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1RWLFH RIQQXDO *HQHUDO OHHWLQJ RI 6KDUH
DQG
ODQDJHPHQW ,QIRUPDWLRQ &LUFXODU

$QQXDO *HQHUDA OHHWLQJD P $WODQWLF 7LPH
+LJK /LQHU )RRGV ,QFRUSRUDWHG
%DWWHU\ 3RLQW
IXQHQEXUJ 1RYD 6FRWLD
9LUWXDWOMSY ZHE OXPLDJBDRMRZRUG KLJKOLQHU FDVH
OHHWLQJ ,°

7KHVH VKDUHKROGHU PDWHULDOV DUH EHLQJ VHQW WR ERWK UHJLVW!
+LJK /LQHU )RRGV ,QFRUSRUDWHG ,I \RX DUH D QRQ UHJLVWHUHG RZQ}
PDWHULDOV GLUHFWO\ WR \RX \RXU QDPH DGGUHVV DQG LQIRUPDWL!
REWDLQHG LQ DFFRUGDQFH ZLWK DSSOLFDEOH VHFXULWLHV UHJXODWR
\RXU EHKDOI %\ FKRRVLQJ WR VHQG WKHVH PDWHULDOV WR \RX GLUHF
RQ \RXU EHKDOI KDV DVVXPHG UHVSRQVLELOLW\ IRU L GHOLYHULQJ \
YRWLQJ LQVWUXFWLRQV 30HDVH UHWXUQ \RXU YRWLQJ LQVWUXFWLR(
JRUP

ODUEFK
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7KH $QQXDO *HQHUDO OHHWLQJ WKH OHHWLQJ RI WKH 6KDUHE
GRFXPHQW RI +LJK /LQHU )RRGV ,QFRUSRUDWHG WKH &RPSDQ\ RU
DWWWSYVY ZHE OXPLDJP SIRWZRUG KLIJKOLQHU FDVH VHQVLWLYH

DQG LQ SHUVRQ DW +LJK /LQHU RRGV KHDG RIILFH LQ /XQHQEXUJ
$WODQWLF 7LPH IRU WKH IROORZLQJ SXUSRVHV

7R UHFHLYH WKH DQQXDO ILQDQFLDO VWDWHPHQWW RD WAKH RR® S D (
WKH UHSRUW RI WKH DXGLWRUYV

7R HOHFW GLUHFWRUV WR WKH %RDUG RI WKH &RPSDQ\ IRU

7R DSSRLQW DXGDQRBUSYHBRRLW WKH GLUHFWRUV WR IL[ WKHLU UHPX
7R DSSURYH WKH DGYLVRU\ UHVROXWLRQ WR DFFHSW WKH &RPS
GLVFORVHG LQ WKH ODQDJHPHQW ,QIRUPDWLRQ &LUFXODU DQG

7R WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ EH SURSHUO\ EURXJK

+LJK /LQHU JRRGV HQFRXUDJHV 6KDUHKROGHU SDUWLFLSDWLRQ LQ W
RU E\ SKRQH

$00 UHIJLVWHUHG KROGHUV RI FR KDY HDKDDW WKIHWKRHP RHR@SHDRHN Q W/ R
HOQOWLWOHG WR SDUWLFLSDWH DQG YRWH DW WKH OHHWLQJ 7R HQV.
DUH VWURQJO\ HQFRXUDJHG WR SWOHDXWBQFWRSEOH@HO R&/HVEHS WRAQQB Y
EHIRUH WKHXYHRWMWXH SRVWDJH SUHSDLG HQYHORSH HQFORVHG IRU
RU VHQG E\SHRD\WY® WH#RP [YRR\PH GLUHEEZW ONVHYOXOMW DPFWRB ERWH GHRKR

$Q\ VKDUHKROGHU RU SUR[\ KROGHU LQWHQGLQJ WR SDUWLFLSDWH
LGHQWLILHG LQ WKLV 1RWLFH DQG GHVFULEHG LQ +LJK /LQHU )RRGV
LQ DGYDQFHLE\HSUFRIXUDJHG WR FRQWDFW +LJK /LQHU RRGV SULRU W
RU E\ HPDDOHYWRU#KLIJKOLQHUIRRGV FRP

7KH DQQXDO ILQDQFLDO VWDW H PH@¥\DW \ R UV W KHHW K M B DZL WHD 0DIQ®G H B H
DQG $QDO\WLY WHKHKH ODQDJHPHQW ,QIRUPDWLRQ &LUFXODU DQG D |
OHHWLQJ

'DWHG DW /XQHQEXUJ 1RWSDSFRWIDUBK RI WKH

%\ RUGHU RI WKH %RDUG
VLIQHG

7LPRWK\ 5RUDEHFN

&RUSRUDWH 6HFUHWDU\
([HFXWLYH 9LFH 3UHVLGHQW &RUSRUDWH $IIDLUV
DQG *HQHUDO &RXQVHO
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3ULQFLSDO +ROGHUV RI 6KDUHYV

'"HVLJQDWLRQ DQG 5HYRFDELOLW\ RI 3UR[LHV

9RWLQJ Rl ODQDJHPHQW 3UR[LHV

%2$5' 2) ',5(&7256

1RPLQHHV IRU (OHFWLRQ WR WKH %RDUG RI 'LUHFWRUYV

(ISHULHQFH ODWUL]J

'LUHFWRUV /LDELOLW)\ ,QVXUDQFH

,QGHSHQGHQFH DQG %RDUG &RPPLWWHHYV

%RDUG DQG &RPPLWWHH OHHWLQJV +HOG DQG $WWHQGDQFH

&HDVH 7UDGH 2UGHUV DQG %DQNUXSWFLHV

&203(16%$7,21 2) 121 (;(&87,9( ',5(&7256
&203(16%$7,21 ',6&866,21 $1' $1$/<6,6

([HFXWLYH 6XPPDU\

&RPSHQVDWLRQ *RYHUQDQFH 5LVN ODQDJHPHQW
&RPSHQVDWLRQ *RYHUQDQFH 2YHUVLJKW
,QGHSHQGHQW $GYLVRU
5LVN $QDO\VLV
6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV

&RPSHQVDWLRQ 3KLORVRSK\ DQG 2EMHFWLYHV

(OHPHQWYV Rl &RPSHQVDWLRQ

&RPSHQVDWLRQ %HQFKPDUNLQJ

%DVH 6DODU\ &RPSHQVDWLRQ

6KRUW 7HUP ,QFHQWLYH 30DQ

/JRQJ 7THUP ,QFHQWLYH &RPSHQVDWLRQ

3HUIRUPDQFH *UDSK

6XPPDU\ &RPSHQVDWLRQ 7DEOH

,QFHQWLYH 30DQ $ZDUGV

([HFXWLYH 3HUTXLVLWHYV

SHWLUHPHQW 30DQ %HQHILWYV

7HUPLQDWLRQ DQG &KDQJH Rl &RQWURO %HQHILWYV

(PSOR\PHQW $JUHHPHQWYV

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ
2SWLRQ %DVHG $ZDUGV
3HUIRUPDQFH 6KDUH 8QLW 30DQ

,1'(%7('1(66 2) ',5(&7256 $1' 6(1,25 2)),&(56

$8',7 &200,77(( &20326,7,21 $1' $8',7 )((6

$332,170(17 2) $8',7256
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2XU $SSURDFK WR (QYLURQPHQWD O 0OARFWBIOV *RYHUQDQFH

%RDUG 'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ

&RPSRVLWLRQ RI WKH %RDUG

OHHWLQJ Rl ,QGHSHQGHQW 'LUHFWRUYV

%RDUG 0DQGDWH

3RVLWLRQ 'HVFULSWLRQV

2ULHQWDWLRQ DQG &RQWLQXLQJ (GXFDWLRQ

&RGH RI %XVLQHVV &RQGXFW DQG (WKLFV

1RPLQDWLRQ RI 'LUHFWRUYV

&RPSHQVDWLRQ

5HIJXODU %RDUG $VVHVVPHQWYV

&KDUWHU RI WKH %RDUG RI 'LUHFWRUYV

%RDUG &RPP LW WH MAL DIQMGL H V

$',7,21%/ ,1)250%7,21
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$00 UHIHUHGQEH¥ XVWPBIOWX VKLY ODQDJHPHQW ,Q DPWHFKW L RIQQ &LRIFE B BW |
ZLWK WKHQ QXDO *HQHUDO OHHWLQJ RI WKH 6KDUHKROGHUVORN +LJK /L

,Q WKLV GRPXMKRWEXDWRXUUHIHU WR WKH KROGHUV RI 6KDUF
+LJK /LQHU )REBPSDQXH XVDQRXUUHIHU WR +LJK /LQHU )RRGV ,QFRUS

7KH &RPSDQ\ V SUHVHQWDWLR®6F XU WBHDQ\FK RVI B B KEBIRIXQBW\LRQDO FX!|
SDUHQW FRPSDQ\ LV &B'QD GLDIYD HHRRHIPWEHOLHYHY WKH 86' SUHVHQV
&RPSDQ\ V EXVLQHVV DFWLYLWLHYV DQG LPSURYHV LQYHVWRUV DELO
RWKHU SXEOLFO\ WUDGHG EXVLQHVVHV LQ WKH SDFNDJHG IRRGV LQC
86 DQG UHSRUW LQ 86"

$FFRUGLQJO\ WKH FRQYHUVLRQ RI DSSOLFDEOH DPRXQWV WR 86" |
SXUSRVHV RI WKLV FRQYHUVLRXDVQEHHXXYHG UDWHURNHQWLQJ WKF
UDWH IRU WKH IIKWHFDHOYHHD W LITHUHQW FRQYHUVLRQ UDWHY DUH XVHG
DV UHTXLUHG 8QOHVV RWKHUZLVH QRWHG DOO UHSRUWHG ILIXUHYV .
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+2:'2 , 3$57,&,3%$7( ,1 7+( O((7,1*"

6KDUHKROGHUV PD\ SDUWLFLSDWH LQ WKH OHHWLQJ LQ SHUVRQ DW +
RU E\ XVLQJ D YLUWXDO PHHWLQJ WRRO WKDW ZLOO DOORZ SDUWLFL
HQFRXUDJHVY SDUWLFLSDWLRQ LQ WKH OHHWLQJ EH WKURXWKVWK
ZHE OXPLDJP FRPSDVVZRUG KLJKOLQHU FDVH VHQVLWLYH PHHWLC(

$Q\ 6KDUHKROGHU RU SUR[\ KROGHU LQWHQGLQJ WR SDUWLFLSDWH D
YRWLQJ LQ DGYDQFH E\ SUR[\ LV HQFRXUDJHG WR FRQWDFW +LJK
RU HPIDLYOHWWRU#KLIJKOLQHUIRRGV FRP

7KH YLUWXDO PHHWLQJ WRRO ZKLFK LV LQWHQGHG WR HQKDQFH 6KL
DQG SUR[\ KROGHUV WR SDUWLFLSDWH DVN TXHVWLRQV DQG YRWH D
UHJLVWHUHG 6KDUHKROGHUV RU SUR[\ KROGHUV PD\ YLKHWWBVOL

ZHE OXPLDJP FRP EXW ZLOO QRW KDYH WKH DELOLW\ WR DVN TXHVWL

<RX ZLOO QHHG WKH ODWHVW EURZVHU YHUVLRQ RI &KURPH 6DIDUL
FRPSDWLEOH E\ ORJJLQJ LQ HDUO\ 3/($6( '2 127 86( ,17(51(7 (;3/25(5

&DXWLRQ ,QWHUQDO QHWZRUN VHFXULW\ SURWRFROV LQFOXGLQJ ILL
SODWIRUP IRU WKH OHHWLQJ ,I \RX H[SHULHQFH GLIILFXOW\ FRQQHF\
LYV GLVDEOHG RU XVH D FRPSXWHU RQ D QHWZRUN QRW UHVWULFWHG

42,6 (17,7/( 72 927("

6KDUHKROGHUV RI WKH &RPSDQ\ ZKR DUH UHJLVWHUHG DV DW WKH F
OHHWLQJ (DFK 6KDUH RI WKH &RPSDQ\ LV HQWLWOHG WR RQH YRWH

+$7 $0 , 927,1* 21"

BKDUHKROGHUV RI WKH &RPSDQ\ DUH YRWLQJ RQ D WKH HOHFWLRQ
E WKH DSSRLQWPHQW RI DXGLWRWDWGRYHWKIHNVERPDSDWKHRGLUHFWR
UHPXQHUDWLRQ DQG F WKH DGYLVRU\ UHVROXWLRQ WR DFFHSW WK|
LQ WKH &LUFXODU ODQDJHPHQW RI WKH &RPSDQ\ ZLOO DOVR SUHVF
\HDU HQBQXDU\ EXW QR YRWH ZLOO EH WDNHQ RQ WKH DQQXDO ILQ]
WKH %RDUG SODQV WR UDWLI\ WKH GLUHFWRUYV HOHFWHG DW WKH OH

+2:'2 ,927( 0< 6+$5(6"
30HDVH IROORZ WKH YRWLQJ LQVWUXFWLRQV EDVHG RQ ZKHWKHU \R>

$ <RX DWHLIYWHUHG Y KDRX¥KPRYGHN 6KDUH FHUWLILFDWH LVVXHG LQ \
6KDUHKROGHU RQ WKH ERRNV Rl WKH &RPSDQ\

$ <RX MR WHILVWHUHGI WRE U HKKPQUGEHWUDUH UHJLVWHUHG LQ WKH QDF
D EDQN WUXVW FRPSDQ\ LQYHVWPHQW GHDOHU FOHDULQJ DJHQF\
YRWLQJ LQVWUXFWLRQV

, \RX DUH QRW VXUH ZKHWKHU \RX DUH D UHJLVWHUHG RU QRQ UHJL
76; 7TUXVW E\ HPDULOKBRPWGCHULQTX$QWHWUQDMN LFF’RHFO\ SOHDVH FDOO
IURP &DQDGD DQG WKH 8QLWHG 6WDWHYV RU FROOHFW DW

.l \RX DUH D UHJLVWHUHG 6KDUHKROGHU WKHUH DUH VHYHUDO ZD\V \
OHHWLQJ RU \RX PD\ VLJQ WKH HQFORVHG IRUP Rl SUR[\ DSSRLQWL
FKRRVH WR UHSUHVHQW \RX DQG YRWH \RXU 6KDUHV DW WKH OHHW
HLWKHU WHOHSKRQH RU RQOLQH ,I \RX LQWHQG WR YRWH E\ DQ\ R\
FDOOLQJ RUGEX HHADRO#BWIKOLQHUIRRGV FRP
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, YRWLQJ E\ WHOHSKRQH SOHDVH FDOO WROO IUHH LQ «
8VLQJ WKH WHOHSKRQH NH\SDG HQWHU WKH FRQWURO QXPEHU IRX
SURYLGHG WR \RX RYHU WKH SKRQH I1RWH LI YRWLQJ E\ SKRQH \R
SHUVRQV QDPHG RQ \RXU SURI[\ IRUP DV \RXU SURJ\

| YRWLQJ RQOLQHZ SOHDMIKVIR WROWHRWWEHRARQWURO QXPEHU IRXQ
IROORZ WKH LQVWUXFWLRQV SURYLGHG RQOLQH

5HJLVWHUHG 6KDUHKROGHUV KDYH WKH DELOLW\ WR SDUWLFLSDWH
PHHWLQJ WRRO (OLJLEOH UHJLVWWWHGE 6KBHEHEROLOHPFOREFNCR XDY
&RQWURO 1XPEHU®: HQWHU WKH FRQWURO QXPEHU IRXQG RQ WKH
SDVVZRUG KLIJKFKDIMHHVHQVLWLYH DQG PHWWHQJFOLFN WKH 2/RJLQ?® EX
OHHWLQJ \RX PXVW HQVXUH \RX DUH FRQQHFWHG WR WKH ,QWHUQHW
RQ WKH UHVROXWLRQV SXW EHIRUH WKH OHHWLQJ , WIRQ\R K ULV MN\HIJ
6KDUHKROGHUYV ZLOO QRW KDYH WKH DELOLW\ WR YRWH RU DVN TXH
KDYH DSSRLQWHG WKHPVHOYHV DV¥RZHWHWL EHRSQLOQHIAX MWW URIG VKDUH
WKH OHHWLQJ LQ SHUVRQ PD\ YLHZ D OLYH ZHEFDVW RI WKH OHHWLQ
JXHVW?* RU RQ RXAV KHHNOWGHDWRBGNRXQEQNYE® VRVWRIU &HQWHREWLRBDFRNMN\
ZHEVLWH

+2 ,6 62/,&,7,1* 0< 352;<"

7KH HQFORVHG IRUP RI SUR[\ LV EHLQJ VROLFLWHG E\ PDQDJHPHQW
ERUQH E\ WKH &RPSDQ\ 7KH VROLFLWDWLRQ ZLOO EH GLVWULEXWH
WHOHSKRQH RU ID[ E\ DQ DXWKRUL]HG UHSUHVHQWDWLYH RI WKH &RF

+2 &$1 , &$// :, 7+ 48(67,216"
I \RX KDYH TXHVWLRQV DERXW LQIRUPDWLRQ FRQWDLQHG LQ WKLV &
SUR[\ SOHDVH FDOO WKH 7UDQVIHU $JHQW XVLQJ WKH FRQWDFW LQIF
+$7 +$33(16 ,), 6,*1 $1' 5(7851 7+( (1&/26(' )250 2) 352;<"

6LIQLQJ WKH HQFORVHG IRUP RI SUR[\ JLYHV DXWKRULW\ WR 0U 5RE
IDLOLQJ KLP OV 0O -ROHQH ODKRG\ D GLUHFWRU DQG &KDLU RI WKF
SHUVRQ DSSRLQWHG WR YRWH \RXU 6KDUHV DW WKH OHHWLQJ LQ DFI

&$1 , $332,17 620(21( 27+(5 7+$1 7+,6 ',5(&725 72 927( 0< 6+$5(6"

<HV "ULWH WKH QDPH RI WKLV SHUVRQ LQ WKH EODQN VSDFH SUI
LQGLYLGXDO 6KDUHKROGHU \RX PXVW DSSRLQW VRPHRQH ZKR LV DO
WKH 6KDUHKROGHU LV D FRUSRUDWLRQ \RXURURQWHMHGEG WR VB LERF B H
\RX PXVW FRQWDFW WKH &RPSDQ\ LQ DGYDQFH E\ FDOOLQJ R

+$7 ‘2, '2 1,7+ 0< &203/(7(" 352;<"

5HWXUQ LW WR WKH &RPSDQ\pV 7UDQVIHU $JHQW LQ WKH SRVWDJH S|
WROO IUHH LQ &DQDGD DQG WKH 8 6 SDW[\YRWH#WR[ WRBWVP DLWD D VW WY
WKDQ DP $WODQWLF 7LPH OD\D P (DMWHMUIEZQOQPHQWQUJH \RXU Y

), &+$1*( 0< 0,1' &$1 , 7$.( %$&. 0< 352;:< 21&( , +$9( 68%0,77(' ,7"

<HV I \RX ZLVK WR FKDQJH \RXU SUR[\ SUHSDUH D ZULWWHQ VWDWI
LQ ZULWLQJ PXVW VLIQ WKH VWDWHPHQW RU LI WKH 6KDUHKROGHU
DWWRUQH\ RI WKH FRUSRUDWLRQ GXO\ DXWKRUL]JHG 7KLY VWDWHPF
WKH RIILFH RI WKH 7UDQVIHU $JHQW RU ZLWK WKH &KDLU RI WKH %R
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7KH SHUVRQV QDPHG RQ WKH IRUP RI SUR[\ PXVW YRWH IRU RU DJ
DFFRUGDQFH ZLWK \RXU GLUHFWLRQV +RZHYHU LI \RX GR QRW SUR®
D WKH HOHFWLRQ RI GLUHFWRUV E WKH DSSRLQWPHQW RI DXGLWRL
F WKH DGYLVRU\ UHVROXWLRQ WR DFFHSW WKH &RPSDQ\pV DSSURDF

+$7 ,) $0(1'0(176 $5( 0$'( 72 7+(6( 0$77(56 25 ,) 27+(5 0$77(56
%528*%+7 % ()25( 7+( 0((7,1*"
7KH SHUVRQ QDPHG LQ WKH IRUP RI SUR[\ ZLOO KDYH GLVFUHWLRQD!
WR PDWWHUV LGHQWLILHG LQ WKH 1RWLFH RI OHHWLQJ DQG WR RWKI
PDWWHUV SURSHUO\ FRPH EHIRUH WKH OHHWLQJ WKH SHUVRQ QDPH¢
ZLWK WKHLU EHVW MXGJPHQW

+2: 0$1< 6+$5(6 $5( (17,7/(" 72 927("

$V RDUFK WKHUH ZHUH6KDUHV RI WKH &RPSDQ\ RXWVWDQGLQJ (D
ROQH YRWH IRU HDFK 6KDUH KHOG DW WKH WLPH RI FRPPHQFHPHQW RI

+$7 +$33(16 ,) , :$17 72 75%$16)(5 0< 6+$5(6 35,25 72 7+( 0((7,1*"

<RX DUH IUHH WR WUDQVIHU \RXU 6KDUHVY DW DQ\ WLPH DQG DQ\ UH.
YRWH DW WKH OHHWLQJ +RZHYHU WKH SHUVRQ WR ZKRP \RX KDYH
EHIRUH WKH OHHWLQJ WKDW KH RU VKH RZQV WKH 6KDUHV DQG

FRQWHPSODWHG WUDQVIHUVY DW OHDVW KRXUV SULRU WR WKH OHF
ZLWK WKH &RPSDQ\WOWDBRBUHKROGHBHHQ IL[HG DV WKH 5HFRUG 'DW
GHWHUPLQLQJ WKRVH 6KDUHKROGHUYVY HQWLWOHG WR UHFHLYH 1RWL
WKLV &LUFXODU DQG RWKHU OHHWLQJ PDWHULDOV RQO\ WR WKRVH L
WKDW GDWH KDYH DVNHG WR EH LQFOXGHG IRU WKH SXUSRVHV RI GL

+2: /1 927(6 %( &2817('"

(DFK TXHVWLRQ EURXJKW EHIRUH WKH OHHWLQJ LV GHWHUPLQHG E\ [

HTXDO YRWHV FDVW WKH &KDLU RI WKH OHHWLQJ LV HQWLWOHG WR I
+2 &28176 7+( 927(6"

7KH &RPSDQ\UV 7UDQVIHU $JHQW FRXQWY DQG WDEXODWHV WKH SUR]

), 1(( 72 &217$8&7 7+( 75%$16)(5 $*(17 +2: '2 , 5($&+ 7+(0"
<RX FDQ UHDFK WKH 7UDQVIHU $JHQW DW

76; TUXVW &RPSDQ\
TRURQWR 6WUHHW 6XLWH
7TRURQWR 21 0 & 9

RU E\ WHOHSKRQH DW WROO IUHH LQ 1RUWK $PHULFD
RU E\ ID[ DW
RU E\ HPDHODUBWROGHULQTXLULHV#WP[ FRP




) 0< 6+$5(6 $5( 127 5(*,67(5(" ,1 0< 1$0( %87 $5( +(/' ,1 7+( 1$0(
120,1(( $ %$1. 75867 &203$1< 6(&85,7,(6 %52.(5 75867(( 25 27+(5
927( 0< 6+%5(6"

<RX ZLOO UHFHLYH D YRWLQJ LQVWUXFWLRQ IRUP WKDW DOORZV \RX
7R YRWH \RX VKRXOG IROORZ WKH LQVWUXFWLRQV SURYLGHG RQ \RX
WR DVN IRU \RXU YRWLQJ LQVWUXFWLRQV EHIRUH WKH OHHWLQJ 3C
YRWLQJ LOQVWUXFWLRQ IRUP

$OWHUQDWLYHO\ \RX PD\ UHFHLYH IURP \RXU LQWHUPHGLDU\ D SUH L
WR EH YRWHG ZKLFK \RX VKRXOG FRPSOHWH VLJQ GDWH DQG UHWX

‘H GR QRW KDYH DFFHVV WR WKH QDPHV RU KROGLQJV RI QRQ UHJLVYV
6KDUHV DW WKH OHHWLQJ LQ SHUVRQ RU YLUWXDOO\ LI \RX KDYH SL
6KDUHV E\ SULQWLQJ \RXU QDPH LQ WKH VSDFH SURYLGHG RQ \RXU Y
WKH IRUP

<RX PD\ DOVR DSSRLQW VRPHRQH HOVH DV WKH SUR[\ KROGHU IRU \R
SURYLGHG RQ \RXU YRWLQJ LOQVWUXFWLRQ IRUP B<@®X W/ YERRLNV WRLLQ W K ¥
\RXU SUR[\ KROGHU ZLOO EH WDNHQ DQG FRXQWHG DW WKH OHHWLQ.
VHH D UHSUHVHQWDWLYH RI 76; 7UXVW EHIRUH HQWHULQJ WKH OHHWI

, ] \RX DUH DWWHQGLQJ WKH OHHWLQJ YLUWXDOO\ \RX PXVW FRPSOHYV
FDOOLQJ 76; 7TUXVW DW ZLWKLQ 1RUWK $PHULFD RU
ODWHU WKDQ DP $WODQWLF 7LFOH\ D PDIKDVY@H WR 7WHHL VRVH
KROGHU RQOLQH ZLOO UHVXOW LQ WKH SUR[\ KROGHU QRW UHFHLYLGQ
YLUWXDOO\

1RQ UHJLVWHUHG 6KDUHKROGHUV ZKR KDYH QRW GXO\ DSSRLQWHG W
OHHWLQJ YLUWXDOO\ XQOHVV WKH\ UHTXHVW D FRQWUROK@XPEWHU
2ZZ WV[WUXVW FRP FRQWQRO RXCPRAHUQUHITKHWWHSY QRWHG ,I \RX C

HOHFWURQLFDOO\ \RX ZLOO RQO\ EH DEOH WR SDUWLFLSDWH DV D J
ZLWK D FRQWURO QXPEHU VHH 4XHVWLRQ

‘H HQFRXUDJH DOO 6KDUHKROGHUV WR YRWH LQ DGYDQFH RI WKH OH|
YLUWXDOO\

+$7 ,) 7+,6 '2&80(17 +$6 /()7 48(67,216 81%16:(5('"

3OHDVH IHHO IUHH WR FRQWDFW WKH &RPSDQ\ V &RUSRUDWH 6HFUH
*HQHUDO &RXQVHO 7LP 5RUDEHFN E\ ZULWLQJ DW

+LJK /LQHU )RRGV ,QFRUSRUDWHG
32 %R]

%DWWHU\ 3RLQW
IXQHQEXUJ 16 % - &

RU E\ WHOHSKRQH DW
RU E\ HPIDLOHDOWRU#KLIJKOLQHUIRRGV FRP

+< ', 5(&(,9( $ 127,&( ,1 7+( 0%,/ 5(*$5',1* 7+( (/(&7521,& $9%,/$%
2) 7+( &203$1< 6 &,5&8/$5 ,167($' 2) 5(&(,9,1* $ 3$3(5 &23<

8QGHU QRWLFH DQG DFFHVV UXOHV DGRSWHG E\ WKH &DQDGLDQ 6HF
HOHFWURQLF DFFHVV WR RXU &LUFXODU DQG UHODWHG SURJ[\ IRUP L
LV PRUH HQYLURQPHQWDOO\ IULHQGO\ DQG SDSHU XVH DQG WKH FR
VLIQLILFDQWO\ UHGXFHG 7KH QRWLFH \RX UHFHLYHG SURYLGHV LC
FRS\ RI RXU &LUFXODU 7KH QRWLFH DOVR SURYLGHV LQVWUXFWLRC
UHTXHVW D SDSHU FRS\ RI WKH &LW ¥ X/ DXOSIUDRHRWEWBD DR Q JDRX U
$IJHQW WROO IUHH DW IURP &DQDGD DQG WKH 8 6 RU DW
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7KH RQO\ VHFXULWLHV RI WKH &RPSDQ\ HQWLWOHKD WHRWEEWH HRKVD O O
DWDUFK WKHUH DUH6KDUHV LVVXHG DQG RXWVWDQGLQJ (DFK 6K
UHJLVWHUHG KROGHUV RI 6KDUHV 6KDUHKROGHUV DV RI WKH FRPP
WR YRWH DW WKH OHHWLQJ

7KH GLUHFWRUYV DQG VHQLRU RIILFHUV RI WKH &RPSDQ\ GR QRW NQF
FRQWUROV RU GLUHFWYV GLUHFWO\ RU LQGIODHMFWO\ PHRBHSWKD® QR
EHORZ

6KDUHKROGHU I1XPEHU RI 6KDUHV Rl 6KDUHYV
7TKRUQULGJH +ROGLQJV /LPLWHG

"(6,*1$7,21 $1' 5(92&$%,/,7< 2) 352;,(6

OU 5REHUW / 3DFH DV GLUHFWRU DQG &KDLU RI WKH &RPSDQ\ DQG
&KDLU RI WKH $XGLW &RPPLWWHH RI WKH &RPSDQ\ KDYH EHHQ QDI
LQGLFDWHG WR WKH &RPSDQ\ WKHLU ZLOOLQJQHVVY WR UHSUHVHQW

(DFK 6KDUHKROGHU ZKR LV DQ LQGLYLGXDO PD\ DSSRLQW DV SURJ\
QDPHG LQ WKH IRUP RI SUR[\ SURYLGHG WKDW WKH SUR[\ LV DOVR D
D FRUSRUDWLRQ PD\ DSSRLQW DV LWV SUR[\ D SHUVRQ ZKR LV QRW D

, ] DQ\ 6KDUHKROGHU ZLVKHV WR GHVLJQDWH DV SUR[\ D SHUVRQ RWK
GHOHWHG RQ WKH IRUP RI SUR[\ DQG WKH QDPH RI WKH GHVLUHG QR
3DFH ZLOO IRU WKH SXUSRVHV VHW RXW LQ WKH 1RWLFH RI OHHWL
HIHFXWLQJ DQG UHWXUQLQJ WKH SUR[\ IRUP DQG IDLOLQJ KLP OV Ol

$00 SUR[\ IRUPV PXVW EH GHSRVLWHG DW WKH RIILFH Rl WKH &RPSD
3UR[\ '"HSDUWPHQW 32 %R] $JLQFRXUW 2QWDULR 06 $ RU PD\ EF
LQ &DQDGD DQG WKH 8 6 DW SUR[\YRWM#EAPH FFIRIED PVREWODQWLFE 7L
DP (DVWHUQDALPH RQ

$ 6KDUHKROGHU PD\ UHYRNH D SURJ\ 7KH UHYRFDWLRQ PXVW EH L
DXWKRULJ]HG DWWRUQH\ RU LI WKH 6KDUHKROGHU LV D FRUSRUDWLI
DWWRUQH\ DQG VHQW WR HLWKHU WKH KHDG RIILFH RI WKH &RPSDC
QRWHG DERYH RU JLYHQ WR WKH &KDLU RI WKH %RDUG DW DQ\ WLPH
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7KH SHUVRQ QDPHG LQ WKH DWWDFKHG SUR[\ ZLOO YRWH RU ZLWKKR
6KDUHKROGHU DSSRLQWLQJ KLP ,Q WKH DEVHQFH RI VXFK GLUHFWLF

