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7DEOH RI &RQWHQWYV

$SULO
'HDU 6WRFNKROGHU
<RX DUH LQYLWHG WR DWWHQG WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV RI ORQROLWKLF 31
'D\OLJKW 7LPH WKH 3$QQXDO OHHWLQJ"’ 7KLV \HDUTV $QQXDO OHHWLQJ ZLOO EH D YLUWXDO |
TXHVWLRQV GXULQJ WKH PHHWLQJ E\ YLVLWLQJ Z2ZZ PHHWLQJFHQWHU LR 3O0HDVH IROO

WK$QQXDO OHHWLQYISRWLIRQGRIQ¥KLY 3UR[\ 6WDWHPHQW

W LV LPSRUWDQW WKDW \RXU VKDUHVY EH UHSUHVHQWHG DQG YRWHG ZKHWKHU RU QRW \RX
&RPPLVVLRQ UXOH WKDW SHUPLWYV FRPSDQLHV WR IXUQLVK SUR[\ PDWHULDOV WR VWRFNKROG
JUDQW \RXU SUR[\ HOHFWURQLFDOO\ RYHU WKH ,QWHUQHW E\ IROORZLQJ WKH LQVWUXFWLRQV

WKH LQVWUXFWLRQV OLVWHG RQ WKH ,QWHUQHW VLWH ,I \RX KDYH UHFHLYHG D SDSHU FRS\
FRPSOHWLQJ DQG PDLOLQJ WKH SUR[\ FDUG HQFORVHG ZLWK WKH 3UR[\ 6WDWHPHQW RU \RX F
LOQVWUXFWLRQV RQ WKH SURI[\ FDUG , \RXU VKDUHY DUH KHOG LQ 3VWUHHW QDPH ~ ZKLFK P}

WKH 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDOV RU 3UR[\ 6WDWHPHQW DQG Y
WR VXEPLW \RXU SUR[\ E\ WHOHSKRQH RU RYHU WKH ,QWHUQHW 6XEPLWWLQJ D SUR[\ RYHU W
UHSUHVHQWHG DW WKH $QQXDO OHHWLQJ

<RXU YRWH LV LPSRUWDQW UHJDUGOHVV RI WKH QXPEHU RI VKDUHV WKDW \RX RZQ

2Q EHKDOI RI WKH %RDUG RI 'LUHFWRUV , WKDQN \RX IRU \RXU SDUWLFLSDWLRQ :H ORRN IRU:

6LQFHUHO\

OLFKDHO +VLQJ
&KDLUPDQ RI WKH %RDUG 3UHVLGHQW DQG &KLH
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7R %H +HOG RQ -XQH

7R WKH 6WRFNKROGHUV RI ORQROLWKLF 3RZHU 6\WVWHPV ,QF

127,&( ,6 +(5(%< *,9(1 WKDW WKH $QQXDO OHHWLQJ Rl ORQROLWKLF 3RZHU 6\WVWHPV ,QF D 'HODZ
3DFLILF 'D\OLJKW 7LPH WKH 3$QQXDO OHHWLQJ 7KLV \HDUTV $QQXDO OHHWLQJ ZLOO EH D YL
VXEPLW TXHVWLRQV GXULQJ WKH PHHWLQJ E\ YLVLWLQJ ZZZ PHHWLQJFHQWHU LR 30HEC
PHHWLQJS$SIOM WKGl 8HHWL QY I$FWWW.HRQGRI QWFKILY 3UR[\ 6WDWHPHQW

$W WKH $QQXDO OHHWLQJ ZH ZLOO FRQGXFW WKH IROORZLQJ LWHPV RI EXVLQHVYV

7R HOHFW WZR &0ODVV ,, GLUHFWRUV WR VHUYH IRU WKUHH \HDU WHUPV XQWLO RXU DQQ>
HOHFWHG DQG TXDOLILHG 7KH QRPLQHHV IRU HOHFWLRQ WR WKH %RDUG RI 'LUHFWRUV D
7R UDWLI\ WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQGHSHQGHQW UHJLVWHUHG ¢
7R KROG DQ DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLY
7R WUDQVDFW VXFK RWKHU EXVLQHVYVY DV PD\ SURSHUO\ FRPH EHIRUH WKH PHHWLQJ RU

7KH IRUHJRLQJ LWHPV RI EXVLQHVVY DUH PRUH IXOO\ GHVFULEHG LQ WKH 3UR[\ 6WDWHPHQW D
Rl EXVLQHVV RQ $SULO DUH HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH PHHWLQJ

<RXU YRWH LV LPGRUWDRMNKROGHUY DUH FRUGLDOO\ LQYLWHG WR DWWHQG WKH $QQXDO OHHW
WR VXEPLW \RXU SUR[\ DV VRRQ DV SRVVLEOH XVLQJ RQH RI WKUHH FRQYHQLHQW PHWKRGV
3UR[\ ODWHULDOV WKH 31RWLFH" RU LQ WKH SUR[\ FDUG RU WKH YRWLQJ LQVWUXFWLRQ IRUP
YRWLQJ LOQVWUXFWLRQ IRUP SURYLGHG WR \RX RU LLL E\ VLIJQLQJ GDWLQJ DQG UHWXUQLQ.
SURPSWO\ \RX ZLOO VDYH WKH &RPSDQ\ WKH H[SHQVH RI IXUWKHU SUR[\ VROLFLWDWLRQ $Q\
DOUHDG\ UHWXUQHG D SURJ\

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

6DULD 7VHQJ
9LFH 3UHVLGHQW 6WUDWHJLF &RUSRU
*HQHUDO &RXQVHO DQG &RUSRUDWH 6
.LUNODQG :DVKLQJWRQ
$SULO
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7DEOH RI &RQWHQWYV

,QGH[
3DJH
*HQHUDO
L OWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV
5HFRUG 'DWH 2XWVWDQGLQJ 6KDUHV
3URFHGXUH IRU 6XEPLWWLQJ 6WRFNKROGHU 3URSRVDOV
$00OXDO OHHWLQJ $WWHQGDQFH
9RWLQJ
1R 5L JKW Rl $SSUDLVDO
([SHOVHV RI BROLFLWDWLRQ
AXRUXP 5HTXLUHG 9RWHV S$EVWHQWLRQV %URNHU 1RQ 9RWHV
BWREFNKROGHU /LVW
352326%/ 21(  (/(&7.21 2) '.5(&7256
&ODVVLILHG %RDUG Rl 'LUHFWRUV 1RPLQHHV
QIRUPDWLRQ 5HJDUGLQJ 1RPLQHHV DQG 2WKHU 'LUHFWRUV
$SSRLOQWPHQW RI D JHPDOH 'LUHFWRU LQ
5DFH (WKQLF &RPSRVLWLRQ
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'LUHFWRU 4XDOLILFDWLRQV
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%RDUG OHHWLQJY DQG &RPPLWWHHYV
1RPLODWLRQ 3URFHVV
BWRFNKROGHU &RPPXQLFDWLRQV
$WWHOQGDOFH DW $QQXDO OHHWLQJV RI BWRFNKROGHUV E\ WKH %RDUG RI 'LUHFWRUYV
&RGH RI (WKLFV DOG %XVLQHVV &RQGXFW
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&RPSHOVDWLRQ &RPPLWWHH 5HSRUW
&RPSHOVDWLRQ &RPPLWWHH .QWHUORFNVY DQG ,QVLGHU 3DUWLFLSDWLRQ
&RPSHQVDWLRQ 5LVN ODQDJHPHQW
6XPPDU\ &RPSHQVDWLRQ 7DEOH
&(2 3D\ 5DWLR
*UDQWYV RI 30DQ %DVHG $ZDUGV IRU WKH <HDU (QGHG 'HFHPEHU
1DUUDWLYH 'LVFORVXUH WR 6XPPDU\ &RPSHOVDWLRQ 7DEOH DQG *UDQWYV RI 30DQ %DVHG $Z

2XWVWDOQGLQJ (TXLW\ $ZDUGV DW <HDU (QG
2SWLRQ ([HUFLVHY DQG 6WRFN 9HVWHG
1RQ 4XDOLILHG 'HIHUUHG &RPSHQVDWLRQ 30DQ
3SRWHQWLDO 3D\PHOWY 8SRQ 7HUPLODWLRQ RU 7THUPLQDWLRQ 8SRQ &KDQJH LQ &RQWURO
(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ
$XGLW &RPPLWWHH 5HSRUW
2WKHU ODWWHUYV
JRUZDUG /RRNLQJ 6WDWHPHQWYV

$QQH[XUH $




7DEOH RI &RQWHQWYV
*HQHUDO

7KLV 3UR[\ 6WDWHPHQW LV EHLQJ IXUQLVKHG WR KROGHUV RI FRPPRQ VWRFN SDU YDOXH
FRUSRUDWLRQ WKH 3&RPSDQ\" RU 3036~ LQ FRQQHFWLRQ ZLWK WKH VROLFLWDWLRQ RI SURTJL
6WRFNKROGHUV WKH 3$QQXDO OHHWLQJ" WR EH KHOG RQ 7KXUVGD\ -XQH DwW D P
SXUSRVH RI FRQVLGHULQJ DQG DFWLQJ XSRQ WKH PDWWHUV VHW IRUWK KHUHLQ

7KLV \HDUfV $QQXDO OHHWLQJ ZLOO EH D YLUWXDO PHHWLQJ <RX ZLOO QRW EH DEOH WR DW\
DWWHQG WKH YLUWRRQ PG W HQVIL D/ MRNL IR Q GEDHIDFRY

,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV

3XUVXDQW WR WKH UXOHVY DGRSWHG E\ WKH 6HFXULWLHYV DQG ([FKDQJH &RPPLVVLRQ WKH 36(
$FFRUGLQJO\ ZH DUH VHQGLQJ D 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI B3UR[\ ODWHULDOV
SULQWHG FRS\ RI WKH SUR[\ PDWHULDOV DQG SUR[\ FDUG %URNHUY DQG RWKHU QRPLQHHV ZK
6WRFNKROGHUV ZLOO KDYH WKH DELOLW\ WR DFFHVV WKH SUR[\ PDWHULDOV RQ WKH ZHEVLWF
,QVWUXFWLRQV RQ KRZ WR UHTXHVW D SULQWHG FRS\ E\ PDLO RU HOHFWURQLFDOO\ PD\ EH 1l
UHTXHVW SDSHU FRSLHVY RQ DQ RQJRLQJ EDVLY :H LQWHQG WR PDNH WKLV 3UR[\ 6WDWHPHQW
RWKHU SUR[\ PDWHULDOV DV DSSOLFDEOH RQ RU DERXW $SULO WR VWRFNKROGHUYV RI |

5HFRUG 'DWH 2XWVWDQGLQJ 6KDUHV

200\ VWRFNKROGHUV RI UHFRUG DW WKH FORVH Rl EXVLQHVV RQ WKH 5HFRUG 'DWH DUH HQW
7KHVH VWRFNKROGHUYV DUH HQWLWOHG WR FDVW RQH YRWH IRU HDFK VKDUH RI &RPPRQ 6WRF
VWRFNKROGHUV DW WKH $QQXDO OHHWLQJ 2Q WKH 5HFRUG 'DWH VKDUHV RI &RPPRQ |
LVVXHG DQG RXWVWDQGLQJ )RU LQIRUPDWLRQ UHJDUGLQJ VHFXULW\ RZQHUVKLS E\ PDQDJHP
VHEWBHRFX B LW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUV DQG ODQDJHPHQW

BURFHGXUH IRU 6 XEPLWWLQJ 6WRFNKROGHU 3URSRVDOV

SHTXLUHPHQWY IRU VWRFNKROGHU SURSRVDOV WR E3HURBRVD®NURIGVM R FINKROMOH RWY 4L RK WD L
VWRFNKROGHUV DW RXU DQQXDO PHHWLQJ RI VWRFNKROGHUV PXVW PHHW WKH VWRFNKRO
DV DPHQGHG WKH 3 $FW’ DQG PXVW EH UHFHLYHG E\ XV QR ODWHU WKDQ 'HFHPEHU
SUR[\ UHODWLQJ WR WKDW PHHWLQJ 6XFK VWRFNKROGHU SURSRVDOV VKRXOG EH VXEPLWWHC
:DVKLQJWRQ $WWHQWLRQ &RUSRUDWH 6HFUHWDU\ 1R VXFK VWRFNKROGHU SURSRVDOV

SHTXLUHPHQWY IRU VWRFNKROGHU SURSRVDOV WR EH EURXJKW EH|RDH W& INXQROEM B HH WK B
DW RXU DQQXDO PHHWLQJ RI VWRFNKROGHUV DQG WKH SURSRVDO LV QRW LQWHQGHG WR
DGYDQFH QRWLFH WR XV SULRU WR WKH GHDGOLQH IRU VXFK PHHWLQJ DV GHWHUPLQHG LQ D
(IKLELW WR RXU )RUP 6 $ 5HIJLVWUDWLRQ 6WDWHPHQW ILOHG ZLWK WKH 6(& RQ 1RYHPEHU
SURSRVHG EXVLQHVV PXVW EH GHOLYHUHG WR RU PDLOHG DQG UHFHLYHG E\ RXU &RUSRUDWH
GD\V EHIRUH WKH RQH \HDU DQQLYHUVDU\ RI WKH GDWH RQ ZKLFK ZH ILUVW PDLOHG WKH SUF
VWRFNKROGHUV WKH 31RWLFH 3HULRG® $V D UHVXOW WKH 1RWLFH 3HULRG IRU RXU DQQXI
WKH HYHQW WKH GDWH RI WKH DQQXDO PHHWLQJ ZLOO EH FKDQJHG E\ PRUH WKDQ  GD\V
VR UHFHLYHG QRW ODWHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH ODWHU RI FDOHQGDU
ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GDWH RI WKH DQQXDO PHHWLQJ LV ILUVW PDGH $ \
VWRFNKROGHU SURSRVHV WR EULQJ EHIRUH WKH DQQXDO PHHWLQJ D D EULHI GHVFULSV
UHDVRQV IRU FRQGXFWLQJ VXFK EXVLQHVV DW WKH DQQXDO PHHWLQJ E WKH QDPH DQ!
F WKH FODVV DQG QXPEHU RI VKDUHV Rl &RPPRQ 6WRFN WKDW DUH EHQHILFLDOO\ RZQHG E\
DQ\ RWKHU LQIRUPDWLRQ WKDW LV UHTXLUHG WR EH SURYLGHG E\ WKH VWRFNKROGHU SXUVX
VWRFNKROGHU SURSRVDO ,I D VWRFNKROGHU JLYHVY QRWLFH RI VXFK D SURSRVDO DIWHU WK
VWRFNKROGHUV IRU D YRWH DW WKH DQQXDO PHHWLQJ




7DEOH RI &RQWHQWYV
$QQXDO OHHWLQJ $WWHQGDQFH

SWWHOGDQFH

$IWHU FDUHIXO FRQVLGHUDWLRQ LQ OLJKW RI WKH RQ JRLQJ GHYHORSPHQWY UHODWHG WR
DQG LQ WKH EHVW LQWHUHVWY RI SXEOLF KHDOWK DQG WKH KHDOWK DQG VDIHW\ RI RXU \
FRPPXQLFDWLRQ <RX ZLOO QRW EH DEOH WR DWWHQG WKH PHHWLQJ LQ SHUVRQ G6WRFNKF
$QQXDO OHHWLQJ ZLOO EH DEOH WR OLVWHQ WR WKH ZHEFDVW YRWH WKHLU VKDUHV DQG V
IROORZV

HE DGGUHVV Z72Z PHHWLQJFHQWHU LR
8VHUQDPH <RXU GLJLW FRQWURO QXPEHU
OHHWLQJ SDVVZRUG 03:5

‘H HQFRXUDJH \RX WR DFFHVV WKH $QQXDO OHHWLQJ WHQ PLQXWHY SULRU WR WKH VWDUW W
SHILVWUDWLRQ 3URFHVV

6WRFNKROGHUIV\RXWUHWKDPWEHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK RXU WUDQVIl
FRQVLGHUHG ZLWK UHVSHFW WR WKRVH VKDUHV WKH VWRFNKROGHU RI UHFRUG $V D VW]
OLVWHQ WR WKH ZHEFDVW YRWH DQG VXEPLW TXHVWLRQV GXULQJ WKH PHHWLQJ 4XHVWI
FRQGXFW IRU WKH $QQXDO OHHWLQJ ZLOO EH DQVZHUHG GXULQJ WKH PHHWLQJ VXEMHFW WR

%HQHILFLDO \RXQKRIO/G \RXU VKDUHV WKURXJK D EURNHU EDQN WUXVW RU RWKHU QRPLQHH
WKH YLUWXDO PHHWLQJ $OWHUQDWLYHO\ \RX PD\ MRLQ WKH PHHWLQJ DV D JXHVW DQG OLV)\
VXEPLW TXHVWLRQV GXULQJ WKH PHHWLQJ

7R UHJLVWHU LQ DGYDQFH \RX PXVW REWDLQ D OHJDO SUR[\ IURP WKH EURNHU EDQN WUXV\
PXVW VXEPLW SURRI RI WKH OHJDO SUR[\ UHIOHFWLQJ RXU KROGLQJV DORQJ ZLWK \RXU QDP}
3/HJDO 3UR[\" DQG EH UHFHLYHG QR ODWHU WKDQ S P 3DFLILF 7LPH RQ -XQH <RX ZLO
UHJLVWUDWLRQ PDWHULDOV 5HTXHVWV IRU UHJLVWUDWLRQ FDQ EH PDGH LQ WKH IROORZLQJ
%\ H PDRBJDOSUR[\#FRPSXWHUVKDUH FRP
%\ PDL&RPSXWHUVKDUH

ORQROLWKLF 3RZHU 6\WVWHPV /HJDO 3URJ\

32 %R

3URYLGHQFH 5,
9RWLQJ
9RWLQJ SULRU WR WHKIH\BR @XMHOWKHH WHBRUG KROGHU RI \RXU VWRFN \RX KDYH WKUHH RSWLF

"E\IROORZLQJ WKH LQVWUXFWLRQV IRU ,QWHUQHW YRWLQJ SULQWHG RQ WKH 1RWLFH RU
"E\ XVLQJ WKH WHOHSKRQH QXPEHU SULQWHG RQ \RXU SUR[\ FDUG RU

"E\ FRPSOHWLQJ WKH HQFORVHG SUR[\ FDUG VLJQLQJ DQG GDWLQJ LW DQG PDLOLQJ LW L¢




7DEOH RI &RQWHQWYV

,/ \RX KDYH ,QWHUQHW DFFHVV ZH HQFRXUDJH \RX WR UHFRUG \RXU YRWH RQ WKH ,QWHUQF
DGGLWLRQ ZKHQ YRWLQJ RYHU WKH ,QWHUQHW RU E\ WHOHSKRQH SULRU WR WKH PHHWLQJ G
\RXU YRWH WR DUULYH ODWH DQG WKHUHIRUH QRW EH FRXQWHG $00 VKDUHV HQWLWOHG W
VXEPLWWHG HOHFWURQLFDOO\ RYHU WKH ,QWHUQHW RU WHOHSKRQH UHFHLYHG SULRU WR Wt
WKH LQVWUXFWLRQV SURYLGHG ,] QR LQVWUXFWLRQV DUH LQGLFDWHG WKH VKDUHV UHSUH
SURSHUO\ SUHVHQWHG IRU FRQVLGHUDWLRQ DW WKH $QQXDO OHHWLQJ LQFOXGLQJ DPRQJ R
SODFH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ IRU WKH SXUSRVH RI VROLFLWLQJ DGGLWLRQDO
WKRVH PDWWHUV LQ DFFRUGDQFH ZLWK WKHLU EHVW MXGJPHQW :H GR QRW FXUUHQWO\ DQW
$QQXDO OHHWLQJ , \RXU VKDUHVY DUH KHOG LQ b VWRFN EURNHUDJH DFFRXQW RU E\ D EDQN
RWKHU QRPLQHH WKDW LQFOXGHV LQVWUXFWLRQV RQ KRZ WR YRWH \RXU VKDUHV <RXU EURN
WKH ,QWHUQHW DQG PD\ DOVR SHUPLW \RX WR VXEPLW \RXU YRWLQJ LQVWUXFWLRQV E\ WHO

<285 927(,6 ,03257$17 <RX VKRXOG VXEPLW \RXU SUR[\ HYHQ LI \RX SODQ WR DWWHQG WKH $QQXI

IRWLQJ E\ SWWHQGLQJ MKHN $HMXID/OS$ QMKW DQUHHWLQJ ZLOO EH D YLUWXDO PHHWLQJ 6WRFNEK
RQ WKH 5HFRUG 'DWH ZKR GXO\ UHJLVWHUHG WR DWWHQG WKH $QQXDO OHHWLQJ ZLOO EH DE
WKH LQVWUXFWLRQV FDUHIX0O0\ RQ KRZ WR DFFH\Q QXD O0D OWHIAQLG) 3 PV IRQERIING KLV HIWRG Y 6 1

$Q\ SUHYLRXV YRWHV WKDW ZHUH VXEPLWWHG E\ WKH VWRFNKROGHU ZKHWKHU E\ ,QWHUQH"
$QQXDO OHHWLQJ

&KDQJLQJ YRWH 5HYRFRDESORWVURYHYE[\D VWRFNKROGHU RI UHFRUG SXUVXDQW WR WKLV VR
EHIRUH LW LV YRWHG DW WKH $QQXDO OHHWLQJ 3UR[LHV VXEPLWWHG E\ VWRFNKROGHUV RI L

"ILOLQJ D ZULWWHQ QRWLFH RI UHYRFDWLRQ EHDULQJ D ODWHU GDWH WKDQ WKH SUHYLRX
RI WKH YRWH DW WKH $QQXDO OHHWLQJ

" GXO\ H[HFXWLQJ D ODWHU GDWHG SUR[\ UHODWLQJ WR WKH VDPH VKDUHY DQG GHOLYHULC
OHHWLQJ

"VXEPLWWLQJ DQRWKHU SUR[\ E\ WHOHSKRQH RU YLD WKH ,QWHUQHW \RXU ODWHVW WHOFt

"DWWHQGLQJ DQG YRWLQJ DW WKH $QQXDO OHHWLQJ DOWKRXJK DWWHQGDQFH DW WKH $t
VXEPLWWHG SURJ\

$Q\ ZULWWHQ QRWLFH RI UHYRFDWLRQ RU VXEVHTXHQW SUR[\ FDUG PXVW EH UHFHLYHG E\ R>
ZULWWHQ QRWLFH RI UHYRFDWLRQ RU VXEVHTXHQW SUR[\ FDUG VKRXOG EH KDQG GHOLYHUH:
6\WWHPV ,QF /IDNH :DVKLQJWRQ %RXOHYDUG 1( .LUNODQG :DVKLQJWRQ SWWHQWLRQ

.l \RX KROG \RXU VKDUHV WKURXJK D EURNHU EDQN WUXVW RU RWKHU QRPLQHH \RX PD\ FK
RWKHU QRPLQHH

1R 5LJKW RI $SSUDLVDO

1HLWKHU 'HODZDUH ODZ QRU RXU $PHQGHG DQG 5HVWDWHG &HUWLILFDWH Rl ,QFRUSRUDWLRQ
GLVVHQWLQJ VWRFNKROGHUV LQ FRQQHFWLRQ ZLWK DQ\ RI WKH SURSRVDOV WR EH YRWHG X
DQG REWDLQ SD\PHQW IRU WKHLU VKDUHYV

([SHQVHV RI 6ROLFLWDWLRQ

:H ZLOO EHDU DOO H[SHQVHV RI WKLV VROLFLWDWLRQ LQFOXGLQJ WKH FRVW RI SUHSDULQJ D(
QRPLQHHV ILGXFLDULHY DQG RWKHU SHUVRQV UHSUHVHQWLQJ EHQHILFLDO RZQHUV RI &RPPR
EHQHILFLDO RZQHUV 2XU GLUHFWRUV RIILFHUVY DQG HPSOR\HHVY PD\ DOVR VROLFLW SURJ[LHV
GLUHFWRUV RIILFHUVY DQG HPSOR\HHV ZLOO QRW EH DGGLWLRQDOO\ FRPSHQVDWHG EXW WK
VROLFLWDWLRQ :H PD\ HQJDJH WKH VHUYLFHV RI D SURIHVVLRQDO SUR[\ VROLFLWDWLRQ ILUP
LOQVWLWXWLRQDO RZQHUV I ZH KLUH D SURIHVVLRQDO SUR[\ VROLFLWDWLRQ ILUP ZH H[SHFW




7DEOH RI &RQWHQWYV
4XRUXP 5HTXLUHG 9RWHV $EVWHQWLRQV %URNHU 1RQ 9RWHYV

+ROGHUV RI D PDMRULW\ RI WKH RXWVWDQGLQJ VKDUHV HQWLWOHG WR YRWH PXVW EH SUHV
EXVLQHVV 6WRFNKROGHUY DUH FRXQWHG DV SUHVHQW DW WKH $QQXDO OHHWLQJ LI WKH\

SURSHUO\ VXEPLWWHG D SUR[\ FDUG E\ PDLO RU YRWHG E\ WHOHSKRQH RU E\ XVLQJ WKH ,QW
TXRUXP WKH $QQXDO OHHWLQJ PD\ EH DGMRXUQHG WR D VXEVHTXHQW GDWH IRU WKH SXUSFK

7KH UHTXLUHG YRWHV WR DSSURYH WKH SURSRVDOV WR EH FRQVLGHUHG DW WKLV $QQXDO (
"7KH DIILUPDWLYH YRWH RI D SOXUDOLW\ RI WKH YRWHV GXO\ FDVW LV UHTXLUHG IRU WKH

