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A letter to

our shareholders

6LQFHUHO\

/7
T ulloan. W, Braomm_
:LOOLDP 0 %URZQ
&KDLUPDQ DQG

ODUFK
'HDU 6KDUHKROGHUV

2Q EHKDOI Rl WKH %RDUG RI 'LUHFWRUV ZH DUH SOHDVHG WR LQY!I
RI 6KDUHKROGHUV RQ 7XHVGD\ 0D\ DW DP &7 7KH =
H[FOXVLYHO\ZRQ@O/LQMW RIWOVKDUHKR O G H U PHQIBVE@LIQR RIPOM & KD UHK R C
WR SDUWLFLSDWH IURP DQ\ ORFDWLRQ

,Q ZH GHOLYHUHG VWURQJ UHVXOWY DQG DUH WUDFNLQJ DKHD
PDGH DW RXU ,QYHVWRU 'D\ LQ )JHEUXDU\ :H VWUHQJWKHQHG WRS ¢
RSHUDWLRQDO H[HFXWLRQ :H JHQHUDWHG UREXVW IUHH FDVK IOR:
GHSOR\PHQW UHWXUQLQJ ELOOLRQ WR VKDUHKROGHUV WKURX.

‘H DOVR FRQWLQXHG WR LQYHVW LQ ORQJ WHUP YDOXH FUHDWLRQ
SURGXFW LQWURGXFWLRQV XS IURP DQG D GRXEOH GLJLW L
LQGLFDWLQJ WKDW LQQRYDWLRQ KDV PDGH D VWURQJ UHVXUJHQFF
WKDW WKH 0 ([FHOOHQFH PRGHO LV GHOLYHULQJ UHVXOWYV

/RRNLQJ DKHDG ZH UHPDLQ IRFXVHG RQ GULYLQJ RUJDQLF JURZWK
SHUIRUPDQFH DQG GHSOR\LQJ FDSLWDO HIIHFWLYHO\ :H ZLOO VKEC
H[FHOOHQFH DQG FRQWLQXH LQYHVWLQJ LQ LQQRYDWLRQ WKDW P
PDLQWDLQ D GLVFLSOLQHG DSSURDFK WR SRUWIROLR PDQDJHPHQW
LV ZHOO SRVLWLRQHG WR ZLQ :H VHH VXEVWDQWLDO RSSRUWXQLW
RQ RXU SURJUHVV WR SRVLWLRQ 0 IRU VXVWDLQHG VXFFHVV

‘H ZRXOG OLNH WR WKDQN DQG UHFRJQL]H *UHJ 3DJH ZKR UHWLUH
DIWHU PRUH WKDQ HLJKW \HDUV Rl VHUYLFH DQG 'DYLG 'LOORQ Zt
WKDQ WHQ \HDUV DQG ZLOO QRW VWDQG IRU UHHOHFWLRQ DIWHU LU
DJH :H DUH JUDWHIXO IRU WKHLU OHDGHUVKLS DQG PDQ\ FRQWULE

'H DOVR ZHOFRPH 1HLO OLWFKLOO ZKR MRLQHG WKH %RDUG LQ )HE
HOHFWLRQ DW WKH $QQXDO OHHWLQJ

&KLHI ([HFXWLYH 211LHEHBSH \RX ZLOO MRLQ WKH $QQXDO OHHWLQJ ZKLFK SURYLGHV D¢

s

WKH PDWWHUYV GHVFULEHG LQ WKH DFFRPSDQ\LQJ 1RWLFH RI $QQX]|
6KDUHKROGHUV PD\ VXEPLW TXHVWLRQV LQ DGYDQFH E\ XVLQJ WKF
Z2ZZ SUR[\YRWH FRP

JRU GHWDLOV RQ KRZ WR DWWHQG WKH PHHWLQJ SOHDVH UHIHU W
RQ SDJHRI WKH DFFRPSDQ\LQJ 3UR[\ 6WDWHPHQW

<RXU YRWH LV LPSRUWDQW :KHWKHU RU QRW \RX SODQ WR DWWHQ

SDPHV 5 JLWWHUOL QY o FRPSONWL O DOG PDLOLGS WKH HQFORVHG
/HDG,QGHSHQGHQWLngE%HWR

QV RQ WKH SUR[\ FDUG RU WKH HOHFWURQLF SUR[\ PD
RI WKHVH YRWLQJ RSWLRQV

7KDQN \RX IRU EHLQJ D 0 VKDUHKROGHU DQG IRU \RXU FRQWLQXHC
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7LPH DQG 'DWH
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YRWH \RXU VKDUHV WR(
FDOOLQJ

%\ ,QWHUQHW
<RX PD\ YRWH \RXU VKD
DWZZ SUR[\YRWH FRP

%\ 0DLO
<RX PD\ YRWH E\ PDLO E
GDWLQJ DQG VLIQLQJ \
FDUG RU YRWLQJ LQVW
DQG UHWXUQLQJ LW LQ
SDLG HQYHORSH

%\ 2QOLQH 9RWLQJ
<RX PD\ YRWH RQOLQH I
$QQXDO OHHWLQJ

%RDUG 3DJH

,ZWHPV RI EXVLQHVV 5HFRPPHQGDWLRQ

O 1u

UHV

\ PD
R XU
XFW
WKH

bW W

,PSRUWDQW 1RWLFH UHJDUGLQJ WKH
SUR[\ PDWHULDOV IRU WKH $QQXDO 0
6KDUHKROGHUV WBDEH KHOG RQ

7KH 1RWLFH RI $QQXDO OHHWLQJ 3UR
$QQXDO 5HSRUW DUH DYDLODE!
GLJLW FRC

DQG

ZZZ SUR[\YRWIQ WRP WKH
QXPEHU ORFDWHG LQ WKH ER[ QH[W W

1IRWLFH RI ,QWHUQHW $YDLODELOLW\

SUR[\ FDUG WR YLHZ WKHVH PDWHULD
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B &HQWUDO 'D\OLJKW 7LPH
7XHVGD\ 0D\ (OHFW VWGUUHFWRU QRPLQHHV L(gQMBILHG LQ WKH
3UR[\ 6BWDWHPHQW HDFK IRU D wrHUP RI RQH \HDU
:KHUH
9LUWXDO RQO\ DW S5DWLI\ WKH DSSRLQWPHQW RI (G )25
NS 277 YLUWXDOVKDUHKROGHU 3ULFHZDWHUKRXVH&RRSHUV //3 TV 0xV
PHHWLQJ FRP 000 LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ|ILUP
IRU
+RZ WR YRWH $SSURYH RQ DQ DGYLVRU\ EDVigy Wi
"KHWKHU RU ORW \RX SODQ WR DW FRPSHQVDWLRQ RI RXU 1DPHG (AFXWLYH 2IILFHUV
$QQXDO OHHWLQJ SOHDVH YRWH \
XVLQJ WKH ,QWHUQHW RU WHQHSK 7UDQVDFW VXFK RWKHU EXVLQHVYVY DV PD\ SURSHUO\
H[SODLQHG LQ WKLV 3UR[\ 6WPWHH FRPH EHIRUH WKH $QQXDO OHHWLQJ DQG DQ\
ILOOLQJ LQ VLJIQLQJ GDWLQJ DQ DGMRXUQPHQW RU SRVWSRQHPHQW
SUR[\ FDUG
ﬁ %\ 7THOHSKRQH SHFRUG GDWH
% ,Q WKH 8 6 RU &DQDGD| \RX <RX DUH HQWLWOHG WR YRWH LI \RX KHOG VKDUHV RI 0 &RPSDQ\

7XHVGD\ O0DUFK

$GMRXUQPHQWY DQG SRVWSRQHPHQWYV

$Q\ DFWLRQ RQ WKH LWHPV RI EXVLQHVYV GHVFULEHG DERYH PD\ E
OHHWLQJ DW WKH WLPH DQG RQ WKH GDWH VSHFLILHG DERYH RU C
$QQXDO OHHWLQJ PD\ EH SURSHUO\ DGMRXUQHG RU SRVWSRQHG

$QQXDO UHSRUW

2XU $QQXDO 5HSRUW ZKLFK LV QRW SDUW RI WKH SUR[\ VROLFL
SUR[\ PDWHULDOV ZHUH PDLOHG WR \RX ,I \RX KDYH UHFHLYHG W't
B3UR[\ ODWHULDOV RU SUHYLRXVO\ FRQVHQWHG WR WKH HOHFWUR
$QQXDO 5HSRUW LV DFFHVVLEOH A WKR[\QRWH FHRW E\ YLVLWLQJ

%\ RUGHU Rl WKH %RDUG RI 'LUHFWRUV

Z A

HYLQ + 5KRGHV

([HFXWLYH 9LFH 3UHVLGHQW &KLHI /HJDO $IIDLUV 2IILFHU DQG 6H
0 &RPSDQ\

0 &HQWHU 6W 3DXO OLQQHVRWD

SWWHQGLQJ WKH YLUWXDO $QQXDO OHHWLQJ

7R OHYHUDJH WHFKQRORJ\ DQG WR HQDEOH VKDUHKROGHU SDUWL
WKH $QQXDO OHHWLQJ ZLOO EH KHOG H[FOXVLYHO\ RQOLQH

7R EH DGPLWWHG WR WKHAZZQQXD/OXDHHNWDQHBOMOGHUPHHWLQJ FRP
\RX QHHG WR HQWHU WKH GLJLW FRQWURO QXPEHU RQ \RXU SUF
RU 1RWLFH RI ,QWHUQHW $YDLODELOLW\ \RX SUHYLRXVO\ UHFHLYF
SDJH

:H KDYH ZRUNHG WR RIIHU WKH VDPH SDUWLFLSDWLRQ RSSRUWXQ!
SHUVRQ SRUWLRQV RI RXU SDVW PHHWLQJV $W WKH YLUWXDO $QC
KROGHU PD\ SDUWLFLSDWH YRWH DQG H[DPLQH D OLVW RI VKDUH
DW WKH PHHWLQJZEX YEPMAMX\VOLQVMKDUHKROGHUPHHWRX ZIF\REL 000
WR VXEPLW TXHVWLRQV LQ DGYDQFH RI WKH YLUWXDO PHHWLQJ \
GLJLW FRQWURO QXPEISUR|\RY RWBHMNP] WKH YLUWXDO PHHWLQJ \R
WASH LQ \RXU TXHVWLRQV RQ WKH PHHWLQJ ZHEVLWH DV ZHOO $G
SDJH
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1RPLQHHV IRU GLUHFWRU ((HFXWLYH VHVVLRQYV

%RDUG PHPEHUVKLS FULWHULD %RDUG FRPPLWWHHYV
"LUHFWRU QRPLQHH VNLOOV DQG H[SH®¥RPFHDQG FRPPLWWHH LQIRUPDWLRQ
'LYHUVLW\ RI H[SHULHQFH DQG SURIHVAHRYpR®I DWWHQGDQFH
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G

. ELWLRQ RI KHGJLQJ SOHGJLQJ DQ
%L[J\ U)EegHVHU QRPLQDWLRQV O XQLYHM@‘U SEWLROV
DU

HKROGHU QRPLQDWLRQV O SUR[é@ﬁFSH:\V\yDO 77ZR @m

LUHFWRU RULHQWDWLRQ DQG FRQWLOZFRY HEHWIRERI WKH DSSRLQWPHQ\
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0xV FRGHV RI FRQGXFW LQGHSHQGHQW DFFRXQWLQJ ILUP
3XEOLF SROLF\ HQJDJHPHQW

5HODWHG SHUVRQ WUDQVDFWLRQ SR)d_'LFll—'\\/ RI WKH LQGHSHQGHQW DFFRXQWL
DQG SURFHGXUHYV $XGLW &RPPLWWHH UHVWULFWLRQV RQ
6HFXULWLHV WUDGLQJ SROLFLHV HPSOR\HHV RI WKH LQGHSHQGHQW DFF

B3ROLF\ RQ DGRSWLRQ RI D ULJKWV SQB%SRVDO 7KUHH @m
.H\ DUHDV RI %9RDUG RYHUVLJKW $GYLVRU\ DSSURYDO RI

%RDUGxV UROH LQ VWUDWHJ\ H[HFXWLYH FRPSHQVDWLRQ
%RDUGxV UROH LQ ULVN RYHUVLJKW
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7TDEOH RI FRQWHQW

I
([HFXWLYH FRPSHQVDWLRQ 2WKHU LQIRUPDWLRQ
$ OHWWHU IURP WKH &RPSHQVDWLRQRDQBGWDWHPHQW
7DOHQW &RPPLWWHH 3XUSRVH Rl WKH DQQXDO PHHWLQJ

&RPSHQVDWLRQ GLVFXVVLRQ DQG DODOAYYSPWLQJI LQ WKH DQQXDO PHHWLC
6HFWLRQ , ([HFXWLYH RYHUYLHZ ,QIRUPDWLRQ DERXW WKH QRWLFH RI LQV
DYDLODELOLW\ RI SUR[\ PDWHULDOV

ﬁ?:;’vXLVSSYH F+RRPZSﬁgVGDHWWLHR%PLQH 6KDUHKROGHUV HQWLWOHG WR YRWH
GHEWLRQ .., 2XU HIHEXWLYH BURSRVDOV \RX DUH DVNHG WR YRWH RQ
FRPSHOQVDWLRQ SURJUDP %RDUGxV YRWLQJ UHFRPPHQGDWLRQV
6HFWLRQ ,9 :D\V LQ ZKLFK ZH DGGUHV%W'—\QN] UHTXLUHPHQWV WR HOHFW GLUHI
DQG JRYHUQDQFH SSURYH HDFK Rl WKH SURSRVDOV GHVF!

KLV 3UR[\ 6WDWHPHQW
&RPSHQVDWLRQ DQG 7DOHQW &RPPL%WU@IJL’DHW%@JV
&RPSHQVDWLRQ DQG 7DOHQW &RPPLAKWHH QJ RU UHYRNLQJ \RXU YRWH
LQWHUORFNV DQG LQVLGHU SDUWLF&SOWLIRQ WKH YRWH

(IHFXWLYH FRPSHQVDWLRQ WDEOHYV&RQILGHQWLDOL WA
VXPPDU\ FRPSHQVDWLRQ WDEOH °HVXOWV RI WKH YRWH
DOO RWKHU FRPSHOVDWLRO WDEORHOLYHUV RI GREXPHQWYV WR VKDUHKROGH
*UDQWV Rl SODQ EDVHG DZDUGV ?Q DGGUVHKVDVUHKROGHUV
RXWVWDQGLQJ HTXLW\ DZDUGV DW f‘ WE £

\HDU HQG WDEOH &RVW RI SUR[\ VROLFLWDWLRQ
RSWLRQ H[HUFLVHV DQG VWRFN YH{MPHE WHeHI QW
3HQVLRO EHQHILWYV 5HTXLUHPHQWYV IRU VXEPLVVLRQ RI VKDU

1RQTXDOLILHG GHIHUUHG FRPSHQVDWERESRVDOV IRU QH[W \HDUxV DQQXDO PH
BRWHQWLDO SD\PHQWV XSRQ WHUPL@SBIHRQARY FKDOYSSOHPHQWDO ILQDQ

LQ FRQWURO LQIRUPDWLRQ
3D\ YHUVXV SHUIRUPDQFH GLVFORYXEHQFLOLDWLRO RI *$$3 WR QRQ *$$3
3D\ UDWLR ILQDQFLDO PHDVXUHV XVHG IRU FRPSH

6WRFN RZQHUVKLS LQIRUPDWLRS USRVHV

6HFXULW\ RZQHUVKLS RI PDQDJHP&&\%HQGL[

6HFXULW\ RZQHUVKLS RI FHUWDLQ
EHQHILFLDO RZQHUYV

'"HOLQTXHQW VHFWLRQ D UHSRUWYV

% OHDQLQJ RI FHUWDLQ

6SHFLDO 1RWH $ERXW )RUZDUG /RRNLQJ 6WDWHPHQWYV
7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY ZLWKLQ WKH PHDOQL
$FW RI 6HFWLRQ $ Rl WKH 6HFXULWLHV $FW RI DQG 6HFWLRQ ( Rl WKH 6HFXULV
VWDWHPHQWY LQYROYH ULVNV DQG XQFHUWDLQWLHY WKDW FRXOG FDXVH UHVYOWV WR |
WKH VHFWLRQ HQWLWOHG US5LVN )DFWRUVOU LQ RXU JRUPV . DQG 4 7KH LQIRUPDWLRC
3UR[\ 6WDWHPHQW :H DVVXPH QR REOLJDWLRQ WR XSGDWH DQ\ IRUZDUG ORRNI[QJ VWDW
LQIRUPDWLRQ RU IXWXUH HYHQWVY RU GHYHORSPHQWYVY H[FHSW DV UHTXLUHG E} ODZ

1R ,QFRUSRUDWLRQ %\ 5HIHUHQFH
7KLV 3UR[\ 6WDWHPHQW LQFOXGHV ZHEVLWH DGGUHVVHY DQG UHIHUHQFHVY WR DPGGLWLR
ZHEVLWHY DQG PDWHULDOV DUH QRW LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ
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Proxy Highlights

SN (OHFW WEHUHFWRU QRPLQHHV LGHPWLI
1 3UR[\ 6WDWEbRHQW

a (OHFW WKWWHFWRU QRPLQHHY LGHQWLILHG LQ WKLYV 3UR[\ 6 WDWHPHC

a2XU QRPLQHHY DUH GLVWLQJXLVKHG OHDGHUV ZKR EULQJ D |[PL[ RI VI

DQG FDQ UHSUHVHQW WKH LOQWHUHVWY RI DOO VKDUHKROGHUYV
a $vV SURYHQ OHDGHUV RXU QRPLQHHVY DUH ZHOO SRVLWLRQHG WR JX|

& U)250 HDFK QRPLQHH WR WKH %RDUG

&RUSRUDWH JRYHUQDQFH GDVKERDU
'LUHFWRU QRPLQHHV

'DYLG 3 7KRPDV U7RQ\{ :LOOLDP 0 %URZQ
%R]JHPDQ %URZQ
,QGHSHQGHQW ,QGHSHQGHQW &KDLUPDQ DQG &KLHI
3UHVLGHQW DQG & JRUPHU *URXS 9LFH (IHEXWLYH 21ILFHU
(IHFXWLYH 21ILFHL 3UHVLGHQW *ORED 0 &RPSDQ\
"LUHFWRU & + 5R 3XUFKDVLQJ )RUG 7THQXUHA
:RUOGZLGH ,QF ORWRU &RPSDQ\
7THQXUHA 7THQXUHA
&RPPLWW HHev% &R P P L WASEEEN
$XGUH\ &KRL $QQH + &KRZ -DPHV 5
,QGHSHQGHQW ,QGHSHQGHQW JLWWHUOLQJ
JRUPHU &KLHI 6XV JRUPHU &KLHI ([HF [ /HDG ,QGHSHQGHQW
21ILFHU DQG 0DQD 21ILFHU $7 7 % XVLQ[H) "LUHEWRU
&RPPLWWHH OHPE} 7THQXUHA &KDLU Rl WKH %RDUG DQG &
ORUJDQ 6WDQOH\ &RPPLWEEE 16V A (IHFXWLYH 2IILFHU 'RZ ,QF
THQXUHA 7THQXUHA
&RPPLWW HANG/P6 &RPPLWANHHA
6X]DQ .HUHHUH , 1HLO * OLWFK OH-\U
,QGHSHQGHQW / :
3UHVLGHQW *ORED N = ,QGHSHQGHQW $ $XGLW
3D\3DO +ROGLQJIV QI ¢ ([HFXWLYH 9LFH 3UHVLGHQW DQG
THQXUHA E &KLHI )LQDQFLDO 2IILFI&U7 &RPSHQVDWLRQ DQG
&RPPLWWAE VA 57; &RUSRUDWLRQ 7DOHQW

7THQXUHA

&RPPLWWHHVYA 676 6FLHQFH 7HFKQRORJ\
3HGUR - 3L]DUpF 7KRPDV : 6ZHHW 6XVWDLQDELOLW\
,QGHSHQGHQW ,QGHSHQGHQW 1* 1RPLQDWLQJ DQJ
3UHVLGHQW DQG &ML+ (£ & JRUPHU &KLHI n
(IHFXWLYH 2IILFHU D¢ JLQDQFLDO 2IILFHU RYHUODOFH
"LUHFWRU (GLVRQ ,|Q' g€ = RQIDAM 7HFKQRORJLHY ,
7THQXUHA ) 7THQXUHA Q- &KDLU
&RPPLWW H HE &R P P L WE/AHIH vV

0 &RPSDQ\



BUR[\ KLIKOLJKWYV
—

%RDUG VNLOOV DQG H[SHULHQFH

'LUHFWRU QRPLQHHUHMWRU QRPLQHMWKHU SXEOLF FRBWM®QJ GLUHFWRU QRPLC
WHQXUH ERDUGYV LQGHSHQGHQFH

$YHUDJH \HDUV $YHUDJH WHQXUH $YHUDJH ERDUG SRVLWLRQV

<HDUV <HDUV %RDUG ,QGHSHQGHQW
| | | E |
<HDUV <HDUV %RDUG IRW ,QGHSHQGHQW
| E I |
<HDUV <HDUV %RDUGV
| | |
<HDUV <HDUYV %RDUGV

6NLOOV DQG H[SHUHPQ@HAMHGHSHQGH@WHWLQJ DWWHQGHPRWHYH %YRDUG UHIUHVKP
DFURVV PXOWLSOIGINHHFWRU
GLVFLSOLQHYV

4300 QRPLQHHV a /HDG ,QGHSHQGHQMWHUDOO DWWHJGDRUFH BRPLRHHYV
H[SHULHQFHG LQ 'LUHFWRU ZLWK %RDUG DQG FRPPLQ QNGLQJ LQGHSHQG

OHDGHUVKLS ILQDREXVW DXWKRULWMHWLQJV WiZL(S:g\JGKVDLYQHFg/'RLQH
0
JOREDO DQG ULVHRpELQHG &KDLWPDQYRDUG PHHWLQUIV

PDQDJHPHQW DQG &(2 SRVLWLRQWQ a4 1HZ /HDG ,QGHSHQGHQW
a $W OHDVW QRPLQHHV '"LUHFWRU LQ

H[SHULHQFHG LQ VXSSO\ 4 $00 FRPPLWWHH FKDLU\
FKDLQ DQG WHFKQRORJ\ QHZ LQ UROH VLQFH

6NLOOV DQG H[SHULHQFH

@ JHDGHUVKLS %Ego 7HEKQRORJ\ 5LVN ODQDJHPHQW

ANREREREEE L] EREREENEEN
% ODQXIDFWXULQJ g JLQDQFH QQ@ ODUNHWLQJ
[ [ ]] EREREENEEN [ [ ]]

o .

\E}& 6XSSO\ &KDLQ @ OREDO

L] EREREENEEN
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BUR[\ KLIKOLJKWYV
—

&RUSRUDWH JRYHUQDQFH KLIJIKOLJKWYV

———
2XU %RDUGXxV %HVW 3UDFWLFHYV

v $QQXDO GLUHFWRU WOHEWHR®YYH RYHUVLJIW 6RV IHRQN HUGIWIIQAH QW EHWZHH

v 9DULHW\ RI WHFKQLFDYWMNHPPRDHPHQW FRPSDQ\ SHUIRUPDQFH DQG
LOGXVWU\ NQRZOHGJv¥l $QQXDO ERDUG FRPPLMWWHHWLYH FRPSHQVDWLRQ
EDFNJURXQGY DQG H[SBQGHQFHWLGXDO GLYHRMRPBUHKHQVLYH FOD[ZEDFN S

v IHDG ,QGHSHQGHQW 'LYHPWRUPAQXAWLRQ o $QQXDO FRPSHQVDWILURQ
UREXVW DXWKRULW\ v $QQXDO UVD\ RQ SD\UULVN DVVHVVPHQW

v 5HJXODU ERDUG UHIUHVKRPHBKRRGHKY YRWH, 5REXVW VWRFN RZQH[UVKLS
EDODQFHG PL[ RI WH¥¢XU&RPPLWWHG WR VXVWDXQGHDQRWV DRG H[HFXWLYH R

v 5HJXODU VKDUHKROGHUVWYRANRILBRHWIQDQFH DQG GLUHFWRUYV

%»RDUG UHIUHVKPHQW

‘H UHJXODUO\ DGG GLUHFWRUV WR LQIXVH QHZ LGHDV DQG IUHVK SHUVSHFWLYHYV
QRPLQHHY VWDQGLQJ IRU WKLV \HDUxV HOHFWLRQ LQFOXGLQJ HLJKW LQGHSHQG

,Q UHFUXLWLQJ GLUHFWRUV ZH IRFXV RQ KRZ WKH EDFNJURXQG H[SHULHQFF
WKDW RI WKH RWKHU GLUHFWRUV WR FUHDWH D EDODQFHG ERDUG ZLWK GLIIHULC
VWURQJ OHDGHUVKLS H[SHULHQFH

6KDUHKR®RXxSWUHDFK DQG HQJDJHPHQW

6KDUHKROGHU HQJDJHPHQW LV IXQGDPHQWDO WR RXU FRPPLWPHQW WR JRRG JRY
FRUSRUDWH JRYHUQDQFH SUDFWLFHV 2XU %RDUG LV FRPPLWWHG WR RQJRLQJ G|
LOFRUSRUDWH LQYDOXDEOH VKDUHKROGHU SHUVSHFWLYHYV LQWR WKH %RDUGxV |
JRYHUQDQFH H[HFXWLYH FRPSHQVDWLRQ DQG VXVWDLQDELOLW\ LQLWLDWLYHV

DSSURDFK WR LVVXHV RI LPSRUWDQFH WR LQYHVWRUV WKDW DIIHFW RXU EXVLQH
IROORZLQJ FURVV VHFWLRQ RI VKDUHKROGHUYV

&217$&7 (" (1*$*(" 0 (1*$*(0(17 7($0
s m a &KDLU Rl WKH &RPSHQVDWLRQ DQG 7DOHQW &R|
) | a /HDG ,QGHSHQGHQW 'LUHFWRU

,QVWLWXWLRQDO VKDHHWRQGWHUZYWK LQVWNLWRWIRHBYDWLYHV RI WKH OHJDO DIIPLUV KXI
UHSUHVHQWLQJ a | RKDOBKROGHUV UHSUHYUDWYRY UHODWLRQV WHDPV

RXWVWDQGLQJVK[UHVKHGEHMRXWVWS%ﬁ?péUPRUHLQGHSHQGHQW(HUHFWRUVDWWHQ

LQVWLWXWLRQDO VKDHUMNKRO GHOG E\ L HWOBLR BB 0 RI ZKLFK ZHUH ZLWK WRS  VKDU
VKDUHKROGHUV

,QYHVWRUV SURYLGHG YDOXDEOH FRPPHQWY DQG SHUVSHFWLYH RQ WKH &RPSDQ
WUDQVSDUHQF\ DQG UREXVWQHVYV RI HIHFXWLYH FRPSHQVDWLRQ RWKHU SURJ[\ G
PDQDJHPHQW DQG PLWLIJDWLRQ 6KDUHKROGHU IHHGEDFN LV VKDUHG ZLWK WKH L
HQVXUH RXU JRYHUQDQFH SROLFLHV UHIOHFW SULRULWLHV WKDW DUH LPSRUWDC

OxV VXVWDLQDELOLW\ KLIKOLJKWYV

‘H UHSRUW RQ VXVWDLQDELOLW\ PDWWHUV LQFOXGLQJ SXEDLF BWRRXWRW BRXQDIEQ C
‘H DOLJQ RXU UHSRUWLQJ ZLWK WKH *OREDO 5HSRUWLQJ ,QLWLDWLYH *5, WKH
7&)' DQG WKH HYROYLQJ JOREDO HIIRUWYV RI UHSRUWLQJ IUDPHZRUNY DQG UHT?
VXVWDLQDELOLW\ FDQ EH IRXQG VWDUWLQJ RQ SDJH

0 &RPSDQ\



BUR[\ KLIJKOLJKWYV
—

Proposal

SDWLILFDWLRQ RI WKH DSSRLQWPHQW F
2 UHJLVWHUHG SXEOLF DFFRXQWLQJJILUP

a 5DWLI\ WKH DSSRLQWPHQW RI 3ULFHZDWHUKRXVH&RRSHUV /[3 3Z& I
SXEOLF DFFRXQWLQJ ILUP IRU

a %DVHG RQ LWV DVVHVVPHQW RI WKH TXDOLILFDWLRQV DQG $HUIRUP
EHOLHYHV WKDW LW LV LQ WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ C

& 0)250

([HFXWLYH FRPSHQVDWLRQ

Proposal

$GYLVRU\ DSSURYDO RI HIHFXWLYH FRP

3 a $3SSURYH RQ DQ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI RKU 1DPH

a 2XU H{HFXWLYH FRPSHQVDWLRQ SURJUDP DSSURSULDWHO\ DOLJQV R
SHUIRUPDQFH RI WKH &RPSDQ\ DQG LWV EXVLQHVV XQLWV V ZHOO

& 0)250

([HFXWLYH FRPSHQVDWLRQ SURJUDP
'H PDLQWDLQ FRPSHQVDWLRQ SULQFLSOHV WKDW VXSSRUW RXU SD\ IRU SHUIRUP]

SUDFWLFHY DUH FRPSHWLWLYH WR DWWUDFW WKH EHVW WDOHQW PRWLYDWH H[}I
LQGLYLGXDO FRQWULEXWLRQV WKDW LPSURYH WKH &RPSDQ\xV DELOLW\ WR GHOL

SUHGRPLQDQWO\ DMDUINW WRWDO GLUHFW FRPSHQV

& (2 2WKHU 1(2v DYHUDJH
%DVH [ %DV H
6DODU\ 6DODU\
568V
6WRF
2SwWi H%S HG
' 6WRF
2SWL $.3

368V 363V
$EEUHYLDWLRQV $,3 DQQXDO LQFHQWLYH SD\ 36%$v SHUIRUPDQFH VKDUH DZD

S3HUFHQWDJHV VKRZQ UHIOHFW WKH DSSRUWLRQPHQW IRU WKH &(2 RU LQ WKH FDVH RI
DSSRUWLRQPHQW RI WKH FRPSRQHQWYV RI WDUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ WKDW
VSHFLDO LWHPV VXFK DV KLULQJ ERQXVHV RQH WLPH PDNH ZKROH DQG LQGXFHPHQW DZI
Rl HPSOR\PHQW RU VSHFLDERPSBIQWOWERIY GHFLVLRQV OU KRBQNSDPH W DBGQEGWIKRQDO GHWD

B3UR[\ 6WDWHPHQW



BUR[\ KLJKOLJKWYV

I
LQFHQWLYH SODQ SD\RXWV DOLJQHG ZLWK SHUIF
$QQXDO LQFHQWLYH SODQ SD\RXW 3HUIRUPDQFH VKDUH DZDW®HSD\RXW
\HDU 765 $,3 SD\RXW \HDU 765 36 SD\RXW

7TRWDO VKDUHKROGHU UHWXUQ 765 6KDUH SULFH DSSUHFLDWLRQ GLYLGHQG \

1RWH \HDU 765 LV IRU WKH RQH \WHDW H@6 LYIJIRU WKH WKUHH \HDUV HQGLQJ
6RXUFH %ORRPEHUJ

$PRXQW VKRZQ UHSUHVHQWYV WKH SD\RXW EHIRUH DQ\ DGMXVWPHQW IRU LQGLYLGXDO S
DQQXDO LQFHQWLYH FRPSHQVDWLRQ ZDV FDOFXODWHG E D VH#HIBQ R Q OV KGIFRIRMIADBL OV RY

RQ SDJHRU PRUH LQIRUPDWLRQ FRQFHUQLQJ WKH SD\RXWV IRU WKH 1DPHG ([HFXWLYH 21l
WKH SHUIRUPDQFH RI D EXVLQHVV JURXS

LOFHQWLYH SODQ KLJKOLJKWYV

,Q DOLJQPHQW ZLWK VKDUHKROGHU SUHIHUHQFHY WKH &RPSHQVDWLRQ DQG 7DO
SHUIRUPDQFH VKDUH DZDUG GHVLJQ

a $GRSWHG D WKUHH \HDU FXPXODWLZKLBK WIRYPDROHE WHHLRGBLRU DSSURDFK RI X'
SHUIRUPDQFH F\FOHV ZLWKLQ D WKUHH \HDU SHUIRUPDQFH SHULRG

a , QWURGXFHG D WKUHH \HDU UHO D WMNRWU HEBJI B/B\HRX W FFFRXIQWHDE LO LW\ IRU UHODW!|
IRVWHU D FORVHU DOLJQPHQW ZLWK VKDUHKROGHU H[SHULHQFH

0 &RPSDQ\



Proposal One

(OHMYWKHGLUHFWRU QR L HV
LGHQWLILHG LQ WKLV gJHRFt pﬁéj\éDV\NHP

a (OHFW WWHKHHFWRU QRPLQHHYV LGHQWLILHG LQ W HDFK IR
D WHUP RI RQH \HDU @ 0)250 HDFK QRPLQHH
a 2XU QRPLQHHY DUH GLVWLQJXLVKHG OHDGHUYV Z WR WKH %YRDUGOV DQG

TXDOLILFDWLRQV WR WKH %RDUG DQG FDQ UHS V RI DO

a 3V SURYHQ OHDGHUV RXU QRPLQHHYVY DUH ZHOO SRVLWLRQHG WR JXLGH 0xV VW
GLUHFWLRQV

'‘DYLG 3 %R]HPPP!

,QGHSHQGHQW

3UHVLGHQW DQG &K|Lt
([HEXWLYH 2I1ILFHU D¢
‘LUHFWRU & + 5RELQ 3XUFKDVLQJ )RUG
‘RUOGZLGH ,QF &RPSDQ\

& 7676 S

$XGUH\ &KRL
,QGHSHQGHQW
JRUPHU &KLHI 6XV
2IILFHU DQG 0DQDJ

&RPSDQ\
JRUPHU *URXS 9LFH
3UHVLGHQW *ORE

7KRPDV U7RQ\(§. LOOLDP 0 %URZQ
%URZQ &KDLUPDQ DQG &KLHI
L QGHSHQGHQW (IHFXWLYH 2I1ILFHU 0
D
R
a5 A

-DPHV 5
JLWWHUOLQJ

/HDG ,QGHSHQGHQW
'LUHFWRU

&KDLU RI WKH %RDUG DQG &
([HEXWLYH 2IILFHU 'RZ ,QF

$QQH + &KRZ
,QGHSHQGHQW
V\)RUPHU &KLHI ([HF XV
21ILFHU $7 7 %XVLQH\

&RPPLWWHH OHPEH EM 676

6WDQOH\

1* 676 & 7

6X]DQ .HUHHUH 1HLO * OLWFK m

,QGHSHQGHQW ‘ ,

3UHVLGHQW *ORED| yQGHSHQGHQW $ $XGLW

3D\3DO +ROGLQJ ([HFXWLYH 9LFH 31

$&7 ??Eéyﬁﬁ%Wﬂ% & 7 &RPSHQVDWLRQ PQG
s 1 7DOHQW

676 6FLHQFH 7HFKQRORJ\
7KRPDV : 6ZHHW 6XVWDLQDELOLW\
,OGHSHQGHQW
YJRUPHU &KLHI )LoDQFLBo® 1RPLQDWLQJ DQG
2IILFHU 'HOO 7HFKQRORJLHVVRYHUQDOQFH

([HFXWLYH 21ILFHU

'LUHFWRU (GLVRQ Q‘ ; R QIFO
1 Gl [_l Bo &KDLU

3HGUR - 3L]DU
,QGHSHQGHQW
3UHVLGHQW DQG &

B3UR[\ 6WDWHPHQW



B3URSRVDO 2QH

I

$W WKH $QQXDO ®@HHMWFWVQRUY DUH WR EH HOHFWHG WR KROG RIILFH XQWLO WKt}
DQG XQWLO WKHLU VXFFHVVRUV KDYH EHHQ HOHFWHG DQG TXDOLILHG 7KH %RDU
JHEUXDU\ DQG KH LV WKH RQO\ FXUUHQW PHPEHU RI WKH %RDUG ZKR LV VW

WLPH $ GLUHFWRU VHDUFK ILUP DVVLVWHG ZLWK LGHQWLI\LQJ OU OLWFKLOO DQC
UHFRPPHQGHG KLV HOHFWLRQ

1R DGGLWLRQDO GLUHFWRU QRPLQDWLRQV DUH EHLQJ DQQRXQFHG DW WKLV WLP
'LUHFWRUV UHJXODUO\ ZLWK WKH VNLOOV DQG H[SHULHQFHY GHHPHG PRVW FULW
WR GULYH ORQJ WHUP VKDUHKROGHU YDOXH

‘H H[SHFW HDFK RI RXU GLUHFWRU QRPLQHHVY WR EH DEOH WR VHUYH LI HOHFWHC
YRWHG LQ IDYRU RI WKH UHPDLQGHU RI WKRVH QRPLQDWHG DQG PD\ EH YRWHG IF
WR UHGXFH WKH QXPEHU RI GLUHFWRUV VHUYLQJ RQ WKH %RDUG (DFK QRPLQHH
RU KHU VXFFHVVRU KDV EHHQ HOHFWHG DQG TXDOLILHG RU XQWLO KLV RU KHU C

OU *UHJRU\ 5 3DJH UHWLUHG IURP WKH &RPSDQ\ %RDUG RQ $XJXVW DIWHU
ZKR KDV VHUYHG RQ WKH %RDUG VLQFH ZLOO UHWLUH RQ 0D\ ZKHQ KL\
GLUHFWRU UHWLUHPHQW DJH SROLF\ :H WKDQN ERWK RI WKHP IRU WKHLU ORQJ V
&RPSDQ\

7TKHHLRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHYLHZHG WKH % RDD@G0 WKHEHU VKL
VSHFLILF H[SHULHQFHY TXDOLILFDWLRQVY DWWULEXWHY DQG VNLOOV RI HDFK Q
GLUHFWRUV RI RWKHU SXEOLF FRPSDQLHYVY 7KH IROORZLQJ SDJHV FRQWDLQ ELRJI
JROORZLQJ HDFK QRPLQHHxV ELRJUDSKLFDO LQIRUPDWLRQ ZH KDYH SURYLGHG L
TXDOLILFDWLRQV DWWULEXWHV DQG VNLOOV WKDW DUH GHHPHG PRVW FULWLFD
DQG *RYHUQDQFH &RPPLWWHH DQG WKH %RDUG WR GHWHUPLQH WKDW HDFK QRPL
Rl RXU GLUHFWRUV VHUYH RU KDYH VHUYHG RQ ERDUGY DQG ERDUG FRPPLWWHH\
FRPSDQLHV ZKLFK WKH %RDUG EHOLHYHV SURYLGHV WKHP ZLWK DGGLWLRQDO EF
H[SRVXUH WR EHVW SUDFWLFHVY DQG VXEVWDQWLDO NQRZOHGJH DQG VNLOOV WK

0 &RPSDQ\



3URSRVDO 2QH
I

1RPLQHHYVY IRU GLUHFWRU

5HDVRQV IRU 1RPLQDWLRQ

'DYH %R]JHPDQ EULQJV RYHU \HDUV RI OHDGHUVKLS H[SHUL
PDQDJHPHQW DQG ORJLVWLFV PDQXIDFWXULQJ GLJLWDO RS
DORQJ ZLWK SXEOLF FRPSDQ\ ERDUG H[SHULHQFH +H KDV D
GHOLYHULQJ VKDUHKROGHU YDOXH DW LQGXVWU\ OHDGLQJ F
FRPSOH[ RSHUDWLQJ PRGHOV DQG RSWLPL]JLQJ VXSSO\ FKDL
OHV

'DYLG 3 %R]Hpﬁq
([SHULHQFH AXDOLILFDWLRQV

yQGHSHQGHQW a $V 3UHVLGHQW DQG &(2 Rl & + 5RELQVRQ :RUOGZLGH 1$6'
BUHVLGHQW DQG &KLHI ([HFXWLYH 2ROFHRI MXEH ODUJHVW JOREDO ORJLVWLFV FRPSDQLHYV
'LUHFWRU & + 5RELQVRQ :RUOR¥YHG®WHHMN % LQ IUHLJKW XQGHU PDQDJHPHQW DQG PLC
'LUHFWRU VLQFH 8QGHU KLV OHDGHUVKLS WKH FRPSDQ\ KDV DFFHOHUDWHG

VROXWLRQV DQG VWUHQJIJWKHQHG EXVWRPHU FHQWULF LQC
$JH VKDUHKROGHU JURZWK

U tRDLIC PRSI Y 4 0U %R]JHPDQ KDV GHHS LQVLJKWY LQWR PDQXIDFWXULQJ D
a &RPSHQVDWLRQ DQG 7DOHQWZz| WK D WUDFN UHFRUG RI UHLQYHQWLQJ ODUJH VFDOH RS
a 6FLHQFH 7HFKQRORJ\ 6XVWRBHQPELOLWY KH OHG JOREDO VXSSO\ FKDLQ RSWLPL]DWLI
2WKHU SXEOLF FRPSDQ\ ERDUGEHOLYHU\ IROORZLQJ VHQLRU UROHV DW &DWHUSLOODU 1

4 &+ SRELOVRQ :RUOGZLGH ,QEFPUOH\ DYLGVRQ 1<6( +2* IRFXVHG RQ GULYLQJ
SURFHVV HIILFLHQFLHV DQG SHUIRUPDQFH LPSURYHPHQWYV
6NLOOV RSHUDWLRQV +H KDV DOVR RYHUVHHQ EXVLQHVV JURZWK
- AR P ® H[SHULHQFH LQLWLDWLYHV DV 9LFH 3UHVLGHQW RI )RUGxV
A % e & @ Q 1<6( ) OHDGLQJ LQLWLDWLYHV IRU VRPH RI WKH

YHKLFOH EUDQGYV

a 0U %R]HPDQ KDV D % 6 LQ PDQXIDFWXULQJ GHVLJQ IURP 9
06 LQ HQJLQHHULQJ PDQDJHPHQW IURP WKH OLOZDXNHH 6

5HDVRQV IRU 1RPLQDWLRQ

7RQ\ %URZQ RIIHUV GHHS H[SHUWLVH LQ JOREDO VXSSO\ FKD
VXSSOLHU UHODWLRQVKLS PDQDJHPHQW GHYHORSHG WKUR>
JOREDO LQGXVWULDO FRPSDQLHV +H KDV OHG VHYHUDO WU
DQG QDYLJDWHG FKDOOHQJLQJ PDUNHW HQYLURQPHQWYV WR
DGGLWLRQ WR KLV H[SHULHQFH VHUYLQJ RQ SXEOLF FRPSDQ
. ~ %RDUG RYHUVLJKW RI 0xV JOREDO PDQXIDFWXULQJ DQG VXS
TKRPDV U7R Q\U VXSSRUWLQJ HIILFLHQW FDSLWDO GHSOR\PHQW UHVLOLHQF

JURZWK
%URZQ
([SHULHQFH AXDOLILFDWLRQV

,QGHSHQGHQW a4 $V *URXS 9LFH 3UHVLGHQW RI *OREDO 3XUFKDVLQJ DW )RU
JRUPHU *URXS 9LFH 3UHVLGHQW *ORED®U %URZQ ZDV UHVSRQVLEOH IRU DSSUR[LPDWHO
3XUFKDVLQJ )RUG ORWRU &RPSHP@E QRQ SURGXFWLRQ SURFXUHPHQW IRU WKH FRPSDQ\xV

'LUHFWRU VLQFH a +H SURYLGHG FULWLFDO OHDGHUVKLS WR )RUGxV WXUQDU
WUDQVIRUPHG WKH FRPSDQ\xV UHODWLRQVKLSVY ZLWK LWV

$JH
FRPSDQ\xV VXSSO\ EDVH E\ WZR WKLUGV
0 %RDUG FRPPLWWHH V N
a4 SXGLW a 0ouU %URZQ KDV H[WHQVLYH H[SHUWLVH LQ ILQDQFLDO RYHI

4 1RPLQDWLOJ DOG *RYHUQDQFUWYRN|HJLF FDSLWDO GHSOR\PHQW ZLWKLQ VXSSO\ FKDLQ!
8QLWHG 7THFKQRORJLHV IRUPHUO\ 1<6( 87; DQG 'l
2WKHU SXEOLF FRPSDQ\ ERDUGY¥RUSRUDWLRQ IRUPHUO\ 1<6( '(&

a &RQDJUD %UDQGV ,QF .
Q bUDRQ Q 4 0U %URZQ KDV D %%$ LQ EXVLQHVYV DGPLQLVWUDWLRQ IUR
6NLOOV &ROOHJIH

TPRREDA

B3UR[\ 6WDWHPHQW



3URSRVDO 2QH
I

5HDVRQV IRU 1RPLQDWLRQ

%LOO %YURZQ KDV D SURYHQ WUDFN UHFRUG RI OHDGLQJ ODL
LQGXVWULDO FRPSDQLHV WKURXJK VLJQLILFDQW JURZWK LC
H[FHOOHQFH VWUDWHJLHYV +LV H[SHUWLVH LQ DGYDQFHG PD
KLP WR JXLGH 0xV JOREDO VWUDWHJ\ UHVRXUFH SULRULWL
42' +LV H[SHULHQFH DQG H[SHUWLVH SRVLWLRQ KLP WR VHUYH I
%RDUG DQG PDQDJHPHQW DV &KDLUPDQ KH SURYLGHV YDO)

: LO O L D P 0 % U RFZGHWLWLYH PDUNHW HQYLURQPHQW JURZWK RSSRUWXQL
([SHULHQFH 4XDOLILFDWLRQV

iggggp'\)Q DQG &KLHI ([HEXWLYE2LLFEHYpDY vLQFH DQG &(2 VLQFH RI 0 0U %U
Q WKH &RPSDQ\xV LQQRYDWLRQ GULYHQ JURZWK VWUDWHJ\

'LUHFWRU VLQFH H;FHOOHQFH RSHUDWLQJ PRGHO DQG O-RXUQH\ WR =HURXx

$IH 4 0U %URZQ SUHYLRXVO\ VHUYHG DV &KDLU DQG &(2 RI / +DL

[+ ZKHUH KH ZDV UHVSRQVLEOH IRU JXLGLQJ WKI
2WKHU SXEOLF FRPSDQ\ ERDUGK L yjHyy RI / 7THFKQRORJLHV DQG +DUULV &RUSRUDWLRQ F
a %HFWRQ 'LFNLQVRQ DQG &RPSHPQ@IHVW DHURVSDFH DQG GHIHQVH WHFKQRORJ\ FRPSDQL
2WKHU SXEOLF FRPSDQ\ ERDUGY@Bwk¥oLQ DQRQRXDO UHYHQXH

WKH SDVW ILYH \HDUV 4 +H EULQJV GHHS H[SHUWLVH LQ JOREDO RSHUDWLRQV ZRU
a &HODQHVH &RUSRUDWLRQ VXSSO\ FKDLQ RSWLPL]DWLRQ DQG VHUYLFH LPSURYHPHQ)\
a/ +DUULV 7THFKQRORJLHV ,QF KLV WHQXUH DV 3UHVLGHQW DQG &(2 Rl +DUULV &RUSRUDW
ENLOOV DQG VHQLRU OHDGHUVKLS UROHY DW 8QLWHG 7HFK

IRUPHUO\ 1<6( 87;

@% Eas}ﬁ %ﬁ%’ C@ @ a 0U %URZQ KDV D % 6 DQG 06 LQ PHFKDQLFDO HQJLQHHUL

8QLYHUVLW\ DQG DQ 0%$ IURP 7KH :KDUWRQ 6FKRRO RI WK
3HQQV\OYDQLD

5HDVRQV IRU 1RPLQDWLRQ

$XGUH\ &KRLxV HWHQVLYH H[HFXWLYH OHDGHUVKLS H[SHULI
PDUNHWLQJ FRPELQHG ZLWK KHU VWUDWHJLF SROLF\ H[SHU
FRUSRUDWH VWHZDUGVKLS H[SHULHQFH SURYLGH 0xV %RD
ULVN PDQDJHPHQW VWDNHKROGHU HQJDJHPHQW DQG DOLJC
FRUSRUDWH VWHZDUGVKLS LQLWLDWLYHV ZLWK ORQJ WHUP

$XGUH\ &KRL ([SHULHQFH 4XDOLILFDWLRQV

4 0V &KRLxV \HDU FDUHHU DW ORUJDQ 6WDQOH\ 1<6( 06
,QGHSHQGHQW PXOWLQDWLRQDO LQYHVWPHQW EDQN DQG ILQDQFLDO VHU
JRUPHU &KLHI 6 XVWDLQDELOLWPY IR PHif P& RI WKH ILUPxV ODQDJHPHQW &RPPLWWHH WK
ODQDJHPHQW &RPPLWWHH OHPE@-I)UVVUﬁl-JQQQLOLW\ 2IlLFHU DQG DV &KLHI ODUNHWLQJ 2IILF]

6WDQOH\ VXVWDLQDEOH ILQDQFH VWUDWHJLHY DFURVY JOREDO FDS
UHSRUWLQJ LQ OLQH ZLWK HYROYLQJ JOREDO VWDQGDUGV

LUHFWRU VLQFH GHYHORSPHQW ILDQFH JURXS RYHUVHHLQJ LQYHVWPHQWYV

$IH LQLWLDWLYHV

0 BEDUE ERE PRI W a4 +HU GHHS NQRZOHGJH RI WKH UHJXODWRU\ HQYLURQPHQW

X RP KHU VHQLRU SROLF\ UROHV LQ WKH &O0LQWRQ $GPLQL
*

& 1IRPLQDWLQJ DQG *"RYHUQDQFH\ ¢y 1| rR| 6WDII DW WKH &RXQFLO Rl (FRQRPLE $GYLVHU\
a 6FLHQFH 7HFKQRORJ\ 6XVWRLAPELLPLWY HY I GHQW DQG VWUDWHILF SROLF\ UROHV DW

2WKHU SXEOLF FRPSDQ\ ERDUG¥DWLRQDO 7THOHFRPPXQLFDWLRQV ,QIRUPDWLRQ $GPLQLV

4 1ROH &RPPXQLFDWLRQV &RPPLVVLRQ

R eTerY 4 3ULRU WR KHU SXEOLF VHUYLFH FDUHHU VKH ZDV D IRUHL.
_ FKLHI IRU 7KH :DOO 6WUHHW -RXUQDO 6KH LV &KD
@ £ 6@ @ @ JRXQGDWLRQ DQG D SDUWQHU RI *HQHUDWLRQ ,QYHVWPHQ

a 0V &KRL KDV DQ $ % LQ OLWHUDWXUH IURP +DUYDUG &RO
GLVWLQFWLRQ IURP +DUYDUG %XVLQHVV 6FKRRO

0 &RPSDQ\



3URSRVDO 2QH
I

5HDVRQV IRU 1RPLQDWLRQ

$QQH &KRZ LV D SURYHQ WHFKQRORJ\ OHDGHU ZLWK GHFDGH
LQQRYDWLRQ DQG ODUJH VFDOH WUDQVIRUPDWLRQ +HU DEL
WHFKQRORJLHVY LQWR FRUH EXVLQHVV RIIHULQJYV KDV FRQVL
VWUDWHILHY WKDW VXSSRUW VKDUHKROGHU YDOXH JURZWK
SXEOLF FRPSDQ\ GLUHFWRU VKH EULQJV H[WHQVLYH JOREDC(
LQ F\EHUVHFXULW\ RSHUDWLRQV PDUNHWLQJ DQG VDOHV |

$QOQOH + &KRZ VWHZDUGVKLS

QGHSHQGHQW ([SHULHQFH 4XDOLILFDWLRQV

JRUPHU &KLHI ([HEXWLYH 21ILAHY &(2 RI $7 7 %XVLQHVV o D GLYLVLRQ RI $7 7 1<6
$7 7 %XVLQHVV SURYLGHV FRPPXQLFDWLRQV VROXWLRQV WR EXVLQHVVHV
‘ WKH SXEOLF VHFWRU 0V &KRZ OHG D JOREDO RUJDQL]DWL
=L L gl VHUYLQJ QHDUO\ PLOOLRQ EXVLQHVV FXVWRPHUV LQFOX
$JIH FRPSDQLHV DFURVV ~ FRXQWULHV DQG WHUULWRULHV 6}

EXVLQHVV VHUYLFHV LQ ZLUHOHVV QHWZRUNLQJ F\EHUVH

DU bl L JHQHUDWLQJ PRUH WKDQ % LQ DQQXDO UHYHQXH
a 8RPSHQVDWLRQ DQG 7DOHQW &KDLU

5 3, \HDU FDUHHU DW $7 7 0 0V &KRZ JXL(
FLHQFH 7HFKQROR XV&ID{L%LE)%/%D t'gd
ast Q QRORJ 6 G % éG FURVV IXQFWLRQDO WUDQVIRUPDWLRQV WKL

2WKHU SXEOLF FRPSDQ\ ERDUGYURZWK ERWK IRU $7 7xV EXVLQHVVHV DQG WKH FRPSDQ\x\
a )UDQNOLQ &RYH\ &R OHDG LOGBRABRQOOHBOWI3IUHVLGHQW RI *OREDO 6ROXWLRQV 6DOHV 2

GLUHFWRU VKDSHG $7 7xV JOREDO GLVWULEXWLRQ VWUDWHJ\ DQG JR
a &6; &RUSRUDWLRQ 4 6KH VHUYHG RQ WKH ERDUG DW WKH J)HGHUDO 5HVHUYH %D
6NLOOV JHOORZ DQG $GMXQFW 3URIHVVRU RI ([HFXWLYH (GXFDWLR
\@ = g3 O @ @ .HOORJJ 6FKRRO RI ODQDJHPHQW

N & 4 6KH LV WKH 9LFH &KDLU DQG D PHPEHU RI WKH *HRUJLD 7H

%RDUG D PHPEHU RI WKH 'DOODV ODYHULFNV $GYLVRU\ &R
DQG D PHPEHU RI WKH &RPPLWWHH RI

a 0V &KRZ KDV D % 6 DQG 06 LQ HOHFWULFDO HQJLQHHULC
8QLYHUVLW\

5HDVRQV IRU 1RPLQDWLRQ

-DPHV )LWWHUOLQJ LV D VHDVRQHG H[HFXWLYH ZLWK D  \HI
PDWHULDOV LQGXVWU\ EULQJLQJ GHHS H[SHUWLVH LQ VXVW
FHQWULF LQQRYDWLRQ +LV OHDGHUVKLS H[SHULHQFH DFUR!
DQG PDUNHWLQJ DW D ZRUOG OHDGLQJ PDWHULDOV VFLHQFF
YDOXDEOH LQVLJKWYV WR VXSSRUW 0xV LQWHUQDWLRQDO JU

_DPHV 5 )LWWH{[JSGJLHQF‘T AXDOLILFDWLRQV
a $VvV &(2 RI 'RZ 1<6( '2: VLQFH OU )LWWHUOLQJ KDV R
/IHDG ,QGHSHQGHQW 'LUHFWRRPSDQ\xV WUDQVIRUPDWLRQ VKLIWLQJ IURP ORZHU PDUJ
&KDLU DQG &KLHI ([HFXWLYH 2IR@HPRUH GHHSO\ IRFXVHG RQ KLJKHU JURZWK FRQVXPHU
'RZ ,QF WKDW YDOXH LQQRYDWLRQ DQG DGYDQFH FLUFXODULW\ 31
DQG &22 RI 'RZ DQG DV &22 RI 'RZ'X3RQWxV ODWHULDOV 6F

a 0ouU )LWWHUOLQJ JXLGHV 'RZxV LQWHUQDWLRQDO JURZWK L
$JH LQWHUQDWLRQDO RSHUDWLRQV H[SHULHQFH LQ $VLD +LV
0 %RDUG FRPPLWWHH V 0DQBINY RI 'RZ TKDLODQG DQG &(2 R TKH 237,08/
& &RPSHQVDWLRQ DQG 7DOHQW D MRLQW YHQWXUH EHWZHHQ 'RZ DQG O0DOD\VLDx\
2WKHU SXEOLF FRPSDQ\ ERDUG¥RUSRUDWLRQ

'LUHFWRU VLQFH

a 'Rz ,QF a +H KDV SOD\HG D SURPLQHQW UROH LQ DGYDQFLQJ WKH EX
6NLOOYV OHDGHUVKLS DFURVV VHYHUDO PDMRU LQGXVWU\ RUJDQL]L
. %RDUG RI 'LUHFWRUV IRU WKH 1DWLRQDO $VVRFLDWLRQ RI
@ A B £ §% @ @ (QG 30DVWLF :DVWH +H LV D 7JUXVWHH RI WKH &RPPLWWHF

40U )LWWHUOLQJ KDV D % 6 LQ PHFKDQLFDO HQJLQHHULQJ
OLVVRXUL &ROXPELD

B3UR[\ 6WDWHPHQW
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5HDVRQV IRU 1RPLQDWLRQ

6X]DQ .HUHHUH LV D JOREDO SD\PHQWY DQG WHFKQRORJ\ HJI
WUDFN UHFRUG RI GULYLQJ LQQRYDWLRQ DW LFRQLF )RUWXC
UHJLRQDO KLJK JURZWK VWDUW XSV +HU DFFRPSOLVKPHQW
VWUDWHILF SODQQLQJ DFURVVY JOREDO RSHUDWLRQV VDOH)
FXVWRPHU HQJDJHPHQW HQKDQFH WKH %RDUGxXxV RYHUVLJKW
JURZWK VWUDWHILHV

6X]DQ .HUHHUH

([SHULHQFH 4XDOLILFDWLRQV

,QGHSHQGHQW a& $V 3UHVLGHQW RI *OREDO ODUNHWYV DW 3D\3DO 1$6'$4 3<:

B3UHVLGHQW RI *OREDO ODUNHWQHBEBL®DIOGLILWDO SD\PHQW SDUWQHU IRU EXVLQHVVHV DC

+ROGLQJV ,QF OV .HUHHUH OHDGV JOREDO FOLHQW UHODWLRQVKLSV DQC
VDOHV GLVWULEXWLRQ DQG RSHUDWLRQDO HIILFLHQF\ IR

'LUHFWRU VLQFH VHUYLFHV ZRUOGZLGH

$JH a BUHYLRXVO\ DW )LVHUY 1%$6'$4 ),69 D GLIJLWDO |

SD\PHQWV FRPSDQ\ ZLWK VROXWLRQV IRU EDQNLQJ JORED
S SXGLW DFTXLULQJ ELOOLQJ DQG SD\PHQWV DQG SRLQW RI VDOH
° %XVLQHVV 6ROXWLRQV DQG &KLHI *URZWK 21ILFHU GULYLGQ
a &RPSHQVDWLRQ DQG 7DOHQW, 5oRyDWLRQ JOREDO FRPPHUFH VROXWLRQV DQG H[SDQ\
2WKHU SXEOLF FRPSDQ\ ERDUG¥RPPHUFH SODWIRUP WR DFFHOHUDWH JURZWK DFURVV WK

0 %RDUG FRPPLWWHH V

a 1RQH 4 0OV .HUHHUH DOVR KHOG H[HFXWLYH OHDGHUVKLS UROHV C
6NLOOV VFDOLQJ YDOXH DGGHG VHUYLFHV DQG OHDGLQJ VPDOO EX
) WKH SDQGHPLF 6KH VSHQW QHDUO\ WZR GHFDGHV DW $PH|
\Vb By 2% 6@ @ @ PDQDJLQJ PDMRU EXVLQHVV VHIPHQWY DFURVV (X

DQG 1RUWK $PHULFD

aov .HUHHUH KDV D % $ LQ HFRQRPLFV IURP 7XIWV 8QLYHU
&ROXPELD 8QLYHUVLW\

5HDVRQV IRU 1RPLQDWLRQ

1HLO OLWFKLOO LV D SURYHQ ILQDQFLDO H[HFXWLYH ZLWK H
LQWHUQDO FRQWUROV +H KDV RYHU \HDUV RI ILQDQFH H[S
IRU WHFKQLFDO DFFRXQWLQJ FRPSOLDQFH DQG H[SHULHQFH
GLYHVWLWXUH WUDQVDFWLRQV 7KHVH FDSDELOLWLHV SURY
%RDUGxV RYHUVLJKW RI 0xV ILQDQFLDO UHSRUWLQJ DQG FC

1HLO * OLWFKLG%ULH_QLFJH 4XDOLILFDWLRQV

a $V ([HFXWLYH 9LFH B3UHVLGHQW DQG &KLHI )LQDQFLDO 21IL
,QGHSHQGHQW 1<6( 57; VLQFH DQ DHURVSDFH DQG GHIHQVH FRPSD
(IHFXWLYH 9LFH 3UHVLGHQW DQIHYRRQRQVLELOLWLHV LQFOXGH ILQDQFLDO UHSRUWLQJ DQG
JLQDQFLDO 2IILFHU 57; & RUSRUDBWHRRU UHODWLRQV LQWHUQDO DXGLW WD[ DQG WUH

a 3ULRU WR KLV FXUUHQW UROH O0OU OLWFKLOO VHUYHG DV &

"LUHFWRU VLQFH
J)LQDQFLDO 30DQQLQJ DQG $QDO\VLV DQG ,QYHVWRU 5HOD)

