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3UR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH 6HF
([FKDQJH $FW RI $PHQGPHQW 1R

JLOHG E\ WKH 5HIJLVWUDQW
JLOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HJLVWUDQW

&KHFN WKH DSSURSULDWH ER]

3UHOLPLQDU\ 3UR[\ 6WDWHPHQW

&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2Q0O\ DV SHUPLWWHG E\ 5:
'"HILQLWLYH 3UR[\ BWDWHPHQW

'"HILQLWLYH $GGLWLRQDO ODWHULDOV

6ROLFLWLQJ ODWHULDO 3XUVXDQW WR h D

'"HQEXU\ ,QF
1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU

1DPH Rl 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKDQ

3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]

T

1R IHH UHTXLUHG
JHH FRPSXWHG RQ WDEOH EHORZ SHU ([FKDQJH $FW 5XOHV D L DQC

7LWOH RI HDFK FODVV RI VHFXULWLHYVY WR ZKLFK WUDQVDFWLRQ DSSOLHYV
BBEBBBBEBBBBBBBBBBBBBBBBEBBBBBEBBBBEBBBBEBBBEBBBEBBBEBBBBEBBBBBBBB
$JJUHIDWH QXPEHU RI VHFXULWLHYVY WR ZKLFK WUDQVDFWLRQ DSSOLHV
BBEBBBBEBBBBBBBBBBBBBBBBEBBBBBEBBBBEBBBBEBBBBEBBBEBBBEBBBBEBBBBBBBB
3HU XQLW SULFH RU RWKHU XQGHUO\LQJ YDOXH RI WUDQVDFWLRQ FRPSXW
WKH DPRXQW RQ ZKLFK WKH ILOLQJ IHH LV FDOFXODWHG DQG VWDWH KRZ
BBEBBBBEBBBBBBBBBBBBBBBBEBBBBBEBBBBEBBBBEBBBEBBBEBBBEBBBBEBBBBBBBB
B3URSRVHG PD[LPXP DJJUHJDWH YDOXH RI WUDQVDFWLRQ
BBEBBBBEBBBBBBBBBBBBBEBBBEBBBBBEBBBBEBBBBEBBBBEBBBEBBBEBBBBEBBBBBBBB
7TRWDO IHH SDLG
BBEBBBBEBBBBBBBBBBBBBEBBBEBBBBBEBBBBEBBBBEBBBBEBBBEBBBEBBBBEBBBBBBBB

JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV

&KHFN ER[ LI DQ\ SDUW RI WKH IHH LV RIIVHW DV SURYLGHG E\ ([FKDQJH
IRU ZKLFK WKH RIITVHWWLQJ IHH ZDV SDLG SUHYLRXVO\ ,GHQWLI\ WKH S
RU WKH )RUP RU 6FKHGXOH DQG WKH GDWH RI LWV ILOLQJ

$PRXQW 3UHYLRXVO\ 3DLG
BBBEBBBBBBBBBBEBBBBBEBBBBBEBBBBBBEBBBBBEBBEBBBEBBEBBBBBEBBBBBEBBBBBBBB
JRUP 6FKHGXOH RU 5HJLVWUDWLRQ 6WDWHPHQW 1R
BBBBBBBBBBBBBEBBBBBEBBBBBEBEBBBBBEBBBBBEBBEBBBEBBEBBBBBEBBBBBEBBBBBBBB
)LOLQJ 3DUW\
BBBEBBBBBBBBBBEBBBBBEBBBBBEBBBBBBEBBBBBEBBEBBBEBBEBBBBBEBBBBBEBBBBBBBB
'DWH )LOHG
BBBEBBBBBBBBBBEBBBBBEBBBBBEBEBBBBBEBBBBBEBBEBBBEBBEBBBBBEBBBBBEBBBBBBBB
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7R RXU 6WRFNKROGHUYV

~ <RX DUH KHUHE\ QRWLILHG WKDW WKH $QQXDO OHHWLQJ RI 6WRFNKROG
U'HQEXU\U RU WKH U&RPSDQ\U ZLOO EH KHOG YLUWXDOO\ DW ZZZ YLUWXDOVK
'D\OLJKW 7LPH &'7 RQ :HGQHVGD\ 0D\ IRU WKH IROORZLQJ SXUSRVHYV

D WR HOHFW HLJKW GLUHFWRWIKH HDH KV WRQ QXDYOH PHHWLIOQJ Rl VWRFNKROG
VXFFHVVRU LV HOHFWHG DQG TXDOLILHG RU XQWLO KLV RU KHU HDUOL

E WR KROG DQ DGYLVRU\ YRWH WR DSSURYH QDPHG H[HFXWLYH RIILFHU FRPS

F WR UDWLI\ WKH $XGLW &RPPLWWHHxV VHOHFWLRQ RI 3ULFHZDWHUKRXVF
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU

DQG WR WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH
SRVWSRQHPHQW WKHUHRI

2Q0\ VWRFNKROGHUV RI UHFRUG DW WKH FORVH RI EXVLQHVV RQ ODUFK
DQQXDO PHHWLQJ 7KH DQQXDO PHHWLQJ ZLOO EH KHOG DW ZZZ YLUWXDOVKDU
DQQXDO PHHWLQJ DW ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP '(1 VWRFNKR
WKHLU SUR[\ FDUG YRWLQJ LQVWUXFWLRQ IRUP RU QRWLFH 2QFH SURSHUO\ D
DV RI WKH UHFRUG GDWH PD\ YRWH WKHLU VKDUHV E\ IROORZLQJ WKH LQVWU)
PHHWLQJ DQG PD\ DOVR YLHZ WKH FRPSOHWH OLVW RI VWRFNKROGHUV HQWLW
SHUWDLQLQJ WR WKH EXVLQHVV RI WKH DQQXDO PHHWLQJ VWRFNKROGHUV PXV

22Z SUR[\YRWH FRP 4XHVWLRQV PD\ EH VXEPLWWHG XQWLO S P (DVWHU
VWRFNKROGHU ZLOO EH OLPLWHG WR QR PRUH WKDQ RQH TXHVWLRQ THFKQLF
22Z YLUWXDOVKDUHKROGHUPHHWLQJ FRP '(1 EHILQQLQJ DW $ 0 &'7 RQ OC
86 RU ,QWHUQDWLRQDO 7TKH WHFKQLFDO VXSSRUW RIIHUHG WKURXJ

UHODWHG WR WKH YLUWXDO PHHWLQJ ZHEVLWH DQG LW LV UHFRPPHQGHG WKD\
\RXU FRQWURO QXPEHU

%HIJLQQLQJ RQ RU DERXW $SULO WKH &RPSDQ\ PDLOHG D 1RWLFH 5H
ODWHULDOV WR LWV VWRFNKROGHUV FRQWDLQLQJ LQVWUXFWLRQV RQ KRZ WR
,QVWUXFWLRQV IRU UHTXHVWLQJ D SDSHU FRS\ RI WKH SUR[\ PDWHULDOV DU
$YDLODELOLW\ RI 3UR[\ ODWHULDOV

%\ RUGHU RI WKH %RDUG RI 'LUHFWR

V -DPHV 6 ODWWKHZV

-DPHV 6 ODWWKHZV

([HFXWLYH 9LFH 3UHVLGHQW

&KLHI $GPLQLVWUDWLYH 2I1ILFHU
*HQHUDO &RXQVHO DQG 6HFUHWDU\
$SULO

BWRFNKROGHUV Rl UHFRUG DUH XUJHG WR YRWH WKHLU SUR[\ SURPSWO\ ZKHW
DQQXDO PHHWLQJ
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6728&.+2/'(56 72 %( +(/' 9,578%$//< 21 0$<

‘H KDYH HOHFWHG WR WDNH DGYDQWDJH RI WKH 8 6 6HFXULWLHV DQG ([FKDQJH
SUR[\ PDWHULDOV WR RXU VWRFNKROGHUV YLD WKH ,QWHUQHW 7TKHVH UXOFL
VWRFNKROGHUVY QHHG ZKLOH ORZHULQJ FRVWY DFFHOHUDWLQJ WKH VSHHG R
LPSDFW RI RXU DQQXDO PHHWLQJ 7KLV SUR[\ VWDWHPHQW DORQJ ZLWK WKH ¢
ZKLFK LQFOXGHV RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFH
,QWHUQHW DW ZZZ SUR[\YRWH FRP
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,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV

5HFRUG 'DWH DQG &RPPRQ 6WRFN 2XWVWDQGLQJ

SRWLQJ RI &RPPRQ 6WRFN

9RWLQJ E\ 6BWRFNKROGHUV RI 5HFRUG

9RWLQJ E\ % HQHILFLDO 2ZQHUV

4XRUXP 5HTXLUHG 9RWH 7UHDWPHQW RI $SEVWHQWLRQV DQG %URNHU 1R
JHUVRQV ODNLQJ WKH 6ROLFLWDWLRQ

2XU &RPSDQ\

BURSRVDO 2QH (OHFWLRQ RI 'LUHFWRUV

&RPSHQVDWLRQ RI 1RQ (PSOR\HH 'LUHFWRUYV

'LUHFWRU &RPSHQVDWLRQ
'LUHFWRU &RPSHQVDWLRQ 7DEOH

*RYHUQDQFH RI WKH &RPSDQ\

%RDUG /HDGHUVKLS 6WUXFWXUH

UHVLGLQJ 'LUHFWRU

&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV

5LVN 2YHUVLJKW

,GHQWLILFDWLRQ RI 'LUHFWRU &DQGLGDWHYV
'LUHFWRU ,QGHSHQGHQFH

&RGH RI &RQGXFW DQG (WKLFV

5HODWHG 3DUW\ 7TUDQVDFWLRQV
&RPPXQLFDWLRQ ZLWK WKH %RDUG

%RDUG OHHWLQJYV $WWHQGDQFH DQG &RPPLWWHHYV

$XGLW &RPPLWWHH

&RPSHQVDWLRQ &RPPLWWHH

IRPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH
6XVWDLQRRPPLWWHH

ODQDJHPHQW

6HFXULW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUV DQG ODQDJHPHQW

&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

&RPSHQVDWLRQ &RPPLWWHH QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ

([HFXWLYH &RPSHQVDWLRQ O &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

6 XPPDU\ RI ([HFXWLYH &RPSHQVDWLRQ 3UDFWLFHYV



2EMHFWLYHV DQG 3KLORVRSK\
6D\ RQ 3D\ 5HVXOWYV
5ROHV LQ 6HWWLQJ ([HFXWLYH 2I1ILFHU &RPSHQVDWLRQ
8VH Rl 3HHU 6XUYH\ &RPSDULVRQV
&RPSHQVDWLRQ &RPSRQHQWV
&RPSHQVDWLRQ
3HUTXLVLWHY DQG 2WKHU %HQHILWYV
5LVN $VVHVVPHQW 5HODWHG WR 2XU &RPSHQVDWLRQ 3URJUDP
3ROLF\ RQ 5HFRYHU\ RI &RPSHQVDWLRQ DQG &ODZEDFNV

([HFXWLYH &RPSHQVDWLRQ O &RPSHQVDWLRQ 7DEOHYV

6XPPDU\ &RPSHQVDWLRQ 7DEOH
3RVW (PHUJHQFH *UDQWV RI 30DQ %DVHG $ZDUGYV
2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG
2SWLRQ ([HUFLVHY DQG 6WRFN 9HVWHG 'XULQJ
3RWHQWLDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWURO
&(2 3D\ 5DWLR

3URSRVDO 7ZR $GYLVRU\ 9RWH WR $SSURYH 1DPHG ([HFXWLYH 2IILFHU &RP¢

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

$XGLW ODWWHUV

$XGLW &RPPLWWHH 5HSRUW
,QGHSHQGHQW $XGLWRU )HHV

BURSRVDO 7KUHH 5DWLI\ WKH $XGLW &RPPLWWHHXxV 6HOHFWLRQ RI B3ULFHZI

WKH &RPSDQ\xV ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP IRU

6WRFNKROGHU 3URSRVDOV IRU 2XU $QQXDO OHHWLQJ RI 6WRFNKROGHUYV
JURSRVDOV IRU ,QFOXVLRQ LQ 2XU BUR[\ 6WDWHPHQW

$GYDQFHG 1RWLFH RI 1IRPLQDWLRQV RU 3URSRVHG %XVLQHVYV IRU 2XU
6WRFNKROGHUYV

2ZWKHU ODWWHUV

LL
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$QQXDO OHHWLQJ RI 6WRFNKROGHUYV
WR EH KHOG RQ :HGQHVGD\ 0D\

7KLV SUR[\ VWDWHPHQW LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLI
%RDUGU RU UWKH %RDUGU RI 'HQEXU\ ,QF D '"HODZDUH FRUSRUDWLRQ |
&RPSDQ\xV YLUWXDO DQQXDO PHHWLQJ RI VWRFNKROGHUV WR EH KH
Z22Z YLUWXDOVKDUHKROGHUPHHWLQJ FRP '(1 RU DW DQ\ DGMRXUQPHQW
VWDWHPHQW SURI[\ FDUG DQG RXU $QQXDO 5HSRUW WR 6WRFNKROGHUV |
RU DERXW $SULO

17(51(7 $9$,/$%,/,7< 2) 352:< 0$7(5,$/6

$V SHUPLWWHG XQGHU WKH UXOHV RI WKH 6HFXULWLHYV DQG ([FKDQJH &R
LWV SUR[\ PDWHULDOV DYDLODEOH WR LWV VWRFNKROGHUV HOHFWURQLFEC
&RPSDQ\ LV VHQGLQJ D 1RWLFH 5HJDUGLQJ WKH ,QWHUQHW $YDLODELOLW\ F
RI UHFRUG DV Rl WKH FORVH RI EXVLQHVV RQ ODUFK 7KH 1RWLFH LQ
&RPSDQ\xV SUR[\ PDWHULDOV DQG YRWH YLD WKH ,QWHUQHW LL WKH GDW
LLL D GHVFULSWLRQ Rl WKH PDWWHUV LQWHQGHG WR EH DFWHG XSRQ DW
PDGH DYDLODEOH HOHFWURQLFDOO\ Y LQVWUXFWLRQV RQ KRZ D VWRFNK
SUR[\ PDWHULDOV YL DQ\ FRQWURO LGHQWLILFDWLRQ QXPEHUV WKDW D V
YLL LQIRUPDWLRQ DERXW DWWHQGLQJ DQG YRWLQJ DW WKH YLUWXDO DQQ

5(&25" '$7( $1' &20021 672&. 28767%1"',1*
2XU %RDUG KDV IL[HG WKH UHFRUG GDWH IRU WKH DQQXDO PHHWLQJ
2Q0\ '"HQEXU\ VWRFNKROGHUV Rl UHFRUG RQ WKH UHFRUG GDWH DUH
DQQXDO PHHWLQJ ,] \RX DUH D KROGHU RI RXU FRPPRQ VWRFN \RX DUH F
HDFK VKDUH RI FRPPRQ VWRFN \RX KHOG RQ WKH UHFRUG GDWH 2Q WKH
'"HQEXU\ FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ DQG HQWLWOHG WR YRV

927,1* 2) &20021 672&.

SRWLQJ E\ 6WRFNKROGHUV RI 5HFRUG

<RX DUH D VWRFNKROGHU RI UHFRUG LI \RXU VKDUHVY DUH GLUHFWO\ KH(
WUDQVIHU DIJHQW %URDGULGJH &RUSRUDWH ,VVXHU 6ROXWLRQV ,QF .1 \F
VKDUHV YLD WKH ,QWHUQHW DW ZZZ SUR[\YRWH FRP LQ DFFRUGDQFH ZLWK \
E\ WRXFK WRQH WHOHSKRQH IURP WKH 8QLWHG 6WDWHV E\ FDOOLQJ
SUR[\ FDUG DQG UHWXUQLQJ WKH SUR[\ FDUG LQ WKH SUHSDLG HQYHORSH
PHHWLQJ \RXU SUR[\ PXVW EH UHFHLYHG EHIRUH 30 (DVWHUQ 'D\OLJK
UHSUHVHQWHG E\ SUR[\ ZLOO EH YRWHG DW WKH DQQXDO PHHWLQJ XQOHVV
ZKLFK WKH VKDUHV FRYHUHG E\ SUR[\ DUH YRWHG E\ L WLPHO\ VXEPLWWIL
,OQWHUQHW RU WHOHSKRQH LL WLPHO\ GHOLYHULQJ D YDOLG ODWHU GDW
UHYRFDWLRQ WKDW LV UHFHLYHG E\ RXU 6HFUHWDU\ DW /IHIDF\ &LUFO'l
'‘D\OLJKW 7LPH (‘7 RQ 0D\ RU LY YRWLQJ DW WKH YLUWXDO DQQXDC
WKH DQQXDO PHHWLQJ YLUWXDOO\ ZLWKRXW FRPSOHWLQJ D EDOORW ZLOC
SURSHUO\ FRPSOHWH DQG VLJQ \RXU SUR[\ FDUG EXW GR QRW LQGLFDWH K
VKDUHV UHSUHVHQWHG E\ \RXU SUR[\ ZLOO EH YRWHG LQ DFFRUGDQFH ZLW!
EHORZ



SRWLQJ E\ %HQHILFLDO 2ZQHUV

<RX DUH FRQVLGHUHG D EHQHILFLDO RZQHU RI VKDUHV KHOG LQ UVWUHH
RU RWKHU QRPLQHH FROOHFWLYHO\ UHIHUUHG WR DV D UEURNHUU RQ \RXl
ZLOO UHFHLYH LQVWUXFWLRQV IURP \RXU EURNHU GHVFULELQJ KRZ WR YRW
\RX DUH HQWLWOHG WR GLUHFW \RXU EURNHU KRZ WR YRWH \RXU VKDUHYV
FRPSOHWLQJ WKH YRWLQJ LQVWUXFWLRQ IRUP SURYLGHG WR \RX E\ \RXU E
,QWHUQHW LI \RXU EURNHU PDNHV VXFK PHWKRGY DYDLODEOH LQ ZKLFK FC
E\ \RXU EURNHU <RX PD\ FKDQJH \RXU YRWH E\ VXEPLWWLQJ QHZ YRWLQJ L
\RXU EURNHUXxV SURFHGXUHV , \RX GR QRW LQVWUXFW \RXU EURNHU RQ K
VKDUHYVY DV LW GHFLGHV ZLWK UHVSHFW WR WKH PDWWHU IRU ZKLFK LW
UDWLILFDWLRQ RI WKH VHOHFWLRQ RI 3ULFHZDWHUKRXVH&RRSHUV //3 DV R
LQ WKH DEVHQFH RI WLPHO\ LQVWUXFWLRQV IURP \RX 7KHUH DUH DOVR QR
QRW KDYH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH XQOHVV LW UHFHLYHV WLF
GLUHFWRUV DQG 3URSRVDO 7ZR WKH QRQ ELQGLQJ DGYLVRU\ DSSURYDO
UEURNHU QRQ YRWHU UHVXOWV ZKHQ D EURNHU GRHV QRW KDYH GLVFUHWL
WLPHO\ LQVWUXFWLRQV RQ KRZ WKH EURNHU VKRXOG YRWH \RXU VKDUHYV D
YRWH VXFK VKDUHV RQ LWV SURI\ $V WKH EHQHILFLDO RZQHU RI VKDUH\
PHHWLQJ KRZHYHU \RX PD\ QRW YRWH \RXU VKDUHY DW WKH DQQXDO PHHW
EURNHU

