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BUR[\ 6WDWH HQ XUVXDQW WR 6HFWLRQ D RI
WKH 6HFXULWLHYV ([FKDQJH $FW RI $PHQGPHQW 1R
JLOHG E\ WKH_5HJLVWUDQW
JLOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HJLVWUDQW
&KHFN WKH DSSURSULDWH ER]
T SUHOLPLQDU\ 3UR[\ 6WDWHPHQW
T &RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\ !
: '"HILQLWLYH 3UR[\ 6WDWHPHQW
T '"HILQLWLYH $GGLWLRQDO ODWHULDOV
T 6ROLFLWLQJ ODWHULDO 3XUVXDQW WR ¥ D

7:10 (QHUJ\ ,QF

1DPH RI SHIJILVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU

1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKTELC

3D\PHQW RI )LOLQJ )HH &KHFN DOO ER[HV WKDW DSSO\

: 1R IHH UHTXLUHG

T JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

T JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FK
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7R 2XU 6KDURKHR O G BQIMDO OHHWLQJ RI VKDUHKROGHUV RI 7:10 (QHUJ\

DP &HQWUDO 7LPH OHHWLQ.
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"HGQHVGD\
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7KH 21ILFHV RI 7TURXWPDQ 3HSSHU /RFNH

7UDYLV 6WUHHW

6 XLWH

+RXVWRQ 7;

UHFRUG DV RI

<RX PD\ YRWH LI \RX ZHUH D VKDUHKROGHU RI

+2 &%1 927(

(OHFW DV GLUHFWRUV WKH GLUHFWRU QRPLQHHY QDPHG

,7(06 2) %86,1(66

.30* //3 DV RXU LQGHSHQGHQW L

5DWLI\ DSSRLQWPHQW RI

$SSURYH RQ DQ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ R

&RQVLGHU DQ\ RWKHU EXVLQHVV SURSHUO\ SUHVHQWHG I

927,1*

%RDUG RI 'LUHFWRUYV

%\ 2UGHU RI WKH
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IRWLFH RI $QQXDO OHHWLQJ RI 6KDUHKROGHUV

/DEOH RI &RQWHQWYV

BUR[\ 6 XPPDU\

L, QIRUPDWLRQ $ERXW 2XU &RUSRUDWH *RYHUQDQFH

$GGLWLRQDO ., QIRUPDWLRQ $ERXW 2XU %RDUG DQG %RDUC(

b &RPPL!

'LUHFWRU &RPSHQVDWLRQ

2ZQHUVKLS RI 2XU &RPPRQ 6WRFN

BURSRVDO (OHFW DV 'LUHFWRUV WKH 'LUHFWRU 1RPLQH

iV 1DPH

*HQHUDO . QIRUPDWLRQ

'LUHFWRUY 1RPLQDWHG 7KLV <HDU

'LUHFWRUY 6NLOOV ODWUL]

SURSRVDO 5DWLI\ $SSRLOWPHQW RI .30* //3 DV ,QGHSH(

GHQW 5

IRU

$XGLW DQG (WKLFV &RPPLWWHH 5HSRUW

LQGHSHQGHQW $XGLWRU )HHV

S3URSRVDO $SSURYH 2Q $Q $GYLVRU\ %DVLV WKH &RPS

HQVDW

([HEXWLYH &RPSHQVDWLRQ

&RPSHQVDWLRQ 'LVEXVVLRQ DQG $QDO\VLV

2YHUYLHZ

([HEXWLYH &RPSHQVDWLRQ 3UDFWLFHY J5HVXOWYV

(OHPHQWYV RI ([HEXWLYH &RPSHQVDWLRQ

$GPLQLVWUDWLRQ DQG 5HVRXUFHYV

&RPSHQVDWLRQ $FWLRQV

$GGLWLRQDO ,QIRUPDWLRQ

&RPSHQVDWILRQ DQG +XPDQ &DSLWDO &RPPLWWHH 5HSR

U W

1(2 &RPSHQVDWLRQ ,QIRUPDWLRQ

(TXLW\ &8RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

AXHVWLRQV DQG $QVZHUV $ERXW WKH $QQXDO OHHWLQJ D

QG 9RW|

*ORVVDU\

$SSHQGL[ $




352;< 6800%5<

‘H DUH DQ LQYHVWRU RZQHG HQHUJ\ KROGLQJ FRPSDQ\ ZLWK WZR UHJXODYV
HFWULF VHUYLFHV LQ 1HZ OH[LFR DQG 7H[DV 7R DVVLVW \RX LQ UHYLHZL
FDOO \RXU DWWHQWLRQ WR WKH IROORZLQJ LQIRUPDWLRQ ZKLFK LV R

HO

ZH

FRUSRUDWH JRYHUQDQFH WKH H[SHULHQFH DQG FRPSRVLWLRQ Rl RXU %RI
SOHDVH UHYLHZ WKLV HQWLUH SUR[\ VWDWHPHQW )RU PRUH FRPSOHWH LQ]
GLUHFWLRQ DQG RXU HQYLURQPHQWDO VWHZDUGVKLS FRPPXQLW\ DFWLYL
5HSRUW RQ )RUP . DYDLORED N R)P REHUZNERPWMH PMVWRUV ILQDQ MBI LQ
RXU 6XVWDLQDELOLW\ 5HSRUW DAZYL WDEPHQ RQI\FHRP YKEWDWEDPDMO LW\ U
UHSRUWLQJBO)EWUMUODVW[ RI WHUPV GHILQHG DQG XVHG LQ WKLV SUR[\ VW
3UR[\ EHJLQQLQJ RQ SDJH ,QARY RO WP R Q HIZRI@ \RIRPRO ABBRDQ\ WKLUG SDUW)
UHIHUHQFHG LQ WKLV SUR[\ VWDWHPHQW LV QRW LQFRUSRUDWHG E\ UHIHU}
$SULO ZH EHJDQ PDLOLQJ WR RXU VKDUHKROGHUV HLWKHU WKH 1RWI
FRS\ Rl RXU SUR[\ PDWHULDOV

3U

SRVHG OHUJHU ZLWK %ODFNVWRQH ,QIUDVWUXFWXUH

2Q 0D\ 7;10 3DUHQW DQG OHUJHU 6XE ERWK 3DUHQW DQG OHUJHU ¢
HOWHUHG LQWR WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU $JUHHPHQW S
ZLWK 7;10 VXUYLYLQJ WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU DV D GLL

3XUVXDQW WR WKH %%ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU $JUHHPHQW HD
RWKHU WKDQ L WKH LVVXHG VKDUHV Rl 7;10 FRPPRQ VWRFN WKDW DUH RZ
RZQHG VXEVLGLDULHV RI 3DUHQW RU 7;10 LQ HDFK FDVH QRW KHOG RQ EHI
DW WKH (IITHFWLYH 7LPH DQG LL VKDUHV RI 7;10 FRPPRQ VWRFN RXWVWDQC
D KROGHU ZKR KDV QRW YRWHG LQ IDYRU RI RU FRQVHQWHG LQ ZULWLQJ W
ZKR KDV GHPDQGHG SD\PHQW IRU IDLU YDOXH RI VXFK VKDUHV LQ DFFRUGD
7LPH EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH LQ FDVK ZLWKRXMW

7TKH SURSRVHG %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU KDV EHHQ XQDQLPR
KHOG D VSHFLDO PHHWLQJ RI VKDUHKROGHUV ZKHUHE\ D PDMRULW\ RI WKH
WKH FORVH RI EXVLQHVYVY RQ -XO\ YRWHG WR DSSURYH WKH %ODFNV\
OHUJHU LV FXUUHQWO\ H[SHFWHG WR FORVH LQ WKH VHFRQG KDOI RI

&RQVXPPDWLRQ RI WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU KRZHYHU
FXVWRPDU\ FRQGLWLRQV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ QR OHJDO Sl
OHUJHU D 2/HJDO 5HVWUDLQW:® DQG WKH UHFHLSW RI FHUWDLQ UHTXLUHG
7H[DV 38&7 1HZ OH[LFR 3XEOLF 5HJXODWLRQ &RPPLVVLRQ 1035& )HGHU
1XFOHDU 5HJXODWRU\ &RPPLVVLRQ 15& DQG XQGHU WKH +DUW 6FRWW 5RG
DSSOLFDWLRQV IRU UHJXODWRU\ DSSURYDOV WR WKH 1035& 38&7 DQG )(5
38&7 DQG )(5& UHVSHFWLYHO\ DSSURYHG 7;10uV DFTXLVLWLRQ E\ %ODFN\
OHUJHU $JUHHPHQW GRHV QRW FRQWDLQ DQ\ ILQDQFLQJ FRQGLWLRQ

8SRQ FRQVXPPDWLRQ RI WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU WKH
IURP WKH 1<6( DQG GHUHJLVWHUHG XQGHU WKH ([FKDQJH $FW

8QWLO WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU FORVHV ZH UHPDLQ D
RXU RSHUDWLRQDO SODQ DQG EXVLQHVV REMHFWLYHYV 7KH IRUHJRLQJ GHV
TXDOLILHG LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH IXO0O WH[W RI WKH %!
([KLELW WR WKH &XUUHQW 5HSRUW RQ )RUP . WKDW ZH ILOHG ZLWK WKH
%ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU $JUHHPHQW DQG WKH %ODFNVWRC(
SHUVRQV XQGHU WKH SURSRVHG %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU S
ZLWK WKH 6(& RQ -XO\



$QQXDO OHHWLQJ RI 6KDUHKROGHUYV

'DWH DQG 7LKIQH DP &HQWUDO 7LPH OHHWLQJ 5RRP GRRUV R
3O0DFH 7KH 2IILFHV Rl 7TURXWPDQ 3HSSHU /RFNH
7UDYLV 6WUHHW
6 XLWH

+RXVWRQ 7;

5HFRUG 'DWHSULO

+RZ WR 9RWBKDUHKROGHUV DV RI WKH UHFRUG GDWH PD\ YRWH DV IROO

%\  QWHUQH$¥FHXAZ SUR[\YRIWGIGFRROORZ WKH LQVWUXFWLRQV <RX Z
QXPEHU RQ \RXU 1RWLFH RU RQ WKH UHTXHVWHG SDSHU SU

%\ THOHSKR®RHU DXWRPDWHG WHOHSKRQH YRWLQJ FDOO W
WHOHSKRQH DQG IROORZ WKH LQVWUXFWLRQV <RX ZLOO
RU RQ WKH UHTXHVWHG SDSHU SUR[\ FDUG WR YRWH \RXU V

%\ ODLO , ] \RX UHFHLYHG D IXO0O SDSHU VHW RI PDWHULDOV GDWH
\RXU QDPH DSSHDUV RQ \RXU SUR[\ FDUG DQG PDLO LW
HQYHORSH 2WKHUZLVH UHTXHVW GHOLYHU\ RI WKH SUR
IROORZLQJ WKH LQVWUXFWLRQV LQ \RXU 1RWLFH <RX GR
DUH YRWLQJ E\ WHOHSKRQH RU LQWHUQHW

'XULQJ WKH,l WKH VKDUHV DUH UHJLVWHUHG LQ \RXU QDPH \RX FDQ D\

HHWLQJ OHHWLQJ 7R DWWHQG WKH PHHWLQJ LQ SHUVRQ \RX ZLOC
RZQHUVKLS DV Rl WKH UHFRUG GDWH DQG SURYLGH D JRY
JRU DGPLVVLRQ UHTXLUHPHQWY SOHDVH VHH 4XHVWLRQ
2VWUHHW QDPH3 DQG \RX GR QRW SURYLGH YRWLQJ LQVYV
PHHWLQJ WKHQ \RX FDQ RQO\ YRWH LQ SHUVRQ LI \RX KDY
WKH UHJLVWHUHG VKDUHKROGHU 6HH DOVR 4XHVWLRQ F

<RXU VKDUHV ZLOO EH YRWHG LQ WKH PDQQHU \RX LQGLFDWH 7TKH WHOHS#
7KH\ ZLOO FORVH DW S P (DVWHUQ 7LPH RQ -XQH 3OHDVH QRWH
KHOG LQ RXU 563 DV GHVFULEHG LQ 4XHVWLRQ RQ SDJH



2YHUYLHZ DQG 6WUDWHJ\

7:10 LV D KROGLQJ FRPSDQ\ ZLWK WZR UHJXODWHG XWLOLWLHV VHUYLQJ P
DQG LQGXVWULDO FXVWRPHUV LQ 1HZ OH[LFR DQG 7H[DV

7;10 ZDV LQFRUSRUDWHG LQ WKH 6WDWH RI 1HZ OH[LFR LQ DQG LWV FRP
XQGHU WKH V\PERO 7;10

9LVLRQ 9DOXHV DQG %XVLQHVV 2EMHFWLYHV

7;10uV YLVLRQ LV WR FUHDWH D FOHDQ DQG EULJKW HQHUJ\ IXWXUH ZKLOH
FRPPXQLWLHYVY WR PHHW WKHLU HQHUJ\ QHHGV 7;10uV FRUH YDOXHV RI 6LC
&RPSDQ\pV EXVLQHVV REMHFWLYHV IRFXVHG RQ VDIHW\ HIFHOOHQFH DQG F
REMHFWLYHV WKH &RPSDQ\ LV FRPPLWWHG WR

t 3UHSDULQJ RXU ZRUNIRUFH ZLWK KH NQRZOHGJH DQG VNLOPV WR
WKULYH :MWMSR

t 3XUSRVHIXOO\ GHOLYHULQJ DQ LQWHQWURQWDD DFXVYWDHRPHAG H DI[B ko HQ!
WKDW H[FHHGVY RXU HYROYLQJ FYVWRPHU DQG VWDNHKRO|GHU
H[SHFWDWLRQV

$ (QDEOLQJ DQ HQYLURQPHQWDOO\ VX Wﬁ%ﬁk (% GES%RI\MLP
WHFKQRORJLFDOO\ DGYDQFHG VROX

FXVWRPHUV W % 'E(Fg'yb Qq@" H

f '"HPRQVWUDWLQJ WKH UHODWLRQVKL[S &Mtk wF WM RPH plt FARR® RV

DQG RXU GHGLFDWHG IRFXV RQ ILQD F&EI@SMWUWQDWIKWLRQ W [[RVWH U

ZRUNSODFH D IRFXV RQ ||[FXVWRI

OHHWLQJ WKH EXVLQHVV REMHFWLYHV DERYRHELOPWHGLRFRPR¥QRUVO MR T U

t (DUQLQJ DXWKRULJHG UHWXUQV RQ UHIROBETs EoML Boy WRUS IV DrER]

FF
$ '"HOLYHULQJ ORQJ WHUP HDUQLQJV Jl RAMDK HKRWOIG HDU B DOIGGHIFE § W KRIXW
UDWLR EHWZHHQ DQG SHUFHQW RI HDUQLQJV
$ ODLQWDLQLQJ LQYHVWPHQW JUDGH FJUHGLW UDWLQJV

7KH &RPSDQ\ EHOLHYHV WKDW PDLQWDLQLQJ VWURQJ DQG PRGHUQ HOHF!
VXSSRUWLQJ HFRBQ& BLFGIURDAWNVNKWULYH WR EDODQFH VHUYLFH DIIRUGDELOLW
D KLJK OHYHO RI HOHFWULF UHOLDELOLW\ DQG WR GHOLYHU D VDIH DQG VXS

JLODQFLDO 3HUIRUPDQFH

4 'HOLYHUHG RQJRLQJ HDUQLQJV RI SHU GLOXWHG VKDUH LQ
DFFHOHUDWLQJ IXWXUH HTXLW\ ILQDQFLQJ DW RSWLPDO SULFLQJ
t *UHZ WKH DQQXDO GLYLGHQG SD\PHQW E\ WR DQ LQGLFDWHG DQQX

Q_)/

$WWDLQHG XQDQLPRXV DJUHHPHQW DQG DSSURYDO IRU DQ LQFUHDVH L
DW 310 DORQJ ZLWK WKH DGGLWLRQ RI PLOOLRQ RI UHFRYHUDEOH |
t ODLQWDLQHG LQYHVWPHQW JUDGH FUHGLW UDWLQJV DQG VHFXUHG
LPSURYLQJ FUHGLW PHWULFYV

2SHUDWLRQDO +LJKOLJKWYV

+ 6XSSRUWHG UHOLDEOH JURZWK DQG JULG UHVLOLHQF\

6XSSRUWHG UHOLDEOH JURZWK DQG JULG UHVLOLHQF\

° (QDEOHG D LQFUHDVH LQ 7103 VI\VWHP SHDN GHPDQG DQG LQ
VWUDWHJILF LQYHVWPHQWY GHVLJQHG WR H[SDQG DQG VWUHQJWKI

° QLWLDWHG LPSOHPHQWDWLRQ RI 7103pV ILUVW 6\WWHP 5HVLOLH
HQKDQFHG UHVLOLHQF\ Rl WKH GLVWULEXWLRQ V\VWHP

° YDFLOLWDWHG XQDQLPRXV DJUHHPHQW DQG DSSURYDO DW 310 IF
FXVWRPHUV EHJLQQLQJ LQ LQFOXGLQJ PHIJDZDWWV RI QHZ \



1 3URJUHVVHG RQ 310uV WUDQVLWLRQ WR FOHDQ HQHUJ\
'"HOLYHUHG FDUERQ IUHH HQHUJ\ WR 310 FXVWRPHUV LQ DQG
EDWWHU\ VWRUDJH UHVRXUFHV WR 310pV JHQHUDWLRQ FDSDFLW\
VRODU IDFLOLWLHYV
° SHWXUQHG PLOOLRQ WKH JUHDWHVW DPRXQW RI DQQXDO I
FRQWLQXHG SDUWLFLSDWLRQ LQ WKH :HVWHUQ (QHUJ\ ,PEDODQF
IOH[LEOH UHVRXUFHV DFURVV WKH UHDO WLPH ZKROHVDOH HQHUJ
FXUWDLOPHQWY DFURVV WKH ZHVWHUQ 8QLWHG 6WDWHYV PLC
LQ
s &KDP SLRRMFS O R FXWW RPRIRAXQLWLHV DQG LQGXVWU\
&RQWLQXHG DQ LQ GHSWK VDIHW\ FXOWXUH LQLWLDWLYH ZLWK W
GHYHORSPHQW DORQJVLGH D UREXVW HPSOR\HH ZHOOQHVV SURJL
° )XUWKHUHG HIIRUWV WR PLWLJDWH ZLOGILUH ULVNV LQ 310 DQG
6DIHW\ 3RZHU 6KXWRIlI SODQ LQ LGHQWLILHG KLJK ILUH ULVN DU
HQJDJHPHQW DQG LPSOHPHQWDWLRQ Rl QHZ WHFKQRORJLHV
° (ISDQGHG WUDLQLQJ WR GHYHORS WKH QH[W JHQHUDWLRQ RI OLQ
JUDGXDWHV RI WKH 310 3RZHU 3URV KLJK VFKRRO SURJUDP DQG F
ZRUNHU SURJUDP

° 3URYLGHG FXVWRPHU SD\PHQW DVVLVWDQFH IRU RYHU IDPLOL

° &RQWULEXWHG PLOOLRQ WR QRQ SURILWY DQG FRPPXQLW\ SDLU
JUDQWY PDGH WKURXJK WKH FRPSDQ\uV JRXQGDWLRQ

° (PSRZHUHG HPSOR\HHV WR VWUHQJWKHQ FRPPXQLW\ UHVLOLHQFH

RUJDQL]JHG RYHU HPSOR\HHV WR SDUWLFLSDWH LQ 2'D\ RI 6HU
OH[LFR DQG 7H[DV

° &RQQHFWHG RYHU KRPHV RQ WKH 1DYDMR 1DWLRQ WR WKH HOF

KRPHV VLQFH LQ SDUWQHUVKLS ZLWK RWKHU XWLOLWLHV |

° &ROQWLQXHG WR SURYLGH OHDGHUVKLS VSRQVRUVKLS DQG PHPEF
RUJDQL]DWLRQV DQG LQGXVWU\ IRFXVHG RUJDQL]DWLRQV LQFOXG



9RWLQJ ODWWHUY DQG %RDUG 5SHFRPPHQGDWLRQV

7KLV \HDU VKDUHKROGHUY ZLOO EH DVNHG WR YRWH RQ WKUHH SURSRVDO\
OLVWHG EHORZ

%RDUG YRWH3DJH S5HIHUHQFHYV
UHFRPPHQGDWLRQ PRUH GHWDLO

3URSRDBFW DV GLUHFWRUV WKH GLUHFWRU v, PHG LQ WKLV
SUR[\ VWDWHPHQW YoRUHBRR ' ORPLQRA

LRPLOHHY SURYLGH WKH HISHULHQFH DQG HISHUWLVH QHHGHG WR GLUHF
&RPSDQ\ DQG HOVXUH VWURQJ LQCHSHQGHQW RYHUVLJKW
3URSRVBDWLI\ DSSRLQWPHQW RI .30* //3 DV Rpy LQGHSHQGHQW
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU

$00 LQGHSHQGHQFH VWDQGDUGY KDYH EHHQ PHW DQG VRXQG SUDFWLFH)
3URSRVO®SURYH RQ DQ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI RXU
ODPHG H[HFXWLYH RIILEHUV

2XU H[HFXWLYH FRPSHQVDWLRQ LV PDUNHW EDVHG SHUIRUPDQFH GULYH:

*RYHUQDQFH +LJKOLJKWYV

‘H EHOLHYH WKDW DRRGWRYEBVDQHFBF\ DUH LQWHJUDO WR DFKLHYLQJ ORC
JRDOV LQFOXGLQJ GHOLYHULQJ DW RU DERYH LQGXVWU\ DYHUDJH HDUQLQJ
RSHUDWLRQDO SHUIRUPDQFH WUDQVIRUPLQJ WR D FOHDQHU HQHUJ\ SRUW
JRYHUQDQFH SROLFLHVY DQG SUDFWLFHV WKDW VHUYH WKH LQWHUHVWV RI
XQGHUVFRUHG E\ WKH IROORZLQJ FRUSRUDWH JRYHUQDQFH SUDFWLFHV DQ
RQ SDJH

9 'LYHUVH %RDUG 9 /HDG GLUHFWRU ZLWK VSHFLILHG [GXWLH
LQGHSHQGHQW RYHUVLJKW
9 $QQXDO HOHFWLRQ RI DOO G|9HRVGRISHQRBQWRGUGHFWRUYV PHHWLQJ UHJ
UHITUHVKPHQW VHUYLFH SROL[F\ VHVVLRQV
9 ODMRULW\ YRWLQJ IRU DOO G[l9U HFR\DRAGV FRPPLWWHHYV FRPSULVHG HQWLU}
GLUHFWRUV ZLWK UHOHYDQW H[SHUWLVH
9 $QQXDO %RDUG DQG FRPPLWY9 3URKLELWLRQ RI KHGJLQJ &RPSD(
9 3UR[\ DFFHVV E\ODZV 9 3URKLELWLRQ RI SOHGJLQJ RI &RI
DQG H[HFXWLYH RIILFHUV LQFOX
9 6XVWDLQDELOLW\ UHSRUWLQPOD QGF ROMUYLIKRPSHQVDWLRQ DZDUGY VXE
FODZEDFN
9 3ROLWLFDO FRQWULEXWLRQV 90 RWRWI) R DQIBUIKYLISUXRISG\GDQHY IRU GLUI
FRPPXQLFDWLRQV SROLFLHV | LQROKBH QY YROXQWDU
UHSRUWLQJ RI WKHVH DFWLYLWLHV

I1RPLQHHV IRU WKH %RDUG RI 'LUHFWRUYV

© HKDHDKLUIK® TXDULHG AYHYH DQGKUIK IXGAURQAQ) %R0DG ZWW R QUARYEHQ) ZRP HD BUQILQ) GHE LOBMY
H[SHULHQFH EDODQFHG SHUVSHRMWD/LHVHGE @0 FNWURXQJGRPBGVRIKWHU VNLOC
DERXW RXU GLUHFWRU QRPLQHHV FDQ EH IRXQG EHJLQQLQJ RQ SDJH
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$QQXDO $GYLVRU\ 9RWH 2Q 2XU ([HFXWLYH &RPSHQVDWLRQ 3URJUDPV

7KH FRPSHQVDWLRQ SURJUDPYV

DV

UDWLF

VHV |, Q

%DQN

DO &RU

QJV ,Q

IRU RXU 1(2v DUH SHUIRUPDQFH EDVHG DQC

ZLWK WKH SHUIRUPDQFH H[SHFWHG RI XV E\ R> JRIKDRW KR GF®ONWW ZHQUGE XV VDI

RI WKH 6D\ RQ 3D\ SURSRVDO DW WKH

DQRQAQXDO PHHWLQJ RI VKDUHKROGH!

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH FRQWLQXHV WR H[DPLQH RXU H]

DOLIJQPHQW EHWZHHQ WKH LQWHUHVWYV RI
RQ DQ DGYLVRU\ EDVLVY WKH FRPSHQVDWLRQ RI

RXU HEHBXWLWKDNMW Q & UR X K DVUKHKURE
RXU 1(2v DV GHVFULEHG LQ

DQG FRPSHQVDWLRQ WDEOHV RI WKLV SUR[\ VWDWHPHQW EHJLQQLQJ RQ SD

9 3HUIRUPDQFH ERVEB®& DQG

RI RWKHU 1(2

9 ODUNHW FRPSHWLWLYH SD\ PL[ RI HTXLW\ DQG FDVK

¥ '"HVLIQHG WR DWWUDFW DQG UHWDLQ WDOHQWHG H[HFXWLYHYV

¥ 7TDUJHWV WKH PHGLDQ RI

%YHQFKPDUN 'DWD

SD\ RSSRUWXQLW\ LV DW U|

¥ 6WRFN RZQHUVKLS JXLGHOLQHYVY DOLJQ ZLWK ORQJ WHUP VKDUHKROGH

9 3HUIRUPDQFH PHWULFY DOLJQ ZLWK EXVLQHVV VWUDWHJ\



$QQXDO ,QFHQWLYH 3D\ XQGHU $.3
,QFHQWLYH (36 &XVWRPHU 6DWLVIDFSMHICR@ELOL W\

/RQJ THUP . QFHQWLYH 3HUIRUPDQFH 6KDUHV XQGHU 17
(DUQLQJV *URZWK S5HODWLYH 765 ))2 '"HEW 5DWLR

JRUZDUG /RRNLQJ 6WDWHPHQWYV

BWDWHPHQWY PDGH LQ WKLV SUR[\ VWDWHPHQW WKDW UHODWH WR IXWXU
JRDOV WDUJHWV DQG VWUDWHJILHV LQFOXGLQJ WKH SURSRVHG %ODFNV)
BHFXULWLHV /LWLJDWLRQ 5HIRUP $FW RI SHDGHUV DUH FDXWLRQHG Wi
H[SHFWDWLRQV DQG HVWLPDWHV DQG DSSO\ RQO\ DV RI WKH GDWH RI WKL
LQIRUPDWLRQ

%HFDXVH DFWXDO UHVXOWY PD\ GLIITHU PDWHULDOO\ IURP WKRVH H[SUHVVH
UHDGHUV QRW WR SODFH XQGXH UHOLDQFH RQ WKHVH VWDWHPHQWY 2XU E
LQIOXHQFHG E\ PDQ\ IDFWRUV ZKLFK DUH RIWHQ EH\RQG RXU FRQWURO WK
LPSOLHG E\ WKH IRUZDUG ORRNLQJ VWDWHPHQWY :H GHVFULEH ULVNV DQG
PDWHULDOO\ LQ WKH 25LVN )DFWRUYV 3 24XDQWLWDWLYH DQG 4XDOLWDWLYH
DQG $QDO\WVLV3 VHFWLRQV RI RXU )RUPYV . DQG 4 ILOHG ZLWK WKH 6(&

,1)250%$7,21 $%287 285 &25325%$7( *29(51$1&(
&RUSRUDWH *RYHUQDQFH 3ULQFLSOHYV

2XU %RDUG LV HOHFWHG E\ VKDUHKROGHUV WR RYHUVHH PDQDJHPHQW WR |
LQ DQ HWKLFDO DQG IRUWKULJKW PDQQHU DQG UHVSRQVLEO\ DGGUHVVLQJ \
LPSRUWDQFH RI JRYHUQDQFH WR WKH SURSHU PDQDJHPHQW RI WKH &RPSDQ
BULQFLSOHV GRFXPHQW VR WKDW LQYHVWRUV HPSOR\HHV FXVWRPHUV Ul
IROORZHG E\ WKH &RPSDQ\ 7TKHVH SULQFLSOHVY KDYH EHHQ DSSURYHG E\ VW
SHHU EHQFKPDUNYV 'LWK WKH JRDO RI LQFRUSRUDWLQJ HYROYLQJ EHVW
I1RPLQDWLQJ &RPPLWWHH WR UHYLHZ WKH SULQFLSOHY DW OHDVW DQQXDO(
DQG DGRSWLRQ E\ WKH IXO0 %RDUG 7TKH &RUSRUDWH *RYHUQDQFH 3ULQFL
Z2Z2Z W[QPHQHUJ\ FRP VXVWDLQDELOLW\ JRYHUQDQFH JRYHUQDQFH GRFXPHQ\

&RGH RI (WKLFV

‘H KDYH DGRSWHG DRFW&H RILIKWKLZIKNVNQJI 3ULQFLSDKIFRIDGSOILGNVWRRQGXGE!
LQFOXGLQJ WKH SULQFLSDO H[HFXWLYH RIILFHUV SULQFLSDO ILQRQ¥KIBO R
5LIKW 1RLQYDLODEOH RZZARWJQAHEOHWHN BRW VXVWDLQDELOLW)\ JRY BQGDIOWF H
DOVR DYDLODEOH LQ SULQW WR DQ\ VKDUHKROGHU ZKR UHTXHVWYV LW E\ ZU
,QF 6LOYHU $YH 6: 06 $OEXTXHUTXH 10 'H SRVW DQ\ DPHC
HWKLFV UHTXLULQJ GLVFORVXUH XQGHU DSSOLFDEOH UXOHV ZLWK UHVSHFW
IRXU EXVLQHVYV GD\V RI VXFK DPHQGPHAYWWRQPAHMHHIH RRIPYRX D Z\HRE \DLGARFS I M/C
&RGH RI &RQGXFW SURYLGLQJ RXU VXSSOLHUV ZLWK D UHVRXUFH VHWWLQ
6XSSOLHU &RGH RI &RQGXFW LV DAV WDEPHQRQJ\RKXRP AXENNOMH CCEW O LW\
GREXPHQWYV DVS]

&RQFHUQV UHODWLQJ WR ILOQODQFLDO VWDWHPHQW GLVFORVXUHY DFFRXQWIL
LQYROYLQJ YLRODWLRQV RI ODZ DUH KDQGOHG LQ DFFRUGDQFH ZLWK WKH
SURFHGXUHVY DUH SRVWHLZ R\Q ORXWD ZHEVARPHVRWWDLQDELOLW\ JRYHWBIQDQFF
KDYH HVWDEOLVKHG DQ DQRQ\PRXV FRQILGHQWLDO KRWOLQH WKURXJK Z}
EXVLQHVYVY SUDFWLFHV




'LUHFWRU ,QGHSHQGHQFH

,Q DFFRUGDQFH ZLWK RXU &RUSRUDWH *RYHUQDQFH 3ULQFLSOHV WKH %RD
WKH GLUHFWRU QRPLQHHYV DUH LQGHSHQGHQW RI 7:10 (QHUJ\ DQG LWV PDC
-RVHSK ' 7DUU\ 0V &ROODZQ DQG OU 7DUU\ DUH FRQVLGHUHG QRQ LQGHS
&RPSDQ\

,Q GHWHUPLQLQJ WKH LQGHSHQGHQFH RI WKH QRQ HPSOR\HH PHPEHUV RI
UHODWLRQVKLSY RI WKHVH QRQ HPSOR\HH GLUHFWRUV ZLWK WKH &RPSDQ\
VSHFLILF LOGHSHQGHQFH FULWHULD XQGHU DSSOLFDEOH ODZ DQG UHJXODW
GLUHFW RU LQGLUHFW UHODWLRQVKLSY EHWZHHQ 7;10 (QHUJ\ DQG HDFK FX
WKH %RDUG RU D %RDUG FRPPLWWHH DQG EHLQJ D VKDUHKROGHU RU D UHW

ODMRULW\ 9RWLQJ IRU 'LUHFWRUYV

2XU UHVWDWHG DUWLFOHY RI LQFRUSRUDWLRQ DQG E\ODZV SURYLGH IRU W
RQ SDJH HDFK GLUHFWRU PXVW UHFHLYH WKH DIILUPDWLYH YRWH RI D F
PHHWLQJ DQG HQWLWOHG WR YRWH RQ WKH HOHFWLRQ

2XU &RUSRUDWH *RYHUQDQFH 3ULQFLSOHV DOVR SURYLGH WKDW DQ\ QRPL
UHTXLUHG DIILUPDWLYH PDMRULW\ YRWH PXVW SURPSWO\ VXEPLW KLV RU Kl
ZKLFK VKDOO PDNH D UHFRPPHQGDWLRQ WR WKH IXO0 %YRDUG ZLWKLQ D UF
XQGHU FRQVLGHUDWLRQ ZLOO DEVWDLQ IURP SDUWLFLSDWLQJ LQ WKH 1RPI
RQ WKLV PDWWHU .0 D UHVLIQDWLRQ LV QRW DFFHSWHG E\ WKH %RDUG W
GXULQJ WKH FRXUVH RI WKH \HDU ZLOO VWDQG IRU HOHFWLRQ DW WKH QH[W

,Q DGGLWLRQ WR WKH DQQXDO HOHFWLRQ RI GLUHFWRUV WKH %RDUGMV DFI
$ WKH ULJRURXV QRPLQDWLRQ SURFHVV FRQGXFWHG E\ WKH 1RPLQDWLQ
FDQGLGDWHY SURSRVHG E\ VKDUHKROGHUV DV GHVFULEHG IXUWKHU RQ

$ WKH %RDUGMV SROLF\ WKDW D VXEVWDQWLDO PDMRULW\ Rl WKH %RDU
DQG 1RPLQDWLQJ &RPPLWWHHYV FRQVLVW HQWLUHO\ RI LQGHSHQGHQW
HQWLUHO\ Rl QRQ HPSOR\HH GLUHFWRUV D PDMRULW\ RI ZKRP DUH LQC

'LUHFWRU 6HUYLFH 3ROLF\

2XU 'LUHFWRU 6HUYLFH 3ROLF\ VHW IRUWK LQ WKH &RUSRUDWH *RYHUQDQFF
\HDUV RQ WKH %RDUG DEVHQW FHUWDLQ FRQGLWLRQV 7KH SROLF\ UHTXLUI
OHDYH WKH &RPSDQ\ DQG GLUHFWRUV ZKR XQGHUJR D VLJQLILFDQW FKD(
UHVLIQDWLRQV WR WKH %RDUG IRU DFFHSWDQFH DW VXFK WLPH DV WKH %R
SDJH RI WKH &RUSRUDWH *RYHUQDQFH 34dF@ RV BIPHM) HDNID LFARIPE DXV R/Q LRYOLE |
JRYHUQDQFH GRFXPHQWY DVS]

6XFFHVVLRQ 30DQQLQJ

2XU 1RPLQDWLQJ &RPPLWWHH UHJXODUO\ DVVHVVHV ZKHWKHU WKH FRPSRV
DQG GLYHUVLW\ DSSURSULDWH WR RYHUVHH WKH PDQDJHPHQW RI RXU &RPS

I1RPLQDWLRQV 3ROLF\ IRU 'LUHFWRUYV

2XU %YRDUG UHFRJQL]JHV WKDW WKH FRQWULEXWLRQ RI WKH %RDUG GHSHQ
LQGLYLGXDOO\ EXW DOVR RQ WKHLU FROOHFWLYH VWUHQJWKY 2XU 1RPLQI
EDODQFHG ERDUG ZKLFK UHIOHFWV WKH LQWHUHVWY RI RXU VKDUHKROGH
VHUYH 7KH 1RPLQDWLQJ &RPPLWWHH GRHV FRQVLGHU WKH GLYHUVLW\ RI
YDULHG H[SHUWLVH UHOHYDQW WR RXU HOHFWULF HQHUJ\ EXVLQHVV 7ZR
DQG VXVWDLQDELOLW\ H[SHUWLVH KLJKO\ UHOHYDQW WR WUDQVIRUPLQJ W
UHVLOLHQF\ RI WKH JULG



6KDUHKROGHU 5HFRPPHQGDWLRQV RI 'LUHFWRUV

$Q\ VKDUHKROGHU PD\ UHFRPPHQG SRWHQWLDO GLUHFWRU QRPLQHHVY WR W
RQ WKH %RDUG 5HFRPPHQGDWLRQV FDQ EH PDGH E\ VHQGLQJ D ZULWWH
LQGLYLGXDO WR WKH &¢RUSRUDWH 6HFUHWDU\ 7;10 (QHUJ\ ,QF 6LOYHU
GLVFXVVHG RQ SDJH WKH 1RPLODWLQJ &RPPLWWHH ZLOO HYDOXDWH FDQ
LW HYDOXDWHYV RWKHU FDQGLGDWHYV

3UR[\ $FFHVYV

2XU E\ODZV SHUPLW DQ\ VKDUHKROGHU RU JURXS RI QR PRUH WKDQ VKD
VWRFN FRQWLQXRXVO\ IRU DW OHDVW WKUHH \HDUV WR QRPLQDWH XS WR
ZKLFKHYHU LV JUHDWHU IRU LQFOXVLRQ LQ WKH SUR[\ VWDWHPHQW )RU
QRPLQHHYV PXVW EH UHFHLYHG QR HDUOLHU WKDQ 1RYHPEHU DQG QR
1RWLFH VKRXOG EH DGGUHVVHG WR WKH &¢RUSRUDWH 6HFUHWDU\ 7;10 (QHU

SHTXLUHPHQWY IRU VXFK QRPLQDWLRQV DQG QRPLQHHY DUH GHWD
DWzzZ WI[QPHQHUJ\ FRP VXVWDLQDELOLW\ JRYHUQDQFH JRYHUQDQFH GRFXPH(

%RDUG /HDGHUVKLS 6WUXFWXUH DQG /HDG 'LUHFWRU

8QGHU RXU &RUSRUDWH *RYHUQDQFH 3ULQFLSOHY DQG E\ODZV WKH %RDUC
&KDLUPDQ RI WKH %RDUG DQG &(2 DV ZHOO DV WR GHWHUPLQH ZKHWKHU

HPSOR\HH QRQ HPSOR\HH RU DQ LQGHSHQGHQW GLUHFWRU 7KH %RDUG EH
OHDGHUVKLS VWUXFWXUH DQG PDNH D GHWHUPLQDWLRQ UHJDUGLQJ ZKHWK
RQ FLUFXPVWDQFHV DW WKH WLPH RI LWV HYDOXDWLRQ %\ UHWDLQLQJ IOH
LW LV EHVW DEOH WR SURYLGH IRU DSSURSULDWH PDQDJHPHQW DQG OHDC
&RPSDQ\ PD\ IDFH $V RI -XO\ WKH %RDUG KDV VHSDUDWHG WKH WZR RI
BUHVLGHQW DQG 3DWULFLD . &ROODZQ EHFDPH ([HFXWLYH &KDLUPDQ RI WK
DSSRLQWPHQW DV &(2 DQG 3UHVLGHQW D GLYLVLRQ EHWZHHQ &KDLUPDQ T
VWUXFWXUH IRU WKH &RPSDQ\ GXULQJ WKLV WLPH 7KH %RDUG PD\ UHDVVH\
IROORZLQJ IXWXUH FKDQJHV LQ %RDUG FRPSRVLWLRQ PDQDJHPHQW RU WK