Sl a +H KHOG QXPHURXV RWKHU ILQDQFLDO OHDGHUVKLS SRVLV
0 %RDUG FRPPLWWHH V &RUSRUDWLRQ VLQFH MRLQLQJ LQ IRUPHUO\ 1<6( 87;

a $XGLW 5D\WKHRQ &RPSDQ\ LQ WKDW FUHDWHG 57; LQFOXGLQJ
4 1IRPLQDWLQJ DQG *RYHUQDQF%UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU DQG 9l

JLQDQFLDO 2IILFHU RI WKH FRPSDQ\xV 3UDWW :KLWQH\ E>
2WKHU SXEOLF FRPSDQ\ ERDUGY
a 3ULRU WR KLV FRUSRUDWH SRVLWLRQV 0OU OLWFKLOO VSH

a 1RQH

a Q 3ULFHZDWHUKRXVH&RRSHUYV //3 LQ ERWK FOLHQW
6NLOOV UROHV IRU 87& $HURVSDFH 6\WWHPV &DUULHU 6LNRUVN\ |
o Ea Y 0,

@% =Y 43 c@ @ 4 0U OLWFKLOO UHFHLYHG D % 6 LQ DFFRXQWDQF\ IURP 3UR

0 &RPSDQ\
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5HDVRQV IRU 1RPLQDWLRQ

3HGUR 3L]DUUR LV DQ DFFRPSOLVKHG H[HFXWLYH OHDGHU ZI
LQ QDYLJDWLQJ FRPSOH[ UHJXODWRU\ HQYLURQPHQWY DQG

ODQGVFDSHV +LV H[SHUWLVH LQFOXGHY ULVN PDQDJHPHQW
RSHUDWLRQV F\EHUVHFXULW\ UHJXODWRU\ JRYHUQPHQW D
DQG VWUDWHJILF SODQQLQJ ZKLFK VWUHQJWKHQ RYHUVLJKW
WHUP YDOXH FUHDWLRQ VWUDWHJ\

SHGUR - 3L]DU ULHQFH 4XDOLILFDWLRQV

,QGHSHQGHQW a $vV 3UHVLGHQW DQG &(2 Rl (GLVRQ ,QWHUQDWLRQDO 1<6(

BUHVLGHQW DQG &KLHI ([HFXWLHDYHURPHBGE RQH RI WKH QDWLRQxV ODUJHVW HOHFWUL

'LUHFWRU (GLVRQ ,QWHUQDWLRGOGYYLFHY WR FRPPHUFLDO LQGXVWULDO DQG LQVWLWXW
$PHULFD DQG (XURSH +H KDV RYHUVHHQ PDMRU RSHUDWLT

'LUHFWRU VLQFH DGYDQFHG JULG PRGHUQL]DWLRQ HIIRUWY WKDW SRVLWLR

$IH HQHUJ\ DQG JULG UHVLOLHQFH ZKLOH UHLQIRUFLQJ FXVWI

0 %RDUG FRPPLWWHH V & +H KDV KHOG D ZLGH UDQJH RI VHQLRU H[HFXWLYH SRVLWL
. RPSDQLHV VLQFH MRLQLQJ LQ LQFOXGLQJ DV 3UHVLG

a IRPLQDWLQJ DQG *RYHUQDQF BUHVLGHQW RI (GLVRQ OLVVLRQ (QHUJ\

a 6FLHQFH 7HFKQRORJ\ 6XVW lD%E?-iEhPH’X/\/ SULQFLSDO DVVHWV LQ DQG DV 9LFH 3UH

&KDLU %XVLQHVYVY '"HYHORSPHQW +H VWDUWHG KLV FDUHHU DW OF

2WKHU SXEOLF FRPSDQ\ ERDUEM) 31 ]DUUR EULQJIV H[WHQVLYH H[SHULHQFH LQ ODUJH VFC

a (GLVRQ ,QWHUQDWLRQDO UHJXODWRU\ RSHUDWLRQV DFTXLUHG WKURXJK KLV UROH L
6NLOOV 6XEVHFWRU &RRUGLQDWLQJ &RXQFLO ZKLFK VHUYHV DV W
. WKH IHGHUDO JRYHUQPHQW DQG WKH HOHFWULF SRZHU LQ
\Sb AR &@ @ SUHSDUHGQHVV DQG FULWLFDO LQIUDVWUXFWXUH SURWHF

a'U 3LIDUUR KDV D % 6 LQ FKHPLVWU\ IURP +DUYDUG 8QLYt
FKHPLVWU\ IURP WKH &DOLIRUQLD ,QVWLWXWH RI 7THFKQRO

5HDVRQV IRU 1RPLQDWLRQ

7KRPDV 6ZHHW LV D SURYHQ ILQDQFLDO H[HFXWLYH ZLWK GH
GLVFLSOLQHG FDSLWDO GHSOR\PHQW WUDQVIRUPDWLYH JUF
RSHUDWLRQ IRU WHFKQRORJ\ IRFXVHG FRPSDQLHV +H KDV O
FXVWRPHU HQJDJHPHQW VDOHV RSWLPL]DWLRQ DQG RSHUD
RUJDQL]DWLRQV WKURXJK WUDQVIRUPDWLYH JURZWK 7KHVH
SXEOLF FRPSDQ\ ERDUG H[SHULHQFH SURYLGH YDOXDEOH FI

TKRPDY : 6ZHHWUHUVLIKW RI 0xV ILQDQFLDO VWHZDUGVKLS DQG ORQJ WH L
' QGHSHQGHQW (ISHULHQFH 4XDOLILFDWLRQV
JRUPHU &KLHI )LQDQFLDO 2011L&EPY &Kblh! )LODQFLDO 2IILFHU RI '"HOO 7THFKQRORJLHV 1<6(
7THFKQRORJLHV ,QF HQWHUSULVH WHFKQRORJ\ JLDQW O0U 6ZHHW RYHUVDZ JOF
FRUSRUDWH VWUDWHJ\ GULYLQJ ORQJ WHUP JURZWK GXUL
'LUHFWRU VLQFH FKDQJH +H RYHUVDZ NH\ IXQFWLRQV LQFOXGLQJ DFFRXQV
$JH DQDO\VLV WD[ WUHDVXU\ LQYHVWRU UHODWLRQV JORED
6HUYLFHV DQG 'HOO 7THFKQRORJLHV &DSLWDO SOD\LQJ D
0 %RDUG FRPPLWWHH V VKDUHKROGHU YDOXH FUHDWLRQ VWUDWHJILHY 0OU 6ZHHW
a $XGLW &KDLU YDULRXV SRVLWLRQV EHIRUH WKH &)2 UROH

a IRPLQDWLQJ DQG *RYHUQDQFH, 6zHHW DOVR JXLGHG 'HOOxV ILQDQFLDO UHSRUWLQJ W
2WKHU SXEOLF FRPSDQ\ ERDUGSULYDWLIDWLRQ SHULRG DQG KH SUHYLRXVO\ VHUYHG LQ

a OHGOLQH ,QF a +H KHOG ILQDQFLDO OHDGHUVKLS UROHV DW 7HORV &RUSR

a4 TULPEOH ,QF D F\EHU FORXG DQG HQWHUSULVH VHFXULW\ FRPS
FDUHHU DW 3ULFH :DWHUKRXVH EXLOGLQJ GHHS H

6NLOOV DFFRXQWLQJ DQG ILQDQFH

\Sb T TF 4@ @ a4 0U 6ZHHW KDV D %%$ LQ DFFRXQWLQJ IURP :HVWHUQ OLFK

&HUWLILHG 3XEOLF $FFRXQWDQW

B3UR[\ 6WDWHPHQW



3URSRVDO 2QH
I

SHFRPPHQGDWLRQ RI WKH %RDUG

7KH %RDUG RI 'LUHFWRUV XQDQLPRX¥%0NWHFRE® R F\YGRQDRY RWKH V H RPLQHE
GLUHFWRUV 3UR[LHV VROLFLWHG E\ WKH) 2R K IBVRI QIRPHRMRIY VXD ¥ HW Y
VKDUHKROGHU LQGLFDWHYV RWKHUZLVH LQ YRWLQJ WKH SURJ\

“RDUG PHPEHUVKLS FULWHULD

0xV &RUSRUDWH *RYHUQDQFH *XLGHOLQHV FRQWDLQ %RDUG OHPEHUVKLS &ULWH
FKDUDFWHULVWLFY GHHPHG FULWLFDO WR VHUYH 0xV ORQJ WHUP EXVLQHVV VWL
7KH 1IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH SHULRGLFDOO\ UHYLHZV ZLWK W
UHTXLUHG RI %RDUG PHPEHUV JLYHQ WKH FXUUHQW %RDUG FRPSRVLWLRQ ,W LV
SHUIRUPDQFH RUJDQL]DWLRQ FUHDWLQJ D FRPSHWLWLYH DGYDQWDJH IRU WKH &F
FRPSRVHG RI LQGLYLGXDOV ZKR KDYH GLVWLQJXLVKHG UHFRUGV RI OHDGHUVKLS
H[SHUWLVH ZKR ZLOO PDNH VXEVWDQWLDO FRQWULEXWLRQV WR %RDUG RSHUDW
DOO VKDUHKROGHUYVY 7KH DVVHVVPHQW RI WKH %YRDUG FDQGLGDWHYV E\ WKH 1RPL
LQFOXGHV EXW LV QRW OLPLWHG WR FRQVLGHUDWLRQ RI WKH IROORZLQJ

a 5ROHV LQ DQG FRQWULEXWLRQV YDOXDEOH WR WKH EXVLQHVV FRPPXQLW\

a 3BHUVRQDO TXDOLWLHV RI OHDGHUVKLS FKDUDFWHU MXGJPHQW DQG ZKHWKHU
FRPPXQLW\ DW ODUJH RI LQWHJULW\ WUXVW UHVSHFW FRPSHWHQFH DQG DGK
WKHLU VHUYLFH RQ WKH %RDUG

a 5SHOHYDQW NQRZOHGJH DQG GLYHUVLW\ RI SURIHVVLRQDO EDFNJURXQG DQG HIS
ILQDQFH DQG DFFRXQWLQJ PDUNHWLQJ JOREDO EXVLQHVV ULVN PDQDJHPHQW

a :KHWKHU WKH FDQGLGDWH LV IUHH Rl FRQIOLFWY DQG KDV WKH WLPH UHTXLUHC
,Q DGGLWLRQ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ZLOO DOVR HYDO:

FRPSOHPHQWDU\ WR WKH H[LVWLQJ %RDUG PHPEHUVx VNLOOV DQG WKH %RDUGxYV
ZLOO DVVHVV WKH QRPLQHHxV LPSDFW RQ %RDUG G\QDPLFV HIIHFWLYHQHVV DQ

0 &RPSDQ\



3URSRVDO 2QH

'LUHFWRU QRPLQHH VNLOOV DQG H[SHULHQFH

AXDOLILFDWLRQV DQG DWWULEXWHV DQG GHPRBWBSKQRHALERHY? DWKLIRA DIRK WKPHQ

WKH $QQXDO OHHWLQJ DUH VXPPDUL]JHG EHORZ 8’ o
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AXDOLILFDWLRQV DQG $SWWULEXWHV - ™~ @ @ [ © — ™ ™~
/IHDGHUV&KWQLILFDQW OHDGHUVKLS H[SHULHQFH|LQ FRRASOH]

RUJDQL]DWLRQV ZLWK UHVSRQVLELOLW\ I[RU |VWUDWHJI\| RSHUDWLIRQDO

@ WUDQVIRUPDWLRQ WDOHQW FDSLWDO DPORFDWLRQ SRUWIROLR PDQDJHPHQW

\ DQG HQWHUSULVH OHYHO ULVN RYHUVLJKW PBXSSRUWV|{WKH %RDU G x UROH|LQ
JXLGLQJ ORQJ WHUP JURZWK DFURVYVY 0xVY¥ EURDG WHFKIQRORJY DQG
PDUNHW SODWIRUPV
ODQXIDFWXWHMWILHQFH RYHUVHHLQJ ODUJH VEDOH DOGYDQFHG |RU
VSHFLDOW\ PDQXIDFWXULQJ RSHUDWLRQ LQFOXGLUQJ H[SHUWLVH L(

% RSHUDWLRQDO H[FHOOHQFH DXWRPDWLR|Q TXDPLW\ V|DIHW\ [SURGXFW
VWHZDUGVKLS DQG FDSLWDO LQWHQVLYH SURGXFWLRO® HQYLURQPHQWYV| WKDW
VXSSRUW 0xV JOREDO PDQXIDFWXULQJ IRRWSULQW
6XSSO\ &KOEMMUWLVH LQ JOREDO VXSSO\|FKDLQ|VWUDWHJ
VRXUFLQJ ORJLVWLFV FXVWRPHU IXOILOOPHQW DQG HQG WR HQG PDWHULDOV

Ea\ PDQDJHPHQW 6XSSRUWYVY RYHUVLJKW RI PpxV|FRPSOH[ |GLYHUVYLILUHG

R VXSSO\ FKDLQV LQFOXGLQJ VXSSOLHU UHVLOLHQFH FRVW WR VHUYH

A HIILFLHQF\ PDWHULDOV DYDLODELOLW\ DQG|WKH DELQLWY WR PHHW|FXYVWRPHU
GHPDQG RQ WLPH DQG LQ IXOO DFURVYV PXOWLSOH LQGXVWULHYV DQG
JHRJUDSKLHV
7THFKQROBDFNIJURXQG LQ LQGXVWULDO WHFKQRORJ\N DSSOLHG VHALHQFH
PDWHULDO VFLHQFH GLJLWDO VA\VWHPV RU LQQRYDWLRQ PHOGHUVKILS
6XSSRUWV XQGHUVWDQGLQJ RI 0xV FRUH WHFKQRO|RJ\|SODWIRURV § '

%i%’ LQYHVWPHQWY DQG GLJLWDO WUDQVIRUPDWLRQ® HIIRUWYV |DV|ZHDO DV WKH
VWUDWHILF LPSRUWDQFH RI HPHUJLQJ WHFKIQRORJLHV|VXKFK OV GDWD
DQDO\WLFY DQG DUWLILFLDO LQWHOOLJHIQFH
JLQODQEWURQJ ILQDQFLDO OLWHUDF\ DQG |H[SHULUHQFH ZLWK ILIQDQFLDO
VWDWHPHQWY SHUIRUPDQFH PHWULFV FDSLUWDP VWUXFWKUH DQ@G LQWHUQDO

@ FRQWUROV 'LUHFWRUV EULQJ VHQLRU OHYHO ILQDQFLDO H[SHUWLVH WR VXSSRUW

g RYHUVLJKW RI 0xV ILQDQFLDO UHSRUWLQJ SURKFHVYVHV| GUVFUSOLQH|G FDSLWDO
DOORFDWLRQ DQG ORQJ WHUP YDOXH FUHDWLRQR
*ORERBHULHQFH OHDGLQJ RU DGYLVLQJ|EXVLQHVVHHV ZLWK
VLIQLILFDQW LQWHUQDWLRQDO RSHUDWL|RQ ,OFOXGHYVY NQRZOHIGJH RI|[JOREDO

@ FXVWRPHU UHTXLUHPHQWY PXOWLQDWLRQDO VXSSPO\ HKDUQV| GLIYHUVH
UHJXODWRU\ HQYLURQPHQWY DQG JHRSROLWLFPO FRQVLGHUPWLRQY UHOH|YDQW
WR O0xV VXEVWDQWLDO QRQ 8 6 VDOHV DIQG|RSHUDWLRQV
5LVN ODQDJHAH®WLHQFH ZLWK HQWHUSULVH OHYHO|ULYN RYHUVLUOKW
LQFOXGLQJ OLWLJDWLRQ OHJDO DQG UHJXAODWRU\| HQYLURQPHQWD|O

. RSHUDWLRQDO SURGXFW TXDOLW\ RU F\EHUVHEXULW\IDQG RWKHU WHFKQRORJ\

A UHODWHG ULVNV 6XSSRUWYV WKH %RDUG%*V RYHUVLJKW DFURVYV xV
GLYHUVLILHG EXVLQHVVHY DQG LWV FRPALWPHQW WR UHVSERQ|VLEHOH
RSHUDWLRQV DQG ORQJ WHUP VXVWDLQDEOH YDOXH FUHDWLRQ
ODUNHWLSHULHQFH LQ PDUNHWLQJ EUDQG PPQDJHHAHQW

Q\ FRPPHUFLDOL]DWLRQ DQG FXVWRPHU LQVLIJKWV WR SURYULGH|SHUVSHFWLYH

@ RQ RUJDQLF JURZWK FRPSHWLWLYH SRVUWLRQLIQJ (I DQG WKH GHYHORSPHQW RI
QHZ PDUNHWY DQG FXVWRPHU VHIPHQWV|DFURV|V 0xV EURDG [SURGXFW
SRUWIROLR

B3UR[\ 6WDWHPHQW
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'LYHUVLW\ RI HISHULHQFHY DQG SURIHVVLRQLCL

$W 0 RXU XQLTXH FDSDELOLWLHV DV D VFLHQFH FRPSDQ\ RSHUDWLQJ DFURVV LC
DUH PXOWLSOLHG E\ EULQJLQJ WRJHWKHU SHRSOH ZKR KDYH GLIIHUHQW WHFKQLI
EDFNJURXQGV DQG H[SHULHQFHV /LNHZLVH WKH %RDUG RI 'LUHFWRUV UHJDUGV
VHUYH RQ WKH %RDUG :KHQ UHFUXLWLQJ QRPLQHHV IRU GLUHFWRUV WKH %RDU
H[SHULHQFHV LQ EXVLQHVV PDQXIDFWXULQJ WHFKQRORJ\ ILQDQFH DQG DFFRXQ
PDWWHUV 7KH FXUUHQW FRPSRVLWLRQ RI RXU %RDUG UHIOHFWV WKRVH RQJRLQ.
GLUHFWRUV ZLWK GLIIHUHQW EDFNJURXQGV DQG H[SHULHQFHV VNLOOV DQG H[S}H

%RDUG VHOl HYDOXDWLRQ SURFHVYV

7KH %RDUG FRQGXFWYV D PXOWL VWHS DQQXDO VHOIl HYDOXDWLRQ WR GHWHUPLQ!

IXQFWLRQLQJ HITHFWLYHO\ WR FRQVLGHU RSSRUWXQLWLHY IRU FRQWLQXDO HQK!
SURFHVYV

(YDOXDWLRQV E\ %RDUG /HDGHUVKLS

4 &KDLUPDQ /HDG ,QGHSHQGHQW 'LUHFWRU 1RPLQDWLQJ DQG *RYHUQDQFH
WR HYDOXDWH WKH SHUIRUPDQFH DQG VNLOOV RI HDFK GLUHFWRU

,QIRUPDWLRQ LV VKDUHG DQG GLVFXVVHG ZLWK WKH 1 * &RPPLWWHH DQ(

Q-

2QH RQ 2QH 'LVFXVVLRQV ZLWK /HDG ,QGHSHQGHQW 'LUHFWRU RU|1 * &KDL
a/HDG ,QGHSHQGHQW*'EUMBEWRPBHHRWVILQGLYLGXDOO\ ZLWK HDFK GLUHFWRL
(ITHFWLYHQHVV RI %RDUG DQG FRPPLWWHHYV
2SSRUWXQLWLHY IRU LPSURYHPHQW

'LUHFWRUxV VHOI HYDOXDWLRQ

'LUHFWRUxV HYDOXDWLRQ RI RWKHU %RDUG PHPEHUV
a 2WKHU WRSLFV VHOHFWHG E\ GLUHFWRU

* &KDLU VKDUHV FRPPHQWY DQG IHHGEDFN ZLWK WKH %RDUG DQG 1 * &

Q- Q- Q-

Q-

Q-
[y

$QQXDO 4XHVWLRQQDLUHYV

a (DFKk GLUHFWRU FRPSOHWHY D TXHVWLRQQDLUH RQ WKH IXQFWLRQLQJ R
a 5HVXOWVY DUH GLVFXVVHG DW VXEVHTXHQW %RDUG DQG FRPPLWWHH PHH

JHHGEDFN ,QFRUSRUDWHG
a $V D UHVXOW RI WKLV SURFHVYV

a 7KH %RDUG DQG LWV FRPPLWWHHY LGHQWLI\ SRWHQWLDO DUHDV IRU L
ZKLFK KDYH FROQOWULEXWHG WR KLJK HIITHFWLYHQHVV

,2WHPV UHTXLULQJ IROORZ XS DUH PRQLWRUHG RQ D JR IRUZDUIG EDVLV
FRPPLWWHH FKDLUV DV DSSOLFDEOH

7KH 1 * &RPPLWWHH FRQVLGHUV WKH SHUIRUPDQFH DQG FRQWULEXWLR
UHFUXLWPHQW DQG QRPLQDWLRQ SURFHVV WR HQVXUH RXU GLUHFWRU
DQG H[SHULHQFH WR HIIHFWLYHO\ RYHUVHH WKH &RPSDQ\ RQ RFFDVLR
WR UH QRPLQDWH D GLUHFWRU LQ SDUW DV D UHVXOW RI IHHGEDFN IUF

Q-

Q-

KLOH WKLV IRUPDO VHOI HYDOXDWLRQ LV FRQGXFWHG RQ DQ DQQXDO EDVLV GL|
VXJJHVWLRQV \HDU URXQG 7KH %RDUG DQG HDFK FRPPLWWHH FRQGXFWHG DQ HY

0 &RPSDQ\



3URSRVD

O 2QH

'LUHFWRU QRPLQDWLRQ SURFHVYV

,Q DGGLWLRQ WR LWV DQQXDO DVVHVVPHQW DQG QRPLQDWLRQ RI

VHOHFWLQJ QHZ GLUHFWRU FDQGLGDWHYV

LQFXPEHQW GL

 GHOWLILFDWLRQ HYDOXDWLRQ DQG VHOHFW

'LUHFWRU QRPLQDWLRQ SURFHVYV

,GHQWLI\ DQG

q

J

5 LRHRVPFRLMAHVQH H

%RDUG OHD

GBHOKIESY DQG

"HWHUPLQH

TKH 1 * &RPPLWV\}'I?I—YVHUYLHZ LOWHUYLHZ| UHFRPPHQG xéii):l{/VVLVRLRQV RU
&KDLU DQG %RDUEBHRKDLU 7KH /HDG 7KH 1 * Q

ZRUNLQJ ZLWK D&RRPUYWHH MGBSHQGHQWRPPLWWHH VHEHFWRDUG UHIYLHZV
UHWDLQHG UHFUXURARIJLM RPIHUHEWRU DQG@RPLQHHYV WKDMAKKUWHFRPPHQGDWLR
LGHQWLI\ DQG S DKVREBEHRQW X QIEMDHWRQ W 1 * &ERPPLWWHH QG GHWHUPLQHV
LOQGLYLGXDOV ZKRWHUMYLHZ| SSRRWPHPQW WHH &&DAUHNYHY VXLWXWRHVVLRQV [RU
EHOLHYHG WR EHFOQOOGOWMIBVLPWIBUYLHZ | SRRBIQEKMO QHHGNOBRWLRQ DW|WKH QH|
WR EHFRPH %RDVEEVHTXHQWBDQGLGDWHVIROORZLQJ FRANKOHWKR@QGHU|PHHWLQ

PHPEHUV LQ DH
ZLWK WKH %RD
OHPEHUVKLS &U
IRUWK DERYH

FR Y GDHZH SR
UGXDOLILHG
LQRHRLLQDH VN W
D QWK K HOYRLIZ G

HR®EMDRM GLOLJ
D DAY \ CBQRGV H Q W
UWRBGLGDWH YV,
) RIP *WRHP P L W W

WSHURWLG® |1H
G MURH MMKCRIU% R

LWRKOLFLW [IX
IHHGEDFN I\

HYKH RRPSDQ\ I
 DELUHFWRUV ZL
WEHMFWHG RU

HHIDSSRLQWPHQW,

Q ZKLFK
00 EH

V WR [ILC

SRWHQWLDO FOQGLGDWHYV %RDUG UHFRPPHQGYV| YDFDQFLHV RU WR DG(
ZLWK WKH %RDUG FDQGLGDWHV WRODOHQW WR WIKH %RDL
WKH %RDUG

7KH 1 * &RPPLWWHH DOVR IRFXVHV RQ RYHUDOO %RDUG OHYHO VXFFHVVLRQ SODC(
VLIH DQG FRPSRVLWLRQ RI WKH %YRDUG DQG DQWLFLSDWHV IXWXUH YDFDQFLHV C
&RPPLWWHH UHFRPPHQGY DQ LQFUHDVH LQ WKH VL]H RI WKH %RDUG RU D YDFDQF
&RPPLWWHH FRQVLGHUY TXDOLILHG QRPLQHHV IURP VHYHUDO VRXUFHV LQFOXGL
UHFRPPHQGHG E\ VKDUHKROGHUY DQG RWKHU SHUVRQV

7KH 1 * &RPPLWWHH PD\ IURP WLPH WR WLPH UHWDLQ D GLUHFWRU VHDUFK ILUP V
QRPLQHHV IRU FRQVLGHUDWLRQ E\ WKH &RPPLWWHH ,Q WKH 1 * &RPPLWWHH
IXWXUH %RDUG FDQGLGDWHYV

6KDUHKROGHU QRPLQDWLRQV O VKDUHKROGH!

7KH 1 * &§RPPLWWHH KDV D SROLF\ WR FRQVLGHU SURSHUO\ VXEPLWWHG VKDUHKR
PHPEHUVKLS RQ WKH %RDUG RI 'LUHFWRUV 6KDUHKROGHUYV SURSRVLQJ LQGLYLG.
LQFOXGH DW OHDVW WKH IROORZLQJ LQIRUPDWLRQ DERXW WKH SURSRVHG QRPLQ
UHVLGHQFH DGGUHVVY SULQFLSDO RFFXSDWLRQ RU HPSOR\PHQW DQG ZKHWKHU \
QDPHG LQ WKH 3UR[\ 6WDWHPHQW DV D QRPLQHH DQG WR VHUYLQJ DV D GLUHFWHF
UHTXLUHG LQIRUPDWLRQ DERXW WKH SURSRVHG QRPLQHH WR

&RUSRUDWH 6HFUHWDU\
0 &RPSDQ\
0 &HQWHU
%XLOGLQJ
6W 3DXO 01

(
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3URSRVDO 2QH
I

JRU DQ LQGLYLGXDO SURSRVHG E\ D VKDUHKROGHU WR EH FRQVLGHUHG E\ WKH 1
QRPLQHH IRU WKH $QQXDO OHHWLQJ WKH &RUSRUDWH 6HFUHWDU\ PXVW UHFH
SURSRVDOV PXVW EH VHQW YLD UHJLVWHUHG FHUWLILHG RU H[SUHVV PDLO RU
ZKHQ WKH SURSRVDO ZDV UHFHLYHG E\ WKH &RPSDQ\ 7KH &RUSRUDWH 6HFUHWD
SURSRVHG QRPLQDWLRQV WR WKH &KDLU RI WKH 1 * &RPPLWWHH IRU FRQVLGHUD
,QGLYLGXDOV SURSRVHG E\ VKDUHKROGHUV LQ DFFRUGDQFH ZLWK WKHVH SURFHC(
E\ LQGLYLGXDOV LGHQWLILHG WR WKH 1 * &RPPLWWHH WKURXJK RWKHU PHDQV

6KDUHKROGHU QRPLQDWLRQV O DGYDQFH QRV

,Q DGGLWLRQ 0xV %\ODZV SHUPLW VKDUHKROGHUV WR QRPLQDWH GLUHFWRUV D
VSHFLDO PHHWLQJ DW ZKLFK GLUHFWRUV DUH WR EH HOHFWHG LQ DFFRUGDQFH Z
LOQWHQGLQJ WR QRPLQDWH D SHUVRQ IRU HOHFWLRQ DV D GLUHFWRU PXVW FRPS(
%\ODZV :LWK UHVSHFW WR QRPLQDWLRQV WR EH DFWHG XSRQ DW RXU $QQXD:
RWKHU WKLQJV WKDW WKH &RUSRUDWH 6HFUHWDU\ UHFHLYH ZULWWHQ QRWLFH I
1RYHPEHU DQG QR ODWHU WKDQ 'HFHPEHU 7KH QRWLFH PXVW FRQW
WKH %\0ODZV D FRS\ Rl ZKLFK LV D YZIZO DERRXRG HRX UQAHEBAMRH THODWLRQV O *RYt
*RYHUQDQFH 'REFXPHQWY 1RPLQDWLRQV UHFHLYHG DIWHU 'HEFHPEHU ZLOO
$QQXDO OHHWLQJ

6KDUHKROGHU QRPLQDWLRQV O XQLYHUVDO S

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHJRLQJ DGYDQFH QRWLFH UHTXLUHPHQWV >
UXOHV XQGHU WKH BHFXULWLHV ([FKDQJH $FW RI DV DPHQGHG ([FKDQJH $FW
LQ VXSSRUW RI GLUHFWRU QRPLQHHV RWKHU WKDQ WKH &RPSDQ\xV QRPLQHHV P X
WKH LQIRUPDWLRQ UHTXLUHG E\ 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ 5XOH I
DV VSHFLILHG LQ WKH %\ODZV )RU WKH SXUSRVHV RI 5XOH D 8QLYHUVDO 3UR
VKDUHKROGHU QRPLQHH RQ WKH SUR[\ FDUG LV WR HQVXUH WKH VKDUHKROGHU Q
VSHFLILHG E\ DSSOLFDEOH ODZ WKH &HUWLILFDWH RI ,QFRUSRUDWLRQ RU WKH %
%RDUG 1RPLQDWLRQV UHFHLYHG DIWHU WKH QRWLFH GHDGOLQH RI '"HFHPEHU
OHHWLQJ

6KDUHKROGHU QRPLQDWLRQV O SUR[\ DFFHVYV

JXUWKHU SXUVXDQW WR WKH SUR[\ DFFHVV %\ODZ DGRSWHG E\ WKH %RDUG LQ 1F

VKDUHKROGHUV FRQWLQXRXVO\ RZQLQJ IRU WKUHH \HDUV DW OHDVW WKUHH S
PD\ QRPLQDWH DQG LQFOXGH LQ RXU SUR[\ PDWHULDOV XS WR WKH JUHDWHU RI V
GLUHFWRUV FXUUHQWO\ VHUYLQJ LI WKH VKDUHKROGHU V DQG QRPLQHH V VDW
WR LQFOXGH LQ RXU SUR[\ PDWHULDOV QRPLQHHV IRU WKH $QQXDO OHHWLQJ
UHFHLYHG E\ WKH &RPSDQ\ QR HDUOLHU WKDQ 1RYHPEHU DQG QR ODWHU V
FRQWDLQ WKH LQIRUPDWLRQ UHTXLUHG E\ WKH %\ODZV

0 &RPSDQ\



3URSRVDO 2QH
I

'LUHFWRU RULHQWDWLRQ DQG FRQWLQXLQJ H

2XU RULHQWDWLRQ SURJUDPV IDPLOLDUL]H QHZ GLUHFWRUV ZLWK 0xV EXVLQHVYV
WKHP IRU WKHLU UROH RQ WKHLU DVVLIQHG FRPPLWWHHYV &RQWLQXLQJ HGXFDW|
NQRZOHGJH QHFHVVDU\ IRU WKH SHUIRUPDQFH RI WKHLU GXWLHV 7KHVH SURJUD
PHHWLQJV RU SURYLGHG E\ WKLUG SDUWLHV 7KH SURJUDPV KDYH DW WLPHYV DOV
ODERUDWRULHY DQG PDQXIDFWXULQJ IDFLOLWLHYV

'LUHFWRU LQGHSHQGHQFH

7KH %RDUG KDV DGRSWHG D IRUPDO VHW RI 'LUHFWRU ,QGHSHQGHQFH *XLGHOLQF
LQGHSHQGHQFH ZKLFK HLWKHU FRQIRUP WR RU DUH PRUH H[DFWLQJ WKDQ WKH L
([FKDQJH 1<6( OLVWLQJ VWDQGDUGVY DQG WKH IXO0 WHPW RFRKIQFRKHLUV, QY BV WRE
SHODWLRQV O *RYHUQDQFH O *RYHUQDQFH 'RFXPHQWY ,Q DFFRUGDQFH ZLWK WKI
GLUHFWRU PXVW EH GHWHUPLQHG WR KDYH QR PDWHULDO UHODWLRQVKLS ZLWK
VSHFLI\ WKH FULWHULD E\ ZKLFK WKH LQGHSHQGHQFH RI RXU GLUHFWRUV ZLOO E
WKHLU LPPHGLDWH IDPLO\ PHPEHUV ZLWK UHVSHFW WR SDVW HPSOR\PHQW RU DII
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 7KH *XLGHOLQHV DOVR SURKLELW $XGLW
PHPEHUV IURP KDYLQJ DQ\ GLUHFW RU LQGLUHFW ILQDQFLDO UHODWLRQVKLS ZLW
IRU SURILW UHODWLRQVKLSV RI DOO GLUHFWRUV ZLWK WKH &RPSDQ\ 'LUHFWRUYV
E\ WKH &RPSDQ\ DQG DOO GLUHFWRUV DUH UHTXLUHG WR GHDO DW DUPxV OHQJW
GLVFORVH DQ\ FLUFXPVWDQFH WKDW PLJKW EH SHUFHLYHG DV D FRQIOLFW RI LQ\

,Q DFFRUGDQFH ZLWK WKHVH *XLGHOLQHV WKH %RDUG XQGHUWRRN LWV DQQXDO
WKH %RDUG FRQVLGHUHG WUDQVDFWLRQV DQG UHODWLRQVKLSY EHWZHHQ HDFK
DQG WKH &RPSDQ\ DQG LWV VXEVLGLDULHY DQG DIILOLDWHYV LQ HDFK Rl WKH PRV
DOVR FRQVLGHUHG ZKHWKHU WKHUH ZHUH DQ\ WUDQVDFWLRQV RU UHODWLRQVKL
PHPEHUV RI D GLUHFWRUXxV LPPHGLDWH IDPLO\ RU DQ\ HQWLW\ Rl ZKLFK D GLUHF
RIILFHU JHQHUDO SDUWQHU RU VLJQLILFDQW HTXLW\ KROGHU 7KH %RDUG FRQV
WUDQVDFWLRQV PD\ RFFXU EHWZHHQ WKH &RPSDQ\ DQG LWV VXEVLGLDULHV DQG
KDYH EHHQ RIILFHUV ,Q SDUWLFXODU WKH %RDUG FRQVLGHUHG WKH DQQXDO DP
FRPSOHWHG ILVFDO \HDUV E\ HDFK Rl WKH FRPSDQLHV ZKHUH GLUHFWRUV VHUYH
SXUFKDVHV E\ WKRVH FRPSDQLHV IURP 0 7KH %RDUG GHWHUPLQHG WKDW WKH D
\HDU ZDV EHORZ RQH SHUFHQW Rl WKH DQQXDO UHYHQXHV RI HDFK Rl WKRVH FRP
'LUHFWRU ,QGHSHQGHQFH *XLGHOLQHV 7KH %RDUG DOVR FRQVLGHUHG FKDULWDI|
ZKLFK RXU GLUHFWRUV RU LPPHGLDWH IDPLO\ PHPEHUV DUH DIILOLDWHG QRQH R
'LUHFWRU ,QGHSHQGHQFH *XLGHOLQHYV

$V D UHVXOW RI WKLV UHYLHZ WKH %RDUG DIILUPDWLYHO\ GHWHUPLQHG WKDW W
*XLGHOLQHV 'DYLG 3 %R]JHPDQ 7KRPDV U7RQ\U . %URZQ $XGUH\ &KRL $QQH +
JLWWHUOLQJ 6X]DQ .HUHHUH 1HLO * OLWFKLOO -U 3HGUR - 3L]JDUUR DQG 7KR
WKDW PHPEHUV Rl WKH $XGLW &RPPLWWHH DQG &RPSHQVDWLRQ DQG 7DOHQW &R
&RPSDQ\ RWKHU WKDQ IRU VHUYLFH DV D GLUHFWRU OU :LOOLDP 0 %URZQ LV QF
HPSOR\PHQW E\ WKH &RPSDQ\

B3UR[\ 6WDWHPHQW



&S&RUSRUMWHUQDQFH SUDFWLFHYV

DQC

7KH &RPSDQ\ EHOLHYHVY WKDW UREXVW FRUSRUDWH JRYHUQDQFH SUDFWLFHV VHL

VWUHQIJWKHQ WKH %RDUG DQG PDQDJHPHQW DQG IXUWKHU HQKDQFH WK
RSHUDWLQJ ZLWK XQFRPSURPLVLQJ LOQWHJULW\ DQG GRLQJ EXVLQHVV WK

H SXEOL
H ULJKW

0xV FRUSRUDWH JRYHUQDQFH SROLFLHV LQFOXGLQJ WKH &RUSRUDWH *RYHUQDC

GLUHFWRUV WKH &RGHV RI &RQGXFW IRU GLUHFWRUV DQG HPSOR\HHV S

XEOLF S

UHODWHG SROLFLHV DOO RI ZKLFK DUH SXEOLVKHG RQ WKH &RPSDQ\xV ZHEVLWH

&RUSRUDWH JRYHUQDQFH KLIJIKOLJKWYV

FRPSHQVDWLRQG | yH ORQJ WHUP JURZWK

JRYHUQDOQFH DQG GLUHFWRUV

— I
a4 %RDUG ZLWK YDULHW\ Rl WHFKQRAFD G HySHQWLVGAGHOBREWQW ERPUG
NQRZOHGJH EDFNJURXQGV DQGaH[SHY X IW LQGHSHQGHQW ERDUG FRPI
%RDUG a GLUHFWRUV KDYH MRLQHG RXU %ﬂﬁ)‘{;G &b@l%*ﬁQGHQW "LUHFWRU|ZLWK UR
QFOXGLQJ LQGHSHQGHQW GLUHEWRU
FRPSRVLWLRQ‘D% YX 0O DFFHVV WR PDQDJHPHQW|DQG HPS
LQGHSHQGHQMH5HJIXODU H[HFXWLYH VHVVLROV IRV L QGHSHQGHOW = HWLULPHOW SF
GLUHFWRUYV a 0D &Ry uu u QW S
—
4 $QQXDO ERDUG FRPPLWWHH DQG I6QGIRQE XPOLWLERFWIRUWHH ILQDQFLDO
VHOI HYDOXDWLRQ SURFHVV a4 5SHIXODU ERDUG UHIUHVKPHQW ZLWK D |
4 §RPSUHKHQVLYH RQERDUGLQJ SURRUDMQXUH
%RDUG DQG ERDUG Q Q Q Q
FRPPLWWHH & &RQWLQXLQJ HGXFDWLRQ RSSRUMEQEWRRPLWWHH IRFXVHG RQ HQWHUSUL
SUDFWLFHV a &RQVLGHUDWLRQ RI FROOHFWLYH ZRPREVETHVILRY B8 HHEDOOHRIHYV
H[SHULHQFHV LQ GLUHFWRU QRP&GMWXBRUSURPHMKROGHU RXWUHDFK DQG
ZLWK GLUHFWRU SDUWLFLSDWLRQ
—
4 $QQXDO HOHFWLRQ RI DOO GLUHEWRUWXSHUPDMRULW\ YRWLQJ UHTXLUHPH
4 ODMRULW\ YRWLQJ IRU GLUHFWRE BIOBFMKRQHU ULJKW WR FDOQ VSHFLDC
6KDUHKROGHUA ODUNHW VWDQGDUG SUR[\ DFFHV& JURRWVVHYV IRU GLUHFWRU QRPLQDWLRC
ULJKWYV a 1R SRLVRQ SLOO VKDUHKROGHUYV DQG FRPPXQLEDWLQJ Z|
—
a4 /RQJ WHUP VWUDWHJILF SODQV D@ G DB QW [PD Q DIDRFADWN RXFFHVYLRQ SOD
4 (QWHUSULVH ULVN PDQDJHPHQW a L«QXFRIDXNEG E Q $ LON. IR JFODMLCRIGH P H Q W
%RDUG RYHUVLJKQEG FYEHUVHFEXULWA a4 3BROLWLFDO DFWLYLWLHYV DQG [33& FRQW
DUHDV a4 (QYLURQPHQWDO VWHZDUGVKLS DQG VXVWDLQDELOLW\
—
4 &RPSHQVDWLRQ RSSRUWXQLWLHY RRPSQHEG HQWK RCFAONDHWEDFN SR[OLF\
DQG SUHGRPLQDQWO\ DW ULVN 3 sREXVW VWRFN RZQHUVKLS JXLGHOLQH\
((HEXWLYH 4 ,QFHQWLYH SURJUDPV LQFRUSRUDWHLFHWNR DRGQEHUHFWRUV
PHWULFV WKDW DUH LPSRUWDQW AWR RKE MEBUHKRBRBYVORAXEE HIHFXWLYH

a 1R HPSOR\PHQW RU FKDQJH LQ Fg%%éggdaéq,rﬂ)l‘llﬁbogvty\x YRWH
ZLWK DQ\ VHQLRU H[HFXWLYHV LQFOXGLQJ &

0 &RPSDQ\



&RUSRUDWH JRYHUQDQFH I
I

&RUSRUDWH JRYHUQDQFH JXLGHOLQHYV

7KH %RDUG KDV DGRSWHG &RUSRUDWH *RYHUQDQFH *XLGHOLQHV WKDW SURYLGH
RI WKH &RPSDQ\ 7KH JXLGHOLQHV DGGUHVV PDWWHUV VXFK DV WKH UHVSHFWLYF
PDQDJHPHQW WKH %RDUGxV OHDGHUVKLS VWUXFWXUH WKH UHVSRQVLELOLWLHYV
LQGHSHQGHQFH %RDUG OHPEHUVKLS &ULWHULD %RDUG FRPPLWWHHV DQG %RDL
&RPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ DQG UHYLHZLQJ WKH *XLGHOLQHYV
FKDQJHV WR WKH %RDUG IRU DSSURYDO 6RPH NH\ JRYHUQDQFH JXLGHOLQHV QR
DUH VHW IRUWK EHORZ 7KH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV WKH &HUWLIL
WKH %RDUG FRPPLWWHHV WKH 'LUHFWRU ,QGHSHQGHQFH *XLGHOLQHV DQG WKH
JRYHUQDQFH RI WKH &RPSDQ\ DQG DOO ZUH DYPRBDEGH RQYRXW RHEBHMWHVRRQV
*RYHUQDQFH O *RYHUQDQFH 'REFXPHQWYV

ODQGDWRU\ 5HWLUHPHQW $JH

a 7KH UHWLUHPHQW DJH RI D QRQ HPSOR\HH GLUHFWRU LV $ GA"UHFW|RU HOHF
ELUWKGD\ PD\ FRQWLQXH WR VHUYH XQWLO WKH DQQXDO VKDUHK®OG|HU PHHYV
ELUWKGD\ $EVHQW VSHFLDO FLUFXPVWDQFHY GLUHFWRUMEZILOMXGRW EH QRP

2XWVLGH %RDUG 3ROLF\

a , QGHSHQGHQW GLUHFWRUV ZKR DOVR VHUYH DV &(2V Rl SXEOLFO\ WUDGHG FR
QRW VHUYH RQ PRUH WKDQ WZR ERDUGYV RI SXEOLF FRPSDQLHV LQ DGGLWLRQ
GLUHFWRUV VKRXOG QRW VHUYH RQ PRUH WKDQ IRXU RWKHU ERDUGV|RI SXEO
,QGHSHQGHQW GLUHFWRUV PXVW DGYLVH WKH &KDLUPDQ &(2 EHIRUH DFFHSW
IRU SURILW ERDUG

$FFHVV WR (PSOR\HHV DQG 2XWVLGH $GYLVRUV

a %RDUG PHPEHUVY KDYH FRPSOHWH DFFHVV WR DOO PHPEHUV RI 0 PDQDJHPHQ
RXWVLGH DGYLVRUV

&RPPXQLFDWLRQ ZLWK GLUHFWRUYV

7KH %RDUG RI 'LUHFWRUV KDV DGRSWHG WKH IROORZLQJ SURFHVV IRU VKDUHKRO
FRPPXQLFDWLRQV WR PHPEHUV RI WKH %YRDUG 6KDUHKROGHUV DQG RWKHU LQWH
,QGHSHQGHQW 'LUHFWRU WKH FKDLUV RI WKH $XGLW &RPSHQVDWLRQ DQG 7DOH(
7THFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWWHHV RI WKH %RDUG RU ZLWK DQ\ RI RXL
JURXS E\ VHQGLQJ D OHWWHU WR WKH IROORZLQJ DGGUHVYVY &RUSRUDWH 6HFUHYV
3bXO 01 7KH &RUSRUDWH 6HFUHWDU\ UHYLHZV FRPPXQLFDWLRQV WR WK
FRPPXQLFDWLRQV WR WKH LQGHSHQGHQW GLUHFWRUV DV GLVFXVVHG EHORZ &RF
DXGLWLQJ PDWWHUV ZLOO EH IRUZDUGHG WR WKH &KDLU RI WKH $XGLW &RPPLWW
FRQVLVWHQW ZLWK WLPH IUDPHV HVWDEOLVKHG E\ WKH $XGLW &RPPLWWHH IRU W
PDWWHUV &RPPXQLFDWLRQV WKDW SHUWDLQ WR QRQ ILQDQFLDO PDWWHUV ZLOO
GXWLHY DQG UHVSRQVLELOLWLHYV RI WKH %RDUG ZLOO QRW EH IRUZDUGHG VXFK
UHODWHG LQTXLULHV PDVV PDLOLQJV UHVXPHV RU RWKHU MRE UHODWHG LQTXL

B3UR[\ 6WDWHPHQW



&RUSRUDWH JRYHUQDQFH DW 0
I

OxV FRGHV RI FRQGXFW

ORUH WKDQ D FHQWXU\ Rl RSHUDWLQJ ZLWK XQFRPSURPLVLQJ LQWHJULW\ KDV HD
RXU FRPPXQLWLHV DQG GHGLFDWLRQ IURP RXU HPSOR\HHV $00 RI RXU HPSOR\H
DUH UHTXLUHG WR DELGH E\ 0xV &RGH Rl &RQGXFW WR HQVXUH WKDW RXU EXVLC
PDQQHU 7KH &RGH IRUPV WKH IRXQGDWLRQ RI D FRPSUHKHQVLYH SURFHVV WKDW
SURFHGXUHV DQG D &RPSDQ\ ZLGH IRFXV RQ XQFRPSURPLVLQJ LQWHJULW\ LQ HYF
&RQGXFW FRYHUV PDQ\ WRSLFV LQFOXGLQJ DQWLWUXVW DQG FRPSHWLWLRQ ODZ
FRQILGHQWLDO LQIRUPDWLRQ DQG FRPSOLDQFH ZLWK DOO ODZV DQG UHJXODWLF

(PSOR\HHV DUH UHTXLUHG WR UHSRUW DQ\ FRQGXFW WKDW WKH\ EHOLHYH LQ JRF
&RGH RI &RQGXFW 7KH $XGLW &RPPLWWHH KDV DGRSWHG SURFHGXUHV WR UHFHL
UHJDUGLQJ DFFRXQWLQJ LQWHUQDO DFFRXQWLQJ FRQWUROV RU DXGLWLQJ PDW
VXEPLVVLRQ E\ HPSOR\HHV RU RWKHUV Rl FRQFHUQV UHJDUGLQJ TXHVWLRQDEOH
KRZ WR VXEPLW DQ\ VXFK FRPPXQLFDWLRQVZEZQOEFRIR®QGE LR QQ R KXY VWRIE BV \T MR ¢
*RYHUQDQFH O *RYHUQDQFH 'RFXPHQWYV O (PSOR\HH %XVLQHVV &RQGXFW 3ROLFL
2XU &KLHI &RPSOLDQFH 2IILFHU ZKR KDV GLUHFW UHSRUWLQJ REOLJDWLRQV WR "
$XGLW &RPPLWWHH RQ FRPSOLDQFH ZLWK WKH &RPSDQ\xV &RGH Rl &RQGXFW LQF
FRPSOLDQFH SURJUDP

7KH %RDUG DOVR KDV DGRSWHG D &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV IRU
LQFRUSRUDWHY ORQJ VWDQGLQJ SULQFLSOHV Rl FRQGXFW WKH &RPSDQ\ DQG WK]|
DQG WKH DFWLYLWLHV Rl WKH %RDUG DUH FRQGXFWHG ZLWK LQWHJULW\ DQG DGl
FRPSOLDQFH ZLWK WKH ODZ 7KH &RPSDQ\xV &RGH RI &RQGXFW IRU HPSOR\HHV D!
IRU 'LUHFWRUV DUH DYDLODED H) FRRQGHDHBWHVM RW 5HODWLRQV O *RYHUQDQFH
*RYHUQDQFH 'RFXPHQWYV

3XEOLF SROLF\ HQJDJHPHQW

7KH &RPSDQ\ EHOLHYHV WKDW WUDQVSDUHQF\ ZLWK UHVSHFW WR WKH FRQVLGHU
ZLWK ODZPDNHUV LV LPSRUWDQW WR RXU VKDUHKROGHUV DQG FRQWLQXRXVO\ P
DERXW RXU SXEOLF SROLF\ HQJDJHPHQW 6LQFH WKH &RPSDQ\ KDV YROXQWD!
&RPSDQ\xV SROLWLFDO DFWLYLWLHV ZKIZZK 0 \FRRPEOD EQWHR/QVR X U5 H 8 BWLRQ \D @
O *RYHUQDQFH 'RFXPHQWV O /REE\LQJ DQG 3ROLWLFDO $FWLYLWLHV *RYHUQDQFH
DQG JRYHUQDQFH SURFHGXUHV DQG SURYLGHV LQIRUPDWLRQ DERXW O0xV OREE\L
LQGXVWU\ DVVRFLDWLRQV :H GLVFXVV RXU SRVLWLRQV RQ LPSRUWDQW SXEOLF ¢
FRQWULEXWLRQ SURSRVDOV DQG WKH SURFHVVHV ZH XVH IRU OHJDO ILQDQFLDC
DFWLYLWLHV DQG FRQWULEXWLRQV :H DOVR SURYLGH OLQNV WR WKH UHSRUWV \
(OHFWLRQ &RPPLVVLRQ DQG WKH &RPSDQ\xV /REE\LQJ 'LVFORVXUH UHSRUWV DV
FDQGLGDWHY DQG SROLWLFDO SDUWLHVY DQG FRQWULEXWLRQV WR U U SROLWLI
ZHEVLWH WKH WUDGH DVVRFLDWLRQV WKH &RPSDQ\ KDV MRLQHG ZKHUH RU
SXUSRVHV E\ WKH WUDGH DVVRFLDWLRQ &HUWDLQ WD[ H[HPSW RUJDQL]DWLRQV
h F DQG NQRZQ DV UVRFLDO ZHOIDUHU RUJDQL]DWLRQV PD\ HQJDJH LQ OREE
.| WKH SRUWLRQ RI DQ\ Rl RXU GXHV RU RWKHU FRQWULEXWLRQ LQ H[FHVV RI
WKH DVVRFLDWLRQ DQG DPRXQW VR DOORFDWHG 7KH &RPSDQ\ EHOLHYHV WKDW
GLVFORVXUHV UHTXLUHG E\ ODZ RIIHU WUDQVSDUHQF\ UHVSHFWLQJ WKH &RPSDQ

0 &RPSDQ\



&RUSRUDWH JRYHUQDQFH I
I

5HODWHG SHUVRQ WUDQVDFWLRQ SROLF\ DQG

7KH %RDUG RI 'LUHFWRUV KDV DGRSWHG D ZULWWHQ 5HODWHG 3HUVRQ 7UDQVDF\
WKH 1 * &RPPLWWHH 7KLV 3ROLF\ DSSOLHV WR DQ\ WUDQVDFWLRQ RU VHULHV RI
LV D SDUWLFLSDQW WKH DPRXQW LQYROYHG H[FHHGV DQG D 5SHODWHG 3H!
GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW DQG ZKLFK LV UHTXLUHG WR EH GL
WKDW IDOO ZLWKLQ WKLV GHILQLWLRQ DUH UHIHUUHG WR WKH 1 * &RPPLWWHH IR
DOO RI WKH UHOHYDQW IDFWV DQG FLUFXPVWDQFHVY WKH 1 * &8RPPLWWHH GHFLGH
DSSURYHVY RQO\ WKRVH WUDQVDFWLRQV WKDW DUH LQ WKH EHVW LOQWHUHVWYV RI
UHYLHZ DQG DSSURYDO RU UDWLILFDWLRQ RI D WUDQVDFWLRQ WKH 1 * &RPPLWW

a7KH QDWXUH RI WKH 5HODWHG 3HUVRQxV LQWHUHVW LQ WKH WUDQVDFWLRQ

a 7KH NH\ WHUPV Rl WKH WUDQVDFWLRQ LQFOXGLQJ ZKHWKHU WKH WUDQVDFWLR
DYDLODEOH WR DQ XQDIILOLDWHG WKLUG SDUW\ XQGHU WKH VDPH RU VLPLODU

a 7KH VLIJQLILFDQFH RI WKH WUDQVDFWLRQ WR WKH 5HODWHG 3HUVRQ
a 7KH VLIJQLILFDQFH RI WKH WUDQVDFWLRQ WR WKH &RPSDQ\

a KHWKHU WKH 5 HODWHG 3HUVRQ LV LQYROYHG LQ WKH QHJRWLDWLRQ RI WKH W
DV D UHVXOW RI WKH WUDQVDFWLRQ

a :KHWKHU WKH WUDQVDFWLRQ PD\ LPSDLU WKH MXGJPHQW RI D GLUHFWRU RU HJ
&RPSDQ\ DQG LWV VKDUHKROGHUV DQG

a$Q\ RWKHU PDWWHUV WKH &RPPLWWHH GHHPY DSSURSULDWH

$QV 1 * &aRPPLWWHH PHPEHU ZKR LV D 5SHODWHG 3HUVRQ ZLWK UHVSHFW WR D WUL
WKH GHOLEHUDWLRQV RU YRWH UHVSHFWLQJ VXFK DSSURYDO H[FHSW WKDW VXF
SUHVHQFH RI D TXRUXP DW D PHHWLQJ DW ZKLFK WKH 1 * &RPPLWWHH FRQVLGHU\
3HUVRQ 7UDQVDFWLRQV WKDW ZHUH UHIHUUHG WR WKH 1 * &RPPLWWHH LQ

6HFXULWLHY WUDGLQJ SROLFLHYV

7KH &RPSDQ\ KDV VHEXWLGHWWDRGLQJ SROLRYHURQQISWEBAERBWVYRQV LQ WKH ¢
VHFXULWLHV E\ GLUHFWRUV RIILFHUV DQG HPSOR\HHV DV ZHOO DV WKH &RPSDQ
UHDVRQDEO\ GHVLJQHG WR SURPRWH FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV
7KH &RPSDQ\xV VWRFN WUDGLQJ SROLFLHV SURKLELW WKH &RPSDQ\xV GLUHFWRU
ILQDQFLDO LQVWUXPHQW WKDW LV GHVLJQHG WR KHGJH RU RIIVHW DQ\ GHFUHDVI
LQFOXGLQJ SUHSDLG YDULDEOH IRUZDUG FRQWUDFWV HTXLW\ VZDSV FROODUV
UHODWHG WR WKH &RPSDQ\xV FRPPRQ VWRFEN SODFLQJ VWDQGLQJ RUGHUYV

0 VHFXULWLHV DV FROODWHUDO IRU D ORDQ $00 GLVFUHWLRQDU\ WUDQVDFWLR
PXVW EH SUH FOHDUHG ZLWK WKH &RPSDQ\xV /HJDO $IIDLUV GHSDUWPHQW DQG F|

SROLF\ RQ DGRSWLRQ RI D ULJKWV SODAQ

,Q DQG D 0 VKDUHKROGHU VXEPLWWHG D VKDUHKROGHU SURSRVDO WR 0
D VKDUHKROGHUVx ULJKWV SODQ DOVR NQRZQ DV D USRLVRQ SLOOU 0 GRHV QI
DGRSWLQJ RQH 7KH %RDUG FRQWLQXHV WR EHOLHYH KRZHYHU WKDW WKHUH PD
SODQ ZRXOG JLYH WKH %RDUG WKH QHJRWLDWLQJ SRZHU DQG OHYHUDJH QHFHVV
WKH FRQWH[W RI D WDNHRYHU HIIRUW

JROORZLQJ FRQVLGHUDWLRQ RI WKH IDYRUDEOH YRWH WKH VKDUHKROGHU SURSR
VWDWHPHQW RI SROLF\ RQ WKLV WRSLF 7KH %RDUGxV SROLF\ LV WKDW LW ZLOO
DSSURYHG DGRSWLRQ RI WKH ULJKWYV SODQ RU WKH %RDUG LQFOXGLQJ D PDI
LWV H[HUFLVH RI LWV ILGXFLDU\ UHVSRQVLELOLWLHY PDNHV D GHWHUPLQDWLRQ
WKH EHVW LOQOWHUHVWY Rl 0xV VKDUHKROGHUV WR DGRSW D ULJKWV SODQ ZLWKR
VKDUHKROGHU DSSURYDO

7KH %RDUG KDV GLUHFWHG WKH 1 * &RPPLWWHH WR UHYLHZ WKLV SROLF\ VWDWH
RQ DQ\ UHFRPPHQGDWLRQV LW PD\ KDYH FRQFHUQLQJ WKH SROLF\ 7KH SROLF\ LV
*XLGHOLQHV
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&RUSRUDWH JRYHUQDQFH DW 0
I

.H\ DUHDV RI ERDUG RYHUVLJKW

%RDUGxV UROH LQ VWUDWHJ\

(DFK \HDU PDQDJHPHQW SUHVHQWV WR WKH %RDUG DQG WKH %RDUG GLVFXVVHV
,Q DGGLWLRQ WR WKH &RPSDQ\xV RYHUDOO VWUDWHJILF SODQ ILQDQFLDO VWUDW
LQFOXGLQJ HQWHUSULVH VXSSO\ FKDLQ DQG VXVWDLQDELOLW\ PDWWHUV WKH Gl
HDFK Rl WKH &RPSDQ\xV EXVLQHVV JURXSV ,QIRUPDWLRQ DERXW WKHVH SODQV
$QQXDO 5HSRUW RQ )RUP

%YRDUGxV UROH LQ ULVN RYHUVLJKW

7KH %RDUG RYHUVHHVY WKH &RPSDQ\xV ULVN SURILOH DQG PDQDJHPHQWxV SURFH
7KH %RDUG KDV GHOHJDWHG WR WKH $XGLW &RPPLWWHH WKH SULPDU\ UHVSRQVL
UHVSHFW WR &RPSDQ\ ULVN DVVHVVPHQW DQG ULVN PDQDJHPHQW DFWLYLWLHV \
PDQDJHPHQW PRQLWRULQJ DQG PLWLIJDWLRQ DFWLYLWLHV 7KH %RDUG KDV DOVR
YDULRXV FRPPLWWHHYV

7KH %RDUG UHYLHZV HQWHUSULVH ULVNV DW OHDVW DQQXDOO\ 7KH IXO0O %RDUG
SRUWIROLR PDQDJHPHQW DQG SURGXFW VWHZDUGVKLS 3)$6 OLWLJDWLRQ DQG R\
VWHZDUGVKLS VXSSO\ FKDLQ UHVLOLHQF\ KXPDQ FDSLWDO PDQDJHPHQW DUWLI
VHFEXULW\ JHRSROLWLFDO ULVNV DQG RSHUDWLRQV 2WKHU FDWHJRULHV RI ULV
DVVLIQHG WR GHVLJQDWHG %RDUG FRPPLWWHHY DV VXPPDUL]HG EHORZ 7KH FKD
D VXPPDU\ RI WKH PDWWHUYVY GLVFXVVHG ZLWK WKH FRPPLWWHH WR WKH IXO0 %R
PLOQXWHYVY RI HDFK FRPPLWWHH PHHWLQJ DUH DOVR SURYLGHG WR DOO %RDUG PHI

7KH %RDUG EHOLHYHVY WKDW LWV SUDFWLFHY UHODWHG WR RYHUVLJKW RI ULVN

VKDULQJ RI LQIRUPDWLRQ ZLWK WKH IXOO0 %RDUG LV DSSURSULDWH IRU D GLYHU
7KH %RDUG DOVR EHOLHYHV LWV RYHUVLJKW RI ULVN LV HQKDQFHG E\ LWV FXUUF
EHFDXVH WKH &(2 ZKR LV XOWLPDWHO\ UHVSRQVLEOH IRU WKH &RPSDQ\xV PDQDJ
PHHWLQJV *LYHQ KLV LQ GHSWK NQRZOHGJH DQG XQGHUVWDQGLQJ RI WKH &RPSI
LVVXHV DQG ULVNV WR WKH %RDUGxV DWWHQWLRQ $ VXPPDU\ RI ULVN RYHUVLJK

