI \RX ZRXOG SUHIHU WR UHFHLYH SL
WKH LQVWUXFWLRQV LQFOXGHG LQ WKH 1RWLFH DQG LQ WKLV 3UR[\ 6WDWHPHQW
PDWHULDOV HOHFWURQLFDOO\ WKHVH PDWHULDOV ZLOO FRQWLQXH WR EH PDGH
KDYH SUHYLRXVO\ HOHFWHG WR UHFHLYH SULQWHG SUR[\ PDWHULDOV \RX ZLOO |
SDSHU IRUPDW XQWLO \RX HOHFW RWKHUZLVH

% CWVKG@PCV[EOAGRETFKPI
(QTYCTF .QQMKPI CPF 1VJGT

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY ZLWKLQ WKH
VWDWHPHQWY PD\ EH LGHQWLILHG E\ ZRUGVY OLNH éDQWLFLSDWH & éH[SHFW & éslL
VLPLODU ZRUGYV 7KHVH IRUZDUG ORRNLQJ VWDWHPHQWY DUH EDVHG RQ RXU EHO
XV DW WKH WLPH DQG DUH QRW LQWHQGHG WR EIHRXADXQ Q WHGI\W. @I DMWVX P IS VIHLYRH@W
LQFRUUHFW RU LI FHUWDLQ ULVNV RU XQFHUWDLQWLHY PDWHULDOL]H DFWXDO
H[SUHVVHG RU LPSOLHG E\ RXU IRUZDUG ORRNLQJ VWDWHPHQWY $V D UHVXOW

IRUZDUG ORRNLQJ VWDWHPHQWY )DFWRUV WKDW PD\ FDXVH DFWXDO UHVXOWV W
WKLV 3UR[\ 6WDWHPHQW FDQ EH IRXQG LQ RXU PRVW UHFHQW $QQXDO 5HSRUW R
JRUP 4 WKDW ZH KDYH ILOHG RU ZLOO ILOH KHUHDIWHU XQGHU WKH KHDGLQJ é5
6WDWHPHQWY é 7KH IRUZDUG ORRNLQJ VWDWHPHQWY VSHDN RQO\ DV RI WKH GDW
SODFHG RQ WKHVH VWDWHPHQWY :H GLVFODLP DQ\ LQWHQWLRQ RU REOLJDWLRQ
FDXWLRQDU\ VWDWHPHQW LV DSSOLFDEOH WR DOO IRUZDUG ORRNLQJ VWDWHPHQ

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV VWDWHPHQWY UHJDUGLQJ LQGLYLGXDO DQG &
DQG WDUJHWV DUH GLVFORVHG LQ WKH OLPLWHG FRQWH[W RI RXU FRPSHQVDWLR
VWDWHPHQWY RI PDQDJHPHQWEéV IXWXUH H[SHFWDWLRQV RU HVWLPDWHV RI IXWX
WR DSSO\ WKHVH VWDWHPHQWYV WR RWKHU FRQWH[WYV

BUR[\ 6WDWHPHQW



3URSRVDO
'‘NGEVKOP OH &KTGEVC

1WT $QCTF QH &KTGEVQTU WPCPKOQWU N[l (TI@ EN)J3E0 G R BE WKIT| MKV G
PKPG QH VIGUG PQOKPGGU HQT FKTGEVQT

2XU HQWLUH %RDUG LV HOHFWHG DQQXDOO\ E\ RXHQVRHRFERHKRWGHUV DQG FXUUHQ
2Q -DQXDU\ 'RQQD $ -DPHV D GLUHFWRU RI WKH &RPSDQ\ VLQFH -XO\ |

EH VWDQGLQJ IRU UH HOHFWLRQ WR WKH %RDUG DW WKH $QQXDO OHHWLQJ DQG X
&RPSDQ\ :H DUH GHHSO\ JUDWHIXO IRU WKH HQRUPRXV FRQWULEXWLRQV OV -DPt
RXUbVWRFNKROGHUV

2XU UHPDLQLQJ QLQH GLUHFWRUV KDYH EHHQ QRPLQDWHG E\ RXU %RDUG XSRQ V
*RYHUQDQFH &RPPLWWHH WR VWDQG IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ IF
OHHWLQJ Rl BWRFNKROGHUV RU XQWLO WKHLU VXFFHVVRUV KDYH EHHQ GXO\ HOH
$QQXDO ODUH 1HOGD - &RQQRUV &KDUOHV - 'RFNHQGRUIlI <RVKLDNL )XMLPRUL
'DYLG - 5RX[ -RKQ ( 6XQXQX 'DYLG 6 :LFKPDQQ DQG (OOHQ 0 =DQH

(DFK RI WKH GLUHFWRU QRPLQHHV LV ZLOOLQJ DQG DEOH WR VWDQG IRU HOHFWL
DQ\ RI WKH QRPLQHHV ZRXOG EH XQDEOH WR VHUYH DV D GLUHFWRU 6KRXOG VXF
D VXEVWLWXWH QRPLQHH RU DOWHUQDWLYHO\ UHGXFH WKH QXPEHU RI GLUHFWI
SHUVRQV QDPHG DV SUR[LHV ZLOO YRWH IRU WKDW VXEVWLWXWH QRPLQHH $Q\ Y
E\ WKH %RDUG

&KTGEVQT 0QOKPGGU CV C YNCPEG

'LYHUVH 5DQJH RI ([SHULHQFH 6NLOOV DQG 4XDOLILFDWLRQV 5HSUHVHQWHG E\ R

(QYLURQPHQWDO
$FDGHPLD %XVLQHVV 6W§§$JHS§$J§(;VFHH +HDOWK 6DIHW\
6XVWDLQDELOLW\

JLQDQFH &
$OORFDWLRN\E

IDRQDQFLDO / ﬂ JDRWYHUQPHQW

$FFRXQWLQJI\— 3XEOLF 3ROLF\

([HFXWLYH
([SHULHQFF

+XPDQ &DS|

ODQDJHPHQ ,QWHUQDWL) ODQXIDFWXU ODUNHWLQJ 6DOHV
&RPSHQVDV. 7

OHGLFDO 'H OHUJHUYV IS% 3XEOLF &RPSDQ\
,QGXVWU\ @ $FTXLVLWLR ZSHUDWLRQ\ %RDUG

7THFKQRORJ\
5HDO (VWD 5LVN ODQDJt "WE\VWHPV

&\EHU 6HFXULW\

® @

—_—

SHACKOASRO)

® @

Boston
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3URSRVDO (OHFWLRQ RI '

,QGHSHQGHQFH $JIH 7THQXUH
/HDG ,QGHSHQGHQW '
$SSRLQWHG

;GCTU

8 of 9 Directors Independent |\ s TG #1G #XGTCIG 6GPWTG

*HQGHU 'LYHUVLW\ 6HOI ,GHQWLILHG *HQGHU
Male Female JHPDOH ODOH 1RQ %LQDU\

Yy &RQQRUWFNHQGRWERX[ vy 1RQH

o, o
78% 22% Yy =DQH v )XMLPRULy 6XQXQXx LGHQWLILHG
I Yy IXGZLJ v :LFKPDQQ
$QCTF QH Y ODKRQH\

&KTGEVQHUY

OQOKPGGEII?FLDO 'LYHUVLW\ 6HOIl ,GHQWLILHG 5DFH (WKQLFLW\

White Ethnically
CV C ) N C Diverse
78% 1 7
African Asian, White/
American/ Hawaiian Caucasian
Black or Pacific
Islander

» Connors  » Fujimori » Dockendorff » Sununu

» Ludwig » Wichmann
» Mahoney » Zane
» Roux

BUR[\ 6WDWHPHQW



3URSRVDO ( OIHFWFVWRROU Y |

&KTGBWQ®DKPGGU

7KH ELRJUDSK\ RI HDFK RI WKH QRPLQHHV LV OLVWHG EHORZ DQG FRQWDLQV LQIF
EXVLQHVYVY H[SHULHQFH SXEOLF FRPSDQ\ GLUHFWRU SRVLWLRQV FXUUHQWO\ KHO
LOQIRUPDWLRQ UHJDUGLQJ LQYROYHPHQW LQ FHUWDLQ OHJDO RU DGPLQLVWUDWL
TXDOLILFDWLRQVY DWWULEXWHV RU VNLOOV WKDW FDXVHG WKH 1RPLQDWLQJ DQC
WKH SHUVRQ VKRXOG VHUYH DV D GLUHFWRU (DFK RI WKH GLUHFWRU QRPLQHHYV
SURIHVVLRQDO H[SHULHQFH LQ EXVLQHVV HGXFDWLRQ SROLF\ DQG JRYHUQPHQW
GLYHUVLW\ LQ WHUPV RI YLHZSRLQW DV ZHOO DV DJH UDFH HWKQLFLW\ DQG JHQ
VHWYVY RI VNLOOV SURYLGH WKH %RDUG DV D ZKROH ZLWK D VWURQJ IRXQGDWLR(
LQ D ZLGH YDULHW\ RI DUHDV WR DGGUHVVY WKH FXUUHQW DQG DQWLFLSDWHG QH
FKDOOHQJHVbHYROYH

OGNFC , %QPRPERsH3GcHOW $JH

'"ZRGTKGPEG *KIIJNKIJVU

0V &RQQRUV LV WKH IRXQGHU &KDLUZRPDQ DQG &KLHI ([H
+ROGLQJV //& D SULYDWHO\ KHOG LQYHVWPHQW FRPSDQ\
VPDOO WR PLGGOH PDUNHW EXVLQHVVHV SULPDULO\ IRFXV}
DGYDQFHG PDWHULDO DQG WUDQVSRUWDWLRQ ORJLVWLFV
DQG &KLHI ([HFXWLYH 2I1ILFHU Rl $WNRUH ,QWHUQDWLRQDO
OHWDO 3URGXFWV GLYLVLRQ RI 7\FR ,QWHUQDWLRQDO EHI]
FRPSDQ\ LQ 'HFHPEHU 3ULRU WR MRLQLQJ 7\FR VKH VH
(DWRQ &RUSRUDWLRQ ZKHUH VKH KHOG VHYHUDO SRVLWLR
JRXQGHU &KDLUZRPDQPBURYHPHQW DQG JHQHUDO PDQDJHPHQW 3ULRU WR MRL
&KLHI ([HFXWLYH 21ILAHUBSBR\HG LQ D QXPEHU RI H[HFXWLYH DQG PDQDJHPHQW FI
3LQH *URYH +ROGLQJIJWL Q/&XVWULDO DQG DXWRPRWLYH HQG PDUNHWYV +HU ZRUN F
UHVSRQVLELOLWLHV LQ WKH 8 6 (XURSH DQG $VLD 0V &F
?‘HKFTHGPEEVHQUT UKPEG DGYLVRU WR 1LVVDQ 1RUWK $PHULFD DQG 9LEUDFRXVWLF
GLUHFWRU RI WKH JHGHUDO 5HVHUYH %DQN RI &KLFDJR DQ
$QCTF %QOOKVVGGU ,QWHUQDWLRQDO %RUJ:DUQHU ,QF &1+ ,QGXVWULDO 1 9
([HFXWLYH &RPSHQVDWRYWIORY (QHUB\V ,QF DQG 9HVXYLXV SOF 6KH ZDV IRUF
+XPDQ S5HVRXUFHV S5LWNXH 7DNDWD ,QGHSHQGHQW 4XDOLW\ $VVXUDQFH 3DQHO W

1VIGT %WTTGPV 2WDNKEODWRUDUHFDOO

$QCTBADNHU +XJKHV 2WLV
"RUOGZLGH =HEUD B5GNGEV 5MKNNU CPF 3WCNKHKECVKQPU

7THFKQRORJLHV &RUSRAND WIRRQ RUVe TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUG |

"FWECVEQPYHUVLW\ RIVNLOOV DQG KHU JOREDO H[SHULHQFH LQ WKH DUHDV RI RS

'D\WRQ % 6 DQG 0 6 TXRDOLW\ WHFKQRORJ\ 0 $ DQG EXVLQHVV VWUDWHJI\ DV Z|

OHFKDQLFDO (QJLQHHBR®EDQ\ PDWWHUV UHVXOWLQJ IURP KHU VHUYLFH RQ RWKI
EULQJV WR RXU %RDUG KHU H[SHULHQFH LQ 1DWLRQDO $VV
OHDGHUVKLS DQG JRYHUQDQFH IHOORZVKLSYV

Boston
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%JCTNGU |,

3URSRVDO (OHFWLRQ RI '

& Q EM 6H5H QdAdHbO M $JH

'"ZRGTKGPEG *KIJNKIJVU

OU 'RFNHQGRUII LV WKH IRUPHU ([HFXWLYH 9LFH 3UHVLGHGQ
&RYLGLHQ SOF D SXEOLFO\ WUDGHG PHGLFDO GHYLFH DQG
SUHGHFHVVRU 7\FR +HDOWKFDUH KDYLQJ VHUYHG LQ WKR
"KLOH &KLHI )LQDQFLDO 2IILFHU RI &RYLGLHQ SOF O0U 'RFN
,QIRUPDWLRQ BHFXULW\ IRU WKH FRPSDQ\ 0U 'RFNHQGRUII
3URGXFWV &RPSDQ\ WKH IRXQGDWLRQ RI WKH 7\FR +HDOWH
FRQWUROOHU DQG ZDV QDPHG 9LFH 3UHVLGHQW DQG &RQW
&KLHI )LQDQFLDO 2IILFHU RI 7\FR +HDOWKFDUH LQ 3ULF

JRUPHU ([HFXWLYH 9LFHMDOWKFDUH OU 'RFNHQGRUII ZDV WKH &KLHI )LQDQFLDO

BUHVLGHQW DQG &KLH)ILQMPFRH DM@ 7UHDVXUHU RI (SVFR ,QF DQG ,QIUDUHG ,QG>
2IILFHU RI &RYLGLHQ SOF

&KTGEVQT UKPEG
$SULO

$QCTF %QOO0OKXEBW U

&KDLU )LQDQFLDO ([S

5GNGEV 5MKNNU CPF BWCNKHKECVKQPU

OU 'RFNHQGRUIIéeV TXDOLILFDWLRQV WR VHUYH RQ RXU %R|
OHDGHUVKLS H[SHULHQFH DW SXEOLF PHGLFDO GHYLFH FRF
HISHUWLVH LQ DFFRXQWLQJ ILQDQFH WHFKQRORJ\ DQG EX

1VIGT %WTTGPV 2WDNKE

$QCTFDHPRQHWLFV

&RUSRUDWLRQ +RORJLF ,QF
_H\WLJKW 7HFKQRORJLHV ,QF

'"FWECVEBEQPYHUVLW\ RI

ODVVDFKXVHWWYV DW $PKHUVW
% % $ LQ $SFFRXQWLQJ %HQWOH\
&ROOHJH 06 LQ )LQDQFH

BUR[\ 6WDWHPHQW



3URSRVDO ( OIHFWFVWRROU Y |

"QUJIJKCMK (W, oK @Q3FKHow $IH

'"ZRGTKGPEG *KIJNKIJVU

OU )XMLPRUL LV FXUUHQWO\ 6HQLRU ([HFXWLYH $GYLVRU R
SRVLWLRQ KH KDV KHOG VLQFH )HEUXDU\ +H ZDV DQ DG
&RUSRUDWLRQ IURP -XQH WR '"HFHPEHU DQG ZDV WKHI
(I[HFXWLYH 2IILFHU Rl WKH /,;,/ *URXS &RUSRUDWLRQ IURP $
3ULRU WR MRLQLQJ /,;,/ KH ZDV &KDLUPDQ 3UHVLGHQW DQ
*HQHUDO (OHFWULF -DSDQ IURP -DQXDU\ WR -XQH Ne
(OHFWULF &RPSDQ\ EHJLQQLQJ LQ 2FWREHU KH KHOG T
6HQLRU 9LFH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI
6HQLRU ([HFXWLYH $GEXVRQHVV GLYLVLRQV LQFOXGLQJ OHGLFDO 6\WWHPV 30DV
RIb-DSDQ WR &9& &DSNVWD®HG DV D PHPEHU RI WKH *HQHUDO (OHFWULFéV &RUSRI
3DUWQHUYV WR +H IRUPHUO\ VHUYHG DV D GLUHFWRU RI 6KLVHLGR
&RUSRUDWLRQ -DSDQ &RQVWUXFWLRQ ODWHULDO +RXVLQ
JHGHUDWLRQ DQG 7RN\R (OHFWULF 3RZHU &RPSDQ\ +ROGLQ

&KTGEVQT UKPEG
- X0\

$QCTF QOOKVVGGU 5GNGEV 5MKNNU CPF SBWCNKHKECVKQPU

(IHFXWLYH &RPSHQVDWYLRQA BRGRULeV TXDOLILFDWLRQV WR VHUYH RQ RXU %RD U C
*XPDQ SHVRXUFHYV LOQOWHUQDWLRQDO EXVLQHVYVY LQFOXGLQJ GHYHORSLQJ PDU
1VIGT WTTGPV 2WDNREHUDWLRQV DQG PDQXIDFWXULQJ LQ -DSDQ DQG $VvLD WH

$QCTBEUDFOH &RUSRUDPWERGF FRPSDQ\ ERDUGYV
-DSDQ 7DNHGD

SKDUPDFHXWLFDO &RPSDQ\
/ILPLWHG

'"FWECVKR®P\R 8QLYHUVLW\
Rl 6FLHQFH % $ LQ 3HWUROHXP

(QILQHHULQJ &DUQHJILH OHOORQ
*UDGXDWH 6FKRRO RI
%XVLQHVV b0 % $

Boston
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3URSRVDO (OHFWLRQ RI '

'FYCTF , .WEYKHSHQGHQW $JH

'"ZRGTKGPEG *KIJNKIJVU

OU /XGZLJ LV WKH IRUPHU &KDLUPDQ RI WKH %RDUG RI %HF
%', D JOREDO PHGLFDO WHFKQRORJ\ FRPSDQ\ KDYLQJ VH

JHEUXDU\ WKURXJK -XQH +H DOVR VHUYHG DV %';éV
I[URP -DQXDU\ WR 6HSWHPEHU DQG DV LWV 3UHVLGHC
'HFHPEHU OU /XGZLJ MRLQHG %'; DV D VHQLRU ILQDQFL

MRLQLQJ %'; OU /XGZLJ VHUYHG DV D VHQLRU DXGLWRU ZL

BULFHZDWHUKRXVH&RRSHUV ZKHUH KH HDUQHG KLV &3$%$ LC

DQDO\WW DW .LGGH ,QF O0U /XGZLJ ZzDV D PHPEHU RI WKH I
JRUPHU &KDLUPDQ RI WIKHQRVWLFVY /WG D SULYDWHO\ KHOG FRPSDQ\ IRFXVHG RC
%RDUGbBDQG &KLHI ([HFROXRWLYH WR +H IRUPHUO\ VHUYHG DV D GLUHFWRU RI $F
2IILFHU RI %HFWRQ 'LHAMNWH&RQLU RI WKH ERDUG RI WUXVWHHV RI WKH +DFNHQVD
DQGb&RPSDQ\ &HQWHUb1IHWZRUN

&KTGEVQT UKPEG
0DUEK /HDG 5GNGEV 5MKNNU CPF BWCNKHKECVKQPU

QGHSHQGHQW 'LUHFWRy /XGZLJeV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUG L
H[SHULHQFH VSHFLILFDOO\ KLV VHUYLFH DV D GLUHFWRU L

$QCTF %QOOKVVGGU WHFKQRORJ\ FRPSDQ\ DORQJ ZLWK KLV H[WHQVLYH H[SHUW

(IHFXWLYH &RPSHQVDWLRB 5HpHOQW DQG PDOXIDFWXULQJ
DQGb+XPDQ 5HVRXUFHV

1RPLQDWLQJ DQG *RYHUQDQFH

1VIGT %WTTGPV 2WDNKE

$QCTRBY6 +HDOWK
&RUSRUDWLRQ

'FWECVKIRO®P &ROOHJH RI
WKH +RO\ &URVV % $ LQ

(FRQRPLFV DQG $FFRXQWLQJ
&ROXPELD 8QLYHUVLW\ 0 % $

BUR[\ 6WDWHPHQW



3URSRVDO ( OIHFWFVWRROU Y |

IKEJCGN ( /CJQP GKDLUPDQ RI WKH %RDUG $IH

'"ZRGTKGPEG *KIJNKIJVU

OLFKDHO ) ODKRQH\ MRLQHG WKH &RPSDQ\ DV RXU 3UHVLGH
EHFDPH RXU 3UHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQG D °
ODKRQH\ EHFDPH RXU &KDLUPDQ RI WKH %RDUG LQ 0D\
&RPSDQ\ KH ZDV :RUOGZLGH &KDLUPDQ RI WKH OHGLFDO 'H
GLYLVLRQ RI -RKQVRQ -RKQVRQ IURP -DQXDU\ WR 6HSW
HPSOR\HHV DQG VHYHQ IUDQFKLVHV 3ULRU WR DVVXPI
VHUYHG DV :RUOGZLGH *URXS &KDLUPDQ RI -RKQVRQ -RKQ
RUWKRSHGLFV DQG QHXURVFLHQFHYV EXVLQHVV IURP $SULC
3UHVLGHQW DQG &KLHIURP -DQXDU\ WKURXJK ODUFK OU ODKRQH\ VHUYHG
([HFXWLYH 21ILFHU R CpHRVYMRIYH 21ILFHU RI *OREDO +HDOWKFDUH ([FKDQJH D SU
6FLHQWLILF &RUSRUDWOQRQVHUYLFHV WKDW EULQJV WRJHWKHU KRVSLWDOV PDQ>
SXUFKDVLQJ RUJDQL]DWLRQV OU ODKRQH\ EHJDQ KLV FDUF
fg\T(SE\E/SJ UKPEG 6\WWHPV ZKHUH KH VSHQW \HDUV FXOPLQDWLQJ LQ WKH
+HDOWKFDUH ,QIRUPDWLRQ 7HFKQRORJ\ EXVLQHVV 0U O0DK
1VIGT %WTTGPV 2WDNREWKH %R\V *LUOV &OXE RI %RVWRQ LV WKH &KDLU RI Wt
$QCTFU &ROOHJIH &(2 &OXE DQG D PHPEHU RI WKH $PHULFDQ +HDU\
%D[WHU ,QWHUQDWLRQDO ,QF
EWECVEQBYHUVLW\ RISGNGEV 5MKNNU CPF 3WCNKHKECVKQPU

,RZD % % $ LQ )LOQDQRHDAEAWWLRQ WR VHUYLQJ DV RXU 3UHVLGHQW DQG &KLHI (

JRUHVW 8QLYHUVLW\ TXDGLILFDWLRQV WR VHUYH RQ RXU %RDUG LQFOXGH KLV |
FRPSOH[ RUJDQL]DWLRQV LQ PHGLFDO GHYLFH DQG RWKHU
H[SHUWLVH LQ EXLOGLQJ VWURQJ OHDGHUVKLS WHDPV GH)
DQGbDbSURYHQ DELOLW\ WR H[HFXWH VXFFHVVIXO EXVLQH\
RSHUDWLRQDObH[FHOOHQFH

Boston
Scientific



3URSRVDO (OHFWLRQ RI '

&CXKF , 4QMWHAHQGHQW $JIH

&R JRXQGHU DQG

'"ZRGTKGPEG *KIJNKIJVU

OU 5RX[ LV FR IRXQGHU DQG FR PDQDJLQJ SDUWQHU RI %D\
SDUWQHUVKLS HVWDEOLVKHG LQ 2FWREHU +H VHUYHG
-DFNVRQ /DERUDWRULHV DQ LQGHSHQGHQW ELRPHGLFDO U
$XIXVW +H LV WKH FR IRXQGHU DQG ZDV WKH &KDLUPD
DQG 0DQDJLQJ 3DUWQHU RI 6LOYHU /DNH D SULYDWH HTXL)
LQYHVWLQJ IURP -DQXDU\ WR '"HFHPEHU 3ULRU WR \
&KDLUPDQ DQG &KLHI ([HEXWLYH 2I1ILFHU RI /LEHUDWH 7HFK
3UHVLGHQW DW 2UDFOH &RUSRUDWLRQ DQG 6HQLRU 9LFH 3
LV DOVR &KDLUPDQ Rl %ULVWRO 6HDIRRGV DQG ZDV 9LFH &

&R 0DQDJLQJ 3SDUWQHBRFLHW\ +H SUHYLRXVO\ VHUYHG DV D GLUHFWRU RI $YD\D
Rl %D\3LQHb&DSLWDO ,QWHOVDW 6 $ 0U 5RX[ LV FRIRXQGHU RI 7KH 5RX[ ,QVWLW

&KTGEVQT UKPEG

-DQXDU\

$QCTF %QOO0OKXELGW U

ZLWK 1RUWKHDVWHUQ 8QLYHUVLW\

5GNGEV 5MKNNU CPF BWCNKHKECVKQPU
5RX[éeV TXDOLILFDWLRQV WR VHUYH RQ WKH %RDUG LQF

1RPLQDWLQJDQG*RY%%QBB IRQV WHFKQRORJ\ PDQDJHPHQW DQG EXVLQHVV V

&KDLU

DQG EDFNJURXQG DV DQ HQWUHSUHQHXU H[HFXWLYH DQG

1VIGT %WTTGPV 2WDNKE

$QCTERQH

'FWECVKOQOPYDUG &ROOHJH

+DUYDUG 8QLYHUVLW\

0 % $

.LQJéV &ROOHJIH 8QLYHUVLW\ RI
&DPEULGJH O03KLO ODVWHU

RIb3KLORVRSK\

BUR[\ 6WDWHPHQW



3URSRVDO ( OIHFWFVWRROU Y |

,QJP ' S5WPVWBMEHQGHQW $JH

'"ZRGTKGPEG *KIJNKIJVU

6HQDWRU 6XQXQX VHUYHG DV D 8 6 6HQDWRU IURP 1HZ +DF
ZDV D PHPEHU RI WKH &RPPLWWHHV RQ %DQNLQJ &RPPHUF
5HODWLRQV DQG KH ZDV DSSRLQWHG WKH &RQJUHVVLRQDC
1DWLRQV *HQHUDO $VVHPEO\ %HIRUH KLV HOHFWLRQ WR W
WKUHH WHUPV DV D PHPEHU RI WKH 8 6 +RXVH RI 5HSUHVH:
VW 'LVWULFW IURP W R ZKHUH KH ZDV 9LFH &KDLUPI
&RPPLWWHH DQG D PHPEHU RI WKH $SSURSULDWLRQV &RPP
LQ &RQJUHVV KH GUDIWHG DQG KHOSHG SDVV VHYHUDO LP
JRUPHU 8QLWHG 6WDWHMOXGLQJ WKH ,QWHUQHW 7D[ )JUHHGRP $FW WKH 6XUYLY]
6HQDWRU IURP 1HZ +DRS\OKILQG :LOGHUQHVV $FW 3ULRU WR VHUYLQJ LQ &RQJUH\
)LODQFLDO 2IILFHU IRU 7THOHWURO 6\WWHPV D PDQXIDFWXL
g‘SKJfngT UKPEG 6HQDWRU 6XQXQX FXUUHQWO\ VHUYHV DV D &RXQFLO OHPE!
IRUPHUO\ VHUYHG DV D GLUHFWRU RI 7LPH :DUQHU &DEOH ,

$QCTF %QOOKXGBWU FKDULWDEOH HQWLWLHYV
J)LQDQFLDO ([SHUW 5LVN

&KDLU 5GNGEV 5MKNNU CPF 3WCNKHKECVKQPU
1VIGT %WTTGPV 2WDNKHEQDWRU 6XQXQX FRPSOHPHQWY RXU %RDUG ZLWK KLV H[S
$QCTRADXH5LYHU FRUSRUDWH OHDGHUVKLS 6HQDWRU 6XQXQX SURYLGHV LP¢

$FTXLVLWLRQ &RUS UHODWLRQV SXEOLF SROLF\ DQG RWKHU PDWWHUV UHOHYL
'FWECVK)QVVDFKXVHW\'/_'V[\)NHQVLYH H[SHULHQFH LQ ERWK WKH SXEOLF DQG SULYDW

,QVWLWXWH RI 7THFKQRORJ\ % 6
DQG 0 6 LQ OHFKDQLFDO
(QJLQHHULQJ +DUYDUG
8QLYHUVLW\ 0 % $

Boston
Scientific



3URSRVDO (OHFWLRQ RI '

&CXKF 5 9KEJQ&RRQGHQW $IH

'"ZRGTKGPEG *KIJNKIJVU

OU :LFKPDQQ LV WKH IRUPHU &KLHI ([HFXWLYH 2IILFHU RI 8
J QFRUSRUDWHG KDYLQJ VHUYHG LQ WKDW SRVLWLRQ IURP

3ULRU WR WKLV UROH KH VHUYHG DV 3UHVLGHQW 8QL!

1RYHPEHU ZLWK RYHUVLJKW UHVSRQVLELOLW\ IRU DOO

DQG LQWHUQDWLRQDO EXVLQHVVHV DQG IRU RYHUDOO 8QL

&KLHI )LQDQFLDO 2IILFHU RI WKH 8QLWHG+HDOWK *URXS IU

GXULQJ KLV WLPH DW 8QLWHG+HDOWK *URXS KH KHOG SRV
8QLWHG+HDOWKFDUH 3UHVLGHQW DQG &KLHI ([HFXWLYH 21

JRUPHU &(2 RI 8QLWHGORZO®SKWXP+HDOWK DQG 6HQLRU 9LFH 3UHVLGHQW &RUSF
*URXS ,QFRUSRUDWHGMRLQLQJ 8QLWHG+HDOWK *URXS 0U :LFKPDQQ ZDV D SDUW
DQG &KLHI )LQDQFLDO 2IILFHU RI $GYDQFHG ODFKLQH &RPS

?‘XKQTSEVQT UKPEG WKH ERDUGV RI 8QLWHG+HDOWK *URXS ,QFRUSRUDWHG DQ

$QCTF %QOOXEGWU 5GNGEV 5MKNNU CPF SBWCNKHKECVKQPU

JLQDQFLDO ([SHUW  HLV¥N) rxppQQev TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUC
1VIGT %WTTGPV 2WDNK® WKH KHDOWKFDUH LQGXVWU\ DV WKH FKLHI H[HFXWLYH |
$QCTARQH ZHOO EHLQJ FRPSDQ\ DQG D IRUPHU ERDUG PHPEHU RI RWK
FWECVKRPLORLY ewogg ILQDQFLDO H[SHUWLVH DQG EDFNJURXQG LQ EXVLQHVV

8OLYHUVLW\" % 6 QRWEYLQI WHFKQRORJ\ DQG HQYLURQPHQWDO KHDC
VXVWDLQDELOLW\bPDWWHUV
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3URSRVDO ( OIHFWFVWRROU Y |

'‘NNGP /| <@QBGSHQGHQW $JH

'"ZRGTKGPEG *KIJNKIJVU

OV =DQH LV &(2 (PHULWXV DW 7XIWV OHGLFDO &HQWHU DQG
OHGLFLQH OV =DQH SUHYLRXVO\ VHUYHG DV 3UHVLGHQW [
7XIWV OHGLFDO &HQWHU IURP WR ZKHQ VKH UHWLUH
OV =DQH VHUYHG DV 1HWZRUN 3UHVLGHQW IRU 0ODVV *HQHU
+HDOWKFDUH 6\WWHP D SK\VLFLDQ KRVSLWDO QHWZRUN V.
ODVVDFKXVHWWY *HQHUDO +RVSLWDO DQG %ULJKDP DQG :R
SUHYLRXVO\ VHUYHG DV &KLHI ([HFXWLYH 2I1ILFHU RI 4XLQF
ODVVDFKXVHWWY 0V =DQH FXUUHQWO\ LV D GLUHFWRU RI
&(2 (PHULWXV DW 7XIWWRPSDQ\ LQYROYHG ZLWK KHDOWKFDUH UHYHQXH F\FOH PD
OHGLFDO &HQWHU DQ & RR$Q@®LQD SULYDWHO\ RZQHG ZHDOWK PDQDJHPHQW FRPSI
&KDLU DW 7XIWV OHGLH&QB SULYDWHO\ KHOG PHGLFDO GHYLFH FRPSDQ\ IRFXVH(
SUHYLRXVO\ VHUYHG DV D GLUHFWRU RI &HQWXU\ &DSLWDO
ggJEgVQT UKPEG &RUSRUDWLRQ /LQFDUH +ROGLQJV ,QF DQG 3UHVV *DQH\ +
3URIHVVLRQDO 'LUHFWRU $GYDQFHG &HUWLILFDWLRQ IURP
$QCTF %QOOKVVGGU &RUSRUDWHbB'LUHFWRUV
$XGLW )LQDQFLDO ([SHUW
IRPLQDWLQJ DQG *RYHEURBEVHMKNNU CPF 3BWCNKHKECVKQPU

1VIGT %WTTGPV 2WDNKE =DQHeV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUG LQF
$QCTBHQWD ,QF KHDOWKFDUH LQGXVWU\ VSHFLILFDOO\ DV WKH FKLHI H[HF.
+DHPRQHWLFV &RUSRWFWGRIQLF WHDFKLQJ DQG UHVHDUFK PHGLFDO FHQWHU L
6\QFKURQ\ )LQDQFLDOGLUHFWRU DW VHYHUDO RWKHU SXEOLF FRPSDQLHYV

'"FWECVKHRPU JH
:DVKLQIJWRQ 8QLYHUVLW\

% $ &DWKROLF 8QLYHUVLW\ RI
$PHULFD 0 $ LQ $XGLRORJ\
DQG 6SHHFK /DQJXDJH
SDWKRORJ\
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%QTRQTCVG J)OXGTPCPEG

I1XGTXKGY

7R JXLGH WKH RSHUDWLRQ DQG GLUHFWLRQ Rl WKH %RDUG DQG LWV FRPPLWWHH
*XLGHOLQHV FKDUWHUV IRU LWV VWDQGLQJ FRPPLWWHHY DQG RXU &RGH RI &RQ(
JRYHUQDQFH DQG WR FRPSO\ ZLWK 'HODZDUH ODZ WKH UXOHV DQG OLVWLQJ VWL
6(& DQG RWKHU OHJDO UHTXLUHPHQWYV 7KHVH PROWWSYD O\ PHWWRIDL ERE®HR R QFR
HQYLURQPHQWDO VRFLDO JRYHURQIDBHK BIRY B 0§ DQUAH IRONHR DIYWDZ ODEOH LQ SULQW
VWRFNKROGHUV XSRQ ZULWWHQ UHTXHVW WR %RVWRQ 6FLHQWLILF &RUSRUDWLR
ODUOERURXJK ODVVDFKXVHWWYV

2XU %RDUG EHOLHYHVY WKDW JRRG FRUSRUDWH JRYHUQDQFH LV IXQGDPHQWDO WI
HYDOXDWHV RXU FRUSRUDWH JRYHUQDQFH SUDFWLFHYV LQ OLJKW RI DSSOLFDEOH
RI WKH 1<6( DQG WKH UXOHV DQG UHJXODWLRQV RI WKH 6(& DV ZHOO DV EHVW Sl
DXWKRULWLHYVY DQG WKURXJK VWRFNKROGHU HQJDJHPHQW DQG PDNHV PRGLILFDV
GHWHUPLQHY DUH ZDUUDQWHG

&KTGEVQT +PFGRGPFGPEG

8QGHU WKH 1<6(eV &RUSRUDWH *RYHUQDQFH 6WDQGDUGYVY D PDMRULW\ RI WKH %F
&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV UHTXLUH D VLIJQLILFDQW PDMRULW\ RI WKI
&RUSRUDWH *RYHUQDQFH 6WDQGDUGY GHILQH VSHFLILF UHODWLRQVKLSVY WKDW C
UHTXLUH WKDW IRU D GLUHFWRU WR TXDOLI\ DV LQGHSHQGHQW WKH %RDUG PXV)\
PDWHULDO UHODWLRQVKLS ZLWK RXU &RPSDQ\ HLWKHU GLUHFWO\ RU LQGLUHFW(
WKDW KDV D UHODWLRQVKLS ZLWK RXU &RPSDQ\

,Q PDNLQJ GHWHUPLQDWLRQV UHJDUGLQJ LQGHSHQGHQFH WKH %RDUG DSSOLHV
IDFWV DQG FLUFXPVWDQFHV NQRZQ WR LW )RU GLUHFWRUV ZKR ZLOO VHUYH RQ '
IDFWRUV VSHFLILFDOO\ UHOHYDQW WR GHWHUPLQLQJ ZKHWKHU D GLUHFWRU KDV
GLUHFWRU&V DELOLW\ WR EH LQGHSHQGHQW IURP PDQDJHPHQW LQ FRQQHFWLRQ
LQFOXGLQJ EXW QRW OLPLWHG WR L WKH VRXUFH RI FRPSHQVDWLRQ RI VXFK G
FRPSHQVDWRU\ IHH SDLG E\ RXU &RPSDQ\ WR VXFK GLUHFWRU DQG LL ZKHWKHU
VXEVLGLDU\ RI RXU &RPSDQ\ RU DQ DIILOLDWH RI D VXEVLGLDU\ RI RXU &RPSDQ\ :
IRU &RPSHQVDWLRQ &RPPLWWHH PHPEHUYV

7KH %RDUG KDV GHWHUPLQHG WKDW RWKHU WKDQ O0U ODKRQH\ RXU 3UHVLGHQW
LQGHSHQGHQW XQGHU WWKIMHQ ICDRMBESIRQ ®HKQLIF! WKH 1<6( &RUSRLDWH *RYHUQDQFH 6\

7KH %RDUG PRQLWRUV LWV FRPSOLDQFH ZLWK 1<6( UHTXLUHPHQWY IRU GLUHFWR
WKURXJK DQ DQQXDO UHYLHZ RI GLUHFWRU TXHVWLRQQDLUHYVY DQG FRQVLGHUDWI
GLUHFWRU RU DQ\ PHPEHU RI KLV RU KHU LPPHGLDWH IDPLO\ DQG WKH &RPSDQ\ |
7KH %RDUG DQG WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH FRQVLGHUHG W
DERXW WKHLU UHODWLRQVKLSYVY ZLWK WKH &RPSDQ\ DQG WKHLU LPPHGLDWH IDPL
RWKHU SRWHQWLDO FRQIOLFWV RI LOQOWHUHVW DV ZHOO DV PDWHULDO SURYLGHG
DUUDQJHPHQWY EHWZHHQ WKH &RPSDQ\ DQG WKH GLUHFWRUV RU SDUWLHV UHOD
DV WR ZKHWKHU DQ\ UHODWLRQVKLS EHWZHHQ D GLUHFWRU DQG RXU &RPSDQ\ LV
FLUFXPVWDQFHY RI WKH UHODWLRQVKLS WKH DPRXQWYV LQYROYHG LQ WKH UHOD
DQG VXFK RWKHU IDFWRUV DV WKH %RDUG LQ LWV MXGJPHQW GHHPHG DSSURSU
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&RUSRUDWH *RYHUQDQFH

&EKTGEHW@KPCVKQP 2TQEGUU

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH URXWLQHO\ HYDOXDWHV WKH FXL
DSSURSULDWH PL[ RI VNLOOV DQG H[SHULHQFHV WR HIIHFWLYHO\ SHUIRUP LWV R’
GHWHUPLQLQJ WKH DSSURSULDWH VNLOOV DQG FKDUDFWHULVWLFV UHTXLUHG RI
&RPPLWWHH FRQVLGHUV ZLWK LQSXW IURP WKH %RDUG WKRVH IDFWRUV LW GHH
VWUHQJWK Rl FKDUDFWHU MXGJPHQW WHFKQLFDO VNLOOV GLYHUVLW\ DQG WKH
WKH %RDUG 7KH %RDUG DOVR FRQVLGHUV WKH EXVLQHVV Rl WKH &RPSDQ\ LQFO
WR ZKLFK WKHVH FUHDWH D QHHG IRU SDUWLFXODU VNLOOV RQ WKH %RDUG 7KH
NQRZOHGJH DQG WKDW FRQVLVWYV RI LQGLYLGXDOV ZKR EULQJ D YDULHW\ RI FRP!
WKH DSSURSULDWH VNLOOV DQG H[SHULHQFKHNVRPR QB UNIDH TV® 68 RARPHEUN@MLHM I X V L (
FRQVLGHUV GLYHUVLW\ DV RQH RI D QXPEHU RI LPSRUWDGW LIRFPWQ D W LL@J LI W L
*RYHUQDQFH &RPPLWWHH YLHZV GLYHUVLW\ EURDGO\ WR LQFOXGH GLYHUVLW\ RI
GLYHUVLW\ FRQFHSWV LQFOXGLQJ EXW QRWXOMPKANUH GV R &RIPFSH QH #WK & R FIIS\R U D @/
*XLGHOWMHXYLUH ZRPHQ DQG UDFLDOO\ HWKQLFDOO\ GLYHUVH FDQGLGDWHYV EH LQ
SUHVHQWHG IRU FRQVLGHUDWLRQ LQ VHDUFKHV IRU QHZ %RDUG PHPEHUV 7KH 1F
&RPSDQ\éV &RUSRUDWH *RYHUQDQFH *XLGHOLQHV RQ DQ DQQXDO EDVLV WR HQV>

'LUHFWRU QRPLQHHYV PXVW DW D PLQLPXP PHHW WKH JHQHUDO FULWHULD RXWO
*HQHUDOO\ GLUHFWRUV VKRXOG EH LQGLYLGXDOV ZKR KDYH VXFFHHGHG LQ WKH
UHOLDELOLW\ NQRZOHGJH RI FRUSRUDWH DIIDLUV DQG DQ DELOLW\ WR ZRUN ZHC
IROORZLQJ FULWHULD

i GHPRQVWUDWHG PDQDJHPHQW DQG OHDGHUVKLS DELOLW\ DW VHQLRU OHYHOV |
i FXUUHQW RU UHFHQW HPSOR\PHQW LQ SRVLWLRQV RI VLIJQLILFDQW UHVSRQVLEI
i HISHUWLVH LQ OHDGLQJ UDSLGO\ JURZLQJ PXOWL QDWLRQDO RUJDQL]DWLRQV |

I FXUUHQW RU SULRU H[SHULHQFH UHODWHG WR DQWLFLSDWHG ERDUG DQG FRPP
WKH &RPSDQ\

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHFHLYHV VXJIJHVWLRQV IRU QHZ
LQGHSHQGHQW %RDUG PHPEHUY DQG RXU &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFH
PD\ DOVR DW LWV GLVFUHWLRQ HPSOR\ D WKLUG SDUW\ VHDUFK ILUP WR DVVLVYV

7KH 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ZLOO DOVR FRQVLGHU UHFRPPHQ
VWRFNKROGHUVY DQG RWKHU LQGHSHQGHQW VRXUFHVY DQG FRQVLGHUV GLUHFWRU
PDGH LQ DFFRUGDQFH ZLWXUW K HVIVMERH GRPH QQGRINGL P9 G 5HVWDWHG %\ /DZV RI WKH «
DQG DSSOLFDEOH ODZ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ 5XOH D SURPXOJDV
DPHQGHG ([FKDDKH $¥RKWOLILFDWLRQV RI FDQGLGDWHY UHFRPPHQGHG E\ VWRFNKF
WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ZLWK WKH VDPH GHJUHH RI FDUF
WKH %RDUG VXEPLWWHG E\ LQGHSHQGHQW %RDUG PHPEHUV DQG RXU &KDLUPDQ I

2XU %\ /DZV FRQWDLQ SUR[\ DFFHVV SURYLVLRQV WKDW SHUPLW D VWRFNKROGHU
RZQHUVKLS DQG RWKHU UHTXLUHPHQWY WR LQFOXGH D QRPLQHH IRU GLUHFWRU
%RDUG EHOLHYHVY WKDW WKH LQFOXVLRQ RI SUR[\ DFFHVV LQ RXU %\ /DZV HQKDQ
DFFRXQWDELOLW\ RI WKH &RPSDQ\ DQG RXU %RDUG WR RXU VWRFNKROGHUV

7KH IXOO %RDUG LV UHVSRQVLEOH IRU ILQDO DSSURYDO RI QHZ GLUHFWRU FDQGL
UH HOHFWLRQ :LWK UHVSHFW WR H[LVWLQJ GLUHFWRUV SULRU WR PDNLQJ LWV |
*RYHUQDQFH &RPPLWWHH LQ FRQVXOWDWLRQ ZLWK WKH &KDLUPDQ RI WKH %RDU
DV D UHJXODU SDUW RI WKH DQQXDO QRPLQDWLQJ SURFHVV
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&RUSRUDWH *RYHUQD (

8QGHU WKH DGYDQFH QRWLFH SURYLVLRQV RI RXU %\ /DZV GLUHFWRU QRPLQDWL
RWKHU EXVLQHVV EHIRUH WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV PXVW EH |
SULQFLSDO H[HFXWLYH RIILFF RQ RBQEHBUMKHRSHRBHMFFHVV SURYLVLRQV RI RX
QRPLQDWLRQV VXEPLWWHG IRU LQFOXVLRQ LQ RXU $QQXDO 3UR., BWDWHPHQV
DQG QR ODWHU WKDQ 1RYHPEHU 'LUHFWRU QRPLQDWLRQV E\ RXU VWRFNKR
UHTXLUHPHQWY VHW IRUWK LQ WKH DGYDQFH QRWLFH DQG SUR[\ DFFHVV SURYLV]
VDWLVI\LQJ WKH IRUHJRLQJ UHTXLUHPHQWYV XQGHU RXU %\ /DZV WR FRPSO\ ZLWK
WR VROLFLW SUR[LHV LQ VXSSRUW RI GLUHFWRU QRPLQHHVY RWKHU WKDQ WKH &R
LQIRUPDWLRQ UHTXLUHG E\ 5XOH D E XQGHDU FKH (pKRX@EH \RKWZ QRKOW RV M X B/P|
GLUHFWRU UHFRPPHQGDWLRQ RU QRPLQDWLRQ SOHDVH KDYH LW DGGUHVVHG WR
&RUSRUDWLRQ %RVWRQ 6FLHQWLILF :D\ ODUOERURXJK ODVVDFKXVHWWYV

$QCBBEHTGUJOGPV

7KH &RPSDQ\ EHOLHYHV WKURXJK UHJXODU HYDO XD WH BLVRA LHOU AEREDRIDNIZRA-H D/QRS WA
DSSURSULDWH EDODQFH EHWZHHQ LWV H[SHULHQFH DQG IUHVK LGHDV DQG SHUV}
DV SDUW RI LWV DQQXDO DVVHVVPHQW Rl WKH FRPSRVLWLRQ RI WKH %RDUG UHY
%RDUG 7KH %RDUG KDV QRW HVWDEOLVKHG DQ\ WHUP RU DJH OLWKWMHMRVD Q L Q
FRXOG KHOS HQVXUH WKDW WKHUH DUH IUHVK LGHDV DQG YLHZSRIFQWVNIRIDLODE:
&RPSDQ\ WR ORVH WKH FRQWULEXWLRQ RI GLUHFWRUV ZKR KDYH EHHQ DEOH WR
WKH &RPSDQ\ DQG LWV RSHUDWLRQV DQG WKHUHIRWR BSWR PLBKRDG LQFUHDVLQJ

$JH 7HQXUH
52 #XGTCIG 52 #XGTCIG
SHU 6SHQFHU 6WXDUW %RDUG ,QGH[ SHU 6SHQFHU 6WXDUW %RDUG ,QGH][

$YHUDJH RI LQGHSHQGHQW GLUHFWRU QRPLIQHBIMRRIAQGHSHQGHQW GLUHFWRU QRPLC

WIJKGH "ZGEWVKXG 1HHKEGT SWEEGUUKQ

3XUVXDQW WR RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV WKH 1RPLQDWLQJ DQG
OHDVW DQQXDOO\ RQ VXFFHVVLRQ SODQQLQJ IRU RXU &KLHI ([HEXWLYH 2I1ILFHU I
([HEXWLYH 2IILFHU GLVFXVVHV ZLWK WKH %RDUG DQG WKH 1RPLQDWLQJ DQG *RYt
UHFRPPHQGDWLRQV DQG HYDOXDWLRQV Rl SRWHQWLDO VXFFHVVRUV WR KLV SRV
DEVHQFH DQG UHYLHZV GHYHORSPHQW SODQV LI DQ\ UHFRPPHQGHG IRU VXFK L
&RPSDQ\ $GGLWLRQDOO\ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH FRQG>
IUDPHZRUN ZKLFK RXWOLQHV FHUWDLQ KLJK OHYHO SODQQLQJ QRWLILFDWLRQ C
LQ WKH HYHQW RI D WHPSRUDU\ RU SHUPD @HIQWHEVHQFH RI WKH &KLHI ([HFXWLY
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&RUSRUDWH *RYHUQDQFH

$QCTF .GCFGTUJKR 5VTWEVWTG

2XU %RDUG IEWMQNVHYHSRUWDQW WR UHWDLQ IOH[LELOLW\ WR GHWHUPLQH ZKHWKHL
VWRFNKROGHUYVY DUH EHVW VHUYHG E\ KDYLQJ WKH VDPH LQGLYLGXDO VHUYH DV |
RU ZKHWKHU WKH UROHV VKRXOG EH VHSDUDWH GN IHFFDBMHIH B R WK & FFUL 5 R ¥ B VWM D*QRFYHE
*XLGHOLQHV WKH %RDUG ZLOO DSSRLQW D /HDG ,QGRSIHRIEH @W GL&KFMWIRD @ KRIQM
UROHYV DUH FRPELQHG RU LI WKH &KDLUPDQ LV QRW RWKHUZLVH LQGHSHQGHQW

/IHDG ,QGHSHQGHQW 'LUHFWRU LV DSSRLQWHG DQQXDOO\ WKRXJK LV JHQHUDOO\
VXEMHFW WR WKH /HDG ,QGHSHQGHQW 'LUHFWRUeV DQQXDO UH HOHFWLRQ WR WK
PHHWLQJV RI RXU QRQ PDQDJHPHQW GLUHFWRUV VHUYH DV OLDLVRQ EHWZHHQ R
ZLWK WKH &KDLUPDQ WR HVWDEOLVK DJHQGDV IRU %YRDUG DQG FRPPLWWHH PHHW
LQGHSHQGHQW GLUHFWRUV FRQVXOW ZLWK FRPPLWWHH OHDGHUVKLS DQG FDUU
,QGHSHQGHQW 'LUHFWRU DOVR KDV WKH DXWKRULW\ WR FDOO VSHFLDO PHHWLQJ
DVbQHHGHG

OU ODKRQH\ KDV EHHQ RXU 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU VLQFH 1RY
FRQFOXGHG WKDW FRPELQLQJ WKH IXQFWLRQV Rl &KDLUPDQ DQG &KLHI ([HFXWLY
IRU WKH &RPSDQ\ DQG DSSRLQWHG 0U ODKRQH\ DV &KDLUPDQ RI RXU %RDUG ,Q ¢
DQG &KDLUPDQ RI WKH %RDUG UROHV KDYH EHHQ FRPELQHG VLQFH 0D\ WKH ¢
,QGHSHQGHQW 'LUHFWRU DW WKDW WLPH DQG KDV UH DSSRLQWHG KLP DQQXDOO
TXDOLILFDWLRQV WR VHUYH DV RXU /HDG ,QGHSHQGHQW 'LUHFWRU LQFOXGH KLV
(I[HEXWLYH 2IILFHU DQG &KDLUPDQ RI WKH %RDUG RI %HFWRQ 'LFNLQVRQ DQG &R
+HDOWK &RUSRUDWLRQ DQG WKH &KDLU RI WKDW ERDUGeV $XGLW &RPPLWWHH D
LWV DFTXLVLWLRQ E\ &96 +HDOWK &RUSRUDWLRQ 2XU %RDUG EHOLHYHV WKLV OF
%RDUG LQGHSHQGHQFH SURYLGHV HIIHFWLYH LQGHSHQGHQW RYHUVLJKW RI PDC
FRRSHUDWLYH UHODWLRQVKLS EHWZHHQ WKH %RDUG DQG PDQDJHPHQW DQG DOO
OU ODKRQH\éV H[SHUWLVH DQG IDPLOLDULW\ ZLWK RXU GD\ WR GD\ EXVLQHVV RS
LQGHSHQGHQW ,Q DGGLWLRQ FRPELQHG &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFH
EXVLQHVV VWUDWHJI\ DQG YDOXH WR VWRFNKROGHUV HPSOR\HHV DQG RWKHU V
UHYLHZV LWV OHDGHUVKLS VWUXFWXUH WR HYDOXDWH ZKHWKHU LW UHPDLQV DS

#PPWEQCTF CPF %QOOKVVGG 5GNH "XCNW

,Q DFFRUGDQFH ZLWK LWV FKDUWHU RXU 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLW
WKH %RDUG DQG HDFK RI LWV FRPPLWWHHY WR DVVHVV WEKMPRRNRPRXYPDXQFHHRV /K|
IDFLOLWDWHG WKURXJK WKH &RUSRUDWH 6HFUHWDU\eéV RIILFH WR HDFK GLUHFWF
GLUHFWRU VHUYHG GXULQJ WKH ILVFDO \HDU 7KH HYDOXDWLRQ SURFHVV HQFRXL
HITHFWLYHQHVYV RI WKH %RDUG DQG LWV FRPPLWWHHY $W WKH FRQFOXVLRQ RI W
UHYLHZHG E\ WKH %RDUG DQG HDFK FRPPLWWHH LGHQWLI\LQJ DUHDV RI VWUHQ.
WKH %RDUG DQG HDFK RI LWV FRPPLWWHHYV

4KUM 1 XGTUKIJV

2XU %RDUG RYHUVHHY DQ HOWHUSULVH ZLGH DSSURDFK WR ULVN PDQDJHPHQW (
DQG RUIJDQL]IDWLRQDO REMHFWLYHV WR LPSURYH ORQJ WHUP RUJDQL]DWLRQDO