7KH %RDUG DOVR EHOLHYHV WKDW LQGHSHQGHQW OHDGHUVKLS LV LPSRUW|

7KH SRVLWLRQ RI OHDG GLUHFWRU DQG UROH RI RXU %YRDUG FRPPLWWH!]
WR SURPRWH VWURQJ LQGHSHQGHQW RYHUVLIJKW RI RXU PDQDJHPHQW DQG
WR VWULNH DQ DSSURSULDWH EDODQFH WR ERWK WKH ([HFXWLYH &KDLUPDC
LOGHSHQGHQW OHDGHUVKLS RI WKH %RDUG 2XU OHDG GLUHFWRU SHUIRUPYV

DSSURYHV %RDUG PHHWLQJ DIJHQGDY DQG LQIRUPDWLRQ VHQW WR WKH
DSSURYHVY PHHWLQJ VFKHGXOHV WR HQVXUH VXIILFLHQW WLPH IRU GLV
FKDLUV DOO PHHWLQJV RI WKH LQGHSHQGHQW GLUHFWRUV LQFOXGLQJ
DW DOO PHHWLQJV RI WKH %RDUG LQ WKH DEVHQFH RI WKH &KDLU
ZRUNV ZLWK FRPPLWWHH FKDLUV WR HQVXUH FRRUGLQDWHG FRYHUDJH
HQVXUHV WKH %RDUG LV RUJDQL]J]HG SURSHUO\ DQG IXQFWLRQV HIIHFWI
LQ FRQVXOWDWLRQ ZLWK WKH %RDUG LV DXWKRUL]JHG WR UHWDLQ LQG
IDFLOLWDWHY WKH DQQXDO VHOI HYDOXDWLRQ RI WKH %RDUG DQG %RD
VHUYHYV DV D OLDLVRQ IRU FRPPXQLFDWLRQV EHWZHHQ PDQDJHPHQYV
VKDUHKROGHUV DQG RWKHU LQWHUHVWHG SDUWLHV DQG

¥ SHUIRUPV VXFK RWKHU GXWLHV DV WKH %RDUG PD\ IURP WLPH WR WLPF

+H H +H+ H H H H Q-

7KH OHDG GLUHFWRU LV HOHFWHG E\ WKH LQGHSHQGHQW GLUHFWRUV ZKR
EDVLY 7KH OHDG GLUHFWRU UHFHLYHG DQ DQQXDO UHWDLQHU RI L
DGGLWLRQDO VHUYLFHV WKH OHDG GLUHFWRU SURYLGHYV

7KH OHDG GLUHFWRU ZLWK WKH DERYH GHVFULEHG GXWLHY IDFLOLWDWHYV
GLUHFWRU DQG WKH VHSDUDWLRQ RI WKH &KDLUPDQ DQG &(2 SRVLWLRQV
UHFHLYHVY WKH LQIRUPDWLRQ H[SHULHQFH DQG GLUHFWLRQ WR HIIHFWLYHO
WKH %RDUG EHOLHYHV LW LV HIIHFWLYH HIILFLHQW DSSURSULDWH WR 7;10
DOORFDWLRQ RI UHVSRQVLELOLWLHYV



7KH %RDUG KDV DOVR GHWHUPLQHG WKDW WKH FRVW DQG HIILFLHQF\ EHQHI
PDQDJHPHQW DQG FRUSRUDWH JRYHUQDQFH EHLQJ RYHUO\ LQYHVWHG LQ
FRQVWLWXWHG LW FRQWLQXHV WR SURYLGH VXLWDEOH LQGHSHQGHQW RYF
DOO DFFRPSOLVKHG SURIHVVLRQDOV SRVVHVVLQJ VXEVWDQWLDO UHOHYDC
LQGHSHQGHQW GLUHFWRUV PHHW LQ VHSDUDWH VHVVLRQV H[FOXGLQJ PDQ
WKH ULJKW WR VXEPLW LWHPV WR EH KHDUG DW DQ\ %RDUG PHHWLQJ

%RDUGHY 5ROH LQ 5LVN 2YHUVLJKW

2XU PDQDJHPHQW LV UHVSRQVLEOH IRU PDQDJLQJ ULVNY DQG EULQJLQJ WR
&RPSDQ\ 7KH %RDUG KDV RYHUVLJKW UHVSRQVLELOLW\ IRU WKH SURFHVVFE
ULVNV ,Q DGGLWLRQ WKH %RDUG LQWHJUDWHYV WKHVH SURFHVVHV ZLWK
LOQFOXGHY FRQVLGHUDWLRQ RI WKH YDULRXV FKDOOHQJHY DQG RSSRUWXOQL!
DQG WKH LPSDFW WKHVH ULVNV PD\ KDYH RQ RXU VWUDWHJ\

7KURXJKRXW WKH \HDU WKH %RDUG UHYLHZV LQIRUPDWLRQ UHJDUGLQJ W
VLIJQLILFDQW VWUDWHJILF ULVN LV RYHUVHHQ E\ WKH IXO0 %RDUG LQ RUGHL
)RU PDQ\ \HDUV PDQDJHPHQW KDV LGHQWLILHG DQG UHSRUWHG WR WKH IXC
FKDQJH LQFOXGLQJ SRWHQWLDO HQYLURQPHQWDO UHJXODWLRQ WUDQVIRL
DQG WKH ZLGHU SRZHU VHFWRU WUDQVIRUPDWLRQ ,Q DGGLWLRQ WKH IXO¢
HTXLSPHQW DQG JULG PRGHUQL]DWLRQ WHFKQRORJLHVY ,Q FRQWHPSODWLC
DQG LQFUHDVLQJO\ LQWHUFRQQHFWHG LQGXVWU\ WKH %RDUG DOVR FRQV
RYHUVHHQ E\ WKH IXO0 %RDUG LQFOXGH VDIHW\ FXVWRPHU H[SHULHQFH D¢

7KH %RDUG DOVR DOORFDWHYV UHVSRQVLELOLW\ IRU RYHUVLJKW RI RWKHU
JLODQFH &RPPLWWHH UHYLHZV DQG UHFRPPHQGV WR WKH IXO0 %RDUG G
PDEQDJHPHQW RI ULVNV DVVRFLDWHG ZLWK FDSLWDO DYDLODELOLW\ OLTXI
PRQLWRUV WKH H[HFXWLRQ RI RXU HQHUJ\ VXSSO\ VDOHV DQG KHGJLQJ
RYHUVHHLQJ WKH LQWHJULW\ RI RXU ILQDQFLDO VWDWHPHQWY DQG UHYLHZ
DQG LQGHSHQGHQW DXGLWRUV $GGLWLRQDOO\ WKH %RDUG KDV DGRSWH
ZZZ W[QPHQHUJ\ FRP VXVWDLQDELOLW\ JRY BDQEGD QB R YIRGHG QDD B GLRWF XRARHPE)

PDQDJHPHQWMY HIIRUWYV WR LGHQWLI\ DQG PLWLJDWH F\EHU ULVN :KLOH W
SURFHVV WKH 1RPLQDWLQJ &RPPLWWHH RYHUVHHV ULVNV UHODWHG WR VXI
&RPPLWWHH RYHUVHHV ULVNV UHODWHG WR VXFFHVVLRQ SODQQLQJ IRU &
&RPPLWWHH FRQVLGHUV ULVNV UHODWHG WR WKH DWWUDFWLRQ DQG UHWI
DUUDQJHPHQWY ,Q GRLQJ VR WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH
LQFHQWLYH SURJUDPV WR HQVXUH WKDW WKH\ LQFHQWLYL]H VWURQJ LQGLY
WR DYRLG XQLQWHQGHG RU H[FHVVLYH ULVN WDNLQJ E\ RXU HPSOR\HHV

,Q H[HFXWLQJ LWV ULVN RYHUVLJKW GXWLHV WKH %RDUG FDQ DQG GRHV I
FKDOOHQJHV DQG RSSRUWXQLWLHY LQFOXGLQJ WKRVH UHODWHG WR FOLPD
&ROODZQ SUHYLRXVO\ VHUYHG RQ WKH ERDUG RI (35, D QRQ SURILW UHVHEC
DQG SROLF\ PDWWHUV IRU WKH SRZHU LQGXVWU\ :H DUH DFWLYHO\ LQYRO!
YDULRXV FRPPLWWHHV RI ((, IRFXVHG RQ HQYLURQPHQWDO ULVNV DQG WHF
JURXSV DQG SURJUDPV KDV VXSSRUWHG WKH GHYHORSPHQW RI D UREXVW |
&RPSDQ\ 7KH IRXQGDWLRQ RI WKH (QYLURQPHQWDO ODQDJHPHQW 6\VWHP L
DQG 7103 MREV DQG SURMHFWYV EHIRUH ZRUN EHJLQV WR HQVXUH SURWHFW
ODQDJHPHQW B6\WWHP LV VXSSRUWHG E\ WKH &RPSDQ\pV (QYLURQPHQWDO 6H
DQG QDWXUDO VFLHQWLVWYV ELRORJLVWV DQG DUFKDHRORJLVWYV ZKR SUHS
PLWLJDWH WKH HQYLURQPHQWDO LPSDFWV RI HOHFWULF XWLOLW\ RSHUDWL

7KH %RDUG EHOLHYHV WKDW LWV FXUUHQW OHDGHUVKLS VWUXFWXUH HQK
&ROODZQuY H[SHUWLVH PDNHV KHU XQLTXHO\ TXDOLILHG WR OHDG WKH %RL
&RPSDQ\ OHDQZKLOH WKH OHDG GLUHFWRU DSSRLQWHG E\ RXU LQGHSHQG
FOHDUO\ GHILQHG UHVSRQVLELOLWLHY GHVLIJQHG WR SURYLGH LQGHSHQG'!
SUHYHQW FRQIOLFWYV RI LQWHUHVW



&RPPXQLFDWLRQ ZLWK WKH %RDUG

6KDUHKROGHUV ZLVKLQJ WR FRPPXQLFDWH ZLWK WKH %RDUG RU ZLWK D VS
SDUWLFXODU GLUHFWRU DQG GHOLYHULQJ WKH FRPPXQLFDWLRQ LQ SHUVR(
7;10 (QHUJ\ ,QF 6LOYHU $YH 6: 06 $OEXTXHUTXH 10 $00
UHOD\HG WR WKH %RDUG RU DQ DSSURSULDWH FRPPLWWHH RI WKH %RDUG
ZLWK WKH %RDUG ZLWKRXW LQLWLDO UHYLHZ E\ WKH &RUSRUDWH 6HFUHW
HQYHORSH DGGUHVVHG WR WKH %RDUG LQ FDUH RI WKH &RUSRUDWH 6HFU}
WKH %RDUG 7KH &RUSRUDWH 6HFUHWDU\ VKDOO SURPSWO\ IRUZDUG WKH X
PD\ FKDQJH WKH SURFHVV IRU VKDUHKROGHU FRPPXQLFDWLRQV ZLWK WK
Z27Z2Z W[QPHQHUJ\ FRP VXVWDLQBBHLDQWFKRQYHINQ DQ MHKRVSJURFHVYV

6KDUHKROGHUY DQG RWKHU LOQWHUHVWHG SDUWLHV ZLVKLQJ WR FRPPXQLFD
LQGHSHQGHQW GLUHFWRUV DV D JURXS PD\ GR VR E\ ZULWLQJ WR /HDG 'LL
6LOYHU $YH 6: 06 $OEXTXHUTXH 10

6KDUHKROGHU (QJDJHPHQW

,QYHVWRU 5HODWLRQVY DQG 6KDUHKROGHU 6HUYLFHV HQJDJH ZLWK LQVWLW
FRPPXQLW\ BULRU WR WKH DQ®WRRBRMWHRQW RGIWIBHNSWRESRY/BHRESM Q\ SDUWLF
HYHQWY DQG SURDFWLYHO\ ORRNHG WR HQJDJH ZLWK LWV WRS VKDUHKROG
GLVFXVV DQG JDLQ IHHGEDFN RQ VWUDWHILF GLUHFWLRQ ILQDQFLDO WDU
H[SHULHQFHG VLJQLILFDQW FKDQJHV WR LWV VKDUHKROGHU EDVH IROORZ
OHUJHU DQG WKH FX%OBDEWOW RUR SRVHIBYW USRWNHMOQWLDOO\ LPSDFWLQJ VK
(QJDIJHPHQW ZLWK QHZ DQG SUHYLRXV VKDUHKROGHUV FRQWLQXHV WR EH
HQJDJH ZLWK WKH &RPSDQ\ PD\ UHDFK RXW WR ,QYHVWRU 5HODWLRQV DQG ¢

'LUHFWRU (GXFDWLRQ

2XU &4RUSRUDWH *RYHUQDQFH 3ULQFLSOHV HQFRXUDJH DOO GLUHFWRUV W
DGGLWLRQ PDQDJHPHQW PRQLWRUVY DQG UHSRUWV WR WKH GLUHFWRUV VI
UHFHLYH FRQWLQXLQJ HGXFDWLRQ WKURXJK SUHVHQWDWLRQVY DW %RDUG R
EXVLQHVYV GHYHORSPHQWY LQ FRUSRUDWH JRYHUQDQFH DQG OHJDO RU UH

(TXLW\ &RPSHQVDWLRQ $ZDUGV 3ROLF\

7KH %RDUG DGRSWHG WKH (TXLW\ &RPSHQVDWLRQ $ZDUGV 3ROLF\ WR JRYH!
SROLF\ SURYLGHV WKDW HTXLW\ FRPSHQVDWLRQ DZDUGV VKDOO RQO\ EH F
UHJXODWLRQV 7KH 3(3 SURKLELWV RSWLRQ UHSULFLQJ LQFRUSRUDWHV T
ZLWK D FKDQJH LQ FRQWURO DQG FRQWDLQV D 2FODZEDFN3 SURYLVLRQ VXE
RU UHFRYHU\ WR WKH IXOOHVW H[WHQW FDOOHG IRU E\ DQ\ FODZEDFN SR
LQIRUPDWLRQ RQ WKH &ODZEDFN 3ROLF\ DGRSWHG LQ $XJXVW DQG HIIHF
RQ SDJH DQG SDJH 7KH (TXLW\ &RPSHQVDWLRQ $ZDUGV 3ROLF\ SURYL(
RQO\ DQG VHWV IRUWK DGGLWLRQDO JRRG JRYHUQDQFH SURFHGXUHV IRU PI
HTXLW\ FRPSHQVDWLRQ IDOOV ZLWKLQ D EODFN RXW SHULRG IRU WUDGLQJ |
7KH (TXLW\ &RPSHQVDWLRQ $ZDUGV 3ROLEYZ W [MWPHCGHDEI HF RRPQV R X W IPIHED/A

JRYHUQDQFH GRFXPHQWYV DVSJ|
BROLWLFDO &RQWULEXWLRQV /REE\LQJ DQG *RYHUQPHQWDO &RPPXQLFDWLF

‘H VXSSRUW DQ RSHQ DQG WUDQVSDUHQW SROLWLFDO SURFHVV DQG DUH F
HWKLFDO VWDQGDUGY :H YROXQWDULO\ UHSRUW LQIRUPDWLRQ UHODWHG
5HSRUW DY ZIZZDWOHP HMHUJ\ FRP VXVWDLQDELOLW\ UHSRUWL@J DG G LOMMVFED R
SROLFLHV RQ FRPPXQLFDWLRQV ZLWK UHBXTKIHWRIIK VI AREQ H VDU PLISW HR LR
DYDLOBEDWDWHQHUJ\ FRP VXVWDLQDELOLW\ JRYHUQDQFH JRYHUQDQFH GR




,QVLGHU 7UDGLQJ 3ROLF\ ,QFOXGHV 1R +HGJLQJ RU 30HGJLQJ

7KH &RPSDQ\ KDV DGRSWHG DQ ,QVLGHU 7UDGLQJ 3ROLF\ WKH 2,QVLGHU 7U
GLVSRVLWLRQV RI WKH &RPSDQ\pV VHFXULWLHYV E\ LWV GLUHFWRUV RIILF
FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV UXOHV DQG UHJXODWLRQV DQC
WR GLUHFWRUV RIILFHUV HPSOR\HHV DQG FRQVXOWDQWY RI WKH &RPSDQ\
,QVLGHU 7UDGLQJ 3ROLF\ SURKLELWY WUDGLQJ LQ WKH &RPSDQ\pV VHFEXUL)
PDWHULDO QRQ SXEOLF LQIRUPDWLRQ H[FHSW IRU WUDQVDFWLRQV SXUVXLEL
5XOH E XQGHU WKH ([FKDQJH $FW DQG SUH FOHDUHG ZLWK WKH &RPSDQ\
PDWHULDO QRQ SXEOLF LQIRUPDWLRQ DERXW WKH &RPSDQ\ WR DQ\ RWKHU ¢
ZLWK UHVSHFW WR UHVWULFWHG WUDGLQJ SHULRGVY SUH FOHDUDQFH SURF!
DOO GLUHFWRUV RIILFHUVY DQG HPSOR\HHV IURP HQJDJLQJ LQ KHGJLQJ R
IRUZDUG VDOHV FRQWUDFWY RU WUDQVDFWLRQV WKDW DOORZ D SHUVRQ

JXUWKHU RXU ,QVLGHU 7UDGLQJ 3ROLF\ SURKLELWY DOO GLUHFWRUYV DQG F
VHFEXULWLHY DV FROODWHUDO IRU D ORDQ 7KH &RPSDQ\pV ,QVLGHU 7UDGLQ
RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU

&ODZEDFN 3ROLF\

8QGHU WKH &ODZEDFN 3ROLF\ DGRSWHG LQ $XJXVW DQG GHVFULEHG PF
FRPSHQVDWLRQ DZDUGHG WR DOO 2IILFHUV LV VXEMHFW WR UHFRXSPHQW
QRQFRPSOLDQFH E\ WKH &RPSDQ\ ZLWK DQ\ ILQDQFLDO UHSRUWLQJ UHTXLUF
E\ D FXUUHQW RU IRUPHU 6HFWLRQ RIILFHU RU DQ\ RWKHU FXUUHQW RU
FRPSHQVDWLRQ ,Q DGGLWLRQ WKH 3(3 SURYLGHV WKDW DOO XQYHVWHG
LV GHPRQVWUDEO\ DQG PDWHULDOO\ LQMXULRXV WR WKH &RPSDQ\ DQG

XQYHVWHG DQG XQSDLG LQFHQWLYH FRPSHQVDWLRQ DZDUGV LVVXHG XQGH
WKH SHUIRUPDQFH UHVXOWYV IRU SHUVRQDO JDLQ DW WKH H[SHQVH RI FXVW]

6XVWDLQDELOLW\

‘H DUH FRPPLWWHG WR LQWHJUDWLQJ VXVWDLQDELOLW\ LQWR RXU HYHU\G
FXVWRPHUV DQG HPSOR\HHV DQG WKH FRPPXQLWLHYV ZH VHUYH $W 7;10 («
UDQJH RI LPSRUWDQW DFWLRQV W VWDUWYV ZLWK RXU UHVSRQVLELOLW\ W
HQHUJ\ WR RXU FXVWRPHUY DQG IRFXVHV RQ WKH IROORZLQJ DUHDV DGYD
HQHUJ\ UHVXOWLQJ LQ WKH WPIYMILROQQ WQUOMGCOUD/MLR B VRRIX&ZFH FRQVHUYDWL
HFRQRPLF GHYHORSPHQW DQG LPSURYLQJ WKH TXDOLW\ RI OLIH LQ RXU FR
WKHVH DFWLYLWLHYV LQFOXGLQJ GHWDLOV RQ WKH VLJQLILFDQW HIIRUWYV 3
DQG ZDWHU XVDJH DQG WUDQVIRUP LWV JHQHUDWLRQ SRUWIROLR WR D FDL

LV DYDLODEOH LQ RXU 6XVWDLQDAEL WLIWRHYHIRYUWR D YXVODHEOQOHW EDWL W\ U
UHSRUWLQJBOLEUDU\ DVS]

5HODWHG 3HUVRQ 7UDQVDFWLRQ 3ROLF\

2XU 23ROLF\ DQG 3URFHGXUH *RYHUQLQJ 5HODWHG 3DUAZYZ TWDOWVDFWIRON
VXVWDLQDELOLW)\ JRYHUQDQFH JRK/H ISRIDQFN SBRXPEBWWERDS] DOO WUDQVI

GLUHFWRUVY GLUHFWRU QRPLQHHV RU JUHDWHU WKDQ VKDUHKROGHUYV

FROOHFWLYHO\ UHIHUUHG WR DV 2UHODWHG SHUVRQV?:3 ZKHUH WKH DJJUH.
DUH VXEMHFW WR SUH DSSURYDO RU UDWLILFDWLRQ E\ WKH 1RPLQDWLQJ &
IXOILOOPHQW RI WKHLU UHVSHFWLYH FKDUWHUV DQG UHVSRQVLELOLWLHYV
1RPLQDWLQJ &RPPLWWHH ZLOO FRQVLGHU DPRQJ RWKHU IDFWRUV WKH HJ[
DYDLODELOLW\ RI RWKHU VRXUFHV RI FRPSDUDEOH SURGXFWY RU VHUYLFH)\
DYDLODEOH LQ XQDIILOLDWHG WUDQVDFWLRQV XQGHU OLNH FLUFXPVWDQF
WUDQVDFWLRQ DW LVVXH 6LQFH -DQXDU\ ZH KDYH QRW SDUWLFLS
WUDQVDFWLRQV LQ ZKLFK DQ\ UHODWHG SHUVRQ KDV D PDWHULDO LQWHU
RWKHUZLVH EH UHSRUWDEOH XQGHU DSSOLFDEOH 6(& UXOHYV

$GGLWLRQDOO\ ZH PDGH QR FRQWULEXWLRQV GXULQJ ILVFDO \HDU WR C
KDG VHUYHG DV DQ H[HFXWLYH RIILFHU ZLWKLQ WKH SUHFHGLQJ WKUHH ILV]

WZR SHUFHQW RI WKH FKDULWDEOH RUJDQL]DWLRQuY FRQVROLGDWHG JURYV
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%RDUG OHHWLQJV

7KH &KDLU RI WKH %RDUG SUHVLGHY DW DOO PHHWLQJV RI WKH VKDUHKROG
/IHDGHUVKLS 6WUXFWXUH DQG /HDG 'LUHFWRU® WKH OHDG GLUHFWRU FKDL
GXWLHV GHVLIQHG WR VXSSRUW WKH %RDUGPY LQGHSHQGHQW RYHUVLJKW |
WKH LQGHSHQGHQW GLUHFWRUV DQQXDOO\ 7KH LQGHSHQGHQW GLUHFWRU\
DQG ZLOO PHHW PRUH RIWHQ DV WKH QHHG DULVHV 1RUPDQ 3 %HFNHU KDY\

,Q WKH %RDUG PHW WLPHV KROGLQJ ILYH UHJXODUO\ VFKHGXOHG PHI
DOO LQFXPEHQW GLUHFWRUYVY DWWHQGHG RI WKH WRWDO QXPEHU RI PHH)
VHUYHG

'LUHFWRUYV DUH H[SHFWHG WR DWWHQG WKH $QQXDO OHHWLQJ DQG DV VWD
DWWHQGLQJ DOO GLUHFWRU PHHWLQJY DQG IRU UHYLHZLQJ PDWHULDOV SL
DFWLYHO\ SDUWLFLSDWH LQ %RDUG PHHWLQJY DQG PHHWL{DIY RL UHKEN RRF P\
DW VXFK WLPH DWWHQGHG WKH DQQXDO PHHWLQJ KHOG RQ 0D\

%RDUG &RPPLWWHHY DQG WKHLU )XQFWLRQV

7KH %RDUG KDV IRXU FXUUHQW VWDQGLQJ FRPPLWWHHV WKH $XGLW DQG
&RPPLWWHH WKH )LQDQFH &RPPLWWHH DQG WKH 1RPLQDWLQJ DQG *RYHUQ
GLUHFWRUV

(DFK FRPPLWWHH KDV D ZULWWHQ FKDUWHU WKDW DGGUHVVHV WKH FRPPI
FKDUWHUV FDAZYEWW[RREOGHUN\ FRP VXVWDLQDELOLW)\ JRYBQQ IDQUHAH DRI IHQEA.
ZLWKRXW FKDUJH WR DQ\ VKDUHKROGHU ZKR UHTXHVWYV WKHP 7KH FKDUWH

7KH IROORZLQJ WDEOH SURYLGHV PHPEHUVKLS DQG PHHWLQJ LQIRUPDWL
1DPH ${ k?ﬂﬁﬁgQ%DWSSéDQﬁgggiaxggLRQ
R Yl e A

9 $ %DLOH\ [

1 3 %HFNHU [ [

( 5 &RQOH\ [ [

$ - )RKUHU [ [

6 0 *XWLHUUH] [ [

- $ +XJKHV [ [

6 & ODHVWDYV [ [

/ - ORQWR\D [ [

0 7 OXOODUNH\ [ [
OHHWLQJV LQ

([HEXWLYH 6HVYLRQV L|Q

&RPPLWWHH &KDLU
/HDG 'LUHFWRU
OU )RKUHU GL

VKDUHKROGH

I+
I+

DQG VHUYHG XQV

R
GLG QRW VWDQG IR H F RQ
K LV WHUP RQ WKH %RDUG HQG

UV RQ 0D\ 4
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D GLUHFWR

,Q DGGLWLRQ SOHDVH VHH WKH DQVZHU WR 4XHVWLRQ

VKDUHKROGHU SURSRVDO IRU QRPLQDWLRQ RI

6(& UXOHV

IRU D ZHOO EDODQFHG ERDUG ZI

$V GHVFULEHG RQRHDLUGDWXRGWWROLMKR W RNWHE VDROUNR F

LGHQWLI\LQJ QRPLQHHV

EXVLQHVYV



',5(&725 &203(16%$7,21
(OHPHQWY RI 'LUHFWRU &RPSHQVDWLRQ

7KH 1RPLQDWLQJ &RPPLWWHH UHFRPPHQGY QRQ HPSOR\HH GLUHFWRU FRP!
UHYLHZ DQG DSSURYDO E\ WKH IXO0O %RDUG 0V &ROODZQ DQG OU 7DUU\ DI
WKH\ UHFHLYH QR DGGLWLRQDO FRPSHQVDWLRQ IRU WKHLU %RDUG VHUYLFH

7KH JHQHUDO SROLF\ RI WKH %RDUG LV WR SURYLGH D UHDVRQDEOH GLUHF
TXDOLILHG QRQ HPSOR\HH GLUHFWRUV 7KH 1RPLQDWLQJ &RPPLWWHH UHY
FRPSHQVDWLRQ RQ DQ DQQXDO EDVLV WR FRQVLGHU WUHQGV LQ GLUHFWRU
WKDW DSSUR[LPDWHV WKH PHGLDQ RI QRQ HPSOR\HH GLUHFWRU FRPSHQVDYV
DV WKH 7;10 3HHU *URXS GHVFULEHG RQ SDJH RI WKLV SUR[\ VWDWHPHQW

$V GLVFXVVHG LQ WKH SUR[\ VWDWHPHQW GLUHFWRU FRPSHQVDWLR(
E\ 3D\ *RYHUQDQFH UHHFWRU FRPSHQVDWLRQ FKDQJHV ZHUH WKH DQQXDO

WKH PDUNHW YDOXH RI WKH DQQXDO DZDUG RI UHVWULFWHG VWRF
$XGLW &RPPLWWHH &KDLU 5HWDLQHU LQFUHDVHG IURP WR 7TKXV
GLUHFWRUV FRQVLVWHG RI WKH IROORZLQJ FDVK DQG VWRFN EDVHG FRPSHC

$QQXDO 5HWDLQHU &8DVK DQG FDMKVSEDLG LQ TXDUWHUO] LQVWDOOH
UHVWULFWHGZ2LWRFDN RRUKWW YDOXH RI
/HDG 'LUHFWRP 5HWBDQBULQ TXDUWHUO\ LQVWDOPPHQWYV
$XGLW &RPPLWWHH [&KDLUSPHWDL@QAKYDUWHUO\ LQVWDOPPHQWYV
&RPSHQVDWLRQ DQG +&|&RPPLSDWEH @KIXILWWHUO\ LQVWDOPPHQWYV
S5HWDLQHU
J)LODQFH &RPPLWWHH &KDL$ BHWDQQAHKDUWHUO\ LQVWDOPPHQWV
1RPLQDWLQJ &RPPLWWHH &KDIDLEHMWDIRBHUWHUO\ LQVWDOPPHQWYV
6XSSOHPHQWDO [OHHWLQSD\BEWH IRU DQG DIWHU HDFK PHHWL
FRPPLWWHH RU WKH %RDUG DV WKH FDVH P
FRPPLWWHH PHPEHU RU QRQ HPS®R\HH GLUF
HLJKW FRPPLWWHH RU IX00 %RDUG PHHWLQJV
SHVWULFWHG VWRFN ULJKWV JUDQWHG XQGHU WKH 3(3 IRU WKH D
GDWH VXEMHFW WR YHVWLQJ DFFHOHUDWLRQ XSRQ FHUWDLQ HYHQWYV
DQQXDO PHHWLQJ RI GLUHFWRUV ZKLFK IROORZV RXU $QQXDO OHHWLQJ
WUDGLQJ LQ WKH &RPSDQ\uV VHFXULWLHY DV VSHFLILHG LQ WKH &RPSDC
2(TXLW\ &RPSHQVDWLRQ $ZDUGV 3ROLF\ 3 LQ WKLV SUR[\ VWDWHPHQW
VFKHGXOH D VSHFLDO PHHWLQJ DIWHU WKH H[SLUDWLRQ Rl WKH EODFN |
FRQVHQW H[HFXWHG DIWHU WKH H[SLUDWLRQ RI WKH EODFN RXW SHULR
DIWHU WKH H[SLUDWLRQ RI WKH EODFN RXW SHULRG 7KH JUDQW GDWH
DZDUGY XQOHVV L WKH DSSURYDO GDWH LV D QRQ WUDGLQJ GD\ LQ
WUDGLQJ GDWH RU LL SUH DSSURYDO RFFXUV GXULQJ D EODFN RXW St
DIWHU WKH H[SLUDWLRQ RI WKH EODFN RRWRXHW RG V KIKBIHI/( 3V& DR \B D\ W
QRQ HPSOR\HH GLUHFWRU GXULQJ DQ\ FDOHQGDU \HDU WR QR PRUH WKD
7KH DPRXQW Rl UHVWULFWHG VWRFN ULJKWV LV GHWHUPLQHG E\ GLY
1<6( RQ WKH GD\ Rl WKH JUDQW 7KXV UHVWULFWHG VWRFN ULJKW)
GLUHFWRU EDVHG RQ WKH FORVLQJ SULFH RQ WKDW GDWH RI SHU \

,Q DGGLWLRQ DOO GLUHFWRUV DUH UHLPEXUVHG IRU DQ\ %RDUG UHODWHG
&RPPLWWHH PHHWLQJYV DQG GLUHFWRU HGXFDWLRQ SURJUDPV VSRQVRUHG
LQGHPQLILHG E\ 7;10 WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ ODZ SXUVXL
WKH &RPSDQ\ DQG HDRKFGREHBWRU ZH DGRSWHG D SURJUDP WKDW DOORZ\
UHVWULFWHG VWRFN ULJKWYV DZDUGWKH/JBIQWOGHROQRDQG WKWHUYGAHD\HDU WR Q
VHUYLFH ZLWK WKH %RDUG RU D GDWH FHUWDLQ RU WHUPLQDWLRQ RI \
RWKHU EHQHILW SODQV DUH DYDLODEOH WR GLUHFWRUV

,Q -XO0\ 3D\ *RYHUQDQFH SUHVHQWHG WKH 1RPLQDWLQJ &RPPLWWHH DQ
GLUHFWRU FRPSHQVDWLRQ LV LQ OLQH ZLWK WKH &RPSDQ\pV XWLOLW\ SHH



GLVFXVVLRQ DQG UHYLHZ RI WKH 3D\ *RYHUQDQFH DQDO\VLV DQG UHFRPF
UHFRPPHQGHG DQG WKH %RDUG DSSURYHG WKH IROORZLQJ FKDQJH WR G
PHGLDQ E\ LQFUHDVLQJ WKH PDUNHW YDOXH RI WKH DQQXDO DZDUG RI UHVW

6WRFN 2ZQHUVKLS DQG 5HWHQWLRQ *XLGHOLQHV IRU 'LUHFWRUV

7KH %RDUG EHOLHYHYV GLUHFWRUV VKRXOG EH VKDUHKROGHUV DQG KDYH D
LOWHUHVWY ZLWK WKH ILQDQFLDO LQWHUHVWY Rl RXU ORQJHU WHUP VKDUH
&RPSDQ\ VWRFN RZQHUVKLS RYHU D UHDVRQDEOH SHULRG RI WLPH

7KH 1RPLQDWLQJ &RPPLWWHH LV UHVSRQVLEOH IRU UHFRPPHQGLQJ %RDUG
JXLGHOLQHV WR WKH %RDUG IRU DSSURYDO 7KH FXUUHQW VWRFN RZQHUVI
DPRXQW RI VKDUHV LQFOXGLQJ XQYHVWHG UHVWULFWHG VWRFN ULJKWYV F
SHULRG RI WLPH ,Q DGGLWLRQ HDFK GLUHFWRU LV UHTXLUHG WR KROG

H[FHHG ILYH WLPHV WKH DQQXDO FDVK UHWDLQHU VDOHV RI D SRUWLRQ R
SHUPLWWHG JXUWKHU GLUHFWRUV PXVW KROG DOO UHVWULFWHG VWRFN
VHUYLFH RU XQWLO WKH GLUHFWRU DFKLHYHV WKH KROGLQJ UHTXLUHPHQMW
WKH\ FRQWLQXH WR DSSUR[LPDWH WKH KROGLQJ UHTXLUHPHQWY RI WKH 7;1
ZLOO PHHW LQ WKH DSSOLFDEOH WLPH IUDPH WKHLU KROGLQJ UHTXLUHPHC(
KDYH EHHQ GHYHORSHG IRU H[HFXWLYH RIILFHUVY DQG DUH GLVFXVVHG RQ S|

7KH JXLGHOLQHV DUH UHYLHZHG SHULRGLFDOO\ IRU DQ\ DSSURSULDWH FKI
BULQFLSOHVY GRFXPHQW DYDLODEOH ARZOQWIQARH@HIUMNERPZMEVIWDHQDMW L OL W\

GREXPHQWY DVS]

6XPPDU\ RI 1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ LQ

7KH IROORZLQJ WDEOH VXPPDUL]HVY WKH WRWDO FRPSHQVDWLRQ SDLG WR
'"HFHPEHU

()DHUF(BVI-G 1RQ (TXUW\&KDQJH LQ 3HQVLRQ
2U 3DLG 6WRFIN 2SWLRQ,QF HQW BIDITHOD QG 1RPQR TXOO LAWH{GI U
,Q &DYK$ZDUQV $ZDUGIV&RPSHQVPWLRQUHG &R P $ HERFSMIGR/MD W LIRRQN D O
1DPH (DUQLQJV

9 $ %DLOH\ * * * *

1 3 %YHFNHU + + + +

( 5 &RQOMH\ + + + +

$ - )RKUHU * * * +

6 0 *XWLHUUH] + + + +

- $ +XJIKHV * * * *

6 & ODHVWDYV + + + +

/ - ORQWR\D + + + +

0 7 OXOODUNH\ + + + +

$V HPSOR\HHV RI WKH &RPSDQ\ 0V &ROODZQ DQG OU 7DUU\ GR QRW U



7KH IROORZLQJ WDEOH SURYLGHY DGGLWLRQDO LQIRUPDWLRQ DERXW IHFE

0,
1DPH gﬁﬁgf(g‘g%%ﬁ’_bvgvd@eﬂ%q S QcHBWPP
HHV | CUHFWRU )HH
9 $ %DLOH\ +
1 3 %HFNHU N
( 5 &RQOH\ T
$ - )RKUHU * *
6 0 *XWLHUUH] N T
- $ +XJKHV +
6 & ODHVWDNV N T
/ - ORQWR\D N N
0 7 0XOODUNH\ T
5HSUHVHQWY WKH JUDQW GDWH IDLU YDOXH R SHU UHVWULFWHG \
7RSLF RI WKH UHVWULFWHG VWRFN ULJKWVY DZDUGHG XQGHU WKH 3(

7KH DVVXPSWLRQV XVHG LQ GHWHUPLQLQJ WKH JUDQW GDWH IDLU YDOXH
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYVY LQ 7;10uV $QQXDO 5HSRUW RQ )

$V Rl '"HFHPEHU WKH QRQ HPSOR\HH GLUHFWRUV OLVWHG RQ WKH WI
ULIJIKWV WKDW ZLOO YHVW LQ 0D\ $V GLVFXVVHG DERYH GLUHFWRUYV
DzDUGY JUDQWHG RQ DQG DIWHU 0D\ 7KH DFWXDO YDOXH WKDW D GLUF

VWRFN ULJKWYV ZLOO GHSHQG RQ WKH PDUNHW SULFH RI RXU FRPPRQ VWR
UHFHLYHG E\ WKH GLUHFWRU RQ WKH VDOH RI VWRFN

2:1(56+,3 2) 285 &20021 672&.
/I DUJHVW 6KDUHKROGHUV
7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ UHJDUGLQJ WKH RQO\ HQ

FRPPRQ VWRFN EDVHG RQ UHSRUWYV ILOHG E\ VXFK SHUVRQV ZLWK WKH 6(
RWKHUZLVH LQ WKH IRRWQRWHYV



SRWLQJ $XWKRULW\ 'LVSRVLWLYH $XWKRWULW\

1DPH DQG $GGPHVV TRWOGBHUFHQWDJH
6ROH6KDUHIRQH 6ROH 6KDUHGPRXQWRI &0DVV

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

I+

7TKH 9DQJXDUG *URXS %
9DQJIXDUG %OY(
ODOYHUQ 3%

u/

7TUR\ TRS&R /3 + + +
3DUN $YH
1HZ <RUN 1<
$V UHSRUWHG RQ 6FKHGXOH * I LOHG $SULO ZLWK WKH 6(& E\ % ODFN5RFN
SHUVRQ RI WKLUWHHQ VXEVLGLDULHV
$V UHSRUWHG RQ 6FKHGXOH * [LOHG HEUXDU\ ZLWK WKH 6(& E\ 7KH 9DQJXD
$V UHSRUWHG RQ 6FKHGXOH " ILOHG 0D\ ZLWK WKH 6(& E\ 7UR\ 7RS&R /3

FRPPRQ VWRFN KHOG E\ 7UR\ 7RS&R /3 7UR\ *3 //& LV WKH JHQHUDO SDUWQHU RI 7U!
PDQDJHU RI 7UR\ *3 //& %ODFNVWRQH ,QIUDVWUXFWXUH $VVRFLDWHYV / 3 LV WKH PC
*3 /3 LV WKH JHQHUDO SDUWQHU RI %ODFNVWRQH ,QIUDVWUXFWXUH $VVRFLDWHYV
%ODFNVWRQH +ROGLQJV ,, / 3 LV WKH VROH PHPEHU RI %,$ *3 / / & %ODFNVWRQH
%ODFNVWRQH +ROGLQJV ,, / 3 %ODFNVWRQH ,QF LV WKH VROH PHPEHU RI %ODFNVV

SUHIHUUHG VWRFN RI %ODFNVWRQH ,QF LV %ODFNVWRQH *URXS ODQDJHPHQW /
RZQHG E\ %ODFNVWRQH ,QF pvV VHQLRU PDQDJLQJ GLUHFWRUV DQG FRQWUROOHG
%ODFNVWRQH HQWLWLHY GHVFULEHG LQ WKLV IRRWQRWH DQG 0U 6FKZDU]JPDQ RV
GHVFULEHG KHUHLQ PD\ EH GHHPHG WR EHQHILFLDOO\ RZQ WKH VHFXULWLHV GLUF
KLP EXW HDFK GLVFODLPV EHQHILFLDO RZQHUVKLS RI VXFK VHFEXULWLHYV

6HFWLRQ D %HQHILFLDO 2ZQHUVKLS 5HSRUWLQJ &RPSOLDQFH

6HFWLRQ D RI WKH 6HFXULWLHYV ([FKDQJH $FW RI UHTXLUHV 7;10 (QHLU
UHSRUWYV RI RZQHUVKLS DQG FKDQJHV LQ RZQHUVKLS ZLWK WKH 6(& ZLWKL
NQRZOHGJH EDVHG VROHO\ RQ D UHYLHZ RI VXFK ILOLQJV RQ ILOH ZLWK V
HIHFXWLYH RIILFHUV DQG GLUHFWRUV ZH EHOLHYH DOO H[HFXWLYH RIILFHU



6WRFN 2ZQHUVKLS RI 'LUHFWRUV DQG ([HFXWLYH 2IILFHUV

7TKH %RDUG EHOLHYHV WKDW RXU GLUHFWRUV DQG H[HFXWLYH RIILFHUV VKI
VWDNH LQ WKH &RPSDQ\ 7KH VWRFN RZQHUVKLS JXLGHOLQHV IRU GLUHFWR
VWDWHPHQW 7KH IROORZLQJ WDEOH VKRZV WKH DPRXQW RI 7;10 FRPPRC
HIHFXWLYH RIILFHUVY DQG RXU GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D Jl

$PRXQW DQG 1DWXUH RI 6KDUHV %HQHILFLPOO\ 2

5LJKW WRTRWDO 6KBHHFHQW RI 6KDUHYV
UH [ZLWKO® ILFLDOMQHILFLDBIAUUHG [56$V
vV § 2ZQHG 2ZQHG F

1DPH 6KDUHV

1RQ (PSOR\HH 'LUHFWRUV

9LFN\' $ %DLO|JH\

I+

I+

1RUPDQ 3 %HFNHU

( 5HQDH &RQOH\

BLGQH\ 0 *XW|LHUUH]

I+

-DPHV $ +XJKHV +

6WHYHQ & ODHVWDYV

I+

/LOOLDQ - ORQWR\D:

I+
I+

I+

ODXUHHQ 7 O0OXOODUNH\

1(2V

3DWULFLD . &ROODZQ +
-RVHSK ' 7DUp\ +
(OLVDEHWK $ | (GHQ + +
+HQU\ ( ORQUIR\ +
%ULDQ * ,YHUVRQ +

n

ORQLTXH -DFRIEVRQ

'LUHFWRUYVY DQ@G FXUUH
([HFEXWLYH 2IlILFHUV DV
*URXS SHUYRQV

QW
D

/HVV WKDQ R1 7;10 RXWVWDQGLQJ VKDUHV RI FRPPRQ VWREFN
OV (GHQ LV QRW LQFOXGHG XQGHU WKH 2JURXS® RZQHUVKLS UHSRUWLQJ DV VKH Ut
D 8QOHVV RWKHUZLVH QRWHG HDFK SHUVRQ KDV VROH LQYHVWPHQW DQG YRWLQ.

