1RWLFH RI $QQXDO OHH
6WRFNKROGHUYV DQG 3URJ\

$QQXDO OHHWLQJ
7XHVGD\ 0D\
&HQWUDO 'D\OLJKW 6DYLQJ 7
$SLUSRUW 5RDG
%LVPDUFN 1RUWK 'DNRWD



7KLY SDJH LV LOQWHQWLRQDOO\ OHIW EODQN



ODUFK

JHOORZ 6WRFNKROGHUYV

, LQYLWH \RX WR MRLQ PH DORQJ ZLWK RXU %RDUG RI 'LUHFWRUV DQ
DWwW DP &'7 0D\ DW $LUSRUW 5RDG LQ %LVPDUFN 1RUWK '
ZZZ PGXSUR[\ FRP IRU DGGLWLRQDO LQIRUPDWLRQ DERXW RXU PHHWL

'XULQJ WKH PHHWLQJ ZH ZLOO KHDU WKH UHVXOWV Rl VWRFNKROGHL
LQFOXGLQJ HOHFWLRQ RI RXU %RDUG RI 'LUHFWRUV WKH DGYLVRU\ Y
H[HFXWLYH RIILFHUV DQG DP®XGRWRDMRXRAIOIHQBK IHDSHRWSWO\ RO
RQ \RXU QRWLFH RU SUR[\ FDUG WR YRWH \RXU VKDUHV RQ WKHVH LW

, ORRN IRUZDUG WR VKDULQJ LQIRUPDWLRQ ZLWKKIRXGDBEH QWHI ¥ HIQW L
FRPSDQ\ KLVWRU\ DV ZHOO DV RXU RXWORRN IRU '"HVSLWH FKDOC
LQIODWLRQDU\ SUHVVXUHV RXU WHDP LQ FRPSOHWHG RQH RI RXU
UHWLUHG D FRDO ILUHG HOHFWULF JHQHUDWLRQ IDFLOLW\ DQG LQ )}
JHQHUDWLRQ IDFLOLWLHY :H DOVR DFTXLUHG WKUHH FRQVWUXFWLRC(
FRPELQHG UHEBOGRQRADARNIDWWUXFWLRQ ZRUN ZLWK SDUWLFXODUO\ \
VHUYLFHV

,Q DGGLWLRQ WR FRQWLQXLQJ WR SURYLGH HVVHQWLDO SURGXFWV D
$PHULFDS ZH DOVR UHQHZHG RXU IRFXV LQ HR GRUMIDQ F HY R OHP K Q WD O
FUHDWHG DQ H[HFXWLYH PDQDJHPHQW 6XVWDLQDELOLW\ &RPPLWWHH
UHFRPPHQGDWLRQV WR DGYDQFH WKH FRUSRUDWLRQuUY HQYLURQPHC
RXU 6XVWDLQDELOLW\ 5HSRUW LQ D IRUPDW ZH EHOLHYH \RX ZLOC
VFHQDULR DQDO\VLV VSHFUH®BWLHRGRX BRIAD DRDWW HRUHFW R QF&OLP D W
UHODWHG )L QD QIFLDIPGH ZIBVGRSD RAKDWH UHSRUW DOVR LV SXEOLVKHG RQ R:
DERXW WKHVH HQKDQFHG (6* HIIRUWY DW RXU DQQXDO PHHWLQJ DQC
ZZZ PGX FRP VXVWDLQDELOLW\

, DSSUHFLDWH \RXU FRQWLQXHG LQYHVWPHQW LQ 0'8 5HVRXUFHV DQC
UHPDLQ FRPPLWWHG WR SURYLGLQJ \RX ZLWK WKH ORQJ WHUP UHWX|

6LQFHUHO\

'DYLG / *RRGLQ
SUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFH

0'8 SHVRXUFHV *3)RR(S 6 VQFWHP HQW



7KLV SDJH LV LQWHQWLRQDOO\ OHIW EODQN

0'8 SHVRXUFHV *3RRS 6 VQFWHPHQW



SUR[\ 6WDWHP

"HVW &HQWXU\ $YHQXH
ODLOLQJ $GGUHVYV
32 %R][

%LVPDUFN 1RUWK 'DNRWD

127,&( 2) $118%$/ 0((7,1* 2) 672&.+2/'(56 72 %( +(/'

ODUFKDb

127,&( ,6 +(5(%< *,9(1 WKDW WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV R$LUS BHWRMFGIWFNJRXS
1RUWK 'DNRWD P \DBXHVGDDW DP &HQWUDO 'D\OLJKW 6DYLQJ 7LPH IRU WKH IROORZLQ

S WHPV R (OHFWLRQ RI GLUHFWRUV
%XVLQHVV$GYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ SDLG WR WKH FRPSDQ\RV QDPHC

5DWLILFDWLRQ Rl WKH DSSRLQWPHQW RI '"HORLWWH 7RXFKH //3 DV WKH FRPSDQ\R
DQG

7UDQVDFWLRQ RI DQ\ RWKHU EXVLQHVVY WKDW PD\ SURSHUO\ FRPH EHIRUH WKH PHFE

SBHFRUG "MW ERDUG RI GLUHFWRUV KDV VAEWUWKI FORWHWKHEXMEQHGVGQH IRU WKH GHWHUPL
ZKR ZLOO EH HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH PHHWLQJ DQG DQ\ D¢

OHHWLQﬁOO VWRFNKROGHUV DV ®WKH UHHRUG FRDWMHDRAON LQYLWHG WR DWWHQG WKH DQQXI|

$WWHQGB§3FLMVLRQ WLFNHW WR DWWHQG ,I \RX DUH D VWRFNKROGHU RI UHFRUG DQG SODQ
*URXS ,QF E\ HPDLO DW &RUSRUDWHG6HFUHWDU\#PGXUHVRXUFHV FRP RU E\bWHOHSKI
$ WLFNHW ZLOO EH VHQW WR \RX E\ PDLO

, \RXU VKDUHYVY DUH KHOG EHQHILFLDOO\ LQ WKH QDPH RI D EDQN EURNHU RU RWKH!
PHHWLQJ \RX ZLOO QHHG WR VXEPLW D ZULWWHQ UHTXHVW IRU DQ DGPLVVLRQ WLFEN
,QF 3 2 %R][ %LVPDUFN 1° RU E\ HPDLO DW &RUSRUDWH6HFUHWDU\#PGXUHVI
SURRI RI VWRFN REAQHUHBKIKLS DW¥XRK DVbD EDQN RU EURNHUDJH ILUP DFFRXQW VWDWH]
EDQN EURNHU RU RWKHU KROGHU RIDUHFRUG FRQILUPLQJ RZQHUVKLS $ WLFNHW ZL

5HTXHVWV IRU DGPLVVLRQ WLFNHWV PXVW EH UHFHLYHG QR ODWHU WKDQ 0D\ <
LVVXHG SKRWR LGHQWLILFDWLRQ VXFK DV D GULYHURV OLFHQVH WR JDLQ DGPLWWLCL

‘H DUH DFWLYHO\ PRQLWRULQJ WKH SXEOLF KHDOWK DQG WUDYHO VDIHW\ FRQFHUQV
DGYDQFH RI WKH PHHWLQJ XVLQJ RQH RI W Y& WMKH) HPHIAQKVR & W \LIWWQ RRAVU \S R VR/Q. ESMH HR
RXU DQQXDO PHHWLQJ DV FXUUHQWO\ SODQQHG ZH ZLOO LVVXH D SUHVV UHOHDVH D
&RPPLVVLRQ 6(& DQQRXQFLQJ DQ\ FKDQJHV WR DQQXDO PHHWLQJ :H ZLOO DOV
ZZZ PGXSUR[\ FRP )RU DGGLWLRQDO LQIRUPDWLI;ﬁ—‘VHH 3XEOLF +HDOWK &RQFHUQV

3URJ\ 7KLV 3UR[\ 6WDWHPHQW ZLOO ILUVW EH VHQW WR VWRFNKROGHUV UHTXHVWLQJ ZULW
ODWHULﬁéQ/LODELOLW\ RI 3UR[\ ODWHULDOV 1RWLFH ZLOO DOMRJEKbVHQWKWRLRWUWHD IFR QWR|
EDVLF LQIRUPDWLRQ DERXW WKH DQQXDO PHHWLQJ DQG LQVWUXFWLRQV RQ KRZ WR

%\ RUGHU Rl WKH %RDUG RI 'LUHFWRUV

.DUO $ /LHSLW]
6HFUHWDU\

,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW)\ RI 3URQDOIDWHULDOV IF
7KHb 1RWLFH RI $QQXDO OHHWLQJ DQG @QRP\O6SMISRIWAH QYR BWEFNKRC
DUH DYDLODEOH DW ZZZ PGXSUR[\ FRP

0'8 5GHVRXUFHV *3URS 6 VQFWHPHQW



SUR[\ 6WDWHPHQW

7$%/( 2) &217(176

3DJH 3DJH
352 < 67$7(0(17 6B00$5< (;(&87,9( &203(16%7,21 FRQWLQXHG
[sooxno ounwialy ,QiruPpbwLrge 0O | [erpsHovbwirg 2rPPLWWHH 5HSRUW]
MHUYLHZ 0 | [QEEXWIvYH 2RPSHQVDWLRQ 7DEOHV [
IOAX\/l QH\/\/ ?HIHR’IIPIDQFH +LJKOLJKWV leXPPDU\ R,RPQHQ\/I-)WLRQ 7DEOH I:I
|)| QDQIZI DO ?HIIIPIIFLDQFH +|_JKO|_JKEN FUDOWY Rl ?ﬁnﬂl%DVHG $ZDUGV D
lerusrRUDWH *PYHIIQDQFH 3UDFWLEHYV ExwvwbQaci i (rxiwh szpidcv DWDOILVFDO <t
lerpsHQvDWI R +LIKOLIKWY 1] CSWIirRQ (JHUFIVHV DQG 6WRFN 9HMWHG
lexvwnionel ol W\ +LIKOLIKWYV 1] RHQuirRQ BHQHILWY O
lhogs: 2) "R(|&7256 [RQTXDOIIIHG HIHUIHG &RPSHQUDWLRQ
wap (OHEWIRD RI 'LUHFWRUYV | RrRwHQWI DO 3D\PHQWYV XSRQ 7THUPLQDWLRQ
[UHEWRU hRPLQHHV O e kDQ1H Rl &RQWURO O
[4RDIG (YDOXDWIRQV DQG 3URBHVM IRU 6 ERGHBWNI GDWIRHIAWRORYV X UH ]
[benuclpdicovaivi Wy obpwuL| O (56
|R,?R??R<R7( *?Q(|'§1$1&( Lwup spDWIIIEDWIRQ Rl WKH $SSRLQWPHQW F
|'_|_|_LH_EALE_L]__Q_¢HSHQGHQFH D |'HOR|\I\I\I\/H ZRXEKH //3 DV WKH zl’,RPSDQ\RV ,Q
2vHUVLExKwwen i lopELOL W) [l [sHIl vwHUHG 3XEQILE $FFRXQWLQJ )LUP IRU
[EWRENKROGHU| (QIDIHPHQW O [sQQxDO (YDOXDWIRQ DQG 6HOHFWLRQ RI 'H
[lbrRDUG /HDGHUMKLS 6WUXFWXUH L[] ZexExih //3 O
[brplcRY 5ROH 1d 5LVN 2YHUVLIK lexciw yuHv poa IRQ $xGLW )HHV
leeDuG oHBHwWI QIV d)QG &RPPLWWHEL RrROIEF\RQ $XxGIW &RPPIWWHH 3UH $SSURYD
[EWRENKROGHI &RPPXQIEQWLRQV ZIWK WKHR®RDIHGIPI VVIEQOH 1BQ $XGLW 6HDYLFHV
[fcciwirono *rYHUQDQFH )HDWXIHV| [Exciw 2rPPIWWHH 5HSRUW [
krusruDwH *RvHlODQFH opwHULBby [1)250%7 21 $04287 7+( $118$/ 0((7,0L*
EHobwHG 3nuvergQ zublvbFWLRQ Il AorvkwR 2DQl 9RWH L]
[&203(1687 21 2) 121 (03/2<{( ',5(&7256 EEWIELDAG $FFHVV O
[LuHEwrU &RPSHQVDWLRQ Ll lez wd 9rRWH ]
l(ess 7< 2-1(56+,3 Eroyeni Q1 <rxu aurp rulekpQiLdad <RXxU 9R
lﬁ_H_EX_LUJAu_LLQ_EIUVKLS 7DEOH | [t vEuHwWIRQDU ARWLQJ $XWKR ULk
LkociiqilsroLr O berwioi1 sWbgoGcDUGY [l
FLunbpwru wkpg wHQHILFLDO 2z@duv  [RUR[ 6ROl FLWDWLRQ ]
|'H0|QTXHQ\I\/ ﬁHF\NIlRQ D 5HSRUmV I(OHF\I\IIIRQIF'HﬂlYHll\lRI SUR[\ GVEV\HPHQW
(287 a( 2203(16%$7,21 trxvHKROGIQ1 RI BUR[\ oDWHULDKN
I\I\/HD SGYILVRUNVIORWH WR ‘RQQlldYH WKH &RWMM——bF N EDQ
I\/\/R WKH R,PPQDQ\P\/ ’Ianh ([HFXWLB-I :ZIILFI-III(I"_)\QXDO OHHWI Q1 $GP1 \/\l’LRQ DQ(DXLGHOLC
[cirupbwirg &rRQEHUQIDI ([HFXWLYERI2 | ILFHIBRQGXEW RI WKH OHHWLQJ O
[eRPSHQVDWIRQ "I VEXVVLRQ DQG $Qdﬂ\\ Lv lEWRENKROGHU 3URSRVDOV 'J|UHFWRU 1RPLC
[gnexwivu bxppPDU\ O lowknu whHpPv RIl %X ve@awvol RE HM L0 J
[erpsHqQvDwi Rl yubPHZRUN [
[erPSHQVDWIRQ IRU 2XU 1DPHG
CaguEexwivH 21ILFHUY [l
LwiHu dHQHILWYV O
lerPSHQVDWIRG *RYHUQDQFH [

0'8 5HVRXUFHV *3URS 6 QPWHPHQW



SUR[\ 6WDWHP

352:< 67$7(0(17 6800$5<

7R DVVLVW \RX LQ UHYLHZLQSHVUKR UPRRBLHODRMG YRIH @D OROX\R XK DDUWHWHQWLRQ WR NH\ HOHF
BUR[\ 6WDWHPHQW 7KH IROORZLQJ LV RQO\ D VXPPDU\ DQG GRHV QRW FRQWDLQ DOO WKH
SUR[\ 6WDWHPHQW FDUHIXOO\ EHIRUH YRWLQJ )RU PRUH LQIRUPDWLRQ DERXW WKHVH WRSE
$QQXDO 5HSRUW WR 6WRFNKROGHUV

O $QQXDO OHHWLQJ ,QIRUPDWLRQ

OHHWLQJ ,QIRUP®WIPEDQ\ RI 6WRFNKROGHU 9RWLQJ ODWWHUYV

%RDUG 9RWH

7LPH DQG 'DWH 9RWLQJ ODWWHUYV S5HFRPPHQGDWIHR®)D JH
D P ,WHP(OHFWLRQ RI 'LUHFWRUYV )25 (DFK 1RPLQHHE]

&HQWUDO 'D\OLJKW|6DYto3—7tPH

7 XHV @D\ b ,WHP$GYLVRU\ 9RWH WR $SSURYH WKH &RP}5QVDW|LRQADLGE WR

WKH &RPSDQ\RV 1DPHG ([HFXWLYH 2IILFHUV

3O0DFH ,WHP5DWLILFDWLRQ RI WKH $SSRLQWPHQW)R5 'HORL W WH
7RXFKH //3 DV WKH &RPSDQ\RV |QGHSHQGHQW
5HJLVWHUHG 3XEOLF $FFRXQWL|QJ )LUP IRU

0'8 6HUYLFH &HQWHU
$LUSRUW 5RDG
%LVPDUFN 1°

KR &DQ 9RWH

, \RX KHOG VKDUHV RI 0'8 5HVRXUFHV *URXS ,QF FRPPRQPKWRFN\RW VKH HQW VW ®RH & XWR (
WKH DQQXDO PHHWLQJ <RX DUH HQFRXUDJHG WR YRWH LQ DGYDQFH RI WKH PHHWLQJ XVL

+RZ WR 9RWH

SHILVWHUHG 6WRFNKROGHUV

, \RXU VKDUHY DUH KHOG GLUHFWO\ ZLWK RXU VWRFN UHJLVWUDU \RX FDQ YRWH DQ\ RQt

%\ , QWHUQHRVWR WKH ZHEVLWH VKRZQ RQ WKH 1RWLFH RI $YDLODELOLW\ RI 3U
UHFHLYHG RQH DQG IROORZ WKH LOQVWUXFWLRQV

%\ 7THOHSKRD®O WKH WHOHSKRQH QXPEHU VKRZQ RQ WKH 1RWLFH RU 3UR[\ &D
LQVWUXFWLRQV JLYHQ E\ WKH YRLFH SURPSWYV

9RWLQJ YLD WKH ,QWHUQHW RU E\ WHOHSKRQH DXWKRUL]JHV WKH QT
PDQQHU DV LI \RX PDUNHG VLIJQHG GDWHG DQG UHWXUQHG WKH 3l
PD\ EH WUDQVPLWWHG XS XQWLO 0D\l P (DVWHUQ 7LPH RQ

%\ ODLO ,/ \RX UHFHLYHG D SDSHU FRS\ RI WKH 3UR[\ 6WDWHPHQW $QQXDO 5
DQG UHWXUQ WKH 3UR[\ &DUG LQ WKH SRVWDJH SDLG HQYHORSH SU

,Q 3HUVRQ $WWHQG WKH DQQXDO PHHWLQJ RU VHQG D SHUVRQDO UHSUHVHQW
EDOORW DW WKH PHHWLQJ

%HQHILFLDO 6WRFNKROGHUV

, \RX KHOG VKDUHVY EHQHILFLDOO\ LQ WKH QDPH RI D EDQN EURNHU RU RWKHU KROGHU
QDPHU \RX ZLOO UHFHLYH YRWLQJ LQVWUXFWLRQV IURP\RXLGLERQWR FBRNHIUQ BB LRWRKCH D
PXVW REWDLQ D OHJDO SUR[\ IURP \RXU EDQN EURNHU RU RWKHU KROGHU RI UHFRUG RI !

0'8 5SHVRXUFHV *3ARS$ 6 WMFEWHPHQW



SUR[\ 6WDWHPHQW

O &RPSDQ\ 2YHUYLHZ

0'8 5SHVRXUFHV LV %XLOGP_QJ D 6WURQJ $PHULFD

$ VWURQJ LQIUDVWUXFWXUH LV WKH KHDUW RI RXU FRXQWU\RV HFRQRP\ ,W LV WKH (
GDLO\ OLYHV ,W LV WKH SLSHVY DQG ZLUHV WKDW FRQQHFW RXU KRPHV IDFWRULHYV

QHWZRUN RI URDGV KLJKZD\V DQG DLUSRUWYV WKDW NHHSV RXU HFRQRP\ PRYLQJ ,Q
DQG VHUYLFHVY WKURXJK RXU WZR OLQHV RI EXVLQHVYVY UHJXODWHG HQHUJ\ GHOLYHU

2XU 9LVLROQ
‘LWK LQWHJULW\ %XLOGZIQUOM GEMURQ D$PHLOWDDQG VDIH SODFH WR ZRUN

2XU OLVVLRQ
'"HOLYHU VXSHULRU YDOXH WR VWDNHKROGHUV E\ SURYLGLQJ HVVHQWLDO LQIUDVWU}

2XU , QWHJULW\ &RGH

W\ZLOO FRQGXFW EXVLQHVV OHJDOO\ DQG

&RPPLWPHQW WR ,QWHIULW\ 56y poG MXGIPHQW

DFW LQ WKH EHVW LOQWHUHVWYV RI

&RPPLWPHQW WR 6KDUHKREEHUY Y

&RPPLWPHQW WR (PSOR\HHW ZLOO ZRUN WRJHWKHU WR SURYLGH D VD

&RPPLWPHQW WR &XVWRPHH\Z/ 6XSSOIF|

LOO FRPS H\{
DQGb&RPSHWLWRUYV

H
W Q EXVLQHVV RQO\ E\ OD

&RPPLWPHQW WR &RPPXQLWIZH¥O EH D UHVSRQVLEOH DQG YDOXHG F

2XU 6WUDWHJ\

'"HOLYHU VXSHULRU YDOXH ZLWK D WZR SODWIRUP PRGHO RI UHJXODWHG HQHUJ\ GHO
RUJDQLF JURZWK RSSRUWXQLWLHYVY DQG VWUDWHILF DFTXLVLWLRQV RI ZHOO PDQDJH!

2XU WXVLQHVVHV

(OHFWULF DQG 1DWXUDO *DV 8WLOLWLHHOLQH

2XU XWLOLW\ FRPSDQLHYVY VHUYH PRUH WKB@URYRGOIOQBRWXUDO JDV WUDQVSRIL
FXVWRPHUY DFURVYV HLIJKW VWDWHYV XQGHUJURXQG QDWXUDO JDV VWRUD.

&RQVWUXFWLRQ ODWHULDOV DQG &R@RQDWWXKBWLRQ 6HUYLFHV

.QLIH 5LYHU &RUSRUDWLRQ LV D 7RS SORGEKRAQUWUXFWLRQ 6HUYLFHV *URXS

DJJUHIJDWHV LQ $PHULFD KDV DSSUR[LPDVWKH®ODUBHUGWLRQHFWULFDO FRQWUD

WRQV RI DJJUHJDWH UHVHUYHYV DQG HPSEOMRDWHRRUHBLWKDRRUH WKDQ HPSO
SHRSOH GXULQJ SHDN FRQVWUXFWLR®RI VHDVRQ

0'8 5HVRXUFHV 3URNSEWQWHPHQW



SUR[\ 6WDWHP

O %XVLQHVV 3HUIRUPDQFH +LJKOLJKWYV

TKURXJKRXWOO RXU EXVLQHVYV VHIPHQWY SHUIRUPHG ZHOO GHVSLWH FKDQJLQJ HFRQRPLF
FKDOOHQJHY SUHVHQWHG E\ WKH &29,' SDQGHPLF 2XU RYHUDOO SHUIRUPDQFH LQ ZI
IRFXVHG RQ JURZLQJ RXU UHJXODWHG HQHUJ\ GHOLYHU\ DQG FRQVWUXFWLRQ PDWHULDOV
SHUIRUPDQFH KLIJKOLJKWHG RQ WKH QH[W SDJH RXU VLJQLILFDQW DFFRPSOLVKPHQWYV LQ

5HIXODWHG (QHUJ\ "HOLYHU\

0 ,QYHVWLQJ LQ (OHFWH HOHFFYHUIFWHRIPHQW UHWLUHG WKUHH DJLQJ FRDO ILUHG HOHFWU
LQWHQGV WR EHJLQ FRQVWUXFWLRQ RI D QHZ PHIJDZDWW VLPSOH F\FOH QDWXUDO
+HVNHWW 6WDWLRQ QHDU 0DQGDQ 1RUWK 'DNRWD

0 1RUWK %DNNHQ@KHEBRYHBDQH VHIPHQW SXW WKH 1RUWK %DNNHQ ([SDQVLRQ SURMHFW L
KDV FDSDFLW\ WR WUDQVSRUW PLOOLRQ FXELF IHHW OOFI RI QDWXUDO JDV SHU GD\
WKH SRWHQWLDO WR EH LQFUHDVHG XS WR O00FI SHU GD\ WKURXJK DGGLWLRQDO FRPS

&RQVWUXFWLRQ RI WKH 1RUWK %DNNHQ ([SDQVLRQ SURMHFW EHJDQ LQ -XO\ IROORZL
&RPPLVVLRQ
0 :DKSHWRQ ([SREVIIRSHOLQH VHIPHQW DQQRXQFHG SODQV LQ -XO\ IRU D QDWXUDO JD\

'DNRWD 7KH :DKSHWRQ ([SDQVLRQ SURMHFW FRQVLVWY RI FRQVWUXFWLQJ PLOHV RI S
LQFUHDVH FDSDFLW\ E\ 0O0FI SHU GD\ RI QDWXUDO JDV &RQVWUXFWLRQ LV H[SHFWHG \

&RQVWUXFWLRQ ODWHULDOV G6HUYLFHYV

0 $SFTXLVLWKRPERQVWUXFWLRQ PDWHULDOV DQG FRQWUDFWLQJ VHIPHQW DFTXLUHG OW +FR
2UHJRQ ODLQOLQH 3DYLQJ LQ 1RYHPEHU Ow +RRG 5RFN ORFDWHG QHDU 3RUWODQG
HDVWHUQ 3RUWODQG DUHD %DNHU 5RFN KHDGTXDUWHUHG LQ %HDYHUWRQ 2UHJRQ KD
VXUURXQGLQJ WKH 3BRUWODQG PHWUR DUHD 2UHJRQ ODLQOLQH 3DYLQJ ORFDWHG LQ OF
SDYLQJ FRQWUDFWRUV DQG SURYLGHYV JUHDWHU UHDFK IRU WKH FRPSDQ\RV SDYLQJ RSH

0 +RQH\ &UHHN 4XDUW WEBQNUR® TXDUWHU RI WKH FRQVWUXFWLRQ PDWHULDOV DQG
SHUPLWWLQJ WR H[SDQG LWV RSHUDWLRQ FDSDELOLWLHY DW LWV +RQH\ &UHHN TXDUU\
D VLIQLILFDQW SRUWLRQ RI WKH DJJUHJDWH PDWHULDOV XVHG IRU LWV ORFDO FRQVWU/
SURGXFWYVY DORQJ ZLWK WKLUG SDUW\ VDOHV LQ LWV 7H[DV PDUNHW

0 ODUNHW /HDGHU

~7KH FRQVWUXFWLRQ VHUYLFHV VHIPHQW UDQNHG 1R RQ D OLVW RI WRS VSHFLDOW\
5HFRUG (15 XS IURP 1R LQ (15 UDQNV WKH ODUJHVW VSHFLDOW\ FRQWUDFW

- (OHFWULFDO &RQVWUXFWLRQ ODLQWHQDQFH ODJD]JLQH QDPHG 0'8 &RQVWUXFWLRQ 6H
&RQWUDFWRUV OLVW 7KH OHDGLQJ LQGXVWU\ SXEOLFDWLRQ DQQXDOO\ UDQNV WKH
UHYHQXH

SHUIRUPDQFH IURP &RQWLQXLQJ 2SHUDWLRQV

(OHFWULF 'LVWULEXWLRQ

5HWDLO 6DOHV PLOOLRQ N:K

&XVWRPHUV

1IDWXUDO *DV 'LVWULEXWLRQ

5HWDLO 6DOHV O0OGN

7TUDQVSRUWDWLRQ OOGN

&XVWRPHUV

3LSHOLQH 7UDQVSRUWDWLRQ O0O0GN

&RQVWUXFWLRQ ODWHULDOV DQG &RQWUDFWLQJ 5SHYHQXHV PLOOLRQV

&RQVWUXFWLRQ 6HUYLFHV 5HYHQXHV PLOOLRQV

0'8 SHVRXUFHV *3RR(S 6 MQFEWHPHQW



SUR[\ 6WDWHPHQW

O )LQDQFLDO 3HUIRUPDQFH +LJKOLJKWYV

o 7KH FRPSDQ\ DFKLHYHG RXU WKLUG EHVW HDUQLQJV LQ FRPSDQ\ KLVWRU\ WKURXJK VWU
HQHUJ\ GHOLYHU\ DQG FRQVWUXFWLRQ PDWHULDOV DQG VHUYLFHV EXVLQHVVHV UHVXOV
FRPSDUHG WR HDUQLQJV WKH FRPSDQ\RV VHFRQG EHVW DQQXDO HDUQLQJV RI

0 2XU UHWXUQ RQ LQYHVWHG FDSLWDO LQ ZDV

0 7KH FKDUW EHORZ VKRZV RXU HDUQLQJV SHU VKDUH IURP FRQWLQXLQJ RSHUDWLRQV DQ
ODVW ILYH \HDUYV

0'8 5HVRXUFHV *URXS ,QF UHSRUWHG HDUQLQJV IURP FRQWLQXLQJ RSHUDWLRQV
LQFOXGHG D QRQ UHFXUULQJ EHQHILW RI FHQWY SHU VKDUH DWWULEXWDEOH WR W|
WKDW ZDV VLIJQHG LQWR ODZ RQ '"HFHPEHU

o

5HWXUQHG PLOOLRQ WR VWRFNKROGHUVY WKURXJK GLYLGHQGYV GXULQJ
-+, QFUHDVHG DQQXDO GLYLGHQG IRU WKH VW VWUDLJKW \HDU WR FHQWYV SHU VKDU|
--3DLG XQLQWHUUXSWHG GLYLGHQGYV IRU VWUDLJKW \HDUV DQG

-OHPEHU RI WKH HOLWH 6 3 +LJK <LHOG 'LYLGHQG $ULVWRFUDWYV ,QGH[ ZKLFK UHFRJQL]
WKDW KDYH IROORZHG D PDQDJHG GLYLGHQG SROLF\ RI FRQVLVWHQWO\ LQFUHDVLQJ G

0 /LVWHG RQ WKH JRUWXQH
0 OHPEHU RI WKH 6 3 OLG&DS

O ODLQWDLQHG %%% VWDEOH FUHGLW UDWLQJ IURP 6WDQGDUG 3RRURV DQG )LWFK UDWIL

<HDUV 'LYLGHQGV|3PLG <HDUV
RI & RQVHFXWLYH OLOOLRD RI 8QLQWHUUXSWH
'LYLGHQG ,QFUBDNHWEKH /DVW 'LYHISHQG 3D\PHQW

$ VHFXULWLHYV UDWLQJ LV QRW D UHFRPPHQGDWLRQ WR EX\ VHOO RU KROG VHFXULWLH\
DJHQF\

0'8 5HVRXUFHV 3URNSEWQWHPHQW



SUR[\ 6WDWHP

O &RUSRUDWH *RYHUQDQFH 3UDFWLFHV

0'8 5HVRXUFHV LV FRPPLWWHG WR VWURQJ FRUSRUDWH JRYHUQDQFH DOLJQHG ZLWK VWRF
JRYHUQDQFH FRPPLWWHH UHJXODUO\ PRQLWRUV OHDGLQJ SUDFWLFHV LQ JRYHUQDQFH D!

Q\ D KROGHUV 7KH IROORZLQJ KLJKOLJKWV RXU FRUSRUDWH .
mmm HRW PWURQ QIRUPDWLRQ RQ WKH IROORZLQJ

$QQXDO (OHFWLRQ RI $O0O 'LUHFW,

ODMRULW\ 9RWLQJ IRU 'LUHFWRUYV

1R 6KDUHKROGHU 5LJKWV 30DQ

6XFFHVVLRQ 30DQQLQJ DQG ,PSO

6HSDUDWH %RDUG &KDLU DQG &(2

([HFXWLYH 6HVVLRQV RI ,QGHSHQ
5HIXODUO\ 6FKHGXOHG %RDUG 0OH

$QQXDO %RDUG DQG &RPPLWWHH

5LVN 2YHUVLJKW E\ )XOO %RDUG I

(QYLURQPHQWDO DQG BRFLDO 2YH
%RDUG &RPPLWWHH

BUR[\ $FFHVV IRU 6WRFNKROGHUV

$00 'LUHFWRUV DUH ,QGHSHQGHQ

RUV

HPH (

GHQ
HWL

6HO

DQG

uviL

W 2

6WDQGLQJ &RPPLWWHHYV &RQVLVW
'LUHFWRUV

9

9 $FWLYH ,QYHVWRU 2XWUHDFK 3UR

9 2QH &0DVV RI 6 WRFN

WREN UVKLS SHTXLUHPHQW
a0 R B QRPHYY

$QWL +HGJLQJ DQG $QWL 30HGJLQ
([HEXWLYH 2IILEFHUV

9

WA~LURIPWRDWPB® IFHWN 7UDQVDFWLR(
Q 2IILFHUV

O RARPSWQROWLRQ 5HFRYHU\ &ODZEL

&HPPQYNOHHEGYLVRU\ $SSURYDO RQ (

J@WOB\Q)&(ISDV(\?R%OJE{%H&ILDU%GPHQW IRU "LUY

'LUHFWRUV 0D\ 1RW 6HUYH RQ ORLU
,QFOXGLQJ WKH &RPSDQ\RV %RDU

9

NV QH BWKRQJI2%HQ &(2U 'LYHUVLW\ RQ %R

(QWLL

JUDP

IRU 'L
J 3ROL

vV E\ 2)

FN 3RC

[HEXWL

1FWRU\

H 7KDC(
G

DUG

5HFRJQLWLRQ

Y E\

KHOG E\ ZRPHQ

IRU *HQGHU
0'8 5HVRXUFHV ZDV UHFRJQL]HG LQ
'RPHQ RJ°PRDDGVU FRPSDQ\ IRU KDYLQJ WKUHH RU PF
Y E\ WKH :RPHQRV )RUXP RI 1HZ <RUN DV D

'LYHUVLW\

IRUJHQGHU GLYHUVLW\

&RUSRUDWH &KD

RQ LWV
RUH ZR
PSLRQ

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW



SUR[\ 6WDWHPHQW

'LUHFWRU 1RPLQHHYV

7KH ERDUG UHFRPPHQGYV D YRWH )25 WKH HOHFWLRQ RI HDFK
$GGLWLRQDO LQIRUPDWLRQ DERXW HDFK GLUHFWRURY EDFNJX

WKH IROORZLQJ QRPLQHH)
XQG DQG H[SHULHQFH FDQ

'LUHFWRU

1DPH

$IJH 6LQFH3ULPDU\ 2FFXSDWLRQ

%RDUG &RPPLWWHHYV

7TKRPDV (YHULVW

3UHVLGHQW DQG FKDLU RI 7KH Y Y&HRPLSH\D & BRRE R Q\

DQ LQYHVWPHQW DQG ODQG G HyY HRRISPHI\Y WQBE RRE® ®RYHUQD QFH
IRUPHUO\ HQJDJHG LQ DJJUHJDWH FRQFUHWH DQG

DVSKDOW SURGXFWLRQ

.DUHQ % )DJJ

JRUPHU YLFH SUHVLGHQW RI '2¥Y &RP&SHEQ@PVDWLRQ &KDLU
'2:/ +.0 DQ HQIJLQHHULQJ DQG BHRYLURIQPHQWDO DQG 6XVWDLQI

'‘DYLG / *RRGLQ

BUHVLGHQW DQG FKLHI H[HF XWUWH XRWILYH R II1LFH U
0'8 5HVRXUFHV *URXS ,QF

'"HQQLV : -RKQVRQ

&KDLU SUHVLGHQW DQG FKLHEKKPHRXWILWHKH HRPHIG R
70, *URXS ,QFRUSRUDWHG PDQXIDFWXUHUV RI
FDVHZRUN DQG DUFKLWHFWXUDO ZRRGZRUN

3DWULFLD / ORVYV

JRUPHU SUHVLGHQW DQG FKLHIYHERPSWQYIBWLRGHU RI
&DVFDGHb%DQFRUS D ILQDQFLY QQWROBR®HQWDO DQG 6XVWDLQI
FRPSDQ\ VXEVHTXHQWO\bPHUJHG LQWR )LUVW

,QWHUVWDWH %DQN

'DOH 6 5RVHQWKDO

JRUPHU VHQLRU H[HFXWLYH LQF®XGLWJ VWUDWHJILF
GLUHFWRU GLYLVLRQ SUHVLGHQWRLGEDWUQNJ)DQDBQMRYDHU QD QFH
*URXS DQG FKLHI ILQDQFLDO RIILFHU Rl &0DUN
&RQVWUXFWLRQ *URXS D EXLOGLQJ DQGbFLYLO
FRQVWUXFWLRQ ILUP

(GZDUG $ 5\DQ

JRUPHU H[HFXWLYH YLFH SUHVLYG$)XQ@QLW QG JHQHUDO
FRXQVHO RIDODUULRWW ,QWHUQDWPRQDWLQJ DQG *RYHUQDQFH

‘DYLG 0 6SDUE\

JRUPHU VHQLRU YLFH SUHVLGHQWXGQ® JERRBU

SUHVLGHQW UHYHQXH RI ;FHOY(QHW.I OGP QWDO DQG 6XVWDLQI
SUHVLGHQW DQG FKLHI H[HFXWLYH RIILFHU RI LWV

VXEVLGLDU\ 163 OLQQHVRWD

&KHQ[L :DQJ

YRXQGHU DQG PDQDJLQJ JHQHUD®XSDWNVQHU RI 5DLQ
&DSLWDOb)XQG /3 D F\EHUVHFKQYMURGFNQMW®O DQG 6XVWDLQI
YHQWXUH IXQG

,QGHSHQGHQF

7KH ERDUG KDV GHWHU
GLUHFWRU QRPLQHHV
OU b*RRGLQ PHHW WKH
VWDQGDUGV VHW E\ WK

1RPLQHH ,QGHSHQ

H THQXUH 'LYHUVLW\

P L Q HIGHWKYIHAY IDIXHOWHQ X UH R| WIKKHH GEIRWDHUIFAWIRW FRPPLWWHG WR KDY
RO WHKDILY DSSUR[LPDWHO\DQ@BBEDRDGO\ LQFOXVLYH PHPEHL

LQ G KISHCOWHOPEHFWY DbEDODQFH RI FRPSDIQbGHU

H 1<6([ DA 18 H DQG HZbSHUVSHFWLYHYV
¢ & QG Q JRXU GLUHFWRU QRPLQHHYV DUH

<UV RI
6HUYLFH
5DFH (WKQLFLW\
2QH GLUHFWRU QRPLQHH LV HWKQ
GHQFH

0'8 5HVRXUFHV 3URNSEWQWHPHQW



SUR[\ 6WDWHP

O &RPSHQVDWLRQ +LJKOLJKWYV

7KH FRPSDQ\RV H[HFXWLYH FRPSHQVDWLRQ LV EDVHG RQ SURYLGLQJ PDUNHW FRPSHWLWL
IRFXVHG RQ DFKLHYHPHQW RI VKRUW DQG ORQJ WHUP EXVLQHVV UHVXOWYVY 2XU FRPSHQVL
FRPSDQ\RV ILQDQFLDO SHUIRUPDQFH DV D VXEVWDQWLDO SRUWLRQ RI RXU H[HFXWLYH FR

0 2YHU RI RXU FKLHI H[HFXWLYH RIILFHURY WDUJHW FRPSHQVDWLRQ DQG RYHU R1 RX
DUH DW ULVN

0 RI RXU QDPHG H[HFXWLYH RIILFHUVR DQQXDO LQFHQWLYH DQG RI WKHLU ORQJ WH
SHUIRUPDQFH DJDLQVW SUH HVWDEOLVKHG VSHFLILF PHDVXUDEOH ILQDQFLDO JRDOV
QDPHG H[HFXWLYH RIILFHUVR ORQJ WHUP LQFHQWLYH DQG UHTXLUH WKH H[HFXWLYH WR
SHULRG

0 :H UHTXLUH RXU H[HFXWLYH RIILFHUV WR RZQ D VLJQLILFDQW DPRXQW RI FRPSDQ\ VWRF
0 ,Q )HEUXDU\ WKH ERDUG DSSURYHG D SHUIRUPDQFH PRGLILHU IRU WKH DQQXDO |
EDVHG XSRQ WKH FRPSDQ\RV DFKLHYHPHQW RI FHUWDLQ PHDVXUHVY WR DWWUDFW UHWLI

1DPHG ([HFXWLYH 2IILFHU 7DUJHW 3D\ OL[

$W WKH$QQXDO OHHWLQJ WKH FRPSDQ\RV DGYLVR!
WR DSSURYH H[HFXWLYH FRPSHQVDWLRQ UHFHLYH(
RYHU RI WKH FRPPRQ VWRFN UHSUHVHQWHG DW
PHHWLQJ DQG HQWLWOHG WR YRWH RQ WKH PIL

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW



SUR[\ 6WDWHPHQW

.H\ )HDWXUHV RI 2XU ([HFXWLYH &RPSHQVDWLRQ 3URJUDP

:KDW :H 'R

3D\ IRU 3HUIRS@ORPFPE LQFHQWLYH DQG WKH SHUIRUPDQFH VKDUH DZDUG SRUWLRQ RI
PHDVXUHV VHW E\ WKH FRPSHQVDWLRQ FRPPLWWHH DQG FRPSULVH WKH ODUJHVW SR

,QGHSHQGHQW &RPSHQWDWLRHPERPNFLMWWHKH FRPSHQVDWLRQ FRPPLWWHH PHHW WKH
1HZ <RUN 6WRFN ([FKDQJH OLVWLQJ VWDQGDUGY DQG WKH 6HFXULWLHY DQG ([FKDQJI

,QGHSHQGHQW &RPSHQVBWLFRRP IRQVIOWDP@WRPPLWWHH UHWDLQV DQ LQGHSH|QGHQW
H[HFXWLYH FRPSHQVDWLRQ SODQV DQG SUDFWLFHV

&RPSHWLWLYH &RPSHQWIDWILRRPSHQVDWLRQ UHIOHFWY H[HFXWLYH SHUIRUPDQFH HI[S
SRVLWLRQV ZLWKLQ WKH FRPSDQ\ UHODWLRQVKLS WR FRPSHWLWLYH PDUNHW YDOXH
DQG WKH DFWXDO SHUIRUPDQFH RI WKH RYHUDOO FRPSDQ\ DQG WKH EXVLQHVV VHIPI

$QQXDO &DVK3MMPH@WLRHDQQXDO FDVK LQFHQWLYH DZDUGV LV EDVHG RQ RYHUDOO F
HDUQLQJV SHU VKDUH LQ DGGLWLRQ WR EXVLQHVYV VHIPHQW SHUIRUPDQFH PHIDVXUHC
IRU EXVLQHVV VHIPHQW H[HFXWLYHV

/IRQJ 7THUP (TXLWVRQFHOYMWULRFHQFHQWLYH DZDUGYVY PD\ EH HDUQHG DW WKH HQG|RI D W
VKDUH DZDUGYV ZKLFK UHSUHVHQW RI WKH H[HFXWLYH V ORQJ WHUP LQFHQWLYH I
SHUIRUPDQFH PHDVXUHV 3D\PHQW RI WLPH YHVWLQJ UHVWULFWHG VWRFN XQLW VKD
LQFHQWLYH DUH EDVHG RQ UHWHQWLRQ RI WKH H[HFXWLYH DW WKH HQG RI WKH WKL
VKDUHV RI FRPPRQ VWRFN ZKLFK HQFRXUDJHV VWRFN RZQHUVKLS E\ RXU H[HFXWLYH\

%DODQFHG OL[ Rl 3D\7TRRPBRQHOWF¥RPSHQVDWLRQ PL[ UHSUHVHQWY D EDODQFH RI DQ
FRPSHQVDWLRQ

OL[ RI )LQDQFL®WH*RDOWL[WXUH RI ILQDQFLDO JRDOV WR PHDVXUH SHUIRUPDQFH SUF

$QQXDO &RPSHQVDWLRRQVSBIW N HMIMWHGLWR RXU FRPSHQVDWLRQ SURJUDPV DUH[UHJXO
FRPSHQVDWLRQ ULVN DVVHVVPHQW

6WRFN 2ZQHUVKLS DQG 5HWHIRMUWRIQY BHRIXLEHBPWY @WW UHTXLUHG WR RZQ ZLWKLQ ILYH
FRPSDQ\ FRPPRQ VWRFN HTXDO WR D PXOWLSOH RI WKHLU EDVH VDODU\ 2XU &(2 LV L
vDODU\ DQG WKH RWKHU QDPHG H[HFXWLYH RIILFHUY DUH UHTXLUHG WR RZQ|[VWRFN
RITLFHUV DOVR PXVW UHWDLQ DW OHDVW RI WKH QHW DIWHU WD[ VKDUHV R| VWRFI
RI WZR \HDUV RU XQWLO WHUPLQDWLRQ RI HPSOR\PHQW 1HW SHUIRUPDQFH VKDUHV I
PHW

&ODZEDFN 3RWIKMH FRPSDQ\RVY DXGLWHG ILQDQFLDO VWDWHPHQWY DUH UHVWDWHG GX
UHSRUWLQJ UHTXLUHPHQWY XQGHU WKH VHFXULWLHVY ODZV WKH FRPSHQVDWIEIRQ FRF
VRPH RU DOO LQFHQWLYHYV SDLG WR RXU H[HFXWLYH RIILFHUV ZLWKLQ WKH ODVW WK

:KDW :H 'R 1RW 'R

6WRFN 2SWKRPRPSDQ\ GRHV QRW XVH VWRFN RSWLRQV DV D IRUP RI LQFHQWUHYH FRP

(PSOR\PHQW $JUHHPHOQWWY GR QRW KDYH HPSOR\PHQW DJUHHPHQWY HQWLWOILQJ WK
D FKDQJH RI FRQWURO RI WKH FRPSDQ\

SHUTXLVUWHXWLYHY GR QRW UHFHLYH SHUTXLVLWHY WKDW PDWHULDOO\ GLIIHU IURP
+HGJH 6 WRHFRXWLYHY DUH QRW DOORZHG WR KHGJH FRPSDQ\ VHFEXULWLHYV
B3OHGJH §WHRKWLYHYV DUH QRW DOORZHG WR SOHGJH FRPSDQ\ VHFXULWLHY LQ|[PDUJLC

1R 'LYLGHQGV RU 'LYLGHQG (TXLYMHOGRWRWGEBRYHEMW HREUGEKD\WPHWQW RI GLYLGHIQGV RU
XQYHVWHG VKDUH DZDUGV

7D[ *URVV[HFKWLYHYVY GR QRW UHFHLYH WD[ JURVV XSV RQ WKHLU FRPSHQVDW[RQ

0'8 5HVRXUFHV 3URNSEWQWHPHQW



SUR[\ 6WDWHP

O 6XVWDLQDELOLW)\ +LJKOLJKWYV

0'8 5HVRXUFHV LV DQ HVVHQWLDO LQIUDVWUXFWXUH FRPSDQ\ DQG PDQDJHV

LWV EXVLQHVV ZLWK D ORQJ WHUP YLHZ WRZDUG VXVWDLQDEOH RSHUDWLRQYV
IRFXVLQJ RQ KRZ HFRQRPLF HQYLURQPHQWDO DQG VRFLDO LPSDFWV KHOS

WKH FRUSRUDWLRQ FRQWLQXHP %X Q@WHIDDBWH RQJ $PHULFD

VXVWDLQDELOLW\ HITRUWV LQWR RXU EXVLQHVV VWUDWHJI\ EHFDXVH WKHVH HIIRUWYV
GLUHFWO\ DIIHFW ORQJ WHUP EXVL 2XU IRADELOLW\ DQG SURILWDELOLW\

RQ VXVWDLQDELOLW\ KHOSV HQVXUH ZH DUH D JRRG FRUSRUDWH FLWL]HQ ZKLOH
FUHDWLQJ RSSRUWXQLWLHY WR LQFUHDVH UHYHQXHV DQG SURILWDELOLW\ FUHDWH D
FRPSHWLWLYH DGYDQWDJH DQG DWWUDFW D VNLOOHG DQG GLYHUVH ZRUNIRUFH
+LJKOLJKWV RI RXU FRPPLWPHQW WR VXVWDLQDELOLW\ DUH VHW IRUWK EHORZ

(QKDQFHG 6 XVWDLQDELOLW\ 5HSRUWLQJ

‘H UHFHQWO\ UHSXEOLVKHG RXU 6XVWDLQDELOLW\ 5HSRUW KLJKOLJKWLQJ

RXU VLJQLILFDQW HIIRUWV UHJDUGLQJ HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH
(6* RYHUVLJKW DQG UHSRUWLQJ LQLWLDWLYHV DQG JRDOV ZKLFK FDQ EH

IRXQG DW ZZZ PGX FRP7KH LQIRUPDWLRQ RQ RXU ZHEVLWH

LV QRW SDUW Rl WKLV 3UR[\ 6WDWHPHQW DQG LV QRW LQFRUSRUDWHG E\
UHIHUHQFH LQWR WKLV 3UR[\ 6BWDWHPHQW

‘H KDYH DOVR SXEOLVKHG D VXPPDU\ RI RXU 7DVN J)RUFH RQ &OLPDWH

UHODWHG )LQDQFLDO 'LVFORVXUH 7&)' DOLJQHG FOLPDWH VFHQDULR DQDO\VLYV
ZLWK UHVSHFW WR RXU HOHFWULF JHQHUDWLRQ UHVRXUFHV 7KH FRPSDQ\ DSSOLHG
D QHW JHUR E\ WDUJHW IRU SXUSRVHV RI FRPSOHWLQJ WKLY DQDO\VLV D
VXPPDU\ RI ZKLFK FDQ EH IRXQG RQ RXU ZHEVLWH

SHSRUWLQJ )UDPHZRUNYV

7R EHWWHU VHUYH RXU LQYHVWRUVY DQG RWKHU VWDNHKROGHUYV ZH UHSRUW HQYLURQPH
PHWULFVY UHOHYDQW DQG LPSRUWDQW WR RXU RSHUDWLRQV LQ WKH IUDPHZRUNV WKDW S
LQIRUPDWLRQ DOORZLQJ IRU FRPSDULVRQ ZLWK RXU SHHUV DQG RWKHU FRPSDQLHV RSHL
UHSRUW (6* VXVWDLQDELOLW\ PHWULFV XVLQJ IUDPHZRUNV GHYHORSHG E\ WKH 6XVWDLQEL
WHPSODWHY GHYHORSHG E\ WKH (GLVRQ (OHFWULF ,QVWLWXWH ((, DQG WKH $PHULFDQ *
JXLGDQFH IURP WKH 7&)' LQWR RXU UHSRUWLQJ DV VXPPDUL]JHG EHORZ

5HSRUWLQJ )UDPHARWHNY 6HIPHQW

6%6% &RQVWUXFWLRQ ODWHULDOV DQG &RQWUDFWLQJ
6%6% &RQVWUXFWLRQ 6HUYLFHV

$*$ 3LSHOLQH

((, $*% (OHFWULF DQG 1DWXUDO *DV 8WLOLWLHV

‘H FROQWLQXH WR HQKDQFH DQG H[SDQG RXU GLVFORVXUH RI WKH FRPSDC

7&) DQG PHWULFV DQG WDUJHWY UHODWHG WR FOLPDWH ULVN LQ DFFRUGDQ

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW



SUR[\ 6WDWHPHQW

*RYHUQDQFH RI (QYLURQPHQWDO DQG 6RFLDO 5HVSRQVLEL

0'8 5HVRXUFHV LV FRPPLWWHG WR VWURQJ FRUSRUDWH JR DFWLFHV LQ DOO [
UHVSRQVLELOLW\ )RU PRUH LQIRUPDWLRQ RQ WKH FRPSDWQVHWQI—WK&
3UR[\ 6WDWHPHQW %HORZ LV DQ RYHUYLHZ Rl RXU JRYHUQDQFH SUDFWLFHY UHODWHG WR

- T 1
i7KHIRDUG RI GMUKGWRRINWHO\ UHVSRQVLEiOH IRU
lUHVSRQVLELOLW\ ZLWK UHVSHFW WR HQYLURQP!

