81,7(' 67$7(6

6(&85,7,(6 $1' (;&+%$1*( &200,66,21
'DVKLQJWRQ ' &

6&+('8/( $

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

JLOHG E\ WKF_ JLOHG E\ D 30!MW\ RWKHU WKDQ WKH 5HIJLVWI

&KHFN WKH DSSURSULDWH ER]

SBUHOLPLQDU\ 3UR[\ 6WDWHPHQW

&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\
'"HILQLWLYH 3UR[\ 6WDWHPHQW

'"HILQLWLYH $GGLWLRQDO ODWHULDOV

6ROLFLWLQJ ODWHULDO XQGHU ¥t D

$50%$'$ +2))/(5 3523(57,(6 ,1&
1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU

1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKDQ WKH 5HJL

3D\PHQW RI )LOLQJ )HH &KHFN DOO ER[HV WKDW DSSO\
1R IHH UHTXLUHG
JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV
JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKDQJt
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$SULO-

'HDU )HOORZ 6WRFNKROGHUYV

<RX DUH FRUGLDOO\ LQYLWKH® X\ORODIWWWQ QIWVRIHEWRFNKROGHUV WKH "$QQXDO OHHWLQ.

ZKLFK ZLOO EH KHOG DW WKH +LOWRQ &DQRS\ ORFDWHG DXWQH- :LODW 6\WUHBWWH®HDQWL
7LPH

7KH PDWWHUYV H[SHFWHG WR EH DFWHG XSRQ DW WKH PHHWLQJ DUH GHVFULEHG LQ GH
6WRFNKROGHUY DQG 3UR[\ 6WDWHPHQW

,Q DFFRUGDQFH ZLWK 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ UXOHV ZH DUH XVL!
PDWHULDOV WR RXU VWRFNKROGHUV %HFDXVH PDWHULDOV ZLOO EH GLVWULEXWHG RC
PDWHULDOV XQOHVVY UHTXHVWHG :H ZLOO LQVWHDG VHQG RXU VWRFNKROGHUVY D QRW
RQOLQH 7KLV QRWLFH ZLOO DOVR SURYLGH LQIRUPDWLRQ RQ KRZ RXU VWRFNKROGHU\
FKRRVH :H EHOLHYH WKH RQOLQH DFFHVVLELOLW\ PDNHV WKH SUR[\ GLVWULEXWLRQ S
QDWXUDO UHVRXUFHV

7KH 1RWLFH RI $QQXDO OHHWLQJ WKLV 3UR[\ 6WDWHPHRQAKDWKIHSBRW MDRU 6 WRDFINSKORHD B
WKH \HDU' HEHPHEGH U = DUH DYDLODEOH DW KWWS Z7ZZZ SUR[\YRWH FRP DQG PD\ DOVR E
ZHEVLWH DW KWWSV LU DUPDGDKRIIOHU FRP ,I \RX ZRXOG OLNH WR UHFHLYH D SDSH
E\ FDOOLQJ RU VHQGLQJ DQ HPDLO WR VHQGPDWHULDO#SUR[\YRWH FRP 7KHU

$UPDGD +RIIOHU 3URSHUWLHV ,QF YDOXHV HYHU\ YRWH DQG HQFRXUDJHV \RX WR YRW
UHWXUQLQJ WKH SUR[\ FDUG WR HQVXUH WKDW \RXU VKDUHYVY DUH UHSUHVHQWHG <RXL
$QQXDO OHHWLQJ UHJDUGOHVYV RI ZKHWKHU \RX DWWHQG LQ SHUVRQ 3OHDVH UHPHPEF}
WR DWWHQG WKH $QQXDO OHHWLQJ DQG WR YRWH \RXU VKDUHVY DW WKH PHHWLQJ

2Q EHKDOI RI RXU %RDUG RI 'LUHFWRUV DQG RXU HPSOR\HHV ZH WKDQN \RX IRU \RXU ¥
IRUZDUG WR \RXU DMOMHQGDQFH RQ

6LQFHUHO\

A A1~

/IRXLV 6 +DGGDG 'DQLHO $ +RIIOHU

BUHVLGHQW &KLHI ([HFXWLYH 2IILFHU D QGHFXPHL & KDAKIPIDUP DQ RI WKH %RDUG RI 'LUHFWRUV
Rl WKH %RDUG RI 'LUHFWRUYV



41RWLFH RI $QQXDO OHHWLQJ R

127,&( ,6 +(5(%< *,9(1 IRGQWIXDO OHHWLQJ RI BWRFNKROGHUV WKH "$QQXDO OHHWLQJu

OHHWLQJ 30ODFH

HWLQJ 'RWH OHHWLQJ 7LPH
*LOWRQ &DQRS\ ORFDWH BMGQH\(})&%&V-XQ% D F? (DVWHUQ 7LPH
BWUHHW %DOWLPRUH 0'

7KH SXUSRVHV RI WKH PHHWLQJ DUH

7R HOHRW QBHKHWHFWRU QRPLQHHY QDPHG LQ WKH 3UR[\ 6WDWHPHQW WR VHWYHXD® G
PHHWLQJ RI VWRFNKROGHUY DQG XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG LC

. 7R UDWLI\ WKH DSSRLQWPHQW RI (UQVW- <RXQJ //3 DV RXU LQGHSHQGHQW UHJLVV
'"HFHPEHU-

. 7R DSSURYH LQ DQ DGYLVRU\ QRQ ELQGLQJ YRWH WKH FRPSHQVDWLRQ RI RXU Q

7R WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WKH $QQXDO
WKH $QQXDO OHHWLQJ

7KH 3UR[\ 6WDWHPHQW DFFRPSDQ\LQJ WKLV QRWLFH GHVFULEHY HDFK RI WKHVH LWHP\
FORVH RI EX\$ISQHOW¥ RQV WKH UHFRUG GDWH IRU WKH GHWHUPLQDWLRQ RI VWRFNKROG
$QQXDO OHHWLQJ DQG DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQWY RI WKH $QQXDO OHHW

, ] \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ SOHDVH FKHFN WKH ZHEVLWH DW KWW
WKH 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ IRU DQ\ FKDQJHV RU XSGDWHV RQH Z
\RX WR YRWH \RXU VKDUHV SULRU WR WKH $QQXDO OHHWLQJ

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUV

@ﬁ\/

ODWWKHZ 7 %DUQHV 6PLWK

&KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG &RUSRUDWH 6HFUHWDU\
9LUJLQLD %YHDFK 9LUJLQLD

$SULO-

<RXU YRWH LV LPSRUWDQW :KHWKHU RU QRW \RX H[SHFW WR DWWHQG WKH $C
FRPSOHWH GDWH VLJQ DQG SURPSWO\ UHWXUQ WKH SUR[\ FDUG VR WKDW \R>



,03257$17 127,&( 5(*$5',1* 7+( $9%,/$%,/,7< 23 B5Z(5,$/6 )25 7+( $118%/ 0((7,1*
2) 672&.+2/'(56 72 %( +(/' 281(

7KLV 1RWLFH RI $QQXDO OHHWLQJ WKH 3UR[\ 6WI $QQXDO 5HISKRUR[\WR
6WRFNKROGHUV )RUP . 'HFHPEHU DUH DYDLODEOH DW ZZZ SUR[\YR\




.7DEOH Rl &RQWHQWYV

3UR[\ 6XPPDU\
6XVWDLQDELOLW\ DQG 'LYHUVLW\
$ERXW WKH OHHWLQJ
3URSRVDO (OHFWLRQ RI 'LUHFWRUV
9RWH 5HTXLUHG DQG 5HFRPPHQGDWLRQ
3URSRVDO 5DWLILFDWLRQ RI $SSRLQWPHQW Rl ,QGHSHQGHQW 5HJLVWHUHG
9RWH 5HTXLUHG DQG 5HFRPPHQGDWLRQ
&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV
&RUSRUDWH *RYHUQDQFH 3URILOH
ODMRULW\ 9RWLQJ 6WDQGDUG IRU 8QFRQWHVWHG 'LUHFWRU (OHFWLRQV
%RDUG &RPPLWWHHV
"LUHFWRU 6HOHFWLRQ 3URFHVYV
&RGH Rl %XVLQHVV &RQGXFW DQG (WKLFV
$YDLODELOLW\ Rl &RUSRUDWH *RYHUQDQFH ODWHULDOV
,QGHSHQGHQFH RI 'LUHFWRUV
%RDUG /HDGHUVKLS 6WUXFWXUH
%RDUG DQG &RPPLWWHH OHHWLQJV
$QQXDO OHHWLQJ $SWWHQGDQFH
([HFXWLYH 6HVVLRQV Rl 1RQ ODQDJHPHQW 'LUHFWRUV
&RPPXQLFDWLRQV ZLWK WKH %RDUG
'LUHFWRU &RPSHQVDWLRQ
([HEXWLYH 2IILFHUV
([HEFXWLYH &RPSHQVDWLRQ
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ
&(2 3D\ 5DWLR
&RPSHQVDWLRQ &RPPLWWHH 5HSRUW
6XPPDU\ &RPSHQVDWLRQ 7DEOH
*UDQWV RI 30DQ %DVHG $ZDUGYV
1DUUDWLYH WR 6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG *UDQWV RI 30DQ %DVHG $ZDUG"
2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG 'HFHPEHU
2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG
3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQDWLRQ RU &KDQJH LQ &RQWURO
(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ
5HSRUW RI WKH $XGLW &RPPLWWHH
B3ULQFLSDO 6WRFNKROGHUV
&HUWDLQ 5HODWLRQVKLSY $QG 5HODWHG 3DUW\ 7UDQVDFWLRQV
5HODWHG 3DUW\ 7UDQVDFWLRQ 3ROLF\
5HODWHG 3DUW\ 7UDQVDFWLRQV
3URSRVDO $GYLVRU\ 9RWH 2Q ([HFXWLYH &RPSHQVDWLRQ
9RWH 5HTXLUHG DQG 5HFRPPHQGDWLRQ
2WKHU ODWWHUYV

2WKHU ODWWHUV WR &RPH %HIRUH WKH $QQXDO OHHWLQJ
6WRFNKROGHU 3URSRVDOV DQG 1RPLQDWLRQV IRU WKH $QQXDO OHHWLQJ
3UR[\ $FFHVV 3URFHGXUHV IRU WKH $QQXDO OHHWLQJ

+RXVHKROGLQJ RI 3UR[\ ODWHULDOYV



43UR[\ 6XPPDU\

IRJLVWLFV

7KLV VXPPDU\ KLIKOLJKWV LQIRUPDWLRQ WKDW LV FRQWDLQHG HOVHZKHUH LQ WKLV 3

LQIRUPDWLRQ WKDW \RX VKRXOG FRQVLGHU DQG ZH HQFRXUDJH \RX WR UHDG WKLV HC
ZH LQWHQG WR PDNH WKLV 3UR[\ 6WDWHPHQW DYDLODEOH RQOLQH DQG WR PDL(

1RWLFH WR DOO VWRFNKROGHUV HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ

,Q WKLV 3UR[\ 6WDWHPHQW WKH "&RPSDQ\ p "ZH p "RXUp DQG "XVp UHIHU WR $UPDGD +

$QQXDO OHHWLQJ :D\V WR 9RWH

'DWHIGQHVGD\ -XQH-~

7LPH D P(DVWHUQ 74YPH Qf (;Qf
/IRFDWHIRBQNRQ &DQR S\ DRFDWHL_Jl_
:LOOV 6WUHHW %DOWLPRUPR\ALQWHUQHW %\ WHOHSKRQH %\ PDLO

/IR RZWAR SUR[\YRWRDF(R® WROO IUHH ODUN VLJQ DQG GDW
DQG IROORZ WKH RRQGURIBIQRZ WKH L BWWRPXFIMULR QG UHW:
LQVWUXFWLRQV <RX ZLO® EH SURPSWWHCH | 8 R VAHRMDEDLG H
SURPSWHG WR HQWHKURFHIDWMDLIRD WKDW FEZ8 EBYIRXSURYLGHG

LQIRUPDWLRQ WKDW FDRQERXRXRLR[\ FDUG

RQ \RXU SUR[\ FDUG

5HFRUG $BWHO -

S9RWLQJ ODWWHUYVY DQG %YRDUG 9RWH 5HFRPPHQGDWLRQV

B3URSRVDO$JHQGD ,WHP %RDUG 9RWH 5HFRPPHQGDWL.RAIHUHQFH
(OHFWLRQ RI 'LUHFWRUYV )25 L
5SDWLILFDWLRQ RI (UQVW <RXQJ //3 )25 L]

(]

$GYLVRU\ 9RWH RQ ([HFXWLYH &RPSHQVJYRWLRQ

%XVLQHVV +LJKOLJKWYV

6RPH RI WKH EXVLQHVYV KLIJKOLJKWV LQFOXGH WKH IROORZLQJ

P E

2SHUDWLQJ SRUWIRRQR/LIDPLO\ XQLWHVXRIGHBHPEHU 2XU WRWDO HQWHUSUL\
RFFXSDQF\ DV RI GHYHORSPHQW DAHRADG PLOOZRQWK 'HFHPEHU ZDV
'"HFHPEHU '"HFHPEHU RI GHYHORSPHQW SURMHEWOOERASULVHG RI
RXU SLSHOLQH GHEW DQG
HTXLW\

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



BUR[\ 6 XPPDU\

'LUHFWRU 1RPLQHHYV

8SRQ WKH UHFRPPHQGDWLRQ RI WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPP
LQGLYLGXDOV DOO RI ZKRP DUH FXUUHQW GLUHFWRUV IRU HOHFWLRQ DW WKH $QQXD
GLUHFWRU QRPLQHH LQFOXGLQJ WKHLU EDFNJURXQG VNLOOV DQG H[SHULHQFH FDQ I

1DPH $JIH 7LWOH 'LUHFWRU-6LQ
*HRUJH ) $OOHQ ,QGHSHQGHQW 'LUHFWRU

-DPHV $ &DUUROO ,QGHSHQGHQW 'LUHFWRU

-DPHV & &KHUU\ /HDG ,QGHSHQGHQW 'LUHFWRU

SBUHVLGHQW &KLHI ([HEXWLYH 2IILFHU

/[RXLV 6 +DGGDG 9LFH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUYV

(YD 6 +DUG\ ,QGHSHQGHQW 'LUHFWRU
'DQLHO $ +RIIOHU ([HEFEXWLYH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUYV
$ 5XVVHOO .LUN "LUHFWRU

'RURWK\ 6 OF$XOLIIH ,QGHSHQGHQW 'LUHFWRU

-RKQ : 6QRZ ,QGHSHQGHQW 'LUHFWRU

$JH DSRULO-
&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV

,1'(3(1'(1&( $1' &203/,$18&(

¥ 7KH UROHV Rl &KDLUPDQ RI WKH %RDUG DQG &KLHI ([HFXWLYH 2IILFHU “&(2p DUH

¥ 2XU %RDUG LV SURKLELWHG IURP HOHFWLQJ WR FODVVLI\ RXU ERDUG RI GLUHFWRL

+ J)RXU RI RXU GLUHFWRUV TXDOLI\ DV DQ 'DXGLW FRPPLWWHH ILQDQFLDO H[SHUWp L
6(&

¥ 2XU E\ODZV FRQWDLQ D SUR[\ DFFHVV SURYLVLRQ

$ 2XU %RDUG SHUIRUPV DQ DQQXDO VHOI HYDOXDWLRQ

¥ :H KDYH D PDMRULW\ YRWLQJ SROLF\ IRU HOHFWLRQV RI GLUHFWRUV LQ XQFRQWHYV

¥ 2XU %RDUG DGRSWHG DQ DPHQGPHQW WR WKH &RPSDQ\ V E\ODZV WR UHGXFH WKH
ELQGLQJ SURSRVDOV WR DPHQG WKH E\ODZV

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



BUR[\ 6 XPPDU\

%2%5" '(02*5%$3+,&6

*HQGHU DQG (WKQLF 'LYHUVLW\ $JIH

'LYHUVLW\

,QGHSHQGHQFH

6XPPDU\ RI 'LUHFWRU 6NLOOYV

$YHUDJH 7HQXUH

2XU GLUHFWRUV EULQJ WR RXU %RDUG D ZLGH YDULHW\ RI VNLOOV TXDOLILFDWLRQV
RYHUVLJKW UROH RQ EHKDOI RI RXU VWRFNKROGHUV $00 RI RXU GLUHFWRUV H[KLELW

WKRXJKW LQQRYDWLYH WKLQNLQJ
SUDFWLFHYV

5HOHYDQW 6NLOOV DQG ([SHULHQFH
¥ (DFK RI RXU GLUHFWRUV KDYH VHUYHG LQ VHQLRU OHDGHU

¥ ([SHULHQFH LQFOXGHV WKH SRVLWLRQV RI &KLHI ([HFXWLYEH
DQG 8¢

*RYHUQRU RI 9LUJLQLD 6HFUHWDU\ RI 86 7UHDV XU\

¥ OL[ R GLUHFWRU WHQXUH VNLOOV DQG EDFNJURXQG WKDV\
DQG LQVWLWXWLRQDO NQRZOHGJH ZLWK GLYHUVLW\ RI WKR

SBUR[\ $FFHVV

f $ VWRFNKROGHU RU JURXS RI XS WR VWRFNKROGHUV RZ
WKH &RPSDQ\-V RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN F
OHDVW WKUHH \HDUV LV DEOH WR QRPLQDWH DQG LQFOXG
&RPSDQ\:V SUR[\ PDWHULDOV HOLJLEOH GLUHFWRU QRPLQH
RI L RI WKH QXPEHU RI GLUHFWRUV XS IRU HOHFWLRQ D
DQQXDO PHHWLQJ RI VWRFNKROGHUV RU LL WZR GLUHFWR
WKH DGGLWLRQDO UHTXLUHPHQWY VSHFLILHG LQ WKH &RPS

%\ODZ $PHQGPHQWYV

$ $V Rl )HEUXDU\ VWRENKROGHUV VDWLVI\LQJ WKH RZC
5XOH D XQGHU WKH 6HFXULWLHV ([FKDQJH $FW RI DV,
KDYH WKH SRZHU E\ WKH DIILUPDWLYH YRWH RI D PDMRULV
PDWWHU WR DOWHU RU UHSHDO DQ\ SURYLVLRQ RI WKH E\(
VWRFNKROGHUV GR QRW KDYH WKH SRZHU WR DOWHU RU U¥
DPHQGPHQWY RU LQGHPQLILFDWLRQ DQG DGYDQFHPHQW RI
E\ODZV LQFRQVLVWHQW ZLWK VXFK DUWLFOHV ZLWKRXW W

$UPDGD +RIIOHU 3URSHPWLHV]| ,QF

D SURYHQ UHFRUG RI VXFFHVV DQG GHHS NQRZOH

VKLS SRVLWLRQV
1 2INLFHU ([HFXWLY

V SURYHGIEH DVEKR Q I
XJKW SHUVSHFWLYH

QJ bW OHDVW R
LQXRXVO\ IRU D

@&ﬁH&RPSDE\ZE
G

DHUVKLS DQG HOLJL
DPHQGHG WKH “([F
\ R DOO YRWHV HQ
DDZV DQG WR DGRSV
HSHDO FFIHRIXWD GQ WHA
H[SHQVH\ RGHSGIRS

EHQRWRY vHuvHe I

1 OLFI

Q VH
RAH. R
|

ELOLYV
KDQJ
W LWO
/ QHZ
MLREUD\E
W QW@ \

H DSSURYDO RI WKH

3UR[\ 6WDWHPHQW

1 %RD



BUR[\ 6 XPPDU\

&203(16%$7,21 +,*+/,*+76

¥ 2XU %RDUG XSRQ WKH UHFRPPHQGDWLRQ RI WKH &RPSHQVDWLRQ &RPPLWWHH HV
QRQ HPSOR\HH GLUHFWRUV

f:H KDYH VWRFN RZQHUVKLS JXLGHOLQHYVY WKDW DSSO\ WR RXU GLUHFWRUV DQG H[H
ZLWK WKH LQWHUHVWY RI RXU VWRFNKROGHUV

f :H KDYH DGRSWHG DQ ,QFHQWLYH &RPSHQVDWLRQ &ODZEDFN 3ROLF\ DQG DQ $QWL
f BHFRUG RI VWURQJ 6D\ RQ 3D\ VXWRRNWR QQ HAOXmBIIRMDHV HQWLQJ RXU WKLUG FR
DERYH VXSSRUW VLQFH RXU LQDXJXUDO 6D\ RQ 3D\ YRWH

2XU QRQ HPSOR\HH GLUHFWRUV UHFHLYHG WKH IROORZLQJ FRPSHQVDWLRQ IRU VHUYLF

YHHV (DUQHG RU $00 2WKHU
3DLG LQ &DVEWRFN $ZDUG&RPSHQVDWLRQ 7RWDO
1DPH

'DQLHO $ +RIIOHU

$ 5XVVHOO .LUN
*HRUJH ) $0OHQ
-DPHV $ &DUUROO
-DPHV & &KHUU\
(YD 6 +DUG\
'RURWK\ 6 OF$XOLIIH

-RKQ : 6QRZ

6HH 'LUHFWRU &RPSHQVDWLRQ IRU IXUWKHU GHWDLOV

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



46 XVWDLQDELOLW\

(032:(5,1* 285 3(23/(

‘H DUH FRPPLWWHG WR SURYLGLQJ HDFK HPSOR\HH ZLWK D VDIH ZHOF
FXOWXUH WKDW HQDEOHV WKHP WR FRQWULEXWH IXO0\ DQG GHYHORS
QHZ &XOWXUH &RPPLWWHH 5HVRXUFH *URXS WKDW ZLOO VHHN WR FUH]
HQYLURQPHQW ZLWKLQ $UPDGD +RIIOHU :H DOVR FRQWLQXHG WR LQY*
3HUIRUPDQFH /HDGHUVKLS SURJUDP WR KHOS HQVXUH ZH KDYH D VWUR
FRQWLQXHG WR PDNH SURJUHVV LQ RXU GLYHUVLW\ HTXLW\ DQG LQFC
WDOHQW

3527(&7,1* 285 3/$1(7

,Q D\HDU WKDW VDZ ZRUOG OHDGHUV JDWKHU LQ 6FRWODQG WR DIGGUHVV WKH LPPLQI
FKDQJH ZH DW $UPDGD +RIIOHU UHPDLQHG PRUH FRPPLWWHG WKDQ HYHU WR PLQLPL]I
HQYLURQPHQW :H WRRN DGGLWLRQDO VWHSV WR IXUWKHU JDWKH DQG DQDO\]H RXU
RXUVHOYHV WR GHILQH RXU EDVHOLQH LQ

6833257,1* 285 &20081,7,(6

JURP RXU HDUOLHVW GD\V $UPDGD +RIIOHU KDV EHHQ GHGLFDWHG WR
WRZQV 7RGD\ ZH UHPDLQ FRPPLWWHG WR ZRUNLQJ ZLWK ORFDO QRQS
WR PDNH RXU FRPPXQLWLHV D EHWWHU SODFH WR ZRUN OLYH DQG SOI
VXSSRUWLQJ ORFDO VXSSOLHUV WKURXJK SURMHFWYV VXFK DV RXU &KU
&DUROLQD ‘H DOVR FRQWLQXHG WR VXSSRUW SDUWQHUV VXFK DV WKH
RUJDQL]DWLRQV WKDW SURYLGH D KHOSLQJ KDQG WR IDPLOLHV GXULQ

&+$03,21,1* (03/2<(( )/(;,%,/,7<

'XULQJ &29,' WKH zZzD\ ZH ZRUN FKDQJHG IXQGDPHQWDOO\ ZLWK WKH PDMRULW\ RI RX
PRQWKY 7KURXJK HPSOR\HH HQJDJHPHQW VXUYH\V RXU HPSOR\HHV WROG XV WKH\ OL
RSSRUWXQLWLHV WR HQJDJH ZLWK FROOHDJXHV LQ WKH RIILFH 7KLV IHHGEDFN DQG I
SDQGHPLF WR VXSSRUW SURGXFWLYLW\ DQG FROODERUDWLRQ OHG WR RXU QHZ K\EUL
LQFUHDVH IOH[LELOLW\ IRU HPSOR\HHV ZKLOH UHWDLQLQJ RXU FXOWXUH RI FROODERU

6833257,1* 0(',&%/ &2676

‘H XQGHUVWDQG WKDW KHDOWKFDUH FRVWYV FDQ EH D EXUGHQ IRU HPSOR\HHV 7R KHC
$UPDGD +RIIOHU FRYHUHG WKH FRVW RI DOO SODQ LQFUHDVHV VR WKDW RXU HPSOR\H

&200,77(" 72 3$<,1* $ /,9,1* :$*(

,Q WR KHOS HQVXUH WKDW RXU HPSOR\HHV:- VDODULHY DQG EHQHILWY DUH VXIILFL
DVVHVVPHQW XVLQJ D PDUNHW UDWH DQDO\VLV ,Q FDVHV ZKHUH ZH LGHQWLILHG GLVF
DPHQGPHQW WR RXU +XPDQ 5LJKWV 3ROLF\ ZDV DGRSWHG LQ RUGHU WR FRQWLQXH ZL!\

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



6XVWDLQDELOLW\

&20081,7< 2875(%&+

"RUNLQJ ZLWK ORFDO QRQSURILWY DFDGHPLF LQVWLWXWLRQV DQG FLYLF OHDGHUV $
FROQWULEXWLRQV WR KHOS DGGUHVV DUHDV RI VLIQLILFDQW QHHG LQ RXU FRPPXQLWL
IXQGUDLVHUYV (PSOR\HHV FDQ HDUQ DGGLWLRQDO SDLG WLPH RII E\ SDUWLFLSDWLQJ |
$UPDGD +RIIOHU SURYLGHY FRUSRUDWH FKDULWDEOH GRQDWLRQV LQFOXGLQJ HYHQW

,Q &RDVWDO 9LUJLQLD %XVLQHVV PDJD]LQH UHFRJQL]HG $UPDGD +RIIOHU IRU LWV
DZDUGV LQFOXGLQJ

¥ *LYLQJ %DFN $ZDUG
¥ %HVW /RFDO /HDGHU ODNLQJ D 'LIIHUHQFH /RXLV +DGGDG $UPDGD +RIIOHU &(2

&+$5,7%%/( *,9,1*

&RUSRUDWH &RPPXQLW\ F (PSOR\HH JLYLQPSOR\HH YROXQWHH
GRQD\ GRQD\

/($51,1* $1' '(9(/230(17

7RWDO WUDLQLQJ KRXUV
$YHUDJH QXPEHU RI KRXUV RI WUDLQLQJ SHU HPSOR\HH
/((" $FFUHGLWHG 3URIHVVLRQDOV
/((" *"UHHQ $VVRFLDWHYV

I((" &(57,),(' 3523(57,(6
‘H UHPDLQ IRFXVHG RQ SURSHUWLHV WKDW UHGXFH VWUHVV RQ WKH HQYLURQPHQW D¢

I $QQDSROLV -XQFWLRQ t &ODUN 1H[VHQ 2IILFH %XLOGLQIo  ppV OXOOHQ /((' /ILWH
t (([HORQ +HDGTXDUWHUV % XHOGORVYRQ :RUOG +HDGTXRUVWBHEWR 8QLYHUVLW\ %WLRPHOC
t 7TKDPHV 6WUHHW :KDUI f 9LUJLQLD %HDFK $QLPDO &DYH | $&ERFILR

&HQWHU ¢ +\DWW 30DFH %DOWLPRUH
¥ :LOOV :KDUI &XUWLV ,QYHVWPHQWYV 2IILFH
3 3RLQW 6WUHHW $SDUW&H®_\M¥LQLD 1DWXUDO *DV

f 1LQH (DVW UG 6WUHHW

,QYROYHG LQ FRQVWUXFWLRQ DQG RU GHYHORSPHQW RI SURMHFWYV $UPDGD +RIIOHU GRHV QRW KDYH DQ RZQl
6ROG LQ '"HFHPEHU

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



6XVWDLQDELOLW\

'(02*5$3+,&6

RI HIHFXWLYH OHDGHUVKLYS LGHQIWILVBNMYWMREB DOOHY HO RI QHZ KLUHV LQ LGHQWL
LGHQWLI\ L

RI HIHFXWLYH OHDGHU RI GLUHFWRU OHYHO RI QHZ KLUHV LQ LGH!
HWKQLF | LGHQWLI\ DV DQ PLQR

(03/2<(( +($/7+ $1' 63%)(7<

‘H FRPSO\ ZLWK DOO KHDOWK VDIHW\ DQG VHFXULW\ ODZV DQG UHJXODWLRQV RI WKH
HPSOR\HH H[SRVXUH WR SRWHQWLDO VDIHW\ KD]DUGY WKURXJK SURSHU GHVLJQ HQJL
DQG VDIH ZRUN SURFHGXUHV

‘H UHFRUG WUDFN DQG UHSRUW DOO RFFXSDWLRQDO LQMXULHYV DQG LOOQHVVHV LQ |
HPSOR\HH UHSRUWLQJ RI MRE UHODWHG LQMXULHY ‘H LQYHVWLJDWH DOO VDIHW\ LQFI
FDXVHV

$vV SDUW RI RXU HQWHUSULVH ZLGH VDIHW\ PDQDJHPHQW V\VWHP ZH DUH LQYHVWLQJ
LV JURXQGHG LQ RXU &RUSRUDWH 6DIHW\ DQG +HDOWK 3URJUDP ZKLFK DSSOLHV WR D
2FFXSDWLRQDO 6DIHW\ +HDOWK $GPLQLVWUDWLRQ 26+$ VWDQGDUGYV

$00 HPSOR\HHV3IURP WKRVH DW RXU FRUSRUDWH KHDGTXDUWHUV WR WKRVH ZRUNLQJ
VDIHW\ WUDLQLQJ EDVHG RQ WKH UHTXLUHPHQWY RI WKHLU UROHYV 7UDLQLQJ UDQJHV
KDIDUGRXVY ZDVWH RSHUDWLRQV ODGGHU VDIHW\ DQG HPHUJHQF\ UHVSRQVH WUDLQL

%2$5' /($'(56+,3 ',9(56,7<

$V RI " HFHPEHU RXU %RDUG RI 'LUHFWRUV FRQVLVWYV RI QLQH GLUHFWRUV VL[ I
6WRFN ([FKDQJH WKH 1<6( UXOHV IRU GLUHFWRU LQGHSHQGHQFH 7KH %RDUG LV VX
WKUHH FRPPLWWHHYVY $XGLW &RPPLWWHH &RPSHQVDWLRQ &RPPLWWHH DQG 1RPLQDW
VROHO\ RI LQGHSHQGHQW GLUHFWRUYV