0 &RPSDQ\



&RUSRUDWH JRYHUQDQFH I

%RDUG RI

'LUHFWRUYV
2YHUVHHV WKH &RPSDQ\xV ULVN
S5HYLHZV HQWHUSULVH ULVNV DW

'"HOHIJDWHG WR $XGLW &RPPLWWHH WKH SULPDU\ UHVSRQVLELOLW\ IR

PDQDJHPHQW DFWLYLWLHYV

$VVLIQHG RWKHU LPSRUWDQW ULVNV DQG FHUWDLQ VXVWDLQDELOLW

EHORZ DQG UHFHLYHVY UHSRUWYV

SURILOH DQG PDQDJHPHQWXV SURFH
OHDVW DQQXDOO\

IURP WKHP DW HDFK PHHWLQJ

VVHV IR

U RYHUV

\ HOHPH

AV

$XGLW

a

Qo Q@

JLODQFLDO VWDWHPHQWY LQWH
LQGHSHQGHQW DFFRXQWLQJ ILUF

&RQWLQJHQW OLDELOLWLHV DQG
EHQHILW REOLJDWLRQV

&&\EHUVHFXULW\ GDWD SULYDF\ DO
&DSLWDO DOORFDWLRQ DQG VWU
&UHGLW UDWLQJY DQG FRVW RI H

8VH RI ILQDQFLDO LQVWUXPHQW
FXUUHQF\ FRPPRGLW\ DQG LQWH

(WKLFV DQG FRPSOLDQFH

&RPSHQVDWLRQ DQG 7DOHQW
U GQD(OHFR@W YR G\R P DEXKGELOW LR Q

4 $QQXDO UHYLHZ RI &RPSDQ\xV Ul
ORGRMSHIPVDWLRQ SROLFLHV DQG S
HPSOR\HHV LQFOXGLQJ WDOHQW

QG PYWPWHEBPHYLQWHOOLIHQFH

X FAWAAHQW GHYHORSPHQW DQG HTX
bs L APFRUWXQLWLHY

WrEBB DRV ULRY FORR QLR

HUHVW UDWH ULVNV

LVN DV VI
UDFWLF
VRXUFL

DO HPSO

6FLHQFH
a 5HVHDUFK DQG GHYHORSPHQW
a +HDOWK DQG VDIHW\

THFKQRORJ\ 6XVWDI

VXVWDLQD
DQG SURGXFW VWHZDUGVKLS

(PHUJLQJ VFLHQFH DQG WHFKQR(
WHFKQRORJ\ DQG DUWLILFLDO LQ
LQQRYDWLRQV DQG UHODWHG L\
LPSDFWLQJ WKH &RPSDQ\xV VWU

' QDERPOQWWLQJ DQG *RYHUQDQFH
4 &RUSRUDWH JRYHUQDQFH SUDFW

ELDLUWWHFWRYLQRBPPGDQWIDRQV DQG %R
FRPPLWWHH FRPSRVLWLRQ

DRMN&RQEB K6 WH FEILUEWD ®SSRLQWPH
WHGQbbIRrd siPbYRS SWI-DHvDFWLR(

w5 TR psH RRRY DOV QG ¢

a 3XEOLF SROLF\ DQG SROLWLFDO

LFHV
DUG DQ

QWV
DV
1QJDJHP
DFWLYLV

AV

*HQHUDO $XGLWRU

a

7KH 6HQLRU 9LFH 3UHVLGHQW DQG *HQHUDO $XGLWRU &RUSRUDWH $

DVVHVVPHQW DQG PDQDJHPHQW

7KH $XGLWRU WKURXJK FRQVXOWDWLRQ ZLWK WKH &RPSDQ\xV VHQLR

IDFLQJ WKH &RPSDQ\ DQG ZRUNV

7KH $XGLWRU ZKRVH DSSRLQWPHQW DQG SHUIRUPDQFH LV UHYLHZHG
UHYLHZV ZLWK WKH $XGLW &RPPLWWHH WKH PDMRU ULVNV IDFLQJ WK

PRQLWRU DQG PLWLIJDWH WKRVH

7KH $XGLWRUxV ULVN PDQDJHPHQW UHSRUW ZKLFK LV SURYLGHG LQ

%RDUG E\ HLWKHU WKH FKDLU RI

ODQDJHPHQW

a B3URYLGHVY FRQVXOWDWLRQ WR WKH $XGLWRU GXULQJ WKH DVVHVVPH

a

a 5HSRUWV DV QHHGHG WR WKH IXO0O %RDUG RQ KRZ D SDUWLFXODU U

ODQDJHVY DQG PLWLJIJDWHYV ULVNYV

SURFHVYV

ZLWK WKH H[HFXWLYHV ZKR DUH UHYV

ULVNYV

WKH $XGLW &RPPLWWHH RU WKH $XG

GLWLQJ
U PDQDJ
SRQVLE
DQG HY
H &RPSD

DGYDQF!
LWRU

DW RI W

LVN LV E
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%RDUGxV UROH LQ PDQDJHPHQW VXFFHVVLRQ
FDSLWDO PDQDJHPHQW

7KH %RDUG SODQV WKH VXFFHVVLRQ WR WKH SRVLWLRQ RI &KDLUPDQ &(2 DQG R
%RDUG WKH &KDLUPDQ &(2 DQG &KLHI +XPDQ 5HVRXUFHV 2I1ILFHU DQQXDOO\ DVV#
SRWHQWLDO IRU WKH SRVLWLRQ RI &KDLUPDQ &(2 DQG RWKHU VHQLRU PDQDJHPH
&RPSDQ\xV VWUDWHJILHY DQG SODQV WR UHFUXLW UHWDLQ GHYHORS SURWHFW
DERXW WKH &RPSDQ\xV KXPDQ FDSLWDO FDQ EH IRXQG LQ WKH &RPSDQ\xV $QQXD

%RDUGxV UROH LQ FA\EHUVHFXULW\

7KH &RPSDQ\ KDV LQWHJUDWHG PDQDJHPHQW RI PDWHULDO ULVNV IURP F\EHUVHF
PDQDJHPHQW V\VWHPV DV RYHUVHHQ E\ WKH %RDUG SULPDULO\ WKURXJK WKH $
DPRQJ RWKHU WKLQJV WKH DGHTXDF\ DQG HIIHFWLYHQHVV Rl WKH &RPSDQ\xV LQ
WR F\EHUVHFXULW\ 7KH $XGLW &RPPLWWHH LV LQIRUPHG RI F\AEHUVHFXULW\ WKU
WKH &RPSDQ\xV GLVFORVXUH FRQWUROV DQG SURFHGXUHV DQG SHULRGLFDOO\ U
&KLHI ,QIRUPDWLRQ DQG 'LJLWDO 2IILFHU &,'2 RU &KLHI ,QIRUPDWLRQ 6HFXULW\
%RDUG RQ F\EHUVHFXULW\ PDWWHUV DQG WKH &,'2 DOVR SURYLGHV XSGDWHV DC
$GGLWLRQDO LQIRUPDWLRQ DERXW WKH &RPSDQ\xV F\EHUVHFXULW\ ULVN PDQDJH
IRXQG LQ WKH &RPSDQ\xV $QQXDO 5HSRUW RQ )RUP

%YRDUGxV UROH LLGQWHOWILIIHQBI®

7KH %RDUG RI 'LUHFWRUV SURYLGHV RYHUVLJKW RI WKH ULVNV DQG RSSRUWXQLYV
LQWHOOLJHQFH $V SDUW RI LWV HQWHUSULVH ULVN PDQDJHPHQW RYHUVLJKW W
IQFRSRIDMG LOR \WH & RP SDQ %/ \MIDWMI LF IQUIDWYHY RSHIMRQDCBURFHWHY DQG BQ) WP \MRKQR®J\ [QYHR HQV 7KLY
LQFOXGHY HYDOXDWLQJ WKH LGHQWLILFDWLRQ JRYHUQDQFH DQG PLWLJDWLRQ |
DUWLILFLDO LQWHOOLJHQFH WHFKQRORJLHV 7KH 6FLHQFH 7HFKQRORJ\ DQG 6XV!
WKH &RPSDQ\xV VWUDWHJILHV IRU DSSO\LQJ DUWLILFLDO LQWHOOLJHQFH LQ UHVF
RSHUDWLRQDO DUHDV 7KH $XGLW &RPPLWWHH RYHUVHHV WKH SROLFLHV FRQWU
UHVSRQVLEOH XVH RI DUWLILFLDO LQWHOOLJHQFH DFURVV WKH &RPSDQ\xV EXVLC
R IGHQM DQGP MIDM$, UHDWG UMY

%RDUGxV UROH LQ VXVWDLQDELOLW\

7KH &RPSDQ\xV UHSRUWLQJ RQ VXVWDLQDELOLW\ PDWWHUV LQFOXGLQJ LWV *OR
2Z2Z 0 FRP VXVWD$QDELOR®WDO FRUSRUDWLRQ ZH DUH D SDUWLFLSDQW LQ WKH 8¢
LOLWLDWLYH IRU EXVLQHVVHV WR GHPRQVWUDWH WKHLU FRPPLWPHQW WR SUL
DQG DQWL FRUUXSWLRQ :H DOLJQ RXU UHSRUWLQJ WR WKH *OREDO 5HSRUWLQJ ,
JLQDQFLDO 'LVFORVXUHV 7&)' DQG WKH HYROYLQJ JOREDO HIIRUWYV RI UHSRUWL

2XU JRYHUQDQFH IUDPHZRUN LQFOXGHY RYHUVLJKW E\ RXU %RDUG RI 'LUHFWRUYV
DQG UHYLHZY UHODWHG ULVNV DV SDUW RI 0xV HQWHUSULVH ULVN PDQDJHPHQW
&RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV KDV SULPDU\ RYHUVLJKW UHVSRQVLELC
7KH $XGLW &RPPLWWHH RI WKH %YRDUG DOVR SHULRGLFDOO\ UHYLHZV 0xV SURFH
UHSRUWLQJ 7KH &RPSDQ\xV (QYLURQPHQWDO 5HVSRQVLELOLW\ DQG 6XVWDLQDEL
PDQDJHPHQW SURYLGHV OHDGHUVKLS RYHUVLJKW DQG VWUDWHIJ\ IRU VXVWDLQ
DGKHUHQFH ZLWK UHODWHG SROLFLHY DQG SURFHGXUHV 7KH &KLHI 6XVWDLQDEL
UHSRUWYV WR WKH (QYLURQPHQWDO 5HVSRQVLELOLW\ DQG 6XVWDLQDELOLW\ &RPF

0 &RPSDQ\
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RDUG VWUXFWXUH DQG SURFHVVHYV

%YRDUGxV OHDGHUVKLS VWUXFWXUH

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHYVY DOORZ WKH LQGHSHQGHQW GLUHFWRL
&(2 UHVSRQVLELOLWLHY 7KH LQGHSHQGHQW GLUHFWRUV DQQXDOO\ UHYLHZ RXU
LQ WKH EHVW LOWHUHVW RI 0 DQG LWV VKDUHKROGHUYV

7KH %RDUGxV FXUUHQW OHDGHUVKLS VWUXFWXUH LV FKDUDFWHUL]JHG E\

a$ FRPELQHG &KDLUPDQ RI WKH %RDUG DQG &(2

a%$ VWURQJ LQGHSHQGHQW DQG KLJKO\ H[SHULHQFHG /HDG ,QGHSHQGHQW 'LUHF
WKH %RDUGxV RYHUVLIJKW DFWLYLWLHYV

4a$ UREXVW FRPPLWWHH VWUXFWXUH FRQVLVWLQJ HQWLUHO\ RI LQGHSHQGHQW G
4$Q HQJDJHG DQG LQGHSHQGHQW %RDUG

7KH %RDUG EHOLHYHV WKDW WKLV OHDGHUVKLS VWUXFWXUH SURYLGHV LQGHSHQ
WKH EHQHILWYV RI KDYLQJ RXU &(2 DOVR VHUYH DV &KDLUPDQ RI WKH %RDUG $V \
PDQDJLQJ WKH &RPSDQ\xV GD\ WR GD\ RSHUDWLRQV DQG ZLWK LQ GHSWK NQRZOF
LV ZHOO SRVLWLRQHG WR FKDLU UHJXODU %RDUG PHHWLQJY DV WKH GLUHFWRUYV
ZLWK WKH UREXVW /HDG ,QGHSHQGHQW 'LUHFWRU SRVLWLRQ IXUWKHU DXJPHQWL

7KH %RDUG EHOLHYHV WKDW DGRSWLQJ D ULJLG SROLF\ RQ ZKHWKHU WR VHSDUD
ZRXOG LQKLELW WKH %RDUGxV DELOLW\ WR SURYLGH IRU D OHDGHUVKLS VWUXFW
%RDUG KDV UHMHFWHG DGRSWLQJ D SROLF\ SHUPDQHQWO\ VHSDUDWLQJ RU FRPE
&RUSRUDWH *RYHUQDQFH *XLGHOLQHV ZKLFK DUH UHYLHZHG DVEZ0 HHDFRWP DQQ XD O
XQGHU ,QYHVWRU 5HODWLRQV O *RYHUQDQFH O *RYHUQDQFH 'REXPHQWYV 5DWKH!
LW LQ UHSUHVHQWLQJ WKH VKDUHKROGHUVx EHVW LQWHUHVWV WR GHFLGH ZKR

7KH %RDUG DOVR EHOLHYHV WKDW WKH &RPSDQ\xV FRUSRUDWH JRYHUQDQFH PHLC
FRQWLQXH WR HIIHFWLYHO\ RYHUVHH WKH &RPSDQ\xV PDQDJHPHQW DQG NH\ LVV)
HYDOXDWLRQ DQG VXFFHVVLRQ SODQQLQJ VWUDWHJI\ ULVN DQG LQWHJULW\ 7Kl
SDUW WKDW

,QGHSHQGHQW GLUHFWRUV FRPSULVH D VXEVWDQWLDO PDMRULW\ RI WKH %RDU
a'LUHFWRUVY DUH HOHFWHG DQQXDOO\ E\ D PDMRULW\ YRWH LQ XQFRQWHVWHG G|

2Q0\ LQGHSHQGHQW GLUHFWRUV VHUYH RQ WKH $XGLW &RPSHQVDWLRQ DQG 7D
7THFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWWHHV

7KH FRPPLWWHH FKDLUVY HVWDEOLVK WKHLU UHVSHFWLYH DJHQGDYV
7KH %YRDUG DQG FRPPLWWHHYV PD\ UHWDLQ WKHLU RZQ DGYLVRUV
,QGHSHQGHQW GLUHFWRUV KDYH FRPSOHWH DFFHVV WR PDQDJHPHQW DQG HPS(

,QGHSHQGHQW GLUHFWRUV PHHW LQ H[HFXWLYH VHVVLRQ ZLWKRXW WKH &(2 RU
PHHWLQJ DQG

a 7KH %RDUG DQG HDFK FRPPLWWHH UHJXODUO\ FRQGXFW D VHOl HYDOXDWLRQ W
HITHFWLYHO\

7KH %RDUG KDV DOVR GHVLJQDWHG RQH RI LWV PHPEHUV WR VHUYH DV /HDG ,QGl
VLPLODU WR WKRVH W\SLFDOO\ SHUIRUPHG E\ DQ LQGHSHQGHQW FKDLUPDQ

Q-

Q-
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/HDG LQGHSHQGHQW GLUHFWRU

OU -DPHV 5 )LWWHUOLQJ ZKR KDV VHUYHG RQ O0xV %RDUG VLQFH LQFOXGLQ
&RPPLWWHH RI WKH %RDUG KDV EHHQ O0xV /HDG ,QGHSHQGHQW 'LUHFWRU VLQFH
,QGHSHQGHQW 'LUHFWRU LQFOXGH EXW DUH QRW OLPLWHG WR WKH IROORZLQJ

a 3UHVLGHY DW DOO PHHWLQJV RI WKH %RDUG DW ZKLFK WKH &KDLUPDQ LV FRQIC
WKDW DUH FRPSULVHG RI RQO\ WKH LQGHSHQGHQW GLUHFWRUV

a $FWV DV D NH\ OLDLVRQ EHWZHHQ WKH &KDLUPDQ &(2 DQG WKH LQGHSHQGHQW

a &RQVXOWYV ZLWK WKH &KDLUPDQ &(2 RQ DQG DSSURYHV WKH PHHWLQJ DJHQGD
VFKHGXOHY WR DVVXUH WKDW WKHUH LV VXIILFLHQW WLPH IRU SUHSDUDWLRQ C

a+bVvV WKH DXWKRULW\ WR DSSURYH WKH PDWHULDOV WR EH GHOLYHUHG WR WKH
SURYLGHV IHHGEDFN UHJDUGLQJ WKH TXDOLW\ TXDQWLW\ DQG WLPHOLQHVV RI
,QGHSHQGHQW 'LUHFWRU DSSURYDO DXWKRULW\ ZLWK UHVSHFW WR PDWHULDOV
%RDUG PHHWLQJ EXW DOVR SURYLGHV D IHHGEDFN PHFKDQLVP VR WKDW WKH PI

a+DV WKH DXWKRULW\ WR FDOO PHHWLQJV RI WKH LQGHSHQGHQW GLUHFWRUYV

a &RPPXQLFDWHYV LQGHSHQGHQW %RDUG PHPEHU IHHGEDFN WR WKH &KDLUPDQ &(
DQG 7DOHQW &RPPLWWHH OHDGV WKH GLVFXVVLRQ RI WKH &KDLUPDQxV &(2xV S
HYDOXDWLRQ RI WKDW SHUIRUPDQFH WR WKH &KDLUPDQ &(2

a,l UHTXHVWHG E\ PDMRU VKDUHKROGHUV HQVXUHV WKDW KH LV DYDLODEOH 2ZK
GLUHFW FRPPXQLFDWLRQ

4 3DUWLFLSDWHV LQ WKH &KDLUPDQ &(2 VXFFHVVLRQ SODQQLQJ SURFHVYV

a (YDOXDWHYVY DORQJ ZLWK WKH &KDLUPDQ &(2 DQG 1RPLQDWLQJ DQG *RYHUQDQF
VNLOOV RI HDFK GLUHFWRU DV SDUW RI WKH DQQXDO %RDUG VHOI HYDOXDWLRC

a 6HUYHV DV D VSRNHVSHUVRQ IRU WKH %RDUG RQ JRYHUQDQFH DQG RWKHU PDW

a $GYLVHV WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH &KDLU DQG &KDLUPDC
FRPPLWWHHY DQG WKH VHOHFWLRQ RI FRPPLWWHH FKDLU UROHYV

4 $GYLVHV WKH &KDLUPDQ &(2 RQ WKH UHWHQWLRQ RI DGYLVRUV DQG FRQVXOWD
a4 3HUIRUPV VXFK RWKHU GXWLHV DV UHTXHVWHG E\ WKH LQGHSHQGHQW GLUHFWF

([HFEXWLYH VHVVLRQV

7KH DJHQGDV IRU HDFK UHJXODUO\ VFKHGXOHG %RDUG DQG FRPPLWWHH PHHWLQ.
PDWWHUV WKH %RDUG RU FRPPLWWHH GHHPV DSSURSULDWH ZLWKRXW PDQDJHPH
HDFK UHJXODUO\ VFKHGXOHG %RDUG PHHWLQJ 2QH H[HFXWLYH VHVVLRQ LQFOXG
GLUHFWRUV DQG D VHFRQG H[HFXWLYH VHVVLRQ LQFOXGHV RQO\ LQGHSHQGHQW
H[HFXWLYH VHVVLRQV LQ ZKLFK WKH &KDLUPDQ &(2 LV SUHVHQW DQG WKH /HDG ,
H[HFXWLYH VHVVLRQV ZKHQ WKH &KDLUPDQ &(2 LV QRW SUHVHQW

0 &RPSDQ\



&RUSRUDWH JRYHUQDQFH I
I

RDUG FRPPLWWHHYV

%RDUG DQG FRPPLWWHH LQIRUPDWLRQ

7KH %RDUG FXUUHQWO\ KDV WKH IROORZLQJ VWDQGLQJ FRPPLWWHHV $XGLW &R|
*RYHUQDQFH DQG 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ 7KH FXUUHQW PHPEL
HDFK FRPPLWWHH DQG WKH QXPEHU RI PHHWLQJY KHOG LQ DUH VKRZQ EHORZ
RXU 'LUHFWRU ,QGHSHQGHQFH 6WDQGDUGYV DV ZHOO DV DSSOLFDEOH 6HFXULWLE
OLVWLQJ VWDQGDUGYV

(DFK FRPPLWWHH KDV DGRSWHG DQG DQQXDOO\ UHYLHZV D FKDUWHU VHWWLQJ
DUH DYDLODEOH RQ@ZRX W FREXQ@HMUDWYHVWRU 5HODWLRQV O *RYHUQDQFH O *RYH
&RPPLWWHH &KDUWHUV

%RDUG FRPPLWWHH FRPSRVLWLRQ

&RPSHQVDWLRELQDWLQJE6FQBQFH 7HFKQRORJ\
1DPH RI 1RQ (PSOR\HH 'LUHFWRU $XGLWDQG 7DOHQWRYHUQDQFH 6XVWDLQDELOLW\

'DYLG 3 %R]HPDQ

7KRPDV U7RQ\0 . %URZQ

$XGUH\ &KRL

$QQH + &KRZ

'‘DYLG % 'LOORQ

-DPHV 5 )LWWHUOLQJ

6X]DQ .HUHHUH

1HLO * OLWFKLOO -U

3HGUR - 3L]DUUR

7TKRPDV : 6ZHHW

&RPPLWWHH PHPRBRKDLU

OU 'LOORQ LV UHWLULQJ IURP WKH %RDUG DW WKH $QQXDO OHHWLQJ
OU OLWFKLOO MRLQHG WKH %RDUG RQ )HEUXDU\

B3UR[\ 6WDWHPHQW



&RUSRUDWH JRYHUQDQFH DW 0

I

—
$XGLW &RPPLWWHH

OHHWLQJV LQ

7KRPDV : 6ZHHWRPDV U7RQ\(DYLG % 'LOOBR]IDQ .HUHHUMWHLO * OLWFKLOO -U
B FKDLU %WURZQ [ | | |

7KH %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW DOO $XGLW &RPPLWWHH PHPEHUV DUH [
OLVWLQJ VWDQGDUGY DQG WKDW PHPEHUV RI WKH $XGLW &RPPLWWHH UHFHLYHG QR FRPSH

7KH %RDUG KDV DOVR GHWHUPLQHG WKDW 7KRPDV : 6ZHHW FKDLU 'DYLG % 'LOORQ 6X]C
UDFFRXQWLQJ RU UHODWHG ILQDQFLDO PDQDJHPHQW H[SHUWLVHU XQGHU WKH 1<6( OLVWL(
DV WKDW WHUP LV GHILQHG E\ DSSOLFDEOH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ UHJXC

,QWURGXFWLRQ

7KH $XGLW &RPPLWWHH DVVLVWYVY WKH %RDUG LQ LWV RYHUVLJKW RI WKH LQWHJU
ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWY WKH TXDOLILFDWLRQV LQGHSHQC
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP ,QGHSHQGHQW $FFRXQWLQJ )LUP WKH ¢
GHSDUWPHQW DQG WKH &RPSDQ\xV ILQDQFLDO ULVN DVVHVVPHQW DQG PDQDJHP

5ROHV DQG 5HVSRQVLELOLWLHYV

a 5HYLHZV WKH &RPSDQ\xV ILQDQFLD @ YHSIRRIGLIFPO BYU RFHWVYWZV JOREDO 7UHDV XU\
ILQDQFLDO VWDWHPHQWY DQG LQWHUNOH XPRORWIUROYLRDMULYHY DQG RWKHU ILQ
ILQDQFLDO UHSRUWLQJ ULVN PDQDJHPHQW SXUSRVHYV

a5HYLHZV DQG GLVFXVVHV ZLWK PDQ®3HPHRWLBRQGONKH YLHZY DQG DSSURYHV W
,QGHSHQGHQW $FFRXQWLQJ )LUP WKHERKSD®RGE YHBRN W ZRSV H[HPSWLRQ

SRPSD OV LOWHUGDO FROWUROY RYAGNE AR} WEk ) AT Lo e SiTLE

a 5HYLHZV HDUQLQJV SUHVV UHOHDYVHWSHFKRR O/RIL QVHWZORFWHNY DQG VIVWHPVY LQI

a $SSRLQWV RYHUVHHV DQG DSSURYHE/\EﬁHgg@g%F'vR\YQRW%QFﬁ QHEWLILFLDO LQWHOO

L QGHSHQGHQW $FFRXQWLQJ )LUP LQWHU ROV

a4 5HYLHZV ZLWK WKH ,QGHSHQGHQW @F%‘ﬂe%'%a/ﬁ \pREWPLQV UHSRUWYV TURP W
(R

VFRSH RI WKH DQQXDO DXGLW DQG DWW g QY HOEFXWLYH ZKR KD
SHUPLVVLEOH QRO DXGLW VHUYLEHY REOLIDWLRQV WRWKH &RPPLWWHH RQ Wi
DQG WKH UHVXOWV RI DQG PDQDJHPHQW x

a 5HYLHZV ILQGLQJV DQG UHFRPPHQGDWIRAY I NEKG LWV

,QGHSHQGHQW $FFRXQWLQJ )LUP DQG_PDQDJHPHOWx
Q QGHOW $ QWLQJ) I?RGLFD80\REWDLQV UHSRUWV IURP W
OLDQ

<

UHVSRQVH WKHUHWR SHU
RPS FH 2IILFHU ZKR KDV GLUHFW UH

&

4 BHULRGLFDOO\ GLVFXVVHV ZLWK PDQRK KA RPRFWE®XWUHKRQ WKH &RPSDQ\xV 4
DQG FRQWUROV DQG DXGLW RU DVVXRBHE pHy UFH X\ WHEPGH@YDM0 0\ RQ WKH HIITHFW
UHODWHG WR VXVWDLQDELOLW\ UHSRIRPEDQ\xV FRPSOLDQFH DQG HWKLFV SUR.

A 'LVFXVVHV SROLFLHV ZLWK UHVSHFW $¥iR (UL2AN DM WMAH QWP BB 6\ x v & KLHI /HID
ULVN PDQDJHPHQW WKH &RPSDQ\xV ROMBY B BYWWHISWR WD PD\ KDYH D PDWHU
DQG ULVN PLWLJIJDWLRQ DFWLYLWLHV||_QDQF|_DO VWDWHPHQWY DQG

4 3HULRGLFDOO\ UHYLHZV FDSLWDO DOORFPMWI R/ DBEFBIMWRLY ZLWK WKH &RP S
VWUXFWXUH VWUDWHJILHV LQVXUDQFLl-bﬁ\m Fﬂ)xl@(mLL@JJ I'HIBI'I'P'FXWLYH DQG &KL
EHQHILW SODQV DQG JOREDO WD[ SOQQ@HRYJ) SURFHGXUHV IRU FRPSODLQWYV UF

LQWHUQDO FRQWUROV RU DXGLWLQJ PDW
VLIJQLILFDQW FRPSODLQWV UHFHLYHG

E OU 6ZHHW EHFDPH FKDLU HIIHFWLYH -XQH)LQDQFLDOO\ OLWHUDWH

OU 'LOORQ LV UHWLULQJ IURP WKH %RDLfAPLVbﬂVdﬂ-_HLDO ﬁPSQ-W OHHWLQJ
OU OLWFKLOO MRLQHG WKH %RDUG RQ )HEUXDU\

0 &RPSDQ\
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I

&RPSHQVDWLRQ DQG 7TDOHQW &RPPLWWHH

OHHWLQJV LQ

$QQH + &KRZ'DYLG 3 %R]HRDPRHV 5 )LWW6MJORQHUHHUH
FKDLU

7KH %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW DOO &RPSHQVDWLRQ DQG 7DOHQW &RPP
OLVWLQJ VWDQGDUGY LQFOXGLQJ WKH OLVWLQJ VWDQGDUGY DSSOLFDEOH WR FRPSHQVDW
HDFK & RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH PHPEHU TXDOLILHYVY DV D U1RQ (PSOR\HH 'L

,QWURGXFWLRQ

7KH &RPSHQVDWLRQ DQG 7/DOHQW &RPPLWWHH UHYLHZV WKH &RPSDQ\xV FRPSHQV
DQG DSSURYHV VXEMHFW WR UDWLILFDWLRQ E\ WKH LQGHSHQGHQW GLUHFWRUYV
UHYLHZVY DQG DSSURYHV WKH FRPSHQVDWLRQ IRU WKH RWKHU VHQLRU H[HFXWLY|
GLVFXVVHV ZLWK PDQDJHPHQW RI WKH &RPSDQ\ WKH &RPSHQVDWLRQ 'LVFXVVLRQ
6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQxV GLVFORVXUH UXOHV IRU HIHFXWLYH FF

5ROHVY DQG 5HVSRQVLELOLWLHYV

4 5HYLHZV GLVFORVXUHV LQ WKH &R FRSDHYM kM Z3WU R 2 G5 \W D WHH\P WIBIWRPPHQGDWLRQV W
UHJDUGLQJ DGYLVRU\ YRWHV RQ H[HFXWHAMHRAR/PSRQNDWQIR® PG DPHQGPHQW \
WKH IUHTXHQF\ Rl VXFK YRWHV EHQHILW SODQ WKDW ZRXOG UHTXLUH %RD

a4 $SSURYHV WKH DGRSWLRQ DPHQGPHQQ XDP® WHHPLKHDWDR RIQAWRN DVVHVVPHQW R
LOFHQWLYH FRPSHQVDWLRQ DQG GHIHRRSHRVRWIHRQVEOIMAIRKE HY DQG SUDFWLFH\

SURJUDPV IRU HPSOR\HHV RI WKH &RESBRRGLFDOO\ UHYLHZV DQG GLVFXVVHV Z
4 $SSURYHV WKH DGRSWLRQ DPHQG P HRMNQ CRIK MHQWP LFODDMWIRQVRUHODWLQJ WR LQW

HTXLWA FRPSHQVDWLRQ SURJUDPV RY glpl Yl B WHHKROW kY &RPSDQ\xV FRPSHQVDW
DSSURYDO ZRXOG EH UHTXLUHG UHFRER HRGM Ve PEWLRQV

WR WKH %RDUG
. a 5HYLHZV VKDUHKROGHU SURSRVDOV UHOD\
a $SSURYHV VXEMHFW WR UDWLILFDWIR® &\ %HFS \%HQWDQG PDNHV UHF

GLUHFWRUV RI WKH %RDUG HPSOR\P\W/QW(P Bl 'd;PL']'IQj/b\(JQ J UHVSRQVHYV
VHYHUDQFH DUUDQJHPHQWYV IRU WKH 2 DV DSSU S D
3H U LHZV DQG GLVFXVVHYV Z

LRGLFDOO\
4 $SSURYHV HPSOR\PHQW DJUHHPHQWV BRG YOV HU™DWL 01 WR WDOHQW VRXUFL
‘%%PDC—WW\JDFWLRQ DQG UH

DUUDQJHPHQWYV IRU WKH VHQLRU H[Hd:(b(éVlGYF,’l{VHBhg/%ﬂﬁ
RWKHU WKDQ WKH &(2 DV DSSURSUB%WH:XOWXUH

a 2YHUVHHV WKH DGPLQLVWUDWLRQ BIWHHRER FHRHQWY MY REZN PRFK wkH akDLUP
ORQJ WHUP LQFHQWLYH FRPSHQVDWLRR, $YRIHBRVRPRREH & RPSDQ\xV VHQLRU H

GHWHUPLQHV WKH HPSOR\HHV ZKR URKHEY R \P: %ké@WU\M%j_bWLQJ WR WKHLU
VL]H RI WKHLU DZDUGV XQGHU VXFK SURJUDPV

R
ULDW
HYLH
H

) DV WKH DXWKRULW\ WR UHWDLQ FRPSHQV
a $SSURYHV WKH DGRSWLRQ DQG DPHQ&RD &' #BRIPENU DGYLVRUV DV LW GHH
IJXLGHOLQHV FRYHULQJ RZQHUVKLS R| LSO Q) FR R PRI WKRULW\, WR DSSURYH

VWRFN E\ HIHFXWLYHV DQG DQQXDOBbBHJ'_IrW b@REé%Q@EU

ZLWK WKHVH JXLGHOLQHYV

7KH &RPPLWWHH PD\ GHOHJDWH LWV DXWKRULW\ WR VXEFRPPLWWHHYVY RI RQH RU
Rl WKH &RPSDQ\ DV LW GHHPVY DSSURSULDWH VXEMHFW WR FRPSOLDQFH ZLWK DS
UHTXLUHPHQWY 7KH &RPPLWWHH KDV GHOHJDWHG DXWKRULW\ WR WKH &RPSDQ\X
BUHVLGHQW DQG &KLHI +XPDQ 5HVRXUFHV 2IILFHU WR JUDQW FHUWDLQ VWRFN ED
VXEMHFW WR FHUWDLQ OLPLWYV

oOU %R]HPDQ ZzDV DSSRLQWHG WR WKH &RPPLWWHH HIIHFWLYH 1RYHPEHU

B3UR[\ 6WDWHPHQW



&RUSRUDWH JRYHUQDQFH DW O

|

—
1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

OHHWLQJV LQ

7KRPDV U7TR®XGUH\ &KRLDYLG % 'LOGIRQ * OLWBKGO® - 3LJIKRPDV :
%URZQ FKDLU -U 6ZHHW

7KH %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW DOO 1RPLQDWLQJ DQG *RYHUQDQFH &RPF
OLVWLQJ VWDQGDUGYV

,QWURGXFWLRQ

7KH 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH HVWDEOLVKHV WKH %RDUG OHPE!
LQGLYLGXDOV TXDOLILHG WR EHFRPH %RDUG PHPEHUV UHFRPPHQGV WR WKH %RI
WKH DQQXDO UHYLHZ RI WKH SHUIRUPDQFH RI WKH %RDUG DQG LWV FRPPLWWHHYV
VXFFHVVLRQ SODQV

5ROHVY DQG 5HVSRQVLELOLWLHYV

4 BHOHFWV DQG UHFRPPHQGV GLUHFW B YIDHYZAL B Q & H\8 SWRR WHKWH DQ\ WUDQVDFWLR
%RDUG RI 'LUHFWRUV LQ OLJKW RI WE&RP HROQ\UDBQGH PEN WMHKIBWHG SHUVRQ ZKLF
&ULWHULD DGRSWHG E\ WKH %RDUG HH VBKMBORR HG XYXERUWMKHGUXOHV RI WKH
IRU HOHFWLRQ DW WKH $QQXDO 0HH WLRXD R UHWERR FLROLY DR Q

YDFDQFLHV RQ WKH %RDUG '-Q':OX%"QQFF@IQé’\F%‘bUB(‘{)VéﬁQOR\'/I-'P@l DVVHVVPHQW ¢

VKDUHKROGHU QRPLQHHV IRU GLUHFYRH y¥XFEEWWNCFRBPLWWHHY DQG RYHUVI

DFFRUGDQFH ZLWK WKH &RPSDQ\xV %\ODZV
SHYLHZV DQG NHVY UHFRPPHQGDWLRQV W

PD

a5HYLHZY DQG PDNHYV UHFRPPHQGDWLBIQ\YS\MEV\)N\WIﬁ %I%QIU\PHBIHFWLRQ RI LQGLYLG
L
\

'LUHFWRUV FRQFHUQLQJ WKH FRPSRWIWILRQ BPWE ¥HIHERD %ﬁVLWLRQV
%RDUG DQG LWV FRPPLWWHHY WKH %RDUG OHP%'I% KLS

&ULWHULD IUHTXHQF\ Rl PHHWLQJ\A ERb HYLHZV WKH FRUSRUDWH |

FRPSHQVDWLRQ IRU QRQ HPSOR\HH GAUHFWRWU E\ WKH &RPSDQ\ DQG
a5HYLHZV WKH &RPSDQ\xV &RUSRUDW@HRVﬁ%bFDQﬂ%\ UHYLHZV WKH &RPSDQ\xV S

*XLGHOLQHV DW OHDVW DQQXDOO\ D'b%JBﬁ'THﬁ [FPAHRUWDQW SXEOLF SROL

SURSRVHG FKDQJHV WR WKH %RDUG HRUVBBIYRK '—W\ DQG FRUSRUDWH JRYHU

LWV EX L LQFOXGLQJ SROLWLFDO FR

a 'HYHORSV DQG UHFRPPHQGV WR WKH %RD SV (pgg VR &RPPLWWHH DQG

EH DSSOLHG LQ PDNLQJ GHWHUPLQD Hk%%ngFi;, S H WUSHV RI

UHODWLRQVKLSV WKDW FRQVWLWXWH PDWHULDO UHODWLRQVKLSYV

EHWZHHQ WKH &RPSDQ\ DQG D GLUHFWRU IRU SXUSRVHV RI
GHWHUPLQLQJ GLUHFWRU LQGHSHQGHQFH

E OU 'LOORQ LV UHWLULQJ IURP WKH %RDUG DW WKH $QQXDO OHHWLQJ
OU OLWFKLOO MRLQHG WKH %RDUG RQ )HEUXDU\

0 &RPSDQ\
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6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLW\

OHHWLQJV LQ

3HGUR - 3L]DWML.G 3 %R]HBXGQUH\ &KRL $QQH + &KRZ
FKDLU

7KH %RDUG Rl 'LUHFWRUV KDV GHWHUPLQHG WKDW DOO 6FLHQFH 7HFKQRORJ\ 6XVWDLQDE
1<6( OLVWLQJ VWDQGDUGYV

,QWURGXFWLRQ

7KH UHVSRQVLELOLW\ RI WKH 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWW
WZLQ GHPDQGY RI GHYHORSLQJ SURGXFWV WR PHHW WKH HYHU FKDQJLQJ QHHGYV
SURGXFWV PHHW WKH &RPSDQ\xV SURGXFW VDIHW\ TXDOLW\ DQG VWHZDUGVKLS
6XVWDLQDELOLW\ &RPPLWWHH LV UHVSRQVLEOH IRU SURYLGLQJ WKH JHQHUDO RY
DVSHFWV RI 0xV EXVLQHVVHV DQG WKH &RPSDQ\xV VXVWDLQDELOLW\ DQG VWHZD

5ROHVY DQG 5HVSRQVLELOLWLHYV

4 ORQLWRUV DQG UHYLHZV WKH RYHUD®WOVYWWD WHKH %R DHEWIORQG HD@WLI\LQJ DQG
HIITHFWLYHQHVV Rl WKH &RPSDQ\xV UHRHDUFXJDAFGHQFH DQG WHFKQRORJ\ LQF¢
GHYHORSPHQW DFWLYLWLHV WHFKQRORJ\ DQG DUWLILFLDO LQWHOOLJH

A 5HYLHZV PDQDJHPHQWxV VWUDWHJI\ B8 DAVRFDWL R RWDLQDELOLWY DQG RW
UHVRXUFHV IRU UHVHDUFK DQG GHYHJRIFHPEH My &RPRPQRV*V RYHUDOO EXV
LQFOXGLQJ SURGXFW OLQH H[WHQVLRO¥ RGEUWFHYLRQV DQG
SURGXFW SODWIRUPYV 4 $QQXDOO\ UHYLHZV WKH &RPSDQ\xV VXVWLE

a 5HYLHZV WKH &RPSDQ\xV SROLFLHV DQG SURJUDPV RQ KHDOWK
DQG VDIHW\ VXVWDLQDELOLW\ DQG HQYLURQPHQWDO DQG SURGXFW
VWHZDUGVKLS LQFOXGLQJ IRU FRPSOLDQFH ZLWK DOO DSSOLFDEOH
ObDzvV DQG UHIJXODWLRQV

'U 3L]DUUR EHFDPH FKDLU HIITHFWLYH $XJXVW

OHHWLQJ DWWHQGDQFH

'XULQJ WKH %RDUG RI 'LUHFWRUVY KHOG ILYH UHJXODUO\ VFKHGXOHG PHHWLQ
PHHWLQJV ZDV SHUFHQW 'XULQJ DOO RI RXU GLUHFWRU QRPLQHHV ZKR ZHI
SHUFHQW RI DOO %RDUG DQG FRPPLWWHH PHHWLQJY RQ ZKLFK WKH\ VHUYHG

7KH &RPSDQ\ KDV D ORQJ VWDQGLQJ SROLF\ WKDW GLUHFWRUYV DUH H[SHFWHG WF
HIWHQXDWLQJ FLUFXPVWDQFHY SUHYHQW WKHP IURP DWWHQGLQJ $00 RI WKH PF
OHHWLQJ RI 6KDUHKROGHUYV

B3UR[\ 6WDWHPHQW
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'LUHFWRU FRPSHQVDWLRQ

SKLORVRSK\ DQG SURFHVYV

7KH 1 * &RPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ DQG PDNLQJ UHFRPPHQGDW
FRPSHQVDWLRQ RI RXU QRQ HPSOR\HH GLUHFWRUV 7KH %RDUG UHYLHZV WKH UH|
GHWHUPLQHYVY WKH IRUP DQG DPRXQW RI GLUHFWRU FRPSHQVDWLRQ

,Q GHYHORSLQJ LWV UHFRPPHQGDWLRQV WKH 1 * &RPPLWWHH LV JXLGHG E\ WKH

a &8RPSHQVDWLRQ VKRXOG IDLUO\ SD\ GLUHFWRUV IRU ZRUN UHTXLUHG LQ D FRPS

a$ VLIQLILFDQW SRUWLRQ RI WRWDO FRPSHQVDWLRQ VKRXOG EH SDLG LQ FRPPR
GLUHFWRUVx LOWHUHVWY ZLWK WKH ORQJ WHUP LQWHUHVWY RI VKDUHKROGHU\

a 7KH VWUXFWXUH RI GLUHFWRU FRPSHQVDWLRQ VKRXOG EH VLPSOH DQG WUDQV¢

7KH 1 * &RPPLWWHH ZRUNV ZLWK DQ LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQ\
UHDVRQDEOH DQG DSSURSULDWHGHIRJUDP&RRN &R ,QF ): &RRN SURYLGHG WK
ZLWK DGYLFH RQ WKH FRPSHQVDWLRQ RI QRQ HPSOR\HH GLUHFWRUV DQG DQDO\]
VDPH SHHU JURXS RI FRPSDQLHV WKDW WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPL\
FRPSHQVDWLRQ RI WKH 1DPHG ([HFXWLYH 2IILFHUV 1HLWKHU WKH &RPSDQ\ QRU \
DQ\ RWKHU FRPSHQVDWLRQ FRQVXOWDQW ZKR KDV D UROH LQ GHWHUPLQLQJ RU
FRPSHQVDW L3R Us BIBIR¥S §DJRU PRUH LQIRUPDWLRQ RQ WKH SHHU JURXS

'LUHFWRUV ZKR DUH HPSOR\HHV RI WKH &RPSDQ\ GR QRW UHFHLYH SD\PHQW IRU \

(OHPHQWY RI DQQXDO FRPSHQVDWLRQ IRU QR

2XU QRQ HPSOR\HH GLUHFWRUV UHFHLYH DQQXDO FRPSHQVDWLRQ DV VXPPDUL]H
SHHU JURXS PHGLDQ PL[ FDVK YV HTXLW\ DQG SURYLGH DQ RYHUDOO WDUJHW F
VLIH DQG PDUNHW FDSLWDOL]DWLRQ YDOXH UHODWLYH WR LWV SHHUV 7R EHWWF
VKDUHKROGHUV WKH DQQXDO VWRFN UHWDLQHU LV VXEMHFW MHRUDIURRX@URXV KR
SDIH IRU PRUH LQIRUPDWLRQ RQ WKH SHHU JURXS

, @D\ WKH 1 * &§RPPLWWHH FRQVLGHUHG D GLUHFWRU FRPSHQVDWLRQ VWXG
UHFRPPHQGHG QRW WR FKDQJH WKH QRQ HPSOR\HH GLUHFWRUVx FRPSHQVDWL

$QQXDO 5HWDLQHU $QQXDO /HDG ,QGHSHQGHQW 'LUHFWRU
DQG &RPPLWWHH &KDLU )HHYV

/IHDG ,QGHSHQGHQW 'LUHFWRU
0 1 * &RPPLWWHB &KDLU

2WKHU &RPPLWWHH &KDLU

$EEUHYLDWLRQV 1 * 1RPLQDWLQJ DQG *RYHUQDQFH

8QOHVV D GLUHFWRU HGHORVWAWRWWHYHRALWHP WHID@EHRBERYV RIKSDDRMXWO FDVK UHWDLQHU
,QGHSHQGHQW 'LUHFWRU IHH DQG WKH DQQXDO &RPPLWWHH &KDLU IHHV DUH SDLG LQ FI
SDLG VKRUWO\ DIWHU WKH $QQXDO OHHWLQJ LQ GHIHUUHG VWRFN XQLWYV '68V $00 VXFI
UHOHYDQW VHUYLFH GXULQJ WKH FDOHQGDU TXDUWHU LQ ZKLFK WKH IHHVY DUH HDUQHG
UHFHLYH D SURUDWHG DQQXDO VWRFN UHWDLQHU

0 &RPSDQ\
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I

'68V (DFK '68 UHSUHVHQWYV WKH ULJKW WR UHFHLYH RQH VKDUH RI 0 FRPPRQ VWR
WKH QXPEHU RI XQLWY FUHGLWHG WR D GLUHFWRUxV UHFRUGNHHSLQJ DFFRXQW
SDLG E\ WKH FORVLQJ SULFH RI D VKDUH RI 0 FRPPRQ VWRFN RQ WKH 1<6( IRU W
HDUOLHVW GDWH VXFK DPRXQW RWKHUZLVH FRXOG KDYH EHHQ SDLG WR WKH GLU
FUHGLWV WKH GLUHFWRUxV DFFRXQW ZLWK DGGLWLRQDO '68V IRU HDFK RUGLQDL
$SSURSULDWH DGMXVWPHQWY WR WKH '68V FUHGLWHG WR HDFK GLUHFWRUxXV DFF
VSLQ RIIV PHUJHUV FRQVROLGDWLRQV SD\PHQWV RI GLYLGHQGY RWKHU WKDQ L
FRPPRQ VWRFN 8QOHVV D GLIITHUHQW WLPH RO WRWR BWS B HP WQ WHIVV DHYAEH FRUHPE  RV/IH
EHORZ WKH VKDUHV RI 0 FRPPRQ VWRFN XQGHUO\LQJ WKH '68V ZLOO EH GLVWU/I
-DQXDU\ LQ WKH ILUVW \HDU DIWHU WKH GLUHFWRU OHDYHV WKH %RDUG

$OWHUQDWLYH WLPHV DQG QRWIPH/XRRISDHFHQW.QJ DOO RU D SRUWLRQ RI WKH DQQ:
GLUHFWRU PD\ HOHFW WR UHFHLYH VKDUHV RI 0 FRPPRQ VWRFN RQ D FXUUHQW E
VKDUHV PXVW EH UHWDLQHG E\ WKH GLUHFWRU XQWLO WKH\ OHDYH WKH %RDUG
UHFHLYH O FRPPRQ VKDUHV '68V RU GHIHUUHG FDVK 'LUHFWRUV PD\ DOVR HOHI
RU VHWWOHPHQW RI WKHLU '68V DV IROORZV

aDVLQJOH OXPS VXP GXULQJ WKH PRQWK RI -DQXDU\ LQ WKH ILUVW RU VHFRQG \
%RDUG RU

aLQ D VHULHVY RI WKUHH ILYH RU WHQ DQQXDO LQVWDOOPHQWY EHJLQQLQJ GXU
OHDYH WKH %RDUG

GLUHFWRU FRPSHQVDWLRQ WDEOH

7KH WDEOH EHORZ VKRZV WKH DPRXQWY HDUQHG E\ RXU QRQ HP SR OHH @GLWHKMDR
MRLQHG WKH %RDUG RQ )HEUXDU\ KH GLG QRW HDUQ DQ\ GLUHFWRU FRPSH

YHHV HDUQHG RBWRFN $00 RWKHU

SDLG LQ FD\DKDUGWRPSHQVDWLRQ@RWDO
1RQ (PSOR\HH 'LUHFWRU

‘DYLG 3 %R]JHPDQ
7KRPDV U7RQ\0 . %URZQ
$XGUH\ &KRL

$QQH + &KRZ

'DYLG % 'LOORQ
-DPHV 5 )LWWHUOLQJ
$P\ ( +RRG o
6X]DQ .HUHHUH
*UHJRU\ 5 3DJH

3HGUR - 3L]DUUR
7KRPDV : 6ZHHW

)227127(6 72  ',5(&725 &203(16%$7,21 7$%/(

7KLV FROXPQ UHSUHVHQWY WKH DPRXQW RI DOO IHHVY HDUQHG RU SDLG LQ FDVK IRU VHU
RI FDVK DW WKH GLUHFWRUxV HOHFWLRQ LQFOXGLQJ WKH DQQXDO FDVK UHWDLQHU DQG
IHHV $00 GLUHFWRUV HOHFWHG WR UHFHHYHH®WHIRW PV K LIWWWH WU QLEDIVK KRULQ 'HFHPEHU
UHFHLYH '68V LQ OLHX RI DOO FIMKLFKHWHNRO QMG ILQ W KE8NVWRDIQUFHLRVWHUOLQJ WKURXJ
H[FOXGLQJ DGMXVWPHQWV IRU GHMAH@G R Z B HUNVEH SURE HPEHPDIFHAHRI@ S PRUH LQIRUPDWL
FRQFHUQLQJ DOO 0 VWRFN EDVHG KROGLQJV Rl WKH GLUHFWRUYV

7KLV FROXPQ UHSUHVHQWY WKH JUDQW GDWH IDLUFPRPGXMW RG W R HD ¥ WRE 6 DIFTHU BIVWHKD 3K D
$FFRXQWLQJ 6WDQGDUGYV %RDUG $FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ 7RSLF &RP:
U$6& 7RSLF U ,Q DGGLWLRQ WRW{RHE® PRX @M HRIDQQXDO VWRFN UHWDLQHU HDFK GLUHI
KHU HOHFWLRQ WR WK QRRDWGOBWWLIOH WKH DPRXQW VKRZQ IRU 0U %R]HPDQ LQFOXGH\
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&RUSRUDWH JRYHUQDQFH DW 0
I

SURUDWHG DQQXDO VWRFN UHWDLQHU KH UHFHLYHG IRU KLV VHUYLFH WR WKH %RDUG IU
WKH GDWH RBEQ®&KDO OHHWLQJ

7KH &RPSDQ\ GRHV QRW JUDQW VWRFN RSWLRQV WR QRQ HPSOR\HH GLUHFWRUV 6LQFH D
XQYHVWHG VWRFN DZDUGV RXWVWDQGLQJ DW \HDU HQG

7KLY FROXPQ LQFOXGHV WKH LQFUHPHQWDO FRVW RI FRPSOLPHQWDU\ 0 SURGXFWV SURY
WKH &RPSDQ\ RQ D GLUHFWRUxV EHKDOI 1RQ HPSOR\HH GLUHFWRUV DUH HOLJLEOH WR S
VDPH WHUPV DV 0 HPSOR\HHV 8QGHU WKLV SURJUDP 0 ZLOO PDWFK XS WR SHU \HEL
HOLJLEOH FKDULWDEOH RUJDQL]DWLRQVY 0 DOVR PDNHV D GROQDWLRQ WR D FKDULYV
GLUHFWRU ZKR UHWLUHV IURP WKH &RPSDQ\ GXULQJ WKH \HDU DV UHIOHFWHG LQ WKH DI

'LUHFWRU FRPSHQVDWLRQ LV SURUDWHG DFFRUGLQJ WR WKH HIIHFWLYH GDWH RI HOHFW
WR WKH %RDUG HIIHFWLYH )HEUXDU\ OV +RRG DQG OU 3DJH UHWLUHG IURP WKH %

UHVSHFWLYHO\ 0U 6ZHHW VXFFHHGHG OU 'LOORQ DV &KDLU RI WKH $XGLW &RPPLWW
VXFFHHGHG 0U 3DJH DV &KDLU RI WKH 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLW

/IHDG ,QGHSHQGHQW 'LUHFWRU RU &RPPLWWHH &KDLU GXULQJ DOO RU D SRUWLRQ RI

5SHDVRQDEOHQHVV RI QRQ HPSOR\HH GLUHFWF

$V GHVFULEHG DERYH RXU SKLORVRSK\ RQ GLUHFWRU FRPSHQVDWLRQ LV WR SD\
RlI RXU VL]H DQG FRPSOH[LW\ SURYLGH D VLIJQLILFDQW SRUWLRQ RI WKH WRWDO
FRPSHQVDWLRQ WR DOLJQ GLUHFWRUVx LQWHUHVWY ZLWK WKH ORQJ WHUP LQWH
VLPSOH DQG WUDQVSDUHQW PDQQHU :H EHOLHYH WKDW WKH DSSOLFDWLRQ RI W|
FRPSHQVDWLRQ SURJUDP WKDW UHIOHFWYV EHVW LQ FODVV GHVLJQ ZLWK WKH IRC

a 5HWDLQHU RQO\ FRPSHQVDWLRQ GHOLYHUHG LQ D FRPELQDWLRQ RI FDVK DQG V
PHHWLQJY WKDW DUH DQ H[SHFWHG SDUW RI ERDUG VHUYLFH

a $GGLWLRQDO UHWDLQHUV IRU VSHFLDO UROHV ZLWK JUHDWHU UHVSRQVLELOLW
FKDLUV WR UHFRJQL]H WKH LQFUHPHQWDO DGGLWLRQDO WLPH DQG HIIRUW UHT

a (TXLW\ GHOLYHUHG LQ WKH IRUP RI FXUUHQW RU GHIHUUHG IXOO YDOXH VKDUH)\
ILIHG YDOXH IRUPXOD DQG LPPHGLDWH YHVWLQJ KHOSV DYRLG GLUHFWRU HQWL

a % UHTXLUHPHQW WKDW GLUHFWRUV KROG XQWLO WKH HQG RI WKHLU %RDUG VHL
QHW DIWHU WD[ VKDUHVY DWWULEXWDEOH WR FXUUHQW SD\PHQWY DQG SUH WD]

a )OH[LEOH YROXQWDU\ GHIHUUDO SURYLVLRQV
alR PDWHULDO EHQHILWY RU SHUTXLVLWHYV

a 2xu /IRQJ 7THUP ,QFHQWLYH 30DQ PRVW UHFHQWO\ DSSURYHG E\ VKDUHKROG
DQQXDO FRPSHQVDWLRQ OLPLW RQ DOO IRUPV RI FRPSHQVDWLRQ IRU QRC

6WRFN UHWHQWLRQ UHTXLUHPHQW

7KH %RDUG UHTXLUHVY HDFK GLUHFWRU WR KROG WKH QHW DIWHU WD[ VKDUHV RI
RI SUH WD[ VKDUHV XQGHUO\LQJ WKH '68V DWWULEXWDEOH WR DOO DQQXDO VWR
6HHEHFXULW\ RZQHUVKLSURE PO Q@QIHHAHRI®/ S DEG QWRIRRIDWLR Q UHI\W R BN ED WHE
KROGLQJV Rl WKH GLUHFWRUV DQG GLUHFWRU QRPLQHHYV

6KDUHV RU '68V LVVXHG WR 0xV GLUHFWRUV DV SDUW RI WKHLU DQQXPpO VWRF
KROG XQWLO GHSDUWXUH UHTXLUHPHQWYV

0 &RPSDQ\



&RUSRUDWH JRYHUQDQFH I
I

SURKLELWLRQ RI KHGJLQJ SOHGJLQJ DQG RW

7KH &RPSDQ\xV VWRFN WUDGLQJ SROLFLHVY SURKLELW WKH &RPSDQ\xV GLUHFWRU
ILQDQFLDO LQVWUXPHQW WKDW LV GHVLIJQHG WR KHGJH RU RIIVHW DQ\ GHFUHDV|
VWRFN LQFOXGLQJ SUHSDLG YDULDEOH IRUZDUG FRQWUDFWYV HTXLW\ VZDSV FR
VDOHVY UHODWHG WR WKH &RPSDQ\xV FRPPRQ VWRFN SODFLQJ VWDQGLQJ RUG
DFFRXQWYV DQG SOHGJLQJ 0 VHFXULWLHV DV FROODWHUDO IRU D ORDQ $00
GLUHFWRUYV DQG H[HFXWLYH RIILFHUV PXVW EH SUH FOHDUHG ZLWK WKH &RPSDQ\
DSSURYHG WUDGLQJ ZLQGRZV

——
1R KHGJLQJ

1R VKRUW VDOHYV

1R VWDQGLQJ RUGHUV
1R PDUJLQ DFFRXQWYV
1R SOHGJLQJ

Qo

3%
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SDWLILFDWLRQ RI WK DRSWSCIQQLQWPHQ

RI LQOGHSHQGHQW UHJL VWb GE0:S XE C
DFFRXQWLQJ ILUP IRU

a 5DWLI\ WKH DSSRLQWPHQW RI 3Z2& DV 0xV LQGH
DFFRXQWLQJ ILUP IRU

a %DVHG RQ LWV DVVHVVPHQW Rl WKH TXDOLILFDWLRQV DQG SHUIRUPDQFH RI1 3Z¢
$XGLW &RPPLWWHH EHOLHYHYVY WKDW LW LV LQ WKH EHVW LQWHUHVWYV RI WKH &
LWV VKDUHKROGHUV WR UHWDLQ 3Z&

& U)250 WKLV SURSRVDO
EOLF

7KH $XGLW &RPPLWWHH LV GLUHFWO\ UHVSRQVLEOH IRU WKH DSSRLQWPHQW FRP
DQG RYHUVLJKW RI WKH &RPSDQ\xV ,QGHSHQGHQW $FFRXQWLQJ )LUP UHWDLQHG !
DQG RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ

7KH $XGLW &RPPLWWHH KDV DSSRLQWHG 3Z& WR VHUYH DV 3Z& KOG HSHHIEG HIGW $F
,QGHSHQGHQW $FFRXQWLQJ )LUP VLQFH 3ULRU WR WKDW 0xV ,QGHSHQGHQW

XQWLO LWV PHUJHU ZLWK 3ULFH :DWHUKRXVH LQ ,Q DFFRUGDQFH ZLWK 6H
3Z& SROLF\ DXGLW SDUWQHUV DUH VXEMHFW WR URWDWLRQ UHTXLUHPHQWYV WR
SDUWQHU PD\ SURYLGH VHUYLFH WR RXU &RPSDQ\ )RU OHDG DQG FRQFXUULQJ D>
FRQVHFXWLYH \HDUV RI VHUYLFH LQ WKDW FDSDFLW\ LV ILYH \HDUV 7KH SURFHV)\
SXUVXDQW WR WKLV URWDWLRQ SROLF\ LQYROYHV D PHHWLQJ EHWZHHQ WKH &KD
UROH DV ZHOO DV GLVFXVVLRQ E\ WKH IXO0O $XGLW &RPPLWWHH DQG ZLWK PDQD.