$ IXQGDPHQWDO SDUW RI WKH %RDUGeV ULVN RYHUVLJKW LV XQGHUVWDQGLQJ Wi
PDQDJHPHQW LV WDNLQJ WR PLWLIJDWH WKRVH ULVNV LQFOXGLQJ WKH IUDPHZRU
FROQWURO DQG FRQWLQXRXV LPSURYHPHQW RI SURFHVVHV XVHG WR PDQDJH ULVN

:KLOH WKH %RDUG KDV WKH XOWLPDWH UHVSRQVLELOLW\ IRU ULVN RYHUVLJKW H
H[WHQW LW UHODWHV WR WKH FRPPLWWHHéV UHVSRQVLELOLWLHY DV RXWOLQHG
RI UHVSRQVLELOLW\ WR WKH %RDUG DW WKH QH[W UHJXODUO\ VFKHGXOHG %RDUC(
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&RUSRUDWH *RYHUQD (

$QCTF QH &KTGEVQTU

2XU %YRDUG UHFHLYHV UHJXODU UHSRUWYV IURP PDQDJHPHQW RQ PDWWHUV UHOL
EXVLQHVV FROQWLQXLW\ F\EHUVHEXULW\ ILQDQFLDO SHUIRUPDQFH DQG OHJDO C
HQWHUSULVH ULVN H[SRVXUHV 7KH LQYROYHPHQW RI WKH %RDUG LQ DSSURYLQ
WKH ULVNV LQKHUHQW LQ RXU FRUSRUDWH VWUDWHJ\ 7KH %RDUG DOVR UHFHLY
2IILFHU DQG WKH &KLHI ,QIRUPDWLRQ DQG 'LJLWDO 2IILFHU RQ DPRQJ RWKHU W
DVVHVVPHQWY RI WKH &RPSDQ\éV VHFXULW\ SURJUDP DQG WKH HYROYLQJ WKUH

Y 7TKH $XGLW &RIRFDXWWWHRQ ILQDQF
LQFOXGLQJ LQWHUQDO FRQWURO
DV ZHOO DV FRPSOLDQFH ULVNV F

LDO7THHVALVN &RAREWWHMRQ WKH HQWHUSUL\
V OBISPORDFE WHRINOWNWRDQDIMRMQW UHJIXOI
21 DWK®GDTXL.OIONQ D@BUWD IHW\ RI RXU SURGXF

LQFOXGLQJ WKRVH UHODWHG WR
DQG KHDOWKFDUH SURYLGHUV D
DVVHVVPHQW UHSRUW IURP RXU L
ZLWK WKH 5LVN &RPPLWWHH LW
IXOILOOLQJ LWV RYHUVLJKW UHVS
FRPSOLDQFH ULVNV RI D QRQ ILQ
WKRVH UHODWHG WR IHGHUDO KH
KHDOWKFDUH SURYLGHUV DQG U
SURGXFW VDIHW\ LVVXHV WKDW D
$XGLW &RPPLWWHH DOVR H[HUFL
UHVSRQVLELOLW\ RYHU WKH &RPS
SURFHVVHV DQG SROLFLHV WR PR
PDQDJH ULVN

| H G HQ\D)OU PIQF 6 WSKIFRIWHD S URKIW BRVN &RPPLWW
DG RN FHRWIMLHEK VD @ VSR BILOINW\ IRU DUHDV
QW HQ@IF DX EWREIVLBQRHILVVXHY LQFOXG
DO VRLY WYL \Z\W  OMKW KAHRDMUG. WQE&RPPLWWHH KD
SROQRLRXWULWQDIQFKIUH¥RRBWLWRFH LQFOXGL
D Q FUESRUMARQUH L Q@FHANQDIA FRQWUROV DQG |
DOWKNXOM BEQRIJURPVWBQBO DQG UHIJXODWRU
HJX®DW R\ XDKOH. WL VIND ERPPLWWHH UHYLHZ)
I HVQ QWCHOPR PWBE\VEZEKBLILFDQW QRQ ILQDQF
HV &RABDQVIRGYG FRRUGLQDWHY DQG FRQVXO
D Q &R/P PX MOMIOH QRYV WKH SXUSRVH RI VKDULQ
QL VBRU WL QHWY WHRY IVG K D¥XIE IDAD & RPP LW WHH &
RYHUVLJKW RI RXU ULVN DQG ULVN PDQDJ
DQG SROLFLHV

7KH ([HFXWLYH &RPSHQVDWLRQ D
&RPPLWMMIHOXDWHY DQG VHWV FR
WKDW HQFRXUDJH GHFLVLRQ PDN
OHYHO RI ULVN FRQVLVWHQW ZLW
(I[HFXWLYH &RPSHQVDWLRQ DQG +
&RPPLWWHH UHYLHZV DW OHDVW
FRPSHQVDWLRQ SURJUDPV DQG S
WKH SURYLVLRQV DQG RSHUDWLR
XQGHVLUHG RU XQLQWHQWLRQDO
7KH ([HFXWLYH &RPSHQVDWLRQ D
&RPPLWWHH DOVR UHYLHZV FRPS
SODQV DIIHFWLQJ HPSOR\HHV LQ
DSSOLFDEOH WR H[HFXWLYH RIILF
([HFXWLYH &RPSHQVDWLRQ DQG +
&RPPLWWHH RYHUVHHV ZRUNIRUF
SURJUHVV WRZDUGV GLYHUVLW\

QG #XRD@BHYRWUBB\WD QG *RYHUQDQFH &RPPL
P S HRY\HUW HRIY SERBURPWFH DQG VXFFHVVLRQ
L Q J 9BRIMGE DQMGH &KX SR QI FXWLYH 21ILFHU VXF
K RECYUDBX\DLVDHHW \G VWHIDMRHI W NIIKHOV DQG T XD C
X P DMK 5 HY RXWESIWVLDWH DSSRLQWPHQW RI SDL
DQRXDO/MDARUQJ FRPPLWWHHY EDVHG XSRC
ROLFRPARLWRYBHWHUHP LRALQDWLQJ DQG *RYHU
QV &R RKXIWWSAHRH WM PIVORMRHDMAHS RQVLEOH IRU R
ULV ® HI) P DWROPLHDAOW@DWXIWMNY LQFOXGLQJ
QG $XNRDQHWHNRREZPWG VXVWDLQDELOLW\ JRD
HQVDWLRQ DQG EHQHILW

DGGLWLRQ WR WKRVH

HUV ,Q DGGLWLRQ WKH

XPDQ 5HVRXUFHYV

H UHODWHG ULVNV LQFOXGLQJ

HTXLW\ DQG LQFOXVLRQ JRDOV

ICPCIGOGPYV

,W LV PDQDJHPHQWeéV UHVSRQVLELOLW\ WR PDQDJH ULVN DQG EULQJ PDWHULDO

*LYHQ WKH %RDUGéV UROH LQ ULVN RYHUVLJKW LW EHOLHYHV WKH OHDGHUVKLS
PDQDJHPHQW RI WKH ULVNV UHODWLQJ WR RXU RSHUDWLRQV $OWKRXJK WKHUH I
%RDUG WR RYHUVHH ULVN PDQDJHPHQW HIIHFWLYHO\ DQG ZKLOH RXU %RDUG EH(
PDQDJH VXFK ULVNV HITHFWLYHO\ LW ZDV RQH IDFWRU DPRQJ PDQ\ FRQVLGHUHG
RYHU RWKHU DOWHUQDWLYHVY )RU D GLVFXVVLRQ RI WKH UHDVRQV ZK\ RXU %RDU
DSSURSULDWH SWRDVE MHHGCW K ¥ KEHF WL B X F DVEXRIYH
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&RUSRUDWH *RYHUQDQFH

%QOOWPKECVKQPU YKVJ VJG $QCTF

6WRFNKROGHUY DQG RWKHU LQWHUHVWHG SDUWLHV ZKR ZLVK WR FRPPXQLFDWH
JURXS RU RXU QRQ PDQDIJHPHQW GLUHFWRUV DV D JURXS PD\ GR VR E\ ZULWLQJ
'LUHFWRUVY DW %RVWRQ 6FLHQWLILF &RUSRUDWLRQ F R *HQHUDO &RXQVHO %

RU E\ FRQWDFWLQJ WK% 6FRERDGJ @ RDGH B Bl IFRW RO/ @ ERVIFQ DRIRPPH QQR @GLUHFWRUV D)
PDQDIJHPHQWGLUHFWWKRU®RDWE. KRY DXWKRUL]JHG WKH RIILFH RI RXU *HQHUDO &RX
VFUHHQ FRPPXQLFDWLRQV IURP VWRFNKROGHUY DQG RWKHU LQWHUHVWHG SDUW
GLUHFWRUVY DV DSSOLFDEOH 7KH RIILFH RI *HQHUDO &RXQVHO VFUHHQV FRPPHU

7KH &RPSDQ\ LV FRPPLWWHG WR VWRFNKROGHU HQJDJHPHQW ,Q DGGLWLRQ WR W
VWRFNKROGHUY DOVR KDYH WKH RSSRUWXQLW\ WR VSHDN DW RXU &QOA\XPQ@ OHHW I
SD\é DGYLVRPQGYRWHQ DSSOLFDEOH WKH éVD\ RQQ WHRPHXWA\\EDMGHY ZY K\ RORW B F W |
5HODWLRQV GHSDUWPHQW DPRQJ RWKHU DYHQXHV IRU HQJDJHPHQW 7KH %RDUG
GHFLVLRQ PDNLQJ SURFHVYV DQG ZLOO FRQWLQXH WR HQJDJH VWRFNKROGHUV WR

$QCTF CPF %QOOKVVGG 5GTXKEG .KOKVC

'LWKRXW WKH DSSURYDO RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH QR
ERDUGY LQFOXGLQJ RXU %RDUG DQG RXU &KLHI ([HFEXWLYH 2IILFHU PD\ QRW VLW
RXU %RDUG 1R GLUHFWRU PD\ VHUYH VLPXOWDQHRXVO\ RQ WKH DXGLW FRPPLW\
RXU &RPSDQ\ XQOHVV WKH %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW VXFK
HITHFWLYHO\ VHUYH RQ RXU &RPSDQ\éV $XGLW &RPPLWWHH VXFK GHWHUPLQDWLF
1<6( DQG 6(& UXOHV (DFK RI RXU %RDUG PHPEHUV KDV FRPSOLHG ZLWK WKHVH O
PHHWLQJ WKH %RDUG PDGH D GHWHUPLQDWLRQ WKDW WKH WKHQ SURSRVHG VHU
IRXUWK SXEOLF FRPSDQ\ LQFOXGLQJ RXU &RPSDQ\ ZRXOG QRW LPSDLU KLV DELC
&RPPLWWHH 7KH %RDUG UHYLHZV WKLY VHUYLFH RQ DQ DQQXDO EDVLV DQG HDF
'RFNHQGRUIIéV DELOLW\ WR VHUYH RQ RXU &RPSDQ\éV $XGLW &RPPLWWHH

4GNCRGHV] 6TCPUCEVKQPU

2XU %RDUG KDV DGRSWHG D ZULWWHQ UHODWHG SDUW\ WUDQVDFWLRQ SROLF\ W
ZKLFK WKH &RPSDQ\ DQG DQ\ RI WKH IROORZLQJ KDYH DQ LQWHUHVW L DQ\ SHU
LI WKH\ GR QRW SUHVHQWO\ VHUYH LQ WKDW UROH DQ H[HFXWLYH RIILFHU GLUH
KROGV PRUH WKDQ D EHQHILFLDO RZQHUVKLS RI RXU FRPPRQ VWRFN LLL DQ\
RU LY DQ\ HQWLW\ LQ ZKLFK DQ\ Rl WKH IRUHJRLQJ SHUVRQV LV HPSOR\HG RU L\
SRVLWLRQ LQ ZKLFK VXFK SHUVRQ RU SHUVRQV FROOHFWLYHO\ KDYH D RU JUH
DQ\ UHODWHG SDUW\ WUDQVDFWLRQ WKDW PHHWYV WKH PLQLPXP WKUHVKROG IRU
WUDQVDFWLRQV LQYROYLQJ DPRXQWV H[FHHGLQJ LQ ZKLFK D UHODWHG SH!

5SHODWHG SDUW\ WUDQVDFWLRQ RYHUVLJKW LV WKH UHVSRQVLELOLW\ RI RXU 1RP
&RXQVHO LV UHVSRQVLEOH IRU LGHQWLI\LQJ DQ\ SRWHQWLDO UHODWHG SDUW\ W
SURSRVHG WUDQVDFWLRQ FRQVWLWXWHYV D UHODWHG SDUW\ WUDQVDFWLRQ XQG
RI WKH UHODWHG SDUW\ WUDQVDFWLRQ WR WKRKIRPHQBWLQ K RRGVHRY ISURY QG H \&
VXPPDU\ WR WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH RI DOO WUDQVDFWL
SROLF\ LQFOXGLQJ WKRVH WKDW KB GHSRUMNDEEE G R ODRWHGVRKINUANH QR WDHO VERFX\QLM
KDV DQ LQWHUHVW LQ D SRWHQWLDO UHODWHG SDUW\ WUDQVDFWLRQ KH ZLOO S
DQG *RYHUQDQFH &RPPLWWHH ZKR ZLOO SURYLGH WKH LQIRUPDWLRQ WR WKH RV
DQG *RYHUQDQFH &RPPLWWHH UHYLHZV UHOHYDQW LQIRUPDWLRQ FRQFHUQLQJ D:
WKH &RPSDQ\ ZLWK DQ HQWLW\ WKDW LV WKH VXEMHFW RI D GLVFORVHG UHODWL
ZLWKRXW FRQGLWLRQV RU DGGLWLRQDO SURWHFWLRQV IRU WKH &RPSDQ\ 2XU Ul
&RUSRUDWH *RYHUQDQFH *XLGHOLQHWBDWSD/L ODEDHVRVR B X LERMBERIQVIFILMYWLILF FR
JRYHUQDQFH JRYHUQDQFH RYHUYLHZ

(DFK RI WKH IROORZLQJ UHODWHG SDUW\ WUDQVDFWLRQV ZDV UHYLBRKSG DSSUR)
*RYHUQDQFH &RPPLWWHH DW LW )HEUXDU\ PHHWLQ
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&RUSRUDWH *RYHUQD (

i .D\OD &KDXYHWWH WKH GDXJKWHU RI RXU IRUPHU ([HFXWLYH 9LFH 3UHVLGHQW
LV HPSOR\HG E\ WKH &RPSDQ\ D¥I ICOLQEIANU 560 ERVERRYY 'XWKHU WRWDO
FRPSHQVDWLRQ LQFOXGLQJ EDVH VDODU\ ERQXV DQG HBRPRSHDAVMBEWRZDYV DS!
FRPPHQVXUDWH ZLWK WKDW RI RWKHU HPSOR\HHV LQ VLPLODU SRVLWLRQV ZLW

i +HDWKHU '"FKH VLVWHU RI RXU IRUPHU ([HFXWLYH 9LFH 3UHVLGHQ' HWUDWLRQ
HPSOR\HG E\ WKH &RPSDQ\ DV 6H(HZLWKL (QGRVFRS\ VDOHV W 'XU I EXVLQHYV
VKH ZDV H(DQQXDSHQVI LQFOXGLQJ EDVH VDODUL\PHQW Rl ZKLFK ZUFRBUKRDDWH
FRPPHQFHPHQW RI KHU HPSOR\PHQW DQG D VLIJQLQJ ERQXV DOO WRWDOLQJ D¢
FRPPHQVXUDWH ZLWK WKDW RI RWKHU HPSOR\HHV LQ VLPLODU SRVLWLRQV ZLW

i -RVHSK %DUUHWW )LW]JHUDOG WKH VRQ RI RXU ([HFXWLYH 9LF)LW]J} LOIQW D
HPSOR\HG E\ WKH &RPSDQ\ DV :DWFKPDQ 7HUULWRU\ 0DQDJHU LQ RXU &DUGLRO
FRPSHQVDWLRQ LQFOXGLQJ EDVH VDODU\ D $ VLIJQLILFDQW/SRSSVIRY QPRMO
JLW]JHUDOG &V FRPSHQVDWLRQ ZDV FRPSRVHG RI FRPPLVVLRQV HDUQHG XQG
OU )LW]JHUDOGeéV EDVH VDODU\ DQG FRPPLVVLRQ SD\PHQWYV ZHUH FRPPHQVXUD
SRVLWLRQV DQG U VI UHVXOWV DRQOG WDUJHWYV

I SREHUW %ODLVH )LW]JJHUDOG WKH VRQ RI RXU ([HFXWLYH 9LFH 3UHVLGHQW DQ(
HPSOR\HG E\ WKH &RPSDQ\ DV $) 6ROXWLRQV 7HUULWRU\ ODQDJHU LQ RXU (OHF\
FRPSHQVDWLRQ LQFOXGLQJ EDVH VDODU\ C $ VLIQLILFDQW BRIYWNR[R B DRV H
JLW]JJHUDOGEéV FRPSHQVDWLRQ ZDV FRPSRVHG RI FRPPLVVLRQV HDUQHG XQG
OU )LW]JHUDOGévV EDVH VDODU\ DQG FRPPLVVLRQ SD\PHQWY ZHUH FRPPHQVXUD
SRVLWLRQV DQG DFKLHYLQJ VLPLODU VDOHV UHVXOWY DQG WDUJHWYV

%QFG QH %QPFWEV

‘H PDLQWDLQ D &RGH RI &RQGXFW ZKLFK KDV EHHQ DSSURYHG E\ RXU %RDUG WF
LQFOXGLQJ RXU &KLHI ([HFXWLYH 2IILFHU DQG &KLHI )LQDQFLDO 2IILFHU XQGHUYV
FRQGXFW 7KH &RGH RI &RQGXFW LWKWWGHBM DEQHHR@® RXVY ZREWRWN AOWQWLILF FRP
JRYHUQDQFH JRYHUQ@DQFRIFRKROGIHHZ PD\ UHTXHVW D FRS\ RI WKH &RGH RI &RQGX
6HFUHWDU\ DW %RVWRQ 6FLHQWLILF &RUSRUDWLRQ %RVWRQ 6FLHQWLILF :D\
VXEVWDQWLYH DPHQGPHQWYV RI WKH &RGH RI &RQIGW\SVZL QQ YEHH & RWNORKR WS RRYYV K
HQYLURQPHQWDO VRFLDO JRYHUQDQFH JRYHUQDQFH RYHUYLHZ

S5WUVCKPCDKNKV|

6XVWDLQDELOLW\ LV D NH\ IREXV Rl RXU EXVLQHVV :H HQGHDYRU WR UHGXFH RX!
ZLWK DQG VXSSRUW WKH FRPPXQLWLHV ZKHUH ZH RSHUDWH FRQGXFW RXU RSHUI
WKH JURZWK DQG FDSDELOLWLHV Rl RXU HPSOR\HHVY DQG GHYHORS LQQRYDWLYH
SURDFWLYHO\ DGGUHVVLQJ HQHUJ\ FRQVXPSWLRQ FDUERQ RXWSXW ZDVWH PDQI
SURJUHVV WRZDUG VKDSLQJ D EHWWHU IXWXUH IRU RXU SODQHW ZKLFK GLUHFW:«
HPSOR\HHV FRPPXQLWLHVY DQG LQYHVWRUV 8VLQJ RXU *OREDO (QHUJ\ ODQDJHP
&RQYHUW &RPSHQVDWH @& WR FXW HQHUJ\ XVH FRQYHUW WR UHQHAVIFDWH K@ X UF|
RIIVHW SURMHFWWL W W\WHB®W®HG KHOSV XV PDNH SUQBFONBY QURZWDIUEGIV R X UH@RDDD/E O
HOHFWEULFLWROO PDQXIDFWXULQJ DQG NH\ GLVWULEXWLRQ VLWHYV UHQHZDEO
PDQXIDFWXULQJ DQG NH\ GLVWULEXWLRQ VLWHV DQG DFKLHYLQJ FDUERQ QHXWU
DOO SURGXFWV E\ ,Q UHFRJQLWLRQ RI RXU SURJUHVV WRZDUG WKHVH JRDOYV
ZHUH VHOHFWHG IRU LQFOXVLRQ LQ WKH 'RZ -RQHV 6XVWDLQDELOLW)\ ,QGH[ 1RUW
"6, LV FRPSRVHG Rl VXVWDLQDELOLW\ OHDGHUV LGHQWLILHG E\ WKH 6 3 EDVHG R
VRFLDO DQG JRYHUQDQFH DQG HFRQRPLF FULWHULD

,Q IXUWKHUDQFH RI RXU FRPPLWPHQW WR VXVWDLQDELQIBWY F R Q HEBH\GLRIQPHGQWR O
LQFHQWLYL]H &RPSDQ\ ZLGH SURJUHVV WRZDUG, 'L(YQHWDVIHPH Q WX LDAG I Q &L DE@XNVQ
KDV EHHQ D SDUW RI RXU $QQXDO %RQXV 30DQ DV GHILQHG EHORZ VLQFH 7
2IILFHU DQG WKH ([HFXWLYH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
IDFWRU LQ PDNLQJ WRWDO ERQXV SRRO IXQGLQJ GHFLVLRQV

JRU PRUH LQIRUPDWLRQ SOHDVH VHH RXWWWBW D LAYZEE RY W IBEWE RWGW/Q FIEUSBRO ¥
7KLV UHSRUW DQG RWKHU LQIRUPDWLRQ RQ RXU ZHEVLWH DUH QRW LQFRUSRUDW
3UR[\DBWDWHPHQW
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/IGGVKPIU CPFPAQORNVGGU
$QCTF /IGGVKPIU CPF &KTGEVQT #VVGPFC

7KH %RDUG PHW VL[ WLPHV LQ ,Q HDFK LOFXPEHQW GLUHFWRU DWWHQGH
QXPEHU RI PHHWLQJV RI RXU %RDUG Rl 'LUHFWRUV KHOG GXULQJ WKH SHULRG IR
WRWDO QXPEHU RI PHHWLQJV RI DOO FRPPLWWHHV RI RXU %RDUG RI 'LUHFWRUV
RU VKH VHUYHG 'LUHFWRUV DUH H[SHFWHG WR SUHSDUH IRU DQG XVH UHDVRQDI
PHHWLQJV RI WKH FRPPLWWHHY RQ ZKLFK WKH\ VHUYH 7KH %YRDUG DQG HDFK FRF
SURSHUO\ GLVFKDUJH WKHLU UHVSRQVLELOLWLHY SURYLGHG WKDW WKH %RDUG

DUH H[SHFWHG WR XVH UHDVRQDEOH HIIRUWYV WR DWWHQG WKH $QQXDO OHHWLQJ
6WRFNKROGHUV DOO RI RXU WKHQ VHUYLQJ GLUHFWRUV ZHUH LQ DWWHQGDQFH

'"ZGEWVKXG 5GUUKQPU

'LUHFWRUV ZKR TXDOLI\ DV LQGHSHQGHQW GLUHFWRUV ZLWKLQ WKH PHDQLQJ RI
H[HFXWLYH VHVVLRQ ZLWKRXW PDQDJHPHQW DW HYHU\ UHJXODUO\ VFKHGXOHG %
DSSURSULDWH ,Q RXU LQGHSHQGHQW GLUHFWRUV PHW LQ HYHFWW®RKHd VHVVL
&KDLUPDQ RI WKH %RDUG LI LQGHSHQGHQW RU WKH /HDG ,QGHSHQGHQW 'LUHFW
ZLOO SUHVLGH DW H[HFXWLYH VHVVLRQV RI LQGHSHQGHQW GLUHFWRUV ,Q KLV R
*RYHUQDQFH &RPPLWWHH SUHVLGHYVY DW WKHVH H[HFXWLYH VHVVLRQV DQG LQ K
&RPPLWWHHbSUHVLGHYV

%QOOKVVGGU QH VJG $QCTF

2XU %RDUG FXUUHQWO\ KDV WKH IRGRBEZWQ J[HWWRWGYRW IKRRBPAOWIWWHRQ DQG +XPD
IRPLQDWLQJ DQG *RYHUQDQFH DQG 5LVN $00 RI WKH PHPEHUV RHWKMQ$SXGLW &t
5HVRXUFHV &RPPLWWHH DQG 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH PHHW V
1<6( DQG WRK®B (%®¥RDUG DOVR HVWDEOLVKHY VSHFLDO FRPPLWWHHYV IURP WLPH WI
PDWWHUYV DV WKH QHHG DULVHV

(DFK RI RXU VWDQGLQJ FRPPLWWHHYV LV JRYHUQHG E\ D ZULWWHY SFKDVUIMHHU WKD
FRPPLWWHH DQG DSSURYDO E\ WKH %RDUG &RPREWIYWNMH FKDUWHUYV DUH DYDLODE
KWBV  LOYHWRYERWRQUAHAIE FRP HVILRCP HOWROWRADQIRYHADCRH JRYHCDORH RHMEZ

$QCPTAQOOKVVECEIDGTUIKR

$V RI ODUFK RXU %RDUG &RPPLWWHH PHPEHUVKLS ZDV DV IROORZV

([HFEXWLYH &RPSHQRPWQR®LQJ DQG
$XGLW DQG +XPDQ 5HVRXURMMUQDQFBLVN

1HOGD - &RQQRUV

&KDUOHV - 'RFNHQGRUII

<RVKLDNL )XMLPRUL

'RQQD $ -DPHYV

(GZDUG - IXGZLJ

OLFKDHO ) ODKRQH\

'DYLG - 5RX]

-RKQ ( 6XQXQX b
'DYLG 6 :LFKPDQQ

(OOHQ 0 =DQH

&KDLU OHPEHU

(IITHFWLYH $SULO WKH &KDLU RI HDFK FRPPLWWHH ZLOO FKDQJH DV IROORZV 0U :L
DQG +XPDQ 5HVRXUFHV 0U 6XQXQX 1RPLQDWLQJ DQG *RYHUQDQFH DQG 0V &RQQRUV

PHPEHU RI WKH $XGLW &RPPLWWHH DQG ZLOO MRLQ DV D PHPEHU RI WKH ([HFXWLYH &RP¢
6XQXQX ZLOO QR ORQJHU VHUYH DV D PHPEHU RI WKH 5LVN &RPPLWWHH DQG ZLOO MRLQ

&RPPLWWHH

OV -DPHV ZLOO UHPDLQ LQ KHU UROH DV D GLUHFWRU RI WKH &RPSDQ\ XQWLO KHU UHVLJ
ZKLFK LV VFKHGXOHG WR RFFXU RQ 0D\
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OHHWLQJY DQG %RDUG &RPF

(DFK PHPEHU PHHWV WKH LQGHSHQGHQFH UHTXLUHPHQWYV R
#WFKV %RDUG KDV DOVR GHWHUPLQHG WKDW HDFK RI OV =DQH DQG
%QOOKVVGG :LFKPDQQ LV DQ éDXGLW FRPPLWWHH ILQDQFLDO H[SHUWE D
DQG UHJXODWLRQV RI WKH 6(&
/GODGTU
(WPEVKQPU
$V RXWOLQHG LQ LWV ZULWWHQ FKDUWHU WKH SULPDU\ SX
SURYLGH RYHUVLJKW RI RXU DFFRXQWLQJ DQG ILQDQFLDO LU
ILQDQFLDO VWDWHPHQWY DV ZHOO DV Rl RXU JOREDO FRPS
UHODWHG WR FRPSOLDQFH ZLWK ILQDQFLDO OHJDO DQG UH
&RPPLWWHH KDV UHVSRQVLELOLW\ WR DPRQJ RWKHU WKLQ.

Y SURYLGH DVVLVWDQFH WR RXU %RDUG LQ WKH DUHDV RI F
FRQWURO LQGHSHQGHQW DXGLW DQG UHSRUWLQJ SUDFW|

&KDUOHV - 'RFNHQGRYUI?IDLQWDLQ E\ ZzD\ RI UHJXODUO\ VFKHGXOHG PHHWLQJV D

&KDLU DPRQJ RXU GLUHFWRUV PDQDJHPHQW RXU LQWHUQDO DX
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

'DYLG - 5RX][

_RKOQ ( 6XOXOX Yy DSSRLQW RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRX

‘DYLG 6 :LFKPDQQ TXDOLILFDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQFH DQC

(OOHQ 0 =DOH VHUYLFHVY DQG KDV WKH ULJKW WR WHUPLQDWH RXU LQGHF
DFFRXQWLQJ ILUP

OWODGT QH /GGVKPIUyKPUH DSSURYH DXGLW DXGLW UHODWHG DQG QRQ DXGLW V
(KUECN LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP D

Yy DVVLVW WKH %RDUG LQ LWV RYHUVLJKW RI ILQDQFLDO OF
LQFOXGLQJ ILQDQFLDO UHSRUWLQJ LQWHUQDO FRQWURO\
&RPSDQ\ UHVXOWLQJ IURP OHJDO DQG UHJXODWRU\ FRPSO
RI FRPSOLDQFH

7KH $XGLW &RPPLWWHH 5HSRUW RO QVEEVI BXY@RE B @ B\W BIIR H QW
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OHHWLQJY DQG %RDUG &RPPLWWHHYV

'"ZGEWVKXG

7KH ([HFXWLYH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RP
&RPPLWWHH LV DQG ZDV GXULQJ FRPSRVHG H[FOXVLYF

%WQORG pUCV|S%FDFWRUV & DV GHILQHG E\ WKH 1<6( LQFOXGLQJ XQGHU \

CPFi*WOCP
AGUQWTEGU
%QOOKVVGG

/IGODGTU

'"RQQD $
1HOGD -

(GZDUG -

OWODGT QH /GGVKPIU

QGDUGY DSSOLFDEOH WR FRPSHQVDWLRQ FRPPLWWHH F
GLUHFWRUVeé ZLWKLQ WKH PHDQLQJ RI 5XOH E SURPXOJD'

(WPEVKQPU
$V RXWOLQHG LQ LWV ZULWWHQ FKDUWHU WKH &RPSHQVDW
WR DPRQJ RWKHU WKLQJV b

Yy UHYLHZ UHFRPPHQGDWLRQV DQG GHWHUPLQH WKH FRUSRL
WR WKH &KLHI ([HFXWLYH 2IILFHUéV FRPSHQVDWLRQ DQG |
2IILFHUéV SHUIRUPDQFH DJDLQVW WKRVH JRDOV DQG REM|

Y GHWHUPLQH DQG DSSURYH RXU &KLHI ([HFXWLYH 2IILFHU&

Yy UHYLHZ RYHUVHH DQG GHWHUPLQH RU PDNH UHFRPPHQGI
WKH WRWDO FRPSHQVDWLRQ SDFNDJH IRU RXU RWKHU H[H

Yy UHYLHZ DQG DSSURYH DOO QHZ HPSOR\PHQW FRQVXOWLQ
FKDQJH LQ FRQWURO DJUHHPHQWY LQGHPQLILEFDWLRQ DJ

DPHYV &KDLUSURSRVHG IRU RXU H[HFXWLYH RIILFHUV H[FHSW IRU HPS(

&RQQRUV
<RVKLDNL )XMLPRUL
IXGZLJ

KP (KUECN

&KLHI ([HFXWLYH 2IILFHU RU &KLHI )LQDQFLDO 2IILFHU 2ZL
UHYLHZ DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG DC
HYDOXDWH WKHVH DUUDQJHPHQWYV IRU FRQWLQXLQJ DSSU

Yy UHYLHZ DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG UH
QRQ HPSOR\HH GLUHFWRUV

Yy DGRSW DQG SHULRGLFDOO\ UHYLHZ D FRPSUHKHQVLYH VW
FRPSHQVDWLRQ SKLORVRSK\ VWUDWHJ\ DQG SULQFLSOHV

Yy UHYLHZ DQG GLVFXVV ZLWK PDQDJHPHQW KRZ WKH &RPSD(
SURJUDPV IRU DOO RI LWV HPSOR\HHVY PD\ FUHDWH LQFHQ!
PDQDJHPHQW RI WKDW ULVN DV ZHOO DV ZKHWKHU WKH &
DUH DSSURSULDWHO\ DOLJQHG ZLWK WKH &RPSDQ\éV ULVN

Yy H{THUFLVH RYHUVLJKW UHVSRQVLELOLW)\ IRU KXPDQ FDSLW
FRPSHQVDWLRQ HQJDJHPHQW GLYHUVLW\ DQG LQFOXVLR
GHYHORSPHQW DQG FRPSDQ\ FXOWXUH

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ GHOHJDWH LWV DXWKF
RU LQGLYLGXDO PHPEHUV RI WKH &4RPSHQVDWLRQ &RPPLWW
DFFRUGDQFH ZLWK DSSOLFDEOH ODZV DQG UHJXODWLRQV 7
GHOHJDWHG DXWKRULW\ WR RXU &KLHI ([HFXWLYH 2IILFHU W
DQG UHWHQWLRQ DZDUGV WR H[LVWLQJ HPSOR\HHV ZKR DUF
SUHGHWHUPLQHG JXLGHOLQHYV 7KHVH JUDQWY DUH UHSRUMW
DW LWV QH[W UHJXODUO\ VFKHGXOHG PHHWLQJ 7KH &RPSH(
GHOHJDWH WR WKH ([HFXWLYH 9LFH 3UHVLGHQW +XPDQ 5H\
DPHQGPHQWY WR WKH &RPSDQ\éV EHQHILW SODQV DQG (PSC
KH RU VKH GHWHUPLQHYVY WR EH QHFHVVDU\ WR PDLQWDLQ F
PDNH RWKHU WHFKQLFDO DPHQGPHQWY WKDW GR QRW PDWEF
WR WKH &RPSDQ\
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OHHWLQJY DQG %RDUG &RPF

3XUVXDQW WR LWV FKDUWHU WKH &RPSHQVDWLRQ &RPPLW\
REWDLQ DGYLFH IURP DQ\ FRPSHQVDWLRQ FRQVXOWDQW OF
&RPSHQVDWLRQ &RPPLWWHH GHHPV DSSURSULDWH WR DVVL
LQ WKH SHUIRUPDQFH RI LWV GXWLHV LQFOXGLQJ WKH VRO
FRPSHQVDWLRQ DQG RWKHU WHUPV DQG FRQGLWLRQV RI UH
DQG RQ DQ DQQXDO EDVLV WKH &RPSHQVDWLRQ &RPPLWWH
VXFK FRQVXOWDQWeV OHJDO FRXQVHOeéV RU DGYLVRUeV LQ
LQFOXGLQJ WKH IDFWRUV VSHFLILHG LQ WKH 1<6( &RUSRUD)
OLVWLQJ UXOHV WR HYDOXDWH ZKHWKHU WKH VHUYLFHV W
LQWHUHVW RU FRPSURPLVH WKH LQGHSHQGHQFH RI VXFK FF
BHPOHU %URVV\ &RQVXOWLQJ *URXS //& B6HPOHU %URVV\ V
&RPPLWWHHeV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQ\
&RPSHQVDWLRQ &RPPLWWHH LQVWUXFWHG 6HPOHU %URVV\
FRPSHQVDWLRQ VHUYLFHV

Yy UHYLHZ DQG UHFRPPHQG WKH SHHU JURXS RI FRPSDQLHYV
DQG GLUHFWRU FRPSHQVDWLRQ

Yy SURYLGH LQIRUPDWLRQ DQG FRPPHQWDU\ RQ H[HFXWLYH L
PDUNHW WUHQGYV

Yy FROOHFW DQG DQDO\]H PDUNHW SD\ GDWD RQ GLUHFWRU I

Yy UHYLHZ DQG SURYLGH FRPPHQWDU\ DQG UHFRPPHQGDWLR!
GLUHFWRU FRPSHQVDWLRQ DUUDQJHPHQWY LQ FRPSDULVF

Yy UHYLHZ DQG SURYLGH FRPPHQWDU\ RQ RXU SUR[\ GLVFOR\
SURSRVDOV FRQFHUQLQJ H[HFXWLYH SD\

JRU DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH VHUYLFHYV
VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV VHFWLRQ

Q 6HPOHU %URVV\ DQG LWV DIILOLDWHV GLG QRW SURY
&RPSDQ\ RWKHU WKDQ DW WKH UHTXHVW Rl WKH &RPSHQVD\
FRQVXOWDWLRQ ZLWK 6HPOHU %URVV\ WKH &RPSHQVDWLRC
6HPOHU %URVV\ LV LQGHSHQGHQW DQG WKHUH LV QR FRQIC
UHWDLQLQJ 6HPOHU %URVV\ FXUUHQWO\ RU GXULQJ QL
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG WKH IDFWRUV VH
1<6( OLVWLQJ VWDQGDUGV

,Q DFFRUGDQFH ZLWK LWV DQQXDO UHYLHZ RI LWV FRPSHQV
&RPSHQVDWLRQ &RPPLWWHH ZLOO HYDOXDWH WKH HQJDJHP

7KH &RPSHQVDWLRQ &RPPLWWHH 5HdRUWERDQ EH IRXQG RQ
BUR[\b6WDWHPHQW

BUR[\ 6WDWHPHQW



OHHWLQJY DQG %RDUG &RPPLWWHHYV

0QOKPCVKP]

(DFK PHPEHU LV D QRQ HPSOR\HH GLUHFWRU DQG PHHWYV Wk
WKH 1<6(

CPFiI)QXGTPCPEG

%QOOKVVGG

/IGODGTU

'‘DYL

G - 5RX]

'RQQD $
(GZDUG -
(OOHQ 0

-DPHV
IXGZLJ
=DQH

(WPEVKQPU

$V RXWOLQHG LQ LWV ZULWWHQ FKDUWHU WKH 1RPLQDWLQ
UHVSRQVLELOLW\ WR DPRQJ RWKHU WKLQJV

Yy UHFRPPHQG QRPLQHHYV IRU HOHFWLRQ DQG UH HOHFWLRQ
Yy HQVXUH %RDUG QRPLQHHYVY DUH TXDOLILHG DQG FRQVLVWH

PROQLWRU VLIJQLILFDQW GHYHORSPHQWY LQ WKH ODZ DQG
IRU GLUHFWRUV RI SXEOLF FRPSDQLHV

UHFRPPHQG %RDUG FRPPLWWHH DVVLIJQPHQWYV b
UHYLHZ DQG UHFRPPHQG %RDUG SROLFLHY DQG SURFHGXL
UHYLHZ SROLWLFDO FRQWULEXWLRQV PDGH E\ WKH &RPSD

PRQLWRU FRPSOLDQFH ZLWK RXU VWRFN RZQHUVKLS JXLG
WUDQVDFWLRQV DQG ERDUG VHUYLFH SROLFLHV

Yy RYHUVHH WKH %RDUG DQG HDFK FRPPLWWHH RI WKH %RDU
VHOIl HYDOXDWLRQV

Yy UHFRPPHQG WR WKH %RDUG FDQGLGDWHYV IRU &KDLU DQG

<

< < =< <

OWODGT QH /GGVKPIU KP
(KUECN

Yy UHYLHZ DQG DVVHVV D VXFFHVVLRQ SODQ IRU WKH &KLHI (

Yy PRQLWRU GHYHORSPHQWY DQG RYHUVHH WKH &RPSDQ\éeV ¢
HQYLURQPHQWDO DQG VRFLDO LVVXHVY DQG RWKHU PDWW
VWDQGLQJ DV D UHVSRQVLEOH FRUSRUDWH FLWL]HQ

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LV DOVR UH
%RDUG RQ DQ DQQXDO EDVLV WKH FXUUHQW VL]H VWUXFW
ZKROH DQG ZKHWKHU WKH &RPSDQ\ LV EHLQJ ZHOO VHUYHG
LQWR DFFRXQW WKH IROORZLQJ WKH GLUHFWRUVé& GHJUHH
EDFNJURXQG LQFOXGLQJ DQ\ DUHDV RI SDUWLFXODU H[SHU
ILQDQFLDO PDQDJHPHQW H[SHUWLVH PDUNHWLQJ RU WHFKC
LQFXPEHQW GLUHFWRUV LQFOXGLQJ DWWHQGDQFH UHFRUC
FRQWULEXWLRQ WR WKH %RDUG HPSOR\PHQW VWDWXV JHCQ
H[SHULHQFH DYDLODELOLW\ IRU VHUYLFH WR XV DQG RXU |
VWUDWHJI\ DQG JRDOV DQG WKH FXUUHQW EXVLQHVV HQYLU

YRU LQIRUPDWLRQ RQ WKH QRPLQDWLRQ SURFHVV FRQGXFW
*RYHUQDQFH &RPPLWWHH DQG RXU SROLFLHV UHJDUGLQJ V\
GLUHFWRUV SOHDVH H WKH &RUSRUDWH *RYHUQDQFH VH
ELUHFWRUbDIRPL@ORMLBRODBEBURFHVV
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OHHWLQJY DQG %RDUG &RPF

4AKUM % Q O O KWREBGPY

$V RXWOLQHG LQ LWV ZULWWHQ FKDUWHU WKH 5LVN &RPPL

/IGODGTU RYHUVLJKW RI PDWWHUVY UHODWLQJ WR L WKH HQWHUSUL)
LL UHJXODWRU\ FRPSOLDQFH LLL WKH TXDOLW\ DQG VDIF
LQVXUDQFH SURJUDP

7KH 5LVN &RPPLWWHH KDV UHVSRQVLELOLW\ WR DPRQJ RWI

Yy UHYLHZ RXU JXLGHOLQHV SURFHVVHY DQG SROLFLHV WR |
PDQDJH ULVN

Yy UHYLHZ UHJXODU UHSRUWY IURP PDQDJHPHQW RQ PDWWH!1
RSHUDWLRQDO LQLWLDWLYHYVY ILQDQFLDO SHUIRUPDQFH D
HDFK LQWHJUDWHG ZLWK HQWHUSULVH ULVN H[SRVXUHYV

-RKQ ( 6XQXQX &KDLUJyYHYLHZ DW OHDVW DQQXDOO\ WKH VLIJQLILFDQW QRQ ILQ

1HOGD - &RQQRUYV VLJQLILFDQW OHJDO RU UHJXODWRU\ FRPSOLDQFH ULVNV
&KDUOHV - 'RFNHQGRWUUIHYLHZ WKH DGHTXDF\ DQG HIIHFWLYHQHVV RI RXU VWUDYV
'DYLG 6 :LFKPDQQ WR L FRPSOLDQFH ZLWK ODZV DQG UHJXODWLRQV DGPLQ

DQG IRUHLJQ DJHQFLHV LL WKH VDIHW\ DQG TXDOLW\ RI
OWODGT QH /GGVKPIU KPh\wHyLDO DVSHFWV RI RXU TXDOLW\ DQG FRPSOLDQFH IX:
(KUECN &RQGXFW

Yy FRQGXFW SHULRGLF UHYLHZ RI UHSRUWY UHJDUGLQJ VLJQ
WKH VHQLRU H[HFXWLYHV LQ FKDUJH RI RXU LQWHUQDO T>
IXQFWLRQV LQFOXGLQJ L RXU HIIRUWV WR FRPSO\ ZLWK
ORFDO DQG IRUHLJQ DJHQFLHVY DQG LL WKH UHVXOWYV RI
DVVHVVPHQWYV

Yy VWD\ LQIRUPHG RI PDMRU UHJXODWRU\ FKDQJHV ERWK GRI
HQVXUH ZH DUH SRLVHG WR PHHW QHZ VWDQGDUGYV

Y SHULRGLFDOO\ UHYLHZ RXU F\EHUVHFXULW\ DQG GDWD SU
UHFRPPHQGDWLRQV WR WKH %RDUG DQG PDQDJHPHQW DYV

Y SHULRGLFDOO\ UHYLHZ RXU EXVLQHVV FRQWLQXLW\ DQG U
UHFRPPHQGDWLRQV WR WKH %RDUG DQG PDQDJHPHQW DYV

Yy DQQXDOO\ UHYLHZ RXU LQVXUDQFH SURJUDPYVY DQG PDNH U
ZKHQ DSSURSULDWH

%QORGPUCVKQP %QOOKVVGG +PVGTNQEN
+PUKFGT 2CTVKEKRCVKQP

7KH PHPEHUV RI RXU &RPSHQVDWLRQ &RPPLWWHHEBRPXHHMQJ)XMZRHRIH D/Q & RQ Q RAB/Z
1RQH RI WKHVH &RPSHQVDWLRQ &RPPLWWHH PHPEHUV LV RU KDV HYHU EHHQ DQ |
QR PHPEHU RI WKH &RPSHQVDWLRQ &RPPLWWHH KDG D UHODWLRQVKLS WKDW PXV
GLVFORVXUH RI UHODWHG, @HUVRR YW RQ RXARWH. RHFXWLYH RIILFHUV VHUYHG RQ WK
FRPSHQVDWLRQ FRPPLWWHH RU RWKHU ERDUG FRPPLWWHH SHUIRUPLQJ HTXLYDC
LWV H[HFXWLYH RIILFHUV VHUYLQJ RQ WKH %YRDUG RU WKH &RPSHQVDWLRQ &RPPI

BUR[\ 6WDWHPHQW



&KTGEVQT %QORGPUCVKQP

'NGOGPVU CPF .GXGN QH &KTGEVQT % QO

7KH 8RPSHQVDWLRQ &RPPLWWHH HYDOXDWHY WKH DSSURSULDWH OHYDAW DQG IRU
OHDVW DQQXDOO\ DQG UHFRPPHQGY FKDQJHV WR RXU %RDUG ZKHQ DSSURSULDW|
FDVK DQG HTXLW\ FRPSHQVDWLRQ IRU WKHLU VHUYLFH RQ RXU %RDUG 7R GHWHU
&RPSHQVDWLRQ &RPPLWWHH UHOLHG RQ WKH FRQVXOWLQJ VHUYLFHV RI 6HPOHU
GLUHFWRU FRPSHQVDWLRQ LQ RXU SHHU JURXS FRPSDQLHV WR HVWDEOLVK DQ D
&RPSHQVDWLRQ &RPPLWWHH JHQHUDOO\ DLPV WR SURYLGH D OHYHO RI FRPSHQVI
RWKHU VLPLODU FRPSDQLHV 7KH &RPSHQVDWLRQ &RPPLWWHH DOVR WRRN LQWR
GHGLFDWLRQ UHTXLUHG E\ RXU GLUHFWRUV WR IXOILOO WKHLU GXWLHV RQ RXU 9
WR DWWUDFW KLJKO\ TXDOLILHG FDQGLGDWHY WR VHUYH RQ RXU %RDUG 2XU QR

0QP 'ORNQ[GG &KTGEVQTU
%QORGPUCVKQP

JRU WKHLU VHUYLFH IRU WKH DQQXDO WHUP EHJLQQLQJ RQ WKH GDWH RI WKH
GLUHFWRU FRPSHQVDWLRQ SURJUDP LV GHVFULEHG EHORZ DQG LQ WKH IROORZLC

i DQ DQQXDO FDVK UHWDLQHU RI
i DQ DQQXDO JUDQW RI HTXLW\ ZLWK D YDOXH RI

I DQ DQQXDO FDVK IHH RI IRU WKH &KDLU RI HDFK RI RXRX®WRDUG &RPPLWWH
$XGLWb&RPPLWWHH

T DQ DQQXDO FDVK IHH RI IRU WKH &KDLU RI RXU $XGLW &RPPLWWHH DQG

I DQ DQQXDO FDVK IHH RI WR RXU /HDG ,QGHSHQGHQW 'LUHFWRU

7KH DQQXDO HTXLW\ JUDQWY DUH PDGH RQ WKH GDWH RI HDFK DQQXDO PHHWLQJ
DSSRLQWHG WR WKH %RDUG RQ D GDWH RWKHU WKDQ WKH DQQXDO PHHWLQJ RI V
WKHQ FXUUHQW QRQ HPSOR\HH GLUHFWRU DQQXDO DZDUG SURUDWHG IRU WKH S
QH[W DQQXDO PHHWLQJ RI VWRFNKROGHUV LV PDGH RQ WKH ILUVW WUDGLQJ GD\
GLUHFWRU ZDV DSSRLQWHG WR WKH %RDUG 6XFK DZDUGV PDGH WR QHZ QRQ HPS
WKH H[SLUDWLRQ RI WKH QHZ GLUHFWRUéV FXUUHQW WHUP RI RIILFH RQ WKH GD\
IROORZLQJ WKH GDWH RI JUDQW VXEMHFW WR WKH GLUHFWRUéV FRQWLQXDWLRQ
GLUHFWRU LV DSSRLOQWHG WR WKH %RDUG RQ D GDWH RWKHU WKDQ WKH DQQXDO
GLUHFWRU ZLOO EH SURUDWHG IRU WKH WLPH SHULRG IURP WKH HIITHFWLYH GDWt
RIbVWRFNKROGHUV

%CUJ %QORGPUCVKQP

(DFK QRQ HPSOR\HH GLUHFWRU UHFHLYHV W KKDLOWEHRRD)RWD VK UHBVK QRQ BI®SARH
GLUHFWRU FRXOG HOHFW WR UHFHLYH DOO RU D SRUWLRQ RI KLV RU KHU FDVK FI
WR YHVW RQ WKH GDWH RI WKH DQQXDO PHHWLQJ Rl VWRFNKROGHUV LPPHGLDWH
FRQWLQXDWLRQ RI VHUYLFH GXULQJ VXFK WHUP L UHVWULFWHG VWRFN YDOXHC
GDWH RI JUDQW DQG LL GHIHUUDO Rl UHVWULFWHG VWRFN XQLWV YDOXHG EDV
JUDQW ZLWK VKDUHV RI RXU FRPPRQ VWRFN WR EH LVVXHG RQO\ DIWHU D GLUHF
WKIHRQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQMDWEWQY3DPDIQRDWKH &RPONQDPHQG!
UHVWDWHG HIIHFWLYH -DQXDU\ WKH 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPF
FRXOG DOVR FKRRVH WR GHIHU UHFHLSW RI DOO RU D SRUWLRQ RI KLV RU KHU D¢
'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ DV GHVFULEHG IXUWKHU EHORZ
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'LUHFWRU &RPSHQVDW

'SWKV[ %QORGPUCVKQP

7KH DQQXDO HTXLW\ JUDQWY DUH PDGH RQ WKH GDWH RI HDFK DQQXDO PHHWLQJ
FRQGLWLRQV RI RXU $PHQGHG DQG 5HVWDWHG /JRQJ 7THUP ,QFHQWLYH 30DQ

FRXOG HOHFW WR UHFHLYH KLV RU KHU DQQXDO HTXLW\ DZDUG DV RQH RU ERWK
HDFK WR YHVW RQ WKH GDWH RI WKH DQQXDO PHHWLQJ Rl VWRFNKROGHUV LPPHG
GLUHFWRU&V FRQWLQXDWLRQ RI VHUYLFH GXULQJ VXFK WHUP L UHVWULFWHG V
RQ WKH GDWH RI JUDQW DQG LL GHIHUUDO RI UHVWULFWHG VWRFN XQLWV YDO
GDWH RI JUDQW ZLWK VKDUHV RI RXU FRPPRQ VWRFN WR EH LVVXHG RQO\ DIWHU
DFFRUGDQFH ZLWK WKH 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ
PD\ QRW UHFHLYH PRUH WKDQ LQ FDVK DQG HTXLW\ FRPSHQVDWLRQ LQ WK*#

'ORNQ[GG &KTGEVQTU

'LUHFWRUV ZKR DUH DOVR HPSOR\HHV RI WKH &RPSDQ\ WHRMBHBLL o RBRUFRFRRRNVWM WH
$FFRUGLQJO\ OU ODKRQH\ GLG QRW UHFHLYH DQ\ FRPSHQVDWLRQ UHODWHG WR |

1VIJGT 2C[OGPVU CPF $GPGHKVU

‘H SD\ IRU RU UHLPEXUVH RXU GLUHFWRUV IRU WUDQVSRUWDWLRQ KRWHO PHD
ZLWK WKHLU SHUIRUPDQFH RI VHUYLFHV IRU XV LQFOXGLQJ DWWHQGLQJ %RDUG

HGXFDWLRQ SURJUDPV 2XU FRUSRUDWH DLUFUDIW LV PDGH DYDLODEOH WR RXU
PHHWLQJYV DV ZHOO DV IRU FHUWDLQ RWKHU &RPSDQ\ EXVLQHVYVY WUDYHO :H DOV
FRYHUDJH WR HDFK RI RXU GLUHFWRUV

0QP 'ORNQ[GG &KTGEVQT &GHGTTGF %QO

(DFK QRQ HPSOR\HH GLUHFWRU PD\ E\ ZULWWHQ HOHFWLRQ GHIHU UHFDBDIVEW RI L
FRPPLWWHH FKDLU IHHV DQG HTXLW\ FRPSHQVDWLRQ XQGHU RXU 1RQ (PSOR\HH "'l
GLUHFWRUV PD\ HOHFW WR GHIHU SD\PHQW RI DOO RU D SRUWLRQ RI WKHLU FDVK
GHIHUUHG UHVWULFWHG VWRFN XQLWV WR EH UHOHDVHG XSRQ D GLUHFWRUéV V

&KTGEVQT 5VQEM 1YPGTUJKR YWKFGNKPG

‘H EHOLHYH WKH VWRFN RZQHUVKLS UHTXLUHPHQWY IRU RXU QRQ HPSOR\HH GLUt
ORQJ WHUP LQWHUHVWYV RI RXU VWRFNKROGHUV 2XU GLUHFWRU VWRFN RZQHUVK
VKRXOG RZQ VKDUHV ZLWK D YDOXH HTXDO WR DW OHDVW ILYH WLPHV WKH FXUUF
MRLQLQJ WKH %RDUG )RU SXUSRVHV RI VDWLVI\LQJ WKLV REOLJDWLRQ UHVWULF
GHIHUUDOV XQGHU D &RPSDQ\ GHIHUUHG FRPSHQVDWLRQ SODQ PD\ EH LQFOXGHG
GLUHFWRU $00 RI RXU QRQ HPSOR\HH GLUHFWRUV FXUUHQKHMO L RPHAWDW RWXQJIGDQBF)\
*RYHUQDQFH &RPPLWWHH PRQLWRUV FRPSOLDQFH ZLWK WKHVH JXLGHOLQHV RQ C
RZQHUVKLS JXLGHOLQHY DSSOLFDEOH WR RXU_&KDLUPDQ DQG &KLHI ([HFEXWLYH 2
$QDO\WLV VHRWHFEQX WLYWHOGHMER FN 2H @HUVKWS IREH®WIKQV 3UR[\ 6WDWHPHQW

