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$ /HWWHU IURP RXU &(2
OLFKDHO ) ODKRQH\

ODUFKDb

'"HDU %RVWRQ GMLRIFNKIROB H U

<RX DUH FRUGLDOO\ LQYLWHG WR DWWHQG WKH $QQXDO OHHWLQJ Rl BWRFNKROG
&RUSRUDWKR@RPSDQ\ RU %RVWRQ 6FL$HSUNIOILF BW EH RHOQIRQVHUQ 7LPH 7KH $
OHHWLQJ ZLOO EH KHOG LQ D YLUWXDO IRUPDW RQO\ YLD OLYH ZHEFDVW RYHU W
OHHWLQJ DQG YRWH DQG VXEPLW \RXU TZZHVYALILROXDRYKDQH KR OGN UWHEKIHLQJ FRP
%RDUG RI 'LUHFWRUV DSSUHFLDWHV DQG HQFRXUDJHV VWRFNKROGHU SDUWLFLSE
\RX SODQ WR YLUWXDOO\ DWWHQG WKH $QQXDO OHHWLQJ ZH HQFRXUDJH \RX WR
DV VRRQ DV SRVVLEOH \RX YRWH YLD WKH LQWHUQHW RU LI \RX KDYH UHFHLYHG
LQWHUQHW E\ WHOHSKRQH RU E\ PDLOLQJ \RXU FRPSOHWHG SUR[\ FDUG RU YRW#F

, Q %RVWRQ 6FLHQWLILF FRQWLQXHG WR GHOLYHU UHOHQWOHVV LQQRYDWLRC
GHGLFDWLRQ RI RXU JOREDO WHDPV ZH EXLOW RQ RXU WUDFN UHFRUG RI FRQVL'
RXWVWDQGLQJ \HDU 2XU UHVXOWY NHHS XV RQ FRXUVH WRZDUG RXU JRDO RI FR(
FDS FRPSDQ\ LQ OHG7HFK 7R WKDW HQG RXU IRFXV UHPDLQV RQ VWUHQJIJWKHQLGQ
GLIIHUHQWLDWHG SURGXFW SLSHOLQH GHVLIJQHG WR VXSSRUW VXVWDLQDEOH JU!

'H KDG PDQ\ QRWDEOH GHYHORSPHQWYV WR EH SURXG RI LQ 21 DOO RXU DFKLF
KHOSHG LPSURYH WKH OLYHV RI PRUH WKDQ PLOOLRQ SDWLHQWYV DURXQG WKH
H[WHQG P\ GHHSHVW WKDQNV WR RXU YDOXHV GULYHQ HPSOR\HHV ZKR OLY*F
IRU OLIHV HYHU\ GD\ 7KHLU VNLOOV GHGLFDWLRQ DQG ZLQQLQJ VSLULW DUH ZKI
FRPSDQ\

2XU JURZWK LQ UHIOHFWV WKH VWUHQJWK RI RXU SURGXFW SRUWIROLR :H GF
EXVLQHVYV XQLWYV DQG LQ HDFK UHJLRQ 7KLV EDODQFHG SHUIRUPDQFH UHLQIRUF
IRUZDUG ZH FRQWLQXH WR IRFXV RQ RXU ORQJ UDQJH ILQDQFLDO JRDOV RI DERY
RSHUDWLQJ PDUJLQV GRXEOH GLJLW DGMXVWHG (36 JURZWK DQG VWURQJ FDVK |
SRVLWLRQHG WR FRQWLQXH LQFUHDVLQJ YDOXH IRU FXVWRPHUV HPSOR\HHV DQC

S HOHQWOHVY ,QQRYDWLRQ (QGXULQJ *URZWK

%RVWRQ 6FLHQWLILF GHYLFHV DQG WKHUDSLHV KHOS SK\VLFLDQV GLDJQRVH DQG
GLJHVWLYH RQFRORJLFDO QHXURORJLFDO DQG XURORJLFDO GLVHDVHV DQG FRQ
LQYROYHV LGHQWLI\LQJ QHZ DQG GLIIHUHQWLDWHG WHFKQRORJLHY DQG H[SDQGL
RXU H[LVWLQJ FDWHJRU\ OHDGLQJ SURGXFWV :LWKLQ WKRVH PDUNHWV ZH ZRUN
GHWHUPLQH KRZ WR XQLTXHO\ VHUYH WKHP ,Q ZH LQYHVWHG LQ SLSHOLQH G
DFURVV YDULRXV KHDOWK FRQGLWLRQV LQFOXGLQJ

,QYHVWLQJ LQ KHDUW DQG YDVFXODU KHDOWK

6XSSRUWLQJ FDQFHU SDWLHQWYV

3URYLGLQJ UHOLHI IURP FKURQLF SDLQ DQG RWKHU QHXURORJLFDO FRQGLW
&RPEDWLQJ REHVLW\

BWUHQJWKHQLQJ SHOYLF KHDOWK

7TUHDWLQJ EORRG FORWY DQG QHXURYDVFXODU FRQGLWLRQV

3UR[\ BWDWHPHQW



$ /THWWHU IURP RXU &(2

SRVLWLRQHG IRU *OREDO *URZWK

%RVWRQ 6FLHQWLILF QRZ KDV RYHU ORFDWLRQV JOREDOO\ ,Q ZH FRQWLQ
IRFXV RQ VHUYLQJ WKH XQLTXH QHHGV Rl FXVWRPHUV DURXQG WKH ZRUOG 2XU \
SHUIRUPDQFH JRDOV DFURVV RXU JOREDO VXSSO\ FKDLQ DQG RSHUDWLRQV SURC
PDUNHW DFFHVV SURJUDPYV

‘H H[SDQGHG FDSDFLW\ ZLWK QHZ IDFLOLWLHV LQ WKH 8 6 DQG DGGLWLRQDO GL\
DQG .RUHD WR EULQJ SURGXFWYVY FORVHU WR FXVWRPHUV ‘H FRQWLQXH WR HPEH!
ZKHUH SUR[LPLW\ WR SURGXFWLRQ DOORZV WKH GHYHORSPHQW SURFHVV WR PRY
DXWRPDWLRQ WKURXJKRXW RXU JOREDO VXSSO\ FKDLQ DOORZLQJ VSHHG HIILFL
VDPH WLPH ZH DUH EXLOGLQJ ORFDO WDOHQW DQG FRPPHUFLDO FDSDELOLWLHYV
FXVWRPHU H[SHULHQFH WKURXJK D JURZLQJ QHWZRUN RI WKHUDSHXWLF WHDFKLC
HFRQRPLFVY DQG PDUNHW DFFHVV VWUDWHILHY WR GHPRQVWUDWH YDOXH DQG VH
DFURVV KHDOWK VA\VWHPYV

%RDUG 8SGDWHYV

2XU %RDUG RI 'LUHFWRUV FRQWLQXHV WR HYROYH WR UHIOHFW WKH VNLOOV DQG
ORQJ WHUP JRDOV ,Q JHEUXDU\ ZH ZHOFRPHG &DWK\ 5 6PLWK DQG &KULVWR
DSSRLQWPHQWYVY IXUWKHU HQKDQFH WKH %RDUGTV PL[ RI JOREDO OHDGHUVKLS Il
7RIJHWKHU WKH\ EULQJ GHHS JOREDO OHDGHUVKLS H[SHULHQFH DFURVV KHDOWK
H[SHUWLVH VSDQQLQJ ILQDQFH FRUSRUDWH VWUDWHJ\ RSHUDWLRQDO H[FHOOHC
SHUVSHFWLYHV ZLOO IXUWKHU VWUHQJWKHQ RXU IRFXV RQ LQQRYDWLRQ GLVFLS
FRQWLQXH H[SDQGLQJ RXU SRUWIROLR DQG JOREDO UHDFK

‘H DOVR HIWHQG RXU VLQFHUH DSSUHFLDWLRQ WR -RKQ 6XQXQX DQG <RVKLDNL )>
R XU $QQXDO OHHWLQJ (DFK KDV SURYLGHG WKRXJKWIXO FRXQVHO DQG VWHD (
JURZWK DQG VWUDWHILF H[SDQVLRQ IRU RXU FRPSDQ\ 2Q EHKDOI RI WKH HQWLU
WKDQN WKHP IRU WKHLU GHGLFDWHG VHUYLFH DQG PHDQLQJIXO FRQWULEXWLRQ\

/IRRNLQJ )RUZDUG

, DP SURXG RI DOO WKDW RXU WHDPV KDYH DFFRPSOLVKHG D®iUDRUPR@IEK RGO H(
\HDUV RI IRFXV GLVFLSOLQHG H[HFXWLRQ DQG D VKDUHG FRPPLWPHQW WR LPSUF
FRQWLQXH WR VHW %RVWRQ 6FLHQWLILF DSDUW ZLWK WKHLU SDVVLRQ FUHDWLY
ZHOO DV IRU WKH WUXVW FXVWRPHUY DQG SDWLHQWY SODFH LQ XV DURXQG WKH

2Q EHKDOI RI DOO RI XV DW %RVWRQ 6FLHQWLILF , WKDQN RXU %RDUG RI 'LUHFW
VXSSRUW 7RJHWKHU ZH DUH ZHOO SRVLWLRQHG WR GHOLYHU PHDQLQJIXO LQQR
VWRFNKROGHUV IRU \HDUV WR FRPH , DP FRQILGHQW LQ RXU VWUDWHJI\ DQG HQH

OLFKDHO ) ODKRQH\

&KDLUPDQ RI WKH %RDUG RI 'LUHFWRUYV
SBUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU

LL 3UR[\ 6WDWHPHQW



1RWLFH RI $QQXDO OHHWLQJ
RID6WRFNKROGHUYV

'‘DWH DQG 7LPH KR &DQ 9RWH
7TKXUVGBULOD DW 2Q0\ VWRFNKROGHUV RI UHFRUG DW Wt
DP (DVWHUQ 7LPH EXVLQHYVLRB@DUFKD DUH

HQWLWOHG WR QRWLFH RI DQG WR YRW

RFDWLR
/ Q PHHWLQJ RU DQ\ DGMRXUQPHQWYV
2Q0LQH RFZA\YODWWXDOVKDUHKROGHUPHHWLQJ FRP

%6 ;

S9RWLQJ ,WHPV

%2$5' 927,1*
3523268%/ 5(8&200(1'$7,21

b)t 5b
HDFK GLUHFWRUbQRPLQ!

(OHFW WR WKH %RDWHQR PLWHAHVRIRWY GLUHFWRU

$SSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH FRPSHQVDWtI)_)&g RI RXU QDPHG
HI[HFXWLYH RIILFHUV

5DWLI\ WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQGHSH%&%QW UHJLVWHUHG
SXEOLFbDFFRXQWLQJ ILUKFRO WHIHJ )

$SSURYH DQ DPHQGPHQW WR RXU (PSOR\HH 6WRFN 3XUFKDVH 30%%g\IR LQFUHDVH WK
QXPEHU RI VKDUHV UHVHUYHG IRU LVVXDQFH )

$SSURYH DQ DPHQGPHQW WR RXU &HUWLILFDWH RI ’QFRUSRUDWLbRtESWR UHPRYH VXSF
YRWLQJ SURYLVLRQV )

$SSURYH DQ DPHQGPHQW WR RXU &HUWLILFDWH RI ,QFRUSRUDWLbF\’thWR SURYLGH IRU
RI FHUWDLQ RIILFHUV DV SHUPLWWHG E\ '"HODZDUH ODZ )

$SSURYH DQ DPHQGPHQW WR RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ DQG %\ /DZV WR
VWRFNKROGHUV KROGLQJ Rl RXU FRPPRQ VWRFN WR FDOO D VBEBELDO PHHWLQJ RI
VWRFNKROGHUV DQG

6WRFNKROGHU 3URSRVDO WLWOHG U*LYH 6KDUHKROGHUV WKH $E*LO

LW
6KDUHKROGHU OHHWLQJ V LI SURSHUO\ SUHVHQWHG $*%,16

%WR &DOO IRU

ORWLQJ OHWKRGV

<RXU YRWH LV LPSRUWDQW :H HQFRXUDJH \RX WR YRWH E\ SUR[\ HYHQ LI \RX SO

%\ ,QWHUQHW %\ 0DLO

Z2Z2Z SUR[\YRWH FRP 9RWH 3URFHVVLQJ F R %URDGULGJH )LQDQFLDC
OHUFHGHV :D\ (GJHZRRG 1<

%\ 45 &RGH 2Q0LQH DW $QQXDO OHHWLQJ

6FDQ ZLWK \RXU VPDUWSKRQH Z2ZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP %6;

%\ 3KRQH

3UR[\ 6WDWHRHOW



IRWLFH RI $QQXDO OHHWLQJ Rl 6BWRFNKROGHUV

ODUOERURXJK ODVVDFKXVHWWYV
ODUFKDb

7KH $QQXDO OHHWLQJ RI BWRFNKROGHUV Rl %RVWRQ 6FLHQWLILF &RUSRUDWLR
7KXUV@GSBWULODb DW DP (DVWHBQDIPRL]H VWRANKRIOFGISOWLRQ DQG SURYLGH
FRQVLVWHQW H[SHULHQFH URXDUG®®Y XK1 ORFWWQRZLOO EH KHOG LQ D YLUWXD
ZHEFDVW RYHU WKRX QWOIO GHWDEOH WR MRLQ WKH $QQXDO OHHWLQJ DQG YRWH C
GXULQJ WKH $QQXDO OHEXZ. QU UEW X¥DYVWDRQYBKROGHUPHHWKDYHFRPAVAGQHG WKH YL
$QQXDO OHHWLQJ WR HQVXUH VWRFNKROGHUV DUH DIIRUGHG WKH VDPH RSSRUW X
SHUVRQ PHHWLQJ LQFOXGLQJ WKH ULJKW WR YRWH DQG DVN TXHVWLRQV RQ WKF
ZLOO WDNH SODFH IRU WKH IROORZLQJ SXUSRVHV

WR HOHFW WR WKH %WRBQRBPRQOHHMWHFRMRGYUHFWRU

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

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

WR DPHQG RXU (PSOR\HH 6WRFN 3XUFKDVH 30DQ WR LQFUHDVH WKH QXPEHU R

WR DPHQG RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ WR UHPRYH VXSHUPDMRULW!'
WR DPHQG RXU &HUWLILFDWH Rl ,QFRUSRUDWLRQ WR SURYLGH IRU H[FXOSDWL
OoDZ

WR DPHQG RXU &HUWLILFDWH Rl ,QFRUSRUDWLRQ DQG %\ /DZV WR SHUPLW VW
VWRFN WR FDOO D VSHFLDO PHHWLQJ RI VWRFNKROGHUYV

WR FRQVLGHU DQG YRWH RQ D VWRFNKROGHU SURSRVDO U*LYH 6KDUHKROGHU
OHHWLQJ V LI SURSHUO\ SUHVHQWHG DQG

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

2Q0\ VWRFNKROGHUV RI UHFRUG DW WXeDBERYH RDIUEXMOQOOQHWORGQG WR QRWLFH RI I
WKH PHHWLQJ RU DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQWY WKHUHRI

W LV LPSRUWDQW WKDW \RXU VKDUHV EH UHSUHVHQWHG DQG YRWHG DW WKH $
DWWHQG WKH $QQXDO OHHWLQJ ZH HQFRXUDJH \RX WR YRWH \RXU VKDUHV DV V
SOHDVH UHIHU WR \RXU ,PSRUWDQW 1RWLFH RI ,QWHUQHW $YDL(JHl ROLW\ RI 3U
WKH DFFRPSDQ\LQJ 3UR[\ 6WUDARH PGIR) W YHROWHL BAG BG R [\ "V

$W WKH GLUHFWLRQ RI WKH %RDUG RI 'LUHFWRUV

9DQFH 5 %URZQ
&RUSRUDWH 6HFUHWDU\

LY 3UR[\ 6WDWHPHQW



7DEOH RI &8RQWHQW

LQIRUPDWIRQ $FRXW WKH $QQXIDO OHHWLQJ DQG 9RWLQJ 1

[QWHUQHW $YDIODEIOIW\ Rl 3UR[\ ODWHULDOV O

[EDXWIRQDU\ GWDWHPHQW 5HIDUGI Q1 )RUZDUIG /RRNLQJ DQG 2WIKIHU 6WD'
BursrvVDO 0
(OHEWIRQ RIU'LUHFWRUV

[RRUSRUDWH *RYHUQDQFH O

DHHWI QIV DQG %RDUIG &RPPLWWHHYV O

[ UHFWRU &RPSHQVDWLRQ Ol

XU ([HEXWI YH 2IILFHUV (]

[RHUWDIQ %HQHIIFIDO 2ZQHUVKLS ODWWHUV O

[RRPSHQVDWIRQ "TVEXVVLRQ $QDO\VLV ]

[RRPSHQVDWIRQ &RPP} WWHH 5HSRUW (|

[EIVN $VVHVVPHQW RI 2X1] RRPSHQVDWLRQ 3URJUDPV O

(JHEXWIYH &RPIHQVDWLRQ O

[(IX1 W\ &RRPSHQVDWLRQ 30DQV (.

BD\ oHUVXY 3HUIRUPDQFH 1
BURSRIVDO
MGYIVRH\QRWH\NR%QQHRYH\NKH&RPQHQVDWIRQlRIRXUl%%HG ([HT

[EXGlwW &RPPIWWHH 5HSRUW (-
RBURSRVDO
[EDWIIIEDWIRQ RI %¢ZEBJ_Q.@£EHﬂSJﬂ£Q_B_H_QAAL5_H_JJAuALHJJ_H_G_SJXEOL|? $FFRXQ
BURSRVDO

[EPHQG 2XUU (PSOR\HH GWREN 3XUFKDVH 30DQ WR QFUHDVHDOWKH 1XP]
[(EHVHUYHG IRUl ,VVXDQFH

RURSRVDO

|‘RDHQ(?. 2X1 &SHUWIIIFDWH Rl QFRUSRUDWIRQ WER SHPRIH GI;|SHUPDM

BURSRVDO
|‘RDHQG 2X1 &SHUWIIIEFEDWH Rl QFRUSRUDWIRQ WER 'kURYLGHmQU ([FXO
LI EHUY DV 3HUPI WWHGIE\ '"HODZDUH /DZ

BURSRVDO

|‘RPHQG BXU S HUWIITEDWH Rl QFF?IIQ.F?III')\/\II F?Q I')Qd: %\ /DZVMR SHUPL
|+F?O(?.IQ'I R F?XIIR,F?DPF?Q BWREN WR R,DOODRQHFLDO OHHWLQJ R
RURSRVDO

6WRFNKROGHU 3URSRVDO WLWOHG U*LYH 6KDUHKROGHUV WHH $ELOI
6KDUHKROGHU OHHWLQJ V LI SURSHUO\ SUHVHQWHG

BUR[\ 6WDWHPHQW



BWRENKROGHU 3URSRVDOV DQ(?.|&RPSDQ\ ,QIRUPDWLRQ 1

LWKHU QIRUPDWLRQ I

QQH[ % SHEFRQFIOIDWIRQV RI 1RQ *$$3 )I QDQFI DO OHDVXUHV ﬁVHG LQ

l&R_P_S_H_QALDJALI_R_Q_B_O_D_QALl DQG 3URJUDPYV

r:)
r:)

H[ % JRUP RI )VRXUWK SHVWDWHG &HUWIIIFDWH R ,QFRUSIg/[hJDWLRQ

T

|.&_R_U_S—_R_U|DWLRQ

&

o)

QH[ & JRUP RI $PHQGHG DQG S5HVWDWHG %\ /DZV F\’I|%RVWRQ&[BFLHQWI

$QQHT[ * JRUUP RI $PHQGHG DQG SHVWDWHG %RVWRQ 6FI H(I\)WLIL'F[I &RUSRLL

m 30DQ

YL 3UR[\ 6WDWHPHQW



" QIRUPDWLRQ $ERXW WKH $Q¢
DQG 9RWLQJ

7KH $QQXDO OHHWLQJ

7KH $QQXDO OHHWLQJ RI BWRFNKROGHUV $QQXDO OHHWLQJ RI %RVWRQ 6FLHQ
KHOG7TRRUVGBULOb DW DP (DVWHUQ 7LPH 7R PD[LPL]H VWRFNKROGHU SDU\
FRQVLVWHQW H[SHULHQFH UHJDUGOHVV Rl ORFDWLRQ RXU $QQXDO OHHWLQJ ZLO
WKH LQWHUQHW <RX ZLOO EH DEOH WR MRLQ WKH $QQXDO OHHWLQJ DQG YRWH D
$QQXDO OHHWLQJZEY WIMIWXMAVKDUHKROGHUP HHWHDYHFBRAVLEQHG WKH YLUWXDO
OHHWLQJ WR HQVXUH VWRFNKROGHUYV DUH DIIRUGHG WKH VDPH RSSRUWXQLW\ WR
PHHWLQJ LQFOXGLQJ WKH ULJKW WR YRWH DQG DVN TXHVWLRQV WKURXJK WKH Y

$W WKLV PHHWLQJ VWRFNKROGMWHQRPQQHH DRNHEGL WHRFWARHFWSSURYH RQ D QRC
EDVLVY WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUVY UDWLI\ WKH DSS
LQGHSHQGHQW UHJLVWHUHG SXEOLF DE¥FRXQWHRQU IDSBURYHNK® DPHQGPHQW WR
6WRFN 3XUFKDVH 30DQ WR LQFUHDVH WKH QXPEHU RI VKDUHYV LVVXHG DSSURYH
,QFRUSRUDWLRQ WR UHPRYH VXSHUPDMRULW\ YRWLQJ SURYLVLRQV DSSURYH DQ
WR SURYLGH IRU H[FXOSDWLRQ RI FHUWDLQ RIILFHUV DV SHUPLWWHG E\ '"HODZDU
RI ,QFRUSRUDWLRQ DQG %\ /DZV WR SHUPLW VWRFNKROGHUV KROGLQJ RI RXU
VWRFNKROGHUV DQG FRQVLGHU DQG YRWH RQ D VWRFNKROGHU SURSRVDO WLWO
6SHFLDO 6KDUHKROGHU OHHWLQJ V LI SURSHUO\ SUHVHQWHG O0ODQDJHPHQW ZLOO

2XU SULQFLSDO H[HFXWLYH RIILFHY DUH ORFDWHG DW %RVWRQ 6FLHQWLILF :D
WHOHSKRQH QXPEHU LV KHQ XVHG LQ WKLV 3UR[\ 6WDWHPHQW WKH W
6FLHQWLILFY DQG UWKH &RPSDQ\V PHDQ %YRVWRQ 6FLHQWLILF &RUSRUDWLRQ DQC

:K\ DP , UHFHLYLQJ WKHVH PDWHULDOV™"

,Q FRQQHFWLRQ ZLWK LWV VROLFLWDWLRQ RI SUR[LHV IRU XVH DW RXU $QQXDO 0
PDGH WKHVH PDWHULDOV DYDLODEOH WR \RX YLD WKH LQWHUQHW RU XSRQ \RXU
GHOLYHUHG RU ZLOO GHOLYHU SULQWHG YHUVLRQV RI WKHVH PDWHULDOV WR \R>
VWRFN DW WKH FORVH RGEMXIWVHKIHVVWKH UHFRUG GDWH IRU RXU $QQXDO OHHWLQJ
DWWHQG WKH YLUWXDO $QQXDO OHHWLQJ DQG DUH HQWLWOHG WR DQG UHTXHVW
WKLV 3UR[\ 6WDWHPHQW

KN GLG , UHFHLYH D QRWLFH LQ WKH PDLO UHJDUGLQJ WKH LQWHUQHW DYDLO
VHW Rl SULQWHG SUR[\ PDWHULDOV™

3XUVXDQW WR UXOHV DGRSWHG E\ WKH 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVL
6WDWHPHQW DQG RXU $QQXDO 5H'SIEWWHRUbW K$QGPONOHRHEIRUW DQG WRJIHWKHU 2
3UR[\ 6WDWHPHQW WKH SUR[\ PDWHULDOV DYDLODEOH WR VWRFNKROGHUV HOHF
DEOH WR DFFHVV WKH SUR[\ PDWHULDOV RQ WKH ZHEVLWH UHIHUUHG WR LQ WKH
1RWLFH RU UHTXHVW WR UHFHLYH SULQWHG FRSLHV RI WKH SUR[\ PDWHULDOV D
WKH SUR[\ PDWHULDOV YLD WKH LQWHUQHW RU WR UHTXHVW D SULQWHG FRS\ PD
6WDWHPHQW :H EHOLHYH WKLY HOHFWURQLF SURFHVV H[SHGLWHV \RXU UHFHLSW
HQYLURQPHQWDO LPSDFW RI SULQWLQJ SUR[\ PDWHULDDVFRK RXWWMRFQKR®D GHHW
RI UHFRUG DQG EHQHILFLDO RZQHUV RI RXU FRPPRQ O/DVURFKNM DVZIROGWEH WERWHDRI |
1RWLFH LQVWUXFWLQJ WKHP DV WR KRZ WR UHFHLYH WKHLU SUR[\ PDWHULDOV Y|
DYDLODEOH RQ WKHWDLQMKHUQHW DV RI

3UR[\ BWDWHPHQW



,QIRUPDWLRQ $ERXW WKH $QQXDO OHHWLQJ DQG 9RWLQJ

:KVLV WKH PHHWLQJ EHLQJ KHOG YLUWXDOO\ DJDLQ WKLV \HDU"

‘H EHOLHYH D YLUWXDO PHHWLQJ IDFLOLWDWHY H[SDQGHG VWRFNKROGHU DFFHV!
H[SHULHQFH WR VWRFNKROGHUV UHJDUGOHVV Rl ORFDWLRQ <RX ZLOO EH DEOH
TXHVWLRQV RQOLQH GXULQJ WKH $ZZZXDIOU WMXD\WIVED BMH K R0 IGMIUGD B DQJIL DR PV Bi;

GLJLW FRQWURO QXPEHU LQFOXGHG RQ WKH 1RWLFH RQ \RXU SUR[\ FDUG RU F
\RXU EURNHU EDQN RU RWKHU QRPLQHH 2QOLQH FKHFN LQ ZLOO EH DYDLODEOH
PLQXWHV SULRU WR WKH EHJLQQLQJ Rl WKH $QQXDO OHHWLQJ

+RZ FDQ , HOHFWURQLFDOO\ DFFHVV WKH SUR[\ PDWHULDOV"

%HILQQDEFKDb \RX FDQ DFFHVV WKH SUR[\ PDWHULDOV DQG YRWH \RXU VKDUHYV
DWHZ SUR[\YRWHKHHRBUR[\ PDWHULDOV DUH DOVR DYDLWKOMWOW RQ RXU RZQ ZHEVLW
LQYHVWRUV ERVWRQVFLHQWLILF FRP ILQDQFLDOV DQG ILOLQJY DQQXDO UHVXOW)\

+RZ FDQ , REWDLQ D IXOO VHW RI SULQWHG SUR[\ PDWHULDOV"

<RX PD\ UHTXHVW D IUHH IXO0O0O VHW Rl SULQWHG SUR[\ PDWHULDOV E\ L YLVLWLC

RU LLL VHQGLQYH@GRPWHUIWRO#SUR[WHRMWH GRPQ HPDLO SOHDVH LQFOXG
QXPEHU LQ WKH VXEMHFW OLQH ,Q RUGHU WR UHFHLYH WKH SUR[\ PDWHULDOV S
FRS\ SULSFSW MR

KR LV HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ"

6WRFNKROGHUVY ZKR KHOG VKDUHV RI RXU FRPPRQ VWRGHD DY Kbl W HHRJ H CHROWHL R/IOEX
WR YRWH DW WKH $QQXDO OHHWLQJ (DFK VKDUH RI RXU FRPPRQ VWRFN LV HQWL)

+RZ PDQ\ VKDUHVY DUH HOLJLEOH WR EH YRWHG DQG KRZ PDQ\ VKDUHYV DUH UH

$ TXRUXP LV UHTXLUHG WR KROG WKH $QQXDO OHHWLQJ DQG FRQGXFW EXVLQHVV
YLUWXDOO\ RU E\ SUR[\ RI VWRFNKROGHUV KROGLQJ D PDMRULW\ RI RXU FRPPRQ
RI EXVLQHVVGDPUFKD WKH UHFRUG GDWH ZLOO FRQVWLWXWH D TXRUXP IRU SX
FRQGXFWLQJ EXVLQHVYV DW WKHIBORKDO ZHHHMDL.®J $V RKDUHV RI RXU FRPPRQ VW
RXWVWDQGLQJ " HDFK HQWLWOHG WR RQH YRWH DW WKH #EQXBRINFRPPRIQQV W RFFHND
PXVW EH UHSUHVHQWHG YLUWXDOO\ RU E\ SUR[\ WR KDYH D TXRUXP 2XU FRPPRQ
YRWLQJ VHFXULWLHV )RU SXUSRVHV RI GHWHUPLQLQJ ZKHWKHU D TXRUXP H[LVW
EHORZ DQG SUR[LHVY UHFHLYHG EXW PDUNHG U$%67%$,1V ZLOO EH FRXQWHG

:KDW DP , YRWLQJ RQ"

<RX DUH YRWLQJ RQ WKH IROORZLQJ SURSRVDOV

WKH HOHPMMH@RQYRFWRU QRPLQHHYV WR WKH %RDUG
WKH DSSURYDO RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV RI WKH FRPSHQVDWLF

WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQC
ILUP IRU WKHVYFDO \HDU

DSSURYH DQ DPHQGPHQW WR RXU (PSOR\HH 6WRFN 3XUFKDVH 30DQ WR LQFL
LVVXDQFH WKH (633 3URSRVDO

DSSURYH DQ DPHQGPHQW WR RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ WR UHF
6XSHUPDMRULW\ 56HPRYDO 3URSRVDO

DSSURYH DQ DPHQGPHQW WR RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ WR SUR
SHUPLWWHG E\ '"HODZDUH ODZ WKH 2IILFHU ([FXOSDWLRQ 3URSRVDO

DSSURYH DQ DPHQGPHQW WR RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ DQG %\
Rl RFRPPRQ VWRFNDOO D VSHFLDO PHHWLQJ RI VWRFNKROGHUVY WKH &RPSD
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,QIRUPDWLRQ $ERXW WKH $QQXDO OHHWL

D VWRFNKROGHU SURSRVDO WLWOHG U*LYH 6KDUHKROGHUV WKH $ELOLW\ W
SURSHUO\ SUBQQWHG

DQ\ RWKHU EXVLQHVYV DV PD\ SURSHUO\ FRPH EHIRUH WKH $QQXDO OHHWLQJ
WKHUHRI

+RZ GRHV WKH %RDUG UHFRPPHQG WKDW , YRWH"

7KH %RDUG UHFRPPHQGV WKDW \RX YRWH

)25 WKH HOHFWLRQ RVH®L BK RWRMKI@RPLQHHYV
)25 WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV

)25 WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU
DFFRXQWLQJ ILUP IRUF@®&HHDU

)25 WKH (633 3URSRVDO

)25 WKH 6XSHUPDMRULW\ 5HPRYDO 3URSRVDO
)25 WKH 21ILFHU ([FXOSDWLRQ 3URSRVDO

)25 WKH &RPSDQ\ 6SHFLDO OHHWIGQJV 3URSRVDO

$*$, 16 WKH VWRFNKROGHU SURSRVDO WLWOHG U*LYH 6KDUHKROGHUV WKH $I
OHHWLQJ V LI SURSHUO\ SUHVHQWHG

+RZ GR , YRWH E\ SUR[\"

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

_ YLD WKH LQWHUQHW SXUVXDQW WR WKH LQVWUXFWLRQV SURYLGHG LQ WKH 1RV

_ LI'\RX UHFHLYHG SULQWHG SUR[\ PDWHULDOV YLD WKH LOQWHUQHW WHOHSKRQ'
WKH SURI[\ FDUG

. \RX YRWH E\ PDLO QR SRVWDJH LV UHTXLUHG LI \RXU SUR[\ FDUG LV PDLOHG L¢
SXUVXDQW WR WKH LQVWUXFWLRQV SURYLGHG LQ WKH 1RWLFH RU SURSHUO\ FRP
HOHFWURQLFDOO\ E\ PDLO RU WHOHSKRQH DQG RXU ,QVSHFWRU RI (OHFWLRQ U}
$QQXDO OHHWLQJ \RXU USUR[\V RQH RI WKH LQGLYLGXDOV QDPHG RQ \RXU SUR]\
GLUHFWMHREX VLJQ DQG UHWXUQ \RXU SUR[\ FDUG EXW GR QRW PDNH VSHFLILF VHC
VKDUHWMBNRPPHQGHG E\ WKH QRPWKHU PDWWHU LV SURSHUO\ SUHVHQWHG DW WK
LQFOXGLQJ D SURSRVDO WR SRVWSRQH RU DGMRXUQ WKH PHHWLQJ \RXU SURJ[\ Z
KLV RU KHU GLVFUHWLRQ $W SUHVHQW WKH %RDUG NQRZV RI QR RWKHU EXVLQH
DFWHG XSRQ DW WKH $QQXDO OHHWLQJ

:KDW LI , QHHG DVVLVWDQFH ZLWK YRWLQJ RU KDYH TXHVWLRQV UHJDUGLQJ W

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

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

7RO0 )UHH LQ WKH 8QLWHG 6WDWHYV
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,QIRUPDWLRQ $ERXW WKH $QQXDO OHHWLQJ DQG 9RWLQJ

6WRFNKROGHUV DUH HQFRXUDJHG WR ORJLQ WR WKH YLUWXDO PHHWLQJ SULRU W
FRQILUP WKH LQWHUQHW FRQQHFWLRQ LV VXIILFLHQW WR DFFHVV WKH YLUWXDO
DQG IDPLOLDUL]JH WKHPVHOYHV ZLWK WKH YLUWXDO PHHWLQJ IHDWXUHV ,I \RX K
YLUWXDO PHHWLQJ VLWH GXULQJ WKH $QQXDO OHHWLQJ \RX VKRXOG FDOO WKH \
VLWH 7KH YLUWXDO PHHWLQJ VLWH LV VXSSRUWHG RQ ZHE EURZVHUV H J OLFU
GHYLFHVY GHVNWRSV ODSWRSV WDEOHWYV DQG FHOO SKRQHV UXQQLQJ WKH PRV
SOXJ LQV

+RZ DUH YRWHYVY FRXQWHG"

,Q WKH HOHFWLRQ RI GLUHFWRUV IRU HDFK RI WKH QRPLQHHV \RXU YRWH PD\ EF
Us%67%,1 V ,I \RX U$%67%$,1V ZLWK UHVSHFW WR DQ\ QRPLQHH LW ZLOO QRW FRXC
HITHFW RQ WKH GHWHUPLQDWLRQ DV WR WKDW QRPLQHH ,I \RX VLIJQ \RXU SURTJ\ F
ZLOO EH YRWHG LQ DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI WKH %RDUG

,Q WKH DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWI
U$*$,167V RU \RX PD\ U$%67%$,1 V ,I \RX U$S%67%,1 V LW ZLOO QRW FRXQW DV D VKD
RQ WKH GHWHUPLQDWLRQ RI WKLV SURSRVDO ,I \RX VLJQ \RXU SUR[\ FDUG ZLWK
YRWHG LQ DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI WKH %RDUG

,Q WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQGHS:E
\RXU YRWH PD\ EH FDVW U)25V RU U$*$,167V RU \RX PD\ U$%67%$,1 V ,I \RX US%G67$,
DFWXDOO\ YRWHG DQG ZLOO KDYH QR HIITHFW RQ WKH GHWHUPLQDWLRQ RI WKLV ¢
IXUWKHU LQVWUXFWLRQV \RXU VKDUHV ZLOO EH YRWHG LQ DFFRUGDQFH ZLWK W

,Q WKH (633 3URSRVDO \RXU YRWH PD\ EH FDVW U)25V RU U$*$,167V RU \RX PD\ U
FRXQW DV D VKDUH DFWXDOO\ YRWHG DQG ZLOO KDYH QR HIITHFW RQ WKH GHWHUF
FDUG ZLWK QR IXUWKHU LQVWUXFWLRQV \RXU VKDUHV ZLOO EH YRWHG LQ DFFRU

,Q WKH 6 XSHUPDMRULW\ 56HPRYDO 3URSRVDO \RXU YRWH PD\ EH FDVW U)25V RU U
U$%67%,1 VLW ZLOO QRW FRXQW DV D VKDUH DFWXDOO\ YRWHG ZLWK UHVSHFW W
RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ EXW ZLOO KDYH WKH VDPH HIIHFW DV D YR
FDUG ZLWK QR IXUWKHU LQVWUXFWLRQV \RXU VKDUHV ZLOO EH YRWHG LQ DFFRU

,Q WKH 2IILFHU ([FXOSDWLRQ 3URSRVDO \RXU YRWH PD\ EH FDVW U)25V RU U$*$,!
U$%67%,1 VLW ZLOO QRW FRXQW DV D VKDUH DFWXDOO\ YRWHG ZLWK UHVSHFW W
RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ EXW ZLOO KDYH WKH VDPH HIIHFW DV D YR
FDUG ZLWK QR IXUWKHU LQVWUXFWLRQV \RXU VKDUHV ZLOO EH YRWHG LQ DFFRU

,Q WKH &RPSDQ\ 6SHFLDO OHHWLQJY 3URSRVDO \RXU YRWH PD\ EH FDVW U)25V R
U$%67%,1 VLW ZLOO QRW FRXQW DV D VKDUH DFWXDOO\ YRWHG ZLWK UHVSHFW W
RXU &HUWLILFDWH Rl ,QFRUSRUDWLRQ DQG %\ /DZV EXW ZLOO KDYH WKH VDPH HI|
VLIQ \RXU SUR[\ FDUG ZLWK QR IXUWKHU LQVWUXFWLRQV \RXU VKDUHV ZLOO EH
RI WKH %RDUG

,Q WKH DGYLVRU\ YRWH RQ WKH VWRFNKROGHU SURSRVDO WLWOHG U*LYH 6KDUHI
OHHWLQJ V LI SURSHUO\ SUHVHQWHG \RXU YRWH PD\ EH FDVW U)25V RU U$*$,167\
LW ZLOO QRW FRXQW DV D VKDUH DFWXDOO\ YRWHG DQG ZLOO KDYH QR HIIHFW R
\RXU SUR[\ FDUG ZLWK QR IXUWKHU LQVWUXFWLRG@®%6\RXU WKDUHV ZLOO EH FRXQ\
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+RZ PDQ\ YRWHYV DUH UHTXLUHG WR DSSURYH HDFK SURSRVDO"

8QGHU RXU %\ /DZV H[FHSW DV RWKHUZLVH UHTXLUHG E\ ODZ HDFK QRPLQF
%RDUG E\ WKH DIILUPDWLYH YRWH RI WKH PDMRULW\ RI YRWHY FDVW YLUW.
KROGHUV RI VKDUHY HQWLWOHG WR YRWH DW D PHHWLQJ DW ZKLFK D TXRU>
QXPEHU RI QRPLQHHYV H[FHHGV WKH QXPEHU RI GLUHFWRUV WR EH HOHFWHC
WKH &RUSRUDWH 6HFUHWDU\ RI WKH &RPSDQ\ DV RI WKH UHFRUG GDWH IRU
HOHFWHG E\ D SOXUDOLW\ RI WKH YRWHYV FDVW YLUWXDOO\ DW WKH PHHWL
QRW H[FHHG WKH QXPEHU RI GLUHFWRUV WR EH HOHFWHG DW WKH $QQXDO |
RI YRWHYV FDVW PHDQV WKDW WKH QXPEHU RI VKDUHV YRWHG U)25V H[FHHG)
ZLWK UHVSHFW WR D JLYHQ QRPLQHH )RU HDFK QRPLQHH \RX PD\ YRWH U)?2
U$%67%,1 VLW ZLOO EH FRXQWHG IRU WKH SXUSRVH RI GHWHUPLQLQJ ZKHW
WKH $QQXDO OHHWLQJ EXW LW ZLOO QRW FRXQW DV D VKDUH DFWXDOO\ YR
GHWHUPLQDWLRQ RI WKH QRPLQHHTY HOHFWLRQ ,Q WKH HYHQW WKDW D GL
PDMRULW\ RI WKH YRWHY FDVW LQ DQ HOHFWLRQ ZKHUH WKH QXPEHU RI QR
RI GLUHFWRUV WR EH HOHFWHG WKH %RDUG ZLWKLQ LWV SRZHUV PD\ GHF
YDFDQF\ RU WDNH RWKHU DSSURSULDWH DFWLRQ

7KH DIILUPDWLYH YRWH RI D PDMRULW\ Rl VKDUHV ZLWK YRWLQJ SRZHU SUH
ZKLFK KDYH DFWXDOO\ YRWHG RQ WKH SURSRVDO LV UHTXLUHG WR DSSURY]
RXU QDPHG H[HFXWLYH RIILFHUV 7KH YRWH LV DGYLVRU\ DQG QRQ ELQGLQJ
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH RI RXU %RDUG &RPSHC
FRQVLGHUDWLRQ WKH RXWFRPH RI WKH YRWH ZKHQ FRQVLGHULQJ IXWXUH H
PD\ YRWH U)25 V U$*$,167V RU U$%67%$,1 V ,I \RX U$%67%$,1 V LW ZLOO EH FRX
GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVHQW IRU FRQGXFWLQJ WKH $QQX
VKDUH DFWXDOO\ YRWHG DQG ZLOO KDYH QR HIIHFW RQ WKH GHWHUPLQDWL

7KH DIILUPDWLYH YRWH RI D PDMRULW\ Rl VKDUHV ZLWK YRWLQJ SRZHU SUH
ZKLFK KDYH DFWXDOO\ YRWHG RQ WKH SURSRVDO LV UHTXLUHG WR UDWLI\ \
LQGHSHQGHQW UHJLVWHUHG SXEOLF DEVRXQWRELP DLUPRMRMW WRE V U$*$,167V
U$%67$,1 V ,1 \RX U$%67%$,1 V LW ZLOO EH FRXQWHG IRU WKH SXUSRVH RI GH
IRU FRQGXFWLQJ WKH $QQXDO OHHWLQJ EXW LW ZLOO QRW FRXQW DV D VKI
WKH GHWHUPLQDWLRQ RI WKLV SURSRVDO

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI VKDUHV ZLWK YRWLQJ SRZHU SUH
ZKLFK KDYH DFWXDOO\ YRWHG RQ WKH SURSRVDO LV UHTXLUHG DSSURYH Wi
U$*$,167V RU US%67%$,1 V ,I \RX U$S%67%,1 V LW ZLOO EH FRXQWHG IRU WKH S
TXRUXP LV SUHVHQW IRU FRQGXFWLQJ WKH $QQXDO OHHWLQJ EXWKLW ZLOO
UHVSHFW WR GHWHUPLQLQJ LI D PDMRULW\ YRWH LV REWDLQHG DQG ZLOO K
SURSRVDO

8QGHU RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ WKH DIILUPDWLYH YRWH RI W
WKH RXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRFN LV UHTXLUHG WR DSSUR"
<RX PD\ YRWH U)25 V U$*$,167V RU U$%67%,1 V ,I \RX U$%67%,1 VLW ZLOO EH
GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVHQW IRU FRQGXFWLQJ WKH $QQX
VKDUH DFWXZQWKYWRHWWHEHFW WR GHWHUPLQLQJ LI WKH UHTXLUHG YRWH LV R
HIITHFW DV D YRWH $*$,167 WKLV SURSRVDO

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ Rl WKH RXWVWDQG
WR DSSURYH WKH 21ILFHU ([FXOSDWLRQ 3URSRVDO <RX PD\ YRWH U)25 V U$
U$%67%$,1 VLW ZLOO EH FRXQWHG IRU WKH SXUSRVH Rl GHWHUPLQLQJ ZKHW
WKH $QQXDO OHHWLQJ EXW LW ZLOO QRWZEWRXQWHDYHEF W KDR G 1B\ X B D@L QR
YRWH LV REWDLQHGVRBG/ZPBHKEBFW DV D YRWH $*$,167 WKLV SURSRVDO

8QGHU RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ DQG %\ /DZV WKH DIILUPDWLY
SHUFHQW RI WKH RXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRFN LV UHT>
OHHWLQJY 3URSRVDO <RX PD\ YRWH U)25 V U$*$,167V RU U$%67%$,1 V ,I \RX L
WKH SXUSRVH RI GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVHQW IRU FRQGX
FRXQW DV D VKDUH DEFWK WGIOSMRWHMGR GHWHUPLQLQJ LI WKH UHTXKHG YRW
VDPH HIIHFW DV D YRWH $*$,167 WKLV SURSRVDO
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7KH DIILUPDWLYH YRWH RI D PDMRULW\ Rl VKDUHV ZLWK YRWLQJ SRZHU SUH
ZKLFK KDYH DFWXDOO\ YRWHG RQ WKH SURSRVDO LV UHTXLUHG WR DSSURY]
SURSRNDWOHG U*LYH 6KDUHKROGHUV WKH $ELOLW\ WR &DOO IRU D 6SHFLDO
SUHVHQWKHGYRWH LV DGYLVRU\ DQG QRQ ELQGLQJ LQ QDWXUH EXW WKH %R
RXWFRPH RI WKH YRWH <RX PD\ YRWH U)25 V U$*$,167V RU U$%67%$,1 V ,1 \R>
WKH SXUSRVH Rl GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVHQW IRU FRQGX
FRXQW DV D VKDUH DFWXDOO\ YRWHG DQG ZLOO KDYH QR HIIHFW RQ WKH Gt

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

:KDW LV WKH GLIITHUHQFH EHWZHHQ KROGLQJ VKDUHYV DV D VWRFNKROGHU RI U

ORVW RI RXU VWRFNKROGHUV KROG WKHLU VKDUHVY WKURXJK D EURNHU WUXVWHI
QRPLQHH UDWKHU WKDQ GLUHFWO\ LQ WKHLU RZQ QDPH $V VXPPDUL]J]HG EHORZ \
VWRFNKROGHUV RI UHFRUG DQG EHQHILFLDO RZQHUYV

6WRFNKROGHUV RI 5HFRUG

, \RXU VKDUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK RXU WUDQVIHU L
WKH FORVH RI BXVIG@BV¥KHQ \RX DUH FRQV LMINHRANK RMKGHIL RIKUHHFRJIIGFW WR WKR'
VKDUHV DQG WKH 1RWLFH RU SUR[\ PDWHULDOV DUH EHLQJ PDGH DYDLODEOH HC
&RPSDQ\ $V WKH VWRFNKROGHU RI UHFRUG \RX KDYH WKH ULJKW WR JUDQW \RXI
WKLUG SDUW\ RU WR YRWH YLUWXDOO\ DW WKH $QQXDO OHHWLQJ 7KH &RPSDQ\ |
YRWLQJ PHDQV IRU \RX WR XVH IRU YRWLQJ SXUSRVHYV

%HQHILFLDO 2ZQHUYV

, ] \RXU VKDUHY DUH KHOG WKURXJK D EURNHUDJH ILUP WUXVWHH EDQN RWKHU
WKH FORVH RI BXVIG@BV¥KHQ \RX DUH FRQV IEGHUHH GF WX RZKRMH VKDUHYV KHOG LCQ
UVWUHHW QDPHV DQG WKH 1RWLFH RU SUR[\ PDWHULDOV DUH EHLQJ PDGH DYDLC
&RPSDQ\ WR \RXU EURNHU WUXVWHH EDQN RWKHU ILQDQFLDO LQWHUPHGLDU\ R
ZLOO IRUZDUG WKHVH PDWHULDOV WR \RX WRJHWKHU ZLWK D YRWLQJ LQVWUXFW
LOQWHUPHGLDU\ $V WKH EHQHILFLDO RZQHU \RX KDYH WKH ULJKW WR GLUHFW \R;
LQYLWHG WR YLUWXDOO\ DWWHQG WKH $QQXDO OWWHRHNXR R H H\FAUB EVILRER®/ \\RRAWIH
WKHVH VKDUHVY YLUWXDOO\ DW WKH $QQXDO OHHWLQJ XQOHVV \RX UHTXHVW FRF
LQWHUPHGLDU\ ,I \RX UHTXHVWHG SULQWHG SUR[\ PDWHULDOV \RXU LQWHUPHGL
\RX WR XVH LQ GLUHFWLQJ WKH LOQWHUPHGLDU\ UHJDUGLQJ KRZ WR YRWH \RXU V¥

:KDW GLVFUHWLRQ GRHV P\ EURNHU KDYH WR YRWH P\ VKDUHV KHOG LQ UVWUI

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

DSSRLQWPHQW RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV
UXOHVY DQG WKHUHIRUH \RXU EURNHU PD\ YRWH RQ \RXU EHKDOI IRU WKLV PDWMW
7KH HOHFWLRQ Rl GLUHFWRUV WKH DGYLVRU\ YRWH RQ WKH FRPSHQVDWLRQ RI R
WKH 6XSHUPDMRULW\ 5HPRYDO 3URSRVDO WKH 2IILFHU ([FXOSDWLRQ 3URSRVDO

WKH VWRFNKROGHU SURSRVDO WLWOHG U*LYH 6KDUHKROGHUV WKH $ELOLW\ WR &
SUHVHQWHG DUH QRW FRQVLGHUHG URXWLQH PDWWHUV ,I \RX GR QRW LQVWUXF
QRQ URXWLQH PDWWHUV \RXU EURNHU ZLOO QRW EH SHUPLWWHG WR YRWH \RXU
UEURNHU QRQ YRWH V

%URNHU QRQ YRWHV VKDUHV KHOG E\ EURNHUV WKDW GR QRW KDYH GLVFUHWLR(
KDYH QRW UHFHLYHG YRWLQJ LQVWUXFWLRQV IURP WKHLU FOLHQWY DUH FRXQW
LV SUHVHQW EXW DUH QRW FRXQWHG RU GHHPHG WR EH SUHVHQW UHSUHVHQWH
ZKHWKHU VWRFNKROGHUYV KDYH DSSURYHG D SURSRVDO $ EURNHU QRQ YRWH ZL(
HOHFWLRQ RI GLUHFWRUV WKH DGYLVRU\ YRWH RQ WKH FRPSHQVDWLRQ RI RXU C
WKH VWRFNKROGHU SURSRVDO EXW ZLOO KDYH WKH VDPH HIIHFW DV D YRWH US$*
WKH 2IILFHU ([FXOSDWLRQ 3URSRVDO DQG WKH &RPSDQ\ 6SHFLDO OHHWLQJV 3URSE
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+RZ GR , YRWH P\ N VKDUHV™

, \RX SDUWLFLSDWH LQ RXU N SHWLUHPHQW 6DYLQJVY 30DQ DV DPHQGHG DQG
VLQJOH SUR[\ FDUG WRJHWKHU ZLWK WKH SUR[\ PDWHULDOV RU 1RWLFH WKDW F
DQG VKDUHV WKDW \RX RZQ RI UHFRUG WKDW DUH UHJLVWHUHG LQ WKH VDPH QDF
GLITHUHQW QDPHV \RX ZLOO UHFHLYH VHSDUDWH SUR[\ FDUGYV RU 1RWLFHV IRU \I
\RXU VKDUHV E\ IROORZLQJ WKH LQVWUXFWLRQV SURYLGHG LQ \RXU SURI[\ FDUG F
WKHUHLQ <RXU YRWH ZLOO VHUYH WR LQVWUXFW WKH WUXVWHHY DQG ILGXFLDU
FRPPRQ VWRFN KHOG LQ RXU N 30DQ RQ \RXU EHKDOI 6KDUHV RI RXU FRPPRQ
YRWHG RQ RU EHIRUH S P$SOVOMWHUQKHPHUREWHH DQG ILGXFLDULHV RI RXU

VKDUHV IRU ZKLFK WLPHO\ LQVWUXFWLRQV DUH QRW UHFHLYHG LQ WKH VDPH SUF

:KDW KDSSHQV LI , GRQTW VSHFLI\ KRZ , ZDQW P\ VKDUHVY YRWHG RQ RQH RU D

I \RX DUMWNRKHNKROGHDQRI \RKFRUBY GDWH DQG UHWXUQ \RXU SUR[\ DQG GR QRW
\RXU SUR[\ ZLOO EH FRXQWHG DV D YRWH U)25V DOO RI WKH QRPLQHHV IRU GLUHF
H[HFXWLYH RIILFHUV U)25V WKH UDWLILFDWLRQ RI RXU LQGHSHQGHQW UHJLVWH L
WKH (633 3BURSRVDO U)25V WKH 6XSHUPDMRULW\ 5HPRYDO 3URSRVDO U)25V WKH
&RPSDQ\ 6SHFLDO OHHWLQJV 3URSRVDO DQG U$*$,167V WKH VWRFNKROGHU SURS
&DOO IRU D 6SHFLDO 6KDUHKROGHU OHHWLQJ V LI SURSHUO\ SUHVHQWHG

,( \RX KROG \RXW WHKHHANWVISOPPHYH VHH WKH GLVEXKMWRQLVEBMMW IRRXD GRHV P\ EURN|
YRWH P\ VKDUHVY KHOG bQ SVWUHHW QDPH"TV

&DQ , FKDQJH P\ YRWH RU UHYRNH P\ SUR[\ DIWHU , KDYH DOUHDG\ YRWHG RU

<HV I \RXVIWRFPKROGHURX RBMFRKBQJH \RXU YRWH RU UHYRNH \RXU SUR[\ DW DQ
YRWHG DW WKH $QQXDO OHHWLQJ 7R UHYRNH D SUHYLRXVO\ VXEPLWWHG SURI[\ D

_ PDLO D ZULWWHQ QRWLFH UUHYRNLQJV \RXU HDUOLHU YRWH WR %URDGULGJH )l
:D\ (GJHZRRG 1<

_ VXEPLW WR %YURDGULGJH D SURSHUO\ FRPSOHWHG DQG VLIJQHG SUR[\ FDUG ZLW

_YRWH DJDLQ WHOHSKRQLFDOO\ DW ZZZ SHRBE[HRARWBRRAICRKDRXY B FRGH
DYDLODEOH XQWLO S BSUYDOWHU@®ULPH RQ

_ YRWH YLUWXDOO\ ZKLOH ORJJHG LQ DQG SDUWLFLSDWLQJ DW WKH $QQXDO OHH!
$QQXDO OHHWLQJ DORQH ZLOO QRW UHYRNH \RXU SURJ\

<RXU ODVW GDWHG SUR[\ SURSHUO\ FRPSOHWHG DQG WLPHO\ UHFHLYHG SULRU V
FRXQWHG ,1 \RX RZQ \WRW U WKW BDEDWIHVH FRQWDFW \RXU EURNHU RU RWKHU LQWHUF
FKDQJLQJ \RXU YRWH RU UHYRNLQJ \RXU SURJ\

&DQ , YRWH DW WKH YLUWXDO PHHWLQJ"

<HV I \RX DVUR ANKKIROKEFHRU BYKH VKDUHV \RX ZLOO KDYH WKH RSSRUWXQLW\ WR Y
WKH YLUWXDO $QQXDO OHHWIZZJYRQWXDH EK YUMK®R OGHUP HHMWR QG HRRVBERWH GX|
WKH $QQXDO OHHWLQJ \RX ZLOO XVH WKH GLJLW FRQWURO QXPEHU LQFOXGHG
YRWLQJ LQVWUXFWLRQ IRUP SURYLGHG E\ \RXU EURNHU EDQN RU RWKHU QRPLQH
V K D U HWWLLGHH W LQ D@ RIVWY RVAKNHKOR O G H UL RIRMHBRHG/XFK D EHQHILFLDO RZQHU RI VKDUF
\RXU VKDUHV YLUWXDOO\ DW WKH YLUWXDOb$QQXDO OHHWLQJ XQOHVV \RX REWDL
LQWHUPHGLDU\ WKDW KROGV \RXU VKDUHV JLYLQJ \RX WKH ULJKW WR YRWH WKH
OHJDO SUR[\ LQIRUPDWLRQ RQFH \RX ORJ LQWR WKH $QQXDO OHHWLQJ

3UR[\ BWDWHPHQW



,QIRUPDWLRQ $ERXW WKH $QQXDO OHHWLQJ DQG 9RWLQJ

KR ZLOO FRXQW WKH YRWHV"

%URDGULGJH KDV EHHQ HQJDJHG DV RXU LQGHSHQGHQW DJHQW WR WDEXODWH V
&DUOb7 b+DJEHUJ DQG $VVRFLDWHYV RQ RXU EHKDOI WR DFW DV ,QVSHFWRU RI (O

,V YRWLQJ FRQILGHQWLDO"

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

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

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

+RZ FDQ , SDUWLFLSDWH DQG DVN TXHVWLRQV DW WKH $QQXDO OHHWLQJ"

‘H DUH FRPPLWWHG WR HQVXULQJ WKDW RXU VWRFNKROGHUV KDYH VXEVWDQWLD
YLUWXDO $QQXDO OHHWLQJ DV WKH\ ZRXOG DW DQ LQ SHUVRQ PHHWLQJ 7R VXEP
QHHG \RXU GLJLW FRQWURO QXPEHU WKDW LV SULQWHG RQ WKH 1RWLFH RU SU
HPDLO LI \RX KDYH HOHFWHG WR UHFHLYH PDWHULDO HOHFWURQLFDOO\ <RX PD\
OHHWLQJ DQG VXEPLW TXHVWLRQV RQOLQH <RX ZLOO DOVR EH DEOH WR VXEPLW
HQFRXUDJH \RX WR VXEPLW DQ\ TXHVWLRQ WKDW LV UHOHYDQW WR WKH EXVLQHV
DVNHG GXULQJ WKH $QQXDO OHHWLQJ ZLOO EH UHDG DQG DGGUHVVHG GXULQJ Wk
DQG DQVZHUV PD\ EH JURXSHG E\ WRSLF DQG ZH ZLOO JURXS VXEVWDQWLDOO\ V.
RQFH 4XHVWLRQV UHJDUGLQJ SHUVRQDO PDWWHUV RU JHQHUDO HFRQRPLF RU S¥
WKH EXVLQHVV RI RXU &RPSDQ\ DUH QRW SHUWLQHQW WR $QQXDO OHHWLQJ PDW\
ZLOO OLPLW HDFK VWRFNKROGHU WR RQH TXHVWLRQ WR DOORZ XV WR DQVZHU T)
WKHUH DUH PDWWHUV RI LQGLYLGXDO FRQFHUQ WR D VWRFNKROGHU DQG QRW RI
TXHVWLRQ SRVHG ZDV QRW RWKHUZLVH DQVZHUHG ZH HQFRXUDJH VWRFNKROGH UL
OHHWLQJ :H HQFRXUDJH VWRFNKROGHUV WR ORJ LQWR WKH ZHEFDVW DW OHDVW
OHHWLQJ WR WHVW WKHLU LQWHUQHW FRQQHFWLYLW\ :H ZDQW WR EH VXUH WKD
DQG RSSRUWXQLWLHV WR SDUWLFLSDWH DV WKH\ ZRXOG DW DQ LQ SHUVRQ PHHW
H[HFXWLYH RIILFHUV DUH H[SHFWHG WR MRLQ WKH $QQXDO OHHWLQJ DQG EH DYD

:KDW GR , GR LI , KDYH WHFKQLFDO SUREOHPYV GXULQJ WKH $QQXDO OHHWLQJ"

I \RX HQFRXQWHU DQ\ GLIILFXOWLHYVY DFFHVVLQJ WKH $QQXDO OHHWLQJ ZHEFDVW
WKDW ZLOO EH SRVWHG RQ WKH $QQXDO OHHWLQJ ZHEVLWH ORJLQ SDJH

'KDW KDSSHQV LI WKH $QQXDO OHHWLQJ LV DGMRXUQHG RU SRVWSRQHG"
<RXU SUR[\ ZLOO VWLOO EH HIIHFWLYH DQG ZLOO EH YRWHG DW WKH UHVFKHGXO|

RU UHYRNH \RXU SUR[\ XQWLO LW LV YRWHG SURYLGHG VXFK QHZ SUR[\ RU UHYRI
UHFHLYHG

BUR[\ 6WDWHPHQW



,QIRUPDWLRQ $ERXW WKH $QQXDO OHHWL

:LOO DQ\ RWKHU EXVLQHVVY EH FRQVLGHUHG RU SUHVHQWHG DW WKH $QQXDO |

2XU %\ /IDZV SURYLGH WKDW D VWRFNKROGHU PD\ SUHVHQW EXVLQHVV WR EH FRQ
SULRU ZULWWHQ QRWLFH ZDV WLPHO\ UHFHLYHG E\ XV 2WKHU WKDQ WKH LWHPV
RXU %RDUG LV QRW DZDUH RI DQ\ RWKHU EXVLQHVV WR EH DFWHG XSRQ DW WKH
GRHVY SURSHUO\ FRPH EHIRUH WKH $QQXDO OHHWLQJ WKH SHUVRQV QDPHG DV SU
VKDUHV LQ DFFRUGDQFH ZLWK WKHLUbGLVFUHWLRQ

+RZ FDQ , ILQG WKH UHVXOWYV RI WKH $QQXDO OHHWLQJ"

‘H ZLOO UHSRUW WKH ILQDO YRWLQJ UHVXOWYVY RQ D &XUUHQW 5HSRUW RQ )RUP
DIWHU WKH $QQXDO OHHWLQJ 7KH )RUP . ZLO0O ZEDVHEQREKOAHROQ WK HR Q(RXVY RH
ZHEVLWEWIWSY LQYHVWRUV ERVWRQVFLHQWLILF FRP ILQDQFLDOV DQG ILOLQJV V

KR LV VROLFLWLQJ P\ YRWH SXUVXDQW WR WKLV 3UR[\ 6WDWHPHQW"

2XU %RDUG LV VROLFLWLQJ \RXU YRWH

,V WKHUH D OLVW RI VWRFNKROGHUY HQWLWOHG WR YRWH DW WKH $QQXDO 0F

$ OLVW Rl VWRFNKROGHUV HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ ZLOO
$QQXDO OHHWLQJ EHWZHHQ WKH KRXUV RI DP DQG S P (DVWHUQ 7LPH D
DW %RVWRQ 6FLHQWLILF :D\ ODUOERURXJK ODVVDFKXVHWWYV I \RX ZRXO(
SOHDVH FRQWDFW RXU &RUSRUDWH 6HFUHWDU\ WR VFKHGXOH DQ DSSRLQWPHQW
&RUSRUDWH 6HFUHWDU\ DW %RVWRQ 6FLHQWLILF :D\ ODUOERURXJK ODVVDFKX

3UR[\ BWDWHPHQW



,LOQOWHUQHW $YDLODBDWHVALRIC

8QGHU UXOHV DGRSWHG E\ WKH 6(& ZH DUH IXUQLVKLQJ RXU SUR[\ PDWHULDOV W
LQVWHDG RI PDLOLQJ SULQWHG FRSLHV RI WKRVH PDWBUER® YV WZRHHDLRKO VR\DR_FON WR
RXU VWRFNKROGHUV RWKHU WKDQ WKRVH ZKR SUHYLRXVO\ UHTXHVWHG HOHFWU
,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV 1RWLFH FRQWDLQLQJ LQVWUXFW
LQFOXGLQJ RXU 3UR[\ 6BWDWHPHQW DQG RXU $QQXDO 5HSRUW 7KH 1RWLFH DOVR
LOQWHUQHW

7KLV SURFHVV LV GHVLJQHG WR H[SHGLWH VWRFNKROGHUVT UHFHLSW RI SUR[\ PIL
DQG KHOS FRQVHUYH QDWXUDO UHVRXUFHVY KRZHYHU LI \RX ZRXOG SUHIHU WR U
FDUG SOHDVH IROORZ WKH LQVWUXFWLRQV LQFOXGHG LQ WKH 1RWLFH DQG LQ W
WR UHFHLYH RXU SUR[\ PDWHULDOV HOHFWURQLFDOO\ WKHVH PDWHULDOV ZLOO
\RX HOHFW RWKHUZLVH ,I \RX KDYH SUHYLRXVO\ HOHFWHG WR UHFHLYH SULQWHC
WKHVH PDWHULDOV DQG D SURJ[\ FDUG LQ SDSHU IRUPDW XQWLO \RX HOHFW RWKH

&DXWLRQDU\ 6WDWHPHQW 5H
JRUZDUG /RRNLQJ DQG 2WKHL

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWYV ZLWKLQ WKH
ORRNLQJ VWDWHPHQWY PD\ EH LGHQWLILHG E\ ZRUGV OLNH UDQWLFLSDWH V UH[S
ULQWHQGY DQG RWKHU VLPLODU ZRUGV 7KHVH IRUZDUG ORRNLQJ VWDWHPHQWYV
HVWLPDWHV XVLQJ LQIRUPDWLRQ DYDLODEOH WR XV DW WKH WLPH DQG DUH QRW
SHUIRUPDQFH ,I RXU XQGHUO\LQJ DVVXPSWLRQV WXUQ RXW WR EH LQFRUUHFW F
UHVXOWV FRXOG YDU\ PDWHULDOO\ IURP WKH H[SHFWDWLRQV DQG SURMHFWLRQV
VWDWHPHQWY $V D UHVXOW UHDGHUV DUH FDXWLRQHG QRW WR SODFH XQGXH U
)DFWRUV WKDW PD\ FDXVH DFWXDO UHVXOWV WR GLIIHU PDWHULDOO\ IURP WKRVH|
6WDWHPHQW FDQ EH IRXQG LQ RXU PRVW UHFHQW $QQXDO 5HSRUW RQ )RUP . IL
RQ J)RUP 4 WKDW ZH KDYH ILOHG RU ZLOO ILOH KHUHDIWHU XQGHU WKH KHDGLQ
JRRNLQJ 6WDWHPHQWY V 7KH IRUZDUG ORRNLQJ VWDWHPHQWY VSHDN RQO\ DV RI
UHOLDQFH VKRXOG QRW EH SODFHG RQ WKHVH VWDWHPHQWY :H GLVFODLP DQ\ L
DQ\ IRUZDUG ORRNLQJ VWDWHPHQWY H[FHSW DV UHTXLUHG E\ ODZ 7KLV FDXWLR
ORRNLQJ VWDWHPHQWY FRQWDLQHG LQ WKLV GRFXPHQW

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV VWDWHPHQWY UHJDUGLQJ LQGLYLGXDO DQG &
REMHFWLYHY DQG WDUJHWYV DUH GLVFORVHG LQ WKH OLPLWHG FRQWH[W RI RXU F
XQGHUVWRRG WR EH VWDWHPHQWYV RI PDQDJHPHQWTV IXWXUH H[SHFWDWLRQV RU
VSHFLILFDOO\ FDXWLRQ LQYHVWRUV QRW WR DSSO\ WKHVH VWDWHPHQWY WR RW!

BUR[\ 6WDWHPHQW



3URSRVDO
(OHFWLRQ RI '"LUHFWRUYV

2XU %RDUG RI 'LUHFWRUV XQDQLPRXVO\ UHFRPWHK GO WKWWRXRX YRWH
Rl DWIORI WKHVH QRPLQHHV IRU GLUHFWRU

9RWH 5HTXLUHG ODMRULW\ RI YRWHV FDVW

6 XPPDU\

2XU HQWLUH %RDUG LV HOHFWHG DQQXDOO\ E\ RXU VWRFNKROGHUV DQG FXUUHQ

2Q 2FWREHU -RKQ ( 6XQXQX D GLUHFWRU RI WKH &RPSDQ\ VLQFH LQIF
VWDQG IRU UH,HOHFWLRQ DW WKH $QQXDO OHHWLQJ 2Q )HEUXDU\ <RVKLDN
OLNHZLVH QRWLILHG WKH &RPSDQ\ WKDW KH ZLOO QRW VWDQG IRU UH,HOHFW
6XQXQX DQG 0U WHBMQRBRKLW@®R| WKHLU FRPPLWWHH UROHV RQ WKH %RDUG EXW ZL
XQWLO WKH $QQXDO OHHWLQJ 7KH %RDUG H[SUHVVHV LWV DSSUHFLDWLRQ WR ER
VLIJQLILFDQW FRQWULEXWLRQV WR WKH &RPSDQ\ DQG LWV VWRFNKROGHUV

2XU UHPDWRIRUHFWRUY KDYH EHHQ QRPLQDWHG E\ RXU %RDUG XSRQ WKH UHFRF
*RYHUQDQFH &RPPLWWHH WR VWDQG IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ IF
$QQXDO OHHWLQJ RI 6BWRFNKROGHUV RU XQWLO WKHLU VXFFHVVRUV KDYH EHHQ G
HOHFWLRQ DW WKH DUH 'DYLG & +DELJHU (GZDUG - /XGZLJ OLFKDHOXVD@KRQH
( ORUL &KHU\O (&D\ 5 6P &KULVWRSKH 3 :HEHU 'DYLG 6 :LFKPDQQ DQG (OOHQ G

(DFK RI WKH GLUHFWRU QRPLQHHV LV ZLOOLQJ DQG DEOH WR VWDQG IRU HOHFWL
UHDVRQ ZK\ DQ\ RI WKH QRPLQHHV ZRXOG EH XQDEOH WR VHUYH DV D GLUHFWRU
%RDUG PD\ GHVLJQDWH D VXEVWLWXWH QRPLQHH RU DOWHUQDWLYHO\ UHGXFH \
VXEVWLWXWH QRPLQHH LV VHOHFWHG WKH SHUVRQV QDPHG DV SUR[LHV ZLOO YR
QRW ILOOHG DW WKH $QQXDO OHHWLQJ PD\ EH ILOOHG E\ WKH %RDUG

3UR[\ BWDWHPHQW



3URSRVDO

'LUHFWRU 1RPLOGBYFHW D

'LYHUVH 5DQJH RI ([SHULHQFH 6NLOOV DQG 4XDOLILFIDWHRMDR/US HSRIHMHHW HG E\ R

+DELIJHMGZLDDKRQHOHIJD ORUDQRHIXV6PLWKHEHULFKPDQ®DQH

$FDGHPLD (GXFDWLR® 9 9 9

%XVLQHVV '"HYHORSPHQW

DQG &RUSRUDWH 9 o] o] 9 9 9 9 9 9
7UDQVDFWLRQV

&(2 ([SHULHQFH 9 9 9 9 9 9 9
&RUSRUDWH *RYHUQRQFH

6XVWDLQDELOLW\ 9 9 9 9 9 9 9 9
&\EHUVHEXULW\ ,7 Q 9 9

([HEXWLYH /HDGHUVKLS
([SHULHQFH

JLQDQFH $FFRXQWLQJ
$XGLW &RPPLWWHH Q o] 9 9 o] o]
JLQDQFLDO ([SHUW

*OREDO %XVLQHVYV

([SHULHQFH 9 9 9 9 9 9 9 9
*OREDO %XVLQHVV 6WUDWHJ\

DQG 2SHUDWLRQV of 9 J 9 9 9 9
+HDOWKFDUH ,QGXVWU\

(ISHULHQFH 9 9 9 9 9 9 9 9 9

+XPDQ &DSLWDO

ODQDJHPHQW 9 9 9 9 9 9 9 9
&RPSHQVDWLRQ

/HIDO B5HIJXODWRU\~5LVN
0DQDJHPHQW 9 9 9 9 9

3XEOLF &RPSDQ\ %RRQUG RI
'LUHFWRUV ([SHULHQFH 9 9 9 9 9 9 9 9 9

3XEOLF 3ROLF\ DQG
*RYHUQPHQW $IIDLUV 9 9 9 9 9

7HFKQRORJ\ ,QQRYDPWLRQQ 9 9 9 9 9 9 9

BUR[\ 6WDWHPHQW



3URSRVDO

%RDUG RI "LUHFWR D \WRODLQ@HAH V

6 3 $YHUBJH IRU ,QGHSHQGHQW 'LUHBWRWYHUDHYXUH IRU ,QGHSHQGHQW 'LUHF'
SHU 6SHQFHU 6WXDUW %RDUG ,QGH[ SHU 6SHQFHU 6WXDUW %RDUG ,QGH

3UR[\ BWDWHPHQW



3URSRVDO

'LUHFWRU 1RPLQHHYV

7KH ELRJUDSK\ RI HDFK RI WKH QRPLQHHV LV OLVWHG EHORZ DQG FRQWDLQV LQIF
GLUHFWRU EXVLQHVV H[SHULHQFH SXEOLF FRPSDQ\ GLUHFWRU SRVLWLRQV FXUL
ILYH \HDUV LQIRUPDWLRQ UHJDUGLQJ LQYROYHPHQW LQ FHUWDLQ OHJDO RU DGP
H[SHULHQFHVY TXDOLILFDWLRQV DWWULEXWHYV RU VNLOOV WKDW FDXVHG WKH 1R
%RDUG WR GHWHUPLQH WKDW WKH SHUVYREXVKIRXRIG ¢ HUNFHWRW DR BPUQGHAWRWLVWH !
H[HPSOLILHV KRZ RXU %RDUG YDOXHV SURIHVVLRQDO H[SHULHQFH LQ EXVLQHVYV

2XU %RDUG EHOLHYHV WKHVH VWURQJ EDFNJURXQGY DQG VHWYV RI VNLOOV SURYL
IRXQGDWLRQ RI WHFKQLFDO H[SHUWLVH DQG D ZHDOWK RI GLYHUVH H[SHULHQFH

DQG DQWLFLSDWHG QHHGV RI WKH &RPSDQ\ DV LWV RSSRUWXQLWLHY DQG FKDOO

'‘DYLG & +DebdkUbcHow

9LFH &KDLUPDQ RI W@%

%RDUG DQG )RUPHU

SUHVLGHQW DQG &KLIg

(IHEXWLYH 2IILFHU
- " b3RZHU

'LUHFWRU VLQFH
- X0\

%RDUG &RPPLWWHHYV

([SHULHQFH +LJKOLJKWYV

OU +DELJHU LV 9LFH &KDLUPDQ RI - ' 3RZHU D PDUNHW
DQDO\WLFV FRPSDQ\ ZKHUH KH SUHYLRXVO\ VHUYHG DV
(IHFXWLYH 2I1ILFHU 3ULRU WR MRLQLQJ -' 3RZHU DV LW
LQ ODUFK KH IRXQGHG DQG ZDV SDUWQHU RI 6LOLFR
EHJLQQLQJ LQ -DQXDU\ VHUYHG DV D VHQLRU DGYLV
3DUWQHUV D SULYDWH HTXLW\ ILUP IURP 2FWREHU

ZDV D YHQWXUH SDUWQHU DW 3ULW]NHU *URXS D YHQW
-DQXDU\ WR 2FWREHU OU +DELJHU VHUYHG DV &
21ILFHU RI 7H[WXUD &RUSRUDWLRQ WKURXJK LWV VDOH
DQG VHUYHG DV WKH &KLHI ([HEXWLYH 2IILFHU Rl 1'6 WK
-X 0\ (DUOLHU LQ KLV FDUHHU KH KHOG SRVLWLR
VSRQVLELOLW\ DW 6RQLF 6ROXWLRQV LQFOXGLQJ VH
2IILFHU WKURXJK LWV VDOH WR 5RYL &RUSRUDWLRQ LQ
LUHFWRU RQ WKH &KLFDJR )HGHUDO 5HVHUYH %RDUG :
*RYHUQDQFH +XPDQ 5HVRXUFHV DQG 6$%25 B6\WWHPV $I
2SHUDWLRQV DQG 5LVN &RPPLWWHHV +H LV DOVR D GL
DQG SULYDWH ERDUGV LQFOXGLQJ (QHU6\V D JOREDO |
PDQXIDFWXULQJ FRPSDQ\ 5HGGLW ,QF D VRFLDO PHGI
FRPSDQ\ DQG ;SHUL ,QF D FRQVXPHU DQG HQWHUWDLG
FRPSDQ\ DQG D PHPEHU RI WKH ERDUG Rl WUXVWHHYV D)

$XGLW )LODQFLDO ([sHH@HFDO &HQWHU O0U +DELJHU UHFHLYHG DQ 0%S$ IURP

([HEXWLYH &RPSHQVD\%E

RGP IR DQG D %$ LQ EXVLQHVV DGPLQLVWUDWLRQ IUR

DQG +XPDQ 5HVRXUFHEHOHFW 6NLOOV DQG 4XDOLILFDWLRQV

BUR[\ 6WDWHPHQW

OU +DELJHUTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RD
(IHFXWLYH 21ILFHU DQG H[HFXWLYH OHDGHUVKLS H[SHUL
WHFKQRORJ\ DQG LQQRYDWLRQ DORQJ ZLWK GHHS H[SH
JRYHUQDQFH ILQDQFLDO DFFRXQWLQJ ULVN PDQDJHPH
VWUDWHJI\ DQG RSHUDWLRQV



3URSRVDO

(GZDUG - /XGzZldlbow $IH

([SHULHQFH +LJKOLJKWYV

OU /XGZLJ LV WKH IRUPHU &KDLUPDQ Rl WKH %RDUG RI
&RPSDQ\ %'; D JOREDO PHGLFDO WHFKQRORJ\ FRPSDQ
WKDW SRVLWLRQ IURP )HEUXDU\ WKURXJK -XQH ;
%':TV &KLHI ([HEXWLYH 2IILFHU IURP -DQXDU\ WR 6H S
DV LWV 3UHVLGHQW IURP 0D\ WR 'HFHPEHU ou />
DV D VHQLRU ILQDQFLDO DQDO\VW LQ 3ULRU WRbMR
VHUYHG DV D VHQLRU DXGLWRU ZLWK &RRSHUV DQG /\EL
QRZb3ULFHZDWHUKRXVH&RRSHUV ZKHUH KH HDUQHG K
ILQDQFLDO DQG VWUDWHJILF DQDO\VW DW .LGGH ,QF o0L
WKH ERDUG Rl GLUHFWRUV RI 32&%$5(' 'LDJQRVWLFV /WG
FRPSDQ\ IRFXVHG RQ LQIHFWLRXV GLVHDVH GLDJQRVWL
;’RRUDPUHGUbigDGLzELDﬁ RI +VEKI%UPHUO\ VHUYHG DV D GLUHFWRU RI &96 +HDOWK &R
:\OHP b,QF DQG DV 9LFH &KDLU RI WKH ERDUG Rl WUXVYV
([HEXWLYH 21ILFHU 8oL YHUVLW\ OHGLFDO &HQWHU 1HWZRUN +H LV FXUUHQ
%HFEFWRQ 'LENLQVRQ %RDUG RI *5,3 OROHFXODU D VWDUWXS SULPDU\ FDUH G
DQGb&RPSDQ\ /IXGZLJ UHFHLYHG DQ 0%$ IURP &ROXPELD 8QLYHUVLW\ D

HFRQRPLFV DQG DFFRXQWLQJ IURP 7KH &ROOHJH RI +RO
'LUHFWRU VLQFH

0DUEK /HDG 6HOHFW 6NLOOV DQG 4XDOLILFDWLRQV
,QGHSHQGHQW 'LUHFWR@U /XGZLJTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDU
VLQFH 0D\ HIHFXWLYH RIILFHU DQG H[HFXWLYH OHDGHUVKLS H[SHU

VHUYLFH DV D GLUHFWRU DQG H[HFXWLYH RI D SXEOLF F
$RDUG &RPPLWWHHV  cobspo\ DORQJI ZLWK KLV H[WHOVLYH H[SHUWLVH LQ W
$XGLW )LQDQFLDO ([SfR¥po EXVLQHVV DQG JOREDO EXVLQHVV VWUDWHJI\ DC
1RPLQDWLQJ DQG DQG WHFKQRORJ\ DQG LQQRYDWLRQ
*RYHUQDQFH

3UR[\ BWDWHPHQW



3URSRVDO

OLFKDHO ) ODKR QHKibbo rRI wkH %RrRDUG $JH

SUHVLGHQW DQG &KL
([HEXWLYH 2IILFHU
%RVWRQ 6FLHQWLILF
&RUSRUDWLRQ

'LUHFWRU VLQFH

1RYHPEHU
&KDLUPDQ VLQFH 0D\

BUR[\ 6WDWHPHQW

([SHULHQFH +LJKOLJKWYV

OU ODKRQH\ MRLQHG WKH &RPSDQ\ DV RXU 3UHVLGHQW
EHFDPH RXU 3UHVLGHQW &KLHI ([HEXWLYH 2IILFHU DQG
1RYHPEHU OU bODKRQH\ EHFDPH RXU &KDLUPDQ RI W
3ULRU WR MRLQLQJ WKH &RPSDQ\ KH ZDV :RUOGZLG
OHGLFDO 'HYLFHV DQG 'LDJQRVWLFV GLYLVLRQ RI -RKQV
-DQXDU\ WR 6HSWHPEHU RYHUVHHLQJ HPSO
IUDQFKLVHV 3ULRU WR DVVXPLQJ WKLV SRVLWLRQ O0U
‘RUOGZLGH *URXS &KDLUPDQ RI -RKQVRQ -RKQVRQTV 't
RUWKRSHGLFV DQG QHXURVFLHQFHV EXVLQHVV IURP $S
-DQXDU\ JURP -DQXDU\ WKURXJK ODUFK oU o0
YHUYHG DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU R
([FKDQJH D SURYLGHU RI VXSSO\ FKDLQ VROXWLRQV DQ
WRJHWKHU KRVSLWDOV PDQXIDFWXUHUV GLVWULEXWR
RUJDQL]DWLRQV )URP WR OU ODKRQH\ VHUYHG I
WKH ERDUG Rl GLUHFWRUV Rl %D[WHU ,QWHUQDWLRQDO
FDUH FRPSDQ\ DQG LV FXUUHQWO\ D GLUHFWRU RI &96
ODKRQH\ EHJDQ KLV FDUHHU DW *HQHUDO (OHFWULF OHC
VSHQW \HDUV FXOPLQDWLQJ LQ WKH UROH RI *HQHUD
+HDOWKFDUH ,QIRUPDWLRQ 7HFKQRORJ\ EXVLQHVV 0U
RQ WKH ERDUG RI WKH %R\V *LUOV &OXE Rl %RVWRQ L
RI JRYHUQRUV Rl %RVWRQ &ROOHJIH &(2 &OXE DQG D PH
+HDUW $VVRFLDWLRQ &(2 URXQGWDEOH 0OU ODKRQH\ UH
:DNH )RUHVW 8QLYHUVLW\ DQG D %$ LQ ILQDQFH IURP W

6HOHFW 6NLOOV DQG 4XDOLILFDWLRQV

,Q DGGLWLRQ WR VHUYLQJ DV RXU 3UHVLGHQW DQG &KL
ODKRQH\TV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUG
H[SHULHQFH OHDGLQJ FRPSOH[ JOREDO RUJDQL]DWLRQV
RWKHU KHDOWKFDUH UHODWHG EXVLQHVVHV H[SHUWLYV
OHDGHUVKLS WHDPV GHYHORSLQJ LQWHUQDWLRQDO PD
WR H[HFXWH VXFFHVVIXO EXVLQHVV VWUDWHJLHV DQG C
RSHUDWLRQDObH[FHOOHQFH



3URSRVDO

-HVVLFD / OHJDocOshdbibw $JIH

&R )RXQGHU DQG )RUEH

&KLHI OHGLFDO DQG
6FLHQWLILF 2IILFHU
/[LIH 6FLHQFHV [//&

'LUHFWRU VLQFH
-XQH

%RDUG &RPPLWWHHYV

([SHULHQFH +LJKOLJKWYV

‘U OHJD LV D OHDGHU DW WKH LQWHUVHFWLRQ RI WHFK
KHDOWKFDUH 6KH FR IRXQGHG 9HULO\ /LIH 6FLHQFHV /
$OSKDEHW ,QF IRFXVHG RQ OLIH VFLHQFHV DQG KHDOW
&KLHI OHGLFDO DQG 6FLHQWLILF 2IILFHU IURP WR -D
'U OHJD RYHUVDZ WKH FRPSDQ\TV FOLQLFDO DQG VFLHC
WUDQVODWLQJ WHFKQRORJLFDO LQQRYDWLRQV DQG VFL
SDUWQHUVKLSY DQG SURGXFWV WKDW LPSURYH SDWLHGC
VHUYHG DV WKH &KLHI OHGLFDO 2IILFHU RI *RRJOH /LIH

DQG *RRJOH VKH ZDV DV D &DUGLRORJLVW DQG 6HQLRU
DQG :RPHQTV +RVSLWDO IURP W R 'U OHJD ZDV D
EHU DW +DUYDUG OHGLFDO 6FKRRO DQG ZLWK WKH 7
OHG ODUJH VFDOH LQWHUQDWLRQDO FOLQLFDO WU
FDUGLRYDVFXODU WKHUDSLHV DQG GLUHFWHG WKH JHQ
VHY¥3 DV D GLUHFWRU RI 'DQDKHU &RUSRUDWLRQ IUR!
YHEUXD U\ DQG LV FXUUHQWO\ RQ WKH %RDUG RI $GY
&HQWHU IRU 'LILWDO +HDOWK WKH 'XNH ODUJROLV ,QVV
DQG 5HVHDUFK $PHULFD 'U OHJD UHFHLYHG KHU 0' IURF
6FKRRO Rl OHGLFLQH DQ 03+ IURP +DUYDUG 6FKRRO RI .
%$ LQ +XPDQ %LRORJ\ IURP 6WDQIRUG 8QLYHUVLW\

([HEXWLYH &RPSHQVDWHBRFW 6NLOOV DQG 4XDOLILFDWLRQV

DQG +XPDQ 5HVRXUFHYV

5LVN 6FLHQFH DQG
7HFKQRORJ\

‘U OHJDTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUG 1
EDFNJURXQG DQG H[HFXWLYH H[SHULHQFH LQ OLIH VFLH
JOREDO EXVLQHVYVY VWUDWHJI\ DQG RSHUDWLRQV VSHFLI
GLUHFWRU DQG H[HFXWLYH DQG KHU EDFNJURXQG LQ DF
JRYHUQPHQW DQG UHJXODWRU\ DIIDLUV

3UR[\ BWDWHPHQW



3URSRVDO

6XVDQ ( ORUDQRbbnw $IH

JRUPHU 9LFH 3UHVLGHGR

([SHULHQFH +LJKOLJKWYV

OV ORUDQR LV WKH IRUPHU 9LFH 3UHVLGHQW %XVLQHVYV
BWUDWHJILF 2SHUDWLRQV -RKQVRQ -RKQVRQ OHGWHFK
SRVLWLRQ IURP WKURXJK )HEUXDU\ 3ULRU WR W
DV 9LFH 3UHVLGHQW %XVLQHVV '"HYHORSPHQW -RKQVRQ
'"HYLFHV EHJLQQLQJ LQ ZLWK UHVSRQVLELOLW\ IRU
DQG GLYHVWLWXUHV IRU LWV OHGLFDO 'HYLFHV *URXS
WLPH DW -RKQVRQ -RKQVRQ 0OV ORUDQR KHOG D QXPE
LQFUHDVLQJ UHVSRQVLELOLW\ WKURXJK VL[ RSHUDWLQJ
ZLWKLQ )LOQDQFH DQG %XVLQHVV 'HYHORSPHQW DQG LV
OHG7HFK /HDGHUVKLS 7HDP 0V ORUDQR FXUUHQWO\ VHI
RUDOHG D SULYDWH PHGLFDO GHYLFH LQFXEDWRU
YHQ VROXWLRQV WR SHUVLVWHQW PHGLFDO SUREOH

NXVLQHVV "HYHORSPHOW | yrp ¢ROXPELD 8QLYHUVLW\ DQG D %$ IURP 9LOODC

DQG 6WUDWHJILF

2SHUDWLRQV -RKQVR6GIOHFW 6NLOOV DQG 4XDOLILFDWLRQV

-RKQVRQ OHGWHEFK

'LUHFWRU VLQFH
-XQH

%RDUG &RPPLWWHHYV

OV ORUDQRTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RD|
OHDGHUVKLS H[SHULHQFHbLQbWKH PHGWHFK LQGXVWU\
H[SHULHQFH LQ JOREDO EXVLQHVV VWUDWHJ\ DQG RSHU
KXPDQ FDSLWDO FRUSRUDWH JRYHUQDQFH DQG VXVWDL
ILQDQFLDObH[SHUWLVH

$XGLW )LQDQFLDO ([SHUW

IRPLQDWLQJ DQG
*RYHUQDQFH &KDLU

BUR[\ 6WDWHPHQW



3URSRVDO

&KHU\NO 3HJIXVodisHhbibow $IH

([SHULHQFH +LJKOLJKWYV

'U 3HJXV LV WKH %RDUG &KDLU DQG &KLHI ([HEXWLYH 2
OHDGHU LQ FDUGLRPHWDEROLF FDUH 3ULRU WR )O\WH+

SDUWQHU DW ORUJDQ +HDOWK ZKHUH IURP 1RYHPEHU
3HIXV VXSSRUWHG WKH RUJDQL]DWLRQTV VWUDWHJILF L
HITRUWV WR LPSURYH WKH TXDOLW\ DQG DIIRUGDELOLW)
KHDOWK FDUH 'U 3HJXV LV 3UHVLGHQW RI &DOXHQW //
DQG DGYLVRU\ FRPSDQ\ VKH KDV RZQHG VLQFH U3
VHUYHG DV ([HFXWLYH 9LFH 3UHVLGHQW RI +HDOWK :H
'"HEHPEHU WKURXJK 0DUFK ZKHUH VKH OHG WKH |
KHDOWK FDUH EXVLQHVVHV DQG VHUYHG DV D VHQLRU D
3HIXV VHUYHG DV &KLHI OHGLFDO 2IILFHU DQG 3UHVLGH
@R DL DOE @RLE] 6ROXWLRQV IRU &DPELD +HDOWK 6ROXWLRQV IURP 6HSW
(IHFXWLYH 21ILFHU 'U 3HJXV DOVR VHUYHG DV WKH ILUVW &KLHI OHGLF
JO\WH+HDOWK ':DOJUHHQV IURP WR DQG IURP WR DV JHG
PDQDJHU DQG &KLHI OHGLFDO 2IILFHU RI 6\P&DUH 3HUVR
6ROXWLRQV ,QF D GLDEHWHYV IRFXVHG GLYLVLRQ RI -R
0D\ WKDW 'U 3HJXV VHUYHG DV D PHGLFDO GLUHFWRU DW ¢
%RDUG &RPPLWWHHYV EHJDQ KHU FDUHHU LQ SULYDWH SUDFWLFH DV D FDUGLI
i s ravo FERHROVOL ™ PRRERU s Wi ERaue el clume L e

DQG +XPDQ S5HVRXUFHY !

KHDOWK VHUYLFHV 'U 3HJXV LV FR IRXQGHU RI $ 1HZ %
SLVN 6FLHQFH DQG | pryyHG RQ DGYDQFLQJ FDUGLRYDVFXODU KHDOWK DQG
THEKQRORJ\ &KDLU  jyp7wK RI HPHUJLQJ OHDGHUV LQ WKH ILHOG RI FDUGLF
VHUYHV RQ WKH ERDUGYV RI SULYDWH RUJDQL]DWLRQV L
+HDUW $VVRFLDWLRQ 'U 3HJXV SUHYLRXVO\ VHUYHG D\
SXEOLF FRPSDQLHV LQFOXGLQJ 3KUHHVLD ,QF 7DFWL
JQF DQG &RJHQWL[ OHGLFDO ,QF 'U 3HJXV UHFHLYHG I
&RUQHOO OHGLFDO &ROOHJH DQ 03+ IURP &ROXPELD 8Q
6FKRRO RI 3XEOLF +HDOWK DQG D %$ IURP %UDQGHLV 8

'LUHFWRU VLQFH

6HOHFW 6NLOOV DQG 4XDOLILFDWLRQV

'U 3HJXVTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUG
H[HFXWLYH RIILFHU DQG H[HFXWLYH OHDGHUVKLS H[SHU
H[WHQVLYH H[SHUWLVH LQ SXEOLF KHDOWK SROLF\ FOL
VWUDWHJI\ DQG GHHS H[SHULHQFH LQ UHJXODWRU\ PDW
PDQDJHPHQW H[HFXWLYH FRPSHQVDWLRQ DQG WHFKQR
DORQJ ZLWK D SURYHQ WUDFN UHFRUG RI DGYDQFLQJ Kl
DIIRUGDELOLW\ DFURVV GLYHUVH RUJDQL]DWLRQYV

3UR[\ BWDWHPHQW



3URSRVDO

&DWK\ 5 6 RlcsWsK bdHn w $IH

([SHULHQFH +LJKOLJKWYV

ov 6PLWK LV ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )L
6WDUEXFNV &RUSRUDWLRQ UHVSRQVLEOH IRU WKH FRPS
RUJDQL]DWLRQ OV 6PLWK MRLQHG 6WDUEXFNV LQ ODUF
PRUH WKDQ WZR GHFDGHV RI ILQDQFLDO OHDGHUVKLS H
FRQVXPHU IDFLQJ DQG UHWDLO RUJDQL]DWLRQV 3ULRU
VHUYHG DV &KLHI )LOQDQFLDO 2IILFHU RI 1IRUGVWURP ,Q
&KLHI )LQDQFLDO 2IILFHU DQG &KLHI $GPLQLVWUDWLYH

IURP WR DQG ([HFXWLYH 9LFH 3UHVLGHQW DQG &
2IILFHU RI 7DUJHW IURP WR OV 6PLWK KDV VHUY
33* QGXVWULHV VLQFH DQG VHUYHG DV D GLUHFWRL

WR )HEUXDU\ OV 6PLWK KROGV DQ 0%$
UVLW\ RI 6RXWKHUQ &DOLIRUQLD DQG D %$ LQ %X
QLYHUVLW\ RI &DOLIRUQLD 6DQWD %DUEDUD

(IHEXWLYH 9LFH 3UHV é:Lij’
&KLHI )LQDQFLDO 2'W~+5H
6WDUEXFNV &RUSRUDWLROQ

6HOHFW 6NLOOV DQG 4XDOLILFDWLRQV

LUHFWRU VLQFH 0V 6PLWKTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUC
JHEUXD U\ OHDGHUVKLS H[SHULHQFH DQG ILQDQFLDO H[SHUWLVH D
%RDUG &RPPLWWHHY DQG DXGLW FRPPLWWHH ILQDQFLDO H[SHUW 6KH EULQJ
SXGLW )LODOFLDO ([STRRSPQ) JRYHUQDQFH DQG ERDUG H[SHULHQFH DV ZHO
FRUSRUDWH WUDQVDFWLRQV KXPDQ FDSLWDO PDQDJHP
IRPLQDWLQJ DQG F\EHUVHFXULW\ DQG ,7 RYHUVLJKW VXVWDLQDELOLW\ I
RYHUQDQFH LOQQRYDWLRQ +HU JOREDO EXVLQHVV H[SHULHQFH DQG
EDFNJURXQG IXUWKHU VXSSRUW WKH %RDUGTV RYHUVL.
ORQJ WHUP YDOXH FUHDWLRQ

BUR[\ 6WDWHPHQW



3URSRVDO

&KULVWRSKH 3 ocHEHdbyb $JIH

&KLHI ([HEXWLYH 21IL

7TDNHGD 3KDUPDFHXW§£MUVLW\ ouU

&RPSDQ\ /LPLWHG

'LUHFWRU VLQFH
JHEUXDU\

%RDUG &RPPLWWHHYV

([HEXWLYH &RPSHQVD\FVPE

DQG +XPDQ 5HVRXUFH

5LVN 6FLHQFH DQG
7HFKQRORJ\

([SHULHQFH +LJKOLJKWYV

OU :HEHU LV B3UHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQC
GLUHFWRU RI 7DNHGD 3KDUPDFHXWLFDO &RPSDQ\ /WG +

$SULO DV &KLHI 2SHUDWLQJ 2IILFHU ZDV QDPHG 3UH
SHSUHVHQWDWLYH 'LUHFWRU LQ -XQH DQG ZDV VXE\
&(2 LQ $sSULO BULRU WR MRLQLQJ 7DNHGD KH ZRUNH

IRU RYHU \HDUV LQ D YDULHW\ Rl OHDGHUVKLS UROHYV
8QLWHG 6WDWHV 0U :HEHU LV D PHPEHU RI WKH 86 %X\
:RUOG (FRQRPLF )RUXPTV ,QWHUQDWLRQDO %XVLQHVV &
6WRFN ([FKDQJHTV 1<6( %RDUG $GYLVRU\ &RXQFLO WKH
&RPSHWLWLYH 3DUWQHUVKLSTV %RDUG RI 'LUHFWRUV V
EE@GLQJDSRUHTV+XPDQ +HDOWK 3RWHQWLDO ,QWHU-(

PLWWHH +H DOVR VHUYHV RQ WKH %RDUG RI 7UXVW
‘HEHU KROGV D GRFWRUDWH LQ SKDUP
GH /\RQ )UDQFH DQG KDV DQ DGYDQFHG GHJUHH LQ DFF

6HOHFW 6NLOOV DQG 4XDOLILFDWLRQV

OU 'HEHUTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUC
HIHFXWLYH OHDGHUVKLS DQG FKLHI HITHFXWLYH RIILFHU
JURXQG LQ EXVLQHVYV GHYHORSPHQW DQG FRUSRUI
Q/OR DO EXVLQHVV VWUDWHJI\ DQG RSHUDWLRQV +H EUL
FRPSDQ\ JRYHUQDQFH DQG ERDUG H[SHULHQFH DORQJ
OHJDO UHJXODWRU\ DQG ULVN PDQDJHPHQW PDWWHUYV
JRYHUQPHQW DIIDLUV DQG KXPDQ FDSLWDO PDQDJHPHC
FRPSHQVDWLRQ OU :HEHU DOVR FRQWULEXWHY YDOXDE
KHDOWKFDUH LQGXVWU\ G\QDPLFV VXVWDLQDELOLW\ D
LOQQRYDWLRQ LQIRUPHG E\ KLV OHDGHUVKLS UROHV DFl

3UR[\ BWDWHPHQW



3URSRVDO

'DYLG 6 :LFKPDQQhbbow $JH

Y)RUPHU &KLHluHwagg

2IILFHU

([SHULHQFH +LJKOLJKWYV

OU :LFKPDQQ LV WKH &R )RXQGHU RI -RU\ &DSLWDO DQG
(IHFXWLYH 21ILFHU Rl 8QLWHG+HDOWK *URXS ,QFRUSRUL
WKDW SRVLWLRQ IURP 6HSWHPEHU WKURXJK ODUFKb
KH VHUYHG DV 3UHVLGHQW 8QLWHG+HDOWK *URXS EHJ

ZLWK RYHUVLJKW UHVSRQVLELOLW\ IRU DOO RI 8QL\
DQG LQWHUQDWLRQDO EXVLQHVVHV DQG IRU RYHUDOO
SHUIRUPDQFH DQG DV &KLHI )LQDQFLDO 2IILFHU RI WKH
IURP XQWLO ,Q DGGLWLRQ GXULQJ KLV WLPH DW
KH KHOG SRVLWLRQV DV 3UHVLGHQW 8QLWHG+HDOWKFLE
(IHFXWLYH 21ILFHU 6SHFLDOL]HG &DUH 6HUYLFHV QRZ :
LRU 9LFH 3UHVLGHQW &RUSRUDWH 'HYHORSPHQW 3
HG+HDOWK *URXS OU :LFKPDQQ ZDV D SDUWQHU D
&R DQG &KLHI )LQDQFLDO 2IILFHU Rl $GYDQFH ODFKLQH

8BQLWHG+HDOWKb*URXXyUHQWO\ D GLUHFWRU RI 3ULYLD +HDOWK *URXS ,QF

,QFRUSRUDWHG

'LUHFWRU VLQFH
-XQH

%RDUG &RPPLWWHHYV

$XGLW &KDLU )LQDQRLPQ

([SHUW

5LVN 6FLHQFH DQG
7HFKQRORJ\

BUR[\ 6WDWHPHQW

RI FHUWDLQ SULYDWHO\ KHOG FRPSDQLHV ZKHUH -RU\ &
PDLQWDLQV DQ LQYHVWPHQW O0U :LFKPDQQ SUHYLRXVO
RI GLUHFWRUV Rl 8QLWHG+HDOWK *URXS ,QFRUSRUDWH(
OU :LFKPDQQ UHFHLYHG D %6 LQ DFFRXQWLQJ IURP ,00

6HOHFW 6NLOOV DQG 4XDOLILFDWLRQV

LFKPDQQTYV TXDOLILFDWLRQV WR VHUYH RQ RXU %R
HI[HFXWLYH OHDGHUVKLS H[SHULHQFH LQ WKH KHDOWKF
([HFEXWLYH 2IILFHU RI D ODUJH SXEOLF KHDOWK DQG ZH(
FXUUHQW DQG IRUPHU ERDUG PHPEHU RI RWKHU SXEOLF
KLV ILODQFLDO H[SHUWLVH DQG EDFNJURXQG LQ JORED(
RSHUDWLRQV SXEOLF SROLF\ DQG JRYHUQPHQW DIIDLU
WHFKQRORJ\ DQG FRUSRUDWH JRYHUQDQFH DQG VXVWLEL



3URSRVDO

(OOHQ 0 =:Q4hhbibow $JH

& (2 (PHULWXV 7XIWV
OHGLFDO &HQWHU

'LUHFWRU VLQFH
$SULO

%RDUG &RPPLWWHHYV

([HEXWLYH &RPSHQVD\O%'BI}{(%Z
DQG +XPDQ 5HVRXUFHY¥HQ

&KDLU

1RPLQDWLQJ DQG
*RYHUQDQFH

([SHULHQFH +LJKOLJKWYV

OV =DQH LV &(2 (PHULWXV DW 7XIWV OHGLFDO &HQWHU |
7XIWV OHGLFLQH OV =DQH SUHYLRXVO\ VHUYHG DV 3UH
(IHFXWLYH 21ILFHU Rl 7XIWV OHGLFDO &HQWHU IURP
UHWLUHG IURP WKLV UROH 3ULRU WR WKLV 0OV =DQH V
IRU ODVV *HQHUDO %ULJKDP IRUPHUO\ 3DUWQHUV +HDO
SK\VLFLDQ KRVSLWDO QHWZRUN VSRQVRUHG E\ WKH +DL
ODVVDFKXVHWWYV *HQHUDO +RVSLWDO DQG %ULJKDP DQC
=DQH DOVR SUHYLRXVO\ VHUYHG DV &KLHI ([HFXWLYH 21
LQ 4XLQF\ ODVVDFKXVHWWYVY 0OV =DQH FXUUHQWO\ LV D
SULYDWHO\ KHOG FRPSDQLHV LQFOXGLQJ 3HUVSHFWXP
KHDOWK VROXWLRQV FRPSDQ\ 6DYLVWD D KHDOWKFDUH
PDQDJHPHQW FRPSDQ\ )LGXFLDU\ 7UXVW &RPSDQ\ D ZH
FRPSDQ\ DQG $J1RYRV +HDOWKFDUH //& D PHGLFDO Gt
IRFXVHG RQ ERQH KHDOWK OV =DQH LV FXUUHQWO\ D G
&RUSRUDWLRQ DQG 6\QFKURQ\ )LQDQFLDO DQG SUHYLRX
RI $JHQWD ,QF &HQWXU\ &DSLWDO ODQDJHPHQW 3DUH
&RUSRUDWLRQ /LQFDUH +ROGLQJV ,QF DQG 3UHVV *DQ]
HFHLYHG +RQRUDU\ 'HJUHHV IURP &XUU\ &ROOHJIH
OH\ 8QLYHUVLW\ DQG 8QLYHUVLW\ Rl ODVVDFKXVH:
UHFHLYHG DQ 0$ LQ DXGLRORJ\ DQG VSHHFK ODQJXDJH !
&DWKROLF 8QLYHUVLW\ Rl $PHULFD DQG D %$ IURP *HRU
8QLYHUVLW\

6HOHFW 6NLOOV DQG 4XDOLILFDWLRQV

OV =DQHTV TXDOLILFDWLRQV WR VHUYH RQ RXU %RDUG
H[SHULHQFH LQ WKH KHDOWKFDUH LQGXVWU\ LQFOXGLC
RI D ODUJH XUEDQ DFDGHPLF WHDFKLQJ DQG UHVHDUFK
DV KHU H[SHULHQFH LQ EXVLQHVV GHYHORSPHQW DQG F
FRUSRUDWH JRYHUQDQFH DQG VXVWDLQDELOLW\ ILQDQ
PDQDJHPHQW DQG SXEOLF SROLF\ DQG JRYHUQPHQW DI
DV D GLUHFWRU DW VHYHUDO RWKHU SXEOLF FRPSDQLH

3UR[\ BWDWHPHQW



&RUSRUDWH *RYHUQDQFH

2YHUYLHZ

7R JXLGH WKH RSHUDWLRQ DQG GLUHFWLRQ Rl WKH %RDUG DQG LWV FRPPLWWHH
*XLGHOLQHV FKDUWHUV IRU LWV VWDQGLQJ FRPPLWWHHYV DQG RXU &RGH RI &RQ
FRUSRUDWH JRYHUQDQFH DQG FRPSOLDQFH ZLWK 'HODZDUH ODZ WKH UXOHV DQC
([FKDQJH 1<6( WKH UXOHV DQG UHJXODWLRQV RI WKH 8 6 6HFXULWLHY DQG ([F}
DSSOLFDEOH OHJDO UHTXLUHPHQWY 7KHVH PDWHKW\WSY DIUGY B YIMRODE BRVR\QR R X B
HQYLURQPHQWDO VRFLDO JRYHUQDIF® DBMHUIMROBMORYOHIEYOHZQ SULQW IUHH RI
XSRQ ZULWWHQ UHTXHVW WR %RVWRQ 6FLHQWLILF &RUSRUDWLRQ ,QYHVWRU 5HC
ODVVDFKXVHWWYV

2XU %YRDUG EHOLHYHV HIIHFWLYH FRUSRUDWH JRYHUQDQFH LV IXQGDPHQWDO WR
RXU %RDUG UHJXODUO\ UHYLHZY DQG HYDOXDWHYVY WKH &RPSDQ\TV FRUSRUDWH JI
'HODZDUH ODZ 1<6( UXOHV DQG OLVWLQJ VWDQGDUGV 6(& UXOHV DQG UHJXODWIL
DQG IHHGEDFN UHFHLYHG WKURXJK VWRFNKROGHU HQJDJHPHQW DQG PDNHV PRG
GHWHUPLQHYV VXFK FKDQJHVY DUH ZDUUDQWHG

'LUHFWRU ,QGHSHQGHOQFH

8QGHU WKH 1<6( &RUSRUDWH *RYHUQDQFH 6WDQGDUGY D PDMRULW\ RI WKH %RD!
&RUSRUDWH *RYHUQDQFH *XLGHOLQHV UHTXLUH D VLIJQLILFDQW PDMRULW\ RI WKI
VWDQGDUGY LGHQWLI\ FHUWDLQ UHODWLRQVKLSY WKDW GLVTXDOLI\ D GLUHFWRU
UHTXLUH WKH %YRDUG WR PDNH DQ DIILUPDWLYH GHWHUPLQDWLRQ WKDW HDFK LQ
ZLWK RXU &RPSDQ\ HLWKHU GLUHFWO\ RU LQGLUHFWO\ LQFOXGLQJ DV D SDUWQ
KDV D UHODWLRQVKLS ZLWK RXU &RPSDQ\

,Q PDNLQJ LQGHSHQGHQFH GHWHUPLQDWLRQV WKH %RDUG DSSOLHV WKH 1<6( VW
FLUFXPVWDQFHY NQRZQ WR LW )RU GLUHFWRUV ZKR ZLOO VHUYH RQ WKH ([HFXW
&RPPLWWHH &RPSHQVDWLRQ &RPPLWWHH WKH %RDUG DOVR FRQVLGHUV DOO ID
GLUHFWRU KDV D UHODWLRQVKLS ZLWK WKH &RPSDQ\ WKDW LV PDWHULDO WR WK
PDQDJHPHQW LQ FRQQHFWLRQ ZLWK &RPSHQVDWLRQ &RPPLWWHH VHUYLFH 7KHVI
VRXUFH Rl WKH GLUHFWRUTV FRPSHQVDWLRQ LQFOXGLQJ DQ\ FRQVXOWLQJ DGY!
&RPSDQ\ DQG LL ZKHWKHU WKH GLUHFWRU LV DIILOLDWHG ZLWK WKH &RPSDQ\

VXEVLGLDU\ DV UHTXLUHG XQGHU WKH 1<6( LQGHSHQGHQFH VWDQGDUGYV DSSOLF

7KH %RDUG KDV GHWHUPLQHG WKDW RWKHU WKDQ OU ODKRQH\ RXU 3UHVLGHQW
GLUHFWRUV TXDOLI\ DV LQGHSHQGHQW XQGHU WKH 1<6( &RUSRUDWH *RYHUQDQF!