‘H VWULYH WR PDLQWDLQ D KHDOWK\ EOHQG RI GLUHFWRU WHQXUH UHFRJQL]LQJ WKD
NQRZOHGJH RI RXU &RPSDQ\ DQG LWV FXOWXUH ZKLOH SHULRGLF UHIUHVKPHQW EULQ
DQG RYHUVLIJKW 7KH DYHUDJH WHQXUH RI RXU GLUHFWRUV LV HLJKW \HDUV

‘H SULRULWL]H %RDUG GLYHUVLW\ DQG DUH PLQGIXO RI WKH PDQ\ ZzD\V WKH %RDUG EH
SHUVSHFWLYHV &XUUHQWO\ WZR RI RXU QLQH GLUHFWRUV VHOI LGHQWLI\ DV ZRPHQ |
<RX FDQ ILQG PRUH GHWDLOHG LQIRUPDWLRQ DERXW RXU %RDUG:-V XQLTXH VHW RI HJ[S
ZHEVLWH

6WRFNKROGHUV PD\ REWDLOXNVWRBEQBE RXIUW\ 5HSRKWWRX RXWP DIGEHKIRWIKD BW FREHV X VWD L
LQIRUPDWLRQ FRQWDLQHG RQ WKH &RPSDQ\ V ZHEVLWH LV QRW LQFRUSRUDWHG E\ UH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



4SERXW 7KH OHHWLQJ

K\ DP , UHFHLYLQJ WKLV 3UR[\ 6WDWHPHQW"

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV LQIRUPDWLRQ UHODWHG WR W®® XDFOOQHHWD QYL RQ R
BWRFNKROGHUV WKH "$QQXDO OHHWLQJy WR EH KHOG DW +LOWRQ &DQRSQH>-RFDWHG

DW D P(DVWHUQ 7LPH IRU WKH SXUSRVHV VWDWHG LQ WKH DFFRPSDQ\LQJ 1RWLF
VROLFLWDWLRQ LV PDGH E\ $UPDGD +RIIOHU 3URSHUWLHV ,QF RQ EHKDOI RI RXU %RD
6WDWHPHQW

‘H KDYH HOHFWHG WR SURYLGH DFFHVV WR RXU SUR[\ PDWHULDOV RQOLQH $FFRUGLQ.
$SULO- WKH '5HFRUG 'DWHp $00 VWRFNKROGHUV ZLOO KDYH WKH DELOLW\ WR DFFF
1RWLFH RU WR UHTXHVW WR UHFHLYH D SULQWHG VHW RI WKH SUR[\ PDWHULDOV ,QVW
PD\ EH IRXQG LQ WKH 1RWLFH DQG RQ WKH ZHEVLWH UHIHUUHG WR LQ WKH 1RWLFH LQ
EDVLV 2Q RISDE®RXW ZH LQWHQG WR PDNH WKLV 3UR[\ 6WDWHPHQW DYDLODEOH RQOLQ
HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ :H LQWHQG WR PDLO WKLV 3UR[\ 6WDW
WR YRWH DW WKH $QQXDO OHHWLQJ ZKR KDYH SURSHUO\ UHTXHVWHG SDSHU FRSLHV RI

7KH 1RWLFH RI $QQXDO OHHWLQJ RI 6WRFNKROGHUV WKLV 3UR[$®@ ODN\CH B H®RW WV WHR S U |
6WRFNKROGHUV )RUP . | RHUF WKEHW-D U DHWQHS B % D LOAYE ®BIRDW RWEHR X DDRJH HQFRXUDJHG WR
UHYLHZ DOO RI WKH LPSRUWDQW LQIRUPDWLRQ FRQWDLQHG LQ WKH SUR[\ PDWHULDOYV

:KDW DP , EHLQJ DVNHG WR YRWH RQ"
<RX DUH EHLQJ DVNHG WR YRWH RQ WKH IROORZLQJ SURSRVDOV

7KH HOHFW I IQRQERIUWRKWRU QRPLQHHYV QDPHG LQ WKL
SURSRV DOHFWLRQ RI 'LUHBWIRURU D WHUP H[SLDRQXD® RHHWLQJ RI VWRFNK
XQWLO KLV RU KHU VXFFHVVRU LV GXO\ HOHFWHG

JURSRYV D®WLILFOWLRQ RIKH UDWLILFDWLRQ RI (UQVW~ <RXQJ //3 DV RXU Li
(YQVW <RXQJ //BFFRXQWLQJ ILUP IRU RXHAHPEBOAHDD R GLQJ

3 U RS RVD$ YLVRU\ 9RWH R®&H DSSURYDO RQ DQ DGYLVRU\ EDVLV RI WKH FR
(MAFXWLYH &RPSHQNWEXWIRYH RIILFHUV

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



$ERXW 7KH OHHWLQJ

:KDW DUH WKH %RDUG-V YRWLQJ UHFRPPHQGDWLRQV"
7KH %RDUG UHFRPPHQGY WKDW \RX YRWH DV IROORZV

BURSRVDO$JHQGD ,WHP %RDUG 9RWH 5HFRPPHQGI%\{§|P,_F|€§HQFH
(OHFWLRQ RI 'LUHFWRUV )25 Ll
5DWLILFDWLRQ RI (UQVW <RXQJ //3 )25 Ll
$GYLVRU\ 9RWH RQ ([HFXWLYH &RPSHQVJYRWLRQ O

KR LV HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ"

2Q0\ KROGHUV RI UHFRUG RI RXU FRPPRQ VWRFN DW WE&HLOGRVH RH EDOMNOWMU M R @/ RV K H |
WKH $QQXDO OHHWLQJ DQG WR YRWH DW WKH $QQXDO OHHWLQJ 2XU FRPPRQ VWRFN FF
$QQXDO OHHWLQJ

:KDW DUH WKH YRWLQJ ULJKWV RI VWRFENKROGHUV"
(DFK VKDUH RI RXU FRPPRQ VWRFN RXWVWDQGLQJ RQ WKH 5HFRUG 'DWH HQWLWOHV LW

1R GLVVHQWHUV: ULJKWV DUH SURYLGHG XQGHU WKH 0DU\ODQG *HQHUDO &RUSRUDWLF
DPHQGHG DQG UHVWDWHG E\ODZV E\ODZV ZLWK UHVSHFW WR DQ\ RI WKH SURSRVDO"

‘KR FDQ DWWHQG WKH $QQXDO OHHWLQJ"

$00 KROGHUV RI RXU FRPPRQ VWRFN DW WKH FESRAID R EXRWL WKW LR G XOK HD S8 RR Q & HIBWE
DXWKRUL]JHG WR DWWHQG WKH $QQXDO OHHWLQJ $GPLVVLRQ WR WKH $QQXDO OHHWLQ
$QQXDO OHHWLQJ \RX PD\ EH DVNHG WR SUHVHQW YDOLG SKRWR LGHQWLILEFDWLRQ VX
&DPHUDV UHFRUGLQJ GHYLFHV DQG RWKHU HOHFWURQLF GHYLFHV ZLOO QRW EH SHUP
WKH +LOWRQ &DQRS\ ORFDWHG DW :LOOV 6BWUHHW %DOWLPRUH 0

3OHDVH QRWH WKDW LI \RX DUH WKH EHQHILFLDO RZQHU RI VKDUHVY KHOG LQ "VWUHHW
ZLOO QHHG WR EULQJ D FRS\ RI WKH EURNHUDJH VWDWHPHQW UHIOHFWLQJ \RXU VKDUF

KDW LV WKH GLITHUHQFH EHWZHHQ KROGLQJ VKDUHV DV D VWREFI

0bDQ\ VWRFNKROGHUV KROG WKHLU VKDUHYVY WKURXJK D VWRFNEURNHU EDQN RU RWKHL
$V VXPPDUL]HG EHORZ WKHUH DUH VRPH GLVWLQFWLRQV EHWZHHQ VKDUHVY KHOG RI U

LUHFWO\ LQ \RXU QDPH ZLWK RXU WUI
RUG RI WKRVH VKDUHVY DQG WKH 1RWL

KDUHM ¥RXOU> MKD WV HDHUKM KIHIOFG LQ D VWRFN EUR
EHQHILFLDO RZQHUp RI VKDUHV KHOG LQ "VWUH
VLGH ZLWK UHVSHFW WR WKRVH VKDUHV W

LF U RI

RQVLGHUHG WKH
V FR L

YRWH \RXU VKDUHY DQG DUH DOVR LQ

<xIZz

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



$ERXW 7KH OHHWLQJ

:KDW ZLOO FRQVWLWXWH D TXRUXP DW WKH $QQXDO OHHWLQJ"

7KH SUHVHQFH DW WKH $QQXDO OHHWLQJ LQ SHUVRQ RU E\ SUR[\ Rl WKH KROGHUYV RI
'DWBSULO- ZLOO FRQVWLWXWH D TXRUXP SHUPLWWLQJ WKH VWRFNKROGHUV WR FRQC
DEVWHQWLRQV DQG EURNHU QRQ YRWHV LQ WKH FDOFXODWLRQ RI WKH QXPEHU RI VKD
SXUSRVHV Rl GHWHUPLQLQJ WKH SUHVHQFH RI D TXRUXP DW WKH $QQXDO/VEBHWY R X
FRPPRQ VWRFN RXWVWDQGLQJ

,] D TXRUXP LV QRW SUHVHQW WR WUDQVDFW EXVLQHVV DW WKH $QQXDO OHHWLQJ RU |
WKH GDWH RI WKH $QQXDO OHHWLQJ WKH SHUVRQV QDPHG DV SUR[LHV PD\ SURSRVH R
VROLFLWDWLRQ RI DGGLWLRQDO SUR[LHV 7KH FKDLUSHUVRQ RI WKH $QQXDO OHHWLQJ

:KDW DUH EURNHU QRQ YRWHV"

%URNHU QRQ YRWHV RFFXU ZKHQ QRPLQHHV VXFK DV EDQNV DQG EURNHUV KROGLQJ V
LOQVWUXFWLRQV IURP WKH EHQHILFLDO RZQHUV DW OHDVW WHQ GD\V EHIRUH WKH $QQ >
VKDUHVY RQO\ RQ PDWWHUVY GHHPHG "URXWLQHWK E\ WKH 1<6( WKH H[FKDQJH RQ ZKLFK \
PDWWHUV QRPLQHHYVY FDQQRW YRWH ZLWKRXW LQVWUXFWLRQV IURP WKH EHQHILFLDO

B3URSRVDO 5DWLILFDWLRQ RI (UQVW- <RXQJ //3 LV WKH RQO\ SURSRVDO WKDW LV FF
EHQHILFLDO RZQHU DQG \RXU VKDUHYVY DUH KHOG LQ WKH QDPH RI D EURNHU RU RWKHU
\RXU VKDUHVY RQ WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW- <RXQJ //3 DV R
ILVFDO \HD'WH HHQFREHI- HYHQ LI WKH EURNHU RU RWKHU QRPLQHH GRHV QRW UHFHLYH

8QGHU 1<6( UXOHV 3URSRVDO (OHFWLRQ RI 'LUHFWRUVY DQG 3URSRVDO $GYLVRU\
URXWLQHpPp SURSRVDOV &RQVHTXHQWO\ LI \RX GR QRW JLYH \RXU EURNHU RU RWKHU Q
QRW EH DEOH WR YRWH RQ WKHVH SURSRVDOV DQG EURNHU QRQ YRWHYV PD\ H[LVW ZL)\
H[HFXWLYH FRPSHQVDWLRQ

+RZ PDQ\ YRWHYVY DUH QHHGHG IRU WKH SURSRVDOV WR SDVV"
7KH SURSRVDOV WR EH YRWHG RQ DW WKH $QQXDO OHHWLQJ KDYH WKH IROORZLQJ YRV

KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHV FDVW DW L
3 U RS RVD HTXLUHG IRU WKH HOHFWLRQ RI GLUHFWRUV )RU SXUSRVHV RI \
(OHFWLRQ RI LuBFPRRNOGY QRQ YRWHV ZLOO QRW EH FRXQWHG DV YRWHV FDVW DQC
DOWKRXJK WKH\ ZLOO EH FRQVLGHUHG SUHVHQW IRU WKH SXUSR)

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHV FDVW DW L

3URSRVD @HTXLUHG WR UDWLI\ WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 D'
FFRXQWLQJ ILUP IRU R}HFHPEHU- DVRH@EXUBIRVHY Rl WKH YRW]I
5DWLILFDWLRQURIWLILFDWLRQ RI (UQVW <RXQJ //3 DV RXU LQGHSHQGHQW UHJL
(UQVW <RXQJ //2LOO QRW EH FRXQWHG DV YRWHV FDVW DQG ZLOO KDYH QR HIIHI
EH FRQVLGHUHG SUHVHQW IRU WKH SXUSRVH RI GHWHUPLQLQJ W

7KH DIILUPDWLYH YRWH RI D PDMRULW\ Rl WKH YRWHVY FDVW DW L

3URS RVD@HTXLUHG WR DSSURYH RQ DQ DGYLVRU\ EDVLV WKH FRPSHQVD\

LVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW )RU SXUSRVHV RI WKH D

$GYLVRU\ 9ORWHDRERYWHQWLRQV DQG EURNHU QRQ YRWHV ZLOO QRW EH FRXQWHG

([HFEXWLYH &RPSHQVHPWKLR® RI WKH YRWH DOWKRXJK WKH\ ZLOO EH FRQVLGHUHG SU
SUHVHQFH RI D TXRUXP

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



$ERXW 7KH OHHWLQJ

:LOO DQ\ RWKHU PDWWHUV EH YRWHG RQ"

$V RI WKH GDWH RI WKLV 3UR[\ 6WDWHPHQW ZH DUH QRW DZDUH RI DQ\ PDWWHUV WKD
GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW ,I DQ\ RWKHU PDWWHUYV DUH SURSHUO\ EURXJ
DFFRPSDQ\LQJ SUR[\ FDUG ZLOO YRWH WKH VKDUHV UHSUHVHQWHG E\ WKH SUR[LHV RQ
RI 'LUHFWRUV RU LI QR VXFK UHFRPPHQGDWLRQ LV JLYHQ LQ WKH GLVFUHWLRQ RI Wt

+RZ GR , YRWH"
./ \RX DUH D UHJLVWHUHG VWRFNKROGHU \RX PD\ VXEPLW \RXU SUR[\ E\ 8 6 PDLO LQW

I1RWLFH I \RX UHTXHVWHG D SDSHU FRS\ RI WKH SUR[\ PDWHULDOV \RX DOVR PD\ VXEI
LQFOXGHG ZLWK \RXU SUR[\ FDUG 7KH GHDGOLQH IRU VXEPLWWLQJ \RXU SUR[\ FDUG E\
-XQH= ZKLFK LV WKH GD\ EHIRUH WKH $QQXDO OHHWLQJ GDWH 7KH GHVLJQDWHG SL

DOVR DWWHQG WKH $QQXDO OHHWLQJ DQG YRWH LQ SHUVRQ

,/ \RX DUH D VWUHHW QDPH RU EHQHILFLDO VWRFNKROGHU EHFDXVH \RXU VKDUHV DUH
\RXU EURNHU RU QRPLQHH ILUP ZLOO SURYLGH \RX ZLWK WKH 1RWLFH )ROORZ WKH LQ"
E\LQWHUQHW RU WR UHTXHVW D SDSHU RU HPDLO FRS\ RI RXU SUR[\ PDWHULDOV ,I \R
D YRWLQJ LQVWUXFWLRQ FDUG VR WKDW \RX FDQ LQVWUXFW \RXU EURNHU RU QRPLQHE

I \RX VXEPLW \RXU SUR[\ ZLWKRXW VSHFLI\LQJ KRZ \RX ZRXOG OLNH \RXU VKDUHV YRW
%RDUG:-V UHFRPPHQGDWLRQV VSHFLILHG DERYH XQGHU ":KDW DUH WKH %RDUG:-V YRWL!
GLVFUHWLRQ RI WKH SUR[\ KROGHUV ZLWK UHVSHFW WR DQ\ RWKHU PDWWHUV WKDW PI

1, SODQ WR DWWHQG WKH $QQXDO OHHWLQJ VKRXOG , VWLOO Y

<HV 9RWLQJ LQ DGYDQFH GRHV QRW DIIHFW \RXU ULJKW WR DWWHQG WKH $QQXDO 0OHF
OHHWLQJ \RX GR QRW QHHG WR YRWH DJDLQ DW WKH $QQXDO OHHWLQJ XQOHVV \RX ZD

+RZ DUH SUR[\ FDUG YRWHYVY FRXQWHG"

.l WKH QRWLFH DQG DFFHVV SUR[\ FDUG LV YDOLGO\ VXEPLWWHG DQG QRW VXEVHTXHQ
LQVWUXFWLRQV DUH JLYHQ WKH SHUVRQV GHVLJQDWHG DV SUR[\ KROGHUV RQ WKH SU
%RDUG RI 'LUHFWRUV QDPHG LQ WKLV 3UR[\ 6WDWHPHQW ")25u WKH UDWLILFDWLRQ RI
UHJLVWHUHG SXEOLF DFFRXQWLQJ 'HEHWPERIUUWKH )RS E DK H D 8 SHRGD®I R WKH FRPSHQVI
H[HFXWLYH RIILFHUV DQG DV UHFRPPHQGHG E\ RXU %RDUG RI 'LUHFWRUV ZLWK UHJDUG
$QQXDO OHHWLQJ RU LI QR VXFK UHFRPPHQGDWLRQ LV JLYHQ LQ WKHLU RZQ GLVFUH"

OD\ , UHYRNH P\ YRWH DIWHU , UHWXUQ P\ SUR[\ FDUG"

<HV <RX PD\ UHYRNH D SUHYLRXVO\ JUDQWHG SUR[\ DQG FKDQJH \RXU YRWH DW DQ\ W
L -ILOLQJ ZLWK RXU &RUSRUDWH 6HFUHWDU\ D ZULWWHQ QRWLFH RI UHYRFDWLRQ RU
$QQXDO OHHWLQJ DQG YRWLQJ LQ SHUVRQ

KR SD\V WKH FRVWV RI VROLFLWLQJ SUR[LHV"

'H ZLOO SD\ WKH FRVWV Rl VROLFLWLQJ SUR[LHV LQFOXGLQJ SUHSDUDWLRQ DQG PDLO
6WDWHPHQW WKH SUR[\ $QQKEDDQBH®RHW WR 6WRFNKROGHUV'HRHPEHU 4R U FRGH GHOIWD W (
RI WKH LQWHUQHW DQG WHOHSKRQH YRWLQJ SURFHVV DQG DQ\ DGGLWLRQDO LQIRUPD\
PDWHULDOV ZLOO EH IXUQLVKHG WR EDQNV EURNHUDJH KRXVHV ILGXFLDULHV DQG FX
EHQHILFLDOO\ RZQHG E\ RWKHUV WR IRUZDUG WR VXFK EHQHILFLDO RZQHUV :H PD\ UH
RI RXU FRPPRQ VWRFN IRU WKHLU FRVWV Rl IRUZDUGLQJ VROLFLWDWLRQ PDWHULDOV V
LQWHUQHW DQG PDLO PD\ EH VXSSOHPHQWHG E\ WHOHSKRQH IDFVLPLOH RU SHUVRQDC
HPSOR\HHV

<RX DUH HQFRXUDJHG WR UHO\ RQO\ RQ WKH LQIRUPDWLRQ SURYLGHG LQ WKL
SURYLGH \RX ZLWK GLITHUHQW RU DGGLWLRQDO LQIRUPDWLRQ <RX VKRXOG Q
DFFXUDWH DV RI DQ\ GDWH RWKHU WKDQ WKH GDWH RI WKLV 3UR[\ 6WDWHPHQ
LQ WKLV 3UR[\ 6WDWHPHQW WKHQ DV RI WKDW GDWH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



«3URSRVDO (OHFWLRQ RI "LUHF

2XU %RDUG LV FXUUHQWO\ FRPSULVHG RI QLQH GLUHFWRUV DOO RI ZKRP KDYH WHUPYV
RI ZKRP DUH FXUUHQWO\ VHUYLQJ DV GLUHFWRUV RI WKH &RPSDQ\ KDYH EHHQ QRPLQL
RQH \HDU WHUPV XDQMVLODWKHFHHWLQJ RI VWRFNKROGHUY DQG XQWLO WKHLU VXFFHVVRU
UHYLHZ RI WKH UHODWLRQVKLSY EHWZHHQ WKH GLUHFWRU QRPLQHHY DQG WKH &RPSD
GLUHFWRUVY DUH "LQGHSHQGHQWMK GLUHFWRUV XQGHU WKH UXOHV RI WKH 1<6( DQG XQ
'"RURWK\ 0F$XOLIIH DQG OHVVUV *HRUJH ) $00OHQ -DPHV $ &DUUROO -DPHV & &KHUU\

7KH %RDUG NQRZV RI QR UHDVRQ ZK\ DQ\ QRPLQHH ZRXOG EH XQDEOH WR VHUYH DV D !
VHUYLFH WKH %RDUG PD\ GHVLJQDWH D VXEVWLWXWH QRPLQHH DQG WKH SHUVRQV GH
VXEVWLWXWH QRPLQHH UHFRPPHQGHG E\ WKH %RDUG 8QGHU WKHVH FLUFXPVWDQFHYV
WKH VL]H RI RXU %RDUG RI 'LUHFWRUYV

1RPLQHHV IRU (OHFWLRQ IRU D 2QH <HPUQXHDWP OH SIMUILGUN] DW WK H

7KH IROORZLQJ WDEOH VHWV IRUWK WKH QDPH DQG DJH RI HDFK QRPLQHH IRU GLUHFW
WKH GLUHFWRU

1DPH $JIH 7LWOH 'LUHFWRU-6LQF
*HRUJH ) $OOHQ ,QGHSHQGHQW 'LUHFWRU

-DPHV $ &DUUROO ,QGHSHQGHQW 'LUHFWRU

-DPHV & &KHUU\ /HDG ,QGHSHQGHQW 'LUHFWRU

BUHVLGHQW &KLHI ([HEXWLYH 2IILFHU

RS ERAE SRS 9LFH &KDLUPDQ RI WKH %RDUG RI '"LUHFWRUV

(YD 6 +DUG\ ,QGHSHQGHQW 'LUHFWRU
'DQLHO $ +RIIOHU ([HFXWLYH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRU\
$ 5XVVHOO .LUN 'LUHFWRU

'RURWK\ 6 OF$XOLIIH ,QGHSHQGHQW 'LUHFWRU

-RKQ : 6QRZ ,QGHSHQGHQW 'LUHFWRU

$JH DBRULO-

6HW IRUWK EHORZ DUH GHVFULSWLRQV RI WKH EDFNJURXQGY DQG SULQFLSDO RFFXSDV
VKH KDV VHUYHG DV D GLUHFWRU

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



B3URSRVDO

*HRUJH ) $OOFEEHQGHQW 'LtltHr?mWRU VLOFH

OU -$00OHQ KDV VHUYHG DV D GLUHFWRU VLQFH RXU LQLWLDO SXI
B3UHVLGHQW Rl *HRUJH $OOHQ 6WUDWHJIJLHY D FRQVXOWLQJ ILUP
ERDUG RI GLUHFWRUV RI VHYHUDO WHFKQRORJ\ FRPSDQLHV LQF(
$VVHVVPHQW DQG ODWHULDO ,QWHOOHFW ,QF +H LV DOVR SUHV]
IRU WKH <RXQJ $PHULFD:-V )RXQGDWLRQ DQG VHUYHV RQ WKH 5HEL
$SSDODFKLDQ 6FKRRO RI /DZ %RDUG RI 7TUXVWHHYV 0U $OOHQ KD
WKH +RXVH Rl '"HOHJDWHYV 8 6 +RXVH RI GHSUHVHQWDWLYHV DV
6HQDWH OU $OOHQ DOVR VHUYHG DV WKH &KDLUPDQ RI WKH 1DW
WKH HOHFWLRQ F\FOH 0U $OOHQ KROGV DQ XQGHUJUDGXDWFH
S8QLYHUVLW\ RI 9LUJLQLD

%DVHG RQ KLV GHPRQVWUDWHG OHDGHUVKLS DELOLWLHYV DQG KL
KDYH GHWHUPLQHG WKDW 0U -$00HQ VKRXOG VHUYH DV D GLUHF

"DPHV $ &DUIBRO®GcHW 'L‘I'H'?MWRU .

OU -&DUUROO KDV VHUYHG DV D GLUHFWRU VLQFH RXU LQLWLDO
&KLHI ([HFEXWLYH 2IILFHU RI &UHVWOLQH +RWHOV 5HVRUWYV //&
FRPSDQ\ WKDW PDQDJHYV KRWHO SURSHUWLHV WKURXJKRXW
&DUUROO RULJLQDOO\ MRLQHG %DUFHOYy &UHVWOLQH &RUSRUDWL
7TUHDVXUHU +H ZDV QDPHG &KLHI )LQDQFLDO 2IILFHU LQ DQG
([HFEXWLYH 2IILFHU RI &UHVWOLQH +RWHOV 5HVRUWYV //& LQ
KHOG VHYHUDO RSHUDWLRQV DQG ILQDQFLDO PDQDJHPHQW SRVL
1DYDO $YLDWRU DQG /LHXWHQDQW LQ WKH 8QLWHG 6WDWHYV 1DY\
+DUYDUG %XVLQHVVY 6FKRRO DQG LV D JUDGXDWH RI WKH 8 6 1DY
IRU WKH QRQ SURILW RUJDQL]DWLRQ 6HUYLFH6RXUFH ,QF DQG
$PHULFDQ +RWHO /RGJLQJ $VVRFLDWLRQ $+/%

%DVHG RQ KLV H[SHULHQFH LQ PXOWLSOH H[HFXWLYH UROHV DW

KLV GHPRQVWUDWHG OHDGHUVKLS DELOLWLHY DQG KLV ILQDQFLLEL
VKRXOG VHUYH DV D GLUHFWRU

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



B3URSRVDO

/ ,QGHSHQGHQPWS$JIH
-DPHV & &KH"ng\?RU ? 'LUHFWRU VLQFH

OU &KHUU\ KDV VHUYHG DV D GLUHFWRU VLQFH RXU LQLWLDO SX|
GLUHFWRU VLQFH +H KDV VHUYHG DV D GLUHFWRU RI %HDFK .
%HDFK )ORULGD VLQFH -XO\ DQG DV D GLUHFWRU RI 0DJQD
+RXVWRQ 7H[DV VLQFH -DQXDU\ +H VHUYHG DV &(2 DQG DV T
&RUSRUDWLRQ 1$6'$4 367% D EDQN KROGLQJ FRPSDQ\ KHDGTXE
VLQFH LWV IRUPDWLRQ LQ $XJXVW XQWLO 1RYHPEHU DQG |
BWHUOLQJ %DQN D UHJLRQDO ILQDQFLDO VHUYLFHV FRPSDQ\ VL
XQWLO 1RYHPEHU +H VHUYHG DV D GLUHFWRU RI 6RXWK 6WDV
KROGLQJ FRPSDQ\ EDVHG LQ &ROXPELD 6RXWK &DUROLQD IURP '
JURP XQWLO -XQH OU &KHUU\ VHUYHG :DFKRYLD &RUSRUD
%DQN LQ YDULRXV OHDGHUVKLS SRVLWLRQV LQFOXGLQJ DV &KDL
$WODQWLF %DQNLQJ 3UHVLGHQW RI 9LUJLQLD %DQNLQJ DQG +H
+H FKDLUHG WKH 9LUJLQLD %DQNHUV $VVRFLDWLRQ LQ

%DVHG RQ KLV H[SHULHQFH DV DQ H[HFXWLYH DW D SXEOLFO\ WU
LQIRUPDWLRQ VHFXULW\ H[SHUWLVH ZH KDYH GHWHUPLQHG WKD!