4XRUXP 5HTXLUHG 9RWH 7UHDWPHQW RI $SEVWHQWLRQV DQG %URNH

‘H PXVW KDYH SUHVHQW RU UHSUHVHQWHG E\ SUR[\ DW OHDVW RQH WK
FRPPRQ VWRFN HQWLWOHG WR YRWH DW WKH DQQXDO PHHWLQJ LQ RUGHU V
DUH FRXQWHG DV SUHVHQW DW WKH DQQXDO PHHWLQJ IRU SXUSRVHV RI G
UHVSHFW WR 3URSRVDO 2QH WKH HOHFWLRQ RI GLUHFWRUV \RX ZLOO QRW
WR YRWH UIRUU HOHFWLRQ RI D GLUHFWRU QRPLQHH UDJDLQVWU HOHFWLR
ZLWK UHVSHFW WR D GLUHFWRU QRPLQHH ,Q RUGHU IRU D QRPLQHH WR EH
YRWH RI WKH PDMRULW\ RI WKH YRWHV FDVW ZLWK UHVSHFW WR VXFK QR
SUHVHQW $ PDMRULW\ Rl YRWHYV FDVW PHDQV WKDW WKH QXPEHU RI VKDUH
QXPEHU RI VKDUHV YRWHG UDJDLQVWU VXFK QRPLQHHxV HOHFWLRQ $EVWH
YRWHV FDVW IRU SXUSRVHV Rl WKH HOHFWLRQ RI GLUHFWRUV ,Q DFFRUGD
RXU U%\O0DZVU HDFK LQFXPEHQW GLUHFWRU QRPLQHH LV UHTXLUHG WR
%RDUG ZKLFK UHVLJQDWLRQ EHFRPHV HIIHFWLYH LI VXFK QRPLQHH LV QRW
UHVLJQDWLRQ LV DFFHSWHG E\ WKH %RDUG :LWK UHVSHFW WR 3URSRVDOV
WKH VKDUHV KDYLQJ YRWLQJ SRZHU SUHVHQW RU UHSUHVHQWHG E\ SUR[\ C
SURSRVDOV ZKHUH D TXRUXP LV SUHVHQW LV UHTXLUHG IRU DSSURYDO
3URSRVDOV 7ZR DQG 7KUHH VXFK DEVWHQWLRQV KDYLQJ WKH VDPH HIIH
YRWH KRZHYHU LI WKHUH LV D EURNHU QRQ YRWH ZLWK UHVSHFW WR 3URS
ZLOO QRW KDYH DQ\ HIIHFW

‘H ZLOO YRWH DOO SURSHUO\ H[HFXWHG SUR[LHV DW WKH DQQXDO PHH
SUR[¥RX VKRXOG EH DZDUH WKDW LI QR YRWH GLUHFWLRQ LV LQGLFDWHG F
YRWHG )25 WKH HOHFWLRQ RI DOO RI WKH GLUHFWRU QRPLQHHV XQGHU 3U
ELQGLQJ DGYLVRU\ DSSURYDO RI QDPHG H[HFXWLYH RIILFHU FRPSHQVDW
UDWLILFDWLRQ RI WKH VHOHFWLRQ RI 3ULFHZDWHUKRXVH&RRSHUV //3 D
DFFRXQWLQJI2XWPRDUG KDV GHVLIJIQDWHG .HYLQ 2 OH\HUV DQG RU &KULVWL
GR QRW NQRZ RI DQ\ PDWWHUV RWKHU WKDQ WKRVH PDWWHUV OLVWHG LQ
DQQXDO PHHWLQJ +RZHYHU LI DQ\ RWKHU PDWWHUYVY DUH SURSHUO\ SUHVE
IRU 'U OH\HUV DQG 0U .HQGDOO DQG HDFK RI WKHP DFWLQJ VLQJO\ DV SUF
GLVFUHWLRQ RQ VXFK PDWWHUYV
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‘H DUH VROLFLWLQJ WKLV SUR[\ DQG ZLOO EHDU DOO FRVWY LQFXUUHG |
PHHWLQJ LQFOXGLQJ WKRVH LQFXUUHG IRU WKH SUHSDUDWLRQ SULQWLQ.
RINTLFHUV RU HPSOR\HHV PD\ VROLFLW SUR[LHV E\ SHUVRQDO LQWHUYLHZV
WKH\ GR VR WKHVH LQGLYLGXDOV ZLOO QRW UHFHLYH DQ\ DGGLWLRQDO FR
SUR[\ VROLFLWRU WR DVVLVW XV ZLWK WKH GLVWULEXWLRQ DQG VROLFLWD\

285 &203%1<

'"HQEXU\ LV DQ LQGHSHQGHQW HQHUJ\ FRPSDQ\ ZLWK RSHUDWLRQV IRFXYV
WKH *XOl &RDVW DQG 5RFN\ ORXQWDLQ UHJLRQV H D WK KELQIFHHUIG QW Q DWHH
U250 DQG WKH HPHUJLQJ FDUERQ FDSWXUH XVH DQG VWRUDJR5 U&&8E
WHFKQLFDO DQG RSHUDWLRQDO H[SHSOSWSNGLQAYGLRNXW WHVWKBRWXYH &27KH X
LQGXVWULDO URXPHBHWGLEQRLILFDQWON UHGXFHV WKH FDUERQ IRRWSULQW RI1 V
JRDO WR IXOO\ RIIVHW RXU HPRSHWULRQVDAIGVKKRQ WKH GHFDGH

(PHUJHQFH IURP %DQNUXSWF\

2Q -XO\ '"HQEXU\ 5HVRXUFHVY ,QF DQG LWV VXEVLGLDULHV ILOI
USUHSDFNDJHGU YROXQWDU\ EDQNUXSWF\ WKH U&KDSWHU S5HVWUXFWXUL
WKH 8QLWHG 6WDWHV %DQNUXSWF\ &RXUW IRU WKH 6RXWKHUQ 'LVWULFW R
WKH %DQNUXSWF\ &RXUW HQWHUHG DQ RUGHU FRQILUPLQJ WKH FKDSW|
6HSWHPEHU WKH U(PHUJHQFH 'DWHU WKH 30DQ EHFDPH HIITHFWLYH
HPHUJHG IURP EDQEHRKRWIFW\ ZHYPHUVKLS RI &HUWDLQ %HQHILRUDIOQ2RQPDW L
RQ '"HQEXU\xV ODUJHVW VWRFNKROGHUYV .H\ DFFRPSOLVKPHQWYV RI WKH &K

a HOLPLQDWHG DSSUR[LPDWHO\ ELOOLRQ RI RXU ERQG GHEW E\ LVVX
WKDW GHEW

a VLIQLILFDQWO\ LPSURYHG RXU OHYHUDJH UDWLRYV

a UHGXFHG RXU RQJRLQJ DQQXDO LQWHUHVW H[SHQVH E\ DSSUR[LPDWHO
IORZ EUHDNHYHQ OHYHO

a HOLPLQDWHG DSSUR[LPDWHO\ PLOOLRQ IURP RQJRLQJ JHQHUDO DQ
FHUWDLQ RIILFH OHDVHY DQG UHORFDWLQJ RXU FRUSRUDWH KHDGTXDU

a HVWDEOLVKHG D QHZ PLOOLRQ VHQLRU VHFXUHG EDQN FUHGLW IDFL
7TKH &RPSDQ\xV %RDUG RI 'LUHFWRUYV

3ULRU WR WKH (PHUJHQFH 'DWH WKH &RPSDQ\xV ERDUG RI GLUHFWRUV F
% 'HFNHU &KULVWLDQ 6 .HQGDOO *UHJRU\/ OFOLFKDHO /\QQ $ 3HWHUVRC(
OV 0DU\ 0 9DQ'H:HJKH WKH U3UH (PHUJHQFH %RDUGU 7KH 3UH (PHUJHQF}
1RPLQDWLQJ &4RUSRUDWH *RYHUQDQFH 5HVHUYHVY DQG +6( DQG 5LVN &RPPL)

2Q WKH (PHUJHQFH 'DWH WKH %RDUG FRQVLVWHG RI 'U .HYLQ 2 OH\HUV
$QWKRQ\ 0 $EDWH -DPHV 1 &KDSPDQ &KULVWLDQ 6 .HQGDO®Q@ H/VOQKUHEH 3F
FRQWLQXLQJ GLUHFWRUV DQG IRXU QHZ GLUHFWRUYV 2Q ODUFK &L
)RU PRUH LQIRUPDWLRQ DERXW WKH %RDUG D Q@&RNKGE GHHWPO LM H QWA HAR
&RPPLWWHGORZ



2PQLEXV 6WRFN DQG ,QFHQWLYH 30DQ

2Q WKH (PHUJHQFH 'DWH DQG SXUVXDQW WR WKH WHUPV RI WKH 30DQ D
ZDV DGRSWHG ZKLFK UHVHUYHG IRU RIILFHUVY RWKHU HPSOR\HHV GLUHFWF

QHZ '"HQEXU\ FRPPRQ VWRFN 7KH 2PQLEXYVY 6WRFN DQG ,QFHQWLYH 30DQ
RQ '"HFHPEHU DOQG LQLWLDO DZDUGYVY FRYHULQJ DSSUR[LPDWHO\ PLC
RQ 'HFHPEHU DV (GHMXDONIOHG IRPSHQVDWLRQ O &RPSHQVDWLREY 'RVFX)
'"HFHPEHU DSSUR[LPDWHO\ PLOOLRQ VKDUHV ZHUH DYDLODEOH IRU I.

&DUERQ 6ROXWLRQV

$V WKH RQO\ 8 6 SXEOLF FRPSDQ\ Rl VFDOH ZKRVH SULPDU\ EXVLQHVV LV
SURGXFH RLO ZH EHOLHYH WKDW 'HQEXU\ FDQ EH D NH\ SDUW RI WKH VRO>
ZKLOH DW WKH VDPH WLPH SURYLGLQJ D YLWDO HQHUJ\ VRXUFH IRU WKH Z
EXVLQHVYVY DQG RXU DVVHWYV DQG H[SHUWLVH SRVLWLRQ XV WR EH D OHDGH

,Q DQG WKURXJK RXU &&86 HIIRUWY DQG RXUHXVH FRR YIHEG RWW U DD
WKH DPRXQW RI FDUERQ GLR[LGH IURP WKH DWPRVSKHUH WKDQ ZH HPLWWH (
RIT'VHW RXU HPLVVLRQV LQFOXGLQJ HPLVVLRQV DVVRFLDWHG ZLWK WKE
K\GURFDUERQV E\ WKIBFE& SDUWRHWYVLRQV E\ WKH HQG RI WKLV GHFDGH

‘H DUH FRPPLWWHG WR SHUIRUPLQJ VDIHO\ FRQVLVWHQWO\ GHOLYHULQ
HQKDQFHG RLO UHFRYHU\ IRFXVHG VWUDWHJ\ EHLQJ JRRG HQYLURQPHQWD
VHFEXULQJ RXU ORQJ WHUP VXVWDLQDELOLW\ JRDOV



SURSRVDO 2QH

2XU
GLUHFWRUV

%\ODZV SURYLGH WKDW RXU
(DFK RI

(OHFWLRQ RI 'LUHF

%RDUG VKDOO FRQVLVW RI
WKH GLUHFWRUV LV HOHFWHG DQQXDOO\ DQG

DQG XQWLO KLV RU KHU VXFFHVVRU LV HOHFWHG DQG TXDOLILHG
SUHVHQWO\ KDYH HLJKW GLUHFWRUV DOO RI ZKRP DUH OLVWHG EHORZ DQG

8QOHVV \RX PDUN \RXU H[HFXWHG SUR[\ WR WKH FRQWUDU\
HLIKW QRPLQHHY OLVWHG EHORZ DV GLUHFWRUV
XQDYDLODEOH EXW LI

DQ\ RI WKHP VKRXOG

ZH PD\ UHGXFH WKH VL]H RI RXU %YRDUG DFFRUGLQJO\

7KH QDPH DJH
RFFXSDWLRQ RI

IRU HOHFWLRQ DV D GLUH

D PLQLF

KROGYV
RU XQ\

ZH SODQ WR
'H GR QRW IRUHVHH DQ\ 1
\RXU SUR[\ PD\ EH YRWHG

IRU

%»RDUG FRPPLWWHH PHPEHUVKLS SHULRG RI WLPH VHUYH
HDFK SHUVRQ QRPLQDWHG

FWRU D

&EXUUHQW %RDUGHFWRU

1DPH $JH &RPPLWWHHV 6LQFH BULQFLSDO 2FFXSOWLRQ
HYLQ 2 OH\HUV &RPSHQVDWLRQ &RPPLWWHHQGHSHQGHQW &RQVXOWDQW
&KDLUPDQ
6XVWDLQDELOLW\ &RPPLWWHH
$QWKRQ\ 0 $EDWH $XGLW &RPPLWWHH JRXQGHU &KLHI 2SHUDWL®J 21ILF}
JLODQFLDO 2IILFHU RI (FKR ,QF
&RPSHQVDWLRQ &RPPLWWHH
&DUROLQH * $QJRRUO\VIRPLQDWLQJ &RUSRUDWH 0DQDJLQJ 3DUWQHU RI *UHHQ7DR
*RYHUQDQFH &RPPLWWHH
6XVWDLQDELOLW\ &RPPLWWHH
-DPHV 1 &KDSPDQ &RPSHQVDWLRQ &RPPLWWHHQGHSHQGHQW &RQVXOWDQW
1RPLQDWLQJ &RUSRUDWH
*RYHUQDQFH &RPPLWWHH
&KULVWLDQ 6 .HQGDO@ 3UHVLGHQW DQG &KLHI ([HFXWLYH
HQEXU\ ,QF
NQQ $ 3HWHUVRQ $XGLW &RPPLWWHH &KLHI ([HEXWLYH 21ILFHU DPQG 3UH
"KLWLQJ 3BHWUROHXP &RUS§RUDWLF
1RPLQDWLQJ &RUSRUDWH
*RYHUQDQFH &RPPLWWHH
%BUHWW 5 :LJJV $XGLW &RPPLWWHH &KLHI ([HFXWLYH 2I1ILFHU RI 2U\[ O
6HUYLFHV
6XVWDLQDELOLW\ &RPPLWWHH
&LQG\ $ <HLOGLQJ 1RPLQDWLQJ &RUSRUDWH ,QGHSHQGHQW &RQVXOWDQW
*RYHUQDQFH &RPPLWWHH
6XVWDLQDELOLW\ &RPPLWWHH




2XU GLUHFWRU QRPLQHHV EULQJ YDULRXV VNLOOV H[SHULHQFH DQG L
VHOHFWHG WR JLYH WKH %RDUG LQVLJKW IURP GLYHUVH SRLQWYV RI YLHZ D
$V GHSLFWHG EHORZ RXU GLUHFWRU QRPLQHHYV H[KLELW DQ HIIHFWLYH PL]J

'LWK WKH H[FHSWLRQ RI OU .HQGDOO RXU 3UHVLGHQW DQG &KLHI ([HFX
LQGHSHQGHQW ZKLFK SURYLGHV VXEVWDQWLDO LQGHSHQGHQW RYHUVLJKV
VHHRYHUQDQFH RI WKH &RPSDQ\ O 'LEHHFRR U 220G 6SHEEWREHQRPLQHHY SUR
Rl H[SHULHQFH DQG IUHYRUSPRVBHEMRWHPDWLRQ RQ KRZ GLUHFWRU FDQC
*RYHUQDQFH RI WKH &RPSDQ\ O ,GHQWLILFWA®RRQ RI 'LUHFWRU &DQGLGDWH\
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%RDUG &RPPEBWRRSHMYVDWLRQ &RPPLWWHH 6XVWDLQDE
BULQFLSDO 2FFRQEMHBHRGHQW &RQVXOWDQW

-RLQHG WKH %RDUG

7KH QDUUDWLYHYVY EHORZ SURYLGH PRUH VSHFLILF ELRIJUDSKLFDO LQIRUP
$JH

HDFK RI WKH %RDUG QRPLQHHYV

.HYLQ 2 OH\HUV
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&LQG\ $ <HLOGLQJ

-RLQHG WKH %RDUG
$JH

%RDUG &RPPLVMRWHEINWLQJ &RUSRUDWH *RYHUQDQFH &RPPLW
&RPPLWWHH

BULQFLSDO 2FFR&EMHBHRGHQW &RQVXOWDQW

&LQG\ $ <HLOGLQJ KDV EHHQ D GLUHFWRU Rl '"HQEXU\ VLQFH ODUFK 0
DQG OHDGHU DW %ULWLVK 3SHWUROHXP U%3U IRU PRUH WKDQ \HOQUV PR
%3 $PHULFD IURP $SULO WR 'HFHPEHU KLOH VHUYLQJ LQ WKDW

VXEFRPPLWWHH RI WKH 8 6 1DWLRQDO 3HWUROHXP &RXQFLOXV VWXG\ RQ &
FDUHHU DW %3 VKH KHOG YDULRXV SRVLWLRQV LQ RLO DQG JDV H[SORU
WHFKQRORJ\ 0OV <HLOGLQJ FXUUHQWO\ VHUYHV DV WKH %RDUG &KD|LU IRU
ERDUG RI GLUHFWRUV RI WKH &HQWHU IRU +RXVWRQxV )XWXUH %RDUG RI '
GLUHFWRUV DQG H[HFXWLYH FRPPLWWHH RI WKH *UHDWHU +RXVWRQ|3DUWQ

OV <HLOGLQJ KDV D %DFKHORU Rl 6FLHQFH GHJUHH LQ *HRORJ\ IURP 6RXW
6FLHQFH GHJUHH LQ *HRORJ\ IURP WKH 8QLYHUVLW\ RI 1RUWK &DURQLQD |
$PHULFDQ $vv FLDWLRQ RI 3HWUROHXP *HRORJLVWVY ZRPHQxV FRPPLWWHH
IRU :RPHQ LQ 6FLHQFH DQG (QJLQHHULQJ DW WKH 2I1IVKRUH 7HFKQRO|RJ\ &R

9RWH 5HTXLUHG

$V GHVFULEHG DERYH LQ RUGHU IRU D QRPLQHH WR EH HOHFWHG DV D
QRPLQHH PXVW UHFHLYH WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YR)
PHHWLQJ $ PDMRULW\ RI YRWHY FDVW PHDQV WKDW WKH QXPEHU RI VKDU
WKH QXPEHU RI VKDUHV YRWHG UDJDLQVWU VXFK QRPLQHHXV HOHFWLRQ .
FRXQWHG DV YRWHV FDVW IRU SXUSRVHV Rl WKH HOHFWLRQ RI GLUHFWRU
SURSRVDO ZLWKRXW \RXU LQVWUXFWLRQ ,I \RX GR QRW LQVWUXFW \RXU E
GHOLYHU D QRQ YRWH RQ WKLV SURSRVDO