IRWKHU VRFLDO VXVWDLQDELOLW\ PDWWHUV DSS
L e -]

- T T T r T e e s e |
| 7TKHMQYLURQPHQWDO DQG VXMWDDMQWDEQGLQYI FRPF

|FRPPLWWHH RI WKH ERDUG DQG PHHWYV TXDUWH L
(QYLURQPHQWDO DQG [6XVWDLQDEOCOLWRDUG PHHWLQJYV 7KH FRPPLWWHH DV

&RPPLWWHHbBRI WKH %RDUGWV RYHUVLIJKW UHVSRQVLELOLWLHV ZLV\:VK UHVS
IDQG RWKHU VXVWDLQDELOLW\ PDWWHUV I LQFOX
IKHDOWK VDIHW\ DQG RWKHU VRFLDO VXVYWDLQEC

e e o o o o o = —  — —_ —— — — —— — — —— — —— —— — — ———— ]

- T T T 1
| 7TKIPDQDJHPHQW SROLY\FRPERUWWEHR I WKH EXVLC(

| SUHVLGHQWY DQG VHQLRU FRPSDQ\ RIILFHUV 7K

' P KO\ RU PRUH IUHTXHQWO\ DV ZDUUDQWHG
0P QDIHPRHOW SROLEY 4 !WQ_@_E/JHPHQW RI ULVNV DQG SXUVXLW RI RSSRUW
IHQYLURQPHQWDO DQG VRFLDO VXVWDLQDELOLW!
'FKDQJH KHDOWK VDIHW\ DQG RWKHU VRFLDO V

............................................. -

- T T T 1
| TKHH[HFXWLYH VXVWDLQPEHDWWMGFIRPPLWWWH RP S

{RI FRUSRUDWH DQG EXVLQHVV XQLW VHQLRU H[H
| | WKH FRPSDQ\RV HQYLURQFHQWDO
((HFXWLYH 6XVWDLQDE &+ Tlg‘ ?QBGEEW% LVKHV PDLQWDLQV DQG HQKDQFHV
|SURFHGXUHV DQG FRQWUROV IRU WKH FRPSDQ\F
'VXVWDLQDELOLW\ GLVFORVXUHYV [

_____________________________________________ ]

(QYLURQPHQWDO 6WHZDUGVKLS

0'8 5HVRXUFHV RSHUDWHV ZLWK WKUHH SULPDU\ HQYLURQPHQWDO JRDOV PLQLPL]H ZD\
HQYLURQPHQW ZKLOH SURYUBDYRGNERNG BUIRGXBPYEY DQG VHUYLFHV DQG FRPSO\ ZLWK
HQYLURQPHQWDO ODZV UHJXODWLRQV DQG SHUPLW UHTXLUHPHQWY :H VWULYH WR PHHW
OHDGLQJ RU SDUWLFLSDWLQJ LQ D QXPEHU RI SURJUDPV +LJKOLJKWYV RI RXU HQYLURQPHC

0 &DUERQ )RRIWSBWH QWUNLQJ WR EHWWHU XQGHUVWDQG RXU FDUERQ IRRWSULQW (IIHFWLY
DQG 6FRSH FDUERQ HPLVVLRQV DFURVV WKH FRPSDQ\ )RU PRUH LQIRUPDWLRQ RQ HVW
IXWXUH UHOBUMPLYN LBVWLRBGIRDOV VHH RXU 6XVWDLQDELOLW\ 5HSRUW

O GHWLUHPHQW RIVERDBED¥FROLWL ZH DQQRXQFHG WKH UHWLUHPHQW RI WKUHH DJLQJ FR
FHDVHG RSHUDWLRQV RQ ODUFK RI 8QLW DW /HZLV &ODUN 6WDWLRQ LQ 6LGQH\
8QLWV DQG DW +HVNHWW 6WDWNRWBQHD U HW RGH® GXRIWLW K WK H LIW K VWK HXDRWIHWH R
WKHVH IDFLOLWLHY WKH FRPSDQ\ ZLOO QR ORQJHU ZKROO\ RZQ DQ\ FRDO ILUHG XQLWYV

0'8 5HVRXUFHV 3URKS6WQM HPHQW



© SHGXFH (OHFWULF 6HJPHQW *UHHQKRXVWURF YHIPHERQ V OHFWULF VHIJPHQW
VWULYHVDbWR UHGXFH LWV JUHHQKRXVH JDV *+* HPLVVLRQng HQV LW sH LQWHQG WHF
DFKLHYH WKLV UHGXFWLRQ SULPDULO\ WKURXJK WKH FRQWL GL RI RXU

YHUV LW\ o)
JHQHUDWLQJ IOHHW LQFOXGLQJ WKH UHWLUHPHQW RI DJLQJ FREJ | B}@MQLH W idd ¥
$V Rl '"HFHPEHU WKH HOHFWULF VHIJPHQW UHGXFHG LW\ 5 UWR R DWH O\
LQWHQVLW\ E\bDSSUR[LPDWHO\ VLQFH bVLQFH

o 5HQHZDEOH (QHUJ\

b $SSUR[LPDWHO\ RI' RXU HOHFWULF JHQHUDWLRQ UHVRXUFH
QDPHSODWH FDSDFLW\ DW "HFHPEHU ZDV IURP
UHQHZDEOHbUHVRXUFHV

b $SSUR[LPDWHO\ RI WKH HOHFWULFLW\ GHOLYHUHG WR FXVWRPHUV
IURP RXU FRPSDQ\ RZQHG JHQHUDWLRQ LQ ZDV IURP
UHQHZDEOH UHVRXUFHYV

o OHWKDQH (P ¥HRQQ GRFXRPHQ@DLWXUDO JDV XWLOLW\ GLVWULEXWLRQ DQ@ASLSHRIWDH E)
PRUH LQIRUPDWLRQ RQ RXW RS RUNMLEHIGIPQN VDRGVDQWLFLSDWHG SODQV IRU VNWMWLQJ IX
RXU 6XVWDLQDEIODWGEWERQWRXU QDWXUDO JDV GLVWULEXWLRQ FRPSDQLHV DUH IRXQC
OHWKDQH &KDOOHQJH 3URJUDP 7KH FRPPLWPHQW LQFOXGHV FRPSDQ\ ZLGH LPSOHPHQW
PHWKDQH HPLVVLRQV

O BHGXFLQJ &DUERQ 'LRKUWGHLEPHLONQRQMJIPHQW :%, (QHUJ\ FRQWLQXDOO\ HYDOXDWHV WK
RSHUDWLQJ IDFLOLWLHY DQG SURDFWLYHO\ PDLQWDLQV D SURJUDP WR UHSODFH H[LVWL
HTXLSPHQW 6LQFH LW KDV UHSODFHG QDWXUDO JDV ILUHG FRPSUHVVRU HQJLQHYV
FRQVXPHG E\ PRUH WKDQ PLOOLRQ FXELF IHHW SHU \HDU ,Q DGGLWLRQ :%, (QHUJ\RV
HTXLSPHQW DQG LQVWDOO HOHFWULF GULYHQ FRPSUHVVLRQ ZKHUH |HB YV HPQN \KIRYGH WDHAY
WKHVH IDFLOLWLHV RI D9®®RER[LPMHMMOLF WRQV Rl FDUERQ GLR[LGH HTXLYDOHQW UHVSHI
QLWURJHQ R[LGH HPLVVLRQV E\ PRUH WKDQ WRQV SHU \HDU

o ,QFUHDVLQJ 7UDQVSRUWDWLRQ &DSDFLW\ $%V [(QWV J\RV5 HRXWIKQ% [1DNHK® R[BIMWM) DG BIOFRIN
HDUO\ SURYLGHV QHHGHG SLSHOLQH FDSDFLW\ WR WUDQVSRUW LQFUHDVLQJ OHYHO
%DNNHQ SURGXFWLRQ DUHD WR PDUNHWV LQ WKH OLGZHVW 7KH DGGLWLRQ RI SURFHVV
QDWXUDO JDV I%DNNEQ® LSQU RGWRY PRG WD WDV XUDO JDV FDSWXUH WDUJHWY HVWDEOLVKHG

0 5HQHZDEOH 1PMWXHWDIETDOMX UDSLYIDIW ELRIDV WKDW LV SURGXFHG IURP D QXPEHU RI QRQ
EHQHILWY VXFK DV HQHUJ\ GLYHUVLW\ HFRQRPLF UHYHQXHV RY* HPYLVYIR QM SAKRIY & B VDXL
XWLOLWLHY DFWLYHO\ UHYLHZ HYDOXDWH DQG SXUVXH SRWHQWLDO 51* GHYHORSPHQW

b ORQWDQD 'DNRWRB SWRG®XMHM RP* WKH %LOOLQJYV 5HIJLRQDO /DQGILOO LQ ORQWDQD 7KH

DQG KDV SURGXFHG DSSUR[LPDWHO\ PLOOLRQ GHNDWKHUPV RI 51* WKURXJK \HI

IXHO PDUNHW JHQHUDWLQJ UHQHZDEOH LGHQWLILFDWLRQ QXPEHUV 5,1V Db,Q WKF
PLOOLRQ 5,1V

b ,Q ,GDKR ,QWHUPRXQWIXIS@ RDW®& RGCRSTHDRSPHQW RI 51* SURMHFWY DQG WR GDWH KDYV
GDLU\ GLIJHVWHUV WR WUDQVSRUW DQG VHOO 51*

b :DVKLQIJWRQ D®G Y2H) HIFDFWHG SROLFLHY DOORZLQJ QDWXUDO JDV GLVWULEXWLRQ XW
*DV &RUSRUFFRRPPRYWWG WR GHYHORSLQJ 51* SURJUDPV IRU LWV FXVWRPHUV XQGHU Wk
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0

0

:DWHU ODQDJHPHQW DQG 5HF\FOLQJ

b :DWHU ZLWKGW RXNOWOHFWULF JHQHUDWLQJ IDFLOLWLHYV ZLOO EH VLJQLILFDQWO\ UHG
HOHFWULF JHQHUDWLQJ XQLW

b .QLIH 5LYHU &RVERUIDWHROY WR SURGXFH DJJUHIJDWHYVY DQG FRQFUHWH DV ZHOO DV IRU
6XEVWDQWLDOO\ DOO ZDWHU UHFRYHUHG ZKLOH ZDVKLQJ PDWHULDOV LV UHXVHG LQ V
D UHFHQWO\ SHUPLWWHG TXDUU\ LQ 7H[DV LW ZDV HVWLPDWHG WKDW RI DOO ZDW&t

(QYLURQPHQWDO 5HFRJQLWLRQV

b &DVFDGH 1DWXUDO *DV &RUSRUDWLRQ UDQNHG DW WKH WRS RI WKH OLVW RI
RQ (DUWK 'D\ DFFRUGLQJ WR D QDWLRQDO VXUYH\ FRQGXFWHG E\ (VFDOHQW I

b ,QWHUPRXQWDLQ *DV &RPSDQ\ UHFHLYH® UWKHV /HEGHW<$EZDISG IRU LWV HIITRUW
HITLFLHQW UHVLGHQWLDO FRQVWUXFWLRQ DQG KHOS KRPHEX\HUV DQG UHVLC
FRPH ZLWK OLYLQJ LQ DQ (1(5*< 67$5 FHUWLILHG KRPH RU DSDUWPHQW

5H Q H Z DIEKD\HHQO D QXPEHU RI .QLIH 5LYHU &RUSRUDWLRQRY :HVW &RDVW RSHUDWLRQV
DQG RIlI URDG IOHHWV (QJLQH SHUIRUPDQFH HQJLQH PDLQWHQDQFH DQG IXHO HIILFLH(
LV EHJLQQLQJ WR XWLOL]H UHQHZREBbHD VHE@IB H 6 LAFRIWHXY RIBDIVQ RIYWLPDWH G PLOOLF
GLHVHO LQ

(QYLURQPHQWDO 5 HOQWHGGLYMHWRRIBRWBWLRQ KDV LQYHVWHG LQ %OXH 30DQHW 6\VWH
VIQWKHWLF DJJUHJDWHY LQ UHDG\ PL[ FRQFUHWH %OXH 30DQHW LV WHVWLQJ PHWKRGYV
FDSWXUHG IURP H[LVWLQJ VRXUFHV 7KH VIQWKHWLF OLPHVWRQH FRXOG WKHQ EH XVHG
FDUERQ GURURHK WKLV SURFHVVY WKH XVH RI VIQOWKHWLF OLPHVWRQH ZRXOG SURORQJ

:DURPL[ $VSKPDIOW 5LYHU &RUSRUDWLRQ SURGXFHV DQG SODFHV ZDUP PL[ DVSKDOW LQ DS
:DUP PL[ DVSKDOW LV SURGXFHG DW FRROHU WHPSHUDWXUHY WKDQ WUDGLWLRQDO KRW
QHHGHG LQ WKH SURGXFWLRQ SURFHVV WKHUHE\ UHGXFLQJ HPLVVLRQV DQG IXPHYV

5HF\FOILQQJIH 5LYHU &RUSRUDWLRQ FRQWLQXHV LWV ORQJ VWDQGLQJ SUDFWLFH RI UHF\F!
QDWXUDO UHVRXUFHV XVHV OHVV HQHUJ\ UHGXFHV ZDVWH GLVSRVDO DW ORFDO ODQGI
UHF\FOHV RU UHXVHVY DVSKDOW SDYHPHQW SUH FRQVXPHU DVSKDOW VKLQJOHV UHILQH
SODQWYV 10\ bDVK VODJ VLOLFD IXPH DQG RWKHU FHPHQW UHSODFHPHQW PDWHULDOV LC

(QHUJ\ (IILEXHQXFWLOLW\ FRPSDQLHY DFWLYHO\ SXUVXH SURJUDPV WR LQFUHDVH HQHUJ\
JDV FXVWRRHWYQFOXGHY SDUWQHULQJ ZLWK ORFDO FRPPXQLW\ DFWLRQ DJHQFLHV LQ S
DQG RIITHULQJ UHVLGHQWLDO DQG FRPPHUFLDO LQFHQWLYH SURJUDPV WKDW SURPRWH L
HTXLSPHQW

/(" &RQYHIWRRMMP ORQWDQD 'DNRWD 8WLOLWLHV &R VWDUWHG DQ /(' FRQYHUVLRQ SUF
OLJKWLQJ RZQHG E\ WKH FRPSDQ\ WKURXJKRXW LWV VHUYLFH WHUULWRU\ WR UHGXFH H
LQ HDUO\ ZLWK PRUH WKDQ HQHUJ\ VDYLQJ /(' OLJKWV LQVWDOOHG UHVXOWLQJ
DQQXDO HQHUJ\ VDYLQJV ZKLFK LV WKH HTXLYDOHQW RI DSSUR[LPDWHO\ PHWULF W
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6RFLDO 5HVSRQVLELOLW\

0'8 5SHVRXUFHV NQRZV WKDW LW RSHUDWHY DW WKH GLVFUHWLRQ RI YDULRXV VWDNHKROG
ODZPDNHUV DQG WKH FRPPXQLWLHVY ZKHUH ZH GR EXVLQHVV W LV WKHVH VWDNHKROGHU
VXFFHVV 0'8 5SHVRXUFHV UHPDLQV FRPPLWWHG WR PDLQWDLQLQJ WKH WUXVW RI WKHVH V!
FRUSRUDWH FLWL]HQ %HORZ DUH KLJKOLJKWV RI RXU VRFLDO UHVSRQVLELOLW\ SURJUDP\
FXVWRPHUV

0

2XU (PSORMWMPDREDSLWDO MW QKIHFRQM RI % XLOGLQUVDEGM ORBQQ BPHUWERQJ ZRUNIRUFH
5HVRXUFHV WKLV PHDQV EXLOGLQJ D VWURQJ WHDP RI HPSOR\HHV ZLWK D IRFXV RQ LQ\
DQG LQFOXVLRQ 2XU WHDPbLQFOXGHG HPSOR\HHV ORFDWHG LQ VWDWHV SOXV :D
RI HPSOR\HHV SHDNHG LQ WKH VHFRQG TXDUWHU DW MXVW RYHU 2XU (PSOR\HU
ZHEVLWH DW ZZZ PG 7KH LQIRUPDWLRQ RQ RXU ZHEVLWH LV QRW SDUW RI WKLV 3UR[\ 6W
UHIHUHQFH LQWR WKLV 3UR[\ 6WDWHPHQW

b

"LYHUVLW\ (TXLW\0'BQGHYVYRKOXWVRIQV FRPPLWWHG WR DQ LQFOXVLYH HQYLURQPHQW W|
WKH GLIIHUHQFHV DQG HPEUDFHV WKH VWUHQJWKYV RI RXU GLYHUVH HPSOR\HHV (VVH
VXFFHVV LV LWV DELOLW\ WR DWWUDFW UHWDLQ DQG HQJDJH WKH EHVW SHRSOH IUF
DQG EXLOG DQ LQFOXVLYH FXOWXUH ZKHUH DOO HPSOR\HHV IHHO YDOXHG DQG FRQW!
FRPSDQ\RV FRPPLWPHQW WR DQ LQFOXVLYH HQYLURQPHQW HDFK EXVLQHVV VHIJPHQW
VHUYHV DV D FRQGXLW IRU GLYHUVLW\ UHODWHG LVVXHV DQG SURYLGHV D YRLFH IRU
UHTXLUHV HPSOR\HHV WR SDUWLFLSDWH LQ WUDLQLQJ RQ WKH FRPSDQ\RV FRGH RI FF
IRFXVLQJ RQ GLYHUVLW\ HIIHFWLYH OHDGHUVKLS HTXDO HPSOR\PHQW RSSRUWXQLW\
UHVSHFW DQG XQFRQVFLRXV ELDV 7R IXUWKHU RXU FRPPLWPHQW WR VRFLDO UHVSR
DGYDQFLQJ GLYHUVLW\ DQG LQFOXVLRQ LQ WKH ZRUNSODFH RXU FKLHI H[HEXWLYH R
IRU 'LYHUVLW\ DQG ,QFOXVLRQ SOHGJH 7KH FRPSDQ\ KDV WKUHH VWUDWHJILF JRDOV |

Y (QKDQFH FROODERUDWLRQ HIITRUWY WKURXJK FRRSHUDWLRQ DQG VKDULQJ RI EHVW &
FXVWRPHU DQG VWRFNKROGHU QHHGV

YODLQWDLQ D FXOWXUH RI LQWHJULW\ UHVSHFW DQG VDIHW\ E\ HQVXULQJ HPSOR\HH
FRPSDQ\RV YLVLRQ VWDWHPHQW DQG

Y, QFUHDVH SURGXFWLYLW\ DQG SURILWDELOLW\ WKURXJK WKH FUHDWLRQ RI D ZRUN F
DFFRPSOLVKLQJ WKH ZRUN

([HFXWIRABHQVDWLRQ DXQLGV\L DG LR QREURQ U\ WKH ERDUG DSSURYHG D SHUIRUPI

DQQXDO LQFHQWLYH DZDUG SURJUDP IRU H[HFXWLYH RIILFHUV EDVHG XSRQ WKH FI
UHWDLQ DQG GHYHORS D GLYHUVH DQG LQFGKNLY,HORRWUNIRU ALK F\WU KB HV( DOIREG XN HRWU U |
GLYHUVH HPSOR\HHV LQ H[HFXWLYH VXFFHVVLRQ SODQV RXWUHDFK HIIRUWV WR DWW
LPSOHPHQWLQJ HQKDQFHG GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ WUDLQLQJ DQG PHQW
HPSOR\HH GDWD GDVKERDUGYV WR IXUWKHU VXSSRUW WKH FRPSDQ\RV HIIRUWV WR DW!

%XLOGLQHXHRSQWJI D VWURQJ ZRUNIRUFH EHJLQV ZLWK HPSOR\HH UHFUXLWPHQW 7K¥
HPSOR\HHV IRU RSHQ SRVLWLRQV LQFOXGLQJ SRVWLQJ RQ WKH FRPSDQ\RV ZHEVLWH

DGYHUWLVLQJ VRFLDO PHGLD FDUHHU IDLUV MRE VHUYLFH RUJDQL]DWLRQV DQG DV
FRPSDQ\ XOMMRQMHUQVKLWRURIJWDRGXFH LQGLYLGXDOV WR WKH FRPSDQ\RV EXVLQHV\
VRXUFH RI IXWXUH HPSOR\HHV %XLOGLQJ D VWURQJ ZRUNIRUFH DOVR UHTXLUHV GHYt
DGYDQFHPHQW 7KH FRPSDQ\ SURYLGHV RSSRUWXQLWLHYV IRU DGYDQFHPHQW WKURXJF
ZLWKLQ DQG EHWZHHQ EXVLQHVV VHIPHQWY 7KH FRPSDQ\ SURYLGHV HPSOR\HHV WKH
YDULRXV IRUPV Rl WUDLQLQJ PHQWRUVKLS SURJUDPV DQG LQWHUQVKLS SURJUDPV L

6DIHTMd FRPSDQ\ LV FRPPLWWHG WR VDIHW\ DQG KHDOWK LQ WKH ZRUNSODFH 7R HQV>
WUDLQLQJ DGHTXDWH UHVRXUFHV DQG DSSURSULDWH IROORZ XS RQ DQ\ XQVDIH FRQ
WKDW VXSSRUW VDIHW\ LQ WKH ZRUNSODFH LQFOXGLQJ WUDLQLQJ RQ VDIHW\ PDWWH
UHVSRQVH WR &29,' WKH FRPSDQ\ HYWDEOLVKHG D WDVN IRUFH WR PRQLWRU GHYH(
SURFHGXUHV WR SURWHFW HPSOR\HHVY 7KH FRPSDQ\ DGRSWHG UHFRPPHQGHG SUDFWI
DQG LV IROORZLQJ GLUHFWLYHV RI HDFK VWDWH DQG ORFDO MXULVGLFWLRQ LQ ZKLFK
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b .QLIH 5LYHU 7UDKQIOH GBIERUHEKDOOHQJHYV FRQWLQXH WR LPSDFW PDQ\ FRQVWUXFWLF
DFWLYHO\ HQJDJHG LQ DWWUDFWLQJ WUDLQLQJ DQG UHWDLQLQJ WKH QH[W JHQHUDW
UHFHQWO\ ILQLVKHG EXLOGLQJ D WUDLQLQJ FHQWHU RQ D DFUH WUDFW RI SURSHU\
VNLOOV RI FXUUHQW HPSOR\HHV DV ZHOO DV WR UHFUXLW DQG WHDFK VNLOOV WR QH.:

VIXDUH IRRW KHDWHG LQGRRU DUHQD IRU WUDLQLQJ RQ WUXFNV DQG KHDY\ HTXL
FODVVURRP DQG ODE IDFLOLW\ 7KH WUDLQLQJ FHQWHU FRQGXFWV FODVVHV WKDW Kt
DQG KDQGV RQ H[SHULHQFH ,Q DGGLWLRQ WR GHYHORSLQJ SDUWLFLSDQWVR WDOHQW
RI FKRLFH

b (WKLFV 5H8RBUYWHMRXUFHVR HPSOR\HHY DUH HQFRXUDJHG WR DVN TXHVWLRQV RU UHSR
KDYH FRQFHUQV WKDW VRPHWKLQJ PD\ EH XQHWKLFDO RU LOOHJDO ZLWKLQ WKH FRPS
KXPDQ UHVRXUFHY UHSUHVHQWDWLYH D FRPSDQ\ HIHFXWLYH RU WKHLU FRPSOLDQFH
5HVRXUFHVY DOVR KDV DQ DQRQ\PRXV UHSRUWLQJ KRWOLQH (PSOR\HHV FXVWRPHUYV
DQRQ\PRXVO\ WKURXJK WKLV WKLUG SDUW\ WHOHSKRQH DQG LQWHUQHW EDVHG UHSR!
DFWLYLWLHY 5HSRUWY DUH FDUHIXOO\ FRQVLGHUHG DQG LQYHVWLIJDWHG 6XPPDULH\
DXGLW FRPPLWWHH RI WKH ERDUG RI GLUHFWRUYV

0 2X6WRFNKRBGCGFHMRXUFHVR PDQDJHPHQW LV FRPPLWWHG WR DFWLQJ LQ WKH EHVW LQWH
VHUYLQJ WKH ORQJ WHUP LQWHUHVWY RI WKH FRPSDQ\RVY VWRFNKROGHUV 7KLV LQFOXG

HTXLSPHQW DV ZHOO, OH DVVHWYV VXFK D8 WRCHRAS XQIRW PR LRQ@I RGP B XYWL |
VWRFNKROGHU RX WKH VHFWLRQ HQWLWOHG T&RUSRUDWH *RYHU
0 2XU &RPPXQLWLHV

b &RPPX@HWOWK DQMXKEDEHMNNHOLQH DQG QDWXUDO JDV XWLOLW\ FRPSDQLHVR SLSHOLQH 1
SURYLGH JXLGHOLQHV IRU WKH FRQWLQXDO HYDOXDWLRQ RI WKHLU SLSHOLQH V\VWHF
SURDFWLYH PHDVXUHV WR HQVXUH SXEOLF VDIHW\ DQG SURWHFW WKH HQYLURQPHQW
FRPSUHKHQVLYH FRQWLQXRXV LPSURYHPHQW SURJUDPV GHVLJQHG WR SURPRWH D FX
HOQYLURQPHQWDO SURWHFWLRQ ZKLOH PDLQWDLQLQJ WKH VDIHW\ DQG UHOLDELOLW\ F
IDFLOLWLHYV

b &KDULWDEOW SIHMRYUFHV LV SURXG RI LWV UHFRUG RI
VXSSRUWLQJ TXDOLILHG RUJDQL]DWLRQV WKDW HQKDQFH TXDOLW\ RI OLIH
2XU SKLODQWKURSLF JRDO LV WR EH D TQHLJKERU RI FKRLFH U 7KH 0'8
5HVRXUFHV )RXQGDWLRQ ZDV LQFRUSRUDWHG LQ WR VXSSRUW WKH
FRUSRUDWLRQRYV FKDULWDEOH HIIRUWYV DQG KDV FRQWULEXWHG PRUH WKDQ
PLOOLRQ WR ZRUWKZKLOH RUJDQL]DWLRQV ,Q WKH 0'8
5HVRXUFHV )RXQGDWLRQ FRQWULEXWHG PLOOLRQ WR FKDULWDEOH
RUJDQL]DWLRQV ,Q DGGLWLRQ WR FRQWULEXWLRQV WKURXJK WKH
JRXQGDWLRQ RXU EXVLQHVV VHIPHQWY DQG FRPSDQLHV UHJXODUO\
PDNH FKDULWDEOH GRQDWLRQV DQG LQ NLQG GRQDWLRQV WR WKH
FRPPXQLWLHV ZKHUH WKH\ GR EXVLQHVV DYHUDJLQJ DSSUR[LPDWHO\
SHU \HDU

b 9ROXQWHHHRFRXUDJH DQG VXSSRUW FRPPXQLW\ YROXQWHHULVP E\ RXU HPSOR\HHV
JUDQW WR DQ HOLJLEOH QRQSURILW RUJDQL]DWLRQ DIWHU DQ HPSOR\HH RU JURXS
RUJDQL]DWLRQ GXULQJ QRQ FRPSDQ\ KRXUV GXULQJ D FDOHQGDU \HDU (OLJLEOH RUJ
SURYLGLQJ VHUYLFHV LQ FDWHJRULHV RI FLYLF DQG FRPPXQLW\ DFWLYLWLHV FXOWX!|
VHUYLFHV ,Q WKH IRXQGDWLRQ JUDQWHG XQGHU WKLV SURJUDP PDWFKLQJ

b (GXFDWHR@FRXUDJH VXSSRUW RI HGXFDWLRQDO LQVWLWXWLRQV E\ DOO HPSOR\HHV
XS WR WR HGXFDWLRQDO LQVWLWXWLRQV E\ HPSOR\HHV ,Q DGGLWLRQ WKH )RXQC
ZKLFK LQFOXGHV IXQGLQJ VFKRODUVKLS SURJUDPV DW LQVWLWXWLRQV RI KLIKHU HG X
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0

2XU &XVWRPHUV

h 2XU XWLOLW\ FRPSDQLHV FRQVLVWHQWO\ UDQN KLJK LQ FXVWRPHU VDWLVIDFWLR
&XVWRPHU 6DWLVIDFOWHROPRWRB\DLQ *DV &RPSDQ\ UDQNHG ILUVW &DVFDGH 1DWX!
ORQWDQD 'DNRWD 8WLOLWLHV &R IRXUWK DPRQJ PLG VL]H QDWXUDO JDV XWLOLW

b :KLOH RXU XWLOLW\ FRPSDQLHVY KDYH PDGH VXEVWDQWLDO
LQYHVWPHQWY LQ WKHLU IDFLOLWLHV UHWDLO SULFHV UHPDLQ
FRPSHWLWLYH SURYLGLQJ YDOXH WR FXVWRPHUV 6LQFH

RXU XWLOLW\ FRPSDQLHVR UHVLGHQWLDO HOHFWULF
UHWDLObSULFHVY LQFUHDVHG DQ DYHUDJH RI DQQXDOO\
DQG UHVLGHQWLDO QDWXUDO JDV SULFHV LQFUHDVHG DQ
DYHUDJH RI DQQXDOO\ ,Q FRPSDULVRQ WKH
FRQVXPHU SULFH LQGH[ &3, LQFUHDVHG DQ DYHUDJH
RIb DQQXDOO\ RYHU WKH VDPH SHULRG :KLOH WKH
FRVWbRI SXUFKDVHG QDWXUDO JDV LQFUHDVHG LQ
UHVLGHQWLDO SULFHVY DUH VWLOO EHORZ WKH &3, DQG D
YDOXHbWR FXVWRPHUYV

b :H VWULYH WR EH RXU FXVWRPHUVR VXSSOLHU RI FKRLFH LQ
DOO RXU PDUNHWYV E\ VHHNLQJ FRPSHWLWLYH FRVW
DGYDQWDJHY DQG SURYLGLQJ KLJK TXDOLW\ SURGXFWYV DQG
VHUYLFHYV

7KH FRPSDQ\ EHOLHYHV LQ FRUSRUDWH VRFLDO UHVSRQVLELOLW\ DQG WKH IXQGDPHQWI
FRPPXQLWLHY DQG VWRFNKROGHUV :LWK WKH FRPSDQ\RV RULJLQ DQG ULFK KLVWRU\ L
FRPPXQLWLHV LQ 1RUWK 'DNRWD 6RXWK 'DNRWD ORQWDQD DQG :\RPLQJ RXU XWLOLW\
&RPPXQLW\PWR: BWKYWHKH DGGLWLRQ RI RXU FRQVWUXFWLRQ EXVLQHVVHV WR RXU OHJDF\
SXUSRVH DV T%XLOGLQU DY 6WHFRQO BWHRQFRI RXU PLVVLRQ WR GHOLYHU YDOXH WR RXU \
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7KH ERDUG FXUUHQWO\ FRQVLVWY RI QLQH GLUHFWRUV $00 RI WKH QRPLQHHV DUH FXUUH
DUH VWDQGLQJ IRU HOHFW LR QD\WR X\DCH PEHR-DALEY D W/ RV K R O GD RIQIXFHD XFQHMMOL /KB QG XQWLO WK
DUH GXO\ HOHFWHG DQG TXDOLILHG

7KH ERDUG KDV DIILUPDWLYHO\ GHWHUPLQHG DOO WKH GLUHFWRU QRPLQHHYVY RWKHU WKD
LQGHSHQGHQW LQ DFFRUGDQFH ZLWK 1HZ <RUN 6WRFN ([FKDQJH 1<6( UXOHV RXU JRYHUC

2XU EN\ODZV SURYLGH IRU D PDMRULW\ YRWLQJ VWWWRM%RUHWWE

IXUWKHU GHWDLO

(DFK RI WKH GLUHFWRU QRPLQHHY KDV FRQVHQWHG WR EH QDPHG LQ WKLV 3UR[\ 6WDWHP}
DQ\ UHDVRQ ZK\ DQ\ QRPLQHH ZRXOG EH XQDEOH RU XQZLOOLQJ WR VHUYH DV D GLUHFWRI
VHUYH SUR[LHV PD\ EH YRWHG IRU WKH HOHFWLRQ RI VXFK RWKHU SHUVRQ QRPLQDWHG E
WKH QXPEHU RI GLUHFWRUYV

JQIRUPDWLRQ DERXW HDFK GLUHFWRU QRPLQH HEMEWXKID WH BAQHWWKILS LV SUHVHQWHG XQGl
7KH VKDUHV UHSUHVHQWHG E\ WKH SUR[LHV UHFHLYHG ZLOO EH YRWHG IRU WKH HOHFWLR
LQ WKH SUR[\ WKDW \RXU YRWH VKRXOG EH FDVW DJDLQVW DQ\ RU DOO WKH GLUHFWRU QR
D GLUHFWRU ZLOO FRQWLQXH LQ RIILFH XQWLO KLV RU KHU VXFFHVVRU KDV EHHQ GXO\ HO

UHWLUHPHQW RU GHDWK

7KH QLQH QRPLQHHV IRU HOHFW L RIQW R D/OK P HER\DLLG DIWO BREHUFESRYRG BHMRAPHQGDWLRQ RI
QRPLQDWLQJ DQG JRYHUDWDK PH \FRABLEBHMDHREZ ZLWK EULHI ELRJUDSKLHY 7KH QRPLQHHVR D.