KHU VSRXVH
E %HQHILFLDO RZQHUVKLS DOVR LQFOXGHV WKH VKDUHV GLUHFWRUV DQG H[HFXW
YHVWLQJ XSRQ GLVDELOLW\ XQGHU WKH 3(3 RI QRQ HPSOR\HH GLUHFWRU UHVWULF
ODWHU GDWH SRWHQWLDO DFFHOHUDWHG YHVWLQJ LQFOXGLQJ XSRQ UHWLUHPI
VKDUHV WKDW H[HFXWLYH RIILFHUV KDYH D ULJKW WR DFTXLUH WKURXJK WKH (63 ,,
WKH QXPEHU RI VKDUHVY UHSRUWHG LQ WKLY FROXPQ LQFOXGH WKH IROORZLQ
F 7KH DPRXQWV VKRZQ DUH UHVWULFWHG VWRFN ULJKWV WKDW GLUHFWRUV KDYH
7KH LQIRUPDWLRQ LQ WKLY FROXPQ LV QRW UHTXLUHG E\ 6(& UXOHV EHFDXVH WKH |
ULJKW WR DFTXLUH DQ\ XQGHUO\LQJ VKDUHV ZLWKLQ GD\V RI ODUFK 7,10 |
FRPSOHWH SLFWXUH RI WKH ILQDQFLDO VWDNH WKDW LWV GLUHFWRUV KDYH LQ 7;10



352326%/ (/(&7 $6 ',5(&7256 7+( ',5(&725 120,1((6 1$0(' ,1 7+( 352;< 67$7(0(1
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*HQHUDO ,QIRUPDWLRQ

7KH GLUHFWRU QRPLQHHYVY SUHVHQWHG EHORZ ZHUH UHFRPPHQGHG E\ WKH
HOHFWLRQ DV GLUHFWRUV WR VHUYH IRU RQH \HDU WHUPVY WKDW H[SLUH DV
DQG TXDOLILHG

7KH WHQ QRPLQHHY DUH FXUUHQW PHPEHUV RI WKH %RDUG DQG DUH VWDQ(
EHLQJ QRPLQDWHG DQG WR VHUYH LI HOHFWHG :H GR QRW NQRZ RI DQ\ UHI
VKRXOG DQ\ QRPLQHH EHFRPH XQDEOH WR VHUYH IRU DQ\ UHDVRQ WKH SUF
%RDUG XSRQ WKH UHFRPPHQGDWLRQ RI WKH 1RPLOQDWLQJ &RPPLWWHH RU W

$00 RI WKH GLUHFWRU QRPLQHHY DUH LQGHSHQGHQW GLUHFWRUV H[FHSV
BUHVLGHQW DQG &(2 $V VKRZQ E\ WKH IROORZLQJ ELRJUDSKLHV HDFK QR
WRIJHWKHU SURYLGH XV ZLWK WKH YDULHW\ DQG GHSWK RI NQRZOHGJH DC
HOHFWULF XWLOLW\ DQG UHODWHG EXVLQHVVHV

%HORZ HDFK QRPLQHHpV ELRJUDSK\ ZH KDYH LQFOXGHG DQ DVVHVVPHQW R
DOVR LQFOXGHG D FKDUW WKDW FRYHUV WKH DVVHVVPHQW IRU WKH IXO0 %
DV RI $SULO
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7KH %RDUG LV UHFRPPHQGLQJ WKDW WKH VKDUHKROGHUY UDWLI\ WKH VHOH
ILUP IRU 7KH $XGLW &RPPLWWHH KDV SHUIRUPHG LWV DQQXDO HYDOXD\
DQG DQ DVVHVVPHQW RI DXGLWRU LQGHSHQGHQFH 7KH $XGLW &RPPLWWHH
SURYLGHG E\ .30* DQG UHFRPPHQGHG WKDW .30* EH VHOHFWHG DV RXU LQG
7KH %YRDUG DJUHHV ZLWK WKH $XGLW &RPPLWWHHPY UHFRPPHQGDWLRQV D)
SUR[\ VWDWHPHQW

,Q GHWHUPLQLQJ ZKHWKHU WR UHFRPPHQG WR WKH IXO0 %RDUG WKH UHD:
&RPPLWWHH DQQXDOO\ FRQVLGHUY VHYHUDO IDFWRUV LQFOXGLQJ

+ WKH OHQJWK RI WLPH .30* KDV EHHQ HQJDJHG

+ WKH ILUPpV LQGHSHQGHQFH DQG REMHFWLYLW\

+ .30*pV FDSDELOLW\ DQG H[SHUWLVH LQ KDQGOLQJ RXU HOHFWULF XWL
WKH OHDG DXGLW SDUWQHU

+ KLVWRULFDO DQG UHFHQW SHUIRUPDQFH LQFOXGLQJ WKH H[WHQW D
&RPPLWWHH DQG WKH UHVXOWV RI D PDQDJHPHQW VXUYH\ Rl .30*uV R’

+ GDWD UHODWHG WR DXGLW TXDOLW\ DQG SHUIRUPDQFH LQFOXGLQJ
LQVSHFWLRQ UHSRUWVY RQ WKH ILUP DQG

+ WKH DSSURSULDWHQHVV RI .30*uV IHHV

,Q DFFRUGDQFH ZLWK 6(& UXOHV LQGHSHQGHQW DXGLW SDUWQHUV DUH
FRQVHFXWLYH \HDUV RI VHUYLFH WR RXU &RPSDQ\ WR QR PRUH WKDQ ILYH

‘H DUH QRW UHTXLUHG WR KDYH VKDUHKROGHUV UDWLI\ WKH VHOHFWLRQ RI
EHOLHYH LW LV D PDWWHU Rl JRRG FRUSRUDWH JRYHUQDQFH 5HSUHVHQWI
WKH\ ZLOO KDYH WKH RSSRUWXQLW\ WR PDNH VWDWHPHQWY DQG UHVSRQ
GLIILFXOW\ LQ PDNLQJ DQ\ VXEVWLWXWLRQ RI DXGLWRUV VR ORQJ DIWHU W
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ZLOO VWDQ
$XGLW &RPPLWWHH GHWHUPLQHV WKHUH YLWQDL FRWSHUB 068 FWHDYRY LRUND I E
LQ LWV GLVFUHWLRQ PD\ FKDQJH WKH DSSRLQWPHQW DW DQ\ WLPH GXULQ.
EHVW LQWHUHVW RI 7;10 (QHUJ\ DQG RXU VKDUHKROGHUYV

7KH %RDUG RI 'LUHFWRUV XQDQLPRXVO\ UHFRPPHQGV D YRWH )25 WKH UD)
DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ |
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7KH SULPDU\ UHVSRQVLELOLWLHV RI RXU $XGLW DQG (WKLFV &RPPLWWHH 2
WKH &RPSDQ\uV ILQDQFLDO VWDWHPHQWY DQG V\VWHP RI LQWHUQDO FRQW!
LQGHSHQGHQFH WKH SHUIRUPDQFH RI WKH &RPSDQ\pV LQWHUQDO DXGLW
UHJXODWRU\ UHTXLUHPHQWYVY 2XU $XGLW &RPPLWWHH DFWV XQGHU D FKDU'
ZZZ W[QPHQHUJ\ FRP VXVWDLQDELOLW)\ JRY HHQD¥IHIZRWIKH QIDEH FHX G R F RR HDK
DQQXDOO\ (DFK PHPEHU RI WKH $XGLW &RPPLWWHH LV LQGHSHQGHQW DV U
BWRFN ([FKDQJH RXU &RUSRUDWH *RYHUQDQFH SROLFLHV DQG WKH 6HFXL
PHPEHU LV DQ DXGLW FRPPLWWHH ILQDQFLDO H[SHUW DV GHILQHG E\ 6(& |
2.30** WKH &RPSDQ\pV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ
H[WHQVLYH UHSRUWY DQG KDG GLVFXVVLRQV ZLWK .30* DQG RWKHU PHPEHU

,Q FDUU\LQJ RXW RXU UHVSRQVLELOLWLHY ZH ORRN WR PDQDJHPHQW DQ
&RPSDQ\nV PDQDJHPHQW LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ DQG II
PDLQWDLQLQJ HIIHFWLYH LQWHUQDO FRQWUROV DQG WKH ILQDQFLDO UHS
ILQDQFLDO VWDWHPHQWY ODQDJHPHQW LV DOVR UHVSRQVLEOH IRU DVVHV\
WKH ILQDQFLDO UHSRUWLQJ LQ FRPSOLDQFH ZLWK 6DUEDQHV 2[OH\ 6HFWLR
IRU DXGLWLQJ WKH &RPSDQ\UV DQQXDO ILQDQFLDO VWDWHPHQWY DQG H[SU
IDLUO\ VWDWHG LQ FRQIRUPLW\ ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ
DFFRXQWLQJ ILUP LV UHVSRQVLEOH IRU DXGLWLQJ WKH &RPSDQ\UV LQWHU
RSLQLRQ RQ WKH HIIHFWLYHQHVV RI LQWHUQDO FRQWURO RYHU ILQDQFLDO
LQ DFFRUGDQFH ZLWK WKH VWDQGDUGYV Rl WKH 3XEOLF &RPSDQ\ $FFRXQWLQ

,Q SHUIRUPLQJ RXU RYHUVLJKW IXQFWLRQ ZH UHYLHZHG DQG GLVFXVVHG V
.30* ODQDJHPHQW DQG .30* LQIRUPHG XV WKDW WKH &RPSDQ\pV FRQVROL
DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV :H C
&RPSDQ\ LQ LWV ILQDQFLDO VWDWHPHQWY DV ZHOO DV DOWHUQDWLYH WU
GLVFXVVHG E\ WKH LQGHSHQGHQW DXGLWRUV ZLWK WKH &RPPLWWHH XQGH
FULWLFDO DXGLW PDWWHUV DGGUHVVHG GXULQJ WKH DXGLW ,Q DGGLWLR
FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ DQG WKH UHODWHG DXGLW SHUI
&RPSDQ\pV LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ

‘H UHFHLYHG WKH ZULWWHQ GLVFORVXUHV DQG WKH OHWWHU IURP .30* U
LQGHSHQGHQFH DQG ZH GLVFXVVHG ZLWK .30* LWV LQGHSHQGHQFH

‘H GLVFXVVHG ZLWK WKH &RPSDQ\uV LQWHUQDO DXGLWRUV DQG .30* WKH R
ZLWK WKH LQWHUQDO DXGLWRUV DQG WKH LQGHSHQGHQW DXGLWRUV DW HD
SUHVHQW 'LVFXVVLRQV LQFOXGHG WKH UHVXOWY RI WKHLU H[DPLQDWLRQV
RYHUDOO TXDOLW\ RI WKH &RPSDQ\pV ILQDQFLDO UHSRUWLQJ

‘H KDYH DOVR DVVHVVHG WKH SHUIRUPDQFH RI .30* DQG KDYH DSSRLQWHG
VXEMHFW WR VKDUHKROGHU UDWLILFDWLRQ RI WKDW DSSRLQWPHQW

%DVHG RQ WKH UHYLHZV DQG GLVFXVVLRQV UHIHUUHG WR DERYH UHOLDQF
RXU UROH GHVFULEHG DERYH ZH UHFRPPHQGHG WR WKH %RDUG WKH LQFO
$QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU IRU ILOL

$XGLW DQG (WKLFV &RPPLWWHH
ODXUHHQ 7 OXOODUNH\ &KDLU
( 5SHQDH &RQOH\

BLGQH\ 0 *XWLHUUH]

BWHYHQ & ODHVWDYV



$XGLW )HHV IRU

7KH

,1'(3(1'(17 $8',725 )((6

DQG

IROORZLQJ WDEOH UHSUHVHQWY DJJUHJDWH IHHV ELOOHG WR WKH &RP
E\ .30* RXU SULQFLSDO LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQYV
YHHV YLVFDO <HDU (QGHG
LQ WKRXVDQGV
$XGLW )HHV
$XGLW UHODWHG )HHV
7D[ JHHV + +
$00 2WKHU )HHV +
7RWDO )HHV
$XGLW )HHV DUH SULPDULO\ IRU WKH DXGLW RI RXU DQQXDO I[LQDQFLDO
LQ RXU 4 ILOLQJVY DQG WKH DQQXDO 6DUEDQHYV 2[OH\ $XGLW| DQG VWD
$XGLW UHODWHG IHHV LQFOXGH VHUYLFHV SURYLGHG LQ FRQQHFWLRQ Z
DUUDQJHPHQWY DQG RWKHU DJUHHG XSRQ SURFHGXUHYV
2WKHU IHHV LQFOXGH VHUYLFHY SURYLGHG IRU SHUPLVVLEOH|QRQ DXGL
$00 IHHV KDYH EHHQ DSSURYHG E\ WKH $XGLW &RPPLWWHH| 7KH UHS
VHUYLFHV LQFOXGH WUDYHO UHODWHG H[SHQVHV WR SHUIRUAR WKH VHU"

7KH $XGLW &RPPLWWHH UHTXLUHV WKH LQGHSHQGHQW UHJLVWHUHG SXEOL
VWDWHPHQWY WR REWDLQ WKH DSSURYDO RI WKH $XGLW &RPPLWWHH EHIRU
VR WKDW WKH $XGLW &RPPLWWHH PD\ GHWHUPLQH ZKHWKHU WKH SURYLVLR

ILUPUV LQGHSHQGHQFH LQ WKH FRQGXFW RI

LWV DXGLWLQJ

IXQFWLRQV

7K

SHUPLWWHG QRQ DXGLW VHUYLFHV SHUIRUPHG E\ WKH SULQFLSDO DFFRXQW
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6KDUHKROGHUY ZLOO EH JLYHQ WKH RSSRUWXQLW\ WR YRWH RQ WKH IROOR.

25(62/9(" WKDW WKH VKDUHKROGHUV RI WKH &RPSDQ\ DSSURYH RQ DQ
&RPSDQ\pVY QDPHG H[HFXWLYH RIILFHUV DV GLVFORVHG LQ WKH &RPSD
WR WKH FRPSHQVDWLRQ GLVFORVXUH UXOHV RI WKH 6(& ZKLFK GLVFOF
$QDO\WLYVY VHFWLRQ WKH FRPSHQVDWLRQ WDEOHV DQG WKH DFFRPS
([HFXWLYH &RPSHQVDWLRQ VHFWLRQ RI WKH SUR[\ VWDWHPHQW 3

%DFNJURXQG RQ 3URSRVDO

,Q DFFRUGDQFH ZLWK 6HFWLRQ $ RI WKH ([FKDQJH $FW VKDUHKROGHUYV
OHHWLQJ RQ WKLV DGYLVRU\ UHVROXWLRQ UHJDUGLQJ WKH FRPSHQVDWLRQ

$V GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WVLV ZKLFK E
UHWDLQLQJ WDOHQWHG H[HFXWLYHV LV FULWLFDO WR WKH DFKLHYHPHQ\
FRPSHQVDWLRQ SURJUDP LV GHVLIJQHG ZLWK WKDW SUHPLVH LQ PLQG 2X
SHUIRUPDQFH DV GHWHUPLQHG E\ D FRPELQDWLRQ Rl FRUSRUDWH SHUIR
FRPSUHKHQVLYH GHVFULSWLRQ RI RXU HIHFXWLYH FRPSHQVDWLRQ SURJUDF
RI HIHFXWLYH FRPSHQVDWLRQ WKDW FRPSULVHG WKH SURJUDP LQ SOH
,QIRUPDWLRQ LQFOXGLQJ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG RWKI
QDUUDWLYH GLVFORVXUHVY WKDW IROORZ WKH &' $ EHJLQQLQJ RQ SDJH :
ZH SDLG WR RXU 1(2V LQ

BHFWLRQ $ DOVR UHTXLUHV WKDW DW OHDVW RQFH HYHU\ VL[ \HDUV VKDL
UHJDUGLQJ WKH IUHTXHQF\ L H DQQXDOO\ HYHU\ WZR \HDUV RU HYHU\
FRPSHQVDWLRQ RI RXU 1(2V $W WKH DQQXDO PHHWLQJ WKH VKDUHKI
DGYLVRU\ YRWHV RQ DQ DQQXDO EDVLV DV UHFRPPHQGHG E\ WKH %RDUG
DQQXDO IUHTXHQF\

(I'THFWV RI $GYLVRU\ 6D\ RQ 3D\ 9RWH

%HFDXVH WKH YRWH RQ WKLV SURSRVDO LV DGYLVRU\ LQ QDWXUH LW ZLO
1(2v DQG ZLOO QRW EH ELQGLQJ RQ WKH %RDUG RU WKH &RPSHQVDWLRQ D
&RPPLWWHH ZLOO FRQVLGHU WKH RXWFRPH RI WKH YRWH ZKHQ PDNLQJ IXW)
DGYLVRU\ YRWH RQ FRPSHQVDWLRQ RI RXU 1(2V LV H[SHFWHG WR RFFXU DW

7KH %RDUG RI 'LUHFWRUV XQDQLPRXVO\ UHFRPPHQGV D YRWH )~
DGYLVRU\ UHVROXWLRQ VHW IRUWK DERYH DSSURYLQJ WKH FRPSHQV
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7KH IROORZLQJ &' $ VKRXOG EH UHDG WRJHWKHU ZLWK WKH 6&7 DQG RWKHL
QRWH WKDW WKLV &' $ FRQWDLQV LQIRUPDWLRQ DERXW RXU FRUSRUDWH JRI
RI HQDEOLQJ LQYHVWRUYV DQG RWKHU UHDGHUV RI WKLV & $ WR EHWWHU >
SURJUDPV SUDFWLFHVY DQG UHVXOWYV 7KLV LQIRUPDWLRQ VKRXOG QRW EI
IXWXUH UHVXOWY RU RWKHU JXLGDQFH DQG ZH VSHFLILFDOO\ FDXWLRQ LQ
FRQWH[WV

7KLV &' $ LQIRUPY RXU VKDUHKROGHUYV DERXW RXU FRPSHQVDWLRQ SKLORYV
FRPSHQVDWLRQ UHODWHG DFWLRQV WDNHQ DQG IDFWRUV FRQVLGHUHG ZL
SRVLWLRQV DQG FRPSHQVDWLRQ OHYHOV RXU 1(2V DUH

3DWULFLD . &ROODZQ ([HFXWLYH &KDLUPDQ IRUPHUO\ &KDLU DQG &(2

-RVHSK ' 7DUU\ 3UHVLGHQW DQG &(2 IRUPHUO\ 3UHVLGHQW DQG &22 W

%ULDQ * ,YHUVRQ *HQHUDO &RXQVHO 693 5HJXODWRU\ DQG 3XEOLF 3

(OLVDEHWK $ (GHQ )RUPHU 693 )LQDQFH WKURXJK UHWLUHPHQW RQ

&KLHI )LQDQFLDO 2IILFHU WKURXJK 0D\

$ +HQU\ ( ORQUR\ 693 DQG &KLHI )LQDQFLDO 2IILFHU EHJLQQLQJ 0D\
5HIXODWRU\

$ ORQLTXH -DFREVRQ 693 &RUSRUDWH 6HUYLFHV KLUHG $SULO

+H +H +H ++

7TKH &RPSHQVDWLRQ DQG +& &RPPLWWHH LV FRPSRVHG HQWLUHO\ RI LQGH
RYHUVHHLQJ RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ SROLFLHV SURJ
DOVR UHYLHZV DQG DSSURYHV WKH &RPSDQ\pV VXFFHVVLRQ SODQV IRU RXL
&RPSDQ\pV :RUNIRUFH '"HYHORSPHQW SURJUDP DQG RYHUVHHV YDULRXV RW
UHVRXUFHV LQ FRRUGLQDWLRQ ZLWK RXU PDQDJHPHQW WHDP

29(59, (:
7KH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU

2Q 0D\ ZH DQQRXQFHG WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU
%ODFNVWRQH ,QIUDVWUXFWXUH LQ DQ DOO FDVK WUDQVDFWLRQ LQ ZKLFK R
WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU LV VXEMHFW WR FHUWDLQ F
DOWLFLSDWHG WR SURYLGH VLJQLILFDQW ORQJ WHUP FDSLWDO WR VXSSRUYV
HQHUJ\ HQYLURQPHQW IDFLOLWDWLQJ HFRQRPLF GHYHORSPHQW GXULQJ 1H
LQ 7TH[DV 7TKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU FRQVLGHUDWLRQ Ul
SULFH D SUHPLXP WR RXU XQDIIHFWHG GD\ YROXPH ZHLJKWHG DYHUI
WKH GD\ SULRU WR DQ DUWLFOH UHSRUWLQJ D GHYHORSLQJ DFTXLVLWLRQ
FORVLQJ VKDUH SULFH RI RXU FRPPRQ VWRFN WKH EXVLQHVYVY GD\ SULRU WR

2XU 1(2v DQG RWKHU H[HFXWLYHVY KDYH GHPRQVWUDWHG RXWVWDQGLQJ OH
HQVXUHG VKDUHG DFFRXQWDELOLW\ IRU VDIHW\ DFURVY DOO OHYHOV RI WI
VDWLVIDFWLRQ VFRUHVY DQG PDQDJHG VSHQGLQJ ZKLOH IRFXVLQJ RQ SURYL
LQ DGGLWLRQ WR QHJRWLDWLQJ WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHU
LQWHJUDWLRQ DQG VHHNLQJ UHJXODWRU\ DSSURYDO ZKLFK KDYH UHTXLUH
WKH\ KDYH FRQWLQXHG WR SHUIRUP WKHLU RUGLQDU\ UHVSRQVLELOLWLHYV
RI WKLY WUDQVDFWLRQ DQG WR DFKLHYH D VXFFHVVIXO FRPSOHWLRQ RI WK

,Q RUGHU WR PLWLJDWH SRWHQWLDO H[FLVH WD[ H[SRVXUH XQGHU 6HFWLR:
&RPPLWWHH DQG IRU WKH &(2 DQG ([HFXWLYH &KDLUPDQ WKH LQGHSHQGHC
WLPLQJ RI SD\PHQW IRU FHUWDLQ FDVK LQFHQWLYHVY RWKHUZLVH VFKHGXOH
WKH YHVWLQJ DQG VHWWOHPHQW RI FHUWDLQ RXWVWDQGLQJ HTXLW\ DZDU

7KH DFFHOHUDWLRQV GR QRW LQFUHDVH WKH DPRXQW RI FRPSHQVDWLF



SHUIRUPDQFH DQG 5HVXOWLQJ BHUIRUPDQFH %DVHG &RPSHQVDWLRQ

2XU SHUIRUPDQFH GHPRQVWUDWHY DOLJQPHQW RI RXU VWUDWHJILF JRDC
IRU SHUIRUPDQFH $V WKH KROGLQJ FRPSDQ\ Rl WZR HOHFWULF XWLOLWLH
VKRUW WHUP DQG ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SHUIRUPDQFH JF
ZLWK WKH NQRZOHGJH DQG VNLOOV WR WKULYH SXUSRVHIXOO\ GHOLYHULQ
FXVWRPHU DQG VWDNHKROGHU H[SHFWDWLRQV HQDEOLQJ DQ HQYLURQPHQ\
VROXWLRQV WKDW HPSRZHU DQG EHQHILW FXVWRPHUV GHPRQVWUDWLQJ W
IRFXV RQ ILQDQFLDO VWUHQJWK

OHHWLQJ WKH EXVLQHVV REMHFWLYHY DERYH ZLOO GULYH NH\ ILQDQFLDO U

+ (DUQLQJ DXWKRUL]JHG UHWXUQV RQ UHJXODWHG EXVLQHVVHV
+ 'HOLYHULQJ ORQJ WHUP HDUQLQJV JURZWK ZLWK D GLYLGHQG SD\RXW |
+ ODLQWDLQLQJ LQYHVWPHQW JUDGH FUHGLW UDWLQJV

$,3 BHUIRUPDQFH IRU

7KH WKUHH ZHLJKWHG SHUIRUPDQFH PHDVXUHV IRU WKH $,3 ZHUH ,QFH
DQG FXVWRPHU VDWLVIDFWLRQ 7TKHVH WKUHH $,3 PHWULFV DOLJQ
RQ UHIXODWHG EXVLQHVVHYVY ZKLOH GHOLYHULQJ UHOLDEOH DQG VXSHULRU

¥ %YHWZHHQ WKUHVKROG DQG WDUJHW SHUIRUPDQFH RI L, QFHQWLYH (3
SXUSRVHV RI WKH $,3 SD\PHQWV WR WKH 1(2V DV GHVFULEHG EHOR?Z

¥ %YHWZHHQ WDUJHW DQG PD[LPXP SHUIRUPDQFH RI WKH UHOLDELOLW\ P}
PD[LPXP RI

7TKUHVKROG SHUIRUPDQFH RI WKH 1HZ OH[LFR EDVHG FXVWRPHU VDWLVI
%HWZHHQ WDUJHW DQG PD[LPXP SHUIRUPDQFH RI WKH 7H[DVY EDVHG FX
WR D WDUJHW RI DQG D PD[LPXP RI

+H +H

7KH $,3 VSHFLILHV WKDW QR DZDUGV ZRXOG EH PDGH XQOHVV WKH &RP:
&RPSDQ\ DFKLHYHG WKH DSSOLFDEOH WKUHVKROG OHYHO RI SHUIRUPDQFH |
FDSSHG DW WKH PD[LPXP RSSRUWXQLW\ ,QFHQWLYH (36 LV D QRQ *$$3 Sk
SHUIRUPDQFH RI WKH &RPSDQ\pV FRUH EXVLQHVV E\ PDNLQJ FHUWDLQ DGM)
H[SODLQHGRWWIWHKHRI 7THUPV 8\DHG LD VBK VWV BW\RH G RIQ XYDVUMHQWQGRU &HUWDL

,Q OLIJKW RI WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU DQG LQ RUGHU

'"HFHPEHU WKH &RPSHQVDWIDRYXEG D I(RGJ MK&ERPPLWRHNBEHK[HFXWLYH &KDLUPDQ

RI WKH %YBBUBYHG DFFHOHUDWHG SD\PHQWV XQGHU WKH $,3 WR HDFK

SD\PHQWY ZHUH FDOFXODWHG EDVHG RQ HVWLPDWHG ,QFHQWLYH (36 UHVXO
RI WDUJHW ,QFHQWLYH (36 OHYHO

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH UHWDLQV GLVFUHWLRQDU\ DXWKRU
WR UHGXFH DZDUGV ,Q )HEUXDU\ WKH &RPSHQVDWLRQ DQG +& &RPPLW\
ZKR ZDV QRW DQ DFWLYH 1(2 ZKHQ WKH DFFHOHUDWHG SD\PHQWYV ZHUH PD

WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH DSSURYHG D UHGXFWLRQ LQ
,QFHQWLYH (36 OHYHO ZKLFK LV FRQVLVWHQW ZLWK WKH DFFHOHUDWHG SD

Y)RU DGGLWLRQDO LQIRUPDWLRQ DERXW WKH $,31QHUQRHOWQFH PROVBQ FD/Q G
SDJH VWDRMVK &RPSHQVDWLRQ $QQXBOWDEHPRIQWN RZ O JFGAX W EYHH LERALSHQR
SDJH

/7,3 3BHUIRUPDQFH IRU XQGHU WKH /7,3

8QGHU WKH /7,3 ORQJ WHUP LQFHQWLYH DZDUGYV ZHUH WR EH GHOLYHUF
WKUHH \HDU SHUIRUPDQFH JRDOV 3UHYLRXVO\ 56%$V DVVRFLDWHG ZLWK WK
RlI WKH SHUIRUPDQFH SHULRG %HJLQQLQJ LQ KRZHYHU WKH &RP
WKH FXUUHQW \HDU UDWKHU WKDQ WKH /7,3 EHLQJ WLHG WR WKH SHUIRUI



&RPSHQVDWLRQFBAWRORDNILQQLQJ RQ SDJH 56V ZHUH JUDQWHG LQ )HEU.
WKH /7,3 DQG ZLOO YHVW RYHU D WKUHH \HDU SHULRG WKHUHDIWHU

7KH ZHLJKWHG SHUIRUPDQFH PHWULFV IRU WKH 36 DZDUGYVY XQGHU WKH /

7KH (DUQLQJV *URZWK PHWULF HQFRXUDJHV RXU H[HFXWLYHV WR GF

VKDUHKROGHUYVY LQ D VXVWDLQDEOH PDQQHU ZKLOH WKH ))2 '"HEW PHWULF S
/7,3 WKH &RPSDQ\ DFKLHYHG

¥ %HORZ WKUHVKROG SHUIRUPDQFH RI (DUQLQJV *URZWK ZKLFK ZDV

SHUIRUPDQFH RI DW OHDVW DQG
¥ %YHWZHHQ WDUJHW DQG PD[LPXP SHUIRUPDQFH RI WKH ))2 '"HEW 5DWLR
SHUIRUPDQFH RI DW OHDVW DQG D PD[LPXP SHUIRUPDQFH RI DW OH
,Q 'HFHPEHU WKH &RPPLWWHH DQG %RDUG DSSURYHG WKH DFFHOHUDWI
1(2v HPSOR\HG DW WKDW WLPH 7KH DZDUGY ZHUH FDOFXODWHG EDVHG RQ
VHWWOHPHQW UHIOHFWLQJ DQ HVWLPDWHG ))2 '"HEW 5DWLR RI UHVXOW
WKH SHUIRUPDQFH SHULRG ILQDO FHUWLILHG ))2 '"HEW 5DWLR UHVXO

RI WDUJHW 7KH &RPPLWWHH DQG %RDUG GHWHUPLQHG QRW WR VHHN L
SXUVXDQW WR WKH DFFHOHUDWHG VHWWOHPHQW DQG WKH VKDUHV WKDW Z]
WKH &RPPLWWHH H[HUFLVHG LWV DXWKRULW\ WR VHWWOH WKH 36V IRU 0V (
VHWWOHPHQW DW WKH VDPH DFKLHYHPHQW OHYHO FRQVLVWHQW ZLWK V

7KH &RPPLWWHH EHOLHYHVY WKHVH GHFLVLRQV ZHUH DSSURSULDWH EHFDXYV
WKH $,3 DQG WKH /17,3 LQ WKH DJJUHJDWH HDFK 1(2 UHFHLYHG OHV
ZRXOG KDYH UHFHLYHG KDG WKH DZDUGV EHHQ SDLG EDVHG RQ WKH ILQD
WKUHVKROG ,QFHQWLYH (36 OHYHO SD\RXW XQGHU WKH $,3 FRPELQHG Z|
FRPSHQVDWLRQ IRU HDFK 1(2 EHORZ ZKDW ZRXOG KDYH EHHQ HDUQHG EDVH

)RU DGGLWLRQDO LQIRUPDWLRQ RQ WKH /7,3 SHU(R U® PIQE W LPYHHWARLIFGOYVDIQ
RQ SDJHTXLW\ &RPSHQVDWLRQ /RQJ VHER (@ BREBIYWYHRS Z(DHBXW LEYH LERPISGR R |
SDJH $BGQGGWLRQDO ,QIRUPDWLRQ $GRMMXBWPH QWY IRU &HUWDLQ ,WHPV

SHWXUQ WR 6KDUHKROGHUYV

7KH &RPSDQ\ LV FRPPLWWHG WR DFKLHYLQJ ILQDQFLDO UHVXOWV WKDW FR{(
,Q DFFRUGDQFH ZLWK 6(& UHTXLUHPHQWY WKH &RPSDQ\ SUHSDUHV D SHUI
SURYLGHG WR VKDUHKROGHUV 7KH SHUIRUPDQFH JUDSK EHORZ LV SURYLCG
DQG LV DOVR EHLQJ SURYLGHG ZLWK WKH DQQXDO VKDUHKROGHU OHWWHU
LQYHVWPHQW LQ WKH &RPSDQ\UV FRPPRQ VWRFN RQ 'HFHPEHU ZRXOG
DOO GLYLGHQGYV UHLQYHVWHG 7KH FKDUW DOVR FRPSDUHV WKH 765 RQ WK

,QGH[ DQG WKH ((, ,QGH[ 7KH 6 3 ,QGH[ LV SURYLGHG IRU JHQHUDO
SHUIRUPDQFH JUDSK EXW LW LV QRW XVHG E\ WKH &RPSHQVDWLRQ DQG +&
RU GHWHUPLQDWLRQ RI LQFHQWLYH DZDUGV %HJLQQLQJ ZLWK WKH 17,3
SHUIRUPDQFH UHODWLYH WR WKH ((, ,QGH[ ,Q OLJKW Rl WKH WKHQ FRQWHI
SHUIRUPDQFH PHDVXUH IRU WKH RU /7,3V )RU IXUWKHUNG RRPSHQ \RIMN
/JRQJ 7HUP ,QFH QWH AW LMW YV R ([HFXWLYBHOR/MS B R WHIWAXRDRW WKH SHUIF
LQWHQGHG WR IRUHFDVW RU EH LQGLFDWLYH RI SRVVLEOH IXWXUH SHUIRUP



&RPSHQVDWLRQ 3KLORVRSK\ DQG 2EMHFWLYHYV

2XU ORQJ WHUP VXFFHVV GHSHQGV XSRQ RXU DELOLW\ WR SURYLGH VDI
VXVWDLQDEOH HQHUJ\ DQG VHUYLFHV WR RXU FXVWRPHUYV DQG LQYHVW ZLV
WKHVH RXWFRPHV GHSHQGV XSRQ RXU VXFFHVV LQ DWWUDFWLQJ PRWLYDW|

2XU HIHFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DWWUDFW UHWLIL
VXSSRUW WKH RYHUDOO REMHFWLYH RI HQKDQFLQJ VKDUHKROGHU YDOXH :

URYLGH WRWDO FRPSHQVDWLRQ RSSRUWXQLWLHYVY WKDW DUH PDUNHW
3D\ RXU 1(2V IRU SHUIRUPDQFH EDVHG RQ FRUSRUDWH DQG EXVLQHVV LC
/ILQN FRUSRUDWH FRPSHQVDWLRQ JRDOV WR WKH LQWHUHVWYV RI RXU V
5HFRJQL]H DQG UHZDUG RXWVWDQGLQJ &RPSDQ\ DQG LQGLYLGXDO SHU!