7KH %RDUG PRQLWRUV FRPSOLDQFH ZLWK WKH 1<6( GLUHFWRU LQGHSHQGHQFH U
WKURXJK DQ DQQXDO UHYLHZ RI GLUHFWRU TXHVWLRQQDLUHYV DQG FRQVLGHUDWI
DUUDQJHPHQWY EHWZHHQ HDFK GLUHFWRU RU DQ\ PHPEHU Rl WKH GLUHFWRUTYV
DV RWKHU UHOHYDQW IDFWV DQG FLUFXPVWDQFHV 7KH %RDUG DQG WKH 1RPLQD)
ZKHWKHU DQ\ VXFK UHODWLRQVKLS LV PDWHULDO EDVHG RQ WKH IDFWV DQG FLU
GLUHFWRUTV LQWHUHVW LQ WKH UHODWLRQVKLS LI DQ\ DQG DQ\ RWKHU IDFWRU
MXGJIJPHQW

BUR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQ

'LUHFWRU 1RPLOQDWLRQ 3URFHVYV

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHJXODUO\ HYDOXDWHYVY WKH FRP
UHIOHFWY DQ DSSURSULDWH PL[ RI VNLOOV H[SHULHQFH DQG SHUVSHFWLYHV WI
DQG KDV SULPDU\ UHVSRQVLELOLW\ IRU LGHQWLI\LQJ WKH VNLOOV DQG FKDUDFW
I1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH FRQVLGHUV ZLWK LQSXW IURP WKH I
DSSURSULDWH LQFOXGLQJ LQGHSHQGHQFH H[SHULHQFH VWUHQJWK RI FKDUDFW
ZKLFK D FDQGLGDWH ZRXOG DGGUHVYV FXUUHQW RU DQWLFLSDWHG QHHGV RI WKH

7KH %RDUG DOVR FRQVLGHUV WKH &RPSDQ\TV EXVLQHVV LQFOXGLQJ VWUDWHJI\

H[SHULHQFH QHHGHG WR RYHUVHH WKH &RPSDQ\ HIITHFWLYHO\ LQ OLJKW RI WKRV|
%RDUG WKDW EHQHILWY I[URP FROOHFWLYH NQRZOHGJH DQG D YDULHW\ RI FRPSO
SRVVHVVHV WKH DSSURSULDWH VNLOOV DQG H[SHULHQFH QHFHVVDU\ WR RYHUVH
*RYHUQDQFH &RPPLWWHH UHYLHZV WKH &RPSDQ\TN\ER USHRIMW B GRXB0QD QBIE *XH
XSGDWHV RU HQKDQFHPHQWY DV LW GHWHUPLQHV DSSURSULDWH WR SURPRWH HI

'LUHFWRU QRPLQHHV PXVW DW D PLQLPXP VDWLVI\ WKH JHQHUDO FULWHULD VHYV
,Q JHQHUDO GLUHFWRUV DUH H[SHFWHG WR EH LQGLYLGXDOV ZKR GHPRQVWUDW
H[KLELW LQWHJULW\ UHOLDELOLW\ VRXQG MXGJPHQW NQRZOHGJH RI FRUSRUDW
RWKHUV ,Q DGGLWLRQ GLUHFWRU QRPLQHHV VKRXOG VDWLVI\ DW OHDVW RQH RI

_ GHPRQVWUDWHG PDQDJHPHQW DELOLW\ DW VHQLRU OHYHOV LQ VXFFHVVIXO RU.
_ FXUUHQW RU UHFHQW HPSOR\PHQW LQ SRVLWLRQV LQYROYLQJ VLIJQLILFDQW UH
_ H[SHULHQFH LQ OHDGLQJ UDSLGO\ JURZLQJ PXOWL QDWLRQDO RUJDQL]DWLRQYV

_ FXUUHQW DQG SULRU H[SHULHQFH UHODWHG WR DQWLFLSDWHG %RDUG RU FRPP
LPSRUWDQFH WR WKH &RPSDQ\

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH FRQVLGHUV SRWHQWLDO GLUHFW
LQFOXGLQJ LQGHSHQGHQW PHPEHUV RI WKH %RDUG DQG RXU &KDLUPDQ DQG &KLI
*RYHUQDQFH &RPPLWWHH PD\ DOVR LQ LWV GLVFUHWLRQ UHWDLQ D WKLUG SDU\
GLUHFWRU FDQGLGDWHYV

7KH 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DOVR FRQVLGHUV UHFRPPHQGDW
RXUbVWRFNKROGHUY DQG RWKHU LQGHSHQGHQW VRXUFHV 'LUHFWRU FDQGLGDW!
XVLQJ WKH VDPH FULWHULD DQG ZLWK WKH VDPH GHJUHH RI FDUH DQG FRQVLGHU
LQGHSHQGHQW %RDUG PHPEHUY DQG RXU &KDLUPDQ DQG &KLHI ([HFXWLYHb2IILFF

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ZLOO FRQVLGHU GLUHFWRU QRPL
UHFRPPHQGDWLRQV DUH VXEPLWWHG LQ DFFRUGDQFH ZLWK WKH DGYDQFH QRWLF
5HVWDWHG %\ /DZV %\ /DZV DQG DSSOLFDEOH ODZ LQFOXGLQJ ZLWKRXW OLPLW
BHFXULWLHV ([FKDQJH $FW RI DV DPHQGHG ([FKDQJH $FW 2XU %\ /DZV DOVR
SHUPLW D VWRFNKROGHU RU JURXS RI XS WR VWRFNKROGHUV PHHWLQJ VSHFL
LQFOXGH D QRPLQHH IRU GLUHFWRU HOHFWLRQ LQ WKH &RPSDQ\TV DQQXDO 3UR])
DFFHVV HQKDQFHV VWRFNKROGHU ULJKWY DQG SURPRWHYV DFFRXQWDELOLW\ RI W

7KH IXO0 %RDUG LV UHVSRQVLEOH IRU WKH ILQDO DSSURYDO RI QHZ GLUHFWRU F
GLUHFWRUV IRU UH HOHFWLRQ :LWK UHVSHFW WR LQFXPEHQW GLUHFWRUV WKH
FRQVXOWDWLRQ ZLWK WKH &KDLUPDQ RI WKH %RDUG UHYLHZV HDFK GLUHFWRUT
QRPLQDWLQJ SURFHVYV SULRU WR PDNLQJ LWV UHFRPPHQGDWLRQ WR WKH IXO0 %

8QGHU WKH DGYDQFH QRWLFH SURYLVLRQV Rl WKH &RPSDQ\TV %\ /DZV VWRFNKR
WR EULQJ RWKHU EXVLQHYY QD& WH MWKHQJ RI 6WRFNKROGHUV PXVW EH UHFHLYHC
DW WKH &RPSDQ\TV SULQFL SQR Hi K PX W EMM EEIQLF H\D Q G CDRWHKBIQ XD U\, Q

DGGLWLRQ XQGHU WKH SUR[\ DFFHVV SURYLVLRQV Rl WKH %\ /DZV GLUHFWRU QF
LQFOXVLRQ L@QRYNDO 3UR[\ 6WDWHPHQW PXVW E H2 BW RHE HYUHG DIRG HIRU O DAMH W KK
1RYHPEHUb $00 GLUHFWRU QRPLQDWLRQV DQG EXVMERPNKBFOER/SERVDYR FRESLON W
ZLWK WKH RWKHU SURFHGXUHV DQG UHTXLUHPHQWYV VHW IRUWK LQ WKH DGYDQFF
/IDZV ,Q DGGLWLRQ WR VDWLVI\LQJ WKH DGYDQFH QRWLFH SURYLVLRQV RI RXU %
SUR[LHV LQ VXSSRUW RI GLUHFWRU QRPLQDWLRQV RWKHU WKDQ WKH &RPSDQ\TV
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&RUSRUBRWHUQDQFH

UHTXLUHPHQWYVY RI 5XOH D E XQGHU WKH ([FKDQJH $FW $Q\ GLUHFWRU QRPLQ
DGGUHVVHG WR WKH &RUSRUDWH 6HFUHWDU\ DW %RVWRQ 6FLHQWLILF &RUSRUDW
ODVVDFKXVHWWYV

%YRDUG SHIUHVKPHQW

7KH &RPSDQ\ EHOLHYHV WKDW DQ HIIHFWLYH %RDUG EHQHILWYV IURP DQ DSSURSU
LGHDV DQG SHUVSHFWLYHV DFKLHYHG WKURXJK UHJXODU HYDOXDWLRQ RI %RDU!
&RPSDQ\ $V SDUW RI LWV DQQXDO DVVHVVPHQW Rl %RDUG FRPSRVLWLRQ WKH 1F
UHYLHZV HDFK GLUHFWRUTV WHQXUH DQG FRQWLQXHG VHUYLFH RQ WKH %RDUG

PDQGDWRU\ UHWLUHPHQW DJHV IRU GLUHFWRUV :KLOH VXFK OLPLWV PD\ KHOS Sl
SHUVSHFWLYHV WKH %RDUG EHOLHYHV WKH\ PD\ DOVR UHVXOW LQ WKH ORVV RI
YDOXDEOH LQVWLWXWLRQDO NQRZOHGJH GHHS XQGHUVWDQGLQJ Rl WKH &RPSDQ
PDNH LQFUHDVLQJO\ PHDQLQJIXO FRQWULEXWLRQV WR WKH %RDUGTV RYHUVLJKW

&KLHI ([HFXWLYH 2IILFHU 6XFFHVVLRQ

3XUVXDQW WR RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV WKH 1RPLQDWLQJ DQG
%RDDW OHDVW DIDADEIL@MJ VXFFHVVLRQ SODQQLQJ IRU RXU &KLHI ([HFXWLYH 21ILF
DSSURSULDWH $W OHDVW RQFH SHU \HDU RXU &KLHI ([HEXWLYH 2I1ILFHU GLVFEXV\
*RYHUQDQFH &RPPLWWHH WKHLU HYDOXDWLRQV DQG UHFRPPHQGDWLRQV UHJDU(
HYHQW RI DQ XQH[SHFWHG WHPSRUDU\ DEVHQFH DQG UHYLHZV DQ\ GHYHORSPHQ
ZKR DUH FXUUHQW HPSOR\HHV Rl WKH &RPSDQ\ ,Q DGGLWLRQ WKH 1RPLQDWLQJ
DQQXDO UHYLMR&RNFWKWVLRQ 30DQ IUDPHZRUN ZKLFK RXWOLQHV NH\ SODQQLQJ S
DQG RWKHU QHFHVVDU\ DFWLRQV GHVLJQHG WR PLQLPL]JH GLVUXSWLRQ LQ WKH H
WKH &KLHI ([HFXWLYH 21ILFHU

%»RDUG /HDGHUVKLS 6WUXFWXUH

2XU %YRDUG EHOLHYHV LW LV LPSRUWDQW WR UHWDLQ IOH[LELOLW\ WR GHWHUPLC
VWRFNKROGHUVY DUH EHVW VHUYHG E\ KDYLQJ WKH VDPH LQGLYLGXDO VHUYH DV |
%RDUG bRU E\ VHSDUDWLQJ WKRVH UROHV EDVHG RQ WKH FLUFXPVWDQFHYV DW D
*RYHUQDQFH *XLGHOLQHV WKH %RDUG ZLOO DSSRLQW D /HDG ,QGHSHQGHQW 'LUI
&KDLUPDQ RI WKH %RDUG UROHY DUH FRPELQHG RU LI WKH &KDLUPDQ LV QRW RV
'LUHFWRU LV DSSRLQWHG DQQXDOO\ DQG LV JHQHUDOO\ H[SHFWHG WR VHUYH D |
HOHFWLRQ WR WKH %RDUG 7KH /HDG ,QGHSHQGHQW 'LUHFWRU SUHVLGHV RYHU P
VHUYHV DV D OLDLVRQ EHWZHHQ WKH &KDLUPDQ DQG WKH LQGHSHQGHQW GLUHFV
DJHQGDV IRU %RDUG PHHWLQJV UDLVHV LVVXHV ZLWK PDQDJHPHQW RQ EHKDOI R
FRPPLWWHH OHDGHUVKLS DQG SHUIRUPV VXFK RWKHU GXWLHV DV PD\ EH UHTXH\
'LUHFWRU DOVR KDV WKH DXWKRULW\ WR FDOO VSHFLDO PHHWLRQUW RI WKH LQGHS¢
D\DISRBULDWH

OU ODKRQH\ KDV VHUYHG DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU VLQFH 1R
FRQFOXGHG WKDW FRPELQLQJ WKH UROHV Rl &KDLUPDQ DQG &KIGHUVHKESWLYH 211
VWUXFWXUH IRU WKH &RPSDQ\ DQG DSSRLQWHG 0U ODKRQH\ DV &KDLUPDQ RI WKI
WKH %PBBRLQWHG 0U /XGZLJ DV /HDG ,QGHSHQGHQW 'LUHFWRU LQ 0D\ DQG K
UHFHQ@WOQMEUXDWWU /XGZLJTV TXDOLILFDWLRQV WR VHUYH DV /HDG ,QGHSHQGHQW
OHDGHUVKLS H[SHULHQFH DV &KLHI ([HFXWLYH 2I1ILFHU DQG &KDLUPDQ RI WKH %R
KLV H[WHQVLYH H[SHULHQFH VHUYLQJ RQ SXEOLF DQG SULYDWH FRPSDQ\ ERDUGYV
&96 +HDOWK &RUSRUDWLRQ DQG DV &KDXW BRRDWEY BXOLWYSHRPRKWWBHDGHUVKLS \
ZLWK D VWURQJ FRPPLWPHQW WR %RDUG LQGHSHQGHQFH SURYLGHV HIIHFWLYH

IRVWHUV D FRQVWUXFWLYH DQG FROODERUDWLYH UHODWLRQVKLS EHWZHHQ WKH
WR EHQHILW IURP OU ODKRQH\TV H[SHULHQFH DQG IDPLOLDULW\ ZLWK WKH &RPSI
WKDW LV LQGHSHQGHQW ,Q DGGLWLRQ FRPELQHG &KDLUPDQ DQG &KLHI ([HFX
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&RUSRUDWH *RYHUQDQ

FRPPXQLFDWH LWV EXVLQHVYV VWUDWHIJ\ DQG YDOXH SURSRVLWLRQ WR VWRFNKR
VLQJOH YRLFH 7KH %RDUG URXWLQHO\ UHYLHZV LWV OHDGHUVKLS VWUXFWXUH W
IRU WKH &RPSDQ\

$QQAXDPIRDUG DQG &RPPLWWHH 6HOI (YDO

,Q DFFRUGDQFH ZLWK LWV FKDUWHU RXU 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLW
SURFHVV IRU WKH %RDUG DQG HDFK RI LWNMHFRWPPYLIMQWHVY $WRSDWWH RV WHKLIM $ UR F H
SURYLGHV IHHGEDFN UHJDUGLQJ WKH SHUIRUPDQFH RI WKH %RDUG DQG LWV FRPI
DQG WKH HIITHFWLYHQHVV RI WKH /HDG ,QGHSHQGHQW 'LUHFWRU 7KH 1RPLQDWLQ
IRUPDW DQG PHWKRGRORJ\ IRU WKH HYDOXDWLRQ HDFK \HDU ZKLFK KDV LQFOXG
LQ GHSWK LQWHUYLHZYV FRQGXFWHG,B\ D WWKH GRPLIQWWIDFLOQWDWREHUQDQFH &R
HQJDJHG D WKLUG SDUW\ IDFLOLWDWRU WR FRQGXFW LQWHUYLHZV ZLWK HDFK PH
LGHQWLILHG LQ FRQVXOWDWLRQ ZLWK %RDUG OHDGHUVKLS 7KH IDFLOLWDWRU S
RYHUDOO HIIHFWLYHQHVV LGHQWLI\LQJ VWUHQJWKY DQG RSSRUWXQLWLHV IRU L
LQFOXGLQJ ZLWK UHVSHFW WR SURJUHVV RQ DFWLRQV LGHQWLILHG LQ SULRU HY
WKHPHY DQG ILQGLQJV ZLWK %RDUG OHDGHUVKLS ,Q DGGLWLRQ HDFK %RDUG FF
VHVVLRQ WR GLVFXVV LWV RZQ SHUIRUPDQFH LQFOXGLQJ PDWWHUV WKDW PD\ R
OHYHO HYDOXDWLRQ 7KLV FRPELQHG HYDOXDWLRQ SURFHVV LV LQWHQGHG WR S
HIITHFWLYHQHVY DQG FRQWLQXRXV LPSURYHPHQW RI WKH %RDUG DQG LWV FRPPL\

SLVN 2YHUVLJKW

2XU %RDUG RYHUVHHY DQ HQWHUSULVH ZLGH DSSURDFK WR ULVN PDQDJHPHQW G
VWUDWHJILF DQG RUJDQL]DWLRQDO REMHFWLYHV LPSURYH ORQJ WHUP RUJDQL]D!
YDOXH ,Q H[HUFLVLQJ WKLV RYHUVLJKW WKH %RDUG FRQVLGHUV ULVN DV SDUW
DQG ILQDQFLDO SHUIRUPDQFH VLJQLILFDQW WUDQVDFWLRQV DQG LQYHVWPHQW YV
UHJXODU XSGDWHV IURP PDQDJHPHQW UHJDUGLQJ WKH &RPSDQ\TV NH\ ULVNV DQ¢

$ IXQGDPHQWDO SDUW RI WKH %RDUGTV ULVN RYHUVLJKW LV XQGHUVWDQGLQJ W
VWHSVY PDQDJHPHQW LV WDNLQJ WR PLWLIJDWH WKRVH ULVNV DQG WKH HIIHFWLY
LGHQWLI\ DVVHVV DQG PRQLWRU ULVN ODQDJHPHQW SURYLGHV WKH %RDUG ZLW
UHJXODU EDVLV DQG WKH %RDUG HQFRXUDJHVY RSHQ GLDORJXH ZLWK PDQDJHPHC

:KLOH WKH %RDUG KDV WKH XOWLPDWH UHVSRQVLELOLW\ IRU ULVN RYHUVLJKW H
RYHUVHHLQJ ULVNV ZLWKLQ LWV UHVSHFWLYH DUHDV RI UHVSRQVLELOLW\ DV RX
DSSURDFK HDFK FRPPLWWHH UHJXODUO\ UHSRUWV RQ PDWWHUV ZLWKLQ LWV SXI
PDLOQWDLQ LQWHIJUDWHG RYHUVLIJKW RI HQWHUSULVH ULVNV DQG ULVN PDQDJHPH
UHTXHVW DGGLWLRQDO EULHILQJY RU GHHS GLYHV RQ SDUWLFXODU ULVN DUHDV
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&RUSRUBRWHUQDQFH

%RDUG RI '"LUHFWRUV

2XU %YRDUG UHFHLYHV UHJXODU XSGDWHV IURP PDQDJHPHQW RQ PDWWHUV UHODWLQJ WR
FROQOWLQXLW\ DQG UHVLOLHQF\ F\EHUVHFXULW\ ILQDQFLDO SHUIRUPDQFH DQG OHJDO GH)
FROQWH[W RI WKH &RPSDQ\TV HQWHUSULVH ULVN H[SRVXUHV 7KH %RDUGTV LQYROYHPHQW
D NH\ FRPSRQHQW RI LWV DVVHVVPHQW RI WKH ULVNV LQKHUHQW LQ WKH &RPSDQ\TV FRU:
XSGDWHV IURP WKH &KLHI ,QIRUPDWLRQ 6HFXULW\ 2IILFHU DQG WKH &KLHI ,QIRUPDWLRQ |
F\EHUVHFXULW\ SRVWXUH LQFOXGLQJ DVVHVVPHQWYV RI WKH &RPSDQ\ V LQIRUPDWLRQ VH
WKUHDWYV DQG GHYHORSPHQWYV LQ WKH HYROYLQJ WKUHDW ODQGVFDSH

7KH $XGLW &RPREMMWWVHRQ RYHUVLJKW RI ILQDQFLDO DHNMNLVN 6FLHQFH DQG 7THFKQRORR &RPPLWWHH
DQG ILQDQFLDO FRPSOLDQFH PDWWHUV LQFOXGLQJ N@®QFIDDOWKH 5LVN &RPPLWWHH IRFXVHV RQ RYH!
UHSRUWLQJ LQWHUQDO FRQWUROV DFFRXQWLQJ SRRRPISHD\Q\ D) G QMQDUBALIDMMH ZLGH DSSURDFK WR ULV
ULVN H[SRVXUH DULVLQJ IURP OHJDO DQG UHJXODWRUNFRPBWRDQFRPSOLDQFH SURGXFW TXDOLW\ DQ
PDWWHUV 7KH $XGLW &RPPLWWHH DOVR RYHUVHHV ARFSFOLDWERQUDYMEVWHFKQRORJ\ VWUDWHJI\ DQG R
RI D ILQDQFLDO QDWXUH LQFOXGLQJ WKRVH UHODW H3J RVRJDHPGHEEGLVN &RPPLWWHH KDV SULPDU\ RYH
KHDOWKFDUH SURJUDPYV DQG KHDOWKFDUH SURYLGH WWHWVSHREHLYEHLW LW\ IRU TXDOLW\ QRQ ILQDQFLDO F
UHJXODU UHSRUWYV IURP RXU LQWHUQDO DXGLiv/ IXQFWLIRHD FHQBQRY WH¥KBRORJIJ\ UHODWHG ULVNV ZKLC
FRPSOLDQFH ZLWK WKH &RPSDQ\TV VWRFN WUDGLQJ 8RPREWWG®H UHWDLQV JHQHUDO RYHUVLJKW UHVS
FDUU\LQJ RXW LWV UHVSRQVLELOLWLHY WKH $XGLW I&RPRIPUWEG HFRPSOLDQFH PDWWHUV LQFOXGLQJ IL
FRRUGLQDWHVY ZLWK RWKHU %RDUG FRPPLWWHHV LQIF@WBUQDWKRGWWROV DQG ILQDQFLDO ULVN H[SR
6FLHQFH DQG 7THFKQRORJ\ &RPPLWWHH RQ PDWWHUVOWED® PQE UHIXODWRU\ FRPSOLDQFH PDWWHUYV
VSDQ ILQDQFLDO DQG QRQ ILQDQFLDO ULVN DUHDV DQRBPPRWWHIHPRRUGLQDWHY DQG FRQVXOWYV ZLWK
UHSRUWV WR WKH IX00 %RDUG RQ LWV RYHUVLJKW DERRNILWWHW WR VKDUH LQIRUPDWLRQ UHOHYDQW
&RPPLWWHH V RYHUVLJKW RI RXU ULVN H[SRVXUH
PDQDJHPHQW SURJUDPV DQG SROLFLHV

7KH ([HFXWLYH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFH¥H 1RPLQDWLQJ DQG *RYHU QIRFKN KR RRLW W HH
&RPPLWWWNR NQRZQ DV WKH &RPSHQVDWLRQ &RPPLWRHHUQDQFH RYHUVLJKW %RDUG FRPSRVLWLRQ |
HYDOXDWHV DQG VHWV FRPSHQVDWLRQ SURJUDPV GHMFERHNG/MRRQ ULVNV LQFOXGLQJ VXFFHVVLRQ SOD
HQFRXUDJH GHFLVLRQ PDNLQJ WKDW LV FRQVLVWHQW,RDW& W&E &KLHI ([HFXWLYH 2IILFHU ,Q IXOILOO
&RPSDQ\TV EXVLQHVV VWUDWHJI\ DQG ULVN SURILOH WHWSRQVLELOLW\ LW HYDOXDWHV GLUHFWRU VNL
&RPSHQVDWLRQ &RPPLWWHH UHYLHZV DW OHDVW DQUQXDMOLFRWILRQV DQG UHFRPPHQGY GLUHFWRU DS
FRPSHQVDWLRQ SURJUDPV DQG SROLFLHV WR DVVHVWEKHW&WKMWG DQG LWV VWDQGLQJ FRPPLWWHHV ED
WKHLU GHVLJQ RU RSHUDWLRQ PD\ FUHDWH XQGHVLUGIBHRBWY RI WKH %RDUG DV D ZKROH DQG WKH VSHF
XQLQWHQWLRQDO ULVNV RI D PDWHULDO QDWXUH 7KWHYBRMWQEDWILRQHY Rl HDFK FRPPLWWHH 7KH 1R
&RPPLWWHH DOVR UHYLHZV FRPSHQVDWLRY DQG EHQHRIYWUROMMEWH &RPPLWWHH DOVR RYHUVHHV ULVNV
DSSOLFDEOH WR HPSOR\HHV PRUH EURDGO\ LQ DGGLWDRRQURR RMKRVBO VRFLDO FRUSRUDWH FLWL]HQV
DSSOLFDEOH WR H[HFXWLYH RIILFHUV DQG RYHUVHHSRARIFN IRDWMWHUV WKDW PD\ DIIHFW WKH &RPSDQ\
UHODWHG ULVNV LQFOXGLQJ WDOHQW PDQDJHPHQW IRYMHAWMIWKWHRI WKH &RPSDQ\ V VXVWDLQDELOLW\ |

LQLWLDWLYHV $V SDUW RI WKH %RDUGTV FRRUGL

ULVN RYHUVLJKW WKH 1RPLQDWLQJ DQG *RYHUQE

UHSRUWYV WR WKH IXO0 %RDUG RQ PDWWHUV ZLW|

FRRUGLQDWHY ZLWK RWKHU %RDUG FRPPLWWHHYV

RQ WRSLFV WKDW PD\ LQWHUVHFW ZLWK EURDGHU

ODQDJHPHQW

, WLV PDQDIJHPHQW V UHVSRQVLELOLW\ WR LGHQWLI\ DVVHVV DQG PDQDJH ULVN DQG EUL
%RDUG V DWWHQWLRQ
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&RUSRUDWH *RYHUQDQ

*LYHQ WKH %RDUGTV UROH LQ ULVN RYHUVLIJKW WKH %RDUG EHOLHYHV LWV OHD
Rl WKH ULVNV UHODWLQJ WR RXU RSHUDWLRQV :KLOH WKHUH DUH GLIITHUHQW OH
RYHUVHH ULVN PDQDJHPHQW HIIHFWLYHO\ WKH %RDUG EHOLHYHV RXU FXUUHQW
RYHUVLIJKW UHVSRQVLELOLWLHY DQG ZDV RQH IDFWRU DPRQJ PDQ\ FRQVLGHUHC
RWKHU DOWHUQDWLYHV )RU D GLVFXVVLRQ RI WKH UHDVRQV ZK\ RXU %RDUG KDV
DSSURSULDWH %RMHDE HHDHGHH UV KR Q s\ FWXUH

&RPPXQLFDWLRQV ZLWK WKH %RDUG

6WRFNKROGHUVY DQG RWKHU LQWHUHVWHG SDUWLHV ZKR ZLVK WR FRPPXQLFDWH
%RDUG DV DbJURXS RU RXU QRQ PDQDJHPHQW GLUHFWRUV DV D JURXS PD\ GR V
ODQDIJHPHQW 'LUHFWRUV DW %RVWRQ 6FLHQWLILF &RUSRUDWLRQ F R *HQHUDO ¢
ODUOERURXJK ODVVDFRUVEHWWRYWDFWLQJI WKH % KPERED YIGIR KGHMIHF BRRIUGREVFL FRP
PDQDJHPHQW GLQROWDUWN DMPHQWGLUHFWRUXYREBVBLKHRP DXWKRUL]J]HG WKH RIILFH
&RXQVHO WR UHYLHZ DQG RUJDQL]H FRPPXQLFDWLRQV UHFHLYHG IURP VWRFNKRC
WKHP WR WKH %RDUG RU WKH QRQ PDQDJHPHQW GLUHFWRUV DV DSSOLFDEOH &l
XQUHODWHG WR WKH GXWLHVY DQG UHVSRQVLELOLWLHYVY RI WKH %RDUG PD\ QRW E
DUH QRW OLPLWHG WR FRPPHUFLDO VROLFLWDWLRQV SURGXFW RU VHUYLFH LQT
UHVXPHVY RU RWKHU MRE UHODWHG LQTXLULHVY VSDP RU FRPPXQLFDWLRQV WKDV

7KH &RPSDQ\ LV FRPPLWWHG WR VWRFNKROGHU HQJDJHPHQW ,Q DGGLWLRQ WR W
VWRFNKROGHUY DOVR KDYH WKH RSSRUWXQLW\ WR VSHDN DW RXU $QQXDO OHHW!I
UvbD\ RQ SD\V DGYLVRU\ YRWH DQG ZKHQ DSSOLFDEOH WKH UVD\ RQ IUHTXHQF\V
DFWLYHb,QYHVWRU 5HODWLRQV GHSDUWPHQW DPRQJ RWKHU DYHQXHV IRU HQJD:
IHHGEDFN DV D SDUW RI LWV GHFLVLRQ PDNLQJ SURFHVV LQFOXGLQJ IHHGEDFN
FRUSRUDWH JRYHUQDQFH PDWWHUVY DGGUHVVHG LQ WKLV 3UR[\ 6WDWHPHQW DQC(
HQVXUH UREXVW FRUSRUDWH JRYHUQDQFHbSUDFWLFHVY 7KH %RDUG YDOXHV WKH
WKHVH PDWWHUV

%»RDUG DQG &RPPLWWHH 6HUYLFH /LPLWI

'LWKRXW WKH DSSURYDO RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH QR
FRPSDQ\ ERDUGY LQFOXGLQJ RXU %RDUG DQG RXU &KLHI ([HFXWLYH 2IILFHU PD\
FRPSDQ\ ERDUGYV LQFOXGLQJ RXU %RDUG 1R GLUHFWRU PD\ VHUYH VLPXOWDQH!
WKUHH SXEOLF FRPSDQLHV LQFOXGLQJ RXU &RPSDQ\ XQOHVV WKH %RDUG KDV (
LPSDLU WKH DELOLW\ RI WKH PHPEHU WR HIIHFWLYHO\ VHUYH RQ RXU &RPSDQ\TV
EH GLVFORVHG LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH 1<6( DQG 6(& UXOHV (DFI
OLPLWDWLRQV RU SURFHGXUHYV

5SHODWHG 3DUW\ 7TUDQVDFWLRQV

2XU %RDUG KDV DGRSWHG D ZULWWHQ UHODWHG SDUW\ WUDQVDFWLRQ SROLF\ W|
UHODWLRQVKLSV LQ ZKLFK WKH &RPSDQ\ DQG DQ\ Rl WKH IROORZLQJ KDYH DQ LQ
EHJLQQLQJ RHYHQ LI WKH\ GR QRW SUHVHQWO\ VHUYH LQ WKDW UROH DQ H[HFXW
LL DQ\ SHUVRQ RU HQWLW\ ZKR KROGV PRUH WKDQ D EHQHILFLDO RZQHUVKLS
IDPLO\ PHPEHU RI DQ\ Rl WKH IRUHJRLQJ RU LY DQ\ HQWLW\ LQ ZKLFK DQ\ RI WK
JHQHUDO SDUWQHU RU SULQFLSDO RU DFWV LQ DQ\ VLPLODU SRVLWLRQ LQ ZKLFK
JUHDWHU EHQHILFLDO RZQHUVKLS LQWHUHVW 7KH SROLF\ FRYHUV DQ\ UHODWHG
WKUHVKROG IRU GLVFORVXUH XQGHU UHOHYDQW 6(& UXOHV JHQHUDOO\ WUDQVE
ZKLFK D UHODWHG SHUVRQ KDV D GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW

3UR[\ BWDWHPHQW



&RUSRUBRWHUQDQFH

5SHODWHG SDUW\ WUDQVDFWLRQ RYHUVLJKW LV WKH UHVSRQVLELOLW\ Rl RXU 1RP
&RXQVHO LV UHVSRQVLEOH IRU LGHQWLI\LQJ DQ\ SRWHQWLDO UHODWHG SDUW\ W
RU SURSRVHG WUDQVDFWLRQ FRQVWLWXWHY D UHODWHG SDUW\ WUDQVDFWLRQ X
DQG DQ DQDO\VLV RI WKH UHODWHG SDUW\ WUDQVDFWLRQ WR WKH 1RPLQDWLQJ I
SURYLGHY DQ DQQXDO VXPPDU\ WR WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWW
KDYH EHHQ FRQVLGHUHG XQGHU WKLV SROLF\ LQFOXGLQJ WKRVH WKDW ZHUH GH
SDUW\ WUDQVDFWLRQ ,Il WKH *HQHUDO &RXQVHO KDV DQ LQWHUHVW LQ D SRWHQ
UHOHYDQW LQIRUPDWLRQ WR WKH &KDLU RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH &
WKH RWKHU PHPEHUV Rl WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH 7KH 1R
UHYLHZV UHOHYDQW LQIRUPDWLRQ FRQFHUQLQJ DQ\ H[LVWLQJ RU SURSRVHG WUL
HQWLW\ WKDW LV WKH VXEMHFW RI D GLVFORVHG UHODWLRQVKLS DQG DSSURYH\
FRQGLWLRQV RU DGGLWLRQDO SURWHFWLRQV IRU WKH &RPSDQ\ 7KH &RPSDQ\TV
ZLWKLRIVBRUDWH *RYHUQDQFH *XLGHOLQHV DYDLOKBAOMSRQ WKH &RPSDQ\TV ZHE
LQYHVWRUV ERVWRQVFLHQWLILF FRP HQYLURQPHQWDO VRFLDO JRYHUQDQFH JRY

,Q WKH &RPSDQ\TV 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHYLHZHG DQG
WUDQVDFWLRQV LQYROYLQJ -RVHSK %DUUHWW )LW]JHUDOG DQG 5REXUW %ODLVH
([HFXWLYH 9LFH 3UHVLGHQW DQG *URXS 3UHVLGHQW &DUGLRYDVFXODU -RVHSK ¢
6ROXWLRQV 5HIJLRQDO 0DQDJHU ZLWKLQ RXU (OHFWURSK\VLRORJ\ EXVLQHVV DQG
VDODU\ DQG FRPPLVVLRQV RI DSSUR[LPDWHO\ LQ 7KH PDMRULW\ RI Kl
FRPPLVVLRQV HDUQHG XQGHU WKH &RPSDQ\TV VDOHV FRPSHQVDWLRQ SODQV +L\
ZHUH FRPPHQVXUDWH ZLWK WKRVH RI RWKHU HPSOR\HHV LQ VLPLODU SRVLWLRQV
SREHUW %ODLVH )LW]JHUDOG LV HPSOR\HG DV D 6HQLRU 8SVWUHDP 3URGXFW 0DC
DQG HDUQHG WRWDO FRPSHQVDWLRQ LQFOXGLQJ EDVH VDODU\ ERQXV DQG HTXL
+LV FRPSHQVDWLRQ ZDV FRPPHQVXUDWH ZLWK WKDW RI RWKHU HPSOR\HHV LQ VL

&RGH RI &RQGXFW

'H PDLQWDLQ D &RGH Rl &RQGXFW ZKLFK KDV EHHQ DSSURYHG E\ RXU %RDUG WF
RIILFHUV LQFOXGLQJ RXU &KLHI ([HFXWLYH 2IILFHU DQG &KLHI )LQDQFLDO 2IILFH
RXU FRUSRUDWH FRQGXFW 7KH &RGH RI &R QG XFVWWISW D YIDLYMIVE\CRH R E RXW RZGNERLL
HQYLURQPHQWDO VRFLDO JRYH U QD @FHWRFNKRIDEHH ROAHWHTXEVW D FRS\ Rl WKH
FRQWDFWLQJ RXU &RUSRUDWH 6HFUHWDU\ DW %RVWRQ 6FLHQWLILF &RUSRUDWLR
ODVVDFKXVHWWYV $Q\ ZDLYHUV RU VXEVWDQWLYH DPHQGPHQWY RI WKH &RGH
ZHEVLWWDASY LQYHVWRUV ERVWRQVFLHQWLILF FRP HQYLURQPHQWDO VRFLDO Ji

&RUSRUWBBIWSRQVLELOLW)\

7K RDBEHUVHHYV WKH &RPSDQ\TV FRUSRUDWH UHVSRQVLELOLW\ VWUDWHJ\ LQFC
HPSOR\HH ZHOO EHLQJ FRPPXQLW\ HQJDJHPHQW BQGHIRNYRHU QRQFRIQSXEFRWR K H R S
LQ D UHVSRQVLEOH DQG HWKLFDO PDQQHU GHYHORS EDROHR YDEONML G FSHUR & M FIW R WK
FDSDELOLWLHV Rl RXU HPSOR\HHV HQJDJH ZLWK DQG VXSSRUW WKH FRPPXQLWLF
HQYLURQPHQWD®\IBRWBEWQWHO\ DGGUHVVLQJ HQHUJ\ XVH DQG FOLPDWH UHODWH#
OHYHOV RI HPSOR\HH HQJDJHPHQW DFURVV RXU JOREDO EXVLQHVV ZH FRQWLQXEF
HQYLURQPHQWDO VXVWDLQDELOLW\ DQG HPSOR\HH HQJDJHPHQW JRDOV VXSSRU\
FXVWRPHUV HPSOR\HHV DQG FRPPXQLWLHYV

,Q IXUWKHUDQFH RI RXU FRPPLWPHQW WR FRUSRUDWH UHMSBRIDWMBHEYOLW\ RXU $Q¢
(QYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH (6* PRGLILHU WKDW UHIOHFWV &RPS
HQJDJHPHQW DQG HQYLURQPHQW DRUVXR/WD LQDREWPDLWL R Q DRIV R X & BPSH GO VRIQV |
'LVFXVVLRQ $BPWLRIQ/LQ WKLV 3UR[\ 6WDWHPHQW

JRU PRUH LQIRUPDWLRQ SOHDVH VHH RXU SHWWRU/P D REH BERNSRR @V B Y B Q @D EICFH FIRW
SHUIRUPDQFHKHSRUIHSRUW DQG RWKHU LQIRUPDWLRQ RQ RXU ZHEVLWH DUH QRW
QRW IRUP DQ\ SDUW RI WKLV 3UR[\Db6WDWHPHQW

BUR[\ 6WDWHPHQW



OHHWLQJY DQG % RDUG &RPPL

%%RDUG OHHWLQJV DQG 'LUHFWRU $WWHQ

7KH %RDUIKBLPRWYPHV LQ,Q HDFK LQFXPEHQW GLUHFWRU DWWHQGHG DW OHDVW

WRWDO QXPEHU RI PHHWLQJV RI RXU %YRDUG KHOG GXULQJ WKH SHULRG IRU ZKLF
WRWDO QXPEHU RI PHHWLQJYV RI DOO FRPPLWWHHY RI RXU %RDUG RQ ZKLFK WKH

VKH VHUYHG 'LUHFWRUV DUH H[SHFWHG WR SUHSDUH IRU DQG PDNH UHDVRQDEO
DQG PHHWLQJV RI WKH FRPPLWWHHYVY RQ ZKLFK WKH\ VHUYH 7KH %RDUG DQG HDF
QHFHVVDU\ WR SURSHUO\ GLVFKDUJH WKHLU UHVSRQVLELOLWLHY SURYLGHG WKL
'LUHFWRUVY DUH DOVR H[SHFWHG WR PDNH UHDVRQDEOH HIIRUWMWRUDWWHQG WK
$QQXDO OHHWLQJ RI 6BWRFNKROGHUV DOO EXW WZR RI RXU WKHQ VHUYLQJ GLUHF

([HFXWLYH 6HVVLRQV

'LUHFWRUV ZKR TXDOLI\ DV LQGHSHQGHQW GLUHFWRUV XQGHU WKH 1<6( &RUSRUTL
VHVVLRQ ZLWKRXW PDQDJHPHQW DW HDFK UHJXODUO\ VFKHGXOHG %RDUG PHHWL
DSSURSULDWH '"XRNWIQGHSHQGHQW GLUHFWRUV PHW LQ H[HFXWLYH VHVVLRQ ZL
ILYWLPHV 7KH &KDLUPDQ Rl WKH %RDUG LI LQGHSHQGHQW RU WKH /HDG ,QGHSH
LQGHSHQGHQW SUHVLGHV DW H[HFXWLYH VHVVLRQV Rl WKH LQGHSHQGHQW GLUH
WKH &KDLU RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH SUHVLGHV DQG L
$XGLW &RPPLWWHHbDSUHVLGHYV

&RPPLWWHHY RI WKH %RDUG

2XU %RDUG FXUUHQWO\ KDV WKH IROORZLQJ VWDQGLQJ FRPPLWWHHV $XGLW &R
5LVN 6FLHQFH DQG 7HFKQRORJ\ $00 Rl WKH PHPEHUV RI WKH $XGLW &RPPLWWH}
1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH PHHW WKH DSSOLFDEOH LQGHSHQGHC
$00 PHPEHUV RI WKH 5LVN 6FLHQFH DQG 7HFKQRORJ\ &RPPLWWHH DUH DOVR LQC
%RDUG ZLOO HVWDEOLVK VSHFLDO FRPPLWWHHY IURP WLPH WR WLPH WR DGGUHYV
DULVHYV

(DFK RI RXU VWDQGLQJ FRPPLWWHHYV LV JRYHUQHG E\ D ZULWWHQ FKDUWHU WKDYV
FRPPLWWHH DQG DSSURYDO E\ WKH %RDUG &RPPLWWHH FKDUWHUY DUH DYDLODE
KWWSV LQYHVWRUV ERVWRQVFLHQWLILF FRP HQYLURQPHQWDO VRFLDO JRYHUQTI

3UR[\ BWDWHPHQW



OHHWLQJY DQG %YRDUG &RPPLWWHHYV

%RDUG &RPPRIHWPWHBVKLS

$V RIDUFKbD RXU %RDUG &RPPLWWHH PHPEHUVKLS ZDV DV IROORZV

([HEXWLYH &RPSHQVDRPLRIDWLQJ] DQZA VN 6FLH(
DQG +XPDQ 5HVRXUFMRYHUQDQRFH DQGb7HFKQ

'DYLG & +DELJHU
(GZDUG - /XGZLJ
OLFKDHO ) ODKRQH\
-HVVLFD / OHJD
6XVDQ ( ORUDQR
&KHU\O 3HJIXV

&DWK\ 5 6PLWK
&KULVWRSKH 3 :HEHU
'DYLG 6 :LFKPDQQ

(OOHQ 0 =DQH

&KDLU OHPEHU )LQDQFLDO ([SHUW

BUR[\ 6WDWHPHQW



OHHWLQJVY DQG %YRDUG &RPPL

$XG LW (DFK PHPEHU RI WKH FRPPLWWHH PHHWY WKH LQGHSHQGE
1<6( DQG WKH 6(& 7KH %RDUG KDV DOVR GHWHUPLQHG W|
&RPPLWWHH DQG 6PLWK DQG OHVVUV /XGZLJ +DELJHU DQG :LFKPDQQ
FRPPLWWHH ILQDQFLDO H[SHUWYV DV WKDW WHUP LV GHIL!
UHIJXODWLRQV RI WKH 6(&

OHPEHUYV )XQFWLRQV

$V RXWOLQHG LQ LWV ZULWWHQ FKDUWHU WKH SULPDU\ :
LV WR DVVLVW WKH %RDUG LQ LWV RYHUVLJKW RI WKH TX
ILQDQFLDO UHSRUWLQJ SURFHVVHV ILQDQFLDO VWDWHPF
FRPSOLDQFH ZLWK ILQDQFLDO OHJDO DQG UHJXODWRU\ L
DQG RYHUVLJKW RI WKH &RPSDQ\TV LQGHSHQGHQW UHJLV
ILUP WKH DQQXDO LQGHSHQGHQW DXGLW Rl WKH &RPSDQ
DQG WKH SHUIRUPDQFH Rl WKH &RPSDQ\TV LQWHUQDO DX
FRQWUROV 7KH $XGLW &RPPLWWHH KDV UHVSRQVLELOLW

DVVLVW WKH %RDUG LQ RYHUVHHLQJ WKH TXDOLW\ DQG
ILQDQFLDO UHSRUWLQJ SURFHVV ILQDQFLDO VWDWHPHC
GLVFORVXUH FRQWUROV DQG SURFHGXUHV FRUSRUDWH
LOQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ

PDLQWDLQ WKURXJK UHJXODUO\ VFKHGXOHG PHHWLQJ\

'DYLG 6
'LFKPDQQ &KDLU

'‘DYLG & +DELJHU FRPPXQLFDWLRQ DPRQJ WKH %RDUG PDQDJHPHQW RXU
(GZDUG - IXGZLJ RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ I
6XVDQ ( ORUDQR DSSRLQW FRPSHQVDWH UHWDLQ DQG RYHUVHH RXU LQ
&DWK\ 5 6PLWK SXEOLF DFFRXQWLQJ ILUP HYDOXDWH LWV TXDOLILFDWI

SHUIRUPDQFH UHYLHZ LWV UHSRUWY DQG RWKHU VHUYL

WHUPLQDWH RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF D
1XPEHU RI OHHWLQJV LQ
JLVEDO SUH DSSURYH DXGLW DXGLW UHODWHG DQG QRQ DXGLW

LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

DVVLVW WKH %RDUG LQ LWV RYHUVLIJKW RI FRPSOLDQFH
UHIJXODWRU\ UHTXLUHPHQWY LQFOXGLQJ ILQDQFLDO UH
FRQWUROV DQG ILQDQFLDO ULVN H[SRVXUH DULVLQJ IU
FRPSOLDQFH PDWWHUYV DV ZHOO DV RYHUVLJKW RI WKH
&RPSDQ\TV VWRFN WUDGLQJ SROLF\

7KH $XGLW &RPPLWWHH 5HSRUWLEIDRWEKH YRMURG\RQ SD
BWDWHPHQW

3UR[\ BWDWHPHQW



OHHWLQJY DQG %YRDUG &RPPLWWHHYV

([HEXWLYH
&RPSHQVDW

DQGb+XPDQ
SHVRXUFHYV
&RPPLWWHH

OHPEHUYV

(OOHQ 0 =DQH
&KDLU

'DYLG & +DELJHU
-HVVLED / OHJD
&KHU\O 3HJIXV

(DFK PHPEHU Rl WKH FRPPLWWHH LV DQ ULQGHSHQGHQW
E\ WKH 1<6( LQFOXGLQJ XQGHU WKH KHLJKWHQHG LQGHS
DSSOLFDEOH WR FRPSHQVDWLRQ FRPPLWWHH PHPEHUV D¢
GLUHFWRUVV ZLWKLQ WKH PHDQLQJ RI 5XOH E SURPXO
([FKDQJH $FW

YXQFWLRQV

$V RXWOLQHG LQ LWV ZULWWHQ FKDUWHU WKH &RPSHQV!
UHVSRQVLELOLW\ WR DPRQJ RWKHU WKLQJV b

UHYLHZ UHFRPPHQGDWLRQV DQG GHWHUPLQH WKH FRU:
REMHFWLYHYVY UHODWLYH WR WKH &KLHI ([HFEXWLYH 2IILF
HYDOXDWH WKH &KLHI ([HFXWLYH 2IILFHUTV SHUIRUPDQ
REMHFWLYHV

GHWHUPLQH DQG DSSURYH RXU &KLHI ([HFXWLYH 2IILFH

UHYLHZ RYHUVHH DQG GHWHUPLQH WKH WRWDO FRPSH
RWKHU H[HFXWLYH RIILFHUYV

UHYLHZ DQG DSSURYH DOO QHZ HPSOR\PHQW FRQVXOW
VHYHUDQFH FKDQJH LQ FRQWURO DQG LQGHPQLILFDWI
DUUDQJHPHQWY SURSRVHG IRU RXU H[HFXWLYH RIILFHU\
DIJUHHPHQWY ZLWK WKH &KLHI ([HFXWLYH 2I1ILFHU RU &K
UHVSHFW WR ZKLFK LW VKDOO UHYLHZ DQG PDNH UHFRP
DQG SHULRGLFDOO\ UHYLHZ DQG HYDOXDWH WKHVH DUU
DSSURSULDWHQHVV

UHYLHZ DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG
FRPSHQVDWLRQ RI RXU QRQ HPSOR\HH GLUHFWRUV

DGRSW DQG SHULRGLFDOO\ UHYLHZ D FRPSUHKHQVLYH

&KULVWRSKH 3 :HEHUFRPSHQVDWLRQ SKLORVRSK\ VWUDWHJ\ DQG SULQFLSO'}

1XPEHU RI OHHWLQJV
LQ )LVFDO

BUR[\ 6WDWHPHQW

GHYHORS DQG PRQLWRU FRPSOLDQFH ZLWK RQH RU PRL
RU FODZEDFN RI HUURQHRXVO\ SDLG FRPSHQVDWLRQ L¢C
HIWHQW LI DQ\ WR ZKLFK LQFHQWLYH EDVHG FRPSHQVLI
IRUPHU H[HFXWLYHV VKRXOG EH UHFRXSHG RU IRUIHLWF

UHYLHZ DQG GLVFXVV ZLWK PDQDJHPHQW KRZ WKH &RP
SROLFLHV DQG SURJUDPV IRU DOO RI LWV HPSOR\HHV PIL
FDQ DIIHFW ULVN DQG GLVFXVV WKH &RPSDQ\TV PDQDJH
DV ZKHWKHU WKH &RPSDQ\TV FRPSHQVDWLRQ SURJUDPV
DOLJQHG ZLWK WKH &RPSDQ\TV ULVN PDQDJHPHQW DQG

H[HUFLVH RYHUVLJKW UHVSRQVLELOLW)\ IRU KXPDQ FDSL
VXFK DV ZRUNIRUFH FRPSHQVDWLRQ HPSOR\HH HQJDJHEF
UHFUXLWPHQW DQG GHYHORSPHQW SD\ HTXLW\ DQG FRF

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ GHOHJDWH LWV DXW
VXEFRPPLWWHHY RU LQGLYLGXDO PHPEHUV RI WKH &RPSF
GHHPVY DSSURSULDWH DQG LQ DFFRUGDQFH ZLWK DSSOLF
7KH &RPSHQVDWLRQ &RPPLWWHH KDV GHOHJDWHG DXWKR
2IILFHU DQG &KLHI +XPDQ 5SHVRXUFHV 2IILFHU WR PDNH H
DQG UHWHQWLRQ DZDUGV WR H[LVWLQJ HPSOR\HHV ZKR D
ZLWKLQ SUHGHWHUPLQHG JXLGHOLQHYV 7KHVH JUDQWYV Dl
&RPSHQVDWLRQ &RPPLWWHH DW LWV QH[W UHJXODUO\ VF



OHHWLQJVY DQG %YRDUG &RPPL

([HFXWLYH

3XUVXDQW WR LWV FKDUWHU WKH &RPSHQVDWLRQ &RPPL
UHWDLQ RU REWDLQ DGYLFH IURP DQ\ FRPSHQVDWLRQ FR
HU DGYLVRU DV WKH &RPSHQVDWLRQ &RPPLWWHH GH

W
&RPSH QVDWL%@ &RPSHQVDWLRQ &RPPLWWHH LQ WKH SHUIRUPDQFH R

DOGhb+XPDQ

S5HVRXUFHV

&RPPLWWHH
&RQWLQXHG

VROH DXWKRULW\ WR DSSURYH WKH FRPSHQVDWLRQ DQG
Rl UHWHQWLRQ 3ULRU WR DQ\ VXFK UHWHQWLRQ DQG RQ
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUV DQ\ IDFWRUV UH
OHJDO FRXQVHOTV RU DGYLVRUTV LQGHSHQGHQFH IURP P
IDFWRUV VSHFLILHG LQ WKH 1<6( &RUSRUDWH *RYHUQDQF
UXOHV WR HYDOXDWH ZKHWKHU WKH VHUYLFHV WR EH Sk
RI LQWHUHVW RU FRPSURPLVH WKH LQGHSHQGHQFH RI VX
RU DGYLVRU B6HPOHU %URVV\ &RQVXOWLQJ *URXS //& 6H
&RPSHQVDWLRQ &RPPLWWHHTVY LQGHSHQGHQW FRPSHQVD
'XULQJ WKH &RPSHQVDWLRQ &RPPLWWHH LQVWUXFWHG
SURYLGH WKH IROORZLQJ FRPSHQVDWLRQ VHUYLFHV

UHYLHZ DQG UHFRPPHQG WKH SHHU JURXS RI FRPSDQLF
H[HFXWLYH RIILFHU DQG GLUHFWRU FRPSHQVDWLRQ

SURYLGH LQIRUPDWLRQ DQG FRPPHQWDU\ RQ H[HFXWLY
FRPSHQVDWLRQ PDUNHW WUHQGYV

FROOHFW DQG DQDO\]H PDUNHW SD\ GDWD RQ GLUHFWR
FRPSHQVDWLRQ

UHYLHZ DQG SURYLGH FRPPHQWDU\ DQG UHFRPPHQGDWI
RIILFHU DQG GLUHFWRU FRPSHQVDWLRQ DUUDQJHPHQW\
DQG

UHYLHZ DQG SURYLGH FRPPHQWDU\ RQ RXU SUR[\ GLVF(
SURSRVDOV FRQFHUQLQJ H[HFXWLYH RIILFHU SD\

JRU DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH VHUYLFt
SOHDVH VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLYV

,Q 6HPOHU %YURVV\ DQG LWV DIILOLDWHY GLG QRW SUR
WKH &RPSDQ\ RWKHU WKDQ DW WKH UHTXHVW RI WKH &RP
$IWHU UHYLHZ DQG FRQVXOWDWLRQ ZLWK 6HPOHU %URVV
&RPPLWWHH GHWHUPLQHG WKDW 6HPOHU %URVV\ LV LQGFH
FRQIOLFW RI LQWHUHVW UHVXOWLQJ IURP UHWDLQLQJ 6H

,Q UHDFKLQJ WKHVH FRQFOXVLRQV WKH &RPSHQVDW
FRQVLGHUHG WKH IDFWRUV VHW IRUWK LQ WKH 6(& UXOH\
VWDQGDUGYV

,Q DFFRUGDQFH ZLWK LWV DQQXDO UHYLHZ RI LWV FRPSH
HQJDIJHPHQW WKHb&RPSHQVDWLRQ &RPPLWWHH ZLOO HY|
6HPOHU % WMMKM\ LQ

7KH &RPSHQVDWLRQ &RPPLWWHH 5HSHOWIFWRLEH IRXQG F
3UR[\bBWDWHPHQW

3UR[\ BWDWHPHQW



OHHWLQJY DQG %YRDUG &RPPLWWHHYV

1RPLQDWLC
DQGb*RYHU

&RPPLWWH

OHPEHUV

(DFK PHPEHU RI WKH FRPPLWWHH LV D QRQ HPSOR\HH GLL
LQGHSHQGHQFH UHTXLUHPHQWY RI WKH 1<6(

YXQFWLRQV

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

UHFRPPHQG QRPLQHHYV IRU HOHFWLRQ DQG UH HOHFWLI
FDQGLGDWHY DUH TXDOLILHG DQG DOLJQHG ZLWK WKH &

PRQLWRU VLJQLILFDQW GHYHORSPHQWY LQ WKH ODZ DC
JRYHUQDQFH DQG RYHUVHH WKH &RPSDQ\TV FRPSOLDQF
*RYHUQDQFH *XLGHOLQHV LQFOXGLQJ VWRFN RZQHUVKL
WUDQVDFWLRQV DQG ERDUG VHUYLFH SROLFLHV DQG D!
UHJXODWLRQV

UHYLHZ DQG UHFRPPHQG %RDUG DQG OHDGHUVKLS DSS
FRPPLWWHH DVVLIQPHQWYV b

UHYLHZ DQG UHFRPPHQG %RDUG SROLFLHY DQG SURFHG

6XVDQ ( ORUDQR RI GLUHFWRU RULHQWDWLRQ DQG FRQWLQXLQJ HGXFDW!|

&KDLU

(GZDUG - IXGZLJ
(OOHQ 0 =DQH
&DWK\ 5 6PLWK

UHYLHZ SROLWLFDO FRQWULEXWLRQV PDGH E\ WKH &RP!
&RPPLWWHH

RYHUVHH WKH %RDUG DQG HDFK FRPPLWWHHTYVY DQQXDO
HYDOXDWLRQV

UHFRPPHQG WR WKH %RDUG FDQGLGDWHYV IRU &KDLU &tk
ZKHQ DSSOLFDEOH /HDG ,QGHSHQGHQW 'LUHFWRU

1XPEHU RI OHHWLQJV LQJHYLHZ DQG DVVHVV VXFFHVVLRQ SODQV IRU WKH &KLHI

JLVFDO

UHYLHZ DQG HYDOXDWH VWRFNKROGHU SURSRVDOV DQG
VXEPLWWHG E\ VWRFNKROGHUV DQG

PRQLWRU GHYHORSPHQWY DQG RYHUVHH WKH &RPSDQ\T
UHODWHG WR FRUSRUDWH UHVSRQVLELOLW\

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LV DOVR
ZLWK WKH %RDUG RQ DQ DQQXDO EDVLV WKH FXUUHQW
FRPSRVLWLRQ RI WKH %RDUG DV D ZKROH DQG ZKHWKHU
VHUYHG E\ WKH FXUUHQW GLUHFWRUV WDNLQJ LQWR DFFF
RWKHU IDFWRUV WKH GLUHFWRUVT GHJUHH RI LQGHSHQG
LQFOXGLQJ DQ\ DUHDV RI SDUWLFXODU H[SHUWLVH VXFK
ILQDQFLDO PDQDJHPHQW H[SHUWLVH PDUNHWLQJ RU WHF
IRU LQFXPEHQW GLUHFWRUV LQFOXGLQJ DWWHQGDQFH
SUHSDUDWLRQ RYHUDOO FRQWULEXWLRQ WR WKH %RDUG
H[SHULHQFH DYDLODELOLW)\ IRU VHUYLFH WR XV DQG RX
RXU VWUDWHJI\ DQG JRDOV DQG WKH FXUUHQW EXVLQHVV

JRU LQIRUPDWLRQ RQ WKH QRPLQDWLRQ SURFHVV FRQGXI
*RYHUQDQFH &RPPLWWHH DQG RXU SROLFLHV UHJDUGLQJ
RI GLUHFWRUYV ' [STCHFDWRIUY BRIP L Q DRVQ. BQBBIURFHVV

BUR[\ 6WDWHPHQW



OHHWLQJVY DQG %YRDUG &RPPL

5LVN O6FLH (DFK PHPEHU RI WKH FRPPLWWHH LV D QRQ HPSOR\HH GLL

DQG 7THFKQ Y)XQFWLRQV

&RPPLWWH $V RXWOLQHG LQ LWV ZULWWHQ FKDUWHU WKH 5LVN 6FL
LV FKDUJHG ZLWK SURYLGLQJ %RDUG RYHUVLJKW RI PDW\
DQG WHFKQRORJ\ LQFOXGLQJ DPRQJ RWKHU WKLQJV WKH
WR ULVN PDQDJHPHQW UHJXODWRU\ FRPSOLDQFH SURGX
UHVHDUFK DQG GHYHORSPHQW DQG LQQRYDWLRQ VWUDW|
FRPPHUFLDOL]DWLRQ RI WHFKQRORJ\

OHPEHUV

7KH 5LVN 6FLHQFH DQG 7THFKQRORJ\ &RPPLWWHH KDV UH'
RWKHU WKLQJV

UHYLHZ RXU JXLGHOLQHV SURFHVVHV DQG SROLFLHV W
DQG PDQDJH QRQ ILQDQFLDO ULVN

UHYLHZ UHJXODU UHSRUWYV IURP PDQDJHPHQW RQ VLJQ
WHFKQRORJ\ LQLWLDWLYHV LQFOXGLQJ UHVHDUFK DQG
LQQRYDWLRQ LQYHVWPHQWY DQG FRPPHUFLDOL]DWLRQ

&KHU\O 3HJXV DVVRFLDWHG ULVNV

&KDLU UHYLHZ DW OHDVW DQQXDOO\ VLJQLILFDQW QRQ ILQD(
LQFOXGLQJ VLIQLILFDQW OHJDO RU UHJXODWRU\ FRPSO
"HVVLFD / OHJD UHODWHG UHJXODWRU\ DFWLRQV

&KULVWRSKH 3 ‘HEHU UHYLHZ WKH DGHTXDF\ DQG HIIHFWLYHQHVV RI RXU VWL
'DYLG 6 :LFKPDQQ UHVSHFW WR L FRPSOLDQFH ZLWK DSSOLFDEOH ODZV O
DQG TXDOLW\ Rl RXU SURGXFWV DQG LLL RWKHU PDWH
DQG FRPSOLDQFH IXQFWLRQV LQFOXGLQJ RXU &RGH RIb

IO RIORI Y I'QFRQGXFW SHULRGLF UHYLHZV RI UHSRUWYV IURP VHQLRL

JEVPDE RXU TXDOLW\ DQG FRPSOLDQFH IXQFWLRQV LQFOXGLQJ
DVVHVVPHQWY DQG UHSRUWY UHJDUGLQJ WKH &RPSDQ\T
SURJUDP DQG

VWD\ LQIRUPHG RI PDMRU UHJXODWRU\ FKDQJHV ERWK |
LQWHUQDWLRQDOO\ WR HQVXUH ZH DUH SRLVHG WR PHH

3UR[\ BWDWHPHQW



'LUHFWRU &RPSHQVDWLRQ

(OHPHQWYVY DQG /HYHO RI 'LUHFWRU &RPS

7KH &RPSHQVDWLRQ &RPPLWWHH HYDOXDWHV WKH OHYHO DQG IRUP RI FRPSHQVD
DQQXDOO\ DQG UHFRPPHQGV FKDQJHV WR WKH %RDUG ZKHQ DSSURSULDWH 1RQ
RI FDVK DQG HTXLW\ FRPSHQVDWLRQ IRU WKHLU VHUYLFH RQ WKH %RDUG ,Q GHW

WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG LQSXW IURP LWV LQGHSHQGH
DV ZHOO DV SXEOLFO\ DYDLODEOH GDWD UHJDUGLQJ GLUHFWRU FRPSHQVDWLRQ I
FRPSDQLHV WR HVWDEOLVK DQ DSSURSULDWH DQG FRPSHWLWLYH OHYHO RI FRP
JHQHUDOO\ VHHNV WR SURYLGH GLUHFWRU FRPSHQVDWLRQ WKDW LV FRPSHWLWL
,Q DGGLWLRQ WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG WKH VLJQLILFDQW
DVVRFLDWHG ZLWK VHUYLFH RQ WKH %RDUG DQG LWV FRPPLWWHHV 7KH &RPSDQ)\
IRUWK EHORZ

1RQ (PSOR\HH 'LUHFWRUYV
&RPSHQVDWLRQ

JRU WKHLU VHUYLFH IRU WKH DQQXDO WHUP EB QXD®L QH HRL @ K IR IGMRF RK RWKGIH U V
HPSOR\HH GLUHFWRU FRPSHQVDWLRQ SURJUDP LV GHVFULEHG EHORZ DQG LQ WKH

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

DQ DQQXDO FDVK IHHRRIWKH &KDLU RI HDFK RI RXU %RDUG &RPPLWWHHY RWKHL
$XGLWb&RPPLWWHH

DQ DQQXDO FDVK IHHRRIWKH &KDLU RI RXU $XGLW &RPPLWWHH DQG
_DQ DQQXDO FDVK ITHWRRXU /HDG ,QGHSHQGHQW 'LUHFWRU

$QQXDO HTXLW\ JUDQWYV WR QRQ HPSOR\HH GLUHFWRUY DUH PDGH RQ WKH GDWH
QRQ HPSOR\HH GLUHFWRU LV DSSRLQWHG WR WKH %RDUG RQ D GDWH RWKHU WKL
GLUHFWRU UHFHLYHV DQ HTXLW\ JUDQW HTXDO WR WKH WKHQ FXUUHQW QRQ HPS
SHULRG IURP WKH HIITHFWLYH GDWH RI DSSRLQWPHQW WKURXJK WKH QH[W DQQXI
DUH PDGH RQ WKH ILUVW WUDGLQJ GD\ RI WKH PRQWK IROORZLQJ WKH PRQWK LQ
%RDUG (TXLW\ DZDUGYV JUDQWHG WR QHZO\ DSSRLQWHG QRQ HPSOR\HH GLUHFWR
FXUUHQW WHUP RI RIILFH DW WKH DQQXDO PHHWLQJ RI VWRFNKROGHUV LPPHGLD'
GLUHFWRUTYVY FRQWLQXHG VHUYLFH WKURXJK VXFK WHUP ,Q DGGLWLRQ LI D QRQ
D GDWH RWKHU WKDQ WKH DQQXDO PHHWLQJ RI VWRFNKROGHUV WKH GLUHFWRU"
IURP WKH HIITHFWLYH GDWH RI DSSRLQWPHQW WKURXJK WKH QH[W DQQXDO PHHWL

&DVK &RPSHQVDWLRQ

(DFK QRQ HPSOR\HH GLUHFWRU UHFHLYHV WKH DQQXDO FDVK UHWDLQHU DQG DQ\
HDFK QRQ HPSOR\HH GLUHFWRU FRXOG HOHFW WR UHFHLYH DOO RU D SRUWLRQ R
HTXLW\ WKURXJK RQH RU ERWK Rl WKH IROORZLQJ DOWHUQDWLYHV HDFK RI ZKLF
VWRFNKROGHUV LPPHGLDWHO\ IROORZLQJ WKH GDWH RI JUDQW VXEMHFW WR WK
L UHVWULFWHG VWRFN YDOXHG EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ
UHVWULFWHG VWRFN XQLWYV YDOXHG EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPF
FRPPRQ VWRFN WR EH LVVXHG RQO\ DIWHU D GLUHFWRUTV VHSDUDWLRQ IURP %R
(PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ RI WKH &RPSDQ\ HIIHFWLYH
HIITHEWLYH -DQXDU\ 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30D
DOVR FKRRVH WR GHIHU UHFHLSW RI DOO RU D SRUWLRQ RI WKHLU DQQXDO FDVK
'"HIHUUHG &RPSHQVDWLRQ 30DQ DV GHVFULEHG IXUWKHU EHORZ

BUR[\ 6WDWHPHQW



'LUHFWRU &RPSHQVDWL

(TXLW\ &RPSHQVDWLRQ

7KH DQQXDO HTXLW\ JUDQWYV DUH PDGH RQ WKH GDWH RI HDFK DQQXDO PHHWLQJ
DQG FRQGLWLRQV RI RXU $PHQGHG DQG 5HVWDWHG /RQJ THIPK, Q RIDQMPLSYCHR 3IOH
GLUHFWRU FRXOG HOHFW WR UHFHLYH KLV RU KHU DQQXDO HTXLW\ DZDUG DV RQ!
FRPSHQVDWLRQ DOWHUQDWLYHV HDFK WR YHVW RQ WKH GDWH Rl WKH DQQXDO P
WKH GDWH RI JUDQW VXEMHFW WR WKH GLUHFWRUTV FRQWLQXDWLRQ RI VHUYLF]
RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI JUDQW DQG LL
RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI JUDQW ZLWK VK
DIWHU D GLUHFWRUTV VHSDUDWLRQ IURP %RDUG VHUYLFH LQ DFFRUGDQFH ZLWK
&RPSHQVDWLRQ 30DQ 8QGHU WKH /7,3 QRQ HPSOR\HH GLUHFWRUV PD\ QRW |
HTXLW\ FRPSHQVDWLRQ LQ WKH DJJUHJDWH GXULQJ D FDOHQGDU \HDU

(PSOR\HH 'LUHFWRUYV

'LUHFWRUV ZKR DUH DOVR HPSOR\HHV Rl WKH &RPSDQ\ UHFHLYH QR FRPSHQVDWL
FRPPLWWHHV $FAR U®KRIMH\ GLG QRW UHFHLYH DQ\ FRPSHQVDWLRQ UHODWHG WHF
YRU D GHVFULSWLRQ RI FRPSHQVDWLRQ SRLIGLWR ROH CDKBQHVIL@HQW DQG &KLHI (
SOHDVH V&RPWKEVDWLRQ 'LVFX\D\Q® QKFIWOWH RRP YHEWDWQRQ@ Q WKLV 3UR[\ 6 W]

2WKHU 3D\PHQWY DQG %HQHILWYV

:H SD\ IRU RU UHLPEXUVH RXU GLUHFWRUV IRU WUDQVSRUWDWLRQ KRWHO PHD
FROQQHFWLRQ ZLWK WKHLU SHUIRUPDQFH RI VHUYLFHV IRU XV LQFOXGLQJ DWWHC
SDUWLFLSDWLQJ LQ GLUHFWRU HGXFDWLRQ SURJUDPV 2XU FRUSRUDWH DLUFUDI!
WUDYHO WR DQG IURP RXU %RDUG PHHWLQJY DV ZHOO DV IRU FHUWDLQ RWKHU &
GLUHFWRUVT DQG RIILFHUVT LQGHPQLW\ LQVXUDQFH FRYHUDJH WR HDFK RI RXU (

1RQ (PSOR\HH 'LUHFWRU "HIHUUHG &RPSIH

(DFK QRQ HPSOR\HH GLUHFWRU PD\ E\ ZULWWHQ HOHFWLRQ GHIHU UHFHLSW RI L
DQQXDO FDVK FRPPLWWHH FKDLU IHHVY DQG HTXLW\ FRPSHQVDWLRQ XQGHU RXU 1
&RPSHQVDWLRQ 30DQ (OLJLEOH GLUHFWRUV PD\ HOHFW WR GHIHU SD\PHQW RI D
FRPSHQVDWLRQ LQ LQFUHPHQWYV RI DV GHIHUUHG UHVWULFWHG VWRFN XQLW!
IURP %Y RDUG VHUYLFH

'LUHFWRU 6WRFN 2ZQHUVKLS *XLGHOLQH

‘H EHOLHYH WKH VWRFN RZQHUVKLS UHTXLUHPHQWYV IRU RXU QRQ HPSOR\HH GLUF
WKH ORQJ WHUP LQWHUHVWYV Rl RXU VWRFNKROGHUV 2XU GLUHFWRU VWRFN RZQ
HPSOR\HH GLUHFWRU VKRXOG RZQ VKDUHV ZLWK D YDOXH HTXDO WR DW OHDVW ]
DPRXQW ZLWKLQ ILYH \HDUV RI MRLQLQJ WKH %RDUG )RU SXUSRVHV RI VDWLVI\L¢
ZKHWKHU RU QRW YHVWHG FRPPRQ VWRFN RU UHVWULFWHG VWRFN XQLWV GHI
SODQ PD\ EH LQFOXGHG LQ WKH DJJUHJDWH QXPEG® RI RXD WHRQ KHROS® E \ HH GILLUHR
FXUUHQWO\ PHHW RXU GLUHFWRU VWRFN RZQHUVKLS JXLGHOLQHV RU ZH H[SHFW
\HDUV RI EHFRPLQJ7EKIGILBREQRWLQJ DQG *RYHUQDQFH &RPPLWWHH PRQLWRUV FR
JXLGHOLQHV RQ DQ DQQXDO EDVLV )RU LQIRUPDWLRQ UHJDUGLQJ WKH VWRFN RZ
DQG &KLHI ([HFXWLYH 21 IUFARYWS®HDBWRY¥NHRZQHEWKLO XQG IRiDL 9B YH

3UR[\ BWDWHPHQW



'LUHFWRRSHQVDWLRQ

'LUHFWRU &RPSHQVDWLRQ 7DEOH

7KH WDEOH EHORZ VXPPDUL]HV WKH FRPSHQVDWLRQ SDLG RU HDHRHWGGE\GRXU QR
"HFHPEHUD

JHHV (DUQHG RU
3DLG LQ &DVEWRFN $ZDUGYV 7RWDO
1DPH

&KDUOHV - 'RFNHQGRUII A
<RVKLDNL )XMLPRUL

'DYLG & +DELJHU

(GZDUG - IXGZLJ

-HVVLFD / OHJD

6XVDQ ( ORUDQR

&KHU\O 3HJIXV

-RKQ ( 6XQXQX

'DYLG 6 :LFKPDQQ

(OOHQ 0 =DQH

OU ODKRQH\ WKH &KDLUPDQ RI RXU %RDUG 3UHVLGHQW DQG &KLHI ([HEFXWLYH 21ILFHU L
ODKRQH\ GLG QRW UHFHLYH DQ\ FRPSHQVDWLRQ IRU KV \FRRSNQFB W DR/QDDE LD @ AHJIRIXMQ Y F
&RPSDQ\ LV GLVFX&RPSHIQY IWKIHR Q 'LV F X VIVQE BF X WAL G\ & RWP SHFWLROR/QRI WKLY 3UR[\ 6 WDV

7KH UBWRFN $ZDUGVV FROXPQ DQG WR WKH H[WHQW D GLUHFWRU UHFHLYHG HTXLW\ LQ ¢
LQ &DVKV FROXPQ SUHVHQW WKH JUDQW GDWH IDLU YDOXH RI HDFK GLUMHFQFR DTV HTXLW
$FFRXQWLQJ 6WDQGDUGY %RDUG )$6% $FFRXQWLQJ 6W\WRED ERVP KHRIBUDMFITRMVK Q L $ B8 RTR
WKH DVVXPSWLRQV XVHG IRU SXUSRVHV RI GHWHUPLOQRW B JUDQRW IS D @/FHH (DWW UYHDDQE 33X
WR RXU FRQVROLGDWHG ILOQDQFLDO VWDWHPHQWY LQFOXGHG LQ ,WHP ~ )LQDQFLDO 6WTE
5HSRUW RQ )RUP . IRLG'HFHPEHUb 7KH JUDQW GDWH IDLU YDOXH RI WKH 6WRFN $ZDUC
WKH HTXLW\ UHFHLYHG LQ OLHX RI FDVK FRPSHQVDWLRQ VHW IRUWK LQ IRRWQRWH EH

YRU WKH WHUP EHJLQQOLGD QXWBUOWHKWLQJ RI 6WRFNKROGHUV 0V ORUDQR DQG 'U 3HJXV
RI WKHLU FDVK FRPSHQVDWLRQ LQ HTXLW\ LQ OLHX RI FDVK LQ WKH IRUP RI UHVWULFWH
UHVSHFWLYHO\ (DFK DZDUG YHVWYV RQ WKH GD\ Rl WKH $QQXDO OHHWLQJ KRZHYHU WKH
VKDUHV XQWLO WKH GLUHFWRUTY VHSDUDWLRQ IURP VHUYLFH RQ WKH %RDUG ,QIRUPDW
LV LQFOXGHG LQ WKH IROORZLQJ WDEOH

1XPEHU RI *UDQW 'DWH

1DPH (TXLW\ $ZDUG 7\SH *UDQW 'DWH 8QLWYV )DLU 9DOXH 9HVWLQJ 'DWH
6XVDQ ( ORUDQEHVWULFWHG 6WRFN 0D\b $SULOD
&KHU\O 3HJXV 'HIHUUHG 5HVWULFWH®DBWRFN 8QLW $SULO

(DFK QRQ HPSOR\HH GLUHFWRU$BQNPW HG DWLRIWRI 6WRFNKROGHUV ZDV JUDQWHG DQ HT»

JRU HDFK GLUHFWRU ZKR HOHFWHG WR UHFHLYH D UHVWULFWHG VWRFN DZDUG W,
DQQXDO PHHWLQJ RI VWRFNKROGHUV LPPHGLDWHO\ IROORZLQJ WKH GDWH RI JUDQW VXE
WHUP )RU HDFK GLUHFWRU ZKR HOHFWHG WR UHFHLYH GHIHUUHG UHVWULFWHG VWRFN X
GDWH RI WKH DQQXDO PHHWLQJ Rl VWRFNKROGHUV LPPHGLDWHO\ IROORZLQJ WKH GDWH
WHUP DQG YHVWHG VKDUHV RI VWRFN ZLOO EH LVVXHG WR WKH GLUHFWRU XSRQ KLV RU
WKH 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ 7KH IROORZLQJ WDEOH UH
HPSOR\HH GLUHFWRUV GXULQJ

BUR[\ 6WDWHPHQW



'LUHFWRU &RPSHQVDWL

1XPEHU RIUDQW 'DWH )DLU

1DPH (TXLW\ $ZDUG 7\SH *UDQW 'DWBKDUHV 8QLWYV 9DOXH 9HVWLQJ 'DWH
<RVKLDNL )XMLPRHYWULFWHG 6WRFN 0D\ $SULO
'‘DYLG & +DELJHBHVWULFWHG 6WRFN 0D\ $SULO
(GZDUG - /XGZLIHVWULFWHG 6WRFN 0D\ $SULO
-HVVLFD / OHJD5HVWULFWHG 6WRFN 0D\ $SULO
6XVDQ ( ORUDQBRHVWULFWHG 6WRFN 0D\ $SULO
&KHU\O 3HJXV 'HIHUUHG 5HVWULFWH®BWRFN 8QLW $SULO
-RKQ ( 6XQXQX5HVWULFWHG 6WRFN 0D\ $SULO
'DYLG 6 LFKPDRMVWULFWHG 6WRFN 0D\ $SULO
(OOHQ 0 =DQH 5HVWULFWHG 6WRFN 0D\ $SULO

7KH IROORZLQJ WDEOH UHSRUWV WKH RXWVWDQGLQJ SHVWULFWHG 6WRFN DQG 'HIHUUHG
GLUHFR/@HUFWHPEHUD

2XWVWDQGLQJ 2XWVWDQGLQJ '"HIHUUHG
1DPH 5HVWULFWHG 6WRFN S5HVWULFWHG 6WRFN 8QLW
<RVKLDNL )XMLPRUL
'DYLG & +DELJHU A
(GZDUG - /XGZLJ
-HVVLFD / OHJD A
6XVDQ ( ORUDQR
&KHU\O 3HJIXV A
-RKQ ( 6XQXQX
'DYLG 6 :LFKPDQQ
(OOHQ 0 =DQH P

YJRU PRUH LQIRUPDWLRQ RQ WKH EHQHILFLDO RZQHUVKLS &HBWD LMK BUWHHOWH EAFRRO GZ Q HBWIR
RQ shiH

OU 'RFNHQGRUII GLG QRW VWDQG IRU UHBOHF W $RQ X\DFO FXHH % ROV & IDBW RRKNKROGHUV ZKH
HQGHG

3UR[\ BWDWHPHQW



2XU ([HEXWLYH 2IILFHUV

%HORZ ZH SURYLGH ELRJUDSKLFDO LQIRUPDWLRQ IRU HDFKDRRMAKRWIHEXWLYH 211
ELRJUDSKLFDO LQIRUPDWBBQSIRNSOHVH@N\H—WBUQ{QSEJ'HUHFWRUV

0OU ORQVRQ DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQ
KHOG VLQFH -XQH ,Q WKLV UROH KH OHDGV VHYHUDO &RPSDOQ\ |
&RQWUROOHUVKLS *OREDO ,QWHUQDO $XGLW &RUSRUDWH JLQDQFH 7
5HODWLRQV DQG &RUSRUDWH %XVLQHVV '"HYHORSPHQW 6LQFH MRLQLC
UROHV RI LQFUHDVLQJ UHVSRQVLELOLW\ LQFOXGLQJ 6HQLRU 9LFH 3UH
-XQH OHDGLQJ WKH &RPSDQ\TV ,QYHVWRU 5HODWLRQV IXQFWLRQ
DQG DQDO\WWV *OREDO &RQWUROOHU DQG &KLHI $FFRXQWLQJ 2IILFHU
ZDV UHVSRQVLEOH IRU WKH &RPSDQ\TV *OREDO &RQWUROOHUVKLS RUJ
WKLQJV WKH &RPSDQ\TV DFFRXQWLQJ DQG ILQDQFLDO SODQQLQJ SURF|
RI WKH &RPSDQ\TV 8URORJ\ EXVLQHVV WR DQG 9LFH 3UHVLGHC
"RQDWKDQ 5 ORQVRO 3ULRU WR MRLQLQJ WKH &RPSDQ\ KH zZDV D VHQLRU DXGLWRU
RQ UHFHLYHG D %$ GHJUHH LQ HFRQRPLFV DQG DFFRXQWLQJ IURP
(IHFXWLYH 9LFBOVR D FHUWLILHG SXEOLF DFFRXQWDQW
B3UHVLGHQW
DQG &KLHI )LQDQFLDO
2IILFHU

OU %URZQ DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQ
SRVLWLRQ KH KDV KHOG VLQFH -XQH ,Q WKLV UROH KH SURYLGHYV .
RXU EXVLQHVVHV UHIJLRQV DQG IXQFWLRQV DQG RYHUVHHV WKH &RPSI
6LQFH MRLQLQJ WKH &RPSDQ\ LQ OU %URZQ KDV VHUYHG LQ D YDU|
RI LQFUHDVLQJ UHVSRQVLELOLW\ LQFOXGLQJ 93 &KLHI &RUSRUDWH &F

WR OHDGLQJ DQG RYHUVHHLQJ RXU LQWHUQDWLRQDO OHJDO Wt
IXQFWLRQV LQFOXGLQJ PHUJHUV DQG DFTXLVLWLRQV YHQWXUH FDSLV
VHFEXULWLHV 0U %URZQ LV D PHPEHU RI RXU *OREDO &RXQFLO IRU ,QF
KH zDV DQ DWWRUQH\ ZLWK 6NDGGHQ $USV 60DWH OHDJKHU DQG )OR!
/IDZ 6FKRRO DQG D %$ IURP 8QLYHUVLW\ RI :HVWHUQ 2QWDULR

9DQFH 5 %URZQ

(IHFXWLYH 9LFH

3UHVLGHQW
*HQHUDO &RXQVHO DQG
&RUSRUDWH 6HFUHWDU\

oOU %XWFKHU DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW DQG *URXS 3
B3DFLILF D SRVLWLRQ 0D\ f KHOGLWLQRBH KH RYHUVHHV $VLD 3DFLIL
8URORJ\ (QGRVFRS\ DQG 1HXURPRGXODWLRQ EXVLQHVVHV 6LQFH MRL
%XWFKHU KDV KHOG PDQDJHPHQW UROHV RI LQFUHDVLQJ UHVSRQVLELC
WKH &RPSDQ\TV GLYLVLRQV LQFOXGLQJ ([HFXWLYH 9LFH B3UHVLGHQW D
UHVSRQVLEOH IRU FRPPHUFLDOL]DWLRQ RI RXU IXOO SURGXFW SR
$VLD 3DFLILF UHJLRQ 6HQLRU 9LFH 3UHVLGHQW DQG 3UHVLGHQW (QGF
GHYHORSLQJ DQG EULQJLQJ WR PDUNHW OHVV LQYDVLYH GHYLFHV IRU
SXOPRQDU\ FRQGLWLRQV 93 *HQHUDO ODQDJHU -DSDQ (QGRVFRS\

ODUNHWLQJ (QGRVFRS\ 'LYLVLRQ WR DQG 93 RI ODUNHWLQJ D
SUWKXU & %XWFl-lejl-I@RSPHQW BURORJ\ :RPHQTV +HDOWK WR DQG 93 RI %XVL
6WUDWHJILF 30DQQLQJ 8URORJ\ :RPHQTV +HDOWK WR UHVSR

([HFXWLYH 9LFMWUDWHJLF SODQQLQJ DQG PDQDJHPHQW LQLWLDWLYHV ZLWKLQ WKH
SUHVLGHQW %XWFKHU LV D PHPEHU RI WKH ERDUG RI GLUHFWRUV RI 67$%5 6XUJLFD
DQG *URXS 3UHVLPG'||$§:WO GHYLFH FRPSDQ\ VSHFLDOL]LQJ LQ LPSODQWDEOH OHQVHV $I
OHG6XUJ DQG $V Fb D SXEOLFO\ WUDGHG &KLQHVH PHGLFDO GHYLFH FRPSDQ\
éa_ XQFLO IRU ,QFOXVLRQ +H UHFHLYHG DQ 0%$ IURP &ROXPELD 8QLYHU
SDFLILF UHODWLRQV IURP WKH 8QLYHUVLW\ RI 3BHQQV\OYDQLD

BUR[\ 6WDWHPHQW



2XU ([HEXWLYH 2IILFHL

0U )LW]JHUDOG DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW DQG *URXS

SRVLWLRQ KH K[ 0D\ G, §L\@KHY UROH KH RYHUVHHVY GHYHORSPHQW D¢

RI DGYDQFHG KHDUW WKHUDSLHV IRU KHDOWK FDUH SURIHVVLRQDOV D!

VWUDWHJILF RYHUVLJKW IRU RXU 3HULSKHUDO ,QWHUYHQWLRQV EXVLQ}!

D VDOHV UHSUHVHQWDWLYH O0U )LW]JHUDOG KDV KHOG D YDULHW\ RI F

&DUGLRYDVFXODU EXVLQHVV +H SUHYLRXVO\ VHUYHG DV ([HFXWLYH 9L

&DUGLRORJ\ -DQXDU\ WR $SULO (IHFXWLYH 9LFH 3UHVLGHQW D

&DUGLRORJ\ -XO\ WR -DQXDU\ (IHFXWLYH 9LFH 3UHVLGHQW DQ¢

ODQDJHPHQW WR 6HQLRU 9LFH 3UHVLGHQW DQG 3UHVLGHQW &

WR DQG 6HQLRU 9LFH 3UHVLGHQW DQG 3UHVLGHQW (QGRYDVF

“RVHSK 0 )LW]JHYp®BHPEHU RI RXU *OREDO &RXQFLO IRU ,QFOXVLRQ DQG LV H[HFXWL)

HPSOR\HH UHVRXUFH JURXS +H UHFHLYHG DQ 0%$ IURP 6RXWKHUQ ,00

(IHFXWLYH 9LFARQFHQWUDWLRQ LQ PDUNHWLQJ DQG ILQDQFH DQG D %6 LQ EXVLQHVV
3UHVLGHQW DQG
*URXS 3UHVLGHQW
&DUGLRYDVFXODU

0V 2T6XO0OLYDQ DJH LV RXU 6HQLRU 9LFH 3UHVLGHQW &KLHI +XPDG
KDV KHOG VLQFH -DQXDU\ ,Q WKLV UROH VKH RYHUVHHV WKH &RPS
JOREDOO\ LQFOXGLQJ +XPDQ 5HVRXUFHV 2SHUDWLRQV DQG 6HUYLFHV
0 DQDU HP HQWDQG * BREDQQFOMRQ DQG Q) DU HP HQMBLORH RIQIQ] WH &RP SDQ 1Q Dv
GLUHFWRU RI +XPDQ 5HVRXUFHV IRU RXU PDQXIDFWXULQJ VLWH LQ &RU
KXPDQ UHVRXUFH UROHV Rl LQFUHDVLQJ UHVSRQVLELOLW\ LQFOXGLQJ
5HVRXUFHV &DUGLRORJ\ WR OHDGLQJ RXU &DUGLRORJ\ EXVLQ
,.QWHUYHQWLRQDO &DUGLRORJ\ 7KHUDSLHV &DUGLDF 5K\WKP ODQDJHP!
DQG (OHFWURSK\VLRORJ\ DQG 93 Rl +XPDQ 5HVRXUFHV ,QWHUYHQWLR
DIWHU PRYLQJ WR ODVVDFKXVHWWV WR VXSSRUW RXU *OREDO 6XSSO\ &
OLULDP 2T6X0O0ISYYRXUFHV *OREDO 2SHUDWLRQV WR 0V 2T6XO0OOLYDQ VHUYH\
&RXQFLO IRU ,QFOXVLRQ 6KH UHFHLYHG D EDFKHORU RI EXVLQHVV VW)
6HQLRU 9LFH 3UHSQIHQW. W\ RI /LPHULFN ,UHODQG DQG D 'LSORPD LQ (PSOR\PHQW /D2
&KLHI +XPDQ 5HVRXUERYG

2IILFHU

0U 2T&RQQRU DJH LV RXU ([HFXWLYH 9LFH 3UHVLGHQW *OREDO 2St
VLQFH '"HFHPEHU ,Q WKLV UROH KH RYHUVHHYV *OREDO 6XSSO\ &KD!
$1IDLUV *OREDO %XVLQHVV 6HUYLFHV *OREDO (QWHUSULVH ([FHOOHGQF
*OREDO 5HVHDUFK DQG 'HYHORSPHQW DQG *OREDO 2SHUDWLRQV 6HUY

0U 2T&RQQRU KDV VXSSRUWHG WKH &DUGLDF 5K\WKP ODQDJHPHQW
,QWHUYHQWLRQDO &DUGLRORJ\ 3HULSKHUDO ,QWHUYHQWLRQV DQG 6W
RSHUDWLRQV SRVLWLRQV DQG PRVW UHFHQWO\ VHUYHG DV 6HQLRU !