%RDUG RI 'LUHFWRUVx 5HFRPPHQGDWLRQ

2XU %RDUG RI 'LUHFWRUV UHFRPPHQGV W KDHO H/AMWRARNK RO GHIRAK YRR WWHK H
GLUHFWRU QRPLQHHV
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'LUHFWRU &RPSHQVDWLRQ

‘H SURYLGH ERWK FDVK DQG HTXLW\ FRPSHQVDWLRQ WR DOO RI RXU QRQ
RXU &KLHI ([HFXWLYH 2IILFHU ZKR LV QRW FRPSHQVDWHG DV D GLUHFWRU
DQRG NQRZOHGJHDEOH SHUVRQV WR VHUYH DV RXU GLUHFWRUV DQG WR
VWRFNKROGHUV

JROORZLQJ RXU (PHUJHQFH 'DWH WKH &RPSHQVDWLRQ &RPPLWWHH HQJ
U/% &0 WR SHUIRUP D GLUHFWRU FRPSHQVDWLRQ UHYLHZ RI WKH SHHU .
FRPSHQVDWLRQ U[MFIXMZL YHHERPSHQVDWLRQ O &RPSHQVDWLRQ 'LVFXVVLRQ
([HFXWLYH 2IILFHU &RPSHQVDWLRQ O 5ROH RI ,QGHSWMR GHHI/E &GRIPSHHIDR/LDQML
FRPSHQVDWLRQ %DVHG RQ WKH DQDO\VLV SUHSDUHG E\ /% & DQG WKH
&RPPLWWHH WKH %RDUG DSSURYHG WKH IROORZLQJ GLUHFWRU FRPSHQVDW

2XU GLUHFWRUV DUH SDLG DQ DQQXDO UHWDLQHU IHH RI H[FHSW IR
LV SDLG DQ DQQXDO UHWDLQHU IHH RI $GGLWLRQDOO\ WKH FKDLUS
UHFHLYH DGGLWLRQDO UHWDLQHUV DV GHSLFWHG LQ WKH WDEOH EHORZ
Rl SRFNHW WUDYHO H[SHQVHV LQ FRQQHFWLRQ ZLWK LQ SHUVRQ %RDUG PHHI
VHHN FRQWLQXLQJ HGXFDWLRQ RSSRUWXQLWLHYV DQG ZH UHLPEXUVH RXU G
VXFK FRQWLQXLQJ HGXFDWLRQ

$QQXDO &KDLUSHUVRQ ¥WHHOXDO OHPEHU ]JHH

%RDUG RI 'LUHFWRUYV

$XGLW &RPPLWWHH

&RPSHQVDWLRQ &RPPLWWHH

I1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH
6XVWDLQDELOLW\ &RPPLWWHH

2Q '"HFHPEHU UHVWULFWHG VWRFN XQLWV U568V0U ZHWKH\WWDQW
568V YHVW UDWDEO\ RYHU D WKUHH \HDU SHULRG RQ 'HFHPEHU DQ
LQFOXGLQJ FRQWLQXHG VHUYLFHV WKURXJK WKH DSSOLFDEOH YHVWLQJ GD\
GD\V IROORZLQJ WKH WKLUG DQQLYHUVDU\ RI WKH JUDQW GDWH 7KHVH 5
JUDQWHG WR RXU QRQ HPSOR\HH GLUHFWRUV DQG WKXV ZHUH WKH RQO\ H-

2Q ODUFK OV <HLOGLQJ ZDV DSSRLQWHG WR WKH %RDUG DQG ZDV JUL
568V DV RI
'LUHFWRU 'HFHPEHU

HYLQ 2 OH\HUYV
$QWKRQ\ 0 $EDWH
&DUROLQH * $QJRRUO\
-DPHV 1 &KDSPDQ
NQQ $ 3HWHUVRQ
%BUHWW 5 :LJJV




'LUHFWRU &RPSHQVDWLRQ 7DEOH

7KH WRWDO FRPSHQVDWLRQ HDUQHG E\ RXU QRQ HPSOR\HH GLUHFWRU\
GHVFULEHG LQ WKH IROORZLQJ WDEOH 0V <HLOGLQJ ZDV DSSRLQWHG WR
QRW UHFHLYH FRPSHQVDWLRQ LQ

YHHV (DUQHG
RU 3DLG LBWRFN $00 2WKHU

'LUHFWRU &DVK $ZDUGV &RPSHQVDWLRQ@RWDD
.HYLQ 2 OH\HUV
$QWKRQ\ 0 $EDWH o}
&DUROLQH * $QJRRUO\ o
-DPHV 1 &KDSPDQ o}
NQQ $ 3HWHUVRQ
%UHWW 5 :LJJV o)

-RKQ 3 'LHOZDUW
OLFKDHO % 'HFNHU
*UHJRU\ /| OFOLFKDHO
5DQG\ 6WHLQ

ODU\ 0 9DQ'H:HJKH

o O OO0 o

7KHVH 3UH (PHUJHQFH %RDUG PHPEHUV UHVLJQHG IURP WKH %RDUG RQ W
SHSUHVHQWY IHHV HDUQHG IRU VHUYLFHVY DV D GLUHFWRU GXULQJ
FRPPLWWHH FKDLUPDQVKLS DQG RU PHPEHUVKLS IHHV

SHSUHVHQWY WKH IDLU YDOXH RI 568V RQ 'HFHPEHU WKH GDWH RI
VHWWLQJ IRUWK WKH 568 JUDQWYV WR QRQ HPSOR\HH GLUHFWRUV UHIOHF
HDFK GLUHFWRU RQ '"HFHPEHU

SHSUHVHQWY LQVXUDQFH SUHPLXPV SDLG IRU PHGLFDO GHQWDO YLVLR(
BUHPLXP FRVWYVY IRU GLUHFWRUV DUH WKH VDPH DV IRU '"HQEXU\ HPSOR\HH
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7TKH EXVLQHVV SURSHUWLHYV DQG DIIDLUV RI WKH &RPSDQ\ DUH PDQDJH(
GLUHFWLRQ RI WKH %RDUG 7TKH %RDUG KDV UHVSRQVLELOLW\ IRU HVWDE!
SHUIRUPDQFH DQG GLUHFWLRQ RI WKH &RPSDQ\ 2WKHU WKDQ LQYROYHPHC
%RDUG LV QRW LQYROYHG LQ WKH GD\ WR GD\ RSHUDWLRQV RI WKH &RP:¢
&RPSDQ\xV EXVLQHVV E\ SDUWLFLSDWLQJ LQ %RDUG PHHWLQJVY DWWHQG
SURYLGHG DQDO\WHYV DQG UHSRUWY DQG HQJDJLQJ LQ WKRURXJK GLVFXVYV
HPSOR\HHV RI WKH &RPSDQ\ 2XU %YRDUG DQG VHQLRU PDQDJHPHQW VSHQ
JRYHUQDQFH JXLGHOLQHVY SROLFLHVY DQG SUDFWLFHV WKDW XSKROG RXU
FRPPLWPHQWY DQG VXSSRUW RXU EXVLQHVY VXVWDLQDELOLW\

%RDUG /HDGHUVKLS 6WUXFWXUH

'U .HYLQ 2 OH\HUV VHUYHV DV &KDLUPDQ Rl WKH %RDUG DQG &KULVWLI
&KLHI ([HFXWLYH 2IILFHU 7KH VHSDUDWLRQ Rl WKH SRVLWLRQV Rl &KLHI
DOORZV RXU &KLHI ([HFXWLYH 2IILFHU WR IRFXV RQ WKH GD\ WR GD\ OHDG
DOORZV RXU &KDLUPDQ RI WKH %RDUG WR OHDG WKH %RDUG LQ LWV IXQG
PDQDJHPHQW 7KH %RDUG EHOLHYHV RXU OHDGHUVKLS VWUXFWXUH LV HI|
H[HFXWLYH SRZHUV E\ SURYLGLQJ D &KDLUPDQ ZLWK ZKRP WKH &KLHI ([HF)
&RPSDQ\ DQG SURYLGHV D VLJQLILFDQW YRLFH WR QRQ PDQDJHPHQW GLUHF

SUHVLGLQJ 'LUHFWRU

‘U .HYLQ 2 OH\HUV RXU &KDLUPDQ RI WKH %RDUG LV WKH SUHVLGLQJ G
GLUHFWRUV 7R FRQWDFW KLP SOHDVH DGGUHVV \RXU OHWWHUV WR

'"HQEXU\ ,QF

$WWQ &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUYV
/HIDF\ &LUFOH

30DQR 7H[DV

&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV

‘H KDYH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV WKDW DGGUHVV VLJQLILF
IRUWK WKH SURFHGXUHV E\ ZKLFK WKH %RDUG FDUULHV RXW LWV UHVSRQV]
PHPRULDOL]HG LQ WKH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV LV WKH PDJ[L
&RPSDQ\xV VWRFNKROGHUV ZLWK GXH UHJDUG IRU WKH &RPSDQ\xV HPSOR\I
DGGUHVVHG E\ WKH JXLGHOLQHV DUH DVVHVVLQJ ULVN GLUHFWRU TXDOL
HOHFWLRQ RI GLUHFWRUV GLUHFWRU FRPSHQVDWLRQ DQG WHQXUH %RDU!
FRQWLQXLQJ HGXFDWLRQ GLUHFWRU DFFHVV WR PDQDJHPHQW DQG LQGHSFH
Rl %RDUG PHHWLQJV DQG %RDUG DQG FRPPLWWHH SHUIRUPDQFH HYDOXDV
&RPPLWWHH LV UHVSRQVLEOH IRU DVVHVVLQJ DQG SHULRGLFDOO\ UHYLH
JXLGHOLQHV DUH DYDLODEOH RQ RXU ZHEVLWH DW ZZZ GHQEXU\ FRP XQGH
OLQN



SLVN 2YHUVLJKW

7KH %RDUG LV UHVSRQVLEOH IRU RYHUVLJKW RI RXU ULVN DVVHVVPHQW
HITHFWLYHO\ RYHUVHH RXU HQWHUSULVH ZLGH ULVN PDQDJHPHQW ZKLOH PD
ZLWK GXH UHJDUG IRU RXU HPSOR\HHV DQG RWKHU VWDNHKROGHUYV 7Kl
PDLQWDLQV DQ DFWLYH GLDORJXH ZLWK PHPEHUV RI RXU PDQDJHPHQW WHI
ULVN PDQDJHPHQW SURFHVVHV DQG KRZ PDQDJHPHQW LGHQWLILHY DVVHW?
HISRVXUHYV 7TKHVH LQWHUDFWLRQV HQDEOH WKH %RDUG WR HYDOXDWH ZK
PRVW VLIQLILFDQW ULVNYV

7KH %RDUG DOVR UHOLHV RQ DQG KDV GHOHJDWHG FHUWDLQ DVSHFWYV K
DVVLVW WKH %RDUG ZLWK LWV RYHUDOO ULVN DVVHVVPHQW DQG ULVN PDC
DQRG DVVHVVHV ZLWK PDQDJHPHQW ULVN UHODWHG PDWWHUV ZLWKLQ WKH \
WKH %RDUG RQ VXFK ULVN UHODWHG PDWWHUV JRU H[DPSOH WKH $XGLW
ZLWK UHVSHFW WR ULVN DVVHVVPHQW DQG ULVN PDQDJHPHQW DV ZHOO
UHJXODWRU\ FRPSOLDQFH ULVN H[SRVXUHVY DQG WKH VWHSYVY PDQDJHPHQW K
WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH RYHUVHHV ULVNV U
OHJLVODWLYH DIIDLUV DQG DFWLYLWLHY DQG PDWWHUYV UHODWHG WKHUHW
ZKLFK ULVNV DULVLQJ IURP RXU FRPSHQVDWLRQ SROLFLHVY DQG SUDFWLFHYV
HITHFW RQ XV DQG WKH 6XVWDLQDELOLW\ &RPPLWWHH RYHUVHHV RXU KL
VWUDWHJIJLHY SROLFLHV SRVLWLRQ VWDWHPHQWY SUDFWLFHV SURFHGXUH

$GGLWLRQDOO\ 'HQEXU\ KDV D SROLF\ SURKLELWLQJ KHGJLQJ DQG VKRU
HPSOR\HHV LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV

,GHQWLILFDWLRQ RI 'LUHFWRU &DQGLGDWHYV

7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV UHVSRQVLE
FDQGLGDWHV WR GHWHUPLQH ZKHWKHU WKH\ TXDOLI\ DQG VKRXOG EH FR
IRPLQEDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH KDV QRW HVWDEOLVKHC
HGXFDWLRQ RU VSHFLILHG W\SHV RI VNLOOV IRU SRWHQWLDO GLUHFWRU F
FDQGLGDWHVx EXVLQHVY DQG SURIHVVLRQDO EDFNJURXQGV DQG WKH FRPP
DFKLHYHPHQWY MXGJPHQW DQG RWKHU VNLOOV DQG H[SHULHQFH WKDW ZL(
LQWHUHVWY RI WKH &RPSDQ\ DRWGRISWYV D/WREN K ROHGFHNUMR Q/ IRH'LUHFWRUYV

7KH %RDUG DQG WKH 1RPLQDWLQJ &4RUSRUDWH *RYHUQDQFH &RPPLWWHE
PHPEHUVY DQG EHOLHYH WKDW QR VLQJOH FULWHULRQ LV GHWHUPLQDWLYH L
GLYHUVLW\ DV GLIIHUHQFHV RI YLHZSRLQW SURIHVVLRQDO H[SHULHQFH HC
FRPSDQ\ ERDUGY WKH EDODQFH RI EXVLQHVV LQWHUHVW DQG H[SHULHQFH
RU RWKHU QRPLQDWHG GLUHFWRUV DQG WKH QHHG IRU DQ\ SDUWLFXODU
DPRQJ RWKHU WKLQJV

OHPEHUV RI WKH %RDUG ZLOO EH DVNHG WR VXEPLW UHFRPPHQGDWLRQ
RSHQLQJ IRU D GLUHFWRU SRVLWLRQ 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUC
WKLUG SDUWLHV WR ILQG SRWHQWLDO GLUHFWRU FDQGLGDWHY DQG VLPL
SDUWLHV WR HYDOXDWH RU DVVLVW LQ HYDOXDWLQJ QRPLQHHY EURXJKW W|

7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH ZLOO DOVR FRC
VXEPLWWHG WR LW E\ VWRFNKROGHUV XVLQJ VXEVWDQWLDOO\ WKH VDPH
GLUHFWRUV RIILFHUV HPSOR\HHV DQG RWKHUV 7R UHFRPPHQG D SURVS
*RYHUQDQFH &RPPLWWHHxXxV FRQVLGHUDWLRQ VXEPLW WKH FDQGLGDWHXV
DGGUHVV 'HQEXU\ ,QF $WWHQWLRQ 1RPLQDWLQJ &RUB R RMBMODRIFH UTHID QW



JRU LQIRUPDWLRQ RQ KRZ WR QRPLQDWH D GLUHFWRU DV RSSRVHG WR L
WKH 1RPLQDWLQJ &RUSRUDWH *RY HBWRFQYUKR GRHPP LIWWHRYVYDWHWHIRU 2XU N
6WRFNKROGHUV O $GYDQFHG 1RWLFH RI 1RPLQDWLRQV RU 3URSRVHG %>
6WRFNKREOWGRZV

'LUHFWRU ,QGHSHQGHQFH

2XU %\ODZV SURYLGH WKDW DOO PHPEHUV Rl WKH %RDUG RWKHU WKDQ
DV GHWHUPLQHG XQGHU WKH UXOHV Rl WKH 1HZ <RUN 6WRFN ([FKDQJH WKI
VWDQGDUGY $GGLWLRQDOO\ HDFK Rl WKH %RDUG FRPPLWWHH FKDUWHDU\
LQGHSHQGHQW 7KH %RDUG KDV DIILUPDWLYHO\ GHWHUPLQHG WKDW DO
OU .HQGDOO WKH &RPSDQ\xV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU -
VWDQGDUGY EDVHG RQ LWV UHYLHZ RI DOO UHOHYDQW IDFWV DQG FLUFXPV\

&RGH RI &RQGXFW DQG (WKLFV

‘H KDYH D &RGH RI &RQGXFW DQG (WKLFV WKDW DSSOLHV WR RXU RIILFHU
HPSOR\HHV LQ UHVROYLQJ HWKLFDO LVVXHV WKDW PD\ DULVH LQ FRPSO\LQ
DQG (WKLFV LV D YDOXHV EDVHG GRFXPHQW RUJDQL]JHG DURXQG RXU ILYH
([FHOOHQFH DQG 5HVSHFW ,W H[HPSOLILHV RXU FRPPLWPHQW WR U'RLQJ 5
([HFXWLYH 2IILFHU DQG 6HQLRU )LQDQFLDO 2IILFHUV DUH DOVR VXEMHFW
2II1LFHUV 7KH SXUSRVH RI ERWK FRGHV LV WR SURPRWH DPRQJ RWKHU WKL

HWKLFDO KDQGOLQJ RI DFWXDO RU DSSDUHQW FRQIOLFWY RI LQWHUHV
IXOO IDLU DFFXUDWH DQG WLPHO\ GLVFORVXUH LQ ILOLQJV ZLWK WKH
FRPSOLDQFH ZLWK WKH ODZ DQG RWKHU UHJXODWLRQV

SURWHFWLRQ RI WKH &RPSDQ\xV DVVHWYV

FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ SROLFLHV DQG

SURPSW LQWHUQDO UHSRUWLQJ RI YLRODWLRQV RI WKH FRGHV

QO QO QO Q

%RWK RI WKHVH FRGHY DUH DYDLODEOH RQ RXU ZHEVLWH DW ZZZ GHQEX!
*RYHUQDQFHU OLQN $Q\ ZDLYHU Rl WKHVH FRGHV ZLWK UHVSHFW WR RXU F
E\ WKH %RDUG DQG ZLOO EH GLVFORVHG WR VWRFNKROGHUYV RQ RXU ZHEVL
WKH HIWHQW UHTXLUHG E\ DSSOLFDEOH ODZ RU 1<6( UXOHYV

5HODWHG 3DUW\ 7TUDQVDFWLRQV

8QGHU RXU 5HODWHG 3DUW\ 7TUDQVDFWLRQV 3ROLF\ WKH 1RPLQDWLQJ &R
UHYLHZLQJ DQG DSSURYLQJ RU UDWLI\LQJ DOO WUDQVDFWLRQV RWKHU
H[FOXGHG LQ WKH SROLF\ EHWZHHQ WKH &RPSDQ\ DQG D US5HODWHG 3DUW\
3ROLF\ U5HODWHG 3DUWLHVU DUH WKH &RPSDQ\xV GLUHFWRUV DQG H[HFXW

RI DQ\ FODVV RI RXU YRWLQJ VHFXULWLHYVY DV ZHOO DV LPPHGLDWH IDP
RIILFHUV DQG EHQHILFLDO RZQHUV 2XU 5HODWHG 3DUW\ 7UDQVDFWLR
ZZZ GHQEXU\ FRP XQGHU WKH U$SERXW 'HQEXU\ O &RUSRUDWH *RYHUQDQFHU