+H +H +H ++

7KH &RPSDQ\uV FRPSHQVDWLRQ VWUDWHJI\ LV JURXQGHG LQ SD\ IRU SHUIRL
EDVH SD\ VKRUW WHUP LQFHQWLYHYV DQG ORQJ WHUP LQFHQWLYHV 7KLV S
OHYHO RI YDULDELOLW\ DQG FRPSHQVDWLRQ DW ULVN IRU 2IILFHUV $V L
SULPDULO\ FRPSULVHG VKRUW WHUP DQG ORQJ WHUP LQFHQWLYH FRPSHQVE
RSSRUWXQLW\ IRU IRU RXU FXUUHQW &(2 DQG WKH ZHLJKWHG DYHUDJH
WKHVH 1(2V ZHUH SDLG XQGHU RXU LQFHQWLYH FRPSHQWPWQRQY RO DQWF X
&RPSHQVDWLRQ $Q QXD ¥ HRW HRDRMKNEFFDIHEOAMWLRD EHILQQLQJI/RQISDHUP I
,QFHQWLYH BEWURQT RLWYK&RPSNEAV¥IWWRRQEHJIJLQQLQJ RQ SDJH IRU GHWDL
DZDUGV IRU 0V &ROODZQ DQG OU 7DUU\ DV D UHVXOW RI WKH FKDQJH LQ W
UHVSHFWLYHO\ EHJLQQLQJ -XO\



Current CEO

B Base Salary
At Risk
Short-Term
Incentive

# Long-Term
Incentive

Other NEOs (Average)

B Base Salary

At Risk
Short-Term

25% Incentive

# Long-Term
Incentive

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH DOVR FRQVLGHUHG RWKHU

WKHLU UHVSHFWLYH TXDOLILFDWLRQV H[SHULHQFH

FRPSHWLWLYHQHVV RI
IURP 1(2 WR 1(2

WKH FRPSHQVDWLRQ RSSRUWXQLW\
$vV D UHVXOW WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH H)

1(2uV WRWDO FRPSHQVDWLRQ

7;10 3HHU *URXS

IDFWR

HISHUWLVH SHUIRUPD
7TKH UHODWLYH

2XU SHHU JURXS LV HYDOXDWHG RQ DQ DQQXDO EDVLVY DQG DGMXVWHG DV Q

FRPSDQLHVY WKDW 7;10 PD\ FRPSHWH ZLWK IRU WDOHQW

BULRU WR

VHWW L(

&RPPLWWHH GHWHUPLQHG WKDW WKH 7;10 3HHU *URXS FRQWLQXHG WR EH D

2ZQHUVKLS VWUXFWXUH SXEOLFO\ WUDGHG
%XVLQHVV IRFXV HOHFWULF RU QDWXUDO JDV XWLOLW\ DQG PXOWL XV
6LIH EHWZHHQ RQH WKLUG DQG WKUHH WLPHV WKH &RPSDQ\uV VL]H LC

2UJDQL]DWLRQDO

FRPSOH[LW\

2SHUDWLRQDO FKDUDFWHULVWLFV VXFK DV QXFOHDU JHQHUDWLRQ RZ
/LNHO\ FRPSHWLWLRQ IRU HI[HFXWLYH WDOHQW

7KH

LQ WKRIVVDU\ RI 7THUPV 8VWR VEWKLVFRPEBNQVDWLRQ OHYHOV

7;10 3((5 *5283

IROORZLQJ WDEOH OLVWY WKH FRPSDQLHV WKDW FRPSULVHG WKH 7;10

$//1(7( ,QF

,'$&253 ,QF

21( *DV ,QF

$O0LDQW (QHUJ\ &RUS

RUDBHWRROXUFHYV *URXS

3P QDFOH :HVW &DSLYV

/DO &R

$YLVWD &RUSRUDWLR(

1HZ -HUVH\ 5HVRXUFH

SKRIWSRPAV ERQHUD O (

DHFWUL

%ODFN +LOOV &RUSRU

DIVR URMK : HVWHUQ (QHUJ

GRIRMEZHYW *DV +ROG

L QJV ,C

+DZDLLDQ (OHFWULF ,

P XV YHUBWVERQBS RUDW L

RQ
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7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH VWULYHV WR HQVXUH WKDW ZH FF

+LIJKOLJKWV RI

KDW :H 'R

RXU SUDFWLFHV WR VXVWDLQ JRRG JRYHUQDQFH DOLJQPHQW

¥ 3D\ IRU BHUIRURFDI@QRN SD\ IRU SHUIRUPDQFH SKLORVRSK\ LV HPSKDVI
FRPSHQVDWLRQ *HQHUDOO\ D VLJQLILFDQW SRUWLRQ RI H[HFXWLY'}
&RPSDQ\ SHUIRUPDQFH DJDLQVW ERWK VKRUW WHUP DQG ORQJ WHUP



&RPSDQ\pV DFKLHYHPHQW RI ILQDQFLDO DQG QRQ ILQDQFLDO REMHFWL
FORVHO\ DOLJQ ZLWK VKDUHKROGHUVH LQWHUHVWYV

,QGHSHQGHQW &RPSHQVDWLRQ7 D) @ RRSHRNVPIWLWRBHDQG +& &RPPLWWHK
LQGHSHQGHQW GLUHFWRUV <HDU HQG UHVXOWV DQG UHODWHG SHUI
&RPSHQVDWLRQ DQG +& &RPPLWWHH IRU WKH 1(2V ZKLOH WKH LQGHSHC
&(2pV DQG ([HFXWLYH &KDLUPDQMVY FRPSHQVDWLRQ

,QGHSHQGHQW &RPSHQVDMHRQYRPBODNOWDRRY DQG +& &RPPLWWHH XVHV
FRQVXOWDQW 3D\ *RYHUQDQFH WR UHJXODUO\ UHYLHZ DQG HYDOXDW|
LQFOXGHV D SHULRGLF UHYLHZ RI WKH 7;10 3HHU *URXS DQG UHJXO
UHJXODWLRQV 3D\ *RYHUQDQFH RQO\ SURYLGHV VHUYLFHV WR WKH %
WR WKH &RPSDQ\ E\ 3D\ *RYHUQDQFH

&DSSHG ,QFHQWLYH $ZDBEBD2USSRODWHK FIDBMSHG DW D PD[LPXP SD\RXW XQC

5HDVRQDEOH &KDQJH LQ &RQWURO 6HYHUDEFRD B QRN R& P Q5 H W ) QRRLQ
IRU RXU H[HFXWLYHV WKDW ZH EHOLHYH DUH UHDVRQDEOH DQG FXVWRI
XQGHU WKH 5HWHQWLRQ 30DQ RQO\ LI D FKDQJH LQ FRQWURO DFWXDO
,QIUDVWUXFWXUH OHUJHU DQG WKH H[HFXWLYHpPV HPSOR\PHQW LV WHU
WKIB\PHQWY 0DGH 8SRQ D ¥KP QLR QIRKRERMEHO/DWLRQ ,QIRUPDWLRQ

2'RXEOH 7ULJJHU® &KDQJH LQ &RQWUHRG (8T XH QYN WHYBLOWRYLGHV IRU C
IROORZLQJ D FKDQJH LQ FRQWURO 3DORHB VE\L \OMXOH/ 8B A D B 'S &IBMBQILERD QRK
1(2 &RPSHQVDWLRQ ,QIRUPDWLRQ

&ODZEDFN 3URYKMLRAGWQG RU UHODWHG DZDUG GRFXPHQWY SURYLGH \
VXEMHFW WR IRUIHLWXUH IRU FRQGXFW ZKLFK LV GHPRQVWUDEO\ DQG
$,3V SURYLGH WKDW D UHFLSLHQW ZLOO IRUIHLW XQYHVWHG DQG XQSD
DQ\ PDQLSXODWLRQ RU DWWHPSWHG PDQLSXODWLRQ RI WKH SHUIRUPD
VKDUHKROGHUV RWKHU HPSOR\HHV RU WKH &RPSDQ\ ,Q DGGLWLRQ
'"HFHPEHU DQG GHVFULEHG PRUH IXOO\ RQ SDJHV DQG RI W]
DZDUGHG WR 2IILFHUV LV VXEMHFW WR UHFRXSPHQW LQ WKH HYHQW R
LQ LPSURSHU FRQGXFW

+LULQJ DQG 5HWHQWLRQ RI +LIK/ERAK&RNSBDQ \( PHFIXRVQL DPH\G +& &RPPLWWH
SHUIRUPDQFH DQG UHWHQWLRQ WR HQVXUH WKDW KLJK DFKLHYLQJ H[F

7DOO\ 6RHKWWRPSHQVDWLRQ DQG +& &RPPLWWHH UHYLHZV WDOO\ VKH
DQG RWKHU EHQHILWY IRU RXU 1(2V SULRU WR PDNLQJ DQQXDO H[HFXW

OLWLIJDWLRQ RI°8SQIBXBIJHPHMW DQG WKH &RPSHQVDWLRQ DQG +& &RPPL
DVVHVVPHQW SURFHVV ZKHWKHU WKH &RPSDQ\pV FRPSHQVDWLRQ SUR.
DUH UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW RQ

WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH GRHV QRW EHOLHYH WKI
DQG SUDFWLFHV FUHDWH ULVNV WKDW DUH UHDVRQDEO\ OLNHO\ WR KD
IHDWXUHV WKDW DVVLVW LQ PLWLJDWLQJ ULVN LQFOXGH WKH &ODZEDTF
&RPSDQ\uV VWRFN RZQHUVKLS JXLGHOLQHV,QIPRRHWGRQFIERKXRQ 2X8 S
*RYHUQDQFH %RDUGUHV 5RGIFVORTLRY BDHBYVLIKW

&RQVHUYDWLYH 3HUTXLVLWHY IRU RXU 2IILFHUV DUH PRGHVW DQG VHU

(TXLW\ 2ZQHUVKLS®*XKBHEORRSGHQVDWLRQ DQG +& &RPPLWWHH EHOLHYF
HTXLW\ FRPSHQVDWLRQ VXSSRUWV UHWHQWLRQ DQG DOLJQV PDQDJHPI
DQG WKH &RPSDQ\ ,Q DGGLWLRQ WKH &RPSDQ\ KDV VWRFN RZQHUVKL
KROG IURP WKUHH WR ILYH WLPHV EDVH VDODU\ LQ 7;10 VKOMXHW\GH:
2ZQHUVKLS *XHEMWBB@HRMILRQDO ,QIRUPDWLRQ

OLQLPDO 'LOXWIMRKH &RPSDQ\pV SUDFWLFH LV WR RQO\ XVH VKDUHV WK
HTXLW\ DZDUGV XQGHU WKH 3(3 RXU HTXLW\ FRPSHQVDWLRQ SUDFWLF
LQ WKXLW)\ &RP SHFWUREPRIQWY RI ([HFXWLYH &RPSHQVDWLRQ



:KDW :H 'RQuW 'R

1R HPSOR\PHQW FRQWUDFWYVY ZLWK RXU &(2 RU RWKHU 1(2V

1R LQGLYLGXDO FKDQJH LQ FRQWURO DJUHHPHQWY ZLWK RXU &(2 RU RV
1R GLVFRXQWHG VWRFN RSWLRQV RU 6%$5V

1R H[FLVH WD[ JURVV XSV

1R UHSULFLQJ RI VWRFN RSWLRQV RU 6%$5V ZLWKRXW SULRU VKDUHKROC
1R VKDUH UHF\FOLQJ RI VWRFN RSWLRQV RU 6%$5V

1R HYHUJUHHQ SURYLVLRQV ZLWKLQ WKH 3(3

1R GLYLGHQGY RU GLYLGHQG HTXLYDOHQWY RQ XQYHVWHG 56%V RU XQt

1R KHGJLQJ RU PRQHWL]DWLRQ WUDQVDFWLRQV VXFK DV JHUR FRVW FF
DOORZ IRU ORFNLQJ LQ PXFK RI WKH YDOXH RI &RPSDQ\ VHFXULWLHV S

¥ 1R VKRUW VDOHV RI &RPSDQ\ VHFXULWLHYVY E\ DQ\ 2IILFHU GLUHFWRU R
f 1R SOHGJLQJ RI &RPSDQ\ VHFXULWLHV E\ RXU H[HFXWLYH RIILFHUV LQF

2ZWKHU WKDQ VSHFLDO UHWHQWLRQ DJUHHPHQWY HQWHUHG LQWR ZLWK FH
SUHYLRXVO\ GLVFORVHG

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

SHVXOWYV RI 6D\ RQ 3D\ 6KDUHKROGHU $GYLVRU\ 9RWH

2XU VKDUHKROGHUV FDVW DQ DGYLVRU\ 6D\ RQ 3D\ YRWH RQ H[HFXWLYH FRP
DSSUR[LPDWHO\ RI WKH VKDUHVY SUHVHQW LQ SHUVRQ RU E\ SUR[\ DQG F
DQ DGYLVRU\ EDVLY WKH FRPSHQVDWLRQ RI RXU 1(2V GLVFORVHG LQ RX
&RPPLWWHH UHYLHZHG WKH RXWFRPH RI WKEBHWHWBDAEFHG 3WK DW YV VRN LYRR
HIHFXWLYH FRPSHQVDWLRQ SURJUDPV ZHUH QRW ZDUUDQWHG $W RXU
RSSRUWXQLW\ WR FDVW DQ DGYLVRU\ 6D\ RQ 3D\ YRWH UHJDUGLQJ WKH FRF
DFFRPSDQ\LQJ WDEOHYV

JXUWKHUPRUH ZH UHJXODUO\ HQJDJH ZLWK RXU VKDUHKROGHUV RQ D YD
&RPSHQVDWLRQ DQG +& &RPPLWWHH FRQVLGHUV VKDUHKROGHU IHHGEDFN L¢

(/1(0(176 2) (;(&87,9( &203(16%$7,21

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR PDLQWDLQ DQ D
VDODU\ DQG YDULDEOH SD\ RU 2DW ULVN?® DQQXDO DQG ORQJ WHUP LQFHQ
W\SLFDOO\ FRQVLVWV RI WKUHH FRUH HOHPHQWY WKDW FRPSULVH 7'& ° ED'
PHGLDQ OHYHO RI FRPSHQVDWLRQ SDLG WR H[HFXWLYH RIILFHUV RI VLPLOD
5ROH RI WKH ,QGHSHQGHQW ¥R P S/HISSFOLMLR @ BRQLVXQ VD DKIVSHY@RXDE HYVQ G O
LQFHQWLYHY DUH VWUXFWXUHG WR UHZDUG WKH DFKLHYHPHQW Rl VWUDWH.
WKH KLIJKHVW OHYHO RI UHVSRQVLELOLW\ WKH &(2 JHQHUDOO\ KDV WKH JU}
FRPSHQVDWLRQ LV LQGHSHQGHQWO\ VHW DW DSSUR[LPDWHO\ WKH PDUNHW
RQ HDFK 1(2uV SHUIRUPDQFH H[SHULHQFH DQG VWUDWHJILF UROH WR WKH &
DQ 1(2puV EDVH VDODU\ LW DOVR FRQVLGHUV WKH UHVXOWLQJ LPSDFW

FRPSHQVDWLRQ OHYHOV DQG EHQHILWYV )ROORZLQJ LV D VXPPDU\ RI FRPSH

&RPSHQVDWLRQ|&RPSRQH@WDUDFWHULVWLFV 3XUSRVH

%DVH 6DODU\ ¥ )LIHG DPRXQW RI FDVKIFRRBBAYUDWRQIILFHUV|IRU VFF
EDVHG RQ DQ 2IILFHYpV URQSERAYSIHUOHQYEHY SUHYLRX
DQG UHVSRQVLELOLWLHMQGLYLGXDO SHUIRUPDQFH DQ
SHUIRUPDQFH
¥ 3URYLGH EDVH FRPSHQIVDWLRC
FRQVLVWHQW ZLWK RXU FRPSF
SKLORVRSK\




&RPSHQVDWLRQ(&RPSRQHNQ@WDUDFWHULVWLFV 3XUSRVH
$,3 + 9DULDEOH DQQXDO F| ¥ 5HZDUG DQG PRWLYDWH 2IILFH
RQ FRUSRUDWH SHUI DFKLHYLQJ DQQXDO ILQDQFLD¢
ZLWK WKUHVKROG W JRDOV DFURVV WKH RUPDQL]D\
RSSRUWXQLWLHV IRU £ /LQN DQQXDO SD\ ZLWK|[ DQQXD
,QFHQWLYH (36 WKUH
DFKLHYHG WR UHFHL
DQG DZDUGV DUH FD
Rl WZR WLPHV WKH W
17,3 1 $ZDUGYV DUH D FRPEL|QDWIHRZQ@ RG 26M. DKWY IRU DIFKLHYL
56$V 36 DZDUGV UHSUHVEXQW QMM REG®IHMFWLYHY E\ W\L
FRPSHQVDWLRQ LQFHQWDRH EDMWHIP BHUIRUPDQFH 36V
ORQJ WHUP FRUSRUDWH S®ILIG UWOHERQWHUHVWY RI WKI
PHWULFV W\SLFDOO\ ZLWKDUWKRBEHBDU36V DRG 56%$V
SHUIRUPDQFH SHULRG D QGKDHQFHHUDB®WHQWLRQ RI1 21ILF]
JUDQWHG DQQXDOO\|[$PRXQWV DFWXDOO\
HDUQHG ZLOO YDU\ EDVHG RQ FRUSRUDWH
SHUIRUPDQFH DQG W|KH 2IILFHUpV
SRVLWLRQ
'HIHUUHG &RPSHQVPWLRQOQRDGGEDVHG N | GHWQKMHPHH WHFOUXQWPHQW DQG L
SHWLUHPHQW %HQHILM/G D QRQ TXDOLILH|G VOP®IOEBPEDWBQHILWY ZUWK FRP
UHWLUHPHQW VDYLQPV S®WIMFWLFHV
1 $ IURJHQ GHILQHG EHQHIRWRYQOBA IRU IXWXUH UHWLUHF
HPSOR\HHV KLUHG SYULRU WR -DQXDU\
6XSSOHPHQWDO %HQHHQHWDQG\ OLPLWHG| WR$DHUDXZ VW W HPWD YVXAW SUDFWLF
BHUTXLVLWHYV DV DGGLWLRQDO RIILFHUUBDNRQPEOH FRPSHWILWLYH \
ORQJ WHUP GLVDELO|LW\ EHHFIXWNY H
SK\VLFDOV ILQDQFLIDPO SODQQLQJ DQG WKH
(&3 7KH (&3 LV OLPLWHG WR
IRU OV &ROODZQ DQG OU 7DUU\ DQG
IRU 693V
BRWHQWLDO 6HYHUD KHI Wd-H Q H RYOWV V D U H| StD\@XESSSHR BW ONKH REMHFWLYH DV\
DQRG &KDQJH LQ &RQWHPREOR\PHQW LV WHUPLQB MHFEWIQREHBI SRWHQWLDO FK:
FHUWDLQ FRQGLWLRQPV EBRIPSCRXPOWWUDWHI\ PQG VW
WULJJIJHU 2I1ILFHUV
 (QKDQFH UHWHQWLRQ RI PDQD
UHGXFLQJ FRQFHUQV DIERXW H

FRQWLQXLW\

7KH IROORZLQJ GHWDLOV GHVFULSWLRQV RI WKH FRPSRQHQWYV RI RXU H[HFX
H[HFXWLYH FRPSHQVDWLRQ SODQV DQG SURJUDPV WR IX
VKDUHKROGHUVY LQWHUHVWY DQG FXUUHQW PDUNHW SUDFWLFHY DQG FRQG

WR RXU DQG



&DVK &RPSHQVDWLRQ
%DVH 6DODU\

%DVH VDODU\ LV WKH IL[HG FRPSRQHQW RI FRPSHQVDWLRQ SDLG WR HDFK 1
RI KLV RU KHU SRVLWLRQ $Q 1(2pV EDVH VDODU\ LV GHWHUPLQHG E\ FRQVL

+ 6FRSH RI UHVSRQVLELOLWLHYV

$ B3UHYLRXV H[SHULHQFH

$ ,QGLYLGXDO SHUIRUPDQFH

+ ,QWHUQDO SD\ HTXLW\ EHWZHHQ 2IILFHUV

t %DVH VDODULHV IRU FRPSDUDEOH 1(2V ZLWKLQ WKH 7;10 3HHU *URXS

t %DVH VDODULHV DV UHSRUWHG LQ FRPSHQVDWLRQ VXUYH\V VXFK DV W
8QLWHG 6WDWHV

t+ 5HFRPPHQGDWLRQV IURP PDQDJHPHQW DQG

t+ 5HFRPPHQGDWLRQV IURP RXU LQGHSHQGHQW H[HFXWLYH FRPSHQVDWLR

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH FRQVLGHUV DOO RI WKHVH IDFWRI
DSSURYHG E\ WKH LQGHSHQGHQW PHPEHUV RI WKH %RDUG DQG LQ VHWWLQ
PHDVXUHG RQ WKH EDVLV Rl FRUSRUDWH DQG LQGLYLGXDO SHUIRUPDQFH
EHJLQQLQJ RI HDFK \HDU

$W LWV )HEUXDU\ PHHWLQJ DIWHU UHYLHZLQJ WKH %YHQFKPDUN 'D
*RYHUQDQFH DQG FRQVLGHULQJ WKH &RPSDQ\pV SHUIRUPDQFH DQG VWUDW
WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH DSSURYHG LQFUHDVHYV LQ EDVH VI
WKH LQGHSHQGHQW PHPEHUV RI WKH %RDUG DSSURYLQJ WKH LQFUHDVH IRL
- X0\ WKH LQGHSHQGHQW PHPEHUV RI WKH %RDUG DOVR DSSURYHG KL
IRU 0OV &ROODZQ OU 7DUU\ DQG WKH RWKHU 1(2V LQ DQG DV LQFUH
&RPSHQVDWLRQ DQG +& &RPPLWWHH DQG ZLWK UHVSHFW WR 0OV &ROODZQ
LQGHSHQGHQW PHPEHUV RI WKH %RDUG

1(2 %$6( 6$/$5<

1(2 %DVH 6DODU\ %DVH 6DODU\

3DWULFLD . RROODZQ
-RVHSK ' 7DUU\
%ULDQ * ,YHUVRQ
(OLVDEHWK $| (GHQ
+HQU\ ( ORQUR\
ORQLTXH -DFREVRQ #

$GGLWLRQDO VDODU\ DGMXVW
RJQL]H FKDQJHV LQ UH

YH -XO\ OU 7DUU\ ZDV S
V EDVH VDODU\ ZDV LQF H
(

U
WLYH 0D\ OV (GHQ VW
UYHG DV 693 )LQDQFH X

HIRU FHUWDLQ 1(2V

I <o

G WR 3UHVLGHQW DQC

R
GRZQ IURP KHU
H U

UROH D\
H HWLUHG IURP WKH
EHU

WLYH 0D\ 0OU ORQUR\ Z
KLY EDVH VDODU\ ZDV LQFUH
F PSD

REVRQ MRLQHG WKH &R

URPRWHG WR 693 DQG &)2

Q\ DV 693 &RUSRUDWH 6HUYLFH

$QQXDO ,QFHQWLYH $ZDUGYV

7KH $,3 SURYLGHY DQQXDO FDVK LQFHQWLYHV WR UHZDUG WKH 1(2V IRU WKt
UHLQIRUFH WKH &RPSDQ\uV SD\ IRU SHUIRUPDQFH SKLORVRSK\ 2XU SKLO
DSSUR[LPDWH PHGLDQ IRU 1(2V LQ FRPSDUDEOH SRVLWLRQV EDVHG RQ D



%YHQFKPDUN 'DWD 7KH WDEOH EHORZ VKRZV WKH $,3 WDUJHW DZDUG R
RSSRUWXQLW\ 'LWK UHVSHFW WR 0OU 7DUU\ IROORZLQJ KLV SURPRWLRQ
RSSRUWXQLW\ ZDV LQFUHDVHG IURP WR RQ D SUR UDWD EDVLV DV C
WKH LQGHSHQGHQW PHPEHUV RI WKH %RDUG

1(2 $118$/ ,1&(17,9( $:$5' 23325781,7<

7DUJHW 7DUJHW

3RVLWLR[RQ 2SSRUWXQ|LW\2SSRUW X Q|LW\

3DWULFLD . RROODZQ
-RVHSK ' 7DUU\
%ULDQ * ,YHUVRQ
(OLVDEHWK $| (GHQ
+HQU\ ( ORQUR\
ORQLTXH -DFREVRQ #

$GGLWLRQDO WDUJHW E
\HDU WR UHFRJQL]H FKD
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7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH DSSURYHG WKH $,3 IRU WKH S|

7KH REMHFWLYH RI WKH $,3 ZDV WR PRWLYDWH WKH HOLJLEOH 1(:
&RPSDQ\uV ILQDQFLDO DQG RSHUDWLRQDO UHVXOWY LQ RUGHU WR DFKLHY|
SHUIRUPDQFH PHWULFV ZHUH ,QFHQWLYH (36 ZHLJKWHG DQRQG WZR RSHU
VDWLVIDFWLRQ ZHLJKWHG 7KH UHOLDELOLW\ PHWULF LV GHVLIJQHG W
SHUIRUPDQFH JRDO WKDW PHDVXUHV WKH GXUDWLRQ RI LOQOWHUUXSWLRQV
VDWLVIDFWLRQ E\ DOLJQLQJ RSHUDWLRQV DQG SURJUDPV WR LPSURYH WK
HYROYLQJ QHHGYV LQ D UDSLGO\ FKDQJLQJ HQHUJ\ ODQGVFDSH ZKLFK EHQHI

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH FRQVLGHUV WKH WDUJHW SHUIRUF
PD[LPXP SHUIRUPDQFH OHYHOV WR EH GLIILFXOW WR DFKLHYH ,Q RUGHU W
QR DZDUGV ZHUH WR EH PDGH XQGHU WKH $,3 XQOHVV WKH &RPSDQ\ DI
UHOLDELOLW\ DQG FXVWRPHU VDWLVIDFWLRQ PHWULFV DUH DFKLHYHG DW
PD[LPXP RSSRUWXQLW\ RI WDUJHW 6WUDLJKW OLQH LQWHUSRODWLRQ
WKUHVKROG DQG WDUJHW RU EHWZHHQ WDUJHW DQG PD[LPXP OHYHOV

JRU WKH &RPSDQ\pV ,QFHQWLYH (36 ZDV UHVXOWLQJ LQ DFKLHYHF
OHYHOV 7KH UHOLDELOLW\ JRDO 6%,', ZDV DFKLHYHG DW EHWZHHQ WKH WI
UHVXOWY QRWHG RQ WKH FRUSRUDWH VFRUHFDUG EHORZ 7KH FXVWRPHU VI
WKH 310 5SHVHDUFK DQG 3ROOLQJ 6XUYH\ DFKLHYHG DW WKH WKUHVKROG S
DFKLHYHG EHWZHHQ WDUJHW DQG PD[LPXP SHUIRUPDQFH OHYHOV

8QGHU WKH $,3 SD\PHQW WR 1(2V LV OLPLWHG WR WKH OHVVHU RI ,QF
FRUSRUDWH VFRUHFDUG VKRZQ EHORZ UHSUHVHQWY WKH DJJUHJDWH SHUIR
UHVXOWYV RI RI WDUJHW 1(2V ZRXOG KDYH EHHQ HOLJLEOH WR UHFHLYH

UHVXOW $zZDUGV DUH SUR UDWHG IRU ERWK FKDQJHV LQ WDUJHW RSSRUWXC



,Q '"HFHPEHU WKH &4RPSHQVDWLRQ DQG +& &RPPLWWHH DQG IRU WKH
PHPEHUV RI WKH %RDUG DSSURYHG DFFHOHUDWHG SD\PHQWV XQGHU WKF
SRWHQWLDOO\ DGYHUVH WD[ LPSDFWV WR WKH &RPSDQ\ DQG WKH 1(2V LQ
,QIUDVWUXFWXUH OHUJHU 7KH DFFHOHUDWHG $,3 DZDUGV ZHUH FDOF)>
DYDLODEOH ZKLFK UHIOHFWHG DFKLHYHPHQW DW WKH WKUHVKROG R
&RPPLWWHH UHYLHZHG DQG FHUWLILHG WKH ILQDO $,3 FRUSRUDWH SHUIRU
FRUSRUDWH VFRUHFDUG DJJUHJDWH UHVXOW DW RI WDUJHW DQG ,QFHQW
+& &RPPLWWHH UHWDLQV GLVFUHWLRQDU\ DXWKRULW\ XQGHU WKH $,3 L
&RPSHQVDWLRQ DQG +& &RPPLWWHH H[HUFLVHG QHJDWLYH GLVFUHWLRQ WHE

RI WDUJHW OHYHO RI DFKLHYHPHQW ZKLFK LV FRQVLVWHQW ZLWK WKH

1R DGGLWLRQDO SD\PHQWYV ZHUH PDGH WR WKH 1(2V ZKR UHFHLYHG WK
KLIJIKHU FHUWLILHG DFWXDO UHVXOWYV

1(2 ,QFHQWLYH *RDOV DQG 5HVXOWYV

&25325%$7( 6&25(&$5"

. 7KUHVKRO® UJHwoD[LPXP
*RDO "HLIKW EHVX oW LIKWHG BHVXOW
. VKOUH
7:10 ,QFHQWLYH VKDUH VKPUH VKPUH RI WDUJIHW
§#RUHFDUG DZDUG OGHYHO
5HOLDELOLW\
PHDVXUHG E\ 3/l0 R
7103 6%,', ZHLJWWRGHFDUG ngﬂgﬂ?gjﬂg
UHVSHFWLYHO\
&XVWRPHU 6DW[VIDFWLROQ
PHDVXUHG E\ 3[10 |
5HVHDUFK DQG BROLY RI WDUJHW
6XUYH\ & PFbuG DZDUG QHYHO
ZHLJKWHG DYHUDJH V[FRUH
&XVWRPHU 6DWLVIDFWMLRQ
PHDVXUHG E\ 7103 R(3
6DWLVIDFWLRQ | 6FRUHFDUG brpue ehvHY
ZHLJKWHG DYHUDJH V[FRUH
$JJUHIJDWH 3HUIRUPDQFH 5HVXOWV

(TXLW\ &RPSHQVDWLRQ

7KH &RPSDQ\ KDV QRW XVHG QHZO\ LVVXHG VKDUHV RU WUHDVXU\ VKDUHV W
WKH &RPSDQ\pV SDVW DQG FXUUHQW SUDFWLFH LV WR RQO\ XVH VKDUHV DF
YHVWHG 56$V WKH YHVWLQJ RI WKHVH DZDUGV GRHV QRW LQFUHDVH WKH
LPSDFW RQ RXU VKDUHKROGHUV +RZHYHU WKH DZDUGV DUH FRQVLGHUHG
VKDUH GXULQJ WKH SHULRG IURP JUDQWLQJ WKH DZDUG XQWLO WKH DZDU(C
DZDUGV RQ HDUQLQJV SHU VKDUH KDV QRW EHHQ VLJQLILFDQW

/IRQJ THUP ,QFHQWLYH $ZDUGYV
/7,3 *RDOV IRU WKH 3HUIRUPDQFH 3HULRG
&RQVLVWHQW ZLWK SDVW \HDUV DQG FRQVLVWHQW ZLWK RXU SD\ IRU SHUIF

ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ RSSRUWXQLW\ LV GHSHQGHQW XSF
QRWHG EHORZ RYHU WKH SHUIRUPDQFH SHULRG 1R 36V VKRZQ DV :



RU SDLG WR RXU 1(2V LI bDFWXDO SHUIRUPDQFH RYHU WKH SHUIRUPDC
/7,3 36 $ZzDUGY 3HUIRUPDQFH *RDO 7TDEOH EHORZ

*HQHUDOO\ D 36 bzZzbUG ZLOO QRW EH SDLG WR DQ 2IILFHU ZKR VHSDUDWHYV
DQ\ UHDVRQ RWKHU WKDQ D TXDOLI\LQJ FKDQJH LQ FRQWURO WHUPLQDWLR(
DZzDUG ZLOO EH SDLG WR DQ 1(2 ZKR VHSDUDWHV IURP VHUYLFH GXH WR C
FDOFXODWHG EDVHG RQ DFWXDO SHUIRUPDQFH WKURXJK WKH HQG RI WKH ¢
PRQWKYV RI VHUYLFH FRPSOHWHG E\ WKH 2IILFHU GXULQJ WKH SHUIRUPDC

EHQFKPDUNHG WR WKH PHGLDQ RI WKH %HQFKPDUN 'DWD 7KH &RPSHQVLE
DSSURYHG DPHQGPHQWYVY WR WKH DQG /7,3V LQ 0D\ WR DGM
FKDQJHV LQ WKH 1(2Vpy UHVSRQVLELOLWLHYV 7KH /17,3 WDUJHW DZDUG

IROORZLQJ SDJH
7KH 36V DZDUGHG XQGHU WKH /7,3 DUH WLHG WR WKUHH \HDU SHUIRUPEL
LQFOXGH WKH IROORZLQJ

$+ (DUQLQJV *URZWK WDUJHWVY DUH DSSURYHG E\ WKH %RDUG EDVHG RQ \
t+ 5HODWLYH 765 *RDO FRPSDULQJ &RPSDQ\ 765 WR WKH ((, ,QGH[ DQG
t ))2 '"HEW 5DWLR WDUJHWVY DUH DSSURYHG E\ WKH %RDUG EDVHG RQ WK

/7,3 36 $:$5'6 3(5)250$1&( *2$/ 7$%/(

&RUSRUDWH [*RDGILIKW 7TKUHVKROG 7DUJHW OD[LPXP

(DUQLQJV *URZWK . . .
5HODWLYH 765 « WK SHUFHQWHK GH JFHQWK GHMFHQWLOH
))2 '"HEW 5DWLR . . .

&ROOHFWLYHO\ WKHVH 36 SHUIRUPDQFH PHDVXUHV DUH GHVLJQHG WR DOL.
LQWHUHVWV Rl WKH &RPSDQ\ DQG RXU VKDUHKROGHUV E\ W\LQJ LQFHQWLY
REMHFWLYHY )RU DGGLWLRQDO LQIRUPDWLRQ RQ WKH FDOFXODWLRQ RI W
'"HEW 5DWLR SOMHOWAD VUM IR IWKIHU PV 8 \EHHG LLGDQ WAL \R QEEBLAW L R@® ,QIRUPDWLR
IRU &HUW RI@® S DHP V

$V GLVFORVHG LQ WKH &RPSDQ\uV SUR[\ VWDWHPHQW LQ )HEUXDU\

SHUIRUPDQFH SHULRG RI 7KH /17,3 UHIOHFWYVY D FRQWLQXHG IRFXYV
XQGHU WKH /7,3 DUH EDVHG RQ (DUQLQJV *URZWK ZHLJKWHG DW 5H
ZHLIJKWHG DW ,Q JHEUXDU\ WKH %RDUG JUDQWHG 56%$V ZKLFK ZLOO

&RQVLVWHQW ZLWK WKH %YODFNVWRQH ,QIUDVWUXFWXUH OHUJHU $JUHHPHQ\
RlI WKH /7,3 SHUIRUPDQFH SHULRG WKH &RPSDQ\ ZLOO GHWHUPLQH WKH
FORVLQJ RI WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU ZLWK VXFK SHUIRL
RU WKH DFWXDO OHYHO RI SHUIRUPDQFH DFKLHYHG GHWHUPLQHG RQ D .
DW OHDVW GD\V EHIRUH WKH FORVLQJ RI WKH %YODFNVWRQH ,QIUDVWUXFV
LOWR WKH ULJKW WR UHFHLYH WKH PHUJHU FRQVLGHUDWLRQ RI SHU VI
FORVLQJ WR WKH GDWH RI SD\PHQW OHVYV DSSOLFDEOH WD[HV VXEMHFW W
RULJLQDO 36 DZDUGYV
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17,3 /17,3
BRVLWLRQ 7RWDO 7DUJHW 56 TRWDO 7IDUJHW oo
2SSRUWXQ LW\ 2SSRUWX|QL
3DWULFLD . |&ROODZQ
-RVHSK ' 7Dluu\
%ULDQ * ,YHUVRQ
(OLVDEHWK B (GHQ
+HQU\ ( ORQUR\ +
ORQLTXH -DRREVRQ +
$GGLWLRQDO /7,3 DGMXVWPHQWYV ZHUH PDGH WKURXJKRXW WKH \HDU IRU FHUYV
$vV D SHUFHQWDJH RI EDVH VDODU\ IRU WKH WLPH SHULRG LQ ZKLFK WKH 1(2
RSSRUWXQLWLHYVY ZHUH GHWHUPLQHG EDVHG RQ WKH 1(2pV UHVSHFWLYH SRVLYV
7KH &RPSDQ\ GRHV QRW DQWLFLSDWH JUDQWLQJ 56%V XQGHU WKH 17,3
DQWLFLSDWHY JUDQWLQJ 56%V LQ HDUO\ XQGHU WKH /7,3 ZKLFK LV DQWL
SHUIRUPDQFH SHULRG 7KLV LV FRQVLVWHQW ZLWK WKH &RPSDQ\upV DSSURDFK
OV &ROODZQ WUDQVLWLRQHG WR WKH UROH RI ([HFXWLYH &KDLUPDQ HIIHFW]I
KHU SHUIRUPDQFH VKDUH WDUJHW ZDV UHGXFHG IURP WR RI EDVH V
SHUIRUPDQFH SHULRG RQ D SUR UDWD EDVLV %HFDXVH 563V XQGHU WKH
563 RSSRUWXQLW\ XQGHU WKH /7,3 UHPDLQHG DW
8QGHU WKH /7,3 0U 7DUU\pV 36 DZDUG ZDV LQFUHDVHG IURP WR
DQG KLV 56%$ DZDUG ZDV LQFUHDVHG IURP WR :KHQ O0U 7DUU\ Z

KLV SHUIRUPDQFH VKDUH WDUJHW ZDV LQFUHDVHG IURP WR R
SHUIRUPDQFH SHULRG XQGHU ERWK WKH /17,3 DQG /7,3 RQ D SUR UDWD
ZHUH DOUHDG\ JUDQWHG WR OU 7DUU\N SULRU WR -XO\ KLV 563V XQGHU W
oOU ,YHUVRQuV /7,3 zZDV SUR UDWHG EDVHG RQ KLV KLUH GDWH RI 6HSWHP
OV (GHQuV /7,3 ZLOO EH SUR UDWHG EDVHG RQ KHU UHWLUHPHQW GDWH
IRU D 36 DZDUG XQGHU WKH /17,3
OU ORQUR\ ZDV SURPRWHG WR 693 DQG &)2 HIIHFWLYH 0D\ +LV 36 DZD
ZLOO EH SUR UDWHG EDVHG RQ WKDW GDWH
OV -DFREVRQuV /17,3 DQG /7,3 ZHUH SUR UDWHG EDVHG RQ KHU KLUH G|

/17,3 $Z2DUGV (DUQHG IRU WKH 3HUIRUPDQFH 3HULRG

,Q WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH DSSURYHG WKH 17,3 IRL
,QIRUPDWLRQ UHJDUGLQJ WKH WKUHVKROG WDUJHW DQG PD[LPXP SHUIRUPI
/7,3 IRU (DUQLQJV *URZWK DQG ))2 '"HEW 5DWLR DQG WKH DFWXDO

IROORZLQJ WDEOH

7R PLWLJDWH SRWHQWLDOO\ DGYHUVH WD[ LPSDFWV WR WKH &RPSDQ\ DQG
%ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU WKH &RPSHQVDWLRQ DQG +& &RPP
DQG DSSURYHG WKH SHUIRUPDQFH UHVXOWY LQ '"HFHPEHU IRU HDFK RI W
RQ WKH SHUIRUPDQFH UHVXOWY DYDLODEOH DW WKH WLPH RI VHWWOHPHQMW
WKH SHUIRUPDQFH SHULRG I1LQDO FHUWLILHG UHVXOWY UHIOHFWHG
*URZWK DW EHORZ WKH WKUHVKROG OHYHO ZHLJKWHG DW DQG ))2 '"HEW

7KH &RPPLWWHH DQG %RDUG GHWHUPLQHG QRW WR VHHN UHFRYHU\ RI WK
DFFHOHUDWHG VHWWOHPHQW DQG WKH VKDUHV WKDW ZRXOG KDYH EHHQ
&RPPLWWHH H[HUFLVHG LWV DXWKRULW\ WR VHWWOH WKH 36V IRU 0V (GHQ
VHWWOHPHQW DW WKH VDPH DFKLHYHPHQW OHYHO FRQVLVWHQW ZLWK
&RPPLWWHH EHOLHYHV WKHVH GHFLVLRQV ZHUH DSSURSULDWH EHFDXVH Z
$,3 DQG WKH /7,3 LQ WKH DJJUHJDWH HDFK 1(2 UHFHLYHG OHVV LQ V
KDYH UHFHLYHG KDG WKH DzZDUGV EHHQ SDLG EDVHG RQ WKH ILQDO FHUWL
,QFHQWLYH (36 OHYHO SD\RXW XQGHU WKH $,3 FRPELQHG ZLWK WKH
FRPSHQVDWLRQ IRU HDFK 1(2 EHORZ ZKDW ZRXOG KDYH EHHQ HDUQHG EDVH
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&RUSRUDWH *ROQKW 7KUHVKIROGDUJHW OD[LPXH "HLIKWHG
$FWXDO pHWHOKD WV

(DUQLQJV *UREWK . . .