GHQW &KLHI ([HFXWLJ)HS®JHLFHU
IRXLV 6 +DG§t¢<I¥}&KDLUPDQ RI WKH %REI‘/UGLRJIH'EWREJVWR_@\FH

0OU +DGGDG KDV VHUYHG DV RXU 3UHVLGHQW DQG &KLHI ([HEXWL®
IRUPDWLRQ RI WKH &RPSDQ\ +H KDV VHUYHG DV WKH 9LFH &KDLU

OU +DGGDG KDV PRUH WKDQ \HDUV RI H[SHULHQFH LQ WKH
OU +DGGDG KDV VHUYHG LQ H[HFXWLYH UROHV ZLWKLQ RXU SUHC
&KLHI ([HFXWLYH 2IILFHU RI RXU SUHGHFHVVRU HQWLWLHYVY EHWZ}
SXEOLF RIITHULQJ LQ DQG BUHVLGHQW RI RXU SUHGHFHVVRU E

OU +DGGDG VHUYHG DV 3UHVLGHQW RI $UPDGD +RIIOHU &RQ\
+DGGDG VHUYHG DV DQ RQ VLWH FRQVWUXFWLRQ VXSHUYLVRU IR

XQWLO B3ULRU WR MRLQLQJ $UPDGD +RIIOHU 0OU +DGGDG .
SURYLGHV FRQVWUXFWLRQ PDQDJHPHQW VHUYLFHV LQ %DOWLPR

%DVHG RQ KLV NQRZOHGJH RI RXU FRPSDQ\ LWV EXVLQHVV DQG

WKH FRPPHUFLDO UHDO HVWDWH DQG FRQVWUXFWLRQ LQGXVWUL
VHUYH DV D GLUHFWRU

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



B3URSRVDO

(YD 6 +DUG\ .QeHsHQGHQwW 'L+H'§MWRU VLQFH

'DQLHO $

OV -+DUG\ KDV VHUYHG DV D GLUHFWRU VLQFH ODUFK 0\
SUHVLGHQW RI 3XEOLF 3ROLF\ DQG &RUSRUDWH &RPPXQLFD’
\HDUV DV DQ H[HFXWLYH ZLWK WKH FRPSDQ\ ZKHUH VKH ZD'
UHODWLRQV LQ DOO VWDWHYV ZKHUH 'RPLQLRQ GLG EXVLQH\
DQG 7KH 'RPLQLRQ )RXQGDWLRQ ,Q DGGLWLRQ WR KHU SUL"
\HDUV LQ ORFDO DQG VWDWH JRYHUQPHQW VHUYLQJ LQ VH"
9LUJLQLD IURP WR 6KH EHFDPH &RPPLVVLRQHU RI /D
DV 6HFUHWDU\ RI +HDOWK DQG +XPDQ 5HVRXUFHV IURP v
*RY *HUDOG / %DOLOHV 6KH VHUYHG DV ,QWHULP 6WDWH '
6KH KDV VHUYHG DV 9LFH &KDLU Rl WKH 6WDWH &RXQFLO RI
RI KHU DOPD PDWHU +RRG &ROOHJH DV ZHOO DV WKH %RDU
FXUUHQWO\ VHUYHV RQ WKH 9LUJLQLD &RPPRQZHDOWK +LJK

%DVHG RQ KHU H[WHQVLYH H[SHULHQFH LQ WKH SXEOLF DQ(
SXEOLFO\ WUDGHG FRPSDQ\ ZH KDYH GHWHUPLQHG WKDW 0

+R§ixlgfj'gihYH &KDLUPD®RJIRI
%0 RI "'LUHFWRUMUHFWRU VLQFH

OU +RIIOHU KDV VHUYHG DV WKH ([HFXWLYH &KDLUPDQ RI RXU %F
RITHULQJ OU +RIIOHU IRXQGHG RXU SUHGHFHVVRU HQWLWLHV LQ
RI' " LUHFWRUV RI RXU SUHGHFHVVRU HQWLWLHV %HIRUH IRXQGLQ
HPSOR\HG DV YLFH SUHVLGHQW RI PDUNHWLQJ IRU (DVWHUQ ,QWHE
GHYHORSPHQW DQG FRQVWUXFWLRQ FRPSDQ\ VSHFLDOL]JLQJ LQ F
EXLOGLQJV 3ULRU WR WKDW O0U +RIIOHU ZDV HPSOR\HG DV D UH

FUHGLW LQIRUPDWLRQ SURYLGHU )URP WKURXJK OU +RII
9LUJLQLD-V %RDUG RI 'LUHFWRUV RI 9LVLWRUV ,Q KH ZDV FK
+DPSWRQ 5RDGV 9LUJLQLD ,Q OU +RIIOHU ZDV DSSRLQWHG

*RYHUQRU:-V $GYLVRU\ %RDUG RI 'LUHFWRUV IRU ,QGXVWULDO 'HY
OU +RIIOHU KDV DOVR SUHYLRXVO\ VHUYHG RQ WKH ERDUGV RI W
'"HSDUWPHQW RI *DPH DQG ,QODQG )LVKHULHV 9LUJLQLD 'HSDUWEF
WKH +DPSWRQ 5RDGYV 3DUWQHUVKLS +H LV D IRUPHU GLUHFWRU |
IURP &DPSEHOO &ROOHJH ZLWK D GHJUHH LQ EXVLQHVV

%DVHG RQ KLV NQRZOHGJH RI RXU FRPSDQ\ LWV EXVLQHVV DQG
WKH FRPPHUFLDO UHDO HVWDWH DQG FRQVWUXFWLRQ LQGXVWUL
VHUYH DV D GLUHFWRU

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



B3URSRVDO

$ 5XVVHOO .LUHMNWRU A

'LUHFWRU VLQFH

OU -.LUN KDV VHUYHG DV D GLUHFWRU VLQFH RXU LQLWLDO SXEO
&KDLUPDQ RI RXU %RDUG RI 'LUHFWRUV IURP WR OU -.LUN
DVSHFWV Rl $UPDGD +RIIOHU-V EXVLQHVVHV LQFOXGLQJ DFTXLVL
LOQYHVWPHQW GHFLVLRQV VWUXFWXULQJ SDUWQHUVKLSY DQG MF
HILW VWUDWHJLHY DV ZHOO DV VHFXULQJ ILQDQFLDO FRPPLWPHQ
MRLQLQJ $UPDGD +RIIOHU LQ OU .LUN ZDV D SDUWQHU ZLWK
ZKHUH KH SUDFWLFHG IRU WHQ \HDUV VSHFLDOL]LQJ LQ VWUXFW
WUDQVDFWLRQV 0OU .LUN DOVR VHUYHG RQ WKH 9LUJLQLD 3RUW
&KDLUPDQ IRU D SRUWLRQ RI WKDW WLPH OU .LUN UHFHLYHG D E
9LUJLQLD DQG UHFHLYHG D - ' IURP :DVKLQJWRQ DQG /HH 8QLYHL
HOHFWHG WR WKH 2UGHU RI WKH &RLI

%DVHG RQ KLV NQRZOHGJH RI RXU FRPSDQ\ LWV EXVLQHVV DQG ¢
WKH FRPPHUFLDO UHDO HVWDWH DQG FRQVWUXFWLRQ LQGXVWUL
VHUYH DV D GLUHFWRU

'RURWK\ 6 OF$XeOhsHeEHow 'LpHed

WRU VLQFH

OV OF$XOLIIH KDV VHUYHG DV D GLUHFWRU VLQFH 6HSWHPEHU
1DWLRQDO 3ROLF\ $GYLVRU IRU 6KDUH 2XU 6WUHQJWK D QDWLRQ
SRYHUW\ LQ WKH 8 6 6KH LV D PHPEHU Rl WKH ERDUG RI GLUHFW
WR VXSSRUWLQJ $PHULFD V FRPPXQLWLHV SURYLGLQJ QXWULWLR
VHUYHG DV WKH *RYHUQRU:-V $SSRLQWHH WR WKH &RPPRQZHDOW!
(GXFDWLRQDO 2SSRUWXQLW\ IRU OLOLWDU\ &KLOGUHQ IURP W
/DG\ Rl WKH &RPPRQZHDOWK RI 9LUJLQLD IURP WR DQG OH
DQG KHDOWK RXWFRPHV DQG VWUHQJIJWKHQ 9LUJLQLD-V IXWXUH Z
SURPRWLQJ VWDWH DQG ORFDO DJULFXOWXUH PDUNHWYV 0OV OF$:
DWWRUQH\ LQ JHQHUDO SUDFWLFH DQG LQ ILQDQFLDO LQVWLWXMW
LQFOXGLQJ FRUSRUDWH PHUJHUV DFTXLVLWLRQV DQG UHRUJDQL
IURP *HRUJHWRZQ 8QLYHUVLW)\ /DZ &HQWHU DQG DQ XQGHUJUDGX
RI $PHULFD ,Q VKH ZDV D IHOORZ DW WKH *HRUJHWRZQ 8QLY
BHUYLFH DW WKH OF&RXUW 6FKRRO RI 3XEOLF 3ROLF\

%DVHG RQ KHU HIWHQVLYH H[SHULHQFH LQ WKH SXEOLF DQG SUL
FRUSRUDWH DQG VHFXULWLHY ODZ ZH KDYH GHWHUPLQHG WKDW

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



B3URSRVDO

-RKQ : 6QRZ .oeHsHQGHQwW 'L+HI§MWRU VLQFH

OU 6QRZ KDV VHUYHG DV D GLUHFWRU VLQFH RXU LQLWLDO SXEO
GLUHFWRU IURP WR 0OU 6QRZ FXUUHQWO\ VHUYHV DV WKH
JURP )HEUXDU\ XQWLO -XQH OU 6QRZ VHUYHG DV 8QLWHG
3UHVLGHQW *HRUJH : %XVK D SRVLWLRQ LQ ZKLFK KH ZDV D NH\
LVVXHV DQG KHOSHG WR VWHHU WKH HIIRUW WR SDVV WKH -R
ZDV &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU Rl &6; &RUSRUDWLR
WUDQVSRUWDWLRQ FRPSDQLHV IURP XQWLO ZKHQ KH ZHQV
KH DOVR VHUYHG DV &KDLUPDQ RI WKH %XVLQHVV 5RXQGWDEOH L
FRPPLWWHH D SUHVWLJLRXV EXVLQHVV SROLF\ JURXS FRPSULVH:
QDWLRQ:V ODUJHVW FRPSDQLHV ,Q DGGLWLRQ OU 6QRZ FR FKDL
%OXH 5LEERQ &RPPLVVLRQ RQ 3XEOLF 7UXVW DQG 3ULYDWH (QWH
RI 'RPLQLRQ OLGVWUHDP 3DUWQHUV 1<6( ' IURP WR DQG
3BHWUROHXP &RUSRUDWLRQ 1<6( 03& IURP WR 0OU B6QRZ ¥
7ROHGR D PDVWHU: -V IURP 7KH -RKQV +RSNLQV 8QLYHUVLW\ D OE
8QLYHUVLW\ DQG D 3K ' LQ (FRQRPLFV IURP WKH 8QLYHUVLW\ RI 9
%DVHG RQ KLV H[WHQVLYH H[SHULHQFH ZLWK FRPSOH[ HFRQRPLF
WKH 7UHDVXU\ KLV VHUYLFH RQ WKH ERDUGV RI PXOWLSOH SXEO
OHDGHUVKLS ZH KDYH GHWHUPLQHG WKDW 0U 6QRZ VKRXOG VHL

9RWH 5HTXLUHG DQG 5SHFRPPHQGDWLRQ

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ RI bOO WKH YRWHV FDVW DW
WKH HOHFWLRQ RI WKH QLQH GLUHFWRU QRPLQHHV )RU SXUSRVHV RI WKH YRWH RQ Wi
FRXQWHG DV YRWHY FDVW DQG ZLOO KDYH QR HIIHFW RQ WKH UHVXOW RI WKH YRWH
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3URSRVDO G5DWLILFDWLRQ RI
4, QGHSHQOGHQW 5HJLVWHUHG 3XI

7KH $XGLW &RPPLWWHH RI RXU %YRDUG ZKLFK LV FRPSRVHG HQWLUHO\ RI LQGHSHQGHQ
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXMMHPEHILUP IRWAMWKHADUWFO@ FRQV LHOHGALDQAI L |
DQG LQ UHFRIJQLWLRQ RI WKH LPSRUWDQFH RI WKLY PDWWHU WR RXU VWRFNKROGHUYV
&RPSDQ\ DQG RXU VWRFNKROGHUV WR VHHN WKH UDWLILFDWLRQ E\ RXU VWRFNKROGHL
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP $ UHSUHVHQWDWLYH RI (UQVW- <RXQJ //3 ZLC
WR PDNH D VWDWHPHQW LI WKH\ VR GHVLUH DQG ZLOO EH DYDLODEOH WR UHVSRQG WHK

9RWH 5HTXLUHG DQG 5HFRPPHQGDWLRQ

7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ Rl DOO WKH YRWHV FDVW DW
WKH DSSURYDO Rl WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW- <RXQJ //3 DV
SXUSRVHV Rl WKH YRWH RQ WKLV SURSRVDO DEVWHQWLRQV ZLOO QRW EH FRXQWHG D
(YHQ LI WKH DSSRLQWPHQW RI (UQVW- <RXQJ //3 DV RXU LQGHSHQGHQW UHJLVWHUHG
LQ LWV GLVFUHWLRQ FKDQJH WKDW DSSRLQWPHQW DW DQ\ WLPH GXULQJ WKH \HDU VK
VWRFENKROGHUV:- EHVW LQWHUHVWY ,Q WKH HYHQW WKDW WKH DSSRLQWPHQW RI (UQV
WKH DSSRLQWPHQW RI DQRWKHU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILL

285 %2$5' 2) ',5(&7256 5(&200(1'6 $ 927( )25 7+( 5%$7,),&$7,21 2) 7+( 6(/(&7,21 2)
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5HODWLRQVKLS ZLWK ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXC(
2XU FRQVROLGDWHG ILQDQFLDO VW BWHIPPEHHUMYV IRQGN KKDHID EV HQ ®XGLWHG E\ (UQVW -
ZKLFK VHUYHG DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH

7KH IROORZLQJ VXPPDUL]HV WKH IHHV ELOOHG E\ (UQVW- <RXQJ //3 IRU VHUYLFHV SHL
'"HFHPEHU- DQG

<HDU (QGHG <HDU (QGHG
'"HFHPEHU- - 'HFHPEHU- -~

$XGLW YHHV
7D[ )HHV

$00 2WKHU )HHV

7RWDO

$XGLW IHHV DRG LQFOXGH IHHV IRU WKH DQQXDO DXGLW RI WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV R
UHYLHZV RI WKH FRQGHQVHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ LQFOXGHG LQ Wk
OHWWHUYV DQG FRQVHQWY LQ FRQQHFWLRQ ZLWK WKH &RPSDQ\:V UHJLVWUDWLRQ VWDWHPHQWYV ILOHG ZLWK V

7D[ IHHV LQFOXGH IHHV IRU WD[ FRPSOLDQFH VHUYLFHVY DQG WD[ SODQQLQJ
$00 RWKHU IHHV LQFOXGH IHHV IRU RQOLQH UHVRXUFHV SURYLGHG E\ (UQVW- <RXQJ //3

B3UH $SSURYDO 3ROLFLHVY DQG 3URFHGXUHYV

7KH $XGLW &RPPLWWHH:-V SROLF\ LV WR UHYLHZ DQG SUH DSSURYH HLWKHU SXUVXDQYV
VHSDUDWH SUH DSSURYDO E\ WKH $XGLW &RPPLWWHH DQ\ HQJDJHPHQW RI WKH &RPSD

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



B3URSRVDO

VHUYLFH WR WKH &RPSDQ\ 3XUVXDQW WR WKH $XGLW &RPPLWWHH 3UH $SSURYDO 3RO
SHULRGLFDOO\ D OLVW RI VSHFLILF VHUYLFHV ZLWKLQ FHUWDLQ FDWHJRULHV RI VHUY
SUH DSSURYHG IRU WKH XSFRPLQJ RU FXUUHQW ILVFDO \HDU VXEMHFW WR DQ DJJUHJL
DSSURYHG VHUYLFHV $Q\ VHUYLFH WKDW LV QRW LQFOXGHG LQ WKH DSSURYHG OLVW |
&RPPLWWHH ,Q DGGLWLRQ WKH $XGLW &RPPLWWHH PD\ GHOHJDWH DXWKRULW\ WR LW
RI DXGLW DQG QRQ DXGLW VHUYLFHV 7KH FKDLUSHUVRQ PXVW UHSRUW DOO SUH DSSU
PHHWLQJ 7KH $XGLW &RPPLWWHH DSSURYHG RI WKH DXGLW UHODMHAHP EHHV WD[ IH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



.&RUSRUDWH *RYHUQDQFH DQG ¢

&RUSRUDWH *RYHUQDQFH 3URILOH

‘H KDYH VWUXFWXUHG RXU FRUSRUDWH JRYHUQDQFH LQ D PDQQHU WKDW ZH EHOLHYH
I1RWDEOH IHDWXUHV RI RXU FRUSRUDWH JRYHUQDQFH VWUXFWXUH LQFOXGH WKH IROO|

RXU %RDUG LV SUF

HOHFWLQJ WR FOL

ILUVW REWDLQLQ.
DSSURYDO

RKLEHWHK RURXU GLU
DV VLV ZNEKRDEW W R
VWRFNDRQXBO® O\

JHFAIWRKDBYH D PDMRU
UH MOYBREDRE IRU X
GLUHFWRU HOH

LW\ WIHVRILQRIXU QLQH GLUHI
DFRQWHWWHGGHSHQGHQW |
FWLRQV

XWZR|KDKH DGRSWHG D °S
DWRLRFHD Q|G E\ODZ SURYLV
DF THKQUEWHRHOLJLEOH ORQ
HVMDRR®PRGGHUV WR QRP
DWLRGQARGH WKHLU RZQ G
QRPLQHHV LQ RXU SUF
PDWHULDOV

IRXU RI RXU GLU
TXDOLI\ DV DQ °
FRPPLWWHH ILQDQ
DV GHILQHG E\ W

HFWRWDO RI RXU VW
DXGERWPLWWHHY DUH
FLDORQSOUWRLE LQGH
KH 6(& GLUHFWRUV

DQGAM)KDYH RSWHG R
FRESVILYHBY FRPELQ
S HQBRI@MWMURO VKDUH
VWDWXWHV LQ Wi
*HQHUDO &RUSRU

ZH KDYH DGRSWHG
&RPSHQVDWLRQ &

DQ ,QFAHH GW LYYRIW KDY
ODZEWRRNKROGHU U

H DZH KDYH DGRSWH
LIKWXYQHUVELS DQG

G VRRBNVWRFNKROGHUV K
) HWW M DEQOLW\ WR DPHQ

3ROLF\ DQG D
$QWL +HGJLQJ 3

») SRLVRQ SLOGC
ROLF\

JXLGHOLQHV IRU I
RIILFHUV DQG QRQ(
GLUHFWRUYV

DOO HENOGRW\NL YWXEMHFW WF
HPSERUMWHDLQ OLPLWDWLEF

2XU GLUHFWRUV VWD\ LQIRUPHG DERXW RXU EXVLQHVV E\ DWWHQGLQJ PHHWLQJV RI R»
UHSRUWYVY DQG FRPPXQLFDWLRQV 2XU LQGHSHQGHQW GLUHFWRUV PHHW UHJXODUO\ LQ
RIILFHUV RU QRQ LQGHSHQGHQW GLUHFWRUYV

6XVWDLQDELOLW\ &RPPLWWHH

7KH &RPSDQ\ KDV HVWDEOLVKHG D 6XVWDLQDELOLW\ &RPPLWWHH D FURVV IXQFWLRQD
RQJRLQJ FRPPLWPHQW WR HQYLURQPHQWDO ZRUNSODFH KHDOWK DQG VDIHW\ FRUSRL
VXVWDLQDELOLW\ PDWWHUYV OHPEHUV RI WKH 6XVWDLQDELOLW\ &RPPLWWHH DUH DSSR
TXDUWHUO\ WR WKH &(2 DQG DQQXDOO\ WR WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQ

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV

SUR[\ $FFHVYV

2XU E\ODZV LQFOXGH D SUR[\ DFFHVVH SURYLVLRQ ZKLFK HQDEOHV HOLJLEOH ORQJ W
QRPLQHHV LQ WKH &RPSDQ\-V SUR[\ PDWHULDOV DORQJ ZLWK WKH FDQGLGDWHY QRPLC
JURXS RI XS WR VWRFNKROGHUV RZQLQJ DW OHDVW Rl WKH &RPSDQ\-V RXWVWDQG
WKUHH \HDUV LV DEOH WR QRPLQDWH DQG LQFOXGH LQ WKH &RPSDQ\-V SUR[\ PDWHUL]
WKH QXPEHU Rl GLUHFWRUV XS IRU HOHFWLRQ DW WKH &RPSDQ\:V DQQXDO PHHWLQJ R
DGGLWLRQDO UHTXLUHPHQWY VSHFLILHG LQ WKH &RPSDQ\:V E\ODZV

ODMRULW\ 9RWLQJ 6WDQGDUG IRU 8QFRQWHVWHG 'LUHFWRU (OHF

2XU E\ODZV SURYLGH IRU PDMRULW\ YRWLQJ LQ XQFRQWHVWHG HOHFWLRQV RI GLUHFW
PDMRULW\ RI WKH YRWHYV FDVW LV UHTXLUHG IRU WKH HOHFWLRQ RI D GLUHFWRU LQ D¢
IRUD GLUHFWRU PXVW H[FHHG WKH QXPEHU RI YRWHV FDVW DJDLQVW VXFK GLUHFWRU
QRPLQHHYV H[FHHGV WKH QXPEHU RI GLUHFWRUV WR EH HOHFWHG GLUHFWRUV ZLOO EF

,Q DGGLWLRQ RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV UHTXLUH LQFXPEHQW GLUHF
DQ XQFRQWHVWHG HOHFWLRQ RI GLUHFWRUV WR VXEPLW DQ RIIHU WR UHVLJQ IURP RX
&RPPLWWHH RI RXU %RDUG PXVW FRQVLGHU DQ\ VXFK RIITHU WR UHVLJQ DQG PDNH D U}
WKH UHVLIQDWLRQ 7DNLQJ LQWR DFFRXQW WKH UHFRPPHQGDWLRQ RI WKH 1RPLQDWLC
GHWHUPLQH ZKHWKHU WR DFFHSW RU UHMHFW DQ\ VXFK UHVLIQDWLRQ ZLWKLQ GD\V
VXFK GHFLVLRQ LQ D SUHVV UHOHDVH ILOLQJ ZLWK WKH 6(& RU E\ RWKHU SXEOLF DQQ
E\ RXU %YRDUG WKHQ RXU %RDUG PD\ ILOO WKH UHVXOWLQJ YDFDQF\ RU GHFUHDVH WK
GLUHFWRU:V UHVLIJQDWLRQ LV QRW DFFHSWHG E\ RXU %RDUG VXFK GLUHFWRU ZLOO F
TXDOLILHG RU KLV RU KHU HDUOLHU GHDWK UHVLJQDWLRQ UHWLUHPHQW RU UHPRYD!
HOHFWLRQ LV FRQVLGHUHG "XQFRQWHVWHGH LI QR VWRFNKROGHU SURYLGHV QRWLFH I
ZLWK RXU %RDUG V QRPLQHHYV LQ WKH PDQQHU UHTXLUHG E\ RXU E\ODZV RU LI DQ\ VX
EHIRUH WKH FORVH RI EXVLQHVYV WHQ GD\V SULRU WR WKH ILOLQJ RI RXU GHILQLWLYH

6WRFNKROGHU $PHQGPHQWYV WR %\ODZV

2Q )HEUXDU\ WKH %RDUG IXUWKHU DIILUPHG RXU FRPPLWPHQW WR OHDGHUVKLS
WKH &RPSDQ\:V E\ODZV WR UHGXFH WKH UHTXLUHPHQWY QHFHVVDU\ IRU VWRFNKROGH!
DPHQGHG $UWLFOH ;,9 RI WKH E\ODZV SURYLGHV VWRFNKROGHUV VDWLVI\LQJ WKH RZC(
([FKDQJH $FW WKH SRZHU E\ WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI DOO YRWHV HC
RI WKH E\ODZV DQG WR DGRSW QHZ E\ODZV H[FHSW WKDW VWRFNKROGHUV GR QRW KD
WR LQGHPQLILFDWLRQ DQG DGYDQFHPHQW RI H[SHQVHVY RI WKH E\ODZV RU DGRSW DQ\
$UWLFOH ;,, ZLWKRXW WKH DSSURYDO RI WKH %RDUG

6WRFN 2ZQHUVKLS *XLGHOLQHYV

2XU 6WRFN 2ZQHUVKLS *XLGHOLQHV WKH "*XLGHOLQHVu DSSO\ WR DOO RI RXU H[HFXW
EHOLHYHVY WKDW RXU H[HFXWLYH RIILFHUV DQG QRQ HPSOR\HH GLUHFWRUV VKRXOG DF
SURPRWH L WKH IXUWKHU DOLJQPHQW RI WKH LQWHUHVWY RI VXFK LQGLYLGXDOV DQC(
&RPSDQ\:V VWRFNKROGHUV DQG LLL WKH DFFRXQWDELOLW\ RI VXFK LQGLYLGXDOV IRL
WKH DSSOLFDEOH PLQLPXP RZQHUVKLS UHTXLUHPHQWY IRU RXU H[HFXWLYH RIILFHUV D
6HFXULWLHY DV GHILQHG EHORRPHVLRIQFHUR®VW EH DFKLHYHG E\ WKH ODWHU RI )HEU)
GDWH RQ ZKLFK WKH LQGLYLGXDO EHFRPHVY VXEMHFW WR WKH *XLGHOLQHV 0U %DUQH
SURPRWHG WR WKH UROH RI &KLHI )LQDQFLDO 2IILFHU RQ ODUFK DQG WKHUHIRU
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&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV

OLQLPXP 5HTXLUHG
2ZQHUVKLS RI 4XDO2D\@RHB RI 4XDOLI\L
6HFXULWLHWHFXULWLHY RZQHG
OLQLPXP 2ZQHUVKLS DV RI $SULO RlI $SULO
SRVLWLRQ SHTXLUHPHQW

&KLHI ([HFXWLYH 21ILFHU
[ DQQXDO EDVH VDODU\
/IRXLV 6 +DGGDG
2WKHU ([HFEXWLYH 2I1ILFHUV
(ULF ( $SSHUVRQ
6KHOO\ 5 +DPSWRQ
6KDZQ - 7LEEHWWYV
1RQ (PSOR\HH 'LUHFWRUV

*HRUJH ) $00OHQ

DPHY 4DUUROO [ WKH YDOXH RI DQ\ DQQXDO HTXLW\

. $ DZDUG DQG DQQXDO FDVK UHWDLQHU

-DPHV &KHUU\ H[FOXGLQJ DQ\ DGGLWLRQDO UHWDLQHU

(YD 6 +DUG\ IRU FRPPLWWHH FKDLUV RU OHDG
LQGHSHQGHQW GLUHFWRU

[ DQQXDO EDVH VDODU\

'RURWK\ 6 OF$XOLIIH
-RKQ : 6QRZ

&RPSOLDQFH PXVW EH DFKLHYHG E\ WKH ODWHU RI )HEUXDU\ RU ILYH \HDUV IURP WKH GDWH RQ ZKLFK W

5HSUHVHQWY WKH QXPEHU RI 4XDOLI\LQJ 6HPXOWWLISHOL RE @KIG PIVOXIHSBUHOFK LQGLYLGXDO:-V 4XDOLI\LQJ 6HF X!
GHWHUPLQHG EDVHG RQ WKH KLJKHU RI L WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH ODVW WUDGLQ
DYHUDJH SULFH RI RXU FRPPRQ VWRFN IRU WKH WUDGLQJ GD\V LPPHGLDWHO\ SUHFHGLQJ $SULO

0U 7LEEHWWYV EHFDPH VXEMHFW WR WKH *XLGHOLQHV XSRQ EHLQJ SURPRWHG WR WKH UROH RI &KLHI 2SHUDW
YHEUXDU\

OV OF$XOLIIH EHFDPH VXEMHFW WR WKH *XLGHOLQHV XSRQ MRLQLQJ WKH %RDUG RI 'LUHFWRUV RQ 6HSWHPEH

,Q DGGLWLRQ OHVVUV +RIIOHU DRQRGG.LUN RIZXDHOG I\LQJ 6HFXULWLHY UHVSHFWLYHO\ D)\

2XU QDPHG H[HFXWLYH RIILFHUV DQG GLUHFWRUKRI RRE GRPIS@EOWEBW LRI ZBKEIDRVYONLD FROZX@GHHG
RZQHUVKLS RI FRPPRQ VWRFN DQG XQLWV RI OLPLWHG SDUWQHUVKLS LQWHUHVW 23 X
SDUWQHUVKLS WKH 2SHUDWLQJ 3DUWQHUVKLS

JRU SXUSRVHV RI WKH *XLGHOLQHV RXU H[HFXWLYH RIILFHUV DQG QRQ HPSOR\HH GLUL
"4XDOLIN\LQJ 6HFXULWLHVpy ZKHWKHU RZQHG GLUHFWO\ RU LQGLUHFWO\ E\ RXU H[HFX)\

$ VKDUHV Rl WKH &RPSDQ\-V FRPPRQ VWRFN
$ 23 XQLWYV

¥ WLPH YHVWLQJ UHVWULFWHG VKDUHV RI FRPPRQ VWRFN RU VLPLODU WLPH YHVWLQJ
SODQV ZKHWKHU RU QRW FXUUHQWO\ YHVWHG DQG

¥ SHUIRUPDQFH YHVWLQJ UHVWULFWHG VKDUHV RI FRPPRQ VWRFN RU UHVWULFWHG VW
XQGHU WKH &RPSDQ\:V HTXLW\ LQFHQWLYH SODQV IRU ZKLFK WKH UHOHYDQW SHUIR!

IHLWKHU VWRFN RSWLRQV QRU SHUIRUPDQFH YHVWLQJ L UHVWULFWHG VKDUHV RI FR
HTXLW\ DZDUGVY JUDQWHG XQGHU WKH &RPSDQ\:V HTXLW\ LOQFHQWLYH SODQV IRU ZKLFK
GHHPHG 4XDOLI\LQJ 6HFXULWLHV IRU SXUSRVHV RI WKH *XLGHOLQHV

&RPSOLDQFH ZLWK WKH *XLGHOLQHV LV PHDVXUHG RQ $SULO RI HDFK \HDU (DFK SDU"
ZLWKLQ ILYH \HDUV Rl WKH ODWHU RI L WKH DGRSWLRQ RI WKH *XLGHOLQHV E\ WKH %
*XLGHOLQHV ,1 D SDUWLFLSDQW EHFRPHV VXEMHFW WR D JUHDWHU RZQHUVKLS UHTXL!I
DQ LQFUHDVH LQ EDVH VDODU\ RU LQ WKH FDVH RI QRQ HPSOR\HH GLUHFWRUV DQ LQ
DQG WKH SDUWLFLSDQW GRHV QRW VDWLVI\ VXFK UHTXLUHPHQW DW WKDW WLPH WKH
ZLWKLQ WKUHH \HDUV RI WKH GDWH RI VXFK DPHQGPHQW WR WKH *XLGHOLQHV SURPR\
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&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV

HTXLW\ DZDUG 7KH YDOXH RI HDFK LQGLYLGXDO:V 4XDOLI\LQJ 6HFXULWLHV DV RI $SUL
WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH ODVW WUDGLQJ GD\ RI WKH LPPHGI
DYHUDJH SULFH RI RXU FRPPRQ VWRFN IRU WKH GD\V LPPHGLDWHO\ SUHFHGLQJ $SUL
*XLGHOLQHV SDUWLFLSDQWY PXVW UHWDLQ RI WKH QHW VKDUHYVY UHFHLYHG IURP D
SHULRG RI RQH \HDU DIWHU WKH YHVWLQJ RI VXFK DZDUGV DQG LI D SDUWLFLSDQW LV
UHTXLUHPHQW DIWHU VXFK WLPH SHULRG PXVW UHWDLQ RI WKH VKDUHV RU XQLWYV

+HGJLQJ 30HGJLQJ DQG 6KRUW 7HUP 6SHFXODWLYH 7UDQVDFWLF

‘H SURKLELW WKH SXUFKDVH RU VDOH RI SXWV FDOOV RSWLRQV RU RWKHU GHULYDWL
GLUHFWRUV RU HPSOR\HHV RU DQ\ GHVLJQHH RI DQ\ RI WKHP ‘H DOVR SURKLELW KHG
FRQWUDFWY LQ ZKLFK WKH VWRFNKROGHU RZQV WKH XQGHUO\LQJ &RPSDQ\ VHFXULW\

,QIRUPDWLRQ 6HFXULW\

2XU %RDUG UHFRJQL]J]HV WKH ULVNV LQKHUHQW LQ WRGD\ V F\AEHUVHFXULW\ HQYLURQPI
LPSOHPHQWLQJ DQG XSGDWLQJ WHFKQRORJ\ VHFXULW\ KDUGZDUH VRIWZDUH DQG VW
ZH RIITHU WKH EHVW SURWHFWLRQ IRU RXU UHVRXUFHYV DQG LQIRUPDWLRQ IURP XQDXW
VHEXULW\ KDV EHHQ RUJDQL]HG DV IROORZV

$ 7KH $XGLW &RPPLWWHH RYHUVHHV RXU LQIRUPDWLRQ VHFXULW\ SURJUDP WKH $XGL!
VHPLDQQXDOO\

¥ :H XVH D GHIHQVH LQ OD\HUV DSSURDFK WR ULVN LGHQWLILFDWLRQ DQG PLWLJDWLR
KDUGZDUH DQG DXWRPDWHG ORJJLQJ DQDO\WVLYV ‘H XWLOL]JH WKLUG SDUWLHV IRU SF
QHWZRUN PRQLWRULQJ WR DVVLVW LQ UDSLG LGHQWLILFDWLRQ DQG PLWLJIJDWLRQ RI

f 2XU SROLFLHY KDYH EHHQ JHQHUDWHG XVLQJ WKH 1DWLRQDO ,QVWLWXWH RI 6WDQGI
EHHQ PHDVXUHG DJDLQVW WKDW VWDQGDUG E\ DQ HYDOXDWLRQ VSHFLDOLVW DQG KI
¥f :H UHJXODUO\ WHVW FRQWUROV VXUURXQGLQJ ORJLFDO DFFHVV DQG FKDQJH PDQDJH
f 'H FRQGXFW FRPSDQ\ ZLGH ,7 VHFXULW\ WUDLQLQJ VXSSRUWHG E\ PRQWKO\ H[HFXW
ZHHNO\ KRW WRSLF WHVWLQJ IRU HPSOR\HH WUDLQLQJ DQG UHFRJIJQLWLRQ RI DWWD
¥f :H PDLQWDLQ F\EHUVHFXULW\ ULVN LQVXUDQFH FRYHULQJ ULVNV LQFOXGLQJ UDQVRP

$ 7KH &RPSDQ\ KDV H[SHULHQFHG RQO\ RQH NQRZQ GDWD EUHDFK LQ WKH ODVW WKUHHI
VHFXULW\ EUHDFK SHQDOWLHY RU VHWWOHPHQWYV

SROH RI WKH %RDUG LQ 5LVN 2YHUVLJKW

2QH RI WKH NH\ IXQFWLRQV RI RXU %RDUG RI 'LUHFWRUV LV LQIRUPHG RYHUVLJKW RI R
DGPLQLVWHUV WKLV RYHUVLIKW IXQFWLRQ GLUHFWO\ ZLWK VXSSRUW IURP LWV WKUHE
&RUSRUDWH *RYHUQDQFH &RPPLWWHH DQG WKH &RPSHQVDWLRQ &RPPLWWHH HDFK RI
RYHUVLJKW

,Q SDUWLFXODU WKH $XGLW &RPPLWWHH KDV WKH UHVSRQVLELOLW\ WR FRQVLGHU DQ
DQG WKH VWHSVY RXU PDQDJHPHQW KDV WDNHQ WR PRQLWRU DQG FRQWURO WKHVH H[S
SURFHVV E\ ZKLFK ULVN DVVHVVPHQW DQG PDQDJHPHQW LV XQGHUWDNHQ 7KH $XGLW .
UHJXODWRU\ UHTXLUHPHQWY LQ DGGLWLRQ WR RYHUVLJKW RI WKH SHUIRUPDQFH RI R.