GLUHFWRU ZKR UHFHLYHV D JUHDWHU QXPEHU RI YRWHYV 3:LWKKHOG” IURP KLV RU KHU HOF
WR WKH %RDUG IROORZLQJ FHUWLILFDWLRQ RI WKH HOHFWLRQ UHVXOWYV

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH VKDUHV RI VWRFN HOQWLWOHG WR YRWH WI
OHHWLQJ RU UHSUHVHQWHG E\ SUR[\ DW WKH $QQXDO OHHWLQJ LV UHTXLUHG WR UDWLI\ V¥
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH VKDUHVY RI VWRFN HQWLWOHG WR YRWH WI
UHSUHVHQWHG E\ SUR[\ DW WKH $QQXDO OHHWLQJ LV UHTXLUHG WR DSSURYH RQ DQ DGY
DGYLVRU\ DQG QRW ELQGLQJ RQ XV RU RXU %YRDUG WKH %RDUG DQG &RPSHQVDWLRQ &RF
IXWXUH H[HFXWLYH FRPSHQVDWLRQ DUUDQJHPHQWYV

8QGHU WKH *HQHUDO &RUSRUDWLRQ /DZ RI WKH 6WDWH RI '"HODZDUH ERWK DEVWDLQLQJ YRW
LQFOXGHG IRU SXUSRVHV RI GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVHQW DW WKH $QQXDC
EXW KDV WKH VDPH HIIHFW DV D YRWH FDVW DJDLQVW HDFK RI WKH RWKHU SURSRVDOV UHTX
SUHVHQW LQ SHUVRQ YLD DWWHQGDQFH DW WKH $QQXDO OHHWLQJ RU UHSUHVHQWHG E\ SUR
EHQHILFLDO RZQHU GRHV QRW YRWH RQ D SDUWLFXODU SURSRVDO EHFDXVH WKH QRPLQHH G
LQVWUXFWLRQV IURP WKH EHQHILFLDO RZQHU $ EURNHU QRQ YRWH ZLOO KDYH QR HIIHFW RQ
SXEOLF DFFRXQWLQJ ILUP EURNHUV KDYH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH

6WRFNKROGHU /LVW

$ OLVW RI VWRFNKROGHUVY HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ ZLOO EH DYDLODE
GXULQJ RUGLQDU\ EXVLQHVYVY KRXUV DW /IDNH :DVKLQIJWRQ %RXOHYDUG 1( .LUNODQG :DVtF




7DEOH RI &RQWHQWYV
352326%/ 21(
(/(&7,21 2) *,5(&7256
&ODVVLILHG %RDUG RI 'LUHFWRUV 1RPLQHHV

7KH %RDUG FXUUHQWO\ FRQVLVWYV RI VL[ PHPEHUV 8QGHU RXU &HUWLILFDWH RI ,QFRUSRUDWI
WLPH E\ UHVROXWLRQ ,Q DGGLWLRQ RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ SURYLGHV IRU D
WHUPV $V D UHVXOW D SRUWLRQ RI WKH %RDUG ZLOO EH HOHFWHG HDFK \HDU IRU WKUHH \H

7ZR &0DVV ,, GLUHFWRUV DUH WR EH HOHFWHG WR WKH %RDUG DW WKH $QQXDO OHHWLQJ 8Q
%RDUGYTV QRPHQHBFLIHU DQ®UHIIO-KRXU DQG 0U =KRX DUH VWDQGLQJ IRU UH HOHFWLRQ WR W
VHUYH LI HOHFWHG DQG WKH %RDUG KDV QR UHDVRQ WR EHOLHYH WKDW DQ\ QRPLQHH ZLOO
RU GHFOLQHV WR VHUYH DV D GLUHFWRU DW WKH WLPH RI WKH $QQXDO OHHWLQJ WKH SURJLF
7KH WHUP RI RIILFH RI HDFK SHUVRQ HOHFWHG DV D &0DVV ,, GLUHFWRU ZLOO FRQWLQXH IRU
IRU OU (OPLJHU DQG OU =KRX ZLOO H[SLUH DW WKH DQQXDO PHHWLQJ RI VWRFNKROGHUV

2XU GLUHFWRUVY DUH HOHFWHG E\ D 3SOXUDOLW\" YRWH 7KH QRPLQHHV IRU HDFK RI WKH WZF
YRWHV FDVW ZLOO EH HOHFWHG $EVWHQWLRQV DQG VKDUHVY KHOG E\ EURNHUV WKDW DUH Q
FRUSRUDWH JRYHUQDQFH SROLF\ UHTXLULQJ HDFK GLUHFWRU QRPLQHH WR VXEPLW D WHWIEMD!
IRWLQJI 3IROLFFRUH GHWDLOV RQ WKLV SROLF\

7+( %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7 7+( 672&.+2/'(56 9295 7+( (/(&7,21 72 7+( %2$5' 2) ($&+ 2) 7+(
352326(' 120,1((6

,QIRUPDWLRQ 5HJDUGLQJ 1RPLQHHY DQG 2WKHU 'LUHFWRUYV

7KH IROORZLQJ WDEOH VXPPDUL]HVY FHUWDLQ LQIRUPDWLRQ UHJDUGLQJ WKH QRPLQHHY DQG R

'LUHFWRU
1DPH $JH 6LQFH BULQFLSDO 5ROH
OLFKDHO +VLQJ &KDLUPDQ RI WKH %YRDUG 3UHVLGHQW DQG &KLHI (
+HUEHUW &KDQJ /IHDG 'LUHFWRU
(XJHQ (OPLJHU 'LUHFWRU 1RPLQHH
9LFWRU . /HH 'LUHFWRU
-DPHV & OR\HU 'LUHFWRU
-HIl =KRX 'LUHFWRU 1RPLQHH

OHPEHU RI WKH &RPSHQVDWLRQ &RPPLWWHH
OHPEHU RI WKH $XGLW &RPPLWWHH
OHPEHU RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH WKH 31RPLQDWLQJ &RPPLWWHH"

1RPLQHHV IRU &0ODVYV ,, 'LUHFWRUYV :KRVH 7HUP :LOO ([SLUH LQ

(XJHQ (ORDYHWHUYHG RQ RXU %RDUG VLQFH 2FWREHU 0OU (OPLJHU FXUUHQWO\ VHUYHV DV
FRPSDQ\ D SRVLWLRQ WKDW KH KDV KHOG VLQFH -DQXDU\ OU (OPLJHU FXUUHQWO\ VHUYH
DQG PDWHULDO KDQGOLQJ VI\VWHPV 0U (OPLJHU KROGV D % 6 LQ (OHFWULFDO (QJLQHHULQJ IL

-HIl =KPX VHUYHG RQ RXU %RDUG VLQFH )HEUXDU\ ‘U =KRX LV D UHWLUHG EXVLQHVV H[HF:
OLD6ROp ZKLFK GHYHORSV WKLQ ILOP VRODU WHFKQRORJ\ D SRVLWLRQ KH KHOG IURP WR
%HIRUH MRLQLQJ OLD6ROpP 'U =KRX ZDV 3UHVLGHQW RI +DQHUJ\ +ROGLQJ $PHULFD ,QF D GHY
VHUYHG DV ([HFXWLYH &KDLUPDQ RI $OWD 'HYLFHV D GHYHORSHU RI IOH[LEOH PRELOH SRZHU W
(QILQHHULQJ IURP WKH 8QLYHUVLW\ Rl )JORULGD




7DEOH RI &RQWHQWYV
,QFXPEHQW &ODVV ,,, 'LUHFWRUV :KRVH 7HUP :LOO ([SLUH LQ

OLFKDHOKIDM @BUYHG RQ RXU %RDUG DQG DV RXU 3UHVLGHQW DQG &KLHI ([HEXWLYH 21ILFHU V
6HQLRU 6LOLFRQ 7HFKQRORJ\ '"HYHORSHU DW VHYHUDO DQDORJ LQWHJUDWHG FLUFXLWV 3,&°
VWDQGDUGY LQ WKH SRZHU HOHFWURQLFV LQGXVWU\ 0U +VLQJ LV DQ LQYHQWRU RQ QXPHUF
PDQXIDFWXULQJ OU +VLQJ KROGV D % 6 ( ( IURP WKH 8QLYHUVLW\ RI )ORULGD

+HUEHUWBYD/GUYHG RQ RXU %RDUG VLQFH 6HSWHPEHU YJURP 0DUFK XQWLO 'HFHPEHU

&RUSRUDWLRQ DQ 2(0 2'0 NQLIH PDQXIDFWXUHU OLVWHG RQ WKH 7DLZDQ 27& OU &KDQJ ZDV L
3DUWQHU DQG WKH )XQG ODQDJHU RI 9&)$ *URZWK 3DUWQHUV /3 IURP WR DQG ZDV WKH
&KDQJTV FRPSDQLHV IRFXV RQ LQYHVWLQJ LQ FRPSDQLHV LQ WKH VHPLFRQGXFWRU WHOHFRF
3UHVLGHQW RI ,QYH6WDU &DSLWDO ,QF IURP $SULO XQWLO DQG VHUYHV RQ WKH ERDUC
IURP 1IDWLRQDO 7DLZDQ 8QLYHUVLW\ DQG DQ 0 % $ IURP 1DWLRQDO &KLDR 7XQJ 8QLYHUVLW\ LG

,QFXPEHQW &ODVYV , 'LUHFWRUV :KRVH 7HUPV :LOO ([SLUH LQ

9LFWRU KDMMHUYHG RQ RXU %RDUG VLQFH 6HSWHPEHU OU /HH ZDV D PHPEHU RI WKH ERD
-XQH WR -XQH OU /HH VHUYHG DV &KLHI )LQDQFLDO 2IILFHU RI $PEDUHOOD ,QF D IDEO}
% 6 LQ ,QGXVWULDO (QJLQHHULQJ DQG 2SHUDWLRQV 5HVHDUFK DQG DQ 0 % $ IURP WKH 8QLYH

-DPHV & K®PMWMWWHUYHG RQ RXU %RDUG VLQFH 2FWREHU OU OR\HU LV D UHWLUHG EXVLQHVYV
XQWLO KLV UHWLUHPHQW IURP 036 LQ -DQXDU\ OU OR\HU KROGV D % $ ( ( IURP 5LFH 8QLYHU"

7KHUH LV QR IDPLO\ UHODWLRQVKLS DPRQJ DQ\ RI RXU H[HFXWLYH RIILFHUV GLUHFWRUV DQG
$SSRLQWPHQW RI D )HPDOH 'LUHFWRU LQ

‘H EHOLHYH GLYHUVLW\ GULYHY LQQRYDWLRQ DQG LV NH\ WR RXU VXFFHVV &XUUHQWO\ WKH
EDFNJURXQGY :H DUH FRPPLWWHG WR GLYHUVLW\ DQG LQFOXVLRQ DW HYHU\ OHYHO RI 036 L(
%RDUG PHPEHU ZLWK WKH DVVLVWDQFH RI WKH IXO0 %RDUG RXU PDQDJHPHQW WHDP DQG D L
IDFLOLWDWLQJ VWURQJ RYHUVLJKW DV ZHOO DV VXSSRUWLQJ WKH DFKLHYHPHQW RI 0367V RE
SHUIRUPDQFH DQG HQKDQFH VWRFNKROGHU LQWHUHVWY 2XU SKLORVRSK\ HQVXUHYV HDFK %tF
DUH YDOXHG 7R DFFRPSOLVK WKLV JRDO WKH %RDUG EHOLHYHV LW LV LPSRUWDQW WR FRQC
LQWHUDFWLRQV WR HYDOXDWH WKH FDQGLGDWHYV UHYLHZ WKHLU TXDOLILFDWLRQV WKRURXJ
SURFHVYVY KDV EHHQ PDGH PRUH FKDOOHQJLQJ E\ WKH &29,"’ SDQGHPLF DV WKH PDMRULW\ RI
$vLD DQG (XURSH ZKHUH WKHUH DUH VWULFW WUDYHO UHVWULFWLRQV DQG VKHOWHU LQ SOD
WDNLQJ SUDFWLFDO VWHSV WR UHDFK WKH ILQDO VWDJH 7KH %RDUG LV IXOO\ FRPPLWWHG WF

5DFH (WKQLF &RPSRVLWLRQ

&XUUHQWO\ RI RXU GLUHFWRUV DUH $VLDQ DQG DUH :KLWH

'LUHFWRU ,QGHSHQGHQFH

$W OHDVW DQQXDOO\ WKH 1RPLQDWLQJ &RPPLWWHH UHYLHZYVY WKH LQGHSHQGHQFH RI HDFK Q
DIILUPDWLYHO\ GHWHUPLQHYV ZKHWKHU HDFK GLUHFWRU TXDOLILHVY DV LQGHSHQGHQW (DFK GI

GHYHORSPHQW WKDW PD\ DIITHFW WKH GLUHFWRUTV LQGHSHQGHQFH 7KH %RDUG KDV GHWHUPL
=KRX DUH 3LQGHSHQGHQW  XQGHU WKH DSSOLFDEOH OLVWLQJ VWDQGDUGV RI 7KH 1%$6'$4 6WEF




7DEOH RI &RQWHQWYV
"LUHFWRU 4XDOLILFDWLRQV

2XU %YRDUG LQFOXGHV VL[ PHPEHUV ZKR DUH ZHOO TXDOLILHG WR VHUYH RQ WKH %RDUG DQG
WKH IROORZLQJ FKDUDFWHULVWLFV

3RVVHVV D SURIHVVLRQDO EDFNJURXQG WKDW ZRXOG HQDEOH WKH GHYHORSPHQW RI D
%ULQJ GLYHUVLW\ WR WKH %RDUG WKURXJK WKHLU H[SHULHQFHV LQ YDULRXV LQGXVWULEFH
$UH LQGHSHQGHQW WKLQNHUV DQG ZRUN ZHOO WRJHWKHU

+DYH WKH DELOLW\ WR HPEUDFH RXU YDOXHY DQG FXOWXUH

+DYH KLJK HWKLFDO VWDQGDUGV

+DYH VNLOOV RU H[SHULHQFH LQ ULVN PDQDJHPHQW

3RVVHVV VRXQG EXVLQHVV MXGJPHQW DQG DFXPHQ DQG

$UH ZLOOLQJ WR FRPPLW WKHLU WLPH DQG UHVRXUFHV QHFHVVDU\ IRU WKH %RDUG WR HIII

‘H EHOLHYH WKDW HDFK Rl WKH GLUHFWRU QRPLQHHY DQG WKH UHVW Rl WKH GLUHFWRUV SR
LQFOXGLQJ H[WHQVLYH ILQDQFLDO DQG DFFRXQWLQJ H[SHUWLVH SXEOLF FRPSDQ\ ERDUG H[¢
H[SHULHQFH H[WHQVLYH RSHUDWLRQDO DQG VWUDWHJILF SODQQLQJ H[SHULHQFH DQG WKH L
LQIRUPDWLRQ VHFXULW\ LQ FRPSOH[ KLJK JURZWK JOREDO FRPSDQLHV 7KH %RDUG DQG WKH
GLYHUVLW\ RI EDFNJURXQGV Rl RXU GLUHFWRUV SURYLGH XV ZLWK D GLYHUVH UDQJH RI SHL
RXU VWRFNKROGHUYV

7KH IROORZLQJ GHVFULEHVY WKH NH\ TXDOLILFDWLRQV EXVLQHVV VNLOOV H[SHULHQFH DQG !
DGGLWLRQ WR WKH JHQHUDO TXDOLILFDWLRQV GHVFULEHG DERYH DQG GHVFULEHG LQ WKHLU

OLFKDHO +VYUQX*VLQJ WKH FR IRXQGHU RI1 036 LV D YLVLRQDU\ LQ SRZHU PDQDJHPHQW WHFKC(C
HOQWUHSUHQHXU O0U +VLQJ SURYLGHV WKH %RDUG ZLWK YDOXDEOH LQVLJKW LQWEF
WKH %RDUG ZLWK WKH PRVW FRPSUHKHQVLYH YLHZ RI RXU RSHUDWLRQDO KLVWRU
SURILWDELOLW\ 6LQFH RXU LQLWLDO SXEOLF RIIHULQJ LQ VWRFNKROGHU YDOX
LQ WKH VHPLFRQGXFWRU LQGXVWU\ IRU RYHU \HDUV 0U +VLQJTV YLVLRQ LQVLJ
VHUYH FRQWURO FRVWYV HIIHFWLYHO\ DVVHVV DQG PDQDJH EXVLQHVV ULVNV LQ
PD[LPL]H RXU WHFKQRORJ\ DGYDQWDJHYV IRU RXU SURGXFWYV ZKLFK KDYH KHOSHG
%RDUGYTV LGHQWLILFDWLRQ RI WKHVH TXDOLILFDWLRQV VNLOOV DQG H[SHULHQFH"’

+HUEHUW &KWD Q@QIKDQJ KDV EHHQ D PHPEHU RI WKH %RDUG VLQFH ZKLFK JLYHV KLP VLJQLILEF
FRQWLQXH WR EHQHILW IURP WKH EURDG H[SHULHQFH JDLQHG E\ OU &KDQJ WKUR.
WHFKQRORJ\ FRPSDQLHV O0U &KDQJ KDV VHUYHG RQ VHYHUDO ERDUGYV RI WKH FRI
OHDGHUVKLS VNLOOV ULVN PDQDJHPHQW DQG RYHUVLJKW H[SHULHQFH ,Q DGGLW
GHYHORSHG D GHHS NQRZOHGJH RI RXU LQGXVWU\ RXU RSHUDWLRQV DQG WKH D
VXFFHHG O0U &KDQJTV ILQDQFLDO H[SHUWLVH KDV DOVR KHOSHG WKH %RDUG DQDC(
WLPH WR WLPH OU &KDQJ DOVR KDV YHU\ UHOHYDQW LQWHUQDWLRQDO H[SHULHQI
ZKHUH ZH GR EXVLQHVV %DVHG RQ WKH %RDUGYYVY LGHQWLILFDWLRQ RI WKHVH TXL
VKRXOG VHUYH DV D GLUHFWRU RI 036

(XJHQ (OPLOBHU(OPLJHU LV D VHDVRQHG EXVLQHVV H[HFXWLYH ZLWK RYHU \HDUV RI H[SHULH
PDQDJHPHQW H[SHUWLVH H[HFXWLYH ERDUG H[SHULHQFH NQRZOHGJH RI KLJK WH
SODQQLQJ H[SHULHQFH LQFOXGLQJ WKH RYHUVLJKW RI LQIRUPDWLRQ WHFKQRORJ'
H[SHULHQFH DOORZV KLP WR FRQWULEXWH KLV YDOXDEOH H[HFXWLYH OHDGHUVKL:
GHOLEHUDWLRQV DQG RYHUVLJKW GXWLHV +LV LQGXVWULDO PHGLFDO DQG DXWF
WKHVH PDUNHWYVY OU (OPLJHUYVY DSSRLQWPHQW WR WKH %RDUG DOVR DOORZV KLP
WKH %RDUGTV LGHQWLILFDWLRQ RI WKHVH TXDOLILFDWLRQV VNLOOV DQG H[SHULF
036




7DEOH RI &RQWHQWYV

9LFWRU . /Y /HH LV WKH DXGLW FRPPLWWHH ILQDQFLDO H[SHUW RQ WKH $XGLW &RPPLWWHH
SULYDWH FRPSDQLHY DQG KDV ZRUNHG LQ WKH VHPLFRQGXFWRU LQGXVWU\ IRU RY
LQGXVWU\ EXW DOVR KDV LQWLPDWH NQRZOHGJH RI WKH ILQDQFLDO LVVXHV DQG
DOORZHG KLP WR XQGHUVWDQG WKH EURDG LVVXHV LQ SDUWLFXODU WKRVH DIIH
FRQVLGHU DQG WR PDNH VRXQG UHFRPPHQGDWLRQV WR PDQDJHPHQW DQG WKH %R
PDQDJHPHQW ULVN PDQDJHPHQW GLVFORVXUH LVVXHV DQG WD[ PDWWHUV UHOHY
TXDOLILFDWLRQV VNLOOV DQG H[SHULHQFHV WKH %RDUG KDV FRQFOXGHG WKDW

-DPHV & ORMHUOR\HU LV D WHFKQLFDO H[SHUW LQ WKH GHVLJQ RI DQDORJ VHPLFRQGXFWRUV ¢
SURGXFWYV 0U OR\HU EULQJV LQVLIJKW WR WKH %RDUG EHFDXVH RI KLV FXPXODWL
VHPLFRQGXFWRU LQGXVWU\ 7KLV H[SHULHQFH JLYHV KLP D KLIJIKO\ GHYHORSHG XC(C
FRPSOH[ SURGXFWY DQG DOORZV KLP DV D GLUHFWRU WR OHDG XV LQ WKH ULJKW
LGHQWLILFDWLRQ RI WKHVH TXDOLILFDWLRQV VNLOOV DQG H[SHULHQFHV WKH %R

'U -HIl =KRXU =KRX LV D VHQLRU EXVLQHVV H[HFXWLYH ZLWK RYHU \HDUV RI LQGXVWU\ H[SH
=KRX KDV DQ H[WHQVLYH EDFNJURXQG LQ WKH JOREDO PDQXIDFWXULQJ HOHFWUR
KLV YDOXDEOH H[HFXWLYH OHDGHUVKLS WDOHQW ULVN PDQDJHPHQW VNLOOV LQF
XQGHUVWDQGLQJ RI LOWHUQDWLRQDO EXVLQHVV WR %RDUG GHOLEHUDWLRQV DQC
QHZ SHUVSHFWLYH QHZ LGHDV DQG QHZ RXWORRNV WR WKH %RDUG %DVHG RQ Wk
%RDUG KDV FRQFOXGHG WKDW 'U =KRX VKRXOG VHUYH DV D GLUHFWRU RI 036

%RDUG /HDGHUVKLS 6WUXFWXUH

7KH %RDUG FXUUHQWO\ FRQVLVWYV RI VL[ PHPEHUV ILYH RI ZKLFK WKH %RDUG KDV GHWHUPLQ
/HDGHUVKL S 26w UROFINDHUDHW OHDGHUVKLS VWUXFWXUH DQG JRYHUQLQJ GRFXPHQWYVY SHUPLW WKt
GLIITHUHQW LQGLYLGXDOV 7KH %RDUG KDV FXUUHQWO\ GHWHUPLQHG WKDW LW LV LQ WKH EH’
([HEXWLYH 2IILFHU VHUYH DV &KDLUPDQ FRXSOHG ZLWK DQ DFWLYH /HDG ,QGHSHQGHQW 'LUH
([HEXWLYH 2IILFHU DQG WKH %RDUG KDV GHVLIJQDWHG RQH RI WKH LQGHSHQGHQW GLUHFWRU
LV DSSRLQWHG E\ WKH %RDUG RQ DQ DQQXDO EDVLV 7KH %RDUG EHOLHYHV RXU OHDGHUVKL
,QGHSHQGHQW 'LUHFWRU DQG VWURQJ %YRDUG DQG FRPPLWWHH LQYROYHPHQW SURYLGHV V
PDQDJHPHQW SHUVSHFWLYH SURYLGHG E\ OU +VLQJ GXULQJ %RDUG GHOLEHUDWLRQV

7KH %YRDUG FRQVLGHUVY DQG GLVFXVVHV WKH OHDGHUVKLS VWUXFWXUH HYHU\ \HDU $V SDUV
FRPELQLQJ RU VHSDUDWLQJ WKH UROHV RI &KDLUPDQ DQG &(2 LV LQ WKH EHVW LQWHUHVWYV |

" 7KH HITHFWLYHQHVV RI WKH SROLFLHVY SUDFWLFHV DQG SHRSOH LQ SODFH DW 036 WR |
" 036V SHUIRUPDQFH DQG WKH HIITHFW WKH OHDGHUVKLS VWUXFWXUH FRXOG KDYH RQ LW
" 7KH %RDUGYTV SHUIRUPDQFH DQG WKH HIIHFW WKH OHDGHUVKLS VWUXFWXUH FRXOG KDYI
" 7KH &KDLUPDQYV SHUIRUPDQFH LQ WKH UROH

" 7KH YLHZV RI 036V VWRFNKROGHUV DQG

" 7KH SUDFWLFHV DW RWKHU FRPSDQLHY DQG WUHQGYV LQ JRYHUQDQFH




7DEOH RI &RQWHQWYV

6KRXOG WKH %RDUG GHWHUPLQH WKDW LW UHPDLQV LQ WKH EHVW LQWHUHVWYV RI WKH &RPSD
PHPEHUV RI WKH %RDUG WKHQ HOHFW D /HDG ,QGHSHQGHQW 'LUHFWRU

‘H UHFRJQL]JH WKDW GLIIHUHQW ERDUG OHDGHUVKLS VWUXFWXUHY PD\ EH DSSURSULDWH IRU ¢
XV 2XU OHDGHUVKLS VWUXFWXUH GHPRQVWUDWHY WR RXU HPSOR\HHV VXSSOLHUV FXVWRF
OHDGHUVKLS ZLWK D VLQJOH SHUVRQ VHWWLQJ WKH WRQH DQG FRQVLVWHQW PHVVDJH IRU \
RSHUDWLRQV ZLWK DSSURSULDWH RYHUVLJKW DQG GLUHFWLRQ IURP RXU /HDG ,QGHSHQGHQ'
FRQWLQXH WR VHHN WR DFKLHYH EXVLQHVV VXFFHVV WKURXJK QHZ SURGXFW UHOHDVHV DQ(
VHQGVY WKH PHVVDJH WKDW ZH YDOXH VWURQJ LQGHSHQGHQW RYHUVLJKW RI RXU PDQDJHPH
KDYLQJ D VLQJOH OHDGHU IRU ERWK 036 DQG WKH %RDUG HOLPLQDWHY WKH SRWHQWLDO IRU