7KH ERDUG RI GLUHFWRUV UHFRPPHQGY WKDW WK
YRWH )25 WKH HOHFWLRQ RI HDFK/ QRPLQHH

0'8 5HVRXUFHV 3URKS6W@WHPHQW
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'LUHFWRU 1RPLQHHYV

7KRPDV (YHOQENIMQGHQW 'LUHFWRU 6LQFH
$JH &RPSHQVDWLRQ &RPPLWWHH

1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

.H\ SaRQWULEXWLRQWN PR WHHDARPDGBGHHU LQ WKH FRQVWUXFWLRQ PDWHUL
OU b(YHULVW EULQJV FULWLFDO NQRZOHGJH RI WKH FRQVWUXFWLRQ PDW|
OU b(YHULVW DOVR FRQWULEXWHY VWURQJ EXVLQHVV OHDGHUVKLS DQG P
KLVbUROH DV SUHVLGHQW DQG FKDLU RI KLV FRPSDQLHV IRU RYHU \HD L
SXEOLF FRPSDQ\ IXUWKHU HQKDQFHYV KLV FRQWULEXWLRQV WR WKH ERDU

&DUHHU +LJKOLJKWYV
Y3UHVLGHQW DQG FKDLU RI 7KH (YHULVW &RPSDQ\ 6LRX[ )DOOV 6RXWK 'DNRWD DQ LQYH
BULRU WR -DQXDU\ 7KH (YHULVW &RPSDQ\ ZDV HQJDJHG LQ DJJUHIJDWH FRQFUHW

YODQDJLQJ PHPEHU RI 6RXWK 0DU\ODQG &UHHN 5DQFK //& D ODQG GHYHORSPHQW FRPSD(
LOQYHVWPHQW FRPSDQ\ VLQFH -XQH DQG PDQDJLQJ PHPEHU RI 0&5 %XLOGHUV [//& Zk
6RXWK ODU\ODQG &UHHN 5DQFK //& VLQFH 1RYHPEHU

Y'LUHFWRU DQG FKDLU RI (YHULVW *HQRPLFV ,QF $QQ $UERU OLFKLJDQ D FRPSDQ\ WKD
0D\ WR -XO\ DQG FKLHI HIHFXWLYH RIILFHU IURP $XJXVW WR '"HFHPEHU

Y3UHVLGHQW DQG FKDLU RI/ * (YHULVW ,QF ©6LRX[ )DOOV 6RXWK 'DNRWD DQ DJJUHJDW

2WKHU /HDGHUVKLS ([SHULHQFH

Y'LUHFWRU RI SXEOLFO\ WUDGHG 5DYHQ ,QGXVWULHV ,QF 6LRX[)DOOV 6RXWK 'DNRWD
HQJLQHHUHG ILOPV IURP 0D\ WR 1RYHPEHU DQG FKDLU IURP $SULObD WR 0D\

Y'LUHFWRU DQG FRPSHQVDWLRQ FRPPLWWHH FKDLU RI %HOO ,QF 6LRX[)DOOV 6RXWK 'D
VLQFH $SULO

Y'LUHFWRU DQG DXGLW FRPPLWWHH FKDLU Rl 6KRZSODFH :RRG 3URGXFWV ,QF G6LRX[ )DO
VLQFH -DQXDU\

Y'LUHFWRU RI $QJLRORJL[ ,QF ORXQWDLQ 9LHZ &DOLIRUQLD D PHGLFDO GLDJQRVWLF GF
ZKHQ LW ZDV DFTXLUHG E\ (YHULVW *HQRPLFV ,QF

YOHPEHU RI WKH 6RXWK 'DNRWD ,QYHVWPHQW &RXQFLO WKH VWDWH DJHQF\ UHVSRQVLEO

.DUHQ % )DJJQGHSHQGHQW 'LUHFWRU 6LQFH
$JIH &RPSHQVDWLRQ &RPPLWWHH

(OYLURQPHQWDO DQG 6XVWDLQDELOLW\ &RPPL
H\ &RQWULEXWLRDRUWRIW KH % RDQBGIJHPHQW H[SHULHQFH DQG NQRZOHGJ
HQYLURQPHQW DQG HQHUJ\ UHVRXUFH GHYHORSPHQW LQFOXGLQJ IRXU \
1DWXUDO 5HVRXUFHYV DQG &RQVHUYDWLRQ DQG RYHU HLJKW \HDUV DV SU
RZQ HQJLQHHULQJ DQG HQYLURQPHQWDO VHUYLFHV FRPSDQ\ DV ZHOO D\
FRPPXQLW\ ERDUGYV 0V )DJJ FRQWULEXWHV H[SHULHQFH LQ UHVSRQVLEO
LQIRUPHG SHUVSHFWLYH RI WKH FRQVWUXFWLRQ HQJLQHHULQJ DQG HQF

&DUHHU +LJKOLJKWYV

YOLFH SUHVLGHQW RI '2:/ //& GED '2:/ +.0 DQ HQJLQHHULQJ DQG GHVLJQ ILUP IURP $SULC

Y3UHVLGHQW RI +.0 (QJLQHHULQJ ,QF %LOOLQJV ORQWDQD DQ HQJLQHHULQJ DQG HQYL
DQG FKDLU FKLHI H[HFXWLYH RIILFHU DQG PDMRULW\ RZQHU IURP -XQH WKURXJK 0D
'2:/b//& LQ $SULO

Y(PSOR\HG ZLWK 06( ,QF %XWWH ORQWDQD DQ HQHUJ\ UHVHDUFK DQG GHYHORSPHQW F
RI RSHUDWLRQV DQG FRUSRUDWH GHYHORSPHQW GLUHFWRU IURP WR $SULO

Y'LUHFWRU RI WKH ORQWDQD '"HSDUWPHQW RI 1DWXUDO 5HVRXUFHV DQG &RQVHUYDWLRQ
ORQWDQDRV ZDWHU VRLO HQHUJ\ DQG UDQJHODQG UHVRXUFHVY DQG DGPLQLVWHULQJ \

2WKHU /HDGHUVKLS ([SHULHQFH
Y'LUHFWRU DQG ILQDQFH FRPPLWWHH FKDLU RI WKH ORQWDQD 6WDWH )XQG WKH VWDWHR

ODUFK WR SUHVHQW 'LUHFWRU Rl 6&/ +HDOWK ORQWDQD 5HJLRQDO %RDUG IURP -DQX
PHPEHU RI &DUUROO &ROOHJH %RDUG Rl 7TUXVWHHV IURP WKURXJK DQG $XIXVW
Y)RUPHU PHPEHU RI VHYHUDO UHJLRQDO VWDWH DQG FRPPXQLW\ ERDUGV LQFOXGLQJ GL
2FWREHU DQG -DQXDU\ WKURXJK '"HFHPEHU LQFOXGLQJ D WHUP DV FKDLU GLU
I[URP 'HFHPEHU WKURXJK 'HFHPEHU LQFOXGLQJ D WHUP DV FKDLU WKH )LUVW ,QW
WR WKH ORQWDQD -XVWLFH )RXQGDWLRQ IURP LQWR ORQWDQD %RDUG RI ,QYl
6WDWH 8QLYHUVLW\RV $GYDQFHG 7HFKQRORJ\ 3DUN IURP WR DQG 'HDFRQHVV %LC

0'8 SHVRXUFHV *3RR(S 6 VQFWHPHQW
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'DYLG / *RRGLQHFWRU 6LQFH
$JH BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU

.H\ @RQWULEXWLRENUWRQW KON BRENGGHQW DQG FKLHI H[HFXWLYH RIILFHU
VLQFH OU *RRGLQ LV WKH RQO\ RIILFHU Rl WKH FRPSDQ\ WKDW VHUY
DQG OHDGHUVKLS SRVLWLRQV ZLWK RXU XWLOLW\ RSHUDWLRQV DQG QLQ]
LQGXVWU\ H[SHULHQFH WR WKH ERDUG DV ZHOO DV H[WHQVLYH NQRZOHG.
+HDbFRQWULEXWHY YDOXDEOH LQVLJKW LQWR PDQDJHPHQWRY YLHZV DQG
FRPSDQ\

&DUHHU +LJKOLJKWYV
Y3UHVLGHQW DQG FKLHI HIHFXWLYH RIILFHU DQG D GLUHFWRU RI WKH FRPSDQ\ VLQFH -DQ

Y3ULRU WR -DQXDU\ VHUYHG DV FKLHI H[HFXWLYH RIILFHU DQG SUHVLGHQW RI ,QWH
&RUSRUDWLRQ ORQWDQD 'DNRWD 8WLOLWLHV &R DQG *UHDW 30DLQV 1DWXUDO *DV &R
Y%HJIDQ KLV FDUHHU LQ DW ORQWDQD 'DNRWD 8WLOLWLHYVY &R DV D GLYLVLRQ HOHFWU
UHVSRQVLELOLW\ XQWLO ZKHQ KH ZDV QDPHG SUHVLGHQW RI &DVFDGH 1DWXUDO *DV

VXSHULQWHQGHQW HOHFWULF V\VWHPV PDQDJHU YLFH SUHVLGHQW RSHUDWLRQV DQG

2WKHU /HDGHUVKLS ([SHULHQFH
YOHPEHU RI WKH 8 6 %DQFRUS :HVWHUQ 1RUWK 'DNRWD $GYLVRU\ %RDUG VLQFH -DQXDU\

Y'LUHFWRU Rl 6DQIRUG %LVPDUFN DQ LQWHJUDWHG KHDOWK V\VWHP GHGLFDWHG WR WKH
-DQXDU\ WKURXJK '"HFHPEHU

Y %RDUG PHPEHU RI WKH %6& ,QQRYDWLRQV )RXQGDWLRQ DQ H[WHQVLRQ RI %LVPDUFN 6W
LQGXVWULHV VLQFH $XJXVW

Y)RUPHU ERDUG PHPEHU RI QXPHURXV LQGXVWU\ DVVRFLDWLRQV LQFOXGLQJ WKH $PHULF
I1RUWK &HQWUDO (OHFWULF $VVRFLDWLRQ WKH OLGZHVW (1(5*< $VVRFLDWLRQ DQG WKH

'HQQLV : -RKQGREHQGHQW 'LUHFWRU 6LQFH
$JH &KDLU RI WKH %RDUG

.H\ &RQWULEXWLRQWW R YWKH %ROOUGB/ RI H[SHULHQFH LQ EXVLQHVV PDQDJ
DQGbILQDQFH KROGLQJ SRVLWLRQV DV FKDLU SUHVLGHQW DQG FKLHI H
\HDUV DV ZHOO DV KLV SULRU VHUYLFH DV D GLUHFWRU RI WKH J)HGHUDO
RSHUDWLRQDO PDQDJHPHQW VWUDWHJLF SODQQLQJ VSHFLDOW\ FRQWU
ERDUG OU -RKQVRQ DOVR FRQWULEXWHV VLIJQLILFDQW NQRZOHGJH RI OF
'DNRWD WKH VWDWH ZKHUH ZH DUH KHDGTXDUWHUHG DQG KDYH VLJQLILF
VHYHUDO VWDWH DQG ORFDO RUJDQL]DWLRQV

&DUHHU +LJKOLJKWYV

Y&KDLU RI WKH ERDUG RI WKH FRPSDQ\ HITHFWLYH 0D\ DQG YLFH FKDLU RI WKH ERD

Y&KDLU SUHVLGHQW DQG FKLHI H[HFXWLYH RIILFHU RI 70, *URXS ,QFRUSRUDWHG DV ZHO(
&RUSRUDWLRQ DQG 70, 7TUDQVSRUW &RUSRUDWLRQ PDQXIDFWXUHUV RI FDVHZRUN DQG D
HPSOR\HG VLQFH DQG VHUYLQJ DV SUHVLGHQW RU FKLHI H[HFXWLYH RIILFHU VLQFH

2WKHU /HDGHUVKLS ([SHULHQFH

YOHPEHU RI WKH %DQN RI IRUWK 'DNRWD $GYLVRU\ %RDUG RI 'LUHFWRUV VLQFH $XJXVW

Y3UHVLGHQW RI WKH 'LFNLQVRQ &LW\ &RPPLVVLRQ IURP -XO\ WKURXJK 2FWREHU

Y'LUHFWRU RI WKH )HGHUDO 5HVHUYH %DQN RI OLQQHDSROLV IURP WKURXJK

Y6HUYHG RQ QXPHURXV LQGXVWU\ VWDWH DQG FRPPXQLW\ ERDUGY LQFOXGLQJ WKH 1RU
'"HFRUDWLYH /DPLQDWH 3URGXFWV $VVRFLDWLRQ WKH 1RUWK 'DNRWD 7HFKQRORJ\ &RUS|
&RUSRUDWLRQ D PHWDO PDQXIDFWXULQJ DQG HQJLQHHULQJ ILUP

Y6HUYHG RQ 1RUWK 'DNRWD *RYHUQRU 6LQQHURYV (GXFDWLRQ $FWLRQ &RPPLVVLRQ WKH 1
'DNRWD 6WDWH 8QLYHUVLW\ S3UHVLGHQWRY $GYLVRU\ &RXQFLO 1RUWK 'DNRWD *RYHUQR!
*RYHUQRU +RHYHQRYV 7UDQVLWLRQ 7HDP
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SDWULFLD /Q@RSHQGHQW 'LUHFWRU @MWXH{U &XUUHQW 3XEOL
$JH &RPSHQVDWLRQ &RPPLWWHHUVW ,QWHUVWDWH %DC

(QYLURQPHQWDO DQG 6XVWIXOOEFORWS RIRIKXRACNY W

.H\ &RQWULEXWLRQW KW R XEKK B@WUBO H[SHULHQFH LQ WKH ILQDQFH DQG
VHUYLFH RQ WKH ERDUGV RI SXEOLF EDQNLQJ DQG LQYHVWPHQW FRPSDQ
ILQDQFH EXVLQHVV GHYHORSPHQW KXPDQ UHVRXUFHV DQG FRPSOLDQF}
JRYHUQDQFH WR WKH ERDUG 7KURXJK KHU EXVLQHVV H[SHULHQFH DQG I
DOVR SURYLGHV LQVLJKW RQ VWDWH ORFDO DQG UHJLRQDO HFRQRPLF D
RXU RSHUDWLRQV DQG WKH ODUJHVW QXPEHU RI RXU HPSOR\HHV DUH ORI

&DUHHU +LJKOLJKWYV

Y3UHVLGHQW DQG FKLHI HI[HFXWLYH RIILFHU RI &DVFDGH %DQFRUS D ILQDQFLDO KROGLQ.
FKLHI HITHFXWLYH RIILFHU RI &DVFDGH %DQFRUSRV SULQFLSDO VXEVLGLDU\ %DQN RI WK
SUHVLGHQW IURP WR DQG FKLHI RSHUDWLQJ RIILFHU FKLHI ILQDQFLDO RIILFHU D

2WKHU /HDGHUVKLS ([SHULHQFH

YOHPEHU RI WKH 2UHJRQ ,QYHVWPHQW &RXQFLO ZKLFK RYHUVHHV WKH LQYHVWPHQW DQG
'"HFHPEHU WR ODUFK

Y'LUHFWRU RI )LUVW ,QWHUVWDWH %DQF6\VWHP ,QF VLQFH 0D\

Y'LUHFWRU RI &4DVFDGH %DQFRUS DQG %DQN RI WKH &DVFDGHV IURP DQG YLFH FKDLU
&DVFDGH %DQFRUS PHUJHG LQWR )LUVW _QWHUVWDWH %DQF6\VWHP ,QF DQG EHFDPH )l
Y&KDLU RI WKH %DQN RI WKH &DVFDGHV )RXQGDWLRQ ,QF IURP WR -XO\ FR FKD|

FUHDWHG WR LPSURYH DFFHVV WR FDSLWDO DQG FUHDWH SULYDWH SXEOLF SDUWQHUVK
WKH %RDUG RI 7TUXVWHHV IRU WKH $TXLOD *URXS RI )XQGV ZKRVH FRUH EXVLQHVV LV PX
VWUDWHJILHY WR IXQG VKDUHKROGHUV IURP -DQXDU\ WR 0D\ RQH IXQGb DQG IURF

Y)RUPHU GLUHFWRU RI WKH 2UHJRQ ,QYHVWPHQW )XQG $GYLVRU\ &RXQFLO D VWDWH VSR
LQ 2UHIJRQ WKH 2UHJRQ %XVLQHVV &RXQFLO ZLWK D PLVVLRQ WR PRELOL]JH EXVLQHVV C
HFRQRPLF SURVSHULW\ WKH 1RUWK 3DFLILF *URXS ,QF D ZKROHVDOH GLVWULEXWRU R
&OHDU &KRLFH +HDOWK 30DQV ,QF D PXOWL VWDWH LQVXUDQFH FRPSDQ\

'DOH 6 5RVHQEKHOHRGHQW 'LUHFWRU 6LQFH
$IH $XGLW &RPPLWWHH

IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

.H\ &aRQWULEXWLRQWWR WHBHU¥RROUEHSHULHQFH ZLWK DQ LQWHJUDWHG FR
VHQLRU H[HFXWLYH SRVLWLRQV DV VWUDWHJILF GLUHFWRU GLYLVLRQ SUI
FRQWULEXWHYV H[SHUWLVH LQ FRQVWUXFWLRQ DOWHUQDWLYH HQHUJ\ Ul
PDQDJHPHQW DQG FRUSRUDWH VWUDWHJ\ 0OV b5RVHQWKDO DOVR EULQJV
SXEOLF XWLOLW\ FRPSDQ\

&DUHHU +LJKOLJKWYV
Y6WUDWHILF GLUHFWRU RI &0DUN &RQVWUXFWLRQ *URXS //& D YHUWLFDOO\ LQWHJUDWH

IURP -DQXDU\ WR '"HFHPEHU GLYLVLRQ SUHVLGHQW RI &ODUN )LQDQFLDO 6HUYLFH
H[SHUWLVH LQWR DOWHUQDWLYH HQHUJ\ GHYHORSPHQW IURP $SULO WR '"HFHPEHU
&ODUN &RQVWUXFWLRQ *URXS //& IURP $SULO WR $SULO DQG HVWDEOLVKHG D &

GHYHORSHG DQG EXLOW GDWD FHQWHUV IRU HDUO\ LQWHUQHW VHUYLFH SURYLGHUV 0V

Y/HG ILQDQFLQJ WHDPV IRU VHYHUDO WD[ FUHGLW ILQDQFHG KRXVLQJ GHYHORSHUV DQG 7
LOQQRYDWLYH WD[ VWUXFWXUHV IRU FRPSOH[ WUDQVDFWLRQV

2WKHU /HDGHUVKLS ([SHULHQFH

Y'LUHFWRU RI :DVKLQJWRQ *DV /LJKW &RPSDQ\ IRUPHUO\ SXEOLFO\ WUDGHG DQG QRZ D V
FKDLU RI WKH DXGLW FRPPLWWHH VLQFH -XO\ :DVKLQJWRQ *DV LV D UHJXODWHG SXE
WKH 'LVWULFW RI &ROXPELD DQG VXUURXQGLQJ PHWURSROLWDQ DUHDYV

Y% RDUG DGYLVRU RI /DQJDQ (QJLQHHULQJ (QYLURQPHQWDO 6HUYLFHV D SURYLGHU RI D
FRQVXOWLQJ VHUYLFHV LQ VXSSRUW RI ODQG GHYHORSPHQW SURMHFWY FRUSRUDWH UF

YOHPEHU %RDUG RI 7UXVWHHV RI &RUQHOO 8QLYHUVLW\ VLQFH -XQH VHUYLQJ RQ WKF
Y'LUHFWRU RI 7TUDQVXUEDQ &KHVDSHDNH //& D FRPSDQ\ WKDW GHYHORSVY DQG RSHUDWHYV
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(GZDUG $ 5\DQGHSHQGHQW 'LUHFWRU 6LQFH
$IH $XGLW &RPPLWWHH

1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

.H\ aRQWULEXWLR®V W RRWRHUWRMHMFEEZWLYH YLFH SUHVLGHQW DQG JHQHUD
FRPSDQ\ ZLWK LQWHUQDWLRQDO RSHUDWLRQV O0OU 5\DQ FRQWULEXWHYV H
JRYHUQDQFH DFTXLVLWLRQV ULVN PDQDJHPHQW OHJDO FRPSOLDQFH L
VHQLRUbOHDGHUVKLS WUDQVDFWLRQDO DQG SXEOLF FRPSDQ\ H[SHULHQ

&DUHHU +LJKOLJKWYV
Y$GYLVRU WR WKH FKLHI H{HFXWLYH RIILFHU DQG SUHVLGHQW RI ODUULRWW ,QWHUQDWLR
Y([HFXWLYH YLFH SUHVLGHQW DQG JHQHUDO FRXQVHO RI ODUULRWW ,QWHUQDWLRQDO IUR

DQG DVVRFLDWH JHQHUDO FRXQVHO IURP WR 1RYHPEHU DQG DVVXPHG UHVSRQVL
JRYHUQDQFH LQ OU 5\DQ MRLQHG ODUULRWW ,QWHUQDWLRQDO DV DVVLVWDQW JHQH
Y3ULYDWH ODZ SUDFWLFH IURP WR

2WKHU /HDGHUVKLS ([SHULHQFH

Y'LUHFWRU RI & 2 &4DQDO 7UXVW D QRQ SURILW SDUWQHU RI WKH &KHVDSHDNH 2KLR &DQ
ZLWK WKH 1DWLRQDO 3DUN 6HUYLFH DQG ORFDO FRPPXQLWLHV IRU SDUN SUHVHUYDWLRC
KHULWDJH ZKLOH HPEUDFLQJ WKH SULQFLSOHV RI GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ

Y'LUHFWRU DQG ILQDQFH FRPPLWWHH PHPEHU RI *RRGZLOO RI *UHDWHU :DVKLQJWRQ ' &
OLYHV DQG FRPPXQLWLHV WKURXJK HGXFDWLRQ DQG HPSOR\PHQW VLQFH -DQXDU\ L
'HFHPEHU YLFH FKDLU IURP -DQXDU\ WKURXJK '"HFHPEHU DQG FKDLU RI WKH Il
WKURXJK '"HFHPEHU

'DYLG 0 6SDUEGHSHQGHQW 'LUHFWRU 6LQFH
$JIH $XGLW &RPPLWWHH

(QYLURQPHQWDO DQG 6XVWDLQDELOLW\ &RPPL

H\ ERQWULEXWLRQW K RYHUH %RDWE RI SXEOLF XWLOLW\ PDQDJHPHQW D«
D ODUJH SXEOLF XWLOLW\ FRPSDQ\ LQFOXGLQJ SRVLWLRQV DV VHQLRU Y
OU b6SDUE\ SURYLGHV D EURDG XQGHUVWDQGLQJ RI WKH SXEOLF XWLOLW
UHQHZDEOH HQHUJ\ H[SHUWLVH +LV OHQJWK\ VHQLRU OHDGHUVKLS H[SHL
WRbWKH ERDUG

&DUHHU +LJKOLJKWYV

Y6HQLRU YLFH SUHVLGHQW DQG JURXS SUHVLGHQW UHYHQXH RI ;FHO (QHUJ\ DQG SUHVL(
OLQQHVRWD IURP 0D\ XQWLO KLV UHWLUHPHQW LQ 'HFHPEHU VHQLRU YLFH SUHVI
0D\ FKLHI ILQDQFLDO RIILFHU IURP ODUFK WR 6HSWHPEHU DQG SUHVLGHQW D
IURP WR ODUFK +H MRLQHG ;FHO (QHUJ\ RU LWV SUHGHFHVVRU 1RUWKHUQ 6WDW'
SRVLWLRQV RI LQFUHDVLQJ UHVSRQVLELOLW\

Y$SWWRUQH\ ZLWK WKH 6WDWH RI OLQQHVRWD 2IILFH RI $SWWRUQH\ *HQHUDO IURP WR
UHSUHVHQWDWLRQ RI WKH '"'HSDUWPHQW RI 3XEOLF 6HUYLFH DQG WKH OLQQHVRWD 3XEOL

2WKHU /HDGHUVKLS ([SHULHQFH
Y%RDUG RI 7TUXVWHHYV Rl OLWFKHOO +DPOLQH 6FKRRO RI /DZ IURP -XO\ WR -XO\
Y% RDUG RI 7TUXVWHHY RI WKH &ROOHJH RI 6W 6FKRODVWLFD VLQFH -XO\ LQFOXGLQJ V
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&KHQ[L :DQJ ,QGHSHQGHQW 'LUHFWRU 6LQFH
$JH $XGLW &RPPLWWHH
(QYLURQPHQWDO DQG 6XVWDLQDELOLW\ &RPPL

H\ SRQWULEXWLROYWRIWKHQLRIDADEQW WHFKQRORJ\ DQG F\EHUVHFXULW\
PDQDJHPHQW DQG OHDGHUVKLS SRVLWLRQV ZLWK VHYHUDO RUJDQL]DWLR
ERDUGbRQ WHFKQRORJ\ DQG F\EHUVHFXULW\ LVVXHV $V WKH IRXQGHU DQC
IRFXVHG YHQWXUH IXQG 0V :DQJ DOVR SURYLGHV NQRZOHGJH UHJDUGLQ

&DUHHU +LJKOLJKWYV

Y)RXQGHU DQG PDQDJLQJ JHQHUDO SDUWQHU RI 5DLQ &DSLWDO )XQG /3 D F\EHUVHFXUL
WUDQVIRUPDWLYH WHFKQRORJ\ LQQRYDWLRQV LQ WKH VHFXULW\ PDUNHW ZLWK D JRDO F
'"HFHPEHU

Y&KLHI VWUDWHJ\ RIILFHU DW 7ZLVWORFN DQ DXWRPDWHG DQG VFDODEOH FORXG QDWLY!
Y9LFH SUHVLGHQW FORXG VHFXULW\ VWUDWHJI\ Rl &LSKHU&ORXG D FORXG VHFEXULW\ VR
Y9LFH SUHVLGHQW RI VWUDWHJI\ Rl ,QWHO 6HFXULW\ D FRPSDQ\ IRFXVHG RQ GHYHORSLQJ

SURWHFW VA\VWHPV QHWZRUNV DQG PRELOH GHYLFHV IURP $SULO WR -DQXDU\
Y3ULQFLSDO DQDO\VW DQG YLFH SUHVLGHQW Rl UHVHDUFK DW )RUUHVWHU 5HVHDUFK D P
SRWHQWLDO LPSDFW RI WHFKQRORJ\ IURP -DQXDU\ WR $SULO

Y$VVLVWDQW UHVHDUFK SURIHVVRU DQG DVVRFLDWH SURIHVVRU RI FRPSXWHU HQJLQHHUI
WKURXJK $XJIXVW

2WKHU /HDGHUVKLS ([SHULHQFH
Y7HFKQLFDO %RDUG RI $GYLVRUV Rl 6HFXUH &RGH :DUULRUV D 6\GQH\ EDVHG F\EHUVHFXL

Y% RDUG RI GLUHFWRUV RI 2:$63 *OREDO )RXQGDWLRQ D QRQSURILW JOREDO FRPPXQLW\ V
VHEXULW\ RI WKH ZRUOGRV VRIWZDUH IURP -DQXDU\ WR '"HFHPEHU LQFOXGLQJ D

YS5HFLSLHQW RI WKH ,QYHVWRU LQ :RPHQ $ZDUG E\ :RPHQ 7HFK )RXQGHUV )RXQGDWLRC
LQ WKH WHFK LQGXVWU\

Y% RDUG RI DGYLVRUV RI .H\S *PE+ D OXQLFK EDVHG VRIWZDUH FRPSDQ\ ZLWK D PLVVLRQ
GLJLWDO LGHQWLW\ HFRV\VWHP IURP '"HFHPEHU WR $XJIXVW

$GGLWLRQDO ,QIRUPDWLRQ ODMRULW\ 9RWLQJ

$ PDMRULW\ RI YRWHYV FDVW LV UHTXLUHG WR HOHFW D GLUHFWRU LQ DQ XQFRQWHVWHG H
TIRUU D GLUHFWRURY HOHFWLRQ PXVW H[FHHG WKH QXPEHU RI YRWHYVY FDVW TDJDLQVWU W
QRW FRXQW DV YRWHY FDVW TIRUU RU TDJDLQVWU WKH GLUHFWRURY HOHFWLRQ ,Q D FRQ
QRPLQHHV IRU GLUHFWRU H[FHHGVY WKH QXPEHU RI GLUHFWRUV WR EH HOHFWHG DQG ZKLF
RI WKH YRWHV FDVW

8QOHVV \RX VSHFLI\ RWKHUZLVH ZKHQ \RX VXEPLW \RXU SUR[\ WKH SUR[LHV ZLOO YRWH \R
WKH ERDUG RI GLUHFWRUV ,I D QRPLQHH EHFRPHVY XQDYDLODEOH IRU DQ\ UHDVRQ RU LI D
DQWLFLSDWH WKH SUR[LHV ZLOO YRWH \RXU VKDUHV LQ WKHLU GLVFUHWLRQ IRU DQRWKH

2XU SROLF\ RQ PDMRULW\ YRWLQJ IRU GLUHFWRUYVY FRQWDLQHG LQ RXU FRUSRUDWH JRYHU
D GLUHFWRU WR WHQGHU WR WKH ERDUG SULRU WR QRPLQDWLRQ KLV RU KHU LUUHYRFDE
XQFRQWHVWHG HOHFWLRQ RI GLUHFWRUVY RQO\ XSRQ

YUHFHLSW RI D JUHDWHU QXPEHU RI YRWHYV TDJDLQVWU WKDQ YRWHYV TIRUU HOHFWLRQ DV
YDFFHSWDQFH RI VXFK UHVLJQDWLRQ E\ WKH ERDUG RI GLUHFWRUV
JROORZLQJ FHUWLILFDWLRQ RI WKH VWRFNKROGHU YRWH WKH QRPLQDWLQJ DQG JRYHUQD

QRW WR DFFHSW WKH WHQGHUHG UHVLIJQDWLRQ 7KH ERDUG ZLOO DFW RQ WKH QRPLQDWL
GD\V IROORZLQJ WKH GDWH RI WKH DQQXDO PHHWLQJ

%URNHUV PD\ QRW YRWH \RXU VKDUHVY RQ WKH HOHFWLRQ RI GLUHFWRUYV LI \RX KDYH
EH VXUH WR JLYH VSHFLILF YRWLQJ LQVWUXFWLRQV WR \RXU EURNHU VR \RXU YRWH F
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%RDUG (YDOXDWLRQV DQG 3URFHVV IRU 6HOHFWLQJ 'LUHFWRUV

2XU FRUSRUDWH JRYHUQDQFH JXLGHOLQHYV UHTXLUH WKDW WKH ERDUG LQ FRRUGLQDW
UHYLHZY DQG HYDOXDWHY WKH SHUIRUPDQFH DQG IXQFWLRQLQJ RI WKH ERDUG DQG LWV F

7KH ERDUG HYDOXDWLRQ SURFHVV LQFOXGHV WKH IROORZLQJ VWHSYV

48(67,211%,5(6

"XULQJ HDFK GLUHFWRU FRPSOHWHG DQ DQRQ\PRXV ZULWWH
RSSRUWXQLW\ WR SURYLGH FRPPHQWYV ,Q DGGLWLRQ| FRPPLWW!
VHSDUDWH ZULWWHQ TXHVWLRQQDLUH GLUHFWHG RIWKH RSHUI

,1',9,'8%/ ',5(&725 ,17(59,(:6

7KH FKDLU Rl WKH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH W
LQWHUYLHZV ZLWK HDFK GLUHFWRU

%2$5' 6800$5< $1' )(("%S$&.

7KH UHVXOWYV RI WKH ZULWWHQ TXHVWLRQQDLUHY ZHUH DQRQ\PF
WR WKH ERDUG DQG HDFK FRPPLWWHH 7KH FKDLU RI WKH QRPLQ
FRPPLWWHH VXPPDUL]JHG DQG VKDUHG LQSXW IURP WKH LQGLYLG
H[HFXWLYH VHVVLRQ RI WKH ERDUG .H\ VWUHQJWKYV DQG RSSRU\
WKH ERDUG DQG HDFK FRPPLWWHH ZHUH DOVR UHYLHZHG LQ FRQ

%2%$5' 68&&(66,21

$V SDUW RI WKH DQQXDO ERDUG HYDOXDWLRQ SURFHYV WKH QR
FRPPLWWHH HYDOXDWHYV RXU GLUHFWRUV FRQVLGHULQJ WKH FXL
FRPSDQ\ 7KLV HYDOXDWLRQ VXSSRUWY WKH QRPLQDWLQJ DQG J
FRQVLGHUDWLRQ RI ERDUG VXFFHVVLRQ DQG SRWHQWLDO GLUHF
\HDU

'LUHFWRU 4XDOLILFDWLRQV 6NLOOV DQG ([SHULHQFH

'LUHFWRU QRPLQHHY DUH FKRVHQ WR VHUYH RQ WKH ERDUG EDVHG RQ WKHLU TXDOLILFDW
DQG KRZ WKRVH FKDUDFWHULVWLFV VXSSOHPHQW WKH UHVRXUFHVY DQG WDOHQW RQ WKH |
2XU JRYHUQDQFH JXLGHOLQHV SURYLGH WKDW GLUHFWRUVY DUH QRW HOLJLEOH WR EH QRP
WKH WLPH RI WKH HOHFWLRQ RU DSSRLQWPHQW 7KH ERDOLW HRMRHQRWFKDYH WHUP OLPLW

,Q PDNLQJ LWV QRPLQDWLRQV WKH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH DOVR DVV
FKDUDFWHULVWLFV LQFOXGLQJ FKDUDFWHU VXFFHVV LQ D FKRVHQ ILHOG RI HQGHDYRU |
ZLOOLQJQHVV WR FRPPLW WKH WLPH QHHGHG WR VDWLVI\ WKH UHTXLUHPHQWYV RI ERDUG T
IRUPDO SROLF\ UHJDUGLQJ GLYHUVLW\ WKH ERDUG LV FRPPLWWHG WR KDYLQJ D GLYHUVH
QRPLQHHV WKH FRPPLWWHH FRQVLGHUV GLYHUVLW\ LQ JHQGHU HWKQLF EDFNJURXQG JHF

0'8 5HVRXUFHV 3URKSEWQR HPHQW
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%RDUG 6NLOOV DQG 'LYHUVLW\ ODWUL][
(YHU)DVIW*RRGLRKQVRY BRVHQWWI®SDUEQJ

BNLOOV ([SHUWLVH

(;(&87,9( 0$1$*(0(17 38%/,& &20B$1<

6HUYHG DV &(2 RU RWKHU VHQLRU H[IFXWISH RODQ RWIDOQLIDWLRQI 9 9 9
RU DV D GLUHFWRU RI DQRWKHU SXEOLFO\ WUDGHG|FRPSDQ\

$&&2817,1*% ),1$1&(

([SHULHQFH LQ WKH SUHSDUDWLRQ DQG |[UHYLHZ®RI |LQBQFALD® 9 9
VWDWHPHQWY DQG ILQDQFLDO UHSRUWYV,

&$3,7%/ 0$5.(76

([SHULHQFH RYHUVHHLQJ FRPSDQ\|[ILQDQFLQJV BDQYHV@EPHQWYV o 9 9
FDSLWDO VWUXFWXUHV DQG ILQDQFLDO| VWUDWHJ\

,1)250$7,21 7(&+12/2*< &<%(56(&85,7K

2YHUVLJKW RI RU VLIJQLILFDQW EDFNJURXQG |ZRUNLIQJ ZLWK 9
LQIRUPDWLRQ WHFKQRORJ\ VIVWHPY GDWD PDQDJHPHQW |DQG|RU
F\EHUVHFXULW\ ULVNV

5,6. 0$1$*(0(17 $1' &203/,$1&(

5HIXODWRU\ DQG FRPSOLDQFH H[SHUWLVHRL H@HJLH FH b@ WK H 9 9 9
LGHQWLILFDWLRQ DVVHVVPHQW DQG PLWLJDWLRQ|RI ULVINV'IDFLQJ RXU
FRPSDQ\

,1'8675< (:3(5,(1&(

([SHULHQFH LQ RXU EXVLQHVVHV DQ UHODWHG?QSXV%/ULHV
LQFOXGLQJ SXEOLF XWLOLWLHV QDWXUpPO JDV SLSHOLQHYV FRQVW%XFWLRQ
DQG DJJUHJDWH PLQLQJ

/(*$/ &25325$7( *29(51$1&(

(ISHULHQFH LQ GHDOLQJ ZLWK FRPSO®[ OHJID|O DN G| SXEOLJF 9 9 9
FRPSDQ\ JRYHUQDQFH LVVXHV

(19,5210(17 6&,(1&(

([SHULHQFH DGGUHVVLQJ HQYLURQPHOWD®DQcSxvwbLopPELOLWY 9 9
LVVXHV UHODWLQJ WR RXU EXVLQHVVHV

*29(510(17 5(*8/$725< 38%/,& $))$.56

%DFNJURXQG RU H[SHULHQFH LQ JRYHUQPIQWD® UHIXODWLRQYV DQG 9 9
SXEOLF SROLF\ LVVXHV DIIHFWLQJ|RXU EXVLQHVVH

*HQGHU $JH 7THQXUH

*HQGHU 0 ) 0 0 ) ) 0 0 )

$JH

7HQXUH

5DFH (WKQLFLW\ 1DWLRQDOLW\

$IULFDQ $PHULFDQ % ODFN

$ODVNDQ 1DWLYH RU 1DWLYH $PHULFDQ

$VLDQ 9

+LVSDQLF /DWLQ][

I1DWLYH +DZDLLDQ RU 3DFLILF |[VODQGHU

KLWH QRW +LVSDQLF RU /IDWLQ[RULO.QV QO 9 (®] ®] 9 9
7ZR RU PRUH 5DFHV RU (WKQLFRLWLHV
1*%74
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,QGHSHQGHQFH THQXUH 'LYHUVLW\

7KH ERDUG KDV GHWHUP LDKH DAVKIWD JHOWHQXUH RI7TWKHERDUBFMVRERPPLWWHG WR KD
GLUHFWRU QRPLQHHY @RWUIHIHMNKDY DSSUR[LPDWHODQGUWEHRDEO\ LQFOXVLYH PHPE
OU b*RRGLQ PHHW WKH LDIGIHIXHQBHMFWYV D EDOE'Q'F'H'FET'F"R'EQ@%YEQL """""
VWDQGDUGYV VHW E\ WKH 1KBYHIQ® @F& DQG QHZ SHUVISHRWLYHNEWRU QRPLQHHY DU
<UV RI
6HUYLFH

5DFH (WKQLFLW\
2QH GLUHFWRU QRPLQHH LV HWK

1RPLQHH ,QGHSHQGHQFH

%RDUG &RPSRVLWLRQ DQG 5HIUHVKPHQW

7KH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH LV FRPPLWWHG WR HQVXULQJ WKDW WKH
EDFNJURXQGY WR VHUYH WKH FRPSDQ\RV,QRYHERIDXLAMHLRQ RV WK B VWRPLSD Q HRVGWRPEDYPHQV
ZDV UHFRJQL]JHG LQ :RPH\Q RQ %RDUGV&RFSDQ@\ LIRU KDYLQJ WKUHH RU PRUH ZRPHQ RQ LW
DOVR E\ WKH :RPHQRV )RUXP RI 1HZ <RUN DV D &RUSRUDWH &KDPSLRQ ZLWK DW OHDVW

(DFK RI WKH QRPLQHHY KDV EHHQ QRPLQDWHG IRU HOHFWLRQ WR WKH ERDUG RI GLUHFWR!
FRPPLWWHH DQG HDFK KDV GHFLGHG WR VWDQG IRU HOHFWLRQ

,Q HYDOXDWLQJ WKH QHHGV Rl WKH ERDUG DQG WKH FRPSDQ\ WKH QRPLQDWLQJ DQG JRY}
WKDW ZLOO DGG JHQGHU DQG HWKQLF GLYHUVLW\ DORQJ ZLWK UHOHYDQW LQGXVWU\ DQG
FRUH FRPSHWHQFLHV LQ WKH ILHOGV Rl WHFKQRORJ\ F\EHUVHFXULW\ DQG SXEOLF FRPSD
JRYHUQDQFH FRPPLWWHH HQJDJHG DQ LQGHSHQGHQW JOREDO VHDUFK ILUP LQ WR DVV
SRRO RI SRWHQWLDO GLUHFWRU FDQGLGDWHY 3RWHQWLDO GLUHFWRU QRPLQHHV ZHUH D¢
FRPPLWWHH E\ ERDUG PHPEHUV PDQDJHPHQW RUJDQL]DWLRQV DQG GDWDEDVH VHDUFKH

7KH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH DQG LQGHSHQGHQW JOREDO VHDUFK ILUP
FDQGLGDWHY SDUWLFXODUO\ LQGLYLGXDOV ZLWK LQGXVWU\ H[SHULHQFH WR VXSSRUW Wk
UHIJXODWHG HQHUJ\ GHOLYHU\ DQG FRQVWUXFWLRQ PDWHULDOV DQG VHUYLFHV

%\ WHQXUH LI WKH QRPLQHHY DUH HOHFWHG WKH ERDUG ZLOO EH FRPSULVHG RI IRXU GL!
VHUYHG IURP \HDUV DQG IRXU GLUHFWRUMEBEKRRPLQYBDWHQY D@ ®RYRUY H U QHRQLURAVHPRER RR L W W
GLUHFWRUWRNQG&HMWSEDODQFH RI HISHULHQFH DQG LQVWLWXWLRQDO NQRZOHGJH ZLWK IU

0'8 5HVRXUFHV 3URKSEWQR HPHQW
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&25325%$7( *29(51$1&( $1' 7+( %2$5' 2) ',5(&7256

'LUHEFQYE8HSHQGHQFH

7KH ERDUG RI GLUHFWRUV KDV DGRSWHG JXLGHOLQHY RQ GLUHFWRU LQGHSHQGHQFH WKD'
JXLGHOLQHVY UHTXLUH WKDW D VXEVWDQWLDO PDMRULW\ RI WKH ERDUG FRQVLVWY RI LQGHI
LQGHSHQGHQW GLUHFWRU PXVW KDYH QR PDWHULDO UHODWLRQVKLS ZLWK WKH FRPSDQ\ C
LOQGHSHQGHQFH RQ WKH EDVLV RI WKH VWDQGDUGY VSHFLILHG E\ WKH 1<6( WKH DGGLWLR
JXLGHOLQHY DQG RWKHU IDFWV DQG FLUFXPVWDQFHV WKH ERDUG FRQVLGHUVY UHOHYDQW
H[FHSW IRU RXU FKLHI H[HFXWLYH RIILFHU OU *RRGLQ KDYH QR PDWHULDO UHODWLRQVKL

,Q GHWHUPLQLQJ GLUHFWRU LQGHSHQGHQFH WKH ERDUG RI GLUHFWRUV UHYLHZHG DQG F
DUUDQJHPHQWY EHWZHHQ WKH QRQ HPSOR\HH GLUHFWRUV DQG WKHLU LPPHGLDWH IDPLO\
FRPSDQ\ DQG LWV DIILOLDWHYVY RQ WKH RWKHU DQG LQ SDUWLFXODU WKH IROORZLQJ WUDC

&KDULWDEOH FRQWULEXWLRQV E\ WKH FRPSDQ\ DQG WKH 0'8 5HVRXUFHV )RXQGDWLRQ
RU LPPHGLDWH IDPLO\ PHPEHU VHUYHG DV DQ RTVIKFHR RSID®L IDHFGV RK HR [) RVWKHG R WIIR@L FID
FRQWULEXWLRQV WR VL[ VXFK QRQSURILW RUJDQL]DWLRQV WKDW FROOHFWLYHO\ WRW
QRQSURILW HQWLWLHY H[FHHGHG RI WKH UHOHYDQW HQWLW\RV FRQVROLGDWHG JUR

7KH ERDUG KDV DOVR GHWHUPLQB&GAKMD VW HRRSHQ@WMPEHBY RD QWK PRPLQDW LR} IWEKMHGERDYWHA Q D
LQGHSHQGHQW LQ DFFRUGDQFH ZLWK RXU JXLGHOLQHYVY DQG DSSOLFDEOH 1<6( DQG 6HFXUL

2YHUVRUKWVWDLQDELOLW\

:H DUH DQ HVVHQWLDO LQIUDVWUXFWXUH FRPSDQ\ DQG PDQDJH RXU EXVLQHVV ZLWK D OR(
HFRQRPLF HQYLURQPHQWDO DQG VRFLDO LPSDFWV KHOS WK+ ARP5BRP FRWWHQGXMRHWXWO &
JRYHUQDQFH LQ DOO DUHDV LQFOXGLQJ JRYHUQDQFH RI HQYLURQPHQWDO DQG VRFLDO Ut

%RDUG RI "YBKHFBARRDUMG RI GLUHFWRUV LV XOWLPDWHO\ UHVSRQVLEOH IRU RYHUVLJKW ZLWHK
VRFLDO VXVWDLQDELOLW\ PDWWHUYV DSSOLFDEOH WR WKH FRPSDQ\

(QYLURQPHQWDO DQG 6XVWDLQDEQ QHVFRERPWIL\W QY HRH RW W K WSRIQWE ELOLW\ IRU RYHUVLJKYV
VDIHW\ DQG RWKHU VRFLDO VXVWDLQDELOLW\ PDWWHUV WKH ERDUG RI GLUHFWRUV LQ O
D VWDQGLQJ FRPPLWWHH RI WKH ERDUG ZLWK SDUWLFXODU |REXFDRQF R DINEIRN KRQ N/REG WD
VXVWDLQDELOLW\ SURJUDPV DQG SHUIRUPDQFH 7KH HQYLURQPHQWDO DQG VXVWDLQDELO
UHVSRQVLELOLWLHV ZLWK UHVSHFW WR HQY LUR@FHQRIOUD QEKMRIRQIBO VXVWDLQDELOLW\ F

Y(PSOR\HH FXVWRPHU DQG FRQWUDFWRU VDIHW\

Y&OLPDWH FKDQJH ULVNV

Y &RPSOLDQFH ZLWK HQYLURQPHQWDO KHDOWK DQG VDIHW\ ODzV

Y+XPDQ FDSLWDO PDQDJHPHQW

Y, QWHJUDWLRQ RI HQYLURQPHQWDO DQG VRFLDO SULQFLSOHVY LQWR FRPSDQ\ VWUDWHJ\ |
Y6LIJQLILFDQW SXEOLF GLVFORVXUHYV RI HQYLURQPHQWDO DQG VXVWDLQDELOLW\ PDWWHU

$GGLWLRQDO RYHUVLJIJKWUUHMQY % RWQR/Q EHQMWMDICH B QRG R)D/LW-IDGQ‘DEX.‘@\LI% RRPEDWWHH

ODQDJHPHQW 3ROLFKRRRRPSW@®HHY PDQDJHPHQW SROLF\ FRPPLWWHH LV FRPSULVHG RI WKH
FRPSDQ\ RITIKFIPDYDIHPHQW SROLF\ FRPPLWWHH PHHWY PRQWKO\ RU PRUH IUHTXHQWO\ D\
PDQDJHPHQW RI ULVNV DQG SXUVXLW RI RSSRUWXQLWLHV UHODWHG WR HQYLURQPHQWDO
KHDOWK VDIHW\ DQG RWKHU VRFLDO VXVWDLQDELOLW\ PDWWHUV

0'8 SHVRXUFHV *3RR(S 6 VQFWHPHQW
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([HEXWLYH 6XVWDLQD@LOLWVKRFRPSWEHHVWDEOLVKHG DQ H[HFXWLYH VXVWDLQDELOLW\ |
DQG EXVLQHVV XQLW VHQLRU H[HFXWLYHVY 7KH FRPPLWWHH LV FR FKDLUHG E\ RXU YLFH S
EXVLQHVYV VHIPHQW SUHVLGHQW 7KH H[HFXWLYH VXVWDLQDELOLW\ FRPPLWWHH UHVSRQVI

Y6XSSRUWLQJ HI[HFXWLRQ RI DQG PDNLQJ UHFRPPHQGDWLRQV WR DGYDQFH WKH FRPSDQ\

Y(VWDEOLVKLQJ PDLQWDLQLQJ DQG HQKDQFLQJ WKH SURFHVVHV SURFHGXUHV DQG FRQ
GLVFORVXUHYV

)EE ;3 EéiEE%hRQ RQ RXU VXVWDLQDELOLW\ UHSRUWLQJ DV ZHOO DV KLJKOLJKWV RI RXU
LG WK LBIKRYV 6 XPPDU\

6WRFNKROGHU (QJDJHPHQW

7KH FRPSDQ\ KDV DQ DFWLYH VWRFNKROGHU RXWUHDFK SURJUDP b:H EHOLHYH D@GURYLG!
XQGHUVWDQG WKH QHHG WR DOLJQ R XU NHKR®EBYRIAA VHDLUN KHWKRRIMAL RIH R X B QlHD NHWBL UHFW O
VWRFNKROGHUV LQFOXGLQJ RXU ODUJHVW LQVWLWXWLRQDO VWRFNKROGHUV ODQDJHPHQ
FRQIHUHQFHV DQG KROGV RQH RQ RQH PHHWW®BVFRIPBR QQKHO® PWHWKQIQJIFRQIHUHQFH F
RYHU VWRFNKROGHUM DRAREQXBVYWPRAWWLQJIJV RU WHOHSKRQH FRQIHUHQFHV ZLWK D Q:
LQYHVWRUV 2XU DFWLYH VWRFNKROGHU RXWUHDFK SURJUDP LQFOXGHV

42 1 (1*$*( +21 1( (1%$%( '+2 3$57,&,3%$7(6
— . QVWLWXWLRQDO ,QYHVWRUY 2QH RQ 2QH DQG *URXS QHHWLEHFEXWLYH ODQDJHPHQW
— 6HOO 6LGH $QDO\VWYV — 4XDUWHUO\ (DUQLQJV &RQIHYHQFH\RDRWEHODWLRQV
— 5HWDLO 6WRFNKROGHUV — :ULWWHQ DQG (OHFWURQLF &RPPYIQREDWREBAVVKLS
— 3HQVLRQ )XQGV — &RPSDQ\ +RVWHG (YHQWY D QG6XEWNHFQWDMWNERBAY ([SHUWYV
— +ROGHUV Rl %RQGV — 'HEFDVWV ZLWK 2YHU 6 W RF BRROQGH WP EE G V
— 5DWLQJ $JHQFLHV )LUPV ,QYHVWPHQW )LUPV

— ,QGXVWU\ DQG 6HOO 6LGH 3UHVHQWRBWLRQY DIQG* (0 ([L7
&RQIHUHQFHYV — &RPSDQ\ 6WUDWHJ\
(< (1*$*(0(17 5(6285&(6 — ([HFXWLYH &RPSHQVDWLRQ

— 0'8 5HVRXUFHV :HEVLWH DW + GYHAWDRQ PEXOERR 5 HSRUW — 2SHUDWLRQDO DQG )LQDQFLDG
— 4XDUWHUO\ (DUQLQJV :HEFD¥WWXEOLF (YHQWYV DQG 3UHVHQW[PBDR@VRI &29," 3DQGHPLF
— $QQXDO 3UR[\ BWDWHPHQW = 6(& )LOLQJV — 6XVWDLQDELOLW\
— $QQXDO 5HSRUW — 'LVFORVXUHV WR 9DULRXV 5BPWRYIWRBQPHQWIOL/ 6RFLDO DQC
— $QQXDO 6WRFNKROGHU OHHW-L®UHVV 5HOHDVHV *RYHUQDQFH 3UDFWLFHYV

— &DSLWDO ([SHQGLWXUH )RUHFI
$OORFDWLRQ

287&20(6 2) 672&.+2/'(5 (1*$*(0(17

— ([SDQGHG GLVFORVXUH RI ILQDQFLDO PHW-U L&FR/P BROH RKIE DX V& D HDVOL VEIH BHHOOWHM WBLF| JHQH UL
KHOS LOQYHVWRUV EHWWHU XQGHUVWDQG NHYEXFWMQANVY GULYHUV