7KH $XGLW &RPPLWWHH DQQXDOO\ UHYLHZV 3Z&xV LQGHSHQGHQFH DQG SHUIRUPI
GHWHUPLQDWLRQ RI ZKHWKHU WR UHWDLQ 3Z& RU HQJDJH DQRWKHU ILUP DV RXU
WKHVH UHYLHZV WKH $XGLW &RPPLWWHH FRQVLGHUV DPRQJ RWKHU WKLQJV

a 3Z&xV KLVWRULFDO DQG UHFHQW SHUIRUPDQFH RQ WKH 0 DXGLW LQFOXGLQJ L
FRQWDFW ZLWK 3Z2& WKURXJKRXW WKH \HDU DERXW 3Z&xV TXDOLW\ RI VHUYLFH
SURIHVVLRQDO VNHSWLFLVP GHPRQVWUDWHG WKURXJKRXW WKH HQJDJHPHQW E

aDQ DQDO\VLV RI 3Z&xV NQRZQ OHJDO ULVNV DQG VLJQLILFDQW SURFHHGLQJV

a HHWHUQDO GDWD UHODWLQJ WR DXGLW TXDOLW\ DQG SHUIRUPDQFH LQFOXGLQJ
UHSRUWYVY RQ 3Z& DQG LWV SHHU ILUPV

a3Z&xV LQGHSHQGHQFH
a WKH DSSURSULDWHQHVV RI 3Z&xV IHHV RQ ERWK DQ DEVROXWH EDVLV DQG DV

a3Z&xV WHQXUH DV RXU LQGHSHQGHQW DXGLWRU DQG LWV IDPLOLDULW\ ZLWK R>
SROLFLHY DQG SUDFWLFHVY DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUW

a3Z&xV FDSDELOLW\ DQG H[SHUWLVH LQ KDQGOLQJ WKH EUHDGWK DQG FRPSOH]JL

%DVHG RQ WKLY HYDOXDWLRQ WKH $XGLW &RPPLWWHH EHOLHYHV WKDW 3Z& LV L
&RPSDQ\ DQG RXU VKDUHKROGHUV WR UHWDLQ 3Z& WR VHUYH DV RXU ,QGHSHQGH

0 &RPSDQ\



3URSRVDO 7ZR
I

:H DUH DVNLQJ RXU VKDUHKROGHUV WR UDWLI\ WKH VHOHFWLRQ RIOGVZERRDXM KR XU ,C
UDWLILFDWLRQ LV QRW UHTXLUHG E\ RXU %\ODZV RU RWKHUZLVH WKH %RDUG LV
IRU UDWLILFDWLRQ DV D PDWWHU RI JRRG FRUSRUDWH JRYHUQDQFH ,I WKH VHOLF
FRQVLGHU ZKHWKHU LW LV DSSURSULDWH WR VHOHFW DQRWKHU ,QGHSHQGHQW $
&RPPLWWHH PD\ LQ LWV GLVFUHWLRQ VHOHFW D GLIITHUHQW ,QGHSHQGHQW $FFRX
WKDW VXFK D FKDQJH ZRXOG EH LQ WKH EHVW LQWHUHVWYV RI WKH &RPSDQ\ DQG

3Z2& UHSUHVHQWDWLYHY DUH H[SHFWHG WR DWWHQG WKH $QQXDO OHHWLQJ ZKHU
TXHVWLRQV DQG LI WKH\ GHVLUH WR PDNH D VWDWHPHQW

5HFRPPHQGDWLRQ RI WKH $XGLW &RP*DLW\

7KH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRRYUXRB QUPRXNGDWHRRP
RI WKH DSSRLQWPHQW RI 3Z& DV WKH &RPSDQ\xV LOQGHSHQGHQW UHJLVWH
S3UR[LHV VROLFLWHG E\ WKH % R D UQ 2K I0J DWH_F WHRDUA/L RIQOXOQEHH YR WHEK D UH KR (
LQGLFDWHYV RWKHUZLVH LQ YRWLQJ WKH SURT\
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$XGLW &RPPLWWHH UHSRUW

7KH $XGLW &RPPLWWHH RYHUVHHV WKH &RPSDQ\xV ILQDQFLDO UHSRUWLQJ SURFF
PDQDJHPHQW Rl WKH &RPSDQ\ LV UHVSRQVLEOH IRU L WKH SUHSDUDWLRQ RI FRI
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV ILQDQFLDO VWDWHPHQWYVY LQ DFFRUG
WKH 8QLWHG 6WDWHV LL PDLQWDLQLQJ DSSURSULDWH DFFRXQWLQJ DQG ILQDQ
FRQWUROV GHVLJQHG WR DVVXUH FRPSOLDQFH ZLWK DFFRXQWLQJ VWDQGDUGYV D
WKH HITHFWLYHQHVV Rl LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ 7KH ,
DQG FRQGXFWLQJ LQ DFFRUGDQFH ZLWK WKH VWDQGDUGV RI WKH 3XEOLF &RPSDC
RI WKH &RPSDQ\xV DQQXDO FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG D UHY
DQG H[SUHVVLQJ RSLQLRQV RQ WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQWY DQG LQ
LQWHJUDWHG DXGLWYV

,Q WKLV FRQWH[W WKH $XGLW &RPPLWWHH KDV PHW DQG KHOG GLVFXVVLRQV ZL\
J)LUP UHJDUGLQJ WKH IDLU DQG FRPSOHWH SUHVHQWDWLRQ RI WKH &RPSDQ\xV U}
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ 7KH $XGLW &RPPLWWHH KDV GLVFXVVHG
&RPSDQ\ LQ LWV ILQDQFLDO VWDWHPHQWY DV ZHOO DV DOWHUQDWLYH WUHDWPF
&RPPLWWHH WKDW WKH &RPSDQ\xV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV ZH
JHQHUDOO\ DFFHSWHG LQ WKH 8QLWHG 6WDWHVY DQG WKH $XGLW &RPPLWWHH KD
ILQDQFLDO VWDWHPHQWY ZLWK PDQDJHPHQW DQG WKH ,QGHSHQGHQW $FFRXQWL(
WKH ,QGHSHQGHQW $FFRXQWLQJ )LUP PDWWHUV UHTXLUHG WR EH GLVFXVVHG SX
DQG WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ ZLWK $XGLW &RPPLWWHHYV

,Q DGGLWLRQ WKH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK WKH
LQGHSHQGHQFH IURP WKH &RPSDQ\ DQG LWV PDQDJHPHQW $V SDUW RI WKDW UH
ZULWWHQ GLVFORVXUHV DQG WKH OHWWHUV UHTXLUHG E\ DSSOLFDEOH UHTXLUHI
$FFRXQWLQJ )LUPxV FRPPXQLFDWLRQV ZLWK WKH $XGLW &RPPLWWHH FRQFHUQLQ
GLVFXVVHG WKH ,QGHSHQGHQW $FFRXQWLQJ )LUPxV LQGHSHQGHQFH IURP WKH &F

7KH $XGLW &RPPLWWHH DOVR KDV FRQVLGHUHG ZKHWKHU WKH ,QGHSHQGHQW $FF
WKH &RPSDQ\ LV FRPSDWLEOH ZLWK WKH DXGLWRUXV LQGHSHQGHQFH 7KH $XGLW
$FFRXQWLQJ )LUP LV LQGHSHQGHQW IURP WKH &RPSDQ\ DQG LWV PDQDJHPHQW

7KH $XGLW &RPPLWWHH KDV GLVFXVVHG ZLWK WKH &RPSDQ\xV ,QWHUQDO $XGLW
RYHUDOO VFRSH RI DQG sSODQV IRU WKHLU UHVSHFWLYH DXGLWV 7KH $XGLW &RP
$XGLWRU &KLHI &RPSOLDQFH 2IILFHU &KLHI /HIJDO $I1IDLUV 2IILFHU DQG UHSUHVI
UHJXODU DQG H[HFXWLYH VHVVLRQV WR GLVFXVV WKH UHVXOWYVY RI WKHLU H[DPL
FRQWUROV DQG WKH RYHUDOO TXDOLW\ RI WKH &RPSDQ\xV ILQDQFLDO UHSRUWL!

0 &RPSDQ\



$XGLW FRPPLWWHH PDW!
I

,Q UHOLDQFH RQ WKH UHYLHZV DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKH $XG
'LUHFWRUVY DQG WKH %RDUG KDV DSSURYHG WKDW WKH DXGLWHG ILQDQFLDO VW

RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU WKH U)RUP .0 IRU ILOLQJ Z
&RPPLVVLRQ 6(&
6XEPLWWHG E\ WKH $XGLW &RPPLWWHH PHPEHUV DV RI )HEUXDU\ WKH GDWHF

7KRPDV : 6ZBKWLU
7KRPDV U7RQ\0 . %URZQ
'DYLG % 'LOORQ
6X]DQ .HUHHUH

OU OLWFKLOO MRLQHG WKH %RDUG RQ )HEUXDU\
OU 'LOORQ LV UHWLULQJ IURP WKH %RDUG DW WKH $QQXDO OHHWLQJ

$XGLW &RPPLWWHH SROLF\ RQ SUH D
DQG SHUPLVVLEOH QRQ DXGLW VHUY
LOGHSHQGHQW DFFRXQWLQJ ILUP

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU DSSRLQWLQJ DQG RYHUVHHLQJ WKH
7KH $XGLW &RPPLWWHH KDV HVWDEOLVKHG D SROLF\ UHTXLULQJ LWV SUH DSSUR\
SURYLGHG E\ WKH ,QGHSHQGHQW $FFRXQWLQJ )LUP

7KH SROLF\ LGHQWLILHV WKH JXLGLQJ SULQFLSOHV WKDW PXVW EH FRQVLGHUHG
HQVXUH WKDW WKH ,QGHSHQGHQW $FFRXQWLQJ )LUPxV LQGHSHQGHQFH LV QRW L
$00 2WKHU VHUYLFHV WKDW PD\ EH SURYLGHG DQG WKH QRQ DXGLW VHUYLFHV W
DSSURYDO UHTXLUHPHQWY IRU DOO SHUPLWWHG VHUYLFHV 7KH SROLF\ SURYLGH
5SHODWHG 7D[ DQG $00 2WKHU VHUYLFHV DQG D OLPLWHG IHH HVWLPDWH UDQJH |
UHTXLUHV VSHFLILF SUH DSSURYDO Rl DOO SHUPLWWHG VHUYLFHV QRW DOUHDG\
$FFRXQWLQJ )LUP LV UHTXLUHG WR UHSRUW SHULRGLFDOO\ WR WKH $XGLW &RPPI
DFFRUGDQFH ZLWK WKHLU SUH DSSURYDO DQG WKH IHHV IRU WKH VHUYLFHV SHUI

7KH $XGLW &RPPLWWHHXV SROLF\ GHOHJDWHV WR LWV &KDLU WKH DXWKRULW\ WEF
FHUWDLQ OLPLWHG FLUFXPVWDQFHY EHWZHHQ $XGLW &RPPLWWHH PHHWLQJV 7Kl
E\H PDLO IURP WKH RWKHU $XGLW &RPPLWWHH PHPEHUV RU UHSRUW DQ\ SUH DS
DSSURYDO DW LWV QH[W VFKHGXOHG PHHWLQJ

7KH $XGLW &RPPLWWHH PD\ QRW GHOHJDWH WR PDQDJHPHQW WKH $XGLW &RPPLW
VHUYLFHV RI WKH ,QGHSHQGHQW $FFRXQWLQJ )LUP

$00 $XGLW $XGLW 5HODWHG 7D[ DQG $00 2WKHU VHUYLFHV GHVFULEHG LQ WKH
VHUYLFHY ZHUH UHQGHUHG
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$XGLW FRPPLWWHH PDWWHUV
I

JHHV RI WKH LOGHSHQGHQW DFFRXQ!

7KH IROORZLQJ WDEOH UHSUHVHQWY IHHV ELOOHG IRU SURIHVVLRQDO VHUYLFHYV
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY IRU WKH \HDUV HQGHG '"HFHPEHU
UHQGHUHG E\ 3Z& GXULQJ WKRVH SHULRGYV

$XGLW DQG QRQ DXGLW IHHV LQ PLOOLRQYV

$XGLW )HHV

$XGLW 5HODWHG )HHV
7D[ JHHV

$00 2WKHU )HHV
7RWDO

,Q WKH DERYH WDEOH LQ DFFRUGDQFH ZLWK 6HFXULWLHV DQG ([FKDQJH &RPPLV\
DQG UHYLHZ VHUYLFHV DV ZHOO DV ZRUN JHQHUDOO\ RQO\ WKH LQGHSHQGHQW LU
H[SHFWHG WR SURYLGH VXFK DV VWDWXWRU\ DXGLWV FRPIRUW OHWWHUV FRQV
DQG ([FKDQJH &RPPLVVLRQ U$XGLW UHODWHGU IHHV FRQVLVWHG SULQFLSDOO\ R
SHULRGV SULRU WR WKH UROORXW RI WKH (53 VIVWHP DJUHHG XSRQ SURFHGXUH
DWWHVWDWLRQ VHUYLFHV U7D[0 IHHV FRQVLVWHG SULQFLSDOO\ Rl WD[ FRPSOLD
WUDQVIHU SULFLQJ GRFXPHQWDWLRQ DQG DGYLFH RQ IRUHLJQ DQG GRPHVWLF W
FRQVLVW RI OLFHQVHV IRU DFFRXQWLQJ UHVHDUFK VRIWZDUH DQG RWKHU SHUPL:
FDWHJRULHVY OLVWHG DERYH

$XGLW &RPPLWWHH UHVWULFWLRQV
RI WKH LOQOGHSHQGHQW DFFRXQWLQJ

7KH $XGLW &RPPLWWHH KDV DGRSWHG UHVWULFWLRQV RQ WKH KLULQJ E\ WKH &R
UHYLHZLQJ DFWXDU\ UHYLHZLQJ WD[ SURIHVVLRQDO DQG DQ\ RWKHU SHUVRQV K
RQ DQ\ DVSHFW RI 3Z&xV FHUWLILFDWLRQ Rl WKH &RPSDQ\xV ILQDQFLDO VWDWHP
LQ WKH H[SUHVVLRQ RI DQ RSLQLRQ RQ ILQDQFLDO VWDWHPHQWY LQFOXGLQJ DX

0 &RPSDQ\



$GYLVRU\ DSSURYDO I9IF-2|\I]VIL-IQI§XWLYH
FRPSHOQVD®DWLR SHERPPHOGD)

a $SSURYH RQ DQ DGYLVRU\ EDVLV WKH FRPSHQY™ ~~~~ -~ 7= ==~ ‘THEFEXWLY
2IILFHUY & U0)250 WKLV SURSRVDO
a 2XU HIHFXWLYH FRPSHQVDWLRQ SURJUDP DSSU H[HFXWI

FRPSHQVDWLRSHULRKPW®HAH RI WKH &RPSDQ\ DQG LWV EXVLQHVV XQLWYV
DV ZHOO DV WKHLU LQGLYLGXDO SHUIRUPDQFH

6HFWLRQ $ Rl WKH ([FKDQJH $FW SURYLGHY RXU VKDUHKROGHUV ZLWK WKH RSSH
WKH FRPSHQVDWLRQ RI WKH 1DPHG ([HFXWLYH 2IILFHUVY DV GHVFULEHG LQ WKLV
VKDUHKROGHUV WR YRWH RQ WKLV W\SH RI SURSRVDO NQRZQ DV D UVD\ RQ SD\U

‘H EHOLHYH WKDW RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DV GHVFULEHG LQ W
RI WKLV 3UR[\ 6WDWHPHQW LV FRQVLVWHQW ZLWK RXU FRUH FRPSHQVDWLRQ SUL
SULQFLSOHY DUH LPSOHPHQWHG :H HQFRXUDJH \RX WR UHDG WKH HQWLUH &RPSI
DERXW RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DQG WKH LPSDFW WKDW RXU ILC
WHUP LQOFHQWLYH FRPSHQVDWLRQ HDUQHG E\ RXU OHDGHUVKLS WHDP

‘H DVN WKDW RXU VKDUHKROGHUY DSSURYH RQ DQ DGYLVRU\ EDVLV WKH FRPSH
DGRSWLQJ WKH IROORZLQJ UHVROXWLRQ

U5(62/9(" WKDW WKH VKDUHKROGHUV DSSURYH RQ DQ DGYLVRU\ EDVLV WKI
1DPHG ([HFXWLYH 2IILFHUV DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW SXU\
GLVFORVXUH UXOHV RI WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ LQFOX
DQG $QDO\VLV WKH DFFRPSDQ\LQJ FRPSHQVDWLRQ WDEOHVY DQG UHODWHG

:KLOH WKH %RDUG RI 'LUHFWRUY DQG WKH &RPSHQVDWLRQ DQG 7/DOHQW &RPPLW\
RQ WKLV SURSRVDO ZKHQ PDNLQJ IXWXUH GHFLVLRQV UHJDUGLQJ H[HFXWLYH FRF
RU WKH %RDUG DQG LV DGYLVRU\ LQ QDWXUH 7KH &RPSDQ\ FXUUHQWO\ KROGV D
HI[HFXWLYH RIILFHUV DQQXDOO\ $FFRUGLQJO\ WKH QH[W VXFKQODRE®ODOVRHANWRQWIH L)\

SHFRPPHQGDWLRQ RI WKH %RDUG

7KH %RDUG RI 'LUHFWRUV XQDQLPRX¥DIWHKHYRFAPRSRGAD O MRRIWWKH UHDVRQV
GLVEXVVHG DERYH 3UR[LHV VROLFLWHG E\ VK 25 WROLWGSRIR'SRHFW/|X QWY IV ©
D VKDUHKROGHU LQGLFDWHYV RWKHUZLVH LQ YRWLQJ WKH SURJ\

B3UR[\ 6WDWHPHQW



$ OHWWHU IURP WKH &RPSHQVDWLRC
(DOHQW &RPPLWWHH

$QQH + &KRZ| 'DYLG 3 %R]JHPDRPHV 5 )LWWHDQJ.HUHHUH
&KDLU

'HDU )HOORZ 6KDUHKROGHUV

, Q 0 GHOLYHUHG VROLG RUJDQLF JURZWK GULYHQ E\ RXU IRFXV RQ FRPPHUF
8QGHU &(2 %LOO %YURZQxV OHDGHUVKLS ZH KDYH DGYDQFHG RXU NH\ REMHFWLYF
FRPPHUFLDO H[FHOOHQFH DFURVV RXU EXVLQHVVHYV LPSURYLQJ VHUYLFH RSWLP
FDSLWDO HIIHFWLYHO\ WR HQVXUH UHVLOLHQF\ WKURXJK WKH YRODWLOH PDFURH

,QFHQWLYKPUHKROGHU YDOXH FUHDWLRQ

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH UHPDLQV IRFXVHG RQ UHILQLQJ RX
RUJDQL]DWLRQ WR VXSSRUW VWUDWHILF SULRULWLHVY DWWUDFW DQG UHWDLQ W
RXWFRPHV ZLWK VKDUHKROGHU LQWHUHVWYV

‘H EHOLHYH WKDW 0xV ZRUNIRUFH FRQWLQXHVY WR EH RXU FRPSHWLWLYH LQGXVYV
LOFHQWLYHYV ZLWK VWUDWHILF SULRULWLHY DQG DGYDQFLQJ D KLJK SHUIRUPDQF
ZRUN ZLWK WKH PDQDJHPHQW WHDP WR HQKDQFH WDOHQW SURJUDPV VWD\ LQ W
HPSOR\HH GHYHORSPHQW RSSRUWXQLWLHYVY WR HQVXUH O UHPDLQV DQ HPSOR\HU
EXVLQHVV QHHGV RI WRPRUURZ

7KH HIHFXWLYH FRPSHQVDWLRQ SURJUDP UHIOHFWYVY VKDUHKROGHU LQSXW DQ
LQWURGXFLQJ D FXPXODWLYH WKUHH \HDU SHUIRUPDQFH SHULRG IRU SHUIRUPDQ
RI XVLQJ RQH \HDU SHUIRUPDQFH F\FOHV ZLWKLQ D WKUHH \HDU SHUIRUPDQFH SH
WKH &¢RPPLWWHH DSSURYHG D UHODWLYH WRWDO VKDUHKROGHU UHWXUQ 765 SL
SHUIRUPDQFH DQG HQKDQFH DOLJQPHQW ZLWK RXU VKDUHKROGHUYV

6KDUHKRDGIHIWHG FRPSHQVDWLRQ SD\RXWYV

7KH &RPPLWWHH FRQWLQXHV WR SULRULWL]H LWV SUDFWLFH RI VHWWLQJ ULJRUF
VWUDWHILF SULRULWLHY DQG LQFHQWLYL]H VWURQJ SHUIRUPDQFH RXWFRPHV

,Q OLQH ZLWK RXU IXOO \HDU ILQDQFLDO SHUIRUPDQFH 765 SHUIRUPDQFH DQ
WKH $QQXDO ,QFHQWLYH 36PQFRIMWDRXMWDWHIRUH DQ\ DGMXVWPHQW IRU LQGLYL
SDUWLFLSDQWY ZKRVH SD\RXW ZDV EDVHG RQ WKH &RPSDQ\xV RYHUDOO SHUIRUP
WKH SHUIRUPDQFH SHULRG ZBHWHRHOWDWIHWWFRQVLVWHQW ZLWK UHVXOWYV
WLPHIUDPH

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

&RPPLWSWHHRULWLHYV

‘H EHOLHYH 0xV SHUIRUPDQFH RYHU WKH SDVW \HDU LV D UHIOHFWLRQ RI VWUDW
VWUXFWXUHG FRPSHQVDWLRQ SURJUDP :H DUH SURXG RI WKH WUHPHQGRXV ZRUI
WKH FXOWXUH RI HIFHOOHQFH %LOO DQG WKH UHIUHVKHG OHDGHUVKLS WHDP DU

/JRRNLQJ DKHDG WR WKH &RPPLWWHHXV WRS SULRULWLHV LQFOXGH GLVFLSOL
SD\ IRU SHUIRUPDQFH DOLJQPHQW UREXVW VXFFHVVLRQ SODQQLQJ DFURVV DOO
DQG HQKDQFLQJ RXU DELOLW\ WR DWWUDFW DQG UHWDLQ LQGLYLGXDOV ZLWK WK
LQQRYDWLRQ RSHUDWLRQDO H[HFXWLRQ DQG ORQJ WHUP YDOXH FUHDWLRQ

2Q EHKDOI RI WKH IXO0O %RDUG DQG &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH W
VXSSRUW RI 0 :H UHVSHFWIXOO\ UHTXHVW \RXU VXSSRUW RQ WKH DGYLVRU\ |

6LQFHUHO\

$QQH + &KKRDLU
'DYLG 3 %R]HPDQ
-DPHV 5 )LWWHUOLQJ
6X]DQ .HUHHUH

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

&RPSHQVDWLRQ GLVFXVVLRQ DQG DC

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV &' $ GHVFULEHV 0xV H[HFXWLY
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH RYHUVHHV DQG L PREROFHFHDQWDW WRKQ M RS |
H[HFXWLYH RIILFHUV LGHQWLILHG EHORZ 7KURXJKRXW WKLV & $ DQG HOVHZKHUF
LQGLYLGXDOV DV WKH U1DPHG ([HFXWLYH 2IILFHUVUO RU U1(2V U 7KH WLWOHV VKR
([HFXWLYH 2IILFHU DV RI ODUFK

1(2 7LWOH

:LOOLDP 0 %URZQ&KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU

$QXUDJ ODKHVKZDUHFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU
‘HQG\ $ %DXHU *URXS 3UHVLGHQW 7UDQVSRUWDWLRQ DQG (OHFWURQLFV
&KULVWLDQ 7 *RUDUDRMN\NSL. 3BUHVLGHQW 6DIHW\ DQG ,QGXVWULDO

.HYLQ + 5KRGHV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI /HIJDO $IIDLUV 2IILFHU DQG

——
&' $ KLIKOLJKWYV
BDI QI IR SHUIRUPDQFH O EQQXDO TIQFHQWLYH -
[ ERPSHQVDWIRQ GHEIVILREY O :KRQIAMHUP TIQFHQWLYHYV O
DA DbQd zK\
[RRPSHQVDWIRQ SROIFLHYV DQb SURRQMANWHQW DQG VKDUHKRDGHID DOLJQHG
IWR DVVHVV QHIIIRHPDQFI—I PHWULF DGMXVWE

$V H[SODI$GISE QRULYDQFLDO PHDVXUHV SUHVHQWHG LQ WKLV & $ LQFOXGLQJ (D
6KDUH *URZMBKOVK )ORZ )UHH &DVK )ORZ *URZWK /RFDO &XUUHQF\ 6DOHV 2SHUD\
DQG 2UJDQLF 6DOHV *URZWK DUH DPRXQWV XVHG IRU FRPSHQVDWLRQ SXUSRVHYV
PD\ LQFOXGH WKH DGMXVWPHQW RI FHUWDLQ VSHFLDO LWHPV WKDW WKH &RPPLW
DQG DUH QRW UHIOHFWLYH RI$BGQHRIGWRRWKUD \WURQPV6VEBWHPHQW IRU D UHFRQFLC
ILQDQFLDO PHDVXUHV WR WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHEC
KHUHLQ PD\ QRW EH FRPSDUDEOH WR VLPLODUO\ WLWOHG PHDVXUHV XVHG E\ RWI
FRPSHQVDWLRQ SXUSRVHV PD\ GLIIHU IURP WKH DGMXVWHG DPRXQWV XVHG E\ WK
&RP SDQ ¥/) RWP

6HH $SSHQGL[ % WR WKLV 3UR[\ 6WDWHPHQW IRU WKH PHDQLQJ RI FHUWDLQ FDSL

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

6HFWLRQ (IHFXWLYH RYHUYLHZ

SHFHQW EXVLQHVYVY DFFRPSOLVKPHQWYV

‘H FRQWLQXH WR GULYH WRZDUG H;FHOOHQFH LPSURYLQJ HYHU\ GD\ H[HFXWLQJ
DQG GHOLYHULQJ YDOXH WR VKDUHKROGIBEY¥RERBPH VWVIPRIXQWY RDVHHZRYMADUL]HG EH!

2UJDQLF 6DOHV *URZWK

,QFUHDVH LQ \HDU QHZ SU

'"HOLYHUHG
(VWDEOLVWHEBQ@) FRPPHUFLDO H
IRXQGDWIURFUHDVHG RSHUDWLQ

REWHKHVHRUWHG RSSRUWXQLWLHV L
FURVV VHOOLQJ SULFH JRYHUQ

2UJDQLF 6DOHYV *U

DWR ZL

b Mz 5

RGXFW VDOHYV
5HLQYLJRUDWHG
FROBPBFGLWLHV Z

J WHPSR DQG
V. SURIUHVVHG RQ

8 GF>$<F><VVJY3

2SHUDWLRQDO 3HUIRUPDQFH

'"HOLYHUHG VWURQJ,PSURYHG VHUYLFH DVVHW XWL
ILQDQFLDO UHVXOWV LQFOXGLQJ

6WURQJ 2Q WLPH LQ IXO0O DW
2SHUDWLQJ , KLIKHVW OHYHO LU

PDUJLQ H[SD

'RXEOH GLJ

(DUQLQJV SHU 6K

SREXVW

JUHH &DVK )ORZ J

FRPH
VLRQ
,QWURGXFHG URYHUDOO HTXLSP
WHWULF WR FRQVLVWHQWO\ PHD

UBWERLIPWLRQRRQ PRVW LPSRUW

&RVW RI SRRU TXDOLW\GIURLYWHRY }
WKURXJK .DL]JHQ HYHQWV DXWR
QsIWPAMHLRQRGHVLJIQ

OL]DWLRQ DQG TXDOLW\

FHO&Q@Z%SHUDWLQJ

PRGI—[I:FURVV WKH

H GW IR QL ERWY N RIQ PRED

VA QN B B & XFi R YQ4H Z

D W WIRWIPR @FH FXOWXUH
IRFXVHBEOR®U

+pﬁ@W§WDWHRQUGLQJ

POWIURRBUEDR&ERR OV DQG
PDLQWDLQLQJD FRQVWD
Rl SXUSRVH

&DSLWDO 'HSOR\PHQW

'URYH J)UHH &DVK )ORZ RI

%
&UHDWHG YDOXH IIRZKIQOMVYEYRHVWLQJ LQ UHVHDUFK
E\ GULYLQJ WR
VKDUHKROGHU UHWXW® zZWK

DVVXPLQJ UHLQYHVWHG

GLYLGHQGV RI RYHl‘éHVROYHG FODLPV ZLWK WKH VV
SD\PHQWYV VFKHGXOHG RXW WR

WPODSLWDO LPSURYHPHQWYV WR SRV

DOPE GMY HOHRG FIPH QW URQAS
IEW O Fii 1RHH KW 0@ U H
%
VKDUHKROGHUV LQ

Y oW R oI R v RS

UHSXUFKDVHV DQG

ZKLFK RXWSHUIRUPHG WKH
6 3 ,QGXVWULDOV3IRBWIROLR VKDSLQJ IUDPHZRUN
IRU WKH VDPH Br)WIDRBE EXVICHWHY Z HIH QYHWMG

%YLD GLYLGHQGYV
LQ SODFH VPDOO

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

3D\LQJ IRU SHUIRUPDQFH

$QQXDO ,QFHQWLYH 200DQ SDO®XQW®VYDO SHUIRUPDQFH UHVXOWHG LQ $QQXDO ,QFHC
SHUFRQWDUJHW EHIRUH DQ\ DGMXVWPHQW IRU LQGLYLGXDO SHUIRUPDQFH R
ORGLILHU IRU WKH 1DPHG ([HFXWLYH 2IILFHUV ZKRVH SD\RXWV ZHUH EDVHG RQ W
SD\RXW UHIOHFWV QHDU RU DERYH WDUJHW SHUIRUPDQFH RQ DOO WKUHH SHUIR
,QFRPH 2B3QEDWLQJ &BVWHORIHYLHZLQJ WKH &RPSDQ\xV SHUIRUPDQFH DJDLQVW \
6WUDWHJILF DQG 6XVWDLQDELOLW\ 6FRUHFDUG WKH &RPPLWWHH GHWHUPLQHG W
H[SHFWDWLRQV IRU HLJKW RI WKH QLQH JRDOV LQFOXGLQJ RXWSHUIRUPDQFH LQ
SRRU TXDOLW\ %DVHG RQ LWV VXEMHFWLYH DVVHVVPHQW RI WKH &RPSDQ\xV RYF
&RPPLWWHH DSSURYHG WKH DSSOLFDWLRQ Rl WKH SHUFHQW 6WUDWHJLF DQG 6
SD\RXWV IRU WKH H[HFXWLYH RIILFHUV 7KH &RPPLWWHH GHHPHG WKH UHVXOWLQ
VKDUHKROGHU H[SHULHQMRWEKGE WK RXHKR O G HUH UFHBWEQXDW LOFEHIQMOH QJ RQ
spdH IRU PRUH LQIRUPDWLRQ FRQFHUQLQY,3VE&B\RR®F)RAWDMDRKQ 1FIPWBH([HFXWLYH
LQFOXGLQJ WKH WKUHVKROG WDUJHW DQG PD[LPXP JRDOV DQG DWWDLQPHQWYV
([HFXWLYH 2IILFHUV ZKR DUH SDLG LQ SDUW EDVHG RQ WKH SHUIRUPDQFH RI D E

765 6KDUH 3ULFH $SSUHFLDWLRQ 'LYLGHQG
1RWH 765 LV IRU WKH RQH \HDU SHULRG HQGL
\HDU 765 $,3 3D\RXWERXUFH %ORRPEHUJ

SHUIRUPDQFH VKDUH DZBHBGVKM\RKXWHWDU SHUIRUPDQF$SHYHRURBQRK WKKEHJH DZDUGYV
RQ 'HFHPEHU %DVHG RQ WKH ILQDQFLDO UHVXOWW KOH K DIPHIBG( [GDEXMWQLIYH 21ILFHU
KHOG SHUIRUPDQFH VKDUH DZDUGV 0U 5KBS8HVRIWKH WHFHIYW @ XPEHU RI VKDU
WKHLU DZzbUGV 7KH &RPPLWWHH FRQFOXGHG WKDW WKH DERYH WDUJHW SD\RXW
UHVXOWYV BOGFBQWXDOL]HG WRWDO VKDUHKROGHU UHWXUQ GHOLYHUHG RYHU WK
SHULRG

765 6KDUH 3ULFH $SSUHFLDWLRQ 'LYLGHQG
1RWH 765 LV IRU WKH WKUHH \HDU SHULRG HQ
\HDU 765 36% SID\RXWRXUFH %ORRPEHUJ

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

FRPSHQVDWLRQ GHFLVLRQV O :KDW ZH SD\ DQG :

7KH WDEOH EHORZ VKR KBRAWRKRWDO 'LUHFW &RPSHQVDWLRQ RI WKH 1DPHG ([HI
DPRQJ EDVH VDODU\ DQQXDO LQFHQWLYHY SHUIRUPDQFH VKDUH DZDUGVY VWREN
VXPPDUL]HVY WKH UDWLRQDOH IRU SURYLGLQJ DQG NH\ FKDUDFWHULVWLFV RI HDF
ZHLIKXWLQJV DQG PRGLILHUV XVHG IRU DQQXDO DQGE[PERG LVQHWPS HG EB Q W UDIKQW YU

2WKHU

SHUIRUPDQFH PHWULFV

&(2 1(2Vv KV LW LV SURYLWB\HRKDUDFWHULVWLFV ZHLJKWLQJYV DQG PRGLILH!

a

JL[HG 3D\
%DVH 6DOD

&RPSHQVDWHA 2Q0\ FRPSRQHQW RI FRPSHQVDWLRQ
H[HFXWLYHV IRWKDW LV FRQVLGHUHG WR EH IL[HG UDWKHU
GD\ WR GD\ WKDQ YDULDEOH LQ QDWXUH
UHVSRQVLELOLWLHV

$QQXDO ,QFHQWLY,

ORWLYDWH a BHUIRUPDQFH PHWULF\A DRED OR&®XOWUHQF\ 6DOHV |
H[HFXWLYHV WB YSWRYHG E\ WKH &RPPLWWHHD EXVLQHVV XQLW

IRFXVHG RQ 3 3D\RXWV EDVHG RQ SHUIRYPOIFHEOH YV
GD\ WR GD\ DJDLQVW SUHHVWDEOLVRA8QRHOL KHH B

RSHUDWLRQV E\ pRQWK SHULRG a4 2SHUDWLQJ ,QFRPH RI 0

DOLJQLQJ D %E’\L‘Jﬁé%v WLHG WR LQGLRIUGRDIFXVLQHVV XQLW DV
|

VLIJQLILFDQW S Q’DQFH DJDLQVW DSSOLFDEOH YV

EL;EwSSD%VDLVRKSUHHVWDEOLVKHG JRDOV YL REMHAMHG HYV
H &RPPLWWHHx GHRSHUD WV 18R/ K )ORZ
ZLWK WKH QHD%R/\PHW - naw )

ODOFLDO KROLVWLF SHUIRYPD®EBQ ZHLJKWHG
SHQUI8UPD £y PIDLQVW D VHW RI SUHHVWDEOLVKHG
WKH &RPSBQ\ EMHFWLYH VWUDWHILGF B@EYLGXDO SHUIRUPDQF
LQDELOLW\ PHWUIPRMOWLSOLHU
LWV EXVLQHVYV
a 3D\RXWV FDQQRW H[FHH@wUDWHJILF DQG
DQ H[HFXWLYHxV ZHLIKWHK&GRYHYBPEHOLW\ 6 FRUHF
WDUJHW DQQXDO LQFHQWREH IPEBXW RI WDUJIHW

,QFHQWLYH %DVHG $W 5LVN 3D\

SHUIRUPDQFH 6KDBWVYDWH a 3HUIRUPDQFH PHWULF\W B@8X®RDWNYH (DUQLQJIV S

H[HFXWLYHVY WRSSURYHG E\ WKH &RPPLOKWHH ZHLJKWHG
IRFXV RQ a4 3D\RXWV EDVHG RQ FXRBXOPXODWLYH J)UHH &DVK
FRQWLQXRXVO\SHUIRUPDQFH UHVXOWYV DOI®Z Q¥MLIKWHG

LPSURYLQJ SUHHVWDEOLVKHG JRDOYHBBWPLWKWHWDO VKDUF
SHUIRUPDQFH L@DU SHULRG UHWXUQ PRGLILHU q

NH\ ILQDQFLD,O
0 XP SD\RXW HTXDO WR
PHWULFV EHOL 9%

R
WR GULYH ORQ WDUJHW QXPEHU RI SHUIRUPDQFH

VKDUHKROGHU&D\?K l§|/VHWWOHG GLYLGHQG HTXLYDOHQW
5HWDLQ H[HF% Q Q

o Wi%YRwv wkpw DUH SD\DEOH RQO\ LI WKH
WDOHQW XQGHUO\LQJ VKDUHYV DUH HDUQHG

6WRFN 2SWLRQW

>
I
>
|
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ORWLYDWH & 3URYLGH YDOXH RQO\ al 9H¥RWNQJ LV EDVHG RQ
H[HFXWLYHV WRBULFH LQFUHDVHYV FRQWLQXHG VHUYLFH ZK
EXLOG ORQJ WHIHUFLVH SULFH HTXDO WR WKHRIUWEW RSWLRQV
VKDUHKROGHU B®WXHFORVLQJ SULFH IRWDERNHGHRRIVWRFEN SULI

SHWDLQ H[HFXWQLFRPPRQ VWRFN DSSUHFLDWLRQ I[URF
WDOHQW 4 7KUHH \HDU ubwDEOH WKH JUDQW GDWH
YHVWLQJ VFKHGXOH
& OD[LPXP WHUP RI \HDUV

8QLWYV

5HVWULFWHG 6WRRWLYDWH a 7TKUHH \HDU UFOLIIU YRVWHMWLYRKINVGEDWHG RQ

H[HFXWLYHV WRDVK VHWWOHG GLYLGHOB MW XR@¥XPHEMIWYLFH ZK
EXLOG ORQJ WHIYBKwV WKDW DUH SD\DE®QRH B WKKkGH8V
VKDUHKROGHU X8@KHO\LQJ VKDUHV DUHOXHWX P& HV EDVHG RQ V
5HWDLQ H[HFXWLYH VKDUHKROGHU

WDOHQW UHWXUQ

SHUFHQWDJHV VKRZQ UHIOHFW WKH DSSRUWLRQPHQW RU LQ WKH FDVH RI WKH SHUFHQYV
DSSRUWLRQPHQW RI WKH FRPSRQHQWYV RI WDUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ WKDW
VSHFLDO LWHPV VXFK DV RQH WLPH PDNH ZKROH DQG LQGXFHPHQW DZDUGYV JUDQWHG LQ

RU VSHFLDO JUDQWYV

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

)JRU WKH &RPPLWWHH FKRVH WR GHOLYHU SHUFHQW RI WKH WDUJHW JUDQW YDOXH R
HDFK 1DPHG ([HFXWLYH 2IILFHU LQ WKH IRUP RI SHUIRUPDQFH VKDUHV 7KH UHPDLQLQJ
RSWLRQV IRU 0OU %URZQ DQG DQ HTXDO PL[ RI VWRFN RSWLRQV DQG 568V IRU WKH RWKH

&RPSHQVDWLRQ SROLFLHY DQG SUDFWLFHYV

2XU FRPSHQVDWLRQ SURJUDP LV GHVLIJQHG WR SURYLGH DSSURSULDWH SHUIRUP
WKDW GR QRW SURPRWH WKH LOWHUHVWY RI RXU VKDUHKROGHUYV

ODUNHW DOLJQHG FHFKPSEHRPAPLMYWHH FRQGXFWY DQ DQQXDO UHYLHZ
WDUJHW RSSRUWXQERRFHNWQVDWLRQ RSSRUWXQLWLHY DUH DOLJQHG

WR HQV:
ZLWK WK

3D\ DQG SHUIRUPDQE:I-II

DOLJQPHQW i LFHU FRPSHQVDWLRQ E\ KDYLQJ D PDMRULW\

LOFHQWLYH EDVHG DW ULVN FRPSHQVDWLRQ

PDLQWDLQ VWURQJ DOLJQPHQW EHWZHHQ FRU

SRUDWH
Rl 7TRWDC

,QGHSHQGHQW FRPSKG@VEORPPRWWHH UHWDLQVY DQ LQGHSHQGHQW FR
FRQVXOWDQW GLUHFWO\ WR WKH &RPPLWWHH

PSHQVD!'

WHH RYHUVHHY DQ DQQXDO ULVN DV

A & PLW
FQQXDO FRPSHQVDV&E%QLﬁDﬁﬁ/MR LGHQWLI\ DQG PLWLJIJDWH VLJQLILFL

DVVHVVPHQW

WKH GHVLJQ RI RXU LQFHQWLYH FRPSHQVDWLRQ

VHVVPH
QW HFR
SODQV

&RPSHQVDWLRQ UH
SROLF\ HQIRUFHV
VWRFNKROGHU DFF

li::%)&gggVDWLRQ DQG LQFOXGHYV SURYLVLRQV DG

oo T e A A WUV A Sy

WDLQ D FRPSUHKHQVLYH FODZEDFN SROL

F\ WKDW
S5UHVVLC
NLRQDOC
OR\HH H

IRUIHLWXUH RI DZDUGV LI DQ HPS
2ZQHUVKLS JXLGHOLMIPVYLQWDLQ UREXVW VWRFN RZQHUVKLS JXLGH
DOLJQHG ZLWK VWR&ENKBROTHUNHG WR KROG

; EDVH VDODU\ DQG WKH

DLQHYV IF
1 RWKHU

1R GLYLGHQGV RQ XPYH

D
HTXLW\ DZDUGV LC-H-PQFGG\/ RU GLYLGHQG HTXLYDOHQWY DUH SD

|G RQO\

1R KHGJLQJ RU SOH

GJ
FRPPRQ VWRFN (i\'-l 'S%i?KLELW RXU H[HFXWLYH RIILFHUV IURP KHG

JLQJ RU

1R WD[ JURVV XSV R GR QRW SURYLGH DQ\ WD[ JURVYV XSV RQ H[HF
HIHFXWLYH SHUTXLWDMWBEOH UHORFDWLRQ EHQHILWYV

XWLYH S

‘H GR QRW DOORZ UHSULFHG VWRFN RSWLRQV ZL

WKRXW

5HSULFLQJ UHTXLUHRFIQSWY IRU HTXLWDEOH UDQWL GLOXWLRQU DGMXVWPHQ
FRQQHFWLRQ ZLWK D VWRFN VSOLW VSLQRII RU VLPLOD
‘H GR QRW SURYLGH DQ\ DXWRPDWLF UVLQJOH W|ULJJHUCU
1R VLQJOH WULJJHURRBBQNDWLRQ RU H[FLVH WD[ JURVV XS SD\PHQWV WR I
LQ FRQWURO EHQHIKWRQ D FKDQJH LQ FRQWURO DQG ZH GR QRW KDYH DQ\
DJUHHPHQWY RU FKDQJH LQ FRQWURO DJUHHPHQWYV ZLW

6D\ RQ SD\ UHVXOWYV

$W RXU $QQXDO OHHMWHWRHRYPWKH YRWHY FDVW RQ RXU VD\ RQ SD\ SURSRVDO DSSU
QDPHG H[HFXWLYH RIILFHUV DV GLVFORVHG LQ ODVW \HDUxV 3UR[\ 6WDWHPHQW
SD\ SURSRVDO DBBW @O OHHWLQJ DQG WKH JHQHUDOO\ SRVLWLYH IHHGEDFN UHFFHL
LOYHVWRU RXWUHDFK DQG HQJDJHPHQW HIIRUWYV ZH GLG QRW PDNH VLIJQLILFDQ\
EDVHG RQ WKH YRWLQJ UHVXOWYV RI ODVW \HDUxV VD\ RQ SD\ SURSRVDO $V LW K
UHVXOWYV RI WKLV \HDUxV VD\ RQ SD\ SURSRVDO DV ZHOO DV IHHGEDFN IURP RXU
FRPSHQVDWLRQ GHFLVLRQV

JRU LQIRUPDWLRQ FRQFHUQLQJ RXU LEKDHMEKRID KXW B DVFKH B FIR W EDGIHD UHP HQ W

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

6HFWLRQ ,, +RZ ZH GHWHUPLQH H[HFXWLYH F

3ULQFLSOHV

7KH &RPSDQ\xV FRPSHQVDWLRQ SUDFWLFHY DUH LQWHQGHG WR EH IDLU UHDVRQ
WR HPSOR\HHVY EDVHG RQ UROHV UHVSRQVLELOLWLHVY VNLOOV DQG SHUIRUPDRQF

7KH FRUH SULQFLSOHV RI RXU HI[HFXWLYH FRPSHQVDWLRQ SURJUDP VXSSRUW RXL\

a 7TRWDO 'LUHFW &RPSHQVDWLRQ VKRXOG EH FRPSHWLWLYH WR DWWUDFW WKH EH
KLIJIKHVW OHYHOV UHZDUG LQGLYLGXDO FRQWULEXWLRQV WKDW LPSURYH WKH «
DQG UHWDLQ WKRVH H[HFXWLYHV ZLWK WKH OHDGHUVKLS VNLOOV QHFHVVDU\ IF

a 7KH SRUWLRQ RI 7RWDO 'LUHFW &RPSHQVDWLRQ WKDW LV DW ULVN DQG SHUIRU
LQGLYLGXDOxV UHVSRQVLELOLW\

a 7KH SURJUDP VKRXOG EDODQFH LQFHQWLYHV IRU GHOLYHULQJ RXWVWDQGLQJ O
SRWHQWLDO WR HQFRXUDJH LQDSSURSULDWH ULVN WDNLQJ

a 7KH PHWULFVY DQG WDUJHWV IRU HDUQLQJ SHUIRUPDQFH EDVHG LQFHQWLYHV VK
VKDUHKROGHU YDOXH RYHU WKH ORQJ WHUP DQG

a$ VLIQLILFDQW SRUWLRQ RI HDFK H[HFXWLYHxV SHUVRQDO QHW ZRUWK VKRXOG
PRWLYDWLRQ WR EXLOG ORQJ WHUP VKDUHKROGHU YDOXH DQG PLWLJDWH WKH

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

SROHV DQG UHVSRQVLELOLWLHYV

6HW IRUWK EHORZ LV D VXPPDU\ RI WKH UROHVY DQG UHVSRQVLELOLWLHV RI WKH |
FRPSHQVDWLRQ GHFLVLRQV IRU RXU 1DPHG ([HFXWLYH 2IILFHUV LQ

5HVSRQVLEOH SDUWALPDU\ UROHVY DQG UHVSRQVLELOLWLHY UHODWLQJ WR FRPSHQVDWLRQ

&RPSHQVDWLRQ ®YLHZVY WKH GHVLJQ RI DQG ULVNV DVVRFLDWHG ZLWK WKH &

7TDOHQW &RPPLWWMHGOIG SUDFWLFHV

&RPSRVHG VROHO)\_RI
LQGHSHQGHQW a $S%URYHV WKH FRPSHQVDWLRQ RI RXU &KLHI ([HFXWLYH 2IILFH

ORQ HPSOR\HH GLbHREWRHQYGHQW PHPEHUV RI WKH %RDUG RI 'LUHFWRUYV
DQG UHSRUWYV WR$EWBHRYHV WKH FRPSHQVDWLRQ RI RXU RWKHU 1DPHG ([HFXWLY

0

»RDUG a $SSURYHV WKH SHUIRUPDQFH PHWULFVY JRDOV PRGLILHUV SD\
XVHG LQ WKH SHUIRUPDQFH EDVHG ORQJ WHUP DQG VKRUW WH!I
DUUDQJHPHQWY RI RXU H[HFXWLYH RIILFHUV

a4 $SSURYHVY DQQXDO SHUIRUPDQFH JRDOV DQG REMHFWLYHV IRU

a 8RQGXFWV DQ DQQXDO HYDOXDWLRQ RI RXU &KLHI ([HFXWLYH 2
VXFK HYDOXDWLRQV ZLWK WKH LQGHSHQGHQW PHPEHUV RI WKF

a $SSURYHVY DOO FKDQJHV WR WKH FRPSRVLWLRQ RI WKH 3HHU *L

,QGHSHQGHQW QRRQVLGHUV WKH &RPPLWWHHxV DQQXDO HYDOXDWLRQ RI WKH ¢
HPSOR\HH PHPEHUMIRFHU DQG

WKH %RDUG RI l?;luylf%v\ﬂ_UGvHUV WKH &RPPLWWHHXxV DFWLRQV UHJDUGLQJ WKH FRP

2IILFHU DQG LI GHHPHG DSSURSULDWH UDWLILHV VXFK DFWLR
,QGHSHQGHQW & 3URYLGHV WKH &RPPLWWHH ZLWK DGYLFH UHJDUGLQJ WKH GHV
FRQVXOWDQW WR MKIFEXWLYH FRPSHQVDWLRQ SURJUDP

?Sgﬁg(\?vvgl\:\,/vprRLQ p YLHZVY WKH &RPSDQ\xV FRPSHQVDWLRQ SROLFLHVY DQG SUDFV
): &RRN H[SHUWLVH SURYLGHV DQ DVVHVVPHQW DV WR ZKHWKHU VXFK

UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIITHFW R(

a 5HYLHZV DQG SURYLGHVY DQ LQGHSHQGHQW DVVHVVPHQW RI PD
E\ PDQDJHPHQW RI WKH &RPSDQ\

a 3URYLGHY DGYLFH DQG UHFRPPHQGDWLRQV WR WKH &RPPLWWH
3HHU *URXS

a 3URYLGHV H[SHUW NQRZOHGJH RI UHIJXODWRU\ GHYHORSPHQWYV
SUDFWLFHVY UHODWLQJ WR H[HFXWLYH FRPSHQVDWLRQ DQG FRF

4 ODNHV UHFRPPHQGDWLRQV UHJDUGLQJ WKH FRPSHQVDWLRQ RI
LQFOXGLQJ RXU &KLHI ([HFXWLYH 2IILFHU DQG

a 5HJXODUO\ DWWHQGY DQG DFWLYHO\ SDUWLFLSDWHY LQ PHHWL
H[HFXWLYH VHVVLRQV

&KLHI ([HFXWLYH BISSRHRYHY DQQXDO SHUIRUPDQFH JRDOV DQG REMHFWLYHV IRU
$VVLVWHG E\ RXURWKHU WKDQ KLPVHOI

([HEXWLYH 9LFH
3UHVLGHOW D QG2 &R QG XFWY DQ DQQXDO SHUIRUPDQFH HYDOXDWLRQ IRU HDFK R

+XPDQ EHVRXUFHY RWKHU WKDQ KLPVHOI DQG SUHVHQWYV WKH UHVXOWV WR WKH

21ILFHU DQG RWKHMWNHY UHFRPPHQGDWLRQV WR WKH &RPPLWWHH ZLWK UHVSHFW
&RPSDQ\ HPSORVHHMFXWLYH 2IILFHUV RWKHU WKDQ KLPVHOI EDVHG RQ WKH ILQ

‘XULQJ WKH &RPPLWWHH ZDV DVVLVWHG E\ LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXO
WR WKH &RPPLWWHH ): &RRN SURYLGHG QR RWKHU VHUYLFHY WR WKH &RPSDQ\ RU WR 0
VXSSRUW WR WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHJDUGLQJ WKH FRPSHQVE
WKH YDOXDWLRQ PHWKRGRORJLHY DQG WKH SHHU JURXS ZHUH FRQVLVWHQW ZLWK WKRV!|
\HDU WKH &RPPLWWHH FRQVLGHUHG DQ HYDOXDWLRQ Rl WKH LQGHSHQGHQFH RI ): &RRN
DQG ([FKDQJH &RPPLVVLRQ DQG WKH 1<6( OLVWLQJ VWDQGDUGY 7KH &RPPLWWHH FRQFO;
QRW UDLVH DQ\ FRQIOLFWY RI LQWHUHVW WKDW ZRXOG LPSDLU ): &RRNxV LQGHSHQGHQF

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

8VH RI PDUNHW GDWD

‘H FRPSHWH IRU H[HFXWLYH WDOHQW LQ D JOREDO PDUNHW 7R HQVXUH WKDW ZH
FRPSHWLWLYH WKH &RPPLWWHH DQQXDOO\ FRQVLGHUVY WKH DYDLODEOH SD\ GDW
SHHU JURXS UHIHUUHG WR DV WKH U3HHU *URXSU DQG JHQHUDO LQGXVWU\ VXU

S3HHU JURXS

7KH &RPPLWWHH ZLWK DVVLVWDQFH IURP LWV LQGHSHQGHQW FRPSHQVDWLRQ FR

WKH 3HHU *URXS WR GHWHUPLQH ZKHWKHU DQ\ FKDQJHV DUH D$SRRBNLDWH )RO

UHFRPPHQGHG DQG WKH &RPPLWWHH DSSURYHG FKDQJHV WR WKH 3HHU *URXS W

UHYHQXHV PDUNHW FDSLWDOL]DWLRQ DQG EXVLQHVV FKDUDFWHULVWLFV IROOR
(QWLWLHV UHPRYHG IURP WKH 3HHU *(@QRXISVIIRHV DGGHG WR WKH 3HHU *URXS IRU

$SEERWW /DERUDWRULHV 4 &DUULHU *OREDO &RUSRUDWLRQ

7KH %RHLQJ &RPSDQ\ &ROJDWH 3DOPROLYH &RPSDQ\

-RKQVRQ -RKQVRQ &XPPLQV ,QF

7KH 3URFWHU *DPEOH &RPSDQ\ 'RZ ,QF

(FRODE ,QF

*HQHUDO '"\QDPLFV &RUSRUDWLRQ

1IRUWKURS *UXPPDQ &RUSRUDWLRQ

7UDQH 7THFKQRORJLHV SOF

 Qr Qr Q
o o ©

QD QO

Qr Q-

7KH WDEOH EHORZ OLVWYV WKH UHVXOWLQJ 3HHU *URXS PHPEBVVUBSFEPR¥VIQG HEG W\
WKH &RPPLWWHHXxV LOGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW DQG DSSURYHG
*URXS ZHUH VHOHFWHG EHFDXVH WKH\ DUH FRQVLGHUHG PDMRU EXVLQHVV VH!
SHUIRUPDQFH FRPSDULVRQV RU EDVHG RQ WKHLU VLPLODULW\ WR 0 LQ WHUP
FDSLWDOL]DWLRQ DQG RU FRPSHWLWRU IRU FDSLWDO RU WDOHQW 7KH &RPPLWYV
SUDFWLFHV DW FRPSDQLHV LQ WKH 3HHU *URXS ZKHQ FRQVLGHULQJ GHVLJQ FKDQC
SURJUDP

3HHU *URXS
&DUULHU *OREDO &R SRIRDMW. B® 1HPRXUVa,@OLQRLV 7RRO :RUNV ,QF
&DWHUSLOODU ,QF a (DWRQ &RUSRUDWLR® -RERVRQ &RQWUROV ,QWHUQDWLI
&ROJDWH 3DOPROLYHR EGRPSDR\QF a .LPEHUO\ &0DUN &RUSRUDWLRQ
&RUQLQJ ,QFRUSRUDMWHGUVRQ (OHFWULF &RIRUWKURS *UXPPDQ &RU$RUDWLR
&XPPLQV ,QF 4 *HQHUDO '\QDPLFV &RGBRENBWLO@®QLILQ &RUSR|{UDWLRQ
'"HHUH &RPSDQ\ a*( SHURVSDFH a7( &RQQHFWLYLW\ SOF
a'RzZ ,QF 4 +RQH\ZHOO ,QWH UQBWIUFD@MHO7THFK QRORJLHV SO|F

o

Q-

Q-

$W WKH WLPH WKH 3HHU *URXS ZDV DSSURYHE XA WBWXURPWRQWLQXLQJ RSHUDWLR(
VHSDUDWLRQ DQG WKHQ FXUUHQW' BRGNS WUFHS WD QN GUMHW SMKAV LY H O\

JROORZLQJ WKH &RPPLWWHHxV PRVW)UBRRQW HHRRPRZQEGHGD\DQG WKH &RPPLWWH
FROQOWLQXHG XVH RI WKH H[LVWLQJ 3HHU *URXW KBWZ\QLPER Y&Hx ¥ LIWKY B @ XFH\D Q QHEV W |
PDUNHW FDS UDQWBIGGB"WHMEKHQWLOHY UHVSHFWLYHO\

7KH &RPSDQ\ XVHV LQIRUPDWLRQ RQ WKH H[HFXWLYH FRPSHQVDWLRQ SUDFWLFHYV
SXEOLF ILOLQJV DV ZHOO DV IURP VXUYH\V FRQGXFWHG E\ $RQ SOF
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([HFEXWLYH FRPSHQVDWLRQ
I

6XUYH\ GDWD

7KH &RPSDQ\ DOVR XVHV GDWD IURP JHQHUDO LQGXVWU\ FRPSHQVDWLRQ VXUYH\\
OHUFHU 86 ,QF DQG :LOOLV 7RZHUV :DWVRQ SOF DV D VHFRQGDU\ UHIHUHQFH
*URXS GbDWD )RUHUH ZHUH DSSUFRREBDWHKY UHSUHVHQWHG LQ WKHVH JHQHUDO L
WKH QXPEHU DQG LGHQWLW\ RI WKH FRPSDQLHYVY YDULHV IURP \HDU WR \HDU DQG
LQFOXGHG LQ WKH VXUYH\V KDG DQQXDO UHYHQXH H[FHHGLQJ ELOOLRQ 3D\ G
EDVHG RQ DQQXDO UHYHQXHV WR UHFRJQL]H WKH GLIITHUHQW VL]HV RI WKH FRP
&RPPLWWHH GRHV QRW UHYLHZ WKH OLVW RI FRPSDQLHY ZKR SDUWLFLSDWH LQ W

+RZ WKH &¢RPPLWWHH HVWDEOLVKHVY WDUJHW FRPSH

$V RQH RI PDQ\ IDFWRUV XVHG WR LQIRUP LWV GHFLVLRQV DERXW RYHUDOO FRPS
HOHPHQWYVY WKH &RPPLWWHH FRQVLGHUV GDWD RQ WDUJHW WRWDO GLUHFW FRP:
PHGLDQ JHQHUDOO\ YLHZHG DV WKH FRPSHWLWLYH PDUNHW UHIHUHQFH SRLQW +
FRPSHQVDWLRQ HOHPHQWY RU WRWDO FRPSHQVDWLRQ WR DQ\ VSHFLILF SHUFHQ\
6WDWHY PDUNHW 5DWKHU WKH &RPPLWWHH DSSOLHV LQIRUPHG MXGJPHQW LQ H
([HFXWLYH 2IILFHUV FRQVLGHULQJ RWKHU IDFWRUV LQ DGGLWLRQ WR SHHU JURX

a WKH EUHDGWK DQG FRPSOH[LW\ RI WKH H[HFXWLYHxV GXWLHY DQG UHVSRQVLEL
a WKH TXDOLW\ RI WKH H[HFXWLYHxV OHDGHUVKLS DQG H[SHULHQFH

a WKH H[HFXWLYHxV DELOLW\ WR VXFFHVVIXOO\ DFKLHYH NH\ ILQDQFLDO VWUDW|
&RPSDQ\ FXOWXUH

4 WKH DQQXDO SHUIRUPDQFH HYDOXDWLRQ WKDW RXU &KLHI ([HFXWLYH 2IILFHU I
&KLHI +XPDQ 5HVRXUFHV 2IILFHU DQG RWKHU &RPSDQ\ HPSOR\HHV FRPSOHWHYV
WKDQ KLPVHOI DQG WKH DQQXDO SHUIRUPDQFH HYDOXDWLRQ WKDW WKH &RPPL
LQFOXGLQJ SHUIRUPDQFH UDWLQJV DQG

aLQWHUQDO SD\ HTXLW\

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

6HFWLRQ ,,, 2 UWFXWLYH FRPSHQVDWLRQ SUR

%DVH VDODU\

%DVH VDODU\ UHSUHVHQWY WKH IL[HG SRUWLRQ RI DQ H[HFXWLYH RIILFHUxV FRP
IRU GD\ WR GD\ SHUIRUPDQFH DQG H[SHFWHG GXWLHV 7KH &RPPLWWHH EHOLHYH
HOHPHQW RI DQ\ FRPSHQVDWLRQ SURJUDP WKDW LV GHVLJQHG WR DWWUDFW DQG
VDODULHV DUH UHYLHZHG DQQXDOO\ W\SLFDOO\ LQ FRQQHFWLRQ ZLWK WKH DQQ
DGMXVWHG IURP WLPH WR WLPH LQ FRQQHFWLRQ ZLWK FKDQJHV LQ MRE GXWLHYV
DSSURSULDWH E\ WKH +&KRRZPWK\WM V&HRP PEMWHH HVWDEOLVKHWWRUEBWRERWEBHQVDWLF
IDFWRUV WKH &RPPLWWHH FRQVLGHUV ZKHQ VHWWLQJ EDVH VDODULHV 7KH WDE!