%HQHILWY RI &RPELQHG 7HB G4HRDAKG FE I8 O IUEKKFMAMX WHKDW 036 DQG RXU VWRFNKROGHUYVY KDYH EHH
&KLHI ([HFXWLYH 2IILFHU IRU WKH IROORZLQJ UHDVRQV

" 00U +VLQJ LV PRVW IDPLOLDU ZLWK RXU EXVLQHVY DQG WKH XQLTXH FKDOOHQJHV ZH IDFt
GHOLEHUDWLRQ E\ WKH %RDUG RI LPSRUWDQW PDWWHUV

" 0U +VLQJ KDV DQG ZLOO FRQWLQXH WR LGHQWLI\ DIJHQGD LWHPVY DQG OHDG HIIHFWLYH (
H[WHQVLYH H[SHULHQFH UHJDUGLQJ RXU RSHUDWLRQV DQG WKH KLJKO\ FRPSHWLWLYH VI
PDWWHUV IRU %YRDUG UHYLHZ DQG GHOLEHUDWLRQ

" $V &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU OU +VLQJ VHUYHV DV DQ LPSRUWDQW EULGJ
FDUU\LQJ RXW RXU VWUDWHILF LQLWLDWLYHY DQG FRQIURQWLQJ RXU FKDOOHQJHV 7KF
036 WR PRVW HIIHFWLYHO\ HI[HFXWH LWV VWUDWHJ\ DQG EXVLQHVYV SODQV WR PD[LPL]H V

" 7KH VWUHQJIJWK DQG HIIHFWLYHQHVV RI WKH FRPPXQLFDWLRQV EHWZHHQ OU +VLQJ DV R
RWKHU LQGHSHQGHQW GLUHFWRUV UHVXOW LQ FRPSUHKHQVLYH %RDUG RYHUVLJKW RI

" 7KLV OHDGHUVKLS VWUXFWXUH SURYLGHY WKH %RDUG ZLWK PRUH FRPSOHWH DQG WLPH(
LQWHUQDOO\ DQG H[WHUQDOO\ DQG SURYLGHY D FROODERUDWLYH DQG FROOHJLDO HQYLI

/HDG ,QGHSHQGHQW 'LUHFPWRIWBENXV$RQ@ \DIEERYOH. WL KIWV SRVLWLRQV RI &KDLUPDQ RI WKH %RDUG
DQG WKH %YRDUG KDV DSSRLQWHG D /HDG ,QGHSHQGHQW 'LUHFWRU O0U &KDQJ 0OU &KDQJTV I

" S5HYLHZLQJ PHHWLQJ DJHQGDV

" S5HYLHZLQJ VFKHGXOHY DQG LQIRUPDWLRQ VHQW WR WKH %RDUG

" S5HWDLQLQJ LQGHSHQGHQW DGYLVRUV RQ EHKDOI RI WKH %RDUG RU FRPPLWWHHV DV W
" $VVXULQJ WKDW WKHUH LV VXIILFLHQW WLPH IRU GLVFXVVLRQ RI DOO PHHWLQJ DJHQGD
" (QVXULQJ SHUVRQDO DYDLODELOLW\ IRU FRQVXOWDWLRQ DQG FRPPXQLFDWLRQ ZLWK LQ¢
" 3HUIRUPLQJ VXFK RWKHU IXQFWLRQV DV WKH LQGHSHQGHQW GLUHFWRUV PD\ GHVLJQDW}

" 3UHVLGLQJ DW DOO PHHWLQJV RI WKH %RDUG DW ZKLFK WKH &KDLUPDQ LV QRW SUHVHQ'
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" &DOOLQJ PHHWLQJV RI LQGHSHQGHQW GLUHFWRUYV

2XU LQGHSHQGHQW GLUHFWRUV PHHW LQ H[HFXWLYH VHVVLRQ GXULQJ D SRUWLRQ RI HYHU\ L
'LUHFWRU SUHVLGHY RYHU PHHWLQJV RI RXU LQGHSHQGHQW GLUHFWRUY DQG ZH EHOLHYH W
IXQFWLRQLQJ RI WKH %RDUG

%RDUG 2YHUVLJKW RI 5LVN

7KH %RDUG LV SULPDULO\ UHVSRQVLEOH IRU WKH RYHUVLJKW Rl ULVNV WKDW FRXOG DIIHFW 0
UHVSRQVLEOH IRU DVVLVWLQJ WKH %RDUG ZLWK LWV ULVN RYHUVLJKW IXQFWLRQ 7KH %RDU
IDFH PRQLWRULQJ WKHVH ULVNV DQG DGRSWLQJ DSSURSULDWH FRQWUROV DQG PLWLJDWLR(
WR WKH VXFFHVV Rl RXU HQWHUSULVH LQFOXGH WKH DUHDV Rl SURGXFW GHYHORSPHQW VX!
RXU DVVHWYV ILQDQFLDO LQWHOOHFWXDO SURSHUW\ DQG LQIRUPDWLRQ LQFOXGLQJ F\EHUV}
&KLHI ([HEFXWLYH 2I1ILFHU 2XU %RDUG PHPEHUV KDYH H[WHQVLYH H[SHULHQFH LQ ULVN RYHUVLJI
JLODQFLDO 2IILFHU RWKHU VHQLRU OHDGHUVKLS SRVLWLRQ RU ERDUG PHPEHU Rl RWKHU FRP
WKDW LWV PHPEHUV DUH TXDOLILHG DQG H[SHULHQFHG DW LGHQWLI\LQJ DQG DGGUHVVLQJ UL

7KH %RDUGTV RYHUVLJKW LV FRQGXFWHG SULQFLSDOO\ WKURXJK FRPPLWWHHV RI WKH %RDU!
HDFK RI WKH FRPPLWWHHY EXW WKH IXO0 %RDUG KDV UHWDLQHG UHVSRQVLELOLW\ IRU JHQH
FKDLU WR UHJXODUO\ UHSRUW UHJDUGLQJ WKH FRPPLWWHHYTV FRQVLGHUDWLRQV DQG DFWLRC
VXEPLW UHJXODU UHSRUWV $V WKHVH UHSRUWY DUH VXEPLWWHG LQGHSHQGHQW RI UHYLHZ E
%RDUG EHOLHYHV WKDW WKH FRQGXFW RI LWV ULVN RYHUVLJKW IXQFWLRQ KDV QR LPSDFW R
RQJRLQJ PDQDJHPHQW RI 036

,Q DGGLWLRQ WR UHTXLULQJ UHJXODU UHSRUWLQJ IURP FRPPLWWHHY DQG RIILFHUV WKH %RL
DIITHFW XV LQFOXGLQJ RXU LQGHSHQGHQW DXGLWRUV RXWVLGH FRXQVHO FRPSHQVDWLRQ
SDUWLFXODU LVVXHV DULVH LQ RUGHU WR SURYLGH WKH %RDUG ZLWK WKH EHQHILW RI LQGH

$W LWV UHIJXODUO\ VFKHGXOHG PHHWLQJY WKH %RDUG DOVR UHFHLYHV PDQDJHPHQW XSGDV
3(6*” LVVXHV ILQDQFLDO UHVXOWY F\EHUVHFXULW\ DQG LQIRUPDWLRQ VHFXULW\ PDWWHUV
HQWHUSULVH ULVNV ZLWK RXU VHQLRU PDQDJHPHQW RQ D UHJXODU EDVLV LQFOXGLQJ DV D
RI WKH %RDUGYTV RYHUVLJKW RI RXU (6* FRMRSCSLHOWIFNWHBREMM BHMBR PRLWKBILWHFWLRQ 3

2XU $XGLW &RPPLWWHH DVVLVWV WKH IXO0O %YRDUG LQ LWV RYHUVLIJKW RI ULVN E\ GLVFXVVLQ
ZLWK UHVSHFW WR ULVN DVVHVVPHQW DQG PDQDJHPHQW RI EXVLQHVV ULVNV WKDW PD\ DIIHF
VI\IVWHP RI GLVFORVXUH FRQWURO DQG V\VWHP RI FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ 5
&RPSHQVDWLRQ &RPPLWWHH )RU PRUH LQIRUPDWLRQ RQ WKH &RPSHQVOWERRQGQ &RFXW\LW HHVL
&RPSHQY*RERWPBAQVDWLRQ 5LV2X0DRPLIAPMWQ®YI &RPPLWWHH SURYLGHY FRPSOLDQFH RYHUVLJK
UHFRPPHQGDWLRQV WR RXU %YRDUG RQ FRUSRUDWH JRYHUQDQFH PDWWHUV LQFOXGLQJ GLUH
VWUXFWXUH DQG PHPEHUVKLS

‘H EHOLHYH WKH GLYLVLRQ RI ULVN PDQDJHPHQW UHVSRQVLELOLWLHY GHVFULEHG DERYH LV
VWUXFWXUH VXSSRUWYV WKLV DSSURDEFK

%RDUG OHHWLQJY DQG &RPPLWWHHYV

7KH %RDUG KHOG D WRWDO RI IRXU PHHWLQJV GXULQJ DQG DOO GLUHFWRUYV DWWHQGHG I
VHUYHG

$XGLW &RFKHWHRLHIG KDV D VHSDUDWHO\ GHVLIJQDWHG VWDQGLQJ $XGLW &RPPLWWHH HVWDE
FRQVLVWY RI WKUHH PHPEHUV +HUEHUW &KDQJ 9LFWRU . /HH DQG -HIl =KRX O0U /HH LV WKH I
SURFHVV DQG SURFHGXUHV LV UHVSRQVLEOH IRU WKH DSSRLQWPHQW DQG WHUPV RI HQJDJH
VWDWHPHQWY DQG FRRUGLQDWHY DQG DSSURYHV WKH DFWLYLWLHV RI RXU LQGHSHQGHQW L
FRPPLWWHH ILQDQFLDO H[SHUW "~ DV GHILQHG XQGHU WKH UXOHV RI WKH 6(& DQG DOO PHPEHL
UHJXODWLRQV DQG WKH DSSOLFDEOH OLVWLQJ VWDQGDUGV RI 1$6'$4 7KH $XGLW &RPPLWWHH
FKDUWHU DGRSWHG E\ WKH %RDUG ZKLFK LV DYDLODEOH LQ WKH 3, QYHVWRU 5HODWLRQV™ VHI
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&RPSHQVDWLR QY KHRPHRDVWHEHDY GHVLIQDWHG D &8RPSHQVDWLRQ &RPPLWWHH FRQVLVWLQJ RI W
LV WKH FKDLUPDQ RI WKH &RPSHQVDWLRQ &RPPLWWHH 7KLV FRPPLWWHH LV UHVSRQVLEOH IR
DVVLVWLQJ WKH %RDUG LQ GLVFKDUJLQJ LWV UHVSRQVLELOLWLHY UHODWLQJ WR D RYHUVLJ
DSSURYLQJ DQG HYDOXDWLQJ WKH H[HFXWLYH RIILFHU FRPSHQVDWLRQ SODQV SROLFLHV DQ(
DGPLQLVWHULQJ RXU VWRFN SODQV DQG HPSOR\HH VWRFN SXUFKDVH SODQ ,Q ZH H[SDQG
SUDFWLFHY DQG FRPSOLDQFH HIIRUWYV ZLWK UHVSHFW WR H[HFXWLYH FRPSHQVDWLRQ SROLFL
DFFRUGDQFH ZLWK WKH DSSOLFDEOH OLVWLQJ VWDQGDUGV RI 1%$6'$4 7KH &RPSHQVDWLRQ &RF
SXUVXDQW WR D ZULWWHQ FKDUWHU DGRSWHG E\ WKH %RDUG ZKLFK LV DYDLODEOH LQ WKH =

IRPLQDWLQJ &RAPARDNMKEHKDY GHVLIJQDWHG D 1RPLQDWLQJ &RPPLWWHH FRQVLVWLQJ RI WZR PH
RI WKH 1RPLQDWLQJ &RPPLWWHH 7KLV FRPPLWWHH LV UHVSRQVLEOH IRU WKH GHYHORSPHQW
UHFRPPHQGLQJ FDQGLGDWHY IRU HOHFWLRQ WR WKH %RDUG GHYHORSLQJ RYHUDOO JRYHUQCL
H[SDQGHG WKH UROH RI WKH 1RPLQDWLQJ &RPPLWWHH WR LQFOXGH WKH RYHUVLJKW RI RXU (€
LQFOXGLQJ FRPSDQ\ FXOWXUH WDOHQW GHYHORSPHQW DQG GLYHUVLW\ LQLWLDWLYHV $00 P
OLVWLQJ VWDQGDUGV RI 1$6'$4 7KH 1RPLQDWLQJ &RPPLWWHH KHOG IRXU PHHWLQJV LQ 7k
%RDUG ZKLFK LV DYDLODEOH LQ WKH 3, QYHVWRU 5HODWLRQV™ VHFWLRQ RI RXU ZHEVLWH DW k

7KH LQIRUPDWLRQ FRQWDLQHG RQ RXU ZHEVLWH LV QRW LQWHQGHG WR EH SDUW RI WKLV 33Ut
IRPLQDWLRQ 3URFHVYV

7KH %YRDUG KDV DGRSWHG JXLGHOLQHV IRU WKH LGHQWLILFDWLRQ HYDOXDWLRQ DQG QRPLQCL
HDFK FDQGLGDWH LQFOXGLQJ DQ\ FDQGLGDWHY UHFRPPHQGHG E\ VWRFNKROGHUV KROGLQJ

PRQWKY SULRU WR WKH GDWH RI WKH VXEPLVVLRQ RI WKH UHFRPPHQGDWLRQ IRU QRPLQDWIL
FDQGLGDWHV IRU %YRDUG PHPEHUVKLS LW LV DXWKRUL]JHG WR UHWDLQ DQG DSSURYH IHHV RI
SUDFWLFH RI WKH %RDUG WKDW RXU /HDG ,QGHSHQGHQW 'LUHFWRU LQWHUYLHZYVY HDFK %RDU(

,Q $SULO LQ UHVSRQVH WR VWRFNKROGHUVY IHHGEDFN WKH %RDUG FRQVLGHUHG DQG DG
5HODWLRQV" VHFWLRQ RI RXU ZHEVLWH DW KWWS ZZZ PRQROLWKLFSRZHU FRP RQ WKH HYDC
I1RPLQDWLQJ &RPPLWWHH KDV HVWDEOLVKHG IRU GLUHFWRU QRPLQHHV WKH 1RPLQDWLQJ &RP
JHQGHUV EDFNJURXQGV VNLOOV SHUVSHFWLYHV DQG H[SHULHQFHV LQ WKH SURFHVV RI LW
VNLOOV H[SHUWLVH RU EDFNJURXQG WKDW ZRXOG FRPSOHPHQW WKH H[LVWLQJ %YRDUG UHFR
DUH QR VSHFLILF PLQLPXP TXDOLILFDWLRQV IRU GLUHFWRU QRPLQHHY WKH LGHDO FDQGLGDW
%RDUG HIITHFWLYHQHVY DQG E PHHW RWKHU UHTXLUHPHQWY DV PD\ EH UHTXLUHG E\ DSSOLF
1RPLQDWLQJ &RPPLWWHH XVHV WKH VDPH SURFHVV IRU HYDOXDWLQJ DOO QRPLQHHV UHJDUG
HYDOXDWLRQ RI GLUHFWRU FDQGLGDWHY WKH 1RPLOQDWLQJ &RPPLWWHH UHFRPPHQGYV WR WKl

$ VWRFNKROGHU WKDW GHVLUHV WR UHFRPPHQG D FDQGLGDWH IRU HOHFWLRQ WR WKH %RDUC
/IDNH :DVKLQJWRQ %RXOHYDUG 1( .LUNODQG :DVKLQJWRQ SWWHQWLRQ &RUSRUDWH 6HF
LQIRUPDWLRQ GHWDLOHG ELRJUDSKLFDO GDWD DQG TXDOLILFDWLRQV LQIRUPDWLRQ UHJDUC(
Rl WKH QRPLQDWLQJ SHUVRQfV RZQHUVKLS RI RXU VWRFN 6XFK VWRFNKROGHU QRPLQDWLRI!
SURSRVHG QRPLQHH ZKR LV QRW DQ LQFXPEHQW GLUHFWRU WKH VWRFNKROGHUYVY QRWLFH F
QRPLQHH VHW IRUWK LQ RXU %\ODZV
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6WRFNKROGHU &RPPXQLFDWLRQV

7KH %RDUG KDV DSSURYHG D 6WRFNKROGHU &RPPXQLFDWLRQ 3ROLF\ WR SURYLGH D SURFHVYV
LWV PHPEHUV <RX PD\ FRQWDFW DQ\ RI RXU GLUHFWRUV E\ ZULWLQJ WR WKHP DW F R ORQROL
:DVKLQJIJWRQ $WWHQWLRQ &RUSRUDWH 6HFUHWDU\ $Q\ VWRFNKROGHU FRPPXQLFDWLRQV
GDWH RI UHFHLSW Rl WKH FRPPXQLFDWLRQ DV ZHOO DV WKH LGHQWLW\ RI WKH FRUUHVSRQGH/«
DQG LI DSSURSULDWH GUDIW D UHVSRQVH WR WKH FRPPXQLFDWLRQ LQ D WLPHO\ PDQQHU 7K
%RDUG PHPEHU V RU VSHFLILF %YRDUG PHPEHU V LI WKH FRPPXQLFDWLRQ LV VR DGGUHVVHG
RU LWV FRPPLWWHHY RU RWKHUZLVH UHTXLUHV WKH DWWHQWLRQ RI WKH %RDUG RU LWV PHP

$WWHQGDQFH DW $QQXDO OHHWLQJV RI 6WRFNKROGHUV E\ WKH %RDUG RI 'LUHFWRUV

‘H GR QRW KDYH D IRUPDO SROLF\ UHJDUGLQJ DWWHQGDQFH E\ PHPEHUV RI WKH %RDUG DW R.
OHHWLQJ

&RGH RI (WKLFV DQG %XVLQHVV &RQGXFW

:H KDYH DGRSWHG D &RGH RI (WKLFV DQG %XVLQHVV &RQGXFW ZKLFK LV DSSOLFDEOH WR RXL
ILQDQFLDO RIILFHU SULQFLSDO DFFRXQWLQJ RIILFHU FRQWUROOHU RU SHUVRQV SHUIRUPLQJ
5HODWLRQV + &RUSRUDWH *RYHUQDQFH" VHFWLRQ RI RXU ZHEVLWH DW KWWS ZZZ PRQROLWK
DQG %XVLQHVV &RQGXFW DV ZHOO DV DQ\ ZDLYHUV RI WKH &RGH RI (WKLFV DQG %XVLQHVV &

3ROLF\ RQ +HGJLQJ

‘H KDYH DGRSWHG D SROLF\ WKDW SURKLELWY RXU GLUHFWRUV RIILFHUV LQFOXGLQJ RXU 1(
UHVSHFW WR RXU VWRFN WKDW WKH\ REWDLQHG WKURXJK RXU SODQV RU RWKHUZLVH ZLWKR:
RINLFHUV LQFOXGLQJ RXU 1(2V IURP HQJDJLQJ LQ DQ\ VKRUW VDOHV RI RXU VWRFN

'LUHFWRU 9RWLQJ 3ROLF\

7KH %RDUG KDV DGRSWHG D GLUHFWRU YRWLQJ SROLF\ ZKLFK FDQ EH IRXQG LQ WKH 3, QYHV\
KWWS 72ZZ PRQROLWKLFSRZHU FRP 7KH SROLF\ HVYWDEOLVKHY WKDW DQ\ GLUHFWRU QRPLQH
KHOG LQ DQ DQQXDO PHHWLQJ RI VWRFNKROGHUY VKDOO SURPSWO\ WHQGHU KLV RU KHU UHV
FLUFXPVWDQFHY DQG PDNH D GHFLVLRQ ZLWKLQ GD\V DIWHU WKH HOHFWLRQ RQ ZKHWKHU
GHFLVLRQ DQG LI DSSOLFDEOH WKH UHDVRQV IRU UHMHFWLQJ WKH WHQGHUHG UHVLJQDWLR
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'LUHFWRU &RPSHQVDWLRQ
$QDO\VLV RI &RPSHQVDWLRQ (OHPHQWYV

JRU WKH %RDUG HQJDJHG 5DGIRUG DQ LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW WR
PDUNHW GDWD UHODWLQJ WR WKH VL]H DQG W\SH RI FRPSHQVDWLRIGSU HGE XBWV LR 2L QLG HEIM/EIR R
*URXS DQG 8VH RI BHHIRWDWDWRUHRUQIRUPDWLRQ RQ WKH VHOHFWLRQ RI WKH SHHU JURXS %DVF
UHFRPPHQGDWLRQV E\ 5DGIRUG WKH %RDUG DSSURYHG WKH IROORZLQJ FKDQJHV WR WKH FR

JHH '"HVFULSWLRQ )< )< &KDQJH
$QQXDO %RDUG UHWDLQHU IHH
/HDG ,QGHSHQGHQW 'LUHFWRU IHH
&RPSHQVDWLRQ &RPPLWWHH FKDLUSHUVRQ IHH
&RPSHQVDWLRQ &RPPLWWHH PHPEHUVKLS IHH H[FOXGLQJ FKDLUSHUVRQ
1RPLODWLQJ &RPPLWWHH FKDLUSHUVRQ IHH
1RPLQDWLQJ &RPPLWWHH PHPEHUVKLS IHH H[FOXGLQJ FKDLUSHUVRQ
$XGLW &RPPLWWHH FKDLUSHUVRQ IHH
$XGLW &RPPLWWHH PHPEHUVKLS IHH H[FOXGLQJ FKDLUSHUVROQ
5SHVWULFWHG VWRFEN XQLW 3568° JUDQW YDOXH WR QHZ GLUHFWRUYV
$QQXDO 568 JUDQW YDOXH WR LQFXPEHQW GLUHFWRUYV

7KH LQLWLDO JUDQW RI 568V WR QHZ GLUHFWRUV YHVWV DV WR RI WKH XQGHUO\LQJ VKDUt
7KH DQQXDO JUDQW RI 568V WR LQFXPEHQW GLUHFWRUV YHVWV DV WR RI WKH XQGHUO\LQ
DZDUGV ZLOO EHFRPH IXOO\ YHVWHG LQ WKH HYHQW RI D FKDQJH LQ FRQWURO

$00 RI RXU QRQ HPSOR\HH GLUHFWRUV DUH VXEMHFW WR VWRF N DRPHEXH UK XV L X IHG H OLLFH &NRK
&RPSHQVDWLRQ 'LVFX¥VAWRRFNQXZ 3D VOKVISV*XLGHOLQHYV

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH WRWDO FRPSHQVDWLRQ IRU HDFK QRQ HPSOR\HH GLL
DGGLWLRQDO FRPSHQVDWLRQ IRU KLV VHUYLFHY DV D GLUHFWRU 0U +VLQUNFH®R PSHHFXWILWY HR2
&RPSHQVYVDWLREPPDU\ &RPSHQVDWLRQ 7DEOH

YHHV (DUQHG RU
1DPH 3DLG LQ &DVK B6WRFEN $ZDUGV 7RWDO
+HUEHUW &KDQJ
(XJHQ (OPLJHU
9LFWRU . /HH
-DPHV & OR\HU
-HIl =KRX

S5HIOHFWV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH DZDUGYVY JUDQWHG WR HDFK (

3)$6%° $6& 7TRSLF ZKLFK ZDV FDOFXODWHG XVLQJ WKH FORVLQJ SULFH RI RXU &RPPRQ
$VVXPSWLRQV XVHG LQ WKH FDOFXODWLRQ RI WKHVH DPRXQWYV DUH LQFOXGHG LQ 1RWH
. IRU WKH \HDU HQGHG 'HFHPEHU ILOHG ZLWK WKH 6(& RQ ODUFK

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH QXPEHU RI VKDUHV Rl RXU &RPPRQ 6WRFN WKDW DU
"HFHPEHU

1DPH 6WRFN $ZDUGV

+HUEHUW &KDQJ
(XJHQ (OPLJHU
9LFWRU . /HH
-DPHV & OR\HU
“HIl =KRX
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&25325%$7( 62&,%/ 5(63216,%,/,7<

6LQFH 036 ZDV IRXQGHG LQ RQH RI RXU FRUH YDOXHV KDV EHHQ WR UXQ D UHVSRQV
SUDFWLFHVY VWUHQJWKHQ RXU FRPSDQ\ DQG IRVWHU VWURQJ UHODWLRQVKLSV ZLWK RX
FRPPLWWHG WR PDNLQJ RXU ZRUNIRUFH GLYHUVH RXU EXVLQHVV VXVWDLQDEOH DQG RXU VW
DUH KLIJKOLJKWHG EHORZ

LEOH
u Vvw

(QYLURQPHQ

WDO ,Q ZH EHJDQ WUDFNLQJ RXU JUHHQKRXVH JDV HPLVVLRQV DQ

RXU ODUJHVW IDFLOLW\ LQ &KHQJGX &KLQD )URP WR ZKLd
LQFUHDVHG 6FRSH *+* HPLVVLRQV SURGXFHG DW WKLV ORFDWL
HOHFWULFLW\ LQFUHDVHG DW D VORZHU UDWH
‘H DUH ,62 FHUWLILHG DQG ZH UHJXODUO\ DXGLW RXU NH\ PDQ
IDFLOLWLHY WR HYDOXDWH DQG FRQILUP WKDW WKHLU VRFLDO U
LPSRUWDQW LQGXVWU\ VWDQGDUGYV