BUR[\ 6WDWHPHQW



'LUHFWRU &RPSHQVDWLRQ

&KTGEVQT %QORGPUCVKQP 6CDNG

7KH WDEOH EHORZ VXPPDUL]HV WKH FRPSHQVDWLRQ SDLG RU HDUQHG E\ RXU QR
"HFHP BH U

&KDQJH LQ
3HQVLRQ 9DOXH

JHHV DQG 1RQ 4XDOLILHG
(DUQHG '"HIHUUHG
RU 3DLG L®WRFEN &RPSHQVDWLRQ
&DVK $ZDUGYV (DUQLQJV 7TRWDO

1DPH

1HOGD - &RQQRUV

&KDUOHV - 'RFNHQGRUII e

<RVKLDNL )XMLPRUL ®

'RQQD $ -DPHV @

(GZDUG - /XGZLJ e

‘DYLG - 5RX]

-RKQ ( 6XQXQX e

'DYLG 6 :LFKPDQQ ®

(OOHQ 0 =DQH ®

OU ODKRQH\ WKH &KDLUPDQ RI RXU %RDUG 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU 1
QRW UHFHLYH DQ\ FRPSHQVDWLRQ IRU KLV VHUYLFHVY DV D GLUHFWRU LQ +LV FRPSHC
&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV DQG ([HFXWLYH &RPSHQVDWLRQ VHFWLRQV RI WK

7KH é6WRFN $ZDUGVé FROXPQ DQG WR WKH H[WHQW D GLUHFWRU UHFHLYHG HTXLW\ LQ C
FROXPQ SUHVHQW WKH JUDQW GDWH IDLU YDOXH DQG WKH QRWHV EHORZ SUHVHQW WKFE
WKRXVDQG RI HDFK GLUHFWRUeéV HTXLW\ DZDUG FRPSXWHG LQ DFFRUGDQFH ZLWK )LQDQ
6WDQGDUGYV &RGLILFDWBR/@RF$6&RPERHIRVMWERQFULSWLRQ RI WKH DVVXPSWLRQV XVHG IRU
JUDQW GDWH IDLU YRPWMKH &$WHEFWH, Y HHQ W L YYWRDRXGU3IKRGKRYHGIOWIRE ILQDQFLDO VWDWHPI
JLODQFLDO 6WDWHPHQWY DQG 6XSSOHPHQWDU\ 'DWD RI RXG '"HFHPEHU SRUW RQ )RUP

OU :LFKPDQQ HOHFWHG WR UHFHLYH KLV FDVK UHWDLQHU HDUQHG LQ DWW SIRXWW\ LQ V
WKH HTXLW\ JUDQWHG WR O0U :LFKPDQQ LQ OLHX RI FDVK IRU WKH RQEHNVRIBNKWBEBIGRWBHILQ

1XPEHU RI *UDQW 'DWH

1DPH (TXLW\ $ZDUG*UDQW 'DWH 8QLWV yDLU 9DOXBHVWLQJ 'DWH
'DYLG 6 :LFKPDQQ SHVWULFWHGODNRFN 0D\
(DFK QRQ HPSOR\HH GLUHFWRU HOHFWHG DW RXU $QQXDO OHHWLQJ RI 6BWRFNKROGHU

JRIHDFK GLUHFWRU ZKR HOHFWHG WR UHFHLYH UHVWULFWHG VWRFN WKH UHVWUL|
VWRFNKROGHUYV LPPHGLDWHO\ IROORZLQJ WKH RRQWIHPRH®BUDBIQ W XVX RNV NXWKWRHWMIRH )RIUUH B
ZKR HOHFWHG WR UHFHLYH GHIHUUHG VWRFN XQLWYV WKH GHIHUUHG VWRFN XQLWYV YHVW
IROORZLQJ WKH GDWH RI JUDQW VXEMHFW WR FRQWLQXHG VHUYLFH GXULQJ VXFK WHUP
KLV RU KHU VHSDUDWLRQ IURP %RDUG VHUYLFH LQ DFFRUGDQFH ZLWK WKH 1RQ (PSOR\HF
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'LUHFWRU &RPSHQVDW

7KH IROORZLQJ WDEOH UHSRUWY DQQXDO HTXLW\ DZDUGV WR RXU GLUHFWRUYV GXULQJ

1XPEHU

Rl 6KDUHV *UDQW 'DWH
1DPH (TXLW\ $ZDUG*UDQW 'DWHBQLWYV )DLU 9DOXH 9HVWLQJ 'DWH
1HOGD - &RQQRUV 5HVWULFWHGODNRFN 0D\
&KDUOHV - 'RFNHQGRUII 5HVWULFWHGODNRFN 0D\
<RVKLDNL )XMLPRUL '"HIHUUHG 6WRFNIBQLWYV 0D\
'RQQD $ -DPHV "HIHUUHG 6WRFNIBQLWYV 0D\
(GZDUG - IXGZLJ 5HVWULFWHGODNRFN 0D\
'DYLG - 5RX] 5HVWULFWHGODNRFN 0D\
-RKQ ( 6XQXQX 5HVWULFWHGODNRFN 0D\
‘'DYLG 6 :LFKPDQQ 5HVWULFWHGODNRFN 0D\
(OOHQ 0 =DQH 5HVWULFWHGODNRFN 0D\

7KH IROORZLQJ WDEOH UHSRUWYV WKH RXWVWDQGLQJ SHVWULFWHG 6WRFN S5HVWULFWHG 6W
GLUHFWRUV DW '"HFHPEHU

2XWVWDQGLQJ 'HIHUUHG
6WRFN 8QLWYV DQG
2XWVWDQGLQJ 5HVWULFWHG 6WRFN

1DPH 5HVWULFWHG 6WRFN 'HIHUUHG
1HOGD - &RQQRUYV

&KDUOHV - 'RENHQGRUII &
<RVKLDNL )XMLPRUL &

'RQQD $ -DPHV ®

(GZDUG - /XGZLJ

'DYLG - 5RX] ®

-RKQ ( 6XQXQX
'DYLG 6 :LFKPDQQ
(OOHQ 0 =DQH &

JRU PRUH LQIRUPDWLRQ RQ WKH EHQHILFLDO RZQHUVKL 8&&HURKDL QLWHGWIRE VYD 6 R DQWHH WKILHS

7KH RXWVWDQGLQJ XQH[HUFLVHG VWRFSXR S Wil R W B WN' HRFSSWLERQL BN BDMGEHR W R
HPSORGLWHFWRUV DOO RI ZKLFK KDYH YHVWHG DUH VKRZQ EHORZ DQG ZLOO H[SLUH 0D\

1DPH 2XWVWDQGLQJ 6WRFN 2SWL
(GZDUG - /XGZLJ

7KH DPRXQWV LQ WKLV FROXPQ UHSUHVHQW WKH éDERYH PDUNHW& SRUWRRWLRIQ HDUQ
DYDLODEOH XQGHU WKH 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ 7KH LQ
ORRG\éV &RPSRVLWH <LHOG RQ 6HDVRQHG &RUSRUDWH %RQGV IRU WKH PRQWK Rl 6HSWH|
XVHG XQGODQ ZDV WKH ORRG\éV UDV8ID G UG BISEWHPEHY LQWHUHVW RQ QRQ TXDOLILH
LV FRQVLGHUHG éDERYH PDUNHW®& LI WKH LQWHUHVW UDWH H[FHHGV RI WKH IHGHUDO
FRUUHVSRQGY PRVW FORVHO\ WR WKH UDWH XQGHU WKH )RU RI WKH B S/8IOH AD)EADHH
IHGHUDO ORQJ WHUP LQWHUHVW UDWH ZDV

BUR[\ 6WDWHPHQW



IWT "ZGEWNKKEGTU

%HORZ ZH SURYLGH ELRJUDSKLFDO LQIRUPDWLRQ IRU HDFK RI RXBL RIHFXSKLLYHD @ 11
LOQIRUPDOWLRUHV B QRSB DO (OHFWLRQ RI 'LUHFWRUV

&CPKGN

’

0OU %UHQQDQ DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW DQG .
KDV KHOG VLQFH -DQXDU\ ,Q WKLV UROH KH LV UHVSRQVLE
LQFOXGLQJ *OREDO &RQWUROOHUVKLS *OREDO ,QWHUQDO $XGlI
&RUSRUDWH 7D[ ,QYHVWRU 5HODWLRQV DQG &RUSRUDWH %XVL
ZDV WKH &RPSDQ\éV 6HQLRU 9LFH 3UHVLGHQW DQG &RUSRUDWH
-DQXDU\ WR -DQXDU\ 6LQFH MRLQLQJ WKH &RPSDQ\ LQ '}
KDV KHOG UROHV ZLWK LQFUHDVLQJ UHVSRQVLELOLWLHV LQFO
&RUSRUDWH &RQWUROOHU O9LFH 3UHVLGHQW RI )LQDQFH IRU :R

$TCGRROODNQQLQJ ,QYHVWRU 5HODWLRQV ,QWHUQDWLRQDO )LQDQFH D

(IHFXWLYH 9LFH WKHVIR® WVFXODU %XVLQHVV DQG &RQWUROOHU RI WKH OHGLV
DQG &KLHI )LQDQWIKMO&R IEKBUU Rl RXU *OREDO &RXQFLO IRU ,QFOXVLRQ +H KRO

,QYHVWPHQWY DQG DQ 0 % $ IURP %DEVRQ &ROOHJH O0U %UHQ
DFFRXQWDQW +H LV FXUUHQWO\ D PHPEHU RI WKH ERDUG RI GL
SXEOLFO\ WUDGHG DQDO\WLFDO ODERUDWRU\ LQVWUXPHQW DQ(
PHPEHU RI 1XDQFH &RPPXQLFDWLRQV DQG 2YHUVHHUV RI %DEVF

OU %YURZQ DJH LV RXU 6HQLRU 9LFH B3UHVLGHQW *HQHUDO &
SRVLWLRQ KH KDV KHOG VLQFH -XQH ,Q WKLV UROH KH LV L
OHDGHUVKLS DFURVY DOO RI RXU EXVLQHVVHYVY UHJLRQV DQG IX
&RPSDQ\éV JOREDO FRPSOLDQFH IXQFWLRQ 3ULRU WR WKLV UR
B3UHVLGHQW &KLHI &RUSRUDWH &RXQVHO DQG $VVLVWDQW 6HFL
-XQH ,Q WKDW UROH KH ZDV UHVSRQVLEOH IRU OHDGHUVKL
OHJDO WHDPV DQG YDULRXY FRUSRUDWH OHJDO IXQFWLRQV LQ
FDSLWDO FRUSRUDWH JRYHUQDQFH DQG VHFXULWLHYV 3ULRU W

TQYPQG FRPSOLDQFH UROHV RI LQFUHDVLQJ UHVSRQVLELOLW\ IRU
H 3URXY EGRBRADO &RXQFLO IRU ,QFOXVLRQ %HIRUH MRLQLQJ WKH &R
&RXPBWHDB GHQ $USV 60ODWH OHDJKHU DQG )ORP +H HDUQHG KLV %

&RUSRUDWH 6HBEYWWDUR DQG KLV - ' IURP +DUYDUG /DZ 6FKRRO

#TVIWT

%

OU %XWFKHU DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW DQG *
3DFLILF D SRVLWLR' 0D\ DM KK/ WWR)AFHH KH LV UHVSRQVLEOH
$VLD 3DFLILF DV ZHOO DV RXU 8URORJ\ (QGRVFRS\ DQG 1HXURF
FXUUHQW UROH 0U %XWFKHU VHUYHG DV RXU ([HFXWLYH 9LFH
IURP )HEUXDU\ WR 0D\ DQG ZDV UHVSRQVLEOH IRU FRPPI
SRUWIROLR RI SURGXFWYV DFURVY DOO GLYLVLRQV LQ WKH $VLD
VHUYHG DV RXU 6HQLRU 9LFH BUHVLGHQW DQG 3UHVLGHQW (QC

XQWLO )HEUXDU\ ,Q WKLV UROH KH ZDV UHVSRQVLEOH I

$WVEDGNHW OHVYV LQYDVLYH GHYLFHV IRU WUHDWLQJ JDVWURLQWH

([HFXWLYH 9LFH YUHYHGHRMYOLFH 3UHVLGHQW *HQHUDO 0DQDJHU -DSDQ (QGRYV
DQG *URXS 3UHVLGHOW%XWFKHU KDV KHOG D YDULHW\ RI PDUNHWLQJ DQG VWU
OHGB6XUJ DQG $VISRWDWLR®GY ZLWKLQ WKH (QGRVFRS\ DQG 8URORJ\ EXVLQHVVHYV

S
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ODUNHWLQJ (QGRVFRS\ 'LYLVLRQ IURP $SULO WR $XJIXVW
%XVLQHVYV '"HYHORSPHQW DQG 6WUDWHJILF 30DQQLQJ 8URORJ\
&RPSDQ\ LQ OU %XWFKHU KDV KHOG PDQDJHPHQW UROHYV ZI
KDV GHHS H[SHULHQFH DFURVYV GLYLVLRQV 0U %XWFKHU LV D |
,QFOXVLRQ DQG D QRPLQHH PHPEHU RI WKH ERDUG RI GLUHFWR
WUDGHG &KLQHVH PHGLFDO GHYLFH FRPSDQ\ +H KROGV D % $
8QLYHUVLW\ RI 3BHQQV\OYDQLD DQG DQ 0 % $ IURP &ROXPELD 8¢



2XU ([HFEXWLYH 2IILFH

0V &DUUXWKHUV DJH LV RXU ([HEXWLYH 9LFH 3UHVLGHQW +
KHOG VLQFH )HEUXDU\ ,Q WKLV UROH VKH LV UHVSRQVLEOF
UHVRXUFHV DFWLYLWLHY JOREDOO\ LQFOXGLQJ KXPDQ UHVRXU
UHZDUGYV WDOHQW PDQDJHPHQW GLYHUVLW\ DQG LQFOXVLRQ I
FXUUHQW UROH OV &DUUXWKHUV VHUYHG DV 6HQLRU 9LFH 3UH

'HFHPEHU XQWLO )HEUXDU\ WKH +HDG RI +XPDQ 5HVRXUI
$XIXVW WR 1RYHPEHU DV ZHOO DV RXU 9LFH 3UHVLGHQV
I[URP -DQXDU\ WR 1RYHPEHU OV &DUUXWKHUV KDV EHHQ

9GPF[ %CTTWVJIGTWQEG KDV KHOG YDULRXV SRVLWLRQV VXFK DV 9LFH 3UHVLGFH

(IHFXWLYH 9LFH 8XWRSEHOMPGOH (DVW DQG $IULFD UHJLRQ 9LFH 3UHVLGHQW RI

+XPDQ 5HVRXURMWMHFWRU RI +XPDQ 5HVRXUFHV IRU (XURSH 0V &DUUXWKHUV V

&RXQFLO IRU ,QFOXVLRQ 3ULRU WR MRLQLQJ WKH &RPSDQ\ 0V

+XPDQ 5HVRXUFHYVY (XURSH IRU &DEOH :LUHOHVY 0V &DUUXWE

+RQRUV "HJUHH LQ ORGHUQ /DQJXDJHV IURP WKH 8QLYHUVLW\ R/

&KDUWHUHG ,QVWLWXWH RI 3BHUVRQQHO DQG '"HYHORSPHQW 6Kl

(QYLVWD +ROGLQJV &RUSRUDWLRQ D SXEOLFO\ WUDGHG GHQWLI

FRPSDQ\ WKH %RVWRQ 6FLHQWLILF )RXQGDWLRQ DQG WKH *U}
(PHULWLb%RDUG

OU )LW]JJHUDOG DJH LV RXU ([HFEXWLYH 9LFH 3UHVLGHQW DQ
SRVLWLRQ KH t 0D\ O@WIRIFHUROH KH LV UHVSRQVLEOH IRU (
WR PDUNHW UK\WKP PDQDJHPHQW WHFKQRORJLHYVY DQG LQQRYD)
FRURQDU\ DUWHU\ GLVHDVH DQG VWUXFWXUDO KHDUW GLVRUGF
9LFH 3UHVLGHQW DQG 3UHVLGHQW &DUGLRORJ\ IURP -DQXDU\
BUHVLGHQW DQG 3UHVLGHQW ,QWHUYHQWLRQDO &DUGLRORJ\ |
([HFXWLYH 9LFH B3UHVLGHQW DQG 3UHVLGHQW 5K\WKP ODQDJHP
DQG 6HQLRU 9LFH 3UHVLGHQW DQG 3UHVLGHQW &DUGLDF 5

,QUGRJ / (KVVIGXQWEO )HEUXDU\ 3ULRU WR WKDW KH ZDV 6HQLRU 9LFH 3UF
([HEXWLYH 9LFH BYWRHR/ LidERGXP U\ XQWLO -XO0O\ DQG 3UHVLGHQW DQG *HQHUD
DQG *URXS 3UHYQWHQWHQWLRQV DQG 3UHVLGHQW RI (OHFWURSK\VLRORJ\ 0U )

&DUGLRORJ\PDQDJHPHQW SRVLWLRQV LQ RXU 1HXURYDVFXODU DQG 3HULSK!

LQFOXGHG QXPHURXV UHJLRQDO DQG GLYLVLRQDO VDOHYV PDQD
KLY UROHV DV 9LFH 3UHVLGHQW *OREDO ODUNHWLQJ IRU WKH 1
SUHVLGHQW RI 8 6 VDOHV IRU WKH 1HXURYDVFXODU EXVLQHVV
*OREDO &RXQFLO IRU ,QFOXVLRQ DQG LV H[HFXWLYH VSRQVRU F
JURXS 3ULRU WR MRLQLQJ WKH &RPSDQ\ LQ DV D VDOHV UH¢
$QKHXVHU %XVFK ,QF ZKHUH KH KHOG D YDULHW\ RI VDOHV P
OU )LW]JJHUDOG KROGV D % 6 LQ %XVLQHVV IURP ,QGLDQD 8QLY
,OOLQRLY 8QLYHUVLW\ ZLWK D FRQFHQWUDWLRQ LQ ODUNHWLQJ

BUR[\ 6WDWHPHQW



2XU ([HEXWLYH 2IILFHUV
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=

OU OLUYLVV DJH LV RXU ([HEXWLYH 9LFH 3UHVLGHQW DQG 3l
SRVLWLRQ KH KDV KHOG VLQFH )HEUXDU\ ,Q WKLV UROH KH
EULQJLQJ WR PDUNHW LQQRYDWLYH VROXWLRQV IRU WUHDWLQJ
EORFNDJHV DQG FDQFHU ,Q DGGLWLRQ OU OLUYLVV RYHUVHHYV
*RYHUQPHQW $I1IDLUV WHDPV 3ULRU WR KLV FXUUHQW UROH KF
3UHVLGHQW 3HULSKHUDO ,QWHUYHQWLRQV IURP -DQXDU\ X
3HULSKHUDO ,QWHUYHQWLRQV IURP -XO\ WR -DQXDU\ oL
RI H[SHULHQFH LQ PHGLFDO GHYLFH DQG SKDUPDFHXWLFDO JHQ

KUUVDOHV 6LQFH MRLQLQJ WKH &RPSDQ\ LQ OU OLUYLVV KDV C
FH 3WRXS CABRMDO ODUNHWLQJ &DUGLRORJ\ 5K\WKP DQG 9DVFXODL
QW&BHGLBIORUDODUNHWLQJ O0U OLUYLVV LV D PHPEHU RI RXU *ORE

LRRMXWLYH VSRQVRU RI RXU %5,'*( HPSOR\HH UHVRXUFH JURXS
UHFUXLWPHQW GHYHORSPHQW DQG UHWHQWLRQ RI %ODFN HPE
0 U0 IWUNWZ RINHGI RUFRP SDQHVIDQILQI LQM] HILRP DSUH LHYHQXH YHQWUH ECANHG
PHGLFDO GHYLFH VWDUWXS WR 'RZ FRPSDQLHV +H KROGV D ¢
8QLYHUVLW\ RI OLQQHVRWD DQG DQ 0 % $ IURP WKH 8QLYHUVLW

OU 6RUHQVRQ DJH LV RXU ([HEXWLYH 9LFH 3UHVLGHQW *OR
KHOG VL 0Q\WKLV UROH KH LV UHVSRQVLEOH IRU RYHUVLJK
4XDOLW\ DQG 5HJXODWRU\ $I1IDLUV *OREDO (QWHUSULVH ([FHOC
6HFXULW\ &RUSRUDWH 5HVHDUFK DQG 'HYHORSPHQW $YLDWLR
(QYLURQPHQWDO +HDOWK DQG 6DIHW\ 3ULRU WR KLV FXUUHQW
*OREDO 6XSSO\ &KDLQ IURP 6HSWHPEHU WR 0D\ ,Q WKLV
WKH JOREDO PDQXIDFWXULQJ DQG GLVWULEXWLRQ RI RXU SURG
9LFH 3UHVLGHQW ODQXIDFWXULQJ DQG 6XSSO\ &KDLQ IURP 1RY

,QJP $TCFNG[DQG DV 0XOWL 6LWH 9LFH B3UHVLGHQW 2SHUDWLRQV IURP W

5QTGPUQP
XWLYH 9LFH 3HXVREBEWODWLRQ ,QWHUYHQWLRQDO &DUGLRORJ\ 3HULSKHU
REDO 2SHUDBXWRIQQHVVHV DQG KDV PRUH WKDQ \HDUV RI PHGLFDO GHYLFH

clenti

6J
YH
HV

YDULHW\ RI RSHUDWLRQV SRVLWLRQV DW WKH &RPSDQ\ VXSSRL

PHPEHU RI RXU *OREDO &RXQFLO IRU ,QFOXVLRQ DQG VHUYHV D
B3URIHVVLRQDOV 1HWZRUN HPSOR\HH UHVRXUFH JURXS %HIRUH
SUHVLGHQW DQG FKLHI RSHUDWLQJ RIILFHU Rl 456 'LDJQRVWLF
SRVLWLRQV DW )HGHUDO &DUWULGJH OU 6RUHQVRQ HDUQHG D
$GROSKXV &ROOHJH DQG DQ 0 % $ IURP WKH 8QLYHUVLW\ RI OL(

OU 7K«SDXW DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW DQG 3
$IULFD D SRVLWLRQ KH KDV KHOG VLQFH )HEUXDU\ 3ULRU V
B3UHVLGHQW DQG 3UHVLGHQW (XURSH OLGGOH (DVW DQG $IULF

DQG 6HQLRU 9LFH 3UHVLGHQW DQG 3UHVLGHQW (XURSH IUF

+H DOVR VHUYHG DV 9LFH 3UHVLGHQW ,QWHUYHQWLRQDO &
IURP '"HFHPEHU WR '"HFHPEHU +H MRLQHG %RVWRQ B6FLHQ
EXVLQHVV ILQDQFH PDQDJHU DQG HDUQHG UROHV RI LQFUHDVLC
ILQDQFH LQFOXGLQJ 9LFH 3UHVLGHQW )LQDQFH (XURSH *HQHL

RCWV)UDQFH DQG *HQHUDO O0DQDJHU DQG 9LFH 3UHVLGHQW RI WKH )
ILFH PHIRHBPHPRG OLGGOH (DVW 1RUWK $IULFD 0U 7K«SDXW LV D P
LGHOQWQFOXRSRQ %HIRUH MRLQLQJ WKH &RPSDQ\ 0U 7K«SDXW KHOG

(DVW DQEHUBWAIRQV DQG $XGLWLQJ DW 1HVWO« DQG )LQDQFLDO 30DQC

$SSOH &RPSXWHU ,QF OU 7K«SDXW HDUQHG KLV 0 % $ DW 3D



WGTVCKP $GPGHKEKECNVMMEPGT

SGEWTKV[ 1YPGTUJKR5 QO EMXPNEKRTON

6HW IRUWK EHORZ DUH VWRFNKROGHUV NQRZQ E\ XV WR EH WKH EHQHILFLDO RZQ
YDOXH DV RI ODUFK $V RI ODUEFK WKHUH ZHUH VKDUHV RI |

1XPEHU RI 6KDUHBHUFHQW RI 6KDUHYV
1DPH DQG $GGUHVV Y%HQHILFLDOO\ 2ZQHG2XWVWDQGLQJ

%ODFNS5RFN ,QF
(DVW QG 6WUHHW 1HZ <RUN 1<
7KH 9DQJXDUG *URXS
9DQJXDUG %OYG ODOYHUQ 3%
)05 //& $ELJDLO 3 -RKQVRQ
6XPPHU 6WUHHW %RVWRQ 08$
ODVVDFKXVHWWYV )LQDQFLDO 6HUYLFHV &RPSDQ\
+XQWLQJIJWRQ $YHQXH %RVWRQ 0%

%DVHG VROHO\ RQ DQ DPHQGPHQW WR 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ )HEUXDU\

VROH YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHY DQG VROH GLVSRVLWLYH SRZHU
UHSRUWHG WKDW LW GLG QRW SRVVHVV VKDUHG YRWLQJ RU GLVSRVLWLYH SRZHU RYHU L
%DVHG VROHO\ RQ DQHGXOH * ILOHG ZLWK WKH 6(& RQ )HEUXDU\ $V RI '"HFHPEHU

UHSRUWHG VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV VROH GLVSRVLWLY
GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHYV

%DVHG VRQHPHR®GPHQW WR 6FZWEXWKR )HEU)> $V Rl '"HFHPEHU )05 //& UHSRU
VROH YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHVY DQG HDFK RI )05 //& DQG $ELJDL(
UHVSHFW WR VKDUHV )05 DQG 0V -RKQVRQ HDFK UHSRUWHG WKDW WKH\ GLG QR
DQ\ VKDUHYV

%DVHG VROHO\ RQ DQ DPHQGPHQW WR 6F )HEUXDU\ $V RI '"HFHPEHU | ODVVDEFK.
JLODQFLDO 6HUYLFHV &RPSDQ\ 0)6 UHSRUWHG VROH YRWLQJ SRZHU ZLWK UHVSHFW WR

UHVSHFW WR RI VKDUHV LQFOXVLYH RI RXU &RPPRQ 6WRFN DQG RXU ODQGDWRU\

EDVLV WR VKDUHV RI &RPPRQ 6WRFN 0)6 UHSRUWHG WKDW LW GLG QRW SRVVHVV VKDUH(

BUR[\ 6WDWHPHQW



&HUWDLQ %YHQHILFLDO 2ZQHUVKLS ODWWHUYV

5GEWTKV[ 1 YPGTUJKR QH & K WKKEK € GCTRU

7KH IROORZLQJ WDEOH VKRZV WIXWH DPRXUFPM RI RXU FRPPRQ VWRFN EHQHILFLDOO\

I RXU GLUHFWRUY DQG GLUHFWRU QRPLQHHYV
i RXU H[HFXWLYH RIILFHUVY QDPHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG
I DOO RI RXU GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS

€%HQHILFLDC RDFOXGKHINS WKRVH VKDUHY RI RXU FRPPRQ VWRFN WKH UHSRUWLQJ
VWRFN RSWLRQV WKDW DUH FXUUHQWO\ HI[HUFLVDEOH RU H[HUFLVIPHOWHMW KLQ
ZLWKLQ GD\V 8QOHVV RWKHUZLVH LQGLFDWHG WKH SHUVRQV QDPHG EHORZ KL
VKDUHVbOLVWHG

1XPEHU RI
6KDUHYV
YHQHILFLDPHOURHQW RI 6KDUHYV
1DPH 2ZQHG 2XWVWDQGLQJ
1HOGD - &RQQRUV
&KDUOHV - 'RFNHQGRUII

<RVKLDNL )XMLPRUL
'RQQD $ -DPHV

(GZDUG - IXGZLJ

'DYLG - 5RX]

-RKQ ( B6XQXQX

'DYLG 6 :LFKPDQQ

(OOHQ 0 =DQH

OLFKDHO ) ODKRQH\

'DQLHO - %UHQQDQ

$UWKXU %XWFKHU

-RVHSK 0 )LW]JHUDOG

-HIIUH\ % OLUYLVV

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

S5HIOHFWVY EHQHILFLDO RZQHUVKLS RI OHVV WKDQ RQH SHUFHQW RI RXU RXWVWDQGLC
OV &RQQRUVé EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV RI UHVWULFWHG VWRFN
DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ LL VKDUHV RI FRPPI
LV WKH VROH WUXVWHH DQG LL VKDUHV RI UHVWULFWHG VWRFN DQG GHIHUUF

WR RXU 1RQ (PSOR\HH 'LUHFWRU '"HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDU
SRZHU XQWLO VXFK VKDUHV DUH GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ

OU 'RFNHQGRUIIéV EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV RI UHVWULFWHG V'
SRZHU DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ LL VKDUHV R
Rl1 ZKLFK KH LV WKH WUXVWHH DQG DQQXLWDQW DQG LLL VKDUHV RI FRPPRQ VWRF

ZKLFK KH LV D MRLQW WUXVWHH

OU )XMLPRULéV EHQHILFLDO RAKDUML RILGAOKOBHMG VWREN XQLWYV GHIHUUHG SXUVXDQW
'"HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDUHV RI ZKLFK KH KDV QHLWKHU YR
GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ

OV -DPHVé EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV Rl FRPPRQ VWRFN KHOG W
LV WKH VROH WUXVWHH DQG LL VKDUHV RI GHIHUUHG VWRFN XQLWYV GHIHUUHG SXL
&RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDUHV RI ZKLFK VKH KDV QHLWKHU YRWLQJ QR
DFFRUGDQFH ZLWK WKH SODQ

Boston
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&HUWDLQ %HQHILFLDO 2ZQHUV|

OU /XGZLJeV EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV RI UHVWULFWHG VWRFN
DV WKH VKDUHY DUH XQYHVWHG XQWL@ IWHHH® ¥ WREG N KIQWWYIGHIHUUHG SXUVXDQW WR R
'"HIHUUHG &RPSHQVDWLRQ 30DQ DV WR WKH XQGHUO\LQJ VKDUHV RI ZKLFK KH KDV QHLWK

GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ DQG LLL VKDUHV Rl FRPPRQ VWRF
O0DUFK

OU 5RX[éV EHQHILFLDO RZQHUVKLS LQFOXGHYV VKDUHV Rl UHVWULFWHG VWRFN DV WF
VKDUHY DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ

OU 6XQXQXeéV EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV Rl UHVWULFWHG VWRFN
DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ LL VKDUHV RI UHVW

ZKLFK KDYH EHHQ GHIHUUHG SXUVXDQW WR R&RPSRI@ VBRMOMRG W KHUXEGWRWOHIGUVKBUHY R
QHLWKHU YRWLQJ QRU LQYHVWPHQW SRZHU XQWLO VXFK VKDUHVY DUH GLVWULEXWHG LQ

OU :LFKPDQQéV EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV RI UHVWULFWHG VW|
SRZHU DV WKH VKDUHYVY DUH XQYHVWHG XQWLO WYXW RRNLXADO GHHMULWHG BXE VXD QW WERHRHKI
'LUHFWRU '"HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDUHV RI ZKLFK KH KDV QH
GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ

OV =DQHéV EHQHILFLDO RZQHUVKLS LQFOXGHYV VKDUHV RI UHVWULFWHG VWRFN DV W
WKH VKDUHVY DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ

OU ODKRQH\éV EHQHILFLDO RZQH WKIIWH VQFIOKKRPREMHFW WR VWRFN RSWLRQV H[HUFLVDE

O0DUFK OU ODKRQH\éV WRWDO DOVR LQFOXGHV VKDUHV KHOG E\ D FKDULWDEO
LQYHVWPHQW DQG YRWLQJ SRZHU

OU %UHQQDQe&V EHQHILFLDO RZQHUVKLS LQFOXGHYV VKDUHV Rl FRPPRQ VWRFN VXEN
ODUFK

0U %XWFKHU&V EHQHIL GHV MKORLFROPRRY VWRFN VXEMHFW WR VWRFN RSWLRQV H
O0DUFK DQG VKDUHV KHOG LQ KLV N 30DQ DFFRXQW

0U )LW]JHUDOGeéV EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV RI FRPPRQ VWRFEN
ODUFK LL VKDUHV KHOG LQ KLV N 30DQ DFFRXQW DQG LLL VKDUHV RI

ZKLFK OU )LW]JJHUDOG GLVFODLPV EHQHILFLDO RZQHUVKLS

OU OLUYLVVeéV EHQHILFLDO RZ QHWDWKILS RLIQFROXFERHY VW R FR\NS WX R N FA HWUF MDEPNH ZLWKLQ
ODUFK

7KLY DPRXQW LQFOXGHYV VKDUHV RI FRPPRQ VWREWNKXEMHEDAWRIVOWDBRENIG RSWLRQV
VKDUHVY KHOG LQ WKH N H3E b R WDLFYRHRSRHDRHRI IVRIXHWU WR IRRWQRWHY  WKURXJIK DI
GHWDLOV UHJDUGLQJ WKH KROGLQJV RI RXU GLUHFWRUV RXU GLUHFWRU QRPLQHHV DQG

&GNKPSWGPV 5GEVKQP C 4GRQTVU

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV RXU GLUHFWRUV H[HFXWLYH RIILF
RlI RXU FRPPRQ VWRFN WR ILOH ZLWK WKH 6(& UHSRUWV RI WKHLU RZQHUVKLS RI
7R RXU NQRZOHGJH DOO RI WKHVH ILOLQJ UHTXLUHPHQWY ZHUH WLPHO\ VDWLVIL
UHVWULFWHG VWRFN XQLWY DQG D JUDQW RI VWRFN RSWLRQV ZDV QRW UHS|
DGPLQLVWUDWLYH HUURU DQG LL -RKQ %UDGOH\ 6RUHQVRQ D JUDQW RI L
EDVLV GXH WR D &4RPSDQ\ DGPLQLVWUDWLYH HUURU ,Q PDNLQJ WKLV VWDWHPHC
RXU GLUHFWRUYV DQG H[HFXWLYH RIILFHUV DQG FRSLHV Rl UHSRUWV WKDW KDYH
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%QORGPUCVKQP &KBE WWUKKQ I

7KLV GLVFXVVLRQ DQG DQDO\VLVY VHFWLRQ GHVFULEHY PDWHULDO HOHPHQWYV RI
([HEXWLYH 2IILFHUV 1(2V ZKLFK LQFOXGHV RXU &KLHI ([HFXWLYH 2IILFHU &(2
WKUHH RWKHU PRVW KLJKO\ FRPSHQVDWHG U HQGHG '"HFHPEHIWWYHIR@UWHRRYVY WKH \H

OLFKDHO ) ODKR@KDLUPDQ RI WKH %RDUG 3UHVLGHQW DQG &KLHI ([HFXWLYH 211
'DQLHO - %UHQQUEFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU

SUWKXU & %XWFKHEFEXWLYH 9LFH 3UHVLGHQW DQG *URXS 3UHVLGHQW OHG6XUJ D
-RVHSK 0 )LW]JHUBG®BWLYH 9LFH 3UHVLGHQW DQG *URXS 3UHVLGHQW &DUGLROR
“HIIUH\ % OLUYLWVHFXWLYH 9LFH 3UHVLGHQW DQG 3UHVLGHQW 3HULSKHUDO ,QW

oOU %XWFKHU VHUYHG DV ([HFXWLYH 9LFH 3UHVLGHQW DQG 3UHVLGHQW $VLD 3DFLILF XQ
DQG *URXS 3UHVLGHQW OHG6XUJ DQG $VLD 3DFLILF HIIHFWLYH 0D\

'ZGEWVKXG 5WOOCT]|
SVTCVGIKE +ORGTCVKXGU .KPM%BE AAP UCVKIGHE WV

"XULQJ RXU PDQDJHPHQW WHDP UHVSRQGHG WR HFRQRPLF XQFHUWDLQW\ DQC
H[HFXWH RXU VWUDWHJ\ Rl FDWHJRU\ OHDGHUVKLS LQYHVWLQJ LQ RXU FDSDELO|
NHHS ZLWK RXU FRPPLWPHQW WR SD\ IRU SHUIRUPDQFH WKH &RPSHQVDWLRQ &R}
EDVHG RQ RXU LQWHUQDO SODQ UHIOHFWLQJ UHOHYDQW LQWHUQDO DQG H[WHUC
VWRFNKROGHU YDOXH 2XU OHDGHUV DQG HPSOR\HHV QDYLJDWHG D GLIILFXOW F
\HDU DKHDG DQG IRU WKH IXWXUH

S8OWLPDWHO\SRYIRUPDQFH UHIOHFWHG D FRQWLQXHG UHERXQG/LURPILFDR@® \ |
LPSDFWHG E\ WKH &29,' SDQGHPLF ,Q ZH DFKLHYHG DERYH PDUNHW UHYHQXH
PDUJLQ H[SDQVLRQ GHVSLWH D FKDOOHQJHQNUMDSURXGE RRJRPKF BOLYQUVRQBPEQWH V]
HPSOR\HHV DQG WKHLU XQZDYHULQJ FRPPLWPHQW WR VXSSRUWLQJ RXU FXVWRP

,Q VHWWLQJ RXU FRPSHQVDWLRQ SURJUDP JRDOV IRU WKH \HDU WKH &RPSHQVDYV
VWUDWHILF LPSHGDWN®GIRY DWMRLRIQOEPSURYH WKH KHDOWK RI SDWLHQWY DFURVV
JURZWK DQG LQFUHDVH VWRFNKROGHU YDOXH LQ DQG EH\RQG 7KHVH VWUDW

" VWUHQIJWKHQ FDWHJRU\ OHDGHUVKLS WR JURZ VKDUH LQ RXU VHUYHG PDUNHW\
I HISDQG LQWR KLJK JURZWK DGMDFHQFLHVY WKDW FRPSOHPHQW RXU FRUH EXVLQ
i GULYH JOREDO H[SDQVLRQ

T I1XQG WKH MRXUQH\ WR IXHO JURZWK WKURXJK RSWLPL]DWLRQ DQG FRVW UHGXF
VXSSRUW JURZWK LQLWLDWLYHV DQG

I GHYHORS DQG H[SDQG NH\ FDSDELOLWLHVY LQFOXGLQJ DWWUDFWLQJ DQG UHWD
‘H EHOLHYH WKDW FRQWLQXHG IRFXV RQ WKHVH VWUDWHJLF LPSHUDWLYHYV ZLOO

SHUIRUPDQFH DFURVYV NH\ ILQDQFLDO PHWULFV LQFOXGLQJ WKRVH LQFRUSRUDW
FRPSHQVDWLRQ SURJUDPV GHVFULEHG LQ IXUWKHU GHWDLO EHORZ
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&RPSHQVDMWIRKYVLRQ $QDO\V

2C[ HDATHQTOCPEG

2XU VKRUW DQG ORQJ WHUP LQFHQWLYH SODQV LQFRUSRUDWH PHWULFV GHVLJQ
JURZWK DQG UHZDUGLQJ &RPSDQ\ DQG LQGLYLGRBZE SLVSILY RV M UHOW V8RG WLR @ X LR
SXUVXDQW WR RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV DUH WLHG WR &RPSDQ\
XOWLPDWHO\ YDOXH GHOLYHUHG XQGHU WKHVH SURJUDPV LV FORVHO\ DOLJQHG
WR RXU VWUDWHJILF LPSHUDWLYHV DV IROORZV

$QQXDO %RQXV 30DQ

I J)LQDQFLDO PHWULFV RI DGMXVWHG QHW WEBE RV BRIV D GM XARVWHEED {818 IRWAN OHD G H
H[SDQVLRQ LQWR KLJK JURZWK DGMDFHQFLHV

i (6* JRDOV HQVXUH ZH DUH EXLOGLQJ YDOXH UHVSRQVLEO\ DQG VXVWDLQDEO\ L
WKH FRPPXQLWLHV LQ ZKLFK ZH OLYH DQG ZRUN WR WKULYH &UXFLDOO\ LW DC
PDQDJLQJ RXU WDOHQW? AKEW X 6 RGI FRIWMUYXLQJ WR BEE@Q HPSOR\HU RI FKRLF]

I 4XDOLW\ PHWULFV PRGLILHU 4XDOLW\ ORGLILHU DOORZV WKH %RDUG WR UHGX
JRDOV DQG WR UHLQIRUFH DFFRXQWDELOLW\ DFURVV WKH &RPSDQ\ 2XU UREXV)
OHDGHUVKLS VWUDWHJ\

$GMXVWHG J)UHH &DVK )ORZ $GMXVWHG )&) 3HUIRUPDQFH 6KDUH 3URJUDP

i BWURQJ $GMXVWHG )&) SHUIRUPDQFH SURYLGHV XV ZLWK QFOKIGERDUIWDQIWMR LQY
UHVHDUFK DQG GHYHORSPHQWSER@® IRIONRL H RIEXWLQJ G LDAFTLSLO/IWHIER@W R ED O D (
EXVLQHVVHV DQG HQKDQFLQJ RXU GLJLWDO FDSDELOLWLHV ,Q UHVSRQVH WR \
UHSODFHG WKH $GMXVWHG )&) 3HUIRUPDQFH 6KDUH 3URJUDP IHDWXULQJ D RQH
\HDU KROG SHULRG ZLWK DQ 2UJD QIHD WHENGEUH-DW *SIRZVRK BD@BHDIPQG KROG SH

TRWKOUHKREWXWQ 765 3HUIRUPDQFH 6KDUH 3URJUDP

i 5SHODWLYH 765 LV DQ LQGLUHFW PHDVXUH RI WKH ORQJ WHUP VXFFHVV RI RXU E
IXUWKHU DOLJQ H[HFXWLYH FRPSHQVDWLRQ DQG VWRFNKROGHU YDOXH ,Q UHV!
WDUJHW SD\RXW ZLWK DERYH PHGLDQ SHUIRUPDQFH D Q® RPKREUDKWHFKIRBIGRXQ G
SUR[\ SHHUYV

%HORZ LV D VXPPDU\ RI RXU ILQDQFLDO SHUIRUPDIQFMRAFBLDQF¥YV IRU RXU VKRU

5HSRUWHG )LQDQFLDO 3HUIRUPDQFH OHWULFV

DKNNKQP DKNNKQP
)##2 0GV 5CNGU Y##2 0GV +PEQO|G)##2 %CUJ
2GT 5JCTG 2TQXKFGF D[ 1IRGTCVKPI

#EVKXKVKGU

ﬁGMXVWHG JLODQFLDO 3HUIRUPDQFH OHWULFYV

(KPCPEKC
2GTHQTOCPEG
IGVTKEU

DKNNKQP DKNNKQP

#FLWUVGF 0GV'5CNIGAFLWUVGF 0GV $REQWGBVGF (TGG %CUJ (NQY
HQT #PPWCN 2GT 5JCTG HQT (TGG %CUJ (NQY
$QPWU 2NCP #FLWUVGEF '25 2GTHQTOCPEG 5JCTG

HQT #PPWCN $ Q|P2VTQ PTNXCP

[GCT 6QVCN 5JCTGIJQNFGT 4GVWTP
(QT 6QVCN 5JCTGIJQNFGT 4GVWTP 2GTHQTOCPEG 5JCT
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&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

$GMXVWHG QHW VDOHV $GMXVWHG (36 DQG $GMXVWHG )&) DUH QRW SUHSDUHG LQ DFFRL
8QLWHG 6WDWHV *$$3 )RU D UHFRQFLOLDWLRQ RI WKHVH QRQ *$$3 ILQDQFLDO PHDVXUF
PHDVXUHV DQG LQVLIJKW LQWR KRZ WKHVH QRQ *$%$3 PHDVXUHV DUH FRQVLGHUHG E\ PDQI

$GMXVWHG QHW VDOHV H[FOXGHV WKH LP SIRAW LRI FIRX Gl H GOL DX SHIHIGRRAPIDXFRY WDW IR QY $G M
LPSDFW RI FHUWDLQ FKDUJHV FUHGLWY ZKLFK PD\ LQFOXGH DPRUWL]DWLRQ H[SHQVH J
DFTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW FKDUJHV FUHG LW VUHVWUHYFWPHIIDWE 38 B H &/DR\A
FKDUJHV FUHGLWY DQG FHUWDLQ OLWLJDWLRQ UHODWHG QHW FKDUJHV FUHGLWV (8 |
H[WLQJXLVKPHQW FKDUJHV GHIHUUHG WD[ H[SHQVHV EHQHILWY DQG GLVFUHWH WD[ LW
RSHUDWLRQV OHVV FDSLWDO H[SHQGLWXUHV DQG H[FOXGHV FDVK IORZV DVVRFLDWHG ZlI
GLYHVWLWXUH UHVWUXFWXULQJ GHEW H[WLQJXLVKPHQW WD[ UHODWHG LWHPV DQG RW

\HDU 765 IRU WKH SHULRG IURP -DQXDU\ WR '"HFHPEHU 30HDVH VHH WKH ([H]
7TRWDO 6KDUHKROGHU 5HW XU Q BIHRW KIRZDZH i BB&BXIGIDINHR J68 b P

‘H DOVR PDLQWDLQ D GLVFLSOLQHG DSSURDFK WR PDQDJHPHQW RI WKH SURJUDP
WDNLQJ LOQWR FRQVLGHUDWLRQ UHOHYDQW IRUHVHHDEOH FRPSDQ\ VSHFLILF DQC
PRWLYDWH HPSOR\HHV ,Q JHQHUDO ZH VWULYH WR VHW WDRSHWBSERQVLYB HQW

HIWHUQDO JXLGDQFH QZ K IMEHY B FSYLH DHQRAMHY HU L Q WKH &RPSHQVDWLRQ &RPPLYV
%RQXV 30DQ RAVHUJHWRHIPIP QFH EXW EHORZZKLFWIDXWIHHVN.QDOL]HG EHIRUH WKH PDJ
LPSDFW RI WKH &29,' SDQGHPLF ZDV NQRZQ ,Q ZH UHWXUQHG WR RXU KLVW

RYHU \HDU
%HORZ LV D KLVWRULFDO YHANZWRMBIHWISSQEBBKRWR $QQXDO %RQXV 30DQ

$FWXDO (36 YV $GMXVWHG (36 7DUJHWS$GFNWWDQEIDOHY YV 6DOHV 7DUJHW 6H

b

KHQ SHUIRUPDQFH LV EHORZ WDUJHW ZH KDYH QRW KDG D SUDFWLFH RI UHVHWYV
WR JHQHUDWH KLJKHU SD\RXWV $JDLQVW D EDFNGURS RI PDFURHFRQRPLF FKDOC
SKLORVRSK\ DQG WKH &RPSHQVDWLRQ &RPPLWWHHeéV GLVFLSOLQHG DSSURDFK W|
ZHUH HYLGHQFHG E\

i WKH &RPSHQVDWLRQ &RMPLWODMHRIXVSR U RMWDULQJHW VKDUHV XQGHU RXU DQG
UHODWLYH 765 EHQHDWK WKH WKUHVKROG OHYHO UHTXLUHG IRU SD\RXW XQGHL
YDOXHG DW DSSUR[LPDWHO\ PLOOLRQ LQ WKH DJJUHJDWH IRU RXU 1(2VvV FI
FRPPRQ VWRFN RQ '"HFHPEHUPLOOUWMRKDQAGUHIDWH IRU RXU 1(2V FDOFXODWHG
FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ 'HFHPEHU WKH ODVW WUDGLQJ

I ZH KDYH QRW DGMXVWHG IXQGLQJ VFKHGXOHYV XQGHU RXU RWKHU DFWLYH 765 S
765 SD\RXW ZLWK DERYH PHGLDQ SHUIRUPDQFH DQG WKUHVKROG DQG PD[LPXP ¢

i ZKHUH EHORZ WDUJHW SHUIRUPDQFH QHFHVVLWDWHY ORZHU SD\RXW ZH GR QR
HIWUDRUGLQDU\ RIlI F\FOH JUDQWV WR RIIVHW WKLV LPSDFW
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&RPSHQVDMWIRKYVLRQ $QDO\V

‘H KDYH DOVR PDGH VWUXFWXUDO DGMXVWPHQWY WR RXU SURJUDPV RYHU WLPH
DV HOLPLQDWLQJ WKH R FROQL BXR KODUKRGX DKBLRFKODOORZYV RXU &RPSHQVDWLRQ .
DGGLWLRQDO IOH[LELOLW\ WR FORVHO\ DOLJQ SD\ IRU DFWXDO SHUIRUPDQFH DQ¢
SHUIRUPDQFH ,Q DGGLWLRQ ZH KDYH PDGH VWUXFWXUDO DGMXVWPHQWYV WR RX!
IRFXV SHUIRUPDQFH RQ '(, (PSOR\HH (QJDJHPHQW DQG (QYLURQPHQWDO PHWUL
IXQGLQJ VWDUWLQJ ZLWK RXU $QQXDO %RQXV 30DQ 7KLV GHPRQVWUDWHYV RX
LPSRUWDQW VXVWDLQDELOLW)\ PHWWSOP¥H®BHIXQ GCQMXV@HG )&) SHUIRUPDQFH SUR
1HW 6DOHV *URZWK SURJUDP IHDWXULQJ D WKUHH \HDU UDWKHU WKDQ D RQH \HD
FRPPLWPHQW WR SD\ IRU SHUIRUPDQFH RYHU WKH ORQJ WHUP

,Q IXUWKHUDQFH RI RXU FRPPLWPHQW WR (6* JRDOV D SRDMVL R QQRIHSD WRQIEHKL HRY
RI '(, (PSOR\HH (QJDJHPHQW DQG (QYLURQPHQWDO JRDOV ZHLJKNHEQRWO HDF
ERQXV SODQ UHLQIRUFHV RXU FRPPLWPHQW WR FRUSRUDWH UHVSRQVLELOLW\ ,Q
IUDPHZRUN SURMHFW ZKLFK ZLOO SURYLGH D FRQVLVWHQW JOREDO MRE VWUXFW
FULWLFDO WDOHQW HQJDJHPHQW DQG UHWHQWLRQ REMHFWLYHV :H H[SHFW WKH
UHIOHFW WKLV QHZ JOREDO IUDPHZRUN DQG RXU IRFXV RQ LQFUHDVLQJ RSSRUWX
PXOWLFXOWXUDO WDOHQW LQ RXU OHDGHUVKLS SLSHOLQH 8QWLO WKHQ ZH H[SH
$QQXDO %RQXV 30DQ (6* VFRUHFDUG ZLWK DQ DLP WR LQFUHDVH RSSRUWXQLWLH
PXOWLFXOWXUDO WDOHQW LQ WKH 8 6 DQG 3XHUWR 5LFR DW DOO OHYHOV RI RX
%RQXV 30DQ (6* WDUJHWYV

'5) SEQTGEGVHKEU

SHUIRUPDQFH OHWULF
&DWHJRU\ 7DUJHWYV

&KXGTUKV[ 'SWKV,QROPHDVH UHSUHVHQWDWLRQ RI ZRPHQ LQ PDQDJHPHQW UROHYV
+PENWUKQP &' + PDQDJHPHQW UROHV LQ WKH 8 6 DQG 3XHUWR 5LFR

([HEXWH RQ HQWHUSULVH DFWLRQ SODQVY GHYHORSHG IURP
'"ORNQ[GG 'PICIGOWRVGULYH IXWXUH LPSURYHPHQW LQFOXGLQJ UHGXFLQJ GLVSD
HOQWHUSULVH FKDQJH HQDEOHPHQW UHVRXUFHYV

BURJUHVYV DJDLQVW PDQXIDFWXULQJ DQG NH\ GLVWULEXWLRQ V

'PXKTQPOGPVCN i ,QFUHDVH UHQHZDEOH HQHUJ\ HOHFWULFLW\ SHUFHQWDJH
" "HFUHDVH FDUERQ IRRWSULQW

%'1iU 6QVCN &KTGEV %QORGPUCVKQP #NKIPU YKVI %QORCP] :

2XU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ LV WR SURYLGH DSSURSULDWH FRPS
ZLWK DFWXDO SD\ RXWFRPHV WLHG WR DFKLHYHPHQW RI &RPSDQ\ DQG LQGLYLGX
VWUDWHJI\ DQG FUHDWLRQ RI ORQJ WHUP VWRFNKROGHU YDOXH

(DFK \HDU WKH &RPSHQVDWLRQ &RPPLWWHH DVVHVVHV RXU &(2éV DFWXDO FRPSH
7KH IROORZLQJ JUDSK VKRZV WKH UHODWLRQVKLS RI RXU &(2éV WRWDO GLUHFW |
&RPSHQVDWLRQ 7DEOH FRPSDUHG DJDLQVW RXU FXPXODWLYH 765 SHUIRUPDQFH
FKDUW FRQVLVWYV RI EDVH VDODU\ DQG DQ QXD® XKRVFR G & HOR/@IWWRIQ FZ D @ FHHQ@WM
DOLJQHG ZLWK &RPSDQ\ SHUIRUPDQFH
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&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

&(2 &RPSHQVDWLRQ
6XPPDU\ &RPSHQVDVRVMRIOAEBEPSHQV WU RRWHIVB5 °

&(2 3D\ DQG , G BUEG

$PRXQWV LQ WKH DQG FROXPQV ZHUH FDOFXODWHG DV IROORZV

i WKH YDOXHV Rl WKH DQQXDO HTXLW\ DZDUGYV JUDQWH G) REBUPHEUNX D IAHUH G H WHHEULPX.MUAG L
DFFRUGDQFH ZLWK )$6% $6& 7RSLF DV GHVFULEHG LQ WKH IRRWORMADUWR WKH ([HF)
&RPSHQVDW&RQ 7DEOH

i WKH DFWXDO $QQXDO %RQXV 30DQ DZDUG IRU DQG DQG
i WKH DQQXDO EDVH VDODU\ HDUQHG LQ DQG

765 UHSUHVHQWYV FXPXODWLYH WRWDO VKDUHKROGHU UHWXUQ RQ D IL[HG LQYHVWPHQW
ODVW WUDGLQJ GD\ RI WKURXJK WKH HQG RI WKH DSSOLFDEOH \HDU DQG LV FDOFXOL