))2 '"HEW 5DWLR . . .

$JIJUHIDWH 3HUIRUPDQFH 5HVXOWYV

7KH DPRXQW RI 36 DzDUGV SD\DEOH DW WKUHVKROG WDUJHW DQG PD[LPXP
SUR[\ VWDWHPHQW ,Q JHEUXDU\ WKH 36 bZDUGV IRU WKH SHUIRL
RI wWbuUJHW EDVHG RQ WKH DFWXDO DJJUHJDWH SHUIRUPDQFH UHVXOWYV IRU
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SRVLWLR( 7TKUHVKR
2SS

K OG
SSRUWXQL SRUWXQUW\

SDWULFLD . &ROODZQ

-RVHSK ' 7DUU\

%ULDQ * ,YHUNRQ

(OLVDEHWK $ [(GHQ

+HQU\ ( ORQUR\

ORQLTXH -DFREVRQ

$v D SHUFHQWDJH RI EDVH VDODU\ DW WKH EHJLQQLQJ RI WKH SHUIRUPDQFH

oOU 7buUuuU\pV WDUJHW 36 DZDUG RSSRUWXQLW\ ZDV LQFUHDVHG IURP WR
-XQH 8SRQ KLV SURPRWLRQ WR 3UHVLGHQW DQG &(2 KLV WDUJHW 36 DZ
WKH SHULRG EHJLQQLQJ -XO\ 36 bzbUuGvY DUH SUR UDWHG EDVHG RQ WKH

3UR UDWHG EDVHG RQ KLV KLUH GDWH RI 6HSWHPEHU

3UR UDWHG EDVHG RQ KHU UHWLUHPHQW GDWH RI 6HSWHPEHU

3UR UDWHG EDVHG RQ WKH HIIHFWLYH GDWH RI KLV SURPRWLRQ 0D\
3UR UDWHG EDVHG RQ KHU KLUH GDWH RI $SULO

$FWXDO 36V UHFHLYHG E\ OV (GHQ XQGHU WKH /7,3 DUH VKRZQ RQ WKH 2

7KH 568V DZDUGHG XQGHU WKH /7,3V DUH WLPH EDVHG DZDUGYV ZKLFK YHVW
GHFOLQHG WR JUDQW DQ\ 56V XQGHU WKH /7,3 DQG LQVWHDG JUDQWHG
ZLWK WKH &RPSDQ\pY DSSURDFK IRU 568V XQGHU WKH /17,3

'"HIHUUHG &RPSHQVDWLRQ DQG 5HWLUHPHQW %HQHILWYV
2XU 1(2V SDUWLFLSDWH LQ WKH 563 D EURDG EDVHG N SODQ DQG D QRQ

(63 ,, ° ZKLFK UXQV VLGH E\ VLGH ZLWK WKH 563 O0U 7DUU\ DOVR SDUWLFLS
ZDV IUR]JHQ WR HPSOR\HHV KLUHG RQ RU DIWHU -DQXDU\ 7TKHVH SURJU



6XSSOHPHQWDO %HQHILWY DQG 3HUTXLVLWHYV

,Q RUGHU WR DWWUDFW DQG UHWDLQ NH\ HIHFXWLYH WDOHQW LQ DQ LQFUF
UHDVRQDEOH VXSSOHPHQWDO EHQHILWY DV D SDUW RI WKHLU RYHUDOO F
LQFOXGH FRPSDQ\ SDLG OLIH LQVXUDQFH ORQJ WHUP GLVDELOLW\ LQVXUD(
Ov &ROODZQ WKH &RPSDQ\ DOVR SURYLGHV UHLPEXUVHPHQW IRU VHFXUL
IRRWQRWH Rl WKH 6&7 RQ SDJH

SRWHQWLDO 6HYHUDQFH %HQHILWYV

7KH &RPSDQ\ RIIHUV VHYHUDQFH EHQHILWY WR WKH 1(2V WR PLWLJDWH Wtk
HPSOR\PHQW ZLWKLQ D UHDVRQDEOH SHULRG RI WLPH IROORZLQJ D VHSDL
RQO\ SD\DEOH LI WKH 1(2pV SRVLWLRQ LV HOLPLQDWHG WKURXJK QR IDXOW
DUH GHVFULEHG LQ PRUH GHWDLO RQ SDJH

3RWHQWLDO &KDQJH LQ &RQWURO %HQHILWYV

7KH &RPSDQ\ DOVR UHFRJQL]JHV DV LV WKH FDVH ZLWK PDQ\ SXEOLFO\ KH
$ FKDQJH LQ FRQWURO IRU H[DPSOH XSRQ WKH FORVLQJ RI WKH %ODFNVWR
WKH TXHVWLRQV WKDW LW PD\ UDLVH PD\ SRWHQWLDOO\ UHVXOW LQ WKH G
RXU VKDUHKROGHUV 7KLV FRXOG DOVR LPSDFW WKH &RPSDQ\uV DELOLW\ V
RXU FXVWRPHUV 7KH &RPSDQ\ DQG WKH &RPSHQVDWLRQ DQG +& &RPPLWW
UHLQIRUFH DQG HQFRXUDJH WKH FRQWLQXHG DWWHQWLRQ DQG GHGLFDWLR
WR SXUVXLQJ FRUSRUDWH WUDQVDFWLRQ DFWLYLW\ WKDW LV LQ WKH EH\
UHFUXLWPHQW RI IXWXUH HPSOR\HHV LQ WKH IDFH RI SRWHQWLDOO\ FKDOO
FRQWURO RI WKH &RPSDQ\ 7KH &RPSDQ\ DQG WKH &RPSHQVDWLRQ DQG +
SURYLGH FRPSHWLWLYH DQG IDLU FRPSHQVDWLRQ DQG EHQHILWV WR HPS
5HWHQWLRQ 30DQ

7KH 5HWHQWLRQ 30DQ SURYLGHV 1(2V ZLWK EHQHILWV LI WKHLU HPSOR\F

PRQWKY IROORZLQJ D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ 7KH SXUSR
LQWHUHVWYV ZLWK WKH LQWHUHVWYV RI RXU VKDUHKROGHUV DQG WR SURYL(
UHVXOWLQJ IURP D FKDQJH LQ FRQWURO 7KH SURYLVLRQ RI EHQHILWV SXU
UHWHQWLRQ RI WDOHQWHG 1(2V E\ SURYLGLQJ UHDVRQDEOH DQG H[SHFWF
EHQHILWY LQFOXGLQJ WKH DPRXQWYV SD\DEOH WR RXU 1(2V XSRQ WKH FORYV
PRUH GHWDLO EHJLQQLQJ RQ SDJH OV &ROODZQ ZLOO WHUPLQDWH HPS
%ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU DQG KHU WHUPLQDWLRQ ZLOO EH F

$'0,1,675$7,21 $1' 5(6285&(6
5ROHV Rl WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH %RDUG RI 'LUHFWRUV D¢

3XUVXDQW WR LWV UROH DV DVVLJQHG E\ WKH %RDUG WKH &RPSHQVDWLRQ
DGPLQLVWUDWLRQ RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP $GGLWLRQ
FRQVXOWDQW SOD\ LPSRUWDQW UROHV 7KH &RPSHQVDWLRQ DQG +& &RPPL
H[HFXWLYH FRPSHQVDWLRQ SURJUDP 7KH XOWLPDWH UHVSRQVLELOLW\ IR!
1(2V RWKHU WKDQ WKH ([HFXWLYH &KDLUPDQ DQG WKH &(2 UHVLGHV ZLWK
&KDLUPDQ DQG WKH &(2 WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH PDNHV C
%RDUG D JURXS WKDW LQFOXGHV EXW LV QRW OLPLWHG WR WKH PHPE
FRPSHQVDWLRQ OHYHOV DQG WKH ILQDO GHFLVLRQ LV PDGH E\ WKH LQGHS|
WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH DSSURYHV DOO HTXLW\ FRPSF
UHFRPPHQGLQJ DSSURSULDWH FRPSHQVDWLRQ OHYHOV IRU WKH ([HFXWLYH
WKH ([HFXWLYH &KDLUPDQuV VFRSH RI UHVSRQVLELOLWLHV &RPSDQ\ SHUI
,Q VHWWLQJ RU UHFRPPHQGLQJ LQ WKH FDVH Rl WKH &(2 VSHFLILF FRPSI
FRQVIDGHM®I HYDOXDWLRQ SUH S DWKHG &K 2 MWK H YE(Q XDIWZRQORDWKH RWKHU 1(2V
RI WKH %RDUG WDNH LQWR FRQVLGHUDWLRQ WKHLU HYDOXDWLRQ RI WKH &
FRPSHQVDWLRQ OHYHOV 7KH &(2 UHFRPPHQGVY FRUSRUDWH OHYHO SHUIRU
DSSURYDO 7KH &(2 DOVR SURYLGHV UHJXODU LQSXW WR WKH &RPSHQVDWL
WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP LQFOXGLQJ KRZ WKH SURJUDP H



+RZHYHU WKH ILQDO GHFLVLRQ UHODWHG WR WKH H[HFXWLYH FRPSHQVDWI
ZLWK DSSURYDO Rl WKH LQGHSHQGHQW PHPEHUV RI WKH %RDUG IRU DOO
&KDLUPDQ DQG &(2 FRPSHQVDWLRQ

5ROH Rl WKH ,QGHSHQGHQW &RPSHQVDWLRQ &RQVXOWDQW

3XUVXDQW WR LWV FKDUWHU WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH PD\

WKH &RPSDQ\pV H[SHQVH ZKRVH VHUYLFHV FRXOG LQFOXGH SURYLGLQJ

LQIRUPDWLRQ RQ WUHQGY DQG UHJXODWRU\ LVVXHV DIIHFWLQJ H[HFXWLYH
FRPSHQVDWLRQ SURJUDP DQG SODQ FKDQJHV DQG UHFRPPHQGLQJ 2IILFHLI
&RPSHQVDWLRQ DQG +& &RPPLWWHH VHOHFWHG 3D\ *RYHUQDQFH WR EH LW\
PRVW UHFHQWO\ DW LWV 'HFHPEHU PHHWLQJ WKH &RPSHQVDWLRQ DQG -
DV LWV FRPSHQVDWLRQ FRQVXOWDQW E\ FRQVLGHULQJ HDFK RI WKH LQGHSI
WKH HYDOXDWLRQ WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH GHWHUPLQHG
*RYHUQDQFH IURP LQGHSHQGHQWO\ DGYLVLQJ WKH &RPSHQVDWLRQ DQG +&
FRQVXOWDQW SURYLGHVY LQIRUPDWLRQ WR WKH PHPEHUV RI PDQDJHPHQW |
RI DQG SXUVXDQW WR LQVWUXFWLRQV SURYLGHG E\ WKH &RPSHQVDWLRQ D¢
1(2V DUH SUHVHQW GXULQJ WKH &RPSHQVDWLRQ DQG +& &RPPLWWHHUV GLV
KHU LQGLYLGXDO FRPSHQVDWLRQ 'XULQJ QR VHUYLFHV ZHUH SURYLG
VHUYLFHV WKDW DUH GHVFULEHG LQ WKLV SUR[\ VWDWHPHQW

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH VWULYHV WR SURYLGH WDUJHW FR
DSSURSULDWH EHQFKPDUN JURXS RI FRPSDQLHV ZKLFK UHIOHFW WKH PDU
,QIRUPDWLRQ UHIHUHQFHG LQ WR DVVLVW LQ VHWWLQJ FRPSHQVDWLF

f ODQDJHPHQW HQJDJHG :7: WR SHUIRUP D FRPSHWLWLYH DVVHVVPHQW R
LQFOXGLQJ FRPSHQVDWLRQ RSSRUWXQLW\ OHYHOV IRU WKH &(2 DQG
UHYLHZHG WKH DSSURDFK DQG WKH ILQGLQJV RI WKH :7: VWXG\

t 7KH :7: VWXG\ FRPSDUHG RXU 1(2 FRPSHQVDWLRQ WR PDUNHW GDWD
DQG PDUNHW GDWD IURP WKH FRPSDQLHV FRPSULVLQJ WKH :7:
8QLWHG 6WDWHV Rl JHQHUDO LQGXVWU\ FRPSDQLHVY OLVWHG LQ $SSHQ

¥ )RU FRUSRUDWH IXQFWLRQ UROHV VXFK DV WKRVH RI RXU 1(2V WDOF}
VLPLODU LQ VL]H WR WKH &RPSDQ\ ZKLFK PD\ RU PD\ QRW EH LQ WKH
PDUNHW FRPSHQVDWLRQ OHYHOV WKH EHQFKPDUN DQDO\VLV XVHG WKt

¥ 7KH PHGLDQ FRPSHQVDWLRQ OHYHOV RI WKH %YHQFKPDUN 'DWD Z
&RPSHQVDWLRQ DQG +& &RPPLWWHH WR HYDOXDWH WKH FRPSHWLWLYH
+& &RPPLWWHH XVHG WKHVH UHIHUHQFH SRLQWYV WR EHQFKPDUN ED\
LQGLYLGXDOO\ DQG DV D JURXS WR VLPLODU W\SHVY DQG HOHPHQWYV |
SRVLWLRQV LQ WKH PDUNHWSODFH

&203(16%$7,21 $&7,216

,Q JHEUXDU\ WKH EQRE SHIEPHLWNVRKH DSSURYHG WKH IROORZLQJ FF
&RPSHQVDWE R @PPLWWHH LQFUHDVHG WKH DQQXDO EDVH VDODULHV SD\DE(
DSSURYLQJ WKH EDVH VDODU\ LQFUHDVH IRU RXU ([HFXWLYH &KDLUPDQ DC
LOQFUHDVHY ZHUH EDVHG RQ FRUSRUDWH DQG LQGLYLGXDO SHUIRUPDQFH D

HIHFXWLYH SRVLWLRQV LQ WKH %YHQFKPDUN 'DWD 7KH EDVH VDODU\
WR OU 7DUU\ IURP WR OU ,YHUVRQ IURP WR
DQG 0V -DFREVRQ IURP WR

$V GLVFORVHG LQ RXU &XUUHQW 5HSRUW RQ )RUMQG &RPHPGEWD/BIHKDOVR DWR
$,3 7KH $,3 LQFOXGHYVY D ILQDQFLDO JRDO RI ,QFHQWLYH (36 ZHLJ

VDWLVIDFWLRQ ZHLIJKWHG DQG UHOLDELOLW\ ZHLJKWHG 1R LQF

SHUIRUPDQFH IRU WKH ,QFHQWLYH (36 JRDO LV EHORZ WKH WKUHVKROG O

PD[LPXP RSSRUWXQLW\ 3D\PHQW XQGHU WKH $,3 LV OLPLWHG WR WKH

UHVXOWY 6WUDLJKW OLQH LQWHUSRODWLRQ ZLOO GHWHUPLQH WKH LQFHQ!
WDUJHW RU WDUJHW DQG PD[LPXP OHYHOV



7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH DQG WKH %RDUG DOVR DSSURYHG \

36V DQG 568V 7KH 36 DZDUGV SXUVXDQW WR WKH /7,3 IRU WKH WK
ZLWK RXU SD\ IRU SHUIRUPDQFH REMHFWLYHYV DV ZHOO DV LQGXVWU\ WUHQC
WZR SHUIRUPDQFH PHDVXUHV (DUQLQJV *URZWK WDUJHWYV DUH DSSURYHG
SObQ DQG ))2 '"HEW 5DWLR WDUJHWYV DUH DSSURYHG E\ WKH %RDUG EDVHC

DQG UHVSHFWLYHO\ )RU WKH &RPSHQVDWLRQ DQG +& &RPPLWWI
PHWULF LQ WKH /7,3 LQ OLJKW RI WKH SHQGLQJ %ODFNVWRQH ,QIUDVWUXFW
SHUIRUPDQFH PHDVXUHV IRU WKH /7,3 KDV D WKUHVKROG WDUJHW DQ
SXUVXDQW WR WKH /7,3 ZHUH JUDQWHG LQ ODUFK ZKLFK ZLOO YHVW
%ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU $JUHHPHQW WKH &RPSDQ\ ZLOO G&H
WR WKH FORVLQJ RI WKH %ODFNVWRQH ,QIUDVWUXFWXUH OHUJHU ZLWK V>
SHUIRUPDQFH RU WKH DFWXDO OHYHO RI SHUIRUPDQFH DFKLHYHG GHWH
PROWK HQGLQJ DW OHDVW GD\V EHIRUH WKH FORVLQJ RI WKH %ODFNVWRC
EH FRQYHUWHG LQWR WKH ULJKW WR UHFHLYH WKH PHUJHU FRQVLGHUDWL
DQQXDOO\ IURP WKH FORVLQJ WR WKH GDWH RI SD\PHQW OHVV DSSOLFDEO
DSSOLFDEOH WR WKH RULJLQDO 36 DZDUGYV

$'',7,21%/ ,1)250%7,21
&RUSRUDWH *RYHUQDQFH

7KH &RPSDQ\ DQG WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH FRQWLQXH WR
FRQVLGHUDWLRQ WR LQFRUSRUDWLQJ WKHP LQWR RXU FRPSHQVDWLRQ SUREF

6XVWDLQDELOLW\

7KH &RPSDQ\pV VXVWDLQDELOLW\ SURJUDPV DUH GHVFULEHG RQ SDJH R
DQG & RPPLWWHH EHOLHYH WKDW WKH &RPSDQ\pV FRPSHQVDWLRQ SURJUDP
1(2vV WR RSHUDWH WKH &RPSDQ\pV EXVLQHVVHY LQ D VXVWDLQDEOH PDQQH
VWDNHKROGHUYV ZKLOH FUHDWLQJ ORQJ WHUP YDOXH IRU VKRPRKRWGEHHIU D C
EHOLHYH WKDW RXU FXUUHQW FRPSHQVDWLRQ SURJUDP ZKLFK HPSKDVL]H'
7;10 (QHUJ\pV VWRFN DQG HDUQLQJV SHUIRUPDQFH DQG FUHGLW PHWULF F
RSHUDWH WKH &RPSDQ\pV EXVLQHVYVY LQ D VXVWDLQDEOH PDQQHU 'H EHO
VWUHQJWK ZLOO EH HQKDQFHG E\ RXU XWLOLW\ VXEVLGLDULHY GHOLYHULQ
WKH HQYLURQPHQW HQVXUH UHOLDELOLW\ DQG LQFUHDVH WKH XVH RI UHQF

&ODZEDFN 3ROLF\

,Q $XIXVW WKH %RDUG DSSURYHG DQ XSGDWHG &ODZEDFN 3ROLF\ WKED
3ROLF\ DSSOLHV WR 7:;10pV FXUUHQW DQG IRUPHU 6HFWLRQ RIILFHUV DQ
UHFHLYHV DQ\ LQFHQWLYH FRPSHQVDWLRQ HDFK D 2&RYHUHG ,QGLYLGXD
LQFOXGLQJ DQ\ $,3 DZDUGV DQG HTXLW\ EDVHG FRPSHQVDWLRQ &ODZEDF
UHVWDWHPHQW GXH WR PDWHULDO QRQFRPSOLDQFH RI WKH &RPSDQ\ ZLWK
D 25HVWDWHPHQW?: RU DQ\ LPSURSHU FRQGXFW E\ D &RYHUHG ,QGLYLGX!
GLIIHUHQFH EHWZHHQ WKH DPRXQW RI LQFHQWLYH FRPSHQVDWLRQ SDLG WR
SDLG WR VXFK &RYHUHG ,QGLYLGXDO LQ WKH DEVHQFH Rl WKH 5HVWDWHPH
&RPSDQ\ PD\ UHFRYHU WKH IXO0 DPRXQW RI DQ\ LQFHQWLYH FRPSHQVDWLR
WKH LPSURSHU FRQGXFW RFFXUUHG $Q\ FODZEDFN WKDW LV WULJJHUHG E
UXOHV

,QVLGHU 7UDGLQJ 3ROLF\ 1R +HGJLQJ RU 30HGJLQJ RI &RPSDQ\ 6WRFN

7KH &RPSDQ\ KDV DGRSWHG DQ ,QVLGHU 7UDGLQJ 3ROLF\ WR JRYHUQ WKH ¢
VHFEXULWLHV E\ LWV GLUHFWRUV RIILFHUV HPSOR\HHV DQG FHUWDLQ RI W
ILQDQFLDO LQWHUHVW :KLOH WKH SROLF\ GRHV QRW WHFKQLFDOO\ JRYHU
IROORZ WKH VDPH JXLGHOLQHY DQG UHVWULFWLRQV LQ WUDQVDFWLRQV L/
SROLF\ $V GLVFXVVHG RQ SDJH Rl WKLV SUR[\ VWDWHPHQW WKH &RPSDC
DQG HPSOR\HHV IURP HQJDJLQJ LQ KHGJLQJ RU PRQHWL]DWLRQ WUDQVDFWL
KHU &RPSDQ\ VHFXULWLHYV VXFK DV JHUR FRVW FROODUVY DQG IRUZDUG VDO



GLUHFWRUV DQG H[HFXWLYH RIILFHUV LQFOXGLQJ WKH 1(2V IURP SOHGJLQ.
'RXEOH 7ULJJHU 9HVWLQJ )ROORZLQJ D &KDQJH LQ &RQWURO

7KH 3(3 LQFOXGHYVY DV D JHQHUDO UXOH GRXEOH WULJJHU YHVWLQJ IROORZ
DQ 1(2 LV WHUPLQDWHG ZLWKRXW FDXVH RU LV FRQVWUXBDWRNEOWVWBGMPL YDA

&KDQJH LQ \BHRFW RRDRY &RPSHQVDWLREHDUAQYPOWRRQSD JH
&(2 DQG 2IILFHU 6XFFHVVLRQ 30DQQLQJ

7KH %RDUG LQFOXGLQJ WKH PHPEHUV RI WKH &RPSHQVDWLRQ DQG +& &RPP
DQ DQQXDO EDVLV 7KH VXFFHVVLRQ SODQQLQJ SURFHVV LV GHVLJQHG WR
ZHOO EHIRUH WKH SRVLWLRQ PD\ QHHG WR EH ILOOHG 7KH VXFFHVVLRQ
SRWHQWLDO VXFFHVVLRQ QHHGYV

(TXLW\ 2ZQHUVKLS *XLGHOLQHV

7R PDLQWDLQ DOLJQPHQW EHWZHHQ RXU RIILFHUV DQG VKDUHKROGHUV WK
DQG KDV DGRSWHG RZQHUVKLS KROGLQJ JXLGHOLQHV WKH (TXLW\ 2ZQHUVK
2ZQHUVKLS *XLGHOLQHY SURYLGH WKDW FHUWDLQ RIILFHUV VKRXOG RZQ 7;
WKH 2IILFHUupV EDVH VDODU\ 7KH PXOWLSOHY UDQJH IURP WKUHH WR ILYH
7KH RZQHUVKLS KROGLQJ JXLGHOLQHY DOVR UHTXLUH WKDW HDFK FRYHUHG
3(3 DIWHU ZLWKKROGLQJ WR VDWLVI\ WD[ REOLIJDWLRQV XQWLO KH RU VKH
VXEVHTXHQWO\ IDOOLQJ EHORZ WKH DSSOLFDEOH JXLGHOLQH PXOWLSOH

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH EHOLHYHV WKHVH JXLGHOLQHV I3
VKDUHKROGHUV E\ HQVXULQJ WKDW WKH 1(2V PDLQWDLQ D VLJQLILFDQW OR
HTXLW\ RZQHUVKLS $00 HTXLW\ LQWHUHVWV WKDW WKH 2IILFHU KROGV H
HDUQHG 36V DQ\ LQYHVWPHQW LQ WKH 7:10 (QHUJ\ ,QF &RPPRQ BWRFN )X
LQ WKH 7;10 (QHUJ\ ,QF &RPPRQ 6WRFN )XQG KHOG LQ WKH (63 ,, FRXQW
JXLGHOLQHV 7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH UHYLHZV FRPSOLDQ
DOO 1(2V DQG GLG VR PRVW UHFHQWO\ DW LWV )HEUXDU\ PHHWLQJ $
UHTXLUHPHQWY DQG KROGLQJV DV GHWHUPLQHG EDVHG RQ WKH (TXLW\ 2ZQ

(48,7< 2:1(56+,3 *8,'(/,1(6

1(2 +ROGLQJ SHTXLUHBRYWDIDV HROGLQJV DV D
PXOWLSOH RI EDVXOWD® N RI EEDVH VDODU\

3 . &ROODZQ ; ;

- ' 7DUU\ ; ;

% * ,YHUVRQ : ;

+ ( ORQUR\ ; ;

0 -DFREVRQ ; ;

%DVHG RQ 'HFHPEHU FORVLQJ SULFH RQ WKH 1<6( RI DQG WKH
$V RI '"HFHPEHU RXU ([HFXWLYH &KDLUPDQ H[FHHGHG WKH DSSOLFDE

RWKHU 1(2V DQG WKH HTXLW\ UHWHQWLRQ UHTXLUHPHQWYV IRU /7,3 DZDUG
RWKHU 1(2V DUH PDNLQJ UHDVRQDEOH SURJUHVV WRZDUGYV DFKLHYLQJ WKH
VKRZQ RQ SDJH

,PSDFW RI 7D[ DQG $FFRXQWLQJ 5HTXLUHPHQWYV

7KH &4RPSHQVDWLRQ DQG +& &RPPLWWHH HYDOXDWHYVY FRVWY DQG FDVK 10
HITLFLHQFLHV 6LQFH WKH UHSHDO Rl WKH SHUIRUPDQFH EDVHG H[FHSWLR:
ORQJHU D VLJQLILFDQW IDFWRU LQ GHWHUPLQLQJ H[HFXWLYH FRPSHQVDYV
DSSUR[LPDWHO\ PLOOLRQ WKDW LV QRW H[SHFWHG WR EH GHGXFWLEOH I



$GMXVWPHQWYV IRU &HUWDLQ ,WHPV

&RQVLVWHQW ZLWK SDVW SUDFWLFH DQG EDVHG RQ FULWHULD GHWHUPLQH
DQG +& &RPPLWWHH PD\ VXEMHFW WR FRPSOLDQFH ZLWK DQ DSSOLFDEOH
UHIJXODWLRQV DGMXVW WKH SHUIRUPDQFH PHDVXUHVY XQGHUO\LQJ FHUWD
FHUWDLQ LWHPV 7KH DGMXVWPHQWY DUH LQWHQGHG WR HQVXUH WKDW D
&RPSDQ\uV FRUH EXVLQHVY DQG DUH QRW DUWLILFLDOO\ LQIODWHG RU GHI
PDGH IRU DZDUG FDOFXODWLRQV IRU ,QFHQWLYH (36 (DUQLQJV *URZWK
DV VHW IRUONRKVYQUWIRH 7HUPV 8VHGKHQHWEKHM- QHR[WHUPVY DUH XVHG VROHO\
FRPSHQVDWLRQ SXUSRVHV DQG VKRXOG QRW EH FRQVLGHUHG HDUQLQJV JXL

6WRFN 2SWLRQ $ZDUG 3UDFWLFHV

2XU FXUUHQW H[HFXWLYH FRPSHQVDWLRQ SURJUDP GRHV QRW LQFOXGH Wtk
SROLF\ LQ SODFH ZLWK UHJDUG WR WKH WLPLQJ RI DZDUG RI VWRFN RSWLRC
WKH GLVFORVXUH RI PDWHULDO QRQSXEOLF LQIRUPDWLRQ LI LQ WKH IXWXL
RU VLPLODU LQVWUXPHQWY ZH PD\ GHWHUPLQH WR HVWDEOLVK D SROLF\ U
DQG KRZ WKH %RDUG RU WKH &RPSHQVDWLRQ DQG +& &RPPLWWHH ZLOO V
GHWHUPLQLQJ WKH WLPLQJ DQG WHUPV RI VXFK DZDUGYV



&203(16%$7,21 $1' +80$1 &$3,7$/ &200,77(( 5(3257
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7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG
&RPSDQ\pY PDQDIJHPHQW DQG EDVHG RQ VXFK UHYLHZ DQG GLVFXVVLRQ L
SUR[\ VWDWHPHQW DQG LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKH &RPSDQ\u

7KH &RPSHQVDWLRQ DQG +& &RPPLWWHH LV SOHDVHG WR VXEPLW WKLV UHS

OHPEHUV RI WKH &4RPSHQVDWLRQ DQG +& &RPPLWWHH

( 5HQDH &RQOH\ &KDLU
9LFN\ $ %DLOH\
1RUPDQ 3 %HFNHU
/LOOLDQ - ORQWR\D



1(2 &203(16%$7,21 ,1)250%$7,21

6800$5< 2) (;(&87,9( &203(16%$7,21

7KH WDEOH IROORZLQJ VXPPDUL]JHV WKH WRWDO FRPSHQVDWLRQ SDLG WR R

DQG
6800$5< &203(16$7,21 7$%/(
D E F G H | J K L M
1DPH DQ¢G¢ <HDU 6DODU\ %RQXIV 6WRFIN 2SWLRQLRQ (TXLW&KDQJH $00 2WIKHURWDP
BULQFLSpPO $ZDUGV$ZDUQVQFHQWL|Y3IHRODRQ &RPSHQVWDWLRQ
B3RVLWLRQ &RPSHQWDW LIR@G
1RQ 4XD
'"HIHUU
&RPSHQV
(DUQLQ
+ + +
3DWULFLD .| &ROODZQ . .
([HFXWLYH &KDLUPIDOQ — — *
+ +
+ +
-RVHSK ' 7DUU\ 4 +
B3UHVLGHQ DQG &K2 — —
+
%ULDQ * ,YHUVRQ + T
*HQHUDO &RXQVHO - -
693 S5HIXOOWRUTY
3XEOLF 3RO|LF\ * *
+ +
(OLVDEHWK $—(GH(
IRUPHU 693| &KLHI + +
JLQDQFLDO [ZTTCFH{Y N N
+HQU\ ( ORPUR\
693 &KLHI . .
JLQDQFLDO |2IILFHU] - -
ORQLTXH -DFREVR({
693 &RUSRUDWH + + +
6HUYLFHV
7KH VDODU\ DPRXQWYV LQFOXGH FDVK FRPSHQVDWLRQ HDUQHG E\
LQFOXGHG SD\PHQW RI XQXVHG 3DLG 7LPH 21l XSRQ KHU UHWLUHPHQW 7KLV |
WKH 563 DQG WKH (63 ,, JRU DPRXQWY GHIHUUHG SXUVXDQW WR WKH (63 ,, \

5HSUHVHQWYVY WKH JUDQW GDWH IDLU YDOXH RI DOO VWRFN DZDUGV FD
WKH DPRXQW LQGLFDWHG LV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI V
VKRZQ DV 56%$ LQ WKH *3%$ 7TDEOH DQG % 36 DZDUGV VKRZQ DV 36 LQ WKH
ZKLFK WKH &RPSDQ\ FRQVLGHUHG WKH SUREDEOH RXWFRPH RQ WKH JUDQW (
YDOXH RI VWRFN DZDUGYV DUH VHW |IRUWK LQ 1RWH RI WKH &RQVROLGDW)|
JRUP . IRU WKH \HDU HQGHG 'HFHPEHU 7KH DFWXDO FDVK YDOXH WK
36V ZLOO GHSHQG RQ WKH QXPEHU RI VKDUHV WKDW XOWLPDWHO\ YHVW WK
XOWLPDWHO\ WKH YDOXH UHFHLYHG E\ WKH HPSOR\HH RQ WKH VDOH RI WKH
IROORZLQJ WKH ILUVW DQQLYHUVDU\ RI WKH JUDQW GDWH 7KH IROORZLQJ
DVVXPLQJ PD[LPXP SHUIRUPDQFH RI WKH /7,3 36V VKRZQ DV 36 LQ WKH *3
*3%$%$ 7DEOH $V GLVFXVVHG DERYH WKH DPRXQW UHIOHFWHG LQ FROXPQ H
FROXPQ H RI WKH 6&7 DQG WKH IROORZLQJ WDEOH DOVR LQFOXGH WKH JUDQ



*UDQW 'DWH )DLU 9DOXH $VVXPLQJ OD[LPXP

1DPH *UDQW 'DWH )DLU
9DOXH RI $FWXDOQO 56%
OD[LPXP
36 $ZDUGV

3 . &ROODZQ

- ' 7DUU\
% * ,YHUVRQ
($ (GHQ

+ ( ORQUR\
0 -DFREVRQ

&ROXPQ J RI WKH 6&7 IRU UHIOHFWYV WKH DFWXDO DPRXQW RI DQQ
$,3 VKRZQ DV $,3 bZzDUGV LQ WKH *3%$ 7DEOH $,3 DZDUGYV ZHUH SDLG WR
Ov -DFREVRQ LQ 'HFHPEHU OU ORQUR\puV DQQXDO FDVK DZDUG FRQVLVW

,QFHQWLYH 30DQ DQG WKH $,3 EDVHG RQ WKH GDWH RI KLV SURPRWLRQ WR
ZDV SDLG LQ ODUFK

7KHUH DUH QR DERYH PDUNHW RU SUHIHUHQWLDO UDWH HDUQLQJV IRL
HOLJLEOH IRU SRVW UHWLUHPHQW PHGLFDO EHQHILWYV

7KH $00 2WKHU &RPSHQVDWLRQ 7DEOH RQ SDJH UHIOHFWV WKH
FRPSHQVDWLRQ DQG RWKHU SHUVRQDO EHQHILWY SURYLGHG WR WKH 1(2V G>
LWHPV OLVWHG EHORZ ZH XVHG WKH DFWXDO RXW RI SRFNHW FRVWV WR WK
WKH 1(2v 7KH 1(2V SDLG bQ\ WD[HVY DVVRFLDWHG ZLWK WKHVH EHQHILWYV ZL)\

o ,YHUVRQ UHFHLYHG WKH UHPDLQGHU RI KLV UHORFDWLRQ ERQXV L

7KH &RPSDQ\ HQWHUHG LQWR D UHWHQWLRQ DJUHHPHQW ZLWK 0V (GH
ZDV SDLG DW WKH DWWDLQPHQW RI WKH WKLUG DQG ILQDO UHWHQWLRQ

7KH &RPSDQ\ HQWHUHG LQWR D UHWHQWLRQ DJUHHPHQW ZLWK 0OU OR
ORQUR\ ZDV SDLG DW WKH DWWDLQPHQW RI WKH WKLUG DQG ILQDO UHW



$00 2WKHU &RPSHQVDWLRQ 7DEOH

1DPH 3D\PHQW3D\PHQW(&3 DQIG 563 (63 ,, ([HEFXW[LYBHFXU|[LW$00 2W[KHU
RI RI J)LQDQHALD&®RPSDQ\N &RPSDQ\ 3K\VLFpPOV &RPSHQVDWLRQ
2IILFHY /RQJ 30DQQIL@R QWU L HXRIGRDWL EXWLRQV 7RWD O
ODQDJHPHQ@WUP [ $PRXQWV
TLIH "LVDELPLW\
SBUHPLYXP3UHPLXP
D E F

3 . &ROQDZQ

- ' 7DUU

I+

% * ,YHUVRQ

I+

($ (GHQ

I+

+ ( ORQUR\

I+

0 -DFREV|RQ

I+

D S5HIOHFWY WKH DPRXQWYV UHFHLYHG E\ WIORVYDW X R G AUW K H Y 8IT GC® WAFKN \E @ B IR
WKH 2I1ILFHUuV ILQDQFLDO SODQQLQJ EHQHILW

E $PRXQWV DUH UHIOHFWHG LQ FROXPQ F RI WKH 1RQ 4XDOLILHG "HIHUUHG &

F 7KH &RPSDQ\ SDLG IRU HI[HFXWLYH SK\VLFDOV DV SDUW RI WKH $QQXDO ([HFXWI

*UDQWYV RI 30DQ %DVHG $zZDUGV LQ

7KH IROORZLQJ WDEOH GLVFORVHV WKH JUDQWV RI DZDUGV WR RXU 1(2V
VKRZQ EHORZ DV $,3 DQG WKH IROORZLQJ HTXLW\ DZDUGV PDGH XQGHU
YHEUXD U\ E 36 DZDUG RSSRUWXQLW\ EDVHG RQ (DUQLQJV *URZWK 5HO
RYHU WKH SHUIRUPDQFH SHULRG RI WKH /7,3 DV ZHOO DV WKH JU
JUDQWHG RQ )HEUXDU\ YHVW LQ WKUHH HTXDO DQQXDO LQVWDOOPHC
ODUFK WK ZDV DGRSWHG IRU 56%$V JUDQWHG RQ DQG DIWHU

*5$176 2) 3/$1 %$6(" $:$5'6 ,1

(VWLPDWHG )XWXUH|3D\RXWY B®EBUXW XU Htsc;o\zejnwao 2WKHWFILVHUDQ
1RQ (TXLW\ ,QFHQWLBOGBDQTXLW\ ,QFHOWWRHISABWLRORU %HVHDWH
$ZDUGV $ZDUGYV $ZDUQV$ZDUGV3ULFH R)DLU
IXPEHUXPEH) RSWLRO®DOXH RI
RI 6 KOQUGHF XU | VZDW GV 6 WR HN
RI 6WREQGHUD\LQBK DQG
1DPH *UDQW 7KUHYK7DUJHWOD[L | 7KUHVK7DUJHiWOD[L | RU 8QlLvegswLHQV 2SWLRQ
"DWH ROG PXP ROG PXP $ZDUGV
$,3
+ + + + + + +
3 . 36
&ROODZOQ + + + + + +
56%
+ + + + + + + +




