81,7(' 67$7(6

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

6&+('8/( $

SUR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D
6HFXULWLHYV ([FKDQJH $FW RI

JLOHG E\ WKH: 5 HILVWUDQW J)LOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HJLV)
&KHFN WKH DSSURSULDWH ER]

BUHOLPLQDU\ B3UR[\ 6WDWHPHQW

&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\ 5XC
'"HILQLWLYH 3UR[\ 6WDWHPHQW

'HILQLWLYH $GGLWLRQDO ODWHULDOV

6ROLFLWLQJ ODWHULDO 3XUVXDQW WR ¥ D

OHUFXU\ 6\VWHPV ,QF

1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU

1DPH RI 3HUVRQ V )LOLQJ B3UR[\ 6WDWHPHQW LI RWKHU WKDQ WKH 5HJL

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

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

7LWOH RI HDFK FODVV RI VHFXULWLHY WR ZKLFK WUDQVDFWLRQ DSSOLH
$JIJUHIJDWH QXPEHU RI VHFXULWLHV WR ZKLFK WUDQVDFWLRQ DSSOLHV

3HU XQLW SULFH RU RWKHU XQGHUO\LQJ YDOXH RI WUDQVDFWLRQ FRPS’
DPRXQW RQ ZKLFK WKH ILOLQJ IHH LV FDOFXODWHG DQG VWDWH KRZ LW
BURSRVHG PD[LPXP DJJUHJDWH YDOXH RI WUDQVDFWLRQ

7TRWDO IHH SDLG

JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV
.. &KHFN ER[ LI DQ\ SDUW RI WKH IHH LV RIIVHW DV SURYLGHG E\ ([FKDQJH $
RITVHWWLQJ IHH ZzDV SDLG SUHYLRXVO\ ,GHQWLI\ WKH SUHYLRXV ILOLQJ E\ |
GDWH RI LWV ILOLQJ

$PRXQW SUHYLRXVO\ SDLG

JRUP 6FKHGXOH RU 5HILVWUDWLRQ 6WDWHPHQW 1R
JLOLQJ 3DUW\

'DWH )LOHG
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6HSWHPEHU
'HDU 6KDUHKROGHU

‘H ZLOO KROG RXU $QQXDO OHHWLQJ RI 6KDUHKROGHUYVY RQ 2FWREHU
&RPSDQ\ V KHDGTXDUWHUYV DW OLQXWHPDQ 5RDG $QGRYHU ODVVDFKXVHW

PHHWLQJ HLWKHU LQ SHUVRQ RU E\ SUR[\ 7KH HQFORVHG QRWLFH RI PHHWL
EH DFWHG XSRQ DW WKH PHHWLQJ

30HDVH UHIHU WR WKH HQFORVHG SUR[\ VWDWHPHQW IRU GHWDLOHG L
30HDVH YRWH E\ LQOWHUQHW WHOHSKRQH RU PDLO DV VRRQ DV SRVVLEOH V
\RX ZLVK WR DWWHQG WKH PHHWLQJ \RX PXVW UHTXHVW DQ DGPLVVLRQ WLF
WKH LQVWUXFWLRQV RQ SDJH RI WKH SUR[\ VWDWHPHQW

2Q EHKDOI Rl WKH %RDUG RI 'LUHFWRUV ZH ZRXOG OLNH WR H[SUHVV R
FRPSDQ\

6LQFHUHO\ \RXUV

&KLHI ([HFXWLYH 2IILFHU
U



0(5&85< 6<67(06 ,1&
0,187(0%$1 528$°
$1'29(5 0%

IRWLFH RI $QQXDO OHHWLQJ RI 6KDUHKROGHUYV

7R %H +HOG RQ 2FWREHU

7KH $QQXDO OHHWLQJ RI 6KDUHKROGHUV RI 0(5&85< 6<67(06 ,1& ZLOO
(DVWHUQ 7LPH DW WKH &RPSDQ\ V KHDGTXDUWHUYV DW OLOQXWHPDQ 5RDG ¢
IRU WKH IROORZLQJ SXUSRVHYV

7R HOHFW WKUHH &ODVV ,,, GLUHFWRUV QRPLQDWHG E\ WKH %RDUG RI
FDVH XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG DQG TXDOLILHG

7R KROG DQ DGYLVRU\ YRWH RQ WKH FRPSHQVDWLRQ RI RXU QDPHG HI|
7R UDWLI\ WKH DSSRLQWPHQW Rl .30* //3 DV RXU LQGHSHQGHQW UHJLYV

7R FRQVLGHU DQG DFW XSRQ DQ\ RWKHU EXVLQHVV WKDW PD\ SURSHUC(
SRVWSRQHPHQW RI WKH PHHWLQJ

B3URSRVDO 1XPEHU 2QH UHODWHY VROHO\ WR WKH HOHFWLRQ RI WKUHH
UHODWLQJ WR WKH HOHFWLRQ RI GLUHFWRUV LQFOXGLQJ ZLWKRXW OLPLWI|
VKDUHKROGHU

7KH %RDUG RI 'LUHFWRUV KDV IL[HG WKH FORVH RI EXVLQHVV RQ $XJXV
VKDUHKROGHUV RI UHFRUG RQ WKDW GDWH DUH HOWLWOHG WR QRWLFH RI C

<RXU YRWH LV LPSRUWDQW 3OHDVH YRWH E\ LQWHUQHW WHOHSKRQH
SURPSWO\ 7R DWWHQG WKH PHHWLQJ SOHDVH IROORZ WKH LQVWUXFWLRQV

,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDC
+HOG RQ 2FWREHU 7KLV SUR[\ VWDWHPHQW DQG $QQXDO 5HSRUW DQGC
DUH DYDLODEOH DW ZZZ HGRFXPHQWYLHZ FRP 05&<

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

KHU & &DPEULD
\

$QGRYHU ODVVDFKXVHWWYV
6HSWHPEHU



(;(&87,9( 6800$5<
7KLV H[HFXWLYH VXPPDU\ LV DQ RYHUYLHZ RI LQIRUPDWLRQ WKDW \RX .
VXPPDU\ GRHV QRW FRQWDLQ DOO RI WKH LQIRUPDWLRQ WKDW \RX VKRXOG |
FDUHIXOO\ EHIRUH YRWLQJ

3URSRVDOV DQG %RDUG 5HFRPPHQGDWLRQV

1R 3URSRVDO 6XPPDU\ %RDUG V 9RWLQJ 5SHFRPPHQGI

(OHFWLRQ RI 7KUHH &ODVV ,,, 'LUHFWRUV )25 HDFK QRPLQHH

l_
<

$GY

5DWLI
$FFRX
&DXWLRQDU\ 1RWH RQ )RUZDUGK/IRREU®J\ 6WMDDMHPRHQMY FRQWDLQV FHUWDLQ

WHUP LV GHILQHG LQ WKH 3ULYDWH 6HFXULWLHV /LWLIJDWLRQ 5HIRUP $FW R
KHUHLQ DQG WR ILVFDO EXVLQHVV SHUIRUPDQFH DQG EH\RQG DQG WKH &
LQ SURILWDELOLW\ DQG FDVK IORZ <RX FDQ LGHQWLI\ WKHVH VWDWHPHQW YV
ZRXOG SODQV H[SHFWV DQWLFLSDWHVY FRQWLQXH HVWLPDWH Sl
SRWHQWLDO DQG VLPLODU H[SUHVVLRQV 7KHVH IRUZDUG ORRNLQJ VWDW!
UHVXOWV WR GLIIHU PDWHULDOO\ IURP WKRVH SURMHFWHG RU DQWLFLSDWH
FRQWLQXHG IXQGLQJ RI GHIHQVH SURJUDPV WKH WLPLQJ DQG DPRXQWYV RI
LQFOXGLQJ XQIRUHVHHQ ZHDNQHVV LQ WKH &RPSDQ\ V PDUNHWYV HIIHFWV R
8 6 JHGHUDO JRYHUQPHQW VKXWGRZQ RU H[WHQGHG FRQWLQXLQJ UHVROXW
FRQIOLFWY FRPSHWLWLRQ FKDQJHV LQ WHFKQRORJ\ DQG PHWKRGV RI PDUN
SURJUDPV FKDQJHV LQ FXVWRPHU RUGHU SDWWHUQV FKDQJHV LQ SURGXFW
GHOLYHULQJ WHFKQRORJLFDO LQQRYDWLRQV FKDQJHV LQ RU LQ WKH 8 6 *
SURFXUHPHQW UXOHV DQG UHJXODWLRQV FKDQJHV LQ RU LQ WKH LQWHUSL
PDUNHW DFFHSWDQFH RI WKH &RPSDQ\ V SURGXFWV VKRUWDJHV LQ RU GHO
XQDQWLFLSDWHG H[SHQVHV GXH WR SHUIRUPDQFH TXDOLW\ LVVXHV ZLWK R>X
EHQHILWV IURP DFTXLVLWLRQV UHVWUXFWXULQJV DQG YDOXH FUHDWLRQ LC
FKDOOHQJHV LQ LQWHJUDWLQJ DFTXLUHG EXVLQHVVHV DQG DFKLHYLQJ DQW
LQGXVWULDO VHFXULW\ DQG F\EHU VHFXULW\ UHJXODWLRQV DQG UHTXLUHPH
UDWH VZDSV RU RWKHU FDVK IORZ KHGJLQJ DUUDQJHPHQWY FKDQJHV WR JF
UHWDLQLQJ NH\ HPSOR\HHV DQG FXVWRPHUV XQDQWLFLSDWHG FRVWV XQGH
YDULRXV RWKHU IDFWRUV EH\RQG RXU FRQWURO 7KHVH ULVNV DQG XQFHUW
LQ WKH &RPSDQ\ V ILOLQJV ZLWK WKH 8 6 BHFXULWLHV DQG ([FKDQJH &RPPL
ILVFDO \HDU HQGHG -XO\ 7KH &RPSDQ\ FDXWLRQV UHDGHUV QRW WR St
VWDWHPHQWY ZKLFK VSHDN RQO\ DV Rl WKH GDWH PDGH 7KH &RPSDQ\ XQG|
VWDWHPHQW WR UHIOHFW HYHQWYVY RU FLUFXPVWDQFHYV DIWHU WKH GDWH RC
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7R 2XU 6KDUHKROGHUYV

$W OHUFXU\ 6\VWHPV ZH GHOLYHU ,QQRYDWLRQ 7KDW ODWWHUVS :H PL
SURIRXQGO\ PRUH DFFHVVLEOH IRU DHURVSDFH DQG GHIHQVH

OHUFXU\ V ILVFDO UHVXOWY ZHUH VWURQJ OHG E\ GRXEOH GLJLW Ji
ZLQV WRWDOLQJ PRUH WKDQ ELOOLRQ LQ HVWLPDWHG OLIHWLPH YDOXH
LOWHUQDO 5" WR GULYH LQQRYDWLRQ FDSLWDO LQYHVWPHQWY WR FRQVRGC
RXU SHRSOH VDIH DPLG WKH &29," SDQGHPLF

‘H DFTXLUHG 3K\VLFDO 2SWLFV &RUSRUDWLRQ DQG 3HQWHN LQ ILVFDO
PLVVLRQ VI\VWHPYVY FDSDELOLWLHV $QG ZH FRQFOXGHG WKH \HDU E\ ODXQFK
IRXQGDWLRQ IRU RXU QH[W SKDVH RI YDOXH FUHDWLRQ DW VFDOH 2XU JRDC
HI[SDQVLRQ DQG DGMXVWHG (%,7'$ SRWHQWLDO RYHU WKH QH[W ILYH \HDUV

3RVLWLYH *URZWK 2XWORRN

JLVFEDO ZDV VXFFHVVIXO \HW PRUH FKDOOHQJLQJ WKDQ ZH DQWLFLS
7TKDW VDLG WKH OHUFXU\ WHDP LV GRLQJ DQ RXWVWDQGLQJ MRE PDQDJLQJ
ILVFDO ZLWK PRUH WKDQ PLOOLRQ RI EDFNORJ

OHUFXU\ V WRWDO FRPSDQ\ UHYHQXH FRQWLQXHVY WR JURZ IDVWHU WK
EHQHILWLQJ WKH FRPSDQ\ UHPDLQ IDYRUDEOH DQG ZH DUH ZHOO DOLJQHG
FROWLQXHV WR SXVK IRU PRGHUQL]DWLRQ VSHHG DQG DIIRUGDELOLW\ LQ E

J)RFXVLQJ RQ ODUJH DQG IDVWHU JURZLQJ SDUWV RI WKH GHIHQVH PDUL
ZKHUH ZH QRZ SDUWLFLSDWH LQ PRUH WKDQ GLIIHUHQW SURJUDPV ZKLFF¥
SURJUDPV ZLWK WKH PDMRULW\ EHLQJ VROH VRXUFH SRVLWLRQV 2XU ODUJ
SURJUDP /7$0'6 ) 6(:,3 DQG ( ' +DZNH\H

$OWKRXJIJK WRWDO FRPSDQ\ UHYHQXH LQFUHDVHG IURP ILVFDO Ot

E\ &29," UHODWHG PRGHUQL]DWLRQ GHOD\V RQ 6(:,3 DQG RWKHU QDYDO VXUI

LVVXHV RQ WKH ) 75 DQG D GHOD\ LQ D ODUJH IRUHLJQ PLOLWDU\ VDOH $
\HDU RYHU \HDU

/IRRNLQJ WRZDUG ILVFDO ZH DUH H[SHFWLQJ D VLJQLILFDQW UHERX
ERRN WR ELOO IRU WKH \HDU DQG VXEVWDQWLDO JURZWK LQ RXU EDFNORJ
OHYHOV ,Q DGGLWLRQ ZH H[SHFW RXU GHVLJQ ZLQV WR DJDLQ WRWDO PRU|
SURJUDPV DV ZHOO DV SULRU GHVLJQ ZLQV WR FRQYHUW LQWR LQFUHDVHC
WLPH

JURP D UHYHQXH SHUVSHFWLYH RXU RXWORRN IRU ILVFDO UHIOHFW
DV ZHOO DV D PRUH UHFHQW GHOD\ LQ WKH /7$0'6 SURJUDP *LYHQ WKLV EDF
RUJDQLF UHYHQXH JURZWK LQ ILVFDO :H DUH H[SHFWLQJ DSSUR[LPDWHO
0% HFOLSVLQJ ELOOLRQ IRU WKH ILUVW WLPH DV ZHOO DV UHFRUG DGMX

/IRRNLQJ IDUWKHU DKHDG IRU ILVFDO ZH FXUUHQWO\ H[SHFW OHUF X
QRUPDO KLJK VLQJOH GLJLW WR ORZ GRXEOH GLJLW OHYHOV 7KLV JURZWK
WKH DQWLFLSDWHG JURZWK LQ ERRNLQJV LQ ILVFDO DQG WKH VXEVWL

%X]]DUG DQG RWKHU SURJUDPV
9DOXH &UHDWLRQ DW 6FDOH

6LQFH ILVFDO ZH KDYH FRPSOHWHG DFTXLVLWLRQV GHSOR\LQJ
WUDQVIRUPLQJ WKH EXVLQHVY DV D UHVXOW :H KDYH JURZQ WKH HVWLPDW|
IURP ELOOLRQ WR PRUH WKDQ ELOOLRQ 7KLV RSSRUWXQLW\ SLSHOLQ

WKH IRXQGDWLRQ IRU RXU IXWXUH JURZWK

‘H KDYH H[SDQGHG WKH VFRSH Rl RXU RIIHULQJV DQG FDSDELOLWLHV D
VXEV\WVWHPV UHYHQXH :H KDYH LQVRXUFHG PDQXIDFWXULQJ 2XU KHDGFRXQ
ORFDWLRQV DQG RXU H[WHUQDO VXSSO\ FKDLQ VSHQG KDV LQFUHDVHG QI

2YHU WKLY SHULRG ZH KDYH VXFFHVVIXOO\ JURZQ RXU WRWDO UHYHQ X
GHPRQVWUDWHG E\ WKH PRUH UDSLG JURZWK LQ DGMXVWHG (%,7'$ ZH KDYH
RXU DFTXLVLWLRQV RYHU WLPH 7KLV KDV VLIJQLILFDQWO\ UHGXFHG RXU JUF
FRPSOHWHG

‘H VHH WKH RSSRUWXQLW\ WR FUHDWH VXEVWDQWLDO DGGLWLRQDO YD
HITRUWY DUH DLPHG DW FDSWXULQJ WKLV YDOXH ZLWK IXWXUH VFDOLQJ RI V
IILFHU ZKR UHSRUWYV WR PH RYHU WKH QH[W WZR WR WKUHH \HDUV LQ DG(
JDQL]DWLRQDO HIILFLHQF\ DQG VFDODELOLW\ SURFXUHPHQW DQG VXSS
LFLHQF\ FDSLWDO DQG DVVHW HIILFLHQF\ DQG VFDODEOH FRPPRQ Sl
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2YHUDOO 03%$&7 LV DERXW HQDEOLQJ OHUFXU\ V IXWXUH ° GRLQJ ZKDW
HITLFLHQWO\ DQG HIIHFWLYHO\ DW JUHDWHU VFDOH :H H[SHFW WKDW 03%$&7
SURFHVVHY DQG PHWKRGRORJLHV WR IXWXUH 0 $ DFWLYLW\ ZKLFK UHPDLQV
ZHOO SRVLWLRQHG WR FRQWLQXH VXSSOHPHQWLQJ OHUFXU\ V RUJDQLF JUR.:

ORPHQWXP IRU )LVFDO DQG %H\RQG

,Q VXPPDU\ ZH EHOLHYH WKH FXUUHQW EXVLQHVV HQYLURQPHQW LV WI
OHUFXU\ UHPDLQ LQ SODFH ,Q OLJKW RI WKH VLJQV RI LPSURYHPHQW ZH DU|
LQ ERRNLQJV DQG EDFNORJ LQ ILVFDO *LYHQ WKLV SRVLWLYH PRPHQWXF
OHUFXU\ DV RUJDQLF JURZWK UHWXUQV WR QRUPDO OHYHOV DQG PDUJLQV

2XU ORQJHU WHUP RXWORRN UHPDLQV LOQWDFW DQG RXU VWUDWHJI\ UH
GRXEOH GLJLW RUJDQLF UHYHQXH JURZWK DYHUDJLQJ RYHU WLPH FRXSO
ZRUNHG H[WUHPHO\ ZHOO IRU XV IRU QHDUO\ D GHFDGH ,Q ODXQFKLQJ 03%¢
IRUZDUG WR UHSOLFDWLQJ WKLY SHUIRUPDQFH DQG DFKLHYLQJ OHUFXU\ V I}
WKH QH[W ILYH \HDUV

%RDUG RI 'LUHFWRUV

9LQFHQW 9LWWR RXU &KDLUPDQ RI WKH %RDUG LQIRUPHG WKH %RDUG
%RDUG DW WKH HQG RI KLV FXUUHQW WHUP HIIHFWLYH DW WKH $QQXDO (
RQ WKH %RDUG DQG KLV JXLGDQFH DV &KDLUPDQ DV ZH KDYH JURZQ DQG GH
:LOOLDP . 2 %ULHQ D FXUUHQW GLUHFWRU WR VHUYH DV &KDLUPDQ RI WKH
QRPLQDWHG '"HERUD $ 30XQNHWW D UHWLUHG )HGHUDO 6HQLRU ([HFXWLYH
WR ILOO WKH YDFDQF\ OHIW IURP OU 9LWWR V UHWLUHPHQW 0OV 3O0OXQNHWW
LQIRUPDWLRQ DVVXUDQFH ZLOO EH DQ HI[FHOOHQW DGGLWLRQ WR WKH %RDL

2Q EHKDOI RI HYHU\RQH RQ WKH OHUFXU\ 6\VWHPV WHDP , ZRXOG OLNH
VXSSRUW :H ORRN IRUZDUG WR NHHSLQJ \RX DSSULVHG RI RXU SURJUHVV

6LQFHUHO\

ODUN $VOHWW
BUHVLGHQW DQG &KLHI ([HFEXWLYH 2IILFHU
6HSWHPEHU

LY






(IHFXWLYH &RPSHQVDWLRQ +LJKOLJKWY DQG $OLJQPHQW RI &RPSHQVDYV

3D\ IRU 3HUIRUPDQFH

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DWWUDFW |
WR DSSURSULDWHO\ UHZDUG WKHP IRU WKHLU FRQWULEXWLRQV WR RXU EXV
ILQDQFLDO SHUIRUPDQFH PHDVXUHV WKDW SURYLGH D EDODQFH EHWZHHQ V
RXU H[HFXWLYH RIILFHUV ZLWK WKUHH SULPDU\ HOHPHQWYV RI SD\ EDVH VDC
HTXLW\ LQFHQWLYH FRPSHQVDWLRQ %\ SODFLQJ D VXEVWDQWLDO PDMRULW
EDVHG YDULDEOH FRPSHQVDWLRQ ZH DOLJQ RXU FRPSHQVDWLRQ SURJUDP
SD\ PL[ IRU RXU &(2 DQG RXU RWKHU QDPHG H[HFXWLYH RIILFHUV IRU ILVFDC

3HUIRUPDQFH EDVHG YDULDEOH FRPSHQVDWLRQ DFFRXQWHG IRU DQ
QDPHG H[HFXWLYH RIILFHUV UHVSHFWLYHO\ IRU ILVFDO 7KH IRUHJRLQJ
ERQXVHV DQG WKH JUDQW GDWH IDLU YDOXH RI HTXLW\ DZDUGV DV UHSRUW
30DQ %DVHG $ZDUGV 7DEOHV $00 RWKHU FRPSHQVDWLRQ IRU RXU QDPHG H

DOORZDQFH IRU WD[ DQG ILQDQFLDO SODQQLQJ IRU H[HFXWLYHV DQG
DPRXQWHG WR OHVV WKDQ RI WRWDO FRPSHQVDWLRQ IRU QDPHG H[HFXWL
URXQGLQJ

([HEXWLYH %RQXV 3URJUDP

JRU RXU ILVFDO HIHFXWLYH ERQXV SURJUDP RI WKH WRWDO YDO
SHUIRUPDQFH REMHFWLYHV 2XU ILVFDO HIHFXWLYH ERQXV SODQ ZDV VS!
WDUJHWYVY DGGUHVVLQJ WKH ILUVW KDOI DQG WKH VHFRQG KDOI RI WKH ILVFI
GLIITIHUHQW SHUIRUPDQFH WDUJHWYVY LQ RUGHU WR DOLJQ RXU FDVK LQFHQWL
PLG \HDU 623 XSGDWH ‘H GHWHUPLQHG WKH SRWHQWLDO WRWDO VL]H RI WK
\HDU DV ZHOO DV VHW WKH ILUVW KDOI ILQDQFLDO SHUIRUPDQFH WDUJHW D
FROQOQHFWLRQ ZLWK RXU PLG \HDU 623 XSGDWH 3RWHQWLDO RYHU DFKLHYHP
\HDU FRUSRUDWH ILQDQFLDO SHUIRUPDQFH REMHFWLYHV 7KH WDUJHW ERQ>
KDOI RI WKH ILVFDO \HbDU UHIOHFWLQJ WKH ILVFDO DGMXVWHG (%,7'$ VS
RXU 623 ZLWK D FDWFK XS IHDWXUH IRU XQHDUQHG ILUVW KDOI FDVK LQFHQ

2XU H[HFXWLYH RIILFHUV UHFHLYHG SD\RXWV DW Rl WKH ILUVW KDO
RI WKH VHFRQG KDOI WDUJHW FRUSRUDWH ILQDQFLDO SHUIRUPDQFH ERQXYV
3URJUDP GHOD\V GXH ODUJHO\ WR &29," DQG WKH FKDQJH LQ DGPLQLVWUDW
VKRUWIDOO DQG UHGXFHG RXU RUJDQLF UHYHQXH JURZWK E\ DSSUR[LPDWHC
HDUQLQJV JXLGDQFH IRU WKH IRXUWK TXDUWHU RI ILVFDO KLOH ZH UHY
HISHFWDWLRQV ZH GLG QRW PHHW RXU RULJLQDO WDUJHWYV $V D UHVXOW
ILVFDO VHFRQG KDOI ERQXV SD\PHQWYV 7KH H[HFXWLYH OHDGHUVKLS WH
VHFRQG KDOI RI WKH ILVFDO \HDU 7KH IRUHJRQH H[HFXWLYH ERQXV DPRXQW
HPSOR\HHVY DQG WKH XVH RI GLVFUHWLRQ WR UHGXFH ERQXV SD\RXWV LQFU
DQG IXOO ILVFDO \HDU $FFRUGLQJO\ WKH H[HFXWLYH OHDGHUVKLS WHDP V
DPRXQW RI ERQXV SDLG IRU WKH ILVFDO ILUVW KDOI SHUIRUPDQFH

YL



([HFXWLYH (TXLW\ $ZDUGV

(DFK ILVFDO UHVWULFWHG VWRFN DZDUG IRU RXU QDPHG H[HFXWLY
WLPH EDVHG YHVWLQJ )RU WKH WLPH EDVHG DZDUGV RQH WKLUG YHVWYV RC
SHUIRUPDQFH EDVHG DZDUGYV WKH DZDUGYV YHVW EDVHG RQ UHODWLYH SHU!
ILVFDO JRU ILVFDO ZH XVHG WZR UHODWLYH SHUIRUPDQFH PHWULFV
(%,7'$ WR UHYHQXH SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS
SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ

2XU ILVFDO SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGV YHV\
\HDU SHULRG HQGHG LQ ILVFDO 2XU ILVFDO SHUIRUPDQFH DZDUGV X\
SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ DQG
SHHU JURXS ZHLIKWLQJ 2XU ILQDQFLDO UHVXOWYV IRU WKH ILVFDO S
SHUFHQWLOHY UHVSHFWLYHO\ RI (%,7'$ PDUJLQ DQG UHYHQXH JURZWK FRP

&RPSHQVDWLRQ *RYHUQDQFH DQG %HVW 3UDFWLFHYV

:KDW :H 'R

BURYLGH VKRUW WHUP DQG ORQJ WHUP LQFHQWLYH SODQV ZLWK SHUIRUPDC
&RQGXFW DQ DQQXDO DGYLVRU\ YRWH IRU VKDUHKROGHUV WR DSSURYH H[H
ODLQWDLQ D +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH FRPSRVHG H
5HTXLUH VWRFN RZQHUVKLS IRU DOO H[HFXWLYHYV

&RQGXFW UHJXODU VKDUHKROGHU RXWUHDFK DQG HQJDJHPHQW

5HWDLQ DQ LQGHSHQGHQW H[HFXWLYH FRPSHQVDWLRQ FRQVXOWDQW WR Wt

ODLQWDLQ DQ LQVLGHU WUDGLQJ SROLF\ UHTXLULQJ H[HFXWLYHYV DQG GLUH
FROQWDFWLQJ RXU *HQHUDO &RXQVHO SULRU WR DQ\ VDOHV RU SXUFKDVHYV F

8VH RQO\ GRXEOH WULJJHU FKDQJH LQ FRQWURO DJUHHPHQWYV IRU H[HFXWL
ODLQWDLQ D FODZEDFN SROLF\ IRU DFWLRQV WKDW UHVXOW LQ D ILQDQFLD
:KDW :H 'RQ W 'R

BURYLGH JURVV XS SD\PHQWV WR FRYHU SHUVRQDO LQFRPH WD[HV RU H[FLYV
$OORZ HPSOR\HHV H[HFXWLYHV DQG GLUHFWRUV WR HQJDJH LQ KHGJLQJ R
5HZDUG H[FHVVLYH LQDSSURSULDWH RU XQQHFHVVDU\ ULVN WDNLQJ
$O0ORZ WKH UHSULFLQJ RU EDFNGDWLQJ RI HTXLW\ DZDUGV

3URYLGH SHQVLRQ SODQV VXSSOHPHQWDO H[HFXWLYH UHWLUHPHQW SODOQ\
3D\ GLYLGHQGYV RU GLYLGHQG HTXLYDOHQWY RQ XQYHVWHG HTXLW\ DZDUGYV

YLL



2XU %YRDUG RI 'LUHFWRUYV

7KH IROORZLQJ WDEOH SURYLGHV VXPPDU\ LQIRUPDWLRQ DERXW RXU 'L
&RPPLWWHH OHPEHUVKLS

'LUHFWRU
1DPH 6LQFH3ULPDU\ 2FFXSDWLRIGHSHQGRQWS& 1*& *5& 0 $
ODUN $VOHWW
&ODVV ,, 'LUHFWRU 3UHVLGHQW DQG &(2
7HUP (QGLQJ LQ OHUFXU\ 6\VWHPYV 1R 0
-DPHV %DVV
&ODVV , 'LUHFWRU JRUPHU 3UHVLGHQW DQG &(2
7HUP (QGLQJ LQ 3LSHU $LUFUDIW <HV 0 ) 0
2UO0DQGR 3 &DUYDOKR
&ODVV ,,, 'LUHFWRU )RUPHU ([HFXWLYH 9LFH
1RPLQDWHG IRU D 7THBRJHVLGHQW $HURQDXWLFV
(QGLQJ LQ /RFNKHHG ODUWLQ <HV 0 0
OLFKDHO $ 'DQLHOWRUPHU &KDLUPDQ DQG &(2
&0ODVV , 'LUHFWRU ORELOH DQG 1HWZRUN
7HUP (QGLQJ LQ BROXWLRQV <HV 0 0 0 &
/LVD 6 'LVEUF
&ODVV , 'LUHFW 8QGHU 6HFUHWDU\ Rl WKH 8 6 $LU
7HUP (QGLQJ L¢ JRUFH 5HWLUHG <HV 0 ) 0 &
ODU\ /RXLVH .UDNDXHU
&ODVV ,, 'LUHFWRU )YRUPHU ([HFXWLYH
7HUP (QGLQJ LQ "HOO DQG (0& <HV &

%DUU\ 5 1HDUKRV

&0ODVV ,,, 'LUHFWRU

1RPLQDWHG IRU D 7THYURUPHU 0DQDJLQJ

(QGLQJ LQ BULFHZDWHUKRXV| <HV &)

‘:LOOLDP 2 %ULHQ

&0ODVV ,, 'LUHFWRU )JRUPHU ([HFXWLYH &KDLUPDQ

7HUP (QGLQJ LQ (QWHUDV\V 1HWZRUNWHV 0 ) 0 0

'HERUD $ 30XQNHWW

&0ODVV ,,, 'LUHFWRU 1RHPGRBHBO 6HQLRU ([HFXWLYH

1RPLQDWHG IRU D 7THUBHWLUHG

(QGLQJ LQ 1$ 1IDWLRQDO 6HEXULW\ $BNQF\

ILQFHQW 9LWWR

&0ODVV ,,, 'LUHFWRU

7HUP (QGLQJ LQ JRUPHU 3UHVLGHQW DQG &(2

&KDLUPDQ RI WKH %RBKGOUOHY 6WDUN 'UDSHHWV/DERUDWRU\W 0 0

$& $XGLW &RPPLWWHH *5& *RYHUQPHQW 5HODWLRQV &RPPOMPEHY

+& +XPDQ &DSLWDO DQG &RPSHGVDWSE DR &RPPDWWH KR RPPLWWH& &RPPLWWHH &KDLU

1*& 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ) )LQDQFLDO ([SHUW
‘H DUH SURSRVLQJ WKDW RXU WZR FRQWLQXLQJ &0DVV ,,, GLUHFWRUYV

GLUHFWRU QRPLQHH 'HERUD $ 30XQNHWW EH HOHFWHG WR VHUYH WHUPV
HOHFWHG DQG TXDOLILHG RU XQWLO WKH\ VRRQHU GLH UHVLJQ RU DUH UH
'LUHFWRUV WKDW KH ZLOO UHWLUH IURP KLV VHUYLFH RQ WKH %RDUG DW W]
6KDUHKROGHUV ::H WKDQN OU 9LWWR IRU KLV VHUYLFH RQ WKH %RDUG DQG
RYHU WKH SDVW \HDUV 7KH %RDUG KDV VHOHFWHG 00U 2 %ULHQ WR VHUYI
UHWLUHPHQW :H KDYH DOVR QRPLQDWHG 'HERUD $ 30XQNHWW D UHWLUHG
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IRU HOHFWLRQ WR WKH %RDUG WR ILOO WKH YDFDQF\ OHIW IURP OU 9LWWR
QDWLRQDO VHFEXULW\ DV ZHOO DV LQIRUPDWLRQ DVVXUDQFH ZLOO EH DQ HIF

(QYLURQPHQWDO B6RFLDO DQG &RUSRUDWH *RYHUQDQFH +LJKOLJKWYV
*RYHUQDQFH

2XU IRFXV RQ JRRG FRUSRUDWH JRYHUQDQFH VWHPV IURP RXU EHOLHI
YDOXH IRU RXU VKDUHKROGHUV VWUHQIJWKHQV %RDUG DQG PDQDJHPHQW D
JRYHUQDQFH IUDPHZRUN LQFOXGHV WKH IROORZLQJ KLIKOLJKWYV