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH PRQLWRUV WKH HIIHFWLY
ZKHWKHU WKH\ DUH VXFFHVVIXO LQ SUHYHQWLQJ LOOHJDO RU LPSURSHU OLDELOLW\ Fl
RXU VXVWDLQDELOLW\ LQLWLDWLYHYV

7KH &RPSHQVDWLRQ &RPPLWWHH DVVHVVHY DQG PRQLWRUV ZKHWKHU DQ\ RI RXU FRPS
HQFRXUDJH H[FHVVLYH ULVN WDNLQJ
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&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV

%RDUG &RPPLWWHHYV

2XU %RDUG RI 'LUHFWRUV KDV HVWDEOLVKHG WKUHH VWDQGLQJ FRPPLWWHHV WKH $X!
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH 7KH SULQFLSDO IXQFWLRQV R
OLVWLQJ UHTXLUHPHQWY DQG RWKHU UXOHV DQG UHJXODWLRQV RI WKH 1<6( DV DPHQ
FRPPLWWHHV LV FRPSULVHG H[FOXVLYHO\ Rl LQGHSHQGHQW GLUHFWRUV $GGLWLRQDO
FRPPLWWHHY WR IDFLOLWDWH WKH PDQDJHPHQW RI RXU FRPSDQ\

7KH WDEOH EHORZ SURYLGHYV PHPEHUVKLS LQIRUPDWLRQ IRU HDFK RI WKH %RDUG FRPI

1RPLQDWLQJ DQG

'LUHFWRU $XGLW-&RPPLWWHMRPSHQVDWLRQ &RPP&ERWSRUDWH-*RYHUQD

&RPPLWWHH
*HRUJH ) $00OHQ ) . &KDLU
-DPHV $ &DUUROO . &KDLU

-DPHV & &KHUU\

IRXLV 6 +DGGDG

(YD 6 +DUG\ . &KDLU
'DQLHO $ +RIIOHU

$ 5XVVHOO .LUN

'"RURWK\ 6 OF$XOLIIH

-RKQ : 6QRZ

$XGLW FRPPLWWHH ILQDQFLDO H[SHUW

$XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH LV FRPSULVHG RI OHVVUV &DUUROO DQG &KHUU\ DQG 0V OF$X
PHPEHU Rl WKH $XGLW &RPPLWWHH TXDOLILHV DV DQ 'DXGLW FRPPLWWHH ILQDQFLDO
UHJXODWLRQV 7KH %RDUG GHWHUPLQHG WKDW HDFK Rl WKH $XGLW &RPPLWWHH PHPE!
1<6( FRUSRUDWH JRYHUQDQFH OLVWLQJ VWDQGDUGY DQG WKH %RDUG KDV GHWHUPLQ
LV LQGHSHQGHQWH ZLWKLQ WKH PHDQLQJ Rl WKH DSSOLFDEOH UXOHV Rl WKH 6(& DQG
FKDUWHU ZKLFK GHWDLOV WKH SULQFLSDO IXQFWLRQV Rl WKH $XGLW &RPPLWWHH LQ

RXU DFFRXQWLQJ DQG ILQDQFLDO UHSRUWLQJ SURFHVVHV

WKH LQWHJULW\ Rl RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG ILQDQFLDO U
RXU V\VWHPV Rl GLVFORVXUH FRQWUROV DQG SURFHGXUHV DQG LQWHUQDO FRQWUR
RXU FRPSOLDQFH ZLWK ILQDQFLDO OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV

WKH HYDOXDWLRQ RI WKH TXDOLILFDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQFH RI R
WKH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW IXQFWLRQ DQG

RXU HQWHUSULVH ULVN SURILOH

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

$GGLWLRQDOO\ WKH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ PDQDJHPH
UHVSRQVLEOH IRU HQJDJLQJ DQ LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILU
ILUP WKH SODQV DQG UHVXOWV Rl WKH DXGLW HQJDJHPHQW DSSURYLQJ SURIHVVLRQD
DFFRXQWLQJ ILUP LQFOXGLQJ DOO DXGLW DQG QRQ DXGLW VHUYLFHV UHYLHZLQJ WKF
ILUP FRQVLGHULQJ WKH UDQJH RI DXGLW DQG QRQ DXGLW IHHV DQG UHYLHZLQJ WKH D
&RPPLWWHH DOVR SUHSDUHV WKH $XGLW &RPPLWWHH UHSRUW UHTXLUHG E\ 6(& UHJXO

'XULQJ WKH ILVFDOFHPEHHQ GHWKH $XGLW &RNBMWLWHM PHW

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW
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&RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH LV FRPSULVHG RI OHVVUV $0OOHQ DQG &KHUU\ DQG 0V
%RDUG KDV GHWHUPLQHG WKDW HDFK RI WKH GLUHFWRUV VHUYLQJ RQ WKH &RPSHQVD!'
DSSOLFDEOH UXOHV RI WKH 6(& DQG WKH 1<6( OLVWLQJ VWDQGDUGY :H DGRSWHG D &F
DXWKRULW\ DQG IXQFWLRQV RI WKH &RPSHQVDWLRQ &RPPLWWHH LQFOXGLQJ

¥ UHYLHZLQJ DQG DSSURYLQJ RQ DQ DQQXDO EDVLVY WKH FRUSRUDWH JRDOV DQG REMF
HYDOXDWLQJ RXU FKLHI H[HFXWLYH RIILFHU:-V SHUIRUPDQFH LQ OLJKW RI VXFK JRDO
UHPXQHUDWLRQ RI RXU FKLHI HIHFXWLYH RIILFHU EDVHG RQ VXFK HYDOXDWLRQ

UHYLHZLQJ DQG DSSURYLQJ WKH FRPSHQVDWLRQ RI DOO RI RXU RWKHU RIILFHUV
UHYLHZLQJ RXU H[HFXWLYH FRPSHQVDWLRQ SROLFLHVY DQG SODQV

LPSOHPHQWLQJ DQG DGPLQLVWHULQJ RXU LQFHQWLYH FRPSHQVDWLRQ HTXLW\ EDVH(
LPSOHPHQWLQJ DQG DGPLQLVWHULQJ RXU LQFHQWLYH FRPSHQVDWLRQ FODZEDFN SR
DVVLVWLQJ PDQDJHPHQW LQ FRPSO\LQJ ZLWK RXU 3UR[\ 6WDWHPHQW DQG $QQXDO 5t

WR WKH H[WHQW UHTXLUHG E\ DSSOLFDEOH 6(& UXOHV SURGXFLQJ D UHSRUW RQ H[F
BWDWHPHQW DQG

f UHYLHZLQJ HYDOXDWLQJ DQG UHFRPPHQGLQJ FKDQJHV LI DSSURSULDWH WR WKH U

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

)RU PRUH LQIRUPDWLRQ VHH "&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLVpy FRQWDLQHC

"XULQJ WKH ILVFDOFHPEHHQ GH®WKH &RPSHQVDWLRQR&MAFPIHWWHH PHW

IRPLQDWLQJ DQG & RUSRUDWH *RYHUQDQFH &RPPLWWHH

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV FRPSULVHG RI OV +DU
VHUYLQJ DV FKDLUSHUVRQ 7KH %RDUG KDV GHWHUPLQHG WKDW HDFK RI WKH GLUHFWF
&RPPLWWHH LV 'LQGHSHQGHQWM ZLWKLQ WKH PHDQLQJ Rl WKH DSSOLFDEOH UXOHV RI
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH FKDUWHU ZKLFK GHWDLOV WK
*RYHUQDQFH &RPPLWWHH LQFOXGLQJ

F LGHQWLI\LQJ DQG UHFRPPHQGLQJ WR WKH IXO0 %RDUG RI 'LUHFWRUV TXDOLILHG FDC
IRU HOHFWLRQ DV GLUHFWRUYV DW WKH $QQXDO OHHWLQJ RI VWRFNKROGHUV

+ GHYHORSLQJ DQG UHFRPPHQGLQJ WR WKH %RDUG RI 'LUHFWRUV FRUSRUDWH JRYHUQ
JXLGHOLQHYV

¥ UHFRPPHQGLQJ WR WKH %RDUG RI 'LUHFWRUV DSSURSULDWH SROLFLHVY DQG LQLWLD)

f UHYLHZLQJ DQG PDNLQJ UHFRPPHQGDWLRQV RQ PDWWHUY LQYROYLQJ WKH JHQHUDO
FRPSRVLWLRQ DQG FRPPLWWHH FRPSRVLWLRQ DQG VWUXFWXUH

¥ UHFRPPHQGLQJ WR WKH %RDUG RI 'LUHFWRUV QRPLQHHYV IRU HDFK FRPPLWWHH RI Wk

T DQQXDOO\ IDFLOLWDWLQJ WKH DVVHVVPHQW RI WKH %RDUG RI 'LUHFWRUV:- SHUIRUPCL
DSSOLFDEOH ODZ UHJXODWLRQV DQG WKH 1<6( FRUSRUDWH JRYHUQDQFH OLVWLQJ V

¥ RYHUVHHLQJ WKH %RDUG RI 'LUHFWRUV:- HYDOXDWLRQ RI PDQDJHPHQW =

,Q LGHQWLI\LQJ DQG UHFRPPHQGLQJ QRPLQHHYV IRU GLUHFWRUV WKH 1RPLQDWLQJ DQC
RWKHU IDFWRUV GLYHUVLW\ RI UHOHYDQW H[SHULHQFH H[SHUWLVH DQG EDFNJURXQG

'XULQJ WKH ILVFDOFHPEHHQ GHWKH 1RPLOQDWLQJ DQG &RUSRUDWHWARNIHUHM/DQFH &RPPLW

'LUHFWRU 6HOHFWLRQ 3URFHVYV

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU DPI
%RDUG RI 'LUHFWRUV Rl QRPLQHHV IRU HOHFWLRQ DV GLUHFWRUV ,Q DVVHVVLQJ FDQC
DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH WDNHV LQWR DFFRXQW VXFK IDFWRUV DV L!
RXU LQGXVWU\ EURDG H[SHULHQFH LQ EXVLQHVV ILQDQFH RU DGPLQLVWUDWLRQ GLY
DQG RWKHU IDFWRUV UHODWLYH WR WKH RYHUDOO FRPSRVLWLRQ RI WKH %RDUG RI 'LU

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW
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&RPPLWWHH FRQVLGHUV ZKHWKHU D SRWHQWLDO FDQGLGDWH IRU GLUHFWRU KDV WKH
FRPPLWPHQWY WR SHUIRUP WKH UHVSRQVLELOLWLHYV UHTXLUHG IRU HIIHFWLYH VHUYL
HITHFWLYHQHVYVY LV HQKDQFHG E\ EHLQJ FRPSULVHG RI LQGLYLGXDOV ZLWK GLYHUVH EL
RI WKH %RDUG RI 'LUHFWRUVY DQG WKH QHHGV RI RXU EXVLQHVV $FFRUGLQJO\ WKH %F
*RYHUQDQFH &RPPLWWHH ZLOO UHJXODUO\ UHYLHZ WKH FKDQJLQJ QHHGV RI WKH EXVI
ZLWK WKH LOQOWHQWLRQ WKDW WKH %RDUG RI 'LUHFWRUV ZLOO EH SHULRGLFDOO\ "UHQ'
7KH %RDUG RI 'LUHFWRU:-V FRPPLWPHQW WR GLYHUVLW\ DQG UHQHZDO ZLOO EH WHPSH
H[SHULHQFH

$SsSO\LQJ WKH FULWHULD GHVFULEHG DERYH WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHL
VXJJHVWHG E\ LWV PHPEHUVY DQG RWKHU %RDUG PHPEHUV DV ZHOO DV PDQDJHPHQW D
HYDOXDWLRQ SURFHVV GHVFULEHG DERYH WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQ
WKH %RDUG RI 'LUHFWRUV 7DNLQJ WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &R
'LUHFWRUV WKHQ DSSURYHV WKH QRPLQHHV IRU GLUHFWRUVKLS IRU VWRFNKROGHUV W

6WRFNKROGHUV ZLVKLQJ WR UHFRPPHQG LQGLYLGXDOV IRU FRQVLGHUDWLRQ DV GLUHF
6HFWLRQ- RI WKH &RPSDQ\-V E\ODZV LQFOXGLQJ DPRQJ RWKHU UHTXLUHPHQWYV WK}
&RUSRUDWH 6HFUHWDU\ QR ODWHU WKDQ GD\V SULRU WR WKH ILUVW DQQLYHUVDU\
DQQAXDO PHHWLQJ 7KH VWRFNKROGHU:-V QRWLFH PXVW VHW IRUWK DV WR HDFK QRPLQ
WR EH GLVFORVHG LQ D VROLFLWDWLRQ RI SUR[LHV IRU HOHFWLRQ RI GLUHFWRUV SXU
KDG EHHQ QRPLQDWHG E\ RU RQ EHKDOI RI RXU %RDUG RI 'LUHFWRUV 5HFRPPHQGDWLF
HYDOXDWHG LQ WKH VDPH PDQQHU DV RWKHU FDQGLGDWHY 6HH "2WKHU O0DWWRXDT® W I
OHHWLQJ p ,Q DGGLWLRQ RXU E\ODZV DOVR LQFOXGH D "SUR[\ DFFHVVpu SURYLVLRQ ZK
LQFOXGH WKHLU RZQ GLUHFWRU QRPLQHHY LQ WKH &RPSDQ\:-V SUR[\ PDWHULDOV DORC(
ODWWHUV33UR[\ $FFHVV 3URFHGXUHV IRU WKH $QQXDO OHHWLQJ

&RGH RI %XVLQHVV &RQGXFW DQG (WKLFV

2XU %RDUG RI 'LUHFWRUV HVWDEOLVKHG D &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV V
RWKHU PDWWHUV RXU &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV LV GHVLIJQHG WR GHW

f KRQHVW DQG HWKLFDO FRQGXFW LQFOXGLQJ WKH HWKLFDO KDQGOLQJ RI DFWXDO R
UHODWLRQVKLSYV LQFOXGLQJ YHQGRU UHODWLRQVKLSYV

IXOO IDLU DFFXUDWH WLPHO\ DQG XQGHUVWDQGDEOH GLVFORVXUH LQ RXU 6(& UHS
FRPSOLDQFH ZLWK DSSOLFDEOH ODZV UXOHV DQG UHJXODWLRQV

KXPDQ ULJKWV DQG OHDGLQJ HQYLURQPHQWDO SUDFWLFHYV

SURPSW LOWHUQDO UHSRUWLQJ RI YLRODWLRQV RI WKH FRGH WR DSSURSULDWH SHU
DFFRXQWDELOLW\ IRUDGKHUHQFH WR WKH &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV

H H+ H+ +H +H

BROLWLFDO FRQWULEXWLRQV RQ EHKDOI RI WKH &RPSDQ\ DUH SURKLELWHG

$Q\ ZDLYHU RI WKH &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV IRU RXU H[HFXWLYH RIILF
RU D FRPPLWWHH RI WKH %RDUG RI 'LUHFWRUV DQG DQ\ VXFK ZDLYHU VKDOO EH SURP.
UHJXODWLRQV

$YDLODELOLW\ RI &RUSRUDWH *RYHUQDQFH ODWHULDOYV

6WRFNKROGHUV PD\ YLHZ RXU FRUSRUDWH JRYHUQDQFH PDWHULDOV LQFOXGLQJ WKH
DQG 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH RXU &RUSRUDWH *RYHUQ
DQG YDULRXV RWKHU FRUSRUDWH JRYHUQDQFH SROLFLHV RQ RXU ZHEVLWH DW ZZZ $U
GRFXPHQWYV DUH DYDLODEOH LQ SULQW WR DQ\ VWRFNKROGHU ZKR VHQGV D ZULWWHQ
BURSHUWLHV ,QF &HQWUDO 3DUN $YHQXH 6XLWH 9LUJLQLD %HDFK 9% QI
VKRXOG QRW EH FRQVLGHUHG D SDUW RI WKLV 3UR[\ 6WDWHPHQW $Q\ DPHQGPHQWV W
ZHEVLWH ZLWKRXW H[SUHVV QRWLFH WR RXU VWRFNKROGHUYV

,QGHSHQGHQFH RI 'LUHFWRUYV

1<6( OLVWLQJ VWDQGDUGY UHTXLUH 1<6( OLVWHG FRPSDQLHV WR KDYH D PDMRULW\ RI
JRYHUQDQFH FRPPLWWHH FRPSHQVDWLRQ FRPPLWWHH DQG DXGLW FRPPLWWHH HDFK

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV

OLVWLQJ VWDQGDUGY QR GLUHFWRU RI D FRPSDQ\ TXDOLILHVY DV "LQGHSHQGHQWH XQ
GHWHUPLQHYVY WKDW WKH GLUHFWRU KDV QR PDWHULDO UHODWLRQVKLS ZLWK WKH &RP
RUJDQL]DWLRQ WKDW KDV D UHODWLRQVKLS ZLWK VXFK FRPSDQ\

7KH %RDUG FXUUHQWO\ KDV QLQH GLUHFWRUV D PDMRULW\ RI ZKRP RXU %RDUG RI 'LU
DOO UHOHYDQW IDFWV DQG FLUFXPVWDQFHV WR EH "LQGHSHQGHQWu XQGHU 1<6( OLVYV
%RDUG DIILUPDWLYHO\ KDV GHWHUPLQHG WKDW HDFK RI WKH IROORZLQJ GLUHFWRUV L
OF$XOLIIH DQG OHVVUV $00OHQ &DUUROO &KHUU\ DQG 6QRZ

%RDUG /HDGHUVKLS 6WUXFWXUH
6(3$5%$7( &+$,50$1 $1' &+,() (;(&87,9( 2)),&(5 326,7,216

7KH UROHV RI ([HFEXWLYH &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU DUH KHOG E\ WZR Gl
UHVSHFWLYHO\ 7KH VHSDUDWLRQ RI WKH UROHV RI &KDLUPDQ DQG &KLHI ([HFXWLYH 2|
UROHV RQ WKH H[HFXWLYH PDQDJHPHQW WHDP ZKLFK RXU %RDUG RI 'LUHFWRUV EHOL
DQG WKHLU H[WHQVLYH H[SHULHQFH LQ WKH FRPPHUFLDO UHDO HVWDWH DQG FRQVWU}
WKDW RXU FXUUHQW OHDGHUVKLS VWUXFWXUH LQFOXGLQJ VHSDUDWH SRVLWLRQV RI |
OHDG LQGHSHQGHQW GLUHFWRU SURYLGHV DQ HIIHFWLYH OHDGHUVKLS PRGHO IRU WK
H[SHULHQFH RI RXU ([HFXWLYH &KDLUPDQ &KLHI ([HFXWLYH 2IILFHU DQG OHDG LQGHSFE
DQ ([HFXWLYH &KDLUPDQ LV XVHIXO DV LW HQVXUHVY WKDW RXU %RDUG RI 'LUHFWRUYV C
PDQDJHPHQW

[($' ,1'(3(1'(17 ',5(&725

2XU %RDUG RI 'LUHFWRUV EHOLHYHV WKDW LWV JRYHUQDQFH VWUXFWXUH HQVXUHV D
GRHVY QRW KDYH DQ LQGHSHQGHQW &KDLUSHUVRQ 7R VWUHQJIJWKHQ WKH UROH RI RXU
OHDGHUVKLS WKH %RDUG RI 'LUHFWRUY DOVR KDV HVWDEOLVKHG WKH SRVLWLRQ RI O
UHVSRQVLELOLWLHV RI WKH OHDG LQGHSHQGHQW GLUHFWRU LQFOXGH DPRQJ RWKHUYV

f VHUYLQJ DV OLDLVRQ EHWZHHQ L PDQDJHPHQW LQFOXGLQJ WKH 3UHVLGHQW DQG &
LLL LQWHUHVWHG WKLUG SDUWLHY DQG RXU %RDUG RI 'LUHFWRUV

SUHVLGLQJ DW H[HFXWLYH VHVVLRQV RI WKH LQGHSHQGHQW GLUHFWRUV
VHUYLQJ DV WKH IRFDO SRLQW RI FRPPXQLFDWLRQ WR RXU %RDUG RI 'LUHFWRUV UH:
HQVXULQJ WKDW WKH UROH EHWZHHQ %RDUG RYHUVLJKW DQG PDQDJHPHQW RSHUDW

SURYLGLQJ WKH PHGLXP IRU LQIRUPDO GLDORJXH ZLWK DQG EHWZHHQ LQGHSHQGHQV
WKDW JURXS DQG

¥ VHUYLQJ DV WKH FRPPXQLFDWLRQ FRQGXLW IRU WKLUG SDUWLHV ZKR ZLVK WR FRPP)

H +H+ +H +H

2XU OHDG LQGHSHQGHQW GLUHFWRU LV VHOHFWHG RQ DQ DQQXDO EDVLV E\ D PDMRUL
%RDUG RI 'LUHFWRUYV

%RDUG DQG &RPPLWWHH OHHWLQJV

'XULQJ WKH ILVFDOFHPEHHQ GH®WKH %RDUG RI '"WKHMMRBY PHWHFWRUV DUH H[SHFWHG W
E\ WHOHSKRQH DOO %RDUG RI 'LUHFWRUVY PHHWLQJY DQG PHHWLQJV RI FRPPLWWHHYV |
WKH DJJUHJDWH RI L WKH WRWDO QXPEHU RI %RDUGHFAHPEHQHRY KHIDGG GIXUW®BH WKRKN DLQ
PHHWLQJV RI WKH %RDUG:-V FRPPLWWHHY RQ ZKLFK KH RU VKH VHUYHG LQ

$QQXDO OHHWLQJ $SWWHQGDQFH

2XU GLUHFWRUV DUH H[SHFWHG WR DWWHQG RXU DQQXDO PHHWLQJDRIQWWRFNKRWGCEL R
VWRFNKROGHUV

([HEXWLYH 6HVVLRQV RI 1RQ ODQDJHPHQW 'LUHFWRUYV

3XUVXDQW WR RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHY DQG WKH 1<6( OLVWLQJ VWD
PDQDIJHPHQW GLUHFWRUV RXU QRQ PDQDJHPHQW GLUHFWRUV PHHW LQ H[HFXWLYH VH’

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV

,Q DGGLWLRQ RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHYV SURYLGH WKDW LI WKH JURX
LQGHSHQGHQW DV GHILQHG LQ WKH 1<6(:V OLVWLQJ VWDQGDUGV DW OHDVW RQH VXFI
LQGHSHQGHQW GLUHFWRUV 7KH OHDG LQGHSHQGHQW GLUHFWRU SUHVLGHYV DW WKHVFE

&RPPXQLFDWLRQV ZLWK WKH %RDUG

6WRFNKROGHUY DQG RWKHU LQWHUHVWHG SDUWLHV PD\ FRPPXQLFDWH ZLWK WKH %RD
,QGHSHQGHQW 'LUHFWRUp F R WKH &RUSRUDWH 6HFUHWDU\ RI $UPDGD +RIIOHU 3URSHL
%HDFK 9% ZKR ZLOO WKHQ GLUHFWO\ IRUZDUG VXFK FRUUHVSRQGHQFH WR WKH O]
ZLOO GHFLGH ZKDW DFWLRQ VKRXOG EH WDNHQ ZLWK UHVSHFW WR WKH FRPPXQLFDWLI
WKH IXO0 %RDUG RI 'LUHFWRUV

'LUHFWRU &RPSHQVDWLRQ

'XULQJ WKH ILVFDOFHPEHHQ GHBQQXDO FDVK UHWDLQHUV IRU RXU QRQ HPSOR\HH GLUH
VFKHGXOH

$QQXDO &RPSHQVDWLRQ DQG
$QQXDO-%DVH-%RDBGQXIBO-$XGLW-&RPIFRAVWEBWLQJ DQG &RUSREYQQ¥DO-/HDG
'"LUHFWRUV-&DVK 5HWSKMHU&DVK 5HWDHRHMHWUQDQFH &RPPLWWHHHAWRU-&DVK 5HWD
&DVK 5HWDLQHU

(DFK QRQ HPSOR\HH GLUHFWRU UHFHLYHV WKH DQQXDO EDVH FDVK UHWDLQHU IRU KLYV
ZLWK TXDUWHUO\ PHHWLQJV RI WKH %RDUG (DFK QRQ HPSOR\HH GLUHFWRU PD\ HOHFW
IXOO\ YHVWHG VKDUHV RI RXU FRPPRQ VWRFN ,Q DGGLWLRQ WR WKH DQQXDO FDVK UH
HDFK QRQ HPSOR\HH GLUHFWRU LV H[SHFWHG WR UHFHLYH DQ DQQXDO HTXLW\ DZDUG |
DQQAXDO PHHWLQJ RI VWRFNKROGHUYV DIWHU WKH GDWH RI JUDQW VXEMHFW WR WKH G
GDWH $00 DZDUGV RI UHVWULFWHG VWRFN JUDQWHG WR HDFK QRQ HPSOR\HH GLUHFW
$UPDGD +RIIOHU 3URSHUWLHV ,QF $PHQGHG DQG 5HVWDWHG (TXLW\ ,QFHQWLYH 3C
Rl RXU GLUHFWRUV IRU KLV RU KHU WUDYHO H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLW
PHHWLQJVY DWWHQGDQFH DW DQQXDO RU VSHFLDO PHHWLQJV RI RXU VWRFNKROGHUV I

JRU WKH ILVFDOHHDREHQ&HGOU -+RITOHU RXU ([HFXWLYH &KDLUPDQ DQG OU .LUN D G
DQG UHVSHFWLYHO\ SD\DEOH LQ EL ZHHNO\ LQVWD O O BH@WY O, @ HD-O/BLAVLR Q
VWRFNKROGHUV OHVVUV -+RIIOHU DQG .LUN UHFHLYHG HTXLW\ DZDUGV RI UHVWRQIG-WH
UHVSHFWLYHO\ ZKLFK ZLOO YHVW RQ WKH GDWH RI WKH $QQXDO OHHWLQJ VXEI
OHVVUV -+RIIOHU DQG .LUN DOVR UHFHLYH KHDOWKFDUH FRYHUDJH XQGHU RXU KHDOW

OU -+DGGDG RXU 3UHVLGHQW &KLHI ([HFEXWLYH 2IILFHU DQG WKH 9LFH &KDLUPDQ RI R
KLV VHUYLFH RQ WKH %RDUG

7KH DQQXDO FDVK UHWDLQHUV IRU RXU QRQ HPSOR FHHP BHU+H FWRIPD U R UF RIXWHL MW A Q @/ A
\HDU HQGHG 'HFHPEHQ DGGLWLRQ WR WKH DQQXDO UHWDLQHUV HDFK QRQ HPSOR\HH ¢
UHFHLYH DQ DQQXDO HTXLW\ DZDUG RI UHVWULFWHGFRQULNW B QWKZD @ KD WKHi IO YO O
SUHYLRXVO\ JUDQWHG OU +RIIOHU LV H[SHFWHG WR UHFHLYH DQ DQQXDO HTXLW\WD ZD
WKH $QQXDO OHHWLQJ

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

7KH IROORZLQJ WDEOH SURYLGHYV LQIRUPDWLRQ RQ WKH FRPSHEHNMDEHIR-Q RRWKUHWGLUHF
WKDQ OU -+DGGDG ZKR UHFHLYHG QR VHSDUDWH FRPSHQVDWLRQ IRU KLV VHUYLFH DV
Rl OU -+DGGDG SOHDVH UHIHU WR "& RPSHQVDWLRQ RI ([HF:{WLYH 2IILFHUV 6XPPDU\ &R