LQ FRPSDULVRQ WR KLV RU KHU ILQDO DQQXDOL]HG EDVH VDODU\ IRU WKH SU

1(2 $QQXDO %DVH 6DODU\ $QQXDO %DVH 6D&KDRJIH

:LOOLDP 0 %URZQ (@)

$QXUDJ ODKHVKZDUL

"HQG\ $ %DXHU

&KULVWLDQ 7 *RUDOVNL

.HYLQ + 5KRGHV

(ITHFWLYH $SULO

$QQXDO LQFHQWLYH

0 SURYLGHV LWV H[HFXWLYHV ZLWK DQ RSSRUWXQLW\ WR HDUQ DQQXDO LQFHQW
30DQ ZKLFK ZH UHIHU WR DV WKH U$,3 U 3DUWLFLSDWLRQ LQ WKH $,3 LV LQWHQG
&DVK &RPSHQVDWLRQ ZLWK WKH QHDU WHUP SHUIRUPDQFH RI WKH &RPSDQ\ DQG
D WDUJHW DPRXQW RI DQQXDO LQFHQWLYH FRPSHQVDWLRQ DV SDUW RI KLV RU KI
DPRXQW SDLG XQGHU WKH $,3 GHSHQGV RQ WKH SHUIRUPDQFH RI 0 DQG LWV UHO
LQGLYLGXDO SHUIRUPDQFH LQ HDFK FDVH PHDVXUHG DJDLQVW SUH HVWDEOLVKH}
HDFK 1(2xVWDUJHW DQQXDO LQFHQWLYH FRPSHQVDWLRQ RSSRUWXQLW\ LQ FRPSE

WDUJHW DQQXDO WDUJHW DQQXDO
LQFHQWLYH RSSRUMWXRKHQWLYH RSSRUWXQLW\

1(2 RI EDVH VDODU\ Rl EDVH VDORKDQJH

"LOOLDP 0 %URZQ QD
$QXUDJ ODKHVKZDUL QD
"HQG\ $ %DXHU QD
&KULVWLDQ 7 *RUDOVNL QD
HYLQ + 5KRGHV QD
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([HFEXWLYH FRPSHQVDWLRQ
I

%DVLF FDOF) RADWLW®H DPRXQW HDFK 1DPHG ([HFXWLYH 2IILFHU HDUQHG XQGHU V

7RWDO:HLJK LG %XVLQHJVl ,QGLYLGJDL SyﬁﬁxfgélL%Ea\$QQXDo
$YHUDJH 7DYJHWBHUIRUPDQFH 3HUIRUPDQEH ~ a1 i HU ,QFHQWL|YH
$,33D\RXM | OXOWLSOWH% OXOWLSOLW% LI DOV | | 3D\PHQW

&DOFXODWHG DPRXQW$GMXVWPHQWGMXVWPHQW IDF®RRXQWY HDUQHELQDO $,3 SD\PHQW
WKDW UHIOHFWV PLGIDHFOIMRU EDVHGERQHG RQ LQGLYLGMBEWWHG E\ q RIPD\ UDQJH IURP
FKDQJHV LQ WEHUIRUPDQFH DJPHQNRWPDQFH DIJMKMHWBDUWLFLSDQWxV WBWODPHQW WR
SDUWLFLSDQWxV WBUHIMVWDEOLVKEGH HVWDEOLVKMEIJKWHG DYHUDJH SHUFHQW RI DQ
DQQXDO LQFHQWLYFRRUSRUDWHJR@®Y DQG REMHFMWLYHHW $,3 SD\RXWLRUGLYLGXDOXV WR'
FRPSHQVDWLRE@XVLQHVV XQLW ZKRBK FDQ EH PRWXK XQFKDQJHG EZWHMGKWHG DYHUDJH
RSSRUWXQLW\ TXDQWLWDWLYR@@®H &RPPLWWHHXWDUJHW DPRXQW
TXDOLWDWDWHW/HVVPHQW RI 0xV
KROLVWLF SHUIRUPDQFH
DJDLQVW D VHW RI SUH
HVWDEOLVKHG REMHFWLYH
PHWULFV

%XVLQHVYVY SHUIRUPDIQHF HEXNMEWRVY SHUIRUPDQFH IDFWRU LV EDVHG RQ SHUIRUPDC
IRU /RFDO &XUUHQF\ 6DOHV 2SHUDWLQJ ,QFRPH DQG 2SHUDWLQJ &DVK )ORZ EH.
WKH 0 :RUOGZLGH OHYHO H[FHSW WKDW /RFDO &XUUHQF\ 6DOHVY DQG 2SHUDWLQ.
OHYHO IRU 0V %DXHU DQG OU *RUDOVNL 7KHVH PHWULFV DQG ZHLJKWLQJV ZHUFL
RXU EXVLQHVV VWUDWHJI\ WR GULYH YDOXH IRU 0 7KH PHWULFVY UHOHYDQW EXYV
DSSOLFDEOH ILOQODQFLDO JRDOV DQG UHVXOWYV XVHG WR FDOFXODWH WKH EXVLC(
2IILFHU IRU W /BHDUH VKRZQ EHORZ

%XVLQHVY SHUIRUPDQFH IDFWRUYADRYRX OC0ODUW DR HRKZDUL DQG 0U
'ROODU DPRXQWYV LQ PLOOLRQV

SHUIRUPDQFH 7TKUHVKROMMUJIJHWOD[LPXP $FWXDO Y3D\RXW "HLIKWHG
PHWULF %XVLQHVV XQLW WDUJHW "HLIKWLQJISD\RXW
/IRFDO

&XUUHQF\ 0 :RUOGZLGH
6DOHV YV 30DQ

2SHUDWLQJ
,QFRPH YV 0 :RUOGZLGH
30DQ

2SHUDWLQJ
&DVK )ORZ YVRUOGZLGH
30DQ

%XVLQHVY 3HUIRUPDQFH )DFWRU

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

%XVLQHVYVY SHUIRUPDQFH IDFO\RUYDXHAXODWLRQ IRU
'ROODU DPRXQWYV LQ PLOOLRQV

SHUIRUPDQFH 7TKUHVKROM®UJHWOD[LPXP $FWXDO YWD\RXW "HLIKWHG
PHWULF %XVLQHVYV XQLW WDUJHW "HLIKWLQJSD\RXW

/IRFDO
&XUL“4QF\7U[NQVSRLHNDVVLRQ

6DOHV YV q&gbéOHFVVURQLFV

2SHUDWLQ
,QFRPH YV
30DQ

fU[NQVSRLHNDVVLRQ
DQG (OHFWURQLFV

2SHUDWLQJ
&DVK JORZ ¥ VRUOGZLGH
30DQ

%XVLQHVY 3HUIRUPDQFH )DFWRU

%XVLQHVY SHUIRUPDQFH IDFOWRU*RDOBXODWLRQ IRU
'ROODU DPRXQWYV LQ PLOOLRQV

SHUIRUPDQFH 7TKUHVKROM®UJHWOD[LPXP $FWXDO YWD\RXW "HLIKWHG
PHWULF %XVLQHVYV XQLW WDUJHW "HLIKWLQJISD\RXW

/IRFDO
&XUUHOQF) 8DIHW\ DQG

6DOHV yv ' 2§8gWULDO

2SHUDWLQ
,QFRPH YV
30DQ

€DIHW\ DQG
LQGXVWULDO

2SHUDWLQJ
&DVK JORZ ¥ VRUOGZLGH
30DQ

%XVLQHVY 3HUIRUPDQFH )DFWRU

5HVXOWVY UHIOHFW FHUWDLQ DGMXVWPHQWY WKDW WKH &RPPLWWHH EHRSHUMHELRHUH DS
SHUIRUPDQ$SIS @ EWRSWKLY 3UR[\ 6WDWHPHQWRIRMOD&XHERQESGDDWIVRY RQFRPH DQG 2SHL
&DVK JORZ XVHG IRU FRPSHQVDWLRQ SXUSRVHV WR RXU UHVXOWYV IRU WKH PRVW GLUHFW
*$$3
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([HFEXWLYH FRPSHQVDWLRQ

|
——
&RPPLWWHH FRQVLGHSRWKRQ RQFHQWLYH 30DQ $,3 SHUIRUPD

a

a

Q-

7KH WDUJHWYV IRU WKH $,3 SHUIRUPDQFH PHWULFVY ZHUH HVWDEOLVK

KHQ DSSURYLQJ WKH WDUJHWV WKH &RPPLWWHH FRQVLGHUHG WKH
IRU 7KH SURFHVV WR GHYHORS WKH (QWHUSULVH 2SHUDWLQJ 30D(
DFFRXQW D ZLGH UDQJH RI LQSXWV LQFOXGLQJ HVWLPDWHV RI :RUO
PDFURHFRQRPLF DQG VSHFLILF PDUNHW WUHQGY NH\ HQWHUSULVH V
&RPPLWWHHxV DSSURDFK ZDV LQWHQS&HIGI RAURP Bl Q VB WHD W KHDWW WZKHHU H  Q
DOVR LQFHQWLYL]HG VLJQLILFDQW SURJUHVV RQ WKH &RPSDQ\xV WU
FRPSOH[ RSHUDWLQJ HQYLURQPHQW IDFLQJ WKH &RPSDQ\

WDUJHW SHUIRUPDQFH OHYHOV DUH ORZHU RQ DQ DEVROXWH ED
WKH\ UHIOHFW RQO\ FRQWLQXLQJ RSHUDWLRQV IROORZLQJ WKH 6RO
UHSUHVHQW \HDU RYHU \HDU JURZWK IRU RXU FRQWLQXHG RSHUD

/RFDO &XUUHQF\ 6 DMOHWIMW V3DIDQYH VHW WR UHIOHFW SRVLWLYH \HD
&RPSDQ\ DQG HDFK LQGLYLGXDO EXVLQHVV GLYLVLRQ GHVSLWH DQ
LQGXVWU\ FRQGLWLRQV

2SHUDWLQJ ,QFRAWBHDYIWWHBODMHTXLUHG WKH DFKLHYHPHQW RI GRXEO
LQWHQW WR LQFHQWLYL]H HITHFWLYH DQG RQ WLPH H[HFXWLRQ RI

Q-

Q-

Q-

2SHUDWLQJ &DVK )R YW ZDNYQVHW DW D OHYHO WKDW UHIOHFWYV
PHGLDQ SHUIRUPDQFH RI WKH FRPSDUDEOH FRPSHQVDWLRQ SHHUYV
ZDV LQWHQGHG WR FRQWLQXH LQFHQWLYL]JLQJ HIIHFWLYH ZRUNLQJ

OFH WD
HG LQ HE
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HQWXP
WLRQV |
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WLFLSD

H GLJLW
WKH UHYV

D FDVK |
FRQVLV
FDSLWD

:KHQ WKH &RPPLWWHI$, g HMWD WKHHW OHYHOV LW UHFRJQL]JHG WKH SRWHQWLDO

GXH WR WKH VHWWOHPHQW DJUHHPHQWY ZLWK 8 6 EDVHG SX
(DUSOXJV DQG WKH SRWHQWLDO IRU DGGLWLRQDO VHWWOHPHQWYV 6

EFOLF zD!
LQFH DO

RU GLVUHIJDUGHG ZKHQ VHWWLQJ LQLWLDO JXLGDQFH DQG LW ZDV DQWLFLSD

DGMXVWHG RXW RU GLVUHJDUGHG ZKHQ XSGDWLQJ JXLGDQFH DQG U}
FKRVH QRW WR UHIOHFW WKH VHW WRHPWH QMK I B\FPRHRQLWAWV H W WWHD G
DSSURSULDWH WR DGMXVW WKH SHUIRUPDQFH UHVXOWYV XVHG WR FD
ZLWK WKH &RPSDQ\xV UHSRUWHG QRQ *$$3 ILQDQFLDO UHVXOWYV FR
HQVXUHV WKDW SDUWLFLSDQWY DUH FRPSHQVDWHG EDVHG RQ WKH &
RSHUDWLQJ SHUIRUPDQFH ZKLFK FORVHO\ DOLJQV ZLWK WKH &RPSD

7KH &RPPLWWHH EHOLHYHY DOO RI WKH JRDOV ZHUH VHW WR EH ULJH
VWUDWHILF SULRULWLHYV VLIQLILFDQW WUDQVIRUPDWLRQ LQLWLDW
LQFUHDVLQJ ORQJ WHUP VKDUHKROGHU YDOXH FRPPLWPHQW WR WD
&RPSDQ\ DQG SD\ IRU SHUIRUPDQFH SKLORVRSK\

HSRUWLC
GHWHUF
OFXODW
QVLVWH
RPPLWW
D\xV SXE

RURXV F
LYHV LQ
NLQJ DF!
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([HFEXWLYH FRPSHQVDWL
I

,QGLYLGXDO SHUIRUP DIMHHDPPRX\®MS BLHWYQXDO LQFHQWLYH FRPSHQVDWLRQ SDLG
LQFUHDVHG GHFUHDVHG RU OHIW XQFKDQJHG E\ DSSOLFDWLRQ RI DQ LQGLYLGX]
SHUFHQW WR SHUFHQW 7KH &RPPLWWHH GHWHUPLQHG WKH LQGLYLGXDO SHUI
2IILFHU DV VKRZQ LQ WKW W IBEDHDXREAHMOBZ EDVHG XSRQ WKH DQQXDO SHUIRUP]
FRPSOHWHG IRU HDFK 1DPHG ([HFXWLYH 2IILFHU

LQGLYLGXDO SHUIRUPDQFH KLJKOLJKWYV IRU HDFK 1(2 ZKR VHUYHG DW WKH HC

‘LOOLDP 0 %URZQ
&KDLUPDQ DQG &KLHI ([HEFXWLYH 2IILFHU
a &RQWLQXHG U-RXUQH\ WR =HURU VDIHW\ FDPSDLJQ PDNLQJ VDIHW\

a 2XWSHUIRUPHG WKH PDFUR ZLWK SRVLWLYH 2UJDQLF 6DOHV *URZW
HIHFXWLRQ

a '"HOLYHUHG VXVWDLQHG LPSURYHPHQWY LQ RSHUDWLRQDO SHUIRU]I
ESV RYHUDOO HTXLSPHQW HIIHFWLYHQHVV XS RYHU ESV DQ«
\HDU RYHU \HDU

a *HQHUDWHG VWURQJ FDVK IORZ ZKLOH PDLQWDLQLQJ GLVFLSOLQH
FDSLWDO WR VKDUHKROGHUYV

a , QFUHDVHG QHZ SURGXFW ODXQFKHV WR XS E\ DOPRVW SHUFI
R1 RXU WDUJHW

a /HG D VWURQJHU SHUIRUPDQFH FXOWXUH ZLWK QHZ EHKDYLRUDO H
JRDO DOLJQPHQW UHLQIRUFHPHQW LQ OHDUQLQJ DQG GHYHORSPH
SHUIRUPDQFH FRQYHUVDWLRQV

4 $GYDQFHG WKH GHYHORSPHQW RI 0xV VHQLRU OHDGHUVKLS WHDP
RQERDUGLQJ RI D QHZ ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 6WUDW

a ,QFUHDVHG YROXQWHHULVP LQ RXU FRPPXQLWLHV IURP WR
RYHU \HDU

a '"HOLYHUHG D VXFFHVVIXO ,QYHVWRU 'D\ DQG VXEVHTXHQW H[WHQV

a 6HW WRQH IURP WKH WRS RQ HWKLFDO DQG FRPSOLDQW EXVLQHVYV
DGGUHVYVY ULVN DQG XQFHUWDLQW\ DFURVV WKH HQWHUSULVH

$QXUDJ ODKHVKZDUL
([HFEXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU

4 2ZQHG DQG HQVXUHG GHOLYHU\ RQ DOO 0xV FDSLWDO DOORFDWLR
LQ RSHUDWLQJ LQFRPH

a ' HYHORSHG D FRPSHOOLQJ LQYHVWRU VWUDWHJI\ D VXFFHVVIXO ,Q
ZLWK SHUIRUPDQFH UHVXOWY DW WKH HQG RI WUDFNLQJ DKHDC
LOYHVWRUYV

a /HG WKH &KLQD DQG ,QGLD EXVLQHVVHV WR DERYH SODQ SHUIRUPL

'HQG\ $ %DXHU
*URXS 3UHVLGHQW 7UDQVSRUWDWLRQ DQG (OHFWURQLFV

a 7TKURXJK SHUVLVWHQFH DQG GDLO\ PDQDJHPHQW GHOLYHUHG ILQEC
FRPPHUFLDO YHKLFOH PDUNHWYV

a )RFXVHG RQ SHUIRUPDQFH FXOWXUH GULYLQJ GD\ WR GD\ WDFWLF
VSHHG

a ODGH JRRG SURJUHVVY RQ FRPPHUFLDO H[FHOOHQFH DQG DOLJQPHC

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

&KULVWLDQ 7 *RUDOVNL
*URXS 3UHVLGHQW 6DIHW\ DQG ,QGXVWULDO

a ([FHHGHG SODQ ILQDQFLDOV WKURXJK LPSURYHG FRPPHUFLDO H[F}
SHUIRUPDQFH SULFLQJ WR RIIVHW WDULIIV FURVV VHOOLQJ DQG

a 'URYH RXWSHUIRUPDQFH RQ QHZ SURGXFW ODXQFKHV DQG VDOHYV

a , QFUHDVHG RSHUDWLQJ WHPSR LQ SDUWQHUVKLS ZLWK VXSSO\ FKEL
e} HDFK TXDUWHU

.HYLQ + 5KRGHV
([HFXWLYH 9LFH B3UHVLGHQW &KLHI /HIDO $IIDLUV 2IILFHU DQG 6HFU

a 6WURQJ OHDGHUVKLS RI OLWLIJDWLRQ DQG OLDELOLW\ ULVNV LQFC
UHDFKLQJ D SURSRVHG VHWWOHPHQW ZLWK WKH 6WDWH RI 1HZ -HL
FODLPV DQG DFKLHYLQJ LQFUHDVHG LQVXUDQFH UHFRYHULHV

4 6ROLG LQWHOOHFWXDO SURSHUW\ ,3 RYHUVLJKW O ZLWK ERWK SI

a (IITHFWLYH PDQDJHPHQW RI %RDUG SURFHVVHV LQFOXGLQJ QHZ GLL
LPSURYHPHQWY LQ PDWHULDO SUHSDUDWLRQ

6WUDWHIDFVQGQDELOLWP PRGWM-HDUQHG E\ WKH &RPSDQ\xV VHQLRU H[HFXWLYH
SHUFHQW RI WDUJHW GHFUHDVHG E\ SHUFHQW RI WDUJHW RU OHIW XQFKDQJH
RYHUDOO SHUIRUPDQFH DJDLQVW D VFRUHFDUG FRPSULVHG RI SUH VHW VWUDWH.
FUHDWLRQ REMHFWLYHV %HJLQQLQJ LQ WKH &RPPLWWHH ZLOO KDYH GLVFUH
UDQJH RI PLQXV SHUFHQW WR SOXV SHUFHQW RI WDUJHW

YRU WKH JRDOV DSSURYHG E\ WKH &RPPLWWHH UHODWHG WR WKH &RPSDQ\xV G
GHOLYHU\ FRVW RI SRRU TXDOLW\ RSHUDWLRQDO LPSURYHPHQWY LQ HQYLURQP}
FRPPXQLW\ PHDVXUHV UHVSHFWIXO ZRUNSODFH VXUYH\ UHVXOWYV DQG RQ WLPH
WUDLQLQJ IRU RXU JOREDO ZRUNIRUFH $IWHU UHYLHZLQJ WKH &RPSDQ\xV SHUIR!
6WUDWHJILF DQG 6 XVWDLQDELOLW\ 6FRUHFDUG WKH &RPPLWWHH GHWHUPLQHG W
H[SHFWDWLRQV IRU HLJKW Rl WKH QLQH JRDOV LQFOXGLQJ RXWSHUIRUPDQFH LQ
SRRU TXDOLW\ %DVHG RQ LWV VXEMHFWLYH DVVHVVPHQW RI WKH &RPSDQ\xV RYF
&RPPLWWHH DSSURYHG WKH DSSOLFDWLRQ Rl WKH SHUFHQW 6WUDWHJLF DQG 6
H[HFXWLYH RIILFHUV

)LQDO $,3 SD\RXWWMWV PHHWLQJ LQWKBUXDRRLWWHH DSSURYHGUD®QGREAWK UHV S|
LQGHSHQGHQW PHPEHUV RI WKH %RDUG RI 'LUHFWRUV UDWLILHG $,3 SD\PHQWV D

H D — E —
D E F G F G
7RWDO
ZHLIKWHG

DYHUDJH WDU%BXWLQHVV,QGLYLGXDMUDWHJILF BRSURYHG
$,3 SD\RXWSHUIRUPDQ@HHIRUPDQ¥VXVWDLQDELO$&W\SD\RXW
1DPHG ([HFXWLYH 2IILFHU IDFWRUPXOWLSOLHWRGLILHU

'LOOLDP 0 %URZQ
$QXUDJ ODKHVKZDUL
"HQG\ $ %DXHU
&KULVWLDQ 7 *RUDOVNL
HYLQ + 5KRGHYV

$PRXQWV VKRZQ UHIOHFW PLG \HDU DGMXVWPHQWY WR EDVH VDODULHYV DV DSSOLFDEOH
'XH WR URXQGLQJ WKH DPRXQWYV VKRZQ PD\ GLIIHU VOLJKWO\ IURP WKH YDOXH GHWHUPL

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

DQQXDO ORQJ WHUP LQFHQWLYH DZDUGV

$IWHU FRQVLGHQ@GQRYLGXDO SHUIRUPDQFH DQG WKH PRVW UHFHQW FRPSHQVDWLR
3HHU *URXS WKH &RPPLWWHH DSSORY%GRERIE LQCWEH FONBAWPHPEHUV RI WKH %
UDWLILHG WKH WDUJHW JUDQW YDOXHV IR D Q\QXD OD®RIGJ ([HHF X RV L QI HQIWEHKH VD<Z D U
&RPPLWWHH FKRVH WR GHOLYHU HDFK 1DPHG ([HEXWLYH 2IILFHUxV WDUJHW JUDQ
RSWLRQV DQG 568V DV VHW IRUWK LQ WKH WDEOH EHORZ $PRXQWV VKRZQ H[FO
DV RQH WLPH PDNH ZKROH DQG LQGXFHPHQW DZDUGVY JUDQWHG LQ FRQQHFWLRQ
UHWHQWLRQ DZDUGV DOWKRXJK QRQH RI WKH 1DPHG ([HFXWLYH 2IILFHUV UHFHL?

7DUJHW JUDQW

YDOXH RI 7DUJHW JUDQ@®UJHW JUDQWJJUHJDWH
DQQXDOYDOXH RI YDOXH RI WDUJHW JUDQW

SHUIRUPDQFBIQQXDO VWRBRQXDO 58®0XH RI DOO

VKDUH DZDUWRSWLRQ DZDUGV DZDUGVDQQXDO DZDUGV
1DPH

:LOOLDP 0 %URZQ o)

$QXUDJ ODKHVKZDUL

"HQG\ $ %DXHU

&KULVWLDQ 7 *RUDOVNL

.HYLQ + 5KRGHV

$PRXQWV VKRZQ UHIOHFW WKH DSSURYHG WDUJHW JUDQW YDOXH DQG DUH QRW WKH VDP
DZDUGV DV FDOFXODWHG SXUVXDQW WR )$6% $6& 7TRSLF IRU ILQDQFLDO UHSRUWLQJ SX
&RPSHQVDWLRQ WDEOHVY EHORZ 7KH JUDQW GDWH IDLU YDOXH RI WKH SHUIRUPDQFH VKD
EDVHG RQ DPRQJ RWKHU WKLQJV DVVXPSWLRQV UHODWHG WR VWRFN SULFH YRODWLOLYV
DSSOLFDEOH WR WKH SHUIRUPDQFH VKDUH DZDUGYV

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

/IRQJ WHUP LQFHQWLYHYV

0 SURYLGHV LWV H[HFXWLYHV ZLWK ORQJ WHUP LQFHQWLYHYVY WR PRWLYDWH ORQ
UHWHQWLRQ WRMH &RPPLWWHH DOORFDWHG SHUFHQW RI WKH WDUJHW JUDQW YL
JUDQWHG WR HDFK 1(2 WR SHUIRUPDQFH VKDUHV 7KH UHPDLQLQJ SHUFHQW ZD
OU %URZQ WR VWURQJO\ DOLJQ KLV SD\ GHOLYHU\ WR 0xV VWRFN SULFH LPSURY
2IILFHUV WKH UHPDLQLQJ SHUFHQW ZDV HTXDOO\ VSOLW EHWZHHQ 568V DQG V
VKDUHKROGHU LOQWHUHVWYV

,Q OLPLWHG FLUFXPVWDQFHYVY RXU HPSOR\HHVY DOVR PD\ UHFHLYH RWKHU HTXLW\
UHFRJQLWLRQ DQG UHWHQWLRQ SURPRWLRQV RU RWKHU SXUSRVHV 1RQH RI WK

SHUIRUPDQFH VKDUH DZDUGYV

,Q UHVSRQVH WR VKDUHKROGHU IHHGEDFN DQG WR EHWWHU LQFHQWLYL]H IRFXV
VHYHUDO FKDQJHV WR RXU SHUIRUPDQFH VKDUH DZDUG SURJUDP 6WDUWLQJ ZLW
WKH SHUIRUPDQFH VKDUH GHVLJQ WR PHDVXUH ILQDQFLDO UHVXOWYV FXPXODWLY
UHSODFLQJ WKH SULRU DSSURDFK RI XVLQJ RQH \HDU SHUIRUPDQFH F\FOHV ZLWK
&RPPLWWHH DOVR DGRSWHG D 5HODWLYH 765 SD\RXW PRGLILHU WR IRVWHU D FOF
SURJUDP SD\RXWV DQG RXU VKDUHKROGHU H[SHULHQFH RYHU WKH VDPH SHUIRUP

9HVWLQJ RI SHUIRUPDQFH VKDUHY DZDUGHG WR RIXW VI DIRE GV { H¥F KNV R RIP 2DIQ AU S HL
RQ WZR HTXDOO\ ZHLJKWHG FULWHULD RI (DUQLQJY SHU 6KDUH DQG )UHH &DVK )C
\HDU SHUIRUPDQFH SHULRG HQGLQIKHV¥HHEHBERWPDQFH FULWHULD ZHUH VHOHFW!
DOLJQHG ZLWK RXU RSHUDWLQJ SODQ DQG WKH ILQDQFLDO REMHFWLYHV FRPPXQ!|
WKDW WKH\ DUH LPSRUWDQW GULYHUV RI ORQJ WHUP VKDUHKROGHU YDOXH (DUC
PRGLILHU WKDW FDQ LQFUHDVH RU GHFUHDVH WKH SD\RXW E\ XS WR SHUFHQW
&RPSDQ\xV WKUHH \HDU 765 SHUIRUPDQFH UHODWLYH WR WKH 6 3 ,QGXVWULDO

7KH DFWXDO QXPEHU RI VKDUHV RI FRPPRQ VWRFN WKDW ZLOO EH GHOLYHUHG DYV
EH DQ\ZKHUH IURP SHUFHQW WR SHUFHQW RI WKH WDUJHW QXPEHU RI VKDUH'
SHUIRUPDQFH RYHU VXFK WLPH SHULRG DJDLQVW WKH JRDOV VHW IRUWK EHORZ
&RP P WtH VHWKH J RDY |RUMHVH DZ DUBV FROMMMOQAZ MWK \KH P HAXP WP 11IQDCQRDCEMQ VKDUHG DWRXU, QYHRU' Dy
SUHVHQWDWLRQ LQ )HEUXDU\ ,] WKH &RPSDQ\xV SHUIRUPDQFH IDOOV EHWZHF
PD[LPXP SHUIRUPDQFH OHYHOV WKH QXPEHU RI VKDUHV RI 0 FRPPRQ VWRFN HDLU
LQWHUSRODWLRQ

'ROODUV LQ PLOOLRQV H[FHSW SHU VKDUH DPRXQWYV

"HLIKWHG
SD\RXW OHYHO
SHUIRUPDQFH VKDUH DZDUG WDUJHWV RI WDUJHW
(DUQLQJV SHU 6KDUH 7KUHVKROG
7DUJHW
OD[LPXP
JUHH &DVK )ORZ 7KUHVKROG
7DUJHW
OD[LPXP

5HODWLYH 765 3D\RXW ORGAKIHH&RPSDQ\xV 5HODW L YAK A 6B WBKHEHIOMLDSISOLFDEOH
UDQN LV SHUFHQWDJH ZLOO EH
$W RU EHORZ WKH WK SHUFHH®XFIHBHE\ SHUFHQW
%HWZHHQ WKH WK DQG WHKISHXE HIQMMQLIHG
$W RU DERYH WKH WK SHURHQWDYHG E\  SHUFHQV

1R SD\RXW LV SURYLGHG IRU EHORZ WKUHVKROG SHUIRUPDQFH

7KH DERYH WDUJHWY DUH QRW D SUHGLFWLRQ RI KRAKURXUI&RQ PHU | R WK KBX S HQYL R
WKH IXWXUH 7KH VROH SXUSRVH RI WKHVH IRUPXODV ZKLFK ZHUH DSSURYHG E\ "

0 &RPSDQ\



JUDQWHG LV WR HVWDEOLVK D PHWKRG
SHUIRUPDQFH VKDUH DZDUGY GHVFULEHG DERYH
IXWXUH SHUIRUPDQFH ZLWK WKH GLVFORVXUH RI WKHVH
SUHGLFWLRQ RI

——
&RPPLWWHH FRQVLGHORWURWHRIP LOQFHQWLYH SHUIRUPDQFH WD

a

Q-

3%

Q-

(I[HFXWLYH FRPS
|

IRU GHWHUPLQLQJ WKH QXPEHU

OxV IXWXUH SHUIRUPDQFH

HQVDWL

R1 VKDU

0LV QRW SURYLGLQJ DQ\ JXLG
IRUPXODV DQG \RX DUH

,Q WKH &¢RPPLWWHH LOQWURGXFHG D ORQJ WHUP LQFHQWLYH SOD

SHU 6KDUH DQG FXPXODWLYH )UHH &DVK )ORZ 7KHVH PHWULFV ZHUH

WKUHVKROG WDUJHW DQG PD[LPXP OHYHOV FRUUHVSRQGLQJ WR SD
SHUFHQW UHVSHFWLYHO\

7KH (DUQLQJV SHU 6KDUH JRDO DOLJQV ZLWK WKH WKUHH \HDU ILQD(
,QYHVWRU 'D\ W LV DQFKRUHG WR WKH PLGSRLQW RI WKH SXEOLFO\
(36 JURZWK UDWH LQ WKH KLJK VLQJOH GLJLWYV

7KH J)UHH &DVK )ORZ JRDO LPSOLHV D FRQYHUVLRQ UDQJH FRQVLVWH
UHTXLULQJ FRQYHUVLRQ DERYH SHUFHQW ZKLFK H[FHHGV WKH 3H
PHDVXUHG RYHU WKH SDVW WKUHH \HDUV 7KH SHUIRUPDQFH OHYHO
VHWWOHPHQWY FRQVLVWHQW ZLWK RXU QRQ *$$3 HDUQLQJV JXLGDOQ

7KH 5HODWLYH 765 SD\RXW PRGLILHU UHTXLUHV RXU UHODWLYH SHUI
SD\RXWV WR EH LQFUHDVHG E\ SHUFHQW 1R SD\RXW LQFUHDVH ZL
IDOOV EHORZ WKH WK SHUFHQWLOH DQG SD\RXWV ZLOO EH UHGXFH
EHORZ WKH WK SHUFHQWLOH

KHQ WKH &RPPLWWHIKBNHWUNIPOQFH VKDUH DZDUG JRDOV LW UHFRJQ
FDVK SD\PHQWWGXI® WR WKH VHWWOHPHQW DJUHHPHQWYV ZLWK 8 6
&RPEDW $UPV (DUSOXJV DQG WKH SRWHQWLDO IRU DGGLWLRQDO VHW
DGMXVWHG RXW RU GLVUHJDUGHG ZKHQ VHWWLQJ LQLWLDO JXLGDQF
DGMXVWHG RXW RU GLVUHJDUGHG ZKHQ XSGDWLQJ JXLGDQFH DQG U}
FKRVH QRW WR UHIOHFW WKH VHW WRH®PWH QMK K5 B \FPHFRQLWAW HP! WBHMW HD G
SHUIRUPDQFH UHVXOWY XVHG WR FDOFXODWH LQFHQWLYH FRPSHQVD
UHSRUWHG QRQ *$$3 ILQDQFLDO UHVXOWY FRQVLVWHQW ZLWK LWV
SDUWLFLSDQWY DUH FRPSHQVDWHG EDVHG RQ WKH &RPPRSNUDHAXNVQD
SHUIRUPDQFH ZKLFK FORVHO\ DOLJQV ZLWK WKH &RPSDQ\xV SXEOLF

7KH &RPPLWWHH EHOLHYHY DOO RI WKH SHUIRUPDQFH JRDOV ZHUH V
&RPSDQ\xV VWUDWHILF SULRULWLHYVY VLJIQLILFDQW WUDQVIRUPDWLR
REMHFWLYH RI LOQOFUHDVLQJ ORQJ WHUP VKDUHKROGHU YDOXH REMH
SHUIRUPDQFH SKLORVRSK\

UJHWV
Q FHQW
DOLJQH
RXW SH

DFLDO IU
GLVFOR

QW ZLWHI
HU *URX
H[FOXG
FH DQG

RUPDQF
DO EH SU
5 SHUI

2

LIHG WK
EDVHG
WOHPHC
H DQG L
HSRUWLC
GHFLGH
WLRQ SI
KLVWRU
VHVVPH
O\ UHSR!

HW WR E
Q LQLWL
FWLYH R

VWRFN RSWLRQV

‘HJUDQW VWRFN RSWLRQV WR SURYLGH LQFHQWLYHY WR LQFUHDVH 0xV VWRFN ¢
UHWHQWLRQ 6WRFN RSWLRQV JUDQWHG WR WKISODWHRE WHHXW LDFHOXIDICF ORY L @V H

FRPSHQVDWLRQ KDYH WKH
abQ H[HUFLVH SULFH HTXDO WR WKH FORVLQJ SULFH RI D VKDUH RI

IROORZLQJ IHDWXUHV
0 FR

abUDWDEOH WKUHH \HDU YHVWLQJ VFKHGXOH DQG

aD PD[LPXP WHUP RI

\HDUV

UHVWULFWHG VWRFN XQLWYV

PPRQ VV

H JUDQW 568V WR DOLJQ WKH LQWHUHVWY RI RXU H[HFXWLYHV ZLWK WKRVH RI R
UHWHQWLRQ RI RXU HIHFXWLYH WDOHQW 568V JUDQWMG SDR W RH WEKPHG DR XDHO

LOFHQWLYH FRPSHQVDWLRQ KDYH WKH

IROORZLQJ IHDWXUHV

a D WKUHH \HDU UFOLIIUO YHVWLQJ VFKHGXOH DQG
a FDVK VHWWOHG GLYLGHQG HTXLYDOHQW ULJKWV WKDW DUH SD\DEOH RQO\ LI W

B3UR[\ 6WDWHP
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([HFEXWLYH FRPSHQVDWLRQ
I

&RQVLVWHQW DQG VKDUHKROGHU DOLJQHG
PHWULF DGMXVWPHQWYV

KHQ UHYLHZLQJ DQG DSSURYLQJ SHUIRUPDQFH PHWULF DGMXVWPHQWY WKH &RF
$QQXDO ,QFHQWLYH 3HUIRUPDQFH 6KDUH ([FOXVLRQ 3ROLF\ UHIHUUHG WR DV W
WKH &RPPLWWHH LQ 7KH &RPPLWWHH UHYLHZV SRWHQWLDO DGMXVWPHQWYV S
([FOXVLRQ 3ROLF\

IUDPHZR

,Q DSSURYLQJ LQFHQWLYH SURJUSMH SDRB R VY FED WHKHRRPPLWWHH FRQVLGHUHG Y
ZULWH GRZQV DQG ORVVHV RQ VDOH UHODWHG WR WKH GLYHVWLWXUH RI WKH SU
EXVLQARVDAMVRFLDWHG ZLWK 0 V WUDQVIRUPDWLRQ SURJUDP LQWHQGHG DV D V\
PDQXIDFWXULQJ GLVWULEXWLRQ DQG EXVL@EHUMDURFHVI VHEDIQAY \D DY IGI DR E B Q
WKH YDOXH RI 0xV UHPDLQLQJ RZQHUVKLS LQ 6ROYHQWXP WKH LPSDFW RI QHZ V
3)$6 PDQXIDFWXULQJ E\ WKH HQG RI

$V SDUW RI DVVHVVLQJ WKH DSSURSULDWHQHVYV RG MXVHVW HIXHVEIY QI5Q 5D WE HWXHGVHX @ V
SHUIRUPDQFH DWWDLQPHQWY DQG SD\RXWV WKH &RPPLWWHH FRQVLGHUHG D UD!

J)DFWRU &RPPLWWHHXxYV 3HUVSHFWLYH
&RQVLVWHQFVKH ([FOXVLRQ 3ROLF\ ZDV DSSOLHG WR DOLJQ RXU ILQDQF!
ZLWK ILQDQFFRPSHQVDWLRQ SXUSRVHV ZLWK WKH QRQ *$%$3 SHUIRUPDQFH U
UHSRUWLQJ UHSRUWLQJ HDUQLQJYV JXLGDQFH DQG RWKHU LQYHVWRU FRPI
UHVXOWV DQGWKRUPDQFH WDUJHWY DQG UHVXOWYV H[FOXGHG VSHELDO LWt
&RPSDQ\XV vy s UHODWHG WR WKH &RPSDQ\xV RSHUDWLRQDO SHUIRUPDQFH
'S'-HQUDIEE"-D%%F SHULRG 7KHVH H[FOXVLRQV LQFOXGHG WKH LPSDFW R| QHW FR
N/xEK LWHPV PD\ EH DQWLFLSDWHG WKH &RPPLWWHH H[FOXGHV
JRDOV DQG UHVXOWV DV WKH\ GR QRW UHIOHFW WKH &RPSDQ\
JLYHQ \HDU QRU LWV RQJRLQJ EXVLQHVV RSHUDWLRQVY 7KLV D
WHDP DFFRXQWDEOH IRU SHUIRUPDQFH UHVXOWY WKDW DFFXU!
SHUIRUPDQFH ZKLOH DYRLGLQJ XQMXVW UHZDUGV RU SHQDOW
PDQDJHPHQW WHDPxV FRQWURO
$OLIJQPHQW ZIKWK&RPPLWWHH DOVR FRQVLGHUHG WKDW WKH OLWLJDWLRQ F
VKDUHKROGHUMIOHFWHG LQ WKH &RPSDQ\xV VWRFN SULFH SHUIRUPDQFH Z¥
UHDOL]DEOH FRPSHQVDWLRQ RI FHUWDLQ H[HFXWLYHV|IRU PXO
3RVLWLYH JDLOXUH WR H[FOXGH OLWLJDWLRQ VHWWOHPHQWY DQG PDNH |
LQFHQWLYHVDVVRFLDWHG ZLWK WKH 3)$6 PDQXIDFWXULQJ H[LW FRXOG GLV
WDNLQJ DFWLRQ ZKHQ LW LV LQ WKH EHVW LQWHUHVWY RI VKD
LPSDFW WKHLU LQFHQWLYH FRPSHQVDWLRQ SD\RXWYV
5SHODWLRQVKEZEH IOWWLIDWLRQ DGMXVWPHQWY ZHUH WKH UHVXOW R| PXOWL
GHFLVLRQ PDWD®1QJ SODFH PDQ\ \HDUV HYHQ GHFDGHV SULRU XQUHODWH!
RI WKH FXUUBP@QWDJIHPHQW WHDP LQFOXGLQJ OU %URZQ OU ODKHVKZDUL D
HIHFXWLYHV MRLQHG 0 LQ
5SHWHQWLRQ RKH &RPPLWWHH GHWHUPLQHG WKDW LW ZDV FULWLFD
H[HFXWLYH UHWDLQ WKH UHFHQWO\ UHIUHVKHG H[HFXWLYH OHDGH
OHDGHUVKLS WHBRILYH WKH &RPSDQ\xV WUDQVIRUPDWLRQ VWUDWH
PDQXIDFWXULQJ DQG OLWLJDWLRQ LPSDFWV ZKLOH FR
YDOXH FUHDWLRQ

,Q FRPSOHWLQJ LWV DVVHVVBB®WVRIPSFOVWAQ WLKHD 8 RPPLWWHH DFFHSWHG PDQDJH
WR H[FOXGH WKH LPSDFW RI QHZ QVDRQ XINVUNDKH W RBPLQVWHH WE H® SHRMHZEHG D Q
H[FOXV WRIQHRIIR O\OSRZAIRIOI RW S X USRVHV RJ3WKQG SHUIRUPDQFH VKDUH DZDUG SD\R)

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

a: ULWH GRZQ bDQG ORVV RQ VDOH UHODWHG WR GLYHVWLWXUH RI WKH SUHFLVLR
EXVLQHVV

a &RVWYV DVVRFLDWHG ZLWK 0 V WUDQVIRUPDWLRQ SURJUDP LQWHQGHG DV D VW
GLVWULEXWLRQ DQG EXVLQHVV SURFHVV VHUYLFHY DQG ORFDWLRQYV

alHW FRVWYV IRU VLIJQLILFDQW OLWLJDWLRQ UHODWHG WR 0 V UHVSLUDWRU PDYV
3)$6 UHODWHG RWKHU HQYLURQPHQWDO DQG &RPEDW $UPV (DUSOXJV PDWWHU\

a*DLQV LQ WKH YDOXH RI 0xV UHPDLQLQJ RZQHUVKLS LQ 6ROYHQWXP DQG
a4 3)$6 PDQXIDFWXULQJ H[LW LPSDFWV

7KH DSSURYHG DGMXVIWHRHRWRDWRH UHVXOWY LQFUHDVHG WKH $,3 SD\RXW EHIRU
SHUIRUPDQFH RU DSSOLFDWLRQ RI WKH 6WUDWHJSHUFGQ® W X&RWIAHRDBLIOHVIDPRGLI
([HFEXWLYH 2IILFHUV ZKRVH SD\RXW ZDV FDOFXODWHG RQ WKBCEDY QW URH DWKIHG &RKCH
SHUFHQW RI WODMRI EW S§BRDGE HRXWSRIQIWKADQFH VKDUH DZBUBHWQIW RERU FHQW

7KH &4RPPLWWHH EHOLHYHYVY LWV DSSURDFK WR SHUIRUPDQFH DGMXVWPHQWY DQG
SHUIRUPDQFH UHVXOWY LV EDODQFHG DOLJQHG ZLWK RXU VKDUHKROGHU LQWHU
UHODWHG WR DGMXVWPHQW SROLFLHV IRUUZSWELUD @/ DRAVG BN WAV IPOA@ W AF K/IXI$S BHRW Y
&RPSDQ\xV YDOXH FUHDWLRQ VWUDWHJ\ DQG HIIRUWV WR UHGXFH ULVN DQG XQFl
FRQWLQXH DGYDQFLQJ WKH ORQJ WHUP VKDUHKROGHU YDOXH FUHDWLRQ VWUDW|

6WDWXV RI SHUIRUPDQFH VKDUH DZDUGYV

7KH &RPSDQ\xV OHJDF\ DSSURDFK WR PHDVXULQJ ORQJ WHUP UHVXOWY DVVRFLD\

UHVXOWHG LQ DQ RYHUODS RI SHUIRUPDQFH SHULRGV )RU H[DPSOH WKH SHU
DzDUGV UHODWH WR WKH \HDUV DQG 6LPLODUO\ WKH SHUIRUPDQFH .
UHODWH WR WKH \HDQ® DV VKRZQ EHORZ 3HUIRUPDQFH DJDLQVW WKH JRDOV H

SHUIRUPDQFH VKDUH DZDUGV LV PHDVXUHG VHSDUDWHO\ IRU HDFK FDOHQGDU
HDFK \HDU ZHLJKWHG DV VKRZQ EHORZ LQ SDUHQWKHVLV 7KLV VWUXFWXUH ZDV I
SHUIRUPDQFH LQ DQ\ RQH SHULRG E\ SURYLGLQJ WKH KLJKHVW OHYHO UHZDUGYV F

,Q UHVSRQVH WR VKDUHKROGHU IHHGEDFN WKH &RPPLWWHH UHYLVHG WKH GHVL.
VLQJOH PHDVXUHPHQW SHULRG IRU WKH HQWLUH WKUHH \HDU SHUIRUPDQFH SHUL
PHDVXUHG FXPXODWLYHO\

36% <HDU <HDU
36% <HDU <HDU
36% \HDU 3HUIRUPDQFH 3

7KH &RPPLWWHH SHULRGLFDOO\ UHYLHZV WKH &RPSDQ\xV SHUIRUPDQFH DJDLQVW
PHDVXUHPHQW SHULRG 7KH JUDSKLFV DQG WDEOHY EHORZ VXPPDUL]JH WKH VWDW
DZDUGVY KHOG E\ WKH 1DPHG ([HFXWLYH 2IILEHYNQ DWKRI|WHRHREHDU FXPXODWLYH
WKH SHUIRUPDQEBDWEWULQIRUPDWLRQ UHJDUGLQJ SHUIRUPDQFH DJDLQVW WK
SURYLGHG IROORZLQJ FRPSOHWLRQ RI WKH WKUHH \HDU SHUIRUPDQFH SHULRG
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SHUFHQW RI WDUJHW SHUIRUPDQFH VKDUHV DFFUXHG E\ \HDU

SHUIRUPDQFH SHUIRUPDQFH
VKDUH DZDUGYV VKDUH DZDUGYV

7TRWDO DFWXDO

$PRXQWVYV VKRZQ UHIOHFW WKH SHUFHQW RI WDUJHW VKDUHV DFFUXHG EDVHG RQ WKH SF
SHUFHQWDJHV DFFUXHG IRU HDFK \HDU GXULQJ WKH SHUIRUPDQFH SHULRG PD\ GLIIHU VO
URXQGLQJ

7KH ILQDO SD\RXW SHUFHQWDJH IRU HDFK SHUIRUPDQFH VKDUH DZDUG| LVVXHG
WKH SD\RXW SHUFHQWDJHV IRU HDFK \HDU GXULQJ WKH SHUIRUPDQFH |[SHULRG
DJDLQVW WKH ILQDQFLDO JRDOV DSSURYHG E\ WKH &RPPLWWHH DW WHKH EHJLQ

JRU SHUIRUPDQFH VKDUHV LVVXHG LQ WKH SHUIRUPDQFH UHVXOWY ZLOO E
IXOO WKUHH \HDU SHUIRUPDQFH F\FOH HQGLQJ RQ 'HFHPEHU ZUWKRXW
PHDVXUHPHQW RSSRUWXQLWLHYV

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL

36% PHDVXUHPHQW SHULRG
BHUFHQW RI
3D\RXW WDUJHW
OHYHGBHUIRUPDQFH SHUIRUPDQFH
BHUIRUPDQFH OHYHOV gRU \HDU DQ§FWXDO VKDUHV
WDUJHW ZHLIJKWIULHNVXOW DFFUXHG
(DUQLQJV 7KUHVKROG <HDU O
SHU 6KDUH :
*URZWK 7TDUJHW <HDU (@]
OD[LPXP <HDU O
5HODWLYH 7KUHVKROG <HDU O
2UJDQLF -
6DOHV 7DUJHW <HDU O
"URZWK OD[LPXP <HDU O
JUHH &DVK 7KUHVKROG <HDU O
YORZ :
*URZWK 7TDUJHW <HDU
OD[LPXP <HDU ¢}
7RWDO
369% PHDVXUHPHQW SHULRG
B3HUFHQW RI
3D\RXW WDUJHW

HYH@BHUIRUPDQFH
3BHUIRUPDQFH OHYHQQW IRU \HDU DQEFWXDO VKDUHV

SHUIRUPDQFH

WDUJHW ZHLIJKWIQHNV XOW DFFUXHG

(DUQLQJV SHU 7KUHVKROG <HDU O
6KDUH N
*URZWK 7TDUJHW <HDU O

OD[LPXP <HDU O
S5SHODWLYH 7KUHVKROG <HDU O
2UJDQLF -
*URZWK OD[LPXP <HDU O
JUHH &DVK 7KUHVKROG <HDU O
JORZ *URZWK N

7DUJHW <HDU O

OD[LPXP <HDU ¢

7TRWDO

5HVXOWV UHIOHFW FHUWDLQ DGMXVWPHQWY WKDW WKH &RPPLWWHH EHOLHYHG ZHUH DS
WKH SHUIRUPDQFH SHULRG LQFOXGLQJ WR UHIOHFW WKH &ROQNSUWBH\WWR QORI WHIHU HHKIRDV
DOLJQHG IUDPHZRUN WR DVVHVV SHUOJRER DM 6 HR@LS DD 6 MXMXWPHRWWRI WKH IDFWRUV U
&RPPLWWHH ZKHQ FRQVLGHULQJ DGMXV V8P K ORUNP IVRF W KU SBREBEVIRGWH LV 3UR[\ 6WDWHPHQ
UHFRQFLOLDWLRQ RI (DUQLQJV SHU 6KDUH *URZWK 2UJDQLF 6DOHV *URZWK )UHH &DVK )
FRPSHQVDWLRQ SXUSRVHV WR RXU UHVXOWYV IRU WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3
IRU DQ\ JLYHQ ILVFDO \HDU SHUIRUPDQFH IRU WKH ILVFDO \HDU LV FRPSDUHG WR WKH Sl
FDOFXODWLQJ JURZWK UHVXOWV IRU DGMXVWPHQWY ZHUH PDGH WR WKH SULRU \HDU
+HDOWK &DUH EXVLQHVV LQ $SULO
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1R SD\RXW LV SURYLGHG IRU EHORZ WKUHVKROG SHUIRUPDQFH

36$ JRDOV ZHUH VHW WR DOLJQ 5HODWLYH 2UJDQLF 6DOHV *URZWK LQ OLQH ZLWK PDF
GRXEOH GLJLW JURZWK LQ HDUQLQJV LQ \HDU DQG IUHH FDVK IORZ WDUJHWYV UHIOHFWL
ZHUH H[SHFWHG WR JURZ LQ OLQH ZLWK WKH &RPSDQ\xV ORQJ WHUP SODQQLQJ RXWORRN
JRU DQG SHUIRUPDQFH KXUGOHV UHIOHFW \HDU RYHU \HDU JURZWK UDWH IURP WK

7KH UHSRUWHG OHYHO RI SHUIRUPDQFH IRU 5 HODWLYH 2UJDQLF 6DOHV *URZWK KDV EHHC
:RUOGZLGH ,3, bQG :RUOGZLGH **'3 DV UHSRUWHG E\ 6 3 *OREDO ODUNHW ,QWHOOLJHQFH
FRPSOHWLRQ RI WKH DSSOLFDEOH SHUIRUPDQFH \HDU

YWHQHILWY DQG SHUTXLVLWHYV

7KH &RPSDQ\xV 1DPHG ([HFXWLYH 2IILFHUV SDUWLFLSDWH LQ WKH VDPH KHDOWK

N EHQHILW SODQV DYDLODEOH WR PRVW Rl WKH &RPSDQ\xV 8 6 HPSOR\HHV 7
DGGLWLRQDO EHQHILWY DQG SHUTXLVLWHV WKDW DUH SURYLGHG IRU WKH H[HEX\
UHTXLUHG E\ 0 ILQDQFLDO SODQQLQJ DVVLVWDQFH DQG PHDOV ZKHQ DWWHQGL
QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ SODQV DQG DGGLWLRQDO JURXS WHUF
VHFXULW\ KRPH VHFXULW\ HTXLSPHQW PRQLWRULQJ IRU H[DPSOH RU SHUVRQDC
IDFLOLWLHVY IRU H[DPSOH 2XU 1DPHG ([HEXWLYH 2IILFHUV DQG RWKHU HPSOR\HI
RWKHUV DOVR PD\ UHFHLYH &RPSDQ\ WLFNHWV IRU VSRUWLQJ RU RWKHU HYHQW\
EHOLHYHV WKDW WKH EHQHILWY DQG SHUTXLVLWHV RITHUHG JHQHUDOO\ DUH VLP
UHWDLQLQJ H[HFXWLYHV ,Q VRPH FDVHV WKHUH LV QR LQFUHPHQWDO FRVW WR '
DGGLWLRQDO EHQHILWY DQG SHUTXLVLWHY FHUWDLQ WLFNHWYV WR HYHQWYV IRU
RI WKH LQFUHPHQWDO FRVWV LQFXUUHG E\ WKH &RPSDQ\ RQ VLWH H[HUFLVH IDF

7KHVH DGGLWLRQDO EHQHILWY DQG SHUTXLVLWHY JHQHUDOO\ DUH SURYLGHG RQ
VHQLRU 8 6 HPSOR\HHV LQFOXGLQJ DOO RI WKH 1DPHG ([HFXWLYH 2IILFHUV DO
HTXLSPHQW DQG PRQLWRULQJ LV DVVHVVHG DQG HTXLSPHQW VHUYLFHV SURYLGH
2IILFHU

7KH &RPSDQ\ DOVR RSHUDWHY DLUFUDIW WKDW DUH XVHG E\ RXU VHQLRU RIILFHU
EXVLQHVYVY )RU SHUVRQDO VHFXULW\ UHDVRQV WKH %RDUG RI 'LUHFWRUV UHTXLL
FKDUWHUHG OHDVHG RU RZQHG E\ WKH &RPSDQ\ UHIHUUHG WR DV U 0 $SLUFUDIW
6HFXULW\ IRU DOO DLU WUDYHO ERWK EXVLQHVV DQG SHUVRQDO :KHQ RXU &KLF
DQG RWKHU JXHVWYV DOVR PD\ DFFRPSDQ\ KLP

7KH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ RI SURYLGLQJ WKHVH DGGLWLRQDO E}L
WKH $00 2WKHU &RPSHQVDWLRQ 7DEOH 1R WD[ JURVV XSV DUH SURYLGHG RQ DQ
WKDQ WD[DEOH UHORFDWLRQ EHQHILWYV

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

6HFWLRQ ,9 :D\V LQ ZKLFK ZH DGGUHVV ULVN

6WRFN RZQHUVKLS JXLGHOLQHYV

7KH &RPSDQ\ PDLQWDLQV UREXVW VWRFN RZQHUVKLS JXLGHOLQHV WKDW DUH LQ\
6HFWLRQ RINTLFHUV ZLWK WKRVH RI LWV VKDUHKROGHUV 7KH WDEOH EHORZ VKF
(IHFXWLYH 2IILFHU FXUUHQWO\ HPSOR\HG E\ 0'BEBPWEKHLU FRPSOLDQFH VWDWXV

OXOWLSOH RI &RPSOLDQFH
PHDVXUHPHQW GDWHVWDWXV bv RHUFHQWDJH RI 1DPH|G ([HFX

1DPH EDVH VDODU\ UH TKREWMBH U 2IILFHUV LQ FRPSOLD|QFH ZL!