7KH IROORZLQJ FKDUW VKRZV WKH YDOXH RI WKH SULPDU\ HOHPHQWYV Rl WRWDO
DQQXDO VKRUW DQG ORQJ WHUP LQFHQWLYHV IRU RXU &(2 LQ L DW éWDUJF
&RPPLWWHH LL DV GLVFORVHG LQ RXU 6XPPDU\ &RP'SHFGPEWURQ 7DKEHOWHH DRGX M\
ZHUH FDOFXODWHG XVLQJ WKH EDVH VDODUXD R QRX BO MJ X & $wb 3.8 FHADWIGY B F RX
&(2 DV VHW IRUWK LQ WKH WDEOH IROORZLQJ WKH FKDUW EHORZ

&(2 &RPSHQVDWLRQ 7DUJHW YV 6XPPDU\ &RPSHQVOWLRQ 7DEOH YV 5HDOL]DE
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&RPSHQVDMWIRKYVLRQ $QDO\V

9DOXDWLRQ RI &RPSHQVDWLRQ &RPSRQHQW
%DVH 6DODU\ $%3 $ZDUG /RQJ 7THUP ,QFHQWLYHV

7DUJHW $QQXDO EDVHDUJHW $QQXDO HTXLW\ DZDUGV JUDQWHG RQ )HEUXDU
VDODU\bDSSHRYKBOb%RWRFN RSWLRQV YDOXHG LQ DFFRUGDQFH ZLW|
LQb)HEUXDUBODQbDZDUG VHUYLFH EDVHG UHVWULFIMHEGS VWRFEN XQLW
SHUIRUPDQFH EDVHG 568V YDOXHG DW WDUJHW
DQG WDUJHW XQLWYV DZDUGHG PXOWLSOLHG E\

FRPPRQ VWRFN RQ WKH GDWH RI JUDQW

6XPPDU\ $QQXDO EDVHFWXDO $QQXDO HTXLW\ DZDUGV JUDQWHG RQ )HEUXDU
&RPSHQVDWLRQDU\bHDURMGXDOb%RMXX¥H RI HDFK DZDUG GHWHUPLQHG LQ DFFRU(
7DEOH LQb 30DQbDZDURSLF

5HDOL]DEOHSQQXDO EDV$FWXDO $QQXDO HTXLW\ DZDUGYV JUDQWHG RQ )HEUXDU

0,
\L/SSDU\bHDufg{gBéEg;D/O Q)\(/\(/VRFN RSWLRQV YDOXHG DW WKHLU LQWUL
gDUGHG PXOWLSOLHG E\ WKH FORVLQJ SULFH
'HFHPEHU OHVV WKH H[HUFLVH SULFH RI

E VHUYLFH EDVHG 568V YDOXHG XVLQJ WKH Q-
PXOWLSOLHG E\ WKH FORVLQJ SULFH RI RXU FR

F 765 SHUIRUPDQFH EDVHG 568V YDOXHG XVLC
765 SHUIRUPDQFH EDVHG 568V GXIDQR WKH &R

EHLQ'RXW RRU "$HUFHQWLOH RI WKH WDUJt
RI XQLWYVY PXOWLSOLHG E\ WKH FORVLQJ SULFH
'"HFHPEHU DQG

G WKH $GMXVWHG )&) SHUIRUPDQJFH EDVHG 56

RI WKHWRRYJSHUIRUPDQFH EDVHG 568V WK
SHUFHQWDJH RI WDUJHW XQLWV HDUQHG XQGH
E\ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN

8QGHU RXU &RPSDQ\eV /7,3 DV LQ HIIHFW SULRU WR 0D\ 568V ZHUH UHIHUUHG WR
LQ WKLV 3UR[\ BWDWHPHQW WR 85HVWULFWHG 6WRFN\NEA MW R OWD G 65583/ OV GBOX ®H) G R BWBK
1HLWKHU WHUP UHODWHY WR FRPSHQVDWLRQ SDLG WR RXU GLUHFWRUV LQ WKH IRUP RI '

7KH GLITHUHQFH LQ YDOXH RI WKH ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SRUW!
é7DUJHW & DQG é6XPPDU\ &RPSHQVDWLRQ 7DEOHé FROXPQV LV SULPDULO\ GXH W/

Yy WIQFUF LQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWFRPSLE WR WKHSU -RWLQJ

RI RXU FRPPRQ VWRFN RQ )HEUXDU\ WKH GDWH RI JUDQW IRU WHK
Yy WI $GMXVWHG )&) SHUIRUPDQFH EDVHG 568V EHLQJ HDUQHG DW RI WD L
DFKLHY HA JEO (DJDI D WDUJHW RI ELOOLRQ ZKLFK WDI W UHSUHVHC
LQFUHDVH RYHU DFWX@® SHUIRUPDQFH
Yy WKH 765 SHUIRUPDQFH EDVHG 568V JUDQWHG LQ WUDFNLQJ DW RI WDU
&RPSDQ\éV © RI RXW RI FRPSDQLHV

7KLY GHPRQVWUDWHY WKH UHODWLRQVKLS EHWZHHQ &(2 SD\ bQG WKH DFKLHYHP
OLQNDJH EHWZHHQ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DQG WKH ORQJ WHU
LQFHQWLYH SRUWLRQ RI WKH &(2éV FRPSHQVDWLRQ ZLOO UHPDLQ éDW ULVNé& DQ(
SHULRGV RU XQWLO WKH H[HUFLVH GDWH IRU HDFK RI WKH HTXLW\ DZDUGYV

7KH IROORZLQJ FKDUWY SURYLGH D ORQJHU WHUP YLHZ RI RXU &(2éV 5HDOL]DEO}L
DZDUGHG WR 0OU ODKRQH\ EDVHG RQ SHUIRUPDQFH DV RI D JLYHQ GDWH 5HDOL]D
PHWKRGRORJ\ GHVFULEHG LQ WKH é9DOXDWLRQ RI &RPSHQVDWLRQ &RPSRQHQWE
WKDW HTXLW\ bzDUGVY DUH YDOXHG DW 'HFHPEHU RI HDFK UHVSHFWLYH \HDU U
DFFRUGDQFH ZLWK WKH PHWKRGRORJ\ GHVFULEHG LEWKHRWMFAVEKDPH KKRRPCGE QY b\
SHUIRUPDQFH 6K DWHG 3EIRIMWG R @ LOQYHVWHG RTK'HKPIPWNUEHORZ GHPRQVWUDWE
UHODWLRQVKLS EHWZHHQ &(2 SD\ DQG &RPSDQ\ SHUIRUPDQFH PRVW FOHDUO\ HY
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&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

FRPSDUHG WR RWKHU \HDUV 7KLV ZDV GULYHQ E\ DQG FRUUHUB@®RF N BUDFGH bt
ZHOO DV D YROXQWDU\ UHGXFWLRQ LQ EDVH #IDROMURREISNIE¥ UE R 0 BDHFBRRHIUHH G- Q
UHDOLPDBEAQMHFRYHUHG WR PRUH QRUPDOL]JHG OHYHOV LQ DQG

&(2 SHDOL]DEOH 3D)\(DXHI#EHDU

765 UHSUHVHQWYV FXPXODWLYH WRWDO VKDUHKROGHU UHWXUQ RQ D IL[HG LQYHVWPHQW [
ODVW WUDGLQJ GD\ RI WKURXJK WKH HQG RI WKH DSSOLFDEOH \HDU DQG LV FDOFXODW|

# SKIPKHKECPV 2QTVKQP QH 1WT 0'1U] 6CTIGV 6&% KU #V ¢
%QORGPUCVKQP

2XU &RPSHQVDWLRQ &RPPLWWHH WLHV D VLIJQLILFDQW SRUWLRQEDIVRIGU H[HFXWL
LQFHQWLYH RSSRUWXQLWLHV )RU DSSUR[LPDWHO\ RI WKH WDUJHW YDOX
DSSUR[LPDWHO\ RI WKH WDUJHW YDOXH Rl WKH SULPDU\ HOHPHQWYV RI 7'& IR
SHUIRUPDQFH EDVHG LQFHQWLYH FRPSHQVDWLRQ FRPSRVHG RI VKRUW WHUP LQF
LQFHQWLYHV SHUIRUPDQFH DQG VHUYLFH EDVHG HTXLW\ DZDUGV DQG VWRFN RS
HOHPHQWYV RI 7'& SOHDVH ¥HHHWHKOWAHRWLRQ(WEWWHGH &RPSHQVDWLRQ 3ULPDU!
'LUHFWb&RPSHQVDWLRQ

7KH SHUFHQWDJHY DERYH ZHUH EDOHRODWHGVRVUEW WVIRKXLW\ YBRAREY D@ G ADNGIH
DPRXQWV IRU RXU 1(2vV 7KH DOORFDWLRQ RI WKH WDUJHEM2DQGHRU RXWH BWKPDU
1(2v DV D JURXS LQ ZDV DV IROORZV

& (2 $00 2W(ERNDV*DRXS

%DVH 6DODUXADUJHW $QQXDO %FOUXWW /RQJ 7THUP (TXLW\ ,QFHQWLYHV

7KH FKDUWYV UHIOHFW WKH YDOXH RI WKH SULPDU\ HOHPHQWV RI 7'& RSSRUWXQLW\ D\
GHWDLOV RQ YDOXDWLRQ RI FRPSRQHQWYV RI 7'€95OKDWHRHR 6 RPS H QDEDRPILR & H. R/ADEFOPHH
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&RPSHQVDMWIRKYVLRQ $QDO\V

‘H EHOLHYH RXU HPSKDVLVY RQ DW ULVN SHUIRUPDQFH EDVHG LQFHQWLYH FRPSH
ZLWK RXU EXVLQHVV VWUDWHIJ\ DQG WKH VKRUW DQG ORQJ WHUP LQWHUHVWYV RI
SXWWLQJ D VLIQLILFDQW SRUWLRQ RI RXU H[HFXWLYHVé SD\ éDW ULVN &

'ZGEWVKXG %QORGPUCVKQP 2TQITCO $G|

2XU &RPSHQVDWLRQ &RPPLWWHH EHOLHYHYV WKDW D VWURQJ IRXQGDWLRQ IRU RX
H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ HITHFWLYHO\ 7KH IROORZLQJ EHVW SUDF
FRPSHQVDWLRQ SURJUDP

9JCV 9G &Q

bb8VH PL[ RI VKRUW DQG ORQJ WHUPAQFHUK) W LYRIOLF\ IRU WKH UHFRYHU\ éFOL
FRPSHQVDWLRQ DQG HPSKDVL]H ORQDWSHRUMVLRQ RI FHUWDLQ LQFHQWLYH FRP!

bb8VH PL[ Rl IL[HG DQG YDULDEOH FRPSOFHYDMIRHD IFHELUFXPVWDQFHV

HPSKDVL]H YDULDEOH DW ULVN SHUbDRY®DQFH EQWHI QDO SD\ HTXLW\ DQG SHI
FRPSHQVDWLRQ IRUPXODWLQJ FRPSHQVDWLRQ GHFLVLRQ\

bb(PSOR\ D éGRXEOH WULJJHUé ERWHKDBREFKOPMUH § QDARMMWHROOHYHOV DQG PLJ[
DQG WHUPLQDWLRQ ZLWKRXW FDXVH ERJLD[I.IQLVWRER—G%UI—UI]IJ\RR((S ARBSDQLHV

FDVK SD\PHQWV DQG DFFHOHUDWHG W&M g(bH >63'-|¥‘é\HQGHQW FRPSHQVDWL
DZDUGV ZKHUH WKH VXUYLYLQJ RU DEJ Cy\{_ FWO\ WR WKH &RPSHQVE
G

VXEVWLWXWHY RU DVVXPHV RXWVWD LQJ HT LW\ DZD
VVHVV ULVN RI ({/WLYH FRPSHQVDYV
bbODLQWDLQ VWRFN RZQHUVKLS JXLG[Ijl ég@Lleﬁ}JDHWFXWLYH

DQG GLUHFWRUV

9JCV 9G &QPiV &0Q

bb'R QRW SURYLGH LQFRPH WD[ JURViWVODXSQRM[FSHSWMW IRM) SOHGJLQJ RU KHGJLQJ F
UHORFDWLRQ EHQHILWYV YDOXH RI RXU FRPPRQ VWRFN E\ RXU H[HF

bb'R QRW SURYLGH DQ\ H[FLVH wD[ JURARL kU FRRYNvHUDQFH
RU RWKHU SD\PHQWYV LQ WKH HYHQWbRIRDQRD G HH R QWF B B BWLIRFA QJ RI XQGHUZD
ZLWKRXW VWRFNKROGHU DSSURYDO

5C[QRC]

$W RXU $QQXDO OHHWLQJ RI 6BWRFNKROGHUV ZH DVNHG RXU/ VWRFENKROGHUV
EDVLV WKH FRPSHQVDWLRQ RI RXU WKHQ 1(2v DV GLVFORVHG LQ RXU 3UR
FRPPRQO\ UHIHUUHG WR DV D éVD\ RQ SD\é DGYLVRU\ YRWH 2XU VWRFENKROGHUYV
FRPSHQVDWLRQ RI RXU WKHQ 1(2V ZLWK DSSUR[LPDWHO\ RI'WKH YRWHY FDVYV
SURSRVDO ,Q FRQQHFWLRQ ZLWK LWV UHYLHZ RI RXU FRPSHQVDWLRQ SURJUDP [
FRPSHQVDWLRQ SKLORVRSK\ EXVLQHVV REMHFWLYHV DQG SHH UDFWLF
&RPPLWWHH FRQVLGHUHG WKH SULRU \HDUVé PRGLILFDWLRQV PSHQVD

RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ DQG EHVW SUDFW UHVXO!
YRWH DV ZHOO DV SULRU VWRFNKROGHU IHHGEDFN $V D UHVX WKH &F
GHWHUPLQHG WR UHWDLQ WKH VDPH RYHUDOO VWUXFWXUH DQG RI RXU F
UHSODFHG RXU )&) B3HUIRUPDQFH 6KDUH 3URJUDP ZKLFK IHDWX DU SHU|
\HDU KROG ZLWK D \HDU SHUIRUPDQFH SHULRG 2UJDQLF 1HW ZWK 3H
3JURJUDP DV ZHOO DV UDLVHG WKH PHGLDQ SHUIRUPDQFH IRU U 765 568

WK SHUFHQWLOH WR EHWWHU DOLJQ RXU ([HFXWLYHVEé ILQDQ HUHVW .

ORQJ WHUP LQWHUHVWY RI RXU VWRFNKROGHUV

BUR[\ 6WDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

*QY 9G &GVGTOKPG "ZGEWVKXG WQORGPL
'"ZGEWVKXG %QORGPUCVKQP 2JKNQUQRJ[ CPF 1DL

2XU SKLORVRSK\ LV WR SURYLGH DSSURSULDWH FRPSHWLWLYH FRPSHQVDWLRQ R
RXWFRPHY DUH KHDYLO\ LQIOXHQFHG E\ DFKLHYHPHQW RI &RPSDQ\ EXVLQHVV DQ
Z KIFK DUHGAMJI GHG VR VXSSRUNRXUBEXMCHWAVADAM) DQGRIHDMBQJ WP WIRANKRGHUYDOH 7 KHFRIHREMPAYHVR RXU
FRPSHQVDWLRQ SURJUDP DUH WR

#VVTCEV TGVCKP CPF
GPICIG VQR VCNGPV

+PEGPVKXK\G CEJKGXGOGPV i
QH MG[ %QORCP] 4GKPHQTEG QWT EWNV'
DWUKPGUU CPF SWCNKV]
KPFKXKFWCNiVCTIGVU
QDLGEVKXGU VQ UWRRQTV QWT
DWUKPGUU UVTCVGI]

#RRTQRTKCVGN[ OCPCIG #NKIP OCPCIGOGPViU

EQORGPUCVKQP TKUM KP KPVGTGUV YKVJ VJG N

NKIJV QH QWT DWUKPGUU VGTO KPVGTGUVU QH
UVTCVGI] UVQEMJQNFGTU
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&RPSHQVDMWIRKYVLRQ $QDO\V

2CTVKEKRCPVU KP VJG MQORGPUCVKQP 2TQEGUU

2XU &RPSHQVDWLRQ &RPPLWWHH EHDUV SULQFLSDO UHVSRQVLELOLW\ IRU DPRQJ
FRPSHQVDWLRQ SURJUDP DQG PDNLQJ LQGLYLGXDO H[HFXWLYH FRPSHQVDWLRQ G
GHWHUPLQDWLRQV ZLWK UHVSHFW WR LWV UHVSRQVLELOLWLHYV RXU &RPSHQVDW
FRQWDQW 6HPOHU %URVV\ &RQVXOWLQKLEFRX\EHUNHGBDRMOWHKHHIGRYNFWLRQ DQG X
RXU &RPSHQVDWLRQ &RPPLWWHH )RU IXUWKHU LQIRUPDWLRQ DERXW RXU &RPSH(
6HPOHU %U vV\ SOHDVH VHH WKH OHHWLQJYV &l [H3F RRIDYUHE &SRRPPSFHH. QMAMD MVHL\R @ HDFRQAVGL R B
&RPPLWW BPOHU %YURVV\ DQG FHUWDLQ PHPEHUV RI PDQDJHPHQW VXSSRUW
UHVSHFW WR WKH IROORZLQJ DPRQJ RWKHU WKLQJV

+PFGRGPFGPV #FXKUQT

6HPOHU %URVV\ Y ([SHUWLVH EDVHG DGYLFH UHVHDUFK DQG DQDO\WLFDO VH!
$GYLVRU WR WKH &RPERREFDMWMR®Q WUHQGV DQG FRPSDUDWLYH SUDFWLFHV LQ
&RPPLWWHH GHVLJQ DQG QRQ HPSOR\HH GLUHFWRU FRPSHQVDWLRQ

vy &RPPHQWDU\ DQG RU UHFRPPHQGDWLRQV DV WR WKH IRUHJ
vy 3BDUWLFLSDWLRQ LQ ([HEXWLYH &RPSHQVDWLRQ DQG +XPDQ

ICPCIGOGPYV

([HEXWLYH 9LFH 3UHVIGRISRWDOV IRU H[HFXWLYH HPSOR\PHQW DUUDQJHPHQWYV |
+XPDQ 5HVRXUFHV DQRRPBWQ@WDWLRQ DQG EHQHILWY GHVLJQ DQG SD\ OHYHOV

S5HZDUGV ODQDJHPHQWL KRRV L QJ DQG DGYLVRU\ RQ LQFHQWLYH ULVN DVVHVVPHC
WRSLFV LQFOXGLQJ SD\ HTXLW\

Y ((SHUWLVH EDVHG DGYLFH UHVHDUFK DQG DQDO\WLFDO VHI
UHFRPPHQGDWLRQV DV WR WKH IRUHJRLQJ

vy 3BDUWLFLSDWLRQ LQ ([HEXWLYH &RPSHQVDWLRQ DQG +XPDQ

&KLHI ([HFXWLYH 2IMEMHUYQGEZ Rl LQGLYLGXDO SHUIRUPDQFH Rl GLUHFW UHSRUYV
RWKHU ([HEXWLYHV s HyFRPPHQGDWLRQV DV WR FRPSHQVDWLRQ RI GLUHFW UHSR

Yy :LWK UHVSHFW WR WKH &(2 DQG *HQHUDO &RXQVHO SDUWLF
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH PHHWL
GHWHUPLQDWLRQV RI WKHLU RZQ FRPSHQVDWLRQ

WQORGVKVKXG /ICTMGV #PCN[UKU

2XU &4RPSHQVDWLRQ &RPPLWWHH XVHV FRPSHWLWLYH PDUNHW DQDO\VLY DV D GH
&RPPLWWHH SULPDULO\ FRQVLGHUV H[HFXWLYH FRPSHQVDWLRQ FRPSDUDWLYH GI
XQGHUVWDQG WUHQGY DQG FRPSDUDWLYH SUDFWLFHYV SURJUDP GHVLJQ LQ WKH
FRPSHWLWLYH OHYHOV DQG PL[ RI WDUJHW FRPSHQVDWLRQ RSSRUWXQLWLHVY SUF
FRPSDQLHV L RSHUDWLQJ LQ D FRPSDUDEOH LQGXVWU\ ZLWK UHVSHFW WR FXVW
HTXLSPHQW DQG VHUYLFHVY FRPSDQLHV SKDUPDFHXWLFDOV DQG ELRWHFKQRORJ
DSSUR[LPDWH RXU VL]H DV PHDVXUHG E\ UHYHQXH DQG PDUNHW FDSLWDOL]DWLR

(DFK \HDU ZLWK WKH DVVLVWDQFH RI LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVX
FRPSRVLWLRQ DQG DSSURSULDWHQHVYV RI RXU SHHU JURXS 7KH &RPSHQVDWLRQ
EXVLQHVV IRFXV RI WKHVH FRPSDQLHYV LQ FRPSDULVRQ WR XV 7KH SHHU FRPSDQ
OHYHOVbLQFOXGH

BUR[\ 6WDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

2GGT MQORCPKGU

7RWDO 6KDUHKROGHU
5HWXUQ

S5HYHQXBIDUNHW &DS 2QH 7TKUHH
LQ ELOOLRQVELOOLRQ¥HDU <HDU

$EERWW /DERUDWRULHYV

$JLOHQW 7HFKQRORJLHV ,QF
%D[WHU ,QWHUQDWLRQDO ,QF
%HFWRQ 'LFNLQVRQ DQG &RPSDQ\
'DQDKHU &RUSRUDWLRQ

(GZDUGV /LIHVFLHQFHV &RUSRUDWLRQ
+RORJLF ,QF

,QWXLWLYH 6XUJLFDO ,QF
OHGWURQLF SOF

A4XHVW 'LDJQRVWLFV ,QFRUSRUDWHG
6WU\NHU &RUSRUDWLRQ

7KHUPR )LVKHU 6FLHQWLILF ,QF
=LPPHU %LRPHW +ROGLQJV ,QF

$QUVQP 5EKGPVKHKE %QTRQTCVKQP

5DQNLQJ SHODWLYH WR 3HHUV R R R R

5HYHQXH LV IRU WKH WUDI '"HFHPEHU DQG WRWDO VKDUHKROGHU UHWXUQ LV FDOFX
RWKHU WKDQ DV RWKHUZLVH QRWHG ODUNHW FDS LV FDOFXODWHG XVLQJ WKH FORVLQJ
PXOWIG 8L WKH QXPEHU RI RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN DV UHSRUWHG E\ WK
ZLWK WKH 6(&

2QHKHDU DQG 7KUHH <HDU 765 UHSUHVHQWY FXPXODWLYH WRWDO VKDUHKROGHU UHWXUQG

WUDGLQJ GD\ RI DQG UHVSHFWLYHO\ WKURXJK WKH HQG RI WKH DSSOLFDEOH \HD
GLYLGHQGYV

$JLOHQW 7HFKQRORJLHV ,QF PDUNHW FDS LV SURYLGHG DV RI -DQXDU\ DQG UHYH
-DQXDU\

OHGWURQLF SOF PDUNHW FDS LV SURYLGHG DV RI -DQXDU\ DQG UHYHQXH LV SURYL

-DQXDU\b b

,Q HYWDEOLVKLQJ SD\ OHYHOV IRU RXU 1(2V WKH &RPSHQVDWLRQ &RPPLWWH
SHHU JURXS FRPSDQLHV WKURXJK SUR[\ UHVHDUFK DQG VXUYH\ GDWD DV UHSRUW
‘DWVRQ VXUYH\V :KHUH SHHU JURXS LQIRUPDWLRQ ZDV XQDYDLODEOH WKH &RP
VXUYH\ GDWD ZKLFK ZDV FDOLEUDWHG WR LQFOXGH FRPSDQLHYV FRPSDUDEOH WR
7KH &RPSDQ\ FRQVLGHUV PDUNHW GDWD ZLWKRXW UHJDUG IRU DQ\ SDUWLFXODU

IOH[LELOLW\ WR PDNH LQGLYLGXDO_GHFLVLRQV WKDW UHIOHFW ERWK PDUNHW DQ
XQGHQWHUQDO 3D\ ('&)RLQ/\X/\LQ@ME?QJ\/
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&RPSHQVDMWIRKYVLRQ $QDO\V

+PVGREENSWKV[ CPF 1VIGT YQPUKFGTCVKQPU

,Q DGGLWLRQ WR WKH FRPSHWLWLYH PDUNHW DCGHUV P XOWRIS&RIPGOHRY PX\OALRW L&KR
FRPSHQVDWLRQ GHFLVLRQV 7KHVH IDFWRUV LQFOXGH

i LQWHUQDO SD\ HTXLW\

i LQGLYLGXDO SHUIRUPDQFH DQG FRQWULEXWLRQV

i WKH &(2éV UHFRPPHQGDWLRQV IRU RWKHU H[HFXWLYH RIILFHU FRPSHQVDWLRQ
i WKH SULPDU\ HOHPHQWYV RI HDFK H[HFXWLYH RIILFHU&V 7'& RSSRUWXQLW\ FRPS
i WKH HFRQRPLF DQG UHWHQWLYH YDOXH RI SULRU HTXLW\ DZDUGV DQG

i FXUUHQW DQG SULRU ZRUN H[SHULHQFH DQG IXWXUH SRWHQWLDO

,Q FRQVLGHULQJ LQWHUQDO SD\ HTXLW\ DQG WKH HOHPHQWY RI DQ H[HFXWLYH R
RINTLFHUV WKH &RPSHQVDWLRQ &RPPLWWHH DOVR FRQVLGHUV &(2 FRPSHQVDWLRC
&RPSHQVDWLRQ &RPPLWWHH VWULYHV WR PDLQWDLQ WKH DSSURSULDWH EDODQF
UHWDLQ NH\ SHUVRQQHO LQ D KLJKO\ FRPSHWLWLYH ODERU PDUNHW DQG VXSSRI
EHWZHHQ &(2 DQG 1(2 SD\ UHIOHFW WKH IRUHJRLQJ IDFWRUV DV ZHOO DV WKH &F

2GTHQTOBOPBKFGTCVKQPU

‘H XWLOL]JH D FRQWLQXRXV SHUIRUPDQFH PDQDJHPHQW &30 SURFHWRWMIRQRHOS J
GLVFXVVLRQV DQG WR DVVHVV RQJRLQJ SHUIRUPDQFH 2XU &(2 XQGHUWDNHYV UHJ
SHUIRUPDQFH UHVXOWY RI WKRVH GLUHFW UHSRUWY DQG PDNHV UHFRPPHQGDWL!
FRQVLGHUDWLRQ 2XU &RPSHQVDWLRQ &RPPLWWHH UHYLHZY DQG HYDOXDWHV RX
%RDUGeéV HYDOXDWLRQ RI KLV SHUIRUPDQFH LQ UHODWLRQ WR WKRVH REMHFWLY
LQFOXGLQJ RXU 1(2V VXSSRUWHG D FXOWXUH RI KLJK SHUIRUPDQFH LQWHJULW\
SHUIRUPDQFH HYDOXDWLRQV DPRQJ WKH RWKHU FRQVLGHUDWLRQV GHVFULEHG 1
&RPPLWWHHéV GHFLVLRQV UHJDUGLQJ RXU H[HFXWLYHVé EDVH VDODULHV WKH L
DQG DV DQ LQGLFDWLRQ RI IXWXUH SHUIRUPDQFH SRWHQWLDO WKHLU ORQJ WHL

WIKEZKMBEWVKXG 1HHKEGT CPF %QORGPUCVKQP %C

7KH DSSOLFDWLRQ RI &(2 DQG &RPSHQVDWLRQ &RPPLWWHH MXGJPHQW LV DQ LPS
SD\ :H GR QRW HPSOR\ D SXUHO\ IRUPXODLF DSSURDFK WR RXU H[HFXWLYH FRPS]
LQGLYLGXDO WDUJHW 7'& ILQDQFLDO DQG RSHUDWLRQDO WDUJHWYV LQFOXGLQJ .
IXQGLQJ IRUPXODH DUH HVYWDEOLVKHG LQ DGYDQFH KRZHYHU RWKHU &RPSDQ\ D
PD\ DOVR EH WDNHQ LQWR DFFRXQW )RU H[DPSOH XQGHU WKH $QQXDO %RQX
OHYHO ILQDQFLDO SHUIRUPDQFH WDUJHWYV DUH VHW LQ DGYDQFH RXU &RPSHQVD
%RQXV 30DQ IXQGLQJ SHUFHQWDJH 7RWDO %RQXV 3RRO EDVHG RQ LWV DVVHVYV
RI RXU TXDOLW\ REMHFWLYHV ZKLFK LV FULWLFDO WR RXU FRPPLWPHQW WR SUR
DQGbSDWLHQWYV

BUR[\ 6WDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

'NGOGPVU QH "UGERWTRUGVKQP
2TKOCT[ 'NGOGPVU QHB QR G R WKIIGER/

‘H FRPSHQVDWH RXU H[HFXWLYHV SULPDULO\ WKURXJK WRWDO GLUHFW FRPSHQVI
ORQJ WHUP LQFHQWLYHYV WKH SULPDU\ HOHPHQWYV RI 7'& 7KH SULPDU\ HOHPHQV
ULVN SHUIRUPDQFH EDVHG HOHPHQWY ZKLFK DUH UHIOHFWHG E&B0RZ QG FIDP WK |

3RUWLRQ RI RXU 1(2Veé 7DUJHW 7'& LV $W 5L VNKHB\HU SRHUPTHIAMD% BV G &R FEDDE
WK H EDVH VDODU\ WDUJHW HTXLW\ YDOXHV DQG WDUJHVD\$ Y®IX\D (R bh\R R X.\Q 30D
ODOXDWLRQ RI &RPSHQWDWEDRGQIE RQMW®W¥ 3UR[\ 6WDWHPHQW

7KH NH\ IHDWXUHVY DQG REMHFWLYHV RI WKH SULPDU\ HOHPHQWYV RI RXU 1(2Vé

7'& (OHPHQWYV .H\ )HDWXUHYV 2EMHFWLYHV

%DVH 6DODU\ JL[HG DQQXDO FDVK DPRXQW SD$\8WWD BW JXQ®G W H YW HQ WDIDVH Q
H[HFXWLYHV DQG SURYLGH VWI
RI LQFRPH

6KRUW 7HUP ,QFHGWLYHWN2 SHUIRUPDQFH EDVHG D¥DQX R OH FHDRMKWLLY FHH BRWPLSYHHQ V D W |
$QQXDO %RQXV 30 RUDKGM W\ RXU EXVLQHVV VWUDWHJI\ TXD

Y )XQGLQJ RI 7RWDO %RQXV 3RRG EDVHERP Wb EFYHFWLYHY

SHUIRUPDQFH DJDLQVW WZR LPRRXWDQW UHZDQFEEOVHG RQ
SHUIRUPDQFH WDUJHWYV DQG (@FKHWYHFMQWD BJHW S RIUQWD Q W
A4XDOLW\ ORGLILHU RSHUDWLRQDO DQG KXPDQ FD

v $OORFDWLRQ RI IXQGHG 7RWDOG URQFFARRPHEBGHBORG H RE!

UHJLRQDO EXVLQHVV DQG IXQFWLRQDO SHUIRUPDQFH
DJDLQVW VSHFLILF ILQDQFLDO DQG RU RSHUDWLRQDO
SHUIRUPDQFH WDUJHWV

Yy $FWXDO SD\RXW EDVHG RQ LQGLYLGXDO SHUIRUPDQFH

/IRQJ 7THUP ,QFHQW3WHM ¥N SHUIRUPDQFH EDVHG HRFfXW\WDROHQWLRHWIDQL]DWLRQ
(TXLW\ $ZDUGYV RSSRUWXQLW\ LPSRUWDQW ILQDQFLDO PHDVX

OL[ RI RSSRUWXQLW\ FRPSRVHG QIRQJ B © U YD C

WDUJHW 765 SHUIRUPDQFH Esly\;lgcg%é%l?/VHG RQ

Y

Y  WDUJHW )&) SHUIRUPDQFH E\b{ﬁﬂs’ £88WHODWLYH WR WKDW
+HDOWK &DUH ,QGH]

Y  VWRFN RSWLRQV FRPSDQLHV

Y

VHUYLFH EDVHG 568V Y RXU $GMXVWHG )&) PHDVXUHC
DIJDLQVW RXU WDUJHW SHUIR
v RXU VWRFN SULFH LQFUHDVH

Yy RXU VWRFN SULFH
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&RPSHQVDMWIRKYVLRQ $QDO\V

$CUG 5CNCT]

,Q GHWHUPLQLQJ WKH EDVH VDODULHV RI RXU 1(2V RWKHU WKDQ RXU &KLHI (
DOVR FRQVLGHUHG WKH UHFRPPHQGDWLRQV RI RXU &KLHI ([HFXWLYH 2IILFHU LQ |
WKHLU RYHUDOO SHUIRUPDQFH UDWLQJV IRU WKH SULRU \HDU

7KH EDVH VDODULHV URXQGHG WR WKH QHDUHVW WKRXVDQG IRU RXU 1(2Vv D
EDVH VDODULHV IRU RXU FXUUHQW 1(2V ZKR ZHUH DOVR 1(2V LQ DUH VHW IRU
1DPH %DVH 6DODU%WDVH 6DOQBUHDVH

OLFKDHO ) ODKRQH\

'DQLHO - %UHQQDQ

$UWKXU & %XWFKHU ® ®
-RVHSK 0 )LW]JHUDOG

-HIIUH\ % OLUYLVV

0U %UHQQDQeV %DVH 6DODU\ ZDV PHDQLQJIXOO\ LQFUHDVHG LQ UHFRJQLWLRQ RI KLV
OLQH ZLWK RWKHU FKLHI ILQDQFLDO RIILFHUV LQ WKH &RPSDQ\éV FRPSHQVDWLRQ SHHU JU

0OU %XWFKHU ZDV QRW D 1(2 GXULQJ DV VXFK ZH DUH UHSRUWLQJ GDWD RQO\ IRU

5JQTV 6GTO +PEGPVKXGU f #PPWCN $QPWU 2NCP

2XU &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ UHYLHZV WKH GHVLJQ RI RXU $QQXDC
FROQWLQXHV WR VXSSRUW RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ DQG FRUH
GHVLJQ IRU RXU &RPSHQVDWLRQ &RPPLWWHH UHWDLQHG PDQ\ RI WKH SURYL\
GHVLIJQHG WR UHLQIRUFH WKH FRQFHSW RI| éSD\ IRU SHUIRUPDQFH & DOLJQ RXU V
RSHUDWLRQDO PHDVXUHVY DQG WKH ORQJ WHUP LQWHUHVWYV RI RXU VWRFNKROGH

,Q WKH &RPSHQVDWLRQ &RPPLWWHH DGGHG D KXPDQ FDSLWDO VFRUHFDUG Z
PDQDJHPHQW DQG WKH &RPSHQVDWLRQ &RPPLWWHH WR FRQVLGHU SURJUHVV WR;
(QYLURQPHQWDO JRDOV LQ DGGLWLRQ WR UHWDLQLQJ LPSRUWDQW ILQDQFLDO D
SRRO IXQGLQJ GHFLVLRQV $GGLQJ WKLV (6* VFRUHFDUG XQGHUVFRUHV WKH &RP
LQFHQWLYL]H &RPSDQ\ ZLGH SURJUHVV LQ WKHVH DUHDYV

$V ZLWK SULRU SODQV WKH &RPSHQVDWLRQ &RPPLWWHH UHWDLQHG WKH GLVFUF
SHUFHQWDJH UHJDUGOHVV RI ILQDQFLDO DFKLHYHPHQWY EDVHG RQ LWV DVVHV)
REMHFWLYHV %HJLQQLQJ ZLWK WKH $QQXDO %RQXV 30DQ DQG FRQWLQXLQJ |
&RPPLWWHH HOLPLQDWHG WKH RSHUDWLQJ LQFRPH PDUJLQ WDUJHW DV D PRGLIL
UHTXLUHPMROWHRKROG DFKLHYHPHQW RI DW OHDVWQGLRIDLQVWKH GR® 5 HIXY MWDILRIE
&RPPLWMGHIHG D UHTXLUHPHQW RI WKUHVKROG DFKLHY HP KM@DW JARIVUDKX QGHLOQIW DJ

%CNEWNCVKQP QH #YCTFU 7PFGT VJG #PPWCN $QPWU 2NC

$IWHU IXQGLQJ WKH 7TRWDO %RQXV 3RRO WKH DFWXDO DPRXQW RI DQ H[HFXWLYH
DVbIROORZYV

$QQXDO %RQXV
30DQ $ZDUG
RI
7DUJHW $ZDUG
2SSRUWXQLW\

7TDUJHW $ZDUGDUWLFLSDWLQJ 8@QG&WLGXD|O
$QQXDO %DVH 6D®BERUWXQLWN 3HUIRUPDQFH 3HUIRUPDQRH
DV RI '"HFHPEHU SHUFHQWDJH 3HUFHQWDJH
RI %DVH 6DODU\

BUR[\ 6WDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

6QVCN $QPWU 2QQN (WPFGF $CUGF QP %QORCP[ 2GTHQTOCPE
'5)i)QCNU

$V FRQWHPSODWHG XQGHU WKH $QQXDO %RQXV 30DQ D VLQJOH &RPSDQ\ ZLG
SHUIRUPDQFH PHDVXUHG DJDLQVW LPSRUWDQW &RPSDQ\ OHYHO ILQDQFLDO RSHL

LPSRUWDQFH Rl WKH &RPSDQ\éV SHUIRUPDQFH DV D ZKROH ZKLFK UHIOHFWV WKF
DQGbIXQFWLRQV

7KH &RPSHQVDWLRQ &RPPLWWHH VHOHFWHG $GMXVWHG (36 DQG $GMXVWHG 1HW
WKH SHUIRUPDQFH WDUJHWYV DV IROORZYV

&RPSDQ\ /HYHO )LQIVQFLDO 7DUJHW

$GMXVWHG (36 $GMXVWHG 1HW 6DOH)\
ELOOLRQ

$GMXVWHG (36 DQG $GMXVWHG 1HW 6DOHV DUH QRQ *$$3 ILQDQFLDO PHDVXUHV )RU D UH
GLUHFWO\ FRPSDUDEOH *$$3 PHDVXUHV DQG LQVLJKW LQWR KRZ WKHVH QRQ *$$3 PHDVXL
([HEXWLYH &RPSHQVDWURY WVHWWYLRQLWEMFRMXAE WR 6 XPPDU\ &RPSHQVDWLRQ 7DEOH DQG

$QQXDO %RUXYG3IDOQH[ $
YXUWKHU WKH &RPSHQVDWLRQ &RBPIMUNVRILIPDHW HVK B U RIDWR ZL Q J

&RPSDQ\ /(BYADUJIHWYV

OHWULFV 7TDUJHWYV

,QFUHDVH UHSUHVHQWDWLRQ RI ZRPHQ LQ PDQDJHPHQW UROHYV

I 3URJUHVV WRZDUGV RXU \HDU JRDO RI LQFUHDVLQJ UHSUHVH
DQG PDQDJHU OHYHOV E\ SHUFHQWDJH SRLQWV WR DFKLHYH

,QFUHDVH UHSUHVHQWDWLRQ RI PXOWLFXOWXUDO WDOHQW LQ P

I 3URJUHVV WRZDUGY RXU \HDU JRDO RI LQFUHDVLQJ UHSUHVH
VXSHUYLVRU DQG PDQDJHU OHYHOV E\ SHUFHQWDJH SRLQWYV

(IHFXWH RQ HQWHUSULVH DFWLRQ LGHQWLILHG IURP WKH (Q.

IXWXUH LPSURYHPHQW WKURXJK WKH IROORZLQJ IRFXVHG DUHD\
(PSOR\HH (QJDJHRHAXMV\ DQG ,QFOXVLRQ ,QLWLDWLYHYV

i & DUHHU 3URJUHVVLRQ DQG

i 6XSSRUWLQJ (PSOR\VHHV 7KURXJK &KDQJH

&RQWLQXH SURJUHVV WR FDUERQ QHXWUDOLW\ JRDO E\

. o . .
(QYLURQPHQWIDOQFUHDVH UHQHZDEOH HQHUJ\ XVH é5HQHZDEOH (QHUJ\ *RDOE

i "HFUHDVH FDUERQ IRRWSULQW é&DUERQ )RRWSULQW *RDOé& IL
WRQV RI &2

(QYLURQPHQWDO PHWULFVY DUH PHDVXUHG RYHU D UROOLQJ PRQWK SHULRG UXQQLQJ I
WKH DYDLODELOLW\ RI LQIRUPDWLRQ

&DUERQ )RRWSULQW *RDO UHIOHFWV DGMXVWPHQW WR SUHYLRXVO\ UHSRUWHG SH
VXEVHTXHQW LQWHUQDO HYDOXDWLRQ WKDW \LHOGHG SHUIRUPDQFH RI N PHWULF !
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&RPSHQVDMWIRKYVLRQ $QDO\V

2XU &RPSHQVDWLRQ &RPPLWWHH DSSURYHGSWMNMVWEAGL@S DRDBB0 $IGIRXVACHEK TRHWR % T
WDUJHWV VHW IRUWK LQ WKH WDEOH EHORZ

JLODQFLDO OHWULFV 7RWDO :HLJKW
SGMXVWHG (36 $SGMXVWHG|[IHW 6DOHVRWDO %ROXV 3RRO )XQG|LQJ
$V D 3BHUFHQW RI 7DUJHW 5DQJH 8QZHLJKWHG
W R
W R W R
W R W R
W R W R
W R W R
/LQHDU ,QWHUSRODWLRQ EHWZHHQ SRLQWJV

7KH &RPSHQVDWLRQ &RPPLWWHH IXUWKHU VHW WKH IROORZLQJ IXQGLQJ VFKHGX(
EDVHG RQ WKH &RPSDQ\ OHYHO (6* SHUIRUPDQFH WDUJHWYV

(6* 6FRUHFDUG 7TRWDO :HLJKW
SHUIRUPDQFH WR 30DQ )XQGLQJ 5DQJH 8QZHLJIJHWHG

/LQHDU ,QWHUSRODWLRQ EHWZHHQ SRLQWJV

8QGHU RXU $QQXDO %RQXV 30DQ WKH SHUIRUPDQFH PHWULFV BRRE WKH EHO
IXQGL2XU SHUIRUPP® MHKH IXQGLQJ UDQJHYV EDVHG RQ SHUIRUPDQFH DJDLQVW WKH
VFRUHFDUG PHWULFV ZHUH DV IROORZV

)XQGLQJ 5DQJH
OHWULF :HLJKWLQJ 7DUJHW $FWXDO $FKLHYHPH@WZHLIKWHG

(KPCPEKCN /GVTKEU

0
$GMXVWHG (36 RI SOD/bHORZ 7TDUJHW

$GMXVWHG 1HW 6DOHYV
ELOOLRQV Rl sopgq/PUIHW

'5) 5EQTGECTF /GVTKEU

*HQGHU 'LYHUVLW\
(, %YHORZ 7DUJHW
OXOWLFXOWXUDO

&RPSOHWHG

(PSOR\HH \&/R%é HW H

QWHUSULVH gw E@g&ymvH 7DUJIHW
(QIDJIHPHQW $oWH LVH § &Ad; v

5SHQHZDEOH (QHUJ\ 7DUJIHW
(QYLURQPHOWDO

2DUERQ )RRWSULQWWRQV N WRQWERYH 7DUJHW

6QVCN $QPWU 2QQN
(WPFKPI

(QYLURQPHQWDO PHWULFVY DUH PHDVXUHG RYHU D UROOLQJ PRHBMWKHBEHHUR G XILKQURLQJ |
WKH DYDLODELOLW\ RI LQIRUPDWLRQ

7RWDO %RQXV 3RROIR®EGQJ LV
i WR EH DOORFDWHG DV GHVFULEHG EHORZ WR DOO SDUWLFLSDWLQJ XQLWV DQG

i IXQGLQJ EXGIJHWHG DQG DOORFDWHG WR ERQXVY HOLJLEOH HPSOR\HHVY DW DOO OHYH
ZHUH DERYH GXH WR WKHLU SHUIRUPDQFH LQ DFFRUGDQFH ZLWK WKH $QQ XD
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&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

%DVHG RQ SHUIRUPDQFH [IRSHUD DQG (6* WDUJHWV WKH ZHLJKWHG UDQJH IRU

IXQGLQJ ZDV WR ,Q DFFRUGDQFH ZLWK WKH WHUPV RI WKH SODQ DQG DI
RYHUDOO SHUIRUPDQFH LQFOXGLQJ DJDLQVW TXDOLW\ REMHFWLYHV RXU &KLHI
&RPPLWWHH DSSURYHG IXQGLQJ WKH 7TRWDO %RQXV 3RRO DW

(WPFGF 6QVCN $QPWU 2QQN #NNQECVGF VQ 2CTVKEKRCVKPI 7

8QGHU WKH $QQXDO %RQXV 30DQ WKH 7RWDO %RQXV 3RRO DV IXQGHG LV DC
SDUWLFLSDWLQJ UHJLRQDO EXVLQHVV DQG IXQFWLRQDO XQLW WDNLQJ LQWR FR
LQ OLJKW RI WKDW SDUWLFLSDWLQJ XQLWéV SHUIRUPDQFH PHDVXUHG DJDLQVW L
DQG RWKHU IDFWRUV WKH &RPSHQVDWLRQ &RPPLWWHH GHHPV DSSURSULDWH W
XQLWeV SHUIRUPDQFH FRQWULEXWLRQV 2XU 1(2V UHFHLYHG WKHLU $QQXDO 9
7RWDO %RQXV&DUGLRORJ\ IXQGLQJ XQLW IRU OU )LW]JHUDOG DQG &DBDDBO ,QWH
IXQGLQJ XQLOLUYLVV $3%$& (QGRVFRS\ 1HXURPRGXODWLRQ 8URORJ\ DQG &RUSR
FRUSRUDWH IXQGLQJ XQLW IRU OHVVUV ODKRQH\ DQG %UHQQDQ

+PFKXKFAMCEY #YCTF 1RRQTVWPKV]

(DFK H{HFXWLYHéV WDUJHW DZDUG RSSRUWXQLW\ XQGHU WKH $QQXDO %RQXV 30|
EDVH VDODU\ DQG LV GHWHUPLQHG EDVHG RQ WKH VFRSH RI WKH H[HFXWLYHeV U
LQFUHDVHG WKH WDUJHW DZDUG RSSRUWXQLWLHV IRU RXU 1(2V LQ 7KH IR
LQ IRU RXU 1(2V DQG IRU WKRVH 1(2V ZKR ZHUH DOVR 1(2V IRU WKHLU WI
DZDUG RSSRUWXQLWLHV IRU OHVVUV %UHQQDQ %XWFKHU )LW]JHUDOG DQG OLU\Y
LQWHUQDO SD\ HTXLW\ UHODWLYH WR RXU RWKHU H[HFXWLYHV WKHLU LPSDFW D

,QGLYLGXDO 7DUJHW $ZDUG 2SS
$V D RI $QQXDO %DVH 6DOD
1DPH
OLFKDHO ) ODKRQH\
'DQLHO - %UHQQDQ
SUWKXU & %BXWFKHU ®
-RVHSK 0 )LW]JHUDOG
-HITUH\ % OLUYLVV
0U %UHQQDQeV TS RUW ZDVWEHDQLQJIX0O\ LQFUHDVHG LQ UHFRJQLWLRQ RI KLV LPSDI

DQG WR EULQJ KLV FRPSHQVDWLRQ PRUH LQ D LLQHWK MEE/RPS BN GRKD\W L RIQQ S 91 U DX RXIS. F H

+PFKXKFWCN 2GTHQTOCPEG %QORQPGPV

$IWHU \HDU HQG LQGLYLGXDO SHUIRUP D&FHSIWRFR YV LEH\HG BKG \L)XQD W WHWER MUK R
&RQVLGHUDWLRQV& VHFWLRQ DERYH %DVHG RQ WKH SHUIRUPDQFH DVVHVVPHQW
SHUIRUPDQFH PXOWLSOLHV DSB®LH®RVR DQ H[HFXWLYHeV | XQR GG WE QR DQ HWGWR KB\
DFWXDO DPRXQW WR EH SDLG )LQDO SD\RXW IRU HDFK H[HFXWLYH PD\ WKHUHIRU
WKH IXQGHG DZDUG XQGHU 3DUWLFLSDWLQJ 8QLW SHUIRUPDQFH SHUFHQWDJH UI
SHUIRUPDQFH PXOWLSOLHU UDQJLQJ IURP WR 2XU 1(2V KDG FHUWDLQ SHUI
VWUDWHJILF LPSHUDWLYHV DV DSSOLFDEOH WR WKHLU UROHV LQFOXGLQJ L ZL\
WKRVH DLPHG DW GULYLQJ &RPSDQ\ OHYHO ILQDQFLDO SHUR OHVVUV YQXGN Fe<HRIE
JLW]JHUDOG D®® BIDFKLVXSSRUWY D EXVLQHVV RU EXVLQHVVHV WKRVH DLPHG DV
RSHUDWLRQDO DQG (6* SHUIRUPDQFH REMHFWLYHV 7KH LQGLYLGXDO SHUIRUPDC
DUH FRQVLGHUHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DQG RXU &(2 LQ GHWHUPLC
SHUFHQWDJH )XUWKH UG KR HVUIRLRMIHWIBD FXMRJH GW R EH FRQVLGHUHG
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&RPSHQVDMWIRKYVLRQ $QDO\V

I1DPHG ([HFXWLYH 2|QGFIlYU GXDO 3HUIRUPDQFH

OLFKDHO )

'DQLHO -

ODKR@REMHFWLYHV

%UHQQ

T 'ULYLQJ UHJLRQDO EXVLQHVV DQG IXQFWLRQDO SHUIRUPDQF|
HQYLURQPHQW

i BWUHQJWKHQLQJ FDWHJRU\ OHDGHUVKLS H[SDQGLQJ LQWR KL
RXU VDOHV HQDEOLQJ GLJLWDO FDSDELOLWLHYV

i 'ULYLQJ JOREDO H[SDQVLRQ

i 'ULYLQJ SURILWDELOLW\ WR IXHO JURZWK

i $GYDQFLQJ RXU FXOWXUH RXU SHRSOH FDSDELOLWLHV DQG F
i 3URJUHVVLQJ RXU HQYLURQPHQWDO VXVWDLQDELOLW)\ DQG '( .