&RPPXQLFDWLRQ ZLWK WKH %RDUG

7TKH %RDUG KDV DSSURYHG D SURFHVV E\ ZKLFK VWRFNKROGHUV RU RWKH
RI WKH %RDUG $00 SDUWLHV ZDQWLQJ WR FRPPXQLFDWH ZLWK WKH %RDUC

'"HQEXU\ ,QF

$WWQ &RUSRUDWH 6HFUHWDU\
/HIDF\ &LUFOH

30DQR 7H[DV

,Q DGGLWLRQ LQWHUHVWHG SDUWLHV PD\ H PDLO WKH &RUSRUDW
VHFUHWDU\#GHQEXU\ FRP $00 VXFK FRPPXQLFDWLRQV ZLOO EH IRUZDUGH
%RDUG
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3UH (PHUJHQFH %RDUG RI '"LUHFWRUYV

7KH 3UH (PHUJHQFH %RDUG PHW WLPHV LQ LQFOXGLQJ WHOHSKRQ
WRRN DOO RWKHU DFWLRQV E\ XQDQLPRXV ZULWWHQ FRQVHQW LQ DFFRUG
GLUHFWRUV DWWHQGHG DW OHDVW Rl WKH %RDUG PHHWLQJV DQG WKH F

VHUYHG oOU 'LHOzZDUW &KDLUPDQ RI WKH 3UH (PHUJHQFH %RDUG DFWHG |
(PHUJHQFH %RDUG UHJXODUO\ KHOG H[HFXWLYH VHVVLRQV ZLWK WKH QRQ
ZKLFK ZHUH FKDLUHG E\ WKH &KDLUPDQ RI WKH 3UH (PHUJHQFH %RDUG $C
KDYH D IRUPDO SROLF\ UHTXLULQJ DOO GLUHFWRUVY WR DWWHQG WKH DQQX
WKH GLUHFWRUV WR DWWHQG WKH PHHWLQJ DQG DOO RI WKH 3UH (PHUJHQF
PHHWLQJ RI VWRFNKROGHUYV

7KH 3UH (PHUJHQFH %RDUG KDG DQ $XGLW &RPSHQVDWLRQ 1RPLQDWLC
+6( DQG 5LVN &RPPLWWHH $W HDFK 3UH (PHUJHQFH %RDUG PHHWLQJ WKH
UHSRUW RQ WKHLU FRPPLWWHHXxV DFWLYLWLHYV DQG ILQGLQJV IURP WKHLU
FRPPLWWHHY KDG WKH IROORZLQJ QXPEHU RI PHHWLQJYV LQFOXGLQJ WHOHS

3UH (PHUJHQFH %RDUG &RPRPBMWIHRI OHHWLQJV
$XGLW

&RPSHQVDWLRQ

1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH
5HVHUYHV DQG +6(

5LVN &RPPLWWHH

3RVW (PHUJHQFH %RDUG RI 'LUHFWRUYV

JROORZLQJ WKH (PHUJHQFH 'DWH WKH %RDUG PHW IRXU WLPHV LQ
FRQIHUHQFHYVY $00 GLUHFWRUV DWWHQGHG DW OHDVW RI WKH %RDUG Pt
DV FKDLUPDQ RI WKRVH PHHWLQJV 7KH %RDUG UHJXODUO\ KHOG H[HFXWI
PHPEHUV ZKLFK ZHUH FKDLUHG E\ WKH &KDLUPDQ RI WKH %RDUG 7KH %RD
FRQVHQW LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH &RPSDQ\xV %\ODZV $O
Rl HDFK RI WKH FRPPLWWHHY RQ ZKLFK WKH\ VHUYHG

7KH %RDUG KDV DQ $XGLW &RPSHQVDWLRQ 1RPLQDWLQJ &RUSRUDWH *R"
&RPPLWWHH 7KH &KDLUSHUVRQ RI HDFK FRPPLWWHH SURYLGHV D UHSRUW
ILQGLQJV IURP WKHLU PRVW UHFHQW PHHWLQJV 7KH %RDUG FRPPLWWHHYV
LQFOXGLQJ WHOHSKRQLF PHHWLQJV

%RDUG &RPPLWWHH 1XPEHU RI OHHWLQJV
$XGLW

&RPSHQVDWLRQ

1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH
6XVWDLQDELOLW\




7KH WDEOH EHORZ VKRZV WKH &¢RPPLWWHH PHPEHUVKLSY DW ODUFK
1RPLQDWLQJ
&RUSRUDWH
1DPH $XGLW &RPSHQVDWLIRPHUQDQFEXVWDLQPELOLW\
HYLQ 2 OH\HUV
&KDLUPDQ

$QWKRQ\ 0 $EDWHBKDLUSHUVRQ ;

&DUROLQH *

$QIJRRUO\

-DPHV 1 &KDSPDQ
NQQ $ 3HWHUVRQ

; &KDLUSHUVRQ
&KDLUSHUVRQ ;
&KDLUSHUVRQ

BWUHWW 5 :LJJV
&LQG\ $ <HLOGLQJ

$XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH LV FRPSULVHG RI WKUHH LQGHSHQGHQW GLUHFW
OU $EDWH DFWLQJ DV FKDLUSHUVRQ 7KH SULPDU\ SXUSRVH RI WKH $XGLYV
FKDUWHU LV WR DVVLVW ZLWK WKH %RDUGxV RYHUVLJKW RI WKH

LQWHJULW\ Rl WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQWYV

&RPSDQ\xV FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV
LQGHSHQGHQFH DQG TXDOLILFDWLRQV RI WKH &RPSDQ\xV LQGHSHQGHDQ
SHUIRUPDQFH RI WKH &RPSDQ\xV LQWHUQDO DXGLW IXQFWLRQ DQG LQG
SUHSDUDWLRQ Rl UHTXLUHG GLVFORVXUHV IRU WKH &RPSDQ\xV ILQDQF]
LQGHSHQGHQFH RI WKH &RPSDQ\xV LQGHSHQGHQW UHVHUYHV HQJLQHH
UHSRUWLQJ Rl WKH &RPSDQ\xV RIHYHYYWXUDQGDV DQG &2
HYDOXDWLRQ DV WR ZKHWKHU WKH &RPSDQ\ KDV HIIHFWLYH SURFHVVH\

m» m» m» m» m» m» m» m»

7KH $XGLW &RPPLWWHH PHHWYV UHJXODUO\ ZLWK PDQDJHPHQW WKH &RP
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DQG WKH LQGHSHQG
DQG UHSRUWLQJ UHVHUYHV UHSRUWLQJ DQG ILQDQFLDO FRQWUROV RI WK}
SULRU DSSURYDO IRU DXGLW DQG SHUPLWWHG QRQ DXGLW VHUYLFHV DQG
DFFRXQWLQJ ILUP 7KH 6HQLRU O0DQDJHU RI ,QWHUQDO $XGLW LQGHSHC
LQGHSHQGHQW UHVHUYHV HQJLQHHU KDYH XQUHVWULFWHG DFFHVV WR WK
$XGLW &RPPLWWHH ZLWKRXW PDQDJHPHQW UHSUHVHQWDWLYHV SUHVHQW W
RSLQLRQV 7KH $XGLW &RPPLWWHH KDV WKH SRZHU WR FRQGXFW LQ)\
UHFRPPHQGDWLRQV RU VXJJHVWLRQV IRU FKDQJHV LQ DFFRXQWLQJ SURFHG
DQ\ VSHFLDO LQYHVWLJDWLRQV LW PD\ FKRRVH WR XQGHUWDNH (DFK \HDL
IRU UDWLILFDWLRQ E\ WKH VWRFNKROGHUV DQ LQGHSHASRQWWOUMJILNM HUH

7KH 1<6( DQG 6(& KDYH DGRSWHG VWDQGDUGV ZLWK UHVSHFW WR LQG
PHPEHUV RI DXGLW FRPPLWWHHV RI SXEOLF FRPSDQLHV LQFOXGLQJ RXU $X
RI WKH PHPEHUV Rl VXFK DXGLW FRPPLWWHHV EH LQGHSHQGHQW DQG WK
IXQGDPHQWDO ILQDQFLDO VWDWHPHQWY LQFOXGLQJ EDODQFH VKHH\
VWDWHPHQWY $GGLWLRQDOO\ WKH $XGLW &RPPLWWHH FKDUWHU UHTXLUI
PXVW TXDOLI\ DV DQ UDXGLW FRPPLWWHH ILQDQFLDO H[SHUW U 7KH ILQDQF
RI JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV WKH XQGHUVWDQGLQJ
IRU HVYWLPDWHVY DFFUXDOV DQG UHVHUYHV LQWHUQDO FRQWUROV RYHU |
DFFRUGDQFH ZLWK 6(& UXOHV 6XFK NQRZOHGJH LV WR KDYH EHHQ REWDL
SRVLWLRQV RI ILQDQFLDO RYHUVLJKW OHVVUV $EDWH DQG 3HWHUVRQ KD\
UDXGLW FRPPLWWHH ILQDQFLDO H[SHUWV U $00 PHPEHUV RI WKH $XGLW &
DQG ILQDQFLDO OLWHUDF\

7KH $XGLW &RPPLWWHH FKDUWHU LV DYDLODEOH RQ RXU ZHEVLWH DW Z
&RUSRUDWH *RYHUQDQFHU OLQN



&RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH LV FRPSULVHG RI WKUHH LQGHSHQGHQW
&KDSPDQ ZLWK OU &KDSPDQ DFWLQJ DV FKDLUSHUVRQ 7TKHVH GLUHFWRU
LQGHSHQGHQFH UHTXLUHPHQWYVY RI WKH 1<6( DSSOLFDEOH WR FRPSHQVDWLR
WKH &RPSHQVDWLRQ &RPPLWWHH LV WR SURYLGH DVVLVWDQFH WR WKH %
UHODWLQJ WR WKH FRPSHQVDWLRQ DQG GHYHORSPHQW RI WKH &KLHI ([HFX
DGPLQLVWHU WKH &RPSDQ\xV HTXLW\ DQG RWKHU FRPSHQVDWLRQ DQG EH
GXWLHVY DQG UHVSRQVLELOLWLHYV ZKLFK DUH GLVFXVVHG LQ GHWDLO LQ LW

a4 UHYLHZLQJ DQG DSSURYLQJ D JHQHUDO FRPSHQVDWLRQ SURJUDP DQG
RYHUDOO VDODU\ LQFUHDVHV ERQXVHV DQG RWKHU DQQXDO FRPSHQ
FRPSHQVDWLRQ SURJUDP DV GHHPHG QHFHVVDU\

a4 UHYLHZLQJ DQG DSSURYLQJ RQ DW OHDVW DQ DQQXDO EDVLV WKH FR
FRPSHQVDWLRQ RI WKH &KLHI ([HFXWLYH 2IILFHU HYDOXDWLQJ WKH &K
WKHVH JRDOV DQG REMHFWLYHV DQG GHWHUPLQLQJ DQG DSSURYLQJ
EDVHG RQ WKLV HYDOXDWLRQ DV ZHOO DV LQ FRQVXOWDWLRQ ZLW
SHUIRUPDQFH RI DQG UHYLHZLQJ DQG DSSURYLQJ WKH FRPSHQVDWLRQ
EDVLV

a4 UHYLHZLQJ WKH LQGHSHQGHQW QRQ HPSOR\HH RXWVLGH GLUHFWRUV
FRPSHWLWLYHQHVV DQG SODQ GHVLJQ DQG DSSURYLQJ DQ\ FKDQJ
FRPSHQVDWLRQ DV DSSURSULDWH

a UHYLHZLQJ DQG DSSURYLQJ WKH DGRSWLRQ RI RU PDWHULDO PR
FRPSHQVDWLRQ SODQV LQFOXGLQJ WKH ,QFHQWLYH 30DQ GHIHU
SODQV DSSURYLQJ DZDUGV XQGHU WKHVH SODQV DQG DGPLQLVWHULQ

a4 UHYLHZLQJ DQG GLVFXVVLQJ ZLWK PDQDJHPHQW WKH FRPSHQVDWLRQ
DSSURYLQJ WKH &RPSHQVDWLRQ &RPPLWWHH 5HSRUW ERWK RI ZKLFK [

7KH &RPSHQVDWLRQ &RPPLWWHH FKDUWHU LV DYDLODEOH RQ RXU ZHE\
'"HQEXU\ O &RUSRUDWH *RYHUQDQFHU OLQN

I1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH

7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV FRPSULVHG RI
DQG <HLOGLQJ DQG OHVVUV &KDSPDQ DQG 3HWHUVRQ ZLWK OU 3HWHUVRQ
WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV WR SURYLGH DV
UHVSRQVLELOLWLHY UHODWLQJ WR HIIHFWLYH FRUSRUDWH JRYHUQDQFH
GXWLHV DQG UHVSRQVLELOLWLHY ZKLFK DUH GLVFXVVHG LQ GHWDLO LQ LW

a4 LGHQWLI\LQJ UHFUXLWLQJ VFUHHQLQJ LQWHUYLHZLQJ DQG UHFRPPH(
RI WKH %RPRGHWBBQFH RI WKH &RPSDQ\ O ,GHQWLILFDWLRQ RI 'LUHFWI

a4 DQDO\]LQJ HDFK FXUUHQW RU SURVSHFWLYH GLUHFWRUxV HOLJLELOLW
%RDUG DQG HDFK FRPPLWWHH RI WKH %RDUG

4 UHFRPPHQGLQJ DQG HYDOXDWLQJ WKH GLUHFWRU QRPLQHHV WR EH SU
PHHWLQJ RI VWRFNKROGHUV RU IRU DSSRLQWPHQW E\ WKH %RDUG LI D

4 GHYHORSLQJ DQ DQQXDO VHOI HYDOXDWLRQ SURFHVV Rl WKH %RDUG D

a4 PRQLWRULQJ WKH HGXFDWLRQ RULHQWDWLRQ DQG WUDLQLQJ QHHGV R

4 GHYHORSLQJ DQG UHFRPPHQGLQJ WR WKH %RDUG IRU LWV DSSURYDO )\
RI FRUSRUDWH JRYHUQDQFH JXLGHOLQHV DQG

4 UHYLHZLQJ DSSURYLQJ RU UDWLI\LQJ LI DSSURSULDWH DQ\ UHOD
DPHQGPHQWY RU PRGLILFDWLRQV WR VXFK UHODWHG SDUW\ WUDQVDF!
7UDQVDFWLRQV 3ROLF\



7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH FKDUWHU LV DYI
XQGHU WKH USERXW 'HQEXU\ O & RUSRUDWH *RYHUQDQFHU OLQN

6 XVWDLQDELOLW\ &RPPLWWHH

7KH 6XVWDLQDELOLW\ &RPPLWWHH ZKLFK ZDV IRUPHG IROORZLQJ WKF
LQGHSHQGHQW GLUHFWRUV OVHV $QJRRUO\ DQG <HLOGLQJ 'U OH\HUV D
FKDLUSHUVRQ 7KH SULPDU\ SXUSRVH RI WKH 6XVWDLQDELOLW\ &RPPLWWH |
LWV RYHUVLJKW RI VXVWDLQDELOLW\ UHODWHG PDWWHUV LQFOXGLQJ KHDC
FRPPXQLW\ 7KH 6XVWDLQDELOLW\ &RPPLWWHHxV GXWLHV DQG UHVSRQVLE
LQFOXGH UHYLHZLQJ ZLWK WKH &RPSDQ\xV PDQDJHPHQW DQG SURYLGLQJ DC

a NH\ VXVWDLQDELOLW\ VWUDWHJILHVY SROLFLHVY SRVLWLRQ VWDWHPI
DVVHVVPHQWY RI UHOHYDQW KLJK ULVN DUHDV RI HDFK

a WKH &RPSDQ\xV SHUIRUPDQFH ZLWK UHVSHFW WR KHDOWK VDIHW\ FOL
DV FRPSOLDQFH ZLWK KHDOWK VDIHW\ DQG HQYLURQPHQWDO ODZV UX
DSSOLFDEOH WR WKH &RPSDQ\xV EXVLQHVV

a4 SURSRVHG ORQJ WHUP WDUJHWYV DQG DVSLUDWLRQV IRU HQYLURQPHQW

a VLIJQLILFDQW KHDOWK VDIHW\ DQG HQYLURQPHQWDO OLWLJIJDWLRQ DQC
RU LY UHDVRQDEO\ OLNHO\ WR EHFRPH LQYROYHG

a VLIJQLILFDQW OHJLVODWLRQ RU UHIJXODWLRQV MXGLFLDO GHFLVLRQV
SROLFLHVY RU RWKHU PHGLFDO RU VFLHQWLILF GHYHORSPHQWY WKDW I
VDIHW\ EXVLQHVV RSHUDWLRQV ILQDQFLDO SHUIRUPDQFH RU WKH SXI

a WKH &RPSDQ\xV SXEOLF UHSRUWY UHJDUGLQJ HQYLURQPHQWDO VRFLLEL
WR SXEOLFDWLRQ DQG

a EURDGHU FRPPXQLW\ FOLPDWH FKDQJH DQG VXVWDLQDELOLW\ FRQFH
EXVLQHVY SRVLWLRQLQJ DQG SURVSHFWYV

,Q ODUFK WKH 6XVWDLQDELOLW\ &RPPLWWHH DPHQGHG LWV FKDUWHL
KXPDQ FDSLWDO PDQDJHPHQW LQLWLDWLYHV LQFOXGLQJ GLYHUVLW\ HTXL\
GHYHORSPHQW 7KH 6XVWDLQDELOLW\ &RPPLWWHH FKDUWHU LV DYDLODEC
U$SERXW 'HQEXU\ O &RUSRUDWH *RYHUQDQFHU OLQN



0$1$*(0(17

7KH QDPHV DJHV DQG SRVLWLRQV KHOG E\ RXU VHQLRU RIILFHUV DV RI
VHQLRU RIILFHU KROGV RIILFH XQWLO KLV RU KHU VXFFHVVRU LV FKRVHQ
UHPRYDO LQ DFFRUGDQFHoHWWIR RWK BEHORZVWKH WDEOH LV D GHVFULSWLR
HDFK RI RXU VHQLRU RIILFHUV

1DPH $JH 3RVLWLRQ

&KULVWLDQ 6 .HQGDOIOUHFWRU 3UHVLGHQW DQG &KLHI ([HEFXWLYH 2I[I[LFHU

ODUN & $0OOHQ ([HEFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO [2I1ILFHL
6HFUHWDU\

-DPHV 6 ODWWKHZV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI $GPLQLVWUPWLYH
6HFUHWDU\

-HQQ\ &RFKUDQ 6HQLRU 9LFH 3UHVLGHQW O %XVLQHVV 6HUYLFHV

ODWWKHZ 'DKDQ BHQLRU 9LFH 3UHVLGHQW O %XVLQHVV 'HYHORS[PHQW

'DYLG 6KHSSDUG 6HQLRU 9LFH 3UHVLGHQW O 2SHUDWLRQV

&KULVWLDQ 6LV.-IDQG@DEBWRU 3UHVLGHQW DQG &KLHI ([HEXWLYH 2IILFHU F
IRU OU .HQGDOO LV 3UFRSRMDHG 2QHGOI YOHFWLRQ RI 'LUHFWRUYV