— (QKDQFHG 6XVWDLQDELOLW\ 5HSRUWLQJ = &UHDWHG DQ H[HFXWLYH VXVWDLQDELQLW\ FRF
RI WKH FRPSDQ\RV HQYLURQPHQWDO DQG VXVW

0'8 5HVRXUFHV 3URKSEWQR HPHQW
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%RDUG /HDGHUVKLS 6WUXFWXUH

7KH ERDUG VHSDUDWHG WKH SRVLWLRQV RI FKDLU RI WKH ERDUG DQG FKLHI HIHFXWLYH RI
JXLGHOLQHYVY FXUUHQWO\ UHTXLUH WKDW RXU FKDLU EH LQGHSHQGHQW 7KH ERDUG EHOLH
LOQWHUHVW RI WKH FRPSDQ\ DQG LWV VWRFNKROGHUY 6HSDUDWLQJ WKHVH SRVLWLRQV DC
UXQQLQJ RXU EXVLQHVY ZKLOH DOORZLQJ WKH FKDLU WR OHDG WKH ERDUG LQ LWV IXQGD
PDQDJHPHQW 7KH FKDLU PHHWV DQG FRQIHUV UHJXODUO\ EHWZHHQ ERDUG PHHWLQJV ZLW
H[HFXWLYH RIILFHU UHJDUGLQJ WKH ERDUG PHHWLQJ DJHQGDV WKH TXDOLW\ DQG IORZ RI
WKH ERDUG PHHWLQJ SURFHVVY 7KH ERDUG EHOLHYHV WKLY VSOLW VWUXFWXUH UHFRJQL]I
UHTXLUHG WR GHYRWH WR WKH SRVLWLRQ LQ WKH FXUUHQW EXVLQHVV HQYLURQPHQW DV
DV WKH ERDUGRYV RYHUVLJKW UHVSRQVLELOLWLHY FRQWLQXH WR JURZ DQG GHPDQG PRUH
GLUHFWRUV LV WR SURYLGH RYHUVLJKW RI WKH PDQDJHPHQW RI WKH FRPSDQ\ LQ JRRG IDI
VWRFNKROGHUV +DYLQJ DQ LQGHSHQGHQW FKDLU LV D PHDQV WR HQVXUH WKH FKLHI H[HF
FORVH DOLJQPHQW ZLWK WKH LQWHUHVWY RI VWRFNKROGHUY LQFOXGLQJ ZLWK UHVSHFW '
D SRVLWLRQ WR HQFRXUDJH IUDQN DQG OLYHO\ GLVFXVVLRQV LQFOXGLQJ GXULQJ UHJXOD
GLUHFWRUY DQG WR DVVXUH WKDW WKH FRPSDQ\ KDV DGHTXDWHO\ DVVHVVHG DOO DSSUR!
VWUDWHILHV 7KH ERDUG EHOLHYHV WKDW KDYLQJ VHSDUDWH SRVLWLRQV DQG KDYLQJ DQ
OHDGHUVKLS VWUXFWXUH IRU WKH FRPSDQ\ DW WKLV WLPH DQG GHPRQVWUDWHYV RXU FRPI

%YRDUGRYV 5ROH LQ 5LVN 2YHUVLJKW

5LVN LV LQKHUHQW ZLWK HYHU\ EXVLQHVV DQG KRZ ZHOO D EXVLQHVV PDQDJHV ULVN FDQ
LQFOXGLQJ HFRQRPLF ULVNV VWUDWHJILF ULVNV RSHUDWLRQDO ULVNV HQYLURQPHQWDO
FRQGLWLRQV SHQVLRQ SODQ REOLJDWLRQV F\EHUDWWDFNV RU DFWV RI WHUURULVP DQC
FRPPLWWHHV KDV UHVSRQVLELOLW)\ IRU WKH RYHUVLJKW RI ULVN PDQDJHPHQW ,Q LWV UL
VDWLVI\ LWVHOI WKDW WKH ULVN PDQDJHPHQW SURFHVVHV GHVLJQHG DQG LPSOHPHQWHG
PDQDJLQINQYNPHQW LV UHVSRQVLEOH IRU LGHQWLI\LQJ PDWHULDO ULVNV LPSOHPHQWLQ
VWUDWHJILHY DQG SURYLGLQJ LQIRUPDWLRQ UHJDUGLQJ PDWHULDO ULVNV DQG ULVN PDQ

7KH ERDUG EHOLHYHV HVWDEOLVKLQJ WKH ULJKW TWRQH DW WKH WRSU DQG IXO0O DQG RS
GLUHFWRUV DUH HVVHQWLDO IRU HITHFWLYH ULVN PDQDJHPHQW DQG RYHUVLJKW 2XU FKD
VWUDWHJI\ DQG ULVNV IDFLQJ WKH FRPSDQ\ HOHFRKWKYH ERNKGRERDW G CL® FkKRPPV.VRWHHV
FKLHI HITHFXWLYH RIILFHU FKLHI ILQDQFLDO RIILFHU DQG JHQHUDO FRXQVHO WR GLVFXVYV
PDQDJHPHQW DWWHQGYV WKH TXDUWHUO\ ERDUG PHHWLQJY DQG LV DYDLODEOH WR DGGUH
PDQDJHPHQW UHODWHG D Q6 HAXKQTWRANK HWK ADBARWIHIGVRI GLUHFWRUYV DQG LWV DSSOLFDEOH FR
VHQLRU PDQDJHPHQW RQ HQWHUSULVH ULVN PDQDJHPHQW LVVXHV DQG VWUDWHILF PDWW
SUHVHQWY DQ DVVHVVPHQW WR WKH ERDUG RI FULWLFDO HQWHUSULVH ULVNV WKDW WKUH
LQKHUHQW LQ WKH NH\ DVVXPSWLRQV XQGHUO\LQJ WKH FRPSDQ\RV EXVLQHVV VWUDWHJI\ I
IURP HIWHUQDO H[SHUWV RQ PDWWHUV RI VWUDWHJILF LPSRUWDQFH WR WKH ERDUG $W Ot
VHQLRU PDQDJHPHQW WR GLVFXVV VWUDWHILHV NH\ FKDOOHQJHV DQG ULVNV DQG RSSRL

0'8 SHVRXUFHV *3RR(S 6 VQFWHPHQW
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7TKH % RDUG

:KLOH WKH ERDUG LV XOWLPDWHO\ UHVSRQVLEOH IRU ULVN RYH
WKH ERDUG LQ IXOILOOLQJ LWV RYHUVLIJKW UHVSRQVLELOLWLH

1
$XGLW &RPPLWWHRHRPSHQVDWLRQ| &RP

O
=
—
O
(]
O
O
7,

*RYHQYLURQPHQ
EXVWDLQRPP LW

UVLIKW |
/ LQ FHU

DO DQG
MAH H

5LVN 2YHUVLJKW 3HVBRMQV2ZEHOVWIKIW $HVBIR/WNVR2EHOVWIKW 5 HVE.R/QV2ZEH OV WIKHY

bHVSRQV

O )LQDQFLDO 5HSRUWLQAHFXWLYH &RP$HQY DARIRGG 2UJDQL]DWOR@YLURQPHQWD

%RDUG OHPEHUK DOG
O .QWHUQDO &RQWUROMFHQWLYH 30DQNV9 ° @f+$DOWKDQGG[

6WUXFWXUH

O &\EHUVHFXULW\

9 &RPSOLDQFH ZL
5HIXODWRU\ 5H

W
T

g &RQIOLFWV RI,QWHULAYN HvvirQ 30D ROLERFLDO 6XVWDL

$VVHVVPHQW

K/HOIDBFMWRY &RPS
FUBROQ MYV

H ggDy&SSRUDWH *R

UDBQERDWH &KDQ

o]

IHW\

QDELOLYV

UH SLVNYV

p

ODQDJHPHQW

7KH PDQDJHPHQW SROLF\ FRPPLWWHH PHHWY PRQWKO\ RU PRU
EXVLQHVV XQLW RQ VDIHW\ RSHUDWLRQV EXVLQHVV GHYHORSH
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Y$XGLW &RFPRHWMXIBHW FRPPLWWHH DVVLVWV WKH ERDUG LQ IXOILOOLQJ LWV RYHUVLJKW LU
JHQHUDO PDQQHU DQG VSHFLILFDOO\ LQ WKH DUHDV RI ILQDQFLDO UHSRUWLQJ
UHTXLUHPHQWY DQG UHODWHGISHDFRRUWDREMIAWEKR Q%6 ( UHTXLUHPHQWYV GLVFXVVHV Z
UHVSHFW WR ULVN DVVHVVPHQW DQG ULVN PDQDJHPHQW DQG WKHLU DGHTXDF\ DQG HIIH

WKH FRPSDQ\RV FRPSOLDQFH SURJUDP

LOQWHUQI

LQFOXGLQJ UHSRUWYV UHFHLYHG WKURXJK RXU D(

UHJXODUO\ PHHWV ZLWK WKH FRPSDQ\RV H[WHUQDO DQG LQW H WXHO DDOCE VW RRIF/P I XWWALIDH L
SUHVHQWDWLRQV RU UHSRUWYV IURP PDQDJHPHQW RQ F\EHUVHFXULW\ DQG WKH FRPSDQ\F
PLWLJDWLRQ UHSRUWY RQ RWKHU FRPSOLDQFH DQG ULVN UHODWHG WRSLFV 7KH HQWLU
UHSRUWV 7KLV RSHQV WKH RSSRUWXQLW\ IRU GLVFXVVLRQV DERXW DUHDV ZKHUH WKH F
PDQDJH VXFK H[SRVXUH DQG WKH FRPSDQ\RV ULVN WROHUDQFH LQ UHODWLRQ WR FRPSEL
ERDUG Rl GLUHFWRUV RQ WKH FRPSDQ\RV PDQDJHPHQW RI ULVNV LQ WKH DXGLW FRPPLW

Y&RPSHQVDWLRQ KRHRFRPSWERWDWLRQ FRPPLWWHH DVVLVWYV WKH ERDUG LQ IXOILOOLQJ LWV
PDQDJHPHQW RI ULVNV DULVLQJ IURP RXU FRPSHQVDWLRQ SROLFLHY DQG SURJUDPV

Y1RPLQDWLQJ DQG *RYHUKD QR L&RIPWLQYWBRG JRYHUQDQFH FRPPLWWHH DVVLVWV WKH ER!
UHVSRQVLELOLWLHYV ZLWK UHVSHFW WR WKH PDQDJHPHQW RI ULVNV DVVRFLDWHG ZLWK E
SODQQLQJ IRU RXU GLUHFWRUYV DQG H[HFXWLYH RIILFHUV DQG FRUSRUDWH JRYHUQDQFH

0'8 5HVRXUFHV 3URKSEWQR HPHQW



SUR[\ 6WDWHP

Y(QYLURQPHQWDO DQG 6XVAKBLIQDELOR QR H®REF P OWINHHYXVWDLQDELOLW\ FRPPLWWHH DVVL)
UHVSRQVLELOLWLHV ZLWK UHVSHFW W RH®QR H LPROGFREHE\B B QD RIL WD 8 NPAD QB OBRHHBANW R HD O W K
VRFLDO DQG VXVWDLQDELOLW\ PDWWHUV WKDW IXQGDPHQWDOO\ DIIHFW WKH FRPSDQ\RV
DQG VXVWDLQDELOLW\ FRPPLWWHH UHVSRQVLELOLWLHYV LQFOXGH UHYLHZLQJ VLJQLILFDC
HPHUJLQJ HQYLURQPHQWDO DQG VRFLDO VXVWDLQDELOLW\ PDWWHUV LQFOXGLQJ FOLPD
RYHUVHHLQJ DFWLRQV WDNHQ E\ WKHKAFRASNQU R Q PHOWBRQ \DH) & K/KKWMAMDR QDELOLW\ FRPPLYV
HIIRUWY WR LQWHJUDWH VRFLDO HQYLURQPHQWDO D Q GUHHFHRUKRRPEAMHISYBCRFQ '8 (PHD\D DLIGIP®IXQ
HQHUJ\ ZDWHU DQG ZDVWH PDQDJHPHQW SURGXFW DQG VHUYLFH TXDOLW\ UHOLDELOL
FRPSDQ\ UHSXWDWLRQ LQWR WKH FRPSDQ\RV VWUDWHJ\ DQG RSHUDWLRQV

%RDUG OHHWLQJY DQG &RPPLWWHHYV

'XULQJ WKH ERDUG RI GLUHFWRUV KHOG IRXU UHJX@DBKPGHWLRN R WD Q@ RO GHIH BMD O HPIHV
FRPELQHG WRWDO PHHWLQJV RI WKH ERDUG DQG WKH FRPPLW® HHFE KR G DAKH. F & XK 19 JG WUKH F W
ZKLFK HDFK GLUHEWREWRIWW BGH HQFRXUDJHG WR DWWHQ G$RXUGLYE K IVQR PW ISV UQ/L R SDMRH
WHOHFRQIHUHQFH QX RXWHHWLQJ RI 6WRFNKROGHUYV

7KH ERDUG KDV VWDQGLQJ DXGLW FRPSHQVDWLRQ QRPLQDWLQJ DQG JRYHUQDQFH DQG ¢t
OHDVW TXDUWHUO\ 7KH WDEOH EHORZ SURYLGHV FXUUHQW FRPPLWWHH PHPEHUVKLS

$XGLW &RPSHQVDWLRORPLQDWLQJ DQGQYLURQPHQWDO DQC
1DPH &RPPLWWHH &RPPLWWHHRYHUQDQFH &RPPUWVWDHIOGDELOLW\ &RPF

7KRPDV (YHULVW ! !
.DUHQ % )DJJ & !

SDWULFLD / ORVV ! &

'DOH 6 5RVHQWKDO ! !

(GZDUG $ 5\DQ ! &

'‘DYLG 0 6SDUE\ & !

&KHQIL :DQJ ! !

& &KDLU
' OHPEHJ

%HORZ LV D GHVFULSWLRQ RI HDFK VWDQGLQJ FRPPLWWHH RI WKH ERDUG 7KH ERDUG KDV
FRPPLWWHHVY FRQVLVWY HQWLUHO\ RI LQGHSHQGHQW GLUHFWRUV SXUVXDQW WR UXOHV H
DQG ([FKDQJH &RPERLVVQBQWKH GLUHFWRU LQGHSHQGHQFH VWDQGDUGY HVWDEOLVKHG E\ \
HDFK PHPEHU Rl WKH DXGLW FRPPLWWHH DQG WKH FRPSHQVDWLRQ FRPPLWWHH LV LQGHSH
6(& IRU DXGLW FRPPLWWHH DQG FRPSHQVDWLRQ FRPPLWWHH PHPEHUV DV DSSOLFDEOH

IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH OHW )RXU 7LPHV LQ

7KH QRPLQDWLQJ DQG JRY HUIRDIQWF HPFHR/PG K WIMGHH PHMIHQW FRPPLWWHH PHPEHUV DUH (GZD!
7KRPDV (YHULVW DQG 'DOH 6 5RVHQWKDO

7KH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH LV JRYHUQHG E\ D ZULWWHQ FKDUWHU DQ
YERDUG RUJDQL]DWLRQ PHPEHUVKLS DQG IXQFWLRQ

YFRPPLWWHH VWUXFWXUH DQG PHPEHUVKLS

YVXFFHVVLRQ SODQQLQJ IRU RXU H[HFXWLYH PDQDJHPHQW DQG GLUHFWRUV DQG

YRXU FRUSRUDWH JRYHUQDQFH JXLGHOLQHV

7KH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH DVVLVWYV WKH ERDUG LQ RYHUVHHLQJ WKI
UHVSRQVLELOLW\
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7KH FRPPLWWHH LGHQWLILHY LQGLYLGXDOV TXDOLILHG WR EHFRPH GLUHFWRUV DQG UHFR
PHHWLQJ RI VWRFNKROGHUYV 7KH FRPPLWWHH DOVR LGHQWLILHY DQG UHFRPPHQGV WR WK
DQG WKH QRPLQHHV IRU PHPEHUVKLS RQ HDFK ERDUG FRPPLWWHH 7KH FRPPLWWHH RYHU\

,Q LGHQWLINLQJ QRPLQHHV IRU GLUHFWRU WKH FRP®@DL N\HPHIPHFXKOAM YW DIUW K BRIIPWVG PRIQE
RUJDQL]DWLRQDO UHSUHVHQWDWLYHV DQG RWKHU LQGLYLGXDOV OLNHO\ WR SRVVHVV DQ
GLUHFWRU FDQGLGDWHYV

,Q HYDOXDWLQJ GLUHFWRU FDQGLGDWHY WKH FRPPLWWHH LQ DFFRUGDQFH ZLWK RXU FR
YEDFNJURXQG FKDUDFWHU DQG H[SHULHQFH LQFOXGLQJ H[SHULHQFH UHODWLYH WR RXU
YVNLOOV DQG H[SHULHQFH ZKLFK FRPSOHPHQW WKH VNLOOV DQG H[SHULHQFH RI FXUUHQYV
YVXFFHVV LQ WKH LQGLYLGXDORYV FKRVHQ ILHOG RI HQGHDYRU

YVNLOO LQ WKH DUHDV RI DFFRXQWLQJ DQG ILQDQFLDO PDQDJHPHQW EDQNLQJ EXVLQHV)
SXEOLF DIIDLUV ODZ WHFKQRORJ\ ULVN PDQDJHPHQW DQG JRYHUQDQFH

YEDFNJURXQG LQ SXEOLFO\ WUDGHG FRPSDQLHV LQFOXGLQJ VHUYLFH RQ RWKHU SXEOLF
YJHRJUDSKLF DUHD RI UHVLGHQFH

YEXVLQHVY DQG SURIHVVLRQDO H[SHULHQFH VNLOOV JHQGHU DQG HWKQLF EDFNJURXQG
RI WKH ERDUG

YLQGHSHQGHQFH LQFOXGLQJ DQ\ DIILOLDWLRQ RU UHODWLRQVKLS ZLWK RWKHU JURXSV |

YFRPSOLDQFH ZLWK DSSOLFDEOH ODZ DQG DSSOLFDEOH FRUSRUDWH JRYHUQDQFH FRGH R
RSSRUWXQLWLHYVY FRQILGHQWLDOLW\ VWRFN RZQHUVKLS DQG WUDGLQJ SROLFLHV DQG |

,Q DGGLWLRQ RXU E\ODZV FRQWDLQ UHTXLUHPHQWYV WKDW D SHUVRQ PXVW PHHW WR TXD¢

7KH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH DVVHVVHV WKHVH FRQVLGHUDWLRQV DQQ
HOHFWLRQ DW WKH DQQXDO PHHWLQJ RI VWRFNKROGHUY 7KH FRPPLWWHH VHHNVY D FROOF
H[SHULHQFH DQG NQRZOHGJH WKDW VHUYHV WKH FRPSDQ\RV JRYHUQDQFH DQG VWUDWHJL
VKRXOG KDYH GHPRQVWUDWHG H[SHULHQFH DQG NQRZOHGJH WKDW LV UHOHYDQW WR WKH
QRPLQDWLQJ DQG JRYHUQDQFH FRPPLWWHH DOVR FRQVLGHUV WKH ERDUGRYV GLYHUVLW\ L
H[SHUWLVH HWKQLFLW\ JHQGHU DQG JHRJUDSK\ 7KH FRPSRVLWLRQ RI WKH FXUUHQW ER
SURIHVVLRQDO H[SHULHQFH VNLOOV HWKQLFLW\ JHQGHU DQG JHRJUDSKN\

$XGLW &RPPLWWHH OHW (LJKW 7LPHV LQ

7KH DXGLW FRPPLWWHH LV D VHSDUDMDEOGMKHIBQDW B 6 FRRRPDLOWHHHLWK 6HFWLRQ D $
$FW RI DQG LV JRYHUQHG E\ D ZULWWHQ FKDUWHU

7KH DXGLW FRPPLWWHH PHW HLTKKN AXIURH\WQ & XWX QUW FRPPLWWHH PHPEHUV DUH 'DYLG 0 6¢
(GZDUG $ 5\DQ DQG &KHQ[L :DQJ 7KH ERDUG Rl GLUHFWRUV GHWHUPLQHG WKDW OU b6SD!
H[SHUWVU DV GHILQHG E\ 6(& UXOHVY DQG DOO DXGLW FRPPLWWHH PHPEHUV DUH ILQDQFLE
1<6( $00 PHPEHUV DOVR PHHW WKH LQGHSHQGHQFH VWDQGDUG IRU DXGLW FRPPLWWHH P
1<6( OLVWLQJ VWDQGDUGYV DQG 6(& UXOHV

7KH DXGLW FRPPLWWHH DVVLVWV WKH ERDUG RI GLUHFWRUV LQ IXOILOOLQJ LWV RYHUVLJI
FRPPXQLFDWLRQ OLQN DPRQJ WKH ERDUG PDQDJHPHQW WKH LQGHSHQGHQW UHJLVWHUHC
FRPPLWWHH UHYLHZV DQG GLVFXVVHV ZLW KDPXE5Q DERIFRAUGIW LD0Q.® WEKIHWIKQW K B HQ & HWWH DQ Q X |
VWDWHPHQWY DQG TXDUWHUO\ ILQDQFLDO VWDWHPHQWY 7KH DXGLW FRPPLWWHH DOVR
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YDVVLVWYV WKH ERDUGRY RYHUVLJKW RI

WKH LOQWHJULW\ RI RXU ILQDQFLDO VWDWHPHQWY DQG V\VWHP RI LQWHUQDO FRQWURO
WKH FRPSDQ\RV FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWY DQG WKH
GLVFXVVLRQV ZLWK PDQDJHPHQW UHJDUGLQJ WKH FRPSDQ\RVY HDUQLQJV UHOHDVHV DQ
WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUPRV TXDOLILFDWLRQV DQG L
WKH DSSRLQWPHQW FRPSHQVDWLRQ UHWHQWLRQ DQG RYHUVLJKW RI WKH ZRUN RI W|
WKH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW IXQFWLRQ DQG LQGHSHQGHQW UHJLVWHU

o o © 0 0 0 o

PDQDJHPHQW RI ULVN LQ WKH DXGLW FRPPLWWHHRY DUHDV RI UHVSRQVLELOLW\ LQFO
FRPSOLDQFH DQG LQWHUQDO FRQWUROYV

YDUUDtngﬁ !Eé! ﬁggE SUHSDUDWLRQ RI DQG DSSURYHV WKH UHSRUW WKDW 6(& UXOHV UHT:
HQWL HRUSNBSWKWU LQIRUPDWLRQ

&RPSHQVDWLRQ &RPPLWWHH OHW )LYH 7LPHV LQ

'XULQJ WKH FRPSHQVDWLRQ FRPPLWWHH PHW ILYH WLPHVY 7KH FRPSHQVDWLRQ FRPPLWW
WKH PHDQLQJ RI WKH FRPSDQ\RVY FRUSRUDWH JRYHUQDQFH JXLGHOLQHY DQG WKH 1<6( OL\
HPSOR\HH GLUHFWRUV IRU SXUSRVHV RI 5XOH E XQGHU WKH ([FKDQJH $FW &XUUHQW PH
FKDLU 7KRPDV (YHULVW DQG 3DWULFLD / ORVV

7KH FRPSHQVDWLRQ FRPPLWWHH LV JRYHUQHG E\ D ZULWWHQ FKDUWHU DQG DVVLVWV WKF
FRPSDQ\RV FRPSHQVDWLRQ SROLFLHY DQG SURJUDPV ,W KDV GLUHFW UHVSRQVLELOLW\ IF
RYHUVHHLQJ WKH FRPSDQ\RV PDQDJHPHQW RI FRPSHQVDWLRQ ULVN LQ LWV DUHDV RI UHV:
UHFRPPHQGV DQ\ FKDQJHV WR GLUHFWRU FRPSHQVDWLRQ SROLFLHVY WR WKH ERDUG RI GLI
FRPPLWWHH LV RXWOLQHG LQ WKH FRPSHQVDWLRQ FRPPLWWHHRY FKDUWHU

7KH FRPSHQVDWLRQ FRPPLWWHH XVHV DQDO\VLY DQG UHFRPPHQGDWLRQV IURP RXWVLGH |
UHVRXUFHV GHSDUWPHQW LQ PDNLQJ LWV FRPSHQVDW LRQLEMPALY LURHQAR XTUFEHWGRIH K FHHIBHROMNL
FRXQVHO UHJXODUO\ DWWHQG FRPSHQVDWLRQ FRPPLWWHH PHHWLQJV 7KH FRPPLWWHH Pt
SURFHGXUH RQ DQG GHWHUPLQDWLRQ Rl FRPSHQVDWLRQ RI WKH 6HFW
GLVFXVVHG IMLRQ DQG $QDO\VLV

=

7KH FRPSHQVDWLRQ FRPPLWWHH KDV VROH DXWKRULW\ WR UHWDLQ FRPSHQMIW IBRAQVERQV}
7KH FRPPLWWHH LV GLUHFWO\ UHVSRQVLEOH IRU WKH DSSRLQWPHQW 7KRIPSRRS/HOWIRQL FO®
FRPPLWWHH UHWDLQHRR P §HLQQ/M®MEL-RICIAHRAMGLDWYDERP SHQVDWLRQ 3D U WR®G G XFRWPES HWMIL GY.1D Q
DQDO\VLV RQ H[HFXWLYH FRPSHQVDWLRQ IRU DQG [BQ IDRID W\R/ ILVH RID& (2L © D \DIQ BGYHLV FRW
FRPPLWWHH FRQVLGHUHG UHOHYDQW IDFWRUV WR HQVXUH WKH DGYLVHURY LQGHSHQGHQF
FRQGXFWV D SRWHQWLDO FRQIOLFWYV RI LQWHUHVW DVVHVVPHQW UDLVHG E\ WKH ZRUN RI
VKRXOG EH DGGUHVVHG 7KH FRPSHQVDWLRQ FRPPLWWHH UHTXHVWHG DQG UHFHLYHG LQI
LOQWHUHVW DVVHVVPHQW %DVHG RQ LWV UHYLHZ DQG DQDO\VLV WKH FRPSHQVDWLRQ FRF
IURP PDQDJBIRHRQGM.DQ GRHV QRW S RRWKLHEH \WDIQD ¥ HF B QLVAHDOMW B RALRHQ V B BV IREMRYY WHE HVE X M/ LY H D ¢
GLUHFWRU FRPSHQVDWLRQ PDWWHUV OHULGLDQ UHSRUWY GLUHFWO\ WR WKH FRPSHQVDW
H[HFXWLYH VHVVLRQV ZLWK WKH FRPSHQVDWLRQ FRPPLWWHH ZLWKRXW PHPEHUV RI PDQD.

7KH ERDUG RI GLUHFWRUV GHWHUPLQHY FRPSHQVDWLRQ IRU RXU QRQ HPSOR\HH GLUHFWR
FRPPLWWHH ,Q WKH FRPSHQVDWLRQ FRPPLWWHH UHWDLQHG OHULGLDQ WR FRQGXFW I
HPSOR\HH GLUHFWRUV
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(QYLURQPHQWDO DQG 6XVWDLQDELOLW\ &RPPLWWHH OHW )RXU 7LPHV LQ

7KH HQYLURQPHQWDO DQG VXVWDLQDELOLW\ FRPPLWWHH ZDV IRUPHG E\ WKH ERRHG RI GL
FRPPLWWHH LV JRYHUQHG E\ D ZULWWHQ FKDUWHU DQG FRQVLVWY HQWLUHO\ RI LQGHSHQ
JRYHUQDQFH JXLGHOLQHV DQG WKH OLVWLQJ VWDQGDUGV RI WKH 1<6( 7KH FXUUHQW PHP
)DJJ 'DYLG 0 6SDUE\ DQG &KHQI[L :DQJ

7KH HQYLURQPHQWDO DQG VXVWDLQDELOLW\ FRPPLWWHH RYHUVHHY DQG SURYLGHV UHFRI
SROLFLHY VWUDWHJILHV SXEOLF SROLF\ SRVLWLRQV SURJUDPV DQG SHUIRUPDQFH UHOD
DQBWKHU VRFLDO VXVWDLQDELOLW\ PDWWHUV WKDW IXQGDPHQWDOO\ DIITHFW WKH FRPSDC
HQYLURQPHQWDO DQG VXVWDLQDELOLW\ FRPPLWWHH

YUHYLHZV VLJQLILFDQW ULVNV DQG H[SRVXUHV UHJDUGLQJ FXUUHQW DQG HPHUJLQJ HQYL
FKDQJH ULVNV DQG GLVFXVVHV ZLWK PDQDJHPHQW DQG RYHUVHHV DFWLRQV WDNHQ E\ V

YUHYLHZVY WKH FRPSDQ\RVY HQYLURQPHQWDO DQG VRFLDO VXVWDLQDELOLW\ VWUDWHILHV

YUHYLHZV KXPDQ FDSLWDO PDQDJHPHQW UHODWHG WR WKH FRPSDQ\RV RSHUDWLRQV LQF
ZHOOQHMYGHU SD\ HTXLW\ GLYHUVLW\ DQG LQFOXVLRQ

YUHYLHZV DQ\ IDWDOLW\ VHULRXV LQMXU\ RU LOOQHVV LQYROYLQJ DQ HPSOR\HH FXVWR
FRPSDQ\RV RSHUDWLRQV

YUHYLHZV DQ\ PDWHULDO QRQFRPSOLDQFH E\ WKH FRPSDQ\ ZLWK HQYLURQPHQWDO KHDO

YUHYLHZVY WKH FRPSDQ\RV HIIRUWV WR LQWHJUDWH VRFLDO HQYLURQPHQWDO DQG HFRQ
HPLVVLRQV PDQDJHPHQW HQHUJ\ ZDWHU DQG ZDVWH PDQDJHPHQW SURGXFW DQG VHUY
SXEOLF SHUFHSWLRQ DQG FRPSDQ\ UHSXWDWLRQ ZLWK DQG LQWR WKH FRPSDQ\RV VWUD

YUHYLHZVY WKH FRPSDQ\RV FRPPXQLFDWLRQ VWUDWHJI\ DQG VLIJQLILFDQW SXEOLF GLVFOR)
PDWWHUYV

YFRQVLGHUVY DQG DGYLVHV WKH FRPSHQVDWLRQ FRPPLWWHH RQ WKH FRPSDQ\RV SHUIRUP
UHODWLQJ WR HQYLURQPHQWDO DQG VRFLDO VXVWDLQDELOLW\ PDWWHUYV

YUHSRUWV WR DGYLVHV DQG PDNHV UHFRPPHQGDWLRQV WR WKH ERDUG RQ HQYLURQPHQ
DQG

YUHYLHZY VWRFNKROGHU SURSRVDOV UHODWHG WR HQYLURQPHQWDO DQG VRFLDO VXVWD

6WRFNKROGHU &RPPXQLFDWLRQV ZLWK WKH %RDUG

6WRFNKROGHUY DQG RWKHU LQWHUHVWHG SDUWLHYV ZKR ZLVK WR FRQWDFW WKH ERDUG R
FKDLU RU QRQ HPSOR\HH GLUHFWRUV DV D JURXS VKRXOG DGGUHVV D FRPPXQLFDWLRQ LC
32 b%R][ %LVPDUFEN 1°' 7KH VHFUHWDU\ ZLOO IRUZDUG DOO FRPPXQLFDWLRQV

$GGLWLRQDO *RYHUQDQFH )HDWXUHYV

%RDUG DQG &RPPLWWHH (YDOXDWLRQV

2XU FRUSRUDWH JRYHUQDQFH JXLGHOLQHV SURYLGH WKDW WKH ERDUG RI GLUHFWRUV LQ
ZLOObDQQXDOO\ UHYLHZ DQG HYDOXDWH WKH SHUIRUPDQFH DQG IXQFWLRQLQJ RI WKH ERI
WRbIDFLOLWDWH D FDQGLG DVVHVVPHQW DQG GLVFXVVLRQ E\ WKH ERDUG DQG HDFK FRPPI
UHVSRQVLELOLWLHV LWV SHUIRUPDQFH DV PHDVXUHG DJDLQVW WKH FRUSRUDWH JRYHUQTI
FRPPLWWHH PHPEHUV DUH SURYLGHG ZLWK D TXHVWLRQQDLUH WR IDFLOLWDWH GLVFXVVLI
JRYHUQDQFH FRPPLWWHH 7KH UHVXOW HYLHZHG DQG GLVFX

GLUH%GHWDLO RQ RXU ERDUGRH XYTIMD | XERY RA ¥ H) AR BHU MY IWKH NEBHFWWRQJ
HQWL WHFWRUV
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([HEXWLYH 6HVVLRQV RI WKH ,QGHSHQGHQW 'LUHFWRUYV
7KH QRQ HPSOR\HH GLUHFWRUV PHHW LQ H[HFXWLYH VHVVLRQ DW HDFK UHJXODUO\ VFKHG
ERDUG SUHVLGHY DW WKH H[HFXWLYH VHVVLRQ RI WKH QRQ HPSOR\HH GLUHFWRUYV

'LUHFWRU 5HVLIJQDWLRQ 8SRQ &KDQJH RI -RE 5HVSRQVLELOLW\
2XU FRUSRUDWH JRYHUQDQFH JXLGHOLQHV UHTXLUH D GLUHFWRU WR WHQGHU KLV RU KHU
QR GLUHFWRUYV VXEPLWWHG UHVLJQDWLRQV XQGHU WKLV UHTXLUHPHQW

ODMRULW\ 9RWLQJ LQ 8QFRQWHVWHG 'LUHFWRU (OHFWLRQV

2XU FRUSRUDWH JRYHUQDQFH JXLGHOLQHV UHTXLUH WKDW LQ XQFRQWHVWHG HOHFWLRQV
QXPEHU RI GLUHFWRUVY WR EH HOHFWHG GLUHFWRU QRPLQHHYV PXVW UHFHLYH WKH DIILUF
ERDUG RI GLUHFWRUV &RQWHVWHG GLUHFWRU HOHFWLRQV WKRVH ZKHUH WKH QXPEHU RI
HOHFWHG DUH JRYHUQHG E\ D SOXUDOLW\ RI WKH YRWH RI VKDUHY SUHVHQW LQ SHUVRQ |

7KH ERDUG KDV DGRSWHG D GLUHFWRU UHVLJQDWLRQ SROLF\ IRU LQFXPEHQW GLUHFWRUV
DV D GLUHFWRU VKDOO EHIRUH KH RU VKH LV QRPLQDWHG WR VHUYH RQ WKH ERDUG WHQ
HIITHFWLYH LQ DQ XQFRQWHVWHG HOHFWLRQ RI GLUHFWRUV RQO\ XSRQ L VXFK QRPLQHH
YRWHV TIRUU HOHFWLRQ DW RXU DQQXDO PHHWLQJ Rl VWRFNKROGHUV DQG LL DFFHSWD

'LUHFWRU 2YHUERDUGLQJ 3ROLF\
2XU E\ODZV DQG FRUSRUDWH JRYHUQDQFH JXLGHOLQHVY VWDWH WKDW D GLUHFWRU PD\ QR
&XUUHQWO\ DOO RI RXU GLUHFWRUV DUH LQ FRPSOLDQFH ZLWK WKLV SROLF\

% RDAHGUHVKPHQW

5HFRJQL]LQJ WKH LPSRUWDQFH RI ERDUG FRPSRVLWLRQ DQG UHIUHVKPHQW IRU HIIHFWLYF
DQQXDOO\ FRQVLGHUV WKH FRPSRVLWLRQ DQG QHHGV RI WKH ERDUG RI GLUHFWRUV UHYL
QRPLQHHV IRU DSSRLQWPHQW RU HOHFWLRQ 7KH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLW\
ZLWK GLYHUVH EDFNJURXQGVY ZKRVH VNLOOV DQG H[SHULHQFHV ZLOO HQDEOH WKHP WR PI
EXVLQHVV VWUDWHJI\ DQG SULRULWLHV 7R IXUWKHU ERDUG UHIUHVKPHQW HIIRUWY WKH G
JOREDO VHDUFK ILUP LQ WR DVVLVW ZLWK LGHQWLI\LQJ HYDOXDWLQJ DQG UHFUXLWLQ
FRQVLGHUDWLRQ RI GLUHFWRU VXFFHVVLRQ WKH QRPLQDWLQJ DQG JRYHUQDQFH FRPPLW\
SRWHQWLDO FDQGLGDWHY WKH DSSURSULDWH VNLOOV DQG FKDUDFWHULVWLFV UHTXLUHC
UDFH HWKQLFLW\ JHQGHU DJH HGXFDWLRQ JHRJUDSK\ FXOWXUDO EDFNJURXQG DQG Sl
H[SHFWHG FRQWULEXWLRQV WR DQ HIIHFWLYH ERDUG ,QGHSHQGHQW GLUHFWRUV PD\ QRW
VWRFENKROGHUV DIWHU DWWDLQLQJ WKH DJH RI *LYHQ WKH EUHDGWK Rl RXU EXVLQHVVF
IURP H[SHULHQFHG GLUHFWRUV ZLWK LQGXVWU\ H{SHUWLVH FRPSDQ\ LQVWLWXWLRQDO N
FKDOOHQJLQJ FRPSDQ\ PDQDJHPHQW ZKLOH PDLQWDLQLQJ RXU DELOLW\ WR UHIUHVK WKH
0U 5\DQ MRLQHG WKH ERDUG LQ OV :DQJ MRLQHG WKH ERDUG LQ DQG 0V 5RVHQW

2XU FRUSRUDWH JRYHUQDQFH JXLGHOLQHV LQFOXGH RXU SROLF\ RQ FRQVLGHUDWLRQ RI G
FDQGLGDWHYVY WKDW RXU VWRFNKROGHUV UHFRPPHQG LQ WKH VDPH PDQQHU ZH FRQVLGHU
GLUHFWRU FDQGLGDWH PD\ VXEPLW UHFRPPHQGDWLRQV DORQJ ZLWK WKH LQIRUPDWLRQ \
FRPPLWWHH FKDLU LQ FDUH RI WKH VHFUHWDU\ DW 0'8 5HVRXUFHV *URXS ,QF 3 2 %R]

6WRFNKROGHUV ZKR ZLVK WR QRPLQDWH SHUVRQV IRU HOHFW DW DQ D
SURFHGXUHY VHW IRUWK LQ 6HFWLRQ RU RI RXU il DYV DO (
IRPIQDWIRQY DQG 2WKHII WHPV RI %X QBWKIRWHF HREQ QXD O

IXUWKHU GHWDLOV

SBURKLELWLRQV RQ +HGJLQJ 30HGJLQJ &RPSDQ\ 6WRFN

7TKHLGHFVWBHBEWRDWLRQ SROLF\ SURKLELWY GLUHFWRUV IURP KHGJLQJ WKHLU RZQHUVKLS R
IRUD ORDQ RU KROGLQJ FRPSDQ\ VWRFN LQ DQ DFFRXQW WKDW LV VXEMHFW WR D PDUJLC(
IURP KHGJLQJ WKHLU RZQHUVKLS RI FRPPRQ VWRFN SOHGJLQJ FRPSDQ\ VWRFN DV FROOD\)
WKDW LV VXEMHFW WR D PDUJLQ FDOO

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW
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&RGH RI &RQGXFW

‘H KDYH D FRGH RI FRQGXFW DQG HWKLFV ZKLFK ZH UHIHU WR DV WKH /HDGLQJ :LWK ,QWH
HPSOR\HHV 7KH /HDGLQJ :LWK ,QWHJULW\ *XLGH GHILQHV RXU YDOXHV RXU FXOWXUH DQ
H[SHFWDWLRQV RI HPSOR\HH FRQGXFW IRU OHJDO DQG HWKLFDO FRPSOLDQFH :H DOVR KD
YHQGRUV LQFOXGLQJ HWKLFDO EXVLQHVYVY SUDFWLFHY ZRUNSODFH VDIHW\ HQYLURQPHQW
UHIJXODWLRQV 2XU 9HQGRU &RGH RI &RQGXFW LV DYDLODEOH RQ RXU FRPSDQ\ ZHEVLWH .
LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SUR[\ VWDWHPHQW

‘H LQWHQG WR VDWLVI\ RXU GLVFORVXUH REOLJDWLRQV UHJDUGLQJ DPHQGPHQWYV WR RU
RXU SULQFLSDO H[HFEXWLYH RIILFHU SULQFLSDO ILQDQFLDO RIILFHU DQG SULQFLSDO DFF
HWKLFV GHILQLWLRQ LQ 5HJXODWLRQ 6 . ,WHP E DQG ZDLYHUV RI WKH FRGH RI FRQGX
1<6( OLVWLQJ VWDQGDUGY E\ SRVWLQJ VXFK LQIRUPDWLRQ RQ RXU ZHEVLWH

BUR[\ $FFHVYV
2XU E\ODZV DOORZ VWRFNKROGHUVY WR QRPLQDWH GLUHFWRUV IRU LQFOXVLRQ LQ RXU SU

2ZQHUVKLS 7KUHVKRIOBBXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRF

I1RPLQDWLQJ *URES WMIRH VWRFNKROGHUV PD\ FRPELQH WR UHDFK KH RZQHUVK
+ROGLQJ SBHULRG&RQWLQXRXVO\ IRU WKUHH \HDUV

1XPEHU RI 1RPLQHKKNW JUHDWHU RI WZR QRPLQHHV RU RI RXU ERDUG

‘H EHOLHYH WKHVH SUR[\ DFFHVV SDUDPHWHUYV UHIOHFW D ZHOO GHVLJQHG DQG EDODQFH
DQG SURWHFWV WKH LQWHUHVWYV RI DOO RI RXU VWRFNK KR ZLV

FEERMHM.&EF_%V PXVW IROORZ WKH SU
DQG 2WKHU WHPY RI %XVIQHVVIIRU $QQXDO OHHWLQJ

&G\EHUVHFXULW\ 2YHUVLJKW

7KH DXGLW FRPPLWWHH UHYLHZHG UHSRUWY DQG UHFHLYHG SUHVHQWDWLRQV DW HDFK RI
UHODWHG LVVXHV LQFOXGLQJ LQIRUPDWLRQ VHFXULW\ WHFKQRORJ\ ULVNV DQG ULVN PLV
FRSLHV RI UHSRUWV DQG ZHUH SUHVHQW GXULQJ WKH SUHVHQWDWLRQV ,Q WKH ERDU
FRQVLVWLQJ RI WKH FRPSDQ\RV FKLHI LQIRUPDWLRQ RIILFHU DQG FKLHI ILQDQFLDO RIILFH
HDFK Rl WKH FRPSDQ\RV EXVLQHVV VHIJPHQWYV 7KH &<52& SURYLGHY PDQDJHPHQW DQG WK
UHFRPPHQGDWLRQV DQG SHUWLQHQW LQIRUPDWLRQ FRQFHUQLQJ F\EHU GHIHQVH RI WKH

RSHUDWLRQ WHFKQRORJ\ VIVWHPV 7KH FRPSDQ\ KDV LPSOHPHQWHG D F\EHUVHEXULW\ WU
FRQWLQXLQJ HGXFDWLRQ IRU HPSOR\HHV ZKR KDYH FRQWDFW RU SRWHQWLDO FRQWDFW Z
DVVHVV FRPSDQ\ LQIRUPDWLRQ VHFXULW\ SURJUDPV DQG SUDFWLFHV LQFOXGLQJ LQFLGH
FRPSOLDQFH SURJUDPV 7KB G PRSDQG KMDWQ RRY BRH UD/ IR BXWH.\QEOK BY FKRW LQFXUUHG DQ\ H[S
SHQDOWLHYV RU VHWWOHPHQWY DULVLQJ FTEKRIPFR FPDDAH PLIDLAY WAELHQW 1B FE\E IHW\ GELUHDLRKL W\ L Q
LQVXUDQFH FRYHUDJH ZLWKLQ WKH SROLF\ OLPLWV IRU OLDELOLWD\WRVVBU B\EG EXN E RGN
7KH DXGLW FRPPLWWHH UHFHLYHV SHULRGLF EULHILQJV FRQFHUQLQJ F\EHUVHFXULW\ LQI
SURJUDPYV

&RUSRUDWH *RYHUQDQFH ODWHULDOYV

6WRFNKROGHUYV FDQ VHH RXU E\ODZV FRUSRUDWH JRYHUQDQFH JXLGHOLQHY ERDUG FRPF
ZHEWML®KH LQIRUPDWLRQ RQ RXU ZHEVLWH LV QRW SDUW RI WKLV 3UR[\ 6WDWHPHQW DQG L
6WDWHPHQW

&RUSRUDWH *RYHUQDQFH ODWHULDOV :HEVLWH
Y %\ODZzZV LQYHVWRU PGX FRP JRYHUQDQFH JRYHUQDQFH G

Y &RUSRUDWH *RYHUQDQFH *XLGHOLQHV LQYHVWRU PGX FRP JRYHUQDQFH JRYHUQDQFH G

Y %RDUG &RPPLWWHH &KDUWHUV IRU WKH $XGLW &RPSHQVDWLRQ

1RPLQDWLQJ DQG *RYHUQDQFH DQG (QYLWRQPHMRWPQOXRRP JRYHUQDQFH JRYHUQDQFH G
6XVWDLQDELOLW\ &RPPLWWHHV

Y /HDGLQJ :LWK ,QWHJULW\ *XLGH ZZZ PGX FRP DERXW XV LQWHJULW\

0'8 5HVRXUFHV 3URKSEWQR HPHQW



SUR[\ 6WDWHP

5HO DAMKWETRIQ QVDFWLRQ 'LVFORVXUH

7KH ERDUG RI GLUHFWRUVR SROLF\ IRU WKH UHYLHZ RI UHODWHG SHUVRQ WUDQVDFWLRQV
UHTXLUHV WKH DXGLW FRPPLWWHH WR UHYLHZ DQ\ SURSRVHG WUDQVDFWLRQ DUUDQJHPH