D7KH HOHFWLRQ DV GLUHFWRUV RI WKH SHUVRQV SURSRVHG WR EH

E7KH DSSRLQWPHQW RI (UQVW <RXRQG/WEKN DXWKWBUNWWRQ IRU \
DXGLWRUV UHPXQHUDWLRQ DQG

F7KH DGYLVRU\ UHVROXWLRQ WR DFFHSW WKH &RPSDQ\ V DSSURDEFK

7KH HQFORVHG SUR[\ FRQIHUV GLVFUHWLRQDU\ DXWKRULW\ XSRQ \
YDULDWLRQV RI PDWWHUV VSHFLILFDOO\ PHQWLRQHG LQ WKH 1RWL
VSHFLILFDOO\ PHQWLRQHG LQ WKH 1RWLFH RI OHHWLQJ ODQDJHPHQ
UHIHUUHG WR LQ WKH DFFRPSDQ\LQJ 1RWLFH RI OHHWLQJ ZLOO EH S|
SURSHUO\ FRPHV EHIRUH WKH OHHWLQJ WKH SHUVRQ QDPHG LQ WKH
WR EH LQ WKH EHVW LQWHUHVW RI WKH &RPSDQ\
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7KH HOHYHQ SHUVRQV QDPHG EHORZ ZLOO EH QRPLQDWHG IRU HOHF
HOHYHQ SURSRVHG QRPLQHHVY RQH QRPLQHH LV D QHZ DWRISRVHBF®
QRZ DQG KDYH EHHQ VLQFH WKHNEDWH QMG LEQ@/HF®WHY WKH HDUOLL
GLUHFWRU (DFK GLUHFWRU KROGV RIILFH XQWLO WKH OHHWLQJ DQG
WKH QH[W $QQXDO *HQHUDO OHHWLQJ Rl WKH &RPSDQ\ RU XQWLO WKHI
BKDUHV LQAOKGLIE VK®IM MRALWRQ H[HF X WU N Y WRILLUFRMANERABD LRHJ X Q L
GLUHFWRUV ZKR DUH H[HFXWLYHV DQG RSWLRQV WR DFTXLUH 6KD
EHQHILFLDOO\ RZQHG RU FRQWUROOHG RU GDWAHEWHG GLUHFWO\ RU

6FRWW $ %ULVRQ

7KH +RQ O6FRWW %ULVRQ LV WKH 9LFH &KDLU ,QYHVWPHQW
ODUNHWYVY +H ZDV HOHFWHG 03 IRU WKH ULGLQJ RI .LQJ +DQ\
'XULQJ KLV WLPH LQ JRYHUQPHQW O0OU %ULVRQ VHUYHG LQ P
WKH 7UHDVXU\ %RDUG OLQLVWHU RI 3XEOLF :RUNV DQG *R)
6HFUHWDU\ WR WKH 3ULPH OLQLVWHU ZLWK DQ HPSKDVLV RQ
7TULODWHUDO &RPPLVVLRQ DQG VHUYHYVY RQ QXPHURXYVY ERDUG
$PHULFDQ %XVLQHVV &RXQFLOV +H LV FXUUHQWO\ WKH 9LFI
IRU %02 DQG KDV EHHQ 'DOKRXVLH 8QLYHUVLW\pV &KDQFHOO|

3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUYV
8QLYHUVDO 5DLO 6\VWHPYV
%21 SHVRXUFHV

(OLJLEOH
ORQWUHDO 4& |9o®WDBG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
3URSRVHG 'LUHFWRDUG QD QD
,QGHSHQGHQW |6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV
QD

I1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
6KDUHV 8QLWYV 9DOXH &% 2SWLRQV 2XWVWD




-2%1 . &+2:

3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUV
+LJK /LQHU )RRGV ,QFRUSRUDWHG

"HOELOW ,QF

6SHFWUXP %UDQGV +ROGLQJV ,QF

(QHUJ\ 5HFRYHU\ ,QF

(OLJLEOH
2DN 3DUN ,/ 86 RDUG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
'LUHFWRU 6LQFH%RDUG R
+XPDQ 5HVRXUFHW B RRPIPW W Wi H RI

QGHSHQGHQW |6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV
OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
6KDUHV 8QLWYV 2SWLRQV 2XWVWD

I+

52%(57 3 '(;7(5 4 &
H

5REHUW 'H[WHU LV WKH &KDLUPDQ DQG &(2 RI ODULWLPH 7UD
WUDYHO VKRSV LQ &DQDGD XQGHU WKH QDPHV ODULWLPH 7L
FRXQVHO RI 6WHZDUW OF.HOYH\ DQG D GLUHFWRU RI WKH FF
:DMD[ &RUSRUDWLRQ DQG D GLUHFWRU RI %&( ,QF DQG %HC
SRVLWLRQ RI &KDLUPDQ RI (PSLUH &RPSDQ\ /LPLWHG DQG LW

3XEOLF %RDUG OHPEHUVKLSYV 'XULQJ /DVW )LYH <HDUV
+LJK /LQHU )RRGV ,QFRUSRUDWHG

:DMD[ &RUSRUDWLRQ

%&( ,QF DQG %HOO &DQDGD

(OLJLEOH
+DOLID[ 16 &DQ®HBDUG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
'LUHFWRU 6LQFH%RDUG R
$XGLW &RPPLWWHH RI

,QGHSHQGHQW |[6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV
OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

I1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
6KDUHV 8QLWYV 9DOXH &¢%$' 2SWLRQV 2XWVWD

I+




'$9," - +(11,*$5
DYLG - +HQQLJDU SUHYLRXVO\ KHOG WKH RIILFH RI 9LFH &
JRRGV IURP 0D\ WR 0D\ DQG SULRU WR WKLV RIILFH Z
/LQHU )RRGV VLQFH OU +HQQLJDU LV WKH &KDLUPDQ
JLPLWHG DQG GLUHFWRU RI RWKHU SXEOLF DQG SULYDWH FR
3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUYV
+LJK /LQHU )RRGV ,QFRUSRUDWHG
OHG; +HDOWK &RUS
BROXWLRQ,QF 7THFKQRORJLHV /LPLWHG
/IDQGPDUN *OREDO )LQDQFLDO &RUSRUDWLRQ
*UDQG 5LYHU ,URQ 6DQGV ,QF
OHWDOR ODQXIDFWXULQJ ,QF IRUPHUO\ OXVNUDW OLQHUDOV
$TXDULXV 6XUJLFDO 7THFKQRORJLHV ,QF IRUPHUO\ $TXDULXV
(OLJLEOH
%HGIRUG 16 &PWBONG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
'LUHFWRU 6LQFH%RDUG RI

,QGHSHQGHQW

6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV

OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

I1XPEHU RI

6KDUHYV
6KDUHV 8QLWYV

'68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
2SWLRQV 2XWVWD

9DOXH &$'

$1'5(: - +(11,*$5
$QGUHZ +HQQLJDU LV D GLUHFWRU RI 7KRUQULGJH +ROGLQJV
RI 6FRWLD ,QYHVWPHQWYV /LPLWHG OU +HQQLJDU ZDV D SUF}F
WR 0D\
3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUYV
+LJK /LQHU )RRGV ,QFRUSRUDWHG
6ZHHWYV &RUQHU 16 (OLJLEOH
&DQDGD %RDUG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
'LUHFWRU 6LQFH%RDUG RI
$XGLW &RPPLWWHH RI
 QGHSHQGHQW [6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV
OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

I1XPEHU RI

6KDUHV 8QLWYV

6KDUHYV

'68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
9DOXH &$' 2SWLRQV 2XWVWD

I+




52'1(< 52' : +(332167$//
5RG +HSSRQVWDOO MRLQHG +LJK /LQHU )RRGV DV 3UHVLGHC
+HSSRQVWDOO KHOG YDULRXV OHDGHUVKLS UROHV DW /DPE
*HQHUDO O0DQDJHU 5HWDLO )RRGVHUYLFH %XVLQHVV 8QLWYV

3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUYV
+LJK /LQHU )RRGV ,QFRUSRUDWHG

(OLJLEOH
3RUWVPRXWK 1% R®OUG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
'LUHFWRU 6LQFH%RDUG RI

([HFXWLYH &RPPLWWHH 1R OHHWLQJV

1RW ,QGHSHQGHQWDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV
OHHWYV RI WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
2SWLRQV 2XWVWD

6KDUHV 8QLWYV 9DOXH &%’

6+(//< ] -%$0,(621

3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUV
+LJK /LQHU )RRGV ,QFRUSRUDWHG
6LHQQD 6HQLRU /LYLQJ

1RUZRRG 21 &b®BR®ENG &RPPLWWHH OHPEHUVKLS $\(/VOVbJHLQEGODHQFHRWDO
'LUHFWRU 6LQFH%RDUG RI
(IHFEXWLYH &RPPLWWHH 1R OHHWLQJV
*RYHUQDQFH &RPPLWWHH &KDLU R

 QGHSHQGHQW [6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWV
OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
2SWLRQV 2XWVWD

6KDUHV 8QLWYV 9DOXH &%

I+
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+DOLID[ 16 &D
'LUHFWRU 6LQF

,QGHSHQGHQW

"ROHQH ODKRG\ LV FXUUHQWO\ ([HFXWLYH OLFH 3UHVL
,QF 6KH KDV SUHYLRXVO\ KHOG WKH SRVLWLRQ RI (9
&22 DW -D]] $YLDWLRQ /3 D VXEVLGLDU\ RI &KRUXV 0
KHU ,& ' GHVLJQDWLRQ WKURXJK WKH ,QVWLWXWH RI
WKH %RDUG RI *RYHUQRUV Rl ORXQW 6DLQW 9LQFHQW
SURILW ERDUGYV

3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUYV
+LJK /LQHU )RRGV ,QFRUSRUDWHG

(OLJLEOH
HWRDUG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
% RD UG RI
([HFXWLYH &RPPLWWHH 1R OHHWLQJV
$XGLW &RPPLWWHH &KDLU RI
*RYHUQDQFH &RPPLWWHH RI

6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV
OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
6KDUHV 8QLWYV 9DOXH &$' 2SWLRQV 2XWVWD

5 $1'< 0,//(5

6W -RKQ V 1/
'LUHFWRU 6LQF

,QGHSHQGHQW

5 $QG\ OLOOHU LV 3UHVLGHQW RI $QG\ OLOOHU &RQVXOWLQ.
PDUNHWLQJ PDQDJHPHQW DQG OHDGHUVKLS FRQVXOWLQJ FF
ILQFR )RRGV 6\WVWHPV $6 OU OLOOHU LV D ERDUG PHPEHU R
%DDGHU /LQFR ,QF D ERDUG PHPEHU RI %DDGHU 1RUWK -
WHFKQRORJ\ FRPSDQLHV DQG DQ H[HFXWLYH ERDUG PHPEH!
,QQRYDWLRQ QRQ SURILW

3XEOLF %RDUG OHPEHUVKLSYV 'XULQJ /DVW )LYH <HDUV
+LJK /LQHU )RRGV ,QFRUSRUDWHG

(OLJLEOH
kP @DEB &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
L% RDU G RI
+5 &RPPLWWHH RI

6WDWXV 8QGHU 6KDUH 2ZQHUVKLS SHTXLUHPHQWYV

OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
6KDUHV 8QLWYV 2SWLRQV 2XWVWD

I+
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SREHUW / 3DFH LV WKH 3UHVLGHQW DQG &(2 RI 7KH 3DFH *U
+H LV &KDLUPDQ RI ODULWLPH %URDGFDVWLQJ 6\WWHP RZQL
ODULWLPH SURYLQFHV 0U 3DFH LV &KDLUPDQ RI WKH %R
5DLOZD\ &RPSDQ\ DQG GLUHFWRU RI VHYHUDO SULYDWH FR
DSSRLQWHG OHPEHU RI WKH 2UGHU RI &DQDGD
3XEOLF %RDUG OHPEHUVKLSV 'XULQJ /DVW )LYH <HDUV
+LJK /LQHU )RRGV ,QFRUSRUDWHG
&DQDGLDQ 1DWLRQDO 5DLOZD\ &RPSDQ\
(OLJLEOH
+DOLID[ 16 &DRWBDUG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
'LUHFWRU 6LQFH% RDUG &KDLU R
(IHFXWLYH &RPPLWWHH 1R OHHWLQJV
*RYHUQDQFH &RPPLWWHH RI

,QGHSHQGHQW

6WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV

OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

I1XPEHU RI

6KDUHV 8QLWYV

6KDUHYV

'68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
9DOXH &$' 2SWLRQV 2XWVWD

I+
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JUDQN % + YDQ 6FKDD\N KHOG YDULRXV VHQLRU H[HFXWLYH
XQWLO KLV UHWLUHPHQW LQ 2FWREHU +LV PRVW UHFF
3UHVLGHQW $PHULFDV OU YDQ 6FKDD\N LV DOVR &KDLUPD
&RPSDQ\ 4XLQF\ ODVVDFKXVHWWY +H KROGV D &KDUWHUHG
VHUYHG RQ QXPHURXV QRW IRU SURILW ERDUGV LQ WKH 8 6
%RDUG RI *RYHUQRUV RI 6DLQW )UDQFLV ;DYLHU 8QLYHUVLW
6XVWDLQDELOLW\ DQG IRUPHU &KDLU RI WKH 1RYD 6FRWLD +F

3XEOLF %RDUG OHPEHUVKLSYV 'XULQJ /DVW )LYH <HDUV
+LJK /LQHU )RRGV ,QFRUSRUDWHG

ODULRQ %ULGJH 16 (OLJLEOH
&DQDGD %RDUG &RPPLWWHH OHPEHUVKLS $WWHQGDQFHRWDO
'LUHFWRU 6LQFH% RDUG R
([HFXWLYH &RPPLWWHH 1R OHHWLQJV
*RYHUQDQFH &RPPLWWHH R
+5 &RPPLWWHH &KDLU R

,QGHSHQGHQW |6 WDWXV 8QGHU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV
OHHWV WKH 6KDUH RZQHUVKLS UHTXLUHPHQW

1XPEHU RI 6KDUHV '68V RU 568V %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
6KDUHV 8QLWYV 9DOXH &$' 2SWLRQV 2XWVWD

I+

YRU WKH DQDO\VLY Rl LQGHSHQGHQFH D/QIGI AKBM GRE&RR P MVKWW Y. UFXODU

(I'lHFWLYH 1RYHPEHU 6KDUH RZQHUVKLS UHTXLUHPHQWY ZHUH DGMXVWHG IURP WKUHH
UHWDLQHU 'LUHFWRUV DUH UHTXLUHG WR PHHW WKLV UHTXLUHPHQW ZLWKLQ ILYH \HDUV IL
ODWHU 2ZQHUVKLS KDV EHHQ FDOFXODWHG XVLQJ W IOH YRIO X P I HZLHL.D K\ 'H G RIJY HXUDA K HRID G NVHRAX \6
RZQHUVKLS UHTXLUHPHQWY IRU QRQ &RFABXN®WY DM IGRQ HRA W R QV{{ IS DWBDRSHY W KEMHRUVFXODU )RU |
RZQHUVKLS UHTXLUHPHQWY IRU 0U BRBU+H33@ 1Y WKHOLCSOSHETOH. B @ HOEFBMIAL MK H8. R PYSHFQWLIRWQL R Q W K
&LUFXODU

YRU WKHs KD WBIBV568VYDOXHBDO¥KRI DW WKH 7RURQWR 6 W& F N QFEKIDENI B K BMKHH S U L FRIURW 1€
6KDUHV '68V YDDWXFIG DVVRKH GDWH RI ODVW \HDU V &LUFXSMHMU6KDWH76; FORVH RI &$'



(;3(5,(1&( 0%75,;

(DFK GLUHFWRU EULQJY UHOHYDQW H[SHULEQFH WR WKH %RDUG 7K
DQG H[SHULHQFH LQ DUHDV WKDW KGOBYH EHHQ LGHQWLILHG E\ WKH %
7KH VNLOOV PDWUL[ LV DOVR XVHG WR LGHQWLI\ WKRVH VNLOOV IRU
WKH %RDUG
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$UHDV RI 'LUHFWRU ([SHULHQFF © 1 : © w o
/HIDO 5HJXODWRU\ 9 9 9
JLQDQFH $FFRXQWLQJ 9 9 9 9 9 9
+XPDQ 5HVRXUFHV &RPSHQVOWLRQ 9 o 9 o9 9 9
0 $ *"URZWK 6WUDWHJ\ 9 9 9 9 9 9 9 9
*RYHUQDQFH 2WKHU 'LUHFWRYVKBSV 9 g 9 9 9 9
&(2 6HQLRU ([HFXWLYH 9 9 9 9 9 9 9
6DOHV ODUNHWLQJ 9 9 9 9 9 9
JRRG ,QGXVWU\ 9 9 9 9 9
0DQXIDFWXULQJ 9 9
5HWDLO &RQVXPHU 7UHQGN 9 9 9 9 9
,QWHUQDWLRQDO 2SHUDWLRQV 9 9 9
,QIRUPDWLRQ 7HFKQRORJ\ 8\EHU 5LVN
ODQDJHPHQW 'LJLWDO OHGLp 2 9 9 9
(QYLURQPHQW 6RFLDO *RYHUQDQFH (6* 9 9 9 9
5LVN ODQDJHPHQW 9 9 9 9 9 9 9

',5(&7256 /,$%,/,7< ,1685%$1&(

+LJK /LQHU )RRGV PDLQWDLQV D GLUHFWRUV DQG RIILFHUV OLDELO
FRVWY LQFXUUHG WR GHIHQG DQG VHWWOH FODLPV DJDLQVW GLUHFV
GHGXFWLEOH RI &$%$' SHU RFFXUUHQFH IRU FODLPV DJDLQVW WKI
ZDV &% TKBUHPLXP LV &$'

J1'(3(1'(1&( $1' %2$5' &200,77((6

7KH *RYHUQDQFH &RPPLWWHH DIILUPDWLYHO\ GHWHUPLQHG GLUHFYV
LQGHSHQGHRWHRQ@RO ,QVWUXPHQW DQOBXWLWQRRPBRWWHHYV &
*RYHUQDQFH *XL. GHWIDQMWHG DQDO\VLYV RI LQGHSHQGHQFH LV LQFOXG'H
3UDFWLFHV RI WKLV &LUFXODU

7KH %RDUG KDV GHWHUPLQHG WKDW DV RI WKH GDWH RI WKLV &LUFX
DOO PHPEHUV RI WKH +5 &RPPLWWHH DUH LQGHSHQGHQW DQG D
LQGHSHQGHQW OU +HSSRQVWDOO 3WHYLGHW®DWRW KQHIHSHGMIOW 2



%2$5' $1' &200,77(( 0((7,1*6 +(/' $1' $77(1'$1&(

7TKHUH YHYPQRDUG PHHWLQIJIVZ KKK D AQAQ DSSRLQWHG %RDUG PHPEHUYV
&RPPLWWHRKXWIHWY ZLWK DOO DSSRLQWHG PHPEHUV VQWLWWW QLLD/QK
DSSRLQWHG PHPEHUV LQ DWWHQGDQFMW KUHPHRY U QY B QP 6 O& R B B RW@A
DWWHQGDQFH 7KH ([HFXWLYH &RPPLWMWHHHEHHGIRZ QRO CPHH NWPEBDUILQHV
IRU %RDUG DQG FRPPLWWHH PHHWLQJ DWWHQGDQFH RI HDFK GLUHFW

7RWDO OH

*RYHUQDQFHOLJLEO

'LUHFWRUYV %RDUG $XGLW &RP PHSWARHPH LW WERIPPLWWHH$WWHQ
-RDQ &KRZ RI RI RI
SREHUW 'H[WHU RI RI RI
'DYLG +HQQLJDU RI RI
$QGUHZ +HQQLJDU RI RI RI
5RG +HSSRQVWDOO RI RI
6KHOO\ -DPLHVRQ RI RI RI
0 -ROHQH ODKRG\ RI RI RI RI
5 $QG\ OLOOHU RI RI RI
5REHUW 3DFH RI RI RI
JUDQN YDQ 6FKDD\N RI RI RI RI

&($6( 75%'( 25'(56 $1' %$1.5837&,(6

RU LQIRUPDWLRQ RQ FHDVH WUDGH RUGHUV DQG EDQNUXSWFLHV LQ
WKH\ VHUYH SOHDVH VHH VHFWLRQ &HDVH 7UDGH 2UGHUV %DQ
$QQXDO ,QIRUPBWLRA®UYRWUKH \HDQXDQUGLQALOHAZ RYHGDUZRRPK VHFWLR
LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ
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7KH *RYHUQDQFH &RPPLWWHH UHYLHZV WKH FRPSHQVDWLRQ IUDPHZ
ZLWK FRPSHWLWLYH PDUNHW SUDFWLFHYV $ PDUNHW YLHZ/:ZDV FRP
ZLWK UHIHUHQFH WR WKH VDPH SHHU JURXS XVHG WR EHQFKPDUN HJ}
&RPSDQ\ GLUHFWRU DQG &KDLU FRPSHQVDWLRQ DQG WKH PDUNHW PH
ERWK GLUHFWRWD BDA WRPRESHQVDWLRQ ZHUH LQFUHDVHG E\ D
EHORZ VXPPDUL]HV WKH GLUHFWRU FRPSHQVDWLRQ VWUXFWXUH LQ

SPRXQW SULRUSWRXQW
$QQXDO 5HPXQHUDWLRQ 1RYHPEHU 1RYHPEHU

%RDUG &KDLU &DVK 5HWDLQHU &$' &$’
%RDUG &KDLU (TXLW\ 5HWDLQHU '68V &$' &$’
'LUHFWRU &DVK 5HWDLQHU IRU 'LUHFWRUV ZKR UHVLGH L&$%&DQDGD &$'
'LUHFWRU &DVK 5HWDLQHU IRU 'LUHFWRUV ZKR UHVLGH L®6WKH 8 6 86"
'LUHFWRU (TXLW\ 5GHWDLQHU '68V IRU 'LUHFWRUV ZKR UKSLGH LQ &DQDGD&S$’
'LUHFWRU (TXLW\ 5SHWDLQHU '68V IRU 'LUHFWRUV ZKR UHMBYLGH LQ WKH 8 686"

&RPPLWWHH &KDLU &DVK 5HWDLQHU &$' &$’

7UDYHO DQG 2XW RI 3BRFNHW ([SHQVHYV $00 UHLPEXUVHG $00 UHLPEXUVH
8 6 UHVLGHQW GLUHFWRUV UHFHLYHG WKH HTXLYDOHQW LQ 86' IRU WKHLU DQQXDO FDVK L
, Q GLUHFWRUV ZHUH SDLG DRQQDUBWDIDOMH\RIDQG ZHIUH DIH IURHE X WWH:

WUDYHO DQG RXW RI SRFNHW H[SHQVHYV

7KH WDEOH EHORZ VXPPDUL]HV FRPSHQVDWLRQ HDUQHG E\ QRQ H[HF
HQGLIQ@XD U\

1DPH 7RWDO )HHV (DUQHEXKDUH %DVHG $ZDUGV 7RWD
-RDQ &KRZ

SREHUW 'H[WHU

$QGUHZ +HQQLJDU

'DYLG +HQQLJDU

6KHOO\ -DPLHVRQ

0 -ROHQH ODKRG\

5 $QG\ OLOOHU

5REHUW 3DFH

JUDQN YDQ 6FKDD\N

$00 FRPSHQVDWLRQ SDLG LQ &$' LV UHSRUWHG LQ 86' XVLQJ WKH DYHUCDIW\ GILO\ IRAKHHLIQ H
WRWDO IHHVY UHIOHFW WKH FDVK UHWDLQHU LQFOXGLQJ &KDLU UHWDLQHUV

,Q WKH HTXLW\ UHWDLQHU IRU GLUHFWRUV ZDV &$%' RU WKH HTXLYDOHQW LQ 86" IRU
'68vV 7KH QXPEHU RI XQLWV LVVXHG IRU &DQDGLDQ UHVLGHQW GLUHFWRUV ZDV XQLWYV DQ
ZHLJKWHG DYHUDJH VKDUH SULFH 9:$3 IRU WKH ODVW ILYH WUDGLQJ GD\V IURP WKH GDWH R
RI XQLWYV LVVXHG ZDV XQLWY FDOFXODWHG XVLQJ WKH 9:$3 DQG DYHUDJH H[FKDQJH UDWH
LQ WKH WDEOH DERYH LV WKH DYHUDJH GDLO\ tRQNDIQ HRIFKDQJH UDWH IRU WKH ILVFDO \HDU H

JRU WKHLVFDO \HDU O0OU 'H[WHU HOHFWHG WR UHFHLYH RI '6BV ERBSHIOQWDIWHICR DV U6 8M[W
GLUHFWRU UHWDLQHU7KHHNVOXPERMNGGREY QRW LQFOXGH UHLQYHVWHG GLYLGHQGYV

'LUHFWRU V IHHV IRU OU 'DYLG +HQQLJDU ZHUH LQYRLFHG WR +LJK /LQHU )RRGV IURP DQG SI




'LUHFWRUV 2SWLRQV DQG '"HIHUUHG 6KDUH 8QLW 30DQ

$ '68 30DQ ZDV LPSOHPHQWHG LQ DV DQ DOWHUQDWLYH IRUP RI F
GLUHFWRUV ZLWK '68V SD\DEOH LQ FDVK RQ WKH UHGHPSWLRQ GDW}F
WR KROG DOO SRVLWLRQNHMWDKY WRQDGREBY QQDWKH WKDQ 'HFHPEHU
WKH FHVVDWLRQ GDWH (DFK GLUHFWRU ZLOO KDYH WKH ULJKW WR
\HDU WR UHFHLYH WKHLU DQQXDO UHWDLQHU IHHV LQ WKH IRUP RI '6

RQH GLUHFWRU HOHFWHG WR WDNH DOO RI WKHLUODQRKDO FDVK
HTXDOHG LQFOXGLQJ UHLQYHVWHG GLYLGHQGXWVLRQUWKKHB ¥D&XHQRI 6
WKH 760 DRIF K EHLQJ &$°

JRU GLUHFWRUV DSISRGEQWHIGFERUGDQFH ZLWK WKH '68 SODQ DQG UHI
HTXLW\ UHWDLQHU SRUWLRQ RI GLUHFWRU FRPSHQVDWLRQ HIIHFWLYI
LVVXHG &$’' IRU &DQDGLDQ UHVLGHQW GLUHFWRUV DQG 86'

UHWDLQHU DV '68V XVLQJ WKH IDLU PDUNHW YDOXH EHLQJ WKH YRO?>
GD\V LQFOXGLQJ WKH LVVXH GDWH WR FDOFXODWH WKH WRWDO QXP
GLUHFWRUVGBYARU 8 6 UHVLGHQW GLUHFWRUV 8VLQJ WKH VDPH FD(
RI WKH SURUDWHG LQFUHDVH WR WKH HTXLW\ UHWDLQHU RI WKH &KI
ZDV LVVXHG &$° RI KLV HTXLW\ UHWDLQHU DV '68V RU XQLWYV

2XWVWDQGLQJ 2SWLRQ EDVHG ©6KDUH EDVHG $ZDUGV

$V PMWQXDU\ WKHUH ZHUH QR RSWLRQV RXWVWDQGLQJ IRU QRQ H[HF)>

2SWLRQ %DVHG $ZDUG 6KDUH %DVHG $ZDUGV
ODUNHW RUNHW R

RD\RXW 9DRIXHHVWH

§)
U
R
-RDQ &KRZ +
5REHUW 'H[WHU +
$QGUHZ +HQQLJDU #
'DYLG +HQQLJDU +
6KHOO\ -DPLHVRQ =+
0 -ROHQH ODKRG\ =+
5 $QG\ OLOOHU +
5REHUW 3DFH +
JUDQN YDQ 6FKDD\N

9DOXHV IRU XQH[HUFLVHG LQ WKH PRQH\ RSWLRQV PDUNHW RU SD\RXW YDOXH RI VKDUH EI
HTXLYDOHQW ULJKWV DQG PDUNHW RU SD\RXW YDOXH RI YHVWHG VKDUH EDVHG DZDUGVY QRW ¢
86' XVLQJ WKH IRUHLJQ +D[GXKDQUH EMM)H MWQE&IZHUH FDOFXDRWBIG\ XNQRY LMPKHEKDUH SULFH RQ W
&$!