WR UHVSRQVLEOH IRU JOREDO PDQXIDFWXULQJ DQG GLVWULE>
DFWLYH PHPEHU RI RXU 35,'( HPSOR\HH UHVRXUFH JURXS 0U 2T&RQQR
(QJLQHHULQJ IURP 7ULQLW\ &ROOHJH LQ 'XEOLQ DQG D PDVWHUTV GHJLU

3DGUDLJ $ ZT&Ré(bLF\Y@UVLW\ &ROOHJH 'XEOLQ

(I[HFXWLYH 9LFH
3UHVLGHQW
*OREDO 2SHUDWLRQV

3UR[\ BWDWHPHQW



&EHUWDLQ %HQHILFLDO 2ZQHU

6HFXULW\ 2ZQHUVKLS RI 3ULQFLSDO 6WR

6HW IRUWK EHORZ DUH VWRFNKROGHUV NQRZQ E\ XV WR EH WKH EHQHILFLDO RZQ
SDU YDOXGID WDRKRI $V RDUFKb  WKHUH ZHUH VKDUHV RI RXU FRPPRQ VWRF
RXWVWDQGLQJ

1XPEHU RI 6KDUHMHUFHQW RI 6KDUHYV
1DPH DQG $GGUHVV %HQHILFLDOO\ 2ZQH@XWVWDQGLQJ

7KH 9DQJXDUG *URXS
9DQJIJXDUG %OYG ODOYHUQ 3%

%ODFN5RFN ,QF
+XGVRQ <DUGV 1HZ <RUN 1<

)05 //& $ELJDLO 3 -RKQVRQ
6XPPHU 6WUHHW %RVWRQ 0%

%DVHG VROHO\ RQ DQ DHGXOH * ILONHGEFEE VRIQ WHKEU XD U\ $V RI 't 7TKREHU
9DQJIJXDUG *URXS UHSRUWHG VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV V
VKDUHVY DQG VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHYV

%DVHG VROHO\ RQ DQ DPHQGPHQW WR 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ $SULO
VROH YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHVY DQG VROH GLVSRVLWLYH SRZHU
UHSRUWHG WKDW LW GLG QRW SRVVHVV VKDUHG YRWLQJ RU GLVSRVLWLYH SRZHU RYHU L

%DVHG VROHO\ RQ DQ DPHQGPHQ'ZIMR WK RIEHHANVW  $V RI -XQH )05 //& UHSRUWH
VROH YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHYV DQG HDFK RI )05 //& DQG $ELJC
SRZHU ZLWK UHVSHFW WR VKDUHV )05 DQG 0V -RKQVRQ HDFK UHSRUWHG WKD!
GLVSRVLWLYH SRZHU RYHU DQ\ VKDUHYV

BUR[\ 6WDWHPHQW



&HUWDLQ %YHQHILFLDO 2ZQHUVKIL

6HFXULW\ 2ZQHUVKLS RI 'LUHFWRUYV DQG

7TKHROORZLQJ WDEOHWD/KRKY DWKRH DPRXQW RI
_ RXU GLUHFWRUY DQG GLUHFWRU QRPLQHHYV

RAWRERNBPMMRIOFLDOO\ RZQHG E\

_ RXU H[HFXWLYH RIILFHBXPPDRNGRPSHWRNDRQ SO E @KLY 3UR[\ 6WDWHPHQW D
_ DOO RI RXU GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS

UHQHILFLDO RZQHUVKLSY LQFOXGHV WKRVH VKDUHYV RI

RXU FRPPRQ VWRFN WKH

WUDQVIHU VWRFN RSWLRQV WKDW DUH FXUUHQWO\ H[HUFLVDEOH RU H[HUFLVDEC

UHVWULFWHG VWRFN XQLWYV WKDW PD\ YHVW ZLWKLQ

GD\V 8QOHVV RWKHUZLVF

YRWLQJ DQG LQYHVWPHQW SRZHU RYHU WKH VKDUHVbOLVWHG

1DPH

1XPEHU RI 6KDUHV3HUFHQW RI 6KDUHYV
%HQHILFLDOO\ 2ZQHG 2XWVWDQGLQJ

<RVKLDNL )XMLPRUL
'DYLG & +DELJHU
(GZDUG - /XGZLJ
-HVVLFD / OHJD
6XVDQ ( ORUDQR
&KHU\O 3HJIXV
&DWK\ 5 6PLWK
-RKQ ( 6XQXQX
&KULVWRSKH 3 :HEHU
'DYLG 6 :LFKPDQQ
(OOHQ 0 =DQH
OLFKDHO ) ODKRQH\
-RQDWKDQ 5 ORQVRQ

9DQFH 5 %URZQ

FUWKXU & %XWFKHU

-RVHSK 0 )LW]JHUDOG

-HITUH\ % OLUYLVYV

'DQLHO - %UHQQDQ
$00 GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS SHUVRQV

5HIOHFWV EHQHILFLDO RZQHUVKLS RI OHVV WKDQ RQH SHUFHQW RlI RXU RXWVWDQGLC

OU )XMLPRULTV EHQHILFLDO RZQNKVKHY IRQ ACHAVCGHYLAWHG VWRFEN DV WR ZKLFK KH KDV VF
SRZHU DV WKH VKDUHVY DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ DQG LL GHIH
RXU 1RQ (PSOR\HH 'LUHFWRU '"HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDUHYV |
SRZHU XQWLO VXFK VKDUHVY DUH GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ

OU +DELJHUTV EHQHILFLDO RZQWHKDAKHY ROPBXBHWLFWHG VWRFN DV WR ZKLFK KH KDV VRO
SRZHU DV WKH VKDUHVY DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ

OU /XGZLJTV EHQHILFLDO RZQHUVKDSHWQ ROXGHWULFWHG VWRFN DV WR ZKLFK KH KDV VR
SRZHU DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ DQG LL GHIH
RXU 1RQ (PSOR\HH 'LUHFWRU '"HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDUHYV |
SRZHU XQWLO VXFK VKDUHV DUH GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ

‘U OHJDTV EHQHILFLDO RZQHUWKDYGHMQROXNEMWULFWHG VWRFN DV WR ZKLFK VKH KDV VRO
SRZHU DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ

OV ORUDQRTV EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHV RI UHVWULFWHG VWRFN
LQYHVWPHQW SRZHU DV WKH VKDUHYV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ DQG
SXUVXDQW WR RXU 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHU
LQYHVWPHQW SRZHU XQWLO VXFK VKDUHYVY DUH GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH

3UR[\ BWDWHPHQW



&HUWDLQ %YHQHILFLDO 2ZQHUVKLS ODWWHUV

uvy

‘U 3HIXVT EHQHILFLDO RZQHUVKLS LQFOXGHYV GHIHUUHG UHVWULFWHG VWRFN XQLW)\
'"HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDUHV RI ZKLFK VKH KDV QHLWKHU Y/
GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ DQG RI ZKLFK DUH XQYHVWHG XQWL

OV 6PLWKTV EHQHILFLDO RZQHUVKLS LQFOXGHV L VKDUHVY KHOG LQ D WUXVW DQG LI
SXUVXDQW WR RXU 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHU
LQYHVWPHQW SRZHU XQWLO VXFK VKDUHYVY DUH GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH
OHHWLQJ

OU 6XQXQXTV EHQHILFLDO RZQHUNKKUWEHVQFIOXIBHWWULFWHG VWRFN DV WR ZKLFK KH KDV VR
SRZHU DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ DQG LL GHIH
RXU 1RQ (PSOR\HH 'LUHFWRU '"HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHUO\LQJ VKDUHYV |
SRZHU XQWLO VXFK VKDUHV DUH GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH SODQ

VOU :HEHUTV EHQHILFLDO RZQHUVKLS LQFOXGHYV VKDUHV RI UHVWULFWHG VWRFN DV W|

SRZHU DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ

OU LFKPDQQTV EHQHILFLDO RZQHWKKUBHVOFIOXIBWVWULFWHG VWRFEN DV WR ZKLFK KH KDV
LQYHVWPHQW SRZHU DV WKH VKDUHY DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ DQG
SXUVXDQW WR RXU 1RQ (PSOR\HH 'LUHFWRU 'HIHUUHG &RPSHQVDWLRQ 30DQ WKH XQGHU
LQYHVWPHQW SRZHU XQWLO VXFK VKDUHVY DUH GLVWULEXWHG LQ DFFRUGDQFH ZLWK WKH

OV =DQHTV EHQHILFLDO RZQHUKRUS Y RFAUNXC/MNMWWULFWHG VWRFN DV WR ZKLFK VKH KDV VRO
SRZHU DV WKH VKDUHV DUH XQYHVWHG XQWLO WKH $QQXDO OHHWLQJ

OU ODKRQH\TV EHQHILFLDO RZQHUVKLS LQFOXGHV VKDUHV RI FRPPRQ VWRFN VXEN
GD\V®IUFKDb OU ODKRQH\TV WRWDO RDLOHYRGEHFRPRRQ VWRFN KHOG E\ D FKDULWDE
RYHU ZKLFK OU ODKRQH\ VKDUHV LQYHVWPHQW DQG YRWLQJ SRZHU DQG LL VKDUE
UHYRFDEOH WUXVW RI ZKLFK KH LV D MRLQW WUXVWHH ZLWK KLV VSRXVH

OU ORQVRQTV EHQHILFLDO RZQHUVKLS LQFOXGHV VKDUHV RI FRPPRQ VWRFN VXEMH
GD\V®IUFKDb

OU %URZQTV EHQHILFLDO RZQHUVKLS LQFOXGHYV VKDUHV RI FRPPRQ VWRFN VXEMHEF)
RIODUFKb

0OU %XWFKHUTV EHQHILF GHV L '‘HVBRLWBFR®PPRQ VWRFN VXEMHFW WR VWRFN RSWLRQV
GD\V®IUFKbD LL UHVWULFWHG VWRFN XQLWY VFKHGXOHG WR YHVW ZLWKLQ GD\V
KHOG YLD WKH &RPSDQ\TV N SODQ

OU )LW]JHUDOGTV EHQHILFLDO RZQHUVKLS LQFOXGHV VKDUHV RI FRPPRQ VWREN VX
GD\V®IUFKb DQG VKDUHV RI FRPPRQ VWRFN KHOG E\ KLV FKLOGUHQ DV WR ZKLFK O
RZQHUVKLS

OU OLUYLVV UHWLUHG HIIHFWLYH )HEUXDU\ DQG DPRXQWY UHSRUWHG LQ WKH WDE
OU OLUYLVVT EHQHILFLDO RZQHUVKLS LQFOXGHYV VKDUHVY RI FRPPRQ VWRFN XQGHU(
H[HUFLVDEOH DV RI KLV UHWLUHPHQW GDWH DQG UHVWULFWHG VWRFN XQLWYV WKDW
XQWLO VL[ PRQWKY DQG RQH GD\ IROORZLQJ UHWLUHPHQW SXUVXDQW WR 6HFWLRQ $

0OU %UHQQDQ UHWLUHG HIIHFWLYH 2FWREHU DQG DPRXQWY UHSRUWHG LQ WKH WD
DQG DV FRQILUPHG E\ OU %UHQQDQ DV RI '"HFHPEHU LQ KLV GLUHFWRU DQG RIILFHLI
LQFOXGHV L VKDUHV RI FRPPRQ VWRFN XQGHUO\LQJ VWRFN RSWLRQV WKDW EHFDF

VKDUHV UHFHLYHG LQ )HEUXDU\ XSRQ YHVWLQJ RI WKH U765 368 DQG 216*
UHVWULFWHG VWRFN XQLWV WKDW YHVWHG XSRQ UHWLUHPHQW ZLWK VHWWOHPHQW GHI
SXUVXDQW WR 6HFWLRQ $

7KLV DPRXQW LQFOXGHV VKDUHV RI FRPPRQ VWRFN VXEMHFW WRUWAKRBFN RSWLRQV
DQG VKDUHV KHOG LQ WKH N 30DQ DFFRXQWV RI RXU H[HFXWLYH RIILFHUV 30OHD
DGGLWLRQDO GHWDLOV UHJDUGLQJ WKH KROGLQJV RI RXU GLUHFWRUV RXU GLUHFWRU Q

BUR[\ 6WDWHPHQW



&HUWDLQ %YHQHILFLDO 2ZQHUVKIL

6HFWLRQ%HQHILFLDO 2ZQHUVKLS 5HSRUV
&RPSOLDQFH

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV RXU GLUHFWRUKRBGEEXMWLYH RIILF
WKDQ RI RXU FRPPRQ VWRFN WR ILOH ZLWK WKH 6(& UHSRUWV RI WKHLU RZQHL
LQ WKDW RZQHUVKLS 7R RXU NQRZOHGJH DOO RI WKHVH ILOLQQ RBHNKXQUMAKHYWYV
VWDWHPHQW ZH KDYH UHOLHG XSRQ WKH ZULWWHQ UHSUHVHQWDWLRQV RI RXU (
UHSRUWYV WKDW KDYH EHHQ ILOHG ZLWK WKHb6(&

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLYV VHFWLRQ GHRFSHEND \WDRVH B UROUHDGC
RXU QDPHG H[HFXWLYH RIILFHUV 1(2V ZKR DUH RXU &KLHI ([HFXWLYH 2IILFHU &
RXU WKUHH RWKHU PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILFHUV DV ZHOO D
RWKHU IRUPHU H[HFXWLYH RIILFHU ZKR HDFK UHWLLU HQ'HFHPEHUb DUBV 1(2V I
IROORZV

OLFKDHO ) ODKRQH&KDLUPDQ RI WKH %RDUG 3UHVLGHQW DQG &KLHI ([HFXWLYH :
-RQDWKDQ 5 ORQVR[MFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU

9DQFH 5 %URZQ ([HFXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRU
SUWKXU & %XWFKHUYHFXWLYH 9LFH 3UHVLGHQW DQG *URXS 3UHVLGHQW OHG6XUJ
-RVHSK 0 )LW]JHUDPHFXWLYH 9LFH 3UHVLGHQW DQG *URXS 3UHVLGHQW &DUGLR)
'DQLHO - %UHQQDQRUPHU ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 21|
-HIIUH\ % OLUYLVV)RUPHU ([HFXWLYH 9LFH 3UHVLGHQW DQG 3UHVLGHQW 3HULSK

OU ORQVRQ EHFDPH ([HFEXWLYH 9LFH 3UHVLGHQW DQG &)2 RI WKH &RPSDQ\ HIITHFWLYH DV
(ITHFWLYH -XQH oOU %UHQQDQ UHWLUHG IURP KLV UROH DV ([HFXWLYH 9LFH 3UHVL(
XQWLO KLV UHWLUHPHQW IURP WKH &RPSDQ\ HIITHFWLYH 2FWREHU

OU OLUYLVV UHWLUHG IURP KLV UROH DV ([HFXWLYH 9LFH 3UHVLGHQW DQG 3UHVLGHQW
DQG VHUYHG DV D 6HQLRU $GYLVRU XQWLO KLV UHWLUHPHQW IURP WKH &RPSDQ\ HITHFWL

([HFXWLYH 6XPPDU\
6WUDWHILF PSHUDWLYHMHEQWHBEHVNKRPSHQVDWL

'XULQJ RXU PDQDJHPHQW WHDP DGYDQFHG RXU FDWHJRU\ OHDGHUVKLS VWUDW &
GLYHUVLILFDWLRQ DQG HQKDQFLQJ RXU FDSDELOLWLHV IRU WKH IXWXUH &RQVL
&RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKAGUDB®&MVQREVZLMWW BRKLHYWBHORDO SOD!
JXLGDQFH GHVLIJQHG WR PRWLYDWH HPSOR\HHV WR GUL ¥ZH GRIQ@JL YWHUPG VVWNRIFFRIG R !
ILQDQFLDO SHUIRUPDQFH H[FHHGLQJ RXU ILQDQFLDO JRDOV IRU WKH \HDU ZKLO
DQG EH\RQG :H DUH SURXG RI RXU JOREDO WHDP WKHLU FRQWLQXHG IRFXV R
GHGLFDWLRQ WR VXSSRUWLQJ RXU FXVWRPHUY DQG WKHLU SDWLHQWYV

,Q VHWWLQJ RXU FRPSHQVDWLRQ SURJUDP JRDOV IRU WKH \HDU WKH &RPSHQVDW
HPSRZHULQJ HPSOR\HHV WR H[HFXWH RQ RXU VWUDWHJILF LPSHUDWHDOIWKEDUMH I
RISDWLHQWY JOREDOO\ GHOLYHU SUJRGLMWIFRHHD W WRREN K B B ISHHKH Y\DVWD X BIW.KDJ L F
LPSHUDWLYHV DUH WR

H[HFXWH RQ RXU FDWHJRU\ OHDGHUVKLS VWUDWHJ\
H[SDQG LQWR KLJK JURZWK DGMDFHQFLHVY WKDW FRPSOHPHQW RXU FRUH EXVLQ
GULYH JOREDO H[SDQVLRQ

IXQG WKH MRXUQH\ WR IXHO JURZWK WKURXJK RSWLPL]DWLRQ DQG FRVW UHGXF
WR VXSSRUW JURZWK LQLWLDWLYHYV DQG

GHYHORS DQG H[SDQG NH\ FDSDELOLWLHY LQFOXGLQJ DWWUDFWLQJ DQG UHWD
FDSDELOLWLHYV

:H EHOLHYH WKDW FRQWLQXHG H[HFXWLRQ DJDLQVW WKHVH VWUDWHJILF LPSHUDYV
SDWLHQWY DQG FXVWRPHUVY DQG VXSSRUWYV VWURQJ SHUIRUPDQFH DFURVYV NH\ Il
LQWR RXU VKRUW DQG ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SURJUDPV DV GH

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

3D\ IRU SHUIRUPDQFH

2XU VKRUW DQG ORQJ WHUP LQFHQWLYH SODQV LQFRUSRUDWH PHWULFV GHVLJQ
SURILWDEOH JURZWK DQG UHZDUGLQJ &RPSDQ\ DQG LQGLYLGXDO SHUIRUPDQFH F
6LIJQLILFDQW SRUWLRQV RI HIHFXWLYH FRPSHQVDWLRQ DUH WLHG WR &RPSDQ\ St
WKH YDOXH GHOLYHUHG XQGHU WKHVH SURJUDPV LV GHVLIQHG WR DQG FRQWLQ
VWRFNKROGHU YDOXH 7KHVH PHWULFV UHIOHFW WKH UHVXOWYV RI WKH VWUDWHJ

$QQXDO %RQXV 30DQ

3XUVXDQW WR$RRXDO %RQXV 30DQ RS QD MS®IOHFR®EOH 'LVWULEXADVRQ 3HUFHQ
GHWHUPLQHG WBEMHERRE®DQ\TV SHUIRUPDQFH PHDVXUHG DJDLQS$®WMORASHE\ ILQDQF
6DOHWGMXVWHG (DUQLQJV 3HU 6KDG $ESENKXVWHIEG2 G360 D WILQY SENRPHWHIIBF K, 0

DV FDOFXODWHG LQ DFFRUS®D® FBIQA WRMRKEH@&/ HUPLQH WKH ILQDO ERQXV SD\RXW
SDUWLFLSDWLQJ HPSOR\HH LQFOXGIZRH RS &OH[HFXWH YIHV RIULEMWN.RQ 3HUFHQWDJ|
PRGLILHG EDVHG RQ WKH &RPSDQ\T\W S HU RRPAMRFPERAD TOQ® \J R(6H ID@ISQFXD O L W\
REMHFWLYHWKRUWU WRP , @©OHBIIHRHV IXUWKHU LQIRUPDW®%RQ RQ RXU

JLOQODQFLDO OHWULFV

$GMXVWHG 1HW 6DOHV
$GMXVWHG (36 (DFK OLQNV WR WKH VXFFHVV RI RXU FDWHJRU\ OHDGHUVKLS VW
JURZWK DGMDFHQFLHVY DQG GULYLQJ SURILWDEOH JURZWK

$GMXVWHG 2,0

(PSOR\HH HQJDJHPHQW DQG HQYLURQPHQWDO JRDOV SURPRWH

VXVWDLQDEOH YDOXH FUHDWLRQ E\ UHGXFLQJ RXU HQYLURQPHC
FRPPXQLWLHV LQ ZKLFK ZH OLYH DQG ZRUN DQG IRVWHULQJ DQ
ZRUNIRUFH WKDW DWWUDFWYV UHWDLQV DQG LQVSLUHV FRPSDQ

(6* ORGLILHU

$O0ORZV WKH %RDUG WR UHGXFH DQQXDO ERQXV IXQGLQJ IRU ID
4XDOLW\ ORGLILHREMHFWLYHV UHLQIRUFLQJ DFFRXQWDELOLW\ DFURVV WKH &RP
VIVWHP VXSSRUWV RXU FDWHJRU\ OHDGHUVKLS VWUDWHJ\

$GMXVWHG 1HW 6DOHV $GMXVWHG (36 DQG $GMXVWHG 2,0 HDFE%3BY BDBFRXODWHSG LQ DFF
ILQDQFLDO PHDVXUHV $GMXVWHG 2,0 ZDV ILUVW DGGHG WR WKH $%3 LQ YRU D UHFRC
WR WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUHV DQG LQVLJKW LQWR KR
FRQVLGHUHG E\ PDQDJHPEQQH BRHWNEHVVHHR[\ 6WDWHPHQW

/IRQJ THUP ,QFHQWLYHYV

JLIW\ SHUFHQW RRRAIWHUP LQFHQWLYH DZDUGV JUDQWHG WR RXU H[HFXWLYF
SHUIRUPDQFH EDVHG 568V SXUAMXD@QWFWIR{WXdDOHYV *URZWK 3HUIRUPDQFH 6KDUH 3
DQG UHODWLYH 7RWDO 6KDUHKROGHU 5HWXUQ 3HUIRUPDQFH 6KDUH 3URJUDP U

216* 363 DQG U765 363 ZHUH XQFKDGURIUDRN WKHIXUWKHU GIRGFIXVNHUBE EHOR?Z
,QFHQWRLY 82 H

3HUIRUPDQFH 6KDUH
3URJUDPYV

7KH 216* 363 FRPSDUHV RXU RUJDQLF QHW VDOHV JURZWK SHUIRUP
216*b363 DJDLQVW RXU ILQDQFLDO SODQ SURYLGLQJ LQFHQWLYHV IRU WKH
SHUIRUPDQFH REMHFWLYH FULWLFDO WR WKH &RPSDQ\TV VXFFHVV

7KH U765L¥6BXEVWDQWLDOO\ VURBOBB3IWPR WXKHY D PHDVXUH RI WKH
U765b363 VXFFHVV RI RXU EXVLQHVYVY DQG VWUDWHJI\ UHODWLYH WR WKH 6 3
IXUWKHU DOLJQ H[HFXWLYH FRPSHQVDWLRQ DQG VWRFNKROGHU YD

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

SHVXOWYV IRU $%3 DQG /RQJ 7THUP ,QFHQWLYH 30DQV

%HORZ LV D VXPPDU\URIVRKOWY IRU WHWULQ@R\KH RRPSDQ\TV VKR UMD FH@® DR J W H
SODQV

$%3 )LQDQFLDO OHWULFV

5HSRUWHG ELOOLRQ
5HVXOWYV *$$3 1HW 6DOHV *$$3 1HW ,QFRPH 3H(*66BQISHUDWLQJ ,QFRPH 0DUJL
$GMXVWHG ELOOLR®  4$GMXVWHG 1HW
'QF $GMXVWHG 2SHUDWLQJ ,QFRF
SHVXOWV IRU $%HBMXVWHG 1HW 6DOHVsx ygicMXVWHG (36 0DUILO

U765 DQG 216* 363 )LODQFLDO OHWULFV

$YHUDJH *$$3 1HW 6DOHV *URZWK

\HDU U765

RU U765 363
) $YHUDJH 2UJDQLF 1HW 6DOHV *URZWK

)J)RU 216* 363

$GMXVWHG 1HW 6DOHV $GMXVWHG (36 $GMXVWHG 2,0 DQG 216* DUH QRQ *$3$3 ILQDQFLDC
WKH $%3 LQ JRU D UHFRQFLOLDWLRQ Rl WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV WR W
PHDVXUHV DQG LQVLJKW LQWR KRZ WKHVH QRQ *$$3 ILQDQFLDO PHD VX4io0QH R VFRIOW LG H
3UR[\ 6WDWHPHQW

$V XVHG LQ WsK4SB L $GMXVWHG 1HW 6DOHV H[FOXGHYV IRUHLJQ FXUUHQF\ IOXFWXDWLRQ\
DFTXLVLWLRQV FRPSOHWHG DIWHU WKH HVWDEOLVKPHQW RI WKH LQWHUQDO ILQDQFLDO
LPSDFW RI FHUWDLQ FKDUJHV FUHGLWYV ZKLFK PD\ LQFOXGH DPRUWL]DWLRQ H[SHQVH J
FKDUJHV DFTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW FKDUJHV FUHGLWV LQYHVWPHQYV
UHVWUXFWXULQJ DQG UHVWUXFWXULQJ UHODWHG QHW FKDUJHV FUHGLWV OLWLJDWLRC
OHGLFDO 'HYLFH 5HIJXODWLRQ 0'5 LPSOHPHQWDWLRQ FRVWV GHEW H[WLQJXLVKPHQW Qt
GLVFUHWH WD[ LWHPV DQG LLL $GMXVWHG 2,0 UHIOHFWV WKH &RPSDQ\TV DGMXVWHG RS
VROG OHVV RSHUDWLQJ H[SHQVHVY DGMXVWHG IRU FHUWDLQ LWHPV FRQVLVWHQW ZLWK V
SHUFHQWDJH RI QHW VDOHV 216* HI[FOXGHV WKH LPSDFW RI IRUHLJQ FXUUHQF\ IOXFWXD\
ZKLFK WKHUH LV OHVV WKDQ D IXOO SHULRG RI FRPSDUDEOH QHW VDOHYV

216* 363 KDG D WKUHH \HDU SHUIRUPDQFH SHULRG FRPSDULQJ DFWXDO 216* SHUIRUP
SHULRG IURP -DQXDU\ WR '"HFHPEHU

7KUHH \HDU U765 IRU WRSHUWLRG IURR '"HFHPEH@HDVH VBBHODWLYH 7TRWDO 6KDUHKROGH!
SHUIRUPDQFH GKD)LRI-QJI-E IROPZ ZH FDOFXODWH U765

‘H PDLQWDLQ D GLVFLSOLQHG DSSURDFK WR WKH PDQDJHPHQW RI RXU LQFHQWLY
DPELWLRXV \HW D F KL MyYIEDWDSNIRJIUD@WR FRQVLGHUDWLRQ UHOHYDQW UHDVRQD
VSHFLILF DQG PDFURHFRQRPLF FRQGLWLRQV WR DSSURSULDWHO\ PRWLYDWH HP:
WKDW DUH DOLJQHG ZLWK RXU FRUSRUDWH JRDOV LQFOXGLQJ RXU RSHUDWLQJ S
VWUXFWXUHG WR LQFUHDVH \HDU RYHU \HDU

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

%YHORZKIWWRULFDO YLHZ RI RXU DSSURDFK WR VHWWLQJ WDUJHWY DQG DFWXDO
$GMXVWHG (36 DQG $GMXVWHG 2,0 PHWULFV XQGHU RXU $%3

$GMXVWHG 1HW 6DOHV DFWXDO DQG WDUJHHEMXDWRIGQ {88 VIKRRZXQDIOQDRL® AMIRQWMWY DQG $
DQG WDUJHWV DUH QRQ *$$3 ILQDQFLDO PHDVXUHV $GMXVWHG 2,0 ZDV ILUVW DGGHG WF
QRQ *$$BQDQPHD® XUHV WR WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUHV
ILQDQFHDOXWHWWM FRQVLGHUHG E\ PDQDJEEAE MRSWKDW BURIH 6WDWHPHQW

KHQ SHUIRUPDQFH LV EHORZ WDUJHW ZH KDYH QRW KDG D SUDFWLIHRHVRQUHVHWV
VFKHGXOHVY WR JHQHUDWH KLJKHU SD\RXWV ,Q DGGLWLRQ ZKHUH EHORZ WDUJH\
QRW VXSSOHPHQW H[HFXWLYH FRPSHQVDWLRQ ZLWK RII F\AFOH JUDQWYV WR RIIVHW

2YHU WLPH ZH KDYH PDGH WDUJHWHG VWUXFWXUDO DGMXVWPHQWY WR RXU SUR.
VWUDW@RBOXGLQJ LQ UHSODFLQJ RXU )URH 6&DBWK ) 2RIZFK6 B D2\ \W KWW KHKHCDGH D U U D
RQH \HDU SHUIRUPD@QFH ZHUDBGHG $GMXVWHG 2,0 DV D ILQDQFLDO PHWULF DQG F
WR D PRGLILHU WKDW FDQ LQFUHDVH RU GHFUHDVH WKH &RPSDQ\ ZLGH $SSOLFDE
&RPSDQ\TV SHUIRUPDQFH WRZDUGY HPSOR\HH HQJDJHPHQW DQG HQYLURQPHQWD
PRGLILHU 7RIJHWKGDOQWKHO/IRPHWULFY DQG PRGLILHUV UHIOHFW RXU FRPPLWPHQW
VXVWDLQDEOH SHUIRUPDQFH DQG TXDOLW\ RXWFRPHV DOLJQHG ZLWK RXU VWUD)

&(2TV 7RWDO 'LUHFW &RPSHQVDWLRQ $0LJQV ZLWK &RPSDQ\

2XU H[HFXWLYH FRPSHQVDWLRQ VWUDWHJI\ LV WR SURYLGH DSSURSULDWH FRPSH!
H[HFXWLYHV ZLWK DFWXDO SD\ RXWFRPHV WLHG WR DFKLHYHPHQW RI &RPSDQ\ S
LQ VXSSRUW RI RXU EXVLQHVY VWUDWHI\ DQG WKH FUHDWLRQ RI ORQJ WHUP VWHF

(DFK \HDU WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV RXU &(2TV DFWXDO FRPSHC
SHUIRUPDQFH 7KH JUDSK RQ WKH IROORZLQJ SDJH LOOXVWUDWHYV WKH UHODWLR
FRPSHQVDWLRQ 7'& DV 6XNFDRVEREPSHQKPRILRALADEOR[\ 6WDWHPHQW DQG RX!
765 SHUIRUPDQFH RYHU HDFK Rl WKH ODVW WKUHH \HDUV )RU SXUSRVHV RI WKLV
VKRUW DQG ORQJ WHUP LQFHQWLYHV $V VKRZQ &(2 FRPSHQVDWLRQ KDV JHQHU
SHUIRUPDQFH

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

6XPPDU\ &RPSHQVDWLRQ 7DEOH &(2 7TRWDOHWYX¥FMITBBRP SHQVDWLRC

$PRXQWV LQ WKHDQG FROXPQV ZHUH FDOFXODWHG DV IROORZV

_ WKH YDOXHV RI WKH DQQXDO HT)HBENAXDZDK GWEURQWHGDRM@ EUXDU\b ZHUH
GHWHUPLQHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF 6IX\P BIHUAF &R E 816 QLMD WKRIQ R RE QR
EHJLQQLQJ BbH SDJH

WKH DFWXDO IR DZDUBQG DQG
_ WKH DQQXDO EDVH VDODU\ HDAU®RHG LQ

765 UHSUHVHQWY FXPXODWLYH 765 RQ D IL[HG LQYHVWPHQW RI LQ RXU FRPPRQ VWRFI
GD\ RI WKURXJK WKH HQG RI WKH DSSOLFDEOH \HDU DQG LV FDOFXODWHG DVVXPLQJ V

7TKHROORZLQIKREMUWKMY YDOXH RI WKH SULPDU\ HOHPHQWYV RI 7'& FRQVLVWLQJ RI
ORQJ WHUP LQFHQWLYHV I|IRUDRXUWDYIMWY RSSRUWXQLW\ DV FRQVLGHUHG E\ R>
LL DV GLVFORXPRDIUQ &ER(IPJSHQVDWQRSﬂB[E(Q)(EI LLL DV UUHPOREBE®HYV 7KW V H
YDOXHV ZHUH FDOFXODWHBEBY MW.RADUVKHDQQXDO HTXLW\ LQFHQWLYHY DQG $%3 DZI
VHW IRUWK LQ WKH WDEOH IROORZLQJ WKLV FKDUW

&(2 &RPSHQVDWLRQ 7DUJHW YV 6XPPDBEOIRSRHISHQV B D@ R QV

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

9DOXDWLRQ RI &RPSHQVDWLRQ &RPSRQHQW
$QQXDO %RQXV
%DVH 6DODUWBODQ $ZDURQJ 7THUP ,QFHQWLYHV

7DUJHW $QQXDO EDVHDUJHW $QQXDO HTXLW\ DZDUGNEUNDQWHZIRWQK D VWRFN RSWLF
VDODU\bDSSUWR/SH&EZ DUGYDOXHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF DQG E
LQb)HEUXDU\ UHVWULFWHG VWRFN XQLWV 568V DQG SHUIRUPDQFH E|

WDUJHW WKH QXPEHU RI XQLWY DQG WDUJHW XQLWYV DZ
FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI

6 XPPDU\ $QQXDO EDVHFWXDO $QQXDO HTXLW\ DZDUGNEUXDQWHZIRQK WKH YDOXH RI

&RPSHQVDWYRQDU\bHDUGMG $ZDUGHDFK DZDUG GHWHUPLQHG LQ DFFRUGDQFH ZLWK )$6% $
7DEOH LQb

5HDOL]DEOH$SQQXDO EDVFWXDO $QQXDO HTXLW\ DZDU)GNEUNDQWH & RQK

VDODU\bHDU @G $ZDUG p ywWRFN RSWLRQV YDOXHG DW WKHLU LQWULQVLF YDO
LQb DZDUGHG PXOWLSOLHG E\ WKH FORVLQJ SULFH RI RXU F
WUDGLQJ GDORIVV WKH H[HUFLVH SULFH RI VXFKbRSWLR

E VHUYLFH EDVHG 568V YDOXHG XVLQJ WKH QXPEHU RI
PXOWLSOLHG E\ WKH FORVLQJ SULFH RI RXU FRPPRQ VW
GD\ RI

F U765 SHUIRUPDQFH EDVHG 568V YDOXHG XVLQJ R
SHUIRUPDQFH EDVHG 568V GXH WR WKH &RPFSDQ\TV U765
SHUFHQWLOH RI WKH WDUJHW QXPEHU RI XQLWYV P X
SULFH RI RXU FRPPRQ VWRFN RQ WKH ORGW WUDGLQJ GI

G 216* SHUIRUPDQFH EDVHG 568V YDOXHG XVLQJ G X
SHUIRUPDQFH EHLQJ EHWZHHQ WDUJHW DQG PD[LPXP
QXPEHU RI XQLWYV PXOWLSOLHG E\ WKH FORVLQJ SULFH
WKH ODVW WUDGLQJ GD\ RI

7KH GLIIHUHQFH LQ YDOXH RI WKH ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SRUW!
US5HDOL]DEOH V U7DUJHW V DQG U6XPPDU\ &RPSHQVDWLRQ 7DEOHV FROXPQV LV S

_ WIGHFU LQ RXU FRPPRQ VWRFENTV FORVLQJ SULFH RPSDUHG LR LB\ |
FORVLQJ S)HERHXBQ\b WKH JUDQW ( DQQXDO HTXLW\ DZDUGYV

_ WKH U765 SHUIRUPDQFH EDV WUDFNLQJ /DWW CLWQJ RWH BNPEIHUb  GXH WR WKH
& PSDQ\TY SHFHQWI®HUDQN DQG

_ WKH 216* SHUIRUPDQFH EDVHG 56WWLJ DW BUOWHW BIVHRREHUD GXH WR

SHUIRUPDQFH EHLQJ EHWZHHQ WDUJHW DQG PD[LPXP

7KLY GHPRQVWUDWHY WKH UHODWLRQVKLS EHWZHHRUWAR GTH BQIGNM K HDD FXQE Y WK
WKH OLQNDJH EHWZHHQ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DQG WKH ORQJ
ORQJ WHUP LQFHQWLYH SRUWLRQ RI WKH &(2TV FRPSHQVDWLRQ UHPDLQV UDW UL

FRPSOHWLRQ RI DSSOLFDEOH YHVWLQJ SHULRGV RU LQ WKW HFDNK mRIl W WH HN >XRLSW
DZDUGYV

7KH FKDUW RQ WKH IROORZLQJ SDJH IXUWKHU LOOXVWUDWHWP S UHODWLRQVKL
SHUIRUPDQFH DQG SURYLGHV D ORQJH H D/OH [SFEVIEKZ. RK R¥IS BHYFQWYV WKH YDOXH
HDUQHG E\ OU ODKRQH\ EDVHG RQ SHUIRUPDQFH DV RI D JLYHQ GDWH 5HDOL]DEC
PHWKRGRORJ\ GHV FIDLEMHBWILR @/ RH &R P S HQ V DW\DLERIH &IRIPRORQ HAW HDFK \HDU SUHVH:
WKDW HTXLW\ DZDUGV DUH YDOXHG DW 'HFHPEHU 'RFHPEKUbLHVSBBEWNYH \HDU U
FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH PHWHKEDBWDRH\7GMADFQ BEBG HIQROEHU 5H W
6KDUH 3URHFWLRQ RI WKLV 3UR[\ 6WDWHPHQW DQG LV EDVHG RQ LQYHVWHG F

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

&(2 5SHDOL]DEOH 3D\ DQG <HDU ,QGH[HG 765

765 UHSUHVHQWY FXPXODWLYH 765 RQ D IL[HG LQYHVWPHQW RI LQ RXU FRPPRQ VWRFI
GD\ RI WKURXJK WKH HQG RI WKH DSSOLFDEOH \HDU DQG LV FDOFXODWHG DVVXPLQJ

7TDUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ RI 1(2V

$ VLIJQLILFDQW SRUWLRQ RI RXU LW[ MWLRVMBLW HM. TV NV DSHWMWUPDQFH EDVHG LQFHQWLY

DSSUR[LPDWROWKH WDUJHW YDOXH RI WKH SULPDU\ HOHPHQWYV RI 7'& IRU RX
RI RXU RWKHU 1(2V DV D JURXS RWKHU WKDQ 0U 0RQNIRIQFER®VZINW B & VR WKW Q) ID\Q)
SHUIRUPDQFH EDVHG LQFHQWLYH FRPSHQVDWLRQ LQFOXGLQJ ERWK VKRUW WHUF
SHUIRUPDQFH DQG VHUYLFH EDVHG HTXLW\ DZDUGV DQG VWRFN RSWLRQV 7KH

EDVH VDODU\ WDUJHW HTXLWDYDUORHRXDYE WIUBRKW $02% D9 D/GXD WRLIRWKRIL Q W
&RPSHQVDWLRQ &RPE®IQ HEWSDJH

%DVH 6DODUYDUJHW $QQXDO % RTDWIHW /RQJ 7THUP ,QFHQWLYHYV

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

‘H EHOLHYH RXU FRQWLQXHG HPSKDVLV RQ DW ULVN SHUIRUPDQFH EDVHG LQFHQ
ILQDQEQWWMMHUHVWY ZLWK RXU EXVLQHVV VWUDWHJI\ DQG WKH VKRUW DQG ORQJ Wi
DSSURDFK KHOSV HQVXUH WKDW D VLJQLILFDQW SRUWLRQ RI H[HFXWLYH SD\ LV C
SHUIRUPDQFH WDUJHWV UHLQIRUFLQJ RXU SD\ IRU SHUIRUPDQFH FXOWXUH )RU |
HOHPEIHEQWV RI 7'& (DOGIHPBIOMWYVHMIHFXWLYH &RPSHQVDWLRQ 3ULPDU\ (OHPHQWV RI 7
RQ shiH

([HFXWLYH &RPSHQVDWLRQ 3URJUDP %H\

2XU &4RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW D VWURQJ IRXQGDWLRQ LQ RXL
HITHFWLYHO\ LPSOHPHQW RXU H[HFXWLYH FRPSHQVDWLRQ VWUDWHJ\ 7KH IROORZ
IRXQGDWLRQ IRU R XRISHQN DX IRYQHSARRRJUD P

KDW :H 'R

bb8VH PL[ RI VKRUW DQG ORQJ WHUPY hQFH@WMDRIYM GLVFUHWLRQDU\ DQG 'RGG )L
FRPSHQVDWLRQ ZLWK DQ HPSKDVLV M@ ®RQHWHRIWP WKH UHFRYHU\ Rl DOO RU L
LQFHQWLYHYV LQFHQWLYH FRPSHQVDWLRQ DZDUGV XQG!

bb8VH PL[ Rl IL[HG DQG YDULDEOH FRPSHRADYWRSF FY wk
DQ HPSKDVLV RQ YDULDEOH DW ULVhb&BOLEWPMIFHQWHUQDO SD\ HTXLW\ DQG
EDVHG FRPSHQVDWLRQ IRUPXODWLQJ FRPSHQVDWLRQ GHFLVLRQ\

bb(PSOR\ D UGRXEOH WULJJHUV ER Wb &RPKSIDQUIH ARPSHQVDWLRQ DQG EHQHILW
FRQWURO DQG WHUPLQDWLRQ ZLWKRGMWYFHDXVBQRUPL[ DIDLQVW SHHU JURXS FF

UHVLIJQDWLRQ IRU JRRG UHDVRQ [IRY,I QB\J/BJ%DbeHQdVGVHSH%GHQW FRPSHQVDWL
H

DQG DFFHOHUDWHG YHVWLQJ RI HTXLW R @ % S Y B Wifrw oy wR WKH &RPSH
VXUYLYLQJ RU DFTXLULQJ HQWLW\ VXENSML XY RU

DVVXPHV RXWVWDQGLQJ HTXLW\ DZDUGV
$VVHVV WKH ULVNV DVVRFLDWHG ZLWK |

bbODLQWDLQ VWRFEN RZQHUVKLS JXLGI‘—"F@FLé?HHdV'L?\HLRQ SROLFLHV DQGbSURJUDP\
H[HFXWLYHV DQG GLUHFWRUYV

KDW :H '"RQTW 'R

bb'R QRW SURYLGH LQFRPH WDJ[ JL bb'R QRW SHUPLW SOHGJLQJ RU KHGJLQJ F
OLPLWHG FLUFXPVWDQFHY UHODYV YDOXH RI RXU FRPPRQ VWRFN E\ HIHFXWL
EHQHILWYV RUbDbGLUHFWRUYV

bb'R QRW SURYLGH H[FLVH WD[ JU bb'R QRW SHUPLW WKH UHSULFLQJ RI XQGH
RU RWKHU SD\PHQWYV LQ FRQQHFV RSWLRQV ZLWKRXW VWRFNKROGHU DSSUR
FRQWURO

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

6D\ RQ 3D\

$W RXU $QQXDO OHHWLQJ Rl 6BWRFNKROGHUV ZH DVNHG RXU
DSSURYH RQ DQ DGYLVRW[BBXWLYWKHRPSHQVDWLRQ RI RXU
GLVFORVHG L@WRXWY 6WDWHPHQW FRPPRQO\ UHIHUUHG WR D'
DGYLVRU\ YRWH 2XU VWRFNKROGHUV DSSURYHG WKH FRPSH
DOPRVW RI YRWHV FDVW LQ IDYRU UHIOHFWLQJ VWURQJ " IRU RXU

H[HFXWLYH FRPSHQVDWLRQ SURJUDP ZKLFK FRQWLQXHV WR [HEXWLYH IL
LQWHUHVWYV ZLWK RXU EXVLQHVV VWUDWHJI\ DQG WKH ORQJ wHUP tQWHUHVWV R

VWRFNKROGHUYV

6D\ RQ 3D\ 5HVXOWV

ROGHUV WR

RQ SD\V
) RI RXU 1(2

+RZ :H "HWHUPLQH ([HFXWLYH &RPSHQVD

(([HEXWLYH &RPSHQVDWLRQ 6WUDWHJ\ DQG 2EMHI

2XU VWUDWHI\ LV WR SURYLGH DSSURSULDWH FRPSHWLWLYH FRPSHQVMNDWLRQ RS
RXWFRPHV VLIQLILFDQWO\ LQIOXHQFHG E\ WKH DFKLHYHPHQW RI &RPSDQ\ EXVLQ
REMHFWLYHY GHVLIQHG WR VXSSRUW RXU EXVLQHVV VWUDWHJI\ DQG ORQJ!WHUP
Rl RXU FRPSHQVDWLRQ SURJUDP DUH WR

$WWUDFW UHWDLQ DQG
HQJDWRS WDOHQW

,QFHQWLYL]H DFKLHYHPHQW R
NH\ &RPSDQ\ EXVLQHVV DQG SHLOIRUFH RXU

LQGLYLGXDO WDUJHWYV
REMHFW VXSS RMRN RXU FXOWXUH RI TXDOLWA

EXVLQHVV VWUDWHJ\

(ITHFWLYHO\ DOLJQ
FRPSHQVDWLRQ ULVN ZLWK RXU $OLJQ PDQDJIHPHQWTV
LOWHUHVW ZLWK WKH
EXVLQHVV V WH WR ORQJ WHUP LQWHUHVWYV RI
EDODQFHG DQG VXVWDLQDEOH VWRENKROGHUYV

RXWFRPHYV

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

SDUWLFLSDQWY LQ WKH &RPSHQVDWLRQ 3URFHV)

2XU &RPSHQVDWLRQ &RPPLWWHH EHDUV SULQFLSDO UHVSRQVLELOLW\ IRU DPRQJ
FRPSHQVDWLRQ SURJUDP DQG PDNLQJ LQGLYLGXDO H[HFXWLYH FRPSHQVDWLRQ G
GHFLVLRQ PDNLQJ RXU &RPSHQVDWLRQ &RPPLWWHH HQJDJIWDQW 6HPOHQGHRN
&RQVXOWLQJ *URXS //& BHIFFKHUHBYRVVQGHU LWV GLUHFWLRQ DQG VXSHUYLVLR
DERXW RXU &RPSHQVDWLRQ &RPPLWWHH DQG WKH VHUNAHVLS U R&R BHHEQ KD BH.-ARMH
+XPDQ 5HVRXUFHV R@PHA_MABHIROHU %URVV\ DQG FHUWDLQ PHPEHUV RI PDQDJHPHC
&RPSHQVDWLRQ &RPPLWWHH ZLWK UHVSHFW WR WKH IROORZLQJ DPRQJ RWKHU W

,QGHSHQGHQW $GYLVRU

6HPOHU %URVV\ _ ([SHUW DGYLFH UHVHDUFK DQDO\WLFV LQFOXGLQJ SHHU JURX

$GYLVRU WR WKH &RPSHQVDOWPROUDWLYH SUDFWLFHY HQFRPSDVVLQJ DQ DQQXDO FRPSHYV
&RPPLWWHH H[HFXWLYH FRPSHQVDWLRQ SURJUDP GHVLJQ DQG QRQ HPSOR\

&RPPHQWDU\ DQG RU UHFRPPHQGDWLRQV DV WR WKH IRUHJRLQ
3DUWLFLSDWLRQ LQ &RPSHQVDWLRQ &RPPLWWHH PHHWLQJV

ODQDJHPHQW

6HQLRU 9LFH 3UHVLGHQW &IURISRVDOV IRU HIHFXWLYH HPSOR\PHQW DUUDQJHPHC

+XPDQ S5HVRXUFHV 2IILFHU FRASHQVDWLRQ DQG EHQHILWY GHVLJQ DQG SD\ OHYH
7RWDO 5HZDUGV ODQDJHPHQW
7HDP ~ BHSRUWLQJ DQG DGYLVLQJ RQ LQFHQWLYH ULVN DVVH

LQFOXVLRQ DQG SD\ HTXLW\

([SHUW DGYLFH UHVHDUFK DQDO\WLFV FRPPHQWDU\
IRUHJRLQJ

3DUWLFLSDWLRQ LQ &RPSHQVDWLRQ &RPPLWWHH PHH

&KLHI ([HFXWLYH 2IILFHU DQEFHUYLHZ RI LQGLYLGXDO SHUIRUPDQFH RI GLUHFW UHSRUWYV
RWKHU ([HFEXWLYHV

5HFRPPHQGDWLRQV DV WR FRPSHQVDWLRQ RI GLUHFW UHSRUW
'LWK UHVSHFW WR WKH &(2 DQG *HQHUDO &RXQVHO SDUWLFLS
&RPPLWWHH PHHWLQJV DV QHHGHG H[FHSW IRU GHWHUPLQDW
RZQbFRPSHQVDWLRQ

&RPSHQVDWLRQ 3HHU *URXS

7KH &RPSHQVDWLRQ &RPPLWWHH XVHV FRPSHWLWLYH PDUNHW DQDO\VLVY DV D IDF
UHYLHZV SHHU JURXS GDWD WR LQIRUP LWV MXGJPHQWY UHJDUGLQJ H[HFXWLYH F
SULPDULO\ FRQVLGHUYV H[HFXWLYH FRPSHQVDWLRQ FRPSDUDWLYH GDWD IRU RXU
WUHQGY DQG FRPSDUDWLYH SUDFWLFHVY SURJUDP GHVLJQ LQ WKH PDUNHWYV LQ Z
FRPSHWLWLYH OHYHOV DQG PL[ RI WDUJHW FRPSHQVDWLRQ RSSRUWXQLWLHYV SUFR
Rl FRPSDQLHY WKDW L RSHUDWH LQ FRPSDUDEOH LQGXVWULHYVY ZLWK UHVSHFW \
LQFOXGLQJ KHDOWKFDUH HTXLSPHQW DQG VHUYLFHVY SKDUPDFHXWLWK®YVY ELRWH
DJJUHIJDWH JHQHUDOO\ FRPSDUDEOH LQ VLIJH WR WKH &RPSDQ\ DV PHDVXUHG E\ |

(DFK \HDU ZLWK WKH VXSSRUW RI LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWL
FRPSRVLWLRQ DQG DSSURSULDWHQHVV RI RXU SHHU JURXS WDNLQJ LQWR DFFRX
WKHVH FRPSDQLHV UH®B VB VFR RSOQLHV XVHG WR FSHWQN DML OHYHOV DUH Ol
IROORZLQJ SDJH

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

SHHWRPSDQLHYV

$EERWW /DERUDWRULHV(GZDUGV /LIHVFLHQFHV &RWBWRUDWILRNWLFV ,QHRUSRUD
$JLOHQW 7HFKQRORJLHV( #*HDOWK&DUH 7THFKQROWWLNMU @RUSRUDWLRQ
%D[WHU ,QWHUQDWLRQDRO®ELF ,QF 7KHUPR )LVKHU 6FLHQWLILF ,QF
%HFWRQ 'LFNLQVRQ DQ@&RRSDQYH 6XUJLFDO ,OFPPHU %LRPHW +ROGLQJV ,QF
'DQDKHU &RUSRUDWLRQOHGWURQLF SOF

JRU WKF SHHU JURXS PHGLDQ UHYHQXH ZDV DSSUR[LPDWHO\ ELOOLRQ IRU W
'"HFHPEHU RU WKH ODWHVW UHSRUWHG WUDLOLQJ IRXU TXDUWHUV IRU SHHUYV ¢
PDUNHW FDSLWDOL]DW WHO\ ELOOLRQ DV RI '"THFHPEHU 7KH &RPSDQ\TV

ELOOLRQ IRU WKHARHPBPBHHI®G SODFLQJ WKH &RPYV SHUFHQWLOH RI WKH SHHU JURX
&RPSDQ\TV PDUNHW FDSLWDOL]DWLRQ ZDV DHFSHUREHRDW SODFLQJ WKH 3RPSBQ\ D
WK SHUFHQWLOH RI WKH SHHU JURXS

,Q HVYWDE SD\ OHYHOV IRU RXU 1(2V WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZ
IRU WKH SHHU JURXS WKURXJK SUR[\ UHVHDUFK (TXLODU 5DGIRUG DQGHEBOWH®G
:DWV VXUYH\V :KHUH SHHU JURXS LQIRUPDWLRQ ZDV XQDYDLODEOH WKH &RPSHC
VSHFLILF VXUYH\ GDWD ZKLFK ZDV FDOLEUDWHG WR LQFOXGH FRPSDQLHYV FRPSDL
LQGLYLGXDOTV UI7TKH &RPSDQ\ FRQVLGHUYVY PDUNHW GDWD ZLWKRXW UHJDUG IRU I
SRVLWLRQLQJ 7KLV DOORZV XV WR ®HWBXP OOG HFELND RWY WWRK B D/NHHLOHFW ERWK F
FRQVLGHUDWLRQV LQFOXGLQJ WEBEWWH GHY BODLEH&LEVHCRYGLOWKHU &RQVLGHUDWLI

,QWHUQDO 3D\ (TXLW\ DQG 2WKHU &RQVLGHUDWL

,Q DGGLWLRQ WR WKH FRPSHWLWLYH PDUNHW DQDOGHUV D UDQWRSRVQUBWLRQ &R
IRUPXODWLQJ FRPSHQVDWLRQ GHFLVLRQV 7KHVH IDFWRUV LQFOXGH

LQGLYLGXDO SHUIRUPDQFH DQG FRQWULEXWLRQV

WKH &(2TV UHFRPPHQGDWLRQV IRU RWKHU H[HFXWLYH RIILFHU FRPSHQVDWLRQ
LQWHUQDO SD\ HTXLW\

WKH sSULPDU\ HOHPHQWYV RI HDFK H[HFXWLYH RIILFHUTV 7'& RSSRUWXQLW\ UHOL
WKH HFRQRPLF DQG UHWHQWLYH YDOXH RI SULRU HTXLW\ DZDUGV DQG
FXUUHQW DQG SULRU ZRUN H[SHULHQFH DV ZHOO DV IXWXUH SRWHQWLDO

,Q FRQVLGHULQJ LQWHUQDO SD\ HTXLW\ DQG WKH HOHPHQWY RI DQ H[HFXWLYH R
H[HFXWLYH RIILFHUV WKH &RPSHQVDWLRQ &RPPLWWHH DOVR FRQVLGHUV &(2 FRF
RIILFHUVY 7KH &RPSHQVDWLRQ &RPPLWWHH VWULYHV WR PDLQWDLQ DQ DSSURSUL
H[HFXWLYH WHDP UHWDLQ NH\ SHUVRQQHO LQ D KLJKO\ FRPSHWLWLYH ODERU PD
SURFHVV '"LITHUHEBRHY(EBDWE RWKHU 1(2 FRPSHQVDWLRQ UHIOHFW WKHVH FRQVLC
&RPSDQ\TV RUJDQL]DWLRQDO VWUXFWXUH

SHUIRUPDQFH &RQVLGHUDWLRQV

'H XWLOL]H D FRQWLQXRXV SHUIRUPDQFH PDQDJHPHQW &30 SURFHVV WR VXSSRI
SHUIRUPDQFH GLVFXVVLRQV DQG DVVHVV RER®GRE YBWXOBU P B QIFHHZ \2 XRIU&K2V G L UH
UHSRUWV HYDOXDWHV WKHLU SHUIRUPDQFH UHVXOWV DQG PDNHV UHFRPPHQGD)
FRQVLGHUDWLRQ 2XU &RPSHQVDWLRQ &RPPLWWHH UHYLHZV DQG HYDOXDWHV WK
WKH IXO0 %RDUGTV HYDOXDWLRQ RI KLV SHUIRUP D QWH DRIDH QN @/OWKHRW IR URFEDVQHFHWV |
H[HFXWLYHV LQFOXGLQJ RXU 1(2V FRQWLQXHG WR VXSSRUW D FXOWXUH RI KLJK
FOHDU H[SHFWDWLRQV 7KHVH SHUIRUPDQFH HYDOXDWLRQV WRJHWKHU ZLWK WK
LQIOXHQFH WKH &RPSHQVDWLRQ &RPPLWWHHTYV GHFLVLRQV UHJDUGLQJ H[HFXWLY
FRPSRQHQW RI WKHLU $%3 DZDUGV DQG DV DQ LQGLFDWRU RI IXWXUH SHUIRUPD
DZDUGYV

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

&KLHI ([HFXWLYH 2I1ILFHU DQG &RPSHQVDWLRQ &F

‘H GR QRW HPSOR\ D SXUHO\ IRUPXODLF DSSURDFK WR RXU H[HFXWLYH FRPSHQVD
DQG LQGLYLGXDO WDUJHW 7'& ILQDQFLDO DQG RSHUDWLRQDO WDUJHWYV LQGLYL
DUH HVWDEOLVKHG LQ DGYDQFH KRZHYHU RWKHU &RPSDQ\ DQG LQGLYLGXDO SH
DOVR EH WDNHQ LQWR DFFRXQW $V D UHVXOW WKH DSSOLFDWLRQ RI &(2 DQG &F
LPSRUWDQW IDFWRU LQ VHWWLQJ DQG GHWHUPLQLQJ H[HFXWLY¥%H 3F ZK:O®VWWH R Q
IXQGLQJ IRUPXOD IRU WKH $SSOLFDEOH 'LVWULEXWLRQ 3AHWHQ®B IWKWMLHEG WR &F
PRGLILHU LV HVWDEOLWKH G RRSHWDWHRQ &RPPLWWHH UHWDLQV WKH DELOLW\ W
'LVWULEXWLRQ 3HUFHQWDJH EDVHG RQ LWV DVVHVVPHQW RTXDIOR BRIPSWORYHW SUR
ZKLFK DUH FULWLFDO WR RXU FRPPLWPHQW WR GHOLYHULQJ VDIH HIIHFWLYH DQC
DQGbWKHLU SDWLHQWYV

(OHPHQWYV RI[HFXWLYH &RPSHQVDWLRQ

3ULPDU\ (OHPHQWYV RI 7TRWDO "'LUHFW &RPSHQVD\

‘H FRPSHQVDWH RXU H[HFXWLYHV SULPDULO\ WKURXJK 7'& QDPHO\ LQ WKH IRUP |

LQFHQWLYHY WKH SULPDU\ HOHPHQWV RI 7'& 7KH SULPDU\ HOHPHQWYV RI 7'& DU

SHUIRUPDQFH EDVHG HOHPHQWY ZKLFK DUH UHIOHFWIH® EHEPRQVW QR UWLW® R F RIX
7DUJHW 7'& LV $W 5LVN 3HUIRUPDQMH+-%WDRG® ® RRPISHQVDWLRQ

7KH NH\ IHDWXUHY DQG REMHFWLYHV RI WKH SULBRDIMWIHHUKPPQWVHGE RY UNK(F2 WMD E(

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

%DVH 6DODU\ JLIHG DQQXDO FDVK DPRXQW SDLG D$WWHIXFEO/M D Q@ Q VWHIWYIDLAV WD OHQWH G
DQG SURYLGH VWDEOH VRXUFH RI L

6KRUW 7HUP ,QFHQWWYWMN SHUIRUPDQFH EDVHG DQQXBOLBRQVHK[HFXWLYH FRPSHQVDWLRQ
$QQXDO %RQXV 30DL@MBEARWEYHbBRSSRUWXQLW\ EXVLQHVV VWUDWHJ\ TXDOLW\ DQ

SURILWDELOLW\ REMHFWLYHYV
_ )XQGLQJ RI VLQJOH FRPSDOQ\ $SSOLEBROH LVWULEXWLRQ

3HUFHQWDJH EDVHG RQ &RPSDQ\ SHRFRYPD@E H BADUGVEDVHG RQ WKH
WKUHH NH\ ILQDQFLDO PHWULFV D QIEFK&HDBBHAW RIWPSRUWDQW ILQD
ORGLILHUV RSHUDWLRQDO HQYLURQPHQWDO

_ $FWXDO SD\RXW EDVHG RQ LQGLYL(‘S')@|383§'|—'|°U|(%‘U QJE%I—IrQGLYLGXDO
UTRUPDQFHbREMHFEWLYHYV

/RQJ 7THUP ,QFHQWLYWWLEVN SHUIRUPDQFH EDVHG HTXLWR EXWV FDOLHQMW RRSSIOWL KW MR Q R Q

(TXLW\ $ZDUGV OLT RI RSSRUWXOLW\ FRPSRVHG RI ILQDQFLDO PHDVXUHY DQG ORQJ W
[ Q VWRFEFNKROGHU YDOXH

. WDUJHW 216* SHUIRUPDQFH EDVRG 3684 cpyhg RQ

WDUJHW U765 SHUIRUPDQFH EDVHG 568V
RXU 216* PHDVXUHG DJDLQVW RX!|

- VWRFN RSWLRQV ILQDQFLDO SODQ SHUIRUPDQFH I}
VHUYLFH EDVHG 568V RUJDQLF QHWbVDOHV

RXU 765 UHODWLYH WR WKDW RI |

+HDOWK &DUH ,QGH[bFRPSDQLI

RXU VWRFN SULFH DQG DQ\
VXEVHTXHQWbLQFUHDVH

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

%DVH 6DODU\

,Q GHWHUPLQLQEDWKIHVYDODULHV RI RXU 1(2V RWKHU WKDQ RXU &(2 WKH &RPSHQ
WKH UHFRPPHQGDWLRQV RI RXU &(2 WRJHWKHU ZLWK WKH JHQHUDO IDFWRUV GL)\
RYHUDOO SHUIRUPDQFH UDWLQJV IRU WKH SULRU \HBUO HPW B G \LIQGHWYH BXIBDWY BHIU |
DQG PDUNHW FRQVLGHUDWLRQV LQFOXGLQJ FRPSHQVDWLRQ OHYHOV IRU VLPLOD
SHHU JURXS

7KH EDVH VDODULHV URXQGHG WR WKH QHDUHVW WKRXVDQG IRU RXU 1(2V DV
EDVH VDODULHV DUH VHW IRUWK EHORZ

1DPH %DVH 6DODU\ %DVH 6DODU\ ,QFUHDVH
OLFKDHO ) ODKRQH\

-RQDWKDQ 5 ORQVRQ A A
9DQFH 5 %URZQ A A

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

OHVVUV ORQVRQ DQG %URZQ ZHUH QRW 1(2V GXULQJ $V VXFK ZH DUH UHSRUWLQJ G
HDFK ZDV DQ 1(2

6KRUW 7HUFHQWLYHYV

2XU &RPSHQVDWLRQ &RPPLWWHH DQQXDO ®% B & & LMHZNHW KUG\BLMMDRKA DFSISRIRIS UL D W H
KHOS HQVXUH FRQWLQXHG DOLJQPHQW ZLWK RXU H[HFXWLYH FRPSHQVDWLRQ VW
REMHFWLYHV ,Q ILQDOL]LQJRWHKHBPYHOYDRWRQ &RPPLWWHH UHWDLQHG PDQ\ RI

$%3 ZKLFK ZDV GHVLJQHG WR UHLQIRUFH RXU USDAKIRWWS WHRRRORDLQF-HN Z\L WY 1 DN
ILQDQFLDO DQG RSHUDWLRQDO PHDVXUHV DQG WKH ORQJ WHUP LQWHUHVWYV RI R

LQGLYLGXDO SHUIRUPDQFH

,Q WKH $%3 ZH PDLQWDLQHG $GMXVWHG 2,0 DV D ILQDQFLDO PHWULF WR UHLQIR!
DGMXVWHG RSHUDWLQJ PDUJLQ H[SDQVLRQ DQG XWLOL]JHG DQ (6* PRGLILHU WKDYV
$SSOLFDEOH 'LVWULEXWLRQ 3HUFHQWDJH EDVHG RQ WKH &RP SIMB DOBRRIUHVV \
PDLQWDDRQMX® OLW\ ERBUHE\WUWKH &RPSHQVDWLRQ &RPHLIMAWH R Q MRDWIDGIGFH WKH {
'LVWULEXWLRQ 3HUFHQWDJH EDVHG RQ LWV DVVHV PHIQEXE REKH R\RPBBDWY\TV SHU

,Q $sW XSRQ WKH UHFRPPHQGDWLRQ RI WKH &RPSHQVDWLRQ &RPPLWWHH WK
R XU $%3 WR DGMXVW WKH FRPSRVLWLRQ RI WKH (6* PRGLILHU $V DPHQGHG W
DQG HPSOR\HH HQJDJHPHIGVLFHWHIHRNUHG WR DV RXU &RUSRUDWH 6XVWDLQDELOL
DQQAXDO ERQXY SODQ WR UHIOHFW WKH IRFXV RI WKHVH PHWULFV

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

&DOFXODWLRQ RI $ZDUG V$800GHDWD WaRD XV 30DQ

7TKH DFWXDO DPRXQW RI DQ H[HFXWIMD W HGDM VE kol3 PD. MGG DWW DROWDIRFZ V

7DUJHW $QQXDO$SSOLFDEOH ,QGLYLGXD ORELZENE:FAN0]
$QQXDO %DVH 6DODWARQXYV 'LVWULEXWLR@HUIRUPDQF RI
DV RI '"HFHPEHU SHUFHQWDJH ORGLILHU 7DUJHW $7
RI %DVH 6DODU\ 2SSRUWXQ

$SSOLFDEOH 'LVWULEXWLRQ 3HUFHQWDJH %DVHG RQ &RPSDQ
JLQDQFLDO OHWULFV DQG ORGLILHUYV

7KH  $%3 LQFOXGHV DQ $SSOLFDEOH 'LVWULEXWLRQ 3HUFHQWDJH WKDW UHIOHF
DQG UHSUHVHQWYV WKH SRUWLRQ RI HDFK DQQXDO ERQXV DZDUG WKDW LV IXQGH¢
GHILQHG ILQDQFLDO PHWULFV 7KH $SSOLFDEOH 'LVWULEXWLRQ 3HUFHQWDJH IXQ
UDQJH Rl  WR WR WKH WRWDO WDUJHW DQQXDO ERQXVHV IRU DOO SODQ SDU
SHUIRUPDQFH ,Q DGGLWLRQ WKH DJJUHJDWH ERQXV SRRO LQFOXGHV D G\QDPLF
DQQXDO ERQXVHV IRU DOO SODQ SDUWLFLSDQWY ZKLFK HQDEOHV DGGLWLRQDO |
DQ ,QGLYLGXDO 3HUIRUPDQFH ORGLILHU &RQVLVWHQW ZLWK SULRU \HDUV WKH
RSSRUWXQLW\ RI RI WDUJHW IRU DOO SDUWLFLSDQWYV

7KH $SSOLFDEOH 'LVWULEXWLRQ 3HUFHQWDJH LV GHWHUPLQHG E\ WKH &RPSHQVELC
SHUIRUPDQFH PHDVXUHG DJDLQVW NH\ ILQDQFLDO PHWULFV WKHUHE\ UHLQIRUFL
SHUIRUPDQFH DV D ZKROH ZKLFK UHIOHFWV WKH SHUIRUPDQFH RI HDFK RI RXU U
$SSOLFDEOH 'LVWULEXWLRK IXHIWFKIHQWDGMNM ®PWWHG SXUVXDQW WEDQB8H®G R® T L W\
&RPSDQ\TV SHUIRUPDQFH WRZDUGV (6* DQG TXDOLW\ JRDOV ,Q WKH FDVH RI WKH
PD\ EH LQFUHDVHG RU GHFUHDVHG EDVHG RQ SHUIRUPDQFH WRZDUGY HPSOR\HH |
DQG LQ WKH FDVH RI WKH TXDOLW\ PRGLILHU WKH GLVWULEXWLRQ SHUFHQWDJH
&RPPLWWHHTY DVVHVVPHQW HRUI\W KA RFFEDNWTVXDOLWN REMHFWLYHYV

7KH &RPSHQVDWLRQ &RPPLWWHH VHOHFWHG $GMEE WX\GVBHE/WVEW RIBY%3SGCMXVWHG (
ILQDQFLDO PHWULFV DQG VHW WKH SHUIRUPDQFH WDUJHWYV DV IROORZYV

&RPSDQ\ )LQDERAUDFV

$GMXVWHG 1HW 6DOHV $GMXVWHG (36 $GMXVWHG 2,0
ELOOLRQ

$GMXVWHG 1HW 6DOHV $GMXVWHG (36 DQG $GMXVWHG 2,0 DUH QRQ *$$3 ILQDQFLDO PHD)
LQ JRU D UHFRQFLOLDWLRQ RI WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV WR WKH PRVW
DQG LQVLJKW LQWR KRZ WKHVH QRQ *$$3 ILQDQFLDO PHDVXU H V[H pPBR WIGLHUBIEGREN PDQ
6WDWHPHQW

2XU &RPSHQVDWLRQ &RPPLWWHH DSSURYHG WKH IXQGLQJ VFDOHBDRBM®BGFK RI RXL
$GMXVWHG 2,0 ILQDQFLDO PHWULFV VHW IRUWK LQ WKH WDEOH RQ WKH IROORZLC

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

JLQDQFLDO OHWULFV 7RWDO :HLJKW
$GMXVWHG (36 $GMXVWHG 1HW 6BCMXVWHG 2,0 $SSOLFDEOH 'LVWULEXWLRQ 3HUF}
$vV D 3BHUFHQW RI 7DUJHW $v D 3BHUFHQW RI 7DJUJHWXQGLQJ 5DQJH 8QZHLJKWHG

WR

WR WR WR

WR WR WR

W R W R WR

WR WR WR
/LQHDU ,QWHUSRODWLRQ EHWZHHQ SRLQWYV

8QGHU RXWB%3 WQDQPHMNWLFY KDYH WKH EHORZ ZHLJKWV LQ GHWHUPLQLQJ WKH
SHUFHQWDJH 2XU SHUIRUPDQFH DQG WKH IXQGLQJ UDQJHVY EDVHG RQ SHUIRUPDQC
ZHOO DMWEKEOG TXDOLW\ PRGHIDNUROORZV

YXQGLQJ 5DQJH
OHWULF :HLJKWLQJ 7DUJHW $FWXDO $FKLHYHPHQWQZHLIJKWHG

JLODQFLDO OHWULFYV

$GMXVWHG 1HW 6DOHV

ELOOLRQV R1 SOD%ERYH 7DUJHW
$GMXVWHG (36 RI 30D%ERYH 7TDUJHW
$GMXVWHG 2,0 RI 3OD%ERYH 7TDUJHW

$SSOLFDEOH 'LVWULEXWLRQ 3HUFHQWDJH

(6* DQG 4XDOLW\ OR®LDVHGVRQ SHUIRUPDQFH DJDLQVW JRDOV QR PRGLILFDWLRQ

$GMXVWHG 1HW 6DOHV DFWXDO DQG WDUJHW DPRXQWYV VKRZQ LQ ELOOLRQV $GMXVWH
DQG WDUJHW DUH QRQ *$$3 ILQDQFLDO PHDVXUHV $GMXVWHG 2,0 ZDV ILUVW DGGHG WR
QRQ *$$3 ILQDQFLDO PHDVXUHV WR WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO P/
ILQDQFLDO PHDVXUHV DUH FRQVLGHUH dsEQB PSR M RINQ BWU RS0 I8 /\DIVHM A H Q W

7KH (6* ORGLILHU FRGOIRVMMIBIJHPHQW DQG HQYLURQPHQWDO VXVWDLQDELOLW\ JRDOV %
DFURVYV DOO RI WKH JRDOV DQ DSSOLFDEOH PRGLILHU HLWKHU LQFUHDVLQJ RU GHFUHD
‘LVWULEXWLRQ 3HUFHQWDJH 7KH 4XDOLW\ ORGLILHU FRQVLVWV RI RSHUDWLRQDO JRDOV
&RPSDQ\TV SHUIRUPDQFH DJDLQVW WKH TXDOLW\ REMHFWLYHV WKH &RPSHQVDWLRQ &RP

'LVWULEXWLRQ 3HUFHQWDJH

%DVHG RQ &RPSDQ\ SHDLRUWRD QKM DLQDQFLDO DQG RSHUDWLRQDO W®MW3IHWV WKH
IXQGLQJ zZDV WR

,Q FRUGDQFH ZLWK WKH WHUPV Rl WKH SODQ DQG DIWHU WDNLQJ LQWR FRQVLGH
LQFOXGLQJ WKH &RPSDQ\TV RXWVWDQG IRXUIEQD QREB G PHQGCHWWRG RXU &RPSHQ
&RPPLWWHH DSSURYHG I%$9SQQBDWEIOM 'LVWULEXWLRQ 3HUFHQWDJH DW DQG W
ZKLFK ZLOO EH EXGJHWHG DQG DOORFDWHG WR ERQXV HOLJLEOH HPSOR\HHV DW
3HUIRUPDQFH ORGLILHU ZDV DERYH SHUIRHPDR MK HLU
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&RPSHQVDWVRRVVLRQ $QDO\VL

,QGLYLGXDO 7D U2JHIR B WIXWQE W \

(DFK HIHFXWLYHTV WDUJHW DZDUG RSSRUWXQLW\ XQGHU WKH $%3 LV H[SUHVVHG
VDODU\ DQG LV GHWHUPLQHG EDVHG RQ WKH VFRSH RI WKH H[HFXWLYHTV UHVSRC
DZDUG RSSRUWXQIDWICHV IRY RXU 1(2V 7KH WDUJHW DZDUG RSSRUWXQLWLHV IRU (
%XWFKHU )LW]JHUDOG ORQVRQ DQG OLUYLVV ZHUH EDVHG RQ WKH UHFRPPHQGD\
WR RXU RWKHU H[HFXWLYHV WKHLU LPSDFW DFKLHYHPHQW DQG H[SHULHQFH LQ

,QGLYLGXDO 7DUJHW $ZDUG 2SSRUW,
b $Vv D RlI $QQXDO %DVH 6DODU\
1DPH

OLFKDHO ) ODKRQH\

-RQDWKDQ 5 ORQVRQ A

9DQFH 5 %URZQ A

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

$IWHU \HDU HQG LQGLYLGXDO SHUIRUPDQFH LV FRQVLGHUHG S$HNUMXDRD/Q MHR WKH
&RQVLGHUWMHF¥FMWR®RWY DERYH %DVHG RQ WKH SHUIRUPDQFH DVVHVVPHQW UDWLQJ X
,QGLYLGXDO 3HUIRUPDQFH ORGLILHU IURP WR LV DSSOLHG WR DQ H[HFXWLY
DFWXDO DPRXQW WR EH SDLG )LQDO SD\RXW IRU HDFK H[HFXWLYH PD\ WKHUHIRU
SURGXFW RI WKH IXQGHG DZDUG XQGHU WKH &RPSDQ\ ZLGH $SSOLFDEOH 'LVWULE
RI WDUJHW DQG WKH ,QGLYLGXDO 3HUIRUPDQFH ORGLILHU UDQJLQJ IURP WR
REMHFWLYHVY LOWHQGHG WR VXSSRUW RXU VWUDWHJILF LPSHUDWLYHYV DV DSSOLI
1(2V ZKR VXSSRUW FRUSRUDWH IXQFWLRQV WKRVH DLPHG DW GULYLQJ &RPSDQ\ |
REMHFWR@EVLL ZLWK UHVSHFW WR OHVVUV %XWFKHU )LW]JHUDOG DQG OLUYLVV
RU EXVLQHVVHV WKRVH DLPHG DW VXSSRUWLQJ EXVLQHVV GEVHEWILFBQFLDO DQ
LOGLYLGXDO SHUIRUPDQFH REMHFWLYHY VHW IRUWK EHORZ DQG RQ WKH IROORZI
WKH &RPSHQVDWLRQ &RPPLWWHH DQG RXU &(2 LQ GHWHUPLQLQJ HDFK 1(2TV LQG|
QR VLQJOH IDFWRU LV GHWHUPLQDWLYH RU UHTXLUHG WR EH FRQVLGHUHG

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

1DPHG ([HFXWLYH 2IILFHU ,QGLYLGXDO 3HUIRUPDQFH
2EMHFWLYHYV $VVHVVPHQW
OLFKDHO ) ODKRQMFXWLQJ GLIIHUHQWLDWHG UHBMRXEIDMH BERVRREONVIORHOQWY LQFOXGH G

IXQFWLRQDO SHUIRUPDQFH VWURQJ DQG GLIITHUHQWLDWHG ILQDQFLD

BWUHQJWKHQLQJ FDWHJRU\ OHﬁﬂﬂm%QmWSL%GL PCGYDQFLQJ LQQRYD
LQWR KLJK JURZWK DGMDFHQF LW B éflﬁ'é'\\(og(% 1G4 W ODXQFKHV FOLQL

XH LQYHVWPHQW LQ UHVHD
VDOHV HQDEOLQJ GLJLWDO FD% '_(56. é’vy;jéw H[HFXWLQJ VWUDWHILF E

'ULYLQJ JOREDO H[SDQVLRQ GHYHORSPHQW DQG SRUWIROLR PDQDJHP
JXHOLQJ JURZWK WKURXJK FRQWRQXXEG BUW I WKBIEERR SN Q\TV FDWHJIRU\ C
LPSURYHPHQW DQG GLVFLSOLQWSUADBHWMDOWUHQJIJWKHQLQJ OHDGHUVKL
GHSOR\PHQW VXFFHVVLRQ SODQQLQJ DQG HQWHUSULYV

'HYHORSLQJ DQG VWUHQJIJWKHQRR® FRQ WX QWXQUHWR UHLQIRUFH WKH &R
SHRSOH FDSDELOLWLHV DQG OHDGHUVKOHXUSHOCYWPQFH GLILWDO DQG
$GYDQFLQJ RXU (6* SULRULWLHEVRDES)B\IE/LOLWLHV DQG PDNH SURJUHVV WR;:

2EMHFWLYHV $VVHVVPHQW

-RQDWKDQ 5 ORQWRGOLQJ VWURQJ IXQFWLRQDO SRWPELFDQFARPSOLVKPHQWY LQFOXGH T

DFURVV WKH JOREDO ILQDQFH RYNMVWNPRGLRS ILQDQFLDO UHVXOWYV WKD

XEF HVV [X HEXWLQJ VLJIQLIL
0DLQWDLQLQI DG IxuwkHU VW e Wkl LR 2L E D s oo Pour
LQ FODVV FRQWURO HQYLURQPHQ¥W\WXUH FDSLWDO WUDQVDFWLRQV GHO
'ULYLQJ ILQDQFLDO SHUIRUP D QHFGWHLE DIGWH QEV@IPDQDJIHPHQW VWUDWF

FRVW VDYLQJV LQLWLDWLYHY PDLQWDLQLQJ WKH &RPSDQ\TV VWURQJ U

2YHUVHHLQJ EXVLQHVV GHYHOF%%%’%%\(@YIJ;B%AL%VODQG DRDO\WVWV DQG St

Q}g HPHQW WDOHQW GHYHO
GHSOR\PHQW DQG VWUDWHJLF;\Q YJ'—ERF':QOLLV{% L\J’Q WKH JOREDO ILQDQFH F

6BWUHQJIWKHQLQJ UHODWLRQV KWK ZLAWKS b Q Y BV WOR 2 RDDIG
DQDO\VWYV

6XVWDLQLQJ KLJK HPSOR\HH HQJDJHPHQW

FRQWLQXLQJ WR DGYDQFH DQ LQFOXVLYH FXOWXUH DQG
GHYHORSLQJ NH\ WDOHQW WR VXSSRUW OHDGHUVKLS
FRQWLQXLW\

2EMHFWLYHV $VVHVVPHQW

9DQFH 5 %URZQ /HDGLQJ VWURQJ IXQFWLRQDO $RWIRUPH QFHF DFFURMKPHQWY LQFOXGH C

_0DQDJLQJ OHJDO UHJXODWRU\

WKH OHJDO DQG JOREDO FRPSOYWBRR RV IRWPRQSHUIRUPDQFH DFUR

opLoWDLL01 b VW) s0ReBSERRN AL DR RN, S20S LR

FEQDIEFPEEHT DR Z R PDQDJHPHQW IUDPHZRUN ZKLOH HIIHFWLY

_6XSSRUWLQJ VWUDWHILF EXVL@HDWOW GIHYHORSPEG QUHDRRGDWRU\ DQG SROL

WUDQVDFWLRQDO DFWLYLWLHVWR VXSSRUW WKH &RPSDQ\TV VWUDWHJILF

%UgéVgBﬂD%%M%F\)NLYHV SURYLGLQJ

IRU VWUDWHJILF EXVLQHVV GHY
WR VXSSRUW VXVWDLQDEOH JU%%‘%&%VDFWLRQDO DFWLYLWLHV VWUHQJV

_6WUHQJIJWKHQLQJ RUJDQL]DWLRRODPDBR $HDWLROWOHMDBRELOLWLHY DQG RS

RSHUDWLRQDO HIITHFWLYHQHVVHGEBHFWORBQBYWHDQG GHYHORSLQJ NH\ Of
WDOHQW DQG UHLQIRUFLQJ D YORXPRY ERVISE LIX@AMXWROHQW ZKLOH UHL

DFURVV WKH OHJDO DQG JOREDVYPPRHYOEBWHHGF FXOWXUH DFURVYV WKH JO
RUJDQL]DWLRQ FRPSOLDQFH RUJDQL]DWLRQ

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

1DPHG ([HFXWLYH 2IILFHU ,QGLYLGXDO 3HUIRUPDQFH

2EMHFWLYHV $VVHVVPHQW

S$UWKXU & %XWFKHUYLQJ VWURQJ EXVLQHVV SHURWPBPQRHO BFRRY¥QYLVKPHQWY LQFOXGH G
WKH OHG6XUJ EXVLQHVVHV DQ&/WKR GV LIRPERFALPP DQG RSHUDWLRQDO L

UHJLRQ DGYDQFLQJ NH\ SURGXFW GHYHORSPHQW

LQQRYDWLRQ PLOHVWRQHY DQG H[HFXWL

_ $GYDQFLQJ NH\ SURGXFW GHYH&%@%W&I&&QFKHV VXSSRUWLQJ VWUD\

LQQRYDWLRQ PLOHVWRQHYV GHYHORSPHQW DQG LQYHVWPHQW DFWLY
(ITHFWLYHO\ H[HFXWLQJ SULRUBWRBURIGXF WI! IFF}IFKHOHDGHUVKLS RI W

'HOLYHULQJ LQFUHDVHG YDoxHVR/?U\FQWJQ&Dﬁ%'G?\g'SLV;’DVTIESSCWD%FGF\H/\\I/V\GSé

DUNH
(QDEOHPHQW DQG ODUNHWLQJ E'U”?g/d-ltquLRQDObFDSDELOLWLHV WDOH
RIbH[FHOOHQFH DQG HPSOR\HH HQJDJHPHQW ZLWKLQ KLV

BWUHQJWKHQLQJ RUJDQL]DWLRQIDDGHUS/IKEISOUWPHW D QG
GHYHORSLQJ NH\ WDOHQW

2EMHFWLYHV $VVHVVPHQW

-RVHSK 0 )LW]JHWD®IRI VWURQJ EXVLQHVV SHURWPPQHEH BFRRYYLVKPHQWY LQFOXGH C
WKH &DUGLRYDVFXODU JURXS RXWVWDQGLQJ ILQDQFLDO DQG RSHUDWL!

YDQF \ UHIXODWRU\ FOLQLFDO I

— SOVDOIFLG NI SURERIP GHYHE’M@WE@%E& QG HIIHFWLYHO\ H[HFXWLC

LQQRYDWLRQ PLOHVWRQHYV ODXQFKHV LQFOXGLQJ FRQWLQXHG PRPH

(ITHFWLYHO\ H[HFXWLQJ SULRU)LBV BSIARBNXF W DQRIFKHWQG H[SDQVLRQ R
DQG FRPPHUFLDOL]DWLRQ DFWEVYRKFHGWUH DGRSWLRQ VXSSRUWLQJ JOR

= \ U H v FXWLQJ VWUDW
~ SWUHQJWKHQLQJ RUJDQL]DWLR%R%%BR%IDBV\IT%OH@L%Q%'VWPHQW DFWLY!

CHVEORELEGD ML WO FRQWLQXLQJ WR DGYDQFH GLJLWDO LQQF
HPSOR\HH HQJDJHPHQW DQG D VWURQJ &l
FXOWXUH DQG VWUHQJWKHQ OHDGHUVKL
VXFFHVVLRQ FDSDELOLWLHYV

2EMHFWLYHV $VVHVVPHQW

'DQLHO - %UHQOQQYLQJ VWURQJ IXQFWLRQDO SRWRBEBOB ®FHFRPSOLVKPHQWY LQFOXGH T

_ ODLQWDLQLQJ D EHVW LQ FODVR*ROWRRD-QJ ILQDQFLDO UHVXOWV WKD
LQ VXFFEHVVIXOO\ HIHFXWLQJ VLJIQLIL

HQYLURQPHQW EXVLQHVV GHYHORSPHQW FDSLWDO PDUL
_ 'HOLYHULQJ ILQDQFLDO JRDOV PRGEWKHHE ¥XWIsQWBBVWUDQVDFWLRQV GHO
VDYLQJV LQLWLDWLYHV HQWHUSULVH ULVN PDQDJHPHQW VWUDWHE
2YHUVHHLQJ EXVLQHVY GHYHOR®PQUR LH & MIWL&RPSDQ\TV VWURQJ Uk

1% V DQG DQDO\WWYV DQG S|
DQG VXSSRUWLQJ VWUDWHJILF ﬁ?@@&% ﬁévﬁsyJHPHQw WDOHQW GHYHO

_ 0ODLQWDLQLQJ VWURQJ UHODWLRQOMHELkEM ZL WK LR WIKYWFRIREDO ILQDQFH F
DQG DQDO\VWYV WKH &RPSDQ\ DV D ZKROH 3URYLGHG JXL
6XVWDLQLQJ KLIJK HPSOR\HH HYXBHERFHOHOW R HQVXUH VXFFHVVIXO WUDQV
FRQWLQXLQJ WR DGYDQFH DQ L@BESPXMYI FXOWXUH DQG

GHYHORSLQJ NH\ WDOHQW LQ VXSSRUW RI OHDGHUVKLS

FRQWLQXLW\

2EMHFWLYHYV $VVHVVPHQW

-HITUH\ % OLUYLVWVLYLQJ VWURQJ EXVLQHVV SHURWPBQEHBFRRYOLWKRHQWY LQFOXGH C
3HULSKHUDO ,QWHUYHQWLRQV EWVREHVIVQDQFLDO DQG RSHUDWLRQDO S

E \ UHJXODWRU\ FOLQLFDO

_ SEVDOIFLGY NER SUREXEN GHYH%%—%\?W&%E& QG HIIHFWLYHO\ H[HFXWLC

LQQRYDWLRQ PLOHVWRQHYV ODXQFKHV VXFFHVVIXOO\ LQWHJUDWLQJ
(IlHFWLYHO\ H[HFXWLQJ SULRUGWYBORSRAYW DRGFERIWWIROLR DFWLYLW
DQG FRPPHUFLDOL]DWLRQ DFWBMUWEKNUDO ,QWHUYHQWLRQV EXVLQHVV
/HDGLQJ *RYHUQPHQW $1IDLUV E%?OBABWEP N L Y LQFOX VL

LURQPHOW VWUHQJWKHQLQJ OHDGHL
PHIERQDE RUIDGL JDWTERE VXFFHVVLRQ ZLWKLQ 3HULSKHUDO ,QWHU

_6WUHQJWKHQLQJ RUJDQL]DWLRRQUPOYEBEO E FRIQW-IHY/XBR@CGHIIHFWLYH RYHU"
GHYHORSLQJ NH\ WDOHQW &RPSDQ\TV /DWLQ $PHULFD &DQDGD DQG
*RYHUQPHQW $IIDLUV WHDPV

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

$QQXDO %RQXV 3QDQ GHOGL2RY 1(2V

7DUJHW $QQXDO $FWXDO
$QQXDO  gzpuG $QQXDO
%DVH 6DODU3v D RI $SSOLFDEQ@GLYLGXDO $ZDUG
DV RI )< $QQXDO 7DUJHWVWULEX3WIRRUPD@FWXDO $%BV RI
1DPH (QG %DVH 6DOD®XDUG 3HUFHQWDJBRGLILHU$ZDUG 7DUJHW

OLFKDHO ) ODKRQH\
-RQDWKDQ 5 ORQVRQ
9DQFH 5 %URZQ
$UWKXU & %XWFKHU
-RVHSK 0 )LW]JHUDOG
'DQLHO - %UHQQDQ
-HIIUH\ % OLUYLVV

7KH DQQXDO EDVH VDTODUIHMBQG $%3 DZDUGY DUH URXQGHG WR WKH QHDUHVW WKRXVD (

7KH DPRXQW UHIOHFWYV D SURUDWHG DQQXDO ERQXV UHSUHVHQWLQJ RI WKH IX00 \
%QUHQQDQTY UHWLUHPHQW HIIHFWLYH 2FWREHU

/IRQJ THUP ,QFHQWLYHYV

2XU &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ UHYLHZV WKH GHVLJQ RI RXU /RQJ 7H
KHOS HQVXUH WKDW LW FRQWLQXHV WR VXSSRUW RXU H[HFXWLYH FRPSHQVDWLR!
REMHFWLYHV ,Q GHVLIQRXQRIJWRR WKH &RPSHQVDWLRQ &RPPLWWHH UHWDLQHG W
RSSRUWXQLWLHYV DV XQGHU WKH SULRU /7, 3URJUDP ZKLFK DUH LQWHQGHG WR U
H[HFXWLYH FRPSHQVDWLR®EZENG QPRFUDNO PWDVXUHV DQG WKH ORQJ WHUP LQWH
VWRFNKROGHUV 7KH NH\ IHDWXUHV BQSLRVE WHIFKWEDHY BIURXWXPPDUL]HG LQ WKH \

SHUIRUPDQFH %DVHG 568V RI WRWDO PL[
216* U765

SHUIRUPDQFH EDVHG 568V DUH LQWHQGHG WR FRPSOHPHQW WKH SHUIRUPDQFH R
ZKLFK DUH OLQNHG WR WKH DSSUHFLDWLRQ RI RXU VKDUH SULFH DQG WR IXUWK!
VWRFNKROGHUV 7KLV DOLJQPHQW LV DFKLHYHG E\ W\LQJ YHVWLQJ RSSRUWXQLW
VHUYH DV OHDGLQJ LQGLFDWRUV RI RXU ILQDQFLDO KW R 6 MWKRIOIGEXUR X % W KOW WH W
216* 363 DQG U765 363 KDYH D WKUHH \HDU SHUIRUPDQFH SHULRG DQG DUH GHVL:
E\ LOQOFHQWLYL]LQJ WKH DFKLHYHPHQW RI NH\ ORQJ WHUP EXVLQHVY SHUIRUPDQF}

VXFFHVV

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

7KH & RPSHQVDWLRGFRAWRIOXKWWMWR YLHZ 216* DQG U765 DV DSSURSULDWH PHDVXL
WKH\ VXSSRUW LQQRYDWLRQ VWURQJ FDSLWDO GLVFLSOLQH VXVWDLQDEOH YDO
DQG D SD\ IRU SFH RULHQWDWLRQ

216* 568V

216* SHUIRUPDQFH EDVHG 568V DOLJQ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP
VWRFNKROGHUV E\ OLQNLQJ SD\RXWV WR WKH DFKLHYHPHQW RI D NH\ ILQDQFLDO
ILQDQFLDO SODQ 3HUIRUPDQFH LV PHDVXUHG RYHU D WKUHH \HDU SHULRG ZLWl

Rl WDUJHW EDVHG RQ DFWXDO RUJDQLF QHW VDOHV JURZWK UHODWLYH WR S¢
SHUIRUPDQFH EDVHG 568V JHQHUDOO\ YHVW DW WKH HQG RI WKH WKUHH \HDU SH
RI ERWK SHUIRUPDQFH DQG FROQWLQXHG VHUYLFH UHTXLUHPHQWYV

JRU 216* 568V WKH SHUIRUPDQFH VFKHGXOH ZDV DV IROORZYV

3D\RXW
_ 7KUHVKROG SDWWXWLSDQWY HDUQ RI wDUJESWIHRYBRDQFH RI 7DUJHW
SHUIRUPDQFH EDVHG 568V LI DFWXDO RUJDQLE QHWI\BPPHY JURZWK DFKLHYHV

RIbSODQ RI WKH SODQ
7DUJHW WKUHNVKWDODERLSDQWY HDU@WDUJRWWDURKNWRI SODQ
%HORZ WKUHVKROG PD[LPRFISDURMX¥YWOUH HDUQHG RUSODQ
SHUIRUPDQFH EHORZ RI SODQ DQG RI WDUJHW VKDUHYV DUH
HDUQHG IRU SHUIRUPDQFH DW RU DERYH RI SODQ
,(QWHUSROITDNRRYY EHWZHHQ WKUHVKROG DQG PD[LPXP DUH

GHWHUPLQHG E\ VWUDLJKW OLQH LQWHUSRODWLRQ EDVHG RQ DFWXDO
SHUIRUPDQFH UHODWLYH WR SODQ

U765 568V

U765 SHUIRUPDQFH EDVHG 568V DOLJQ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP
E\ PHDVXULQJ WRWDO VKDUHKROGHU UHWXUQ UHODWLYH WR WKH 6 3 +HDOWK
SHHU FRPSDQLHV 7KLV GHVLJQ HQFRXUDJHV H[HFXWLYHV WR WKLQN OLNH VWRF
FUHDWLQJ GHFLVLRQV 3HUIRUPDQFH LV PHDVXUHG RYHU D WKUHH \HDU SHULRG

RI WDUJHW EDVHG RQ DFWXDObU765 SHUIRUPDQFH U765 SHUIRUPDQFH EDVHCGC
WKH WKUHH \HDU SHUIRUPDQFH SHULRG VXEMHFW WR WKH VDWLVIDFWLRQ RI ER
UHTXLUHPHQWYV

)JRU U765 568V WKH SHUIRUPDQFH VFKHGXOH ZDV DV IROORZV

7TKUHVKROG SIDBWWFLSDQWY HDUQ RI WDUJHW U765

SHUIRUPDQFH EDVHG 568V IRU SH'SHRIFMDWAH BMRMHUH b o F 1 R PDARXW
WKH 6 3 +HDOWK ®IKWHIVEBBEG SD\RXW T U RUEHOWILE

_ 7DUJHW SD3RNWLFLSDQWYV HDUQ RI WDUJHWMLJSWQ%WRHE'DQFH
EDVHG 568V IRU SHUIRUMSEBRHQWWXH RI WKH 63
+HDOWK & D UMD WQIGIM{ SD\RXW SHUFHQWLOH

w

_ %HORZ WKUHVKROG PD[LPRP EDURNWOUH HDUQHG PRIy FHQWLOH

SHUIRUPDQFH DW RUKSHOREZQWUOH DQG RI WDUJHW

VKDUHYVY DUH HDUQHG IRU SHUIRUPfSGRHF DQWROHERYH WKH

L, QWHUSROIDDNRRYY EHWZHHQ WKUHVKROG DQG PD[LPXP DUH
GHWHUPLQHG E\ VWUDLJKW OLQH LQWHUSRODWLRQ EDVHG RQ DFWXDO
SHUIRUPDQFH UHODWLYH WR SODQ

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

6HUYLFH 9HVWLQJ (TXLW\ O9HKLFOHV RI WRWDO PL[
6HUYLFH %DVHG 568V 1RQ 4XDOLILHG 6WRFN 2SWLRQV

6HUYLFH %DVHG 568V

6HUYLFH EDVHG 568V UHLQIRUFH SD\ IRU SHUIRUPDQFH E\ OLQNLQJ WKH XOWLPD!
VWRFN SULFH SHUIRUPDQFH ZKLOH WKH YHVWLQJ SHULRG VHUYHYV DV D UHWHQW
PDLQWDLQ D ORQJ WHUP VKDUH RZQHUVKLS SHUVSHFWLYH

_ 7LPH EDVHG YBWWWQJILQ IRXU HTXDO DQQXDO LQVWDOOPHQWY VXEMHFW WR FR
_6WRFNKROGHU DOURQYPEIPWH[HFXWLYH RZQHUVKLS DQG GLUHFWO\ DOLJQV YDO X

1RQ 4XDOLILHG 6WRFN 2SWLRQV

1RQ TXDOLILHG VWRFN RSWLRQV SURYLGH H[HFXWLYHV ZLWK WKH ULJKW WR SXU
H[HUFLVH SULFH HTXDO WR WKH VWRFN SULFH RQ WKH GDWH RI JUDQW $V D UHV
RXU VWRFN SULFH DSSUHFLDWHV IROORZLQJ WKH JUDQW GDWH GLUHFWO\ DOLJC
VWRFNKROGHU YDOXH FUHDWLRQ

_ 7LPH EDVHG YOMWWQJILQ IRXU HTXDO DQQXDO LQVWDOOPHQWYVY VXEMHFW WR FR
_ 3D\ IRU SHUIRUBDR¥HGHY YDOXH RQO\ LI RXU VWRFN SULFH LQFUHDVHV DERYH
_ ([HUFLVH 3HUMH®RELVDEOH IURP WKH YHVW GDWH WKURXJK WKH WHQWK DQQLYHU

‘H GR QRW SD\ GLYLGHQGY RQ VWRFN RSWLRQV XQYHVWHG &RPSDQ\ SHUIRUPDQFH EDVH
568V

JRU IXUWKHU GLVFXVVLRQ RI WKH SHUIRUPDQFH VKDUH SURJUDPV IRU RXU &RPSD
DZDUGV JUDQWHG SXUVXDQW WR RXU OR QAHWMBIWEDVOLFHD W V¥ B B\OXUHV S@&HEOXNAP D U
&RPSHQVDWLRQ 7DEOH DQG *UDQWYV RR G G DR} HIRQHG MER WA V BE®RE 6 WDWHPHQW

/IRQJ 7THUP ,QFHQWLYH $ZDUGV )RU 2XU 1(2V

,Q JHEUXDU\RXU &RPSHQVDWLRQ &RPPLWWHH DSSURYHG ORQJ WHUP HTXLW\ LQFH
WDUJHW YDOXHV DWINEGHE EHDRBISWRYLQJ WKHVH DZDUGVY WKH &RPSHQVDWLRQ &
UDQJH Rl H{WHUQDO PDUNHW GDWD DQG LQWHUQDO IDFWRUV LQFOXGLQJ HTXLW\
VHSDUDWHO\ HYDOXDWHG LQWHUQDO SD\ HTXL{RVE® \OZ HFKRE@ SRHRH & (2Y B PO WNKHHWR @V
DQG WKH &RPSDQ\TV RUJDQL]DWLRQDO VWUXFWXUH

7DUJHW 216* 7DUJHW U765 7RWDO /RQJ 7HUP
3HUIRUPDQFH 3HUIRUPDQFH BWRFMHUYLFH %DMHGQWLYH $ZDUG
1DPH %DVHG 568V %DVHG 568V 2SWLRQV 568V 7DUJHW 9DOXH
OLFKDHO ) ODKRQH\
-RQDWKDQ 5 ORQVRQ A A A A A

9DQFH 5 %URZQ
SUWKXU & %XWFKHU
-RVHSK 0 )LW]JHUDOG
'DQLHO - %UHQQDQ
-HITUH\ % OLUYLVV

2XU 1(2VT ORQJ WHUP LQFHQWLYH DZDHEWXHUW JUKGWHGRRY RSWLRQV KDYH DQ H[HUFL\
SHU VKDUH WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI JUDQW

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

OU ORQVRQ ZDV QRW DQ H[HFXWLYH RIILFHU DW WKH WLPH RI WKH &RPSDQ\TV ILVFDO
H[HFXWLYH RIILFHUV DQG WKHUHIRUH GLG QRW SDUWLFLSDWH LQ WKH /7, 3URJUDP (TXL\
DQQXDO HTXLW\ DZDUGY LQ WKH RUGLQDU\ FRXUVH IRU HPSOR\HHV DQG DZDUGV JUDQWH
&)2 DUH GHVFUI'DM@WE RIKBHODQ %DVHEH$ZQQGYJ7RIG GRILIQU IRUZDUG ORQJ WHUP LQFHQW
FRPSHQVDWLRQ JUDQWYV IRU 0U ORQVRQ ZLOO EH HYDOXDWHG DQQXDOO\ LQ WKH QRUPD
FRQVLVWHQW ZLWK WKH &RPSDQ\TV /7, 3URJUDP IRU LWV H[HFXWLYH RIILFHUV

oOU %UHQQDQ UHWLUHG IURP WKH &RPSDQ\ HITHFWLYH 2FWREHU $00 HTXLW\ DZDUC
ZHUH IRUIHLWHG LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH SODQ DQG DZDUG DJUHHPHQWYV

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

7KH QXPEHU Rl 216* DQG U765 SHUIRUPDQFH EDVHG 568V DQG VHUYLFH EDVHG 56¢
WDUJHW JUDQW GDWH GROODU YDOXH RI HDFK DZDUG E\ WKH FORVLQJ SULFH RI ¥
QXPEHU RI VWRFN RSWLRQV ZDV GHWHUPLQHG E\ GLYLGLQJ WKH WDUJHW JUDQW
GDWH IDLU YDOXH Rl WKH RSWLRQ DV GHWHUPLQHG6MCR BN FRRIFCSIHIRPDGHL R ) EG/E
LQ WKH IRRWQRXAPD W\R&RREHQVDRQ QI EOH

&RPSDQ\ 3HUIRUPDQFH %DVHG 568V ~ 5HVXOWV IRU 3HUIRUPC
'"HFHPEHUD

,Q )HEUXDUWKH &RPSHQVDWLRQ &RPPLWWHH FHUWLILHG SHUIRUPDQFH DQG DSSL
&RPSDC JU765 363 DQB16* 363 DV U LQ WKH WDEOH EHORZ &RQVLVWHQW ZLWK
IRU SHUIRUPDQFH SKLORVRSK\ RI WDUJHW VKDUHV U765 363DIN@GHLG*XQGHU ER)
36 EDVHG RQ SHUIRUPDQFH RYHU WKH WKHREBHWD! SHULRG HQGHG

568V (DUQHG EDVHG

RQ $FKLHYHPHQW

*UDQW RIb3HUIRUPDQFH
<HDU3HUIRUPDQFH OHWUSFKLHYHPHQW 1(2

U765 3HUFHQWLOH YXSHUFHQWLOH UDQN QIHXMDWDYH BRKRQH\
3HUIRUPDQFH 5D RWKRHWU VFRPSDQLHV LQ WKME®H 3 %URZQ
WKUHH \HDU SHULR® OWEHR®UH ,QGH[ ¢ ,\wKkxU & %XWFEKHU

'"HFHPEHUD
RI WDUJHW U765  .RVHSK 0 )LW]JHUDOG
SHUIRUPDQFH EDVHG 5684 MRUQHS HooDo

-HITUH\ % OLUYLVYV

216* $YHUDJH 216* OLFKDHO ) ODKRQH\
ZKLFK H[FHHGHG WDUJKYWQRQG %URZQ

PDILPXP JRDOV LQ LOWHHURPO, ¢ o%xwFkHU

ILQDQFLDO SOD
QbQ Q -RVHSK 0 )LW]JHUDOG

RI WDUJHW 216* ' LHO - %UHQQDQ
SHUIRUPDQFH EDVHG 568V HDU?HG
-HITUH\ % OLUYLVYV

OU ORQVRQ LV QRW LQFOXGHG LQ WKLY WDEOH DV KH ZDV QRW DQ H[HFXWLYH RIILFHU L(
S3HUIRUPDQFH EDVHG 568V HDUQHG E\ OU %UHQQDQ ZHUH SUR UDWHG GXH WR KLV UHWLU

3ULPDU\ (OHPHQWYV RI ,QGLUHFW ([HFXWLYH &RP:

‘H DOVR SURYLGH RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2V ZLWK LQGLUHFW FRPSF
OLPLWHG SHUTXLVLWHV *HQHUDOO\ RXU EHQHILWY DQG SHUTXLVLWHY DUH GHVI
E\ RXU SHHU JURXS FRPSDQLHV 7KH SULPDU\ HOHPHQWY RQGLQEREMRPBHYMB WR
DUH VXPPDUL]HG EHORZ

*HQHUDO (PSOR\HH %HQHILWYV

‘H SURYLGH HPSOR\HH EHQHILWY WR HOLJLEOH HPSOR\HHV LQFOXGLQJ RXU 1(2V
DQG WR SURYLGH FHUWDLQ ILQDQFLDO VHFXULW\ DQG SURWHFWLRQ XSRQ UHWLU
‘H DOVR RIIHU DQ (PSOR\HH 6WRFN 3XUFKDVH 30DQ WR DOO HOLJLEOH HPSOR\HH\
HPSOR\HHV PD\ SXUFKDVH VKDUHV Rl RXU FRPPRQ VWRFN DW D GLVFRXQW WR
HPSOR\HHV RXU 1(2V DUH HOLJLEOH WR SDUWLFLSDWH LQ WKH &RPSDQ\TV 8 6 H
WKH IROORZLQJ NH\ HOHPHQWY WKDW DUH JHQHUDOO\ WKH VDPH DV WKRVH SURY

_ KHDOWK DQG ZHOIDUH EHQHILWY ZLWK D FKRLFH EHWZHHQ D SUHIHUUHG SURYI
+HDOWK 6DYLQJV $FFRXQW H[HFXWLYHRIBEBUR[ERDW M Q\LGHKIHRQBXERQJIW K H
SODQ DQG FRYHUDJH VHOHFWHG

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

_ &RPSDQ\ SDLG WHUP OLIH LQVXUDQFH SROLFLHV WKDW SURYLGH D EHQHILW HT)
DQG D PD[LPXP EHQHILW FRIOCSHBWREOH XSRQ GHDWK DQG

_ D TXDOLILHG N UHWLUHPHQW SODQ ZKLFK LQFOXGHV DQ RSWLRQ WR LQYHV'
PDWFK RI XS WR Rl HOLJLEOH \LMODUHXREOMWR.QJ LQ D PD[LPXP SRVVLEOH PDWF

SHUTXLVLWHYV

,Q DGGLWLRQ RXU H[HFXWLYH RIILFHUV PD\ SDUWLFLSDWH LQ DQ DQQXDO H[HFX\
GHVLJQHG WR VXSSRUW WKH SURDFWLYH PDQDJHPHQW RI H[HFXWLYH KHDOWK ,Q
&RPPLWWHH FRQVLGHUHG WKH RYHUDOO FRVW RI WKH SURJUDP HVWLPDWHG WR
LPSRUWDQFH Rl JRRG KHDOWK WR DQ H[HFXWLYHTV DELOLW\ WR IRFXV RQ WKH VI
&RPSDQ\

‘H DOVR SURYLGH D ILQDQFLDO SODQQLQJ SHUTXLVLWH WR RXU H[HFXWLYH RIILF
ILQDQFLDO FRXQVHOLQJ DQG SODQQLQJ LQYHVWPHQW DQG UHWLUHPHQW PDQDJ!
SODQQLQJ DQG SUHSDUDWLRQ VHUYLFHV WKURXJK D VLQJOH VHUYLFH SURYLGHU
RIILFHUV EDVHG RXWVLGH Rl WKH 8 6 ZLOO EH HOLJLEOH IRU UHLPEXUVHPHQW IR
WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG WKH RYHUDOO FRVW RI WKH EHQH
WR WKH &RPSDQ\ Rl UHGXFLQJ SRWHQWLDO GLVWUDFWLRQ DVVRFLDWHG ZLWK FR

, Q WKH &RPSDRS ®DRHRQWHG FHUWDLQ VHFEXULW\ UHODWHG EHQHILWV IRU RXU
1(2v DQG RWKHU HPSOR\HHV LGHQWLILHG WR EH DW HOHYDWHG ULVN GXH WR WK
DQG GHVLJQHG WR DOLJQ ZLWK HYROYLQJ VHFEXULW\ FRQVLGHUDWLRQV ,Q DSSU
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG WKH &RPSDQ\TV RYHUDOO VHFEXULW\ U
SHUVRQQHO DQG SURWHFWLQJ WKH &RPSDQ\TV DVVHWY RSHUDWLRQV DQG UHSX)

&RPSDQ\ SDLG ILQDQFLDO SODQQLQJ IHHV &RPSDQ\ SDLG WHUP OLIH LQVXUDQFH
LQFRPH &RPSDQ\ PDWFKHV RI N 30DQ FRQWULEXWLRQV IRU RXU 1(2V &RPSDH
H[DPLQDWLRQ FRVWV DQG FHUWDLQ RVDKHUUWISRREXHG HRHW WBXIFRIRDMQ RWHYV WR W
&RPSHQVDWLRQ BhREBH

'"HIHUUHG &RPSHQVDWLRQ 3URJUDPV

'H PDLQWDLQ D 'HIHUUHG %RQXV 30DQ IRU FHUWDLQ RI RXU PDQDJHPHQW LQFOX
ZLWK WKH RSSRUWXQLW\ WR GHIHU XS WR RI WKHLU DQQXDO DZDUG XQGHU RX
HPSOR\PHQW RU DQ HOHFWHG GLVWULE XWWLLRE® RD WH H) R HDUELEH.GV LFR@IXY G DDRX S O
QDUUDWLYMRQDXWRHILHG 'HIHUUH & RRPISRQ® RIpwa mIH

SHORFDWLRQ 3URJUDP

‘H SURYLGH WLHUHG UHORFDWLRQ EHQHILWY XQGHU RXU UHORFDWLRQ SURJUDP '
ZH UHTXHVW WR PRYH LQ FRQQHFWLRQ ZLWK WKHLU FXUUHQW SRVLWLRQ RU D SU
WR UHORFDWH LQ FRQQHFWLRQ ZLWK DFFHSWLQJ D SRVLWLRQ ZLWK WKH &RPSDQ
WR VXSSRUW WKH DWWUDFWLRQ DQG UHGHSOR\PHQW Rl WRS WDOHQW :H SURYLC
UHORFDWLRQ EHQHILWY ZKLFK ZH EHOLHYH DUH LQWHJUDO WR WKH &RPSDQ\TV L
VNLOO RU H[SHULHQFH VXSSRUW WKH & R¥DSD/QL F I/ SFORQPVE W\ U\ LIYHHDI EDRVWHOMD L. RURd R XD U
UHLPEXUVHPHQW DJUHHPHQW SXUVXDQW WR ZKLFK WKH\ PXVW UHSD\ UHORFDWLF
YROXQWDULO\ WHUPLQDWH WKHLU HPSOR\PHQW RU DUH WHUPLQDWHG IRU FDXVH
RI WKH GDWH RQ ZKLFK SD\PHQWYV ZHUH ILUVW PDGH DQG IRU WHUPLQDWLRQ D
GDWHHORFDWLRQ H[SHQVHV DQG UHODWHG WD[ JURNWVHXISYFIRXGHG\ IRQ RKW 1 RRMWLQE
6XPPDU\ &RPSHQVDWQRSEIBEOH

BUR[\ 6WDWHPHQW



&RPSHQVDWVRRVVLRQ $QDO\VL

SHUVRQDO 8VH RISREFEIRUWWH

,Q DIWHU FRQVLGHUDWLRQ RI HYROYLQJ VHFXULW\ DQG WUDYHO FRQVLGHUDW
&RPPLWWHH DSSURYHG DQ LQFUHDVH LQ OU ODKRQH\TV DQQXDO SHUVRQDO XVH
DLUFUDIW WR \HDUQSBWJUHJDWH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ ,Q FRQQ
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG LQSXW IURP LWV LQGHSHQGHQW FRPS}
DQ DVVHVVPHQW RI PDUNHW SUDFWLFH 7KH %RDUG UHY LHZNWWHKUM B PDIRFD \I QR Q
DSSURSULDWH DPRXQW IRU WKH &(2TV SHUVRQDO XVH Rl FRUSRUDWH DLUFUDIW
SHUVRQDO XVH RI RXU FRUSRUDWH DLUFUDIW ZLWK SULRU DSSURYDO 7KHVH H[H
XVH Rl RXU FRUSRUDWH DLUFUDIW DQG ZH GR QRW SURYLGH WKHP ZLWK LQFRPH
LQFUHPHQWDO FRVW WR WKH &RPSDQ\ DQG GLVDOORZHG WD[ GHGXFWLRQV RI Wt
FRUSRUDWH DLUEVDIQWO@GHG LQ WK H6XPRPDQ R &R M SW R WDRRHD RSD I B E O H

2XU 3RVW (PSOR\PHQW DQG &KDQJH
LOb&RQWUROb$SUUDQJIHPHQWYV

1RQH RI RXU 1(2V KDV bQ HPSOR\PHQW DJUHHPHQW ZLWK WKH &RPSDQ\ +RZHYHU
FKDQJH LQ FRQWURO SD\PHQWYVY DQG EHQHILWY WR RXU H[HFXWLYHV XQGHU FHUW
H[HFXWLYHV WKHVH SD\PHQWY DQG EHQHILWYV IDFLOLWDWHYVY WKH RSHUDWLRQ RI
WLPH DWWHQWLRQ DQG FDSDELOLWLHYVY RQ RXU EXVLQHVYVY DQG DVVLVWV WKH &R
7KH SULPDU\ HOHPHQWY RI DQG REMHERMW HHWP BRORRPHOQ WM D/JG FKDQJH LQ FRQWUR
VXPPDUL]JHG EHORZ

([HFEXWLYH 5HWLUHPHQW 30DQ

2XU H[HEXWLYHV DUH HOLJLEOH WR SDUWLFLSDWH LQ RXU GHILQHG EHQHILW ([HF
RXU GHILQHG EHQHILW ([HFXWLYH 5HW LLUHPG @\ GIOID Y SHRWDSHEBWIQMY 30D Q

HYHUDQFH 30DQV

‘H PDLQWDLQ VHYHUDQFH SODQV IRU HOLJLEOH HPSOR\HHV LQFOXGLQJ RXU 1(2V
UHFHLYH FHUWDLQ VHYHUDQFH SD\PHQWV VXEVLGL]HG &2%5% KHDOWK EHQHILWYV
WLPH IROORZLQJ FHUWDLQ TXDOLI\LQJ WHUPLQDWLRQV RI HPSOR\PHQW )RU IXUW
DSSﬁLFDEOH WR RXU BRWHWHDWVH3IDNMHHQWY 8SRQ 7THUPLQDWLRQ RU &KQ@QJIH LQ ¢
SDJ

&KDQJH LQ &RQWURO $JUHHPHQWYV

‘H KDYH HQWHUHG LQWR FKDQJH LQ FRQWURO DJUHHPHQWYV ZLWK RXU H[HFXWLYF
HPSOR\HHV &KDQJH LQ &RQWURO $JUHHPHQWY 7KH SRVVLELOLW\ RI D FKDQJH L
UHJDUGLQJ FRQWLQXHG HPSOR\PHQW IROORZLQJ VXFK DQ HYHQW PD\ UHVXOW LQ
REMHFWLYH RI RXU &KDQJH LQ &RQWURO $JUHHPHQWV LV WR SURPRWH UHWHQWL
GHGLFDWLRQ RI RXU H[HFXWLYHV GXULQJ D SRWHQWLDOO\ FULWLFDO SHULRG H)
HOLPLQDWHG IROORZLQJ RU LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWURO 2XU &
FKDQJH LQ FRQWURO DQG D TXDOLI\LQJ WHUPLQDWLRQ ZLWKRXW FDXVH RU UHVL.
WKH FKDQJH LQ FRQWURO HYHQW FRPPRQO\ UHIHUUHG WR DV D UGRXEOH WULJJ!
YHVWLQJ RI HTXLW\ DZDUGV WR EH DFFHOHUDWHG ZKHUH WKH VXUYLYLQJ RU DFT
RXWVWDQGLQJ HTXLW\ DZDUGYV

JRU IXUWKHU GLVFXVVLRQ RI RXU &KDQJH LQ &RQWURO $JUHHPHQWY DQG RWKHU
FKDQJH LQ FRQWURO DQG RU WHUPLQDWLRQ RI HPSOR\PHQW WULJJHUV SD\PHQW)
1(2V XQGHU WKH IRUHJRLQJ SOHDVH VHHRMHQWDLDWD BV \\PH QW & \WTRED AN UIRYX QD WL

&RQWURO » &KDQJH LQ &REMMUR QLU BRlPSHmMMYV

3UR[\ BWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV

&ODZEBRRLFLHV

2XU &8RPSHQVDWLRQ &RPPLWWHH DGRSWHG HIIHFWLYH 1RYHPEHU WKH %R
B3ROLF\ WKH 'RGG )UDQN &ODZEDFN 3ROLF\ WR FRPSO\ ZLWK ILQDO UXOHV UHTX
DQG &RQVXPHU 3URWHFWLRQ $FW DQG WKH 6(& DQG WKH DSSOLFDEOH 1<6( OLVW
3ROLF\ SURYLGHV IRU WKH PDQGDWRU\ UHFRXSPHQW RI HUURQHRXVO\ DZDUGHG 1
RI DQ DFFRXQWLQJ UHVWDWHPHQW ,Q VXFK DQ HYHQW WKH &RPSDQ\ ZRXOG VHH
DZDUGHG LQFHQWLYH EDVHG FRPSHQVDWLRQ SDLG WR DSSOLFDEOH H[HFXWLYHV
KDYH EHHQ DZDUGHG EDVHG RQ WKH UHVWDWHG ILQDQFLDO UHVXOWY VXEMHFW
DQG DSSOLFDEOH ODZ

2XU &RPSHQVDWLRQ &RPPLWWHH KDV DOVR DGRSWHG SROLFLHV VHSDUDWH IURP
3ROLF\ UHJDUGLQJ WKH UHFRYHU\ Rl VKRUW DQG ORQJ WHUP LQFHQWLYH FRPSH:
H[HFXWLYH LQ WKH HYHQW RI H[HFXWLYH PLVFRQGXFW RU JURVV GHUHOLFWLRQ F
&RPSDQ\ SROLF\ DQG FDXVHG VLJQLILFDQW KDUP WR WKH &RPSDQ\ ,Q VXFK DQ H
DSSOLFDEOH ODZ WKH &RPSDQ\ PD\ VHHN UHLPEXUVHPHQW RI DOO RU D SRUWLR!
SDLG ZLWKLQ D FHUWDLQ WLPH SHULRG DQG RU UHFRYHU\ Rl DOO RU D SRUWLRQ
H[HFXWLYH RYHU ZKLFK WKH &RPSDQ\ UHWDLQV FRQWURO ZKHWKHU VXEMHFW WF
FRQGLWLRQV VXEMHFW WR DQG LQ DFFRUGDQFH ZLWK WKH WHUPV Rl WKH SROLF

YRU D GLVFXVVLRQ RI RWKHU UHFRYHU\ DQG IRUIHLWXUH SURYLVLRQV UHODWLQJ
EHQHILWY SURYLGHG WR RXU BfORADMWLHRWQDERRIBMBPY WHYH 'LVFORVXUHV WR WKH
&RPSHQVDWLRQ 7DEOH DQG *UD QWD ERDE® OL@ M® WD B ZIDW GWRWDJH ] bdd:0DQ

U H V SLHFH/D \

([HEXWLYH 6WRFN 2ZQHUVKLS *XLGHOLQ

2XU H[HFXWLYHYVY DUH UHTXLUHG WR KDYH D VLIJQLILFDQW SHUVRQDO LQYHVWPHQ
VKDUHV RI RXU FRPPRQ VWRFN 2XU %RDUG KDV VHW VWRFN RZQHUVKLS JXLGHOL
QXPEHU RI VKDUHV Rl &RPSDQ\ VWRFN HTXDO LQ YDOXH WR DW OHDVW WKH IROO

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

([HFXWLYHV DUH UHTXLUHG WR FRPSO\ ZLWK WKH JXLGHOLQHYV DW DOO WLPHV +F
GRHYRW PHHW RU H[FHHG WKH DSSOLFDEOH JXLGHOLQH WKH H[HFXWLYH LV H[SH
QHW VKDUHV UHFHLYHG XSRQ HDFK YHVWLQJ RI DQ HTXLW\ DZDUG RU H[HUFLVH R
H[FHHGHG )RU SXUSRVHV Rl GHWHUPLQLQJ FRPSOLDQFH ZLWK WKH JXLGHOLQHV
FRPSDQ\ EHQHILW SODQV DUH LQFOXGHG LQ WKH DJJUHJDWH QXPEHU RI VKDUHV
VKDUHV LQFOXGLQJ VHUYLFH EDVHG 568V DQG SHUIRUPDQFH EDVHG 568V XQYH'
RI YHVWHG ULQ WKH PRQH\V VWRFN RSWLRQV DUHR® R WQLRRER G\M @& H HK P RTCRAN RUDW |
FRPSOLDQFH ZLWK WKHVH JXLGHOLQHY RQ DQ DQQXDO EDWRXW &V2 R} QMK Bl OGD R/\W KR-
1(2V ZHUH LQ FRPSOLDQFH ZLWK WKHVH JXLGHOLQHYV