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DQG %RDUG ODWWHUV

JHHV-(DUQHG-RU 6WRFN = $00 2WKHU
3DLG-LQ-&DVK$ZDUGYV &RPSHQVDWLRQ 7TRWDO
1DPH

'DQLHO $ +RIIOHU

$ 5XVVHOO .LUN
*HRUJH ) $OO0HQ
-DPHV $ &DUUROO
-DPHV & &KHUU\
(YD 6 +DUG\
'"RURWK\ 6 OF$XOLIIH
-RKQ : 6QRZ

5HSUHVHQWYV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RU UHFNIWWH B WHGE HKYHH B \JW D QMHREG RUWK DXUHHY  DQG HDF
$O0OHQ &DUUROO &KHUU\ .LUN DQG 6QRZ DQG OVHV +DUGYVNQGF/WEEOMKHJHMF BIOYHR | 2 HAH@WHRIH RXW VWD Q (

JRU QRQ HPSOR\HH GLUHFWRUV UHSUHVHQWY GLYLGHQGYV SDLG RQ XQYHVWHG UHVWULFWHG VKDUHV RI FRPPF
+RIITOHU DQG .LUN UHIOHFW WKH IROORZLQJ

$XWRPRELOH $OORZDQFH 'LYLGHQGV RQ
RU BHUVRQDO &DH-BHWXU®GPLQLVWUDWLBEYHVWHG
&RPSDQ\ $XWRPRELDUHSD)HHV 6XSSRUBWHVWULFWHG2ZSWREN E 7TRWDO
1DPH
'DQLHO $ +RIIOHU
$ 5XVVHOO .LUN 3

°5HSUHVHQWY FRVWV UHODWHG WR DXWRPRELOH DOORZDQFH JDV DQG WROOV

EBHSUHVHQWY FRVWV UHODWHG WR SDUNLQJ IHHV FDU GHWDLOLQJ SHUVRQDO DLUFUDIW XVH FOXE GXHV FRF
FDEOH RU 'LUHFW79 WHOHYLVLRQ

,QFOXGHYV RI DQQXDO FDVK UHWDLQHUV ZKLFK WKH GLUHFWRU HOHFWHG WR UHFHLYH LQ IXOO\ YHVWHG
SD\PHQWV LQ DFFRUGDQFH ZLWK WKH GLUHFWRU FRPSHQVDWLRQ SROLF\ GHVFULEHG DERYH
,QFOXGHYV Rl DQQXDO FDVK UHWDLQHUV ZKLFK WKH GLUHFWRU HOHFWHG WR UHFHLYH LQ IXOO\ YHVWHG

SD\PHQWV LQ DFFRUGDQFH ZLWK WKH GLUHFWRU FRPSHQVDWLRQ SROLF\ GHVFULEHG DERYH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



4 ([HEXWLYH 2IILFHUYV

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ FRQFHUQLQJ RXU FXUUHQW H[HFXWI

1DPH

$JIH 7LWOH

/IRXLV 6 +DGGDG

BUHVLGHQW DQG &KLHI ([HFEXWLYH 2IILFHU

ODWWKHZ 7 %DUQHV 6PLWK &KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG ¢

6KDZQ - 7LEEHWWV
(ULF ( $SSHUVRQ
6KHOO\ 5 +DPSWRQ

&KLHI 2SHUDWLQJ 21ILFHU
3UHVLGHQW RI &RQVWUXFWLRQ
3UHVLGHQW RI $VVHW ODQDJHPHQW

$JH DBRULO-

6HW IRUWK EHORZ DUH GHVFULSWLRQV RI WKH EDFNJURXQGV RI HDFK RI RXU FXUUHQW
DQG SRVLWLRQV DUH GHVFULEHG DERYH XQGHUIMBRVMRISRW DOUFKOHFWLR@Q. RKDHOHEWR YD
&KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG &RUSRUDWH 6HFUHWDU\ EXW ZLOO UHPDLQ
RUGHUO\ WUDQVLWLRQ RI KLV UHVSRQVLELOLWLHVY WR 0OU %DUQHV 6PLWK DQG ZLOO R

LQ %DOWLPRUH O

ODWWKHZ 7
6PLWK

I
)

(-
=0

HV
Q

JLOQODQFLDO 2IILFHU 7UHDVXUHU DQG &RUSRUDWH 6HFUH)

oOU %DUQHV 6PLWK MRLQHG DV RXU ([HFXWLYH 9LFH 3UHVLGHQW
DSSRLQWHG DV WKH &KLHI )LQDQFLDO 2IILFHU LQ ODUFK 6LQF
KDV EHHQ UHVSRQVLEOH IRU RYHUVHHLQJ WKH RUJDQL]DWLRQ LG
VWUDWHJ\ DQG ULVN PDQDJHPHQW O0U %DUQHV 6PLWK SUHYLRX

2I1ILFHU IRU 7KH 3RUW RI 9LUJLQLD IURP -XO\ WR 6HSWHPEHU
YDULRXV EXVLQHVV IXQFWLRQV LQFOXGLQJ ILQDQFLDO DQDO\WLF
FRVW FRQWURO )URP '"HFHPEHU WR -XQH OU %DUQHV 6PL

6WUDWHJILF 30DQQLQJ $QDO\WLFV IRU 7KH 3RUW RI 9LUJLQLD +
(FRQRPLFV ZLWK )LQDQFH IURP 2NODKRPD 6WDWH 8QLYHUVLW\ Z
GHJUHH LQ (FRQRPLFV

6KDZQ - 7LEFI—¢W|VVX/SHUDWLQJ 21ILFHU

OU 7LEEHWWY MRLQHG DV RXU &KLHI 2SHUDWLQJ 2IILFHU LQ L
RINLFHU LQ )HEUXDU\ OU 7LEEHWWYV LV UHVSRQVLEOH IRU DO
&RPSDQ\V-V YDULRXV EXVLQHVY OLQHV DQG VXSSRUW JURXSV ZLW
DQG RDUG RI 'LUHFWRUV - OU 7LEEHWWY KDV PRUH WKDQ \HD
ZLWK D IRFXV RQ RSHUDWLQJ HIILFLHQF\ WDOHQW GHYHORSPHQ\
SUHYLRXVO\ VHUYHG DV WKH 3RUW RI 9LUJLQLD:V 3UHVLGHQW DQ
IURP 2FWREHU WR -XO\ ZKHUH KH ZDV UHVSRQVLEOH IRU W
RSHUDWLRQV PDLQWHQDQFH ODERU UHODWLRQV ,7 VDIHW\ VH
BULRU WR MRLQLQJ WKH 3RUW RI 9LUJLQLD LQ -XO\ OU 7LEEH
$30 7THUPLQDOV D JOREDO VXEVLGLDU\ RI $ 3 OROOHU ODHUVN IU
7LEEHWWYV HDUQHG KLV % % $ IURP -DPHV ODGLVRQ KLV 0 % $ Il
FRPSOHWHG WKH $GYDQFHG ODQDJHPHQW 3URJUDP DW +DUYDUG

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH 2IILFHUV

(ULF ( $SSHl|JV3R+Q'LGHQW RI &RQVWUXFWLRQ

OU -$SSHUVRQ KDV VHUYHG DV RXU 3UHVLGHQW RI &RQVWUXFWLF
0OU -$SSHUVRQ KDV RYHU \HDUV RI H[SHULHQFH LQ UHDO HVWDYV
FRQVWUXFWLRQ OU -$SSHUVRQ SUHYLRXVO\ VHUYHG DV 3UHVLGFH
SUHGHFHVVRU HQWLWLHV D SRVLWLRQ KH DVVXPHG LQ 3ULR
&RQVWUXFWLRQ 0U -$SSHUVRQ VHUYHG DV 3UHVLGHQW RI D VXE
DV *RRGPDQ 6HJDU +RJDQ +RIIOHU &RQVWUXFWLRQ %HJLQQLQJ L
SUHGHFHVVRU DV SURMHFW PDQDJHU OU -$SSHUVRQ HDUQHG D ¢

6KHOO\ 5 +D|P SUON\REHQW RI $VVHW 0DQDJHPHQW

OV -+DPSWRQ KDV VHUYHG DV RXU 3UHVLGHQW RI $VVHW ODQDJH]
OV -+DPSWRQ KDV QHDUO\ \HDUV RI H[SHULHQFH LQ DFFRXQWLC
DQG PDQDJHPHQW OV -+DPSWRQ SUHYLRXVO\ VHUYHG DV 3UHVLG
SUHGHFHVVRU HQWLWLHV VLQFH XQWLO WKH FRPSOHWLRQ RI

OV -=+DPSWRQ VHUYHG DV 9LFH 3UHVLGHQW RI $VVHW 0DQDJH
HQWLWLHV )URP XQWLO OV -+DPSWRQ VHUYHG DV WKH 'L
RI RXU SUHGHFHVVRU HQWLWLHV 0OV =+DPSWRQ SUHYLRXVO\ VHU
+ROGLQJV 0V -+DPSWRQ KROGV DQ $$6 LQ %XVLQHVV ODQDJHPHC
JUDGXDWHG FXP ODXGH ZLWK D % 6 LQ %XVLQHVV $GPLQLVWUDW

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



4 ([HFXWLYH &RPSHQVDWLRQ

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

,1752'8&7,21

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV RXWOLQHV WKH SULQFLSOHV XQGHUO
UHODWHV WR WKH &RPSDQ\-V QDPHG H[HFXWLYH RIILFHWHUH (2Vp 7KH &RPSDQ\-V 1(2V

JRXLV 6 +DGGDGOLFKDHO 3 2-+DUAKDZQ - 7LEEHWWMF ( $SSHUVRQ@KHOO\ 5 +DPSWRC
3UHVLGHQW DQG )®KIAFHU &KLHI &KLHI 2SHUDWLQ3UHVLGHQW RI 3UHVLGHQW RI $VV
([HFXWLYH 2IILFHUQDQFLDO 2IILFRUILFHU &RQVWUXFWLRQ ODQDJHPHQW
7UHDVXUHU DQG
&RUSRUDWH 6HFUHWDU\

%86,1(66 +,*+/,*+76
7KH &RPSDQ\ LV D YHUWLFDOO\ LQWHJUDWHG VHOI PDQ

GHYHORSLQJ DFTXLULQJ DQG PDQDJLQJ KLJK TXDOLW\ P

.Q ZH ZHUH DEOH WR VXFFHVVIX0OO\ HIHFXWH RQ RX!

VWURQJ DFTXLVLWLRQ DFWLYLW\ DQG UHFRUG QHW RSH WKLUG SDUW\ FROWUDF'
SURSHUWLHV $GGLWLRQDOO\ ZH ZHUH DEOH WR LQFUH DW \HDU HQG
VWRFNKROGHU UHWXUQ RI RYHU 2XU VLIQLILFDQW H

IRU FRQWLQXHG JURZWK LQ DQG EH\RQG

),1$1&,%/ 3(5)25081&(

+ 1HW LQFRPH RLOORRQNKH \HDU HQGHG 'HFHRPSHWHG W F)
PLOORRIQWKH \HDU HQGHG 'HFHPEHU

f )XQGV IURP 2SHUDWLRQV FRWOBBQ REHU GLOXWHG VKI
HQGHG 'HFHPEHUFRPSDUHG WROORRQ SHU GLOXWHG \ ZRUWK RI GHYHORS
\HDU HQGHG 'HFHPEHU RXU SLSHOLQH DW

¥ IRUPDOL]HG ))2PRDORBQ SHU GLOXWHG VKDUH IRU W
FRPSDUHG WR 1RUPDOIFHGORR®RI SHU GLOXWHG
WKH \HDU HQGHG '"HFHPEHU

¥ 6WURQJ SRVLWLYH WRWDO VWRFNKROGHU UHWXUQV R
RYHU WKH RQH \HDU SHULRG DQG RYHU VLQFH R

5HIHU WR $SSHQGL[ $ IRU RXU GHILQLWLRQ RI ))2 DQG 1RUPDOL]JHG ))

. RSHUDWLQJ SRUWIROLR F
23(5%$7,1* 3(5)250%$1&( DW \HDU HQQ
f $W \HDU HQG WKH &RPSDQ\-V UHWDLO RIILFH DQG PX

ZHUH DQG RFFXSLHG UHVSHFWLYHO\

$+ 3BRVLWLYH UHOHDVLQJ VSUHDGV RQ RIILFHRIQD “$1$% EL
DQG RQ D FDVK EDVLYV
+ 6DPH VWRUH 12, DFURVV WKH HQWL U R G U V$$B0E RVILYF
RQ D FDVK EDVLV ZLWK WKH PXOWLIDPLO\ SRUWIROLR
$ ,QFUHDVHG TXDUWHUO\ FDVK GLYLGHQG IURR D QGXQQ#
UHSUHVHQWLQJ D \HDU WR GDWH LQFUHDVH RI

(DUQHG PLORIRIWRVYV SURILW LQ WKH FRQVWUXFWLRQ WRWDO VWRFNKROGH|U UHYV
7TRWDO WKLUG SDUW\ FRQVWUXFWLRROFER®RWVDH W EG R

+H +

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW
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([HFXWLYH &RPSHQVDWLRQ

5$16$&7,21 $1' '(9(/230(17 $&7,9,7<

,PSURYHG WKH &RPSDQ\ V OLTXLGLW\ SRVLWORRKRP WK
VWRFN GXULQJ I

&RPSOHWHG WKH VDOH RI 2DNODQG ODUNHWSODFH DC(

IRU D VDOHV SWPLEXORRQ

&RPSOHWHG WKH RIIl PDUNHW DFTXLVLWLRQ RI '"HOUD\ WRWDO HQWHUSULYV
FHQWHU LQ 'HOUD\ %HDFK )/ FRPSULVHG RI
&RPSOHWHG WKH RIIl PDUNHW DFTXLVLWLRQ RI *UHHQE DQG H

LQ &KHVDSHDNH 9%

&RPSOHWHG WKH RIl PDUNHW DFTXLVLWLRQ RI 2YHUOF
5RVV DQFKRUHG UHWDLO FHQWHU LQ $VKHYLOOH 1&
&RPPHQFHG FRQVWUXFWLRQ RI D PL[HG XVH GHYHORS
*HRUJLD LQ WKH IRXUWK TXDUWHU RI

&RPSOHWHG WKH GLVSRVLWLRQ RI &RXUWKRXPWHD O (R
&RPSOHWHG WKH GLVSRVLWLRQ RI VWXGHQW KRXVLQJ OXOWLIDPLO\ X
SULFH RIPLOOLRQ GHYHORSPHQ

'"HFHPEHU

727$/ 672&.+2/'(5 5(7851

‘H KDYH GHOLYHUHG VWURQJ SRVLWLYH WRWDO VWRFNKROGHU UHWXUQV RYHU WKH VK

R

XU 3HHU *URXS DV GHILQHG EHORZ RYHU WKH \HDU \HDU DQG SRVW ,32 SHULRGYV

7TRWDO 6WRFNKROGHU 5HWXUQ

<HDU <HDU <HDU <HDU 3RVW ,32

(;

$UPDGD +RIIOHU 3URSHUWLHV ,QF
3HHU *URXS OHGLDQ
06&, 86 5(,7 ,QGH]

3HU 6 3 &DSLWDO ,4 3UR 3HHU *URXS GDWD H[FOXGHV FRPSDQLHV WKDW GLG QRW WUDGH SXEOLFO\ IRU WKH
,32 ZDV FRPSOHWHG RQ 0D\
7KH SHHU JURXS ZDV GHWHUPLQHG LQ FRQVXOWDWLRQ ZLWK )HUJXVRQ 3DUWQHUV DV GHILQHG EHORZ 6HH

(&87,9( &203(16%$7,21 6800%$5<

2XU &RPSHQVDWLRQ &RPPLWWHH PDGH LWEDRPRPGE RQVDBURQDSOIREMHFWLYH WR PRWLY|
IRFXVLQJ RQ 1RUPDOL]HG ))2 SHUIRUPDQFH DQG WKH H[HFXWLRQ RI NH\ VWUDWHJILF SL

D
E

t

FFRPSOLVKPHQW RI WKHVH JRDOV ZLOO JHQHUDWH SRVLWLYH VWRFNKROGHU YDOXH
RPSHQVDWLRQ UHODWHG KLJKOLJKWYV IRU

3D\ IRU 3HUIRUPDQFH P@DUBPEHRWK FDVK DQG HTXLW\ LQFHQWLYH FRPSHQVDWLRQ ED
PHDQLQJIXO FKDQJHV LQ SD\RXW OHYHOV GHSHQGLQJ RQ RXU DQQXDO DQG ORQJ WH

6LJQLILFDQW $OLJQPHQW ZTLKNK P2DXNYREML R/A NRA RLADGHIQW LY H FRPSHQVDWLRQ LV SD\DEOH

RI RXU &(2-V WDUJHW LQFHQWLYH RSSRUWXQLW\ EHFDXVH ZH XQGHUVWDQG WKH
H[HFXWLYHV:- LQWHUHVWY ZLWK WKRVH Rl RXU VWRFNKROGHUV %HJLQQLQJ LQ W
VWRFN SRUWLRQ RI RXU 1(2 LQFHQWLYHY WR WKUHH \HDUV WR IXUWKHU DOLJQ ZLWK
JRYHUQDQFH SUDFWLFHV

&RPPLWPHQW WR 6WURQIJH3PD ¥R YIHAURIVOHFE VWRFN RZQHUVKLS DQG UHWHQWLRQ JXLG
GLUHFWRUV DQ LQFHQWLYH FRPSHQVDWLRQ FODZEDFN SROLF\ IRU DOO H[HFXWLYH ¥
GLUHFWRUV )RU PRUH LQIRUPDWLRQ VHH "&RUSRUDWH *RYHUQDQFH DQG %RDUG 0D

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

672&.+2/'(5 6$< 21 3%< 927(

$W WKHDQQXDO PHHWLQJ RI VWRFNKROGHUV WKH &RPSDQ\-V VWRFNKROGHUV
DSSURYHG RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH &RPSDQ\-V H[HFXWLYH
FRPSHQVDWLRQ SODQ ZLWK DQ DIILUPDWRIYWRKHWH RI DSSUR[LPDWHO\

YRWHV FDVW RQ WKH PDWWHU ZKLFK WKH &RPSDQ\ EHOLHYHVY UHIOHFWYV VWURQJ
VWRFNKROGHU VXSSRUW RI LWV H[HFXWLYH FRPSHQVDWLRQ SURJUDP 7KH
&RPSHQVDWLRQ &RPPLWWHH LV FRPPLWWHG WR UHYLHZLQJ WKH UHVXOWYV RI WKH
DGYLVRU\ VD\ RQ SD\ YRWH PDUNHW SUDFWLFHY DQG JRYHUQDQFH VWDQGDUGY RQ DC
DQQXDO EDVLV DQG PDNLQJ FKDQJHYV DV DSSURSULDWH

&203(16%$7,21 2%-(&7,9(6 $1' 3+,/2623+<
7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW WKH &RPSDQ\ V FRPSHQVDWLRQ SUR

t
t

DWWUDFW DQG UHWDLQ KLJKO\ TXDOLILHG H[HFXWLYHV

PRWLYDWH WKHVH H[HFXWLYHV WR DFKLHYH FRUSRUDWH DQG LQGLYLGXDO SHUIRUPI
ORQJ WHUP EDVLYV

DFKLHYH DQ DSSURSULDWH EDODQFH EHWZHHQ ULVN DQG UHZDUG WKDW GRHV QRW 1
SURPRWH WHDPZRUN DQG FRRSHUDWLRQ WKURXJKRXW WKH &RPSDQ\ DQG ZLWKLQ WK

7KH &RPSHQVDWLRQ &RPPLWWHH DSSOLHG WKLV SKLORVRSK\ LQ HVYWDEOLVKLQJ HDFK
HQGHGHPEHU- 7KH &RPSHQVDWLRQ &RPPLWWHH:-V JRDO ZDV WR DOLJQ H[HFXWLYH F
DQG WR FRPSDUH H[HFXWLYH FRPSHQVDWLRQ ZLWK SHHUV DQG LQGXVWU\ VSHFLILF PD

'(7(50,1,1* &203(16%$7,21 )25 1$0(' (;(&87,9( 2)),&(56

1

5ROH RI WKH &RPSHQVDWIR Q@ RRPEESAHFAVWODWHHRQ &RPPLWWHH RI WKH %RDUG ZKLFK LV FR
LQGHSHQGHQW XQGHU WKH DSSOLFDEOH UXOHV RI WKH 6(& DQG WKH 1<6( OLVWLQJ V
UHVSRQVLEOH IRU HVWDEOLVKLQJ WKH WHUPV RI WKH FRPSHQVDWLRQ RI WKH &RPSD
GHWHUPLQLQJ DQG DSSURYLQJ RXU &KLHI ([HFXWLYH 2IILFHU-V FRPSHQVDWLRQ DQG
FRPSHQVDWLRQ DQG HYDOXDWHYV SHUIRUPDQFH UHODWHG WR VXFK JRDOV DQG REMH
DQG DSSURYHV WKH FRPSHQVDWLRQ RI DOO RI RXU RWKHU H[HFXWLYH RIILFHUV HYD
DGPLQLVWHUV RXU LQFHQWLYH FRPSHQVDWLRQ HTXLW\ EDVHG UHPXQHUDWLRQ SODQC

5ROH RI WRKXW&@&KLHI ((HFXWLYH 2IILFHU SOD\V D VLJQLILFDQW UROH LQ VHWWLQJ FR
SURYLGLQJ WKH &RPSHQVDWLRQ &RPPLWWHH ZLWK DQ HYDOXDWLRQ RI WKHLU SHUIR
FRPSHQVDWLRQ $OWKRXJK OU +DGGDG ZDV LQYROYHG LQ WKH FRPSHQVDWLRQ VHW)
KHOG GLVFXVVLRQV RXWVLGH WKH SUHVHQFH RI OU +DGGDG ZKLFK DOORZHG WKH &
GLVFXVV DQ\ bDQG bOO UHFRPPHQGDWLRQV DV LW GHWHUPLQHG ILQDO FRPSHQVDWLR

5ROH RI WKH &RPSHQVDMIHR QREBOQYXNOWDRRY &RPPLWWHH KDV WKH VROH DXWKRULW\ \
FRQVXOWDQW WR EH XVHG WR DVVLVW LQ WKH HYDOXDWLRQ RI WKH &KLHI ([HFXWLY!
VXFK FRQVXOWDQW:V IHHV DQG RWKHU UHWHQWLRQ WHUPV ,Q DFFRUGDQFH ZLWK W]
3DUWQHUV &RQVXOWLQJ /3 )HUIJXVRQ 3DUWQHUV DV LWV LQGHSHQGHQW FRPSHQ
RQ H[HFXWLYH RIILFHU DQG GLUHFWRWFARSHQY BWRR QGEXRULIQIGXVWU\ VSHFLILF PDU
UHSRUWHG GLUHFWO\ WR WKH &RPSHQVDWLRQ &RPPLWWHH DQG WKH &RPSHQVDWLR
DGGLWLRQDO FRQVXOWDQWYVY IURP WLPH WR WLPH )HUJXVRQ 3DUWQHUV DQG LWV DIl
7KH &RPSHQVDWLRQ &RPPLWWHH DVVHVVHG WKH LQGHSHQGHQFH RI )HUJXVRQ 3DUW(
QR FRQIOLFW RI LQWHUHVW H[LVWV WKDW ZRXOG SUHYHQW )JHUJXVRQ 3DUWQHUV IUR
&RPPLWWHH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

3((5 *5283

$V SDUW RI LWV HQJDJHPHQW )HUJXVRQ 3DUWQHUV SURYLGHG WKH &RPSHQVDWLRQ &F
FRPSHQVDWLRQ SURJUDP IRU RXU H[HFXWLYH RIILFHUVY EDVHG RQ DQ DQDO\VLV RI SHH
FRPSDQLHVY LQ WKH SHHU JURKBKXWHKE BRRPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG DV SI
FRPSHQVDWLRQ IRU RXU H[HFXWLYH RIILFHUV

(IHFXWLYH &RPSHQVDWLRQ 3HHU *URXS “3HHU *URXSypu

$PHULFDQ $VVHWYV 7UXVW ,QF &HQWHUVSDFH &LW\ 21ILFH 5(,7 ,QF

&72 5HDOW\ *URZWK | ,QF )RXU &RUQHUV 3URSHUW\ 7UXWDMQNQEQ 6WUHHW 3URSHU

*HWW\ 5HDOW\ &RU|S 2QH /LEHUW\ BURSHUWLHWWHIHRHUHG $SDUWPHQW &RPP
537 5HDOW\ 6DX0O &HQWHUYV 8UVWDGW %LGGOH 3URSHU
:DVKLQJIJWRQ 5HDO (VWDWH ,QY(-(VWPHQW KLWHVWRQH 5¢(,7

(DFK \HDU WKH &RPSDQ\ LQ FRQVXOWDWLRQ ZLWK )HUJXVRQ 3DUWQHUV UHYLHZV WKI
FRPSDQ\ DV ZHOO DV WKH SHHU JURKI &RPWRYDOVLMWE WKHW IROORZLQJ VHOHFWLRQ FUL

3HHU *URXS 6HOHFWLRQ &ULWHULD

$VVHWYV %XVSFL HHO\GWVYHUVLILHG 5(,7 ZLWK KLJK TXDOLW\ RIILFH UHWDLO

HHU JURXS UHSUHVHQWY D EOHQG RI DOO RI WKHVH DVVHW W\¢

ORGHO KROGLQJV

6L]H $W WKH WLPH WKH 3HHU *URXS ZDV DSSURYHG HDFK ZDV DQ LQ\
HTXLW\ PDUNHW FDSLWDOL]DWLRQ DQG WRWDO HQWHUSULVH YD

3DUDPHWHUakrsba:

$V RI '"HFHPEHU WKH &RPSDQ\:V LPSOLHG HTXLW\ PDUNHW FDSL
ELOOLRQ DQG WRWDO HQWHUSULVH YDOXH ZDV DSSUR[LPDW!
2YHUDOO PHGLDQ RI WKH 3HHU *URXS DV IROORZYV

,PSOLHG (TXLW\ ODUNHW E@BILG/DLORADWLEQOOLRQWKRD PHGODQ

SHHU *URXS1E DSSUR[LPDWHO\ PLOOLRQ

$ 7TRWDO (QWH U SWD § BIHID OURP ELOOLROLWR D PHEGODQRR)
DSSUR[LPDWHO\ ELOOLRQ

%DVHG RQ WKH DSSUR[LPDWH WK WR3HWWHW SHRIEHQWLOH RI WKH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

%DVHG RQ WKLV DVVHVVPHQW FKDQJHV ZHUH PDGH WR WKH 3HHU *URXS WR UHPRYH F
FRPSDULVRQV DQG WR DGG QHZ SHHU FRPSDQLHVY WKDW DUH PRUH DSSURSULDWH GLU
,QGHSHQGHQFH 5HDOW\ 7UXVW ZHUH UHPRYHG IURP WKH 3HHU *URXS IRU JROORZL(
HYDOXDWHG DQG $PHULFDQ $VVHWYV 7UXVW DQG &72 5HDOW\ *URZWK ZHUH DGGHG WR
PD\ FKDQJH WKH FRPSRVLWLRQ RI WKH SHHU JURXS IURP \HDU WR \HDU DV LW GHHPV I
1(2v WKH &RPSHQVDWLRQ &RPPLWWHH LQ FRQVXOWDWLRQ ZLWK )HUJXVRQ 3DUWQHUYV
FRPSHQVDWLRQ OHYHOV UHODWLYH WR PDUNHW GDWD IRU VHWWLQJ VDODU\ LQFHQWL

6758&785( $1' &20321(176 2) 7+( (;(&87,9( &203(16%$7,21 352*5%$0

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP IRU WKH 1(2V JHQHUDOO\ FRQVLVWY RI EDVH
UHVWULFWHG VWRFN DZDUGY DQG FHUWDLQ RWKHU EHQHILWY :H DOVR SURYLGH FHUW
FRPSHQVDWLRQ LV GHWHUPLQHG EDVHG RQ DQ DVVHVVPHQW RI SUHYDLOLQJ PDUNHW F
GHOLYHUHG RQ D GDLO\ EDVLV E\ RXU 1(2V

7KH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHWGDVNKEW EWPSHOQUDESWURQUROSRHI WUQLWLH
1(2v ZLWK RQO\ OU 7LEEHWWY UHFHLYLQJ DQ LQFUHDVH WR PRUH FRPSHWLWLYH OHYt
FROQWULEXWLRQV WR WKH &RPSDQ\ LQ 7KH &RPSHQVDRARR{HQR DRMLIVRWY HEHHFD G IHRW W HE
DVVHVVPHQW WKDW L KLVWRULFDO FRPSHQVDWLRQ OHYHOV IRU RXU 1(2V ZHUH EHOR
&RPSDQ\ EDVHG RQ LPSOLHG HTXLW\ PDUNHW FDSLWDOL]DWLRQ LV VOLJKWO\ DERYH \
WKH &RPSDQ\ KDV GHOLYHUHG VLJQLILFDQW ORQJ WHUP YDOXH WR VWRFNKROGHUYV

%$6( 6$/$5<

%DVH VDODU\ LV LQWHQGHG WR DWWUDFW DQG UHWDLQ H[HFXWLYH RIILFHUV EDVHG R
IDLUQHVYV H J HPSOR\HHV ZLWK VLPLODU UHVSRQVLELOLWLHY H[SHULHQFH DQG KLVV
SHUIRUPDQFH 7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV EDVH VDODULHY DQQXDOO\ D
OHYHOV RU WR UHFRJQL]JH DQ H[HFXWLYH RIILFHU-V SURIHVVLRQDO JURZWK DQG GHYH!