%»RDUG DQG *RYHUQDQFH ,QIRUPDWLRQ %RDUG DQG *RYHUQDQFH ,QIRUPDWLRQ
6L]H RI WKH %RDUG RI 'LUHFWRUY %RDUG OHHWLQJV +HOG 'XULQJ )LVFDO
1XPEHU RI QGHSHQGHQW 'LUHFWRUWLWRQ 3LOO 1R
$YHUDJH $JH RI ,QGHSHQGHQW 'LUBBWRWFFHVV 1R
$YHUDJH ,QGHSHQGHQW 'LUHFWRHIRWOMNWRH %XVLQHVV &RQGXFW DQIBV(WKLF\
:RPHQ %RDUG OHPEHUYV 6WRFN 2ZQHUVKLS *XLGHOLQHV<HNUHFWR
%RDUG &RPPLWWHHYV &KDLUHG E\ :ROBRHDQUG 5HIUHVKPHQW 1HZ 'LUHFWRUV 2Y
&ODVVLILHG %RDUG Rl 'LUHFWRWUWY $QWL +HGJLQJ DQG 30HGJLQJ 3RWOVLFLHV
ODMRULW\ 9RWLQJ LQ 'LUHFWRKEHOERWERQVDWLRQ &ODZEDFN 3ROKHRWV
B3OXUDOLW\ 9RWLQJ LQ &ERQWHWVWWMGHBEDH PWRU&KDHFRWDROQNQG & (2 <HV
$QQXDO %RDUG DQG &RPPLWWHKH\6RHQJIRIMYHYNPHBOMROGHU 2XWUHDBHYW DQG ((
$QQXDO 'LUHFWRU 3HHU $VVHVYPWHQWSLWDO 6WUXFWXUH ZLWK 2QKHHMWRWH SH
/ILPLWHG OHPEHUVKLS RQ 2WKHUHYXEXFIFH Y RLRQDBUOAWQ QLQJ 3URFHVY¥YHWYU 6HQ
%RDUG &RPPLWWHHYV DUH <H&H SH QOGCOHIW ([HEKMLRHVWHVVLRQV ZHWKRXW

SHIOHFWV WKH UHWLUHPHQW RI OU 9LQFHQW 9LWWR IURP WKH %RDUG DV
$QQXDO OHHWLQJ RI 6KDUHKROGHUYV DV ZHOO DV WKH QRPLQDWLRQ RI "HERL
(DFK RI WKH $XGLW &RPPLWWHH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &F
0 $DQG )LQDQFH &RPPLWWHH LV FRPSULVHG RI LOGHSHQGHQW GLUHFWR
5HODWLRQV &RPPLWWHH DV ZH EHOLHYH KLV H[SHULHQFH ZLWK RXU FXVWRF
'XULQJ ILVFDO ZH FRQGXFWHG RXU %YRDUG DQG &RPPLWWHH PHHWLQJ
&29," VDIHW\ SURWRFROV DQG IRXQG WKH PHHWLQJV WR EH KLJKO\ HIITHFWLY

2XU %RDUG RI 'LUHFWRUV DQG H[HFXWLYHV XQGHUVWDQG DQG HPEUDF
HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH (6* PHDVXUHPHQW DQG UHS
WKH DVSHFWV RI (6* ZH EHOLHYH KDYH WKH JUHDWHVW LPSDFW RQ RXU EXV
HQYLURQPHQW DQG VXVWDLQDELOLW\ RXU LQLWLDO SULRULWLHV LQFOXGH
RSHUDWLRQDO H[FHOOHQFH F\EHU VHFXULW\ DQG HQYLURQPHQWDO VWHZD
JRYHUQDQFH SULQFLSOHV WKDW DUH JHQHUDOO\ FRQVLGHUHG EHVW SUDFW
WDOHQW PDQDJHPHQW DQG FXOWXUH DQG F\EHU VHFXULW\ EHFDXVH ZH EHO
KLIKHVW ULVN WR GHVWUR\ YDOXH IRU OHUFXU\ DQG RXU VKDUHKROGHUYV
DFFRXQWDELOLW\ DQG HQGHDYRU WR DGG ERWK WR ZKDW ZH GR DQG KRZ Z

2XU H[HFXWLYH OHDGHUVKLS WHDP RYHUVHHY DQG LPSOHPHQWYV RXU H
GHPRQVWUDWLQJ RXU FRPPLWPHQW WR JRRG FRUSRUDWH FLWL]JHQVKLS DQG
&RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUYV UHYLHZV RXU (6*
GHYHORS DQG UHWDLQ HPSOR\HH WDOHQW LQFOXGLQJ RXU FXOWXUH DQG |
FRUSRUDWH FLWL]JHQVKLS 7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH I
RYHUVHHLQJ OHUFXU\pV HQYLURQPHQWDO LPSDFW DQG LQLWLDWLYHV

7DOHQW ODQDJHPHQW

JRU WDOHQW PDQDJHPHQW DQG FXOWXUH ZH VWULYH WR LQYHVW LQ W
DQG UHWDLQLQJ D GLYHUVH ZRUNIRUFH :H DUH IRFXVHG RQ RQJRLQJ HPSOR
HWKLFV H[SRUW UXOHV DQG RXU FXOWXUH RI LQWHJULW\ :H DGKHUH WR K
D IRXQGDWLRQ RI RXU FXOWXUH DQG YDOXHV :H GLVFORVH LQ WKH (QYLURC
JHQGHU UDFLDO DQG HWKQLFLW\ GDWD RXU YROXQWDU\ DQG LQYROXQWDL
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‘H FRQVLVWHQWO\ UHFHLYH KLJK RYHUDOO DSSURYDO UDWLQJV IURP R.
KDG D UDWLQJ RXW RI DV RI -XQH ZLWK RI UHYLHZHUV VD\LQJ \
VD\LQJ WKDW WKH\ ZRXOG UHFRPPHQG OHUFXU\ WR D IULHQG 2XU 3KRHQL]
UHFRJQL]JHG DV OHGLXP ODQXIDFWXUHU RI WKH <HDU LQ E\ WKH $UL]JRQD
FKDPSLRQLQJ LQQRYDWLRQ H[FHOOHQFH VXVWDLQDELOLW\ DQG OHDGHUVI
OHUFXU\ IRU DV RQH RI WKH 7RS 30DFHV WR :RUN LQ ODVVDFKXVHWWYV Z
DV RI -XO\

2UJDQL]DWLRQDO HIILFLHQF\ DQG VFDODELOLW\ DUH D PDMRU WKHPH R
RUJDQL]DWLRQDO UHGHVLJQ WR UHGXFH WKH QXPEHU RI OD\HUV RI PDQDJHF
PDQDJHU

'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ

‘H DUH IRFXVHG RQ DGYDQFLQJ GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ L¢
DQG LQLWLDWLYHV LQFOXGLQJ WKH IROORZLQJ H[DPSOHYV

f .Q ZH IRUPDOO\ UHFRJQL]JHG WKH - XQHWHHQWK KROLGD\ FRQWLQXI
YDULHW\ RI LQLWLDWLYHY DGDSWHG RXU ORJR WR VXSSRUW 3ULGH PR
FRPPXQLW\

¥ :HVSRQVRUHG D SUHGRPLQDQWO\ IHPDOH %ULJKDP <RXQJ 8QLYHUVLW\
VHQLRU OHYHO HQJLQHHULQJ VWXGHQWY LQ &RPSXWHU (OHFWULFDO
LQ UHDO ZRUOG HQJLQHHULQJ FKDOOHQJHV <RX FDQ OLVWHQ WR UHSU
JHQGHU SDULW\ LQ WKH ZRUNSODFH DQG KRZ ZH FDQ DOO ZRUN WRJHW
<RX7XEH FKDQQHO

f :HZHUH D JROG VSRQVRU DW WKH 6LPPRQV /HDGHUVKLS &RQIHUHQFH 7
VWRULHYVY DERXW WKHLU H[SHULHQFHV RQ WKH ZD\ WR WKH WRS RI WKH
GLVFXVV WKHLU H[SHULHQFHV DV ZRPHQ OHDGHUV ZLWK WKH 6LPPRQV .

2XU 5HVSRQVH WR &29,'

'LWK &29,' LPSDFWLQJ SHRSOH DQG FRXQWULHY DURXQG WKH ZRUOG Z
FRPPXQLFDWLQJ DV IUHTXHQWO\ DQG RSHQO\ DV SRVVLEOH WR KHOS NHHS L
OHUFXU\

‘H UHPDLQ ODVHU IRFXVHG RQ WKH IRXU JRDOV ZH HVWDEOLVKHG WR ¢
WR PLWLJDWH RU UHGXFH RSHUDWLRQDO DQG ILQDQFLDO ULVNV WR WKH EX
DQG VKDUHKROGHUV DQG WR FRQWLQXH WKH PLVVLRQ FULWLFDO ZRUN OHU
QDWLRQ RXU EUDYH PHQ DQG ZRPHQ LQ XQLIRUP DQG WKH FRPPXQLWLHV L

‘H LPSOHPHQWHG D QXPEHU RI SUHYHQWLYH PHDVXUHY DQG RWKHU UH)
HIWHQGHG OHUFXU\ IDPLO\ ZKLOH WKH SDQGHPLF ZDV DIIHFWLQJ RXU FRPPX

¥ FUHDWLRQ RI D PLOOLRQ HPSOR\HH &29,' UHOLHI IXQG

¥ ZHHNO\ RQVLWH &29,' WHVWLQJ DW OHUFXU\ VLWHYV

t KRXUV Rl &29,' VLFN OHDYH IRU DOO WHDP PHPEHUYV

f SROLFLHV DQG SURFHGXUHV WKDW HQVXUH WKH VDIHW\ RI RXU RQVLWH
¥ FDUHJLYHU UHVRXUFHV FKLOGFDUH DQG HOGHU FDUH LQFOXGLQJ D

¥ PHPEHUVKLSY WR WKH KHDOWK DQG ZHOOQHVYV DSSV $DSWLY DQG +HDG
f 'U 'DYLG =LHJ RXU FKLHI PHGLFDO DGYLVRU KRVWLQJ UHJXODU ZHELQ

6SDQLVK DQG 9LHWQDPHVH ZHELQDUV KRVWHG E\ RWKHU PHGLFDO DGY
FUHDWLRQ RI D OHUFXU\ &29,' GDVKERDUG WKDW LV XSGDWHG IRU DO
¥ UHJXODU LQWHUQDO VXUYH\V WR JDWKHU WHDP PHPEHU IHHGEDFN DQG

‘H DOVR LPSOHPHQWHG D PXOWL SKDVH UHWXUQ WR ZRUNSODFH LQLWL
DQG ZLWK H[WUD YLJLODQFH DV ZHOO DV FUHDWHG RQVLWH K\EULG DQG U
SHUIRUPHG

+H



&\EHU DQG ,QGXVWULDO 6HFXULW\

7KH OD\HUV RI F\EHU VHFXULW\ ZH KDYH EXLOW LQWR RXU EXVLQHVV V\
WKH FULWLFDO GDWD WKDW GULYHV WKH GHYHORSPHQW RI FXVWRPHU VROX
2XU JRRG ZRUN KDV EHHQ UHFRJQL]J]HG DQG ZH UHPDLQ IRFXVHG RQ PRGHOL(
UHFHQW F\EHUVHFXULW\ LQFLGHQWY LQ WKH QHZV VXFK DV WKH LQWUXVLRC

‘H KDYH GHSOR\HG DQG KDYH EHHQ UHO\LQJ XSRQ D EHVW LQ FODVV LQ
UDWLQJV IURP WKH 8 6 'HIHQVH &RXQWHULQWHOOLJHQFH DQG 6HFXULW\ $Jt
ZLWK WKH -DPHV 6 &RJVZHOO ,QGXVWULDO 6HFXULW\ $FKLHYHPHQW $ZDUG |
&DOGZHOO 1HZ -HUVH\ ORFDWLRQV EHLQJ UHFRJQL]JHG ZLWK WKLV DZDUG L(
ORFDWLRQV UHFHLYH WKLV DZDUG DQQXDOO\

5HVSRQVLEOH 6RXUFLQJ

‘H EHOLHYH UHVSRQVLEOH VRXUFLQJ DQG RSHUDWLRQDO H[FHOOHQFH |
VXSSOLHUV LQ DQ HITRUW WR HQVXUH WKDW ZH DOO DGKHUH WR DQ HTXDO I
SURYLGH RSSRUWXQLWLHYV IRU VPDOO EXVLQHVVHV WR HQJDJH ZLWK XV DV .
LQWHOOLJHQFH PDUNHWY :H ZRUN FORVHO\ ZLWK PDQ\ FDWHJRULHV RI VPD
RZQHG YHWHUDQ RZQHG VHUYLFH GLVDEOHG YHWHUDQ RZQHG DQG KLVWR

2XU 03%$&7 LQLWLDWLYHY LQFOXGH D IRFXV RQ VXSSO\ FKDLQ HIILFLHQ
IXUWKHU HQKDQFH RXU FRPSHWLWLYHQHVY DQG YDOXH LQ WKH FRPLQJ \HDL

(QYLURQPHQWDO 6WHZDUGVKLS

$V D WHFKQRORJ\ FRPSDQ\ ZH KDYH UHODWLYHO\ OLPLWHG H[SRVXUH \
‘H DUH IRFXVHG RQ SURPRWLQJ HQYLURQPHQWDO VWHZDUGVKLS DQG LQWUR
RXU HIIRUWV LQFOXGLQJ TXDQWLI\LQJ DQG GLVFORVLQJ RXU HQYLURQPHQW
JHQHUDWLRQV DELOLW\ WR OLYH ZRUN DQG SOD\ LQ RXU VKDUHG QDWXUD
GHWDLOV RI VFRSH VFRSH DQG VFRSH JUHHQKRXVH JDV *+* HPLVVLRQ
JHQHUDWRUV DQG ERLOHUV IRU VFRSH HPLVVLRQV SXUFKDVHG HQHUJ\ IRU
HPLVVLRQV :H KDYH SDUWQHUHG ZLWK D QDWLRQDOO\ UHFRJQL]HG ZDVWH F
PDWHULDOV DUH UHFODLPHG UHF\FOHG RU GLVSRVHG RI LQ ZD\V WKDW ZLGC
UHVRXUFHV $V DQ HQYLURQPHQWDOO\ FRQVFLRXV FRPSDQ\ OHUFXU\ IRFXV}
IXWXUH WKURXJK FRQWLQXRXV LPSURYHPHQW RI SURGXFWLRQ SURFHVVHV |

)DFLOLWLHY RSWLPL]IDWLRQ DQG FDSLWDO DQG DVVHW HIILFLHQF\ DUH
FUHDWH IXUWKHU YDOXH IRU DOO RI RXU VWDNHKROGHUYV DV ZH XVH RXU UH

)JXUWKHU ,QIRUPDWLRQ

30HDVH VHH WKH (6* VHEWA RQ R IKREHIDHBRRIPVEBDQ\ IRU GHWDLOHG GLVF
FRPPLWPHQW WR VXVWDLQDELOLW\ DQG (6* SUDFWLFHV ,QIRUPDWLRQ FRQW
FRQVWLWXWH SDUW RI WKLV SUR[\ VWDWHPHQW RU RXU DQQXDO UHSRUW RC
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K\ DP , UHFHLYLQJ WKHVH PDWHULDOV"

‘H DUH PDLOLQJ WKLV SUR[\ VWDWHPHQW ZLWK WKH DFFRPSDQ\LQJ SUI
FRQQHFWLRQ ZLWK WKH VROLFLWDWLRQ RI SUR[LHV E\ WKH %RDUG RI 'LUHF

PHHWLQJ RI VKDUHKROGHUV WR EH KHOG RQ 2FWREHU DQG DQ\ DGMR
ZLOO EH KHOG RQ 2FWREHU EHILQQLQJ DW D P (DVWHUQ 7LPH DV
ODVVDFKXVHWWYV <RX DUH LQYLWHG WR DWWHQG WKH PHHWLQJ DQG ZF

SUR[\ VWDWHPHQW <RX GR QRW QHHG WR DWWHQG WKH PHHWLQJ WR YRWH
RUGHU WR KDYH \RXU VKDUHV YRWHG DW WKH PHHWLQJ RQ \RXU EHKDOI

:KDW DP , YRWLQJ RQ"

7KHUH DUH WKUHH PDWWHUV VFKHGXOHG IRU D YRWH

¥ HOHFWLRQ RI WKUHH &0ODVV ,,, GLUHFWRUV QRPLQDWHG E\ WKH %RDUG
HDFK FDVH XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG DQG TXDOLI

f DQ DGYLVRU\ YRWH RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH I
f UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* //3 DV RXU LQGHSHQGHQMW

‘KR FDQ DWWHQG DQG YRWH DW WKH PHHWLQJ"

6KDUHKROGHUV RI UHFRUG DW WKH FORVH RI EXVLQHVV RQ $XJXVW
VKDUH RI RXU FRPPRQ VWRFN LV HQWLWOHG WR RQH YRWH RQ DOO PDWWHU
UHFRUG RZQHU LV SUHVHQW WR YRWH RU LV UHSUHVHQWHG E\ SUR[\ 7KH SL
QXPEHU RI VKDUHV RI FRPPRQ VWRFN WKDW \RX RZQ DQG DUH HQWLWOHG W

:KDW LV WKH $GPLVVLRQ 3ROLF\ IRU WKH $QQXDO OHHWLQJ"
$00 KROGHUV RI OHUFXU\ VKDUHYVY DV RI WKH UHFRUG GDWH DUH HQFRX
VDIHW\ RI bOO DWWHQGHHYVY ZH KDYH LPSOHPHQWHG WKH IROORZLQJ VHFXU

¥ (OLJLEOH $WWHQGHHV $WWHQGDQFH LV OLPLWHG WR UHJLVWHUHG DQ(

f $GPLVVLRQ 3URFHGXUHV ,Q RUGHU WR EH DGPLWWHG WR WKH PHHWLQ
JRYHUQPHQW LVVXHG SKRWR LGHQWLILFDWLRQ VXFK DV D GULYHUpV O
LQ RUGHU WR REWDLQ DQ DGPLVVLRQ WLFNHW

f 2EWDLQLQJ DQ $GPLVVLRQ 7LFNHW ,Q RUGHU WR REWDLQ DQ DGPLVVLF

¥ 6HFXULW\ OHDVXUHV 8SRQ HOWHULQJ WKH PHHWLQJ IDFLOLW\ \RX PD\
,Q DGGLWLRQ FDPHUDV UHFRUGLQJ HTXLSPHQW HOHFWURQLF GHYLFH
SHUPLWWHG LQ WKH DQQXDO PHHWLQJ

KDW FRQVWLWXWHY D TXRUXP DW WKH PHHWLQJ"

7KH SUHVHQFH DW WKH PHHWLQJ LQ SHUVRQ RU UHSUHVHQWHG E\ SUR
RXWVWDQGLQJ RQ $XJIXVW WKH UHFRUG GDWH ZLOO FRQVWLWXWH D
VKDUHV RI RXU FRPPRQ VWRFN ZHUH RXWVWDQGLQJ )RU SXUSRVHV I
UHFHLYHG EXW PDUNHG DEVWDLQ DQG VR FDOOHG EURNHU QRQ YRWHV G



+RZ GR , YRWH P\ VKDUHV"

F%HQHILFLDO 6KDUHKROGHUV I \RX RZQ VKDUHV WKURXJK D EURNHU E
KHOG LQ VWUHHW QDPH \RX PXVW LQVWUXFW WKH KROGHU RI UHFRU
LOQVWUXFWLRQV WR WKH KROGHU RI UHFRUG RI \RXU VKDUHV SOHDVH U
RWKHU KROGHU RI UHFRUG ,I \RXU VKDUHY DUH KHOG LQ VWUHHW QDP
PXVW REWDLQ IURP \RXU EURNHU D SURSHUO\ HIHFXWHG OHJDO SURI[\ L
\RX WR DFW RQ EHKDOI RI WKH EURNHU DW WKH PHHWLQJ DQG VSHFLI\I
DXWKRUL]DWLRQ LV JUDQWHG 3UR[LHV VXEPLWWHG E\ LOQOWHUQHW RU W
2FWREHU

$f5HIJLVWHUHG 6KDUHKROGHUV I \RX RZQ VKDUHV WKDW DUH UHJLVWHUL
PHHWLQJ E\ LQWHUQHW DW ZZZ HQYLVLRQUHSRUWY FRP 05&< E\ FDOOL
UHWXUQLQJ \RXU SUR[\ FDUG 7R YRWH E\ LOWHUQHW RU WHOHSKRQH \
IRXQG RQ \RXU SUR[\ FDUG 3UR[LHV VXEPLWWHG E\ LQWHUQHW RU WHO
RQ 2FWREHU (I \RX UHWXUQ D VLIQHG SUR[\ FDUG EXW GR QRW S
PDWWHUV WR EH YRWHG RQ \RXU VKDUHV ZLOO EH YRWHG RQ DOO XQL!
Rl WKH %RDUG

0 \RX VLIJQ GDWH DQG UHWXUQ WKH SUR[\ FDUG EXW GR QRW VSHFLI\ |
ZLOO YRWH \RXU VKDUHY DV IROORZYV

f )25 WKH HOHFWLRQ RI WKH WKUHH QRPLQHHV IRU &0ODVV ,,, GLUHFWRUYV
7KUHH &ODVYV ,,, 'LUHFWRUYV

)25 WKH DSSURYDO RI RQ DQ DGYLVRU\ EDVLVY WKH FRPSHQVDWLRQ RI
SUR[\ VWDWHPHQW

)25 WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* //3 DV RXU LQGH:
IRU ILVFDO DQG

$+LQ WKH SUR[\ V GLVFUHWLRQ DV WR DQ\ RWKHU EXVLQHVV ZKLFK PD\ SL
DGMRXUQPHQW RU SRVWSRQHPHQW RI WKH PHHWLQJ

:KDW GLVFUHWLRQ GRHV P\ EURNHU KDYH WR YRWH P\ VKDUHYVY KHOG LQ VWI

$ EURNHU KROGLQJ \RXU VKDUHV LQ VWUHHW QDPH PXVW YRWH WKRVI
IURP \RX ,I VSHFLILF LQVWUXFWLRQV DUH QRW UHFHLYHG \RXU EURNHU PD)
SURSRVDO LQYROYHG 8QGHU DSSOLFDEOH UXOHV WKHUH DUH FHUWDLQ PD
IURP \RX VXFK DV WKH HOHFWLRQ RI GLUHFWRUV DQG WKH DGYLVRU\ YRWH
\RX KDYH QRW VSHFLILFDOO\ LQVWUXFWHG \RXU EURNHU KRZ WR YRWH \RXU
ULVH WR ZKDW LV FDOOHG D EURNHU QRQ YRWH 6KDUHV UHSUHVHQWHG E\
WKH H[LVWHQFH RI D TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVV EXW IRU
SDUWLFXODU SURSRVDO EURNHU QRQ YRWHYV ZLOO QRW EH FRXQWHG DV YR

&DQ , FKDQJH P\ YRWH DIWHU , UHWXUQ P\ SUR[\ FDUG"

f %YHQHILFLDO 6KDUHKROGHUV %HQHILFLDO VKDUHKROGHUV VKRXOG FRQ
LQVWUXFWLRQV RQ KRZ WR UHYRNH WKHLU SUR[LHV RU FKDQJH WKHLU

¥ 5SHJLVWHUHG 6KDUHKROGHUYVY 5HJLVWHUHG VKDUHKROGHUV PD\ UHYRNE
WLPH EHIRUH S P (DVWHUQ 7LPH RQ 2FWREHU E\ VXEPLWWI
LV GDWHG ODWHU WKDQ WKH RULJLQDO SUR[\ RU E\ GHOLYHULQJ ZULWV
5HIJLVWHUHG VKDUHKROGHUY PD\ DOVR UHYRNH WKHLU SUR[LHV RU FKD
E\ EDOORW

<RXU DWWHQGDQFH DW WKH PHHWLQJ ZLOO QRW EH GHHPHG WR UHYRN
DW WKH PHHWLQJ WKDW \RX LQWHQG WR UHYRNH \RXU SUR[\ DQG YRWH LQ S

+RZ DUH YRWHYV FRXQWHG"

F(OHFWLRQ RI$GEUHIKFMWRRY QRPLQHH UHFHLYLQJ D PDMRULW\ RI WKH YRW
QRPLQHH V HOHFWLRQ PHDQLQJ KH RU VKH UHFHLYHVY PRUH YRWHYV FD\



GLUHFWRU $EVWHQWLRQV DQG EURNHU QRQ YRWHV ZKLFK DUH GHVFU
RQ WKHVH PDWWHUYV

$+$00 RWKHU $0RSRVWKN RWKHU SURSRVDOV DW WKH PHHWLQJ UHTXLUH
RQ WKH PDWWHU $EVWHQWLRQV DQG EURNHU QRQ YRWHY ZKLFK DUH (¢
YRWLQJ RQ WKHVH PDWWHUV

+RZ LV OHUFXU\ VROLFLWLQJ SUR[LHV"

‘H EHDU WKH FRVW RI SUHSDULQJ DVVHPEOLQJ DQG PDLOLQJ WKH SUR
%»RDUG RI 'LUHFWRUV IRU WKH PHHWLQJ ,Q DGGLWLRQ WR WKH XVH RI WKH |
ZLWKRXW DGGLWLRQDO FRPSHQVDWLRQ VROLFLW SUR[LHV LQ SHUVRQ E\ W
UHTXHVW EURNHUDJH KRXVHV FXVWRGLDQV QRPLQHHV DQG ILGXFLDULHV \
ZKRP WKH\ KROG VKDUHV DQG ZLOO UHLPEXUVH WKRVH UHFRUG KROGHUV IF
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7KH IROORZLQJ WDEOH SURYLGHV VXPPDU\ LQIRUPDWLRQ DERXW RXU 'l
&RPPLWWHH OHPEHUVKL:E

'LUHFWRU
1DPH 6LQFH3ULPDU\ 2FFXSDWLRQGHSHQGEBQW& 1*& *5& 0 $

%DVYV

9LQFH 9L
&ODVV '"LUHF

7HUP (QGLQJ LQ YJRUPHU 3UHVLGHQW DQG &(2

&KDLUPDQ RI WKH %RBHGUOHV 6WDUN 'UDSHHV/DERUDWRUW 0 0
$& $XGLW &RPPLWWHH *5& *RYHUQPHQW 5HODWLRQV &RPPOLMPEHY

+& +XPDQ &DSLWDO DQG &RPSHB@VDWS DM &RRRPDWWH RPPLWWH& &RPPLWWHH &KDLU
1*& 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ) )LQDQFLDO ([SHUW

KR VLWV RQ WKH %RDUG RI 'LUHFWRUV™

2XU E\ ODZV SURYLGH IRU D %RDUG RI 'LUHFWRUV RI QRW IHZHU WKDQ
ODVVDFKXVHWWY ODZ WKH %RDUG RI 'LUHFWRUV LV GLYLGHG LQWR WKUHH
RI RQH WKLUG RI WKH ZKROH QXPEHU RI WKH %RDUG RI 'LUHFWRUV 7KH %RL
-DPHV . %DVV OLFKDHO $ 'DQLHOV DQG /LVD 6 'LVEURZ VHUYLQJ DV &0ODV\



:LooLbP . 2 %ULHQ VHUYLQJ DV &0DVYV ,, GLUHFWRUV DQG 2UODQGR 3 &DU
&ODVV ,,, GLUHFWRUYV

7KH WHUPV RI WKH &ODVYVY , &0ODVV ,, DQG &0DVV ,,, GLUHFWRUV H[SLU
H[SLUDWLRQ RI LWV UHVSHFWLYH WHUP HDFK FODVV LV QRPLQDWHG IRU HO
WKH &0DVV ,,, QRPLQHHV ZKLFK FRQVLVW RI WZR LQFXPEHQW GLUHFWRUYV
GLUHFWRU QRPLQHH 'HERUD $ 30XQNHWW EH HOHFWHG WR VHUYH WHUPV
HOHFWHG DQG TXDOLILHG RU XQWLO WKH\ VRRQHU GLH UHVLJQ RU DUH UH
'LUHFWRUV WKDW KH ZLOO UHWLUH IURP KLV VHUYLFH RQ WKH %RDUG DW W
6KDUHKROGHUV :H WKDQN OU 9LWWR IRU KLV VHUYLFH RQ WKH %RDUG DQG
RYHU WKH SDVW \HDUV 7KH %RDUG KDV VHOHFWHG 0U 2 %ULHQ WR VHUYI
UHWLUHPHQW

'LUHFWRUV 4XDOLILFDWLRQV DQG 'LYHUVLW\

7KH %RDUG RI '"LUHFWRUV EHOLHYHV WKDW WKH %RDUG DV D ZKROH V
H[SHULHQFH DQG EDFNJURXQGYVY QHFHVVDU\ WR RYHUVHH WKH &RPSDQ\ V EX
WKHUH DUH FHUWDLQ DWWULEXWHY WKDW HYHU\ GLUHFWRU VKRXOG SRVVH\
%RDUG RI 'LUHFWRUY DQG WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH |
FDQGLGDWHY LQGLYLGXDOO\ DQG LQ WKH EURDGHU FRQWH[W RI WKH %RDUG
DQG IXWXUH QHHGYV

7KH 1IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU C
PHPEHUVKLS FULWHULD WR WKH %RDUG IRU DSSURYDO 7KH FULWHULD LQFO
FRPPLW VXIILFLHQW WLPH DQG DWWHQWLRQ WR %RDUG RI 'LUHFWRU DFWLYL
,Q DGGLWLRQ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH SHULRGLFDO
DVVHVV WKH VNLOOV DQG H[SHULHQFH WKDW DUH FXUUHQWO\ UHSUHVHQWH
WKH %RDUG RI 'LUHFWRUV ZLOO ILQG YDOXDEOH LQ WKH IXWXUH JLYHQ WKHF

2XU %RDUG RI 'LUHFWRUV 3ROLF\ UHFRJQL]HV WKH EHQHILWV WKDW GL"
JRDO WR UHIOHFW JHQGHU HWKQLF DQG UDFLDO GLYHUVLW\ LQ LWV PHPEH
VNLOOV H[SHULHQFH EDFNJURXQGV DQG SHUVSHFWLYHV PHDQV FRPSHWLW
DQG ULVNV LQFOXVLRQ RI GLIIHUHQW FRQFHSWV LGHDV DQG UHODWLRQVK
FDSDFLW\ IRU RYHUVLJKW Rl WKH RUJDQL]DWLRQ DQG LWV JRYHUQDQFH )RL
OLPLWHG WR EXVLQHVV DQG LQGXVWU\ VNLOOV DQG H[SHULHQFH JHQGHU

GLIIHUHQFHY DQG GLVWLQFWLRQV DPRQJ LQGLYLGXDOV LQ GHWHUPLQLQJ W
VKRXOG FROOHFWLYHO\ UHIOHFW WKH GLYHUVH QDWXUH RI WKH EXVLQHVV }
LQ WKH FRQWH[W RI WKH VNLOOV H[SHULHQFH LQGHSHQGHQFH DQG NQRZC
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%RDUG ODWUL[ IRU 1RQ (PSOR\HH 'LUHFWRUYVY DQG 'LUHFWRU

6NLOO -DPHV 2UODQG®L KDHO/$VD 60DU\ /RXL%BUU\ SLOOLDPHERUD $
4XDOLILFDWLR®DVV &DUYDOKRQLHOWVEURZUDNDXHUHDUKRY %ULH@OXQNHWW
3XEOLF &R &(2 :!:

6HQLRU /HDGHU\dELS :I:

"HIHQVH ,QGXVWU\ :I:
7HFKQRORJ\ ,QGEI:VWU\:I:
&RUSRUDWH
*RYHUQDQFH
5LVN ODQDJHPHcEp/ :I:
JLODQFH DQG
$FFRXQWLQJ

OHUFXU\ %RDUG
7THQXUH \HDUV
2ZWKHU 3XEOLF
&RPSDQ\ %RDUGYV

SHFRPPHQGDWLRQ
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7TKH %RDUG RI 'LUHFWRUV UHFRPPHQGYV D YRWH )25 WKH HOHFWLRQ RI \

,QIRUPDWLRQ DERXW WKH 'LUHFWRUYV

7KH SHUVRQVY QDPHG DV SUR[LHVY LQ WKH DFFRPSDQ\LQJ SUR[\ FDUG ZL«(

RI WKH WKUHH &0ODVYV ,,, QORPLQHHY QDPHG EHORZ

‘H KDYH QR UHDVRQ WR E

HOHFWLRQ +RZHYHU LI DQ\ RQH RI WKHP EHFRPHY XQDYDLODEOH WKH SHU



GLVFUHWLRQDU\ DXWKRULW\ WR YRWH IRU D VXEVWLWXWH FKRVHQ E\ WKH %
%RDUG

7KH IROORZLQJ LQIRUPDWLRQ ZDV SURYLGHG E\ HDFK RI WKH LQFXPEHC
PHHWLQJ DV ZHOO DV E\ RXU GLUHFWRU QRPLQHH

&ODVV ,,, 'LUHFWRUV 1RPLQDWHG IRU D 7HUP (QGLQJ LQ

$JH &RPPLWWHH OHPEHUVKLS'