/DERQVLGHUDWLRQV

7KH &RPSDQ\ GRHV QRW SURYLGH WD[ JURVV XSV IRU RXU H[HFXWLYHV H[FHSW II
JHQHUDOO\ DSSOLHVY WR DOO HPSOR\HHV HOLJLEOH WR UHFHLYH UHORFDWLRQ EF
&RPSHQVDWLRQ &RPPLWWHH EHOLHYHV LW LV LQWHJUDO WR WKH &RPSDQ\TV DEL
VNLOO RU H[SHULHQFH VXSSRUW WKH &RPSDQ\TV FRPSHWLWLYH SRVLWLRQ
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&RPSHQVDWVRRVVLRQ $QDO\VL

SFFRXQWLQJ 4RQVLGHUDWLRQV

7KH &RPSDQ\ DFFRXQWYV IRU VWRFN EDVHG FRPSHQVDWLRQ LQ DFFRUGDQFH ZLWK
ZKLFK UHTXLUHV WKH &RPSDQ\ WR UHFRJQL]JH FRPSHQVDWLRQ H[SHQVH IRU VKDU
DQG RWKHU IRUPV RI HTXLW\ FRPSHQVDWLRQ )$6% $6& 7RSLF LV WDNHQ LQWF
LQ GHWHUPLQLQJ WR XVH D SRUWIROLR DSSURDFK WR HTXLW\ JUDQWYVY DZDUGLQ.
DzZDUGV

(TXLW\ $ZDUG *UDQW 3ROLF\ DQG 3UDFW

8QGHU (RXUW\ $ZDUG *UDIUNM QWOLRN HTXLW\ DZDUGV WR RXU H[HFXWLYHV DUH DSS
IROORZV

$QQXDO HTXLW\ DZDUGV LI DQ\ IRU RXU HPSOR\HHV LQFOXGLQJ RXU H[HFXWLY
&RPSHQVDWLRQ &RPPLWWHH DW D UHJXBDRIOR¥FKHEXOWGE WP AWHWLXEOLF UHOHEL
HDUQLQJYVY 6XFK DZDUGV DUH HIIHFWLYH RQ WKH GDWH RI DSSURYDO RU IRU DC

1HZ KLUH SURPRWLRQ UHWHQWLRQ DQG RWKHU VSHFLDO RU DG KRF DZDUGV IF
DSSURYHG E\ RXU &4RPSHQVDWLRQ &RPPLWWHH 1HZ KLUH RU SURPRWLRQ DZDU(C
WKH ILUVW WUDGLQJ GD\ RI WKH PRQWK IROORZLQJ ERWK WKH GDWH RI KLUH R
DQG RWKHU VSHFLDO RU DG KRF DZDUGV IRU RXU H[HFXWLYH RIILFHUV DUH HIIH
IROORZLQJ DSSURYDO

6WRFN RSWLRQV DUH JUDQWHG ZLWK DQ H[HUFLVH SULFH HTXDO WR WKH FORVL
JUDQW DQG

BULRU WR DSSURYLQJ DQ\ HTXLW\ DZDUGYVY LQFOXGLQJ VWRFN RSWLRQV RXU &F
SRVVLEOH LPSDFW RI DQ\ PDWHULDO QRQSXEOLF LQIRUPDWLRQ RQ WKH YDOXH
&RPPLWWHH GRHV QRW JUDQW HTXLW\ DZDUGV LQ DQWLFLSDWLRQ RI WKH UHOH
&RPSDQ@GRHV QRWWHRIHHOHDVH RI PDWHULDO QRQSXEOLF LQIRUPDWLRQ EDVHG R

'QVLGHU 7BRGLB\J

7KH &RPSDQ\ KQVLBGIU WUDGLEOVMRFRIOLEDGLQJ 3ROLF\V ZKLFK JRYHUQV WKH SXUF
GLVSRVLWLRQV RI &RPSDQ\ VHFXULWLHYV E\ RXU GLUHFWRUV RIILFHUV HPSOR\HF
GHVLIJQHG WR IDFLOLWDWH FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV UXOHV D
2XU SROLF\ GHVLJQDWHY FHUWDLQ UHJXODU SHULRGY GLFWDWHG E\ WKH UHOHD
IRU LQGLYLGXDOV LQ LQIRUPDWLRQ VHQVLWLYH SRVLWLRQV LQFOXGLQJ GLUHFW
WLPH DGGLWLRQDO WUDGLQJ UHVWULFWLRQV PD\ EH LPSRVHG LQ OLJKW RI PDWH
H[HFXWLYH FRPPLWWHH PHPEHUV LQFOXGLQJ RXU 1(2V DUH IXUWKHU UHTXLUHG
IURP RXU *HQHUDO &RXQVHO 7KH IXOO0 WH[W RI WKH 6WRFN 7UDGLQJ 3ROLF\ LV I
5HSRUW RQ )RUP . IRU WHKAHPEBUMHQGE®GGLWLRQ ZLWK UHJDUG WR WKH &RPSI
LWV RZQ VHFXULWLHV LW LV WKH &RPSDQ\TV SROLF\ WR FRPSO\ ZLWK WKH IHGHL
OLVWLQJ UHTXLUHPHQWYV

3URKLELWLRQ RQ 30HGJLQJ DQG +HGJLQ
9DOXH RI 2XU &RPPRQ 6WRFN

2XU H[HFXWLYHV LQFOXGLQJ RXU 1(2v DQG GLUHFWRUYV DUH SURKLELWHG IURP
HQJDJLQJ LQ WUDQVDFWLRQV GHVLIQHG WR UKHGJHV WKH YDOXH RI RXU FRPPRQ
FROODWHUDO IRU D ORDQ ([DPSOHV RI KHGJLQJ DQG SOHGJLQJ WUDQVDFWLRQV '
FRVW FROODUV DQG IRUZDUG VDOH FRQWUDFWYVY DQG XVH RI VWRFN DV PDUJLQ W
H[HFXWLYHV RU GLUHFWRUV LV HQJDJHG LQ KHGJLQJ RU SOHGJLQJ DUUDQJHPHQYV

3UR[\ BWDWHPHQW



&RPSHQVD®RRRLWWWBRUW

7KH &RPSHQVDWLRQ &RPPLWWHH KDV U RRIPHEAHEBY D W G REL VIRXAXWN/E RMK IR EQ PROWLIVL Q
LQ WKLV 3UR[\ 6WDWHPHQW ZLWK PDQDJHPHQW DQG EDVHG RQ VXFK UHYLHZ DQG
KDV UHFRPPHQGHG WR R X & RPSBHIQF MWKIDRD WLKH X WWHARQL R QDO L\QRO XGHG LQ WKLV
6WDWHPHQW DQG LQFRUSRUDWHG LQWR RXU $QQXDO 5HSREMPRAUKRUP . IRU WK

7KLY &RPSHQVDWLRQ &RPPLWWHH 5HSRUW GRHV QRW FRQVWLWXWH VROLFLWLQJ
LQFRUSRUDWHG E\ UHIHUHQFH LQWR DQ\ RWKHU ILOLQJ RI WKH &RPSDQ\ ZLWK WK
VSHFLILFDOO\ LQFRUSRUDWHYV WKLV 5HSRUW E\ UHIHUHQFH LQWR DQRWKHU ILOLC

7+( &203(16%$7,21 &200,77((

(OOHQ 0 &EOHW
'DYLG & +DELJHU
-HVVLFD / OHJD
&KHU\O 3HJIXV
&KULVWRSKH 3 :HEHU

&KULVWRSKH 3 :HEHU ZDV DSSRLQWHG WR WKH &RPSHQVDWLRQ &RPPLWWHH RQ
WKH GHFLVLRQV GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
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5LVN $VVHVVRKOW RI
&ERPSHQVDWLRQ 3URJUDPYV

'LWK WKH DVVLVWDQFH Rl WKH VHQLRU PHPEHUV RI RXU *OREDO &RPSHQVDWLRQ
H[HFXWLYH RIILFHUV DQG WKH &RPSHQVDWLRQ &RPPLWWHHTV LQGHSHQGHQW FR
JHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH SHUIRUPHG D ULVN DVVHVVPHQW RI R
SROLFLHVY WR HYDOXDWH ZKHWKHU WKHLU GHVLJQ RU RSHUDWLRQ FUHDWHV DQ\
QDWXUH

2XU ULVN DVVHVVPHQW LQFOXGHG WZR ZRUN VWUHDPV 7KH ILUVW IRFXVHG RQ HC
PDIJQLWXGH RI ULVNV DFURVYV WKH &RPSDQ\TV EXVLQHVY DUHDV WR DVVHVV ZKHW
PLWLIJDWH RU HIDFHUEDWH WKRVH ULVNV 7KH VHFRQG IRFXVHG RQ FRPSHQVDWL
E\ PDQDJHPHQW DQG UHYLHZHG E\ 6HPOHU %URVV\ H[DPLQHG SRWHQWLDO ULVNV
SHUIRUPDQFH EDVHG LQFHQWLYH FRPSHQVDWLRQ DUUDQJHPHQWY $V SDUW RI W
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG DPRQJ RWKHU IDFWRUV WKH PL[ RI IL
RI VKRUW DQG ORQJ WHUP LQFHQWLYHV WKH PL[ RI ORQJ WHUP HTXLW\ YHKLFOF
SHUIRUPDQFHbPHWULFVY PHDVXUHPHQW SHULRGY DQG SD\RXW WLPLQJ WKH XVH
LQFHQWLYHY DZDUG VL]H YHVWLQJ VFKHGXOHV DQG SHUIRUPDQFH DQG RWKHU V
RWKHU LOQFHQWLYH RSSRUWXQLWLHY DQG WKHLU IHDWXUHV 7KH DVVHVVPHQW D«
UHFRYHU\ SROLFLHV LQFOXGLQJ XQGHU RXU 'RGG )UDQN &ODZEDFN 3ROLF\ DQG (¢
VWRFN RZQHUVKLS JXLGHOLQHV DQG SURKLELWLRQV RQ KHGJLQJ DQG SOHGJLQJ

)LQDOO\ WKH &RPSHQVDWLRQ &RPPLWWHH HYDOXDWHG WKH UHVXOWYV RI WKH HQ
DVVHVVPHQWY RQ D FRPELQHG EDVLV DQG RQ D EXVLQHVV DUHD E\ EXVLQHVV DU
GLVFXVVLRQ ZLWK PDQDJHPHQW WKH &RPSHQVDWLRQ &RPPLWWHH FRQFOXGHG W
FRPSHQVDWLRQ SURJUDPV GR QRW FUHDWH ULVNV WKDW DUH UHDVRQDEO\ OLNHC
&RPSDQ\

3UR[\ BWDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

6 XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH WDEOH EHORZ VXPPDUL]JHVY WKH WRWDO FRPSHQVDWLRQ IRU HDFK RI RXU 1(2
DQG JRU D QDUUDWLYH GHVFULSWLRQ RI PDWHULDO IDFWRUV KHOSIXO WR X

WDEMHORRU SOHDVH R SHIHDWLRQ 'LVFXVWHRWLREQROWKIW 3UR[\ 6WDWHPHQ
QDUUDWLYH WR WKLV WDEOH

&KDQJH LQ
3HQVLRQ
9DOXH DQG
1RQTXDOLILHG
1RQ (TXLW\ 'HIHUUHG
6WRFN 2SWLR@FHQWLYHBREBBQVDWLRHOO 2WKHU

6DODU\ $ZDUGV $ZDUG¥RPSHQVDWLRQ@DUQLQIRPSHQVDWLRQ 7RWDO
1DPH DQG 3ULQFLSDO<GRDALWLRQ

OLFKDHO ) ODKRQH\

&KDLUPDQ RI WKH %RDUG
3UHVLGHQW DQG
&KLHI ([HFXWLYH 2IILFHU

-RQDWKDQ 5 ORQVRQ
(IHFXWLYH 9LFH 3UHVLGHQW
DQG &KLHI )LQDQFLDO 2IILFHU

9DQFH 5 %URZQ

6HQLRU 9LFH 3UHVLGHQW
*HQHUDO &RXQVHO DQG

&RUSRUDWH 6HFUHWDU\

SUWKXU & %XWFKHU

([HFEXWLYH 9LFH 3UHVLGHQW
DQG *URXS 3UHVLGHQW
OHG6XUJ DQG $VLD 3DFLILF

-RVHSK 0 )LW]JJHUDOG

([HEXWLYH 9LFH B3UHVLGHQW
DQG *URXS 3UHVLGHQW
&DUGLRYDVFXODU

'DQLHO - %UHQQDQ

YRUPHU ([HFXWLYH 9LFH
3UHVLGHQW DQG &KLHI
JLQDQFLDO 2IILFHU

-HIIUH\ % OLUYLVV
(IHFXWLYH 9LFH 3UHVLGHQW

DQG 3UHVLGHQW 3HULSKHUDO
,QWHUYHQWLRQV

7KH DPRXQWY LQ WKLV PROXIPRW DB DPRXQW FDOFXODWHBYE\ \SJRDJWD\WLLR JHEKNKD U\ ZKHQ \
VDODULHYVY FKDQJHG 7KHVH ILIXUHV GLIIHU IURP WKRVH LQ WKH &RPSHQVDWLRQ 'LVFEXVV
DPRXQWYV DSSURYHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH IRU

7KH DPRXQWV LQFOXGHG LQ WKH U6WRFN $ZDUGVV FROXPQ UHSUHVHQW WKH DJJUHJDWH

SHUIRUPDQFH EDVHG 568V JUDQWEG XQGHU RXU /7,3 DV HIITHFWLYH RQ WKH UHVSHFW
7KHVH YDOXHV KDYH EHHQ GHWHUPLQHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF
7KH DWWDLQPHQW RI WKH SHUIRUPDQFH PHWULF IRU SHUIRL LV EDVHG RQ HLWEKBUGHC

765 Rl RXU FRPPRQ VWRFN UHODWLYH WR WKH 765 RI WKH FRPPRQ VWRFN RI WKH RWKHU
RYHU D WKUHH \HDU SHUIRUPDQFH DQG VRYWUFE WHWIHRIG\RDU LISH RRWRDAFH DQG VHUYLF]
DFWXDO 216* SHUIRUPDQFH DJDLQVW WKH ILQDQFLDO SO DROLG VHIQHG BOIW RRG' IEFKPEBUQJ

YJRU DGGLWLRQDO LQIRUPDWLRQ ZLWK UHVSHFW WR WKHVH SHUIRUPDQFH EDVHG 568
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([HEXWLYH &RPSHQVDWL

VH 5SHODWLYH 7RWDO 6KDUHKROGHU 5HW bD( 2UJDQLF 1HW 6DOHV *URZWK 3HUIRUPL
3URJIbRQ s bpdd UHVSHFWLYHO\

7KH JUDQW GDWH IDLU VYVODOXIHUIWKADQFH EDVHG 568V ZDV GHWHUPLQHG XVLQJ D ORQWH
PHWKRGROQRIOL]LQJ WKH IROORZLQJ NH\ DVVXPSWLRQV

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

7KH U765 SHUIRUPDQFH PHWU&F SRUIWKWPADQFH EDVHG 568V LV D PDUNHW FRQGLWLRQ DV
7RSLFb %HFDXVH WKHVH DZDUGYV GR QRW KDYH SHUIRUPDQFH FRQGLWLRQV DV GHILQH
QR PD[LPXP JUDQW GDWH IDLU YDOXHV WKDW GLIIHUS6XPRPMD WAKE&RIDIHQYDERHSMIHDHEDHQ W H G

7KH JUDQW GDWH ILC 216* SHUIRUPDQFH EDVHG 568V ZDV GHWHUPLQHG EDVHG RQ PDQELC
WKH &RPSDQ\TV ILQDQFLDO SODQ IRU 216* DVVXPLQJ WDUJHW DFKLHYHPHQW RI WKH 216
SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWt} WDUJHW 216* SHUIRUPDQFH EDVHG 568V D'

GDWH DVVXPLQJ DFKLHYHPHQW RI WKH KLJKHVW OHYHO RI SHUIRUPDQFH DV UHTXLUHG VW
IRWKH SHULRG IMIKWR XJIK "HFF HUQVWHDG RWWHQE& X K#H16* 363 SHUIRUPDQFH

SHULRG RI '"HFHPE DW RU DERRHWKHHQDQFLDO SODQ DUH DV IROORZV IRU OU O0DK
0OU %URZQ IRU OU %XWFKHU IRU OU )LW]JIJHV OU ORQVRQ GLGRIRWUUHKEEL
216* SHUIRUPDQFH EDVHG 568V LQ DQG DOO HTXLW\ DZDUGV LQFOXGLQJ SHUIRUPDQT
ILVFDO \HDU ZHUH IRUIHLWHG RQ KLV UHWLUHPHQW IURP WKH &RPSDQ\ HIIHFWLYH 2F\

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

JRU PRUH LQIRUPDWLRQ UHJDUGLQJ WKH VW SN DY BIEGMWZ/HRI UBIDIMPHY DIMHREQ $ZRIG V 7DEO|
YRU D PRUH GHWDLOHG GHVFULSWLRQ RI WKH DVVXPSWLRQV XVHG LQ GHWHSIPHRVBJ JUD:(
VHHRWH .» 6WRFN ,QFHQWLYH WRRIZXEROYRIO BODWMG ILQDQFLDO VW B FRH REKQWH\Q Q@ POX G H
5HSRUW RQ JRUP . IRU WHFHPHEBWHQGHG

7KH DPRXQWV LQFOXGHG LQ WKH U2SWLRQ $ZDUGVV FROXPQ UHSUHVHQW WKH DJJUHJDW
GXULQJ HDFK Rl DQG XQGHU RXU /7,3 RQ WKH GDWH RI JUDQW 7KHVH YDOXHV KDYH
DFFRUGDQFH ZLWK )$6% $6& 7RSLF YRU D PRUH GHWDLOHG GHVFULSWLRQ Rl WKH DVV:
YDOXHV RI VWRFN RSWLR QO HDYVGRMWHE LO 6WRFN ,QFHQWLYH WRGRXXEKE U R B LSEIDQNG
ILQDQFLDO VWDWHPHQWYVY LQFOXG HIGRQW VRKP)RBP R XU | RQ QMEAH B-EHL b Q GRE PRUH
LQIRUPDWLRQ UHJDUGLQJ WKH VWRFN RSW SRG D\ZBEW ¥ HRJ BDQ\Y HeDVORQ$ZDIMG Y 7DEOH

$PRXQWV LQ WKH ULIRQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQV FROXPQ UHSUHVHQW F
WR RXU 1(2V SDLG LQ WKH IROORZLQJ \HDU 6XFK DPRNQUMMRBREVEOGEIHUUHG XQGHU WKF

JRU IXUWKHU LQIRUPDWLRQ$@i3)9UMBUL®V VBIBHK R UMW THK P b, ROBOQTIXOHOL ILHG 'HIHUUHG
&RPSHQVRWLERMIHDJA UHVSHFWLYHO\

7KH DPRXQWYV VKRZQ LQ WKH U&KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQTXDOLILHG '"HIHUUHG
FKDQJH LQ WKH DFWXDULDO SUHVHQW YDOXH RI WKH DFFXPXODWHG EHQHILW XQGHU RXU
PHDVXUHPHQW GDWH XVHG IRU ILQDQFLDO VWDWHPHQW UHSRUWLQJ SXUSRVHV ZLWK UHV
DV FRPSDUHG WR WKH SULRU UHWLUHPHQW SODQ PHDVXUHPHQW GDWH 0U ORQVRQ EHFCL
5HWLUHPHQW 30DQ DV RI -DQXDU\ $V VXFK WKH DPRXQW GLVFORVHG IRU KLP LQ Wt
DFFXPXODWHG EHQHILW XQGHU WKH SODQ

30HDVH VHH WKH QDUUDWLYH D Q GH LLHGHIBWIH IS QI IR IR WY QSRHINHD\E BVAR-RWEDIBPFQR UH LQIRUPDWLRQ
UHJDUGLQJ WKH DFFUXHG EHQHILWYV IRU HDFK 1(2 XQGHU WKLV SODQ IFRHDHPRRXGV LV LQF
FRPSHQVDWLRQ HDUQLQJY EHFDXVH WKHUH ZHUH QR DERYH PDUNHW RU SUHIHUHQWLDO

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

7KH DPRXQWV VKRZM® IWKH U$00 2WKHU &RPSHQVDWLRQV FRO X FR PERIQHRPBRVHG RI WKH

ODWEFK &\VEHUVHFX2MYMUVHDYV 5HORFDWLRQ
N 7HUP /LINLQDQFLDIQG 'LILWD[BHQVHY LQFOXGLQURWDO $00 2WKHU
30DQ$LUFUDQW XUDQEEDQQLQIRQLWRUULRBODWHG 7D[ *URWKKSRPSHQVDWLRQ
1DPH D E F G H | J
OLFKDHO ) ODKRQH\ A
-RQDWKDQ 5 ORQVRQ A A
9DQFH 5 %URZQ n n
$UWKXU & %XWFKHU n
-RVHSK 0 )LW]JJHUDOG n n
-HITUH\ % OLUYLVV n n
‘DQLHO - %UHQQDQ A A A
P $PRXQWV LQ WKH UODWFK N 30DQ V FROXPQ UHSUHVHQW PDWFKLQJ FRQWULEXWLR

R XU N SHWLUHPHQW 6DYLQJV 30DQ $00 LQGLYLGXDO DQG PDWFKLQJ FRQWULEXWL|
YHVWHG XSRQbFRQWULEXWLRQ

E 0U ODKRQH\ LV SHUPLWWHG UHDVRQDEOH SHUVR)W®R XVHSRURXD U R QSRIIM\NW BIDOMH FUD |
LQFUHPHQWDO FRVW WR XV EXW KH LV QRW HQWLWOHG WR UHLPEXUVHPHQW E\ XV IRL
DWWULEXWDEOH WR KLV SHUVRQDO XVH RI WKH FRUSRUDWH DLUFUDIW OU ODKRQH\TV
ODKRQH\ RQ VRPH IOLJKWYV DQG DQ\ LQFUHPHQWDO FRVWYV DVVRFLDWHG ZLWK VXFK JX
DJJUHIJDWH SHUVRQDO XVH DPRXQW )URP WLPH WR WLPH ZH PD\ SHUPLW IDPLO\ PHPE
VXFK RIILFHUV RQ EXVLQHVVY WUDYHO DERDUG RXU FRUSRUDWH DLUFUDIW ,Q ou )
PHPEHUV RQ D VLQJOH EXVLQHVV IOLJKW ZKLFK UHVXOWHG LQ QR LQFUHPHQWDO FRV\

7KH DPRXQW UHIOHFWHG LQ WKH U$LUFUDIWY FROXPQ UHSUHVHQWYV WKH DJJUHJDWH L
ODKRQH\ RI RXU FRUSRUDWH DLUFUDIW DV ZHOO DV DQ\ LQFUHPHQWDO FRVWV DVVRFL
EXVLQHVYVY WUDYHO :H FDOFXODWH WKH LQFUHPHQWDO FRVW WR XV E\ GLYLGLQJ WKH
FRUSRUDWH DLUFUDIW E\ WKH QXPEHU RI LQ IOLJKW KRXUV GXULQJ WKH \HDU 7KH UH\
E\ WKH QXPEHU RI KRXUV IORZQ IRU SHUVRQDO XVH E\ WKH H[HFXWLYH RIILFHU GXULRQ.
I10\LQJ WKH DLUFUDIW WR DQG IURP ORFDWLRQV IRU SHUVRQDO XVH 2XU FRUSRUDWH I
‘H GR QRW LQFOXGH WKH IL[HG RSHUDWLQJ FRVWY VXFK DV SLORW VDODU\ JHQHUDO
FDOFXODWLRQ 7KH LQFUHPHQWDO FRVW GRHV QRW LQFOXGH DPRXQWY DWWULEXWDEC
LQ DV D UHVXOW RI GLVDOORZHG GHGXFWLRQV UHODWHG WR SHYRBRQDWKKHWH XQGHU
UHIOHFWHG DPRXQWYV H[FOXGH Rl GLVDOORZHG FRUSRUDWH LQFRPH WD[ GHGXHF
FRUSRUDWH DLUFUDIW GXULQJ WKH \HDU E\ OU ODKRQH\ DQG LQ GLVDOORZHG FR
OU )LW]JIJHUDOGTV IDPLO\ PHPEHU XVH

F $PRXQWV LQ WKH U7HUP /LIH ,Q'VW RI LPSXWHRBE@RRB® O\ SDLG WHUP OLIH LQVXUDQF!
WR RXUb1(2V

¢ $PRXQWV LQ WKH U)LQDQFLDO 30DQQLQJYVY FROXPQ UHIOHFW IHHV SDLG WR D VHUYLFH
DYDLODEOH IRU RXU H[HFXWLYH RIILFHUV LQFOXGLQJ RXU 1(2V 7KH SURJUDP SURYLG
LQYHVWPHQW DQG UHWLUHPHQW PDQDJHPHQW LQVXUDQFH SODQQLQJ DQG LQFRPH W
VLQJOH VHUYLFH SURYLGHU IRU 8 6 EDVHG H[HFXWLYH RIILFHUV ([HFXWLYH RIILFHUV
UHLPEXUVHPHQW

H $PRXQWV LQ WKH &\EHUVHFXULW\ DQG 'LJILWDO ORQLWRULQJV FROXPQ FRQVLVW RI WK
IHHV SDLG WR D WKLUG SDUW\ VHUYLFH SURYLGHU IRU F\EHUVHFXULW\ DQG GLJLWDO F
H[HFXWLYH RIILFHUV LQFOXGLQJ RXU 1(2V DQG RWKHU HPSOR\HHV LGHQWLILHG WR E|
PD\ GLIIHU DPRQJ H[HFXWLYH RIILFHUV EDVHG RQ HOLJLELOLW\ DQG WKH SHULRG GXUL
ILVFDO ,Q WKH FDVH Rl 0U ODKRQH\ WKHVH VHUYLFHY DOVR LQFOXGH OLPLWHG P|

" 0U %XWFKHU KDV FRQWLQXHG WR UHFHLYH EHQHILWY LQ FRQQHFWLRQ ZLWK KLV SULR
WR WKH &RPSDQ\TV KHDGTXDUWHUYV LQ ODVVDFKXVHWWYV LQ 7KHVH EHQHILWY DUH
LQFUHPHQWDO FRVW WR WKH &RPSDQ\ DQG UHIOHFW DPRXQWY DFFUXHG IRU SD\PHQW
DSSOLFDEOH 7KH DPRXQW LQ WKH U2YHUVHDVY 5HORFDWLRQ ([SHQVHV LQFOXGLQJ U
LQ WD[ SD\PHQWYVY DQG WD[ UHODWHG VHUYLFHV DQG IRU WD[ JURVYV XSV HDFK Ut

7 $PRXQWV LQ WKH U2WKHUV FROXPQ FRQVLVW RI WKH FRVWV RI PLVFHOODQHRXV JLIWV
ZKHUHbDSSOLFDEOH

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

oU %UHQQDQ UHWLUHG IURP WKH &RPSDQ\ HITHFWLYH 2FWREHU +LV DQQXDO LQFH(
SURUDWHG EDVHG RQ VHUYLFH WKURXJK KLV UHWLUHPHQW GDWH ,Q DFFRUGDQFH ZLWK
HTXLW\ DZDUGY JUDQWHG WR 0U %UHQQDQ LQ ILVFDO \HDU ZHUH IRUIHLWHG XSRQ KL
YHVWHG
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([HEXWLYH &RPSHQVDWL

*UDQWYV RI 30DQ %DVHG $zZzDUGYV 7DEOH

7KH WDEOH EHORZ SUHVHQWYV LQIRUPDWLRQ UHJDUGLQJ DEBBI®WGUDQWHE XQGH!
LQFOXGLQJ WKRVH SXUVXDQW WRUWRKUPHORFSDEKRDVYH 3URJUDPV GHNEHBHHWKWH \HDU

JRU D GHVFULSWLRQ RI PDWHULDO IDFWRUV KHOSIXO IRU XQGHUWWMBQGLQJ W
WKERPSHQVDWLRQ 'LVFXVWHRWLREQROWKIW 3UR[\ 6WDWHPHQWDED®H WKH QDUUDWL

$00 2WKHOO 2WKHU *UDQW
6WRFN 2SWLRQ 'DWH

$ZDUGV $ZDUGVIHUFLY®BILU 9DOXH
(VWLPDWHG )XWXUH 3D\ROWNA XIMEHG )XWXUH BPARKWM pEny RIU %DVHEI 6WREN

1RQ (TXLW\ ,QFHQWLYKQGHU (TXLW\ . QFHQWKKI o Fx ULWBUKEH RI DOG
30DQ $zDUGV 30DQ $ZDUGY  R| gWREQGHUO\ZSWLRQ2SWLRQ
*UDQW 'DWHKUHVKRDBUJHWD[LPXP 7KUHVKROGJHM[LPXP RU 8QLWZSWLRO¥DUGY $2DUGVY
1DPH 'DWH $SSURYHG 6K

OLFKDHO ) ODKRQH\ ~

-RQDWKDQ 5 ORQVRQ *

9DQFH 5 %URZQ A

$UWKXU & %XWFKHU ~»

-RVHSK 0 )LW]JJHUDOG"

‘DQLHO - %UHQQDQ ~

-HITUH\ % OLUYLVV n

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

7KH DPRXQWV LQ WKHVH FROXPQV UHIOHFW WDUJHW $%W% PR HLPK P \S QFR XM U BAQOKRHUG VWOKHY H
XQGHU WK#$%3 7KH PD[LPXP SRVVLEOH SD\B¥V  GHWWHMWDUJHW SD\RXW UHSUHVHQWL
RI' L DPPRI RIWKH WDUJHW SD\RXW EDVHGPRWERBGD QL | DOMII ® RKH WDUJHW
SD\RXW EDVHG RQ LQGLYLGXDO SHUIRUPDQFH REMHFWLYHV 7KH DFW%DB Q \D RRISERW WHD® Q +
XQGHU WKH ULRQ (TXLW\ ,QFHQWLYH 30D Q 6XPPHHIQ \KRW ERQV IFW QRSIDY B)BOWMEE GLWLRQD O
LQIRUPDWLRQ DERPUME WXAG D GLVFXVVLRQ RI KRZ WKHVH DPRXQSKR DW H? B Ul WV HUPEQW GY K\D
$QQXDO %RIAY SHHId UHVSHFWLYHO\
7KH DPRXQWV LQ WKHVH FROXPQV UHIOHFW WKUHVKROG WDUJHW ©5Q868 MQBX®* VKDUH L\
363 7KH WDUJHW SHUIRUPDQFH EDVHG 568V DZDUGHG XQGHU WKHVH SURJD\D B0 ZWURH JUL
RXU DQQXDO UHYLHZ SURFHVV DQG ZHUH DZDUGHG XQGHU RXU /7,3 DV HIIHFWLYH RQ
UHJDUGLQJ WKH DZDUGV WR RXU 1(PV65X®6AXDQ®W1LR3IBXUSOHDVH VHH IRRWQRWHY DQG
EHORZ

'LWK WKH H[FHSWLRQ RI WKH DZDUGYV JUDQWHG WR 0U ORQVRQ RQ -XO\ LQ FRQQHF!
3UHVLGHQW DQG &)2 ZKLFK JUDQWYV ZHUH DSSURYHG E\ WKH &RPSHQVDWLRQ &RPPLWWH|
&RPPLWWHH DSSURYHG WKH D2BIEG X LY\ bV KZLW\K CCE OWDR)GVE® DY B\ R |

7KH DPRXQWV LQ WKHVH FROXPQV UHIOHFW WKH QXPEHU RI VHUYLFH EDVHG 568V DQG VV
/7,3 DV LQ HIIHFW RQ WKH DSSOLFDEOH JUDQW GDWH GXULQJ ILVFDO \HDU

7KH DPRXQWV LQ WKLV FROXPQ KDYH EHHQ GHWHUPLQHG LQ DFFRUGDQFH ZLWK )$6% $6&

6XPPDU\ &RPSHQVDWRIRQ GHEGHLSWLRQ Rl WKH DVVXPSWLRQV XVHG LQ GHWHUPLQLQJ Wk
DZDUGV EHJLQQLIDI RQ SDJIH

7KHVH DZDUGV ZHUH JUDQWHG SXBYXBRW/ KWHR WXUHVKROG DZDUG OHYHO UHSUHVHQWYV W
IRU HDFK DZDUG WKDW D SDUWLFLSDQW PD\ UHFHLYH EDVHG RQ SHUIRUPDQFH ZKLFK LV
DZDUGHG XQGHU WKH SURJUDP 7KH PD[LPXP VKDUH LVVXDQFH IRU HDFK DZDUG LV RI
DZDUGHG XQGHUWAEGH363 )RU DGGLWLRQDO LQIRUFBPWRREY MERDOWGRXBXVVLRQ RI KRZ WKH
DUH GHWHUPLQHG SGHDYDM V¥H 7TRWDO 6KDUHKROGHU 5HWXRQ@ SBEIUHRUPDQFH 6KDUH 3URJ
7KHVH DZDUGVY ZHUH JUDQWHG X8V IO W KHRWKXUHVKROG DZDUG OHYHO UHSUHVHQWYV Wk
IRU HDFK DZDUG WKDW D SDUWLFLSDQW PD\ UHFHLYH EDVHG RQ SHUIRUPDQFH ZKLFK LV
568V DZDUGHG XQGHU WKH SURJUDP 7KH PD[LPXP VKDUH LVVXDQFH IRU HDFK DZDUG LV

EDVHG 568V DZDUGHG XQTGEHUSBBKHRU DGGLWLRQDO LQIRURDGLRES DERX DN RXWFXVVLRQ RI

WKHVH DPRXQWY DUH GHWHUPL2Q@HBQEPHBEWHEDIOH YV *URZWK 3HUIRQPDEIFH 6 KDUH 3URJUDF
7KHVH DZDUGV ZHUH JUDQWHG DV SDUW RI RXU DQQXDO UHYLHZ SURFHVV DQG DZDUGHG
UHVSHFWLYH GDWH RI JUDQW G HORDDARGV ZHIDH) WHIGHWSRULRU WR KLV PLG \HDU SURPRWLF
3UHVLGHQW DQG &)2 DQG ZHUH QRW SDUW RI WKH /7, 3URJUDP IRU H[HFXWLYH RIILFHUV

7KHVH DZDUGYV ZHUH JUDQWHG LQ FRQQHFWLRQ ZLWK OU ORQVRQTV PLG \HDU SURPRWLR
HITHFWLYH -XO\

oOU %UHQQDQ UHWLUHG IURP WKH &RPSDQ\ HITHFWLYH 2FWREHU $FFRUGLQJO\ KLV
FRPSHQVDWLRQ ZDV SURUDWHG EDVHG RQ VHUYLFH WKURXJK KLV UHWLUHPHQW GDWH $
\HDU ZHUH IRUIHLWHG LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH SODQ DQG DZDUG DJULI

1DUUDWLYH 'LVFORVXUH WR 6XPPDU\ &RI
DQG *UDQWV RI 30DQ %DVHG $ZDUGV 7D

7KH IROORZLQJ SURYLGHV LQIRUPDWLR Q$DPEBR X W8 HMUK R UPIDIOFW RKRXH 3URJUDPV DQ

/7,3 SXUVXDQW WR ZKLFK RXU 1(2V ZHUH DZDUGHG VKRUW DQG ORQJ WHUP L
DQG GHWDLOHG LQ WKH WDEOHV DERYH )RU DGGLWLRQDO LQIRUPDWLRQ UHJDUG
DQG SURJUDPV WR RXUSIBD\LI) &R SHQVDWLRQ 'LVFXVWHRWLREQOD@® WEKYV 3UR[\ 6W
EHJLQQLQJ Bb SDJIH

$QQXDO %RQXV 30DQ

7KH $%3 LV DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPRWWBHE ITRP SODO@XQDUHD
WRIFHPEHUD *HQHUDOO\ DOO 8 6 VDODULHG HPSOR\HHVY QRW HOLJLEOH IRU
FRPSHQVDWLRQ SODQV DQG FHUWDLQ LQWHUQDWLRQDO HPSOR\HHV VHOHFWHG IF
$%3 SURYLGHG WKH\ KDG FRPSOHWHG DW OHDVW WZR IXO0 PRQWKV RI VHUYI
JHQHUDOO\ PXVW EH HPSOR\HG ZLWK XV RQ WKH GDWH WKDW SD\PHQWY DUH PDG
+RZHYHU LQ WKH HYHQW RI GHDWK RU UHWLUHPHQW RU FHUWDLQ LQYROXQWDU\

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

GHVFULEHG LAWXHSDUWLFLSDQWY PD\ UHFHLYH WKHLU DQQXDO ERQXV IRU WKH
SHUFHQWDJH RI WKH \HDU WKH SDUWLFLSDQW ZDV HPSOR\HG E\ XV DQG HOLJLEOI
WZR PRQWKY RI HOLJLELOLW\ EXW OHVV WKDQ D IXOO \HDU$ %8 FR@ DUSU RADD WHIE I
EDVLV

7DUJHW $ZDUG 2SSRUWXQLW\

(OLJLEOH SDUWLFLSDQWY DUH SURYLGHG ZLWK D WH% 3 HSDHNYVE R DYRD \BKQYEWQ Y
KLV RU KHU EDVH VDODU\ )RU DWHLWFXWVDLRIUB| RABKSHRUWXQLWLHVQBUYRGXIO2V S
7DUJHW $ZDUG 2BOBUWHKIDQAXDO %RQXV 30DQ $ZDUGVRQ B@HlEmME@d2 YUHY EHFWLY HO\

&RPSDQ\ SBHUIRUPDQFH '"HWHUPLQHY $SSOLFDEOH )XQGLQJ 3H

&RPSDQ\ )LODQFLDO OHWUILRBQ GRAG WHKHW3W DQWHU \HDU HQG D VLQJOH &RPSDQ\ ZlI

'LVWULEXWLRQ 3HUFHQWDJH LV GHWHUPLQHG E\ WKH &RPSDQ\TV SHUIRUPDQFH D
$SSOLFDEOH 'LVWULEXWLRQ 3HUFHQWDJH UHSUHVHQWY WKH SRUWLRQ RI HDFK S|
EDVHG RQ WKH &RPSDQ\TV SHUIRUPDQFH DJDRRQW X RPSHQNIBDWURKRYV&RRBELWWHH VH(
$GMXVWHG 1HW 6DOHV $GMXVWHG (36 DQG $GMXVWHG 2,0 DV RX DQ\ OHYH
DQG UHVSHFWLYHOW%WXBOVR LQFOXGHG DQ (6* PRGLILHU FRQVLVWLQJ RI HPSOI
HQYLURQPHQWDO VXVWDLQDELOLW\ JRDOV DQG D TXDOLW\ PRGLILHU FRQVLVWI
WKH &RPSDQ\TV SHUIRUPDQFH DJDLQVW VXFK JRDOV FRXOG LQFUHDVH RU GHFUH
LQ WKH FDVH RI WKH (6* PRGLILHU RU UHGXFH WKH $SSOLFDEOH 'LVWULEXWLRQ
PRGLILHU

&RPSDQ\ OHWULFW)RHUIISXIGRVHYV RIWBRBXYGMXVWHG 1HW 6DOHV LV FDOFXODWHG RQ

EDVLV WKDW H[FOXGHV WKH LPSDFW RI IRUHLJQ FXUUHQF\ IOXFWXDWLRQV ZKLFK
QHW VDOHV IURP DFTXLVLWLRQV FRPSOHWHG DIWHU WKH HVWDEOLMKPHQW RI WK
$GMXVWHG (36 HTXDOV DGMXVWHG QHW LQFRPH ORVV GLYLGHG E\ ZHLJKWHG DY
SHUIRUPDQFH \HDU DGMXVWHG QHW LQFRPH ORVV HTXDOV *$$3 QHW LQFRPH O
*$$3 QHW LQFRPH LQFOXGLQJ EXW QRW OLPLWHG WR DPRUWL]DWLRQ H[SHQVH

LPSDLUPHQW FKDUJHV DFTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW FKDUJHV FU
LPSDLUPHQWY UHVWUXFWXULQJ DQG UHVWUXFWXULQJ UHODWHG QHW FKDUJHV |
FUHGLWV (XURSHDQ 8QLRQ OHGLFDO 'HYLFH 5HJXODWLRQ (8 0'5 LPSOHPHQWDYV
FKDUJHV GHIHUUHG WD[ HDPSHQGHVF EM\@H IWWY LWHPV DQG LLL $GMXVWHG 2,0 U
DGMXVWHG RSHUDWLQJ LQFRPH *$$3 UHYHQXH OHVV FRVW RI JRRGV VROG OHVV
LWHPV FRQVLVWHQW ZLWK WKRVH H[FOXGHG WR GHWHUPLQH $GMXVWHG (36 DV L

JRU D GLVFXVVLRQ RI WKH &RPSDQ\ OH$#%H3 WPOQGHWYV RIQGKH DMKHHIJDWH ERQXV S|
LQGLYLGXDO SHUIRUPDQFH FR$®%R QS QMDRHRVIAH7 HUP , @EOH®BMIHY H v

SHODWLYH 7TRWDO 6KDUHKROGHU 5HWXUQ 3H
URJUDP

2XU U765 363 LV DGPLQLVWHUHG XQGHU RXU /7,3 DV HIITHFWLYH DW WKH WL
XQGHU WKH SURJUDP 7KH U765 SHUIRUPDQFH EDVHG 568V DZDUGHG XQGHU WKH |
ERWK WKH &RPSDQ\ SHUIRUPDQFH FULWHULD D QG 65H363 FHX EMHEMUWR DOFE H O HWID!
HYHQW RI FHUWDLQ TXDOLI\LQJ WHUPLQDWLRQV GLVFXVVHG EHORZ 2XU H[HFXWL
SDUWLFLSDWH WD6WRHB3 ZKLFK LV DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPLYV
SHUII?EIJPDQFH EDVHG 568V DZDUGHGSWR RWU VIKRQLQHUP ,QFHQWLYH $ZDUGV )RU :
RQ siH

&RPSDQ\ 3BHUIRUPDQFH &ULWHULD

JRU D GLVFXVVLRQ RI WKH &RPSDQ\ SHUIRUPD/@BEH3 63 L SGHID DHRQKEHA H UPK HQ FHQW L Y
$ZDUGV )RU 2RO 15(BVH

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

&DOFXODWLRQ RI 765 DQG 3 HWKHIQTGIS0IR B MUK R BFRORBA b DQG HDFK RWKHU FRPSDC

+HDOWK &DUH ,QGH[ IRU WKH WKUHH \HDU SHUIRUPDQFH SHULRG LV GHWHUPLQHGC
&KDQJH LQ 6WRFN 3ULFH 'LYLGHQGYV 3DLG %HILQQLQJ 6WRFN

7KH FKDQJH LQ VWRFN SULFH LV GHWHUPLQHG E\ VXEWUDFWLQJ WKH EHJLQQLQJ
RQH VKDUH RI FRPPRQ VWRFN IRU WKH WZR FDOHQGDU PRQWKYV SULRU WR WKH ElI
HQGLQJ VWRFN SULFH WKH GDLO\ DYHUDJH FORVLQJ SULFH RI RQH VKDUH RI FRP
WKH SHUIRUPDQFH SHULRG 7KH GLYLGHQGYV SDLG DUH WKH WRWDO RI DOO FDVK
GXULQJ WKH SHUIRUPDQFH SHULRG

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
IRU WKH IXO0O WKUHH \HDU SHUIRUPDQFH SHULRG 2XU SHUFHQWLOH SHUIRUPDQF
UDQNLQJ YHUVXV WKDW RI WKH RWKHU FRPSDQLHV LQ WKH 6 3 +HDOWK &DUH ,
FRPSDQLHV LQ WKH 6 3 +HDOWK &DUH ,QGH[ PLQXVY RQH DQG LL VXEWUDFWLC

6HUYLFH &ULWHULD

*HQHUDOO\ XQGHIV&BK3H63 H[FHSW ZLWK UHVSHFW WR WHUPLQDWLRQ RI HPSOR\PF}
GLVDELOLW\ RU LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWABBO3 6I3QDIIEFW KDV H D\
/7,3 D SDUWLFLSDQW PXVW EH HPSOR\HG ZLWK XV RQ 'HFHPEHU WR EH HOL
VWRFN LQ UHVSHFW RI KLV RU KHU U765 SHUIRUPDQFH EDVHG 568V DV WR ZKLFK
KDYH EHHQ VDWLVILHG

JRU LQIRUPDWLRQ UHJDUGLQJ SRWHQWLDO SD\PHQWYV XSRQ FHUWDLQ WHUPLQDW
FKDQJH LQ FRQWUR®GWSH@RMNDMHOVIDHBPHQWY 8SRQ 7HUPLQBWLSﬁ]HRU &KDQJH LQ &RQ

2UJDQLF 1HW 6DOHYV *URZWK 3HUIRUPDQFH 61

2XU 216* 363 LV DGPLQLVWHUHG XQGHU RXU /7,3 DV HIITHFWLYH DW WKH WLF

XQGHU WKH SURJUDRDTXMHY Rl 216* SHUIRUPDQFH EDVHG 568V YHVW XSRQ WKH VD

&RPSDQ\ SHUIRUPDQFH FULWHULD DQG VHIYA*F316 B UVWENMHBW QYRHDFWKEHUDWLRQ

FHUWDLQ TXDOLI\LQJ WHUP B®PW QR\Q\D G LADRRWOMG/ LSS RQ 7THUPLQR@ ISBJHRU &KDQJ

2XU H[HFXWLYHV LQFOXGLQJ RXU 1(2V ZHUH HOL2UBO368R ZKDFW LLAL SBWHQX Y B/Hi

RXU &RPSHQVDWLRQ &RPPLWWHH )RU2D6G LSHXNRVUAFROQRH VERNHG 568V DZDUGHG Wi
SOHDVH VHRIQJ 7THUP ,QFHQWLYH $ZDRG\SPEH 2XUb1(2V

&RPSDQ\ 3BHUIRUPDQFH &ULWHULD

JRU D GLVFXVVLRQ RI WKH &RPSDQ\ SHUIRU PG E 13 63U LS/DHHUDIRGE XMHZH P W K H
,QFHQWRGHVBRQJ 7HUP ,QFHQWLYH $zZDRG\spRHMED 1(RVSHEWLYHO\

6HUYLFH &ULWHULD

*HQHUDOO\ XQGHUBNIKB3 H[FHSW ZLWK UHVSHFW WR WHUPLQDWLRQ RI HPSOR\PH
GLVDELOLW\ RU LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQIMBRB6B@®EBBPKKADVH D\
/7,3 D SDUWLFLSDQW PXVW EH HPSOR\HG ZW\WKEKVHRQJ'IHFMHP BMHRJUHFHLYH VKDUHYV
VWRFN LQ UHVSHFW R2 Ko*VSRIW IRWWWPDQFH EDVHG 568V DV WR ZKLFK WKH SHUIRUPD
SURJUDP KDYH EHHQ VDWLVILHG

JRU LQIRUPDWLRQ UHJDUGLQJ SRWHQWLDO SD\PHQWV XSRQ FHUWDLQ WHUPLQDW
FKDQJH LQ FRQWUR®GWHIWDMHOVAHHPHQWY 8SRQ 7HUPLQBRWLRIIMRU &KDQJH LQ &RQ

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

$PHQGHG DQG 5HVWDWHG /IRQJ THUP ,QFHQWL

(PSOR\HHV GLUHFWRUV DQG RWKHU LQGLYLGXDOV ZKR SURYLGH VHUYLFHV WR X!
&RPSHQVDWLRQ &RPPLWWHH DUH LQ D SRVLWLRQ WR PDNH D VLIJQLILFDQW FRQW
DUH HOLJLEOH IRU DZDUGV XQGHU RXU /17,3

7KH SXUSRVH Rl WKH EURDG EDVHG HTXLW\ LQFHQWLYH DZDUG RSSRUWXQLWLHYV
DWWUDFW UHWDLQ HQJDJH DQG IRFXV NH\ HPSOR\HHV DQG RWKHU HOLJLEOH SD
YDOXH E\ UHZDUGLQJ WKHP IRU WKH LQFUHDVHG SHUIRUPDQFH RI RXU FRPPRQ VYV
LV DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPLWWHH DQG SURYLGHV IRU WKH J
VWRFEN UHVWULFWHG VWRFN XQLWY RSWLRQV WR DFTXLUH RXU FRPPRQ VWRFN

W\SHV Rl DZDUGV VXEMHFW WR DWWDLQPHQW RI SHUIRUPDQFH FRQGLWLRQV 2XU
RSWLRQV RU 6$5V DQG WKH LVVXDQFH RI LQ WKH PRQH\ RSWLRQV RU 6$5V DQG L
DQG SD\PHQWV WR DQ\ LQGLYLGXDO ZLWKLQ D JLYHQ \HDU DV ZHOO DV FHUWDLQ

*HQHUDOO\ WKH 568V JUDQWHG WR RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2V YHVW
ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW VXEMHFW WR FRQWLQXHG VHUYLFH
RSWLRQV YHVW LQ IRXU HTXDO DQQXDO LQVWDOOPHQWY VXEMHFW WR FRQWLQXI
H[SLUH RQ WKH WHQWK DQQLYHUVDU\ RI WKH GDWH RI JUDQW

&HUWDLQ 6HSDUDWLRQV J)URP 6HUYLFH

*HQHUDOO\ H[FHSW ZLWK UHVSHFW WR WHUPLQDWLRQ RI HPSOR\PHQW GXH WR U
ZLWK D FKDQJH LQ FRQWURO LQ HDFK FDVH DV GHVFULEHG LQ WKH DSSOLFDEOH
WR WKH HIWHQW QRW YHVWHG LPPHGLDWHO\ SULRU WR WKH FHVVDWLRQ RI HPSO
H[HUFLVHG DW VXFK WLPH UHPDLQ H[HUFLVDEOH IRU WKH OHVVHU RI RQH \HDU R
DzDUG )XUWKHU LQ WKH HYHQW RI D WHUPLQDWLRQ IRU UFDXVHV GHILQHG DV F
IRU D IHORQ\ RU PLVFRQGXFW RU GLVKRQHVW\ WKDW LV KDUPIXO WR WKH &RPSI
UHDVRQV WKDW FDVW VXFK GLVFUHGLW RQ WKH LQGLYLGXDO DV WR MXVWLI\ LPP
GHWHUPLQHG LQ WKH &RPSHQVDWLRQ &RPPLWWHHTYV VROH GLVFUHWLRQ DOO RX
VWRFN RSWLRQV ZKHWKHU YHVWHG RU XQYHVWHG WHUPLQDWH LPPHGLDWHO\ X

JRU D GLVFXVVLRQ RI RXU SODQV DQG DUUDQJHPHQWY XQGHU ZKLFK D FKDQJH LC
WULJJHUV SD\PHQWV RU EHQHILWV LQFOXRBWGDWXDO 3D\PHQHVHOSRIQVHHIPLQDW I
&RQWRURODIH3IRWHQWLDO SD\PHQWYV WRQRXW M2FKLOODQV RU DUUDQJHPHQWYV DUF
WDEOHV EHJLQQILBHJ RQ SDJH

(TXLW\ $ZDUGYV

'LWK UHVSHFW WR RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2V RXU &RPSHQVDWLRQ &
RSSRUWXQLWLHV XQGBURMDP DW WDUJHW U765 SHUIRUPDQFH EDVHG 568V
SHUIRUPDQFH EDVHG 568V VWRFN RSWLRQV DQG VHUYLFH EDVHG 568V 7KH
568V JUDQWHGYH@W LQ IRXU HTXDO DQQXDO LQVWDOOPHQWY EHJLQQLQJ RQ WKH
VXEMHFW WR FRQWLQXHG VHUYLFH RQ HDFK DSSOLF D ESOHU WH\L WY LEHIS G D WW LIRMS HY
6HUYLFH U765 DQG 216* SHUIRUPDQFH EDVHG 568V W\SLFDOO\ YHVW XSRQ VDWLV
VHUYLFH FULWHULD DW WKH HQG RI WKH WKUHH \HDU SHU IRTPDMFBIZOHWGIVR BD GRIUV
RXU 1(2V SOHBRQH YHUP ,QFRIQWDIHV

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

2XWVWDQGLQJ (TXLW\ $ZMHDEYGDIMD FIOV D O

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ ZLWK UHVSHMRMESRVRRYVWRGG L C
XQYHVWHG UHVWULFWHG VWRFNHXGIPEMURU HDFK 1(2 DV RI

2SWLRQ $ZDUGV 6WRFN $ZDUGV
(TXLW\
J,QFHQWLYH  (TXLW\
30DQ ,QFHQWLYH

$ZDUGV 30DQb$ZDUGV

1XPEHUDBRI ODUNHW RU
ODUNHWBQHDUQHGD\RXWb9DOXH

1XPEHUbRI 9DOXHbRI 6KDUHV RI 8QHDUQHG

1XPEHUDbRI 1XPEHUDbRI 6KDUHVbRWBKDUHVbRBQLWVbDREKDUHY 8QLWYV
6HFXULWLHY 6HFXULWLHYV 8QLWVDbRI 8QLWVDWRKHU 5LJKWV RU 2WKHU
8QGHUO\LQJ 8QGHUO\LQJ2SWLRQ 6WRFNb7KDOWRFNbWKDW7KDW 5LJKWV 7KDW
8QH[HUFLVHG8QH[HUFLVHG[HUFLVH 2SWLRQ+tDYHb1IRW +DYHb1IRWDYHb1RW +DYH 1RW
2SWLRQV 2SWLRQV BULFH[SLUDWLRQ@HVWHG 9HVWHG 9HVWHG 9HVWHG
1DPH *UDQWb' MWW FLVDEOBQH[HUFLVDEOH ‘DWH
OLFKDHO ) A
ODKRQH\ A
N
N
N
N
-RQDWKDQ A
5 ORQVRQ A

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

2SWLRQ $ZDUGV 6WRFN $ZDUGV
(TXLW\
,QFHQWLYH
30DQ (TXLW\
$ZDUGV ,QFHQWLYH

1XPEHUbRI3BODQb$ZDUGV

8QHDUQHG ODUNHW RU

ODUNHWG6KDUHV 3D\RXWb9DOXH

1XPEHUbRI 9DOXHbRB8QLWVbRW®I 8QHDUQHG

1XPEHUDbRI 1XPEHUDbDRI 6KDUHVbRU6KDUHVDbRWZWKHU 6KDUHV 8QLWYV
6HFXULWLHY 6HFXULWLHV 8QLWVDbRI 8QLWVbRISLIKWYV RU 2WKHU
8QGHUO\LQJ 8QGHUO\LQJ2SWLRQ 6WRFNb7KDBMWVRFNbWKDWKDW 5LJKWV 7KDW
8QH[HUFLVHG8QH[HUFLVHGHUFLVH 2SWLRQ+DYHb1RW +DYHb1IRWDYHb1RW +DYH 1RW
2SWLRQV 2SWLRQV BULFH[SLUDWLR@HVWHG 9HVWHG 9HVWHG 9HVWHG
1DPH *UDQWb'J/HWUFLVDEOBQH[HUFLVDEOH 'DWH
9DQFH 5 A
%URZQ A
N
N
SUWKXU & A
% XWFKHU A

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

2SWLRQ $ZDUGV 6WRFN $ZDUGV
(TXLW\
,QFHQWLYH
30DQ (TXLW\
$ZDUGV ,QFHQWLYH

1XPEHUbRI3BODQb$ZDUGV

8QHDUQHG ODUNHW RU

ODUNHWG6KDUHV 3D\RXWb9DOXH

1XPEHUbRI 9DOXHbRB8QLWVbRW®I 8QHDUQHG

1IXPEHUDbRI 1XPEHUDbRI 6KDUHVbRU6KDUHVDbRWWKHU 6KDUHV 8QLWYV
6HFXULWLHY 6HFXULWLHYV 8QLWVbRI 8QLWVbRISLIKWYV RU 2WKHU
8QGHUO\LQJ 8QGHUO\LQJ2SWLRQ 6WRFNb7KDBWRFNbWKDWKDW 5LJKWV 7KDW
8QH[HUFLVHG 8QH[HUFLVHGHUFLVH 2SWLRQ+DYHb1IRW +DYHbIRWYHb1IRW +DYH 1RW
2SWLRQV 2SWLRQV BULFH[SLUDWLR@HVWHG 9HVWHG 9HVWHG 9HVWHG
1DPH *UDQWb'O/HWUFLVDEOBQH[HUFLVDEOH '‘DWH

-RVHSKbO
JLW]JHUDOG

'DQLHO -
%UHQQDQ

N

N

N

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

2SWLRQ $ZDUGV 6WRFN $ZDUGV
(TXLW\
,QFHQWLYH
30DQ (TXLW\
$ZDUGV ,QFHQWLYH

1XPEHUbRI3BODQb$ZDUGV

8QHDUQHG ODUNHW RU

ODUNHWG6KDUHV 3D\RXWb9DOXH

1XPEHUbRI 9DOXHbRB8QLWVbRW®I 8QHDUQHG

1IXPEHUDbRI 1XPEHUDbRI 6KDUHVbRU6KDUHVDbRWWKHU 6KDUHV 8QLWYV
6HFXULWLHY 6HFXULWLHYV 8QLWVbRI 8QLWVbRISLIKWYV RU 2WKHU
8QGHUO\LQJ 8QGHUO\LQJ2SWLRQ 6WRFNb7KDBWRFNbWKDWKDW 5LJKWV 7KDW
8QH[HUFLVHG 8QH[HUFLVHGHUFLVH 2SWLRQ+DYHb1IRW +DYHbIRWYHb1IRW +DYH 1RW
2SWLRQV 2SWLRQV BULFH[SLUDWLR@HVWHG 9HVWHG 9HVWHG 9HVWHG
1DPH *UDQWb'O/HWUFLVDEOBQH[HUFLVDEOH '‘DWH
-HITUH\b % 2

OLUYLVV

N

N

$00 VWRFN RSWLRQV DUH QRQ TXDOLILHG VWRFN RSWLRQV DQG YHVW LQ IRXU HTXDO DQ
WKH GDWH RI JUDQW VXEMHFW WR FRQWLQXHG VHUYLFH RQ HDFK DSSOLFDEOH YHVWLQJ

8QOHVV RWKHUZLVH QRWHG DOO VHUYLFH EDVHG 568V YHVW LQ IRXU HTXDO DQQXDO LQ"
GDWH RI JUDQW VXEMHFW WR FRQWLQXHG VHUYLFH RQ HDFK DSSOLFDEOH YHVWLQJ GDW

8QOHVV RWKHUZLVH QRWHG WKH DPRXQWYV UHIOHFWHG LQ WKLV FROXPQ DUH EDVHG RQ
WUDGLQJ GD\ARLFK ZDV

,Q )HEUXDUNDFK RI RXU 1(2V H[FHSW IRU 0U ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH RIILFH
SHUIRUPDQFH EDVHG 568V XQGHU RXU 216* 363 2XU 216* SHUIRUPDQFH ZDV RYHU
WKH WKUHH \HDU SHULRG WKDW HQGHG 'HFHPEHU WKHERRBERYDOWLRQ RHREPPXDMWHH G
WKDW SXUVXDQW WR WKRIWHBEY¥ RI WRKIHWKH WDUJHW QXPEHU RI 216* SHUIRUPDQFH EDVF
WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP 7KHVH DZDUGV ZHUH VHWWOHG LQ )}
363 0U %YUHQQDQ UHFHLYHG D SURUDWHG QXPEHU RI SHUIRUPDQFH EDVHG 568V EDVHG F
UHIOHFWHG LQ WKH WDEOH

,Q )HEUXDUWHDFK RI RXU 1(2V H[FHSW IRU OU ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH RIILFI
SHUIRUPDQFH EDVHG 568V XQGHU RXU U765 DAB DK W'RIH B & FHSQMW ORMWPDYQH- MR DOO FRPSD
WKH 6 3 +HDOWK &DUH ,QGH[ RYHU WKH SHUIRUPDQFH F\FOH FRPSULVLQJ WKH WKUHH
$FFRUGLQJO\ LQ )HBAUKKHDWRPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKDW5S88¥XDQW WR

RI WKH WDUJHW QXPEHU RI U765 SHUIRUPDQFH EDVHG 568V KDG EHHQ HDUQHG EDVHG RQ
7KHVH DZzDUGV ZHUH VHWWOHG LQ )HEUXDU\ ,Q DFFRUGDQFH ZLWK WKH U765 363

SHUIRUPDQFH EDVHG 568V EDVHG RQ KLV UHWLUHPHQW GDWH ZKLFK DPRXQW LV UHIOHF)

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

,Q )HEUXDUWHDFK RI RXU 1(2V H[FHSWZRR DDV RV PQ@ H[HFXWLYH RIILFHU DW VXFK WLPH
SHUIRUPDQFH EDVHG 568V XIBGHBB3RXQ DFFRUGDQFH ZLWK WKH 6(& UXOHV WKH QXPEHU R
VKRZQ UHSUHVHQWY WKH QXPEHU RI XQLWY WKDW POEDEHHE RUQWEH P RLPKPHEHHIRUPDQF
6(& UXOHV UHTXLUH WKDW WKH PD[LPXP QXPEHU RI XQLWYVY EH GLVFORVHG EHFDXVH WKH
EDVHG RQ DFWXDO UHVXOWY XQGHU WKH SHUIRUPDQFH FRQGLWLWRYRRBKPIEH WZR \HDU

LQVWHDG RI WKURXJK WKH HQG RI WKH SHUIRUP ZQ@WNHESNZIHRH) RQK'HH MHPEHW DQG PD|
RI SHUIRUPDQFH XQGHU WKH SURJUDP

,Q )HEUXDUWHDFK RI RXU 1(2V H[FHSW IRU OU ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH RIILFI
SHUIRUPDQFH EDVHG 568V XIBGBB3RXQ DFFRUGDQFH ZLWK WKH 6(& UXOHV WKH QXPEHU R
VKRZQ UHSUHVHQWY WKH QXPEHU RI XQLWWHWEBWbPDEDEHHE RUQWEBH PIRLPXP SHUIRUPDQF
6(& UXOHV UHTXLUH WKDW WKH PD[LPXP QXPEHU RI XQLWYVY EH GLVFORVHG EHFDXVH WKH
EDVHG RQ DFWXDO UHVXOWY XQGHU WKH SHUIRUPDQFH FRQGLWLWRQYRRBKWIEH WROQH \HDU

LQVWHDG RI WKURXJK WKH HQG RI WKH SHUIRUP ZQVNHE 8 MZIHRHE RMK HH PMDREIHHW DQG PD|
RI SHUIRUPDQFH XQGHU WKH SURJUDP

,Q )HEUXDUWHDFK RI RXU 1(2V H[FHSW IRU 0U ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH RIILF|
SHUIRUPDQFH EDVHG 568V XEHHIBLRXD DFFRUGDQFH ZLWK 6(& UXOHV WKH QXPEHU RI SH
VKRZQ UHSUHVHQWY WKH QXPEHU RI XQLWWHWEBWbPDEADEHHE RUQWEBH PIRLPXP SHUIRUPDQF
6(& UXOHV UHTXLUH WKDW WKH PD[LPXP QXPEHU RI XQLWYV EH GLVFORVHG EHFDXVH WKH
EDVHG RQ DFWXDO UHVXOWY XQGHU WKH SHUIRUPDQFH FRQGLWLWRYRRBKVPIEH WZR \HDU

LQVWHDG RI WKURXJK WKH HQG RI WKH SHUIRUP ZQ@W~VHES&NZIHRH) RQK'HH MHPEHW DQG PD|
RI SHUIRUPDQFH XQGHU WKH SURJUDP

,Q )HEUXDUWHDFK RI RXU 1(2V H[FHSW IRU OU ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH RIILFI
SHUIRUPDQFH EDVHG 568V XTB&HH3BLRXY DFFRUGDQFH ZLWK 6(& UXOHV WKH QXPEHU RI SH
VKRZQ UHSUHVHQWY WKH QXPEHU RI XQLWWHWEBWbPDEADEHHE RUQWEBH PIRLPXP SHUIRUPDQF
6(& UXOHV UHTXLUH WKDW WKH PD[LPXP QXPEHU RI XQLWYVY EH GLVFORVHG EHFDXVH WKH
EDVHG RQ DFWXDO UHVXOWY XQGHU WKH SHUIRUPDQFH FRERRODBUWWLWRY RRBKWIEKH WROQH \HDU

LQVWHDG RI WKURXJK WKH HQG RI WKH SHUIRUP ZQVNHE 8 MZIHRHE RMK HH PMDREIHHW DQG PD|
RI SHUIRUPDQFH XQGHU WKH SURJUDP

2Q -X0\ OU ORQVRQ ZDV JUDQWHG VWRFN DZDUGV LQ FRQQHFWLRQ ZLWK KLV SURP
(DFK Rl WKH 568 DQG QRQ TXDOLILHG VWRFN RSWLRQ DZDUGV IRU OU ORQVRQ YHVW LQ IF
ILUVW DQQLYHUVDU\ Rl WKH JUDQW GDWH

2Q 0D\ 0U %XWFKHU ZDV JUDQWHG VWRFN DZDUGV LQ FRQQHFWLRQ ZLWK KLV SURF
3UHVLGHQW OHG6XUJ DQG $VLD 3DFLILF 7KH 568 DQG QRQ TXDOLILHG VWRFN RSWLRQ D?Z
DQQXDO LQVWDOOPHQWY EHJLQQLQJ RQ WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI HDFK

OU )LW]JHUDOG ZDV JUDQWHG DQ HTXLW\ LQFHQWLYH DZDUG LQ WKH IRORYRQDOGRQ TXDC
LQVWDOOPHQWDbBRQ -DQXDU\ LQ FRQQHFWLRQ ZLWK KLV RIITHU RI HPSOR\PHQW DV W|
,QWHUYHQWLRQDO &DUGLRORJ\

0OU %UHQQDQ UHWLUHG IURP WKH &RPSDQ\ HIIHFWLYH 2FWREHU 8SRQ UHWLUHPHQV
%UHQQDQ LQ ILVFDO \HDU DOO RXWVWDQGLQJ QRQ TXDOLILHG VWRFN RSWLRQV KHOC
RXWVWDQGLQJ 568 DZDUGV EHFDPH IXOO\ YHVWHG ZLWK VHWWOHPHQW GHIHUUHG XQWLC
HDFK FDVH LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH DZDUG WHUPV 0U %UHQQDQ DOVR F
HTXLW\ DZDUGV JUDQWHG LQ WKDW UHPDLQ VXEMHFW WR DFKLHYHPHQW RI DSSOLFDE
WKHLU UHVSHFWLYH SHUIRUPDQFH SHULRGY DQG ZKLFK ZLGO GEXL %\ DIZDWBE EDNE W HRGE) W
%UHQQDQ LQ ILVFDO \HDU ZHUH IRUIHLWHG XSRQ KLV UHWLUHPHQW LQ DFFRUGDQFH 2
DQG QR SRUWLRQ RI VXFK DZDUGV YHVWHG

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

2SWLRQV ([HUFLVHG DQG 6WRFN 9HVWHG

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ VWRFIRBREWLRQV W
1(2V GXULQJ WKH \HBPHPHGGHG

2SWLRQb$ZDUGYV 6WRFNb$ZDUGV

1XPEHUbDRI 6KDWBWXHb5HDOL]H&PEHUbRIb6KDBWHWKHbB5HDOL]HGbD
$FTXLUHGbORQ ([HUFIRVHB[HUFLVS$IHTXLUHGbRQ 9HVWRQJIBHVWLQJb

1DPH

OLFKDHO ) ODKRQH\

-RQDWKDQ 5 ORQVRQ

9DQFH 5 %URZQ A A
$UWKXU & %XWFKHU

-RVHSK 0 )LW]JHUDOG

'DQLHO - %UHQQDQ

-HIIUH\ % OLUYLVV A A

7KH DPRXQWY VKRZQ LQ WKLV FROXPQ UHSUHVHQW WKH QXPEHU RI VKDUHV DFTXLUHG RQC
WKH RSWLRQ H[HUFLVH SULFH DQG WKH DYHUDJH VDOH SULFH RI WKH VKDUHV VROG RQ W

7KH DPRXQWY VKRZQ LQ WKLV FROXPQ UHSUHVHQW WKH QXPEHU RI VKDUHV YHVWHG RU F
FRPPRQ VWRFN RQ WKH YHVWLQJ GDWH

oU %UHQQDQ UHWLUHG IURP WKH &RPSDQ\ HITHFWLYH 2FWREHU 8SRQ UHWLUHPHQV
%UHQQDQ LQ ILVFDO \HDU DOO RXWVWDQGLQJ QRQ TXDOLILHG VWRFN RSWLRQV KHOC
RXWVWDQGLQJ 568 DZDUGY EHFDPH IXOO\ YHVWHG ZLWK VHWWOHPHQW GHIHUUHG XQWL(
HDFK FDVH LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH DZDUG WHUPV

'"HILQHG %HQHILW 5HWLUHPHQW 30DQ

$00 RI RXU H[HFXWLYH RIILFHUV LQFOXGLQJ RXU 1(2V DUH HOLJLEOH WR SDUWL
SHWLUHPHQW 30DQ DV DPHQGHG ODQE K HVWIHWNGE L WH BFHWLYHPHQW 30DQ 7KH (]
SHWLUHPHQW 30DQ LV D GHILQHG EHQHILW SODQ WKDW LV LQWHQGHG WR SURYLC
UHWLUHPHQW HOLJLEOH H[HFXWLYH GHSDUWXUHV ZLWK D VWDQGDUG PXWXDOO\
UHODWLRQVKLS 7KH ([HFXWLYH 5SHWLUHPHQW 30DQ SURYLGHV UHWLULQJ H[HFXW
VDODU\ IRU HDFK \HDU RI VHUYLFH XS WR D PD[LPXP RI  PRQWKVT SD\ 7KH OXP
SD\UROO SHULRG DIWHU WKH ODVW GD\ RI WKH VL[ PRQWK SHULRG IROORZLQJ UH
XSRQ WKH UHWLULQJ HPSOR\HH HQWHULQJ LQWR D VHSDUDWLRQ DJUHHPHQW ZLW
FXVWRPDU\ QRQ GLVFORVXUH QRQ FRPSHWLWLRQ QRQ VROLFLWDWLRQ DQG QRQ
&RPSDQ\ 7KH ([HFXWLYH 5HWLUHPHQW 30DQ SURYLGHY WKDW LQ WKH HYHQW WK
QRQ VROLFLWDWLRQ SURYLVLRQ RI KLV RU KHU VHSDUDWLRQ DJUHHPHQW WKH H
RUGHUHG UHOLHI UHSD\ WR WKH &RPSDQ\ DOO DPRXQWYV SDLG XQGHU WKH ([HF X\

7R UHFHLYH EHQHILWY XQGHU WKH ([HFXWLYH 5HWLUHPHQW 30DQ XSRQ KLV RU
\HDUV Rl VHUYLFH ZLWK XV PXVW H[FHHG \HDUV SURYLGHG WKDW WKH H[HFXWIL
HPSOR\HG E\ XV IRU DW OHDVW ILYH \HDUV )RU SXUSRVHV RI WKH ([HFXWLYH 5H)\
VHSDUDWLRQ IURP VHUYLFH DV GHILQHG WKHUHLQ RWKHU WKDQ D WHUPLQDWLR
WR FRQWHVW SURVHFXWLRQ IRU D IHORQ\ RU PLVFRQGXFW RU GLVKRQHVW\ WKD
DGGLWLRQ LI DQ H[HFXWLYH GLHVY DQG LV RWKHUZLVH HOLJLEOH IRU EHQHILWYV >
RI KLV RU KHU GHDWK EHQHILWYV XQGHU WKH ([HFXWLYH 5HWLUHPHQW 30DQ ZLO(

JRU UHWLUHPHQW HOLBEH®HHYDY OHVVUV ODKRQH\ %URZQ %XWFKHU WKHJIHUD
SUHVHQW YDOXH RI DFFUXHG EHQHILWY LV FDOFXODWHG DV WKH YDOXH RI WKHLL
30DQ EDVHG RQ WKH 1(2TV EDVH vVDODU\ DJH DQG QXPHHUBWmREHHDUV)RU RXUGLWH (
1(2 ZKR ZDV QRW HOLJLEOH IMHFHPERHWHPHYWOIRWQRRQ ZKR ZLOO EH UHWLUHPHQW

WKH SUHVHQW YDOXH RI DFFUXHG EHQHILWY LV FDOFXODWHG EDVHG RQ WKF
QXPEHU RI \HDUV RI FUHGLMAH® VWY L FE LYV RX{QWHIBPWIRUDb ITURP WKH HDUOLHVW
UHWLUHPHQW HOLJLELOLXQU®BIMHHRIXVLQ I BUGIHMAR 7KLV YDOXDWLRQ PHWKRGROR.
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([HEXWLYH &RPSHQVDWLRQ

PHWKRGRORJ\ ZH XVH IRU ILQDQFLDO VWDWHPHQW DFFRXQWLQJ SXUSRVHV H[FH}S
HPSOR\HG E\ XV XQWLO WKHLU HDUOLHVW UHWLUHPHQW DJH XQGHU WKH ([HFXWL
LIl HOLJLEOH IRU UHWLUNRH QMQRQFWEBRDW\BDWHPHQW DFFRXQWLQJ SXUSRVHV WKI
SUREDELOLW\ WKDW WKH H[HFXWLYHYRALOOP RBKLGE MW IHOMG BRNGWLBWLRQ RI WK
LQ YDOXLQJ DFFUXHG EHQHILWYV XQGHU WKH ([HERWH Y4b StH{ WS O R PHHHQ B/H BB P SIQRM
RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV LQFOXBHB LQ |RHPVKRI\RRU $iQC
'"HFHPEHUD

7KH WDEOH EHORZ VKRZV WKH SUHVHQW YDOXH Rl DFFXPXODWHG EHQHILWYV SD\D
%UHQQDQ ZKR UHWLUHG HIIHFWLYH 2F@Q)REEFHRNV\HD U VY GAOXELQF WKW HGLWHG WR |
RXU ([HEXWLYH 5HWLUHPHQMVEBODQ DV RI

BUHVHQWDbIO9DOBBHPHQWYV
IXPEHUDRIb<HDRIV$SFFXPXODWHSWBLQJIb/DVW
&UHGLWHGb6HUYLFH %HQHILW)LVFDOb<HDU

1DPH 30DQbl1lDPH

OLFKDHO ) ODKR®6I& ([HFXWLYH 5HWLUHPHQW 30DQ A
-RQDWKDQ 5 OR@WRQY[HFXWLYH 5HWLUHPHQW 30DQ A
9DQFH 5 %URZQ%6& ([HFXWLYH 5SHWLUHPHQW 30DQ A
SUWKXU & %XW PK6& ([HFXWLYH 5SHWLUHPHQW 30DQ A
-RVHSK 0 )LW]IJHWEBOGHFXWLYH 5HWLUHPHQW 30DQ A
“HIIUH\ % OLUYL%%& ([HFXWLYH 5HWLUHPHQW 30DQ A

7KH QXPEHUV RI \HDUV Rl FUHGLWHG VHUYLFH UHIOHFVWHMHPHEHR DTV DH W RDEPRW FUW RLWHU
DGGLWLRQDO \HDUV RI VHUYLFH XQGHU WKH ([HFXWLYH 5HWLUHPHQW 30DQ 5DWKHU WK
VHUYLFH LV FDOFXODWHG WKURXJK WKH 1(2TV ODVW GD\ ZRUNHG 3DUWLDOO\ FRPSOHWH
GD\V DQG FDOFXODWHG WR WKH VHFRQG GHFLPDO SRLQW

$PRXQWYV DUH FRPSKMWHPEBYbRI WKH VDPH UHWLUHPHQW SODQ PHDVXUHPHQW GDWH XVHC
UHSRUWLQJ SXUSRVHV IRU RXU DXGLWHG ILQDQREB®OEVWDWHPHQWY IRU WKH \HDU HQGHG

I1RQTXDOLILHG "HIHUUHG &RPSHQVDWLRQ

7KH &RPSDQ\TV '"HIHUUHG %RQXV 30DQ SURYLGHY FHUWDLQ RI RXU PDQDJHPHQW
GHIHU D SRUWLRQ RI WKHLU DQQXDO DZDUG XQGHU RXU $%3 7KH 'HIHUUHG %RQX
WR GHIHU XS WR RI WKHLU DQQXDO DZDUG XQGHU RXU $%3 XQWLO WKH HDUOL!
HOHFWHG GLVWULEXWLRQ GDWH VXFK HOHFWLRQ WR EH PDGH E\ -XQH WK RI HEC
%RQXV 30DQ DUH JHQHUDOO\ WKH VDPH DV WKRVH XQGHU RXU N SHWLUHPHQW
WKLQJYVY SDUWLFLSDQWY PD\ QRW HOHFW WR LQYHVW LQ WKH %$6& 6WRFN )XQG 'L
HLWKHU OXPS VXP SD\PHQWYV RU DQQXDO LQVWDOOPHQWY RYHU D SHULRG RI WZF
oU %XWFKHU HOHFWHG WR GHIHU R1 KLV $%3 DZDUG DQSD\DRIDGK LV DQG

DQG UHVSHFWLYHO\ OHVVUV )LW]JHUDOG DQG ODKRQH\ HDFK HOHFWHG W
$%3 DZDUGV SD\DEOH LQ DQG

,Q 6HSWHPEHU ZH FRPPLWWHG WR IXQG D VSHFLDO RQH WLPH FRQWULEXWLR
WKH EHQHILW RI RXU HPSOR\HHV ,Q -XQH ZH DGRSWHG DQ ([FHVV %HQHILW 3
FRPSHQVDWLRQ SODQ GHVLJQHG WR SURYLGH VSHFLILF VXSSOHPHQWDO EHQHILW
H[FHHGHG WKH ,QWHUQDO 5HYHQXH &RGH FRQWULEXWLRQ OLPLWV LI WKH VSF

N SHWLUHPHQW 6DYLQJV 30DQ DFFRXQWV $FFRUGLQJO\ WKH KLVWRULF ([FHV
URYHUIORZYVY FRQWULEXWLRQV UHVXOWLQJ IURP WKH VSHFLDO RQH WLPH FRQWUL
LQFOXGLQJ FHUWDLQ RI RXU 1(2V ,QYHVWPHQW FKRLFHV XQGHU WKH KLVWRULF (
WKRVH XQGHU RXU N SHWLUHPHQW 6DYLQJV 30DQ H[FHSW WKDW DPRQJ RWKI
LOYHVW LQ WKH %6& 6WRFN )XQG 7KH LQYHVWPHQW HOHFWLRQV DUH PDGH E\ HD
*HQHUDOO\ D OXPS VXP FDVK SD\PHQW Rl WKHLU UHVSHFWLYH DFFRXQW EDODQF
SDUWLFLSDQWY GHWHUPLQHG WR EH UVSHFLILHG HPSOR\HHV V LQFOXGLQJ FHUW
PRQWKY DQG RQH GD\ IROORZLQJ WKHLU UVHSDUDWLRQ IURP VHUYLFH V
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([HEXWLYH &RPSHQVDWL

7KH WDEOH EHORZ VKRZV WKH DJJDQFM\RL HDFKLRIUR DWW G(EW XQGHU RXU KLVWRU
30DMQG 'HIHUUHG %RQXMHOPBUDV RI

([HFXW &RPSD $JJUHJI $JIJUHJIDWH
&RQWULE &RQWULE (DUQLQ. $JJUHJDWWDODQFH DW
LQ /DVW LQ /DVW /IDVW )l :LWKGUDZDODNW )LVFDO
<HC <HEC <HL 'LVWULEXWLR@®W (QG
1DPH 30DQbl1DPH
OLFKDHO ) ODKR[FH\VV %HQHILW 30D® A A A A
'"HIHUUHG %RQXV 30D® A
-RQDWKDQ 5 ORQNHRWOV %HQHILW 30D® A A A A
'"HIHUUHG %RQXV 30D® A A A A
9DQFH 5 %URZQ[FHVV %HQHILW 30D® A A A A
'"HIHUUHG %RQXV 30D® A A A A
SUWKXU & %XWERHYYV %HQHILW 30D® A A
'"HIHUUHG %RQXV 30D® A
-RVHSK 0 )LW]JHBEBY® %HQHILW 30D® A A
'"HIHUUHG %RQXV 30D® A
'DQLHO - %UHQQPBAVV %HQHILW 30D® A A
'"HIHUUHG %RQXV 30D® A A A A
-HIIUH\ % OLUYWVRHVV %HQHILW 30D® A A
'"HIHUUHG %RQXV 30D® A A

1R SRUWLRQ RI WKH DPRXQWV LQ WKLV FROXPQ LV LQFOXGHG LQ WKH U&KDQJH LQ 3HQVL
(DUQLQJV FROXPQ IRDQG LQ WKPPDU\ &RPSHQVDWQRSEY®EOMKH HDUQLQJV ZHUH QHLWKFH
PDUNHW QRU SUHIHUHQWLDO

OU ODKRQH\ ZDV QRW HPSOR\HG E\ WKH &RPSDQ\ ZKHQ WKH RQH WLPH N FRQWULEXWL
%HQHILW 30DQ

3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQDWL
LOb&RQWURO

((HEXWLYH 5HWLUHPHQW 30DQ

$00 RI RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2V DUH HOLJLEOH WR SDUWLFLSDWH
5SHWLUHPHQW 30DQ LV LQWHQGHG WR SURYLGH D FOHDU DQG FRQVLVWHQW DSSU
VWDQGDUG PXWXDOO\ XQGHUVWRRG VHSDUDWLRQ DQG SRVW HPSOR\PHQW UHODYV
XSRQ UUHWLUHPHQWY XQGHU WKH ([HFXWLYH 5HWLUHPHQW 30DQ DV ZHOO DV Wi
DV RHFHPEHUb DUH UHIOHFWHG LQ WKH WDEOH DQG WKH '"HHODHGEHBHARW R W HV
SHWLUHPHEWJBQRQQJ RRbS@IHGGLWLRQ FKDQJHV LQ WKH SUHVHQW YDOXH RI WKI
SHWLUHPHQW 30DQ IURP 'HEFHPEPEHUb DWHR UHIOHFWHG LQ WKH U&KDQJH LQ 3HQ
1RQTXDOLILHG 'HIHUUHG &RPSHQVDWLREXPPDQL@RPS AR U R RQRSEIWRERQHI X UWKH U
GLVFXVVLRQ RI RXU ([HFXWLYH 5HWLUHPHQW 30DQ SOHDVH VHHLYKE YRRWHQRW H\
SHWLUHPHE@WJBQRQQJ R spJH
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([HEXWLYH &RPSHQVDWLRQ

&KDQJH LQ &RQWURO $JUHHPHQWYV

‘H KDYH HQWHUHG LQWR &KDQJH LQ &RQWURO $JUHHPHQWY ZLWK RXU H[HFXWLYF
HPSOR\HHV 2XU &KDQJH LQ &RQWURO $JUHHPHQWYV IRU RXU H[HFXWLYHV DUH OL}
ERWK D FKDQJH LQ FRQWURO RFFXUV GXULQJ WKH WHUP Rl WKH DJUHHPHQW DQG
HLWKHU E\ XV ZLWKRXW U&DXVHV RU E\ WKH H[HFXWLYH IRU U*RRG 5HDVRQV HDF
SHULRG IROORZLQJ WKH FKDQJH LQ FRQWURO WKHQ WKH H[HFXWLYH ZRXOG EH H
KHUHLQ

2Q WKH RFFXUUHQFH RI WKH HYHQWY VHW IRUWK DERYH D QRQ &(2 HIHFXWLYH R
VXP SD\PHQW RI WZR WLPHV WKH VXP RI L WKH H[HFXWLYHTV EDVH VDODU\ DQG
ERQXV LI KLIJKHU 2XU &(2 ZRXOG EH HQWLWOHG WR UHFHLYH D G@GGGLWLRQ®PD®H
DQ H[HFXWLYH ZRXOG EH HQWLWOHG WR UHFHLYH D SURUDWHG WDUJHW LQFHQW!|
WHUPLQDWLRQ RFFXUUHG FRQWKQRDRDWHRIRRBIRVWWOIOWEKHOLDHH EGWQHILWYV IRU XS V
\HDUV IRU &(2 DQG UHLPEXUVHPHQW IRU XS WR LQ OHJDO IHHV DQG H[SHQ
GLVSXWLQJ WHUPLQDWLRQ RU HQIRUFLQJ ULJKWV XQGHU KLV RU KHU &KDQJH LQ
$IJUHHPHQWYV IXUWKHU SURYLGH WKDW DOO HTXLW\ DZDUGY JUDQWHG WR H[HFXW
WHUPLQDWLRQ ZLWKRXW &DXVH RU UHVLIJQDWLRQ E\ WKH H[HFXWLYH IRU *RRG 5}
FROQWURO LQ RUGHU WR DFFHOHUDWH YHVWLQJ SURYLGHG KRZHYHU WKDW LI W
FRQWURO WUDQVDFWLRQ GRHV QRW SURYLGH IRU WKH VXEVWLWXWLRQ RU DVVXP
RXWVWDQGLQJ DZDUGV ZLOO LPPHGLDWHO\ EHFRPH IXOO\ YHVWHG 2XU &RPSHQV
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW UHJXODUO\ UHYLHZV RXU IRUP RI ¢
HITHFWLYHQHVY DQG FRPSHWLWLYHQHVYV

7KH &KDQJH LQ &RQWURO $JUHHPHQWY LQFOXGH D UEHVW QHWYV SURYLVLRQ WKD
VHYHUDQFH SDLG WR DQ H[HFXWLYH LI WKH UHGXFWLRQ ZRXOG UHVXOW LQ D JUH
EHQHILWY DIIRUGHG XQGHU RXU &KDQJH LQ &RQWURO $JUHHPHQWY RXU H[HFXWL
UHVWULFWLRQV D WZR \HDU QRQ VROLFLWDWLRQ REOLJDWLRQ DQG WR H[HFXWH
([HEXWLYHV LQFOXGLQJ RXU 1(2V ZKR UHFHLYH SD\PHQWV XQGHU RXU &KDQJH L
SD\PHQWYV DQG EHQHILWY XQGHU RXU ([HFXWLYH 5HWLUHPHQW 30DQ RU 6HYHUDQ
6HYHUDQFH 30DQ

JRU SXUSRVHV RI RXU &KDQJH LQ &RQWURO $JUHHPHQWY U&DXVHV JHQHUDOO\ P|
IUDXGXOHQW DFWV RU JURVV PLVFRQGXFW WKDW LV GHPRQVWUDEO\ DQG PDWHUL
JHQHUDOO\ PHDQV DPRQJ RWKHU WKLQJV DVVLJQPHQW RI GXWLHV LQFRQVLVWH
RU DQ DGYHUVH DOWHUDWLRQ RI WKH H[HFXWLYHTV GXWLHV D UHGXFWLRQ LQ D
VDODU\ DW D UDWH FRPPHQVXUDWH ZLWK WKDW RI RWKHU NH\ H[HFXWLYHV DQ D
RSSRUWXQLWLHV IDLOXUH E\ WKH &RPSDQ\ WR FRQWLQXH WR SURYLGH FRPSDUD
WKH H[HFXWLYHTV SDUWLFLSDWLRQ LQ DQ\ FRPSHQVDWLRQ SODQ LQ ZKLFK WKH
H[HFXWLYHTV SULQFLSDO SODFH RI ZRUN PRUH WKDQ PLOHV RU IDLOXUH E\ WK
IURP DQ\ VXFFHVVRU HQWLW\ WR DJUHH WR SHUIRUP WKH &KDQJH LQ &RQWURObS

/IRQJ THUP ,QFHQWLYH 30DQ

(TXLW\ DZDUGY JUDQWHG WR RXU H[HFXWLYHV XQGHU RXU /7,3 DV SUHYLRXVC
FKDQJH LQ FRQWURO DQG D VXEVHTXHQW WHUPLQDWLRQ ZLWKRXW &DXVH RU UH\
WHUPV RI RXU &KDQJH LQ &RQWURO $JUHHPHQWYV IRU DFFHOHUDWHG YHVWLQJ ZK
RXWVWDQGLQJ DZDUGYV

$OWHUYLFH EDVHG 568V DQG VWWRNHRSW RRIWVLIQFQWEGQJ WR RXU 1(2V SURYLGH
HYHQW WKDW WKH HPSOR\HHTV HPSOR\PHQW WHUPLQDWHYV

LGXH WR UHWLUHPHQW DV GHILQHG LQ WKH /17,3 DOO XQYHVWHG 568V DQG
WHUPLQDWLRQ RFFXUV SULRU WR WKH ILUVW DQQLYHUVDU\ RI WKH JUDQW GDW
EHFRPH LPPHGLDWHO\ HIHUFLVDEOH DQG

LIGXH WR GHDWK RU GLVDELOLW\ LQ HDFK FDVH DV GHILQHG LQ WKH 17,3 DC
LQ IXOO DQG VWRFN RSWLRQV ZLOO EHFRPH LPPHGLDWHO\ HIHUFLVDEOH
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([HEXWLYH &RPSHQVDWL

2XU /7,3 LV PRUH IX0OO0O\ GEVE(QJB/EBHHBUWLS\DH]HLVFORVXUH WR 6XPPDU\ &RPSHQVI
*UDQWYV RI 30DQ %DVHG $ZDUGV 7DEOH » $PHQGHG DQG 5HVWDWHG /IRQJ 7THUP

SHODWIRWHADO 6KDUHKROGHU SHWXUQ 3HUIRUPDQF

2XU U765 363V FRYHU RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2v DQG DUH DGPLQLVYV
8QGHU RXU DQG U765 363V LI D SDUWLFLSDQWTYV HPSOR\PHQW WHUPLQDWHYV
WKH HQG RI WKH WKUHH \HDU SHUIRUPDQFH SHULRG VKDUHV RI RXU FRPPRQ VWHF
SHUIRUPDQFH EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKt
WKH WKUHH \HDU SHUIRUPDQFH SHULRG DV LI WKH SDUWLFLSDQW KDG EHHQ HPSC
SHUIRUPDQFH SHULRG 8QGHQ®RXW765 363V LI D SDUWLFLSDQWTV HPSOR\PHQW W
UHWLUHPHQW DIWHU '"HFHPEHU LQ WKH \HDU RI JUDQW DQG SULRU WR WKH HQG
RlI RXU FRPPRQ VWRFN ZLOO EH LVVXHG LQ UHVSHFW RI WKH U765 SHUIRUPDQFH E
FULWHULD XQGHU WKH SURJUDP KDYH EHHQ VDWLVILHG DW WKH HQG RI WKH WKU
WKURXJK WKH GDWH RI UHWLUHPHQW KRZHYHU VXFK DZDUGV ZLOO EH IRUIHLWH
RFFXUV RQ RU SULRU WR '"HFHPEHU LQ WKH \HDU RI JUDQW

3XUVXDQW WR WKH WHUPV Rl RXU &KDQJH LQ &RQWURO $JUHHPHQWYV WKH U765 S
H[HEXWLYHV UHTXLUH ERWK D FKDQJH LQ FRQWURO DQG D VXEVHTXHQW WHUPLQLE
5HDVRQ IRU DFFHOHUDWHG YHVWLQJ ZKHUH WKH VXUYLYLQJ RU DFETXLULQJ HQWL
363V DQG RXU &KDQJH LQ &RQWURO $JUHHPHQWYV LI D FKDQJH LQ FRQWURO DQG
UHVLJQDWLRQ IRU *RRG 5HDVRQ RFFXUV DIWHU 'HFHPEHU LQ WKH \HDU RI JUDQ
SHUIRUPDQFH SHULRG VKDUHV Rl RXU FRPPRQ VWRFN ZLOO EH LVVXHG LQ UHVSH
ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP KDYH EHHQ VDWLVILHG
GDWH RQ ZKLFK WKH FKDQJH LQ FRQWURO LV FRQVXPPDWHG RQ D SURUDWHG ED
HQWLUHW\ LQ WKH HYHQW RI D FKDQJH LQ FRQWURO WKDW RFFXUV SULRU WR WK
SHULRG

2XU U765 363 LV PRUH IXO0\ THMFDWEWEB LY MKV XUH WR 6XPPDU\ &RPSHQVDWLI
30DQ %DVHG $ZDUGV5HDBOMH. ¥YH 7TRWDO 6KDUHKROGHU 5HWXR@ SBIHRUPDQFH 6KDL

2UJDQLF 1HW 6DOHYV *URZWK 3HUIRUPDQFH 6KDUI

2XU 216* 363 FRYHUV RXU H[HFXWLYHV LQFOXGLQJ RXU 1(2vV DQG LV DGPLQLVWH
8QGHU RXU DC 216* 363V LI D SDUWLFLSDQWTY HPSOR\PHQW WHUPLQDWHYV (
WR WKH HQG RI WKH WKUHH \HDU SHUIRUPDQFH SHULRG VKDUHV RI RXU FRPPRQ
SHUIRUPDQFH EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKHF
WKH WKUHH \HDU SHUIRUPDQFH SHULRG DV LI WKH SDUWLFLSDQW KDG EHHQ HPSC
SHUIRUPDQFH SHULRG 8QGHQ®RXQ16* 363V LI D SDUWLFLSDQWTYV HPSOR\PHQW W
UHWLUHPHQW DIWHU '"HFHPEHU LQ WKH \HDU RI JUDQW DQG SULRU WR WKH HQG
Rl RXU FRPPRQ VWRFN ZLOO EH LVVXHG LQ UHVSHFW RI WKH 216* SHUIRUPDQFH E
FULWHULD XQGHU WKH SURJUDP KDYH EHHQ VDWLVILHG DW WKH HQG RI WKH WKU
WKURXJK WKH GDWH RI UHWLUHPHQW KRZHYHU VXFK DZDUGV ZLOO EH IRUIHLWH
RFFXUV RQ RU SULRU WR '"HFHPEHU LQ WKH \HDU RI JUDQW

3XUVXDQW WR WKH WHUPV Rl RXU &KDQJH LQ &RQWURO $JUHHPHQWYV WKH 216* S
H[HFXWLYHV UHTXLUH ERWK D FKDQJH LQ FRQWURO DQG D VXEVHTXHQW WHUPLQTE
5HDVRQ IRU DFFHOHUDWHG YHVWLQJ ZKHUH WKH VXUYLYLQJ RU DFTXLULQJ HQWL
216* 363 DQG RXU &KDQJH LQ &RQWURO $JUHHPHQWV LI D FKDQJH LQ FRQWURO D
&DXVH RU UHVLJQDWLRQ IRU *RRG 5HDVRQ RFFXUV DIWHU 'HFHPEHU LQ WKH \HI
WKUHH \HDU SHUIRUPDQFH SHULRG VKDUHV Rl RXU FRPPRQ VWRFN ZLOO EH LVVX
EDVHG 568V DV WR ZKLFK WKH SHUIRUPDQFH FULWHULD XQGHU WKH SURJUDP KDY
SUHFHGLQJ WKH GDWH RQ ZKLFK WKH FKDQJH LQ FRQWURO LV FRQVXPPDWHG RQ
IRUIHLWHG LQ WKHLU HQWLUHW\ LQ WKH HYHQW RI D FKDQJH LQ FRQWURO WKDW
\HDU SHUIRUPDQFH SHULRG
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([HEXWLYH &RPSHQVDWLRQ

2XU 216* 363 LV PRUH IXOO\ GHVFULEHG LQ WKHDQDDWRWH Y HVE DVRRORNADVU W RV R/ KA
&RPSHQVDWLRQ 7DEOH DQG *UDQWYV RI 30DRQJ®HONVHGHVE BBID®WHVFEPGAWK 3HUIRUP D
3URJUP® SiH

$QQOXDO %RQXV 30DQ

2XU $%3 LV JHQHUDOO\ DYDLODEOH WR DOO 8 6 VDODULHG SHUVRQQHO QRW H(
FRPSHQVDWLRQ SODQV LQFOXGLQJ RXU 1(2V DQG FHUWDLQ LQWHUQDWLRQDO HF
WKH &RPSDQ\ DV HOLJLEOH WR $BBWTR LESH W8 LLIQ BMOKHWR UHFHLYH WKHLU LQFHQV
JHQHUDOO\ PXVW EH HPSOR\HG E\ XV RQ WKH GDWH $BaP H«REZW DHH P Q GMKXQHEYHHQ!
GHDWK UHWLUHPHQW RU FHUWDLQ LQYROXQWDU\ WHUPLQDWLRQV EWWKRXW FDX'
SDUWLFLSDQWY PD\ UHFHLYH WKHLU SHUIRUPDQFH LQFHQWLYH DZDUGV IRU WKH
SHUFHQWDJH RI WKH \HDU WKH SDUWLFLSDQW ZDV HPSOR\HG E\ XV DQG HOLJLEO|
PRQWKYV RI VHUYLFH UHTXLUHPHQWY *UDQWV RI SHUIRUPDQFH I$Q3HRWH.YH DZDU
UHIOHFWHEXPBDWKKRPSHQVDWQRIDIBDOMKH ULRQ (TXLW\ ,QFHQWLYH 30DQ &RPS}
DQG RXU$%3 LV PRUH IXOO\6GRVRMULZHEHBbLREBMUNIIDMWLYH 'LVFORVXUH WR 6XPPDU\
7DEOH DQG *UDQWYV RI 30DQ %DV HG@ZDW CHR GO SSImQ

6HYHUDQFH 30DQV

‘H PDLQWDLQ VHYHUDQFH SODQV IRU HOLJLEOH HPSOR\HHV LQFOXGLQJ RXU 1(2V
UHFHLYH FHUWDLQ SD\PHQWY DQG EHQHILWYV IRU VSHFLILHG SHULRGV RI WLPH IR
DUH RQO\ DYDLODEOH LQ WKH HYHQW RI LQYROXQWDU\ WHUPLQDWLRQV GXH WR C
RI HPSOR\PHQW WKDW WKH &RPSDQ\ GHWHUPLQHV LV HLWKHU L GXH WR DQ DQW
UHGXFWLRQ RI VWDIILQJ OHYHOV ZKHUH WKH HPSOR\HH KDV QRW UHIXVHG D VLPL
VHYHUDQFH SODQ ZLWK WKH &RPSDQ\ RU LL UHVXOWLQJ IURP DQ DQWLFLSDWH
&RPSDQ\ ZKHUH WKH HPSOR\HH LV QRW SURYLGHG DQ RSSRUWXQLW\ WR EH HPSO
RU UHVXOWLQJ HQWLW\ ([HFXWLYHV LQFOXGLQJ RXU 1(2V ZKR DUH HOLJLEOH W
5SHWLUHPHQW 30DQ RU ZKR UHFHLYH VHYHUDQFH SD\PHQWYV XQGHU D &KDQJH LQ .
UHFHLYH SD\PHQWYV DQG EHQHILWY XQGHU RXU VHYHUDQFH SODQV

7KH 6HYHUDQFH 30DQ SURYLGHVY WKDW GLUHFWRU OHYHO DQG DERYH H[HPSW HP
HOLJLEOH IRU

LWZR ZHHNV RI SD\PHQWYV IRU HDFK FRPSOHWHG \HDU RI VHUYLFH WR WKH &RPS
HPSOR\HHTV VDODU\ LQ HITHFW RQ WKH GDWH RI KLV RU KHU WHUPLQDWLRQ ZL
PD[LPXP EHQHILW RI bZHHNV

LIRQH PRQWK Rl VXEVLGL]HG KHDOWK DQG GHQWDO FRYHUDJH IRU HDFK FRPSOH\
PLQLPXP EHQHILW RI VL[ PRQWKY DQG D PD[LPXP EHQHILW RI PRQWKV DQG

LIRXWSODFHPHQW VHUYLFHV FXUUHQWO\ FDSSHG DW LQ HDFK FDVH LQ Wi
GHVFULEHG DERYH

$GGLWLRQDOO\ WKH 6HYHUDQFH 30DQ SURYLGHV WKDW LQ WKH HYHQW RI FHUW
SDUWLFLSDWH LQ RXU $%3 PD\ EH HQWLWOHG WR D SURUDWHG ERQXV LI VXFK LQ

RI D FDOHQGDU \HDU 7KH SURUDWHG ERQXV LV FDOFXODWHG E\ PXOWLSO\LQJ VW
KDYH UHFHLYHG IRU WKH FDOHQGDU \HDU KDG KH RU VKH UHPDLQHG HPSOR\HG E
GDWH RU LI OHVV WKH WDUJHW ERQXV %RQXV WLPHV D IUDFWLRQ DV IROOR.

QXPEHU RI GD\V LQ ZKLFK HPSOR\HH ZDV ERQXV HOLJLEOH GXUL

0,
HRQXY QXPEHU RI GD\V LQ WKH FDOHQGDU \HDU

8QGHU WKH 6HYHUDQFH 30DQ WKH SD\PHQW RI VHYHUDQFH EHQHILWYV LV VXEMHF
FODLPV ,Q DGGLWLRQ WKH PD[LPXP VHYHUDQFH SD\PHQW DYDLODEOH XQGHU WHK
5HYHQXH &RGH GROODU OLPLWDWLRQ LQ HIITHFW IRU TXDOLILHG SODQV IRU WKH F
\HDU LQ ZKLFK WKH WHUPLQDWLRQbRFFXUV

7KH WDEOHV RQ WKH IROORZLQJ SDJHV VKRZ SRWHQWLDO SD\PHQWYV WR OHVVUV
JLW]JHUDOG %UHQQD@GHQGHPLWWLQY DIJUHHPHQWY SODQV RU RWKHU DUUDQJHPF

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

LQYROYLQJ D FKDQJH LQ FRQWURO RU WHUPLQDWLRQ RI HPSOR\PHQW LQ HDFK F
EHIRUH WKH HQG RHWKREBDb ROQG ZKHUH DSSOLFDEOH XVLQJ WKH FORVLQJ SUI
RI SHU VKDUH RQ WKH ODVW WUBBERJFBDH RDPRXQWV LQ WKHVH WDEOHV GR (
SD\DEOH LI DQ\ WR RXU 1(2V ZKR ZHUH CHFEW PUEHHW b U HPXHUIQMK DHOW JWRORIXR Q[HF X W L Y
SHWLUHPHQW 30DQ ZKLFK DUH GHVFULEHG LQ WKH WDEOH DIIG @FGE RASPHILLVWY J Q|
SHWLUHPH®@® S&bw

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

OLFKDH@DKRQH\

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQD\&KDQJH)ROORZLQJ
7HUPLQDW 9ROXQWDL:LWKRXW LQ &KDQJH LQ
3D\PHQWYV 'XH IRU &D>7HUPLQDWLR &DXVI&RQWURC&RQWURWUDELOLW\HDWEHWLUHPHQW
8SRQ 7THUPLQDWLR!

&DVK 6HYHUDQFH

%DVH 6DODU\ A A A n A n A
%RQXV N N N N N AN N
3UR UDWD 7DUJHW R

%RG XV

7RWDO &DVK R R

6HYHUDQFH

%HQHILWYV

+HDOWK DQG R R R R R R R

HOIDUH % IQHILWYV
3RVW 7THUPLQDWLRQ,

N N N N N N

/LIH ,QVXUDQFH
([HFXWLYH R R R
5HWLUHPF QW 30DQ
2WKHU % QHILWV ~ A A A A A A A
7RWDO %HQHILWV ~ A

* RU 2WKHU 7D[ , R R R R R R R
$GMXVWPHQW
/IRQJ 7THUP
,QFHQWLYHV
9DOXH RI
$FFHOHUDWHG 6WRPN A
2SWL :QV
9DOXH RI
$FFHOHUDWHG R R
5HVWULFWHG 6WRFN
8QL VvV
7RWDO 9DOXH RI
$FFHOHUDWHG A A

(TXLW\N *UDQWYV

7RWDO 9DOXH RI $00
%HQHILWYV

BUR[\ 6WDWHPHQW



-RQDWKDQ 5 ORQVRQ

8SRQ 7THUPLQDWLRC

,OYROXQWDU\

7HUPLQDWLRQ

7HUPLQD\&KDQJH )ROORZLQJ
7HUPLQDWOIO9ROXQWDUL:LWKRXW LQ
3D\PHQWYV 'XH IRU &D;7HUPLQDWLR &DXVI&ERQWURO&RQWURWDELOLWHDWEHWLUHPHQW

&KDQJH LQ

([HEXWLYH &RPSHQVDWL

&DVK 6HYHUDQFH
%DVH 6DODU\ A
%RQXV A
3UR UDWD 7DUJHW
%RC KV

7TRWDO &DVK
6HYHUDQFH

%HQHILWYV

+HDOWK DQG :HOIDUH
%BHQHILWYV

3RVW 7HUPLQDWLRQ,
/LIH ,QVXUDQFH

([HEXWLYH
5HWLUHPF QW 30DQ

2ZWKHU % QHILWYV n

7RWDO %HQHILWYV A
* RU 2WKHU 7D]
$GMXVWPHQW
/IRQJ 7THUP
,QFHQWLYHYV
9DOXH RI
$FFHOHUDWHG A
BWRFN 2 WLRQV

9DOXH RI
$FFHOHUDWHG R
5HVWULFWHG 6WRFN
8QL VV

7RWDO 9DOXH RI
$FFHOHUDWHG (TXLW\
*UDQWYV

7TRWDO 9DOXH RI $0Q
%HQHILWYV

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

9DQFH 5 %URZQ

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQDWLRQ YROORZLQJ
7HUPLQDWO9ROXQWDU:LWKRX\&KDQJH&KDQJH LQ
3D\PHQWYV 'XH IRU &D:7HUPLQDWLR&DXVLQ &RQWUI&RQWURODELOLWHDWEHWLUHPHQW
8SRQ 7THUPLQDWLR!