$VVHVVPHQW

1RWDEOH DFFRPSOLVKPHQWY LQFOXGH PHHWLQJ DQG H[FHHGLQ
GHVSLWH PDFURHFRQRPLF FKDOOHQJHV FRPSOHWLQJ VLJQLILF
FDSLWDO WUDQVDFWLRQV LQ VXSSRUW RI FDWHJRU\ OHDGHUVKI
SURGXFW PLOHVWRQHY DQG ODXQFKHV JOREDOO\ OU ODKRQH\
FRQWLQXHG WDOHQW GHYHORSPHQW WR VXSSRUW HPSOR\HH H
HQYLURQPHQW DV ZHOO DV WKH FRQWLQXHG DGYDQFHPHQW RI
QHHGV +H DOVR PDGH FRQWLQXHG SURJUHVV WRZDUGV HQYLUR
VWUHQJWKHQHG WKH &RPSDQ\eV FRPPLWPHQW WR '( ,

PEOMHFWLYHYV
T 'ULYLQJ IXQFWLRQDO SHUIRUPDQFH

i ODLQWDLQLQJ EHVW LQ FODVV FRQWURO HQYLURQPHQW

i $FKLHYLQJ ILQDQFLDO JRDOV DQG LPSOHPHQWLQJ FRVW VDYLC
PDFURHFRQRPLF HQYLURQPHQW

i 2YHUVHHLQJ EXVLQHVV GHYHORSPHQW LQLWLDWLYHV DQG VXS
i BWUHQJWKHQLQJ UHODWLRQVKLSV ZLWK LQYHVWRUV DQG DQD

i ODLQWDLQLQJ H[FHOOHQW HPSOR\HH HQJDJHPHQW DQG FXOW X
RUJDQL]DWLRQ LQFOXGLQJ DGYDQFLQJ '(,

$VVHVVPHQW

1RWDEOH DFFRPSOLVKPHQWY LQFOXGH DFKLHYLQJ DQG H[FHHGL
XQSUHGLFWDEOH PDFURHFRQRPLF HQYLURQPHQW VXFFHVVIXOC
GHYHORSPHQW DQG YHQWXUH FDSLWDO WUDQVDFWLRQV DQG H
%UHQQDQ FRQWLQXHG WR HQVXUH DQ HIIHFWLYH HQWHUSULVH
PDLQWDLQHG WKH &RPSDQ\éeV VWURQJ UHODWLRQVKLSV ZLWK L
PDLQWDLQHG VWURQJ HPSOR\HH HQJDJHPHQW DQG FXOWXUH Zl
DQG GURYH SURJUHVV LQ '(, IRU WKH ILQDQFH RUJDQL]DWLRQ T
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&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

I1DPHG ([HFXWLYH 2|QUFIlVUGXDO 3HUIRUPDQFH

$UWKXU &

-RVHSK 0

-HITUH\ %

S
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YJLW]JIH

NXWFREMHFWLYHV

T '"ULYLQJ EXVLQHVYV SHUIRUPDQFH IRU OHG6XUJ EXVLQHVVHV DC
I $FKLHYLQJ NH\ SURGXFW GHYHORSPHQW PLOHVWRQHV

T (HHFWLYHO\ HIHFXWLQJ PDMRU SURGXFW ODXQFKHV

T "HOLYHULQJ VLIJQLILFDQW YDOXH WKURXJK 6DOHV (QDEOHPHQ\
I (QKDQFLQJ RUJDQL]DWLRQDO FDSDELOLWLHY DQG GHYHORSLQ

$VVHVVPHQW

1RWDEOH DFFRPSOLVKPHQWY LQFOXGH VWURQJ ILQDQFLDO UHV
VXFFHVVIX0OO\ H[HFXWLQJ VLJQLILFDQW EXVLQHVV GHYHORSPHQ
LQYHVWPHQWY DFKLHYLQJ LPSRUWDQW SURGXFW PLOHVWRQH L
H[SDQVLRQ LQ NH\ UHJLRQV DQG VWURQJ VXSSRUW RI '(, DQG
JRYHUQDQFH HIIRUWV 0U %XWFKHU DOVR SURYLGHG HIIHFWLYF
PDUNHW DFFHVV DQG FRUSRUDWH PDUNHWLQJ RUJDQL]DWLRQV |
HQJDJHPHQW DQG FXOWXUH ZLWKLQ KLV OHDGHUVKLS UHPLW

PE@BFWLYHV
T 'ULYLQJ EXVLQHVYV SHUIRUPDQFH IRU &DUGLRORJ\ JURXS

I $FKLHYLQJ NH\ SURGXFW GHYHORSPHQW PLOHVWRQHV
T (HMHFWLYHO\ HIHFXWLQJ PDMRU SURGXFW ODXQFKHV
T (QKDQFLQJ RUJDQL]IDWLRQDO FDSDELOLWLHY DQG GHYHORSLQ

$VVHVVPHQW

1RWDEOH DFFRPSOLVKPHQWY LQFOXGH PHHWLQJ DQG H[FHHGLQ
UHJXODWRU\ FOLQLFDO DQG FRPPHUFLDO PLOHVWRQHV VWUH:
DFTXLVLWLRQ LQWHJUDWLRQ DQG OHDGLQJ FRPSOH[ EXVLQHVV
&DUGLRORJ\ *URXS LQ RUGHU WR EHWWHU VHUYH FXVWRPHUV D
FRQWLQXHG WR GULYH GLJLWDO LQQRYDWLRQ DQG EXLOG D GLY

OLUYLV2DEMHFWLYHYV

i '"ULYLQJ EXVLQHVV SHUIRUPDQFH IRU 3HULSKHUDO ,QWHUYHQW
i $FKLHYLQJ NH\ SURGXFW PLOHVWRQHYV

i (IHIHFWLYHO\ H[HFXWLQJ SURGXFW ODXQFKHV

i /HDGLQJ *RYHUQPHQW $IIDLUV DQG FHUWDLQ UHJLRQDO RUJDC
i (QKDQFLQJ RUJDQL]DWLRQDO FDSDELOLWLHY DQG GHYHORSLQ

$VVHVVPHQW

1RWDEOH DFFRPSOLVKPHQWYV LQFOXGH PHHWLQJ NH\ UHJXODWR
DFKLHYLQJ VWURQJ ILQDQFLDO UHVXOWYV LQFOXGLQJ SULFLQJ |
HQYLURQPHQW GULYLQJ DERYH PDUNHW JURZWK UDWHV IRVWH
LQFOXVLYH HQYLURQPHQW ZLWKLQ 3HULSKHUDO ,QWHUYHQWLRC
SLSHOLQH OU OLUYLVV DOVR SURYLGHG HIIHFWLYH RYHUVLJKW
*RYHUQPHQW $IIDLUV WHDPV



&RPSHQVDMWIRKYVLRQ $QDO\V

5JQTV 6GTO +PEGPVKXG #YCTFU 2CKF VQ 1WT 0'1
#PPWCN $QPWU 2NCP

,QGLYLGXDO
7DUJHW $ZDUG 3DUWLFLSDWLQJ
2SSRUWXQLWA\ 8QLW ,QGLYLGXDO $FWXDO
$V D RI $QOXDOUIJHWHUIRUPDRHFUHIRUP BBEMX DO %RQ X\R I
1DPH %DVH 6DODWWZDUG 3HUFHQWBHHFHQWODK® $ZDUGUJIHW

OLFKDHO ) ODKRQH\
'DQLHO - %UHQQDQ
$UWKXU & %XWFKHU
-RVHSK 0 )LW]JJHUDOG
-HIIUH\ % OLUYLVV

7DUJHW DQG $FWXDO %RQXV 30DQ $ZDUGYV DUH URXQGHG WR WKH QHDUHVW WKRXVDCQ

.QPI6GTO +PEGPVKXGU

2XU &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ UHYLHZV WKH GHVLJQ RI RXU /RQJ 7H
HQVXUH WKDW WKH SURJUDP FRQWLQXHV WR VXSSRUW RXU H[HFXWLYH FRPSHQVI
REMHFWLYHV ,Q VHWWLQJ WKH GHVLJQ IRU RXU &¢RPSHQVDWLRQ &RPPLWWHH
RXU H[HFXWLYHV XQGHU RXU SULRU /7, B3URJUDP WKDW ZHUH GHVLJQHG WR IXUWEk
LQWHUHVWY RI RXU H[HFXWLYHVY DQG WKHLU FRPSHQVDWLRQ ZLWK LPSRUWDQW &
RI RXU VWRFNKROGHUY 7KH NH\ IHDWXUHY DQG REMHFWLYHV RI HDFK RI RXU
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&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

G $CUGF 457U QH VQVCN OKZ
65 $GMXVWHG JUHH &DVK )

3HUIRUPDQFH WDVWIG G@HQGHG WR FRPSOHPHQW WKH SHUIRUPDQFH RDUHQWDW.L
OLQNHG WR WKH DSSUHFLDWLRQ RI RXU VKDUH SULFH & DQG IXUWKHU DOLJQ WKt
LV DFKLHYHG E\ W\LQJ YHVWLQJ RSSRUW X Q L \@HDGLERS MFKOHV B WW B L RXHIQIW QFD QIFRID
DELOLW\ WR FUHDWH VXEVWDQWLDO YDOXH IRU RXU VWRFNKROGHUV 7KH &RPSH(
UHODWLYH 765 DV DSSURSULDWH PHDVXUHV Rl ORQJ WHUP VXFFHVV DV WKH\ SUF
YDOXH FUHDWLRQ DQG DOLJQ WKHVVREN KR DBKURW R WDKDIRHFDERVEN HFWLQY GV DQG L
WR VWRFNKROGHU HQJDJHPHQW LQ WKH &RPSHQVDWLRQ &RPPLWWHH UHSODF
1HW 6DOHV *URZWK PHDVXUH DQG UDLVHG WKH PHGLD ¢'"s HUFRHPBICSHHURRRD WH O Bl W

5HODWLYH 765 568V 5HODWLYH 765 3D\RXW

5HODWLYH 765 SHUIRUPDQFH EDVHG 568V DOLJQ WKH LQWHUHVWYVY RI RXU
H[HFXWLYHVY DQG VWRFNKROGHUV E\ PHDVXULQJ RXU WRWDO YDOXH FUHDWLRQ D
WKH 6 3 +HDOWK &DUH ,QGH[ ZKLFK LQFOXGHV WKH PDMRULW\ RI RXU SHHU
FRPSDQLHV DQG HQFRXUDJHV RXU H[HFXWLYHV WR WKLQN OLNH RZQHUV DQG PD
ORQJ WHUP RULHQWHG GHFLVLRQV 3HUIRUPDQFH LV PHDVXUHG DFURVV WKUHH
\HDUV DQG VKDUHV YHVW EHWZHHQ DQG RI WDUJHW EDVHG XSRQ
DFWXDObDFKLHYHPHQW

JRU 765 568V WKH SHUIRUPDQFH VFKHGXOH ZDV DV IROORZV

vy 3BDUWLFLSDQWYV HDUQ Rl WKH UHODWLYH 765 568V LI RXU SHUIRUPDQFH LV D\
WKH'SHUFHQWLOH RI WKH LQGH[ RXU SD\RXW WKUHVKROG YDOXH

Y $00 VKDUHV DUH IRUIHLWHG IRYSSHUFIRQWDQHRHEG®RZ WKH
D PD[LPXP RI RI VKDUHV DUH HDUQHG IRU DR LAYFHRERW DW R&BER v H
WKH"SHUFHQWLOH | "SHUFHQWLOH

Y 3D\RXWV DUH OLQHDUO\ LQWHUSRODWHG EHWZHQ FRIQWIVORQ WKH SD\RXW JU

Yy $ZDUGV W\SLFDOO\ YHVW XSRQ VDWLVIDFWLRQ Eé'@l'ElRIW'KQWH.@IPRUPDQFH DQG
VHUYLFH FULWHULD DW WKH HQG Rl WKH WKUHH \SBUFSHHQWRORDQFH SHULRG

$GMXVWHG )&) 568V )&) 3D\RXW &XUYH

$GMXVWHG )&) SHUIRUPDQFH EDVHG 568V LQ FRQMXQFWLRQ ZLWK WKH PHDVXUH
LQ RXU DQQXDO LQFHQWLYH SODQ DOLJQ H[HFXWLYH FRPSHQVDWLRQ RSSRUWXQ
ZLWK DFKLHYHPHQW RI D NH\ REMHFWLYH LQ WKH &RPSDQ\éV LQWHUQDO ILQDQFL
SODQ DQG DQ LPSRUWDQW DUHD RI IRFXV IRU VWRENKROGHUV 7KH SHUIRUPDQF#}
SHULRG RI RQH \HDU PD[LPL]HV RXU QLPEOHQHVV LQ D KLJKO\ YDULDEOH

RSHUDWLQJ HQYLURQPHQW ZKLOH WKH WKUHH \HDU VHUYLFH FULWHULD LQFOX)\
WKH SHUIRUPDQFH SHULRG SURPRWHV D ORQJ WHUP RULHQWDWLRQ DQG UHWHQ

,Q RXU $GMXVWHG JUHH &D\ ELQQKRBKXKHW JRDO ZDV
DOLJQHG ZLWK WKH %RDUG DSSURYHG LQWHUQDO FDVK IORZ SODQ

Yy S3DUWLFLSDQWY HDUQ RI WKH )&) 568V LI RXU SHUIRUPDQFH LV3B\V¥XW

RIbSODQ 3HUIRUPDQFH Rl 7DUJHW
Y $00 VKDUHV DUH IRUIHLWHG IRU SHUIRUPDQFH EHORRZSODRI SODQ DQG D
PD[LPXP RI Rl VKDUHV DUH HDUQHG IRU DFKLHRHBBQ®W DW RU DERYH

RI SODQ RI SODQ

Yy 3D\RXWV DUH OLQHDUO\ LQWHUSRODWHG RQ WKHREBP\RXW JULG

Y $Q\ VKDUHV HDUQHG YHVW LQ IXOO WKUHH \HDUVRIRDURZLQJ WKH JUDQW GDWH
RI SODOQ
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5GTXKEG 8GUVKPI 'SWKV[ 8GJKENGU QH VQVCN OKZz
6HUYLFH %DVHG 568V 1RQ 4XDOLILHG 6WRFN 2SWLRQV

6HUYLFH %DVHG 568V

6HUYLFH EDVHG 568V UHLQIRUFH SD\ IRU SHUIRUPDQFH E\ OLQNLQJ WKH XOWLPD!
7KH YHVWLQJ SHULRG DFWV DV D UHWHQWLRQ WRRO DQG SURPRWHYV H[HFXWLYH\

Yy )RU DZDUGV JUDQWHG LQ 568V YHVW LQ IRXU HTXDO DQQXDO LQVWDOOPHQ'
Yy 6HUYLFH EDVHG 568V JUDQWHG XQGHU SURJUDPV SULRU WR YHVWHG LQ ILY]
Yy 3URPRWH H[HFXWLYH RZQHUVKLS DQG OLQNDJH WR RXU VKDUH SULFH

1RQ 4XDOLILHG 6WRFN 2SWLRQV

1RQ TXDOLILHG VWRFN RSWLRQV UHSUHVHQW WKH ULJKW WR SXUFKDVH RXU FRP|
SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI JUDQW $V VXFK H[HFXWLYHV RQC
LQFUHDVHVY WKURXJK WKH H[HUFLVH SHULRG

Y OHVW LQ IRXU HTXDO DQQXDO LQVWDOOPHQWY VXEMHFW WR FRQWLQXHG VHUYIL
Yy 3URYLGH YDOXH RQO\ WR WKH H[WHQW WKDW RXU VKDUH SULFH LQFUHDVHYV
Yy $UH H{lHUFLVDEOH IURP WKH YHVWLQJ GDWH WKURXJK WKH WHQWK DQQLYHUVD!I

‘H GR QRW SD\ GLYLGHQGY RQ VWRFN RSWLRQV XQYHVWHG &RPSDQ\ SHUIRUPDQFH EDVH

$GMXVWHG )&) LV UHSRUWHG FDVK JHQHUDWHG IURP RSHUDWLRQV OHVV FDSLWDO H[SHGC
VLJQLILFDQW DQG XQXVXDO OLWLJDWLRQ DFTXLVLWLRQ GLYHVWLWXUH UHVWUXFWXULC
FRQVLVWHQW ZLWK RXU QRQ *$$3 SROLF\ )RU D UHFRQFLOLDWLRQ RI WKLV QRQ *$$3 ILQI
ILQDQFLDO PHDVXUH DQG LQVLJKW LQWR KRZ WKLV QRQ *$$3 PHDVXUH LV FRQVLGHUHG E

%DVHG RQ HQJDJHPHQW 2 WH $/GWREWKIRG GEUSYHUIRUPDQFH 6KDUH 3URJUDP ZLOO
1HW 6DOHV *URZWK 3URJUDP EHJLQQLQJ*URZVEK RKH PR ZD Q OF KIHWWH @D WKVHH \HDU
SHULRG DQG LV GHVLJQHG WR UHLQIRUFH WKH FRQFHSW RI SD\ IRU SHUIRUPDQFH
ORQJ WHUP EXVLQHVV SHUIRUPDQFH REMHFWLYHV FULWLFDO WR WKH &RPSDQ\eV
LOQFUHDVHG WKH WDUJHW SHUIRUP Y &FRYSRHU F H QSADL R M W. QURPU SHODWLYH 765
6KDUHb3URJUDP

JRU IXUWKHU GLVFXVVLRQ RI WKH SHUIRUPDQFH VKDUH SURJUDPV IRU RXU &RPSD
JUDQWHG SXUVXDQW WR RXU ORQJ WHUP LQFHQWLYH SODQV DQG D GHVFULSWLR(
([HFXWLYH &RPSHQVDWLRMUYBDKMWYRIQY WFOWRUNKGHE WR 6 >XORPEID QR RH GODW L% QVHIGE
7TDEOH & 7TRWDO 6KDUHKROGHU 5HWXUQ 3HUIRUPDQFH 6KDUH 3URJUDP é é1DUI
*UDQWYV RI 30DQ %DVHG $ZDUGV 7DEOH e ) UHH @EBNMXU JUDRVZL 3 H U ILR/UFRDIRY XH 16 KVDRJ
&RPSHQVDWLRQ 7DEOH DQG *UDQWYV RI 30DQ %DVHG $ZDUGV 7TDEOCHD®Q GPHQGHG D
$QQH[b$

.QPI 6GTO +PEGPVKXG #YCTFU HQT 1WT 0'1U

,Q JHEUXDU\ RXU &RPSHQVDWLRQ &RPPLWWHH DSSURYHG WKH JUDQW RI ORQ.
WKH DPRXQWYV LQ WKH IROORZLQJ WDEOH ZKLFK ZHUH EDVHG RQ WKH WDUJHW G|
RXU 1(2V FRQVLGHUHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DV VHW IRUWK LQ WK
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG H[WHUQDO PDUNHW GDWD DQG LQWHUC
SRWHQWLDO ,Q HYDOXDWLQJ LQWHUQDO HTXLW\ EHWZHHQ WKH &(2 DQG QRQ 1(2\
SDUWLFXODU RQ FRPSHWGWKH BREBENBEQ\&DWDIDQL]DWLRQDO VWUXFWXUH
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7DUJHW )&)7DUJHW 765 7TRWDO /RQJ 7THUP
BHUIRUPDQRBRHUIRUPDQFH6WRFBHUYLFH %MVWHRWLYH $ZDUG
1DPH %DVHG 568W oDVHG 568V2SWLRQV 568V 7DUJHW 9DOXH
OLFKDHO ) ODKRQH\
'DQLHO - %UHQQDQ
$UWKXU & %XWFKHU
-RVHSK 0 )LW]JHUDOG
-HIIUH\ % OLUYLVV
2XU 1(2Ve ORQJ WHUP HTXLW\ LQFHQWLYH DZDUGV ZHUH JUDQWHG DV RQ )HEUXDU\

SHU VKDUH WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI JUDQW

7KH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN LVVXDEOH WR RXU 1(2V EDVHG RQ RXU SHI
SURJUDPV IRU WKH SHULRGY HQGHG 'HFHPEHU LV GRPEOWAHIGH E HRORPD RO B HAD WHKGE V6
5HVXOWYV IRU BHUIRUPDQFH 3HULRGY (QGHG 'HFHPEHU

7RWDO /RQJ 7THUP ,QFHQWLYH $ZDUG 7DUJHW 9DOXH LV URXQGHG WR WKH QHDUHVW WKR?

7KH QXPEHUV RI )&) DQG 765 SHUIRUPDQFH EDVHG 568V DQG VHUYLFH EDVHG 568\
YDOXH RI WKRVH DZDUGV E\ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH (
GHWHUPLQHG E\ GLYLGLQJ WKH WDUJHW GROODU YDOXH RI WKDW DZDUG E\ WKH !
$6& 7TRSLBWRFN &RPSHYVOMMRWLYLEHG LQ WKH IRRWQRWHYVY WR WKHE6APRWLYH &RP
&RPSHQVDW&ERQ 7DEOH

%QORCI[THQTOCPEGBSTWERGUWNVU HQT 2GTHQTOCPEG 2GTK
&GEGODGT

,Q JHEUXDU\ RXU &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKH QXPEHU RI |
SHUIRUPDQFH EDVHG 3V OSQBHU RUKHD QFH 6 KDUH 3URJUDP DQG WKHURJIU)BR 3HUIF
SUHVHQWHG LQ WKH MRIPPOMW EHOQWZWR RXU SD\ IRU SHUIRUPDQFH SKLORVRSK\ QR

765 SBHUIRUPDQFH 6KDUH 3URJUDP DV SHUIRUPDQFH IRU WKH WKUHH \HDU SHL
WKUHVKROG SD\RXW E\ RQH SHUFHQWLOH

*UDQW <HBHUIRUPDQFH OHWULF $FKLHYHPHQW 568V (DUQHG

765 3BHUFHQWLOH 3HUMNURORWHYH WR W KIDL\WKPIH@KH 0DKR QH\ 568V

5DQN IRU WKH WKUHRWHKBU SHERRED QLHVIOL@LWBEH 6%3JHQQDQ 568V

HQGHG 'HFHPEHU +HDOWK &DUH ,QGHJWKXU & %XWFKHU & 568V
"ESHUFHQWLOH -RVHSK 0 )LW]JHUDOG & 568V

_ 0, 2
RIDMIJHW 765 SHUIR@IFJBG}:I-{O OLUYLVV @ p68Y
EDVHG 568V HDUQHG

a
&

$GMXVWHG )&) IRU W ELOOLRQ RU OLFKDHO ) ODKRQH\ & 568V
\HDU SHULRG HQGHCWD! 'DQLHO - %UHQQDQ & 568V
'"HFHPEHU SUWKXU & %XWFKHU & 568V
SHU|RRIUV¥|[D)L$JFE|WE)D%/)H -RVHSK 0 )LW]JHUDOG & 56

-HIIUH\ % OLUYLVV & 568V

HDUQHG
$00 568V HDUQHG SXUVXDQW W
)&) 3HUIRUPDQFH 6KDUH 3URJUL
VXEMHFW WR FRQWLQXHG VHUY
'HFHPEHU

7DUJHW $GMXVWHG )&) LV QRW SUHSDUHG LQ DFFRUGDQFH ZLWK *$$3 )RU D UHFRQFLOLD
GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUH DQG LQVLJKW LQWR KRZ WKLV QRQ *$$

$QQH[ $
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2TKOCT[ 'NGOGPVU QH +PFKTGEV "ZGEWVKXG %Q((

:H DOVR FRPSHQVDWH RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2V ZLWK LQGLUHFW F|
OLPLWHG SHUTXLVLWHV *HQHUDOO\ RXU EHQHILWY DQG SHUTXLVLWHY DUH WDU,
FRPSDQLHYV 7KH SULPDU\ HOHPHQWYV RI DQG REMHFWLYHV IRU RXU 1(2Ve LQOGL

JGPGTCN '"ORNQ[GG $GPGHKVU

‘H SURYLGH HPSOR\HH EHQHILWY WR HOLJLEOH HPSOR\HHV LQFOXGLQJ RXU 1(2V
SURYLGH FHUWDLQ ILQDQFLDO VHFEXULW\ DQG SURWHFWLRQ XSRQ UHWDYHPHQW F
DQ (PSOR\HH 6WRFN 3XUFKDVH 30DQ DYDLODEOH WR HOLJLEOH HPSOR\HHV LQFO
SXUFKDVH VKDUHV RI RXU FRPPRQ VWRFN DW D GLVFRXQW WR WKH PDUNHW SU
WR UHFHLYH HPSOR\HH EHQHILWY XQGHU RXU 8 6 HPSOR\HH EHQHILWY SURJUDP
DUH JHQHUDOO\ WKH VDPH DV WKRVH SURYLGHG WR RXU RWKHU 8 6 VDODULHG H

I KHDOWK DQG ZHOIDUH EHQHILWY ZLWK D FKRLFHKEHRVGHBGEONDEE @ HWKU B G- 13D B W
6DYL@F¥VRXQW H[HFXWLYHV VKDUH FRVWV ZLWKLQ D UDQJH RI DSSUR[LPDWHO\
FRYHUDJH VHOHFWHG

i &RPSDQ\ SDLG WHUP OLIH LQVXUDQFH SROLFLHV WKDW SURYLGH D EHQHILW HT)
DQG D PD[LPXP EHQHILW RI XS WR PLOOLRQ SD\DEOH XSRQ GHDWK DQG

I D TXDOLILHG N UHWLUHPHQW SROOQWRWKRD E® DI ®K UHVXOWLQJ L
D PD[LPXP SRVVLI DWFK R

,Q DGGLWLRQ RXU H[HFXWLYH RIILFHUV PD\ SDUWLFLSDWH LQ DQ DQQXDO H[HFX\
WR HQFRXUDJH WKH SURDFWLYH PDQDJHPHQW RI H[HFXWLYH KHDOWK ,Q DSSURY
FRQVLGHUHG WKH RYHUDOO FRVW RI WKH SURJUDP HVWLPDWHG WR EH OHVV WKI
KHDOWK WR DQ H[HFXWLYHeéV DELOLW\ WR IRFXV RQ WKH VKRUW DQG ORQJ WHUP
LQVXUDQFH SUHPLXP DPRXQWVY DQG UHODWHG LPSXWHG LQFRPH &RPSDQ\ PDWF
&RPSDQ\ SDLG H[HFXWLYH OHYHO DQQXDO SK\VLFDO H[DPLQDWLRQ FRVWV DQG F
WKH IRRWQRWHYV WR WKH ([HFXWLY H XSARFPCSUH QFORSLHR/& WE W QRI® BMAM OH G &

&GHGTTGF %YQORGPUCVKQP 2TQITCOU

'H PDLQWDLQ D 'HIHUUHG %RQXV 30DQ IRU FHUWDLQ RI RXU PDQDJHPHQW LQFOX
RSSRUWXQLW\ WR GHIHU XS WR RI WKHLU DQQXDO DZDUG XQGHU RXU $QQXDO
HPSOR\PHQW RU DQ HOHFWHG GLVWULEXWLRQ GDWH )RU DGGLWLRQDO GLVFXVVL
WKH ([HFXWLYH &RPSHQVDW QR Q D/ALAWH & Q HWH. WUHGS &8RP SHQVDWLRQ

4GNQECVKQP 2TQITCO

‘H SURYLGH WLHUHG UHORFDWLRQ EHQHILWY XQGHU RXU UHORFDWLRQ SURJUDP '
UHTXHVW WR PRYH LQ FRQQHFWLRQ ZLWK WKHLU FXUUHQW SRVLWLRQ RU D SURP
FROQQHFWLRQ ZLWK DFFHSWLQJ D SRVLWLRQ ZLWK XV 2XU REMHFWLYHV LQ SURYI
WDOHQW :H SURYLGH éWD[ JURVV XSVé RQ DSSOLFDEOH UHORFDWLRQ EHQHILWYV
WKDW WKLV EHQHILW LV LQWHJUDO WR WKH &RPSDQ\éeV DELOLW\ WR DWWUDFW D(
&RPSDQ\éV FRPSHWLWLYH SRVLWLRQ 3DUWLFLSDQWY DUH JHQHUDOO\ UHTXLUHG
WR SD\ EDFN H[SHQVHV LQFXUUHG E\ WKH &RPSDQ\ IRU WKHLU UHORFDWLRQ LQ W
HPSOR\PHQW RU DUH WHUPLQDWHG IRU éFDXVHé DW D UDWH RI IRU WHUPLQDWV
ZHUH ILUVW PDGH DQG IRU WHUPLQDWLRQ IROORZLQJ WKH ILUVW \HDU EXW ZL)\
ILUVW BBGRFDWLRQ H[SHQVHV IRU DQ\ RI RXU 1(2V LQ DUH LQFOXGHG LQ WKH
VHFWLR@6WPWDWG&RPSHQVDWLRQ 7DEOH &

2GTUQPCN 7UG QHKIFEETRBYCVG

3XUVXDQW WR OU ODKRQH\éV RITHU OHWWHU KH LV SHUPLWWHG UHDVRS}DEOH SH
\HDU LQ DJJUHJDWH LQFUHPHQW®WDW AR K WUWR HNFKNY B RIPS DQH SHUPLWWHG OLPLWH
FRUSRUDWH DLUFUDIW ZLWK SULRU DSSURYDO 7KHVH H[HFXWLYHV DUH SHUVRQD
DQG ZH GR QRW SURYLGH WKHP ZLWK LQFRPH WD[ JURVV XS SD\PHQWYVY 7KH DJJU|
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GLVDOORZHG WD[ GHGXFWLRQV RI WKH &RPSDQ\ IRU RXU 1(2vVé SHUVRQDO XVH R
IRRWQRWHYV WR WKH ([HFXWLYH &E&RBRXERQUDWRRQHOHMDMWIRRD WDWOH G

(KPCPEKCN 2NCPPKPI

‘H RITHU D ILQDQFLDO SODQQLQJ SHUTXLVLWH IRU RXU H[HFXWLYH RIILFHUV LQF!
FRXQVHOLQJ DQG SODQQLQJ LQYHVWPHQW DQG UHWLUHPHQW PDQDJHPHQW LQV
SUHSDUDWLRQ VHUYLFHV WKURXJK D VLQJOH VHUYLFH SURYLGHU IRU 86 EDVHG H
WKH 8QLWHG 6WDWHV ZLOO EH HOLJLEOH IRU UHLPEXUVHPHQW ,Q DSSURYLQJ Wk
RYHUDOO FRVW RI WKH EHQHILW SUHYDOHQFH RI WKH EHQHILW LQ WKH PDUNHW
GLVWUDFWLRQ WR H[HFXWLYH RIILFHUV Rl FRPSOH[ SHUVRQDO ILQDQFLDO VLWXD

1WT 2QUV 'ORNQ[OGPV CPF %JCPIG KP
%QPVTQNi#TTCPIGOGPVU

1RQH RI RXU 1(2V KDV DQ HPSOR\PHQW DJUHHPHQW ZLWK WKH &RPSDQ\ +RZHYHU
FRQWURO SD\PHQWY DQG EHQHILWY WR RXU H[HFXWLYHV XQGHU FHUWDLQ FLUFXI
SD\PHQWY DQG EHQHILWY IDFLOLWDWHY WKH RSHUDWLRQ RI RXU EXVLQHVV DOO
FDSDELOLWLHVY RQ RXU EXVLQHVV DQG DVVLVWV WKH &RPSDQ\ LQ UHFUXLWLQJ D
REMHFWLYHV IRU RXU 1(2Ve SRVW HPSOR\PHQW DQG FKDQJH LQ FRQWURO DJU

'"ZGEWVKXG 4GVKTGOGPV 2NCP

2XU H[HEXWLYHV DUH HOLJLEOH WR SDUWLFLSDWH LQ RXU GHILQHG EHQHILW ([HF
GHILQHG EHQHILW ([HFXWLYH 5HWLUHPHQW 30DQ SOHDVH VHH WKHHQDQW®WLYH
%BHQHILW 5HW& RIK) W 30DQ

SGXGTCPEG 2NCPU

'H PDLQWDLQ VHYHUDQFH SODQV IRU HOLJLEOH HPSOR\HHV LQFOXGLQJ RXU 1(2V
FHUWDLQ VHYHUDQFH SD\PHQWYV VXEVLGL]HG &2%5% KHDOWK EHQHILWV DQG GHOQ
GLVFXVVLRQ RI RXU VHYHUDQFH SODQV SOHDVH VH I RWKHQWWH DXOWADNR KGN § HIE\RIN
7HUPLQDWLRQ RU &KDQJH LQ & RQWURO @ 6HYHUDQFH 30DQV

%JCPIG KP %QIP/V/GQEPVU

'H KDYH HQWHUHG LQWR FKDQJH LQ FRQWURO DJUHHPHQWYV ANNWHPBRB\HHMW XWLYF
&KDQJH LQ &RQWURO $JUHHPHQWY 7KH SRVVLELOLW\ RI D FKDQJH LQ FRQWURO
DV WR WKHLU FRQWLQXHG HPSOR\PHQW DIWHU RU LQ FRQQHFWLRQ ZLWK D FKDQJ
2XU REMHFWLYH LQ SURYLGLQJ &KDQJH LQ &RQWURO $JUHHPHQWYV LV WR UHWDLC
RI RXU H[HFXWLYHV GXULQJ D SRWHQWLDOO\ FULWLFDO WLPH HYHQ LI WKH\ DUH
FRQQHFWLRQ ZLWK WKH FKDQJH LQ FRQWURO 2XU &KDQJH LQ &RQWURO $JUHHPH
ZLWKRXW FDXVH RU UHVLJQDWLRQ IRU JRRG UHDVRQ ZLWKLQ WZR \HDUV DIWHU W
8GRXEOH WULJJHU & IRU FDVK SD\PHQWYV WR EH PDGH XQGHU WKH DJUHHPHQW DG
HTXLW\ DZDUGV ZKHUH WKH VXUYLYLQJ RU DFTXLULQJ HQWLW\ VXEVWRWNMWHYV RU
&RPSHQVDWLRQ &RPPLWWHH DSSURYHG FHUWDLQ PRGLILFDWLRQV WR RXU &KDQJ
WKH &(2 OHYHO WR EHWWHU DOLJQ H[HFXWLYH FRPSHQVDWLRQ ZLWK LQFUHDVLQ.

JRU IXUWKHU GLVFXVVLRQ Rl RXU &KDQJH LQ &RQWURO $JUHHPHQWY LQFOXGLQJ
DUUDQJHPHQWYV XQGHU ZKLFK D FKDQJH LQ FRQWURO DQG RU WHUPLQDWLRQ RI H
SRWHQWLDO SD\PHQWV WR RXU 1(2V XQGHU WKH IRUHJRLQJ SOHDRYH VHH WKH QTC
VHFWLR@RW WQ@WMGDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ RU &KD@®JRIRIH&RQWURO & &
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%NCYDZENKE |

2XU &RPSHQVDWLR® & FORPRMWWHIHIKBR®LEY WKH UHFRYHU\ RU DGMXVWPHQW RI VK
SDLG WR DQ H[HFXWLYH LQ WKH HYHQW UHOHYDQW &RPSDQ\ SHUIRUPDQFH PHDVX
UHGXFHG WKH VL]H RI D SUHYLRXVO\ JUDQWHG DZDUG ,Q VXFK DQ HYHQW DQG W
ZRXOG VHHN WR UHFRYHU WKH DPRXQW RI WKH VKRUW WHUP LQFHQWLYH DZDUG
WKDW ZRXOG KDYH EHHQ DZDUGHG EDVHG RQ WKH UHVWDWHG ILQDQFLDO UHVXO)
SROLF\ 2XU &RPSHQVDWLRQ &RPPLWWHH PRQLWRUV UHJXODWRU\ GHYHORSPHQW
UHFRYHU\ SROLFLHV UHTXLUHG E\ WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &R
VXFK FKDQJHVY WR WKH &RPSBR\®NBNXDUH QM FHARYUWNKKR FIRPBO\6(& FODZEDFN UX
DGRSWHG LQ 2FWREHU DQG DSSOLFDEOH 1<6( OLVWLQJ VWDQ@RUGY DQG DQ\
&RPSHQVDWLRQ &RPPLWWHH KDV DOVR DGRSWHG SROLFLHV UHJDUGLQJ WKH UHF
FRPSHQVDWLRQ DZDUGV SDLG RU JUDQWHG WR DQ H[HFXWLYH LQ WKH HYHQW RI

UHVXOWHG LQ D PDWHULDO YLRODWLRQ RI &RPSDQ\ SROLF\ DQG FDXVHG VLJQLILI
H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ WKH &RPSDQ\ PD\ VHHN UHLPEXUVHPHC
DZDUGV SDLG ZLWKLQ D FHUWDLQ WLPH SHULRG DQG RU UHFRYHU\ RI DOO RU D S
H[HFXWLYH RYHU ZKLFK WKH &RPSDQ\ UHWDLQV FROQKHUWEWRMEBRCAW\WR DQG LQ I

JRU D GLVFXVVLRQ RI RWKHU UHFRYHU\ DQG IRUIHLWXUH SURYLVLRQV UHODWLQJ
SURYLGHG WR RXU H[HFXWLYHV SOORVFD W HRERODNVERRWHIEMIR Y KH WBHAXWALYH &RPSH
VHFWLRQYHWILWERAB QW 8 OI(® BHQW LYWV LVFORVXUH WR 6XPPDU\ &RPSHQVDWLRQ 7
$ZDUGV &&DEOH

'"ZGEWVSWVAAEM 1YPGTUJKR )WKFGNKPGU

2XU H[HFXWLYHV DUH UHTXLUHG WR KDYH D VLIJQLILFDQW SHUVRQDO LQYHVWPHQ
RXU FRPPRQ VWRFN 2XU %RDUG KDV VHW VWRFN RZQHUVKLS JXLGHOLQHV IRU HJI
RlI &RPSDQ\ VWRFN HTXDO LQ YDOXH WR DW OHDVW WKH IROORZLQJ DPRXQWYV

i &(2 VL[ WLPHV DQQXDO EDVH VDODU\ DQG
i $00 RWKHU H[HFXWLYHV WKUHH WLPHV DQQXDO EDVH VDODU\

([HEXWLYHYV DUH UHTXLUHG WR FRPSO\ ZLWK WKH JXLGHOLQHY DW DOO WLPHV +F
PHHW RU H[FHHG WKH JXLGHOLQH KH RU VKH LV H[SHFWHG WR UHWDLQ RZQHUVK
HDFK YHVWLQJ RI DQ HTXLW\ DZDUG RU VWRFN RSWLRQ H[HUFLVH XQWLO WKH JXL
JXLGHOLQHYVY VKDUHV RZQHG RXWULJKW VKDUHVY KHOG LQ FRPSDQ\ EHQHILW SOD
VWRFN RSWLRQV DUH LQFOXGHG LQ WKH DJJUHJDWH QXPEHU RI VKDUHV KHOG E\
VHUYLFH EDVHG 568V DQG SHUIRUPDQFH EDVHG 568V DQG XQYHVWHG VWRFN RSW
VKDUHV KHOG E\ DQ H[HFXWLYH 7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH
DQQXDO EDVLV $V RI '"HFHPEHU RXU &(2 DQG RWKHU 1(2V ZHUH LQ FRPSOL

0Q 6CZ )TQUU 7RU QVJGT VIJCP HQT TGN

7KH &RPSDQ\ GRHVY QRW SURYLGH WD[ JURVV XSVRIFBMAIRIQ WHEKWDXWN WK FIHESHQ H
DSSOLHV WR DOO HPSOR\HHV HOLJLEOH WR UHFHLYH UHORFDWLRQ EHQHILWV LQ
EHOLHYHV LW LV LQWHJUDO WR WKH &RPSDQ\éV DELOLW\ WR DWWUDFW DQG UHGH
&RPSDQ\éV FRPSHWLWLYH SRVLWLRQ
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I1WT 'SWKV[ #YCTF )TCPV 2QNKE[ CPF 2TC

8QGHU RXU (TXLW\ $ZDUG *UDQW 3ROLF\ JUDQWYV RI HTXLW\ DZDUGV WR RXU H[HF

i $QQXDO HTXLW\ DZDUGV LI DQ\ IRU RXU HPSOR\HHV LQFOXGLQJ RXU H[HFXWLY
&RPPLWWHH DW D UHJXODUO\ VFKHGXOHG PHHWLQJ 6XFK DZDUGV DUH HIIHFWL"
UHDVRQV VKRUWO\ WKHUHDIWHU

T 1HZ KLUH SURPRWLRQ UHWHQWLRQ DQG RWKHU VSHFLDO RU DG KRF DZDUGV IF
RXU &RPSHQVDWLRQ &RPPLWWHH 1HZ KLUH RU SURPRWLRQ DZDUGV IRU H[HFXW
Rl WKH PRQWK IROORZLQJ ERWK WKH GDWH RI KLUH RU SURPRWLRQ DQG WKH GI
DZzDUGV IRU RXU H[HFXWLYH RIILFHUVY DUH HIIHFWLYH RQ WKH ILUVW WUDGLQJ

I 6BWRFN RSWLRQV DUH JUDQWHG ZLWK DQ H[HUFLVH SULFH HTXDO WR WKH FORVL

#EEQWPVKPI QPUKFGTCVKQPU

7KH &RPSDQ\ DFFRXQWYV IRU VWRFN EDVHG FRPSHQVDWLRQ LQ DFFRUGDQFH ZLWK
UHTXLUHV WKH &RPSDQ\ WR UHFRJQL]H FRPSHQVDWLRQ H[SHQVH IRU VKDUH EDVH
IRUPV RI HTXLW\ FRPSHQVDWLRQ )$6% $6& 7RSLF LV WDNHQ LOWR DFFRXQW E
WR XVH D SRUWIROLR DSSURDFK WR HTXLW\ JUDQWYV DZDUGLQJ ERWK VWRFN RSV

2TQIJKDKVKQP QP 2NGFIKPI'EPP OGKIKPI| V
SCNWG QH 1WT %QOOQP 5VQEM

2XB{HEXWILQHOXGLQJ RXU 1(2V DQG GLUHFWRUV DUH SURKLELWHG IURP VSHEXOD
WUDQVDFWLRQV GHVLJQHG WR éKHGJHE WKH YDOXH RI RXU FRPPRQ VWRFN RU S¢
([DPSOHV RI KHGJLQJ DQG SOHGJLQJ WUDQVDFWLRQV VSHFLILEFDOO\ FRYHUHG E\
FRQWUDFWV DQG XVH RI VWRFN DV PDUJLQ WR VHFXUH RREURHE®QYRW VUIHW SIQRW 1M
KHGJLQJ RU SOHGJLQJ DUUDQJHPHQWY UHODWHG WR WKH &RPSDQ\éV VHFEXULWLH
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4KUM #UUG WQUHDWGP V
%QORGPUCVKQP 2TQITCOU

'LWK WKH DVVLVWDQFH RI WKH VHQLRU PHPEHUV RI RXU *OREDO &RPSHQVDWLRQ
RINTLFHUV DQG WKH &RPSHQVDWLRQ &RPPLWWHHeV LQGHSHQGHQW FRPSHQVDWLRC
&RPSHQVDWLRQ &RPPLWWHH UHYLHZHG D ULVN DVVHVVPHQW RI RXU FRPSHQVDWI
SURYLVLRQV DQG RSHUDWLRQV RI RXU SURJUDPV FUHDWH XQGHVLUHG RU XQLQW

2XU ULVN DVVHVVPHQW LQFOXGHG WZR ZRUN VWUHDPV & RQH IRFXVHG RQ UHYLH
RQ LGHQWLI\LQJ FRPSHQVDWLRQ GHVLJQ ULVN 2XU HQWHUSULVH ULVN DQDO\VLYV
EXVLQHVV DUHDV SUHVHQW W R R\PKSHI @ RPWD R Q \BRR AVKKIDWWW KHFRXOG DVVHVV WKH H]
FRPSHQVDWLRQ SURJUDPV PD\ PLWLJDWH RU H[DFHUEDWH WKHVH ULVNV 2XU FRF
FRQGXFWHG E\ PDQDJHPHQW DQG UHYLHZHG E\ 6HPOHU %URVV\ H[DPLQHG WKH S
EDVHG LQFHQWLYH FRPSHQVDWLRQ DUUDQJHPHQWY $V SDUW RI WKLV DVVHVVPH
FRPSHQVDWLRQ WKH PL[ Rl VKRUW DQG ORQJ WHUP FRPSHQVDWLRQ WKH PL[ RI
PL[ ZHLJKWLQJ PHDVXUHPHQW DQG SD\RXW WLPLQJ GLVFUHWLRQ DQG FDSV RQ
DQG SHUIRUPDQFH DQG RWKHU WHUPV RI ORQJ WHUP HTXLW\ LQFHQWLYHV DQG F
DOVR DQDO\]JHG RXU UHFRYHU\ Rl LQFHQWLYH DZDUGV SROLFLHV H[HFXWLYH VWF
SURKLELWLRQV )LQDOO\ ZH HYDOXDWHG RQ D FRPELQHG EDVLV WKH UHVXOWV R
EXVLQHVV DUHD E\ EXVLQHVV DUHDbEDVLYV

7KH 8RPSHQVDWLRQ &RPPLWWHH UHYLHZHG DQG GLVFXVVHG WKH ILQGLQJV RI WK
FRQWLQXHV WR EHOLHYH WKDW RXU FRPSHQVDWLRQ SURJUDPV GR QRW FUHDWH
DGYHUVH HIITHFW RQ WKH &RPSDQ\

%QORGPUCVKQP %QOOKVVGG

7KH &RPSHQVDWLRQ &RPPLWWHH KD V&RPBHAHBWVIFRY \AIRF X $DH® WKW VHFWLRQ F
WKLV 3UR[\ BWDWHPHQW ZLWK PDQDJHPHQW DQG EDVHG RQ VXFK UHYLHZ DQG Gl
UHFRPPHQGHG WR RXU %RDUG WKDW WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VL\
LQFRUSRUDWHG LQWR RXU $QQXDO 5HSRUW RQ JRUP . IRU WKH ILVFDO \HDU HQ

7KLV &RPSHQVDWLRQ &RPPLWWHH 5HSRUW GRHV QRW FRQVWLWXWH VROLFLWLQJ
UHIHUHQFH LQWR DQ\ RWKHU ILOLQJ RI WKH &RPSDQ\ ZLWK WKH 6(& H[FHSW WR \V
5HSRUW E\ UHIHUHQFH LQWR DQRWKHU ILOLQJ RI WKH &RPSDQ\

7+( &203(16%$7,21 &200,77((
'RQQD $ -BRBYW
1HOGD - &RQQRUV

<RVKLDNL )XMLPRUL
(GZDUG - [/XGZLJ
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"ZGEWVKXG WQORGPUCVKQP

SWOOCT[ %UQORGPUCVKQP 6CDNG

7KH WDEOH EHORZ VXPPDUL]JHV WKH WRWDO FRPSHQVDWLRQ IRU HDFK RI RXU QDF
DQG RU D QDUUDWLYH GHVFULSWLRQ RI PDWHULD G UIDF®RYNGKHOS
WKH WDEOH EHORZ IRU SOHDVH VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO

&KDQJH LQ

3HQVLRQ 9DOXH

DQG
1RQTXDOLILHG
1RQ (TXLW\ 'HIHUUHG
6WRFN 2SWLR@FHQWLY KR RBOBHHQVDWLRIDO 2WKHU
6DODU\ $ZDUGYV $ZDUG¥RPSHQVDWLR@UQLQERPSHQVDWLRGRWDO
1DPH DQG 3ULQFLSDO 3R¥YHWURQ

OLFKDHO ) ODKRQH\
&KDLUPDQ RI WKH %RDUG
3UHVLGHQW DQG
&KLHI ([HFXWLYH 2I1ILFHU
'‘DQLHO - %UHQQDQ
(IHEXWLYH 9LFH 3UHVLGHQW DQG
&KLHI JLQDQFLDO 2IILFHU

SUWKXU & %XWFKHU
(I[HFXWLYH 9LFH 3UHVLGHQW
DQG *URXS 3UHVLGHQW
OHG6XUJ DQG $VLD 3DFLILF

-RVHSK 0 )LW]JHUDOG
(I[HFXWLYH 9LFH 3UHVLGHQW DQG
*URXS 3UHVLGHQW &DUGLRORJ\

“HITUH\ % OLUYLVYV

(IHEFXWLYH 9LFH 3UHVLGHQW
DQG 3UHVLGHQW 3HULSKHUDO
,QWHUYHQWLRQV

7KH DPRXQWY LQ WKLV FROXPQ IRU UHIOHFW DQ DPRXQW FDOFXODWHG IRUSURUDWLQJ
%XWFKHU ZKR KDG D FKDQJH WR KLV VDODU\ LQ 0D\ DQG WKHQ WKH EDVH VDODU\ IRU

JRU HDFK \HDU WKHVH ILIXUHV GLIIHU IURP WKRVH LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ
&RPSHQVDWLRQ &RPPLWWHH IRU

7KH DPRXQWY LQFOXGHG LQ WKH é6WRFN $ZDUGVé FROXPQ UHSUHVHQW WKH DJJUHJDWH

EDVHG 568V JUDQWHG LQ DQG XQGHU RXU /7,3 DV HIITHFWLYH RQ WKH UHVS
GHWHUPLQHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF
7KH DWWDLQPHQW RI WKH SHUIRUPDQFH EDVHG 568V DZDUGHG WR RXU 1(2V LQ LV ED)

UHODWLYH WR WKH 765 RI WKH FRPPRQ VWRFN RI WKH RWKHU FRPSDQLHV LQ WKH 6 3 :
VHUYLFH SHULRG RU LL RXU $GMXVWHG )&) RYHU D RQH \HDU SHUIRUPDQFH SHULRG PH
VDPH SHULRG VXEMHFW WR WKH VDWLVIDFWLRQ RI WKH VHUYLFH FULWHULD RYHU D WKU
DGGLWLRQDO LQIRUPDWLRQ ZLWK UHVSHFW WR WKHVH SHUIRUPDQFH EDVHG 568V LQFOX
7TRWDO 6KDUHKROGHU 5HWXU  I3BIQ GR)EPHH BB \6K D O R Z3 BIRU URDWPREDQ QHWEKD OB BURWWUFA WR W
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([HFEXWLYH &RPSHQVDW

‘H GHWHUPLQHG WKH JUDQW GDWH IDLU YDOXH RI WKH 765 SHUIRUPDQFH EDVHG 568V
XWLOL]JLQJ WKH IROORZLQJ NH\ DVVXPSWLRQV

6WRFN SULFH RQ GDWH RI JUDQW
5LVN IUHH UDWH
OHDVXUHPHQW SHULRG LQ \HDUV

7KH 765 SHUIRUPDQFH PHWULF IRU WKH 765 SHUIRUPDQFH EDVHG 568V LV D PDUNHW F
%HFDXVH WKHVH DZDUGYV GR QRW KDYH SHUIRUPDQFH FRQGLWLRQV DV GHILQHG XQGHU )
GDWH IDLU YDOXHV WKDW GLIIHU IURP WKH IDLU YDOXHV SUHVHQWHG LQ WKLV 6XPPDU\ &

7KH JUDQW GDWH IDLU YDOXH RI WKH )&) SHUIRUPDQFH EDVHG 568V ZDV GHWHUPLQHC
&RPSDQ\eV LQWHUQDO ILQDQFLDO SODQ IRU $GMXVWHG )&) D IRUPDQFH FUIWW WLAX DI
XWLOL]LQJ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN WD! )&) SHUIRUPDQFH E/DVKE 5BB\
WKH JUDQW GDWH DVVXPLQJ DFKLHYHPHQW RI WKH KLJKHVW OH6(i&0 ZRILE K U0 R VR PV HD FBWX
$GMXVWH( DW RU DERYH RI WKH &RPSDQ\eV LQWHUQDO ILQDQFLDO SODQ DUH I
DZDUG IRUOU %UHQQDQeV DZDUG IRU OU %XWFKHU&V DZDUG IRU
OU OLUYLVVeV DZDUG

:H YDOXH VHUYLFH EDVHG 568V EDVHG RQ WKH FORVLQJ SULFH RI VKDUHV RI RXU FRPPRC

YRU PRUH LQIRUPDWLRQ UHJDUGLQJ WKH VWRFN DZDUGVY ZH JUDQWHG LQ SOHDVH VHI
GHWDLOHG GHVFULSWLRQ RI WKH DVVXPSWLRQV XVHG LQ GHWHUP LQ LIRWH D \§WGROAMH (D
,QFHQWLYH DQG BWRURKDVH 3PP@WROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ ,WH
\HDU HQGHG 'HFHPEHU

7KH DPRXQWV LQFOXGHG LQ WKH 862SWLRQ $ZDUGVéE FROXPQ UHSUHVHQW WKH DJJUHJDW}
HDFK RI DQG XQGHU RXU /7,3 DV HIIHFWLYH RQ WKH UHVSHFWLYH GDWH RI
DFFRUGDQFH ZLWK )$6% $6& 7RSLF JRU D GHVFULSWLRQ RI WKH DVVXPSWLRQV XVHG |
VWRFN RSWLRQV JUDQWHRWE . & GS/ORMDN HQFHIQWLWR BRIG 3 X UFR@WRIOLCGD@NHG ILQDQFLDO
LQFOXGHG LQ ,WHP RI RXU $QQXDO 5HSRUW RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU
RSWLRQ DZDUGV ZH JUDQWHG LQ SOHDVH VHH WKH *UDQWYV Rl 30DQ %DVHG $ZDUGV \

$PRXQWV LQ WKH 61RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ& FROXPQ UHSUHVHQW FI
1(2V SDLG LQ J)HEUXDU\ Rl WKH IROORZLQJ \HDU 6XFK DPRXQWV PD\ EH GHIHUUHG XQGHU

JRU IXUWKHU LQIRUPDWLRQ UHJDUGLQJ WKH $QQXDO %RQXV 30DQ DZDUGV SOHDVH V
W L WEBKHRGABR 7HUP B QWK \WDYHWDWLYH MRR) WKOLY/L WBIEO'H | DWW &RPSHQVDWLRQ

7KH DPRXQWYV VKRZQ LQ WKH &KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQTXDOLILHG '"HIHUUHG «
WKH DFWXDULDO SUHVHQW YDOXH RI WKH DFFXPXODWHG EHQHILW XQ@GHWY RXWEBH WMXWLYH
XVHG IRU ILQDQFLDO VWDWHPHQW UHSRUWLQJ SXUSRVHV ZLWK UHVSHFW WR WKH &RPSD!
UHWLUHPHQW SODQ PHDVXUHPHQW GDWH

30HDVH VHH WKH QDUUDWLYH DQG UHODWHG IRRWQRWHV WR WKH WDEOH LQ WKH VHFWL|
UHJDUGLQJ WKH DFFUXHG EHQHILWY IRU HDFK 1(2 XQGHU WKLV SODQ 1R DPRXQW LV LQF
HDUQLQJYV EHFDXVH WKHUH ZHUH QR DERYH PDUNHW RU SUHIHUHQWLDO HDUQLQJV RQ QR

7KH DPRXQWV VKRZQ IRU LQ WKH é$00 2WKHU &RPSHQVDIFWPRROWFQRWXPQ DUH FRPSRVH
2YHUVHDV

2YHUVHDV5HORFDWLRQ 7RWDO $00 2WKHU
ODWFK $LUFUDIW7HUP /LIH)LQDQFLBAORFDWLRQVH 7PWKHUWRPSHQVDWLRQ

1DPH 30DQ° E ,QVXUDQFBODQQLYJI[SHQVHY *URVV 85
OLFKDHO ) ODKRQH\ &
'DQLHO - %UHQQDQ ® & ®
SUWKXU & %XWFKHU &

-RVHSK 0 )LW]JJHUDOG 2] & &

-HITUH\ % OLUYLVV & &

P 7KH DPRXQWV VKRZQ LQ WKLV FROXPQ UHSUHVHQW PDWFKLQJ FRQWULEXWLRQV PDGH |

5HWLUHPHQW 6DYLQJV 30DQ $00 LQGLYLGXDO DQG PDWFKLQJ FRQWULEXWLRQV WR W|
XSRQbFRQWULEXWLRQ

3XUVXDQW WR 0OU ODKRQH\éV RIITHU OHWWHU KH LV SHUPLWWHG UHDVRQDEOH SHUVRQ
DJJUHIDQWFWWHPHQWDO FRVW WR XV EXW KH LV QRW HQWLWOHG WR UHLPEXUVHPHQW E\
DWWULEWRWRKESHSHUVRQDO XVH RI WKH FRUSRUDWH DLUFUDIW ,Q OLJKW RI WKH IDFW V
VKRUW QRWLFH WKH &RPSDQ\ KDV DJUHHG WKDW KH PD\ XVH RXU FRUSRUDWH DLUFUD
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(IHFEXWRVPHS HQVDWLRQ