+ + + + + + + H+ I+ r—é

+ + + + + + + H+ I+
+ + + + + + + H+ H+
+ + + + + + + + +




9DOXH 9HVWHG IRU 1RQ ([HFXWLYH 'LUHFWRUYV

2SWLRQ %DVHG $ZDUGYV 6IODWHK % BDMME G D
J

'XULQJ WKH <HDU

-RDQ &KRZ

S5REHUW 'H[WHU
$QGUHZ +HQQLJDU
'DYLG +HQQLJDU
6KHOO\ -DPLHVRQ

0 -ROHQH ODKRG\
5 $QG\ OLOOHU
SREHUW 3DFH
JUDQN YDQ 6FKDD\N
&DOFXODWHG XVLQJ WKH YROXPH ZHLJKWHG DYHUDJH 6KDUH SULFH RQ WKH YHVWLQJ GDWH
7KH YDOXH VKRZQ LQ WKLV FROXPQ GRHV QRW UHSUHVHQW WKH DFWXDO YDOXH WKH LQGLYLGX
YDOXH RI WKH 6KDUH RQ WKH GDWH RI H[HUFLVH

6KDUH EDVHG DZDUGV '68V IRU QRQ H[HFXWLYH GLUHFWRUYV YHVW LPPHGLDWHO\ XSRQ LVVX
ZLWK WKH WHUPV RI WKH '68 SODQ DQG FDQ RQO\ EH SDLG LQ FDVK 9DOXHV YHVWHG ZHUH FD

GDWH RI YHVWLQJ PXOWLSOLHG E\ WKH QXPEHU RI '68V LVVXHG DW YHVWLQJ DQG FRQYHUWHG
ILVFDO \HDDQHK@G®LQHEHLQJ 7KLY GRHV QRW LQFOXGH UHLQYHVWHG GLYLGHQGYV

+ + + + + + + +

I+

6KDUHKROGLQJY RI %YRDUG OHPEHUYV

2Q 1RYHPEHU 6KDUH RZQHUVKLS UHTXLUHPHQWY IRU QRQ H[HFXWLY]|
FDVK UHWDLQHU WR IRXU WLPHV WKH FDVK UHWDLQHU DOLJQLQJ 6
FRPSHQVDWLRQ JURXS &RP RXQWDMDIRED LOGHHE RHIFRIQU ML QW KLY &LUFXOD!
H[SHFWHG WR DFKLHYH WKH UHTXLUHPHQWYV ZLWKLQ ILYH \HDUV IUF
ZKLFKHYHU LV ODWHU '68V DUH FRXQWHG WRZDUGV WKLV UHTXLUHF
KLJKHU RI' L WKH DFTXLVLWLRQ FRVW Rl 6KDUHV '68 JUDQW YDOXH F
FDOFXODWHG XVLQJ WKH YROXPH ZHLJKWHG DYHUDJH 6KDUH SULFH
LQGLYLGXDO GLUHFWRU V DFKLHYHPHQW SURJUHVV DJDLQVW WKH UF
DUH FDOFXODWHG XVLQJ WKH YROXPH ZHLJKWHG DYBDDBK 6KDSWH SU
DW WKH &LUFXODU GDWH DOO GXO\ DSSRLQWHG QRQ H[HFXWLYH
+HSSRQVWDOO EHLQJ DQ H[HFXWLYH PHPEHU RI PDQDJHPHQW GLG
PHPEHU LQDQG UHPDLQHG VXEMHFW WR VKDUH RZQHUVKLS 6KHDIUH UH
2ZQHUVKLS 5HWVHEFWHLRHQRIVWKLY &LUFXODU



6KDUHV KHOG FRQWUROOHG RU GLUHFWHG E\ QRQ H[HFXWDVWKELUHF

HTXDOHG DV QRWHG LQ WKH WDEOH EHORZ 7KLV QXPEHU GRHV
+ROGLQJV /LPLWHG RI ZKLFK OU +HQQLJDU LV &KDLUPDQ DQG GLUHF\
YDOXH Rl 6KDUHV KHOG E\ QR QDHJFK XW L2THV GL$U H PW @ XWROIM DWKH FOF
6KDUH SULFH RIDWKKI 76:ERIQQJ &$'

1DPH 6KDUHV +HOG68V RU 568V +H@&BQW
-RDQ &KRZ

SREHUW 'H[WHU
$QGUHZ +HQQLJDU
'DYLG +HQQLJDU
5RG +HSSRQVWDOO
6KHOO\ -DPLHVRQ

0 -ROHQH ODKRG\
5 $QG\ OLOOHU
5REHUW 3DFH
JUDQN YDQ 6FKDD\N

TRWDOV
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1DPHG ([HFXWLYH 2I1ILFHUV

7KH &RPSHQVDWLRQ 'LVFX¥V$R M [BQO® LD ONHVH[HFXWLYH FRPSHQVI
/JLQHU RRGV DQG WKH SURFHVV IRU PDNLQJ FRPSHQVDWLRQ GHFLVL!
&)2 DQG WKH WKUHH PRVW KLJKO\ FRPSHQVDWHG H[HFXWR2VH RIILI
7KH &RPSDQ\ V 1(22HLRU

([HEFXWLYH 7LWOH
5RG +HSSRQVWDOO 3UHVLGHQW &(2
3DXO -HZHU ([HEXWLYH 9LFH 3UHVLGHQW &)2

$QWKRQ\ 5DVHWWD &KLHI &RPPHUFLDO 2IILFHU
5RQ YDQ GHU *LHVH@&KLHI 6XSSO\ &KDLQ 2IILFHU
7LP SRUDEHFN (IHFXWLYH 9LFH BUHVLGHQW &RUSRUDWH $IIDLUV *HQ

&RPSHQVDWLRQ )UDPHZRUN

7KH +5 &RPPLWARIPIRLWWHHVKH %RDUG RI 'LUHFWRUV NQRZV LW LV YI
UHWDLQ DWWUDFW DQG PRWLYDWH WDOHQWHG HPSOR\HHV DQG WK
KXPDQ UHVRXUFHVY VWUDWHJ\ DQG FRPSHQVDWLRQ SKLORVRSK\ +LJ
WKH PDUNHW YDOXH RI WKH SRVLWLRQ VFRSH RI WKH UROH H[SHULHE
SHUIRUPDQFH DJDLQVW LQGLYLGXDO DQG FRPSDQ\ REMHFWLYHV

7KH H[HFXWLYH FRPSHQVDWLRQ SURJUDP DW +LJK /LQHU )RRGV LV FI
BKRUW 7HUP BIYFH@MOIQMDO ERQXV LLL /RQJ ZEPOX®LEGDWKWHHEKDUH
WKISWLRQ 3MP® D 3HUIRUPDQFH 6Xa8UOD@KW FXOID@F OXIGH YV 3HUIRUPD
368V DQG 5HVWULFW G 8&KDIUHG8 QYWWHWLUHPHQW DQG EHQHILW SC
GHILQH WRWDO GLUHFW FRPSHQVDWLRQ ZKLFK LV FRQVLGHUHG E\ W

&KDQJHV WR ([HFXWLYH &RPSHQVDWLRQ

7KH &RPPLWWHH EHOLHYHV WKDW FRPSHQVDWLRQ SROLFLHV DQG SU
KHOS GULYH WKH IXWXUH JURZWK DQG VXFFHVV Rl +LJK /LQHU )RRGYV
FRPSHQVDWLRQ FDYCWRUVERWK WKH FRPSHWLWLYHQHVYV RI SD\ OHYH
FRPSHWHYV IRU H[HFXWLYH WDOHQW DQG WKH DSSURSULDWH DOL
SHUIRUPDQFH

,Q ODWH WKH &RPPLWWHH FRQGXFWHG DQ HIWHQVLYH FRPSHQVD
WKRGHSHQGHQWHRBWIYRYRRI WKLV &LUFXODU 7. DQG DSSURYHG D
FRPSHQVDWLRQ IUDPHZRUN IRU WKDW DUH LOWHQGHG WR VXSSRL
NH\ EXVLQHVV SHUIRUPDQFH PHWULFV WKDW GULYH GHVLUHG UHV)
6KDUHKROGHU LQWHUHVWY 7KHVH FKDQJHV LQFOXGHG

+ $ UHYDSSGRDFK IRU FRPSHQVDWLRQ EHQFKPDUNLQSXEDWK ®DWANIHR/
VHW Rl RUJDQL]DWLRQV UHSUHVHQWLQJ WKH SDFNDJHGD®BGLDQC
([HFXWLYH *HQRRPGHQBRWWRY 'DWD %DQN

+ 1HZ SHUIRUPDQFH PHWULFV DQG ZHLJKWLQJV XQGHU WKH 67, SURJ
SODQ PHDVXUHV VDIHW\ DQG VXVWDLQDELOLW\ LQLWLDWLYHV

+ 1HZ SHUIRUPDQFH PHWULFV DQG ZHLJKWLQJV XQGHU WKH 368 30DC
LPSRUWDQW ORQJ WHUP FRPSDQ\ VXFFHVV IDFWRUV L IUHH FDVK
LL VDOHV YROXPH JURZWK DQG

$ $ UHYLVHG PL[ Rl /7, YHKLFOHV ZLWK VOLJKWO\ OHVV ZHLJKW RQ V!



7KH &¢RPPLWWHH EHOLHYHV WKDW WKHVH FKDQJHV ZLOO GULYH VW
FUHDWLQJ 6KDUHKROGHU YDOXH DQG WKH &RPSDQ\ V ORQJ WHUP VWI

3D\ IRU BHUIRUPBGEFNNOWYV

7KH &RPSDQ\ FRQWLQXHV WR H[HFXWH RQ D ORQJ WHUP VWUDWHJ\
DFFHOHUDWHG JURZWK LQLWLDWLYHV $V GHVFULEHG DERYH WKH &
WKLV IRFXV DQG WKH RYHUDOO SURJUHVV PDGH RQ WKH ORQJ WHUP
SHUIRUPDQFH DQG UHIOHFW +LJK /LQHU )RRGV FRQWLQXHG SURJUHYV

2SHUDWLQJ DQG ILQDQFLDO SHUIRUPDQFH ZHUH VWURQJ DFURVV D
IXQGDPHQWDOV RI WKH EXVLQHVY DQG WKH SURDFWLYH DFWLRQ WD
JUHZ \HDU RSURILWLQFUHDVHG DQG IRU WKH WKLUG FRQVHFXWLYF
LPSURYHPHQW DV WKH &RPSDQ\ HIHFXWHG DJDKg V&R RID/QE ZDY GIHGBV F
FDSLWDOL]H RQ WKH UHVXUJHQFH LQ IRRGVHUYLFH GHVSLWH RQJR
SHUIRUPDQFH

$V SDUW RI WKH 67, GHVLJQ ILQDQFLDO SHUIRUPDQFH ZDV PHDVXUH
SHUIRUPDQFH IDOOLQJ VOLJKWO\ EHORZ WKH GHILQHG WDUJHW IRU V
ZDV FRPSULVHG RI QHZ VWUDWHILF REMHFWLYHYVY ZHLJKWHG D (
VKDUHG JRDOV IRU WKH H[HFXWLYH WHDP LQFOXGLQJ WKH 1(2V $V I
&(2 bQG RWKHU 1(2V UHFHLYHG DQ 67, DZDUG HTXDO WR Rl WDUJ
SHUIRUPDQFH DFKLHYHPHQW DQG UHVXOWLQJ SD\RXW IDFWRUV IRU W

DQ :HLIKWHG 3

BHUIRUP
OHWULF "HLIJKW $FKLHYHP HQWsD\RXW)DFWRU DEWRU
$GMXVWHG (%,7'$
6WUDWHILF 2EMHFWLYHYV
6DIHW\ (6*

7TRWDO

7KH VWURQJ &RPSDQ\ SHUIRUPDQFH ZzDV DOVR UHIOHFWHG LQ VKDUH
LQ RXWSHUIRUPLQJ ERWK WKH WRWDO DQQXDO VKDUHKROGHU
DQG WKH 6 3 &RPSRVLWH ,QGH] ZKLEFKUL R UK D gy RHHFWOLBROO R
WKLV FLUFXODU 7KH WKUHH \HDU SHUIRUPDQFH SHULRG IRU WKH 3
$OLIQHG ZLWK LPSURYHG VKDUH SULFH SHUIRUPDQFH WKH RXWV\
PD[LPXP DV SHUIRUPDQF&HHMXIUBRDRRMX PHWHWWFWDQDJIHG DQG $GMXVW
GHILQHG WDUJHWYVY VHW DW WKH VWDUW RI WKH SHUIRUPDQFH F\FOH

2YHUDOO WKH H[HFXWLRQ RI WKH VWUDWHJLF SODQ LV SURGXFLQJ
WKURXJK RQJRLQJ PDUNHW FKDOOHQJHYV 7KH &RPPLWWHH EHOLHYHV
KDYH GLUHFWO\ UHVXOWHG LQ D NHHQ IRFXV RQ VWUDWHJILF REMHFW
SURGXFH VROLG DQG VXVWDLQDEOH UHVXOWYV

)XUWKHU GHWDLOV RQ &RPSDQ\ SHUIRUPDQFH DQG WK H&O $QINQW RD H FH
UHIOHFWEXP PQUNKRIRPSHQVDWLRQ 7DEOH



5LVN ODQDJHPHQW LQ 2XU &RPSHQVDWLRQ 3URJUDPV

7KH &RPSDQ\ KDV D IRUPDOL]HG FRPSHQVDWLRQ SKLORVRSK\ WKDW
SDUW RI WKLY SKLORVRSK\ WKH &RPPLWWHH LV DFWLYHO\ LQYROYH
OHYHO RI ULVN WDNLQJ E\ WKH 1(2V ZKLFK LQFOXGHV WKH IROORZLQ

f 2YHUVHHLQJ HOQWHUSULVH ULVN PDQDJHPHQW WR LGHQWLI\ DQG

f PSOHPHQWLQJ SROLFLHY DQG SUDFWLFHV WR GLVFRXUDJH H[FH'
f PSOHPHQWLQJ FODZEDFN DQG DQWL KHGJLQJ SURYLVLRQV DQG
I QWURGXFLQJ DQG UHYLHZLQJ VKDUH RZQHUVKLS UHTXLUHPHQW)

JXUWKHU GHWDLOV RQ WKH ULVN PDQDJHPRRBEM QS/ADMFVRICF HR YIHWH) DG
ODQDJHPHBEWLRQ RI WKH &' $
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7KH &RPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ H[HFXWLYH OHD
IROORZLQJ WKUHH LQGHSHQGHQW GLUHFWRUV VHUYHG RQ WKH &RP
6FKDD\N &KDLU OV &KRZ DQG OU OLOOHU %LRJUDSKLFDO LQIRUP
IRU DSSRLQWPHQW FIRP EGIHHRX QRU L@ MAWLRQ W R HFKMH RAR RU GV RIL V L&JLF
PDQGDWH RI WKH &RPPLWW HHR U8 R X O O&\H G IR W FHUIMEDRBF HREQWRKFHW K E M V& L U F

7KH IROORZLQJ WDEOH KLJKOLJKWV WKH &RPSDQ\ V FRPSHQVDWLRQ .

:KDW ZH GR

%HQFKPDUNLBIFBRPSDUH WDUJHW FRPSHQVDWLRQ WR LGHQWLILHG ¢

6 1(2 SD\ LV DSSURSULDWH DQG FRPSHWLWLYH
3D\ 3RVLWLHR QUIDWIHW FRPSHQVDWLRQ WR EH ZLWKLQ D FRPSHWLWI
6 FRPSHQVDWLRQ PD\ YDU\ GHSHQGLQJ RQ &RPSDQ\ DQG LQGLYLGX

VFRSH RI UROH DQG RWKHU IDFWRUV
3D\ IRU 3HUIRWPDQEBQ FRPSHQVDWLRQ WR &RPSDQ\ LQGLYLGXDO
6 ERWK VKRUW DQG ORQJ WHUP KRUER(RQWRWHDW WDUJHW GLUHEW
SHUIRUPDQFH EDVHG LQ WKH IRUP RI 67, DQG /7,
$W ULVN$ ¥DYQLILFDQW SURSRUWLRQ RI FRPSHQVDWLRQ SDLG WR
6 SD\ VKRUW DQG ORQJ WHUP LQFHQWLYHV WR HQVXUH DOLJQPHQV
Rl SD\ DW ULVN LV KLJKHU IRU VHQLRU H[HFXWLYHV ZKR KDYH D JUHl

6KDUH 2ZQHUVKLS SHARXDUHPKIIQWNYWOLIJQ WR 6KDUHKROGHU LQWHU

6 RZQHUVKLS UHTXLUHPHQWY WKDW DUH DOLJQHG WR PDUNHW OHYHC

BWURQJ *RYHUQDQFH 3UDFWLFHW VR V$BEBYVK3IMBHFWLPIDRQEHUIRUPD ¢
6 JRDOV DQG D SUH GHILQHG UDQJH WR FDOFXODWH VKRUW WHUP LQ|
6 3D\RXW &BSWYH FDSV LQ SODFH WR OLPLW SD\RXWV RQ 67, DQG YH
6 ,QGHSHQGHQWK$IG&RFRIUWWHH UHWDLQV DQ LQGHSHQGHQW DGYLVRL
6 &0DZ %DFN:3RIODFH D SROLF\ WKDW DOORZV WKH %RDUG WR UHFR>

H[HFXWLYHV XQGHU FHUWDLQ FRQGLWLRQV

:KDW ZH GRQ W GR

8 1R +HGJIJLMQBURKLELW GLUHFWRUVY DQG HPSOR\HHV IURP KHGJLQJ WHK

3D\RXW 7KUHWIGRROGRW SD\RXW SHUIRUPDQFH EDVHG FRPSHQVDWLR
8 PLQLPXP LV QRW PHW RQ VSHFLILHG JRDOV :H DOVR GR QRW U
LQFHQWLYH SD\RXWYV

2II1HU ([FHVVLYH 3X3RFPFISOYLVWHWTXLVLWHY DUH OLPLWHG WR D &R
DOORZDQFH H[HFXWLYH PHGLFDO DVVHVVPHQWY DQG UHLPEXUVHPI

6LQJOH 7ULJIJHU &KDQJH LQ 2&RIQ WKRQJ B URY [AR®RWYRO DIJUHHPHQW
SD\PHQW XQOHVV WKHUH LV ERWK D FKDQJH FRQWURO HYHQW DQG

&RPSHQVDWLRQ *RYHUQDQFH 2YHUVLJIJKW

7KH 4RPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ DQG DSSURYLQJ W
SHUIRUPDQFH DJDLQVW ILQDQFLDO DQG RSHUDWLRQDO JRDOV WKDW
7KH &RPPLWWHH DOVR FRQVLGHUYVY PDUNHW GDWD IURP WKH ,QGHSHC
HTXLW\ LQFXPEHQW H[SHULHQFH VNLOOV UHTXLUHG DQG WKH VFRSF



ODQDJHPHQW ZRUNV FORVHO\ ZLWK WKH &RPPLWWHH WR HQVXUH
FRPSHQVDWLRQ IRU WKH &RPSDQ\ V H[HFXWLYH OHDGHUVKLS WHDP

+r LV FRPSHWLWLYH UHODWLYH WR SUDFWLFHV RI WKH HIWHUQDO PDL
f LV HTXLWDEOH WKURXJKRXW WKH RUJDQL]DWLRQ DQG
¥ SURYLGHY DSSURSULDWH UHZDUGV IRU WKH DFKLHYHPHQW RI WKH\

7KH IROORZLQJ GLDJUDP SURYLGHY DQ RYHUYLHZ RI WKH FRPSHQVDWLF

7KLY DSSURDFK IRU VHWWLQJ HIHFXWLYH FRPSHQVDWLRQ DOORZV WEK
HPSOR\HHV ZKR FDQ PHHW WKH &RPSDQ\ V H[SHFWDWLRQV IRU SHUIR!'

,QGHSHQGHQW $GYLVRU

7 LV WKH FXUUHQW LQGHSHQGHQW DGYLVRU IRU WKH &RPPLWWHH

SURSRVDOV GLUHFWO\ WR WKH &RPPLWWHH DQG SURYLGHV RXWVLGF
WR H[HFXWLYH FRPSHQVDWLRQ DQG UHODWHG JRYHUQDQFH WRSLFV

&RPPLWWHH PHHWLQJYV DV UHTXLUHG WR SURYLGH WKH DSSURSULLCL
ZLWKRXW PDQDIJHPHQW SUHVHQW

JRU WKH &RPPLWWHH GHWHUPLQHG WKDW :7: LV LQGHSHQGHQW RI

7KH IROORZLQJ IHHV &$' ZHUH SDLG WR :7: IRU H[HFXWLYH AR PSHQ
QR IHHV SDIMBRLQ: IRU QRQ H[HFXWLYH FRPSHQVDWLRQ FRQVXOWLQJ

OHULGLDQ +
YA
7TRWDO )HHV

5LVN $QDO\VLYV

7KH &RPPLWWHH LV DFWLYHO\ LQYROYHG LQ WKH ULVN PDQDJHPHQW
7KH &RPSDQ\ V FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG WR HQFR
HIHFXWLYH LQWHUHVWYV ZLWK WKRVH RI 6KDUHKROGHUV RYHU WKH O
ZLWK JRRG JRYHUQDQFH DQG FRPSHQVDWLRQ SUDFWLFHV

7KH 4RPPLWWHH UHYLHZHG D UHYLVHG ULVN DVVHVVPHQW FRPSOHWE
FRPSUHKHQVLYH DVVHVVPHQW FRQGXFWHG LQ 'HFHPEHU 7TKH
&RPSDQ\ V HI[HFXWLYH FRPSHQVDWLRQ SURJUDPV IRU 7KH DVVHV
HI[HFXWLYH FRPSHQVDWLRQ SURJUDPV DOLJQ PRUH FORVHO\ ZLWK W



PDUNHW SUDFWLFHY 7KHUHIRUH WKH &RPPLWWHH FRQFOXGHG WKHI
&RPSDQ\ V HIHFXWLYH FRPSHQVDWLRQ SURJUDPV

(QWHUSULVH 5LVN

(ITHFWLYH ULVN PDQDJHPHQW HQDEOHYV WKH &RPSDQ\ WR SXUVXH LW
7KH &RPSDQ\ KDV DGRSWHG DQ HQWHUSULVH ULVN PDQDJHPHQW (
FRQWURO DQG ZDV GHYEDRSHG (QWAHIUBUEZY WK IWKHODQDJIJHPHQW ., QW
SHUIRUPIND@PHZRUN DQG DSSOLFDEOH FRUSRUDWH JRYHUQDQFH VWD
SURJUDP DVVLVWYV WKH &RPSDQ\ LQ PDQDJLQJ ULVNV WR SURWHFW W
UHLQIRUFLQJ DFKLHYHPHQW RI EXVLQHVYVY REMHFWLYHV 7KH WDEOH |
&RPSDQ\ V (50 SURJUDP

3DUW\ $FFRXQWDELOLWLHY DQG 5
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,GHQWLILHG ULVNV LQFOXGH EXW DUHRIIR'W CEIPQ B/HIFEL AV R RRIGH QRIDEANRILSQRIBUEGE W YHFDOO S
DYDLODELOLW\ RI VHDIRRG VHDIRRG SURGXFWLRQ IURP $VLD DYDLODELOLW\ RI QRQ VHDIRRG
FRQVXPHU WUHQGVY UHSXWDWLRQ DQG SXEOLF RSLQLRQ VXVWDLQDELOLW\ DQG FRUSRUDWH \
RWKHU WKDQ E\ DFTXLVLWLRQ DFTXLVLWLRQ DQG LQWHJUDWLRQ ULVN HPSOR\PHQW PDWWH
UHWXUQ RQ FDSLWDO SHQVLRQ SODQ DVVHWYV DQG OLDELOLWLHY DQG LQIRUPDWLRQ WHFKQR(

$ PRUH GHWDLOHG GHVFULSWLRQ RI WKH SULQFLSDO LGHQWLILHG UL
VHFWLRKR® )DFWRUV

&RPSHQVDWLRQ SHODWHG 5LVN 5HYLHZ

7KH &RPSDQ\ KDV LGHQWLILHG HDFK 1(2 DV ZHOO DV RWKHU VHQLRL
DQG XVHV WKH IROORZLQJ SUDFWLFHV WR GLVFRXUDJH RU PLWLJDWH

t QFHQWLYH DzZDUGY DUH EDVHG RQ D QXPEHU RI FRPSDQ\ ZLGH |
SHUIRUPDQFH FRQVLGHUDWLRQV

t 7KH &RPSDQ\ KDV 6KDUH RZQHUVKLS UHTXLUHPHQWY IRU WKH H[HF.

t 7KH &RPSDQ\ V VWRFN RSWLRQV IRU WKH H[HFXWLYH OHDGHUVKLS
\HDU VWDUWLQJ DW WKH HQG RI WKH ILUVW \HDU IROORZLQJ WKH
JHQHUDOO\ YHVW DW WKH HQG RI D WKUHH \HDU SHULRG

t 7KH &RPSDQ\ JUDQWYV VWRFN RSWLRQV DQG VKDUH XQLWV ZLWK R
UHDVRQDEOH SHULRG WR H[HUFLVH DZDUGV 7KH RYHUODSSLQJ YH
WKH ULVNV RI WKHLU GHFLVLRQV DV WKH\ SHUWDLQ WR ORQJHU WE



t 7TKHUH LV DQ DSSURSULDWH PL[ RI FRPSHQVDWLRQ FRPSRQHQWYV
FRPSHQVDWLRQ ZLWK VKRUW DQG ORQJ WHUP SHUIRUPDQFH FRC
DSSOLHG LQ LQFHQWLYH SODQVY UHODWLYH SHUIRUPDQFH LV DOVR

t QFHQWLYH DZDUGYVY DUH UHDVRQDEOH LQ UHODWLRQ WR VDODU\ D
H[FHSW IRU DQ LQFUHDVH LQ 6KDUH SULFH ZKHUH DSSOLFDEOH

¥ 7TKH &4RPPLWWHH KDV GLVFUHWLRQ LQ DVVHVVLQJ SHUIRUPDQFH I
PLWLJDWH DJDLQVW SHUIRUPDQFH EHLQJ DFKLHYHG E\ H[FHVVLYH |

%DVHG RQ LWV UHYLHZ Rl WKH &RPSDQ\ V FRPSHQVDWLRQ SODQV W
ULVNV DULVLQJ IURP LWV FRPSHQVDWLRQ SURJUDPV ZKLFK DUH UHD
&RPSDQ\

&ODZ %DFN

7KH &RPPLWWHH ZLOO UHTXLUH HPSOR\HHV WR UHLPEXUVH LQ DOO

SDLG WR WKH HPSOR\HH DQG IRUIHLW DQ\ RXWVWDQGLQJ HTXLW\ ED\
DPRXQW RI VXFK FRPSHQVDWLRQ ZDV FDOFXODWHG EDVHG XSRQ

VXEVHTXHQWO\ WKH VXEMHFW RI D UHVWDWHPHQW RU WKH FRUUHF
LOQOWHQWLRQDO PLVFRQGXFW WKDW FDXVHG RU SDUWLDOO\ FDXVHG
WKH PDWHULDO HUURU DQG F WKH DPRXQW RI WKH FRPSHQVDWLRC
ILQDQFLDO UHVXOWY EHHQ SURSHUO\ UHSRUWHG ZRXOG KDYH EHHQ ¢

BURKLELWLRQ RQ +HGJLQJ

7KH &RPSDQ\ SURKLELWY LWV GLUHFWRUV DQG DOO HPSOR\HHV IUR
6KDUHV WKH\ RZQ WR HQVXUH WKDW WKH GHVLUHG DOLJQPHQW DQG
EDVHG DZDUGY FDQQRW EH GLOXWHG E\ KHGJLQJ DUUDQJHPHQWYV



6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV

6KDUH RZQHUVKLS DOLJQV WKH LQWHUHVWY Rl VHQLRU PDQDJHPHC
LOQWURGXFHG 6KDUH RZQHUVKLS UHTXLUHPHQWY FRQVLVWLQJ RI 61
OHDGHUVKLS PHPEHUYV

, Q WKH &RPSDQ\ UHYLHZHG 6KDUH RZQHUVKLS UHTXLUHPHQWYV D.
WKH UHTXLUHPHQWY WR EHWWHU DOLJQ WR PDUNHW SUDFWLFH DQG
RI ZKHQ WKH\ ZHUH DSSRLQWHG WR WKH H[HFXWLYH WHDP

7KH QHZ UHTXLUHPHQWY ZHUH DGRSWHG DQG EHFDPH HIIHFWLYH 1RY

F  QWHUHVW LQ WKH &RPSDQ\ ZLOO EH YDOXHG DW WKH KLJKHU F
PDUNHW YDOXH RI DFTXLUHG 6KDUHV 568 JUDQWY FDOFXODWHG
WKH ILYH WUDGLQJ GD\V SULRU WR WKH &RPPLWWHH DVVHVVLQJ

f 3DUWLFLSDQWY KDYH VL[ \HDUV IURP 1RYHPEHU RU WKHLU
WR DFKLHYH WKH PLQLPXP 6KDUH RZQHUVKLS UHTXLUHPHQW DQ

¥ 6KDUH RZQHUVKLS OHYHOV ZLOO LQFUHDVH ZLWK LQFUHDVHV LQ

7KH 6 KDUH RZQHUVKLS UHTXLUHPHQWY DUH EDVHG RQ WKH SDUWLFLS:E

3RVLWLRQ 6KDUH 2ZQHUVKLS
BUHVLGHQW &(2 WLPHYV EDVH VDOD

([HEXWLYH /HDGHUVKLS 7HDP LQFOXGLQJ WKH RWKHU 1(2V WLPHV EDVH VDODL

7KH IROORZLQJ WDEOH UHSUHVHQWYV WKMHUGEKD U HL Q Z&BHH U T/KH. X RAPWP WW\KM
UHYLHZV SURJUHVV WRZDUGV WKH 6KDUH RZQHUVKLS UHTXLUHPHQWYV
LQ DVVHVVLQJ FRPSOLDQFH LI RZQHUVKLS OHYHOV IDOO EHORZ WKH

6KDUH 2ZQHUVKLSQWHUHVW LQ WKH

1DPH S5HTXLUHPHQW &RPSDQ\ $FTXLUH %\ 'DWH + H (
5RG +HSSRQVWDOO 1RYHPEHU
3DXO -HZHU I1RYHPEHU
$QWKRQ\ 5DVHWWD 1RYHPEHU
5RQ YDQ GHU *LHVHQ 1RYHPEHU
7LP SRUDEHFN I1RYHPEHU
&DOFXODWHG XVLQJ WKH XSGDWHG UHTXLUHPHQWY QRWHG DERYH DQG WKH SDUWLFXODU 1(
ZDV FRQYHUWHG WR &$%$' XVLQJ WKH 1RYHPEHU ILYH GD\ DYHUDJH H[FKDQJH UDWH EHLQJ

,QWHUHVW LQ WKH &RPSDQ\ LQFOXGHYV DFWXDO 6KDUHV RZQHG DQG RXWVWDQGLQJ 568V YDOX
FDOFXODWHG XVLQJ WKH YROXPH ZHLJKWHG DYHUDJH 6KDUH S&$'FH IRU WKH ILYH WUDGLQJ GD\



&203(16%$7,21 3+,/2623+< $1' 2%-(&7,9(6

(IHFEXWLYH &RPSHQVDWLRQ 3KLORVRSK\ DW +LJK /LQHU )RRGV

7KH +LJK /LQHU )RRGV H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ UHIOF
JRDOV IRU LWV FRPSHQVDWLRQ SURJUDPV ZKLOH HIIHFWLYHO\ PDQD.