ODUN & $Q@HWFEWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU 7UHD!
'"HQEXU\ LQ 3ULRU WR VHUYLQJ LQ KLV FXUUHQW UROH O0OU $OOHQ VF
2IILFHU IURP WKH WLPH KH MRLQHG 'HQEXU\ LQ $SULO XQWLO -XQH Z
&KLHI )LQDQFLDO 2IILFHU %HIRUH MRLQLQJ 'HQEXU\ O0OU $0OOHQ ZDV 0D
,QWHUQDWLRQDO ,QFRUSRUDWHG IURP 1RYHPEHU WR $SULO 3ULRU \
WKH DFFRXQWLQJ ILUP RI 3ULFH :DWHUKRXVH //3 0U $O0OHQ DOVR VHUYHG
-XQH DQG )HEUXDU\ DQG (QFRUH (QHUJ\ 3DUWQHUV *3 //& EHWZHHQ
OU $O0OHQ KROGV D %DFKHORU RI %XVLQHVV $GPLQLVWUDWLRQ LQ $FFRXQW
OLFHQVHG &HUWLILHG 3XEOLF $FFRXQWDQW LQ WKH VWDWH RI 7H[DV

-DPHV 6 ODWWHKRXWLYH 9LFH 3UHVLGHQW &KLHI $GPLQLVWUDWLYH 2IILFH
VHUYHG DV WKH &RPSDQ\xV *HQHUDO &RXQVHO VLQFH MRLQLQJ '"HQEXU\ LQ
UROH O0OU ODWWKHZV VHUYHG DV 9LFH 3UHVLGHQW XQWLO KH ZDV SUF

OU ODWWKHZV ZDV D SDUWQHU ZLWK WKH ODZ ILUP RI 9LQVRQ (ONLQV
ZLWK D SULPDU\ IRFXV RQ UHSUHVHQWLQJ FRPSDQLHV LQ RLO DQG JDV ILQD
RI $UWV GHJUHH IURP 9DQGHUELOW 8QLYHUVLW\ D ODVWHUxV GHJUHH IURF
(PRU\ 8QLYHUVLW\ 6FKRRO RI /IDZ

-HQQ\ &RFKIHIQARU 9LFH 3UHVLGHQW O %XVLQHVV BHUYLFHV MRLQHG 'HC
FXUUHQW UROH 0OV &RFKUDQ VHUYHG DV 'HQEXU\xV 'LUHFWRU Rl &RPSHQVI
3ULRU WR MRLQLQJ 'HQEXU\ 0V &RFKUDQ SUHYLRXVO\ ZRUNHG LQ VHYHUDO
D EXLOGLQJ SURGXFWV PDQXIDFWXUHU ZLWK HPSOR\HHV PRVW UHF
5HVRXUFHV 0V &RFKUDQ UHFHLYHG D %DFKHORU RI 6FLHQFH GHJUHH IURP
8QLYHUVLW\ RI 7H[DV



ODWWKHZ '"®HK@IRWFH 3UHVLGHQW O %XVLQHVV 'HYHORSPHQW DQG 7HFKQR

DQG KDV PRUH WKDQ \HDUV RI RLO DQG JDV H[SHULHQFH 3ULRU WR
DSSRLQWHG 9LFH 3UHVLGHQW LQ -XQH DQG SULRU WR WKDW VHUYHG DV
$QWLFOLQH DQG DV 5HVHUYRLU (QJLQHHULQJ ODQDJHU IRU WKH 1RUWK 5HJ
DV 7THFKQLFDO 'LUHFWRU IRU '"HOWD +\GURFDUERQV %9 LQ WKH 1HWKHUOD
$UJHQWLQD DQG 'HOWD +\GURFDUERQV +XQJDU\ .IW (DUOLHU LQ KLV FD
&RUSRUDWLRQ DQG 6DXGL $UDPFR LQ YDULRXV HQJLQHHULQJ DQG VXSHUYL
OU 'DKDQ HDUQHG KLV %DFKHORU RI 6FLHQFH GHJUHH LQ B3HWUROHXP (QJLQ

'DYLG 6KHSEB®QIGRU 9LFH 3UHVLGHQW O 2SHUDWLRQV MRLQHG 'HQEXU\ LQ
\HDUV RI H[SHULHQFH LQ WKH RLO DQG QDWXUDO JDV LQGXVWU\ OU 6KHS
ZKHUH KH KHOG D YDULHW\ RI OHDGHUVKLS UROHV PRVW UHFHQWO\ DV \
H[SHULHQFH DQG UHVSRQVLELOLWLHY DW 1REOH KDYH LQFOXGHG RQVKRUE
SURGXFWLRQ HQJLQHHULQJ OU 6KHSSDUG HDUQHG KLV %DFKHORU RI 6FLH
$ 0 8QLYHUVLW\

6(&85,7< 2:1(56+,3 2) &(57%,1 %(1(),&,$/ 2:1(56 $1' 0$1$*(0(17

7KH IROORZLQJ WDEOH SUHVHQWY LQIRUPDWLRQ UHJDUGLQJ WKH QXPEHL
RZQHG DV RI )HEUXDU\ E\ L HDFK VWRFNKROGHU NQRZQ E\ WKH &RPS
RXU LVVXHG DQG RXWVWDQGLQJ FRPPRQ VWREN LL HDFK H[HFXWLYH RII
&RPSHQVDWLRQ 7DEOH RXU QDPHG H[HFXWLYH RIILFHUV LLL HDFK GLUHF
GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS 7TKH SHUFHQW RI RXW
VKDUHV RI '"HQEXU\ FRPPRQ VWRFN RXWVWDQGLQJ ZKLFK H[FOXGH'

7KH WDEOH LQFOXGHV VKDUHVY WKDW ZHUH DFTXLUDEOH ZLWKLQ GD\V

%HQHILFLDO 2ZQHUVKLS RI &RPPRQ 6WRFN DV RI )HEUX[DU\

RlI 6 KDU|HV
I1DPH RI %HQHILFLDO 2ZQHU 6KDUHYV 2XWVWDQGLQJ

'LUHFWRUV DQG ([HFXWLYH 2IILFHUYV
.HYLQ 2 OH\HUV

$QWKRQ\ 0 $EDWH o)
&DUROLQH * $QJRRUO\ o)
-DPHV 1 &KDSPDQ o)
/N\QQ $ 3HWHUVRQ

%UHWW 5 :LJJV o)
&LQG\ $ <HLOGLQJ o)

&KULVWLDQ 6 .HQGDOO
ODUN & $OOHQ
-DPHV 6 ODWWKHZV
$00 RI WKH H[HFXWLYH RIILFHUV DQG GLUHFWRUV DV D JURXS SHUVRQV
BWRFNKROGHUV RZQLQJ RU PRUH RI LVVXHG DQG RXWVWDQGLQJ FRPPRQ \
J)LGHOLW\ ODQDJHPHQW 5HVHDUFK &RPSDQ\
*ROGHQ7UHH $VVHW ODQDJHPHQW /3
&DSLWDO :RUOG ,QYHVWRUV
&\UXV &DSLWDO 3DUWQHUV / 3

7KH 3RVW (PHUJHQFH *UDQWYV WR RXU QDPHG H[HFXWLYH RIILFHUV DQG
DUH QRW UHIOHFWHG LQ WKH WDEOH DERYH DV VKDUHV UHODWHG WR V
YHEUXDU\

,QGLFDWHY OHVV WKDQ
5HSUHVHQWY 6HULHYV % :DUUDQWY KHOG E\ RXU QDPHG H[HFXWLYH RIILFF



,QIRUPDWLRQ EDVHG RQ 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ -DQXDU\
LQIRUPDWLRQ DV RI '"HFHPEHU JLGHOLW\ ODQDJHPHQW 5HVHDUFK
VKDUHY DQG VROH GLVSRVLWLYH SRZHU RI VKDUHV 7KH
5HVHDUFK &RPSDQ\ LV 6XPPHU 6WUHHW %RVWRQ ODVVDFKXVHWWYV
ODQDJIJHPHQW 5HVHDUFK &RPSDQ\ ILOHG D 6FKHGXOH *$ ZLWK WKH 6
LQIRUPDWLRQ DV RI )HEUXDU\ FODLPLQJ VROH YRWLQJ SRZHU R
SRZHU RI VKDUHV
,QIRUPDWLRQ EDVHG RQ 6FKHGXOH *$ ILOHG ZLWK WKH 6(& RQ )HE!I
RZQHUVKLS LQIRUPDWLRQ DV RI '"HFHPEHU *ROGHQ7UHH $VVHW (
SRZHU DQG VKDUHG GLVSRVLWLYH SRZHU RI VKDUHVY 7KH DGGUH
LV 3DUN $YHQXH VW J)ORRU 1HZ <RUN 1HZ <RUN
,QIRUPDWLRQ EDVHG RQ 6FKHGXOH *ILOHG ZLWK WKH 6(& RQ )HEUXDU\
LQIRUPDWLRQ DV RI '"HFHPEHU &DSLWDO :RUOG ,QYHVWRUV FODL
SRZHU RI VKDUHYVY 7KH DGGUHVV RI &DSLWDO :RUOG ,QYHVWRUYV 1
$QIJHOHV &DOLIRUQLD
,QIRUPDWLRQ EDVHG RQ 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ )HEUXDU\
LQIRUPDWLRQ DV RI '"HFHPEHU &\UXV &DSLWDO 3DUWQHUV [ 3 F
GLVSRVLWLYH SRZHU RI VKDUHV 7TKH DGGUHVV Rl &\UXV &DSLWI
WK J)ORRU 1HZ <RUN 1HZ <RUN



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

7KH JRDO RI WKH &4RPSHQVDWLRQ &RPPLWWHH LV WR GHVLJQ FRPSHQVDW
WRS OHYHO LQGLYLGXDOV LQ NH\ SRVLWLRQV DQG SURYLGH LQFHQWLYHYV II
WKH &RPSDQ\ IRU RXU VWDNHKROGHUYV 2XU VWRFNKROGHUVx YLHZV RQ RX
WR XV DQG ZH YDOXH DQG XWLOL]H WKH IHHGEDFN DQG LQVLJKWYVY WKDW Z
VWRFNKROGHUYV 7R FRPPXQLFDWH ZLWK WKH &RPSHQVDWLRQ &RPPLWWHH
*RYHUQDQFH RI WKH &RPSDQ\ O &RPPXQLFDWLRQ ZLWK WKH %RDUG

7KH IROORZLQJ &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV U&' $0 VK
6XPPDU\ &RPSHQVDWLRQ 7DEOH DV ZHOO DV WKH UHODWHG WDEOHV DQG
GLVFXVVHG WKH &' $ LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW ZLWK PDQDJHP
WKH &' $ EH LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW DQG LQFRUSRUDWHG E\
JRUP . IRU WKH \HDU HQGHG 'HFHPEHU

7KH & RPSHQVDWLRQ &RPPLWWHH
-DPHV 1 &KDSPDQ &KDLUSHUVRQ
$QWKRQ\ 0 $EDWH

HYLQ 2 OH\HUV

&203(16$7,21 &200,77(( ,17(5/2&.6 $1' ,16,'(5 3$57,&,3%$7,21

7KH PHPEHUV RI WKH &4RPSHQVDWLRQ &RPPLWWHH OLVWHG DERYH DUH LQC
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7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV U&' $0 SURYLGHV \RX Z
FRPSHQVDWLRQ REMHFWLYHV SKLORVRSK\ DQG SURJUDPV WKH FRPSHQVI
SURJUDPV DQG WKH UDWLRQDOH DQG GHWDLOV VXSSRUWLQJ VSHFLILF FRP

3ULRU WR WKH (PHUJHQFH 'DWH WKH &RPSHQVDWLRQ &RPPLWWHH RI Wt
&RPSHQVDWLRQ 3DUWQHUV //& UOHULGLDQU WR VHUYH DV LWV LQGHSHQ
(PHUJHQFH 'DWH WKH &RPSHQVDWLRQ &RPPLWWHH HQJDJHG /% & WR VH
FRQVXOWDQW DQG WR DGYLVH WKH &RPSHQVDWLRQ &RPPLWWHH RQ FRPSHQ

$V GLVFXVVHG DERY R RBSIRM\ - X0\ WKH &RPSDQ\ ILOHG SHWLWLRQV
SHVWUXFWXULQJ DQG HPHUJHG IURP EDQNUXSWF\ RQ 6HSWHPEHU
RI WKH HLJKW GLUHFWRUV VHUYLQJ RQ WKH 3UH (PHUJHQFH %RDUG HDFK H
RI VWRFNKROGHUV RQ 0D\ UHVLIQHG JROORZLQJ WKH (PHUJHQFH 'L
OH\HUV 0V &DUROLQH * $QJRRUO\N DQG OHVVUV $QWKRQ\ 0 $EDWH -DPHV
$ 3HWHUVRQ DQG %lUHWWUHHLIRQWLQXLQJ GLUHFWRUV DQG IRXU QHZ GLUF
$ <HLOGLQJ ZDV DSSRLQWHG WR WKH %RDUG

7KLV &' $ IRFXVHV RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RII

U1(2vU0 IRU ‘H UHYLHZ WKH UROHVY DQG UHVSRQVLELOLWLHY RI RXU RI
DQG GHWHUPLQH ZKLFK RI WKRVH LQGLYLGXDOV TXDOLI\ DV QDPHG H[HFXWL
RIILFHUU IRU SXUSRVHV RI 5XOH XQGHU WKH 6HFXULWLHV $FW RI DV

RI 5HIXODWLRQ 6 . DQG 5XOH E XQGHU WKH 6HFXULWLHYV ([FKDQJH $FW RI
ZH KDG WKUHH RIILFHUV ZKR PHW WKH GHILQLWLRQ RI UQDPHG H[HFXW
WLWOHV RI RXU QDPHG H[HFXWLYH RIILFHUV IRU DUH VKRZQ LQ WKH WDE

1DPH 7LWOH

&KULVWLDQ 6 .HRWDWOGHQW DQG &KLHI ([HFXWLYH 2IILFHU
ODUN & $OOHQ ([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU 7Ut
-DPHV 6 ODWWKHPEWFXWLYH 9LFH 3UHVLGHQW &KLHI $GPLQLVWUDWLY[H 21ILF

7KLY &' $ VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH 6XPPDU\ &R
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV LQ DQG DV U

6XPPDU\ RI ([HFXWLYH &RPSHQVDWLRQ 3UDFWLFHYV

2XU H[HFXWLYH FRPSHQVDWLRQ SROLFLHY DQG SURJUDPVY DUH GHVLJQHG

a DOLJQ WKH LQWHUHVWYVY Rl RXU QDPHG H[HFXWLYH RIILFHUV ZLWK WKk
FRPSHQVDWLRQ

a DOLJQ QDPHG H[HFXWLYH RIILFHU FRPSHQVDWLRQ ZLWK WKH H[HFXWLR

a FUHDWH D FRPSHQVDWLRQ VWUXFWXUH IRU RXU QDPHG H[HFXWLYH RIIL



2EMHFWLYHV DQG 3KLORVRSKN\

2XU FRPSHQVDWLRQ SROLFLHV DQG SURJUDPV DUH GHVLIQHG WR HQV
LQFHQWLYHYVY DWWUDFW DQG UHWDLQ WRS OHYHO LQGLYLGXDOV LQ NH\ SRV
RI HIHFXWLYH UHVSRQVLELOLW\ WKH W\SH DQG VFRSH RI RXU RSHUDWLRQ
SHUIRUPDQFH 2XU RYHUDOO FRPSHQVDWLRQ SKLORVRSK\ LV WKDW ZH

a SD\ FRPSHWLWLYH EDVH VDODULHY DW D OHYHO WR DWWUDFW DQG Ut
PHGLDQ OHYHO RI VDODULHY RI RXU SHHU FRPSDQLHV

4 SURYLGH D SURSHU EDODQFH DQG PL[ RI FRPSHQVDWLRQ ZKLFK SODF
LQFHQWLYH EDVHG FRPSHQVDWLRQ DQG

a WLH H[HFXWLYH FRPSHQVDWLRQ WR WKH SHUIRUPDQFH RI WKH &RPSDQ

6D\ RQ 3D\ 5HVXOWYV

(DFK \HDU ZH HYDOXDWH WKH UHVXOW RI WKH VD\ RQ SD\ YRWH FDVW E
LQGLFDWRU RI VWRFNKROGHU VHQWLPHQW ‘H DUH FRPPLWWHG WR HQVX
HIHFXWLYH RIILFHU FRPSHQVDWLRQ SURJUDPV LQFOXGLQJ KRZ VXFK SURJU
ZLWK WKRVH RI RXU VWRFNKROGHUY DQG KRZ VXFK SURJUDPV UHZDUG WKH

DQQXDO PHHWLQJ RI VWRFNKROGHUY DSSUR[LPDWHO\ Rl VKDUHV K
UHSUHVHQWHG E\ SUR[\ ZHUH YRWHG LQ IDYRU RI WKH FRPSHQVDWLRQ RI R
DQG LQ DQG UHVSHFWLYHO\ 2XU VWRFNKROGHUVx YLHZV RQ RXI
DUH LPSRUWDQW WR XV DQG ZH YDOXH DQG XWLOL]J]H WKH IHHGEDFN DQG
UHFHLYH ITURP RXU VWRFNKROGHUYV $V D UHVXDBWRBRYVDIROTUIBR WHKHR RFRHX
DGYLVRU\ YRWH WR DSSURYH QDPHG H[HFXWLYH RIILFHU FRPSHQVDWLRQ

5ROHV LQ 6HWWLQJ ([HFXWLYH 2IILFHU &RPSHQVDWLRQ

5ROH RI WKH &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH ZKLFK FRQVLVWY RI WKUHH LQGHSHQGH
LQ GLVFKDUJLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHY UHODWLQJ WR WKH
HIHFXWLYH RIILFHUV 7KH &RPSHQVDWLRQ &RPPLWWHH LV UHVSRQVLEOH IF
HIHFXWLYH FRPSHQVDWLRQ SURJUDP $PRQJ LWV SULPDU\ GXWLHV WKH &R
RQ DW OHDVW DQ DQQXDO EDVLV WKH FRUSRUDWH JRDOV DQG REMHFWLYH\
2IILFHU HYDOXDWHV WKH &KLHI ([HFXWLYH 2IILFHUxV SHUIRUPDQFH LQ OLJ
DQG DSSURYHV RXU &KLHI ([HFXWLYH 2IILFHUXxV FRPSHQVDWLRQ EDVHG RQ
ZLWK WKH &KLHI ([HFXWLYH 2IILFHU WKH &RPSHQVDWLRQ &RPPLWWHH HYL
DSSURYHV WKH FRPSHQVDWLRQ RI DOO RWKHU H[HFXWLYH RIILFHUV RQ DQ