'LUHFWRU 6LQFH +XPDQ &DSLWDO
*RYHUQPHQW 5HOTL

BULPDU\ 2FFXSDWLRQ
JRUPHU ([HFXWLYH 9LFH 3UHVLGHQW $HURQDXWL

LILFDW|
DQG C

1RQH



$JH &RPPLWWHH OHPEHUVKLS'
'LUHFWRU 6LQFH $XGLW &KDLU

BULPDU\ 2FFXSDWLRQ
JRUPHU 0DQDJLQJ 3DUWQHU 3ULFHZDWHUKRXVH&
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2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSY +HOG LQ WKH /DVW )LYH <H
9LUWXVD &RUSRUDWLRQ



$JH &RPPLWWHH OHPEHUVKLS'
'LUHFWRU 6LQFH 1 $ 1RPLQHH IRU 'LUAFWRU

BULPDU\ 2FFXSDWLRQ
JHGHUDO 6HQLRU ([HFXWLYH 5HWLUHG 1DWLRQTC

2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSY +HOG LQ WKH /DVW )LYH <H
&$&, ,QWHUQDWLRQDO ,QF SUHVHQW
- & 3HQQH\ &RPSDQ\ ,QF



&ODVV ,, 'LUHFWRUV 6HUYLQJ D 7THUP (QGLQJ LQ

$JH &RPPLWWHH OHPEHUVKLS\
'LUHFWRU 6LQFH *RYHUQPHQW 5HODWLRQV

3ULPDU\ 2FFXSDWLRQ
3UHVLGHQW DQG &(2 OHUFXU\ 6\WVWHPV

2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSY +HOG LQ WKH /DVW )LYH <HDUV
1RQH



$JIH &RPPLWWHH OHPEHUVKLS'
'LUHFWRU 6LQFH +XPDQ &DSLWDO &RPSHC
&KDLU

BULPDU\ 2FFXSDWLRQ

YJRUPHU ([HFXWLYH 'HOO DQG (0&
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2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSYV +HOG LQ WKH /DVW )LYH <HDUV
;& THFKQRORJ\ &R SUHVHQW
'LOLQ[ ,QF SUHVHQW



$JIH &RPPLWWHH OHPEHUVKLS\
'LUHFWRU B6LQFH $XGLW
0$ DQG )LQDQFH
1RPLQDWLQJ *RYHUQDQF

BULPDU\ 2FFXSDWLRQ

JRUPHU ([HFXWLYH &KDLUPDQ (QWHUDV\V 1HWZRUNYV

ILFDWL

2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSY +HOG LQ WKH /DVW )LYH <HDUV
9LUWXVD &RUSRUDWLRQ



&ODVV , 'LUHFWRUV 6HUYLQJ D 7HUP (QGLQJ LQ

$JH &RPPLWWHH OHPEHUVKLS

'LUHFWRU B6LQFH $XGLW
0$ DQG )LQDQFH

BULPDU\ 2FFXSDWLRQ
JRUPHU 3UHVLGHQW DQG &(2 3LSHU $LUFUDIW
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2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSY +HOG LQ WKH /DVW )LYH <HDUV
770 THFKQRORJLHV ,QF
/IHIDF\ (GXFDWLRQ $OOLDQFH ,QF



$JH &RPPLWWHH OHPEHUVKLS'
'LUHFWRU B6LQFH +XPDQ &DSLWDO
0$DQG )LQDQFH
*RYHUQPHQW 5HOTL
1RPLQDWLQJ *RY
3ULPDU\ 2FFXSDWLRQ
JRUPHU &KDLUPDQ DQG &(2 ORELOH DQG 1HWZRUN 6ROXWLRQV
LILFDW
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2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSY +HOG LQ WKH /DVW )LYH <HDUV

%ODFNEHUU\ /LPLWHG SUHVHQW
&$&, ,QWHUQDWLRQDO ,QF SUHVHQW



$JH &RPPLWWHH OHPEHUVKLS'
'LUHFWRU 6LQFH $XGLW
*RYHUQPHQW 5HOTL
1RPLQDWLQJ *RY

BULPDU\ 2FFXSDWLRQ

8QGHU 6HFUHWDU\ RI WKH $LU )RUFH 5HWLUHG

LILFDWI

WDU\ R
UJDQL]
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DV D
QH RI
RXU %F
\HV WD
VH DQC

2WKHU 3XEOLF &RPSDQ\ 'LUHFWRUVKLSY +HOG LQ WKH /DVW )LYH <HDUV
SHUVSHFWD ,QF
%ODFNEHUU\ /LPLWHG SUHVHQW
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&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV

2XU FRPPLWPHQW WR JRRG FRUSRUDWH JRYHUQDQFH VWHPV IURP RXU |
ORQJ WHUP YDOXH IRU RXU VKDUHKROGHUV VWUHQJWKHQV %RDUG DQG PDC
2XU JRYHUQDQFH IUDPHZRUN LQFOXGHYVY WKH IROORZLQJ KLIKOLJKWYV

%RDUG DQG *RYHUQDQFH ,QIRUPDWH%RQUG DQG *RYHUQDQFH ,QIRUPDWLR
6L]H RI WKH %RDUG Rl 'LUHFWRUV %RDUG OHHWLQJV +HOG 'XULQJ )LVFDO

1XPEHU RI  QGHSHQGHQW 'LUHFWHRUWLYRQ 3LOO 1R
$YHUDJH $JH RI ,QGHSHQGHQW 'LUBBPWRWFFHVYV 1R
$YHUDJH ,QGHSHQGHQW 'LUHFWRHIRGBHUWEH %XVLQHVV &RQGXFW DQIBV(WKLF\
‘RPHQ %RDUG OHPEHUV 6WRFN 2ZQHUVKLS *XLGHOLQHV<HNUHFWR

%RDUG &RPPLWWHHY &KDLUHG E\ :BPBoRRHDQG 5HIUHVKPHQW 1HZ 'LUHFWRUV 2Y
&ODVVLILHG %RDUG RI 'LUHFWRWHY $QWL +HGJLQJ DQG 30HGJLQJ 3R®OVLFLHV
ODMRULW\ 9RWLQJ LQ 'LUHFWRKEHOERWERQVDWLRQ &ODZEDFN 3ROKHWVW
3OXUDOLW\ 9RWLQJ LQ &RQWHWWMG HEDMHBWRIULKDHRWDROQNMQG &(2 <HV
$QQXDO %RDUG DQG &RPPLWWHHWAHQJIRBMYHYNPUHRKMROGHU 2XWUHDBKHYW DQG ((
$QQXDO 'LUHFWRU 3HHU $VVHVYIPHQWSLWDO 6WUXFWXUH ZLWK 2QKHWRWH SH
ILPLWHG OHPEHUVKLS RQ 2WKHUHYXEXFIFFHCRLRRBODWYQ QLQJ 3URFHVY¥HWRU 6HQ
%RDUG &RPPLWWHHYV DUH <HEH SH QGRMW ([HEKMLRHVOHVVLRQV ZHWKRXW

5HIOHFWV WKH UHWLUHPHQW RI OU 9LQFHQW 9LWWR IURP WKH %YRDUG DV
$QQXDO OHHWLQJ RI 6KDUHKROGHUYV DV ZHOO DV WKH QRPLQDWLRQ RI "HERL
(DFK RI WKH $XGLW &RPPLWWHH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &F
0 $DQG )LQDQFH &RPPLWWHH LV FRPSULVHG RI LOQGHSHQGHQW GLUHFWR
5HODWLRQV &RPPLWWHH DV ZH EHOLHYH KLV H[SHULHQFH ZLWK RXU FXVWRF
'"XULQJ ILVFDO ZH FRQGXFWHG RXU %RDUG DQG &RPPLWWHH PHHWLQJ
&29," VDIHW\ SURWRFROV DQG IRXQG WKH PHHWLQJV WR EH KLJKO\ HIITHFWLY

L QGHSHQGHQFH

7KH %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW D PDMRULW\ RI WKH
GLUHFWRUV GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH OLVWLC
WLPH WR WLPH 'LUHFWRUV ZKR DUH DOVR OHUFXU\ HPSOR\HHYVY DUH QRW FR(
HPSOR\HH GLUHFWRU WR EH FRQVLGHUHG LQGHSHQGHQW KH RU VKH PXVW (
OHUFXU\ $ PDWHULDO UHODWLRQVKLS LV RQH ZKLFK LQ WKH RSLQLRQ RI W|
MXGJPHQW LQ FDUU\LQJ RXW WKH UHVSRQVLELOLWLHYV RI D GLUHFWRU ,Q G
FRQVLGHUV DPRQJ RWKHU WKLQJVY WKH FLUFXPVWDQFHV RI DQ\ GLUHFW FR
LPPHGLDWH IDPLO\ IURP OHUFXU\ DQ\ SURIHVVLRQDO UHODWLRQVKLS EHWZI
DQG OHUFXU\ V RXWVLGH DXGLWRUV DQ\ SDUWLFLSDWLRQ E\ D OHUFXU\ H[H
FRPSDQLHV HPSOR\LQJ D GLUHFWRU RU D PHPEHU RI D GLUHFWRU V LPPHGLI
UHODWLRQVKLSY EHWZHHQ OHUFXU\ DQG RWKHU HQWLWLHYV ZLWK ZKLFK D G
FROWUROOLQJ VKDUHKROGHU 7KH %RDUG KDV GHWHUPLQHG WKDW GLUHFW
LQGHSHQGHQW XQGHU WKH DSSOLFDEOH UXOHV RI WKH 6HFXULWLHY DQG ([F
FRPSHQVDWLRQ DQ $XGLW &RPPLWWHH PHPEHU PD\ UHFHLYH GLUHFWO\ RU L
PHPEHUV QRW EH DIILOLDWHG SHUVRQV RI OHUFXU\ RU LWV VXEVLGLDULHYV
GLUHFWRUV ZKR VHUYH RQ WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPL
QRQ HPSOR\HH GLUHFWRU ZLWKLQ WKH PHDQLQJ RI 6(& 5XOH E

&RQVLVWHQW ZLWK WKHVH FRQVLGHUDWLRQV WKH %RDUG KDV GHWHU/I
GLUHFWRUV H[FHSW OU $VOHWW ZKR LV OHUFXU\ V 3UHVLGHQW DQG &KLHI



+RZ DUH QRPLQHHYV IRU WKH %RDUG VHOHFWHG"

2XU 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU L
WKH %RDUG 7KH &RPPLWWHH ZLOO FRQVLGHU QRPLQHHY UHFRPPHQGHG E\ I
FRPSOLDQFH ZLWK DSSOLFDEOH UHTXLUHPHQWY 7KH &RPPLWWHH GLG QRW
DW WKLV \HDU V PHHWLQJ :LWK UHVSHFW WR WKH QRPLQHHV IRU &0ODVYV ,,,

PRVW UHFHQWO\ HOHFWHG DV D &0DVV ,,, GLUHFWRU DW WKH $QQXDO OH
HOHFWHG DV D &0DVV ,,, GLUHFWRU DW WKH $QQXDO OHHWLQJ RI 6KDUHHI
HOHFWLRQ DW WKH $QQXDO OHHWLQJ

KHQ FRQVLGHULQJ D SRWHQWLDO FDQGLGDWH IRU PHPEHUVKLS RQ WK
ZLOO FRQVLGHU DQ\ FULWHULD LW GHHPV DSSURSULDWH LQFOXGLQJ DPRAQ.
SDUWLFXODU FDQGLGDWH DV ZHOO DV VXFK FDQGLGDWH V SDVW RU DQWLFL
PLQLPXP HDFK QRPLQHH LV H[SHFWHG WR KDYH KLJK SHUVRQDO DQG SURIH
DQG WR EH HIIHFWLYH ZLWK WKH RWKHU GLUHFWRUV LQ FROOHFWLYHO\ VH
WKHVH PLQLPXP TXDOLILFDWLRQV ZKHQ FRQVLGHULQJ SRWHQWLDO FDQGLG
%RDUG LV FRPSULVHG RI D PDMRULW\ RI LQGHSHQGHQW GLUHFWRUV DQG WK
5HODWLRQV &RPPLWWHH DUH FRPSULVHG HQWLUHO\ RI LQGHSHQGHQW GLUL}
FRQVLGHU DQ\ RWKHU VWDQGDUGY WKDW LW GHHPYV DSSURSULDWH LQFOXG
LQGXVWU\ DQG ZKHWKHU VXFK FDQGLGDWH LI HOHFWHG ZRXOG DVVLVW LQ
EDFNJURXQGY DQG H[SHULHQFHV 2XU %RDUG 3ROLF\ UHFRJQL]JHV WKH EHQH
%RDUG KDV D JRDO WR UHIOHFW JHQGHU HWKQLF DQG UDFLDO GLYHUVLW\
FRQVLGHU DOO FDQGLGDWHY UHFRPPHQGHG E\ RXU GLUHFWRUV RIILFHUV L
VKDUHKROGHU UHFRPPHQGDWLRQV IRU GLUHFWRUV XVLQJ WKH VDPH FULWH
PHPEHUV RI WKH &RPPLWWHH RU RWKHUYV

6KDUHKROGHUV ZKR ZLVK WR VXEPLW GLUHFWRU FDQGLGDWHYV IRU FRQ
6HFUHWDU\ DW RXU H[HFXWLYH RIILFHV QRW OHVV WKDQ XQOHVV D OHVVHU
WKDQ GD\V SULRU WR WKH DQQLYHUVDU\ GDWH RI WKH LPPHGLDWHO\ SUH
OLHX RI DQ DQQXDO PHHWLQJ 6XFK UHFRPPHQGDWLRQV PXVW LQFOXGH WKF
VKDUHKROGHU SURSRVHV WR QRPLQDWH IRU HOHFWLRQ RU UHHOHFWLRQ DV

FWKH QDPH DQG DGGUHVV RI WKH VKDUHKROGHU DQG HDFK RI KLV RU KH
D GHVFULSWLRQ RI DOO DUUDQJHPHQWY RU XQGHUVWDQGLQJYVY EHWZHH

FVXFK RWKHU LQIRUPDWLRQ DV ZRXOG EH UHTXLUHG WR EH LQFOXGHG L
WKH QRPLQHHV RI VXFK VKDUHKROGHU DQG

fWKH FRQVHQW RI HDFK QRPLQHH WR VHUYH DV D 'LUHFWRU LI VR HOHFV
,Q DGGLWLRQ VXFK UHFRPPHQGDWLRQV PXVW LQFOXGH WKH IROORZLQJ LQI

FWKH QXPEHU RI DOO VKDUHV RI OHUFXU\ VWRFN KHOG RI UHFRUG RZQH
SUR[\ E\ VXFK VKDUHKROGHU DV RI WKH GDWH RI VXFK QRWLFH DQG DV

D GHVFULSWLRQ RI DOO DUUDQJHPHQWY RU XQGHUVWDQGLQJYVY EHWZHH
RU SHUVRQV QDPLQJ VXFK SHUVRQ RU SHUVRQV SXUVXDQW WR ZKLFK
VKDUHKROGHU

D GHVFULSWLRQ RI DQ\ GHULYDWLYH SRVLWLRQ KHOG RU EHQHILFLDOO
UHVSHFW WR OHUFXU\ VWRFN

D GHVFULSWLRQ RI DQ\ SUR[\ FRQWUDFW DUUDQJHPHQW XQGHUVWDQ
RWKHU SHUVRQ RU SHUVRQV LQFOXGLQJ WKHLU QDPHVY DQG DGGUHVVH
PDGH E\ VXFK VKDUHKROGHU RU SXUVXDQW WR ZKLFK VXFK VKDUHKROG

D GHVFULSWLRQ RI DQ\ SURSRUWLRQDWH LQWHUHVW LQ OHUFXU\ VWRFI
GLUHFWO\ RU LQGLUHFWO\ E\ D JHQHUDO RU OLPLWHG SDUWQHUVKLS L
LQGLUHFWO\ EHQHILFLDOO\ RZQV DQ LQWHUHVW LQ VXFK D JHQHUDO S

‘H PD\ UHTXLUH DQ\ SURSRVHG QRPLQHH WR IXUQLVK VXFK RWKHU LQIRUPDW
HOLJLELOLW\ RI VXFK SURSRVHG QRPLQHH WR VHUYH DV D GLUHFWRU 6KDU|
SURSRVHG GLUHFWRU FDQGLGDWH WKDW LV UHTXLUHG WR EH LQFOXGHG LQ



LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKLV SUR[\ VWDWHPHQW XQGHU V
OHHWLQJ

&DQ , FRPPXQLFDWH ZLWK OHUFXU\pV GLUHFWRUV"

<HV 6KDUHKROGHUV ZKR ZLVK WR FRPPXQLFDWH ZLWK WKH %RDUG RU
6\VWHPV ,QF OLQXWHPDQ 5RDG $QGRYHU ODVVDFKXVHWWYV DWWHQ
D FOHDU QRWDWLRQ WKDW WKH HQFORVHG OHWWHU LV D 6KDUHKROGHU %R
$00 VXFK OHWWHUVY VKRXOG FOHDUO\ VWDWH ZKHWKHU WKH LOQWHQGHG UHF
GLUHFWRUV 2XU 6HFUHWDU\ ZLOO PDNH FRSLHV RI DOO VXFK OHWWHUYV DQC

:KDW FRPPLWWHHY KDV WKH %YRDUG HVWDEOLVKHG"

7KH %RDUG RI 'LUHFWRUV KDV VWDQGLQJ $XGLW +XPDQ &DSLWDO DQG
DQG )LQDQFH DQG *RYHUQPHQW 5HODWLRQV &RPPLWWHHYV $V GHVFULEHG L
PHPEHUV RI WKH $XGLW +XPDQ &DSLWDO DQG &RPSHQVDWLRQ 1RPLQDWLQJ
DUH GHHPHG WR EH LQGHSHQGHQW GLUHFWRUV (DFK RI RXU %RDUG FRPPLW
IRXQG RQ RXZZAPBPVEWRIPWKH ,QYHVWRU 5HODWLRQV SDJH XQGHU &RUSRU

$XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH DVVLVWYV WKH %RDUG LQ LWV RYHUVLJKW RI PD
UHSRUWLQJ SURFHVVHYVY LQFOXGLQJ E\ SURYLGLQJ RYHUVLJKW ZLWK UHVSH|I
SURYLGHG E\ RXU VA\VWHPV RI LOQOWHUQDO DFFRXQWLQJ DQG ILQDQFLDO FRQV
$XGLW &RPPLWWHH DOVR UHYLHZV WKH TXDOLILFDWLRQV LQGHSHQGHQFH I
DFFRXQWLQJ ILUP SUH DSSURYHV DOO DXGLW DQG QRQ DXGLW VHUYLFHV Sl
PDQDIJHPHQW DQG RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ IL
ILQDQFLDO UHSRUWLQJ 7KH $XGLW &RPPLWWHH LV GLUHFWO\ UHVSRQVLEOF
WKH ZRUN RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP Zt
&RPPLWWHH DOVR LV UHVSRQVLEOH IRU UHYLHZLQJ DQG DSSURYLQJ UHODW|
&RQGXFW DQG (WKLFV DQG WKH $XGLW &RPPLWWHH FKDUWHU

+XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH

7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH LV UHVSRQVLEO
¥ VHWWLQJ WKH FRPSHQVDWLRQ RI RXU HI[HFXWLYH RIILFHUV

¥ UHYLHZLQJ DQG DSSURYLQJ HPSOR\PHQW DJUHHPHQWY FRQVXOWLQJ D
DQG FKDQJH LQ FRQWURO DUUDQJHPHQWY RU SURYLVLRQV FRYHULQJ D

¥ RYHUVHHLQJ WKH DGPLQLVWUDWLRQ RI RXU HTXLW\ EDVHG DQG RWKHU

¥ H[HUFLVLQJ DQ\ ILGXFLDU\ DGPLQLVWUDWLYH RU RWKHU IXQFWLRQ DV
RU ZHOIDUH SODQV LQFOXGLQJ RXU N UHWLUHPHQW VDYLQJV SODQ

f UHYLHZLQJ WKH FRPSHQVDWLRQ DQG EHQHILWY IRU QRQ HPSOR\HH GLU
RXU %RDUG

¥ RYHUVHHLQJ WKH GHYHORSPHQW DQG LPSOHPHQWDWLRQ RI VXFFHVVLR

f RYHUVHHLQJ RXU KXPDQ FDSLWDO PDQDJHPHQW SUDFWLFHV LQFOXGLQ
UHWHQWLRQ HPSOR\HH HQJDJHPHQW ZRUNSODFH VDIHW\ DQG GLYHUV

$00 RI WKH LQGHSHQGHQW GLUHFWRUV RQ WKH %RDUG DQQXDOO\ UHYI
REMHFWLYHY DQG HYDOXDWH WKH &(2 V SHUIRUPDQFH LQ OLJKW RI WKRVH
&DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH VHWYVY WKH &(2 V FRPSHQVDWLRQ
DFKLHYHPHQW SD\RXWV DQG HTXLW\ EDVHG FRPSHQVDWLRQ DQG DQ\ RWKH
UDWLILFDWLRQ E\ D PDMRULW\ RI WKH LQGHSHQGHQW GLUHFWRUVY RQ RXU %
SHUIRUPDQFH RI RXU RWKHU H[HFXWLYH RIILFHUV DQG SURYLGHV LQSXW WR
&RPPLWWHH VHWYVY WKHLU FRPSHQVDWLRQ 2XU 6HQLRU 9LFH 3UHVLGHQW &K
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW DOVR PDNH UHFRPPHQGDWLRC
HIHFXWLYHYV



7TKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH PD\ GHOHJDWH V
2IlLFHU WKH *HQHUDO &RXQVHO DQG WKH &KLHI +XPDQ 5HVRXUFHV 2IILFHU
6WRFN ,QFHQWLYH 30DQ WR LQGLYLGXDOV ZKR DUH QRW VXEMHFW WR WKH |
$FW 7KH &RPPLWWHH PD\ DOVR GHOHJDWH WKH DGPLQLVWUDWLRQ RI WKH K
RYHUVLIKW WR RXU KXPDQ UHVRXUFHV DQG ILQDQFH GHSDUWPHQWY DQG WHE

7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH LV DXWKRUL]JHG
FRPSHQVDWLRQ FRQVXOWDQWY RXWVLGH OHJDO FRXQVHO DQG RWKHU DGY
HQJDJHG DQ RXWVLGH FRPSHQVDWLRQ FRQVXOWDQW ZKLFK KDV EHHQ OHUF
FRPSHQVDWLRQ SKLORVRSK\ IRU RXU H[HFXWLYH RIILFHUV DQG QRQ HPSOR\|
WKH PDUNHWSODFH JHQHUDOO\ DQG DPRQJ RXU SHHUV VSHFLILFDOO\ DQG [
FRPSHQVDWLRQ OHYHOV IRU RXU H[HFXWLYH RIILFHUV 5HSUHVHQWDWLYHV
DQG ZLWKRXW PHPEHUV RI PDQDJHPHQW SUHVHQW DQG LQWHUDFW ZLWK PH
DVVHVVPHQW Rl WKH FRPSHQVDWLRQ IRU RXU H[HFXWLYH RIILFHUV ,Q DGGL
PDQDJHPHQW LQ DQDO\]LQJ WKH FRPSHQVDWLRQ RI RXU QRQ H[HFXWLYH HP¢
PHGLFDO DGYLVRU IRU &29,' UHODWHG SODQQLQJ DQG GXH GLOLJHQFH VHUY

7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH V LQGHSHQGHQV
&RPPLWWHH UHJDUGLQJ FRPSHQVDWLRQ IRU QRQ HPSOR\HH GLUHFWRUV 7KI
FRPSHQVDWLRQ DQG EHQHILWY IRU QRQ HPSOR\HH GLUHFWRUV WR WKH IXOC

,QIRUPDWLRQ UHJDUGLQJ IHHVY SDLG WR OHUFHU FDQ EH IRXQG LQ WKH
SUR[\ VWDWHPRDW XRQEHUPLQH ([HFXWLYH &RPSHQVDWLRQ

1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DVVLVWV WKH %RDUG L
PHPEHUV DQG UHFRPPHQGV WR WKH %RDUG SHUVRQV WR EH QRPLQDWHG IR
PHHWLQJ RI VKDUHKROGHUV RU E\ WKH %RDUG WR ILOO YDFDQFLHV 7KH &RF
DQQXDO PHHWLQJ 7KH &RPPLWWHH RYHUVHHV WKH SURFHVV E\ ZKLFK WKH ¢
ZHOO DV WKH LQGLYLGXDO GLUHFWRU SHHU DVVHVVPHQW SURFHVV 7KH &RF
HQYLURQPHQWDO VXVWDLQDELOLW\ SROLFLHVY VWUDWHJILHY DQG UHODWHG
FKDQJHV LQ WKH &RPSDQ\ V JRYHUQDQFH RI HQYLURQPHQWDO ULVNV DQG R!
DQG DVVLVWDQFH IURP LQGHSHQGHQW FRQVXOWDQWY GLUHFWRU VHDUFK 1]
DW RXU H[SHQVH

0$DQG )LQDQFH &RPPLWWHH

7KH 0 $ DQG )LQDQFH &RPPLWWHH DVVLVWV WKH %RDUG LQ UHYLHZLQJ
FRPSULVHG RI DW OHDVW WKUHH PHPEHUV DOO LQGHSHQGHQW GLUHFWRUYV
SULFLQJ FRPPLWWHH IRU DQ\ RI WKH &RPSDQ\ V FDSLWDO PDUNHWY DFWLYL

*RYHUQPHQW 5HODWLRQV &RPPLWWHH
7KH *RYHUQPHQW 5HODWLRQV &RPPLWWHH FRQVLVWLQJ RI WKUHH RU F

%RDUG ZLWK WKH IROORZLQJ IXQFWLRQV

f LGHQWLI\LQJ DQG HYDOXDWLQJ JOREDO VHFXULW\ SROLWLFDO EXGJHV
FKDOOHQJHVY WKDW FRXOG LPSDFW RXU EXVLQHVV DFWLYLWLHY DQG St

f PDNLQJ UHFRPPHQGDWLRQV WR FRQWLQXH WR UDLVH RXU YLVLELOLW\ |
EXVLQHVYVY PRGHO DV ZHOO DV RXU SURGXFWYV DQG FDSDELOLWLHV DQ

+ PDNLQJ UHFRPPHQGDWLRQV FRQFHUQLQJ RXU JRYHUQPHQW UHODWLRQ
DQG IHGHUDO JRYHUQPHQW RQ PDWWHUV RI LPSDFW WR RXU EXVLQHVV

,Q FDUU\LQJ RXW LWV GXWLHV DQG UHVSRQVLELOLWLHY WKH *RYHUQPI
PDNH LQTXLULHV RI RXU HPSOR\HHVY DV ZHOO DV REWDLQ DGYLFH DQG DVVL)\



+RZ RIWHQ GLG WKH %YRDUG DQG &RPPLWWHHY PHHW GXULQJ ILVFDO "

7KH %RDUG RI 'LUHFWRUV PHW  WLPHV GXULQJ ILVFDO 7KH WDEOH
GXULQJ ILVFDO
+XPDQ &DSLWDO
1TRPLQDWLQO $ DQG *RYHUQPHQW
$XGLW &RPSHQVDWLRRYHUQDQFHQDQFH 5HODWLRQV
1DPH &RPPLWWHH&RPPLWWHKRPPLWWHHKRPPLWWHHKRPPLWWHH
ODUN $VOHWW ]
-DPHV . %DVV ; ;
2UODQGR 3 &DUYDOKR : ;
OLFKDHO $ 'DQLHOV ; ; &KDLU ;
/ILVD 6 'LVEURZ ; ; &KDLU
ODU\ /RXLVH .UDNDXHU &KDLU
%DUU\N\ 5 1HDUKRV &KDLU
:LOOLDP . 2 %WULHQ ; ; ;
9LOQFHQW 9LWWR ; &KDLU ; ;

1XPEHU RI OHHWLQJV 'XULQJ )LVFDO

7KH %RDUG KDV GHWHUPLQHG WKDW HDFK RI OHVVUV %DVV 1HDUKRV D
FRPPLWWHH ILQDQFLDO H[SHUW XQGHU 6(& UXOHV

$00 RI WKH GLUHFWRUYVY DWWHQGHG DW OHDVW RI WKH PHHWLQJV RI
ZKLFK WKH\ VHUYHG

2XU LQGHSHQGHQW GLUHFWRUV UHJXODUO\ PHHW LQ H[HFXWLYH VHVVL
GLUHFWRUV PHW IRXU WLPHV GXULQJ WKH ODVW ILVFDO \HDU LQ H[HFXWLYH
RI PHHWLQJV RI WKH %RDUG DW ZKLFK RQO\ LQGHSHQGHQW GLUHFWRUV ZH!
WKH %RDUG

+RZ 'RHVY OHUFXU\ $SSURDFK %RDUG 5HIUHVKPHQW"

7R JDUQHU QHZ LGHDV DQG SHUVSHFWLYHVY DQG WR UHVSRQG WR WKH
DFWLYHO\ VHHNV FDQGLGDWHY UHSUHVHQWLQJ D UDQJH RI WHQXUHY DUHD"
%RDUG DGGHG /LVD 6 'LVEURZ DQG ODU\ /RXLVH .UDNDXHU LQ WKH %RDL
2UO0DQGR 3 &DUYDOKR DQG LQ WKH %RDUG QRPLQDWHG 'HERUD $ 30XQ
&ODVV ,,, GLUHFWRU LQIRUPHG WKH %RDUG RI 'LUHFWRUV WKDW KH ZLOO U
HITHFWLYH DW WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUYV

'RHVY OHUFXU\ KDYH D SROLF\ UHJDUGLQJ GLUHFWRU DWWHQGDQFH DW DQQX

'LUHFWRUY DUH HQFRXUDJHG WR DWWHQG WKH DQQXDO PHHWLQJ RI VK
GR QRW KDYH D IRUPDO SROLF\ ZLWK UHVSHFW WR DWWHQGDQFH DW VKDUH]I
DQQXDO PHHWLQJ RI VKDUHKROGHUYV

'RHV OHUFXU\ KDYH VWRFN RZQHUVKLS JXLGHOLQHV IRU GLUHFWRUV"

(DFK QRQ HPSOR\HH GLUHFWRU LV H[SHFWHG WR RZQ RU FRQWURO GLL
VWRFN HTXDO WR ILYH WLPHV WKH YDOXH RI WKH DQQXDO GLUHFWRU FDVK 1
GLUHFWRU (DFK QRQ HPSOR\HH GLUHFWRU LV H[SHFWHG WR UHWDLQ VXFK L
HPSOR\HH GLUHFWRU ([FHSWLRQV WR WKLV VWRFN RZQHUVKLS JXLGHOLQH
QHFHVVDU\ WR DGGUHVYV LQGLYLGXDO FLUFXPVWDQFHYV

'RHV OHUFXU\ KDYH VWRFN RZQHUVKLS JXLGHOLQHY DQG KROGLQJ UHTXLUHF
7KH &(2 LV H[SHFWHG WR RZQ RU FRQWURO GLUHFWO\ RU LQGLUHFWO\

ILYH WLPHV WKH &(2 V EDVH vDODU\ 7KH &(2 LV H[SHFWHG WR PHHW WKLV J
HISHFWHG WR UHWDLQ VXFK LQYHVWPHQW LQ WKH &RPSDQ\ DV ORQJ DV KH |



UHTXLUHPHQW SHU WKLV JXLGHOLQH DIWHU DSSOLFDEOH WD[ ZLWKKROGLQ.