7KH NH\ REMHFWLYHV RI WKH SKLORVRSK\ DUH

2EMHFWLYH 3XUSRVH
$OLJQPHQW WR 6KDUHKR®BEHQVW K H
SURJUDPV W
SHUIRUPDQF
%H &RPSHWLWLYH $WWUDFW D
RQ WKH ORQJ
3D\ IRU 3HUIRUPDQFH $FWXDO FRPS
LQGLYLGXDO

&RPSHQVDWLRQ 3ULQFLSOHYVY :KDW :H 5HZDUG

7KH IROORZLQJ SULQFLSOHV EDVHG RQ RXU SKLORVRSK\ JXLGH
GHYHORSPHQW RI FRPSHQVDWLRQ SURJUDPV DW +LJK /LQHU )RRGV

t TRWDO FRPSHQVDWLRQ IRU WKH 1(2V LV FRPSDUHG WR WKH PDUNH?
PDUNHW PHGILMNUMHQGHW¥ WIVWWKH &RPSDQ\ V SD\ IRU SHUIRUPDQFH S

f $ VLIQLILFDQW SURSRUWLRQ RI FRPSHQVDWLRQ SDLG WR H[HFXWL)
DOLIJQPHQW ZLWK WKH LQWHUHVWY RI 6KDUHKROGHUYV

I %YHQFKPDUNV LQFRUSRUDWHG LQWR WKH HOHPHQWY RI FRPSHQVI
DSSURSULDWH UHODWLRQVKLS EHWZHHQ SD\ DQG SHUIRUPDQFH IR

¥ TRWDO FRPSHQVDWLRQ LV PRGHOHG DQG VWUHVYVY WHVWHG XQGHU
UHDVRQDEOH DQG SHUIRUPDQFH EDVHG DQG WKDW YDULRXV SHUI
DUH ZHOO XQGHUVWRRG

KHQ GHVLIQHG ZLWK WKHVH SULQFLSOHV WKH &RPSDQ\ EHOLHYH)
HITHFWLYHO\ VWUHQJIJWKHQ WKH OLQN EHWZHHQ SD\ DQG SHUIRUPDQF

$V GLVFXVVHG HBHDWND SIQWE@EYWWRE WKH SD\ DW ULVN FRPSRQHQWYV RI
/ILQHU )RRGV DUH GLUHFWO\ FRQQHFWHG WR RSHUDWLRQDO DQG |
6KDUHKROGHUYVY L H 6KDUH SULFH JURZWK DQG GLYLGHQGYV DQG WK
SHUIRUPDQFH DJDLQVW VWUDWHJILF VDIHW\ DQG (6* REMHFWLYHV D



(/(0(176 2) &203(16%$7,21

7KH NH\ FRPSRQHQWYV Rl 1(2 FRPSHQVDWLRQ FRQVLVW RI EDVH VDOL
7TRIHWKHU ZLWK UHWLUHPHQW DQG EHQHILW SODQV WKH\ IRUP WKH
WKH PDLQ REMHFWLYHV RI WKH +LJK /LQHU )RRGV FRPSHQVDWLRQ St

7KH LQIRUPDWLRQ EHORZ RXWOLQHV WKH NH\ FRPSRQHQWYV RV HAHHORX\
DV WKH SD\ DW ULVN SURILOH IRU WKH 1(2V

&RPSRQHQW3XUSRVH .H\ )HDWXUHYV

%DVH 6DODU\ 3URYLGH D IL[HG VRXUFHHRHDQOXD®HW ZLWKLQ D FRPSHWLW
LQFRPH RI WKH &RPSHQVDWLRQ 3HHU *URXS ¢

&RPSHQVDWLRQ %HOWKRRQUNLQJ
“ BHYLHZHG DQQXDOO\
BKRUW 7HUP' ,QFHQWLYH DZDUG IRU RPEXNLMYRQJISBHQRXDRDQFH SHULRG
L, QFHQWLYH HUIRUPDQFH REMHFWLSBWXWYV EDVHG RQ $GMXVWHG (%,7'$
* BWUDWHJILF 2EMHFWLYHYV DQG 6D
REMHFEWLYHV "HLIKW

/IRQJ 7THUP ,QFHQWLYHV

3HUIRUPDQFH 6RBHBWLYH DZDUG WLHG RWURI©® ROD UVSIWPIRUPDQFH SHULRG

8QLWYV RI /FRPSDQ\ SHUIRUPDQFH DABGWIQFUBEDVHGJIJRQ FRPSDQ\ SHUIRUP
VKDUHKROGHU YDOXH &DVK )ORZ EHIRUH FDSH[ GLYLGHQG'
$SWWUDFW PRWLYDWH DQREOMRW D UG ZNHK
HPSOR\HHV 9HVWLQJ RSSRUWXQLW\

SHVWULFWHG 6%®UWIKY LOQWHUHVWYV RI H[HRXVBKDWW XIQVNVY ZLOO YHVW DW W

8QLWYV RI /l6KDUHKROGHUYV “* V FRXQWHG WRZDUGV 1(2 VKDUH RZQ

* $WWUDFW DQG UHWDLQ NH\ HPSOR\HHV

BWRFN 2SWLRQ3ZDUG IRU ORQJ WHU P 6LHOAUQI DVBIV WR U P

RI /7, VKDUH SULFH 9HVW HDFK \HDU RYHU D WKUHH \H|
$WWUDFW PRWLYDWH DQIOMHWDMHGEHRQ VKDUH SULFH JURZW
HPSOR\HHV

7KH IROORZLQJ WDEOH DQG JUDSKV VKRZ WKH SURSRUWLRQ RI NH\ F
WKH RWKHU 1(2V ,Q HDFK FDVH D VLJQLILFDQW SURSRUWLRQ LV LQ
SURPRWLQJ D SD\ IRU SHUIRUPDQFH FXOWXUH DQG DOLJQPHQW ZLWI
SURSRUWLRQ RI SD\ DW ULVN YHUVXV WKH &RPSHQVDWLRQ 3HHU *
GHWHUPLQHG LW ZDV DSSURSULDWHO\ DOLJQHG

o'l
QV

7RWD
H

/7, TDUJHWRPS
%DVH 6DOBW) 7DUJHW7, 7DUJHW , 7DUJHW

5RG +HSSRQVWDOO
3DX0O -HZHU
$QWKRQ\ 5DVHWWD
5RQ YDQ GHU *LHVHQ
7LP 5RUDEHFN

OHVVUV -HZHU 5DVHWWD YDQ GHU *LHVHQ DQG 5RUDEHFN V DPRXQWY DUH FRQYHUWHG WR 8
-DQXDU\ EHLQJ




&203(16%$7,21 %(1&+0$5.,1*

,Q 2FWREHU :7: UHYLHZHG WKH DSSURDFK WR EHQFKPDUN HI[H
&RPSDQ\ V PDUNHW IRU H[HFXWLYH WDOHQW FRP $H QDX IWRHQ WOKHY AR K
DQG 1(2V WKH IROORZLQJ FRP S&ERPSHQLVOWERE LB HA B R XEHRUHER SHG DV
UHIHUHQFH 7KLV SHHU JURXS FRQVLVWV RI D PL[ RI 86 DQG &DQDG
SDFNDJHG IRRG DQG PHDW LQGXVWU\ IRRG UHWDLO H[FOXGLQJ JUR
WKH FRPSDQLHV UDQJHG IURP DSSUR[LPDWHO\ RQH WKLUG WR WKUH
JRRGV SRVLWLRQHG DURXQG WKH PHGLDQ RI WKH JURXS

$OFDQQD ,QF “ - - B6QDFN )RRGV &RUS 6XQ2SWD ,QF
* $QGUHZ 3HOOHU /LPLWHRBKQ % 6DQILOLSSR ‘ 6RKH,QEPSO\ *RRG JRRGV &R
* &DO ODLQH )RRGV ,QF /DVVRQGH ,QGXVWULHV7REWVLH 5RO00 ,QGXVWULH
* &DODYR *URZHUV ,QF 5HFLSH 8QOLPLWHG &RUS
“* +RVWHVV %UDQGV ,QF 5RJHUV 6XJDU ,QF

7KLV SHHU JURXS LV WKH SULPDU\ PDUNHW UHIHUHQFH IRU WKH &(2
IRU 1(2V RWKHU WKDQ WKH &(2 EDVHG RQ PDUNHW GDWD DYDLODEO
&RPSHQVDWLRQ 'DWD %DQN

%$6( 6$/$5< &203(16%$7,21

'KHQ DVVHVVLQJ EDVH VDODULHV WKH &RPPLWWHH FRQVLGHUV LQIF
ZLWK WKH &RPSDQ\V FRPSHQVDWLRQ SKLORVRSK\ &RPSDQ\ ILQDQ
H[SHULHQFH LQWHUQDO HTXLW\ VFRSH RI UROH DQG RXWVLGH FRPS

7KH &RPPAVOWHBIHYLHZ EDVHRVUDWRH\IERKYD RIHVQ DQQXDO EDVLV ZLWK
UHVXOWY RI D PDUNHW DVVHVVPHQW ZKLFK ZLOO EH FRQGXFWHG E\ \
QRWDEOH FKDQJHV WR DQ 1(2 V UROH RU UHVSRQVLELOLWLHY GXULQ

, Q 1(2 EDVH VDODULHYVY ZHUH WHPSRUDULO\ DGMXVWHG GRZQzZDU
&29," SDQGHPLF ZDV DQWLFLSDWHG WR KDYH RQ EXVLQHVY RSHUDYV
HQGLQJ LQ $XJIXVW WKH &(2 V EDVH VDODU\ ZDV UHGXFHG E\

HIHFXWLYH FRPSHQVDWLRQ UHYLHZ FRQGXFWHG E\ :7: WKH &RPPL
H[HFXWLYH EDVH VDODU\ FRPSHQVDWLRQ IRU NHHSLQJ LQ OLQH .



DV &RPSDQ\ DQG LQGLYLKGHMDE GHWHEHRORDRQHARAHOHFWY XQDGMXVWHG
VDODU\ LQFUHDVHY DSSURYHG LQ

1DPH %DVH 6DODU\ %DVH 6DODU\ ,QFUHDVH
5RG +HSSRQVWDOO
3DXO0O -HZHU
$QWKRQ\ 5DVHWWD
5RQ YDQ GHU *LHVHQ
7LP SRUDEHFN

I+

OHVVUV -HZHU S5DVHWWD YDQ GHU *LHVHQ DQG 5RUDEHFN V DPRXQWYV IRU ERWK DQG
IRU WKH ILVFDQXBDU HEHEQJ IRU FRPSDUDELOLW\ SXUSRVHV

6+257 7(50 ,1&(17,9( 3/$1
'HVLJQ RI WKH 3URJUDP

7KH 6KRUW 7HUP%RPHRAWILQYHRU HDFK 1(2 KD¥DDJWW UDREYX®XDL G OV R
SHUFHQWDJH RI WKH EDVH VDODU\ HDUQLQJV SDLG WR DQ LQGLYLG)>
%RQXV IRU HDFK 1(2 WKH &RPPLWWHH FRQVLGHUV WKH &RPSDQ\
FRPSHWLWLYH SRVLWLRQLQJ

7KH 7TDUIJHW %RQXV IRU WKH &(2 WKH &)2 WKH &KLHI &
(IHEXWLYH 9LFH 3UHVLGHQW &RUSRUDWH $I1IDLUV DQG *HQHUDO &RX
:7: FRQGXFWHG DQ H[HFXWLYH FRPSHQVDWLRQ UHYLHZ ZKLFK UHVXO!
7TDUIJHW %RQXV I[IURPKH &RRPLWWHH EHOLHYHV WKHVH WDUJHWYV FFR
OHYHOV DQG SD\ PL[ ZLWK WKH FRPSHWLWLYH PDUNHW DQG UHLQIRU]I

JRU WKHSODQ \HDU DFWXDO %RQXV SD\RXWV ZHUH GHWHUPLQHG EDV

*RDOV UHODWLQJ WR ILQDQFLDQLSHQIRUPO GHK IRIVRWEBE F&ERPSD Q\
*RDOV UHODWHG WR &RP S D&V WDWUHDIN A J3H UIDELGR D QWH Y H V
*RDOV UHODWHG WR 6DIHW\ DQG (QY L {URQFHQ RDPD BRHELDO DQG *R)

7KH IROORZLQJ WDEOH RXWOLQHV WKH )LQDQFLDO 6WUDWHJILF DQG
HDFK JRDO VHW XQGHU WKH WKUHHS3FRPAERE®BQWH WK DM WP DRNUH W & HVIK(E

)LQDQFLDO SHUIRBWDQMWHJILF 3HUIRUBDQAHHIRUPDC
RDOV *RDOV *RDOV

RXW 2SSRUWXQLW\ LI
VKROG LV QRW OHW

K
XW 2SSRUWXQLW\ RQFH
HVKROG LV OHW

7TRIHWKHU WKHVH WKUHH BRPESROMHI)XWH BREWRXBKWEHDSSOLHG WR W
DPRXQW UHVXOWY LQ WKH DFWXDO %RQXV SD\RXW 7KH WRWDO PDJ[L



3D\RXW &DOFXODWLRQ

7TKH %RQXV SD\RXW IRUPXOD RU FDOFXODWLRQ IRU HDFK 1(2 LV DV IR

%RQXV 3D\| (OLJLEOH (D

O JVDUJIJHW %R(

7KH 3HUIRUPDQFH )DFWRU LV FRPSULVHG RI WKH VXP RI DFWXDO )LQDQFLDO 3HU
SHUFHQWDJH RI WDUJHW SHUIRUPDQFH

6HWWLQJ &RPSDQ\ )LQDQFLDO 3HUIRUPDQFH 7DUJHWYV

7TKH &RPPLWWHH DSSURYHV &RPSDQ\ SHUIRUPDQFH PHWULFV DQG \
&RPSDQ\ SHUIRUPDQFH PHWULF LV DGMXVWHG HDUQLQJV BB MUINHGY
(%,7'$ $GMXVWHG (%,7'$ LV GHILQHG DV (%,7'$ WKDW LV DGMXVWH
WKDQ WKH QRQ H[HFXWLYH VDOHV LQFHQWLYH SODQV VKDUH EDVHG
DQRG RWKHU H[WUDRUGLQDU\ LWHPV WKDW PD\ DULVH GXH WR FHUW
YDULDQFHV LQ (%,7'$ DV FRPSDUHG WR WKH WDUJHW 7KH &RPPLWW
LQGLFDWRU RI WKH ILQDQFLDO KHDOWK DQG SHUIRUPDQFH RI WKH &F

7KH &RPPLWWHH DSSURYHV D WDUJHW WKDW UHSUHVHQWY DQ DFF
&RPSDQ\ V VWUDWHILF JRDOV EXVLQHVV SODQ DQG EXGJHWHG ILQD
ILQDQFLDO SH@YIRKRMHYKHROG OHYHO RI SHUIRUPDQFH LV VHW EHORZ
PD[LPXP SHUIRUPDQFH OHYHO ZKHUH D FDS RQ FRPSHQVDWLRQ LV
SHUIRUPDQFH DERYH WKLV OHYHO 2QFH WKH $GMXVWHG (%,7'$ WD
OHYHOV DUH GHWHUPLQHG DW Rl WDUJHW DQG RI WDUJHW UHYV

7KH IROORZLQJ JUDSKLOWRALMKBHUIRUPDQFH OHYHOV IRU FRQVROL
WKUHVKROG WDUJHW DQG PD[LPXP IRU HDFK 1(2 DQG WKH UHVSH
&RPSDQ\ SHUIRUPDQFH



6HWWLQJ BQ@®DWHULRFUPDQFH

7KH VHFRQG DQG WKLUG FRPSRQHQWYVY RI WKH 67, SODQ UHZDUG 6WL
WKH LQGLYLGXDO SHUIRUPDQFH IDFWRU ZDV UHPRYHG IURP WKH 67,
VKDUHG DPRQJVW WKH H[HFXWLYH OHDGHUVKLS WHDP LQFOXGLQJ W
WR HQVXUH D FROODERUDWLYH IRFXV RQ NH\ PHWULFV GLUHFWO\ D
FDVFDGHG WKURXJKRXW WKH RUJDQL]DWLRQ LQ D UHQHZHG VWUDW
DSSURYHV DOO JRDOV HQVXULQJ WKH\ DOLJQ WR WKH &RPSDQ\ V RY
SHUVSHFWLYH

7KH &RPPLWWHH HYDOXDWHV RYHUDOO H[HFXWLYH OHDGHUVKLS W
SHUIRUPDQFH WDUJHWYV (DFK VSHFLILF JRDO LV GHILQHG ZLWK D PL
PD[LPXP OHYHO IRU H[FHHGLQJ WKH WDUJHW I WKH PLQLPXP WKUH
DFKLHYH SD\RXW RQ WKLV JRDO 6LPLODU WR WKH )LQDQFLDO 3HUI
IROORZLQJ IRU HDFK VSHFLILF JRDO WKDW PDNH XS WKH 6WUDWHJLF

T RI WKH WDUJHW SD\RXW XSRQ PHHWLQJ WKH GHILQHG PLQLPXI
T IRU WKH WDUJHW WKUHVKROG DFKLHYHPHQW DQG
f XS WR IRU DQ\ DFKLHYHPHQW H[FHHGLQJ WKH WDUJHW IRU W

IRU DQ\ DFKLHYHPHQW H[FHHGLQJ WKH WDUJHW IRU JRDOV UF

TKAWUDWHJLF DQG (6BEMHHRONRYAVW (OFAHHRZHLIJKWHG EDVHG RQ VWUDWHJ
HITRUW WR7RAKRRLHYJHJIDWH YDOXH RI DFKLHYHPHQW RQ DOO JRDOV G|
HDUQHG IRU HDFK LQGLYLGXDO

5HVXOWY IURP 6KRUW 7HUP ,QFHQWLYH 3URJUDP

J)LQDQFLDO 3HUIRUPDQFH

(DUO\ LQWKH &RPPLWWHH UHYL®EZEBELDPWXDLORUPDQFH DJDLQVW WD
EHORZ DQG GHWHUPLQHG WKDW $GMXVWHG (%,7'$ IHOO ZLWKLQ WKI
3HUIRUPDQFH WDUJHW S$W IR UPNVEPKAVIIDFWRU ZDV FDOFXODWHG IRU W

$FWXDO DV)DQIRQFLDO 3t
$FWXDO 7TDUJHW 7TDUJHW )DFV

$GMXVWHG (%,7'$

,Q GHWHUPLQLQJ WKH ILQDO $GMXVWHG (%,7'$ UHVXOWYV IRU SXUSI
&RPPLWWHH H[FOXGHG DPRXQWYV UHFHLYHG XQGHU WKH &DQDGD (PH
DPRXQW RI UHTXLUHG &29,"' UHODWHG RSHUDWLQJ FRVWY LQFXUUH
GLVFUHWLRQ WR WKH FDOFXODWHG VFRUH

7KH &RPPLWWHH DOVR UHYLHZHG DFKLHYHPHQW RI HDFK RI WKH 6WU
JRDOV DV PHDVXUHG E\ WKH &¢RPPLWWHH DUH VXPPDUL]HG EHORZ

6WWBJLF SHUIRUPDQFH

7KH &RPPLWWHH DSSURYHV &RPSDQ\ VWUDWHILF REMHFWLYHV PHWL
&RPSDQ\ WKH &RPPLWWHH DSSURYHG WKUHH 6WUDWHJLF 2EMHFWLY}F
JRDOV WKDW GHILQHG WKH 6WUDWHJLF 3HUIRUPDQFH FRPSRQHQW RI
WKH WDEOH EHORZ

*RDO $FKLHYHPHQW

OHDVXUHV IRU LQFUHDVLQJ EUDQGHG YDOXH DODGHONYRMDKX BBUWLDOO\ PHW
'LYHUVLILFDWLRQ RI UDZ PDWHULDOYV $FKLHYHG PD[LPXP WDUJHW
2YHUDOO VXSSO\ FKDLQ FRVW VDYLQJV 7DUJHW ZDV SDUWLDOO\ PHW




7KHVH JRDOV ZHUH DVVHVVHG DW DQ RYHUDOO SHUIRUPDQFH DFKLHY
R

(6* 3BHUIRUPDQFH

7KH WKLUG FRPSRQHQW RI WKH 67, SODQ GHILQHV WKH (6* 3HUIRUPD
&RPPLWWHH DQG DUH GHVLIQHG WR FUHDWH DQ DSSURSULDWH IRF)
PHWULFVY 7ZR JRDOV GHILQHG WKLV FRPSRQHQW DQG DUH RXWOLQHC

*RDO $FKLHYHPHQW

(PSOR\HH VDIHW\ LQFLGHQW UDWH OLQLPXP WKUHVKROG ZDV QRW DF|
ODWHULDO ZDVWH PDQDJHPHQW 7DUJHW ZDV SDUWLDOO\ PHW

7KHVH JRDOV ZHUH DVVHVVHG DW DQ RYHURDKEK SHHMRO WBIGFHQDEF KS.HHU
R

7TKH ILQDO 67, SD\RXW FDOFX®BWQY KR Q@G DRXW W \DWMHVR®@ W & K@HRAR PQ@ LW/KN
DSSURYHG DOO LQFHQWLYH SD\PHQWYV WR 1(2V

JLQDQFLOWU
3HUIRUPIHIAR

, 7TDUJKBW, 7DUYMHRWRU )DFWR
HLIKW :HLJ

5RG +HSSRQVWDOO
3DXO -HZHU
$QWKRQ\ 5DVHWWD
5RQ YDQ GHU *LHVHQ
7LP 5RUDEHFN

OHVVUV -HZHU 5DVHWWD YDQ GHU *LHVHQ DQG 5RUDEHFN V DPRXQWY DUH FRQYHUWHG WR
HQ®QXDU\ EHLQJ

/21* 7(50 ,1&(17,9( &203(16%$7,21

7KH 1(2V UHFHLYH D FRPELQDWLRQ RI 368V 568V DQG VWRF
2SWLRQ 30DQ ZLWK DQ DQQXDO JUDQW YDOXH HTXDO WR RI EDVF
WKH &KLHI &RPPHUFLDO 2IILFHU DQG &KLHI 6XSSO\ &KDLQ 2IILFHU DC
$IIDLUV *HQHUDO &RXQVHO 7KH 368 30DQ DQG 2SWLRQ 30DQ DUH
ZLWK WKH YDOXH UHDOL]HG E\ 6KDUHKROGHUV

7KH &4RPPLWWHH UHYLHZV WKH WHUPV DQG SHUIRUPDQFH FRQGLWLR
VDWLVILHG WKDW WKH 368 DZDUGYV GULYH WKH DSSURSULDWH SD\ IR
VWUDWHILF REMHFWLYHV DQG LLL UHGXFH LQKHUHQW GLOXWLRQ |
7KH &RPPLWWHH EHOLHYHV LPSURYHPHQW LQ &RPSDQ\ ILQDQFLDO P
JURZWK DUH DOLJQHG ZLWK ORQJ WHUP VKDUHKROGHU YDOXH FUHLEL
DQQXDO 368 bDzDUGY 2YHU WKH ORQJHU WHUP WKH GLUHFWRUV DUI
W\SHV RI PHDVXUHV WKHQ WKH VWRFN PDUNHW VKRXOG YDOXH WKH

7KH &RPPLWWHH DOVR DFFHSWV WKDW WKH &RPSDQ\ VWRFN SULFH L
SHUIRUPDQFH RYHU WKH ORQJ WHUP DQG WKHUHIRUH LQFOXGHV VW]
&RPPLWWHH UHYLHZYVY DQG GHWHUPLQHY VWRFN RSWLRQ DZDUGV DQC
WKH &RPPLWWHH GHWHUPLQHV WKH JUDQW RU H[HUFLVH SULFH E\ F
YROXPH ZHLIJKWHG DYHUDJH WUDGLQJ SULFH RI WKH 6KDUHV IRU WKI
ZLWKLQ WKH SUHYLRXYV GD\V RQ ZKLFK WKH 76; ZDV RSHQ IRU WUL
WRWDO YROXPH RI 6KDUHVY IRU WKH UHOHYDQW SHULRG



$OLIJIQHG ZLWK PDUNHW SUDFWLFH 568V DUH DOVR D SDUW RI WKH /
LOQWHUHVWY RI HIHFXWLYHV ZLWK 6KDUHKROGHUV SURYLGH D UHWI
PHHWLQJ WKHLU VKDUH RZQHUVKLS UHTXLUHPHQWYV

YRU /7, JUDQWYV EHJLQQLQJ LQ WKH &RPPLWWHH KDV UHYLVHG Wt
DOVR H[WHQGLQJ H[SLUDWLRQ SHULRGV RQ DOO QHZ RSWLRQ LV\
ZHLJKWLQJ WR RI WKH RYHUDOO JUDQW WR EHWWHU DOLJQ WR PD

368 SBHUIRUPDQFH DQG 3D\RXW

7KH WKUHH \HDU SHUIRUPDQFH SHULRGHRNHWPWHKH 7K S HUDRIGRDRYEG B |
IRU ERWK PHDVXUHV ZLWKLQ WKH 368 DzDUGYV ZHUH H[FHHGHG D
368V JUDQWHG 7KH WDEOH EHORZ RXWOLQHV WKH SHUIRUPDQFH OH
DFWXDO SHUIRUPDQFH SD\RXW

5HWXUQ RQ $VVHWYV ODQDJHG
52$0 3HUIRUPDQFHMKUHH <HDU $YHUDJH

$FKLHYHG LGMXVWHG (%,7 $ *URZWK

ZHLIKW ZHLJKW  9HVWLQJ RI ,

%HORZ WKUHVKROG QR XQl

7KUHVKROG DW WKUHVKROG RT XQLV
7DUJHW RI XQLWV JUDQWHG Z
OD[LPXP RI XQLWV JUDQWHG Z

$FWXDO 3HUIRUPDQFH
3D\RXW 9HVWLQJ

368 3URJUDP

%DVHG RQ WKH FRPSUHKHQVLYH H[HFXWLYH FR®SHQVWWHR&R P PILYW W2
LPSRUWDQW WR XSGDWH WKH PHWULFV IRU WKH /7, SURJUDP 1HZ SH
WK H SODQ \HDU ZKLFK FRQWLQXHG WR IRFXV RQ LPSRUWDQW &RI
VWUDWHJILF IUDPHZRUN 7KHVH /7, PHWULFV YDULHG IURP WKH SHUIF
HQVXULQJ D GLIIHUHQWLDWHG PL[ RI JRDOV WR HIIHFWLYHO\ DVVH\
&RPSDQ\

7KH SHUIRUPDQFH PHWULFV IRQFOKIBEH L 3&HBDZAOMKY IORZ EHIRUH F
GLYLGHQGVY )UHH &DVK )ORZ DQG LL VDOHV YROXPH JURZWK 7KH
DIWHU FRQVLGHUDWLRQ RI WKH &RPSDQ\ V VWUDWHJILF JRDOV EXVL
DV WKH SUHYLRXV \HDU V ILQDQFLDO SHUIRUPDQFH

SHUIRUPDQFH OHDVXHBVXUH :HLIJIKWLQJ 9HVWLQJ 6FKHGXOH

%HORZ 7TKUHVKROG SHUIRUPDQFH QR XQLV

JUHH &DVK )ORZ
$W 7KUHVKROG SHUIRUPDQFH RI XQLWYV

$W 7DUJHW SHUIRUPDQFH RI XQLWYV JU
6DOHV 9ROXPH *URZWK OEV
$W OD[LPXP SHUIRUPDQFH RI XQLWYV JU




3(5)250$1&( *5$3+

7KH IROORZLQJ JUDSK FRPSDUHV WKH \HDUO\ FKDQJH LQ WKH &RPSEL
FXPXODWLYH WRWDO UHWXUQ RI WKH 6 3 76; &RPSRVLWH ,QGH[ )RRG
WKH ODVW \HFH HQDELVQJ '"HMH/AEHLQJ D RQH KXQGWISG & D QIG/LHOVQV BR(
DQG WKH UHLQYHVWPHQW RI GLYLGHQGYV

7KH WDEOH EHORZ GHSLFWV ZKDW-&XDUMQXRX WE G HYUFKRHUHNY IR® HL
\HDU VKRZLQJ FRPSRXQG DQQXDO JURZWK RYHU WKH ILYH \HDU WLP
FRPSULVH D VLJQLILFDQW SRUWLRQ RI 1(2 FRPSHQVDWLRQ FUHDWLC
HIHFXWLYH SD\$RX&MWRFPFSDHM SHUIRUPDQFH FRQWLQXHV WR LPSURYH
VWUDWHJILF SODQV 368V ZKLFK DUH GLUHFWO\ FRUUHODWHG WR &RF
HDUOLHU XQGHU SHUIRUPLQJ \HDUV WR SD\RXWV LQ WKH SDVW WZR
SD\RXWVPLODUO\ WKH YDOXH RI VWRFN RSWLRQV ZKLFK DUH GLUHFW
GXULQJ WKH SDVW WZR \HDUYV

+LJK /LQHU )RRGV ,QFRUSRUDWHG

6 3 76; &RPSRVLWH ,QGH[ )RRG
BURGXFWYV

6 3 76; &RPSRVLWH ,QGH]




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

7KH IROORZLQJ 6XPPDU\ &RPSHQVDWLRQ 7DEOH LQFOXGHV WKH FRP
WKUHH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDUV $Q\ FRPSHQV
LQ WKLY WDEOH

2SWL 1RQ (TXLW\
6KDUH %DVHDB\Y ,QFHQWLYHBQDIQRQ$OO 2WKHU 7RV

6DODU\ $ZDUGY $ZDU &RPSHQVDWIR@XHRPSHQ\VDVRIPREEGI QVI
1DPH DQG 3R¥HWURQ
5RG +HSSRQVWDOO
BUHVLGHQW &(2

I+

I+

I+

3DXO -HZHU
([HFXWLYH 9LFH
3UHVLGHQW &)2

I+

I+

I+

$QWKRQ\ 5DVHWWD
&KLHI &RPPHUFLDO
21ILFHU

+ + + + + + +

+ + + + + + +
5RQ YDQ GHU N
*LHVHQ =
&KLHI 6XSSO\ &KDLQ .
21ILFHU

+ + + +

7LP SRUDEH .
(I[HFXWLYH *
3UHVLGHQW +
&RUSRUDWF
*HQHUDO &F +

OU +HSSRQVWDOO V FRPSHQVDWLRQ LV SDLG DQG UHSRUWHG LQ 86" &RPSHQVDWLRQ IRU W
7KH UDWH RI H[FKDQJH XVHG WR FRQYHUW &$' WR 86' LV WKH DYHUDJHD®IXIDAN IRUHLJQ H[FK|
-DQXDU\ '"HFHPEHU

,Q 1(2 EDVH VDODULHV ZHUH WHPSRUDULO\ DGMXVWHG GRZQZDUGV WR UHIOHFW WKH X
EXVLQHVV RSHUDWLQJ FRVWV )RU D SHULRG EHJLQQLQJ LQ 0D\ DQG HQGLQJ LQ $XJXVW WKH
VDODU\ DPRXQW IRU OU +HSSRQVWDOO DOVR UHIOHFWYV DQ H[WUD SD\ SHULRG LQ WKH 8 6 IRL
7KH DPRXQWV LQ WKLV FROXPQ UHIOHFW WKH JUDQW GDWH YDOXH RI 6D EDWHGS [IDZIDWGW
1(2V H[FHSW O0U 5DVHWWD ZHUH LVVXHG RQ ODUFK DW D 6KDUH SULFH RI &$' 8SRQ
ZHUH LVVXHG DW D 6KDUB QSU UAHVEHFR®OD RQH WLPH VLJQ RQ 568 DZDUG WRWDOLQJ &$'
SUHYLRXV HPSOR\HU WKDW KH IRUIHLWHG XSRQ MRLQLQJ WKH &RPSDQ\ DQG DQ DQQXDO 568 D.
7KH DPRXQWV LQ WKLV FROXPQ UHIOHFW WKH JUDQW GDWH )DLU ODUNHW 9DOXH RI RSWLR
FDOFXODWHG XVLQJ WKH %ODFN 6FKROHV PHWKRG FRQVLVWHQW ZLWK WKH DFFRXQWLQJ YDC
YROXPH ZHLJKWHG DYHUDJH PDUNHW SULFH DW WKH WLPH Rl JUDQW WKH H[SHFWHG DQQXDO
H[SLU\ DV WKH IDFWRUV LQ WKH PRGHO 8QGHU WKH WHUPV RI WKHBSW LR® QWHG WK D @ SMH.E

&s$' UHSUHVHQWLQJ WKH )DLU ODUNHW 9DOXH Rl WKH 6KDUHV DW WKH WLPH RI JUDQW
8SRQ MRLQLQJ WKH &RPSDQ\ RQ -XO\ 0OU 5DVHWWD ZDV JUDQWHG RSWLRQV XQGHU W
UHSUHVHQWLQJ WKH )DLU ODUNHW 9DOXH RI WKH 6KDUHV DW WKH WLPH RI JUDQW O0OU 5D
&s$' DQG D RQH WLPH VLJQ RQ DZDUG RI &$' WR UHSODFH FRPSHQVDWLRQ IURP KLV S
&RPSDQ\

0OU 5DVHWH@MOV2WKHU &RPSEQ¥DWGRY D RQH WLPH FDVK ERQXV RI &$' WR UHSODFH FRP
&RPSDQ\ DQG &$' LQ WD[DEOH DXWR DOORZDQFH

OU YDQ GHU *LHVHQ ZDV KLUHG RQ 6HSWHPEHU DQG KLV FRPSHQVDWLRQ IRU UHIO

DQG KLV FRPSHQVDWLRQ IRU UHIOHFWV WKLV SURUDWHG WLPH SHULRG



,1&(17,9( 3/$1 $:$5'6
2XWVWDQGLQJ 6KDUH EDVHG $ZDUGV DQG 2SWLRQ EDVHG $ZDUGV

7KH IROORZLQJ WDEOH VXPPDUL]|HV@XX®AWRXWVWDQGLQJ DZDUGV DV D

2SWLRQ %DVHG $ZDUGV 6KDUH %DVHG $ZDUG'

L

o 0D\
0D\
ODUFK
O0DUFK

I+

I+

3DXO -HZHU ODUFK

ODUFK

ODUFK

ODUFK

ODUFK

$QWKRQ\ 5DVHWWD ODUFK
- X0\

Q GHU 0DUFK
ODUFK

S5RUDEHFN ODUFK
ODUFK

ODUFK

ODUFK

ODUFK

9DOXHV IRU XQH[HUF RSMAE RPQUNKHNY PR F\D\RXW YDOXH RI VKDUH EDVHG DZDUGV WKDW KDYH
HTXLYDOHQW ULJKWV DQG PDUNHW RU SD\RXW YDOXH RI YHVWHG VKDUH EDVHG DZDUGV QRW ¢
86' XVLQJ WKH IRUHLJQ HD[@XDQVUH EHWVOH MWQGBIZHUH FDOFX%ODRWBIG XNQRVYLWKHKDUH SULFH RQ W
&$'