YLQ ZKLFK WKH FRPSDQ\ ZDV RU ZLOO EH D SDUWLFLSDQW

YWKH DPRXQW LQYROYHG H[FHHGYV DQG

YD UHODWHG SHUVRQ KDG RU ZLOO KDYH D GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW
B3ULRU WR WKH FRPSDQ\ HQWHULQJ LQWR D UHODWHG SHUVRQ WUDQVDFWLRQ WKDW ZRXOC
FRPPLWWHH ZLOO DIWHU D UHDVRQDEOH SULRU UHYLHZ DQG FRQVLGHUDWLRQ RI WKH PDV
UHFRPPHQGDWLRQ WR WKH ERDUG DQG DSSURSULDWH RIILFHUV RI WKH FRPSDQ\ ZLWK UHV

DSSURSULDWH 7KH FRPPLWWHH ZLOO SURKLELW DQ\ VXFK UHODWHG SHUVRQ WUDQVDFWLI
WKH FRPSDQ\ DQG LWV VWRFNKROGHUV

5HODWHG SHUVRQV DUH GLUHFWRUV GLUHFWRU QRPLQHHYV H[HFXWLYH RIILFHUV KROGHU
PHPEHUVY 5HODWHG SHUVRQV DUH UHTXLUHG SURPSWO\ WR UHSRUW WR RXU JHQHUDO FRX
ZKLFK WKH\ DUH LQYROYHG

‘H KDG QR UHODWHG SHUVRQ WUDQVDFWLRQV LQ

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW
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&203(16%$7,21 2) 121 (03/2<(( ',5(&7256

'LUHFWRU &RPSHQVDWLRQ IRU

0'8 5HVRXUFHVR QRQ HPSOR\HH GLUHFWRUV DUH FRPSHQVDWHG IRU WKHLU VHUYLFH DFFR
&RPSHQVDWLRQ 3ROLF\ 2Q0\ RQH FRPSDQ\ HPSOR\HH 'DYLG / *RRGLQ WKH FRPSDQ\RV Sl
GLUHFWRU OU b*RRGLQ UHFHLYHV QR DGGLWLRQDO FRPSHQVDWLRQ IRU KLV VHUYLFH RQ \
FRPSHQVDWLRQ FRPPLWWHH 7KH FRPPLWWHHRY LQGHSHQGHQW FRQVXOWDQW SURYLGHG
7KH DQDO\VLV LQFOXGHG UHVHDUFK RQ PDUNHW WUHQGVY LQ GLUHFWRU FRPSHQVDWLRQ D
FRPSDQLHV LQ RXU FRPSHQVDWLRQ SHHU JURXS 7K H HQIGGARHIZE DY W WIRPG 3 Q VD@ HRIY FR& \
UHSRUW RQ GLUHFWRU FRPSHQVDWLR @ ZHUWUB BIQ Q0 FADVK D Y& HFRPWD GRPPBHQVDWLRQ IRU
HPSOR\HH GLUHFWRKN ZB/'K BHERB@EW I FRPSDQ\RV SHHU JURXS 7KH FRPSHQVDWLRQ FRPPLV
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOW D @VKR VD QKRP AR BHMQA\RIW LBRQGRD @R RVA[HEX W LY
-XQHb DV IROORZV

BULRU WR -XQH (ITHFWLYH -XQH

%DVH &DVK 5HWDLQHU
$GGLWLRQDO &DVK 5HWDLQHUYV

1RQ ([HFXWLYH &KDLU

$XGLW &RPPLWWHH &KDLU

&RPSHQVDWLRQ &RPPLWWHH &KDLU

1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH &KDLU

(QYLURQPHQWDO DQG 6XVWDLQDELOLW\ &RPPLWWHH &KDLU
$QQXDO 6WRFNLUHFQMR UV RWKHU WKDQ 1RQ ([HFXWLYH &KDLU
$QQXDO 6WRFNRQDWXWLYH &KDLU

7KH DQQXDO VWRFN JUDQW LV D JUDQW RI VKDUHV RI FRPSDQ\ FRPPRQ VWRFN HTXDO LQ
7KH DQQXDO VWRFN JUDQW LV D JUDQW RI VKDUHV RI FRPSDQ\ FRPPRQ VWRFN HTXDO LQ

7KHUH DUH QR PHHWLQJ IHHV SDLG WR GLUHFWRUV

0'8 5HVRXUFHV 3URKS6W@WHPHQW
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7KH IROORZLQJ WDEOH RXWOLQHV WKH FRPSHQVDWLRQ SDLG WR RXU QRQ HPSOR\HH GLUH

JHHVY (DUQHG RU 6WRFN $00 2WKHU
3DLG LQ &DVK $ZDUGYV &RPSHQVDWLRQ 7TRWDO
1DPH

7KRPDV (YHULVW

.DUHQ % )DJJ

ODUN $ +HOOHUVWHLQ

'"HQQLV : -RKQVRQ

SDWULFLD / ORVV

'‘DOH 6 5RVHQWKDO

(GZDUG $ 5\DQ

'‘DYLG 0 6SDUE\

&KHQI[L :DQJ

-RKQ . :LOVRQ

"'LUHFWRUV UHFHLYH DQ DQQXDO SD\PHQW RI LQ FRPSDQ\ FRPPRQ VWRFN H[FHSW WKH Q
FRPPRQ VWRFN XQGHU WKH 0'8 5HVRXUFHV *URXS ,QF 1RQ (PSOR\HH 'LUHFWRU /RQJ 7THUP ,QF
D IXO0 \HDU UHFHLYH D SURUDWHG VWRFN SD\PHQW EDVHG RQ WKH QXPEHU RI PRQWKYV VHUYH
DFFHSWHG DFFRXQWLQJ SULQFLSOHV IRFUFRWEWN ED&W 0 FRPSE ) \&REKLHRIF 0 Q WQGDRSH. FDLU YDO.
RQ WKH SXUFKDVH SULFH RI RXU FRPPRRYWWRANDIRQ AZKKAKIZDQ VG KW WKDRIH 7KHbDPRXQW SDLG
IUDFWLRQDO VKDUHV LV LQFOXGHG LQ WKH DPRXQW UHSRUWHG LQ WKH VWRFN DZDUGV FROXP

,QFOXGHV JURXS OLIH LQVXUDQFH SUHPLXPV DQG FKDULWDEOH GRQDWLRQV PDGH RQ EHKDOI |
SUHPLXPV UHIOHFW SURUDWHG DPRXQWV IRU GLUHFWRUV VHUYLQJ OHVV WKDQ D IXOO \HDU EI

OHVVWHOOHUVWHLQ DQG :LOVRQ GLG QRW VWDQG IRU UHHOHFWLRQ WR WKH ERDUG 7KHLU WH
$QQXDO OHHWLQJ RI 6WRFNKROGHUV

OV 5RVHQWKDO ZzDV HOHFWHG WR WKH ERDUG RQ 0D\ DW WKH $QQXDO OHHWLQJ RI 6V

ouU 5\DQ HOHFWHG WR UHFHLYH VKDUHV RI RXU KRPARQWHRBWHEFELMM KR D WRWKDW RV RI

FRPSDQ\ FRPPRQ VWRFN ZKLFK ZDV SXUFKDVHG GXULQJ RQ ODUFK -XQH 6HSWHPEHU
DQG UHVSHFWLYHO\

2WKHU &RPSHQVDWLRQ

,Q DGGLWLRQ WR OLDELOLW\ LQVXUDQFH ZH PDLQWDLQ JURXS OLIH LQVXUDQFH LQ WKH D
EHQHILW RI WKHLU EHQHILFLDULHYV GXULQXMW B QXUIPFPE MRRAWHN BHUYE LIREHAMRRIBR/DKIE FRQWUL
WKH FRPSDQ\RV *RRG *RYHUQPHQW )XQG PD\ GHVLIJQDWH GHSHQGHQW RQ WKH DPRXQW RI
GRQDWURPWKH FR/RSPODWFK WKH GLUHFWRURV FRQWULEXWLRQV WR WKH *RRG *RYHUQPHQ
WUDYHO H[SHQVHV LQFOXGLQJ VSRXVDO H[SHQVHV LQ FRQQHFWLRQ ZLWK DWWHQGDQFH LC
ZHUH EHORZ WKH GLVFORVXUH WKUHVKROG LQ

'"HIHUUDO RI &4RPSHQVDWLRQ

'LUHFWRUV PD\ GHIHU DOO RU DQ\ SRUWLRQ RI WKH DQQXDO FDVK UHWDLQHU DQG DQ\ RW!
WKH '"HIHUUHG &RPSHQVDWLRQ 30DQ IRU 'LUHFWRUV 'HIHUUHG DPRXQWYV DUH KHOG DV SKI
RYHU D ILYH \HDU SHULRG DIWHU WKH GLUHFWRU OHDYHVY WKH ERDUG )RU GLUHFWRUV ZK!
EHIRUH LWV WHUPLQDWLRQ LQ 0D\ WKH QHW SUHVHQW YDOXH RI HDFK GLUHFWRURYV E}
ZLOO EH SDLG SXUVXDQW WR WKH '"HIHUUHG &RPSHQVDWLRQ 30DQ IRU 'LUHFWRUV

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW
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6WRFN 2ZQHUVKLS 3ROLF\

2XU GLUHFWRU VWRFN RZQHUVKLS SROLF\ FRQWDLQHG LQ RXU FRUSRUDWH JRYHUQDQFH J
VWRFN HTXDO LQ YDOXH WR ILYH WLPHV WKH GLUHFWRURY DQQXDO FDVK EDVH UHWDLQHU
UHFHLYHG WKURXJK RXU 1RQ (PSOR\HH 'LUHFWRU /RQJ 7THUP ,QFHQWLYH &RPSHQVDWLRQ 3
RWKHU EHQHILFLDO RZQHUVKLS RI RXU FRPPRQ VWRFN E\ D VSRXVH RU RWKHU LPPHGLDWH
GLUHFWRU LV DOORZHG ILYH \HDUV FRPPHQFLQJ -DQXDU\ RI WKH \HDU IROORZLQJ WKH \H
UHTXLUHPHQWY 7KH OHYHO RI FRPPRQ VWRFN RZQHUVKLS LV PRQLWRUHG ZLWK DQ DQQXD

$00 GLUHFWRUV DUH LQ FRPSOLDQFH Z;ﬁ; %Eg iiVRFN RZQHUVKLS SROLF\ RU DUH ZLWKL
GHWDLOV RQ RXU GLUHFWRURYV VWRFN ZWDHHH WKKLEE VHFWLRQ HQWLWOHG T

0'8 5HVRXUFHV 3URKSEWQR HPHQW
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6HFXULW\ 2ZQHUVKLS 7DEOH

7KH WDEOH EHORZ VHWV IRUWK WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN WKDW HDFk
H[HFXWLYH RIILFHUV DV D JURX$HEAQXD® \EHQ8QIOFHWWY BWEKWWRZILVH LQGLFDWHG HDFK SHUVR
YRWLQJ SRZHU RU VKDUH VXFK SRZHU ZLWK KLV RU KHU VSRXVH RI WKH VKDUHV QRWHG

6KDUHV RI
&RPPRQ 6WRFN SHUFHQW
1DPH %HQHILFLDOO\ 2ZQHG RI &0DVYV

'‘DYLG & %DUQH\
7KRPDV (YHULVW
.DUHQ % )DJJ
'DYLG / *RRGLQ
'"HQQLV : -RKQVRQ
1LFROH $ .LYLVWR
3DWULFLD / ORVV
'‘DOH 6 5RVHQWKDO
(GZDUG $ 5\DQ
'DYLG 0 6SDUE\
-HIIUH\ 6 7KLHGH
-DVRQ / 9ROOPHU
&KHQI[L :DQJ

$00 GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS LQ QXPEHU

/HVV WKDQ RQH SHUFHQW RI WKH FODVV 3HUFHQW RIRRODWW OLYGH MDA AXKOMDUMHWGDEDR/IH)GI RPX D U\

7KH WDEOH LQFOXGHV WKH RZQHUVKLS RI bOO FXUUHQW GLUHFWRUV QDPHG H[HFXWLYH RIILF
WKHP

,QFOXGHV IXO0O VKDUHVY DOORFDWHG WR WKH RIILFHURY DFFRXQW LQ RXU N UHWLUHPHQW ¢
7KH WRWDO LQFOXGHYV VKDUHV RZQHG E\ OU %DUQH\RV VSRXVH
OU -RKQVRQ GLVFODLPV DOO EHQHILFLDO RZQHUVKLS RI WKH VKDUHV RZQHG E\ KLV VSRXVF
7KH WRWDO LQFOXGHYV VKDUHV RZQHG E\ OV .LYLVWRRV VSRXVH
,QFOXGHV VKDUHV RZQHG E\ D GLUHFWRURV RU H[HFXWLYHRY VSRXVH UHJDUGOHVYV RI ZKHWKH

+HGJLQJ 3ROLF\

7KH FRPSDQ\RV 'LUHFWRU &RPSHQVDWLRQ 3ROLF\ DQG LWV ([HFXWLYH &RPSHQVDWLRQ 3R
RZQHUVKLS RI FRPSDQ\ VWRFN 7KH 'LUHFWRU &RPSHQVDWLRQ 3ROLF\ DSSOLHV WR DOO Gl
(I[HFXWLYH &RPSHQVDWLRQ 3ROLF\ DSSOLHV WR WKH H[HFXWLYHV RI WKH FRPSDQ\ GHVLJQ
6BHFXULWLHV ([FKDQJH $FW RI DV ZHOO DV DOO RWKHU H[HFXWLYHV RI WKH FRPSDQ\ DQ
3HUIRUPDQFH %DVHG ,QFHQWLYH 30DQ DQG LWV ([HFXWLYH ,QFHQWLYH &RPSHQVDWLRQ 3¢
SURKLELWHG IURP HQJDJLQJ LQ WUDQVDFWLRQV WKDW DOORZ WKHP WR RZQ VWRFN WHFK(
LQFOXGLQJ EXW QRW OLPLWHG WR ]JHUR FRVW FROODUV HTXLW\ VZDSV VWUDGGOHV SUI
H[FKDQJH IXQGV IRUZDUG VDOH FRQWUDFWVY DQG RWKHU ILQDQFLDO WUDQVDFWLRQV WKI
RI WKH FRPSDQ\RV VWRFN

7KH FRPSDQ\ SROLFLHY DOVR SURKLELW GLUHFWRUV H[HFXWLYHV DQG UHODWHG SHUVRQ
H[FHSWLRQV RU SOHGJLQJ FRPSDQ\ VHFXULWLHY DV FROODWHUDO IRU D ORDQ &RPSDQ\ F
LI WKH VWRFN LV H[SOLFLWO\ H[FOXGHG IURP DQ\ PDUJLQ SOHGJH RU VHFXULW\ SURYLVL
H[HFXWLYH RIILFHURVY RU GLUHFWRURYV VSRXVH PLQRU FKLOG DQG DQ\ SHUVRQ RWKHU W
GLUHFWRU RU H[HFXWLYH RIILFHU DV ZHOO DV DQ\ HQWLWLHYVY RYHU ZKLFK D GLUHFWRU RL

0'8 5HVRXUFHV *3ARRS$ 6 WMFWHPHQW
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*UHDWHU 7KDQ WHQHILFLDO 2ZQHUYV

%DVHG VROHO\ RQ ILOLQJV ZLWK WKH 6(& WKH WDEOH EHORZ VKRZV LQIRUPDWLRQ UHJDU
RXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWREFEN

1DPH DQG $GGUHVYV $PRXQW DQG 1DWXUH SHUFHQW
7LWOH RI &0DVYV Rl %HQHILFLDO 2ZQHU RI %HQHILFLDO 2ZQHUVKLSRI &0DVYV
&RPPRQ 6WRFN 7KH 9DQJXDUG *URXS

9DQJIXDUG %OYG
ODOYHUQ 3%

&RPPRQ 6WRFN %ODFN5RFN ,QF
(DVW QG 6WUHHW
1HZ <RUN 1<

&RPPRQ 6WRFN 6WDWH 6WUHHW &RUSRUDWLRQ
6WDWH 6WUHHW )LQDQFLDO &HQWHU
2QH /LQFROQ 6WUHHW
%RVWRQ 0%

%DVHG VROHO\ RQ WKH 6FKHGXOH * $PHQGPHQW 1R ILOHG RQ )HEUXDU\ 7TKH S

ZLWK UHVSHFW WR VKDUHVY VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR
VKDUHV

%DVHG VROHO\ RQ WKH 6FKHGXOH * $PHQGPHQW 1R ILOHG RQ )HEUXDU\ %ODF

UHVSHFW WR VKDUHY DQG VROH GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR

SHUVRQ Rl %YODFN5RFN /LIH /LPLWHG $SHULR *URXS //& %ODFN5RFN $GYLVRUV //& %Ol
$GYLVRUV %ODFN5RFN ,QUVWLWXWLRQDO 7UXVW &RPSDQ\ 1DWLRQDO $VVRFLDWLRQ %OL
JLQDQFLDO ODQDJHPHQW ,QF %ODFN5RFN $VVHW ODQDJHPHQW 6FKZHL] $* %ODFN5RFN
,QYHVWPHQW ODQDJHPHQW 8. /LPLWHG %ODFN5RFN $VVHW ODQDJHPHQW &DQDGD /LPLW
,QYHVWPHQW ODQDJHPHQW $XVWUDOLD /LPLWHG %ODFNS5RFN $GYLVRUV 8. /LPLWHG C

%DVHG VROHO\ RQ WKH 6FKHGXOH * ILOHG RQ )HEUXDU\ 6WDWH 6WUHHW &RUSRL

VKDUHY DQG VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHV DV
66*$ )XQGV ODQDJHPHQW ,QF 6WDWH 6WUHHW *OREDO $GYLVRUV /LPLWHG 6WDWH 6WU
(XURSH /LPLWHG 6WDWH 6WUHHW *OREDO $GYLVRUV $XVWUDOLD /LPLWHG 6WDWH 6WU
$GYLVRUV 7UXVW &RPSDQ\

'"HOLQ TotHAQWLR Q D 5HSRUWYV

6HFWLRQ RI WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG UHTXLUHV RIILFHUV Gl
VWRFN WR ILOH UHSRUWV RI WKHLU WUDGLQJ LQ RXU HTXLW\ VHFXULWLHV ZLWK WKH 6(&
DPHQGPHQWY WR WKHVH IRUPV IXUQLVKHG WR RV BXIUW®HQ QG EUWKHOHWBWERQWRNKDW QR
VXFK UHSRUWYV ZHWHFNWBEMRORPWL OBRALG *RRGLQ 'DYLG & %DUQH\ 6WHSKDQLH $ %DUWK 7Ul
-RQHV 1LFROH $ .LYLVWR .DUO $ /LHSLW] ODUJDUHW 3HJJ\ $Q/DREUXBUUH\ 6UHKDMGIHG '
DzDUG RI UHWMNUKWW MK UVWRHVW RQ '"HFHPEHU
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,Q DFFRUGDQFH ZLWK 6HFWLRQ $ Rl WKH 6HFXULWLHV ([FKDQJH $FW RI DQG 5XOH D

DQ DGYLVRU\ YRWH WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUVY DV GLVFORVI
6 . $V GLVFXVVHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV WKH FRPSHQVDWLR
H[HFXWLYH FRPSHQVDWLRQ SURJUDP GLUHFWO\ OLQNYVY FRPSHQVDWLRQ RI WKH QDPHG H[H!
LOQOWHUHVWYV RI WKH QDPHG H[HFXWLYH RIILFHUV ZLWK WKRVH RI RXU VWRFNKROGHUV 7KH
WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP SURYLGHV WKH QDPHG H[HFXWLYH RIILFHUV ZLW
DSSURSULDWH EDVH VDODU\ DORQJ ZLWK FRPSHWLWLYH DQQXDO DQG ORQJ WHUP LQFHQW
WR UHZDUG WKH QDPHG H[HFXWLYH RIILFHUV RQ ERWK DQ DQQXDO DQG ORQJ WHUP EDVLV

2XU RYHUDOO FRPSHQVDWLRQ SURJUZDF EFGONK RQRYRBKQEFOWLRQ RI WKHVH JXLGLQJ SULQ

YZH SD\ IRU SHUZRWRD@HFMHWRI\RXU WRWDO WDUJHW GLUHFW FRPSHQVDWLRQ IRU WKH QDPH
SHUIRUPDQFH EDVHG LQFHQWLYH FRPSHQVDWLRQ

YZH UHYLHZ FRPSHWLWLYH FRPSHQVDWLRQ GDWD IRU WKH QDPHG H[HFXWLYH RIILFHUV W
ILQDO GHWHUPLQDWLRQ RI WDUJHW FRPSHQVDWLRQ OHYHOV

YZH DOLJQ H[HFXWLYH FRPSHQVDWLRQ DQG SHUIRUPDQFH E\ XVLQJ DQQXDO SHUIRUPDQFH
VWRFNKROGHU YDOXH LQFOXGLQJ HDUQLQJV HDUQLQJV SHU VKDUH DQG HDUQLQJV EHII
DQG

YZH DOLJQ H[HFXWLYH FRPSHQVDWLRQ DQG SHUIRUPDQFH E\ XVLQJ ORQJ WHUP SHUIRUPD(
RXU SHHU JURXS DQG ILQDQFLDO PHDVXUHYV LPSRUWDQW WR FRPSDQ\ JURZWK

‘H DUH DVNLQJ RXU VWRFNKROGHUV WR LQGLFDWH WKHLU DSSURYDO RI RXU QDPHG H[HFX
LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV WKH H[HFXWLYH FRPSHQVDWL
WR DGGUHVV DQ\ VSHFLILF LWHP RI FRPSHQVDWLRQ EXW UDWKHU WKH RYHEBROGLRRISH QV
WKH IROORZLQJ UHVROXWLRQ LV VXEPLWVSID® XRO VWRWNRR GRG W R RMKR D'W HWK/H

T5(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH FRPSDQ\RV QDPHG H[HFXWLYH RI
5HIJXODWLRQ 6 . LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV FRPSH
6WDWHPHQW LV KHUHE\ DSSURYHG U

$V WKLV LV DQ DGYLVRU\ YRWH WKH UHVXOWY ZLOO QRW EH ELQGLQJ RQ WKH FRPSDQ\ W
QRW UHTXLUH XV WR WDNH DQ\ DFWLRQ 7KH ILQDO GHFLVLRQ RQ WKH FRPSHQVDWLRQ RI \
FRPPLWWHH DQG WKH ERDUG RI GLUHFWRUV DOWKRXJK WKH ERDUG DQG FRPSHQVDWLRQ |
IXWXUH FRPSHQVDWLRQ GHFLVLRQV ‘H LQWHQG WR KROG WKLV DGYLVRU\ YRWH HYHU\ \HEC
IUHTXHQF\ RI WKLV YRWH

7KH ERDUG RI GLUHFWRUV UHFRPPHQGV D YRWH TIRUU W
DGYLVRU\ EDVLV RI WKH FRPSHQVDWLRQ RI WKH FRPSDQ
DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW

$SSURYDO RI WKH FRPSHQVDWLRQ RI WKH QDPHG H[HFXWLYH RIILFHUV UHTXLUHV WKH DIIL
SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DW WKH PHHWLQJ DQG HQWLWOHG WR YRWH RQ WKH S
%URNHU QRQ YRWH VKDUHYVY DUH QRW HQWLWOHG WR YRWH RQ WKLV SURSRVDO DQG WKHL
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,QIRUPDWLRQ FRQFHUQLQJ WKH H[HFXWLYH RIILFHUV LQFOXGHQW WRHER WDDWWY SR\WRIWHRRR
H[SHULHQFH GXULQJ WKH SDVW ILYH \HDUV LV DV IROORZV

BUHVHQW &RUSRUDWH 3RVLWLRQ DQG %XVLQHVV ([SHUL

1DPH $JH

'DYLG / *RRGLQ

0OU *RRGLQ zDV HOHFWHG SUHVLGHQW DQG FKLHI H[HFXWL

YH RIIL

?J-LH-ML_Y-H_-M-Q'U\ JRU PRUH LQIRUPDWLRQ DERXW QU *RR
WHPbHh (OHEWI RIQURI '"LUHFWRUYV

'DYLG & %DUQH\

oOU %DUQH\ ZDV HOHFWHG SUHVLGHQW DQG FKLHI H[HFXWL

YH RIIL

HITHFWLYH $SULO DQG SUHVLGHQW HIIHFWLYH -DQXPpU\

6WHSKDQLH $ %DUWKOV %DUWK ZDV HOHFWHG YLFH SUHVLGHQW FKLHI DFFRXQ

WLQJ R

HITHFWLYH 6HSWHPEHU BULRU WR WKDW VKH ZDV FRQWURC(

0D\b DQG VHUYHG DV YLFH SUHVLGHQW WUHDVXUHU

DQG FlI

(QHUJ\ ,QF HIIHFWLYH -DQXDU\ DQG FRQWUROOHU HIIHFWL

7TUHYRU - +DVWLQJV

oOU +DVWLQJV ZDV HOHFWHG SUHVLGHQW DQG FKLHI H[HFX
2FWREHU 3ULRU WR WKDW KH ZDV YLFH SUHVLGHQV
VXSSRUW RI .QLIH 5LYHU &RUSRUDWLRQ HIIHFWLYH -DQXD\

$QQH 0 -RQHV

ov -RQHV ZDV HOHFWHG YLFH SUHVLGHQW DQG FKLHI KXP
1RYHPEHUD 3ULRU WR WKDW VKH ZDV YLFH SUHVLGH
YLFH SUHVLGHQW KXPDQ UHVRXUFHVY FXVWRPHU VHUYLFH
*UHDW 30DLQV 1DWXUDO *DV &R &DVFDGH 1DWXUDO *DV
&RPSDQ\ HITHFWLYH -XO\ DQG GLUHFWRU RI KXPDQ U
&R DQG *UHDW 30DLQV 1DWXUDO *DV &R HIIHFWLYH -XQH

1LFROH $ .LYLVWR

OV .LYLVWR ZDV HOHFWHG SUHVLGHQW DQG FKLHI H[HFXW
&DVFDGH 1DWXUDO *DV &RUSRUDWLRQ DQG ,QWHUPRXQWI
3ULRU WR WKDW VKH ZDV YLFH SUHVLGHQW RI RSHUDWLR
30DLQV 1DWXUDO *DV &R HIIHFWLYH -DQXDU\ DQG Y
DFFRXQWLQJ RIILFHU IRU WKH FRPSDQ\ HIITHFWLYH )HEUXD

.DUO $ /LHSLW]

OU /LHSLW] ZDV HOHFWHG YLFH SUHVLGHQW JHQHUDO FR

3ULRU WR WKDW KH ZDV DVVLVWDQW JHQHUDO FRXQV
-DQXDU\b DQG VHQLRU DWWRUQH\ DQG DVVLVWDQW YV,
KHOG OHJDO SRVLWLRQV RI LQFUHDVLQJ UHVSRQVLELOLW\

WLYH R
V EXVLC
\

DQ UHVI
QW KXI
DQG V
:RUSRU
HVRXUF

LYH RII
LQ *DV
DV IRU |
LFH SUI
U\

QVHO |
HO DQG
HFUHW
ZLWK \

ODUJDUHW 3HJJ\ $

/LOQ/N /LQN ZDV HOHFWHG YLFH SUHVLGHQW DQG FKLHI LQIRU
3ULRU WR WKDW VKH ZDV FKLHI LQIRUPDWLRQ RIILFHU HII
SUHVLGHQW WHFKQRORJ\ DQG F\EHUVHFXULW\ RIILFHU HII}
,7 VHUYLFHV HIITHFWLYH -XQH

PDWLR(
HFWLYF
AFWLYH

-HITUH\ 6 7KLHGH

OU 7KLHGH ZDV HOHFWHG SUHVLGHQW DQG FKLHI H[HEXWL
*URXS ,QF HIIHFWLYH $SULO DQG SUHVLGHQW HIIH

YH RIIL
FWLYH

-DVRQ / 9ROOPHU

OU 9ROOPHU ZDV QDPHG YLFH SUHVLGHQW DQG FKLHI ILQL
3ULRU WR WKDW KH ZDV YLFH SUHVLGHQW FKLHI ILQDQFL
6HSWHPEHUD YLFH SUHVLGHQW FKLHI DFFRXQWLQJ
ODUFKD WUHDVXUHU DQG GLUHFWRU RI FDVK DQG UL

DQG PDQDJHU RI WUHDVXU\ VHUYLFHY DQG ULVN PDQD

QFLDO
DO RIIL
RIILFHU
VN PDQ
JHPHQW
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7KH & RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV GHVFULEHV KRZ RXU Q@ORHKRE[MAHLUYH R
FRPSHQVDWLRQ DOLJQV ZLWK RXU SD\ IRU SHUIRUPDQFH SKLORVRSK\ ,W DOVR GHVFULEH\
UDWLRQDOH DQG SURFHVVHV XVARP SHRQEBWHR G LRIHRWKH)DPHG H[HFXWLYH RIILFHUV LQFOX
HOHPHQWV RI RXU FRPSHQVDWLRQ SURJUDP

7KH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV FRQWDLQV VWDWHPHQWY UHJDUGLQJ FRUSE
DUH GLVFORVHG LQ WKH OLPLWHG FRQWH[W RI RXU FRPSHQVDWLRQ SURJUDPV DQG VKRXO
H[SHFWDWLRQV RU HVWLPDWHYV RI UHVXOWYV RU RWKHU JXLGDQFH :H VSHFLILFDOO\ FDXWL

2XUDPHG ([HFEXWLNMU2I|AHWHHW V

'DYLG / *RRGUBIVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU &(2

-DVRQ / 9RODAFFHHUSUHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU &)2

'DYLG & %DWBQYHWVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU &RQVWUXFWLRQ ODWHULDOV DQG
-HIIUH\ 6 7KBHBWLGHQW DQG &KLHI ([HEFXWLYH 2IILFHU &RQVWUXFWLRQ 6HUYLFHV 6HJPH
1LFROH $ .LYUMWRGHQW DQG &KLHI ([HFXWLYH 2IILFHU (OHFWULF DQG 1DWXUDO *DV 'LVW

([HEXWLYH 6XPPDU\

&RPSHQVDWLRQ &RPFLWMWHHMWNEHY DQG 2ZEMHFWLYHV
7KH FRPSHQVDWLRQ FRPPLWWHH LV UHVSRQVLEOH IRU GHVLJQLQJ DQG DSSURYLQJ RXU HJI
RSSRUWXQLWLHV IRU RXU QDPHG H[HFXWLYH RIILFHUV 7KH REMHFWLYHV RI RXU H[HFXWLY

YUHFUXLW PRWLYDWH UHZDUG DQG UHWDLQ KLJK SHUIRUPLQJ H[HFXWLYH WDOHQW UHT)>
YUHZDUG H[HFXWLYHV IRU VKRUW WHUP SHUIRUPDQFH DV ZHOO DV IRU JURZWK LQ HQWHU:

YHQVXUH HIIHFWLYH XWLOL]DWLRQ DQG GHYHORSPHQW RI WDOHQW E\ ZRUNLQJ LQ FRQFHL
DSSUDLVDO VXFFHVVLRQ SODQQLQJ DQG PDQDJHPHQW GHYHORSPHQW

YKHOS HQVXUH WKDW FRPSHQVDWLRQ SURJUDPVY GR QRW HQFRXUDJH RU UHZDUG H[FHVVL"

YSURYLGH D FRPSHWLWLYH SDFNDJH UHODWLYH WR LQGXVWU\ VSHFLILF DQG JHQHUDO LQ(

"XULQJ WKH FRPSHQVDWLRQOFRP BIRPE HE VWQUDRE GDUWQHWWR UMY LOHA REUD[HFXWLYH FI
SODQV DQG SUDFWLFHV %DVHG RQ WKLV UHILYIL G IDEQ G RIMHFHREPHI\Q GPW ERORFLWRMH PDGH Wk
RXU H[HFXWLYH FRPSHQVDWLRQ SUDFWLFHV IRU

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW
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BULRU ([HFXWLYH &RPSH

SHYLVHG ([HFXWLYH
@R P W R Q D3 IDAFEQWL3AUD F W

EEMWLRQDOH IRU &KDQ

U H

$QQXDO|7KH DQQXDO FDVK LQFHQWLYH 'BBHYRXREHYV HDUQLYQ $VISHW WKH DZDUG ZLWK RY
,QFHQW | FRIUIRRUDWH H[HFXWLYHV [MKDEBVHG RQ WKH FRUSRUDWH UHVSRQVLELOLW\
0's | DFKLHYHPHQW RI WKH SHUIRUPDQFH PHDVXUHV Y (OLPLODWHY FRPSOH] ZHLIK\
5HVRXUFHRW HDFK EXVLQHVV VHIJPHQW H[HFXWLYH DQG RO LOYHVWHG FDSLWDG WR GF
*URXS |@HLJKWHG E\ HDFK EXVLQHVV VHIPHQWRYV
&RUSRUDVON HVWHG FDSLWDO UHOPWLYH WR WKH FRPSDQ\RY D '\ RXWYV
2IILFHUYWRWDO LQYHVWHG FDSLWDO
/RQJ 7HUP 3HUIRUPDQFH 6KDUH $ZDWE&PH YHVWLQJ 5HVWUI$ZWHG LBWRFNRI WKH OR/QJ WHU
L QFHQWLYH 8QLWYV LQFHQWLYH DV WLPH YHVWLQJ
3HUIRUPDQFH 6KDUH SYWBEN XQLWV DGGV D YHWHQV
ORQJ WHUP LQFHQWLYHV ZKLO
HPSKDVL]LQJ SHUIRUPD|QFH WK
SHUIRUPDQFH VKDUH DZDUG
7KUHH SHUIRUPDQFH PHDVHXARH S HWRWPGIQFH PHDVX(UH\P LQBPWKEL\QKH SRWHQWLDO
5HODWLYH 7RWDO 6WR RN KRG LYHHWARIDD O 6 W R FNZKRR 8 GRIIW \§ HWHXODQWH G SHUIRU
(%,7'$ *URZWK (DUQLQJV *URZWK PHDVXUHV
(DUQLQJV *URZWK (DUQLQJV DV D ERWWRR OLQH
PHDVXUH LV VLPSOH DQG D
FRPSUHKHQVLYH SURILW PHWU
3HHU JURXS RI FRPSDQLBNHR U WHRDO KPIDLRIHG WR YBIOHFWHG DEOH JURIXS OHV
RI UHODWLYH 7RWDO 6W R|FANRKFRSDEH B \6 FWW K RQ WKH BEH UUBSLR Q V
UHIOHFWLYH RI WKH VL]IH YDOXH DQG ULVN
SURILOH RI 0'8 5HVRXUFHV
7RWDO 6WRFNKROGHU 5HWIRIWDDRI BWBRFNKROGHU 5HVOX P QQDIVWHY SRWHQWLDO DEH!
SHVRXUFHV DQG SHHU JURXISVRRRSHYLBYG SHHU JURXGIPRIPGDQVBYNHY RU|[GHFOL

EDVHG RQ VLQJOH EHJLQ(
SHULRG VWRFN SULFHV

DEQYHD® B HOQGLGD\ DYHU
IRU EHIJLQQLQJ DQG HQGQG

DIVILFWRFN SULFH
LQJ SRLQWV

7KH DERYH UHYLVHG H[HFXWLYH FRPSHQVDWLRQ SUDFWLFHYVY DUH GHVLJQHG WR DFKLHYH \
DQG GLUHFWO\ OLQNHG WR RXU EXVLQHVV VWUDWHJI\ WR HQVXUH RIILFHUV DUH IRFXVHG R
VW R F N KYRDADGCHHU

(IHFXWLYH &RPSHQVDWLRQ 3UHYLHZ

,Q JHEUXDU\

WKH ERDUG DSSURYHG D SHUIRUPDQFH PRGLILHU IRU WKH

DQQ

XDO LQ

XSRQ WKH FRPSDQ\RV DFKLHYHPHQW RI FHUWDLQ PHDVXUHVY WR DWWUDFW UHWDLQ DQG
7KH '(, ORGLILHU LQFOXGHV D IRFXV RQ UHSUHVHQWDWLRQ RI GLYHUVH HPSOR\HHV LQ H[H!

FDQGLGDWHY IRU RSHQ SRVLWLRQV DW WKH FRPSDQ\

LPSOHPHQWLQJ HQKDQFHG GLYHUVL

HPSOR\HHVY DQG GHYHORSPHQW RI HQKDQFHG LQWHUQDO HPSOR\HH GDWD GDVKERDUGV W
GHYHORS D GLYHUVH DQG LQFOXVLYH ZRUNIRUFH
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3D\ IRU 3HUIRUPDQFH

7R HQVXUH PDQDJHPHQWRYV LQWHUHVWY DUH DOLJQHG ZLWK WKRVH RI RXU VWRFNKROGHU
DQG WKH RWKHU QDPHG H[HFXWLYH RIILFHUVR FRPSHQVDWLRQ LV GHSHQ&HQQK ROWW KBEHDR
VKRZ WKH WDUJHW&PRPD QG DRY UWADKIH WD UJRW KSHU BIDJPRIGWHIH F X VEP M GRIQUFENWH VDODU\ DQC

DQGRQJ WHRHQWLYHV

$QXPO %DVH 6DODU\

‘H SURYLGH RXU H[HFXWLYH RIILFHUV ZLWK EDVH VDODU\ DW D VXIILFLHQW OHYHO WR DWYV
DELOLWLHV QHFHVVDU\ WR VXFFHVVIX0OO\ HlHFXWH WKHLU MRE UHVSRQVLELOLWLHY &RQV
SHUIRUPDQFH RXU H[HFXWLYHV UHFHLYH D UHODWLYHO\ VPDOOHU SHUFHQWDJH RI WKHLU
HVWDEOLVKLQJ EDVH VDODULHY WKH FRPSHQVDWLRQ FRPPLWWHH FRQVLGHUV HDFK H[HF>
WKHLU UHVSRQVLELOLWLHV LQWHUQDO HTXLW\ DQG ZKHWKHU WKH EDVH VDODU\ LV FRPS
H[HFXWLYHV LQ RXU FRPSHQVDWLRQ SHHU JURXS DQG PDUNHW FRPSHQVDWLRQ GDWD

$QQXDO &DVK ,QFHQWLYH $ZDUGYV

7KH DQQXDO FDVK LQFHQWLYH DZDUGV IRU RXU H[HFXWLYH RIILFHUV DUH OLQNHG WR ¢
HQVXULQJ RXU H[HFXWLYH RIILFHUV DUH IRFXVHG DQG DFFRXQWDEOH IRU RXU JURZWK DQ
LQFHQWLYH DZDUG EDVHG RQ D SHUFHQWDJH Rl WKH H[HFXWLYHRYV EDVH VDODU\ 7KH DFW
PXOWLSO\LQJ WKH WDUJHW DZDUG E\ WKH SD\RXW SHUFHQWDJH DVVRFLDWHG ZLWK WKH D

(LJKW\ SHUFHQW RI WKH DQQXDO FDVK LQFHQWLYH DZDUG IRU RXU EXVLQHVV VHIPHQW HJ[I
SHUIRUPDQFH PHDVXUHV VHOHFWHG E\ WKH FRPSHQVDWLRQ FRPPLWWHH 7KH RWKHU RI
DZDUG ZDV EDVHG RQ WKH DFKLHYHPHQW RI RY H DVOIG MERSEDHY ISHYE UQ EW G KD & K D UMK H 3%C
,QFHQWLYHY VHFWLRQ LQ TKKLWH3RIRDYVEWBWHBRBQ@WLYL]H RXU EXVLQHVV VHIPHQW H[HFXW
SHUIRUPDWKH RRPSDQ\ DQG WKH LQGLYLGXDO EXVLQHVV VHIJPHQWYV

7KH DQQXDO FDVK LQFHQWLYH DZDUG IRU FRUSRUDWH H[HFXWLYHV LQFO(86DYJIDRXX\E\HDG
DQG DV GHVFULEHG XQGHU WKH $QQXDO &DVK ,QFH®&WL YDV /W WY IR|® \L @/ KK ER 3 8 R [\DBWD W]
EXVLQHVV VHIPHQWY LQ WKHLU VXFFHVV DQG IXUWKHU OLQNV H[HFXWLYH SD\ ZLWK WKH S

7KH IROORZLQJ FKDUW VKRZV WKH SHUFHQWDJH SD\RXW Rl WKH DQQXDO LQFHQWLYH WDU.
FRQWLQXLQJ RSHUDWLRQV | FAH WRK®VODND@LHNY MHGHNY BBHIVEGH® FLDO SHUIRUPDQFH DQG UHD
LQFHQWLYH FRPSHQVDWLRQ
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7KH SHUFHQW Rl WDUJHW SDLG IRU \HDUV WKURXJK ZDV EDVHG RQ DGGLQJ HDFK EXVL
LQYHVWHG FDSLWDO FRPSDUHG WR WKH FRPSDQ\RVY WRWDO DYHUDJH LQYHVWHG FDSLWDO 7
FRPSDQ\RV (36

6HH WKH T$QQXDO ,QFHQWLYHVU VHFWLRQ ZLWKLQ WKLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG

LQFHQWLYH SURJUDP

/IRQJ 7THUP (TXLW\ %DVHG ,QFHQWLYH $ZDUGV

,Q JHEUXDU\ WKH FRPSHQVDWLRQ FRPPLWWHB HUWIBDWEKH FRDUBVDESQ G RYHN\AN B GME R W
HOLJLEOH WR YHVW LQWR FRPSDQ\ VWRFN SOXV GLYLGHQG HTXEXDPK GWRSDWVWKH IRQ & RH
DzDUA. OO YHVW EDVHG RQ WERTXBIOLONYHPHIEWUWHRID QFH PHDVXBREBD QURPH Y\ RWIRI® VWRFEFNKR O (
UHODWLYH WR D JURXS RI SHHU FRPSDQLHYVY HVWDEOLVKHG IRU ORQJ WHUP LQFHKHWLYH SX
UHVWULFWH GZKW RK N KRS WW H RHQKOHQPB ADDNGLIQPHQW ZLVDK N WRFHRIWRQBHBY DMRR O DQG
HQG RI DV ORQJ DV WKH RRE®XRMENEGB\QWRN\HEEL VWK WKH FRPSDQ\

7KH ORQJ WHUP LQFHQWLYH JUDQWHG LQ E\ WKH FRPSHQVDWLRQ FRPPLWWHH DQG DSS
YHVWHG DW WKH HQG RI 3HUIRUPDQFH PHDVXUHYVY DVVRFLDWHG ZUYKQERH RQWLQ SHQJF
RSHUDWURRWK HDUQLQJV EHIRUH LQWHUHVW WD[HV GHSUHFLDWLRQ DQG DPRRWLPDWLR
VWRFNKROGHA®55UHWEDWLYH WR(RXQLRHNWUBRWE BQWK®IVEBHUDGMXVWHG DV GHVFULEHG 1L

BHUIRUPDQFH 6KDUH $ZDUGV VHFWLRTKRVMW BHW IFRIRADQEWHDWHPMRIWHY ZHUH VHOHFW
WHGSPUIRUPDQFH JRDOV

/IRQJ 7THUP 3HUIRUPDQFH OHDVXUHV

IRU WKH 3HUIRUPDQFH 3HULRG
765 5DQNLQJ (DUQLQJV *URZWK (%,7'$ *URZWK
W K
5DQNLQJ RXW [RI &RPSRXQG $QQXDO &RPSRXQG $QQXDO
*URZWK 5DWH *URZWK 5DWH
| | |
7DUJHW 5DQNLQJ WK RXMWDBRIHW *URZW K 7DUJHW *URZWHK
"HLIKWLQJ "HLIKWLQJ "HLIJKWLQJ
"HLIKWHG 9HVWLQ]J "HLIKWHG 9HVWLQ]J "HLIKWHG 9HVWLQJ
I

| 7TRWDO 9HVWLQJIRi

6HH WKH T/RQJ 7THUP ,QFHQWLYHVU VHFWLRQ ZLWKLQ WKLY &RPSHQVDWLRQ ORWRXWWIURPQ D (
LQFHQWLYH SURJUDP

<

FRPSHQVDWLRQ FRPPLWWHH ZH EHOLHYH WKHUH LV VXEVWDQWLDO DOLJQPHQW EHWZHHQ

:LWK WKH PDMRULW\RRILFRE MHIHRXWMWMHRQ GHSHQGHQW RQ WKH DFKLHYHPHQW RI UREXVW &
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6WRFNKROGHU $GYLVRU\ 9RWH T6D\ RQ 3D\U

$W RXU $QQXDO OHHWLQJ Rl 6 WRANKRI GRUWHY FDVW RQ WKH T6D\ RQ 3D\U SURSRVDO DSSL
QDPHG H[HEXWLYH RIILFHUV 7KH FRPSHQVDWRR® BR/PEB QVWHHMNWR/RINRIQESEG WM VDWLVIDFW|
WKH FRPSDQ\RV H[HFXWLYH FRPSHQVDWLRQ SURJUDPV 7KH FRPSHQVDRWR® G RBMDL VR H3D U
VHWWLQJ FRPSHQVEWERQWRQXLQJ WR OLQN SHUIRUPDQFH EDVHG DQQXDO DQG ORQJ WHUF
DQG VWRFNKROGHU YDOXH