2XU SURGXFWV DUH VKLSSHG LQ FRPSOLDQFH ZLWK (XURSHDQ 5R
H[FOXGH EDQQHG VXEVWDQFHYV

$W RXU ODUJHVW 8 6 IDFLOLW\ LQ 6DQ -RVH &DOLIRUQLD ZH LQV
LQVWDOOHG RYHU (9 FKDUJLQJ VWDWLRQV LQ 6DQ -RVH &DOLIR
‘DVKLQJWRQ :H FROQWLQXH WR LGHQWLI\ RWKHU RSSRUWXQLWLH
JOREDO IDFLOLWLHYV

Ne) ZH SODQ WR HVWDEOLVK GHYHORS DQG LPSOHPHQW D OR(
RQ KD]JDUGRXV PDWHULDO ZDVWH PDQDJHPHQW JUHHQKRXVH JD

G VXI
H WK
RQ D

XIDF
HVSR

+6 3!
W D O (
UQLL
V WR

DI WE
HPL

6RFLDO

'H SDUWLFLSDWH LQ WKH (TXDO (PSOR\PHQW 2SSRUWXQLW\ _ 3((2
LQ HQJLQHHULQJ WHFKQLFDO DQG PDQDJHULDO VXSHUYLVRU URA
ZRUOGZLGH ZRUNIRUFH DQG KHOG DSSUR[LPDWHO\ RI WRWDO (
DQG WHFKQRORJLVWY DW D VLPLODU UDWH DV RXU SHHUV LQ WK
GLYHUVH FDQGLGDWH SRRO

2XU &RQIOLFW OLQHUDOV 3ROLF\ SURKLELWY WKH XVH RI FREDOW
5HSXEOLF RI WKH &RQJR RU DGMRLQLQJ FRXQWULHY :H UHTXLUH
VXSSOLHUV

2XU :RUNHU +HDOWK DQG 6DIHW\ 30DQ LV FHUWLILHG WR ,62

,Q ZH HVWDEOLVKHG WKH 036 FKDULWDEOH IRXQGDWLRQ ZLW
PDQ\ QRQ SURILW RUJDQL]DWLRQV

2XU NH\ PDQXIDFWXULQJ VXSSOLHUV DUH UHTXLUHG WR VLJQ RXU
KLJK VWDQGDUGY IRU FRQGXFW :H SHUIRUP URXWLQH DXGLWV \

*RYHUQDQFH

2XU %RDUG LV FRPPLWWHG WR VWURQJ LQGHSHQGHQW RYHUVLJK
&(2 DOO RI RXU GLUHFWRUV DUH LQGHSHQGHQW

‘H KDYH UHJXODU H[HFXWLYH VHVVLRQV RI LQGHSHQGHQW GLUH
$00 LQGHSHQGHQW GLUHFWRUV KDYH DFFHVV WR PDQDJHPHQW
2XU %RDUG FRPPLWWHHY KDYH WKH DXWKRULW\ WR UHWDLQ RXW

VX
HV F
PRQ V
H VHF

DQG
WKLV

WDQ!
K WK

9HQ
VR HC

w  ZlI
FWRU

VLG
EHO

‘H UHYLHZ WKH %YRDUG OHDGHUVKLS VWUXFWXUH DQQXDOO\ DQG
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" H KDYH D GLUHFWRU YRWLQJ SROLF\ WKDW SURYLGHV WKDW DQJ GLU
3)RU° YRWHV LQ DQ XQFRQWHVWHG HOHFWLRQ KHOG LQ DQ DQQX[DO P
KHU UHVLJQDWLRQ

" :H KDYH D FODZEDFN SROLF\

" :H KDYH VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU 1(2V DQG GLUHFWRU

" 2XU &RGH RI (WKLFV DQG %XVLQHVV &RQGXFW LV FRQVLVWHOW FZLWK
$OOLDQFH HPSKDVL]LQJ FRPSOLDQFH WUDQVSDUHQF\ ZKLVWOHEORZ
FRXOG FRQWULEXWH WR FRUUXSWLRQ EULEHU\ RU FRQIOLFWV R| LQW

" 2XU &RGH RI BRFLDO 5HVSRQVLELOLW\ RXWOLQHV VWDQGDUGV W|R HQ
IDLUQHVV DQG GLJQLW\ IRU DOO HPSOR\HHVY DQG UHVSRQVLEOH RSHU

" :H SURPRWH %RDUG GLYHUVLW\ DQG DUH FRPPLWWHG WR DSSRLQWLQJ

" :H DUH FRPPLWWHG WR VWRFNKROGHU HQJDJHPHQW ,0Q ZH HQJIDJF
VWRFNKROGHUYV

+LIJKOLJKWYV
6WUHQIJWKHQM)SRWKIH %RDUG

$Q LQFUHDVLQJ IRFXV RI WKH %RDUG LV WKH RYHUVLJKW RI RXU RQJRLQJ (6* HIIRUWY DQG Wt
DPHQGHG WKH &RPSHQVDWLRQ &RPPLWWHH &KDUWHU DQG WKH 1RPLQDWLQJ &RPPLWWHH &KDU
HITRUWY DQG SUDFWLFHV

&RPSHQVDWLRQ &RPPLWWoHHY RHKD WDMHBUGLVFEFXVV ZLWK PDQDJHPHQW RXU SUDFWLFHV| ZLW
I1RPLOQDWLQJ &RPPLWWHHS&AKRDBWHIUQG GLVFEXVV ZLWK PDQDJHPHQW RXU SUDFWLFHVY ZLW
FRPSDQ\ FXOWXUH WDOHQW GHYHORSPHQW DQG GLYHUVLW\

2Q D SHULRGLF EDVLV WKH %RDUG DQG HDFK FRPPLWWHH ZLOO SURYLGH RYHUVLJKW RI PDQD.

" $VVHVVLQJ ULVNV DQG RSSRUWXQLWLHY DQG WKHLU LPSDFW RQ RXU RSHUDWLRQV

" 6HWWLQJ PHDVXUDEOH FRPSDQ\ JRDOV PRQLWRULQJ SURJUHVYV DQG UHYLHZLQJ VWDWX
" $0LJQLQJ H[HFXWLYH FRPSHQVDWLRQ ZLWK ULJRURXV SHUIRUPDQFH JRDOV WLHG WR (6*
" (YDOXDWLQJ PDQDJHPHQW{V RQJRLQJ HQJDJHPHQW DQG FRPPXQLFDWLRQV ZLWK RXU VV
" (QVXULQJ (6* SROLFLHVY DQG SUDFWLFHY DOLJQ ZLWK RXU RYHUDOO EXVLQHVV VWUDWHJ

,QFUHDVLQJ (6* 5HODWHG 'LVFORVXUHYV

$V SDUW RI RXU FRPPLWPHQW WR WUDQVSDUHQW GLVFORVXUHV RQ RXU (6* HIIRUWV ZH ODXC(

7KH (6* ZHEVLWH SURYLGHV LPSRUWDQW LQIRUPDWLRQ UHJDUGLQJ RXU YDOXHV SROLFLH
QHZ LQLWLDWLYHV WKDW DUH UHOHYDQW DQG LPSRUWDQW WR RXU EXVLQHVV DQG VLJQLILF
H[SORUH WKH ZHEVLWH DW KWWSV Z7ZZZ PRQROLWKLFSRZHU FRP DERXW PSV LQYHVWRU UHOD"

‘H DOVR SODQ WR SURYLGH RXU VWRFNKROGHUY DQ DQQXDO XSGDWH LQ RXU SUR[\ VWDWHPH
*LYLQJ %DFN DQG 6XSSRUWLQJ 2XU &RPPXQLWLHYV

‘H EHOLHYH LQ EHLQJ DQ DFWLYH FRUSRUDWH FLWL]HQ DQG PDNLQJ D SRVLWLYH LPSDFW RQ |
WKH 036 &KDULWDEOH )RXQGDWLRQ D F RUJDQL]DWLRQ LQ 7KH PLVVLRQ RI WKLV SKL
VXSSRUWLQJ QRQ SURILW RUJDQL]DWLRQV WKDW IRFXV RQ DUHDV VXFK DV HGXFDWLRQ DUW
LOQYHVWPHQWY ,Q ZH GRQDWHG DSSUR[LPDWHO\ WR RUJDQL]DWLRQV LQFOXGLQJ 9LU
%DQN DQG 3DOR $OWR OHGLFDO )RXQGDWLRQ ,Q DGGLWLRQ ZH SOHGJHG WR WKH 036 &




7DEOH RI &RQWHQWYV
&RPEDWLQJ &29," 3DQGHPLF

,Q DV SDUW RI RXU HIIRUWYV WR KHOS FRPEDW WKH SDQGHPLF DQG SURYLGH WKH QHHGHG
YHQWLODWRU LQVSLUHG E\ WKH RSHQ VRXUFH 0,7 GHVLJQ WR DLG LQ WKH ILJKW DJDLQVW WK
VROXWLRQ WKDW FDQ VDIHO\ DQG HDVLO\ DXWRPDWH D PDQXDO UHVXVFLWDWRU ZKHQ D IX0OO

*RDOV IRU DQG %H\RQG
YJREXV RQ %RDUG 'LYHUVLW\

‘H EHOLHYH GLYHUVLW\ GULYHVY LQQRYDWLRQ DQG LV NH\ WR RXU VXFFHVV &XUUHQWO\ WKH
EDFNJURXQGY :H DUH FRPPLWWHG WR GLYHUVLW\ DQG LQFOXVLRQ DW HYHU\ OHYHO RI 036 L¢(
%RDUG PHPEHU ZLWK WKH DVVLVWDQFH RI WKH IXO0 %RDUG RXU PDQDJHPHQW WHDP DQG D L
IDFLOLWDWLQJ VWURQJ RYHUVLJKW DV ZHOO DV VXSSRUWLQJ WKH DFKLHYHPHQW RI 0361V RE
SHUIRUPDQFH DQG HQKDQFH VWRFNKROGHU LQWHUHVWY 2XU SKLORVRSK\ HQVXUHV HDFK %F
DUH YDOXHG 7R DFFRPSOLVK WKLV JRDO WKH %RDUG EHOLHYHV LW LV LPSRUWDQW WR FRQC
LOQOWHUDFWLRQV WR HYDOXDWH WKH FDQGLGDWHYV UHYLHZ WKHLU TXDOLILFDWLRQV WKRURXJ
SURFHVY KDV EHHQ PDGH PRUH FKDOOHQJLQJ E\ WKH &29,' SDQGHPLF DV WKH PDMRULW\ RI
$VLD DQG (XURSH ZKHUH WKHUH DUH VWULFW WUDYHO UHVWULFWLRQV DQG VKHOWHU LQ SOD
WDNLQJ SUDFWLFDO VWHSVY WR UHDFK WKH ILQDO VWDJH 7KH %RDUG LV IXOO\ FRPPLWWHG WF

&RPPLWPHQW WR (QYLURQPHQWDO ,QLWLDWLYHV

‘H WDNH HQYLURQPHQWDO VWHZDUGVKLS VHULRXVO\ DQG WKH %RDUG UHFRJQL]HV WKH RSSF
HQYLURQPHQW ,Q )HEUXDU\ DV SDUW RI RXU FRPPLWPHQW WR SURPRWLQJ HQYLURQPHQW!I
H[HFXWLYH HTXLW\ FRPSHQVDWLRQ SURJUDP WR LQFOXGH ORQJ WHUP SHUIRUPDQFH FRQGLWL
HQYLURQPHQWDO PHWULFV

" (VWDEOLVK DQ HQYLURQPHQWDO DQG FOLPDWH FKDQJH SROLF\ WKDW LGHQWLILHV NH\ D
7KHVH REMHFWLYHV ZLOO SULPDULO\ LQFOXGH KD]JDUGRXV PDWHULDO ZDVWH PDQDJHPHC
2EMHFWLYHV’

" (VWDEOLVK DQ HQYLURQPHQWDO KHDOWK VDIHW\ DQG VXVWDLQDELOLW\ WDVN IRUFH D
2EMHFWLYHYV

" (VWDEOLVK D ORQJ WHUP LPSURYHPHQW SODQ LQFOXGLQJ VHWWLQJ VSHFLILF WDUJHWYV

7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHVY WKDW LQFRUSRUDWLQJ NH\ HQYLURQPHQWDO VXV
GULYH RXU HIIRUWY LQ WKHVH LPSRUWDQW DUHDV RI IRFXV IRU 036
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7KH $XGLW &RPPLWWHH RI WKH %RDUG KDV DSSRLQWHG (UQVW <RXQJ DV RXU LQGHSHQGHQW
<RXQJ KDV VHUYHG DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP VLQFH ODUF
VHUYHG DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

5HSUHVHQWDWLYHV Rl (UQVW <RXQJ DUH H[SHFWHG WR EH SUHVHQW DW WKH $QQXDO OHHW
WR EH DYDLODEOH WR UHVSRQG WR DSSURSULDWH TXHVWLRQV $OWKRXJK UDWLILFDWLRQ E
UDWLILFDWLRQ Rl WKLV VHOHFWLRQ E\ WKH VWRFNKROGHUV 1RWZLWKVWDQGLQJ LWV VHOHF
DFFRXQWLQJ ILUP DW DQ\ WLPH GXULQJ WKH \HDU LI WKH $XGLW &RPPLWWHH EHOLHYHV WKD\
VWRFNKROGHUV GR QRW UDWLI\ WKH DSSRLQWPHQW RI (UQVW <RXQJ WKH $XGLW &RPPLWWH

7+( %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7 7+( 672&.+2/'(56 92725 5$7,),&$7,21 2) 7+( $332,170(17 2)
(5167 <281* $6 285 ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50 )25 7+( <($5 (1',1* '(&(0%(5

$XGLW DQG 2WKHU )HHV
7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH IHHV IRU VHUYLFHV SURYLGHG E\ (UQVW <RXQJ IRU

)< )<

$XGLW IHHV

$XGLW UHODWHG IHHV
7D[ IHHV

7RWDO

$XGLWFRHHWLVW RI IHHVY ELOOHG IRU SURIHVVLRQDO VHUYLFHV UHQGHUHG IRU WKH DXGLW RI |
LQ RXU TXDUWHUO\ UHSRUWY DQG WKH DXGLW RI RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO

$XGLW IHHV DOVR LQFOXGH VHUYLFHV LQ FRQQHFWLRQ ZLWK IRUHLJQ VWDWXWRU\ DQG UHJX
DXGLW RU WKH UHYLHZ Rl LQWHULP ILQDQFLDO VWDWHPHQWY LQFOXGLQJ WKH DSSOLFDWLRC(
SUHSDUDWLRQ RI DQ DQQXDO :PDQDJHPHQW OHWWHU" FRQWDLQLQJ REVHUYDWLRQV DQG GL\
$XGLW UHQIMBWEMVHEBW DVVXUDQFH DQG UHODWHG VHUYLFHV WKDW DUH UHDVRQDEO\ UHODW!I
DQG DUH QRW UHSRUWHG XQGHU $XGLW JHHV 7KHVH VHUYLFHV LQFOXGH DFFRXQWLQJ FRC
UHJXODWLRQ DQG FRQVXOWDWLRQV FRQFHUQLQJ ILQDQFLDO DFFRXQWLQJ DQG UHSRUWLQJ
7D[ IHHWVSUHVHQW SURIHVVLRQDO VHUYLFHV IRU IHGHUDO VWDWH DQG LQWHUQDWLRQDO WDJ |
3UH $SSURYDO RI $XGLW DQG 1RQ $XGLW 6HUYLFHV

7KH FKDUWHU RI RXU $XGLW &RPPLWWHH UHTXLUHV WKDW WKH $XGLW &RPPLWWHH SUH DSSU
DFFRXQWLQJ ILUP RU VXEVHTXHQWO\ DSSURYH QRQ DXGLW VHUYLFHV LQ WKRVH FLUFXPVWD

DQG ZHUH SUH DSSURYHG E\ WKH $XGLW &RPPLWWHH
&KDQJH LQ ,QGHSHQGHQW 5HIJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP

$V SUHYLRXVO\ UHSRUWHG LQ RXU &XUUHQW 5HSRUW RQ )RUP . WKH 3&XUUHQW 5HSRUW”"~ GD
GLVPLVVHG '"HORLWWH 7TRXFKH DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILU




7DEOH RI &RQWHQWYV

'HORLWWH 7TRXFKHYfV UHSRUWV RQ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV DV RI DQG
RSLQLRQ RU D GLVFODLPHU RI RSLQLRQ DQG ZHUH QRW TXDOLILHG RU PRGLILHG DV WR XQFHL
7TRXFKH RQ WKH HIITHFWLYHQHVYV RI LOQOWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV RI 'k
WKH\ TXDOLILHG RU PRGLILHG DV WR XQFHUWDLQW\ DXGLW VFRSH RU DFFRXQWLQJ SULQFLSC

'XULQJ WKH \HDUV HQGHG 'HFHPEHU DQG '"HFHPEHU DQG WKH VXEVHTXHQW LQWHU
WHUP LV GHILQHG LQ ,WHP D LY RI 5HIXODWLRQ 6. EHWZHHQ XV DQG 'HORLWWH 7RXFK
GLVFORVXUH RU DXGLWLQJ VFRSH RU SURFHGXUH ZKLFK GLVDJUHHPHQWY LI QRW UHVROYHC
UHIHUHQFH WR WKH VXEMHFW PDWWHU RI WKH GLVDJUHHPHQW LQ WKHLU UHSRUWY DQG LL (

‘H SURYLGHG '"HORLWWH 7TRXFKH ZLWK D FRS\ RI WKH GLVFORVXUHY PDGH LQ WKH &XUUHQW
WR WKH 6(& VWDWLQJ ZKHWKHU RU QRW LW DJUHHG ZLWK WKH VWDWHPHQWY PDGH LQ WKH &X
([KLELW WR WKH &XUUHQW 5HSRUW

'XULQJ WKH ILVFDO \HDUV HQGHG 'HFHPEHU DQG '"HFHPEHU DQG WKH VXEVHTXHQW
RXU EHKDOI KDV FRQVXOWHG ZLWK (UQVW <RXQJ ZLWK UHVSHFW WR L WKH DSSOLFDWLRQ
W\SH RI DXGLW RSLQLRQ WKDW PLJKW EH UHQGHUHG RQ RXU ILQDQFLDO VWDWHPHQWY DQG !
ZDV DQ LPSRUWDQW IDFWRU FRQVLGHUHG E\ XV LQ UHDFKLQJ D GHFLVLRQ DV WR DQ\ DFFRXQ
RI' D 3GLVDJUHHPHQW" RU SBUHSRUWDEOH HYHQW" DV WKRVH WHUPV DUH GHILQHG LQ ,WHP D
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$V UHTXLUHG XQGHU 6HFWLRQ $ RI WKH 6HFXULWLHV ([FKDQJH $FW RI ZH DUH DVNLQJ V\
UHVROXWLRQ DW WKH $QQXDO OHHWLQJ

5(62/9(" WKDW RQ DQ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV
WDEOHY DQG UHODWHG QDUUDWLYHVY DQG GHVFULSWLRQV RI WKLV 3UR[\ 6WDWHPHQW IRU WKH $Q

7KLV DGYLVRU\ YRWH FRPPRQO\ NQRZQ DV D 3VD\ RQ SD\" YRWH JLYHV RXU VWRFNKROGHUYV
QDPHG H[HFXWLYH RIILFHUV LQ WKH SULRU \HDU DV GHVFULEHG LQ WKLV 3UR[\ 6WDWHPHQW
'LVFXVVLRQ DQG $QDO\VLV LQ WKLV 3UR[\ 6BWDWHPHQW DQG WKH WDEXODU DQG QDUUDWLYH 1
VD\ RQ SD\ YRWH LV H[SHFWHG WR RFFXU DW WKH DQQXDO PHHWLQJ Rl VWRFENKROGHUYV

:H DUH FRPPLWWHG WR UHVSRQVLEOH FRPSHQVDWLRQ SUDFWLFHVY DQG VWUXFWXUHV $V GH\
6WDWHPHQW WKH SULPDU\ JRDO RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV WKH VDPH D\
DFKLHYH WKLV JRDO ZH KDYH UHJXODUO\ VRXJKW RXW WKH IHHGEDFN RI RXU PDMRU VWRFN
DFKLHYH RXU SULPDU\ FRPSHQVDWLRQ JRDO $IWHU WDNLQJ WKHLU IHHGEDFN LQWR FRQVLGH
RINTLFHUV LPSOHPHQWLQJ WKRVH UHFRPPHQGDWLRQV RI RXU VWRFNKROGHUVY WKDW WKH &RPES
‘H EHOLHYH WKHVH DQQXDO UHYLHZV RI RXU SURJUDPV LQ FRRUGLQDWLRQ ZLWK RXU FRQYH!I
VXVWDLQHG ILQDQFLDO DQG RSHUDWLQJ SHUIRUPDQFH DQG OHDGHUVKLS H[FHOOHQFH WR D(
IRU ORQJ DQG SURGXFWLYH FDUHHUV

6WRFNKROGHURURD\FY RQMKE UHVROXWLRQ RU DEVWDLQ IURP YRWLQJ RQ WKH UHVROXWLRQ 7
YRWH WKHUHRQ ZKLFK DUH SUHVHQW LQ SHUVRQ YLD DWWHQGDQFH DW WKH $QQXDO OHHWL(
EDVLV WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV 7KH UHVXOW RI WKH VD\ RQ
&RPPLWWHH +RZHYHU ZH YDOXH WKH YLHZV RI WKH VWRFNKROGHUV 7KH %RDUG DQG WKH &I
LQWR FRQVLGHUDWLRQ LQ DGGUHVVLQJ IXWXUH FRPSHQVDWLRQ SROLFLHV DQG GHFLVLRQV

)25 7+(6( 5($6216 7+( %2$5' 81$1,0286/< 5(&200(1'6 7+$7 7+( 672&.+2/'(56 9926 7+( &203(16$7,21 2) 285 1$0("
(;(&87,9( 2)),&(56 $6 ',6&/26(' ,1 7+( &203(16%$7,21 ',6&866,21 $1' $1$/<6,6 &203(16$7,21 7$%/(6 $1' 5(/$7(' 1$55¢
$1' '(6&5,37,216 2) 7+,6 352;< 67$7(0(L17 )25 7+( $118%/ 0((7,1*
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7KH IROORZLQJ WDEOH VHWV IRUWK DV RI WKH 5HFRUG 'DWH RQ $SULO LQIRUPDWLRQ U
LQWR RXU &RPPRQ 6WRFN E\' L HDFK SHUVRQ NQRZQ E\ XV WR EH WKH EHQHILFLDO RZQHU RI
HDFK GLUHFWRU RU QRPLQHH LLL HDFK RI WKH QDPHG H[HFXWLYH RIILFHUV LQ WKH 6 XPF
JURXS

8QOHVV RWKHUZLVH LQGLFDWHG WKH DGGUHVV RI HDFK EHQHILFLDO RZQHU OLVWHG EHORZ L"

1XPEHU RI SHUFHQW RI
6KDUHYV 6KDUHYV
%HQHILFLDOOWHQHILFLDOO\
1DPH RI %HQHILFLDO 2ZQHU 2ZQHG 2ZQHG
1DPHG ([HFXWLYH 2IILFHUV DQG 'LUHFWRUV
OLFKDHO +VLQJ
-DPHV & OR\HU
ODXULFH 6FLDPPDV
'"HPLQJ ;LDR
6DULD 7VHQJ
%HUQLH %OHJHQ
+HUEHUW &KDQJ
(XJHQ (OPLJHU
9LFWRU . /HH
-HIl =KRX
7RWDO
6WRFNKROGHUYV
%ODFN5RFN ,QF
7KH 9DQJXDUG *URXS
5HSUHVHQWY EHQHILFLDO RZQHUVKLS RI OHVV WKDQ
%DVHG RQ VKDUHV RI RXU &RPPRQ 6WRFN RXWVWDQGLQJ DV Rl WKH 5HFRUG 'DWH R
UXOHV RI WKH 6(& ,Q FRPSXWLQJ WKH QXPEHU RI VKDUHV EHQHILFLDOO\ RZQHG E\ D SHU
WKDW DUH VXEMHFW WR UHOHDVH ZLWKLQ GD\V RI $SULO DUH FRQVLGHUHG WR E|
QRW GHHPHG RXWVWDQGLQJ IRU WKH SXUSRVH RI FRPSXWLQJ WKH SHUFHQWDJH RZQHUV
,QFOXGHV L VKDUHV KHOG RI UHFRUG E\ OLFKDHO +VLQJ LL VKDUHV KHOG RI L
VKDUHV KHOG RI UHFRUG E\ WKH +VLQJ )DPLO\ JRXQGDWLRQ LY VKDUHV KHOG R
VKDUHV XQGHUO\LQJ 568V VFKHGXOHG WR UHOHDVH ZLWKLQ GD\V RI $SULO
,QFOXGHV L VKDUHV KHOG RI UHFRUG E\ -DPHV & OR\HU DQG LL VKDUHV KHOG
,QFOXGHV L VKDUHV KHOG RI UHFRUG E\ ODXULFH 6FLDPPDV LL VKDUHV KHOG R
6FLDPPDV )DPLO\ /LYLQJ 7UXVW LLL VKDUHV KHOG RI UHFRUG E\ ODXULFH 6FLDPPDV D