RI %D[WHU QWHUQDWLRQDO ,QF VR ORQJ DV KH IXOO\ UHLPEXUVHV XV IRU WKH LQFU
FRXQWHG DJDLQVW KLV DQQXDO SHUVRQDO XVH DPRXQW

7KH DPRXQW UHIOHFWHG LQ WKH é$LUFUDIWé& FROXPQ UHSUHVHQWY WKH DJJUHJDWH L
FRUSRUDWH DLUFUDIW DV ZHOO DV DQ\ LQFUHPHQWDO FRVWYV DVVRFLDWHG ZLWK SHU
FDOFXODWH WKH LQFUHPHQWDO FRVW WR XV E\ GLYLGLQJ WKH WRWDO DQQXDO YDULD
LQ IOLJKW KRXUV GXULQJ WKH \HDU 7KH UHVXOWLQJ GROODU SHU KRXU DPRXQW LV W
E\ WKH H[HFXWLYH RIILFHU GXULQJ WKH \HDU LQFOXGLQJ WKH 8GHDG KHDG& FRVWV R
2XU FRUSRUDWH DLUFUDIWY DUH XVHG SUHGRPLQDQWO\ IRU EXVLQHVV WUDYHO :H GR
JHQHUDO WD[HV DQG LQVXUDQFH LQ WKH ILQFWHPHQWD® FRYWW G R BV XXROW MREOXGH DP
1(2 IRU LQFUHDVHG LQFRPH WD[HV ZH LQFXUUHG LQ DV D UHVXOW RI GLVDOORZHG
5HYHQBHHUYLFHRUXOHVWKH UHIOHFWHG DPRX@WELWV[FORRBEHG FRU SRIGXWW LLRFRPH WD
DWWULEXWDEOH WR WKH SHUVRQDO XVH RI WKH FR U SRU DW K RIYHAF DDV WV 6 KRG QRIQ WAKKH\ |
LQFRPH DWWULEXWDEOH WR KLV UHVSHFWLYH SHUVRQDO XVH Rl WKH FRUSRUDWH DLU
ZLWK UHVSHFW WR WKLV DPRXQW

F $PRXQWV LQ WKH &é7HUP /LIH ,VW RI SUHPLXPV DQG W BRALLPBXS\HE BQEBPWMHUP OLIH LQ\
DWWULEXWDEOH WR RXU 1(2V )RU OHVVUV ODKRQH\ %UHQQDQ %XWFKHU )LW]JHUDOC(
DQG UHVSHFWLYHO\

¢ $PRXQWV LQ WKH é)LQDQFLDO 30DQQLQJ& FROXPQ UHIOHFW IHHV SDLG WR D VHUYLFH
&RPSHQVDWLRQ &RPPLWWHH DSSURYHG D ILQDQFLDO SODQQLQJ SHUTXLVLWH IRU RXU
SURYLGHV ILQDQFLDO FRXQVHOLQJ DQG SODQQLQJ LQYHVWPHQW DQG UHWLUHPHQW P
DQG SUHSDUDWLRQ VHUYLFHY WKURXJK D VLQJOH VHUYLFH SURYLGHU IRU 86 EDVHG H|
8QLWHG 6WDWHV ZLOO EH HOLJLEOH IRU UHLPEXUVHPHQW ,Q DSSURYLQJ WKH SURJUD
FRVW Rl WKH EHQHILW SUHYDOHQFH RI WKH EHQHILW LQ WKH PDUNHW DQG EHQHILW \
H[HFXWLYH RIILFHUV Rl FRPSOH[ SHUVRQDO ILQDQFLDO VLWXDWLRQV

" 0U %XWFKHYHGHEHQHILWY UHODWLQJ WR KLV RYHUVHDV DVVLJQPHQW DQG UHORFDWLF
ODVVDFKXVHWWY 7KH EHQHILWYV ZHUH YDOXHG RQ WKH EDVLV RI WKH DJJUHJDWH LQF!
DFFUXHG IRU SD\PHQW RU SDLG WR WKH VHUYLFH SURYLGHU RU 0U %XWFKHU DV DSS(
RYHUVHDV OLYLQJ H[SHQVHY LQFOXGLQJ WUDQVSRUWDWLRQ DOORZDQFH WUDYHO HI[¢
PLVFHOODQHRXV H[SHQVHV DQG LL UHODWHG WR UHORFDWLRQ VHUYLFHV GXUL

I 7KH DPRXQW LQ WKH é2YHUVHDV B5HORFDWLRQ ([SHQVH 7D[ *URVYV 8Sé FROXPQ UHIOHF
UHORFDWLRQ EHQHILWY 0U %XWFKHU UHFHLYHG LQ FDOFXODWHG EDVHG RQ DQ R)
7KH DPRXQW LQFOXGHV D WD[ JURVV XS RI UHODWHG WR EHQHILWY UHFHLYHG
HTXDOL]DWLRQ SD\PHQW RI PDGH E\ OU %XWFKHU IRU RYHUVHDYV EHQHILWV UHF}
WD[ JURVV XS RI UHFHLYHG E\ OU %XWFKHU LQ WKDW UHODWHV WR EHQHILWYV
XS DPRXQW IRU RYHUVHDY DQG UHORFDWLRQ EHQHILWY UHFHLYHG LQ 1RYHPEHU DQG

’ $PRXQWV LQ WKH é2WKHU& FROXPQ FRQVLVW RI WKH FRVWV Rl PLVFHOODQHRXV JLIWV
ZKHUHbDSSOLFDEOH

7KH VXP RI WKH FRPSRQHQWY UHSRUWHG PD\ QRW HTXDO WKH WRWDO DPRXQW UHSRUWH

0U %XWFKHU ZDV QRW D 1(2 GXULQJ RU ,Q DFFRUGDQFH ZLWK 6(& UXOHV ZH DUH
ZDV D 1(2
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([HFEXWLYH &RPSHQVDW

J)TCPVU QH 2NCP $CUGF #YCTFU

7KH WDEOH EHORZ SUHVHQWY LQIRUPDWLRQ UHJDUGLQJ DZDUGV XQGHU WKH &RP
LQFOXGLQJ WKRVH SXUVXDQW WR WKH &BBBDQD&EWULQ3HVUKRUPDQFHQEXHD® HHFHPE I
JRU D GHVFULSWLRQ RI PDWHULDO IDFWRUV KHOSIXO IRU DQ XQGHUVWDQGLQJ RI
&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\WLVY DQG WKH QDUUDWLYH WR WKLV WDEOH

$00 2WKHODO 2WKHU
6WRFN 2SWLRQ

$ZDUGV $ZDUGMHUFLVKHDQW 'DWH
(VWLPDWHG )XWXUH 3 D\RW WAD WRIGHIXW X UH 3D\RXMMIXREHY RU %DWIBLU 9DOXH
1RQ (TXLW\ ,QFHQWLYH (TXLW\ ,QFHQWLYK| 6KDUBWFXULWUHNH RIRI 6WRFN

30DQ $ZDUGV 30DQ $ZDUGV Rl BWRBFNGHUO\RPQWLRMQG 2SWLRQ
*UDQW 'DWH 7KUHVKRDOBUJHWD[LPXP7KUHVKROGJHW[LPXP RU 8QLWASWLR®XDUGYV $ZDUGV
1DPH 'DWH $SSURYHG 6K

OLFKDHO ) ODKRQH\

'‘DQLHO - %UHQQDQ

SUWKXU & %XWFKHU

-RVHSK 0 )LW]JHUDOG

-HITUH\ % O0OLUYLVYV

7KH DPRXQWV LQ WKHVH FROXPQV UHIOHFW WDUJHW DQG PD[LPXP SD\RXWV XQGHU WKH
SD\RXW XQGHU WKH $QQXDO %RQXV 30DQ 7KH PDSIQRIMBRXVY  IQSDNRXVWERQ GHW WK |
SD\RXW UHSUHVHQWLQJ WKP RI 3RIFWKRI W.DWIJRW[ISHXRXW EDVHG RQ &R®EDQDSHUIRUPD
PD[LPXI R WKH WDUJHW SD\RXW EDVHG RQ LQGLYLGXDO SHUIRUPDQFH REMHFWLYHV 7
$QQXDO %RQXV 30DQ LV UHSRUWHG XQGHU WKH 81RQ (TXLW\ ,QFHQWLYH 30DQ &RPSH
)RU DGGLWLRQDO LQIRUPDWLRQ DERXW RXU $QQXDO %RQXV 30DQ DQG D GLVFXVVLRQ

&RPSHQVDWLRQ 'LVFXVVLRQ &@ROU WL ¥HWHPFVQLERGD KAHL WHDERB b REQ W X Y O MDY WXKBID Q &
QDUUDWLYH WR WKLV WDEOH

7KH DPRXQWYV LQ WKHVH FROXPQV UHIOHFW WKUHVKROG WDUJHW DQG PD[LPXP VKDUH L\

765 363 DQG )&) BHUIRUPDQFH 6KDUH 3URJUDP )&) 363 7KH WDUJHW SHUIRUF
SURJUDPV ZHUH JUDQWHG WR RXU 1(2V LQ )HEUXDU\ DV SDUW RI RXU DQQXDO UHYLHZ
HITHFWLYH RQ WKH GDWH RI JUDQW )RU DGGLWLRQDO GHWDLOV UHJDUGLQJ WKH DZDUGYV
363 SOHDVH VHH IRRWQRWHYVY DQG WR WKLV *UDQWV RI 30DQ %DVHG $ZDUGV WDEOH L

7KH &RPSHQVDWLRQ &RPPLWWHH WRRN DFWLRQ WR JUDQW WKH DZDUQG¥DUQBEMRXN.EGWBDH O H
JUDQWHG DV RI )HEUXDU\

7KH DPRXQWYV LQ WKHVH FROXPQV UHIOHFW WKH QXPEHU RI VHUYLFH EDVHG 568V DQG VYV
HITHFWLYH RQ WKH GDWH RI JUDQW GXULQJ
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(IHFEXWRVPHS HQVDWLRQ

7KH DPRXQWV LQ WHEIHHGRWKP@LKIHGI LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF 6HH IRRW(
&RPSHQVDWLRQ 7DEOH IRU D GHVFULSWLRQ RI WKH DVVXPSWMKHVEYVHGVLQ GHWHUPLQLQ
7KHVH DZDUGY ZHUH JUDQWHG SXUVXDQW WR RXU 765 363 7KH WKUHVKROG DZDUG O}
DZDUG WKDW D SDUWLFLSDQW PD\ UHFHLYH EDVHG RQ SHUIRUPDQFH ZKLFK LV RI WKH
WKH SURJUDP 7KH PD[LPXP VKDUH LVVXDQFH IRU HDFK DZDUG LV RI WKH WDUJHW 765
765 363 )RU DGGLWLRQDO LQIRUPDWLRQ DERXW RXU 765 363 DQG D GLVFXVVLRQ RI KI
VHFWLRQ WLWOHG é 7RWDO 6KDUHKROGHU 5HWXUQ 3HUIRUPDQFH 6KDUH 3URJUDP& LQ

7KHVH DZDUGV ZHUH JUDQWHG SXUVXDQW WR RXU )&) 363 7KH WKUHVKROG DZDUG OH
DZDUG WKDW D SDUWLFLSDQW PD\ UHFHLYH EDVHG RQ SHUIRUPDQFH ZKLFK LV RI WKH
WKH SURJUDP 7KH PD[LPXP VKDUH LVVXDQFH IRU HDFK DZDUG LV RI WKH WDUJHW )&)
)&) 363 )RU DGGLWLRQDO LQIRUPDWLRQ DERXW RXU )&) 363 DQG D GLVFXVVLRQ RI KR
VHFWLRQ WLWOHG é JUHH &DVK )ORZ 3HUIRUPDQFH 6KDUH 3URJUDPé& LQ WKH QDUUDWL

7KHVH DZDUGV ZHUH JUDQWHG DV SDUW RI RXU DQQXDO UHYLHZ SURFHVV DQG DZDUGHG
RI JUDQW

2Q 0D\ oOU %XWFKHU ZDV JUDQWHG VWRFN DZDUGV LQ FRQQHFWLRQ3UIHWNVKKHQYW URF
OHG6XUJ DQG $VLD 3DFLILF 7KH 568 DQG QRQ TXDOLILHG VWRFN RSWLRQ DZDUGV IRU 0U
EHIJLQQLQJ RQ WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW

OCTTCVKXG &KUENQUWTG VQ 5WOOCT][ %
CPF )TCPVU QH 2NCP $CUGF #YCTFU 6CD!I

7KH IROORZLQJ SURYLGHV LQIRUPDWLRQ DERXW WKH WHUPV RI RXU $QQXDO %

RXU /7,3 SXUVXDQW WR ZKLFK RXU 1(2V ZHUH DZDUGHG VKRUW DQG ORQJ WH

GHWDLOHG LQ WKH WDEOHV DERYH )RU DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ \
SOHDVH VHH WKH &RPSHG@ODWLRIQV'LVFXVVLRQ

#PPWCN $QPWU 2NCP

2XU $QQXDO %RQXV 30DQ LV DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPLWV
30DQ UDQ IURP -DQXDU\ WR '"HFHPEHU *HQHUDOO\ DOO 8 6 VDODULH
XQGHU VDOHV FRPSHQVDWLRQ SODQV DQG FHUWDLQ LQWHUQDWLRQDO HPSOR\HH
RXU $QQXDO %RQXV 30DQ SURYLGHG WKH\ KDG DW OHDVW WZR IXO0 PRQWKYV
JHQHUDOO\ PXVW EH HPSOR\HG ZLWK XV RQ WKH GDWH SD\PHQWYV DUH PDGH LQ R
WKH HYHQW Rl GHDWK RU UHWLUHPHQW RU FHUWDLQ LQYROXQWDU\ WHUPLQDWLR
$QQXDO %RQXV 30DQ SDUWLFLSDQWY PD\ UHFHLYH WKHLU SHUIRUPDQFH LQFHQV
WKH SHUFHQWDJH Rl WKH \HDU WKH SDUWLFLSDQW ZDV HPSOR\HG E\ XV DQG HOL.
PRQWKVY RI HOLJLELOLW\ EXW OHVV WKDQ D IXOO \HDU VLPLODUO\ PD\ UHFHLYH
SURUDWHGDOEDVLYV

6CTIGV +PEGPVKXG #YCTF 1RRQTVWPKV]

(DFK SDUWLFLSDQW LV SURYLGHG ZLWK D WDUJHW LQFHQWLYH DZDUG RSSRUWXQ
SHUFHQWDJH RI KLV RU KHU EDVH VDODU\ )RU D GLVFXVVLRQ RI WKH WDUJHW
VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ G$§®DO®XDIOV \DHRW WR QOF WD REDVIICSHIQ X BO2 S SR
%RQXV 30DQ $ZDUGV 3DLG WR 2XU 1(2V &

%QORCP[ 2GTHQTOCPEG (WPFU 6QVCN $QPWU 2QQN
&RPSDQ\ SHUIRUPDQFH OHWWbLBYQ ®HIG WHKIHIKW LFQRIQXDO %RQXV 30DQ DIWHU \HDU H

DQQXDO ERQXV SRRO 7RWDO %RQXV 3RRO LV IXQGHG EDVHG RQ WKH &RPSDQ\eV
OHYHO ILQDQFLDO SHUIRUPDQFH PHWULF WDUJHWV )RU RXU &RPSHQVDWLRQ
VDOHV DV RXU &RPSDQ\ OHYHO ILQDQFLD HU  JPID\DSHIF WHW H O K V7 KZHH IBJRKPASHH® \DI
&RPPLWWHH DOVR LQFOXGHG DQ (6* VFRUHFDUG FRQVLVWLQJ RI '(, (PSOR\HH (C
WRWDO ZtH <(WIQWKRHDFK FLYHQ ZHQWKWLQJ

&RPSDQ\ OHWULBYRBIERBESRVHY RI RXU $QQXDO %RQXV 30DQ L DGMXVWHG (:

GLYLGHG E\ ZHLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ IRU WKH SHUIRUPDQFH \F
LQFRPH ORVV H[FOXGLQJ FHUWDLQ FKDUJHV FUHGLWV IURPR$WI DNV RQ@ FHREHQ
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([HFEXWLYH &RPSHQVDW

JRRGZLOO DQG LQWDQJLEOH DVVHW LPSDLUPHQW FKDUJHV DFTXLVLWLRQ GLYHV
JDLQV DQG ORVVHV UHVWUXFWXULQJ DQG UHVWUXFWXULQJ UHODWHG QHW FKDU
FUHGLWV (8 OHGLFDO 'HYLFH 5HJXODWLRQ LPSOHPHQWDWLRQ FRVWYV GHEW H[W
DQG GLVFUHWHLWDDGMWXPWHG QHW VDOHV LV FDOFXODWHG DW DQ DVVXPHG VWDUC
LPSDFW RI IRUHLJQ FXUUHQF\ IOXFWXDWLRQV ZKLFK DUH KLJKO\ YDULDEOH DQG
FDOFXODWLRQ IRU (6* PHWULF SHUIRUPDQFH LV EDVHG RQ UDWLQJV DVVLIJQHG W
(QJIDJHPHQW DQG (QYLURQPHQWDO EDVHG RQ SHUIRUPDQFH DJDLQVW VHW WDUJ]

YRU D GLVFXVVLRQ Rl WKH &RPSDQ\ OHYHO WDUJHWV XQGHU WKH $QQXDO %RC
LQGLYLGXDO SHUIRUPDQFH FRPSRQHQW RI WKH $QQXDO %RQXV 30DQ SOHDV
VHFWLR@6WRWWH/GIUP ,QFHQWLYHV &

%NCYDCEM QH #PPWCAY GDPPWU 2NCP

2XU $QQXDO %RQXV 30DQ SURYLGHV WKDW WR WKH H[WHQW SHUPLWWHG E\ D
LQFHQWLYH FRPSHQVDWLRQ SDLG WR DQ\ H[HFXWLYH RIILFHU XQGHU WKH SODQ L
UHGXFHG D SUHYLRXVO\ JUDQWHG DZDUGeéV VL]H RU SD\PHQW 8QGHU VXFK FLUFX
ODZ ZH ZRXOG VHHN WR UHFRYHU WKH DPRXQW Rl WKH $QQXDO %RQXV 30DQ
WKH DPRXQW WKDW ZRXOG KDYH EHHQ SDLG EDVHG RQ WKH UHVWDWHG ILQDQFLE
SURYLGHVY WKDW WR WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ RXU %RDUG |
WR DQ H[HFXWLYH XQGHU WKH SODQ LQ WKH HYHQW RI H[HFXWLYH PLVFRQGXFW ¥
YLRODWLRQ RI &RPSDQ\ SROLF\ DQG FDXVHG VLJQLILFDQW KDUP WR WKH &RPSDQ
DSSOLFDEOH ODZ WKH %RDUG PD\ VHHN UHLPEXUVHPHQW RI DOO RU D SRUWLRQ
FHUWDLQ WLPH SHULRG XQGHU WKH SODQ

6QVCN S5IJCTGIJQNFGT 4GVWTP 2GTHQTOCPEG 5
654 252

2XU 765 363 LV DGPLQLVWHUHG XQGHU RXU /7,3 DV HIITHFWLYH DW WKH WL
WKH SURJUDP 7KH 765 SHUIRUPDQFH EDVHG 568V DZDUGHG XQGHU WKH 765 363 Y
SHUIRUPDQFH FULWHULD DQG VHUYLFH FULWHULD XQGHU WKH 765 363 VXEMH
WHUPLQDWLRQV GLVFXVVHG EHORZ 2XU H[HFXWLYHV LQFOXGLQJ RXU 1(2V DUH
DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPLWWHH )RU D GLVFXVVLRQ RI WKH 7
LQ SOHDVH VHH WKH &RPSHQVDWLRQ 'L¥FXVAMQ®RR 7 HYPD @\MVH § WIHFHW $ RQUE VW R

%QORCP[ 2GTHQTOCPEG %TKVGTKC

JRU D GLVFXVVLRQ RI WKH &RPSDQ\ SHUIRUPDQFH FULWHULD XQGHU WKH 765
$QDO\WLV VHREWLR/@ QUL WHOHGPQFHQWLYH $ZDUGV IRU RXU 1(2V &

&DOFXODWLRQ RI 765 DQG 3HWFHHTW LM \WKH RIRPPSOFH B QG H D BK3 R WHKIHDW WRP SDQ\

&DUH ,QGH[ IRU WKH WKUHH \HDU SHUIRUPDQFH SHULRG LV GHWHUPLQHG EDVHG |
&KDQJH LQ 6WRFN 3ULFH 'LYLGHQGYV 3DLG %HILQQLQJ 6WRF

7KH FKDQJH LQ VWRFN SULFH LV GHWHUPLQHG E\ VXEWUDFWLQJ WKH EHJLQQLQJ
Rl FRPPRQ VWRFN IRU WKH WZR FDOHQGDU PRQWKY SULRU WR WKH EHJLQQLQJ RI
WKH GDLO\ DYHUDJH FORVLQJ SULFH RI RQH VKDUH RI FRPPRQ VWRFN IRU WKH O
7KH GLYLGHQGV SDLG DUH WKH WRWDO RI DOO FDVK GLYLGHQGYV SDLG RQ RQH VK

JROORZLQJ WKH FDOFXODWLRQ RI WKH 765 IRU WKH WKUHH \HDU SHUIRUPDQFH SF
FRPSDQLHV LQ WKH 6 3 +HDOWK &DUH ,QGH[ WKH FRPSDQLHV ZLOO EH UDQNHC
IXOO WKUHH \HDU SHUIRUPDQFH SHULRG 2XU SHUFHQWLOH SHUIRUPDQFH ZLOO E
Rl WKH RWKHU FRPSDQLHV LQ WKH 6 3 +HDOWK &DUH ,QGH[ PLQXVY RQH E\ E V
+HDOWK &DUH ,QGH[ PLQXVY RQH DQG LL VXEWUDFWLQJ WKH UHVXOW IURP RQH
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SGTXKEG %TKVGTKC

*HQHUDOO\ XQGHU WKH 765 363 H[FHSW ZLWK UHVSHFW WR WHUPLQDWLRQ RI
RU LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWURO LQ HDFK FDVH DV GHVFULEHG
PXVW EH HPSOR\HG ZLWK XV RQ '"HFHPEHU WR EH HOLJLEOH WR UHFHLYH VK
765 SHUIRUPDQFH EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU

JRU LQIRUPDWLRQ UHJDUGLQJ SRWHQWLDO SD\PHQWV XSRQ FHUWDLQ WHUPLQDW
FRQWURO $ORWW@QWHB®G 3D\PHQWV 8SRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWURO

(TGG %CUJ (NQY 2GTHQTOCPEG 5JCTG 2TQITC

2XU )&) 363 LV DGPLQLVWHUHG XQGHU RXU /7,3 DV HIITHEFWLYH DW WKH WLF
WKH SURJUDP 7KH JUDQWYV RI )&) SHUIRUPDQFH EDVHG 568V YHVW XSRQ WKH
SHUIRUPDQFH FULWHULD $GMXVWHG )&) REMHFWLYHV DQG WKH WKUHH \HDU VHL
XQGHU WKH )&) 363 VXEMHFW WR DFFHOHUDWLRQ LQ WKH HYHQW RI FHUWDLQ
B8RWHQWLDO 3D\PHQWYV 8QGHU 7THURXQDHWWHRRWLY BKDRQAODGEAOWNRBA @V ZHUH |
XQGHU WKH )&) 363 ZKLFK LV DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPLW

SHUIRUPDQFH EDVHG 568V DZDUGHG WR RXU 1(2V DQG WKH &RPSDQ\éV DFKLHYHP|
XQGHU WKH SURJUDP SOHDVH VHH WKH &RPSHQVDAWLRRQVNFKRVPLRFHGQYDOMNVEXD\
RXU 1(2V &

%DVHG RQ HQJDIJHPHQW ZLWK VWRFNKROGHUV WKH $GMXVWHG )&) 363 ZLOO EH L
EHIJLQQLQJ LQ 7KH 2UJDQLF 1HW 6DOHYV *URZWK 3URJUDP ZLOO KDYH D WKUHtE
UHLQIRUFH WKH FRQFHSW Rl SD\ IRU SHUIRUPDQFH E\ SURYLGLQJ LQFHQWLYHYV IR
SHUIRUPDQFH REMHFWLYHV FULWLFDO WR WKH &RPSDQ\éV VXFFHVYV

%QORCP[ 2GTHQTOCPEG %TKVGTKC

JRU D GLVFXVVLRQ RI WKH &RPSDQ\ SHUIRUPDQFH FULWHULD XQGHU WKH )&) 3
$QDO\VLV VHF& RRQV MURV OBFRGEDLW URQVEDHUP ,QFHQWLYH $ZDUGV IRU RXU 1(2V &

SGTXKEG %TKVGTKC

*HQHUDOO\ XQGHU WKH )&) 363 H[FHSW ZLWK UHVSHFW WR WHUPLQDWLRQ RI

RU LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWURO LQ HDFK FDVH DV GHVFULEHG

PXVW EH HPSOR\HG ZLWK XV RQ 'HFHPEHU WR EH HOLJLEOH WR UHFHLYH VK
)&) SHUIRUPDQFH EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQG

JRU LQIRUPDWLRQ UHJDUGLQJ SRWHQWLDO SD\PHQWV XSRQ FHUWDLQ WHUPLQDW
FRQWURO $ORWWQWHBO 3D\PHQWV 8SRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWURO

#OGPFGF CPF 4GUVCVGF .QPI 6GTO +PEGPVKX

(PSOR\HHV GLUHFWRUV DQG RWKHU LQGLYLGXDOV ZKR SURYLGH VHUYLFHV WR X\
&RPSHQVDWLRQ &RPPLWWHH DUH LQ D SRVLWLRQ WR PDNH D VLIJQLILFDQW FRQW
HOLJLEOH IRU $ZDUGWM BQGHU RXU

7KH SXUSRVH Rl WKH EURDG EDVHG HTXLW\ LQFHQWLYH DZDUG RSSRUWXQLWLHYV
UHWDLQ HQJDJH DQG IRFXV NH\ HPSOR\HHV DQG RWKHU HOLJLEOH SDUWLFLSDQW
UHZDUGLQJ WKHP IRU WKH LQFUHDVHG SHUIRUPDQFH RI RXU FRPPRQ VWRFN XQGt#
E\ RXU &RPSHQVDWLRQ &RPPLWWHH DQG SURYLGHV IRU WKH JUDQW RI UHVWULFW
XQLWYV RSWLRQV WR DFTXLUH RXU FRPPRQ VWRFN DQG VWRFN DSSUHFLDWLRQ U
DWWDLQPHQW RI SHUIRWPWD QFH/ F,RQBIRKILEQWY UHSULFLQJ RU UHSODFHPHQW RI R
LVVXDQFH RI LQ WKH PRQH\ RSWLRQV RU 6$5V DQG LQFOXGHV OLPLWDWLRQV RQ
ZLWKLQ D JLYHQ \HDU DV ZHOO DV FHUWDLQ RWKHU FXVWRPDU\ OLPLWDWLRQYV

*HQHUDOO\ WKH UHVWULFWHG VWRFN XQLWY JUDQWHG WR RXU H[HFXWLYHV LQF
I[IURP WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW VXEMHFW WR FRQWLQXHG
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RSWLRQV YHVW LQ IRXU HTXDO DQQXDO LQVWDOOPHQWYV VXEMHFW WR FRQWLQXI
WHQWK DQQLYHUVDU\ RI WKH GDWH RI JUDQW

%GTVCKP 5GRCTCVKQPU (TQO 5GTXKEG

*HQHUDOO\ H[FHSW ZLWK UHVSHFW WR WHUPLQDWLRQ RI HPSOR\PHQW GXH WR U
FKDQJH LQ FRQWURO LQ HDFK FDVH DV GHVFULEHG WKHUHLQ RU DV RWKHUZLVH
HTXLW\ DzDUGY WHUPLQDWH WR WKH H[WHQW QRW YHVWHG LPPHGLDWHO\ SULRU
EXW QRW H[HUFLVHG DW VXFK WLPH UHPDLQ H[HUFLVDEOH IRU WKH OHVVHU RI R
DzZzDUG )XUWKHU LQ WKH HYHQW RI D WHUPLQDWLRQ IRU éFDXVHé GHILQHG DV F
IHORQ\ RU PLVFRQGXFW RU GLVKRQHVW\ WKDW LV KDUPIXO WR RXU EXVLQHVV Rl
GLVFUHGLW RQ WKH LQGLYLGXDO DV WR MXVWLI\ LPPHGLDWH WHUPLQDWLRQ RI W
&RPPLWWHHéV VROH GLVFUHWLRQ DOO RXWVWDQGLQJ HTXLW\ DZDUGV LQFOXGL
XQYHVWHG WHUPLQDWH LPPHGLDWHO\ XSRQ QRWLFH RI VXFK WHUPLQDWLRQ

JRU D GLVFXVVLRQ RI RXU SODQV DQG DUUDQJHPHQWY XQGHU ZKLFK D FKDQJH LC
SD\PHQWYV RU EHQHILWV LQFOXGLQJ RXU /7,3 SOHDV  IRHMHHWY WH. 00D 8 D DPHIQWHV
7HUPLQDWLRQ RU & BRHQOMI BA GWURDQ®WY WR RXU 1(2V LQ XQGHU VXFK SODQ
WKH WDEOHV OZBWBQWQDO®BD\PHQWY 8SRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWUF

'SWKV[ #YCTFU

'LWK UHVSHFW WR RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2V RXU &RPSHQVDWLRQ &
XQGHU RXU /IRQJ 7THUP ,QFHQWLYH 3URJUDP DW WDUJHW 765 SHUIRUPDQFH |
EDVHG 568V VWRFN RSWLRQV DQG VWHREN L FE\E DW K & 6 16 856 BRIHE Q WHHE L Q
YHVW LQ IRXU HTXDO DQQXDO LQVWDOOPHQWY EHJLQQLQJ RQ WKH ILUVW DQQLYF
HDFK DSSOLFDEOH YHVWLQJ GDWH &RM® \W DALHS BH B B WIHWVR RFODAMBKI K EYEVMHAL RIGE R [6W K H
HTXLW\ DZDUGV PDGH WR RXU 1(2V SOHDVH VHH WKH &RPSHRYDWHR® :RFFQIVI RK
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IWVUVCPFKPI 'SWKV[ #YCTFWEYV (KUECN ;GCT

7KH IROORZLQJ WDEOH SURYLGHYV LQIRUPDWLRQ ZLWK UHVSHFW WRXRXWVWBQGLC
UHVWULFWHG VWRFN XQLWV IRU HDFK 1(2 DV Rl '"HFHPEHU
2SWLRQ $ZDUGV 6WRFN $ZDUGV

(TXLW\
,QFHQWLYH
(TXLW\ 30DQb$ZDUGV
,QFHQWLYHODUNHW RU
ODUNHWODQ $ZDUGW\RXWb9DOXH
1XPEHUbBRI 9DOXHbBRILXPEHUbBRIRI 8QHDUQHG

1XPEHUbRI 1XPEHUDbRI 6KDUHVbRBKDUHVbRBQHDUQHGKDUHY 8QLWYV
6HFXULWLHOHFXULWLHV 8QLWVDbRI 8QLWWKROUHY b8QLWVRRU2WKHU
8QGHUO\LQ8QGHUO\LABWLRQ 6WRFNb7KDBWRFNbWXWWHU 5LIKWVYIKWY 7KDW
8QH[HUFLVB@QH[HUFLMHGFLVH 2SWLR®DYHb1RW+DYHb1RWDW +DYHb1IRWDYH 1RW
2SWLRQV 2SWLRQV 3ULFH([SLUDWLRIHVWHG 9HVWHG 9HVWHG 9HVWHG

1DPH *UDQWb'DWHFLVDBQH[HUFLVDEOH '‘DWH

OLFKDHO )

ODKRQH\

'DQLHO -

%UHQQDQ
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2SWLRQ $ZDUGV 6WRFN $ZDUGV
(TXLW\ (TXLW\
,QFHQWLYH ,QFHQWLYH
30DQ $ZDUGMODQb$ZDUGV
1XPEHUbRI ODUNHW RU
ODUNHW8QHDUQH@D\RXWb9DOXH
1XPEHUDRI 9DOXHbRI6KDUHV RI 8QHDUQHG
1XPEHUbBRI  1XPEHUbRI 6KDUHVbRUSKDUHVbRBQLWVbHR&EKDUHV 8QLWYV
6HFXULWLHV 6HFXULWLHV 8QLWVbDRI 8QLWVDWKHU 5LIKWVRU 2WKHU
8QGHUO\LQJ 8QGHUO\LQRSWLRQ 6WRFNb7KDSWRFNbWKDWKDW  5LIJKWV 7KDW
8QH[HUFLVHG 8QH[HUFLVHGHUFLVH 2SWLRQ+DYHb1RW +DYHb1RWDYHbB1RW +DYH 1RW
2SWLRQV 2SWLRQV 3ULFH ([SLUDWLR@HVWHG 9HVWHG 9HVWHG 9HVWHG

*UDQWb MW FLVDEOBQH[HUFLVDEOH "DWH

1DPH
$UWKXU &
%XWFKHU

-RVHSKbO
JLW]JHUDOG
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(IHFEXWRVPHS HQVDWLRQ

2SWLRQ $ZDUGV 6WRFN $ZDUGV

(TXLW\
(TXLW\ L, QFHQWLYH
,QFHQWLY3DDQ $ZDUGV
30DQ $ZDUGVODUNHW RU

1XPEHUDRI 3D\RXW
ODUNHWBQHDUQHG 9DOXH
1XPEHUbRI 9DOXHbRI6KDUHV RI 8QHDUQHG
1XPEHUDbBRI 1XPEHUDBRI 6KDUHVbRWBKDUHVbRBQLWVbR&EKDUHY 8QLWYV
6HFXULWLHY 6HFXULWLHV 8QLWVbRI 8QLWVDPRKHU 5LJKWVRU 2WKHU
8QGHUO\LQJ B8QGHUO\LQRSWLRQ 6WRFNb7KDBMWRFNbWKDW KDW S5LIKWV 7KDW
8QH[HUFLVHG 8QH[HUFLVHGHUFLVH 2SWLRQ+DYHb1RW +DYHb1IRWDYHb1RW +DYH 1RW
2SWLRQV 2SWLRQV BULFH ([SLUDWLRQ@HVWHG 9HVWHG 9HVWHG 9HVWHG
1DPH *UDQWb'DWHUFLVDEOHSQH[HUFLVDEOH '‘DWH
-HITUH\b %
OLUYLVV

$00 VWRFN RSWLRQV DUH QRQ TXDOLILHG VWRFN RSWLRQV DQG YHVW LQ IRXU HTXDO DQ
R1I'JUDQW VXEMHFW WR FROQWLQXHG VHUYLFH RQ HDFK DSSOLFDEOH YHVWLQJ GDWH

8QOHVYV RWKHUZLVH QRWHG DOO VHUYLFH EDVHG 568V JUDQWHG LQ DQG YHVW L
DOO VHUYLFH EDVHG 568V YHVW LQ IRXU HTXDO DQQXDO LQVWDOOPHQWY LQ HDFK FDVH
WR FRQWLQXHG VHUYLFH RQ HDFK DSSOLFDEOH YHVWLQJ GDWH

8QOHVV RWKHUZLVH QRWHG WKH DPRXQWYVY UHIOHFWHG LQ WKLV FROXPQ DUH EDVHG RQ
WKH ODVW WUDGLQJ GD\ RI WKH \HDU ZKLFK ZDV

,Q JHEUXDU\ HDFK RI RXU 1(2V ZDV DZDUGHG )&) SHUIRUPDQFH EDVHG 568V XQGHU RX
SHUIRUPDQFH RYHU WKH RQH \HDU SHUIRUPDQFH SHULRG WKDW HQGHG 'HFHPEHU Z
VDPH SHULRG $FFRUGLQJO\ LQ )HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUP

RI WKH WDUJHW QXPEHU RI )&) SHUIRUPDQFH EDVHG 568V KDG VDWLVILHG WKH SHUIR
ZHUH VHWWQMKDBULQ

,Q )HEUXD HDFK RI RXU 1(2V Z®% SHWDWIRGRGQFH EDVHG 568V XQGHU RXU 765 363 2XU
SHUIRUPDQFH ZDV UDQNHG R UHODWLYH WR WKDW RI WKH RWKHU FRPSDQLHV LQ WK
FRPSULVLQJ WKH WKUHH \HDU SHULRG WKDW HQGHG 'HFHPEHU $FFRUGLQJO\ LQ )F

GHWLP LICHGWDASXUXDQWR WHWLP VR WH 765 363 R WHVELIHAQXP EHURI 765 SHUJRWP DQRH EDVHG5 68 VKDGEHHQHDUOHG
EDVHG RQ WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP $V D UHVXOW QR VKDUHYV
DYDLODEOH WR RXU 1(2V LQ )HEUXDU\

,Q )HEUXDU\ HDFK RI 1(2V ZDV DZDUGHG )&) SHUIRUPDQFH EDVHG 568V XQGHU RXU
RYHU WKH RQH \HDU SHUIRUPDQFH SHULRG WKDW HQGHG 'HFHPEHU ZDV UHOD\
$FFRUGLQJO\ LQ )HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKDW SX

WKH WDUJHW QXPEHU RI )&) SHUIRUPDQFH EDVHG 568V KDG VDWLVILHG WKH SHUIRUPDQF
DZDUGV UHSUHVHQW WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN WKDW ZLOO EH GHOL
WKDQ -DQXDU\ LQ VHWWOHPHQW RI WKH XQLWY DZDUGHG WR WKHP LQ VR ORQJ

VXFK XQLWV ZHUH XQHDUQHG DQG UHPDLQHG VXEMHFW WR IRUIHLWXUH XQGHU WK
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,Q )HEUXDU\ HDFK RI RXU 1(2v ZzDV DZDUGHG )&) SHUIRUPDQFH EDVHG 568V XQGHU RX
SHUIRUPDQFH RYHU WKH RQH \HDU SHUIRUPDQFH ZDV QHADLWY HH @/GRHWE D H FHWESHUU IR U P D C
VDPH SHULRG $FFRUGLQJO\ LQ )HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUP|

RI WKH WDUJHW QXPEHU RI )&) SHUIRUPDQFH EDVHG 568V KDG VDWLVILHG WKH SHUIR
WKHVH DZDUGYVY UHSUHVHQW WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN WKDW ZLOO E
ODWHU WKDQ -DQXDU\ LQ VHWWOHPHQW RI WKH XQLWY DZDUGHG WR WKHP LQ \Y
'"HFHPEHU VXFK XQLWY ZHUH XQHDUQHG DQG UHPDLQHG VXEMHFW WR IRUIHLWXUH

,Q )HEUXDIHDFK RI RXU 1(2V ZDV DZDUGHG 765 SQGGHRURRQFH EMGWHIL368¥Y BFFRUGDQFH ZL1
WKH QXPEHU RI SHUIRUPDQFH EDVHG 568V VKRZQ UHSUHVHQWY WKH QXPEHLVRGXRQWV W
WKH PD[LPXP SHUIRUPDQFH 7KH 6(& UXOHV UHTXLUH WKDW WKH PD[LPXP QXPEHU RI XQL)\
ZRXOG KDYH EHHQ HDUQHG EDVHG RQ DFWXDO UHVXOWY XQGHU WKH SHUIRUPDQFH FRQG

WKURXJK "HFHPEHU LQVWHDG RI WKURXJK WKH HQG RI WKH SHUIRUPDQFH SHUL
WDUJHW DQG PD[LPXP OHYHO Rl SHUIRUPDQFH XQGHU WKH SURJUDP
,Q JHEUXDU\ HDFK RI RXU 1(2Vv ZzDV DZDUGHG 765 SHUIRUPDQFH EDVHG 568V XQGHU R>

WKH QXPEHU RI SHUIRUPDQFH EDVHG 568V VKRZQ UHSUHVHQWY WKH QXPEHU RI XQLWV W
WKH PD[LPXP SHUIRUPDQFH 7KH 6(& UXOHVY UHTXLUH WKDW WKH PD[LPXP QXPEHU RI XQL)\
ZRXOG KDYH EHHQ HDUQHG EDVHG RQ DFWXDO UHVXOWY XQGHU WKH SHUIRUPDQFH FRQG
WKURXJK '"HFHPEHU LQVWHDG RI WKURXJK WKH HQG RI WKH SHUIRUPDQFH SHULRG
PD[LPXP OHYHO RI SHUIRUPDQFH XQGHU WKH SURJUDP

,Q FROQQHFWLRQ ZLWK OU )LW]JHUDOGeéV RIIHU Rl HPSOR\PHQW DV W KD U[GIERKOBRINH 9LFH
JLW]JHUDOG ZDV JUDQWHG DQ HTXLW\ LQFHQWLYH DZDUG LQ WKH IRUP Rl QRQ TXDOLILHG
-DQXDU\

2Q 'HFHPEHU OU OLUYLVV ZDV JUDQWHG DQ DZDUG IRU UHWHQWLRQ SXUSRVHV 7Kt
DQQXDO LQVWDOOPHQWY EHJLQQLQJ RQ WKH ILUVW DQQLYHUVDU\ Rl WKH GDWH RI JUDQ
LQVWDOOPHQWY EHJLQQLQJ RQ WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW

2Q 0D\ 0U %XWFKHU ZDV J LQ FRQQHFWLRQ ZLWK KLV SURPRWLRQ WR ([HFXWLYH 9
OHG6XUJ DQG $VLD6GEPRIGFQR@H $DOLILHG VWRFN RSWLRQ D ZRXMENX DROU DOQIQ XOXON E® Y W HDG |
EHJLQQLQJ RQ WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI HDFK JUDQW

1RVKQPU "ZGTEKUGFGURKBVQEM

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHI®3MYKQWVHR/ANHBS W URRX/UW
GXULQJ WKH \HDU HQGHG 'HFHPEHU

2SWLRQb$ZDUGV 6WRFNb$ZDUGV
1XPEHUbRI 6KDUHYV 1XPEHUDRIb6KDUHV
$FTXLUHGURIXHO5HDOL]HGhBOTXLUHGHRIXHb5HDOL]HGbRC
1DPH (IHUFLVHb ([HUFLVHbD 9HVWLQJb 9HVWLQJb

OLFKDHO ) ODKRQH\
'DQLHO - %UHQQDQ
$UWKXU & %XWFKHU
-RVHSK 0 )LW]JHUDOG
-HIIUH\ % OLUYLVV

7KH DPRXQWY VKRZQ LQ WKLV FROXPQ UHSUHVHQW WKH QXPEHU RI VKDUHYV DFTXLUHG RQ(
H[HUFLVH SULFH DQG WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI H[HUF

7KH DPRXQWYV VKRZQULQUW KHMONWRXREGRU RI VKDUHVY YHVWHG RU HDUQHG PXOWLSOLHG E\"
RQ WKH YHVWLQJ GDWH

&GHKBGPGHKY 4GVKTGOGPV 2NCP

$00 RI RXU H[HFXWLYH RIILFHUV LQFOXGLQJ RXU 1(2v DUH HOLJLEOH WR SDUWL
DV DPHQGHG DQG UHVWDWHG HIIHFWLYH -XQH 7KH ([HFXWLYH 5HWLUHPHQV
SURYLGH D FOHDU DQG FRQVLVWHQW DSSURDFK WR PDQDJLQJ UHWLUHPHQW HOL.
XQGHUVWRRG VHSDUDWLRQ DQG SRVW HPSOR\PHQW UHODWLRQVKLS 7KH SODQ S

PRQWKYV RI VDODU\ IRU HDFK \HDU RI VHUYLFH XS WR D PD[LPXP RI PRQWKVEe
ILUVW SD\UROO SHULRG DIWHU WKH ODVW GD\ RI WKH VL[ PRQWK SHULRG IROORZ
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(IHFEXWRVPHS HQVDWLRQ

WKH UHWLULQJ HPSOR\HH HQWHULQJ LQWR D VHSDUDWLRQ DJUHHPHQW ZLWK XV
GLVFORVXUH QRQ FRPSHWLWLRQ QRQ VROLFLWDWLRQ DQG QRQ GLVSDUDJHPHQ\
WKDW LQ WKH HYHQW WKH H[HFXWLYH EUHDFKHV WKH QRQ FRPSHWLWLRQ RU QRC
DIJUHHPHQW WKH H[HFXWLYH PXVW LQ DGGLWLRQ WR DQ\ RWKHU FRXUW RUGHUH
WKH SODQ

7R UHFHLYH EHQHILWY XQGHU WKH SODQ XSRQ KLV RU KHU UHWLUHPHQW DQ HI[H
H[FHHG \HDUV SURYLGHG WKDW WKH H[HFXWLYH LV DW OHDVW \HDUV ROG DQC
SXUSRVHV RI WKH SODQ éUHWLUHPHQWEé PHDQV DQ\ VHSDUDWLRQ IURP VHUYLFH
éFDXVHé GHILQHG DV FRQYLFWLRQ RI RU IDLOXUH WR FRQWHVW SURVHFXWLRQ |
WR RXU EXVLQHVV RU UHSXWDWLRQ ,Q DGGLWLRQ LI DQ H[HFXWLYH GLHV DQG 1
GDWH RI KLV RU KHU GHDWK EHQHILWY XQGHU WKH SODQ ZLOO EH SDLG ZLWKLQ

JRU UHWLUHPHQW HOLJLEOH 1(2VOHVVUV ODKRQH\ %UHQQDQ )LWKH SDOIE H@QE 0
YDOXH RI DFFUXHG EHQHILWY LV FDOFXODWHG DV WKH YDOXH RI WKHLU OXPS VXI
DJH DQG QXPEHU RI \HDUV RI FUHGLWHG VHUYLFH DV Rl '"HFHPEHU YRU RXU
'"HFHPEHU 0U %XWFKHU ZKR ZLOO EH UHWLUHPHQW HOLJLEOH LQ WKt
EDVHG RQ WKH UHVSHFWLYH 1(2éV EDVH VDODU\ DJH DQG QXPEHU RI \HDUV RI FU
WR '"HFHPEHU IURP WKH HDUOLHVW UHWLUHPHQW HOLJLELOLW\ GDWH XVLQ
PHWKRGRORJ\ LV FRQVLVWHQW ZLWK WKH PHWKRGRORJ\ ZH XVH IRU ILQDQFLDO V
DVVXPHG WR UHPDLQ HPSOR\HG E\ XV XQWLO WKHLU HDUOLHVW UHWLUHPHQW DJ}
IRU UHWLUHPHQW RQ WKDW GDWH )RU ILQDQFLDO VWDWHPHQW DFFRXQWLQJ SXI
H[HFXWLYHV ZLOO DFKLHYH UHWLUHPHQW DJH )RU D PRUH GHWDLOHG GHVFULSW
XQGHU WKH SO D@ WS#BYBGIRYHH b6 HW MR REKQW 3 ORQABROLGDWHG ILQDQFLDO VWDV
RI RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU

7KH WDEOH EHORZ VKRZV WKH SUHVHQW YDOXH RI DFFXERXR 60O XHOCHEFNXRBEHWY BD\D
\HDUV Rl VHUYLFH FUHGLWHG WR HDFK 1(2 XQGHU RXU ([HFXWLYH 5HWLUHPHQW

IXPEHUDRIb<HBUWNVHQWDbDOD BONBRQ WYV
&UHGLWHG BFHFXPXFAHDWHGb%KHQE IbWD VW

1DPH 30DQb1DPH JLVFDOb<HDUDb
OLFKDHO ) ODKRQH\ %6& ([HFXWLYH 5SHWLUHPHQW 30DQ &
'DQLHO - %UHQQDQ %6& ([HFXWLYH 5HWLUHPHQW 30DQ %
$UWKXU & %XWFKHU %6& ([HFXWLYH 5HWLUHPHQW 30DQ &
-RVHSK 0 )LW]JHUDOG%6& ([HFXWLYH 5HWLUHPHQW 30DQ &
-HITUH\ % OLUYLVYV %6& ([HFXWLYH 5HWLUHPHQW 30DQ &

7KH QXPEHUV RI \HDUV RI FUHGLWHG VHUYLFH UHIOHFW WKH 1(2éV DFWXDO \HDUV RI VHU
\HDUV Rl VHUYLFH XQGHU WKH SODQ 5DWKHU WKH SODQ SURYLGHV WKDW WKH QXPEHU |
ODVW GD\ ZRUNHG 3DUWLDOO\ FRPSOHWHG \HDUV RI VHUYLFH DUH SURUDWHG EDVHG RQ

$PRXQWYV DUH FRPSXWHG DV RI '"HFHPEHU WKH VDPH UHWLUHPHQW SODQ PHDVXUHI
SXUSRVHV IRU RXU DXGLWHG ILQDQFLDO VWDWHPHQWYV IRU WKH \HDU HQGHG '"HFHPEHU

OQPSWCNKHKGF &GHGTTGF %QORGPUCVKQP

7KH &RPSDQ\éV 'HIHUUHG %RQXV 30DQ WKH 'HIHUUHG %RQXV 30DQ SURYLGHV FI
RSSRUWXQLW\ WR GHIHU D SRUWLRQ RI WKHLU DQQXDO DZDUG XQGHU RXU $QQXD
SDUWLFLSDQWY WKH RSSRUWXQLW\ WR GHIHU XS WR RI WKHLU DQQXDO DZDUG
WHUPLQDWLRQ RI HPSOR\PHQW RU LL DQ HOHFWHG GLVWULEXWLRQ GDWH VXFK
,QYHVWPHQW FKRLFHV XQGHU WKH SODQ DUH JHQHUDOO\ WKH VDPH DV WKRVH X
DPRQJ RWKHU WKLQJV SDUWLFLSDQWY PD\ QRW HOHFW WR LQYHWWI L\YKMKH %6 &
OXPS VXP SD\PHQWV RU DQQXDO LQVWDOOPHQWY RYHU D SHULRG RI WZR WR ILYF
'"HIHUUHG %RQXV 30DQ WKHUH ZHUH QR GHIHYJ UDORHOMNF® LROW E% RQYFRH & XD HEV
WR GHIHU RI KLV $QQXDO %RQXV $ZDUG SD\DEOH LQ DQG OHVVUV )LW]J
WKHLU $QQXDO %RQXV 30DQ $ZDUG SD\DEOH LQ
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([HFEXWLYH &RPSHQVDW

,Q 6HSWHPEHU ZH FRPPLWWHG WR IXQG D VSHFLDO RQH WLPH FRQWULEXWLR(
EHQHILW RI RXU HPSOR\HHV ,Q -XQH ZH DGRSWHG DQ ([FHVV %HQHILW 30DQ
GHVLJQHG WR SURYLGH VSHFLILF VXSSOHPHQWDO EHQHILWY WR WKRVH HPSOR\H}
5HYHQXH &RGH FRQWULEXWLRQ OLPLWYV LI WKH VSHFLDO FRQWULEXWLRQ KDG EH
KLVWRULF ([FHVV %HQHILW 30DQ ZDV HVWDEOLVKHG WR DFFHSW WKH éRYHUIORZ
FROQOWULEXWLRQ RQ EHKDOI RI SDUWLFLSDWLQJ HPSOR\HHV LQFOXGLQJ FHUWDLQ
([FHVV %HQHILW 30DQ DUH JHQHUDOO\ WKH VDPH DV WKRVH XQGHU RXU N 5HV
WKLQJV H[HFXWLYH RIILFHUV PD\ QRW HOHFW WR LQYHVW LQ WKH %6& 6WRFN )X
SDUWLFLSDQW DQG PD\ EH FKDQJHG GDLO\ *HQHUDOO\ D OXPS VXP FDVK SD\PHQ
SsObDQ LV PDGH WR SDUWLFLSDQWY GHWHUPLQHG WR EH éVSHFLILHG HPSOR\HHYV &
WKDQ VL[ PRQWKY DQG RQH GD\ IROORZLQJ WKHLU éVHSDUDWLRQ IURP VHUYLFH ¢

7KH WDEOH EHORZ VKRZV WKH DJJUHJDWH HDUQLQJV DQG E[PFODYABRW IRV HDFE RC
'"HIHUUHG %RQXV 30DQ DV RI '"HFHPEHUb b

([HEFXWLYBHJILVW$DLQUMIDWH $JJUHJIJDWH
&RQWULEX\RDRQM EXIMLRIQYIV LEIIJUHIDWHDODQFH DW
LQ /DVW )LQFD&W YDWRD PLV FIDMKGUDZDOVW )LVFDO
1DPH 30DQb1DPH <HDU <HDU <HDU 'LVWULEXWLRDW (QG

OLFKDHO ) ODKRQHIFHVV %HQHILW 30 De® ® * ® ®
'"HIHUUHG %RQXV 30BQ ® ®

'DQLHO - %UHQQDQFHVV %HQHILW 30 De® ® ®
'"HIHUUHG %RQXV 30BQ ® * ® ®

SUWKXU & %XWFKHLFHVV %HQHILW 30 De® ® ®
'"HIHUUHG %RQXV 30BQ ® ®

-RVHSK 0 )LW]JHUD[FEVV %HQHILW 30 De® ® ®
'"HIHUUHG %RQXV 30BQ % ®

-HITUH\ % OLUYLVV([FHVV %HQHILW 30 De® ® ®
'"HIHUUHG %RQXV 30BQ ® ®

1R SRUWLRQ RI WKH DPRXQWV LQ WKLV FROXPQ LV LQFOXGHG LQ WKH 8&KDQJH LQ 3HQVL

(DUQLQJVE FROXPQ IRU RU LQ WKH ([HFXWE&XPFPORIR SHRP\BH\DH/EDGY\W R @ \WHIDREGDHME W/

ZHUH QHLWKHU DERYH PDUNHW QRU SUHIHUHQWLDO

OU ODKRQH\ ZDV QRW HPSOR\HG E\ WKH &RPSDQ\ ZKHQ WKH RQH WLPH N FRQWULEXWL
7KH LQYHVWPHQW FKRLFHV XQGHU WKH KLIWMWR UKHRQM\H O MH R & & W KIDDUD COEEK V&
IRU WKH \HDU HQGHG 'HFHPEHU DUH FRQWDLQHG LQ WKH IROORZLQJ WDEOF
1DPHbRIb,QYHVWPHQWb2SWLRQ b5DWHbRIb5HWXUQ

$PHULFDQ )XQGV (XUR3DFLILF *URZWK )XQG &ODVV 5

OHWURSROLWDQ :HVW 7RWDO 5HWXUQ %RQG )XQG &0ODVV ,

35,0(&$3 2G\VVH\ *URZWK )XQG

7 5RZH 3ULFH ,QVWLWXWLRQDO 6PDOO &DS 6WRFN )XQG

7 5RZH 3ULFH 9DOXH )XQG , &0DVV

9DQJXDUG ([WHQGHG ODUNHW ,QGH[ )XQG ,QVWLWXWLRQDO 30XV 6KDUHV
9DQJXDUG )HGHUDO ORQH\ ODUNHW )XQG ,QYHVWRU 6KDUHYV

9DQJXDUG ,QVWLWXWLRQDO ,QGH[ 7TUXVW BKDUHYV

9DQJXDUG ,QVWLWXWLRQDO ,QGH[ )XQG ,QVWLWXWLRQDO 30XV 6KDUHYV
9DQJXDUG 7RWDO %RQG ODUNHW ,QGH[ )XQG ,QVWLWXWLRQDO 6KDUHV
9DQJXDUG 7RWDO ,QWHUQDWLRQDO 6WRFN ,QGH[ )XQG ,QVWLWXWLRQDO 6KDUHYV
9DQJXDUG :HOOLQJWRQ )XQG $GPLUDO 6KDUHV
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(IHFEXWRVPHS HQVDWLRQ

2QVGPVKCN 2C[OGPVU 7RQP 6GTOKPCVKC
KPi%QPVTQN

'"ZGEWVKXG 4GVKTGOGPV 2NCP

$00 RI RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2V DUH HOLJLEOH (WESWUWLFLSDWH
5HWLUHPHQW 30DQ LV LQWHQGHG WR SURYLGH D FOHDU DQG FRQVLVWHQW DSSU
PXWXDOO\ XQGHUVWRRG VHSDUDWLRQ DQG SRVW HPSOR\PHQW UHODWLRQVKLS 7
BUHWLUHPHQWE XQGHU WKH ([HFXWLYH 5HWLUHPHQW 30DQ DV ZHOO DV WKH SUF

'"HFHPEHU DUH UHIOHFWHG LQ WKH WDEOH DQG WKH UH O BW.IQG GRRWOHRIWW V
SHWLUHPHQ@W 3M®D®LWLRQ FKDQJHV LQ WKH SUHVHQW YDOXH RI WKH EHQHILWV X
'"HFHPEHU WR '"HFHPEHU DUH UHIOHFWHG LQ WKH é&KDQJH LQ 3HQVLR

&RPSHQVDWLRQ (DUQLQJVE FROXPQ Rl WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH )RU
30DQ SOHDVH VHH WKH IRRWQRWHY DQG QDUUDWLYH LVQRI GV BohH QWD E &/ HE B W/3. 1 B P HQ.