&DVK 6HYHUDQFH

%DVH 6DODU\ A n n A n n n
%RQXV N N N N N N N
3UR UDWD 7DUJHW R

%RG XV

7RWDO &DVK R R

6HYHUDQFH

%HQHILWYV

+HDOWK DQG R R R R R R R

"HOIDUH %HQHILWYV
3RVW 7HUPLQDWLRQ,
/LIH ,QVXUDQFH

([HEXWLYH
SHWLUHPF QW 30DQ
2WKHU % QHILWV A A A A A A A

N N N

TRWDO %HQHILWYVY ~ n

* RU 2WKHU 7D]
$GMXVWPHQW
/IRQJ 7THUP
,QFHQWLYHYV
9DOXH RI
$FFHOHUDWHG A A
6WRFN 2 WLRQV

9DOXH RI

$FFHOHUDWHG R R
5HVWULFWHG 6WRFN

8QL VvV

N N N N N N N N

7RWDO 9DOXH RI
$FFHOHUDWHG A n
(TXLW\ *UDQWYV

7TRWDO 9DOXH RI $00
%HQHILWYV

BUR[\ 6WDWHPHQW



$UWKXU & %BXWFKHU

,QYROXQWDU\
7HUPLQDWLRQ

7HUPLQDWLRQ
YROORZLQJ

THUPLQDWOROXQWDLUL:LWKRX\V&KDQJH&KDQJH LQ
3D\PHQWYV 'XH IRU &D:7THUPLQDWLR&DXVLQ &RQWUI&RQWURUYDELOLWHDWEHWLUHPHQW

8SRQ 7THUPLQDWLR!

([HEXWLYH &RPSHQVDWL

&DVK 6HYHUDQFH

%DVH 6DODU\ A
%RQXV A
3UR UDWD 7DUJHW
%RC XV

7TRWDO &DVK
6HYHUDQFH

YHQHILWYV

+HDOWK DQG
‘HOIDUH %HQHILWYV

3RVW 7HUPLQDWLRQ,
/LIH ,QVXUDQFH

([HEXWLYH
5HWLUHPHQW 30DQ

2ZWKHU % QHILWV ~»

AN

AN

7RWDO %HQHILWV A
* RU 2WKHU 7D]
$GMXVWPHQW
/IRQJ 7THUP
,QFHQWLYHYV
9DOXH RI
$FFHOHUDWHG A
BWRFN 2 WLRQV

9DOXH RI
$FFHOHUDWHG R
5HVWULFWHG 6WRFN
8QL VV

N

AN N AN
N N N
AN AN AN
AN AN AN
AN N AN
N AN N

7RWDO 9DOXH RI
$FFHOHUDWHG A
(TXLW\ *UDQWV

7RWDO 9DOXH RI $00
%HQHILWYV

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

-RVHSK 0 )LW]JHUDOG

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQDWLRQ YROORZLQJ
7HUPLQDWO9ROXQWDU:LWKRX'&KDQJF&KDQJH LQ
3D\PHQWYV 'XH IRU &D:7HUPLQDWLR&DXVLQ &RQWU &RQWURBDELOLWHDWKHWLUHPHQW
8SRQ 7THUPLQDWLR!

&DVK 6HYHUDQFH

%DVH 6DODU\ A n n A n n A
%RQXV N N N N N N N
3UR UDWD 7DUJHW N

%RQXV

7RWDO &DVK R R

6HYHUDQFH

%HQHILWYV

+HDOWK DQG R R R R R R R

HOIDUH % IQHILWYV

3RVW 7HUPLQDWLRQ,
/LIH ,QVXUDQFH

([HEXWLYH
5HWLUHPHQW 30DQ

2WKHU % QHILWV A A A A n A A

AN AN AN

7RWDO %HQHILWYV ~ A

* RU 2WKHU 7D]
$GMXVWPHQW
/IRQJ 7THUP
,QFHQWLYHV
9DOXH RI
$FFHOHUDWHG A A
BWRFN 2SWLRQV

9DOXH RI

$FFHOHUDWHG R R
5HVWULFWHG 6WRFN

8QL vV

N N AN N N AN N N

7RWDO 9DOXH RI
$FFHOHUDWHG A A
(TXLW\ *UDQWYV

7RWDO 9DOXH RI $00
YHQHILWYV

BUR[\ 6WDWHPHQW



'DQLHO - %UHQQDQ

,QYROXQWDU\
7HUPLQDWLRQ

7HUPLQDWLRQ
YROORZLQJ

THUPLQDWOROXQWDLUL:LWKRX\V&KDQJH&KDQJH LQ
3D\PHQWYV 'XH IRU &D:7THUPLQDWLR&DXVLQ &RQWUI&RQWURUYDELOLWHDWEHWLUHPHQW

8SRQ 7THUPLQDWLR!

([HEXWLYH &RPSHQVDWL

&DVK 6HYHUDQFH

%DVH 6DODU\ A
%RQXV A
3UR UDWD 7DUJHW
%RQXV

7TRWDO &DVK
6HYHUDQFH

YHQHILWYV

+HDOWK DQG
‘HOIDUH %HQHILWYV

3RVW 7HUPLQDWLRQ,
/LIH ,QVXUDQFH

([HEXWLYH
5HWLUHPHQW 30DQ

2ZWKHU % QHILWV ~»

AN

TRWDO %HQHILWYVY ~

* RU 2WKHU 7D]
$GMXVWPHQW
/IRQJ 7THUP
,QFHQWLYHYV
9DOXH RI
$FFHOHUDWHG A
BWRFN 2SWLRQV

9DOXH RI
$FFHOHUDWHG R
5HVWULFWHG 6WRFN
8QLWYV

7RWDO 9DOXH RI
$FFHOHUDWHG A
(TXLW\ *UDQWYV

7TRWDO 9DOXH RI $00
Y%HQHILWYV

AN N AN
N N N
N N N
N N N
AN AN AN
AN AN AN
AN AN
AN N AN
N N
N N N
AN AN
N N
N AN
N AN

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

-HITUH\ % OLUYLVV

,QYROXQWDU\ 7HUPLQDWLRQ
7HUPLQDWLRQ YROORZLQJ
7HUPLQDWO9ROXQWDU:LWKRX\&KDQJH&KDQJH LQ
3D\PHQWYV 'XH IRU &D:7HUPLQDWLR&DXVLQ &RQWUI&RQWUR®DELOLWHDWEHWLUHPHQW
8SRQ 7THUPLQDWLR!

&DVK 6HYHUDQFH

%DVH 6DODU\ A n n A A n A
%RQXV N N N N N N N
3UR UDWD 7DUJHW R

%RQXV

7RWDO &DVK R R

6HYHUDQFH

%HQHILWYV

+HDOWK DQG R R R R R R R

HOIDUH %HQHILWYV

3RVW 7HUPLQDWLRQ,
/LIH ,QVXUDQFH

([HEXWLYH
5HWLUHPHQW 30DQ

2WKHU % QHILWV A A A A A A A

AN N AN

TRWDO %HQHILWYVY ~ n

* RU 2WKHU 7D[
$GMXVWPHQW
IRQJ 7THUP
,QFHQWLYHV
9DOXH RI
$FFHOHUDWHG A A
BWRFN 2SWLRQV

9DOXH RI

$FFHOHUDWHG R R
5HVWULFWHG 6WRFN

8QLWYV

7RWDO 9DOXH RI
$FFHOHUDWHG A A
(TXLW\ *UDQWYV

7TRWDO 9DOXH RI $00
Y%HQHILWYV

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

(PSOR\HHV LQFOXGLQJ 1(2V DUH QRW HQWLWOHG WR DQ\ EHQHILWY XSRQ WHUPLQDWLR(
DOO YHVWHG EXW XQH[HUFLVHG VWRFN RSWLRQV DUH IRUIHLWHG DV RI WKH GDWH RI WF

1R EHQHILWY ZHUH SD\DEOH XSRQ YROXQWDU\HWHRPHQD W DRQOHYV R XWKH 2\ 2DXZDRIUHWLUHP
HOLJLEOH OHVVUV ODKRQH\ %URZQ %XWFKHU )LW]JJHUDOGHBRBEHUbLYLVYV ZHUH UHWLUL

$PRXQWV LQ WKLV FROXPQ UHIOHFW EHQHILWY SD\DEOH XSRQ HRNREHUMDWD U\ WHUPLQDWL
H[FOXGLQJ WHUPLQDWLRQV IRU FDXVH RU LQ FRQQHFW OHVVUV ODKRQH\ %URE®QWX\KBPK
JLW]JHUDOG DQG OLUYLVV UHSUHVHQ) $ UHDIQGV( BDROW O HHXRIGMILURRH QW 30DQ DQG VXF
WKHUHIRUH QRW HOLJLEOH IRU VHYHUDQFH EHQHILWY XQGHU RXU 6HYHUDQFH 30DQ $PR
XQGHU RX$%3 DQG 6HYHUDQFH 30DQ VXEMHFW WR WKH WHUPV Rl WKRVH SODQV LQFOX(
HPSOR\PHQW

$00 HTXLW\ DZDUGV JUDQWHG WR RXU H[HFXWLYHV UHTXLUH ERWK D FKDQJH LQ FRQWUR
WKH H[HFXWLYH IRU *RRG 5HDVRQ LQ RUGHU WR DFFHOHUDWH YHVWLQJ +RZHYHU LI WKI
WUDQVDFWLRQ GRHV QRW SURYLGH IRU WKH VXEVWLWXWLRQ RU DVVXPSWLRQ RI RXWVWI
YHVWHG XSRQ WKH FKDQJH LQ FRQWURO $PRXQWV LQ WKH U&KDQJH LQ &RQWUROV FROX
IROORZLQJ WKH FKDQJH LQ FRQWURO DQG WKDW WKH VXUYLYLQJ RU DFTXLULQJ HQWLW\
RXWVWDQGLQJ HTKKMVERZRUIBY. Q &RQWURRXII UHHP RYWMURWKDQ WKH &(2 LQFRUSRUDWH \
UHGXFWLRQ RI WKH VHYHUDQFH PX@WLSDKRQHURP WK BIKWID QR WXRWLSOLHU LQ WKH F
FRQWURO LV WKUHH WLPHV KLV EDVH VDODU\ DQG ERQXV $PRXQWV LQ WKH U7HUPLQDWL
EHQHILWY SD\DEOH XQGHU RRKO® SXDHHMHQWZRA®ORZLQJ WHUPLQDWLRQ ZLWKRXW &DXVH
IRU *RRG SHDWRBPEQPUD LORQQHFWLRQ ZLWK DQG ZLWKLQ WZR \HDUV RI D FKDQJH LQ F
IXUWKHU GHVFULSWLRQ Rl RXU &KDQJH LQ &RD®IHR DQ$ &R IPMAHRBYYS ERIHPINHNVH H

$PRXQWV UGURKHDWD 7D UURIZVUKRQKWW WKH DVVXPHG RQ SOB®E RQNV KK QG HHIT RDXQ WR WK F
LQFHQWLYH WDUJHW DPRXQW XQGHU WK HDSIXDQVKIRW BV KURIS BPMBBQ GR/HRDEBER U WH7 H U P

L QFHQWIQMAWUDWLYH 'LVFORVXUH WR 6XPPDU\ &RPSHQVDWLRQ 7DEOH D@QQXDQWNR RXBO I
3o sobwdd UHVSHFWLYHO\

,Q GHWHUPLQLQJ WKH YDOXH RI KHDOWK DQG ZHOIDUH EHQHILWY ZH XVHG WKH DVVXPSYV
*$$3

$PRXQWV LQ WKH U([HFXWLYH 5HWLUHPHQW 30DQV URZ UHIOHFW DPRXQWV HDUQHG XQGt
1(2 LV HOLJLEOH IRU EHQHILWV XQGHU WKH SODQ ,Q RUGHU WR EH HOLJLEOH IRU EHQHIL
DJH [ \HDUV RI VHUYLFH PXVW H[FHHG SURYLGHG WKDW WKH H[HFXWLYH LV DW OHDVW
\HDUV RI VHUYLFH ZLWK XV OHVVUV 0DKRQH\ %URZQ %XWFKHU )LW]JHUDOG DQG OLUYL
"HFHPEHUD

$PRXQWV LQ WKH U2WKHU %HQHILWVYV URZ UHIOHFW SD\PHQW RI RXWSODFHPHQW VHUYLF

$PRXQWV LQ WKH U9DOXH RI $FFHOHUDWHG 6WRFN 2SWLRQVVY URZ UHIOHFW WKH QXPEHU
RSWLRQV KHOG E\ HDFK 1(2 PXOWLSOLHG E\ WKH GLIITHUHQFH EHWZKH ¢ O\RVDLVY IRSWILRD RV
FRPPRQ VWRFN RQ WKH ODVW WUDGLQJ GD\ RI

$PRXQWV LQ WKH U9DOXH RI $FFHOHUDWHG 5HVWULFWHG 6WRFN 8QLWVYV URZ UHIOHFW W
DQG VHUYLFH EDVHG 568V WKH YHVWLQJ RI ZKLRARKHFREHUD K DFMHOP K OHDOWHD W\ HBXDW RS O\ L C
QXPEHU RI DFFHOHUDWHGWI6HVFERVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH ODVW WUDC

,Q )HEUXDUWHDFK RI RXU 1(2V H[FHSW IRU OU ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH RIILFI
SHUIRUPDQFH EDVHG 568V XTBBHILRXWKH DWWDLQPHQW RI ZKLFK ZzDV EDVHG RQ WKH 765
UHODWLYH WR WKH 765 RI WKH FRPPRQ VWRFN RI WKH RWKHU FRPSDQLHV LQ WKH 6 3 -
SHUIRUPDQFH SHULRG 2XU ZDV UDQIMYSHRFR I HOD WL WKW RI WKH RWKHU FRPSDQLHV LQ \
+HDOWK &DUH ,QGH[ RYHU WKH SHUIRUPDQFH F\FOH FRPSWRHREHWKH WKRRHUHGHDIW \S HQL R
JHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKDWS868¥ >Rl WKH WWHKBHHWH U
QXPEHU RI U765 SHUIRUPDQFH!EDVHG 568V KDG EHHQ HDUQHG EDVHG RQ WKH SHUIRUPDQ

VKDUHV RI FRPPRQ VWRFN ZHUH GHOLYHUHG RU RWKHUZLVH U765 3IBBDLODEOH WR F

,Q )HEUXDUWHDFK RI RXU 1(2V H[FHSW IRU OU ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH RIILFI
SHUIRUPDQFH EDVHG 568V XI(B& HBB3RXWKH DWWDLQPHQW RI ZKLFK ZDV EDVHG RQ WKH SHUI
DJDLQVW RXU ILQDQFLDO SODQ RYHU D WKUHH \HPHPEHWIR U RBFERK GHYILR\G VDK PHAE HXQIEH G
WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKRW6SXBBYXDRI WKH WDUJHW QX PREIHW KR
SHUIRUPDQFH!EDVHG 568V KDG EHHQ HDUQHG EDVHG RQ WKH SHUIRUPDQF VKDUMAMBLD XC
FRPPRQ VWRFN ZHUH GHOLYHUHG RU RWKHUZLVH PDGF 216* 36BEOH WR RXU 1(2V XQGHU \

,Q )HEUXDUDQG HDFK RI RXU 1(2V H[FHSW IRU OU ORQVRQ ZKR ZDV QRW DQ H[HFXWLYH
DZDUGHG U765 SHUIRUPDQFH EDVHGDREBYV XTBGHIB RKUUHVSHFWLYHO\ WKH DWWDLQPHQW |
RQ WKH 765 RI RXU FRPPRQ VWRFN UHODWLYH WR WKH 765 Rl WKH FRPPRQ VWRFN RI WKH
,QGH[ RYHU D WKUHH \HDU SHUIRUPBRBHR D P BOEHRFEUFB ISFUNIRIBU GHVFULSWLRQ RI RXU U7
SHUIRUPDQFH EDVHG 56BMXQ63UHDNKMYHTHUP , Q FBIQEBMUYHMWLYH 'LVFORVXUH WR 6XPPDU
&RPSHQVDWLRQ 7DEOH DQG *UDQWYV RI 30 BE GODVIHGH $SZOVBY §OEOHKROGRQ SHWKUQ 6KD L

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

,Q JHEUXDUDC HDFK Rl RXHUFAH3W IRU OU ORQVRQ ZKR ZDV QRW DQ H ZDDCWNRH RIILFH!
DZDUGHG 216* SHUIRUPDQFH EDVHG BEg 216* 363 WKH DWWDLQPHQW RI ZKLFK ZLOO EH
SHUIRUPDQFH RI RXU 216* DIJDLQVW RXU ILQDQFLDO SODQRRY BU DUWK H H HGHMAU SSHW LRQOP R
216* SHUIRUPDQFH EDVHG RE%V XQVSUHDKMR YBHHHUP , Q FBIQEMUYHWLYH 'LVFORVXUH WR 6X|
&RPSHQVDWLRQ 7DEOH DQG *UDQWV RI 302Q J% DV G I$ WDEIEO/H VDEIRZAK SIOHIMHQBURJUD P
O UHVSHFWLYHO\

$V UHIOHFWHG ZLWKLQ WKH DPRXQWV LQ WKH U9DOXH RI $FFHOHUDWHG 5HVWULFWHG 6W
ZLWKRXW &DXVH RU LI WKH 1(2 UHVLJQHG IRU *RRG 5HI'HFHPEHUD D WKH DQDHGEQ FRQ'
XQGHU U765 363 ZRXOG DFFHOHUDWH VXEMHFW WR S UFROUWIRXYOPQVHG W &R P SD QHWXOGIW L G
U765 SHUIRUPDQFH GXULQJ WKH SHULRG BHHREHW -DYX¥XRP G WR WKH DSSOLFDEOH SHHLU
IRU WKDW SHULRG DQG E \ U765 363 ZRXOG EH IRUIHLWHG EHFDXVH WKH FKDQJH LQ
DIWHU '"HFHPEHU LQ WKH \HDU RI JUDQW %HFDXVH ZH KDYH QRW \HW UHDFKHG WKH HQ
XQGHU DC U765 363V ZH DUH XQDEOH WR DVFHUWDLQ ZLWK FHUWDLQW\ WKH YDOXH
WKDW WKH 1(2V ZRXOG EH HQWLWOHG WR LQ WKH HYHFHPEHUD ,Q VXFK HYHQW KDR/WY XGRL
WKDW WKH &RPSDQ\TV SHUIRUPDQFH DW WKH HQG RI WKH SHUIRUPDQFH SHULRG LV WKH
'"HFHPEHUD WKH DZDUGV XQGt DC U765 363V ZRXOG DFFHOHUDWFZLWK MHKHV WR SL
UHVXOWLQJHDRRRXIDWWHG EDVHG RQ WKH &RPSDQ\TV U765 SHUIRUPDQFH GXULQJ WKH RQH
-DQXD DQG -DQ. JDQG HQBHKEPEHUD DV FRPSDWKH DSSOLFDEOH SHHU JURXS IRU VX
UHVSHFWLYHO\ H[FHSW LQ WKH FDVH RI UHWLUHPHQW LQ ZKLFK FDVH WKH U765 363V
RFFXUUHG LQ WKH \HDU RI JUDQW

$V UHIOHFWHG ZLWKLQ WKH DPRXQWYV LQ WKH U9DOXH Rl $FFHOHUDWHG 5HVWULFWHG 6W
ZLWKRXW &DXVH RU LI WKH 1(2 UHVLJQHG IRU *RRG 5HI'HFHPEHUb D WKH DRDHAW FRQ
XQGHU 216* 363 ZRXOG DFFHOHUDWH VXEMHFW WR SURUDDFXR@WH( WKH &RP SI®OWL Q
216* SHUIRUPDQFH GXULQJ WKH SHUL WHRIFLIQREKQUb-1 DV FRPSDUHG WR WKH LQWHUQDO |
SODQ DQG E WKH DZ 216* 363 ZRX0OG EH IRUIHLWHG EHFDXVH WKH FKDQJH LQ FRQWU
‘HFHPEHU LQ WKH \HDU RI JUDQW %HFDXVH ZH KDYH QRW \HW UHDFKHG WKH HQG RI Wk

DG 216* 363V ZH DUH XQDEOH WR DVFHUWDLQ ZLWK FHUWDLQW\ WKH YDOXH RI WKI
1(2V ZRXOG EH HQWLWOHG WR LQ WKH HYHQW I'HFHPEHUb ,Q VXFK HYHQW DV \EXFOLLOVW\ \R
&RPSDQ\TV SHUIRUPDQFH DW WKH HQG Rl WKH SHUIRUPDQFH SHULRG LV WKH VDPH DV IRl
'"HFHPEHUb WKH DZDUGV XQGt DG 216* 363V ZRXOG DFFHOHUDWH ZLWK MAW WR SU
UHVXOWLQJHADRRPXIDDMWHG EDVHG RQ WKH &RPSDQ\TV 216* SHUIRUPDQFH GXULQJ WKH RQH
-DQXD DQG -DQ. JDQG HQBFRMPEHUb DV FRPSDUHG WR WKH LQWHUQDO ILQDQFLDO ¢
H[FHSW LQ WKH FDVH Rl UHWLUHPHQW LQ ZKLFK FDVH WKH 216* 363V ZRXOG EH IRUIH
\HDU RI JUDQW

JRU D GLVFXVVLRQ RI KRZ SHUIRUPDQFH RI RXU DQG U765 363V DQG 216* 363V LV F
IRRWQRWHYXWR WKXMHGLQJ (TXLW\ $ZDUGYV $‘E/H)\LL\:Q:(D)ICQ§I-EJJSQ£H7DEOH
oOU %UHQQDQ UHWLUHG HIIHFWLYH DV RI 2ZFWREHU $FFRUGLQJO\ QR DGGLWLRQDO
SD\DEOH XSRQ D FKDQJH LQ FRQWURO 8SRQ UHWLUHPHQW H[FHSW IRU DZDUGYV JUDQWH(
EHFDPH IXOO\ YHVWHG DQG H[HUFLVDEOH DQG WLPH EDVHG 568V YHVWHG VXEMHFW WR (
YDOXH RI ZKLFK LV VAW IRUWKOQDERYBVR FRQWLQXHV WR KROG RXWVWDQGLQJ SHUIRUPDC(
WKDW UHPDLQ VXEMHFW WR DFKLHYHPHQW RI DSSOLFDEOH SHUIRUPDQFH FRQGLWLRQ
SHULRB®W DZDUGY JUDQWHG LQ ILVFDOLQWGDFFRUBBHQHFHRALMWKWHGE DSSOLFDEOH SODQ DQC
DQG QR SRUWLRQ RI VXFK KO DPEX YWWKREZQ UHIOHFWY EHQHILWY SDLG XQGHU WKH ([HF’

BUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWL

*UDQWYV RI &HUWDLQ (TXLW\ $ZDUGYV

8QGHU RXU (TXLW\ *UDQW 3ROLF\ DQQXDO HTXLW\ DZDUGV IRU RXU HPSOR\HHV 1
DSSURYHG E\ RXU &RPSHQVDWLRQ &RPPLWWHH DW D UHJXODUO\ VFKHGXOHG PHH
\HDU HQG HDUQLQJV 6XFK DZzDUGV DUH HIITHFWLYH RQ WKH GDWH RI DSSURYDO R
WKHUHBUKRU WR DSSURYLQJ DQ\ HTXLW\ DZDUGY LQFOXGLQJ VWRFN RSWLRQV R
FRQVLGHU WKH SRVVLEOH LPSDFW RI DQ\ PDWHULDO QRQSXEOLF LQIRUPDWLRQ R
&RPSHQVDWLRQ &RPPLWWHH GRHV QRW JUDQW HTXLW\ DZDUGV LQ DQWLFLSDWLR

LQIRUPDWLRQ DQG WKH &RPSDQ\ GRHV QRW WLPH WKH UHOHDVH RI PDWHULDO Q
JUDQW GDWHYV

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ UHTXLUHG E\ ,WHP [ R1 S5HJ
WKH &RPSDQ\TV 1(2V LQ WKH ODVW FRPSOHWHG ILVFDO \HDU GXULQJ WKH SHULRC
EXVLQHVY GD\ DIWHU WKH ILOLQJ RI WKH &RPSDQ\TV $QQXDO 5HSRUW RQ )RUP

RSWLRQV WR 1(2V RI WKH &RPSDQ\ LQ WKH ODVW FRPSOHWHG ILVFDO \HDU GXULQ
WR RQH EXVLQHVYV GD\ DIWHU WKH ILOLQJ RI DQ\ RI WKH &RPSDQ\TV 4XDUWHUO\ 5
IXUQLVKLQJ RI DQ\ &XUUHQW 5HSRUW RQ )RUP . WKDW GLVFORVHY PDWHULDO Q

S3HUFHQWDJH &KDQJH LQ WKH &ORVLQ
3ULFH RI WKH 6HFXULWLHV 8QGHUC

$ZDUG %HWZHHQ WKH 7UDGLQJ 'D\ (G

1XPEHU RI ,PPHGLDWHO\ 3ULRU WR WKH 'LVFO

6HFXULWUHVF *UDQW 'DWHWWHULDO 1RQSXEOLF ,QIRUPDWLRQ

8QGHUO\LQULFI )DLU 9DOXH RTUDGLQJ 'D\ %HJLQQLQJ ,PPHGLDW

WKH $ZDUGZDU WKH $ZDUG JROORZLQJ WKH 'LVFORVXUH RI 0D

1DPH *UDQW 'DWH 6+ 1RQSXEOLF ,QIRUPDWLRQ

OLFKDHO ) ODKRQH\
-RQDWKDQ 5 ORQVRQ
9DQFH 5 %URZQ
$UWKXU & %XWFKHU
-RVHSK 0 )LW]JHUDOG
'DQLHO - %UHQQDQ
-HIIUH\ % OLUYLVV

2XU 1(2VT ORQJ WHUP LQFHQWLYH DZDHEWXHUMW JUKGWHGRRY RSWLRQV KDYH DQ H[HUFL\
SHU VKDUH WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI JUDQW

7KH DPRXQWV LQ WKLV FROXPQ KDYH EHHQ GHWHUPLQHG LQ DFFRUGDQFH ZLWK )$6% $6&
6XPPDU\ &RPSHQVDWRIRQ GHEGHLSWLRQ Rl WKH DVVXPSWLRQV XVHG LQ GHWHUPLQLQJ Wk
DZDUGV EHJLQQLIDI RQ SDJH

7KH &RPSDQ\ ILOHG LWV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHP

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ

&(2 3D\ 5DWLR

‘H VWULYH WR SD\ RXU HPSOR\HHVY FRPSHWLWLYHO\ FRPSDUHG WR VLPLODU SRVL
IROORZ WKDW DSSURDFK ZRUOGZLGH ZKHWKHU IRU DQ H[HFXWLYH SRVLWLRQ RU
DFFRXQW ORFDWLRQ MRE OHYHO DQG SD\ JUDGH WLPH ZLWK XV DQG WLPH LQ FX
FRPSHQVDWLRQ DQQXDOO\ WR PDWFK WKH DSSOLFDEOH PDUNHW %\ GRLQJ VR ZI
ZRUNIRUFH ‘:H GHWHUPLQHG WKH FRPSHQVDWLRQ ZH SDLG WR WKH PHGLDQ HPSO

8QGHU UXOHV DGRSWHG SXUVXDQW WR WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQ
RI 5HIXODWLRQ 6 . ZH DUH UHTXLUHG WR FDOFXODWH DQG GLVFORVH WKH WRWD
ZHOO DVbWKHbUDWLR RI WKH WRWDO FRPSHQVDWLRQ SDLG WR WKH PHGLDQ HPSC
SDLG WR OLFKDHOb) bODKRQH\ RXU &(2 7KH IROORZLQJ SDUDJUDSKVY GHVFULEH K
5DWLR

JRU RXU ODVW FRPSOHWHG ILVFDO \HDU

_ WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH HPSOR\HH LGHQWLILHG DW PHGLD(
bDQGD

_ WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 zZDV

%DVHG RQ WKLV LQIRUPDKMH ROWIRRJ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RX
FRPSHQVDWLRQ RI RXU PHGLDQ HPSOR\HH LV HVWMLRDWHG WR EH DSSUR[LPDWHO\

7KH sb\ UDWLR LV D UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQQHU FRQVLV
HPSOR\PHQW UHFRUGY DQG WKH PHWKRGRORJ\ GHVFULEHG EHORZ 7KH 6(& UXOH
DQG FDOFXODWLQJ WKH SD\ UDWLR EDVHG RQ WKDW HPSOR\HHTV DQQXDO WRWDC
YDULHW\ RI PHWKRGRORJLHVY WR DSSO\ FHUWDLQ H[FOXVLRQV DQG WR PDNH UHI
UHIOHFW WKHLU FRPSHQVDWLRQ SUDFWLFHV $FFRUGLQJO\ WKH SD\ UDWLR UHSF
WR WKH SD\ UDWLR UHSRUWHG E\ XV DV RWKHU FRPSDQLHYV PD\ KDYH GLIITHUHQW
DQG PD\ XWLOL]H GLIITHUHQW PHWKRGRORJLHVY H[FOXVLRQV HVWLPDWHYV DQG DV

7R LGHQWLI\ WKH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI DOO RXU HF
WKH PHGLDQ HPSOR\HH WKH PHWKRGRORJ\ DQG WKH PDWHULDO DVVXPSWLRQV L
ZHUH DV IROORZYV

_ 7KH PHGLDQ HPSOR\HH ZKR ZDV XVHG IRU SXUSRVHV R F DIOW X\XHHWL R HWHKHHS & R\ K
ZKRP ZH LGHQWLILHG IRU WKH &(2 3D\ 5DWERPREIHMFORV XKHURWKDY RHHQ QR FKD(
RXU HPSOR\HH SRSXODWLRQ RU HPSOR\HH FRPSHQVDWLRQ DUUDQJHPHQWYV VLQ
WKDW ZH EHOLHYH ZRXOG PDWHULDOO\ DIIHFW RXU SD\ UDWLR GLVFORVXUH :L\
WKH UPHGLDQ HPSOR\HH V ZH LGHQWLILHG DQG FDOFXODWHG WKH HOHRHQWYV R
DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI ,WHP F [ RI 5HIXODWLRQ 6 . U

‘H FDOFXODWHG WKH PHGLDQ HPSOR\HHTV DFWXDO "WBFEGPEHUBDU WRH PR
DGGLWLRQ WKH PHGLDQ HPSOR\HHTV WRWDX GRWVP PHRFNOXM. RMKDRW ZDYV SDLG LQ |
&RPSDQ\ PDWFKLQJ FRQWULEXWLRQV WR WKH HPSOR\HHTYV N SODQ DQG SUH
&RPSDQ\ SDLG WHUP OLIH LQVXUDQFH DQG

_ :LWK UHVSHFW WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 ZH XVHG W
LQ WKRPDU\ &RPSHQVDRQ QIR EWKLY 3UR[\ 6WDWHPHQW

BUR[\ 6WDWHPHQW



(TXLW\ &RPSHQVDWLRQ 30DOQ

7KH IROORZLQJ WDEOH VXPPDULHHFWHRBHRUYP DUHICROOVNDY JRWR RXU HTXLW\ FRPSHQVD
SXUVXDQW WR ZKLFK JUDQWYV RI VWRFN RSWLRQV UHVWULFWHG VWRFN DZDUGV |
IURP WLPH WR WLPH

1XPEHU Rl ‘HLIJKWHG 1XPEHU RI 6HFXULWLHV
6HFXULWLHYV WR$%HUDJH 5HPDLQLQJ $YDLODEOH IRU

,VVXHG 8SR[HUFLVH 3ULFHKWXUH ,VVXDQFH 8QGHU

([HUFLVHRRRXWVWDQGLQU XLW\ &RPSHQVDWLRQ

2XWVWDQGLQRSWLRQV 30DQV ([FOXGLQJ
2SWLRQV :DUUDQWINQWY DQGBHFXULWLHY 5HIOHFWHG L«
30DQ &DWHJIRU\ DQG 5LIJKWV BLIKWV E &ROXPQ D F

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\
VHFXULW\ KROGHUV

(TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\
VHEXULW\ KROGHUYV

AN AN

7TRWDO

$PRXQWY LQ FROXPQV D DQG E LQFOXGH RXWVWIKH DPRXQW LQ FROXPQ IIRXQAJOVR LQBC

VKDUHVY DZDUGHG XQGHU RXU /7,3 LQ WKH IRUP RI VHUYLFH!EDVHG 568V &RPSIL
UHVWULFWHG VWRFN 21 VXFK DPRXQW DSSUR[LPDWHO\ VKDUHYV DUH LVVXDEOH XS
SHUIRUPDQFH!EDVHG 568V 6KDUHV XQB®GC U765 SHUIRUPDQFH!EDVHG 568V DUH HDUQHG
\HDU SHUIRUPDQFH DQG7KHUY ULFH S BHURBUPDQFH!EDVHG 568V KDYH EHHQ LQFOXGHG EDV
SHUIRUP 7K U765 DQt U765 SHUIRUPDQFH!EDVHG 568V KDYH EHHQ LQFOXGHG DVVXPLQJ
WKH &RPSDQ\ SHUIRUPDQFH FULWHULD DQG DFKLHYHPHQW RI WKH LQGLYLGXDO VHUYLFH
DZDUGHG ‘H KDYH LQFOXGHG WKH QXPEHU RI VKDUHV XQGHUO\LQJ WKH P PXP QXPEHL
U765 DQC U765 EHFDXVH WKH &RPSDQ\TV U765 SHUIRUPDQFH-GRXD@Ibh WKURKZRKHDU SHUL

'"HFHPEHUb XQGHL U765 363 DQG WKH RQH \HD@XP UL WKURRRFKIPEHUb XQGHU

WKH U765 363 EHWHEZHHQ WDUJHW DQG PD[LPXP OHYHO RI SHUKRUPRQ6FHSHYGRIUPWRIAHIUR.
EDVHG 568V KDYH EHHQ LQFOXGHG EDVHG& 216MXO0® SHUGR GPIDOQFBIPDQFH EDVHG 568V K
EHHQ LQFOXGHG DVVXPLQJ PD[LPXP DFKLHYHPHQW RI WKH SODQ FULWHULD DQG DFKLHYH
SURJUDP RI WKH WDUJHW XQLWY DZDUGHG ‘H KDYH LQFOXGHG WKH QXPEHU RI VKDU
LQ FROXPQ D Il 216KDWKH 216* SHUIRUPDQFH EDVHG 568V EHFDXVH WKH &RPSDQ\TV 2

GXULQJ WKH WZR \HD D GXDUWCGWKHBRXFKHPEHUb XQGHU WKHL6* 363 DQG RQH \HDU SHULRC
IUF PDQXDU\b WKURKXFKHPEHUb XQGHU WKHLE6* 363 ZHUH EHWZHHQ WDUJHW DQG PD[LPXP O
SHUIRUPDQFH XQGHU WKH SURJUDP

7KLV QXF[FOW® VKBV LQ WKH IRUP RI VHUYLFHI!EDVHG 568V &RPSDQ\ SHUIRUPDQFH!E
VWRFEN JUDQWHG SXUVXDQW WR RXU HTXLW\ SODQV LQFOXGHG LQ FROXPQ D 7KHVH DZCL
UHFLSLHQW XSRQ YHVWLQJ DQG GR QRW KDYH DQ DVVRFLDWHG H[HUFLVH SULFH $FFRUG
ZHLIKWHG!DYHUDJH H[HUFLVH SULFH

7KLV QXPEHU LQF'HFHPEHUD WKH UWKDDYDLODEOH IRU LVVXDQFH XQGFU RXU /
VKB DYDLODEOH IRU SXUFKDVH E\ RXU HPSOR\HHV XQGHU RXU (PSOR\HH 6WRFN 3XUFKD'
DQ\ RWKHUbIRUP

‘H KDYH DFTXLUHG D QXPEHU RI FRPSDQLHYV RYHU WKH SDVW VHYHUDO \HDUV )URP WLPH
FRPSDQ\TV LQFHQWLYH SODQ V LQFOXGLQJ WKH RXWVWDQGLQJ VWRFN RSWLRQV DQG ZI
IXUWKHU VWRFN RSWLRQV DUH RXWVWDQGLQJ XQGHU DVVXPHG SODQV DQG QR DGGLWLR(
SODQV EH\RQG WKRVH DVVXPHG LQ FRQQHFWLRQ ZLWK WKH DFTXLVLWLRQV $VVXPHG VW
QRW DYDLODEOH IRU UH JUDQW

3UR[\ BWDWHPHQW



3D\ 9HUV XYV 3HUIRUPDQFH

7KLV VHFWLRQ VKRXOG EH UHDG&RP FRQWIXW ERQ RQVE XWHH WK HREOROWKIW 3URJ\
6WDWHPHQW ZKLFK LQFOXGHV DGGLWLRQDO GLVFXVVLRQ RI WKH REMHFWLYHV R
WKH\ DUH DOLJQHG ZLWK WKH &RPSDQ\ V ILQDQFLDO DQG RSHUDWLRQDO SHUIRUF

$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
DFWXDOO\ SDLG DV GHILQHG E\ 6(& UXOHV &$3 DQG FHUWDLQ ILQDQFLDO SHUIF
LQIRUPDWLRQ FRQFHUQLQJ RXU SD\ IRU SHUIRUPDQFH VWUDWHJ\ DQG KRZ ZH DOL
&RPSDQ\TV SHUIRUPDQF&RRSHEVDMR RVK H. VF X VWHRWL REQ P©J V Q@ RI RWK IS\D 3K R [\
BWDWHPHQW

3D\ 9HUVXV 3HUIRUPDQFH 7DEOH

$YHUDJH $YHUDJQpoxH RI ,QLWLDO )L[HG

6XPPDU)&RPSHQVDWLQQQ(HVWPHQW %DVHG 20
&RPSHQVDWERWXD O O3bB+6

6XPPDURPSHQVDWDEQH IRU 1R 1RQ 3(2 3HHU *URXS
&RPSHQVDWERWXDOO\ 3®D(2GIDPHG 1IDPHG 7TRWDO 7TRWDO $GMXVWHG
7DEOH 7TRWDWRR8& 2 3(2 ([HFXWLYH([HFXWIBXHDUHKROGHKHDUHKROGHW ,QFRPHHW 6DOHYV
<HDU &(2 3(2 2IILFHUV 2IILFHUV S5HWXUQ S5HWXUQ PLOOLRQRLOOLRQV

7KH &(2 3(2 DQG 1(2 1RQ 3(2 1DPHG ([HFXWLYH 2IILFHUV LQFOXGHG LQ WKH DERYH FRPSH(

<HDU &(2 3(2 1RQ 3(2 1(2V

-RODWKDQ 5 ORQVRQ 9DQFH 5 %URZQ $UWKXU & %XWFKHU -RV
OLFKDHO ) ODKRQH\ G0DQ DQG -HIIUH\ % OLUYLVV

OLFKDHO ) ODKRQBQLHO - %UHQQDQ $UWKXU & %XWFKHU -RVHSK 0 )LW]JJHUDOG

OLFKDHO ) ODKRQBWQLHO %UHQQDQ $UWKXU & %XWFKHU -RVHSK 0 )LW]JJHUDOG

OLFKDHO ) ODKRQ@BWQLHO %UHQQDQ S$UWKXU & %XWFKHU -RVHSK 0 )LW]JJHUDOG

OLFKDHO ) ODKRQBWQLHO %UHQQDQ -RVHSK 0 )LW]JJHUDOG -HIIUH\ % OLUYLVV D

BUR[\ 6WDWHPHQW



3D\ 9HUVXV 3HUIRUPDQF

&RPSHQVDWLRQ $FWXDOO\ 3DLG WR WKH &(2 3(2 UHIOHFW WKH IROORZLQJ DGMXVWPHQV
FRPSHQVDWLRQ FROXPRDRI WRKPSHQVDRVL BAIFRE®KLY 3UR[\ BWDWHPHQW

$GMXVWPHQWY WR '"HWHUPLQH &RPSHQVDWLRQ U$FWXDOO\ 3DLGV IRU
&(2 3(2

7TRWDO 5HSRUWHG LQ 6XPPDU\ &RPSHQVDWLRQ 7DEOH

/HVV &KDQJH LQ $FWXDULDO 3UHVHQW 9DOXH UHSRUWHG
XQGHU WKH U&KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQ
TXDOLILHG '"HIHUUHG &RPSHQVDWLRQ (DUQLQJVV &ROXPQ RI
WKH 6&7

30XV UGHUYLFH &RVWYV IRU 3HQVLRQ 30DQV~" n n n n

/HVV $PRXQWY 5HSRUWHG XQGHU WKH U6WRFN $ZDUGVYV
&ROXPQ RI WKH 6&7

/HVV $PRXQWYV 5HSRUWHG XQGHU WKH U2SWLRQ $ZDUGVYV
&ROXPQ RI 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 RI

<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 $ZDUGYV

*UDQWHG SULRU WR FRYHUHG \HDU WKDW ZHUH )RUMHLWHG ~
GXULQJ FRYHUHG \HDU

7TRWDO $GMXVWPHQWYV

&RPSHQVDWLRQ $FWXDOO\ 3DLG

&RPSHQVDWLRQ $FWXDOO\ 3DLGY GRHV QRW FRUUHODWH WR WKH WRWDO DPRXQW RI FD
\HDU DQG LV GLIIHUHQW IURP UUHDOL]DEOHYV RU UUH®RAIHGV IFR PR A QMDRXLVR/E F/L RESROW
RI WKLV 3UR[\ 6WDWHPHQW ,QVWHDG LW LV D QXDQFHG FDOFXODWLRQ WKDW LQFOXGHYV
Rl FRPSHQVDWLRQ RYHU HDFK ILVFDO \HDU LQFOXGLQJ FRPSHQVDWLRQ JUDQWHG LQ D S
5HIJXODWLRQ 6 . 7KH DPRXQW Rl FRPSHQVDWLRQ XOWLPDWHO\ UHFHLYHG PD\ LQ IDFW E
FROXPQV BDWHHIVXV 3HUIRUPDR¥H 7DEOH

3UR[\ BWDWHPHQW



3D\ 9HUVXV 3HUIRUPDQFH

7KH DYHUDJH &RPSHQVDWLRQ $FWXDOO\ 3DLG WR W KHG MR \8 PRRDRE W KIHH IDAHFREXAQ W KUHH BRRQUON
WKH U7RWDOV FRPSHQVDWXRPDRR GRPG IRQ WIQRSBEIBEOH

$GMXVWPHQWY WR '"HWHUPLQH $YHUDJH &RPSHQNDOILIR Q@ YHIFDMXDOHYHUDJIH $YHUDJH $YHUDJH
3DLGV IRU 1RQ 3(2b1(2V

7TRWDO 5HSRUWHG LQ 6XPPDU\ &RPSHQVDWLRQ 7DEOH

/HVV &KDQJH LQ $FWXDULDO 3UHVHQW 9DOXH UHSRUWHG
XQGHU WKH U&KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQ

TXDOLILHG 'HIHUUHG &RPSHQVDWLRQ (DUQLQJVV &ROXPQ RI

WKH 6&7

30XV U6HUYLFH &RVWV IRU 3HQVLRQ 30DQV A
/HVV $PRXQWYV 5HSRUWHG XQGHU WKH UBWRFN $ZDUGVV

&ROXPQ RI WKH 6&7

/HVV $PRXQWYV 5HSRUWHG XQGHU WKH U2SWLRQ $ZDUGVYV

&ROXPQ RI 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 RI

<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 $ZDUGYV
*UDQWHG SULRU WR FRYHUHG \HDU WKDW ZHUH )RUIHLWHG
GXULQJ FRYHUHG \HDU 2 2
7TRWDO $GMXVWPHQWYV

&RPSHQVDWLRQ $FWXDOO\ 3DLG

N

U&RPSHQVDWLRQ $FWXDOO\ 3DLGY GRHVY QRW FRUUHODWH WR WKH WRWDO DPRXQW RI FLC
\HDU DQG LV GLIIHUHQW IURP UUHDOL]DEOHYV RU UUH®RAIHGV [FR P A QMDAXLVR/E FOYL RESROW
RI WKLV 3UR[\ BWDWHPHQW ,QVWHDG LW LV D QXDQFHG FDOFXODWLRQ WKDW LQFOXGHYV
RI FRPSHQVDWLRQ RYHU HDFK ILVFDO \HDU LQFOXGLQJ FRPSHQVDWLRQ JUDQWHG LQ D S
5HIJXODWLRQ 6 . 7KH DPRXQW RI FRPSHQVDWLRQ XOWLPDWHO\ UHFHLYHG PD\ LQ IDFW E
FROXPQV BDWHKHIVXV 3HUIRUPDRY¥H 7DEOH

‘H VHOHFWHG WKH 6WNQ6BUG +3HRRUWWK &DUH ,QGH[ UHIHUUHG WR KHUHLQ DV WKH U+HD

JURXS IRU SXUSRVHV RI WKLV GLVFOR'I FRRSPIQZBY FRP SUKWHKIMBREYKLQFOXGHG LQ WKF

6 3 WKDW DUH FODVVLILHG DV PHPEHUV Rl WKH *,&6 +HDOWK &DUH VHFWRU SULPDULO\

6HUYLFHV 3KDUPDFHXWLFDOV %LRWHFKQRORJ\ DQG /LIH 6FLHQFHV LQFOXGLQJ WKH &RI

KHDOWKFDUH FRPSDQLHV 7KH +HDOWK &DUH ,QGH[ LV WKH VDPH SHUIRUPDQFH SHHU JUF

IRU GHWHUPLQLQJ WKH DFKLHYHPHQW RI WDUJHWV RI 765 SHUIRUPDQFH EDVHG 568V JUD!
DQG 6HMIRQJ 7THUP ,QFH@WDYHMRU DGGLWLRQDO LQIRUPDWLRQ

$GMXVWHG 1HMWSEBOHQOWY WKH PRVW LPSRUWDQW ILQDQFLDO SHUIRUPDQFH PHDVXUH WK
GLVFORVHG LQ WKH WDEOH XVHG E\ WKH &RPSDQ\ WR OLQN &$3 WR RXU 1(2V LQFOXGLQ.
\HDU WR WKH &RPSDQ\TV SHUIRUPDQFH $GMXVWHG 1HW 6DOHV LV D QRQ *$$3 ILQDQFLDO
6DOHV WR WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUH DQG LQVLJKW LQ!
PDQDJHPHQW SEBARWIMRHWKLY 3UR[\ 6WDWHPHQW

BUR[\ 6WDWHPHQW



3D\ 9HUVXV 3HUIRUPDQF

$QDO\VLV RI WKH ,QIRUPDWLRIDBYHYMRV
3HUIRUPDQFHb7DEOH

$V GHVFULEHG LQ PRUH GHWDLO LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV
&RPSDQ\TV H[HFXWLYH FRPSHQVDWLRQ SURJUDP UHIOHFWV RXU FRPPLWPHQW WR
$GMXVWHG 1BW BOWERPSDQ\ 6HOHFWHG OHDVXUH IRU SXUSRVHV RI HYDOXDWLQJ
LV D NH\ SHUIRUPDQFH PHW $LF3 DOWK X@® RHUO\LQJ IDFWRU LQ DFKLHYLQJ WKH SHL
ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SURJUDPV :KLOH WKH &RPSDQ\ XWLOL]JH
H[HFXWLYH FRPSHQVDWLRQ ZLWK &RPSDQ\ SHUIRUPDQFH QRSDDOBUWXRK PHDVXU
3HUIRUPDQFHERYHEDHQ DFFRUGDQFH ZLWK ,WHP Y RI 5HIXODWLRQ 6 . ZH DUH :
GHSLFWLRQV RI WKH UHODWLRQVKLSV EHW Z3DH @ H Q VY PTHAL R Q POUHAHH QMEHDH L Q W

&$3 DQG 765

7KH JUDSK EHORZ VKRZV WKH UHODM YRQWDWS VERWEZ 6 HQH WX WKMR VWRFNKROGHU\
DQG WKH UHWXUQ RQ WKH +HDOWK &DUH ,QBBY ILQYHNMHBDMM DY ¥RPPRQ VWRFI
+HDOWK &DUH ,QGH[ RQ '"HFHPEHU DQG WKDW DQ\ GLYLGHQGV ZHUH UHLQYF
DQG WKH DYHUDJH &$3 IRU RXU QRQ 3(WKUWYRXJRU HDFK RI

5HODWLRQVKLS %HWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG DQGS5&RPSID@\ 3HHU *U|

3UR[\ BWDWHPHQW



3D\ 9HUVXV 3HUIRUPDQFH

&$3 DQG 1HW ,QFRPH

7KH JUDSK EHORZ VKRZV WKH UHODWLRQVKLS EHWZHHQ RXU QHW LQFRPH DQG Wt
IRU RXU QRQ 3(2 1(2V IRUWHKDRK R4

5HODWLRQVKLS %HWZHHQ &RPSHQVDWLREBFMW XDOO\ 3DLG DQG 1HW

&$3 DQG $GMXVWHG 1HW 6DOHV

7KH JUDSK EHORZ VKRZV WKH UHODWLRQVKLS EHWZHHQ RXU $GMXVWHG 1HW 6DO
DYHURMB IRU RXU QRQ 3(2 1(2V IRUKHBKKKRI

5HODWLRQVKLS %YHWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG DQG $GMXVWHG 1HW 6

BUR[\ 6WDWHPHQW



3D\ 9HUVXV 3HUIRUPDQF

3D\ 9HUVXV 3HUIRUPDQFH 7DEXODU /LVW

JLODQFLDO 3HUIRUPDQFH OHDVXUHV IRU
<HDUD

$V GHVFULEHG LQ JUHRRRSG HXHADIMLR QQ LW K K VWH RWL REQROWKIMW 3UR[\ 6WDWHPHQV
&RPSDQ\TV H[HFXWLYH FRPSHQVDWLRQ SURJUDP UHIOHFWV D SD\ IRU SHUIRUPDQ
VKRUW DQG ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SURJUDPV EDVHG RQ DQ RE|
LQFUHDVLQJ VKDUHKROGHU YDOXH /LVWHG EHORZ DUH WKH ILQDQFLDO DQG QRQ
DVVHVVPHQW UHSUHVHQW WKH PRVW LPSRUWDQW SHUIRUPDQFH PHDVXUHV ZH XV
&(2 IRU WR &RPSDQ\ SHUIRUPDQFH

$GMXVWHG 1HW 6DOHV
$GMXVWHG (36
$GMXVWHG 2,0
2UJDQLF 1HW 6DOHV *URZWK
SHODWLYH 7RWDO 6KDUHKROGHU 5HWXUQ
$GMXVWHG 1HW 6DOHV $GMXVWHG (36 $GMXVWHG 2,0 DQG 2UJDQLF 1HW 6DOHV *URZWK

UHFRQFLOLDWLRQ RI WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV WR WKH PRVW GLUHFWO\ FR
KRZ WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV DUH FRQVEGEH MR BN KLL/QDURI[R HEQWD WSHPHHIDWH V

3UR[\ BWDWHPHQW



URSRVDO

$GYLVRU\ 9RWH WR $S
&ERPSHQVDWLRQ RI RX
(IHFXWLYH 2IILFHUYV

2XU %YRDUG RI 'LUHFWRUV XQDQLPRXVO\ UHFRPRKID B®BG SWKRIYW ORI YRWH
WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV DV GLVFORVHG
6WDWHPHQW SXUVXDQW WR ,WHP Rl SHIXODWLRQ 6

9RWH 5HTXLUHG ODMRULW\ RI YRWHV FDVW

6 XPPDU\

6HFWLRQ $ Rl WKH ([FKDQJH $FW UHTXLUHV WKDW ZH SURYLGH RXU VWRFNKROG
RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI WKH 1(2V WKH UVD
B3UR[\ 6WDWHPHQW LQ DFFRUGDQFH ZLWK WKH FRPSHQVDWLRQ GLVFORVXUH UXOH
6WRFNKROGHUVY D PDMRULW\ RI RXU VWRFNKROGHUV YRWHG RQ D QRQ ELQGLQJ
DGYLVRU\ YRWH HYHU\ \HDU DQG BKW RORDLUG @ XENBWXWRMW &RPSDQ\ ZLOO GR VR |
UHTXLUHG YRWH RQ WKH IUHTXHQF\ RI VXFK UVD\ RQ B ¥ XDY PHRIWLYRWRH RFFXU
VWRFNKROGHBSHFW WKH QH[W UVD\ RQ SD\V DGYLVRU\ YRWH WR EH KHOG DW RXU

$V GHVFULER®RRHWYKNBWLRQ 'LVFXVWHRWLREOROWKIMW 3UR[\ 6WDWHPHQW RXU H[H
SKLORVRSK\ LV WR SURYLGH DSSURSULDWH FRPSHWLWLYH FRPSHQVDWLRQ RSSR
RXWFRPHVY KHDYLO\ LQIOXHQFHG E\ WKH DFKLHYHPHQW RI &RPSDQ\ SHUIRUPDQFH

REMHFWLYHV LQ RWKHU ZRUGV USD\ IRU SHUIRUPDQFHYVY LQ VXSSRUW RI RXU EX
VWRFNKROGHU YDOXH

([HFXWLYH &RPSHQVDWLRQ 3URJUDP %H\

2XU &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV D VWURQJ IRXQGDWLRQ IRU RXU FRP!
RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ HITHFWLYHO\ 7KH IROORZLQJ NH\ D\
SUDFWLFHY VHUYH DV WKH IRXQGDWLRQ IRU RXU FRPSHQVDWLRQ SURJUDP

KDW :H 'R

bb8VH PL[ RI VKRUW DQG ORQJ WHUP LQFHd®WQRWHLQ GLVFUHWLRQDU\ DQG 'RGG )UL
FRPSHQVDWLRQ DQG HPSKDVL]H ORQJ SWRHUFLHV IRU WKH UHFRYHU\ RI DOO RU D ¢

bbb8VH PL[ RI IL[HG DQG YDULDEOH FRP%ﬁggggy\#\%@%FPRQF?HQVDWLRQ DzDUGV XQGHL
E G

HPSKDVL]H YDULDEOH DW ULVN SHUIR
FRPSHQVDWLRQ bbb$QDO\]H LQWHUQDO SD\ HTXLW\ LQ IRUPX

bbb(PSOR\ D UGRXEOH WULJJHUV ERWK BRféDHéQJVFPYV(ﬁ%%&\UEk\éLRQV

DQG WHUPLQDWLRQ ZLWKRXW FDXVH PbObMRPISIDHDHIVERBFWUFIRRAOHYHOV DQG PL[ F
UHDVRQ IRU FDVK SD\PHQWY DQG DFFHIRUEWWESHHVWURXRIFRPSDQLHYV

HTXLW\ DZDUGV ZKHUH WKH VXUYLYLQYbBLQBPHIH 33 QOGRIMHIEHQW FRPSHQVDWLR
VXEVWLWXWHV RU DVVXPHV RXWVWDQGMIRIRIWILY ®ZPHWBNVO\ WR WKH &RPSHQVDW

bbbODLQWDLQ VWRFN RZQHUVKLS JXLG @ bHWHMMN H NN RW L OHEY QWLYH FRPSHQVDWI
DQGbGLUHEWRUYV SURJUDPV

BUR[\ 6WDWHPHQW



B3URSRVDO

KDW :H '"RQTW 'R

bbb'R QRW SURYLGH LQFRPH WD[ JURVIbXSR/ QRW HSSHW RIQV SOHGJLQJ RU KHGJLQJ RI
UHORFDWLRQ EHQHILWYV YDOXH RI RXU FRPPRQ VWRFN E\ RXU H[HFXW

bbb'R QRW SURYLGH DQ\ H[FLVH wD[ JUuRVY XSV RHY viHyHUDQFH
RU RWKHU SD\PHQWV LQ WKH HYHQW HRibDR FRBW JSHUPLW UHSULFLQJ RI XQGHUZDWFE
FRQWURO ZLWKRXW VWRFNKROGHU DSSURYDO

3D\ IRU SHUIRUPDQFH

‘H EHOLHYH RXU HPSKDVLVY RQ DW ULVN SHUIRUPDQFH EDVHG LQFHQWLYH FRPSH
ORQJ WHUP HTXLW\ DZDUGV ~ DOLJQV RXU H[HFXWLYHV ZLWK RXU EXVLQHVV VWU
RXU VWRFNKROGHUVY SURYLGLQJ USD\ IRU SHUIRUPDQFHY DQG SXWWLQJ D VLJIQL

$ 6LIQLILFDQW 3RUWLRQ RTIRXIHME2W BW 5LVN
SBHUIRUPDQFH %DVHGb&RPSHQVDWLRQ

2XU &RPSHQVDWLRQ &RPPLWWHH WLHV D VLIJQLILFDQW SRUWLRQ RI WKH SULPDU\
ULVN SHUIRUPDQFH EDVHG LQFHQWLYOB8SDWPM®. RI WKH WDUJHW YDOXH RI WKH
HOHPHQWYV RI 7'& IRU RXU &(2 DQ RI WKH \YD( Rl WKPDSWIHOHPHQWYV RI 7'& IRU RX
RWKHU 1(2V DV D JURXS FRQVLVWHG RI DW ULVN SHUIRUPDQFH EDVHG LQFHQWL
EUHDNGRZQ RI DW ULVN SHUIRUPDQFH EDVHG LQFHQMLYEG R P SBKF HIQ\RIW ISROP! D
'LVFXVVLRQ $BPWLRIQ/RI WKLV 3UR[\ 6WDWHPHQW

$FFRUGLQJO\ ZH DVN RXU VWRFNKROGHUV WR YRWH U)25V WKH IROORZLQJ UHVR!

Us5(62/9(" WKDW WKH &RPSDQ\TV VWRFNKROGHUY DSSURYH RQ DQDPBGLVRU\ EDVI
HI[HFXWLYH RNLEHWRNORVHG LQ WKH &RPSDQ\TV 3URRQ @GX\DDONHHPHHVY MQ IRRII WWIRFNKRO
SXUVXDQW WR ,WHP Rl SHIXODWLRQ 6 . LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVF)
QDUUDWLYH GLVFXVVLRQ V

'KLOH WKH YRWH LV DGYLVRU\ LQ QDWXUH ZKLFK PHDQV WKDW LW LV QRQ ELQGL
&RPPLWWHH YDOXHV WKH RSLQLRQV RI RXU VWRFNKROGHUYV DQG ZLOO WDNH LQ\
FRQVLGHULQJ IXWXUH H[HFXWLYH FRPSHQVDWLRQ DUUDQJHPHQWY :H FXUUHQWO
FRPSHQVDWLRQ DQG LQWHQG WR KROG WKH QH[W DGYLVRU\ YRWH WR DSSURYH W
$QQXDO OHHWLQJ RIbBWRFNKROGHUV

3UR[\ BWDWHPHQW



$XGLW &RPPLWWHH 5HSRUW

7KH $XGLW &RPPLWWHH RYHUVHHV RXU &RPSDQ\TV ILQDQFLDO UHSRUWLQJ SURFH
UHVSRQVLELOLWLHV DV VHW IRUWK LQ WKH $XGLW &RPPLWWHHWERDUWHU ZKLFK
LQYHVWRUV ERVWRQVFLHQWLILF FRP HQYLURQPHQWDO VRFLDO JRYHUQDQFH JRY

ODQDJHPHQW KDV WKH SULPDU\ UHVSRQVLELOLW\ IRU RXU &RPSDQ\TV ILQDQFLDO
WKH VIVWHPV RI LQWHUQDO FRQWUROV (UQVW <RXQJ //3 (UQVW <RXQJ RXU I
ILUP IRU ILVFDOLMHDBVSRQVLEOH IRU H[SUHVVLQJ DQ RSLQLRQ RQ WKH FRQIRUPL
ILQDQFLDO VWDWHPHQWY ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHYV
ILQDQFLDO UHSRUWLQJ

,Q IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHYVY WKH $XGLW &RPPLWWHH UH
DXGLWHG ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ WKH &RPSDQ\TV $QQXDO 5HSRL
'"HFHPEHUD LQFOXGLQJ D GLVFXVVLRQ DERXW WKH TXDOLW\ QRW MXVW WKH DF
SULQFLSOHVY WKH UHDVRQDEOHQHVYV RI VLIQLILFDQW MXGIJPHQWY DQG WKH FOD
(UQVW <RXQJTV HYDOXDWLRQ RI WKH &RPSDQ\TV LQWHUQDO FRQWURO RYHU ILQ

7KH $XGLW &RPPLWWHH DOVR GLVFXVVHG ZLWK (UQVW <RXQJ WKH PDWWHUV WK
&RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUGT\WRRBXWLPD V6 MRIQ/GDIWNEKIRX GQWW&RPP L\
<RXQJ KDV DOVR SURYLGHG WKH $XGLW &RPPLWWHH WKH ZULWWHQ GLVFORVXUH\
UHTXLUHPHQWY RI WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG UHJDUG
DFFRXQWLQJ ILUPTV FRPPXQLFDWLRQV ZLWK WKH $XGLW &RPPLWWHH FRQFHUQLQ
KDV GLVFXVVHG ZLWK (UQVW <RXQJ WKDW ILUPTV LQGHSHQGHQFH 7KH $XGLW &
<RXQJTV SURYLVLRQ RI DXGLW DQG QRQ DXGLW VHUYLFHV WR WKH &RPSDQ\ DQG
<RXQJTV LQGHSHQGHQFH

7KH $XGLW &RPPLWWHH IXUWKHU GLVFXVVHG ZLWK WKH &RPSDQ\TV LQWHUQDO D>
DQG SODQV IRU WKHLU UHVSHFWLYH DXGLWV 7KH $XGLW &RPPLWWHH PHHWYV DW
(UQVW <RXQJ ZLWK DQG ZLWKRXW PDQDJHPHQW SUHVHQW WR GLVFXVV WKH UH
Rl WKH &RPSDQ\TV LOQWHUQDO FRQWUROV DQG WKH RYHUDOO TXDOLW\ RI WKH &F

%DVHG RQ WKH UHYLHZV DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKH $XGLW &R
DXGLWHG ILQDQFLDO VWDWHPHQWY EH LQFOXGHG LQ WKH $QFXPEHBHWSRUW RQ )R
ZKLFK KDV EHHQ ILOHG ZLWK WKH 6(& 7KH $XGLW &RPPLWWHH KDV DOVR DSSURY
&RPSDQ\TV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO \H

7KLV $XGLW &RPPLWWHH 5HSRUW GRHY QRW FRQVWLWXWH VROLFLWLQJ PDWHULD
UHIHUHQFH LQWR DQ\ RWKHU ILOLQJ RI WKH &RPSDQ\ ZLWK WKH 6(& H[FHSW WR \
LQFRUSRUDWHY WKLV 5HSRUW E\ UHIHUHQFH LQWR DQRWKHU &RPSDQ\ ILOLQJ

7+( $8',7 &200,77((

'DYLG 6 :LFKRIKXQ@QU
'DYLG & +DELJHU
(GZDUG - IXGZLJ
6XVDQ ( ORUDQR
&DWK\ 5 6PLWK

&DWK\ 5 6PLWK ZDV DSSRLQWHG WR WKH $XGLW &RPPLWWHH RQ )HEUXDU\
GLVFXVVLRQV GHVFULEHG LQ WKH $XGLW &RPPLWWHH 5HSRUW SULRU WR VXFK GI

BUR[\ 6WDWHPHQW



SURSRVDO

SDWLILFDWLRQ RI $SSRL(
RXU ,QGHSHQGHQW 5HJL)
3XEOLF $FFRXQWLQJ )LUI

2XU %RDUG XQDQLPRXVO\ UHFRPPHQTWWK B\WWRX. FRWHRQ RI WKH
$SSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU ,QGHSHQGHQW 5HJLVWHUHG
J)LUP IRU WKH.VFDO <HDU

9RWH 5HTXLUHG ODMRULW\ RI YRWHV FDVW

7KH $XGLW &RPPLWWHH RI WKH %RDUG KDV DSSRLQWHG (UQVW <RXQJ //3 DV RXL
DFFRXQWLQJ ILUP IRUFW®HHDU 7KH $XGLW &RPPLWWHH LV GLUHFWO\ UHVSRQVLE
UHWHQWLRQ DQG FRPSHQVDWLRQ DQG IRU WKH RYHUVLJKW RI WKH ZRUN RI RXU
LQFOXGLQJ UHVROXWLRQ RI GLVDJUHHPHQWY EHWZHHQ PDQDJHPHQW DQG WKH L
ILUP UHJDUGLQJ ILQDQFLDO UHSRUWLQJ IRU WKH SXUSRVH RI SUHSDULQJ RU LVV
<RXQJ //3 KDV EHHQ UHWDLQHG DV WKH &RPSDQ\TV HIWHUQDO DXGLWRU FRQWLQ>

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU DXGLW IHH QHJRWLDWLRQV DVVRFL
<RXQJ //3 ,Q RUGHU WR DVVXUH FRQWLQXLQJ DXGLWRU LQGHSHQGHQFH WKH $XC
WKHUH VKRXOG EH D UHJXODU URWDWLRQ RI WKH LQGHSHQGHQW H[WHUQDO DXG!
RI WKH $XGLW )LUPTV OHDG HQJDJHPHQW SDUWQHU WKH $XGLW &RPPLWWHH DQG
RI (UQVW <RXQJ //3TV QHZ OHDG HQJDJHPHQW SDUWQHU

,Q PDNLQJ LWV GHWHUPLQDWLRQ UHJDUGLQJ ZKHWKHU WR DSSRLQW RU UHWDLQ
DFFRXQWLQJ ILUP WKH $XGLW &RPPLWWHH WDNHV LQWR DFFRXQW WKH YLHZV RI
ZLOO WDNH LOQWR DFFRXQW WKH YRWH RI RXU VWRFNKROGHUV ZLWK UHVSHFW WR
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 7KH PHPEHUV RI WKH $XGLW &RPPLWWHH
UHWHQWLRQ RI (UQVW <RXQJ //3 WR VHUYH DV WKH &RPSDQ\TV LQGHSHQGHQW U
EHVW LQWHUHVWY RI WKH &RPSDQ\ DQG LWV LQYHVWRUYV

5HSUHVHQWDWLYHV RI (UQVW <RXQJ //3 DUH H[SHFWHG WR YLUWXDOO\ DWWHQG
DQG LI WKH\ GHVLUH PDNH D VWDWHPHQW

3ULQFLSDO $FFRXQWDQW )HHYV

7KH IROORZLQJ WDEOH SUHVHQWY WKH DJJUHJDWH IHHV ELOOHG IRU SURIHVVLRC
WKH ILVFDO \HBEBM PHEH®HWG DQGFHPEHUD

7\SH Rl )HHYV

$XGLW )HHV

$XGLW 5HODWHG )HHV

7D[ YHHV

$00 2WKHU )HHV A A

7TRWDO

$XGLW IHHV DUH IHHV IRU SURIHVVLRQDO VHUYLFHV UHQGHUHG LQ FRQQHFWLRQ ZLWK Wi
LQFOXGLQJ DQ DVVHVVPHQW RI RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ
UHYLHZV RI RXU FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RX
DQG UHJLVWUDWLRQbBVWDWHPHQWYV

3UR[\ BWDWHPHQW



$XGLW UHODWHG IHHV DUH IHHV IRU VHUYLFHV UHODWHG WR HPSOR\HH EHQHILW SODQ D}
FRPSOLDQFH ZLWK UHJXODWRU\ UHTXLUHPHQWYV

7D[ IHHV DUH IRU VHUYLFHY UHODWHG WR WD[ FRPSOLDQFH WD[ SODQQLQJ DQG WD[ DGY
WD[ UHWXUQ FRPSOLDQFH DQQXDO GRPHVWLF WD[ UHWXUQ FRPSOLDQFH IRU HPSOR\HH E
UHVSHFW WR JOREDO VWRFN RSWLRQ DQG HPSOR\HH VWRFN SXUFKDVH SURJUDPV DQG VV
DJUHHPHQWY ZLWK WD[ DXWKRULWLHY DVVLVWDQFH UHODWHG WR IRUHLJQ WD[ DXWKRU
LQWHUQDWLRQDO WD[ WHFKQLFDO DGYLFH

(UQVW <RXQJ //3 GLG QRW SURYLGH DQ\ URWKHU VHUYLFHVYVY GXULQJ WKH SHULRG

$XGLW &RPPLWWHHTYV 3UH $SSURYDO 3ROLF\

,W LV WKH $XGLW &RPPLWWHHTY SROLF\ WR DSSURYH LQ DGYDQFH WKH W\SHV DQ
RWKHU VHUYLFHV WR EH SURYLGHG E\ RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF L
SRVVLEOH WR REWDLQ IXO0O $XGLW &RPPLWWHH DSSURYDO WKH $XGLW &RPPLWW
$XGLW &RPPLWWHH WR JUDQW SUH DSSURYDO RI DXGLWLQJ DXGLW UHODWHG WI
GHFLVLRQV E\ WKH &KDLU DUH UHTXLUHG WR EH UHYLHZHG ZLWK WKH $XGLW &RP
$XGLW &RPPLWWHH DSSURYHG DOO RI (UQVWDXRXQONDGE3ITY GHRUVUFHR IRRIQVLGHUL
ZKHWKHU WKH SURYLVLRQ RI VXFK VHUYLFHV LV FRPSDWLEOH ZLWK PDLQWDLQLQ

BUR[\ 6WDWHPHQW



URSRVDO

$PHQG 2XU (PSOR\HH 6WI
3XUFKDVH 30DQ WR ,QFU
1XPEHU RI 6KDUHV 5HVHL
'VVXDQFH

2XU %RDUG XQDQLPRXVO\ UHFRPP KHQTEW WK 83 8R6KDRWHQFUHDVH
$PHQGPHQW

9RWH 5HTXLUHPHQW ODMRULW\ RI YRWHV FDVW

2XU %RDUG KDV DSSURYHG DGRSWHG DQG GHFODUHG DGYLVDEOH DQ DPHQGPHQ!
3XUFKDVH 30DQ WKDW ZRXOG LQFUHDVH WKH PD[LPXP QXPEHU RI VKDUHV RI RXU
XQGHU WKH (PSOR\HH 6WRFN 3XUFKDVH 30DQ E\ PLOOLRQ VKDUHVY DQG XQDQLF
DSSURYH WKLV 3URSRVDO WR DGRSW VXFK DPHQGPHQW

%DFNJURXQG

‘H RIITHU HOLJLEOH HPSOR\HHV WKH RSSRUWXQLW\ WR SXUFKDVH VKDUHV Rl RXU |
3XUFKDVH 30DQ DV DPHQGHG DQG UHVWDWHG HIIHFWLYH DV Rl -XO\ WKH (1
HQFRXUDJH RZQHUVKLS Rl %RVWRQ 6FLHQWLILF FRPPRQ VWRFN E\ RXU HPSOR\HH
UHPSOR\HH VWRFN SXUFKDVH SODQV ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ E RIV
DPHQGHG WKH &RGH (OLJLEOH HPSOR\HHV RXWVLGH Rl WKH 8QLWHG 6WDWHV H
6FLHQWLILF PD\ DOVR SDUWLFLSDWH LQ WKH (633 EXW RXWVLGH WKH VFRSH RI 6
WKH (633 ZKHWKHU ZLWKLQ RU RXWVLGH WKH VFRSH Rl 6HFWLRQ E RI WKH &R
IRU LVVXDQFH XQGHU WKH (633

$vV D UHVXOW RI VWURQJ HPSOR\HH SDUWLFLSDWLRQ LQ WKH (633 WKH QXPEHU R
ZKLFK ZDV ODVW LQFUHDVHG LQ LV QHDUO\ H[KDXVWHG ODQDJHPHQW KDV HI:
(633 WR RXU HPSOR\HHV DQG RQ )HEUXDU\ RXU %RDUG DSSURYHG DQ DPH(
WKH PD[LPXP QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN DYDLODEOH IRU LVVXDQF
WR VKDUHV VXEMHFW WR VWRFNKROGHU DSSURYDO 7KH (633 KDV DOVR E
&RPSHQVDWLRQ &RPPLWWHH WR PDNH DPHQGPHQWY WR WKH 30DQ DQG WR UHIOF
FROWLQXLQJ WR RIIHU HOLJLEOH HPSOR\HHV WKH RSSRUWXQLW\ WR SXUFKDVH VI
HPSOR\HH DQG VWRFNKROGHU LQWHUHVWY LQ FUHDWLQJ ORQJ WHUP YDOXH DQG
HPSOR\HHV DQ RSSRUWXQLW\ WR VKDUH LQ %YRVWRQ 6FLHQWLILFTV VXFFHVV $W
DVNHG WR DSSURYH WKH DPHQGHG DQG UHVWDWHG (633 D FRS\ RWF[K LV DWW

6XPPDU\ RI WKH $PHQGHG DQG 5HVWDWHG (633

7KH IROORZLQJ LV D VXPPDU\ RI WKH PDWHULDO WHUPY DQG FRQGLWLRQV RI WKH
VXPPDU\ GRHVY QRW SXUSRUW WR EH D FRPSOHWH GHVFULSWLRQ RI DOO SURYLVL
TXDOLILHG LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH DPHQGHG DQG UHVWDWHG (¢

[ ' Q WKH IROORZLQJ GLVFXVVLRQ ZH UHIHU WR WKH (633 ERWK LQ LWV FXU!
B3URSRVDO DV WKH (633

3UR[\ BWDWHPHQW



3URSRVDO

7KH (633 EHFDPH HIITHFWLYH RQ -XO\ IROORZLQJ LWV DGRSWLRQ E\ WKH %RD
DSSURYDO E\ VWRFNKROGHUV RQ 0D\ 7KH (633 ZDV DPHQGHG DQG UHVWDWE
DSSURYDO E\ VWRFNKROGHUV RQ 0D\ 1RYHPEHU HITHFWLYH DV RI -DC
DSSURYDO E\ VWRFNKROGHUV RQ 0D\ 8S WR VKDUHV RI FRPPRQ VWR

LVVXDQFH XQGHU WKH (633 ,I WKLV 3URSRVDO LV DSSURYHG E\ RXU VWRFNKROC

VKDUHV RI FRPPRQ VWRFN ZLOO EH DYDLODEOH IRU LVVXDQFH XQGHU WK
FRPPRQ VWRFN VXEMHFW WR DGMXVWPHQW LQ WKH FDVH RI DQ\ FKDQJH LQ WKH
RI D VWRFN VSOLW VWRFN GLYLGHQG FRQVROLGDWLRQ PHUJHU UHRUJDQL]DWL

(IIHFWLYH 'DWH, DRSSTUHRYMG DW WKH $QQXDO OHHWLQJ WKH DPHQGHG DQG UHVW|
RI -XO\ DQG KDV QR VHW WHUP 7KH (633 ZLOO H[SLUH XSRQ WKH LVVXDQFH
WHUPLQDWHG HDUOLHU E\ RXU %RDUG RI 'LUHFWRUYV

$GPLQLVWAKHWV(ERBQ LV DGPLQLVWHUHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZKLFK
DPRQJ RWKHU WKLQJV WR LQWHUSUHW WKH (633 SUHVFULEH DPHQG DQG UHVFL
UHVROYH DOO GLVSXWHYV DULVLQJ XQGHU WKH (633 GHWHUPLQH ZKLFK UHODWHG
Rl ZzZKDW GDWH GHWHUPLQH WKH WHUPV XQGHU ZKLFK VKDUHV RI %RVWRQ 6FLHQ
WKH (633 GHVLJQDWH WKH VXEVLGLDULHVY WKDW ZLOO SDUWLFLSDWH LQ WKH RII
XQGHU 6HFWLRQ Rl WKH &RGH DQG WKH VXEVLGLDULHYV RU DIILOLDWHY WKDW .
TXDOLI\ HVWDEOLVK VXE!SODQV WR SURYLGH DGGLWLRQDO IOH[LELOLW\ WR IXUYV
FRQVLGHUDWLRQV DSSOLFDEOH RXWVLGH RI WKH 8QLWHG 6WDWHYV DQG PDNH DO
WKH DGPLQLVWUDWLRQ RI WKH (633 7KH &RPSHQVDWLRQ &RPPLWWHH PD\ GHOHJ|
HPSOR\HHV WR WKH H{WHQW SHUPLWWHG E\ DSSOLFDEOH ODZV LWV DXWKRULW\
DPRQJ RWKHU WKLQJVY DGPLQLVWHU WKH GD\!WR!GD\ RSHUDWLRQ RI WKH (633 D¢
SDUWLFLSDWH LQ WKH RIITHULQJY LQWHQGHG WR TXDOLI\ XQGHU 6HFWLRQ RI'W
ZLOO SDUWLFLSDWH LQ QRQ!TXDOLI\LQJ RIITHULQJV

(OLJLE&OUMWHQWO\ DQ HPSOR\HH ZLOO JHQHUDOO\ EH HOLJLEOH WR SXUFKDVH %F
(633 XSRQ WKH FRPSOHWLRQ DQG VXEPLVVLRQ RI DQ HQUROOPHQW DJUHHPHQW L
%RVWRQ 6FLHQWLILF RU D GHVLJQDWHG UHODWHG FRUSRUDWLRQ IRU WZHQW\ RU
GHVFULEHG EHGRBH KIPDGH L R WPBWIRRBOMY SDUWLFLSDWH LQ WKH (633 E\ HOHFWLQJ
DFFXPXODWH WR SXUFKDVH VKDUHV Rl %RVWRQ 6FLHQWLILF FRPPRQ VWRFN DW D
HOLJLEOH WR SDUWLFLSDWH LQ WKH (633 $V RI 'HFHPEHU HPSOR\HHV
(633

(PSOR\HHV LQFOXGLQJ HPSOR\HH GLUHFWRUVY DQG H[HFXWLYH RIILFHUV DUH HO
HOLJLELOLW\ FULWHULD GLVFXVVHG DERYH $FFRUGLQJO\ RXU &KDLUPDQ DQG &(
ZKR SUHYLRXVO\ VHUYHG DV DQ H[HFXWLYH RIILFHU GXULQJ DQG UHPDLQV HP:
LQ WKLV SURSRVDO

2I1lTHULQJ BHULRGYV 3XUKKEVB33HMWUERGBUHQWO\ LPSOHPHQWHG E\ ZD\ RI FRQWHPSRL
RITHULQJ DQG SXUFKDVH SHULRGV WKDW DUH VL[IPRQWKY ORQJ HDFK DQ 2IIHULC
DQG -XO\ RI HDFK FDOHQGDU \HDU GXULQJ ZKLFK SHULRG SDV\UROO GHGXFWLRQ
SURYLGHV IRU WKH DXWKRULW\ WR LPSOHPHQW WKH (633 E\ ZD\ RI PXOWLSOH SXl\
WR H[FHHG PRQWKY DQG WKURXJK RYHUODSSLQJ RITHULQJ SHULRGYV

3XUFKDVH 3ULFH DQG $KRXQMQRHPSMORANH HQUROOV LQ WKH (633 WKH HPSOR\HH |
SXUFKDVH VKDUHV Rl %9RVWRQ 6FLHQWLILF FRPPRQ VWRFN RQ WKH ODVW GD\ RI V
SHU VKDUH 8QOHVVY GHWHUPLQHG RWKHUZLVH E\ WKH &RPSHQVDWLRQ &RPPLWWFL
3HULRG VKDOO EH DQ DPRXQW HTXDO WR WKH OHVVHU RI L Rl WKH IDLU PDUN
FRPPRQ VWRFN RQ WKH ILUVW WUDGLQJ GD\ RI WKH 2IIHULQJ 3HULRG RU LL f
6FLHQWLILF FRPPRQ VWRFN RQ WKH ODVW WUDGLQJ GD\ RI WKH 2IIHULQJ 3HULRG
WKDQ WKH OHVVHU RI VXFK WZR SULFHV 7KH QXPEHU RI VKDUHVY RI %RVWRQ 6FL
IUDFWLRQDO VKDUHV IDFLOLWDWHG WKURXJK VWRFN SODQ EURNHU D SDUWLFLSI
WR WKH SDUWLFLSDQWTV SDV\UROO GHGXFWLRQV GXULQJ WKH 2SWLRQ 3HULRG G
OLPLWDWLRQV GHVFU LEFHF EHO® RIZPX W@ MWD RIE K WKH FORVLQJ SULFH RI D VKD
6FLHQWLILFTV FRPPRQ VWRFN RQ WKH 1HZ <RUN 6WRFN ([FKDQJH ZDV
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3URSRVDO

,Q WKH HYHQW WKDW WKH WRWDO QXPEHU RI VKDUHV RI FRPPRQ VWRFN WKDW SD
H[FHHGV WKH WRWDO QXPEHU RI VKDUHY DYDLODEOH XQGHU WKH (633 WKH QXPE
SHUPLWWHG WR SXUFKDVH ZLOO EH GHFUHDVHG SUR UDWD EDVHG RQ WKH SDUWL
UHODWLRQ WR DOO DFFXPXODWHG SD\UROO GHGXFWLRQV EHLQJ ZLWKKHOG XQGH
ZLOO EH UHIXQGHG WR VXFK SDUWLFLSDQW

3D\UROO 'HGXFWLRQV DSMELROWKOBOUBZHDGIUFLVDEOH RQ WKH ODVW EXVLQHVV GD\ R
WKH DFFXPXODWLRQ RI SD\UROO GHGXFWLRQV (OLJLEOH HPSOR\HHV FDQ VHOHFV

WR RI WKHLU FRPSHQVDWLRQ RU VXFK RWKHU PLQLPXP RU PD[LPXP GHWHUP
&RPPLWWHH ZKLFK JHQHUDOO\ LQFOXGHYV EDVH VDODU\ RU ZDJHV ERQXV SD\PH
SD\PHQWYV RU ZDJH RU VDODU\ VXEVWLWXWLRQ SD\PHQWV 1R LQWHUHVW DFFUXH
HOLJLEOH HPSOR\HH LQ HIIHFW IRU DQ 2IIHULQJ 3HULRG ZLOO UHPDLQ LQ HIIHFW
HPSOR\HH DFWLYHO\ ZLWKGUDZV E\ VXEPLWWLQJ D UHTXHVW WR GLVFRQWLQXH S
GHGXFWLRQV RU FHDVHVY WR EH HOLJLEOH WR SDUWLFLSDWH LQ WKH (633 $IWHU
SDUWLFLSDQW ZLOO QRW EH SHUPLWWHG WR FKDQJH KLV RU KHU SDV\UROO GHGXF
KRZHYHU WKDW D SDUWLFLSDQW PD\ HOHFW WR GLVFRQWLQXH WKHLU SD\UROO (
XS WR WHQ EXVLQHVYV GD\V EHIRUH WKH HQG RI WKH 2IIHULQJ 3HULRG RU VXFK R
&RPSHQVDWLRQ &RPPLWWHH ,Q WKH HYHQW WKDW D SDUWLFLSDQWTYV HPSOR\PH
ODVW GD\ RI DQ 2IIHULQJ 3HULRG QR VKDUHV ZLOO EH SXUFKDVHG DQG DOO DFF;
WKH SDUWLFLSDQW

6SHFLDO /LPLRNMDWBRQWSRVHY FHUWDLQ OLPLWDWLRQV XSRQ D SDUWLFLSDQWTYV
FRPPRQ VWRFN LQFOXGLQJ WKH IROORZLQJ

$ SDUWLFLSDQW LV QRW HOLJLEOH WR UHFHLYH DQ RSWLRQ WR SXUFKDVH \
RSWLRQ WKH HPSOR\HH ZRXOG RZQ FRPPRQ VWRFN FRQVWLWXWLQJ RU PI
SRZHU RU YDOXH RI DOO FODVVHV RI VWRFN RI %RVWRQ 6FLHQWLILF RU DQ\
$ SDUWLFLSDQW FDQQRW EH JUDQWHG DQ RSWLRQ WR SXUFKDVH VWRFN XQ
SXUFKDVH %RVWRQ 6FLHQWLILF FRPPRQ VWRFN XQGHU DOO HPSOR\HH VWRF
DQ\ UHODWHG FRUSRUDWLRQ DFFUXH DW D UDWH ZKLFK H[FHHGYV RI W
FRPPRQ VWRFN GHWHUPLQHG DW WKH WLPH HDFK RSWLRQ LV JUDQWHG IRL
LV RXWVWDQGLQJ DW DQ\ WLPH

$ SDUWLFLSDQW PD\ QRW SXUFKDVH VWRFN SXUVXDQW WR DQ RSWLRQ XQG
21IHULQJ 3HULRG RU VXFK RWKHU PD[LPXP WKDW PD\ EH HYWDEOLVKHG E\
DQ RIIHULQJ SHULRG

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ HYWDEOLVK DGGLWLRQDO OLPLWDWLRQV IR
QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN DYDLODEOH IRU SXUFKDVH E\ HOLJLEO!
UHVSHFW WR RQH RU PRUH 2IIHULQJ 3HULRGYV

1RQ 6HFWLRQ &RRERGBNWURYLGHV IRU WKH JUDQW RI RSWLRQV WKDW DUH QR

RI WKH &RGH WR IDFLOLWDWH WKH SDUWLFLSDWLRQ RI HOLJLEOH HPSOR\HHV |
RXWVLGH WKH 8QLWHG 6WDWHV LQ DFFRUGDQFH ZLWK ORFDO ODZV UXOHV RU UF
&RPPLWWHH RU LWV GHVLJQHHV WR IXUWKHU DPHQG WKH WHUPV Rl WKH (633 RU
WKH LPSDFW RI ORFDO ODZ 2IIHULQJV XQGHU WKH QRQ!6HFWLRQ FRPSRQHQW
FRQGLWLRQV DSSOLFDEOH WR RIIHULQJV XQGHU WKH 6HFWLRQ FRPSRQHQW L¢
GLVFRXQW WKH PD[LPXP QXPEHU RI VKDUHV WKDW PD\ EH SXUFKDVHG E\ D SDUW
SHULRG 60LJKWO\ PRUH WKDQ KDOI RI RXU HOLJLEOH HPSOR\HHYV DUH GHVLJQDW
FRPSRQHQW RI WKH (633

7UDQVIHUDELOLW\ RI 2SWLRQV DQG 2BWRRQIVWIFRDRHE SQRBHH@MWH (633 DUH QRW
GXULQJ WKH OLIHWLPH RI WKH RSWLRQHH PD\ QRW EH H[HUFLVHG E\ DQ\RQH RWHE
RSWLRQV WR SXUFKDVH VKDUHV ZLOO WHUPLQDWH XSRQ WHUPLQDWLRQ RI HPSOF
SD\UROO GHGXFWLRQV Rl WKH SDUWLFLSDQW ZLOO EH UHIXQGHG LQ FDVK DV VRR

SHVWULFWLRQV RQ 6KDUHV8SFATHUUWHIGHX\WBUIRV(KRI3WKH (633 VKDUHV RI %RVWRQ 6
SXUFKDVHG XQGHU WKH (633 PD\ QRW EH DVVLJQHG WUDQVIHUUHG SOHGJHG RU
XQGHU WKH ODZV Rl GHVFHQW RU GLVWULEXWLRQ XQWLO WKH GDWH ZKLFK LV W
3HULRG LQ ZKLFK WKH\ ZHUH SXUFKDVHG RU WKH GDWH Rl GHDWK Rl WKH RSWLR
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&KDQJH LQ &B QWKWRKYHQW RI D U&KDQJH LQ &RQWUROV DV GHILQHG LQ WKH (633
HTXLWDEO\ DGMXVWHG DQG DVVXPHG RU DQ HTXLYDOHQW SXUFKDVH ULJKW VXEV
RU VXEVLGLDU\ RI VXFK VXFFHVVRU FRUSRUDWLRQ ,Q WKH HYHQW WKDW WKH VX
VXEVWLWXWH WKH SXUFKDVH ULJKW RU LV QRW D SXEOLFO\ WUDGHG FRUSRUDWL
VKRUWHQHG E\ VHWWLQJ D QHZ SXUFKDVH GDWH EHIRUH WKH GDWH RI WKH SURS
RIITHULQJ SHULRG ZLOO HQG

$PHQGPHQWYV DQG 7HUPLAXMWh RQURE PER3WHUPLQDWH WKH (633 DQG WKH %RDUG D
&RPPLWWHH PD\ DPHQG WKH (633 DW DQ\ WLPH SURYLGHG KRZHYHU WKDW WKH
PD\ QRW ZLWKRXW DSSURYDO E\ WKH VWRFNKROGHUV Rl %RVWRQ 6FLHQWLILF LG
6HFWLRQ RI WKH &RGH RU DSSOLFDEOH VWRFN H[FKDQJH UXOHV LQFUHDVH Wk
6FLHQWLILF FRPPRQ VWRFN DYDLODEOH IRU SXUFKDVH XQGHU WKH (633 RU RWKH
,Q DGGLWLRQ QR WHUPLQDWLRQ RU DPHQGPHQW RI WKH (633 PD\ DGYHUVHO\ DIII
UHDVRQDEOH GLVFUHWLRQ Rl WKH &RPSHQVDWLRQ &RPPLWWHH ZLWK UHVSHFW W
WHUPLQDWLRQ RU DPHQGPHQW ZLWKRXW WKH RSWLRQHHTV FRQVHQW XQOHVV W
FRPSOLDQFH ZLWK DSSOLFDEOH ODZ

8 6 )HGHUDO 7D[ 7TUHDWPHQW RKHH ERDOBREZWQF VSXIPWDRIQ EULHIO\ GHVFULEHV WKH J
LQFRPH WD[ WUHDWPHQW DSSOLFDEOH WR WKH SXUFKDVH RI %RVWRQ 6FLHQWLIL
WKH 8QLWHG 6WDWHYV 7KH WD[ WUHDWPHQW Rl (633 SDUWLFLSDWLRQ E\ HOLJLEO
LV VXEMHFW WR WKH ORFDO WD[ ODZV UXOHV DQG UHJXODWLRQV RI WKH DSSOLF

7KH (633 LV LOQOWHQGHG WR TXDOLI\ DV DQ UHPSOR\HH VWRFN SXUFKDVH SODQV D
WKH IROORZLQJ VXPPDU\ DSSOLHV WR HPSOR\HHV VXEMHFW WR 8 6 WD[DWLRQ 8
HPSOR\HH ZLOO QRW UHFRJQL]H DQ\ WD[DEOH LQFRPH DQG ZLOO QRW EH VXEMHF
HQUROOPHQW LQ WKH (633 XSRQ WKH JUDQW RI DQ RSWLRQ XQGHU WKH (633 RU
FRPPRQ VWRFN XQGHU WKH (633

$W WKH WLPH DQ HPSOR\HH VHOOV RU RWKHUZLVH GLVSRVHV RI DQ\ VKDUHV DFT)
UHFRJQL]H WD[DEOH LQFRPH DQG ZLOO EH VXEMHFW WR WD[DWLRQ EDVHG XSRQ :
Rl WKH VKDUHV ,I| WKH HPSOR\HH VHOOV RU RWKHUZLVH GLVSRVHV RI VKDUHV RI
ZLWKLQ WKH ODWHU RI L WZR \HDUV DIWHU WKH GDWH WKH DSSOLFDEOH RSWLR
RSWLRQ ZDV H[HUFLVHG WKH VDOH RU GLVSRVLWLRQ ZLOO EH WUHDWHG DV D UC
WD[HG DW RUGLQDU\ LQFRPH UDWHY RQ DQ DPRXQW HTXDO WR WKH GLIIHUHQFH E
FRPPRQ VWRFN DW WKH WLPH WKH RSWLRQ zZDV H[HUFLVHG DQG WKH 2SWLRQ 3UL
DGGLWLRQ %RVWRQ 6FLHQWLILF ZLOO EH HQWLWOHG WR D 8 6 IHGHUDO LQFRPH
GLITHUHQFH EHWZHHQ WKH DPRXQW UHFHLYHG RQ WKH GLVSRVLWLRQ RI WKH VKD
DV DGMXVWHG WR UHIOHFW WKH DPRXQW WD[HG DV RUGLQDU\ LQFRPH ZLOO EH L
VXEMHFW WR FDSLWDO JDLQVY ORVVHV WUHDWPHQW

.| DQ HPSOR\HH VHOOV RU GLVSRVHV Rl VKDUHV DIWHU WKH ODWHU RI L WZR \HI
JUDQWHG RU LL RQH \HDU DIWHU WKH RSWLRQ ZDV H[HUFLVHG WKH VDOH RU G
GLVSRVLWLRQV DQG WKH HPSOR\HH ZLOO EH WD[HG DW RUGLQDU\ LQFRPH UDWHYV
GLIIHUHQFH EHWZHHQ WKH IDLU PDUNHW YDOXH Rl WKH VKDUHV Rl FRPPRQ VWRF]
3HULRG DQG WKH 2SWLRQ 3ULFH DVVXPLQJ WKH SXUFKDVH ZDV PDGH RQ WKH ILU
E WKH GLIIHUHQFH EHWZHHQ WKH DPRXQW UHDOL]HG RQ WKH GLVSRVLWLRQ RI \
VKDUHV ZHUH SXUFKDVHG ,Q WKH FDVH RI D TXDOLI\LQJ GLVSRVLWLRQ %RVWRQ
FRUUHVSRQGLQJ 8 6 IHGHUDO LQFRPH WD[ GHGXFWLRQ $Q\ DGGLWLRQDO JDLQ R
VKDUHV RI FRPPRQ VWRFN ZLOO EH ORQJ!WHUP FDSLWDO JDLQ RU ORVV DQG ZLO«

$ IXOO WH[W Rl WKH DPHQGHG DQG UKEQWBWHG WKI3/ 13U R W \§ Y DRAHEP B g W
1HZ 30DQ %HQHILWYV

SDUWLFLSDWLRQ LQ WKH (633 LV YROXQWDU\ DQG HDFK HOLJLEOH HPSOR\HH ZLO(
HIWHQW WR SDUWLFLSDWH LQ WKH (633 ,W LV WKHUHIRUH QRW SRVVLEOH WR GH
UHFHLYHG LQ WKH IXWXUH E\ LQGLYLGXDO HPSOR\HHV RU JURXSV RI HPSOR\HHYV >
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3XUFKDVHV 8QGHU WKH (633

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ ZLWK UHVSHFW WR SXUFKDVHYV
DQG UHVWDWHG HIIHFWLYH DV RI -XO\ E\ L HDFK RI RXU 1(2V LL DOO RWHK
1(2vV ZKR KDYH SXUFKDVHG VKDUHV XQGHU WKH (633 DV D JURXS DQG LLL DOO
RWKHU H[HFXWLYH RIILFHUVY ZKR KDYH SXUFKDVHG VKDUHV XQGHU WKH (633 DV
QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH (633

6KDUHV 3XUFKDVHG
1DPH DQG 3RVLWLRQ 8QGHUbBWKH (633
OLFKDHO ) ODKRQH\ &KDLUPDQ RI WKH %RDUG 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU

-RQDWKDQ 5 ORQVRQ ([HFXWLYH 9LFH B3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU

9DQFH 5 %URZQ ([HFXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUH\
$UWKXU & %XWFKHU ([HFXWLYH 9LFH 3UHVLGHQW DQG *URXS 3UHVLGHQW OHG6XUJ DQG $!
-RVHSK 0 )LW]JJHUDOG ([HFXWLYH 9LFH 3UHVLGHQW DQG *URXS 3UHVLGHQW &DUYGLRYDVFX
'DQLHO - %UHQQDQ )RUPHU ([HFXWLYH 9LFH B3UHVLGHQW DQG &KLHI )LQDQFLDOM2IILFHU
-HITUH\ % OLUYLVV )RUPHU ([HFXWLYH 9LFH 3UHVLGHQW DQG 3UHVLGHQW 3HULSKHUDO ,Q!