&DOFXODWHG XVLQJ WKH YROXPH ZHIDGWMHG DEFHUQPIH OKNWYHWKH. FHHDVLRMH SULFH PXOWLS
XQH[HUFLVHG LQ WKH PRQH\ RSWLRQV

YJRU DOO SHUIRUPDQFH VKDUH EDVHG DZDUGV WKDW KDYH QRW \HW YHVWHG WDUJHW SHUIRU
368V DQG 568V WKDW YHVWHG RQ 'HFHPEHU 9HVWH & D6vK-D (E H HE® QMBI ZBIGK LE6 SWKHHIOHFW L
SHUIRUPDQFH OHYHO R

I+

I+

I+
I+

I+

I+
I+

I+

I+

I+

I+

I+

I+
I+

I+




9DOXH 9HVWHG RU (DUQHG 'XULQJ WKH <HDU
7KH YDOXH RI VWRFN RSWLRQ 368 DQG 568 DUBWXKWRIMK DY W HYIWNOSE G ]

2SWLRQ %D ] IBDIOXHHI W BWHG $ZD U

i <HDU 'XULQJ W

5RG +HSSRQVWDOO
3DXO -HZHU
$QWKRQ\ 5DVHWWD
5RQ YDQ GHU *LHVHQ
7LP 5RUDEHFN

&DOFXODWHG XVLQJ WKH YROXPH ZHLJKWHG DYHUDJH 6KDUH SULFH RQ WKH YHVWLQJ GDWH
RSWLRQV DQG ZHUH FRQYHUWHG WR 86' XD\QXQDUWK IEHRQ 8 L & HH [FIKOXQH B/ KDZH LIVVWRKLY FROXPQ G
DFWXDO YDOXH WKH LQGLYLGXDO 1(2 FRXOG UHFHLYH 7KH DFWXDO JDLQ RQ H[HUFLVH LI DQ\

9DOXHV UHSUHVHQW 368V DQG 5®Q/GWKIM FRQOWHGWEK MR 86' XVLQJIDAKHD URUHLHIQQB[FKDQJH
DQG ZHUH FDOFXORQWHG\XNORY VQKH6KDUH SULFH RQ WKH V& HEHBO3VEYHIOHFW WKH DFWXDO SHU

I+

+ +

(;(&87,9( 3(548,6,7(6

(DFK RI WKH 1(2V DUH SURYLGHG ZLWK WKH XVH RI D &RPSDQ\ RZQH
PHGLFDO DVVHVVPHQW DQG DUH HOLJLEOH IRU UHLPEXUVHPHQW RI
SHUTXLVLWHY SURYLGHG WR WKH 1(2V

5(7,5(0(17 3/$1 %(1(),76
SHWLUHPHQW 6DYLQJVY 30DQV &DQDGD

,Q &DQDGD WKH &RPSDQ\ PDLQWDLQV D GHILQHG FRQWULEXWLRQ SH

$FW RI 1RYD 6FRWLD , Q WKH &RPSDQ\ LQWURGXFHG HQKDQFHG
IRU PHPEHUV Rl WKH H[HFXWLYH OHDGHUVKLS WHDP LQFOXGLQJ 1(2
SODQ RI RI WKHLU EDVH vVDODU\ 7KH &RPSDQ\ SURYLGHV D PDWFKL

$IWHU WHQ \HDUV RI VHUYLFH WKH &RPSDQ\ FRQWULEXWLRQ LQFUHD

$W WKH WLPH WKH HQKDQFHG SHQVLRQ SODQ ZDV LQWURGXFHG WKF
([HFXWLYH 5HWLE(3BH@W BEDSURYLGHG WR 1(2V ZKR DUH PHPEHUV RI
7KLV 6(53 H[WHQGV EHQHILWV EH\RQG WKH LQFRPH WD[ OLPLWV IR
FRQWULEXWLRQV PXVW EH UHPLWWHG WR WKH SHQVLRQ SODQ I
FRQWULEXWLRQV H[FHHG WKH &DQDGD 5HYHQXH $JHQF\ &5$% PD[LF
HPSOR\HU FRQWULEXWLRQV DUH UHPLWWHG WR WKLV 6(53 7KH SODC

SHWLUHPHQW 6DYLQJV 30DQV 8 6

,Q WKH 8 6 WKH &RPSDQ\ PDLQWDLQV D GHILQHG FRQWULEXWLRQ V
SHWLUHPHQW ,QFRPH 6HFXWLVODFEWIRIBIOIDAL FRYHUV VXEVWDQWLDOC
8 6 VXEVLGLDU\ FRPSDQ\ 3DUWLFLSDQWY DUH SHUPLWWHG WR FRQ\

VDODU\ WR D PD[LPXP RI (PSOR\HHV ZKR ZLOO DWWDLQ DJH
SHUPLWWHG WR FRQWULEXWH DQ DGGLWLRQDO $IWHU RQH \HD
PDWFKLQJ FRQWULEXWLRQ HTXDO WR RI DQ HPSOR\HH V VDODU\ ¢

SOXV RI WKHLU vDODU\ GHIHUUDOV EHWZHHQ DQG RI WKHLU E|

'XH WR OLPLWDWLRQV RQ HOLJLEOH HDUQLQJV DV GHILQHG E\ WKH ,
30DQ FDQQRW SURYLGH IXO0O EHQHILWY DV LQWHQGHG E\ WKH SOD(
DQQXDO EDVLV ,Q UHFRJQLWLRQ RI WKHVH OLPLWV WKH &RPSDQ\ H



7KH 6(53 LV D QRQ TXDOLILHG SODQ WKDW SURYLGHV VXSSOHP
PDWFKLQJ FRQWULEXWLRQ RI EHWZHHQ WKH N 30DQ DQG WKH 6

7KH WDEOH EHORZ VKRZV WKH UHWLUHPHQW YDOXHV IRU WKH 1(2V
DYHUDJH GDLO\ IRUHLJD@@XPKDQHBEHUQWH DV RI

$FFXPXODWHG 9DOXH DW 6WRBRBWSRIQVDWEFEXPXODWHG 91
1DPH <HDU (QG

5RG +HSSRQVWDOO
3DXO -HZHU
$QWKRQ\ 5DVHWWD
5RQ YDQ GHU *LHVHQ
7LP 5RUDEHFN

OU +HSSRQVWDOO V FRPSHQVDWRU\ UHWLUHPHQW YDOXH RDQECS6EH ¥ FROWI EDXYWRRPDWFKLQJ |

OU -HZHU V FRPSHQVDWRU\ UHWLUHPHQW YDOXH LQFOXGHY HPSOR\HU FRQWULEXWLRQV WR W
DQG 6(53 FRQWULEXWLRQV 86"

0OU 5DVHWWD V FRPSHQVDWRU\ UHWLUHPHQW YDOXH LQFOXGHV HPSOR\HU FRQWULEXWLRQV W
DQG QR 6(53 FRQWULEXWLRQV DV KH GLG QRW PHHW WKH PLQLPXP FRQWULEXWLRQ WKUHYV

0U YDQ GHU *LHVHQ V FRPSHQVDWRU\ UHWLUHPHQW YDOXH LQFOXGHY HPSOR\HU FRQWULEXW

86" DQG 6(53 FRQWULEXWLRQV 86"

OU 5RUDEHFN V FRPSHQVDWRU\ UHWLUHPHQW YDOXH LQFOXGHV HPSOR\HU FRQWULEXWLRQV )
DQG 6(53 FRQWULEXWLRQV 86"

I+

7(50,1$7,21$1"' &+$1*( 2) &21752/ %(1(),76
&KDQJH Rl &RQWURO $JUHHPHQWYV

7KH &RPSDQ\ FXUUHQWO\ KDV D FKDQJH RI FRQWURO DJUHHPHQW Z
EHQHILWY LQ WKH HYHQW RI D WHUPLQDWLRQ RWKHU WKDQ IRU FDX
ZLWKLQ PRQWKY IROORZLQJ D FKDQJH RI FRQWURO

+ FDVK FRPSHQVDWLRQ HTXDO WR KLV ILQDO DQQXDO FRPSHQVDWLR

+ WKH DXWRPDWLF YHVWLQJ RI DQ\ VWRFN RSWLRQV RU RWKHU HQW
FDSLWDO RI WKH &RPSDQ\ ZKLFK DUH QRW WKHQ H[HUFLVDEOH Z
WHUPLQDWLRQ DQG

I FRQWLQXHG SDUWLFLSDWLRQ LQ RWKHU EHQHILW SURJUDPV IRU W.

7KH LQIRUPDWLRQ EHORZ RXWOLQHV HVWLPDWHG SD\PHQWYV DQG RW
IROORZLQJ D FKDQJH RI FRQWURQ@QXBDYNQW ZzDV WULJIJHUHG DV DW

&KDQJH RI &RQWURO %HQHILW 5RG +HSSRQ

6DODU\ &RQWLQXDQFH

6KRUW 7HUP ,QFHQWLYH

%HQHILWY ,QFOXGLQJ +HDOWK 'HQWDO /LIH ,QVXUDQFH
SHWLUHPHQW %HQHILW

9HKLFOH

2SWLRQ %DVHG $ZDUGV

6KDUH %DVHG $ZDUGV

7RWDO $PRXQW

6DODU\ &RQWLQXDQFH UHSUHVHQWY PRQWKYV
6KRUW 7HUP ,QFHQWLYH UHSUHVHQWY WZR WLPHV WKH DFWXDO DPRXQW SDLG WR 0U +HSSRC
9HKLFOH UHSUHVHQWY D PRQHWDU\ FDU DOORZDQFH RI SHU PRQWK IRU 0U +HSSRQVWDO
2SWLRQ %DVHG $ZDUGV DUH FDOFXODWHG XVLQJ WKGIXDRO XPHLDHLJIROWWG \I K H U HH FBIK\DHU IS LSLLF
E\ WKH QXPEHU RI XQYHVWHG LQ WKH PRQH\ RSWLRQV FRQDBXMD/W\G W RLEBI XFHDUHV% B VIRG HLZIGL
DUH FDOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI XQLWV Rl 6KDUHV WKDWDREDH\QEWLQUW YH)
DQG FRQYHUWHG WR 86' XVLQJ WIOK XPWHLEHHQPEKDQJH UDWH DV RI




(03/2<0(17 $*5((0(176

7KH &RPSDQ\ KDV HQWHUHG LQWR HPSOR\PHQW DJUHHPHQWYV ZLWK W
LQ WKH HYHQW RI LQYROXQWDU\ WHUPLQDWLRQ RI HPSOR\PHQW

JRU OU +HSSRQVWDOO LI KLV HPSOR\PHQW ZLWK WKH &RPSDQ\ HQC
FDXVH D WHUPLQDWLRQ E\ WKH HPSOR\HH ZLWK JRRG UHDVRQ RU D

KH ZLOO EH HOQOWLWOHG WR WKH IROORZLQJ EHQHILWYV D PRQV
RI WKH DPRXQW RI WKH ODVW 67, SD\PHQW RU WKH WDUJHW DPRXQ
UHLPEXUVHPHQW RI WKH PRQWKO\ HPSOR\HU FRQWULEXWLRQ WR JI
PD[LPXP RI PRQWKYV

YRU OU -HZHU WKLV DUUDQJHPHQW SURYLGHV IRU WKH IROORZLQJ E
PRQWKYV RI VDODU\ FRQWLQXDQFH SOXV RQH PRQWK IRU HDFK FRPSO
D SUR UDWD SRUWLRQ RI 67, DW WDUJHW XS WR WKH HQG Rl WKH VDC
EHQHILWY SHQVLRQ DQG 6(53 DXWRPRELOH DQG PHPEHUVKLS EHQHI

)RU OU 5DVHWWD WKLV DUUDQJHPHQW SURYLGHV IRU WKH IROORZL(
PRQWKV RI VDODU\ FRQWLQXDQFH SOXV RQH PRQWK IRU HDFK FRPSO!
D SUR UDWD SRUWLRQ RI 67, WKURXJKRXW WKH VDODU\ FRQWLQXDQ
SHQVLRQ DQG 6(53 GXULQJ WKH VDODU\ FRQWLQXDWLRQ SHULRG

$Q\ SD\PHQWV XQGHU WKHVH DUUDQJHPHQWY DUH VXEMHFW WR WKH
FODLPV DV SUHVHQWHG E\ WKH &RPSDQ\

7KH LQIRUPDWLRQ EHORZ RXWOLQHV HVWLPDWHG VHYHUDQFH SD\P
+HSSRQVWDOO O0U -HZHU DQG OU 5DVHWWD $00 YDOXHV KDYH EH
IRUHLJQ H[FKDQDB XJDUNH DNVLRU

BHYHUDQFH %HQHILW 5RG +HSSRQVWDOO3DXO -HZHU $QWKRQ\ 5D

6DODU\ &RQWLQXDQFH

6KRUW 7HUP ,QFHQWLYH

%HQHILWY ,QFOXGLQJ +HDOWK 'HQWDO /LIH ,QVXUDQFH
SHWLUHPHQW %HQHILWYV
9HKLFOH

2WKHU %HQHILWYV
7RWDO $PRXQW

6DODU\ &8RQWLQXDQFH UHSUHVHQWYV PRQWKYV IRU OU +HSSRQVWDOO PRQWKYV IRU 0U -HZ

9HKLFOH UHSUHVHQWY D PRQHWDU\ FDU DOORZDQFH IRU OU +HSSRQVWDOO DQG WKH DQQXEL
5DVHWWD DSSOLHG WR WKHLU UHVSHFWLYH VDODU\ FRQWLQXDQFH SHULRG

2WKHU UHSUHVHQWY DQQXDO FOXE PHPEHUVKLS GXHYV

I+
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6KDUHV 5HPDLQLQJ
$YDLODEOH IRU )XWXUH
,VVXDQFH 8QGHU (TXLW\

6KDUHV WR EH ,VVNHBKNGREZERPSHQVDWLRQ 30DQV DW

([HUFLVH RI 2XWVWYHUEDLIH JLVFDO <HDRWDG 6KDUHV ,
2SWLRQV RU $ZDUGV[RWFRILWHOPOXGLQJ 6HFXWXILWLHMREQHQV
<HDU (QG3ULFH RI &ROXPQ DDW )LVFDO
D 2XWVWDQGLQJ F &ROXPQ D
3HUFHQw%§ EEQV DW BHUFHQWDJH BHUFH!
RI RI R
2XWVWDQGEIHPWV (QG 2XWVWDQGLQJ D QVAAA
30DQ 1XPEHU 6KDUHV E 1XPEHU B6KDUHV1IXPEHU 6KD
2SWLRQ 30DQ DSSURYHG E\ &S
6KDUHKROGHUYV
368 30DQ DSSURYHG E\ + 0D
6KDUHKROGHUV = =
21 WKLV QXPEHU RSWLRQV ZHUH JWHDQWHBGVXEVHTXHQW WR ILVFDO

$V GHVFULEHG3HHWORZPID@ MK EKIPWH B@ IRW WKH &LUFXODU WKH 368 30DQ SUKRMZBWKN IRU WKH
368V DQG 568V RXWVWDQXDQY BWEVHTXHERPD@®® DU HQG 368V YHVWHG DQG ZHUH SDLG RU IRU
ZLWK WKH WHUPV RI WKH 3%&8\8 DY WBIGGDQG ZHUH SDLG LQ FDVK LQ DFFRUGDQFH ZLWK WKH V
ILVFDO\HDU HQG ZHUH 368V DQG 568V

2SWLRQ EDVHG $ZDUGV

7KH 2SWLRQ 30DQ SURYLGHYV HOLJLEOH SDUWLFLSDQWY LQFOXGLQ.
6KDUHV RU 1RQ 9RWLQJ 6KDUHY ZKLFK ZHUH UHGHHPHG LQ 'HFHPE]
VHFWLR@GKDPQ@MHRU LI RIITIHUHG DW WKH WLPH RI LVVXDQFH WR DFFHSW
DSSUHFLDWLRQ LQ YDOXH RI WKH XQGHUO\LQJ 6KDUHV IURP WKH GD)
GHGXFWDR®EWHP 6 $5WXEMHFW WR WKH WHUPV RI WKH JUDQW DV RXWOL
WKH DPRXQW RI WKH DSSUHFLDWLRQ LV HTXDO WR WKH GLIITHUH(
Rl VXFK 6KDUHV IRU WKH ODVW ILYH GD\V RQ 2PBILRK O\DXUANKH B/KBID GVXKHW
GDWH Rl HIHUFLVH DQG WKH RSWLRQ SULFH IRU WKH 6KDUHV 7KH Q
30DQ VKDOO EH UHGXFHG E\ WKH QXPEHU RI XQGHUO\LQJ 6KDUHV RI
6$5V KDYH QRW EHHQ JUDQWHG VLQFH 7KH 2SWLRQ 30DQ DOVR
SDUWLFLSDQW PD\ HOHFW WR UHFHLYH WKH YDOXH RI WKH RSWLRQ
RSWLRQ IRU FDVK ,Q VXFK D FDVH WKH QXPEHU RI 6KDUHV UHFHL"
EHLQJ WKH GLIITHUHQFH EHWZHHQ WKH H[HUFLVH SULFH DQG WKH )LC
GLYLGHG E\ WKH )DLU ODUNHW 9DOXH RI WKH 6KDUHV DW WKH GDWH
XQGHU WKH 2SWLRQ 30DQ ZLOO EH UHGXFHG E\ WKH QXPEHU RI 6KDU
WKH WRWDO QXPEHU RI 6KDUHV XQGHUO\LQJ WKH RSWLRQ 7KH &R
ZLWKKROGLQJ DQG UHPLWWDQFH REOLIJDWLRQ LPSRVHG RQ WKH &RP

8QGHU WKH WHUPV RI WKH 2SWLRQ @E®MIQ E GV 3 DR FAWSHDID Y W VR Q' L
JUDQWHG DQG WKH QXPEHU DQG W\SH RI 6KDUHV WR EH RSWLRQHG
LQFOXGLQJ WKH 1(2V DQG FHUWDLQ VHQLRU OHDGHUV UHSRUWLQJ ¢

H[FHHG WKH DJJUHJDWH QXPEHU RI DV RI 0D\ XSGDWHG
VWRFN VSOLW 7TKREWLIRWY LVVXHG UHSUHVH®W MWXHDISSWRIGPDQG G
6KDUHW DV FKI ZLWK H[HUFLVH SULFHV UDQJLQJ IURP &89’ WR &$'

6KDUHV DYDLODEOH IRU LVVXDQfH XRG\HU UMISH IR\EMQ R RQIODIRS
RI WKH LVVXHG DQG RXWVWHKQGLQJI7BKD&RRSDY\RM DQQXDO EXUC
2SWLRQ 30DQ FDOFXODWHG DV GHVFULEHG LQ 6HFWLRXY S RILWKI

DQG LQ

+LJK /LQHU )RRGV GRHV QRW UHFHLYH FRQVLGHUDWLRQ ZKHQ RSWL
GHWHUPLQHG E\ WKH &RPPLWWHH DW WKH WLPH RI JUDQWLQJ RI WKF
WKH 6KDUHV XQGHUO\LQJ WKH RSWLRQ DW WKH WLPH RI JUDQW 7KH



GHWHUPLQHG E\ WKH &RPPLWWHH DW WKH WLPH WKH RSWLRQ LV JUD
2SWLRQV W\SLFDOO\ KDYH D WHUP Rl ILYH \HDUV DQG HIIHFWLYH
SURYLGHVY WKDW DQ H[SLU\ GDWH IDOOLQJ ZLWKLQ D EODFNRXW SHL
DIWHU WKH EODFNRXW SHULRG H[SLUHV 7KH SXUFKDVH SULFH LV S
QXPEHU RI 6KDUHV LVVXDEOH WR LQVLGHUV DW DQ\ WLPH VKDOO Q
WKH QXPEHU RI 6KDUHV LVVXHG WR LQVLGHUV ZLWKLQ D RQH \HD
RXWVWDQGLQJ 6KDUHV 7KH 4RPPLWWHH DOVR GHWHUPLQHYV WKH YF
\HDUV

2SWLRQV DUH QRW WUDQVIHUDEOH RU DVVLJQDEOH , D SDUWLFLSD
DIWHU WKH DJH RI RSWLRQV H[SLUH WZR \HDUV DIWHU WKH UHWLU
&RPSDQ\ IRU DQ\ RWKHU UHDVRQ RSWLRQV ZLOO H[SLUH GD\V DIW
ZKR KDYH D FKDQJH RI FRQWURO SURYLVLRQ ZKLFK LV HQJDJHG .
WKHUHWRIRUH JUDQWHG PD\ EH H[HUFLVHG E\ WKH H[HFXWRUV RI
SDUWLFLSDWLRQ LQ WKH 2SWLRQ 30DQ LV YROXQWDU\ DQG GRHV Q
HPSOR\PHQW RU FRQWLQXDQFH RI HPSOR\PHQW QRU LQWHUIHUH L
HPSOR\PHQW 7KH REOLJDWLRQV RI WKH &RPSDQ\ WR VHOO DQG GHO
DQ\ JRYHUQPHQW RU UHJXODWRU\ DXWKRULW\ ZKLFK PD\ EH UHTXLU
VDOH RI VXFK 6KDUHYV ,Q WKH HYHQW WKH &RPSDQ\ DPDOJDPDWHYV
SDUWLFLSDQWY ZLOO WKHUHDIWHU UHFHLYH XSRQ WKH H[HUFLVH RI
QXPEHU RI 6KDUHV WKHQ GHOLYHUDEOH XSRQ WKH H[HUFLVH RI VX
DPDOJDPDWLRQ FRQVROLGDWLRQ RU PHUJHU

.| RSWLRQV DUH DZDUGHG RU SDLG RXW WR DQ (OLJLEOH 3DUWLFL:
3DUWLFLSDQW ZLOO UHLPEXUVH WR WKH &RPSDQ\ VXFK DPRXQW RI W
D WKH DPRXQW RI VXFK DZDUG RU SD\RXW ZDV FDOFXODWHG GLUHEF
XSRQ WKH DFKLHYHPHQW RI ILQDQFLDO UHVXOWYV WKDW ZHUH VXEVH
PDWHULDD WWXBRUWOLJLEOH 3DUWLFLSDQW HQJDJHG LQ LQWHQWLRQD
QHHG IRU WKH UHVWDWHPHQW RU FDXVHG RUWIH WPBRQWFRIXWHKGE WE
WKDW ZRXOG KDYH EHHQ DZDUGHG WR VXFK (OLJLEOH 3DUWLFLSDQV
KDYH EHHQ ORZHU WKDQ WKH DPRXQW DFWXDOO\ DZDUGHG RU SDLG |

3XUVXDQW WR WKH WHUPV RI WKH 2SWLRQ 30DQ ZLWKRXW QRWLFH F
WHUPLQDWH WKH 2SWLRQ 30DQ SURYLGHG WKDW WKH DPHQGPHQW
SUHYLRXVO\ JUDQWHG 'LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WK
PDGH ZLWKRXW QRWLFH RU 6KDUHKROGHU DSSURYDO

L UHGXFH WKH QXPEHU RI VHFXULWLHY LVVXDEOH XQGHU WKH 2SWLR

LLLQFUHDVH RU GHFUHDVH WKH PD[LPXP QXPEHU RI 6KDUHV DQ\ VL
UHFHLYH XQGHU WKH 2SWLRQ 30DQ

LLDQ\ DPHQGPHQW SHUWDLQLQJ WR WKH YHVWLQJ SURYLVLRQV RI HD

LYDQ\ DPHQGPHQW WR WKH WHUPV RI WKH 2SWLRQ 30DQ RU DQ\ R:
WHUPLQDWLRQ FHVVDWLRQ RU GHDWK RI DQ (OLJLEOH 3DUWLFLSD

Y DQ\ DPHQGPHQW SHUWDLQLQJ WR WKH DVVLJQDELOLW\ RI JUDQWYV

YLLQFUHDVH WKH RSWLRQ SHAUQRBRBNUZH WIQSIMNRKGR 7 DWK(QLCQL W.KEIDOH 3DUW
VHFWLRQV RI WKH 2SWLRQ 30DQ

YLLQFUHDVH WKH H[HUFLVH SULFH RU SXUFKDVH SULFH RI DQ\ RSWLR

YLDPHQG WKH SURFHVV E\ ZKLFK DQ (OLJLEOH 3DUWLFLSDQW FDQ
UHTXLUHG IRUP RI SD\PHQW IRU WKH 6KDUHV WKH IRUP RI HI[HUFLV
DQG QRWLFHV PXVW EH GHOLYHUHG

LIDGG DQG RU DPHQG DQ\ IRUP RI ILQDQFLDO DVVLVWDQFH SURYLVLF

[ DGG bDQG RU DPHQG D FDVKOHVV H[HUFLVH IHDWXUH SD\DEOH LQ F

[LDPHQG WKH HOLJLELOLW\ UHTXLUHPHQWY IRU SDUWLFLSDQWYV LQ W



[LIDQ\ DPHQGPHQW DV PD\ EH QHFHVVDU\ RU GHVLUDEOH WR EULQ.
VHFXULWLHYV FRUSRUDWH RU WD[ ODZV DQG WKH UXOHV DQG SR(
6KDUHV DUH IURP WLPH WR WLPH OLVWHG

[LIDLQ\ DPHQGPHQW WR DGG FRYHQDQWYV RI WKH &RPSDQ\ IRU WKH SU
WKDW WKH &RPPLWWHH VKDOO EH RI WKH JRRG IDLWK RSLQLRQ W
ULJKWV RU LQWHUHVW Rl WKH (OLJLEOH 3DUWLFLSDQWYV

[LYDQ\ DPHQGPHQWY QRW LQFRQVLVWHQW ZLWK WKH 2SWLRQ 30DQ D\
PDWWHUV RU TXHVWLRQV ZKLFK LQ WKH JRRG IDLWK RSLQLRQ R
LQWHUHVWYV Rl WKH (OLJLEOH 3DUWLFLSDQWY LW PD\ EH H[SHGLH!
RI WKH RSLQLRQ WKDW VXFK DPHQGPHQWY DQG PRGLILFDWLRQV Z
(OLJLEOH 3DUWLFLSDQWYV

[YDQ\ VXFK FKDQJHV RU FRUUHFWLRQV ZKLFK LQ WKH DGYLFH RI FR
SXUSRVH RI FXULQJ RU FRUUHFWLQJ DQ\ DPELJXLW\ RU GHIHFW RU
PLVWDNH RU PDQLIHVW HUURU SURYLGHG WKDW WKH &RPPLWWHH
FRUUHFWLRQV ZLOO QRW EH SUHMXGLFLDO WR WKH ULJKWV DQG L

[YDQ\ UH DOORFDWLRQ RI WKH QXPEHU RI 6KDUHV WKDW PD\ EH LVVX
DQG WKH 368 30DQ

7KH IROORZLQJ W\SHV RI DPHQGPHQWYVY WR WKH 2SWLRQ 30DQ FDQQR

L DPHQGPHQWYV ZKLFK ZRXOG LQFUHDVH WKH QXPEHU RI 6KDUHV LVV.
LQ DFFRUGDQFH ZLWK WKH 2SWLRQ 30DQ

LLDPHQGPHQWY ZKLFK ZRXOG UHVXOW LQ D UHGXFWLRQ LQ WKH HI}I
RSWLRQV RWKHUZLVH WKDQ LQ DFFRUGDQFH ZLWK WKH 2SWLRQ 3C

LLDQ\ DPHQGPHQW WR LQFUHDVH WKH PD[LPXP OLPLW RI WKH QXPEH
ZLWKLQ DQ\ RQH \HDU SHULRG RU LVVXDEOH WR LQVLGHUV DW DQ

LYDQ\ DPHQGPHQW WKDW H[WHQGV WKH RSWLRQ SHULRG EH\RQG W
DOORZHG E\ WKH 2SWLRQ 30DQ

Y DQ\ DPHQGPHQW DGGLQJ SDUWLFLSDQWYV WKDW PD\ SHUPLW WKI
HPSOR\HH GLUHFWRUV RQ D GLVFUHWLRQDU\ EDVLYV

YLDQ\ DPHQGPHQW DOORZLQJ DZDUGV JUDQWHG XQGHU SODQV WR E
QRUPDO HVWDWH VHWWOHPHQW SXUSRVHV DQG

YLDQ\ DPHQGPHQW WR WKH DPHQGLQJ SURYLVLRQV RI WKH 2SWLRQ 3

SHUIRUPDQFH 6KDUH 8QLW 30DQ

7KH 368 30DQ SURYLGHV IRU WKH DZDUGSQRLV3WER DPACGHHEZV E 6 R OHDRHIF-
&RPSDQ\ RU LWV VXEVLGLDULHY DV GHWHUPLQHG E\ WKH &RPPLWWH
&RPSDQ\ PD\ QRW SDUWLFLSDWH LQ WKH 368 30DQ 7KH 368 30DQ LV
OHDGHUV IRU SHUIRUPDQFH ZKLFK LV H[SHFWHG WR GULYH ORQJ WHU

7KH 368 30DQ ZDV GHYHORSHG ZLWK WKH DVVLVWDQFH RI WKH LQGHSE
WKH 2SWLRQ 30DQ DQG 368 30DQ DUH EDVHG RQ PDUNHW GDWD UHY!
7KH FRPELQDWLRQ RI RSWLRQV DQG 8QLW JUDQWY DUH LQWHQGHG W

*UDQWYV RI 8QLWY ZLOO EH DW WKH GLVFUHWLRQ RI WKH &RPPLWWHH
UXOHV DQG SROLFLHV RI DSSOLFDEOH UHJXODWRU\ DXWKRULWLHV
DW WKH WLPH RI YHVWLQJ LQ UHVSHFW RI D SDUWLFXODU JUDQW R
8QLWYV ZKLFK ZLOO EH DGMXVWHG LQ FRQQHFWLRQ ZLWK WKH SD\PH
6KDUHV KHOG XQGHU D GLYLGHQG UHLQYHVWPHQW SODQ E\ D SHUIF
&RPPLWWHH DQG E\ WKH )DLU ODUNHW 9DOXH DV GHVFULEHG LQ WK
ZLOO YHVW XSRQ H[SLU\ LI DJUHHG XSRQ SHUIRUPDQFH PHDVXUHYV

DSSURYHG DQQXDOO\ E\ WKH &RPPLWWHH



7KH IRUP Rl SD\PHQW XQGHU WKH 368 30DQ VKDOO EH RQH RU PRU}
6KDUHV PD\ EH SXUFKDVHG RQ WKH PDUNHW RU LVVXHG IURP WUHD
DFFRUGDQFH ZLWK WKHLU WHUPV $SSURYDO ZDV JUDQWHG IRU
IURP WUHDVXU\ Rl WKH &RPSDQ\ XQGHU WEBKD3/68V3D DML OVIXEIQH IRRP D\
368 30DQ-DEXDW\ UHSUHVHQWLQJ DSRURJKHDWHVKHG DQG RXWVWD
O0DUFK ,Q DGGLWLRQ LVVXDQFHV RI 8QLWV PD\ QRW UHVXOW LQ
DJJUHJDWH QXPEHU RI 6KDUHV LVVXDEOH WR LQVLGHUV SXUVXDQW
EDVHG FRPSHQVDWLRQ DUUDQJHPHQW RI WKH &RPSDQ\ H[FHHGLQJ
6KDUHV DW DQ\ WLPH DQG E WKH LVVXDQFH IURP WUHDVXU\ WR LQ\
Rl 6KDUHV XQGHU WKH 368 30DQ WKH 2SWLRQ 30DQ DQG DQ\ RWKF

&RPSDQ\ H[FHHGLQJ RI WKH DJJUHJDWH RI WKH LVVXHG DQG RXW\
XQGHU WKH 368 30DQ LQFOXGLQJ ERWK 368V DQG 568V FDOFXOD
&RPSDQ\ ODQXDOLIDYV LQ DQG LQ 'LWK UHVSHFW W
8QLWYV WR EH VHWWOHG ZLOO YDU\ IURP WR RI WKH DZDUG