% JCPIGWOPVAIPEGOGPVU

‘H KDYH HQWHUHG LQWR &KDQJH LQ &RQWURO $JUHH PHQIMYGZRW K HRX M HA[ HP $W R YHt
2XU&KDQJH LQ &RQWURO $JUHHPHQWY IRU RXU H[HFXWLYHV DUH OLPLWHG WR D W
FRQWURO RFFXUV GXULQJ WKH WHUP Rl WKH DJUHHPHQW DQG WKH H[HFXWLYHeV
RU E\ WKH H[HFXWLYH IRU é*RRG 5HDVRQé& HDFK DV GHVFULEHG EHORZ GXULQJ V
WKHQ WKH H[HFXWLYH ZRXOG EH HQWLWOHG WR FHUWDLQ FRPSHQVRPWKRQ DV VH!
H[HFXWLYH FRPSHQVDWLRQ SURJUDPV RXU &RPSHQVDWLRQ &RPPLWWHH UHYLHZ}
$JUHHPHQW IRU H[HFXWLYH RIILFHUV EHORZ WKH &(2 OHYHO DMR EH@ WB\U DORSSL
H[HFXWLYH FRELWK LQFUHDVLQJ V IROORZLQJ D FKI 7KH UHYLVHG &KDQJH LQ &R
$JUHHPHQWY SURYLGH IRU D FDVK VHYHUDQFH SD\PHQW DPRXQW IROORZLQJ D FK
RI WKUHH WLPHV EDVH VDODU\ DQG ERQXV DV SURYLGHG IRU XQGHU WKH DJUHHP
HIITHFWLYH XSRQ H[SLUDWLRQ RI H[LVWLQJ &KDQJH LQ &RQWURO $JUHHPHQWYV DQ
$JUHHPHQWY LQFRUSRUDWLQJ WKLY DPHQGPHQW 2Q WKH RFFXUUHQFH RI WKH H"
ZRXOG EH HQWLWOHG WR UHFHLYH D OXPS VXP SD\PHQW Rl WZR WLPHV WKH VXP
LQFHQWLYH ERQXV RU SULRU \HDU&V ERQXV LI KLJKHU 7KLV FKDQJH ZLOO EH D
E\ ODUFK $GGLWLRQDOO\ DQ H[HFXWLYH ZRXOG EH HQWLWOHG WR UHFHLYH
ZKLFK KLV RU KHU WHUPLQDWLRQ RFFXUXWBQ FHR @\W GQRW KWH. B @ HRO IRHIBORHKQ HII L WAV L
DQG UHLPEXUVHPHQW IRU XS WR LQ OHJDO IHHV DQG H[SHQVHV LQFXUUHG
HQIRUFLQJ ULJKWV XQGHU KLV RU KHU &KDQJH LQ &RQWURO $JUHHPHQW 2XU &KI
HTXLW\ DZDUGV JUDQWHG WR H[HFXWLYHV UHTXLUH ERWK D FKDQJH LQ FRQWURO
H[HFXWLYH IRU *RRG 5HDVRQ ZLWKLQ WZR \HDUV DIWHU WKH FKDQJH LQ FRQWUR(
WKDW LI WKH VXUYLYLQJ RU DFTXLULQJ HQWLW\ LQ D FKDQJH LQ FRQWURO WUDQ
RI RXWVWDQGLQJ HTXLW\ DZDUGV VXFK RXWVWDQGLQJ DZDUGV ZLOO LPPHGLDW#H

7KH &KDQJH LQ &RQWURO $JUHHPHQWY LQFOXGH D 8EHVW QHWé& SURYLVLRQ WKD\
SDLG WR DQ H[HFXWLYH LI WKH UHGXFWLRQ ZRXOG UHVXOW LQ D JUHDWHU DIWHL
RXU &KDQJH LQ &RQWURO $JUHHPHQWY RXU H[HFXWLYHV DJUHH WR FHUWDLQ QR
REOLJDWLRQ DQG WR H[HFXWH DQG QRW UHYRNH D UHOHDVH LQ IDYRU RI WKH &R
SD\PHQWV XQGHU RXU &KDQJH LQ &RQWURO $JUHHPHQWYV FDQQRW DOVR UHFHLYH
5HWLUHPHQW 30DQ RU 6HYHUDQFH 30DQ )RU ([HPSW (PSOR\HHV WKH 6HYHUDQFH

JRU SXUSRVHV RI RXU &KDQJH LQ &RQWURO $JUHHPHQWV é&DXVHEé& JHQHUDOO\ P}
RU JURVV PLVFRQGXFW WKDW LV GHPRQVWUDEO\ DQG PDWHULDOO\ LQMXULRXV W
DVVLIQPHQW RI GXWLHV LQFRQVLVWHQW ZLWK WKH H[HFXWLYHéV VWDWXV DV DQ
GXWLHV D UHGXFWLRQ LQ DQQXDO EDVH VDODU\ RU ERQXV RU IDLOXUH WR LQFU
H[HFXWLYHV DQ DGYHUVH FKDQJH LQ ORQJ WHUP LQFHQWLYH RSSRUWXQLWLHV |
FRPSDUDEOH EHQHILWY RU FRQWLQXH LQ HITHFW RU FRQWLQXH WKH H[HFXWLYHE
H[HFXWLYH SDUWLFLSDWHVY WKH UHORFDWLRQ RI WKH H[HFXWLYHéV SULQFLSDO
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([HFEXWLYH &RPSHQVDW

&RPSDQ\ WR REWDLQ D VDWLVIDFWRU\ DJUHHPHQW IURP DQ\ VXFFHVVRU HQWLW\
$IJUHHPHQW

.QPI 6GTO +PEGPVKXG 2NCP

(TXLW\ DZDUGY JUDQWHG WR RXU H[HFXWLYHV XQGHU RXU /7,3 DV SUHYLRXV(C
LQ FRQWURO DQG D VXEVHTXHQW WHUPLQDWLRQ ZLWKRXW &DXVH RU UHVLJQDWL
LQ &RQWURO $JUHHPHQWY IRU DFFHOHUDWHG YHVWLQJ ZKHUH WKH VXUYLYLQJ RI

7KH WHUPV RI DOO VHUYLFH EDVHG 568V JUDQWHG LQ WR RXU HPSOR\HHV LQI
HPSOR\HHéV HPSOR\PHQW WHUPLQDWHYV

LGXH WR UHWLUHPHQW DV GHILQHG LQ WKH /7,3 SULRU WR WKH ILUVW DQQL
VHUYLFH EDVHG 568V ZLOO LPPHGLDWHO\ ODSVH DQG EH IRUIHLWHG

LIGXH WR GHDWK RU GLVDELOLW\ LQ HDFK FDVH DV GHILQHG LQ WKH /7,3 SU
GDWH WKH XQYHVWHG VHUYLFH EDVHG 568V ZLOO YHVW LQ IXOO RU

LIGAXH WR UHWLUHPHQW GHDWK RU GLVDELOLW\ DIWHU WKH ILUVW DQQLYHUVDU\
EDVHG 568V ZLOO YHVW LQ IXOO

2XU /7,3 LV PRUH IXO0\ GHVFULE HA XWQGHVULWK HLYFPWVRQHVWW GXGPDU\ &RPSH
*UDQWYV RI 30DQ %DVHG $ZDUGV 7DEOH /IRQJ 7THUP ,QFHQWLYH 30DQ &

654 2GTHQTOCPEG 5JCTG 2TQITCOU

2XU 765 363V FRYHU RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2vV DQG DUH DGPLQLVWt

DQG 765 363V LI D SDUWLFLSDQWéV HPSOR\PHQW WHUPLQDWHY GXH V
WKUHH \HDU SHUIRUPDQFH SHULRG VKDUHV RI RXU FRPPRQ VWRFN ZLOO EH LVVX
WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP KDYH EHHQ VDWLVI
LI WKH SDUWLFLSDQW KDG EHHQ HPSOR\HG XQWLO WKH HQG RI WKH WKUHH \HDU
765 363V LI D SDUWLFLSDQWéV HPSOR\PHQW WHUPLQDWHYV GXH WR UHWLUHPHQW
HQG RI WKH WKUHH \HDU SHUIRUPDQFH SHULRG VKDUHV RI RXU FRPPRQ VWRFN Z
EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP KDY
SHUIRUPDQFH SHULRG RQ D SURUDWHG EDVLVY WKURXJK WKH GDWH RI UHWLUHPH
HQWLUHW\ LQ WKH HYHQW WKDW UHWLUHPHQW RFFXUV RQ RU SULRU WR 'HFHPEH

3XUVXDQW WR WKH WHUPV RI RXU &KDQJH LQ &RQWURO $JUHHPHQWYV WKH 765 Sk
UHTXLUH ERWK D FKDQJH LQ FRQWURO DQG D VXEVHTXHQW WHUPLQDWLRQ ZLWKR
DFFHOHUDWHG YHVWLQJ ZKHUH WKH VXUYLYLQJ RU DFTXLULQJ HQWLW\ DVVXPHYV
&KDQJH LQ &RQWURO $JUHHPHQWYVY LI D FKDQJH LQ FRQWURO DQG D VXEVHTXHQW
5HDVRQ RFFXUV DIWHU 'HFHPEHU LQ WKH \HDU RI JUDQW EXW SULRU WR WKH H
RXU FRPPRQ VWRFN ZLOO EH LVVXHG LQ UHVSHFW Rl WKH 765 SHUIRUPDQFH EDVH
WKH SURJUDP KDYH EHHQ VDWLVILHG RQ WKH ODVW GD\ Rl WKH PRQWK SUHFHGLC
FRQVXPPDWHG RQ D SURUDWHG EDVLV 6XFK DZDUGV ZLOO EH IRUIHLWHG LQ WK}
RFFXUV SULRU WR WKH HQG RI WKH ILUVW \HDU RI WKH WKUHH \HDU SHUIRUPDQF|

2XU 765 363 LV PRUH IXOO\ GHVFULEHG XUWBWMIUYW KIHVFBRWKRE WRWAXIRB8DU\ &RP
*UDQWYV RI 30DQ %DVHG $ZDUGV 7DEOH & 7TRWDO 6KDUHKROGHU SHWXUQ 3HUI

(%( 2GTHQTOCPEG 5JCTG 2TQITCOU

2XU )&) 363V FRYHU RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2vV DQG DUH DGPLQLVWH

DQG )&) 363V LI D SDUWLFLSDQWéV HPSOR\PHQW WHUPLQDWHYV L GXF
SHUIRUPDQFH SHULRG EXW SULRU WR WKH HQG RI WKH WKUHH \HDU VHUYLFH SHU
UHVSHFW RI WKH )&) SHUIRUPDQFH EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQFH F
D SURUDWHG EDVLVY WKURXJK WKH GDWH RI UHWLUHPHQW KRZHYHU VXFK DZDUG
UHWLUHPHQW RFFXUV SULRU WR WKH HQG RI WKH RQH \HDU SHUIRUPDQFH SHULR:
WKH HQG RI WKH WKUHH \HDU VHUYLFH SHULRG VKDUHV RI RXU FRPPRQ VWRFN Z
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(IHFEXWRVPHS HQVDWLRQ

568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP KDYH EHHC
XQWLO WKH HQG RI WKH WKUHH \HDU VHUYLFH SHULRG

3XUVXDQW WR WKH WHUPV RI RXU &KDQJH LQ &RQWURO $JUHHPHQWY WKH )&) SH
UHTXLUH ERWK D FKDQJH LQ FRQWURO DQG D VXEVHTXHQW WHUPLQDWLRQ ZLWKR
DFFHOHUDWHG YHVWLQJ ZKHUH WKH VXUYLYLQJ RU DFTXLULQJ HQWLW\ DVVXPHV
Rl WKH RQH \HDU SHUIRUPDQFH SHULRG EXW SULRU WR WKH HQG RI WKH WKUHH \
LVVXHG LQ UHVSHFW RI WKH )&) SHUIRUPDQFH EDVHG 568V DV WR ZKLFK WKH SHU
VDWLVILHG RQ D SURUDWHG EDVLV WKURXJK WKH GDWH RI WKH FKDQJH LQ FRQW
HQWLUHW\ LQ WKH HYHQW RI D FKDQJH LQ FRQWURO WKDW RFFXUV SULRU WR WK

2XU )&) 363 LV PRUH IXOO\ GHVFULE#TDXQ G WU WAK'H WHOFRWLRIH WIRNVOXHFFD U\ &R P
*UDQWYV RI 30DQ %DVHG $ZDUGV 7DEOH & JUHH &DVK )ORZ 3HUIRUPDQFH 6KDU

#PPWCN $QPWU 2NCP

2XU $QQXDO %RQXV 30DQ LV JHQHUDOO\ DYDLODEOH WR DOO 8 6 VDODULHG ¢
FRPSHQVBWDRY LQFOXGLQJ RXU 1(2V DQG FHUWDLQ LQWHUQDWLRQDO HPSOR\HF
&RPSDQ\ DV HOLJLEOH WR SDUWLFLSDWH LQ WKH SODQ 7R EH HOLJLEOH WR UHF!
HPSOR\HG E\ XV RQ WKH GDWH SD\PHQWYV DUH PDGH XQGHU WKH $QQXDO %RQ:
UHWLUHPHQW RU FHUWDLQ LQYROXQWDU\ WHUPLQDWLRQV ZLWKRXW FDXVH LQ H
SDUWLFLSDQWY PD\ UHFHLYH WKHLU SHUIRUPDQFH LQFHQWLYH DZDUGV IRU WKH
\HDU WKH SDUWLFLSDQW ZDV HPSOR\HG E\ XV DQG HOLJLEOH WR SDUWLFLSDWH
UHTXLUHPHQWY *UDQWYV RI SHUIRUPDQFH LQFHQWLYH DZDUGV WR RXU 1(2V XQG
6XPPDU\ &RPSHQVDWLRQ 7DEOH LQ WKH é1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVD
PRUH IXOO\ GHVFULEHG X QAW WIKML Y H F WY RQRW K Wi® MG 6 XPPDU\ &RPSHQVDWLRQ
$ZDUGV 7DEOH @& $Q OVDDHBRQOXW WRB RPSHQVDWLRQ 'LVFEYNREQY $QDO\VLV
7HUPb,QFHQWLYHV &

S5GXGTCPEG 2NCPU

‘H PDLQWDLQ VHYHUDQFH SODQV IRU HOLJLEOH HPSOR\HHV LQFOXGLQJ RXU 1(2V
FHUWDLQ SD\PHQWY DQG EHQHILWYV IRU VSHFLILHG SHULRGV RI WLPH IROORZLQJ
DYDLODEOH LQ WKH HYHQW RI LQYROXQWDU\ WHUPLQDWLRQV GXH WR OD\RIl GHI
WKDW WKH &RPSDQ\ GHWHUPLQHV LV HLWKHU L GXH WR DQ DQWLFLSDWHG IDFLC
ZKHUH WKH HPSOR\HH KDV QRW UHIXVHG D VLPLODU SRVLWLRQ DV VXFK WHUP LV
RU LL UHVXOWLQJ IURP DQ DQWLFLSDWHG VDOH PHUJHU RU UHRUJDQL]DWLRQ R
RSSRUWXQLW\ WR EH HPSOR\HG LQ D VLPLODU SRVLWLRQ ZLWK WKH DFTXLULQJ R
DUH HOLJLEOH WR UHFHLYH SD\PHQWV XQGHU RXU ([HFXWLYH 5HWLUHPHQW 30DQ
&RQWURO $JUHHPHQW DUH QRW DOVR HOLJLEOH WR UHFHLYH SD\PHQWYV DQG EHQ

7KH 6HYHUDQFH 30DQ SURYLGHVY WKDW GLUHFWRU OHYHO DQG DERYH H[HPSW HP.

LWZR ZHHNV RI SD\PHQWV IRU HDFK FRPSOHWHG \HDU RI VHUYLFH WR WKH &RPS
VDODU\ LQ HIIHFW RQ WKH GDWH RI KLV RU KHU WHUPLQDWLRQ ZLWK D PLQLPX
bZHHNV

LIRQH PRQWK RI VXEVLGL]HG KHDOWK DQG GHQWDO FRYHUDJH IRU HDFK FRPSOH\
EHQHILW RI VL[ PRQWKY DQG D PD[LPXP EHQHILW RI PRQWKY DQG

LIRXWSODFHPHQW VHUYLFHV LQ HDFK FDVH LQ WKH HYHQW RI FHUWDLQ LQYRO X

$GGLWLRQDOO\ WKH 6HYHUDQFH 30DQ SURYLGHV WKDW LQ WKH HYHQW RI FHUW
SDUWLFLSDWH LQ RXU $QQXDO %RQXV 30DQ PD\ EH HQWLWOHG WR D SURUDWHG I
2FWREHU RI D FDOHQGDU \HDU 7KH SURUDWHG ERQXV LV FDOFXODWHG E\ PXOW
KDYH UHFHLYHG IRU WKH FDOHQGDU \HDU KDG KH RU VKH UHPDLQHG HPSOR\HG E
OHVV WKH WDUJHW ERQXV %RQXV WLPHV D IUDFWLRQ DV IROORZV
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([HFEXWLYH &RPSHQVDW

%RQXY QXPEHU RI GD\V LQ ZKLFK HPSOR\HH ZDV ERQXV HOLJLEOH GX
QXPEHU RI GD\V LQ WKH FDOHQGDU \HDU

8QGHU WKH 6HYHUDQFH 30DQ WKH SD\PHQW RI VHYHUDQFH EHQHILWY LV VXEMHF
DGGLWLRQ WKH PD[LPXP VHYHUDQFH SD\PHQW DYDLODEOH XQGHU WKH SODQ LV
OLPLWDWLRQ LQ HIIHFW IRU TXDOLILHG SODQV IRU WKH FDOHQGDU \HDU LPPHGLD
WHUPLQDWLRQbRFFXUV

7KH IROORZLQJ WDEOHYVY VKRZ SRWHQWLDO SD\PHQWYV WR O0HVVUXQGHKR DMWYV WiLLHIC
DJUHHPHQWY SODQV RU RWKHU DUUDQJHPHQWY IRU YDULRXVY VFHQDULRV LQYRC
LQ HDFK FDVH DVVXPLQJ WKH WHUPLQDWLRQ ZDV HIIHFWLYH EHIRUH WKH HQG RI

XVLQJ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RI SHU VKDUH RQ '"HFHPEH
HDFK FDVH DPRXQWV LQ WKHVH WDEOHYV GR QRW LQFOXGH DPRXQWYV SD\DEOH LI
'HFHPEHU SXUVXDQW WR RXU ([HFXWLYH 5HWLUHPHQW FRRPGDIKLBRAK DUH GH

QDUUDWLYH DQG IRRW QR V&HYI LLQHS KWbH\DHHA WL R5®H WYILWHOPHHGOW 30D Q &
OLFKDHO ) ODKRQH\

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQDVI9ROXQ\7HUPLQDW&KDQJH)ROORZLQJ
3D\PHQWYV 'XH 8SFIRU &D7HUPLQDW LWKRLQ &RQW&KDQJH 'LVDELOLWHDWISHWLUHPHQW

7HUPLQDWLRQ &DXV| &RQWL R0
&DVK 6HYHUDQFH
%DVH 6DODU\ & ® ® ® ® ® &
%RQXV & & & & & & &
3UR UDWD 7DUJHW
%RC XV & &
7TRWDO &DVK 6t & &
%HQHILWYV
+HDOWK DQG
HOIDUH % 1QHI & & & & & & &
3RVW 7THUPLQDWLRQ
/LIH ,QVXUDQF!I & & & & & & &
([HFXWLYH
S5HWLUHPI QW 37~ 7 ® 2 2
2WKHU % 1QHIL & & & & & & & &
7TRWDO %HQHIL & &
*RU 2WKHU 7D]
$GMXVWPHQW ® ® ® ® ® ® ® ®
/IRQJ 7THUP ,QFHQWLYHV
9DOXH RI
$FFHOHUDWHG 6WRFN
2SWL RQV ® ®
9DOXH RI

$FFHOHUDWHG
5HVWULFWHG 6WRFN
8QLl vV & &

7TRWDO 9DOXH RI
$FFHOHUDWHG

(TXLW\ *UDQWYV & &
7TRWDO 9DOXH $0O
YWHQHILWYV & &
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'DQLHO - %UHQQDQ

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQDVI9ROXQ\7HUPLQDW&KDQJF)ROORZLQJ
3D\PHQWYV 'XH 8SRIRU &D 7HUPLQDW :LWKRLQ &RQW&KDQJH I'LVDELOLW'HDWS5HWLUHPHQW

7HUPLQDWLRQ &DXV| &RQWL R0

&DVK 6HYHUDQFH

%DVH 6DODU\ & & & & & & &
%RQXV & & & & & & &
3UR UDWD 7DUJHW

%RC XV & &

7TRWDO &DVK 6 & &

%HQHILWYV
+HDOWK DQG :HOIDUH

%HQL ILWYV & & & & & <] ]
3RVW 7THUPLQDWLRQ /LIH
,QVXUDQFH & & & & & & &
([HFXWLYH 5HWLUHPHQW
30 'Q & & ®
2WKHU % 1QHII & 2] & & 2] & ® <]
TRWDO %HQHII & &

*RU 2WKHU 7D]
$GMXVWPHQW ® & & ® & & & &

/IRQJ THUP ,QFHQWLYHYV

9DOXH RI $FFHOHUDWHG

6WRFN 2 iWLR( & &
9DOXH RI $SFFHOHUDWHG

5BHVWULFWHG 6WRFN

8QLl /V & &

7TRWDO 9DOXH RI
$FFHOHUDWHG (TXLW\

*UDQWYV e ®
7RWDO 9DOXH $00
%HQHILWYV ® ®
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$UWKXU & %BXWFKHU

7HUPLQDWLRQ

,QYROXQWDU\
7HUPLQDVI9ROXQ\7HUPLQDW&KDQJF)ROORZLQJ

3D\PHQWYV 'XH 8SRIRU &D7HUPLQDW :LWKRLQ &RQW&KDQJH
&RQWL R0

7HUPLQDWLRQ

([HFEXWLYH &RPSHQVDW

'LVDELOLW'HDWS5HWLUHPHQW

&DVK 6HYHUDQFH

%DVH 6DODU\ ®
%BRQXV e®
3UR UDWD 7DUJHW

%RC XV ®

7TRWDO &DVK 6HYHUD&® FH
%HQHILWYV
+HDOWK DQG :HOIDUH

%HQI ILWV ®
3RVW 7HUPLQDWLRQ /LIH
,QVXUDQFH ®
(I[HFXWLYH 5HWLUHPHQW
30 1Q &
2WKHU % IQHIL ®
7RWDO %HQHIIL @
* RU 2WKHU 7D]
$GMXVWPHQW e

/RQJ 7THUP ,QFHQWLYHV
9DOXH RI $FFHOHUDWHG
BWRFN 2 iWLR( e
9DOXH RI $FFHOHUDWHG
SHVWULFWHG 6WRFN
8Ql JV e

7TRWDO 9DOXH RI
$FFHOHUDWHG (TXLW\

*UDQWYV ®
7RWDO 9DOXH $00
%BHQHILWYV ®

® & ®
& & &
e e
& ®
® =] =]
=<] & &
& & &
xe xe e
& ® ®
® ®e &
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e
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(IHFEXWRVPHS HQVDWLRQ

-RVHSK 0 )LW]JJHUDOG

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQDVI9ROXQ\7HUPLQDW&KDQJF)ROORZLQJ
3D\PHQWYV 'XH 8SRIRU &D7HUPLQDWI:LWKRLQ &RQW&KDQJH 'LVDELOLW HDWSHWLUHPHQW

7HUPLQDWLRQ &DXV| &RQWL R0

&DVK 6HYHUDOQFH

%DVH 6DODU\ & & & & & & &
%RQXV & & & & & & &
3UR UDWD 7DUJHW

%WRQXV & =]

7TRWDO &DVK 6HYHUD® FH &

%HQHILWYV
+HDOWK DQG :HOIDUH

%HQL ILWYV & & & & =] <] ]
3RVW 7THUPLQDWLRQ /LIH
,QVXUDQFH & & & & & & &
([HFXWLYH 5HWLUHPHQW
30 'Q <] & &
2WKHU % {QHIL & & & & & =] & <]
7TRWDO %HQHIL ® ®

*RU 2WKHU 7D]
$GMXVWPHQW ® & ® ® & & & ®

/RQJ 7THUP ,QFHQWLYHV

9DOXH RI $FFHOHUDWHG
6WRFN 2 iWLRC( & &

9DOXH RI $FFHOHUDWHG
S5HVWULFWHG 6WRFN
8Ql VvV ® ®

7TRWDO 9DOXH RI
$FFHOHUDWHG (TXLW\

*UDQWYV ® ®
7RWDO 9DOXH $0O
%HQHILWYV & &
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([HFEXWLYH &RPSHQVDW

-HITUH\ % OLUYLVYV

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQDVI9ROXQ\7HUPLQDW&KDQJF)ROORZLQJ
3D\PHQWYV 'XH 8SRIRU &D7HUPLQDWI:LWKRLQ &RQW&KDQJH 'LVDELOLW HDWSHWLUHPHQW

7HUPLQDWLRQ &DXV| &RQWL R0

&DVK 6HYHUDOQFH

%DVH 6DODU\ & & & & & & &
%RQXV & ® & & & & &
3UR UDWD 7DUJHW

%RQXV & &

7TRWDO &DVK 6HYHUD®FH &

%HQHILWYV
+HDOWK DQG :HOIDUH

%HQL ILWV & & & & & & &
3RVW 7THUPLQDWLRQ /LIH
,QVXUDQFH =] & & & & & &
([HFXWLYH 5HWLUHPHQW
30 'Q ® & &
2WKHU % 1IQHIL & & & & & & & &
7TRWDO %HQHIL & &

*RU 2WKHU 7D]
$GMXVWPHQW ® & ® ® &® ® ® ®

/IRQJ 7THUP ,QFHQWLYHV

9DOXH RI $FFHOHUDWHG
6WRFN 2 'WLRC & &

9DOXH RI $SFFHOHUDWHG
5HVWULFWHG 6WRFN
8QLl /V & &

7TRWDO 9DOXH RI
$FFHOHUDWHG (TXLW\

*UDQWYV & &
7TRWDO 9DOXH $0O
%HQHILWYV & &

(PSOR\HHV LQFOXGLQJ 1(2V DUH QRW HQWLWOHG WR DQ\ EHQHILWY XSRQ WHUPLQDWLR(
EXW XQH[HUFLVHG VWRFN RSWLRQV DUH IRUIHLWHG DV Rl WKH GDWH Rl WHUPLQDWLRQ |

1R EHQHILWY ZHUH SD\DEOH XSRQ YROXQWDU\ WHUPLQDWLRQ E\ RXU 1(2V DV RI '"HFHPEH!I
OHVVUV ODKRQH\ %UHQQDQ )LW]JJHUDOG DQG OLUYLVV ZHUH UHWLUHPHQW HOLJLEOH D

$PRXQWYV LQ WKLV FROXPQ UHSUHVHQW EHQHILWY SD\DEOH XSRQ LQYROXQWDU\ WHUPLQ!
WHUPLQDWLRQ IRU FDXVH RU LQ FRQQHFWLR OHVVUV ODKRQH\ %UHQQDQ ')LWARXDMOG IR
UHSUHVHQW EHQHILWY SD\DEOH SXUV XD@® MQMERXRWELY L USIGO QIO 3BRQXEVH OHOLFWEOH %!
ODKRQH\ %UHQQDQ )LW]JHUDOG DQG OLUYLVV DUH HOLJLEOH WR UHBMHY® REM G BILM E OH
DQ\ SD\PHQWYV RI EHQHILWY XQGHU WKH 6HYHUDQFH 30DQ $PRXQWYV IRU OU %XWFKHU UF
%RQXV 30DQ DQG WKH 6HYHUDQFH 30DQ RQO\ LQ WKH HYHQW RI FHUWDLQ LQYROXQWDU\
RIIHUHG VLPLODU HPSOR\PHQW ZLWKLQ WKH &RPSDOQ\

$00 HTXLW\ DZDUGV JUDQWHG WR RXU H[HFXWLYHV UHTXLUH ERWK D FKDQJH LQ FRQWUR
H[HFXWLYH IRU *RRG 5HDVRQ LQ RUGHU WR DFFHOHUDWH YHVWLQJ SURYLGHG KRZHYHU
FRQWURO WUDQVDFWLRQ GRHY QRW SURYLGH IRU WKH VXEVWLWXWLRQ RU DVVXPSWLRQ
LPPHGLDWHO\ EHFRPH IXO0O\ YHVWHG $PRXQWV LQ WKH 8&KDQJH LQ &RQWURO& FROXPQ I
WR D FKDQJH LQ FRQWURO DQG WKDW WKH VXUYLYLQJ RU DFTXLULQJ HQWLW\ LQ D FKDQ.
DVVXPSWLRQ RI RXWVWDQGLQJ HTXLW'$ DZIDBHRY BRI \&K\D Q% H HQQHRQ WIWMRIOHUDOG DQG OL|
VHYHUDQFH SD\RXWV Rl WKUHH WLPHV WKHLU UHVSHFWLYH EDVH VDODU\ DQG ERQXV XSF
SHULRG 2FWREHU WR )HEUXDU\ DW ZKLFK WLPH WKHLU VHYHUDQFH PXOWLSOLHU :
&RQWURO $JUHHPHQW LQFRUSRUDWHY WKH &RPSDQ\&V PRGLILFDWLRQ WR WKH VHYHU
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WKH &(2 OHYHO O0U ODKRQH\éV VHYHUDQFH PXOWLSOLHU LQ WKH HYHQW RI D FKDQJH LQ
LQ WKH é7HUPLQDWLRQ )ROORZLQJ &KDQJH LQ &RQWURO& FROXPQ UHSUHVHQW EHQHILW\
WHUPLQDWLRQ ZLWKRXW &DXVH RU UHVLJQDWLRQ E\ WKH H[HFXWLYH IRU *RRG 5HDVRQ R
\HDUV Rl D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ )RU D IXUWKHU GHVFULSWLRQ RI RXU .
WLVWRKBOJH LQ &R Q WHLROVSK H HHPHDAMMEY H WR WKHVH WDEOHYV

$PRXQWVASYRKBWD 7DWREHW HERIGINWHWOW WKH DVVXPHG RQ SODQ ERQXV XQGHU RXU $Q
WKH LQFHQWLYH WDUJHW DPRXQW XQGHU WKH SODQ IRU HDFK RI RXU 1(2V
8QGHU WKH $QQXDO %RQXV 30DQ SDUWLFLSDQWYV JHQHUDOO\ PXVW EH HPSOR\HG E\ .

IRU WKHLU LQFHQWLYH DZDUG +RZHYHU LQ WKH HYHQW RI GHDWK UHWLUHPHQW RU FHL
JHQHUDOO\ PD\ UHFHLYH WKHLU SHUIRUPDQFH LQFHQWLYH DZDUGV IRU WKH \HDU RQ D S|
SDUWLFLSDQW ZDV HPSOR\HG E\ XV DQG HOLJLEOH WR SDUWLFLSDWH VXEMHFW WR FHUV
GHVFULSWLRQ RI RXU $QQXDO BHRMUXYDINODM SUAORMXWHHWRKBEXPPDU\ &RPSHQVDWLRQ
$ZDUGV 7DEOH & $Q OADDHBROQXXW WRB @RPSHQVDWLRQ 'LVFEVNRRBY 7HQPQQHNOWHFMAIVR

,Q GHWHUPLQLQJ WKH YDOXH RI KHDOWK DQG ZHOIDUH EHQHILWY ZH XVHG WKH DVVXPSYV

$PRXQWV LQ WKH &([HFXWLYH 5HWLUHPHQW 30DQé& URZ UHSUHVHQW DPRXQWYV HDUQHG X(
HOLJLEOH IRU EHQHILWY XQGHU WKH SODQ ,Q RUGHU WR EH HOLJLEOH IF \HDUYHRLWY XQ
VHUYLFH PXVW HTXDO SURYLGHG WKDW WKH H[HFXWLYH LV DW OHDVW \HDUV ROG DC
OHVVUV ODKRQH\ %UHQQDQ )LW]JHUDOG DQG OLUYLVV ZHUH HOLJLEOH IRU EHQHILWYV X

$PRXQWY LQ WKH é2WKHU %HQHILWVEé URZ UHSUHVHQW SD\PHQW RI RXWSODFHPHQW VHU"

$PRXQWV LQ WKH é9DOXH RI $FFHOHUDWHG 6WRFN 2SWLRQVé URZ UHSUHVHQW WKH QXPE
RSWLRQV KHOG E\ HDFK 1(2 PXOWLSOLHG E\ WKH GLIIHUHQFH EHWZHHQ WKDW RSWLRQeéV
VWRFN RQ '"HFHPEHU WKH ODVW WUDGLQJ GD\ RI WKH \HDU

$PRXQWV LQ WKH é9DOXH RI $FFHOHUDWHG 5HVWULFWHG 6WRFN 8QLWVE URZ UHSUHVHQV
VHUYLFH EDVHG 568V WKH YHVWLQJ RI ZKLFK ZRXOG KBIX®IFXPPHOH BW PISOMM. 8RO VHE H RVEKH-
DFFHOHUDWHG 568V E\ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ '"HFHPEHU

,Q JHEUXDU\ HDFK RI RXU 1(2V ZzDV DZDUGHG 765 SHUIRUPDQFH EDVHG 56ZD\WXQGHU R>

EDVHG RQ WKH 765 RI RXU FRPPRQ VWRFN UHODWLYH WR WKH Q\MKHRG WKH FRPEGR® “WRIAN

,QGH[ RYHU D WKUHH \HDU SHUIRUPDQFH SHULRG 2XU WRWDO VKDUHKROGHU UHWXUQ SH

FRPSDQLHV LQ WKH 6 3 +HDOWK &DUH ,QGH[ RYHU WKH SHUIRUPDQFH F\FOH FRPSULVLC
$FFRUGLQJO\ LQ )HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKDW

WHVELIHAQXP EHUR! 765 SHURUP DCRH EDVHG5 68 VKDG EHHQHDUHG EDVHG RQWH SHU RUP DORH RIMAUD XQCHUMWHSIRILEP - $ VDUHVXAV

QR VKDUHV RI FRPPRQ VWRFN ZHUH GHOLYHUHG RU RWKHUZLVH PDGH DYDLODEOH WR RXI

,Q )HEUXDU\ DQG HDFK RI RXU 1(2v ZzbV DZDUGHG 765 SHUIRUPDQFH EDVHG 568V X
UHVSHFWLYHO\ WKH DWWDLQPHQW RI ZKLFK ZLOO EH EDVHG RQ WKH 765 RI RXU FRPPRQ
FRPSDQLHV LQ WKH 6 3 +HDOWK &DUH ,QGH[ RYHU D WKUHH \HDU SHUIRUPDQFH DQG V&
DQG 765 363V LI D D SDUWLFLSDQW LV WHUPLQDWHG ZLWKRXW &DXVH RU UHVLJQV I]
'"HFHPEHU LQ WKH \HDU RI JUDQW EXW SULRU WR WKH HQG RI WKH 3HUIRUPDQFH 3HULR:
UHWLUHPHQW DIWHU '"HFHPEHU LQ WKH \HDU RI JUDQW EXW SULRU WR WKH HQG RI WKH
LVVXHG LQ UHVSHFW RI WKH 765 SHUIRUPDQFH EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQ
[ IRU D DERYH WKH ODVW GD\ RI WKH PRQWK SUHFHGLQJ WKH GDWH RQ ZKLFK WKH FK|
HQG RI WKH 3HUIRUPDQFH 3HULRG LQ HDFK FDVH SURUDWHG EDVHG RQ WKH QXPEHU RI F
WR WKH QHDUHVW ZKROH PRQWK ,Q DGGLWLRQ XQGHU RXU DQG 765 363V LI D SD
GLVDELOLW\ EHIRUH WKH HQG RI WKH 3HUIRUPDQFH 3HULRG VKDUHV RI RXU FRPPRQ VWR
568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP KDV EHHQ VDWLVIL
SDUWLFLSDQW KDG EHHQ HPSOR\HG WKURXJK WKH HQG RI WKH 3HUIRUPDQFH 3HULRG

,| D1(2éV HPSOR\PHQW ZDV WHUPLQDWHG ZLWKRXW &DXVH RU LI WKH 1(2 UHVLJQHG IRU °
'"HFHPEHU D WKH DZDUGV XQGHU RXU 765 363 ZRXOG DFFHIRUHJRHQVXEMHFW
SDUDJUDSK DW Rl WDUJHW EHFDXVH WKH &RPSDQ\éV 765 SHUIRUPDQFH GXULQJ WKH
'"HFHPEHU UDQNHG FRPSDUHG WR LWV SHHUV IRU WKDW SHULRG DQG E WKH O
EHFDXVH WKH FKDQJH LQ FRQWURO GLG QRW RFFXU DIWHU '"HFHPEHU LQ WKH \HDU RI J
SHUIRUPDQFH 3HULRG IRU WKH DZDUGV XQGHU WKH DQG 765 363V ZH DUH XQDEOH
SHUIRUPDQFH EDVHG 568V WKH 1(2V ZRX0OG EH HQWLWOHG WR LQ WKH HYHQW RI UHWLUH
HYHQWV DVVXPLQJ WKDW WKH &RPSDQ\éV SHUIRUPDQFH DW WKH HQG RI WKH 3HUIRUPDQ
SHULRGY HQGHG 'HFHPEHU D WKH DZDUGV XQGHU RXU 765 363 ZRXOG DFFHOH
IRUHJRLQJ SDUDJUDSK DW RI WDUJHW DQG E WKH DZDUGV XQGHU RXU 765 363 Z
LQ WKH IRUHJRLQJ SDUDJUDSK DW RI WDUJHW EHFDXVH WKH &RPSDQ\éVv 765 SHUIRUP
HQGHG '"HFHPEHU UDQNHG FRPSDUHG WR LWV SHHUV IRU WKDW SHULRG

YRU D GLVFXVVLRQ Rl WKH DFWXDO SHUIRUPDQFH XQGHU RXU DQG 765 363V S
82XWVWDQGLQJ (TXLW\ $ZDUGV $W )LVFDO <HDU (QG &

,Q JHEUXDU\ DQG HDFK Rl RXU 1(2V ZDV DZDUGHG )&) SHUIRUPDQFH EDVHG 56
363 DQG )&) 363 UHVSHFWLYHO\ 2XU $GMXVWHG )&) SHUIRUPDQFH LQ ZDV UHO
DFFRUGLQJO\ LQ )HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKDW SX
'DUJHW QXPEHU RI )&) SHUIRUPDQFH EDVHG 568V KDG EHHQ HDUQHG XQGHU WKH SURJUDF

WODWLYH WR RXU LQWHUQDO ILQDQFLDO SODQ DFFRUGLQGBW HQPYHBIEX D U\ \
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([HFEXWLYH &RPSHQVDW

SXUVXDQW WR WKH WHUPV RI WKH )&) 363 RI WKH WDUJHW QXPEHU RI )&) SHUIRL
SURJUDP 2XU $GMXVWHG )&) SHUIRUPDQFH LQ ZDV UHODWLYH WR RXU LQWHUC
WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKDW SXUVXDQW WR WKH WHUPV RI WKH
SHUIRUPDQFH EDVHG 568V KDG EHHQ HDUQHG XQGHU WKH SURJUDP $00 RI VXFK XQLWYV .
RYHU D WKUHH \HDU SHULRG LQFOXVLYH RI WKH SHUIRUPDQFH SHULRG 8QGHU WKH

WHUPLQDWHY GXH WR UHWLUHPHQW DIWHU WKH SHUIRUPDQFH SHULRG EXW SULRU WR WHK
VWRFN ZLOO EH LVVXHG LQ UHVSHFW RI WKH )&) SHUIRUPDQFH EDVHG 568V DV WR ZKLFK
VDWLVILHG RQ D SURUDWHG EDVLY EDVHG RQ WKH QXPEHU RI PRQWKY ZRUNHG GXULQJ W
PRQWK DQG LI D SDUWLFLSDQWeéeV HPSOR\PHQW WHUPLQDWHY GXH WR GHDWK RU GLVDEL
RXU FRPPRQ VWRFN ZLOO EH LVVXHG LQ UHVSHFW RI WKH )&) SHUIRUPDQFH EDVHG 568V I
KDYH EHHQ VDWLVILHG DV LI WKH SDUWLFLSDQW KDG EHHQ HPSOR\HG WKURXJK WKH HQC
WKH WHUPV RI RXU &€KDQJH LQ &RQWURO $JUHHPHQWY WKH YHVWLQJ RI )&) SHUIRUPDQF|
DFFHOHUDWHG RQ D SUR UDWD EDVLVY EDVHG RQ WKH QXPEHU RI PRQWKY ZRUNHG GXULQ
ZKROH PRQWK LQ WKH HYHQW RI ERWK D FKDQJH LQ FRQWURO DQG D VXEVHTXHQW WHUPI

%'l 2C4CVKQ

:H VWULYH WR SD\ RXU HPSOR\HHVY FRPSHWLWLYHO\ FRPSDUHG WR VLPLODU SRVL
DSSURDFK ZRUOGZLGH ZKHWKHU IRU DQ H[HFXWLYH SRVLWLRQ RU DQ KRXUO\ MR
OHYHO DQG SD\ JUDGH WLPH ZLWK XV DQG WLPH LQ FXUUHQW UROH H[SHULHQFFH
PDWFK WKH DSSOLFDEOH PDUNHW %\ GRLQJ VR ZH EHOLHYH ZH PDLQWDLQ D KLJ
FRPSHQVDWLRQ ZH SDLG WR WKH PHGLDQ HPSOR\HH LQ DFFRUGDQFH ZLWK WKLV

8QGHU UXOHVY DGRSWHG SXUVXDQW WR WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQ
5HIXODWLRQ 6 . ZH DUH UHTXLUHG WR FDOFXODWH DQG GLVFORVH WKH WRWDO |
UDWLR RI WKH WRWDO FRPSHQVDWLRQ SDLG WR WKH PHGLDQ HPSOR\HH DV FRPSI
ODKRQH\ RXU &(2 7KH IROORZLQJ SDUDJUDSKV GHVFULEH RXU PHWKRGRORJ\ DQC

JRU RXU ODVW FRPSOHWHG ILVFDO \HDU

i WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH HPSOR\HH LGHQWLILHG DW PHGLD
DQGb

i WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 ZzDV

%DVHG RQ WKLV LQIRUPDWLRQ IRU WKH UDWLR RI WKH DQQXDO WRWDO FRPS|
FRPSHQVDWLRQ RI bOO HPSOR\HHV RWKHU WKDQ RXU &(2 zZDV HVWLPDWHG WR E

7KH sb\ UDWLR LV D UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQQHU FRQVLV
UHFRUGY DQG WKH PHWKRGRORJ\ GHVFULEHG EHORZ 7KH 6(& UXOHV IRU LGHQWL
UDWLR EDVHG RQ WKDW HPSOR\HHéV DQQXDO WRWDO FRPSHQVDWLRQ DOORZ FRP
FHUWDLQ H[FOXVLRQY DQG WR PDNH UHDVRQDEOH HVWLPDWHY DQG DVVXPSWLRC(
$FFRUGLQJO\ WKH SD\ UDWLR UHSRUWHG E\ RWKHU FRPSDQLHY PD\ QRW EH FRPS
FRPSDQLHV PD\ KDYH GLIITHUHQW HPSOR\PHQW DQG FRPSHQVDWLRQ SUDFWLFHV D
HYVWLPDWHY DQG DVVXPSWLRQV LQ FDOFXODWLQJ WKHLU SD\ UDWLRYV

7R LGHQWLI\ WKH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI DOO RXU HF
PHGLDQ HPSOR\HH WKH PHWKRGRORJ\ DQG WKH PDWHULDO DVVXPSWLRQV DGMX

I 7KH PHGLDQ HPSOR\HH ZKR ZDV XVHG IRU SXUSRVHV RI FDOFXODWLQJ WKH &(2 :
ZH LGHQWLILHG IRU &(2 3D\ 5SDWLRHEHVEKORWHHDIRHE FKDQJH LQ RXU HPSOR\HH ¢
FRPSHQVDWLRQ DUUDQJHPHQWY VLQFH WKDW PHGLDQ HPSOR\HH ZDV LGHQWLIL
UDWLR GLVFORVXUH :LWK UHVSHFW WR WKH DQQXDO WRWDO FRPSHQVDWLRQ R
WKH HOHPHQWY RI VXFK HPSOR\HHéV FRPSHQVDWLRQ IRU LQ DFFRUGDQFH Z
5HIXODWLRQ 6 . UHVXOWLQJ LQ I DHWHDW P R GFIRW S 8 QVIDW EPRGQGLRDQ HPSOR\VHH
WKH PRQWK SHULRG HQGHG 'HFHPEHU ,Q DGGLWLRQ WKH PHGLDQ HPS(
D ERQXV WKDW ZDV SDLG LQ HDUO\ &RPSDQ\ PDWFKLQJ FRQWULEXWLRQV WHF
WKH LPSXWHG LQFRPH IRU &RPSDQ\ SDLG WHUP OLIH LQVXUDQFH DQG

T :LWK UHVSHFW WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 ZH XVHG W|
WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW

BUR[\ 6WDWHPHQW



2C[ 8GNU 2GTHQTOCPEG

7KLV VHFWLRQ VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH &RPSHQVDWLRQ 'LV
LQFOXGHV DGGLWLRQDO GLVFXVVLRQ Rl WKH REMHFWLYHV RI RXU H[HFXWLYH FRI
&RPSDQ\ V ILQDQFLDO DQG RSHUDWLRQDO SHUIRUPDQFH

$V UHTXLUHG E\ 6HFWLRQ D RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &R
5HIJXODWLRQ 6 . ZH DUH SURYLGLQJ WKH IROORZLQJ LQIRUPDWLRQ DERXW WKH U
SDLG DV GHILQHG E\ 6(& UXOHV &$3 DQG FHUWDLQ ILQDQFLDO SHUIRUPDQFH Pt
FRQFHUQLQJ RXU SD\ IRU SHUIRUPDQFH SKLORVRSK\ DQG KRZ ZH DOLJQ H[HFXWL)
SHUIRUPDQFH UHIHU WR &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV VHFWLRQ RI WK

2C[ 8GTUWU 2GTHQDNGPEG

$YHUDJH $YHUDJH
6XPPDURRPSHQVDWRRYH RI . QLWLDO )L[HG
&RPSHQVDW#WMRMD 0 0\_3D% WRVPHQW %DVHG 2Q

6 XPPDU\ 7TDEOH IRU 1RQRQ 3(2 3HHU *URXS $GMXVWHG
&RPSHQVDWRRGHQVDWI(RQADPHG 1DPHG 7TRWDO 7TRWDO 1IHW IHW
7DEOH 7TRWBWXROO\ 3DGHWRWLYH ([HFXWLGKMMDUHKRGBBBUHKROGHUQFRPH 6DOHV

<HDU &(2 3(2 &(2 3(2 2IILFHUV 2IILFHUV S5HWXUQ 5HWXUQ PLOOLRQV PLOOLRQV

7KH &(2(2 DQG 1(2 1RQ 3(2 1DPHG ([HFXWLYH 2IILFHUV LQFOXGHG LQ WKH DERYH FRPSHQV

<HDU &(2 3(2 1RQ 3(2 1(2V
OLFKDHO ) ODKRQBQLHO - %UHQQDQ -RVHSK 0 )LW]JJHUDOG -HIIHUH\ - OLUYLVV LC
OLFKDHO ) ODKRQ@BQLHO - %UHQQDQ -RVHSK 0 )LW]JHUDOG -HIIHUH\ - OLUYLVV L
OLFKDHO ) ODKRQBWQLHO - %UHQQDQ -RVHSK 0 )LW]JHUDOG -HIIHUH\ - OLUYLVV L

&RPSHQVDWLRQ $FWXDOO\ 3DLG WR WKH &(2 3(2 UHIOHFW WKH IROORZLQJ DGMXVWPHQW
&RPSHQVDWLRQ 7DEOH

$GMXVWPHQWYV WR '"HWHUPLQH &RPSHQVDWLRQ é$FWXDOO\ 3DLGé IRU &(2 3(2
7TRWDO 5HSRUWHG LQ 6XPPDU\ &RPSHQVDWLRQ 7DEOH

/HVV &KDQJH LQ $FWXDULDO 3UHVHQW 9DOXH UHSRUWHG XQGHU WKH é&KDQJH LQ 3HQVL!
9DOXH DQG 1RQ TXDOLILHG '"HIHUUHG &RPSHQVDWLRQ (DUQLQJVéE &ROXPQ RI WKH 6&7

30XV é6HUYLFH &RVWEé IRU 3HQVLRQ 30DQV
/HVV IRU $PRXQWYV 5HSRUWHG XQGHU WKH é6WRFN $ZDUGVé &ROXPQ LQ WKH 6&7
/HVV IRU $PRXQWYV 5HSRUWHG XQGHU WKH é2SWLRQ $ZDUGVé &ROXPQ LQ WKH 6&7

30XV WKH )DLU 9DOXH RI $ZDUGV *UDQWHG GXULQJ FRYHUHG \HDU WKDW 5HPDLQ 8QYHVYV
DV RI <HDU HQG

30XV WKH &KDQJH LQ )DLU 9DOXH IURP SULRU <HDU HQG WR FXUUHQW <HDU HQG RI $ZDU
*UDQWHG SULRU WR FRYHUHG \HDU WKDW ZHUH 2XWVWDQGLQJ DQG 8QYHVWHG DV RI <HD

30XV WKH &KDQJH LQ )DLU 9DOXH IURP SULRU <HDU HQG WR 9HVWLQJ 'DWH RI $ZDUGV *U
SULRU WR FRYHUHG \HDU WKDW 9HVWHG GXULQJ FRYHUHG \HDU

/HVV WKH )DLU 9DOXH DV RI SULRU <HDU (QG RI $ZDUGV *UDQWHG SULRU WR FRYHUHG \H
WKDW ZHUH )RUIHLWHG GXULQJ FRYHUHG \HDU

7TRWDO $GMXVWPHQWYV
&RPSHQVDWLRQ $FWXDOO\ 3DLG

6&RPSHQVDWLRQ $FWXDOO\ 3DLGé GRHVY QRW FRUUHODWH WR WKH WRWDO DPRXQW RI FD
LV GLIITIHUHQW IURP éUHDOL]DEOHé RU EUHDOL]HGé FRPSHQVDWLRQ DV UHSRUWHG LQ WK
FDOFXODWLRQ WKDW LQFOXGHY WKH LQFUHDVH RU GHFUHDVH LQ YDOXH RI FHUWDLQ HOt
FRPSHQVDWLRQ JUDQWHG LQ D SULRU \HDU LQ DFFRUGDQFH ZLWK ,WHP Y RI 5HIXODYV
UHFHLYHG PD\ LQ IDFW EH GLIIHUHQW IURP WKH DPRXQWY GLVFORVHG LQ WKHVH FROXP
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3D\ 9HUVXV 3HUIRUPDQ

7KH DYHUDJH &RPSHQVDWLRQR® VKD OQ@WV 3WDH ICD HWF W WVKKHH IR O O R Z L @ B DSEHVQIMDNFEHR@WWH GU R P
LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

$YHUDJH $YHUDJH $YHUDJH
$ GNP HOVVR' HMLP LOHS YHIDIH&RP SHODWRQE PXD@ 3DIGEIRUL RQ3(2 1 (2 V

7TRWDO 5HSRUWHG LQ 6XPPDU\ &RPSHQVDWLRQ 7DEOH

/HVV &KDQJH LQ $FWXDULDO 3UHVHQW 9DOXH UHSRUWHG XQGHU WKH é&KDQJH LQ
SBHQVLRQ 9DOXH DQG 1RQ TXDOLILHG '"HIHUUHG &RPSHQVDWLRQ (DUQLQJVé &ROXPQ
RI WKH 6&7