7TUXVW DQG LY VKDUHY XQGHUO\LQJ 568V VFKHGXOHG WR UHOHDVH ZLWKLQ GD\V RI
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,QFOXGHV L VKDUHV KHOG RI UHFRUG E\ '"HPLQJ ;LDR LL VKDUHV RZQHG E\ -XOLD

UHOHDVH ZLWKLQ GD\V RI $SULO

,QFOXGHV L VKDUHV KHOG RI UHFRUG E\ 6DULD 7VHQJ DQG LL VKDUHV XQGHUO\

,QFOXGHV L VKDUHY KHOG RI UHFRUG E\ %HUQLH %OHJHQ DQG LL VKDUHV XQGH

,QFOXGHV VKDUHV KHOG RI UHFRUG E\ +HUEHUW &KDQJ

,QFOXGHYV VKDUHV KHOG RI UHFRUG E\ (XJHQ (OPLJHU

,QFOXGHYV VKDUHY KHOG RI UHFRUG E\ 9LFWRU . /HH

,QFOXGHYV VKDUHV KHOG RI UHFRUG E\ -HIl =KRX

$V D JURXS LQFOXGHV VKDUHV XQGHUO\LQJ 568V VFKHGXOHG WR UHOHDVH ZLWKLQ

3XUVXDQW WR D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ -DQXDU\ %ODFN5RFN ,QF E

VKDUHVY DQG VROH GLVSRVLWLYH SRZHU RYHU VKDUHVY %ODFN5RFN ,QF OLVW

3XUVXDQW WR D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ ODUFK WKH 9DQJXDUG *URX!¢

VKDUHVY VROH GLVSRVLWLYH SRZHU RYHU VKDUHY DQG VKDUHG GLVSRVLWLYH

9DQJXDUG %0OYG O0DOYHUQ 3%
&HUWDLQ 5HODWLRQVKLSY DQG 5HODWHG 7UDQVDFWLRQV

‘H KDYH D ZULWWHQ SROLF\ RQ UHODWHG SDUW\ WUDQVDFWLRQV DV GHILQHG LQ RXU &RGH F
&RGH RI (WKLFV DQG %XVLQHVV &RQGXFW LW LV WKH UHVSRQVLELOLW\ RI RXU HPSOR\HHV D
DQG D WKLUG SDUW\ LQFOXGLQJ DQ LQGLUHFW LQWHUHVW WKURXJK IRU H[DPSOH D UHODWL
WKH $XGLW &RPPLWWHH &KDUWHU WR UHYLHZ RQ DQ RQJRLQJ EDVLY DOO UHODWHG SDUW\ V

,Q 1IRYHPEHILWK WKH DSSURYDO RI WKH %RDUG ZH PDGH D &+) HTXLW\ LQYHVWPHQW RL
WKH 3, QYHVWHH" VSHFLDOL]LQJ LQ PRELOH URERWLFV IRU LOQGXVWULDO DSSOLFDWLRQV 7KI
OU (OPLJHU DQG OU +VLQJ DEVWDLQHG IURP YRWLQJ RQ WKH WUDQVDFWLRQ O0OU (OPLJHU LV C
,QYHVWHH DQG OU +VLQJ KDG SUHYLRXVO\ LQYHVWHG &+) LQ WKH ,QYHVWHH
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&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV GHVFULEHVY RXU FRPSHQVDWLRQ SKLORVRS
FRQVLGHUHG LQ PDNLQJ WKHVH GHFLVLRQV IRU RXU 3QDPHG H[HFXWLYH RIILFHUV™ 31(2V"~ ZKR

" OLFKDHO +VLQJ &KLHI ([HFXWLYH 2IILFHU 3UHVLGHQW DQG &KDLUPDQ RI WKH %RDUG

" 9%HUQLH %OHJHQ &KLHI )LQDQFLDO 2IILFHU

" 'HPLQJ ;LDR 3UHVLGHQW RI $VLD 2SHUDWLRQV

" ODXULFH 6FLDPPDV 6HQLRU 9LFH 3UHVLGHQW :RUOGZLGH 6DOHV DQG ODUNHWLQJ DQG
" 6DULD 7VHQJ 9LFH 3UHVLGHQW B6WUDWHJILF &RUSRUDWH 'HYHORSPHQW *HQHUDO &RXQ\

JRU IXUWKHU LQIRUPDWLRQ UHJDUGLQJ HDFK 1(21V SUROHRYVRRQ®DR CEBHER XWR K@E&XXWO WBHEH | LFHH I
5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU ILOHG ZLWK WKH 6(& RQ ODUFK

([HFEXWLYH 6XPPDU\
,PSDFW RI &29,'

TKURXJKRXW WKH &29,' SDQGHPLF LQ PDQDJHPHQWYV SULPDU\ IRFXV ZDV WR FRQWLQXH
RXU ILQDQFLDO SRVLWLRQ DQG EXVLQHVV RSHUDWLRQV 7KH %RDUG DQG LWV FRPPLWWHHYV 1
PRQLWRUHG RXU HIIRUWYV WR IROORZ JRYHUQPHQWDO JXLGHOLQHY DQG HQVXUH WKH VDIHW\
8QLWHG 6WDWHYVY DQG FHUWDLQ LQWHUQDWLRQDO ORFDWLRQV KDYH EHHQ ZRUNLQJ UHPRWHO
SDQGHPLF DQG DQ XQFHUWDLQ HFRQRP\ GHPDQG IRU RXU SURGXFWYVY FRQWLQXHG WR JURZ D
XQGHU RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP ZHUH HVWDEOLVKHG E\ WKH &RPSHQVDWLRQ
WDUJHWY ZHUH PDGH GXH WR WKH SDQGHPLF

&RPSHQVDWLRQ 3KLORVRSK\

7KH SULPDU\ REMHFWLYH LQ GHVLJQLQJ RXU FRPSHQVDWLRQ SURJUDP IRU RXU 1(2V LV WKH VI
VWRFNKROGHUV 7R DFKLHYH WKLY JRDO ZH KDYH GHVLJQHG DQG LPSOHPHQWHG RXU FRPSH(

" ORWLYDWH DQG UHZDUG WKHP IRU VXVWDLQHG ILQDQFLDO DQG RSHUDWLQJ SHUIRUPDQ
" $0LIJQ WKHLU LQWHUHVWYV ZLWK WKRVH RI RXU VWRFNKROGHUYV
" (QFRXUDJH RXU 1(2V WR IRFXV RQ DFKLHYLQJ ERWK VKRUW WHUP JRDOV DV ZHOO DV Ot
" (QFRXUDJH RXU 1(2V WR UHPDLQ ZLWK XV IRU ORQJ DQG SURGXFWLYH FDUHHUV
(DFK RQH RI RXU H[HFXWLYH FRPSHQVDWLRQ HOHPHQWYV IXOILOOV RQH RU PRUH RI RXU SHUIRI
ORQJ WHUP HTXLW\ DZDUGY DQG VKRUW WHUP FDVK LQFHQWLYH FRPSHQVDWLRQ DV ZHOO D\
DPRXQW RI FRPSHQVDWLRQ IRU HDFK H[HFXWLYH ZH IRFXV RQ ERWK FXUUHQW SD\ DQG WKH

WHUP DQG ORQJ WHUP FRPSHQVDWLRQ HOHPHQWY HQFRXUDJHV GHFLVLRQ PDNLQJ WKDW RSW
FRPELQH WKH FRPSHQVDWLRQ HOHPHQWYV IRU HDFK 1(2 LQ D PDQQHU ZH EHOLHYH RSWLPL]HV




7DEOH RI &RQWHQWYV
2XU &RPSHQVDWLRQ 3UDFWLFHYV $UH %XLOW RQ 6WRFNKROGHU )HHGEDFN DQG 5HTXHVWYV

$W WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV DSSUR[LPDWHO\ RI WKH YRWHV FDVW E\
WKH $QQXDO OHHWLQJ Rl 6WRFNKROGHUV DSSUR[LPDWHO\ RI WKH YRWHV FDVW E\ RI

$QQXDO OHHWLQJ RI 6WRFNKROGHUV DSSUR[LPDWHO\ RI WKH YRWHV FDVW E\ RI RXU
WKHVH VD\ RQ SD\ YRWHV DUH RQO\ DGYLVRU\ DQG QRW ELQGLQJ RQ XV WKH &RPSHQVDWLR
FRPSHQVDWLRQ FRQVXOWDQW

2XU PDQDJHPHQW WHDP FRQWLQXHG WKH SUDFWLFH RI UHDFKLQJ RXW WR RXU PRVW VLJQLILI
H[HFXWLYH FRPSHQVDWLRQ SURJUDP DQG ZKDW NLQG RI FKDQJHV WKH\ ZRXOG OLNH WR VHH
VWRFNKROGHUV LQ IDYRU RI RXU SD\ IRU SHUIRUPDQFH FRPSHQVDWLRQ VWUXFWXUH WKH &R
SHUIRUPDQFH FRQGLWLRQV XQGHU WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP LQ ,Q WKH ¢
SROLFLHVY DQG SURJUDPV LQFRUSRUDWLQJ WKH VXJJHVWLRQV RI RXU VWRFNKROGHUYV :H EH
VWUDWHILF VXFFHVVHY LQ WKH ODVW VHYHUDO \HDUYV

&RPPLWPHQW WR VKRUW WHUP SURILW EDVHG FDVK LQFHQWLYHYV PLG WHUP SHUIRUPD
DOLJQPHQW RI HIHFXWLYH FRPSHQVDWLRQ ZLWK VWRFNKROGHU LQWHUHVWYV

$ .0 RI WKH ERQXVY HDUQHG E\ WKH 1(2V ZDV WLHG WR VSHFLILF SUH HVWDEOLYV

,Q RI WKH WRWDO HTXLW\ DZDUGV JUDQWHG WR RXU 1(2V ZHUH WLHG WR WKH
FRQGLWLRQV ‘H JUDQWHG SHUIRUPDQFH EDVHG 568V 3368V° EDVHG RQ WKH DFKLH®
DQDORJ LQGXVWU\YVY DYHUDJH UHYHQXH JURZWK UDWH RYHU WKH WZR \HDU SHUIRUPEL
EDVHG 568V 330368vV°" EDVHG RQ WKH DFKLHYHPHQW RI ILYH VWRFN SULFH WDUJHWYV
SHULRG 1R VWRFN DZDUGV ZHUH JUDQWHG WR WKH 1(2V VROHO\ EDVHG RQ FRQWLQ:

JXUWKHUPRUH LQ DV D UHVXOW RI VWRFNKROGHU IHHGEDFN DQG RXU FRPPLWPHC
&RPPLWWHH LPSOHPHQWHG FHUWDLQ FKDQJHVY WR WKH HTXLW\ FRPSHQVDWLRQ SURJL
JUDQWLQJ 368V EDVHG RQ WKH DFKLHYHPHQW RI DQ DYHUDJH UHYHQXH JURZWK UDW
\HDU SHUIRUPDQFH SHULRG ,Q DGGLWLRQ WKH 368V UHTXLUH WKH DFKLHYHPHQW RI
DUH VSHFLILFDOO\ WLHG WR WKH HVWDEOLVKPHQW RI WKH IROORZLQJ ORQJ WHUP HC

" (VWDEOLVK DQ HQYLURQPHQWDO DQG FOLPDWH FKDQJH SROLF\ WKDW LGHQWLI
DIITHFWLQJ RXU EXVLQHVV ZKLFK LQFOXGH WKKRDSR WEWH FWR IEY B BDHERW WX RVEDWLIC

" (VWDEOLVK DQ HQYLURQPHQWDO KHDOWK VDIHW\ DQG VXVWDLQDELOLW\ WDV
Rl WKH ODLQ 2EMHFWLYHV

" (VWDEOLVK D ORQJ WHUP LPSURYHPHQW SODQ LQFOXGLQJ VHWWLQJ VSHFLILF
% 2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DOLJQ RXU H[HFXWLYHVTY"

" ,Q ZH JUDQWHG PDUNHW EDVHG 568V 3068V°" WR RXU 1(2V WKDW FRQWDLQ!
ZLWK D ILYH \HDU SHUIRUPDQFH SHULRG DQG D WHQ \HDU YHVWLQJ SHULRG

" ,Q ZH JUDQWHG 0368V WR RXU 1(2V WKDW FRPELQHG RSHUDWLQJ JRDOV DQ
ZLWK D IRXU \HDU SHUIRUPDQFH DQG YHVWLQJ SHULRG

" ,Q ZH JUDQWHG 068V WR RXU 1(2V WKDW FRQWDLQHG SULFH KXUGOHV UHTX
SHUIRUPDQFH DQG YHVWLQJ SHULRG

" ,Q ZH JUDQWHG 0368V WR RXU 1(2V WKDW FRPELQHG SULFH KXUGOHV UHTX
EXVLQHVY RSHUDWLQJ JRDO ZLWK D WKUHH \HDU SHUIRUPDQFH SHULRG DQG D

" 6LQFH ZH KDYH JUDQWHG 368V WR RXU 1(2V WKDW UHTXLUH VLIJQLILFDQW F
WZR \HDU SHUIRUPDQFH SHULRG DQG D IRXU \HDU YHVWLQJ SHULRG




7DEOH RI &RQWHQWYV

‘H EHOLHYH WKH VLIJQLILFDQW LQFUHDVH LQ RXU VWRFN SULFH DQG \HDU RYHU \HDU RX\
HITHFWLYHQHVYV RI RXU SHUIRUPDQFH EDVHG FRPSHQVDWLRQ SURJUDP LQ PRWLYDWLQJ F
FUHDWLRQ IRU RXU VWRFENKROGHUYV

6WRFN 3HUIRUPDQFH

2XU RQH \HDU WRWDO VWRFNKROGHU UHWXUQ 3765 ZDV DSSUR[LPDWHO\ DQG RXU WK
FRPSDULVRQ WR RXU SHHU JURXS DQG WKH 3KLODGHOSKLD 6WRFN ([FKDQJH 33+/;" VHPLF

5HSUHVHQWYV RXU SHHU JURXS DSSURYHG E\ WK3H 8 R PPIUHRX\BEDMWQLR @ V&R R P’ L3R W/ UHXD W B I+
GLVFXVVLRQ

ODUNHW &DSLWDOL]DWLRQ

2XU VWURQJ ILQDQFLDO SHUIRUPDQFH LQ WKH SDVW VHYHUDO \HDUV KDV OHG WR D VLJQI
VLIQLILFDQW SRUWLRQ RI RXU 1(2VYf WRWDO FRPSHQVDWLRQ LQ WKH SDVW VHYHUDO \HD
FRPSRQHQWYVY WKH YDOXH RI RXU 1(2VY FRPSHQVDWLRQ LV FORVHO\ WLHG WR RXU PDUNH
UHSRUWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH FRPSDUHG WR RXU PDUNHW FDSLW




7DEOH RI &RQWHQWYV

&DSSLQJ SD\RXWV XQGHU RXU QRQ HTXLW\ LQFHQWLYH SODQV
2X8@RPSHQVDWLRQ &RPPLWWHH KDV FDSSHG PD[LPXP SD\RXWV XQGHU RXU DQQXDO QRQ

6HOHFWLRQ RI SHUIRUPDQFH JRDOV

,Q WKH SDVW VHYHUDO \HDUV RXU VWRFNKROGHUV LQGLFDWHG D SUHIHUHQFH IRU WKI
SODQV UHOLHG RQ WKH VDPH PHWULF ,Q DGGLWLRQ RXU VWRFNKROGHUV WROG XV WK
FRPSHQVDWLRQ 7KHUHIRUH ZH XVH QRQ *$$3 RSHUDWLQJ LQFRPH IRU RXU VKRUW WHUI
SULFH SHUIRUPDQFH DQG RSHUDWLQJ JRDOV IRU RXU ORQJ WHUP SHUIRUPDQFH HTXLW\
LQFHQWLYH SODQ DQG YDULRXV SHUIRUPDQFH DQG VWRFN SULFH DSSUHFLDWLRQ PHWU
VKRUW WHUP ILQDQFLDO REMHFWLYHV ZKLOH DW WKH VDPH WLPH SODQQLQJ IRU ORQJ W

7KH IROORZLQJ WDEOH VKRZV WKH WKUHH \HDU KLVWRU\ RI RXU SHUIRUPDQFH LQ UHYH(
GHPRQVWUDWHY D EDODQFH RI RXU RYHUDOO ILQDQFLDO KHDOWK FRPSDUHG WR RXU &

7KH UHFRQFLOLDWLRQ RI WKH *$$3 RSHUDWLQJ LQFRPH WR WKH QRQ *$$3 RSHUDWLQJ L

&ODZEDFN SROLF\

,Q ZH KHDUG LQYHVWRUV WHOO XV WKDW FRPSHQVDWLRQ UHFRYHU\ SROLFLHV RU I
DGRSWHG RXU &RPSHQVDWLRQ 5HFRXSPHQW 3ROLF\ ZKLFK SHUPLWV WKH %RDUG WR Ul
RI' RXU HI[HFXWLYH WHDP LI WKH ILQDQFLDO UHVXOWY RQ ZKLFK WKH SHUIRUPDQFH EDV
PLVFRQGXFW E\ WKH H[HFXWLYH

6WRFN RZQHUVKLS JXLGHOLQHYV

,Q ZH KHDUG LQYHVWRUV WHOO XV WKDW ERDUG PHPEHUV DQG RIILFHUV VKRXOG K
DGRSW VWRFN RZQHUVKLS JXLGHOLQHV ,Q ZH DGRSWHG VLJQLILFDQW VWRFN RZQH
RIITLFHUV RI WZR WR ILYH WLPHV WKHLU EDVH VDODU\ DQG E\ RXU GLUHFWRUV RI WZR W
LQFUHDVLQJ WKH UHTXLUHG OHYHOV IRU RXU GLUHFWRUV IURP WZR WLPHVY WR WKUHH W




7DEOH RI &RQWHQWYV

7D[ JURVV XSV

6LQFH ZH KDYH QRW DGRSWHG DQ\ QHZ HPSOR\PHQW DJUHHPHQWY RU PRGLILHG DQ
RIILFHUV

5HVSRQVLEOH VKDUH RZQHUVKLS

‘H KDYH DGRSWHG D SROLF\ SURKLELWLQJ RXU GLUHFWRUV RIILFHUV LQFOXGLQJ RXU
WUDQVDFWLRQV ZLWK UHVSHFW WR RXU VWRFN WKDW WKH\ KROG ZLWKRXW SULRU DSSI
RINLFHUV LQFOXGLQJ RXU 1(2V IURP HQJDJLQJ LQ DQ\ VKRUW VDOHV RI RXU VWRFN

,Q VXPPDU\ ZH UHJXODUO\ HQJDJH ZLWK RXU VWRFNKROGHUV WR H[FKDQJH LGHDV RQ RXU HJI
WKHLU IHHGEDFN DQG FDUHIXOO\ FRQVLGHU LW 2XU HQJDJHPHQW ZLWK VWRFNKROGHUV GRH
GLDORJXH DQG SDUWQHUVKLS ZH KDYH ZLWK RXU LQYHVWRUV

JLQDQFLDO DQG %XVLQHVV 3HUIRUPDQFH +LJKOLJKWYV

$V QRWHG DERYH WKH &RPSHQVDWLRQ &RPPLWWHH KDV IRFXVHG RXU H[HFXWLYHV RQ DFFRXt(
VWRFNKROGHU UHWXUQ WKURXJK WKH VWUXFWXUH RI RXU HIHFXWLYH FRPSHQVDWLRQ SURJUL
HFRQRP\ ZH DFKLHYHG UHFRUG UHVXOWY LQ UHYHQXH DQG RWKHU NH\ ILQDQFLDO PHWULFV 2
DQG SHUFHQWDJHV

*$$3 1RQ *$$3
)< )< &KDQJH )< )< &KDQJH

5HYHQXH
2SHUDWLQJ LQFRPH
1HW LQFRPH
"LOXWHG (36

7KH UHFRQFLOLDWLRQ Rl WKH *$$3 ILQDQFLDO PHDVXUHV WR WKH QRQ *$$3 ILQDQFLDO PH

2XU UHYHQXH JURZWK UDWH RI LQ RXWSHUIRUPHG WKH DQDORJ LQGXVWU\TV UHSRUW
VLIQLILFDQW VXFFHVV LQ RXU WDUJHWHG HQG PDUNHWYV LQ DV IROORZV

" &RPPXQLFDWLRQV VDOHV JUHZ IURP WKH SULRU \HDU SULPDULO\ GXH WR LQFUHDVHG

" &RQVXPHU VDOHV JUHZ IURP WKH SULRU \HDU SULPDULO\ GULYHQ E\ LQFUHDVHG VDO
" &RPSXWLQJ DQG VWRUDJH VDOHYV JUHZ IURP WKH SULRU \HDU SULPDULO\ GXH WR VW

" $XWRPRWLYH VDOHV JUHZ IURP WKH SULRU \HDU SULPDULO\ GULYHQ E\ KLJKHU VDOH
VKXWGRZQV E\ FHUWDLQ 2(0V GXULQJ WKH VHFRQG TXDUWHU GXH WR WKH &29,' SDQG

" ,QGXVWULDO VDOHV JUHZ IURP WKH SULRU \HDU SULPDULO\ IXHOHG E\ KLJKHU VDOHYV
&DVK 'LYLGHQGV

,Q JHEUXDU\ WKH %RDUG DSSURYHG DQ LQFUHDVH LQ RXU TXDUWHUO\ FDVK GLYLGHQGV W
LQ ,Q JHEUXDU\ WKH %RDUG DSSURYHG DQ LQFUHDVH LQ RXU TXDUWHUO\ FDVK GLYLGF

7KH 5ROHV Rl WKH &4RPSHQVDWLRQ &RPPLWWHH DQG 2XU 2IILFHUV LQ 6HWWLQJ &RPSHQVDWLF

7KH &RPSHQVDWLRQ &RPPLWWHH ZKLFK LV FRPSULVHG VROHO\ RI LQGHSHQGHQW GLUHFWRU\
LPSOHPHQWDWLRQ RI WKH FRPSHQVDWLRQ SURJUDP IRU RXU &(2 DQG RWKHU 1(2V 7KH &RPSHC(
RI RXU ZHEVLWH DW KWWS Z7ZZZ PRQROLWKLFSRZHU FRP ZDV RULJLQDOO\ DGRSWHG RQ 2FWRE
&KDUWHU WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV DQG DSSURYHV WKH FRPSHQVDWLRQ DU
SODQV 7KH &RPSHQVDWLRQ &RPPLWWHH PHHWY DW OHDVW RQFH D TXDUWHU ,Q WKH &RP




7DEOH RI &RQWHQWYV

7KH &¢RPSHQVDWLRQ &RPPLWWHH UHYLHZV WKH SHUIRUPDQFH RI HDFK RIILFHU WDNLQJ LQWR L[
&RPSHQVDWLRQ &RPPLWWHH PDNHV WKH ILQDO GHWHUPLQDWLRQ RI SHUIRUPDQFH DFKLHYHPHQ
LQIRUPDWLRQ WR WKH &RPSHQVDWLRQ &RPPLWWHH DV UHTXHVWHG IURP WLPH WR WLPH LQFC
GHYHORSPHQWV 7KH &RPSHQVDWLRQ &RPPLWWHH UHJXODUO\ PHHWYV LQ FORVHG VHVVLRQV Z
LOQIRUPDWLRQ WR WKH &RPSHQVDWLRQ &RPPLWWHHYY LQGHSHQGHQW FRPSHQVDWLRQ FRQVX:
&RPSHQVDWLRQ &RPPLWWHH 2XU RIILFHUVY DUH UHVSRQVLEOH IRU LPSOHPHQWLQJ WKH GHFLV

&RPSHQVDWLRQ &RQVXOWDQWYV

,Q WKH &RPSHQVDWLRQ &RPPLWWHH DJDLQ HQJDJHG 5DGIRUG DV WKH FRPSHQVDWLRQ FR
SURJUDPV 5DGIRUG GLG QRW SHUIRUP DQ\ RWKHU ZRUN IRU XV ,Q WKH &RPSHQVDWLRQ &
FRQFOXGHG WKDW QR FRQIOLFW RI LQWHUHVW H[LVWV WKDW ZRXOG SUHYHQW WKHP IURP VHI

Ne) WKH &RPSHQVDWLRQ &RPPLWWHH UHTXHVWHG DQG UHFHLYHG WKH IROORZLQJ VHUYLFH
IRU DGGLWLRQV RU GHOHWLRQV WR WKH SHHU JURXS XVHG IRU FRPSHQVDWLRQ GDWD |
VXUYH\V DQG JHQHUDO DGYLFH RQ DQDO\]LQJ DQG UHVSRQGLQJ WR VWRFNKROGHU IHHGE

3HHU *URXS DQG 8VH RI 3HHU 'DWD IRU

,Q JHEUXDU\ 5DGIRUG UHYLHZHG WKH SHHU JURXS Rl FRPSDQLHY VHOHFWHG E\ PDQDJHPH
UHIHUHQFH WR SXEOLFO\ WUDGHG FRPSDQLHYV LQ WKH VHPLFRQGXFWRU DQG VLPLODU LQGXVW
IRXU TXDUWHUV ,Q DGGLWLRQ 5DGIRUG WRRN LQWR DFFRXQW WKDW WKH PDUNHW FDSLWDOL
*XLGHG E\ WKLV VHW RI SDUDPHWHUV DQG WDNLQJ LQWR DFFRXQW WKH UHFRPPHQGDWLRQV
DSSURYHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH 7KH SHHU JURXS FRQVLVWHG RI WKH IROORZ