$00 SXUFKDVLQJ FXUUHQW H[HFXWLYH RIILFHU' WZR SXURKDWHKRVH QDPHG DERYH
H[HFXWLYH RIILFHUV

$00 SXUFKDVLQJ HPSOR\HHV RI WKH &RPSDQ\ H[FOXGLQJ WKRVH QDPHG DERYH DQG RWKH
FXUUHQW H[HFXWLYH RIILFHUV SXUFKDVLQJ HPSOR\HHV

IRWLQJ 5SHTXLUHPHQW DQG (IIHFWLYHQHVV

7KH DSSURYDO RI WKLV B3URSRVDO LV QRW FRQGLWLRQHG XSRQ DSSURYDO RI DC
6WDWHPHQW <RXU YRWH RQ HDFK RI WKH 3URSRVDOV ZLOO QRW DIIHFW \RXU YR\

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI VKDUHV RI RXU FRPPRQ VWRFN ZLWK Y|
DQG ZKLFK DUH DFWXDOO\ YRWHG RQ WKLV 3URSRVDO LV UHTXLUHG WR DSSURY
WKH 1<6( EURNHUV DUH SURKLELWHG IURP JLYLQJ SUR[LHV WR YRWH RQ SURSRV|
RZQHU RI VXFK VKDUHV KDV JLYHQ YRWLQJ LOQVWUXFWLRQV RQ WKH PDWWHU 7KL
RI \RXU VKDUHV \RX PXVW JLYH YRWLQJ LQVWUXFWLRQV WR \RXU EURNHU ZLWK L
YRWH \RXU VKDUHV RQ WKH PDWWHU $EVWHQWLRQV RU EURNHU QRQ YRWHYV ZLO¢

,] DSSURYHG E\ WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI VKDUHV ZLWK YRWLQJ
ZKLFK DUH DFWXDOO\ YRWHG RQ WKH SURSRVDO WKH DPHQGHG DQG UHVWDWHG

, I RXU VWRFNKROGHUV GR QRW DSSURYH WKLV 3URSRVDO WKH DPHQGHG DQG U
WKH QXPEHU RI VKDUHV UHVHUYHG IRU WKH (633 ZLOO UHPDLQ WKH VDPH
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3URSRVDO
$SPHQG 2XU &HUWLILFDWF

, QFRUSRUDWLRQ WR SHP
6 XSHUPDMRULW\ 9RWLQJ

2XU %RDUG XQDQLPRXVO\ UHFRPPHQWWKD WURIRWDWHWR UHPRYH DOO
6XSHUPDMRULW\ 9RWLQJ 3URYLVLRQV LQ RXU &HUWLILFDWH RI ,QFRUSRU

9RWH 5HTXLUHPHQW $SSURYDO E\ WKH KROGHUV RI DW OHDVW RlI WKF
RXWVWDQGLQJ FRPPRQ VWRFN DV RI WKH 5HFRUG 'DWH

2XU %RDUG KDV DSSURYHG DGRSWHG DQG GHFODUHG DGYLVDEOH DQ DPHQGPHQ\
,QFRUSRUDWLRQ WR HOLPLQDWH VXSHUPDMRULW\ YRWLQJ SURYLVLRQV FXUUHQW
UHFRPPHQGY WKDW RXU VWRFNKROGHUY DSSURYH WKLV 3URSRVDO WR DGRSW V

%DFNJURXQG

$W RXU DQQXDO PHHWLQJ RI VWRFNKROGHUV RXU VWRFNKROGHUV DSSURYHG
UHTXHVWHG RXU %YRDUG WDNH HDFK VWHS QHFHVVDU\ WR HOLPLQDWH WKH VXSHL
,QFRUSRUDWLRQ WKH &KDUWHU DQG RXU %\ /DZV 2XU %RDUG PDGH QR UHFRPPF
RUGHU WR IXO0\ XQGHUVWDQG WKH YLHZSRLQWY RI RXU VWRFNKROGHUV RQ WKH
UHFHLYHG VXSSRUW IURP RYHU RI WKH YRWHYV FDVW RQ WKH SURSRVDO

7DNLQJ WKHVH UHVXOWV LQWR FRQVLGHUDWLRQ DV ZHOO DV DGGLWLRQDO IHHG
D UHYLHZ RI FRUSRUDWH JRYHUQDQFH SUDFWLFHV RI VLPLODU FRPSDQLHV RXU ¢
DGYLVDEOH DPHQGPHQWYV WR RXU &KDUWHU WR HOLPLQDWH WKH VXSHUPDMRULW
WR HOLPLQDWH FHUWDLQ LQRSHUDWLYH SURYLVLRQV DQG LPSOHPHQW RWKHU FC
VWRFNKROGHU DSSURYDO 2XU %RDUG DOVR DSSURYHG D UHVWDWHPHQW RI RXU
UHIOHFW WKHVH FKDQJHV DV ZHOO DV _WKH SURSRVHG FKDQJHV LQ 3URSRVDOV |
7KH IXOO WH[W RI WKH 3URSRVHG 5H \BuQmfR KIOLUWWHWR LV 6\WHDW HRPUIHQRV L QLW K SUF
XQGHUOLQHG DQG SURSRVHG GHOHWLRQV FURVVHG RXW ZLWK WKH FKDQJHV WR
PDUNHGUIHQDIR G WKH RWKHU FKDQJHV WR HOLPLQDWH FHUWDLQ LQRSHUDWLYH SU
DQG FRUUHFWLQJ FKDBJKN PDUNHG LQ

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI DW OHDVW RI RXU RXWVWDQGLQJ
UHTXLUHG WR DSSURYH WKLV 3URSRVDO

'"HVFULSWLRQ RI WKH 3URSRVHG &KDUWHU $PHQGPHQWYV
&XUUHQW 6XSHUPDMRULW\ 9RWLQJ 3URYLVLRQV LQ WKH &KDUWHU

$UWLFOH 6,;7+ 6HFWLRQ D RI WKH &KDUWHU UHTXLUHV WKH DIILUPDWLYH YRWH
VKDUHV RI FDSLWDO VWRFN HQWLWOHG WR YRWH JHQHUDOO\ LQ WKH HOHFWLRQ
SURYLVLRQV LQ RXU %\ /DZV RU WR DGRSW DQ\ %\ /DZ SURYLVLRQV LQFRQVLVWH

$UWLFOH ,, 6HFWLRQV DQG ZKLFK UHODWH WR VWRFNKROGHU PHHW
6HFWLRQ 6SHFLDO OHHWLQJV
6HFWLRQ 1RWLFH
6HFWLRQ 4 XRUXP
6HFWLRQ I1RWLFH RI 6WRFNKROGHU %XVLQHVV

$UWLFOH ,,, ZKLFK UHODWHV WR WKH QRPLQDWLRQ RI GLUHFWRU FDQGLGD)

$UWLFOH ,9 6HFWLRQV DQG ZKLFK UHODWH WR WKH %RDUG LQFOXGLC
6HFWLRQ 1XPEHU 4XDOLILFDWLRQ (OHFWLRQ DQG 7HUPV
6HFWLRQ S5HPRYDO
_ G6HFWLRQ 9DFDQFLHVY DQG 1HZ 'LUHFWRUVKLSYV
$UWLFOH ,; ZKLFK UHODWHV WR DPHQGPHQWYV WR WKH %\ /DZV JHQHUDOO\
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3URSRVDO

,Q DGGLWLRQ $UWLFOH 6,;7+ B6HFWLRQ D RI WKH &KDUWHU UHTXLUHV WKH DIILL
RXWVWDQGLQJ VKDUHV RI FDSLWDO VWRFN HQWLWOHG WR YRWH JHQHUDOO\ LQ W
DQ\ SURYLVLRQ LQFRQVLVWHQW ZLWK $UWLFOH 6,;7+ B6HFWLRQ D

$UWLFOH 6(9(17+ RI WKH &KDUWHU ZKLFK UHODWHY WR DQQXDO DQG VSHFLDO P}
VWRFNKROGHUV WR FDOO IRU VSHFLDO PHHWLQJY DQG WKH EXVLQHVV WKDW PD\
DIILUPDWLYH YRWH RI WKH KROGHUV RI DW OHDVW RI RXU RXWVWDQGLQJ VKDL
WKH HOHFWLRQ RI GLUHFWRUV WR DPHQG UHSHDO RU DGRSW DQ\ SURYLVLRQ LQ

$UWLFOH (,*+7+ 6HFWLRQ RI WKH &KDUWHU ZKLFK UHODWHV WR WKH UHPRYDO
KROGHUV RI DW OHDVW RI RXU RXWVWDQGLQJ VKDUHV RI FDSLWDO VWRFN HQW
GLUHFWRUV WR UHPRYH DQ\ GLUHFWRU

$UWLFOH (,*+7+ 6HFWLRQ SURYLGHV WKDW WKH DIILUPDWLYH YRWH RI WKH KRO
RI FDSLWDO VWRFN HQWLWOHG WR YRWH JHQHUDOO\ LQ WKH HOHFWLRQ RI GLUHF

1HZ 9RWLQJ S5HTXLUHPHQWYV LI WKH 3URSRVHG 5HVWDWHG &KDUWHU LV DSSURYHC

$UWLFOH 6,;7+ 6HFWLRQ D RI WKH &KDUWHU ZLOO EH DPHQGHG WR HOLPLQDWH
DSSOLFDEOH WR WKH UHOHYDQW SURYLVLRQV LQ WKH %\ /DZV DV GHVFULEHG DEI
SURYLVLRQV ZLOO EH JRYHUQHG E\ $UWLFOH ,; RI WKH %\ /DZV ZKLFK SURYLGHV
UHSHDOHG E\ D PDMRULW\ RI WKH %RDUG RU DW DQ\ UHJXODU RU VSHFLDO PHHWI
KROGHUV RI D PDMRULW\ RI WKH VKDUHVY UHSUHVHQWHG DQG HQWLWOHG WR YRW

$UWLFOH (,*+7+ 6HFWLRQ RI WKH &KDUWHU ZLOO EH DPHQGHG WR SURYLGH WKI
PDMRULW\ RI RXU RXWVWDQGLQJ VKDUHV RI FDSLWDO VWRFN HQWLWOHG WR YRW
UHTXLUHG WR UHPRYH DQ\ GLUHFWRU

$UWLFOHV 6,;7+ 6(9(17+ DQG (,*+7+ Rl WKH &¢KDUWHU ZLOO EH DPHQGHG WR HOLP
UHTXLUHPHQWY DSSOLFDEOH WR DPHQGPHQWYV RI VXFK $UWLFOHV RU WKH UHOHY
6HFWLRQ PD\ WKHUHDIWHU EH DPHQGHG E\ WKH DIILUPDWLYH YRWH RI WKH KROG
FDSLWDO VWRFN HQWLWOHG WR YRWH WKHUHRQ

7KH SBURSRVHG 5SHVWDWHG &KDUWHU ZRXOG DOVR HOLPLQDWH FHUWDLQ LQRSHUD
VXEVWDQWLYH FODULI\LQJ DQG FRUUHFWLQJ FKDQJHV

7KH I1XO0O WH[W RI WKH 3URSRVHG 5H MMM HEBRE&K R UW BURL Y 6AADWIHRRIMIWL ZLWK SU|
XQGHUOLQHG DQG SURSRVHG GHOHWLRQV FURVVHG RXW ZLWK WKH FKDQJHV WR
PDUNHGUIHQDIRG WKH RWKHU FKDQJHV WR HOLPLQDWH FHUWDLQ LQRSHUDWLYH SU
DQG FRUUHFWLQJ FKDBJKN PDUNHG LQ

I9RWLQJ 5SHTXLUHPHQW DQG (IIHFWLYHQHVV

7KH DSSURYDO RI WKLV 3URSRVDO LV QRW FRQGLWLRQHG XSRQ DSSURYDO RI DC
BWDWHPHQW <RXU YRWH RQ HDFK Rl WKH 3URSRVDOV ZLOO QRW DIIHFW \RXU YR\
3URSRVDO RU 3URSRVDO HDFK RI ZKLFK UHODWH WR DPHQGPHQWYVY WR WKH &K
3URSRVHG 5HVWDWHG &KDUWHU ZLOO FRQWDLQ RQO\ VXFK DPHQGPHQWY DV DUH
ILOLQJ DQG DFFHSWDQFH ZLWK WKH 6HFUHWDU\ Rl 6WDWH RI WKH 6WDWH RI 'HOD
IROORZLQJ WKH $QQXDO OHHWLQJ

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI DW OHDVW RI RXU RXWVWDQGLQJ
UHTXLUHG WR DSSURYH WKLV 3URSRVDO 8QGHU WKH UXOHV RI WKH 1<6( EURNF
RQ DPHQGPHQWY WR RXU %\ /DZV DQG RU &HUWLILFDWH RI ,QFRUSRUDWLRQ XQOF
JLYHQ YRWLQJ LQVWUXFWLRQV RQ WKH PDWWHU 7KLV PHDQV WKDW LI \RXU EURN
JLYH YRWLQJ LOQVWUXFWLRQV WR \RXU EURNHU ZLWK UHVSHFW WR 3URSRVDO LI
PDWWHU $EVWHQWLRQV RU EURNHU QRQ YRWHY ZLOO KDYH WKH VDPH HIIHFW DV

, I WKLV 3URSRVDO LV QRW DSSURYHG DQG DGRSWHG WKH DERYH GHVFULEHG DF
YRWLQJ SURYLVLRQV DQG WKH LQRSHUDWLYH SURYLVLRQV FODULI\LQJ DQG FRUL
VXSHUPDMRULW\ YRWLQJ SURYLVLRQV SURYLGHG LQ RXU &KDUWHU DQG %\ /DZV Z

3UR[\ BWDWHPHQW



URSRVDO

$PHQG 2XU &HUWLILFEL
'QFRUSRUDWLRQ WR 3
([FXOSDWLRQ RI &HUW
SHUPLWWHG E\ '"HOD?ZI

2XU %RDUG XQDQLPRXVO\ UHFRP P HQGWW MK 2WM LRKXUY {WHO SDWLRQ
$PHQGPHQW

9RWH 5HTXLUHPHQW $SSURYDO E\ WKH KROGHUV RI D PDMRULW\ RI WKH
RXWVWDQGLQJ FRPPRQ VWRFN DV RI WKH 5HFRUG 'DWH

2XU %YRDUG KDV DSSURYHG DGRSWHG DQG GHFODUHG DGYLVDEOH DQ DPHQGPHQ\
SURYLGH IRU HIFRBSWWLAQEFRILFHUYV LQ FHUWDLQ FLUFXPVWDQFHYV DV SHUPLWWH
XQDQLPRXVO\ UHFRPPHQGYV WKDW RXU VWRFNKROGHUYVY DSSURYH WKLV 3URSRVDO

%DFNJURXQG

,Q WKH 6WDWH RI '"HODZDUH ZKLFK LV WKH &RPSDQ\TV VWDWH RI LQFRUSRUD
'HODZDUH FRUSRUDWLRQV WR OLPLW RU HOLPLQDWH WKH SHUVRQDO OLDELOLW\
FHUWDLQ EUHDFKHV RI ILGXFLDU\ GXW\ LQ FHUWDLQ FLUFXPVWDQFHV 3ULRU WR
GLUHFWRUV XQGHU 'HODZDUH ODZ 2XU &KDUWHU FXUUHQWO\ SURYLGHV IRU WKH
IRU PRQHWDU\ GDPDJHVY DVVRFLDWHG ZLWK FHUWDLQ EUHDFKHV RI ILGXFLDU\ GX'
OLDELOLW\ IRU RXU RIILFHUV

$IWHU FDUHIXO FRQVLGHUDWLRQ LQFOXGLQJ IHHGEDFN IURP VWRFNKROGHU HQJ
FRUSRUDWH JRYHUQDQFH SUDFWLFHVY DQG WUHQGVY RXU %RDUG DSSURYHG VXEN
RXU &KDUWHU WKH 2IILFHU ([FXOSDWLRQ $PHQGPHQW WR SURYLGH IRU WKH H[F
XQGHU 'HODZDUH ODZ

&RQVLVWHQW ZLWK 6HFWLRQ E RI WKH '"HODZDUH *HQHUDO &RUSRUDWLRQ /L
XQGHU WKH 2IILFHU ([FXOSDWLRQ $PHQGPHQW IDOO LQWR WKUHH FDWHJRULHYV

RIILFHU FKLHI RSHUDWLQJ RIILFHU LI DQ\ FKLHI ILQDQFLDO RIILFHU FKLHI OHJ
DFFRXQWLQJ RIILFHU LQGLYLGXDOV ZKR DUH RU ZHUH LGHQWLILHG LQ RXU SX
RINLFHUV RI WKH &RPSDQ\ DQG LQGLYLGXDOV ZKR E\ ZULWWHQ DJUHHPHQW ZI|
LGHQWLILHG DV RIILFHUV IRU SXUSRVHV RI DFFHSWLQJ VHUYLFH RI SURFHVV )XU
DQG WKH 2IILFHU ([FXOSDWLRQ $PHQGPHQW ZRXOG RQO\ SHUPLW H[FXOSDWLRQ |
FODLPY PDGH E\ VWRFNKROGHUV RQ EHKDOI RI WKH &RPSDQ\ DQG ZRXOG QRW DS
WKH &RPSDQ\ RU VWRFNKROGHUY DFWV RU RPLVVLRQV QRW LQ JRRG IDLWK RU W
YLRODWLRQ RI ODZ RU DQ\ WUDQVDFWLRQ LQ ZKLFK WKH RIILFHU GHULYHG DQ LF

7KH %RDUG EHOLHYHV WKH 2IILFHU ([FXOSDWLRQ $PHQGPHQW ZRXOG HQDEOH WK
WKHLU EXVLQHVV MXGJIJPHQW LQ IXUWKHUDQFH RI WKH EHVW LOWHUHVWYV RI WKH
SRWHQWLDO GLVWUDFWLRQ RI SHUVRQDO OLDELOLW\ H[SRVXUH ,Q SDUWLFXODU
UHVSHFW WR GHFLVLRQV RQ VLIJQLILFDQW DQG VHQVLWLYH PDWWHUV WKDW FDQ
VHHNLQJ WR LPSRVH OLDELOLW\ RQ WKH EDVLYV RI KLQGVLIJKW UHJDUGOHVV RI W

7KH SURSRVHG 2IILFHU ([FXOSDWLRQ $PHQGPHQW ZRXOG DOLJQ WKH SURWHFWLR
WKRVH FXUUHQWO\ DYDLODEOH WR RXU GLUHFWRUVY DQG UHGXFH WKH OLNHOLKRI
GHIHQGDQWYVY LQ GLUHFW FODLPVY UHODWLQJ WR EUHDFKHV RI WKH GXW\ Rl FDUH
LOVXUDQFH FRVWY DV ZHOO DV VHQLRU PDQDJHPHQW GLVWUDFWLRQ

BUR[\ 6WDWHPHQW



3URSRVDO

7KH %RDUG DOVR EHOLHYHV WKDW DGRSWLQJ WKH 2IILFHU ([FXOSDWLRQ $PHQGP|
EHFDXVH LW ZRXOG HQKDQFH WKH &RPSDQ\TV DELOLW\ WR DWWUDFW DQG UHWDL
WKHP WKDW WKH OLPLWHG H[FXOSDWLRQ SHUPLWWHG XQGHU WKH '*&/ LV DYDLOL
([FXOSDWLRQ $PHQGPHQW FRXOG SODFH WKH &RPSDQ\ DW D FRPSHWLWLYH GLVD(
SURYLGH WKLV OLPLWHG H[FXOSDWLRQ WR RIILFHUV LQ UHFUXLWLQJ DQG UHWDL

7KH 2I1ILFHU ([FXOSDWLRQ $PHQGPHQW ZLOO QRW EH UHWURDFWLYH DQG VR ZLOO
SULRU WR LWV HIIHFWLYH GDWH DQG LV QRW SURSRVHG LQ DQWLFLSDWLRQ RI DC
FRQIURQWLQJ WKH &RPSDQ\

'"HVFULSWLRQ RI WKH 3URSRVHG &KDUWHU $PHQGPHQW

,l DSSURYHG WKH DPHQGPHQW WR $UWLFOH 1,17+ RI RXU 3URSRVHG 5HVWDWHG ¢
EH DV IROORZV PDUNHG ZLWK®G&B Q YHRQUG GAHLOMHMRICRION W KU R X J K

1,17+ R GLUARWRIH IXOOHVW H[WHQW SHU® LW WHRERE\ NREKHUK Y &RUSRUDWLR
VKDOO EH SHUVRQDOO\ OLDEOH WR WKH &RUSRUDWLRQ RU LWV VWRFNKROG
ILGXFLDUDGPWLUHHAWRSIW IRU OVDELDUMRWRUIRU BQLEWY DEK RHRAWRUTV RU
RIILFMBXTA Rl OR\DOW\ WR WKH &RUSRUDWYRQ' RWHEW\R V\RBFRKRODHRMWUY  LL
RPLVVLRQV QRW LQ JRRG IDLWK RU ZKLFK LQYROYH LQWHQWLRQDODPLVFRQC
"'LUHFWRGHU 6HFW LREHODRPWKHHOHUDO SRIEBSRUPODLWQQYDIR SURKLELWHG
RU GLVWULEXWLRQV RU WKH UHS XU FKID \DH/ FU' UBIKEAH/P S WIRRJIRGNL WW® BN D F W L R
IURP ZKLFK WK HHMWHYRVRROQLFHU GO ULPBWERSHU SHURRQNO FHQBIRMLFHU LQ
DFWLRQ E\ RU LQ WKH ULJKW RI WKH &RUSRUDWLRQ .| WKH '*&/ LV KHUHDIW
IXUWKHU HOLPLQDWLQJ RU OLPLWLQJ WKH SHUVRQDO OLDELOLW\ RI 'LUHFW
RIILFHU RI WKH &RUSRUDWLRQ VKDOO EH HOLPLQDWHG RU OLPLWHG WR WKF
DPHQGH®\ DPHQGPFRBAILFRWIURGBHDO Rl WKLRUS WWHFDGERISWVARQ RI DQ\ SUR)
WKLY 5HVWDWHG &HUWLILEDWH Rl ,QFRUSRUDW L\RKQD D@F Q@ R WL Y &/ HQW B DW R | W
ULJKW RU SURWHFWRRQRRRBPNIKIH & RRER U D WPRBGHDRWWOD B ULRY WIRFEH R
DPHQGPHPRGLILFRW WURHGAWD SXUSRVHY RI WKLV $UWLFOH 1,17+ URIILFHUV KC
LQ 6HFWLRQ E RI WKH '*&/ DV FXUUHQWO\ LQ HIIHFW RU DV PD\ KHUHDI

$ IXOO WH[W Rl WKH 3URSRVHG 5HVWDWHG &KDUWHU FRQWDL QL Q JRQH [\#RX O SD W
WKLV 3UR[\ 6WDWHPHQW ZLWK WKH SURSRVHG FKDQJHV PDUNHG LQ

IRWLQJ 5SHTXLUHPHQW DQG (IIHFWLYHQHVV

7KH DSSURYDO RI WKLV 3URSRVDO LV QRW FRQGLWLRQHG XSRQ DSSURYDO RI DC
6WDWHPHQW <RXU YRWH RQ HDFK Rl WKH 3URSRVDOV ZLOO QRW DIIHFW \RXU YR\
3URSRVDO RU 3URSRVDO HDFK RI ZKLFK UHODWH WR DPHQGPHQWYVY WR WKH &K
3URSRVHG 5HVWDWHG &KDUWHU ZLOO FRQWDLQ RQO\ VXFK DPHQGPHQWY DV DUH
ILOLQJ DQG DFFHSWDQFH ZLWK WKH 6HFUHWDU\ Rl 6WDWH RI WKH 6WDWH RI 'HOD
IROORZLQJ WKH $QQXDO OHHWLQJ

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ RI RXU RXWVWDQGLQJ F
WR DSSURYH DQG DGRSW WKLV 3URSRVDO 8QGHU WKH UXOHV RI WKH 1<6( EURI
RQ DPHQGPHQWY WR RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ XQOHVV WKH EHQHILT
LQVWUXFWLRQV RQ WKH PDWWHU 7KLV PHDQV WKDW LI \RXU EURNHU LV WKH UHF
LQVWUXFWLRQV WR \RXU EURNHU ZLWK UHVSHFW WR 3URSRVDO LI \RX ZDQW \RX
$EVWHQWLRQV RU EURNHU QRQ YRWHYV ZLOO KDYH WKH VDPH HIIHFW DV D YRWH L

, | WKLV 3URSRVDO LV QRW DSSURYHG DQG DGRSWHG WKH DERYH GHVFULEHG 21
HITHFWLYH DQG QRQH RI RXU RIILFHUV ZLOO EH HQWLWOHG WR H[FXOSDWLRQ DV

3UR[\ BWDWHPHQW



URSRVDO

$PHQG 2XU &HUWLILFCL
'QFRUSRUDWLRQ DQG
SHUPLW 6WRFNKROGH:!
Rl 2XU &RPPRQ 6WRFN
6SHFLDO OHHWLQJ RI |

2XU %RDUG XQDQLPRXVO\ UHFRPP HQTWW KD WURXRYBWH

9RWH 5HTXLUHPHQW $SSURYDO E\ DW OHDVW RI RXU RXWVWDQGLQJ F
WKH 5HFRUG 'DWH

2XU %RDUG KDV DSSURYHG DGRSWHG DQG GHFODUHG DGYLVDEOH DPHQGPHQWYV
VWRFNKROGHUV RZQLQJ QRW OHVV WKDQ RI WKH &RPSDQ\TV RXWVWDQGLQJ VK
VSHFLDO PHHWLQJ RI VWRFNKROGHUV VXEMHFW WR D RQH \HDU KROGLQJ UHTXLL
SURFHGXUDO UHTXLUHPHQWY DV GHVFULEHG EHORZ DQG XQDQLPRXVO\ UHFRPPH
BURSRVDO WR DGRSW VXFK DPHQGPHQWYV

%DFNJURXQG

2XU &KDUWHU DQG %\ /DZV FXUUHQWO\ GR QRW SHUPLW RXU VWRFNKROGHUV WR
OLPLWV WKDW ULJKW WR WKH &KDLU Rl RXU %RDUG RXU 3UHVLGHQW RU D PDMR
FRQVLGHUDWLRQ LQFOXGLQJ LWV UHYLHZ RI WKH VWRFNKROGHU SURSRVDO UHJI
YLHZV RI RXU VWRFNKROGHUV UHFHLYHG WKURXJK UHJXODU HQJDJHPHQW DQG D
FRUSRUDWH JRYHUQDQFH SUDFWLFHV WKH %RDUG KDV GHWHUPLQHG WKDW LW L
VWRFNKROGHUV WR UHFRPPHQG WKDW VWRFNKROGHUV DSSURYH DPHQGPHQWV W
VWRFNKROGHUV RZQLQJ QRW OHVV WKDQ RI RXU RXWVWDQGLQJ VKDUHV RI FRI
ULJKW WR UHTXHVW D VSHFLDO PHHWLQJ DV PRUH IXO00\ VHW |REQMXH[MIGKH 3UR
WKH SURSRVHG DPHQGHG DQG UHVWDWHG %\ /DZV WKH 3SR|EY KE \5SH/FWILW HG \% V
WKLV 3UR[\ BWDWHPHQW ZLWK WKH FKDQJHV WR LPSOHPHQWOWHI VSKFLDO PHHW
GRFXPHQW

7KH %RDUG UHFRJQL]HV WKDW SURYLGLQJ VWRFNKROGHUV WKH DELOLW\ WR FDO
DQ LPSRUWDQW VWRFNKROGHU ULJKW DQG LV D JHQHUDOO\ VXSSRUWHG FRUSRUL
%RDUG EHOLHYHV WKDW VSHFLDO PHHWLQJV VKRXOG EH UHVHUYHG WR DGGUHVV
DFWLRQ WKDW FDQQRW ZDLW XQWLO WKH &RPSDQ\TV QH[W DQQXDO PHHWLQJ DQC
DJUHH WKDW D VSHFLDO PHHWLQJ LV QHHGHG UHFRJQL]LQJ WKDW VSHFLDO PHHYV
DGPLQLVWUDWLYH FRVWV RQ WKH &RPSDQ\ DQG UHTXLUH &RPSDQ\ OHDGHUVKLS I
DQG DWWHQWLRQ WR SUHSDUH IRU D VSHFLDO PHHWLQJ ZKLFK GLYHUWV WKHLU
EXVLQHVV LQ WKH EHVW LQWHUHVW RI RXU VWRFNKROGHUV 7KH %RDUG IXUWKHL
PHHWLQJ VKRXOG QRW EH D PHFKDQLVP WKDW D UHODWLYHO\ VPDOO PLQRULW\ R
VSHFLDO LQWHUHVWY WKDW PD\ QRW EH DOLJQHG ZLWK WKH ORQJ WHUP LQWHUH

7TDNLQJ WKHVH FRQVLGHUDWLRQV LQWR DFFRXQW DV ZHOO DV VWRFNKROGHU YL
VSHFLDO PHHWLQJ ULJKWYV WKH %RDUG EHOLHYHYVY WKDW D RZQHUVKLS WKUHYV
UHTXHVW D VSHFLDO PHHWLQJ VWULNHY DQ DSSURSULDWH EDODQFH EHWZHHQ HC
VSHFLDO PHHWLQJ LQ WKH HYHQW RI D VLIJQLILFDQW WLPH VHQVLWLYH PDWWHU

BUR[\ 6WDWHPHQW



3URSRVDO

LQWHUHVWY RI WKH &RPSDQ\ DQG LWV VWRFNKROGHUV 7KH %RDUG IXUWKHU EHC
FRQVLVWHQW ZLWK PDUNHW SUDFWLFH $FFRUGLQJ WR )DFW6HW GDWD D RZQI
DGRSWHG WKUHVKROG RI 6 3 FRPSDQLHVY WKDW SURYLGH VWRFNKROGHUV WKH
EHHQ DGRSWHG E\ DSSUR[LPDWHO\ RI WKH 6 3 FRPSDQLHVY WKDW SURYLGH V
EHHQ DGRSWHG E\ RQO\ RI WKH 6 3 FRPSDQLHV WKDW SURYLGH VXFK D ULJK
WKUHVKROG WKDW DOLJQV ZLWK SUHYDLOLQJ FRUSRUDWH JRYHUQDQFH SUDFWLF
LQWHUHVWY RI WKH &RPSDQ\TV VWRFNKROGHUYV

'"HVFULSWLRQ RI WKH 3URSRVHG &KDUWHU DQG %\ /DZV $PHQGPHQWYV

&RQWLQIJHQW XSRQ WKH DSSURYDO DQG DGRSWLRQ RI WKLV 3URSRVDO E\ RXU V
DPHQGHG WR SHUPLW VWRFNKROGHUYV RZQLQJ QRW OHVV WKDQ RlI RXU RXWVW
IRU RQH \HDU WR UHTXHVW D VSHFLDO PHHWLQJ RI VWRFNKROGHUVY 7KH SURSRV|
PHHWLQJ ZRXOG EH VXEMHFW WR WKH QRWLFH LQIRUPDWLRQ DQG RWKHU SURFF
5HVWDWHG %\ /bDZzV 7KH %RDUG EHOLHYHV WKHVH UHTXLUHPHQWY ZKLFK DUH FR
FRPSDQLHV ZLWK VSHFLDO PHHWLQJ ULJKWV DUH LPSRUWDQW WR DYRLG LQDSSLU
GLVUXSWLYH VSHFLDO PHHWLQJV ,I| WKLY B3URSRVDO LV DGRSWHG WKH %\ /DZV
SURYLVLRQV

6WRFNKROGHUV RU D JURXS RI VWRFNKROGHUV ZKR RZQ QRW OHVV WKDQ
&RPSDQ\TV FRPPRQ VWRFN FRQWLQXRXVO\ IRU DW OHDVW RQH \HDU SULRU \
WKH %RDUG FDOO D VSHFLDO PHHWLQJ RI VWRFNKROGHUYV

$ VWRFNKROGHU ZRXOG EH GHHPHG WR URZQV RQO\ WKRVH RXWVWDQGLQJ \
DV WR ZKLFK WKH VWRFNKROGHU SRVVHVVHV WKH IXOO0O YRWLQJ LQYHVWPH
VKDUHV ZKLFK LV JHQHUDOO\ FRQVLVWHQW ZLWK WKH SUR[\ DFFHVV SURYL

6WRFNKROGHUV UHTXHVWLQJ D VSHFLDO PHHWLQJ PXVW IXUQLVK DPRQJ RV
EH UHTXLUHG ZKHQ VWRFNKROGHUYV VHHN WR QRPLQDWH GLUHFWRU FDQGLC
EURXJKW EHIRUH D PHHWLQJ RI VWRFNKROGHUV XQGHU RXU %\ /DZV

7KH &RPSDQ\ ZLOO QRW EH UHTXLUHG WR FDOO D VSHFLDO PHHWLQJ RI VWR
GRHVY QRW FRPSO\ ZLWK WKH UHTXLUHPHQWY SHUWDLQLQJ WR VSHFLDO PHH
5HVWDWHG %\ /bzV LL UHODWHV WR DQ LWHP RI EXVLQHVV WKDW LV QRW
DSSOLFDEOH ODZ LLL LV GHOLYHUHG WR WKH &RPSDQ\ GXULQJ WKH SHULF
DQQLYHUVDU\ RI WKH GDWH Rl WKH LPPHGLDWHO\ SUHFHGLQJ DQQXDO PHHV
DQQAXDO PHHWLQJ LY UHODWHYV WR DQ LWHP RI EXVLQHVYV WKDW LV LGHQW
EXVLQHVVY WKDW zZDV SUHYLRXVO\ SUHVHQWHG RU ZLOO EH SUHVHQWHG DW
VXEMHFW WR FHUWDLQ VSHFLILFDWLRQV RU Y YLRODWHV WKH ODZV DQG |

$Q\ GLVSRVLWLRQ RI VKDUHV WKDW FRXQW WRZDUG WKH RZQHUVKLS WKU
PHHWLQJ WKDW ZDV UHTXHVWHG ZRXOG EH WUHDWHG DV D UHYRFDWLRQ RI
ZLWK UHVSHFW WR WKRVH VKDUHYV

7KLV VXPPDU\ LV TXDOLILHG LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH FRPSOHWH

VHW IRUWK LQ WKH 3URSRVHG 5HVS\DQHHBQEK VKW U R YRDOKXG BE\DVDWHG %\ /DZV L

fQQH[ @GHVSHFWLYHO\ WR WKLV 3UR[\ 6WDWHPHQW ZLWK WKH FKDQJHV WR LPSO}
ULQ HDFK GRFXPHQW

IRWLQJ 5SHTXLUHPHQW DQG (IIHFWLYHQHVV

$SSURYDO RI WKLV 3URSRVDO LV QRW FRQGLWLRQHG XSRQ DSSURYDO RI DQ\ RW
6WDWHPHQW <RXU YRWH RQ HDFK Rl WKH 3URSRVDOV ZLOO QRW DIIHFW \RXU YR\
3URSRVDO RU 3URSRVDO HDFK RI ZKLFK UHODWH WR DPHQGPHQWV WR WKH &K
3URSRVHG 5HVWDWHG &KDUWHU ZLOO FRQWDLQ RQO\ VXFK DPHQGPHQWYV DV DUH
ILOLQJ DQG DFFHSWDQFH ZLWK WKH 6HFUHWDU\ Rl 6WDWH RI WKH 6WDWH RI 'HOD
IROORZLQJ WKH $QQXDO OHHWLQJ

3UR[\ BWDWHPHQW



3URSRVDO

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI DW OHDVW RI WKH RXWVWDQGLQJ
'DWH LV UHTXLUHG WR DSSURYH DQG DGRSW WKLV 3URSRVDO 8QGHU WKH UXOH
JLYLQJ SUR[LHV WR YRWH RQ DPHQGPHQWYV WR RXU &HUWLILFDWH RI ,QFRUSRUDYV
RlI VXFK VKDUHV KDV JLYHQ YRWLQJ LQVWUXFWLRQV RQ WKH PDWWHU 7KLV PHDQ
VKDUHV \RX PXVW JLYH YRWLQJ LOQVWUXFWLRQV WR \RXU EURNHU ZLWK UHVSHFW
\RXU VKDUHY RQ WKH PDWWHU $EVWHQWLRQV RU EURNHU QRQ YRWHYV ZLOO KDYl
SURSRVDO

6WRFNKROGHUYVY PD\ YRWH LQ IDYRU RI ERWK WKLY 3URSRVDO DQG 3URSRVDO
PHHWLQJ ULJKWV I ERWK SURSRVDOV UHFHLYH WKH UHTXLVLWH YRWH IRU DSSU
WKURXJK WKH SURSRVHG DPHQGPHQWY WR WKH &KDUWHU DQG %\ /DZV

%HFDXVH 3URSRVDO DQG B3URSRVDO GR QRW KDYH WKH VDPH YRWLQJ UHTXLUH
DGYLVRU\ LQ QDWXUH RQO\ LI 3URSRVDO GRHV QRW UHFHLYH WKH UHTXLVLWH
VXIILFLHQW QXPEHU RI DIILUPDWLYH YRWHY WKH DPHQGPHQWV WR WKH &KDUWH!
VSHFLDO PHHWLQJ VHW IRUWK LQ WKLY 3URSRVDO ZLOO QRW EHFRPH HIIHFWLYF
RQ WKH SURSRVDOV WRJHWKHU ZLWK DQ\ DGGLWLRQDO VWRFNKROGHU LQSXW Ut}
GHWHUPLQLQJ ZKDW DFWLRQV LW PD\ WDNH LQ WKH IXWXUH

BUR[\ 6WDWHPHQW



URSRVDO

BWRFNKROGHU 3URSRVDC
U*LYH 6KDUHKROGHUV W]
WRb&DOO IRU D 6SHFLDO
OHHWLQJV

2XU %RDUG XQDQLPRXVO\ UHFRPP Q@GN IWRIKWM BRXRFERWRO GHU
3URSRVDO WLWOHG U*LYH 6KDUHKROGHUV WKH $ELOLW\ WR &DOO IRU D ¢
OHHWLQJ V

9RWH 5HTXLUHPHQW ODMRULW\ RI YRWHV FDVW

7KH IROORZLQJ VWRFNKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDC
&KHYHGGHQ RI 1HOVRQ $YHQXH 1R 5HGRQGR %HDFK &DOLIRUQLD EH
RI WKH &RPSDQ\TV FRPPRQ VWRFN ,Q DFFRUGDQFH ZLWK SUR[\ UHJXODWLRQV W
SURSRVDO ZKLFK LV UHSURGXFHG DV VXEPLWWHG WR WKH &RPSDQ\ $00 VWDWH
DQG VXSSRUWLQJ VWDWHPHQW DUH WKH VROH UHVSRQVLELOLW\ RI WKH SURSRQ}

3URSRVDO *LYH 6KDUHKROGHUV WKH $ELOLW\ WR &DOO IRU D 6SHFLD

6KDUHKROGHUVY DVN RXU %RDUG RI 'LUHFWRUV WR WDNH WKH VWHSV QHFHVVDU\
GRFXPHQWYV WR JLYH WKH RZQHUV RI D FRPELQHG RlI RXU RXWVWDQGLQJ FRPPI
VKDUHKROGHU PHHWLQJ RU WKH RZQHUV RI WKH ORZHVW SHUFHQWDJH RI VKDUH€¥
WR FDOO D VSHFLDO VKDUHKROGHU PHHWLQJ 6XFK D VSHFLDO VKDUHKROGHU PH

7KHUH VKDOO EH QR SRLVRQ SLOO GLVFULPLQDWRU\ UXOH WR UHTXLUH RZQHUVK
IRU VKDUHVY WR SDUWLFLSDWH LQ FDOOLQJ IRU D VSHFLDO VKDUHKROGHU PHHWL

7KLV SURSRVDO WRSLF UHFHLYHG EHWZHHQ DQG VXSSRUW HDFK LQ DW -
9HUWH[ SKDUPDFHXWLFDOV DQG 'H[&RP

7R JXDUG DJDLQVW WKH %RVWRQ 6FLHQWLILF %RDUG RI 'LUHFWRUYV EHFRPLQJ FR
D VSHFLDO VKDUHKROGHU PHHWLQJ WR KHOS WKH ERDUG DGRSW QHZ VWUDWHJL!

7TKHUH LV QR FRQFHUQ WKDW DOORZLQJ Rl VKDUHV WR FDOO IRU D VSHFLDO Vk
SURSRVDO LV WRR HDV\ ,W LV DOPRVW XQKHDUG RI IRU DQ\ VSHFLDO VKDUHKRO
RFFXU DW DQ\ FRPSDQ\ HYHQ WKRXJK D VLIJQLILFDQW QXPEHU RI FRPSDQLHV DOO
VKDUHKROGHU PHHWLQJ

,Q WKH YDVW PDMRULW\ RI FDVHV ZKHUH LQ PRVW FDVHV RQFH D VSHFLDO PHHW
EHKLQG FDOOLQJ IRU D VSHFLDO VKDUHKROGHU PHHWLQJ DUH TXLFENO\ UHVROY H(

‘LWK WKH ZLGHVSUHDG XVH RI RQOLQH VKDUHKROGHU PHHWLQJV LW LV PXFK HDYV
VKDUHKROGHU PHHWLQJ RQOLQH LQ WKH XQOLNHO\ HYHQW WKDW D VSHFLDO VKI
%RVWRQ 6FLHQWLILF JRYHUQLQJ GRFXPHQWYV WKXV QHHG WR EH XSGDWHG DFFRU

B3OHDVH YRWH \HV
*LYH 6KDUHKROGHUV WKH $ELOLW\ WR &DOO IRU D 6SHFLDO 6KDUHKROG

3UR[\ BWDWHPHQW



%RDUG 5HVSRQVH DQG 5HFRPPHQGDWLRQ

2XU %YRDUG XQDQLPRXVO\ UHFRPPHQGV WKDW \RX YRWH U$*$,167V

$IWHU FDUHIXO FRQVLGHUDWLRQ WKH %RDUG KDV FRFILYGHGWRIKDWRW IGIHW V VREZ

Rl WKH &RPSDQ\TV RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN WKH ULJKW WR FDOC(
RI WKH &RPSDQ\ DQG LWV VWRFNKROGHUVY SDUWLFXODUO\ LQ OLJKW RI WKH &RP!
WR ULJKW WR FDOO D VSHFLDO PHHWLQJ VHW IRUWK LQ 3URSRVDO

7KH %RDUG UHFRJQL]JHVY WKDW SURYLGLQJ VWRFNKROGHUV WKH DELOLW\ WR FDO
DQ LPSRUWDQW VWRFNKROGHU ULJKW DQG LV D JHQHUDOO\ VXSSRUWHG FRUSRULIL
UHFRPPHQGYVY WKDW VWRFNKROGHUVY DSSURYH 3URSRVDO ZKLFK ZRXOG JUDQW \
&RPSDQ\TV RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN WKH ULJKW WR FDOO D VSH
UHTXLUHPHQW DQG FRPSO\LQJ ZLWK FXVWRPDU\ SURFHGXUDO UHTXLUHPHQWYV

JROORZLQJ LWV UHYLHZ LQFOXGLQJ FRQVLGHUDWLRQ RI VWRFNKROGHU IHHGEDF
PHHWLQJ ULJKWV WKH %RDUG EHOLHYHV WKDW D RZQHUVKLS WKUHVKROG IRU
DSSURSULDWHO\ EDODQFHY EHWZHHQ HQKDQFLQJ VWRFNKROGHU ULJKWV DQG SU
XVH RI FRUSRUDWH UHVRXUFHV DQG WKH SRWHQWLDO SXUVXLW RI VSHFLDO LQW
ZHUH VHW DW ORUH VSHFLILFDOO\ WKH %RDUG EHOLHYHV D RZQHUVKLS WK
UHTXLUHPHQW EHWWHU HQVXUHVY WKDW VWRFNKROGHUY DUH DEOH WR UHTXHVW
DSSURSULDWH IRU VWRFNKROGHU DFWLRQ WKDW FDQQRW ZDLW XQWLO WKH QHI[W
VWRFNKROGHUV DJUHH WKDW D VSHFLDO PHHWLQJ LV QHHGHG ZKLOH PLQLPL]LQ.
VWRFNKROGHUV FRXOG XVH WKH VSHFLDO PHHWLQJ PHFKDQLVP WR DGYDQFH VSH
ORQJ WHUP LOQWHUHVWY RI VWRFNKROGHUY DV D ZKROH DQG FDXVH WKH &RPSDQ!

GLVWUDFWLRQ

JXUWKHUPRUH WKH %RDUG EHOLHYHV D RZQHUVKLS WKUHVKROG LV PRUH FRQ
RZQHUVKLS WKUHVKROG LV ORZHU WKDQ WKDW RI D VLIJQLILFDQW PDMRULW\ RI 6
UHTXHVW D VSHFLDO PHHWLQJ $FFRUGLQJ WR )DFW6HW GDWD D RZQHUVKLS V
WKUHVKROG RI 6 3 FRPSDQLHV WKDW SURYLGH VWRFNKROGHUVY WKH DELOLW\ V\
DGRSWHG E\ DSSUR[LPDWHO\ RI WKH 6 3 FRPSDQLHV WKDW SURYLGH VXFK D
DGRSWHG E\ RQO\ RI WKH 6 3 FRPSDQLHV7WHDMWRBUBYHISGILUXHK D ULJIKIQHUYV
WKUHVKROG WKDW DOLJQV ZLWK SUHYDLOLQJ FRUSRUDWH JRYHUQDQFH SUDFWLF
LQWHUHVWYVY RI WKH &RPSDQ\TV VWRFNKROGHUYV

,Q DGGLWLRQ WKH %RDUG EHOLHYHV WKDW LQWURGXFLQJ D VSHFLDO PHHWLQJ L
XQQHFHVVDU\ LQ OLJKW Rl WKH &RPSDQ\TV VWURQJ FRUSRUDWH JRYHUQDQFH SU
H[WHQVLYHO\ HOVHZKHUH LQ WKLV 3UR[\ 6BWDWHPHQW LQFOXGLQJ

UHJXODU VWRFNKROGHU HQJDJHPHQW

DQQXDO HOHFWLRQ RI GLUHFWRUV

PDMRULW\ YRWH DQG D GLUHFWRU UHVLJQDWLRQ SROLF\ IRU GLUHFWRU HOI

SODQQHG HOLPLQDWLRQ RI VXSHUPDMRULW\ YRWLQJ UHTXLUHPHQWY DV VH!

DQQXDO %RDUG DQG &RPPLWWHH VHOI HYDOXDWLRQV

OLPLWVY RQ SXEOLF FRPSDQ\ ERDUG DQG DXGLW FRPPLWWHH VHUYLFH

FRPSUHKHQVLYH ULVN RYHUVLJKW E\ IXOO\ LQGHSHQGHQW %RDUG FRPPLWW

DOQWL KHGJLQJ DQG FODZEDFN SROLFLHV IRU HI[HFXWLYH RIILFHUV

UREXVW VWRFN RZQHUVKLS JXLGHOLQHV IRU HI[HFXWLYH RIILFHUV DQG GLUFE
_ SUR[\ DFFHVV ULJKWV IRU VWRFNKROGHUYV

JRU WKHVH UHDVRQV WKH %RDUG KDV GHWHUPLQHG WKDW SURYLGLQJ VWRFNKRC
RZQHUVKLS WKUHVKROG DQG RQH \HDU KROGLQJ UHTXLUHPHQW DV VHW IRUWK

LQWHUHVWY RI WKH &RPSDQ\ DQG LWV VWRFNKROGHUV $FFRUGL®BO16WKH %RDU
WKLV VWRFNKROGHU SURSRVDO

BUR[\ 6WDWHPHQW



BWRFNKROGHU 3URSRVDOV D
&RPSDQ\b,QIRUPDWLRQ

6WRFNKROGHU 3URSRVDOV DQG "'LUHFWR

,Q DFFRUGDQFH ZLWK WKH FXUUHQW DGYDQFH QRWLFH SURYLVLRQV RI RXU %\ /D
QRPLQDWLRQV IBQ@XHO OHHWLQJ Rl 6WRFNKROGHUV PXVW EH UHFHLYHG E\ RXU .
SULQFLSDO H[HFXWLYH RI'HLFHPER HD UDQBUQW KDIMKX UKD Q XQGHU 5XOH D
XQGHU WKH ([FKDQJH $FW VWREFNKROGHU SURSRVDOV IRU WKH $QQXDO OHHW
&RUSRUDWH 6HFUHWDU\ DW RXU SULQFLSDROYHPHERUNSLY B QG IXPH QR WRMW ISURJKDOF
SURYLVLRQV RI RXU %\ /DZV GLUHFWRU QRPLQDWLRG®Q WXE® LBWWR H G WRDUN IHP FHMXV [P
UHFHLYHG QR HIFWOREHHUW KID@G QR ODWRMH KW 'LUHFWRU QRPLQDWLRQV E\ RX!L
VWRFNKROGHUV PXVW DOVR VDWLVI\ WKH RWKHU SURFHGXUHY DQG UHTXLUHPHQ\
DFFHVV SURYLVLRQV RI RXU %\ /DZV DV DSSURSULDWH $Q\ SURSRVDOV RU QRPL
DSSOLFDEOH ZLOO EH FRQVLGHUHG XQWLPHO\ X(FG\HD GE MK HID GXQ G AM QKW L(F AK
RI RXU %)\ /DZV

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHIJRLQJ UHTXLUHPHQWY XQGHU RXU %\ /DZV
VWRFNKROGHUV ZKR LQWHQG WR VROLFLW SUR[LHV LQ VXSSRUW RI GLUHFWRU QF
FRPSO\ ZLWK DQ\ DGGLWLRQDO UHTXLUHPHQWY RI 5XOH D E XQGHU WKH ([FKE

6KRXOG \RX ZLVK WR VXEPLW D SURSRVDO RU GLUHFWRU QRPLQDWLRQ KDYH LW
6FLHQWLILF & RUSRUDWLRQ %RVWRQ 6FLHQWLILF :D\ ODUOERURXJK ODVVDFK)
LQFOXVLRQ LQ QH[W \HDUTV 3UR[\ 6BWDWHPHQW SURSRVDOV PXVW DOVR VDWLVI\
XQGHU WKH ([FKDQJH $FW 3URSRVDOV WKDW DUH VXEPLWWHG RXWVLGH RI 5XOH
SUHVHQWDWLRQ$RQW XD OHHWLQJ RI 6BWRFNKROGHUV EXW WKDW ZLOO QRW EH LG
6WDWHPHQW PXVW DOVR VDWLVI\ WKH SURFHGXUHV VHW IRUWK LQ WKH DGYDQFt

$QQXDO 5HSRUW WR 6WRFNKROGHUYV DQC

2XU $QQXDO 5HSRUW WR 6WRFNKROGHUV LQFOXGLQJ ILQD®IFIHPENWDWHPHQW YV
DFFRPSDQLHV WKLV 3UR[\ 6BWDWHPHQW 7KH $QQXDO 5HSRVUWSVY DOVR DYDLODEO]
LOQYHVWRUV ERVWRQVFLHQWLILF FRP ILQDQFLDOV DQG IRQGQZNVDIQQKBOZ UW ¥ X\ KH
VLPXOWDQHRXV ZLWK WKH ILOLQJ RI WKLV 3URQ\QDDWSHSHRUW R& SRWW RI .RXWKLFK
ZLWK WKH 6(& DUH DYDLODEOH WR DQ\ VWRFNKROGHU IUHH RI FKDUJH ZKR VXEPI
%RVWRQ 6FLHQWLILF &RUSRUDWLRQ %RVWRQ 6FLHQWLILF :D\ ODUOERURXJK

&RSLHV RI DQ\ H[KLELWV WR WKH )RUP . DUH DOVR DYDLODEOH XSRQ ZUL
FRYHULQJ RXU UHDVRQDEOH H[SHQVHV LQ IXUQLVKLQJ WKH H[KLELWYV

+RXVHKROGLQJ RI 3UR[\ ODWHULDOV

$SSOLFDEOH UXOHV SHUPLW XV DQG EURNHUDJH ILUPV WR VHQG RQH 1RWLFH RU
VWRENKROGHUV ZKR VKDUH WKH VDPH DGGUHVV XQOHVV ZH KDYH UHFHLYHG LQV\
WKH VWRFNKROGHUV 7KLV SUDFWLFH LV NQRZQ DV KRXVHKROGLQJ ,I \RX KROG \
FRQVHQWHG WR UHGXFLQJ WKH QXPEHU RI FRSLHV Rl PDWHULDOV GHOLYHUHG WHF
UHYRNH D KRXVHKROGLQJ FRQVHQW \RX SUHYLRXVO\ SURYLGHG WR D EURNHU \R
FRQVHQW ,1\RX L DUH HOLJLEOH IRU KRXVHKROGLQJ DQG \RX FXUUHQWO\ UHFH
6WDWHPHQW DQG RXU $QQXDO 5HSRUW EXW \RX ZLVK WR UHFHLYH RQO\ RQH FRS'
KRXVHKROG RU LL \RX FXUUHQWO\ UHFHLYH RQO\ RQH VHW Rl WKHVH GRFXPHQW
FRQVHQW IRU IXWXUH PDLOLQJV SOHDVH FRQWDFW %URDGULGJH )LQDQFLDO 6RO
%URDGULGJH )LQDQFLDO 6ROXWLRQV ,QF OHUFHGHV :D\ (GJHZRRG 1HZ <RUN

,/ \RX DUH FXUUHQWO\ VXEMHFW WR KRXVHKROGLQJ DQG ZLVK WR UHFHLYH D VHS
PD\ ILQG WKHVH PDWHULDOKWVQSRXULDNEVMWRHDWRVWRQVFLHQWLILF FRP ILQDQFI
UHVXOWY DQG SUR[kFXYBD\HPEQRVUHTXHVW SULQWHG FRSLHV RI RXU 1RWLFH 3UF
IUHH Rl FKDUJH E\ FRQWDFWLQJ ,QYHVWRU 5HODWLRQV %RVWRQ 6FLHQWLILF &R
ODUOERURXJK ODVVDFKXVHWWYV RU E\ FDOOLQJ ‘H ZLOO GHOLYHU

3UR[\ BWDWHPHQW



6WRFNKROGHU 3URSRVDOV DQG &RPSDQ\ ,QIRUPDWLRQ

UHTXHVW D VHSDUDWH FRS\ RI WKH 1RWLFH 3UR[\ 6WDWHPHQW RU $QQXDO 5HSR
ZKLFK D VLQJOH FRS\ RI WKH GRFXPHQWY ZDVbGHOLYHUHG

2WKHU ,QIRUPDWLRQ

2WKHU ODWWHUV 7KDW 0D\ &RPH %HIRUH
$QQXDObOHHWLQJ

‘H GR QRW NQRZ RI bQ\ RWKHU PDWWHUV WKDW PD\ EH SUHVHQWHG IRU FRQVLGH
EXVLQHVYVY LV SURSHUO\ SUHVHQWHG IRU FRQVLGHUDWLRQ EHIRUH WKH $QQXDO 0
HQFORVHG SUR[\ FDUG RU SUR[\ YRWLQJ LQVWUXFWLRQ IRUP ZLOO YRWH DV WKt

6ROLFLWDWLRQ RI 3UR[LHV DW WKH $QQ:

'H ZLOO SD\ WKH FRVWV RI WKLY VROLFLWDWLRQ 2XU GLUHFWRUV RIILFHUV RU F
WKH %RDUG SULPDULO\ E\ PDLO DQG YLD WKH ,QWHUQHW EXW DGGLWLRQDO VRO
GHOLYHU\ WHOHSKRQH IDFVLPLOH RU RWKHU PHGLXP 1R DGGLWLRQDO FRPSHQ\
RWKHU HPSOR\HHV LQ FRQQHFWLRQ ZLWK WKLV VROLFLWDWLRQ :H PD\ HQOLVW V
FXVWRGLDQV DQG RWKHU WKLUG SDUWLHV LQ VROLFLWLQJ SUR[LHV :H ZLOO XSt
WKLUG SDUWLHV IRU WKHLU UHDVRQDEOH H[SHQVHV LQFXUUHG IRU IRUZDUGLQJ \
FRPPRQ VWRFN :H KDYH DOVR UHWDLQHG $OOLDQFH $GYLVRUV D SUR[\ VROLFLW
SUR[LHVY DV QHHG EH IRUSODKXWHURILPEXUVHPHQW RI H[SHQVHYV $00O VROLFLWDWL
RI SUHSDULQJ DVVHPEOLQJ DQG PDLOLQJ SUR[\ PDWHULDOV ZLOO EH ERUQH E\ >

'HEVLWHYV

,QIRUPDWLRQ RQ RU FRQQHFWHG WR RXU ZHEVLWH RU WKH ZHEVLWH RI DQ\ WKL
LQ DGGLWLRQ WR DQG QRW D SDUW RI RU LQFRUSRUDWHG E\ UHIHUHQFH LQWR W|
VSHDNV DV RI WKH GDWH WKHUHRI DQG LV QRW LOQWHQGHG WR EH FRQILUPHG RU
GLVFODLPYVY DQ\ OLDELOLW\ RU UHVSRQVLELOLW\ IRU RU HQGRUVHPHQW RI WKH L
WKLUG SDUW\

BUR[\ 6WDWHPHQW



$QQH[ $

5SHFRQFLOLDWLRQV RI 1RQ *$$3 )LQDQFLDO OHDVXUHV 8VHG LQ ,QFHQWLYH &RPSH

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI QHW VDOHV JURZWK BBHBRQWGQI DFFI
SULQFLSOHV LQ WKH 8QLWHG 6WDWHV *$$3 WR 2UJDQLF 1HW 6DOHV *URZWK DV
3HUIRUPDQFH 6KDUH 3URJUDP

7KUHH <HDU $YHUDJH

$V UHSRUWHG QHW VDOHYVY JURZWK YV SULRU \HDU SHULRG

,PSDFW RI IRUHLJQ FXUUHQF\ IOXFWXDWLRQV
,PSDFW RI UHFHQW DFTXLVLWLRQV GLYHVWLWXUHYV

2UJDQLF 1HW 6DOHV *URZWK YV SULRU \HDU SHULRG

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI QHW VDOHV SUHSDUHG LQ DFFRUGDQFF
DQG $QQXDO %RQXV 30DQV

LQ PLOOLRQV

$V UHSRUWHG QHW VDOHV

1RQ *$$3 DGMXVWPHQWYV
,PSDFW RI IRUHLJQ FXUUHQF\ IOXFWXDWLRQV
2WKHU DGMXVWPHQWY QRW LQFOXGHG LQ SHUIRUPDQFH WDUJHW

$GMXVWHG 1HW 6DOHV

3UR[\ 6WDWHPHQW



$QQH[ $

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI (DUQLQJV 3HU 6KDUH (36 SUHSDUHG L
XVHG LQ RXU DQG $QQXDO %RQXV 30DQV

<HDU (QGHG 'HFHPEHU

,QFRPH 1HW ,QFRPH /RVV
/IRVV 1HW ,QFRPH /RWWWULEXWDEOH WR
%HIRUAGFRPH 7D[ 1HW 3UHIHUUHGWWULEXWDBREORVWRQ 6FLHQWLILF
,QFRPH ([SHQVH,QFRPH 6WRFN 1RQFRQWUROOLQXRPPRQ,PSDFW SHU
LQ PLOOLRQV H[FHSW SHUbVERPpHMIb®BWQBILW/RVV 'LYLGHQGV ,QWHUHVWWWRFNKROGHBYDUH

5HSRUWHG A
1RQ *$$3 DGMXVWPHQWYV

$PRUWL]DWLRQ H[SHQVH A

*RRGZLOO DQG RWKHU LQWDQJLEOH DVVHW

LPSDLUPHQW FKDUJHV A A
$FTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW

FKDUJHV FUHGLWYV A A
5HVWUXFWXULQJ DQG UHVWUXFWXULQJ

UHODWHG QHW FKDUJHV FUHGLWYV A A
/LWLIJDWLRQ UHODWHG QHW FKDUJHV

FUHGLWV A A
,QYHVWPHQW SRUWIROLR QHW ORVVHV

JDLQV DQG LPSDLUPHQWYV A A

(XURSHDQ 8QLRQ (8 OHGLFDO GHYLFH
UHJXODWLRQ 0'5 LPSOHPHQWDWLRQ

FRVWYV A A

'"HIHUUHG WD[ H[SHQVHV EHQHILWYV A A

'LVFUHWH WD[ LWHPV A A A
$GMXVWHG (DUQLQJV 3HU 6KDUH A

<HDU (QGHG 'HFHPEHU

,QFRPH 1HW ,QFRPH /RVV
/IRVV ~,QFRPH 1HW ,QFRPH /RBGWWULEXWDEOH WR
%HIRUH 7D 1HW 3UHIHUUHGWWULEXWDBRERVWRQ 6FLHQWLILF
,QFRPH ([SHQVH,QFRPH 6WRFN 1RQFRQWUROOLQXRPPRQ,PSDFW 3HU
LQ PLOOLRQV H[FHSW SHUbVRDHMHb@BWGHEILW/RVV 'LYLGHQGYV JQWHUHVWWWRFNKROGHBYDUH
5HSRUWHG A
1RQ *$$3 DGMXVWPHQWYV
$PRUWL]DWLRQ H[SHQVH A
*RRGZLOO DQG RWKHU LQWDQJLEOH DVVHW
LPSDLUPHQW FKDUJHV A A
$FTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW
FKDUJHV FUHGLWYV A A
5HVWUXFWXULQJ DQG UHVWUXFWXULQJ
UHODWHG QHW FKDUJHV FUHGLWYV A A
/LWLIJDWLRQ UHODWHG QHW FKDUJHV
FUHGLWV A A A
,QYHVWPHQW SRUWIROLR QHW ORVVHV
JDLQV DQG LPSDLUPHQWYV A A

(XURSHDQ 8QLRQ (8 OHGLFDO GHYLFH
UHJXODWLRQ 0'5 LPSOHPHQWDWLRQ

FRVWYV A A

'"HIHUUHG WD[ H[SHQVHV EHQHILWYV A A

'LVFUHWH WD[ LWHPV A A A
$GMXVWHG (DUQLQJV 3HU 6KDUH A

$ BUR[\ 6WDWHPHQW



$QQH[ $

<HDU (QGHG 'HFHPEHU

,QFRPH 1HW ,QFRPH /RVV
/IRVV ~,QFRPH 1HW ,QFRPH /RWWWULEXWDEOH WR
%HIRUH 7D 1HW 3UHIHUUHGWWULEXWDBORVWRQ 6FLHQWLILF
,QFRPH ([SHQVH,QFRPH 6WRFN 1RQFRQWUROOLQXRPPRQ,PSDFW 3HU
LQ PLOOLRQV H[FHSW SHUbVRPHMbGHWBILW/RVV 'LYLGHQGYV ,QWHUHVW\WRFNKROGHKDUH
5HSRUWHG
1RQ *$$3 DGMXVWPHQWYV
$PRUWL]DWLRQ H[SHQVH A
*RRGZLOO DQG RWKHU LQWDQJLEOH DVVHW
LPSDLUPHQW FKDUJHV A A
$FTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW
FKDUJHV FUHGLWYV A A
5HVWUXFWXULQJ DQG UHVWUXFWXULQJ
UHODWHG QHW FKDUJHV FUHGLWYV A A
/LWLIJDWLRQ UHODWHG QHW FKDUJHV
FUHGLWV A A
. QYHVWPHQW SRUWIROLR QHW ORVVHV
JDLQV DQG LPSDLUPHQWYV A A

(XURSHDQ 8QLRQ (8 OHGLFDO GHYLFH
UHJXODWLRQ 0'5 LPSOHPHQWDWLRQ

FRVWYV A A
"HIHUUHG WD[ H[SHQVHV EHQHILWYV A A
"LVFUHWH WD[ LWHPV A A A

$GMXVWHG (DUQLQJV 3HU 6KDUH

<HDU (QGHG 'HFHPEHU

,QFRPH 1HW ,QFRPH /RVYV
/IRVV ~,QFRPH 1HW ,QFRPH /RWWWULEXWDEOH WR
%HIRUH  7D] 1HW 3UHIHUUHGWWULEXWDBRERVWRQ 6FLHQWISIDFW
,QFRPH ([SHQVH,QFRPH 6WRFN 1RQFRQWUROOLQX&RPPRQ 3HU
LQ PLOOLRQV H[FHSW SHUbVRDHNHb&BIWYEILW/RVV 'LYLGHQGYV ,QWHUHVW\BWRFNKRO G HKWD UH
5HSRUWHG A
1RQ *$$3 DGMXVWPHQWYV
$PRUWL]DWLRQ H[SHQVH A A
*RRGZLOO DQG RWKHU LQWDQJLEOH DVVHW
LPSDLUPHQW FKDUJHYV n A
$FTXLVLWLRQ GLYHVWLWXUH UHODWHG QHW
FKDUJHV FUHGLWYV A A
5HVWUXFWXULQJ DQG UHVWUXFWXULQJ
UHODWHG QHW FKDUJHV FUHGLWV A A
/LWLIDWLRQ UHODWHG QHW FKDUJHV
FUHGLWYV A A
,QYHVWPHQW SRUWIROLR QHW ORVVHV
JDLQV DQG LPSDLUPHQWYV A A

(XURSHDQ 8QLRQ (8 OHGLFDO GHYLFH
UHJXODWLRQ 0'5 LPSOHPHQWDWLRQ

FRVWYV A A
'"HEW H[WLQJXLVKPHQW FKDUJHV A A
'"HIHUUHG WD[ H[SHQVHV EHQHILWYV A A
'LVFUHWH WD[ LWHPV A A A
$GMXVWHG (DUQLQJV 3HU 6KDUH A

$PRXQWVY UHSRUWHG QQ HDDELRRPSXH HG EDVHG RQ WKH DPRXQWV LQ WKRXVDQGV $V D
FRPSRQHQWY UHSRUWHG LQ PLOOLRQV PD\ QRW HTXDO WKH WRWDO DPRXQW UHSRUWHG
URZV ZLWKLQ WKH WDEOHV PD\ QRW DGG GXH WR WKH XVH RI URXQGHG QXPEHUV

3UR[\ 6WDWHPHQW



$QQH[ $

JRU DQG WKH HIIHFW RI DVVXPLQJ WKH FRQYHUVLRQ RI RXU SULRU ODQGDWRL
0&36 LQWR VKDUHV RI FRPPRQ VWRFN ZDV DQWL GLOXWLYH DQG WKHUHIRUH H[FOXGHG
FRPPRQ VKDUH » GLOXWHG $FFRUGLQJO\ *$$3 QHW LQFRPH ORVV DQG DGMXVWHG QHW
VWRFN GLYLGHQGV IRU SXUSRVHV RI FDOFXODWLQJ *$$3 QHW LQFRPH ORVV DWWULEXWI
-XQH DOO RXWVWDQGLQJ VKDUHV RI RXU 0&836 DXWRPDWLFDOO\ FRQYHUWHG LQWR

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ Rl 2SHUDWLQJ ,QFRPH ODUJLQ 2,0 SUHSD
2,0 DV XVHG LQ RXU $QQXDO %RQXV 30DQ

$GMXVWHG 2SHUDWLQJ ,QFRPH 0DUJLQ
2SHUDWLQJ ,QFRPH ODUJLQ DV UHSRUWHG

1RQ *$$3 DGMXVWPHQWYV
2SHUDWLQJ ,QFRPH 0DUJLQ DGMXVWHG

8VH RI 1RQ *$%$3 J)LQDQFLDO OHDVXUHYV

7R VXSSOHPHQW RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY SUHVHQWHG RQ I
ILQDQFLDO PHDVXUHV 7R GHVFULEH WKH UHODWLRQVKLS EHWZHHQ SD\ DQG SHU!
ILQDQFLDO PHDVXUHV XVHG DV ILQDQFLDO PHWULFV XQGHU FHUWDLQ RI RXU VKR
DQG SURJUDPV LQFOXGLQJ $GMXVWHG 1HW 6DOHV $GMXVWHG (36 $GMXVWHG 2,
PHDVXUHV DUH QRW LQ DFFRUGDQFH ZLWK *$$3 DQG VKRXOG QRW EH FRQVLGHUH
WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUHV

ODQDJHPHQW XVHV WKHVH VXSSOHPHQWDO QRQ *$$3 ILQDQFLDO PHDVXUHV WR H)
DQDO\]H WKH XQGHUO\LQJ WUHQGV LQ RXU EXVLQHVV WR DVVHVV RXU SHUIRUPD
HVWDEOLVK RSHUDWLRQDO JRDOV DQG IRUHFDVWY WKDW DUH XVHG LQ DOORFDW
QRQ *$$3 ILQDQFLDO PHDVXUHV WR IXUWKHU LWV XQGHUVWDQGLQJ RI WKH SHUIR

$GMXVWHG (36 H[FOXGHVY FHUWDLQ FKDUJHV FUHGLWV LQFOXGHG LQ (36 RQ D *$
&RPSDQ\TV DGMXVWHG RSHUDWLQJ LQFRPH *$$3 UHYHQXH OHVV FRVW RI JRRGV
FHUWDLQ LWHPV FRQVLVWHQW ZLWK WKRVH H[FOXGHG WR GHWHUPLQH $GMXVWH
3DUW ,, ,WHP ODQDJHPHQWTYV 'LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGL\
UHFHQW $QQXDO 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6(& RU DQ\ 4XDUWHUO\ 5F
IRU DQ H[SODQDWLRQ RI HDFK Rl WKHVH DGMXVWPHQWY DQG WKH UHDVRQV IRU H
H[FOXGHG E\ PDQDJHPHQW LQ DVVHVVLQJ RXU SHUIRUPDQFH DV ZHOO DV IURP R}
DQG ORVV XVHG WR PDNH RSHUDWLQJ GHFLVLRQV DQG DVVHVV WKHLU SHUIRUPDC
LWHPV LQ FDOFXODWLQJ WKHVH QRQ *$$3 ILQB®RE DR IMHD DX WHDWY K QIEQH B YRXQX D W L |
SHUIRUPDQFH UHODWLYH WR RXU LQWHUQDO ILQD$¥3DOKHEODB®3LIQ @FF RIUIED @ AD \2)
PRVW GLUHFWO\ FRPSDUDEOH WR $GMXVWHG (36 LV (36 RQ D *$$3 EDVLV 7KH *$$:
FRPSDUDEOH WR $GMXVWHG 2,0 LV RSHUDWLQJ LQFRPH PDUJLQ RQ D *$$3 EDVLV

2UJDQLF 1HW 6DOHV 216* 363 LV D QRQ *$%$3 ILQDQFLDO PHDVXUH WKDW H[FOX
IRUHLJQ FXUUHQF\ IOXFWXDWLRQV DQG WKH LPSDFW RI FHUWDLQ DFTXLVLWLRQV
IXOO SHULRG RI FRPSDUHEOH D HVWQ YQPH/O PHDVXUH PRVW GLUHFWO\ FRPSDUDEO
VDOHV RQ D *$$3 EDVLYV

$GMXVWHG 1HW 6DOHV DWXY HEFOX ®RKXYW WKH LPSDFW RI IRUHLJQ FXUUHQF\ IOXFW
FHUWDLQ DFTXLVLWLRQV FRPSOHWHG DIWHU WKH HVWDEOLVKPHQW RI WKH LQWH
PHDVXUHV WKDW DUH FRQVLGHUHG E\ PDQDJHPHQW WR HYDOXDWH SHUIRUPDQFH
H[FOXGHG WKH LPSDFW RI IRUHLJQ FXUUHQF\ IOXFWXDWLRQV ZKLFK DUH KLJKO\
DFWXDO QHW VDOHV IURP ORFDO FXUUHQF\ WR 8 6 GROODUV XVLQJ FRQVWDQW 1|
SULRU SHULRG 7KH *$$3 ILQDQFLDO PHDVXUH PRVW GLUHFWO\ FRPSDUDEOH WR §
EDVLV

‘H EHOLHYH SUHVHQWLQJ WKH QRQ *$$3 ILQDQFLDO PHDVXUHV WKDW DUH XVHG D
DQG ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SODQV DQG SURJUDPV LQ DGGLWLR
PHDVXUHV SURYLGHV LQYHVWRUV JUHDWHU WUDQVSDUHQF\ WR LQIRUPDWLRQ UF
SHUIRUPDQFH DQG DOORZV LQYHVWRUV WR VHH RXU UHVXOWY UWKURXJK WKH H\|
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)2857+ 5(67$7(" &(57,),&$7( 2) ,1&25325%$7,21
2)
%26721 6&,(17,),& &25325%$7,21

%RVWRQ 6FLHQWLILF &RUSRUDWLRQ D FRUSRUDWLRQ RUJDQL]JHG DQG H[LVWLQJ
FHUWLILHG DV IROORZV

7KH QDPH RI WKH &RUSRUDWLRQ LV %RVWRQ 6FLHQWLILF &RUSRUDWL
&HUWLILFDWH RI ,QFRUSRUDWLRQ ZLWK WKH 6HFUHWDU\ RI 6WDWH ZDV -XQH

7KLV )RXUWK 5HVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRQ WKH U5H)\
GXO\ DGRSWHG LQ DFFRUGDQFH ZLWK 6HFWLRQV DQG RI WKH *HQHUDO &RUSE
UHVWDWHY LQWHJUDWHY DQG IXUWKHU DPHQGYVY WKH SURYLVLRQV RI WKH &RUSR

7KH WH[W RI WKH &HUWLILFDWH Rl ,QFRUSRUDWLRQ RI WKH &RUSRUD\
HQWLUHW\ DV VHW IRUWK LQ ([KLELW $ DWWDFKHG KHUHWR

,1:,71(66 :+(5(2) %YRVWRQ 6FLHQWLILF &RUSRUDWLRQ KDV FDXVHG WKLV 5H'
EH HIHFXWHG E\ WKH XQGHUVLJQHG RIILFHU GXO\ DXWKRUL]JHG WKLV >BBBBBB@

%26721 6&,(17,),& &25325%7,21
$ 'HODZDUH &RUSRUDWLRQ

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBI
9DQFH 5 %URZQ
6HQLRU 9LFH 3UHVLGHQW *HQHUDO &
&RUSRUDWH 6HFUHWDU\
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$QQH[ %

G+.%.7 $
),567 7KH QDPH RI WKH &RUSRUDWLRQ LV %%RVWRQ 6FLHQV
6(&21"' 7KH bGGUHVYV RI WKH UHJLVWHUHG RIILFH RF-WKH &RU

S&HOWHUYLOOH5RDGLWWOWH)D OLAOW LWQLUWHR Q &RXQW\ RI 1HZ &DVWOH 'HODZDUH
UHJLVWHUHG DJHQW LV &RUSRUDWLRQ 6HUYLFH &RPSDQ\

7+,5' 7TKH QDWXUH RI WKH EXVLQHVV RU SXUSRVHV WR EH

7R UHVHDUFK PDQXIDFWXUH GHYHORS DQG VHOO PHGLFDO SURGXFWV ZRU!
ODZIXO DFW RU DFWLYLW\ IRU ZKLFK FRUSRUDWLRQV PD\ EH RUJDQL]JHG XQC
'HODZDUH DV QRZ LQ HIIHFW RU DV KHUHDIWHU DPHQGHG

)2857+ 7TKH WRWDO QXPEHU RI VKDUHV RI DOO FODVVHV RI VV
DXWKRULW\ WR LVVXH LV Rl1 ZKLFK D VKDUHV VKDOO EH &RPF
KROGHUV RI ZKLFK VKDOO KDYH RQH YRWH IRU HDFK VKDUH VR KHOG DQG E
SDU YDOXH

6HFWLRQ SUHIHUUHG 6WRFN

7KH %RDUG RI 'LUHFWRUV RI WKH &RUSRUDWLRQ ZLWKRXW WKH FRQVHQW R
&RUSRUDWLRQ LV DXWKRUL]J]HG WR HVWDEOLVK DQG GHVLJQDWH IURP WLPH WR W
'LUHFWRUV RQH RU PRUH VHULHV ZLWKLQ DQ\ FODVV RI 3UHIHUUHG 6WRFN DQG
&RUSRUDWLRXH ZVWRIMOD RDMIKIH U'*&MWMWR HVWDEOLVK RU FKDQJH IURP WLPH WR WLF
VKDUHV WR EH LQFOXGHG LQ HDFK VXFK VHULHVY DQG WR IL[ WKH GHVLIJQDWLRQV
RSWLRQ RU RWKHU ULJKWYV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ GLYLGHQG ULJKW)\
DQG OLTXLGDWLRQ SUHIHUHQFHV RI WKH VKDUHV RI HDFK VXFK VHULHY DQG DQ\
WKHUHRI $Q\ DFWLRQ E\ WKH %RDUG RI 'LUHFWRUV XQGHU WKLV $UWLFOH )2857+
Rl WKH PHPEHUV RI WKH %RDUG RI 'LUHFWRUV WKHQ LQ RIILFH

), )7+ 7KH &RUSRUDWLRQ LV WR KDYH SHUSHWXDO H[LVWH:

6,:7+ ,Q IXUWKHUDQFH RI DQG QRW LQ OLPLWDWLRQ RI Wk
'LUHFWRUV LV H[SUHVVO\ DXWKRUL]JHG DQG HPSRZHUHG

D 7R DGRSW DPHQG RU UHSHB®R WSKRH BOWKBQVYR |/ BKNRY LGHG KRZHYHU

WKDW WKH %\ /DZV DGRSWHG E\ WKH %RDUG RI 'LUHFWRUV XQGHU WKH SRZt
UHSHDOHG E\ WKH %RDRIG RIWKHHFWRBNKROGHUV KDYLQJ YRWLOQIIFSRAMU ZL
6HFWEROV——— DOG R+ $UWELFOH + DPOO RIH$SUWEFOH  6HFWERQV DQ
. y LVLRQ L
ZEWKRXW—WHKH D HEUPDWEYH Y RWH R+WKH KROGHUV-R+DW OHDVW HLJKW\ St
%H%Hf&&%HH—GHFE&HG—M—HH%H—&RH%%BWERH%#&Q&%MR%HWKHU DV D VL
2 JSRUDWLRQ W

N Rl WKH

6—-+++DV VHW IRUWK LQ WKH %\ /DZV

E 7R WKH IXOO HI[WHQW SHUPLWWHG RU QRW SURKLELWHG E\ ODZ DQG
WKH VWRFNKROGHUV Rl WKH &RUSRUDWLRQ WR DXWKRUL]JH RU FUHDWH PRL
DOO RI WKH DVVHWYVY UHDO SHUVRQDO RU PL[HG DQG IUDQFKLVHV RI WKH &
DQG WR H[HUFLVH DOO RI WKH SRZHUV RI WKH &RUSRUDWLRQ LQ FRQQHFWL

F JURP WLPH WR WLPH WR GHWHUPLQH ZKHWKHU DQG WR ZKDW H[WHQV
XQGHU ZKDW FRQGLWLRQV DQG UHJXODWLRQV WKH DFFRXQWY DQG ERRNYV |
RSHQ WR LQVSHFWLRQ RI VWRFNKROGHUYVY DQG QR VWRFNKROGHU VKDOO KI
GRFXPHQW RI WKH &RUSRUDWLRQ H[FHSW DV FRQIHUUHG E\ DSSOLFDEOH OC
%RDUG RI 'LUHFWRUYV

7KH &RUSRUDWLRQ PD\ LQ LWV %\ /DZV FRQIHU SRZHUV XSRQ WKH %RDUG RI

DQG LQ DGGLWLRQ WR WKH SRZHUYV DQG DXWKRULWLHV H[SUHVVO\ FRQ}IR-IUUUHG X S
3 WLRQ 9R

NR YRWH JHQHUDOO\ LQ WKH
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6(9(17+ 6 XEMHFW WR WKH ULJKWV RI WKH KROGHUV RI DQ\ FOD
RYHU WKH &RPPRQ 6WRFN DV WR GLYLGHQGV RU XSRQ OLTXLGDWLRQ WR HOHFW I
FLUFXPVWDQFHV

D DO\ DFWLRQ UHTXLUHG RU SHUPLWWHG WR EH WDNHQ E\ WKH VWRFN
HITHFWHG DW D GXO\ FDOOHG DQQXDO RU VSHFLDO PHHWLQJ RI VWRFNKROG

E VSHFLDO PHHWLQJV RI WKH VWRFNXRD\GHHU ¥ CR3SEOW RIR BEKPUDWDR R |
WKH %RDUG RI 'LUHFWRUV RU WKH 3UHVLGHQW DQG VKDOO EH FDOOHG ZLWI
UHTXHVW RI D PDMRULW\ REWHEH KR OKHDWRDMIG

Al DY

v v WHG &HUYV
BHtUPBbDWEYH Y RWHR+DBDW O HB VW HEIHKW S HUFHOW——— RHWKH-9RWEQJ 6WRFEN YF
YHFXLEUHE WR DBDPHOG UHSHDBO RU DBDGRSW BOVSURYEVER®R U QWHRH) 8 XWU\S R @MV ZR MWW K
+Kkt+t88BVWDWHG &HUWLILFDWH Rl ,QFRUSRUDWLRQ U:KROH %RDUGV VKDOO PHDQ V
&RUSRUDWLRQ ZRXOG KDYH LI WKHUH ZHUH QR YDFDQFLHV

(,*+7+ 6HFWLRQ IXPEHU (OHFWLRQ DQG 7HUPV RI 'LUHFWRUV

6XEMHFW WR WKH ULJKWV RI WKH KROGHUV RI bQ\ FODVV RU VHULHV RI VWF
6WRFN DV WR GLYLGHQGYV RU XSRQ OLTXLGDWLRQ WR HOHFW DGGLWLRQDO 'LUHF
'LUHFWRUV RI WKH &RUSRUDWLRQ VKDOO EH IL[HG E\ WKH %\ /DZV Rl WKH &RUSRL
IURP WLPH WR WLPH LQ VXFK D PDQQHU DV PD\ EH SUHVFULEHG E\ WKH %\ /DZV E
WKDQ WKUHH QRU PRUH WKDQ WZHQW\ 7KH GLUHFWRUV VKDOO EH HOHFWH
PHHWLQJ RU DW DQ\ VSHFLDO PHHWLQJ WKH QRWLFH Rl1 ZKLFK VSHFLILHV WKH HO
VXFK PHHYV P RQ WK
MH%H—HQWE&H%AH—FPFKLL\UHIEJW@WV@HHLHRE QRW EH VWRFNKROGHUV R WKH &RUSRUDWIL

6HFWLRQ 6WRFNKROGHU 1RPLQDWLRQ RI 'LUHFWRU &DQGLGDWHYV

$GYDQFH QRWLFH RI VWRFNKROGHU QRPLQDWLRQV IRU WKH HOHFWLRQ RI 'L
EH EURXJKW E\ VWRFNKROGHUY EHIRUH DQ DQQXDO PHHWLQJ VKDOOREMVEHYHQ LC
&RUSRUDWLRQ

6HFWLRQ 1HZO0\ &UHDWHG 'LUHFWRUVKLSY DQG 9DFDQFLHV

6XEMHFW WR WKH ULJKWV RI WKH KROGHUV RI DQ\ FODVV RU VHULHV RI VWF
6WRFN DV WR GLYLGHQGY RU XSRQ OLTXLGDWLRQ WR HOHFW DGGLWLRQDO 'LUHF
GLUHFWRUVKLSY UHVXOWLQJ IURP DQ\ LQFUHDVH LQ WKH QXPEHU RI GLUHFWRUYV
UHVXOWLQJ IURP GHDWK UHVLJQDWLRQ GLVTXDOLILFDWLRQ UHPRYDO RU RWKH
RI D PDMRULW\ RI WKH UHPDLQLQJ 'LUHFWRUV WKHQ LQ RIILFH HYHQ WKRXJK OH\
E\ D VROH UHPDLQLQJ 'LUHFWRU $Q\ 'LUHFWRU HOHFWHG LQ DFFRUGDQF W RZHWK \
YHPBEOGHURHWKH X000 WHUP R+WKHFOBDVWVRHEUHFWRUVEOZKEFK WKH QHZ G
REFXWUHGLO WKH QH[W DQQXDO PHBQG XQWILOWRXFKKROBRWRU V VXEFHVVRU VKDC
DQG TXDOLILHG 1R GHFUHDVH LQ WKH QXPEHU RI GLUHFWRUV FRQVWLWXWLQJ W]
LQFXPEHQW 'LUHFWRU

6HFWLRQ 5HPRYDO RI 'LUHFWRUYV

6XEMHFW WR WKH ULJKWV RI WKH KROGHUV RI bDQ\ FODVV RU VHULHV RI VWF
6WRFN DV WR GLYLGHQGV RU XSRQ OLTXLGDWLRQ WR HOHFW DGGLWLRQDO 'LUHF
PD\ EH UHPRYHG IURP RIILFH RQO\ E\ WKH VWRFNKROGHUV LQ WKH PDQQHU SURYI
DQ\ DQQXDO PHHWLQJ RI WKH VWRFNKROGHUV RI WKH &RUSRUDWLRQ RU DW DQ\ \
&RUSRUDWLRQ WKH QRWLFH RI ZKLFK VKDOO VWIOLWHRPWRIUWY WX H RRI@ R YMKA BIXD SE
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PHHWLQJ WKH DIILUPDWLYH YRW HHRBMWHSKIRG- @R VFRRDLW KOHH BRWLQJ 6 WRFN YRV
WRJHWKHU DV D VLQJOH FODVV PD\ UHPRYH VXFK 'LUHFWRU RU 'LUHFWRUV ,Q D¢
$UWLFOH (,*+7+ HDFK VKDUH RI 9RWLQJ 6WRFN VKDOO KDYH WKH QXPEHU RI YRW
'LUHFWRUWKH SXUSRVHV RI WKLY 56HVWDWHG &HUWLILFDWH Rl ,QFRUSRUDWLRQ

VKDUHV RI FDSLWDO VWRFN RI WKH &RUSRUDWLRQ HOWLWOHG WR YRWH JHQHUDC

6HFWLRQ S$PHOGPHQW

WBWHG &HUYV

A Rl WKH ¢
%%D%—EH—&H%@E&H%—M#R—%%%H&G—%—%RS%N—B@%—&HRYLVLRQ LOFRQVLVWH
1,17+ IR GEYUARWWRKIH IXOOHVW H[WHQW SHU® LW WHREREN NRKHWWKKE/ QR

&RUSRUDWLRQ VKDOO EH SHUVRQDOO\ OLDEOH WR WKH &RUSRUDWER® RAK LRNV VV
ILGXFLDUMGRWAYUHHFWRSW IRU OVDELDUMWRWIRUIRU BIQ\FEUH DF K URH FWRIRWRIVL FHU TV

GXW\ Rl OR\DOW\ WR WKH &RUSRUDWYRQ' RWHEW\R V VRRIFBIKRP-RUWRPLVMVLRQV QRW L
IDLWK RU ZKLFK LQYROYH LQWHQWLRQDO PLVFRQGXFW' RUHEQGMHRZBEBBFEWILRQ D W IRR (
“HODZDUH *HOHUDO &RUESRUMODWOQDWR SURKLELWHG GLYLGHQGYV RU GLVWULE X\
UHGHPSWLRQMRILYWWRENLUHFWRUIRU RQLAMHWDQVDFWLRQ |URPHZKREBKRWKHHULUHFWR
GHULDKGLPSURSHU SHUVRQD® EHQBOLWIILFHU LQ DQ\ DFWLRQ E\ RU LQ WKH ULJK
'*&/ LV KHUHDIWHU DPHQGHG WR DXWKRUL]H FRUSRUDWH DFWLRQ IXUWKHU HOLPL
'LUHFWRUV RU RIILFHUV WKHQ WKH OLDELOLW\ RI D 'LUHFWRU RU RIILFHU RI WKF
IXOOHVW H[WHQW SHUPLWWHG E\ WHH D R H QIB/FWRED R_HF @ B/HUBHE WIKQ VRS UWLFOH 1,17-
RU WKH DGRSWLRQ RI DQ\ SURYLVLRQ RI WKLV 5HVWDWHG &WKIWLSURMDLVFD KR 11, DFR \
QRW DGYHUVHO\ DIIHFW DQ\ ULJKW RU SURWHFWLRQ RI D 'LEMFWRUNRIOIREILERU R
WKH WLVXFKIDPHQGPRQWLFRW UHEHD G XUSRVHV Rl WKLV $UWLFOH 1,17+ URIILFH
SURYLGHG LQ 6HFWLRQ E RI WKH '*&/ DV FXUUHQWO\ LQ HIIHFW RU DV PD\ Kl

7(17+ 7KH & RUSRUDWLRQ VKDOO LQGHPQLI\ GHIHQG DQG KRC
SDUW\ RU LV WKUHDWHQHG WR EH PDGH D SDUW\ DQG KLV RU KHU KHLUV H[HEX
SHQGLQJ RU FRPSOHWHG DFWLRQ VXLW RU SURFHHGLQJ ZKHWKHU FLYLO FULPL
LQFOXGLQJ DSSHDOV E\ UHDVRQ RI WKH IDFW WKDW KH RU VKH LV RU ZDV D 'LUH
&RUSRUDWLRQ RU LV RU ZDV VHUYLQJ DW WKH UHTXHVW Rl WKH &RUSRUDWLRQ L
DQ\ FRUSRUDWLRQ SDUWQHUVKLS MRLQW YHQWXUH WUXVW RU RWKHU HQWHUS!
EHQHILW SODQV ZKHWKHU WKH EDVLV RI VXFK SURFHHGLQJ LV DOOHJHG DFWLRQ
HPSOR\HH RU RWKHU DJHQW WR WKH W N , ¢ CDXON RS EEG
DJDLQVW DOO H[SHQVHV OLDELOLW\ DQG ORVV LQFOXGLQJ DWWRUQH\V IHHV M
DQG DPRXQWV SDLG RU WR EH SDLG LQ VHWWOHPHQW UHDVRQDEO\ LQFXUUHG R
WKHUHZLWK SURYLGHG KRZHYHU WKDW H[FHSW ZLWK UHVSHFW WR SURFHHGLQ.
LQGHPQLILFDWLRQ JUDQWHG KHUHLQ WKH &RUSRUDWLRQ VKDOO LQGHPQLI\ DQ\ '
FRQQHFWLRQ ZLWK D SURFHHGLQJ RU SDUW KHUHRI LQLWLDWHG E\ VXFK SHUVR
DXWKRUL]HG E\ WKH %RDUG RI 'LUHFWRUV Rl WKH &RUSRUDWLRQ 1R SURYLVLRQ
FRQVWUXHG DV OLPLWLQJ SURKLELWLQJ GHQ\LQJ RU DEURJDWLQJ DQ\ Rl WKH J}
W KHH O HUD O &RUSRUDWLERQ*EDZXBRQH WKHD&RIUSRUDWLRQ WR IXUQLVK RU XSRQ DQ
LQGHPQLILFDWLRQ RU LQGHPQLILFDWLRQ DV RWKEUYZDWHERXW RR D I HBQSHMOWVKD Q\
“HODZD'@HRU DQ\ RWKHU ODZ QRZ RU KHUHDIWHU LQ HIIHFW :LWKRXW OLPLWLQJ
IRUHJRLQJ WKH &RUSRUDWLRGIPBUH@WHHHRHINRVR H\RK DQ\ SHUVRQ ZKLFK SUR)
LQGHPQLILFDWLRQ JUHDWHU RU GLIIHUHQW WKDQ WKDW SURRGGHG R WtKS VDU W
RI WKLV $UWLFOH 7(17+ VKDOO QRW DGYHUVHO\ DIIHFW DQ\ ULJKW RU SURWHFWL
DPHQGPHORGLILFRW IUHSHDO

7KH %RDUG RI 'LUHFWRUV RI WKH &RUSRUDWLRQ PD\ LQ LWV GLVFUHWLRQ
PDLQWDLQ LQVXUDQFH RQ EHKDOI RI bQ\ SHUVRQ ZKR LV RU zZzDV D 'LUHFWRU RII
RU LV RU ZzDV VHUYLQJ DW WKH UHTXHVW Rl WKH &RUSRUDWLRQ DV GLUHFWRU R
SDUWQHUVKLS MRLQW YHQWXUH WUXVW RU RWKHU H QRAHRUB UQW N LBIHR&@EYXW D Q\ C
SHUVR@ DQ\ VXFK FDSDFLW\ KRWXDPUYLYH QVUWRDIWXNRIDV VXFK ZKHRKIBRRDWQRRW WRKXXO
KDYH WKH SRZHU WKR HOQGHEPRQDUWBRQEVW VXFK OLDELOLW\ XQGHU WKH IRUHJRLQJ SI
7(17+
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(/(9(27+ 7KH %RDUG RI 'LUHFWRUV RI WKH &RUSRUDWLRQ LQ GHWHUPLQLQ
&RUSRUDWLRQ LWV VXEVLGLDULHV DQG LWV VWRFNKROGHUYV ZLOO EH VHUYHG E\
H[FKDQJH RIIHU IRU DQ\ HTXLW\ VHFEXULW\ RI WKH &RUSRUDWLRQ RU DQ\ VXEVLGL
FRQVROLGDWH WKH &RUSRUDWLRQ RU DQ\ RI LWV VXEVLGLDULHV ZLWK RU LQWR |
DFTXLUH DOO RI VXEVWDQWLDOO\ DOO RI WKH SURSHUWLHY DQG DVVHWYV RI WKH
DFFRXQW IDFWRUV LQ DGGLWLRQ WR SRWHQWLDO HFRQRPLF EHQHILWY WR VWRFI
RI WKH SURSRVHG FRQVLGHUDWLRQ WR EH UHFH L-YHNGEXKEFRQVWWRHFNK PG M BW LU U HKD [
FDSLWD® IVWRHF N RUS WKHWHWRWLPDWHG FXUUHQW YDOXH RI WKH &RUSRUDWLRQ LQ
DQG WKH HVWLPDWHG IXWXUH YDOXH RI WKH &RUSRUDWLRQ DV DQ LQGHSHQGHQV
WKH FXVWRPHUVY DQG HPSOR\HHV RI WKH &RUSRUDWLRQ DQG LWV HIIHFW RQ WK}
ORFDWHG DQG F WKH DELOLW\ RI WKH &RUSRUDW L R/Q¥BAR WEOOMR Q6 \WWW YXRBMH.RW!L

7KH WHUP URIIHUV DV XVHG LQ WKLV $UWLFOH (/(9(17+ LQFOXGHYV HYHU\ RII|
RITHU WR VHOO WHQGHU RIIHU IRU RU UHTXHVW RU LQYLWDWLRQ IRU WHQGHU R

7:()7+ 7KH &RUSRUDWLRQ PD\ QRW SXUFKDVH DQ\ VKDUHV RI L'
JURXS WKDW EHQHILFLDOO\ RZQV ILYH SHUFHQW RU PRUH RI WKH 9RWLQJ 6WR
SULFH IRU WKH WZHQW\ WUDGLQJ EXVLQHVY GD\V SULRU WR WKH SXUFKDVH G

'LVLQWHUHVWHG 6WRFNKROGHUV DV KHUHLQDIWHU GHILQHG DSSURYH WKH WUD
&RUSRUDWLRQ XQGHU WKLV $UWLFOH 7:(/)7+ GR QRW DSSO\ L WR DQ\ RIIHU WR ¢
VWRFN ZKLFK LV PDGH RQ WKH VDPH WHUPV DQG FRQGLWLRQV WR DOO KROGHUYV
VWRFN RZQHG E\ VXFK D ILYH SHUFHQW VWRFNKROGHU RFFXUULQJ PRUH WKDC
DFTXLVLWLRQ RI WKH &RUSRUDWLRQ V VWRFN LLL WR DQ\ SXUFKDVH RI WKH &R
DQ\ VWRFN RSWLRQ RU HPSOR\HH EHQHILW SODQ RU LY WR DQ\ SXUFKDVH DW S
UHSXUFKDVH SURJUDP

JRU SXUSRVHV RI WKLV $UWLFOH 7:(/)7+ WKH WHUP U'LVLQWHUHVWHG 6WRF
SHUFHQW RI WKH 9RWLQJ 6WRFN

7+,57((17+ $Q\ YRWH RU YRWHYV DXWKRUL]JLQJ OLTXLGDWLRQ RI WKH &RUSRL
PD\ SURYLGH VXEMHFW WR WKH ULJKWV RI FUHGLWRUY DQG WKH ULJKWYV H[SUHYV
VWRFN IRU WKH GLVWULEXWLRQ SUR UDWD DPRQJ WKH VWRFNKROGHUV RI WKH &
ZKROO\ RU LQ SDUW LQ NLQG ZKHWKHU VXFK DVVHWY EH LQ FDVK RU RWKHU SUR
Rl WKH &RUSRUDWLRQ WR GHWHUPLQH WKH YDOXDWLRQ RI WKH GLITHUHQW DVVH)
OLTXLGDWLRQ DQG PD\ GLYLGH RU DXWKRUL]JH WKH %RDUG RI 'LUHFWRUV WR GLY
VWRFNKROGHUV RI WKH &RUSRUDWLRQ LQ VXFK PDQQHU WKDW HYHU\ VWRFNKRO
GHWHUPLQHG DV DIRUHVDLG RI FDVK RU SURSHUW\ RI WKH &RUSRUDWLRQ XSRQ
HDFK VWRFNKROGHU PD\ QRW UHFHLYH D VWULFWO\ SURSRUWLRQDWH SDUW RI HI

)2857((17+ 7KH SULYDWH SURSHUW\ RI WKH VWRFNKROGHUV RI WKH &RUSRU
SD\PHQW Rl WKH FRUSRUDWH GHEWYV WR DQ\ HHTWHQW ZKDWVRHYHU

TXRUXP D
FH DQG HIIt
UHVW RL
RU WKHU
RXQWDEOH

WKHUHLQ

60 +)7((L7+ OHHWLQJV RI VWRFNKROGHUY PD\ EH KHOG RXWVLGH RI WKH
/IDZV VR SURYLGH 7KH ERRNV RI WKH &RUSRUDWLRQ PD\ EH NHSW RXWVLGH RI Wk
DV PD\ EH GHVLIJQDWHG IURP WLPH WR WLPH E\ WKH-®BRMKG RIRUIREDVWRUYOQRU LQ |

6,;7((27+ ,1 DQ\ SURYLVLRQ RI WKLY 5HVYWDWHG &HUWLILFDWH Rl ,QFRUSRUI
JURXQG WR EH LOOHJDO XQHQIRUFHDEOH RU LQYDOLG IRU DQ\ UHDVRQ ZKDWVR|
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WKH UHPDLQLQJ SURYLVLRQV RI WKLY 5SHVWDWHG &HUWLILFDWH RI ,QFRUSRUDWL
DUWLFOH VHFWLRQ RU SDUDJUDSK RI WKLV 5HVWDWHG &HUWLILFDWH RI ,QFRUSF
LOOHJDO XQHQIRUFHDEOH RU LQYDOLG WKDW DUH QRW E\ WKHPVHOYHYV LOOHJD
DIlTHFWHG RU LPSDLUHG WKHUHE\ DQG LL WR WKH IXOOHVW H[WHQW SRVVLEOH
,QFRUSRUDWLRQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DOO SRUWLRQV RI DQ\ DUV
&HUWLILFDWH RI ,QFRUSRUDWLRQ FRQWDLQLQJ DQ\ VXFK SURYLVLRQ KHOG WR EF
WKHPVHOYHY LOOHJDO XQHQIRUFHDEOH RU LQYDOLG VKDOO EH FRQVWUXHG VR
SURYLVLRQ KHOG LQYDOLG LOOHJDO RU XQHQIRUFHDEOH

7KH 4RUSRUDWLRQ UHVHUYHV WKH ULJKW WR DPHQG DOWHU BKBRQIKE RU Ut
5HVWDWHG &HUWLILFDWH Rl ,QFRUSRUDWLRQ LQ WKH PDQQHU QRZ RU KHUHDIWH!
XSRQ WKH VWRFNKROGHUVY DUH JUDQWHG VXEMHFW WR WKLV UHVHUYDWLRQ

VHG WK
&RXQVHO
RXQVHO WKLV

%2672+ 6& ()& &25325%$7,21

$77(67 % \—V—3DBbXO——6DQGPDQ

%\ NV—+DBZUHOFH - .QRSI 3IbX0 6bQG6PBbQ({HFXWEYH9LFH 3UHV
+BZ2ZHQFH—ORS+H 9L FH 3 UVHVEEGHOW——————————— 6HFUHWDU\ DQG *HQ
SVVEVYW DB OW-6HFUHWDUNY DQG $VVLVWDQW

*HOHUBOG&RXQVHO
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%26721 6&,(17,),& &25325%7,21
$ 'HODZDUH &RUSRUDWLRQ

HITHFWLYH DV RI >BB@

$57,8&/( ,
2)),&(6

6HFWLRQ S5HIJLVWHUHG/RHUFHILVWHUHG RIILFH RI %YRVWRQ 6FLHQWLILF &RUSTF
FRUSRUDWLRQV LQ WKH 6WDWH RI '"HODZDUH VKDOO EH DV VHW IRUWK LQ WKH FHU
DPHQGHG DQG RU UHVWDWHG IURP WLPH WR WLPH WKH U&HUWLILFDWH RI ,QFRUSR

6HFWLRQ 2WKHU 2IITKHWRUSRUDWLRQ PD\ DOVR KDYH RIILFHVY DW VXFK RWKF
ZLWKRXW WKH 6WDWH RI ' HODZDUH DV WKH %RDUG RI 'LUHFWRUV RI WKH FRUSRUD!
WLPH GHWHUPLQH RU WKH EXVLQHVV RI WKH FRUSRUDWLRQ PD\ UHTXLUH

$57,&/( ,,
0((7,1%*6 2) 672&.+2/'(56

6HFWLRQ $QQXDO OHHWLQOWXDO PHHWLQJ RI WKH VWRFNKROGHUV VKDOO EF
HOHFWLQJ GLUHFWRUV RI WKH FRUSRUDWLRQ U'LUHFWRUVV DQG FRQGXFWLQJ VXF
PHHWLQJ 7KH GDWH WLPH DQG SODFH LI DQ\ ZLWKLQ RU ZLWKRXW WKH 6WDWH R
GHWHUPLQHG E\ UHVROXWLRQ RI WKH %RDUG RI 'LUHFWRUV

6HFWLRQ 6SHFLDO OHHWLQJV

6SHFLDO PHHWLQJV RI VWRFNKROGHUVY PD\ EH KHOG DW VXFK WLPH SOLC

'HODZDUH DV VKDOO EH VWDWHG LQ WKH QRWLFH RI WKH PHHWLQIHRUELKZF D XO\ H
PHHWL QIVVWWRFNKROGHUVSPID\.EH FDOOHG RQ

&KDLUSHUVRQ RI WKH %RDUG RU WKH 3UHVLGHQW DQG VKDOO EH FDOOHG ZLWKLQ
%RDUG RI 'LUHFWRUV SXUVXDQW WR D UHVROXWLRQ DSSURYHG E\ D PDMRULW\ RI V
UHVROXWLRQ VKDOO EH VHQW WR WKH &KDLUSHUVRQ RI WKH %RDUG RU WKH 3UHVL
VWDWH WKH SXUSRVH RU SXUSRVHV RI WKH SURSRVHG PHHWLQJ %XVLQHVV WUDQV
SXUSRVHV VWDWHG LQ WKH QRWLFH )RU WKH SXUSRVHV RI WKHVH %\ /DZV WKH WFE
Rl 'LUHFWRUV ZKLFK WKH FRUSRUDWLRQ ZRXOG KDYH LI WKHUH ZHUH QR YDFDQFLH
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LL DV WR DQ\ GLUHFWRU QRPLQDWLRQV SURSRVHG WR EH SUHVHQWHG DW W]
D GLUHFWRU QRPLQDWLRQ SURSRVHG WR EH FRQGXFWHG DW WKH VSHFLDO P
BWRFNKROGHU WKH LQIRUPDWLRQ VWDWHPHQWY UHSUHVHQWDWLRQV DJUH
UHTXLUHG WR EH VHW IRUWK LQ RU LQFOXGHG DV DSSOLFDEOH ZLWK [ D VW
$UWLFOH ,,, LQFOXGLQJ DQ\ QRPLQHHTV ZULWWHQ FRQVHQW WR EHLQJ QDPHC
QRPLQHH DQG WR VHUYLQJ DV D GLUHFWRU LI HOHFWHG DQG RU \ D VWRFNK
EURXJKW EHIRUH D PHHWLQJ SXUVXDQW WR 6HFWLRQ RI WKLV $UWLFOH ,, L
6WRFNKROGHU RU D TXDOLILHG UHSUHVHQWDWLYH DV GHILQHG LQ 6HFWLRQ
SHUVRQ RU E\ SUR[\ DW WKH VSHFLDO PHHWLQJ WR SUHVHQW WKH QRPLQDWLF
VSHFLDO PHHWLQJ LY DQ DJUHHPHQW E\ WKH 5HTXHVWLQJ 6WRFNKROGHUYV
HYHQW RI DQ\ GLVSRVLWLRQ SULRU WR WKH GDWH RI WKH VSHFLDO PHHWLQJ
RU RI UHFRUG DQG DQ DFNQRZOHGJHPHQW WKDW DQ\ VXFK GLVSRVLWLRQ VKD
6SHFLDO OHHWLQJ 5HTXHVW ZLWK UHVSHFW WR VXFK GLVSRVHG VKDUHV DQG
SHTXHVWLQJ 6WRFNKROGHUV KDYH 2ZQHG FRQWLQXRXVO\ IRU WKH 2QH <HDU
SURYLGHG KRZHYHU WKDW LI WKH 5HTXHVWLQJ 6WRFNKROGHUV DUH QRW WK
WKH 5HTXLVLWH 3HUFHQWDJH WKHQ WR EH YDOLG WKH 6SHFLDO OHHWLQJ 5H
HYLGHQFH RU LI QRW VLPXOWDQHRXVO\ SURYLGHG ZLWK WKH 6SHFLDO OHHW
PXVW EH GHOLYHUHG WR WKH 6HFUHWDU\ ZLWKLQ GD\V DIWHU WKH GDWH R
GHOLYHUHG WR WKH 6HFUHWDU\ WKDW WKH EHQHILFLDO RZQHUV RQ ZKRVH E
EHQHILFLDOO\ KDYH 2ZQHG WKH 5HTXLVLWH 3HUFHQWDJH FRQWLQXRXVO\ IRU
SHTXHVWLQJ 6WRFNKROGHUV DQG WKH EHQHILFLDO RZQHUV LI DQ\ RQ ZKRVH
EHLQJ PDGH VKDOO L IXUWKHU XSGDWH DQG VXSSOHPHQW WKH LQIRUPDWLR(
QHFHVVDU\ VR WKDW WKH LQIRUPDWLRQ SURYLGHG RU UHTXLUHG WR EH SUR"
WKH UHFRUG GDWH IRU WKH VSHFLDO PHHWLQJ DQG DV Rl WKH GDWH WKDW L\
RU DQ\ DGMRXUQPHQW UHFHVV UHVFKHGXOLQJ RU SRVWSRQHPHQW WKHUHRI
GHOLYHUHG WR WKH 6HFUHWDU\ DW WKH SULQFLSDO H[HFXWLYH RIILFHV RI W|
GD\V DIWHU WKH ODWHU RI WKH UHFRUG GDWH IRU WKH PHHWLQJ RU WKH GDW
GLVFORVHG LQ WKH FDVH RI WKH XSGDWH DQG VXSSOHPHQW UHTXLUHG WR EH
WKDQ WHQ EXVLQHVV GD\V SULRU WR WKH GDWH Rl WKH VSHFLDO PHHWLQJ RLU
SRVWSRQHPHQW WKHUHRI LQ WKH FDVH Rl WKH XSGDWH DQG VXSSOHPHQW UH
SULRU WR WKH VSHFLDO PHHWLQJ RU DQ\ DGMRXUQPHQW UHFHVV UHVFKHGX
SURPSWO\ SURYLGH DQ\ RWKHU LQIRUPDWLRQ UHDVRQDEO\ UHTXHVWHG E\ WK

% $ 6SHFLDO OHHWLQJ 5HTXHVW VKDOO QRW EH YDOLG DQG D VSHF
VKDOO QRW EH KHOG LI L WKH 6SHFLDO OHHWLQJ 5HTXHVW GRHV QRW FRPSC
6SHFLDO OHHWLQJ 5SHTXHVW UHODWHY WR DQ LWHP RI EXVLQHVV WKDW LV QR\
DSSOLFDEOH ODZ DV GHWHUPLQHG LQ JRRG IDLWK E\ WKH %RDUG RI 'LUHFWR
GHOLYHUHG GXULQJ WKH SHULRG FRPPHQFLQJ GD\V SULRU WR WKH ILUVW L
SUHFHGLQJ DQQXDO PHHWLQJ RI VWRFNKROGHUVY DQG HQGLQJ RQ WKH GDWH F
LY DQ LGHQWLFDO RU VXEVWDQWLDOO\ VLPLODU LWHP DV GHWHUPLQHG LQ .
,WHPV RWKHU WKDQ WKH HOHFWLRQ Rl GLUHFWRUV ZDV SUHVHQWHG DW DQ
QRW PRUH WKDQ PRQWKY EHIRUH WKH 6SHFLDO OHHWLQJ 5HTXHVW LV GHOL"
DQ DQQXDO RU VSHFLDO PHHWLQJ Rl VWRFNKROGHUV KHOG QRW PRUH WKDQ
LV GHOLYHUHG DQG IRU SXUSRVHV RI WKLV FODXVH Y WKH HOHFWLRQ RI G
ZLWK UHVSHFW WR DOO LWHPV RI EXVLQHVV LQYROYLQJ WKH HOHFWLRQ RU Ul
%RDUG RI 'LUHFWRUV DQG WKH ILOOLQJ Rl YDFDQFLHV DQG RU QHZO\ FUHDWH
WKH DXWKRUL]JHG QXPEHU RI GLUHFWRUV YL D 6LPLODU ,WHP LV LQFOXGHG
LWHP RI EXVLQHVV WR EH EURXJKW EHIRUH DQ DQQXDO RU VSHFLDO PHHWLQJ
QRW \HW KHOG RU WKDW LV FDOOHG IRU D GDWH ZLWKLQ GD\V Rl WKH UHFH
SHTXHVW RU YLL WKH 6SHFLDO OHHWLQJ 5HTXHVW ZDV PDGH LQ D PDQQHU W
XQGHU WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG VXFK DFW DQG W
WKHUHXQGHU WKH U([FKDQJH $FWV RU RWKHU DSSOLFDEOH ODZ

& 6SHFLDO PHHWLQJV RI VWRFNKROGHUY FDOOHG SXUVXDQW WR WK
KHOG DW VXFK SODFH LI bQ\ RQ VXFK GDWH DQG DW VXFK WLPH DV WKH %REL
WKDW WKH VSHFLDO PHHWLQJ VKDOO QRW EH KHOG PRUH WKDQ GD\V DIWHU
OHHWLQJ 5SHTXHVW
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6HFWLRQ 1RWLERWLFH RI HYHU\ DQQXDO RU VSHFLDO PHHWLQJ RI WKH VW|
DQ\ GDWH WLPH PHDQV RI UHPRWH FRPPXQLFDWLRQV LI DQ\ E\ ZKLFK VWRFNKI
GHHPHG WR EH SUHVHQW LQ SHUVRQ DQG YRWH DW VXFK PHHWLQJ DQG LQ WKH
SXUSRVHV RI VXFK PHHWLQJ VKDOO XQOHVV RWKHUZLVH SURYLGHG E\ ODZ WKI
EH JLYHQ WR HDFK VWRFNKROGHU HQWLWOHG WR YRWH DW VXFK PHHWLQJ QRW C
GDWH RI WKH PHHWLQJ $00 VXFK QRWLFHV VKDOO EH GHOLYHUHG LQ DFFRUGDQ
DGMRXUQHG WR DQRWKHU SODFH LI DQ\ GDWH RU WLPH QRWLFH QHHG QRW EH
DQ\ GDWH WLPH DQG PHDQV RI UHPRWH FRPPXQLFDWLRQV LI DQ\ E\ ZKLFK VWR
EH GHHPHG WR EH SUHVHQW LQ SHUVRQ DQG YRWH DW VXFK DGMRXUQHG PHHWLQ
DGMRXUQPHQW LV WDNHQ RU DUH SURYLGHG LQ DQ\ PDQQHU SHUPLWWHG E\ WKH
SURYLGHG KRZHYHU WKDW LI WKH DGMRXUQPHQW LV IRU PRUH WKDQ GD\V RU
ILIHG IRU WKH DGMRXUQHG PHHWLQJ QRWLFH RI WKH SODFH LI DQ\ GDWH WLPH
RI WKH DGMRXUQHG PHHWLQJ VKDOO EH JLYHQ LQ FRQIRUPLW\ KHUHZLWK $W DQ!
WUDQVDFWHG ZKLFK PLIJKW KDYH EHHQ WUDQVDFWHG DW WKH RULJLQDO PHHWLQ

6HFWLRQ G6WRFNKROGHKN FRRMMBRUDWLRQ VKDOO SUHSDUH QR ODWHU WKDC
PHHWLQJ RI WKH VWRFNKROGHUY D FRPSOHWH OLVW RI WKH VWRFNKROGHUV HQ\
DOSKDEHWLFDO RUGHU VSHFLI\LQJ WKH DGGUHVV RI DQG WKH QXPEHU RI VKDUH
6XFK OLVW VKDOO EH RSHQ WR WKH H[DPLQDWLRQ RI DQ\ VWRFNKROGHU IRU DQ\
WHQ GD\V HQGLQJ RQ WKH GD\ EHIRUH WKH PHHWLQJ GDWH L RQ D UHDVRQDEO\
WKH LQIRUPDWLRQ UHTXLUHG WR JDLQ DFFHVV WR VXFK OLVW LV SURYLGHG ZLWt
EXVLQHVV KRXUV DW WKH SULQFLSDO SODFH RI EXVLQHVV RI WKH FRUSRUDWLRQ

6HFWLRQ 4XRUXHFKH KROGHUV RI D PDMRULW\ LQ YRWLQJ SRZHU RI WKH VW
DQG HQWLWOHG WR YRWH WKHUHDW SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ |
WKH VWRFNKROGHUVY H[FHSW DV RWKHUZLVH SURYLGHG E\ VWDWXWH RU E\ WKH &
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SUHVHQW WKH SUHVLGLQJ RIILFHU RI WKH PHHWLQJ RU WKH KROGHUV RI WKH VK
DW WKH PHHWLQJ DQG HQWLWOHG WR YRWH WKHUHDW E\ WKH DIILUPDWLYH YRW
KDYH WKH SRZHU WR DGMRXUQ WKH PHHWLQJ WR DQRWKHU GDWH WLPH DQG RU
WKLV $UWLFOH ,,