7KH &RPPLWWHH ZLOO UHTXLUH DOO SDUWLFLSDQWYVY WR UHLPEXUVH
DZDUG RU DPRXQW DZDUGHG WR WKH SDUWLFLSDQW DQG DQ\ QRQ Y
SDUWLFLSDQW LI D WKH DPRXQW RI VXFK FRPSHQVDWLRQ ZDV FDO|
WKDW ZHUH VXEVHTXHQWO\ WKH VXEMHFW RI D UHVWDWHPHQW RU W
LQ LQWHQWLRQDO PLVFRQGXFW WKDW FDXVHG RU SDUWLDOO\ FDXVH
WKH PDWHULDO HUURU DQG F WKH DPRXQW RI WKH FRPSHQVDWLRQ
ILQDQFLDO UHVXOWY EHHQ SURSHUO\ UHSRUWHG ZRXOG KDYH EHHQ ¢

,] D SDUWLFLSDQW YROXQWDULO\ WHUPLQDWHYV KLV RU KHU HPSOR\P
FDXVH DOO XQYHVWHG 8QLWY DUH FDQFHOOHG DV DW WKH GDWH RI
SDUWLFLSDQW IRU DQ\ UHDVRQ RWKHU WKDQ IRU FDXVH D QXPEHU
XSRQ WKH QXPEHU RI IXOO FDOHQGDU PRQWKYV RI DFWLYH HPSOR\PH(
8QLWY VKDOO EH FDQFHOOHG 8SRQ WKH GHDWK RI D SDUWLFLSDQW
FDOHQGDU PRQWKYV RI DFWLYH HPSOR\PHQW GXULQJ WKH WHUP RI W
SDLG ZLWKLQ WZR DQG RQH KDOI PRQWKY IROORZLQJ WKH SDUWL
SHUIRUPDQFH /HYHO LV PHW DQG DOO RWKHU XQYHVWHG 8QLWV VKD
DQG UHWLUHY SXUVXDQW WR D UHWLUHPHQW SODQ D SURUDWHG QX
RI DFWLYH HPSOR\PHQW GXULQJ WKH WHUP RI WKH 8QLWYV VKDOO FRC
8QLWY VKDOO EH FDQFHOOHG DV DW WKH GDWH RI UHWLUHPHQW 8Q
DFFRUGLQJ WR WKH ODZV RI GHVFHQW DQG GLVWULEXWLRQ , I D SD
KHOG E\ VXFK SDUWLFLSDQW DW WKH GDWH RI GLVDELOLW\ SURUDYV
HPSOR\PHQW GXULQJ WKH WHUP WR WKH WRWDO QXPEHU RI PRQWKYV
DFFRUGDQFH ZLWK WKH 368 30DQ GXULQJ VXFK SDUWLFLSDQW V OH|I
OHDYH DSSURYHG E\ WKH &RPSDQ\ IRU D SHULRG ORQJHU WKDQ WKU'l
RI XQYHVWHG 8QLWYVY KHOG E\ VXFK SDUWLFLSDQW DV DW WKH FRPPH
IXOO FDOHQGDU PRQWKYV RI DFWLYH HPSOR\PHQW RI WKH SDUWLFLSTI
WHUP VKDOO FRQWLQXH WR EH VXEMHFW WR YHVWLQJ LQ DFFRUGDAQ
VKDOO EH FDQFHOOHG RQ WKH GDWH RI WKH GHWHUPLQDWLRQ QRW
WR DQ HQWLW\ RWKHU WKDQ D VXEVLGLDU\ WKH &RPPLWWHH VKDO
SDUWLFLSDQW DV DW WKH GDWH RI WKH VHFRQGPHQW VKDOO EH WUF
VKDOO VXFK WUHDWPHQW SHUPLW DPRXQWV WR EH SD\DEOH XQGHU \
YHVWLQJ GDWH

,Q WKH HYHQW RI D &KDQJH Rl &RQWURO DQG WKH WHUPLQDWLRQ RI
FDXVH DV GHILQHG LQ WKH 368 30DQ DV D FRQVHTXHQFH RI VXFK
&KDQJH Rl &RQWURO DOO XQYHVWHG 8QLWV KHOG E\ WKH SDUWLFL
PHDVXUHV DFKLHYHG IURP WKH VWDUW Rl WKH WHUP WR WKDW GDW
VDWLVIDFWLRQ IRU DQ\ DPRXQWYV SD\DEOH SXUVXDQW WR 8QLWV XQ
368 30DQ LQ UHVSHFW RI DOO YHVWHG 8QLWV KHOG E\ VXFK SDUWLFL



.| XSRQ D &KDQJH Rl &RQWURO LQ WKH RSLQLRQ RI WKH +5 &RPP
DSSURSULDWH RU SUDFWLFDOO\ PHDVXUDEOH WKHQ WKH +5 &RPPLW
GHHPV DSSURSULDWH ,Q DGGLWLRQ WKH +5 &RPPLWWHH ZLOO GHW
RWKHU WHUPV DQG FRQGLWLRQV WKDW ZRXOG DSSO\ XS WR YHVWLQJ

&KDQJH Rl &RRUNWROV SXUSRVH VKDOO PHDQ WKH RFFXUUHQFH RI H
RZQHUVKLS RI &RQYHUWLEOH 6HFXULWLHY DQG RU 6KDUHV RI WKH &I
RU SHUVRQV DFWLQJ MRLQWO\ RU LQ FRQFHUW RU SHUVRQV DVVRFL
1RYD 6FRWLD ZLWK DQ\ VXFK SHUVRQ JURXS Rl SHUVRQV RU DQ
FROOHF$ATYHORRWKHU WKDQ WKH ,QFXPEHQW &RQWUROOLQJ 6KDU
&RPSDQ\ DQG RU &RQYHUWLEOH 6HFXULWLHV VXFK WKDW DVVXPLC
&RQYHUWLEOH 6HFXULWLHV EHQHILFLDOO\ RZQHG E\ WKH $FTXLURU
ZRXOG HQWLWOH WKH KROGHUV WKHUHRI WR FDVW PRUH WKDQ R
&RPSDQ\ WKDW PD\ EH FDVW WR HOHFW GLUHFWRUV RI WKH &RPSDQ\
VXFK 6KDUHV VR DV WR FDXVH RU UHVXOW LQ WKH HOHFWLRQ RI RC
,QFXPEHQW 'LUHFWRUV RU ERWK L WKH GLVSRVLWLRQ Rl &RQYHU\
,QFXPEHQW &RQWUROOLQJ 6KDUHKROGHU WR WKH H[WHQW WKDW W
GLVSRVLWLRQ EHQHILFLDOO\ RZQ 6KDUHV WKDW ZRXOG DVVXPLQJ R
BHFXULWLHV EHQHILFLDOO\ RZQHG E\ WKH ,QFXPEHQW &RQWUROOLQ

RI WKH YRWHVY DWWDFKLQJ WR DOO 6KDUHV LQ WKH FDSLWDO RI
&RPSDQ\ DQG LL WKH H[HUFLVH RI WKH YRWLQJ SRZHU DWWDFKLQJ
WKH HOHFWLRQ RI RQH WKLUG RU PRUH GLUHFWRUV Rl WKH &RPSDQ\

$PHQGPHQWY WR WKH 368 30DQ VKDOO QRW DOWHU RU LPSDLU WKF&
ZLWKRXW WKH FRQVHQW RI WKDW SDUWLFLSDQW 7TKH %RDUG PD\ IL
6KDUHKROGHU DSSURYDO SURYLGHG WKDW VXFK DPHQGPHQW VKDOO
WKH %RDUG PD\ PDNH WKH IROORZLQJ W\SHV RI DPHQGPHQWYV WR WKI

L WR UHGXFH WKH QXPEHU RI 6KDUHYV LVVXDEOH XQGHU WKH 368 30D
LLWR LQFUHDVH RU GHFUHDVH WKH PD[LPXP QXPEHU RI 6KDUHV RI D
LLWR DPHQG WKH YHVWLQJ SURYLVLRQV

LYWR FKDQJH WKH HIIHFW RI WHUPLQDWLRQ FHVVDWLRQ RU GHDWK F
Y WR FKDQJH WKH DVVLJQDELOLW\ IRU HVWDWH SODQQLQJ SXUSRVHV
YLWR LOQFUHDVH WKH WHUP

YLWR IRUPV RI ILQDQFLDO DVVLVWDQFH

YLWIR FKDQJH HOLJLELOLW\

L[IRU FRPSOLDQFH ZLWK VHFXULWLHY FRUSRUDWH RU WD[ ODZV DQC
[ WR DGG FRYHQDQWYV IRU WKH SURWHFWLRQ RI SDUWLFLSDQWYV
[LWR PDNH FKDQJHV LQ WKH EHVW LQWHUHVW RI WKH SDUWLFLSDQW"
[LWR FRUUHFW DQ\ DPELJXLW\ RU GHIHFW RU LQFRQVLVWHQW SURYL
[LWR UH DOORFDWH WKH QXPEHU RI 6KDUHV DV EHWZHHQ WKH 2SWLR

6KDUHKROGHU DSSURYDO LV VSHFLILFDOO\ UHTXLUHG IRU DPHQGPHQ

L LQFUHDVH WKH QXPEHU RI 6KDUHV LVVXDEOH XQGHU WKH 368 30D!
WKH FDVH RI D UH RUJDQL]DWLRQ

LLLQFUHDVH WKH PD[LPXP OLPLW RI WKH QXPEHU RI 6KDUHV WKDW PL

LLDGG QRQ HPSOR\HH GLUHFWRUV DV SDUWLFLSDQWY RQ D GLVFUHW

LYDOORZ WUDQVIHUDELOLW\ RU

Y WR DPHQG WKH DPHQGLQJ SURYLVLRQV RI WKH 368 30DQ



1'(%7('1(66 2) ',5(&7256 $1' 6(1,25 2)),&(56

TKURXJKRXD/Q G DWURK WKHUH ZDV QR LQGHEWHGQHVV WR WKH &R
DQ\ HIHFXWLYH RIILFHUV GLUHFWRUV HPSOR\HHV RU IRUPHU H[HFXV
RU LWV VXEVLGLDULHYV

$8',7 &200,77(( &20326,7,21 $1' $8',7 )((6

7KH FRPSRVLWLRQ Rl WKH $XGLW &RPPLWWHH RI WKH &RPSDQ\ LV Gl
$,) IRU WKH \HDQXDQGLRQY 6HFWLRQ DQG GHWDLOV RI IHHV SDLG
<RXQJ //3 FDQ EH IRXQG LQ 6HFWLRQ 7KH $,) KDV EHHQ ILOH
$QDO\VLYV DQGFEHWUZHED QWH \DMG D IDFRRPS\ RI ZKLFK PD\ DOVR EH REW
WKH &RPSDQ\ V &RUSRUDWH 6HFUHWDU\

$332,170(17 2) $8',7256

7KH %RDUG UHFRPPHQGY WKDW 6KDUHKROGHUV YRWH LQ IDYRXU RI
/13 DV DXGLWRUV RI WKH &RPGDQHUMRWWLQJ GLUHFWRUV WR IL]
6KDUHKROGHUV GR QRW VSHFLI\ KRZ WKH\ ZDQW WKHLU 6KDUHV YRW
WKH YRWHY UHSUHVHQWHG E\ 3UR[\ DW WKH OHHWLQJ )25 WKH UHVI
DXGLWRUV RI WKH &RPSDQ\

$'9,625< 5(62/87,21 21 7+( &203$1< 6 $3352$&+ 72 (;(&87,9(
&203(16%$7,21

7KH %RDUG EHOLHYHV WKDW 6KDUHKROGHUVYV VKRXOG KDYH WKH RSE
DQG SULQFLSOHV WKDW WKH %RDUG KDV XVHG WR PDNH FRPSHQVDW
KDV DGRSWHG D SUDFWLFH WR KROG DW HDFK DQQXDO PHHWLQJ D
FRPSHQVDWLRQ DV GLVFORVHG LQ WKH &LUFXODU 7KLY 6KDUHKROC
SURFHVV RI FRPPLWPHQW EHWZHHQ 6KDUHKROGHUVY DQG WKH %RDUG

$IWHU UHYLHZLQJ WKH &LUFXODU LI WKHUH DUH VSHFLILF FRQFHUQ\
&KDLU 0 )G RU WKH &KDLU RI WKH +5 &RPPLWWHH XVLQJ
ZHEVLMUIWKHVFW@HQVDWLRQ GLVFXVVLRQ DQG DQDO\
FRPSHQVDWLRQ SKLORVRSK\ WKH REMHFWLYHV RI WKH GLIIHUHQW
%RDUG HYDOXDWHV SHUIRUPDQFH DQG PDNHV GHFLVLRQV )XUWKHU

SD\ IRU SHUIRUPDQFH FXOWXUH DQG DUH DOLJQHG ZLWK VWURQJ UL
6KDUHKROGHUYV

7KH %RDUG UHFRPPHQGYVY WKDW VKDUHKROGHUY DSSURYH WKH IROOR

5HVROYHG RQ DQ DGYLVRU\ EDVLV DQG QRW WR GLPLQLVK WKH UR
WKDW WKH 6KDUHKROGHUV DFFHSW WKH DSSURDFK WR H[HFXWLYH F
DGYDQFH RISMIXDO *HQHUDO OHHWLQJ RI 6KDUHKROGHUYV

$V WKLV LV DQ DGYLVRU\ YRWH WKH UHVXOWYV ZLOO QRW EH ELQGLQ
FRPSHQVDWLRQ LQ WKH IXWXUH WKH %RDUG WDNHV LQWR DFFRXQW
I[URP 6 KDUHKKROSHUVRQVY QDPHG LQ WKH HQFORVHG SUR[\ IRUP LQWH(
UHVROXWLRQ



&25325%$7( *29(51$1&( 35$&7,&(6

7KH %RDUG RI 'LUHFWRUV DQG PDQDJHPHQW DQQXDOO\ UHYLHZ WK
SUDFWLFHV 7KH UHYLHZ LV EBOGREOWE GROQWK UHIHBGRQBR WDRNVGIG RY |
1IDWLRQDO ,QVWUXPHQW 'LVFORVXUH RV KRGFHFOLIWM NI KR/ IQWIQ D)RA
LV FRPPLWWHG WR LWV JRYHUQDQFH SUDFWLFHV DV LOOXVWUDWHG
OHDGV WR LPSURYHG RUJDQL]DWLRQDO HIIHFWLYHQHVV DQG HQKDQ
LGHQWLILFDWLRQ RI ULVN DQG FRPPXQLFDWLRQV ZLWK VWDNHKROGH

7TKH %RDUG V JRYHUQDQFZD\6 URJIUPAL MO O\ WKH UHVSRQVLELOLW)\ |

FRPSULVHG RQO\ RI LQGHSHQGHQW PHPEHUV RI WKH %RDUG 7KLV Ul

DQG SURYLGHV D GHVFULSWLRQ RI +LJK /LQHU )RRGV DSSURDFK WR
13

285 $3352$&+ 72 (19,5210(17$/ 62&,$/ *29(51$1&( (6* 0$77(56

7KH %RDUG Rl 'LUHFWRUV DQG PDQDJHPHQW EHOLHYH WKDW KLJK (6°
WKH &RPSDQ\ DQG DOLJQV ZLWK WKH YDOXHV RI RXU 6KDUHKROGHUYV
PRQLWRULQJ DQG XSGDWLQJ WKHVH VWDQGDUGY KHOSV WR EXLOG W
FKDQJLQJ QHHGYV DQG H[SHFWDWLRQV RI FXVWRPHUV 6KDUHKROGH!
SHUYDVLYHQHVV RI (6* WR WKH &RPSDQ\pV ULVN PDQDJHPHQW DQG E
DVVLJQHG DFURVV YDULRXV FRPPLWWHHV RI WKH %RDUG ZKHUH GHH

f 7KH *RYHUQDQFH &RPPLWWHH RYHUVHHV WKH &RPSDQ\ V HQYLU
ZHOO DV PDQDJHPHQW V LQWHJUDWLRQ RI (6* LQWR WKH RYHUD
ULVN PDQDJHPHQW SUDFWLFHV DW +LJK /LQHU )RRGYV

7KH $XGLW &RPPLWWHH Rl WKH %RDUG RYHUVHHY HQYLURQPHQW
7KH +5 &RPPLWWHH UHYLHZV WKH KHDOWK DQG VDIHW\ SHUIRUPLE
&RPPLWWHH LPSOHPHQWHG QHZ SHUIRUPDQFH PHWULFV DQG ZH
FRPSHQVDWLRQ

+H +H

+LJK /LQHU )RRGV WDNHV WKH PDWWHU RI HPSOR\HH KHDOWK VDIHYV
SULRULW\ GXULQJ WKH &29,' SDQGHPLF KDV EHHQ SURWHFWLQJ !
FRPPXQLWLHYVY 7KH LPSRUWDQFH RI HPSOR\HHV ZDV SUHYLRXVO\
&RPSDQ\pV (6* IUDPHZRUN +LJK /LQHU )RRGV FRPPLWPHQW WR DQG
+RZHYHU LQ DQ HIIRUW WR XVH WHUPLQRORJ\ WKDW LV FRQVLVWEF
&RPSDQ\ KDV LQFRUSRUDWHG RXU HPSOR\HH IRFXVHG LQLWLDWLYHYV



7KH IROORZLQJ WDEOH KLJKOLJKWV KRZ WKH &RPSDQ\ HQKDQFHG WK

(OHPHQW ,QLWLDWLYHYV

(QYLURQPHQWDO $1&RQWLQXHG RXU FRPPLWPHQW WR GULYH V3
VXSSO\ FKDLQ
$+8SGDWHG PHWULFV DURXQG PDWHULDO ORYV
UHGXFH PDWHULDO ZDVWH DQG HQHUJ\ XVH

6RFLDO $&RQWLQXH WR UHTXLUH VHDIRRG VXSSOLHU
JRRGV 6XSSOLHU &RGH Rl &RQGXFW 6&2&
VXSSOLHUV WR RSHUDWH LQ DFFRUGDQFH Z
VWDQGDUGV IRU KXPDQ ULJKWV HPSOR\PHC
$,Q WKH &RPSDQ\ PDGH LPSURYHPHQWYV
LQFOXGHG DGGLWLRQDO UREXVW DXGLW
VHDIRRG VXSSOLHUV ,Q RI WKH UDZ
&RPSDQ\ V SURGXFWV WKDW LV SXUFKDVH
VXSSOLHUV LV VRXUFHG IURP DXGLWHG
$+ PSOHPHQWHG DGGLWLRQDO KHDOWK VDIH
PHDVXUHV GULYHQ E\ DQG WR VXSSRUW
&29," SDQGHPLF
$+8QGHU WKH JXLGDQFH RI WKH 'LYHUVLW\

‘(, &RPPLWWHH FRQGXFWHG '(, WUDLQL

RI PDQDJHPHQW LQFOXGLQJ 1(2V WR FRQW
DZDUHQHVYV

*RYHUQDQFH f7KH *RYHUQDQFH &RPPLWWHH RYHUVDZ W
LPSOHPHQWDWLRQ RI WKH (6* VWUDWHJ\
&RPSDQ\

fODQDIJHPHQW FRQGXFWHG D PDWHULDOLW\
VWDNHKROGHUV WR KHOS LGHQWLI\ WK

&RPSDQ\
2X U &RUSRUDWH 6 ELOLW\ UHSRUW SURYLGHV D
(6* DQG FDQ EH |RXQG%D@%HVSRQVLELOLW\

Q +LJK /LQHU )RRGV UHIUHVKHGS5IHW R DIX QSR VY H WDV B W & PIARL\E RX R

PRUH DFFXUDWHO\ UHIOHFWV +LJK /LQHU )RRGVHu EXVLQHVV LWV SRW
7KH &RPSDQ\ ZLOO UHDOL]JH LWV SXUSRVH E\ HIHFXWLQJ RQ LWV VWL
SURYLGH FRQVXPHUV UHWDLOHUYV DQG IRRGVHUYLFH RSHUDWRUV ZL
JRRGV EHOLHYHV WKDW IUR]JHQ VHDIRRG KDV WKH SRWHQWLDO WR ¢
QRXULVK IDPLOLHY DQG FRPPXQLWLHYVY DFURVYV 1RUWK $PHULFD

,Q FRQMXQFWLRQ ZLWK LWV UHIUHVKHG SXUSRVH LQ +LJK /LQHU
DVVHVVPHQW WR KHOS LGHQWLI\ DQG SULRULWL]H NH\ (6* LQLWLDWL
HITRUWV WR GDWH %DVHG RQ VXUYH\ DQG LQWHUYLHZ UHVSRQVHV |
HPSOR\HHV SDUWQHUV VKDUHKROGHUV VXSSOLHUV FXVWRPHUV D
UHVSRQVLEOH VRXUFLQJ LL HQYLURQPHQWDO VWHZDUGVKLS DQG
SURJUDPV DQG VWUDWHJILHV LQ HDFK Rl WKHVH DUHDV DQG ZLOO T

SHVSRQVLEOH VRXUFLQJ

+LJK /LQHU )RRGV KDV D OHJDF\ RI OHDGHUVKLS LQ UHVSRQVLEOH V
DQG GLYHUVH VXSSO\ FKDLQ FROODERUDWLRQ ZLWK VXSSOLHUV LV
UHVSRQVLEOH VRXUFLQJ %XLOGLQJ RQ LWV SLRQHHULQJ UROH DV W
IDUPHG DQG ZLOG VRXUFLQJ RQ WKH 2FHDQ 'LVFORVXUH 3URMHFW L
WR MRLQ WKH *OREDO :KLWHILVK 6XSSO\ &KDLQ 5RXQGWDEOH 7KUR?>
&RPSDQ\ ZLOO HQKDQFH LWV HIIRUWY LQ PRQLWRULQJ WKH VXVWDL
QHFHVVDU\ LPSURYHPHQW HIIRUWYV



(QYLURQPHQWDO VWHZDUGVKLS

7KH &RPSDQ\ HPEUDFHV LWV UHVSRQVLELOLWLHV IRU HQYLURQPEH
HQYLURQPHQWDO LPSDFW ,Q WKH &RPSDQ\ ZLOO FRQWLQXH WR
WRZDUG LWV JRDO RI OHVV IRRG ZDVKWH &RPSDQF PDROMRIBE YWR RS
SODQ IRFXVHG RQ UHILQLQJ LWV JUHHQKRXVH JDV HPLVVLRQV LQYH
VHWWLQJ WDUJHWYV IRU HPLVVLRQV UHGXFWLRQ HIIRUWYV

&RUSRUDWH JRYHUQDQFH
$V QRWHG DERYH +LJK /LQHU )RRGV LV FRPPLWWHG WR LWV (6* IUDP
WKDW UHLQIRUFHVY WKH LQWHJUDWLRQ RI WKRVH VWDQGDUGYV WKURX

%2%$5" ',9(56,7< (48,7< $1' ,1&/86,21

7KH %RDUG DQG ([HFXWLYH RIILFHUV Rl +LJK /LQHU )RRGV DGRSWHG
GLYHUVLW\ PDWWHUV 8QGHU WKH 3ROLF\ WKH %RDUG QRPLQDWHYV |
RQ PHULW DQG WKH &RPSDQ\ LV VWURQJO\ FRPPLWWHG WR ILQGLQJ
WLPH WKH &RPSDQ\ EHOLHYHV WKDW GLYHUVLW\ HTXLW\ DQG LQFO:
RIILFHUV SURYLGH WKH QHFHVVDU\ UDQJH RI SHUVSHFWLYHV H[SH
VWHZDUGVKLS DQG PDQDJHPHQW RI WKH &RPSDQ\ 'LYHUVLW\ HTXL
YDULHW\ Rl SHUVSHFWLYHV DUH EURXJKW WR EHDU RQ LVVXHV ZKLO
WKRXJKWIXO DQG FRPSUHKHQVLYH +LJK /LQHU )RRGV EHOLHYHV \
DWWULEXWHVY RI D KLJK IXQFWLRQLQJ RUJDQL]DWLRQ

7KH *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU LGHQWLI\LQJ DQ
SRVVHVV WKH FRPSHWHQFLHYVY VNLOOV EXVLQHVV DQG ILQDQFLDO |
UHTXLUHG IRU D GLUHFWRU WR IXOILOO %RDUG UHVSRQVLELOLWLH\
LQFOXVLRQ RI GLYHUVH JURXSY NQRZOHGJH DQG YLHZSRLQWYV ZKLFK

3SXUVXDQW WR WKH 'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ 3ROLF\ RI W
PDLQWDLQ IHPDOH %RDUG UHSUHVHQWDWLRQ H[FOXGLQJ H[HFXWLYH
D JRDO WR SXUVXH SDULW\ LQ JHQGHU UHSUHVHQWDWLRQHRGYWRH
SURSRVHG QRPLQHHYV IRU HOHFWLRQ WR WKHMHEHR DARE HQN TKKIH WKESE (
GHPRQVWUDWHY WKH FRPPLWPHQW RI WKH %RDUG WR IRVWHU JHQGH

RVHG

3 ;
1 CHHYV

URS
RPL
TRWDO %RDUG

‘RPHQ 'LUHFWRUYV

SHUFHQWDJH :RPHQ

+LJK /LQHU )RRGV EHOLHYHV WKDW JHQGHU GLYHUVLW\ DPRQJ WKH
&RPSDQ\ LQ KHOSLQJ WR IRVWHU D EHWWHU XQGHUVWDQGLQJ RI WKl
&RPSDQ\ KDV RQH IHPDOH PHPEHU UHSUHVHQWLQJ RI WKH H[HFXW|

'KHQ UHFUXLWLQJ +LJK /LQHU )RRGV IRFXVHV RQ KLULQJ WKH PRVW
DQG WKH SRVLWLRQ ,W DOVR IRFXVHV RQ TXDOLWLHYVY RI DQ LQGLYL
GLYHUVLW\ LQ DOO IDFHWYV



13 *XLGHOLQH +LJK /LQHU )RRGV $SSURDFK

&20326,7,21 2) 7+( %2$5"

7KH ERDUG VKRXOG KDY H $DFROMDRIURIN RULW\ RI WKH %RDUG LV LQGHSHQGHQW
LQGHSHQGHQW GLUHFWRUV &KDUWHU LQFOXGHG LQ WKLV &LUFXODU 7KH *RY}
LQGHSHQGHQFH RI HDFK GLUHFWRU DQQXDOO\ ZLWK
,QGHSHQGHQFH LV GHILQHG LQHMHBWWRRQLRXBBWLRQDWLRIQDO ,QVWUXPHQW
1IDWLRQDO ,QVWUXPHQW $EGE MNVEKRPPR WMWY WKH DGGLWLRQDO UHTXLUHPHQW
DSSOLHG 7R DLG LWV DQDO\VLV HDFK GLUHFWRU LV
TXHVWLRQQDLUH ZKLFK UHTXLUHV GLVFORVXUH RI D¢
UHODWLRQVKLSV LI DQ\ ZLWK WKH &RPSDQ\ $V 3UH
+HSSRQVWDOO LV QRW LQGHSHQGHQW 21 WKH UHPDL
LQGLUHFW PDWHULDO UHODWLRQVKLS ZLWK +LJK /LQ}
%RDUG RI GLUHFWRUV EH UHDVRQDEO\ H[SHFWHG WR
KHU LQGHSHQGHQW MXGJPHQW

OU 'DYLG +HQQLJDU LV &KDLUPDQ DQG GLUHFWRU DQ
GLUHFWRU Rl 7TKRUQULGJH +ROGLQJV /LPLWHG D VKD
QRWHG LQ WKH 3ULQFLSDO +ROGHU RI 6KDUHV VHFWL
+HQQLJDU EULQJV PDQ\ \HDUV RI EXVLQHVV H[SHULHQ
SULYDWHO\ KHOG FRPSDQLHV DQG SURYLGHV YDOXDE
DVSHFWV LQFOXGLQJ VWUDWHJ\ DQG JRYHUQDQFH /L
+HQQLJDU EULQJV YDOXDEOH 6KDUHKROGHU SHUVSHF

OU 'H[WHU LV FRXQVHO LQ WKH &RPSDQ\ V HIWHUQDO
OF.HOYH\ EXW LV QR ORQJHU SUDFWLFLQJ ODz O0U 'H
OHJDO VHUYLFHV WR +LJK /LQHU )RRGV DQG KLV FRPS
ILUP DUH QRW UHODWHG WR IHH LQFRPH JHQHUDWHG
IXOO WLPH RFFXSDWLRQ LV &KDLUPDQ RI ODULWLPH 7
OF.HOYH\ IRU OHJDO VHUYLFHV SURY IZGHHG WRWLJK /L«
PDWHULDO WR +LJK /LQHU )RRGV RU WR 6WHZDUW OF.
VHUYLQJ LQ YDULRXV FDSDFLWLHV RI SXEOLFO\ DQG ¢
ODULWLPH 7UDYHO DQG KLV ORQJ WHQXUH RQ WKH +L
GHHS NQRZOHGJH WR WKH +LJK /LQHU )RRGV %RDUG
JXLGDQFH

7KH FKDLU Rl WKH ERDUG 7KKREOBLEHRD@ KH &RPSDQ\ O0U 3DFH LV LQGHSHQGH
LQGHSHQGHQW GLUHFWRU :KHUH WKLV LV QRW DSSURSULDWH
DQ LQGHSHQGHQW GLUHFWRU VKRXOG EH DSSRLQWHG WR DFW DV
OHDG GLUHFWRU +RZHYHU HLWKHU DQ LQGHSHQGHQW FKDLU
RU DQ LQGHSHQGHQW OHDG GLUHFWRU VKRXOG DFW DV WKH
HIITHFWLYH OHDGHU RI WKH ERDUG DQG HQVXUH WKDW WKH
ERDUG V DJHQGD ZLOO HQDEOH LW WR VXFFHVVIXOO\ FDUU\ RXW
LWV GXWLHYV

0((7,1* 2) ,1'(3(1'(17 ',5(&7256

7KH LQGHSHQGHQW GLUH$fW RYWVYKRHNBW LKRORKI WKH %YRDUG D FORVHG VHVVLRQ
UHJXODUO\ VFKHGXOHG OHHW LIQQGHBW QEHBRKRY PRHHPEHUYV SUHVHQW WDNHY SODFH DV LC
LQGHSHQGHQW GLUHFWRUV DQ@IXRPRBEMUVIRLWDEDIXHBHRMWQW LV H[SUHVVHG LQ WKH
DUH QRW LQ DWWHQGDQFH WKH %RDUG VKDOOLRHF DRRHDRZIHRRQEDW @QKLFK QR H[HFX
QRQ LQGHSHQGHQW PHPEHUV RI WKH %RDUG RU RWKH&
SUHVHQW WR HQVXUH IUHH DQG RSHQ GLVFXVVLRQ D(

H[HFXWLYH LQGHSHQGHQW GLUHFWRUYV



%2%$5" 0$1'$7(

7KH ERDUG VKRXOG DGRSWH %ZRDWE BG PDOIE®WH UQWWHQ &KDUWHU VHYHUDO
ZKLFK LW H[SOLFLWO\ DENQRZ@RBRBHW WHHN SRQ\LIHZMOLW\DIRQXDOO\ 7KH RIQIBUWIKHK ZD
WKH VWHZDUGVKLS RI WKH LV WKRIDU G Qf 6 ® GEIQW QAHI/SNR@QRVZEHGUWY UHVSRQVLELOLW)\
IRU JRRGV 7KH &KDUWHU VWDWHVY 7KH %RDUG RI 'LUHFW
DQG PXVW HQVXUH WKH YLDELOLW\ RI WKH &RPSDQ\ D
LQWHUHVW RI WKH VKDUHKROGHUV DV D ZKROH