RI WKH QHW DIWHU WD[ DZDUG XQWLO KH RU VKH LV LQ FRPSOLDQFH ZLW
RZQHUVKLS JXLGHOLQH PD\ EH DSSURYHG IURP WLPH WR WLPH E\ WKH %RDU
FLUFXPVWDQFHY 0U $VOHWW V KROGLQJV RI RXU FRPPRQ VWRFN VDWLVI\ W

'RHVY OHUFXU\ KDYH VWRFN RZQHUVKLS JXLGHOLQHY DQG KROGLQJ UHTXLUHF
([HFXWLYH 2IILFHU"

(DFK RI WKH HI[HFXWLYHVY ZKR UHSRUW GLUHFWO\ WR WKH &(2 LV H[SHF\
OHUFXU\ FRPPRQ VWRFN ZLWK D YDOXH RI DW OHDVW WKUHH WLPHV WKH LQC
WKLV JXLGHOLQH ZLWKLQ ILYH \HDUV RI ILUVW EHFRPLQJ D GLUHFW UHSRUW
LV ODWHU (DFK VXFK H[HFXWLYH LV H[SHFWHG WR UHWDLQ VXFK LQYHVWPH
&(2 3ULRU WR PHHWLQJ WKH WKUHH WLPHVY KROGLQJ UHTXLUHPHQW SHU WK
DQ HTXLW\ DzDUG WKH H[HFXWLYH LV UHTXLUHG WR UHWDLQ RI WKH QHW
VWRFN RZQHUVKLS JXLGHOLQH ([FHSWLRQV WR WKLV VWRFN RZQHUVKLS JXI
GHHPV QHFHVVDU\ WR DGGUHVYV LQGLYLGXDO FLUFXPVWDQFHV (DFK RI RXU
RZQHUVKLS JXLGHOLQHYV

'RHVY OHUFXU\ KDYH D &RGH RI %XVLQHVYV &RQGXFW DQG (WKLFV"

<HV ‘H KDYH DGRSWHG D &RGH RI %XVLQHVYV &RQGXFW DQG (WKLFV DS
7KLV FRGH LV SRVWHAZ RQ IRRAUR K AEK/H W, i) DPAIWWRU 5HODWLRQV SDJH XQGHU
LQWHQG WR VDWLVI\ RXU GLVFORVXUH UHTXLUHPHQWY UHJDUGLQJ DQ\ DPHC
&RQGXFW DQG (WKLFV E\ GLVFORVLQJ VXFK PDWWHUV RQ RXU ZHEVLWH

'RHVY OHUFXU\ KDYH D +XPDQ 5LJKWV 3ROLF\"

<HV ‘H KDYH DGRSWHG D +XPDQ 5LJKWYV 3ROLF\ DSSOLFDEOH WR RXU H
3ROLF\ LV SRVWHGZRQ RYXB\ ReEPWIKWIH MWHVWRU 5HODWLRQV SDJH XQGHU &F
JRHVY EH\RQG PHUH FRPSOLDQFH ZLWK ODZ :KHQ GLIIHUHQFHY DULVH EHWZF
DSSOLHV LQ FRPSOLDQFH ZLWK DSSOLFDEOH ODZ :H DOVR H[SHFW RXU HPS
ZLWK DOO RWKHU OHUFXU\ SROLFLHV LQFOXGLQJ WKH &RGH RI %XVLQHVV &l

'RHVY OHUFXU\ KDYH D 6XSSOLHU &RGH RI &RQGXFW"

<HV 'H KDYH DGRSWHG D 6XSSOLHU &RGH RI &RQGXFW 2XU 6XSSOLHU «
Z2727Z PUF\ RRKR 6XSSOLHU &RGH HVWDEOLVKHYV PLQLPXP H[SHFWDWLRQV DQG
HPSOR\HHV VXEFRQWUDFWRUV DQG DJHQWV LQ FRQQHFWLRQ ZLWK WKHLU
EH\RQG WKH SULQFLSOHVY RXWOLQHG LQ WKH 6XSSOLHU &RGH DQG WR REVHI
H[SUHVVO\ DGGUHVVHG LQ WKH 6XSSOLHU &RGH ZH H[SHFW VXSSOLHUV WR

'RHVY OHUFXU\ KDYH D PHWKRG IRU WKH DQRQ\PRXV UHSRUWLQJ RI DFFRXQWI

<HV 2XU &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV RXU +XPDQ 5LJKWYV
LQFOXGH D PHDQV IRU WKH DQRQ\PRXV UHSRUWLQJ RI DQ\ FRQFHUQV DERXW
VXSSOLHU FXVWRPHU VKDUHKROGHU RU RWKHU LQWHUHVWHG SDUW\ FDQ \

¥ E\ WHOHSKRQH YRLFHPDLO DW RU
¥ E\ VXEPLWWLQJ D FRPSODLQW YLD WKH LQWHUQHW DW Z2ZZ ZKLVWOHEO

'RHVY OHUFXU\ KDYH D ZULWWHQ SROLF\ JRYHUQLQJ UHODWHG SHUVRQ WUDQ

<HV ‘H KDYH DGRSWHG D ZULWWHQ SROLF\ ZKLFK SURYLGHV IRU WKH U
WUDQVDFWLRQV LQYROYLQJ OHUFXU\ LQ ZKLFK D UHODWHG SHUVRQ LV NQRZ
EH UHSRUWHG XQGHU ,WHP D RI 5HIXODWLRQ 6 . SURPXOJDWHG E\ WKH 6
LOQFOXGHYV DQ\ RI RXU GLUHFWRUV GLUHFWRU QRPLQHHV RU H[HFXWLYH
DQ\ FODVV RI RXU YRWLQJ VHFXULWLHV RU DQ\ LPPHGLDWH IDPLO\ PHPEF
LPSUDFWLFDO WR ZDLW XQWLO WKH QH[W UHJXODUO\ VFKHGXOHG PHHWLQJ
&RPPLWWHH WKH &KDLU RI WKH &RPPLWWHH KDV EHHQ GHOHJDWHG DXWKRL



7TUDQVDFWLRQV VXEMHFW WR WKLV SROLF\ PD\ EH SXUVXHG RQO\ LI WKH $XC
WR GHOHJDWHG DXWKRULW\ GHWHUPLQHV LQ JRRG IDLWK WKDW EDVHG RQ
RU DUH QRW LQFRQVLVWHQW ZLWK WKH EHVW LQWHUHVWYVY RI OHUFXU\ DQG

'RHY OHUFXU\ PDNH FRUSRUDWH SROLWLFDO FRQWULEXWLRQV"

1R ZH GR QRW XVH FRUSRUDWH IXQGV IRU SROLWLFDO FRQWULEXWLRQ
SHU RXU &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV DQ\ VXFK FRQWULEXWLR

'RHVY OHUFXU\ KDYH D FODZEDFN SROLF\"

<HV ‘H KDYH DGRSWHG D FODZEDFN SROLF\ DSSOLFDEOH WR RXU H[HFX
Z272Z PUF\ RPN KH ,QYHVWRU 5HODWLRQV SDJH XQGHU &RUSRUDWH *RYHUQI
VKDOO LQ DOO DSSURSULDWH FLUFXPVWDQFHYVY UHTXLUH UHLPEXUVHPHQW
WR DQ H[HFXWLYH RIILFHU ZKHUH WKH SD\PHQW ZDV SUHGLFDWHG XSRQ
WKH VXEMHFW RI D VXEVWDQWLDO UHVWDWHPHQW RI &RPSDQ\ ILQDQFLDO V\
HIHFXWLYH HQJDJHG LQ LQWHQWLRQDO PLVFRQGXFW WKDW FDXVHG RU VXE\
D ORZHU SD\PHQW ZRXOG KDYH EHHQ PDGH WR WKH H[HFXWLYH EDVHG XSRQ

'RHV OHUFXU\ KDYH D VKRUW VDOH KHGJLQJ DQG SOHGJLQJ SROLF\"

<HV 3XUVXDQW WR RXU LQVLGHU WUDGLQJ SROLF\ QR HPSOR\HH H[HF
VHFEXULWLHV RI OHUFXU\ WKDW DUH QRW RZQHG E\ VXFK SHUVRQ DW WKH WL
GLUHFWRU PD\ EX\ RU VHOO SXWV FDOOV RU RWKHU GHULYDWLYH VHFXULW
HIHFXWLYH RIILFHU RU GLUHFWRU PD\ KROG OHUFXU\ VHFXULWLHY LQ D EUR
FROODWHUDO

'RHVY OHUFXU\ KDYH D VKDUHKROGHU ULJKWY DJUHHPHQW"
1R OHUFXU\ GRHV QRW KDYH D VKDUHKROGHU ULJKWYV DJUHHPHQW RU F
'RHV OHUFXU\ UHJXODUO\ HQJDJH ZLWK LWV VKDUHKROGHUV"

<HV FRUSRUDWH JRYHUQDQFH LV D IRFXV DW OHUFXU\ 2XU H[HFXWLYH
HQJDJHPHQW LV DQ LPSRUWDQW FRPSRQHQW RI RXU JRYHUQDQFH SUDFWLFFE
DV FRUSRUDWH JRYHUQDQFH H[HFXWLYH FRPSHQVDWLRQ DQG VXVWDLQDEL
VKDUHKROGHUV 2XU VKDUHKROGHU HQJDJHPHQW SURJUDP LV D \HDU URXQC
SDUWLFLSDWLRQ DW LQYHVWPHQW FRQIHUHQFHY DQG RXU HQJDJHPHQW ZL\
UHJXODUO\ PHHW ZLWK VKDUHKROGHUYV

+RZ 'RHV WKH %RDUG RI 'LUHFWRUV ([HUFLVH WV 2YHUVLJKW RI 5LVN"

2XU &KLHI ([HFXWLYH 2I1ILFHU DQG VHQLRU PDQDJHPHQW DUH SULQFLSD
DQG PLWLJDWLRQ 2XU VHQLRU PDQDJHPHQW HQJDJHV LQ DQ HQWHUSULVH L
SURFHVV FRQVLVWY RI DQ DQQXDO DVVHVVPHQW RI ULVNV DQG DQ RQJRLQJ
GHYHORSPHQWY $W UHJXODUO\ VFKHGXOHG %RDUG PHHWLQJV RXU 6HQLRU
WKH (50 SURFHVV DQG PDQDJHPHQW V SODQV IRU PLWLJDWLQJ VXFK ULVNV

DQG PLWLJDWLRQ SODQV WR DVN TXHVWLRQV RI PDQDJHPHQW UHJDUGLQJ W
PDQDJHPHQW DV WR WKHVH DQG RWKHU SHUFHLYHG ULVNV DQG WKH LPSOHF

,Q DGGLWLRQ WR GLVFXVVLRQV DW UHJXODU %RDUG PHHWLQJV WKH $X
LQWHUQDO FRQWUROV ILQDQFLDO DQG WD[ UHSRUWLQJ DQG UHODWHG SDU
IRFXVHVY RQ ULVNV DVVRFLDWHG ZLWK RXU H[HFXWLYH FRPSHQVDWLRQ SROL
FDSLWDO PDQDJHPHQW SUDFWLFHY DQG PHWULFV WKH 1RPLQDWLQJ DQG *R
FRPSOLDQFH ZLWK 6(& DQG 1DVGDT UHTXLUHPHQWY IRU GLUHFWRU LQGHSHC
SROLFLHVY DQG HQYLURQPHQWDO VXVWDLQDELOLW\ SROLFLHY DQG VWUDWH
RXU DFTXLVLWLRQ DFWLYLWLHYVY DQG WKH *RYHUQPHQW 5HODWLRQV &RPPLW
DFWLRQV LQFOXGLQJ WKH GHIHQVH EXGJHW DQG FRQWLQXLQJ EXGIJHW UHVI



+Rz LV WKH /HDGHUVKLS RI WKH %RDUG RI 'LUHFWRUV 6WUXFWXUHG DQG +R
2YHUVLJKW"

2XU %RDUG 3ROLF\ SURYLGHVY WKDW WKH &KDLUPDQ RI WKH %RDUG ZLO
EDUULQJ WKH %YRDUG V VSHFLILF GHWHUPLQDWLRQ RWKHUZLVH ,I LQ LWV N
&KDLUPDQ ZRXOG EHVW VHUYH WKH &RPSDQ\ DW D SDUWLFXODU WLPH VXFK
WKH LQGHSHQGHQW GLUHFWRUV ,Q VXFK FDVH D /HDG ,QGHSHQGHQW 'LUHF
HIHFXWLYH VHVVLRQV DQG ZRXOG SHUIRUP VXFK RWKHU GXWLHV DV PLJKW E

7KH %RDUG KDV GHWHUPLQHG WKDW KDYLQJ D VHSDUDWH &KDLUPDQ DC
OHDGHUVKLS VWUXFWXUH IRU WKH %RDUG RI 'LUHFWRUV DW WKLV WLPH +R.
RU GLITHUHQW LQGLYLGXDOV 7KLV DOORZV WKH %RDUG RI 'LUHFWRUV IOH[L
WKH IXWXUH EDVHG XSRQ WKH &RPSDQ\ V QHHGY DQG WKH %RDUG RI 'LUHFW
WLPH

$V GLVFXVVHG DERYH RXU &KLHI ([HFXWLYH 2IILFHU DQG VHQLRU PDQD
LGHQWLILFDWLRQ PDQDJHPHQW DQG PLWLIJDWLRQ WKURXJK RXU (50 SURFH
OHDGHUVKLS IRU WKH %RDUG LQFOXGLQJ WKH %RDUG V HYDOXDWLRQ RI PD

7KH %RDUG RI 'LUHFWRUV PHHWYV LQ H[HFXWLYH VHVVLRQ ZLWKRXW PDC(
WKH $XGLW &RPPLWWHH PHHWYV LQ H[HFXWLYH VHVVLRQ DW HDFK TXDUWHUC
VHVVLRQV ZLWK RXU 6HQLRU 'LUHFWRU RI ,QWHUQDO $XGLW DQG RXU LQGHSE

'R 2XU &¢RPSHQVDWLRQ 3URJUDPYV &UHDWH D 5HDVRQDEOH /LNHOLKRRG RI1 0D

2XU JHQHUDO HPSOR\HH FRPSHQVDWLRQ SURJUDPV DUH VXEVWDQWLDO
HTXLW\ DZDUGV WKDQ WKRVH IRU RXU H[HFXWLYH RIILFHUV :KLOH PDQDJHU
FRPSHQVDWLRQ WLHG WR &RPSDQ\ SHUIRUPDQFH DQG PD\ UHFHLYH HTXLW\
RI WKHLU IL[HG VDODU\ FRPSHQVDWLRQ LV PXFK JUHDWHU WKDQ IRU WKH HJ
GHSHQGHQW RQ VDOHV EDVHG FRPPLVVLRQV WKH WHUPV RQ ZKLFK WKH\ PD
FRUSRUDWH OHYHO ERRNLQJY DQG UHYHQXH UHFRJQLWLRQ SURFHGXUHV RY

$OWKRXJIK DQ\ FRPSHQVDWLRQ SURJUDP FDQ FUHDWH LQFHQWLYHV WKL
LQDSSURSULDWH WR IXWXUH FLUFXPVWDQFHYVY RU WKDW PD\ HQFRXUDJH EHI
&DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW RXU SURJUDPYV
UHDVRQDEOH OLNHOLKRRG RI PDWHULDO DGYHUVH HIIHFWV IRU WKH &RPSDC
IROORZLQJ

¥f 2XU FRPSHQVDWLRQ SURJUDP FRQVLVWYV RI ERWK IL[HG DQG YDULDEOH
SHUIRUPDQFH PHDVXUHV 7KH IL[HG SRUWLRQ L H EDVH VDODU\ SURY
WKH SHUIRUPDQFH RI RXU EXVLQHVV RU VWRFN SULFH 7KH YDULDEOH ¢
ILQDQFLDO SHUIRUPDQFH DJDLQVW VKRUW DQG ORQJ WHUP REMHFWLY
FRPSHQVDWLRQ LV GHVLIJQHG WR PRWLYDWH RXU HPSOR\HHV LQFOXGL
ORQJ WHUP FRUSRUDWH SHUIRUPDQFH ZLWKRXW WDNLQJ XQQHFHVVDU\
PHWULFV

¥ )RU WKH YDULDEOH SRUWLRQ RI FRPSHQVDWLRQ WKH H[HFXWLYH ERQX
HTXLW\ SURJUDP DZDUGYVY KDYH D PL[ RI WLPH EDVHG DQG PXOWL \HDU ¢
SURJUDPV SURYLGH D FKHFN RQ H[FHVVLYH ULVN WDNLQJ EHFDXVH WR
RWKHU ,Q DGGLWLRQ ZH SURKLELW DOO RXU H[HFXWLYH RIILFHUV IURI
SXwWv FDOOV RU RWKHU GHULYDWLYH VHFXULWLHY UHODWHG WR OHUF
HIHFXWLYHVY FDQQRW LQVXODWH WKHPVHOYHV IURP WKH HIITHFWV RI SR

¥f ,Q RUGHU IRU DQ\ HPSOR\HH LQFOXGLQJ RXU H[HFXWLYH RIILFHUV WR
HOHPHQW RI RXU ERQXV SURJUDP ZH PXVW ILUVW DFKLHYH D FHUWDLQ
&DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH ZH UHIHU WR WKLYV PHWULF
SURILWDELOLW\ UDWKHU WKDQ RWKHU PHDVXUHY HQFRXUDJHV D EDODC
EHKDYLRU DFURVYV WKH RUJDQL]DWLRQ

¥ 2XU HIHFXWLYH ERQXV SURJUDP SD\RXW LV FDSSHG DV DUH RXU SHUIR
HIFHVVLYH ULVN WDNLQJ E\ OLPLWLQJ SD\RXWV HYHQ LI ZH GUDPDWLEFD
PHWULFV



¥ 2XU ERQXV SURJUDP KDV EHHQ VWUXFWXUHG DURXQG DWWDLQLQJ D FH
VHHQ QR HYLGHQFH WKDW LW HQFRXUDJHV XQQHFHVVDU\ RU H[FHVVLYF

f :HKDYH D FODZEDFN SROLF\ DQG VWRFN RZQHUVKLS UHTXLUHPHQWYV IR
H[FHVVLYH ULVN WDNLQJ

7KH FDOFXODWLRQ RI RXU DGMXVWHG (%,7'$ IRU WKH H[HFXWLYH ERQ X\
+XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH DQG LV GHVLIJQHG WR NHI
HPSOR\VHH LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV

'RHY OHUFXU\ KDYH D FRPPLWPHQW WR VXVWDLQDELOLW\ DQG SURYLGH LQIF
*RYHUQDQFH (6* SUDFWLFHV"

3O0HDVH VHH WKH ([HFXWLYH 6XPPDU\ RI WKLV SUR[\ VWDIZHPHBR\W BN Z}
XQGHU &RPSDQ\ IRU GHWDLOHG GLVFORVXUHYVY RQ RXU FRPPLWPHQW WR VX
RXU ZHEVLWH DQG VRFLDO PHGLD FKDQQHOV GRHV QRW FRQVWLWXWH SDUW

'RHVY OHUFXU\ KDYH D FRPPLWPHQW WR FXOWXUH DQG YDOXHV"

‘H DUH DZDUH WKDW WKH ZRUNIRUFH UHTXLUHG WR JURZ RXU EXVLQHV)
WKRXJKW H[SHULHQFH DQG FXOWXUH 2XU GLYHUVLW\ DQG LQFOXVLRQ IRF:
FRKHVLYH DQG FROODERUDWLYH WHDPV WKDW GULYH LQQRYDWLRQ

2XU LQGXVWU\ OHDGHUVKLS LV DWWULEXWDEOH WR WKH VSLULW DQG F

‘H DUH D GHVWLQDWLRQ HPSOR\HU IRU KLJK SHUIRUPLQJ GLYHUVH JOI
H[SHULHQFH LQ D IDVW SDFHG HQHUJHWLF DQG LQQRYDWLYH HQYLURQPHQ!

‘H DUH GHGLFDWHG WR SURYLGLQJ D ZRUOG FODVV HPSOR\HH H[SHULHC
RXU SHRSOH :H HPEUDFH JURZWK DQG WKH RSSRUWXQLW\ LW EULQJV ZLWK
RUJDQL]DWLRQDO HIIHFWLYHQHVV D UREXVW WDOHQW SLSHOLQH FRPSHQV]
DQG PHQWRULQJ

‘H DUH FRPPLWWHG WR PDNLQJ OHUFXU\ D JUHDW SODFH WR ZRUN QR F
FDVXDO DQG HQMR\DEOH ZRUN HQYLURQPHQW DQG HQFRXUDJH HPSOR\HHV W
UDQJH RI HQJDJHPHQW DFWLYLWLHY LQFOXGLQJ KROLGD\ FHOHEUDWLRQV
RUJDQL]HG IDPLON IULHQGO\ HYHQWYV

$W OHUFXU\ ZH EHOLHYH LQ EXLOGLQJ VWURQJ FRPPXQLWLHYVY ERWK LQ
ZRUN :‘H DUH FRPPLWWHG WR RXU YLVLRQ IRU VWURQJ FRPPXQLWLHYVY DQG ~
SRVLWLYHO\ LPSDFW RXU ORFDO DQG JOREDO FRPPXQLWLHY DQG XQGHUVWL
FRPPXQLW\ ZH SDUWLFLSDWH LQ FKDULWDEOH DQG HGXFDWLRQDO LQLWLDW
WR FRPPXQLW\ RUJDQL]DWLRQV IRFXVHG RQ RXU FRXQWU\ V \RXWK DQG DUP
LOQYROYHG LQ QXPHURXV FRPPXQLW\ VHUYLFH DQG IXQGUDLVLQJ HYHQWYV Wik
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7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH SHUIRUPV DQ DC
2XU GLUHFWRU FRPSHQVDWLRQ SKLORVRSK\ LV WR SURYLGH RXU QRQ HPSOF
FRPSHQVDWLRQ SKLORVRSK\ LV LQWHQGHG WR RIIHU FRPSHQVDWLRQ WKDW
OHDGHUVKLS DQG VNLOOV QHFHVVDU\ WR EXLOG ORQJ WHUP VKDUHKROGHU
DGGLWLRQDO FRPSHQVDWLRQ IRU VHUYLQJ RQ WKH %RDUG RI 'LUHFWRUYV

JLVFDO

'XULQJ ILVFDO RXU QRQ HPSOR\HH GLUHFWRUYVY UHFHLYHG DQ DQQX
SRVLWLRQV UHFHLYHG DGGLWLRQDO FDVK UHWDLQHUYV
,QGHSHQGHQW &KDLUPDQ RI WKH %RDUG SHU DQQXP
&KDLUPDQ RI WKH $XGLW &RPPLWWHH SHU DQQXP

&KDLUPDQ RI WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWIMHHD Q QX P
&KDLUPDQ RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH SHU DQQXP
&KDLUPDQ RI WKH *RYHUQPHQW 5HODWLRQV &RPPLWWHH SHU DQQXP
&KDLUPDQ RI WKH 0 $ DQG )LQDQFH &RPPLWWHH SHU DQQXP

$00 RI WKHVH UHWDLQHUYV DUH SDLG LQ FDVK LQ TXDUWHUO\ LQVWDOOPHQW
LOFXUUHG LQ FRQQHFWLRQ ZLWK DWWHQGDQFH DW %RDUG DQG FRPPLWWHH

1HZ QRQ HPSOR\HH GLUHFWRUYV DUH JUDQWHG UHVWULFWHG VWRFN DZI
7TKHVH DzDbUGY DUH JUDQWHG E\ WKH %RDUG RI 'LUHFWRUV DQG FRQVLVW RI
FRPPRQ VWRFN HTXDO WR GLYLGHG E\ WKH DYHUDJH FORVLQJ SULFH F
WKH GDWH RI JUDQW 7KHVH DZDUGV YHVW DV WR Rl WKH FRYHUHG VKDUFL

1RQ HPSOR\HH GLUHFWRUVY DOVR UHFHLYH DQQXDO UHVWULFWHG VWRF
GLYLGHG E\ WKH DYHUDJH FORVLQJ SULFH RI RXU FRPPRQ VWRFN GXU|
7TKHVH DZzDUGV YHVW RQ WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW

1RQ HPSOR\HH GLUHFWRUV ZLOO QRW EH HOLJLEOH WR UHFHLYH DQ DQ
DUH ILUVW HOHFWHG

7KH FRPSHQVDWLRQ SDLG WR WKH QRQ HPSOR\HH PHPEHUV RI WKH %RD
IROORZV

1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ=*)LVFDO

ULFWHG 6WRFN
1DPH JHHV (DUQHG $ZDUGYV 7RWDO

-DPHV . %DVV
2UO0DQGR 3 &DUYDOKR
OLFKDHO $ 'DQLHOV
/LVD 6 'LVEURZ

ODU\ /RXLVH .UDNDXHU
%DUU\N 5 1HDUKRYV
:LOOLDP . 2 %YULHQ
9LQFHQW 9LWWR

7KLV FROXPQ UHSUHVHQWYVY WKH JUDQW GDWH IDLU YDOXH RI UHVWULFWH!
7TRSLF 7KH JUDQW GDWH IDLU YDOXH RI WKH UHVWULFWHG VWRFN DZD
EHHQ FDOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI VKDUHYV JUDQWHG E\
1DvGDT *OREDO 6HOHFW ODUNHW RQ WKH GDWH RI JUDQW



7KH DJJUHJDWH QXPEHU RI XQYHVWHG UHVWULFWHG VWRFN DZDUGV RX
ZDV DV IROORZV

$JIJUHIDWH 8QYHVWHG
5HVWULFWHG 6WRFN
1DPH $ZDUGYV R1 VKDUHYV

-DPHV . %DVYV
2UO0DQGR 3 &DUYDOKR
OLFKDHO $ 'DQLHOV
/ILVD 6 'LVEURZ

ODU\ /RXLVH .UDNDXHU
%DUU\ 5 1HDUKRYV
:LOOLDP . 2U%ULHQ
9LQFHQW 9LWWR

JLVEDO

7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH ZLWK WKH DVVL
FRQVXOWDQW SHUIRUPHG LWV DQQXDO UHYLHZ RI WKH &RPSDQ\ V FRPSHQV
LQFOXGLQJ GDWD IRU RXU SHHU JURXS WKH &RPPLWWHH UHFRPPHQGHG DQ
WKH FRPSHQVDWLRQ SROLF\ IRU QRQ HPSOR\HH GLUHFWRUV HIIHFWLYH IRU

f LQFUHDVHG WKH DQQXDO FDVK UHWDLQHU IRU QRQ HPSOR\HH GLUHFWR

f LQFUHDVHG WKH DQQXDO UHVWULFWHG VWRFN DZDUGV IRU QRQ HPSOR
GLYLGHG E\ WKH DYHUDJH FORVLQJ SULFH RI WKH &RPSDQ\pV FRPPRQ V
JUDQW WR WKH QXPEHU RI VKDUHY HTXDO WR GLYLGHG E\ WKH D)
GXULQJ WKH FDOHQGDU GD\V SULRU WR WKH GDWH RI JUDQW
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7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ DV RI -XO\ ZLW
RXU HTXLW\ VHFXULWLHY DUH DXWKRUL]JHG IRU LVVXDQFH

1XPEHU RI
6HFXULWLHV WR EH
,VVXHG 1XPEHU RI 6HFXULWLHYV
XSRQ ([HUFLVH RHLJKWHG $YHUDJJBHPDLQLQJ $YDLODEOH IRU
2XWVWDQGLQJ ([HUFLVH 3ULFH RIXWXUH ,VVXDQFH XQGHU
2SWLRQV 2XWVWDQGLQJ(TXLW\ &RPSHQVDWLRQ 30D
:DUUDQWY DQG 2SWLRQV :DUUDQWN[FOXGLQJ VHEXULWLHYV
30DQ &DWHJIRU\ 5LIKWYV DQG 5LJKWV UHIOHFWHG LQ WKH ILUVW F
(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\
VKDUHKROGHUYV + +
(TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\
VKDUHKROGHUYV + + +
727%/ i +

'RHY QRW LQFOXGH RXWVWDQGLQJ XQYHVWHG UHVWULFWHG VWRFEN DZD

&RQVLVWYV RI RXU 6WRFN , QFHQWLYH 30DQ DV DPHQGHG DQG UHVWL
6WRFN 3XUFKDVH 30DQ DV DPHQGHG DQG UHVWDWHG WR GDWH (633

'RHVY QRW LQFOXGH SXUFKDVH ULJKWYV XQGHU WKH (633 DV WKH SXUFKD
GHWHUPLQHG XQWLO WKH HQG RI WKH UHOHYDQW SXUFKDVH SHULRG

,QFOXGHYV VKDUHY DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU WKFE
LVVXDQFH XQGHU WKH (633
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3XUVXDQW WR 6HFWLRQ $ Rl WKH 6HFXULWLHV ([FKDQJH $FW RI D\
RSSRUWXQLW\ WR YRWH WR DSSURYH RQ D QRQELQGLQJ DGYLVRU\ EDVLYV
LQ WKLV SUR[\ VWDWHPHQW LQ DFFRUGDQFH ZLWK WKH FRPSHQVDWLRQ GLV

$V GHVFULEHG LQ JUHDWH W& RBMS\HIL\OD WQ 8 B U LW K N HHREH B ) GV RQMAR V H\D \
LQWHUHVWYV Rl RXU QDPHG H[HFXWLYH RIILFHUV ZLWK WKH LQWHUHVWV RI R
UHZDUG RXU QDPHG H[HFXWLYH RIILFHUV IRU WKH DFKLHYHPHQW RI VKRUW \
VKRXOG UHVXOW LQ LQFUHDVHG YDOXH IRU RXU VKDUHKROGHUV ZKLOH DW
H[FHVVLYH ULVN WDNLQJ

S5HTXLUHG 9RWH

7KLV YRWH LV DGYLVRU\ ZKLFK PHDQV WKDW WKH YRWH RQ H[HFXWLYH
'LUHFWRUV RU WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH 7KH
VSHFLILF HOHPHQW RI FRPSHQVDWLRQ EXW UDWKHU UHODWHVY WR WKH RYH
LQ WKLV SUR[\ VWDWHPHQW LQ DFFRUGDQFH ZLWK WKH FRPSHQVDWLRQ GLV
WKH H[WHQW WKHUH LV D VLIQLILFDQW YRWH DJDLQVW RXU QDPHG H[HFXWL
+XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH ZLOO HYDOXDWH ZKHWKH
FRQFHUQV

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHYV SURSHUO\ FDVW
$FFRUGLQJO\ ZH DVN RXU VKDUHKROGHUV WR YRWH RQ WKH IROORZLQ.