(VWLPDWHG )XWXUH|3D\RXWY B®EBUXW XU Hscxo\zejwwao 2WKHWFILVHUDQW
1RQ (TXLW\ ,QFHQWLBOGBDQTXLW\ ,QFHOWWRHISABWLRORU %V HDWH
$ZDUGV $ZDUGV $ZDUQV$ZDUGV3ULFH R)DLU
IXPEHUXPEH) RSWLRO®DOXH RI
RI 6 KOQUGHFXU | V8IZDW GV 6 WR HN
RI 6WREQGHUD\LQBK DQG
1DPH *UDQW 7KUHYK7DUJHWOD[L | 7KUHVK7DUJHiWOD[L | RU 8QlLvegswLHQV 2SWLRQ
"DWH ROG PXP ROG PXP $ZDUGV
$,3
+ + + + + + +
36
+ + + + + +
. 36
7DUU\ + + + + * *
36
+ + + + + +
56%
+ + + + + + + +
$,3
+ + + + + + +
% * 36
,YHUVRQ + + + + + +
56%
+ + + + + + + +
$,3
+ + + + + + +
($ 36
(GHQ + + + + + +
56%
+ + + + + + + +
$,3
+ + + + + + +
36
+ + + + + +
+ 36
0RQUR| + + + + + +
36
+ + + + + +
56%
+ + + + + + + +
$,3
+ + + + + + +
36
0 + + + + + +
-DFREYR®
+ + + + + +
36
+ + + + + +
$,3 DZDUGV ZHUH SDLG LQ 'HFHPEHU IRU OV &ROODZQ O0U 7DUU\ (
(GHQuV $,3 DZDUG ZDV SDLG LQ ODUFK
BHSUHVHQWY WKH JUDQW GDWH IDLU YDOXH RI WKH HTXLW\ DZDUGV ED
56$ bzDUGV GHWHUPLQHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF 7KH DV
RI VWRFN DzZzDUGY DUH VHW IRUWK LQ 1RWH RI WKH &RQVROLGDWHG )LQDQ
IRU WKH \HDU HQGHG 'HFHPEHU JRU LQIRUPDWLRQ DERXW WKH JUDQ
DzDUGYV VHH IRRWQRWH WR WKH 6&7
OV &ROODZQuV WDUJHW 36 RSSRUWXQLW\ GHFUHDVHG IURP WR
([HFXWLYH &KDLUPDQ HIIHFWLYH +HU 36 RSSRUWXQLW\ LV SUR UDWHG
ouUu 7DUU\N V WDUJHW 36 RSSRUWXQLW\ ZzDV LQFUHDVHG IURP WR
WR HITHFWLYH -XO\ WKH GDWH RI KLV SURPRWLRQ WR &(2 7KLV D

WKH /17,3 WR DFFRXQW IRU WKHVH LQFUHDVHYV



oOuU 7DUU\ V WDUJHW 36 RSSRUWXQLW\ ZDV LQFUHDVHG IURP WR

WR HITHFWLYH -XO\ WKH GDWH RI KLV SURPRWLRQ WR &(2 7KLV D
WKH /17,3 WR DFFRXQW IRU WKHVH LQFUHDVHYV
OU 7DUUN V WDUJHW 36 RSSRUWXQLW\ XQGHU WKH /7,3 ZDV IRU
HITHFWLYH -XO\ WKH GDWH RI KLV SURPRWLRQ WR &(2 7KLV DPR?
XQGHU WKH /7,3 LQFOXVLYH RI VXFK LQFUHDVH

5HSUHVHQWY 0U ORQUR\pV DQG OV -DFREVRQMpV SUR UDWHG 36 RSSRUW

%HFDXVH 00U ORQUR\ ZDV QRW DQ 2IILFHU DW WKH WLPH RI WKH 56% JUD
RINTLFHU UHVWULFWHG VWRFN SURJUDP UDWKHU WKDQ WKH /17,3

2XWVWDQGLQJ (TXLW\ $ZDUGV

7KH WDEOH EHORZ LQFOXGHYV FHUWDLQ LQIRUPDWLRQ DERXW WKH IROORZLQJ
WKH 3(3 WR WKH 1(2V 568V WKDW YHVW HTXDOO\ RYHU WKUHH \HDUV IUF
JHEUXDU\ XQGHU WKH /7,3 UHIOHFWLQJ WKH DPRXQW RI DFWXDO DE
WKH SHUIRUPDQFH SHULRG 36 DZDUG RSSRUWXQLWLHYVY JUDQWHG |
SHUIRUPDQFH LV DFKLHYHG IRU WKH SHUIRUPDQFH SHULRG 36 DZD
ZLWK UHVSHFW WR OV -DFREVRQ RQ $SULO DQG OU ORQUR\ RQ 0D\
7TDEOH DERYH DVVXPLQJ PD[LPXP SHUIRUPDQFH LV DFKLHYHG IRU WKH
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D E | Fo G | H | R K | L | M
2SWLRQ $ZDUGYV | 6WRFN $ZDUGV
1DPH [ *ubQw 'DWFP-IEH\II RXPEH( RITXLW\ ZSWLILQZSWLHNQIXPEHU ODUNHW (TXLW\ (TXLW\
6HFXU L vlH#EX U [ WO QW L(YHUFUVHSLUD|WIRR @ KD[UHRWOXH RQFHQWLR®RHQWLYH
8QGHUPBAGEHUPIDDD $FDWB®LFH 'DWH|[ RU 8QLWKDUH[V R®OD 30DQ
8QH[HU[FRQHBIU[FLVHG RI 6WRFEQLWV RIZDUGV $ZDUGV
2SWLRQYSWLHQYXPEH|U WKDW [+BWRFN|7:00AREH) RDUNHW RU
RI 6HF{ULWLHV 1RW | +DYH IR8WQHDU[QHID\R X|w
(IHUFLYDEQH[HUBQGHUP\LQJ 9HVWHGOHVWHGEKDUHVIDOXH RI
FLVDH@RH[HU[FLVHG 8QLW\ BQHDUlQHG
8QHDUIQHG 2WKH|U 6KDUHV
2SWLHQV 5LIKWV 8QLWY RU
7KDW 4D YHWK H[U
1RW 9HVWEH.GK WV
7KDW {4DYH
1RW 9HVWHG
+ + + + + + +
3 . &ROPDZQ + + + + +
+ + + + +
+ + + + + + +
7DUU\ + + + + +
+ + + + +
+ + + + + + +
% * ,YHP¥RE
+ + + + +
+ + + + +
+ + + * * + +
( $ (GH®
+ + + + +
+ + + + + + +
+ + + + + + +
+ + + + + + +
+ ( ORQUR\ + + + + + + +
+ + + + + + +
+ + + + + + +
+ + + * * * +
0 -DFREWRE
+ + + + + + +
1R VWRFN RSWLRQV KDYH EHHQ JUDQWHG XQGHU WKH 3(3 VLQFH
$V RI '"HFHPEHU QR HTXLW\ LQFHQWLYH RSWLRQV KDYH EHHQ JUL

7KLV FROXPQ UHIOHFWV WKH HDUQHG 36V IRU 0V (GHQ JUDQWHG RQ )H
1(2 568V 2QH VKDUH RI RXU FRPPRQ VWRFN XQGHUOLHYV HDFK 56% DQG 36 5
ODUFK WK IROORZLQJ WKH \HDU RI WKH JUDQW 7KH 56% VKRZQ ZLWK D JUDQ

KDOI RI WKH 56% VKRZQ ZLWK D JUDQW GDWH RI ODUFK YHVWHG RQ ODUI
2QH WKLUG RI WKH 56% VKRZQ ZLWK D JUDQW GDWH RI )HEUXDU\

ZLOO YHVW LQ HTXDO DPRXQWYVY RQ ODUFK DQG ODUFK
%DVHG RQ WKH FORVLQJ SULFH RI IRU RXU FRPPRQ VWRFN DV T

WUDGLQJ GD\ RI ILVFDO \HDU

8QYHVWHG DQG FRQWLQJHQW 36 DZDUGYVY OLVWHG LQ FROXPQ L IRU W
DUH UHIOHFWHG DW WKH WDUJHW SHUIRUPDQFH OHYHO EHFDXVH DV RI '"HFH
EHORZ WDUJHW DQG LL IRU WKH SHUIRUPDQFH SHULRG JUDQWHG RQ )
OHYHO EHFDXVH DV RI '"HFHPEHU DFWXDO SHUIRUPDQFH WR GDWH LV E



2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG 7DEOH

7KH IROORZLQJ WDEOH LQFOXGHYV FHUWDLQ LQIRUPDWLRQ ZLWK UHVSHFW W
2SWLRQV DQG 56%$V ZHUH DZDUGHG XQGHU WKH 3(3

237,21 (;(5&,6(6 $1' 672&. 9(67(' '85,1*

D E | F G | H
2SWLRQ $ZDUGV 6WRFN $ZDUGYV
1DPH 1XPEHU Rl 9DOXH 5HD|OL]JHGPEHU Rl 9DOXH 5HD|OL]HG
6KDUHV RQ ([HUFLVH 6KDUHV RQ 9HVWUQ]
$FTXLUHG|RQ $FTXLUHG|RQ
([HUFLVH OHVWLQJ

3 . &ROODZQ * +
- ' 7DUU\ * +
% * ,YHUVRQ * +
( $ (GHQ + +
+ ( ORQUR\ + +
0 -DFREVRQ * +
$PRXQWV LQG F WHG DUH WKH DJJUHJDWH GROODU YDOXH UHDOL]JHG XSRQ V
VKDUHV DFTXLUHG RQ YHVWLQJ PXOWLSOLHG E\ WKH FORVLQJ SULFH RI RXU FRP

S5HWLUHPHQW %HQHILWYV
7D[ 4XDOLILHG 5SHWLUHPHQW 30DQV $YDLODEOH WR DOO (OLJLEOH (PSOR\HHV

7KH UHWLUHPHQW EHQHILWY XQGHU WKH WD[ TXDOLILHG SODQV IRU 1(2V DU}
&RPSDQ\ 7KH 563 LV D N SODQ WKDW DOORZV ERWK EHIRUH WD[ DQG DIV
PDWFKLQJ DQG DJH EDVHG FRQWULEXWLRQV 7KH DJH EDVHG FRQWULEXWL|
GHSHQGLQJ RQ WKH HPSOR\HHupV DJH ZLWK WKH KLIJIKHVW FRQWULEXWLRQ Ul
GLUHFW WKHLU RZQ LQYHVWPHQWY LQ WKH 563 7KH 563 LQFOXGHV D 5RWK
FROQWULEXWLRQV WKDW GR QRW UHGXFH WKH HPSOR\HHpV FXUUHQW WD[DEO|
IHDWXUH DUH JHQHUDOO\ WDJ[ IUHH

$JH EDVHG FRQWULEXWLRQV DUH PDGH UHIJDUGOHVYV RI ZKHWKHU WKH HPSOI
FROWULEXWLRQV WR WKH 563 DUH LQ FDVK QRW VKDUHV RI FRPPRQ VWRFN
VWRFN E\ DOORFDWLQJ XS WR RI WKHLU UHVSHFWLYH 563 DFFRXQW EDODC
RSWLRQV XQGHU WKH 563 $00 FRQWULEXWLRQV PDGH XQGHU WKH 563 YHVW

7KH 563 UHVXOWVY LQ LQGLYLGXDO SDUWLFLSDQW EDODQFHV WKDW UHIOHF\
FRPSHQVDWLRQ WKH DQQXDO PDWFKLQJ FRQWULEXWLRQV PDGH RQ EHKE
EHKDOI RI WKH HPSOR\HH LQ DQ DPRXQW UDQJLQJ IURP  WR RI HOLJLEO®
DPRXQWYV EHLQJ LQYHVWHG DW WKH GLUHFWLRQ Rl WKH HPSOR\HH WKH VDP]

WKH FRQWLQXLQJ UHLQYHVWPHQW RI WKH LQYHVWPHQW UHWXUQV XQWL
HPSOR\HHV LQFOXGLQJ WKH 1(2V PD\ KDYH PDWHULDOO\ GLIIHUHQW DFFRXQG
QXPEHU RI \HDUV WKH\ KDYH SDUWLFLSDWHG LQ WKH 563 WKH DPRXQW RI PR
HPSOR\HH IURP \HDU WR \HDU DQG WKH LQYHVWPHQWY FKRVHQ E\ WKH HPSO
PDUNHW UHWXUQV DQG DQ HPSOR\HHpV UHWXUQV DUH GHSHQGHQW XSRQ DFW

7KH (53 LV D QRQ FRQWULEXWRU\ GHILQHG EHQHILW SHQVLRQ SODQ 7KH (53
WKUHH \HDU DYHUDJH SD\ DV RI VRFLDO VHFXULW\ FRYHUHG FRPSHQVDW
FRQVLVWYV RI EDVH VDODU\ DQG LQFOXGHY DQ\ DPRXQW YROXQWDULO\ GHIHU!

*HQHUDOO\ FRPSHQVDWLRQ IRU WKHVH SXUSRVHVY GRHV QRW LQFOXGH ERQ>
ZDV FORVHG WR QHZ HPSOR\HHYV KLUHG RQ RU DIWHU -DQXDU\ SULRU



VHUYLFH DQG ZKR KDG DWWDLQHG WKH DJH RI ZHUH HOLJLEOH WR EHFRPH
oLPLW DQ HPSOR\HHpV FUHGLWHG VHUYLFH WR WKH FUHGLWHG VHUYLFH HDU
7KH DPRXQW RI FUHGLWHG VHUYLFH DIWHU 'HFHPEHU LV EDVHG RQ V
'HFHPEHU EXW DOO FUHGLWHG VHUYLFH DFFUXDOV FHDVHG DV RI -DQX
VHUYLFH 3 ZKLFK LV WKH VHUYLFH PHDVXUH XVHG IRU SXUSRVHV RI GHWHUP
UHWLUHPHQW EHQHILWYV $YHUDJH HDUQLQJY ZHUH IURJHQ RQ 'HFHPEHU
EHQHILW FDOFXODWLRQ

7KH PDI[LPXP QXPEHU RI \HDUV JHQHUDOO\ WDNHQ LQWR DFFRXQW IRU
FLUFXPVWDQFHYVY DQ HPSOR\HH ZRUNLQJ EH\RQG DJH FRXOG HDUQ DQ DGG
IURP WKH GDWH RI KLUH DQG YHVWLQJ RFFXUV DIWHU ILYH \HDUV RI WRWDO \

3HQVLRQ %HQHILWYV 7DEOH
7KH WDEOH EHORZ VKRZV WKH DFWXDULDO SUHVHQW YDOXH RI DEFXPXODWH
XVLQJ LOQWHUHVW UDWH DQG PRUWDOLW\ UDWH DVVXPSWLRQV FRQVLVWHQMW

FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQ WKH &RPSDQ\uV $QQXDO 5HSRU
WKH YDOXDWLRQ PHWKRG DQG PDWHULDO DVVXPSWLRQV DSSOLHG LQ TXDQW!|I

3(16,21 % (1(),76

1DPH 30DQ 1DPH 1XPEHU RI <HDBVHMHQW 9PTDXARHQWYV 'XULQJ /D
&UHGLWHG HWBEFXPKODWH|G % HOHID® <HDU
- ' 7DUU\ (53
&UHGLWHG VHUYLFH ZDV IUR]JHQ DV RI '"HFHPEHU 7TRWDO VHUYLFH LV \HDU

1RQ 4XDOLILHG '"HIHUUHG &RPSHQVDWLRQ
1RQ 7D[ 4XDOLILHG 5HWLUHPHQW 30DQV

7KH 7D[ &RGH LPSRVHV D OLPLWDWLRQ RQ WKH DPRXQW RI FRPSHQVDWLRQ

PDWFKLQJ FRQWULEXWLRQVY DQG DJH EDVHG FRQWULEXWLRQV WR WKH 563

FRQWULEXWHG E\ DQ\ SDUWLFLSDQW DV ZHOO DV HPSOR\HU FRQWULEXWLRC(
DFFRXQW

2XU FXUUHQW QRQ TXDOLILHG GHIHUUHG FRPSHQVDWLRQ SODQ WKH (63 ,, L
RSSRUWXQLW\ WR VXSSOHPHQW WKHLU UHWLUHPHQW VDYLQJV DQG WR UHF!
DEVHQFH RI WKH OLPLWDWLRQV LPSRVHG E\ WKH 7D[ &RGH 7KH (63 ,, UXQV V

JRU SODQ \HDUV EHJLQQLQJ RQ DQG DIWHU -DQXDU\ PDWFKLQJ FUHGLW
2H[FHVV FRPSHQVDWLRQ ® ZKLFK LV FRPSHQVDWLRQ LQ H[FHVV RI WKH OLPLW

IRU WKH UHOHYDQW SODQ \HDU 7KH PDWFKLQJ FUHGLW LV LQ DQ DPRX
SURYLGHG WKDW WKH PDWFKLQJ FUHGLW VKDOO QRW H[FHHG DQ DPRXQW HT
VKDOO EH HOLJLEOH WR UHFHLYH D PDWFKLQJ FUHGLW XQGHU WKH (63 ,, RQC
UHFHLYH 563 PDWFKLQJ FRQWULEXWLRQV IRU WKDW SODQ \HDU $GGLWLRQ
XQGHU WKH 7D[ &RGH LQ WKH 563 RXU DJH EDVHG FRQWULEXWLRQ FRQWLQXF

7KH (63 ,, DOVR SURYLGHV IRU VXSSOHPHQWDO WDUJHW FRQWULEXWLRQV WK
RI EHWZHHQ DQG Rl SUH UHWLUHPHQW LQFRPH GHSHQGLQJ RQ \HDUV R
WKHLU WDUJHWHG UHWLUHPHQW SD\ UHSODFHPHQW UDWLRY DQG WKH &RPSD
. JRU SDUWLFLSDQWY OLNH OU 7DUU\ OU ,YHUVRQ OV (GHQ OU ORQUR)
VXSSOHPHQWDO WDUJHW FRQWULEXWLRQ RQ RU DIWHU -DQXDU\ WKH V
RI WKH GDWH WKDW WKH HOLJLEOH 2IILFHU ZDV KLUHG RU ILUVW EHFDPH H
PDUNHW FRQGLWLRQV QRQH RI OU 7DUU\ OU ,YHUVRQ OV (GHQ OU ORQUR
WDUJHW FRQWULEXWLRQ XQGHU WKH (63 ,, $GGLWLRQDOO\ WKH &RPSHQVDV



GLVFUHWLRQDU\ FRQWULEXWLRQV WR WKH (63 ,, IRU D SDUWLFLSDQW GXULQJ
&RPSHQVDWLRQ DQG +& &RPPLWWHH GHHPV DSSURSULDWH

8SRQ HQUROOPHQW LQ WKH (63 ,, SDUWLFLSDQWY PDNH DQ HOHFWLRQ UHJD
OXPS VXP SD\PHQW RU LQVWDOOPHQW SD\PHQWV )RU GLVWULEXWLRQ HOHF
RSWLRQV QR ORQJHU LQFOXGH DQQXLWLHVY DQG LQVWDOOPHQW SD\PHQWV D

S3BDUWLFLSDQWY EHFRPH HQWLWOHG WR D GLVWULEXWLRQ XQGHU WKH (63 ,
VSHFLILHG GDWH HOHFWHG E\ WKH SDUWLFLSDQW VXEMHFW WR WKH UHTXL
FUHGLWHG WR SDUWLFLSDQW DFFRXQWYV IRU SODQ \HDUV EHJLQQLQJ RQ RU
DYDLODEOH S3DUWLFLSDQWY DOVR PD\ HOHFW WR KDYH WKH SRUWLRQ RI WE
GLVWULEXWHG LQ VKDUHV RI RXU FRPPRQ VWRFN LQ OLHX RI FDVK (63 ,, DPI
DV XQGHU WKH 563 ZLWK WKH H[FHSWLRQ RI WKH VXSSOHPHQWDO FUHGLW DI
WKDW PD\ EH DFFHOHUDWHG SDUWLFLSDQWVpy DFFRXQWYV LQ WKH (63 ,, DUH
RQ 2LQYHVWPHQW3 RI WKH EDODQFHVY UHIOHFWHG DV K\SRWKHWLFDO UHWX
SDUWLFLSDQW RU WKH &RPSDQ\ 8QOHVV WKH SDUWLFLSDQW HOHFWHG WR U
EHQHILWY SD\DEOH XQGHU WKH (63 ,, ZLOO EH SDLG DV D JHQHUDO UXOH ZL
GLVDELOLW\ VXEMHFW WR WKH UHTXLUHPHQWYV RI 6HFWLRQ $ RI WKH 7D
HPSOR\HU FRQWULEXWLRQV LQ WKH (63 ,, LQ WKH VDPH LQYHVWPHQW RSWLR
LQYHVWPHQW VHOHFWLRQV RQ D GDLO\ EDVLY 7KH IROORZLQJ WDEOH VKR2Z"
IRU WKH FDOHQGDU \HDU HQGLQJ 'HFHPEHU DV UHSRUWHG E\ WKH DGP

)XQG 1DPH SDWH RI 5HWX

$FDGLDQ $00 &RXQWU\ :RUOG H[86 (TXLW\ &,7 )
9DQJIJXDUG &DVK 5HVHUYHV )HGHUDO ORQH\ PDUNHW )XQG $GPLUDO
9DQIXDUG ,QVWLWXWLRQDO ,QGH[ )XQG ,QVWLWXWLRQDO 30XV 6KDUHV

9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
IDQIJIXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
I9DQIJIXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
I9DQIJIXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG ,QVWLWXWLRQDO 7DUJHW 5HWLUHPHQW )XQG
9DQJXDUG 7TDUJHW 5HWLUHPHQW ,QFRPH 7UKVW ,,

-30RUJDQ /DUJH &DS *URZWK 5

OHWURSROLWDQ :HVW 7TRWDO 5HWXUQ %RQG

)XQG 3 &0ODVV

7:10 (QHUJ\

,QF &RPPRQ 6WRFN )XQG 7;10

9DQJXDUG SHWLUHPHQW 6DYLQJV 7UXVW ,,,

9LFWRU\ ,QWHJULW\ 6PDOO OLG &DS 9DOXH

XQG &ODVV <

9DQJIJXDUG :HOOLQJWRQ )XQG $GPLUDO 6KDU

HV

9DQJIXDUG :LQGVRU ,, )XQG $GPLUDO 6KDUH

V




$v D JHQHUDO UXOH VXSSOHPHQWDO FRQWULEXWLRQV WR WKH (63
2Il1LFHU DWWDLQLQJ DJH

)XQG 1DPH

SDWH RI 5HWX

3,0&2 ,QIODWLRQ 5HVSRQVH 0OXOWL $VVHW )

XQG ,QVWLWXWLRQDO &ODV

$O00VSULQJ 'LVFRYHU\ 60,"' &DS *URZWK &,7

ZLWK WZR \HDUV RI

VHUYLFH

WKH

vy YHVYV
2IILFHUpV |

2IILFHUPV GHDWK $V GHVFULEHG DERYH WKH &RPSDQ\ KDV FHDVHG PDNLQ
VXSSOHPHQWDO WDUJHW FRQWULEXWLRQV WR WKH (63 ,,
YHVWLQJ DQG SD\PHQW XSRQ FHUWDLQ W HRRL@WILIR® 3DA\R 8 QW \G B 8 RRQV VHHEGP

$Q\ XQYHVWHG

&RQWURO
121 48%/,),(" "()(55(' &203(16%$7,21
D E F G H |
1DPH ([HFXWLYH&RPSDQ) $JJUHJIDWHSJIJUHJIDWHSJIIJUHJID[WH
&ROQWULEXWRAWVLEXWUROYLQJV:LWKGUDEBO®WDQFH|DW /DV
LQ /DVW JLNV@GDDVW )LVFROV LIQ ' LVWULEXWWVEQ@WY <HDU (QG
<HDU <HDU [/DVW )LVF DO <HDU

3 &ROODZQ | (63 ,, +

- ' 7DUU\ (63 ,, +

% * ,YHUVRQ (63 ,, + +

( $ (GHQ (63 ,, +

+ ( ORQUR\ (63 ,, +

0 -DFREVRQ (63 ,, + +

7KH DPRXQWV LQ WKLV FROXPQ DUH LQFOXGHG LQ WKH 26DODU\3 FROXP

7KH DPRXQWYV LQ WKLV FROXPQ DUH LQFOXGHG DV D FRPSRQHQW RI 2

FRQVLVW RI WKH

IROORZLQJ

&RPSDQ\ FROQWULEXWLRQV WR WKH (63 ,,

(63 ,, &203%1< &2175,%87,216

1DPH

O0DWFKLQ

J $JH

%DV

1G6 XSS OHPH

QWDIRWDO

3

&ROODZ

Q

I+

- ' 7DUU\

I+

% *

,2 YHUVR

R

I+

I+

($ (GHQ

I+

+

ORQUR\

I+

0

-DFREVRQ

I+

I+

$V GHVFULEHG DERYH

VXSSOHPHQWDO FUHGLWYV

WKH 1(2v DWWDLQHG WKHLU WDUJHW UHWLUHPH



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

$V GLVFXVVHG RQ (DHMHQWWQBHWRPSHQVDWLRQ 3RWHQWRRO KKIFXIWHLY® RR
LPSRUWDQW IRU RXU VXFFHVV DQG LW LV LPSRUWDQW WR DOLJQ WKHLU LQV
SURYLGLQJ UHDVRQDEOH FKDQJH LQ FRQWURO EHQHILWY 7KH WDEOH EHJL
1(2V RWKHU WKDQ 0V (GHQ LQ WKH HYHQW RI D WHUPLQDWLRQ RI KLV RU Kt
DUH DGGLWLRQDO SD\PHQWYV LQ FRQQHFWLRQ ZLWK KLV RU KHU UHWLUHPHQ\

FROQWURO 7KH DPRXQWYV VKRZQ DVVXPH D WHUPLQDWLRQ HIIHFWLYH DV R
FRPPRQ VWRFN RQ '"HFHPEHU DV UHSRUWHG RQ WKH 1<6( DQG
HDFK 1(2 EDVHG XSRQ WKH DPRXQWY HDUQHG WKURXJK WKH HQG RI 7KH

WHUPLQDWLRQ FDQ RQO\ EH GHWHUPLQHG DW WKH WLPH RI WKH WHUPLQDW.L
(GHQ XSRQ KHU UHWLUHPHQW LQ 6HSWHPEHU

3D\PHQWY ODGH 8SRQ 7THUPLQDWLRQ

7KH WDEOH EHORZ GRHV QRW LQFOXGH WKH IROORZLQJ DPRXQWYV HDUQHG '
EDVH VDODU\ GLVFORVHG LQ FROXPQ F RI WKH 6&7 DFFUXHG EXW XQ
YHVWHG DPRXQWV FRQWULEXWHG E\ WKH &RPSDQ\ XQGHU WKH 563 RXU N
HQG YHVWHG (63 ,, DFFRXQW EDODQFHY DUH VHW IRUWK DERYH LQ WKH
EHQHILWY XQGHU WKH (53 WKH SUHVHQW YDOXH RI WKH DFFXPXODWHG EHQI
RXWVWDQGLQJ YHVWHG VWRFN RSWLRQV DQG 56%vV WKDW ZHUH YHVWHG |
WHUPLQDWHG IRU 2FDXVH 38 YHVWHG DQG XQH[HUFLVHG VWRFN RSWLRQV DQG
XQYHVWHG &RPSDQ\ FRQWULEXWLRQV WR WKH 1(2V (63 ,, DFFRXQWY DV RI "HF
WHUPLQDWLRQ HYHQWYV WKDW ZRXOG UHVXOW LQ DFFHOHUDWHG YHVWLQJ RU

$GGLWLRQDO 3D\PHQWY ODGH 8SRQ 5HWLUHPHQW

,Q DGGLWLRQ WR WKH DPRXQWY GHVFULEHG DERYH XSRQ DQ 1(2pV WHUPLQD
FHUWDLQ DJH DQG RU VHUYLFH FRQGLWLRQV DV GHILQHG LQ WKH UHOHYDQW
LPPHGLDWHO\ YHVW JXUWKHU WKH 2IILFHU ZLOO EH HOLJLEOH WR UHFHLY
DSSOLFDEOH /7,3 LI WKH 2IILFHU VHSDUDWHYV IURP VHUYLFH LQ WKH VHFRQ(
JRDOV DUH DWWDLQHG DW WKH HQG RI WKH SHUIRUPDQFH SHULRG $V RI 'H
WKDQ 0V -DFREVRQ DUH UHWLUHPHQW HOLJLEOH XQGHU WKH 3(3

$GGLWLRQDO 3D\PHQWYVY O0DGH 8SRQ 'HDWK RU 'LVDELOLW\

,Q DGGLWLRQ WR WKH DPRXQWVY GHVFULEHG DERYH LI DQ 1(2 GLHV RU EHF
SD\PHQWV XQGHU RXU EDVLF DQG VXSSOHPHQWDO OLIH DFFLGHQWDO GHDW
DYDLODEOH WR DOO HPSOR\HHYV $GGLWLRQDOO\ LI DQ 1(2 GLHV WKHLU E
LQVXUDQFH DQG LI DSSOLFDEOH RIILFHU OLIH LQVXUDQFH

6HYHUDQFH 3D\PHQWYV

,Q DGGLWLRQ WR WKH DPRXQWVYV GHVFULEHG DERYH LI ZH WHUPLQDWH WKH H
WDEOH EHJLQQLQJ RQ SDJH UHIOHFWVY WKH DPRXQWV SD\DEOH XQGHU RX!
LQFOXGLQJ WKH 1(2V ZKR VDWLVI\ WKH 6HYHUDQFH 30DQuV VHUYLFH UHTXL
2I1ILFHU JURXS ZKLFK LQFOXGHV DOO 1(2V DUH HOLJLEOH XSRQ VLJQLQJ C
SD\PHQW HTXDO WR PRQWKV RI EDVH VDODU\ SOXV RQH DGGLWLRQDO ZHHN
FDSSHG VR DV WR QRW H[FHHG WKH OXPS VXP VHYHUDQFH SD\PHQW DW D OH
30DQ OHPEHUV RI WKH 2IILFHU JURXS DOVR DUH HOLJLEOH WR UHFHLYH UHL
VDODU\ DQG FRQWLQXDWLRQ RI FHUWDLQ LQVXUDQFH EHQHILWY DQG KHDOW
XQGHU D 5HWHQWLRQ 30D Q 3D\ PGIQNFX VODHGH BIS@RZ DL QMMAQHLR QQ \&HRYHUWDRG H E
DYDLODEOH XQGHU WKH 6HYHUDQFH 30DQ

3D\PHQWY ODGH 8SRQ D &KDQJH LQ &RQWURO
,Q DGGLWLRQ WR WKH DPRXQWVY GHVFULEHG DERYH RWKHU WKDQ WKH VHYHL

LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWURO HLWKHU E\ XV ZLWKRXW FDXV
UHFHLYH DGGLWLRQDO SD\PHQWY DQG EHQHILWY LQFOXGLQJ VSHFLDO VHYH



2IILFHUV LQFOXGLQJ WKH 1(2V  %HQHILWYV DUH RQO\ SD\DEOH LI WKH 21ILFHL
E\ WKH VXFFHVVRU FRPSDQ\ IROORZLQJ D FKDQJH LQ FRQWURO DQG LI WKH W
GHDWK RU GLVDELOLW\ RU E\ WKH 21ILFHU GXH WR FRQVWUXFWLYH WHUP
UHFHLYH EHQHILWY $00 2IILFHUV LQFOXGLQJ WKH 1(2V ZRXOG UHFHLYH W
WDEOH EHORZ 7KH DPRXQWVY VKRZQ DUH HVWLPDWHY Rl DPRXQWV WKDW ZR
PD\ RU PD\ QRW DFWXDOO\ RFFXU LQFOXGLQJ DVVXPSWLRQV GHVFULEHG LQ
LQIRUPDWLRQ QRW FXUUHQWO\ DYDLODEOH DQG DV D UHVXOW WKH DFWXDO
VKRZQ LQ WKH IROORZLQJ WDEOH

7KH EHQHILWY LQFOXGH

I $ OXPS VXP VHYHUDQFH SD\PHQW HTXDO WR WZR WLPHV FXUUHQW HOLJL

¥ (OLJLEOH FRPSHQVDWLRQ LQFOXGHYVY EDVH VvVDODU\ DQ\ FDVK DZDUG SDl
RI WKH $,3 bzbUGV IRU WKH WKUHH FDOHQGDU \HDUV LPPHGLDWHO\ SUH|

tf $ SUR UDWD DZDUG RI WKH 1(2pV $,3 DZDUG EDVHG RQ WKH WDUJHW DZ
SHUIRUPDQFKMQ®HMNWVR @B KH 1(2 UHFHLYHG RU ZLOO UHFHLYH DQ $,3 SD\PH
HPSOR\PHQW LV WHUPLQDWHG

¥ OHGLFDO GHQWDO YLVLRQ OLIH DQG DFFLGHQWDO GHDWK DQG GLVPHP
VXEVWDQWLDOO\ VLPLODU WR WKRVH UHFHLYHG E\ WKH 1(2 LPPHGLDWHC

f 1(2v PXVW VLJQ D UHVWULFWLYH FRYHQDQW DJUHHPHQW QRW WR FRPSFH
vLJQV D UHVWULFWLYH FRYHQDQW DJUHHPHQW WKH 1(2 ZLOO EH FRPSFH
DUH LQ HIIHFW , I WKH 1(2 GRHV QRW VLJQ WKH DJUHHPHQW LQ D WLP
EHQHILWY XQGHU WKH 5HWHQWLRQ 30DQ $00 HOLJLEOH 1(2V KDYH VL.
WKH SHULRG RI WLPH FRYHUHG IRU ZKLFK DQ 1(2 ZLOO EH FRPSHQVDWH
FRQWURO LV DQ DPRXQW HTXDO WR WKH 1(2pV HOLJLEOH FRPSHQVDWLR

¥ SHLPEXUVHPHQW RI UHDVRQDEOH OHJDO IHHV DQG H[SHQVHV LQFXUUHG

7KH &RPSDQ\ GRHVY QRW SURYLGH D JURVV XS IRU H[FLVH WD[HVY DQG XWLOL]F

7KH &RPSDQ\ DOVR VSRQVRUV FHUWDLQ RWKHU SODQV LQ ZKLFK WKH 1(2V SD
LQ FRQWURO

7KH 3(3 FRQWDLQV GRXEOH WULJJHU YHVWLQJ IROORZLQJ D FKDQJH LQ FRQ\
UHTXLUHYVY D WHUPLQDWLRQ RI HPSOR\PHQW E\ WKH &RPSDQ\ IRU DQ\ UHDVR
2IILFHU GXH WR FRQVWUXFWLYH WHUPLQDWLRQ DOO RXWVWDQGLQJ XQYHYV
DPHQGHG RQ ODUFK WR SURYLGH IRU D IXOO 36 bZzDUG UDWKHU WKDQ
WHUPLQDWLRQ )ROORZLQJ WKH DPHQGPHQW WKH /17,3 WKH /17,3 DQG
IXOO 36 bzDUG VXEMHFW WR WKH DWWDLQPHQW RI WKH UHOHYDQW SHUIRUPI

$ VXPPDU\ RI WKH PDWHULDO SURYLVLRQV RI WKH GHILQLWLRQ RI 2&8KDQJH LC
DV IROORZYV

6XEMHFW WR FHUWDLQ H[FHSWLRQV DQ\ SHUVRQ EHFRPHVY WKH EHQHILF

'XULQJ DQ\ FRQVHFXWLYH WZR \HDU SHULRG WKH IROORZLQJ LQGLYLGX
%RDUG L GLUHFWRUV ZKR ZHUH GLUHFWRUV DW WKH EHJLQQLQJ RI WK
WKH %RDUG RU QRPLQDWLRQ IRU HOHFWLRQ E\ RXU VKDUHKROGHUYV ZDV
VWLOO LQ RIILFH ZKR HLWKHU ZHUH HOHFWHG DW WKH EHJLQQLQJ RI WK
ZDV SUHYLRXVO\ VR DSSURYHG EXW QRW LQFOXGLQJ DQ\ VXFK QHZ G
DJUHHPHQW ZLWK WKH &RPSDQ\ WR HIIHFW D WUDQVDFWLRQ GHVFULEHG

2XU VKDUHKROGHUY DSSURYH D PHUJHU RU FRQVROLGDWLRQ ZLWK DQR!
ZLWK XV LPPHGLDWHO\ EHIRUH WKH FKDQJH LQ FRQWURO XQOHVV WKEF
VHFEXULWLHV RXWVWDQGLQJ LPPHGLDWHO\ EHIRUH WKH PHUJHU RU FR
&RPSDQ\pY FRPELQHG YRWLQJ SRZHU RI VXFK VXUYLYLQJ HQWLW\ RXWYV
RU

7KH DGRSWLRQ RI D SODQ RI FRPSOHWH OLTXLGDWLRQ RI WKH &RPSDQ
VXEVWDQWLDOO\ DOO RI WKH &RPSDQ\pV DVVHWYV



1R FKDQJH LQ FRQWURO ZLOO EH GHHPHG WR KDYH RFFXUUHG XQWLO DOO U
ZRXOG RWKHUZLVH EH FRQVLGHUHG WR EH D FKDQJH LQ FRQWURO FORVHYV

7KH

KDG WHUPLQDWHG HPSOR\PHQW RQ 'HFHPEHU

R

'"HFHPEHU

&+$1*( ,1 &21752/

IROORZLQJ WDEOH VXPPDUL]J]HVY WKH YDOXH RI WKH WHUPLQDWLRQ SD\PH

XQGHU WKH FLUFXPVWDQ

7(50,1$7,21 5(7,5(0(17 25 ,03%$&7,21

%HQHILWY DQG 3

S5SHVWULFWHG 6WRF

D YRIOX\G
7HUPLOQ
E

\
([HFEXW

N SLIKWYV,

D WILRDE L

DL WN D W K

3 . &ROODZQ

P HROB/D F W]

BHUIRUPDQF

H 6 KDUHV

SHUIRUPDQF

H 6 KD U H#\

+HDOWK DQG :HOID

JH % HQH

LWV

/LIH ,QVXUDQFH 3UH

FHHGV =+

&DVK 6HYHUDQFH

+

/HIDO YHHV DQG
BHUYLFHV

2XWSOD
+

FHPHQW

7TRWDO 3
- ' 7DUU\

S5SHVWULFWHG 6WRF

&ROOD 2

Q

N SLIKWYV,

BHUIRUPDQF

H 6 KDUHV

SHUIRUPDQF

H 6 KD U H#\

+HDOWK DQG :HOID

JH % HQH

/LIH ,QVXUDQFH 3UH

FHHGV +

&DVK 6HYHUDQFH

+

/HIDO YHHV DQG
BHUYLFHV

2XWSOD
+

EHPHQW

7TRWDO - 7DUU\
% * ,YHUVRQ
S5HVWULFWHG 6WRF

N SLIKWYV|

+ |+

SHUIRUPDQF

H 6 KDUH

SHUIRUPDQF

H 6 KD U H

+HDOWK DQG :HOID

JH % HQH

/LIH ,QVXUDQFH 3UH

FHHGV *

&DVK 6HYHUDQFH

+

/HIDO )HHYV DQG
6HUYLFHV

2XWSOD
+

FHPHQW

7RWDO % * ,YHUVR

Q

+ |+

LRQ



%HQHILWY DQG JDIRIXGWDHMUPLQPWLRDELPLWHDWEK &RQVWUX|FSHWHUHP H®DFWLRQ
7HUPLQPWLFRRY RU ZLWKRXW &DXVH
E\ &D XV H 7HUPLQDWLRQ GXH
([HEXWLYH WR &KDQPH LQ
&RQWURO

$,3 + + + + + +
S5HVWULFWHG 6WRFN 5LJKW,| + + + + +
BHUIRUPDQFH 6KDUH¥V + + + + +
3HUIRUPDQFH 6KDUH¥V + + + + +
BHUIRUPDQFH 6KDUH¥\ + + + + + +
+HDOWK DQG :HOIDUH %HQH|LWV + + + + + +
/LIH ,QVXUDQFH 3URFHHGV % + + + + + +
&DVK 6HYHUDQFH + + + + + + +
/HIDO )HHV DQG|2XWSODFHPHQW
6HUYLFHYV + + + + + + +
7TRWDO ( $ (GHQ + + + + + +

+ ( ORQUR\

SHVWULFWHG 6WRFN 5LIKWV] +
3HUIRUPDQFH 6KDUH +
3HUIRUPDQFH 6KD U H + + + + +
+HDOWK DQG :HOIDUH %HQHR|[LWV + + +
/LIH ,QVXUDQFH 3URFHHGV * + + + + +
&DVK 6HYHUDQFH + + + + +
/HIDO YHHV DQG|2XWSODFHPHQW
BHUYLFHV + + + + +
7RWDO + ( ORQUR\ +
0 -DFREVRQ
3HUIRUPDQFH 6KD U H + + + + +
3HUIRUPDQFH 6KD U H + + + + +
+HDOWK DQG :HOIDUH %HQH[LWV + + + +
/LIH ,QVXUDQFH 3URFHHGV = + + + +
&DVK 6HYHUDQFH + + + + +
/HIDO YHHV DQG|2XWSODFHPHQW
BHUYLFHV + + + + t
7RWDO 0 -DFREVRQ + + + +

8QGHU WKH 3(3 25HWLUHPHQW?3 LV GHILQHG DV WHUPLQDWLRQ RI HPSOR
E DJH DQG \HDUV RI VHUYLFH F DJH RU G DQ\ DJH DQG \HDU
1(2v HPSOR\HG RQ WKDW GDWH H[FHSW OV -DFREVRQ DUH HOLJLEOH IRU 1|

2 PSDFWLRQ3® LV GHILQHG XQGHU RXU BHYHUDQFH 30DQ LQ UHOHYDQW
&RPSDQ\pV HOLPLQDWLRQ RI DQ H[HFXWLYHuV SRVLWLRQ

$,3 ZDV SDLG WR 0V &ROODZQ 0OU 7DUU\ 0OU ,YHUVRQ OU ORQUR\ DQ
$,3 ZDV SDLG WR 0V (GHQ LQ ODUFK

7KH DPRXQW UHSUHVHQWHG LV WKH YDOXH RI DOO 56%V WKDW ZRXOG
WHUPLQDWLRQ HYHQWY EDVHG RQ WKH FORVLQJ PDUNHW SULFH RI RXU FREF

36V XQGHU WKH /17,3 ZHUH GHOLYHUHG WR 0V &ROODZQ O0OU 7DUU\
'"HFHPEHU 36V XQGHU WKH /7,3 ZHUH GHOLYHUHG WR 0V (GHQ
LQGLFDWHG DVVXPHV WKDW WKH PDUNHW SULFH XSRQ GHOLYHU\ RI VXFK



7KH DPRXQWV VKRZQ DUH D SUR UDWD SRUWLRQ RI WKH DPRXQWV SD\
LPSDFWLRQ LI DW DOO XQGHU WKH /7,3 DVVXPLQJ WKH FXUUHQW IRUH
GHOLYHU\ ZLOO EH WKH VDPH DV WKH FORVLQJ SULFH RQ 'HFHPEHU

7KH DPRXQWY VKRZQ DUH WKH SRUWLRQ RI WKH DPRXQWYV SD\DEOH LI
XSRQ D FRQVWUXFWLYH RU ZLWKRXW FDXVH WHUPLQDWLRQ GXH WR D
SHUIRUPDQFH DQG WKDW WKH PDUNHW SULFH XSRQ GHOLYHU\ ZLOO EH WK}

JRU FRQVWUXFWLYH RU ZLWKRXW FDXVH WHUPLQDWLRQ GXH WR D FKDC
HTXDO WR WZR WLPHV FXUUHQW HOLJLEOH FRPSHQVDWLRQ IRU WKH 1(2V
IRUD UHVWULFWLYH FRYHQDQW DJUHHPHQW HTXDO WR RQH WLPHV HOLJLE

JRU LPSDFWLRQ UHSUHVHQWY D OXPS VXP VHYHUDQFH SD\PHQW HTXDO
EDVH VDODU\ IRU HDFK \HDU RI VHUYLFH

7KH 1(2v DUH HOLJLEOH IRU UHLPEXUVHPHQW RI UHDVRQDEOH OHJDO |
'HFHPEHU 7KH DPRXQW VKRZQ LQ WKH WDEOH LV D UHDVRQDEOH HV

7KH &RPSDQ\ ZLOO UHLPEXUVH D SDUWLFLSDQW IRU SODFHPHQW DVVLV\
SDUWLFLSDQWpV EDVH VDODU\ SHLPEXUVHPHQWY SXUVXDQW WR ,PSDFWI
IROORZLQJ WKH SDUWLFLSDQWpVY VHSDUDWLRQ IURP VHUYLFH

7KH DPRXQWY VKRZQ IRU OLIH LQVXUDQFH SURFHHGYVY FRQVLVW RI 0DQD.