D WR WKH HIWHQW IHDVLEOH?7KB WIROU® IWKRMMXIKDNKWRtSWRRPPLWWHH UHYLHZV W

LQWHJULW\ RI WKH FKLHI HITHFRQ@QXB GRON. EHIUG WEHURZPHDY P QXDO SHUIRUPDQFH REN

RWKHU H[HFXWLYH RIILFHUV DG WKKD®WRWEB QA (D PSR RMAMKMWEKH 3UHVLGHQW  &(2 V HJ

HIHFXWLYH RIILFHUV FUHDWH B RPFHONM RRU UGWHUYDWWLRQV QRWHG E\ WKH ([WHUQTI

WKURXJKRXW WKH RUJDQL]DWDIDRX@GLW RI +LJK /LQHU )RRGV ILQDQFLDO VWDWHPHQW)
RI &RQGXFW WR DVVLVW WKH 3UHVLGHQW &(2 DQG R\
+LJK /LQHU )RRGV FXOWXUH RI LQWHJULW\

E DGRSWLQJ D VWUDWHILF SOBRIQ URDIJUSUR¥FHYMVHHYGDQG SDUWLFLSDWHY LQ WKH &F
DSSURYLQJ RQ DW OHDVW DQ ®GRIXXP\® HQW LYU RFHWWV DWKBIER G&DFRWYV D UHYLHZ RI W
ZKLFK WDNHV LQWR DFFRXQW TOXMRQVHRWKIHRIDWK LEgDW WK %RDUG HQVXUHV WKDW F
RSSRUWXQLWLHY DQG ULVNV RHIWVRKHNEXFILRBWVHPSOR\HHYVY RQ DFKLHYLQJ FOHDU VWL
UHYLHZVY DOO PDWHULDOV UHODWHG WR WKH VWUDWH
DQQXDO EXVLQHVYV SODQ 7KH B3UHVLGHQW &(2 UHSR
RQ SURJUHVYV DJDLQVW VWUDWHILF JRDOV DQG PDQD
YDOLGDWH DQG XOWLPDWHO\ DSSURYH WKH &RPSDQ\

F WKH LGHQWLILFDWLRQ RI WKMH ARQEGS 30 LWQAMN\D BOWWHKURXJIK WKH $XGLW &RPPL
LVVXHU V EXVLQHVV DQG HQVRDROJMPKHQWPESOHRHQYWODOMW RRQVRH &RPSDQ\ RIITHUV D F
DSSURSULDWH V\VWHPV WR PDWRJHLWNKMMNUQYNWIILFHUVY UHVSRQVLEOH IRU ULVN D
RI &§RPSDQ\ RSHUDWLRQV UHSRUW WR WKH %RDUG DQC
WKH &RPSDQ\ V ULVN PDQDJHPHQW DQG LQWHUQDO FR
FKHFNOLVWY DQG VFRUH FDUGVY GLUHFWRUV LGHQWLI
LQ WKH &RPSDQ\ V EXVLQHVV 7KH &RPSDQ\ V 0' $ DQ(
GLVFXVVLRQ RI WKH SULQFLSDO ULVNV IDFLQJ WKH &R
UHYLHZV WKLV SULRU WR GLVFORVXUH WR HQVXUH LW
LV UHTXLUHG E\ WKH &KDUWHU WR UHYLHZ ULVN PDQD
TXDUWHUO\ EDVLY 7KH $XGLW &RPPLWWHH PHHWYV ZL
'LUHFWRU ,QWHUQDO $XGLW DW HYHU\ PHHWLQJ ZLWK

G VXFFHVVLRQ SODQQLQJ LQACHK®RPUDBS\BHRLHMNEYDQG HYDOXDWHY WKH &RPSDQ\ \

WUDLQLQJ DQG PRQLWRULQJ VBRI RRYPVQDI B PHRBRVHG DSS R WKH HJ
GHVFULSWLRQ H[LVWV IRU WKWMRRWW
DQG VSHFLILHV WKDW WKH 3UHVLGHQW &(2 KDV SULP
&RPSDQ\ V EXVLQHVV VWUDWHJI\ 7KH +5 &RPPLWWHH
BUHVLGHQW &(2 V FRPSHQVDWLRQ DQG HYDOXDWHYV |
SUH DSSURYHG REMHFWL RRP SHIQN DWKIHR QH'EWE RQVWR §
$QDO\VLV

7KH BUHVLGHQW &(2 UHSRUWY DQQXDOO\ WR WKH +5
VXFFHVVLRQ SODQQLQJ ZLWK D IRFXV RQ YDULRXV VH
HPSOR\HHVY DUH UHTXLUHG WR KDYH D GHYHORSPHQWI
WHDP RI WKH &RPSDQ\ DWWHQGY HYHU\ %RDUG PHHWL
RSHUDWLRQV DQG SURJUHVY DJDLQVW JRDOV 2WKHU
JURXS DWWHQG IURP WLPH WR WLPH WR DGGUHVYV SDU
SUHVHQWDWLRQV DV VHUYLQJ D WZR IROG SXUSRVH
RYHUVHH SHUIRUPDQFH DQG DOVR KDYH WKH RSSRUW
WKH OHDGHUVKLS RI WKH &RPSDQ\ )LOQDQFLDO UHVRX
WKH OHDGHUVKLS RI WKH &RPSDQ\ IRU FRQWLQXLQJ H



H DGRSWLQJ D FRPPXQLFDWLRKH %SRDUB\DBB WRKH \L\DWXMHWKH &RPSDQ\ V LPSRUWDQ
DQG TXDUWHUO\ UHSRUWV VHFXULWLHV RIIHULQJ GRF
UHTXLUHG XQGHU FRQWLQXRXV GLVFORVXUH ODZV 71
SXEOLF WKURXJK D QXPEHU RI FKDQQHOV LQFOXGLQJ
&RUSRUDWH 'LVFORVXUH &RQILGHQWLDOLW\ DQG (PS¢
UHYLHZHG DQQXDOO\ E\ WKH *RYHUQDQFH DQG $XGLW
E\ WKH %RDUG 7KH 3ROLF\ UHTXLUHV WKH DFFXUDWH
LQIRUPDWLRQ JRYHUQV H[WHUQDO FRPPXQLFDWLRQYV
LQVLGHU WUDGLQJ 7KH 3ROLF\ LQFOXGHV EODFNRXW
PRGHOHG RQ WKH ORGHO 'LVFORVXUH 3ROLF\ SXEOLVK
5HODWLRQV ,QVWLWXWH 7KH &RPSDQ\ KROGV D FRQIH
TXDUWHUO\ ILQDQFLDO UHVXOWV 7KH FDOO LV EURD
QHZV UHOHDVH $Q\ SHUVRQ FDQ DFFHVV WKH FRQIHU

| WKH LVVXHU V LQWHUQDO FRQUINSR®LWQERPPQWWHRHRWWKH %RDUG LV UHVSRQVLE:
LQIRUPDWLRQ V\VWHPV DQG DQG PDQDJHPHQW LQIRUPDWLRQ V\VWHPV 7KH PDQGI
Q WKH $,) DQG ORFDWHG RQ WKH &RPSDC

777 K1 IKOI QHUIRRKE & FERPDQ\ V ([WHUQDO $XGLWRUV D

,QWHUQDO $XGLW DWWHQG DOO PHHWLQJV RI WKH $XC

$XGLW SURYLGHV D IRUPDO ZULWWHQ UHSRUW WR WK

WKH ([WHUQDO $XGLWRUV DQG WKH 'LUHFWRU ,QWHUQ

WKH $XGLW &RPPLWWHH ZLWKRXW PDQDJHPHQW SUHV!

UHJXODU UHSRUWV RQ LQWHUQDO FRQWUROV RQ ILQD

$XGLW &RPPLWWHH UHYLHZV WKH SODQ WR PLWLJDWH

GXH WR WHFKQRORJ\ PDOIXQFWLRQ RU SK\VLFDO ORV\

J GHYHORSLQJ WKH LVVXHU VRIS SBR B PK DMRFHROFSHRAUDMWHH LV UHVSRQVLEOH IRU UL
JRYHUQDQFH LQFOXGLQJ GHYRBREBRSDQI » VESWRDFRUSR FBWSRUDWH JRYHUQDQFH 7
JRYHUQDQFH SULQFLSOHYV DQ G $SIURHEIVOW K LW KBIW PRIV XUH FLUFXODU DQG LV UHVS
VSHFLILFDOO\ DSSOLFDEOH WRRKIFDOYWXNH\ JRYHUQDQFH SROLFLHVY LQFOXGLQJ Wk
SROLFLHVY UHIHUUHG WKURXJKRXW WKLV &LUFXODU

K 7KH ZULWWHQ PDQGDWH RI WKH ERDUG VKRXOG DOVR VHW
RXW

L PHDVXUHV IRU UHFHLYLQJ IHWMiEEBKRAGRP W WDQ HFRRAGHW WKH %RDUG WKURXJK
HJ WKH ERDUG PD\ ZLVK WR MWR WE® HRWVDWSRU WKH YV VHIKRIF /R PB Q GE\H6 VRUIOQFBNVKQ HWBLR G
SHUPLW VWDNHKROGHUV WR GVURWWR®Q FRRQWDFWLIWKH QHU )RRGV ZHEVLWH ZLWK F
LQGHSHQGHQW GLUHFWRUV DQG

LL H[SHFWDWLRQV DQG UHVSRIQWLIHEHESBEWDWLRQ G IDULHFWRYSRQVLELOLWLHYV RI WKH
LQFOXGLQJ EDVLF GXWLHV DQUEXPPDSRPNGEL® WKLHYVELIWKODU DQG FDQ EH IRXQG R
UHVSHFW WR DWWHQGDQFH DWERRDUSRP SR WL QW B R XWEHIYQERHOR Y A BEBPHMWHU LQF
UHYLHZ RI PHHWLQJ PDWHULD®WMRULW\ YRWLQJ SROLF\ LQ UHVSHFW RI GLUHFWRU
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7KH ERDUG VKRXOG GH Y HTKRIS %MD ISRV IDVGIRRBWHG D SRVLWLRQ GHVFULSWLRQ
GHVFULSWLRQV IRU WKH FKDLWRP S\0KH ERTHES/ DWW XRKGHERQW EW U X FW X Wi FVQICR OR Y H U |
RI HDFK ERDUG FRPPLWWHH , QKBIGSSRWALIWRLR QVEHVERDB®LRQ LQFOXGHY D GHVFULSW
WRJHWKHU ZLWK WKH &(2 VKRRQG GHYKOWRSYDUFOKMODU DWWHQGDQFH DW ERDUG DQ
SRVLWLRQ GHVFULSWLRQ IRU WIQK) XDD EZKHRMKLQQFRIXEDWHKROGHUY DQG VHUYLFH R
GHOLQHDWLQJ PDQDJHPHQW V' 'UHMBER®WVIVED O HWLHWR UKHHXLUHG DPRQJ RWKHU WKLQ
ERDUG VKRXOG DOVR GHYHORSRRW OIS EXR/Y. I MVKHDA RIUSRUD®® GHYHORSPHQWYV RI WK
JRDOV DQG REMHFWLYHV WKDW WKH &(2 LV UHVSRQVLEOH IRU
PHHWLQJ
3RVLWLRQ GHVFULSWLRQV IRU WKH &KDLU RI WKH &RF
&RPPLWWHHYV DUH SRVWHG RQ +L2XU/ERPSDRR6W UXIFR
DQG *RYHVEBPWERQ 7KH +5 &RPPLWWHH DSSURYHG D
WKH 3UHVLGHQW &(2 DQG LV UHYLHZHG IURP WLPH \
ZHEVLWH 7KH %RDUG RI 'LUHFWRUV DQQXDOO\ UHYLH
DQG REMHFWLYHYV DQG WKURXJK WKH +5 &RPPLWWHH
&(2 V SHUIRUPDQFH WDUJHWYV DQG LQFHQWLYH SODC
SHUIRUPDQFH PHDVXUHPHQW DQG FRPMFXGLIYWLRQ DU
&RPSHQWHFMWRLRQ RI WKLV &LUFXODU

25,(17%$7,21 $1' &217,18,1* ('8&%7,21

7KH ERDUG VKRXOG HQVXTUKHWRP\S DI KQWGBYHBRWRGW FRPSUHKHQVLYH 'LUF
UHFHLYH D FRPSUHKHQVLYH RWDLQM® WD WYR QO DFEIDMH QHZ HYHU\ GLUHFWRU 7KH 0DQXD
GLUHFWRUV VKRXOG IX0OO0O\ XQ GHHIVDVIDHG VBKIN FURGHVRR @ RH WKH &RPSDQ\ DQG LWV R
ERDUG DQG LWV FRPPLWWHHV FIKWZWE& 0V WWHKH RRYWHEXQNP@QXDO GLVFORVXUH
LQGLYLGXDO GLUHFWRUV DUH ARUSRWUIDE/ M/ B FPOINH HVQ FOXREQ @B SRLQWPHQW WR WKH
LQ SDUWLFXODU WKH FRPPLWRBQWDR WERQWBGQGW HAVRKUFKM GLUHFWRU DQG SURY
WKDW WKH LVVXHU H[SHFWV | URPWHVW\Q B0 UHFS\RRIWL Q IS DQQWI DQVDFWLRQ DSSURYD!
GLUHFWRUV VKRXOG DOVR XQGHRPSDPMY ¥ WEBHLEXWXDALDQWLHY IURP WLPH WR WLPH
RSHUDWLRQ RI WKH LVVXHU V BXVXOBWSUHVHQWDWLRQV WR WKH %RDUG RQ WKH P

7KH ERDUG VKRXOG SURYLDWLRR Y WIHIMIRQUI PDQDJIJHPHQW JURXS PHPEHUV SURYI
HGXFDWLRQ RSSRUWXQLWLHV RRQ \DXEM BEWN FRVRWP\E RWRVIYEBPMW )JRU H[DPSOH WKH 9L
LQGLYLGXDOV PD\ PDLQWDLQ RIUR HWD/Q RK VX BIFF RNQWO QW QSURYLGHY DQ XSGDWH
DELOLWLHV DV GLUHFWRUV DWERROUBG WK M @RXISHR WKWMH BHFUHWDU\ SURYLGHV UF
NQRZOHGJH DQG XQGHUVWDQGGBY HO R\BKRHI Q WWXHKILFKERRKQBVIVIIHFW WKH &RPSDQ\
UHPDLQV FXUUHQW $VVXUDQFH DQG )RRG 6DIHW\ UHSRUWV TXDUWHUO\ W
UHODWLQJ WR TXDOLW\ DQG IRRG VDIHW\ GHYHORSPH
,7 '"HVLJQ 'HOLYHU\ UHSRUWV WZLFH D \HDU WR WKH
LQIRUPDWLRQ VHFXULW\ DQG FRQWUROV RI WKH &RPS
%RDUG ZLWK UHJXODU EXVLQHVV DQG LQGXVWU\ XSGl
IURP HIWHUQDO FRQVXOWDQWYVY RU H[SHUWV DUH PDG
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7KH ERDUG VKRXOG DGR 3WHD%RIOLWGNVKDV FRGRISRIH G HRGRIG IS I LEMEOXFWR B K H H
EXVLQHVV FRQGXFW DQG HWKLEMLFHR&HD QG7KPASKRRAHHY RI WKH LVVXHU 7KH &RGH
VKRXOG EH DSSOLFDEOH WR GIZUHFRWRK Y L @ HiW FRHRIG/V DRRP
HPSOR\HHV RI WKH LVVXHU 7KH FRGH VKRXOG FRQVWLWXWH
ZULWWHQ VWDQGDUGY WKDW DUH UHDVRQDEO\ GHVLJQHG WR
SURPRWH LQWHJULW\ DQG WR GHWHU ZURQJGRLQJ ,Q
SDUWLFXODU LW VKRXOG DGGUHVV WKH IROORZLQJ LVVXHV

FRQIOLFWV RI LQWHUHVW LQFDKK KRG W IDB@GVWIHAW IHR/QVRODQGLFWY RI LOWHUHVW SUR
DJUHHPHQWY LQ UHVSHFW RI| ZKEER DNGQUMAWRU ARRDILGHQWLDOLW\ IDLU GHDOLQJ .
HIHFXWLYH RIILFHU KDV D PDWWXSPOLHQW HERIFKFSHVEIWVRRMUIHFWORBQHPSOR\HHY FRPSOLD
DQG SURSHU XVH RI FRUSRUDWHQDBVYHS\RU W/QQJIRBISBQWXQQWIHY RU XQHWKLFDO EHKI
FRQILGHQWLDOLW\ RI FRUSRUDWHRIUPIRWPRY LBRP I®LWUHE WRQWLVODQQXDOO\ WKURXJK L
ZLWK WKH LVVXHU V VHFXULW\&KROBHRIMNM H XXWRRHUVWKHUH DUH DQ\ WUDQVDFWLRQ
VXSSOLHUV FRPSHWLWRUV DQGLHREFWR\Y D\ KIDPYSODDRDAMHULDO LOQWHUHVW  'LUHFV
ZLWK ODZV UXOHV DQG UHIJXOD@WIRQNVWQG/ WDHBRBRWWIHQJRR | ARX\WU VH
LOOHJDO RU XQHWKLFDO EHKDYLRU
'LUHFWRUV KDYH WKH ULJKW WR UHWDLQ LQGHSHQGH
$XGLW &RPPLWWHH

7KH &4RGH LQFOXGHYV LQIRUPDWLRQ WR DFFHVV D &RP
HIWHUQDOO\ PDQDJHG WROO IUHH WHOHSKRQH VHUY
PD\ FRQVWLWXWH D YLRODWLRQ RI WKH &RGH $QRQ\
UHSRUWLQJ OLQH

7KH ERDUG VKRXOG EH UHRXSRQRDEGH VRWHVSRQVLEOH IRU PRQLWRULQJ FRPSO
PRQLWRULQJ FRPSOLDQFH ZLWHKQWKGIQNR®HE D$/QWVZPDQDUWPHQW UHSRUWY FRPSOLDQ
IURP WKH FRGH WKDW DUH JUD®WHIE WRW W K M VE DQIIXWORN WRNQRZOHGJH WKDW WKH
LVVXHU V GLUHFWRUV RU H[HFERGMHDRIDL FRQG MMRRQ RIEHPSOR\PHQW RU DSSRLQWP
JUDQWHG E\ WKH ERDUG RU D FERQ@DIHF R B ML WHHMU IRHBOMPSOR\HHY WKURXJK DQ LQW
SRUWDO 1R GLUHFWRU RU HPSOR\HH KDV DVNHG IRU

120,1$7,21 2) ',5(&7256

7KH ERDUG VKRXOG DSSRK®W RYBHERDQEWLERPPLWWHH SURSRVHYV QRPLQHHV W
FRPPLWWHH FRPSRVHG HQWLURBPRHWQ RH WG HRMHUQDQFH &RPPLWWHH DUH LQGH:
GLUHFWRUYV

7KH QRPLQDWLQJ FRPPLWKH HRYHKR)XQD® KD R PP LWWHH &KDUWHU VHWV RXW Wi
ZULWWHQ FKDUWHU WKDW FOH®RPR LHAWHHE OZ K/ IKFK AR U WKH PDWWHUV DGGUHVVHC
FRPPLWWHH V SXUSRVH UHVSRQVLELOLWLHV PHPEHU
TXDOLILFDWLRQV PHPEHU DS SR WPYHHUD DQBHUSPRAMDMWHH LV SHUPLWWHG WR UHW
VWUXFWXUH DQG RSHUDWLRQVRX\YFAOKG GEWDBY DXWKRULW\ WR
GHOHJDWH WR LQGLYLGXDO PHPEHUV DQG VXEFRPPLWWHHYV
DQG PDQQHU RI UHSRUWLQJ WR WKH ERDUG ,Q DGGLWLRQ
WKH QRPLQDWLQJ FRPPLWWHH VKRXOG EH JLYHQ DXWKRULW\
WR HQJDJH DQG FRPSHQVDWH DQ\ RXWVLGH DGYLVHU WKDW LW
GHWHUPLQHV WR EH QHFHVVDU\ WR SHUPLW LW WR FDUU\ RXW
LWV GXWLHV ,I DQ LVVXHU LV OHJDOO\ UHTXLUHG E\ FRQWUDFW
RU RWKHUZLVH WR SURYLGH WKLUG SDUWLHV ZLWK WKH ULJKW WR
QRPLQDWH GLUHFWRUV WKH VHOHFWLRQ DQG QRPLQDWLRQ RI
WKRVH GLUHFWRUV QHHG QRW LQYROYH WKH DSSURYDO RI DQ
LQGHSHQGHQW QRPLQDWLQJ FRPPLWWHH

3ULRU WR QRPLQDWLQJ RHKH S SRHIFQVRLY 6 HQHRW L /%I R\ H USLFDP SIDIQN LV DSSOLE
DV GLUHFWRUV WKH ERDUG VKRX0G @QBEREHVIR SRIRFWWW ZKLFK UHTXLUH GLUHFWRU!
LQYROYLQJ WKH IROORZLQJ VWHEDVW RQH DUHD RI VWUDWHILF LPSRUWDQFH WR WK
&RPSDQ\ DQG LWV 6KDUHKROGHUV WKURXJK ZLOOLQJ(
D &RQVLGHU ZKDW FRPSHWHQRUHM B QBRVWHOYY WEEHHUVKLS RI 6KDUHV RI WKH &
ERDUG DV D ZKROH VKRXOG SWVNHVY W KH DERIXBDOVBHWBHQHU RI WKH GLUHFWRU D
ERDUG VKRXOG UHFRJQL]H WK DWW WHIH ISRV VOIHDXOHPUW KLS DQG GHPRQVWUDWHG DFFR
FRPSHWHQFLHV DQG VNLOOV UHIXQ®HINK RIK 8 OGIHUIM R RIGY RRYP
QRW EH WKH VDPH DV WKRVH UHTXLUHG IRU DQRWKHU




E $VVHVV ZKDW FRPSHWHQ®BLHVWXMG*RNHOQYD GIMHFKRPPLWWHH FRQGXFWHG D ER
H[LVWLQJ GLUHFWRU SRVVHVVBVNH® &Y UHFORBGN W\R KIDAW WRELSDWH LQ D VHOI DVVFH
RQH GLUHFWRU ZLOO KDYH DO ®RQKID ¥X&R S HWKDQ¥ WHK/HDIRRP SRYOWVYRQ RI WKH %RDUG
UHTXLUHG E\ WKH ERDUG ,QVWHD\GY WHFHWELRMUBI \EKOAENOGRX¥Q GV H[SHULHQFHV DQG
FRQVLGHUHG DV D JURXS ZLWK HDFK LQGLYLGXDO PDNLQJ

KLV RU KHU RZQ FRQWULEXWLRQ $WWHQWLRQ VKRXOG DOVR EH

SDLG WR WKH SHUVRQDOLW\ DQG RWKHU TXDOLWLHV RI HDFK

GLUHFWRU DV WKHVH PD\ XOWLPDWHO\ GHWHUPLQH WKH

ERDUGURRP G\QDPLF

7KH ERDUG VKRXOG DOVR FRQ VIKGHHAR WHKHODRFWHRERP P WHWHHHUHYLHZYV WKH FRPSRVL'

RI WKH ERDUG ZLWK D YLHZ WR)FADP{®LOUDWK B B HHWEG QYW &(2 WKH %RDUG LV FXU

GHFLVLRQ PDNLQJ ZLWKPHPEHUV EHLQJ SURSRVHG IRU HOHFWLRQ 7KH
SURSRVHG QRPLQHHV KDYH WKH ULJKW PL[ RI H[SHL

,Q FDUU\LQJ RXW HDFK RI WKHVHNL®Q®7VWULRGWVWWH ERBWRYLGH WKH &RPSDQ\ ZLWK

VKRXOG FRQVLGHU WKH DGYLFUHHIQXEUHGSXW RI WKH

QRPLQDWLQJ FRPPLWWHH

7KH QRPLQDWLQJ FRPPLWKHH PO BB K EBHWHU VWDWHYV 7KH *RYHUQDQFH &R
UHVSRQVLEOH IRU LGHQWLI\L QU HFRFIPHGX DMORY WK B OARIDHUG WRKH FDQGLGDWHYV IRU QF
EHFRPH QHZ ERDUG PHPEHUV DRRQUGEWHBERP DHIRGEWOHOGNVNR\ WKH *RYHUQDQFH &RPPLWWHEFE
WKH ERDUG WKH QHZ GLUHFWRNSGRRYGHMKH RUQWRHFRREWH RI FDQGLGDWHYVY IRU QRP
DQQXDO PHHWLQJ RI 6KDUHKROBBUWKROGHUYV

,Q PDNLQJ LWV UHFRPPHGDOVIHFK WY WKH *RYHUQDQFH &RPPLWWHH FRQV

QRPLQDWLQJ FRPPLWWHH VKR)XGG FIRRQWERBHEW IRU WKH XSFRPLQJ \HDU IRFXVLQJ RQ

QHFHVVDU\ IRU WKH %RDUG WR RSHUDWH HIIHFWLYHO

WKH FRPSHWHQFLHYV DQG VNL OHI/FW RHW EWIKHRE RADKUHS 0%FRQYE GHRIEH HITHFWLYH LQ KL\
WR EH QHFHVVDU\ IRU WKH ERDUG DV D ZKROH WR SRVVHVYV

WKH FRPSHWHQFLHVY DQG VNLOOV WKDW WKH ERDUG FRQVLGHUYV
HDFK H[LVWLQJ GLUHFWRU WR SRVVHVV DQG

WKH FRPSHWHQFLHY DQG VNLOOV HDFK QHZ QRPLQHH ZLOO
EULQJ WR WKH ERDUGURRP

7KH QRPLQDWLQJ FRPPLWWHH VKRXOG DOVR FRQVLGHU
ZKHWKHU RU QRW HDFK QHZ QRPLQHH FDQ GHYRWH

VXIILFLHQW WLPH DQG UHVRXUFHV WR KLV RU KHU GXWLHYV DV D
ERDUG PHPEHU



&203(16%$7,21 DW +LJK /LQHU )RRGV WKH +5 &RPPLWWHH VHUYHV DV \

7KH ERDUG VKRXOG DSSRK@WHD&:FRHDEU-VQWBWB/R-IQJ HY DV WKH FRPSHQVDWLRQ F
FRPPLWWHH FRPSRVHG HQWLUBBPRIWWEHHSHOEGHOWHSHQGHQW
GLUHFWRUYV

7KH FRPSHQVDWLRQ FRPPKMW &K B UMKHRX OR
ZULWWHQ FKDUWHU WKDW HVWXEG HOKHWH VDK XY I 4
SXUSRVH UHVSRQVLELOLWLHVL(E’I-V\PIGIJ—VU&'ILXJ[F(XDII]IEDWLRQV
PHPEHU DSSRLQWPHQW DQG UHPRYDO VWUXFWXUH DQG
RSHUDWLRQV LQFOXGLQJ DQ\ DXWKRULW\ WR GHOHJDWH WR
LQGLYLGXDO PHPEHUV RU VXEFRPPLWWHHYV DQG WKH
PDQQHU RI UHSRUWLQJ WR WKH ERDUG ,Q DGGLWLRQ WKH
FRPSHQVDWLRQ FRPPLWWHH VKRXOG EH JLYHQ DXWKRULW\
WR HQJDJH DQG FRPSHQVDWH DQ\ RXWVLGH DGYLVRU WKDW LW
GHWHUPLQHV WR EH QHFHVVDU\ WR SHUPLW LW WR FDUU\ RXW
LWV GXWLHV

PPLWWHH SURYLGHYV IRU
W Ul ) WRION DFARWPR VXPPDULI]IH

7KH FRPSHQVDWLRQ FRPPKMW W5 & RAKRROVYOVBHEH& KDUWHU VWDWH YV
UHVSRQVLEOH IRU 7KH &RPPLWWHH ZLOO
D UHYLHZLQJ DQG DSSURYLQJ FRBIRRIHVHOIR BRFSH@WYDWLRQ DQG EHQHILW DUUDQ
REMHFWLYHY UHOHYDQW WR & P2DROPR SR O QIWILIRRX WY D®K MRUPDO &RPSDQ\ SROLFLH\
WKH &(2 V SHUIRUPDQFH LQ OLJKSM RUI HZKRIVHNFHRWU SRUDPMAW UHODWLQJ WR WKH &(2 V |
JRDOV DQG REMHFWLYHV DQG LGQHWHDRHYLIQI WRKHPERL\QYDODU\ DQG
UHFRPPHQGDWLRQV WR WKH ERDIMYEZHW O Q6 \D5SHFUR YWR ER/EXYV RU LQFHQWLYH SURJU
&(2 V FRPSHQVDWLRQ OHYHO EONBGHRY KLKSL W HY® OXDW LR Q
E PDNLQJ UHFRPPHQGDWLRQW KR &R IBRWHEB DHWKHZV WKH SHUIRUPDQFH RI WKH
UHVSHFW WR QRQ &(2 RIILFHU PRGLE LUMHAVWQRW SUHYLRXVO\ DSSURYHG REMHFWLYHYV
FRPSHQVDWLRQ LQFHQWLYH FR® SMIQH/ D[\WER QY [SYO-D QRPBGI® VDWLRQ VHFWLRQ RI WKLV
HTXLW\ EDVHG SODQV DQG

F UHYLHZLQJ H[HFXWLYH FRP3KRQWDBWIRRRP IGWWHHRVNYHHZY H[HFXWLYH FRPSHQVDWL
EHIRUH WKH LVVXHU SXEOLFO\)BRGFNORXNHYLWELGILWVARBFEWMWKLY LQIRUPDWLRQ

5(*8/$5 %2$5' $66(660(176

7KH ERDUG LWV FRPPLW¥KHHHMR PR GOQDIDAKH &RPPLWWHH HYDOXDWHY WKH HIITHF)
LQGLYLGXDO GLUHFWRU VKRXOCGELEHFWHRIXWOWDURKRH DRYHVYOVI®FH &RPPLWWHH DOVR UHJ
UHJDUGLQJ KLV KHU RU LWV HWRAWIWHIOIHWKDW®OO DUHDV RI %RDUG UHVSRQVLEL
FRQWULEXWLRQ $Q DVVHVVPH@W®PLHRXIDKYFRIQW KEHWRIDQ &/ O G WKHLU SXUSRVHV D!
FDVH RI WKH ERDUG RU D ERDW®RFRPWWAW HH HWY BRQBOGWHHFWLYHQHVYV 6XUYH\ W
RU FKDUWHU DQG LQ WKH FDVHIRP Q UIPRBW RUEXD@ WKH HAWFRWLYHQHVY RI WKH %RE
WKH DSSOLFDEOH SRVLWLRQ GRIVEQLSWLIRQLRQ DVYHHOW R 6 WKIHFWRUV FRPPXQLFDW
FRPSHWHQFLHY DQG VNLOOV HDWK XGHWXEMW PQ & VF RPSHRAMEYWERMPR 7KH 6XUYH\ LV FRQG
EULQJ WR WKH ERDUG FRPSOHWHG LQ 2ZWKHU PHDVXUHV WR HQVXUH %R
LOWURGXFHG LQFOXGLQJ D PHHWLQJ GHGLFDWHG WR
IRU HDFK %RDUG FRPPLWWHH DUH EDVHG RQ WKH PDC