5(62/9(" WKDW WKH &RPSDQ\ V VKDUHKROGHUYVY DSSURYH RQ DQ DGYLVRU\ I
RINTLFHUV DV GLVFORVHG LQ WKH &RPSDQ\ V 3UR[\ 6WDWHPHQW IRU WKH $QC
GLVFORVXUH UXOHV RI WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ LQFOX
6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG WKH RWKHU UHODWHG WDEOHV DQG Gl

5HFRPPHQGDWLRQ

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGYV D YRWH )25 WKH DSSURYDO RI1 V
RIILFHUVY DV GLVFORVHG LQ WKLV SUR[\ VWDWHPHQW



352326%/ 5$7,),&$7,21 2) $332,170(17 2)
,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50

7KH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV KDV DSSRLQWHG
DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGLQJ -XO\ ‘H DUH DVNLQJ V
UDWLILFDWLRQ E\ VKDUHKROGHUV LV QRW UHTXLUHG E\ ODZ RU E\ RXU E\ OL
VHOHFWLRQ WR VKDUHKROGHUYV LV D PDWWHU RI JRRG FRUSRUDWH JRYHUQT
GLVFUHWLRQ PD\ VHOHFW D GLIIHUHQW LQGHSHQGHQW UHJLVWHUHG SXEOL
VXFK D FKDQJH ZRXOG EH LQ WKH EHVW LQWHUHVWY RI OHUFXU\ DQG RXU VK
.30* WKH $XGLW &RPPLWWHH ZLOO WDNH WKDW IDFW LQWR FRQVLGHUDWLRC
GHWHUPLQLQJ LWV QH[W VHOHFWLRQ RI DQ LQGHSHQGHQW UHJLVWHUHG SXI

SHSUHVHQWDWLYHV RI .30 ZLOO DWWHQG WKH DQQXDO PHHWLQJ ZKHU
WKH\ ZLVK WR GR VR DQG ZLOO EH DYDLODEOH WR DQVZHU TXHVWLRQV IURP

5HTXLUHG 9RWH

$SSURYDO Rl WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* DV RXU
ILVEDO UHTXLUHV WKH DIILUPDWLYH )25 YRWH RI D PDMRULW\ Rl WKH YR\
SUR[LHVY UHFHLYHG ZLOO EH YRWHG )25 DSSURYDO Rl WKH UDWLILFDWLRQ RI
5HFRPPHQGDWLRQ

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGYV D YRWH )25 WKH UDWLILFDWLRC
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO



927,1* 6(&85,7,(6
‘KR RZQV PRUH WKDQ RI RXU VWRFN"

2Q $XIXVW WKHUH ZH VKDUHV RI RXU FRPPRQ VWRFN RXW
WKHUH ZHUH WKUHH VKDUHKROGHUV ZKR RZQHG EHQHILFLDOO\ PRUH WKDQ
LQIRUPDWLRQ DV RI WKH GDWHV QRWHG EHORZ UHJDUGLQJ WKH EHQHILFLDE
ZDV FDOFXODWHG XVLQJ WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN RXW
ZH EHOLHYH WKDW HDFK RI WKH SHUVRQV RU HOQOWLWLHY OLVWHG EHORZ KD\
RI FRPPRQ VWRFN LQGLFDWHG

1 HV
1DPH RI %HQHILFLDO 2ZQHU % ZQWHUFHQW RI &0DVV

%ODFNSRFEN ,QF
7KH 9DQJXDUG *URXS ,QF
:LOOLDP %ODLU ,QYHVWPHQW ODQDJHPHQW //&

%DVHG RQ D 6FKHGXOH * $ ILOHG E\ %ODFN 5RFN ,QF ZLWK WKH 6(& RQ
Rl '"HFHPEHU 7KH UHSRUWLQJ ¥oWUWNW DIGIGEUHRUN L H Z (DFR/UWN

%DVHG RQ D 6FKHGXOH * $ ILOHG E\ 9DQJXDUG *URXS ,QF ZLWK WKH 6(é
RZQHUVKLS DV RI '"HFHPEHU 7KH UHSRUWLQJ HQWLW\ V DGGUHVV L\

%DVHG RQ D 6FKHGXOH * ILOHG E\ :LOOLDP %ODLU ,QYHVWPHQW ODQDJH|

UHSRUWLQJ EHQHILFLDO RZQHUVKLS DV RI '"HFHPEHU 7KH UHSRUWL
&KLFDJR ,/

+RZ PXFK VWRFN GRHV HDFK RI OHUFXU\pV GLUHFWRUV DQG H[HFXWLYH RIILF

7KH IROORZLQJ LQIRUPDWLRQ LV IXUQLVKHG DV RI $XJXVW ZLWK

RXU GLUHFWRUV LQFOXGLQJ RXU FKLHI HIHFXWLYH RIILFHU RXU FKLF
HIHFXWLYH RIILFHUV RWKHU WKDQ WKH FKLHI HIHFXWLYH RIILFHU DQG WKH |
LQ $XIXVW DQG 6HSWHPEHU DQG DOO GLUHFWRUV DQG H[HFXWLYH RI

LOQGLYLGXDOV QDPHG EHORZ KHOG VROH YRWLQJ DQG LQYHVWPHQW SRZHU F

H
QHGIUFHQW RI &0DVYV
ODUN $VOHWW

-DPHV . %DVV

2UODQGR 3 &DUYDOKR
OLFKDHO $ 'DQLHOV

/LVD 6 'LVEURZ

O0DU\ /RXLVH .UDNDXHU
%DUU\ 5 1HDUKRV
:LOOLDP . 2 %ULHQ
9LQFHQW 9LWWR
&KULVWRSKHU & &DPEULD
7KRPDV +XEHU

%ULDQ ( 3HUU\

OLFKDHO ' 5XSSHUW
'LGLHU 0 & 7KLEDXG

$00 GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS SHUVRQV

I+

7KH DGGUHVYV IRU HDFK GLUHFWRU DQG H[HFXWLYH RIILFHU LV F R OHUFXI|
ODVVDFKXVHWWYV



/HVV WKDQ

7KH QXPEHU DQG SHUFHQW RI WKH VKDUHV RI FRPPRQ VWRFN ZLWK UHVSF
WKDW DOO VKDUHV ZKLFK PD\ EH DFTXLUHG E\ VXFK SHUVRQ ZLWKLQ GD

,QFOXGHV D VKDUHVY RZQHG E\ OU $VOHWW LQGLYLGXDOO\ DQG E
XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK OU $VOHWW KDV VROH YR
WUDQVIHU

,QFOXGHV D VKDUHV RZQHG E\ OU %DVV LQGLYLGXDOO\ DQG E
VWRFN EDVHG SODQV DV WR ZKLFK 0U %DVV KDV VROH YRWLQJ SRZHU E

,QFOXGHV D VKDUHVY RZQHG E\ OU &DUYDOKR LQGLYLGXDOO\ DQG E
RXU VWRFN EDVHG SODQV DV WR ZKLFK 0OU &DUYDOKR KDV VROH YRWLQJ

,QFOXGHV D VKDUHV RZQHG E\ OU 'DQLHOV LQGLYLGXDOO\ DQG E
XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK OU 'DQLHOV KDV VROH YR
WUDQVIHU

,QFOXGHV D VKDUHV RZQHG E\ OV 'LVEURZ LQGLYLGXDOO\ DQG E
XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK OV 'LVEURZ KDV VROH YR\
WUDQVIHU

,QFOXGHV D VKDUHV RZQHG E\ OV .UDNDXHU LQGLYLGXDOO\ DQG E
XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK OV .UDNDXHU KDV VROH Y
WUDQVIHU

,QFOXGHV D VKDUHV RZQHG E\ OU 1HDUKRV LQGLYLGXDOO\ DQG E
XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK OU 1HDUKRYV KDV VROH YF
WUDQVIHU

,QFOXGHV D VKDUHV RZQHG E\ OU 2 %YULHQ LQGLYLGXDOO\ E V
OU 2p%ULHQ DQG F UHVWULFWHG VKDUHY DZDUGHG WR OU 2p%ULH(
KDV VROH YRWLQJ SRZHU EXW ZKLFK DUH VXEMHFW WR UHVWULFWLRQV R
,QFOXGHV D VKDUHV RZQHG E\ OU 9LWWR LQGLYLGXDOO\ DQG E
VWRFN EDVHG SODQV DV WR ZKLFK 0OU 9LWWR KDV VROH YRWLQJ SRZHU
,QFOXGHV D VKDUHV RZQHG E\ OU &DPEULD LQGLYLGXDOO\ DQG E

XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK OU &DPEULD KDV VROH YR
WUDQVIHU

OuU +XEHU MRLQHG XV RQ 6HSWHPEHU

,QFOXGHV D VKDUHV RZQHG E\ OU 3HUU\ LQGLYLGXDOO\ DQG E
RXU VWRFN EDVHG SODQV DV WR ZKLFK 0OU 3HUU\ KDV VROH YRWLQJ SRZI
,QFOXGHYVY WKDUHV RZQHG E\ OU 5XSSHUW LQGLYLGXDOO\ DQG E Ut

XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK OU 5XSSHUW KDV VROH YF
WUDQVIHU

OU 7KLEDXG RXU IRUPHU ([HFXWLYH 9LFH B3UHVLGHQW &KLHI 2SHUDWLQJ

,QFOXGHV D VKDUHV RZQHG E\ OU 7KLEDXG LQGLYLGXDOO\
OU 7KLEDXG XQGHU RXU VWRFN EDVHG SODQV DV WR ZKLFK 0OU 7KLEDXG
UHVWULFWLRQV RQ WUDQVIHU

,QFOXGHV D VKDUHV RZQHG E\ GLUHFWRUY DQG H[HFXWLYH RIILFHL
GLUHFWRUV LQGLYLGXDOO\ DQG E UHVWULFWHG VKDUHY DZDUGHG
EDVHG SODQV DV WR ZKLFK HDFK KDV VROH YRWLQJ SRZHU EXW ZKLFK D



(;(&87,9( 2)),&(56
‘KR DUH OHUFXU\puV H[HFXWLYH RIILFHUV"

7KH IROORZLQJ SHUVRQV DUH RXU H[HFXWLYH RIILFHUYV

1DPH $IH 3RVLWLRQ
ODUN $VOHWW BUHVLGHQW DQG &KLHI ([HFEXWLYH 2IILFHU
&KULVWRSKHU & &DPEULD ([HFXWLYH 9LFH BUHVLGHQW *HQHUDO &RXQVHO
7TKRPDV +XEHU ([HEXWLYH 9LFH BUHVLGHQW &KLHI 7UDQVIRUPDYV
%ULDQ ( 3HUU\ ([HEXWLYH 9LFH 3UHVLGHQW 3UHVLGHQW 3URFH
OLFKDHO ' 5XSSHUW ([HEXWLYH 9LFH BUHVLGHQW &KLHI J)LQDQFLDO 2

2XU H[HFXWLYH RIILFHUV DUH DSSRLQWHG WR RIILFH E\ WKH %RDUG RI
$QQXDO OHHWLQJ RI 6KDUHKROGHUV RU DW RWKHU ERDUG PHHWLQJV DV DSES
IROORZLQJ WKH QH[W $QQXDO OHHWLQJ RI 6KDUHKROGHUY DQG XQWLO D VXI
UHPRYDO OU 3HUU\ ZDV DSSRLQWHG DV DQ H[HFXWLYH RIILFHU DV RI $XJXV
SUHVLGHQW &KLHI 2SHUDWLQJ 2IILFHU &22 UHWLUHG DV &22 HIITHFWLYH D)

DV RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 7UDQVIRUPDWLRQ 2IILFHU



,QIRUPDWLRQ UHJDUGLQJ RXU H[HFXWLYH RIILFHUV DV RI WKH GDWH RI

ODUN $VOHWW
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ou
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&203(16%7,21 ',6&866,21 $1' $1$/<6,6
([HEXWLYH VXPPDU\ )RFXV RQ 3D\ IRU 3HUIRUPDQFH
7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLYV SURYLGHYV D GHWDLOH

DQG WKH IDFWRUV DQG SURFHVV XVHG LQ PDNLQJ FRPSHQVDWLRQ GHFLVLRC
RIILFHUV QDPHO\

1DPH 3RVLWLRQ

ODUN $VOHWW BUHVLGHQW DQG &KLHI ([HEXWLYH 2IILFHU

&KULVWRSKHU & &DPEUYHBXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG
OLFKDHO ' 5XSSHUW ([HEXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFH
'LGLHU 0 & 7KLEDXG ([HFXWLYH 9LFH B3UHVLGHQW &KLHI 2SHUDWLQJ 2IILFF

OU 7KLEDXG UHWLUHG DV (93 &KLHI 2SHUDWLQJ 2IILFHU RQ $XJXVW
6HOHFWHG 3HUIRUPDQFH +LJKOLJKWYV DQG 2XWORRN

2XU ILVFDO UHVXOWYVY ZHUH VWURQJ ZLWK UHYHQXH JURZWK QHYV
JURZWK )LVFDO ZDV DQRWKHU VWURQJ \HDU IRU QHZ GHVLJQ ZLQV ZLWK
ZDV VXFFHVVIXO \HW PRUH FKDOOHQJLQJ WKDQ ZH DQWLFLSDWHG DQG ZH E
ILVFDO ZLWK PRUH WKDQ PLOOLRQ RI EDFNORJ

2XU ODUJHVW UHYHQXH SURJUDPV LQ ILVFDO ZHUH D FODVVLILHG UI
+DZNH\H $OWKRXJK UHYHQXH LQFUHDVHG IURP ILVFDO RXU RUJDQLF
PRGHUQL]DWLRQ GHOD\V RQ 6(:,3 DQG RWKHU QDYDO VXUIDFH SURJUDPV :H
75 DQG D GHOD\ LQ D ODUJH IRUHLJQ PLOLWDU\ VDOH $V D UHVXOW RXU IL

2Q WKH 0 $ IURQW ZH FRPSOHWHG WKH DFTXLVLWLRQV RI 3K\VLFDO 2S\
GHSOR\LQJ PLOOLRQ DQG VWUHQJWKHQLQJ RXU & , DQG VHQVRU DQG HII

‘H FRQFOXGHG WKH \HDU E\ ODXQFKLQJ D FRPSDQ\ ZLGH HIIRUW FDOOH!
RI YDOXH FUHDWLRQ DW VFDOH 2XU JRDO IRU 03%$&7 LV WR DFKLHYH OHUFX!
SRWHQWLDO RYHU WKH QH[W ILYH \HDUV 2XU 03%$&7 HIIRUWY DUH DLPHG DW
PLQG /HG E\ RXU QHZ &KLHI 7UDQVIRUPDWLRQ 2IILFHU ZKR UHSRUWV WR RX!
LQ DGGLWLRQ WR JURZWK 03%$&7 ZLOO IRFXV RQ VL[ DUHDV RUJDQL]DWLEF
FKDLQ IDFLOLWLHYVY RSWLPL]DWLRQ 5" LQYHVWPHQW HIILFLHQF\ FDS|
SURFHVVHYVY DQG V\VWHPYV

2YHUDOO 03%$&7 LV DERXW HQDEOLQJ OHUFXU\ V IXWXUH ° GRLQJ ZKDW
HITLFLHQWO\ DQG HIIHFWLYHO\ DW JUHDWHU VFDOH :H H[SHFW WKDW 03%$&7
SURFHVVHY DQG PHWKRGRORJLHV WR IXWXUH 0 $ DFWLYLW\ ZKLFK UHPDLQV
ZHOO SRVLWLRQHG WR FRQWLQXH VXSSOHPHQWLQJ OHUFXU\ V RUJDQLF JUR:

/IRRNLQJ WRZDUG ILVFDO ZH DUH H[SHFWLQJ D VLJQLILFDQW UHERX
ERRN WR ELOO IRU WKH \HDU DQG VXEVWDQWLDO JURZWK LQ RXU EDFNORJ
OHYHOV ,Q DGGLWLRQ ZH H[SHFW RXU GHVLJQ ZLQV WR DJDLQ WRWDO PRU
SURJUDPV DV ZHOO DV SULRU GHVLJQ ZLQV WR FRQYHUW LQWR LQFUHDVHC
WLPH

JURP D UHYHQXH SHUVSHFWLYH RXU RXWORRN IRU ILVFDO UHIOHFW
Dv ZHOO DV D PRUH UHFHQW GHOD\ LQ WKH /7%$0'6 SURJUDP *LYHQ WKLV EDF
RUJDQLF UHYHQXH JURZWK LQ ILVFDO ‘H DUH H[SHFWLQJ DSSUR[LPDWHO
0$ HFOLSVLQJ ELOOLRQ IRU WKH ILUVW WLPH DV ZHOO DV UHFRUG DGMX

/IRRNLQJ IDUWKHU DKHDG IRU ILVFDO ZH FXUUHQWO\ H[SHFW OHUFX!|
KLJK VLQJOH GLJLW WR ORZ GRXEOH GLJLW OHYHOV 7KLV JURZWK LV H[SHF'
DQWLFLSDWHG JURZWK LQ ERRNLQJV LQ ILVFDO DQG WKH VXEVWDQWL
% X]]DUG DQG RWKHU SURJUDPYV






([HEXWLYH &RPSHQVDWLRQ +LJKOLJKWYV DQG $OLJQPHQW Rl &RPSHQVDWLRQ
3D\ IRU 3HUIRUPDQFH

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DWWUDFW [
WR DSSURSULDWHO\ UHZDUG WKHP IRU WKHLU FRQWULEXWLRQV WR RXU EXV
ILQDQFLDO SHUIRUPDQFH PHDVXUHVY WKDW SURYLGH D EDODQFH EHWZHHQ V
RXU H[HFXWLYH RIILFHUV ZLWK WKUHH SULPDU\ HOHPHQWY RI SD\ EDVH VDC
HTXLW\ LOFHQWLYH FRPSHQVDWLRQ %\ SODFLQJ D VXEVWDQWLDO PDMRULW
EDVHG YDULDEOH FRPSHQVDWLRQ ZH DOLJQ RXU FRPSHQVDWLRQ SURJUDP =
PL[ IRU RXU &(2 DQG RXU RWKHU QDPHG H[HFXWLYH RIILFHUV IRU ILVFDO

3HUIRUPDQFH EDVHG YDULDEOH FRPSHQVDWLRQ DFFRXQWHG IRU DQ
QDPHG H[HFXWLYH RIILFHUV UHVSHFWLYHO\ IRU ILVFDO 7KH IRUHJRLQJ
ERQXVHV DQG WKH JUDQW GDWH IDLU YDOXH RI HTXLW\ DZDUGV DV UHSRUW
30DQ %DVHG $ZDUGV 7DEOHV $00 RWKHU FRPSHQVDWLRQ IRU RXU QDPHG H

DOORZDQFH IRU WD[ DQG ILQDQFLDO SODQQLQJ IRU H[HFXWLYHV DQG
DPRXQWHG WR OHVV WKDQ RI WRWDO FRPSHQVDWLRQ IRU QDPHG H[HFXWL
URXQGLQJ

([HEXWLYH %RQXV 3URJUDP

JRU RXU ILVFDO HIHFXWLYH ERQXV SURJUDP RI WKH WRWDO YDO
SHUIRUPDQFH REMHFWLYHYV 2XU ILVFDO HIHFXWLYH ERQXV SODQ ZDV VS|
WDUJHWY DGGUHVVLQJ WKH ILUVW KDOI DQG WKH VHFRQG KDOI RI WKH ILVFI
GLITHUHQW SHUIRUPDQFH WDUJHWYV LQ RUGHU WR DOLJQ RXU FDVK LQFHQWL
PLG \HDU 623 XSGDWH :H GHWHUPLQHG WKH SRWHQWLDO WRWDO VL]H RI WK
\HDU DV ZHOO DV VHW WKH ILUVW KDOI ILQDQFLDO SHUIRUPDQFH WDUJHW D
FRQQHFWLRQ ZLWK RXU PLG \HDU 623 XSGDWH 3RWHQWLDO RYHU DFKLHYHP
\HDU FRUSRUDWH ILQDQFLDO SHUIRUPDQFH REMHFWLYHV 7KH WDUJHW ERQ>
KDOI RI WKH ILVFDO \HDU UHIOHFWLQJ WKH ILVFDO DGMXVWHG (%,7'$ VS
RXU 623 ZLWK D FDWFK XS IHDWXUH IRU XQHDUQHG ILUVW KDOI FDVK LQFHQ

2XU H[HFXWLYH RIILFHUVY UHFHLYHG SD\RXWV DW RI WKH ILUVW KDO
RI WKH VHFRQG KDOI WDUJHW FRUSRUDWH ILQDQFLDO SHUIRUPDQFH ERQXYV
BURJUDP GHOD\V GXH ODUJHO\ WR &29," DQG WKH FKDQJH LQ DGPLQLVWUDW
VKRUWIDOO DQG UHGXFHG RXU RUJDQLF UHYHQXH JURZWK E\ DSSUR[LPDWHC
HDUQLQJV JXLGDQFH IRU WKH IRXUWK TXDUWHU RI ILVFDO "KLOH ZH UHY
HISHFWDWLRQV ZH GLG QRW PHHW RXU RULJLQDO WDUJHWYV $V D UHVXOW
ILVFDO VHFRQG KDOI ERQXV SD\PHQWYV 7KH H[HFXWLYH OHDGHUVKLS WH
VHFRQG KDOI RI WKH ILVFDO \HDU 7KH IRUHJRQH H[HFXWLYH ERQXV DPRXQW
HPSOR\HHV DQG WKH XVH RI GLVFUHWLRQ WR UHGXFH ERQXV SD\RXWV LQFU
DQG IXOO ILVFDO \HDU $FFRUGLQJO\ WKH H[HFXWLYH OHDGHUVKLS WHDP V
DPRXQW RI ERQXV SDLG IRU WKH ILVFDO ILUVW KDOI SHUIRUPDQFH



([HFXWLYH (TXLW\ $ZDUGV

(DFK ILVFDO UHVWULFWHG VWRFN DZDUG IRU RXU QDPHG H[HFXWLY
WLPH EDVHG YHVWLQJ )RU WKH WLPH EDVHG DZDUGV RQH WKLUG YHVWYV RC
SHUIRUPDQFH EDVHG DZDUGYV WKH DZDUGYV YHVW EDVHG RQ UHODWLYH SHU!
ILVFDO JRU ILVFDO ZH XVHG WZR UHODWLYH SHUIRUPDQFH PHWULFV
(%,7'$ WR UHYHQXH SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS
SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ

2XU ILVFDO SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGV YHV\
SHULRG HQGHG LQ ILVFDO 2XU ILVFDO SHUIRUPDQFH DZDUGV XVHG D
SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ DQG
SHHU JURXS ZHLIKWLQJ 2XU ILQDQFLDO UHVXOWYV IRU WKH ILVFDO S
UHVSHFWLYHO\ RI (%,7'$ PDUJLQ DQG UHYHQXH JURZWK FRPSDUHG WR RXU .

&RPSHQVDWLRQ *RYHUQDQFH DQG %HVW 3UDFWLFHYV

:KDW :H 'R

BURYLGH VKRUW WHUP DQG ORQJ WHUP LQFHQWLYH SODQV ZLWK SHUIRUPDC
&RQGXFW DQ DQQXDO DGYLVRU\ YRWH IRU VKDUHKROGHUV WR DSSURYH H[H
ODLQWDLQ D +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH FRPSRVHG H
5HTXLUH VWRFN RZQHUVKLS IRU DOO H[HFXWLYHYV

&RQGXFW UHJXODU VKDUHKROGHU RXWUHDFK DQG HQJDJHPHQW

5HWDLQ DQ LQGHSHQGHQW H[HFXWLYH FRPSHQVDWLRQ FRQVXOWDQW WR Wt

ODLQWDLQ DQ LQVLGHU WUDGLQJ SROLF\ UHTXLULQJ H[HFXWLYHYV DQG GLUH
FROQWDFWLQJ RXU *HQHUDO &RXQVHO SULRU WR DQ\ VDOHV RU SXUFKDVHYV F

8VH RQO\ GRXEOH WULJJHU FKDQJH LQ FRQWURO DJUHHPHQWYV IRU H[HFXWL
ODLQWDLQ D FODZEDFN SROLF\ IRU DFWLRQV WKDW UHVXOW LQ D ILQDQFLD
:KDW :H 'RQ W 'R

BURYLGH JURVV XS SD\PHQWV WR FRYHU SHUVRQDO LQFRPH WD[HV RU H[FLYV
$OORZ HPSOR\HHV H[HFXWLYHV DQG GLUHFWRUV WR HQJDJH LQ KHGJLQJ R
5HZDUG H[FHVVLYH LQDSSURSULDWH RU XQQHFHVVDU\ ULVN WDNLQJ
$O0ORZ WKH UHSULFLQJ RU EDFNGDWLQJ RI HTXLW\ DZDUGV

3URYLGH SHQVLRQ SODQV VXSSOHPHQWDO H[HFXWLYH UHWLUHPHQW SODOQ\
3D\ GLYLGHQGYV RU GLYLGHQG HTXLYDOHQWY RQ XQYHVWHG HTXLW\ DZDUGYV

&RPSHQVDWLRQ 3KLORVRSK\ DQG 2EMHFWLYHYV

‘H DUH D KLJK SHUIRUPLQJ UHVXOWY GULYHQ RUJDQL]DWLRQ PDGH XS
¥ ZKR DUH HQJDJHG GHYHORSHG DQG FKDOOHQJHG WR DFKLHYH WKHLU
¥ ZKR DUH DOLJQHG WR DJJUHVVLYH SHUVRQDO DQG EXVLQHVV REMHFWL

¥ ZKR DUH UHZDUGHG IRU WKHLU FRQWULEXWLRFROHWRLYKDHHDFRKYHYHRR HDQNVE
HOHFWURQLFV FRPSDQ\ SRVLWLRQHG DW WKH LQWHUVHFWLRQ RI KLJK

7TRWDO FRPSHQVDWLRQ LV GHVLJQHG WR UHZDUG HPSOR\HHV ZKR VKDU
SHUIRUPDQFH RUJDQL]DWLRQ 3D\LQJ IRU SHUIRUPDQFH LV WKH JXLGLQJ SUI
SHUIRUPDQFH VWUDWHJ\ LV DOLJQHG ZLWK WKH LQWHUHVWY RI RXU VKDUHK
HQKDQFLQJ VKDUHKROGHU YDOXH

2XU LQWHQW LV WR GHOLYHU DFWXDO WRWDO FRPSHQVDWLRQ WKDW L\
WHFKQRORJ\ DQG DHURVSDFH DQG GHIHQVH SHHU FRPSDQLHYVY WKDW ZH FRP!
DOLJQHG ZLWK WKH PDUNHW IRU VWURQJ SHUIRUPDQFH 2XU KHDGTXDUWHU\
WDOHQW LV SDUWLFXODUO\ LOWHQVH IRU HIHFXWLYHV ZLWK WKH H[SHULHQT



GHYHORSLQJ DQG PDQDJLQJ QHZ VXEV\VWHPVY DV ZHOO DV TXDOLILHG VDOl
UHTXLUHPHQWY RI WKH $ ' LQGXVWU\

6D\ 2Q 3D\ 6KDUHKROGHU 9RWH 5HVXOWYV

‘H KDYH KHOG DQ DQQXDO QRQ ELQGLQJ DGYLVRU\ YRWH RQ WKH FRPSI
VWDWHPHQWY VLQFH RXU DQQXDO PHHWLQJ RI VKDUHKROGHUV 7KH IROC
WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV IRU WKH SDVW ILYF

+LVWRULFDO 6D\ 2Q 3D\ 9RWH 5HVXOWYV
9RWHG )RU
<HDU

$V VKRZQ LQ WKLV WDEOH DW RXU DQQAXDO PHHWLQJ RI VKDUHKRO
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV RI WKH YRWHYV FDV
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV

7KH %RDUG RI 'LUHFWRUV KDV DGRSWHG D SROLF\ SURYLGLQJ IRU DQ D
HIHFXWLYH RIILFHUV 7KLV SROLF\ LV FRQVLVWHQW ZLWK RXU VKDUHKROGH!
VKDUHKROGHUY RQ WKH IUHTXHQF\ RI KROGLQJ IXWXUH DGYLVRU\ YRWHV RQ

/IHDGHUVKLS &KDQJHV

OU 'LGLHU 7KLEDXG UHWLUHG DV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 2.
ZKLFK SRLQW KH EHJDQ VHUYLQJ DV D VWUDWHJILF DGYLVRU WR RXU &KLHI (
OHDGHUVKLS WHDP IRU D VPRRWK DQG RUGHUO\ WUDQVLWLRQ

OU %ULDQ 3HUU\ zDV SURPRWHG WR ([HFXWLYH 9LFH 3UHVLGHQW DQG .

&KLHI ([HFXWLYH 2IILFHU HIIHFWLYH DV RI $XJXVW OU 3HUU\ LV UHVS
OU 7KRPDV +XEHU ZDV KLUHG DV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 71
([HFXWLYH 2IILFHU RQ 6HSWHPEHU $V &72 0OU +XEHU ZLOO OHDG RXU

UHVSRQVLEOH IRU RXU RSHUDWLRQV DQG SURJUDP PDQDJIJHPHQW IXQFWLRQV
SURFHVVHVY DQG WRROV

+RZ :H '"HWHUPLQH ([HFXWLYH &RPSHQVDWLRQ

7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH KDV UHVSRQVLE
WKH RYHUDOO GHVLJQ RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV 7KH &F
FRPSHQVDWLRQ ZKLFK LQ WKH FDVH RI RXU &(2 LV VXEMHFW WR UDWLILFDV
,QIRUPDWLRQ DERXW WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHF
FDQ EH IRXQG HDUOLHU LQ WKLV SUR[\ VWDWHPHQW XQGHU &RUSRUDWH *R"
+XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH

7KH FRPSHQVDWLRQ RI RXU H[HFXWLYH RIILFHUV LV UHYLHZHG DQG DSES
FRPSHQVDWLRQ E\ D PDMRULW\ RI WKH LQGHSHQGHQW GLUHFWRUV RQ WKH ¢
VHSDUDWHO\ DQG LQ WKH DJJUHJDWH ,Q DGGLWLRQ WR HYDOXDWLQJ RXU H
ILQDQFLDO SHUIRUPDQFH REMHFWLYHY ZH DOVR EDVH RXU FRPSHQVDWLRQ
EHQFKPDUNYVY RXU FDVK DQG HTXLW\ LQFHQWLYH FRPSHQVDWLRQ DJDLQVW S
JURXS FRPSDQLHY DQG WKH 5DGIRUG *OREDO 7THFKQRORJ\ 6 XUYH\

7KH &RPPLWWHH KDV HQJDJHG WKH VHUYLFHV Rl OHUFHU DV DQ LQGHSH
&RPPLWWHH LQ DPRQJ RWKHU WKLQJV DSSO\LQJ RXU FRPSHQVDWLRQ SKLO
GLUHFWRUV DQDO\]LQJ FXUUHQW FRPSHQVDWLRQ FRQGLWLRQV LQ WKH PDU
DVVHVVLQJ WKH FRPSHWLWLYHQHVYV DQG DSSURSULDWHQHVV RI FRPSHQVDW
SHULRGLFDOO\ DWWHQG &RPPLWWHH PHHWLQJY ERWK ZLWK DQG ZLWKRXW |
RXU KXPDQ UHVRXUFHV GHSDUWPHQW ZLWK UHVSHFW WR LWV DVVHVVPHQW
OHUFHU PD\ DVVLVW PDQDJHPHQW LQ DQDO\]LQJ WKH FRPSHQVDWLRQ RI RXU
VHUYLFHV LQFOXGHG SURYLGLQJ FRPSHQVDWLRQ VXUYH\ GDWD IRU QRQ HPS
IRU OHUFHU ZHUH IRU ILVFDO YRU ILVFDO RXU KXPDQ UHVRXUF
SURYLGLQJ WKH VHUYLFHV RI D FKLHI PHGLFDO DGYLVRU IRU &29,' UHODWHG
SXUVXLWV



,Q FRQQHFWLRQ ZLWK LWV EHQFKPDUNLQJ HIIRUWY WKH &RPPLWWHH X
6XUYH\ DQG DOVR VSHFLILF SHHU JURXS GDWD 7KH &RPPLWWHH DQQXDOO\ |
UHPRYHV FRPSDQLHVY DV QHFHVVDU\ WR HQVXUH WKDW WKH SHHU JURXS FRF

'DWD ZLWK UHVSHFW WR WKH SHHU JURXS OLVWHG EHORZ DQG WKH 5DC
&RPPLWWHH LQ GHWHUPLQLQJ WKH EDVH FRPSHQVDWLRQ ERQXV WDUJHWYV

$'75%1 ,QF 'XFRPPXQ ,QFRUSRUDWH®.6 ,QVWUXPHQWY ,QF
$VWURQLFV &RUSRUDWLRQ ,, 9, ,QF 1HWJHDU ,QF
%URRNV $XWRPDWLRQ ,QF,QILQHUD &RUSRUDWLROHWG6FRXW 6\VWHPV ,Q
&RJIQH[ &RUSRUDWLRQ LS5SRERW &RUSRUDWLRQ IRYDQWD ,QF
&RPWHFK 7THOHFRPPXQLFOMLRQVHEROQOSBH 6HFXULW\ 6RABXWL\ROQNPVQFQF

&76 &RUS 0 $ &20 7THFKQRORJ\ 6ROXWLRQLE BERQ GRPPXQOFDWLRQ
'LRGHV ,QF OHWKRGH (OHFWURQLFV ,QFRJHUV &RUS
"XULQJ ILVFDO OHUFHU DVVLVWHG XV LQ UHYLHZLQJ RXU SHHU JURX

H[FHSWLRQV ZH UHPRYHG $'75$1 ,QF &76 &RUS DQG 0 $ &20 7THFKQRORJ\
DQG ZH DGGHG %HOGHQ ,QF )/,5 6\VWHPV ,QF DQG +(,&2 &RUSRUDWLRQ V
ZHUH EDVHG RQ FKDQJLQJ RXU WDUJHW UHYHQXH VL]H IRU WKH SHHU JURXS

'DWD ZLWK UHVSHFW WR WKH XSGDWHG SHHU JURXS OLVWHG EHORZ DQ
WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH LQ GHWHUPLQLQJ WK
IRU ILVFDO

$VWURQLFV &RUSRUDWLRQ/,5 6\WVWHPV ,QF 0.6 , QVWUXPHQWV ,QF
%HOGHQ ,QF +(,&2 &RUSRUDWLRQ 1HWJHDU ,QF
%URRNV $XWRPDWLRQ ,QF ,, 9, ,QF IHW6FRXW 6\VWHPV ,Q
&RJQH[ &RUSRUDWLRQ ,QILQHUD &RUSRUDWLRQ 1RYDQWD ,QF
&RPWHFK 7THOHFRPPXQLFDWLRIBRERWS&RUSRUDWLRQ 26, 6\VWHPV ,QF
'LRGHV ,QF .UDWRV 'HIHQVH 6HFXULWSBROKWEROPXQFDWLRQ

'XFRPPXQ ,QFRUSRUDWHGOHWKRGH (OHFWURQLFV ,QFRJHUV &RUS

,Q VHOHFWLQJ RXU SHHU JURXS WKH +XPDQ &DSLWDO DQG &RPSHQVDW
UHYHQXH QXPEHU RI HPSOR\HHV DQG PDUNHW FDSLWDOL]DWLRQ DQG RQ F
GHIHQVH DQG WHFKQRORJ\ VHFWRUV 7KH &RPPLWWHH LQFOXGHG WHFKQROF
ILQDQFLDO SURILOH LV PRUH DOLJQHG ZLWK WHFKQRORJ\ FRPSDQLHV WKDQ
WHFKQRORJ\ FRPSDQLHV IRU HIHFXWLYH DQG VHQLRU PDQDJHPHQW WDOHQW
FRPSDQLHV IRU RXU SHHU JURXS RXU SHUIRUPDQFH YHUVXV WKH SHHU JUR?