7KH &RPSHQVDWLRQ &RPPLWWHH PDGH WKH IROORZLQJ EDVHWOD BQUVXBRPBKDW DIW2L RQ A
DSSURSULDWHO\ VHW IURP ERWK D FRPSHWLWLYH PDUNHW DQG LQWHUQDO HTXLW\ SHL

%DVH
6DODU\
1DPH

IRXLV 6 +DGGDG
OLFKDHO 3 2-+DUD
6KDZQ - 7LEEHWWYV
(ULF ( $SSHUVRQ

6KHOO\ +DPSWRQ

'RHV QRW UHIOHFW WKH LQFUHDVH LQ EDVH VDODU\ HIITHFWLYH IRU DOO HPSOR\HHV LQ 6HSWHPEHU RI HDFK

6+257 7(50 ,1&(17,9( 352*5%0

$00 FDVK DQG HTXLW\ ERQXV DZDUGV IRU WKH 1(2V DUH PDGH SXUVXDQW WR RXU VKR
SHUIRUPDQFH VWUXFWXUH WR DOLJQ WKH LOQWHUHVWY RI RXU H[HFXWLYH PDQDJHPHQV

¥ $2DUG GHWHUPLQDWLRQV XQGHU WKH 67,3 DUH EDVHG RQ TXDQWLWDWLYH DQG TXDO
7KH &RPSHQVDWLRQ &RPPLWWHH UHWDLQV WKH GLVFUHWLRQ WR HTXLWDEO\ DGMXV\V
GHHPHG DSSURSULDWH

¥ 7KH SD\RXWV XQGHU WKH 67,3 DUH EDVHG RQ WKH &RPSDQ\ DFKLHYLQJ FHUWDLQ WKL
LQGLYLGXDO SHUIRUPDQFH PHWULFV

¥ %RQXV DZDUGV XQGHU WKH 67,3 DUH SDLG SDUWLDOO\ LQ FDVK DQG SDUWLDOO\ LQ
DGGLWLRQDO WLPH YHVWLQJ UHVWULFWLRQV 7KH &RPSHQVDWLRQ &RPPLWWHH EHOL
ORQJ WHUP SHUIRUPDQFH WR PD[LPL]H WKH YDOXH RI DQG GLYLGHQGYV UHFHLYHG RQ

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

RXU H[HFXWLYH RIILFHUV DQG VWRFNKROGHUV )XUWKHU ZH EHOLHYH WKDW WKLV Y
VXVWDLQLQJ RXU ORQJ WHUP SHUIRUPDQFH WKXV PLQLPL]LQJ WKH ULVN RI RXU H[HF
RXU ORQJ WHUP SHUIRUPDQFH ,Q WKLV YHVWLQJ SHULRG ZDV LQFUHDVHG WR Wt
PDUNHW SUDFWLFHV

&$6+ $:$5'6

8QGHU WKHB7,3 RI WKH WRWDO LQFHQWLYH FRPSHQVDWLRQ HOLJLEOH WR EH UHFHL
2XU 1(2V ZHUH HOLJLEOH WR UHFHLYH WKH IROORZLQJ FDVK ERQXV SD\RXW DW WKUHVI

&DVK 3RUWLR®7 R8I

7TKUHVKROG 7TDUJHW OD[LPXP
1DPH

IRXLV 6 +DGGDG
OLFKDHO 3 2-+DUD
6KDZQ - 7TLEEHWWYV
(ULF ( $SSHUVRQ

6KHOO\ +DPSWRQ

5(675,&7(' 672&. $:$5'6

8QGHU WKHB7,3 RI WKH WRWDO LQFHQWLYH FRPSHQVDWLRQ HOLJLEOH WR EH UHFHL
UHVWULFWHG VWRFEFN DZDUGV XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ 2XU 1(2V ZHUH HOL
WKUHVKROG WDUJHW DQG PD[LPXP SHUIRUPDQFH

56$ BRUWLRQ6R]3

7TKUHVKROG 7TDUJHW OD[LPXP
1DPH

IRXLV 6 +DGGDG
OLFKDHO 3 2-+DUD
6KDZQ - 7LEEHWWYV
(ULF ( $SSHUVRQ

6KHOO\ +DPSWRQ

67,3 3(5)250$1&( (9$/8%$7,21

,Q -DQXDU\WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG D 67,3 WKDW ZDV VLPLODU WR
SHUIRUPDQFH PHWULFV

SHUIRUPDQFH OHWULFV HLIKWLQJ

1RUPDOL]HG ))2
1RUPDOL]JHG ))2 6KDUH

,QGLYLGXDO *RDOV

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

4XDQWLWDWLYH %RQXV *RDOV
7TKUHVKROG 7DUJHW OD[LPXP $FWXDO

67,3 OHWULFV

1RUPDOL]HG ))2
1RUPDOL]HG ))2 6KDUH

7KH 67,3 LQFOXGHV D UHYLHZ RI LQGLYLGXDO SHMKR WKWRPGHQ VYPWHRGKERRPLWYWHH HV
REMHFWLYHV IRU HDFK 1(2 WKH TXDOLWDWLYH SHUIRUPDQFH REMHFWLYHV IRU 0OU 2-+
SULPDULO\ HYWDEOLVKHG E\ OU +DGGDG DQG DSSURYHG E\ WKH &RPSHQVDWLRQ &RPF
VXSSRUW WKH &RPSDQ\:V RYHUDOO VWUDWHILF DQG RSHUDWLRQDO REMHFWLYHYV LQ L
DOVR FRQVLGHUHG WKH IROORZLQJ

' HOLYHUHG WRWDO VVWERNKROGHY UHWXUQ RI

f , QFUHDVHG TXDUWHUO\ FDVK GLYLGHQG IURP DQ DQQXDOL]HG DPRXQW RI WR

f &RUH RSHUDWLQJ SURSHUW\ SRUWIROLR RFFXSDQF\ DW DV RI '"HFHPEHU
$3RVLWLYH UHOHDVLQJ VSUHDGV RQ RIILFH DQG UHWDLO OHDVH UHQHZDOV RI RQ C
F5DLVHG PLOOLRQ RI QHW SURFHHGV DIWHU RIIHULQJ H[SHQVHV XQGHU WKH $W Wi}

F6WURQJ DFTXLVLWLRQV DQG GLVSRVLWLRQV DFWLYLW\ ZKLFK LQFOXGHG VHYHUDO R
+DUERU 3RLQW %DOWLPRUH 0' ZKLFK FORVHG GXULQJ WKH ILUVW TXDUWHU RI

67,3 3$<2876

7KH DQQXDO FDVK DQG UHVWULFWHG VWRFN DZDUG LQFHQWLYH FRPSHQVDWLRQ SD\I
PHDVXUHV OLVWHG DERYH %DVHG RQ WKH &RPSHQVDWLRQ &RPPLWWHH-V UHYLHZ RI W
LQFOXGHG DQ DVVHVVPHQW RI HDFK 1(2 V LQGLYLGXDO JRDOV DQG DFFRPSOLVKPHQWYV
DSSURYHG WKH 67,3 DZzDUGVY DV IROORZV

$FWXDO 67,3 $ZDUGV
& D VK 56% 7TRWDO

1DPH

/IRXLV 6 +DGGDG
OLFKDHO 3 2-+DUD
6KDZQ - 7LEEHWWV
(ULF ( $SSHUVRQ
6KHOO\ +DPSWRQ

56$ DZDUGV JUDQWHG &XQ& B0 MNKHQ 0DUFK

,FRQQHFWLRQ ZLWK KLV WUDQVLWLRQ WR D QHZ UROH HIIHFWLYH ODUFK DQG KLV UHWLUHPHQW HIIHFW
67,3 DUH H[SHFWHG WR IXOO\ YHVW RQ -DQXDU\

8QGHU WKH 67,3 WKH ERQXV DZDUGV SDLG LQ UHVWULFWHG VKDUHV RI FRPPRQ VWRFN
DPRXQWYV RQ WKH ILUVW WKUHH DQQLYHUVDULHV RI WKH JUDQW GDWH 7KH UHVWULFW

&203(16%$7,21 352*5%0

$V SDUW RI WKH \FBRBSHIG/DWLRQ SURFHVV WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZF

1(2v EDVHG RQ WKH IROORZLQJ NH\ FRQVLGHUDWLRQV L 1(2 FRPSHQVDWLRQ UHODWL

PHGLDQ IRU DOO 1(2V LL RYHUDOO FRPSDQ\ SHUIRUPDQFH DQG LLL LQGLYLGXDO S

WKH &RPSHQVDWLRQ &RPPLWWHH LQ FRQVXOWDWLRQ ZLWK )HUJXVRQ 3D UMDQHWBW GHW

FRPSHQVDWLRQ RSSRUWXQLWLHY WR PRUH FRPSHWLWLYH OHYHOV IRU RXU 1(2V RWKH

PHGLDQ RI WKH 3HHU *URXS $V D UHVXOW Rl OU 2 +DUD V UHVLJQDWLRQ DV &KLHI )LQ
KH LY QR ORQJHU DQ H[HFXWLYH RIILFHU RI WKH &RPSDQ\

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

%$6( 6$/$5,(6

,Q )HEUXDUWKH &RPSHQVDWLRQ &RPPLWWWR RXYUKRZHG EXR/ HK\DBRAIPIWV\ QRWZLWKVWDQC
EDVH VDODU\ LQ 6HSWHPEHU WKDW ZDV HIIHFWLYH IRU DOO HPSOR\HHV DQG PRGH)
1(2v ZLOO QR ORQJHU EH HOLJLEOH WR UHFHLYH WKH DQQXDO LQFDHDYKHN &R PESIH\Q}V DY
&RPPLWWHH KDV VHW EDVH VDODULHV IRU OHVVUV +DGGDG $SSHUVRQ DQG 7LEEHV

%DVH 6DODU\
1DPH

/IRXLV 6 +DGGDG
6KDZQ - 7LEEHWWV
(ULF ( $SSHUVRQ

6KHOO\ +DPSWRQ

67,3

,Q )HEUXDUWKH &RPSHQVDWLRQ &RPPLWVWHAB DBISHURY BGLRXUIRUPXODLF SURJUDP ZLWK
SUH GHILQHG TXDQWLWDWLYH DQG TXDOLWDWLYH SHUIRUPDQFH PHWULF®7H3 WDKK LVKI
67,3 SURYLGHVY RSSRUWXQLWLHYV IRU RXU 1(2V WR HD)RQ ERWRKVRKBE V&RP § B QUHWWLIRIQF &/ Ri [SF
LQFUHDVHG WKH ZHLJKWLQJ EDVHG RQ HDUQLQJV WR IURP DQG UHGXFHG WKH Z

327(17,%/ &%6+ $:$5'6

8QGHU WKH7,3 OHVVUV +DGGDG 7LEEHWWY DQG $SSHUVRQ DQG 0V +DPSWRQ DUH HOI
DW WKUHVKROG WDUJHW DQG PD[LPXP SHUIRUPDQFH

&DVK 3RUWLR®7 R8I

7TKUHVKROG 7TDUJHW OD[LPXP
1DPH

IRXLV 6 +DGGDG
6KDZQ - 7LEEHWWYV
(ULF ( $SSHUVRQ

6KHOO\ +DPSWRQ

8QGHU WKH7,3 RI WKH WRWDO LQFHQWLYH FRPSHQVDWLRQ HOLJLEOH WR EH UHFHL

327(17,%/ 5(675,&7(' 672&. $:$5'6

8QGHU WKH¥7,3 OHVVUV +DGGDG 7LEEHWWY DQG $SSHUVRQ DQG OV +DPSWRQ DUH H
DzDUGY DW WKUHVKROG WDUJHW DQG PD[LPXP SHUIRUPDQFH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

56$ BRUWLRQ6R])3

7TKUHVKROG 7TDUJHW OD[LPXP
1DPH

IRXLV 6 +DGGDG
6KDZQ - 7LEEHWWV
(ULF ( $SSHUVRQ

6KHOO\ +DPSWRQ

8QGHU WKH7,3 RI WKH WRWDO LQFHQWLYH FRPSHQVDWLRQ HOLJLEOH WR EH UHFHL
VWREN DZDUGV XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ $Q\ VKDUHV XQGHUO\LQJ HDFK U}
H[SHFWHG WR YHVW WZR ILIWKV RQ WKH JUDQW GDWH DQG RQH ILIWK RQ HDFK Rl WKH
3(5)250$1&( 0($685(6

,QFHQWLYH FRPSHQVDWLRQ SD\DEOH6WR3 RX0Q (EM KQGHGE REMKH DFKLHYHPHQW RI WK
IRUWK LQ WKH WDEOH EHORZ

AXDQWLWDWLYH %RQXV *RDOV

7TKUHVKROG 7TDUJHW OD[LPXP
67,3 OHWULFV HLIKWLQJ

&RUSRUDWH

1RUPDOL]HG )XQGV IURP 2SHUDWLRQV
1RUPDOL]HG ))2

1RUPDOL]HG ))2 6KDUH

$VVHVVHG E\ WKH &RPSHQVDWLRQ &RPPL

*
'QGLYLGXDO *RDOV SUH HVYWDEOLVKHG JRDOV IRU HDFK 1

&(2 LQGLYLGXDO JRDOV DUH EDVHG RQ HQVXULQJ &RPSDQ\ ZLGH JRDOV DUH VXFFHVVIXOO\ HIHFXWHG LQFOXG

YRU SXUSRVHV RI WKH 67,3 ZH ILUVW FDOFXODWH ))2 D VXSSOHPHQWDO QRQ *$$3 ILQE
HVWDEOLVKHG E\ WKH 1DWLRQDO $VVRFLDWLRQ RI 5HDO (VWDWH ,QYHVWPHQW 7UXVW\
RlI ))2 LQ DFFRUGDQFH ZLWK 1DUHLW:V GHILQLWLRQ LQFOXGHV FHUWDLQ LWHPV WKDW
DIIHFW WKH FRPSDUDELOLW\ RI RXU \HDU RYHU \HDU SHUIRUPDQFH ZH DOVR XVH 1RUP
1RUPDOL]HG ))2 LV D PRUH XVHIXO SHUIRUPDQFH PHDVXUH WKDW H[FOXGHV FHUWDLQ L
ORVVHV DQG SUHSD\PHQW SHQDOWLHY LPSDLUPHQW RI LQWDQJLEOH DVVHWYV DQG OLLC
FRVWY PDUN WR PDUNHW DGMXVWPHQWYVY IRU LQWHUHVW UDWH GHULYDWLYHV VHYHUL
&RPSHQVDWLRQ &RPPLWWHH UHWDLQV WKH GLVFUHWLRQ WR HTXLWDEO\ DGMXVW WKH
FDSLWDO UDLVLQJ

7%; $1' $&&2817,1* ,03/,&%$7,216

6HFWLRQ P RI WKH &RGH “6HFWLRQ Pu JHQHUDOO\ SUHFOXGHV D SXEOLFO\ KHC
WD[DEOH \HDU IRU FRPSHQVDWLRQ LQ H[FHVV RI  PLOOLRQ SDLG WR FHUWDLQ H[HFXW
WKH OLPLWDWLRQ RQ GHGXFWLELOLW\ Rl FRPSHQVDWLRQ XQGHU 6HFWLRQ P WKH ¢
IOH[LELOLW\ WR GHVLJQ FRPSHQVDWLRQ SURJUDPV FRQVLVWHQW ZLWK RXU RYHUDOO
FRPSHQVDWLRQ LV QRW IXO0O\ GHGXFWLEOH DQG UHWDLQV WKH IOH[LELOLW\ WR DZDU
RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP HYHQ LI WKH DZDUGV DUH QRW GHGXFWLE
RI DOO FRPSHQVDWLRQ SDLG WR RXU H[HFXWLYHV DQG HTXLW\ DZDUGV DUH JLYHQ VS|

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFL

7KH PHPEHUV Rl WKH &RPSHQVDWLRQ &RPPLWWHH Rl WKH %RDUG RI 'LUHFWRUV DUH 0\
VHUYLQJ DV FKDLUSHUVRQ HDFK RI ZKRP LV DQ LQGHSHQGHQW GLUHFWRU 1RQH RI RX
GLUHFWRUV RU FRPSHQVDWLRQ FRPPLWWHH RI DQ\ HQWLW\ WKDW KDV RQH RU PRUH H]
RU WKH &RPSHQVDWLRQ &RPPLWWHH $FFRUGHEHPEHGXULQKWHKH FIHMAD Q RHIQUWHQOGRE N
FRPSDQLHV ZLWKLQ WKH PHDQLQJ RI WKH 6(&-V SUR[\ UXOHYV

&(2 3D\ 5DWLR

,Q RUGHU WR DGG FRQWH[W WR WKH FRPSHQVDWLRQ RI RXU &KLHI ([HFEXWLYH 2IILFHU
UHODWLRQVKLS EHWZHHQ WKH PHGLDQ DQQXDO WRWDO FRPSHQVDWLRQ RI RXU HPSOR
&KLHI ([HFXWLYH 2IILFHU 7KH SD\ UDWLR LQFOXGHG LQ WKLV LQIRUPDWLRQ LV D UHDV
UXOHV =

$V SHUPLWWHG E\ 6(& UXOHV WKH PHGLDQ HPSOR\HH XWLOL]JHG IRU LV WKH VDPH H
FKDQJHV LQ RXU HPSOR\HH SRSXODWLRQ RU HPSOR\HH FRPSHQVDWLRQ DUUDQJHPHQW:
UHDVRQDEO\ EHOLHYH ZRXOG UHVXOW LQ D VLJQLILFDQW FKDQJH WR WKH &(2 3D\ 5DWI
'HFHPEHU RXU HPSOR\HH SRSXODWLRQ FRQVLVWHG RI DSSUR[LPDWHO\ LQGLY
SDUW WLPH DQG WHPSRUDU\ HPSOR\HHV DQG GLG QRW LQFOXGH DQ\ LQGHSHQGHQW F
HPSOR\HH IURP RXU HPSOR\HH SRSXODWLRQ ZH FRPSDUHG WKH WRWDO DPRXQW RI FR
'HFHPEHU DV UHIOHFWHG LQ RXU SD\UROO UHFRUGYV ‘H LGHQWLILHG RXU PHGLD
ZDV FRQVLVWHQWO\ DSSOLHG WR DOO HPSOR\HHV LQFOXGHG LQ WKH FDOFXODWLRQ

‘H FDOFXODWHG WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU PHGLDQ HPSOR\HH DQG 0
FRPSHQVDWLRQ IRU RXURX(@ZWDRW FRPSOHWHG ILVFDO \HDU

f WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXDQRHGLDQ HPSOR\HH ZDV

f WKH DQQXDO WRWDO FRPSHQVDWLRQ RI OU +DGGDG DV UHSRUWHG LQ WKH 6XPPDU\
6WDWHPHQW ZDV

%DVHG RQ WKLV LQIRUWPRRVUR@WLIRBRI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI OU +DGG
RI DOO HPSOR\HHV DV GHWHUPLQHG SXWRXDQW WR 6(& UXOHV ZDV

&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

7KH 8RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK PDQDJHPHQW W
DQG $QDO\VLV VHFWLRQ RI WKLV 3UR[\ 6WDWHPHQW DQG UHFRPPHQGHG WR WKH %RDU!
$QDO\WLV EH LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW DQG WKH $QQXDO 5HSRUW RQ )RUI

6XEPLWWHG E\ WKH &RPSHJ}Q

vV, R
&RPPLWWHH Rl WKH %RDU FslgBlLLBH%RILﬂQ%\/ &KDLUSHWRBIH ) $OOHQ-DPHV & &KHUU\

7KH IRUHJRLQJ UHSRUW VKDOO QRW EH GHHPHG LQFRUSRUDWHG E\ UHIHUHQFH E\ DQ\ .
BWDWHPHQW LQWR DQ\ ILOLQJ XQGHU WKH 6HFXULWLHV $FW RI DV DPHQGHG WKH
H[WHQW WKDW ZH VSHFLILFDOO\ LQFRUSRUDWH WKLV LQIRUPDWLRQ E\ UHIHUHQFH DQG
WKH ([FKDQJH $FW

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK D VXPPDU\ RI DOO FRPSHQVDWLRQ HDUQHG DZzZDUC
HQGHGHPEHU- DQG

BWRFN 1RQ (TXLW\ ,QFHQ$OQYRWKHU
6DODU\ $ZDUGV 30DQ &RPSHQVRRRRIQVDWLRQ 7RWDO
1DPH <HDU

/IRXLV 6 +DGGDG

BUHVLGHQW &KLH
([HEXWLYH 2IILFHU DQG
'LUHFWRU

OLFKDHO 3 2-+DUD

JRUPHU &KLHI )LQDQFLDO
2Il1LFHU 7UHDVXUHU DQG
&RUSRUDWH 6HFUHWDU\

6KDZQ - 7LEEHWWYV

&KLHI 2SHUDWLRQV
21ILFHU

(ULF ( $SSHUVRQ
3UHVLGHQW RI
&RQVWUXFWLRQ

6KHOO\ +DPSWRQ

3UHVLGHQW RI $VVHW
ODQDJHPHQW

,Q DQ HIIRUW WR VWUHQJWKHQ RXU ILQDQFLDO IOH[LELOLW\ DQG HIILFLHQWO\ PDQDJH WKURXJK WKH XQFHUW
KLV EDVH VDODU\ E\ HITHFWLYH DV RI 0D\ 2Q JHEUXDU\ DV D UHVXOW RI LPSURYHPHQW LQ JHQF
&RPSDQ\ V ERDUG RI GLUHFWRUV UHLQVWDWHG 0OU +DGGDG:V EDVH VDODU\ WR SUH &29,"' FRPSHQVDWLRQ O

5HSUHVHQWYV WKH VWRFN SRUWLRQ RI WKH DQQXDO 67,3 SD\DEOH WR HDFK 1(2 ZKLFKHRPBEIHYHG DV ZRDWKH
DV DQ\ GLVFUHWLRQDU\ JUDQWYV RI UHVWULFWHG VWRFN DQG UHIOHFWV WKH DJJUHJDWH JUDQW GDWH IDLU Y
VWRFN SRUWLRQ RI WKH 67,3 DZDUG ZDV LQ WKH IRUP RI VKDUHV RI UHVWULFWHG FRPPRQ VWRFN DQG LV SUH
VXFK VWRFN JUDQW ZDV HDUQHG =

5HSUHVHQWY WKH FDVK SRUWLRQ RI WKH DQQXDO 67,3 SD\DEOH WR HDFK 1(2 IRU WKH \HDU LQ ZKLFK LW ZDV F
HQGHGHPEHU-

7KLY DPRXQW UHSUHVHQWY L DXWRPRELOH DOORZDQFH DQG JDV LQ WKH DPRXQW RI LL SDUNLQJ IHH
LY FRQFLHUJH KHDOWK VHUYLFHV LQ WKH DPRXQW RI Y WD[ UHWXUQ SUHSDUDWLRQ IHHV LQ WKH
YLL GLYLGHQGY RQ XQYHVWHG UHVWULFWHG VWRFN LQ WKH DPRXQW RI DQG YLLL N PDWFK LQ WK

(I'THFWLYH ODUFK OU 2-+DUD UHVLJQHG DV &KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG &RUSRUDWH 6HFL

7KLY DPRXQW UHSUHVHQWY L DXWRPRELOH DOORZDQFH LQFOXGLQJ JDV LQ WKH DPRXQW RI LL SDU
DPRXQW RI LY WD[ UHWXUQ SUHSDUDWLRQ IHHV LQ WKH DPRXQW RI Y GLYLGHQGV RQ XQYHVWHG L
DPRXQW RI

,Q DFFRUGDQFH ZLWK DSSOLFDEOH 6(& UXOHV LQIRUPDWLRQ IRU OU 7LEEHWWYV LV QRW SURYLGHG IRU EH

7KLY DPRXQW UHSUHVHQWY L DXWRPRELOH DOORZDQFH LQFOXGLQJ DXWRPRELOH LQVXUDQFH DQG JDV LQ \
PHPEHUVKLS GXHV LQ WKH DPRXQW RI LY FRQFLHUJH KHDOWK VHUYLFHV LQ WKH DPRXQW RI Y HI[F
UHVWULFWHG VWRFN LQ WKH DPRXQW RI DQG YLL N PDWFK LQ WKH DPRXQW RI

7KLV DPRXQW UHSUHVHQWV L DXWRPRELOH DOORZDQFH LQFOXGLQJ DXWRPRELOH LQVXUDQFH DQG JDV LQ
PHPEHUVKLS GXHV LQ WKH DPRXQW RI LY FRQFLHUJH KHDOWK VHUYLFHV LQ WKH DPRXQW RI Y WD
LQVXUDQFH LQ WKH DPRXQW RI YLL GLYLGHQGV RQ XQYHVWHG UHVWULFWHG VWRFN LQ WKH DPRXQW RI

7KLY DPRXQW UHSUHVHQWY L DXWRPRELOH DOORZDQFH LQFOXGLQJ DXWRPRELOH LQVXUDQFH DQG JDV LQ
PHPEHUVKLS GXHV LQ WKH DPRXQW RI LY FRQFLHUJH KHDOWK VHUYLFHV LQ WKH DPRXQW RI Y HI[F
UHVWULFWHG VWRFN LQ WKH DPRXQW RI DQG YLL N PDWFK LQ WKH DPRXQW RI

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

*UDQWYV RI 30DQ %DVHG $ZDUGV
7KH IROORZLQJ WDEOH VXPPDUL]HV JUDQWYV RI SODQ EDVHG DZDUGV PDGH WR RXU 1(2)

(VWLPDWHG 3RVVLEOH 3DWROPWWHGGHRWVLEOH 39 \R X, H
1RQ(TX|_W\,QFHQWLBQGBKDUDQTXLW\,QFH%WLEU[%VP%Qg\éF

$ZDUGYV $ZDUGYV 5HVWULEWH

*UDQW$SSURYDBUHVKRADAIAW[LPXP7KUHVKRADAJIJAW[LPXP 6WRFN
1DPH ‘DWH ‘DWH

/IRXLV 6 +DGGDG

OLFKDHO 3 2-+DUD
6KDZQ - 7LEEHWWV
(ULF ( $SSHUVRQ

6KHOO\ +DPSWRQ

5HSUHVHQWYVY WKH FDVK $SRIBWVLRQ RI WKH

5HSUHVHQWV WKH UHVWULFWHG VY RFERSRUWKR@®REZRKKHK YHVWHG RQ WKH JUDQW GDWH RQH ILIWK RI ZKLFK °
ILIWK RI ZKLFK ZLOO YHVW RQ WKH VHFRQG DQQLYHUVDU\ RI WKH JUDQW GDWH DQG RQH ILIWK RI ZKLFK ZLOO
FRQWLQXHG HPSOR\PHQW RQ VXFK GDWHV )RU LQIRUPDWLRQ WHJ® UGH J &R HUGIWDWUILR @/ HLG/ W XWRHANR @ FDUQ/GL RQI
&RPSRQHQWYV RI WKH ([HFXWLYH &RPSHQVDWLRQ 3URJUDP 6KRUW 7HUP ,QFHQWLYH 3URJUDPu DERYH

7KH JUDQW GDWH IDLU YDOXH IRU WKH VKDUHV RI UHVWULFWHG VWRFN ZDV GHWHUPLQHG LQ DFFRUGDQFH ZLV

,Q FRQQHFWLRQ ZLWK KLV WUDQVLWLRQ WR D QHZ UROH HIIHFWLYH ODUFK DQG KLV UHWLUHPHQW HIIHF
67,3 DUH H[SHFWHG WR IXOO\ YHVW RQ -DQXDU\

1DUUDWLYH WR 6XPPDU\ &4RPSHQVDWLRQ 7DEOH DQG *UDQWYV RI ¢

7KH IROORZLQJ GLVFXVVLRQ VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK L WKH "6XPPDL
$ZDUGYV 7TDEOHpu DV ZHOO DV WKH IRRWQRWHY WR VXFK WDEOHV DQG LL WKH GLVFORYV
DERYH

(48,7< $:$5'6

7KH HTXLW\ DZDUGV JUDQWHG WWRKRWUDISGMDAXUQQVYKH WDEOHY DERYH ZI8URB JURIQAKHLG/ .
GHVFULEHG LQ GHWDLO LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV VHFWLRQ
$SULO- XQGHU WKH FDSWLRQ "6WUXFWXUH DQG &RPSRQHQWYV RI WKH ([HFXWLYH &RP
6KDUHV RI UHVWULFWHG VWRFN6DBDUHGHG DUO&MHGB KSEKUVXDQW WR WKH (TXLW\ ,QFHQW
ZDV DSSURYHG E\ RXU %RDUG DQG E\ RXU VWRFNKROGHUV SULRU WR WKH FRPSOHWLRC
&RPSDQ\:V VWRFNKROGHUY DSSURYHG WKH $PHQGHG DQG 5HVWDWHG (TXLW\ ,QFHQWLY
&RPSDQ\-V FRPPRQ VWRFN UHVHUYHG IRU LVVXDQFH E\ VKDUHV 7KH (TXLW\ ,QFl
VWRFN RSWLRQV VWRFN DSSUHFLDWLRQ ULJKWV VWRFN DZDUGV SHUIRUPDQFH DZDU(
EDVHG LQFHQWLYH DZDUGV $00 RI RXU HPSOR\HHVY DQG WKH HPSOR\HHV RI RXU VXEVL
DQG PHPEHUV RI RXU %RDUG DUH HOLJLEOH WR UHFHLYH DZDUGV XQGHU WKH (TXLW\ |,
WKH &RPSHQVDWLRQ &RPPLWWHH ZKLFK LV FRPSULVHG HQWLUHO\ RI QRQ HPSOR\HH G

&203(16%$7,21 0,;

$V GLVFXVVHG LQ PRUH GHWDLO XQGHU WKH FDSWLRQ "&RPSHQVDWLRQ 'LVFXVVLRQ DC
&RPSHQVDWLRQ 3URJUDPWRHBHRYRP ISBDQ\:-V FRPSHQVDWLRQ SURJUDP ZDV FRPSULVHG RI |
DZDUGV XQGHU6W,RH7KH &RPSHQVDWLRQ &RPPLWWHH GRHV QRW DOORFDWH D IL[HG SH
HDFK RI WKHVH HOHPHQWY DQG PD\ LQ LWV GLVFUHWLRQ HOHFW WR FKDQJH WKH PL][
\HDU WR DFKLHYH DQ DSSURSULDWH EDODQFH DPRQJ WKHVH HOHPHQWY DQG WR LQFHC
WKH QHDU WHUP DQG WKH FUHDWLRQ RI VWRFNKROGHU YDOXH RYHU WKH ORQJ WHUP

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

27+(5 3/$16 3(548,6,7(6 $1' 3(5621%/ % (1(),76

(DFK RI RXU 1(2V LV HOLJLEOH WR SDUWLFLSDWH LQ DOO RI RXU FRPSHQVDWRU\ DQG E
DGGLWLRQ FHUWDLQ RI RXU 1(2V UHFHLYH DGGLWLRQDO EHQHILWY VXFK DV DOORZDQ
SUHSDUDWLRQ IHHV H[FHVV OLIH LQVXUDQFH FRQFLHUJH KHDOWK VHUYLFHV DQG DQ |
DERYH :H DOVR SD\ FDVK GLYLGHQGY WR RXU HPSOR\HHV LQFOXGLQJ RXU 1(2V RQ Wk