$PEDUHOOD ,QF 3RZHU ,QWHJUDWLRQV ,QF
&RKHUHQW ,QF 5DPEXV ,QF

&UHH ,QF 6HPWHFK &RUSRUDWLRQ
,QSKL &RUSRUDWLRQ 6LOLFRQ /DERUDWRULHV ,QF
0$&20 7THFKQRORJ\ BROXWLRQV +ROGLQJV ,QFB\QDSWLFV ,QFRUSRUDWHG
0.6 ,QVWUXPHQWYV ,QF 7HUDG\QH ,QF

21 6HPLFRQGXFWRU &RUSRUDWLRQ :SHUL & RUSRUDWLRQ

‘H UHPRYHG &\SUHVV 6HPLFRQGXFWRU &RUSRUDWLRQ DQG OHOODQR[ 7THFKQRORJLHV /WG IUR
ZH DGGHG &RKHUHQW ,QF DQG ,QSKL &¢RUSRUDWLRQ WR RXU SHHU JURXS IRU EDVHG RQ

1(2 &RPSHQVDWLRQ &RPSRQHQWYV

7KH WDEOH EHORZ VXPPDUL]HV WKH FRUH HOHPHQWY REMHFWLYHY DQG NH\ IHDWXUHV RI RXU

&RPSHQVDWLRQ &RPSRQHQWYV 2EMHFWLYHV .H\ )HDWXUHV

%DVH VDODU\ '"HVLIJQHG WR UHZDUG LQGLYLGXDO [HINRUBWLBVMRFDYWHG ZLWK MRE UHIOIL
GXWLHVY DQG WR DWWUDFW DQG UHWDLGHMYDEBBAKY® BGQANBOERXWLYH RIILAHI

6KRUW WHUP FDVK LOHNQWANE WR HQFRXUDJH RXWVWDQ®GLQ3DI3® ISHEDR/KPDQFH E\

FRPSHQVDWLRQ PRWLYDWLQJ WKH 1(2V WR DFKLHYH VVKRUW R/IHW R H LFRORBH @D WRIRAV LV |V
SHUIRUPDQFH JRDOV
" OD[LPXP SD\RXWV DW RI wWDUJ

" 6XEMHFW WR FODZEDFN SROLF

/IRQJ WHUP LQFHQWLYHWRRSACQWRWILRIQJQ WKH LOQWHUHVWYV RI RXRJI M[KH XOWX DYIGW Z VWK BWKHHF W
LOQOWHUHVWY RI RXU VWRFNKROGHUNV EFRREXAWIORQR/Q RXU ORQJ WHUP
UHYHQXH JURZWK FRPSDUHG WR WHKH"LQEN{VMWURA SIDYRZHOWDMW VWRF MW BWJ
DSSUHFLDWLRQ RI WDUJHW IRU WKH 0368V
" T7KH 368 DZDUGV FRQWDLQ D SKU
UHTXLUHV WKH 1(2V WR SD\ 036
Rl WKH VKDUHV LQ FHUWDLQ FLUF

'LYLGHQG HTXLYDOHQMMWLIQHG WR WUHDW HTXLW\ DZDUG RRQEKDY WRXWRB\GAMIEHQG GHFOL
VWRFNKROGHUV XQGHU RXU GLYLGHQ&BSRFRRQ@BWRFN
" $FFXPXODWH GXULQJ WKH YHJWW
HTXLW\ DZDUGV
" 6XEMHFW WR IRUIHLWXUH LI W|KF
QRW YHVW

" 3DLG LQ FDVK




7DEOH RI &RQWHQWYV
$QDO\WVLV RI &RPSHQVDWLRQ (OHPHQWYV
%DVH 6DODULHYV

‘H SURYLGH EDVH VDODU\ DV D VWDEOH VRXUFH RI FRPSHQVDWLRQ IRU WKH 1(2VY GD\ WR GD
H[HFXWLYH RIILFHUV 7R DWWUDFW DQG UHWDLQ WDOHQW ZH KDYH WR XQGHUVWDQG WKH OH
SHHU GDWD DV RQH NH\ IDFWRU LQ UHYLHZLQJ EDVH VDODU\ HDFK \HDU 7KH &RPSHQVDWLRQ
UHVSRQVLELOLWLHVY WKH H[HFXWLYHfV H[SHULHQFH KLV RU KHU WHQXUH ZLWK XV DQG VL]H
IDFWRUVY DQG DSSURYHG WKH IROORZLQJ VDODULHV IRU RXU 1(2V ZKLFK GLG QRW FKDQJH IUR

1DPH )< )< &KDQJH
OLFKDHO +VLQJ
%HUQLH %OHJHQ
"HPLQJ ;LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ

6KRUW 7HUP &DVK .QFHOQWLYH &RPSHQVDWLRQ

‘H SURYLGH D VKRUW WHUP FDVK LQFHQWLYH RSSRUWXQLW\ WR HDFK RI RXU 1(2V WR HQFRXL
ZLWK WKH &RPSHQVDWLRQ &RPPLWWHH XVHG QRQ *$$3 RSHUDWLQJ LQFRPH DV WKH VROH F
LQFHQWLYH FRPSHQVDWLRQ 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHG WKDW QRQ *$$3 RSHI
UHFRQFLOLDWLRQ RI WKH *$$3 RSHUDWLQJ LQFRPH WR WKH QRQ *$$3 RSHUDWLQJ LQFRPH XVH

RI WKH VKRUW WHUP FDVK LQFHQWLYHV ZHUH WLHG WR D VSHFLILF SUH HVWDEOLVKHG QR(
KLY DQQXDO EDVH VDODU\ 7KH RWKHU 1(2V] WDUJHW ERQXV ZDV RI KLV RU KHU DQQXDO ED
HVWDEOLVKHG LQ WKH DQQXDO RSHUDWLQJ SODQ DSSURYHG E\ WKH %RDUG $FKLHYHPHQW RI
ERQXV SD\RXW IRU HDFK 1(2 DFKLHYHPHQW RI RI WKH QRQ *$$3 RSHUDWLQJ LQFRPH WDUJI
QRQ *$$3 RSHUDWLQJ LQFRPH WDUJHW ZRXOG UHVXOW LQ QR ERQXV SD\RXW )RU SHUIRUPDQF
ZRXOG EH GHWHUPLQHG EDVHG RQ OLQHDU LQWHUSRODWLRQ

YRU ZH DFKLHYHG QRQ *$$3 RSHUDWLQJ LQFRPH RI PLOOLRQ VHH $QQH[XUH $ ZKLFK
IROORZLQJ WDEOH VXPPDUL]HV WKH ERQXV SD\RXW DSSURYHG E\ WKH &RPSHQVDWLRQ &RP

%RQXV $PRXQW
1DPH OLQLPXP 7DUJHW  OD[LPXP (DUQHG
OLFKDHO +VLQJ
%HUQLH %OHJHQ
'"HPLQJ ;LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ




7DEOH RI &RQWHQWYV

/IRQJ 7HUP (TXLW\ QFHQWLYH &RPSHQVDWLRQ

‘H SURYLGH ORQJ WHUP HTXLW\ FRPSHQVDWLRQ DZDUGV WR UHZDUG DQG UHWDLQ RXU YDOXH
SRVLWLRQ XV IRU IXWXUH JURZWK DQG ILQDQFLDO VXFFHVV DQG WR HQFRXUDJH RXU H[HFEXYV

,Q GHWHUPLQLQJ WKH QXPEHU RI VKDUHV VXEMHFW WR ORQJ WHUP HTXLW\ FRPSHQVDWLRQ D
DJJUHJDWH YDOXH RI VXFK DZDUGV WR EH JUDQWHG DV D PXOWLSOH RI HDFK 1(2V WDUJHW F
UHIOHFW WKH UHODWLYH SRVLWLRQ DQG UHVSRQVLELOLW\ RI HDFK 1(2 DV ZHOO DV WKH RIILF
VXFK YLVLRQ DQG HIIHFW FHUWDLQ FRVW VDYLQJV IRU XV

2YHU WKH SDVW VHYHUDO \HDUV ZH KDYH UHJXODUO\ HQJDJHG ZLWK RXU VWRFNKROGHUV W|
IHHGEDFN DQG WR DOLJQ WKH 1(2VY ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ ZLWK RXU SHUIRI
WKH HTXLW\ FRPSHQVDWLRQ DZDUGYV JUDQWHG WR RXU 1(2V LQ ZRXOG YHVW EDVHG RQ WK
JUDQWHG WR RXU 1(2V LQ WKDW ZRXOG YHVW VROHO\ EDVHG RQ FRQWLQXHG VHUYLFH

$ %DODQFHG $SSURDFK WR 2XU (TXLW\ &RPSHQVDWLRQ 3URJUDP

7KH &RPSHQVDWLRQ &RPPLWWHH LV FRPPLWWHG WR HVWDEOLVKLQJ D EDODQFHG HTXLW\ FRPS
SHULRGV E\ RYHUODSSLQJ D UHYHQXH EDVHG 368 SURJUDP RYHU D WZR \HDU SHUIRUPDQFH S
&RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WKDW WZR \HDUV LV WKH PRVW RSWLPDO SHUIRUP
VHPLFRQGXFWRU LQGXVWU\ $ UHYHQXH EDVHG SHUIRUPDQFH SHULRG WKDW LV ORQJHU WKDQ
SHUIRUPDQFH JRDOV GXH WR WKH YRODWLOLW)\ IURP PDFUR HFRQRPLF DQG LQGXVWU\ VSHFLIL
WKDW DUH VXEMHFW WR D WZR \HDU DQG SHUIRUPDQFH SHULRG EDVHG RQ WKH DFKLH
JUDQWHG D QHZ 0368 DZDUG EDVHG RQ WKH DFKLHYHPHQW RI ILYH VWRFN SULFH KXUGOHV D(
&RPSHQVDWLRQ &RPPLWWHHYV GHFLVLRQ WR LPSOHPHQW WKH QHZ 0368 DZDUG LQ ZDV GUL

368V

JRU WKH QXPEHU RI 368V WKDW FDQ XOWLPDWHO\ EH HDUQHG DW WKH HQG RI WKH WZR \HL
UHYHQXH JURZWK UDWH DV PHDVXUHG DJDLQVW WKH DYHUDJH WZR \HDU UHYHQXH JURZWK UI
PD[LPXP SHUIRUPDQFH OHYHOV WKH &RPSHQVDWLRQ &RPPLWWHH FDUHIXOO\ FRQVLGHUHG RX
WKDW WLPH 7KH &RPSHQVDWLRQ &RPPLWWHH WRRN LQWR DFFRXQW 6,$1V SURMHFWLRQV IRU
SHULRG ,QVWHDG RI EHQFKPDUNLQJ DJDLQVW WKH EURDG VHPLFRQGXFWRU VHFWRU WKH &F
SHUIRUPDQFH REMHFWLYHV ZKLFK DUH PHDVXUHG DJDLQVW RXU FORVHVW DQG PRVW UHOHYI
FKRVH WKH UHYHQXH SURMHFWLRQV UHSRUWHG E\ 6,$ DV D EDVHOLQH EHFDXVH WKH 6,%$ UHS
DQDO\WWYV LQ SUHSDULQJ WKHLU DQDO\VHV IRUHFDVWY DQG UHFRPPHQGDWLRQV

7KH WDUJHW FRPSHQVDWLRQ YDOXH IRU WKH 368V DSSURYHG E\ WKH &RPSHQVDWLRQ &RPP
VXPPDUL]JHV WKH QXPEHU RI VKDUHV VXEMHFW WR WKH 368V WKDW FDQ EH HDUQHG E\ WKH
FULWHULD GHVFULEHG EHORZ 7KH QXPEHU RI VKDUHY HDUQHG ZLOO EH OLQHDUO\ LQWHUSROD

1XPEHU Rl 6KDUHV
1DPH OLQLPXP 7DUJHW OD[LPXP

OLFKDHO +VLQJ

%HUQLH %OHJHQ

'"HPLQJ ;LDR

ODXULFH 6FLDPPDV

6DULD 7VHQJ

7KH 368V FRQWDLQ D SXUFKDVH SULFH IHDWXUH ZKLFK UHTXLUHV WKH 1(2V WR SD\ 036 SH
1(2 ZbDV GHWHUPLQHG EDVHG RQ WKH WDUJHW FRPSHQVDWLRQ YDOXH IRU VXFK 368V GLYLGH
7KLV SXUFKDVH SULFH UHTXLUHPHQW LV GHHPHG VDWLVILHG DQG ZDLYHG LI WKH DYHUDJH
LV KLIKHU WKDQ WKH JUDQW GDWH VWRFN SULFH RI




7DEOH RI &RQWHQWYV

%DVHG RQ WKH &RPSHQVDWLRQ &RPPLWWHH V HYDOXDWLRQ WKH SHUIRUPDQFH FULWHULD DQt

036 V $YHUDJH 7ZR <HDU 5HYHQXH
*URZWK 5DWH ([FHHGV WKH $QDORJ ,QGXVWU\ EA\BHUFHQWDJH RI 368 (DUQ 2XW
OHVV WKDQ

RI 7DUJHW
RI 7DUJHW
DQG DERYH RI 7DUJHW

7KH WZR \HDU SHUIRUPDQFH SHULRG SURYLGHY D ORQJ WHUP LQFHQWLYH IRU RXU 1(2V WKUR:
ZRUN WRZDUG PHHWLQJ RXU WZR \HDU JRDOV 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WK
RXU SHHUV ZLOO SURYLGH REMHFWLYLW\ ZKHQ VHWWLQJ ORQJ WHUP JRDOV ZKLOH PLQLPL]LQ.

$W WKH HQG RI WKH SHUIRUPDQFH SHULRG RQ '"HFHPEHU DQG XSRQ FHUWLILFDWLRQ RI S
EHFRPH YHVWHG LQ )HEUXDU\ DQG WKH UHPDLQLQJ ZLOO YHVW TXDUWHUO\ RYHU WKH |
FROWLQXHG HPSOR\PHQW WKURXJK VXFK GDWHV 7KH 1(2V ZLOO EH UHTXLUHG WR SD\ 036
DERYH LV DFKLHYHG GXULQJ WKH SHUIRUPDQFH SHULRG

0368V

,Q HDFK RI DQG WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG DQ HTXLW\ SURJUDP V
RI ULJRURXV VWRFN SULFH KXUGOHV 036V ILQDQFLDO VXFFHVV KDV EHHQ UHIOHFWHG LQ RX
HVWDEOLVKHG LQ WKHVH DZDUGY 6LQFH WKH LPSOHPHQWDWLRQ RI WKHVH HTXLW\ SURJUDP\
3+/; VHPLFRQGXFWRU VHFWRU LQGH[ DV SUHVHQWHG EHORZ

7KUHH <HDU 765
<HDU 036 3HHU *URXS 3+/; 6HPLFRQGXFWRU

,Q -XO0\ WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG DQRWKHU ORQJ WHUP 0368 SURJUDP V
&RPPRQ 6WRFN WUDGHV IRU VXVWDLQHG SHULRGV Rl WLPH DW D VHULHV RI SULFH OHYHOV V)
WKH &(2 DQG WKH RWKHU 1(2V RQ OHDGLQJ XV WR VXVWDLQHG H[FHOOHQW ILQDQFLDO DQG R!
VWRFN SULFHV 7R PDNH WKH SHUIRUPDQFH FULWHULD PRUH ULJRURXV WKH 0368V DUH DOVR
VWRFN SULFH DSSUHFLDWLRQ 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHVY WKDW WKH 0368 Sl
VWUDWHILF EXVLQHVYV REMHFWLYHV

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH QXPEHU RI VKDUHV WKDW FDQ EH HDUQHG E\ WKH 1(2

1(2V 3ULFH +XUGOHBULFH +XUGOHBULFH +XUGOBULFH +XUGOBULFH +XUGOH7RWDO
OLFKDHO +VLQJ
%HUQLH %OHJHQ
'"HPLQJ ;LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ




7DEOH RI &RQWHQWYV
7KH ILYH SULFH KXUGOHV DUH DV IROORZV

SHUFHQWDJH RI 6 WRFN
3ULFH +XUGOHV BULFH ,QFUHDVH $

$ 7KH SHUFHQWDJH UHSUHVHQWY WKH LQFUHDVH IURP RXU VWRFN SULFH RI RQ -XO\
&RPPLWWHH

7R HDUQ WKH VKDUHV DVVRFLDWHG ZLWK DQ\ SULFH KXUGOH WKH DYHUDJH RI WKH FORVLQJ
H[FHHG WKDW SULFH KXUGOH DW DQ\ SRLQW GXULQJ WKH WKUHH \HDU SHUIRUPDQFH SHULRG Z
EHOLHYHV WKDW LW LV LQ RXU EHVW LQWHUHVW WR FRQWLQXDOO\ GLYHUVLI\ RXU FXVWRPHU
RQH VSHFLILF EXVLQHVV RSHUDWLQJ JRDO ZKLFK UHTXLUHV XV WR JHQHUDWH FXPXODWLYH U

7KH SHUIRUPDQFH SHULRG IRU WKLV EXVLQHVYV RSHUDWLQJ JRDO LV IURP -XO\ WR 'HF

8SRQ DFKLHYHPHQW RI WKH SULFH KXUGOHY DQG WKH EXVLQHVYVY RSHUDWLQJ JRDO DQG XSRQ
YHVW RQ -XO\ DQG WKH UHPDLQLQJ ZLOO YHVW RQ -XO\ VXEMHFW WR FRQWLQ:
LPSRVHG D SRVW YHVWLQJ KROGLQJ SHULRG ZKLFK SURKLELWY WKH VDOH RI WKH YHVWHG VI

'LYLGHQG (TXIQYPRAIQMAPWLRQ ZLWK RXU TXDUWHUO\ FDVK GLYLGHQG SURJUDP DOO RXWVWDC(
HPSOR\HHV LQFOXGLQJ WKH 1(2V KDYH WKH ULJKW WR UHFHLYH GLYLGHQG HTXLYDOHQWYV LC
YDOXH RI D VKDUH RI RXU &RPPRQ 6WRFN 7KH GLYLGHQG HTXLYDOHQWY DUH DFFXPXODWHG
WR HPSOR\HHV RQO\ LI DQG ZKHQ WKH XQGHUO\LQJ VKDUHYV YHVW 'LYLGHQG HTXLYDOHQWYV C
VHUYLFH UHTXLUHPHQW GXULQJ WKH YHVWLQJ SHULRGV 'LYLGHQG*HTX2YWORQWM B8BL%HWVRDW
9HVWHKSOR Z

&HUWLILFDWLRQV RI $FKLHYHPHQW RI 3ULRU 3HUIRUPDQFH %DVHG $ZDUGV

$V SUHYLRXVO\ GLVFORVHG LQ RXU SUR[\ VWDWHPHQW IRU WKH $QQXDO OHHWLQJ RI 6WRFI

WKDW FRXOG EH HDUQHG EDVHG RQ 036V DYHUDJH WZR \HDU DQG UHYHQXH JURZ'
DQDORJ LQGXVWU\ SXEOLVKHG E\ WKH 6,$ 7KH 368 DZDUG FRQVLVWHG RI D WDUJHW DZDUG D
WKH HQG RI WKH WZR \HDU SHUIRUPDQFH SHULRG RQ 'HFHPEHU DV DSSURYHG E\ WKH &R

036 V $YHUDJH 7ZR <HDU 5HYHQXH
*URZWK 5DWH ([FHHGY WKH $QDORJ ,QGXVWU\ E\ 3HUFHQWDJH RI
7DUJHW OD[LPXP $FWXDO $FKLHYHPI6@WDUQ 2XW
DQG DERYH




7DEOH RI &RQWHQWYV
7KH IROORZLQJ WDEOH VKRZV WKH DFWXDO VKDUHV HDUQHG XQGHU WKH 368 SURJUDP IRU

1DPH (DUQHG
OLFKDHO +VLQJ
%HUQLH %OHJHQ
'"HPLQJ ;LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ

RI WKH DZDUGVY HDUQHG YHVWHG LQ )HEUXDU\ ZLWK WKH UHPDLQLQJ YHVWLQJ TXDU\
SHULRG RI IRXU \HDUV VXEMHFW WR FRQWLQXHG HPSOR\PHQW WKURXJK VXFK GDWHV 7KH 1(
DFWXDO DZDUGYV HDUQHG

,Q DGGLWLRQ DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW WKH &RPSHQVDWLRQ &RPPLWWHH J

DZDUG DV ZHOO DV D PD[LPXP DZDUG HTXDO WR RI WKH WDUJHW JUDQW EDVHG RQ WKH DFFk
GXULQJ D WKUHH \HDU SHUIRUPDQFH SHULRG ,Q DGGLWLRQ WKH 0368 DZDUG UHTXLUHG WKH
SHUIRUPDQFH SHULRG WKURXJK '"HFHPEHU 'XULQJ ZH DFKLHYHG DOO ILYH VWRFN SL

&RPSHQVDWLRQ &RPPLWWHH 7KH WDEOH EHORZ VKRZV WKH DFWXDO VKDUHVY HDUQHG XQGHU

1DPH (DUQHG
OLFKDHO +VLQJ
%HUQLH %OHJHQ
"HPLQJ :LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ

RI WKH DZDUGV ZLOO YHVW RQ -XO\ DQG WKH UHPDLQLQJ ZLOO YHVW RQ -XO\
&RPSHQVDWLRQ &RPPLWWHH LPSRVHG D SRVW YHVWLQJ KROGLQJ SHULRG ZKLFK SURKLELWYV

%URDG %DVHG %HQHILWYV

2XU 1(2vV bDUH HOLJLEOH WR SDUWLFLSDWH LQ RXU EURDG EDVHG HPSOR\HH EHQHILW SURJUDP
(PSOR\HH 6WRFN 3XUFKDVH 30DQ PHGLFDO GHQWDO DQG YLVLRQ LQVXUDQFH ORQJ WHUP DQ
LQVXUDQFH DQG KHDOWK DQG GHSHQGHQW FDUH IOH[LEOH VSHQGLQJ DFFRXQWYV ‘H GR QRYV
RWKHU HPSOR\HHV ,Q DGGLWLRQ ZH GR QRW SURYLGH PDWFKLQJ FRQWULEXWLRQV WR WKH

6HYHUDQFH DQG &KDQJH LQ &RQWURO $UUDQJHPHQWYV

‘H RITHU VHYHUDQFH EHQHILWY WR RXU 1(2V LQFOXGLQJ VHYHUDQFH LQ FRQQHFWLRQ ZLWK C
PRQWKYV RI EDVH VDODU\ WDUJHW ERQXV DQG RWKHU EHQHILWY DQG LV FRQGLWLRQHG RQ D
EHQHILWY EDODQFH WKH FRVWYV WR 036 ZLWK WKH UHWHQWLRQ EHQHILWY WKDW DUH FRPPRQ
FKDQJH LQ FRQWURO DUUDQJHPHQWY WKH 1(2 LV HQWLWOHG WR EHQHILWV LI KLV RU KHU HP
\HDU IROORZLQJ D FKDQJH LQ FRQWURO 7KLV DSSURDFK LV FRPPRQO\ UHIHUUHG WR DV D 3GF
DGYLVRUV :H EHOLHYH WKH VL]H DQG FRQGLWLRQV WR UHFHLSW RI WKHVH VHYHUDQFH EHQF}
GHWDLO LQ MDHH & HFRMFDRMLY H 211 L F HR BVRHFBMIQD/® WD RAH QWY 8SRQ 7HUPLQDWLRQ RU 7HUPLQD\

6WRFN 2ZQHUVKLS *XLGHOLQHYV

,Q J)HEUXDU\ WKH %RDUG HVWDEOLVKHG VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU 1(2V DQ!
RXU 1(2V DQG GLUHFWRUV ZLWK WKH LQWHUHVWY RI RXU VWRFNKROGHUYV




7DEOH RI &RQWHQWYV

JRU WKH 1(2V WKH JXLGHOLQHY DUH GHWHUPLQHG DV D PXOWLSOH RI HDFK 1(2YV EDVH VDODU
LV ILYH WLPHV KLV EDVH VDODU\ ZKLOH WKH PXOWLSOHV IRU RWKHU 1(2V DUH WZR WLPHV HDF

(TXLWN LQWHUHVWY WKDW FRXQW WRZDUG WKH VDWLVIDFWLRQ RI WKH RZQHUVKLS JXLGHOLQ
XQUHVWULFWHG VKDUHVY RU VWRFN XQLWYV H[FOXGLQJ UHVWULFWHG VKDUHVY RU VWRFN XQLV
VDYLQJY SODQV VXFK DV RXU N SODQ RU DFTXLUHG WKURXJK WKH (PSOR\HH 6WRFN 3XUF
WKHLU DSSRLQWPHQW DV DQ H[HFXWLYH RIILFHU DV DSSOLFDEOH WR DWWDLQ WKHVH RZQHU"

JRU WKH QRQ HPSOR\HH GLUHFWRUV WKH VWRFN RZQHUVKLS JXLGHOLQHY DUH GHWHUPLQHG
WR D IL[HG QXPEHU RI VKDUHV ,Q JHEUXDU\ EDVHG RQ RXU FRPSHQVDWLRQ FRQVXOWDQW
LQFUHDVH WKH UHTXLUHG OHYHO IRU RXU QRQ HPSOR\HH GLUHFWRUV IURP WZR WLPHV WR WKL
WKH VWRFN RZQHUVKLS JXLGHOLQHV