WDVNV DUH FRPSOHWHG GXULQJ WKH DQQXDO F\FOH

7KH *RYHUQDQFH &RPPLWWHH DOVR XVHV D GLUHFWR
LOQGLYLGXDO GLUHFWRU SHUIRUPDQFH 7KH *RYHUQD
FKDQJHV WR WKH SRVLWLRQ GHVFULSWLRQ IRU GLUHF
GHVFULSWLRQ WKH FULWHULD DQG WKH VHOI DVVHV\
%RDUG LV SURSHUO\ FRQVWLWXWHG WR IXOILOO LWV
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7KH
%2$5' &200,77((6 $1°

&RPPLWWHH
([HFXWLYH &RPPLWWHH

$&7,9,7,(6

0DQGDWH
7KH ([HFXWLYH &RPPLWW
DGYLVRU\ FDSDFLW\ WR F
LQWHUYDOV EHWZHHQ ER
PD\ DXWKRUL]JH WKH ([HF
FRQFOXGH SUHYLRXVO\ D
LQ DSSURSULDWH FLUFXP
ILOLQJ WKH &LUFXODU W
FRQVLVWYV RI ILYH PHPEH
OU +HSSRQVWDOO 0V -0
DQG OU YDQ 6FKDD\N

HHK M HHRPHPL W @/ D) GLG QR

$FWLYLWLHV

DQDJHPHQW DQG GXULQJ
DUG PHHWLQJV WKH %RD
WLYH &RPPLWWHH WR
XWKRUL]JHG WUDQVDFWLR
VWDQFHV $W WKH WLPH
KH ([HFXWLYH &RPPLWWH
UV EHLQJ OU 3DFH
PLHVRQ OV ODKRG\

*RYHUQDQFH &RPPLWWHH

7KH *RYHUQDQFH &RPPLW
FRPSULVHG RI DW OHDVW,
GLUHFWRUV ,WV SULQFL

$VVHVV WKH HITHFWLYHQ
ZHOO DV FRPPLWWHHV RI
FRQWULEXWLRQ RI LQGLY
5HYLHZ DQG DSSURYH P
FRPPLWWHHV RI WKH %R
(QVXUH QHZ GLUHFWRUYV
RULHQWDWLRQ

5HYLHZ WKH DGHTXDF\ D
IRUP DQG DPRXQW RI FRP
%RDUG

5HYLHZ FRUSRUDWH JRY
UHJXODU EDVLV WR HQVX
FRPSOLHV ZLWK WKH *XL
DSSOLFDEOH ODZV
5HYLHZ DQG DSSURYHV V
5HYLHZ DQG PRQLWRUV |
&RGH RI &RQGXFW WKH
&RUSRUDWH 'LVFORVXUH
&RQILGHQWLDOLW)\ DQG (
3ROLF\ DQG

5HYLHZ WKH &RPSDQ\ V
VRFLDO DQG JRYHUQDQFH

WK PRR/RVL & MW H H
WKUHH LQGHSHQGHQW

5 DO VBKWHHR Y \D UH WR
5HYLHZHG WKH %RDUG V
H5/M/Y R H TG WokRHD 18 & P P VW W
WKH %RDUG RRBUWKH DQ
L Q KO ®VE RQHFRVRUFY
QBGHYWHXHRSl FRUSRUDWH J
G 6 YOHQOR B/AKHHQIWR/D UG LW V
USHRFAHI Y HIWSHUR SWKWH GLUHF
IRU

Q BHWYH AR A BHI@GGWSKUHR SRV H
SRDADGVLRQ RI1 WKH
5HYLHZHG LQGHSHQGHOQH
HQ RMLAGFHHH MVVW R HW KRIQUER D U
UBHW KHZ&RP'SDOFWRU &RH
5 HOIYQH Y H O DA & LXSG D 0/®! G
RZQHUVKLS UHTXLUHPHQ
/ I6IHVY B DA B OMKH &RGH DQ
FRVKSIO& RG@HH ZLWK WKH

R BB MLHDHGS WKKH FRUSRUD
SROLF\
PSERLHEHG DR DSSURYH
'LVFXVVHG SRVVLEOH HG

oYY ORWBHYwWDO

| RREHIRUMG DQG UHYLH3
'LUHFWRU $VVHVVPHQW

5HYLHZHG WKH (6* VWUD
RI WKH &RPSDQ\

%RDUG &KDUWHU LV DWWDFKHG DV 6FKHGXOH $ WR WKLV &LUFXO

PHHW

) G

R

Ol




$XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH P
WKUHH RXWVLGH GLUHFW,
LQGHSHQGHQW DQG ILQD
SULQFLSDO GXWLHV DUH
5HYLHZ ZLWK PDQDJHPH
DXGLWRUV DQG UHFRPPH
SXEOLVKHG ILQDQFLDO L
%RDUG DSSURYDO
(QVXUH WKDW DSSURSUL
FRQWUROV DUH LQ SODFH
5HYLHZ VLJQLILFDQW DF
LVVXHV DQG XQGHUVWDQ
ILQDQFLDO VWDWHPHQW\
5HYLHZ DQG DSSURYH FK
SROLFLHV
OHHW ZLWK WKH ([WHUQI
WKH 'LUHFWRU ,QWHUQD(
&RPSDQ\ V VIVWHP RI LQV
DQQXDO DQG TXDUWHUO\
5HYLHZ DQG UHFRPPHQG
DSSRLQWPHQW RI DXGLW
LQGHSHQGHQFH IURP PDQ
&RQVLGHU DQG DSSURYH
LQGLYLGXDO GLUHFWRUYV
DGYLVRUYV

5HYLHZ WKH &RPSDQ\ V
SROLFLHV DQG LQVXUDQH
5HYLHZ DQQXDOO\ DQG G
PDQDJHPHQW WKH ULVN I
WKH 0' $ DQG $,)

5HYLHZ WKH FHUWLILFEDV
&)2

5HYLHZ DOO VXEVLGLDU
SXUSRVH DXGLW UHSRUW
SHQVLRQ IXQGV LI DQ\ 0O
DOO $XGLW &RPPLWWHH |
DQG DQ\ VLIJQLILFDQW LV
UHFRPPHQGDWLRQV
5HYLHZ DQ\ OLWLJDWLRQ
LQFLGHQW FODLP RU RW
FRXOG KDYH D PDWHULDG
ILQDQFLDO SRVLWLRQ RU
&RPSDQ\ DQG

3UH DSSURYH DOO QRQ [
XQGHUWDNHQ E\ WKH DX

7KH FRPPLWWHH
OHMRXWLPHV
,QYLWHG WKH ([WHUQDO

$XGLWF

TXDUWHUO\ PHHWLQJ DQG PHW Z

$XGLWRUV ZLWKRXW PDQ
PHHWLQJV
,QYLWHG WKH 'LUHFWRU

DJHPHQ

" QWHUC

TXDUWHUO\ PHHWLQJ DQG PHW T

'LUHFWRU ,QWHUQDO $XG
SUHVHQW

LW ZLW

5HYLHZHG WKH $XGLW &RPPLWW
&RQVLGHUHG XSGDWHV WR ILQD

GHYHORSPHQWY DV UHTX
5HYLHZHG DQG DSSURYH
QHFHVVDU\ WR WKH &RPS
SROLFLHV DQG ULVN PDQ
5HYLHZHG WKH ULVN IDF
5HYLHZHG WKH LQVXUDQ
&RPSDQ\

5HYLHZHG DQG DSSURYH
VHUYLFHV RI WKH ([WHUQ
5HYLHZHG UHJXODWRU\

LUHG

G FKDQ.
DQ\ V D
DJHPHQ
WRUV R
FH SUR.

G DOO C
DO $XG
EHYHOR

UHVSHFW WR DXGLW FRPPLWWHH

DQG FHUWLILFDWLRQ DQG(
5HYLHZHG WKH &RPSDQ\
UHFHLYHG UHSRUWYV RQ
PDQDJHPHQW SROLFLHV [
LQFOXGLQJ LWV EXVLQHYV,

5HFHLYHG DQG UHYLHZH
&RPSDQ\ V LQIRUPDWLRQ
DQG VHFXULW\ DQG
7UDQVDFWHG DOO RWKH
EHIRUH WKH &RPPLWWHH
&RPPLWWHH &KDUWHU

b GLVFO
V ULVN

/KH &RP
QG VWL
V UHFR

5 XSGD\
WHFKQ

) EXVLQ
DV VHW




+XPDQ 5HVRXUFHV &RPPL

WWHIH5 &RPPLWWHH PXVW
WKUHH RXWVLGH GLUHFW,
DUH LQGHSHQGHQW ,WV

0DQDJH WKH VHOHFWLRQ
&(2 ZKHQ QHFHVVDU\
5HYLHZ WKH SHUIRUPDQ
DQQXDO EDVLV

5HYLHZV DQG DSSURYHV
SODQV UHODWHG WR WKH
2YHUVHHV WKH VKDUH E
&RPSDQ\

$SSURYH DOO FRPSHQVD
DUUDQJHPHQWY UHODWL
LI RXWVLGH QRUPDO &RP
5SHYLHZ DQG DSSURYH EFR
SURJUDPV LQ SODFH IRU
PDQDJHPHQW

5HYLHZ DQG DSSURYH DG
SHQVLRQ SODQV RU FKDQ
PDQDJHPHQW SHQVLRQV
2YHUVHH DGPLQLVWUDW
VWUDWHJI\ UHODWHG WR
DVVHWYV

S5HYLHZ ZLWK PDQDJHPH
DSSURSULDWH WKH VXFHR
SHUVRQQHO LQ WKH &RP{
FKDQJHV LQ FRQQHFWLR(
5HYLHZ DQG UHSRUW WR
&RPSDQ\ V FRPSOLDQFH 3
KHDOWK DQG VDIHW\ ODZ
&RPSDQ\ FDUULHV RQ EX
5SHYLHZ DW OHDVW DQQX
2FFXSDWLRQDO +HDOWK
DSSURYHV DQ\ FKDQJHV
SHYLHZ PDQDJHPHQW V [
ZLWK RFFXSDWLRQDO KH
PDQDJHPHQW

ORQLWRU PDQDJHPHQW \
DQ\ VLWXDWLRQV LGHQW
5HYLHZ DQG DSSURYH DG
LQIRUPDWLRQ UHODWLQJ
RU SHQVLRQ PDWWHUV D
,Q FRQVXOWDWLRQ ZLWHK
HQJDJH DQG FRPSHQVDW
GHWHUPLQHG QHFHVVDU\
RI WKH &RPPLWWHH

FRIQ ¥ RWPW LRV VDMWH OH D VW

RUWWLIWEPMWRULW\ RI ZKRP
SHEQBRYD@ KCRXUWWN. MWHD B H. @
D H ERWYY FREHQW LB WRY
:LWK WKH DVVLVWDQFH H
 FKRIF R BV 2 FRRQ DY/ P H G

SHQVLRQ SODQV %%JH DGH

BEWK-RPSAENBRARODZY
@MHUVDZ VXFFHVVLRQ S(

DRRRPIHBHRQRILRKWLDWLY
5HYLHZHG WKH SHUIRUPI
v@MRD(?US%KEﬁ DWW
D P RRL 7 E UKD BHY HRE4P
S RO EQ My PDQRDJIHU YV
RXLWHERVY M HXHVW
KR Wik B Rx MR XV WPHQW P
'RUNHG ZLWK PDQDJHPH
SBOWHAR b8 FKOWA HQ W R

SEYKER W gLy

| R O-dE H e PHRAV P FI@RW H G
sw’ggéh% 8% BWY DFQ'SNMD*

D Vi i YOty DRy Y Hpr- HZ H
HVXAL ROL WO D@ S LYY 1RO NH
Wi BRRRPPHQG
YLHAZHGYR UHSRUW IUR
WL BRR DA 8- RiYYw K H
LK b R P SHNA R §H 6
W HE HWK D W R KHWHL® kW L D
L WLVWHUHG WKH OR(
DB B \WKKHHd{RPXWEY Y OHD
ORI PF RMRYR Y RXB QG
v R XFKZER 0368 A¢8 GLVEX
ERPRBAX0OoDOQV WR GHDO
D SWKLDHIG 8 G/ PIFW LY H &R
&RQGXFWHG D UHTXHVW |
LQRI B G HQWU R REHQ YL
| ERREYSY SRWHQWLDO ULV
\ SXEOLFO\ GLVFORVHG
WR FRPSHQVDWLRQ EHQH
QG
WKH &KDLU RI WKH %RDU
H DQ\ RXWVLGH DGYLVRU
WR FDUU\ RXW WKH GXWL
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$'',7,21%/ ,1)250%$7,21
$GGLWLRQDO LQIRUPDWLRQ UHODWLQJ WR WKH &REZSDODHGIPDWVRA IRXQ
, I \RX ZRXOG OLNH WR REWDLQ D FRS\ RI DQ\ RI WKH IROORZLQJ GRFX

D WKH ODWHVW $QQXDO ,QIRUPDWLRQ )RUP RI WKH &RPSDQ\ WRJHWK
RI DQ\ GRFXPHQW LQFRUSRUDWHG E\ UHIHUHQFH WKHUHLQ

E WKH FRPSDUDWLYH ILQDQFLDO VWDWHPHQWV-BRQXXH &RPSDQ\ IRU
WRJHWKHU ZLWK WKH DFFRPSDQ\LQJ UHSRUW Rl WKH DXGLWRUV Wi
WKH &RPSDQ\ IRU SHULIRBADVXEDTGXRQW WR

F WKLV &LUFXODU

SOHDVH VHQG \RXU UHTXHVW WR

+LJK /LQHU )RRGV ,QFRUSRUDWHG
&RUSRUDWH 6HFUHWDU\
32 %R]
%DWWHU\ 3RLQW
IXQHQEXUJ 16 % - &
)D [ 7HO
( PDL@QYHVWRU#KLIJKOLQHUIRRGV FRP
RU YLVLW WKAHZ ZHKEVKWHQMW I IRRGV FRP

$33529%/ %2$5' 2) ',5(&7256

([FHSW DV RWKHUZLVH LQGLFDWHG DOO WKH LQIRDWPHVLR Q7KRIQWDLC
GLUHFWRUV RI WKH &RPSDQ\ KDYH DSSURYHG WKH FRQWHQWY DQG W

VLIQHG

7LPRWK\ 5RUDEHFN

&RUSRUDWH 6HFUHWDU\
([HEXWLYH 9LFH 3UHVLGHQW &RUSRUDWH $IIDLUV
DQG *HQHUDO &RXQVHO



6&+('8/($ &+$57(5 2) 7+( %2%5"' 2) ',5(&7256
+LJK /LQHU )RRGV ,QFRUSRUDWHG

%»RDUG RI 'LUHFWRUV &KDUWHU
BBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB!

7KLV %RDUG &KDUWHU UHIOHFWV FRQVLGHUDWLRQ RI WKH OHPF
JRRGV ,QFRU SSRRIPIS\WWOGRWXAEYW 6FRWLD DQG RWKHU OHJLVODWLF
RSHUDWLRQ DQG JRYHUQDQFH RI WKH &RPSDQ\

6WDWHPHQW RI 3ROLF\

7KH %RDUG RI 'LUHFWRUV Rl +LJK /&RPED)RRGN QR FWH SRENDWKH
WR RYHUVHH WKH PDQDJHPHQW RI WKH EXVLQHVV DQG DIIDLU
VWHZDUG RI WKH &RPSDQ\ DQG PXVW HQVXUH WKH YLDELOLW
WKH LOWHUHVW RI WKH VKDUHKROGHUYV DV D ZKROH 7KH %RL
DQRG RWKHU VHQLRU PDQDJHUV RI WKH &RPSDQ\ V EXVLQHVV I

&RPSRVLWLRQ DQG 2UJDQL]DWLRQ Rl WKH %RDUG
D6L]H Rl WKH %RDUG

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH VKDUHKROGHUV RI
'LUHFWRUVY VKDOO QRW EH OHVV WKDQ RQH RU PRUH WKDQ VI

E4AXDOLILFDWLRQ RI '"LUHFWRUYV

$ 'LUHFWRU PXVW KROG DW OHDVW RQH FRPPRQ VKDUH LQ WK
UHDVRQDEOH WLPH IROORDIOQIJP VSR QYWHQWVWYV RI 'LUHFWR
'LUHFWRUYV DUH IXUWKHU UHTXLUHG WR KROG FRPPRQ VKDUH
RQH WLPHV WKH DQQXDO UHWDLQHU RI WKH "'LUHFWRU ZLWKL

FEHOHFWLRQ RI OHPEHUYV

7TKH *RYHUQDQFH*&RPPILWKMHHPORDUG DFWV DV WKH QRPLQDWLC
WR WKH %RDUG 7KH *& VKDOO EH FRPSULVHG RQO\ RI LQGHS
RYHUYLHZ RI WKH LGHDO VL]H RI WKH %RDUG WKH QHHG IRU
FDQGLGDWHY W VKDOO UHYLHZ DQG UHFRPPHQG WR WKH %I
EDVHG RQ WKH 'LUHFWRU 6HOHFWLRQ &ULWHULD DGRSWHG E\
DSSURYH WKH ILQDO FKRLFH RI FDQGLGDWHY IRU QRPLQDWLR

$UWLFOH RI WKH &RPSDQ\ V $UWLFOHV RI $VVRFLDWLRQ
$UWLFOH RI WKH &RPSDQ\ V $UWLFOHV RI $VVRFLDWLRQ



G,QGHSHQGHQFH

$ PDMRULW\ RI WKH %RDUG VKDOO EH FRPSRVHG RI 'LUHFWRU
XQUHODWHG DQG LQGHSHQGHQW XQGHU WKH ODZV UHJXODW
LV VXEMHFW IURP WLPH WR WLPH

H&KDLUPDQ DQG /HDG 'LUHFWRU 5ROHYV

7TKH %RDUG VKDOO DSSRLQW LWV &KDLUPDQ IURP DPRQJ WKH
EH D PHPEHU RI &RPSDQ\ PDQDJHPHQW :KHUH WKH &KDLUPD(
LQGHSHQGHQW IRU SXUSRVHV RI DSSOLFDEOH ODZV UHJXODYV
DOVR DSSRLQW D /HDG 'LUHFWRU ZKR VKDOO EH LQGHSHQGH

| 7THUP RlI $SSRLQWPHQW

7KH 'LUHFWRUY DUH HOHFWHG E\ WKH VKDUHKROGHUV DW HY'I
'LUHFWRU H[SLUHV DW WKH FORVH RI WKH $QQXDO *HQHUDO C
HOHFWRIWZLWKVWDQGLQJ WKH IRUHJRLQJ

LD GLUHFWRU ZKR KDV D FKDQJH LQ WKHLU SULQFLSDO HPSC
LV H{SHFWHG WR RIIHU D OHWWHU Rl UHVLJQDWLRQ WR WKF
RI WKH %RDUG ZLOO FRQVLGHU ZKHWKHU WR UHFRPPHQG W
UHVLJQDWLRQ

LL LQ DQ XQFRQWHVWHG HOHFWLRQ RI GLUHFWRUV DQ\ QRF
2ZLWKKHOG?®* WRKDQZYRWHVHQGHU D UHVLIJQDWLRQ WR WKH &
IROORZLQJ WKH DQQXDO PHHWLQJ 7KH *& ZLOO FRQVLGHU
FLUFXPVWDQFHV ZLOO UHFRPPHQG WKDW WKH ERDUG DFFH
GHFLVLRQ DQG DQQRXQFH LW LQ D SUHVV UHOHDVH ZLWKLC
WKH UHDVRQV IRU UHMHFWLQJ WKH UHVLJQDWLRQ LI DSSO

LLL D 'LUHFWRU ZKR GLVSOD\V D FKDQJH LQ WKH H[HUFLVH F
GXWLHV WKDW LQ WKH RSLQLRQ RI DW OHDVW SHUFHQW
FDUH DQG OR\DOW\ WKH 'LUHFWRU RZHV WKH &BRRSDQHRQ A
WR RIITHU IRUWKZLWK D OHWWHU RI UHVLJQDWLRQ WR WKH .
ZLOO FRQVLGHU ZKHWKHU WR UHFRPPHQG WKDW WKH &KDLI

OHHWLQJV RI WKH %RDUG
D%RDUG $JHQGD

7KH &KDLUPDQ RI WKH %9RDUG LQ FRQVXOWDWLRQ ZLWK /HDG
DSSURSULDWH PHPEHUV RI ODQDJHPHQW GHYHORSV WKH DJH

$UWLFOH RI WKH &RPSDQ\ V $UWLFOHV RI $VVRFLDWLRQ



E%YRDUG ODWHULDO '"LVWULEXWLRQ

,QIRUPDWLRQ DQG PDWHULDOV WKDW DUH LPSRUWDQW WR WEk
HQDEOH WKH %RDUG V VWHZDUGVKLS UHVSRQVLELOLWLHV VK
%RDUG ODQDJHPHQW RI WKH &RPSDQ\ ZLOO GHOLYHU LQIRUF
RI WKH &RPSDQ\ WR WKH %RDUG RQ D PRQWKO\ EDVLVY DQG R
FRPPLWWHHYV RI WKH %RDUG VKDOO EH FLUFXODWHG WR DOO

F%RDUG OHHWLQJ )UHTXHQF\ DQG 6FKHGXOH

$ PLQLPXP RI ILYH UHJXODUO\ VFKHGXOHG %RDUG PHHWLQJV
PD\ EH KHOG ZKHQ UHTXLUHG 7KH &KDLUPDQ Rl WKH %RDUG
ODQDJHPHQW ZLOO VHW WKH IUHTXHQF\ DQG OHQJWK Rl %RD
PHHWLQJV E\ PHDQV Rl WHOHSKRQH FRQIHUHQFH FDOOV RU V

GODQDJHPHQW DW 0@ HRWPGHE /VQQJV

ODQDJHPHQW SDUWLFLSDWHY LQ PHHWLQJY DQG PDNHV SUHV
XQGHUVWDQGLQJ DQG LQVLIJKW LQWR WKH &RPSDQ\ V EXVLQH
FRPSHWHQFLHV RI ODQDJHPHQW +RZHYHU HYHU\ RHWLQJ R
FDPHWHVVLRQ DW ZKLFK QR H[HFXWLYH 'LUHFWRUV QRQ LQGH}
PHPEHUV RI ODQDJHPHQW DUH SUHVHQW WR HQVXUH IUHH DQ
WKH QRQ H[HFXWLYH LQGHSHQGHQW 'LUHFWRUV

'"XWLHVY DQG 5 HVSRQVLELOLWLHYVY RI WKH %RDUG

,Q DGGLWLRQ WR LWV VWDWXWRU\ UHVSRQVLELOLWLHV WKH
UHVSRQVLELOLWLHYV ZKLFK LW PD\ FKRRVH WR GHOHJDWH WF

D$GRSWLQJ D VWUDWHJILF SODQQLQJ SURFHVV DQG WKHUHD
VWUDWHJI\ IRU WKH &RPSDQ\ GHYHORSHG DW ILUVW E\ 0DQD
E,GHQWLI\LQJ WKH SULQFLSDO ULVNV Rl WKH &RPSDQ\ V EXV
DSSURSULDWH V\VWHPV WR PDQDJH WKHVH ULVNYV
F$SSRLOQWLQJ WKH &RPSDQ\ V 3UHVLGHQW DQG &KLHI ([HFXW
GHVFULSWLRQ DQG HQVXULQJ VXFFHVVLRQ SUHSDUHGQHVYV
G5HYLHZLQJ DQG DSSURYLQJ DW OHDVW RQ DQ DQQXDO EDVL
([HEXWLYH 21ILFHU VKDOO EH UHVSRQVLEOH IRU PHHWLQJ
H(QVXULQJ WKDW DSSURSULDWH VWUXFWXUHY DQG SURFHGX
FRPPLWWHHY FDQ IXQFWLRQ LQGHSHQGHQWO\ Rl ODQDJHPH
| 3URYLGLQJ D VRXUFH RI DGYLFH DQG FRXQVHO WR ODQDJHF
LVVXHV
J5HYLHZLQJ DQG DSSURYLQJ NH\ SROLF\ VWDWHPHQWY GHYH
DV HWKLFV FRPSOLDQFH FRPPXQLFDWLRQV HQYLURQPHQV
K (QVXULQJ WKDW LWV H[SHFWDWLRQV Rl ODQDJHPHQW DUH X
EHIRUH WKH %RDUG DQG WKDW WKH %RDUG LV NHSW LQIRU
L 5HYLHZLQJ WKH FRPSHWHQF\ RI PHPEHUV RI VHQLRU 0DQDJ
SHUIRUPDQFH LV FRQWLQXDOO\ HYDOXDWHG DQG WKDW SO
M&RQGXFWLQJ DQ DQQXDO UHYLHZ Rl %RDUG SUDFWLFHV DQ
'LUHFWRUV LQGLYLGXDO FRQWULEXWLRQV



N5HYLHZLQJ WKH DGHTXDF\ DQG IRUP Rl WKH FRPSHQVDWLRC
WKHLU FRPSHQVDWLRQ DGHTXDWHO\ UHIOHFWV WKH UHVSR
'LUHFWRU

O (YDOXDWLQJ WKH SHUIRUPDQFH DQG FRPSHQVDWLRQ RI WK
HQVXULQJ WKDW VXFK FRPSHQVDWLRQ LV FRPSHWLWLYH DG
UHZDUG FRQWULEXWLRQ WR VKDUHKROGHU YDOXH

P6HOHFWLQJ QRPLQHHV IRU HOHFWLRQ RI 'LUHFWRUYV

Q6HOHFWLQJ WKH &KDLUPDQ DQG ZKHUH QHFHVVDU\ WKH /HI

R(QVXULQJ WKDW QHZ 'LUHFWRUV DUH SURYLGHG ZLWK DGHT

S 'HYHORSLQJ DQG UHYLHZLQJ IURP WLPH WR WLPH SRVLWLR(

T2YHUVHHLQJ WKH TXDOLW\ DQG LQWHJULW\ Rl WKH &RPSDQ
GLVFORVXUH FRQWUROV DQG SURFHGXUHV DQG LQWHUQDO

U$SSURYLQJ SURMHFWYV DQG H[SHQGLWXUHV RU GLVSRVLWLR
&RPSDQ\ V 7ZUDQVDFWLRQ $SSURYDO 3ROLF\ DQG

V'LVEXVVLQJ DQG GHYHORSLQJ WKH &RPSDQ\ V DSSURDFK WF

%RDUG &RPPLWWHHYV
D1XPEHU 6WUXFWXUH DQG -XULVGLFWLRQ RI &RPPLWWHHYV

7KH %RDUG GHOHJDWHYV FHUWDLQ IXQFWLRQV WR &RPPLWWHF
&RPPLWWHH KDV D ZULWWHQ FKDUWHU TKHUH DUH IRXU &R
&RPPLWWsHH WKH $XGLW &RPPLWWHH WKH *RYHUQDQFH &RPPI
7KH ([HFEXWLYH &RPPLWWHH LV PDQGDWHG WR DFW RQ FHUWD
WLPH RU LQ QHFHVVDU\ FLUFXPVWDQFHYVY ZKHUH LW LV LPSUL
UHVSRQVLELOLWLHV RI HDFK RI WKH +5 *& DQG $XGLW &RPPL
&RPPLWWHH FKDUWHUYV

E,QGHSHQGHQW &RPPLWWHH OHPEHUYV

OHPEHUV RI WKH $XGLW &RPPLWWHH WKH *& DQG D PDMRULW
XQGHU WKH ODzZV UHJXODWLRQV DQG OLVWLQJ UHTXLUHPHQV
UHYLHZ DQG UHFRPPHQG WKH PHPEHUVKLSY DQG PDQGDWHYV I

F&RPPLWWHH $JHQGDV

7KH &&KDLUPDQ RI HDFK &RPPLWWHH LQ FRQVXOWDWLRQ ZLWI
GHYHORSV WKH DJHQGD IRU &RPPLWWHH PHHWLQJV

G&RPPLWWHH 5HSRUWV WR WKH %RDUG

$W WKH QH[W %RDUG PHHWLQJ IROORZLQJ HDFK PHHWLQJ RI I
WR WKH %YRDUG RQ WKH &RPPLWWHH V DFWLYLWLHY OLQXWH
'LUHFWRUYV

H$SVVLIQPHQW DQG 5RWDWLRQ RI &RPPLWWHH OHPEHUYV

7KH *& KDV UHVSRQVLELOLW\ IRU UHFRPPHQGLQJ WKH DVVLJC
SRWDWLRQ LV QRW UHTXLUHG EXW FKDQJHV VKRXOG EH FRQ)
UHTXLUHPHQWY DQG LQGLYLGXDO LQWHUHVWY DQG VNLOOV



$GPLQLVWUDWLYH ODWWHUYV
D%RDUG 3HUIRUPDQFH $VVHVVPHQW

7TKH %RDUG ZLOO HQVXUH WKDW UHJXODU IRUPDO DVVHVVPHC
'LUHFWRUYVY DUH FDUULHG RXW LQ RUGHU WR HQKDQFH WKHLU

E%RDUG &RPSHQVDWLRQ

7KH *& RI WKH %RDUG UHJXODUO\ UHYLHZVY DQG PDNHV UHFRP
RQ HIWHUQDO PDUNHW VXUYH\V DQG EHQFKPDUN GDWD 7KH
FKDQJH WR WKH FRPSHQVDWLRQ RI 'LUHFWRUYV

F%RDUG &RQILGHQWLDOLW\

'LUHFWRUV ZLOO PDLQWDLQ WKH DEVROXWH FRQILGHQWLDOL
'LUHFWRUV DQG LQIRUPDWLRQ UHFHLYHG DW PHHWLQJV H[FH
&RPSDQ\ SXEOLFO\ GLVFORVHV WKH LQIRUPDWLRQ 'LUHFWRL
&RQGXFW

G»WRDUG 9LVLWYV

oLvVLWV E\ WKH 'LUHFWRUV VKRXOG EH PDGH WR WKH &RPSDQ
SDUWV RI 1RUWK $PHULFD WR PHHW ORFDO SHUVRQQHO DQG
RSHUDWLRQV

H2ULHQWDWLRQ DQG ,QIRUPDWLRQ

7KH &RPSDQ\ V &RUSRUDWH 6HFHFWRDUMF YQME®DR G UGB DQHR DP D\
&RPSDQ\ LWV SROLFLHV DQG 'LUHFWRU UHVSRQVLELOLWLHYV
'HWDLOHG FXUUHQW LQIRUPDWLRQ RQ WKH &RPSDQ\ LWV EXV
PRQWKO\ EDVLV WR WKH 'LUHFWRUV 3DUWLFXODUO\ LPSRUW
LV FRQYH\HG LPPHGLDWHO\ ,Q DGGLWLRQ QHZ 'LUHFWRUV V
ODQDJHPHQW LQFOXGLQJ WKRVH LQYROYHG LQ WKH &RPSDQ\
UDSLGO\ IDPLOLDU ZLWK WKH &RPSDQ\ LWV LVVXHV EXVLQH\
QHZ 'LUHFWRUV XQGHUVWDQG WKH UROHV DQG UHVSRQVLELO
FRPPLWPHQW OHYHO WKDW WKH &RPSDQ\ H[SHFWV RI LWV 'LU

5HVRXUFHY DQG $XWKRULW\ RI WKH %RDUG

7KH %RDUG VKDOO KDYH WKH UHVRXUFHY DQG DXWKRULW\ DS
UHVSRQVLELOLWLHYV LQFOXGLQJ WKH DXWKRULW\ WR UHWD L(
ZLWKRXW VHHNLQJ WKH DSSURYDO RI ODQDJHPHQW ,QGLYLG
DGYLFH RQ WKH DSSURYDO RI WKH $XGLW &RPPLWWHH
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