&+,() ),1$1&,%/ 2)),&(5 75($685(5 $1' &25325%7( 6(&5(7$5< 75%$16,7,21

2Q ODUFK OU 2-+DUD LQIRUPHG WKH &RPSDQ\ Rl KLV GHFLVLRQ WR UHWLUH IURF
UHVLJQ IURP KLV SRVLWLRQV DV &KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG &RUSRUDYV
VXFFHVVLRQ SODQ OU %DUQHV 6PLWK ZKR KDG SUHYLRXVO\ VHUYHG DV ([HFXWLYH 9L
JLQDQFLDO 2IILFHU 7UHDVXUHU DQG &RUSRUDWH 6HFUHWDU\ RI WKH &RPSDQ\ 0U 2-+I
LQ RUGHU WR IDFLOLWDWH DQ RUGHUO\ WUDQVLWLRQ RI KLV UHVSRQVLELOLWLHV WR C
SURMHFWY LQ %DOWLPRUH 0" OU 2-+DUD ZLOO UHFHLYH WKH IROORZLQJ FRPSHQVDWL

t LQ VDODU\ IRU WKH \HDU HQGHG '"HFHPEHU

¥ FRQWLQXHG JURXS KHDOWK LQVXUDQFH EHQHILWY DQG PHGLFDO FRQFLHUJH EHQ
t LQ FDVK ERQXV IRU WKH \HDU HQGHG 'HFHPEHU

¥ UHVWULFWHG VKDUHV RI FRPPRQ VWRFN JUDQWHG WR OU 2-+DUD LQ ODUFK

JUDQWHG WR OU 2-+DUDQQG ODUHKNWULFWHG VKDUHV RI FRPPRQ VWRFN JUDQWHG
H[SHFWHG WR IXOO\ YHVW RQ -DQXDU\

f $ PRQWKO\ YHKLFOH DOORZDQFH DQG JDVROLQH FUHGLW FDUG WKURXJK -XQH

t DQG WD[ UHWXUQ SUHSDUDWLRQ DQG

¥ ORELOH SKRQH VHUYLFH DQG KRW VSRW WKURXJK '"HFHPEHU

7KH %RDUG KDV QRW PDGH DQ\ GHWHUPLQDWLRQV UHJDUGLQJ WKH FRPSHQVDWRU\ DUL
SURPRWLRQ DQG WKHUH KDYH EHHQ QR FKDQJHV WR 0OU %DUQHV 6PLWK-V FRPSHQVDW

(03/2<0(17 $1' 6(9(5%$1&( $55$1*(0(17

'H GR QRW KDYH HPSOR\PHQW RU VHYHUDQFH DJUHHPHQWYV ZLWK RXU 1(2V +RZHYHU F
6HYHUDQFH %HQHILW 30DQ WKH "6HYHUDQFH 30DQu LQ ZKLFK RXU 1(2V LQ WKHLU FI
SDUWLFLSDWH 6HH "3RWHQWLDO 3D\PHQWV 8SRQ 7HUPLQDWLRQ RU &KDQJH LQ &RQWU
5(7,5(0(17 3/$16

‘H PDWFK D GLVFUHWLRQDU\ SHUFHQWDJH Rl WKH FRQWULEXWLRQV PDGH E\ RXU HPSO|
PD[LPXP DPRXQW SHUPLWWHG E\ ODZ H[FOXGLQJ DMK\LNDAMDRKDXS FRROWWRKLEXWLRQV ,Q

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

2XWVWDQGLQJ (TXLW\ $ZDUGB¥HPEHUWFDO <HDU (QG

7KH IROORZLQJ WDEOH SUHVHQWY LQIRUPDWLRQ DERXWFRREHUY2:-V RKWWHWRDWYL QZ HT X\
FRQVLVW RI WLPH YHVWLQJ UHVWULFWHG VKDUHV RI FRPPRQ VWRFN

ODUNHW-9DOXH-RI
IXPEHU-RI 6KDUHRWBWLWY RI 6WRF
8QLWYV RI 6WRFN-#RIW 1RW 9HVWE
1DPH *UDQW 'DWH +DYH 1RW 9HVWHG
/IRXLV 6 +DGGDG

BUHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQG 'LUHFWRU

OLFKDHO 3 2-+DUD

JRUPHU &KLHI )LODQFLDO 2IILFHU 7UHDVXUHU
DQG &RUSRUDWH 6HFUHWDU\

6KDZQ - 7LEEHWWYV
&KLHI 2SHUDWLQJ 2IILFHU

(ULF ( $SSHUVRQ
3UHVLGHQW RI &RQVWUXFWLRQ

6KHOO\ +DPSWRQ
BUHVLGHQW RI $VVHW ODQDJHPHQW

5HSUHVHQWY UHVWULFWHG VKDUHV Rl FRPPRQ VWRFN JU DIQQAGH G BRIWUDR PW G VX WAR, QIEIMKW LR HZXQ B R YRIW W H G
ILIWK Rl ZKLFK YHVW RQ WKH ILUVW DQQLYHUVDU\ RI WKH JUDQW GDWH RQH ILIWK RI ZKLFK YHVW RQ WKH VH
DQQLYHUVDU\ RI WKH JUDQW GDWH

ODUNHW YDOXH UHIOHFWV WKH QXPEHU RI UHYMW VKWHE VAKKOLEFKVZBXOMKIE GOHRYIEQJ SULFH RI RXU FRPPRQ VWRF

,Q FRQQHFWLRQ ZLWK KLV WUDQVLWLRQ WR D QHZ UROH HIIHFWLYH ODUFK DQG KLV UHWLUHPHQW HIIHF)\
OU 2-+DUD XQGHU RXU (TXLW\ ,QFHQWLYH 30DQ DUH H[SHFWHG WR IXO0O\ YHVW RQ -DQXDU\

2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG

7KH IROORZLQJ WDEOH VHWV IRUWK IRU HDFK RI RXU 1(2V WKH QXPEBV RHV&DIM W RH
Rl WKRVH VKDUHV XSRQ YHVWLQJ

7LPH 9HVWHG 6WRFN $ZDUGV

9DOXH 5HDOL]JHG
I1XPEHU RI 6KDUHV I9HVWLQJ
1(2 $FTXLUHG RQ 9HVWLQJ

/IRXLV 6 +DGGDG
OLFKDHO 3 2-+DUD
6KDZQ - 7LEEHWWV
(ULF ( $SSHUVRQ
6KHOO\ +DPSWRQ

9DOXH UHDOL]JHG UHIOHFWV WKH QXPEHU RI VKDUHVSBETXKDHB R®LAKY WDLRQ WRXOMDIRS\ALHIGSENLFH RI RXU FRPPR(
EHIRUH YHVWLQJ ODUFK

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

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

6(9(58$1&( %(1(),76

‘H GR QRW KDYH HPSOR\PHQW RU VHYHUDQFH DJUHHPHQWY ZLWK RXU QDPHG H[HFXWL)
RXU 6HYHUDQFH 30DQ LQ ZKLFK RXU QDPHG H[HFXWLYH RIILFHUV LQ WKHLU FDSDFLW)

SBDUWLFLSDWLRQ LQ WKH 6HYHUDQFH 30DQ LV OLPLWHG WR HPSOR\HHV RI RXU 2SHUDW
JURXS RI PDQDJHPHQW RU KLJKO\ FRPSHQVDWHG HPSOR\HHVY DQG ZKR DUH VHOHFWHG
'LUHFWRUV RU E\ D FRPPLWWHH WKHUHRI $ 6HYHUDQFH 30DQ SDUWLFLSDQW LV HQWLYV
HPSOR\PHQW LV WHUPLQDWHG E\ KLV RU KHU HPSOR\HU IRU D UHDVRQ RWKHU WKDQ "&
6HYHUDQFH 30DQ GHILQHV WKH WHUP "&DXVHpu DV L -D SDUWLFLSDQW:-V ZLOOIXO IDLO
FRQVLVWHQW ZLWK WKH VFRSH DQG QDWXUH RI WKH SDUWLFLSDQW:-V GXWLHV LL =D F
LLL -DQ\ DFW RI GLVKRQHVW\ ZKLFK UHVXOWY LQ D PDWHULDO XQMXVW JDLQ WR WKH
SDUWLFLSDQW LQYROYLQJ PRUDO WXUSLWXGH ZKLFK PDWHULDOO\ DQG DGYHUVHO\ DII
WKH UHVWULFWLYH FRYHQDQWY VHW IRUWK LQ WKH 6HYHUDQFH 30DQ RU YL D IDLOXL
WR KLV RU KHU HPSOR\HU RU D PDWHULDO EUHDFK RI D ZULWWHQ SROLF\ RI KLV RU KH
7KH 6HYHUDQFH 30DQ GHILQHV WKH WHUP "*RRG 5HDVRQu DV L -D PDWHULDO EUHDEFK
DJUHHPHQW EHWZHHQ WKH SDUWLFLSDQW DQG WKH &RPSDQ\ RU DQ DIILOLDWH RI WKH
SDUWLFLSDQW:V WLWOH DXWKRULW\ SRZHUV IXQFWLRQV GXWLHV RU UHVSRQVLELOL
ERQXV RSSRUWXQLW\ RWKHU WKDQ D UHGXFWLRQ IRU &DXVH RU D UHGXFWLRQ UHODW
LQGLYLGXDOV LQ D FRPSDUDEOH PDQQHU RU LY -D UHTXLUHPHQW WKDW WKH SDUWLF
RI'LFH WR D ORFDWLRQ WKDW LV PRUH WKDQ ILIW\ PLOHV IURP WKH SDUWLFLSDQW: -V W

7KH EHQHILWV SD\DEOH WR D 6HYHUDQFH 30DQ SDUWLFLSDQW ZKR LV WHUPLQDWHG ZL
DFFUXHG EXW XQSDLG VDODU\ ERQXV DQG YDFDWLRQ SD\ LL -D SUR UDWHG DPRXQW
LLL -D PXOWLSOH RI WKH VXP Rl WKH SDUWLFLSDQW:V DQQXDO VDODU\ DQG “"WDUJHW|
&2%5% SUHPLXP IRU WKH SDUWLFLSDQW: :V KHDOWK SODQ FRYHUDJH DQG Y =D PXOWLSC
LQVXUDQFH ORQJ WHUP GLVDELOLW\ LQVXUDQFH DQG DFFLGHQWDO GHDWK DQG GLVPF
RI EHQHILWV 7LHU , 7LHU ,, DQG 7LHU ,,, ,1 D "WDUJHWp OHYHO RI ERQXV LV QRW HVW

RI EDVH VDODU\ IRU 7LHU , 7LHU ,, DQG 7LHU ,,, SDUWLFLSDQWY UHVSHFWLYHO\ 7}
GHVFULEHG DERYH WKUHH WLPHV WZR WLPHV DQG RQH-WLPH IRU SDUWLFLSDQWYV ZK
UHVSHFWLYHO\ +RZHYHU WKH PXOWLSOH ZLOO EH WZR DQG RQH KDOI IRU D 7LHU ,, SI
D FRYHUHG WHUPLQDWLRQ ZLWKLQ QLQHW\ GD\V EHIRUH RU ZLWKLQ RQH \HDU DIWHU Z
6HYHUDQFH 30DQ LQ WKH VDPH WHUPV DV LQ WKH (TXLW\ ,QFHQWLYH 30DQ 7KH 6HYH
WLPHV LQ WKH FDVH RI OU -+DGGDG -WZR WLPHV LQ WKH FDVH RI-0HVVUV $SSHUVRQ I
RI OU 7LEEHWWV 7KH FRPPLWWHH WKDW ZH DSSRLQW WR DGPLQLVWHU WKH 6HYHUDQF
2SHUDWLQJ 3DUWQHUVKLS GHWHUPLQHV ZKLFK HPSOR\HHV SDUWLFLSDWH LQ WKH B6HY

1R EHQHILWY ZLOO EH SDLG XQGHU WKH 6HYHUDQFH 30DQ XQOHVV WKH SDUWLFLSDQW
SDUWQHUVKLS UHOHDVLQJ XV DQG RXU 2SHUDWLQJ 3DUWQHUVKLS DQG VXFK RWKHU S|
SDUWLFLSDQW PD\ KDYH

$V D FRQGLWLRQ Rl SDUWLFLSDWLRQ LQ WKH 6HYHUDQFH 30DQ HDFK SDUWLFLSDQW D

$+ D FRYHQDQW DJDLQVW FRPSHWLWLRQ DQG QRQ VROLFLWDWLRQ RI HPSOR\HHV DQG F
HQGV IRU DQ\ UHDVRQ DQG

f DFRYHQDQW DJDLQVW GLVFORVXUH RI FRQILGHQWLDO LQIRUPDWLRQ

(48,7< $&&(/(5%$7,21

7KH ([HFXWLYH 6WRFN $ZDUG $JUHHPHQW WKH "$ZDUG $JUHHPHQWpM ZKLFK JRYHUQV \
,QFHQWLYH 30DQ SURYLGHV IRU DFFHOHUDWLRQ LQ FRQQHFWLRQ ZLWK D WHUPLQDWL
3DUWLFLSDWLRQ LQ WKH $ZDUG $JUHHPHQW LV OLPLWHG WR HPSOR\HHV RU RIILFHUV F
ZKR SURYLGH VLJQLILFDQW VHUYLFHV WR WKH &RPSDQ\ RU LWV DIILOLDWHYV

$ SDUWLFLSDQW:V LQWHUHVW LQ WKH VKDUHV RI FRPPRQ VWRFN FRYHUHG E\ WKH DZD!
WHUPLQDWHG E\ KLV RU KHU HPSOR\HU IRU D UHDVRQ RWKHU WKDQ "&DXVHp RU LI WKH
FRQWLQXRXV HPSOR\ RI WKH &RPSDQ\ RU DQ DIILOLDWH IURP WKH GDWH RI WKH DZDUG

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

$IJUHHPHQW GHILQHYV "&DXVHu DV L WKH SDUWLFLSDQW:V IDLOXUH WR SHUIRUP D PDW
XQGHU DQ DJUHHPHQW ZLWK WKH &RPSDQ\ RU D EUHDFK RI D PDWHULDO DQG ZULWWHQ
LOOQHVY RU LQMXU\ LL WKH SDUWLFLSDQW:-V EUHDFK RI D ILGXFLDU\ GXW\ WR WKH &
PDWHULDOO\ LQMXULRXV WR WKH &RPSDQ\ PDWHULDOO\ RU RWKHUZLVH RU LY WKH S
RU FULPH LQYROYLQJ PRUDO WXUSLWXGH RU IUDXG RU GLVKRQHVW\ LQYROYLQJ DVVHW
QRWLFH IURP WKH %RDUG DQG WKDW LV QRW FXUHG WR WKH UHDVRQDEOH VDWLVIDFW
UHFHLYHG E\ WKH SDUWLFLSDQW 7KH $ZDUG $JUHHPHQW GHILQHV WKH WHUP "*RRG 5H
DJUHHPHQW ZLWK WKH SDUWLFLSDQW RU D GLUHFWLRQ IURP WKH %RDUG WKDW WKH S|
XQODZzZIXO RU FRQWUDU\ WR D PDWHULDO DQG ZULWWHQ &RPSDQ\ SROLF\ LL D PDWHL
UHVSRQVLELOLWLHY WR WKH &RPSDQ\ DQG LWV DIILOLDWHY ZLWKRXW WKH SDUWLFLSD
IXOILOOLQJ RU H[HUFLVLQJ WKH SDUWLFLSDQW:-V PDWHULDO GXWLHV IXQFWLRQV DQG
SDUWLFLSDQW-V FRQVHQW LLL D PDWHULDO UHGXFWLRQ LQ WKH SDUWLFLSDQW-V ED
SDUWLFLSDQW UHORFDWH WKH SDUWLFLSDQW:V HPSOR\PHQW PRUH WKDQ ILIW\ PLO
GDWH RI WKH DZDUG-V JUDQW ZLWKRXW WKH FRQVHQW RI WKH SDUWLFLSDQW

,Q DGGLWLRQ D SDUWLFLSDQW:V LQWHUHVW LQ WKH VKDUHV RI FRPPRQ VWRFN FRYHU
"&KDQJH LQ &RQWUROW LI WKH SDUWLFLSDQW UHPDLQV LQ WKH FRQWLQXRXV HPSOR\ R
XQWLO WKH FRQWURO FKDQJH LV LQ HIIHFW $ "&KDQJH LQ &RQWUROM ZLOO RFFXU LI 1
,QFHQWLYH 30DQ EHFRPHV WKH EHQHILFLDO RZQHU GLUHFWO\ RU LQGLUHFWO\ RI VH
FRPELQHG YRWLQJ SRZHU RU FRPPRQ VWRFN RI WKH &RPSDQ\ LL GXULQJ DQ\ SHULRG
EHIJLQQLQJ RI VXFK SHULRG FRQVWLWXWH WKH %RDUG DQG DQ\ QHZ GLUHFWRU ZKRVH
&RPSDQ\:V VWRFNKROGHUV ZDV DSSURYHG E\ D YRWH RI DW OHDVW WZR WKLUGV R
DW WKH EHIJLQQLQJ RI WKH SHULRG RU ZKRVH HOHFWLRQ RU QRPLQDWLRQ IRU HOHFWL
FRQVWLWXWH DW OHDVW D PDMRULW\ WKHUHRI LLL WKHUH LV FRQVXPPDWHG D PHUJ
VXEVLGLDU\ RI WKH &RPSDQ\ ZLWK DQ\ RWKHU FRUSRUDWLRQ RWKHU WKDQ D PHUJHU
WKH &RPSDQ\ RXWVWDQGLQJ LPPHGLDWHO\ SULRU WKHUHWR FRQWLQXLQJ WR UHSUHV
VWRFN RI WKH &RPSDQ\ RU VXFK VXUYLYLQJ HQWLW\ RU DQ\ SDUHQW WKHUHRI RXWVWL
WKHUH LV FRQVXPPDWHG D VDOH RU GLVSRVLWLRQ E\ WKH &RPSDQ\ RI DOO RU VXEVWL
D VLPLODU HIIHFW LQFOXGLQJ D OLTXLGDWLRQ RWKHU WKDQ D VDOH RU GLVSRVLWLR
DVVHWY WR DQ HQWLW\ PRUH WKDQ ILIW\ SHUFHQW RI WKH FRPELQHG YRWLQJ SRZ
WKH &RPSDQ\ LQ VXEVWDQWLDOO\ WKH VDPH SURSRUWLRQV DV WKHLU RZQHUVKLS RI V
VDOH

JRU SXUSRVHV RI WKH WDEOH EHORZ ZH KDYH PDGH WKH IROORZLQJ DVVXPSWLRQV ZK

7KH GDWH RI WHUPLQDWLRQ LV '"HFHPEHU

7KH SD\PHQWYVY DUH EDVHG RQ WKH WHUPV RI WKH 6HYHUDQFH 30DQ DQG WKH DSSOLF
7TKHUH LV QR HDUQHG DFFUXHG EXW XQSDLG VDODU\

7KHUH LV QR HDUQHG DFFUXHG EXW XQSDLG ERQXV IRU WKH SULRU \HDU DQG

7KH SUHPLXPV IRU WKH 1(2:V KHDOWK SODQ FRYHUDJH OLIH LQVXUDQFH ORQJ WHUP
GLVPHPEHUPHQW LQVXUDQFH LV FRQVWDQW WKURXJKRXW WKH \HDU

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

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

THUPLQDWLRQ Z R &4DXVAHRIWPLQDWLRQ Z R

IRU *RRG SHDVR@DDRWHRU IRU *RRG 5HDVRQ
WKDQ 'D\V SBULRUWKR-®U 'D\V 3ULRUBVURIRQDWLRQ
ORUH WKDQ 2QH <HXIOQH K WBW $IWHU-&KRQ BD>RVH RU

&KDQJH Rl &RQWURO &RQWUROZ R *RRG 'HDWK RU
1(2 %HQHILW 5HDVRQ 'LVDELOLW!
IRXLV 6 $FFUXHG DQG 8QSDLG , , , ,
+DGGDG $PRXQWV

IXPS 6XP &DVK , ,

6HYHUDQFH
$FFHOHUDWHG 9HVWLQJ

3 3
RI 6WRFN $ZDUGV
OLFKDHO 3 $FFUXHG DQG 8QSDLG , , , ,
2.+DUD $PRXQWV
IXPS 6XP &DVK , ,
6HYHUDQFH
$FFHOHUDWHG 9HVWLQJ , ,
RI 6WRFN $ZDUGV
6KDZQ - $FFUXHG DQG 8QSDLG , , , ,
7LEEHWWVY  $PRXQWYV
IXPS 6XP &DVK , ,
6HYHUDQFH
$FFHOHUDWHG 9HVWLQ]J , ,
RI 6WRFN $ZDUGV
(ULF ( $FFUXHG DQG 8QSDLG , , , ,
$SSHUVRQ $PRXQWV
IXPS 6XP &DVK , ,
6HYHUDQFH
$FFHOHUDWHG 9HVWLQJ , ,
RI 6WRFN $ZDUGV
6KHOO\ $FFUXHG DQG 8QSDLG , , , ,
+DPSWRQ $PRXQWYV
IXPS 6XP &DVK , ,
6HYHUDQFH
$FFHOHUDWHG 9HVWLQ]J , ,

RI 6WRFN $ZDUGYV

5HSUHVHQWY DPRXQWV WKDW PD\ EH SD\DEOH IRU DQ\ EDVH VDODU\ RU FDVK ERQXV WKDW KDV EHHQ HDUQHG
FDVH DW WKH WLPH RI WHUPLQDWLRQ

,Q WKH HYHQW WKH 1(2 LV WHUPLQDWHG ZLWKRXW &DXVH RU IRU *RRG 5HDVRQ PRUH WKDQ GD\V SULRU WR \
RFFXUUHQFH RI D &KDQJH RI &RQWURO WKH 1(2 ZLOO UHFHLYH D OXPS VXP DPRXQW LQ FDVK HTXDO WR L WI
WHUPLQDWLRQ LL WKH DSSOLFDEOH PXOWLSOH RI WKH 1(2V ERQXV IRU WKH \HDU LQ ZKLFK HPSOR\PHQW LV
WKDW WKH 1(2 ZDV HPSOR\HG E\ WKH &RPSDQ\ RI WKH 1(2V WDUJHW ERQXV IRU WKH \HDU LQ ZKLFK HPSOR\PH(
SUHPLXP IRU WKH SDUWLFLSDQW:V KHDOWK SODQ FRYHUDJH DQG Y WKH DSSOLFDEOH PXOWLSOH RI WKH DQC
LQVXUDQFH DQG DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW LQVXUDQFH 7KH DSSOLFDEOH PXOWLSOH IRU RXL
$SSHUVRQ DQG [ IRU OU 7LEEHWWYV

,Q WKH HYHQW WKH 1(2 LV WHUPLQDWHG ZLWKRXW &DXVH RU IRU *RRG 5HDVRQ ZLWKLQ GD\V SULRU WR WKH
D &KDQJH RI &RQWURO WKH 1(2 ZLOO UHFHLYH D OXPS VXP DPRXQW LQ FDVK HTXDO WR L WKH DSSOLFDEOH
WKH DSSOLFDEOH PXOWLSOH RI WKH 1(2V ERQXV IRU WKH \HDU LQ ZKLFK HPSOR\PHQW LV WHUPLQDWHG LLL
ZDV HPSOR\HG E\ WKH &RPSDQ\ RI WKH 1(2V WDUJHW ERQXV IRU WKH \HDU LQ ZKLFK HPSOR\PHQW LV WHUPLQL
SDUWLFLSDQW:V KHDOWK SODQ FRYHUDJH DQG Y WKH DSSOLFDEOH PXOWLSOH RI WKH DQQXDO HPSOR\HU SU
DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW LQVXUDQFH 7KH DSSOLFDEOH PXOWLSOH IRU RXU 1(2V LV [ IRU 0L
[ IRUOU 7LEEHWWYV

5HIOHFWV WKH YDOXH HTXDO WR WKH QXPEHU RI UHVWULFWH G XKW UHVL KESEUEV K\DKUHH 1 KDV KRZDNFWRHEHWRVLQ
FRPPRQ VWRFN RQ WKH 1<6( RQ '"HFHPEHU

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



4 (TXLW\N &RPSHQVDWLRQ 30DQ ,Q

7KH IROORZLQJ WDEOH JLYHV LQIRUPDWLRQ DERXW VKDUHV RI RXU FRPPRQ VWRFN WKI
"HFHPEHU=

HLIKWHG-$YHUDJH 3 KPHBEHUYRI-6HFXULWLHV =

I1XPEHU-RI-6HFXULWLBYVEWHR RI 2XWVWD®GDRDADEOH IRU )XWXUH
EH-,VVXHG-8SRQ-([HPFWVYIRQV :DUUDQWWV@®RHU (TXLW\ &RPSHQ

RI 2XWVWDQGLQJ 2SWLRQV S5LIKWV 30DQV ([FOXGLQJ 6HF

30DQ &DWHJIRU\ :DUUDQWY DQG 5LIJKWYV 5HIOHFWHG LQ )LUVW

(TXLW\ FRPSHQVDWLRQ SODQV
DSSURYHG E\ VWRFNKROGHUV

(TXLW\ FRPSHQVDWLRQ
SODQV QRW DSSURYHG 3 3 3
E\ VWRFNKROGHUYV

7TRWDO 3

7KH LQLWLDO (TXLW\ ,QFHQWLYH 30DQ ZDV DSSURYHG E\ RXU VWRFNKROGHUV SULRU WR WKH FRPSOHWLRQ RI

DSSURYHG DQ DPHQGPHQW WR WKH (TXLW\ ,QFHQWLYH 30DQ WR DPRQJ RWKHU WKLQJV LQFUHDVH WKH QXPE!
VKDUHV

5HSUHVHQWYV XSWKRUHV RI FRPPRQ VWRFN WKDW PD\ EH LVVXHG XSRQ YHVWLQJ RI RXWVWDQGLQJ 568V DVVX
'RHV QRW DFFRXQW IRU WKH VKDUHV RI FRPPRQ VWRFN VXEMHFW WR RXWVWDQGLQJ 568V EHFDXVH WKHUH LV

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



«45HSRUW RI WKH $XGLW &RPPLW)

7KH $XGLW &RPPLWWHH LV FXUUHQWO\ FRPSRVHG RI OHVVUV &DUUROO DQG &KHUU\ DC
7KH PHPEHUV Rl WKH $XGLW &RPPLWWHH DUH DSSRLQWHG E\ DQG VHUYH DW WKH GLVF

2QH Rl WKH SULQFLSDO SXUSRVHV RI WKH $XGLW &RPPLWWHH LV WR DVVLVW WKH %RD!
ILQDQFLDO VWDWHPHQWY 7KH &RPSDQ\-V PDQDJHPHQW WHDP KDV WKH SULPDU\ UHVSHF
SURFHVV LQFOXGLQJ WKH VI\VWHP RI LQWHUQDO FRQWUROV DQG GLVFORVXUH FRQWUR
$XGLW &RPPLWWHH UHYLHZHG WKH DXGLWHG ILQDQFLDO VWDWHPHQWNHPEMUH $QQXD
ZLWK RXU PDQDJHPHQW

7KH $XGLW &RPPLWWHH DOVR LV UHVSRQVLEOH IRU DVVLVWLQJ WKH %RDUG RI '"LUHFWI
SHUIRUPDQFH RI WKH &RPSDQ\:V LQGHSHQGHQW DXGLWRUV 7KH $XGLW &RPPLWWHH Ul
IRU H[SUHVVLQJ DQ RSLQLRQ RQ WKH FRQIRUPLW\ RI WKRVH DXGLWHG ILQDQFLDO VWD
MXGJPHQWY DV WR WKH TXDOLW\ QRW MXVW WKH DFFHSWDELOLW\ RI WKH &RPSDQ\:V
EH GLVFXVVHG ZLWK WKH $XGLW &RPPLWWHH XQGHU JHQHUDOO\ DFFHSWHG DXGLWLQJ
&RPSDQ\ $FFRXQWLQJ 2YHUVLIKW %RDUG "3&%$2%p DQG WKH 6(&

7KH $XGLW &RPPLWWHH KDV UHFHLYHG ERWK WKH ZULWWHQ GLVFORVXUHY DQG WKH O]
UHTXLUHPHQWY RI WKH 3&%$2% UHJDUGLQJ WKH LQGHSHQGHQW DFFRXQWDQW:-V FRPPXQ
LQGHSHQGHQFH DQG KDV GLVFXVVHG ZLWK (UQVW <RXQJ //3 LWV LQGHSHQGHQFH ,Q
WKH SURYLVLRQ RI QRQ DXGLW VHUYLFHV DQG WKH IHHV FKDUJHG IRU VXFK QRQ DXGL
PDLQWDLQLQJ WKH LQGHSHQGHQFH RI (UQVW <RXQJ //3 IURP PDQDJHPHQW DQG WKH &

%DVHG RQ WKH UHYLHZV DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKH $XGLW &RPPLW\
&RPSDQ\-V DXGLWHG ILQDQFLDEHWOFWKBHGQWY IRWV $QQXDO 5HSRUW RQ 'FRAHPEHUIRU W
IRU ILOLQJ ZLWK WKH 6(&

5HVSHFWIXOO\ VXEPLWWHG

7KH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV
-DPHV $ &DUUROO &KDLUSHUVRQ

-DPHV & &KHUU\

'"RURWK\ 6 OF$XOLIIH

7TKH $XGLW &RPPLWWHH 5HSRUW DERYH GRHV QRW FRQVWLWXWH "VROLFLWLQ.
E\ UHIHUHQFH LQWR DQ\ RI RXU ILOLQJVY XQGHU WKH 6HFXULWLHV $FW RI L
DPHQGHG WKDW PLJKW LQFRUSRUDWH 6(& ILOLQJY E\ UHIHUHQFH LQ ZKROH F
IRUWK LQ WKRVH ILOLQJV

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



«43ULQFLSDO 6WRFNKROGHUYV

7KH IROORZLQJ WDEOHYV VHW IRUWK FHUWDLQ LQIRUPDWLRQ UHJDUGLQJ WKH EHQHILFL
$SULO- XQOHVV RWKHUZLVH LQGLFDWHG E\ D -HDFK RI RXU GLUHFWRUV E -HDFK F
DQG H[HFXWLYH RIILFHUV DV D JURXS DQG G -HDFK SHUVRQ NQRZQ WR XV WR EH WKH
VWRFN %HJLQQLQJ RQH \HDU DIWHU WKH GDWH RI LVVXDQFH DQ 23 XQLW LV UHGHHPD
VKDUH RI RXU FRPPRQ VWRFN RU DW RXU RSWLRQ IRU RQH VKDUH RI FRPPRQ VWRFN
RZQHG GLUHFWO\ DQG WKH LQGLFDWHG SHUVRQ KDV VROH YRWLQJ DQG GLVSRVLWLYH
GHILQHG "EHQHILFLDO RZQHUVKLSp RI D VHFXULW\ WR PHDQ WKH SRVVHVVLRQ GLUHFYV
UHVSHFW WR VXFK VHFXULW\ $ VWRFNKROGHU LV DOVR GHHPHG WR EH DV RI DQ\ GDW
KDV WKH ULJKW WR DFTXLUH ZLWKLQ GD\V DIWHU WKDW GDWH WKURXJK D -WKH H[H
VHFEXULW\ F -WKH SRZHU WR UHYRNH D WUXVW GLVFUHWLRQDU\ DFFRXQW RU VLPLOD
GLVFUHWLRQDU\ DFFRXQW RU VLPLODU DUUDQJHPHQW