&RPSHQVDWLRQ 3UDFWLFHV
2XSUDFWLFHV DOGVSROGLEOHYQPHQW EHWZHHQ WKH LQWHUHVWYV RI RXU VWRFNKROGHUV D(
JRYHUQDQFH

:KDW H 'R

3D\ IRU 3HUIRYPORFE LQFHQWLYH DQG WKH SHUIRUPDQFH VKDUH DZDUG SRUWLRQ RI
PHDVXUHV VHW E\ WKH FRPSHQVDWLRQ FRPPLWWHH DQG FRPSULVH WKH ODUJHVW SR

,QGHSHQGHQW &RPSHQSDWLRPERPNLRMWWHKEH FRPSHQVDWLRQ FRPPLWWHH PHHW WKH
1HZ <RUN 6WRFN ([FKDQJH OLVWLQJ VWDQGDUGY DQG WKH 6HFXULWLHY DQG ([FKDQJ!
,QGHSHQGHQW &RPSHQVBWLFRP KRQVXYWD@ WRPPLWWHH UHWDLQV DQ LQGHSH|QGHQW
H[HFXWLYH FRPSHQVDWLRQ SODQV DQG SUDFWLFHV
&RPSHWLWLYH &RPSAHQWIDWLRRPSHQVDWLRQ UHIOHFWY H[HFXWLYH SHUIRUPDQFH H[S
SRVLWLRQV ZLWKLQ WKH FRPSDQ\ UHODWLRQVKLS WR FRPSHWLWLYH PDUNHW YDOXH
DQG WKH DFWXDO SHUIRUPDQFH RI WKH RYHUDOO FRPSDQ\ DQG WKH EXVLQHVN VHJPI
$QQXDO &DVK3MPH@WLRHDQQXDO FDVK LQFHQWLYH DZDUGV LV EDVHG RQ RYHUDOO F
HDUQLQJV SHU VKDUH LQ DGGLWLRQ WR EXVLQHVV VHIPHQW SHUIRUPDQFH PH|DVXUHC
IRU EXVLQHVV VHIPHQW H[HFXWLYHV
/RQJ 7THUP (TXLW\R@FIHOYMUR HQFHQWLYH DZDUGV PD\ EH HDUQHG DW WKH HQG|RI D w!
VKDUH DZDUGV ZKLFK UHSUHVHQW Rl WKH H[HFXWLYH V ORQJ WHUP LQFHQWLYH I
SHUIRUPDQFH PHDVXUHV 3D\PHQW RI WLPH YHVWLQJ UHVWULFWHG VWRFN XQLW VKD
LQFHQWLYH DUH EDVHG RQ UHWHQWLRQ RI WKH H[HFXWLYH DW WKH HQG RI WKH WKL
VKDUHV Rl FRPPRQ VWRFN ZKLFK HQFRXUDJHV VWRFN RZQHUVKLS E\ RXU H[HFEXWLYH\
%DODQFHG OL[ Rl 3D\7&RPBRQHOW¥RPSHQVDWLRQ PL[ UHSUHVHQWYV D EDODQFH RI DQ
FRPSHQVDWLRQ
OL[ Rl )LQDQFL®WH*RDDWL[WXUH Rl ILQDQFLDO JRDOV WR PHDVXUH SHUIRUPDQFH SUF

$QQXDO &RPSHQVDWLRIQVSIMW NHGIMVWHNGLWR RXU FRPSHQVDWLRQ SURJUDPV DUH|UHJXO
FRPSHQVDWLRQ ULVN DVVHVVPHQW
6WRFN 2ZQHUVKLS DQG 5HWHRMUWRIQY BHRIXLEHEPWYW @QWW UHTXLUHG WR RZQ ZLWKLQ ILYH
FRPSDQ\ FRPPRQ VWRFN HTXDO WR D PXOWLSOH RI WKHLU EDVH VDODU\ 2XU &(2 LV L
vVDODU\ DQG WKH RWKHU QDPHG H[HFXWLYH RIILFHUV DUH UHTXLUHG WR RZQ|VWREFEN
RINTLFHUV DOVR PXVW UHWDLQ DW OHDVW RI WKH QHW DIWHU WD[ VKDUHV Rl VWRFI
RI WZR \HDUV RU XQWLO WHUPLQDWLRQ RI HPSOR\PHQW 1HW SHUIRUPDQFH VKDUHV |
PHW
&ODZEDFN 3RWIKMH FRPSDQ\RY DXGLWHG ILQDQFLDO VWDWHPHQWY DUH UHVWDWHG GX
UHSRUWLQJ UHTXLUHPHQWY XQGHU WKH VHFXULWLHY ODZV WKH FRPSHQVDWIERQ FRF
VRPH RUDOO LOFHOWLYHY SDLG WR RXU H[HFXWLYH RIILFHUV ZLWKLOQ WKH ODVW WK

:KDW :H 'R 1RW 'R

6WRFN 2SWHR@EWRPSDQ\ GRHV QRW XVH VWRFN RSWLRQV DV D IRUP RI LQFHQWLYH FRP
(PSOR\PHQW $JUHHPHQIWWY GR QRW KDYH HPSOR\PHQW DJUHHPHQWY HQWLWO[LQJ WK
D FKDQJH RI FRQWURO RI WKH FRPSDQ\
BHUTXLVUWHXWLYHYV GR QRW UHFHLYH SHUTXLVLWHV WKDW PDWHULDOO\ GLIIHU IURP
+HGJH 6 WRHRNXWLYHY DUH QRW DOORZHG WR KHGJH FRPSDQ\ VHFXULWLHYV
30HGJH GMRKMWLYHY DUH QRW DOORZHG WR SOHGJH FRPSDQ\ VHFXULWLHV LQ|PDUJLG
1R 'LYLGHQGYVY RU 'LYLGHQG (TXLYDHOGR\WR\WR G BRYHEMW HBUKDWPHNMW Rl GLYLGH|QGV RU
XQYHVWHG VKDUH DZDUGV
7D[ *URVM[HFKWLYHYVY GR QRW UHFHLYH WD[ JURVV XSV RQ WKHLU FRPSHQVDW[RQ
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&RPSHQVDWLRQ JUDPHZRUN

&RPSHQVDW L RBQ RHHMAM. RRQU

YRU WKH FRPSHQVDWLRQ FRPPLWWHH PDGH UHFRPPHQGDWLRQV WR WKH ERDUG RI GLUF
DQG WKH ERDUG RI GLUHFWRUV WKHQ DSSURYHG WKH UHFRPPHQGDWLRQV 7KH &(2RV URO
SHUIRUPDQFH DQG UHFRPPHQGLQJ EDVH VDODULHYV IR U KWK & (2 [BIW YW IQ\GHH 8 | DL G IF\R IRSAHKGHWLD V
PHHWLQJV EXW ZDV QRW SUHVHQW GXULQJ$E LIWFXMVARWYMVRWRLE HR VI RQVDIMWLMRFLDWHG ZL

RIILFHUV IRU WKH FRPSHQVDWLRQ FRPPLWWHH SHUIRUPHG WKH IROORZLQJ DFWLYLWL
$XIXVW IRYHPEHU JHEUXDU\ JHEUXDU\
5HFHLYHG WKH P D U|NSE\S UIRQYIH@\ WALK/H VISR YIH@GGW K H &HUWLILHG WKH DFKLHYHPHQ\

I[URP OHULGLDQ UHJRDQGEHQWLYH FRPSHQSB WIRUP WMDRH PWW U SHW IRUPD@EXDRHWULFV DQG
H[HFXWLYH EDVH VDDY WHPRPRIKQGHG E\DWKHORQJIJIIMHUP L QFIHIAMIQWHIW H SD\RXWYV IRU WKH

LQFHQWLYHVY WR HVWDEK IlMKAXKMH. YH RIILFHU RWKHU DQQXDO LQFHQWLYH DQG
VDODU\ JUDGH VWUEDRWKILFH BQG SHUIRUPDQFH VKDUH
LQFHQWLYH JXLGHQLQHYV DZDUG
'"HWHUPLQHG DQG D|SSSBRRYG G WKH JUDQW

VDODU\ DQG LQFHQMWRIYWKDUH DZDUGV X|QGHU WKH /RQJ
FRPSHQVDWLRQ IRU MHKHP @FUIRUPDQFH|%DVHG

EDVHG RQ UHFRPPHQGPMQARQWH 30DQ
IURP OHULGLDQ

&RPSHQVDWLRQ 3ROLFLHY DQG 3UDFWLFHY DV 7KH\ 5HODWH WR 5LVN ODQDJF

7KH FRPSDQ\ FRPSOHWHG DQ DQQXDO ULVN DVVHVVPH/XW RRROXVLRF®RMRSHOWHD WL RQL 8N RDIM
WKDW RXU FRPSHQVDWLRQ SROLFLHY DQG SUDFWLFHV GR QRW FUHDWH ULVNV ZKLFK FRXGC

DQG GLVFXVVLRQ RI WKWMKMH YHYNBBEQW ZX@KHO FKLHI KXPDQ UW¥XRXAFERS/HRM DMHR QD BRSP W K
FRQFXUUHG ZLWK PDQDJHPHQWRYV DVVHVVPHQW

,Q DVVHVVLQJ WKH ULVNV DULVLQJ IURP RXU FRPSHQVDWLRQ SROLFLHVY DQG SUDFWLFHV
SUHYHQW H[FHVVLYH ULVN WDNLQJ

Y %XVLQHVYV PDQDJHPHQW DQG JRYHUQDQFH SUDFWLFHV

8 WKH XVH RI KXPDQ FDSLWDO PDQDJHPHQW VA\VWHPVY DQG SURFHVVHV WR DWWUDFW UHF
DQG ORQJ WHUP REMHFWLYHV

8ULVN PDQDJHPHQW LV D VSHFLILF SHUIRUPDQFH FRPSHWHQF\ LQFOXGHG LQ WKH DQQXD
8 ERDUG RYHUVLJKW RQ FDSLWDO H[SHQGLWXUH DQG RSHUDWLQJ SODQV SURPRWHYV FDUF

8 ERDUG DSSURYDO RQ EXVLQHVV DFTXLVLWLRQV DERYH D VSHFLILF GROODU DPRXQW RU
FRPPRQ VWRFEFN

8 HPSOR\HH LQWHJULW\ WUDLQLQJ SURJUDPV DQG DQRQ\PRXV UHSRUWLQJ V\VWHPYV
8 TXDUWHUO\ ULVN DVVHVVPHQW UHSRUWYV DW DXGLW FRPPLWWHH PHHWLQJV DQG

8 SURKLELWLRQV RQ KROGLQJ FRPSDQ\ VWRFN LQ DQ DFFRXQW WKDW LV VXEMHFW WR D |
DQG KHGJLQJ RI FRPSDQ\ VWRFN E\ H{HFXWLYH RIILFHUVY DQG GLUHFWRUV

Y([HFXWLYH FRPSHQVDWLRQ SUDFWLFHV

8 DFWLYH FRPSHQVDWLRQ ERHEMHAXWHMHIARREA@RMDWLRQ SURJUDPV DV ZHOO DV FRPSDUL\
SHHU JURXS

8LQLWLDO GHWHUPLQDWLRQ@Q RG HD \BR RN DRIORVWKOHODWK SHUFHQWLOH RI EDVH VDODULHYV
JURXS FRPSDQLHVY DQG RU UHOHYDQW LQGXVWU\ FRPSDQLHV

8 FRQVLGHUDWLRQ Rl SHHU JURXS DQG RU UHOHYDQW LQGXVWU\ SUDFWLFHVY WR HVWDEO
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8D EDODQFHG FRPSHQVDWLRQ PL[ Rl EDVH VDODU\ DV ZHOO DV DQQXDO DQG ORQJ WHUP
VWRFN SHUIRUPDQFH

8 XVH RI LQWHUSRODWLRQ IRU DQQXDO DQG ORQJ WHUP LQFHQWLYH DZDUGV WR DYRLG S
8 FRPSHQVDWLRQ FRPPLWWHH QHJDWLYH GLVFUHWLRQ WR DGMXVW DQ\ DQQXDO LQFHQW|

8 XVH RI FDSV RQ DQQXDOZLYKHQ WRPHLMZADAI BU[LPXP RI Rl WDUJHW IRU 0'8 5SHVRXUFHYV
HQHUJ\ GHOLYHU\ EXVLQHVVHY DQG D FRPELQHG PD[LPXP RI RI WDUJHW IRU FRQVWU
8 XVH RI FDDRQRQQWHUP LQFHQWLYH VWRFN JUDQW DZDUGV ZLWK D PD[LPXP RI RI WDUJI

8 DELOLW\ WR FODZEDFN LQFHQWLYH SD\PHQWV LQ WKH HYHQW RI D ILQDQFLDO UHVWDW!

8 XVH RI SHUIRUPDQFH VKDUHV DQG UHVWULFWHG VWRFN XQLWV UDWKHU WKDQ VWRFN R
LQFHQWLYH FRPSHQVDWLRQ

8 XVH RI SHUIRUPDQFH VKDUHV IRU Rl WKH ORQJ WHUP LQFHQWLYH DZDUG RSSRUWXQL
JURZWK SHUIRUPDQFH PHDVXUHV

8 XVH RI UHVWULFWHG VWRFN XQLWYV IRU RI WKH ORQJ WHUP LQFHQWLYH DZDUG RSSRILI
8 XVH RI WKUHH \HDU SHUIRUPDQFH SHULRGV IRU SHUIRUPDQFH VKDUHY DQG UHVWULFWH

8 VXEVWDIQMXHO LQFHQWLYH JRDOV PHDVXUHG SULPDULO\ E\ HDUQLQJV SHU VKDUH IRU |
RU VHIPHQW (%,7'$ IRU EXVLQHVV VHIPHQW SUHVLGHQWY ZKLFK DUH PHDVXUHV LPSRU
SHUIRUPDQFH

8 XVH RI ILQDQFLDO SHUIRUPDQFH PHWULFV WKDW DUH UHDGLO\ PRQLWRUHG DQG UHYLH:
8 UHJXODU UHYLHZ RI FRPSDQLHV LQ WKH FRPSHQVDWLRQ DQG ORQJ WHUP LQFHQWLYH S

8 VWRFN RZQHUVKLS UHTXLUHPHQWY IRU WKH ERDUG DQG IRU H[HFXWLYHV SDUWLFLSDWL
,QFHQWLYH 30DQ

8 PDQGDWRU\ KROGLQJ SHULRGV Rl QHW DIWHU WD[ FRPSDQ\ VWRFN DZDUGV WRB[HFXWL

PDQGDWRU\ KROGLQJ SHULRGV IRU RI DQ\ QHW DIWHU WD[ VKDUHV Rl VWRFN HDUQHG

WKH HQG RI WKH WZR \HDU SHULRG FRPPHQFLQJ RQ WKH GDWH DQ\ VWRFN HDUQHG X
WHUPLQDWLRQ RIDQBSOR\PHQW

8 XVH RI LQGHSHQGHQW FRQVXOWDQWV WR DVVLVW LQ HVWDEOLVKLQJ SD\ WDUJHWYV DQG

&RPSRQHQWYVY RI &RPSHQVDWLRQ

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR SURPRWH VXVWDLQHG ORQJ WF
RRXMW[HFXWLYRRBPSHQVDWHRMOHFWHG WR GULYH ILQDQFLDO DQG RSHUDWLRQDO UHVXOW
ZLWK WKRVH Rl RXU VWRFNKROGHUV 3D\ FRPSRQHQWY DQG SHUIRUPDQFH PHDVXUHV DUH
ILQDQFLDO PHDVXUHV RI VXFFHVVIXO FRPSDQ\ SHUIRUPDQFH DQG OR 8[HWXW P YYD DK PISHWQH/D
LQFOXGHG
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&RPSRQH

GW\PHQW

¥YXUSRVH

+RZ "HWHUPLQHG

+RZ LW /LQNV WR

%DVH 6DQ

BUVXUHG

3URYLGHV VXIILFLHQW
LQFRPH WR DWWUDFW
H[HFXWLYHV ZLWK WKH
VNLOOV DQG DELOLWL
VXFFHVVIX0OO\ H[HFXW
UHVSRQVLELOLWLHV D
LQGLYLGXDO UROH UH
SHUIRUPDQFH DQG HJ
HDFK QDPHG H[HFXWLY
WKH LPSRUWDQFH RI W
FRPSDQ\

FRRE SHWDMLRQ FRQV
| ZNQRAQHGDBJIH R WKH
ISV \QFHFQIW VO H \RW R D O D
HDW & HLWFRREHQGDWLR
QG 2UIRIO HHFMR/XWKWHV R
W$ R @M DE LDOQLGV DIYWD O\ V L
SHRIRSQREHLRIG LQGXVW
A RRASLHFOMUD VQB Q LQIRU
K B QUIRWD\ H RAUR WAKKHH & (2 L
DIWHU FRQVLGHUDWLR
WKH LQGHSHQGHQW F
FRQVXOWDQW

WIHNMKOG RQODSDDEVLY E%WKH VDODU\ LV [

DWW Q WFWRDEMG UH
HWRXWLYHV FDSD
U XVPEWYIY [5@®V B H U
Q IURP WKH

WKHU WKDQ

V RI SHHU

U\

PDWLRQ %DVH

V GHWHUPLQHG

Q RI LQSXW IURP
RPSHQVDWLRQ

3HUIR

PHDQ\
WDLQ V
EOH RI
IRUPDQ

$QQXDO §&
L QFHQWLY

BHUKIRUP
PoDVHG

$W 5LVN

DSURY LGHY DQ RSSRUW
DQQXDO LQFHQWLYH F
HQVXUH IRFXV RQ DQQ
DQG RSHUDWLQJ UHVX
FRPSHWLWLYH IURP D
UHPXQHUDWLRQ VWDQ

X$ALWNX DWORFBY K Q QFHQW,
RAFDSOHFROACCDMLHR® DWRD b S H
YEDO/ HLYDQBUD@LWK SD
OMKVH COFE WHRY HEFH QW R
WRMIBRUHY HVWDEOLVK

GFRRASHMVDWLRQ FRPPL

QX DOH. QFHQWL
PHDYWD BN RUH WL
\RXKAL DN PIIBQRWQR |
bBROUO R UDPLIPQIRH W R
MBFEHWWK IR WKH F
WWHHQGLYLGXDO
VHIPHQWYV

YH SHU|
HG WR
LQDQF]
GULYH )
RPSDQ\
EXVLQF

SHUIRUPD
6KDUHV

GFWIRUP
%DVHG

$W 5LVN

DBURYLGHY DQ RSSRUW
ORQJ WHUP FRPSHQVD
IRFXV RQ ORQJ WHUP

DQG WKH FRPSDQ\RV V
REMHFWLYHV DQG WR

IURP D WRWDO UHPXQH
VWDQGSRLQW

X3H W R WRD BB HQ/KDUH [
MULHRSQ MARHB @V X UR T WR V]
DO KHQFULHHWD RU G U H
W/KBIWEH2LBPQG DSSURYH
EFRPB PN\ MWW RQHFRPP |
HHDHEXRVQ YHY RWKHU W
GHWHUPLQHG E\ WKH
FRPPLWWHH EDVHG RQ
WKH LQGHSHQGHQW F

RIbWKH DzZDUGV LV ED
FRPSDQ\RV DFKLHYHP
ILQDQFLDO PHDVXUHV
WKH FRPSHQVDWLRQ R
ZHOO DV WRWDO VWRH
FRPSDULVRQ WR WKH
SHHU JURXS RYHU D W
SHUIRUPDQFH SHULRG

FRQVXOWDQW IRU WKH &(2 9HVWLQJ

YOVMENUV RZQHUVH
VPRPSR QY WHRIPN D
FRAPXOGWIBREN LQW
WERWKRI VWRFNK
WQFHHH DRALQJ ORQJ
KDAVQR K NRRIDGIHIQYED
FRPSHQVDWLRQ
LQSXW IURP
RPSHQVDWLRQ

VHG RQ WKH
HQW RI
HVWDEOLVKHG E\
RPPLWWHH DV
NKROGHU UHWXUQ
FRPSDQ\RV

KUHH \HDU

LS LQ
QG DOL
HUHVW
ROGHU
WHUP
OXH

LQ

7LPH 9HV
S5HVWULF
6WRFN 8Q

WELHQNI H Q W
NI BV H G

LWV
$W 5LVN

LRIRYLGHY DQ RSSRUW
ORQJ WHUP FRPSHQVD
DVbWKH H[HFXWLYH UH

HPSOR\HH RI WKH FRP $DRFPRPPHRXIKG E\ WKH

WKH YHVWLQJ SHULRG

XZLLPWA\ YR/ \W DQ D UH VW U
WKIGRQVBW B RQHVHQW
PRIQIVWIHU P LQFHQWLY

DSSURYHG E\ WKH FRP
FRPPLWWHH IRU H[HFX
WKDQ KLPVHOI
WKH FRPSHQVDWLRQ F
EDVHG RQ LQSXW IURF
LQGHSHQGHQW FRPSH

WKH DZDUGV LV DW W
WKUHH \HDU YHVWLQJ
DV WKH H[HFXWLYH UH

DQG GHWKRPHQHG/B\RFNK

FRQVXOWDQW IRU WKH &(2 9HVWLQJ RI

HPSOR\HG ZLWK WKH R
WKURXJK WKH YHVWLQ

LFRWVMGI VW RRR W L Q
RQ W/HKKHH \W R VDD0Q\ V]
i FOZPE REMHF W L
B WH@W LRQ RI NH
PVQYBWQRXY DOLJ
W LHYAXWR WIKRY L QW

RPFUWDWIHQI ORQJ
VWAKRFFNKROGHU YD
QVDWLRQ

H HQG RI D
SHULRG DV ORQJ
PDLQV

RPSDQ\

J SHULRG

XHG OH
VR DFKL
YHV Wk
\ H[HF X
QLQJ W
HUHVW
ROGHU!
WHUP
OXH
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$OORFDWLRQ RI 7TRWDO 7DUJHW &RPSHQVDWLRQ IRU

7TRWDO WDUJHW FRPSHQVDWLRQ FRQVLVWY RI EDVH VDODU\ SOXV WDUJHW DQQXDO DQG OfF
FRQVLVWY RI DQQXDO FDVK LQFHQWLYH DQG WKUHH \HDU ORQJ WHUP LQFHQWLYH DZDUG F
H[HFXWLYH RIILFHUVR WRWDO WDUJHW FRPSHQVDWLRQ EHFDXVH

YHTXLW\ DZDUGYV DOLJQ WKH LQWHUHVWY RI WKH QDPHG H[HFXWLYH RIILFHUV ZLWK WKRVI
FRPSHQVDWLRQ FRQWLQJHQW XSRQ UHVXOWY EHQHILFLDO WR VWRFNKROGHUV

YRXU QDPHG H[HFXWLYH RIILFHUV DUH LQ SRVLWLRQV RI DXWKRULW\ WR GULYH DQG WKHI
SHUIRUPDQFH

YYDULDEOH FRPSHQVDWLRQ KHOSV HQVXUH IRFXV RQ WKH JRDOV WKDW DUH DOLJQHG ZLW

YLQFHQWLYH FRPSHQVDWLRQ LV PRUH YDULDEOH WKDQ EDVH VDODU\ DQG GHSHQGHQW XS
REMHFWLYHYV

7KH FRPSHQVDWLRQ FRPPLWWHH JHQHUDOO\ DOORFDWHV D KLIKHU SHUFHQWDJH RI WRWD
WKH WDUJHW DQQXDO LQFHQWLYH IRU RXU KLIJIKHU OHYHO H[HFXWLYHVY EHFDXVH WKH\ DUF
ORQJ WHUP LQFHQWLYH DZDUGY DUH SDLG LQ FRPSDQ\ FRPPRQ VWRFN 7KHVH DZDUGV FR
VWRFN RZQHUVKLS SROLF\ SURPRWH RZQHUVKLS RI RXU VWRFN E\ WKH H[HFXWLYH RIILFH!
H[HFXWLYH RIILFHUV DV VWRFNKROGHUV ZLOO EH PRWLYDWHG WR GHOLYHU ORQJ WHUP Y

3HHU *URXSV

7KH FRPSHQVDWLRQ FRPPLWWHH UHYLHZVY WKH SHHU FRPSDQLHV XVHG IRU FRPSHQVDWLRC
WRWDO VWRFNKROGHU UHWXWR SHVMRVYY D\GHH. § HRULIRG IORID O AFHRYSIHDAAD I/Q R F BR B R EWOMHWHR
FRQVXOWDQWD OGHW LQLWRAH VHOHFWLRQ RI DSSURSULDWH SHHU FRPSDQEFRWE¥WHXPWXR § D@
HQIJLQHHRIQMWUXFWLRQ PDWHULDOV XWLOLW\ DQG RWKHU UHODWHG LQGXVWULHV ZKLFK
FDSLWDOL]DWLRQ

JRU UHYLHZ RI FRPSHQVDWLRQ RI WOKH KGX DHIESU & 2DE@RRIV LB ONU FRPSDQLHV VKRZQ LQ ER
EHORZ )RU UHYLHZ RI FRPSHQVDWLRQ RI DOO RWKHU H[HFXWLYH RIILFHU SRVLWLRQV OHL
:LOOLV 7RZHUV :DWVRQRV *HQHUDO ,QGXVWU\ ([HEXWLYH &RPSHQVDWLRQ 6XUYH\
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&RPSDQLHV XVHG IRU FRPSHQVDWLRQ SHHU JURXS LQFOXGHG

&RPSHQVDWLRQ 3HHU &RPSDQLHYV
$OFRD &RUSRUDWLRQ (DVWPDQ &KHPLFDO &RPSDQR3IRUWODQG *HQHUDO (OHFWULF &R
$0O0OHJKHQ\ 7HFKQRORJLHV |, @FARARIR UDMHBQDWLRQDO |33/ &RUSRUDWLRQ
$00LDQW (QHUJ\ &RUSRUDW(RQ@5 *URXS ,QF 3XEOLF 6HUYLFH (QWHUSULVH *UR;
$PHUHQ &RUSRUDWLRQ (QWHUJ\ &RUSRUDWLRQ 4XDQWD 6HUYLFHV ,QF
$VKODQG *OREDO +ROGLQJIV(Y,@FJ\ ,QF 6FRWWYV OLUDFOH *UR &RPSDQ\
$WPRV (QHUJ\ &RUSRUDWLRQYHUVRXUFH (QHUJ\ 6HDOHG $LU &RUSRUDWLRQ
$YHU\ '"HQQLVRQ &RUSRUDWEFRBQQLWH &RQVWUXFWLRQ ,|[QRRU/DRDIMDWEGURXS ,QF
$YLHQW &RUSRUDWLRQ *UDSKLF 3DFNDJLQJ +ROGLQEIRRRFFOPYRGXFWV &RPSDQ|
$[DOWD &RDWLQJ 6\WWHPV |# % )XOOHU &RPSDQ\ 6RXWKZHVW *DV +ROGLQJV | ,QF
%DOO &RUSRUDWLRQ ,QWHUQDWLRQDO )ODYRUYV | 6)SUDUH D@FHV ,QF
%HUU\ *OREDO *URXS ,QF |-DFREV (QJLQHHULQJ *URXS6X®PLW ODWHULDOV ,QF
%ODFN +LOOV &RUSRUDWLRQ%5 ,QF 8*, &RUSRUDWLRQ
&DERW &RUSRUDWLRQ .LQURVV *ROG &RUSRUDWLRBQLWHG 6WDWHV 6WHHO &RUSRUD'
&HODQHVH &RUSRUDWLRQ |[0DUWLQ ODULHWWD ODWHUILPD®YR®AQH ,QF
&HQWHU3RLQW (QHUJ\ ,QF|0ODV7HF ,QF 9XOFDQ ODWHULDOV &RPSD[Q\
&) ,QGXVWULHV +ROGLQJV |[TXH ORVDLF &RPSDQ\ ‘(& (QHUJ\ *URXS ,QF
7KH &KHPRXUV &RPSDQ\ 1HZPRQW &RUSRUDWLRQ ‘HVWODNH &KHPLFDO &RUSRUDWLF
&KHQLHUH (QHUJ\ ,QF 1L6RXUFH ,QF "RUWKLQJWRQ ,QGXVWULHV| ,QF
&OHYHODQG &OLIIV ,QF 2*( (QHUJ\ &RUS ©5 *UDFH &R
&06 (QHUJ\ &RUSRUDWLRQ [21( *DV ,QF "FHO (QHUJ\ ,QF
&URZQ +ROGLQJV ,QF 2ZHQV ,00LQRLV ,QF
"\FRP ,QGXVWULHV ,QF 3LQQDFOH :HVW &DSLWDO §RUSRUDWLRQ
&RPSDQLHV VKRZQ LQ EROG DUH WKH FRPSDQLHV XVHG IRU FRPSHQVDWLRQ EHQFKPDUNLQ

7R GHWHUWR O QWRIWBIO VWRFNKROGHU UHWXUQ SHUIRUPDQFH LQ FRQMXQFWLRQ ZLWK RXU
UHFRPPHQG@KBGWKH FRPSHQVDWLRQ KRR BUIWONSHIHILSBIMOYSFAM FRPSDQLHYV ZLWKLQ WKH XWLO
FRQVWUXFWLRQ DQG HQJLQHHULQJ LQGXVWDVHWIURFDWHKHD & BHO LIBRMSVW JQBX$ Rl FRPSDG
FRPSDQ\RV VL]H YDOXH DQG ULVN SURILOH

&RPSHQVDWLRQ IRU 2XU 1DPHG ([HFXWLYH 2IILFHUYV

%DVH 6DODU\ DQG ,QFHQWLYH 7DUJHWYV

$W LWV 1RYHPEHWWLQJ WKH FRPSHQVDWLRQ FREPHWWBB WDISBWURYHGIOO DV WKH WDUJHW L
LQFHQWLYH FRPSHQVDWLRQ RSSRUWXQLWLHV )HREUWEY\ © B AWGE QU HFXW LFRP B HQ F B WL REWF R\
DSSURYHG WKH DQQXDO DQG ORQJ WHUP LQFHQWLYH SHUIRU PG B WH WP RLDQ/LXQUIHHED R DRIXNGINY D
DQQ¥DOK LQFHWIUYHW ORQJ WHUP HTXLW\ LQFHQWLYHYV DQG WDUJHW WRWDO GLUHFW FR
FRPSHQVDWLRQ FRPPLWWHH UHFHLYHG DQG FRQVLGHUHG FRPSDQ\ DQG LQGLYLGXDO SHUI
WHQXUH LQ SRVLWLRQ LQWHUQDO HTXLW\ DQG DS MIEHE WGIE R P MH BRSDSWHLRIMAILRRPCRARKQH
7KH IROORZLQJ LQIRUPDWLRQ UHODWHYV WR ED¥K QD® B G\ HWHFXIWHW H @ QX BB UFRDM KXLLQWH Q W L
LQFHQWLYH DQG WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ

0'8 5HVRXUFHV 3URKSEWQR HPHQW
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R[\ 6WDWHP

&RPSHQVDWLR(

'DYLG / *RRGLQ DVbDb RI %D

&RPSRQHQW
VH 6DODU\

%DVH 6DODU\

7DUJHW $QQXDO &DVK ,QFHQWLYH 2SSRUWXQLW\

7TDUJHW /RQJ 7THUP (TXLW\ ,QFHQWLYH 2SSRUWXQLW\

7DUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ

7KH FRPSHQVDWLRQ FRPPLWWHH FRQVLGHUHG LQIRUPDWLRQ SURYLGHG LQ OHULC

VKRZLQJ OU b*RRGLQ V EDVH VDODU\
RI WKH FRPSHQVDWLRQ SHHU JURXS DQG LQFUHDVUH ®*RRCGRREYQ
LQFHQWLYH WDUJHW BHRRVOEDSVBWDODU\ 7KH FRPSHQVDWLRQ F
UHFRPPHQGDWLRQV IURP OHULGLDQ VHW 0OU *RRGLQRV DRIGFKWM
LQFUHDVH IURR RI KLV EDVH VDODU\

WRWDO FDVK FRPSHQVDWLRQ DQG ORQJ Wi

RWOEDVH VDODU\
RPPLWWHH EDVI

UWPQLQFHQWLYH \

&RPSHQVDWLR(

-DVRQ / 9ROOPHU DVbDb RI %D

&RPSRQHQW
VH 6DODU\

%DVH 6DODU\

7DUJHW $QQXDO &DVK ,QFHQWLYH 2SSRUWXQLW\

7DUJHW /RQJ 7HUP (TXLW\ QFHQWLYH 2SSRUWXQLW\

7DUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ

0U 9ROOPHU UHFHLYQF®WBORVH LQ KLV EDVHKWDFRRPBHQY DWLRQ FRH
FRQVLGHUHG LQIRUPDWLRQ SURYLGHG LQ OHULGLDQRYV FRPSH
ZDV EHORZ PDUNHW EDVHG RQ SHHU JURXS DQG FRPSHQVDWLRQ
PDLQWDLQHG 0U 9ROOPHURY WDUJHW DQQXMRO EDVH YQEOBQWEXW
FRPSHQVDWLRQ FRPPLWWHH LQFUHDVHG KLV OWRJ WRH UL V GEFDHVHW

PPLWWHH
QVDWLRQ VWXG
VXUYH\ GDWD 7
RESIRUWX QLW I
NLYEDWDUJHW [U

&RPSHQVDWLR(

'DYLG & %DUQH\ DVbDb RI %D

&RPSRQHQW
VH 6DODU\

%DVH 6DODU\

7DUJHW $QQXDO &DVK ,QFHQWLYH 2SSRUWXQLW\

7DUJHW /RQJ 7HUP (TXLW\ QFHQWLYH 2SSRUWXQLW\

7DUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ

0U %DUQH\ UHFHLQRGHDVH LQ EDVH VBREDARPIRWQVDWLRQ FRPPL\
0U b%DUQH\RVY WDUJHW DQQXDO FDVKRL GEN QEDIMHH VRDSOSIRUINVDXQE. W
LQFHQWLYH WDUMR IURPKLVY EDVH VDODU\

VWHH PDLQWDLQ
PWHDVHG KLV O]

&RPSHQVDWLR(

-HITUH\ 6 7KLHGH DVbDb RI %D

&RPSRQHQW
H 6DODU\

%DVH 6DODU\

7TDUJHW $QQXDO &DVK ,QFHQWLYH 2SSRUWXQLW\

7DUJHW /RQJ 7HUP (TXLW\ QFHQWLYH 2SSRUWXQLW\

7DUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ

OU 7KLHGH UHFHLQHEGHDVH LQ KLV EDVAKW D PRRSHRYDWLRQ FRPH
OU b7KLHGHRYV WDUJHW DQQXDO FDYVKRIL (XN QBEADLVYHH VROSSBIRUNDXGE. W @
LQFHQWLYH WDUMR IURPKLY EDVH VDODU\

LWWHH PDLQWD
PWHDVHG KLV O]

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW



SUR[\ 6WDWHPHQW

&RPSHQVDWLRQ &RPSRQHQW
1LFROH $ .LYLVWR DVbDb RI %DNVH 6DODU\

%DVH 6DODU\

7DUJHW $QQXDO &DVK ,QFHQWLYH 2SSRUWXQLW\
7DUJHW /RQJ 7THUP (TXLW\ ,QFHQWLYH 2SSRUWXQLW\
7DUJHW 7RWDO 'LUHFW &RPSHQVDWLRQ

OV .LYLVWR UHFHLYHG D EDVH NRWODUAKIHQ FERABSNEVOWLRQ FRPPLWWHH PDLQWDLQ
WDUJHW DQQXDO FDVK LQFHQRVLKHURBSBWRHWWRQDW\ DG LQFUHDVHG KHU ORQJ WH
WDUJHW IURWR Rl KHU EDVH VDODU\

$QQXDO &DVK ,QFHQWLYHYV
$QQXDO FDVK LQFHQWLYH DZDUGV DUH UHFHLYHG E\ EXVLQHVV VHIJPHQW H[HFXWLYHV WKL
VSHFLILF WR HDFK EXVLQHVV VHIJPHQW SOXV D SHUIRUPDQFH PHDVXUH WLHG WR RYHUDOO
LQFOXGLQJ RXU &(2 DQG &)2 WKH DQQ XTI/ F B ¥RQ WAHQ VKD BFAB-06G ERPSDQ\ (36 7KURXJK
RXU EXVLQHVV VHIJPHQW H[HFXWLYHV DUH LQFHQWLYL]JHG WR SULPDULO\ IRFXV RQ WKH VX
NHHSLQJ WKH RYHUDOO ILQDQFLDO VXFFHVV Rl WKH FRPSDQ\ LQ PLQG ZKHUHDV RXU FRUS
SHUIRUPDQFH RI DOO OLQHV RI EXVLQHVV

7KH FRPSHQVDWLRQ FRPPLWWHH VHOHFWHG REMHFWLYH ILQDQFLDO SHUIRUPDQFH PHDVXL
VXFFHVV RI WKHLU UHVSHFWLYH EXVLQHVV VHIJPHQWY DQG WKH FRPSDQ\ 7KH DQQXDO LQF
SUHVLGHQW LQFOXGH D FRUSRUDWH HDUQLQJV SHU VKDUH SHUIRUPDQFH PHDVXUH UHSUH
VHIPHQW ILQDQFLDO SHUIRUPDQFH PHDVXUH UHSUHVHQWLQJ R MW K HF R/DSH & WD VARG FR &
VHW SHUIRUPDQFH WDUJHWYV WKDW LW EHOLHYHG ZHUH ULJRURXV EDVHG RQ WKH FRPSDQ\
IXWXUH PDUNHW FRQGLWLRQV 7R LQFHQWLYL]JH H[HFXWLYHV WR PDNH GHFLVLRQV WKDW K
UHVXOWV DQG WR SUHYHQW RQH WLPH JDLQV DQG ORVVHV IURP KDYLQJ DQ XQGXH LPSDF!
GHVLJQHG LWV DQQXDO LQFHQWLYH PHDVXUHV WR DOORZ IRU DGMXVWPHQWYV IRU FHUWDL
QRW LQGLFDWLYH RI XQGHUO\LQJ EXVLQHVV SHUIRUPDQFH 7KH IROORZWIYDOBROWBG [EQ FHK
FRPSHQVDWLRQ FRPPLWWHH IRU WKH EXVLQHVV VRABMMAWISUHVLGHQWY DW LWV )HEUXDU\

0'8 5HVRXUFHV 3URKSEWQR HPHQW



SUR[\ 6WDWHP

OHDVXUBSSOLHYV RXUSRVH OHDVXUHPHQW 7TDUJHWLIKWRZ 7DUJHW ZDV 6HOHFW|
0'8 $00 %XVLQHY36 LV D JHQHUDDS®B (36 GLOXWHG [EHIRUH 7DUJHW UHIOH®WWYFLDO JRDO
5HVRXUFRKBWIPHQW DFFHSWHG DFFREQWARQWLQXHG RSHUDWLRQV SOXVR DFKLHYH DQ HVWLPDWHG U
"LOXWHG 3UHVLGHQWNVSULQFLSOH *$$3HDUQLQJV ORVVHV IURP DQ\ LQYHVWHG FDSLWDO RI 7K
$GMXVWHG PHDVXUHPHQW DREHUDWLRQV GLVFRQWLQXHG DIWMDUJHW HQWV PRUH WKDQ WKI
(DUQLQJNV SHU NH\ GULYHU RI VWMRHAREROGHUDQG WDUJHW BHQBNV PRUH
6KDUH (36 UHWXUQ 7KLV LD GWKXVERMPHQWY DSSURYHG|E\ WKHWKDQ DFWXDO (36 EH|IRUH
RQ ZKLFK ZH SURRPFBHQVDWLRQ FRPPLWWHH WR | GLVFRQWLQXHG RSHUDWLRQV
DQQXDO SHUIRURM@RIY H
H[SHFWDWLRQV D@®&H HIIHFW RQ HDUQLQJY DW WKH
FRQVLVWHQW ZLWRKRZQAHOHYHO RI LQWHUVHJPHIQW
UHSRUW UHVXOWWDWRQWKH HOLPLQDWLRQ
ILQDQFLDO FRPPXWKW\QHJDWLYH HIIHFW RQ HDUQLQJV
7KLV JRDO DSSOQLHNRWRWYKNW VDOHV|GLVSRVLWLRQV
SUHVLGHQWYV R| DJMOVEXMPEBWW
VHIPHQWYV DQG |FRUISHR IDWHAW RQ HDUQLQJVY IURP
RIILFHUV WR HQJBZIMWKMKHPZDO OLDELOLWLHY UHODWLQJ WR
0'8 SHVRXUFHWW PHPEHUV Rl WRKOWLHPSOR\HU SHQVLRQ SODQV
&RUSRUDWH BERPEBQVRYV PDQDJIJWMRHGQ@WI HFW RQ HDUQLQJV IURP
SROLF\ FRPPLWWMH DQWDKEMWLRQ FRVWY LQFXUUHG IRU
RYHUDOO VXFFHVINFRXMWMKHVLRQV RU PHUJHUV DQG
FRPSDQ\ WKH HIIHFW RQ HDUQLQJV IURP
XQDQWLFLSDWHG FKDQJHV DQG
LQWHUSUHWDWLRQ|RI WD[ ODZ
7KH SRVLWLYH HIIHEW RQ HDUQLQJV
IURP DVVHW VDOHV GLVSRVLWLRQV
UHWLUHPHQWY ZLOO EH FRQVLGHUHG IRU
UHPRYDO LI WKH FRPSHQVDWLRQ
FRPPLWWHH GHWHUPLQHYV |[VXFK
SRVLWLYH HIIHFW LY QRW LQGLFDWLYH RI
XQGHUO\LQJ EXVLQHVV
SHUIRUPDQFH
%XVLQHVYOHFWULF D@B&RYLGHYV D PHDW$BHERVLQHVYV VHIPHQW HDUQLQ¥DUJHW UHIOHFIWE DK D O
6HIJPHQW1DWXUDO *DVWLQDQFLDO SHU|EHPDWQHIBLYVFRQWL QX HGE REGHUD®W LRRNVO IRU WKH EXVLQHVV VHJIP
(DUQLQJVLVWULEXWLUM@®G DQ LQFHQW SO W RDGAQIYHIV ORVVHV IURP DQ\DFKLHYH DQ HVWLPDWHG UHW:
6HIJPHQWY |EXVLQHVV UHVX®WBMUDWLRQV GLVFRIQWLQXHG DIWIHQYHVWHG FDSLWDO RI 7K
B3UHVLGHQW|5HJXODWHG HQWHWHRE®HWH DQG WDUJHW IDERYH DFWX|DO
YDOXHG EDVHG /DG MRVYWPEOWY DSSURYHG|E\ WKHUHVXOWY UHIOHFWLQJ) FRQWLC
SRWHQWLDO DQG RPMHQEDWHRQ FRPPLWWHH WR |[LQYHVWPHQW LQ LWV LQIUDVW
UHPRYH UHJXODWRU\ UHFRYHU\ IURP F|
WKH QHJDWLYH HIIHFW RQ HDUQDQ&BVSHQGLQJ UDWH FPVHYV
IURP DVVHW VDOHV|GLVSRVLWLRQV
UHWLUHPHQWYV
WKH HIIHFW RQ HDUQLQJY IURP
WUDQVDFWLRQ FRVWYV I QEXUUHG IRU
3LSHOLQH DFTXLVLWLRQV RU PHUJHUV DQG/DUJHW UHIOHFWD®QKHD O
6HIJPHQW WKH HIIHEW RQ HDUGRLOQDLRORP| JRDO Rl WKH EXVLQHV|V VHIPH
3UHVLGHQW XQDQWLFLSDWHG FKDQJHY DQG |DFKLHYH DQ HVWLPDWHG UHW)
LQWHUSUHWDWLRQ|RI WD[ ODZ |LQYHVWHG FDSLWDO RI 7K
7KH SRVLWLYH HIIHEW RQ HDUQLQRQWWUJHW IDERYH WKH
IURP DVVHW VDOHV GLVSRVLWLRQIWFWXDO UHVXOWYV DQG UHIOHF
UHWLUHPHQWY ZLOO EH FRQVLGHEBMN@LIRHVY VHIPHQWRVY FRQWLC
UHPRYDO LI WKH FRPSHQVDWLRQ| H[HFXWLRQ Rl SLSHOL|QH H[SD(
FRPPLWWHH GHWHUPLQHV [VXFK | SURMHFWYV
SRVLWLYH HIIHFW LY QRW LQGLFDWLYH RI
XQGHUO\LQJ EXVLQHVV
SHUIRUPDQFH
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SUR[\ 6WDWHPHQW