2ZWKHU GXWLHV RI WKH &RPSHQVDWLRQ &RPPLWWHH ZLWK UHVSHFW WR VI

VHWWLQJ UHYLHZLQJ DQG FHUWLI\LQJ SHUIRUPDQFH PHWULFVY DQG WD
HYDOXDWLQJ &RPSDQ\ SHUIRUPDQFH UHVXOWY ZLWK UHVSHFW WR DQQ>
HYDOXDWLQJ DQG VHWWLQJ WKH &RPSDQ\xV FRPSHQVDWLRQ SHHU JUR>
HYDOXDWLQJ WKH FRPSHWLWLYHQHVY RI HDFK H[HFXWLYH RIILFHUxV W
DSSURYLQJ DQ\ FKDQJHV WR H[HFXWLYH RIILFHU FRPSHQVDWLRQ LQFO
LQFHQWLYH ERQXV WDUJHW DPRXQWY DQG HTXLW\ DQG FDVK DZDUGYV

9.)‘ 9.)‘ 9.)‘ 9.)‘ 9.)‘



7KH &RPSHQVDWLRQ &RPPLWWHH FKDUWHU ZKLFK IXOO\ GHVFULEHV W
UHVSRQVLELOLWLHYV LV DYDLODEOH RQ WKH &RPSDQ\xV ZHEVLWH DW ZZZ G|
*RYHUQDQFHU OLQN

5ROH RI WKH &KLHI ([HFXWLYH 2IILFHU

:LWKLQ WKH IUDPHZRUN RI WKH FRPSHQVDWLRQ SURJUDPV DSSURYHG E\ \
&KLHI ([HEXWLYH 2IILFHU UHFRPPHQGV WKH OHYHO RI EDVH VDODU\ DQQXEL
FDVK DZDUG DPRXQWV IRU RXU RWKHU H[HFXWLYH RIILFHUV 7TKHVH UHF
DVVHVVPHQW RI HDFK H[HFXWLYH RIILFHUxV SHUIRUPDQFH WKH SHUIRUPDC
IXQFWLRQ WKH SHUIRUPDQFH RI WKH &RPSDQ\ DV D ZKROH DQG RIILFHU
&RPPLWWHH UHYLHZV RXU &KLHI ([HFXWLYH 2IILFHUxV UHFRPPHQGDWLRQV
DITHFWLQJ RXU H[HFXWLYH RIILFHUVY DV LW GHWHUPLQHY LQ LWV VROH GLVF
VHWWLQJ RU DSSURYLQJ KLV RZQ FRPSHQVDWLRQ

5ROH RI ,QGHSHQGHQW &RPSHQVDWLRQ &RQVXOWDQWYV

7KH &RPSHQVDWLRQ &RPPLWWHH RI WKH 3UH (PHUJHQFH %RDUG HQJDJH
FRPSHQVDWLRQ FRQVXOWDQW )ROORZLQJ RXU (PHUJHQFH 'DWH WKH &RPS
DV LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW DQG WR DGYLVH WKH
PDWWHUV (DFK RI OHULGLDQ DQG /% & UHSRUWHG GLUHFWO\ WR WKH 3UH (
FXUUHQW &RPSHQVDWLRQ &RPPLWWHH UHVSHFWLYHO\ 7KH 3UH (PHUJHQF}
&RPSHQVDWLRQ &RPPLWWHH DVVHVVHG WKH LQGHSHQGHQFH RI OHULGLDQ I
6(& DQG 1<6( UXOHV DQG FRQFOXGHG WKDW QR FRQIOLFW RI LQWHUHVW H[L
DQ LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW WR WKH 3UH (PHUJHQFH
&RPSHQVDWLRQ &RPPLWWHH DV DSSOLFDEOH

7TKH &RPSHQVDWLRQ &RPPLWWHH UHWDLQV VROH DXWKRULW\ WR DSSURY
DQG VFRSH RI LWV VHUYLFHVY HYDOXDWH LWV SHUIRUPDQFH DQG WHUPL
HIHFXWLYH FRPSHQVDWLRQ VHUYLFHVY WR WKH &RPSHQVDWLRQ &RPPLWWHH
WKH &RPSHQVDWLRQ &RPPLWWHH

8VH Rl 3HHU 6XUYH\ &RPSDULVRQV

JROORZLQJ WKH (PHUJHQFH 'DWH LQ FRQVXOWDWLRQ ZLWK /% & WK
FRPSHQVDWLRQ SHHU FRPSDQLHV IURP D JURXS Rl LQGHSHQGHQW SXEOLFC
FULWHULD VXFK DV PDUNHW FDSLWDOL]DWLRQ UHYHQXHV DVVHWV HQWHL
FRPSHQVDWLRQ SHHU JURXS LV VHW IRUWK EHORZ 7KH &RPSHQVDWLRQ .
FRPSRVLWLRQ DQQXDOO\ LQ FRQVXOWDWLRQ ZLWK /% &

&RPSHQVDWLRQ 3HHU *URXS

%HUU\ &RUSRUDWLRQ _RVPRV (QHUJ\ /WG 5DQJH 5HVRXUFHV &RUSRUDW
%ORRP (QHUJ\ &RUSRUDWLRRQUHGR 3HWUROHXP ,QF 60 (QHUJ\ &RPSDQ\
%RQDQ]D &UHHN (QHUJ\ ,@FWDGRU 5HVRXUFHV &RPSDQYDORV (QHUJ\ ,QF
&DOORQ 3HWUROHXP &RPKRMWDJIH 5HVRXUFHV &RUSRUDWQRGHWUROHXP &RUSRU

&LPHUH[ (QHUJ\ &R 3'& (QHUJ\ ,QF
&RPVWRFN 5HVRXUFHV ,QF 4(3 5HVRXUFHV ,QF




&RPSHQVDWLRQ &RPSRQHQWYV

%DVH 6DODULHYV

‘H EHOLHYH WKDW EDVH VDODULHVY VKRXOG EH FRPSHWLWLYH ZLWK WKH

FRPSHQVDWLRQ SHHU FRPSDQLHV ,Q -XQH GXH WR WKH VLJQLILFDQW H
&RPSDQ\ DQG WKH RLO DQG JDV LQGXVWU\ DV D ZKROH OU .HQGDOO HOHFW
WKURXJK WKH HQG RI D UHGXFWLRQ RI DSSUR[LPDWHO\ LQ EDVH \
RXU QDPHG H[HFXWLYH RIILFHUV DW \HDU HQG DORQJ ZLWK D FRPSDULYV
WDEOH EHORZ
$QQXDO %DVH 6DODU\ 5DWH DW <HDU (QG
&KDQJH

&KULVWLDQ 6 .HQGDOO
ODUN & $0OOHQ
-DPHV 6 ODWWKHZV o)

3UH (PHUJHQFH ,QFHQWLYH &DVK $ZDUGV

,Q -XQH LQ UHVSRQVH WR WKH RQJRLQJ VLJQLILFDQW HFRQRPLF DQG

LQGXVWU\ WKH 3UH (PHUJHQFH %RDUG LQ FRQVXOWDWLRQ ZLWK OHULGL
&RPSDQ\xV FRPSHQVDWLRQ SURJUDPV DFURVV WKH RUJDQL]DWLRQ $V D U
GHWHUPLQHG WKDW WKH &RPSDQ\xV KLVWRULF FRPSHQVDWLRQ VWUXFWXUH
EH HIIHFWLYH LQ PRWLYDWLQJ DQG LQFHQWLYL]JLQJ WKH &RPSDQ\xV ZRUN
JUDQWHG QHZ LQFHQWLYH FDVK DZDUGV WKH U3UH (PHUJHQFH ,QFHQWLY
LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV $V D FRQGLWLRQ WR UHFHL®
UHFLSLHQWYV LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV ZHUH UHTXLUH
DQQXDO LQFHQWLYH SODQV DQG DOO RXWVWDQGLQJ VKDUHV RI RXU FRPPR
DZDUGV KHOG E\ WKH UHFLSLHQWY ZHUH FDQFHOOHG LQFOXGLQJ WKH 765 T

7KH 3UH (PHUJHQFH ,QFHQWLYH &DVK $ZDUGV LQFOXGHG DQ REOLJDWLRC
DIWHU WD[ EDVLV LI FHUWDLQ FRQGLWLRQV ZHUH QRW VDWLVILHG 7KH 31

EDVHG RQ D UHWHQWLRQ FRPSRQHQW DQG EDVHG RQ DFKLHYLQJ FHL
3UH (PHUJHQFH ,QFHQWLYH &DVK $ZDUGV EHFDPH YHVWHG DQG ZHUH HDUC
'‘DWH $PRXQWYV HDUQHG E\ RXU QDPHG H[HFXWLYH RIILFHUV DUH GHSLFWHG

3UH (PHUJHQFH ,QFHQWLYH &DVK|$ZDUGV
&KULVWLDQ 6 .HQGDOO

ODUN & $00HQ

-DPHVY 6 ODWWKHZV




'"HFHPEHU 3RVW (PHUJHQFH *UDQWYV

7KH ,QFHQWLYH 30DQ ZDV DGRSWHG RQ '"HFHPEHU 2Q 'HFHPEHU
ZLWK /% & ZKR SHUIRUPHG D WKRURXJK FRPSHQVDWLRQ UHYLHZ JUDQWHG ¢
*UbQwvu WR FHUWDLQ UHFLSLHQWY LQFOXGLQJ WKH JUDQWY EHORZ WR R)

3RVW (PHUJHQFH *UDQWYV
568V 368V 7RWDO

&KULVWLDQ 6 .HQGDOO
ODUN & $0O0OHQ
-DPHV 6 ODWWKHZV

7KHVH 3RVW (PHUJHQFH *UDQWY FRQVLVWHG RI 568V DQG SHUIRUPD
DQG 368 UHSUHVHQWY D FRQWLQJHQW ULJKW WR UHFHLYH RQH VKDUH RI "HC
D WKUHH \HDU SHULRG RQ 'HFHPEHU DQG DQG VXEMHFW WR Ft

WKURXJK WKH DSSOLFDEOH YHVWLQJ GDWH DUH WR EH VHWWOHG LQ VKDU
DQQLYHUVDU\ RI WKH JUDQW GDWH

7KH 368V SURYLGH IRU YHVWLQJ EDVHG RQ WKH YROXPH ZHLJKWHG DYHL
VWRFN HTXDOLQJ RU H[FHHGLQJ WKH EHORZ SUH HVWDEOLVKHG OHYHOV IR

SHUIRUPDQFH SHULRG EHJLQQLQJ 'HFHPEHU WKH U GD\ 9:$30 DQG
IRU VHWWOHPHQW LQ VKDUHV RI FRPPRQ VWRFN ZLWKLQ GD\V IROORZLQ.
2Q ODUFK WKH SUHFHGLQJ GD\ 9:$3 ZDV DQG DV D UHVXOW DO

RQ WKDW GDWH

368 9HVWLQJ 6FKHGXOH
6WRFN 3ULFH +XUGOH 9HVWLQJ 3SHUFHQWDQJH




&RPSHQVDWLRQ

7KLV VHFWLRQ GHVFULEHYVY FHUWDLQ FRPSHQVDWLRQ DFWLRQV WDNHQ IR
FRPSHQVDWLRQ IRU RXU QDPHG H[HFXWLYH RIILFHUV ‘H LQFOXGH WKLV G
XQGHUVWDQGLQJ RI RXU HIHFXWLYH FRPSHQVDWLRQ SUDFWLFHV DQG RXU R

%DVH 6DODULHYV

,Q -XQH ou .HQGDOO HOHFWHG WR UHGXFH KLV DQQXDO EDVH VDODI
%HJIJLQQLQJ -DQXDU\ OU .HQGDOOxV EDVH VDODU\ UDWH ZDV LQFUHD
EDVH VDODU\ UDWH RQ -DQXDU\ ,Q DGGLWLRQ WKH EDVH VDODU\ UD
DGMXVWHG EDVHG RQ PHULW DQG WKH HOLPLQDWLRQ RI WKHLU SHUTXLVLW!
LQ DUH GHSLFWHG LQ WKH WDEOH EHORZ

$QQXDO %DVH 6DODU\ 5DWH

&KULVWLDQ 6 .HQGDOO
ODUN & $OOHQ
-DPHVY 6 ODWWKHZV

$QQXDO ,QFHQWLYH %RQXVHV

,Q YHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH DGRSWHG D IUDPHZRL
7KH DQQXDO LQFHQWLYH ERQXV WDUJHW DPRXQWYV DUH EDVHG RQ D SHUFHC
WDUJHW SHUFHQWDJHV IRU RXU QDPHG H[HFXWLYH RIILFHUV ZHUH XQFKDQJ!

7DUJHW $QQXDO ,QFHQWLYH %RQXV 3HUFHQWDJHV

&KULVWLDQ 6 .HQGDOO
ODUN & $O0O0HQ

-DPHVY 6 ODWWKHZV




,Q )HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG WKH DQQ
UHVSHFWLYH ZHLJKWLQJV IRU DV VXPPDUL]HG LQ WKH WDEOH EHORZ
SD\RXW UDQJH IURP WR RI WDUJHW DQG LV EDVHG HQWLUHO\ RQ T
SHUIRUPDQFH

$QQXDO ,QFHQWLYH %RQXV

OHWULF 7DUJHW 3RLQW

(%,7'S;

7TRWDO 3URGXFWLRQ

+6( SHUIRUPDQFH

/HDVH 2SHUDWLQJ ([SHQVHYV

5HVHUYHY 5HSODFHPHQW

*HQHUDO $GPLQLVWUDWLYH ([SHQVHYV

7RWDO

1R (TXLW\ $ZDUGV WR EH *UDQWHG

7TKH &4RPSHQVDWLRQ &RPPLWWHH GRHV QRW DQWLFLSDWH JUDQWLQJ HTX

SHUTXLVLWHY DQG 2WKHU %HQHILWYV

2XU QDPHG H[HFXWLYH RIILFHUV SDUWLFLSDWH LQ RXU EHQHILW SODQV R
SODQV LQFOXGH PHGLFDO GHQWDO YLVLRQ GLVDELOLW)\ DQG OLIH LQVXU

SODQ 2XU RQO\ UHWLUHPHQW EHQHILW LV RXU N SODQ :H GR QRW
EHQHILWY %HJLQQLQJ LQ WKH &RPSHQVDWLRQ &RPPLWWHH HOLPLQDW
RIILFHUV

5LVN $VVHVVPHQW 5HODWHG WR 2XU &RPSHQVDWLRQ 3URJUDP

‘H EHOLHYH WKDW RXU FRPSHQVDWLRQ SROLFLHY DQG SUDFWLFHY DUH X
&RPSDQ\xV ULVN SURILOH $OWKRXIK SRUWLRQV RI RXU FRPSHQVDWLRQ S
KDYH DOORFDWHG RXU FRPSHQVDWLRQ DPRQJ L EDVH VDODU\ LL VKRUW
WHUP FRPSHQVDWLRQ RSSRUWXQLWLHV LQ VXFK D ZzD\ DV WR GLVFRXUDJH X
IDFWRUV ZH WDNH LQWR FRQVLGHUDWLRQ LQ VHWWLQJ FRPSHQVDWLRQ LV W
EHOLHYH HQFRXUDJHV GHFLVLRQ PDNLQJ WKDW LV LQ WKH EHVW ORQJ WHUF

3ROLF\ RQ 5HFRYHU\ RI &RPSHQVDWLRQ DQG &ODZEDFNV

7TKH %RDUG KDV DGRSWHG D FODZEDFN SROLF\ XQGHU ZKLFK LW KDV EUI
&RPSDQ\ HIHFXWLYH RIILFHU RI FHUWDLQ LQFHQWLYH EDVHG FRPSHQVDWLR
LOQOFHQWLYH JUDQWYV XQGHU FHUWDLQ FLUFXPVWDQFHV 6 XFK FLUFXPVWDC
FRPSHQVDWLRQ ZDV SUHGLFDWHG XSRQ WKH DFKLHYHPHQW RI FHUWDLQ IL!
WKH VXEMHFW RI D UHTXLUHG UHVWDWHPHQW RI WKH &RPSDQ\xV ILQDQF
HQFRPSDVVHV RWKHU DFWLRQV VXFK DV RIILFHUV HQJDJLQJ LQ IUDXGXOHC
SROLF\ LV UHYLHZHG DQQXDOO\ DQG PD\ EH UHYLVHG WR UHIOHFW HYROYL(
SROLF\ ZLOO DOVR EH UHYLVHG LI DSSURSULDWH WR FRQIRUP WR DQ\ ILQD
XQGHU WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ



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

6 XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWYV RXW D VXPPDU\ RI H[HFXWLYH FRPSHQVDW
\HDUV LQGLFDWHG EHORZ

1RQ (TXLW\
BWRFN ,QFHQWLYH 3000 2WKHU

1DPH DQG 3ULQFLSDO 3R¥HOMLBRODU\%RQXV $ZDUGV &RPSHQVDWIEBRPSHQVDWLRQRWD P
&KULVWLDQ 6 .HQGDOO o)
3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU

o

(0]
ODUN & $0O0HQ o)
(IHEXWLYH 9LFH S3UHVLGHQW &KLHI
JLOQDQFLDO 2IILFHU 7UHDVXUHU DQG o)
$VVLVWDQW 6HFUHWD U\

(o)
-DPHV 6 ODWWKHZV o)
([HFXWLYH 9LFH 3UHVLGHQW &KLHI
$GPLQLVWUDWLYH 2I1ILFHU *HQHUDO o)
&RXQVHO DQG 6HFUHWDU\

[0)

$PRXQWV LQ WKLV FROXPQ UHSUHVHQW WKH 3UH (PHUJHQFH ,QFHQWLYH
%RDUG ZKLFK ZHUH HDUQHG EDVHG RQ D UHWHQWLRQ FRPSRQHQW DQ
SHUIRUPDQFH PHWULFV 7KH 3UH (PHUJHQFH ,QFHQWLYH &DVK $ZDUGYV
OHYHO RQ WKH (PHUJHQFH 'DWH
$PRXQWV LQ WKLV FROXPQ UHSUHVHQW WKH JUDQW GDWH IDLU YDOXH R
WDEOH EHORZ 7KH DPRXQWV IRU FRQVLVW RI WKH 3RVW (PHUJHQFH *
RI ZKLFK ZHUH JUDQWHG E\ WKH 3UH (PHUJHQFH %RDUG FRQVLVW RI
E LQFHQWLYH EDVHG RSHUDWLRQDO DZDUGVY DW WKH WDUJHW OHYHO R
$OWKRXJK 765 DZDUGV ZHUH JUDQWHG LQ ODUFK DW JUDQW GEL
IRU OHVVUV .HQGDOO $00HQ DQG ODWWKHZV UHVSHFWLYHO\ EHF
LQ FRQQHFWLRQ ZLWK WKH 3UH (PHUJHQFH ,QFHQWLYH &DVK $ZDUGYV
FRQQHFWLRQ ZLWK WKH 765 DZDUGV QR DPRXQWYV KDYH EHHQ LQFOXGHG
JUDQW GDWH IDLU YDOXH RI WKH 568V UHVWULFWHG FRPPRQ VWRFN
FDOFXODWHG XVLQJ WKH FORVLQJ SULFH Rl RXU FRPPRQ VWRFN RQ WKH

368V DQG 765 DZDUGV LV FDOFXODWHG XVLQJ D ORQWH &DUOR VLPXODWLEF
,QFHQWLYH %DVHG
5SHVWULFWHGSHUDWLRQDO 3RVW (PHUJHQFH
1DPH <HDU &RPPRQ 6WRFN$ZDUGYV 765 $ZDUGYV *UDQWYV 7RWDO
&KULVWLDQ 6 .HQGDOO o) ) (0]
o}
o}
ODUN & $00OHQ o) (o) (0]
(o]
o
-DPHV 6 ODWWKHZV o o) 1)
o}