8QOHVV RWKHUZLVH LQGLFDWHG WKH DGGUHVV RI HDFK SHUVRQ OLVWHG EHORZ LV F |
6XLWH 9LUJLQLD %HDFK 9LUJLQLD
% (1(),&,%/ 2:1(56+,3 2) 0$1$*(0(17 $1' ',5(&7256

7KH IROORZLQJ WDEOH VHWY IRUWK LQIRUPDWLRQ UHJDUGLQJ WKH DPRXQW DQG QDWX
BUHIHUUHG 6WRFN DGGRIBOXQLWVEYV WDYVFRIGLUHFWRU DQG QDPHG H[HFXWLYH RIILFHU DQG
RIILFHUV DV D JURXS

&RPPRQ 6WRFN DQG 23 8QLWV SUHIHUUHG 6WRFN
IXPEHU RI
IXPEHU=- &RPPRQ I1XPEHU
RI-&RPPRQ IXPEHU-RI 6KDUHV DQG RI-3UHIHUUHG

6KDUHV -RI-$0023-8QLWV 23 8QLWV -RI-$006KDUHV -RI-$00
%HQHILFLB®RPPRQ %HQHILFLD @HMQHILFLBOMUHYV - BEQHILFLBOBIHUUHG
1DPH 2ZQHG 6KDUHYV 2ZQHG 2ZQHG 23-8QLWV 2ZQHG B6KDUHYV

'DQLHO $ +RIIOHU

$ 5XVVHOO .LUN 3
-DPHV & &KHUU\ 3
*HRUJH ) $0O0HQ 3 .
-DPHV $ &DUUROO 3 3
(YD 6 +DUG\ 3

/IRXLV 6 +DGGDG

"RURWK\ 6 OF$XOLIIH 3 3
-RKQ : 6QRZ 3
(ULF ( $SSHUVRQ 3

OLFKDHO 3 2.-+DUD
6KHOO\ +DPSWRQ 3

6KDZQ - 7LEEHWWYV 3 3

$00 H[HFXWLYH RIILFHUV DQG

GLUHFWRUV DV D JURXS
SHRSOH

$UPDGD +RIIOHU 3URSHPWLHV| ,QF 3UR[\ 6WDWHPHQW



BULQFLSDO 6WRFNKROGHUV

/HVV WKDQ

%DVHG RQ VKDUHV RI RXU FRPPRQ VWRFNURRWVWDQGLQJ DV RI

%DVHG RQ 23 XQLWV RXWVWHQIEAQJ RWRHU WKDQ 23 XQLWV KHOG E\ XV
%DVHG RQ VKDUHV RI RXU SUHIHUUHG WBRER-RXWVWDQGLQJ DV RI

,QFOXGHV L 23 XQLWYVY KHOG E\ D OLPLWHG SDUWQHUVKLS ZKLFK UHSUHVHQWYVY 0U -+RIIOHU:-V SHFXQLDU\
IRU ZKLFK 0OU +RIIOHU VHUYHV DV D WUXVWHH DQG IRU ZKLFK OU +RIIOHU GLVFODLPV EHQHILFLDO RZQHUVKLS

,QFOXGHYV VKDUHV KHOG E\ OU =-.LUN:V VSRXVH IRU ZKLFK OU -.LUN GLVFODLPV EHQHILFLDO RZQHUVKLS

,QFOXGHV L = 23 XQLWV KHOG E\ OU -.LUN:V VSRXVH IRU ZKLFK OU -.LUN GLVFODLPV EHQHILFLDO RZQHU
OU -.LUN:V SHFXQLDU\ LQWHUHVW LQ WKH OLPLWHG SDUWQHUVKLS

,QFOXGHYV 23 XQLWYV KHOG E\ D WUXVW I|IRU ZKLFK OU +DGGDG VHUYHV DV D WUXVWHH DQG IRU ZKLFK 0

$V D UHVXOW RI OU 2 +DUD V UHVLJQDWLRQ DV &KLHI )LQDQFLDO 2I1ILFHU 7UHDVXUHU DQG &RUSRUDWH 6HFU
&RPSDQ\

,QFOXGHYV VKDUHV KHOG E\ OU 2 +DUD V VSRXVH IRU ZKLFK OU 2 +DUD GLVFODLPV EHQHILFLDO RZQHUVKL

$V D UHVXOW RI OU 2 +DUD V UHVLJQDWLRQ DQG 0U %DUQHV 6PLWK V DSSRLQWPHQW WKHVH QXPEHUV H[FC
OU %DUQHV 6PLWK

%QHQHILFLDO 2ZQHUYV

$V RI ODUFK WR WKH &RPSDQ\:V NQRZOHGJH WKUHH SHUVRQV RU HQWLWLHYV EHQHILI
&RPPRQ 6WRFN 7KH EHQHI'DFQIDHOORY OBRIMKELGVRLQ WKH LPPHGLDWHO\ SUHFHGLQJ WDEO
WKH EHQHILFLDO RZQHUVKLS RI WKH RWKHU EHQHILFLDO RZQHUV EDVHG XSRQ LQIRL

IXPEHU RI-6KDUHYV -RI-$00
ORUH WKDQ %HQHILFLDO 2ZQHUYV %HQHILFLDOO\ 2ZQHG6KDUHYV

%ODFNS5RFN ,QF
(bvw QG-6WUHHW 1HZ <RUN 1<

7KH 9DQJXDUG *URXS
9DQJIJXDUG %0OYG ODOYHUQ 3%

%DVHG RQ VKDUHV RI RXU FRPPRQ VWRFNURRWVWDQGLQJ DV RI
%DVHG VROHO\ XSRQ WKH 6FKHGXOH * $V ILOHG ZLWK WKH 6 (0B WIHKEHQHHSRDW LRZQHHQRIQL FDQ RDRIAQ H U VK

HFHPEHU %ODFN5RFN ,QF SRVVHVVHV VROH YRWDRQB\SRODHCUVROHIGLVSRVLWLYWKORIAHHU RYHU
%DVHG VROHO\ XSRQ WKH 6FKHGXOH * $ ILOHG ZLWK WKH 6(&HSRUKNH @H GHIQIF LLOFO RTZ REQ HRWV KHBKIEKWD R\ 'HFH P
9DQJXDUG *URXS SRVVHVVHV VKDUHG YRMLIYV SHRZAHU RIWMHBIRVLWLYH SRZHU RYHU VKDUHY DQG VKDUHG G
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SHUWDLQ SHODWLRQVKLSYV
«4DQG 5SHODWHG 3DUW\N 7TUDQVDEFYV

SHODWHG 3DUW\ 7UDQVDFWLRQ 3ROLF\

7KH %RDUG Rl 'LUHFWRUV KDV DGRSWHG D ZULWWHQ UHODWHG SHUVRQ WUDQVDFWLRQ
SHUVRQ WUDQVDFWLRQ LV SURSHUO\ UHYLHZHG DSSURYHG E\ WKH $XGLW &RPPLWWHH
UHJXODWLRQV RI WKH 6(& DQG WKH 1<6( 7KH SROLF\ DSSOLHV WR WUDQVDFWLRQV RU

LQFOXGLQJ GLUHFWRUV GLUHFWRU QRPLQHHV H[HFXWLYH RIILFHUV JUHDWHU WKDQ

WKHVH JURXSV WKH "5HODWHG 3HUVRQVp 7KH\ GR QRW KRZHYHU DSSO\ ZLWK UHVSFH
&RPSDQ\ DQG RXU HPSOR\HHV RIILFHUVY DQG GLUHFWRUV LQFOXGLQJ LVVXHV UHODWL
EHQHILWY IURP WKH &RPSDQ\ VXFK DV ORDQV RU JXDUDQWHHV RI REOLIJDWLRQV ZKLF
&RPSDQ\:V &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV DQG RWKHU SURFHGXUHV DQG JX|

8QGHU WKH SROLF\ WKH 5HODWHG 3HUVRQ LV UHVSRQVLEOH IRU LGHQWLI\LQJ DQG UH
WUDQVDFWLRQ ,Q WKH HYHQW WKH &KLHI ([HFXWLYH 2IILFHU GHWHUPLQHYV WKDW LW L
PHHWLQJ FDQ EH FRQYHQHG LQ RUGHU WR UHYLHZ D WUDQVDFWLRQ ZLWK D 5HODWHG -
DXWKRUL]JHG VXEFRPPLWWHH RQ EHKDOI RI WKH $XGLW &RPPLWWHH WR UHYLHZ VXFK W
PHPEHU ZLWK UHVSHFW WR VXFK WUDQVDFWLRQ $IWHU FRQVLGHULQJ DOO WKH IDFWV
&RPPLWWHH ZLOO DSSURYH UDWLI\ RU UHMHFW WKH WUDQVDFWLRQ LQ LWV GLVFUHW
WR WKH IXO0 %RDUG RI 'LUHFWRUYV

5SHODWHG 3DUW\ 7UDQVDFWLRQV

‘H GHVFULEH EHORZ WUDQVDFWLRQV DQG VHULHV RI VLPLODU WUDQVDFWLRQV GXULQ.
LQ ZKLFK

¥ WKH DPRXQWYV LQYROYHG H[FHHGHG RU ZLOO H[FHHG DQG

f DQ\ RI RXU GLUHFWRUV H[HFXWLYH RIILFHUV KROGHUV RI PRUH WKDQ RI RXU RXW
IDPLO\ KDG RU ZLOO KDYH D GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW

$GGLWLRQDOO\ ZH PD\ SURYLGH LQIRUPDWLRQ DERXW UHODWHG SDUW\ WUDQVDFWLRC
ZKHWKHU WKH\ PHHW WKH FULWHULD DERYH

*(1(5%$/ &2175$&7,1* 6(59,&(6

‘H SURYLGH JHQHUDO FRQWUDFWLQJ VHUYLFHVY WR WKH GHYHORSHU RI D PL[HG XVH SL
SDUNLQJ JDUDJH WR EH ORFDWHG LQ 9LUJLQLD %HDFK 9LUJLQLD D WV ISXUERKOWY /LY R F R
H[HFXWLYH RIILFHUV DQG GLUHFWRUV KDYH GLUHFW DQG L Q@@L UHRFMD RZ QHW V.KUSI L QW H !
DQG 0U $SSHUVRRHVH FRQWUDFWV ZHUH H[HFXWHG LQ 2FWREHU DQG 'HFHPEHU DQ
SURILW RILOGLRQXV UHSUHVHQWLQJ D JURWW SWRIWWR P WKHWHRFIRQWUDFWY DQG SHU WK
OHQGHU IRU WKLV SURMHFW ZH LVVXHG P VGOLRYHFX OH WWHW IRIQF BH G LRW PRWFHV RI1 F
FRQVWUXFWLRQ FRPSDQ\ XQGHU WKH FRQWUDFWYV

7$; 3527(&7,21 $*5((0(176

,Q FRQQHFWLRQ ZLWK WKH IRUPDWLRQ WUDQVDFWLRQV UHODWHG WR RXU LQLWLDO SX
DJUHHPHQWY WKDW SURYLGH EHQHILWY WR FHUWDLQ SULRU LQYHVWRUV LQFOXGLQJ ¢
OV -+DPSWRQ DQG WKHLU DIILOLDWHV DQG FHUWDLQ RI RXU RWKHU RIILFHUV 7KHVH W
WD[ OLDELOLWLHY UHVXOWLQJ IURP WKH SRWHQWLDO IXWXUH VDOH RI FHUWDLQ RI RX
WUDQVDFWLRQV RQ 0D\-

$66(7 0$1%$*(0(17 $*5((0(176

'XULQJ RXU DVVHW PDQDJHPHQW WHDP VHUYHG DV DVVHW PDQDJHU IRU WKUHH SURS|
RI RXU RIILFHUV DQG GLUHFWRUV RZQ LOQWHUHVWY 8QGHU WKHVH DJUHHPHQWYV ZH UF
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&HUWDLQ 5HODWLRQVKLSY DQG 5HODWHG 3DUW\ 7TUDQVDFWLRQV

EDVH UHQWY RU UHYHQXHV RI WKH SURSHUWLHV ZKLFK DUH DW PWKNHWRWDW HD/J J)URHUJ B
Rl DVVHW PDQDJHPHQW IHHV WKDW ZH UHFHLYHG ZLWK UHVSHFW WR WKHVH SURSHUWL

6(9(5%1&( 3/$1

(PSOR\HHV RI RXU RSHUDWLQJ SDUWQHUVKLS DQG LWV DIILOLDWHY ZKR DUH PHPEHUV
HPSOR\HHVY DUH VXEMHFW WR RXU 6HYHUDQFH 30DQ ZKLFK SURYLGHYV VHYHUDQFH EHQ
FLUFXPVWDQFHY 6HH "3RWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ RU &KDQJH RI &RQW

,1'(01,),&$7,21 2) 2)),&(56 $1' ',5(&7256

2XU FKDUWHU DQG E\ODZV SURYLGH IRU FHUWDLQ LQGHPQLILFDWLRQ ULJKWV IRU RXU
LQGHPQLILFDWLRQ DJUHHPHQW ZLWK HDFK RI RXU H[HFXWLYH RIILFHUVY DQG GLUHFWRL
DGYDQFHPHQWYV E\ XV RI FHUWDLQ H[SHQVHVY DQG FRVWV UHODWLQJ WR FODLPV VXLW
DW RXU UHTXHVW VHUYLFH WR RWKHU HQWLWLHV DV RIILFHUV RU GLUHFWRUV RU LQ
0ODU\ODQG ODZz
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43URSRVDO $GYLVRU\ 9RWH RC
&RPSHQVDWLROQ

6HFWLRQ $ Rl WKH ([FKDQJH $FW HQDEOHVY RXU VWRFNKROGHUV WR YRWH WR DSSURY
GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW LQ DFFRUGDQFH ZLWK WKH 6(&:-V UXOHV

$V GHVFULEHG LQ GHWDLO XQGHU WKH KHDGLQJ "([HFXWLYH &RPSHQVDWLRQ &RPSHQ
FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG WR DWWUDFW DQG UHWDLQ H[HFXWLYH WDO
WKH &RPSDQ\ DQG RXU VWRFNKROGHUV E\ SURYLGLQJ PDUNHW FRPSHWLWLYH FRPSHQ\
SHUIRUPDQFH JRDOV VHW E\ RXU &RPSHQVDWLRQ &RPPLWWHH 7KH FRPSHQVDWLRQ RI
LQFHQWLYH FRPSHQVDWLRQ DQG IURP WLPH WR WLPH GLVFUHWLRQDU\ DPRXQWYV RI U
VHFWLRQ EHJLQQLQJ RQ SDJH ZKLFK LQFOXGHV WKH &RPSHQVDWLRQ 'LVFXVVLRQ DG
FRPSHQVDWLRQ RI RXU 1(2V DQG WKH DFFRPSDQ\LQJ QDUUDWLYH GLVFORVXUH VHW IR
H[HFXWLYH FRPSHQVDWLRQ SURJUDPV LQFOXGL QJFR® SRHPDDMWIRRY DREIRRXWU VLK2V ILVFDO \

‘H DUH DVNLQJ RXU VWRFNKROGHUV WR LQGLFDWH WKHLU VXSSRUW IRU RXU 1(2 FRPSH
RXU %RDUG RI 'LUHFWRUV LV DVNLQJ RXU VWRFNKROGHUV WR FDVW D QRQ ELQGLQJ DC
OHHWLQJ

"5(62/9(" WKDW WKH &RPSDQ\:V VWRFNKROGHUY DSSURYH RQ DQ DGYLVRU\ EDVLV WKI
GLVFORVHG LQ WKH &RPSDQ\-V 3URBQEINXDW HRHQW. QR RWEKWRFNKROGHUV SXUVXDQW WR
UXOHV RI WKH 6(& LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV WKH 6.
DQG GLVFORVXUH p

9RWH 5HTXLUHG DQG 5HFRPPHQGDWLRQ

7KH YRWH RQ WKH FRPSHQVDWLRQ RI RXU 1(2V DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPF
WKH &RPSHQVDWLRQ &RPPLWWHH RU RXU %RDUG RI 'LUHFWRUV 2XU %RDUG RI 'LUHFW]I
RXU VWRFNKROGHUV DQG WR WKH H[WHQW WKHUH LV DQ\ VLIJQLILFDQW YRWH DJDLQVYV
ZLOO FRQVLGHU RXU VWRFNKROGHUV:- FRQFHUQV DQG WKH &RPSHQVDWLRQ &RPPLWWH|
WKRVH FRQFHUQV :H KDYH UHFRPPHQGHG WKDW RXU VWRFNKROGHUV VKRXOG FDVW D¢
DQQXDO EDVLV 8QOHVV WKLV SROLF\ FKDQJHV WKH QH[W DGYLVRU\ Y POWQ RO WK WR
VWRFNKROGHUV 7KH DIILUPDWLYH YRWH RI D PDMRULW\ Rl YRWHVY FDVW LV UHTXLUHG
1(2V DV GLVFORVHG LQ WKH &RPSDQ\-V SUR[\ VWDWHPHQW SXUVXDQW WR WKH FRPSHC
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG '

285 %2$5' 2) ',5(&7256 5(&200(1'6 $ 927( )25 7+( $33529%/ 2) 7+( &203(16%$7,21 2
(:(&87,9( 2)),&(56
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4« 2WKHU ODWWHUYV

2WKHU ODWWHUV WR &R RBH QXXDRUIHWWHQ J

1R RWKHU PDWWHUV DUH WR EH SUHVHQWHG IRU DFWLRQ DW WKH $QQXDO OHHWLQJ RV
SURSHUO\ FRPH EHIRUH WKH PHHWLQJ KRZHYHU WKH SHUVRQV QDPHG LQ WKH DFFRPS
B3UR[\ 6WDWHPHQW DV UHFRPPHQGHG E\ RXU %RDUG RI 'LUHFWRUV RU LI QR VXFK UHF

BWRFNKROGHU 3URSRVDOV DQG $80 XQDWIHRHMWL (RIU WK H

$Q\ VWRFNKROGHU SURSRVDO SXUVXDQW WR 5XOH D RI WKH UXOHV SURPXOJDWHG X
SUR[\ PDWHULDOVDIRQXWKOHPHHWLQJ RI VWRFNKROGHUV PXVW EH UHFHLYHG DW RXU SUI
DQG DQ\ VWRFNKROGHU SURSRVDO UHFHLYHG DIWHU WKLY GDWH VKDOO EH FRQ

,Q DGGLWLRQ DQ\ VWRFNKROGHU ZKR ZLVKHV WR SURSRVH D QRPLQHH WR WKH %RDUC
VWRFNKROGHUV RWKHU WKDQ D VWRFNKROGHU SURSRVDO LQFOXGHG LQ RXU SURI[\ PD
WKH ([FKDQJH $FW PXVW FRPSO\ ZLWK WKH DGYDQFH QRWLFH SURYLVLRQV DQG RWKH!
DUH RQ ILOH ZLWK WKH 6(& DQG PD\ EH REWDLQHG IURP ,QYHVWRU 5HODWLRQV XSRQ U
SHUVRQV IRU HOHFWLRQ WR WKH %RDUG RI 'LUHFWRUY DQG WKH SURSRVDO $fQEXOW QH
OHHWLQJ PXVW EH UHFHLYHG QR HDU®IQH QWK DOWRUY HPEBQ 'HFHPEHU

BUR[\ $FFHVV 3URFHGXUHV IRU WKH $QQXDO OHHWLQJ

,Q RUGHU WR EH HOLJLEOH WR UHTXLUH WKDW WKH &RPSDQ\ LQFOXGH DQ HOLJLEOH V\
PHHWLQJ RI VWRFNKROGHUV SXUVXDQW WR $UWLFOH ,, 6HFWLRQ Rl WKH E\ODZV DQ
RI WKH &RPSDQ\ LQ SURSHU IRUP DQG ZLWKLQ WKH WLPHV VSHFLILHG EHORZ L D ZUL
QRPLQHH LQFOXGHG LQ WKH &RPSDQ\-V SUR[\ PDWHULDOV SXUVXDQW WR $UWLFOH ,, ¢
1RPLQDWLRQE DQG LL DQ\ XSGDWHV RU VXSSOHPHQWY WR VXFK 1RWLFH RI 3UR[\ $FF
1RPLQDWLRQ PXV® RFEWH REH@IHWGE WHR DQG UHFHLYHG E\ WKH &RUSRUDWH 6HFUHWDU\ DW V

HDUOLHU WKDQ WKH RQH KXQGUHG DQG ILIWLHWK WK GD\ 1RYHPEHU QRU OCL
DQG WZHQWLHWK WK GD\ 'HFHPEHU SULRU WR WKH ILUVWS6RRK IQRHWWIVEHIV RR X
VHQW WR RXU &RUSRUDWH 6HFUHWDU\ DW &HQWUDO 3DUN $YHQXH 6XLWH 9LUJL

SUR[\ DFFHVV E\ODZ SURYLVLRQV IRU DGGLWLRQDO LQIRUPDWLRQ DQG UHTXLUHPHQWYV
&RUSRUDWH 6HFUHWDU\ DW WKH DGGUHVYVY OLVWHG DERYH RU E\ YLVLWLQJ RXU LQYHV\

+RXVHKROGLQJ RI 3UR[\ ODWHULDOV

7KH 6(& KDV DGRSWHG UXOHV WKDW SHUPLW FRPSDQLHY DQG LQWHUPHGLDULHV VXFK
IRU QRWLFHYVY RI DQQXDO PHHWLQJVY SUR[\ VWDWHPHQWY DQG DQQXDO UHSRUWYV ZLWK
E\ GHOLYHULQJ D VLQJOH SUR[\ VWDWHPHQW DGGUHVVHG WR WKRVH VWRFNKROGHUV

SRWHQWLDOO\ PHDQV H[WUD FRQYHQLHQFH IRU VWRFNKROGHUY DQG FRVW VDYLQJV IR
VWRFNKROGHUV RU FRS\ RI WKH SUR[\ VWDWHPHQW DQG DQQXDO UHSRUW ZLOO EH Gt
FRQWUDU\ LQVWUXFWLRQV KDYH EHHQ UHFHLYHG IURP RQH RU PRUH RI WKH DIIHFWHG
EURNHU WKDW LW ZLOO EH KRXVHKROGLQJ FRPPXQLFDWLRQV WR \RXU DGGUHVV KRXV|
\RX UHYRNH \RXU FRQVHQW ,I DW DQ\ WLPH \RX QR ORQJHU ZLVK WR SDUWLFLSDWH L
VWDWHPHQW DQG DQQXDO UHSRUW SOHDVH QRWLI\\RXU EDQN RU EURNHU DQG GLUHF
&HQWUDO 3DUN $YHQXH 6XLWH 9LUJLQLD %HDFK 9% SWWHQWLRQ &RUSRUDWI
DW - 6WRFNKROGHUV ZKR FXUUHQWO\ UHFHLYH PXOWLSOH FRSLHV RI WKH SU
KRXVHKROGLQJ RI WKHLU FRPPXQLFDWLRQV VKRXOG FRQWDFW WKHLU EDQN RU EURNH!

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUV

o

ODWWKHZ 7 %DUQHV 6PLWK

&KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG &RUSRUDWH 6HFUHWDU\
9LUJLQLD %HDFK 9LUJLQLD

$SULO-
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J$SSHQGL[ $

JRU D FRPSUHKHQVLYH DVVHVVPHQW RI WKH &RPSDQ\-V SHUIRUPDQFH SOHDVH UHYLHZ
JRUP . IRU WKH \HDU HQGHG '"ARHPEHDQ EH IRXQG RQ RXU ZHEVLWH KWWS LU DUPDC
ZHEVLWH ZZZ VHF JRY $ FRS\ RI RXU )RUP . KDV EHHQ SURYLGHG WR HDFK SHUVRQ

SHFRQFLOLDWLRQ Rl ))2 DQG 1RUPDOL]JHG ))2 WR 1HW ,QFRPH

'H FDOFXODWH ))2 LQ DFFRUGDQFH ZLWK WKH VWDQGDUGVY HVWDEOLVKHG E\ 1DUHLW 1
DFFRUGDQFH ZLWK *$$3 H[FOXGLQJ JDLQV RU ORVVHV IURP VDOHV RI GHSUHFLDEOH
DPRUWL]DWLRQ H[FOXGLQJ DPRUWL]DWLRQ Rl GHIHUUHG ILQDQFLQJ FRVWV LPSDLUP}!
XQFRQVROLGDWHG SDUWQHUVKLSY DQG MRLQW YHQWXUHYV

))2 LV D VXSSOHPHQWDO QRQ *$$3 ILQDQFLDO PHDVXUH ODQDJHPHQW XVHV ))2 DV D VX
EHOLHYH WKDW ))2 LV EHQHILFLDO WR LQYHVWRUV DV D VWDUWLQJ SRLQW LQ PHDVXUL
HVWDWH UHODWHG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ DQG JDLQV DQG ORVVHV IURP
RI RSHUDWLQJ SHUIRUPDQFH ))2 SURYLGHV D SHUIRUPDQFH PHDVXUH WKDW ZKHQ FRF
UHQWDO UDWHYV DQG RSHUDWLQJ FRVWV :H DOVR EHOLHYH WKDW DV D ZLGHO\ UHFRJ
LQYHVWRUV DV D EDVLV WR FRPSDUH RXU RSHUDWLQJ SHUIRUPDQFH ZLWK WKDW RI RW
+RZHYHU EHFDXVH ))2 HIFOXGHV GHSUHFLDWLRQ DQG DPRUWL]DWLRQ DQG FDSWXUHYV
UHVXOW IURP XVH RU PDUNHW FRQGLWLRQV QRU WKH OHYHO RI FDSLWDO H[SHQGLWXU
SHUIRUPDQFH RI RXU SURSHUWLHV DOO RI ZKLFK KDYH UHDO HFRQRPLF HIIHFWV DQG |
Rl ))2 DV D PHDVXUH Rl RXU SHUIRUPDQFH LV OLPLWHG ,Q DGGLWLRQ RWKHU HTXLW\ !
GHILQLWLRQ DV ZH GR DQG DFFRUGLQJO\ RXU FDOFXODWLRQ Rl ))2 PD\ QRW EH FRPS
))2 VKRXOG EH FRQVLGHUHG RQO\ DV D VXSSOHPHQW WR QHW LQFRPH DV D PHDVXUH R
RI RXU OLTXLGLW\ QRU LV LW LQGLFDWLYH RI IXQGYV DYDLODEOH WR IXQG RXU FDVK QI
LQGHEWHGQHVV $OVR ))2 VKRXOG QRW EH XVHG DV D VXSSOHPHQW WR RU VXEVWLWX
DFFRUGDQFH ZLWK *$$3

'H DOVR EHOLHYH WKDW WKH FRPSXWDWLRQ RI ))2 LQ DFFRUGDQFH ZLWK 1DUHLW-V GH
UHVXOWYV SURYLGHG E\ RXU RSHUDWLQJ SURSHUW\ SRUWIROLR DQG DIIHFW WKH FRPSD
PDQDJHPHQW EHOLHYHV WKDW 1RUPDOL]HG ))2 LV D PRUH XVHIXO SHUIRUPDQFH PHDVX
WR GHEW H[WLQJXLVKPHQW ORVVHV DQG SUHSD\PHQW SHQDOWLHV LPSDLUPHQW RI L¢
GHYHORSPHQW DQG RWKHU SXUVXLW FRVWY PDUN WR PDUNHW DGMXVWPHQWYV IRU LQ\
XQUHDOL]HG FUHGLW ORVVHV DPRUWL]DWLRQ RI ULJKW RI XVH DVVHWY DWWULEXWDE
FRPSDUDEOH LWHPV =
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7KH IROORZLQJ WDEOH VHWYV IRUWK D UHFRQFLOLDWLRQ RI ))2 DQG 1RUPDOLJH®G))2 IR
WR QHW LQFRPH WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 PHDVXUH DPRXQWV LQ W

<HDUV (QGHG 'HFHPEHU=- =

-

I1HW LQFRPH DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUVY DQG 23 8QLW KROGHUYV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

*DLQ RQ RSHUDWLQJ UHDO HVWDWH GLVSRVLWLRQV

,PSDLUPHQW RI UHDO HVWDWH DVVHWYV 3 3
))2 DWWULEXWDEOH WR FRPPRQ VWRFNKROGHUY DQG 23 8QLW KROGHUV
$FTXLVLWLRQ GHYHORSPHQW DQG RWKHU SXUVXLW FRVWYV

,PSDLUPHQW RI LQWDQJLEOH DVVHWY DQG OLDELOLWLH\W»

/IRVV RQ HIWLQJXLVKPHQW RI GHEW 3
8QUHDOL]HG FUHGLW ORVV UHOHDVH SURYLVLRQ 8
$PRUWL]DWLRQ RI ULJKW RI XVH DVVHWYV ILQDQFH OHDVHV

&KDQJH LQ IDLU YDOXH RI GHULYDWLYHVY DQG RWKHU

1RUPDOL]HG ))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUY DQG 23 8QLW KROGHUYV

7KH DGMXVWPHQW IRU GHSUHFLDWLRQ DQG DPRUWL]DWLRQ IRU WKH \HDUV HQGHG '"HFHPEHU DQG +
DWWULEXWDEOH WR WKH &RPSDQ\ V MRLQW YHQWXUH SDUWQHUV $GGLWLRQDOO\ WKH DGMXVWPHQW IRU GH
PLOOLRQ RI GHSUHFLDWLRQ DWWULEXWDEOH WR WKH &RPSDQ\ V LQYHVWPHQW LQ 2QH &LW\ &HQWHU ZKLFK 7

7KH DGMXVWPHQW IRU JDLQ RQ UHDO HVWDWH GLVSRVLWLRQV IRU WKH \HDU HQGHG 'HFHPEHU H[FOXG
ORVV RQ VDOH RI D QRQ RSHUDWLQJ SDUFHO 7KH DGMXVWPHQW IRU JDLQ RQ RSHUDWLQJ UHDO HVWDWH GLV
JDLQ RQ /LIJKWIRRW ODUNHWSODFH WKDW ZDV DOORFDWHG WR RXU MRLQW YHQWXUH SDUWQHU DQG H[FOXGH\
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