OHDVXUBSSOLHYV RXUSRVH OHDVXUHPHQW 7TDUJHWLIKWRZ 7DUJHW ZDV 6HOHFW|
%XVLQHVE¥RQVWUXFWIBRIRYLGHY D PHDMXUH RURP FRQWLQXLQJ 7DUJHW UHIOHFIW®QDWQKHD O
6HIJPHQWODWHULDOV|DIQEQFLDO SHUIRSADQRAHRQV DGMXVWH® GIOXY (%JRBO RI WKH EXVLQHV|V VHIPH
(DUQLQJV&RQWUDFWLERPPRQ WR WKH IUR®XIVOQAURSIWUDWLRQV GLYFRQWLDKKIGHYH DQ HVWLPDWHG UHW)
%HIRUH | 6HIJPHQW LQ ZKLFK WKHVHDVWHRHQGWMPEHUDQG LQYHVWHG FDSLWDO RI DQ
L, QWHUHVWUHDLGHQW| RSHUDWH )RFXVDROMROWPHQWY DSSURYHG|E\ WKH DERYH WKH DFWXDO
'"HSUHFLDWLRQ (%,7'$ HQFRXUDJFHRPSHQVDWLRQ FRPPLWWHH WR | (%,7'$ UHVXOWV 7KH LQFUHDYV
DQG JURZWK E\ H[FOXGHRRIYW K H UHIOHFWV DFTXLVLWLRQV FRP
$PRUWL]DWLRQ LPSDFW RI GHFLVI—V\RI@-VQHJDWLYH HIIHFW RQ (%,7'$ DQG EDFNORJHDW
(%,7'$ UHJDUGLQJ LQWHWRWVD WRIWWDOHV| GLVSRVLWLRERG
GHSUHFLDWLRQ| DRWLUHPHQWYV
DPRUWLIDWLRQIPRGH, GXHHRW RQ (%,7'$ IURP
WKH DFTXLVLWLRQ GH4RFUH2D0 OLDELOLWLHY UHODWLQJ WR
PXOWLHPSOR\HU SHQVLRQ SODQV
&RQVWUXFWLRQ DQG 7DUJHW UH IO HFIVO\D @KIHD O
6HUYLFHYV WKH HITHFW RQ (%7 BLARIRQ JRDO RI WKH EXVLQHVIV VHIPH
6HIPHQW WUDQVDFWLRQ FRVWV LQFXUUHGPIRY-HYH DQ HVWLPDWHG UHW?
B3UHVLGHQW DFTXLVLWLRQV RU PHUJHUYV LQYHVWHG FDSLWDO RI DQ
7KH SRVLWLYH HIIHFW RQ HDUQLQRJvV DERYH WKH DFWXDO
I[URP DVVHW VDOHV GLVSRVLWLRQWo,7'$ UHVXOWYV UHIOHFWLQJ E
UHWLUHPHQWYV ZLOOQ EH FRQVLGHUHG'\RAMY HQG DQG DQWLFLSDW
UHPRYDO LI WKH FRPSHQVDWLRQ| RUJDQLF DQG DFTXLVLEWLRQ JU
FRPPLWWHH GHWHUPLQHV |[VXFK
SRVLWLYH HIIHFW LV QRW LQGLFPWLYH RI
XQGHUO\LQJ EXVLQHVV
SHUIRUPDQFH

$FWXDO SHUIRUPDQFH UHVXOWY DUH FRPSDUHG WR WDUJHW SHUIRUPDQFH PHDVXUHV WR
DFKLHYHG LV WUDQVODWHG LQWR D SD\RXW SHUFHQWDJH RI WKH WDUJHW DZDUG RSSRUW

UHVXOWY LQ D SD\RXW RI
RI WKH WDUJHW DZDUG RSSRUWXQLW\

RI WKH WDUJHW DZDUG RSSRUWXQLW\

$FKLHYHPHQW

RI DQ F

5HVXOWY DFKLHYHG EHORZ WKH HVWDEOLVKHG WKL

SHUIRUPDQFH DV ZHOO DV WKH DVVRFLDWHG SD\RXW RSSRUWXQLW\ DUH GHSLFWHG LQ WK

OHDVXU

H

7TKUHVKROG

OD[LPXP

"HLIJIKWLQJ RI

7DUJHND\RXW

RI 7TDUJH3D\R X

w

0'8 5HVRXUFHV 'LOXWHG $GMXVWHG (36

(OHFWULF DQG 1DWXUDO *DV 'LVWULEXWLRQ (DUQLQJV

3LSHOLQH (DUQLQJV

&RQVWUXFWLRQ ODWHULDOV DQG &RQWUDFWLQJ (%,7'$

&RQVWUXFWLRQ 6HUYLFHV (%,7'$

5HVXOWY DFKLHYHG EHWZHHQ SD\RXW OHYHOV DUH FDOFXODWHG XVLQJ OLQHDU LQWHUSR

0'8 5HVRXUFHV 3URKSEWQR HPHQW
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$QQXDO ,QFHQWLYH 5HVXOWV
7KH SHUIRUPDQFH PHDVXUH UHVXOWV SHUFHQW Rl WDUJHW DFKLHYHG EDVHG RQ WKRVI
WKH FRPSDQVR®DQFLDO SHWEWADNRBEHHVHQWHG EHORZ

3HUFHQW R3HUFHQW "HLIJKWHG
3HUIRUPDQMRH $ZDUG $ZDUG
3HUIRUPDQFH OHDVXURSSRUWXQLW\ 2SSRUWXQLW

%XVLQHVV 6HIJPHQW OHDVXUH 5HVXOWS$FKLHYHG 3D\RXW:HLJKW 3D\RXW

0'8 5HVRXUFHV &RUSRUDWH 2(DUFRLQAYV SHU 6KDUH

$00 %XVLQHVV 6HIPHQW 3UH{RLGRIQQUY SHU 6KDUH

(OHFWULF DQG 1DWXUDO *DV 'LV W UUEXQWUERIY PLOOLRQ

3LSHOLQH (DUQLQJV PLOOLRQ

&RQVWUXFWLRQ ODWHULDOV DQG &RRWUWDFWLQJ PLOOLRQ

&RQVWUXFWLRQ 6HUYLFHV (%,7'$ PLOOLRQ

7KH SLSHOLQH FRQVWUXFWLRQ PDWHULDOV DQG FRQWUDFWLQJ DQG FRQVWUXFWLRQ VHUYLFHV UHVXOWYV Z
DQG PHUJHUV

%DVHG RQ WKH DFKLHYHPHQW RI WKH SHUIRUPDQFH WDUJHWV WKHDQRXB® # HFHKQWLIYHHR I |
FRPSHQVDWLRQ

7DUJHW $0QXDO $QQXDO ,QFHQWLYH (DUQHG
,QFHQWLYH3D\RXW DV D RI 7DUJHWPRXQW
1DPH

'DYLG / *RRGLQ
-DVRQ / 9ROOPHU
'DYLG & %DUQH\
-HITUH\ 6 7KLHGH
1LFROH $ .LYLVWR

/RQJ 7THUP ,QFHQWLYHYV
$00 RI RXU QDPHG H[HFXWLYH RIILFDRQSMHVUIPFLOBWOS LIYH \BOBMQ ZKLFK FRQVLVWYV RI s
ORQJ WHUP FRPSHQVDWLRQ ZLWK WKH DFKLHYHPHQW Rl SUH GHWHUPLQHG ILQDQFLDO JRD
UHWHQWLRQ RI RXUE H® EXWPMIGKV LZLWHU HV WV R RRQU WWWHRFN K@ PIEGIW VY H FRP SHQWRD WIKRRQ FR
&(2RV WRWDO WDUJHW GLUHFW FRIP®H® VIDYWHUIRIY B ®E WKH RWKHU QDPHG H[HFXWLYH RIILF
FRPSHQVDWLRQ 6WRFN HDUQHG XQGHU ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ LV VXEMH

*UDQW RI /RQJ 7HUP (TXLWYZDOUBWQWLYH
2QHEUXDU\b IRU WKH SHULRG WKH FRPSHQVDWLRQ FRPPLWWHH GHWHUPLQHG WKH WI
WLPH YHVWLQJ UHVWULFWHG VWRFN XQLWVY WR EH JUDQWHG WR HDFK QDPHG H[HFXWLYH F
WKH DYHUDJH RI WKH FORVLQJBUXBHV RWRXRXVWRBRADBFK ZDV SHU VKDUH %DVHG RQ WK
WKH FRPSHQVDWLRQ FRPPLWWHH DZDUGHG RI WKH WDUJHW ORQJ WHUP LQFHQWLYH VKI

WDUJHW ORQJ WHUP LQFHQWLYH VKDUHY DV WLPH YHVWLQJ UHVWULFWHG VWRFN XQLWYV
QDPHG H[HFXWLYH RIILFHUV

7TDUJHW 7TRWDO 7DUJHW b
/IRQJ 7THUP /RQJ 7HUP /IRQJ 7THUP 3HUIRUPDQFHLPH 9HVWLQJ
,QFHQWLYH RIQFHQWLYRBFHQWLYHb6KDUH6KDUH 5HVWULFWHG 6W
%DVH 6DODUWADVHbDb6DODU\ 7DUJHW 2SSRUWXQLWALHSRUW XQELQIWHB2SSRUWXQL
1DPH

‘DYLG / *RRGLQ
-DVRQ / 9ROOPHU
‘DYLG & %DUQH\

-HIIUH\ 6 7KLHGH
1LFROH $ .LYLVWR

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW
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7KH SHUIRUPDQFH VKDUH SRUWLRQ RI WKH JUDQW PD\ YHVW DW WKH HQG RI D WKUHH \HDL
EDVHG RQ WKH DAKZRNSPUDWRRBHAHRP HDVXUHYV HDFK PDNLQJ XS RI WKH DZDUG

Y7RWDO VWRFNKROGHU UHN XURXSHRIDSAHHWH AR SIDKOWMWVR VHOHFWHG ITURKRAVRHDGVXUH QLR &
ZLWK WKH FRPSDQ\ V SHUIRUPDQFH UHODWLYH WR RXU SHHUYV

Y&RPSRXQG DQQXDO JURZWK UDWH LQ HDUQLQJV IURP FRQWLQXLQJ RSHUDWLRQV LV WKH

(DUQLQJV XVHG WR FDOFXODWH HDUQLQJV JURZW KDRADRFGNRRDNIEHXDGMRSWUH BW DR QNX FRKUDVS |
DSSURYHG E\ WKH FRPSHQVDWLRQ FRPPLWWHH WR UHPRYH

YWKH HIITHFW RQ HB®VWQHRAGDL UPRIRWY RQ DVVHW VDOHV GLVSRVLWLRQV UHWLUHPHQWYV
YWKH HITHFW RQ HDUQLQJV IURP ZLWKGUDZDO OLDELOLWLHY UHODWLQJ WR PXOWLHPSOR\
YWKH HIITHFW RQ HDUQLQJV IURP FRVWV LQFXUUHG IRU DFTXLVLWLRQV RU PHUJHUV DQG

YWKH HIITHFW RQ HDUQLQJV IURP XQDQWLFLSDWHG WD[ ODZ FKDQJHV

9HVWLQJ Rl SHUIRUPDQFH VEDWHMRNGAEY DYN@WVDMWHSUHGLFDWHG RQ DFKLHYHPHQW RI DQ +
HDFK SHUIRUPDQFH PHDVXUH :HIGRDQEWDGRYFED@FH WBW XD\WNQRIH R XLDOWR BXDFIMPGILP/ FORV X U H
UHVXOW LQ FRPSHWLWLYH KDUP $FKLHYHPHQW DW WKH WKUHVKROG OHYHO RI WKH SHUIR
SRUWLRQ RI WKH SHUIRUPDQFH VKDUH DZDUG $FWXDO UHVXOWV RI WKH SHUIRUPDQFH PH!
DVVRFLDWHG SRUWLRQ RI WKH SHUIRUPDQFH VKDUH DZDUG OD[LPXP SHUIRUPDQFH PHDVX!
PHDVXUH DQG UHVXOW LQ YHVWLQJ RI RI WKH DVVRFLDWHG SRUWLRQ RI WKH SHUIRUPE
SHUFHQWDJH RI WDUJHW SHBHOWMXDMA IRU WKH

7KH &RPSDQ\RV (DUQLQJV

7KH &RPSDQ\RV 3HHU *URZWK 5DWH BMWWNLQJ 3HUFHQWDJH
765 3HUFHQWLOH 5DQN 3HUFHQWDJH RI 7DRIHMEDUG 7DUJHW
WK RU KLJKHU RU KLJKHU
WK 7DUJHW
WK
/HVV WKDQ WK OHVV WKDQ

IHVWLGHURWPDIIFF®LQJ) EHWZHHQ WKH LQWHUYDOV LV LQWHUSRODWHG

7KH WLPH YHVWLQJ UHVWULFWHG VWRFN XQLWY UHSUHVHQW RRHRMHKREBRBQJ WWWORDQFHQ
DV WKH H[HFXWLRGWLHPMREDB\HG ZLWK WKH FRPSDQ\

9HVWRIQJ B3HUIRUPDQFH 6KDUH $ZDUGV
JRU WKH SHULRG WKH ORQJ WHUP LQFHQWLYH SURJUDP FRQVLVWHG VROHO\ RI SHUIRU
YHVWLQJ RI WKHSHUIRUPDQFH VKDUH DZDUGYV ZDV

Y EDVHG RQ RXU FRPSDQ\RV WRWDO VWRFNKROGHU UHWXUQ D% HHEHURFHBEDEILGIW KRH WKHH
\HDU SHUIRUPDQFH SHULRG

Y EDVHG RQ (%,7'$ JURZWK RYHU WKH WKUHH \HDU SHUIRUPDQFH SHULRG DQG

Y EDVHG RQ HDUQLQJV JURZWK RYHU WKH WKUHH \HDU SHUIRUPDQFH SHULRG

SBHUIRUPDQFH &ULWHULD 5HVXOW 9HVWLQJ "HLIKWLQJ :HLIJKWHG 3D\RXYV

5HODWLYH 765 SBHUFHQWLOH 5DQNL QW

(%,7'$ *URZWK

(DUQLQJV *URZWK

7TRWDO :HLJKWHG 3D\RXW

7TKH (%,7'$ DQG HDUQLQJV UHVXOWYV XVHG LQ WKH FDOFXODWLRQ RI (%,7'$ *URZWK DQG (DUQLQJV *URZWHK
DFTXLVLWLRQV DQG PHUJHUV 7KHVH DGMXVWPHQWY KDG QR LPSDFW RQ WKH YHVWLQJ SHUFHQWDJHV
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7KH QDPHG H[HFXWLYH RIILFHUV UHFHLYHG WKH IROORZLGHORQUIPWEBR ERBSRQGVDWLRQ IR

7DUJHW SHUIRUPDQFH
SHUIRUPDQFH 6KDUHV 'LYLGHQG
6KDUHV 9HVWHG (TXLYDOHQWYV

1DPH

'DYLG / *RRGLQ
-DVRQ / 9ROOPHU
'‘DYLG & %DUQH\
-HITUH\ 6 7KLHGH
1LFROH $ .LYLVWR

6WRFN 5SHWHQWLRQ 5HTXLUHPHQW

7KH QDPHG H[HFXWLYH RIILFHUV PXVW UHWDLQ RI WKH QHW DIWHU WD[ VKDUHYVY YHVWHC
WZR \HDUV IURP WKH GDWH WKH YHVWHG VKDUHVY DUH LVVXHG RU WKH H[HFXWLYHRV WHUF
UHWDLQ DOO YHVWHG VKDUH DZDUGY QHW RI WD[HV LI WKH H[HFXWLYH KDV QRW PHW WKH
RZQHUVKLS SROLF\ IRU H[HFXWLYHV

2WKHU % HQHILWYV

7KH FRPSDQ\ SURYLGHV SRVW HPSOR\PHQW EHQHILW SODQV DQG SURJUDPV LQ ZKLFK RXU
LW LV LPSRUWDQW WR SURYLGH SRVW HPSOR\PHQW EHQHILWYV ZKLFK DSSUR[LPDWH UHWLU
SRVLWLRQV 7KH FRPSHQVDWLRQ FRPPLWWHH SHULRGLFDOO\ UHYLHZV WKH EHQHILWV SUR
H[HFXWLYH RIILFHUV SDUWLFLSDWHG L@ KWLKEHK RO BHVFU SOH® E HXRIZ Q J

30DQV 'DYLG / *RRM®NMRQ / 9ROOFHE & %DLHIHIH\ 6 7KILWFEBH $ .LYLVW
3HQVLRQ 30DQV <HV <HV 1R 1R <HV

N 5HWLUHPHQW 30DQ <HV <HV <HV <HV <HV
6XSSOHPHQWDO ,QFRPH 6HFXUKWV 30DQ 1R <HV 1R <HV

&RPSDQ\ &UHGLW WR 0'85 'HIHUUHG <hv <hv <hv IR
&RPSHQVDWLRQ 30DQ

SHQVLRQ 30DQV

(IHIHFWLYH LQ WKH GHILQHG EHQHILW SHQVLRQ SODQV ZHUH FORVHG Q EDUJ
HG EHQHILW SODQV ZHUH IURJHQ )RU IXUWKHU GHWDLOV UHJDUGL 1S QBNRY
fﬁﬁ U

N 5SHWLUHPHQW 30DQ
7KH QDPHG H[HFXWLYH RIPISFOHRIARDMN ZHIOD PVQLPXP RI KRXUV SHU \HDU DUH HOLJLEOH
DQG GHIHU DQQXDO LQFRPH XS WR WKH ,56 OLPLW 7KH QDPHKG M[RGKSHQQE LRIJLFG WKHHB HL
GHIHUUDO UDWH &RQWULEXWLRQV DQG WKH FRPSDQ\ PDWFK DUH LQYHVWHG LQ YDULRXV
FRPPRQ VWRFN

,Q WKH FRPSDQ\ EHJDQ RIIHULQJ LQFUHDVHG FRPSDQ\ FRQWULEXWLRQV WR RXU N
EDUJDLQLQJ XQLW HPSOR\HHV KLUHG DIWHU RU HPSOR\HHV ZKR ZHUH QRW SUHYLRXVO)
FROQWULEXWLRQ LV Rl SODQ HOLJLEOH FRPSHQVDWLRQ )RU QRQ EDUJDLQLQJ XQLW HPSC
SHQVLRQ SODQ WKH DGGHG UHWLUHPHQW FRQWULEXWLRQV DUH EDVHG RQ WKH HPSOR\HH
IRU OU b*RRGLRU 0V .LYLVWR IRU OU 9ROOPHU DQG IRU OHVVUV %DUQH\ DQG
UHGXFHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH N SODQ WR HQVXUH FRPSOLD
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6XSSOHPHQWDO ,QFRPH 6HFXULW)\ 30DQ
‘H RITHUHG FHUWDLQ NH\ PDQDJHUYV DQG H[HFXWLYHV EHQHILWY XQGHU D QRQTXDOLILHG L
6HFXULW\ 30DQ 6,63 7KH 6,63 SURYLGHYV SDUWLFLSDQWY ZLWK DGGLWLRQDO UHWLUHPHC

JHEUXDU\ WKH 6,63 ZDV DPHQGHG WR H[FOXGH WWV WR WKH SODQ D
SDUWLFLSDQWYV )RU IXUWKHU GHWDLOV UHJDUGLQJ W 168/ 1/ D FRHUES U HVHRF YWW H YN
RINLFHUV SDUWLFLSDWLQJ LQ WKH 6,63 DUH OHVVUV b*RRGLQ DQG %DUQH\ DQG OV .LYLVW|
7KH IROORZLQJ WDEOH UHIOHFWY RXU QDPHG HHHHFXEWHWYHH RIILFHUVR 6,63 EHQHILWYV DV RI

6,63 %HQHILWYV
$QQXDO 'HDWK $RHXDIQVBHWLUHPHQW %HQHILW

1DPH

'DYLG / *RRGLQ

-DVRQ / 9ROOPHU QD QD
'DYLG & %DUQH\

-HITUH\ 6 7KLHGH QD QD

1LFROH $ .LYLVWR

IRQTXDOLILHG 'HILQHG &RQWULEXWLRQ 30DQ

7KH FRPSDQ\ DGRSWHG WKH 1RQTXDOLILHG '"HILQHG &RQWULEXWLRQ 30DQ 14'&3 HIIHFWL®
FRPSHQVDWLRQ IRU D VHOHFW JURXS RI PDQDJHPHQW DQG RWKHU KLJKO\ FRPSHQVDWHG F
FROQWULEXWLRQ GLVWULEXWLRQV ZLOO EH PDGH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WK
QHZ SDUWLFLSDQWY DQG FRQWULEXERQRXMBER WS S,DIFHA R<P B/HK® '&3 H
ﬁXDU\b JRU IXUWKHU GHWDLOV UHJDUGLQJ WKH FRH AR \&/ R P S\H

0'8 5SHVRXUFHV *URXS ,QF 'HIHUUHG &RPSHQVDWLRQ 30DQ

7KH FRPSDQ\ DGRSWHG WKH 0'8 5HVRXUFHV *URXS ,QF 'HIHUUHG &RPSHQVDWLRQ 30DQ '&
VHOHFW JURXS RI PDQDJHPHQW DQG RWKHU KLIJKO\ FRPSHQVDWHG HPSOR\HHV WKH RSSRU
ILOQDQFLDO SXUSRVHV 3DUWLFLSDQWY LQ WKH SODQ PD\ GHIHU D SRUWLRQ RI WKHLU VDO
UHFRPPHQGDWLRQ IURP WKH &(2 PD\ DSSURYH FRPSDQ\ FRQWULEXWLRQV IR®RKNSHDPFW SDL
FRQWULEXWLRQV UHFRJQL]H WKH SDUWLFLSDQWRY FRQWULBKXWHR D WIRY WIK®J R R B D/GH\VIVQC
UHTXLUHPHQMW H PDGH LQ DFFRUGDQFH ZLWK WKH &BHURM B IWRKH
WKH VHFWLR RSHQVDWLRQ IRU

JRU WKH FRPSHQVDWLRQ FRPPLWWHH VHOHFWHG DQG DSWRRWHORFROBEBQVRFRQWXWDBEXQW L
DQG WR OU 7KLHGH 7KH FRQWULEXWLRQV DZDUGHG WHRSWHWHOW 9RODRBU ®IDUQH\ L
WKHLU EDVH VDODULHYV UHVSHFWLYHO\

'HIHUUDO RI $QQXDO ,QFHQWLYH &RPSHQVDWLRQ

7KURXJK RXU H[HFXWLYHV KDG WKH RSSRUWXQLW\ WR GHIHU UHFHLSW RI HDUQHG DQQ
&RPSHQVDWLRQ 30DQ (,&3 ,I DQ H[HFXWLYH FKRVH WR GHIHU DOO RU SDUW RI DQ DQQXD
LQWHUHVW DW D UDWH EDVHG RQ DQ DYHUDJH RI WKH 7UHDVXU\ +LJK 4XDOLW\ ODUNHW &R
PRQWK IRU WKH WZHOYH PRQWK SHULRG |UR RVEKHWREMWUWN R V6 HHDMHP ERAKI K6 JRFUFUSLHDQOAD WD R Q
FRPPLWWHHRY UHDVRQV IRU XVLQJ WKLV LQWHUHVW UDWH UHFRJQL]H LQFHQWLYH GHIHUU
XQVHFXUHG REOLJDWLRQV DQG WKHUHIRUH FDUU\ DQ DVVRFLDWHG OHYHO RI ULVN WR W
WKH (,&3 ZDV HOLPLQDWHG EHJLQQLQJ DQG UHSODFHG E\ WKH 0'8 5HVRXUFHV *URXS
'&3 SDUWLFLSDQWYV PD\ GHIHU VDODU\ pPQ DQG FKRRVH IURP D V
GHWDLOV UHJDUGLQJ WKH FRPSDQ\RV '4 RIDMQAWDOHR @ [RU

(PSOR\PHQW DQG 6HYHUDQFH $JUHHPHQWYV

‘H FXUUHQWO\ GR QRW KDYH HPSOR\PHQW RU VHYHUDQFH DJUHHPHQWYV ZLWK RXU H[HFXWI.L
HPSOR\PHQW RU D FKDQJH RI FRQWURO RI WKH FRPSDQ\ 7KH FRPSHQVDWLRQ FRPPLWWHH
FDVH E\ FDVH EDVLV $Q\ SRVYW HPSOR\PHQW RU FKDQJH Rl FRQWURO EHQHILWY DYDLODEO
UHWLUHPHQW SODQV 5HIHULRRYMEW A D X HIUUPI QDWLRQ RU &KDQJH RI &RQ
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&RPSHQVDWLRQ *RYHUQDQFH

,PSDFW RI 7D[ DQG $FFRXQWLQJ 7TUHDWPHQW

7KH FRPSHQVDWLRQ FRPPLWWHH PD\ FRQVLGHU WKH LPSDFW RI WD[ RU DFFRXQWLQJ WUHEL
FRPPLWWHH GLG QRW PDNH DQ\ FRMIWWFEQYWROQNVRURKHDP WR DGGUHVV WKH LREBFW RI WI
FRPSHQVDWLRQ FRPPLWWHH PD\ DOVR FRQVLGHU WKH DFFRXQWLQJ DQG FDVK IORZ LPSOLI
H[SHQVH VDODULHV DQG DQQXDO LQFHQWLYH FRP S H®VIDIARUG DV KHDDRHRX QW U QRIXH[ $IF G VW
$FFRXQWLQJ 6WDQGDURS/L BERTKUERDWLRHQHUDOO\ H[SHQVHG RYHU WKH YHVWLQJ SHULRG

6WRFN 2ZQHUVKLS 5HTXLUHPHQWYV

([HEXWLYHVY SDUWLFLSDWLQJ LQ RXU /RQJ 7THUP 3HUIRUPDQFH %DVHG ,QFHQWLYH 30DQ DU
DQ H[HFXWLYH OHYHO WR EHQHILFLDOO\ RZQ RXU FRPPRQ VWRFN HTXDO WR D PXOWLSOH ¥
0D\ WKH RZQHUVKLS PXOWLSOH IRU RXU &(2 ZDV LQFUHDVRIIENIBRQ HGVWEKH\R XWUK RWUPHV
E\ D VSRXVH LV FRQVLGHUHG LQ RZQHUVKLS FDOFXODWLRQV 7KH OHYHO RI VWRFN RZQHU
EDVHG RQ WKH FORVLQJ VDOH SULFH RI RXU VWRFN RQ WKH ODVW WUDGLQJ GD\ RI WKH \H
VKRZV WKH QDPHG H[HFXWLYH RIILFHUVR KROGLQJY DV D PXOWLSOH RI WKHLU EDVH VvDOD

2ZQHUVKLS 3ROLF\ OXOWLSSOWHXERD +ROGLQIAZQWWVKLS 5HTXLUH
1DPH %DVH 6DODU\ :LWKLQ OXODMWNVSOH RI %DVHb6DORVYW %H OHW %\

‘DYLG / *RRGLQ ;

-DVRQ / 9ROOPHU ;

'DYLG & %DUQH\ ;

-HITUH\ 6 7KLHGH ;

1LFROH $ .LYLVWR ;

,QFOXGHV SHUIRUPDQFH VKDUH DZDUGYV HDUGHG IQHWDRIFW DB[H Y LIFRG MKH XQYHVWHG UHVWULFW
YHEUXDU\

&ODZEDFN

2XU /RQJ 7THUP 3HUIRUPDQFH % D \( H&G3L Q F ESUERYY. ¥ B DO G H | H U UHED WNR PR/ODL RO DK H
FRPSHQVDWLRQ FRPPLWWHH PD\ RU VKDOO LI UHTXLUHG WDNH DFWLRQ WR UHFRYHU LQF!
WKH FRPSDQ\ LV UHTXLUHG WR UHVWDWH LWV ILQDQFLDO VWDWHPHQWYVY GXH WR PDWHULD
WKH VHFXULWLHYVY ODZV

3ROLF\ 5HJDUGLQJ +HGJLQJ 6WRFN 2ZQHUVKLS

2XU HI[HFXWLYH FRPSHQVDWLRQ SROLF\ SURKLELWYVY H[HFXWLYH RIILFHUV ZKLFK LQFOXGH\
Rl FRPSDQ\ FRPPRQ VWRFN ([HFXWLYHV PD\ QRW HQWHU LQWR WUD WKDW DOQC
RWKHUZLVH RZQ VWRFN WHFKQLFDOO\ EXW ZLWKRXW WKH IXOO EHQWZJQAW/RLS/

RXU SROLF\ RQ PDUJLQ DFFRXQWYV DQG SOHGJLQJ RI RXU VWRFN

&203(16$7,21 &200,77(( 5(3257

7KH FRPSHQVDWLRQ FRPPLWWHH LV SULPDULO\ UHVSRQVLEOH IRU UHYLHZLQJ DSSURYLQJ
SUDFWLFHV DQG ZRUNV ZLWK P D Q D JHFGHBEM Q®EQWK IFHR PFS M RMBWGHRRNO R S WX IOM BRMWS DQ\ H[HF
FRPSHQVDWLRQ SURJUDPV 7KH FRPSHQVDWLRQ FRPPLWWHH KDV UHYLHZHG DQG GLVFXVVH
5HIJXODWLRQ 6 . ,WHPb E ZLWK PDQDJHPHQW %DVHG RQ WKH UHYLHZ DQG GLVFXVVLRC
FRPSHQVDWLRQ FRPPLWWHH UHFRPPHQGHG WR WKH ERDUG Rl GLUHFWRUV WKDW WKH &RP
BWDWHPHQW RQ 6FKHGXOHDb $

.DUHQ % )DJJ &KDLU
7TKRPDV (YHULVW
SDWULFLD / ORVYV
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(;(&87,9( &203(16%$7,21 7$%/(6
6XPPDU\ &RPSHQVDWLRQ 7DEOH IRU

&KDQJH LQ
3HQVLRQ 9DOXH
DQG
1RQTXDOLILHG
1RQ (TXLW\ 'HIHUUHG
6WRFNQFHQWLYHARPSOQVDWLR@®O 2WKHU

1DPH DQG 6DODU\ $ZDUGWRPSHQVDWLROUQLQERPSHQVDWLRG@RWDO
3ULQFLSDO 3RVLWLR®@HDU
D E F H J K L M

'DYLG / *RRGLQ
BUHVLGHQW DQG &(2

-DVRQ / 9ROOPHU P
9LFH 3UHVLGHQW DQG &)2

'DYLG & %DUQH\ P
3UHVLGHQW DQG &(2 RI
.QLIH 5LYHU &RUSRUDWLRQ

-HIIUH\ 6 7KLHGH P
BUHVLGHQWIDQG &(2 R P
0'8 &RQVWUXFWLRQ
6HUYLFHV *URXS ,QF

1LFROH $ .LYLVWR
3UHVLGHQW DQG &(2 RI
ORQWDQD 'DNRWD 8WLOLWLHV &R
&DVFDGH 1DWXUDO *DV &RUSRUDWLRQ
DQG ,QWHUPRXQWDLQ *DV &RPSDQ\

$PRXQWV LQ WKLV FROXPQ UHSUHVHQW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI SHUIRUP
ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV IRU VWRFN EDVHG FRPSHQVDWLRQ LQ §
SUHSDUHG DVVXPLQJ QRQH Rl WKH DZDUGV ZHUH RU ZLOO EH IRULRMMRG ROKH MPRVOMG/ IZ DD F
VWDWHPHQWY LQ RXU $QQXDO 5HSRUW RQ )RUP . IRBUWNKHWMKID D HQGKHBWHFHPEGW GDWH IDLU
RXWVWDQGLQJ SHUIRUPDQFH VKDUH DZDUG RSSRUWXQLWLHY DVVXPLQJ WKH KLJKHVW OHYHO |

$JJUHIJDWH *UDQW 'DWH )DLU

9DOXH DW +LJKHVW 3D\RXW
1DPH

'DYLG / *RRGLQ
-DVRQ / 9ROOPHU
'‘DYLG & %DUQH\
-HITUH\ 6 7KLHGH
1LFROH $ .LYLVWR
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$PRXQWV VKRZQUHRSIUHVHQW WKH FKDQJH LQ WKH DFWXDULDO SUHVHQW YDOXH IRU WKH C
XQGHU WKH SHQVLRQ SODQ 6,63 DQG ([FHVV 6,63 FROOHFWLYHO\ UHIHUUHG WR DV WKH
HDUQLQJV RQ GHIHUUHG DQQXDO LQFHQWLYHV DV RI '"HFHPEHU

$FFXPXODWHG 3HQVBERRY&KDQUNHW (DUQLQJV
1DPH

'DYLG / *RRGLQ

-DVRQ / 9ROOPHU

'DYLG & %DUQH\

-HITUH\ 6 7KLHGH P
1LFROH $ .LYLVWR

$00 2WKHU &RPSHQMVDRREQLMHG RI

1RQTXDOLILHG /HIH UQWGUIDQ¥FFHKLQJ &KDUUWDEERAG
N 30DQ&RPSHQVDWLRQ 3UBE®LXP &RQWULEXWXRYDOHQWVRWDO
1DPH P & F

'‘DYLG / *RRGLQ P

-DVRQ / 9ROOPHU

'‘DYLG & %DUQH\

-HITUH\ 6 7KLHGH

1LFROH $ .LYLVWR P

DSHSUHVHQWYV FRPSDQ\ FRQWULEXWLRQV WR WKH N SODQ ZKLFK LQFOXGHV PDWFKLQJ FRQW
IUR]JHQ SHQVLRQ SODQV DV RI '"HFHPEHU

ESHSUHVHQWY FRPSDQ\ FRQWULEXWLRQ DPRXQWV WR WKH 0'8 5HVRXUFHV *URXS ,QF 'HIHUUHG
FRPSHQVDWLRQ FRPPLWWHH DQG WKH ERDUG RI GLUHFWRUY 7KH SXUSRVH RI WKH SODQ LV WE
UHWHQWLRQ DV WKH '&3 UHTXLUHV D YHVWLQJ SHULRG )b_E_Q_X.M.EMHUU.H.CQ_LEJJEELIDMELCR_@_dREHQN/IDNV

FSEHSUHVHQWY DFFUXHG GLYLGHR@G WKMLYDOHQWYV IR0 G SHUIRUPDQFH VKDUH DZDUGV DVV
ILQDQFLDO SHUIRUPDQFH PHDVXUHY DQG UHVINQEFWHG VMRFGIVDQUMW B UHVH QWHG DW WDUJHW
SHUIRUPDQFH VKDUH DZDUGY DUH SUHVHQWHG EDVHG RQ WKH DFWXDO DFKLHYHPHQW RI WKH
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*UDQWYV RI 30DQ %DVHG $ZDUGV LQ

(VWLPDWHG )XWXUH (VWLPDWHG )xwxg\w\/ $§NO$ZZV\STJT®L<DQW bW H
3D\RXWV 8QGHU 1RQ (TXBWI\RXWV 8QGHU (T L\j&%

PEHU ROLU 9DOXH RI
,QFHQWLYH 30DQ $ZDUGWFHQWLYH 30DQ $ZD UHV REWREN DOG

*UDQWKUHVKRO™MUJIJHWD [LPXP7KUHVKRGOBOUJHW[LPXP6WRFN RU28QYILWQY $ZDUG\

1DPH ‘DWH
D E F G H | J K L @)

'‘DYLG / *RRGLQ

-DVRQ / 9ROOPHU

'DYLG & %DUQH\

-HITUH\ 6 7KLHGH

1LFROH $ .LYLVWR

$QQXDO LQFHQWLYBQWHG SXUVXDQW WR WKH 0'8 5HVRXUFHV *URXS ,QF ([HFXWLYH ,QFHQWLY
3HUIRUPDQFH VKDUHV IRGRHWIKRHUPDQFH SHULRG JUDQWHG SXUVXDQW WR WKH 0'8 5HVRXUFHV *U
,QFHQWLYH 30DQ

5HVWULFWHG 6WRFN 8QLWSHIRIR®KHDQWHG SXUVXDQW WR WKH 0'8 5HVRXUFHV *URXS ,QF /RC
30DQ

1DUUDWLYH 'LVFXVVLRQ 5HODWLQJ WR WKH 6XPPDU\ &RPSHQVDWLRQ °
DQG *UDQWV RI 30DQ %DVHG $zDUGV 7DEOH

$QQXDO ,QFHQWLYH
7KH FRPSHQVDWLRQ FRPPLWWHH GG RP B HDA/HKGL YKHQWLYH DZDUG RSSRUWXQLWLHV IRU R.
ERDUG DSSURYHG WKHVH RSSRUWERQXWUbY DAKH WY PHHWSE OB RPXQLWLHY DW WKUHVKROG

UHIOHFWHG LQ FROXPQV F G DQG H UHVSHFWLYHO\ RI WKH *UDQWYV RI 30DQ %DVHG

SHUIRUPDQFH LV UHIOHFWHG LQ FROXPQ J RI WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

$V GHVFULEHG LQ WKH T$QQXDO |sEmey Wi IIRH'E WE R )R B KHE © V8 RD DQQXDO DZDUG RS

GHSHQGHQW XSRQ DFKLHYHPHQW RI SHUIRUPDQFH PHDVXUHV DFWXDO SD\RXW PD\ UDQJH
PDWHULDOVY DQG FRQWUDFWLQJ DQG FRQVWUXFWLRQ VHUYLFHV VHIPHQWY ZKLFK PD\ UDQ

$00 RXU QDPHG H[HFXWLYH RIILFHUV ZHUH DZDUGHG WKHLU DQQXDO LQFHQWLYH RSSRUW}
,QFHQWLYH &RPSHQVDWLRQ 30DQ 8QGHU WKH ([HFXWLYH ,QFHQWLYH &RPSHQVDWLRQ 30D
UHPDLQ HOLJLEOH WR UHFHLYH D SURUDWHG DZDUG EXW H[HFXWLYHV ZKR WHUPLQDWH HI
FRPSHQVDWLRQ FRPPLWWHH JHQHUDOO\ GRHV QRW PRGLI\ WKH SHUIRUPDQFH PHDVXUHV |
H[WHUQDO FRQGLWLRQV RU RWKHU XQIRUHVHHQ VLJQLILFDQW IDFWRUV EH\RQG WKH FRQW
SHUIRUPDQFH PHDVXUHV 1R SHUIRUPDQFH PHDVXUHQDXDK RRGHQWGE YIHY GHWHERRSHQY DV
IXOO GLVFUHWLRQ WR GHWHUPLQH WKH H[WHQW WR ZKLFK JRDOV KDYH EHHQ DFKLHYHG W
GRZQZDUG EDVHG XSRQ LOQ PDQFH )R FXQWKN Y S DDRX $WUURRUPIDWRH WBE
VHH WKH T$QQXDO ,QFHQ WLRQ DQG $QDO\VLV
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/RQJ 7THUP ,QFHQWLYH

7KH FRPSHQVDWLRQ FRPPLWWHH UHFRPPHQGHG ORQJ WHUP LQFHQWLYH DZDUG RSSRUWXQ
SHUIRUPDQFH VKDUHYV DQG WLPH YHVWLQJ UHVWULFWHG VWRFN XQLWYV DQG WKH ERDU
JHEUXDU\b 7KH SRUWLRQ RI WKH ORQJ WHUP LQFHQWLYH RSSRUWXQLWLHY DVVRFLDWHG
SHUIRUPDQFH VKDUHV DW WKUHVKROG WDUJHW DQG PD[LPXP LQ FROXPQV | J DQG K
WKH ORQJ WHUP SHUIRUPDQFH EDVHG LQFHQWLYH RSSRUWXQLWLHYVY LV EDVHG RQ WKH DJJ
UHFRUGHG LQ FROXPQ H RI WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG FROXPQ O RI WKH

'"HSHQGLQJ RQ WKH DFKLHYHPHQW RI WKH SHUIRUPDQFHSHORXEDBQ B/ $RIPILRWH @ [ HIFW W [RYH
IURP WR RI WKH WDUJHW SHUIRUPDQFH VKIDDO\DRZUGC®Y SQ\)BGEYXOGHQG HTXLYDOHQWYV
VKDUHV DFWXDOO\ YHVWHG IRU WKH SHUIRUPDQFH SHULRG!| DIQHc GALR WGKIHD & [ M/ YL \WVIKGBKHHD VW\H
VDPH WLPH DV WKH SHUIRUPDQFH VKDUH DZDUGY DUH VHWWOHG

7KH SRUWLRQ RI WKH ORQJ WHUP LQFHQWLYH RSSRUWXQLWLHY DVVRFLDWHG ZLWK WLPH Y
LQ FROXPQ L RI WKH *UDQWYV RI 30DQ %DVHG $ZDUGV 7DEOH 7KH YDOXH RI WKH WLPH YH
GDWH YDOXH DQG LV LQFOXGHG LQ WKH DPRXQW UHFRUGHG LQ FROXPQ H RI WKH 6XPPDU
%DVHG $ZDUGV 7DEOH

6DODUWRQEY 3URSRUWLRQ WR 7RWDO &RPSHQVDWLRQ

7KH IROORZLQJ WDEOH VKRZV QGHERBRYRESWBWDRQFRPEEQMDWDRRQ DV SUHVHQWHG LQ WKH 6)
%RQXVHV IRU SXUSRVHV RI WKLY WDEOH DQG WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH UHIHU \
H[HFXWLYH LQFHQWLYH SODQV DV GHVFULEHG DERYH 1R ERQXVHV ZHUH SDLG WR WKH HI[H

7RWDO 6DODU\ DQG %RQ

6DODU\ %RQXV &RPSHQVDWLRQ DV D R1
1DPH 7TRWDO &RPSHQVDYV
'‘DYLG / *RRGLQ P
-DVRQ / 9ROOPHU P
'DYLG & %DUQH\ P
-HITUH\ 6 7KLHGH P
1LFROH $ .LYLVWR P
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2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG

6WRFN $ZDUGV

(TXLW\ ,QFHQWL
(TXLW\ ,QFHQVBDYDH) $ZDUGYV
ODUNHW RU 3D\ROXD\Q $ZDWAWNHW RU 3D\R)
1XPEHU RI 9DOXH RI 1XPEHU RI 9DOXH RI
8QHDUQHG 6KMUHMDWQHG 6ERQHBVYQHG 6BQHBVQHG 6KDUH
8QLWV RU 2WKQMWNV RUb2ERHWY RU 2VBIQHWYV RUb2WK
5LIKWV 7KDWS5 kDRMY 7 KD W5 +IKYWV 7 KD V8 LLIIKYWHV 7KDW +D°
1RW 9HVWHG 1RW 9HVWHGLIRW 9HVWHGLRW 9HVWHG
1DPH
D J K L M

'DYLG / *RRGLQ

-DVRQ / 9ROOPHU

‘DYLG & %DUQH\

-HITUH\ 6 7KLHGH

1LFROH $ .LYLVWR

%HORY WKH EUHDNGRZQ E\ \HDU RI WKH RXWVWDQGLQJ UHVWULFWHG VWRFN XQLW DZDUG

*UDQW 7RWDO
1DPH

'DYLG / *RRGLQ
-DVRQ / 9ROOPHU
‘DYLG & %DUQH\
-HITUH\ 6 7KLHGH
1LFROH $ .LYLVWR

9DOXH EDVHG RQ WKH QXPEHU RI SHUIRUPDQFH VKDUHVY DQG UHVWULFWHG VW RFHNHX®DWVHQIEI O
SHU VKDUH FORVLQJ VWRFN SULFH IRU

%HORZ LV D EUHDNGRZQ E\ \HDU Rl WNKHKDBAHMYGWD QGLQJ SHUIRUPDQFH

$ZDUG $ZDUG $ZDUG 7TRWDO
1DPH
'‘DYLG / *RRGLQ
-DVRQ / 9ROOPHU
'‘DYLG & %DUQH\
-HITUH\ 6 7KLHGH
1LFROH $ .LYLVWR

BHUIRUPBQBHWIRU WKHWUG DUH VKRZ[Q DX\ VOKHYHEDVHG RQ UHVXOWYV IBHWRHWPDQFH SHULRG |
EHWZHHQ WKUHVKROG DQG WDUJHW

SHUIRUPDQFH VKDUHNZIRWGWKHH VKRZQIBW WKMIDO/HG RQ UHVXOWYV IRU WKH ILUVW WZR \HDUV |
SHUIRUPDQFH SHHWRG HEMH WKIUHVKROG DQG WDUJHW

SHUIRUPDQFH VKDUHNZIRWGWXH VKRRQ JIHWWKHEDO@HG RQ UHVXOWY IRU WKH ILSNWI RHPD RAHNV K
SHULRG EHFRYH WDUJHW

:KLOH IRU SXUSRVHV RI WKH 2XWVWDQGLQJ (TXLMECHZDW KN QWP HHNUF RO KKIDWHMGQG YDOXH
SHUIRUPDQFH SHUIRGNDW DMWYV WKH DFWXDO UHVXOWY IRU WKH SHUIRUPDQFH SHUL

WWLWXDU\ RI WDWIHW )RU IXUWKHU LQIRUPDWLRQ VHH WKH T/RQJ 7HUF
&RPSHQVDWIRQ 'IVEXMMLRQ DQG $QDO\VLYV

0'8 5HVRXUFHV 3URKSEWQR HPHQW
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2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG 'XULQJ

6WRFN $ZDUGV

1XPEHU RI 6KDUHV9DOXH 5HDOL]HG
$FTXLUHG RQ 9HVWLQJRQ 9HVWLQJ

1DPH
D G H

'‘DYLG / *RRGLQ

-DVRQ / 9ROOPHU

'‘DYLG & %DUQH\

-HITUH\ 6 7KLHGH

1LFROH $ .LYLVWR

5HIOHFWV SHUIRUPDQFH VKDUHV IRU WKH "HF HPHEWIWRGW P DDEE SHVYWRIGE HDHGH EWREN XQLWYV IR
DQG 7KLHGH DOO RI ZKHEKXDHUB VHWWOHG

5HIOHFWV WKH YDOXH RI YHVWHG SHUIRUPDQFH VKDUHSHD VK J HEEQRKH bF O RRQICQ W KW RBEN LSAH @ €
HTXLYDOHQWY SDLG RQ WKH YHVWHG VKDUHYV