$PRXQWV LQ WKLV FROXPQ LQFOXGH DPRXQWYV HDUQHG XQGHU WKH DQQX
DSSURYHG E\ WKH 3UH (PHUJHQFH %RDUG $V D FRQGLWLRQ WR UHFHLYLC
UHFLSLHQWY ZHUH UHTXLUHG WR ZDLYH SDUWLFLSDWLRQ LQ WKH DQQ
$PRXQWV LQ WKLV FROXPQ LQFOXGH D PDWFKLQJ FRQWULEXWLRQV WR V
EHKDOI E OLIH DQG GLVDELOLW\ LQVXUDQFH SUHPLXPV SDLG E\ WKH &R
DQG F DOORFDWHG GLVFUHWLRQDU\ IXQGV IRU HDFK QDPHG H[HFXWLYH

FH
BHUTXLVLWHV
1DPH <HDU D E F 7RWDP

&KULVWLDQ 6 .HQGDOO
ODUN & $OOHQ
-DPHV 6 ODWWKHZV

3RVW (PHUJHQFH *UDQWYV RI 30DQ %DVHG $ZDUGV
F(e W

THYHOV RT )XWXUH 3D\RAMWWHOV RT )XWXUH 3DWOVYW KH U UDQ
8QGHU 1RQ (TXLW\ ,QFHQWIQGHYOOALW) ,QFHQW LGy RRRQ DWH )pLU
$ZDUGV $zDUGV $ZDUGV 9DOXH| RI
1XPEHU REWRFN|DQG
6KDUHV RI2ZSWLRQ
*UDQW $FWLRQ7KUHVKROMUJIJHWOD[LPXP 7KUHVKRDBUJHWD[LPXP 6WRFN RUSZDUGV
1DPH "DWH "DWH 8QLWYV
&KULVWLDQ 6 .HQGDOO
3HUIRUPDQFH 6WRFN
8QLWV o o o) o) o) o)
5HVWULFWHG 6WRFN )
8QLWYV o} o o o) o) o)
ODUN & $O0O0HQ
3HUIRUPDQFH 6WRFN
8QLWV o o (6] (o) 6] o)
5HVWULFWHG 6WRFN )
8QLWV o) o) o) o) o} o)
DPHV 6 ODWWKHZV
3HUIRUPDQFH 6WRFN
8QLWYV ¢] ¢] 0o o) 0o )
SHVWULFWHG 6WRFN ) ) ) ) ) )
8QLWV o} o} o o o o

5HSUHVHQWY WKH IDLU YDOXH RI HTXLW\ DZzDUGV DV RI WKH JUDQW GD
FDOFXODWHG XVLQJ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH
368V LV FDOFXODWHG XVLQJ D ORQWH &DUOR VLPXODWLRQ PRGHO

(DFK 368 UHSUHVHQWY D FRQWLQJHQW ULJKW WR UHFHLYH RQH VKDUH RI
RQ WKH GD\ 9:$3 DQG VXEMHFW WR FHUWDLQ FRQGLWLRQV DUH WR EI
GD\V IROORZLQJ WKH HQG RI WKH WKUHH \HDU SHUIRUPDQFH SHULRG 2Q

DQG DV D UHVXOW WKH 368V YHVWHG DW D OHYHO RQ WKDW GDWH
(DFK 568 UHSUHVHQWYV D FRQWLQJHQW ULJKW WR UHFHLYH RQH VKDUH
UDWDEO\ RYHU D WKUHH \HDU SHULRG RQ 'HFHPEHU DQG |

LQFOXGLQJ HPSOR\PHQW WKURXJK WKH DSSOLFDEOH YHVWLQJ GDWH DU
GD\V IROORZLQJ WKH WKLUG DQQLYHUVDU\ RI WKH JUDQW GDWH



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

2SWLRQ $ZDUGV 6WRFN $ZDUGV

1XPEHU RI
6HFXULWLHV (TXLW\ ,QFHQWLYH
8QGHUO\LQJ (TXLW\ ,QFHQ\OD® $ZDPGV
8QH[HUFLVHG 30DQ $ZDUGVODUNHW |RU
2SWLRQV 1XPEHU RI 3D\RXW 9DPXH RI
1XPEHU RI ODUNHW 9DOXH@®HDUQHG 8QHDUQHG
6KDUHV RU 86XV RU 88KIDMWHY 8QLSWWDBHYV 8QPLWV RU
Rl 6BWRFN 7KBW6WRFN 7KDWKHU 5LIJKWWKHU $ZpUGV
2SWLRQ 2SWLRQ +DYH 1RW +DYH 1RW 7KDW +DYH 1RWW +DYH 1RW
1DPH ([HUFLVDEOHHUFLVH 3U([SHUDWLRQ 'DWWWHG 9HVWHG 9HVWHG 9HVWHG

&KULVWLDQ 6
_HQGDOO

ODUN & $00HQ

PHV
0DWWK

6
HzZV

$PRXQWV LQ WKLV FROXPQ UHSUHVHQW 568V

DQG DQG VXEMHFW WR FHUWDLQ FRQGLWLRQV

7KH 568V YHVW UDWDEO\
LQFOXGLQJ H

GDWH DUH WR EH VHWWOHG LQ VKDUHV RI FRPPRQ VWRFN ZLWKLQ GEL
GDWH
$PRXQWYV LQ WKLV FROXPQ UHSUHVHQW 368V 7KH 368V YHVW EDVHG RQ

FRQGLWLRQVY DUH WR EH VHWWOHG LQ VKDUHV RI

FRPPRQ VWRFN ZLWHK

SHUIRUPDQFH SHULRG 2Q ODUFK WKH GD\ 9:$3 ZzDV DQG DV
OHYHO RQ WKDW GDWH
2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG 'XULQJ
2SWLRQ $ZDUGYV 6WRFN $ZDUGYV
1XPEHU RI 1XPEHU RI
6KDUHV 6KDUHV

$FTXLUHG BROXH 5HDOBFHXLUHG BROXH 5HDPOL]HG
1DPH ([HUFLVH RQ ([HUFLVH 9HVWLQJ RQ 9HVWL|QJ
&KULVWLDQ 6 .HQGDOO o) o)
ODUN & $O0O0HQ o) (o)
-DPHV 6 ODWWKHZV o) 0]

3ULRU WR WKH (PHUJHQFH 'DWH VWRFN DZDUGV WKDW YHVWHG LQ l
YHVWHG UHVWULFWHG VWRFN DZDUGYV 2Q WKH (PHUJHQFH 'DWH DOO F
RXWVWDQGLQJ ORQJ WHUP LOQFHQWLYH FRPSHQVDWLRQ ZHUH FDQFHOOHG

3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQDWLRQ RU &KDQJH LQ &RQWURO

LQ WKH HYHQW RI
LQWHUHVWYV RI
HOLPLQDWH

‘H EHOLHYH WKDW LW LV LPSRUWDQW WR SURWHFW RXU QDPHG H[HFXWLY
D FKDQJH LQ FRQWURO )XUWKHU LW LV RXU EHOLHI WKD
RXU QDPHG H[HFXWLYH RIILFHUV DUH DOLJQHG ZLWK WKHLL
RU DW OHDVW UHGXFH SRVVLEOH UHOXFWDQFH RI RXU QDPH

FROQWURO WUDQVDFWLRQV WKDW PD\ EH LQ WKH EHVW LQWHUHVWY RI RXU V



‘H GR QRW KDYH DQ\ SUHGHILQHG VHYHUDQFH EHQHILWYV IRU RXU H[HFXW|
FRQWURO 7KH 'HQEXU\ 6HYHUDQFH 3URWHFWLRQ 30DQ WKH UBHYHUDQF
'"HFHPEHU DQG ZDV ODVW DPHQGHG LQ ODUFK WR UHPRYH WD[ JURVV
XQGHU 6HFWLRQ Rl WKH ,QWHUQDO 5HYHQXH &RGH UHODWHG WR DQ\
RIILFHUV XQGHU WKH 6HYHUDQFH 3URWHFWLRQ 30DQ 8QGHU WKH WHUPYV F
HQWLWOHG WR UHFHLYH D VHYHUDQFH SD\PHQW LI D &KDQJH RI &RQWURO D
DQG WKH HPSOR\HH LQFXUV DQ LQYROXQWDU\ WHUPLQDWLRQ RI HPSOR\PHQ
WZR \HDU SHULRG IROORZLQJ MK DDV USSKRXEIHH RW QIRIQWUBR GD\PHQW  $Q LQY
SXUSRVHV Rl WKH 6HYHUDQFH 3URWHFWLRQ 30DQ ZLOO PHDQ D WHUPLQDW
RZQ GHFLVLRQ WR WHUPLQDWH HPSOR\PHQW IRU JRRG UHDVRQ 8QGHU W
WHUPLQDWLRQ ZLOO QRW LQFOXGH DQ\ WHUPLQDWLRQ RI HPSOR\PHQW GXH
VHYHUDQFH SD\PHQWV XQGHU WKH WHUPV Rl WKH 6HYHUDQFH 3URWHFWLRQ
LQFOXGLQJ HDFK RI RXU QDPHG H[HFXWLYH RIILFHUV ZLOO UHFHLYH WKU}
ERQXV DPRXQWV ZKLFK LV FDOFXODWHG DV DQ DPRXQW HTXDO WR ILIW\
ERQXVHV SDLG WR WKH SDUWLFLSDQW RYHU WKH WZR PRVW UHFHQW DQQXD
RWKHU RIILFHUV ZLOO UHFHLYH WZR DQG RQH KDOI WLPHVY WKHLU DQQXDO V
UHFHLYH EHWZHHQ RQH WKLUG DQG RQH DQG RQH KDOI WLPHV WKHLU DQQ}
VDODU\ OHYHO DQG OHQJWK RI VHUYLFH ZLWK XV $00 HPSOR\HHV WKDW
6HYHUDQFH 3URWHFWLRQ 30DQ ZLOO DOVR UHFHLYH FRQWLQXLQJ PHGLFDO
PDQDJHPHQW WHDP UHFHLYLQJ VXFK EHQHILWY XS WR DQ HLJKWHHQ PRQ\
HPSOR\HH EHFDPH FRYHUHG XQGHU D VXEVHTXHQW HPSOR\HUxV SODQV

7KH 6HYHUDQFH 3URWHFWLRQ 30DQ GRHV QRW SURYLGH IRU H[FLVH WD
LQFOXGHV D UQHW EHVWU SURYLVLRQ ZKLFK ZH EHOLHYH LV D SUHYDOHQW
UQHW EHVWU SURYLVLRQ RIILFHUV ZLOO UHFHLYH WKH JUHDWHU DIWHU WI
ZKLFK WKH LQGLYLGXDO RIILFHU LV UHVSRQVLEOH IRU WKH SD\PHQW RI DQ\
FDSSHG DW WKH VDIH KDUERU DPRXQW JHQHUDOO\ OHVV WKDQ WKUHH W
RYHU WKH SDVW ILYH \HDUV IRU ZKLFK QR H[FLVH WD[ LV GXH 7KLV DSSUI
RQO\ LI WKH RIILFHU ZRXOG UHFHLYH D JUHDWHU DIWHU WD[ EHQHILW WKD
SD\PHQW

,Q DGGLWLRQ WR WKH 6HYHUDQFH 3URWHFWLRQ 30DQ DZDUGV JUDQWH
FKDQJH LQ FRQWURO SURWHFWLRQV DV IXUWKHU GHVFULEHG XQGHU WKH
DIJUHHPHQWYV



7KH IROORZLQJ WDEOH VKRZV DV RI 'HFHPEHU WKH HVWLPDWHG S|
EH UHFHLYHG E\ RXU QDPHG H[HFXWLYH RIILFHUV EDVHG XSRQ D K\SRWKHW.L
LQ FRQWURO LQ HDFK Rl WKH WKUHH FLUFMNP V\NCFKMPHM K Q @LFR @\M G RLAD 2 KWHK \4

HPSOR\PHQW D FKDQJH LQ FRQWURO ZLWK DQ LQYROXQWDU\ WHUPLQDWL
IDLU YDOXH RI DFFHOHUDWHG HTXLW\ DZDUGV LQFOXGHV RQO\ WKRVH D
'"HFHPEHU XVLQJ WKH FORVLQJ VWRFN SULFH RI SHU VKDUH $FW

DQ\ QDPHG H[HFXWLYH RIILFHU FDQ RQO\ EH GHWHUPLQHG ZLWK DQ\ FHUV
HPSOR\PHQW RU XSRQ D FKDQJH LQ FRQWURO

)DLU 9DOXH RI
6HYHUDQFHDOWKFBBRHOHUDWHG
BURWHFWRRQ 2WKHU(TXLW\ 1RQ (TXLW\
30DQ ,QVXUDQFMWFHQWLYH,@6BQWLYH 30DQ 7D]
3D\PHQW %HQHILVRPSHQVDWIRRGHQVDW2ZWRHUURVY 8SRWDO PDOXH

1DPH

&KULVWLDQ 6 .HQGDOO

&KDQJH LQ &RQWURO ZLWK QR ) ] ) )
WHUPLQDWLRQ RI HPSOR\WHQW o) o) o) o)
&KDQJH LQ &RQWURO SOXV DQ

LQYROXQWDU\ WHUPLQDWLRQ RI

HPSOR\PHQW o) o) o)
"HDWK ) ) 6] ) 6]

ODUN & $0O0OHQ

&KDQJH LQ &RQWURO ZLWK QR

WHUPLQDWLRQ RI HPSOR®WHQW O o) o) o)
&KDQJH LQ &RQWURO SOXV DQ

LQYROXQWDU\ WHUPLQDWLRQ RI

HPSOR\PHQW o) o) o)
HDWK o) o) o) o) o)

-DPHV 6 ODWWKHZV

&KDQJH LQ &RQWURO ZLWK QR )

WHUPLQDWLRQ RI HPSOR\WHQW o) o) o) o)
&KDQJH LQ &RQWURO SOXV DQ

LQYROXQWDU\ WHUPLQDWLRQ RI ] ] )
HPSOR\PHQW o) o) o)
"HDWK

'LVDELOLW\ o o) o) o) o)

7KH 6HYHUDQFH 3URWHFWLRQ 30DQ FRQWDLQV D UQHW EHVWUO SURYLVLR
WKH VDIH KDUERU OLPLW DV GHILQHG XQGHU B6HFWLRQ * LI LW LV P
H[HFXWLYH RIILFHU RQ DQ DIWHU WD[ EDVLV 7KH DPRXQW VKRZQ LV QHW
VFDOH EDFN ZRXOG EH UHTXLUHG XQGHU WKH 6HYHUDQFH 3URWHFWLRQ 3
7KH DPRXQWV LQ WKLV FROXPQ UHSUHVHQW DFFHOHUDWHG YHVWLQJ R
XQYHVWHG DV RI 'HFHPEHU 2Q ODUFK WK H GD\ 9:$3 ZDV

368V YHVWHG DW D OHYHO RQ WKDW GDWH



&(2 3D\ 5DWLR

$V UHTXLUHG E\ 6HFWLRQ E RI WKH 'RGG )UDQN $FW DQG ,WHP X R
IROORZLQJ UHDVRQDEOH HVWLPDWH RI WKH UHODWLRQVKLS RI WKH DQQXDC
WRWDO FRPSHQVDWLRQ RI OU .HQGDOO RXU &KLHI ([HFXWLYH 2IILFHU DV R

JRU RXU ODVW FRPSOHWHG ILVFDO \HDU
a WKH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI DOO H
OU .HQGDOO ZDV DSSUR[LPDWHO\
a WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &KLHI ([HFEXWLYH 21IL
a WKH UDWLR RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &KLHI

WRWDO FRPSHQVDWLRQ RI DOO HPSOR\HHV ZDV DSSUR[LPDWHO\

7R LGHQWLI\ WKH PHGLDQ RI WKH DQQ@XDO WRWDO FRPSHQVDWLRQ RI DO
WRWDO FRPSHQVDWLRQ RI RXU PHGLDQ HPSOR\HH DQG RXU &KLHI ([HFEXWLYF

a ‘H GHWHUPLQHG WKDW DV RI 'HFHPEHU RXU HPSOR\HH
LQGLYLGXDOV ZLWK DOO RI WKHVH HPSOR\HHV ORFDWHG LQ WKH
RXU IXOO WLPH SDUW WLPH DQG WHPSRUDU\ HPSOR\HHV

a 7R LGHQWLI\ WKH UPHGLDQ HPSOR\HHU IURP RXU HPSOR\HH SRS}
vVDODU\ DQG ZDJHV RI RXU HPSOR\HHV DV UHIOHFWHG LQ RXU SD\
5HYHQXH 6HUYLFH RQ )RUP : IRU ,Q PDNLQJ WKLV GHWH

FRPSHQVDWLRQ IRU SHUPDQHQW HPSOR\HHV WKDW ZHUH KLUHG LC
HQWLUH ILVFDO \HDU

a YRU WKH DQQXDO WRWDO FRPSHQVDWLRQ RI OU .HQGDOO DQG RXL
HOHPHQWYV RI 0OU .HQGDOOxV DQG VXFK HPSOR\HHxXxV FRPSHQVDW
UHTXLUHPHQWYV RI ,WHP F [ RI 5HIXODWLRQ 6 .