,Q SDUWLFXODU WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWH]I
DIJDLQVW WKH EHQFKPDUNLQJ GDWD

FfEDVH VDODU\

FWDUJHW ERQXV

fWRWDO WDUJHW FDVK FRPSHQVDWLRQ L H EDVH VDODU\ SOXV WDUJH)
fWDUJHW ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ ZKLFK FRQVLVWYV RI }
fWDUJHW WRWDO GLUHFW FRPSHQVDWLRQ L H WDUJHW FDVK SOXV WD

(DFK VXFK HOHPHQW RI FRPSHQVDWLRQ ZDV FRPSDUHG WR SHHU JURXS
JHQHUDOO\ EHWZHHQ PLOOLRQ DQG ELOOLRQ ZLWK D PHGLDQ UHYH(
IRU ILVFDO ZDV PLOOLRQ

7KH 5DGIRUG *OREDO 7THFKQRORJ\ 6XUYH\ GDWD DQG SHHU JURXS GDWD
PDUNHW GDWD YLHZ $00 IRUPV RI FRPSHQVDWLRQ ZHUH WKHQ HYDOXDWHG



2XU (OHPHQWV RI 7TRWDO &RPSHQVDWLRQ

2XU WRWDO FRPSHQVDWLRQ SURJUDP FRQVLVWYV Rl IL[HG HOHPHQWV V
EDVHG HOHPHQWY VXFK DV DQQXDO DQG ORQJ WHUP LQFHQWLYHYV 2XU IL[H
VRXUFH RI LQFRPH DQG ILQDQFLDO VHFXULW\ WR RXU H[HFXWLYHV )RU ILVF
GHVLIJQHG WR UHZDUG FRUSRUDWH ILQDQFLDO SHUIRUPDQFH FRPSDUHG WR
UHODWLYH WR RXU SHHU JURXS IRU SHUIRUPDQFH EDVHG HTXLW\ DZDUGYV

7KH REMHFWLYH RI WKLY DSSURDFK LV WR UHPDLQ FRPSHWLWLYH ZLWK
ZKLOH HQVXULQJ WKDW RXU H[HFXWLYHYV DUH JLYHQ WKH DSSURSULDWH LQF
7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH KDV FKRVHQ WR SXW
DW ULVN FROQWLQJHQW XSRQ WKH DFKLHYHPHQW RI RXU DQQXDO VWUDWHIJIL
DQG JURZWK DQG SURILWDELOLW\ UHODWLYH WR RXU SHHU JURXS IRU SHUIF

%DVH VDODULHV WDUJHW ERQXVHV DQG HTXLW\ DZDUGV IRU RXU H[HF
&DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH IROORZLQJ LWV UHYLHZ DQG DSES
HOHPHQWY RI FRPSHQVDWLRQ DUH VHW E\ WKH &RPPLWWHH DQG DUH VXEMI
%RDUG

%DVH 6DODU\

KHQ WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\
DFFRXQW HDFK H[HFXWLYH V UROH DQG OHYHO RI UHVSRQVLELOLW\ ,QGLYL!
EDVHG RQ LQGLYLGXDO SHUIRUPDQFH DQG RWKHU FRQVLGHUDWLRQV LQFOX
QHZ KLUHV DQG WKH FRPSHQVDWLRQ OHYHOV UHTXLUHG WR UHWDLQ KLJKO\

JRU ILVFDO HITHFWLYH 6HSWHPEHU WKH &RPPLWWHH LQFUHD
RIILFHUV E\ IRU RXU &KLHI ([HFXWLYH 2I1ILFHU DQG E\ IRU HDFK RI RXU *|
2SHUDWLQJ 2IILFHU WR WKH DPRXQWY EHORZ

YLVFDO
1DPHG ([HFXWLYH 2IILFHU DQG 7LWOH HITHFWLYH 6HSWH
ODUN $BOHWMGHQW DQG &KLHI ([HFXWLYH 2IILFHU
&KULVWRSKHU %3 &BREWIDD &RXQVHO DQG 6HFUHWDU\
OLFKDHO ' 5X¥SSBKMHI )LQDQFLDO 2IILFHU DQG 7UHDVXUHU
'LGLHU 0 & T8RERKGHI 2SHUDWLQJ 2IILFHU

7KHVH LQFUHDVHV ZHUH FRQVLVWHQW ZLWK PDUNHW FRQGLWLRQV DQG
DQG RUJDQLF JURZWK

$ SRUWLRQ RI OU 7KLEDXG V VDODU\ ZDV SDLG LQ (XURV 7KH VDODU\
WKH FRQYHUVLRQ RI HDFK PRQWKO\ SD\PHQW IURP (XURV LQWR 8 6 'ROODU\
(XURV DQG 86" IRU VXFK PRQWK

JRU ILVFDO HITHFWLYH 6HSWHPEHU WKH &RPPLWWHH LQFUHD
RITLFHUV E\ IRU RXU &KLHI ([HFXWLYH 2IILFHU E\ IRU RXU *HQHUDO &R
WKH DPRXQWYV EHORZ

JLVFDO 6D
1DPHG ([HFXWLYH 2IILFHU DQG 7LWOH HITHFWLYH 6HSW

ODUN $BOHWMGHQW DQG &KLHI ([HEXWLYH 2IILFHU
&KULVWRSKHU ®3 &BRHWIDD &RXQVHO DQG 6HFUHWDU\
OLFKDHO ' 52SSBKBKMHI )LOQDQFLDO 2IILFHU DQG 7UHDVXUHU

7KHVH LQFUHDVHV ZHUH FRQVLVWHQW ZLWK PDUNHW FRQGLWLRQV DQG
DQG RUJDQLF JURZWK




%DVH VDODU\ FRPSULVHG Rl RXU &(2 V FRPSHQVDWLRQ IRU ILVFDO
HIHFXWLYHVY RQ DYHUDJH IRU ILVFDO

([HEXWLYH %RQXV 3URJUDP IRU )LVFDO

,Q HVWDEOLVKLQJ WKH H[HFXWLYH ERQXV SURJUDP IRU ILVFDO WKF
RXU PXOWL \HDU SHUIRUPDQFH DQG QRWHG WKDW RXU DQQXDO ILQDQFLDO J
SHUIRUPDQFH RI RXU SHHU JURXS ZLWK DFKLHYHPHQW RI RXU VWUDWHJLF F
RUGHU WR SURYLGH LQFHQWLYHV IRU FRQWLQXHG WRS TXDUWLOH SHUIRUPEL
SHUFHQWDJH RI EDVH VDODU\ IRU WKH &KLHI ([HFXWLYH 2IILFHU DW IRU
2IILFHU DQG WKH ([HFXWLYH 9LFH B3UHVLGHQW &KLHI 2SHUDWLQJ 2IILFHU DV
&RXQVHO DW

2XU H[HFXWLYH ERQXV SURJUDP LV D YDULDEOH SHUIRUPDQFH EDVHG H
ERQXV SURJUDP SURYLGHV WKH SRWHQWLDO IRU FDVK FRPSHQVDWLRQ IRU F
SHUIRUPDQFH JRDOV FRQWDLQHG LQ WKH DQQXDO VWUDWHILF RSHUDWLQJ ¢
Rl WKH ILVFDO \HDU 3DUWLFLSDQWY LQ WKH SURJUDP DUH VHQLRU H[HFXWL
& (2 WR WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH IRU SDUWLFL
KLIJKHVW OHYHO DQG DPRXQW RI UHVSRQVLELOLW\ KDYH WKH KLJKHVW SHUF

FRQVLVWY RI WZR HOHPHQWYV WDUJHW ERQXVHV DQG SRWHQWLDO RY|
GHWHUPLQHG EDVHG RQ SRVLWLRQ UHVSRQVLELOLWLHV DQG WRWDO WDUJ
\HDU )RU ILVFDO HDFK HIHFXWLYH RIILFHU V WDUJHW ERQXV ZDV GHWHL

DFKLHYLQJ EXGJHWHG DGMXVWHG (%,7'$ DV VHW LQ RXU VWUDWHJILF RSHUD
RYHU DFKLHYHPHQW DZDUG ZDV GHWHUPLQHG EDVHG RQ DFWXDO DGMXVWHC
\HDU

$GMXVWHG (%,7'$ LV D QRQ *$$3 PHDVXUH DQG DOO UHIHUHQFHV WR DF
'LVFXVVLRQ DQG $QDO\VLV UHIHU WR VXFK QRQ *$$3 PHDVXUH $V XVHG LQ R
LQFOXGHG QHW LQFRPH SULRU WR WKH LPSDFW LI DQ\ RI D SD\RXW RI DQ\
IROORZLQJ LQWHUHVW LQFRPH DQG H[SHQVH RWKHU QRQ RSHUDWLQJ LQFR
GHSUHFLDWLRQ DPRUWL]DWLRQ RI DFTXLUHG LQWDQJLEOH DVVHWV UHVWU
DFTXLVLWLRQ DQG ILQDQFLQJ FRVWV IDLU YDOXH DGMXVWPHQWYV IURP SXUTJ
UHODWHG H[SHQVHVY DQG VWRFN EDVHG DQG RWKHU QRQ FDVK FRPSHQVDWL

$ UHFRQFLOLDWLRQ EHWZHHQ DGMXVWHG (%,7'$ DQG WKH PRVW GLUHF\
$SSHQGL[ $ WR WKLV SUR[\ VWDWHPHQW

7KH IROORZLQJ WDEOH LQGLFDWHYV IRU ILVFDO WKH WDUJHW ERC
KLY EDVH VDODU\ DQG WKH SHUFHQWDJH RI WKH WDUJHW ERQXV WLHG W



3RUWLRQ
5HODWHG WR &RUSRUD
7DUJHW %RQXV DYLQDQFLDO
D 3BHUFHQWDJH RIHUIRUPDQFH
1DPHG ([HFXWLYH 2IILFHU DQG 7LWOH %DVH 6DODU\ 2EMHFWLYHV
ODUN $BOHWMGHQW DQG &KLHI ([HFXWLYH 2IILFHU
&EKULVWRSKHU®3 &BPHWIDID &RXQVHO DQG 6HFUHWDU\
OLFKDHO ' 5®¥SSEKMHI J)LQDQFLDO 2IILFHU DQG 7UHDVXUHU
'LGLHU 0 & T{8RE&KIGHI 2SHUDWLQJ 2IILFHU
&RUSRUDWH )LODQFLDO 3HUIRUPDQFH 2EMHFWLYHV
$V SDUW RI RXU ILVFDO VWUDWHILF RSHUDWLQJ SODQ WKH +XPDQ ¢

SRUWLRQ RI RXU H[HFXWLYH ERQXV SODQ IRU WKH ILUVW KDOI RI ILVFDO
&RPPLWWHH VHW WKH ILQDQFLDO SRUWLRQ RI RXU HIHFXWLYH ERQXV SODQ

PHHWLQJ RI WKH %RDUG RI 'LUHFWRUV DV SDUW RI RXU PLG \HDU VWUDW
SHUIRUPDQFH IRU ILVFDO ZHUH EDVHG RQ REMHFWLYHV IRU WKH ILVFDO
\HDU ZLWK D FDWFK XS IHDWXUH IRU XQHDUQHG ILUVW KDOI FDVK LQFHQWL
VXPPDU\ RI WKH WKUHVKROGY WDUJHWY DQG PD[LPXPV IRU WKH ILVFDO
IRU HDFK HOHPHQW RI WKH SODQ

)LVFDO ([HFXWLYH %RQXV 30DQ
YLVFDO + YLVEDO + )XOO <HDU

$GM (%,7'$ PLUO®ERQWs,7'$S PLOOLRGM (%,7'$ PLOJLRQV
$SEKLHYHPH \&DUJH\%RQXV 3D\RXW DBUJHWRQXV 3D\?XWXI]D\O <HDU 7D%WRIQWYV 3D\RX|W DV RI
% VXOW Rl 7TDUJHW B5HVXOW Rl 7DUJHW 5HVXOW 7TDUJHW

LHOH
X P

$FWXDO |SHVXOW

7TKUHVKROG

7KH ERQXV WDUJHWV IRU WKH VHFRQG KDOI DQG IXOO \HDU ILVFDO ZH
KDOI WDUJHWYV ZLOO QRW DGG XS WR WKH IXOO ILVFDO \HDU :H DSSURYHG \
LQ FRQQHFWLRQ ZLWK WKH %RDUG RI 'LUHFWRUYV UHYLHZ RI RXU PLG \HL
RXU DFTXLVLWLRQ RI 3K\ WLFDO 2SWLFV &RUSRUDWLRQ GXULQJ WKH ILUVW K

7KH SD\RXW SHUFHQWDJHV LQ WKH WDEOH DERYH IRU WKH VHFRQG KDOI I
WKH VHFRQG KDOI SD\RXW WR DQG OLPLW WKH IXOO \HDU SD\RXW WR WKH
GLVFXVVHG EHORZ

2XU H[HFXWLYH RIILFHUV UHFHLYHG SD\RXWV DW DQG UHVSHFWL"®
\HDU FRUSRUDWH ILQDQFLDO SHUIRUPDQFH ERQXVHV IRU ILVFDO 1R RYH
$FFRUGLQJO\ WKH H[HFXWLYH OHDGHUVKLS WHDP V SD\RXW ZDV OLPLWHG W
IRU WKH ILVFDO ILUVW KDOI SHUIRUPDQFH

BURJUDP GHOD\V GXH ODUJHO\ WR &29,' DQG WKH FKDQJH LQ DGPLQLVY\
ERRNLQJV VKRUWIDOO DQG UHGXFHG RXU RUJDQLF UHYHQXH JURZWK E\ DSS

ORZHU RXU HDUQLQJV JXLGDQFH IRU WKH IRXUWK TXDUWHU RI ILVFDO K
RXU UHYLVHG H[SHFWDWLRQV ZH GLG QRW PHHW RXU RULJLQDO WDUJHWYV
ZKLFK LQFOXGHG ILVFDO VHFRQG KDOI ERQXV SD\PHQWY :KLOH RXU ILQEL

EHWZHHQ WKH WKUHVKROG DQG WKH WDUJHW IRU SD\PHQWYV XQGHU WKH HJ[F
WR WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH DQG WKH &RPPL)



GLVFUHWLRQ SXUVXDQW WR WKH ERQXVY SODQ WR ORZHU WKH SD\PHQW DPR:
XQGHU WKH SODQ DQG FRQVHTXHQWO\ RXU H[HFXWLYHVY GLG QRW UHFHLYH
\HDU 7KH IRUHJRQH H[HFXWLYH ERQXV DPRXQWV ZHUH XVHG WR KHOS PDJ[LP
GLVFUHWLRQ WR UHGXFH ERQXV SD\RXWV LQFUHDVHG WKH &RPSDQ\ V RYHUI

HUIRUPDQFH EDVHG ERQXVHV FRPSULVHG Rl RXU &(2 V FRPSHQVDWL
RXU RWKHU H[HFXWLYHV RQ DYHUDJH IRU ILVFDO

([HEXWLYH %RQXV 3URJUDP IRU )LVFDO

JRU ILVFDO WKH WDUJHW ERQXV DV D SHUFHQWDJH RI EDVH VDODU\
2Il1LFHU DQG WKH *HQHUDO &RXQVHO ZLOO EH WKH VDPH DV LQ ILVFDO '
PDLQWDLQHG WKH ERQXV SD\PHQW WKUHVKROG IRU ILVFDO DW R1 SOD

(TXLW\ &RPSHQVDWLRQ

‘H EHOLHYH WKDW FRPSHQVDWLRQ LQ WKH IRUP RI OHUFXU\ VWRFN VKR
WRWDO FRPSHQVDWLRQ LQ RUGHU WR DOLJQ ZLWK VKDUHKROGHU LQWHUHV\
YDOXH 2XU 6WRFN ,QFHQWLYH 30DQ DOORZV IRU VHYHUDO W\SHV RI HTX
ULJKWV UHVWULFWHG VWRFN DQG GHIHUUHG VWRFN DZDUGV 7KH +XPDQ &l
LQVWUXPHQWY WR XVH RQ D JUDQW E\ JUDQW EDVLV :KHQ DSSURYLQJ HTXL'
WKH H[HFXWLYH V FXUUHQW FRQWULEXWLRQ WR OHUFXU\ WKH DQWLFLSDWH
JRDOV DQG LQGXVWU\ SUDFWLFHY DQG QRUPV /RQJ WHUP LQFHQWLYHV JUD
HIHFXWLYH RIILFHUVY DQG DJJUHJDWH JUDQWV WR DOO H[HFXWLYH RIILFHUV
WKH RWKHU HOHPHQWYV RI LQFHQWLYH FRPSHQVDWLRQ DYDLODEOH WR WKH
WKRVH LQFHQWLYHV ZLWK D YLHZ WRZDUG SURYLGLQJ DQ DSSURSULDWHO\
LOFHQW GLIIHUHQW DVSHFWYVY DQG WLPH SHULRGV RI SHUIRUPDQFH DQG DYR

,Q FRQVLGHULQJ WKH H[HFXWLYH V FXUUHQW FRQWULEXWLRQ WR OHUF’
UHYLHZV WKH H[HFXWLYH V UROH ZLWKLQ OHUFXU\ WKH FRQWULEXWLRQ WK
DFKLHYHG E\ WKH H[HFXWLYH DQG LQSXW IURP WKH &(2 ZLWK UHVSHFW WR
ZLWK KLJKHU OHYHOV DQG DPRXQWY RI UHVSRQVLELOLW\ UHFHLYH ODUJHU I
2SHUDWLQJ 2IILFHU &KLHI )LQDQFLDO 2IILFHU DQG *HQHUDO &RXQVHO WHQ

,Q WHUPV RI WKH H[HFXWLYH V DQWLFLSDWHG FRQWULEXWLRQ WR PHH\
&DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH UHYLHZV WKH SRWHQWLDO UROH
IRUWK LQ RXU VWUDWHILF RSHUDWLQJ SODQ DJDLQ ZLWK LQSXW IURP WKH
&RPPLWWHH FRQVLGHUV WKH LQFHQWLYH DQG UHWHQWLRQ YDOXH WKDW HT

)LQDOO\ WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH UHYLH
EHQFKPDUNLQJ DQG SHHU JURXS GDWD 7KH &RPPLWWHH EHOLHYHV WKDW H
ERQXV SURJUDP LQ RUGHU WR DWWUDFW DQG UHWDLQ VHQLRU H[HFXWLYHYV
&RPPLWWHH LQWHQGYV IRU HTXLW\ DZDUGY JUDQWHG WR H[HFXWLYHV DV SDL
OLQH ZLWK LQGXVWU\ SUDFWLFHVY DQG QRUPV LQ WHUPV RI WKH W\SH RI HT)
DPRXQW RI WKH DZzDUG DQG WKH PL[ RI WLPH DQG SHUIRUPDQFH HOHPHQWYV



7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH KDV DGRSWHG D
KRZ HTXLW\ DZDUGYV DUH JUDQWHG LQFOXGLQJ WKDW DQ\ DZzDUG JUDQWHG
LOQGHSHQGHQW GLUHFWRUYVY RQ WKH %RDUG

JLVEDO (TXLW\ $ZDUGV

7KH WDUJHW QXPEHU RI VKDUHY DZDUGHG IRU WKH H[HFXWLYH JUDQW
RIILFHU ZzDV GHWHUPLQHG E\ GLYLGLQJ WKH GROODU YDOXH IL[HG IRU VXFK
VWRFN GXULQJ WKH FDOHQGDU GD\V SULRU WR $XJXVW 7KH JUDQW

(DFK ILVFDO UHVWULFWHG VWRFN DZDUG IRU RXU QDPHG H[HFXWLYF
WLPH EDVHG YHVWLQJ )RU WKH WLPH EDVHG DZDUGV RQH WKLUG YHVWYV RC
SHUIRUPDQFH EDVHG DZDUGYV WKH DZDUG YHVWY EDVHG RQ UHODWLYH SHU!
ILVFDO JRU WKH ILVFDO SHUIRUPDQFH EDVHG DZDUGV ZH DUH XVLQJ
(%,7'$ WR UHYHQXH SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS
SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIKWLQJ 7KHV
JURZWK LQ UHYHQXH DQG SURILWDELOLW\ 7KH PD[LPXP FRPELQHG YDOXH RI
FDSSHG DW WZR WLPHV WKH DZDUG YDOXH 7KH WDEOHV EHORZ VKRZ KRZ SIL
PHDVXUHYV

$GMXVWHG (%,7'$ ODUJLQ

JLVFDO &RPSDQ\ $GMXVWHG (%,7'$

5HYHQXH B3HUFHQWLOH &RPSDUHG WR 3HHU *URXS

$GMXVWHG (%,7'$ 5HYHQXH 3HUFHQWLOH D 9HVWLQJ 7TKUHVKROG &DS
/HVV WK'BBUFHQWLOH + %HORZ 7TKUHVKRO(

%HWZHHSHUFHQW'OHUFBI@WEWHDLIJKW OLQH LQWHUSRODWTIRQHEH\RDIEH Q D
%HWZHBGUFHQWY'SH DFH® WEWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDOWSHUFHQWLOH &DS

*UHDWH UV 'S/ KODRH QW LOH &DSSHG DW

SHYHQXH *URZWK

LVFDO
&RPSDQ\ 5)HYHQXH *URZWK 3HUFHQWLOH &RPSDUHG WR

3HHU *URXS 9HVWLQJ 7TKUHVKROG &DS
/HVV WK'BBUFHQWLOH + %HORZ 7TKUHVKRO

%HWZHHSHUFH QW OHUFEBIGWEWMHDLIKW OLQH LQWHUSRODWTERQHEHKW DIGH Q D
%HWZHBGUFHQWY'SH DFH® WBEWM DLIKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDOWSHUFHQWLOH &DS

*UHDWH UV 'S/ KODRH QW LOH &DSSHG DW

2XU ILVFDO HIHFXWLYH FRPSHQVDWLRQ SURJUDP XWLOL]JHV D GLYHU
SHUIRUPDQFH REMHFWLYHV RYHU PXOWLSOH WLPH IUDPHV 2XU ILVFDO H
DV D GROODU DPRXQW WR GULYH SURILWDELOLW\ IRU ILVFDO LQ OLQH Z
SHUIRUPDQFH HTXLW\ JUDQW XVHV D PL[ RI WKH UDWLR RI DGMXVWHG (%,7'$
ZHLIJKWLQJ DQG UHYHQXH JURZWK SHUFHQWDJH SHUFHQWLOH UDQNHG
PHDVXUHV WR GULYH UHYHQXH JURZWK DQG SURILWDELOLW\ RYHU D WKUHH
PHDVXUH XVHG IRU RXU ILVFDO DQQXDO H[HFXWLYH ERQXV SODQ ZKLFK
SODQ 2XU ILVFDO SHUIRUPDQFH HTXLW\ JUDQW LV DOLJQHG ZLWK UHODYV
IDFWRU LQ WKH FUHDWLRQ RI ORQJ WHUP YDOXH IRU WKH &RPSDQ\ DQG LWV



SHUIRUPDQFHLPH %DVHG
%DVHG 5HVWURSHWMGBLFWHG
6KDUHYV 6KDUHYV
I1DPHG ([HFXWLYH 2IILFHU DQG 7LWOH Rl VKDUHV RI VKDUHV RI VKD

ODUN $BOHWMGHQW DQG &KLHI ([HFXWLYH 2IILFHU
&KULVWRSKHU®3 &BRHWDD &RXQVHO DQG 6HFUHWDU\
OLFKDHO ' BXBS&HWIMW I )LQDQFLDO 2IILFHU DQG 7UHDVXUHU

'LGLHU 0 & 7KLEDKAGII (BSHUDWLQJ 2I1ILFHU

7KH QXPEHU RI DQQXDO SHUIRUPDQFH EDVHG UHVWULFWHG VKDUHV L(
DV RI WKH JUDQW GDWH RI VKDUHV WKDW WKH H[HFXWLYH LV H[SHFWHG
7KH PD[LPXP SRWHQWLDO QXPEHU RI VKDUHYV DVVXPLQJ WKH KLJKH
HDUQHG LV 0U $VOHWW ° VKDUHVY O0U &DPEULD ° VKDUHV 0U 5
VKDUHYV

7KHVH HTXLW\ JUDQWV ZHUH PDGH EDVHG RQ WKH +XPDQ &DSLWDO DQG
FRPSHWLWLYH DQQXDO JUDQW OHYHOV DQG LWV GHWHUPLQDWLRQ RI UHWHC
LQFHQWLYH DZDUGYV SUHYLRXVO\ JUDQWHG WR WKH H[HFXWLYHV

(TXLW\ DZDUGV FRPSULVHG RI RXU &(2 V FRPSHQVDWLRQ IRU ILVFDO
HIHFXWLYHVY RQ DYHUDJH IRU ILVFDO LQ HDFK FDVH ZLWK KDOI RI WKH
XVLQJ WLPH EDVHG HTXLW\

JLVEDO SHUIRUPDQFH %DVHG 5HVWULFWHG 6WRFN $ZDUGV

JRU WKH ILVFDO SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGYV
SHULRG HQGHG LQ ILVFDO 2XU ILVFEDO SHUIRUPDQFH HTXLW\ JUDQW
SHUFHQWLOH UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ DQG
SHHU JURXS ZHLIJKWLQJ %DVHG RQ RXU UHODWLYH SHUIRUPDQFH FRPSD
DZDUGYV YHVWHG DW 2XU ILQDQFLDO UHVXOWY IRU WKH ILVFDO SHUIF
UHVSHFWLYHO\ RI (%,7'$ PDUJLQ DQG UHYHQXH JURZWK FRPSDUHG WR RXU .

JLVFDO 3HUIRUPDQFH %DVHG 5HVWULFWHG 6WRFN $ZDUGV

)RU WKH ILVFDO SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGYV
ILVFDO $FFRUGLQJO\ QRQH RI WKHVH DZDUGV ZDV HOLJLEOH WR YHVW I

JLVFDO (TXLW\ $ZDUGYV

7KH WDUJHW QXPEHU RI VKDUHY DZDUGHG IRU WKH H[HFXWLYH JUDQW }
RINLFHU ZzDV GHWHUPLQHG E\ GLYLGLQJ WKH GROODU YDOXH IL[HG IRU VXFK
VWRFN GXULQJ WKH FDOHQGDU GD\V SULRU WR $XJXVW 7KH JUDQW



7KH ILVFDO UHVWULFWHG VWRFN DZDUGV IRU RXU QDPHG H[HFXWLY|
DQG WLPH EDVHG YHVWLQJ DV RXU ILVFDO DzZzDUGV DV ZHOO DV WKH V
7KH PD[LPXP FRPELQHG YDOXH RI WKH WLPH DQG SHUIRUPDQFH EDVHG HOHP

JLVEDO 5HVWULFWHG 6WRFN $ZDUGYV
BHUIRUPDQFHLPH %DVHG
%DVHG 5HVWULHWMGLFWHG
6KDUHV 6KDUHV 7RWDO
1DPHG ([HFXWLYH 2IILFHU DQG 7LWOH RI VKDUHV RI VKDUHV RI VKD

ODUN $BOHWMGHQW DQG &KLHI ([HFXWLYH 2IILFHU
&KULVWRSKHU %3 &BREHWIDKD &RXQVHO DQG 6HFUHWDU\

OLFKDHO ' 3XBS&QAMAI )LQDQFLDO 2IILFHU DQG 7UHDVXUHU

7KH QXPEHU RI DQQXDO SHUIRUPDQFH EDVHG UHVWULFWHG VKDUHV L(
DV RI WKH JUDQW GDWH RI VKDUHV WKDW WKH H[HFXWLYH LV H[SHFWHG
7KH PD[LPXP SRWHQWLDO QXPEHU RI VKDUHV DVVXPLQJ WKH KLJKH
HDUQHG LV 0U $VOHWW ° VKDUHV 0U &DPEULD ° VKDUHV DQ

7KHVH HTXLW\ JUDQWV ZHUH PDGH EDVHG RQ WKH +XPDQ &DSLWDO DQG
FRPSHWLWLYH DQQXDO JUDQW OHYHOV DQG LWV GHWHUPLQDWLRQ Rl UHWHC
LQFHQWLYH DZDUGYV SUHYLRXVO\ JUDQWHG WR WKH H[HFXWLYHV

(PSOR\HH %HQHILWYV

‘H RITHU HPSOR\HH EHQHILW SURJUDPV WKDW DUH LQWHQGHG WR SURYI

DQG WR UHZDUG WKHP IRU WKH WRWDO FRPPLWPHQW ZH H[SHFW IURP WKHP
HOLJLEOH WR SDUWLFLSDWH LQ WKHVH SURJUDPV RQ WKH VDPH EDVLV DV R
PHGLFDO GHQWDO DQG YLVLRQ LQVXUDQFH ZLWK HPSOR\HHV VKDULQJ L

\HDU &RPSDQ\ SDLG JURXS OLIH DQG DFFLGHQW LQVXUDQFH RI RQH WLPH
VXSSOHPHQWDO JURXS OLIH DQG DFFLGHQW LQVXUDQFH XS WR ILYH WLPHYV |
SOXV VXSSOHPHQWDO LQVXUDQFH LV VKRUW DQG ORQJ WHUP Gl
VDYLQJV SODQ ZLWK D FRPSDQ\ PDWFK XS WR RI HOLJLEOH SD\ DV FRQV
,56 OLPLWV RQ FRQWULEXWLRQV DQG DQ HPSOR\HH VWRFN SXUFKDVH SC
DW D GLVFRXQW

SHUTXLVLWHY DQG 3HUVRQDO %HQHILWYV

YRU ILVFDO EDVHG RQ D PDUNHW DQDO\VLV SHUIRUPHG E\ OHUFHU
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW ZH SURYLGHG RXU H[HFXWLYt
ILQDQFLDO SODQQLQJ :H SODQ WR PDLQWDLQ WKH VDPH DOORZDQFH IRU IL)

(PSOR\PHQW DQG 6HYHUDQFH $JUHHPHQWYV

‘:H KDYH HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPHQW ZLWK O0OU $VOHW\
HIHFXWLYH RIILFHUY DV GHVFULEHG EHORZ 7KH +XPDQ &DSLWDO DQG &RPSH
PDUNHW SDUDPHWHUV RI VLPLODU FRPSHQVDWLRQ DUUDQJHPHQWYV IRU H[HF
DJUHHPHQWY )RU PRUH GHRWMHLQONWLISW ADVWHOWNH X SRR 7THUPLQDWLRQ RI (PSC
'HDWK RU 'LVDELOLW\

&KDQJH LQ &RQWURO 6HYHUDQFH $JUHHPHQWYV

2XU QDPHG H[HFXWLYH RIILFHUVY KDYH DJUHHPHQWY LQWHQGHG WR UHL
GXWLHV ZLWKRXW GLVWUDFWLRQ DQG WR HQVXUH WKHLU FRQWLQXHG DYDL(
WUDQVDFWLRQ 7KHVH DJUHHPHQWY DUH GHVLJQHG WR HQVXUH WKDW RXU
VKDUHKROGHUY HYHQ ZKHQ LW PD\ QRW EH LQ WKHLU RZQ SHUVRQDO EHVW
RI RXU VKDUHKROGHUYVY ‘H EHOLHYH WKDW WKHVH REMHFWLYHYVY DUH LQ WKH



WKHVH DJUHHPHQWY UHODWLQJ WR WHUPLQDW IBR@ BQE LAX®D @DMHP HQ WR Q8 B R
(PSOR\PHQW &KDQJH LQ &RQWURO RU 'HDWK RU 'LVDELOLW\

7D[ &RQVLGHUDWLRQV

7KH 7D[ &XWV DQG -REV $FW HQDFWHG RQ 'HFHPEHU PRGLILHG ,Q
DQG DPRQJ RWKHU WKLQJV OLPLWV WKH IHGHUDO WD[ GHGXFWLRQ IRU DQC
H[HFXWLYH RIILFHUV EHJLQQLQJ ZLWK WKH WD[ \HDU 3UHYLRXVO\ FRPS|
LW ZDV SHUIRUPDQFH EDVHG 7KH 7D[ &XWV DQG -REV $FW LQFOXGHV D WUD
FRPSHQVDWLRQ SD\DEOH SXUVXDQW WR D ZULWWHQ ELQGLQJ FRQWUDFW LQ
DIWHU WKDW GDWH 7R WKH H[WHQW LW LV DSSOLFDEOH WR RXU H[LVWLQJ C
DYDLO LWVHOI RI WKLV UXOH 7KH &RPPLWWHH FRQWLQXHV WR FORVHO\ DOL
SHUIRUPDQFH EDVHG H[FHSWLRQ EHLQJ UHPRYHG XQGHU ,5& 6HFWLRQ P

6WRFN 2ZQHUVKLS *XLGHOLQHY &ODZEDFN 3ROLF\ 6KRUW 6DOHV +HGJLQJ
30HDVH VHH WKH &RUSRUDWH *RYHUQDQFH VHFWLRQ HDUOLHU LQ WKLY

JXLGHOLQHY DSSOLFDEOH WR RXU &(2 DQG WKH &(2 V GLUHFW UHSRUWYV DOF
OLPLWDWLRQV RQ VKRUW VDOHYVY KHGJLQJ DQG SOHGJLQJ



+R

Z ZHUH WKH H[HFXWLYH RIILFHUV FRPSHQVDWHG IRU ILVFDO DQG

7KH IROORZLQJ WDEOH VHWYV IRUWK DOO FRPSHQVDWLRQ SDLG WR RXU

HDFK RI RXU RWKHU PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILFHUV ZKR I

IRU WKH ODVW WKUHH

ILVFDO \HDUV

6XPPDU\ &RPSHQVDWLRQ 7DEOH

&KDQJIH LQ
3HQVLRQ
9DOXH DQG
1RQ (TXLWRQ 4XDOLILHG
6WRFN ,QFHQWLYH' BOHUQHG$00 2WKHU
)LVFDO $ZDUGWRSWLR@PSHQVRRPRBO QVRRPBG QVDWLRQ

1DPH DQG 3ULQFLSDO 3RWDWISR@DWHRQXV $ZDUGV (DUQLQJV 7RWDO
ODUN $VOHWW + +
BUHVLGHQW DQG &KLHI ([HFXWLYH
21ILFHU + +

+ + +
&KULVWRSKHU & &DPEULD ¥ + +
(93 *HQHUDO &RXQVHO DQG
6HFUHWDU\ * t *

+ + +
OLFKDHO ' 5XSSHUW + +
(93 &KLHI )LQDQFLDO 2IILFHU
DQG 7UHDVXUHU + + +

+ + +
'LGLHU 0 & 7KLEDXG + +
(93 &KLHI 2SHUDWLQJ 2IILFHU

+ + +

+ + +

5HSUHVHQWYV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH IRU HTXLW\ DZD!