$v OV (GHQ UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU WKH W|
VKRZQ RQO\ IRU WKDW HYHQW

&(2 3D\ 5DWLR

8QGHU UXOHV LVVXHG SXUVXDQW WR WKH 'RGG )UDQN $FW 7;10 (QHUJ\ LV UH
RI RXU PHGLDQ HPSOR\HH WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH
7DUU\ ZKR HDFK VHUYHG DV RXU &(2 GXULQJ QRQ FRQFXUUHQWO\ 2XU ¢
6(& UXOHVY EDVHG RQ RXU SDV\UROO UHFRUGY DQG PHWKRGRORJLHVY GHVFULE
DOORZ FRPSDQLHV WR XVH D YDULHW\ RI PHWKRGRORJLHV

$V SUHYLRXVO\ GLVFORVHG HDFK 2IILFHUpVY FRPSHQVDWLRQ LV EDVHG RQ V
FRPSHQVDWLRQ SURJUDPV DQG OHYHOV DUH FRPSHWLWLYH 7KDW DVVHVVPH
EHIJLQQLQJ RQ SDJH Rl WKLV SUR[\ VWDWHPHQW 2XU 2IILFHUVHY FRPSHQV
HOHPHQWY RI FRPSHQVDWLRQ DV FRPSDUHG WR WKH FRPSHQVDWLRQ RI RXU
PRUH KHDYLO\ RQ WKH DFWXDO SHUIRUPDQFH RI WKH &RPSDQ\ 7KHVH YDULDI
RXU &(2 ZKRVH FRPSHQVDWLRQ LV VLIJQLILFDQWO\ PRUH GHSHQGHQW RQ WK
RXU PHGLDQ HPSOR\HH $V D UHVXOW RXU &(2 SD\ UDWLR PD\ YDU\ RYHU WL
SHUIRUPVY DW D KLJK OHYHO

‘H GHWHUPLQHG RXU &(2 SD\ UDWLR IRU XVLQJ WKH IROORZLQJ VWHSYV

JRU SXUSRVHV RI FDOFXODWLQJ RXU &(2 SD\ UDWLR IRU ZH XVHG
HPSOR\HH 7KDW DSSURDFK LV SHUPLWWHG XQGHU DSSOLFDEOH 6(& UX!
SRSXODWLRQ RU HPSOR\HH FRPSHQVDWLRQ DUUDQJHPHQWY WKDW WKH
&(2 SD\ UDWLR GLVFORVXUH

JRU SXUSRVHV RI GHWHUPLQLQJ RXU &(2 SD\ UDWLR IRU WKH &F
ZKLFK LQFOXGHG DOO HPSOR\HHV RI 7;10 (QHUJ\ DQG LWV DIILOLDWHYV D
HPSOR\HH XVLQJ D FRQVLVWHQWO\ DSSOLHG FRPSHQVDWLRQ PHDVXUH
GLIITIHUHQWLDOV SDLG LQ WR HDFK PHPEHU RI WKH HPSOR\HH SRSXOI

7KH &(2 SD\ UDWLR ZDV GHWHUPLQHG E\ FRPSDULQJ WKH WRWDO &(2
EHORZ WR WKH WRWDO FRPSHQVDWLRQ SDLG WR WKH PHGLDQ HPSOR\
FRPSHQVDWLRQ® FRQVLVWHG RI DV DSSOLFDEOH EDVH VDODU\ RYHUW
JUDQWY EHQHILWYV IURP DSSOLFDEOH GHILQHG EHQHILW SODQ DQG S



UHWLUHPHQW EHQHILW FRQWULEXWLRQV H[HFXWLYH SK\VWLFDOV OLIH
DPRXQWYV SD\PHQWV IRU SHUVRQDO VHFXULW\ DQG RWKHU FRPSHQVDWL

6LQFH PXOWLSOH LQGLYLGXDOV VHUYHG DV RXU &(2 GXULQJ ZH FRPEL(
OV &ROODZQ DQG OU 7DUU\N IRU WKH WLPH HDFK VHUYHG DV &(2 GXULQJ S

LQ RUGHU WR DUULYH DW WKH DQQXDO WRWDO FRPELQHG FRPSHQVDWLRQ F
& (2 FRPSHQVDWLRQ VHH WKH 6&7 RQ SDJH

%DVHG RQ WKH SURFHVV DQG FDOFXODWLRQV GHVFULEHG DERYH RXU &(2
FRPSHQVDWLRQ FRPELQHG IRU IRU RXU QRQ FRQFXUUHQW &(2V ZDV DSS
PHGLDQ HPSOR\HH LQ

3D\ 9HUVXV 3HUIRUPDQFH

8QGHU UXOHV LVVXHG SXUVXDQW WR WKH 'RGG )UDQN $FW 7:10 (QHUJ\ LV S
EHWZHHQ H[HFXWLYH FRPSHQVDWLRQ DFWXDOO\ SDLG DQG FHUWDLQ PHDVXU
WKH GLVFORVXUH LQFOXGHG LQ WKLV VHFWLRQ DQG WKH LQIRUPDWLRQ GRH
DQG +& &RPPLWWHH YLHZ WKH OLQN EHWZHHQ WKH &R P$BRXML YSH EIRRIPHDQ
&RPSHQVDWLRQ 'LVFXEMIRQQLQG RQDSDYHY IRU DGGLWLRQDO LQIRUPDWLRQ

&RPSDQ\ DOLJQV H[HFXWLYH FRPSHQVDWLRQ ZLWK LWV SHUIRUPDQFH

3$< 96 3(5)250$1&(

9DOXH RI ,QLWLPO )L[HG
,QYHVWPHQW %DVHG 2(
<HDJY 6XPPDUN&RPSHQVDWXRP®DUN&RPSHQVDWYRQDPHS$SYHUDPH 7RWDP3HHU *YURXIHW ,QFHQWLYH
&RPSHQWVDMWMRXD O P &BPISE Q VIDIFMRXD O P\ BOARD Y\ &RPSHP6KDUHKIROGRWDP (DUQLQJIV(36
7DEOH 71RWW® 3(2| 7DEOH 7]RWWA& 3(2] &RPSH VDWLRQ5HWXU®KDUHKIROGWMKRXIVDQGV
IRU 3(2 &ROODEZQIRU 3(2 7DUU\ VDWLRQ$SFWXD|OO\ 5HWXUQ
&ROODEZQ 7DUU\ 7DEOH YBRWIDB®OWR 1RQ
IRU 1R|Q3(2 1DPHG
3(2 1IDPHQ[HFXW|LYH
([HEXWILYBEIILFHPV
2IILFHpPV
19 1 9
1$ 1
1$ 1
1$ 1
JRU ILVFDO \HDU OV &ROODZQ VHUYHG DV RXU SULQFLSDO H[HFXWLY
DQG 0OU 7DUU\N VHUYHG DV RXU 3(2 EHILQQLQJ -XO\ WKURXJK "HFHPE

OV &ROODZQ VHUYHG DV RXU 3(2 $PRXQWV LQ WKLV FROXPQ UHSUHVHQV
6&7 IRU WKH DSSOLFDEOH ILVFDO \HDU ZKLFK IRU&RNFEHQWBIWURQ , QW U\PHDW
(IHFXWLYH &RPSHQVDWLRQ 6XPRQUSERRPSHQVDWLRQ 7DEOH

&RPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 3(2vV DQG WKH DYHUDJH RI DO

Y RI 5HIXODWLRQ 6 . 7KH GROODU DPRXQWYV GR QRW UHIOHFW WKH DFWX
WKH RWKHU 1(2V GXULQJ WKH DSSOLFDEOH \HDU ,Q DFFRUGDQFH ZLWK ,WHP
WR WKH DPRXQWY UHSRUWHG LQ WKH 26WRFN $ZDUGV?3 DQG 2&KDQJH LQ 3HQV
FROXPQV LQ WKH 26XPPDU\ &RPSHQVDWLRQ 7DEOH3 IRU WR GHWHUPLQH W|



<HDU 5HSRUWH®HSRUWHEGVRFN $ZDBBSRUWHG3HQVLR@RPSHQVIDWLRQ
6XPPDU)\9DOXH RIl 6VERIFNVWPBRVGJIH [Q WKIQHILWFWXDO®\ 3DLG
&RP SHQV[DW$RMU G $SFWXDULBOMXVWPHQWYV
7DEOH 7[RWDO 3UHVHQW 9DOXH
RI 3HQV|LRQ
%HQHI|wvV
D E
3(2 &ROADZQ + +
3(2 7DUU\ +
$YHUDJH|RI QRQ . .
3(2 1(2V = x
3(2 + +
$YHUDJH|RI QRQ .
3(2 1(2V =
D 6WRFN DZDUG DGMXVWPHQWYV IRU DUH IXUWKHU GHWDLOHG LQ WKH
<HDY <HDU (Qd 3BDU RYHU <#iDW RYRBKDQJH L|Q JRMDO §WRFN
9DOXH R&KDQJIH o< &KPQDEXH RI| 6 WREMNU G
2XWVWDRGOQDXH RLQ )DLU PDB®ZIMDUGY $GMXVWPHQWYV
DQG 8QYHVWWEBWDRGRQBWRFN*UDQWHG LQ
6WRFN $X DBV 8QYHVWEBUGY &XUUHQW <HDU
*UDQWH G 6@ RAN $ 7 DUWQ W H|[GWIKDW 9HVWHG LQ
<HDU 3ULRU <[HDWAKH <H|pU
WKDW 9HVWHG LQ
WKH <HDU

3(2 &ROODZQ

I+

3(2 7DU[U\

I+

$YHUDJH RI
QRQ 3(2 1(2Vv

I+

I+

E 7TKH SHQVLRQ EHQHILW DGMXVWPHQWY FRQVLVW RI WKH DYHUDJH RI
SOXV WR WKH HWHQW DSSOLFDEOH WKH DYHUDJH RI WKH SULRU VHUYLI
DPHQGPHQW RU LQLWLDWLRQ DWWULEXWDEOH WR VHUYLFHV UHQGHUHG
FRQVLVW RI RI DYHUDJH VHUYLFH FRVW IRU VHUYLFHY UHQGHUHG DQG

JRU RXU QRQ 3(2 1(2V ZHUH OHVVUV | YHUVRQ DQG ORQUR\ DQG O0OVH?
1(2v ZHUH OHVVUV 7DUU\ ,YHUVRQ DQG $SRGDFD DQG OV (GHQ )RU R X
'DUQHOO DQG 0V (GHQ )RU RXU QRQ 3(2 1(2V ZHUH OHVVUV &KDUOHV 1
JRU RXU QRQ 3(2 1(2V ZHUH OHVVUV (OGUHG 7DUU\ &KULV 0 20VRQ DQC

5HSUHVHQWYVY WKH WRWDO DYHUDJH FRPSHQVDWLRQ IRU RXU QRQ 3(2 1({
&RPSHQVDWLRQ 7DEOH3 LQ HDFK \HDUpV UHVSHFWLYH SUR[\ VWDWHPHQW

5HSUHV HY®RW DWKWK D U HXKR6 G HRUIQ URDNWX BRPPRQ VWRFN DVVXRQQHMPHP EEGYH

5HSUHVHQWY WKH 765 IRU WKH ((, ,QGH[ ZKLFK LV D SHHU LVVXHU JUR
LOQYHVWPHQW RI ZLWK UHLQYHVWPHQW RI DOO GLYLGHQGYV LV DVVXPHG \

SHSUHVHQWY RXU QHW HDUQLQJV LQ WKRXVDQGV DV UHSRUWHG LQ RX!L

BHSUHVHQWYV WKH FRPSDQ\ VHOHFWHG ILQDQFLDO SHUIRUPDQFH PHDVXI
QRQ 3(2 1(2V IRU WKH PRVW UHFHQWO\ FRPSOHWHG ILVFDO \HDU WR FRPSDQ



HDUQLQJV SHU VKDUH H[FOXGLQJ FHUWDLQ WHUPV WKDW GR QRWHID¥D\WCRU Qt
HDUQLQJYV DWWULEXWDEOH WR 7;10 SHU FRPPRQ VWRFN VKDUH DV UHSRUMW
'"HFHPEHU REMXVWHG WR HEHWXGKIDUH DWWULEXWDEOH WR WKH QHW FK
LQYHVWPHQW VHFXSHWLWKDUH DWWULEXWDEOH WR UBBXODKORIH BWWDUWOLERIM
H[SHQVH UHODWHG WR SUHYLRXVO\ GLVSR®YHG RKDDWY G MWAMUULLEEXWILR@HEW R LR)H
SHU VKDUH DWWULEXWDEOH WR MXGJPHQWYV HQWHUHG RU VHWWOHPHIQ W K DU
DWWULEXWDEOH WR SURFHVV LPSURMHFNFKQWHLQWMWILOW XYWDEOMHQWR WKH OR\
GHIHUUHG WD[ DVVHW RU OLDELOLW\ WKDW ZDV HDUQHG DQG UHFRJQL]JHG LQ

7KH DPRXQWV VHW IRUWK LQ WKLV WDEOH XQGHU 2&RPSHQVDWLRQ $F\
$FWXDOO\ 3DLG WR 1RQ 3(2 1DPHG ([HFXWLYH 2IILFHUV?® 29DOXH RI ,QLWLD!
SHWXUQ?® DQG 29DOXH RI ,QLWLDO )L[HG ,QYHVWPHQW %DVHG RQ 3HHU *L
ZHUH UHSRUWHG IRU LQ RXU SUR[\ VWDWHPHQW ZKLFK ZHUH LQDGY!
XQGHU 2&RPSHQVDWLRQ $FWXDOO\ 3DLG WR 3(2 &ROODZQ ®* DQG 2$YHUDJH &F
2IILFHUV? IRU ZHUH LQFRUUHFWO\ UHSRUWHG LQ RXU SUR[\ VWDWHPH
9DOXH RI 2XWVWDQGLQJ DQG 8QYHVWHG 6WRFN $ZDUGV? IRU EHLQJ LQDGY

'"HVFULSWLRQV RI 5SHODWLRQVKLSV RI ,QIRUPDWLRQ 3UHVHQWHG LQ WKH 3D\ ¢

&RPSHQVDWLRQ $FWXDOO\ 3DLG DQG 765

&RPSHQVDWLRQ DFWXDOO\ SDLG LV JHQHUDOO\ DOLJQHG ZLWK WKH &RPSD
VLIQLILFDQW SRUWLRQ RI WKH FRPSHQVDWLRQ DFWXDOO\ SDLG FRPSULVHYV
FRPSDULVRQ RI WKH &RPSDQ\pV FXPXODWLYH 765 DQG WKH 765 IRU WKH ((, ,Q
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&RPSHQVDWLRQ $FWXDOO\ 3DLG DQG 1HW (DUQLQJV

$OWKRXJIK WKH &RPSDQ\ GRHVY QRW XVH QHW HDUQLQJY DV D SHUIRUPDQFH P
HDUQLQJV LV VLPLODU WR ,QFHQWLYH (36 ZKLFK WKH &RPSDQ\ XVHV WR GHW



Compensation Actually Paid versus Net Earnings
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&RPSHQVDWLRQ $FWXDOO\ 3DLG DQG ,QFHQWLYH (36

"KLOH WKH &RPSDQ\ XVHV PXOWLSOH ILQDQFLDO DQG QRQ ILQDQFLDO SHUIRL
WKH &RPSDQ\uV FRPSHQVDWLRQ SURJUDPV WKH &RPSDQ\ KDV GHWHUPLQHG
UHSUHVHQWY WKH PRVW LPSRUWDQW ILQDQFLDO SHUIRUPDQFH PHDVXUH WK
&RPSDQ\ WR OLQN FRPSHQVDWLRQ DFWXDOO\ SDLG WR WKH 1(2V IRU WKH PR

ORVW ,PSRUWDQW 3HUIRUPDQFH OHDVXUHYV

/LVWHG EHORZ DUH WKH ILQDQFLDO DQG QRQ ILQDQFLDO SHUIRUPDQFH PHD
XVHG WR OLQN FRPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 3(2V DQG QRQ 3(2 1(2

ORVW ,PSRUWDQW 3HUIRUHADQFH OHDVXUHYV

,QFHQWLYH (36

(DUQLQJV *URZWK

))2 '"HEW 5DWLR

5HOLDELOLW\

6HH WOKHPHQWYV RI ([HFXWIMHFWRROHEHIRWODRQJ RQ SDJH IRU PRUH LQIRUPD)
PHDVXUHV DV WKH\ UHODWH WR RXU VKRUW WHUP DQG ORQJ WHUP LQFHQWLY
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48(67,216 $1' $16:(56 $%287 7+( $118%$/ 0((7,1* $1' 927,1*
‘K\ GLG , UHFHLYH WKHVH SUR[\ PDWHULDOV"

<RX DUH UHFHLYLQJ WKHVH PDWHULDOV EHFDXVH \RX RZQHG VKDUHV RI RXL
WR YRWH DW WKH $QQXDO OHHWLQJ 7KLV SUR[\ VWDWHPHQW VXPPDUL]H\
OHHWLQJ

$IWHU UHDGLQJ WKH SUR[\ VWDWHPHQW SOHDVH SURPSWO\ YRWH E\ WHOHS
ZH FDQ EH DVVXUHG RI KDYLQJ D TXRUXP SUHVHQW DW WKH PHHWLQJ DQG \I
GR QRW QHHG WR DWWHQG WKH $QQXDO OHHWLQJ WR YRWH \RXU VKDUHYV

KDW LV LQFOXGHG LQ WKHVH SUR[\ PDWHULDOV"

7KHVH SUR[\ PDWHULDOV LQFOXGH
$ 1RWLFH RI $QQXDO OHHWLQJ
$ 2XU SUR[\ VWDWHPHQW IRU WKH $QQXDO OHHWLQJ
$ 2XU $QQXDO 5HSRUW RQ )RUP . ZKLFK LQFOXGHV RXU FRQVROL
t $ VKDUHKROGHU OHWWHU IURP 3DWULFLD . &ROODZQ RXU ([HFXWLY

,J\RX UHTXHVWHG SULQWHG YHUVLRQV RI WKHVH PDWHULDOV E\ PDLO WKH\
BUR[\ PDWHULDOVZZZHS U RD\WYRMHIHAMW QPHQHUJ\ FRP LOQYHVWRUY VKDUHKRO
PHHWLQJ DVS]

KV GLG , UHFHLYH D RQH SDJH QRWLFH LQ WKH PDLO UHJDUGLQJ LQV
SULQWHG SUR[\ PDWHULDOV™"

ORVW VKDUHKROGHUV UHFHLYHG D 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI
SUR[\ PDWHULDOV 7KH 1RWLFH SURYLGHYVY DFFHVV WR SUR[\ PDWHULDOV L«
DPRXQW RI SDSHU QHFHVVDU\ WR SURGXFH WKHVH PDWHULDOV DV ZHOO DV

2Q $suULO ZH EHJDQ PDLOLQJ WR RXU VKDUHKROGHUV HLWKHU D
PDWHULDOV RQ WKH LQWHUQHW RU E D SULQWHG FRS\ RI RXU SURJ[\ PLC
UHIHUHQFHG LQ WKH 1RWLFH

$00 VKDUHKROGHUVY ZLOO KDYH WKH DELOLW\ WR DFFHVV WKH SUR[\ PDWHU
SULQWHG VHW RI WKH SUR[\ PDWHULDOV 7KH 1RWLFH LQFOXGHYV LQVWUXFV
WR UHTXHVW SUR[\ PDWHULDOV LQ SULQWHG IRUP E\ PDLO RU HOHFWURQLF
WR DSSOLFDEOH ODZ EHQHILFLDO RZQHUV RI VKDUHV KHOG LQ WKH 563 R
FRSLHV RI WKH SUR[\ PDWHULDOV E\ PDLO LQVWHDG Rl WKH 1RWLFH ,Q D
PDWHULDOV RU HOHFWURQLF PDWHULDOV RQ DQ RQJRLQJ EDVLYVY ZLOO UHFH

+RZ PD\, REWDLQ FRSLHV Rl WKH $QQXDO 5HSRUW RQ )RUP  ."

$V VWDWHG DERYH DQG UHIOHFWHG LQ WKH 1RWLFH RXU $QQXDO 5HSRUW |
WKH 6(& RQ JHEUXDU\ WRJHWKHU ZLWK RWKHU SUR[\ PDWHULDOV ZH
&RSIHVR WH$ QQXD06 FBRUARD) RP . DIUH DYDLME®! Z IWRXWAKDUIH XSRQ Z UMD LHTXHWAMR / VD * RRGP DQ
9LFH 3UHVLGHQW ,QYHVWRU DQG (QRRAIXQLYF6 5E0DW ISREY 6: 06 $OEXT
RU HOHFW URZZLWDOPN QW I\ FRP LQRXVAMIRUVORSREWDLQ RXU 6(& Il
LOQWHUQBAWDMWHQHUJ\ FRP ROZHVWRURYD VS|

KR PD\ YRWH DW WKH $QQXDO OHHWLQJ"

<RX PD\ YRWH DOO RI WKH VKDUHV RI RXU FRPPRQ VWRFN WKDW \RX RZQ D\
2Q WKH UHFRUG GDWH 7;10 (QHUJ\ KDG VKDUHV RI FRPPRQ VWREFN
$QQXDO OHHWLQJ <RX PD\ FDVW RQH YRWH IRU HDFK VKDUH RI FRPPRQ V\
OHHWLQJ



:KDW SURSRVDOV ZLOO EH YRWHG RQ DW WKH $QQXDO OHHWLQJ"

7KH IROORZLQJ WKUHH SURSRVDOV ZLOO EH FRQVLGHUHG DQG YRWHG RQ DV

. ) DO GLVFXVVERBRQG
HVFULSWLRQ RI 3URSERR ZL0J YDIHNWFRPPHOGDWLRO
352326%/ |(OHFW DV GLUHFWRU}Y WKH GLUHFWR U )25
QRPLQHHV QDPHG LQ|WKH SURT\
VWDWHPHQW
352326%/ |5DWLI\ DSSRLQWPHQW RI .30* //3 DV )25
RXU LQGHSHOGHOW UHJLVWHUHG SXHOLF
DFFRXQWLQJ ILUP IRU
352326%/ |$SSURYH RQ DQ DGYLVRU\ EDVLV WHKH )25
FRPSHQVDWLRQ RI RXU 1(2V

:LOO DQ\ RWKHU EXVLQHVV EH FRQGXFWHG DW WKH $QQXDO OHHWLQJ

$vV RI WKH GDWH Rl WKLV SUR[\ VWDWHPHQW ZH DUH XQDZDUH RI DQ\ PDWW
SUHVHQWHG DW WKH $QQXDO OHHWLQJ , DQ\ RWKHU PDWWHU LV SURS
FRQVLGHUDWLRQ RI D PRWLRQ WR DGMRXUQ WKH PHHWLQJ WR DQRWKHU \
DFFRUGDQFH ZLWK LWV MXGJPHQW 6KDUHKROGHUY DWWHQGLQJ WKH PHH
UHDVRQ DQ\ RI RXU QRPLQHHYVY LV QRW DYDLODEOH DV D FDQGLGDWH IRU Gl
FDQGLGDWH RU FDQGLGDWHY DV PD\ EH UHFRPPHQGHG E\ WKH 1RPLQDWLQJ

+RZ GR , YRWH P\ VKDUHV"

JRU \RXU FRQYHQLHQFH ZH KDYH HVWDEOLVKHG IRXU HDV\ PHWKRGV IRU YR

%\ ,QWHUQHWS$FFHAAZ SUR[\YRI/QIGFRRPOORZ WKH LQVWUXFWLRQYV <RX
QXPEHU RQ \RXU 1RWLFH RU RQ WKH UHTXHVWHG SDSHU S
6KDUHKROGHUV YRWLQJ WKURXJK WKH ,QWHUQHW VKRXC
DVVRFLDWHG ZLWK HOHFWURQLF DFFHVV VXFK DV XVDJH
DQG WHOHSKRQH FRPSDQLHV WKDW PXVW EH SDLG E\ WKH

%\ THOHSKRQHRU DXWRPDWHG WHOHSKRQH YRWLQJ FDOO W
WHOHSKRQH DQG IROORZ WKH LQVWUXFWLRQV <RX ZL(
1RWLFH RU RQ WKH UHTXHVWHG SDSHU SUR[\ FDUG WR YR

%\ ODLO S5HTXHVW GHOLYHU\ RI WKH SUR[\ VWDWHPHQW DQG SURT\
\RXU H[HFXWHG SUR[\ FDUG LQ WKH HQFORVHG SRVWDJH S

'XULQJ WKH OKRWIEQ@D DWWHQG DQG FDVW \RXU YRWH DW WKH $QQXDO
YRWLQJ UHTXLUHPHQWY SOHDVH VHH 4XHVWLRQ EHORZ

<RXU VKDUHV ZLOO EH YRWHG LQ WKH PDQQHU \RX LQGLFDWH 7KH WHOHS
7KH\ ZLOO FORVH DW S P (DVWHUQ 7LPH RQ -XQH 3O0HDVH QRWH
LQ RXU 563 DV GHVFULEHG EHORZ XQGHU 4XHVWLRQ

:KDW LV D SUR[\"

$ SUR[\ LV \RXU OHJDO GHVLJQDWLRQ RI DQRWKHU SHUVRQ WKH 2SUR[\3 WHF
RU E\ FRPSOHWLQJ DQG PDLOLQJ D SULQWHG SURJ[\ FDUG \RX DUH JLYLQJ W
0 *XWLHUUH] - $ +XJKHV 6 & ODHVWDV WKH DXWKRULW\ WR YRWH \RXU
RI UHFRUG DQG VLJQ DQG UHWXUQ \RXU SUR[\ FDUG ZLWKRXW LQGLFDWLQ
WHOHSKRQH RU LQWHUQHW LQ DFFRUGDQFH ZLWK WKH %RDUG RI 'LUHFWRL
VKDUHYV DV IROORZV

t )25WKH HOHFWLRQ Rl WKH GLUHFWRU QRPLQHHV QDPHG LQ WKH SURJ\ \
t )25UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* //3 DV RXU LQGHSHQGH
$ )25WKH UHVROXWLRQ DSSURYLQJ WKH FRPSHQVDWLRQ RI RXU 1(2V RQ



, ] \RX KROG \RXU VKDUHV LQ 2VWUHHW QDPH3 DQG GR QRW SURYLGH VSHFLI

UHVXOW ZLWK UHVSHFW WR 3URSRVDOYV DQG ORUH LQIRUPDWLRQ DERX

EURNHU QRQ YRWHV LV VHW IRUWK LQ DQVZHUV WR 4XHVWLRQV DQG
&DQ , FKDQJH P\ YRWH RU UHYRNH P\ SUR[\"

<HV $Q\ VXEVHTXHQW YRWH E\ DQ\ PHDQV ZLOO FKDQJH \RXU SULRU YRWH
WKH RQH FRXQWHG <RX PD\ DOVR UHYRNH \RXU SUR[\ E\ YRWLQJ LQ SHUVR(

KDW FRQVWLWXWHY D TXRUXP DQG ZK\ LV D TXRUXP UHTXLUHG™"
$ TXRUXP RI VKDUHKROGHUV LV QHFHVVDU\ WR FRQGXFW EXVLQHVV DW WK
(QHUJ\pV FRPPRQ VWRFEN RXWVWDQGLQJ RQ WKH UHFRUG GDWH LV UHSUHVH
WHOHSKRQH RU RQ WKH LQWHUQHW RU E\ SURSHUO\ VXEPLWWLQJ D SURJ\
$EVWHQWLRQV ZLWKKHOG YRWHV DQG EURNHU QRQ YRWHYV ZLOO EH FRXQW
:KDW YRWH LV UHTXLUHG WR DSSURYH HDFK SURSRVDO"

7KH H[LVWHQFH RI D TXRUXP DQG WKH IROORZLQJ YRWHY DUH UHTXLUHG IRL

BURSRVDO $IILUPDWLYH 9RWHHFW RI $EVWHQWLRQV DQG |%URNH
SHTXLUHPHQW 4XHVWLRQV EHORZ
352326%/
OHFW DV GLUHFWRIOP WRHLMWM\ IE HYUBHDAHEDORWFDVW IRU RU DJDUQVW H
E}RPLQHHV QDPHG Ld_%/@#\k# é\RkLY\)E\ EVRNQMWQEBQV KDYH WKH HIITHFW RI D Y
VWDWHPHQW HQWL HG WR YRKMHO R E WRKNHH BDQ\RMQHYRWHY ZLOQ QRW E
YRWLQJ UHVXOWYV
352326%/
W\, RV KDEENW S QMM HR@W KDYH WKH HITHFW RI D Y
%I\D/WRLXILDLSQSGRHLSQHV\(/?PGHHQWM§R L%L(\)/ //E% (E\O/OWH%D/QR;[?Q\ YRWH \RXU 2VWUHHW QDF
SXEOLF DFFRXQWLQ W IQU 8 RAHWRQ W RBEBWWWWAUWKRXW \RXJU LQVYV
352326%/
SSURYH R D D GO WRY V ANV 8 QMM HR@QW KDYH WKH HITHFW RI D Y
ERPSHQVDWQLRQQRl Rk% W XU*@ UBH EDNRGIHU QRQ YRWHYV ZLOQ QRW E
HOQWLWOHG WR YRRWLRQ WHWXPIMWYVW H U

:KDW LV WKH GLIITIHUHQFH EHWZHHQ D 2VKDUHKROGHU RI UHFRUG: DQG [

7KHVH WHUPV GHVFULEH KRZ \RXU VKDUHV DUH KHOG ,l \RXU VKDUHV DU
&RPSDQ\pV WUDQVIHU DJHQW \RX DUH D 2VKDUHKROGHU RI UHFRUG:® ZLWK L
E\ 7:10 (QHUJ\

, \RXU VKDUHYVY DUH KHOG LQ WKH QDPH RI D EURNHU EDQN WUXVW RU RWK
1RWLFH ZRXOG KDYH EHHQ IRUZDUGHG WR \RX E\ WKDW RUJDQL]DWLRQ
RUJDQL]DWLRQ RQ KRZ WR YRWH WKH VKDUHV KHOG LQ \RXU DFFRXQW A
PXVW REWDLQ D OHJDO SUR[\ I[URP WKH RUJDQL]DWLRQ WKDW KROGV \RXU V
REWDLQLQJ D OHJDO SURJ\

KN GLG , UHFHLYH PRUH WKDQ RQH SUR[\ FDUG RU QRWLFH"

<RX ZLOO UHFHLYH PXOWLSOH SURJ[\ FDUGV RU 1RWLFHV LI \RX KROG \RXU |
DFFRXQWY RU LQ PXOWLSOH DFFRXQWY (DFK 1RWLFH DQG SURJ[\ FDUG WKI
UHOHYDQW LQIRUPDWLRQ WR YRWH WKH VSHFLILF VKDUHY DW LVVXH 1RWH

LQFOXGH DQ\ VKDUHV \RX PD\ KROG LQ WKH 7;10 'LUHFW 30DQ D GLYLGHQG
KHOG E\ D EURNHU L H LQ 2VWUHHW QDPH3 \RX ZLOO UHFHLYH D 1RWLFF
EURNHU <RX VKRXOG YRWH DFFRUGLQJ WR WKH LQVWUXFWLRQV RQ HDFK

\RX UHFHLYH



+RZ GR , YRWH P\ 563 VKDUHV"

) \RX SDUWLFLSDWH LQ WKH 563 RXU N SODQ IRU RXU HPSOR\HHV DQG
6WRFN )XQG LQYHVWPHQW RSWLRQ \RX ZLOO UHFHLYH WKH IROORZLQJ PDW

¥ WKH SUR[\ PDWHULDOV DQG
f D VHSDUDWH YRWH DXWKRUL]JDWLRQ IRUP DQG YRWLQJ LQVWUXFW
,QYHVWPHQW &RPPLWWHH

30HDVH XVH WKH 563 YRWH DXWKRUL]DWLRQ IRUP WR YRWH \RXU 563 VKDUF
WKH UHFRUG KROGHU RI WKH 563 VKDUHV 7KH 9DQJXDUG )LGXFLDU\ 7UXVW
EH UHFHLYHG E\ -XQH

:KDW KDSSHQV LI , GRQuW JLYH P\ EURNHU YRWLQJ LQVWUXFWLRQV IRU

<RX ZLOO UHFHLYH SUR[\ PDWHULDOV GLUHFWO\ IURP \RXU EURNHU LI \RXU
EURNHU DV \RXU 2VWUHHW QDPH?3 VKDUHYV , \RX GR QRW JLYH \RXU EURNH!I
2VWUHHW QDPH3® VKDUHV RQ FHUWDLQ 2URXWLQH® PDWWHUV 'KHQ D EURNH!I
WKHVH VKDUHVY DUH FRXQWHG WR GHWHUPLQH LI D TXRUXP H[LVWV WR FRQ
.30* DV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU LV FF
PD\ YRWH \RXU VKDUHV ZLWKRXW \RXU YRWLQJ LQVWUXFWLRQV

:KDW LV D EURNHU QRQ YRWH"

$ EURNHU QRQ YRWH RFFXUV ZKHQ D EURNHU LV QRW SHUPLWWHG XQGHU 1<
IURP WKH EHQHILFLDO RZQHU RI WKH VKDUHV DQG QR LQVWUXFWLRQ LV JlI
DFWLRQV UHODWLQJ WR HTXLW\ FRPSHQVDWLRQ SODQV DQG DFWLRQV UHO
DGYLVRU\ YRWHV 7KXV \RXU 2VWUHHW QDPH?®* VKDUHV FDQQRW EH YRW
LQVWUXFWLRQV

‘H HQFRXUDJH \RX WR SURYLGH YRWLQJ LQVWUXFWLRQV WR \RXU EURNHU
\RXU ZLVKHY RQ DOO PDWWHUV DW WKH $QQXDO OHHWLQJ

+RZ DUH DEVWHQWLRQVY DQG EURNHU QRQ YRWHY WUHDWHG"

$V GLVFXVVHG . @Q@BHVWDLRWVHQWLRQVY DUH GHHPHG DV SUHVHQW DW WKH $
DQG ZLOO KDYH WKH VDPH HIIHFW DV D YRWH DJDLQVW PDWWHUV UHTXLULQ
UHTXLULQJ D PDMRULW\ RI VKDUHV HQWLWOHG WR YRWH RQ WKH PDWWHL
SXUSRVHV DUH QRW GHHPHG WR EH SUHVHQW ZLWK UHVSHFW WR DQ\ PDWW
KDYH DQ\ HITHFW RQ SURSRVDOV ZKLFK UHTXLUH D PDMRULW\ RI VKDUHV SU
HIIHFW DV D YRWH DJDLQVW PDWWHUV UHTXLULQJ D PDMRULW\ RI VKDUHV H