3ROLF\ 5HJDUGLQJ &ODZEDFN Rl ,QFHQWLYH &RPSHQVDWLRQ

,Q J)HEUXDU\ WKH %RDUG DGRSWHG D &RPSHQVDWLRQ 5HFRXSPHQW 3ROLF\ ZKLFK UHTXLL
NH\ PHPEHUV RI RXU H[HFXWLYH WHDP LQFOXGLQJ WKH 1(2V LI WKH ILQDQFLDO UHVXOWYV RQ
LOQWHQWLRQDO PLVFRQGXFW E\ WKH H[HFXWLYH LI WKH %YRDUG GHWHUPLQHYV LQ LWV VROH C
RU IRUIHLW DOO RU DQ\ SRUWLRQ RI WKH VXEMHFW SHUIRUPDQFH EDVHG FDVK FRPSHQVDWLR

$QWL +HGJLQJ DQG ORQHWL]DWLRQ 7UDQVDFWLRQV DQG 6KRUW 6DOHYV

‘H SURKLELW RXU GLUHFWRUV RIILFHUV LQFOXGLQJ RXU 1(2V DQG RWKHU HPSOR\HHV IURP
REWDLQHG WKURXJK RXU SODQV RU RWKHUZLVH LQFOXGLQJ WUDQVDFWLRQV LQYROYLQJ WK
IRUZDUG VDOH FRQWUDFWY DQG H[FKDQJH IXQGV ZLWKRXW SULRU DSSURYDO E\ WKH &KLHI &F
IURP HQJDJLQJ LQ DQ\ VKRUW VDOHV RI RXU VWRFN

7D[ DQG $FFRXQWLQJ ,PSDFWV RI (TXLW\ *UDQWYV

6HFWLRQ P RI WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG WKH 3&RGH"~ GLVDOORZ\
H[FHHGLQJ PLOOLRQ LQ DQ\ WD[DEOH \HDU IRU 3FRYHUHG HPSOR\HHV ~ ZKLFK IROORZLQJ WKI
WKH 1(2V LQFOXGLQJ WKH &KLHI )LQDQFLDO 2IILFHU DV ZHUU DV FHUWDLQ IKRUFPHU H|HFXWLYH

2XU &RPSHQVDWLRQ &RPPLWWHH LV DZDUH RI FXUUHQW UXOHYV JRYHUQLQJ WKH WD[DWLRQ DC
&RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW LQ HVWDEOLVKLQJ WKH FDVK DQG HTXLW\ LQF
WKH FRPSHQVDWLRQ SD\DEOH XQGHU WKRVH SODQV DQG DUUDQJHPHQWY VKRXOG EH RQO\ R
IDFWRU 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV LW LV LPSRUWDQW WR PDLQWDLQ FDVK L
LQGLYLGXDOV HVVHQWLDO WR RXU ILQDQFLDO VXFFHVV HYHQ LI DOO RU SDUW RI WKDW FRPS

&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG DQG GLVFXVVHG WKH &RPSHQVDWLRQ 'LVFXVVLR
&RPSHQVDWLRQ &RPPLWWHH UHFRPPHQGHG WR WKH %YRDUG WKDW WKH &RPSHQVDWLRQ 'LVFX
LQFRUSRUDWHG E\ UHIHUHQFH LQWR RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'H
OHPEHUV RI WKH &RPSHQVDWLRQ &RPPLWWHH

-HIl =KRX &KDLUPDQ

+HUEHUW &KDQJ
(XJHQ (OPLJHU




7DEOH RI &RQWHQWYV
&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ

1R &RPSHQVDWLRQ &RPPLWWHH PHPEHU ZDV DW DQ\ WLPH GXULQJ RU DW DQ\ RWKHU WLPH
RQ WKH ERDUG RU FRPSHQVDWLRQ FRPPLWWHH RI DQ\ HQWLW\ WKDW KDV RQH RU PRUH H[HFX

&RPSHQVDWLRQ 5LVN ODQDJHPHQW

,Q RXU PDQDJHPHQW LQFOXGLQJ PHPEHUV IURP RXU LQWHUQDO OHJDO DFFRXQWLQJ ILQ
FRPSHQVDWLRQ SROLFLHVY DQG SUDFWLFHVY WKDW DSSOLHG WR DOO RI RXU HPSOR\HHV LQFO
HTXLW\ LQFHQWLYH SODQV DQG WKH (PSOR\HH 6WRFN 3XUFKDVH 30DQ 7KLV UHYLHZ ZDV GHV
SROLFLHVY DQG SUDFWLFHYVY PLJKW FUHDWH ULVNV IRU XV DQG WKLV UHYLHZ DOVR IRFXVHG R
FRXOG PLWLIJDWH RU EDODQFH DQ\ VXFK LQFHQWLYHV $IWHU FRQGXFWLQJ WKLV UHYLHZ PD¢
QRW FUHDWH DQ\ ULVNV WKDW DUH UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIH
LQGHSHQGHQWO\ FRQVLGHUHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZKLFK FRQFXUUHG ZLWK

6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSHQVDWLRQ IRU RXU &KLHI ([HFXWLYH 2IILFHU &k
VHUYLQJ RQ '"HFHPEHU ZKLFK RIILFHUV WRJHWKHU FRQVWLWXWH RXU 1(2V

1RQ (TXLW\ ,QFHQWLY$HOBODWKH U
1DPH DQG 3ULQFLSD@HBPRVEWQRQ\ %RQXV 6WRFN $ZDUGV &RPSHQVDWLRQ &RPSHQVDWLRQ@RWDO
OLFKDHO +VLQJ
&KLHI ([HFXWLYH 2I1ILFHU 3UHVLGHOQW
DQG &KDLUPDQ RI WKH %RDUG

%HUQLH %OHJHQ
&KLHI )LQDQFLDO 2IILFHU

'"HPLQJ ;LDR
BUHVLGHQW RI $VLD 2SHUDWLRQV

ODXULFH 6FLDPPDV
6HQLRU 9LFH B3UHVLGHQW
:RUOGZLGH 6DOHV DQG ODUNHWLQJ

6DULD 7VHQJ
9LFH 3UHVLGHQW 6WUDWHJLF &RUSRUDWH
'HYHORSPHQW DQG *HQHUDO &RXQVHO

7KH VWRFN DZDUGVY LQFOXGH 368V DQG 0368V )RU PRUH LQIRRHP® W[HFX W HY B UG LLGFH W k
2 gRPSHQVDWLRQ 'LVFXWKIHRRPRYG V&Y NGNVOHFW WKH DIJJUHIJDWH JUDQW GDWH IDLU YDO
H[FOXGLQJ WKH LPSDFW RI HVWLPDWHG IRUIHLWXUHYV

7KH 368V FRQWDLQ D SXUFKDVH SULFH IHDWXUH ZKLFK UHTXLUHV WKH 1(2V WR SD\ 0
UHTXLUHPHQW LV GHHPHG VDWLVILHG DQG ZDLYHG LI WKH DYHUDJH VWRFN SULFH IRU [
WKDQ WKH JUDQW GDWH VWRFN SULFH RI 7KH 0368V GR QRW FRQWDLQ D SXUFK
VDOHV UHVWULFWLRQ SHULRG RI RQH \HDU 7KH JUDQW GDWH IDLU YDOXH RI WKH 368\
$VVXPSWLRQV XVHG LQ WKH FDOFXODWLRQ DUH LQFOXGHG LQ 1RWH DQG 1RWH WR WK
HQGHG '"HFHPEHU ILOHG ZLWK WKH 6(& RQ ODUFK

'XULQJ ZH DFKLHYHG DOO RI WKH SHUIRUPDQFH DQG PDUNHW FRQGLWLRQV IRU WKH
WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH VWRFN DZDUGV ZRXOG EH DV IROORZV
oOU ;LDR G IRU OU 6FLDPPDV DQG H IRU OV 7VHQJ ,Q DGGLWLRQ DVVXP
368V WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH VWRFN DZDUGV ZRXOG EH D\
IRU OU ;LDR G IRU OU 6FLDPPDV DQG H IRU OV 7VHQJ




7DEOH RI &RQWHQWYV

7KH DPRXQWY UHIOHFW WKH VKRUW WHUP FDVK LQFHQWLYH FRPSHQVDWLRQ HDUQHG
VHFWIIRRH G ([HFXWLYH 21ILFHYRSBPDVOWDLMRIORQ VFXVVLRQ DQG $QDO\VLYV

‘H GLG QRW SURYLGH RWKHU EHQHILWY RU FRPSHQVDWLRQ IRU WKH 1(2V WKDW LV UHTXL!

&(2 3D\ 5DWLR
YRU RXU &(2 SD\ UDWLR ZDV GHWHUPLQHG DV IROORZV

" 7KH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 ZDV DV UHSRUWHG LQ WKH 37RWI
" 7KH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI DOO HPSOR\HHVY RWKHU WKDQ RX

" 7KH UDWLR RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 WR WKH PHGLDQ RI W
UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQQHU FRQVLVWHQW ZLWK ,WHP X Rl 5H.

7R GHWHUPLQH WKH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU HPSOR\HHV ZH C

" 'H VHOHFWHG 'HFHPEHU DV WKH GDWH IRU SXUSRVHV RI HVWDEOLVKLQJ WKH HPSO

" $V RI '"HFHPEHU RXU JOREDO KHDGFRXQW FRQVLVWHG RI DSSUR[LPDWHO\ SHUP
ORFDWHG LQ LQWHUQDWLRQDO ORFDWLRQV ZLWK YDULRXV PDUNHW ZDJHV DQG FRVW RI
XVHG LQ LGHQWLI\LQJ WKH PHGLDQ HPSOR\HH

" 'H XVHG SD\UROO DQG HTXLW\ SODQ UHFRUGV IRU WKH WZHOYH PRQWK SHULRG IURP -DQ>
LQFOXGHG EDVH VDODU\ VDOHV FRPPLVVLRQV ERQXVHV WKH JUDQW GDWH IDLU YDOXH

" 7TRWDO FRPSHQVDWLRQ ZDV DQQXDOL]JHG IRU SHUPDQHQW HPSOR\HHV ZKR FRPPHQFHG HP
WHPSRUDU\ HPSOR\HHYV

" 1R FRVW RI OLYLQJ RU RWKHU DGMXVWPHQWY SHUPLVVLEOH E\ WKH 6(& UXOHV ZHUH PDG

7KH 6(& UXOHV IRU LGHQWLINLQJ WKH PHGLDQ HPSOR\HH DQG FDOFXODWLQJ WKH SD\ UDWLR E
RI PHWKRGRORJLHY WR DSSO\ FHUWDLQ H[FOXVLRQV DQG WR PDNH UHDVRQDEOH HVWLPDWH
UHSRUWHG E\ RWKHU FRPSDQLHYV PD\ QRW EH FRPSDUDEOH WR WKH SD\ UDWLR UHSRUWHG DE
DQG PD\ XWLOL]JH GLITHUHQW PHWKRGRORJLHVY H[FOXVLRQV HVWLPDWHY DQG DVVXPSWLRQV

$OWHUQDWLYH OHDVXUH

$V GLVFXVVHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV VHFWLRQ DERYH PRUH WK
FRQGLWLRQV LQ ZKLOH WKH DQQXDO FRPSHQVDWLRQ RI RXU PHGLDQ HPSOR\HH ZDV QRW
EHOLHYHVY WKDW D PRUH GLUHFW DQG PHDQLQJIXO SD\ UDWLR LV WR FRPSDUH FRPSHQVDWLR
&(2 SD\ UDWLR ZDV GHWHUPLQHG DV IROORZV

" 7KH DOWHUQDWLYH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 ZDV
" 7KH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI DOO HPSOR\HHVY RWKHU WKDQ RX
" 7KH UDWLR Rl WKH DOWHUQDWLYH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 WR WKH P




7DEOH RI &RQWHQWYV
*UDQWYV RI 30DQ %DVHG $ZDUGV IRU WKH <HDU (QGHG 'HFHPEHU

*UDQW 'DW
)DLU 9DOXH
(VWLPDWHG 3RVVLEOH 3D\RXWV 8QG/MWULRRQYHEBGX)XMXUH 3D\RXWYV 8QWRE N TXQ!
,QFHQWLYH 30DQ $ZDUGV ,QFHQWLYH 30DQ $ZDUGV 2SWLRQ
1DPH *UDQW 'DWHAKUHVKROG 7DUJHW OD[LPXP 7KUHVKROG 7DUJHW OD[LPXP $ZDUGV

OLFKDHO +VLQJ

%HUQLH %OHJHQ

'"HPLQJ ;LDR

ODXULFH 6FLDPPDV

6DULD 7VHQJ

7KH DPRXQWY UHIOHFW WKH WKUHVKROG WDUJHW DQG PD[LPXP DZDUGV XQGHU WKH VKR
VHFWILIRRHPBIFXWLYH 21ILFHR &GRPSHQVDWILRQ 'LVFXVVLRQ DQG $QDO\VLV

7KH DPRXQWYV UHIOHFW WKH WKUHVKROG WDUJHW DQG PD[LPXP QXPEHU RI VKDUHV RI Wk
FRPSHQVDWLRQ SURJUDP ZKLFK LV GDPHBHEKW® LLYH QHM BHO ER PSHIQ VBEWWRRQ BEVFXVVLRQ

7KH 368V JUDQWHG RQ )HEUXDU\ FRQWDLQ D SXUFKDVH SULFH IHDWXUH ZKLFK UHTX
7KLV SXUFKDVH SULFH UHTXLUHPHQW LV GHHPHG VDWLVILHG DQG ZDLYHG LI WKH DYHU
SHULRG LV KLIJIKHU WKDQ WKH JUDQW GDWH VWRFN SULFH RI 7KH 0368V JUDQWHG

0368V DUH VXEMHFW WR D SRVW YHVWLQJ VDOHVY UHVWULFWLRQ SHULRG RI RQH \HDU
7KH DPRXQWYV UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH DZDUGV FDOFXO

JRU WKH 368V JUDQWHG RQ )HEUXDU\ WKH DPRXQWV UHIOHFW WKH WDUJHW OHYHO R
ZKLFK ZDV FDOFXODWHG XVLQJ D ORQWH &DUOR VLPXODWLRQ PRGHO )RU WKH 0368V JUDQ
JUDQW GDWH IDLU YDOXH RI WKH 0368V ZDV SHU VKDUH ZKLFK ZDV FDOFXODWHG XVL
DFFRXQW IRU WKH SRVW YHVWLQJ VDOHV UHVWULFWLRQ SHULRG RI RQH \HDU $VVXPSWL
LQ 1RWH DQG 1RWH WR WKH ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRU

1DUUDWLYH 'LVFORVXUH WR 6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG *UDQWYV RI 30DQ %DVHG $zZDU

$ GLVFXVVLRQ RI VDODULHV LQFHQWLYH SODQW HG G DRDW IGWH LY/ NI W Ul RURW B IX@\VCCHUL W® H
$QDOVVIQFOXGLQJ D GLVFXVVLRQ RI WKH PDWHULDO WHUPY DQG FRQGLWLRQV Rl WKH VKRUW
HPSOR\PHQW DJUHHPHQWY ZLW KDWPKHBHIFO2W L V H H2 WIKFHH WHEFRW SRQUALDWLRMPHQWY 8SRQ 7HUPLQD
&KDQJH LQ+&§ROBRAREQW $JUHHPHQWY DQG &KDQJH LQ &RQWURO $UUDQJIJHPHQWYV




7DEOH RI &RQWHQWYV
(TXLW\ ,QFHQWLYH *UDQW 3ROLFLHV

‘H PDLQWDLQ WKH ORQROLWKLF 3RZHU 6\VWHPV (TXLW\ $ZDUG *UDQW 3ROLF\ ZKLFK LV GHVLJ(

5HVWDWHG (TXLW\ ,QFHQWLYH 30DQ WKH *$PHQGHG (TXLW\ 30DQ° DQG VXFK RWKHU SC
30DQV WKH UHTXLUHPHQWY Rl WKH 'HODZDUH *HQHUDO &RUSRUDWLRQ /DZ WKH FRUSRL
6(& LQFOXGLQJ WKRVH UHODWLQJ WR 6HFWLRQ RI WKH $FW DQG UHOHYDQW VHFWLRC

DSSURYHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DQG ZLOO RQO\ EH JUDQWHG DW VSHFLILF WLP
30DQ DQG &RUSRUDWH $XWKRUL]DWLRQ

8QGHU WKH 30DQV WKH DXWKRUL]DWLRQ WR DGPLQLVWHU WKH JUDQW RI HTXLW\ LQFHQWLY}F
XQGHU DSSOLFDEOH ODZV 7KH %RDUG KDV GHOHJDWHG WR WKH &RPSHQVDWLRQ &RPPLWWHH
DZDUGV XQGHU WKH 30DQV DQG KDV DSSURYHG D FKDUWHU RXWOLQLQJ WKH UHVSRQVLELOL
DXWKRULW\ WR WKH &RPSHQVDWLRQ &RPPLWWHH LV QRW H[FOXVLYH WKH %RDUG UHWDLQV WI
DQG GHOHJDWH DXWKRULW\ WR VXEFRPPLWWHHYV ZKHQ DSSURSULDWH

,Q DGGLWLRQ WKH %RDUG KDV GHOHJDWHG OLPLWHG DXWKRULW\ IRU JUDQWYV RI HTXLW\ DZL
&KLHI ([HFXWLYH 2IILFHU ZKLFK FRPPLWWHH ZH UHIHU WR DV WKH (TXLW\ $ZDUG &RPPLWWHH
WR WKH (TXLW\ $ZDUG &RPPLWWHH LV QRW H[FOXVLYH WKH %RDUG DQG &RPSHQVDWLRQ &RPP

(TXLW\ *UDQWYV WR 1HZ +LUHYV

*UDQWYV WR QHZO\ KLUHG HPSOR\HHVY DQG FRQVXOWDQWY RWKHU WKDQ ([HFXWLYH 2IILFHUV C
%RDUG PHHWLQJ VXEVHTXHQW WR WKH HPSOR\HHVY VWDUW GDWH ODQDJHPHQW VXEPLWYV WK
HTXLW\ DZDUGY DUH DSSURYHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH VXFK HTXLW\ DZDUGV ZL
HYLGHQFHG E\ ZULWWHQ PLQXWHV RI VXFK PHHWLQJ RU WKH GDWH RI WKH ODVW YHULILFDWLI
WKH PHHWLQJ

1HZ KLUH JUDQWY PDGH WR 3([HFXWLYH 2IILFHUV" FXUUHQWO\ GHILQHG DV WKH &KLHI ([HEXWLY}F
B3UHVLGHQW HPSOR\HHV ZKR DUH PHPEHUV Rl WKH %RDUG DQG DQ\ RWKHU HPSOR\HH GHWHUP
GDWH RI WKH QH[W UHJXODUO\ VFKHGXOHG %RDUG PHHWLQJ VXEVHTXHQW WR WKH ([HFXWLYF
&RPSHQVDWLRQ &RPPLWWHH

(TXLW\ *UDQWV WR ([LVWLQJ (PSOR\HHV RU ,QFXPEHQW OHPEHUV RI WKH %RDUG

*HQHUDOO\ DQQXDO JUDQWV RI HTXLW\ DZDUGV VKDOO EH PDGH WR NH\ SHUIRUPHUV DW D UH
VKDOO EH PDGH E\ WKH %RDUG RU SXUVXDQW WR DQ\ DXWRPDWLF JUDQW SURYLVLRQV LQ WK




7DEOH RI &RQWHQWYV
2XWVWDQGLQJ (TXLW\ $ZDUGV DW <HDU (QG

7KH IROORZLQJ WDEOH VHWV IRUWK DV WR WKH 1(2V FHUWDLQ LQIRUPDWLRQ UHJDUGLQJ WK
DZDUGVY KHOG E\ WKH 1(2V DV RI '"HFHPEHU

6WRFN $ZDUGV

(TXLW\ ,QFHQWLY
(TXLW\ ,QFHQWLY®IDQ $ZDUGV
30DQ $ZDUGY ODUNHW RU

1XPEHU RI  3D\RXW 9DOXH RI
8QHDUQHG 8QHDUQHG
1XPEHU RI ODUNHW 9DOXH6KDUHV 8QLWBKDUHV 8QLWV
6KDUHV RU 8QRWSKDUHV RU RU 2WKHU RU 2WKHU
RI 6WRFN 7KD8QLWYV RI 6WRFALJKWY 7KDW 5LIJKWV 7KDW
+DYH 1RW  7KDW +DYH 1RW +DYH 1RW +DYH 1RW
1DPH *UDQW 'DWH 9HVWHG 9HVWHG 9HVWHG 9HVWHG

OLFKDHO +VLQJ

%HUQLH %OHJHQ

'"HPLQJ ;LDR

ODXULFH 6FLDPPDV

6DULD 7VHQJ




7DEOH RI &RQWHQWYV

BBBBBBBBBBBB
7KH PDUNHW YDOXH RI WKH XQYHVWHG VWRFN DZDUGV LV EDVHG RQ WKH FORVLQJ PDUNH
DQ\ RXWVWDQGLQJ GLYLGHQG HTXLYDOHQWY DFFXPXODWHG RQ VXFK DZDUGYV

5HIOHFWYV 068V JUDQWHG LQ 'HFHPEHU 7KH SHUIRUPDQFH JRDOV ZLWK UHVSHFW WR VW
TXDUWHUO\ RYHU ILYH \HDUV IURP -DQXDU\ WR '"HFHPEHU IRU D WRWDO YHVWI
5HIOHFWYV 368V JUDQWHG LQ )HEUXDU\ 7KH SHUIRUPDQFH JRDOV ZLWK UHVSHFW WR W
LQ J)HEUXDU\ DQG WKH UHPDLQLQJ YHVW TXDUWHUO\ RYHU WKH IROORZLQJ WZR \H

FROQWLQXHG HPSOR\PHQW 7KH 368V FRQWDLQ D SXUFKDVH SULFH IHDWXUH ZKLFK UHTXIL

5HIOHFWYV 368V JUDQWHG LQ )HEUXDU\ 7KH SHUIRUPDQFH JRDOV ZLWK UHVSHFW WR W
LQ )HEUXDU\ DQG WKH UHPDLQLQJ YHVW TXDUWHUO\ RYHU WKH IROORZLQJ WZR \H
FRQWLQXHG HPSOR\PHQW 7KH 368V FRQWDLQ D SXUFKDVH SULFH IHDWXUH ZKLFK UHTXI

5HIOHFWYV 068V JUDQWHG LQ 2FWREHU 7KH SHUIRUPDQFH JRDOV ZLWK UHVSHFW WR W
YHVW RQ -DQXDU\ IRU D WRWDO YHVWLQJ SHULRG RI ILYH \HDUV DQG WZR PRQWKYV
YHVWLQJ VDOHV UHVWULFWLRQ IRU XS WR DQ DGGLWLRQDO WZR \HDUV

S5HIOHFWYV 368V JUDQWHG LQ )HEUXDU\ 7KH SHUIRUPDQFH JRDOV ZLWK UHVSHFW WR W
LQ )HEUXDU\ DQG WKH UHPDLQLQJ ZLOO YHVW TXDUWHUO\ RYHU WKH IROORZLQJ W
WR FRQWLQXHG HPSOR\PHQW 7KH 368V FRQWDLQ D SXUFKDVH SULFH IHDWXUH ZKLFK Ut}

5HIOHFWV 0368V JUDQWHG LQ -XO\ 7KH SHUIRUPDQFH JRDOV ZLWK UHVSHFW WR WKHVI
LQ -XO\ DQG RI WKH 0368V ZLOO YHVW LQ -XO\ IRU D WRWDO YHV® DBEIGE WUILRRG W
FRQWDLQ D SRVW YHVWLQJ VDOHV UHYIVRHGE WLHRFX WAL HR Q H L\ F DR S6S-PHOMEBNADLVRHOR VR LVRFX ¥ R UI
IXUWKHU GLVFXVVLRQ

5HIOHFWYV 368V JUDQWHG LQ )HEUXDU\ DW WKH WDUJHW OHYHO RI SHUIRUPDQFH 8SRC
RI WKHVH 368V ZLOO YHVW LQ )HEUXDU\ DQG WKH UHPDLQLQJ ZLOO YHVW TXDUWHU
SHULRG RI IRXU \HDUV VXEMHFW WR FRQWLQXHG HPSOR\PHQW 7KH 368V FRQWDLQ D SX|I
YHVWLQJ Rl WKH VKDUHV 7KH SXUFKDVH SULFH UHTXLUHPHQW LV GHHPHG VDWLVILHG
GXULQJ WKH SHUIRUPDQFH SHULRG LV KLIKHU WKDQ WKH JUDQW GDWH VWRFHBULEH R
VHEWIIRRH G ([HEXWLYH 21ILFHYRPBHDVOWDLVRIOR Q. V F X VIRIUR X D\WY KHSQBG DY FXVVLRQ




7DEOH RI &RQWHQWYV
2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG
7KH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLRQ RQ WKH VWRFN DZDUGV YHVWHG I
6WRFN $ZDUGV
1XPEHU RI

6KDUHV $FTXLUIDE®XH 5HDOL]HG
1DPH RQ 9HVWLQJ RQ 9HVWLQJ

OLFKDHO +VLQJ
%HUQLH %OHJHQ
'"HPLQJ ;LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ

9DOXH UHDOL]JHG LV HTXDO WR D WKH FORVLQJ SULFH RI RXU &RPPRQ 6WRFN RQ WKH YHV
DFFXPXODWHG GLYLGHQG HTXLYDOHQWY DWWULEXWDEOH WR VXFK VKDUHV