'LOOLDP 0 %URZQ ; ,Q FRPSOLUD@RIPSDQ\xV VWRFN RZQHUVKIL

$QXUDJ ODKHVKZDUL : ,Q FRPSOUDIRHGHOLQHMAHP RHU

&KULVWLDQ 7 *RUDOVNL ; , FRPSOLDQFH

Q
Q
'HQG\ $ %DXHU ; ,Q FRPSOLUDQFH
Q
Q

.HYLQ + 5KRGHV ; , FRPSOLUDQFH

,Q DFFRUGDQFH ZLWK WKH WHUPV RI WKH VWRFN RZQHUVKLS JXLGHOLQHV WKH QXPEHU I
I1DPHG ([HFXWLYH 2IILFHU LQ RUGHU WR PDLQWDLQ FRPSOLBFEHEDV PRAMWQ JUWKHQRMOMR\VUL B
SULFH RI D VKDUH RI 0 FRPPRQ VWRFN RQ WKH 1<6( IRU VXFK GDHFHPEHRK 1DPHG ([HFXWL

IRU OU %URZQ 6HSWHPEHU IRU OU ODKHVKZDUL DQG -XQH IRU 0OV %L
DQ\ DGGLWLRQDO VKDUHV UHTXLUHG DV D UHVXOW RI WKH UHFDOFXODWLRQ RU LQLWLDC

&DOFXODWLRQ RI 5HTXLAKHHGC Q2ZREHIWNV RLSKDUHYVY UHTXLUHG WR EH EHQHILFLDOO\ R
JXLGHOLQHV LV GHWHUPLQHG E\ GLYLGLQJ WKH VSHFLILHG PXOWLSOH RI WKH H[F
WKH FORVLQJ SULFH RI 0 FRPPRQ VWRFN RQ VXFK GDWH

&DOFXODWLRQHDWHW¥EHU RI VKDUHV UHTXLUHG WR FRPSO\ ZLWK WKH JXLGHOLQHYV
WKH IROORZLQJ

a WKH GDWH DQ H[HFXWLYH ILUVW EHFRPHYV VXEMHFW WR WKH JXLGHOLQHYV
a WKH GDWH DQ H[HFXWLYHxV WDUJHW RZQHUVKLS PXOWLSOH LQFUHDVHV RU GHF
a HYHU\ WKLUG D QHAHMEHWD U\ RI

*UDFH 3HURLRIGFRYHUHG H[HFXWLYH LV H[SHFWHG WR DWWDLQ EHQHILFLDO RZQHU
VWRFN E\ WKH ODWHU RI WKH ILIWK DQQLYHUVDU\ RI KLV RU KHU DSSRLQWPHQW
H[HFXWLYHxV UHTXLUHG RZQHUVKLS OHYHO LQFUHDVHYVY DV D UHVXOW RI D WULHC
FDOFXODWLRQ GDWH ,I D FRYHUHG H[HFXWLYH ZKR LV ZLWKLQ WKH ILYH \HDU SH
LQFUHDVHG VWRFN RZQHUVKLS UHTXLUHPHQW DV D UHVXOW RI D WULHQQLDO UHT
ODWHU RI D WKH H[SLUDWLRQ RI WKH ILYH \HDU FRPSOLDQFH ZLQGRZ RU E WK}
WKH KLJKHU OHYHO RI RZQHUVKLS

6KDUHV &RXRWIBE&USRVHV RI GHWHUPLQLQJ FRPSOLDQFH ZLWK WKH VWRFN RZQHU
FRQVLGHUHG WR EH EHQHILFLDOO\ RZQHG E\ WKH FRYHUHG H[HFXWLYH

a VKDUHV RZQHG GLUHFWO\ E\ WKH FRYHUHG H[HFXWLYH RU E\ PHPEHUV RI WKH F

a4 VKDUHV RZQHG LQGLUHFWO\ WKURXJK WKH FRYHUHG H[HFXWLYHxV DFFRXQW LQ
FRPSHQVDWLRQ SODQ

a RXWVWDQGLQJ VKDUHV RI UHVWULFWHG VWRFN RZQHG E\ WKH FRYHUHG H[HFXW
a VKDUHV XQGHUO\LQJ RXWVWDQGLQJ UHVWULFWHG VWRFN XQLWY KHOG E\ WKH F

6WRFN +ROGLQJ 5HTXDUHPHHIMAG H[HFXWLYH LV QRW PDNLQJ DGHTXDWH SURJUHYV
RZQHUVKLS E\ WKH HQG RI WKH JUDFH SHULRG WKH JXLGHOLQHVY SURYLGH WKDW
WD[ 0 VKDUHV UHFHLYHG XSRQ WKH SD\RXW RI KLV RU KHU SHUIRUPDQFH VKDUH\
OHYHO

JRU PRUH LQIRUPDWLRQ FRQFHUQLQJ WKH 0 VWRFN RZQHBMRKS IRV\WVRZHQ HD P KGS(R
PDQDIJHEHEMILQQLQIIRQ sSDJH
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SURKLELWLRQ RI KHGJLQJ SOHGJLQJ DQG RWKHU D

7KH &RPSDQ\xV VWRFN WUDGLQJ SROLFLHV SURKLELW WKH &RPSDQ\xV GLUUHFWRU
RIILFHUV IURP SXUFKDVLQJ DQ\ ILQDQFLDO LQVWUXPHWM R KHWILNREHYLIQHG
DQ\ GHFUHDVH LQ WKH PDUNHW YDOXH RI WKH &RPSDQ\xVyFRPRRR MW B BN HyQ F O X
YDULDEOH IRUZDUG FRQWUDFWYV HTXLW\ VZDSV FROODUV. DQ@VQ%F@:E ﬁ WQ vV
VKRUW VDOHV UHODWHG WR WKH &RPSDQ\xV FRPPRQ vWRENR ? % ¢ %@éY
VHFXULWLHV PDLQWDLQLQJ PDUJLQ DFFRXQWV DQG| ad48HRIDIWYHIQ ® WHRXOWW
IRU D ORDQ $00 GLVFUHWLRQDU\ WUDQVDFWLRQV LQ 0 VHEXUWIHHM Y GLUHFWHF

RIILFHUV PXVW EH SUH FOHDUHG ZLWK WKH &RPSDQ\xV [HJDO $IIDLUV GHSDUWRPH
GXULQJ DSSURYHG WUDGLQJ ZLQGRZV

S3ROLFLHY DQG SUDFWLFHVY UHODWHG WR WKH JUDQYV

7KH &RPPLWWHH KDV DGRSWHG DQ HTXRY\H UXAD WE& H WDLPW CSIRBRIL AT WIKDWD ZDUGV PD
&RPSDQ\xV H[HFXWLYH RIILFHUVY DQG RWKHU HPSOR\HHV 7KH SROLF\ LV GHVLJQH
DzDUGV JHQHUDOO\ RFFXUV DW D WLPH ZKHQ WKH &RPSDQ\ LV QRW H[SHFWHG WR
LQIRUPDWLRQ UHJDUGLQJ LWV EXVLQHVYV DQG DW D WLPH ZKHQ WKH &RPSDQ\ LV |
QRQ SXEOLF LQIRUPDWLRQ WKDW FRXOG UHVXOW LQ FKDQJHV WR WKH WUDGLQJ ¢

8QGHU WKH SROLF\ WKH JUDQW RI DQQXDO ORQJ WHUP LQFHQWLYH DZDUGV LQF
ILUVW TXDUWHU RI HDFK ILVFDO \HDU ZKLFK KLVWRULFDOO\ KDV RFFXUUHG DW W
7KH SROLF\ SURYLGHV WKDW LI WKH JUDQW GDWH ZRXOG IDOO ZLWKLQ WKH SHUL
ILVFDO TXDUWHU RU ILVFDO \HDU DQG HQGLQJ SULRU WR WKH WKLUG WUDGLQJ G
FRYHULQJ VXFK ILVFDO TXDUWHU RU ILVFDO \HDU UH V\8K AW YHHFON L V X F&KDS\HU LR G \
ORQJ WHUP LQFHQWLYH DZDUGV VKRXOG JHQHUDOO\ EH WKH ILUVW EXVLQHVV GD

7KH JUDQW GDWH IRU RII FA\FOH HTXLW\ DZDUGV VXFK DV RQH WLPH DZDUGV JUDC
HPSOR\PHQW UHWHQWLRQ DZDUGYV RU RWKHU VSHFLDO JUDQWYV JHQHUDOO\ LV
IROORZLQJ WKH GDWH RI DSSURYDO RU LI ODWHU WKH ILUVW EXVLQHVV GD\ RI VW
WR UHFHLYH WKH JUDQW SURYLGHG KRZHYHU WKDW LI WKH JUDQW GDWH GHWH
WKH JubQwWwW GDWH JHQHUDOO\ ZLOO LQVWHDG EH VHW DV WKH ILUVW EXVLQHVV G
WKH &0RVHG 3HULRG

$OWRFN REIWQBQEXWYH DQ H[HUFLVH SULFH QRW OHVV WKDQ WKH FORVLQJ SULFH R
IRU WKH JUDQW GDWH

'XULQJ ILVFDO \®I®Q@H RI RXU 1(2V ZHUH DZDUGHG VWRFN RSWLRQV ZLWK DQ HIIHF!
EHIJLQQLQJ IRXU EXVLQHVYV GD\V EHIRUH WKH ILOLQJ RI D SHULRGLF UHSRUW RQ )
D FXUUHQW UHSRUW RQ )RUP . WKDW GLVFORVHY PDWHULDO QRQSXEOLF LQIRUPF
GLVFORVLQJ D PDWHULDO QHZ RSWLRQ DZDUG JUDQW XQGHU ,WHP H RI WKDW
RU IXUQLVKLQJ RI VXFK UHSRUW

6HYHUDQFH EHQHILWYV

7KH 0 ([HFXWLYH 6HYHUDQFH 30DQ SURYLGHV VHSDUDWLRQ SD\PHQWYV DQG EHQF
1DPHG ([HFXWLYH 2I1ILFHUV LQ WKH HYHQW RI D TXDOLI\LQJ WHUPLQDWLRQ RI WK
LQWHQGHG WR VXSSRUW WDOHQW UHFUXLWPHQW DQG UHWHQWLRQ REMHFWLYHV
UHVWUXFWXULQJY DQG UHGXFWLRQV LQ IRUFH DQG WR SURYLGBRIFAR@ALIDWNHQW
SD\PHQWYV XSRQ WHUPLQDWLEERILOKDLQ IERIBQSMREBLWRE QDO LQIRUPDWLRQ FRQFI
PDGH DYDLODEOH XQGHU WKH 6HYHUDQFH 30DQ DQG WKH FLUFXPVWDQFHV XQGH!
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([HFEXWLYH FRPSHQVDWL
I

&ODZEDFN SROLF\ DQG RWKHU UHPHGLDO DFWLRQV

&ODZEDFN IKROBLERPSDQ\xV %RDUG RI 'LUHFWRUVY KDV DGRSWHG D SROLF\ XQGHU .
UHLPEXUVHPHQW RI FHUWDLQ DPRXQWYV RIUWR K HGHRP 3MRQODSS VR RQAIPPWHRSOR\HHYV L«
&RPSDQ\xV H[HFXWLYH RIILFHUV DV GHVFULEHG LQ WKH WDEOH EHORZ

SRWHQWLDO FODZEDFN WULJJHULQJ HYHQWRXQWV WKH ERDUG LV DXWKRUL]JHG WR UHFRXS

,VVXDQFH RI QRQFRPSOLDQUWXVLQDOFBE@OHSHKRIVMWY UHDOL]HG E\ WKH FRYHUHG H[
RI D ILQDQFLDO UHSRUW WKDW GXH SRPWHE\ ARYAKUH GV HHN FEMMLYGIXWKH  PRQWK
PLVFRQGXFW LV PDWHULDOO\ QRQFRWEB LLD/YW IZQMHK RHEKHDMRQFRPSOLDQW ILQD
VHFXULWLHV ODZV

$FFRXQWLQJ UHVAMWDWEPEBQDWI DQ DFFREQWIQIUXDO DQG ORQJ WHUP LQFHQWLYH FI
UHVWDWHPHQW RI WKH &RPSDQ\xV |LODIRFWHCG VAMDUDHREHRW Y HYWKG RQ D SUH W
WKH 6HFXULWLHV DQG ([FKDQJH &RP FZKRQAR®QRWRL B RIDIHE WK DRQ WKH DWWDLQPHQ'
HUURU WKDW LV PDWHULDO WR WKH PHIDYVIXRMN R U WK KX KRR PISQDOFYL.IVO&WRFN SULFH
VWDWHPHQWY RU WKDW ZRXOG UHVXGW H@WL VP \I B GLSMDUURIYRDQWVFHPEMDWH G HT XL\
LI WKH HUURU ZHUH FRUUHFWHG LQ VRKHD FRXQWQ VW EBWLRBXROWG KIDIYWH EHHQ SURYL
XQFRUUHFWHG LQ WKH FXUUHQW SHUWRGW DWHIBU C.@QH\QF RD @ KIHWKBWY 7KH WULJ.
WKH UHVWDWHPHQW LV GXH WR D FRFREBBQMBWXWQYWKDBW LV UHFHLYHG E\ FXUL
PLVFRQGXFW RU IDLOXUH Rl ULVN PDBDHMOMIOMA RIILFHUV GXULQJ WKH WKUHH FR
SUHFHGLQJ WKH GDWH WKDW WKH &RPSDQ\
UHDVRQDEO\ VKRXOG KDYH FRQFOXGHG WKI
UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UH'

6LIQLILFDQW PILQY PFQGRFWLVFRQGXFWEIXWDIOHLQFHQWLYH SD\PHQWY ORQJ WHUP

FRYHUHG H[HFXWLYH WKDW KDV RU PLIXMONEDYRYBEFLEM DQG SHUIRUPDQFH EC

H[SHFWHG WR FDXVH VLJQLILFDQW |ILRW®HFRUDMPRY QM8 S\WWD® IRRQBORYLGHG WR WK

KDUP WR 0 WKDW ZRXOG QRW KDYH EHHQ DZDUGHG RU
FLUFXPVWDQFHV VXUURXQGLQJ WKH WULJJH
NQRZQ WR WKH &RPPLWWHH

6LJQLILFDQW ULVN P D @PEIHPSHUNRID UGRWNKOO LQFHQWLYH SD\PHQWY ORQJ WHUP
QHJOLJHQW IDLOXUH RI D FRYHUHG H[HFKOW¥IHQJL YAOXGERJOL@GDSHUIRUPDQFH ELC
VXSHUYLVRU\ FDSDFLW\ WR LGHQWLIRWKHWD OB RXQ\WR EBDVLRBURRUSURYLGHG WR WK
PDQDJH LQ D WLPHO\ PDQQHU DQG DW KM ZREXDEOQ RIWS KPWHEHHQ DZDUGHG RU
ULVNV PDWHULDO WR WKH &RPSDQ\ ZFHIUFKK RYDW RQUFANIKMWUURXQGLQJ WKH WULJJIH
UHDVRQDEO\ EH H[SHFWHG WR FDXVHNWQRDQ IWRDW KWHI B&RP @ EWDNH R U
UHSXWDWLRQDO KDUP WR 0

'XULQJ WKH SHULRG EHILQQLQV KRR XD R XYKH GDWH RI WKLV 3UR[\ 6WDWHPHQW W|
WR SUHSDUH DQ DFFRXQWLQJ UHVWDWHPHQW WKDW UHTXLUHG UHFRYHU\ RI HUUF
&RPSDQ\xV FODZEDFN SROLF\

2WKHU UHPHGLDOHMAMHILRRY QRW DQ H[HFXWLYHxV DFWLRQV WULJJHU D SRWHQWL
UHPHGLDO DFWLRQV WR DSSURSULDWHO\ DGGUHVYVY HPSOR\HH FRQGXFW WKDW LV
RQ WKH FLUFXPVWDQFHYV VXFK RWKHU DFWLRQV PD\ LQFOXGH ZLWKRXW OLPLWD
UHVSRQVLELOLWLHY OLPLWLQJ WKH SURJUHVVLRQ RI WKH H[HFXWLYHxV FDUHHU
7TRWDO &DVK &RPSHQVDWLRQ UHGXFLQJ WKH WDUJHW JUDQW YDOXH RI WKH H[HF
DzDUGV FDXVLQJ WKH IRUIHLWXUH RI WKH HIHFXWLYHxV RXWVWDQGLQJ ORQJ WH
HPSOR\PHQW ZLWK 0

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

$VVHVVPHQW RI ULVN UHODWHG WR FRPSHQVDWLRQ

JROORZLQJ FRPSOHWLRQ RI D FRPSHQVDWLRQ ULVN DVVHVVPHQW WKH &RPSDQ\ |
DQG SUDFWLFHV LV UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW
WKH &RPSDQ\ FRPSOHWHG DQ LQYHQWRU\ RI LWV H[HFXWLYH DQG QRQ H[HFXWLY'!
HPSKDVLVY RQ LQFHQWLYH FRPSHQVDWLRQ SODQV RU SURJUDPV 7KH &RPPLWWHH
&RRN FRQGXFWHG D ULVN DVVHVVPHQW RI WKH &RPSDQ\xV H[HFXWLYH FRPSHQVE
LQYHQWRU\ Rl QRQ H[HFXWLYH FRPSHQVDWLRQ SURJUDPV FRPSLQH®N\ PDQDJHPHI
DVVHVVPHQW JHQHUDOO\ ZDV FRQVLVWHQW ZLWK WKDW FRQGXFWHG LQ UHFHQW
SULPDU\ FRPSRQHQWYV RI LWV FRPSHQVDWLRQ SODQV DQG SUDFWLFHV WR LGHQW
FRPELQDWLRQ SURSHUO\ EDODQFHG FRPSHQVDWLRQ RSSRUWXQLWLHV DQG ULVN

7KH &RPSDQ\ EHOLHYHYV WKDW LWV RYHUDOO FDVK YHUVXV HTXLW\ SD\ PL[ EDOD
SHUIRUPDQFH IRFXV EDODQFH RI UHYHQXH YHUVXV SURILW IRFXVHG SHUIRUPDQ
IRUIHLWXUH SURYLVLRQV DQG UFODZEDFNU SROLF\ DOO ZRUN WRJHWKHU WR SUF
GHOLYHU RXWVWDQGLQJ SHUIRUPDQFH WR EXLOG ORQJ WHUP VKDUHKROGHU YDO
WKLV UHJDUG WKH &RPSDQ\xV VWURQJ HWKLFV DQG LWV FRUSRUDWH FRPSOLDQF
&RPPLWWHH IXUWKHU PLWLJDWH DJDLQVW H[FHVVLYH RU LQDSSURSULDWH ULVN
LQFHQWLYH SODQV DUH GHVLIJQHG XQGHU JOREDO JXLGHOLQHV ZKHUH RYHUVLJK
VWURQJ DQG JRYHUQDQFH UROHY DUH VHIJUHJDWHG

%DVHG RQ LWV FRQVLGHUDWLRQ RI WKHVH DVVHVVPHQWYVY WKH &RPPLWWHH FRQF
RI LWV FRPSHQVDWLRQ SROLFLHY DQG SUDFWLFHV LV UHDVRQDEO\ OLNHO\ WR KL

7DOO\ VKHHWYV

7KH &RPPLWWHH SHULRGLFDOO\ UHYLHZV D UHSRUW FRPSDULQJ WKH DPRXQWYV RI
1DPHG ([HFXWLYH 2IILFHUV WR WKH DPRXQWY UHSRUWHG LQ LWV DQQXDO SURI\ V
ZRXOG EH RZHG WR VXFK LQGLYLGXDOV LQ WKH HYHQW RI WKH WHUPLQDWLRQ RI
S5HYLHZLQJ WKLY UHSRUW KHOSV WKH &RPPLWWHH EHWWHU XQGHUVWDQG WKH &F
2IILFHUV IROORZLQJ WKH WHUPLQDWLRQ RI WKHLU HPSOR\PHQW ,W DOVR KHOSV
1DPHG ([HFXWLYH 2IILFHUV OHDYLQJ WKH &RPSDQ\ SUHPDWXUHO\ EHFDXVH WKH &
LOQFHQWLYHV

&RPSHQVDWLRQ DQG 7DOHQW &RPPL!

,Q DFFRUGDQFH ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQxV GLVFORVXU
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI 0 &RP
ZLWK 0 PDQDJHPHQW WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV %DVHG RQ
PDQDJHPHQW WKH &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV WKL
LQFOXGHG L@WR{M 6WDWHPHQW RI 0 &RPSDQ\ DQG 0 &RPSDQ\xV $QQXDO 5HSRUW
HQGHFHPEHU

6 XEPLWWHG E\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH

$QQH + &RKKRDLU
'DYLG 3 %R]HPDQ
-DPHV 5 )LWWHUOLQJ
6X]DQ .HUHHUH

&RPSHQVDWLRQ DQG 7/7DOHQW &RPPL'
DQRG LOQVLGHU SDUWLFLSDWLRQ

7KH PHPEHUV RI WKH &RPPLVWWBAMNGEXWDOYI +RRG O0U 3DJH DQG WKH PHPEHUV QDF
U&RPSHQVDWLRQ DQG 7DOHQM &MRPPHWBNHHURR QVEBJ&RPPLWWHH ZHUH RIILFHUV R
DQ\ RI LWV VXEVLGLDULHYV GXULQJ WKH \HDU ZHUH IRUPHUO\ 0 RIILFHUV RU KDC

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

([HFXWLYH FRPSHQVDWLRQ WDEOHYV

VXPPDU\ FRPSHQVDWLRQ WDEOH

7KH IROORZLQJ WDEOH VKRZV WKH FRPSHQVDWLRQ HDPW QE\GHPWE KJ RF HLY\H @ DEPHIG. Q.
H[HFXWLYH RIILFHUV DV GHWHUPLQHG SXUVXDQW WR WKH 6HFXULWLHV DQG ([FK
H[HFXWLYH FRPSHQVDWLRQ LQ ,WHP RI 5HIXODWLRQ 6

&KDQJH LQ
SHQVLRQ
YDOXH DQG
QRQTXDOLILHG
1RQ HTXLW\ GHIHUUHG
6WRFN 2SWLRQQFHQWLYHFRPBAIQVDWLRQOO RWKHU

1DPH DQG 6DODU\ %RQXV DzZDUGYV DZDUGWRPSHQVDWLRQHDUQL@ERPSHQVDWLRQ 7RWDO
SULQFLSDO SRVLWLRQ <HDU

:LOOLDP 0 %URZQ o] o]
&KDLUPDQ DQG &KLHI ([HFXWLYH o)
21ILFHU

$QXUDJ ODKHVKZDUL ) )
([HFXWLYH 9LFH 3UHVLGHQW DQG ) o)
&KLHI )LQDQFLDO 2IMTCFHU

"HQG\ $ %DXHU o] o)
*URXS 3UHVLGHQW ) o)
7UDQVSRUWDWLRQ DQG (OHFWURQLFV

&KULVWLDQ 7 *RUDOVNL o) o)
*URXS 3UHVLGHQW 6DIHW\ DQG o) o) o)
,QGXVWULDO

LHYLQ + 5KRGHV o)

([HFXWLYH 9LFH 3UHVLGHQW &KLHI O O

/HJDO $IIDLUV 2IILFHU DQG [o) [o)

6HFUHWDU\

)227127(6 72 6800$5< &203(16$7,21 7$%/(

JRU HDFK RI OU %URZQ OU ODKHVKZDUL DQG 0V %DXHU WKH DPRXQW LQ WKH %RQXV FI
QHIJRWLDWHG LQ FRQQHFWLRQ ZLWK WKHLU FRPPHQFHPHQW RI HPSOR\PHQW ZLWK WKH &

7KH DPRXQWV LQ WKH 6WRFN $ZDUGVY FROXPQ UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDL
$6& 7RSLF H[FOXGLQJ WKH HIIHFW RI HVWXP?B® HGQ MRKJHHAMMOFENX-OD \$ VR @ PRSIWAL RIPWH DPR X
IRWHWR WKH &RPSDQ\xV DXGLWHG ILQDQFLDO V'\MBMWREPHI WV LI R B OXIGHH GL ¥ @ DVOK\HH B B FHSDEH
$QQXDO 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6HFXYHEWKBWY\D Q GKH FXMRXIGIWAR PO EDXIGRHTE R
FROXPQ IRU WKH SHUIRUPDQFH VKDU B D FDGV ¥XOMBWMHEXEDYHG RQ WKH SUREDEOH VDWLYV
FRQGLWLRQV IRU VXFK DZDUGYV GHWHUPLQHG DV RI WKH JUDQW GDWH 7KH JUDQW GDWH
DZDUGV LVVXHG LQ DQG ZHUH GHWHUPLQHG EDVHG RQ WKHSEGEDEQH VWDRVFALN/ ISUFIWFIE
SHUIRUPDQFH FRQGLWLRQV DV DSSOLFDEOH 7KH IRDRW EMWKDDHWYDOGM IRKLWIKHQFO.
765 PRGLILHU ZDV GHWHUPLQHG XVLQJ D ORQWH &DUOR VLPXODWLRQ PRGHO WR UHIOHF
EDVHG SHUIRUPDQFH FRQGLWLRQ $V D UHVXOWSHWKR UWRDMAH ¢KWHH DIADY B QXD R G WKHHU |
JUDQW YDOXH DSSURYHG E\ WKH &RPSHQVDWLRQ DQ@G 7% O RDWW & RAHF. WWWKH DQG H QH\Y G
PHPEHUV RI WKH %RDUGWHKHLKIHKMRWOHYHO RI SHUIRUPDQFH LV DFKLHYHG IRU WKH PRV
WKH PD[LPXP YDOXH RI WKH DZDUGV DW WKH JUDQW GDWH ZRXOG EH DV IROORZV 0U %!
OV %DXHU O 0OU *RUDOVNL O DQG OU 5KRGHV O

7KH DPRXQWYV LQ WKH 2SWLRQ $ZDUGV FROXPQ UHIOHFW WKH DJJUHJDWH JUDQW GDWH IC
$6& 7TRSLF HI[FOXGLQJ WKH HIIHFW RI HYWLPDWHG IRUIHLWXUHV $VVXPSWLRQV PDGH I
IRWHWR WKH &RPSDQ\xV DXGLWHG ILQDQFLDO V'WMBMWRHEPHHWQ WV U R B OXIKGHH GL V@ DWOK\HH B B -HS(DGH
$QQXDO 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6HFXYUEWKBVY\DQG ([FKDQJH &RPPLVVLRQ R

7KH DPRXQWV LQ WKH 1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ FROXPQ UHIOHFW WK
LQGLYLGXDO GXULQJ WKH \HDU VSHFLILHG SXUVXDQW WR WKH &RPSDQ\xV $QQXDO ,QFHQ!

7KH DPRXQWY LQ WKH &KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQTXDOLILHG '"HIHUUHG &RPSHQV
LQFUHDVH LQ WKH SUHVHQW YDOXH LI DQ\ RI HDFK LQGLYLGXDOxV SHQVLRQ EHQHILWYV |
GHWHUPLQHG XVLQJ WKH VDPH LQWHUHVW UDWH DQG PRUWDOLW\ DVVXPSWLRQV DV WKR'
IRWHWR WKH &RPSDQ\xV DXGLWHG ILQDQFLDO V'\MBWREPHHWOQ WV L R B OXKHH GL V € DVDK\HH B B -HS(DGH

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

$QQXDO 5HSRUW RQ JRUP . ILOHG ZLWK WKH 6HFXYHEWKBW\D QBKH B KDZHWHERR LR/ IR @ DRU
RU SUHIHUHQWLDO HDUQLQJV RQ GHIHUUHG FRPSHQVDWLRQ XQGHU WKH &RPSDQ\xV QRQ"

6HH WKH $00 2WKHU &RPSHQVDWLRQ WDEOH EHORZ IRYRGHWOIOLLUQE GRH WKSHORRRNQ WV UHEGS R
-DQXDU\ WKH DPRXQWYV UHSRUWHG LQ WKH $00 2WKHU &RPSHQVDWLRQ FROXPQ IRLU
FRQWULEXWLRQV ZLWK UHVSHFW WR WKH SRUWLRQ LI DQ\ RI HDFK 1DPHG ([HFXWLYH 211l
VKRZQ HYHQ WKRXJK WKH PDWFKLQJ FRQWULEXWLRQ ZDV QRW DFWXDOO\ PDGH XQWLO D

OU %URZQ MRLQHG WKH &RPSDQ\ DQG ZDV DSSRLQWHG &KLHI ([HFXWLYH 2IILFHU HIIHFW|

1R DPRXQWY DUH UHSRUWHG IRU OU %URZQ OU ODKHVKZDUL 0OV %DXHU RU OU *RUDOV
([HEXWLYH 2IILFHU DIWHU WKRVH \HDUV
OU ODKHVKZDUL MRLQHG WKH &RPSDQ\ DQG ZDV DSSRLQWHG ([HFXWLYH 9LFH 3UHVLGHQW

OV %DXHU MRLQHG WKH &RPSDQ\ DQG ZDV DSSRLQWHG *URXS B3UHVLGHQW 7UDQVSRUWD)

DOO RWKHU FRPSHQVDWLRQ WDEOH

9,3
N ([FHVV 3O0D@®FXWLYHBHUVRQDO
FRPSDQ\ FRPSDQ\ OLIH DLUFUDIW
FRQWULEXWRORVULEXWQRROWDQFH XVH 2WKHU 7RWDO
1DPH
:LOOLDP 0 %URZQ o)
$QXUDJ ODKHVKZDUL 6]

"HQG\ $ %DXHU
&KULVWLDQ 7 *RUDOVNL
HYLQ + 5KRGHYV

OO OO

Y227127(6 72  $// 27+(5 &203(16$7,21 7$%/(

$PRXQWV VKRZQ UHIOHFW 0 PDWFKLQJ DQG DGGLWLRQDO DXWRPDWLF FRQWULEXWLRQV
(PSOR\HH 6WRFN 2ZQHUVKLS 30DQ $00 HOLJLEOH HPSOR\HHV XQGHU WKLV SODQ PD\ UHF
5RWK N FRQWULEXWLRQV WR WKH SODQ RQ XS WR ILYH SHUFHQW RI WKHLU HOLJLEOH
DOVR UHFHLYH DGGLWLRQDO DXWRPDWLF 0 UHWLUHPHQW LQFRPH FRQWULEXWLRQV HTXI

$PRXQWYV VKRZQ UHIOHFW 0 FRQWULEXWLRQV XQGHU WKH 9,3 ([FHVV 30DQ D QRQTXDOLI
DQG WKH &RPSDQ\ FRQWULEXWLRQV LV OLPLWHG WR HPSOR\HHV ZKRVH FRPSHQVDWLRQ F
IRU WD[ TXDOLILHG GHILQHG FRQWULEXWLRQ SODQV 7KH SODQ SHUPLWV HOLJLEOH HPSC
FRPSHQVDWLRQ EH\RQG WKH FRQWULEXWLRQ OLPLWY HVWDEOLVKHG E\ )HGHUDO WD[ OD:
SURYLGHG XQGHU WKH WD[ TXDOLILHG 0 9ROXQWDU\ ,QYHVWPHQW 30DQ DQG (PSOR\HH 6

$PRXQWYV VKRZQ UHIOHFW WKH SUHPLXPV SDLG E\ WKH &RPSDQ\ RQ EHKDOI RI HDFK LQGL
FRYHUDJH REWDLQHG IRU WKHP XQGHU WKH ([HFXWLYH /LIH ,QVXUDQFH 30DQ

7KLY DPRXQW UHIOHFWYV WKH DJJUHJDWH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ IRU 0U ¢
RSHUDWHG E\ WKH &RPSGN MMXWHGIWR DV U 0 $LUFUDIWU 7KH DJJUHJDWH LQFUHPHQWDC
YDULDEOH RSHUDWLQJ FRVWYV RI VXFK WUDYHO LQFOXGLQJ WKH LQFUHPHQWDO FRVWYV L
LQFUHPHQWDO FRVWY LQFXUUHG IRU IXHO ODQGLQJ IHHV SDUNLQJ IHHV WULS SUHSDUL
QDYLJDWLRQ FKDUJHV RQ ERDUG FDWHULQJ DQG FUHZ WUDYHO H[SHQVHV )RU SHUVRQEL
&KLHI ([HFXWLYH 2IILFHU WR XVH 0 $LUFUDIW IRU DOO DLU WUDYHO ERWK EXVLQHVV DQ

$PRXQWVY VKRZQ UHIOHFW WKH DJJUHJ W H LMY SIRRQV SIKA V. DFFX® WHGPEQ DWLRQYV DOORZDQFH)
WD[ DQG ILQDQFLDO SODQE&D®RFBIWSLHR@VHSHQ/GIV SDLG RU UHLPEXUVHG E\ WKH &RPSDQ\ \
OU ODKHVKZDUL DQG 0V %DXHU LQ FRQQHFWLRQ ZLWK WKHLU PRYHV WR OLQQHVRWD DI\
,QFOXGWKH IROORZLQJ DPRXQWV IRU WKH UHLPEXUVHPHQW Rl WD[HV HDFK H[HFXWLYF
EHQHILWV 0OU ODKHVKZDUL O DQG 0V %DXHU O $OVR LQFOXGHV WKH IROORZL
RU Rl WKH WRWDO DPRXQW RI SHUTXLVLWHYV IRU D VSHFLILF 1(2 DV IROORZV 0U

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

*UDQWY RI SODQ EDVHG DZDUGYV

7KH IROORZLQJ WDEOH UHIOHFWYV WKH YDULRXVY HTXLW\ DQG QRQ HTXLW\ SODQ D
([FHSW IRU WKH DQQXDO LQFHQWLYH FRPSHQVDWLRQ HDUQHG E\ VXFK 1DPHC
30bQ DOO RI WKH bDzZzDbUGY UHIHUUHG WR LQ WKLY WDEOH ZHUH JUDQWHG XQGHU

JUDQWYV RI SODQ EDVHG DZDUGV WDEOH

$00 $00
RWKHU RWKHU
VWRFN RSWLRQ *UDQW

DZD V DzZD HUFLVH DWH IDL
(VWLPDWHG IXWXUH SD\RXWWWLPDWHG IXWXU}bXPIIJEG UGN[HU ¢ v

HUOXPEHU RRU EDVH YDOXH RI
XQGHU QRQ HTXLW\ LQBHORXMWY XQGHU HTXLW\ LK ¥HULWEHVEH RVWRFEN DOG

SODQ DZDUGV SODQ bzDUGV RI VWRRKIQGHUO\LE@SWLRQ RSWLRQ
1DPH *UDQWSSURYDIOUHVKROBGDUJHWD [LPXP 7KUHVKROBDUJHM [LPXP RU XQLWRSWLRQWZDUGY DZDUGYV
$ZDUG W\SH ‘DWH 'DWH 6K
:LOOLDP 0 %URZQ

36$

62
$.3 QD QD 6
$QXUDJ ODKHVKZDUL

368%

62

568
$,3 QD QD o]
‘HQG\ $ %DXHU

36%

62

568
$,3 QD QD ]
&KULVWLDQ 7 *RUDOVNL

36%

62

568
$.3 QD QD 6
HYLQ + 5KRGHV

368%

62

568
$,3 QD QD o]

)227127(6 72  *5$176 2) 3/$1 %$6(' $:$5'6 7$%/(
$EEUHYLDWLRQV 36$% SHUIRUPDQFH VKDUH DZDUG 62 VWRFN RSWLRQ 568 UHVWULFW

7KH DPRXQWV VKRZQ XQGHU U(VWLPDWHG IXWXUH SD\RXWV XQGHU QRQ HTXLW\ LQFHQWL
PD[LPXP DPRXQWV WKDW PD\ EH HDUQHG E XM LWDIGH. BIQEXMDA® GRBHQWLYH 30DQ DVVXPL
HPSOR\PHQW WKURXJK WKH $IQ@XRIOW K HQMOEHGIIRI@ S PRUH LQIRUPDWLRQ

7KH DPRXQWV VKRZQ XQGHU U(VWLPDWHG IXWXUH SD\RXWV XQGHU HTXLW\ LQFHQWLYH S
UHIOHFW WKH WKUHVKROG WDUJHW DQG PD[LPXP QXPEHU RI VKDUHV Rl 0 FRPPRQ VWRF
WKH UHOHYDQW DZDUG 7KH DFWXDO QXPEHU RI VKDUHV RI 0 FRPPRQ VWRFN WR EH GHO
GHWHUPLQHG E\ WKH SHUIRUPDQFH RI WKH &RPSDQ\ GXULQJ WK D QK U HH \FHDV S HHIR UP D (
DJDLQVW WZR SHUIRUPDQFH FULWHULD VHOHFWHG E\ WKH &RPSHQVDWLRQ DQG 7DOHQW «
WKH SRWHQWLDO DSSOLFDWLRQ RIPQIHDBDWR Y 3718 § BRYEH RIU-PWD Q6FHH VWKIDEHHI DAQ UGY R Q
spdd IRU PRUH LQIRUPDWLRQ RQ WKH SHUIRUPDQFH FULWHULD DQG IRUPXODV XVHG WR
VWRFN SD\DEOH SXUVXDQW WR WKHVH SHUIRUPDQFH VKDUH DZDUGV )RU DGGLWLRQDO L
DVVXPSWLRQV XVHG LQ GHWHUPLQLQJ WKH JUDQW GHVEM ORIZU YDOXH Rl WKHVH DZDUGYV

7KH DPRXQWV VKRZQ LQ WKLV FROXPQ UHIOHFW WKH QXPEHU RI VKDUHV RI 0 FRPPRQ VW
WR HDFK LQGLYLGXDIOHGXHWVWIULFWHG VWRFN XQLW DZDUGYV JUDQWHG RQ )HEUXDU\
HTXLW\ JUDQW\SPORBHPDRVHBSOR\HHY DQG WKHRRLWRHY WKWUIRQDRQOYHUVDUN RI WKH JUDC

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

7KH DPRXQWY VKRZQ XQGHU U$00 RWKHU RSWLRQ DZDUGVU UHIOHFW WKH QXPEHU RI VK|
RSWLRQV JUDQWHG WR HDFK LK RSVELFRODY GXDIQQNHG RQ JHEUXDU\ ZHUH SDUW RI V
JUDQWYV PDGH WR DSSUR[LPDWHO\ HPSOR\HHV DQG WKH\ YHVW LQ LQVWDOOPHQWYV R
WKH JUDQW GDWH

7KH H[HUFLVH SULFH IRU DOO VWRFN RSWLRQV JUDQWHG WR WKH 1DPHG ([HFXWLYH 2IILF
WUDGHG RQ WKH 1<6( RQ WKH RSWLRQ JUDQW GDWH

7KH DPRXQWV VKRZQ XQGHU U* WDRMN ®IMEHRISW URD DXBIURGIVW) ZHUH GHWHUPLQHG LQ DFFR
H[FOXGLQJ WKH HIIHFW RI HVWLPDWHG IRUIHLWXUHV DQG GLHIVW K A LEOHGH XRv LEH UD RORRIVOHF H
VLPXODWLRQ PRGHO WR UHIOHFW WKH SUREDELOLW\ ZHLJKWHGSRXWFERWHR RV WIXGIHP DY NV
FDOFXODWLRQ RI WKHVH DRRWQWNR DMKH LEFROSCEHEVLQXGLWHG ILQDQFLDO VWDWHPHQWYV |
"HFHPEHU LQFOXGHG LQ WKH &RPSDQ\xV $QQXDO 5HSRUW RQ JRUP . ILOHG ZLWK WKt
YHEUXDU\

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
|

RXWVWDQGLQJ HTXLW\ DZDUGV DW ILVFDO

2SWLRQ $ZDUGV 6WRFN $ZDUGV

(TXLW\ (TXLW\
LQFHQWLYQFHQWLYH SODQ
ODUNHWODQ DZDUGV DZDUGYV
1XPEHU YDOXH QXPEHU RI PDUNHW RU

1XPEHU RI 1XPEHU RI RI VKDUHRI VKDUHVXQHDUQHGD\RXW YDOXH
VHEXULWLHMWFXULWLHYV RU XQLWVY XQLWVKIOUHV XQLRNVXQHDUQHG
XQGHUO\LQWIQGHUO\LQSWLRQ RI VWRFN WRDR¥N WKDWU RWKHKWDUHYVY XQLWV RU

XQH[HUFLVKQH[HUFLWHIBBUFLVH 2SWLRQ KDYH QRWDYH QRWLJKWYV RM(BMU ULJKWYV WKDW
RSWLRQV RSWLRQV SULFHH[SLUDWLRQYHVWHG YHVWHG KDYH QRWYH QRW YHVWHG
1DPH H[HUFLVDE@H[HUFLVDEOH GDWH YHVWHG

:LOOLDP 0 %URZQ

¢

$QXUDJ ODKHVKZDULO

'HQG\ $ %DXHU 0

&KULVWLDQ 7 *RUDOVNL o)
o]
o]
o]
fe)
fe)
o}
.HYLQ + 5KRGHV o]
fe)
o)
fe)
o)
¢}
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7KH DPRXQWV VKRZQ LQ WKLY FROXPQ UHSUHVHQW D WKH QXPEHU RI XQHDUQHG UHVWU
DSSOLFDEOH PXOWLSOLHG E\' E WKH VXP RI L WKH FORVLQJ SUHFHPREIH VKDUH RI 0 FR

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

DQG LL WKH DJJUHJDWH DPRXQW RI FDVK VHWWOHGEHPIEHLGHQ ® @ HOLFKD O HQWUV LB R\
VWRFN XQLW RU SHUIRUPDQFH VKDUH DV DSSOLFDEOH

7KHVH VWRFN RSWLRQV ZLOO YHVW LQ LQVWDOOPHQWY RI RQH KDOI RQ HDFK RI 0D\
7KHVH VWRFN RSWLRQV YHVWHG RU ZLOO YHVW LQ LQVWDOOPHQWY RI RQH WKLUG RQ HD

7KHVH UHVWULFWHG VWRFN XQLWYV ZLOO YHVW LQ LQVWDOOPHQWY RI RQH KDOI RQ HDFK

7KH VKDUHV RI 0 FRPPRQ VWRFN WR EH GHOLYHUHG DV D UHVXOW RI WKH &RPSDQ\xV SHI
HQGLQJ '"HFHPEHU ZLOO QRW YHVW XQWLO '"HFHPEHU 8QGHU WKH WHUPV RI |
ZLOO EH GHOLYHUHG QR ODWHU WKDQ ODUFK XQOHVV GHIHUUHG E\ WKH H[HFXWLY
&RPPLVVLRQ UHJXODWLRQV WKH QXPEHU RI VKDUHVY DQG SD\RXW YDOXH IRU WKHVH SHU|
IRUPXOD IRU WKLV JUDQW VLQFH WKH &RPSDQ\xV SHUIRUPDQFH GXULQJ WKH ILUVW WZR \
WDUJHW OHYHOV IRU WKLV JUDQW

7KH VKDUHV RI 0 FRPPRQ VWRFN WR EH GHOLYHUHG DV D UHVXOW RI WKH &RPSDQ\xV SH!
HQGLQJ '"HFHPEHU ZLOO QRW YHVW XQWLO 'HFHPEHU 8QGHU WKH WHUPV RI
ZLOO EH GHOLYHUHG QR ODWHU WKDQ ODUFK ,Q DFFRUGDQFH ZLWK 6HFXULWLHV D
VKDUHVY DQG SD\RXW YDOXH IRU WKHVH SHUIRUPDQFH VKDUHV UHIOHFW WKH PD[LPXP SD\
&RPSDQ\xV RYHUDOO SHUIRUPDQFH IROORZLQJ WKH ILUVW \HDU RI WKH WKUHH \HDU SHU|
IRU WKLV JUDQW

7KHVH UHVWULFWHG VWRFN XQLWYV ZLOO YHVW LQ LQVWDOOPHQWY RI RQH KDOI RQ HDFK
WKH HYHQW RI 0U ODKHVKZDULxV WHUPLQDWLRQ RI HPSOR\PHQW E\ WKH &RPSDQ\ IRU UH

7KHVH UHVWULFWHG VWRFN XQLWV ZLOO YHVW LQ IXOO RQ 2FWREHU
7KHVH UHVWULFWHG VWRFN XQLWV ZLOO YHVW LQ IXO0O RQ )HEUXDU\

7KHVH UHVWULFWHG VWRFN XQLWV ZLOO IXO0\ YHVW RQ -XO\ RU LPPHGLDWHO\ LQ
WKH &RPSDQ\ IRU UHDVRQV RWKHU WKDQ PLVFRQGXFW

7KHVH UHVWULFWHG VWRFN XQLWV ZLOO YHVW LQ IXOO RQ -XO\
7KHVH UHVWULFWHG VWRFN XQLWV YHVWHG LQ IXOO RQ )HEUXDU\
7KHVH UHVWULFWHG VWRFN XQLWYV ZLOO YHVW LQ IXO0O RQ )HEUXDU\

RSWLRQ H[HUFLVHVY DQG VWRFN YHVWHG V

2SWLRQ H[HUFLVHV DQG VWRFN YHVWHG

2SWLRQ DZDUGYV 6WRFN DZDUGV
1XPEHU RI 1XPEHU RI
VKDUHYV 9DOXH VKDUHYV 9DOXH

DFTXLUHG RQUHDOL]JHBFTXLUHG RQIHDOL]JHG

H[HUFLVRQ H[HUFLVH YHVWLQRQ YHVWLQJ
1DPH

:LOOLDP 0 %URZQ
$QXUDJ ODKHVKZDUL
‘HQG\ $ %DXHU
&KULVWLDQ 7 *RUDOVNL o o)
.HYLQ + 5KRGHV

OO O
O OO
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7KH DPRXQW VKRZQ LQ WKLV FROXPQ ZDV GHWHUPLQHG E\ PXOWLSO\LQJ WKH QXPEHU RI
EHWZHHQ WKH FORVLQJ SULFH RI D VKDUH RI 0 FRPPRQ VWRFN RQ WKH 1<6( IRU WKH H[H
RSWLRQV

7KH DPRXQWYV VKRZQ LQ WKLV FROXPQ UHSUHVHQW D WKH QXPEHU RI VKDUHYV DFTXLUHC
SULFH RI D VKDUH RI 0 FRPPRQ VWRFN RQ WKH 1<6( IRU WKH YHVWLQJ GDWH DQG LL WK
HTXLYDOHQWY SD\DEOH RQ HDFK VKDUH LVVXDEOH SXUVXDQW WR WKH UHVWULFWHG VWR

5HIOHFWV WKH QXPEHU RI VKDUHV HDUQHG E\ OU %URZQ XSRQ WKH YHVWLQJ RI UHVWULTF
/IRQJ 7THUP ,QFHQWLYHRIOWRH$B O KDUHY ZHUH DWWULEXWDEOH WR UHVWULFWHG VWREFEN )

5HIOHFWV WKH QXPEHU RI VKDUHV HDUQHG E\ OU ODKHVKZDUL XSRQ WKH YHVWLQJ RI UH
/RQJ 7THUP ,QFHQWLYH 30DQ $0O RI WKHVH VKDUHV ZHUH DWWULEXWDEOH WR UHVW

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

5HIOHFWV WKH QXPEHU RI VKDUHV HDUQHG E\ OV %DXHU XSRQ WKH YHVWLQJ RI UHVWULF
7THUP ,QFHQWLYH 30DQ $0O RI WKHVH VKDUHVY ZHUH DWWULEXWDEOH WR UHVWULFW&
OU *RUDOVNL DQG 0U 5KRGHYVY HDFK H[HUFLVHG D VWRFN RSWLRQ JUDQWHG RQ )HEUXDU\
DQG D VWRFN RSWLRQ JUDQWHG RQ )HEUXDU\ ZLWK DQ H[HUFLVH SULFH RI SH
WKHLU RSWLRQV IRU DQG VKDUHV UHVSHFWLYHO\ DQG WKHLU RSWLRQV |

5HIOHFWV WKH QXPEHU RI VKDUHV HDUQHG E\ OU 5KRGHV XSRQ WKH YHVWLQJ RI UHVWUL

KLP XQGHU WKH /RQJ 7THUP ,QFHQWLYH 30DQ 21 WKLV WRWDO QXPEHU RI VKDUHV

RQ HEUXDU\ ZHUH DWWULEXWDEOH WR UHVWULFWHG VWRFN XQLWY JUDQWHG R!
SHUIRUPDQFH VKDUHV IRU ZKLFK WKH WKUHH \HDU SHUIRUPDQFH SHULRG ZDV FRPSOH

3HQVLRQ EHQHILWV

7KH IROORZLQJ WDEOH VKRZV WKH SUHVHQW YDOXH RI WKH DFFXPXODWHG EHQHI
2IILFHUV DV ZHOO DV WKH QXPEHU RI \HDUV RI VHUYLFH FUHGLWHG WR HDFK LQC
EHQHILW SHQVLRQ SODQV GHWHUPLQHG XVLQJ WKH VDPH LQWHUHVW UDWH DQG F
VWDWHPHQW UHSRUWLRW HWBESRKH\WRASHD Q\xV DXGLWHG ILQDQFLDO VWDWHPHQW
'"HFHPEHU LQFOXGHG LQ WKH &RPSDQ\xV $QQXDO 5HSRUW RQ )RUP . ILOHG Z|
&RPPLVVLRHLEBRDU\

SHQVLRQ EHQHILWY WDEOH

1XPEHU SUHVHQ®D\PHQWYV

RI \HDUV YDOXH RI GXULQJ
FUHGLWBGFXPXODW®IIBVW ILVFDO
VHUYLFH EHQHILWYV \HDU

1DPH 30DQ QDPH
:LOOLDP 0 %URZQ 1RQH o o] o]
$QXUDJ ODKHVKZDUL 1RQH o) ) )
"HQG\ $ %DXHU 1RQH o o o
&KULVWLDQ 7 *RUDOVNL 1RQH o o o
.HYLQ + 5KRGHYV (PSOR\HH UHWLUHPHQW LQFRPH SODQ o

1RQTXDOLILHG SHQVLRQ SODQ o

7KH (PSOR\HH 56 HWLUHPHQW ,QFRPH 30DQ (5,3 LV D WD[ TXDOLILHG GHILQHG EHC
HPSOR\HHV LQ WKH 8QLWHG 6WDWHYVY (IIHFWLYH -DQXDU\ WKH &RPSDQ\ DPH
IRUPXOD IRU HPSOR\HHV KLUHG RU UHKLUHG RQ RU DIWHU -DQXDU\ DQG
SHQVLRQ HTXLW\ IRUPXOD GXULQJ D RQH WLPH FKRLFH HOHFWLRQ SHULRG LQ
HITHFWLYH -DQXDU\ 0OU $WURDBGVXOWDKHVKZDUL 0V %DBRHQORWQGD 0W LFRSD®\HN
WKH SODQ

OU 5KRGBYWLFLSDWHV XQGHU WKH SHQVLRQ HTXLW\ IRUPXOD RI WKH (5,3 UHIHU
OU 5KRGHYVY HDUQV XQGHU WKH (5,3 ZLOO EH SD\DEOH LQ WKH IRUP RI D OLIH DQQ
HOHFWYVY WR UHFHLYH KLV HOQWLUH HDUQHG SHQVLRQ EHQHILW DV D VLQJOH OXPS

8QGHU WKH 3RUWIROLR ,, 30DQ HPSOR\HHV HDUQ SHQVLRQ FUHGLWV I[URP SHU
EDVHG RQ WKHLU DJH DQG DFFXPXODWHG \HDUV RI VHUYLFH XQGHU WKH SODQ 2¢
SHQVLRQ FUHGLWY DUH PXOWLSOLHG E\ WKHLU KLJK IRXU DYHUDJH DQQXDO HDUC
RQH KDOI RI WKH DFFXPXODWHG SHQVLRQ FUHGLWY E\ WKH HPSOR\HHxV KLJK IRX
WKHLU EDVH VDODU\ DQG WDUJHW DQQXDO LQFHQWLYH FRPSHQVDWLRQ LQ H[FH\
WKH 6RFLDO 6HFXULW\ WD[DEOH ZDJH EDVH LQ WKH \HDU HPSOR\PHQW HQGV 7Kl
LQWR DQ DQQXLW\ SD\DEOH RYHU WKH OLIHWLPH RI WKH HPSOR\HH XVLQJ IL[HG F
SURYLGH DQ\ VXEVLGLHV IRU HDUO\ UHWLUHPHQW

$V D WD[ TXDOLILHG SODQ WKH (5,3 LV VXEMHFW WR OLPLWY WKDW DSSO\ WR ER'
ZKHQ GHWHUPLQLQJ EHQHILWY DV ZHOO DV WKH PD[LPXP DPRXQW RI EHQHILWV W
B3HQVLRQ 30DQ LV GHVLIJQHG WR SURYLGH DGGLWLRQDO EHQHILWY WR HPSOR\HH\
DIIlHFWHG E\ WKHVH OLPLWYV %HQHILWY XQGHU WKH 1RQTXDOLILHG 3HQVLRQ 30D

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

HDUQ XQGHU WKH (5,3 bV D UHVXOW RI WKH OLPLWV LPSRVHG E\ )HGHUDO WDJ[ OD
BHQVLRQ 30DQ JHQHUDOO\ DUH SDLG LQ WKH IRUP RI D VLQJOH OXPS VXP FDVK S
HPSOR\PHQW VXEMHFW WR DQ\ DSSOLFDEOH GHOD\ XQGHU )HGHUDO WD[ ODZzZV

$V RI '"HFHPEHU EHQHILW DFFUXDOV IRU QRQ XQLRQ HPSOR\HHV XQGHU WK
SODQV LQFOXGLQJ WKH (5,3 DQG WKH 1RQTXDOLILHG 3HQVLRQ 30DQV ZLOO FHD

1RQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ

7KH IROORZLQJ WDEOH UHIOHFWV BAKW KS-D U BVR.IF G SOMADRWQLE K WLQUFHUV LQ WKUHH Q
FRPSHQVDWLRQ SODQV PDLQWDLQHG E\ WKH &RPSDQ\ 7KH 'HIHUUHG &RPSHQVDW
GHIHU IRU D QXPEHU RI \HDUV RU XQWLO UHWLUHPHQW IURP WKH &RPSDQ\ WKH U
LQFHQWLYH FRPSHQVDWLRQ 7KH 3HUIRUPDQFH $ZDUGV 'HIHUUHG &RPSHQVDWLRC
QXPEHU RI \HDUV RU XQWLO UHWLUHPHQW IURP WKH &RPSDQ\ WKH SD\RXW RI DQ\
WKH /IRQJ 7THUP ,QFHQWLYH 30DQ SULRU WR -DQXDU\ 7KH 9,3 ([FHVV 30D
UHWLUHPHQW IURP WKH &RPSDQ\ WKH UHFHLSW RI D SRUWLRQ RI WKHLU EDVH VD
SODQV JHQHUDOO\ DOORZ WKH HOLJLEOH HPSOR\HHV WR HOHFW WR UHFHLYH SD\
VLQJOH OXPS VXP SD\PHQW RU LQ XS WR WHQ DQQXDO LQVWDOOPHQWY :LWK WKI
WKH 3HUIRUPDQFH $ZDUGV 'HIHUUHG &RPSHQVDWLRQ 30DQ HDUQLQJV DUH FUHGI
SODQV EDVHG RQ WKH UHWXUQV SDLG RQ WKH LQYHVWPHQW IXQGY DYDLODEOH W
UDWH Rl UHWXUQ EDVHG RQ FRUSRUDWH ERQG \LHOGV DV VHOHFWHG E\ HDFK SD
SHUIRUPDQFH VKDUHV XQGHU WKH 3HUIRUPDQFH $ZDUGV 'HIHUUHG &RPSHQVDWLR
FRPPRQ VWRFN LQFOXGLQJ UHLQYHVWHG GLYLGHQGYV

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ WDEO

(I[HFXWLYH5HIJLVWUSBQWHJIDWHSJIJUHIDWH$JIJUHIDWH
FROQWULEXWRAQYVLEXWDRQVQJIJVZLYKGUDZDMDWY¥DQFH DW ODVW
LQ ODVW )4 Q ODVW )<ODVW )ELVWULEXWLRQV)<(

1DPH

:LOOLDP 0 %URZQ

9,3 H[FHVV SODQ )
'"HIHUUHG FRPSHQVDWLRQ H[FHVV ®0DQ o] o] o] o]
3HUIRUPDQFH DZDUGYV GHIHUUHG O o) o) ) )
FRPSHQVDWLRQ SODQ

$QXUDJ ODKHVKZDUL

9,3 H[FHVV SODQ o) )
'"HIHUUHG FRPSHQVDWLRQ H[FHVV ®0DQ o) o) ) )
3HUIRUPDQFH DZDUGY GHIHUUHG O o) o) o) o)
FRPSHQVDWLRQ SODQ

‘HQG\ $ %DXHU

9,3 H[FHVV SODQ o) o)
'"HIHUUHG FRPSHQVDWLRQ H[FHVV ®0DQ o) 0o ) )
3HUIRUPDQFH DZDUGV GHIHUUHG O o) o] o] 0]
FRPSHQVDWLRQ SODQ

&KULVWLDQ 7 *RUDOVNL

9,3 H[FHVV SODQ )
'"HIHUUHG FRPSHQVDWLRQ H[FHVV ®0DQ o) o) ) )
3HUIRUPDQFH DZDUGYV GHIHUUHG O o) o) ) )
FRPSHQVDWLRQ SODQ

.HYLQ + 5KRGHYV

9,3 H[FHVV SODQ o]
'"HIHUUHG FRPSHQVDWLRQ H[FHVV ®0DQ o] o]
3HUIRUPDQFH DZDUGV GHIHUUHG o o]

FRPSHQVDWLRQ SODQ

)227127(6 72  12148$/,),(' '()(55(' &203(16$7,21 7$%/(

$00 DPRXQWV FRQWULEXWHG E\ WKIBDYH EMGIQY LQROREHIXUQQWKH 6XPPDU\ &RPSHQVDWLR!
$ZDUGV RU 1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSRUQVDWLRQ HDUQHG LQ

7KH DPRXQWYV VKRZQ UHIOHFW 0 FRQWULEXWLRQV XQGHU WKH 9,3 ([FHVV 30DQ D QRQTX
SODQ DQG WKH &RPSDQ\ FRQWULEXWLRQV LV OLPLWHG WR HPSOR\HHV ZKRVH FRPSHQVDV
ODZV IRU WD[ TXDOLILHG GHILQHG FRQWULEXWLRQ SODQV 7KH SODQ SHUPLWV HOLJLEOH
FDVK FRPSHQVDWLRQ EH\RQG WKH FRQWULEXWLRQ OLPLWV HVWDEOLVKHG E\ )HGHUDO W
WKH &RPSDQ\ FRQWULEXWLRQV SURYLGHG XQGHU WKH WD[ TXDOLILHG 0 9ROXQWDU\ ,QVY|
DPRXQWVY FRQWULEXWHG E\ WKH &RPSDQ\ RQ EH KIUH RQ FOKHGHS LIQG WKIHG KBO Y BWHHQJI&RF
Rl WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

1RQH RI WKHVH DPRXQWY DUH LQFOXGHG LQ WKH 6XPPDU\ &RPSHOQMIWHRQRTHE ®H WK HFRP
&RPSDQ\xV QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ SODQV SURYLGH DERYH PDUNHW R

,QFOXGHV WKH IROORZLQJ DPRXQWV UHSROB'HGQLOWKRBXPQUDWE&ROSIRQVDWLRQ 7DEOH 0!
OU ODKHVKzZDUL O 0V %DXHU O 0OU *RUDOVNL O DQG OU 5KRGHV O

3RWHQWLDO SD\PHQWYV XSRQ WHUPLQDWLRQ F

$V UHIOHFWHG LQ WKH &' $ SRUWLRQ Rl WKLV 3UR[\ 6WDWHPHQW 0 KDV QR IL[HG
1DPHG ([HFXWLYH 2IILFHUV QRU GRHV LW KDYH DQ\ FKDQJH LQ FRQWURO SODQV F
DQ\ Rl WKH 1DPHG ([HFXWLYH 2IILFHUV VROHO\ LQ WKH HYHQW RI D FKDQJH LQ FR
DJUHHPHQWY WKDW ZRXOG SURYLGH DXWRPDWLF UVLQJOH WULJJHUU DFFHOHUDMW
XS SD\PHQWV WR DQ\ RI RXU 1DPHG ([HFXWLYH 2I1ILFHUV LQ WKH HYHQW RI D FKDC

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

PDLOQWDLQ D VHYHUDQFH SODQ WKDW SURYLGHYVY VHSDUDWLRQ EHQHILWY WR HOL.
2IILFHUV ZKR LQFXU D TXDOLI\LQJ WHUPLQDWLRQ ,Q DGGLWLRQ FHUWDLQ RI WK
DOO SDUWLFLSDQWY LQFOXGLQJ WKH 1DPHG ([HFXWLYH 2IILFHUV ZLWK FHUWDLC
WKH WHUPLQDWLRQ RI WKHLU HPSOR\PHQW RU XSRQ D FKDQJH LQ FRQWURO RI W|
ULJKWV RU SD\PHQWYV LQ YDULRXV VLWXDWLRQV DUH GHVFULEHG EHORZ 3D\PHQV
WKDW JHQHUDOO\ DUH SURYLGHG RQ D QRQ GLVFULPLQDWRU\ EDVLV WR DOO VLP
WHUPLQDWLRQ RI WKHLU HPSOR\PHQW DUH QRW GHVFULEHG LQFOXGLQJ

a DFFUXHG EDVH VDODU\
aDQQXDO LQFHQWLYH HDUQHG ZLWK UHVSHFW WR FRPSOHWHG SHUIRUPDQFH SHL

a UHWLUHH ZHOIDUH EHQHILWY SURYLGHG WR VXEVWDQWLDOO\ DOO RI WKH &RPS
PHGLFDO EHQHILWYV

a GLVWULEXWLRQ RI YHVWHG DFFRXQW EDODQFHV XQGHU WKH &RPSDQ\xV TXDOLI

a DFFUXHG SHQVLRQ EHQHILWY XQGHU WKH &RPSDQ\xV GHILQHG EHQHILW SHQVLR
UHWLUHPHQW RU RWKHU WHUPLQDWLRQ RI HPSOR\PHQW WKH DPRXQWYV RI WKH"
DUH UHSRUWHG3HQW.RH) %HQHILWY 7DEOH

a OLIH LQVXUDQFH EHQHILWY JHQHUDOO\ DYDLODEOH WR DOO VDODULHG HPSOR\}

a GLVWULEXWLRQ RI DFFRXQW EDODQFHV XQGHU WKH &RPSDQ\xV QRQTXDOLILHG |
RlI WKH 1DPHG ([HFXWLYH 2IILFHUV DRIGITXBSOR UWIGG HII WKHG &RPSHQVDWLRQ 7DE

5LIJKWV DQG SD\PHQWYV XSRQ UHWLUHPHQW

JROORZLQJ UHWLUHPHQW DV GHVFULEHG EHORZ WKH 1DPHG ([HFXWLYH 2IILFHU'

a FRQWLQXHG YHVWLQJ RI VWRFN RSWLRQV SUHYLRXVO\ JUDQWHG XQGHU WKH &R
YHVWHG VWRFN RSWLRQV SUHYLRXVO\ JUDQWHG XQGHU VXFK SODQV GXULQJ Wk
VXFK RSWLRQV

aDQ DQQXDO LQFHQWLYH SODQ SD\PHQW IRU WKH \HDU Rl UHWLUHPHQW SURUDW
WKH GDWH RI VHSDUDWLRQ

alRU WKRVH 1DPHG ([HFXWLYH 2IILFHUV LQLWLDOO\ DSSRLQWHG WR D 0 H[HFXWL
'HFHPEHU SD\PHQW IRU DOO SUHYLRXVO\ JUDQWHG SHUIRUPDQFH VKDUH)
\HDU SHUIRUPDQFH SHULRG SURUDWHG WR UHIOHFW WKH SRUWLRQ RI WKH \HD!
JUDQWHG LQ WKH \HDU RI UHWLUHPHQW DQG EDVHG RQ DFWXDO SHUIRUPDQFH

alRU WKRVH 1DPHG ([HFXWLYH 2IILFHUV LQLWLDOO\ DSSRLQWHG WR D 0 H[HFXWL
EHIRUH '"HFHPEHU SD\PHQW IRU DOO SUHYLRXVO\ JUDQWHG SHUIRUPDQFH
WKUHH \HDU SHUIRUPDQFH SHULRG SURUDWHG WR UHIOHFW WKH SRUWLRQ RI W
WKH GDWH RI WKH 1DPHG ([HFXWLYH 2IILFHUxV UHWLUHPHQW DQG EDVHG RQ DI

YRU WKLV SXUSRVH WKH WHUP US5HWLUHPHQWU PHDQV D WHUPLQDWLRQ RI HPSOF
DW OHDVW \HDUV RI VHUYLFH DJH ZLWK DW OHDVW ILYH \HDUV RI VHUYLFH IF
JUDQWHG WR O0U %URZQ

SLIKWV DQG SD\PHQWYV XSRQ WHUPLQDWLRQ GXH WR

,Q WKH HYHQW RI WKH WHUPLQDWLRQ RI WKHLU HPSOR\PHQW GXH WR GHDWK WK

a LPPHGLDWH YHVWLQJ RI DOO XQYHVWHG VWRFN RSWLRQV DQG UHVWULFWHG VW
VWRFN SODQV DQG WKH RSSRUWXQLW\ IRU WKH 1DPHG ([HFXWLYH 2IILFHUXxV HYV
RSWLRQV GXULQJ WKH WZR \HDU SHULRG IROORZLQJ WKH GDWH RI GHDWK EXW
VWRFN RSWLRQ

a SD\PHQW WR WKH 1DPHG ([HFXWLYH 2IILFHUxV HVWDWH RU EHQHILFLDULHV QR
LQ ZKLFK WKH 1DPHG ([HFXWLYH 2IILFHU GLHG IRU DOO SUHYLRXVO\ JUDQWHG
IRU WKH SHUIRUPDQFH VKDUHY JUDQWHG WR RWKHU 1DPHG ([HFXWLYH 2IILFHUV
WKUHH \HDU SHUIRUPDQFH SHULRG IRU VXFK VKDUHV DQG DW WKH OHVVHU RI V

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

GHWHUPLQHG E\ WKH &RPPLWWHH LQ LWV GLVFUHWLRQ LI WKH GDWH RI GHDWK
SHULRG IRU VXFK VKDUHYVY DQG

a SD\PHQW WR WKH 1DPHG ([HFXWLYH 2IILFHUxV EHQHILFLDULHV RI WKH SURFHHG
VXFK 1DPHG ([HFEXWLYH 2IILFHU SXUVXDQW WR WKH &RPSDQ\xV ([HFXWLYH /LIH ,

SLIKWV DQG SD\PHQWYVY XSRQ WHUPLQDWLRQ GXH WR

,Q WKH HYHQW RI WKH WHUPLQDWLRQ RI WKHLU HPSOR\PHQW GXH WR GLVDELOLW

a FRQWLQXHG YHVWLQJ RI VWRFN RSWLRQV SUHYLRXVO\ JUDQWHG XQGHU WKH &R
YHVWHG VWRFN RSWLRQV SUHYLRXVO\ JUDQWHG XQGHU VXFK SODQV GXULQJ Wk
VXFK RSWLRQV

a LPPHGLDWH YHVWLQJ RI DOO UHVWULFWHG VWRFN XQLWY SUHYLRXVO\ JUDQWHC

a SD\PHQW IRU DOO SUHYLRXVO\ JUDQWHG SHUIRUPDQFH VKDUHV XSRQ FRPSOHWI
SHULRG EDVHG RQ DFWXDO SHUIRUPDQFH

5LJKWVY DQG SD\PHQWY XSRQ D TXDOLI\LQJ WHUPLQTL
ZLWK D FKDQJH LQ FRQWURDO

7KH &RPSDQ\ PDLQWDLQV WKH O ([HFXWLYH 6HYHUDQFH 30DQ ZKLFK ZH UHIHU W
VHSDUDWLRQ EHQHILWYV IRU FHUWDLQ 8 6 H[HFXWLYHV LQFOXGLQJ RXU 1DPHG ([
HPSOR\HHxV HPSOR\PHQW LV WHUPLQDWHG E\ 0 RWKHU WKDQ IRU OLVFRQGXFW R
$Q HOLJLEOH HPSOR\HH ZKR EHFRPHV HQWLWOHG WR EHQHILWY XQGHU WKH 6HYH

a FRQWLQXHG SD\PHQW RI KLV RU KHU DQQXDO EDVH VDODU\ IRU D QXPEHU RI PR
DQG PRQWKYV IRU DOO RWKHU 1DPHG ([HFXWLYH 2IILFHUV