6HFWLRQ 1RWLFH RI 6WRFNKRGOHDMIXYQABOVPHHWLQJ RI WKH VWRFNKROG
EXVLQHVV RWKHU WKDQ WKH QRPLQDWLRQV RI SHUVRQV IRU HOHFWLRQ WR WKH
KDYH EHHQ SURSHUO\ EURXJKW EHIRUH WKH PHHWLQJ 7R EH SURSHUO\ EURXJKW
EH D VSHFLILHG LQ WKH QRWLFH RI PHHWLQJ RU DQ\ VXSSOHPHQW WKHUHWR J
'LUHFWRUV E RWKHUZLVH SURSHUO\ EURXJKW EHIRUH WKH PHHWLQJ E\ RU DW V
RWKHUZLVH SURSHUO\ EURXJKW EHIRUH WKH PHHWLQJ E\ D VWRFNKROGHU RI WKt
Rl WKH FRUSRUDWLRQ DW WKH WLPH WKH QRWLFH SURYLGHG IRU LQ WKLV 6HFWL
ZKR LV HQWLWOHG WR YRWH DW WKH PHHWLQJ DQG ZKR FRPSOLHV ZLWK WKH QRYV
EXVLQHVV WR EH SURSHUO\ EURXJKW EHIRUH DQ DQQXDO PHHWLQJ E\ D VWRFNKR
QRWLFH WKHUHRI LQ ZULWLQJ WR WKH 6HFUHWDU\ RI WKH FRUSRUDWLRQ DQG DQ
SURSHU PDWWHU IRU VWRFNKROGHU DFWLRQ 7R EH WLPHO\ D VWRFENKROGHUTV
UHFHLYHG E\ WKH 6HFUHWDU\ DW WKH SULQFLSDO H[HFXWLYH RIILFHVY RI WKH FR
QRW ODWHU WKDQ WKH FORVH RI EXVLQHVYV FDOHQGDU GD\V EHIRUH WKH ILUVW
PHHWLQJ RI VWRFNKROGHUV +RZHYHU LI WKH FRUSRUDWLRQ GLG QRW KROG DQ
RI WKH FXUUHQW \HDUTV DQQXDO PHHWLQJ KDV EHHQ FKDQJHG E\ PRUH WKDQ (
ILUVW DQQLYHUVDU\ GDWH RI WKH SULRU \HDUTV DQQXDO PHHWLQJ RI VWRFNKRO
GHOLYHUHG QRW HDUOLHU WKDQ WKH WK FDOHQGDU GD\ SULRU WR VXFK DQQX!
EXVLQHVVY RQ WKH ODWHU RI WKH WK FDOHQGDU GD\ SULRU WR VXFK DQQXDO Pt
GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK PHHWLQJ LV ILUVW F
WKH SXEOLF DQQRXQFHPHQW RI DQ DGMRXUQPHQW UHFHVV RU SRVWSRQHPHQW |
SHULRG RU H[WHQG DQ\ WLPH SHULRG IRU WKH JLYLQJ RI D VWRFNKROGHUTV QR

$ VWRFNKROGHUTY QRWLFH WR WKH 6HFUHWDU\ VKDOO VHW IRUWK $ DV W
EULQJ EHIRUH WKH DQQXDO PHHWLQJ L D EULHI GHVFULSWLRQ RI WKH EXVLQHV\
PHHWLQJ DQG WKH UHDVRQV IRU FRQGXFWLQJ VXFK EXVLQHVV DW WKH DQQXDO P
RU EXVLQHVV LQFOXGLQJ WKH WH[W RI DQ\ UHVROXWLRQV SURSRVHG IRU FRQVL
LQFOXGHV D SURSRVDO WR DPHQG WKHVH %\ /DZV WKH ODQJXDJH RI WKH SURSR)
VWRFNKROGHU JLYLQJ WKH QRWLFH DQG WKH EHQHILFLDO RZQHU LI DQ\ RQ ZKR
RI WKHLU UHVSHFWLYH DIILOLDWHV ZLWKLQ WKH PHDQLQJ RI 5XOH E XQGHU W
WKH U([FKDQJH $FWV L WKH QDPH DQG DGGUHVV DV WKH\ DSSHDU RQ WKH FRL
SURSRVLQJ VXFK EXVLQHVV DQG WKH QDPH DQG DGGUHVV RI DQ\ EHQHILFLDO RZ
WKH FODVV VHULHV DQG QXPEHU RI VKDUHV Rl WKH FRUSRUDWLRQ ZKLFK DUH G
EHQHILFLDOO\ RZQHG E\ WKH VWRFNKROGHU DQ\ EHQHILFLDO RZQHU DQG DQ\ RI
LQWHUHVW RI WKH VWRFNKROGHU DQ\ EHQHILFLDO RZQHU RU DQ\ Rl WKHLU UHVS
GHVFULSWLRQ RI DOO DJUHHPHQWYV DUUDQJHPHQWY RU XQGHUVWDQGLQJV LQFO
LQWHUHVWV RSWLRQV ZDUUDQWY VWRFN DSSUHFLDWLRQ RU VLPLODU ULJKWV
ORDQHG VKDUHV WKDW KDYH EHHQ HQWHUHG LQWR DV Rl WKH GDWH RI WKH VXE
EHKDOI Rl WKH VWRFNKROGHU DQ\ EHQHILFLDO RZQHU DQG DQ\ Rl WKHLU UHVSH
WR JLYH VXFK VWRFNKROGHU EHQHILFLDO RZQHU RU DIILOLDWH HFRQRPLF ULVN
VHULHV RI FDSLWDO VWRFN RI WKH FRUSRUDWLRQ PLWLJDWH ORVV PDQDJH ULV
PDLQWDLQ LQFUHDVH RU GHFUHDVH WKH YRWLQJ SRZHU RI HDFK VXFK VWRFNKR
UHSUHVHQWDWLRQ WKDW WKH VWRFNKROGHU LV D KROGHU RI UHFRUG RI VWRFN
DQG LQWHQGY WR DSSHDU LQ SHUVRQ RU E\ SUR[\ DW WKH PHHWLQJ WR SUHVHQW
UHSUHVHQWDWLRQ ZKHWKHU VXFK VWRFNKROGHU EHQHILFLDO RZQHU RU DQ\ RI
JURXS ZKLFK LQWHQGY D WR GHOLYHU D SUR[\ VWDWHPHQW DQG RU IRUP RI SUF
WKH FRUSRUDWLRQTV RXWVWDQGLQJ FDSLWDO VWRFN UHTXLUHG WR DSSURYH RL
SUR[LHV RU YRWHV IURP VWRFNKROGHUV LQ VXSSRUW Rl VXFK SURSRVDO YLL D
DJUHHPHQWY DUUDQJHPHQWY DQG XQGHUVWDQGLQJV ZULWWHQ RU RUDO DQG IF
WKDQ RQH Rl WKH VWRFNKROGHU DQ\ EHQHILFLDO RZQHU RU DQ\ RI WKHLU UHVS
WKH VWRFNKROGHU EHQHILFLDO RZQHU RU DQ\ RI WKHLU UHVSHFWLYH DIILOLDW
VXFK SHUVRQ RU HQWLW\ LQ FRQQHFWLRQ ZLWK RU UHODWHG WR WKH SURSRVDC(
XQGHUVWDQGLQJ IRUPDO RU LQIRUPDO ZULWWHQ RU RUDO WKDW DQ\ VWRFNKR
DIILOLDWHV PD\ KDYH UHDFKHG ZLWK DQ\ RWKHU VWRFNKROGHU Rl WKH FRUSRUD
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KRZ VXFK VWRFNKROGHU ZLOO YRWH LWV VKDUHV LQ WKH FRUSRUDWLRQ DW DQ\
RWKHU DFWLRQ LQ VXSSRUW RI RU UHODWHG WR WKH SURSRVDO RU RWKHU DFWI
RU DQ\ RI WKHLU UHVSHFWLYH DIILOLDWHY DQG DQ\ DJUHHPHQWY WKDW ZRXOC
EHQHILFLDO RZQHU RU DQ\ RI WKHLU UHVSHFWLYH DIILOLDWHY SXUVXDQW WR ,W
ILOHG SXUVXDQW WR WKH ([FKDQJH $FW LQFOXGLQJ WKH UXOHV DQG UHJXODWLF
ZKHWKHU WKH UHTXLUHPHQW WR ILOH D 6FKHGXOH "LV DSSOLFDEOH WR VXFK V'
DQ\ RWKHU LQIRUPDWLRQ UHODWLQJ WR WKH VWRFNKROGHU EHQHILFLDO RZQHU
UHTXLUHG WR EH GLVFORVHG LQ D SUR[\ VWDWHPHQW RU RWKHU ILOLQJV UHTXLU
SUR[LHV IRU WKH HOHFWLRQ RI GLUHFWRUYV LQ D FRQWHVWHG HOHFWLRQ SXUVXD
DQG UHIJXODWLRQV WKHUHXQGHU L[ D UHSUHVHQWDWLRQ E\ WKH VWRFNKROGH!
VXFK QRWLFH [ DGHVFULSWLRQ RI DQ\ SUR[\ RWKHU WKDQ D UHYRFDEOH SURJ\
VROLFLWDWLRQ PDGH SXUVXDQW WR DQG LQ DFFRUGDQFH ZLWK WKH ([FKDQJH $
RU UHODWLRQVKLS SXUVXDQW WR ZKLFK VXFK VWRFNKROGHU EHQHILFLDO RZQHI
D ULJKW GLUHFWO\ RU LQGLUHFWO\ WR YRWH DQ\ VKDUHV RI DQ\ FODVV RU VHU|
GHVFULSWLRQ RI DQ\ ULJKWV WR GLYLGHQGYVY RU RWKHU GLVWULEXWLRQV RQ WKF
FRUSRUDWLRQ GLUHFWO\ RU LQGLUHFWO\ RZQHG EHQHILFLDOO\ E\ VXFK VWRFN}
DIILOLDWHYVY WKDW DUH VHSDUDWHG RU VHSDUDEOH IURP WKH XQGHUO\LQJ VKDUF
SHUIRUPDQFH UHODWHG IHHV RWKHU WKDQ DQ DVVHW EDVHG IHH WKDW VXFK VYV
UHVSHFWLYH DIILOLDWHYVY GLUHFWO\ RU LQGLUHFWO\ DUH HQWLWOHG WR EDVHG
DQ\ FODVV RU VHULHV RI FDSLWDO VWRFN RI WKH FRUSRUDWLRQ RU DQ\ LQWHUH)
DQ\WKLQJ LQ WKH WKHVH %\ /DZV WR WKH FRQWUDU\ QR EXVLQHVV RWKHU WKDC
%RDUG RI 'LUHFWRUV VKDOO EH FRQGXFWHG DW DQ DQQXDO PHHWLQJ H[FHSW LC
WKLY 6HFWLRQ RI $SUWLFOH ,, RWKHU WKDQ EXVLQHVYV EURXJKW SURSHUO\ XQG
([FKDQJH $FW DQG VXFK VWRFNKROGHUTVY SURSRVDO KDV EHHQ LQFOXGHG LQ D ¢
WKH FRUSRUDWLRQ WR VROLFLW SUR[LHV IRU VXFK DQQXDO PHHWLQJ SURYLGHC
FDQGLGDWHY VKDOO EH FRQGXFWHG LQ DFFRUGDQFH ZLWK WKH SURFHGXUHV VH\

7KH SUHVLGLQJ RIILFHU RI DQ DQQXDO PHHWLQJ RU LQ DGYDQFH RI DQ\ VX
DXWKRUL]J]HG FRPPLWWHH WKHUHRI VKDOO LI WKH IDFWV ZDUUDQW GHWHUPLQH
DFFRUGDQFH ZLWK WKLY 6HFWLRQ Rl $UWLFOH ,, DQG LI LW VKDOO EH VR GHW|
SURSHUO\ EURXJKW DQG VKDOO QRW EH WUDQVDFWHG 1RWZLWKVWDQGLQJ WKH |
RWKHUZLVH UHTXLUHG E\ ODZ LI WKH VWRFNKROGHU RU D TXDOLILHG UHSUHVHGC
DQQXDO RU VSHFLDO PHHWLQJ RI VWRFNKROGHUV RI WKH FRUSRUDWLRQ WR SUH\
VWRFNKROGHU VXFK SURSRVHG EXVLQHVYV VKDOO QRW EH WUDQVDFWHG QRWZL\
QRWLFH RI PHHWLQJ RU RWKHU SUR[\ PDWHULDOV DQG QRWZLWKVWDQGLQJ WKDW
UHFHLYHG E\ WKH FRUSRUDWLRQ )RU SXUSRVHV RI WKLV 6HFWLRQ DQG $UWLFO
RI WKH VWRFNKROGHU D SHUVRQ PXVW EH D GXO\ DXWKRUL]JHG RIILFHU PDQDJHL
DXWKRUL]JHG E\ D ZULWLQJ H[HFXWHG E\ VXFK VWRFNKROGHU RU DQ HOHFWURQLF
DFW IRU VXFK VWRFNKROGHU DV SUR[\ DW WKH PHHWLQJ RI VWRFNKROGHUV DQG
HOHFWURQLF WUDQVPLVVLRQ RU D UHOLDEOH UHSURGXFWLRQ RI WKH ZULWLQJ F
VWRFNKROGHUYV

$ VWRFNKROGHU VKDOO SURPSWO\ XSGDWH DQG VXSSOHPHQW LWV QRWLFH
PHHWLQJ LI QHFHVVDU\ VR WKDW WKH LQIRUPDWLRQ SURYLGHG DQG UHTXLUHG |
6HFWLRQ RI $UWLFOH ,, VKDOO EH WUXH FRUUHFW DQG FRPSOHWH LQ DOO PDW
IDFWV QHFHVVDU\ WR PDNH WKH VWDWHPHQWY PDGH LQ OLJKW RI WKH FLUFXPVYV
PLVOHDGLQJ L DV RI WKH UHFRUG GDWH IRU WKH PHHWLQJ LL DV RI WKH GDW
RU DQ\ DGMRXUQPHQW UHFHVV UHVFKHGXOLQJ RU SRVWSRQHPHQW WKHUHRI DC
UHTXLUHG E\ 6HFWLRQ % YL RI WKLV $UWLFOH ,, DV RI LPPHGLDWHO\ SULRU W
UHVFKHGXOLQJ RU SRVWSRQHPHQW WKHUHRI 6XFK XSGDWH DQG VXSSOHPHQW Vk
SULQFLSDO H[HFXWLYH RIILFHV RI WKH FRUSRUDWLRQ QRW ODWHU WKDQ ILYH EX
LQ WKH FDVH RI WKH XSGDWH DQG VXSSOHPHQW UHTXLUHG WR EH PDGH DV RI W|
EXVLQHVY GD\V SULRU WR WKH GDWH IRU WKH PHHWLQJ LI SUDFWLFDEOH RU LI
WR WKH PHHWLQJ RU DQ\ DGMRXUQPHQW UHFHVV UHVFKHGXOLQJ RU SRVWSRQ|
SURYLGLQJ DQ\ VXFK XSGDWH DQG VXSSOHPHQW VKDOO QRW OLPLW WKH FRUSRU
DQ\ VWRFNKROGHU V QRWLFH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ UHSUHVH!
GHDGOLQHV XQGHU WKHVH %\ /DZV RU HQDEOH RU EH GHHPHG WR SHUPLW D VWR]|
VWRFNKROGHU V QRWLFH XQGHU WKHVH %\ /DZV WR DPHQG RU XSGDWH DQ\ SURS
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LQFOXGLQJ E\ FKDQJLQJ RU DGGLQJ QRPLQHHV PDWWHUV EXVLQHVV DQG RU UH\
PHHWLQJ RI VWRFNKROGHUV

1IRWZLWKVWDQGLQJ WKH IRUHJRLQJ SURYLVLRQV RI WKLV 6HFWLRQ D VWR
DSSOLFDEOH UHTXLUHPHQWY RI WKH ([FKDQJH $FW DQG WKH UXOHV DQG UHJXOD\
WKH PDWWHUV VHW IRUWK LQ WKLV 6HFWLRQ SURYLGHG KRZHYHU WKDW DQ\ U
RU WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU DUH QRW LQWHQ!
DSSOLFDEOH WR SURSRVDOV DV WR DQ\ EXVLQHVV WR EH FRQVLGHUHG SXUVXDQ\

VKDOO EH WKH H[FOXVLYH PHDQV IRU D VWRFNKROGHU WR VXEPLW EXVLQHVV R
WR WKH %RDUG RI 'LUHFWRUV DQG DV SURYLGHG LQ WKH ODVW VHQWHQFH RI WK
EURXJKW SURSHUO\ XQGHU DQG LQ FRPSOLDQFH ZLWK 5XOH D Rl WKH ([FKDQJF
WLPH 1RWKLQJ LQ WKLV 6HFWLRQ VKDOO EH GHHPHG WR DIIHFW DQ\ ULJKWV R
RWKHU WKDQ QRPLQDWLRQV LQ WKH FRUSRUDWLRQTV SUR[\ VWDWHPHQW SXUVXD
SURPXOJDWHG XQGHU WKH ([FKDQJH $FW

2Q0\ VXFK EXVLQHVVY VKDOO EH FRQGXFWHG DW D VSHFLDO PHHWLQJ RI VWF
EHIRUH WKH PHHWLQJ SXUVXDQW WR WKH FRUSRUDWLRQTYV QRWLFH RI PHHWLQJ

6HFWLRQ QVSHFWRHV»RDUG RI 'LUHFWRUYV VKDOO DSSRLQW LQVSHFWRUV
WKH YRWLQJ DQG WR GHWHUPLQH WKRVH HQWLWOHG WR YRWH DW DQ\ PHHWLQJ I
DGYDQFH RI VXFK PHHWLQJ EXW LI WKH %RDUG RI 'LUHFWRUV IDLOV WR PDNH VX
VHUYH WKH SUHVLGLQJ RIILFHU RI WKH PHHWLQJ RI VWRFNKROGHUYV PD\ DSSRLQ'

6HFWLRQ O9RWLQFHSW DV RWKHUZLVH SURYLGHG E\ ODZ RU E\ WKH &HUWLI
VWRFNKROGHU VKDOO EH HQWLWOHG DW HYHU\ PHHWLQJ RI WKH VWRFNKROGHUYV
SRZHU VWDQGLQJ LQ WKH QDPH RI VXFK VWRFNKROGHU RQ WKH ERRNV RI WKH FR
DQG VXFK YRWHV PD\ EH FDVW HLWKHU LQ SHUVRQ RU E\ SUR[\ $ VWRFNKROGHU
LUUHYRFDEOH E\ DWWHQGLQJ WKH PHHWLQJ DQG YRWLQJ LQ SHUVRQ RU E\ GHOL"
UHYRFDWLRQ RI WKH SUR[\ RU D QHZ SUR[\ EHDULQJ D ODWHU GDWH :KHQ D TXRL
WKH KROGHUV RI D PDMRULW\ LQ YRWLQJ SRZHU RI WKH VWRFN SUHVHQW LQ SHU
DFWXDOO\ YRWHG VKDOO GHFLGH DQ\ TXHVWLRQ SURSHUO\ EURXJKW EHIRUH VXF
LV UHTXLUHG E\ WKHVH %\ /DZV WKH &HUWLILFDWH Rl ,QFRUSRUDWLRQ DSSOLFDI
H[FKDQJH DSSOLFDEOH WR WKH FRUSRUDWLRQ RU DQ\ ODZ RU UHJXODWLRQ DSS(
ZKLFK FDVH VXFK GLIITHUHQW RU PLQLPXP YRWH VKDOO EH WKH DSSOLFDEOH YRW
RU TXHVWLRQV UHTXLUHG WR EH GHFLGHG E\ DQ\ FODVV RI VWRFN YRWLQJ DV D F
YRWLQJ SRZHU RI VXFK FODVV RI VWRFN SUHVHQW LQ SHUVRQ RU E\ SUR[\ DQG Zk
HOHFWLRQ RU TXHVWLRQ XQOHVV D GLIITHUHQW RU PLQLPXP YRWH LV UHTXLUHG
,QFRUSRUDWLRQ DSSOLFDEOH ODZ WKH UXOHV RU UHJXODWLRQV RI DQ\ VWRFN F
RU UHJXODWLRQ DSSOLFDEOH WR WKH FRUSRUDWLRQ RU LWV VHFXULWLHV LQ ZK
DSSOLFDEOH YRWH RQ WKH PDWWHU

6HFWLRQ 2UGHU RI %XVLQHVYV &RQGKHVERWAHHWAI @WMLPH RI WKH RSHQLQJ C
RI WKH SROOV IRU HDFK PDWWHU XSRQ ZKLFK WKH VWRFNKROGHUV ZLOO YRWH D!
E\ WKH SUHVLGLQJ RIILFHU RI WKH PHHWLQJ 7KH %RDUG RI 'LUHFWRUV PD\ DGRS
IRU WKH FROQGXFW RI WKH PHHWLQJ RI VWRFNKROGHUY DV LW VKDOO GHHP DSSUF
VXFK UXOHV DQG UHJXODWLRQV DV DGRSWHG E\ WKH %RDUG RI 'LUHFWRUV WKH
VKDOO KDYH WKH ULJKW DQG DXWKRULW\ WR FRQYHQH DQG IRU DQ\ RU QR UHDVI
SUHVFULEH VXFK UXOHV UHJXODWLRQV DQG SURFHGXUHYVY DQG WR GR DOO VXFK |
DUH DSSURSULDWH IRU WKH SURSHU FRQGXFW RI WKH PHHWLQJ 6XFK UXOHV UH.
WKH %RDUG RI 'LUHFWRUV RU SUHVFULEHG E\ WKH SUHVLGLQJ RIILFHU RI WKH PH
IROORZLQJ L WKH HVYWDEOLVKPHQW RI DQ DJHQGD RU RUGHU RI EXVLQHVYV IRU
PDLQWDLQLQJ RUGHU DW WKH PHHWLQJ DQG WKH VDIHW\ RI WKRVH SUHVHQW LL
WKH PHHWLQJ WR VWRFNKROGHUY HQWLWOHG WR YRWH DW WKH PHHWLQJ WKHLL
RWKHU SHUVRQV DV WKH SUHVLGLQJ RIILFHU RI WKH PHHWLQJ VKDOO GHWHUPLQI
WKH WLPH IL[HG IRU WKH FRPPHQFHPHQW WKHUHRI Y bOLPLWDWLRQV RQ WKH W
LWHP DQG IRU TXHVWLRQV DQG FRPPHQWY E\ SDUWLFLSDQWY YL bUHJXODWLRQ\
EDOORWLQJ DQG PDWWHUV ZKLFK DUH WR EH YRWHG RQ E\ EDOORW LI DQ\ DQG
SURYLGH WKH FRUSRUDWLRQ DGYDQFH QRWLFH RI WKHLU LQWHQW WR DWWHQG W
VWRFNKROGHUV LQ DGGLWLRQ WR PDNLQJ DQ\ RWKHU GHWHUPLQDWLRQV WKDW |
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PHHWLQJ VKDOO LI WKH IDFWV ZDUUDQW GHWHUPLQH DQG GHFODUH WR WKH PF
EURXJKW EHIRUH WKH PHHWLQJ DQG LI VXFK SUHVLGLQJ RIILFHU VKRXOG VR GHW
WR WKH PHHWLQJ DQG DQ\ VXFK PDWWHU RU EXVLQHVV QRW SURSHUO\ EURXJKW
FRQVLGHUHG 8QOHVV DQG WR WKH H[WHQW GHWHUPLQHG E\ WKH %RDUG RI '"LUHI
PHHWLQJV RI VWRFNKROGHUV VKDOO QRW EH UHTXLUHG WR EH KHOG LQ DFFRUGL

$57,&/( ,,,
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6HFWLRQ 1RWLILFDWLRQ RBEARMHGWHWR WKH ULJKWV Rl KROGHUV RI DQ\ FC
KDYLQJ D SUHIHUHQFH RYHU WKH &RPPRQ 6WRFN DV WR GLYLGHQGV RU XSRQ OLT
'LUHFWRUV PD\ EH PDGH DW DQ DQQXDO PHHWLQJ RI VWRFNKROGHUV RQO\ D E\
DSSRLQWHG E\ WKH %RDUG RI 'LUHFWRUV E E\ DQ\ VWRFNKROGHU RI WKH FRUSI
WKH FRUSRUDWLRQ DW WKH WLPH WKH QRWLFH SURYLGHG IRU LQ WKLV 6HFWLRQ
ZKR LV HQWLWOHG WR YRWH DW WKH PHHWLQJ DQG ZKR FRPSOLHV ZLWK WKH QRV
E\ DQ (OLJLEOH 6WRFNKROGHU ZKR FRPSOLHV ZLWK WKH UHTXHVW Rl $SUWLFOH ; |
YRU DQ\ QRPLQDWLRQV WR EH SURSHUO\ EURXJKW EHIRUH DQ DQQXDO PHHWLQJ E
ILUVW SDUDJUDSK RI WKLV 6HFWLRQ WKH VWRFNKROGHU PXVW KDYH JLYHQ WLF
WKH FRUSRUDWLRQ 7R EH WLPHO\ D VWRFNKROGHUTV QRWLFH VKDOO EH GHOLY
RIILFHV Rl WKH FRUSRUDWLRQ QRW HDUOLHU WKDQ FDOHQGDU GD\V DQG QRW
EHIRUH WKH ILUVW DQQLYHUVDU\ GDWH RI WKH SUHYLRXV \HDUTV DQQXDO PHHWL
GLG QRW KROG DQ DQQXDO PHHWLQJ WKH SUHYLRXV \HDU RU LI WKH GDWH RI WK
FKDQJHG E\ PRUH WKDQ GD\V EHIRUH RU PRUH WKDQ GD\V DIWHU WKH ILUVW
DQQXDO PHHWLQJ QRWLFH E\ WKH VWRFNKROGHU PXVW EH VR GHOLYHUHG QRW
PHHWLQJ DQG QRW ODWHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH ODWHU RI WKH
GD\ IROORZLQJ WKH GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK
QR HYHQW VKDOO WKH SXEOLF DQQRXQFHPHQW RI DQ DGMRXUQPHQW UHFHVV RU
FRPPHQFH D QHZ WLPH SHULRG RU H[WHQG DQ\ WLPH SHULRG IRU WKH JLYLQJ R

(DFK VXFK QRWLFH VKDOO VHW IRUWK

$ DV WR HDFK SHUVRQ ZKRP WKH 1RWLFLQJ 6WRFNKROGHU SURSRVHV W
RI WKH FRUSRUDWLRQ L WKH QDPH DJH DQG DGGUHVV RI VXFK SHUVRQ |
HPSOR\PHQW LLL WKH FODVV VHULHV DQG QXPEHU RI VKDUHV Rl WKH FRU
RZQHG EHQHILFLDOO\ RU Rl UHFRUG E\ VXFK SHUVRQ LY D GHVFULSWLRQ
EHWZHHQ WKH 1RWLFLQJ 6WRFNKROGHU DQ\ EHQHILFLDO RZQHU DQG RU DQ
DQ\ EHQHILFLDO RZQHU WKHUHRI RQ WKH RQH KDQG DQG WKH QRPLQHH DQ
VXFK SHUVRQ RU SHUVRQV RQ WKH RWKHU KDQG SXUVXDQW WR ZKLFK WKI
BWRFNKROGHU Y VXFK RWKHU LQIRUPDWLRQ UHJDUGLQJ HDFK QRPLQHH S|
ZRXOG EH UHTXLUHG WR EH LQFOXGHG LQ D SUR[\ VWDWHPHQW ILOHG SXUV.
DQG ([FKDQJH &RPPLVVLRQ U6(&Y KDG WKH QRPLQHH EHHQ QRPLQDWHG RI
%RDUG RI 'LUHFWRUV YL WKH ZULWWHQ FRQVHQW RI HDFK QRPLQHH WR E|
FRUSRUDWLRQTV SUR[\ VWDWHPHQW DQG RWKHU SUR[\ PDWHULDOV UHODWL
HOHFWHG VHUYH DV D 'LUHFWRU RI WKH FRUSRUDWLRQ YLL D TXHVWLRQC
WKH IRUP WR EH SURYLGHG E\ WKH 6HFUHWDU\ XSRQ ZULWWHQ UHTXHVW RI
EXVLQHVV GD\V RI VXFK UHTXHVW ZLWK UHVSHFW WR WKH EDFNJURXQG DQ
DQG WKH EDFNJURXQG RI DQ\ RWKHU SHUVRQ RU HQWLW\ RQ ZKRVH EHKDOI
D ZULWWHQ UHSUHVHQWDWLRQ DQG DJUHHPHQW WKDW VXFK SURSRVHG QRF
SDUW\ WR DQ\ DJUHHPHQW DUUDQJHPHQW RU XQGHUVWDQGLQJ ZLWK DQ
LQGLUHFW FRPSHQVDWLRQ UHLPEXUVHPHQW RU LQGHPQLILFDWLRQ RI WKH
QRPLQHH RU ZLWK KLV RU KHU VHUYLFH RU DFWLRQ DV D 'LUHFWRU RI WKH
LQ ZULWLQJ WR WKH FRUSRUDWLRQ SULRU WR RU FRQFXUUHQWO\ ZLWK WK
UHTXLUHG E\ WKLV 6HFWLRQ DQ\ 9RWLQJ &RPPLWPHQW DV GHILQHG LQ
HOHFWHG ZLOO YRWH RU DFW RQ DQ\ LVVXH H[FHSW VXFK DV LV DOUHDG\ H
FRUSRUDWLRQ SULRU WR RU FRQFXUUHQWO\ ZLWK WKH VWRFNKROGHUTV VX

RU DQ\ 9RWLQJ &RPPLWPHQW WKDW FRXOG OLPLW RU LQWHUIHUH ZLWK
HOHFWHG ZLWK KLV RU KHU ILGXFLDU\ GXWLHV XQGHU DSSOLFDEOH ODZ DG
FRUSRUDWLRQTY FRUSRUDWH JRYHUQDQFH FRQIOLFW RI LQWHUHVW FRQIL
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SROLFLHV DQG JXLGHOLQHV DQG DQ\ RWKHU FRUSRUDWLRQ SROLFLHV DQG
RU JXLGHOLQHVY DSSOLFDEOH WR 'LUHFWRUV DQG

% DV WR WKH 1RWLFLQJ 6WRFNKROGHU DQ\ EHQHILFLDO RZQHU RQ ZKR
DIILOLDWH L WKH QDPH DQG DGGUHVV Rl WKH 1RWLFLQJ 6WRFNKROGHU LC
RQ WKH FRUSRUDWLRQTV ERRNV DQG UHFRUGV RI DQ\ EHQHILFLDO RZQHU
QRWLFH LV JLYHQ DQG RI DQ\ DIILOLDWH RI WKH 1RWLFLQJ 6WRFNKROGHU R
WKH 1RWLFLQJ 6WRFNKROGHU WKH U3URSRVLQJ 3HUVRQVV DQG HDFK D U3L
QXPEHU RI VKDUHV RI WKH FRUSRUDWLRQ ZKLFK DUH GLUHFWO\ RU LQGLUH
1RWLFLQJ 6BWRFNKROGHU DQG DQ\ RWKHU 3URSRVLQJ 3HUVRQ LLL D GHVFLI
XQGHUVWDQGLQJV LQFOXGLQJ DQ\ GHULYDWLYH RU VKRUW SRVLWLRQV SU
DSSUHFLDWLRQ RU VLPLODU ULJKWV KHGJLQJ WUDQVDFWLRQV GHULYDWLY
EHHQ HQWHUHG LQWR DV Rl WKH GDWH Rl WKH VXEPLVVLRQ RI WKH VWRFNK
3URSRVLQJ 3HUVRQ WKH HIIHFW RU LQWHQW RI ZKLFK LV WR JLYH VXFK 3UF
RZQHUVKLS Rl VKDUHV RI DQ\ FODVV RU VHULHV Rl FDSLWDO VWRFN Rl WKH
EHQHILW IURP VKDUH SULFH FKDQJH IRU RU PDLQWDLQ LQFUHDVH RU GHFU
3URSRVLQJ 3HUVRQ LY D UHSUHVHQWDWLRQ WKDW WKH 1RWLFLQJ 6WRFNK
FRUSRUDWLRQ HQWLWOHG WR YRWH DW VXFK PHHWLQJ DQG LQWHQGV WR D.
QRPLQDWH WKH SHUVRQ RU SHUVRQV VSHFLILHG LQ WKH QRWLFH Y D UHS
LQWHQGV WR RU LV SDUW RI D JURXS WKDW LQWHQGYV WR D GHOLYHU D SU
RI DW OHDVW WKH SHUFHQWDJH Rl WKH FRUSRUDWLRQTYV RXWVWDQGLQJ FD:
RWKHUZLVH WR VROLFLW SUR[LHV RU YRWHV IURP VWRFNKROGHUV LQ VXSSH
SUR[LHV LQ VXSSRUW RI DQ\ SURSRVHG QRPLQHH LQ DFFRUGDQFH ZLWK 5XO
GHVFULSWLRQ RI DQ\ DJUHHPHQW DUUDQJHPHQW RU XQGHUVWDQGLQJ ZLWH
EHWZHHQ RU DPRQJ DQ\ 3URSRVLQJ 3HUVRQ DQG DQ\ RWKHU SHUVRQ LQFO
QRPLQHH LQFOXGLQJ DQ\ DJUHHPHQWY DUUDQJHPHQWYV RU XQGHUVWDQGL
SD\PHQWV WR EH SDLG WR DQ\ VXFK SURSRVHG QRPLQHH V SHUWDLQLQJ W
SURSRVHG WR EH EURXJKW EHIRUH WKH PHHWLQJ RI VWRFNKROGHUV ZKLFK
HDFK RWKHU SHUVRQ ZKR LV SDUW\ WR VXFK DQ DJUHHPHQW DUUDQJHPHQV
UHDVRQDEOH GHWDLO RI DOO DJUHHPHQWY DUUDQJHPHQWY DQG XQGHUVW
LQIRUPDO D EHWZHHQ RU DPRQJ PRUH WKDQ RQH 3URSRVLQJ 3HUVRQV RU
3HUVRQ DQG DQ\ RWKHU SHUVRQ RU HQWLW\ QDPLQJ HDFK VXFK SHUVRQ RL
WKH QRPLQDWLRQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ XQGHUVWDQG
DQ\ 3URSRVLQJ 3HUVRQ PD\ KDYH UHDFKHG ZLWK DQ\ VWRFNKROGHU RI WKH
ZLWK UHVSHFW WR KRZ VXFK VWRFNKROGHU ZLOO YRWH LWV VKDUHV LQ WK
FRUSRUDWLRQTVY VWRFNKROGHUV RU WDNH RWKHU DFWLRQ LQ VXSSRUW RI
SURSRVHG RU RWKHU DFWLRQ WR EH WDNHQ E\ WKH 3URSRVLQJ 3HUVRQ
WR EH GLVFORVHG E\ DQ\ 3URSRVLQJ 3HUVRQ SXUVXDQW WR ,WHP RU ,WHP
SXUVXDQW WR WKH ([FKDQJH $FW LQFOXGLQJ WKH UXOHV DQG UHJXODWLRC
ZKHWKHU WKH UHTXLUHPHQW WR ILOH D 6FKHGXOH 'LV DSSOLFDEOH WR W
DJUHHPHQWY DUUDQJHPHQWY RU XQGHUVWDQGLQJYV UHODWLQJ WR DQ\ FRP
VXFK SURSRVHG QRPLQHH V SHUWDLQLQJ WR WKH QRPLQDWLRQ ZKLFK GH
RWKHU SHUVRQ ZKR LV SDUW\ WR VXFK DQ DJUHHPHQW DUUDQJHPHQW RU X
LQIRUPDWLRQ UHODWLQJ WR D 3URSRVLQJ 3HUVRQ WKDW ZRXOG EH UHTXLU
RWKHU ILOLQJV UHTXLUHG WR EH PDGH LQ FRQQHFWLRQ ZLWK VROLFLWDWL
FRQWHVWHG HOHFWLRQ SXUVXDQW WR 6HFWLRQ Rl WKH ([FKDQJH $FW DQ
D UHSUHVHQWDWLRQ E\ WKH 1RWLFLQJ 6WRFNKROGHU DV WR WKH DFFXUDF\
[ DGHVFULSWLRQ RI DQ\ SUR[\ RWKHU WKDQ D UHYRFDEOH SURI[\ JLYHQ LC
PDGH SXUVXDQW WR DQG LQ DFFRUGDQFH ZLWK WKH ([FKDQJH $FW DJUHF
UHODWLRQVKLS SXUVXDQW WR ZKLFK DQ\ 3URSRVLQJ 3HUVRQ KDV RU VKDUF
VKDUHV RI DQ\ FODVV RU VHULHV RI FDSLWDO VWRFN RI WKH FRUSRUDWLRQ
RWKHU GLVWULEXWLRQV RQ WKH VKDUHV RI DQ\ FODVV RU VHULHV RI FDSLW
LQGLUHFWO\ RZQHG EHQHILFLDOO\ E\ DQ\ 3URSRVLQJ 3HUVRQ WKDW DUH V}
VKDUHV Rl WKH FRUSRUDWLRQ DQG [LL D GHVFULSWLRQ RI DQ\ SHUIRUPDZQ
IHH WKDW DQ\ 3URSRVLQJ 3HUVRQ GLUHFWO\ RU LQGLUHFWO\ LV HQWLWO|
YDOXH RI VKDUHV RI DQ\ FODVV RU VHULHV Rl FDSLWDO VWRFN Rl WKH FRUS
% LLL
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,Q DGGLWLRQ WR WKH IRUHJRLQJ DQ\ 1RWLFLQJ 6WRFNKROGHU RU SURSRV}
FRUSRUDWLRQ ZLWK DQ\ RWKHU LQIRUPDWLRQ UHDVRQDEO\ UHTXHVWHG E\ WKH F
PD\ EH UHDVRQDEO\ UHTXLUHG WR GHWHUPLQH ZKHWKHU VXFK QRPLQHH TXDOLIL|
FRPPLWWHH ILQDQFLDO H[SHUWV XQGHU DSSOLFDEOH ODZ ([FKDQJH $FW UXOH R
*RYHUQDQFH *XLGHOLQHV RU DQ\ RWKHU SXEOLFO\ GLVFORVHG VWDQGDUGV HVW|

1IRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH WKLUG VHQWHQFH RI WKH ILUVW SDU
HYHQW WKDW WKH QXPEHU RI GLUHFWRUV WR EH HOHFWHG WR WKH %RDUG RI 'LU
LQFUHDVHG HIIHFWLYH DIWHU WKH WLPH SHULRG IRU ZKLFK QRPLQDWLRQV ZRXOC
WKLV 6HFWLRQ DQG WKHUH LV QR SXEOLF DQQRXQFHPHQW E\ WKH FRUSRUDWLR
GLUHFWRUVKLSY DW OHDVW RQH KXQGUHG GD\V SULRU WR WKH ILUVW DQQLYHUYV
VWRFNKROGHUTV QRWLFH UHTXLUHG E\ WKLY 6HFWLRQ VKDOO DOVR EH FRQVLG!
WKH DGGLWLRQDO GLUHFWRUVKLSV LI LW VKDOO EH GHOLYHUHG WR WKH 6HFUHV
FRUSRUDWLRQ QRW ODWHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH WHQWK FDOH¢
DQQRXQFHPHQW LV ILUVW PDGH E\ WKH FRUSRUDWLRQ

1RPLQDWLRQV RI SHUVRQV IRU HOHFWLRQ WR WKH %RDUG RI 'LUHFWRUV PD
VWRFNKROGHUYVY DW ZKLFK GLUHFWRUV DUH WR EH HOHFWHG SXUVXDQW WR WKH I
GLUHFWLRQ RI WKH %RDUG RI 'LUHFWRUV RU DQ\ DXWKRULJ]HG FRPPLWWHH WKHUI
KDV GHWHUPLQHG WKDW GLUHFWRUV VKDOO EH HOHFWHG DW VXFK PHHWLQJ E\ L
VWRFNKROGHU RI UHFRUG DW WKH WLPH WKH QRWLFH SURYLGHG IRU LQ WKLV 6H
FRUSRUDWLRQ ZKR LV HQWLWOHG WR YRWH DW WKH PHHWLQJ DQG XSRQ VXFK H(
SURFHGXUHV VHW IRUWK LQ WKLY 6HFWLRQ ,Q WKH HYHQW D VSHFLDO PHHWLQ.
HOHFWLQJ RQH RU PRUH GLUHFWRUV WR WKH %RDUG RI 'LUHFWRUV DQ\ VXFK VW
GLUHFWRUV PD\ QRPLQDWH D SHUVRQ RU SHUVRQV DV WKH FDVH PD\ EH IRU HOF}
FRUSRUDWLRQTV QRWLFH RI PHHWLQJ LI WKH VWRFNKROGHUTYVY QRWLFH UHTXLUF
6HFUHWDU\ DW WKH SULQFLSDO H[HFXWLYH RIILFHV RI WKH FRUSRUDWLRQ QRW H
PHHWLQJ DQG QRW ODWHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH ODWHU RI WKH
WK GD\ IROORZLQJ WKH GD\ RQ ZKLFK WKH FRUSRUDWLRQ ILUVW PDNHV D SXEOL
PHHWLQJ DW ZKLFK GLUHFWRUYV DUH WR EH HOHFWHG ,Q QR HYHQW VKDOO WKH ¢
RU SRVWSRQHPHQW RI D VSHFLDO PHHWLQJ FRPPHQFH D QHZ WLPH SHULRG RU H
VWRFNKROGHUTVY QRWLFH DV GHVFULEHG DERYH

$ IRWLFLQJ 6WRFNKROGHU VKDOO SURPSWO\ XSGDWH DQG VXSSOHPHQW LW
EURXJKW EHIRUH D PHHWLQJ LI QHFHVVDU\ VR WKDW WKH LQIRUPDWLRQ SURYLG
SXUVXDQW WR WKLV 6HFWLRQ Rl $UWLFOH ,,, VKDOO EH WUXH FRUUHFW DQG FR
RI DOO PDWHULDO IDFWV QHFHVVDU\ WR PDNH WKH VWDWHPHQWY PDGH LQ OLJK)
PDGH QRW PLVOHDGLQJ L DV RI WKH UHFRUG GDWH IRU WKH PHHWLQJ LL DV
WKH PHHWLQJ RU DQ\ DGMRXUQPHQW UHFHVV UHVFKHGXOLQJ RU SRVWSRQHPHQ
UHSUHVHQWDWLRQ UHTXLUHG E\ 6HFWLRQ % Y RI WKLV $UWLFOH ,,, DV RI LPP|
DGMRXUQPHQW UHFHVV UHVFKHGXOLQJ RU SRVWSRQHPHQW WKHUHRI 6XFK XSG
6HFUHWDU\ DW WKH SULQFLSDO H[HFXWLYH RIILFHV RI WKH FRUSRUDWLRQ QRW O
IRU WKH PHHWLQJ LQ WKH FDVH RI WKH XSGDWH DQG VXSSOHPHQW UHTXLUHG WHF
WKDQ VHYHQ EXVLQHVYV GD\V SULRU WR WKH GDWH IRU WKH PHHWLQJ LI SUDFWLI
SUDFWLFDEOH GDWH SULRU WR WKH PHHWLQJ RU DQ\ DGMRXUQPHQW UHFHVV L
XQGHUVWRRG WKDW SURYLGLQJ DQ\ VXFK XSGDWH DQG VXSSOHPHQW VKDOO QRW
DQ\ GHILFLHQFLHYVY LQ DQ\ VWRFNKROGHU V QRWLFH LQFOXGLQJ ZLWKRXW OLPLV
DQ\ DSSOLFDEOH GHDGOLQHYVY XQGHU WKHVH %\ /DZV RU HQDEOH RU EH GHHPHG W
VXEPLWWHG D VWRFNKROGHU V QRWLFH XQGHU WKHVH %\ /DZV WR DPHQG RU XSG
SURSRVDO LQFOXGLQJ E\ FKDQJLQJ RU DGGLQJ QRPLQHHYV PDWWHUV EXVLQHVYV
EHIRUH D PHHWLQJ RI VWRFNKROGHUV

1IRWZLWKVWDQGLQJ DQ\WKLQJ FRQWUDU\ LQ WKHVH %\ /DZV XQOHVV RWKHL
3URSRVLQJ 3HUVRQ L SURYLGHV QRWLFH SXUVXDQW WR 5XOH D E SURPXOJD
DQ\ SURSRVHG QRPLQHH DQG LL VXEVHTXHQWO\ IDLOV WR FRPSO\ ZLWK WKH UH'
D D SURPXOJDWHG XQGHU WKH ([FKDQJH $FW RU IDLOV WR WLPHO\ SURYLG
WKH FRUSRUDWLRQ WKDW VXFK 3URSRVLQJ 3HUVRQ KDV PHW WKH UHTXLUHPHQW)
([FKDQJH $FW LQ WKH IROORZLQJ VHQWHQFH WKHQ WKH QRPLQDWLRQ RI VXFK S
QR YRWH RQ VXFK QRPLQHH SURSRVHG E\ VXFK 1RWLFLQJ 6WRFNKROGHU VKDOO F
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VHW IRUWK LQ WKH QRWLFH RI PHHWLQJ RU RWKHU SUR[\ PDWHULDOV DQG QRWZL
VXFK SURSRVHG QRPLQHH PD\ KDYH EHHQ UHFHLYHG E\ WKH FRUSRUDWLRQ ZKLF
, ] DQ\ B3URSRVLQJ 3HUVRQ SURYLGHYV QRWLFH SXUVXDQW WR 5XOH D E SURPX
VWRFNKROGHU VKDOO GHOLYHU WR WKH FRUSRUDWLRQ QRW ODWHU WKDQ ILYH E
GRFXPHQWDWLRQ UHDVRQDEO\ VDWLVIDFWRU\ WR WKH FRUSRUDWLRQ GHPRQVWU
PHW WKH UHTXLUHPHQWY RI 5XOH D D SURPXOJDWHG XQGHU WKH ([FKDQJH

7KH QXPEHU RI QRPLQHHY D 1RWLFLQJ 6WRFNKROGHU PD\ QRPLQDWH IRU HC
Rl WKH VWRFNKROGHUYVY RU LQ WKH FDVH RI RQH RU PRUH VWRFNKROGHUV JLYLQ
QXPEHU RI QRPLQHHV VXFK VWRFNKROGHUYV PD\ FROOHFWLYHO\ QRPLQDWH IRU H!
EHKDOI RI VXFK EHQHILFLDO RZQHU VKDOO QRW H[FHHG WKH QXPEHU RI GLUHFW
PHHWLQJ E\ WKH FODVV RI VWRFNKROGHUV IRU ZKLFK VXFK 1RWLFLQJ 6WRFNKRO(

$Q\ VWRFNKROGHU GLUHFWO\ RU LQGLUHFWO\ VROLFLWLQJ SUR[LHV IURP RV
RWKHU WKDQ ZKLWH ZKLFK VKDOO EH UHVHUYHG IRU WKH H[FOXVLYH XVH E\ WKH

6HFWLRQ 6XEVWLWXWLRQ RI DRPHQWR® LV YDOLGO\ GHVLJQDWHG DV D QRP
ZLWK 6HFWLRQ RI WKLV $UWLFOH ,,, DQG VKDOO WKHUHDIWHU EHFRPH XQDEOH
'LUHFWRUV WKH %RDUG RI 'LUHFWRUV RU WKH VWRFNKROGHU ZKR SURSRVHG VXI
D VXEVWLWXWH QRPLQHH XSRQ SURPSW GHOLYHU\ DQG LQ DQ\ HYHQW QRW IHZH!I
PHHWLQJ IRU WKH HOHFWLRQ RI VXFK QRPLQHH RI D ZULWWHQ QRWLFH WR WKH ¢
UHJDUGLQJ VXFK VXEVWLWXWH QRPLQHH DV ZRXOG KDYH EHHQ UHTXLUHG WR EH
RI WKLV $UWLFOH ,,, KDG VXFK VXEVWLWXWH QRPLQHH EHHQ LQLWLDOO\ SURSR
VXFK VXEVWLWXWH QRPLQHH ZLOO RQO\ EH HOLJLEOH WR VWDQG IRU HOHFWLRQ
QRPLQHH LQ WKH VWRFNKROGHU QRWLFH FRQWHPSODWHG LQ 6HFWLRQ RI WKLV
YLRODWH WKH '*&/ 6(& UHJXODWLRQV RU RWKHU ODZV UXOHV RU UHJXODWLRQYV
WKDW LI WKH GDWH RI VXFK PHHWLQJ KDV EHHQ SXEOLFO\ GLVFORVHG SULRU WR
PD\ QRW ZLWKRXW WKH FRQVHQW RI WKH %RDUG RI 'LUHFWRUV EH PDGH XQOHV\
DSSOLFDEOH UHTXLUHPHQWY RI WKH 6(& ZLWKRXW DQ\ UHVXOWLQJ GHOD\ LQ WKF
UHTXLUHG E\ WKH '*&/ 6(& UHJXODWLRQV RU RWKHU ODZV UXOHV RU UHJXODWLR
VKDOO LQFOXGH D VLIQHG ZULWWHQ FRQVHQW E\ HDFK VXEVWLWXWH QRPLQHH W
FRUSRUDWLRQTV SUR[\ VWDWHPHQW DQG RWKHU SUR[\ PDWHULDOV UHODWLQJ WF
VHUYH DV D 'LUHFWRU RI WKH FRUSRUDWLRQ

6HFWLRQ &RPSOLDQFH ZLWK 3UWRHGUHMLGLQJ RIILFHU RI WKH PHHWLQJ IF
'LUHFWRUV RU LQ DGYDQFH RI DQ\ PHHWLQJ Rl VWRFNKROGHUV WKH %RDUG RI

GHWHUPLQHV WKDW D QRPLQDWLRQ IRU DQ\ FDQGLGDWH IRU HOHFWLRQ DV D 'LUI
DFFRUGDQFH ZLWK WKH DSSOLFDEOH SURYLVLRQV Rl WKHVH %\ /DZV LW VKDOO E
HOLJLEOH IRU HOHFWLRQ DV D 'LUHFWRU DQG VXFK QRPLQDWLRQ VKDOO EH GLVU
SURYLVLRQV RI WKLV $UWLFOH ,,, XQOHVV RWKHUZLVH UHTXLUHG E\ ODZ LI WKH
VWRFNKROGHU GRHV QRW DSSHDU DW WKH DQQXDO RU VSHFLDO PHHWLQJ RI VWi
QRPLQDWLRQ DGYDQFHG E\ VXFK VWRFNKROGHU VXFK QRPLQDWLRQ VKDOO EH Gl
QRPLQDWLRQ LV VHW IRUWK LQ WKH QRWLFH RI PHHWLQJ RU RWKHU SUR[\ PDWHU
RI VXFK YRWH PD\ KDYH EHHQ UHFHLYHG E\ WKH FRUSRUDWLRQ

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ SURYLVLRQV RI WKLV $UWLFOH ,,, D VW
DSSOLFDEOH UHTXLUHPHQWY RI WKH ([FKDQJH $FW DQG WKH UXOHV DQG UHJXOD\
WKH PDWWHUV VHW IRUWK LQ WKLV $UWLFOH ,,, SURYLGHG KRZHYHU WKDW DQ\
WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU DUH QRW LQWHQGHC
DSSOLFDEOH WR QRPLQDWLRQV WR EH FRQVLGHUHG SXUVXDQW WR WKLV $UWLFO
EH WKH H[FOXVLYH PHDQV IRU D VWRFNKROGHU WR PDNH QRPLQDWLRQV DW D PH|
VKDOO EH GHHPHG WR DIIHFW DQ\ ULJKWV RI WKH KROGHUV RI DQ\ VHULHV RI 3UF
DSSOLFDEOH SURYLVLRQV RI WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ

JRU SXUSRVHV RI WKLY $UWLFOH ,,, DQG 6HFWLRQ Rl $UWLFOH ,, L USXEC(
D SUHVV UHOHDVH UHSRUWHG E\ WKH 'RZ -RQHV 1HZV 6HUYLFH $VVRFLDWHG 3UH
GRFXPHQW SXEOLFO\ ILOHG E\ WKH FRUSRUDWLRQ ZLWK WKH 6(& SXUVXDQW WR 6
WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU LL UDIILOLDWHVV
XQGHU WKH ([FKDQJH $FW LLL UEXVLQHVV GD\V PHDQV DQ\ GD\ RWKHU WKDQ 6D
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FORVHG LQ 1HZ <RUN &LW\ 1HZ <RUN DQG LY UFORVH RI EXVLQHVVV PHDQV
RIILFHV RI WKH FRUSRUDWLRQ RQ DQ\ FDOHQGDU GD\ ZKHWKHU RU QRW WKH GD\
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6HFWLRQ 3RZHUWKH EXVLQHVV DQG DIIDLUV RI WKH FRUSRUDWLRQ VKDOO E
GLUHFWLRQ RI LWV %RDUG RI 'LUHFWRUV ZKLFK PD\ H{lHUFLVH DOO VXFK SRZHUYV
DQG WKLQJY DV DUH QRW E\ ODZ RU E\ WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ GL!
VWRFNKROGHUYV

6HFWLRQ 1XPEHU 4XDOLILFDWLRQ (OHFMAWR@®WV ®WRHUBRNVVH IL[HG E\ RU S
WKH SURYLVLRQV RI $UWLFOH )2857+ RI WKH &HUWLILFDWH Rl ,QFRUSRUDWLRQ U]
VHULHV RI VWRFN KDYLQJ D SUHIHUHQFH RYHU WKH &RPPRQ 6WRFN DV WR GLYLG!
'LUHFWRUV XQGHU VSHFLILHG FLUFXPVWDQFHV WKH QXPEHU RI 'LUHFWRUV VKDO
%RDUG RI 'LUHFWRUV EXW VKDOO QRW EH OHVV WKDQ WKUHH QRU PRUH WKDQ W
ODZ HDFK QRPLQHH IRU GLUHFWRU VKDOO EH HOHFWHG WR WKH %RDUG RI 'LUHF
YRWHV FDVW LQ SHUVRQ RU E\ SUR[\ E\ WKH KROGHUV RI VKDUHV HQWLWOHG WF
SURYLGHG KRZHYHU WKDW LI WKH QXPEHU RI QRPLQHHYV H[FHHGV WKH QXPEHU F
PHHWLQJ DV GHWHUPLQHG E\ WKH 6HFUHWDU\ Rl WKH FRUSRUDWLRQ DV RI WKH L
VKDOO EH HOHFWHG E\ D SOXUDOLW\ RI WKH YRWHV FDVW LQ SHUVRQ RU E\ SUR]
YRWHV FDVW PHDQV WKDW WKH QXPEHU RI VKDUHV YRWHG UIRUV H[FHHGV ILIW\ S
UHVSHFW WR VXFK QRPLQHH ,Q WKH HYHQW WKDW D GLUHFWRU QRPLQHH IDLOV \
LQ DQ HOHFWLRQ ZKHUH WKH QXPEHU Rl QRPLQHHV LV OHVV WKDQ RU HTXDO WR
%RDUG RI 'LUHFWRUV ZLWKLQ LWV SRZHUV PD\ GHFUHDVH WKH QXPEHU RI GLUHI
DSSURSULDWH DFWLRQ $Q DEVWHQWLRQ ZLOO QRW FRXQW DV D YRWH FDVW ZLW
E\ D SOXUDOLW\ Rl WKH YRWHV FDVW VWRFNKROGHUV VKDOO QRW EH SHUPLWWH

,] DQ LQFXPEHQW GLUHFWRU ZKR LV QRPLQDWHG IRU UH HOHFWLRQ WR WKH
VXIILFLHQW UIRUV YRWHYV WR EH HOHFWHG LQ DFFRUGDQFH ZLWK WKLV %\ /DZ W|
RU KHU UHVLIJQDWLRQ WR WKH %RDUG RI 'LUHFWRUV 7KH 1RPLQDWLQJ DQG *RYH
UHFRPPHQGDWLRQ WR WKH %RDUG RI 'LUHFWRUYV DV WR ZKHWKHU WR DFFHSW RU
RWKHU DFWLRQ VKRXOG EH WDNHQ 7KH %RDUG RI 'LUHFWRUV VKDOO DFW RQ WKI
I1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHHTYV UHFRPPHQGDWLRQ DQG SXEOLFO\
WKH 6(& RU RWKHU EURDGO\ GLVVHPLQDWHG PHDQV RI FRPPXQLFDWLRQ LWV GHF
ZLWKLQ GD\V IURP WKH GDWH RI WKH FHUWLILFDWLRQ RI WKH HOHFWLRQ UHVX(
LQ PDNLQJ LWV UHFRPPHQGDWLRQ DQG WKH %RDUG RI 'LUHFWRUV LQ PDNLQJ LW
RWKHU LQIRUPDWLRQ WKDW LW FRQVLGHUYV DSSURSULDWH DQG UHOHYDQW 7KH C
SDUWLFLSDWH LQ WKH UHFRPPHQGDWLRQ RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH
'LUHFWRUYVY ZLWK UHVSHFW WR WKH GLUHFWRUTV UHVLJODWLRQ ,I VXFK LQFXPEH
%RDUG RI 'LUHFWRUV VXFK GLUHFWRU VKDOO FRQWLQXH WR VHUYH XQWLO WKH
VXFFHVVRU LV GXO\ HOHFWHG RU WKH GLUHFWRUTY HDUOLHU UHVLJQDWLRQ RU
%RDUG RI 'LUHFWRUV SXUVXDQW WR WKLV %\ /DZ RU LI D QRPLQHH IRU GLUHFWR
LOQFXPEHQW GLUHFWRU WKHQ WKH %RDUG RI 'LUHFWRUV LQ LWV VROH GLVFUHW
SURYLVLRQV RI 6HFWLRQ RI $UWLFOH ,9 RI WKHVH %\ /DZV RU PD\ GHFUHDVH WK
WKH SURYLVLRQV RI 6HFWLRQ RI $UWLFOH ,9 RI WKHVH %\ /DZV

6HFWLRQ 5HPRYD®\ 'LUHFWRU PD\ EH UHPRYHG IURP RIILFH E\ WKH VWRFN|
SURYLGHG LQ 6HFWLRQ RI $UWLFOH (,*+7+ RI WKH &HUWLILFDWH RI ,QFRUSRUDW

6HFWLRQ 9DFDQFLHV DQG 1HZ 'L(UHHFSWR DWKR®S\KHUZLVH IL[HG E\ RU SURYLG
WR WKH SURYLVLRQV RI $UWLFOH )2857+ RI WKH &HUWLILFDWH RI ,QFRUSRUDWLR
RU VHULHV RI VWRFN KDYLQJ D SUHIHUHQFH RYHU WKH &RPPRQ 6WRFN DV WR GLY
'LUHFWRUV XQGHU VSHFLILHG FLUFXPVWDQFHV YDFDQFLHVY DQG QHZO\ FUHDWHG
WKH DXWKRUL]JHG QXPEHU RI 'LUHFWRUV VKDOO EH ILOOHG VROHO\ E\ WKH DIILUP
RINLFH WKRXJK OHVV WKDQ TXRUXP RU E\' D VROH UHPDLQLQJ 'LUHFWRU H[FHSW
FKRVHQ VKDOO KROG RIILFH XQWLO WKH QH[W DQQXDO PHHWLQJ RI VWRFNKROGH
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EHHQ HOHFWHG DQG TXDOLILHG 1R GHFUHDVH LQ WKH DXWKRUL]JHG QXPEHU RI 'L
VKDOO VKRUWHQ WKH WHUP RI DQ\ LQFXPEHQW 'LUHFWRU

6HFWLRQ 5HJXODU OHHBWIROVYU PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV PD
LPPHGLDWHO\ DIWHU WKH DQQXDO PHHWLQJ RI WKH VWRFNKROGHUY DQG DW VXF|
WLPH EH GHWHUPLQHG E\ WKH %RDUG RI 'LUHFWRUYV

6HFWLRQ 6SHFLDO OHHWLQJV6EBRELDPPWRHHWLQJIJYV RI WKH %RDUG RI '"LUHFWHF
WKH &KDLUSHUVRQ RI WKH %RDUG RU WKH &KLHI ([HFXWLYH 2IILFHU RU LI WKHU
RQH GD\TV ZULWWHQ QRWLFH WR HDFK 'LUHFWRU E\ ZKRP VXFK QRWLFH LV QRW Z
WHOHSKRQH WHOHJUDP WHOH[ IDFVLPLOH HOHFWURQLF WUDQVPLVVLRQ RU VLI
FDOOHG E\ WKH &KLHI ([HFXWLYH 2IILFHU RU LI WKHUH LV QR &KLHI ([HFXWLYH 2
PDQQHU DQG RQ OLNH QRWLFH RQ WKH ZULWWHQ UHTXHVW RI DQ\ WKUHH '"LUHFW

6HFWLRQ B5HVLIJQDWQRQUHFWRU PD\ UHVLJQ DW DQ\ WLPH E\ JLYLQJ ZULWV
UHVLIJQDWLRQ WR WKH &KDLUSHUVRQ RI WKH %RDUG RU WKH 6HFUHWDU\ WR EH |
'LUHFWRUV RU DW WKH WLPH VSHFLILHG LQ VXFK QRWLFH 8QOHVV RWKHUZLVH V¢
UHVLIJQDWLRQ VKDOO QRW EH QHFHVVDU\ WR PDNH VXFK UHVLIJQDWLRQ HIIHFWLY

6HFWLRQ A4XRUXR[FHSW DV SURYLGHG E\ ODZ RU WKH &HUWLILFDWH RI ,QFF
'LUHFWRUV D PDMRULW\ Rl WKH WRWDO QXPEHU RI 'LUHFWRUV WKHQ LQ RIILFH E
QXPEHU RI GLUHFWRUV VKDOO FRQVWLWXWH D TXRUXP IRU WKH WUDQVDFWLRQ R
FRPPLWWHHY DV SURYLGHG LQ 6HFWLRQ RI WKLV $UWLFOH ,9 WKH YRWH RI D |
ZKLFK D TXRUXP LV SUHVHQW VKDOO EH WKH DFW Rl WKH %RDUG RI 'LUHFWRUV
RI WKH %RDUG RI 'LUHFWRUV D PDMRULW\ Rl WKH 'LUHFWRUV SUHVHQW WKHUHDV
DQRWKHU SODFH WLPH RU GDWH ZLWKRXW QRWLFH RWKHU WKDQ DQQRXQFHPHQ
SUHVHQW

6HFWLRQ &RPPLWWHHV®»RDUG RI 'LUHFWRUV PD\ E\ UHVROXWLRQ SDVVHG

%RDUG GHVLIJQDWH RQH RU PRUH FRPPLWWHHV HDFK FRPPLWWHH WR FRQVLVW |
FRUSRUDWLRQ ZKLFK WR WKH H[WHQW SURYLGHG LQ VXFK UHVROXWLRQ VKDOO K
'LUHFWRUYV LQ WKH PDQDJHPHQW DQG DIIDLUV RI WKH FRUSRUDWLRQ DQG PD\ DX\
DIIL[HG WR DOO SDSHUV ZKLFK PD\ UHTXLUH LW H[FHSW DV RWKHUZLVH OLPLWHG
GHVLIJQDWH RQH RU PRUH 'LUHFWRUV DV DOWHUQDWH PHPEHUV RI DQ\ FRPPLWWF
GLVTXDOLILHG PHPEHU DW DQ\ PHHWLQJ RI WKH FRPPLWWHH ,Q WKH DEVHQFH RL
FRPPLWWHH WKH PHPEHU RU PHPEHUV WKHUHRI SUHVHQW DW DQ\ PHHWLQJ DQG

QRW KH VKH RU WKH\ FRQVWLWXWH D TXRUXP PD\ XQDQLPRXVO\ DSSRLQW DQRW
DW WKH PHHWLQJ LQ SODFH RI DQ\ VXFK DEVHQW RU GLVTXDOLILHG PHPEHU 6XFl
QDPH RU QDPHV DV PD\ EH GHWHUPLQHG IURP WLPH WR WLPH E\ UHVROXWLRQ DG
FRPPLWWHH VKDOO NHHS UHJXODU PLQXWHV RI LWV PHHWLQJY DQG UHSRUW WKH
FRPPLWWHH RI WKH %RDUG RI 'LUHFWRUV PD\ IL[ LWV RZQ UXOHV RI SURFHGXUH I
VXFK UXOHV H[FHSW DV PD\ RWKHUZLVH EH SURYLGHG E\ WKH UHVROXWLRQ RI W
FRPPLWWHH DQG XQOHVV RWKHUZLVH SUHVFULEHG E\ WKH %RDUG RI 'LUHFWRUV
PHPEHUV RI VXFK FRPPLWWHH VKDOO EH QHFHVVDU\ WR FRQVWLWXWH D TXRUXP

6HFWLRQ &RPSHQVDWKRQLUHFWRUYV PD\ EH SDLG IRU H[SHQVHV RI DWWHQG
WKH %RDUG RI 'LUHFWRUYV DQG PD\ EH SDLG D IL[HG VXP IRU DWWHQGDQFH DW HEL
VWDWHG VDODU\ 1R VXFK SD\PHQW VKDOO SUHFOXGH DQ\ 'LUHFWRU IURP VHUYLC
UHFHLYLQJ FRPSHQVDWLRQ WKHUHIRU OHPEHUV RI FRPPLWWHHY GHVLIJQDWHG E\
FRPSHQVDWLRQ IRUDWWHQGLQJ FRPPLWWHH PHHWLQJV

6HFWLRQ 5XOHWKH %RDUG RI 'LUHFWRUV PD\ DGRSW VXFK VSHFLDO UXOHYV
Rl WKHLU PHHWLQJY DQG WKH PDQDJHPHQW RI WKH DIIDLUV RI WKH FRUSRUDWLR
ZLWK Oobz WKH &HUWLILFDWH Rl ,QFRUSRUDWLRQ RU WKHVH %\ /DZV
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6HFWLRQ 1XPEHUKH RIILFHUV RI WKH FRUSRUDWLRQ VKDOO EH FKRVHQ E\ !
FRQVLVW RI D SUHVLGHQW D FKDLUSHUVRQ DQG RU FR FKDLUSHUVRQ RI WKH ERI
WUHDVXUHU DQG VXFK RWKHU RIILFHUVY DQG DVVLVWDQW RIILFHUV DV PD\ EH GH
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'LUHFWRUV $Q\ QXPEHU RI RIILFHVY PD\ EH KHOG E\ WKH VDPH SHUVRQ ,Q LWV GL
FKRRVH QRW WR ILOO DQ\ RIILFH IRU DQ\ SHULRG DV LW PD\ GHHP DGYLVDEOH H]
VHFUHWDU\

6HFWLRQ (OHFWLRQ DQG 7THURHRRPRILEAWY RI WKH FRUSRUDWLRQ VKDOO EH
%RDUG RI 'LUHFWRUV 9DFDQFLHV PD\ EH ILOOHG RU QHZ RIILFHVY FUHDWHG DQG |
(DFK RIILFHU VKDOO KROG RIILFH IRU VXFK WHUPVY DV GHWHUPLQHG E\ WKH %RDU
HOHFWHG DQG TXDOLILHG RU XQWLO KLV RU KHU HDUOLHU GHDWK UHVLJQDWLRAQ

6HFWLRQ 5HPRYD®\ RIILFHU RU DJHQW HOHFWHG RU DSSRLQWHG E\ WKH %
UHPRYHG E\ WKH %RDUG RI 'LUHFWRUV ZKHQHYHU LQ LWV MXGJPHQW WKH EHVW L
WKHUHE\ EXW VXFK UHPRYDO VKDOO EH ZLWKRXW SUHMXGLFH WR WKH FRQWUDF'

6HFWLRQ O9DFDQFBHWDFDQF\ LQ DQ\ RIILFH EHFDXVH RI GHDWK UHVLJQDWL!
RU RWKHUZLVH PD\ EH ILOOHG E\ WKH %RDUG Rl 'LUHFWRUV IRU WKH XQH[SLUHG

6HFWLRQ &RPSHQVDWRRHQVDWLRQ RI DOO RIILFHUV VKDOO EH IL[HG E\ W
RINTLFHU VKDOO EH SUHYHQWHG IURP UHFHLYLQJ VXFK FRPSHQVDWLRQ E\ YLUWXH
WKH FRUSRUDWLRQ 7KH %RDUG RI 'LUHFWRUV PD\ DXWKRUL]JH DQ\ RIILFHU XSRQ
RIILFHUV PD\ KDYH EHHQ FRQIHUUHG WR IL[ WKH FRPSHQVDWLRQ RI VXFK VXERUC(

6HFWLRQ 7KH &KLHI ([HEXWLMH 22 KUAHU[HFXWLYH 21ILFHU LI DQ\ LQ WKH [
RI WKH &KDLUSHUVRQ Rl WKH %RDUG VKDOO SUHVLGH DW DOO PHHWLQJV Rl WKH
PDQDJHPHQW Rl WKH EXVLQHVV Rl WKH FRUSRUDWLRQ DQG VKDOO VHH WKDW DO
'LUHFWRUV DUH FDUULHG LQWR HIIHFW 7KH &KLHI ([HFXWLYH 2IILFHU VKDOO H[H]
UHTXLULQJ D VHDO XQGHU WKH VHDO RI WKH FRUSRUDWLRQ H[FHSW ZKHUH UHT:
DQG H[HFXWHG DQG H[FHSW ZKHUH WKH VLJQLQJ DQG H[HFXWLRQ WKHUHRI VKDO
'LUHFWRUV WR VRPH RWKHU RIILFHU RU DJHQW RI WKH FRUSRUDWLRQ ,Q WKH DE
3UHVLGHQW WKH &KDLUSHUVRQ RI WKH %RDUG RU DQRWKHU RIILFHU RI WKH FRU
'LUHFWRUV VKDOO KDYH WKH SRZHUV RI WKH &KLHI ([HFXWLYH 21ILFHU

6HFWLRQ 7KH 3UHVLGHQW DQG 9ZKH 3UHVLGHQWVWKDOO DFW LQ DQ H[HFXW
EH GLUHFWHG IURP WLPH WR WLPH E\ WKH %RDUG RI 'LUHFWRUV RU WKH &KLHI ([l
DQG SHUIRUP VXFK RWKHU GXWLHV DV WKH %RDUG RI 'LUHFWRUV RU WKH &KLHI (|
WLPH ZKLFK PD\ LQFOXGH ZLWKRXW OLPLWDWLRQ DVVLVWLQJ WKH &KLHI ([HFX
Rl WKH FRUSRUDWLRQTY EXVLQHVV DQG WKH VXSHUYLVLRQ RI LWV SROLFLHV DQC
SHUIRUPDQFH RI GXWLHYVY DV HLWKHU RI WKH IRUHJRLQJ VKDOO SUHVFULEH 7KH ¢
RQH WKH 9LFH 3UHVLGHQWY LQ WKH RUGHU GHWHUPLQHG E\ WKH %YRDUG RI 'LUH|
BUHVLGHQW SHUIRUP WKH GXWLHV DQG H[HUFLVH WKH SRZHUV RI WKH 3UHVLGHC
VXFK SRZHUV DV WKH %RDUG Rl 'LUHFWRUV PD\ IURP WLPH WR WLPH GHWHUPLQI

6HFWLRQ 7KH &KDLUSHUVRQ RIKWKHKBIRIEBHUVRQ DQG RU WKH &R &KDLUSHU
VKDOO SUHVLGH DW DOO PHHWLQJV RI WKH VWRFNKROGHUY DQG GLUHFWRUV DQ
KLP KHU RU WKHP IURP WLPH WR WLPH E\ WKH %RDUG RI 'LUHFWRUV

6HFWLRQ 7KH 6HFUHWDU\ DQG $VVLVWH ®WF&HHRMIMHW DAKILHO/O DWWHQG DOO P
%RDUG RI 'LUHFWRUV DQG DOO PHHWLQJV RI WKH VWRFNKROGHUY DQG UHFRUG D
FRUSRUDWLRQ DQG RI WKH %RDUG RI 'LUHFWRUV LQ D ERRN WR EH NHSW IRU WKL
VWDQGLQJ FRPPLWWHHY ZKHQ UHTXLUHG 7KH 6HFUHWDU\ VKDOO JLYH RU FDXVH
VWRFNKROGHUV DQG VSHFLDO PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV SHUIRUP
%RDUG RI 'LUHFWRUV RU &KLHI ([HFXWLYH 2IILFHU RU LI WKHUH LV QR &KLHI ([H
VXSHUYLVLRQ KH RU VKH VKDOO EH VKDOO KDYH FXVWRG\ RI WKH FRUSRUDWH VI
$VVLVWDQW 6HFUHWDU\ VKDOO KDYH DXWKRULW\ WR DIIL[ WKH VDPH WR DQ\ LQV
EH DWWHVWHG E\ KLV RU KHU VLIQDWXUH RU E\ WKH VLIQDWXUH RI VXFK $VVLVW
JHQHUDO DXWKRULW\ WR DQ\ RWKHU RIILFHU WR DIIL[ WKH VHDO RI WKH FRUSRUL
VLIQDWXUH 7KH $VVLVWDQW 6HFUHWDU\ RU LI WKHUH EH PRUH WKDQ RQH WKH
WKH %RDUG RI 'LUHFWRUV VKDOO LQ WKH DEVHQFH RU GLVDELOLW\ RI WKH 6HFL
RI WKH 6HFUHWDU\ DQG VKDOO SHUIRUP VXFK RWKHU GXWLHYVY DQG KDYH VXFK RW
WLPH WR WLPH SUHVFULEH
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6HFWLRQ KH 7UHDVXUHU DQG $VVINKWDQW ODVUXDNX VKD OO KDYH WKH FXVW
FRUSRUDWH IXQGY DQG VHFXULWLHY VKDOO NHHS IXOO DQG DFFXUDWH DFFRXQW
EHORQJLQJ WR WKH FRUSRUDWLRQ VKDOO GHSRVLW DOO PRQLHVY DQG RWKHU YD
FRUSRUDWLRQ DV PD\ EH RUGHUHG E\ WKH %RDUG RI 'LUHFWRUV WDNLQJ SURSHL
UHQGHU WR WKH &KLHI ([HFXWLYH 2IILFHU RU LI WKHUH LV QR &KLHI ([HFXWLYH
'LUHFWRUV DW LWV UHJXODU PHHWLQJV RU ZKHQ WKH %RDUG RI 'LUHFWRUV VR
UHTXLUHG E\ WKH %RDUG RI 'LUHFWRUV WKH 7UHDVXUHU VKDOO JLYH WKH FRUSF
\HDUV LQ VXFK VXPV DQG ZLWK VXFK VXUHW\ RU VXUHWLHY DV VKDOO EH VDWLVI
SHUIRUPDQFH RI WKH GXWLHV RI WKH RIILFH RI WUHDVXUHU DQG IRU WKH UHVWR
UHVLIJQDWLRQ UHWLUHPHQW RU UHPRYDO IURP RIILFH RI DOO ERRNV SDSHUV
ZKDWHYHU NLQG LQ WKH SRVVHVVLRQ RU XQGHU WKH FRQWURO RI WKH 7UHDVXU'
7UHDVXUHU RU LI WKHUH VKDOO EH PRUH WKDQ RQH WKH $VVLVWDQW 7UHDVXULEL
'LUHFWRUV VKDOO LQ WKH DEVHQFH RU GLVDELOLW\ RI WKH 7TUHDVXUHU SHUIRU
7TUHDVXUHU DQG VKDOO SHUIRUP VXFK RWKHU GXWLHY DQG KDYH VXFK RWKHU SR
WR WLPH SUHVFULEH

6HFWLRQ 2WKHU 2IILFHUV $VVLVWDQW?22ILFHUWN DRGLYIWHIQWY RIILFHUV DQC
RWKHU WKDQ WKRVH ZKRVH GXWLHV DUH SURYLGHG IRU LQ WKHVH %\ /DZV VKDO
Dv PD\ IURP WLPH WR WLPH EH SUHVFULEHG E\ UHVROXWLRQ RI WKH %RDUG RI 'Ll
WLPH WR WLPH DXWKRUL]H DQ\ RIILFHU WR DSSRLQW DQG UHPRYH VXFK VXERUGL
GXWLHV WKHUHRI
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6HFWLRQ 7KH FRUSRUDWLRQ VKDOO LQGHPQLI\ DQ\ SHUVRQ ZKR ZDV RU LV
PDGH D SDUW\ KLV RU KHU KHLUV H[HFXWRUV RU DGPLQLVWUDWRUV WR DQ\ WK
SURFHHGLQJ ZKHWKHU FLYLO FULPLQDO DGPLQLVWUDWLYH RU LQYHVWLJDWLYH
FRUSRUDWLRQ E\ UHDVRQ RI WKH IDFW WKDW KH RU VKH LV RU ZDV D GLUHFWRU
FRUSRUDWLRQ RU LV RU ZDV VHUYLQJ DW WKH UHTXHVW RI WKH FRUSRUDWLRQ C
DQRWKHU FRUSRUDWLRQ SDUWQHUVKLS MRLQW YHQWXUH WUXVW RU RWKHU HQ
IHHV MXGJPHQWYV ILQHY DQG DPRXQWYV SDLG LQ VHWWOHPHQW DFWXDOO\ DQG L
ZLWK VXFK DFWLRQ VXLW RU SURFHHGLQJ LI KH RU VKH DFWHG LQ JRRG IDLWK D
EH LQ RU QRW RSSRVHG WR WKH EHVW LQWHUHVW RI WKH FRUSRUDWLRQ DQG ZlI
KDG QR UHDVRQDEOH FDXVH WR EHOLHYH KLV RU KHU FRQGXFW ZDV XQODZIXO 7
SURFHHGLQJ E\ MXGIJPHQW RUGHU VHWWOHPHQW FRQYLFWLRQ RU XSRQ D SOHI
RI LWVHOI FUHDWH D SUHVXPSWLRQ WKDW WKH SHUVRQ GLG QRW DFW LQ JRRG |
EHOLHYHG WR EH LQ RU QRW RSSRVHG WR WKH EHVW LQWHUHVW RI WKH FRUSRULI
SURFHHGLQJ KDG UHDVRQDEOH FDXVH WR EHOLHYH WKDW KLV RU KHU FRQGXFW

6HFWLRQ 7KH FRUSRUDWLRQ VKDOO LQGHPQLI\ DQ\ SHUVRQ ZKR ZDV RU LV
PDGH D SDUW\ KLV RU KHU KHLUV H[HFXWRUV RU DGPLQLVWUDWRUV WR DQ\ WK
RU LQ WKH ULJKW RI WKH FRUSRUDWLRQ WR SURFXUH D MXGJPHQW LQ LWV IDYRU
RIILFHU RI WKH FRUSRUDWLRQ RU LV RU ZDV VHUYLQJ DW WKH UHTXHVW RI WKH
FRUSRUDWLRQ DJDLQVW H[SHQVHV LQFOXGLQJ DWWRUQH\VT IHHV DFWXDOO\ DC
FROQQHFWLRQ ZLWK GHIHQVH RU VHWWOHPHQW RI VXFK DFWLRQ RU VXLW LI KH RU
VKH UHDVRQDEO\ EHOLHYHG WR EH LQ RU QRW RSSRVHG WR WKH EHVW LQWHUHV\
LQGHPQLILFDWLRQ VKDOO EH PDGH LQ UHVSHFW RI DQ\ FODLP LVVXH RU PDWWHL
DGMXGJHG WR EH OLDEOH WR WKH FRUSRUDWLRQ XQOHVYV DQG RQO\ WR WKH H[W
EURXJKW VKDOO GHWHUPLQH XSRQ DSSOLFDWLRQ WKDW GHVSLWH WKH DGMXGLF
FLUFXPVWDQFHV RI WKH FDVH VXFK SHUVRQ LV IDLUO\ DQG UHDVRQDEO\ HQWLW(
WKH FRXUW VKDOO GHHP SURSHU

6HFWLRQ 7R WKH HI[WHQW WKDW DQ RIILFHU RI WKH FRUSRUDWLRQ RU SHU
FRUSRUDWLRQ DV D GLUHFWRU RU RIILFHU RI DQRWKHU FRUSRUDWLRQ KDV EHHQ
RI DQ\ DFWLRQ VXLW RU SURFHHGLQJ UHIHUUHG WR LQ 6HFWLRQV DQGb RI WKL
PDWWHU WKHUHLQ KH RU VKH VKDOO EH LQGHPQLILHG DJDLQVW H[SHQVHV LQFO
LQFXUUHG E\ KLP RU KHU LQ FRQQHFWLRQ WKHUHZLWK
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6HFWLRQ $Q\ LQGHPQLILFDWLRQ XQGHU 6HFWLRQV DQG RI WKLV $UWLFC
VKDOO EH PDGH E\ WKH FRUSRUDWLRQ RQO\ DV DXWKRUL]JHG LQ WKH VSHFLILF FD
RI WKH RIILFHU RU SHUVRQ VHUYLQJ DW WKH UHTXHVW RI WKH FRUSRUDWLRQ DV
SURSHU LQ WKH FLUFXPVWDQFHV EHFDXVH KH RU VKH KDV PHW WKH DSSOLFDEOH
RI WKLV $UWLFOH 9, 6XFK GHWHUPLQDWLRQ VKDOO EH PDGH E\ WKH %RDUG |
FRQVLVWLQJ RI 'LUHFWRUV ZKR ZHUH QRW SDUWLHV WR VXFK DFWLRQ VXLW RU S
REWDLQDEOH RU HYHQ LI REWDLQDEOH D TXRUXP RI GLVLQWHUHVWHG 'LUHFWRL
ZULWWHQ RSLQLRQ RU E\ WKH VWRFNKROGHUV

6HFWLRQ ([SHQVHV LQFXUUHG LQ GHIHQGLQJ D FLYLO RU FULPLQDO DFWLR
WKH FRUSRUDWLRQ LQ DGYDQFH RI WKH ILQDO GLVSRVLWLRQ RI VXFK DFWLRQ V?
E\ RU RQ EHKDOI RI WKH RIILFHU RU SHUVRQ VHUYLQJ DW WKH UHTXHVW RI WKH F
FRUSRUDWLRQ WR UHSD\ VXFK DPRXQW LI LW VKDOO XOWLPDWHO\ EH GHWHUPLQF
E\ WKH FRUSRUDWLRQ DV DXWKRUL]JHG LQ WKLYV $UWLFOH 9,

6HFWLRQ 7KH LQGHPQLILFDWLRQ DQG DGYDQFHPHQW RI H[SHQVHV SURYLC
WKH RWKHU VXEVHFWLRQV RI WKLV $UWLFOH 9, VKDOO QRW EH GHHPHG H[FOXVLY
LQGHPQLILFDWLRQ RU DGYDQFHPHQW Rl H[SHQVHV PD\ EH HQWLWOHG XQGHU DQ\
GLVLQWHUHVWHG 'LUHFWRUV RU RWKHUZLVH ERWK DV WR DFWLRQ LQ KLV RU KH
ZKLOH KROGLQJ VXFK RIILFH

6HFWLRQ 7KH FRUSRUDWLRQ VKDOO KDYH SRZHU WR SXUFKDVH DQG PDLQV
SHUVRQ ZKR LV RU ZDV DQ RIILFHU RI WKH FRUSRUDWLRQ RU LV RU ZDV VHUYLQJ
RU RIILFHU RI DPQRWKHU FRUSRUDWLRQ DJDLQVW DQ\ OLDELOLW\ DVVHUWHG DJDL
VXFK FDSDFLW\ RU DULVLQJ RXW RI KLV RU KHU VWDWXV DV VXFK ZKHWKHU RU C
LQGHPQLI\ KLP RU KHU DJDLQVW VXFK OLDELOLW\ XQGHU WKH SURYLVLRQV RI WK

6HFWLRQ )RU SXUSRVHV RI WKLV $UWLFOH 9, UHIHUHQFHV WR UWKH FRUS
WKH UHVXOWLQJ FRUSRUDWLRQ DQ\ FRQVWLWXHQW FRUSRUDWLRQ LQFOXGLQJ L
FRQVROLGDWLRQ RU PHUJHU ZKLFK LI LWV VHSDUDWH H[LVWHQFH KDG FRQWLQX|
LQGHPQLI\ LWV GLUHFWRUV DQG RIILFHUV VR WKDW DQ\ SHUVRQ ZKR LV RU ZDV D
FRUSRUDWLRQ RU LV RU ZDV VHUYLQJ DW WKH UHTXHVW Rl VXFK FRQVWLWXHQW
FRUSRUDWLRQ VKDOO VWDQG LQ WKH VDPH SRVLWLRQ XQGHU WKH SURYLVLRQV R
VXUYLYLQJ FRUSRUDWLRQ DV KH RU VKH ZRXOG KDYH ZLWK UHVSHFW WR VXFK FR
KDG FRQWLQXHG

6HFWLRQ 7KH LQGHPQLILFDWLRQ DQG DGYDQFHPHQW RI H[SHQVHV SURYLG
WKLV VHFWLRQ VKDOO XQOHVV RWKHUZLVH SURYLGHG ZKHQ DXWKRUL]JHG RU UDV
EH DQ RIILFHU HPSOR\HH RU SHUVRQ VHUYLQJ DW WKH UHTXHVW RI WKH FRUSRU
FRUSRUDWLRQ DQG VKDOO LQXUH WR WKH EHQHILW RI WKH KHLUV H[HFXWRUYV DC

6HFWLRQ 7KLV $UWLFOH 9, PD\ EH DPHQGHG RU UHSHDOHG RQO\ E\ WKH DI
PDMRULW\ RI WKH 9RWLQJ 6WRFN SURYLGHG WKDW QR VXFK DPHQGPHQW RU UHS
LQGHPQLILFDWLRQ IRU DQ\ DFW RU RPLVVLRQ RI DQ\ SHUVRQ UHIHUUHG WR LQ 6H
DOOHJHGO\ RFFXUUHG SULRU WR WKH HIIHFWLYH GDWH RI VXFK DPHQGPHQW RU L

6HFWLRQ , 1 LQ DQ\ DFWLRQ VXLW RU RWKHU SURFHHGLQJ RU LQYHVWLJDV
KHOG QRW OLDEOH IRU PRQHWDU\ GDPDJHV EHFDXVH WKDW 'LUHFWRU LV UHOLHY
&HUWLILFDWH RI ,QFRUSRUDWLRQ RU RWKHUZLVH WKH 'LUHFWRU VKDOO EH GHHF
IRUWK DERYH DQG WR EH HQWLWOHG WR LQGHPQLILFDWLRQ DV SURYLGHG DERYH
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6HFWLRQ JRUP7KH VKDUHV RI WKH FRUSRUDWLRQ VKDOO EH UHSUHVHQWHG
%RDUG RI 'LUHFWRUV PD\ SURYLGH E\ UHVROXWLRQ RU UHVROXWLRQV WKDW VRP
VKDOO EH XQFHUWLILFDWHG VKDUHV $Q\ VXFK UHVROXWLRQ VKDOO QRW DSSO\ V
FHUWLILFDWH LV VXUUHQGHUHG WR WKH FRUSRUDWLRQ (YHU\ KROGHU RI VWRFN
EH HQWLWOHG WR KDYH D FHUWLILFDWH VLJQHG E\' RU LQ WKH QDPH RI WKH FRLU
FRUSRUDWLRQ LW EHLQJ XQGHUVWRRG WKDW HDFK RI WKH 3UHVLGHQW D 9LFH 3
WKH 6HFUHWDU\ RU DQ $VVLVWDQW 6HFUHWDU\ RI WKH FRUSRUDWLRQ VKDOO EH
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WKH QXPEHU RI VKDUHV RZQHG E\ KLP RU KHU LQ WKH FRUSRUDWLRQ $Q\ RU DOOC
IDFVLPLOH ,Q FDVH DQ\ RIILFHU WUDQVIHU DJHQW RU UHJLVWUDU ZKR KDYH VLJ
KDYH EHHQ XVHG RQ DQ\ VXFK FHUWLILFDWH RU FHUWLILFDWHY VKDOO FHDVH WI
RIILFHUV RI WKH FRUSRUDWLRQ ZKHWKHU EHFDXVH RI GHDWK UHVLJQDWLRQ RU |
KDYH EHHQ GHOLYHUHG E\ WKH FRUSRUDWLRQ VXFK FHUWLILFDWH RU FHUWLILFELC
WKRXJK WKH SHUVRQ RU SHUVRQV ZKR VLIJIQHG VXFK FHUWLILFDWH RU FHUWLILFD
KDYH EHHQ XVHG WKHUHRQ KDG QRW FHDVHG WR EH VXFK RIILFHU WUDQVIHU DJl

6HFWLRQ J/RVW &HUWIKHDFRHSRUDWLRQ PD\ LVVXH D QHZ FHUWLILFDWH RU
SODFH RI bQ\ FHUWLILFDWH RU FHUWLILFDWHY WKHUHWRIRUH LVVXHG E\ WKH FR
GHVWUR\HG XSRQ WKH PDNLQJ RI DQ DIILGDYLW RI WKDW IDFW E\ WKH SHUVRQ F
VWROHQ RU GHVWUR\HG :KHQ DXWKRUL]JLQJ VXFK LVVXH RI D QHZ FHUWLILFDWH
GLVFUHWLRQ DQG DV D FRQGLWLRQ SUHFHGHQW WR WKH LVVXDQFH WKHUHRI UH
FHUWLILFDWH RU FHUWLILFDWHY RU KLV RU KHU OHJDO UHSUHVHQWDWLYH WR J
GLUHFW DV LQGHPQLW\ DJDLQVW DQ\ FODLP WKDW PD\ EH PDGH DJDLQVW WKH FR
DOOHJHG WR KDYH EHHQ ORVW VWROHQ RU GHVWUR\HG

6HFWLRQ J)L[LQJ D 5HFRUG ROMBHHU WKDW WKH FRUSRUDWLRQ PD\ GHWHUPLC
HQWLWOHG WR QRWLFH RI DQ\ PHHWLQJ Rl VWRFNKROGHUV RU DGMRXUQPHQW Wk
GDWH ZKLFK UHFRUG GDWH VKDOO QRW SUHFHGH WKH GDWH XSRQ ZKLFK WKH UF
WKH %RDUG RI 'LUHFWRUV DQG ZKLFK UHFRUG GDWH VKDOO XQOHVV RWKHUZLV}
WKDQ WHQ GD\V SUHFHGLQJ WKH GDWH RI DQ\ PHHWLQJ Rl VWRFNKROGHUV ,I QR
WKH UHFRUG GDWH IRU GHWHUPLQLQJ VWRFNKROGHUV HQWLWOHG WR QRWLFH RI
WKH FORVH RI EXVLQHVV RQ WKH GD\ QH[W SUHFHGLQJ WKH GD\ RQ ZKLFK QRWLF
RI EXVLQHVV RQ WKH GD\ QH[W SUHFHGLQJ WKH GD\ RQ ZKLFK WKH PHHWLQJ LV K
HQWLWOHG WR QRWLFH RI RU WR YRWH DW D PHHWLQJ Rl VWRFNKROGHUV VKDOO
KRZHYHU WKDW WKH %RDUG RI 'LUHFWRUV PD\ IL[ D QHZ UHFRUG GDWH IRU WKH

,Q RUGHU WKDW WKH FRUSRUDWLRQ PD\ GHWHUPLQH WKH VWRFNKROGHUV H
RWKHU GLVWULEXWLRQ RU DOORWPHQW RI DQ\ ULJKWV RU HQWLWOHG WR H[HUFI
H[FKDQJH RI VWRFN RU IRU WKH SXUSRVH RI DQ\ RWKHU ODZIXO DFWLRQ WKH %R
UHFRUG GDWH VKDOO QRW SUHFHGH WKH GDWH XSRQ ZKLFK WKH UHVROXWLRQ IL
GDWH VKDOO QRW EH PRUH WKDQ VL[W\ GD\V SULRU WR VXFK DFWLRQ ,I QR VXFK
GHWHUPLQLQJ VWRFNKROGHUV IRU DQ\ VXFK SXUSRVH VKDOO EH DW WKH FORVH |
'LUHFWRUV DGRSWV WKH UHVROXWLRQ UHODWLQJ WKHUHWR

6HFWLRQ OS5HJLVWHUHG 6 WRKNMKRROGGHRIMWLRQ VKDOO EH HQWLWOHG WR UHI
RI' D SHUVRQ UHJLVWHUHG RQ LWV ERRNVY DV WKH RZQHU RI VKDUHV WR UHFHLYH
KROG OLDEOH IRU FDOOV DQG DVVHVVPHQWY D SHUVRQ UHJLVWHUHG RQ LWV ERF
WR UHFRJQL]JH DQ\ HTXLWDEOH RU RWKHU FODLP WR RU LQWHUHVW LQ VXFK VKDU
ZKHWKHU RU QRW LW VKDOO KDYH H[SUHVV RU RWKHU QRWLFH WKHUHRI H[FHSW
'HODZDUH
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6HFWLRQ ‘'LYLGHQGYLGHQGV XSRQ WKH FDSLWDO VWRFN RI WKH FRUSRUDW
WKH &HUWLILFDWH Rl ,QFRUSRUDWLRQ LI bQ\ PD\ EH GHFODUHG E\ WKH %RDUG |
SXUVXDQW WR ODZ 'LYLGHQGV PD\ EH SDLG LQ FDVK LQ SURSHUW\ RU LQ VKDUH
SURYLVLRQV RI WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ %HIRUH SD\PHQW RI DQ\ C
IXQGV RI WKH FRUSRUDWLRQ DYDLODEOH IRU GLYLGHQGV VXFK VXP RU VXPV DV W
DEVROXWH GLVFUHWLRQ WKLQN SURSHU DV D UHVHUYH RU UHVHUYHV WR PHHW F
UHSDLULQJ RU PDLQWDLQLQJ DQ\ SURSHUW\ RI WKH FRUSRUDWLRQ RU IRU VXFK
EHVW LQWHUHVW RI WKH FRUSRUDWLRQ DQG WKH 'LUHFWRUV PD\ PRGLI\ RU DER(
ZDV FUHDWHG

6HFWLRQ &KHFNMOO FKHFNV RU GHPDQGV IRU PRQH\ DQG QRWHV RI WKH FR
VXFK RIILFHU RU RIILFHUV RU VXFK RWKHU SHUVRQ RU SHUVRQV DV WKH %RDUG F

6HFWLRQ J)LVFDO JKBIULVFDO \HDU RI WKH FRUSRUDWLRQ VKDOO EH WKH S|
HDFK \HDU RU DV RWKHUZLVH IL[HG E\ UHVROXWLRQ RI WKH %RDUG RI 'LUHFWRUYV
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6HFWLRQ G6HDO®KH VHDO RI WKH FRUSRUDWLRQ VKDOO EH LQ WKH IRUP RI D
WKHUHRQ WKH QDPH RI WKH FRUSRUDWLRQ WKH \HDU RI LWV RUJDQL]DWLRQ DQC
PD\ EH XVHG E\ FDXVLQJ LW RU D IDFVLPLOH WKHUHRI WR EH LPSUHVVHG RU DIIL[

6HFWLRQ G6HFXULWLHY 2ZQHG %9RWUQBRWHWEKRQWLHY LQ DQ\ RWKHU FRUSR!
E\ WKH FRUSRUDWLRQ VKDOO EH YRWHG E\ WKH &KLHI ([HFXWLYH 2IILFHU RU LI
B3UHVLGHQW RU WKH 7UHDVXUHU RU DQ\ 9LFH 3UHVLGHQW XQOHVV WKH %RDUG F
ZLWK UHVSHFW WKHUHWR ZKLFK PD\ EH JHQHUDO RU FRQILQHG WR VSHFLILF LQV
SHUVRQ DXWKRUL]J]HG WR YRWH VHFXULWLHY VKDOO KDYH WKH SRZHU WR DSSRLQ

6HFWLRQ &RQIOLFW RILTRWROQWWWFW RU WUDQVDFWLRQ EHWZHHQ WKH FRU
LWV 'LUHFWRUV RU RIILFHUV RU EHWZHHQ WKH FRUSRUDWLRQ DQG DQ\ RWKHU FI
RUJDQL]DWLRQ LQ ZKLFK RQH RU PRUH RI LWV 'LUHFWRUV RU RIILFHUV DUH GLUH
EH YRLG RU YRLGDEOH VROHO\ IRU WKLY UHDVRQ RU VROHO\ EHFDXVH WKH '"LUHF
PHHWLQJ RI WKH ERDUG RI RU FRPPLWWHH WKHUHRI ZKLFK DXWKRUL]JHG WKH FRQ
YRWHV RI WKH 'LUHFWRU RU RIILFHU DUH FRXQWHG IRU VXFK SXUSRVH SURYLGH(
LOWHUHVW RI WKH 'LUHFWRU RU RIILFHU DQG DV WR WKH FRQWUDFW RU WUDQVD
'LUHFWRUV RU WKH FRPPLWWHH DQG WKH %RDUG RI 'LUHFWRUV RU FRPPLWWHH L
WUDQVDFWLRQ E\ WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH GLVLQWHUHVW#
'LUHFWRUV EH OHVV WKDQ D TXRUXP RU SURYLGHG WKDW WKH FRQWUDFW RU WU
ZLWK WKH ODZV RI '"HODZDUH &RPPRQ RULQWHUHVWHG 'LUHFWRUV PD\ EH FRXQV
TXRUXP DW D PHHWLQJ RI WKH %RDUG RI 'LUHFWRUV RU RI D FRPPLWWHH ZKLFK C
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6XEMHFW WR WKH SURYLVLRQV RI WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ W
DQ\ UHJXODU PHHWLQJ RI WKH VWRFNKROGHUVY RU DW DQ\ VSHFLDO PHHWLQJ WK
YRWH RI WKH VKDUHVY UHSUHVHQWHG DQG HOWLWOHG WR YRWH DW VXFK PHHWLQ
PHHWLQJ QRWLFH RI VXFK SXUSRVH VKDOO EH JLYHQ 6XEMHFW WR WKH ODZV RI "
,QFRUSRUDWLRQ DQG WKHVH %\ /DZV WKH %RDUG RI 'LUHFWRUV PD\ E\ PDMRULW
ZKLFK D TXRUXP LV SUHVHQW DPHQG RU UHSHDO WKHVH %\ /DZV RU DGRSW VXFK
DGYLVDEOH IRU WKH UHJXODWLRQ RI WKH FRQGXFW RI WKH DIIDLUV RI WKH FRUS
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6HFWLRQ _QFOXVLRQ RI 3UR[\ $FFHVV 1RPLQHHV LQ &RUBWZDWKRQYDW GURP

$UWLFOH ,,, KHUHRI WKLV $UWLFOH ; VKDOO DSSO\ VROHO\ IRU WKH SXUSRVH RI
LQFOXGH GLUHFWRU QRPLQHHV RWKHU WKDQ QRPLQHHV SXUVXDQW WR 5XOH D
$UWLFOH ,,, KHUHRI IRU WKH HOHFWLRQ RI 'LUHFWRUV LQ WKH FRUSRUDWLRQTYV

DQQXDO PHHWLQJ RI VWRFNKROGHUV $Q\ 1RPLQDWLQJ 6WRFNKROGHU DV GHILQF
LQFOXGH LQ WKH FRUSRUDWLRQTV SUR[\ PDWHULDOV IRU DQ\ DQQXDO PHHWLQJ R
DV 'LUHFWRU RU 'LUHFWRUV SXUVXDQW WR WKLV $UWLFOH ; HDFK VXFK QRPLQHFE
FRPSO\ ZLWK WKH SUR[\ DFFHVV SURFHGXUHV DV VHW IRUWK LQ WKLV $UWLFOH ;
H[SUHVVO\ UHTXHVWHG LQ WKH UHOHYDQW 1RPLQDWLRQ 1RWLFH DV GHILQHG EH
VWDWHPHQW DQG RQ WKH FRUSRUDWLRQTV IRUP RI SUR[\ DQG EDOORW IRU DQ\
VSHFLDO PHHWLQJ Rl VWRFNKROGHUV LQ DGGLWLRQ WR DQ\ SHUVRQV QRPLQDW
FRPPLWWHH WKHUHRI $ WKH QDPHV RI DQ\ 3UR[\ $FFHVV 1RPLQHH QRPLQDWHG |
EHORZ RU JURXS RI XS WR (OLJLEOH 6WRFNKROGHUV WKDW DV GHWHUPLQHG E
FROOHFWLYHO\ LQ WKH FDVH RI D JURXS VDWLVILHG DOO DSSOLFDEOH FRQGLWL
DQG UHTXLUHPHQWY VHW IRUWK LQ WKLV $UWLFOH ; VXFK (OLJLEOH 6WRFNKROG
ULRPLQDWLQJ BWRFNKROGHUV % ZLWK UHVSHFW WR WKH SUR[\ VWDWHPHQW R
1RPLQHH DQG WKH 1RPLQDWLQJ 6WRFNKROGHU UHTXLUHG XQGHU WKH UXOHV RI \
LQ WKH SUR[\ VWDWHPHQW & ZLWK UHVSHFW WR WKH SUR[\ VWDWHPHQW RQO\

BWRFNKROGHU LQ WKH 1RPLQDWLRQ 1RWLFH IRU LQFOXVLRQ LQ WKH SUR[\ VWDW
HOHFWLRQ WR WKH %RDUG RI 'LUHFWRUV VXEMHFW ZLWKRXW OLPLWDWLRQ WR
VXFK VWDWHPHQW SHU 3UR[\ $FFHVV 1RPLQHH GRHV QRW H[FHHG ZRUGV DQG |
([FKDQJH $FW LQFOXGLQJ 5XOH D WKHUHXQGHU WKH U6XSSRUWLQJ 6WDWHPH
VWDWHPHQW RQO\ DQ\ RWKHU LQIRUPDWLRQ WKDW WKH FRUSRUDWLRQ RU WKH ¢
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WR LQFOXGH LQ WKH SUR[\ VWDWHPHQW UHODWLQJ WR WKH 1RPLQDWLQJ 6WRFNK
1RPLQHH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ VWDWHPHQW LQ RSSRVLWLRQ
SURYLGHG SXUVXDQW WR WKLV $UWLFOH ; DQG DQ\ VROLFLWDWLRQ PDWHULDOV |
$FFHVV 1RPLQHH

6HFWLRQ OD[LPXP 1XPEHU RI 3UR[\ $FFHVRHIRPUSRBNMWLRQ VKDOO QRW EH

LQFOXGH LQ LWV SUR[\ PDWHULDOV IRU DQ DQQXDO PHHWLQJ RI VWRFNKROGHUYV
FRQVWLWXWLQJ WKH JUHDWHU RI $ WZR RU % RI WKH WRWDO QXPEHU RI 'LU
ODVW GD\ RQ ZKLFK D 1RPLQDWLRQ 1RWLFH PD\ EH VXEPLWWHG SXUVXDQW WR Wt
ZKROH QXPEHU WKH UOD[LPXP 1XPEHUV 7KH OD[LPXP 1XPEHU IRU D SDUWLFXOD
E\ $ HDFK 3UR[\ $FFHVV 1RPLQHH ZKRVH QRPLQDWLRQ LV ZLWKGUDZQ E\ WKH 1R
XQZLOOLQJ WR VHUYH RQ WKH %RDUG RI 'LUHFWRUV % HDFK 3UR[\ $FFHVV 1RPL
$FFHVV 1RPLQHH RI D 1RPLQDWLQJ 6WRFNKROGHU WKDW FHDVHV WR VDWLVI\ WK
GHWHUPLQHG E\ WKH %RDUG RI 'LUHFWRUV & HDFK 3UR[\ $FFHVV 1RPLQHH ZKR "
QRPLQDWH IRU HOHFWLRQ DW VXFK DQQXDO PHHWLQJ ' WKH QXPEHU RI LQFXPE
1RPLQHHYV DW HLWKHU RI WKH SUHFHGLQJ WZR DQQXDO PHHWLQJV RI VWRFNKROG
DQQXDO PHHWLQJ RI VWRFNKROGHUV LV EHLQJ UHFRPPHQGHG E\ WKH %RDUG RI '
'LUHFWRU IRU ZKLFK WKH FRUSRUDWLRQ VKDOO KDYH UHFHLYHG RQH RU PRUH YD
VXEVHTXHQWO\ ZLWKGUDZQ QRPLQDWLQJ VXFK QRPLQHHV SXUVXDQW WR 6HFWLF
WKH H[WHQW WKH OD[LPXP 1XPEHU DIWHU VXFK UHGXFWLRQ ZLWK UHVSHFW WR W
WKH QXPEHU RI LQFXPEHQW 'LUHFWRUV RU QRPLQHHV IRU 'LUHFWRU WKDW LQ HL
SUR[\ PDWHULDOV ZLWK UHVSHFW WR VXFK DQQXDO PHHWLQJ DV DQ XQRSSRVHG
DJUHHPHQW DUUDQJHPHQW RU RWKHU XQGHUVWDQGLQJ ZLWK DQ\ VWRFNKROGH
VXFK DJUHHPHQW DUUDQJHPHQW RU XQGHUVWDQGLQJ HQWHUHG LQWR LQ FRQQH
VXFK VWRFNKROGHUV RU JURXS RI VWRFNKROGHUV IURP WKH FRUSRUDWLRQ EX
VXFK UHGXFWLRQ ZLWK UHVSHFW WR WKLV FODXVH ) HTXDOV RU H[FHHGV RQH
UHDVRQ RFFXUV RQ WKH %RDUG RI 'LUHFWRUV DIWHU WKH GHDGOLQH IRU VXEPLW

RI WKLV $UWLFOH ; EXW EHIRUH WKH GDWH Rl WKH DQQXDO PHHWLQJ Rl VWRFNK
UHGXFH WKH VL]H Rl WKH %RDUG RI 'LUHFWRUV LQ FRQQHFWLRQ WKHUHZLWK WK
RQ WKH QXPEHU RI 'LUHFWRUV LQ RIILFH DV VR UHGXFHG