:KR PD\ DWWHQG WKH $QQXDO OHHWLQJ"

$WWHQGDQFH LV OLPLWHG WR VKDUHKROGHUYV RI UHFRUG RU WKHLU OHJDO
JXHVWV RI WKH &RPSDQ\ , \RXU VKDUHVY DUH KHOG LQ WKH QDPH RI \RXU
VWDWHPHQW RU OHWWHU IURP WKH QRPLQHH LQGLFDWLQJ WKDW \RX DUH W|
SUR[\ PXVW SUHVHQW SURRI WKDW KH RU VKH LV DQ DXWKRUL]HG SUR]J\

LGHQWLILFDWLRQ LV DOVR UHTXLUHG %DQQHUV VLIQV RU DWWLUH FRQVL
EH DOORZHG $00 DWWHQGHHYV ZLOO EH VXEMHFW WR D VHFXULW\ VHDUFK
RQ WKH EDFN RI WKH DJHQGD WKDW ZLOO EH JLYHQ WR \RX DW WKH PHHWL
ZLWK WKHVH UXOHYV

<RX PD\ YRWH LQ SHUVRQ DW WKH $QQXDO OHHWLQJ LI \RXU VKDUHV DUH UH
VKDUHV DUH KHOG LQ 2VWUHHW QDPH3®3 DQG \RX ZLVK WR YRWH LQ SHUVRQ
RUJDQL]DWLRQ WKDW KROGV \RXU VKDUHVY 30OHDVH FRQWDFW WKDW RUJDQ



+RZ FDQ , REWDLQ GLUHFWLRQV WR WKH $QQXDO OHHWLQJ"
7R REWDLQ GLUHFWLRQV WR DWWHQG WKH $QQXDO OHHWLQJ DQG YRWH LQ ¢
:LOO VHDWLQJ EH OLPLWHG DW WKH $QQXDO OHHWLQJ"

<HV 6HDWLQJ ZLOO EH OLPLWHG DQG VKDUHKROGHUY ZLOO EH DGPLWWH (
PLOQXWHY EHIRUH WKH VWDUW RI WKH PHHWLQJ

:LOO VKDUHKROGHUV EH JLYHQ WKH RSSRUWXQLW\ WR DVN TXHVWLRQ\
<HV 7KH &KDLU ZLOO DQVZHU TXHVWLRQV DVNHG E\ VKDUHKROGHUV GXULQ
TXHVWLRQV DQG FRPPHQWYVY WR WKH &KDLU DQG OLPLW WKHLU UHPDUNV WR
RI FRQGXFW SOHDVH UHIHU WR PDWHULDOV WKDW ZLOO EH SURYLGHG WR \F

0D\, OLVWHQ WR WKH $QQXDO OHHWLQJ E\ :HEFDVW"

<HV 6KDUHKROGHUV PD\ OLVWHQ WRZ¥KH QW X D O VOKTHIWIKGRIO B\HZHP HFHDA/ VD D W

:KLOH DQ\ PHPEHU RI WKH SXEOLF PD\ OLVWHQ WR WKH $QQXDO OHHWLQJ E
TXHVWLRQV YLD WKH ZHEFDVW WR D PRGHUDWRU GXULQJ WKH PHHWLQJ 1H
PHHWLQJ LQ SHUVRQ WR YRWH GXULQJ WKH $QQXDO OHHWLQJ 7KXV VKDU!
XQDEOH WR YRWH GXULQJ WKH $QQXDO OHHWLQJ VR SOHDVH YRWH EHIRUH
SHUVRQ

&DQ , YRWH P\ VKDUHV LQ SHUVRQ DW WKH $QQXDO OHHWLQJ"

.l \RX DUH D 2VKDUHKROGHU RI UHFRUG ® \RX PD\ YRWH \RXU VKDUHV LQ SHU
QDPH ® \RX PXVW REWDLQ D SUR[\ IURP \RXU EURNHU EDQNHU WUXVWHH F
$QQXDO OHHWLQJ

KR SD\V WKH FRVW RI WKLV SUR[\ VROLFLWDWLRQ™"

7KLV SUR[\ LV EHLQJ VROLFLWHG RQ EHKDOI Rl 7;10 (QHUJ\uV %RDUG RI 'LUI
PD\ EH PDGH LQ SHUVRQ E\ WHOHSKRQH RU YLD WKH LQWHUQHW :H KDYH K
IRU DQ HVWLPDWHG IHH RI SOXV DQ\ RXW RI SRFNHW H[SHQVHV 7:1
%URDGULGJH ,QYHVWRU &RPPXQLFDWLRQ 6ROXWLRQV ,QF LV WDEXODWLQJ
WR WKH $QQXDO OHHWLQJ

,V WKLV SUR[\ VWDWHPHQW WKH RQO\ ZD\ WKDW SUR[LHV DUH EHLQJ VR
1R $V VWDWHG DERYH ZH KDYH UHWDLQHG *HRUJHVRQ WR DLG LQ WKH
PDWHULDOV FHUWDLQ GLUHFWRUV RIILFHUV RU HPSOR\HHV RI WKH &RPSD(
FRQWDFW 7KH\ ZLOO QRW EH VSHFLILFDOO\ FRPSHQVDWHG IRU GRLQJ VR

"KHUH FDQ , ILQG YRWLQJ UHVXOWV RI WKH $QQXDO OHHWLQJ"
3UHOLPLQDU\ YRWLQJ UHVXOWV ZLOO EH DQQRXQFHG DW WKH $QQXDO OHHV

HOHFWLRQ DQG SXEOLVKHG LQ WKH &RPSDQ\pV &XUUHQW 5HSRUW RQ )RUP
RI WKH $QQXDO OHHWLQJ 6XFK UHVXOWYV ZZ1D @ [PHRD EHIS ¥RELVKHG RQ RXL

0D\ VKDUHKROGHUY SURSRVH DFWLRQV RU QRPLQHHV IRU FRQVLGHUDW

+ROGHUV RI RXU FRPPRQ VWRFN PD\ VXEPLW SURSRVDOV RU GLUHFWRU QR
IROORZV

¥ 3URSRVDOV ,QFOXGHG LQ WKHRU D3VRDUGKRWEGIRHBGWRSRVDO RWKHU V
EH LOQFOXGHG LQ WKH &RPSDQ\pV SUR[\ VWDWHPHQW IRU QH[W \HDUuV
E\ WKH &RUSRUDWH 6HFUHWDU\ QR ODWHU WKDQ S P &HQWUDO 7LI



ZULWLQJ DQG VHQW WR &RUSRUDWH 6HFUHWDU\ 7;10 (QHUJ\ ,QF
7KHVH SURSRVDOV PXVW DOVR FRPSO\ ZLWK 6(& UHJXODWL
SURSRVDOV LQ RXU SUR[\ PDWHULDOYV

¥ 7R %H 5DLVHG IURRWBHVKIRRHKROGHU SURSRVDO RU GLUHFWRU QRPL(
QH[W \HDUupV DQQXDO PHHWLQJ WKH VKDUHKROGHUWPV ZULWWHQ QRWL

S P &HQWUDO 7LPH RQ 'HFHPEHU DQG PXVW FRQWDLQ FHUMW

7TKH UHTXLUHPHQWYVY IRU VXFK QRWLFH DUH VHW IRUWK LQ RXU E\OD
Z72Z W[QPHQHUJ\ FRP VXVWDLQDELOLW\ JRYHUQDQFH JRYHUQDQFH GRF

¥ 'LUHFWRU 1RPLQDWLRQV WR EH ,QFOXGHG LQ WKRU D \BWIRUH BW O &H P HQ
GLUHFWRU WR EH LQFOXGHG LQ WKH &RPSDQ\pV SUR[\ VWDWHPHQW IR
EH UHFHLYHG E\ WKH &4RUSRUDWH 6HFUHWDU\ QR HDUOLHU WKDQ 1RYH
RQ 'HFHPEHU DQG PXVW FRQWDLQ FHUWDLQ LQIRUPDWLRQ UHT?>
QRWLFH DUH VHW IRUWK LQ RXU E\ODZV D ERZ\ WR]|QFAH G K UKD G FEM VR X QY
JRYHUQDQFH JRYHUQD QB HKIRVEK RJIHHOMW WR SR XU ENODZV IRU WKH FRPSO|

¥ J)RU LQIRUPDWLRQ RQ UHFRPPHQGLQJ LQGLYLGXDOV IRU FRQVLGHUDYV
&RPPLWWHHHH SDJH RI WKLV SUR[\ VWDWHPHQW

¥ 8QLYHUVDO 3URH BXOBHVHTXLUHG XQGHU 6(& 5XOH D WR LQFOXGH
GLUHFWRU IRU ZKRP ZH KDYH UHFHLYHG QRWLFH XQGHU WKH UXOH Z
SULRU WR WKH DQQLYHUVDU\ RI WKH SUHYLRXV \HDUpV DQQXDO PHHW
SUR[\ FDUG IRU QH[W \HDUupV DQQXDO PHHWLQJ WKH &RUSRUDWH 6HF
ODWHU WKDQ $SULO 3OHDVH QRWH WKDW WKH QRWLFH UHTX
DSSOLFDEOH QRWLFH UHTXLUHPHQWY XQGHU WKH DGYDQFH QRWLFH S|

KDW LV 2KRXVHKROGLQJ3"

./ \RX DQG RQH RU PRUH VKDUHKROGHUV VKDUH WKH VDPH DGGUHVV LW L\
SUR[\ PDWHULDOV DV DSSOLFDEOH ZzZDV GHOLYHUHG WR \RXU DGGUHVV 7
VHSDUDWH FRS\ RI WKH 1RWLFH RU LI \RX UHTXHVWHG D SULQWHG YHUVLRC
SULQFLSDO H[HFXWLYH RIILFHV DW 7;10 (QHUJ\ ,QF $WWQ ,QYHVWRU 5HO

WHOHSKRQH , \RX ZDQW WR UHFHLYH VHSDUDWH FRSLH'
RU LI \RX DUH UHFHLYLQJ PXOWLSOH FRSLHY DQG ZRXOG OLNH WR UHFHLY|
EURNHU RU RWKHU QRPLQHH UHFRUG KROGHU RU \RX PD\ FRQWDFW XV DW

:KRP VKRXOG , FDOO ZLWK RWKHU TXHVWLRQV"

. \RX KDYH DQ\ IXUWKHU TXHVWLRQV DERXW YRWLQJ \RXU VKDUHVY RU DWYV



D

3

/

,QF VKDUHKROG
IQF

7:10 (QHUJ\
,QIUDVWUXFWXUH 3DUWQHUV

,QF
'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV EHJLQC

$XGLW DQG (WKLFV &RPPLWWHH RI WKH %RDUG
&KLHI ([HFXWLYH 2IILFHU

$YDQJULG
%RDUG RI 'LUHFWRUV RI 7;10 (QHUJ\

&KLHI )LQDQFLDO 2IILFHU
&KLHI 2SHUDWLQJ 2IILFHU

*/266$5< 2) 7(506 86(' ,1 7+,6 352;<
$QQXDO OHHWLQJ RI

,QIUDVWUXPVMDOFENVWRQH

,QIUDVWUX

,QIUDVWUX
&RPSHQVDWLRQ DQG +& &RRPEWWHHNLRQ DQG +XPDQ &DSLWDO &RPPLWWHH

'RGG )UDQN $FW

$,3 RU $QQXDO ,QFHQWLY
(DUQLQJV *URZWK

$XGLW &RPPLWWHH

$YDQJULG
$YDQJULG OHUJHU

$QQXDO OHHWLQJ
%ODFNVWRQH
%ODFNVWRQH
%ODFNVWRQH

%RDUG

&' $
&(2
&)2
&22

o 0O
>0o> X2
> 1= 004
QDIKQSH

D QG

D>, >I0

HSWSLLQVLODH

M Law)
0olT
GHLKF
DWGWQ
Tl

*

P =
<2 L “0z

0032>5T 205
RDXDHKZ
ALron

8QLWHG 6WDWHV (QYLURQPHQWDO 3URWHFWLRQ $.

(GLVRQ (OHFWULF ,QVWLWXWH

((, \QGH]
(ITHFWLYH 7LPH
(3%

(&3

(G,



D

,QF

%R

6WRFN &RPSH

QJV 30DQ
JHGHUDO (QHUJ\ 5HIXODWRU\ &RPPLVVLRQ

DV DPHQGHG

(PSOR\HHVp 5HWLUHPHQW 30|
L
Y

QWLQJ 6WDQGDUGYV

(OHFWULF 3RZHU 5HVHDUFK ,QVWLWXWH
yQF

BHFXULWLHV ([FKDQJH $FW RI
VDWLRQ

(TXLW\ 2ZQHUVKLS *XLGHOGK@HVTXLW\ RZQHUVKLS JXLGHOLQHV IRU 7;10 (QHL
310 SHVRXUFHYV

(53
)$6% $6& 7TRSLF

(IFKDQJH $FW

(35,
(63 .,
)(5&

- N = - -~ -~ =0 nune+-— ~ =

a

L 2T > X,z -~ O— Se>T oo—-IsLIT 00 oL>—~0
o> VQWRHWO\U\JMQJLR QHWOF\LXR?FDW FDWMPLDW)DH
HHPHXDW HODRQQOLQWW - DHQVF —-I LQMLR LOSQI o
WGMO LOHWRSZDLFGMDF JIIo DQHWR-V x UWWJ\PHRWM

ol Ix>— S X =DOw 2 > oN? T
o =70 — DN AT N o210
o> ~oX2z0_OZroroXI VA 950 SIp02 2>l zgs
XDV DVW WHDO X FOS%QOVW Lm KVQGOLW 0O px VLWP

O—- >FDoXn_s,y =4 o — OT0ITXSFNO>S @ - x X
LL w_ oIy WLJ T4 X0T mpO LLRQ x T _oX X2+ 5
OVW 2 _z-o wNEn T o FRV,HXHZWPHKOPWQWHOH =07~
noO GHWH ~o b=z > ODnW_/ o0 >S~A_C LS5O OQ

- 1 —
LD T>p22Iwi0003 0¥ agg ouOg DUDMDHRXW 2O0%02
o> DHDHW S-un, T = 0 I DQXHUHD&ISPVEVH AT
TN2OT “00op UHVGJ N4 Ta=X¢T HWLH O >=2
x i) LLWR DDWL X T xal o v 2o e O
>Z x>0 e —~x5=02 > noPol wIlEhx
DW7GWWLLRVWQKLQUODGU Nx¥XaoCouw RDWWLMSW V\WEVOM

s ==X 0325 _0IXA> Suloro3Ll [ PaTvNnxon” L
T O = —
e HQDFWMHKwQ 0020xIzy_>0a>I >Tior- > T_<o>
= O (@) S >
>0 O ,TZ2 =0 - - s
T a) x=w TS [a)
I—X JWH.J&DD.JQ — HEW
Lol OJug 2 i SN v Zokx = oo
OoS5T RWRLH.XLGVOWQD NI >0>0- DWRRGJQV -
0T _oZ.3¥ jOXIOax o SzpW_ T2z

o= >= (OUlaed
o= X0o=z=>w0n WIW xaIT=xT_o so-lo L aYz
UWHH\RRD PW_OFHLW WWHFRR URHGLUU VAH wOx HULLWG
RJGEQ\MWQUWFMWSVGWLWD — HJXDW%MOMMXOJWU%ZER
WQQWDQ onXo M QDGMWWDQQQ VWUQTV W%EH OWQ XDWHK
HRHFJDWR )w —*o="n RmDmQEJLHQVD o=z WHMHMWQ-W
@ DHWWQPHVV HRDOVLWWWVDRH Ooxpo3z T Fo5I%;y

G QRL 1VA K
— TO0_o0oa>zx50TX2-T =17 Xno Sa =
$LVJXG)UFQWVVEWDXFLUVOGUWOJDGWLO?EED HFWWVHW

= IHDQHQDQUTHUULXXEDDDW o>x 5 2 >paTL722
oL RIPRDSURGORFFTOF)HWRWEHWQRWDSWD n =SOoNy
T oY OHRPH[DPH1UHFFDQISRWX\SFRIWKDDOVSURR@R
ALOT™ T Z0ok00I>A0-~0>XOLarr3>rYros . OIuDon00X-HWw 2o

))2 '"HEW 5DWLR

7TDEOH EHJI

*HQHUDOO\ $FFHSWHG $FFRXQWLQJ BULQFLSOHV L

JLODQFH &RPPLWWHH RI WKH %RDUG
*UDQWV RI 30DQ %DVHG $ZDUGV LQ

JLOQDQFH &RPPLWWHH

*$$3
*3%$ 7TDEOH



YL -~
-
UQWQQGGQVR

I .
n oK

-
>0

OXx@p
LQHDWWVEDDW
Eorzvn O8>I2
O>_Suofxgzog
DUVA SHL -] LL
IllapI=S
Lo_Wo>
OHW IrN
SHWD.
VVHV
VXOW
=>
J ==
ODWHF

O -2 as~s_—_'<

O] O-_xo—-—9> —n_»I
Sr—0TgX>23,7 30
moxITr” 228 5002

$OW FQHDYL3 xITITON
A ITQOoxXoo> I _orxTa
FLUXD aIxadX¥ZToou=
o020 a » 2=_pnO%axl
xoaux poICW_i>o XD
—ALN> WLaDXAONNOQOZW0NJa

,QFHQWLYH (36

.30* //3 WKH &RPSDQ\UV LQGHSHQGHQW UHJLVWHU

.30*

/7,3 RU /RQJ 7THUP ,QFHQ

D 1HZ OH[LFR FRUSRUDWLR

UJHU 6XE ,QF

\ OH
HQW
ORRG\pV ,QYHVWRUV 6HUYLFH

UR
DU

~om

OHUJHU 6XE

QF

ORRG\puV

1(2 V RU QDPHG H[HFXWL

1HZ OH[LFR 3XEOLF 5HIXODWLRQ &RPPLVVLRQ

IRPLQDWLQJ & RPPLWWHHI1IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH RI WKF

1035&

I1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODW

1XFOHDU 5HIJXODWRU\ &RPPLVVLRQ

1HZ <RUN 6WRFN ([FKDQJH

7:10 (QHUJ\

IRWLFH
15&

1<6(

,QF 2IILFHU V

21ILFHU V
3DUHQW

UH OLPLWHG OLDEL
H

3D\ *RYHUQDQFH

3(3

3XEOLF 6H
LQ 1HZ OH]

310

SHUIRUPDQFH VKDUH DZDUG

36 RU 36 DZDUG

38&7

3XEOLF 8WLOLW\ &RPPLVVLRQ RI 7H[DV

7;10 (QHUJ\

,QF 2IILFHU 5HWHQWLRQ 30DQ

SHWHQWLRQ 30DQ
56$ RU 56 DZDUG

563
6 3

7LPH YHVWHG UHVWULFWHG VWRFN ULJKW DZDUG

7;10 (QHUJ\
6WDQGDUG

,QF 5HWLUHPHQW 6DYLQJV 30DQ D
3RRUpPV )LQDQFLDO 6HUYLFHV //&

6$y'!

7:10 (QHUJ\ VKDUHKROGHUVH DGYLVRU\ YRWH RQ H
6XPPDU\ &RPSHQVDWLRQ 7DEOH EHJLQQLQJ RQ SD.

6D\ RQ 3D\

6&7



8QLWHG 6WDWHVY 6HFXULWLHV DQG ([FKDQJH &RPP

6 (&

,QF 1RQ 8QLRQ 6HYHUDQFH 3D\ 30DQ

7:10 (QHUJ\

6HYHUDQFH 30DQ

W\ GLVFO

L
O DQG JRY
UHSRUWLQ

Oon—

6XVWDLQDELOLW\ 5HSRU

UHSRUWLQJBOLEUDU\ DVS]

6HQLRU 9LFH 3UHVLGHQW

693

DV DPHQGHG

,QWHUQDO 5HYHQXH &RGH RI

7D[ &RGH

7&& RU 7TRWDO &DVK &RP SHRWDO FP¥ K FRPSHQVDWLRQ ZKLFK FRQVLVWV R
LQFHQWLYHYV

FRQVLVW
LYHV WL

'LUHFW &R

7'& RU 7TRWDO

7103

765 RU 7TRWDO 6KDUHKRO

ZKLFK WUDGHV RQ WKH 1<6( XQG

QF

7;10 RU &RPSD,Q0 (QHUJ\

7;10 (QHUJ\

7;10 3HHU *URXS

:LOOLV 7RZHUV :DWVRQ 86 //&

~NDOOS>SNODA ..

%YHQFKPDUN 'DWD

z2>%a
%) ©
rxotzp>0.0
Lo-X_ nz=
-UJW&D.XV
o | &Dn
ROWHD?FH
>A>N> -
0xPcIpX_-n
WQQlS ~>
“lto =
[apEs ™~
* x >
© Ol 585+
O J3z3~0x
.. T T

0,02
Co¥
Z"gI522803

L~

xO2ID50.0C
~NDO>SNWa..O

%YHQFKPDUN 'DWD



$33(1',; $
%(1&+0$5. '$7%

7KH %YHQFKPDUN 'DWD ZHUH ZHLJKWHG DYHUDJH PDUNHW UDWHV RI WZR
SDJH Rl WKLV SUR[\ VWDWHPHQW ZHLJKWHG DW DQG JHQHUDO LQ:
([HFXWLYH 6XUYH\ 5HSRUW 8QLWHG 6WDWHV RI JHQHUDO LQGXVWU\ FRPS
7;10 ZHLJKWHG DW

/ILVW RI &RPSDQLHV &RPS
L

VLQJ WKH :7:
*HQHUDO ,QGXVWU\ ([HEXW 6 5

HSRUW 8QLWHG 6WD

0 $2 6PLWK $DURQV $EHUFURPELH )LWFK $%0 ,QGXVWULHV $FDGHP\ 6SRUWV 2XWGRRUV $FF}t
DWLRQ $GYDQFHG 'UDLQDJH 6\WWHPV $(&20 $)5< $KROG 'HOKDL]H $LU 3URGXFWV $LU%RUQ $LUE
UWVRQV $OFRD $/', $OLD[LV $OOHJKHQ\ 7THFKQRORJLHV $OOLVRQ 7UDQVPLVVLRQ $OWULD *URX
LFDQ $LUOLQHV $PHULFDQ ([SUHVV *OREDO %XVLQHVV 7UDYHO $PHULFDQ *UHHWLQJV $PHULFDQ 3
U S$PHULFDV 6W\UHQLFV $PHULFROG /RIJLVWLFV $0(7(. $01 +HDOWKFDUH 6HUYLFHV $067(' ,QGXVV
$SWLY $UDPDUN $5D\PRQG $UFDGLV $UFRQLF $UPVWURQJ :RUOG ,QGXVWULHV $UURZ (OHFW
UDO +ROGLQJ &RPSDQ\ $VWHF ,QGXVWULHV $7 7 $7, 3K\WLFDO 7KHUDS\ $WODV $LU :RUOGZLGH $X
\ '"HQQLVRQ $YHYD S$YLHQW &RUSRUDWLRQ $YQHW $[DOWD &RDWLQJ B\WWHPV %DGJHU 'D\OLJKWLC
%DOO %DUU %DUULFN *ROG Rl 1IRUWK $PHULFD %DXVFK +HDOWK &RPSDQLHV %D[WHU %HDFRQ 5RRILQJ
%X\  %HWO*0 %LJ /RWV %LOILQJHU %LPER %LRJHQ %-V :KROHVDOH &OXE %ODFN O9HDWFK %ORRP
(QWHUSULVHV %RHLQJ %RLVH &DVFDGH &RPSDQ\ %RPEDUGLHU %RR] $OOHQ +DPLOWRQ %RUJ:DUQHU
%UHPER %ULJKW +RULJRQV %ULQN V %URDGULGJH )LQDQFLDO 6ROXWLRQV %URRNV 6SRUWV %URZQ )R
BWRUHV % XUVRQ %XVK %URWKHUV &RPSDQ\ %X]])HHG %:; THFKQRORJLHV %\WH'DQFH & 6 :KROHVI
&DQDGLDQ 1DWLRQDO 5DLOZD\ &DQDGLDQ 3DFLILF .DQVDV &LW\ &DQIRU &RUSRUDWLRQ &DQWHUEXU\ 3DU
&DUOD[ &DUPHXVH 1RUWK $PHULFD *URXS &DUQLYDO &DUULHU *OREDO &RUSRUDWLRQ &DWDOHQW 3KDLU
&HQWUDO 30DWHDX &0OHDQXS &RPSDQ\ &) ,QGXVWULHV &*, 7HFKQRORJLHV DQG 6ROXWLRQV &KDPEHUOD
IDWLRQ %XVLQHVVHV &KHZ\ FRP &+6 &KXUFK 'ZLJKW &LHOR 7DOHQW &LQHPDUN +ROGLQJV &LVFR
3DSHU &RUSRUDWLRQ &OHYHODQG &OLIIV &ORUR[ &0, OHGLD *URXS &1+ ,QGXVWULDO &RFD &ROD
&RPSDQ\ &ROXPELD 6SRUWVZHDU &ROXPEXV OF.LQQRQ &RPHW &RPPHUFLDO OHWDOV &RPPHUFLDO 9HKL
*URXS 1RUWK $PHULFD 'LYLVLRQ &RPSDVV OLQHUDOV ,QWHUQDWLRQDO &RPSXWDFHQWHU &RQ$JUD %UD(
&RQQHFWLYH5[ &RQWLQHQWDO $XWRPRWLYH 6\WVWHPV &RRN ,QOHW 5HJLRQ ,QF &RRSHU 6WDQGDUG $XWR
&RU9HO &RUSRUDWLRQ &R6WDU *URXS &RW\ &RYHVWUR &R[ (QWHUSULVHV &URZQ &DVWOH &6& 6HU
&XVKPDQ :DNHILHOG &XVWRP 7UXFN 2QH BRXUFH &95 (QHUJ\ &96 +HDOWK &\QFO\ 'DLU\ )DUPHUV RI $
&RQWDLQHU 'DWDVLWH 'D9LWD ,QF 'D\IRUFH 'HFNHUV %UDQGV GHIL 62/87,216 'HOHN 86 +ROGLQJV
‘LFN V 6SRUWLQJ *RRGV ',5(&79 'LVSDWFK +HDOWK 'ROODU 7UHH 'RPLQR V 3L]]D 'RPWDU 'RQDOGVRQ
YJRRGV 'RZ &KHPLFDO 'RZ -RQHV '35 &RQVWUXFWLRQ 'ULVFROO V 'ULYHQ %UDQGV 'XFN &UHHN 7HFKQ
7HFKQRORJ\ (: BFULSSV (DVWPDQ &KHPLFDO (DWRQ (%6&2 ,QIRUPDWLRQ 6HUYLFHV (&2%$7 7THFKQRC
(OHFWUROX[ (OHYDQFH +HDOWK (0&25 *URXS (PHUVRQ (OHFWULF (QFRPSDVV +HDOWK &RUSRUDWLRQ (¢
+HDOWKFDUH &RUSRUDWLRQ (QYLVWD +ROGLQJV (TXLID[ (TXLQL[ (UQVW <RXQJ (VWpH /DXGHU (XU
([SHULDQ $PHULFDV ([SUHVV ([\WH )DQDWLFV )HUJXVRQ QWHUSULVHV )HUQDQGH] +ROGLQJIV )HUUI
JOXRU )OXRU ODULQH 3URSXOVLRQ )1 $PHULFD //& )RRW /RFNHU )RUEHV )JRUG )JRUWLYH &RUSRUDWLF
BHDVRQV +RWHOV DQG 5HVRUWY )JUHHSRUW OFOR5DQ )JUHVKZRUNV JURQWLHU $LUOLQHV )URQWLHU &RPF
3R
$P
6

IoIcCcT™

ZHU 6\VWHPV *HQHUDO $WRPLFV *HQHUDO '\QDPLFV *HQHUDO "\QDPLFV ,QIRUPDWLRQ 7HFKQRORJ\ *F
HULFD *HUVRQ /HKUPDQ *URXS *HWLQJH *LOGDQ $FWLYHZHDU *ODQELD *URXS 6HUYLFHV *OREDO 3
ROXWLRQV *RRG\HDU 7LUH 5XEEHU *UDFR *UDQLWH &RQVWUXFWLRQ *UDSKLF 3DFNDJLQJ *UHHQH 7
(GXFDWLRQ + 5 %ORFN + ( %XWW *URFHU\ + % )XOOHU +DQIRUG ,QWHJUDWLRQ DQG 6ROXWLRQV +DU
*URXS +&$ +HDOWKFDUH +'5 +HDOWK(TXLW\ +HDUVW +HLGHOEHUJ ODWHULDOV +HOPHULFK 3D\QH
+HUVKH\ +HUW] +H[FHO +H[LRQ +LJK &RPSDQ\ //& +LJK /ILQHU )RRGV +LOOHQEUDQG +LQHV +LURVH
&$7 +RPH6HUYH 86% +RQH\ZHOO +RUPHO )RRGV +RVW +RWHOV B5HVRUWV +RYQDQLDQ (QWHUSULVHV
,QGXVWULHY +\SHUWKHUP ,'(; &RUSRUDWLRQ L+HDUWOHGLD ,.($ ,OOLQRLV 7RRO :RUNV ,QFRUD QI
,QJUHGLRQ ,QPDU ,11,2 -HQEDFKHU ,Q 1 2XW %XUJHUV ,QQRY$JH ,QVSLUH %UDQGY ,QWHJHU +ROGLG
,QWHUQDWLRQDO 3DSHU ,QWHUVWDWH %DWWHULHV 6\WWHPV  ,QWHYD ,QYLWHG ,3* +HDOWK ,49,% ,URC
(QJLQHHULQJ -DPHV +DUGLH %XLOGLQJ 3URGXFWV -DPLHVRQ :HOOQHVV -%7 &RUSRUDWLRQ -HIIHUVR
/IDERUDWRU\ &DOWHFK -HW%OXH $LUZD\V -0 )DPLO\ (QWHUSULVHV -RKQ :LOH\ 6RQV -RKQV ODQYLOO}
HQFR ODQDJHPHQW 6HUYLFHY .HQQDPHWDO .(17 &RUSRUDWLRQ .HQYXH .HUU\ *URXS ., ,QF .LPEHUO
*ROG .LRQ *URXS .RGDN $0DULV .RKOHU .RKOV .RQWRRU %UDQGV .RSSHUV .30* .UDIW +HLQ] .UR
/ +DUULY /DEFRUS /DP 5HVHDUFK /DPE :HVWRQ +ROGLQJY /DQG 2 /DNHV /DQGRU /D = %R\ /HDU /HI
/HQG /HDVH /HQQDU &RUSRUDWLRQ /HQQR[ ,QWHUQDWLRQDO /HRQDUGR '56 /HV 6FKZDE 7LUH &HQWHUYV
ORWRUV /.4 [RDGVPDUW /RFNKHHG ODUWLQ /RUDP ODLQWHQDQFH RI :D\ /2UpDO [/RZH V [/XFN &RF
ORUWHQVRQ &RPSDQ\ ODF\V ODGLVRQ $LU ODNLQR ODSOH /HDI )RRGV ODUULRWW ,QWHUQDWLRQDO
&RUSRUDWLRQ ODWLY ODWUL[ 6HUYLFHODWWHO OD[LPXV OF&DLQ )RRGVY OF&RUPLFN OF'HUPRWW ,QWH
OHVVHU $PHULFDV OHWD OHWDOOXV OLFURVRIW OLGFRQWLQHQW OHGLD OLWVXELVKL ,QWHUQDWLRQDO
%HYHUDJH &RPSDQ\ ORPHQWLYH 3HUIRUPDQFH ODWHULDOV ORQGHOH] ORQH\*UDP ORQJR'% ORUWRQ
3URGXFWYV O0\HUV ,QGXVWULHV O\(\H'U 1DWLRQDO 9LVLRQ 1DYLVWDU ,QWHUQDWLRQDO 1HVWH 2\M 1H
&RUSRUDWLRQ 1H[XV :DWHU *URXS 1LDJDUD %RWWOLQJ 1,%&2 ,QF 1LHOVHQ,4 1LNH 1LQWHQGR RI $I
1RUWKURS *UXPPDQ 1RUWKZHVW 3HUPDQHQWH 3& 1RUWKZHVW 3LSH &RPSDQ\ 129 129$%$ &KHPLFDOV 1R
Q9HQW 2DN 6WUHHW +HDOWK 2FDGR *URXS 2FFLGHQWDO 3HWUROHXP 21 6HPLFRQGXFWRU 2 1HDO ,QG
2WLV (OHYDWRU &RPSDQ\ 2WVXND 3KDUPDFHXWLFDO 2WWHU 3URGXFWV 2XWIURQW OHGLD 2ZHQV OLG
$PHULFD 3DUDPRXQW *OREDO 3DUNHU +DQQLILQ 3DUNODQG &RUSRUDWLRQ 3DUVRQV &RUSRUDWLRQ
5DQGRP +RXVH 3HSVL&R B3HUDWRQ 3HUFHSWD 3HUIHWWL 9DQ OHOOH 3HUQRG 5LFDUG 3HWFR +HDO\
3K\VLFLDQV (QGRVFRS\ 3LORW 3LSHGULYH 3LWQH\ %RZHV 3.& *URXS 30H[XV 30H[XV :RUOGZLGH
7KHUDSHXWLFV 3URFWHU *DPEOH 3URJUHVVLYH /HDVLQJ 3UR/LQN 6WDIILQJ 3URPDW 3URVHJIXU &LD
+XPDQ 5HVRXUFHV  4XDG 4XHVW 'LDJQRVWLFV 4XUDWH 5HWDLO *URXS 55 'RQQHOOH\ 5DFNVSDFH 7H
5D\RQLHU $GYDQFHG ODWHULDOV 5HFUHDWLRQDO (TXLSPHQW 5(/; *URXS B5HQQLH 5HQWRNLO ,QLWLDO
5HYDQWDJH &RUSRUDWH 6HUYLFHY 5HYORQ B5H\QROGYV $PHULFDQ 5KHHP ODQXIDFWXULQJ G5SLFH7HF 5L
5RO0V 5R\FH 5RVHEXUJ )RUHVW 3URGXFWV &R 5R\DO &DULEEHDQ &UXLVHV 56% 6HFXULW\ 560 86 //3 5
6DGGOH &UHHN /RILVWLFV 6HUYLFHYV 6DIHOLWH $XWR *ODVV 6%$,& 6DLQW *REDLQ 6DOO\ %HDXW\ 6DP
6D]JHUDF &RPSDQ\ 6FKOXPEHUJHU 6FKQHLGHU (OHFWULF 6FKRODVWLF 6FKUHLEHU )RRGY 6FRWWV 0LUL
6*6 G6RFLpWp *pQpUDOH GH 6XUYHLOODQFH 6KDUNILQMD 6KDZ ,QGXVWULHV 6KHUZLQ :LOOLDPV 6,&. *U
1XPEHU 6PLWKILHOG )RRGVY 6QDS 2QH 6QDS RQ 6RGH[R 6RIWWHN 6RLWHF 6ROHQLY 6RQHSDU 86%
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/ILVW RI &RPSDQLHV &RPSU
H LY

VLQJ WKH :7:
*HQHUDO ,QGXVWU\ ([HFXW 6 5

HSRUW 8QLWHG 6WD

(QWHUWDLQPHQW 6RXQG&ORXG 6RXWKHDVWHUQ JUHLJKW /LQHV 6RXWKHUQ *OD]HU V :LQH DQG 6SLULWV
&RUSRUDWLRQ 6WDPSLQ 8S 6WDQOH\ %ODFN 'HFNHU 6WDQWHF 6WDU 7JULEXQH 6WDUEXFNV 6WDWV
6WUDXPDQQ 6WULYH +HDOWK 6WU\NHU 6XPLWRPR +HDY\ ,QGXVWULHV 6XQ &KHPLFDO 6XQEHOW 5HQW|
,QGXVWULHY ,QWHUQDWLRQDO 6:,)7 6ZLVKHU 6\0YDPR 6\WVFR &RUSRUDWLRQ 7 ODU]JHWWL &RPSDQ\ 1
6\QQH[ 7' .QGXVWULHV 7'6 7THOHFRP 7( &RQQHFWLYLW\ 7(*1$ 7HOOXULDQ 7HQHW +HDOWKFDUH &RU
,QWHUQDWLRQDO 7KH $=(. &RPSDQ\ 7KHUPR )LVKHU 6FLHQWLILF 7KRPVRQ 5HXWHUV 7K\VVHQNUXSS 71
86 7RS%XLOG 7RUR 7RUULG 7RU\ %XUFK 7R\RWD ORWRU 7UDFWRU 6XSSO\ &RPSDQ\ 7UDQH 7HFKQR
7UL 3RLQWH +RPHV 7ULGHQW 6HDIRRGYV 7ULMLFRQ ,QF 7ULORJ\ +HDOWK B6HUYLFHV 7UL1HW 7ULQLW\
77(& 77, 77; 7\WRQ )RRGV 8/ 6ROXWLRQV 80LQH 8/7%$ 6DORQ &RVPHWLFV )UDJUDQFHV 8QGHU $UPRXL
1DWXUDO )RRGV 8QLWHG 5HQWDOV 8QLWHG 6WDWHV &HOOXODU 8QLWHG 6WDWHYV 6WHHO 8QLWHG 7DC
0DU\ODQG OHGLFDO &HQWHU 836 BUEDQ 2XWILWWHUV 86 $FXWH &DUH 6ROXWLRQV 86 )RRGV 86* &RUS
*URXS 9HQWXUD )RRGV 9HROLD :DWHU 7HFKQRORJLHV 6ROXWLRQV O9HULFDVW O9HULVN $QDO\WLFV 9HL
9LFWRULD V 6HFUHW 9LOODJHO' 9LVWD 2XWGRRU 9LVWHRQ 9LWHVFR 7HFKQRORJLHV 9LYHVFLD 90/
ODWHULDOV : 5 *UDFH :: *UDLQJHU :DEWHF :DOJUHHQV %RRWV $OOLDQFH :DOPDUW :DOW 'LVQH\
:DWHUV :DWHUWRQ 3URSHUW\ ODQDJHPHQW :DZD :D\QH 6DQGHUVRQ )DUPV :HJPDQV )RRG ODUNHWV :H
:HVW 3KDUPDFHXWLFDO 6HUYLFHYV :HVWODNH &KHPLFDO :HVW5RFN :H\HUKDHXVHU :KDWDEXUJHU 5HVWI
:LOGOLIH 6WXGLRV :LOPHU &XWOHU 3LFNHULQJ +DOH DQG 'RUU //3 :LQQHEDJR ,QGXVWULHV :LVWURQ
‘RUWKLQJWRQ (QWHUSULVHV :RUWKLQJWRQ 6WHHO :33 &RUSRUDWH :\QGKDP +RWHOV B5HVRUWYVY ;HUR]
,QWHULRU 6\WWHPV <D]DNL &RUSRUDWLRQ <(7, &RROHUV =DPRUD &RPSDQ\ =D\R *URXS =HNHOPDQ ,QG)
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