4 FRQWLQXHG SD\PHQW RI DQQXDO LQFHQWLYH SD\PHQWY WKDW ZRXOG KDYH EHF
WKURXJK WKH HQG RI WKH VHYHUDQFH SD\PHQW SHULRG FDOFXODWHG EDVHG |
SDUWLFLSDQWxV ILQDO SHUIRUPDQFH UDWLQJ DV Rl WKH HQG RI WKH DSSOLFDE
PHHWV H[SHFWDWLRQVU RU HTXLYDOHQW DQG SURUDWHG EDVHG RQ WKH QXPE
VHYHUDQFH SHULRG LI WKH VHYHUDQFH SD\PHQW SHULRG HQGV SULRU WR WKH
DQQXDO LQFHQWLYH SD\PHQW UHODWHG WR WKH SHULRG IROORZLQJ WKH SDUW
SHUFHQW Rl WKH SURUDWHG WDUJHW DQQXDO LQFHQWLYH FRPSHQVDWLRQ RSS
VXFK SHULRG LI KH RU VKH UHPDLQHG HPSOR\HG ZLWK WKH &RPSDQ\

abDQ RSSRUWXQLW\ WR H[HUFLVH DOO YHVWHG VWRFN RSWLRQV DQG VWRFN DSSL
DQG SULRU WR WKH H[SLUDWLRQ GDWH RI VXFK DZDUG

a DFFHOHUDWHG YHVWLQJ DQG SD\PHQW RI D SURUDWHG SRUWLRQ RI WKH SDUWL
DZDUGV DQG ULQGXFHPHQWU UHVWULFWHG VWRFN XQLW DZDUGV ZLWK SURUDYV
IXOO \HDUV Rl WKH SDUWLFLSDQWxV FRPSOHWHG VHUYLFH RYHU WKH QXPEHU R
VFKHGXOH

a RXWVWDQGLQJ SHUIRUPDQFH VKDUH DZDUGV ZLOO QRW EH IRUIHLWHG VROHO\ C
WDUJHW QXPEHU RI VKDUHV XQGHU HDFK DZDUG ZLOO EH SURUDWHG EDVHG RQ
GXULQJ WKH DSSOLFDEOH SHUIRUPDQFH SHULRG

alXo00 YHVWLQJ RI WKH SDUWLFLSDQWxV 9,3 FRPSDQ\ FRQWULEXWLRQ DFFRXQW
a RXWSODFHPHQW VHUYLFHV LQ DFFRUGDQFH ZLWK 0xV SROLF\

$Q\ VHYHUDQFH SD\PHQWV XQGHU WKH 6HYHUDQFH 30DQ ZLOO UHGXFH RQ D GRO
DPRXQWV WKH SDUWLFLSDQW PD\ RWKHUZLVH EH HOLJLEOH WR UHFHLYH XQGHU Kk
,Q DGGLWLRQ VHYHUDQFH SD\PHQWYVY ZLOO FHDVH LQ WKH HYHQW WKH SDUWLFLS

7KH 6HYHUDQFH 30DQ GRHV QRW SURYLGH VHYHUDQFH EHQHILWY WR HPSOR\HHYV
UHWLUHPHQW SROLF\ DGRSWHG E\ WKH %RDUG (PSOR\HHV ZKR WHUPLQDWH LQ FI
WUDQVDFWLRQ LQYROYLQJ WKH HPSOR\HHxV EXVLQHVYV XQLW PD\ EH HOLJLEOH W
HOLJLEOH WR UHFHLYH EHQHILWY XQGHU WKH 6HYHUDQFH 30DQ DQ HPSOR\HH PX
FODLPV LQ IDYRU RI WKH &RPSDQ\ LQ D IRUP DSSURYHG E\ WKH &RPSDQ\
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,Q WKH HYHQW D 1DPHG ([HFXWLYH 2IILFHUxV SD\PHQWVY XQGHU WKH 6HYHUDQFH
USDUDFKXWH SD\PHQWVU LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWURO RI WKH &
,QWHUQDO 5HYHQXH &RGH WKH 1DPHG ([HFXWLYH 2IILFHU ZLOO QRW EH HQWLWO
2IILFHUXxV USDUDFKXWH SD\PHQWVU PD\ EH UHGXFHG LI VXFK UHGXFWLRQ ZRXOG
JUHDWHU SRVW WD[ EHQHILW WKDQ KH RU VKH ZRXOG UHFHLYH LI WKH H[FLVH WD

JRU SXUSRVHV Rl WKH 6HYHUDQFH 30DQ WKH WHUPV UOLVFRQGXFWU DQG U*RRG

UOLVFRQGXFWU PHDQV L WKH HPSOR\HHxV ZLOOIXO IDLOXUH WR VXEVWDQWLDOC
IURP KLV RU KHU GLVDELOLW\ LL WKH HPSOR\HHxV ZLOOIXO IDLOXUH WR FDUU\
RI WKH %RDUG RU KLV RU KHU LPPHGLDWH VXSHUYLVRU LLL WKH RFFXUUHQFH F
UHDVRQDEO\ EH H[SHFWHG WR UHVXOW LQ RU KDV UHVXOWHG LQ KLV RU KHU FR
RU LPSRVLWLRQ Rl XQDGMXGLFDWHG SUREDWLRQ IRU DQ\ IHORQ\ RU LQGLFWDEO}
HPSOR\HHxV FRPPLVVLRQ RI DQ DFW RI IUDXG HPEH]]JOHPHQW PLVDSSURSULDWLI
DIJDLQVW WKH &RPSDQ\ RU DQ\ Rl LWV VXEVLGLDULHV RU DIILOLDWHYV RU DQ\ RI W
VXSSOLHUV LQVXUHUV RU DJHQWYV Y WKH HPSOR\HHxV PDWHULDO EUHDFK RI D
WKH &RPSDQ\ RU DQ\ VXEVLGLDU\ YL DQ\ DFWLRQ RU LQDFWLRQ E\ WKH HPSOR
JURVV QHJOLJHQFH RU PLVFRQGXFW LQ WKH SHUIRUPDQFH RI KLV RU KHU GXWLH)
FRUH EXVLQHVV FRQGXFW SULQFLSOHV DQG H[SHFWDWLRQV VHW IRUWK LQ WKH &
LQWHQWLRQDO PLVFRQGXFW E\ WKH 1DPHG ([HFXWLYH 2IILFHU WKDW VLJQLILFDQ
DQ\ VXEVLGLDU\ LQ DQ DGYHUVH PDQQHU

U*RRG 5HDVRQU PHDQV ZLWK UHVSHFW WR D YROXQWDU\ WHUPLQDWLRQ RFFXUU
WKH &RPSDQ\ L D PDWHULDO GLPLOQXWLRQ LQ WKH HPSOR\HHxV SRVLWLRQ DXW
LPPHGLDWHO\ SULRU WR WKH FKDQJH LQ FRQWURO LL D PDWHULDO GLPLQXWLR
FRPSHQVDWLRQ RU LLL D PDWHULDO FKDQJH LQ WKH JHRJUDSKLF ORFDWLRQ DV
IRU KLV RU KHU HPSOR\HU ,I| WKH YROXQWDU\ WHUPLQDWLRQ GRHVY QRW RFFXU Z
5HDVRQU PHDQV L D PDWHULDO GLPLQXWLRQ LQ WKH HPSOR\HHxV EDVH VDODU\
DQ DFURVV WKH ERDUG UHGXFWLRQ WKDW DSSOLHVY WR DOO FRPSDUDEOH SRVLW|
SULPDU\ ZRUN ORFDWLRQ DW ZKLFK WKH HPSOR\HH LV UHTXLUHG WR SHUIRUP VH!
GR QRW RFFXU ZLWKLQ PRQWKY IROORZLQJ D FKDQJH LQ FRQWURO WKH HPSOR
&RPSDQ\ RI WKH JURXQGV IRU D *RRG 5HDVRQ WHUPLQDWLRQ ZLWKLQ GD\V RI W
&RPSDQ\ KDV GD\V IURP WKH GDWH RI VXFK QRWLFH WR FXUH VXFK FLUFXPVWD (
IRU *RRG 5HDVRQ ZLWKLQ GD\V DIWHU WKH ILUVW RFFXUUHQFH RI WKH DSSOLFI

,] 0OU ODKHVKZDULxV RU 0V %DXHUxV HPSOR\PHQW LV WHUPLQDWHG E\ WKH &RPS
DERYH WKHQ VXEMHFW WR KLV RU KHU H[HFXWLRQ DQG QRQ UHYRFDWLRQ RI D
568 bzDUGV WKDW HDFK UHFHLYHG LQ FRQQHFWLRQ ZLWK WKH FRPPHQFHPHQW R!
WLPH RI KLV RU KHU VHSDUDWLRQ ZLOO YHVW LQ IXOO

5LJKWY DQG SD\PHQWYV XSRQ D TXDOLI\LQJ WHUPLQEL
FKDQJH LQ FRQWURO

, ] WKH &RPSDQ\ WHUPLQDWHYV D 1DPHG ([HFXWLYH 2IILFHUxV HPSOR\PHQW IRU UH
([HEXWLYH 2IILFHU UHVLJQV IRU *RRG 5HDVRQ LQ DQ\ VXFK FDVH ZLWKLQ PRQW
&RPSDQ\ DV GHILQHG IRU SXUSRVHV RI 6HFWLRQ $ RI WKH ,QWHUQDO 5HYHQXH
EH HOLJLEOH WR UHFHLYH WKH EHQHILWY SURYLGHG XQGHU WKH 6HYHUDQFH 30C
2IILFHUxV RXWVWDQGLQJ HTXLW\ DZDUGV ZLOO GLIIHU IURP WKH WUHDWPHQW RW

a DOO RXWVWDQGLQJ XQYHVWHG VWRFN RSWLRQV DQG UHVWULFWHG VWRFN XQLV
LPPHGLDWHO\

a SHUIRUPDQFH VKDUH DZDUGYV JUDQWHG EHIRUH -DQXDU\ ZLOO YHVW RQ D
DSSOLFDEOH SHUIRUPDQFH SHULRG FRPSOHWHG SULRU WR WKH TXDOLI\LQJ WHL
WHUPV RI WKH SODQ DQG

a SHUIRUPDQFH VKDUH DZDUGYV JUDQWHG RQ RU DIWHU -DQXDU\ ZLOO YHVW
DPRXQW DV WKH SODQ DGPLQLVWUDWRU PD\ GHWHUPLQH ZLWKRXW SURUDWLRC
VHSDUDWLRQ GDWH RU VXFK ODWHU GDWH DV PD\ EH UHTXLUHG WR FRPSO\ ZLV
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JRU SXUSRVHV RI RXU RXWVWDQGLQJ ORQJ WHUP LQFHQWLYH DZDUGYV WKH WHUP

UOLVFRQGXFWU PHDQV L WKH 1DPHG ([HFXWLYH 2IILFHUXxV ZLOOIXO IDLOXUH WR
IDLOXUH UHVXOWLQJ IURP KLV RU KHU GLVDELOLW\ LL WKH 1DPHG ([HFXWLYH 2
ODZIXO DQG UHDVRQDEOH GLUHFWLYH RI WKH %RDUG RU KLV RU KHU LPPHGLDWH
E\ WKH 1DPHG ([HFXWLYH 2IILFHU WKDW FRXOG UHDVRQDEO\ EH H[SHFWHG WR UH
SOHD RI QR FRQWHVW SOHD Rl QROR FRQWHQGHUH RU LPSRVLWLRQ RI XQDGMXGC
FULPH LQYROYLQJ PRUDO WXUSLWXGH LY WKH 1DPHG ([HFXWLYH 2IILFHUxV FRP
PLVDSSURSULDWLRQ PLVFRQGXFW RU EUHDFK RI ILGXFLDU\ GXW\ DJDLQVW WKH
RI WKHLU RIILFHUV GLUHFWRUV HPSOR\HHV FXVWRPHUV VXSSOLHUV LQVXUHU\
EUHDFK RI DQ\ PDWHULDO SURYLVLRQ RI DQ\ ZULWWHQ DJUHHPHQW ZLWK WKH &R
RU DIWHU 0D\ DQ\ DFWLRQ RU LQDFWLRQ E\ WKH 1DPHG ([HFXWLYH 2I1ILFHL
PLVFRQGXFW LQ WKH SHUIRUPDQFH RI KLV RU KHU GXWLHV DQG UHVSRQVLELOLWI
SULQFLSOHYV DQG H[SHFWDWLRQV VHW IRUWK LQ WKH &RPSDQ\xV &RGH RI &RQGXF
1DPHG ([HFXWLYH 2IILFHU WKDW VLJQLILFDQWO\ DIIHFWV WKH EXVLQHVV RU DIIDL
PDQQHU

U*RRG 5HDVRQU PHDQV L D PDWHULDO GLPLQXWLRQ LQ WKH 1DPHG ([HFXWLYH 2
UHVSRQVLELOLWLHV DV LQ HIIHFW LPPHGLDWHO\ SULRU WR WKH FKDQJH LQ FRQW
2IILFHUxV EDVH VDODU\ RU DQQXDO SODQQHG FDVK FRPSHQVDWLRQ RU LLL D P
WKH 1DPHG ([HFXWLYH 21ILFHU LV UHTXLUHG WR SHUIRUP VHUYLFHV IRU WKH &RP

5LJKWVY DQG SD\PHQWYV XSRQ WHUPLQDWLRQ IRU DQ\

,Q WKH HYHQW RI WKH WHUPLQDWLRQ RI D 1DPHG ([HFXWLYH 2IILFHUxV HPSOR\PH
FDWHJRULHY GHVFULEHG DERYH

a WKH 1DPHG ([HFXWLYH 2IILFHUV ZLOO KDYH WKH RSSRUWXQLW\ WR H[HUFLVH YF
VWRFN SODQV ZLWKLQ WKH ILUVW GD\V IROORZLQJ WKH WHUPLQDWLRQ GDWH
VXFK VWRFN RSWLRQ DW ZKLFK WLPH DQ\ UHPDLQLQJ YHVWHG VWRFN RSWLRQ'

abOO XQYHVWHG VWRFN RSWLRQV UHVWULFWHG VWRFN XQLWY DQG SHUIRUPDQ
EH IRUIHLWHG LPPHGLDWHO\

7KH DPRXQWYV SD\DEOH WR RU RQ EHKDOI RI HDFK Rl WKH 1DPHG ([HFXWLYH 2IILF
DPRXQWVY UHODWLQJ WR SD\PHQWV RU EHQHILWY JHQHUDOO\ SURYLGHG RQ D QRC
HPSOR\HHV LV UHIOHFWHG LQ WKH WDEOH EHORZ DVVXPLQJ WKDW HDFK LQGLYL
FRQWURO RI WKH &RP SHHNFREFHFXUU Y RIFHPEHU OU 5KRGHV ZDV HOLJLEOH WR
WKDW WHUP LV GHILQHG IRU SXUSRVHV RI 0xV VWRFN SODQV
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SRWHQWLDO SD\PHQWYV XSRQ WHUPLQDWLRQ RU FKDQJH LQ FR(

$00 DPRXQWV LQ 8 6 GROODUV 7THUPLQDWLRQ RI HPSOR\PHQW GXH WR

4XDOLI\LQJ
WHUPLQDWLRQDOLI\LQJ
QRW LQWHUPLQDWLRQ
FRQOHFWLRQFRQQHFWLRQ
ZLWK D FKDIOLMWK D FKDQIHWLUHPHQW

1DPH '"HDWK 'LVDELOLW\LQ FRQWURQ FRQWUR®/KHU UHDVRQ
:LOOLDP 0 %URZQ
&DVK VHYHUDQFH ) ) )
2XWVWDQGLQJ 36%V o] )
8QYHVWHG 568V ) )
8QYHVWHG RSWLRQV ) ) )
N 30DQ YHVWLQJ o) o) o)
2XWSODFHPHQW VHUYLFHV O ) )
7RWDO o]
$QXUDJ ODKHVKZDUL
&DVK VHYHUDQFH ) ) )
2XWVWDQGLQJ 36%V o] )
8QYHVWHG 568V )
8QYHVWHG RSWLRQV ) ) )
N 30DQ YHVWLQJ o) o) o)
2XWSODFHPHQW VHUYLFHV O ) )
7RWDO o]
"HQG\ $ %DXHU
&DVK VHYHUDQFH ) ) )
2XWVWDQGLQJ 36%V o] )
8QYHVWHG 568V )
8QYHVWHG RSWLRQV ) ) )
/LIH LQVXUDQFH SURFHHGYV o) o) o) o)
N 30DQ YHVWLQJ ) ) o]
2XWSODFHPHQW VHUYLFHV O ) )
7TRWDO o]
&KULVWLDQ 7 *RUDOVNL
&DVK VHYHUDQFH ) ) )
2XWVWDQGLQJ 36%V o] )
8QYHVWHG 568V )
8QYHVWHG RSWLRQV o) o) o)
/LIH LQVXUDQFH SURFHHGYV ) ) o] o]
2XWSODFHPHQW VHUYLFHV O ) )
7TRWDO o]
.HYLQ + 5KRGHYV
&DVK VHYHUDQFH ) ) )
2XWVWDQGLQJ 36%V o] o] )
8QYHVWHG 568V ) )
8QYHVWHG RSWLRQV o) o) o)
/LIH LQVXUDQFH SURFHHGYV ) ) o] o]
2XWSODFHPHQW VHUYLFHV O o) o)
7RWDO o]
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3XUVXDQW WR WKH WHUPV RI WKH 6HYHUDQFH 30DQ FHUWDLQ SD\PHQWV DQG EHQHILWYV
FDXVH WKH UHFLSLHQW WR LQFXU DQ H[FLVH WD[ LPSRVHG XQGHU 6HFWLRQ RI WKH ,Q
WKH SDUWLFLSDQW LQ D EHWWHU DIWHU WD[ SRVLWLRQ WKDQ LI WKH SDUWLFLSDQW UHF
FROXPQ GR QRW UHIOHFW WKH HIIHFW RI DQ\ VXFK UHGXFWLRQ

$PRXQWYVY VKRZQ UHIOHFW DQ HVWLPDWH RI WKH SRWHQWLDO YDOXH RI RXWVWDQGLQJ St
,QFHQWLYH 30DQ IRU ZKLFK WKH WKUHH \HDU SHUIRUPDQFH SHULRG KDV QRW EHHQ FRPS
VKDUH RI 0 FRPPRQ VWRFNHFHMKHUL1<6( IRU SOXV WKH DJJUHIJDWH DPRXQW RI FDVK VH
HTXLYDOHQWYV DFMHPHPE MKURWKIOW ZRXOG EH SDLG XSRQ WKH RFFXUUHQFH RI WKH UHVSE
DFFRUGDQFH ZLWK WKH WHUPV RI WKH DZDUGV )RU WKH SHUIRUPDQFH VKDUH DZDUG!
ORGLILHU ZLOO QRW LQFUHDVH RU GHFUHDVH WKH XOWLPDWH SD\RXW

$PRXQWV VKRZQ UHIOHFW WKH YDOXH RI WKH VKDUHVY XQGHUO\LQJ WKH XQYHVWHG 0 UH
RI WKH UHVSHFWLYH WULJJHULQJ HYHQWYV LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH DZD
WKURKFKIPEHU RQ VXFK UHVWULFWHG VWRFN XQLWYV 6KDUH YDOXHVY DUH EDVHG RQ W
VWRFN RQ WKH E#&®EHRW

$PRXQWV VKRZQ UHIOHFW WHKAHEPEWWLQVRF XYOCHWHNVRIG LQ WKH PRQH\ 0 VWRFN RSWLRQV

DFFHOHUDWHG EDVLV XSRQ WKH RFFXUUHQFH RI WKH UHVSHFWLYH WULJJHULQJ HYHQWYV
VWRFN RSWLRQV ,QWULQVLF YDOXHV DUH EDVHG RQ WKH FORVLQJIHFUWIPEHH®I D VKDUH RI

$PRXQWV VKRZQ UHIOHFW WKH JURXS WHUP OLIH LQVXUDQFH SURFHHGY WKDW ZRXOG EH
SXUVXDQW WR WKH SROLFLHV REWDLQHG IRU WKHP XQGHU WKH ([HFXWLYH /LIH ,QVXUDQF
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3D\ YHUVXV SHUIRUPDQFH GLVFORVX

BURYLGHG EHORZ LV WKH &RPSDQ\xV USD\ YHUVXV SHUIRUPDQFHU GLVFORVXUH D
6 . XQGHU WKH ([FKDQJH $FW :H KDYH LQFOXGHG

4$ WDEXODU OLVW RI WKH PRVW LPSRUWDQW ILQDQFLDO SHUIRUPDQFH PHDVXUH
LQ VHWWLQJ SHUIRUPDQFH EDVHG FRPSHQVDWLRQ LQ

a$ WDEOH WKDW FRPSDUHV WKH WRWDO FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLY
&RPSHQVDWLRQ 7DEOH 6&7 WR UFRPSHQVDWLRQ DFWXDOO\ SDLGU DV GHILQHG
&$3 DQG WKDW FRPSDUHV &%$3 WR VSHFLILHG SHUIRUPDQFH PHDVXUHVY DQG

a*UDSKV WKDW GHVFULEH

4 WKH UHODWLRQVKLS EHWZHHQ RXU WRWDO VKDUHKROGHU UHWXUQ 765 DQG
*URXS 765 DQG

a WKH UHODWLRQVKLSY EHWZHHQ &%$3 DQG RXU FXPXODWLYH 765 *$$3 1HW ,QFR
2UJDQLF 6DOHV *URZWK

&$3 OLNH WRWDO FRPSHQVDWLRQ GLVFORVHG LQ WKH 6&7 GRHV QRW QHFHVVDU
KRZ RXU &RPPLWWHH HYDOXDWHV FRPSHQVDWLRQ GHFLVLRQV LQ OLJKW RI &RPSI
&RPPLWWHH KDV QRW XVHG &$3 DV D EDVLV IRU PDNLQJ FRPSHQVDWLRQ GHFLVLR
*URXS 765 IRU SXUSRVHV RI GHWHUPLQLQJ LQFHQWLYH FRPSHQVDWLRQ ,Q DGGLV
VKRZQ UHODWH WR FKDQJHV LQ YDOXHV Rl XQYHVWHG DZDUGV RYHU WKH FRXUVF
UHPDLQ VXEMHFW WR VLJQLILFDQW ULVN IURP IRUIHLWXUH FRQGLWLRQV DQG SR\
VWRFN SULFH $V GHVFULEHG LQ GHWDLO LQ WKH U&RPSHQVDWLERWRVRXWLRQ D
SHUIRUPDQFH VKDUH DZDUGV DUH VXEMHFW WR PXOWL \HDU SHUIRUPDQFH FRQGL
HTXLW\ DZDUGV DUH VXEMHFW WR WLPH YHVWLQJ FRQGLWLRQV 7KH XOWLPDWH Y
HTXLW\ DZDUGV LI DQ\ ZLOO QRW EH GHWHUPLQHG XQWLO WKH DZDUGV IXOO\ Yk
& $ IRU D GLVFXVVLRQ RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP REMHFWLYHV
FRPSHQVDWLRQ SD\ ZLWK SHUIRUPDQFH

6DODU\ ERQXV QRQ HTXLW\ LQFHQWLYH SODQ FRPSHQVDWLRQ QRQTXDOLILHG G
FRPSHQVDWLRQ DUH HDFK FDOFXODWHG LQ WKH VDPH PDQQHU IRU SXUSRVHV RI |
GLIIHUHQFHY EHWZHHQ WKH FDOFXODWLRQ RI &$3 DQG 6&7 WRWDO FRPSHQVDWLR

6&7 TRWDO &$3

3HQVLRQ <HDU RYHU \HDU LQF UHDMHJ HEQW \@IRW VHUYLFH FRVW DQG DQ\ FKDQ.
GHFUHDVH LQ WKH DFWKDYLBPI® SRMWHDRWD SODQ DPHQGPHQW RFEXL
YDOXH RI SHQVLRQ EHQHILWYV

6WRFN DQG RSIMIRM GDWH IDLU YDOXHDRI RWHRFNHDQGFKDQJH LQ WKH IDLU YDOXH
DzZDUGV RSWLRQ DZDUGV JUDQWHD UWGCMIWEDW DUH XQYHVWHG DV RI WKH HQC
WKH \HDU RU ZHUH IRUIHLWHG GXULQJ WKH \HDU

OHWULFV XVHG IRU OLQNLQJ SDKH QREO®SHRUIZIIRJIPD\Q PHOLVW RI ILQDQFLDO SHUIRUPD
RXU DVVHVVPHQW UHSUHVHQW WKH PRVW LPSRUWDQW SHUIRUPDQFH PHDVXUHYV X
SDLG WR WKH 1(2MDOFKUPHWULF EHORZ LV XVHG IRU SXUSRVHV RI GHWHUPLQLQJ SLC
LQFHOQWLYH SURJUDP RU YHVWLQJ RI RXU SHUIRUPDQFH VKDUH DZDUGV 7KH PHD
WKH &' $ IRU D IXUWKHU GHVFULSWLRQ Rl WKHVH PHWULFV DQG KRZ WKH\ DUH XV
SURJUDP

/IREFDO &XUUHQF\ 6DOHV 5HODWLYH 2UJDQLF 6DOHV *URZWK
2SHUDWLQJ ,QFRPH JUHH &DVK )ORZ *URZWK
2SHUDWLQJ &DVK )ORZ

(DUQLQJV SHU 6KDUH *URZWK

2UJDQLF 6DOHYV *URZWK LV FRQVLGHUHG DQ LPSRUWDQW WRS OLQH PHDVXUH WKL
JRU WKLV UHDVRQ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH LQ FRQVXOWD
FKRYHJDQLF 6DOHYV *URZWK DV WKH IRXQGDWLRQ IRU WKH UHODWLYH PHWULF XV
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IRU WKHSHUIRUPDQFH VKDUH DZDUGY JUDQWHG WR WKH &RPSDQ\xV H[HFXWLYHYV
ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ RSSRUWKQQW\2HDB R lHH HBPXOWM VY HJ B BWH LYV
DV WKH &RPSDQ\ VHOHFWHG PHDVXUH LQFOXGHG LQ WKH WDEXODU GLVFORVXUH
LPSRUWDQW ILQDQFLDO SHUIRUPDQFH PHDVXUH XVHG LQ IXWXUH \HDUV PD\ EH G|

3D\ YHUVXV SHUIRUPDJRFMH.GHDOE EGHORZ LV WDEXODU FRPSHQVDWLRQ GDWD IRU WK
& (2 RXU 3ULQFLSDO ([HFXWLYH 2IILFHU DQG RXU 1(2V RWKHUD@®XDQ WKH &(2 IR

$00 DPRXQWV LQ 8 6 GROODUYV

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

D E F G H I J K L
&RPSDQ\
UnJH 6HOHFWHG
6XPPDUL &RPSHQUDWRREHQVOWLRQ SFWIBBEN"  sviupan 3HHU *URXE$3 OHDVXUH

7DEOH 7RWDO IRU &(2 3DLG WR &f2pgHQyvDWIRREHQVDWLRQ7RWDO 7RWDOLHW 2UJDQLF

OLFKDHO:LOOLDP WOLFKDHO:) OOLDP7DEOH 7RWFW XPWO\ 3PKOBUWARKRGKEBUHKROEHRPH 6DOHV

<HDU S5RPDQ

%URZQ 5RPDQ %URZQWKHU 1(2V2WKHU 1(2V 5HWXUQ5HWXUQ PLO *URZWK

7KH IROORZDQYWND BMKHH & (2 DQG RXU RWKHU 1(2V IRU HDFK RI DDEDO \HDUV

<HDU &(2

2WKHU 1(2V

:LOOLDP 0 %URMYXUDJ ODKHVKZDUL &KULVWLDQ 7 *RUDOVNL :HQG\$ %DXHU DQG

LOOLDP 0 %URMIXUDJ ODKHVKZDUL 3HWHU ' *LEERQV &KULVWLDQ 7 *RUDOVNL
OLFKDHO ) 5RPPDHRG\ $ %DXHU 7KHUHVD ( 5HLQVHWK DQG ORQLVK 3DWRODZDOD

OLFKDHO ) 5RPDRQLVK 3IDWRODZDOD 3HWHU ' *LEERQV %U\DQ & +DQVRQ DQG .H)

OLFKDHO ) 5RPDRQLVK 3DWRODZDOD 3HWHU ' *LEERQV -HIIUH\ 5 /DYHUV ORMGHK

OLFKDHO ) 5RPDRQLVK 3DWRODZDOD $VKLVK . .KDQGSXU ORMGHK 3RXO DQG OLFK

7TKHGROODU DPRXQWY UHSRUWHG UHSUHVHQW &%$3 DV FRPSXWHG LQ DFFRUGDQFH ZLWK 6
DPRXQWYV GR QRW UHIOHFW WKH DFWXDO DPRXQW RI FRPSHQVDWLRQ HDUQHG RU SDLG G.
DQG ([FKDQJH &RPPLVVLRQ UXOHV WKH IROORZLQJ DGMXVWPHQWYVY ZHUH PDGH WR 6&7 W|

5HFRQFLOLDWLRQ RI 6&7 WRWDO FRPSHQVDWLRQ WR &$3 IRU &(2 ¢

Y

$00 DPRXQWV LQ 8 6 GROODUV

N E F
G H I
J K
D E F G H J K L M L M
OLQXMLU
30X&KDQJH 30X&KDQJH 9DOXH DW
IURP %2< LQ )DLU 9BOXRU )LVFDO
30X02< WR (2< LQ IURP %2< #HDU (2< RI
)DLU 9DOXH R)DLU 9DOXH 30XMLU 9HVWLQJ 'DWSZDUGV
(TXLW\ $ZDUGVRI $ZDUGV 9DOXH DWRI $ZDUGVYUDQWHG LQ
*UDQWHGIDQWHG LQ $SQVWLQJ 'DWHWDQWHG 2QLRU <HDU
30XV "XULQJ )LVFDBULRU )LVFDRI $ZDUGV $Q\ 3ULRUWKDW ZHUH
0LQX8/&7 3HQVLRQ <HDU WKDW DHMBIU WKDW*DDIQWHG DQGVFDO <HDBUIHLWHG
&KDQJH LQ 9DOXH 2XWVWDQGLQXWVWDQ®HYWHG 'XULWKDW 9HVWHBULQJ
JLVFDO 6&7 3HQVLRQ6HUYLFHOLQX6/&7 DQG 8QYHVWHEG 8QYHVWHWKH )LVFDOXXULQJ WKWKH )LVFDO
<HDU 7RWDO 9DOXH &RWW (TXLW\ DW (2% DW (2% <HDWY )LVFDO “HDU <HDWY &$3
o] o] o) o)
o] o] (o] o] o) o]

U(2<0 (QG RI <HDU U%2<0 %HJLQQLQJ RI <HDU
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([HFEXWLYH FRPSHQVDWLRQ
I

5HFRQFLOLDWLRQ RI 6&7 WRWDO FRPSHQVDWLRQ WR &%$3 IRU &(2

$00 DPRXQWV LQ 8 6 GROODUV

N E F
G H |
J K
D E F G H J K L M L M
OLQXMLU
30X&KDQJIH 30X&KDQJH 9DOXH DW
IURP %2< LQ )DLU 9BWXRU )LVFDO
30XM2< WR (2< LQ IURP %2< DU (2< RI
)DLU 9DOXH R)DLU 9DOXH 30XMLU 9HVWLQJ 'DW$ZDUGV
(TXLW\ $ZDUGVRI $ZDUGV 9DOXH DWRI $ZDUGYUDQWHG LQ
*UDQWHGIDQWHG LQ $OVWLQJ 'DWHDQWHG 2@LRU <HDU
30XV 'XULQJ )LVFDBULRU )LVFDRI $ZDUGV $Q\ 3ULRUNKDW ZHUH
OLQX&&7 3HQVLRQ <HDU WKDW DHMBU WKDW*DD®WHG DQGVFDO <HDBRUIHLWHG
&KDQJH LQ 9DOXH 2XWVWDQGLRIWVWDQ®@HYWHG 'XULWKDW 9HVWHBULQJ
JLVFDO 6&7 3HQVLRQ6HUYLFHOLQX®&&7 DQG 8QYHVWHEG 8QYHVWH®KH )LVFDXXULQJ WKWKH )LVFDO
<HDU 7RWDO 9DOXH &RWW (TXLW\ DW (2k DW (2% <HDUY )LVFDO “HDU <HDWY &$3
o] o]
(o] (@] e}
(o] (o] e}
o] o

U(2<0 (QG RI <HDU U%2<0 %HJLQQLQJ RI <HDU

5HFRQFLOLDWLRQ RI 6&7 WRWDO FRPSHDRYH \R LR MHRU &IK2 VR U

$00 DPRXQWV LQ 8 6 GROODUV

N E F
G H |
J K
D E F G H J K L M L M
30XV
30X&KDQJIH &KDQJH LQ
IURP %2< 30XMLU )DLU 9DOXH QXMLU
30XW2< WR (2< LQ 9DOXH DWURP %2< 9DOXH DW
)DLU 9DOXH)DLU 9DOXHHVWLQJIJWR 9HVWIIBQLRU )LVFDO
Rl (TXLW\ RI $ZDUGV 'DWH RI 'DWH RkKHDU (2< RI
$ZDUGV *UDQWHG LQZDUGV $ZDUGV $ZDUGV
*UDQWHG $Q\ 3ULRU*UDQWHG*UDQWHG EQDQWHG LQ
'XULQJ )LVFDQVFDO <HDU DQG $Q\ 3ULRU3ULRU <HDU
OLQX®&&7 30XV <HDU WKDW DUWKDW DUMHVWHG)LVFDO <HDWKDW ZHUH
&KDQJH LQ3HQVLRQ 2XWVWDQGLXWVWDQGLQXULQJ WKDW 9HVWHRG IHLWHG
$YHUDJH 6&7 3HQVLRQ 9DOXH OLQX®&&7 DQG DQG WKH 'XULQJ "XULQJ
JLVFDO 7RWDO IRU9DOXH IRUSHUYLFH (TXLW\ IRUBQYHVWHG B@YHVWHG DWLVFDO WKH )LVFDWKH )LVFD@&$3 IRU
<HDU 2WKHU 1(2V2WKHU 1(2V &RWW 2WKHU 1(2V (2<tt (2<tt <HDUY <HDWY <HDHU 2WKHU 1(2V
o]
o)
0o
o]
0o

U(2<0 (QG RI <HDU U%2<0 %HJLQQLQJ RI <HDU

L 3HQVLRQ YDOXH VHUYLFH FRVW LV FDOFXODWHG DV WKH DFWXDULDO SUHVHQW YDOXH
GXULQJ WKH DSSOLFDEOH ILVFDO \HDU XQGHU WKH &RPSDQ\xV GHILQHG EHQHILW SHQ\
&RPSDQ\xV *$$3 ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ LWV $QQXDO 5HSRUW RQ )RUP

LL YRU WKLV SMUBRW K DWKH RI HTXLW\ DZDUGYV ZDV FDOFXODWHG LQ DFFRUGDQFH ZLWK $¢
WLPH EDVHG VKDUH DZDUGY DV ZHOO DV WKH IDLU YDOXH RI DOO VKDUH EDVHG DZDU(
VKDUH RI 0 FRPPRQ VWRFN RQ WKH 1<6( IRU WKH DSSOLFDEOH GDWH RI PHDVXUHPHQW
DZDUGV LV EDVHG XSRQ WKH SUREDEOH RXWFRPH Rl WKH DSSOLFDEOH SHUIRUPDQFH F
RI XQYHVWHG RSWLRQV DQG WKH IDLU YDOXH UHFHLYHG XSRQ WKH YHVWLQJ RI VWRFI
PRGHO DV RI WKH GDWH RI PHDVXUHPHQW FRQVLVWHQW ZLWK WKH VWRFN RSWLRQ YD
WKH &RPSDQ\xV $QQXDO 5HSRUW RQ )RUP

5HIOHFWY WRWDO VKDUHKROGHU UHWXUQ LQGH[HG WR IRU WKH 'RZ -RQHV ,QGXVWULL

SHHU JURXS UHSRUWHG LQ WKH SHUIRUPDQFH JUDSK LQFOXGHG LQ WKH &RPSDQ\xV $QQX
‘"HFHPEHU DQG DVVXPLQJ UHLQYHVWPHQW RI DOO GLYLGHQGY ZKHUH DSSOLFDEOH

6HH $SSHQGL[ % IRU D GHILQLWLRQ RI 2UJDQLF 6DOHV *URZWK 9DOXHV VKRZQ UHIOHFW 2
RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP IRU WKH DSSOLFDEOH UHSRUWLQJ \HDU

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

5HODWLRQVKLS EHWZHHQ &RPSDQ\ 765 DQG 3HHU *URXS 785 DQ B S&KH3 BDHEER & R-FOSIDX
WKH UHODWLRQVKLS EHWZHHQ RXU 765 DQG WKH 3HHU *URXS 765 DV ZHOO DV WHK
RWKHU 1(2V DQG RXU 765 )RU UHIHUHQFH 6&7 WRWDO FRPSHQVDWLRQ YDOXHV IF
EHORZ LOOXVWUDWH &%$3 DPRXQWYV IRU RXU &(2V DUH JHQHUDOO\ DOLJQHG ZLWK
FRPSHQVDWLRQ YDOXHV LQ DUH PXFK KLJKHU WKDQ LQ RWKHU \HDUV GXH SUL
DZDUGV SURYLGHG WR 0OU +DQVRQ WR UHSODFH FRPSHQVDWLRQ KH IRUIHLWHG Z
RI WKHVH RQH WLPH DZDUGYV WKH DOLJQPHQW EHWZHHQ &$3 DPRXQWYV IRU RXU R
DSSDUHQW 7KH JUDSK EHORZ DOVR LOOXVWUDWHY WKH UHODWLRQVKLS EHWZHH

&(2 SD\' YV SHUIRUPDQFH 7RWDO VKDUHKROGHU UHWXUQ

. &(2 6&7 S5RPDQ &(2 &$3 5RPDQ &(2 6&7 %URZQ &(2 &$3 %URZQ
O 3HHU *URXS @¥5 0 765

2WKHU 18D YV SHUIRUPDQFH 7RWDO VKDUHKROGHU UHWXUQ

, 2WKHU 1(2V 6&2WKHU 1(2V QS 3HHU *URXS QS 0 765

B3UR[\ 6WDWHPHQW



([HFEXWLYH FRPSHQVDWLRQ
I

5HODWLRQVKLS EHWZHHQ &$3 DQTKH$$BOSKVEQGRRH HIOHFWY WKH UHODWLRQVKL
DYHUDJH RWKHU 1(2 &$3 DQG RXU *$$3 1HW ,QFRPH $YHUDJH RWKHU 1(2 &$3 YDO>
\HDUV GXH SULPDULO\ WR WKH VSHFLDO PDNH ZKROH FDVK DQG 568 DZDUGV SURY
IRUIHLWHG ZKHQ KH OHIW KLV SULRU HPSOR\HU WR MRLQ 0 2XU ILVFDO \HDU
VLIQLILFDQW QHJDWLYH LPSDFW RQ RXU *$$3 QHW LQFRPH WKH PRVW VLJQLILFD
IRU VLJQLILFDQW OLWLJDWLRQ DVVRFLDWHG ZLWK 3)$6 UHODWHG RWKHU HQYLUR
LQFRPH LV QRW XVHG DV D PHWULF LQ RXU DQQXDO RU ORQJ WHUP LQFHQWLYH S
ILQDQFLDO PHWULFV XWLOL]JHG LQ R3S HRPISFHN B\M WD) GG Q\HFRQG MORDWLRQ RI
WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUHV

&(2 &$3 5RPDQ.  &(2 &$3 %URZQ 2WKHU 1(2V &%$3 *$$3 1HW ,QFRPH

5HODWLRQVKLS EHWZHHQ &%$3 DQG 2UJDQLF 6DOHV *URZWKKHRIUDSKPEBQRBEHMHEW
WKH UHODWLRQVKLS EHWZHHQ &(2 DQG DYHUDJH RWKHU 1(2 &$3 DQG 2UJDQLF 6D
QHIJDWLYHO\ LPSDFWHG E\ GHFOLQHV LQ FRQVXPHU IDFLQJ PDUNHWYVY VXFK DV HO
UHVSLUDWRU VDOHVY GHFOLQHVY QRUPDOL]DWLRQ RI SRVW &29," UHODWHG ELRSKI
IURP WLIJKWHU KRVSLWDO EXGJHWYV WKH &RPSDQ\xV H[LW IURP 5XVVLD DQG VOR
YDOXH LQ LV PXFK KLJKHU WKDQ LQ WKH RWKHU \HDUV GXH SULPDULO\ WR WK
SURYLGHG WR OU +DQVRQ WR UHSODFH FRPSHQVDWLRQ KH IRUIHLWHG ZKHQ KH C

&(2 &$3 5RPDQ. &(2 &$3 %URZQ 2WKHU 1(2V &$32UJDQLF 6DOHV *URZWK

0 &RPSDQ\



([HFEXWLYH FRPSHQVDWL
I

3D\ UDWLR

BUHVHQWHG EHORZ LV WKH UDWLR RI DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2
HPSOR\HH H[FOXGLQJ RXUK&(VUDWUR UHIOHFWY D UHDVRQDEOH HVWLPDWH FDOFX
,WHP X RI 5HIXODWLRQ 6 . XQGHU WKH ([FKDQJH $FW

,Q LGHQWLI\LQJ RXU PHGLDQ HPSOR\HH ZH FDOFXODWHG WKH WDUJHW DQQXDO 7
'"HFHPEHU JRU WKHVH SXUSRVHVY DQQXDO 7RWDO &DVK &RPSHQVDWLRQ LQFOX
LOFHQWLYHV FRPPLVVLRQV DQG FRPSDUDEOH FDVK HOHPHQWY RI FRPSHQVDWLF
XVLQJ LQWHUQDO KXPDQ UHVRXUFHV UHFRUGYV $00 DPRXQWYV ZHUH DQQXDOL]HG
HQWLUH \HDU VXFK DV QHZ KLUHV HPSOR\HHV RQ SDLG RU XQSDLG OHDYH RI DE"
GXW\ :H GLG QRW DSSO\ DQ\ FRVW RI OLYLQJ DGMXVWPHQWY DV SDUW RI WKH FD

7KH PHGLDQ HPSOR\HH ZDV VHDSFWH GPDMWMIRCODPR QWLPH SDUW WLPH WHPSRUDU\ |
ZRUNHWR/ ZHUH HPSORKNHG DEHR | ‘H GLG QRW H[FOXGH DQ\ HPSOR\HHV ZKHWKHU
PLQLPLVY H[HPSWLRQ IRU IRUHLJQ HPSOR\HHV RU DQ\ RWKHU SHUPLWWHG H[FOXVL

$V GHWHUPLQHG LQ DFFRUGDQFH ZLWK ,WHRVRWM®IOS5FHRROB Q/\V RW LR QRIIFX U & (2
DQG IRU RXU PHGLDQ HPSOR\HH $PRQJ RWKHU WKLQJV WKHVH DPRXQWYV LQF«
SD\PHQWYV VWRFN E DV HGI(F WRBBOAGAE NLYBOR R DZ DGV JIDQMGIQ DV GHWHUPLQHG XQGF
$6& 7TRSLF DQG H[FOXGLQJ HVWKPQWHGLIRBHQWXRIHYDOXHY DQG UHWLUHPHQW
FDOFXODWHG LQ WKLY PDQQHU WKH UDWLR RI RXU &(2Vx WRWDO FRPSHQVDWLRGQ
ILVFDO \HDW WR
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6HFXULW\ RZQHUVKLS RI PDQDJHPHQ

7KH IROORZLQJ WDEOH LQFOXGHY DOO 0 VWRFN EDVHG KROGLQJV DV RI )HEUXD!
WKH 1DPHG ([HFXWLYH 2IILFHUV VHW IRUWK LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DE
H[HFXWLYH RIILFHUV DV D JURXS

&RPPRQ VWRFN DQG WRWDO VWRFN EDVHG KROGLQJV

5HVWULFWHG

VWRFN 'HIHUUHG BHUFHQW
1DPH 6WRFN XQLWV VWRFN 7TRWDORI FODVV
'DYLG 3 %R]HIPWDHFWRU o] o]

7KRPDV U7RQ\0 . 'LAUHFAQR U o]

$XGUH\ &KRIHFWRU o o)

$QQH + &KIRZHFWRU e)

'DYLG % 'L'QORBWRU o)

-DPHV 5 )LWWIHIHFIVQR U o]

6X]DQ .HUHHUMFWRU o]

1HLO * OLWFKLOBFWRU o] o]

3HGUR - 3L|DWHMRWRU o) o)

7KRPDV : 6ZHHMFWRU 0o o]

:LOOLDP 0 %BHKRZIQPDQ DQG &KLHI o]

([HFXWLYH 2I1ILFHU

$QXUDJ ODKHVYKEPXYMWLYH 9LFH 3UHVLGHQW 0

DQG &KLHI )LQDQFLDO 2IILFHU

"HQG\ $ % DY UIRXS 3UHVLGHQW )
7UDQVSRUWDWLRQ DQG (OHFWURQLFV

&KULVWLDQ 7 *URRIBOYWHVLGHQW 6DIHW\ 0

DQG ,QGXVWULDO
HYLQ + S5KR[GHFXWLYH 9LFH 3UHVLGHQW
&KLHI /HIJDO $I1IDLUV 21ILFHU DQG 6HFUHWDU\

$00 'LUHFWRUV 'LUHFWRU 1RPLQHHYVY DQG ([HFXWLYH
2Il1LFHUV DV D *URXS SHUVRQV

7KLY FROXPQ OLVWV EHQHILFLDO RZQHUVKLS RI 0 FRPPRQ VWRFN DV FDOFXODWHG XQGH
RWKHUZLVH QRWHG YRWLQJ SRZHU DQG LQYHVWPHQW SRZHU LQ WKH VKDUHYV DUH H[HUF
VKDUHVY DUH SOHGJHG DV VHFXULW\ E\ WKH QDPHG SHUVRQ ,Q DFFRUGDQFH ZLWK 6HFXU
DOVR LQFOXGHV VKDUHV WKDW PD\ EH DFTXLUHG SXUVXDQW WR VWRFN RSWLRQV WKDW L

DV IROORZV 0U %URZQ VKDUHV OU ODKHVKZDUL VKDUHV 0V %DXHU
VKDUHV DQG 0U 5KRGHYV VKDUHV 7KLV FROXPQ LQFOXGHV WKH IROORZLQJ VKDUH)
LQYHVWPHQW SRZHU O0OU )LWWHUOLQJ VKDUHVY KHOG LQGLUHFWO\ ZLWK D IDPLO\ PH

7KLY FROXPQ UHIOHFWV UHVWULFWHG VWRFN XQLWV WKDW JHQHUDOO\ YHVW RYHU D WKI
YHVWLQJ GDWH RU XQWLO WKH LQGLYLGXDO UHWLUHV IURP WKH &RPSDQ\ LQ VRPH FDVF
UHVSHFW WR WKH VKDUHV OLVWHG LQ WKLV FROXPQ

0 &RPSDQ\



6WRFN RZQHUVKLS LQIRUPLEL
I

7KLV FROXPQ UHIOHFWV VKDUHVY HDUQHG E\ WKH GLUHFWRUV DV D UHVXOW RI WKHLU VHL
EHHQ GHIHUUHG XQWLO IROORZLQJ WKH WHUPLQDWLRQ RI WKHLU PHPEHUVKLS RQ WKH %
&RPSDQ\xV FRPPRQ VWRFN ZKLFK WKH H[HFXWLYH RIILFHUV DUH HQWLWOHG WR UHFHLYH
RI WKHLU HOHFWLRQ WR GHIHU DOO RU D SRUWLRQ RI WKH SD\RXW RI WKHLU SHUIRUPDQ|
LQFHQWLYH SODQ 1HLWKHU WKH GLUHFWRUV QRU WKH H[HFXWLYH RIILFHUV KDYH YRWLGQ

7KLV FROXPQ VKRZV WKH LQGLYLGXDOxY WRWDO 0 VWRFN EDVHG KROGLQJV LQFOXGLQJ
LQ QRWH LQ WKH USHVWULFWHG 6WRFN 8QLWVU FROXPQ DV GHVFULEHG LQ QRWH D

(DFK GLUHFWRU GLUHFWRU QRPLQHH DQG H[HFXWLYH RIILFHU LQGLYLGXDOO\ DQG DOO (¢
JURXS EHQHILFLDOO\ RZQHG OHVV WKDQ RQH SHUFHQW Rl WKH RXWVWDQGLQJ FRPPRQ V
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6WRFN RZQHUVKLS LQIRUPDWLRQ
I

6HFXULW\ RZQHUVKLS RI FHUWDLQ E

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ EHQHILFLDO RZQH!I
0 FRPPRQ VWRFN 7KH SHUFHQWDJH RI VKDUHV EHQHILFLDOO\ RZQHG LV FDOFXO|
RlI 0 FRPPRQ VWRFN DV RI )HEUXDU\

&RPPRQ VWRFN
EHQHILFLDOGHUFHQW RI
1DPH DGGUHVYV RZQHG FODVV
7KH 9DQJXDUG *URXS
9DQJXDUG %0OYG
ODOYHUQ 3%

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

-30RUJDQ &KDVH &R
ODGLVRQ $YH
1HZ <RUN 1<

6WDWH 6WUHHW &RUSRUDWLRQ
2QH &RQJUHVV 6WUHHW 6XLWH
%RVWRQ 0%

JURP WLPH WR WLPH LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVYV WKH EHQHILFLDO RZQHUV
LQYHVWPHQW PDQDJHPHQW WUXVW RU VLPLODU VHUYLFHV UHODWHG WR HPSOR\HH EHQF
HPSOR\HHV )HHV IRU VXFK VHUYLFHY DUH WKH UHVXOW RI DUPxV OHQJWK QHJRWLDWLRQ
DQG FRPSULVH DQ LQVLJQLILFDQW DPRXQW Rl WKH WRWDO UHYHQXHV RI HLWKHU WKH EH
WKH DSSOLFDEOH EHQHILW SODQ RU SODQ SDUWLFLSDQW $V D UHVXOW 0 GRHV QRW EH
PDWHULDO LQWHUHVW LQ DQ\ WUDQVDFWLRQV UHODWHG WR VXFK VHUYLFHV
%DVHG RQ WKH LQIRUPDWLRQ UHSRUWHG LQ WKH PRVW UHFHQW ILOLQJ E\ 7KH 9DQJXDUG
YHEUXDU\ ZLWK WKH 6HFXULWLHYV DQG ([FKDQJH &RPPLVVLRQ LQGLFDWLQJ EHQHILI
9DQJIXDUG *URXS UHSRUWHG WKDW LW KDG VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR
VKDUHV DQG VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHYV
%DVHG RQ WKH LQIRUPDWLRQ UHSRUWHG LQ WKH PRVW UHFHQW ILOLQJ E\ %ODFN5RFN ¢
ZLWK WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ LQGLFDWLQJ EHQHILFLDO RZQF
UHSRUWHG WKDW LW KDG VROH YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV DQG VI
VKDUHV
%»DVHG RQ WKH LQIRUPDWLRQ UHSRUWHG LQ WKH PRVW UHFHQW ILOLQJ E\ -30RUJDQ &KD)
ZLWK WKH 6HFXULWLHV DQG ([FEDRIW LERPPHQWILRALDO RZQHUYKRBIDWY RIKDAQGH &R
UHSRUWHG WKDW LW KDG VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV RI
UHVSHFW WR VKDUHV Rl 0 FRPPRQ VWRFN DQG EHQHILFLDOO\ RZQHG DQ DJJUHJE

%DVHG RQ WKH LQIRUPDWLRQ UHSRUWHG LQ WKH PRVW UHFHQW ILOLQJ E\ 6WDWH 6WUHH

ZLWK WKH 6HFXULWLHYV DQG L(QFRNIFOWL QB FEFFHYWILEQDO RZQHUVKES DW HR B WHUFHIHP\E H U
&RUSRUDWLRQ UHSRUWHG WKDW LW KDG VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR
SRZHU ZLWK UHVSHFW WR VKDUHV RI 0 FRPPRQ VWRFN DQG EHQHILFLDOO\ RZQH!
FRPPRQ VWRFN

"HOLQTXHQW VHFWLRQ D UHSRUW)

6HFWLRQ D RI WKH 6HFXULWLHV ([FKDQJH $FW RI UHTXLUHV RXU GLUHFWRU
PRUH WKDQ SHUFHQW RI WKH RXWVWDQGLQJ VKDUHV RI 0 FRPPRQ VWRFN WR |
&RPPLVVLRQ UHSRUWY UHJDUGLQJ WKHLU RZQHUVKLS DQG FKDQJHV LQ RZQHUVKI
GLUHFWRUV DQG H[HEFXWLYH RIILFHUV E\ PRQLWRULQJ WUDQVDFWLRQV DQG FRPS
EHOLHYHV WKDW GXULQJ LWV GLUHFWRUV DQG H[HFXWLYH RIILFHUV FRPSOL!
WKDW D )RUP UHSRUWLQJ WKH LVVXDQFH RI YHVWHG UHVWULFWHG VWRFN XQLW
ILOHG ODWH GXH WR DQ DGPLQLVWUDWLYH QRWLILFDWLRQ GHOD\ ,Q PDNLQJ WKL
YRUPV DQG DQG WKH ZULWWHQ UHSUHVHQWDWLRQV RI LWV GLUHFWRUV DQG

0 &RPSDQ\



SUR[\ VWDWHPHQW

7KH %RDUG RI 'LUHFWRUV RI 0 &RPSDQ\ D 'HODZDUH FRUSRUDWLRQ LV VROLFLW
6KDUHKROGHUV <RX DUH UHFHLYLQJ D 3UR[\ 6WDWHPHQW EHFDXVH \RX RZQ VKDL
DW WKH PHHWLQJ %\ XVH RI D SUR[\ \RX FDQ YRWH ZKHWKHU RU QRW \RX DWWHQC
WKH PDWWHUV ZH ZRXOG OLNH \RX WR YRWH RQ DQG SURYLGHV LQIRUPDWLRQ RQ
GHFLVLRQ

7KH LQIRUPDWLRQ LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW UHODWHY WR SURSRVD
0xV %RDUG DQG %RDUG FRPPLWWHHVY WKH FRPSHQVDWLRQ RI GLUHFWRUV DQG F
LQIRUPDWLRQ

3XUSRVH RI WKH DQQXDO PHHWLQJ

7KH SXUSRVH RI WKH $QQXDO OHHWLQJ LV WR HOHFW WKH GLUHFWRUV LGHQWLIL}
GHVFULEHG LQ WKH 1RWLFH RI $QQXDO OHHWLQJ

3DUWLFLSDWLQJ LQ WKH DQQXDO PHHWLQJ

+RZ GR , DWWHQO Q\XX¥DO PHHWLQJ"

.l \RX DUH D KROGHU Rl 0 FRPPRQ VWRFN DBUAKWKH RXRVHHEIRENXY GOMMH RRX RU !
KROGHU PD\ SDUWLFLSDWH YRWH VXEPLW TXHVWLRQV DQG H[DPLQH D OLVW RI
ZZZ YLUWXDOVKDUHKROGHUPHNWQWHERP®DORXU GLJLW FRQWURO QXPEHU <RX |
QXPEHU RQ

a \RXU SUR[\ FDUG LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW LI LW ZDV PDLOHG WR \
a\RXU 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV LI \RX UHFHLYH(
a\RXU YRWLQJ LQVWUXFWLRQ FDUG LI \RX KROG \RXU VKDUHV LQ VWUHHW QDPH \

<RX FDQ YLHZ WKH PHHWLQJ DIHQGD UXOHV RI FRQGXFW DQG SURFHGXUHV DQG
YLUWXDO PHHWLQJ SODWIRUP

, \RX ORVW \RXU GLJLW FRQWURO QXPEHU RU DUH QRW D VKDUHKROGHU \RX Z
Z22Z YLUWXDOVKDUHKROGHUPBE®IUHJERWHODQJ DV D JXHVW I \RX HQWHU WKH P
QRW EH DEOH WR YRWH \RXU VKDUHV RU VXEPLW TXHVWLRQV GXULQJ WKH PHHWL

<RX PD\ EHJLQ WR ORJ LQWR WKH PHHWLQJ SODWIRUP PLOXWHV SULRU WR WKH
PHHWLQJ ZLOO EHJLQ SURPSWO\ DW P &HQWUDO 'D\OLJKW 7LPH RQ

7KH YLUWXDO PHHWLQJ SODWIRUP LV VXSSRUWHG DFURVV EURZVHUV DQG GHYLFt
DQG SOXJ LQV 3DUWLFLSDQWY VKRXOG JLYH WKHPVHOYHVY SOHQW\ RI WLPH WR O
WKH\ ZLOO KHDU VWUHDPLQJ DXGLR SULRU WR WKH VWDUW RI WKH PHHWLQJ

B3UR[\ 6WDWHPHQW



2WKHU LQIRUPDWLRQ
I

:LOO WKHUH EH WHFKQLFDO VXSSRUW IRU WKH PHHMW

I \RX HQFRXQWHU WHFKQLFDO GLIILFXOWLHYVY ZLWK WKH YLUWXDO PHHWLQJ SODV
QXPEHU WKDW ZLOO EH SRVWHG RQ WKH PHHWLQJ ZHEVLWH 7HFKQLFDO VXSSRUYV
'D\OLJKW 7LPH DQG XQWLO WKH HQG RI WKH PHHWLQJ

+RZ GR , VXEPLW TXHVWLRQV DW WKH PHHWLQJ" &DC
DGYDQFH RI WKH PHHWLQJ"

‘H ZHOFRPH TXHVWLRQV IURP VKDUHKROGHUV ,I \RX DUH D VKDUHKROGHU RQ WK
PD\ VXEPLW TXHVWLRQV ERWK LQ DGYDQFH RI DQG GXULQJ WKH PHHWLQJ ,I \RX :
PHHWLQJ \RX PD\ XVH \RXU GLJLW ERD\SURP YQRVWAEHIE®M/RRQVFPMVDOVR EH VXEP]
VKRUWO\ EHIRUH RU GXULQJ WKH PHHWLQJ E\ ORJJLQJ LQWR WKH YLUWXDO PHH\
ZZZ YLUWXDOVKDUHKROGHUPNHWHGW ARPHOU@ $0 EXWWRQ DQG W\SH \RXU TXHVWL
4XHVWLRQU ILHOG DQG FOLFN U6XEPLW U 4XHVWLRQV UHOHYDQW WR PHHWLQJ P
WLPH FRQVWUDLQWY 7R DOORZ XV WR DGGUHVV TXHVWLRQV IURP DV PDQ\ VKDUF
OLPLWHG WR WZR TXHVWLRQV 4XHVWLRQV IURP PXOWLSOH VKDUHKROGHUV RQ W
JURXSHG VXPPDUL]JHG DQG DQVZHUHG WRJHWKHU :H DVN WKDW DOO VKDUHKRO
VXEPLWWLQJ TXHVWLRQV WKURXJK WKH YLUWXDO PHHWLQJ SODWIRUP VR WKDW
PDWWHUV GLUHFWO\ 5HVSRQVHV WR TXHVWLRQV UHOHYDQW WR PHHWLQJ PDWWF
PHHWLQJ ZLOO EH SRVWHG WR RXU K@WHSAW R IUQ5/HHY IR INRAORM FHRE\SLLVDH VBMF DE O H D I W
PHHWLQJ 4XHVWLRQV UHJDUGLQJ SHUVRQDO PDWWHUV RU PDWWHUV QRW UHOHY
UHIHU WR WKH 5XOHV Rl &RQGXFW DQG 3URFHGXUHV IRU WKH VKDUHKROGHU PHH

,QIRUPDWLRQ DERXW WKH QRWLFH RI LOQOWHURQ
SUR[\ PDWHULDOV

K\ GLG , UHFHLYH D QRWLFH RI LQWHUQHW DYDLODE
DQRG QRW WKH SULQWHG SUR[\ PDWHULDOV"