, ] WKH QXPEHU RI 3UR[\ $FFHVV 1RPLQHHV SXUVXDQW WR WKLV $UWLFOH ; IF
H[FHHGYV WKH OD[LPXP 1XPEHU WKHQ SURPSWO\ XSRQ QRWLFH IURP WKH FRUSRUI
VHOHFW RQH 3UR[\ $FFHVYV 1RPLQHH IRU LQFOXVLRQ LQ WKH SUR[\ VWDWHPHQW X
LQ RUGHU RI WKH DPRXQW ODUJHVW WR VPDOOHVW RI VKDUHV RI WKH FRUSRUD
6WRFNKROGHU GLVFORVHG DV RZQHG LQ LWV 1RPLQDWLRQ 1RWLFH ZLWK WKH SU
UHDFKHG DIWHU HDFK 1RPLOQDWLQJ 6WRFNKROGHU KDV VHOHFWHG RQH 3UR[\ $FFI
VXEPLWWLQJ D 1RPLQDWLRQ 1RWLFH DV VHW IRUWK EHORZ LQ 6HFWLRQ RI WKLYV
$FFHVV 1RPLQHH FHDVHV WR VDWLVI\ WKH HOLJLELOLW\ UHTXLUHPHQWYV LQ 6HFW
%RDUG RI 'LUHFWRUV D 1RPLQDWLQJ 6WRFNKROGHU ZLWKGUDZV LWV QRPLQDWLF
XQZLOOLQJ WR VHUYH RQ WKH %RDUG RI 'LUHFWRUV ZKHWKHU EHIRUH RU DIWHU
SUR[\ VWDWHPHQW WKHQ WKH FRUSRUDWLRQ $ VKDOO QRW EH UHTXLUHG WR L
IRUP RI SUR[\ WKH 3URJ[\ $FFHVVY 1RPLQHH RU DQ\ VXFFHVVRU RU UHSODFHPHQW 3
IRPLQDWLQJ 6WRFNKROGHU RU E\ DQ\ RWKHU 1RPLQDWLQJ 6WRFNKROGHU DQG %
VWRFNKROGHUV RI WKH FRUSRUDWLRQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ E\ DP|
EDOORW RU IRUP RI SUR[\ WKDW WKH 3UR[\ $FFHVV 1RPLQHH ZLOO QRW EH LQFO>
VWDWHPHQW RU RQ DQ\ EDOORW RU IRUP RI SUR[\ DQG ZLOO QRW EH YRWHG RQ D
QRWZLWKVWDQGLQJ WKDW SUR[LHV LQ UHVSHFW RI VXFK YRWH PD\ KDYH EHHQ U

6HFWLRQ (OLJLELOLW\ RI 1RPLQDWLQJ 6WRFNKROGHU

L $Q U(OLJLEOH 6WRFNKROGHUV LV D SHUVRQ ZKR KDV HLWKHU $ EHH
FRPPRQ VWRFN RI WKH FRUSRUDWLRQ XVHG WR VDWLVI\ WKH HOLJLELOLW\ UHTXL
IRU WKH WKUHH \HDU SHULRG VSHFLILHG LQ 6HFWLRQ LL RI WKLV $UWLFOH ; RU
SHULRG UHIHUUHG WR LQ 6HFWLRQ RI WKLV $UWLFOH ; HYLGHQFH RI FRQWLQXR
SHULRG IURP RQH RU PRUH VHFXULWLHYVY LOQWHUPHGLDULHYV LQ D IRUP WKDW WKH

LL $Q (OLJLEOH 6WRFNKROGHU RU JURXS RI XS WR (OLJLEOH 6WRFNK
DFFRUGDQFH ZLWK WKLV $UWLFOH ; RQO\ LI WKH SHUVRQ RU JURXS LQ WKH DJJU
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OLQLPXP 1XPEHU DV GHILQHG EHORZ DV DGMXVWHG IRU DQ\ VWRFN VSOLWV UH
HYHQWYV RI VKDUHV RI WKH FRUSRUDWLRQTV FRPPRQ VWRFN WKURXJKRXW WKH W
GDWH RI VXEPLVVLRQ Rl WKH 1RPLQDWLRQ 1RWLFH DQG FRQWLQXHV WR RZQ DW
WKH GDWH RI WKH DQQXDO PHHWLQJ Rl VWRFNKROGHUV 7KH IROORZLQJ VKDOO E
(OLJLEOH 6WRFNKROGHU VKDOO SURYLGH WRJHWKHU ZLWK WKH 1RPLQDWLRQ 1RW
"'LUHFWRUV WKDW WKH (OLJLEOH 6WRFNKROGHU FRQVLVWY RQO\ RI IXQGV WKDW I
LQYHVWPHQW FRQWURO % XQGHU FRPPRQ PDQDJHPHQW DQG IXQGHG SULPDULO
LQYHVWPHQW FRPSDQLHVV DV GHILQHG LQ WKH ,QYHVWPHQW &RPSDQ\ $FW RI
QRPLQDWLRQ E\ D 1RPLQDWLQJ 6WRFNKROGHU XQGHU WKLV $UWLFOH ; WKDW LQF
DOO UHTXLUHPHQWY DQG REOLJDWLRQV IRU DQ (OLJLEOH 6WRFNKROGHU VKDOO [
SURYLGHG KRZHYHU WKDW WKH OLQLPXP 1XPEHU VKDOO DSSO\ WR WKH DJJUHJD
BWRFNKROGHUV FRQVWLWXWLQJ WKH 1RPLQDWLQJ 6WRFNKROGHU B6KRXOG DQ\ (C
UHTXLUHPHQWY LQ WKLV $UWLFOH ; DV GHWHUPLQHG E\ WKH %RDUG RI 'LUHFWR!
6WRFNKROGHUV FRQVWLWXWLQJ D 1RPLQDWLQJ 6WRFNKROGHU DW DQ\ WLPH SULI
1RPLQDWLQJ BWRFNKROGHU VKDOO EH GHHPHG WR RZQ RQO\ WKH VKDUHV KHOG E
XVHG LQ WKLV $UWLFOH ; DQ\ UHIHUHQFH WR D UJURXSV RU UJURXS RI (OLJLEOH
6WRFNKROGHU WKDW FRQVLVWV RI PRUH WKDQ RQH (OLJLEOH 6WRFNKROGHU DQG
VXFK 1RPLQDWLQJ 6WRFNKROGHU

LLL 7KH UOLQLPXP 1XPEHUV RI VKDUHV RI WKH FRUSRUDWLRQTYV FRPPR!
QXPEHU RI VKDUHV RXWVWDQGLQJ RI WKH FRUSRUDWLRQTVY FRPPRQ VWRFN DV R!
LV JLYHQ LQ DQ\ ILOLQJ E\ WKH FRUSRUDWLRQ ZLWK WKH 6(& SULRU WR WKH VXET

LY JRU SXUSRVHV RI WKLY 6HFWLRQ RI $UWLFOH ; DQ (OLJLEOH 6WRFI
VKDUHV RI WKH FRUSRUDWLRQTYVY FRPPRQ VWRFN DV WR ZKLFK VXFK (OLJLEOH 6W
DQG LQYHVWPHQW ULJKWV SHUWDLQLQJ WR VXFK VKDUHV DQG % WKH IXOO HFR(
SURILW IURP DQG WKH ULVN RI ORVV RQ VXFK VKDUHV SURYLGHG WKDW WKH QXI
FODXVHV $ DQG % VKDOO QRW LQFOXGH DQ\ VKDUHV Z SXUFKDVHG RU VROG
DIILOLDWHY LQ DQ\ WUDQVDFWLRQ WKDW KDV QRW EHHQ VHWWOHG RU FORVHG
RWKHUZLVH VROG VKRUW E\ VXFK (OLJLEOH 6WRFNKROGHU RU DQ\ RI LWV DIILOLELC
DQ\ RI LWV DIILOLDWHYV IRU DQ\ SXUSRVH RU SXUFKDVHG E\ VXFK (OLJLEOH 6WRFI
DJUHHPHQW WR UHVHOO RU VXEMHFW WR DQ\ RWKHU REOLJDWLRQ WR UHVHOO W
ZDUUDQW IRUZDUG FRQWUDFW VZDS FRQWUDFW RI VDOH RWKHU GHULYDWLYH |
6WRFNKROGHU RU DQ\ RI LWV DIILOLDWHYV ZKHWKHU DQ\ VXFK LOQVWUXPHQW RU D
EDVHG RQ WKH QRWLRQDO DPRXQW RU YDOXH RI RXWVWDQGLQJ VKDUHV RI FRPPF
WKHUHRI LQ DQ\ VXFK FDVH ZKLFK LQVWUXPHQW RU DJUHHPHQW KDV RU LV LQW
KDYH WKH SXUSRVH RU HIIHFW RI UHGXFLQJ LQ DQ\ PDQQHU WR DQ\ HIWHQW
6WRFNKROGHUTVY RU DQ\ RI LWV DIILOLDWHVT IXO0 ULJKW WR YRWH RU GLUHFW W
RITVHWWLQJ RU DOWHULQJ WR DQ\ GHJUHH DQ\ JDLQ RU ORVV DULVLQJ IURP WKH
(OLJLEOH 6WRFNKROGHU RU DQ\ RI LWV DIILOLDWHYV $Q (OLJLEOH 6WRFNKROGHU
RWKHU LQWHUPHGLDU\ VR ORQJ DV WKH (OLJLEOH 6WRFNKROGHU UHWDLQV WKH L
UHVSHFW WR WKH HOHFWLRQ RI 'LUHFWRUVY DQG SRVVHVVHV WKH IXOO HFRQRPLF
RZQHUVKLS RI VKDUHVY VKDOO EH GHHPHG WR FRQWLQXH GXULQJ DQ\ SHULRG LQ .
DQ\ YRWLQJ SRZHU E\ PHDQV RI D SUR[\ SRZHU RI DWWRUQH\ RU RWKHU VLPLODU
UHYRFDEOH DW DQ\ WLPH E\ WKH (OLJLEOH 6WRFNKROGHU $Q (OLJLEOH 6WRFNKF
FRQWLQXH GXULQJ DQ\ SHULRG LQ ZKLFK WKH (OLJLEOH 6WRFNKROGHU KDV ORDGC
6WRFNKROGHU KDV WKH SRZHU WR UHFDOO VXFK ORDQHG VKDUHVY RQ QRW PRUH !
URZQHG V URZQLQJY DQG RWKHU YDULDWLRQV RI WKH ZRUG URZQV VKDOO KDYH I
VKDUHV RI WKH FRUSRUDWLRQ DUH URZQHGYV IRU WKHVH SXUSRVHV VKDOO EH GH
SXUSRVHV RI WKLV 6HFWLRQ LY RI $UWLFOH ; WKH WHUP UDIILOLDWHY RU UDII|
XQGHU WKH ([FKDQJH $FW

Y 1R (OLJLEOH 6WRFNKROGHU VKDOO EH SHUPLWWHG WR EH LQ PRUH W
6WRFNKROGHU DQG LI DQ\ (OLJLEOH 6WRFNKROGHU DSSHDUV DV D PHPEHU RI PR
VKDOO EH GHHPHG WR EH D PHPEHU RI RQO\ WKH JURXS WKDW KDV WKH ODUJHVW
1RPLQDWLRQ 1RWLFH

6HFWLRQ 1RPLQDWLRQ 7RWRPHQDWH D 3UR[\ $FFHVV 1RPLQHH SXUVXDQW V
1RPLQDWLQJ BWRFNKROGHU LQFOXGLQJ HDFK (OLJLEOH 6WRFNKROGHU LQ WKH F
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JURXS RI (OLJLEOH 6WRFNKROGHUV PXVW GHOLYHU WR WKH 6HFUHWDU\ DW WKH
WKH IROORZLQJ LQIRUPDWLRQ DQG GRFXPHQWYV LQ D IRUP WKDW WKH %RDUG RI '
WKH U1IRPLQDWLRQ 1RWLFHV QRW OHVV WKDQ GD\V QRU PRUH WKDQ GD\V ¢
FRUSRUDWLRQ ILUVW PDLOHG RU RWKHUZLVH GLVWULEXWHG LWV SUR[\ VWDWHPH
VWRFNKROGHUV SURYLGHG KRZHYHU WKDW LI DQG RQO\ LI WKH DQQXDO PHHW
ZLWKLQ D SHULRG WKDW FRPPHQFHYV GD\V EHIRUH DQG FRQFOXGHYV GD\V DIWH
SUHFHGLQJ \HDUTV DQQXDO PHHWLQJ RI VWRFNKROGHUV DQ DQQXDO PHHWLQJ G
KHUHLQ DV DQ U2WKHU OHHWLQJ 'DWHV WKH 1RPLOQDWLRQ 1RWLFH VKDOO EH JL)
Rl WKH FORVH RI EXVLQHVY RQ WKH GDWH WKDW LV GD\V SULRU WR VXFK 2WKF
VXFK 2ZWKHU OHHWLQJ 'DWH LV ILUVW SXEOLFO\ DQQRXQFHG RU GLVFORVHG EXW
SRVWSRQHPHQW RI DQ DQQXDO PHHWLQJ RU WKH SXEOLF DQQRXQFHPHQW WKHU
DQ\ WLPH SHULRG IRU WKH JLYLQJ RI WKH 1RPLQDWLRQ 1RWLFH

$ RQH RU PRUH ZULWWHQ VWDWHPHQWY IURP WKH UHFRUG KROGHU RI \
WKURXJK ZKLFK WKH VKDUHV DUH RU KDYH EHHQ KHOG GXULQJ WKH UHTXLV
WKDW DV RI D GDWH ZLWKLQ VHYHQ GD\V SULRU WR WKH GDWH RI WKH 1RPI
RZQV DQG KDV FRQWLQXRXVO\ RZQHG IRU WKH SUHFHGLQJ WKUHH \HDUV W
IRPLQDWLQJ 6WRFNKROGHUTV DJUHHPHQW WR SURYLGH ZLWKLQ ILYH EXVL
DQQXDO PHHWLQJ ZULWWHQ VWDWHPHQWY IURP WKH UHFRUG KROGHU DQG
6WRFNKROGHUTV FRQWLQXRXV RZQHUVKLS RI WKH OLQLPXP 1XPEHU RI VKDU

% DQ DJUHHPHQW WR KROG WKH OLQLPXP 1XPEHU RI VKDUHV WKURXJK
LPPHGLDWH QRWLFH WR WKH 6HFUHWDU\ LI WKH 1RPLQDWLQJ 6WRFNKROGHL
VKDUHV DW DQ\ WLPH DIWHU GHOLYHU\ RI WKH 1RPLQDWLRQ 1RWLFH DQG SL

& D 6FKHGXOH 1 RU DQ\ VXFFHVVRU IRUP UHODWLQJ WR HDFK 3URTJ\ ¢
ZLWK WKH 6(& E\ WKH 1RPLQDWLQJ 6WRFNKROGHU DV DSSOLFDEOH LQ DFFI

' WKH ZULWWHQ FRQVHQW RI HDFK 3UR[\ $FFHVV 1RPLQHH WR EHLQJ QL
VWDWHPHQW IRUP RI SUR[\ DQG EDOORW DV D 3UR[\ $FFHVV 1RPLQHH DQG V

( D ZULWWHQ QRWLFH LQ D IRUP GHHPHG VDWLVIDFWRU\ E\ WKH %RDU
3UR[\ $FFHVV 1RPLQHH WKDW LQFOXGHV WKH IROORZLQJ DGGLWLRQDO LQIR
ZDUUDQWLHV E\ WKH 1RPLQDWLQJ 6WRFNKROGHU WKH LQIRUPDWLRQ WKI
VWRFNKROGHUTV QRWLFH RI QRPLQDWLRQ SXUVXDQW WR 6HFWLRQ RI $UW
LQIRUPDWLRQ UHTXLUHG E\ 5XOH D XQGHU WKH ([FKDQJH $FW D UHSU
1RPLQDWLQJ BWRFNKROGHU DFTXLUHG WKH VHFXULWLHV Rl WKH FRUSRUDW
GLG QRW DFTXLUH DQG LV QRW KROGLQJ WKH VHFXULWLHV RI WKH FRUSRU
FKDQJLQJ RU LQIOXHQFLQJ FRQWURO Rl WKH FRUSRUDWLRQ D UHSUHVHC
BWRFNKROGHU KDV QRW QRPLQDWHG DQG ZLOO QRW QRPLQDWH IRU HOHFWI
PHHWLQJ DQ\ SHUVRQ RWKHU WKDQ VXFK 1RPLQDWLQJ 6WRFNKROGHUTV 3UF
$UWLFOH ; D UHSUHVHQWDWLRQ DQG ZDUUDQW\ WKDW WKH 1RPLQDWLQJ
HQJDJH LQ DQG KDV QRW EHHQ DQG VKDOO QRW EH D SDUWLFLSDQW DV GF
$ LQ D UVROLFLWDWLRQV ZLWKLQ WKH PHDQLQJ RI 5XOH D O XQGHU W
H[FHSWLRQ LQ 5XOH D O LY ZLWK UHVSHFW WR WKH DQQXDO PHHWLQ
1RPLQDWLQJ BWRFNKROGHUTV 3UR[\ $FFHVV 1RPLQHH V RU DQ\ QRPLQHH RI
UHSUHVHQWDWLRQ DQG ZDUUDQW\ WKDW WKH 1RPLQDWLQJ 6WRFNKROGHU Z
RWKHU WKDQ WKH FRUSRUDWLRQTV IRUP Rl SUR[\ DQG EDOORW LQ VROLFLW
HOHFWLRQ RI D 3UR[\ $FFHVV 1RPLQHH DW WKH DQQXDO PHHWLQJ D UHSI
3UR[\ $FFHVV 1RPLQHHTV FDQGLGDF\ RU LI HOHFWHG PHPEHUVKLS RQ WKH
WKH FRUSRUDWLRQTV &HUWLILFDWH RI ,QFRUSRUDWLRQ WKHVH %\ /DZV D
WKH FRUSRUDWLRQ LV VXEMHFW LQFOXGLQJ UXOHV RU UHJXODWLRQV RI DC
VKDUHV RI FRPPRQ VWRFN DUH OLVWHG D UHSUHVHQWDWLRQ DQG ZDUUTL
D bGRHV QRW KDYH DQ\ GLUHFW RU LQGLUHFW UHODWLRQVKLS ZLWK WKH F
1RPLQHH WR EH GHHPHG QRW LQGHSHQGHQW SXUVXDQW WR WKH FRUSRUDW
*RYHUQDQFH *XLGHOLQHV RU DQ\ RWKHU SXEOLFO\ GLVFORVHG VWDQGDUGYV
RWKHUZLVH TXDOLILHV DV LQGHSHQGHQW XQGHU DQ\ RWKHU VWDQGDUGV H
RI DQ\ VWRFN H[FKDQJH RQ ZKLFK WKH FRUSRUDWLRQTV VKDUHV Rl FRPPRQ
FRPPLWWHH DQG FRPSHQVDWLRQ FRPPLWWHH LQGHSHQGHQFH UHTXLUHPHQ
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H[FKDQJH RQ ZKLFK WKH FRUSRUDWLRQTV VKDUHV RI FRPPRQ VWRFN DUH O]
WKH SXUSRVHV RI 5XOH E XQGHU WKH ([FKDQJH $FW RU DQ\ VXFFHVVRU |
VXEMHFW WR DQ\ HYHQW VSHFLILHG LQ 5XOHb G RI 5GHIXODWLRQ ' RU C
WKH 6HFXULWLHV $FW RI DV DPHQGHG RU ,WHP | RI 5HIXODWLRQ 6 .
UHIHUHQFH WR ZKHWKHU WKH HYHQW LV PDWHULDO WR DQ HYDOXDWLRQ RI
1RPLQHH DQG H PHHWV WKH 'LUHFWRU TXDOLILFDWLRQV VHW IRUWK LQ W]
*XLGHOLQHV DQG DQ\ RWKHU SXEOLFO\ GLVFORVHG VWDQGDUGYV HVWDEOLV}
FODXVH IRU WKH DYRLGDQFH RI GRXEW WKH %RDUG RI 'LUHFWRUV LV UF
GHWHUPLQDWLRQ RI WKH 3UR[\ $FFHVV 1RPLQHHTV LQGHSHQGHQFH D Ut
1RPLQDWLQJ 6WRFNKROGHU VDWLVILHV WKH HOLJLELOLW\ UHTXLUHPHQWYV \
LQWHQGY WR FRQWLQXH WR VDWLVI\ VXFK HOLJLELOLW\ UHTXLUHPHQWV WK
GHWDLOV RI DQ\ SRVLWLRQ D 3UR[\ $FFHVV 1RPLQHH KROGV DV DQ HPSOR\H
DQG RI DQ\ RWKHU PDWHULDO UHODWLRQVKLS ZLWK RU PDWHULDO ILQDQFL
\HDUV SUHFHGLQJ WKH VXEPLVVLRQ RI WKH 1RPLQDWLRQ 1RWLFH WR WKH H
IURP D 'LUHFWRU Rl WKH FRUSRUDWLRQ LI GHVLUHG D 6XSSRUWLQJ 6W|
DJUHHPHQWY DUUDQJHPHQWY RU XQGHUVWDQGLQJV LQFOXGLQJ DQ\ GHUL)
RSWLRQV ZDUUDQWVYV VWRFN DSSUHFLDWLRQ RU VLPLODU ULJKWV KHGJLQ.
ORDQHG VKDUHV WKDW KDYH EHHQ HQWHUHG LQWR DV Rl WKH GDWH RI WK
RQ EHKDOI RI HDFK VXFK (OLJLEOH 6WRFNKROGHU DQG DQ\ DIILOLDWH RI HI
LQWHQW RI ZKLFK LV WR JLYH VXFK SHUVRQ HFRQRPLF ULVN VLPLODU WR R:
FDSLWDO VWRFN Rl WKH FRUSRUDWLRQ PLWLJDWH ORVV PDQDJH ULVN RU |
PDLQWDLQ LQFUHDVH RU GHFUHDVH WKH YRWLQJ SRZHU RI HDFK VXFK (OL.
VXFK VWRFNKROGHU DQG D UHSUHVHQWDWLRQ WKDW HDFK VXFK (OLJLEOH
ZULWLQJ RI DQ\ VXFK DJUHHPHQW DUUDQJHPHQW RU XQGHUVWDQGLQJ LQ H
PHHWLQJ QRW ODWHU WKDQ ILYH EXVLQHVV GD\V IROORZLQJ WKH ODWHU RI
UHFRUG GDWH Rl WKH DQQXDO PHHWLQJ LV ILUVW SXEOLFO\ GLVFORVHG DC
1RPLQDWLQJ 6BWRFNKROGHU FRPSULVHG RI D JURXS WKH GHVLJQDWLRQ E\ L
RQH (OLJLEOH 6WRFNKROGHU WKDW LV DXWKRUL]JHG WR DFW RQ EHKDOI RI \
PDWWHUV UHODWLQJ WR WKH QRPLQDWLRQ LQFOXGLQJ ZLWKGUDZDO RI WK

) DQ H[HFXWHG DJUHHPHQW LQ D IRUP GHHPHG VDWLVIDFWRU\ E\ WKH
WKH 1RPLQDWLQJ 6WRFNKROGHU LQFOXGLQJ LQ WKH FDVH RI D JURXS HDF
DIJUHHYV WR FRPSO\ ZLWK DOO DSSOLFDEOH ODZV UXOHV DQG UHJXODWL
VROLFLWDWLRQ DQG HOHFWLRQ RI WKH 3UR[\ $FFHVV 1RPLQHH WR ILOH |
FRPPXQLFDWLRQ ZLWK WKH FRUSRUDWLRQTV VWRFNKROGHUV UHODWLQJ WR
GLUHFWRU QRPLQHHV RU DQ\ 3UR[\ $FFHVV 1RPLQHH ZLWK WKH 6(& WR WKH
VXFK ZULWWHQ VROLFLWDWLRQ RU RWKHU FRPPXQLFDWLRQ ZHUH PDGH E\ R
DVVXPH DOO OLDELOLW\ VWHPPLQJ IURP DQ\ DFWLRQ VXLW RU SURFHHGLQJ
UHJXODWRU\ YLRODWLRQ LQ FRQQHFWLRQ ZLWK WKH 1RPLQDWLQJ 6WRFNKR
1RPLQHH RU DULVLQJ RXW Rl WKH LQIRUPDWLRQ WKDW WKH 1RPLQDWLQJ 6W
RXW RI DQ\ FRPPXQLFDWLRQ E\ WKH 1RPLQDWLQJ 6WRFNKROGHU RU DQ\ RI L
FRUSRUDWLRQ WKH VWRFNKROGHUV Rl WKH FRUSRUDWLRQ RU DQ\ RWKHU S
HOHFWLRQ RI 'LUHFWRUV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH 1RPLQD
KDUPOHVV MRLQWO\ DQG VHYHUDOO\ ZLWK DOO RWKHU (OLJLEOH 6WRFNKR
BWRFNKROGHUV WKH FRUSRUDWLRQ DQG HDFK RI LWV 'LUHFWRUV RIILFHU\
OLDELOLW\ ORVV GDPDJHV UHDVRQDEOH H[SHQVHV RU RWKHU FRVWV LQF
FRQQHFWLRQ ZLWK DQ\ WKUHDWHQHG RU SHQGLQJ DFWLRQ VXLW RU SURFH
LQYHVWLIJDWLYH DJDLQVW WKH FRUSRUDWLRQ RU DQ\ RI LWV 'LUHFWRUV R
WR D IDLOXUH RU DOOHJHG IDLOXUH RI WKH 1RPLQDWLQJ 6WRFNKROGHU RU
ZLWK RU DQ\ EUHDFK RU DOOHJHG EUHDFK Rl LWV RU WKHLU REOLJDWLRQ\
XQGHU WKLV $UWLFOH ; LQ WKH HYHQW WKDW DQ\ LQIRUPDWLRQ LQFOXG
FRPPXQLFDWLRQ E\ WKH 1RPLQDWLQJ 6WRFNKROGHU LQFOXGLQJ ZLWK UHV.
LQ D JURXS ZLWK WKH FRUSRUDWLRQ WKH VWRFNKROGHUV RI WKH FRUSRU
WKH QRPLQDWLRQ RU HOHFWLRQ FHDVHVY WR EH WUXH DQG DFFXUDWH LQ DC
QHFHVVDU\ WR PDNH WKH VWDWHPHQWY PDGH LQ OLJKW RI WKH FLUFXPVWI
PLVOHDGLQJ WR SURPSWO\ DQG LQ DQ\ HYHQW ZLWKLQ KRXUV RI GLVFR
QRWLI\ WKH FRUSRUDWLRQ DQG DQ\ RWKHU UHFLSLHQW RI VXFK FRPPXQLFD
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VXFK SUHYLRXVO\ SURYLGHG LQIRUPDWLRQ DQG RI WKH LQIRUPDWLRQ WKDYV
RPLVVLRQ LW EHLQJ XQGHUVWRRG WKDW SURYLGLQJ DQ\ VXFK QRWLILFDWL
OLPLW WKH FRUSRUDWLRQTV ULJKWV WR RPLW D 3URJ[\ $FFHVV 1RPLQHH IUR
$UWLFOH ; LQ WKH HYHQW WKDW WKH 1RPLOQDWLQJ 6WRFNKROGHU LQFC
KDV IDLOHG WR FRQWLQXH WR VDWLVI\ WKH HOLJLELOLW\ UHTXLUHPHQWYV G
SURPSWO\ QRWLI\ WKH FRUSRUDWLRQ DQG WR SURYLGH WR WKH FRUSRU
VWRFNKROGHUV VXFK DGGLWLRQDO LQIRUPDWLRQ DV QHFHVVDU\ RU UHDVR

* DQ H[HFXWHG DJUHHPHQW LQ D IRUP GHHPHG VDWLVIDFWRU\ E\ WKH
HDFK 3UR[\ $FFHVV 1RPLQHH DJUHHV WR SURPSWO\ EXW LQ DQ\ HYHQW :
UHTXHVW SURYLGH WR WKH FRUSRUDWLRQ VXFK RWKHU LQIRUPDWLRQ DQG
FRUSRUDWLRQTV GLUHFWRU QRPLQHH TXHVWLRQQDLUH DV WKH FRUSRUDW!|
UHDVRQDEOH UHTXHVW RI WKH %RDUG RI 'LUHFWRUV DQ\ FRPPLWWHH RU D¢
WKH %RDUG RI 'LUHFWRUV DQ\ FRPPLWWHH RU DQ\ RIILFHU RI WKH FRUSRUI
QRPLQDWLRQ RI VXFK 3UR[\ $FFHVV 1RPLQHH WR WKH %RDUG RI 'LUHFWRUYV
VXFK 3UR[\ $FFHVV 1RPLQHH WR WKH FRUSRUDWLRQ LQ FRQQHFWLRQ ZLWK }
$FFHVV 1RPLQHHTYV HOLJLELOLW\ WR VHUYH DV D PHPEHU Rl WKH %RDUG RI
1RPLQHH KDV UHDG DQG DJUHHV LI HOHFWHG WR FRPSO\ ZLWK DOO RI WKH
FRQIOLFW RI LQWHUHVW FRQILGHQWLDOLW\ DQG VWRFN RZQHUVKLS DQG W
FRUSRUDWLRQ SROLFLHY DQG JXLGHOLQHV LQFOXGLQJ DQ\ VXFFHVVRU SRC
WKDW VXFK 3UR[\ $FFHVV 1RPLQHH XQGHUVWDQGY WKH GXWLHV RI D GLU
DFW LQ DFFRUGDQFH ZLWK WKRVH GXWLHV ZKLOH VHUYLQJ DV D 'LUHFWRU
QRW DQG ZLOO QRW EHFRPH D SDUW\ WR D DQ\ DJUHHPHQW DUUDQJHPH
ZLWK UHVSHFW WR DQ\ GLUHFW RU LQGLUHFW FRPSHQVDWLRQ UHLPEXUVHF
1RPLQHH LQ FRQQHFWLRQ ZLWK EHLQJ D 3UR[\ $FFHVV 1RPLQHH RU ZLWK KL
RI WKH FRUSRUDWLRQ WKDW KDV QRW EHHQ IXOO\ GLVFORVHG LQ ZULWLQJ
ZLWK WKH 1RPLQDWLQJ 6WRFNKROGHUTV VXEPLVVLRQ Rl WKH 1RPLQDWLRQ
RU XQGHUVWDQGLQJ ZLWK DQ\ SHUVRQ RU HQWLW\ DV WR KRZ VXFK 3URJ[\ $F
RQ DQ\ LVVXH D U9RWLQJ &RPPLWPHQWY H[FHSW VXFK DV LV DOUHDG\ H[L\
FRUSRUDWLRQ SULRU WR RU FRQFXUUHQWO\ ZLWK WKH 1RPLQDWLQJ 6WRFN
1RWLFH RU F DQ\ 9RWLQJ &RPPLWPHQW WKDW FRXOG OLPLW RU LQWHUIHU
WR FRPSO\ LI HOHFWHG ZLWK KLV RU KHU ILGXFLDU\ GXWLHV XQGHU DSSOl

7KH LQIRUPDWLRQ DQG GRFXPHQWYVY UHTXLUHG E\ WKLY 6HFWLRQ Rl $UWLFOH ; V
VKDOO EH $ SURYLGHG ZLWK UHVSHFW WR DQG H[HFXWHG E\ HDFK (OLJLEOH 6W
6WRFNKROGHU FRPSULVHG RI D JURXS RI (OLJLEOH 6WRFNKROGHUV DQG % SUR’
VSHFLILHG LQ ,QVWUXFWLRQV DQG WR ,WHPV F DQG G RI 6FKHGXOH 1 RU
FRPSDQLHV [ LQ WKH FDVH RI D 1RPLQDWLQJ 6WRFNKROGHU WKDW LV DQ HQWLW
6WRFNKROGHU WKDW LV D JURXS WKDW LQFOXGHYVY RQH RU PRUH (OLJLEOH 6WRFN
VKDOO EH GHHPHG VXEPLWWHG RQ WKH GDWH RQ ZKLFK DOO RI WKH LQIRUPDWLR
Rl $UWLFOH ; RWKHU WKDQ VXFK LQIRUPDWLRQ DQG GRFXPHQWY FRQWHPSODWH(
1RWLFH LV SURYLGHG KDYH EHHQ GHOLYHUHG WR DQG UHFHLYHG E\ WKH 6HFUHW

6HFWLRQ ([FHSWLRQV

L 1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ WK
LWV SUR[\ PDWHULDOV DQ\ 3UR[\ $FFHVV 1RPLQHH DQG DQ\ LQIRUPDWLRQ FRQFHL
D 1RPLQDWLQJ 6WRFNKROGHUTV 6XSSRUWLQJ 6WDWHPHQW DQG QR YRWH RQ VXF
QRWZLWKVWDQGLQJ WKDW SUR[LHV LQ UHVSHFW RI VXFK YRWH PD\ KDYH EHHQ U
1RPLQDWLQJ 6WRFNKROGHU PD\ QRW DIWHU WKH ODVW GD\ RQ ZKLFK D 1RPLQDW
DQ\ GHIHFW SUHYHQWLQJ WKH QRPLQDWLRQ RI VXFK 3UR[\ $FFHVV 1RPLQHH LI ¢
VXEMHFW RI D SHQGLQJ FULPLQDO SURFHHGLQJ H[FOXGLQJ WUDIILF YLRODWLRQ
FRQYLFWHG LQ D FULPLQDO SURFHHGLQJ ZLWKLQ WKH SDVW WHQ \HDUV % WKH
1RPLQDWLQJ 6WRFNKROGHU FRQVLVWLQJ RI D JURXS RI (OLJLEOH 6WRFNKROGHU\
DFW RQ EHKDOI RI WKH 1RPLQDWLQJ 6WRFNKROGHU RU DQ\ TXDOLILHG UHSUHVH
PHHWLQJ WR SUHVHQW WKH QRPLQDWLRQ VXEPLWWHG SXUVXDQW WR WKLV $UWLI
QRPLQDWLRQ RU WKH FKDLUSHUVRQ RI WKH DQQXDO PHHWLQJ GHFODUHY WKDW
ZLWK WKH SURFHGXUHV SUHVFULEHG E\ WKLV $UWLFOH ; DQG VKDOO WKHUHIRUH
IDLWK GHWHUPLQHV WKDW VXFK 3UR[\ $FFHVV 1RPLQHH IDLOV WR VDWLVI\ DOO RI
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RI WKLV $UWLFOH ; VXFK 3UR[\ $FFHVV 1RPLQHH KDV EHHQ ZLWKLQ WKH SDVW W
FRPSHWLWRU DV GHILQHG IRU SXUSRVHV Rl BHFWLRQ Rl WKH &0D\WRQ $QWLWU
$FFHVV 1RPLQHHTY QRPLQDWLRQ RU HOHFWLRQ WR WKH %RDUG RI 'LUHFWRUV ZR
WR EH LQ FRPSOLDQFH ZLWK WKH FRUSRUDWLRQTV &HUWLILFDWH RI ,QFRUSRUDW
UHJXODWLRQ WR ZKLFK WKH FRUSRUDWLRQ LV VXEMHFW LQFOXGLQJ DQ\ UXOHV |
FRUSRUDWLRQTV VKDUHV RI FRPPRQ VWRFN DUH OLVWHG ' VXFK 3UR[\ $FFHVV 1
%RDUG RI 'LUHFWRUV SXUVXDQW WR WKLV $UWLFOH ; DW RQH RI WKH FRUSRUDWL
VWRFNKROGHUV DQG HLWKHU ZLWKGUHZ IURP RU EHFDPH LQHOLJLEOH RU XQDYD!
QRW UHFHLYH YRWHV FDVW LQ IDYRU Rl WKH 3UR[\ $FFHVV 1RPLQHHTY HOHFWLRQ
SURSRVDO DW VXFK DQQXDO PHHWLQJ LQ SHUVRQ RU E\ SUR[\ RU ( WKH FRUSR
GHWHUPLQHV WKDW WKH 1RPLQDWLQJ 6WRFNKROGHU RU VXFK 3UR[\ $FFHVV 1RPI
HOLJLELOLW\ UHTXLUHPHQWY GHVFULEHG LQ 6HFWLRQ RI WKLV $UWLFOH ; DQ\ |
1RPLQDWLRQ 1RWLFH KDV FHDVHG WR EH WUXH DQG DFFXUDWH LQ DOO PDWHULD
WR PDNH WKH VWDWHPHQWY PDGH LQ OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKL
$FFHVV 1RPLQHH EHFRPHV XQZLOOLQJ RU XQDEOH WR VHUYH RQ WKH %RDUG RI 'l
RFFXUV RI DQ\ RI WKH REOLJDWLRQV DJUHHPHQWY UHSUHVHQWDWLRQV RU ZDUL
3UR[\ $FFHVV 1RPLQHH XQGHU WKLV $UWLFOH ;

LL 1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ W
LWV SUR[\ VWDWHPHQW RU PD\ VXSSOHPHQW RU FRUUHFW DQ\ LQIRUPDWLRQ LGQ
6WDWHPHQW RU DQ\ RWKHU VWDWHPHQW LQ VXSSRUW RI D 3UR[\ $FFHVV 1RPLQHF
%RDUG RI 'LUHFWRUV GHWHUPLQHV WKDW $ VXFK LQIRUPDWLRQ LV QRW WUXH L
QHFHVVDU\ WR PDNH WKH VWDWHPHQWY PDGH LQ WKH OLJKW RI WKH FLUFXPVWD
PLVOHDGLQJ % VXFK LQIRUPDWLRQ GLUHFWO\ RU LQGLUHFWO\ LPSXJQV WKH FK
GLUHFWO\ RU LQGLUHFWO\ PDNHV FKDUJHV FRQFHUQLQJ LPSURSHU LOOHJDO RU
IRXQGDWLRQ ZLWK UHVSHFW WR DQ\ LQGLYLGXDO FRUSRUDWLRQ SDUWQHUVKL
JRYHUQPHQWDO DXWKRULW\ RU & WKH LQFOXVLRQ RI VXFK LQIRUPDWLRQ LQ Wk
SUR[\ UXOHV RU DQ\ RWKHU DSSOLFDEOH ODZ UXOH RU UHJXODWLRQ

6HFWLRQ $GGLWLRQDO 3)RRYEXUBRVHY RI WKLV $UWLFOH ; DQ\ GHWHUPLQ!
%RDUG RI 'LUHFWRUV PD\ EH PDGH E\ WKH %RDUG RI 'LUHFWRUV D FRPPLWWHH R
FRUSRUDWLRQ GHVLJQDWHG E\ WKH %RDUG RI 'LUHFWRUV RU D FRPPLWWHH RI Wt
GHWHUPLQDWLRQ VKDOO EH ILQDO DQG ELQGLQJ RQ DQ\ (OLIJLEOH 6WRFNKROGHU
1RPLQHH DQG DQ\ RWKHU SHUVRQ VR ORQJ DV PDGH LQ JRRG IDLWK ZLWKRXW DQ
HYHQWY IDFWV RU FLUFXPVWDQFHY DULVH VXEVHTXHQW WR DQ\ VXFK GHWHUPLQ
PHHWLQJ RI VWRFNKROGHUV LQ DGGLWLRQ WR PDNLQJ DQ\ RWKHU GHWHUPLQDW
WKH PHHWLQJ VKDOO KDYH WKH SRZHU DQG GXW\ WR GHWHUPLQH ZKHWKHU D 3U
DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI WKLV $UWLFOHb; DQG LI QRW VR QRPI
WKDW VXFK 3UR[\ $FFHVV 1RPLQHH VKDOO QRW EH FRQVLGHUHG

7KH FRUSRUDWLRQ PD\ VROLFLW DJDLQVW DQG LQFOXGH LQ WKH SUR[\ VWDWHPH
$FFHVV 1RPLQHH
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3XUSRVKH SXUSRVH Rl WKH %RVWRQ 6FLHQWLILF & RUSRUDWLRQ (PSOR
DPHQGHG DQG UHQDPHG IRUPHUO\ NQRZQ DV WKH %RVWRQ 6FLHQWLILF &RUSRUL
2ZQHUVKLS 30DQ LV WR HQFRXUDJH RZQHUVKLS Rl FRPPRQ VWRFN E\ HPSOR\HH\
6XEVLGLDULHY DQG $IILOLDWHYV DQG WR SURYLGH DGGLWLRQDO LQFHQWLYHV IRU
EXVLQHVV Rl WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY DQG $IILOLDWHV 7KH &RPSD(
TXDOLI\ DV DQ UHPSOR\HH VWRFN SXUFKDVH SODQV XQGHU 6HFWLRQ RI WKH &I
SURYLGHG KRZHYHU WKDW WKH &RPPLWWHH PD\ DOVR DXWKRUL]JH WKH JUDQW R
QRW LQWHQGHG WR FRPSO\ ZLWK WKH UHTXLUHPHQWYV Rl 6HFWLRQ RI WKH &RGC
DJUHHPHQWY DSSHQGLFHV RU VXE SODQV DGRSWHG E\ WKH &RPPLWWHH IRU VXF
8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH HDFK RIIHULQJ XQGHU WK
PRUH 3DUWLFLSDWLQJ (PSOR\HUV PD\ SDUWLFLSDWH VKDOO EH GHHPHG D VHSDUI
&RGH HYHQ LI WKH GDWHV RI WKH DSSOLFDEOH 2IIHULQJ 3HULRGV RI HDFK VXFK
WKH 30DQ VKDOO VHSDUDWHO\ DSSO\ WR HDFK RIITHULQJ :LWK UHVSHFW WR 6HF
RIITHULQJYV QHHG QRW EH LGHQWLFDO SURYLGHG WKDW DOO (OLJLEOH (PSOR\HHV
WKH VDPH ULJKWV DQG SULYLOHJHV H[FHSW DV RWKHUZLVH PD\ EH SHUPLWWHG
21IHULQJ QHHG QRW VDWLVI\ VXFK UHTXLUHPHQWYV

(IIHFWLYH 'DWH RIKMKIHO®P@OIQ® RULJLQDO HIIHFWLYH GDWH ZDV -XO\
DGRSWLRQ RI WKH 30DQ RQ )HEUXDU\ DQG DSSURYDO E\ WKH &RPSDQ\TV VYV
ZDV DPHQGHG DQG UHVWDWHG HIIHFWLYH DV RI -XO\ DV RI -XO\ DV RI

DQG LV KHUHE\ IXUWKHU DPHQGHG DQG UHVWDWHG HIIHFWLYH DV Rl -XO\
DQG UHVWDWHPHQW VKDOO EH YRLG LI WKH &RPSDQ\TV VWRFNKROGHUV GR QRW

WZHOYH PRQWKYV EHIRUH RU DIWHU WKH GDWH RQ ZKLFK WKH %RDUG DGRSWYV
$GPLQLVWUDWLRQ
D 7KH 30bQ VKDOO EH DGPLQLVWHUHG E\ WKH &RPPLWWHH 6XEM]I

RI WKH %RDUG RU &RPPLWWHH RU LWV GHOHJDWHV ZLOO EH OLDEOH IRU DQ\ JR
FRQQHFWLRQ ZLWK WKH RSHUDWLRQ DGPLQLVWUDWLRQ RU LQWHUSUHWDWLRQ R
ZLWK UHVSHFW WR WKH 30DQ WKH &RPPLWWHH ZLOO EH HQWLWOHG WR UHO\ XSH
IRU DQ\ DFWLRQ WDNHQ RU QRW WDNHQ LQ UHOLDQFH XSRQ LQIRUPDWLRQ DQG F
HPSOR\HHV WKH &RPSDQ\TV DFFRXQWDQWVY WKH &RPSDQ\TV FRXQVHO DQG DQ\ R
QHFHVVDU\ 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ Rl WKH 30DQ WR WKH FR(
PHGLD HOHFWURQLF PHGLD RU RWKHU WHFKQRORJ\ LQFOXGLQJ WKH &RPSDQ\TV
WKH 30DQ WR WKH H[WHQW QRW SURKLELWHG E\ $SSOLFDEOH /DZ

E 3RZHUV RlI WKH &RPHPH WRPIHLWWHH ZLOO KDYH IXO0O SRZHU DQG D
WKH 30DQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH DXWKRULW\ WR L FRQVWUX
DQ\ GHIDXOW LQ DQG VXSSO\ DQ\ RPLVVLRQ LQ DQG DSSO\ WKH WHUPV RI WKH 3C
LQVWUXPHQW RU DJUHHPHQW UHODWLQJ WR WKH 30DQ LL GHWHUPLQH HOLJLEL
WKH 30DQ LQFOXGLQJ ZKHWKHU (OLJLEOH (PSOR\HHV ZLOO SDUWLFLSDWH LQ D 6
ZKLFK 6 XEVLGLDULHYV DQG $IILOLDWHYV ZLOO EH 3DUWLFLSDWLQJ (PSOR\HUV SDUW
1RQ 2ITHULQJ ZLWKLQ WKH OLPLWV RI WKH 30DQ LLL GHWHUPLQH WKH WHUTF
WKH 30DQ LY HVWDEOLVK DPHQG VXVSHQG RU ZDLYH VXFK UXOHV DQG UHJXOI
DSSURSULDWH IRU WKH SURSHU DGPLQLVWUDWLRQ RI WKH 30DQ Y DPHQG DQ R
WR DQ 2SWLRQ WKDW PD\ EH QHFHVVDU\ IRU SXUSRVHV RI HIITHFWLQJ D WUDQVDF'
LQFOXGLQJ EXW QRW OLPLWHG WR DQ DPHQGPHQW WR WKH FODVV RU W\SH RI \
H[HUFLVH RI D ULJKW RU WKH SXUFKDVH SULFH DSSOLFDEOH WR DQ 2SWLRQ SUF
FRQIRUPV WR WKH WHUPV RI WKH 30DQ DQG YL PDNH DQ\ RWKHU GHWHUPLQDWI
&RPPLWWHH GHHPV QHFHVVDU\ RU GHVLUDEOH IRU WKH DGPLQLVWUDWLRQ RI WK|
DGRSWLRQ RI DQ\ VXFK UXOHV SURFHGXUHV DJUHHPHQWY DSSHQGLFHV RU VXE
QHFHVVDU\ RU DSSURSULDWH WR SHUPLW WKH SDUWLFLSDWLRQ LQ WKH 30DQ E\
HPSOR\HG RXWVLGH WKH 8 6 DV IXUWKHU VHW IRUWK LQ 6HFWLRQ F EHORZ

F 1RQ 8 6 6XE 30RWYLWKVWDQGLQJ DQ\ SURYLVLRQ WR WKH FRQW!
&RPPLWWHH PD\ DGRSW VXFK 6XE 30DQV UHODWLQJ WR WKH RSHUDWLRQ DQG DG
ODZV FXVWRPV DQG SURFHGXUHV IRU MXULVGLFWLRQV RXWVLGH Rl WKH 8 6 WK
SUHFHGHQFH RYHU RWKHU SURYLVLRQV RI WKLV 30DQ ZLWK WKH H[FHSWLRQ RI ¢
VXSHUVHGHG E\ WKH WHUPV RI VXFK 6XE 30DQ WKH SURYLVLRQV RI WKLV 30DQ Z
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WKH H[WHQW LQFRQVLVWHQW ZLWK WKH UHTXLUHPHQWYV Rl 6HFWLRQ RI WKH &
RI D 1RQ 21ITHULQJ DQG 2SWLRQV JUDQWHG WKHUHXQGHU ZLOO QRW EH UHTXL!
6HFWLRQ RI WKH &RGH :LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH IRUHJRL
30DQV IRU SDUWLFXODU QRQ 8 6 MXULVGLFWLRQV WKDW PRGLI\ WKH WHUPV RI W
FXVWRPV RU SURFHGXUHV UHJDUGLQJ ZLWKRXW OLPLWDWLRQ L HOLJLELOLW\ \
LLL WKH GDWHV DQG GXUDWLRQ RI 2IIHULQJ 3HULRGV RU RWKHU SHULRGV GXUL:
WRZDUGV WKH SXUFKDVH Rl VKDUHV RI 6WRFN LY WKH PHWKRG RI GHWHUPLQLQ
)DLU ODUNHW 9DOXH DW ZKLFK VKDUHV RI BWRFN PD\ EH SXUFKDVHG Y DQ\ PLQL
GHGXFWLRQV DQ 2SWLRQHH PD\ PDNH LQ DQ 2IIHULQJ 3HULRG RU RWKHU VSHFLIL
WKH WUHDWPHQW RI 2SWLRQV XSRQ D FKDQJH LQ FRQWURO RU D FKDQJH LQ FDSL
SD\UROO GHGXFWLRQV DQG WKH PHWKRGV IRU PDNLQJ SD\UROO GHGXFWLRQV E\
HVWDEOLVKPHQW RI EDQN EXLOGLQJ VRFLHW\ RU WUXVW DFFRXQWV WR KROG SD
FRQYHUVLRQ RI ORFDO FXUUHQF\ [L REOLJDWLRQV WR SD\ SD\UROO WD[ [LL Z
VKDUH LVVXDQFHYV

G %LQGLQJ $XWHCRUGWMWHUPLQDWLRQV E\ WKH &RPPLWWHH LQ FDUL
WKH 30DQ DQG LQ FRQVWUXLQJ DQG LQWHUSUHWLQJ WKH 30DQ DQG DQ\ HQUROO
UHODWLQJ WR WKH 30DQ ZLOO EH PDGH LQ WKH &RPPLWWHHTV VROH GLVFUHWLR
SXUSRVHV DQG XSRQ DOO LQWHUHVWHG SHUVRQV

H 'HOHJDWLRQ RI $KRVWRKULM[\WHQW QRW SURKLELWHG E\ $SSOLFDEC
PD\ IURP WLPH WR WLPH GHOHJDWH VRPH RU DOO RI LWV DXWKRULW\ XQGHU WK
WKH &¢RPPLWWHH WR RQH RU PRUH RI WKH RWKHU SDUWLHYV FRPSULVLQJ WKH U&!
JURXSV RI SHUVRQV DV LW GHHPV QHFHVVDU\ DSSURSULDWH RU DGYLVDEOH XQG
RU DIWHU WKH WLPH RI WKH GHOHJDWLRQ )RU SXUSRVHV RI WKH 30DQ UHIHUHQ
DQ\ VXEFRPPLWWHH VXEFRPPLWWHHY RU RWKHU SHUVRQV RU JURXSV RI SHUVRC
DXWKRULW\ SXUVXDQW WR WKLV 6HFWLRQ H

$PHQGPHQW DQG 7HURHQ@ORDULRE PD\ WHUPLQDWH WKH 30DQ DQG WKH %
PD\ DPHQG WKH 30DQ DW DQ\ WLPHSURYLGHG WKDW LI VWRFNKROGHU DSSURYDC
WR $SSOLFDEOH /DZ WKHQ QR VXFK DPHQGPHQW ZLOO EH HIIHFWLYH XQOHVV DS
VXFK WLPH SHULRG DV F7KH %RDUG PD\ VXVSHQG WKH 30DQ RU GLVFRQWLQXH WK
VKRUWHQLQJ DQ 2I1IHULQJ 3HULRG LQ FRQQHFWLRQ ZLWK D VSLQ RIl RU RWKHU V1
30DQ DOO SD\UROO GHGXFWLRQV ZLOO FHDVH DQG DOO SD\UROO GHGXFWLRQV W
HTXLWDEO\ D®X®LEBUNRDVH RI ZKROH VKDUHV Rl BWRFN WKHQ DYDLODEOH IRU V]I
EH SURPSWO\ UHIXQGHG ZLWKRXW LQWHUHVW XQOHVV UHTXLUHG E\ $SSOLFDEO
GRXEW WKH %RDUG RU &RPPLWWHH DV DSSOLFDEOH KHUHLQ PD\ QRW GHOHJDW
VXVSHQG WKH RSHUDWLRQV RI WKH 30DQ SXUVXDQW WR WKLV 6HFWLRQ 1R WHL
DGYHUVHO\ DIIHFW WKH ULJKWV RI DQ 2SWLRQHH LQ WKH UHDVRQDEOH GLVFUHWI
KHOG E\ WKH 2SWLRQHH DV RI WKH GDWH RI VXFK WHUPLQDWLRQ RU DPHQGPHQW
WKDW QR VXFK FRQVHQW VKDOO EH UHTXLUHG IRU DQ\ DPHQGPHQW RU WHUPLQD\
IDFLOLWDWH FRPSOLDQFH ZLWK $SSOLFDEOH /DZ LQ WKH UHDVRQDEOH GLVFUHWL

6KDUHV RI 6WRFN 6XEMHEWRUR WKHD @aDQRDJIJUHIJDWH RI  PLOOLRQ VK
EH LVVXHG RU GHOLYHUHG SXUVXDQW WR WKH H[HUFLVH Rl 2SWLRQV JUDQWHG X
H[HUFLVH Rl 2SWLRQV PD\ EH HLWKHU VKDUHV Rl 6WRFN ZKLFK DUH DXWKRUL]HG
&RPSDQ\ LQ LWV WUHDVXU\ RU VKDUHV Rl BWRFN SXUFKDVHG RQ WKH RSHQ PDUN
30DQ ,I DQ 2SWLRQ H[SLUHV RU WHUPLQDWHYV IRU DQ\ UHDVRQ ZLWKRXW KDYLQJ
VXEMHFW WR WKH 2SWLRQ VKDOO EHFRPH DYDLODEOH IRU RWKHU 2SWLRQV JUDQ
WLPHV GXULQJ ZKLFK 2SWLRQV DUH RXWVWDQGLQJ UHVHUYH DQG NHHS DYDLODE
2SWLRQV DQG VKDOO SD\ DOO IHHV DQG H[SHQVHV LQEXUUHG E\ WKH &RPSDQ\ LC
FDSLWDO FKDQJH LQ WKH RXWVWDQGLQJ 6WRFN DV FRQWHPSODWHG E\ 6HFWLRQ
VHFXULWLHY UHVHUYHG DQG NHSW DYDLODEOH E\ WKH &RPSDQ\ VKDOO EH DSSUR
WKH PD[LPXP QXPEHU RI VKDUHV RI 6WRFN UHVHUYHG XQGHU WKLV 6HFWLRQ PD
6WREN XQGHU 6HFWLRQ 2IIHULQJV DQG DQ\ UHPDLQLQJ SRUWLRQ RI VXFK PDJ[L
XVHG WR VDWLVI\ SXUFKDVHV Rl VKDUHV Rl 6WRFN XQGHU 1RQ 2ITHULQJV )XUV
7D[ 5SHODWHG ,WHPV VKDOO QRW UHGXFH WKH QXPEHU RI VKDUHV RI 6WRFN DYDL¢
DJDLQ EH PDGH DYDLODEOH IRU VDOH SXUVXDQW WR WKH 30DQ
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7THUPVY DQG &RQGLWLRQV RI 2SWLRQV

D *HQHUDO 21IHUL GOD®HUIWGRQV JUDQWHG WR (OLJLEOH (PSOR\HH'
WHUPV DQG FRQGLWLRQV VHW IRUWK LQ WKH 30DQ DQG DSSOLFDEOH (QUROOPHQ
WR FKDQJH WKH UXOHV VHW IRUWK LQ WKLV 6HFWLRQ UHJDUGLQJ SDUWLFLSDWL
WKH &RPPLWWHH WKH 30DQ VKDOO EH LPSOHPHQWHG E\ FRQVHEXWLYH 21IHULQJ
&RPPLWWHH WKH 2IIHULQJ 3HULRGVY PD\ D FRQVLVW RI PRUH WKDQ RQH SXUFKD
&RPPLWWHH DQG E EH RI D GXUDWLRQ DQG FRPPHQFH RQ WKH GDWHV VSHFLIL
EHJLQQLQJ Rl WKH DSSOLFDEOH 2IIHULQJ 3HULRG SURYLGHG WKDW HDFK 2IIHULC
WZHQW\ VHYHQ PRQWKVY )RU WKH DYRLGDQFH RI DQ\ GRXEW WKH &RPPLWWF
VKDOO DSSO\ WR WKH 21/HULQJ 3HULRGYV LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV
VWRFNKROGHU DSSURYDO 7R WKH H[WHQW WKDW WKH &RPPLWWHH HVWDEOLVKH
RU RYHUODSSLQJ 2I1IHULQJ 3HULRGV LQ HDFK FDVH ZLWK D SXUFKDVH SULFH ED\
VKDUH RI 6WRFN RQ WKH ILUVW 7UDGLQJ 'D\ Rl DQ 21IHULQJ 3HULRG WKH &RPPLW
2IIHULQJ 3HULRG VR WKDW LI WKH )DLU ODUNHW 9DOXH RI D VKDUH RI 6WRFN RQ \
ZKLFK 2SWLRQHH LV FXUUHQWO\ HQUROOHG LV KLJKHU WKDQ WKH )DLU ODUNHW 9
RI DQ\ VXEVHTXHQW 2IIHULQJ 3HULRG WKH &RPSDQ\ VKDOO DXWRPDWLFDOO\ HQU
3HULRG DQG VKDOO WHUPLQDWH KLV RU KHU SDUWLFLSDWLRQ LQ VXFK RULJLQDC

E 1RQ 8 6 (PSORSMHMLILEOH (PSOR\HH ZKR ZRUNV IRU D 3DUWLFLS
FLWL]JHQ RU UHVLGHQW RI D MXULVGLFWLRQ RWKHU WKDQ WKH 8 6 ZLWKRXW UH.
UHVLGHQW RI WKH 8 6 RU LV D UHVLGHQW DOLHQ ZLWKLQ WKH PHDQLQJ RI 6HFW
IURP SDUWLFLSDWLRQ LQ WKH 30DQ RU DQ 2I1IHULQJ 3HULRG LI WKH SDUWLFLSDW
WKH ODZV Rl WKH DSSOLFDEOH MXULVGLFWLRQ RU LI FRPSO\LQJ ZLWK WKH ODZV
30DQ RU D 6HFWLRQ 2I1THULQJ WR YLRODWH 6HFWLRQ RI WKH &RGH ,Q WKH
(PSOR\HH RU JURXS RI (OLJLEOH (PSOR\HHV PD\ EH H[FOXGHG IURP SDUWLFLSDW
&RPPLWWHH KDV GHWHUPLQHG LQ LWV VROH GLVFUHWLRQ WKDW SDUWLFLSDWLEF
SUDFWLFDEOH IRU DQ\ UHDVRQ

F (QUROOPHQW $JUHHPHQW 3DXWRQO HDEFXFQLRRDWPHQW 3HULRG D
(PSOR\HH PD\ HOHFW WR SDUWLFLSDWH LQ WKH 30DQ DV Rl WKH (QWU\ 'DWH DQG
VXEPLWWLQJ DQ (QUROOPHQW $JUHHPHQW LQ DFFRUGDQFH ZLWK VXFK SURFHGX
E\ WKH &RPPLWWHH LQ LWV VROH GLVFUHWLRQ 7KH (QUROOPHQW $JUHHPHQW VK
(PSOR\HHTV &RPSHQVDWLRQ IURP WKURXJK RU VXFK OHVVHU RU JUHDWHU ¢
LQ FRQQHFWLRQ ZLWK D SDUWLFXODU 2IIHULQJ 3HULRG LQ PXOWLSOHV RI W K
RQ SD\ GDWHV RFFXUULQJ GXULQJ WKH 2I1IHULQJ 3HULRG 7KH &RPSHQVDWLRQ Vk
GHGXFWLRQV PDGH RQ HDFK SD\ GD\ GXULQJ WKH 2IIHULQJ 3HULRG SURYLGHG W
GHGXFWLRQV DUH QRW SHUPLWWHG RU IHDVLEOH LQ D SDUWLFXODU FRXQWU\ RX'
(OLJLEOH (PSOR\HH WR SDUWLFLSDWH E\ DQ DOWHUQDWLYH PHDQV LQ ZKLFK FD\
30DQ VKDOO DOVR PHDQ WKH FRQWULEXWLRQV PDGH WKURXJK RWKHU PHDQV

L $IWHU WKH FRPPHQFHPHQW RI WKH 2IITHULQJ 3HULRG XQO
GHWHUPLQHG RWKHUZLVH LQ FRQQHFWLRQ ZLWK D SDUWLFXODU 21IHULQJ 3HULRC
WKH SHUFHQWDJH RI 4RPSHQVDWLRQ HOHFWHG WR EH ZLWKKHOG GXULQJ WKDW 2
HOHFW WR GLVFRQWLQXH KLV RU KHU SD\UROO GHGXFWLRQV DW DQ\ WLPH GXULGQ
VXEPLWWLQJ D UHTXHVW LQ DFFRUGDQFH ZLWK VXFK SURFHGXUHV DV PD\ EH HV\
&RPPLWWHH QR ODWHU WKDQ WHQ EXVLQHVYV GD\V SULRU RU VXFK RWKHU St
WR WKH ODVW GD\ RI WKH 2Il1HULQJ 3HULRG 7KH FKDQJH ZLOO EH HIIHFWLYH DV F
SUDFWLFDEOH DIWHU WKH 2SWLRQHHTV UHTXHVW KDV EHHQ UHFHLYHG $V VRRQ
2SWLRQHHTV UHTXHVW WKH 2SWLRQHH VKDOO UHFHLYH D GLVWULEXWLRQ RI WKI
XQOHVV RWKHUZLVH UHTXLUHG E\ $SSOLFDEOH /DZ

LL $Q\ (QUROOPHQW $JUHHPHQW LQ HIIHFW IRU DQ 211HULQJ
WR DQ\ VXEVHTXHQW 21IHULQJ 3HULRG XQOHVV UHYRNHG E\ WKH VXEPLVVLRQ RI I
IRU WKDW 21IHULQJ 3HULRG RU PRGLILHG E\ VXEPLVVLRQ RI D QHZ (QUROOPHQW §
DQ\ 2IIHULQJ 3HULRG RU VXFK RWKHU SHULRG DV PD\ EH HYWDEOLVKHG E\ WKH &
EH DQ (OLJLEOH (PSOR\HH IRU DQ\ UHDVRQ 3DUWLFLSDWLRQ LQ WKH VXEVHTXHQ!
WHUPV DQG FRQGLWLRQV RI WKH 30DQ LQ HIIHFW DW WKH EHJLQQLQJ RI VXFK 211
ZLWKGUDZ IURP WKH 30DQ LQ DFFRUGDQFH ZLWK 6HFWLRQ F L
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LLL 7KH &RPSDQ\ ZLOO QRW EH REOLJDWHG WR VHJUHJDWH \
JHQHUDO IXQGV RI DQ\ 3DUWLFLSDWLQJ (PSOR\HU QRU ZLOO DQ\ LQWHUHVW EH S
RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH RU UHTXLUHG E\ $SSOLFDEOH /DZ
&RPSDQ\ IRU VKDUHV RI 6WRFN VROG E\ WKH &RPSDQ\ RQ DQ\ 3XUFKDVH 'DWH SXL
FRUSRUDWH SXUSRVH

G /[LPLWDWIRWXYLWKVWDQGLQJ DQ\ SURYLVLRQV RI WKH 30DQ WR W
(PSOR\HH VKDOO EH JUDQWHG DQ 2SWLRQ XQGHU WKH 6HFWLRQ 21THULQJ WR W
VXFK (OLJLEOH (PSOR\HH RU DQ\ RWKHU SHUVRQ ZKRVH VWRFN ZRXOG EH DWWUL
6HFWLRQ G RI WKH &RGH ZRXOG RZQ FDSLWDO VWRFN RI WKH &RPSDQ\ DQG R
FDSLWDO VWRFN SRVVHVVLQJ ILYH SHUFHQW RU PRUH Rl WKH FRPELQHG YRWL
VWRFN RI WKH &RPSDQ\ RU RI DQ\ 6XEVLGLDU\ Rl WKH &RPSDQ\ RU LL WR WKH H
FDSLWDO VWRFN XQGHU DOO HPSOR\HH VWRFN SXUFKDVH SODQV Rl WKH &RPSDQ\
H[FHHGV 7ZHQW\ )LYH 7KRXVDQG 'ROODUV 86" ZRUWK Rl VXFK VWRFN GHWH
VKDUHV RI VXFK VWRFN DW WKH WLPH VXFK ULJKW LV JUDQWHG IRU HDFK FDOHQ
RXWVWDQGLQJ 6XEMHFW WR WKH OLPLWDWLRQV VHW IRUWK LQ WKH IRUHJRLQJ
VKDUHV RI 6WRFN XQGHU WKH 30DQ SHU 2I1IHULQJ 3HULRG RU VXFK RWKHU P|
EH HYWDEOLVKHG IRU DQ 2IIHULQJ 3HULRG E\ WKH &RPPLWWHH LQ HDFK FDVH VX
KHUHRI

H 3XUFKDVH 8QOHWY GHWHUPLQHG RWKHUZLVH E\ WKH &RPPLWWHH
ZKLFK 2SWLRQ 6KDUHV PD\ EH DFTXLUHG RQ WKH 3XUFKDVH 'DWH VKDOO EH HTXD
Rl L WKH )DLU ODUNHW 9DOXH RI WKH 6WRFN RQ WKH 2IITHULQJ &RPPHQFHPHQW '
6WRFN RQ WKH 3XUFKDVH 'DWH SURYLGHG KRZHYHU WKDW WKH 3XUFKDVH 3ULF
EH OHVV WKDQ HLJKW\ ILYH SHUFHQW Rl WKH OHVVHU RI L WKH )DLU ODUNH\
&RPPHQFHPHQW 'DWH DQG LL WKH )DLU ODUNHW 9DOXH RI WKH 6WRFN RQ WKH =

([HUFLVH RI 2SWLRQV

D )RU HDFK 2SWLRQHH ZKR UHPDLQV DQ (OLJLEOH (PSOR\HH RQ D
2SWLRQHHTV SD\UROO GHGXFWLRQV DFFXPXODWHG GXULQJ WKH 2IIHULQJ 3HULRC
VKDUHV RI 6BWRFN DQG LQ WKH LQWHUHVW RI FODULW\ )UDFWLRQDO 6KDUH ,QWH
FRQQHFWLRQ ZLWK D SDUWLFXODU 2IIHULQJ 3HULRG WKDW JUDFWLRQDO 6KDUH ¢
RU KHU DFFXPXODWHG SD\UROO GHGXFWLRQV GXULQJ WKH 21IHULQJ 3HULRG RU
WR WKH 2SWLRQ DV SURYLGHG LQ 6HFWLRQ G SURYLGHG WKDW LI WKH WRWDO
HOHFW WR SXUFKDVH WRJHWKHU ZLWK DQ\ VKDUHV DOUHDG\ SXUFKDVHG XQGHU
ZKLFK PD\ EH SXUFKDVHG XQGHU WKH 30DQ SXUVXDQW WR 6HFWLRQ WKH QXPEHI
SHUPLWWHG WR SXUFKDVH VKDOO EH GHFUHDVHG SUR UDWD EDVHG RQ WKH 2SWL
UHODWLRQ WR DOO DFFXPXODWHG SD\UROO GHGXFWLRQV FXUUHQWO\ EHLQJ ZLW

E 8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH IROORZL
3XUFKDVH 'DWH DQ\ UHPDLQLQJ SD\UROO GHGXFWLRQV IRU HDFK 2SWLRQHH VKD
LQWHUHVW XQOHVV UHTXLUHG E\ $SSOLFDEOH /DZ DV VRRQ DV DGPLQLVWUDWL

F , 1 DQ 2SWLRQHH FHDVHV WR EH DQ (OLJLEOH (PSOR\HH SULRU W
2SWLRQHHTY SD\UROO GHGXFWLRQV VKDOO EH UHIXQGHG WR WKH 2SWLRQHH ZLV
/Ibz DV VRRQ DV DGPLQLVWUDWLYHO\ SUDFWLFDEOH DQG QR VKDUHV RI 6WRFN

'"HOLYHU\ RI 6WRFN

D %\ HQUROOLQJ LQ WKH 30DQ HDFK 2SWLRQHH ZLOO EH GHHPHG
HVWDEOLVKPHQW RI D EURNHUDJH DFFRXQW RQ KLV RU KHU EHKDOI DW D VHFXUL
$OWHUQDWLYHO\ WKH &RPPLWWHH PD\ SURYLGH IRU 30DQ VKDUH DFFRXQWYV IRU
&RPSDQ\ RU E\ DQ RXWVLGH HQWLW\ VHOHFWHG E\ WKH &RPPLWWHH ZKLFK LV QR
DGPLQLVWUDWLYHO\ SUDFWLFDEOH DIWHU WKH 3XUFKDVH 'DWH WKH &RPSDQ\ VK
2SWLRQHH WR WKH 2SWLRQHHTV EURNHUDJH RU 30DQ VKDUH DFFRXQW ZKHUH WK
WKH EHQHILW RI WKH 2SWLRQHH

E 7KH &RPPLWWHH VKDOO UHFRUG HDFK 2SWLRQHHTV VKDUHV RI ¢
DFFRUGDQFH ZLWK HVWDEOLVKHG HOHFWURQLF ERRN HQWU\ SURFHGXUHV
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F $Q 2SWLRQHH ZLOO KDYH QR ULJKWV DV D VWRFNKROGHU ZLWK
VKDUHV RI 6WRFN GHOLYHUDEOH XQGHU WKLV 30DQ XQOHVV DQG XQWLO UHFRUG
WKH &RPPLWWHH RU DV DSSOLFDEOH WKH &RPSDQ\ LWV WUDQVIHU DJHQW RU \
EURNHUDJH ILUP H[FHSW DV RWKHUZLVH SURYLGHG LPPHGLDWHO\ EHORZ 8QOHV\
2SWLRQHH VKDOO QRW EH QRU VKDOO KDYH DQ\ ULJKWV RU SULYLOHJHV RI D VK
YRWH LQ UHVSHFW RI DQ\ )UDFWLRQDO 6KDUH ,QWHUHVWY LVVXHG WR DQ 2SWLR
WKH 2SWLRQHH DJJUHIJDWH WR D ZKROH VKDUH RI 6WRFN

SHVWULFWLRQV RQ 7UDQVIHU

D 2SWLRQV PD\ QRW EH DVVLJQHG WUDQVIHUUHG SOHGJHG RU R
ZLOO RU WKH ODZV RI GHVFHQW DQG GLVWULEXWLRQ $Q 2SWLRQ PD\ QRW EH H[H
GXULQJ WKH OLIHWLPH RI WKH 2SWLRQHH

E ([FHSW DV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH 6WRF]
2SWLRQ KHUHXQGHU PD\ QRW EH DVVLJQHG WUDQVIHUUHG SOHGJHG RU RWKHUZ
ObzV RI GHVFHQW DQG GLVWULEXWLRQ XQWLO WKH GDWH ZKLFK LV WKUHH PR
Rl1 ZKLFK VXFK VKDUHV RI 6WRFN ZHUH DFTXLUHG RU WKH GDWH RI WKH GHDWK R
EH VROG RU RWKHUZLVH WUDQVIHUUHG ZLWKRXW UHVWULFWLRQ VXEMHFW WR W

F ([FHSwW DV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH 6WRF
2SWLRQ XQGHU WKH 6HFWLRQ 2I1lTHULQJ DQG GHSRVLWHG ZLWK D EURNHU GHVL
WKH 2SWLRQHH SXUVXDQW WR 6HFWLRQ D PD\ QRW EH WUDQVIHUUHG WR DQ\ R
\HDUV IROORZLQJ WKH ILUVW GD\ RI WKH 2IlTHULQJ B3HULRG WR ZKLFK WKH 2SWLRC
HQGV WKH 2SWLRQHH PD\ I[IUHHO\ WUDQVIHU WKH 2SWLRQ 6KDUHV WR DQ\ RWKHU
2SWLRQHHTY SHUVRQDO H[SHQVH 7KH &RPSDQ\ PD\ DOVR UHTXLUH WKDW VKDUHYV
DFTXLUHG E\ HIHUFLVH RI DQ 2SWLRQ XQGHU D 6HFWLRQ 2I1NTHULQJ EH UHWDLQ
VXFK RWKHU GHVLIJQDWHG SHULRG RI WLPH DV PD\ EH VSHFLILHG E\ WKH &RPPLW!'
SHUPLW WUDFNLQJ RI GLVSRVLWLRQV RI VKDUHYV RI 6WRFN

G $Q\ )JUDFWLRQDO 6KDUH ,QWHUHVWYV LVVXHG WR DQ 2SWLRQHH )
DFFRXQW DW WKH &RPSDQ\TV EURNHUDJH ILUP XQWLO WKH GLVSRVLWLRQ RI WKH
WUDQVIHUDEOH WR DQRWKHU EURNHU XQOHVV DQG XQWLO DQ\ JUDFWLRQDO 6KDL

(PSOR\PHQW

D *HQHUDODQ 2SWLRQHH FHDVHVY WR EH DQ (OLJLEOH (PSOR\HH SU
UHDVRQ KLV RU KHU 2SWLRQ VKDOO LPPHGLDWHO\ H[SLUH DQG WKH 2SWLRQHHT
UHWXUQHG ZLWKRXW LQWHUHVW XQOHVV RWKHUZLVH UHTXLUHG XQGHU $SSOLF]|
WR WKH 2SWLRQHH RU KLV RU KHU HVWDWH DV WKH FDVH PD\ EH E\ WKH 3DUWLF
EH SXUFKDVHG RQ EHKDOI RI VXFK 2SWLRQHH )RU WKH DYRLGDQFH RI GRXEW LI
D 3DUWLFLSDWLQJ (PSOR\HU LV RQ D 3XUFKDVH 'DWH WKH 2SWLRQHHTV SD\UROO
3HULRG ZLOO EH DSSOLHG WR SXUFKDVH 6WRFN RQ WKH 3XUFKDVH 'DWH SXUVXDC

E /HDYH RI $EVHRFBXUSRVHY RI D 6HFWLRQ 21IHULQJ XQGHU WK
VKDOO QRW EH GHHPHG WR KDYH FHDVHG WR EH DQ (OLJLEOH (PSOR\HH ZKLOH V>
OHDYH RU RWKHU ERQD ILGH OHDYH RI DEVHQFH DSSURYHG E\ WKH 3DUWLFLSDW
SURYLGHG WKDW ZKHUH WKH SHULRG RI OHDYH H[FHHGV WKUHH PRQWKV DQG \
JXDUDQWHHG E\ VWDWXWH RU E\ FRQWUDFW IRU SXUSRVHV Rl WKH 30DQ WKH (P
DQ (OLJLEOH (PSOR\HH WKUHH PRQWKVY DQG RQH GD\ IROORZLQJ WKH FRPPH
GLVFUHWLRQ Rl WKH &RPPLWWHH LI DQ 2SWLRQHH LV JUDQWHG D SDLG OHDYH R
2SWLRQHH ZLOO FRQWLQXH DQG DQ\ SD\UROO GHGXFWLRQV FUHGLWHG WR WKH 2
VKDUHV RI 6WRFN DV SURYLGHG XQGHU WKH 30DQ ,I DQ 2SWLRQHH LV JUDQWHG
RQ EHKDOI RI WKH 2SWLRQHH ZLOO EH GLVFRQWLQXHG DQG QR RWKHU SD\UROO G
GHWHUPLQHG E\ WKH &RPPLWWHH RU UHTXLUHG E\ $SSOLFDEOH /DZ EXW DQ\ SD
2SWLRQHHTV DFFRXQW PD\ EH XVHG WR SXUFKDVH VKDUHV Rl 6WRFN RQ WKH QHJ'

F 7UDQVIHU RI (PSCCRA\GHQWRWKHUZLVH GHWHUPLQHG E\ WKH &RPPI
$SSOLFDEOH /DZ DQ 2SWLRQHH ZKRVH HPSOR\PHQW WUDQVIHUV RU ZKRVH HPSOF
UHKLUH ZLWK QR EUHDN LQ VHUYLFH E\ RU EHWZHHQ D 3DUWLFLSDWLQJ (PSOR\F
HPSOR\PHQW IRU SXUSRVHV RI SDUWLFLSDWLQJ LQ WKH 30DQ RU DQ 2IIHULQJ KR
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6HFWLRQ 2ITHULQJ WR D 1RQ 2I1THULQJ WKH H[HUFLVH RI WKH 2SWLRQHHTYV ¢
6HFWLRQ 2IITHULQJ RQO\ WR WKH H[WHQW WKDW VXFK H[HUFLVH FRPSOLHV ZLW
WUDQVIHUV IURP D 1RQ 2I1I1HULQJ WR D 6HFWLRQ 2I1THULQJ WKH H[HUFLVH RI
UHPDLQHG QRQ TXDOLILHG XQGHU WKH 1RQ 2I1/THULQJ 7KH &RPPLWWHH PD\ HV
JRYHUQ WUDQVIHUV RI HPSOR\PHQW IRU SXUSRVHV RI SDUWLFLSDWLRQ LQ WKH 3!
DSSOLFDEOH UHTXLUHPHQWY RI 6HFWLRQ RI WKH &RGH

$GMXVWPHQW 3URYLVLRQV

D &KDQJHV LQ &DSLWD WIKBWMYRIQW RI DQ\ GLYLGHQG RWKHU WK
GLYLGHQGV RU RWKHU GLVWULEXWLRQ ZKHWKHU LQ WKH IRUP RI FDVK 6WRFN
UHYHUVH VWRFN VSOLW UHRUJDQL]DWLRQ PHUJHU FRQVROLGDWLRQ VSOLW XS
H[FKDQJH RI VKDUHV RI 6WRFN RU RWKHU VHFXULWLHV Rl WKH &RPSDQ\ UHFDSLW
WUDQVDFWLRQ RU HYHQW RU FKDQJH LQ WKH &RPSDQ\ V FDSLWDO VWUXFWXUH W
LQ &RQWURO RU XQXVXDO RU QRQUHFXUULQJ HYHQWYV DIIHFWLQJ WKH &RPSD
WKH &RPPLWWHH GHWHUPLQHV LQ LWV VROH GLVFUHWLRQ FRXOG UHVXOW LQ V:
LQWHQGHG WR EH JUDQWHG WR RU DYDLODEOH IRU 2SWLRQHHV DQ\ HYHQW LQ
ZLOO PDNH VXFK DSSURSULDWH VXEVWLWXWLRQ RU DGMXVWPHQWYV LI DQ\ DV Gt
QXPEHU RI VKDUHV RI 6WRFN RU NLQG RI RWKHU VHFXULWLHV WKDW PD\ EH GHOL
6XE 30DQ DQG % WKH WHUPV RI DQ\ RXWVWDQGLQJ 2SWLRQV LQFOXGLQJ L WK
VHFEXULWLHV VXEMHFW WR WKH 2SWLRQV WKHQ RXWVWDQGLQJ RU VXEVHTXHQWO!
2SWLRQ DQG LLL DQ\ RWKHU SURYLVLRQ RI WKH 2SWLRQV DIIHFWHG E\ VXFK FKLC
DQ\ UHTXLW\ UHVWUXFWXULQJV ZLWKLQ WKH PHDQLQJ RI WKH )LQDQFLDO $FFRXC
&RGLILFDWLRQ 7RSLF RU DQ\ VXFFHVVRU SURQRXQFHPHQW WKHUHWR  WKH &
SURSRUWLRQDWH DGMXVWPHQW WR RXWVWDQGLQJ 2SWLRQV WR UHIOHFW VXFK H

E &KDQJH LQ &RQOWMKROHYHQW RI D &KDQJH LQ &RQWURO HDFK RXMW
HTXLWDEO\ DGMXVWHG DQG DVVXPHG RU DQ HTXLYDOHQW 2SWLRQ VXEVWLWXWHC
6 XEVLGLDU\ RI WKH VXFFHVVRU FRUSRUDWLRQ ,Q WKH HYHQW WKDW WKH VXFFH
DVVXPH RU VXEVWLWXWH IRU WKH 2SWLRQ RU WKH VXFFHVVRU FRUSRUDWLRQ LV
B3HULRG WKHQ LQ SURJUHVY VKDOO EH VKRUWHQHG E\ VHWWLQJ D 1HZ 3XUFKDVH
7KH U1HZ 3XUFKDVH 'DWHV VKDOO EH D 7UDGLQJ 'D\ GHWHUPLQHG E\ WKH &RPPLW
WKH GDWH RI WKH FRQVXPPDWLRQ RI WKH &RPSDQ\TV SURSRVHG &KDQJH LQ &RQ\
2SWLRQHH LQ ZULWLQJ DW OHDVW WHQ 7UDGLQJ 'D\V SULRU WR WKH 1HZ 3XU
VSHFLILHG E\ WKH &RPPLWWHH WKDW WKH 3XUFKDVH 'DWH IRU WKH 2SWLRQHHT?
3XUFKDVH 'DWH DQG WKDW VKDUHV RI 6WRFN VKDOO EH SXUFKDVHG DXWRPDWLFC
'DWH XQOHVV WKH 2SWLRQHH KDV ZLWKGUDZQ IURP WKH 2IIHULQJ 3HULRG SULRU
KHUHRI

5HWXUQ RI $FFXPXODWHG 3DQUW&A8 HYGIEFW MRPW WKH 2SWLRQHH RU K
HQWLWOHG WR WKH UHWXUQ RI DFFXPXODWHG SD\UROO GHGXFWLRQV ZKHWKHU |
ZLWKGUDZ SD\UROO GHGXFWLRQV WHUPLQDWLRQ RI HPSOR\PHQW UHWLUHPHQW
SD\UROO GHGXFWLRQV H[FHHG WKH SULFH RI VKDUHV RI 6WRFN SXUFKDVHG RU W
DPRXQW VKDOO EH UHWXUQHG E\ WKH 3DUWLFLSDWLQJ (PSOR\HU WR WKH 2SWLRC
VRRQ DV SUDFWLFDEOH $FFXPXODWHG SD\UROO GHGXFWLRQV KHOG E\ WKH 3DUW
XQOHVV RWKHUZLVH UHTXLUHG E\ $SSOLFDEOH /DZ

&RQGLWLRQV 8SRQ VVXORMZIRWKKYDRPBGLQJ DQ\ RWKHU SURYLVLRQ RI
LV DQ DYDLODEOH H[HPSWLRQ IURP DQ\ UHJLVWUDWLRQ TXDOLILFDWLRQ RU RWK
6WRFN WKH &RPSDQ\ ZLOO QRW EH UHTXLUHG WR GHOLYHU DQ\ VKDUHV RI 6WRF!
30DQ SULRU WR WKH FRPSOHWLRQ RI DQ\ UHJLVWUDWLRQ RU TXDOLILFDWLRQ RI |
RU IRUHLJQ VHFXULWLHY RU H[FKDQJH FRQWURO ODZ RU XQGHU UXOLQJV RU UHJ;
SULRU WR REWDLQLQJ DQ\ DSSURYDO RU RWKHU FOHDUDQFH IURP DQ\ ORFDO VW
ZKLFK UHJLVWUDWLRQ TXDOLILFDWLRQ RU DSSURYDO WKH &RPPLWWHH ZLOO LQ
DGYLVDEOH 7KH &RPSDQ\ LV XQGHU QR REOLJDWLRQ WR UHJLVWHU RU TXDOLI\
VHFEXULWLHY FRPPLVVLRQ RU WR VHHN DSSURYDO RU FOHDUDQFH IURP DQ\ JRYH
WKH VKDUHV RI 6WRFN I SXUVXDQW WR WKLV 6HFWLRQ WKH &RPPLWWHH GH\
LVVXHG WR DQ\ 2SWLRQHH DQ\ SD\UROO GHGXFWLRQV FUHGLWHG WR VXFK 2SWLF
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ZLWKRXW LQWHUHVW XQOHVV UHTXLUHG E\ $SSOLFDEOH /DZ WR WKH 2SWLRQHH
LWV 6 XEVLGLDULHV RU $IILOLDWHV

&RGH 6HFWLRQ $ 7D[ AXDOLILFDWLRQ

D &RGH 6HFWLRQSW$RQV JUDQWHG XQGHU D 6HFWLRQ 211HULQJ
DSSOLFDWLRQ RI 6HFWLRQ $ Rl WKH &RGH DQG 2SWLRQV JUDQWHG XQGHU D 1R:
IURP 6HFWLRQ $ RI WKH &RGH SXUVXDQW WR WKH UVKRUW WHUP GHIHUUDOV H]
WKH IRUHJRLQJ DQG QRWZLWKVWDQGLQJ DQ\ SURYLVLRQ LQ WKH 30DQ WR WKH F
2SWLRQ JUDQWHG XQGHU WKH 30DQ PD\ EH VXEMHFW WR 6HFWLRQ $ RI WKH &R
FDXVH DQ 2SWLRQ XQGHU WKH 30DQ WR EH VXEMHFW WR 6HFWLRQ $ Rl WKH &R
WKH 30DQ DQG RU RI DQ RXWVWDQGLQJ 2SWLRQ JUDQWHG XQGHU WKH 30DQ RU
GHWHUPLQHV LV QHFHVVDU\ RU DSSURSULDWH LQ HDFK FDVH ZLWKRXW WKH 2SW
2SWLRQ RU IXWXUH 2SWLRQ WKDW PD\ EH JUDQWHG XQGHU WKH 30DQ IURP RU WF

$ RI WKH &RGH EXW RQO\ WR WKH H[WHQW DQ\ VXFK DPHQGPHQWY RU DFWLRQ
6HFWLRQ $ Rl WKH &RGH 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH &RPSDQ\ Zl
RWKHU SDUW\ LI WKH 2SWLRQ XQGHU WKH 30DQ WKDW LV LQWHQGHG WR EH H[HP!
&RGH LV QRW VR H[HPSW RU FRPSOLDQW RU IRU DQ\ DFWLRQ WDNHQ E\ WKH &RPP
PDNHV QR UHSUHVHQWDWLRQ WKDW WKH 2SWLRQ XQGHU WKH 30DQ LV FRPSOLDQ

E 7D[ 4XDOLILFIDOMKRRXJIK WKH &RPSDQ\ PD\ HQGHDYRU WR L TXDOI
IDYRUDEOH WD[ WUHDWPHQW XQGHU WKH ODZV RI WKH 8 6 RU MXULVGLFWLRQV R
WUHDWPHQW HJ XQGHU 6HFWLRQ $ Rl WKH &RGH WKH &RPSDQ\ PDNHV QR U]
GLVDYRZV DQ\ FRYHQDQW WR PDLQWDLQ IDYRUDEOH RU DYRLG XQIDYRUDEOH WD]
FRQWUDU\ LQ WKLV 30DQ LQFOXGLQJ 6HFWLRQ D KHUHRI 7KH &RPSDQ\ ZLOO
ZLWKRXW UHJDUG WR WKH SRWHQWLDO QHJDWLYH WD[ LPSDFW RQ 2SWLRQHHV X

1R (QODUJHPHQW RI (PSOHRWIHOKHE LWKWWVWDEOLVKPHQW QRU FRQWLC
WKH JUDQW RI DQ\ 2SWLRQ KHUHXQGHU VKDOO EH GHHPHG WR JLYH DQ\ HPSOR\H
WKH 3DUWLFLSDWLQJ (PSOR\HU RU DQ\ VXFFHVVRU WKHUHWR RU WR LQWHUIHUH
VXFFHVVRU WR GLVFKDUJH WKH HPSOR\HH DW DQ\ WLPH

7D :LWKKRGO®LYKH WLPH DQ 2SWLRQHHTYV SXUFKDVH ULJKW LV H[HUFL
WLPH DQ 2SWLRQHH GLVSRVHV RI VRPH RU DOO RI WKH VKDUHV RI 6WRFN DFTXLU
WD[DEOH HYHQW WKH 2SWLRQHH ZLOO PDNH DGHTXDWH SURYLVLRQ IRU DQ\ 7DJ ¢
&RPSDQ\ PD\ SURYLGH WKDW WKH 7D[ 5SHODWHG ,WHPV PD\ EH VDWLVILHG E\ D 2Z|
RWKHU FRPSHQVDWLRQ E ZLWKKROGLQJ D VXIILFLHQW QXPEHU RI VKDUHV RI 6W
6WRFN RWKHUZLVH LVVXDEOH IROORZLQJ SXUFKDVH VXIILFLHQW WR SD\ WKH 7D]
UHVSHFW WR WKH VKDUHV RI 6WRFN DV GHWHUPLQHG LQ WKH VROH GLVFUHWLRQ
I URP WKH VDOH RI VKDUHV RI 6WRFN LVVXHG XSRQ SXUFKDVH HLWKHU WKURXJK |
E\ WKH &RPSDQ\ G UHTXLULQJ WKH 2SWLRQHH WR PDNH D FDVK SD\PHQW WR WK
DPRXQW RI WKH 7D[ 56HODWHG ,WHPV RU H DQ\ RWKHU PHWKRG SHUPLWWHG XQC

*RYHUQLQJ7KH 30DQ DQG DOO 2SWLRQV DQG DFWLRQV WDNHQ WKHUHX
FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV Rl WKH &RPPRQZHDOWK RI 0DVVDFK
RI ODZV SULQFLSOHV WKHUHRI

'HILQLWIBSRQOQWHG LQ WKLY 30DQ WKH IROORZLQJ WHUPV VKDOO KDYH V

D USIILOLDWHYV ZLOO KDYH WKH PHDQLQJ DVFULEHG WR VXFK WHU
WKH ([FKDQJH $FW 7KH &RPPLWWHH ZLOO KDYH WKH DXWKRULW\ WR GHWHUPLQF
GHWHUPLQHG ZLWKLQ WKH IRUHJRLQJ GHILQLWLRQ

E U$SSSOLFDEOH /DZV PHDQV WKH UHTXLUHPHQWY UHODWLQJ WR V
DzDUGYV XQGHU VWDWH FRUSRUDWH ODZV 8 6 IHGHUDO DQG VWDWH VHFXULWLHYV
RU TXRWDWLRQ VI\VWHP RQ ZKLFK WKH &RPPRQ 6WRFN LV OLVWHG RU TXRWHG DQ
MXULVGLFWLRQ ZKHUH 2SWLRQV DUH RU ZLOO EH JUDQWHG XQGHU WKH 30DQ

F U»RDUGYV PHDQV WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\

G U&RGHV PHDQV WKH 8 6 ,QWHUQDO 5HYHQXH &RGH RI DV DF
VXFFHVVRU WKHUHWR DQG DQ\ UHJXODWLRQV LVVXHG IURP WLPH WR WLPH WKHU
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H U&RPPLWWHHY PHDQV D FRPPLWWHH RI WKH %RDUG DSSRLQWHC
WR DGPLQLVWHU WKH 30DQ LQ DFFRUGDQFH ZLWK 6HFWLRQ WR VHUYH DW LWV ¢
UHVSRQVLELOLWLHYV RI WKH &¢RPPLWWHH XQGHU WKH 30DQ 7KH &RPPLWWHH PHD
5HVRXUFH &RPPLWWHH RI WKH %RDUG XQOHVYV DQG XQWLO WKH %RDUG SURYLGH)
&RPPLWWHH LV LQ H[LVWHQFH DOO DXWKRULW\ DQG UHVSRQVLELOLW\ DVVLJQHG
LI DW DOO E\ WKH %RDUG

I U&RPSDQ\V PHDQV %YRVWRQ 6FLHQWLILF &RUSRUDWLRQ D 'HODZ
FRUSRUDWLRQ

J U&RPSHQVDWLRQV PHDQV XQOHVV RWKHUZLVH GHWHUPLQHG E\
RU ZDJHV RU RWKHU WD[DEOH FRPSHQVDWLRQ VXFK DV ERQXV SD\PHQWV FRPPL
ZDJH RU VDODU\ VXEVWLWXWLRQ SD\PHQWYV SDLG E\ D 3DUWLFLSDWLQJ (PSOR\HL
LQFOXGLQJ DSSURYHG SDLG OHDYHV RI DEVHQFHV DV RI D SDUWLFXODU SD\ GD\
UHORFDWLRQ DOORZDQFHV WXLWLRQ UHLPEXUVHPHQW DGRSWLRQ DVVLVWDQFH
RWKHU HTXLW\ LQFHQWLYHYV DQG SRVW HPSOR\PHQW SD\PHQWV WKDW PD\ EH FR
VHYHUDQFH EHQHILWY VDODU\ FRQWLQXDWLRQ DIWHU WHUPLQDWLRQ RI HPSOR\F
LQGHPQLWLHV

K U&KDQJH LQ &RQWUROV PHDQV DQ\ RI

L DQ\ USHUVRQ V DV VXFK WHUP LV XVHG LQ 6HFWLRQV G D
RWKHU WKDQ WKH &RPSDQ\ RU DQ\ FRUSRUDWLRQ RZQHG GLUHFWO\ RU LQGLUHF
VXEVWDQWLDOO\ WKH VDPH SURSRUWLRQ DV WKHLU RZQHUVKLS RI VWRFN LQ WKl
RZQHUV DV GHILQHG LQ 5XOH G XQGHU WKH ([FKDQJH $FW GLUHFWO\ RU LQG
UHSUHVHQWLQJ ILIW\ SHUFHQW RU PRUH RI WKH FRPELQHG YRWLQJ SRZHU RI
VHEXULWLHYV

LL DQ DFTXLVLWLRQ FRQVROLGDWLRQ RU PHUJHU LI DOO RU V
RZQHUV RI WKH RXWVWDQGLQJ 6WRFN RI WKH &RPSDQ\ DQG WKH FRPELQHG YRWL
VHFEXULWLHV RI WKH &RPSDQ\ HQWLWOHG WR YRWH JHQHUDOO\ LQ WKH HOHFWLR
WUDQVDFWLRQ GR QRW RZQ EHQHILFLDOO\ GLUHFWO\ RU LQGLUHFWO\ DQG LQ V
Rl UHVSHFWLYHO\ WKH WKHQ RXWVWDQGLQJ VKDUHV RI 6WRFN DQG WKH FRPELQ
VHFXULWLHY HQWLWOHG WR YRWH JHQHUDOO\ LQ WKH HOHFWLRQ RI %RDUG PHPE
UHVXOWLQJ IURP VXFK WUDQVDFWLRQ

LLL D VDOH RU WUDQVIHU RI DOO RU VXEVWDQWLDOO\ DOO WKH
LY D GLVVROXWLRQ RU OLTXLGDWLRQ RI WKH &RPSDQ\ RU
Y LI RYHU D SHULRG RI WZHQW\ IRXU FRQVHFXWLYH PRQWK

FRPSRVLWLRQ RI WKH %RDUG VXFK WKDW D PDMRULW\ RI WKH %RDUG PHPEHUV U
IUDFWLRQ FHDVHV E\ UHDVRQ RI RQH RU PRUH DFWXDO RU WKUHDWHQHG SURIJ\ |
EH FRPSRVHG RI LQGLYLGXDOV ZKR HLWKHU L KDYH EHHQ %RDUG PHPEHUV FRQV
SHULRG RU LL KDYH EHHQ HOHFWHG RU QRPLQDWHG IRU HOHFWLRQ DV %RDUG |
PDMRULW\ RI WKH %RDUG GHVFULEHG LQ WKH SUHFHGLQJ FODXVH L ZKR ZHUH V
QRPLQDWLRQ ZDV DSSURYHG E\ WKH %RDUG

IRWZLWKVWDQGLQJ FODXVHV L WKURXJK Y DERYH QRQH RI WKH IROORZLQJ VK
SXUSRVHV RI WKLV GHILQLWLRQ

YL WKH VKDUHV RI 6WRFN RU WKH YRWLQJ VHFXULWLHV RI WKH
LQ WKH HOHFWLRQ RI %YRDUG PHPEHUV DUH DFTXLUHG GLUHFWO\ IURP WKH &RPSEL
YLL WKH VKDUHV RI 6WRFN RU WKH YRWLQJ VHFXULWLHV RI WKF

LQ WKH HOHFWLRQ RI %RDUG PHPEHUYV DUH DFTXLUHG E\ DQ\ HPSOR\HH EHQHILW
PDLQWDLQHG E\ WKH &RPSDQ\ RU DQ\ FRUSRUDWLRQ FRQWUROOHG E\ WKH &RPSD

$ WKH EHQHILFLDO RZQHUV RI WKH RXWVWDQGLQJ VKDUHV RI 6WRFN DQG RI WK
JHQHUDOO\ LQ WKH HOHFWLRQ RI %YRDUG PHPEHUVY LPPHGLDWHO\ SULRU WR VXFK
LQGLUHFWO\ LQ VXEVWDQWLDOO\ WKH VDPH SURSRUWLRQV LPPHGLDWHO\ IROOR.
RXWVWDQGLQJ VKDUHYV RI 6WRFN DQG RI WKH FRPELQHG YRWLQJ SRZHU RI WKH W
YRWH JHQHUDOO\ LQ WKH HOHFWLRQ RI WKH PHPEHUV RI WKH ERDUG RI GLUHFWR
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OLPLWDWLRQ D FRUSRUDWLRQ ZKLFK DV D UHVXOW RI VXFK WUDQVDFWLRQ RZQV
&RPSDQ\ V DVVHWYV HLWKHU GLUHFWO\ RU WKURXJK RQH RU PRUH VXEVLGLDULHYV
D PDMRULW\ RI WKH PHPEHUV RI WKH ERDUG RI GLUHFWRUV RI WKH FRUSRUDWLRC
PHPEHUV RI WKH ERDUG RI GLUHFWRUY DW WKH WLPH RI WKH H[HFXWLRQ RI WKH
DXWKRUL]LQJ VXFK WUDQVDFWLRQ

L U(OLJLEOH (PSOR\HHV PHDQV XQOHVV RWKHUZLVH GHWHUPLQH
ZLWK D SDUWLFXODU 2IIHULQJ 3HULRG DQ (PSOR\HH ZKR LV FXVWRPDULO\ HPSOR
RU PRUH KRXUV SHU ZHHN 7KH &RPPLWWHH LQ LWV GLVFUHWLRQ IURP WLPH
IRU DOO 2SWLRQV WR EH JUDQWHG LQ DQ 2I1IHULQJ SHULRG GHWHUPLQH RQ D XC
6HFWLRQ 2I1ITHULQJV WKDW WKH GHILQLWLRQ RI (OLJLEOH (PSOR\HH ZLOO RU Z
QRW FRPSOHWHG DW OHDVW WZR \HDUV Rl VHUYLFH VLQFH KLV RU KHU ODVW K
GHWHUPLQHG E\ WKH &RPPLWWHH LQ LWV GLVFUHWLRQ % FXVWRPDULO\ ZRUNYV
\HDU RU VXFK OHVVHU SHULRG RI WLPH DV PD\ EH GHWHUPLQHG E\ WKH &RPPLWV
FRPSHQVDWHG HPSOR\HH ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ T RI WKH &RGH R
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ T RI WKH &RGH ZLWK FRPSHQVDWLRQ DERY
VXEMHFW WR WKH GLVFORVXUH UHTXLUHPHQWY RI 6HFWLRQ D RI WKH ([FKDQJF
UHVSHFW WR HDFK 6HFWLRQ 21 THULQJ LQ DQ LGHQWLFDO PDQQHU WR DOO KLJFk
(PSOR\HU ZKRVH HPSOR\HHV DUH SDUWLFLSDWLQJ LQ WKDW 2IIHULQJ 3HULRG $Q
WR EH DQ (OLJLEOH (PSOR\HH HLWKHU XSRQ DQ DFWXDO WHUPLQDWLRQ RI HPSOR
HPSOR\HH FHDVLQJ WR EH D 3SDUWLFLSDWLQJ (PSOR\HU

M U(PSOR\HHV PHDQV DQ LQGLYLGXDO WUHDWHG DV DQ HPSOR\H}
SDUWLFLSDWLQJ (PSOR\HU XQGHU WKHLU SD\UROO UHFRUGV RU IRU SXUSRVHV RI
GHWHUPLQH LQ JRRG IDLWK DQG LQ WKH H[HUFLVH RI LWV GLVFUHWLRQ ZKHWKHU
(PSOR\HH DQG WKH HITHFWLYH GDWH RI VXFK LQGLYLGXDOTY HPSOR\PHQW RU WH
EH )RU SXUSRVHV RI DQ LQGLYLGXDOTV SDUWLFLSDWLRQ LQ RU RWKHU ULJKWYV
&RPSDQ\TV GHWHUPLQDWLRQ DOO VXFK GHWHUPLQDWLRQV E\ WKH &RPSDQ\ VKD
QRWZLWKVWDQGLQJ WKDW WKH &RPSDQ\ RU DQ\ JRYHUQPHQWDO DJHQF\ VXEVHTX

N U(QUROOPHQW $JUHHPHQWY PHDQV VXFK ZULWWHQ RU HOHFWU

F LQ VXFK IRUP DV PD\ EH DSSURYHG E\ WKH &RPPLWWHH IURP WLPH WR WLPH

SDUWLFLSDWH LQ WKH 30DQ DQG DXWKRUL]JHV D 3SDUWLFLSDWLQJ (PSOR\HU WR ZI
&RPSHQVDWLRQ

O] U(QUROOPHQW 3HULRGY PHDQV WKH SHULRG GXULQJ ZKLFK (OL
SDUWLFLSDWH LQ WKH 30DQ FRPPHQFLQJ DSSUR[LPDWHO\ GD\V SULRU WR WKH
HQGLQJ DSSUR[LPDWHO\ GD\V SULRU WR VXFK 2IIHULQJ 3HULRG RU VXFK RWKH
&RPPLWWHH

P u(Qwu\ 'DWHV PHDQV WKH ILUVW 2IIHULQJ &RPPHQFHPHQW 'DWH
DQ (PSOR\HH EHFRPHV DQ (OLJLEOH (PSOR\HH

Q U([FKDQJH $FWV PHDQV WKH 8 6 B6HFXULWLHV ([FKDQJH $FW RI
WLPH RU DQ\ VXFFHVVRU ODZ WKHUHWR DQG WKH UHJXODWLRQV SURPXOJDWHG

R U)DLU ODUNHW 9DOXHV PHDQV ZLWK UHVSHFW WR WKH 6WRFN F
TXRWHG RQ WKH 1HZ <RUN 6WRFN ([FKDQJH RQ VXFK GDWH RU LI WKHUH VKDOO E
LPPHGLDWHO\ SUHFHGLQJ GDWH RQ ZKLFK VDOHV ZHUH PDGH RQ WKH 1HZ <RUN 6
GDWH DV VKDOO EH GHWHUPLQHG E\ WKH &RPPLWWHH

S U)UDFWLRQDO 6KDUH ,QWHUHVWY PHDQV DQ LQWHUHVW LQ D VK
XSRQ H[HUFLVH RI 2SWLRQ DQG IDFLOLWDWHG E\ WKH &RPSDQ\TV EURNHUDJH ILU
VKDUH RI 6WRFN DV VKDOO EH VSHFLILHG E\ WKH &RPPLWWHH ,Q WKH LQWHUHV\
LVVXHG E\ WKH &RPSDQ\ XQGHU WKH 30DQ

T ULRQ 2I1IHULQJV KDV WKH PHDQLQJ DVVLJQHG WR LW LQ 6HFW
u U2IIHULQJ &RPPHQFHPHQW 'DWHV PHDQV WKH ILUVW 7UDGLQJ 'L
\Y; U2IITHULQJ 3HULRGY PHDQV XQOHVV GHWHUPLQHG RWKHUZLVH I

KHUHRI WKH FRQVHFXWLYH VL] PRQWK SHDIORSG -R®AY LHDAKQ B HOHFEG-DW) XIPDY
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W U2SWLRQV PHDQV DQ RSWLRQ WR SXUFKDVH VKDUHV RI 6WRFN

X U2SWLRQHHV PHDQV DQ (OLJLEOH (PSOR\HH ZKR KDV HOHFWHG
ZKRP DQ 2SWLRQ LV JUDQWHG

Y U2SWLRQ 6KDUHVYVY PHDQV VKDUHV RI 6WRFN VXEMHFW WR DQ 2E¢

4 USDUWLFLSDWLQJ (PSOR\HUV PHDQV WKH &RPSDQ\ RU DQ\ 6XEVL

WKH &¢RPPLWWHH WR SDUWLFLSDWH LQ WKH 30DQ DV RI DQ 2IIHULQJ &RPPHQFHPFE

[ U3oDQV PHDQV WKLV %YRVWRQ 6FLHQWLILF &RUSRUDWLRQ (PSOR
KHUHLQ DQG IRUPHUO\ NQRZQ DV WKH %RVWRQ 6FLHQWLILF &RUSRUDWLRQ *C
PD\ EH DPHQGHG RU UHVWDWHG IURP WLPH WR WLPH

\ U3XUFKDVH 'DWHV PHDQV WKH ODVW 7UDGLQJ 'D\ RI HDFK 2IIHUL

] UGBWRFNV PHDQV WKH FRPPRQ VWRFN 86" SDU YDOXH SHU VK
5HIHUHQFHV LQ WKLY 30DQ WR D VKDUH RI 6WRFN VKDOO DOVR PHDQ DQG LQFOX(
FROQWH[W RI UHIHUHQFHV WR 2SWLRQ 6KDUHV XQOHVV WKH 30DQ H[SUHVVO\ SURY
RWKHUZLVH

DD UGHFWLRQ 2ITHULQJV KDV WKH PHDQLQJ DVVLIQHG WR LW LQ
EE U6XE 30DQVYV KDV WKH PHDQLQJ DVVLIJQHG WR LW LQ 6HFWLRQ
FF U6XEVLGLDU\V PHDQV D VXEVLGLDU\ FRUSRUDWLRQ RI WKH &RP
H[LVWLQJ DV UVXEVLGLDU\ FRUSRUDWLRQV LV GHILQHG LQ 6HFWLRQ I RI WKH
GG Uu7bD[ 5SHODWHG ,WHPVV PHDQV DQ\ 8 6 IHGHUDO VWDWH DQG F

WD[HV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ LQFRPH WD[ VRFLDO LQVXUDQFH FR(
IULQJH EHQHILWY WD[ SD\PHQW RQ DFFRXQW HPSOR\PHQW WD[ VWDPS WD[ DQG
SDUWLFLSDWLRQ LQ WKH 30DQ DQG OHJDOO\ DSSOLFDEOH WR DQ 2SWLRQHH LQF
2SWLRQHH LV OLDEOH SXUVXDQW WR $SSOLFDEOH /DZV RU WKH DSSOLFDEOH (QU!

HH U7ubGLQJ 'DWHV D GD\ RQ ZKLFK WKH SULQFLSDO H[FKDQJH WK
WUDGLQJ

I ugs 6 vV PHDQV WKH 8QLWHG 6WDWHV RI $PHULFD
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