DQG 7TKH DPRXQWYV UHSRUWHG LQ WKLY WDEOH GR QRW UHIOHFW
DILQDQFLDO EHQHILW IURP WKH DZDUG *UDQW GDWH IDLU YDOXH RI HTX
6WDQGDUGYV &RGLILFDWLRQ 7RSLF $6& 7RSLF JRU D GLVFXVVLRQ |
FDOFXODWH JUDQW GDWH IDLU YDOXH LQ WKLV SUR[\ VWDWHPHQW SOHD
UHSRUW RQ )RUP IRU WKH ILVFDO \HDU HQGHG -XO\ JRU WKH SH
DPRXQWYV UHIOHFW WKH JUDQW GDWH IDLU YDOXH RI VXFK DZDUGV EDVH(
PD[LPXP SRWHQWLDO YDOXH RI WKH ILVFDO SHUIRUPDQFH EDVHG UHYV
SHUIRUPDQFH DFKLHYHPHQW WKDW FRXOG EH HDUQHG LQ WKH SHUIRUPIL

OU 5XSSHUW ° DQG 0OU 7KLEDXG °

7KH DJJUHJDWH DPRXQWY LQ WKLV FROXPQ UHIOHFW SD\PHQWYV XQGHU R
FRPSRQHQWY RI RXU HI[HFXWLYH ERQXV SURJUDP HDUQHG IRU ILVFDO

&RUSRUDWH 7RWDO
JLQDQFLDO 2YHU 1RQ (TXLW\
3HUIRUPDQFH $FKLHYHPHQW QFHQWLYH 30DQ
1DPH %RQXV $ZDUG &RPSHQVDWLRQ
ODUN $VOHWW +
&KULVWRSKHU & &DPEULD +
OLFKDHO ' 5XSSHUW +

'LGLHU 0 & 7KLEDXG

I+

7KH DPRXQWY LQ WKLY FROXPQ UHIOHFW WKH DJJUHJDWH FKDQJH LQ W
EHQHILW XQGHU WKH UHWLUHPHQW LQGHPQLWLHY SHQVLRQ SODQ IRU RXlLl
SD\DEOH LQ (XURV DQG WKH DPRXQWY OLVWHG LQ WKH WDEOH DERYH KDY

WKH HQG RI WKH DSSOLFDEOH

ILVFDO \HDU



7KH WDEOH EHORZ VKRZV WKH FRPSRQHQWY RI WKLV FROXPQ IRU ILVFD

N 3ODQ 3HUTXLVLWHYV DQ&WDO
ODWFKLQJ 2WKHU 3HUVRQH9OO 2WKHU
1DPH &RQWULEXWLR@®HQHILWY E&RPSHQVDWLRQ

ODUN $VOHWW
&KULVWRSKHU & &DPEULD
OLFKDHO ' 5XSSHUW
'LGLHU 0 & 7KLEDXG

D7KH DPRXQWYV LQ WKLY FROXPQ UHSUHVHQW RXU PDWFKLQJ FRQWULEXYV
SDUWLFLSDWH LQ RXU N UHWLUHPHQW VDYLQJY SODQ VXEMHFW WR
PDWFKLQJ FRQWULEXWLRQV YHVW EDVHG XSRQ WKH VDPH YHVWLQJ VFK

E7KH DPRXQWV LQ WKLV FROXPQ LQFOXGH SD\PHQWV ZH PDGH WR WKH Q
SODQQLQJ

$ SRUWLRQ RI OU 7KLEDXG V VDODU\ LQ ILVFDO \HDUV DQG Z
FRQYHUVLRQ RI HDFK PRQWKO\ SD\PHQW IURP (XURV LQWR 8 6 'ROODUV
(XURV DQG 86" IRU VXFK PRQWK 7KH DPRXQWV LQ WKH 1RQ (TXLW\ ,QFHC
OU 7KLEDXG UHWLUHG DV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 2SHUDWLQ.

*UDQWYV RI 30DQ %DVHG $ZDUGV

7KH IROORZLQJ WDEOH UHIOHFWY L WKH JUDQW GDWH IDLU YDOXH RI

WKH 30DQ GXULQJ ILVFDO DQG LL WKH SRVVLEOH FDVK DPRXQWV W
FRUSRUDWH ILQDQFLDO SHUIRUPDQFH DQG RYHU DFKLHYHPHQW DZDUGV RI
SD\RXWYV IRU ILVFDO XQGHU RXU DQQXDO H[HFXWLYH ERQXV SURJUDP DU

&RPSHQVDWLRQ LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH



*UDQWYV RI 30DQ %DVHG $ZDUGV%)LVFDO

*UDQW 'DWH
1XPEHU RIXPEHU RI L )DLU 9DOXH
6KDUHV RAHFXULWLAEAYWLRQ RI 6WRFN

*UDQW 7KUHVKROG OD[LPXP 7KUHVKRO®UJHWOD[LPXP 6WRFN RBQGHUO\L@ZIDUGY DQG 2SWLRQ
1DPH DWH 7DUJHW 8QLWYV 2SWLRQV VK $ZDUGV

VWRSKHU &

ULD
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FN + + + + + + + +
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7KH DPRXQWY VKRZQ LQ WKLV FROXPQ KDYH EHHQ FDOFXODWHG LQ DFFR

7TKHVH WLPH EDVHG UHVWULFWHG VWRFN DZDUGY DQG SHUIRUPDQFH UHV
$XIXVW JUDQW GDWH DSSURYHG E\ WKH +XPDQ &DSLWDO DQG &RPS]
7KH WLPH EDVHG UHVWULFWHG VKDUH DZDUGV YHVW LQ WKUHH HTXDO LQ
GDWH $XJIXVW FROWLQJHQW LQ HDFK FDVH RQ WKH H[HFXWLYH UH
SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGYV YHVW EDVHG RQ UF
SHULRG HQGLQJ LQ ILVFDO 7KH YHVWLQJ IRUPXOD IRU WKH ILVFDO
IRUWK LQ WKH WDEOHY EHORZ EXW ZLWK WKH IROORZLQJ SHUIRUPDQFH S
UHYHQXH IRU WKH WKUHH \HDU SHULRG HQGLQJ LQ ILVFDO SHUFHQWL



LL UHYHQXH JURZWK SHUFHQWDJH IRU WKH WKUHH \HDU SHULRG HQGLQJ
ZHLIJKWLQJ $V ZLWK WKH WLPH EDVHG DZDUGYV YHVWLQJ IRU WKH SH!
HIHFXWLYH UHPDLQLQJ DQ HPSOR\HH DV RI HDFK YHVWLQJ GDWH

9HVWLQJ J)RUPXODV IRU WKH )LVFDO $QQXDO 3HUIRUPDQFH %DV
JLVFDO &RPSDQ\ $GMXVWHG (%,7'$
5HYHQXH B3HUFHQWLOH &RPSDUHG WR 3HHU *URXS
$GMXVWHG (%,7'$ 5HYHQXH 3HUFHQWLOH D 9HVWLQJ 7TKUHVKROG &DS
/HVV WK'BBUFHQWLOH + %HORZ 7TKUHVKRO(

%HWZHHSHUFHQW'OHUFBI@GWEWHDLIJKW OLQH LQWHUSRODWTIRQHEH\RDIEH Q D
%HWZHBGUFHQWY'SH DFH® WEWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDOWSHUFHQWLOH &DS

*UHDWH UV KODRH QW LOH &DSSHG DW

D 7KH WHUP DGMXVWHG (%,7'$ IRU HDFK Rl WKH SHHU JURXS FRPSDQLHV \
%ORRPEHUJ IRU WKH DSSOLFDEOH FRPSDQ\ 7KH WHUP DGMXVWHG (%,7'$ IR
DV LQFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV EHIRUH LQWHUHVW LQFRI
RWKHUZLVH DGMXVWHG IRU LQFRPH WD[ H[SHQVH EHQHILW GHSUHFLDWLR
FKDUJHV LPSDLUPHQW Rl ORQJ OLYHG DVVHWV DFTXLVLWLRQ DQG ILQDQFL
FDVK FRPSHQVDWLRQ H[SHQVH OLWLJDWLRQ DQG VHWWOHPHQW H[SHQVHYV

IRU SXUSRVHV RI WKLV HTXLW\ DZDUG VKDOO EH FDOFXODWHG ZLWKRXW DG

LVFDO
&RPSDQ\ 5)HYHQXH *URZWK 3HUFHQWLOH &RPSDUHG WR

3HHU *URXS 9HVWLQJ 7TKUHVKROG &DS
/IHVV WK'BEBUFHQWLOH + %HORZ 7TKUHVKRO

%HWZHHSHUFHQWI'"OHMUFBIGWEWMHDLIJKW OLQH LQWHUSRODWTERQHEH\R DIGH Q D
%HWZHBOUFHQWY'SH DR WBWHM DLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDOWWSRHUFHQWLOH &DS

*UHDWHU "8/ MHORHQWLOH &DSSHG DW

7KH JUDQW GDWH IDLU YDOXH RI WKH UHVWULFWHG VWRFN DZDUG KDV EHHQ
FORVLQJ SULFH RI RXU FRPPRQ VWRFN DV UHSRUWHG RQ WKH 1DVGDT *ORED

7TKH DPRXQWY VKRZQ LQ WKHVH URZV UHIOHFW WKH SRVVLEOH FDVK DPR
SURJUDP IRU ILVFDO XSRQ DFKLHYHPHQW RI WKH WKUHVKROG WDUJHYV
3D\RXWV IRU FRUSRUDWH ILQDQFLDO SHUIRUPDQFH IRU ILVFDO ZHUH V
&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\VLV DV ZHOO DV WKH GLVFUHWLRQ RI
UHGXFH WKH DPRXQW RI DQ\ SD\RXW 7KH DFWXDO SD\RXWV IRU ILVFDO
30DQ &RPSHQVDWLRQ LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH DPRXQWYV VKRZQ LQ WKHVH URZV UHIOHFW WKH PD[LPXP FDVK DPRXQ
DFKLHYHPHQW SRUWLRQ RI RXU H[HFXWLYH ERQXV SURJUDP IRU ILVFDO
RYHU DFKLHYHPHQW SRUWLRQ RI RXU ERQXYV SURJUDP RQO\ D FDS

OU 7KLEDXG V WKUHVKROG WDUJHW DQG PD[LPXP SHUIRUPDQFH WDUJH!'
EDVHG RQ D QRWLRQDO DQQXDO EDVH VDODU\ RI DQG SD\PHQWYV L
QRWH WR WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH D SRUWLRQ RI OU 7KLED
VDODU\ UHSRUWHG LQ WKDW WDEOH UHIOHFWYV IOXFWXDWLRQV LQ WKH FR
WDNHQ LOQWR FRQVLGHUDWLRQ LQ GHWHUPLQLQJ OU 7KLEDXG V WDUJHW |



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

7KH IROORZLQJ WDEOH VKRZV LQIRUPDWLRQ RQ DOO XQYHVWHG UHVWU
WKH HQG RI WKH ODVW ILVFDO \HDU 7KHUH ZHUH QR VWRFN RSWLRQV RXWYV
ILVFDO \HDU 7KH WDEOH DOVR VKRZV WKH PDUNHW YDOXH RI XQYHVWHG UH
UHSUHVHQWYVY WKH QXPEHU RI XQYHVWHG UHVWULFWHG VKDUHYV DW ILVFDO \
VWRFN RQ WKH 1DVGDT *OREDO 6HOHFW ODUNHW RQ -XO\ WKH ODVW W

(IHTHFWLYH -XO\ RXU ILVFDO \HDU FKDQJHG WR WKH ZHHN RU Z
GD\ LQ -XQH $00 UHIHUHQFHV WR ILVFDO DUH WR WKH ZHHN SHULRG I



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

6WRFN $ZDUGV

1DPH

&KULVWRSKHU & &DPEULD

'LGLHU 0 & 7KLEDXG

7TKHVH UHVWULFWHG VKDUH DZDUGV YHVW LQ WKUHH HTXDO LQVWDOOPF

$XIXVW FRQWLQJHQW LQ HDFK FDVH RQ WKH H[HFXWLYH UHPDLC
7KH ILVFDO SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGV YHVW
WKUHH \HDU SHULRG HQGLQJ ZLWK ILVFDO 7KH YHVWLQJ IRUPXOD IR

DzDUGV LV DV VHW IRUWK LQ WKH WDEOHV EHORZ EXW ZLWK WKH IROOR
DGMXVWHG (%,7'$ WR UHYHQXH IRU WKH WKUHH \HDU SHULRG HQGLQJ Zl
JURXS ZHLIJKWLQJ DQG LL UHYHQXH JURZWK SHUFHQWDJH IRU WK
UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ $V ZLWK WKH V
FRQWLQJHQW LQ HDFK FDVH RQ WKH H[HFXWLYH UHPDLQLQJ DQ HPSOR\F



9HVWLQJ )RUPXODV IRU WKH )LVFDO SHUIRUPDQFH %DVHG 5HV

LVFEDO
&RPSDQ\ $?GMXVWHG (%,7'$ 5HYHQXH 3HUFHQWLOH
&RPSDUHG WR 3HHU *URXS $GMXVWHG (%,7'$ 5HYHQXH
3HUFHQWLOH D 9HVWLQJ 7TKUHVKROG &DS
/HVV WKSEBUFHQWLOH + %HORZ 7TKUHVKRC

%HWZHHSHUFHQW I 'OHUFEBGWEWHDLIJKW OLQH LQWHUSRODWIRQHEHK\RDIEH Q [

%HWZHBAUFHQWYY'SH DF-H® WEWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDO YASRHUFHQWLOH &DS

*UHDWHUV''"9' KODHQWLOH &DSSHG DW

D 7KH WHUP DGMXVWHG (%,7'$ IRU HDFK RI WKH SHHU JURXS FRPSDQLH\
%ORRPEHUJ IRU WKH DSSOLFDEOH FRPSDQ\ 7KH WHUP DGMXVWHG (%,7'$

GHILQHG DV LQFRPH ORVV [IURP FRQWLQXLQJ RSHUDWLRQV EHIRUH LQWH!I
HISHQVH QRW RWKHUZLVH DGMXVWHG IRU LQFRPH WD[ H[SHQVH EHQHIL)
UHVWUXFWXULQJ DQG RWKHU FKDUJHVY LPSDLUPHQW RI ORQJ OLYHG DVVH
SXUFKDVH DFFRXQWLQJ DQG OLWLIJDWLRQ DQG VHWWOHPHQW H[SHQVHV .
DZDUG VKDOO EH FDOFXODWHG ZLWKRXW DGMXVWLQJ IRU VWRFN EDVHG F|

LVFDO
&RPSDQ\ 5)HYHQXH *URZWK 3HUFHQWLOH &RPSDUHG WR

3HHU *URXS 9HVWLQJ 7TKUHVKROG &DS
/IHVV WK'SBSBUFHQWLOH + %HORZ 7KUHVKR

%HWZHHSHUFHQW('OHUFEI @ WAMDBDLIJKW OLQH LQWHUSRODWLERQHBHKWR DIEH Q
%HWZHBOGUFHQWY'SH IDFRH® WEWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ

(TXDOWWSRHUFHQWLOH &DS

*UHDWH UV 'S/’ KORH QW LOH &DSSHG DW
7KHVH UHVWULFWHG VKDUH DZDUGV YHVW LQ WKUHH HTXDO LQVWDOOPF
$XIXVW FRQWLQJHQW LQ HDFK FDVH RQ WKH H[HFXWLYH UHPDLC
7KH ILVFDO SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGV YHVW
WKUHH \HDU SHULRG HQGLQJ ZLWK ILVFDO 7KH YHVWLQJ IRUPXOD IR

DzDUGV LV DV VHW IRUWK LQ WKH WDEOHYVY EHORZ EXW ZLWK WKH IROOR
DGMXVWHG (%,7'$ WR UHYHQXH IRU WKH WKUHH \HDU SHULRG HQGLQJ Zl

JURXS ZHLJKWLQJ DQG LL UHYHQXH JURZWK SHUFHQWDJH IRU WKF
UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ $V ZLWK WKH V
FRQWLQJHQW LQ HDFK FDVH RQ WKH H[HFXWLYH UHPDLQLQJ DQ HPSOR\F

9HVWLQJ JRUPXODV IRU WKH )LVFDO 3HUIRUPDQFH %DVHG 5HYV
JLVFDO
&RPSDQ\ $GMXVWHG (%,7'$ 5HYHQXH 3HUFHQWLOH
&RPSDUHG WR 3HHU *URXS $GMXVWHG (%,7'$ 5HYHQXH
3HUFHQWLOH D 9HVWLQJ 7TKUHVKROG &DS
/HVV WKBBUFHQWLOH + %HORZ 7TKUHVKR

%HWZHHSHUFH QW OHMUFEBI@WEWHDLIJKW OLQH LQWHUSRODWTIRQHEH\R DIGH Q

%BHWZHBGUFHQWY'SH DF-H®WEWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDO W WSRHUFHQWLOH &DS

*UHDWHU '8/ OEHQWLOH &DSSHG DW

D 7KH WHUP DGMXVWHG (%,7'$ IRU HDFK RI WKH SHHU JURXS FRPSDQLH\
%ORRPEHUJ IRU WKH DSSOLFDEOH FRPSDQ\ 7KH WHUP DGMXVWHG (%,7'$

GHILQHG DV LQFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV EHIRUH LQWH!
H[SHQVH QRW RWKHUZLVH DGMXVWHG IRU LQFRPH WD[ H[SHQVH EHQHIL)
UHVWUXFWXULQJ DQG RWKHU FKDUJHV LPSDLUPHQW RI ORQJ OLYHG DVVH
SXUFKDVH DFFRXQWLQJ QRQ FDVK FRPSHQVDWLRQ H[SHQVH DQG OLWLJD)
IRU SXUSRVHV Rl WKLV HTXLW\ DZDUG VKDOO EH FDOFXODWHG ZLWKRXW D



JLVFDO

&RPSDQ\ 5HYHQXH *URZWK 3HUFHQWLOH &RPSDUHG WR
3HHU *URXS 9HVWLQJ 7TKUHVKROG &DS
/HVV WK'BBUFHQWLOH + %HORZ 7TKUHVKR

%HWZHHSHUFHQWI'OHUFEIGWAWHBDLIKW OLQH LQWHUSRODW IR QHBEHKWR DKEH Q
%BHWZHBAUFHQWY'SH IDR® WAWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDOWWSHUFHQWLOH &DS
*UHDWHUV 'S/ MODEH QW LOH &DSSHG DW

7TKHVH UHVWULFWHG VKDUH DZDUGV YHVW LQ WKUHH HTXDO LQVWDOOP
$XIXVW FRQWLQJHQW LQ HDFK FDVH RQ WKH H[HFXWLYH UHPDLC

7KH ILVFDO SHUIRUPDQFH EDVHG UHVWULFWHG VWRFN DZDUGV YHV!
WKUHH \HDU SHULRG HQGLQJ ZLWK ILVFDO 7KH YHVWLQJ IRUPXOD IR
DZDUGV LV DV VHW IRUWK LQ WKH WDEOHYV EHORZ EXW ZLWK WKH IROOR
DGMXVWHG (%,7'$ WR UHYHQXH IRU WKH WKUHH \HDU SHULRG HQGLQJ Zl

JURXS ZHLJKWLQJ DQG LL UHYHQXH JURZWK SHUFHQWDJH IRU WKF
UDQNHG UHODWLYH WR RXU SHHU JURXS ZHLIJKWLQJ $V ZLWK WKH V
FRQWLQJHQW LQ HDFK FDVH RQ WKH H[HFXWLYH UHPDLQLQJ DQ HPSOR\F}

9HVWLQJ )RUPXODV IRU WKH )LVFDO 3HUIRUPDQFH %DVHG 5HV
JLVFDO
&RPSDQ\ $GMXVWHG (%,7'$ 5HYHQXH 3HUFHQWLOH
&RPSDUHG WR 3HHU *URXS $GMXVWHG (%,7'$ 5HYHQXH
SHUFHQWLOH D 9HVWLQJ 7TKUHVKROG &DS
JHVV WKSBUFHQWLOH + %HORZ 7TKUHVKRO (

%HWZHHSHUFHQWI'"OHUFBIGWEWHDLIJKW OLQH LQWHUSRODWEZRQHEHKWR DIGH Q D
%HWZHBGUFHQWY'SH IDFRH®WEWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDOWSHUFHQWLOH &DS

*UHDWHUV'"9/KODEHQWLOH &DSSHG DW

D 7KH WHUP DGMXVWHG (%,7'$ IRU HDFK RI WKH SHHU JURXS FRPSDQLH\
%ORRPEHUJ IRU WKH DSSOLFDEOH FRPSDQ\ 7KH WHUP DGMXVWHG (%,7'$

GHILQHG DV LQFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV EHIRUH LQWH!
H[SHQVH QRW RWKHUZLVH DGMXVWHG IRU LQFRPH WD[ H[SHQVH EHQHIL\
UHVWUXFWXULQJ DQG RWKHU FKDUJHV LPSDLUPHQW RI ORQJ OLYHG DVVH
SXUFKDVH DFFRXQWLQJ QRQ FDVK FRPSHQVDWLRQ H[SHQVH OLWLJDWLRQ
$GMXVWHG (%,7'$ IRU OHUFXU\ IRU SXUSRVHV RI WKLV HTXLW\ DZDUG VKDO
FRPSHQVDWLRQ H[SHQVH

LVFDO
&RPSDQ\ 5)HYHQXH *URZWK 3HUFHQWLOH &RPSDUHG WR

3HHU *URXS 9HVWLQJ 7TKUHVKROG &DS
/HVV WK'BBUFHQWLOH + %HORZ 7KUHVKR

%HWZHHSHUFHQWI'OHUFEI G WAWHDLIKW OLQH LQWHUSRODW IR QHBEHKWRDIKEH Q
%BHWZHBGUFHQWY'SH WDFRMH® WEWHDLIJKW OLQH LQWHUSRODWLRQ EHWZHHQ
(TXDOWWSRHUFHQWLOH &DS
*UHDWHU'"8/HORHQWLOH &DSSHG DW

6WRFN 9HVWHG

7KH IROORZLQJ WDEOH VKRZV WKH QXPEHU RI VKDUHV RI UHVWULFWHG
GXULQJ WKH ODVW ILVFDO \HDU LQFOXGLQJ WKH DJJUHJDWH YDOXH UHDOL]
QXPEHU RI VKDUHV YHVWLQJ RQ VXFK GDWH PXOWLSOLHG E\ WKH FORVLQJ ¢
RQ VXFK GDWH 7KHUH ZHUH QR VWRFN RSWLRQV KHOG E\ DQ\ RI WKH QDPHG



6WRFN 9HVWHG JLVEDO

WRFN $ZDUGV

$FTXLU
1DPH 9 L
ODUN $VOHWW
&KULVWRSKHU & &DPEULD
OLFKDHO ' 5XSSHUW

'LGLHU 0 & 7KLEDXG

3HQVLRQ %HQHILWV

7KH IROORZLQJ WDEOH VKRZV WKH DFWXDULDO SUHVHQW YDOXH RI WKF
WKH PHDVXUHPHQW GDWH XVHG IRU ILQDQFLDO VWDWHPHQW UHSRUWIL
IRU ILVFEDO 7KH UHWLUHPHQW LQGHPQLWLHY SHQVLRQ SODQ FRYHUV HO
'XULQJ ILVFDO OU 7KLEDXG ZzDbV WKH RQO\ QDPHG H[HFXWLYH RIILFHU W

BHQVLRQ %HQHILWV)LVFDO

1
1DPH 30DQ 1DPH &

|
G
SHWLUHPHQW ,QGHPQLWLHYV
'LGLHU 0 & 7KLEDSEQVLRQ 30DQ

7KH DFWXDULDO SUHVHQW YDOXH RI OU 7KLEDXG V SHQVLRQ EHQHILW C
VHW IRUWK DERYH UHIOHFWV WKH H[FKDQJH UDWH DW -XO\ 7TKH DF
DQ DJH RI UHWLUHPHQW RI \HDUYV

I+

SRWHQWLDO 3D\PHQWY XSRQ 7THUPLQDWLRQ RI (PSOR\PHQW &KDQJH LQ &RQ
SRWHQWLDO 3D\PHQWYV WR 0OU $VOHWW XSRQ 7THUPLQDWLRQ RI (PSOR\P

‘H KDYH HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPHQW ZLWK O0U $VOHW\
LQ WKH FDVH RI D WHUPLQDWLRQ RI OU $VOHWW V HPSOR\PHQW E\ XV ZLWKI

&DXVH LV GHILQHG LQ WKH HPSOR\PHQW DJUHHPHQW WR LQFOXGH
PLVFRQGXFW LQ FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI OU $VOHWW V GX\
SURSHUW\ RI WKH &RPSDQ\ FRQYLFWLRQ RI RU SOHD RI JXLOW\ RU QR
ZRXOG UHDVRQDEO\ EH H[SHFWHG WR UHVXOW LQ PDWHULDO LQMXU\ WR WKI
ZLOOIXO DQG GHOLEHUDWH QRQ SHUIRUPDQFH E\ OU $VOHWW RI KLV GXWLH
QRWLFH EUHDFK E\ OU $VOHWW RI FHUWDLQ QRQ FRPSHWLWLRQ DQG QR
&RPSDQ\ V HPSOR\PHQW SROLFLHV ZKLFK FRQWLQXHV IROORZLQJ ZULWWHQ
LQWHUQDO LQYHVWLIJDWLRQ RU DQ LQYHVWLIJDWLRQ E\ UHJXODWRU\ RU ODZ
SUHVHUYH GRFXPHQWYVY RU RWKHU PDWHULDOV NQRZQ WR EH UHOHYDQW WR
FRRSHUDWH RU WR SURGXFH GRFXPHQWY RU RWKHU PDWHULDOV LQ FRQQHF

QR DFW RU IDLOXUH WR DFW RQ OU $VOHWW V SDUW ZLOO EH GHHPHG
UHDVRQDEOH EHOLHI WKDW KLV DFW RU IDLOXUH WR DFW ZDV LQ WKH EHV\

*RRG 5HDVRQ LV GHILQHG LQ WKH HPSOR\PHQW DJUHHPHQW WR LQFOX
UHVSRQVLELOLWLHYV DXWKRULW\ RU GXWLHV D PDWHULDO GLPLQXWLRQ
UHGXFWLRQV EDVHG RQ RXU ILQDQFLDO SHUIRUPDQFH VLPLODUO\ DIITHFWLQ.
&RPSDQ\ D PDWHULDO FKDQJH LQ WKH JHRJUDSKLF ORFDWLRQ DW ZKLFK
PDWHULDO EUHDFK RI WKH DJUHHPHQW E\ WKH &RPSDQ\ 7R WHUPLQDWH KL\
VSHFLILHG SURFHVV GHVFULEHG LQ WKH HPSOR\PHQW DJUHHPHQW

8SRQ WKH WHUPLQDWLRQ RI OU $VOHWWpV HPSOR\PHQW E\ XV ZLWKR X\
HOQWLWOHG WR UHFHLYH L PRQWKY RI EDVH VDODU\ FRQWLQXDWLRQ LL
WR RI HIHFXWLYH RXWSODFHPHQW DQG LY FRQWLQXHG EHQHILWYV XQ



PROQWKY DW WKH VDPH SRUWLRQ RI WKH SUHPLXP DV WKH &RPSDQ\ SD\V ZLW
ZLWK DQRWKHU HPSOR\HU ZKLFKHYHU RFFXUV ILUVW

7KH IROORZLQJ FKDUW LOOXVWUDWHY WKH EHQHILWY WKDW ZRXOG KDY
DJUHHPHQW KDG KLV HPSOR\PHQW EHHQ WHUPLQDWHG E\ XV ZLWKRXW FDX\
7TKHVH DPRXQWY DUH HVWLPDWHY RQO\ DQG GR QRW QHFHVVDULO\ UHIOHFW
RFFXUUHQFH RI VXFK HYHQWY ZKLFK DPRXQWYV ZRXOG RQO\ EH NQRZQ DW W

6DODU\ +HDOWK
&RQW QX WLIRWI HW % RIXOWS ODFHPAHKQHILWY 7RWDO

,QYROXQWDU\ 7THUPLQDWLRQ :LWKRXW &DXVH RU

9ROXQWDU\ 7THUPLQDWLRQ IRU *RRG 5HDVRQ
7KH YDOXH RI KHDOWK GHQWDO DQG YLVLRQ LQVXUDQFH EHQHILWV LV
-X 0\ DQG WKH FRVWY DVVRFLDWHG ZLWK VXFK FRYHUDJH RQ WKD\

SRWHQWLDO 3D\PHQWYV WR OHVVUV &DPEULD 5XSSHUW DQG 7KLEDXG >

‘H KDYH DJUHHG WR SURYLGH FHUWDLQ VHYHUDQFH EHQHILWY WR HDFK
DJUHHPHQWY SURYLGH IRU WHUPLQDWLRQ DQG VHYHUDQFH EHQHILWYV LQ WK
ZLWKRXW FDXVH RU E\ WKH H[HFXWLYH IRU JRRG UHDVRQ

&DXVH LV GHILQHG WR LQFOXGH WKH ZLOOIXO DQG FRQWLQXHG IDI
DQG UHVSRQVLELOLWLHYV RI KLV SRVLWLRQ ZLWK WKH &RPSDQ\ DIWHU ZULW
FRPSHWHQW MXULVGLFWLRQ IRU IHORQ\ FULPLQDO FRQGXFW RU D SOHD RI Q
HIHFXWLYH LQ IUDXG GLVKRQHVW\ RU RWKHU PLVFRQGXFW ZKLFK LV GHPRC
UHSXWDWLRQ PRQHWDULO\ RU RWKHUZLVH 1R DFW RU IDLOXUH WR DFW F
RU RPLWWHG E\ WKH H[HFXWLYH LQ EDG IDLWK DQG ZLWKRXW UHDVRQDEOH
EHVW LQWHUHVW RI WKH &RPSDQ\

*RRG 5HDVRQ LV GHILQHG LQ WKH DJUHHPHQW WR LQFOXGH D PDW
DXWKRULW\ RU GXWLHV DV LQ HIIHFW RQ WKH GDWH RI WKH DJUHHPHQW
H[FHSW IRU DFURVVY WKH ERDUG VDODU\ UHGXFWLRQV EDVHG RQ RXU ILQDQF
PDQDJHPHQW HPSOR\HHV RI WKH &RPSDQ\ RU D PDWHULDO FKDQJH LQ WK
VHUYLFHVY WR WKH &RPSDQ\

8QGHU WKH DJUHHPHQW LI ZH WHUPLQDWH WKH H[HFXWLYH V HPSOR\P|
HPSOR\PHQW IRU JRRG UHDVRQ WKHQ WKH H[HFXWLYH ZLOO EH HQWLWOHC
OXPS VXP SD\PHQW RI WKH H[HFXWLYH V WDUJHW QRQ HTXLW\ LQFHQWLYH
FRQWLQXHG EHQHILWY XQGHU WKH &RPSDQ\ V PHGLFDO GHQWDO DQG YLVL
WKH &RPSDQ\ SD\V ZLWK UHVSHFW WR DFWLYH HPSOR\HHV RU XQWLO WKH H
RFFXUV ILUVW

7KH IROORZLQJ FKDUW LOOXVWUDWHY WKH EHQHILWY WKDW ZRXOG KDY
RIILFHUV XQGHU KLY DJUHHPHQW KDG HLWKHU KLV HPSOR\PHQW EHHQ WHUP
7TKHVH DPRXQWY DUH HVWLPDWHY RQO\ DQG GR QRW QHFHVVDULO\ UHIOHFW
WKH RFFXUUHQFH RI VXFK HYHQWY ZKLFK DPRXQWYV ZRXOG RQO\ EH NQRZQ
EHQHILWYV