7KH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ DOORZV FRPSDQLHV WR IXUQLVK WK
, QWHUQHW $V D UHVXOW ZH DUH PDLOLQJ WR PDQ\ RI RXU VKDUHKROGHUV D 1R\
RI D SDSHU FRS\ RI WKH SUR[\ PDWHULDOV ,Q DGGLWLRQ ZH DUH SURYLGLQJ WK
RXU VKDUHKROGHUV ZKR SUHYLRXVO\ FRQVHQWHG WR HOHFWURQLF GHOLYHU\ RI
UHFHLYHG DQ H PDLO FRQWDLQLQJ D OLQN WR WKH ZHEVLWH ZKHUH WKH SURI[\ PI
YRWLQJ ZHEVLWH $00 VKDUHKROGHUV UHFHLYLQJ WKH 1RWLFH RI ,QWHUQHW $YI
DFFHVV WKH SUR[\ PDWHULDOV RYHU WKH ,QWHUQHW DQG WR UHTXHVW WR UHFHI
,QVWUXFWLRQV RQ KRZ WR DFFHVV WKH SUR[\ PDWHULDOV RYHU WKH ,QWHUQHW
,Q DGGLWLRQ WKH QRWLFH FRQWDLQV LQVWUXFWLRQV RQ KRZ \RX PD\ UHTXHVW
HOHFWURQLFDOO\ LQ FRQQHFWLRQ ZLWK IXWXUH GLVWULEXWLRQV RI SUR[\ PDWH
FRQVHUYHVY QDWXUDO UHVRXUFHY DQG UHGXFHV WKH FRVWV RI SULQWLQJ DQG G

K\ GLG , UHFHLYH D SULQWHG FRS\ RI WKH SUR[\ PD
QRWLFH RI LQWHUQHW DYDLODELOLW\ RI SUR[\ PDWF
'H DUH SURYLGLQJ VRPH RI RXU VKDUHKROGHUV LQFOXGLQJ VKDUHKROGHUV ZKR

FRSLHV RI WKH SUR[\ PDWHULDOV ZLWK SDSHU FRSLHV RI WKH SUR[\ PDWHULDOV
ODWHULDOV

0 &RPSDQ\



2ZWKHU LQIRUPDWLR
I

+RZ GR , YLHZ WKH SUR[\ PDWHULDOV RQOLQH"

*R WRZ SUR[\YRWRERROORZ WKH LQVWUXFWLRQV WR YLHZ WKH PDWHULDOV <RX
SULQWHG LQ WKH ER[ PDUNHG E\ WKH DUURZ ORFDWHG RQ \RXU 1RWLFH RI ,QWHU
EHORZ O WKH LQIRUPDWLRQ LQ WKH ER[ LV DQ H[DPSOH RQO\ O \RXU QXPEHU ZLO

[
>

:KDW LI , SUHIHU WR UHFHLYH D SDSHU FRS\ RI WKH

<RX FDQ HDVLO\ UHTXHVW D SDSHU FRS\ RI WKH SUR[\ PDWHULDOV LQFOXGLQJ W
DQG $QQXDO 5HSRUW DW QR FRVW E\ XVLQJ RQH RI WKH WKUHH PHWKRGV EH(
SULQWHG LQ WKH ER[ PDUNHG E\ WKH DUURZ ORFDWHG RQ \RXU 1RWLFH RI ,QWHU
DERYH O WKH LQIRUPDWLRQ LQ WKH ER[ LV DQ H[DPSOH RQO\ O \RXU QXPEHU ZLO

%\ ,QWHUQHW %\ THOHSKRQH %\ VHQGLQJ DQ ( PDLO
/RIJRQ DW &DOO WROO IUHH DW6HQG WR VHQGPDWHULDO#SUR[\YRWI
ZZZ SUR[\YRWH FRP RU VLPSO\ SURYLGH LQ WKH VXEMHFW ¢

QXPEHU SULQWHG LQ WKH ER[ PDUNF
I[URP \RXU 1RWLFH RI ,QWHUQHW $YD
BUR[\ ODWHULDOV QR RWKHU LQIRUF
QHFHVVDU\

&DQ , UHTXHVW WR UHFHLYH P\ QRWLFH RI LQWHUQH
PDWHULDOVY E\H PDLO UDWKHU WKDQ E\ PDLO™"

<RX PD\ UHTXHVW WR UHFHLYH SUR[\ PDWHULDZZZ IRWRI[XYWR\V&H PRIMHWLQJY E\ H PDL
ZZZ LQYHVWRUGHORD®ORZFPRRHOHOHFWURQLF GHOLYHU\ HQUROOPHQW LQVWUXFWL
PDWHULDOV HOHFWURQLFDOO\ \RX ZLOO UHFHLYH DQ H PDLO ZLWK LQVWUXFWLR!
DUH DYDLODEOH DQG D OLQN WR WKH SUR[\ YRWLQJ ZHEVLWH <RXU HOHFWLRQ W
XQWLO \RX WHUPLQDWH LW

———
3OHDVH QRWH WKDW \RX 0%$< 127 86( \RXU 1RWLFH RI ,QWHUQHW $YDLODELOLW)
127 D IRUP IRU YRWLQJ ,I \RX UHWXUQ WKH 1RWLFH RI ,QWHUQHW $YDLODELOL

VKDUHV WKDW YRWH ZLOO QRW FRXQW
JRU PRUH LQIRUPDWLRQ DERXW WKH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3
Z2ZZ VHF JRY VSRWOLJKW SUR[\PDWWHUV H SUR[\ VKWPO

B3UR[\ 6WDWHPHQW



2WKHU LQIRUPDWLRQ
I

6KDUHKROGHUY HQWLWOHG WR YRWH

(DFK VKDUH RI RXU FRPPRQ VWRFN RXWVWDQ®IDQIFRY RI WKH BEBRRH&RGEMH QQHV M
RQH YRWH DW WKH $QQXDO OHHWLQJ RQ HDFK PDWWHU SURSHUO\ EURXJKW EHIRL
VKDUHV RI FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ

ORVW 0 VKDUHKROGHUV KROG WKHLU VKDUHV WKURXJK D EURNHU EDQN WUXVW
DV D UEURNHU RU RWKHU QRPLQHHU UDWKHU WKDQ GLUHFWO\ LQ WKHLU RZQ QD
EHWZHHQ VKDUHV KHOG RI UHFRUG DQG WKRVH RZQHG EHQHILFLDOO\

6KDUHKROGHU\RKU VKDUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK 0xV

SHFRUG 6HUYLFHVY \RX DUH FRQVLGHUHG WKH VKDUHKROGHU RI UHFRUG RI W
$YDLODELOLW\ RI 3UR[\ ODWHULDOV RU LI \RX UHTXHVWHG SDSHU GF
EHLQJ VHQW GLUHFWO\ WR \RX E\ 0 $V WKH VKDUHKROGHU RI UHFRL
SUR[\ GLUHFWO\ WR 0 RU WR YRWH HOHFWURQLFDOO\ DW WKH PHHW
WHOHSKRQH DV GHVFULEHG LQ WKH 1RWLFH RI ,QWHUQHW $YDLODEL
KHDGLQJ U9RWLQJ PHWKRGV U

%HQHILFLDO,RYRHW VKDUHY DUH KHOG E\ D EURNHU RU RWKHU QRPLQHH \RX DUH
VKDUHV KHOG LQ VWUHHW QDPH DQG WKHVH SUR[\ PDWHULDOV DUH E
RWKHU QRPLQHH ZKR LV FRQVLGHUHG WKH VKDUHKROGHU RI UHFRUG
\RX KDYH WKH ULJKW WR GLUHFW \RXU EURNHU RU RWKHU QRPLQHH |
DWWHQG WKH PHHWLQJ +RZHYHU VLQFH \RX DUH QRW WKH VKDUHKR
VKDUHV HOHFWURQLFDOO\ DW WKH PHHWLQJ XQOHVV \RX REWDLQ D
QRPLQHH <RXU EURNHU RU RWKHU QRPLQHH LV REOLJDWHG WR SUR)
\RX WR XVH <RX PD\ DOVR YRWH RQ WKH ,QWHUQHW RU E\ WHOHSKR(
$YDLODELOLW\ RI 3UR[\ ODWHULDOV DQG EHORZ XQGHU WKH KHDGLQJ
YRWLQJ LQVWUXFWLRQV WR \RXU EURNHU RU RWKHU QRPLQHH LW ZlL
UHVSHFW WR 3URSRVDO EXW QRW ZLWK UHVSHFW WR 3URSRVDOV
UHTXLUHPHQWY WR HOHFW GLUHFWRUV DQG DSSURYH HDFK RI WKH S
3UR[\ 6WDWHPHQW U

30DQ $FFRXQWRXU VKDUHYV DUH KHOG LQ \RXU DFFRXQW LQ WKH 0 9ROXQWDU\ ,¢
2ZQHUVKLS 30DQ RU WKH 0 6DYLQJV 30DQ \RX DUH FRQVLGHUHG WK
DQG WKH WUXVWHH Rl WKH SODQV LV FRQVLGHUHG WKH VKDUHKROGH
,QOYHVWPHQW 30DQ DQG (PSOR\HH 6WRFN 2ZQHUVKLS 30DQ RU WKH ¢
RQ KRZ WR YRWH WKH VKDUHY DOORFDWHG WR WKHLU DFFRXQW YLD
VXEPLWWLQJ WKH SUR[\ FDUG DV GHVFULEHG LQ WKH 1RWLFH RI ,QW
EHORZ XQGHU WKH KHDGLQJ U9RWLQJ PHWKRGV U 3DUWLFLSDQWV LQ
(PSOR\HH 6WRFN 2ZQHUVKLS 30DQ RU WKH 0 6DYLQJV 30DQ PD\ DOV
SURSRUWLRQDWH QXPEHU Rl DOORFDWHG VKDUHV RI FRPPRQ VWRFN
IROORZLQJ WKH VDPH YRWLQJ LQVWUXFWLRQV ,lI \RX IDLO WR GLUHF
IROORZLQJ WKHVH LQVWUXFWLRQV WKH WUXVWHH ZLOO YRWH \RXU

0 &RPSDQ\



2ZWKHU LQIRUPDWLR
I

3URSRVDOV \RX DUH DVNHG WR YRWH RQ DQG
YRWLQJ UHFRPPHQGDWLRQV

7KH IROORZLQJ SURSRVDOV DUH LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW DQG DUH
%RDUG UHFRPPHQGYV WKDW \RX YRWH \RXU VKDUHYV DV LQGLFDWHG EHORZ

7KH ERDUGxXxV YRWLQJ JRU IXUWKHU
3URSRVDOV UHFRPPHQGDWLRQV 5DWLRQDOH IRU VXSSRUW GHWDLOV

(OHFW WEKHWHFWRE U)25HDFK QRPI2XWHQRPLQHHV DUH GLVWLQ3®UBMKHG OHDGH
QRPLQHHV LGHQWLIMEWHHWRRRUGZKR EULQJ D PL[ RI VNLOOV DQG TXDOLILFD)

3UR[\ 6BWDWHPHQW HDFK IRU WR WKH %RDUG DQG FDQ UHSUHVHQW WKH
D WHUP RI RQH \HDU LQWHUHVWYV Rl DOO VKDUHKROGHUYV

5DWLI\ WKH DSSRyQWPHQW RI %DVHG RQ LWV DVVHVVPHQW RIBNKH
BULFHZDWHUKRXVH&RRSHUV TXDOLILFDWLRQV DQG SHUIRUPDQFH RI 3Z2&
/I3 DV 0xV LQGHSHQGHQW $XGLW &RPPLWWHH EHOLHYHV WKDW LW LV
UHJLVWHUHG SXEOLF EHVW LQWHUHVWYV Rl WKH &RPSDQ\ DQG LW\
DFFRXQWLQJ ILUP IRU VKDUHKROGHUV WR UHWDLQ 3z&

$SSURYH RQ DQ @G YHYRW\ 2XU H[HFXWLYH FRPSHQVDWRBRUHSURJUDP
EDVLV WKH FRPSHQVDWLRQ DSSURSULDWHO\ DOLJQV RXU H[HFXWLYHYV x
Rl RXU 1DPHG ([HFXWLYH FRPSHQVDWLRQ ZLWK WKH SHUIRUPDQFH RI
2IILFHUV &RPSDQ\ DQG LWV EXVLQHVV XQLWV DV ZHO

WKHLU LQGLYLGXDO SHUIRUPDQFH

2WKHU WKDQ WKH SURSRVDOV GHVFULEHG LQ WKLV 3UR[\ 6WDWHPHQW WKH %RD!
IRU D YRWH DW WKH $QQXDO OHHWLQJ ,lI \RX JUDQW D SUR[\ E\ WHOHSKRQH ,QW}
DQ\ Rl WKH SHUVRQV DSSRLQWHG E\ WKH %RDUG DV SUR[\ KROGHUV :LOOLDP 0 ©
5KRGHV ZLOO KDYH WKH GLVFUHWLRQ WR YRWH \RXU VKDUHV RQ DQ\ DGGLWLRQI
PHHWLQJ ,I DQ\ RI RXU QRPLQHHV LV XQDYDLODEOH DV D FDQGLGDWH IRU GLUHF
SUR[\ IRU DQRWKHU FDQGLGDWH RU FDQGLGDWHY DV PD\ EH QRPLQDWHG E\ WKH

B3UR[\ 6WDWHPHQW



2WKHU LQIRUPDWLRQ

ORWLQJ UHTXLUHPHQWY WR HOHFW GLUHFWRL
SURSRVDOV GHVFUURHEGNVIDWWRH®Q W

4XRUXP

7KH SUHVHQFH Rl WKH KROGHUV RI D PDMRULW\ Rl WKH RXWVWDQGLQ
DW WKH $QQXDO OHHWLQJ SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\
TXRUXP $EVWHQWLRQV DQG UEURNHU QRQ YRWHVU DUH FRXQWHG DV
TXRUXP $V GLVFXVVHG EHORZ D UEURNHU QRQ YRWHU RFFXUV ZKHQ
VKDUHV IRU D EHQHILFLDO RZQHU GRHV QRW YRWH RQ D SDUWLFXODL
QRPLQHH GRHV QRW KDYH GLVFUHWLRQDU\ YRWLQJ SRZHU IRU WKDW
IURP WKH EHQHILFLDO RZQHU

%URNHU 9R®QQ@HBU 1<6( UXOHVY EURNHUV KDYH GLVFUHWLRQDU\ DXWKRULW\ WR Y

PDWWHUVY LQFOXGLQJ 3URSRVDO WKH UDWLILFDWLRQ RI 3Z& DV RX!
ILUP VR ORQJ DV WKH EHQHILFLDO RZQHU RI WKRVH VKDUHYV GLG QRYV
DW OHDVW WHQ GD\V EHIRUH WKH VKDUHKROGHU PHHWLQJ 'LUHFWRU
DQG H[HFXWLYH FRPSHQVDWLRQ PDWWHUV LQFOXGLQJ WKH VD\ RQ S|
PDWWHUV IRU WKHVH SXUSRVHV $V D UHVXOW LI \RX GR QRW SURYLC
YRWH \RXU VKDUHV \RXU EURNHU ZLOO EH SURKLELWHG IURP YRWLQJ
UEURNHU QRQ YRWHU ZLWK UHVSHFW WR WKRVH SURSRVDOV ,lI \RX D
SDUWLFLSDQW LQ WKH 0 9ROXQWDU\ ,QYHVWPHQW 30DQ DQG (PSOR\F
6DYLQJYV 30DQ \RXU EURNHU RU RWKHU QRPLQHH LV SHUPLWWHG WR
3Z2& DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IR
LOQVWUXFWLRQV IURP \RX

(OHFWLRQ RQ DFFRUGDQFH ZLWK 0xV %\ODzZV HDFK GLUHFWRU LV HOHFWHG E\ W
"LUHFWRUV ZKLFK PHDQV WKH QXPEHU RI YRWHV FDVW U)250 D GLUHFWRUxV HOH

UDJDLQVWU WKDW GLUHFWRUXxV HOHFWLRQ ZLWK UDEVWHQWLRQVU D
HLWKHU U)250 RU U$*$,167U0 WKDW GLUHFWRUxV HOHFWLRQ ZLWK UH
PHHWLQJ IRU WKH HOHFWLRQ RI GLUHFWRUV DW ZKLFK D TXRUXP LV S

7KH 1 * &4RPPLWWHH KDV HVWDEOLVKHG SURFHGXUHV XQGHU ZKLFK DC
HOHFWHG VKDOO RIITHU WR WHQGHU KLV RU KHU UHVLJQDWLRQ WR WK
WR UHFHLYH D PDMRULW\ RI WKH YRWHV FDVW LQ WKH HOHFWLRQ WK
GHVLIJQDWHG E\ WKH %RDUG RI 'LUHFWRUV VKDOO PDNH D UHFRPPHQ
ZKHWKHU WR DFFHSW RU UHMHFW WKH UHVLIJQDWLRQ RI VXFK LQFXPE
EH WDNHQ 7KH %RDUG RI 'LUHFWRUYVY VKDOO DFW RQ WKH UHVLJQDWL
&RPPLWWHHxV UHFRPPHQGDWLRQ DQG SXEOLFO\ GLVFORVH E\ LVVXL
GLVFORVXUH ZLWK WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ LWV
LI VXFK UHVLIJIQDWLRQ LV UHMHFWHG WKH UDWLRQDOH EHKLQG WKH (
FHUWLILFDWLRQ RI WKH HOHFWLRQ UHVXOWY 7KH 1 * &RPPLWWHH LC
%RDUG RI 'LUHFWRUV LQ PDNLQJ LWV GHFLVLRQ HDFK PD\ FRQVLGHU
WKH\ FRQVLGHU DSSURSULDWH DQG UHOHYDQW

$Q LQFXPEHQW GLUHFWRU ZKR IDLOV WR UHFHLYH D PDMRULW\ RI WKI
KLV RU KHU UHVLIJQDWLRQ SXUVXDQW WR WKH SURFHGXUHV GHVFULEI
%RDUG DFWLYLWLHYV ZKLOH WKH 1 * &RPPLWWHH DQG WKH %RDUG GHF
UHVLIQDWLRQ RU ZKHWKHU RWKHU DFWLRQ VKRXOG EH WDNHQ +RZH
GLUHFWRU VKDOO QRW SDUWLFLSDWH LQ DQ\ SURFHHGLQJV E\ WKH 1
ZKHWKHU WR DFFHSW RU UHMHFW VXFK GLUHFWRUxV UHVLIJQDWLRQ
VXFK GLUHFWRU

.l WKH %RDUG RI 'LUHFWRUV DFFHSWV D GLUHFWRUxXxV UHVLJQDWLRQ
WKH QRPLQHH LV QRW DQ LQFXPEHQW GLUHFWRU WKHQ WKH %RDUG F
SXUVXDQW WR WKH %\ODZV

$00 2WKHU 7KH DIILUPDWLYH U)250 YRWH RI D PDMRULW\ RI WKRVH VKDUHV SUHV
URSRVDOVWKH PHHWLQJ DQG HQWLWOHG WR YRWH RQ WKH PDWWHU LV UHTXLUFL

WKH YRWLQJ UHVXOW IRU DQ\ SDUWLFXODU SURSRVDO UEURNHU QRQ
U)250 RU U$+*$,1670 WKH SURSRVDO $Q DEVWHQWLRQ ZLOO KRZHYHU
3URSRVDOV DQG DQG ZLOO WKHUHIRUH KDYH WKH HIIHFW RI D YR

0 &RPSDQ\



2ZWKHU LQIRUPDWLR
I

ORWLQJ PHWKRGYV

. \RX KROG VKDUHV GLUHFWO\ DV WKH VKDUHKROGHU RI UHFRUG \RX PD\ YRWH E
YLUWXDO $QQXDO OHHWLQJ ,I \RX KROG VKDUHV EHQHILFLDOO\ LQ VWUHHW QDPH
\RXU EURNHU RU RWKHU QRPLQHH RU HOHFWURQLFDOO\ DW WKH $QQXDO OHHWLQ
QRPLQHH ,l1 \RX RZQ VKDUHV EHQHILFLDOO\ DV D SDUWLFLSDQW LQ WKH 0 9ROXQ
2ZQHUVKLS 30DQ RU WKH 0 6DYLQJV 30DQ \RX PD\ YRWH E\ VXEPLWWLQJ YRWLQ.
\RX ZLOO EH DEOH WR GR WKLV RYHU WKH ,QWHUQHW E\ WHOHSKRQH RU E\ PDLC
UHFRPPHQG WKDW \RX YRWH \RXU VKDUHV LQ DGYDQFH DV GHVFULEHG EHORZ VR
QRW WR DWWHQG WKH $QQXDO OHHWLQJ

30HDVH UHIHU WR WKH VXPPDU\ LQVWUXFWLRQV EHORZ DQG WKRVH LQFOXGHG R«
ODWHULDOV RU SUR[\ FDUG RU IRU VKDUHV KHOG LQ VWUHHW QDPH WKH YRWLQJ
RWKHU QRPLQHH

7KH ,QWHUQHW DQG WHOHSKRQH YRWLQJ SURFHGXUHVY DUH GHVLJQHG WR DXWKH
WR DOORZ \RX WR FRQILUP WKDW \RXU LQVWUXFWLRQV KDYH EHHQ SURSHUO\ UHF
GR QRW QHHG WR UHWXUQ \RXU SUR[\ FDUG 7HOHSKRQH DQG ,QWHUQHW YRWLQJ
D GD\ XS XQWLO S P &HQWUDO 'D\OLJKW 7LPH RQ 0D\ 3DUWLFLSDQW)
(PSOR\HH 6WRFN 2ZQHUVKLS 30DQ DQG WKH 0 6DYLQJV 30DQ PD\ LQVWUXFW WKH

,QWHUQHW E\ WHOHSKRQH RU E\ VLJQLQJ DQG UHWXUQLQJ WKH SUR[\ FDUG E\

——
9RWH E\ ,QWHUQHWI \RX KDYH ,QWHUQHW DFFHVV \RX PD\ VXEPLW/[\RXU SU
ZZZ SUR[\YRWH FRRVKH ZRUOG KRXUV D GD\  GD\V D ZHHN +DYH \RXU Sl
1RWLFH Rl ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDC
WKH ZHEVLWH DQG IROORZ WKH LQVWUXFWLRQV, WR REW
DQ HOHFWURQLF YRWLQJ LQVWUXFWLRQ IRUP
X\ 9RWH E\ 7HOHSKRQH\RX OLYH LQ WKH 8QLWHG 6WDWHV \RX PD\ XYH DQ\ W
% YRWH \RXU SUR[\ WROO IUHH KRXUV D GD\ G|D\V D ZH
FDUG RU WKH 1RWLFH RI ,QWHUQHW $YDLODELOLW)\ RI 31
\RX FDOO DQG IROORZ WKH LQVWUXFWLRQV
9RWH E\ ODLO <RX PD\ YRWH E\ VLJQLQJ DQG VXEPLWWLQJ \RXU SUR]J\ |
6LJQ DQG PDLO \RXHX SURYLGH VSHFLILF YRWLQJ LQVWUXFWLRQV|LQ \RXU
SUR[\ FDUG EH YRWHG DV \RX LOQVWUXFW ,1 \RX VLJQ \RXU SUR]J\ FDL
YRWLQJ LOQVWUXFWLRQV \RXU VKDUHV ZLOO EH|YRWHG
ODUN VLJQ DQG GDWH \RXU SUR[\ FDUG DQG UHWXUQ L'
HQYHORSH SURYLGHG VR WKDW LW LV UHFHLYHG E\ 0D\
IRU SDUWLFLSDQWY LQ WKH 0 9ROXQWDU\ ,QYHVWP
6WRFN 2ZQHUVKLS 30DQ DQG WKH 0 6DYLQJV 30DQ WR
%URDGULGJH OHUFHGHYV :D\ (GJHZRRG 1< YRU Vk
VWUHHW QDPH \RX PD\ GLUHFW \RXU EURNHU RU RWKHU
\RXU VKDUHV E\ IROORZLQJ WKH LQVWUXFWLRQY VHW IR
FDUG WKDW \RXU EURNHU RU RWKHU QRPLQHH KDV SURY
@ 9RWH 2QOLQH DW WWHWKH YLUWXDO $QQXDO OHHWLQJ LI \RX KDYH QRW V)
(J OHHWLQJ WKH PHHWLQJ RU LI \RX ZLVK WR FKDQJH \RXU YRWLQJ
0D\ DEOH WR YRWH \RXU VKDUHY HOHFWURQLFDOO\|DW WKH
D P &'7 SODWIRUP E\ FOLFNLQJ U9RWLQJU RQ WKH PHHWLQJ ZHE
ZZZ YLUWXDOVKDUHKROGHU
PHHWLQJ FRP 000
——
$00 VKDUHV WKDW KDYH EHHQ SURSHUO\ YRWHG DQG QRW UHYRNHG ZLOO EH )

B3UR[\ 6WDWHP

HQW



2WKHU LQIRUPDWLRQ
I

&KDQJLQJ RU UHYRNLQJ \RXU YRWH

<RX PD\ FKDQJH RU UHYRNH \RXU SUR[\ YRWLQJ LQVWUXFWLRQV DW DQ\ WLPH SUL
HQWHU D QHZ YRWH E\ XVLQJ WKH ,QWHUQHW RU WKH WHOHSKRQH RU E\ PDLOLQJ
EHDULQJ D ODWHU GDWH ZKLFK ZLOO DXWRPDWLFDOO\ UHYRNH \RXU HDUOLHU YF
EHIRUH WKH GHDGOLQHY GHVFULEHG DERYH XQGHU WKH KHDGLQJ U9RWLQJ PHWK
QRWLI\LQJ WKH &RUSRUDWH 6HFUHWDU\ LQ ZULWLQJ DW DQ\ WLPH SULRU WR
KROG \RXU VKDUHV LQ UVWUHHW QDPH U SOHDVH UHIHU WR WKH LQIRUPDWLRQ IR
SURFHGXUHV RQ UHYRNLQJ RU FKDQJLQJ \RXU YRWLQJ LQVWUXFWLRQV <RX PD\ LC
E\ YRWLQJ HOHFWURQLFDOO\ DW WKH YLUWXDO $QQXDO OHHWLQJ

&RXQWLQJ WKH YRWH

,Q WKH HOHFWLRQ RI GLUHFWRUV \RX PD\ YRWH U)250 RU U$*$,1670 RQH RU PRUI
$EVWHQWLRQV ZLOO KDYH QR HIIHFW RQ WKH RXWFRPH Rl WKH HOHFWLRQ RI GLU
U$*$,167 U RU U$%67$,1 U EXW SOHDVH QRWH WKDW DEVWHQWLRQV ZLOO KDYH Wt
\RXU SUR[\ FDUG RU EURNHU YRWLQJ LQVWUXFWLRQ FDUG EXW SURYLGH QR YRWL
DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQV RI WKH %RDUG 6KDUHV KHOG LQ \RX
(PSOR\HH 6WRFN 2ZQHUVKLS 30DQ RU WKH 0 6DYLQJV 30DQ ZLOO EH YRWHG E\ W
HQWLWOHG WR YRWHICE HHSUH\QHQRD /LYY RI %URDGULGJH J)LQDQFLDO 6ROXWL
DFW DV WKH LQVSHFWRUV Rl HOHFWLRQ

&RQILGHQWLDOLW\

7KH &RPSDQ\xV %RDUG RI 'LUHFWRUYVY KDV D SROLF\ WKDW DOO VKDUHKROGHU SU|
VKDUHKROGHUY DUH WR EH PDLQWDLQHG LQ FRQILGHQFH 1R VXFK GRFXPHQW ZL{
YRWH RI DQ\ VKDUHKROGHU ZLOO QRW EH GLVFORVHG H[FHSW DV QHFHVVDU\ WR
HOHFWLRQ WR FHUWLI\ WKH UHVXOWYV Rl WKH VKDUHKROGHU YRWH 7KH SROLF\ D
YRWHV PXVW EH LOQGHSHQGHQW DQG FDQQRW EH HPSOR\HHV RI WKH &RPSDQ\ 2FF
FRPPHQWY RQ WKHLU SUR[\ FDUG WKDW PD\ EH IRUZDUGHG WR 0 PDQDJHPHQW

SHVXOWYV RI WKH YRWH

‘H ZLOO LVVXH D SUHVV UHOHDVH DQQRXQFLQJ WKH SUHOLPLQDU\ YRWLQJ UHVXO
PHHWLQJ DQG ZLOO GLVFORVH WKH UHVXOWY IRU WKRVH LWHPV LQ D &XUUHQW 5
([FKDQJH &RPPLVVLRQ ZLWKLQ IRXU EXVLQHVYV GD\V RI WKH $QQXDO OHHWLQJ GD\
DOVR EH DYDLODEOH RQ RXU ZHEVLWH

'HOLYHU\ RI GRFXPHQWYV WR VKDUHKROGHUYV \

6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ UXOHV DOORZ XV WR GHOLYHU D VLQJOH
DQ\ KRXVHKROG QRW SDUWLFLSDWLQJ LQ HOHFWURQLF SUR[\ PDWHULDO GHOLYH!I
EHOLHYH WKH VKDUHKROGHUV DUH PHPEHUV RI WKH VDPH IDPLO\ D SUDFWLFH FLC
KRXVHKROGLQJ EHQHILWY ERWK \RX DQG WKH &RPSDQ\ E\ HOLPLQDWLQJ GXSOLFD
DGGUHVY DQG E\ UHGXFLQJ RXU SULQWLQJ DQG PDLOLQJ FRVWY (DFK VKDUHKRO
RU YRWLQJ LQVWUXFWLRQ FDUG <RXU KRXVHKROG PD\ KDYH UHFHLYHG D VLQJOH
UHFHLYH \RXU RZQ FRS\ QRZ RU LQ IXWXUH \HDUV SOHDVH UHTXHVW D GXSOLFDW
Z2ZZ SUR[\YRWHEH\FRPDLOLQJ VHQGPDWHULDO#SUR[\YRWH FRP RU E\ ZULWLQJ WR (
OHUFHGHYV :D\ (GJHZRRG 1< $OWHUQDWLYHO\ LI \RXU KRXVHKROG UHFHLYHC
DQG PHPEHUV RI \RXU KRXVHKROG ZKR DUH HQWLWOHG WR UHFHLYH SUR[\ PDWHU
RI SUR[\ PDWHULDOV \RX PD\ VXEPLW VXFK D UHTXHVW DV VSHFLILHG LQ WKH SUI

,] D EURNHU RU RWKHU QRPLQHH KROGV \RXU VKDUHV \RX PD\ FRQWLQXH WR UHF
HOLPLQDWH GXSOLFDWH DFFRXQW PDLOLQJYV E\ DOORZLQJ VKDUHKROGHUV WR FR
D VKDUHKROGHU GRHV QRW UHTXHVW FRQWLQXDWLRQ RI GXSOLFDWH PDLOLQJV

VKDUHKROGHUVY WKH RSSRUWXQLW\ WKLV \HDU WR HOLPLQDWH GXSOLFDWH PDLO!
QRPLQHH GLUHFWO\ WR GLVFRQWLQXH GXSOLFDWH PDLOLQJV WR \RXU KRXVHKRO

0 &RPSDQ\



2ZWKHU LQIRUPDWLR
I

/ILVW RI VKDUHKROGHUYV

$ OLVW RI WKH VKDUHKROGHUV RI UHFRUG HQWLWOHG WR YRWH DW WKH $QQXDO
YLUWXDO $QQXDO OHHWLQJ IRU DQ\ SXUSRVH JHUPDQH WR WKH PHHWLQJ 7KH OL’
PHHWLQJ GXULQJ QRUPDO EXVLQHVYV KRXUV DW 0 &HQWHU 6W 3DXO 01 E\ F

&RVW RI SUR[\ VROLFLWDWLRQ

7KLV 3UR[\ 6WDWHPHQW LV SURYLGHG LQ FRQQHFWLRQ ZLWK D VROLFLWDWLRQ R
ZLOO SD\ IRU WKH FRVW RI SUHSDULQJ DVVHPEOLQJ SULQWLQJ PDLOLQJ DQG G
REWDLQ \RXU RZQ ,QWHUQHW DFFHVV LI \RX FKRRVH WR DFFHVV WKH SUR[\ PDWH!
PDLOLQJ WKHVH SUR[\ PDWHULDOV WKH VROLFLWDWLRQ RI SUR[LHV RU YRWHYV PI
FRPPXQLFDWLRQ E\ RXU GLUHFWRUV RIILFHUV DQG HPSOR\HHV ZKR ZLOO QRW U
VROLFLWDWLRQ DFWLYLWLHY :‘H KDYH KLUHG *HRUJHVRQ 6KDUHKROGHU &RPPXQL
PDWHULDOV DQG WKH VROLFLWDWLRQ RI YRWHV :H ZLOO SD\ *HRUJHVRQ 6KDUHK
H[SHQVHV IRU WKHVH VHUYLFHV :H ZLOO DOVR UHLPEXUVH EURNHUDJH KRXVHV I
IRU WKHLU UHDVRQDEOH RXW RI SRFNHW H[SHQVHV IRU IRUZDUGLQJ SUR[\ DQG VI

/UDQVIHU DJHQW

2XU WUDQVIHU DJHQW LV (4 6KDUHRZQHU 6HUYLFHV $00 FRPPXQLFDWLRQV FRQF|
DGGUHVY FKDQJHV QDPH FKDQJHV FRPPRQ VWRFN WUDQVIHU UHTXLUHPHQWYV D
(4 6KDUHRZQHU 6HUYLFHV DW 8 6 277 \RRDONNHRZH) WKIRIQRD EQH FFR
LQ ZULWZLQWR [ 6w 3DXO 01

SHTXLUHPHQWY IRU VXEPLVVLRQ Rl VKDUHKRC
\HDUxV DQQXDO PHHWLQJ

,Q RUGHU IRU D VKDUHKROGHU SURSRVDO WR EH FRQVLGHUHG IRU LQFOXVLRQ LQ
RXU &RUSRUDWH 6HFUHWDU\ PXVW UHFHLYH WKH SURSRVDO E\ 1RYHPEHU (
FHUWLILHG RU H[SUHVV PDLO RU RWKHU PHDQV WKDW DOORZV WKH VKDUHKROG!|
&RPSDQ\ WR .HYLQ + 5KRGHV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI /HIDO $IIDLU\
&HQWHU % XLOGLQJ ( 6w 3DXO 01 6XFK SURSRVDOV PXVW FRPSO\ .
&RPPLVVLRQxV UHIJXODWLRQV UHJDUGLQJ WKH LQFOXVLRQ RI VKDUHKROGHU SUR!:
DV WKH VKDUHKROGHU FRQWLQXLQJ WR RZQ D PLQLPXP QXPEHU RI VKDUHV XQWL
DXWKRULJHG UHSUHVHQWDWLYH DSSHDU DW WKH PHHWLQJ WR SUHVHQW WKH SUF

$OWHUQDWLYHO\ VKDUHKROGHUV LQWHQGLQJ WR SUHVHQW D SURSRVDO DW QHI\
&RPSDQ\xV 3UR[\ 6WDWHPHQW PXVW FRPSO\ ZLWK WKH UHTXLUHPHQWY VHW IRUW
DYDLODZEAYH ® WRPQGHU ,QYHVWRU 5HODWLRQV O *RYHUQDQFH O *RYHUQDQFH 'RF>
DPRQJ RWKHU WKLQJV WKDW RXU &RUSRUDWH 6HFUHWDU\ UHFHLYH ZULWWHQ QR
EXVLQHVY RQ 1RYHPEHU DQRG QR ODWHU WKDQ WKH FORVH RI EXVLQHVV RC

WKH LQIRUPDWLRQ UHTXLUHG E\ RXU %\ODZV

3URSRVDOV UHFHLYHG E\ WKH &RUSRUDWH 6HFUHWDU\ DIWHU WKH GDWHV PHQWL
DFWHG XSRQ DW QH[W \HDUxV $QQXDO OHHWLQJ

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUYV

g

.HYLQ + 5KRGHV
([HEXWLYH 9LFH 3UHVLGHQW &KLHI /HIJDO $I1IDLUV 2I1ILFHU DQG 6HFUHWDU\

B3UR[\ 6WDWHPHQW



SHFRQFLOLDWLRQ RI *$$3 WR QRQ *$
PHDVXUHV XVHG IRU FRPSHQVDWLRQ
GROODUV LQ PLOOLRQV H[FHSW SHI
XQDXGLWHG

,Q DGGLWLRQ WR UHSRUWLQJ ILQDQFLDO UHVXOWYV LQ DFFRUGDQFH ZLWK *$$3 W
IRU FRPSHQVDWLRQ SXUSRVHV LQFOXGLQJ QRQ *$$3 PHDVXUHV WKDW LQFRUSRUL
LWHPV 7KH WDEOHV LQFOXGHG EHORZ UHIHUHQFH WKHVH QRQ *$$3 PHDVXUHV VX
*URZWK )UHH &DVK )ORZ )UHH &DVK )ORZ *URZWK /RFDO &XUUHQF\ 6DOHV 2SHU
2UJDQLF 6DOHV *URZWK HDFK DV DGMXVWHG DQG X\RPE DRV ERW EH QNDHPLR IR 8 XAKS.
DGMXVWPHQWY ZHUH PDGH DUH RXWVLGH WKH FRQWURO RI PDQDJHPHQW DQG QR
WKH DGMXVWHG PHDVXUHV DUH PHDQLQJIXO LQ GHWHUPLQLQJ WHKHI \B®\RXWV IRU
PHDVXUHV DUH QRW LQ DFFRUGDQFH ZLWK QRU DUH WKH\ D VXEVWLWXWH IRU *$
KHUHLQ PD\ QRW EH FRPSDUDEOH WR VLPLODUO\ WLWOHG PHDVXUHV XVHG E\ RW|
FRPSHQVDWLRQ SXUSRVHV PD\ GLIIHU IURP WKH DGMXVWHG DPRXQWV XVHG E\ WK
&RPSDQ\xV JRUP

7KH UHFRQFLOLDWLRQV SURYLGHG EHORZ UHFRQFLOH WKH QRQ *$$3 ILQDQFLDO F
ILQDQFLDO PHDVXUHV IRU WKH \HDUV HQ@BH 'HFHPEHU

0 &RPSDQ\



$SSHQGL[ $ 6XSSOHPHQWDO ILQDQFLDC
I

SHUIRUPDQFH VKDUH DZDUG PHWULFV

(DUQLQJV SHU 6KDUH *URZWK XVHG IRU FRPSHQVDWLRQ SXUSRVHV

&RQWLQXLQJ RSHUDWLRQV 7RWDO &RPSDQ\

1HW LOQFRPHQLQJIWW LQFRPH

1HW LQFRPHQLQJIWW LQFRPMQLQJV ORVV  /RVV ORVV (DUQLQJV

DWWULEXWHIEQOHDWWULEXWHIEOHDWWULEXWSHE®GHDWWULEXWRO K HU
WR 0 6KDUH WR 0 6KDUH WR 0 6KDUH WR 0 6KDUH

*$$3 DPRXQWV
$GMXVWPHQWYV IRU VSHFLDO LWHPV
1HW FRVWYV IRU VLJOLILFDQW OLWLJDWLRQ
ODQXIDFWXUHG 3)$6 SURGXFWV

'LYHVWLWXUH FRVWV (o) (o]

6ROYHQWXP RZQHUVKLS FKDQJH LQ 5

Y DO H

3HQVLRQ ULVN WUDQVIHU FKDUJHO (o) 6] o)

6SLQ UHODWHG RSHUDWLQJ LQFRRH DQG 5
ZRUNLQJ £FDSLWDO

*DLQ /RVV RQ EXVLQHVV

GLYHVWLWXUHV

5XVVLD H[LW EHQHILWYV ) o) o) o)

7UDQVIRUPDWLRQ FRVWYV () (6] (o) o) o) (o)

7TRWDO VSHFLDO LWHPV H[FOXGHG IRU
FRPSHQVDWLRQ SXUSRVHV

$PRXQWV XVHG IRU FRPSHQVDWLRQ
SXUSRVHV

(DUQLQJV SHU 6KDUH *URZWK XVHG IRU
FRPSHQVDWLRQ SXUSRVHV

$GMXVWPHQWY DSSURYHG IRU

36 %N
$PRXQWYV XVHG IRU FRPSHQVDWLRQ
SXUSRVHV IRU 368V

(DUQLQJV SHU 6KDUH *URZWK XVHG IRU
FRPSHQVDWLRQ SXUSRVHV

B3UR[\ 6WDWHPHQW



$SSHQGL[ $ 6XSSOHPHQWDO ILQDQFLDO LQIRUPDWLRQ
I

JUHH &DVK )ORZ DQG )UHH &DVK )ORZ *URZWK XVHG IRU FRPSHQVD
PHDVXUH

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
$GMXVWPHQWY IRU VSHFLDO LWHPV
1HW FRVWYV IRU VLIJQLILFD®QW OLWLJDWLRQ DQG 7&-%
'LYHVWLWXUH FRVWYV

"LYHVWLWXUH UHODWHG UHVWUXFWXULQJ o)

7UDQVIRUPDWMRQ DFWLRQV o) o)
ODQXIDFWXUHG 3)$6 SURGXFWYV

6SLQ UHODWHG RSHUDWLQJ LQ* RPH DQG ZRUNLQJOFDSLWDO o)

7TRWDO DGMXVWPHQWY IRU VSHFLDO LWHPV
$GMXVWHG QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
3XUFKDVHV RI SURSHUW\ SODQW DQG HTXLSPHQW 33(

ODQXIDFWXUHG 3)$6 SURGXFWYV LPSDFW UHPRYLQJ UHODWHG
SXUFKDVHV RI 33(

$GMXVWHG SXUFKDVHV RI 33(

$GMXVWHG IUHH FDVK IORZ

JUHH &DVK )ORZ *URZWK XVHG IRU FRPSHQVDWLRQ SXUSRVHV
/HVV +HDOWK &DUH EXVLQHVV IUHH FDVK IORZ o 0o
JUHH FDVK IORZ H[FOXGLQJ +HDOWK &DUH EXVLQHVV

JUHH &DVK )ORZ *URZWK XVHG IRU FRPSHQVDWLRQ SXUSRVHV

2UJDQLF 6DOHV *URZWK XVHG IRU FRPSHQVDWLRQ SXUSRVHV QRQ

&RQWLQXLQJ RSHUDWLRQV

2UJDQLF 7RWDO VDOHV
6DOHV FKDQJH VDOHV S$FTXLVLWLBOQWVWLWXWUBDYVODWLRKDQJH
7RWDO &RPSDQ\ [¢)
5HPRYH PDQXIDFWXUHG 3)$6 SURGXEWV VSHFLDO LW®MP LPSDBPW o

2UJDQLF 6DOHV *URZWK XVHG IRU FRPSHQVDWLRQ SXUSRVHV

&RQWLQXLQJ RSHUDWLRQYV

2UJDQLF 7RWDO VDOHYV
6DOHV FKDQJH VDOHV $FTXLVLWLROQWVWLWXWBDWYVODWLR®DQJH

7TRWDO &RPSDQ\

5HPRYH PDQXIDFWXUHG 3)$6 SURGXEFWV VSHFLDO LWMP LPSDFW
SRUWIROLR DFWLRQV

2UJDQLF 6DOHV *URZWK XVHG IRU FRPSHQVDWLRQ SXUSRVHV

7RWDO &RPSDQ\

2UJDQLF 7RWDO VDOHYV
6DOHV FKDQJH VDOHV S$FTXLVLWLRQNWVWLWXUWBYVODWLRDQJIH
7RWDO &RPSDQ\
5HPRYH PDQXIDFWXUHG 3)$6 SURGXFWV VSHFLDO LWHP LPSDFW o]

'"HFOLQH LQ GLVSRVDEOH UHVSINUDWRUY DQG H[LW RI 5XVVLD
2UJDQLF 6DOHV *URZWK XVHG IRU FRPSHQVDWLRQ SXUSRVHV

0 &RPSDQ\



$SSHQGL[ $ 6XSSOHPHQWDO ILQDQFLDC
I

$,3 PHWULFV

/JRFDO &XUUHQF\ 6DOHV 2SHUDWLQJ ,QFRPH DQG 2SHUDWLQJ &DVI
SXUSRVHV QRQ *$$3 PHDVXUH

7TRWDO &RPSDQ\

2SHUDWLQJ &DVK
6DOHV 2SHUDWLQJ ,QFRPH)ORZV

*$$3 DPRXQWV

$GMXVWPHQWYV IRU VSHFLDO LWHPV
1HW FRVWV IRU VLJQLILFD®QW OLWLJDWLRQ DQG 7&%%
‘LYHVWLWXUH FRVWYV -
ODQXIDFWXUHG 3)$6 SURGXFWYV
JRVV RQ EXVLQHVW GLYHVWLWXUHYV
7UDQVIRUPDWIMRQ DFWLRQV

7RWDO VSHFLDO LWHPV H[FOXGHG IRU $,3
5HPRYH IRUHLJQ FXUUHQF\ LPSDFW IRU ORFDO FXUUHQF\ VDOHYV

/JRFDO &XUUHQF\ 6DOHY XVHG IRU FRPSHQVDWLRQ SXUSRVHYV

2SHUDWLQJ ,QFRPH DQG 2SHUDWLQJ &DVK )ORZV XVHG IRU
FRPSHQVDWLRQ SXUSRVHV

@]
O

o O

7UDQVSRUWDWLRQ DQG (O HMWH\WRQDEG ,QGXVWULDO

2SHUDWLQJ 2SHUDWLQJ
6DOHV ,QFRPH 6DOHYV ,QFRPH
*$$3
$GMXVWPHQWY IRU VSHFLDO LWHPV
1HW FRVWV IRU VLJOLILFDQW OLWLJDWLRQ 0] (6] (o)
ODQXIDFWXUHG 3)$6 SURGXFWV o] o)
7RWDO VSHFLDO LWHPV H[FOXGHG IRU $,3 (o)

5HPRYH IRUHLJQ FXUUHQF\ LPSDFW IRU ORFDO FXUUHQF\ ¥DOHV O
/IRFDO &XUUHQF\ 6DOHVY XVHG IRU FRPSHQVDWLRQ SXUSRVHV

2SHUDWLQJ ,QFRPH DQG 2SHUDWLQJ &DVK )ORZV XVHG IRU
FRPSHQVDWLRQ SXUSRVHV

P 1HW FRVWYV IRU VLJQLILFDQW OLWLJDWLRQ UHODWH WR 0 V UHVSLUDWRU PDVN DVEHVWR
RWKHU HQYLURQPHQWDO DQG &RPEDW $UPV (DUS®RIVOPEORPSEQVxVDMRGEV F XV VIHHG LER YRW
WKH LPSDFWV RI FKDQJHV LQ DFFUXHG OLDELOLWLHV LQFOXGLQJ LQWHUHVW LPSXWDWLE
LQVXUDQFH UHFRYHULHV DORQJ ZLWK WKH DVVRFLDWHG WD[ LPSDFWV $VVRFLDWHG WD]
'"HULYHG ,QWDQJLEOH ,QFRPH )',, *OREDO ,QWDQJLEOH /RZ 7D[HG ,QFRPH *,/7, IRUHLJC
GRHV QRW FRQVLGHU WKH HOHPHQWYV RI WKH QHW FRVWYV DVVRFLDWHG ZLWK WKHVH PDW
&RPSDQ\xV RQJRLQJ RSHUDWLRQV UHYHQXH JHQHUDWLQJ DFWLYLWLHYV EXVLQHVV VWUD
DGMXVWPHQWY DOVR LQFOXGH WKH LPSDFW IURP SD\PHQWY UHODWHG WR WKH WUDQVLW
WKH 7D[ &XWV DQG -REV $FW 7&-$%

E 7KHVH DPRXQWVY UHODWH WR VDOHV DQG HVWLPDWHV RI LQFRPH ORVV DQG DVVRFLDWH
H[LWHG E\ WKH HQG RI LQFOXGHG ZLWKLQ WKH 7UDQVSRUWDWLRQ DQG (OHFWURQLFV
FRQWHPSODWH LPSDFWV RQ QRQ RSHUDWLQJ LWHPV VXFK DV QHW LQWHUHVW LQFRPH HJ[:!
GHILQHG EHQHILW SODQ QHW SHULRGLF EHQHILW FRVWY 5HODWLYH WR WKH LPSDFW RI \
E\' XVHG LQ RSHUDWLQJ DFWLYLWLHY DPRXQWY DUH EDVHG RQ HVWLPDWHV RI DVVRFLD
ZRUNLQJ FDSLWDO DQG DFFUXDOV DQG WLPLQJ RI DVVRFLDWHG SD\PHQWYV

F 7KHVH LQFOXGH FHUWDLQ OLPLWHG FRVWV WKDW ZHUH QRW HOLJLEOH WR EH LQFOXGHG
GLYHVWLQJ VXEVWDQWLDOO\ DQ HQWLUH EXVLQHVV VHIPHQW RI 0 IROORZLQJ SXEOLF DC
FRPSOHWLRQ RI WKH $SULO VHSDUDWLRQ RI 6ROYHQWXP WKLV LQFOXGHV WKH WDJ[ FF
SODQV RQ SDVW XQUHSDWULDWHG HDUQLQJV WKURXJK WKH SHULRG RI WKH 6HSDUDWLRQ
VWDWHPHQW RI FDVK IORZV LQFOXGHV WKH UHVXOWY RI ERWK FRQWLQXLQJ DQG GLVFRQ!
PHWULFV IRU LQ FRPSDULVRQ WR WKH HDUQLQJVY DQG FDVK IORZ LPSDFWV LQFO X(
GLVFRQWLQXHG RSHUDWLRQV

B3UR[\ 6WDWHPHQW



$SSHQGL[ $ 6XSSOHPHQWDO ILQDQFLDO LQIRUPDWLRQ
I

G

P

7KLV DPRXQW UHODWHY WR UHVWUXFWXULQJ DFWLRQV XQGHUWDNHQ IROORZLQJ WKH
IXQFWLRQDO FRVWY DFURVV 0 LQ UHODWLRQ WR WKH PDJQLWXGH RI DPRXQWYV SUHYLRX\

7KLY DPRXQW UHODWHY WR WKH FKDQJH LQ YDOXH RI 0 V UHWDLQHG RZQHUVKLS LQWHU|
RWKHU H[SHQVH LQFRPH QHW

Ne) 0 UHFRUGHG D QRQ FDVK SHQVLRQ VHWWOHPHQW FKDUJH UHIOHFWHG LQ RWKHU |
SRUWLRQ RI LWV 8 6 SHQVLRQ SD\PHQW REOLJDWLRQV DQG UHODWHGVROD @& RRYBI@\¥ W R
YRUP . IRU IXUWKHU GHWDLOV

$PRXQWV UHIOHFW WKH LPSDFW RI UHFDVWLQJ SHUIRUPDQFH JRDOV E\ WKH 0 &RPSHQVD

DzZzDUG WDUJHWYV IRU DV D UHVXOW RI WKH 6ROYHQWXP VSLQ RII

,Q 0 UHIOHFWHG D ZULWH GRZQ IRU D EXVLQHVYV FODVVLILHG DV KHOG IRU VDOH DQC
VOLIJKWO\ EHORZ WKH EXVLQHVV V ERRN YDOXH ,Q 0 UHFRUGHG D JDLQ UHODWHG W
SDUWLDOO\ RIIVHW E\ D ORVV DVVRFLDWHG ZLWK D SUHYLRXVO\ FRQWLQJHQW LQGHPQLIL
WR 0 &RPSDQ\xV )RUP . IRU IXUWKHU GHWDLOV

,Q 0 UHFRUGHG D JDLQ RQ ILQDO GLVSRVDO RI QHW DVVHWYV LQ 5XVVLD

7KHVH UHSUHVHQW QHW FRVWV DVVRFLDWHG ZLWK 0V WUDQVIRUPDWLRQ SURJUDP LQW
PDQXIDFWXULQJ GLVWULEXWLRQ DQG EXVLQHVV SURFHVV VHUYLFHYVY DQG ORFDWLRQV $
WKLV SURJUDP WR EH QRUPDO RSHUDWLQJ H[SHQVHVY UHODWHG WR WKH &RPSDQ\xV RQJF
WR GD\ EXVLQHVV VWUDWHJI\ 1HW FRVWV LQFOXGH UHVWUXFWXULQJ DQG RWKHU UHODW!
DFFHOHUDWHG GHSUHFLDWLRQ DQG SURJUDP PDQDJHPHQW

‘KHQ WKH 0 &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DSSURYHG WKH WDUJHWV IRU WKF
SURYLGHG DQ H[FOXVLRQ WR WKH 2UJDQLF 6DOHV *URZWK DQG $GMXVWHG (DUQLQJV SHU
WKH 5XVVLD VDOHV DQG QHW LQFRPH IURP ORZHU VDOHV DQG QHW LQFRPH IURP WKH
LQFRPH DQG WKH LPSDFW RI IRUHLJQ H[FKDQJH WR QHW LQFRPH

7KH &RPSDQ\ GHILQHV J)UHH &DVK )ORZ DV DGMXVWHG QHW FDVK SURYLGHG E\ RSHUDWLQ
SODQW DQG HTXLSPHQW 0 GHILQHVY DGMXVWHG QHW FDVK SURYLGHG E\ RSHUDWLQJ DFW
DGMXVWHG IRU VSHFLDO LWHPV 0 GHILQHVY DGMXVWHG SXUFKDVHV RI SURSHUW\ SODQW
H[SHQGLWXUHV DV SXUFKDVHV RI SURSHUW\ SODQW DQG HTXLSPHQW 33( DGMXVWHG IR
ZLWK PDQXIDFWXUHG 3)$6 SURGXFWV DFWLYLW\ )UHH &DVK )J)ORZ XVHG IRU FRPSHQVDWLF
GHVFULEHG KHUHLQ &DVK SD\PHQWV RU UHFHLSWV DVVRFLDWHG ZLWK VSHFLDO LWHPV L
XVHG LQ RSHUDWLQJ DFWLYLWLHY DUH UHIOHFWHG QHW RI DSSOLFDEOH WD[ 7KH FDVK
OLWLIJDWLRQ XQGHU WKH DQG VHWWOHPHQW SURSRVHG VHWWOHPHQW DJUHHPHQV
SXEOLF ZDWHU VXSSOLHUV DQG WKH VWDWH RI 1HZ -HUVH\ UHJDUGLQJ 3)$6 LV EDVHG RQ
ZKLFK GLIIHUV IURP WKH WLPLQJ RI WKH SUH WD[ FDVK VHWWOHPHQW SD\PHQWYV 7KH LI
RQ DSSOLFDEOH WD[ UDWHYV DQG WKH WLPLQJ RI WD[ SD\PHQWYV UHODWLYH WR XQGHUO\L
WD[ LPSDFW LV HVWLPDWHG XVLQJ WKH 8 6 VWDWXWRU\ FRUSRUDWH WD[ UDWH GXULQJ \
DVVRFLDWHG LPSDFWV RQ )RUHLJQ '"HULYHG ,QWDQJLEOH ,QFRPH )',, *OREDO ,QWDQJLE
WD[ FRVWV RI UHSDWULDWLRQ

5HIOHFWV WKH VDOHV LPSDFW RI GHFLVLRQV PDGH WR H[LW FHUWDLQ &RQVXPHU %XVLQ

0 &RPSDQ\



([FHSwW DV RWKHUZLVH QRWHG FDSLWDOL]JHG WHUPV XVHG LQ WKH &RPSHQVDWLR
KDYH WKH PHDQLQJ VSHFLILHG EHORZ

$,3 PHDQV WKH $QQXDO ,QFHQWLYH 30DQ E\ ZKLFK WKH &RPSDQ\ SUR'
FRPSHQVDWLRQ WR DSSUR[LPDWHO\ HOLJLEOH HPSOR\HHV

&RPPLWWHH DV XVHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV PHDQ
&RPPLWWHH Rl WKH %RDUG RI 'LUHFWRUV RI 0 &RPSDQ\

(DUQLQJV SHU PKIDWH 0xV GLOXWHG HDUQLQJVY SHU VKDUH DV UHSRUWHG LQ LW
(36 IRU D \HDU DV DGMXVWHG WR H[FOXGH FHUWDLQ VSHFLDO LWHPYV

(DUQLQJV SHU PKDWH WKH SHUFHQWDJH LQFUHDVH RU GHFUHDVH LQ 0xV GLOXW
(36 *URZWK LWV &RQVROLGDWHG 6WDWHPHQW RI ,QFRPH IRU D \HDU DV FRPS|
FDVH DV DGMXVWHG WR H[FOXGH FHUWDLQ VSHFLDO LWHPV IRU F

JUHH &DVK )ORZPHDQV WKH VXP RI 0xV QHW FDVK SURYLGHG E\ XVHG LQ RSHUD\
&RQVROLGDWHG 6WDWHPHQW RI &DVK )ORZV PLQXV FDSLWDO H[S
H[FOXGH FHUWDLQ VSHFLDO LWHPV IRU FRPSHQVDWLRQ SXUSRVH\

JUHH &DVK )ORPHDQV WKH SHUFHQWDJH LQFUHDVH RU GHFUHDVH LQ O0xV UHH &
*URZWK WKH SUHYLRXV \HDU

*$$3 PHDQV JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV LQ WKH 8

/IRFDO &XUUHQARHD@WHWKH QHW VDOHV RI 0 DV UHSRUWHG LQ LWV &RQVROLGDW
XQLW EXW DGMXVWHG WR UHIOHFW LQ ORFDO FXUUHQF\ WR H[FO
LQ WKH \HDU HDFK DFTXLVLWLRQ RU GLYHVWLWXUH LV FRPSOHWH
LQFOXGHG LQ WKH RSHUDWLQJ SODQ IRU WKH EXVLQHVY XQLW D
FRPSHQVDWLRQ SXUSRVHYV

2SHUDWLQJ &DWVKIDORZQHW FDVK SURYLGHG E\ XVHG LQ RSHUDWLQJ DFWLYLWLH
6WDWHPHQW RI &DVK J)ORZV EXW DGMXVWHG WR H[FOXGH FHUWD
SXUSRVHYV

2SHUDWLQJ ,QFRHPHIQV RSHUDWLQJ LQFRPH ORVV RI 0 DV UHSRUWHG LQ LWV &R
D EXVLQHVV XQLW EXW DGMXVWHG WR H[FOXGH FHUWDLQ VSHFLD

2UJDQLF 6DOHVPHDRYWWKH SHUFHQWDQHW KDQHY RI 0 IRU D \HDU DV FRPSDUHG \
DEVHQW WKH LPSDFWV IURP IRUHLJQ FXUUHQF\ WUDQVBDWLRQ DQ
WKLV SXUSRVH WKH FKDQJH LV DGMXVWHG WR H[FOXGH FHUWDLQ
SXUSRVHV

3HHU *URXS PHDQV WKH JURXS RI FRPSDQLHVY WKDW WKH &RPSHQVDWLRQ DQG
GHFLVLRQV UHJDUGLQJ WKH FRPSHQVDWLRQ RI WKH 1DPHG ([HFXV

5HODWLYH 2UJDPGIDRQV WKH DPRXQW E\ ZKLFK O0xV 2UJDQLF 6DOHV *URZWK IRU D \

6DOHV *URZWK LQFUHDVH RU GHFUHDVH LQ D PDUNHW EHQFKPDUN PHDVXUHG RY}
WKH PDUNHW EHQFKPDUN LV D EOHQG RI :RUOGZLGH ,QGXVWULDO
BURGXFW LQ HDFK FDVH DV SXEOLVKHG E\ 6 3 *OREDO ODUNHW ,C
IROORZLQJ FRPSOHWLRQ RI WKH UHOHYDQW \HDU

7RWDO &DVK PHDQV WKH WRWDO RI DQ LQGLYLGXDOxV EDVH VDODU\ DQG DQQX
&RPSHQVDWLRQ

B3UR[\ 6WDWHPHQW



$SSHQGL[ % OHDQLQJ RI FHUWDLQ WHUPYV
I

7TRWDO 'LUHFW PHDQV WKH WRWDO RI DQ LQGLYLGXDOxV 7TRWDO &DVK &RPSHQVD\
&RPSHQVDWLRQVKHLU DQQXDO ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ DZDUGYV
YDOXH DV PHDVXUHG XQGHU DFFRXQWLQJ VWDQGDUGYV

"RUOGZLGH *'3 PHDQV WKH :RUOGZLGH *URVV 'RPHVWLF 3URGXFW IRU D VSHFLILH
*OREDO ODUNHW ,QWHOOLJHQFH

"RUOGZLGH ,3, PHDQV WKH :RUOGZLGH ,QGXVWULDO 3URGXFWLRQ ,QGH[ IRU D VS
*OREDO ODUNHW ,QWHOOLJHQFH

3DUWLFLSDWLQJ LQ WKH DQQXDO PHHWLQJ

JRU LOQIRUPDWLRQ RQ KR Z DNR BIW MRBUWKRO GHIURMHIFWEDW LQHH @ WKRIQD Q Q X D (
spJIH] RI WKH 3UR[\ 6WDWHPHQW

0 &RPSDQ\



0 &RUSRUDWH +HDGTXDUWHUV 7KLV 3UR[\ 6BWDWHPHQW ZDV S
0 &HQWHU RQ UHF\FOHG SDSHU ZLWK VR\
6W 3DXO 01 LQNV LQ D IDFLOLW\ WKDW XV
777 P ERP UHQHZDEOH ZLQG HQHUJ\
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