30XV é6HUYLFH &RVWEé IRU 3HQVLRQ 30DQV
/IHVV $PRXQWY 5HSRUWHG XQGHU WKH é6WRFN $ZDUGVé &ROXPQ LQ WKH 6&7
/IHVV $PRXQWYV 5HSRUWHG XQGHU WKH é2SWLRQ $ZDUGVE &ROXPQ LQ WKH 6&7

30XV WKH )DLU 9DOXH RI $ZDUGV *UDQWHG GXULQJ FRYHUHG \HDU WKDW 5HPDLQ
8QYHVWHG DV RI <HDU HQG

30XV WKH &KDQJH LQ )DLU 9DOXH IURP SULRU <HDU HQG WR FXUUHQW <HDU HQG RI
$ZDUGV *UDQWHG SULRU WR FRYHUHG \HDU WKDW ZHUH 2XWVWDQGLQJ DQG 8QYHVWHG
DV Rl <HDU HQG

30XV WKH &KDQJH LQ )DLU 9DOXH IURP SULRU <HDU HQG WR 9HVWLQJ 'DWH RI $ZDUGV
*UDQWHG SULRU WR FRYHUHG \HDU WKDW 9HVWHG GXULQJ FRYHUHG \HDU

/HVV WKH )DLU 9DOXH DV RI SULRU <HDU (QG RI $ZDUGV *UDQWHG SULRU WR FRYHUHG
\HDU WKDW ZHUH )RUIHLWHG GXULQJ FRYHUHG \HDU &

7TRWDO $GMXVWPHQWYV
&RPSHQVDWLRQ $FWXDOO\ 3DLG

6&RPSHQVDWLRQ $FWXDOO\ 3DLGé GRHVY QRW FRUUHODWH WR WKH WRWDO DPRXQW RI FD
LV GLIITHUHQW IURP éUHDOL]DEOHé& RU éUHDOL]HGé FRPSHQVDWLRQ DV UHSRUWHG LQ WK
FDOFXODWLRQ WKDW LQFOXGHV WKH LQFUHDVH RU GHFUHDVH LQ YDOXH RI FHUWDLQ HOF}
FRPSHQVDWLRQ JUDQWHG LQ D SULRU \HDU LQ DFFRUGDQFH ZLWK ,WHP Y RI 5HIXODYV
UHFHLYHG PD\ LQ IDFW EH GLIIHUHQW IURP WKH DPRXQWY GLVFORVHG LQ WKHVH FROXP

‘H VHOHFWHG WKH 6WDQGDUG 3RRU 6 3 +HDOWK &DUH ,QGH[ UHIHUUHG WR KHUHLQ
SXUSRVHV RI WKLV GLVFORVXUH ZKLFK ZDV FRPSULVHG RI FRPSDQLHV IRU WKH \HDU
FODVVLILHG DV PHPEHHD GRWKVEB UH&SHFWRU SULPDULO\ HQJDJHG LQ +HDOWK &DUH (TXLS
%LRWHFKQRORJ\ DQG /LIH 6FLHQFHV LQFOXGLQJ WKH &RPSDQ\ DQG RWKHU PLG FDS DQG
LV WKH VDPH SHUIRUPDQFH SHHU JURXS VHOHFWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH
SHUIRUPDQFH EDVHG GHIHUUHG VWRFN XQLWV '68V DQG 568V JUDQWHG WR RXU 1(2V LQ
&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV VHFWLRQ WLWOHG &/RQJ 7HUP ,QFHQWLYHVé LQ

$GMXVWHG S BBDVOHYWY WKH PRVW LPSRUWDQW ILQDQFLDO SHUIRUPDQFH PHDVXUH WK
WDEOH XVHG E\ WKH &RPSDQ\ WR OLQN FRPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 1(2V LC
\HDU WR WKH &RPSDQ\éV SHUIRUPDQFH $GMXVWHG 1HW 6DOHV LV D QRQ *$$3 PHDVXUH D
WKH LPSDFW RI UHYHQXH IURP DFTXLVLWLRQV FRPSOHWHG DIWHU WKH HVWDEOLVKPHQW
FXUUHQF\ IOXFWXDWLRQV )RU D UHFRQFLOLDWLRQ RI $GMXVWHG 1HW 6DOHV WR WKH PF
LOQWR KRZ $GMXVWHG 1HW 6DOHV LV FRQVLGHUHG E\ PDQDJHPHQW SOHDVH VHH $QQH[ $

BUR[\ 6WDWHPHQW



3D\ 9HUVXV 3HUIRUPDQFH

#PCN[UKU QH VJG +PHQTOCVKQP 2TGUGP
2GTHQTOCPEGi6CDNG

$V GHVFULEHG LQ PRUH GHWDLO LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV
H[HFXWLYH FRPSHQVDWLRQ SURJUDP UHIOHFWV RXU FRPPLWPHQW WR SD\ IRU SH
&RPSDQ\ 6HOHFWHG OHDVXUH IRU SXUSRVHV RI HYDOXDWLQJ 3D\ YHUVXV 3HUIRUF
ZLWKLQ RXU $QQXDOX®»EBBNY\BQD QDFQRU LQ DFKLHYLQJ WKH SHUIRUPDQFH WDUJF
FRPSHQVDWLRQ:EUBRHUMRN &RPSDQ\ XWLOL]JHV VHYHUDO SHUIRUPDQFH PHDVXUHYV
&RPSDQ\ SHUIRUPDQFH QRW DOO RI WKRVH &RPSDQ\ PHDVXUHV DUH SUHVHQWHG
DFFRUGDQFH ZLWK ,WHP Y RI 5HIXODWLRQ 6 . ZH DUH SURYLGLQJ WKH IROOR
EHWZHHQ LQIRUPDWLRQ SUHVHQWHG LQ WKH 393 7DEOH

%#2 CPF 654

7KH JUDSK EHORZ VKRZV WKH UHODWLRQVKLS EHWZHHQ L WKH WKUHH \HDU WRW
UHWXUQ RQ WKH +HDOWK &DUH ,QGHZDVQLAPANVWBBH Q\WRXXPERPPRQ VWRFN DQG L
RQ 'HFHPEHU DQG WKDW DQ\ GLYLGHQGV ZHUH UHLQYHVIVHIGU ®FBR ULL WKH
RXU QRQ 3(2 1(2V IRU HDFK RI DQG

5HODWLRQVKLS %YHWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG DQG &RPSDQ\ 3HHU *U|
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3D\ 9HUVXV 3HUIRUPDQ

%2 CPF OGV +PEQOG

7KH JUDSK EHORZ VKRZV WKH UHODWLRQVKLS EHW&FHIY2RRQ G W\ H QFRID IH &S/ |

QRQ 3(2 1(2V IRU HDFK RI DQG

5HODWLRQVKLS %HWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG DQG 1HW ,QFRPH

#2 CPF #FLWUVGF 0OGV 5CNGU

7KH JUDSK EHORZ VKRZV WKH UBGR\L\W 8 &KILBWE BIVMIZHWH QP R WKH &$3 IRU RXU &(2
&$3 IRU RXU QRQ 3(2 1(2V IRU HDFK RI DQG
5HODWLRQVKLS %HWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG DQG $GMXVWHG 1HW 6

BUR[\ 6WDWHPHQW



3D\ 9HUVXV 3HUIRUPDQFH

2C[ 8GTUWU 2GTHQTOCPEG 6CDWNCT .KU
(KPCPEKCN 2GTHQTOCPEG /GCUWTGU HQ"
"GCTi

$V GHVFULEHG LQ JUHDWHU GHWDLO LQ &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV \
H[HFXWLYH FRPSHQVDWLRQ SURJUDP UHIOHFWY D SD\ IRU SHUIRUPDQFH SKLORVR
LQFHQWLYH FRPSHQVDWLRQ SURJUDPY EDVHG RQ DQ REMHFWLYH RI GULYLQJ SUF
ILVWHG EHORZ DUH WKH ILQDQFLDO DQG QRQ ILQDQFLDO SHUIRUPDQFH PHDVXUH)

LPSRUWDQW SHUIRUPDQFH PHDVXUHV ZH XVHG WR OLQNbFRPSHQVDWLRWRDFWXDO
&RPSDQ\ SHUIRUPDQFH

$GMXVWHG (36

$GMXVWHG )&)

$GMXVWHG 1HW 6DOHYV

‘(, 7TDUJHWYV

(PSOR\HH (QJDJHPHQW 7DUJHWYV
(QYLURQPHQWDO 7DUJHWYV

5HODWLYH 7RWDO 6KDUHKROGHU 5HWXUQ

$GMXVWHG (36 $GMXVWHG )&) DQG $GMXVWHG 1HW 6DOHYV DUH QRW SUHSDUHG LQ DFFRUG!
ILQDQFLDO PHDVXUHV WR WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUHV DQ
FRQVLGHUHG E\ PDQDJHPHQW SOHDVH VHH $QQH[ $ WR WKLV 3UR[\ 6WDWHPHQW
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2TOQRQUCN

HEXKUQT] 8Q G VQ #RRTQ
%QORGPUCVKQP QH 1WT (
"ZGEWVKXG 1HHKEGTU

VIJG EQORGPUCVKQP QH VJG 0COGF "ZGEWVKXG 1HHKEGTU |C UENQUGF

1IWT $QCTF QH &KTGEVQTU WPCPKOQWUN/[ (M@ BEWIGOGRPETQX @N XQVG
RWTUWCPV VQ +VGO QH 4GIWNCVKQP 5 -

6HFWLRQ $ Rl WKH ([FKDQJH $FW UHTXLUHV WKDW ZH SURYLGH RXU VWRFNKROG
QRQ ELQGLQJ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI WKH QDPHG H[HFXWLYH F
DFFRUGDQFH ZLWK WKH FRPSHQVDWLRQ GLVFORVXUH UXOHV RI WKH 6(& 2XU %REL
RSSRUWXQLW\ RQ DQ DQQXDO EDVLV DQG GHSHQGLQJ LQ SDUW RQ WKH RXWFRP
EH KHOG DW RXU $QQXDO OHHWLQJ RI 6WRFNKROGHUYV

$V GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VIVR RDESH[RFXMDLWH F
FRPSHWLWLYH FRPSHQVDWLRQ RSSRUWXQLWLHYVY WR RXU H[HFXWLYHV ZLWK DFWX
RI &RPSDQ\ SHUIRUPDQFH WDUJHWY DQG LQGLYLGXDO SHUIRUPDQFH REMHFWLYH\
RI RXU EXVLQHVYV VWUDWHI\ DQG FUHDWLRQ RI ORQJ WHUP VWRFNKROGHU YDOXH

'ZGEWVKXG %QORGPUCVKQP 2TQITCO $G!

2XU &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV D VWURQJ IRXQGDWLRQ IRU RXU FRP!
H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ HITHFWLYHO\ 7KH IROORZLQJ NH\ DVSHF
WKH IRXQGDWLRQ IRU RXU FRPSHQVDWLRQ SURJUDP

9JCV 9G &0Q

bb8VH PL[ RI VKRUW DQG ORQJ WHUPrhIQFIHYQHWR YSROLF\ IRU WKH UHFRYHU\ éFO
FRPSHQVDWLRQ DQG HPSKDVL]H ORGBIRWWURQ RI FHUWDLQ LQFHQWLYH FRPSH

bbb8VH PL[ RI IL[HG DQG YDULDEOH FRPIGEOVEWENPLEFEYFXPVWDQFHV

HPSKDVL]H YDULDEOH DW ULVN SH UWlRISFIDEOAHHEIDQMWMIEUQDO SD\ HTXLW\ LQ IRU
FRPSHQVDWLRQ FRPSHQVDWLRQ GHFLVLRQV

bbb(PSOR\ D 8GRXEOH WULJJHUé& ERWHKbBERDMUH §QDFROWVFHRO MHYG OV DQG PL
WHUPLQDWLRQ ZLWKRXW FDXVH RU IRUDIRRGNUHDHR QU RXI$ FRVPIEDQLHYV

SD\PHQWV DQG DFFHOHUDWHG YHVWLQJIFRbHEXI® ) 8ERYAE¥cHQW FRPSHQVDW

ZKHUH WKH VXUYLYLQJ RU DFTXLULQgJ#ég,y\OLVWL\Q\/ngvM\/,JFWCy\(HA\/RRwKH &RPSHQVI

DVVXPHYV RXWVWDQGLQJ HTXLW\ DZDUGY,
bbb$SVVHVV ULVN RI LQFHQWLYH FRPSHQVD
bbbODLQWDLQ VWRFN RZQHUVKLS JXLGHRLYBBYRU H[HFXWLYHV

DQGbGLUHFWRUYV

BUR[\ 6WDWHPHQW



3URSRVDO $GYLVRU\ 9RWH WR $SSURYH WKH &RPSHQVDWLRQ RI 2XU 1DPHG ([HF

9JCV 9G &QPiV &0Q

bbb'R QRW SURYLGH LQFRPH WD[ JURVWKIS'R GIRFMH SWUPQ W IORIEDWQR ®U KHGJIL(
EHQHILWYV YDOXH RI RXU FRPPRQ VWRFN E\ RXU H

bbb'R QRW SURYLGH DQ\ H[FLVH WD[ JURYYYHSWREWHYHUDQFH RU
RWKHU SD\PHQWYV LQ WKH HYHQW R| DbBKIRQORWESAROUWURGISULFLQJ RI XQGHL
ZLWKRXW VWRFNKROGHU DSSURYDO

2C[ HQT 2GTHQTOCPEG

‘H EHOLHYH RXU HPSKDVLVY RQ DW ULVN SHUIRUPDQFH EDVHG LQFHQWLYH FRPSH
DZDUGV DQG ORQJ WHUP HTXLW\ DZDUGV & DOLJQV RXU H[HFXWLYHV ZLWK RXU E
LQWHUHVWY RI RXU VWRFNKROGHUV SURYLGLQJ éSD\ IRU SHUIRUPDQFHé DQG SX
EDWDbULVN &

# SKIPKHKECPV 2QTVKQP QH 1WT 0'1Ui 6CTIGV 6&% KU #V ¢
2GTHQTOCPEG $CUGF %%QORGPUCVKQP

2XU &RPSHQVDWLRQ &RPPLWWHH WLHV D VLIJQLILFDQW SRUWLRQ RI WKH SULPDU\
SHUIRUPDQFH EDVHG LQFHQWLYH RSSRUWXQLWLHV )RU DSSUR[LPDWHO\

7'& IRU RXU &(2 DQG DSSUR[LPDWHO\ RI WKH WDUJHW YDOXH Rl WIKH SULPDU\
JURXS FRQVLVWHG RI DW ULVN SHUIRUPDQFH EDVHG LQFHQWLYH FRPSHQVDWLR
SHUIRUPDQFH EDVHG LQFHQWLYH FRPSHQVDWLRQ SOHDVH VHH WE&S$ &GRS HGDIDW
3RUWLRQ RI 2XU 1(2Ve 7DUJHW 7'& LV $W 5LVDNQ@HUHRHPWYFRI %D\(HF XWPBHQ'
&RPSHQVDWLRQ 3ULPDU\ (OHPHQWV RI 7RWDO 'LUHFW &RPSHQVDWLRQ &

$FFRUGLQJO\ ZH DVN RXU VWRFNKROGHUV WR YRWH é)25é WKH IROORZLQJ UHVRC

é5(62/9(" WKDW WKH &RPSDQ\éV VWRFNKROGHUY DSSURYH RQ DQ DGYLVRU\ EDVL
RINTLFHUV DV GLVFORVHG LQ WKH &RPSDQ\éeV 3UR[\ 6WDWHPHQW IRU WKH $QQ>
RI 5SHIXODWLRQ 6 . LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV FRP

KLOH WKH YRWH LV DGYLVRU\ LQ QDWXUH ZKLFK PHDQV WKDW LW LV QRQ ELQGL
YDOXHV WKH RSLQLRQV RI RXU VWRFNKROGHUVY DQG ZLOO WDNH LQWR FRQVLGHU
H[HFXWLYH FRPSHQVDWLRQ DUUDQJHPHQWYV :H FXUUHQWO\ FRQGXFW DQQXDO DG
GHSHQGLQJ LQ SDUW WKH RXWFRPH RI WKH YRWH RQ 3URSRVDO ZH LQWHQG W/
FRPSHQVDWLRQ RI WKH QDPHG H[HFXWLYH RIILFHUV DW RXU $QQXDO OHHWLQJ
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'SWKV[ %QORGPUCVKQP 2NCP

7KH IROORZLQJ WDEOH VXPPDUL]JHV LQIRUPDWLRQ DV RI '"HFHPBSIOUDXUV X DEW DWR.
ZKLFK JUDQWY RI VWRFN RSWLRQV 5HVWULFWHG 6WRFN 8QLWYV UHVWULFWHG VW
JUDQWHG IURP WLPH WR WLPH

1XPEHU RI
"HLJKWHG

6HEXULWLHV WR_9%H 1XPEHU RI 6HFXULWLHV
$YHUDJH

,ZVVXHG 8SR 5HPDLQLQJ $YDLODEOH IR
([HUFLVIil[l—R|$FLVH BULFHYRYXUH ,VVXDQFH 8QGHU
2XWVWDQGLREWVWDQGLQI XL W\ &RPSHQVDWLRQ
2SWLRQV 2SWLRQV 30DQV ([FOXGLQJ
':DUUDQWMUUDQWYV DQ@HFXULWLHY 5HIOHFWHG
30DQ &DWHJRU\ DQG 5LJKWV BLIJKWV E &ROXPQ D F

(TXLW\ FRPSHQVDWLRQ SODQV DSSI VHF > O

(TXLW\ FRPSHQVDWLRQ SODQV QRW nQQ"DVo,'ejG E\ \/“EéUL"\"
KRO' HUV

6QVCN

$PRXQWV LQ FROXPQV D DQG E LQFOXGH RXWVWDQGLQJ RSWLRQV XQGHU RXU [
DQG RXU ,3 H[SLUHG RQ -XQH KRZHYHU DZDUGVY PDGH XQGHU WKHVH SODQV \

FROXPQ D DOVR LQFOXGHYV VKDUHV DZDUGHG XQGHU VHU EDHG568V&RPSDQ  /7,3V LQ

SHJRUP DQFH EDVHG5 68 VDQGUHMMEWGWRAN 2 | \IXFK DP RXQADSSUR] P DM KDUHVDUH DAXCEBIXSRQVHWBP HOAR

RXWMEQAQ) &RP SDQ SHIRWP DQFH EDHG5 68 V 6KDUHVXQEH.OLQ) WKH DG 765 SHURUP DQRH EDVHG5 68 VDUHHDLOHG

RYHUDVIKUHH \ HDUSHU RUP DQRHDQGMHYIFHSHURG 7KH 765 SHURUP DQRH EDVHG5 68 VKDYHEHHQLQFOGHG EDVHG RQDAMDO

SHURWP DGFH 7KH 765 SHURUP DQFH EDVHG568 VKDYHEHHQLQFOGHGDWAXP LQJ P O LP XP DFKIHYHP HOWR WH&RP SDQ

SHUIRUPDQFH FULWHULD DQG DFKLHYHPHQW Rl WKH LQGLYLGXDO VHUYLFH FULWHULD RI

LQFOXGHG WKH QXPEHU RI VKDUHV XQGHUO\LQJ WKH PD[LPXP QXPEHU RI XQLWV LQ FROX

WHVE R\ HOUSHURGI URP - DQXDU WURXIK' HHP EHU XQGHMH 765 363 Z DVEHVE HQVELIHWDQGP O] [P XP BIYHO

RSHUIRU XQEHMHSWRILP 7KH 765 SHURUP DQFH EDVHG5 68 VKDYHEHHQLQFOGHGDWAXP LQJI P [ LP XP DFKLHYHP HWR! WH

&RPSDQ\ SHUIRUPDQFH FULWHULD DQG DFKLHYHPHQW RI WKH LQGLYLGXDO VHUYLFH FULY

KDYH LQFOXGHG WKH QXPEHU RI VKDUHV XQGHUO\LQJ WKH WDUJHW QXPEHU RI XQLWV LQ

WHRCH \ HDUSHURGI URP - DQXDU WWRIK' HHP EHU XQGHMWH 765 363 Z DVEHVE HHQVBLIHWDQGP O] [P XP BIYHO

R SHURWP DQFHXQEHMHSIRILDP  6KDUHVXQGEHUDIQ) WKH DG ) &) SHURWP DQFHEDWHG568VKDYH EHHQ LQFOXGHG D

DQG WRIUJHW UHVSHFWLYHO\ WKH DFWXDO QXPEHU RI XQLWV IRU ZKLFK WK
EHHQ VDWLVILHG 6XFK XQLWV UHPDLQ VXEMHFW WR WKH LQGLYLGXDO VHUYLFH FULWHUL

7KLV QX [FOXGHV HVIGWHDRUP R VHYIFH EDVHG5 68 V &RP SDQ. SHIRWP DQFH EDHG568 VD Q G HVWULFWHG VWRFN
JUDQWHG SXUVXDQW WR RXU HTXLW\ SODQV LQFOXGHG LQ FROXPQ D 7KHVH DZDUGV DC
YHQ) DQGGR QRAKDYHDQDWRADWG H HIAVHSUFRH $ FFRUEQI® WHVHLZ DLGVDUHCQRWH GPWGLQWHZ HIKWG DYHDIHH HAVHSUFH

7KLV QXPEHU LQFOXGHYV \t VKIDHV DYDLODEOH IRU LVVXDQFH XQC U RXU /7,
VKBV DYDLODEORKBPRBEXU HPSOR\VHHV XQGHU RXU (PSOR\HH 6WRFN 3XUFKDVH 30DQ ZKLFK
RWKHUbIRUP

‘H KDYH DFTXLUHG D QXPEHU RI FRPSDQLHYV RYHU WKH SDIVVW X PW R D& TKDWING )RS B Q P&
LQFHQWLYH SODQ V LQFOXGLQJ WKH RXWVWDQGLQJ VWRFN RSWLRQV DQG ZDUUDQWV L
RXWVWDQGLQJ XQGHU DVVXPHG SODQV DQG QR DGGLWLRQDO VWRFN RSWLRQV PD\ EH JU
FRQQHFWLRQ ZLWK WKH DFTXLVLWLRQV $VVXPHG VWRFN RSWLRQV WKDW WHUPLQDWH St

BUR[\ 6WDWHPHQW



2TOQRQUCN
#HEFXKUQT][ 8
(WVWTG #F

%QORGPUCVKQ
"ZGEWVKXG 1HHKEGTU

QV
XKU
VK

YIKEJ QWT UVQEMJIQNFGTU YKNN DG RTQXKFGF HWVWTG CF

1IWT $QCTF WPCPKOQWUN[ TGEQO O G PHUCWI € YG[ BIW GSAWGP E |
) [ XQVGL
EQORGPUCVKQP QH QWT PCOGF GZGEWVKXG QHHKEGTU

7KH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ $FW DV ZHO
$FW DOVR UHTXLUHV WKDW ZH SURYLGH RXU VWRFNKR O ®HRWY EALQMEE YR R LR SESIRULW
KRZ ITUHTXHQWO\ ZH VKRXOG VHHN IXWXUH DGYLVRU\ YRWHVY WR DSSURYH WKH FR
GLVFORVHG LQ RXU SUR[\ VWDWHPHQWY SXUVXDQW WR WKH 6(& V FRPSHQVDWLRC
VWRFNKROGHUV PD\ LQGLFDWH ZKHWKHU WKH\ ZRXOG SUHIHU DQ DGYLVRU\ YRWH
RIILFHUVY RQFH HYHU\ RQH \HDU DQQXDO EDVLV WZR \HDUV ELHQQLDO EDVLV |
RQ WKLV SURSRVDO

‘H KDYH GHWHUPLQHG DQ DQQXDO DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDW
VWRFNKROGHUV WR SURYLGH WLPHO\ GLUHFW LQSXW RQ WKH FRPSHQVDWLRQ RI
VWDWHPHQW HDFK \HDU SXUVXDQW WR WKH 6(& V FRPSHQVDWLRQ GLVFORVXUH U
FRPSHQVDWLRQ LV FRQVLVWHQW ZLWK WKH &RPSDQ\ V RQ JRLQJ HQJDJHPHQW ZL
PDWWHUV DQG RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ SROLFLHV DQG SUDF
<($5 IRU DQ DQQXDO DGYLVRU\ YRWH RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HI

‘H UHFRJQL]H WKDW RXU VWRFNKROGHUYV PD\ KDYH GLIIHUHQW YLHZV DV WR ZKDYV
DQG WKHUHIRUH VWRFNKROGHUV PD\ FDVW D YRWH RQ WKH SUHIHUUHG IUHTXHQF
RXU QDPHG H[HFXWLYH RIILFHUV E\ VHOHFWLQJ WKH RSWLRQ RI RQH \HDU DQQXEL
DEVWDLQ ZKHQ YRWLQJ LQ UHVSRQVH WR WKH UHVROXWLRQ VHW IRUWK EHORZ D

5(62/9(" WKDW WKH RSWLRQ RI HYHU\ \HDU DQQXDO EDVLV WZR \HDUV ELHQQL
UHFHLYHV WKH KLJKHVW QXPEHU RI YRWHV FDVW IRU WKLV UHVROXWLRQ ZLOO EF
&RPSDQ\ V VWRFNKROGHUV RQ DQ DGYLVRU\ EDVLV ZLWK ZKLFK WKH &RPSDQ\ KF
QDPHG H[HFXWLYH RIILFHUV DV GLVFORVHG L@ HRROUJ BWR HW V@GV H[FK Q @ J S X&IR/KXDLOM
FRPSHQVDWLRQ GLVFORVXUH UXOHV

'KLOH WKH YRWH LV DGYLVRU\ LQ QDWXUH ZK L RPKRPHIEEDVH W B\DHARMRXW QRQ ELQGL
VWRFNKROGHUV DQG ZLOO WDNH LQWR FRQVLGHUDWLRQ WKH RXWFRPH RI WKH Y|
YRWHV RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV
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#WFKV %QO0OKVVGG 4GRQTV

7KH $XGLW &RPPLWWHH RYHUVHHV RXU &RPSDQ\éeV ILQDQFLDO UHSRUWLQJ SURFH
UHVSRQVLELOLWLHY DV VHW IRUWK LQ WKH $XGLW &RPPKWWBM FKDUWHU ZKLFK
LOYHVWRUV ERVWRQVFLHQWLILF FRP HQYLURQPHQWDO VRFLDO JRYHUQDQFH JRY

ODQDJHPHQW KDV WKH SULPDU\ UHVSRQVLELOLW\ IRU RXU &RPSDQ\éV ILQDQFLDO
VIVWHPV Rl LQWHUQDO FRQWUROV (UQVW <RXQJ //3 (UQVW <RXQJ RXU LQGH
\HDU LV UHVSRQVLEOH IRU H[SUHVVLQJ DQ RSLQLRQ RQ WKH FRQIRUPLW\ RI F
JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV DQG RQ RXU &RPSDQ\éV LQWHU

,Q IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV WKH $XGLW &RPPLWWHH UH)
ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ WKH &RPSDQ\éV $QQXDO 5HSRUW RQ )RUJ
LQFOXGLQJ D GLVFXVVLRQ DERXW WKH TXDOLW\ QRW MXVW WKH DFFHSWDELOLW!
UHDVRQDEOHQHVV RI VLIQLILFDQW MXGJPHQWY DQG WKH FODULW\ RI GLVFORVX|
HYDOXDWLRQ RI WKH &RPSDQ\éeV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWL

7KH $XGLW &RPPLWWHH DOVR GLVFXVVHG ZLWK (UQVW <RXQJ WKH PDWWHUV WK
&RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RD UG&R PROCLIWIDQVIL R\ D G IMKGHKRYIVW  S<ARPXFQLIW
KDV DOVR SURYLGHG WKH $XGLW &RPPLWWHH WKH ZULWWHQ GLVFORVXUHV DQG \
3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG UHJDUGLQJ WKH LQGHSHQGHQW
ZLWK WKH $XGLW &RPPLWWHH FRQFHUQLQJ LQGHSHQGHQFH DQG WKH $XGLW &RP
LQGHSHQGHQFH 7KH $XGLW &RPPLWWHH KDV FRQFOXGHG WKDW (UQVW <RXQJeéV
&RPSDQ\ DQG LWV DIILOLDWHVY LV FRPSDWLEOH ZLWK (UQVW <RXQJéV LQGHSHQG

7KH $XGLW &RPPLWWHH IXUWKHU GLVFXVVHG ZLWK WKH &RPSDQ\éV LQWHUQDO D>
IRU WKHLU UHVSHFWLYH DXGLWV 7KH $XGLW &RPPLWWHH PHHWY DW OHDVW TXD
DQG ZLWKRXW PDQDJHPHQW SUHVHQW WR GLVFXVV WKH UHVXOWY RI WKHLU H[DF
FRQWUROV DQG WKH RYHUDOO TXDOLW\ RI WKH &RPSDQ\eV ILQDQFLDO UHSRUWL/

%DVHG RQ WKH UHYLHZV DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKH $XGLW &R
ILQDQFLDO VWDWHPHQWY EH LQFOXGHG LQ WKH $QQXDO 5HSRUW RQ )RUP . IRU
ILOHG ZLWK WKH 6(& 7KH $XGLW &RPPLWWHH KDV DOVR DSSURYHG WKH VHOHFWL
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO \HDU

7KLV $XGLW &RPPLWWHH 5HSRUW GRHVY QRW FRQVWLWXWH VROLFLWLQJ PDWHULD
DQ\ RWKHU ILOLQJ RI WKH &RPSDQ\ ZLWK WKH 6(& H[FHSW WR WKH H[WHQW WKDW
LQWR DQRWKHU &RPSDQ\ ILOLQJ

7+( $8',7 &200,77((

&KDUOHV - 'RRERNKHDQGRUII
'DYLG - 5RX]

-RKQ ( B6XQXQX

'DYLG 6 :LFKPDQQ
(OOHQ 0 =DQH

BUR[\ 6WDWHPHQW



2TOQRQUCN
4CVKHKECVKQP Q
P

H
I1WT +PFGRGPFGPYV I
2WDNKE #EEQWPVKPI (

#RRQKPVOGPV QH 'TPUV ;QWPI ..2 CU QWT +PFGRGPFGPV |4 VGTGF 2\

1WT $QCTF WPCPKOQWUN[ TGEQOQGPWUG/ICY KEWELYKG P +@;
(KTO HQT VJG HKUECN [GCT

7KH $XGLW &RPPLWWHH RI WKH %RDUG KDV DSSRLQWHG (UQVW <RXQJ //3 DV RXL
IRU WKH ILVFDO \HDU 7KH $XGLW &RPPLWWHH LV GLUHFWO\ UHVSRQVLEOH IR
FRPSHQVDWLRQ DQG IRU WKH RYHUVLIJKW RI WKH ZRUN RI RXU LQGHSHQGHQW UF
Rl GLVDJUHHPHQWY EHWZHHQ PDQDJHPHQW DQG WKH LQGHSHQGHQW UHJLVWHUH
UHSRUWLQJ IRU WKH SXUSRVH RI SUHSDULQJ RU LVVXLQJ DQ DXGLW UHSRUW RU
&RPSDQ\éV HIWHUQDO DXGLWRU FRQWLQXRXVO\ VLQFH

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU DXGLW IHH QHJRWLDWLRQV DVVRFL
/13 ,Q RUGHU WR DVVXUH FRQWLQXLQJ DXGLWRU LQGHSHQGHQFH WKH $XGLW &R
EH D UHJXODU URWDWLRQ Rl WKH LQGHSHQGHQW H[WHUQDO DXGLW ILUP ,Q FRQN
OHDG HQJDJHPHQW SDUWQHU WKH $XGLW &RPPLWWHH DQG LWV FKDLU DUH GLUH
OHDG HQJDJHPHQW SDUWQHU

,Q PDNLQJ LWV GHWHUPLQDWLRQ UHJDUGLQJ ZKHWKHU WR DSSRLQW RU UHWDLQ
ILUP WKH $XGLW &RPPLWWHH WDNHV LQWR DFFRXQW WKH YLHZV RI PDQDJHPHQW
WKH YRWH RI RXU VWRFNKROGHUV ZLWK UHVSHFW WR WKH UDWLILFDWLRQ RI WKF
ILUP 7KH PHPEHUV RI WKH $XGLW &RPPLWWHH DQG WKH %RDUG EHOLHYH WKDW V
DV WKH &RPSDQ\éV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV LQ

5HSUHVHQWDWLYHV RI (UQVW <RXQ JDM3NDUGHE H[S® X VG ® HHRV Y QU DXMOOKNVSRQG W
WKH\ GHVLUWHWPWNR HQW
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3URSRVDO S5DWLILFDWLRQ RI $SSRLQWPHQW RI 2XU ,QGHSHQGH:

2TKPEKRCN #EEQWPVCPV (GGU

7KH IROORZLQJ WDEOH SUHVHQWYV WKH DJJUHJDWH IHHV ELOOHG IRU ISWREHY VLRQ
\HDUV HQGHG 'HFHPEHU DQG 'HFHPEHU

7\SH Rl JHHV

$XGLW )HHV

$XGLW 5HODWHG )HHV

7D[ JHHV

$00 2WKHU )HHV ® ®
6QVCN

$XGLW IHHV DUH IHHV IRU SURIHVVLRQDO VHUYLFHY UHQGHUHG LQ FRQQHFWLRQ ZLWK Wi
DVVHVVPHQW Rl RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ LQFOXGHG LQ ,\
FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU 4XDUWHUO\ 5H
UHJLVWUDWLRQbVWDWHPHQWYV

$XGLW UHODWHG IHHV DUH IHHV IRU VHUYLFHVY UHODWHG WR HPSOR\HH EHQHILW SODQ D.
FRPSOLDQFH ZLWK UHJXODWRU\ UHTXLUHPHQWYV

7D[ IHHVY DUH IRU VHUYLFHY UHODWHG WR WD[ FRPSOLDQFH WD[ SODQQLQJ DQG WD[ DGY
UHWXUQ FRPSOLDQFH DQQXDO GRPHVWLF WD[ UHWXUQ FRPSOLDQFH IRU HPSOR\HH EHQH
JOREDO VWRFN RSWLRQ DQG HPSOR\HH VWRFN SXUFKDVH SURJUDPY DQG VWRFN SURJUDF
DXWKRULWLHY DVVLVWDQFH UHODWHG WR IRUHLJQ WD[ DXWKRULW\ WUDQVIHU SULFLQJ

(UQVW <RXQJ //3 GLG QRW SURYLGH DQ\ éRWKHU VHUYLFHVé GXULQJ WKH SHULRG

#WFEFKV %QOOKVVGGIU 2TG #RRTQXCN 2QNKE]

W LV WKH $XGLW &RPPLWWHHeéV SROLF\ WR DSSURYH LQ DGYDQFH WKH W\SHV DQ
VHUYLFHV WR EH SURYLGHG E\ RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQ\
IXO0 $XGLW &RPPLWWHH DSSURYDO WKH $XGLW &RPPLWWHH KDV GHOHJDWHG DX
SUH DSSURYDO RI DXGLWLQJ DXGLW UHODWHG WD[ DQG DOO RWKHU VHUYLFHYV
UHYLHZHG ZLWK WKH $XGLW &RPPLWWHH DW LWV QH[W VFKHGXOHG PHHWLQJ 7KF
VHUYLFHV IRU DQG DQG LQ GRLQJ VR FRQVLGHUHG ZKHWKHU WKH SURYLV
PDLQWDLQLQJ LQGHSHQGHQFH

BUR[\ 6WDWHPHQW



S5VOQEMJQNFGT 2TQRQUCNU CF
%QORCP[i+PHQTOCVKQP

SVQEMIQNFGT 2TQRQUCNU CPF &KTGEVQ

,Q DFFRUGDQFH ZLWK 5XOH D XQGHU WKH ([FKDQJH $FW DQG WKH DGYDQFH QR
SURSRVDOV DQG GLUHFWRU QRPLQDWLRQV IRU WKH $QQXDO OHHWLQJ RI 6WRF
6HFUHWDU\ DW RXU SULQFLSDO H[HFXWLYH RIILFH RQ RU EHIRUH 1RYHPEHU

/IDZV GLUHFWRU QRPLQDWLRQV VXEPLWWHG IRU LQFOXVLRQ LQ RXU $QQXDO ¢
2FWREHU DQG 1RYHP KDUHFWRU QRPLQDWLRQV E\ RXU VWRFNKROGHU"
RWKHU SURFHGXUHV DQG UHTXLUHPHQWY VHW IRUWK LQ WKH DGYDQFH QRWLFH T
DSSURSULDWH $Q\ SURSRVDOV RU QRPLQHHV UHFHLYHG DIWHU WKLV GDWH ZLOO
([FKDQJH $FW DQG WKH DGYDQFH QRWLFH SURYLVLRQV RI RXU %\ /DZV

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHJRLQJ UHTXLUHPHQWY XQGHU RXU %\ /DZV
VWRFNKROGHUV ZKR LQWHQG WR VROLFLW SUR[LHV LQ VXSSRUW RI GLUHFWRU QF
QRWLFH WKDW VHWV IRUWK WKH LQIRUPDWLRQ UHTXLUHG E\ 5XOH D XQGHU W

6KRXOG \RX ZLVK WR VXEPLW D SURSRVDO RU GLUHFWRU QRPLQDWLRQ KDYH LW
6FLHQWLILF &RUSRUDWLRQ %RVWRQ 6FLHQWLILF :D\ ODUOERURXJK ODVVDFK>
LQFOXVLRQ LQ QH[W \HDUéV 3UR[\ 6WDWHPHQW SURSRVDOV PXVW DOVR VDWLVI\
([FKDQJH $FW 3URSRVDOV WKDW DUH VXEPLWWHG RXWVLGH RI 5XOH D DV ZHC
$QQXDO OHHWLQJ RI 6BWRFNKROGHUV EXW WKDW ZLOO QRW EH LQFOXGHG LQ QHJ
SURFHGXUHV VHW IRUWK LQ WKH DGYDQFH QRWLFH SURYLVLRQ RI RXU %\ /DZV

#PPWCN 4GRQTV VQ EYEBNMOQNFGTU

2XU $QQXDO 5HSRUW WR 6WRFNKROGHUV LQFOXGLQJ ILQDQFLDO VWDWHPHQMW
DFFRPSDQLHV WKLV 3UR[\ 6WDWHPHQW 7KH $QQXDO I\WW®BYW L g YHOAMRRD Y DER\D\E R ¢
ILQDQFLDOV DQG ILOLQJV DQQXD® QE \ZDWW Y CCHXG ZS WA \WKMD 6\ B PHPW B WD QHR XV Z

6WDWHPHQW &RSLHV RI RXU $QQXDO 5HSRUW RQ )RUP . ZKLFK LV RQ ILOH .
I[IUHH Rl FKDUJH ZKR VXEPLWY D UHTXHVW LQ ZULWLQJ WR ,QYHVWRU 5HODWLRQV
:D\ ODUOERURXJK ODVVDFKXVHWWYV RU E\ FDOOLQJ &RSLHV RI DQ

DYDLODEOH XSRQ ZULWWHQ UHTXHVW DQG SD\PHQW RI D IHH FRYHULQJ RXU UHDYV

*QWUGJQNFKPI QH 2TQZ[ /ICVGTKCNU

$SSOLFDEOH UXOHV SHUPLW XV DQG EURNHUDJH ILUPV WR VHQG RQH 1RWLFH RU
VWRFNKROGHUV ZKR VKDUH WKH VDPH DGGUHVVY XQOHVV ZH KDYH UHFHLYHG LQV)
VWRFNKROGHUV 7KLV SUDFWLFH LV NQRZQ DV KRXVHKROGLQJ ,I \RX KROG \RXU
UHGXFLQJ WKH QXPEHU RI FRSLHV RI PDWHULDOV GHOLYHUHG WR \RXU DGGUHVYV
FRQVHQW \RX SUHYLRXVO\ SURYLGHG WR D EURNHU \RX PXVW FRQWDFW WKDW E!
KRXVHKROGLQJ DQG \RX FXUUHQWO\ UHFHLYH PXOWLSOH FRSLHVY RI HLWKHU RXU
\RX ZLVK WR UHFHLYH RQO\ RQH FRS\ RI HDFK Rl WKHVH GRFXPHQWY IRU \RXU KR
WKHVH GRFXPHQWY GXH WR KRXVHKROGLQJ DQG ZLVK WR UHYRNH \RXU FRQVHQW
JLODQFLDO 6ROXWLRQV ,QF E\ PDLO DW +RXVHKROGLQJ 'HSDUWPHQW %URDGULC
(GJHZRRG 1HZ <RUN RU E\ WHOHSKRQH DW

,/ \RX DUH FXUUHQWO\ VXEMHFW WR KRXVHKROGLQJ DQG ZLVK WR UHFHLYH D VHS
WKHVH PDWHULDOV RWWXW ZIHEWHWWHRDW ERVWRQVFLHQWLILF FRP ILQDQFLDOV DC
VWDWHRREW\WDW\ DOVR UHTXHVW SULQWHG FRSLHV RI RXU 1RWLFH RU 3UR[\ 6WDWH
FROQWDFWLQJ ,QYHVWRU 5HODWLRQV %RVWRQ 6FLHQWLILF &RUSRUDWLRQ %R

RU E\ FDOOLQJ ‘H ZLOO GHOLYHU SURPSWO\ XSRQ ZULWWHQ RU R
3UR[\ 6WDWHPHQW RU $QQXDO 5HSRUW WR D VWRFNKROGHU DW D VKDUHG DGGUH
ZDVbGHOLYHUHG
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1VIJGAHQTOCVKQP

1VIJGT /CVVGTU 6JCV /C[ %QOG $GHQTG V
#PPWCNi/GGVKPI

‘H GR QRW NQRZ RI DQ\ RWKHU PDWWHUV WKDW PD\ EH SUHVHQWHG IRU FRQVLGH
SURSHUO\ SUHVHQWHG IRU FRQVLGHUDWLRQ EHIRUH WKH $QQXDO OHHWLQJ WKH
RU SUR[\ YRWLQJ LQVWUXFWLRQ IRUP ZLOO YRWH DV WKH\ GHHP LQ WKH EHVW L«

SQNKEKVCVKQP QH 2TQZKGU CV VJG #PP\

:H ZLOO SD\ WKH FRVWV RI WKLY VROLFLWDWLRQ 2XU GLUHFWRUV RIILFHUV RU F
SULPDULO\ E\ PDLO DQG YLD WKH ,QWHUQHW EXW DGGLWLRQDO VROLFLWDWLRQV
IDFVLPLOH RU RWKHU PHGLXP 1R DGGLWLRQDO FRPSHQVDWLRQ ZLOO EH SDLG Wi
FROQQHFWLRQ ZLWK WKLV VROLFLWDWLRQ :H PD\ HQOLVW WKH DVVLVWDQFH RI EL
SDUWLHV LQ VROLFLWLQJ SUR[LHV :H ZLOO XSRQ UHTXHVW UHLPEXUVH EURNHU
H[SHQVHV LQFXUUHG IRU IRUZDUGLQJ VROLFLWDWLRQ PDWHULDOUMRVEHQHGLFLDO
$OOLDQFH $GYLVRUV D SUR[\ VROLFLWDWLRQ ILUP WR DVVLVW LQ WKH VROLFLW
UHLPEXUVHPHQW RI H[SHQVHV $00 VROLFLWDWLRQ H[SHQVHV LQFOXGLQJ FRVW)
ZLOO EH ERUQH E\ XV

9GDUKVGU

,QIRUPDWLRQ RQ RU FRQQHFWHG WR RXU ZHEVLWH RU WKH ZHEVLWH RI DQ\ WKL
DGGLWLRQ WR DQG QRW D SDUW RI RU LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLYV
WKH GDWH WKHUHRI DQG LV QRW LQWHQGHG WR EH FRQILUPHG RU XSGDWHG E\ U
UHVSRQVLELOLW\ IRU RU HQGRUVHPHQW RI WKH LQIRUPDWLRQ RQ RU FRQQHFWHC

BUR[\ 6WDWHPHQW



#PPGZ #

5HFRQFLOLDWLRQV RI 1RQ *$$3 J)LQDQFLDO OHDVXUHV 8VHG LQ ,QFHQWLYH &

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI FDVK SURYLGHG E\ RSHUDWLQJ DFWLYL
DFFRXQWLQJ SULQFLSOHV LQ WKH 8QLWHG 6WDWHV *$$3 WR $GMXVWHG )UHH &D
)ORZ 3HUIRUPDQFH 6KDUH 3URJUDP )&) 363

LQ PLOOLRQV
&DVK 3URYLGHG E\ XVHG IRU 2SHUDWLQJ $FWLYLWLHV

/HVV 3XUFKDVHV Rl SURSHUW\ SODQW DQG HTXLSPHQW DQG LQWHUQDO XVH VRI
$GG 3URFHHGV RQ GLVSRVDOV RI SURSHUW\ SODQW DQG HTXLSPHQW

JUHH &DVK )ORZ

$GG S5HVWUXFWXULQJ DQG UHVWUXFWXULQJ UHODWHG SD\PHQWYV

$GG $FTXLVLWLRQ UHODWHG SD\PHQWYV

$GG (8 0'5 LPSOHPHQWDWLRQ UHODWHG SD\PHQWYV

$GG 6SHFLDO WD[ SD\PHQWV UHIXQGV FUHGLWYV

$GG /LWLJDWLRQ UHODWHG VHWWOHPHQWYV

#FLWUVGE (TGG %CUJ (NQY

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI QHW VGV SWHES DHW G5 D Q HDF DR UGTHEF E
DQG $QQXDO %RQXV 30DQ

LQ PLOOLRQV
$V UHSRUWHG QHW VDOHYV
1RQ *$$3 DGMXVWPHQWV
,PSDFW RI IRUHLJQ FXUUHQF\ IOXFWXDWLRQV
2WKHU DGMXVWPHQWY QRW LQFOXGHG LQ SHUIRUPDQFH WD UJHW ®

$GMXVWHG QHW VDOHV

$PRXQWY UHSRUWHG LQ PLOOLRQV LQ $QQH[ $ DUH FRPSXWHG EDVHG RQ WKH DPRXQWYV
UHSRUWHG LQ PLOOLRQV PD\ QRW HTXDO WKH WRWDO DPRXQW UHSRUWHG LQ PLOOLRQV
QRWGG GXH WR WKH XVH RI URXQGHG QXPEHUV

SUR[\ 6WDWSHHPHQW



$QQH[ $

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI (DUQLQJYV 3HU 6KDUH SUHSDUHG LQ DFF

$GMXVWHG (36 DV XVHG LQ RXU $QQXDO %RQXV 30DQ
,QFRPH 1HW ,QFRPH
/RVV ,QFRPH IRVV
%HIRUH 7D] 1HW3UHIHUWN®LODEQRSWRW
LQ PLOOLRQV H[FHSW SHU ,QFRPH[SHQVH,QFRPH 6WRFN &RPPRQ 3HU
VKDUH GDWD 7D[HV %HQHILW/RVV'LYLGH@®\RFNKRO GKIDWVH

5HSRUWHG

1RQ *$$3 DGMXVWPHQWYV
$PRUWL]DWLRQ H[SHQVH ®
,QWDQJLEOH DVVHW LPSDLUPHQW FKDUJHV @
$FTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW FKDUJHV FBHGLWYV
SHVWUXFWXULQJ DQG UHVWUXFWXULQJ UHODWHG QHW FKDUJHV

FUHGLWV

JLWLIJDWLRQ UHODWHG QHW FKDUJHV FUHGLWYV @
,QYHVWPHQW SRUWIROLR QHW ORVVHV JDLQV ®
(8 0'5 LPSOHPHQWDWLRQ FRVWYV @
'"HEW H[WLQJXLVKPHQW FKDUJHV

'"HIHUUHG WD[ H[SHQVHV EHQHILWV & ®
'LVFUHWH WD[ LWHPV ® e

$GMXVWHG

/UG QH O0QP )##2 (KPCPEKCN /GCUWTGU

7R VXSSOHPHQW RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY SUHVHQWHG RQ I
PHDVXUHV 7R GHVFULEH WKH UHODWLRQVKLS EHWZHHQ SD\ DQG SHUIRUPDQFH 7
XVHG DV SHUIRUPDQFH PHWULFV XQGHU FHUWDLQ RI RXU VKRUW DQG ORQJ WHUT
LQFOXGLQJ $GMXVWHG )&) $GMXVWHG 1HW 6DOHY DQG $GMXVWHG (36 7R SURYLC(
D SHULRG ZH DOVR GLVFORVH RSHUDWLRQDO QHW VDOHY DQG RUJDQLF QHW VDC
DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV LQ WKH 8QL\
LVRODWLRQ IURP RU DV D UHSODFHPHQW IRU WKH PRVW GLUHFWO\ FRPSDUDEOH

ODQDIJHPHQW XVHV WKHVH VXSSOHPHQWDO QRQ *$$3 ILQDQFLDO PHDVXUHV WR H)
WKH XQGHUO\LQJ WUHQGV LQ RXU EXVLQHVV WR DVVHVV RXU SHUIRUPDQFH UHOI
JRDOV DQG IRUHFDVWY WKDW DUH XVHG LQ DOORFDWLQJ UHVRXUFHV ,Q DGGLWL
WR IXUWKHU LWV XQGHUVWDQGLQJ RI WKH SHUIRUPDQFH RI RXU RSHUDWLQJ VHJF

$GMXVWHG (36 H[FOXGHYV FHUWDLQ FKDUJHV FUHGLWV LQFOXGHG LQ (36 RQ D *$
ODQDJHPHQWeV 'LVFXVVLRQ DQG $QDO\VLV Rl )LQDQFLDO &RQGLWLRQ DQG 5HVXO
RQ )RUP . ILOHG ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ RU DQ\ 4XD
WKHUHDIWHU IRU DQ H[SODQDWLRQ RI HDFK Rl WKHVH DGMXVWPHQWY DQG WKH U
H[FOXGHG E\ PDQDJHPHQW LQ DVVHVVLQJ RXU SHUIRUPDQFH DV ZHOO DV IURP R}
XVHG WR PDNH RSHUDWLQJ GHFLVLRQV DQG DVVHVV WKHLU SHUIRUPDQFH $FFRU
FDOFXODWLQJ WKLV QRQ *$$3 ILQDQFLDO PHDVXUH XQGHU RXU $QQXDO %RQX
SHUIRUPDQFH UHODWLYH WR RXU LQWHUQDO ILQDQFLDO SODQ LQ DFFRUGDQFH Z
GLUHFWO\ FRPSDUDEOH WR DGMXVWHG (36 LV (36 RQ D *$$3 EDVLV
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$QQH[ $

$GMXVWHG )&) DV XVHG LQ RXU )&) 363 LV D QRQ *$$3 PHDVXUH WKDW DGMXVW
HTXLSPHQW DQG LQWHUQDO XVH VRIWZDUH DV ZHOO DV WKH FDVK FRPSRQHQW R
DGMXVWHG QHW LQFRPH LQ DGGLWLRQ WR DQ\ FDVK WD[ EHQHILWV RI VXFK FKDU
UHODWH WR SULRU SHULRGV 7KH *$$3 PHDVXUH WKDW LV PRVW GLUHFWO\ FRPSD
DFWLYLWLHV $FFRUGLQJO\ PDQDJHPHQW H[FOXGHG RU LQFOXGHG WKHVH FDVK L
SHUIRUPDQFH LQ FDOFXODWLQJ WKLV QRQ *$$3 ILQDQFLDO PHDVXUH XQGHU RXU

IORZ SHUIRUPDQFH UHODWLYH WR RXU LQWHUQDO ILQDQFLDO SODQ LQ DFFRUGDC

$GMXVWHG QHW VDOHVS$MWQXBBHRM RXBODQ H[FOXGHYV WKH LPSDFW RI UHYHQXH
WKH HVWDEOLVKPHQW RI WKH LQWHUQDO ILQDQFLDO SODQ DV DSSOLFDEOH DQ
DOLJQ ZLWK PHDVXUHV WKDW DUH FRQVLGHUHG E\ PDQDJHPHQW WR HYDOXDWH S
ODQDJHPHQW H[FOXGHG WKH LPSDFW RI IRUHLJQ FXUUHQF\ IOXFWXDWLRQV ZKLF!
FRQYHUWLQJ DFWXDO QHW VDOHV IURP ORFDO FXUUHQF\ WR 8 6 GROODUV XVLQJ
UDWHV LQ WKH FXUUHQW DQG SULRU SHULRG 7KH *$$3 PHDVXUH PRVW GLUHFWO\
*$$3 EDVLV

‘H EHOLHYH WKDW SUHVHQWLQJ WKH QRQ *$$3 ILQDQFLDO PHDVXUHV WKDW DUH »>
VKRUW DQG ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SODQV DQG SURJUDPV LQ D
SURYLGHV LQYHVWRUV JUHDWHU WUDQVSDUHQF\ WR LQIRUPDWLRQ UHOHYDQW W
DOORZV LQYHVWRUV WR VHH RXU UHVXOWY @8WKURXJK WKH H\HVé& Rl PDQDJHPHQW

7R FDOFXODWH RSHUDWLRQDO QHW VDOHV JURZWK UDWHV ZKLFK H[FOXGH WKH L
QHW VDOHV IURP ORFDO FXUUHQF\ WR 8 6 GROODUV XVLQJ FRQVWDQW IRUHLJQ

7R FDOFXODWH RUJDQLF QHW VDOHV JURZWK UDWHV ZH DOVR UHPRYH WKH LPSD
SHULRG Rl FRPSDUDEOH QHW VDOHV 7KH *$$3 ILQDQFLDO PHDVXUH PRVW GLUHFYV
QHW VDOHV LV QHW VDOHV RQ D *$$3 EDVLV ODQDJHPHQW XVHV WKHVH DQG RWK
DQDO\]H WKH XQGHUO\LQJ WUHQG VSIHURUPBREEGHWH WR BXY HRP KRKWLWRUV DQC
RSHUDWLRQDO JRDOV DQG IRUHFDVWV WKDW DUH XVHG LQ DOORFDWLQJ UHVRXUT

SUR[\ 6WDWSHHPHQW
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