1DPH &RQW

&KULVWRSKHU & &DPEULD
OLFKDHO ' 5XSSHUW
'LGLHU 0 & 7KLEDXG

7KH YDOXH RI KHDOWK GHQWDO DQG YLVLRQ LQVXUDQFH EHQHILWYV LV
Rl -X0O\ DQG WKH FRVWYVY DVVRFLDWHG ZLWK VXFK FRYHUDJH RQ Wi



SRWHQWLDO 3D\PHQWYV WR 1DPHG ([HFXWLYH 2IILFHUV XSRQ 7THUPLQDW

‘H KDYH HQWHUHG LQWR FKDQJH LQ FRQWURO VHYHUDQFH DJUHHPHQW)
JRU ILVFDO ZH KDG VXFK DJUHHPHQWYV LQ HIIHFW ZLWK WKH IROORZLQJ
OU 5XSSHUW DQG 00U 7KLEDXG

$ FKDQJH LQ FRQWURO LQFOXGHYVY DPRQJ RWKHU HYHQWY DQG VXEMHF\
EHQHILFLDO RZQHUVKLS RI RU PRUH RI RXU RXWVWDQGLQJ FRPPRQ VWRFI
RI RXU RXWVWDQGLQJ FRPPRQ VWRFN WKH H[HFXWLYH KDV DJUHHG QRW
UHWLUHPHQW DQG FHUWDLQ RWKHU FLUFXPVWDQFHY DQG WR FRQWLQXH WHE
DEDQGRQHG RU WHUPLQDWHG RU D FKDQJH LQ FRQWURO KDV RFFXUUHG

7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH ZRUNHG ZLWK OF
GDWD DQG bDQDO\WVLV RI PDUNHW SUDFWLFHV IRU VXFK DJUHHPHQWYV LQ WKH
DIJUHHPHQWY ZHUH DGRSWHG

&KLHI ([HFXWLYH 2IILFHU

7KH &(2 LV HQWLWOHG WR VHYHUDQFH EHQHILWYV LI ZLWKLQ PRQWKYV
SRWHQWLDO FKDQJH LQ FRQWURO SHULRG SURYLGHG WKDW D FKDQJH LQ FR
HPSOR\PHQW LV WHUPLQDWHG E\ XV RWKHU WKDQ IRU FDXVH RU GLVDEL
LQ WKH DJUHHPHQW WR LQFOXGH WKH &(2 V ZLOOIXO IDLOXUH WR SHUIRUP k
&(2 V ZLOOIXO HQJDJLQJ LQ IUDXG GLVKRQHVW\ RU RWKHU FRQGXFW GHPRC(
SHDVRQ LV GHILQHG LQ WKH DJUHHPHQW WR LQFOXGH DQ DGYHUVH FKDQJH
LQ EDVH VDODU\ RU DQQXDO WDUJHW ERQXV IDLOXUH WR PDLQWDLQ WKH &
EHQHILW SODQV DQG D VLIQLILFDQW UHORFDWLRQ RI WKH &(2 V SULQFLSDO

6HYHUDQFH EHQHILWY XQGHU WKH DJUHHPHQW LQFOXGH WKH IROORZLC
XQSDLG FRPSHQVDWLRQ IRU VHUYLFHY SUHYLRXVO\ UHQGHUHG

f D OXPS VXP FDVK SD\PHQW HTXDO WR WZR WLPHV [ WKH VXP RI WKH &
WDUJHW XQGHU RXU DQQXDO H[HFXWLYH ERQXV SODQ H[FOXGLQJ DQ\ F

f SD\PHQW RI WKH FRVW RI SURYLGLQJ WKH H[HFXWLYH ZLWK RXWSODFHF

f SD\PHQW RI WKH FRVW RI SURYLGLQJ WKH &(2 ZLWK KHDOWK DQG GHQW
RQ WKH VDPH EDVLYVY DV WKRXJK WKH &(2 KDG UHPDLQHG DQ DFWLYH HP

f ,Q DGGLWLRQ LI WKH &(2pV HPSOR\PHQW LV WHUPLQDWHG ZLWKLQ P
FKDQJH LQ FRQWURO SHULRG SURYLGHG WKDW D FKDQJH LQ FRQWURO
WKHQ RXWVWDQGLQJ VWRFN RSWLRQV DQG RWKHU VWRFN EDVHG DZDU(
H[HUFLVDEOH RU QRQ IRUIHLWDEOH

3D\PHQW RI WKH DERYH GHVFULEHG VHYHUDQFH EHQHILWYV LV VXEMHFW
WKDQ FODLPV WKDW DULVH IURP WKH &RPSDQ\ V REOLJDWLRQV XQGHU WKH
HPSOR\PHQW DJUHHPHQW ZLWK WKH &RPSDQ\ SURYLGLQJ IRU FKDQJH LQ FRC
EHQHILWY SD\DEOH XQGHU WKLV DJUHHPHQW DQG QRW XQGHU WKH HPSOR\P

7KH DJUHHPHQW SURYLGHV IRU D UHGXFWLRQ RI SD\PHQWY DQG EHQHIL
ZRXOG QRW EH VXEMHFW WR WKH H[FLVH WD[ SXUVXDQW WR VHFWLRQ R
EHWWHU DIWHU WD[ SRVLWLRQ WKDQ LI WKH SD\PHQWY DQG EHQHILWY ZHUH
E\ WKH &RPSDQ\ RI WKH &(2 V OHJDO IHHV DQG H[SHQVHVY LQFXUUHG LQ FRQ(

7KH DJUHHPHQW FRQWLQXHV LQ HIITHFW WKURXJK -XO\ VXEMHFW \
QRWLFH LV JLYHQ RI RXU RU WKH &(2 V LQWHQWLRQ QRW WR H[WHQG WKH W
FROQOWLQXHYV LQ HIIHFW IRU QRW OHVV WKDQ PRQWKYV IROORZLQJ D FKDQJH
DV RWKHUZLVH SURYLGHG LQ WKH DJUHHPHQW ZH DQG WKH &(2 PD\ WHUPLQ

1RQ &(2 ([HEXWLYHYV

7KH H[HFXWLYH LV HQWLWOHG WR VHYHUDQFH EHQHILWYV LI ZLWKLQ |
D SRWHQWLDO FKDQJH LQ FRQWURO SHULRG SURYLGHG WKDW D FKDQJH LQ |
HPSOR\PHQW LV WHUPLQDWHG E\ XV RWKHU WKDQ IRU FDXVH RU GLVDEL
GHILQHG LQ HDFK DJUHHPHQW WR LQFOXGH WKH H[HFXWLYH V ZLOOIXO IDLO



DQG WKH H[HFXWLYH V ZLOOIXO HQJDJLQJ LQ IUDXG GLVKRQHVW\ RU RWKH
&RPSDQ\ *RRG 5HDVRQ LV GHILQHG LQ HDFK DJUHHPHQW WR LQFOXGH DQ [
WKH &RPSDQ\ D UHGXFWLRQ LQ EDVH VDODU\ RU DQQXDO WDUJHW ERQXV II
OHDVW HTXLYDOHQW KHDOWK DQG EHQHILW SODQV DQG D VLIQLILFDQW UHC(

6HYHUDQFH EHQHILWY XQGHU HDFK DJUHHPHQW LQFOXGH WKH IROORZL
FRPSHQVDWLRQ IRU VHUYLFHV SUHYLRXVO\ UHQGHUHG

f D OXPS VXP FDVK SD\PHQW HTXDO WR RQH DQG RQH KDOI WLPHV [ W
VDODU\ DQG ERQXV WDUJHW XQGHU RXU DQQXDO H[HFXWLYH ERQXV SO

f SD\PHQW RI WKH FRVW RI SURYLGLQJ WKH H[HFXWLYH ZLWK RXWSODFHF

f SD\PHQW RI WKH FRVW RI SURYLGLQJ WKH H[HFXWLYH ZLWK KHDOWK DQ
WHUPLQDWLRQ RQ WKH VDPH EDVLYV DV WKRXJK WKH H[HFXWLYH KDG UF

f ,Q DGGLWLRQ LI WKH HIHFXWLYHpV HPSOR\PHQW LV WHUPLQDWHG ZLWI
SRWHQWLDO FKDQJH LQ FRQWURO SHULRG SURYLGHG WKDW D FKDQJH L
DOO KLV WKHQ RXWVWDQGLQJ VWRFN RSWLRQV DQG RWKHU VWRFN EDV
EHFRPH H[HUFLVDEOH RU QRQ IRUIHLWDEOH

3D\PHQW RI WKH DERYH GHVFULEHG VHYHUDQFH EHQHILWYV LV VXEMHFW
RWKHU WKDQ FODLPV WKDW DULVH IURP WKH &RPSDQ\ V REOLJDWLRQV XQGF
WR DQ HPSOR\PHQW DJUHHPHQW ZLWK WKH &RPSDQ\ SURYLGLQJ IRU FKDQJH
WKH EHQHILWY SD\DEOH XQGHU WKLV DJUHHPHQW DQG QRW XQGHU WKH HPS

(DFK DJUHHPHQW SURYLGHV IRU D UHGXFWLRQ RI SD\PHQWYV DQG EHQHI
HIHFXWLYH ZRXOG QRW EH VXEMHFW WR WKH H[FLVH WD[ SXUVXDQW WR VHF
HIHFXWLYH LQ D EHWWHU DIWHU WD[ SRVLWLRQ WKDQ LI WKH SD\PHQWYV DQC
IRU WKH SD\PHQW E\ WKH &RPSDQ\ RI WKH H[HFXWLYH V OHJDO IHHV DQG HJ¢
WKH DIJUHHPHQW

7KH DJUHHPHQWY FRQWLQXH LQ HITHFW WKURXJK -XO\ VXEMHFW \
QRWLFH LV JLYHQ RI RXU RU WKH H[HFXWLYH V LOQWHQWLRQ QRW WR H[WHQC
FROQOWLQXHYV LQ HIIHFW IRU QRW OHVV WKDQ PRQWKYV IROORZLQJ D FKDQJH
DV RWKHUZLVH SURYLGHG LQ WKH DJUHHPHQW ZH DQG HDFK H[HFXWLYH PD!'

7KH IROORZLQJ WDEOH VHWV IRUWK DQ HVWLPDWH RI WKH DJJUHJDWH
DVVXPLQJ WKH WULJJHULQJ HYHQW RFFXUUHG RQ -XO\ DOO SXUVXDQW
DJUHHPHQW DV GHVFULEHG DERYH

6DODU\
1DPH &RQWLQXDW BKR® X

ODUN $VOHWW
&KULVWRSKHU & &DPEULD
OLFKDHO ' 5XSSHUW
'LGLHU 0 & 7KLEDXG

7KH DPRXQWY VKRZQ LQ WKLV FROXPQ UHSUHVHQW WKH FORVLQJ SULFH
RQ -XO\ PXOWLSOLHG E\ WKH QXPEHU RI UHVWULFWHG VKDU}
2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG DERYH 7KH PDJL
DVVXPLQJ WKH KLIKHVW OHYHO RI SHUIRUPDQFH DFKLHYHPHQW IRU WK
RQ -XO\ WKDW FRXOG EH HDUQHG LQ D FKDQJH LQ FRQWURO ZDV
OU S5XSSHUW ° DQG OU 7KLEDXG ° JRU SHUIRUPDQFH UH
FRQWURO WKH SHUIRUPDQFH HTXLW\ FRQYHUWYV WR WLPH EDVHG HTXLW
&RPSDQ\ XS WR WKH WLPH RI WKH FKDQJH LQ FRQWURO (IIHFWLYH IRU ¢

WKH FRQYHUVLRQ UDWLR LV EDVHG RQ WKH JUHDWHU RI WDUJHW SF
WKH WLPH RI WKH FKDQJH LQ FRQWURO

7KH YDOXH RI KHDOWK DQG GHQWDO LQVXUDQFH EHQHILWY LV EDVHG R(
RITLFHU DV RI -XO\ DQG WKH FRVWY DVVRFLDWHG ZLWK VXFK FRYH!



$FFHOHUDWHG 9HVWLQJ RI 5HVWULFWHG 6WRFN $ZDUGV XSRQ 'HDWK RU

2XU bDZDUG DJUHHPHQWY XQGHU WKH 30DbQ LVVXHG DIWHU $sSULO
DXWRPDWLFDOO\ XSRQ D JUDQWHH V GHDWK RU GLVDELOLW\ $ JUDQWHH ZK
JDLQIXO DFWLYLW\ E\ UHDVRQ RI DQ\ PHGLFDOO\ GHWHUPLQDEOH SK\VLFDO
FDQ EH H[SHFWHG WR ODVW IRU D FRQWLQXRXVY SHULRG RI QRW OHVV WKDQ
SK\WVLFDO RU PHQWDO LPSDLUPHQW WKDW FDQ EH H[SHFWHG WR UHVXOW LQ
OHVV WKDQ WZHOYH PROQWKY UHFHLYLQJ LQFRPH UHSODFHPHQW EHQHILW
DQG KHDOWK SODQ FRYHULQJ HPSOR\HHV RI WKH &RPSDQ\ $Q\ SHUIRUPDQFI
RQ RXU SHUIRUPDQFH WKURXJK WKH HQG RI WKH ILVFDO TXDUWHU SUHFHGL(

7KH IROORZLQJ WDEOH VHWV IRUWK DQ HVWLPDWH RI WKH DFFHOHUDW
IRU HDFK RI RXU QDPHG H[HFXWLYH RIILFHUVY DVVXPLQJ WKH WULJJHULQJ HY
UHVWULFWHG VWRFN DZDUG DJUHHPHQWYV

FWHG 6WRFN $FFH

5H L
1DPH 8S '"HDWK RU 'LVDELOL\

ODUN $VOHWW
&KULVWRSKHU & &DPEULD
OLFKDHO ' 5XSSHUW
'LGLHU 0 & 7KLEDXG

7TKH DPRXQWY VKRZQ LQ WKLV FROXPQ UHSUHVHQW WKH FORVLQJ SULFH
RQ -XO\ PXOWLSOLHG E\ WKH QXPEHU RI UHVWULFWHG VKDU}
2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG DERYH 7KH PDJL
DVVXPLQJ WKH KLIKHVW OHYHO RI SHUIRUPDQFH DFKLHYHPHQW IRU WK
RQ -XO\ WKDW FRXOG EH HDUQHG LQ D FKDQJH LQ FRQWURO ZDV
OU 5XSSHUW -~ DQG OU 7KLEDXG ° :KLOH RQO\ DZDUG D.
WKH SURYLVLRQ RQ DFFHOHUDWHG YHVWLQJ XSRQ GHDWK RU GLVDELOL
RXWVWDQGLQJ DZDUGY FRQWDLQ VXFK SURYLVLRQ

&(2 3D\ 5DWLR

$V UHTXLUHG E\ 6HFWLRQ E RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRU
5HIXODWLRQ 6 . ZH DUH SURYLGLQJ WKH IROORZLQJ LQIRUPDWLRQ RQ WKH
RXU &KLHI ([HFXWLYH 2IILFHU WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI R
WKLV LQIRUPDWLRQ LV D UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQQF

'"HWHUPLQLQJ RXU OH&YRQ $8B80B\HH WKH PHDVXUHPHQW GDWH ZH H
(PSOR\HHV ZHUH ORFDWHG LQ WKH 8QLWHG 6WDWHYV 6ZLW]JHUODQG
DQG -DSDQ 7KLV LQFOXGHY DOO IXOO WLPH SDUW WLPH DQG WHPSRU

7KH 6(& UXOHV UHTXLUHG XV WR LGHQWLI\ RXU PHGLDQ HPSOR\HH E\ X\

&$&0 ‘H FKRVH D &%$&0 WKDW FORVHO\ DSSUR[LPDWHV WKH DQQXDO WRWL

LGHQWLILHG WKH PHGLDQ HPSOR\HH E\ DJJUHJDWLQJ WRWDO ZDJHV DQG ER
WR WKLV PHDVXUH IURP ORZHVW WR KLJKHVW

&DOFXODWLQJ WKHJBDXBbDOMWGE FEE\ WKH 6(& UXOHV ZH WKHQ FDOFXODWHG
FRPSHQVDWLRQ LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI ,WHP F [
UHSRUWLQJ &(2 FRPSHQVDWLRQ LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH FRPSHQVDWLRQ RI RXU PHGLDQ HPSOR\HH ZDV 2XU &(2 V FRPF
&RPSHQVDWLRQ 7DEOH ZDV 7TKHUHIRUH RXU &(2 WR PHGLDQ HPSOR\

7KLV LQIRUPDWLRQ LV EHLQJ SURYLGHG VROHO\ IRU FRPSOLDQFH SXUS
GRHV QRW FRQVLGHU WKLV UDWLR ZKHQ HYDOXDWLQJ FRPSHQVDWLRQ DUUD

7KH SsD\ UDWLR UHSRUWHG DERYH LV D UHDVRQDEOH HVWLPDWH FDOFX
LQWHUQDO UHFRUGY DQG WKH PHWKRGRORJ\ GHVFULEHG DERYH 7KH 6(& UX
FDOFXODWLQJ WKH SD\ UDWLR EDVHG RQ WKDW HPSOR\HH V DQQXDO WRWDC
PHWKRGRORJLHVY WR DSSO\ FHUWDLQ H[FOXVLRQV DQG WR PDNH UHDVRQDE
SRSXODWLRQV DQG FRPSHQVDWLRQ SUDFWLFHVY 7KHUHIRUH WKH SD\ UDWLF



UDWLR UHSRUWHG DERYH DV RWKHU FRPSDQLHY KDYH GLIITHUHQW HPSOR\HF
GLIIHUHQW PHWKRGRORJLHVY H[FOXVLRQV HVWLPDWHYV DQG DVVXPSWLRQV
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7KH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG L
'LVFXVVLRQ DQG $QDO\WLV LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW DQG EDV
UHFRPPHQGHG WR OHUFXU\ V %RDUG WKDW WKH &RPSHQVDWLRQ 'LVFXVVLRQ
LQFRUSRUDWHG E\ UHIHUHQFH LQWR OHUFXU\ V DQQXDO UHSRUW RQ )RUP

%\ WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH
RI WKH %RDUG RI 'LUHFWRUV RI OHUFXU\ 6\VWHPV ,QF

ODU\ /RXLVH .UDNDXHU &KDLU
2UO0ODQGR 3 &DUYDOKR
OLFKDHO $ 'DQLHOV
9LQFHQW 9LWWR
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1R SRUWLRQ RI WKLV $XGLW &RPPLWWHH UHSRUW VKDOO EH GHHPHG W
6HFXULWLHV $FW RI DV DPHQGHG WKH 6HFXULWLHV $FW RU WKH 6HF>
$FW WKURXJK DQ\ JHQHUDO VWDWHPHQW LQFRUSRUDWLQJ E\ UHIHUHQFH L
HIFHSW WR WKH HIWHQW WKDW WKH &RPSDQ\ VSHFLILFDOO\ LQFRUSRUDWHYV
UHSRUW VKDOO QRW EH GHHPHG WR EH VROLFLWLQJ PDWHULDO RU ILOHG >

7KH OHUFXU\ 6\WVWHPV ,QF WKH &RPSDQ\ %RDUG RI 'LUHFWRUV C
&RPSDQ\ V DFFRXQWLQJ DQG ILQDQFLDO UHSRUWLQJ SURFHVVHY RQ EHKDOI
&RPSDQ\ V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LWV VI\VWHP RI LQWHL
LQWHUQDO DXGLWRU DQG LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 7KH $XGLW &RPPLWWHH KDV UREXV
PRQLWRULQJ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DC
UHYLHZ RI DXGLWRU DQG WHDP PHPEHU TXDOLILFDWLRQV URWDWLRQ RI OH
UHVWULFWLRQV IRU DXGLWRU HPSOR\HHV SUH DSSURYDO RI QRQ DXGLW VH
UHYLHZV DQG 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG 3&%$2% LG
&RPPLWWHH DQG WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILU

‘H DUH JRYHUQHG E\ D ZULWWHQ FKDUWHU DGRSWHG E\ WKH $XGLW &RF
WKURXJK WKH ,QYHVWRU 5HODPZZLRQN\ FIRIH Rl RXU ZHEVLWH DW

7KH $XGLW &RPPLWWHH FRQVLVWHG RI IRXU PHPEHUV OHVVUV 1HDUKR
HPSOR\HH GLUHFWRUV DW WKH WLPH WKDW WKH DFWLRQV RI WKH &RPPLWWI
ILVFDO \HDU HQGHG -XO\ 1RQH RI WKH PHPEHUV RI WKH $XGLW &RPPLYV
%RDUG Rl 'LUHFWRUV KDV GHWHUPLQHG WKDW HDFK PHPEHU RI WKH $XGLW
SURPXOJDWHG E\ 7KH 1DVGDT 6WRFN ODUNHW ,QF DQG WKH 6HFXULWLHV D
$ E XQGHU WKH ([FKDQJH $FW $00 PHPEHUV RI WKH $XGLW &RPPLWWH]I
FXUUHQWO\ GHILQHG XQGHU 6(& UXOHV

7KH &RPSDQ\ V PDQDJHPHQW LV UHVSRQVLEOH IRU WKH ILQDQFLDO UHS
FRQWUROV DQG IRU WKH SUHSDUDWLRQ Rl FRQVROLGDWHG ILQDQFLDO VWD
SULQFLSOHV 7KH &RPSDQ\ V LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQW|
2XU UHVSRQVLELOLW\ LV WR PRQLWRU DQG UHYLHZ WKHVH SURFHVVHV +RZI
DFFRXQWLQJ RU DXGLWLQJ :H KDYH UHOLHG ZLWKRXW LQGHSHQGHQW YHUL
UHSUHVHQWDWLRQV PDGH E\ WKH &RPSDQ\ V PDQDJHPHQW DQG WKH LQGHSF

,Q IXOILOOLQJ RXU RYHUVLIKW UHVSRQVLELOLWLHV ZH GLVFXVVHG ZL\
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH &RPSDQ\ V ILVFDO \HDU HQ
WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH ILVFDO \HDU HQGHG
KDYH PHW ZLWK WKH &RPSDQ\ V LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRX
PDQDJHPHQW SUHVHQW WR GLVFXVV WKH UHVXOWY RI WKHLU H[DPLQDWLRQ
ILQDQFLDO UHSRUWLQJ DQG WKH RYHUDOO TXDOLW\ RI WKH &RPSDQ\ V ILQD
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH ILVFDO \HDU HQGHG -XO\
DFFRXQWLQJ ILUP

:H DOVR UHYLHZHG WKH UHSRUW Rl PDQDJHPHQW FRQWDLQHG LQ WKH §

- X0\ ILOHG ZLWK WKH 6(& RQ LWV DVVHVVPHQW RI WKH HITHFWLYHQH)\
UHSRUWLQJ DV ZHOO DV WKH 5HSRUWV RI L QGHSHQGHQW 5HJLVWHUHG 3XEO
. UHODWHG WR .30* V DXGLW RI L WKH FRQVROLGDWHG ILQDQFLDO VWDW
ILQDQFLDO UHSRUWLQJ :H FROWLQXH WR RYHUVHH WKH &RPSDQ\ V HITRUWYV
PDQDJHPHQW V SUHSDUDWLRQV IRU WKH HYDOXDWLRQ LQ WKH &RPSDQ\ V IL

‘H GLVFXVVHG ZLWK WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQW
6WDQGDUG&MRPPXQLFDWLRQV ZLW KD¥XBRMQ&RIFEP LDWWMHGR/SWHG E\ WKH 3&%$2%
WKH &RPSDQ\ V DFFRXQWLQJ SULQFLSOHVY WKH DSSOLFDWLRQ RI WKRVH SUI
$XGLW &RPPLWWHHY XQGHU JHQHUDOO\ DFFHSWHG DXGLWLQJ VWDQGDUGV

‘H KDYH UHYLHZHG WKH SHUPLWWHG VHUYLFHV XQGHU UXOHV RI WKH 6
LQGHSHQGHQFH IURP PDQDJHPHQW DQG WKH &RPSDQ\ LQFOXGLQJ WKH PDW
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP UHTXLUHG E\ WKH DS
LQGHSHQGHQW DFFRXQWDQW V FRPPXQLFDWLRQV ZLWK WKH $XGLW &RPPLW!
RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWDQW ZH FRQVLGHUHG
UHYLHZ RI WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY ZHUH FRPSDWLEO
DPRXQW RI IHHV WKH\ UHFHLYHG IRU DXGLW DQG QRQ DXGLW VHUYLFHV



%DVHG RQ RXU UHYLHZ DQG WKHVH PHHWLQJY GLVFXVVLRQV DQG UHS
UHVSRQVLELOLWLHY UHIHUUHG WR DERYH DQG LQ WKH $XGLW &RPPLWWHH F
DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH ILVFDO \HDU H
IRU WKH ILVFDO \HDU HQGHG -XO\

%\ WKH $XGLW &RPPLWWHH RI WKH %RDUG RI
'LUHFWRUV RI OHUFXU\ 6\VWHPV ,QF

%DUU\ 5 1HDUKRV &KDLU
-DPHV . %DVV

/ILVD 6 'LVEURZ
:LOOLDP . 2 %ULHQ
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7KH $XGLW &RPPLWWHH KDV DSSRLQWHG .30* //3 DV WKH LQGHSHQGHQW
OHUFXU\ V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV IRU WKH ILVFDO \HDU t
SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDUV HQGHG -XO\ DQG -XO\
SUHVHQW DW WKH DQQXDO PHHWLQJ RI VKDUHKROGHUYV DQG ZLOO KDYH WKF
UHVSRQG WR DSSURSULDWH TXHVWLRQV

:KDW ZHUH WKH IHHV RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWL
ILVFDO \HDUV"

7KH DJJUHJDWH IHHV IRU SURIHVVLRQDO VHUYLFHVY UHQGHUHG WR XV E

ILUP IRU WKH ILVFDO \HDUVY HQGHG -XO\ DQG -XO\ ZHUH DV IROOF
JLVEDO JLVEDO

$XGLW

$XGLW 5HODWHG +

7D +

$00 2WKHU + +

$XGLW IHHV IRU ILVFDO \HDUV DQG ZHUH IRU SURIHVVLRQDO VHU
ILQDQFLDO VWDWHPHQWY DQG RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO U
LQ HDFK Rl RXU TXDUWHUO\ UHSRUWV RQ JRUP 4 DV ZHOO DV WKH VWDWX
DQG DOVR ZHUH IRU SURIHVVLRQDO VHUYLFHV SURYLGHG IRU FRQVHQ
\HDU DQG IRU WKH DXGLWRU FRPIRUW OHWWHUV SURYLGHG LQ FRQQHFWLRQ
DJUHHPHQW LQ ILVFDO \HDUYV DQG

JRU ILVFDO \HDU DXGLW UHODWHG IHHV LQFOXGHG SURIHVVLRQDO
WDUJHWYV
JRU ILVFDO WD[ IHHV ZHUH IRU SURIHVVLRQDO VHUYLFHV IRU WUDQ

:KDW LV WKH $XGLW &RPPLWWHH V SUH DSSURYDO SROLF\"

7KH $XGLW &RPPLWWHH SUH DSSURYHYVY DOO DXGLWLQJ VHUYLFHV DQG \
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP EXW RQO\ WR WKH H
DSSOLFDEOH ODZ DQG WKH &RPPLWWHH GHWHUPLQHY WKDW WKH QRQ DXGLV
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

,Q VLWXDWLRQV ZKHUH LW LV LPSUDFWLFDO WR ZDLW XQWLO WKH QHI[W
&RPPLWWHH KDV EHHQ GHOHJDWHG DXWKRULW\ WR DSSURYH DXGLW DQG QR
SXEOLF DFFRXQWLQJ ILUP )HHV SD\DEOH WR RXU LQGHSHQGHQW UHJLVWHU|I
DSSURYHG E\ WKH &KDLUPDQ SXUVXDQW WR WKH DERYH GHVFULEHG GHOHJD
LV UHTXLUHG WR UHSRUW DQ\ VXFK DSSURYDOV WR WKH IXOO &RPPLWWHH D

7KH $XGLW &RPPLWWHH KDV FRQVLGHUHG DQG GHWHUPLQHG WKDW WKHF
FRPSDWLEOH ZLWK PDLQWDLQLQJ WKH LQGHSHQGHQFH RI RXU UHJLVWHUHG



+80%1 &$3,7$/ $1' &203(16%$7,21 &200,77(( ,17(5/2&.6 $1' ,16,'(5 3$57,&,3$7,21

'XULQJ ILVFDO ODU\ /RXLVH .UDNDXHU 2UODQGR 3 &DUYDOKR OLFK
+XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH IRU WKH HQWLUH ILVFDO
RIILFHU RU HPSOR\HH RI OHUFXU\ RU DQ\ RI LWV VXEVLGLDULHV RU KDG DQ\
LWV VXEVLGLDULHY RWKHU WKDQ KLV RU KHU VHUYLFH DV D GLUHFWRU UH

'(/,148(17 6(&7,21 D 5(32576

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV RXU RIILFHUV DQG GLUH|
RI RXU RXWVWDQGLQJ FRPPRQ VWRFN WR ILOH UHSRUWYV RI EHQHILFLDO RZC(C
2Il1LFHUV GLUHFWRUV DQG EHQHILFLDO RZQHUV RI PRUH WKDQ Rl RXU FR
ZLWK FRSLHV RI DOO 6HFWLRQ D IRUPV WKH\ ILOH

%DVHG VROHO\ RQ FRSLHV RI VXFK IRUPV IXUQLVKHG DV SURYLGHG DER
UHTXLUHG ZH EHOLHYH WKDW GXULQJ WKH ILVFDO \HDU HQGHG -XO\ C
RINLFHUYV GLUHFWRUV DQG EHQHILFLDO RZQHUV RI JUHDWHU WKDQ Rl RX
DPHQGPHQW UHSRUWLQJ WKH DZDUG RI UHVWULFWHG VKDUHYV RQ $XJXVW
$XIXVW IRU OLFKHOOH 0 OF&DUWK\ RXU 9LFH 3UHVLGHQW &KLHI $FFF

6+$5(+2/'(5 352326%/6 )25 7+( $118%/ O((7,1*

8QGHU UHJXODWLRQVY DGRSWHG E\ WKH 6(& DQ\ VKDUHKROGHU SURSRYV
UHODWLQJ WR WKH DQQXDO PHHWLQJ RI VKDUHKROGHUY PXVW EH UHFHL
,Q DGGLWLRQ WR WKH 6(& UHTXLUHPHQWY UHJDUGLQJ VKDUHKROGHU SU
EH EURXJKW EHIRUH VKDUHKROGHU PHHWLQJV ,I| VKDUHKROGHU SURSRVDOYV

EH FRQVLGHUHG DW WKH DQQXDO PHHWLQJ QRWLFH RI WKHP ZKHWKHU |
IRUP RI SUR[\ PXVW EH JLYHQ E\ SHUVRQDO GHOLYHU\ RU E\ 8QLWHG 6WDWF
0D\ DQG QR ODWHU WKDQ -XQH 7KH QRWLFH PXVW LQFOXGH WKI

VROLFLWHG E\ WKH %RDUG ZLOO FRQIHU GLVFUHWLRQDU\ YRWLQJ DXWKRUL\
WKH H[HUFLVH RI WKLV DXWKRULW\

W LV VXJJHVWHG WKDW DQ\ VKDUHKROGHU SURSRVDO EH VXEPLWWHG |
27+(5 0$77(56
'H NQRZ Rl QR PDWWHUV ZKLFK PD\ SURSHUO\ EH DQG DUH OLNHO\ WR E

GLVFXVVHG LQ WKLV SUR[\ VWDWHPHQW +RZHYHU LI DQ\ RWKHU PDWWHUV
DFFRPSDQ\LQJ SUR[\ FDUG ZLOO YRWH LQ DFFRUGDQFH ZLWK WKHLU EHVW M



$118%/ 5(3257 21 )250

<RX PD\ REWDLQ D FRS\ RI RXU DQQXDO UHSRUW RQ )RUP . IRU WKH Il
HIKLELWY ZLWKRXW FKDUJH E\ ZULWLQJ WR ,QYHVWRU 5HODWLRQV OHUFXL
ODVVDFKXVHWWYV

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

&KULVWRSKHU & &DPEULD
6HFUHWDU\

$QGRYHU ODVVDFKXVHWWYV
6HSWHPEHU



$SSHQGL[ $

%HORZ LV D UHFRQFLOLDWLRQ EHWZHHQ DGMXVWHG (%,7'$ DQG WKH PR

LQ WKRXVDQGYV JLVFEDO

2WKHU QRQ RSHUDWLQJ DGMXVWPHQWYVY QHW

,QFRPH WD[ SURYLVLRQ

$PRUWL]DWLRQ RI LQWDQJLEOH DVVHWYV

,PSDLUPHQW RI ORQJ OLYHG DVVHWYV

I+

)DLU YDOXH DGMXVWPHQWY IURP SXUFKDVH DFFRXQWLQJ

&29," UHODWHG H[SHQVHYV

$GMXVWHG (%,7'$
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