1RQ 4XDOLILHG '"HIHUUHG &RPSHQVDWLRQ 30DQ

‘H KDYH D QRQ TXDOLILHG XQIXQGHG GHIHUUHG FRPSHQVDWLRQ SODQ ZKLFK DOORZV NH\ HP
FRPSHQVDWLRQ 30DQ SDUWLFLSDQWY PD\ GHIHU XS WR RI WKHLU VDODU\ DQG XS WR R
UHFHLYH WKH GHIHUUHG IXQGY HLWKHU LQ D OXPS VXP RU LQ DQQXDO LQVWDOOPHQWYV RI XS
OHVV WKDQ PRQWKY IURP WKH HOHFWLRQ GDWH ,QYHVWPHQW UHWXUQV RQ GHIHUUHG EDO
QRW PDNH FRQWULEXWLRQV WR WKH SODQ RU JXDUDQWHH UHWXUQV RQ WKH LQYHVWPHQWYV

1(2V LQ

([HFXWLYH
&RQWULEXWLRQUHIDWH (DSJUGHINDWH %DODQ
1DPH IDVW )< LQ /DVW )< DWW /DVW )<(

OLFKDHO +VLQJ
%HUQLH %OHJHQ
'"HPLQJ ;LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ

$00 H[HFXWLYH FRQWULEXWLRQV DUH UHSRUWHG DV VDODUWD RMGQH B FEKXMKLLY\H 2 IQ EFAIW & RIP
6XPPDU\ &RPSHQVDWLRQ 7DEOH

BHSUHVHQWY WKH QHW DPRXQWV FUHGLWHG WR WKH 1(2V{ DFFRXQWYV DV D UHVXOW RI W
VHFWIIRRHE ([HFXWLYH 21ILRHU &RPSHDW\DARRIH G VEDHF DY ¥ SO HDUQLQJV DUH QRW 3SU
6(& UXOHV

,QFOXGHV WKH IROORZLQJ FXPXODWLYH DPRXQWYVY UHSRUWHG DV FRPSHQVDWLRQ IRU WKH
OU %OHJHQ OU ;LDR OU 6FLDPPDV DQG 0V 7VHQJ

3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQDWLRQ RU 7HUPLQDWLRQ 8SRQ &KDQJH LQ &RQWURO
(PSOR\PHQW $JUHHPHQWY DQG &KDQJH LQ &RQWURO $UUDQJHPHQWYV

‘H KDYH HQWHUHG LQWR HPSOR\PHQW DJUHHPHQWYV ZLWK HDFK RI RXU 1(2V 7KH HPSOR\PHQW
WKH 1(2v 7KH HPSOR\PHQW DJUHHPHQWY DOVR SURYLGH WKDW HDFK 1(2 PD\ SDUWLFLSDWH L
ZLWK OU +VLQJ OU ;LDR DQG OU 6FLDPPDV ZDV DPHQGHG LQ '"HFHPEHU WR EULQJ WKH DJUL
&RGH 7KH HPSOR\PHQW DJUHHPHQW ZLWK OU ;LDR ZDV VXEVHTXHQWO\ DPHQGHG LQ ODUFK
OLDELOLW\ FRPSDQ\ IRUPHG E\ XV VHH IXUWKHU GLVFXVVLRQ EHORZ




7DEOH RI &RQWHQWYV

,Q DGGLWLRQ WR WKH WHUPV GHVFULEHG DERYH WKH HPSOR\PHQW DJUHHPHQWY DOVR SURY

LQFOXGLQJ ZLWKLQ RQH \HDU

IROORZLQJ D FKDQJH LQ FRQWURO D 32&KDQJH LQ &4RQWURO ZLWI

SUDFWLFHV IRU VHQLRU H[HFXWLYHYV LQ DOORZLQJ OLPLWHG FKDQJH LQ FRQWURO DUUDQJHPH

7THUPLQDWLRQ ZLWKR

W &DXVH RU&KDQJH LQ &RQWUR

o

1(2Vv $JUHHPHQW DQG| 'DWH '"HSDUWXUH IRU *RRG BHDVRQ ZLWK 7THUPLQDWLRQ
OLFKDHO +VUQERSOR\PHQW $JUHHRHQW &GDWH&DODU\ WDUJHW|DQQ X% DVHRQXY DQ GW2YIFHW D|Q (
ODUFK DV DPHQGHGHPLXPV IRU JURXS KHDPWIS SIOBDIX EWV QRUL WWRDIRIJUKHD O W K
'"HFHPEHU PRQWKY SD\DEOH LQ LQVWD®MWPIHRBNKI L Q PIRRFR KG DSYRWD E C

ZLWK RXU VWDQGDUG SD

WKH H[HFXWLYH LV QRW HPSDWR\GIRBOQE\MWWWHKHJHFXWLY

FRPSDQ\

DQRWKHU FRPSDQ\

$FFHOHUDWLRQ RI YHVWLQJ $RIFHOXHWD\WILREDQ RMVY H VX\VOL@

WR WKH QXPEHU RI VKDU
YHVWHG KDG WKH H[HFXW
HPSOR\HH IRU PRQWKYV

HV W[KIDFW WIRYXHOT® KKODWYHHVWHG H
LYH UHPDLQHG DQ
ROORZLQJ WKH

WHUPLQDWLRQ RI HPSOR\PHQW

U R O 6 FRWIIGAVQLFAHH ¥ LIWK GRRXQJJ VDW/D (

H

%HUQLH %OH

JRSOR\PHQW $JUHHH

HQW @DWH & DXOD®\U\

WDUJHW
SUHPLXPV IRU JURXS KHD
VL[ PRQWKY SD\DEOH LQ
DFFRUGDQFH ZLWK RXU V|

D'Q Q X% D VEROX® DIJQ GV YEHW D
0 W 1S LSHDPDLQX FEVH QRIWL AR KFBUK H D O
LQ\OMDQRBHIWVPIRQWKY SD\D
W D Q EPRIGGHMAR @DWK RXU VW

SUDFWLFHY DV ORQJ DV WKHDM[8 RXRW IDAWVH W K HQRMW FXWLY
HPSOR\HG E\ DQRWKHU FRPSDQRWKHU FRPSDQ\

$FFHOHUDWLRQ RI YHVWLQJ $FFHOXWD\WILREQ RMVY H WV X\VOL@

WR WKH QXPEHU RI VKDU
YHVWHG KDG WKH H[HFXW
HPSOR\HH IRU VL[ PRQWK

HV WKIFW WIRYXHOT® KYHHVWHG H
LYH UHPDLQHG DQ
IROORZLQJ WKH

WHUPLQDWLRQ RI HPSOR\PHQW

'"HPLQJ ;LDR

(PSOR\PHQW $JUHHH

0DUFK
'"HFHPEHU

DV DPH
DQG

HQW @DWHG&DODU\
QGHGBHPLXPV IRU JURXS KHD
ODWERK PRQWKY SD\DEOH LQ

WDUJHW

DFFRUGDQFH ZLWK RXU V

D'Q Q X% D VER QX® DJQ GWARWSHW D
0 W IS [SHOFDLQX FEVH QRIWL AR KFSUK H D O
LQ\VOMDQRBHRIWVPIRQWKY SD\D
W D Q EPRIGCHMIREDWK RXU VW

SUDFWLFHYV DV ORQJ DV WKHDM[8 RXQW LDYWH WK HQRW F X W LY
HPSOR\HG E\ DQRWKHU FRPSDQRWKHU FRPSDOQ\

$FFHOHUDWLRQ RI YHVWLUQJ $FIFHOXWDWILREQ VY H VX\VOL@

WR WKH QXPEHU RI VKDU
YHVWHG KDG WKH H[HFXW
HPSOR\HH IRU VL[ PRQWK

HV W[KDFW WIRYXHOTE KODWHVWHG H
LYH UHPDLQHG DQ
IROORZLQJ WKH

WHUPLQDWLRQ RI HPSOR\PHQW




7DEOH RI &RQWHQWYV

1(2V

$JUHHPHQW DQG| 'DWH

7THUPLQDWLRQ ZLWKRX
'"HSDUWXUH IRU *RRG

W &DXVH RU&KDQJH LQ &RQWUR
PHDVRQ ZLWK 7THUPLQDWLRQ

ODXULFH 6FLOAPBODWR\PHQW $JUHHRHQW GDWH&DODU\ WDUJHW|DQQ X% DVEHRQXY DJQ GWAR2YIFHW D|Q (
ODUFK DV DPHQGHGHPLXPV IRU JURXS KHDOW Is lBHDFDLOX FEEVH QRIWL WMNR XKFSUK H D O W K
'"HFHPEHU VL[ PRQWKY SD\DEOH LQ LQVIWWDOQRBHRWVPRQWKY SD\DJEC

DFFRUGDQFH ZLWK RXU V
SUDFWLFHYV DV ORQJ DV \
HPSOR\HG E\ DQRWKHU FH

" $FFHOHUDWLRQ RI YHVWL
WR WKH QXPEHU RI VKDU
YHVWHG KDG WKH H[HFXW
HPSOR\HH IRU VL[ PRQWK
WHUPLQDWLRQ RI HPSOR\§

W D QEPRIGCHMIR@DWK RXU VW
V K HD M [ 8 RXQW LDWH W. K HQIRMW F X W L Y
RPSDQRWKHU FRPSDQ\

HV WKHFW VWIRWOI® KDWHVWHG H
LYH UHPDLQHG DQ
IROORZLQJ WKH

PHQW

6DULD 7VHQJ

"HFHPEHU
YHEUXDU\

(PSOR\PHQW $JUHHRHQW GDWH&DODU\
DV PPHRGHRA. XPV IRU JURXS KHD

WDUJHW

VL[ PRQWKY SD\DEOH LQ
DFFRUGDQFH ZLWK RXU V|
SUDFWLFHV DV ORQJ DV
HPSOR\HG E\ DQRWKHU FH

" $FFHOHUDWLRQ RI YHVWL
WR WKH QXPEHU RI VKDU
YHVWHG KDG WKH H[HFXW
HPSOR\HH IRU VL[ PRQWK

D'Q Q X% D VER QX® DA GWERUS$W D
0 W IS [SHOFDLQX FEVH QRIWL AR KFSUK H D O
LQ\VOMDQRBHIWVPIRQWKY SD\D
W D Q EPRIGGHMAR @DWK RXU VW
K HD M [ 8 R)QW LDAH WK HQIRIW F X W L Y|
RPSDQRWKHU FRPSDQ\

Q' J SFFIF H DXLVDWILLRDDO RVVY H 7 XVIL@

HV WKHFW WIRKHOI® KDWHVWHG H
LYH UHPDLQHG DQ
IROORZLQJ WKH

WHUPLQDWLRQ RI HPSOR\§

PHQW

QJ $FIF HOXWWD\WILREQ RMVY H WV XML@ P F

‘LWK UHVSHFW WR WKH 368V WKDW KDYH QRW EHHQ HDUQHG EHFDXVH WKH SHUIRUPDQFH
WKH DSSOLFDEOH SHUIRUPDQFH OHYHOV DUH DFKLHYHG WKURXJK WKH GDWH RI WKH FKD!
FDOHQGDU \HDU RI WKH SHUIRUPDQFH SHULRG

2Q ODUFK ZH HOQOWHUHG LQWR DQ DPHQGPHQW WR WKH HPSOR\PHQW DJUHHPHQW ZLW
UHVSRQVLELOLWLHV 3XUVXDQW WR WKH DPHQGPHQW ZH ZRXOG WUDQVIHU RZQHUVKLS RI
RZQHG &KLQD VXEVLGLDU\ WR OU ;LDR ,Q RUGHU WR HIIHFW WKH WUDQVIHU ZH IRUPHG LC
RZQHUVKLS LQ VXFK VXEVLGLDU\ VXEMHFW WR YHVWLQJ FRQGLWLRQV 7KH HTXLW\ LQWH

(DFK RI WKH HPSOR\PHQW DJUHHPHQWY ZLWK RXU 1(2V DOVR FRQWDLQV D SURYLVLRQ ZKHUHE
WKH SULRU ZULWWHQ FRQVHQW RI XV GLVFORVH RU XVH DQ\ FRQILGHQWLDO LQIRUPDWLRQ R
FRYHQDQW QRW WR VROLFLW EHJLQQLQJ ZLWK WKH GDWH RI WKH H[HFXWLYHTV WHUPLQDWLR

$ *FKDQJH LQ FRQWURO’" RI 036 PHDQV D PHUJHU RU FRQVROLGDWLRQ DIWHU ZKLFK RXU VWRF
LOQYROYLQJ WKH WUDQVIHU RI JUHDWHU WKDQ RI RXU YRWLQJ SRZHU XQOHVV RWKHUZLVH
RFFXUULQJ ZLWKLQ D PRQWK SHULRG DV D UHVXOW Rl ZKLFK OHVV WKDQ D PDMRULW\ RI Wk
DJUHHPHQWY RU D VDOH RI DOO RU VXEVWDQWLDOO\ DOO RXU DVVHWY 32&DXVH" JHQHUDOO\
WKH 1(2 SHUVRQDOO\ HQJDJLQJ LQ LOOHJDO FRQGXFW WKDW IQR GRWRLWO /BGDORR \XR/U W WK H.L
PRUDO WXUSLWXGH RU WKH 1(2 FRPPLWWLQJ D PDWHULDO DFW RI GLVKRQHVW\ IUDXG RU PLVI
HPSOR\PHQW IROORZLQJ WKH H[SLUDWLRQ RI DQ DSSOLFDEOH FXUH SHULRG DV GHVLJQDWHG
FRPSHQVDWLRQ H[FHSW ZKHUH D VXEVWDQWLDOO\ HTXLYDOHQW UHGXFWLRQ LV DSSOLHG WR
GXWLHV RU D PDWHULDO FKDQJH LQ WKH ORFDWLRQ DW ZKLFK WKH 1(2 SHUIRUPV VHUYLFHYV




7DEOH RI &RQWHQWYV

(VWLPDWHG 3D\PHQWY 8SRQ 7HUPLQDWLRQ RU &KDQJH LQ &RQWURO ZLWK 7HUPLQDWLRQ

7KH IROORZLQJ WDEOH VHWV IRUWK WKH HVYWLPDWHG SD\PHQWYV UHTXLUHG WR EH PDGH WR H
HYHQWV DVVXPLQJ D VWRFN SULFH RI SHU VKDUH WKH FORVLQJ SULFH DV Rl '"HFHPEHU
HITHFWLYH DV RI '"HFHPEHU DQG LQFOXGH HVWLPDWHYV RI VHYHUDQFH EHQHILWYV ZKLFK
SD\DEOH WR HDFK 1(2 FDQ RQO\ EH GHWHUPLQHG DW WKH WLPH RI WKH WHUPLQDWLRQ RI WKH

7THUPLQDWLRQ ZLWKRXW &DXVH RU '"HSDUWXUH IRU &KPD® FHDWROROWURO ZLWK 7HUPLC

%DVH 6DODSFFHOHUDWLRQ RI %DVH 6DODSFAFHOHUDWLRQ RI
DQG 7DUJHWHVWLQJ RI (TXLW\ 7TRWDO DQBDUJHW 9HVWLQJ RI (TXLW\ 7TRWDO
1DPH NROXV $ZDUGV 2WKHU &RPSHQVDWLR®RQXV $ZDUGV 2WKHU &RPSHQVDWL

OLFKDHO +VLQJ
%HUQLH %OHJHQ
"HPLQJ ;LDR
ODXULFH 6FLDPPDV
6DULD 7VHQJ

,Q WKH HYHQW WKH 1(2V UHVLJQ ZLWKRXW JRRG UHDVRQ RU ZH WHUPLQDWH WKHLU HPSOR\PH
EHQHILWY DV D UHVXOW RI WKH HPSOR\PHQW DJUHHPHQWY EHWZHHQ XV DQG WKH 1(2V ,Q WKt}
KDYH QR REOLJDWLRQ WR SD\ RU SURYLGH DQ\ FRPSHQVDWLRQ RU EHQHILWY XQGHU WKH HP:
(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH VXPPDUL]JHVY FHUWDLQ LQIRUPDWLRQ XQGHU RXU HTXLW\ FRPSHQVDWLR"

1XPEHU RI
VHFXULWLHV
1XPEHU RI UHPDLQLQJ
VHFEXULWLHV WR EH DYDLODEOH IRU |
LVVXHG "HLJKWHG DYHUDJHW/ VXBEXQEHU HTXL

XSRQ H[HUFLVH Rl H{HUFLVH SULFHFRPSHQVDWLRQ ¢
RXWVWDQGLQJ RI RXWVWDQGLQJ H[FOXGLQJ

RSWLRQV ZDUUDQRSWLRQV ZDUUDQMAFXULWLHV UH
30DQ &DWHJIRU\ DQG ULJKWYV D DQG ULJKWV ELQ FROXPQ D

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\ VWRFNKROGHUYV

2XU HTXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\ VWRFNKROGHUYV LQFOXGH WKH IROORZL

L (TXLW\ ,QFHQWLYH 30DQ WKH 3 (TXLW\ 30DQ" ZKLFK H[SLUHG LQ 1RYHPEHU *H
&HUWDLQ HTXLW\ DZDUGYV JUDQWHG SULRU WR LWV H[SLUDWLRQ GDWH UHPDLQHG XQYF

LL$PHQGHG (TXLW\ 30DQ ZKLFK EHFDPH HIITHFWLYH LQ -XQH DQG SURYLGHV IRU WKH
KDV D WHQ \HDU WHUP

LLL (PSOR\HH 6WRFN 3XUFKDVH 30DQ WKH 3(633" ZKLFK LOQFRUSRUDWHY DQ HYHUJUHHC
QXPEHU RI VKDUHV RI &RPPRQ 6WRFN UHVHUYHG IRU LVVXDQFH FDQ LQFUHDVH E\ D QX
&RPPRQ 6WRFN RQ WKH ILUVW GD\ RI WKH \HDU LL PLOOLRQ VKDUHV RU LLL D OHVV

,QFOXGHV WKH IROORZLQJ RXWVWDQGLQJ DZDUGYV 568V 368V 068V DQG
SHUIRUPDQFH DZDUGV ZDV JHQHUDOO\ EDVHG RQ WKH DFWXDO QXPEHU RI VKDUHV WKDW
JRU WKRVH SHUIRUPDQFH DZDUGYV WKDW KDYH QRW EHHQ HDUQHG EHFDXVH WKH SHUIRUP
WKH SUREDEOH RXWFRPH RI WKH SHUIRUPDQFH FRQGLWLRQV

,QFOXGHV WKH SXUFKDVH SULFH UHODWHG WR WKH 368V ZKLFK UHTXLUH HPSOR\HHV WR !
SULFH UHTXLUHPHQW IRU WKH 368V LV ZDLYHG LI FHUWDLQ SULFH WDUJHWY DUH PHW GXUI
KDYH QR SXUFKDVH SULFH

,QFOXGHV VKDUHV WKDW UHPDLQHG DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU WKH
LVVXDQFH XQGHU WKH (633




7DEOH RI &RQWHQWYV
$XGLW &RPPLWWHH 5HSRUW

7KH SXUSRVH RI WKH $XGLW &RPPLWWHH LV WR SURYLGH RYHUVLJKW RI RXU DFFRXQWLQJ DC
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WR DXGLW RXU ILQDQFLDO VWDWHPHC
RXU FRPSOLDQFH ZLWK OHJDO DQG UHIJXODWRU\ UHTXLUHPHQWY LLL WKH LQGHSHQGHQW DX
DQG ILQDQFLDO FRQWUROV ,Q DGGLWLRQ WKH $XGLW &RPPLWWHH SURYLGHV WKH %RDUG ZL\
ILQDQFLDO PDWWHUV UHTXLULQJ WKH DWWHQWLRQ RI WKH %RDUG

7KH $XGLW &RPPLWWHH KDV D GXO\ DGRSWHG FKDUWHU ZKLFK LW UHYLHZV RQ DQ DQQXDO EI

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU UHFRPPHQGLQJ WR WKH %RDUG WKDW RXU ILQDC
WRRN D QXPEHU RI VWHSYVY LQ PDNLQJ WKLV UHFRPPHQGDWLRQ IRU LQFOXGLQJ

" UHYLHZLQJ DQG GLVFXVVLQJ WKH DXGLWHG ILQDQFLDO VWDWHPHQWYV ZLWK RXU LQGHS

" GLVFXVVLQJ ZLWK WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ &RWPP XWKLH P
ZLWK $XGLW &RWPPIGRWWHG E\ WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLIJKW %RDUG D

" UHFHLYLQJ WKH ZULWWHQ GLVFORVXUHV DQG WKH OHWWHU IURP WKH LQGHSHQGHQW U
&RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG UHJDUGLQJ WKH LQGHSHQGHQW UHJLVWHUHG
LQGHSHQGHQFH DQG GLVFXVVLQJ ZLWK WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFF

%DVHG XSRQ WKH UHYLHZVY DQG GLVFXVVLRQV GHVFULEHG LQ WKLV UHSRUW WKH $XGLW &RF
WKH $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG '"HFHPEHU IRU ILOLQJ ZLWK WKH 6(

OHPEHUV RI WKH $XGLW &RPPLWWHH DV RI WKH GDWH WKH DFWLRQV DERYH ZHUH WDNHQ
9LFWRU . /HH &KDLUPDQ

+HUEHUW &KDQJ
-HIl =KRX




7DEOH RI &RQWHQWYV
2WKHU ODWWHUYV

‘H NQRZ RI QR RWKHU PDWWHUV WR EH VXEPLWWHG DW WKH PHHWLQJ ,I DQ\ RWKHU PDWWHU"
HQFORVHG IRUP RI SUR[\ WR YRWH WKH VKDUHVY WKH\ UHSUHVHQW DV ZH PD\ UHFRPPHQG

JRUZDUG /RRNLQJ 6WDWHPHQWYV
6DIH +DUERU 6WDWHPHQW

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY DV WKDW WHUP LV GHILQ
VWDWHPHQWY DUH QRW KLVWRULFDO IDFWV RU JXDUDQWHHV RI IXWXUH SHUIRUPDQFH RU HY
REMHFWLYHYV DQG LQYROYH VLJQLILFDQW NQRZQ DQG XQNQRZQ ULVNV XQFHUWDLQWLHV DQ
H[SUHVVHG E\ WKHVH VWDWHPHQWY 5HDGHUV RI WKLV 3UR[\ 6WDWHPHQW DUH FDXWLRQHG Q
WKH GDWH KHUHRI )RUZDUG ORRNLQJ VWDWHPHQWY LQYROYH VLJQLILFDQW ULVNV DQG XQFH!
$QQXDO 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6(& RQ ODUFK 7KH IRUZDUG ORRNLQJ VWD\
H[SHFWDWLRQV DV Rl WKH GDWH KHUHRI QRW SUHGLFWLRQV Rl DFWXDO SHUIRUPDQFH

%< 25'(5 2) 7+( %2%$5' 2) ',5(&7256

'DWHG $SULO

6DULD 7VHQJ
9LFH 3BUHVLGHQW 6WUDWHJILF &RUSRUIL
DQG &RUSRUDWH 6HFUHWDU\




7DEOH RI &RQWHQWYV

$QOOQOH[XUH $

5(&218&,/,$7,21 2) *$$3 72 121 *$$3 0($685(6
LQ WKRXVDQGV H[FHSW SHU VKDUH DPRXQWYV

)< )< )<

*$$3 RSHUDWLQJ LQFRPH
6WRFN EDVHG FRPSHQVDWLRQ H[SHQVH
$PRUWL]DWLRQ RI DFTXLVLWLRQ UHODWHG LQWDQJLEOH DVVHWV
'"HIHUUHG FRPSHQVDWLRQ SODQ LQFRPH H[SHQVH

1RQ *$$3 RSHUDWLQJ LQFRPH
/LWLIJDWLRQ H[SHQVH

1RQ *$$3 RSHUDWLQJ LQFRPH XVHG LQ VKRUW WHUP FDVK LOFHOWLYH SODQ

*$$3 QHW LQFRPH
6WRFN EDVHG FRPSHQVDWLRQ H[SHQVH
$PRUWL]DWLRQ RI DFTXLVLWLRQ UHODWHG LQWDQJLEOH DVVHWYV
'"HIHUUHG FRPSHQVDWLRQ SODQ H[SHQVH
7D[ HIIHFW

1RQ *$$3 QHW LQFRPH

*$$3 QHW LQFRPH SHU VKDUH GLOXWHG
1RQ *$$3 QHW LQFRPH SHU VKDUH GLOXWHG
6KDUHV XVHG LQ WKH FDOFXODWLRQ RI GLOXWHG QHW LQFRPH SHU VKDUH

BBBBBBBBBBBB
7KHVH QRQ *$$3 ILQDQFLDO PHDVXUHV DUH QRW SUHSDUHG LQ DFFRUGDQFH ZLWK *$$3 DQC
ILQDQFLDO SHUIRUPDQFH SUHSDUHG LQ DFFRUGDQFH ZLWK *$$3 036 XWLOL]JHV ERWK *$$3 D
RSHUDWLQJ SHUIRUPDQFH DQG WR HYDOXDWH DQG PDQDJH LWV LQWHUQDO EXVLQHVYV DQC
&RPPLWWHH DOVR HYDOXDWHY QRQ *$%$3 ILQDQFLDO PHDVXUHV ZKHQ UHYLHZLQJ PDQDJHPH
QRQ *$$3 ILQDQFLDO PHDVXUHV WRJHWKHU ZLWK *$$3 PHDVXUHV SURYLGH LQYHVWRUV ZL
RSHUDWLQJ UHVXOWY DQG WUHQGYV $GGLWLRQDOO\ 036 EHOLHYHV WKDW WKH LQFOXVLRQ
DGGLWLRQDO GLPHQVLRQ RI FRPSDUDELOLW\ WR VLPLODU FRPSDQLHV +RZHYHU LQYHVWRU
QRW OLNHO\ WR EH FRPSDUDEOH LQ PRVW FDVHV WR WKH QRQ *$$3 ILQDQFLDO PHDVXUHV X