U
$GYLVRU\ 9RWH WR PHG ([HFEXWLY

7KH 'RGG )UDQN $FW UHTXLUHYV DOO SXEOLF FRPSDQLHV WR VROLFLW IUF
DSSURYH WKH FRPSHQVDWLRQ RI WKHLU QDPHG H[HFXWLYH RIILFHUYV , Q
(PHUJHQFH %RDUG GHWHUPLQHG WR KROG LWV DGYLVRU\ YRWH WR DSSURY
XQWLO WKH %RDUG GHWHUPLQHV RU WKH QH[W IUHTXHQF\ YRWH SURYLGHYV

7KLV SURSRVDO FRPPRQO\ NQRZQ DV D UVD\ RQ SD\U SURSRVDO JUDQMW
WKHLU YLHZV RQ WKH FRPSHQVDWLRQ Rl RXU QDPHG H[HFXWLYH RIILFHUV
UHIOHFWHXRPDRX&RPSHQVDRRAW IVIDEHDG! KHUHLQ 7KLV YRWH LV QRW LQWHE
LWHP Rl FRPSHQVDWLRQ EXW UDWKHU WKH RYHUDOO FRPSHQVDWLRQ RI V
SUR[\ VWDWHPHQW

7KH %RDUG LV DVNLQJ VWRFNKROGHUV WR DSSURYH RQ DQ DGYLVRU\ I
H[HFXWLYH RIILFHUV DV GLVFORVHG LQ WKH &' $ WKH FRPSHQVDWLRQ W
VWDWHPHQW ZKLFK ZH XUJH \RX WR UHYLHZ LQ YRWLQJ RQ WKLV UHVRO
&RPSHQVDWLRQ &RPPLWWHH YDOXHV \RXU RSLQLRQ DQG ZLOO FRQVLGHU V
DQG UHFRPPHQGDWLRQV DERXW H[HFXWLYH FRPSHQVDWLRQ

‘H DOzD\V ZHOFRPH IHHGEDFN IURP RXU VWRFNKROGHUYV 6WRFNKROGHU
WKH &RPSHQVDWLRQ &RPPLWWHH RQ WKHVH PDWWHUV E\ HLWKHU ZULWI
&RPSHQVDWLRQ &RPPLWWHJIDF\DWLURBO®DDQR 7TH[DV RU HPDLOLQJ
FRPSHQVDWLRQFRPPLWWHH#GHQEXU\ FRP <RXU FRUUHVSRQGHQFH ZLOO
&RPSHQVDWLRQ &RPPLWWHH ZLWK D FRS\ WR RXU &KLHI ([HFXWLYH 2IILFHU |

$V GHVFULEHG LQ WKH &' $ RI WKLV SUR[\ VWDWHPHQW RXU H[HFXWLYH F
WKDW VDODU\ OHYHOV DQG FRPSHQVDWLRQ LQFHQWLYHYVY DWWUDFW DQG
FRPPHQVXUDWH ZLWK HDFK LQGLYLGXDOxV OHYHO RI HIHFXWLYH UHVSRQVL
&RPSDQ\ ZLGH ILQDQFLDO FRQGLWLRQ DQG SHUIRUPDQFH $GGLWLRQDOO
LQFHQWLYH EDVHG FRPSHQVDWLRQ LV DQ LPSRUWDQW SDUW RI H[HFXWLYH
RIILFHU FRPSHQVDWLRQ ZLWK &RPSDQ\ SHUIRUPDQFH DQG WKH H[HFXWLRQ F

O9RWH SHTXLUHG

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI VKDUHY KDYLQJ YRWLQJ SRZHU
YRWH RQ WKLV SURSRVDO DW WKH DQQXDO PHHWLQJ ZKHUH D TXRUXP LV
DSSURYDO RI WKLV 3URSRVDO 7ZR %URNHUV GR QRW KDYH GLVFUHWLRQ W
\RX GR QRW LQVWUXFW \RXU EURNHU KRZ WR YRWH RQ WKLY SURSRVDO \RX

%RDUG RI 'LUHFWRUVx 5SHFRPPHQGDWLRQ

2XU %RDUG RI 'LUHFWRUV UHBRPPHISBGANRYD Y RRFHWKH IROORZLQJ QRQ EL
UHVROXWLRQ

U5(62/9(" WKDW WKH FRPSHQVDWLRQ RI WKH &RPSDQ\xV QDPHG H[HFXWL
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV FRPSHQVDWLRQ WDEOHV DQG U
SUR[\ VWDWHPHQW LV KHUHE\ DSSURYHG U
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7KH IROORZLQJ WDEOH VXPPDUL]JHV LQIRUPDWLRQ DERXW '"HQEXU\xV HTX

1XPEHU RI VHFXHLWWMG DYHU®BBHHU RI VHFXULWLH
WR EH LVVXHG K[$HRIFLVH SULFHPRLQLQJ DYOLODEOF
H[HUFLVH Rl RXWVWDQGLIXWXUH LVVXDQFH XQG
RXWVWDQGLQJ RSWLRQV ZDUWNDQWM FRPSHQPVDWLR
ZDUUDQWY DQG UDRQKGWWLJIKW V SODQV
30DQ &DWHJRU\ D E F
(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\
VHEXULW\ KROGHUYV
2PQLEXYVY 6WRFN DQG ,QFHQWLYH 30DQ o o
$ GHVFULSWLRQ RI WKH ,QFHQWLYH 30DQ LV LQFOXGHG LQ 1RWH WR
WKH \HDU HQGHG 'HFHPEHU LQFOXGHG LQ WKH &RPSDQ\xV $QQXDO
RQ ODUFK 7KH ,QFHQWLYH 30DQ LV DQ DPHQGPHQW DQG UHVW
%RDUG RQ 'HFHPEHU Rl WKH &RPSDQ\xV $PHQGHG DQG 5HVWDWHG

30DQ DOO DV DXWKRUL]JHG DQG DSSURYHG E\ WKH %DQNUXSWF\ &RXUW
30DQ
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$XGLW &RPPLWWHH 5HSRUW

7KH SULPDU\ SXUSRVH RI WKH $XGLW &RPPLWWHH ZKLFK LV GLVFXVVHG
%RDUGxV RYHUVLJKW RI WKH

LQWHJULW\ Rl WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQWYV

&RPSDQ\xV FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV
LQGHSHQGHQFH DQG TXDOLILFDWLRQV RI WKH &RPSDQ\xV LQGHSHQGHQ
SHUIRUPDQFH RI WKH &RPSDQ\xV LQWHUQDO DXGLW IXQFWLRQ DQG LQG
SUHSDUDWLRQ RI UHTXLUHG GLVFORVXUHV IRU WKH &RPSDQ\xV ILQDQF|
LQGHSHQGHQFH RI WKH &RPSDQ\xV LQGHSHQGHQW UHVHUYHV HQJLQHH
UHSRUWLQJ RI WKH &RPSDQ\xV RIHYHQYWXUDQGDV DQG &2
HYDOXDWLRQ DV WR ZKHWKHU WKH &RPSDQ\ KDV HIIHFWLYH SURFHVVH\

m» m» m» m» m» m» m» m»

$00 PHPEHUV RI WKH $XGLW &RPPLWWHH PHHW WKH LQGHSHQGHQFH HI[S
WKH 1<6( WKH 6DUEDQHV 2[OH\ $FW DQG DQ\ UXOHV RU UHJXODWLRQV SURP
ZULWWHQ FKDUWHU IRU WKH $XGLW &RPPLWWHH D FRS\ Rl ZKLFK LV DYDLOL
DQG IXUWKHU GHVFULEHGRDY & RHW\SURJYV MHWHWHQGDQFH DQG &RERNYWWHHYV

ODQDJHPHQW LV UHVSRQVLEOH IRU WKH &RPSDQ\xV ILQDQFLDO VWDWH
LQFOXGLQJ WKH V\VWHPV Rl LQWHUQDO FRQWUROV DQG GLVFORVXUH FRQV
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 3ULFHZDWHUKRXVH&RRSHUV //3 LV
RI WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQWY LQ DFFRUGDQFH ZLWK JHQHU
UHSRUW WKHUHRQ 7KH $XGLW &RPPLWWHHxV UHVSRQVLELOLW\ LV WR PR
&RPPLWWHH XVHV WKH &RPSDQ\xV LQWHUQDO DXGLW GHSDUWPHQW WR DV)\
GHSDUWPHQW KDV XQUHVWULFWHG DFFHVV WR WKH $XGLW &RPPLWWHH D
H[HFXWLYH VHVVLRQV ZLWKRXW PDQDJHPHQW SUHVHQW

7KH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH &RPSDQ\xV
RSLQLRQ RQ LQWHUQDO FRQWUROV ZLWK PDQDJHPHQW ,W KDV DOVR GLVF)>
UHTXLUHG WR EH GLVFXVVHG XQGHU WKH UXOHV DGRSWHG E\ WKH 3XEO
U3&%$2%0 LQFOXGLQJ $XGLWLQJ 6WDQGDUG 1R &RPPXQLFDWLRQ Zl
BULFHZDWHUKRXVH&RRSHUV //3 KDV SURYLGHG WR WKH $XGLW &RPPLWWHH '
DSSOLFDEOH UHTXLUHPHQWY RI WKH 3&$2% UHJDUGLQJ WKH LQGHSHQGHQ
&RPPLWWHH FRQFHUQLQJ LQGHSHQGHQFH DQG WKH $XGLW &RPPLWWHH
LQGHSHQGHQFH ZLWK PDQDJHPHQW DQG WKH LQGHSHQGHQW UHJLVWHUHG ¢
FRQFOXGHG WKDW WKH UHQGHULQJ RI QRQ DXGLW VHUYLFHV E\ 3ULFHZDV
LPSDLUHG WKH LQGHSHQGHQFH RI 3ULFHZDWHUKRXVH&RRSHUYV //3

%DVHG RQ WKH $XGLW &RPPLWWHHXxV GLVFXVVLRQV ZLWK PDQDJHPHQW
UHYLHZ RI WKH UHSUHVHQWDWLRQV RI PDQDJHPHQW DQG WKH UHSRUW |
&RPPLWWHH WKH $XGLW &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG WKDW
EH LQFOXGHG LQ WKH &RPSDQ\xV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILV
ZLWK WKH 6(&

7KH $XGLW &RPPLWWHH
$QWKRQ\ 0 $EDWH &KDLUSHUVRQ
N\QQ $ 3HWHUVRQ

%BUHWW 5 :LJJV



,QGHSHQGHQW $XGLWRU )HHV

7KH IROORZLQJ WDEOH SUHVHQWY IHHV IRU SURIHVVLRQDO VHUYLFHV UFL
\HDUV HQGHG 'HFHPEHU DQG

$XGLW )HHV

$XGLW 5HODWHG )HHYV o o)
7D[ YJHHV o o}
$00 2WKHU )HHV

7RWDO

$XGLW IHHV FRQVLVWHG Rl IHHV DVVRFLDWHG ZLWK WKH DXGLW RI WKF
LQFOXGLQJ WKH DXGLW RI WKH HIIHFWLYHQHVV RI WKH &RPSDQ\xV LQW
TXDUWHUO\ UHYLHZV DQG FRQVXOWDWLRQV DV ZHOO DV ZRUN RQO\ WKH
UHDVRQDEO\ EH H[SHFWHG WR SURYLGH VXFK DV FRPIRUW OHWWHUV FI
6 (&

JHHV DVVRFLDWHG ZLWK D OLFHQVH IRU DFFRXQWLQJ UHVHDUFK VRIWZDU

7KH $XGLW &RPPLWWHH FKDUWHU VWLSXODWHY WKDW WKH $XGLW &RPPLW
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP SULRU WR WKH DQQXDO DXGLW  $C
WKH LOGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP PXVW EH DSSU
IHHV SDLG WR WKH &RPSDQ\xV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXC
SULRU WR WKH FRPPHQFHPHQW RI VHUYLFHYV



BULFHZDWHUKRXVH&RRSHUV //3 KDV EHHQ RXU LQGHSHQGHQW UHJLVWHU
VHYHQWHHQ \HDUV W LV WKH UHFRPPHQGDWLRQ RI RXU $XGLW &RPPLWW
VHUYH DV WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP RI
VWRFNKROGHUY DQG WR DXWKRUL]H WKH $XGLW &RPPLWWHH WR DSSURYH L
UbDWLI\ WKH VHOHFWLRQ RI B3ULFHZDWHUKRXVH&RRSHUV //3 WKH $XGLW &RP
WKH &RPSDQ\xV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP
&RPPLWWHHXV VHOHFWLRQ RI 3ULFHZDWHUKRXVH&RRSHUV //3 GRHV QRW (
FKDQJH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUPV DW DQ\ WI
/13 LV H[SHFWHG WR EH SUHVHQW DW WKH DQQXDO PHHWLQJ DYDLODEOH W
PDNH D VWDWHPHQW LI GHVLUHG

O9RWH SHTXLUHG

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH VKDUHYV
SUR[\ DW WKH DQQXDO PHHWLQJ RI VWRFNKROGHUVY ZKHUH D TXRUXP LV S|
7TKUHH %URNHUV GR KDYH GLVFUHWLRQ WR YRWH RQ WKLY SURSRVDO ZLWK

$ SURSHUO\ H[HFXWHG SUR[\ VXEPLWWHG ZLWKREW WRIUWM QU RFWIUXFWWUR

%RDUG RI 'LUHFWRUVx 5SHFRPPHQGDWLRQ

2XU %RDUG RI 'LUHFWRUV UHFRPPHQGV WXKDW KHV RBPNKR DIEIHWILVR Q RRVH V
&RPPLWWHHXxV VHOHFWLRQ RI BULFHZDWHUKRXVH&RRSHUYV //3 DV RXU LQGEt
ILUP
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3URSRVDOV IRU ,QFOXVLRQ LQ 2XU 3UR[\ 6BWDWHPHQW

3XUVXDQW WR 5XOH D SURPXOJDWHG XQGHU WKH ([FKDQJH $FW LQ RU
LQ WKH &RPSDQ\xV SUR[\ PDWHULDOV IRU WKH DQQXDO PHHWLQJ RI V
FRPSOLDQFH ZLWK DSSOLFDEOH ODZ LQFOXGLQJ 5XOH D DQG RXU %\0ODZ
DGGUHVV EHORZ QR ODWHU WKDQ 'HFHPEHU XQOHVV WKH GDWH RI R
EHIRUH RU DIWHU 0D\ LQ ZKLFK FDVH WKH SURSRVDO PXVW EH UHFH

SULQW DQG VHQG RXU SUR[\ PDWHULDOV $00 VXFK SURSRVDOV PXVW E|
([HEXWLYH 9LFH 3UHVLGHQW &KLHI $GPLQLVWUDWLYH 2IIHEFBR\ &HGBIHDR &R
7H[DV

RWLFH RI 1IRPLQDWLRQV RU B3URSRVHG %XVLQHVV IRU 2XI
H

2XU %\ODZV UHTXLUH DGYDQFHG ZULWWHQ QRWLFH IURP DQ\ VWRFNKROG
HOHFWLRQ WR WKH %RDUG DQG RWKHU SURSRVHG EXVLQHVV RWKHU WKDQ
IRU LQFOXVLRQ LQ RXU SUR[\ PDWHULDOV IRU FRQVLGHUDWLRQ DW RXU
SURSRVDOV PXVW EH UHFHLYHG E\ -DPHV 6 ODWWKHZV ([HFXWLYH 9LFH 33Ut
&RXQVHO DQG 6HFHUBID KL BOMRR 7H[DV QR ODWHU WKDQ WKHYGIDRVH F
DQG QR HDUOLHU WKDQ WKH FORWGDRI| EKNRIUGH WK HR @G DWKH RI WKH RQH \HD
LPPHGLDWHO\ SUHFHGLQJ \HDUxV DQQXDO PHHWLQJ %DVHG RQ WKH DQQ
VWRFNKROGHU PXVW VHQG DGYDQFHG ZULWWHQ QRWLFH RI DQ\ VXFK QRPLQ
QRWLFH LV UHFHLYHG E\ XV QR HDUOLHU WKDQ -DQXDU\ DQG QR ODV

DQQXDO PHHWLQJ RI VWRFNKROGHUV LV FRQYHQHG RQ D GDWH PRUH WK
VXFK DQQLYHUVDU\ GDWH VXFK QRWLFH PXVW EH UHFHLYHG %® DHDEHI RHW V
VXFK DQQXDO PHHWLQJ DQG QR ODWHU WKDQ WKWMGCOD\REHI RU HE XNKFEHN § RD @
RU WKKsD\ IROORZLQJ WKH GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GEC
E\ WKH &RPSDQ\ $Q\ VXFK SURSRVDO RI EXVLQHVV PXVW LQFOXGH WKH L
UHTXLUHPHQWY VHW IRUWK LQ RXU %\ODZV DERXW WKH SURSRVHG EXVLQH)
VXFK QRPLQDWLRQ PXVW SURYLGH WKH UHDVRQV VXSSRUWLQJ D FDQGL
FDQGLGDWH DQG WKHLU TXDOLILFDWLRQV DORQJ ZLWK DOO RWKHU LQIRUP]I
DQG WKH &RPSDQ\xV %\ODZV WKH FDQGLGDWHxV FRQVHQW WR EHLQJ FRQV
FDQGLGDWH WR YHULI\ KLV RU KHU LQWHUHVW DQG WR JDWKHU IXUWKHU L
PDNLQJ WKH QRPLQDWLRQ RU SURSRVDO PXVW VXEPLW LQIRUPDWLRQ UHJD
UHODWHG LQIRUPDWLRQ VSHFLILHG LQ WKH &RPSDQ\xV %\ODZV 6WRFNKR
FDQGLGDWHV WR WKH DGGUHWRY®INDHEHD RRYWKMQ&RRSDQ\ O &RPPXQL
%RDUBWRFNKROGHUV ZKR ZLVK WR QRPLQDWH DQ LQGLYLGXDO WR WKH %
&RPSDQ\xV %\ODZV DQG DSSOLFDEOH 6(& DQG 1<6( UXOHV DQG UHJXODWLRQ
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7KH %RDUG LV QRW DZDUH RI DQ\ PDWWHU WR EH SUHVHQWHG IRU DFWL
SURSRVDOV VHW IRUWK LQ WKLV SUR[\ VWDWHPHQW 7KH IRUP RI SURJ\ |
DXWKRULW\ WR WKH SHUVRQV GHVLJQDWHG WKHUHLQ DV SUR[LHV WR YRWI
EHIRUH WKH DQQXDO PHHWLQJ RU DQ\ DGMRXUQPHQW WKHUHRI WKDW DU
WKRVH PDWWHUYV DV WR ZKLFK DGHTXDWH QRWLFH LV UHFHLYHG

$00 LQIRUPDWLRQ FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW UHODWLQJ W
RI RXU GLUHFWRUV DQG RIILFHUV DQG WKHLU UHODWLRQVKLS DQG WUDQVD
WKH LQGLYLGXDO GLUHFWRUV DQG RIILFHUV $00 LQIRUPDWLRQ UHODWLQJ
VWRFN LV EDVHG XSRQ LQIRUPDWLRQ FRQWDLQHG LQ UHSRUWYV ILOHG E\ VX
LQ WKLV SUR[\ VWDWHPHQW L&RRKHIQVBWWRRQ&RF P DIQWEHBEHSRWWHUV O
&RPPLWWHH VBHBRWVWYRW EH GHHPHG LQFRUSRUDWHG E\ UHIHUHQFH E\ DQ\
UHIHUHQFH DQ\ LQIRUPDWLRQ FRQWDLQHG LQ WKLV SUR[\ VWDWHPHQW LQW
$FW H[FHSW WR WKH H[WHQW WKDW WKH &RPSDQ\ VSHFLILFDOO\ LQFRUSRU
VHFWLRQV DQG VKDOO QRW RWKHUZLVH EH GHHPHG ILOHG XQGHU WKH 6HF)>

‘H KDYH SURYLGHG RU RWKHUZLVH PDGH DYDLODEOH WR HDFK SHUVRQ Z
Rl RXU $QQXDO 5HSRUW WR 6WRFNKROGHUV IRU WKH \HDU HQGHG 'HFI
$QQXDO 5HSRUW RQ )RUP . HIFHSW IRU FHUWDLQ H[KLELWYV $ FRS\ RI RX
RXU $QQXDO 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6(& PD\ EH REWDLQHG ZlI
,QF $771 ,QYHVWRU 5HOIDWL RQUFOBIQR 7H[DV RU E\VH PDLOLQJ LU#GHC

%\ RUGHU RI WKH %RDUG RI 'LUHFWRU

V -DPHV 6 ODWWKHZV

-DPHVY 6 ODWWKHZV

([HEXWLYH 9LFH 3UHVLGHQW

&KLHI $GPLQLVWUDWLYH 2IILFHU
*HQHUDO &RXQVHO DQG 6HFUHWDU\