3HQVLRQ %HQHILWV IRU

I1XPEHU RI <HDUV BUHVHQW 9DOXH
&UHGLWHG 6HUYLRBHFFXPXODWHG %HQ
1DPH 30DQ 1DPH
D E F G

'DYLG / *RRGLQ 3HQVLRQ
%DVLF 6,63
([FHVV 6,63

-DVRQ / 9ROOPHU 3HQVLRQ
%DVLF 6,63 QD

([FHVV 6,63 QD
'‘DYLG & %DUQH\ 3HQVLRQ QD P

%DVLF 6,63

([FHVV 6,63 Q D P
-HITUH\ 6 7KLHGH 3HQVLRQ QD P

%DVLF 6,63 QD P

([FHVV 6,63 QD P
1LFROH $ .LYLVWR3HQVLRQ

%DVLF 6,63

([FHVV 6,63 QD P

<HDUV Rl FUHGLWHG VHUYLFH UHODWHG WR WKH SHQVLRQ SODQ UHIOHFWYVY WKH \HDUV RI SDU\
SODQ ZDV IUR]JHQ <HDUV RI FUHGLWHG VHUYLFH UHODWHG WR WKH %DVLF 6,63 UHIOHFWV WKH
FUHGLWHG VHUYLFH UHODWHG WR ([FHVV 6,63 UHIOHFWV WKH VDPH QXPEHU RI FUHGLWHG \HD

OHVVUV %DUQH\ DQG 7KLHGH DUH QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH SHQVLRQ SODQV
OU b*RRGLQ LV WKH RQO\ QDPHG H[HFXWLYH RIILFHU HOLJLEOH WR SDUWLFLSDWH LQ WKH ([FH
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7KH DPRXQWV VKRZQ IRU WKH SHQVLRQ SODQ %DVLF 6,63 DQG ([FHVV 6,63 UHSUHVHQW W
DFFXPXODWHG EHQHILMNVHPEFWYHG MORKXODWHG XVLQJ

YD GLVFRXQW UDWH IRU WKH %DVLF 6,63 DQG ([FHVV 6,63
YD GLVFRXQW UDWH IRU WKH SHQVLRQ SODQ
YWKH 6RFLHW\ RI $FWXDULHV 3UL 7TRWDO 'DWDVHW ORUWDOLW\ZLWK 6FDOH 03 SRV

YQR UHFRJQLWLRQ RI SUH UHWLUHPHQW PRUWDOLW\

7KH DFWXDU\ DVVXPHG D UHWLUHPHQW DJH RI IRU WKH SHQVLRQ %DVLF 6,63 DQG ([FHV
FRPPHQFH DW DJH IRU WKH SHQVLRQ DQG ([FHVV 6,63 DQG DJH IRU %DVLF 6,63 EHQHIL

3HQVLRQ 30DQ
7KH 0'8 5HVRXUFHV *URXS ,QF 3HQVLRQ 30DQ IRU 1RQ %DUJDLQLQJ 8QLW (PSOR\HHV SHQ
DQG zDV DPHQGHG WR FHDVH EHQHILW DFFUXDOV DV RI '"HFHPEHU 7KH EHQHILWYV XC
DYHUDJH DQQXDO VvVDODU\ RYHU WKH FRQVHFEXWLYH PRQWK SHULRG ZKHUH WKH SDUWLFL

%HQHILWY DUH SDLG DV VWUDLJKW OLIH DQQXLWLHV IRU VLQJOH SDUWLFLSDQWYV DQG
PDUULHG SDUWLFLSDQWY XQOHVV WKH\ FKRRVH RWKHUZLVH

6XSSOHPHQWDO ,QFRPH 6HFXULW\ 30DQ

7KH 6 XSSOHPHQWDO ,QFRPH 6HFXULW\ 30DQ 6,63 D QRQTXDOLILHG GHILQHG EHQHILW UH
H[HFXWLYHV 6,63 EHQHILWY DUH GHWHUPLQHG E\ UHIHUHQFH WR OHYHOV GHILQHG ZLWKL
UHFRPPHQGDWLRQV IURP RXU &(2 GHWHUPLQHG HDFK SDUWLFLSDQWRY OHYHO ZLWKLQ WK
H[FOXGH QHZ SDUWLFLSDQWYVY WR WKH SODQ DQG IUHH]JH FXUUHQW EHQHILW OHYHOV IRU H

%DVLF 6,63 %HQHILWYV

%DVLF 6,63 LV D VXSSOHPHQWDO UHWLUHPHQW EHQHILW LOQWHQGHG WR DXJPHQW WKH UHYV
EHQHILWY DUH SD\DEOH WR WKH SDUWLFLSDQW RU WKHLU EHQHILFLDU\ IRU D SHULRG RI
VFKHGXOH ZKHUH SDUWLFLSDQWY DUH YHVWHG DIWHU WHQ \HDUV RI SDUWLFLSDWLRQ

SDUWLFLSDQWY FDQ HOHFW WR UHFHLYH WKH %DVLF 6,63 DV
YPRQWKO\ UHWLUHPHQW EHQHILWY RQO\
YPRQWKO\ GHDWK EHQHILWY SDLG WR D EHQHILFLDU\ RQO\ RU

YD FRPELQDWLRQ RI UHWLUHPHQW DQG GHDWK EHQHILWY ZKHUH HDFK EHQHILW LV UHGXF
5HIDUGOHVYV RI WKH HOHFWLRQ LI WKH SDUWLFLSDQW GLHV EHIRUH WKH 6,63 UHWLUHPHQ

([FHVV 6,63 %HQHILWV
([FHVV 6,63 LV DQ DGGLWLRQDO UHWLUHPHQW EHQHILW UHODWLQJ WR ,QWHUQDO 5HYHQXF
SHQVLRQ SODQV ([FHVV 6,63 EHQHILWYV DUH HTXDO WR WKH GLIIHUHQFH EHWZHHQ WKH PR
WKH SDUWLFLSDQW XQGHU WKH SHQVLRQ SODQV DEVHQW WKH OLPLWDWLRQV XQGHU WKH
SDUWLFLSDQW XQGHU WKH SHQVLRQ SODQV 3DUWLFLSDQWY DUH RQO\ HOLJLEOH IRU WKH
SHQVLRQ SODQ WKHLU HPSOR\PHQW WHUPLQDWHY SULRU WR DJH DQG EHQHILWYV XQGH!L
,QWHUQDO 5HYHQXH &RGH RQ SODQ FRPSHQVDWLRQ

,Q WKH 6,63 ZDV DPHQGHG WR OLPLW HOLJLELOLW\ IRU WKH ([FHVV 6,63 EHQHILW O0U
WKH ([FHVV 6,63 EHQHILW %HQHILWY JHQHUDOO\ FRPPHQFH VL[ PRQWKYV DIWHU WKH SDUW
XQWLO WKH GHDWK RI WKH SDUWLFLSDQW LI SULRU WR DJH

%RWK %DVLF DQG ([FHVYV 6,63 EHQHILWY DUH IRUIHLWHG LI WKH SDUWLFLSDQWRYV HPSOR\P
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1RQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ IRU

'"HIHUUHG $QQXDO ,QFHQWLYH &RPSHQVDWLRQ

([HFXWLYHV SDUWLFLSDWLQJ LQ WKH ([HFXWLYH ,QFHQWLYH &RPSHQVDWLRQ 30DQ FRXOG
ZKLFK ZRXOG DFFUXH LQWHUHVW DW D UDWH GHWHUPLQHG HDFK \HDU EDVHG RQ DQ DYHU|
&XUYH IRU WKH ODVW EXVLQHVV GD\ Rl HDFK PRQWK IRU WKH WZHOYH PRQWK SHULRG IUR
ZDV 3D\PHQW RI GHIHUUHG DPRXQWV LV LQ DFFRUGDQFH ZLWK WKH SDUWLFLSDQWRYV HC
WR H[FHHG PRQWKY IROORZLQJ WHUPLQDWLRQ RI HPSOR\PHQW RU EHJLQQLQJ LQ WKH I
HYHQW RI D FKDQJH RI FRQWURO DOO DPRXQWV GHIHUUHG ZRXOG LPPHGLDWHO\ EHFRPH ¢
FRPSHQVDWLRQ D FKDQJH Rl FRQWURO LV GHILQHG DV

YDQ DFTXLVLWLRQ GXULQJ D PRQWK SHULRG RI RU PRUH RI WKH WRWDO YRWLQJ SRZF

YDQ DFTXLVLWLRQ RI RXU VWRFN WKDW WRJHWKHU ZLWK VWRFN DOUHDG\ KHOG E\ WKH D!
RU WRWDO YRWLQJ SRZHU RI RXU VWRFN

YUHSODFHPHQW RI D PDMRULW\ RI WKH PHPEHUV RI RXU ERDUG RI GLUHFWRUY GXULQJ DQ
HOHFWLRQ LV QRW HQGRUVHG E\ D PDMRULW\ RI WKH PHPEHUV RI RXU ERDUG RI GLUHFW|

YDFTXLVLWLRQ RI RXU DVVHWYV KDYLQJ D JURVV IDLU PDUNHW YDOXH DW OHDVW HTXDO WHE

7KH GHIHUUHG FRPSHQRDWKRQ[8BRWILWIHR@FHQWLYH &RPSHQVDWLRQ 30DQ ZDV IUR]JHQ WR

IRQTXDOLILHG '"HILQHG &RQWULEXWLRQ 30DQ
7KH FRPSDQ\ DGRSWHG WKH 1RQTXDOLILHG 'HILQHG &RQWULEXWLRQ 30DQ HIIHFWLYH -DQ
JURXS Rl HPSOR\HHV &RPSDQ\ FRQWULEXWLRQV WR SDUWLFLSDQW DFFRXQWV ZHUH DSSUF
XQVHFXUHG SURPLVH Rl WKH FRPSDQ\ WR PDNH VXFK S DKPSRMKH V8 DRMMOHE S5 DHYRMICHBHFG BRI \DH\G/
WKH SDUWLFLSD®MNRVYLHADHFQWR PW\ VHOHFW IURP D JURXS RI LQYHVWPHQW RSWLRQV LQFC
YDULRXV HTXLWRRWHWERWLRQV PDGH SULRU WR YHVW IRXU \HDUV DIWHU HDFK FRQWU
YHVW UDWDEO\ RYHU D WKUHH \HDU SHULRG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH
FRQWULEXWLRQV DQG LQYHVWPHQW HDUQLQJV HLWKHU LQ D OXPS VXP XSRQ VHSDUDWLRQ
SHULRG RI \HD DD WIRQUWKISDUDWLRQ IURP VHUYLFH DQG LL DJH 30DQ EHQHILWYV EHFR
DFWLYHO\ HPSOR\HG %HQHILWV DUH IRUIHLWHG LI WKH SDUWLFLSDQWRY HPSOR\PHQW LV
30DQ ZDV IUR]JHQ WR QHZ SDUWLFLSDQWY DQG FRQWULEXWLRQV HIIHFWLYH -DQXDU\

0'8 5HVRXUFHV *URXS ,QF 'HIHUUHG &RPSHQVDWLRQ 30DQ

7KH FRPSDQ\ DGRSWHG WKH 0'8 56HVRXUFHV *URXS ,QF 'HIHUUHG &RPSHQVDWLRQ 30DQ H
GHIHU DQQXDO LQFHQWLYH SD\PHQWY DYDLODEOH XQGHU WKH ([HFXWLYH ,QFHQWLYH &RP
DFFRXQWYV WKURXJK VWHHKHHQERQWXWICHXWHERQ 30DQ 8QGHU WKH 0'8 5HVRXUFHV *URXS ,QF 'H
SDUWLFLSDQWY FDQ GHIHU XS WR RI EDVH VDODU\ DQG XS WR RI WKHLU DQQXDO LQ
FUHGLWY WR VHOHFW LQGLYLGXDOY UHAFRPHE ECHOVIDWERREY &RRPRWI/HMNMR WKH SULRU 1RQ]T
'"HILQHG &RQWULEXWLRQ 30DQ 3DUWLFLSDQWY DUH YHVWHG LQ WKHLU FRQWULEXWLRC
HPSOR\HU FUHGLWYV RFFXUV UDWDEO\ RYHU WKUHH \HDUV 3DUWLFLSDQWY FDQ HVWDEOLV!
KSRWKHWVMDRCHI@MHYLHQFH EDVHG RQ D VXLWH RI LQYHVWPHQW RSWLRQV VLPLODU WR WK
SDUWLFLSDQWY PD\ HOHFW WR UHFHLYH WKHLU YHVWHG FRQWULEXWLRQV DQG LQYHVWPH(
SHULRG RI \HDUV XSRQ D TXDOLI\LQJ GLVWULEXWLRQ HYHQW 30DQ EHQHILWY EHFRPH IXO
DFWLYHO\ HPSOR\HG %HQHILWY DUH IRUIHLWHG LI WKH SDUWLFLSDQWRY HPSOR\PHQW LYV

7KH WDEOH EHORZ LQFOXGHV LQGLYLGXDO FRQWULEXWLRQV DQG FRPSDQ\ FRQWULEXWLRC
'"HIHUUHG &RPSHQVDWLRQ 30DQ DV ZHOO DV HOHFWLRQV XQGHU WKH @B BX\W DY HQ,FHQWQ MYLHY
$JJUHJDWH HDUQLQJY DQG WKH EDODQFH UHSUHVHQW WKH FRPELQHG SDUWLFLSDQW HDUC
SODQV
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([HEXWLYH 5HJLVWUDQSIJUHJIJDWH $JJUHIJDWH $JJUHJDWH
&RQWULEXWIRRQNVULEXWLRQVQIQJIV LIQNKGUDZDOWDODQFH DW

IDVW )< IDVW )< /IDVW )< 'LVWULEXWLRQDVW )<(
1DPH
D E F G H [
‘DYLG / *RRGLQ P P
-DVRQ / 9ROOPHU P
'‘DYLG & %DUQH\ P
P

-HITUH\ 6 7KLHGH
1LFROH $ .LYLVWR P P P

OU *RRGLQ GHIRUUMKHY DQQXDO LQFHQWLYH FRPSHQVDWLRQ SDLOVLQYHSRUKMHE ZOWKH 6XPPDU\ &RP:
7TDEOH IRU
OU 9ROOPHU GHIHUUHG Rl KLV EDVH VDODU\ DQXQBHMLWKEG bRPSHDWVRXYXWHOMLWRKS ,QF 'HIHUUHG

IRU OU 9ROOPHURYV EDODQFH DOVR LQFOXGHV FRQWUDE)XGNLRQRWRI DQG
UHVSHFWLYHO\ WR WKH 1RQTXDOLILHG '"HILQHG &RQWULEXWLRQ 30DQ (DFK RI WKHVH DPRXQWYV DUH

UHVSHFWLYH \HDU ZKHUH DSSOLFDEOH
OU %DUQH\ UHFHLYH®GHU WKH 0'8 5HVRXUFHV *URXS ,QF 'HIHUUH® &RPEREVOWERQ DB DIAVR LQF(
FRQWULEXWLRQVIRRU HDFK RI DQG WR WKH 1RQTXDOLILHG 'HILQHG &RQWULEXWLRQ 30
LQ FROXPQ L RI WKH 6XPPDU\ & RPSHQVDWLRQ 7DEOH IRU LWV UHVSHFWLYH \HDU

0OU 7KLHGH UHFHLYH@BGHU WKH 0'8 5SHVRXUFHV *URXS ,QF 'HIHUUHG® &RESHIHOMWE BQDIDAHQDIRVYR LQFC

FRQWULEXWLRQVIRRU HDFK RI DQG IRU IRU DQG IRU WR WKH
IRQTXDOLILHG '"HILQHG &RQWULEXWLRQ 30DQ (DFK RI WKHVH DPRXQWV ZDV UHSRUWHG LQ FROXPQ

IRU LWV UHVSHFWLYH \HDU ZKHUH DSSOLFDEOH
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SBRWHQWLDO 3D\PHQWYV XSRQ 7THUPLQDWLRQ RU &KDQJH Rl &RQW

7KH 3BRWHQWLDO 3D\PHQWV XSRQ 7THUPLQDWLRQ RU &KDQJH RI &RQWURO 7DEOH VKRZV WKI
UHFHLYH LQ FRQQHFWLRQ ZLWK D YDULHW\ RI HPSOR\PHQW WHUPLQDWLRQ VFHQDULRV RU

YOROXQRWDURW IRU &DXVH 7THUPLQDWLRQ

Y 'HDWK

Y'LVDELOLW\

Y&KDQJH RI &RQWURO ZLWK 7THUPLQDWLRQ DQG
Y&KDQJH RI 4RQWURO ZLWKRXW 7HUPLQDWLRQ

JRU WKH QDPHG H[HFXWLYH RIILFHUV WKH LQIRUPDWLRQ DVVXPHV WRHPEHUBLQDWLRQV R

7KH WDEOH H[FOXGHY FRPSHQVDWLRQ DQG EHQHILWY RXU QDPHG H[HFXWLYH RIILFHUV ZR:
WHUPLQDWLRQ RU FKDQJH RI FRQWURO HYHQW KDG RFFXUUHG 7KH WDEOHV DOVR GR QRW
WR DOO VDODULHG HPSOR\HHVY DQG WKDW GR QRW GLVFULPLQDWH LQ IDYRU RI WKH QDPHC
EHQHILW SHQVLRQ SODQ IRU HPSOR\HHV KLUHG EHIRUH DFFUXHG YDFDWLRQ SD\ FRQ
EHQHILWY 7KH WDEOHVY DOVR GR QRW LQFOXGH GHIHUUHG FRPSHQVDWLRQ XQGHU RXU ([H

iBQWL}LEXWLBQ 30DQ RU 0'8 5HVRXUFHV *URXS ,QF 'HIHUUHG &RPSHQVDWLRQ 30DQ 7KH
IRQTXDOIIIHG 'HIHUUHG &R SHEVHWLRQ IRU

&RPSHQVDWLRQ

1RQH RI RXU QDPHG H[HFXWLYH RIILFHUV KDYH HPSOR\PHQW RU VHYHUDQFH DJUHHPHQWYV
VDODU\ RU VHYHUDQFH XSRQ WHUPLQDWLRQ RU FKDQJH RI FRQWURO 2XU FRPSHQVDWLRQ
D FDVH E\ FDVH EDVLYVY %HFDXVH VHYHUDQFH SD\PHQWY DUH GLVFUHWLRQDU\ QR DPRXQW

$00 RXU QDPHG H[HFXWLYH RIILFHDQ QX LJQPQAWHIGY W DHEIDW G XQGHU WKH ([HFXWLYH ,QFF
ZKLFK KDV QR FKDQJH Rl FRQWURO SURYLVLRQ LQ UHJDUGY WR DQQXDO LQFHQWLYH FRPSI
UHTXLUHV SDUWLFLSDQWY WR UHPDLQ HPSOR\HG ZLWK WKH FRPSDQ\ WKURXJK WKH VHUYL
E\ WKH FRPSHQVDWLRQ FRPPLWWHH IRU H[HFXWLYH RIILBB@X R V AHHREIDR\R ¥ @W WX IR H PI. Q\DHAUL
FKDQJH LQ FRQWURO HYHQW RQ 'HFHPEHU VW ,Q WKHVH VFHQDULRY WKH QDPHG H[HFXW
SHUIRUPDQFH SHULRG DQG ZRXOG EH HOLJLEOH WR UHFHLYH WKHLU DQQXDO LQFHQWLYH |
DFKLHYHG 7KHUHIRUH QR DPRXQWV DUH VKRZQ IRU DQQXDO LQFHQWLYHV LQ WKH WDEOH
UHFHLYH WKHLU DQQXDO LQFHQWLYH DZDUG ZLWK RU ZLWKRXW D WHUPLQDWLRQ RU FKDQ.

$00 QDPHG H[HFXWLYH RIHTPHWA VKEHHYBGDW&MLXUQGHU WKH /RQJ 7THUP 3HUZRUPRQFH %DV
FRQVLVW RI SHUIRUPDRRHWKIBUH DZDUGYV DQG YHVWLQJ SHULRGY DQG UHVWULF
YHVWLQJ SHULRG

8SRQ D FKDQJH RI FRQWURO ZLWK RU ZLWKRXW WHUPLQDWLRQ WKH SHUIRUPDQFH VKDUH
HDUQHG DQG YHVW DW WKHLU WDUJHW OHYHOV IRU WKH QPRBIGJH[RFUFW QYGHRIOQHG WL\D WRH
DV

YWH DFTXLVLWLRQ E\ DQ LQGLYLGXDO HQWLW\ RU JURXS RI RU PRUH RI RXU RXWVWDQ
YD PDMRULW\ RI RXU ERDUG RI GLUHFWRUV ZKRVH HOHFWLRQ RU QRPLQDWLRQ ZDV QRW D

YFRQVXPPDWLRQ RI D PHUJHU RU VLPLODU WUDQVDFWLRQ RU VDOH RI DOO RU VXEVWDQWI
WR WKH WUDQVDFWLRQ EHQHILFLDOO\ RZQ PRUH WKDQ RI WKH RXWVWDQGLQJ FRPPRQ
VXEVWDQWLDOO\ WKH VDPH SURSRUWLRQV DV EHIRUH WKH PHUJHU QR SHUVRQ RZQV
VWRFN RU YRWLQJ SRZHU H[FHSW IRU DQ\ VXFK RZQHUVKLS WKDW H[LVWHG EHIRUH WKH |
FRUSRUDWLRQ LV FRPSULVHG RI RXU GLUHFWRUV RU

YVWRFNKROGHU DSSURYDO RI RXU OLTXLGDWLRQ RU GLVVROXWLRQ
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)RU WHUPLQDWLRQ VFHQDULRYV RWHKH.EF KWIKQRO X GH YRDK @ WPRIQ WURITRW IRU FDXVH WHUPLQI
SHUIRUPDQFH VKDUH DZDUG DJUHHPHQWY SURYLGH WKDW SHUIRUPDQFH VKDUH DZDUGV DI
WKH SDUWLFLSDQW KDV UHDFKHG DJH DQG FRPSOHWHG \HDUV RI VHUYLFH ,I D SDUWL
UHDFKLQJ DJH DQG FRPSOHWLQJ \HDUV RI VHUYLFH SHUIRUPDQFH VKDUH DZDUGV DUH

YWHUPLQDWLRQ RI HPSOR\PHQW GXULQJ WKH ILUVW \HDU RI WKH YHVWLQJ SHULRG HTXL)

YWHUPLQDWLRQ RI HPSOR\PHQW GXULQJ WKH VHFRQG \HDU RI WKH YHVWLQJ SHULRG HTX
RI PRQWKY HPSOR\HG GXULQJ WKH YHVWLQJ SHULRG DQG

YWHUPLQDWLRQ RI HPSOR\PHQW GXULQJ WKH WKLUG \HDU RI WKH YHVWLQJ SHULRG IXOO

8QGHU WKH WHUPLQDWLRQ VFHQDULRV OHVVUV *RRGLQ %DUQH\ DQG 7KLHGH ZRXOG UHF
DQG KDYH RU PRUH \HDUV RI VHUYLFH 7KH QXPEHU RI SHUIRUPDQFH VKDUHV UHFHLYHG

Y SHUIRUPDQFH VKDUHV ZRXOG YHVW EDVHG RQ WKH DFKLHYHPHQW RI WKH SHUIRU
ZKLFK ZDV

Y SHUIRUPDQFH VKDUHV ZRXOG EH SURUDWHG DW RXW RI PRQWKYV RI WKH Y
DFKLHYHPHQW RI WKH SHUIRUPDQFH PHDVXUH IRU YWH SHISRCHM (RG HWGKHH BRWEHHQUV LD O 3D
THUPLQDWLRQ RU &KDQJH Rl &RQWURO 7DEOH WKH SHUIRUPDQFH DFKLHYHPHQW IRU WK

Y SHUIRUPDQFH VKDUHV ZRXOG EH IRUIHLWHG

IHLWKHU OV .LYLVWR QRU OU 9ROOPHU KDYH UHDFKHG DJH WKHUHIRUH WKH\ DUH QRW
WKHLU WHUPLQDWLRQ

JRU WHUPLQDWLRQ VFHQDULRYVY RWKHU WKDQ D FKDQJH RI FRQWURO RXU UHVWULFWHG VK
DzDUGY DUH IRUIHLWHG LI WKH SDUWLFLSDQWRY HPSOR\PHQW WHUPLQDWHV IRU VLWXDWL
UHDFKHG DJH DQG FRPSOHWHG \HDUV RI VHUYLFH ,I D SDUWLFLSDQWRY HPSOR\PHQW
Rl VHUYLFH UHVWULFWHG VWRFN XQLW VKDUH DZDUGYV DUH SURUDWHG DV IROORZV

YWHUPLQDWLRQ RI HPSOR\PHQW GXULQJ WKH ILUVW \HDU RI WKH YHVWLQJ SHULRG UHVW

YWHUPLQDWLRQ RI HPSOR\PHQW GXULQJ WKH VHFRQG \HDU RI WKH YHVWLQJ SHULRG UHYV
QXPEHU RI PRQWKY HPSOR\HG GXULQJ WKH YHVWLQJ SHULRG DQG

YWHUPLQDWLRQ RI HPSOR\PHQW GXULQJ WKH WKLUG \HDU RI WKH YHVWLQJ SHULRG IXOO
UHFHLYHG

,Q VLWXDWLRQV RI GHDWK RU GLVDELOLW\ WKH UHVWULFWHG VWRFN XQLW DZDUGV HDUQ|
HPSOR\PHQW FRPSOHWHG IURP WKH JUDQW GDWH WKURXJK WKH GDWH RI GHDWK RU GLVDE

JRU RXU UHVWULFWHG VWRFN XQLW DzZDUGV DUH DOO LQ WKH ILUVW \HDU RI WKH YHVYV
GHDWK RU GLVDELOLW\ RXU QDPHG H[HFXWLYH RIILFHUV ZRXOG IRUIHLW WKHLU UH
GHDWK RU GLVDELOLW\ RXU QDPHG H[HFXWLYH RIILFHUV ZRXOG UHFHLYH R1I WKH JUDQ\
SHULRG

YRU SXUSRVHV Rl FDOFXODWLQJ WKH SHUIRUPDQFH VKDUH DQG UHVWULFWHG VWRFN XQLW
RU &KDQJH Rl &RQWURO 7DEOH WKH QXPEHU RI YHVWLQJ VKDUHV ZDV PXOWLSOLHG E\ WKI
GD\ Rl WKH \HDU ZKLFK ZDV 'HPHREHUG HTXLYDOHQWY EDVHG RQ WKH QXPEHU RI YHVWLQJ
DPRXQWVY SUHVHQWHG
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%HQHILWY DQG 3HUTXLVLWHYV

6XSSOHPHQWDO . QFRPH 6HEXULW\ 30DQ

$V GHVFULE UWWHFMMLRQ WKH %DVLF 6,63 SURYLGHV D EHQHILW RI SD\PHQV
ODWWHU RI UHWLUHPHQW RU DJH 2]l WKH QDPHG H[HFXWLYH RIILFHUV RQO\ OHVVUV *R}
EHQHILWY DQG DUH YHVWHG LQ WKHLU EHQHILW

8QGHU DOO VFHQDULRYVY H[FHSW GHDWK DQG FKDQJH RI FRQWURO ZLWKRXW WHUPLQDWLRQ
6,63 EHQHILW DV RI '"HFHRKEFHQJ WKH PRQWKO\ UHWLUHPHQW EHQHILW VKRZQ LQ WKH WDEO
HYHQW RI GHDWK OHVVUV *RRGLQ %DUQH\ DQG OV .LYLVWRRV EHQHILFLDULHV ZRXOG U|
SRWHQWLDO 3D\PHQWYV XSRQ 7THUPLQDWLRQ RU &KDQJH RI &RQWURO 7DEOH VKRZV WKH SU
WKH GLVFRXQW UDWH

ORQWKO\ 6,63 SHWLUHPHRWVEBROOR HQM 'HDWK 3D\PHQW

'DYLG / *RRGLQ
'‘DYLG & %DUQH\
I1LFROH $ .LYLVWR

%HFDXVH WKH SODQ UHTXLUHVY D SDUWLFLSDQW WR EH QR ORQJHU DFWLYHO\ HPSOR\HG E\
VKRZ EHQHILWYV IRU WKH FKDQJH RI FRQWURO ZLWKRXW WHUPLQDWLRQ VFHQDULR

0U *RRGLQ LV WKH RQO\ QDPHG H[HFXWLYH RIILFHU HOLJLEOH IRU WKH ( 6,63 %HQH
HPSOR\PHQW WHUPLQDWHYV DQG FRQWLQXH WR DJH RU XQWLO WKH GHD LW@H SDUWI
s Qui wylWURY[FHVY 6,63 EHQHILWY DUH HTXDO WR WKH GLIIHUHQFH EHWZHHQ WKH PRQWK

WR WKH SDUWLFLSDQW XQGHU WKH SHQVLRQ SODQV DEVHQW WKH OLPLWDWLRQV XQGHU W
SDUWLFLSDQW XQGHU WKH SHQVLRQ SODQV 8QGHU DOO VFHQDULRYV H[FHSW GHDWK RU FK
SUHVHQW YDOXH RI WKH PRQWKO\ ([FHVV 6,63 EHQHILW GLVFRXQWHG XVLQJ D UDWH RI

'LVDELOLW\

‘H SURYLGH GLVDELOLW\ EHQHILWY WR VRPH RI RXU VDODULHG HPSOR\HHVY HTXDO WR R
RIITLFHUV DQG IRU RWKHU VDODULHG HPSOR\HHV )RU DOO HOLJLEOH HPSOR\HHV GL
DW RU EHIRUH DJH DQG IRU ILYH \HDUV LI GLVDELOLW\ RFFXUV EHWZHHQ WKH DJHV RI
UHWLUHPHQW EHQHILWY 7KH GLVDELOLW\ SD\PHQWV LQ WKH 3RWHQWLDO 3D\PHQWV XSRQ
YDOXH RI WKH GLVDELOLW\ EHQHILWY DWWULEXWDEOH WR WKH DGGLWLRQDO RI EDV
VXEMHFW WR WKH OLPLWDWLRQ DIWHU UHGXFWLRQ IRU DPRXQWYV WKDW ZRXOG EH SDL(¢
OV .LYLVWR ZKR SDUWLFLSDWH LQ WKH SHQVLRQ SODQ WKH DPRXQW UHSUHVHQWYV WKH !
UHWLUHPHQW EHQHILWY XVLQJ D GLVFRXQW UDWH RI %HFDXVH OU *RRGLQRV UHWLUH
DPRXQW VKRZQ LV JHUR )RU OHVVUV %DUQH\ DQG 7KLHGH ZKR GR QRW SDUWLFLSDWH LQ
RI WKH GLVDELOLW\ EHQHILW ZLWKRXW UHGXFWLRQ IRU UHWLUHPHQW EHQHILWY XVLQJ WE
SXUSRVHV RI WKH FDOFXODWLRQ
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3RWHQWLDO 3D\PHQWV XSRQ 7HUPLQDWLRQ RU &KDQJH Rl &RQWURO 7DEOH

9ROXQWDU\ RU &KDQJH RI&KDQJH RI
1RW IRU &RQWURO &RQWURO
&DXVH LWK "LWKRXW

([HFXWLYH %HQHILWY DQG 3D\PHQWVYRKISRIWLRMHDWK 'LVDELOLMAUPLQDWERQPLQDWLRQ
7HUPLQDWLRQ RU &KDQJH RI &RQWURO

'DYLG / *RRGLQ
&RPSHQVDWLRQ
3HUIRUPDQFH 6KDUHV
5HVWULFWHG 6WRFN 8QLWYV
%HQHILWY DQG 3HUTXLVLWHYV
%DVLF 6,63
(IFHVV 6,63
6,63 '"HDWK %HQHILWYV
"LVDELOLW\ %HQHILWYV P P

T U U T

7RWDO

-DVRQ / 9ROOPHU
&RPSHQVDWLRQ
3HUIRUPDQFH 6KDUHV P P P
5HVWULFWHG 6WRFN 8QLWYV
%HQHILWY DQG 3HUTXLVLWHYV
"LVDELOLW\ %HQHILWYV P P P P

7RWDO

'DYLG & %DUQH\
&RPSHQVDWLRQ
3HUIRUPDQFH 6KDUHV
5HVWULFWHG 6WRFN 8QLWYV
%HQHILWY DQG 3HUTXLVLWHYV
%DVLF 6,63 P
6,63 '"HDWK %HQHILWYV P P
"LVDELOLW\ %HQHILWYV P P

7RWDO

-HITUH\ 6 7KLHGH
&RPSHQVDWLRQ
3HUIRUPDQFH 6KDUHV
5HVWULFWHG 6WRFN 8QLWYV
%HQHILWY DQG 3HUTXLVLWHYV
'"LVDELOLW\ %HQHILWYV P P P P

7RWDO

1LFROH $ .LYLVWR
&RPSHQVDWLRQ
3HUIRUPDQFH 6KDUHV P P P
5HVWULFWHG 6WRFN 8QLWYV
%HQHILWY DQG 3HUTXLVLWHYV

%DVLF 6,63 P

6,63 HDWK %HQHILWYV P P
'LVDELOLW\ %HQHILWYV P P

7RWDO
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& (2 3D\ 5DWLR 'LVFORVXUH

$V UHTXLUHG E\ 6HFWLRQ E RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3
DUH SURYLGLQJ LQIRUPDWLRQ UHJDUGLQJ WKH UHODWLRQVKLS RI WKH DQQXDO WRWDO FR
RINLFHU WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU PHGLDQ HPSOR\HH

2XU HPSOR\HH ZRUNIRUFH IOXFWXDWHV GXULQJ WKH \HDU ODUJHO\ GHSHQGLQJ RQ WKH VF
FRQGXFWHG E\ RXU EXVLQHVVRIVR X B SHRIDRDMHARUNIRUFH LV HPSOR\HG XQGHU XQLRQ ED!
GHILQH FRPSHQVDWLRQ DQG EHQHILWV IRU SDUWLFLSDQWY ZKLFK PD\ LQFOXGH SD\PHQWYV
SDUWLFLSDWLRQ LQ XQLRQ EHQHILW DQG SHQVLRQ SODQV

‘H LGHQWLILHG WKH PHGLDQ HPSORWBI[EEGHD2PDOH QD MRKIPDWLRQ IRU DOO LQGLYLGXDOV R
RI "HFHPEHU H[FOXGLQJ 0U *RRGLQ DQG WKH HPSOR\HHV RI %DNHU 5RFN 5HVRXUFHYV DQ
DFTXLUHG E\ RXU FRQVWUXFWLRQ PDWHULDOV DQG FRQWUDFWLQJ EXVLQHVV VHIPHQW GX
DFTXLVLWLRQVY DQG WKHLU LQWHJUDWLRQ SD\UROO UHFRUGV ZHUH QRW DYDLODEOH WR L
ODLQOLQH 3DYLQJ UHSRUWHG HPSOR\HHV ZKLFK UHSUHVHQWHG OHVV WKDQ RI WKH FF
$00 RI WKH FRPSDQ\RV HPSOR\HHVY DUH ORFDWHG LQ WKH 8QLWHG 6WDWHV :H PDGH QR D
HPSOR\HG IRU RQO\ SDUW RI WKH \HDU :H VHOHFWHG WD[DEOH ZDJHV DV UHSRR WE & QMR IW
WKH PHGLDQ HPSOR\HH DV LW LQFOXGHV VXEVWDQWLDOO\ DOO RI WKH FRPSHQVDWLRQ IR
FRVW HIITHFWLYH PDQQHU IRU WKH LGHQWLILFDWLRQ RI WKH PHGLDQ HPSOR\HH 2XU PHGLI
PDWHULDOV DQG FRQWUDFWLQJ VHIPHQW ZLWK FRPSHQVDWLRQ FRQVLVWLQJ RI ZDJHV ER
SUHPLXPV FDU DOORZDQFH DQG D KHDOWK\ OLYLQJ FUHGLW

2QFH LGHQWLILHG ZH FDWHJRUL]JHG WKH RWGQD @ KiP S/DRRH P REW RRBKRIWQVDWLRQ FRPSRQHQ'
UHSRUWHG LQ WKH 6XPPDU\ &RPSH@\KHW.R® YO DM YRO FRPSHQVDWLRQ RI 0U *RRGLQ DV
&RPSHQVDWLRQ 7DEOH LQFOXGHG LQ WKLV BQR[ WHKHDWRWBOW @QRXDO FRPSHQVDWLRQ RI R

%DVHG RQ WKLV LQIRWIDWIRRRI WWEBXDO WRWDO FRPSHQVDWLRQ Rl OUWMRRGLQ WR \
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7KH DXGLW FRPPLWWHH DWHHWLHENXSPRMAQWHG '"HORLWWH 7RXFKH //3 DV RXU LQGHSHQG!
IRU ILVFDO \HMKWH ERDUG RI GLUHFWRUYV FRQFXUUHG ZLWK WKH DXGLW FRPPLWWHHRYV GHFL
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP VLQFH ILVFDO \HDU

$OWKRXJK \RXU UDWLILFDWLRQ YRWH ZLOO QRW DIIHFW WKH DSSRW®W FOHX@BW VR I RIHPAL MQWWLH
FRQVLGHU \RXU YRWH LQ GHWHUPLQLQJ LWV DSSRLQWPHQW RI RXU LQGHSHQGHQW UHJLVV
FRPPLWWHH LQ DSSRLQWLQJ RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP
DSSRLQWPHQW DW DQ\ WLPH GXULQJ D ILVFDO \HDU LI LW GHWHUPLQHV WKDW VXFK D FKD

$ UHSUHVHQWDWLYH RI '"HORLWWH 7RXFKH //3 ZLOO EH SUHVHQW DW WKH DQQXDO PHHWL
‘H GR QRW DQWLFLSDWH WKDW WKH UHSUHVHQWDWLYH ZLOO PDNH D SUHSDUHG VWDWHPH
LI KH RU VKH FKRRVHYV

7KH ERDUG RI GLUHFWRUV UHFRPPHQGY D YRWH TIRUL
DSSRLQWPHQWbLRI "HORLWWH 7RXFKH //3 DV RXU LQC
SXEOLFbDFFRXQWLQJ ILUP IRU ILVFDO \HDU

5DWLILFDWLRQ RI WKH DSSRLQWPHQW RI '"HORLWWH 7RXFKH //3 DV RXU UWLKTGHIHYGCWM QKM Ut
DIILUPDWLYH YRWH RI D PDMRULW\ RI RXU FRPPRQ VWRFN SUHVHQW LQ SHUVRQ RU UHSUH'
WKH SURSRVDO S$EVWHQWLRQV ZLOO FRXQW DV YRWHYV DJDLQVW WKLV SURSRVDO

$QQXDO (YDOXDWLRQ DQG 6HOHFWLRQ Rl '"HORLWWH 7RXFKH //

7KH DXGLW FRPPLWWHH DQQXDOO\ HYDOXDWHYV WKH SHUIRUPDQFH RI LWV LQGHSHQGHQW |
HQJDJHPHQW WHDP DQG GHWHUPLQHYV ZKHWKHU WR UH HQJDJH WKH FXUUHQW LQGHSHQGH
FRQVLGHUHG E\ WKH DXGLW FRPPLWWHH LQ GHFLGLQJ ZKHWKHU WR UHWDLQ WKH FXUUHQ\

Y '"HORLWWH 7RXFKH //3RV FDSDELOLWLHVY FRQVLGHULQJ WKH FRPSOH[LW\ RI RXU EXVLQF
/13 LQ WHUPV RI WHFKQLFDO H[SHUWLVH DQG NQRZOHGJH RI RXU LQGXVWU\ DQG EXVLQH\

Y WKH TXDOLW\ DQG FDQGRU RI '"THORLWWH 7TRXFKH //3RV FRPPXQLFDWLRQV ZLWK WKH DX
Y '"HORLWWH 7TRXFKH //3BRV LQGHSHQGHQFH

Y WKH TXDOLW\ DQG HIILFLHQF\ RI WKH VHUYLFHV SURYLGHG E\ '"HORLWWH TRXFKH //3 L
/I3RV SHUIRUPDQFH DQG KRZ HIIHFWLYHO\ '"HORLWWH 7TRXFKH //3 GHPRQVWUDWHG LWV L
VNHSWLFLVP

YWKH ZRUNORDG FDSDFLW\ DQG UHVRXUFHV RI '"HORLWWH 7RXFKH //3RV VHQLRU DXGLW F

Y HIWHUQDO GDWD RQ DXGLW TXDOLW\ DQG SHUIRUPDQFH LQFOXGLQJ UHFHQW 3XEOLF &R
7TRXFKH //3 DQG LWV SHHU ILUPV DQG

Y WKH DSSURSULDWHQHVYV RI " HORLWWH 7TRXFKH //3RV IHHV WHQXUH DV RXU LQGHSHQGH
FRQWUROV DQG SURFHVVHYV LQ SODFH WKDW KHOS HQVXUH '"HORLWWH 7TRXFKH //3RV FRC
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%DVHG RQ WKLV HYDOXDWLRQ WKH DXGLW FRPPLWWHH DQG WKH ERDUG EHOLHYH WKDW U
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH UVVIFKD @& KHHDEJHN @Q/GLLQW HRIFHHW/REWH BT RXU FRP S
VWRFNKROGHUV

7KH DXGLW FRPPLWWHH DOVR RYHUVHHV WKH SURFHVV IRU DQG XOWLPDWHO\ DSSURYHV

ILUPRY OHDG HQJDJHPHQW SDUWQHU DW WKH ILYH \HDU PDQGDWRU\ URWDWLRQ SHULRG 3
FRPPLWWHH DQG PHPEHUV RI FRPSDQ\ PDQDJHPHQW ZHUH SUHVHQWHG D VXPPDU\ RI YDUL
FRQVLGHUHG IRU WKH OHDG HQJDJHPHQW SDUWQHU UROH $IWHU GLVFXVVLQJ WKH TXDOLI
FRPPLWWHH FKDLU PHW ZLWK WKH OHDGLQJ FDQGLGDWH ZKR ZDV DOVR NQRZQ WR RWKHU
HQJDJHPHQW ZRUN IRU WKH FRPSDQ\ DQG WKH DXGLW FRPPLWWHH WKHQ FRQVLGHUHG WK
VHOHFWLRQ 7KH FKDQJH LQ OHDG HQJDJHPHQW SDUWQHU DIWHU WKH FXUUHQW ILYH \HDU

$XGLW )HHV DQG 1RQ $XGLW )HHYV

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH DJJUHJDWH IHHV WKDW RXU LQGHSHQGHQW UHJLV
LV H[SHFWHG WR ELOO XV IRU SURIHVVDR@DO VHUYLFHVY UHQGHUHG IRU

$XGLW )HHV

$XGLW 5HODWHG )HHV P P
7D[ JHHV P P
$00 2WKHU )HHV P P

7TRWDO )HHV

5DWLR RI 7D[ DQG $00 2WKHU )HHV WR $XGLW DQG $XGLW 5HODWHG )HHYV

$XGLW IHHV IRU DQG FRQVLVWHG RI IHHV IRU WKH DQQXDO DXGLW RI RXU FRQVROLGDW!
UHSRUWLQJ VWDWXWRU\ DQG UHJXODWRU\ DXGLWV UHYLHZV RI TXDUWHUO\ ILQDQFLDO VWDW
RWKHU ILOLQJV ZLWK WKH 6(&

7RWDO IHHVY UHSRUWHG DERYH LQFOXGH RXW RI SRFNHW H[SHRWHV DIQGDWHG WRUWKH VHUYLF]|

B3ROLF\ RQ $XGLW &RPPLWWHH 3UH $SSURYDO RI $XGLW DQG 3HU
5HILVWHUHG 3XEOLF $FFRXQWLQJ )LUP

7KH DXGLW FRPPLWWHH SUH DSSURYHG DOO VHUYLFHVQHIFEIRWW B Q FAR X EWHK MWX B HSU R WDPS-5G)
SURFHGXUHV WKH DXGLW FRPPLWWHH DGRSWHG LQ 7KLV SROLF\ LV GHVLJQHG WR DFK
DQG WR DVVLVW LQ RXU FRPSOLDQFH ZLWK 6HFWLRQV DQG RI WKH 6DUEDQHYV 2[OH\ $

7KH SROLF\ GHILQHVY WKH SHUPLWWHG VHUYLFHV LQ HDFK RI WKH DXGLW DXGLW UHODWHC
VHUYLFHV 7KH SUH DSSURYDO SROLF\ UHTXLUHY PDQDJHPHQW WR VXEPLW DQQXDOO\ IRU
VFRSH RI ZRUN DQG DQWLFLSDWHG FRVW DVVRFLDWHG ZLWK HDFK FDWHJRU\ RI VHUYLFH
RQ VHUYLFHV SHUIRUPHG E\ '"HORLWWH 7RXFKH //3 DQG WKH IHHV SDLG RU DFFUXHG WKUI
ODQDJHPHQW PD\ VXEPLW UHTXHVWYV IRU DGGLWLRQDO SHUPLWWHG VHUYLFHYV EHIRUH WKF
PHPEHU RI WKH DXGLW FRPPLWWHH FXUUHQWO\ 'DYLG 0 6SDUE\ IRU DSSURYDO 7KH GHVI
UHJXODUO\ VFKHGXOHG PHHWLQJ UHJDUGLQJ DQ\ VHUYLFHVY DSSURYHG GXULQJ WKH LQWH!
PDQDJHPHQW PD\ VXEPLW WR WKH DXGLW FRPPLWWHH IRU DSSURYDO D VXSSOHPHQW WR W
SHUPLWWHG VHUYLFHV

,Q DGGLWLRQ SULRU WR DSSURYLQJ DQ\ UHTXHVW IRU DXGLW UHODWHG WD[ RU DOO RWtk
SURYLGH D VWDWHPHQW VHWWLQJ IRUWK WKH UHDVRQV ZK\ UHQGHULQJ RI WKH SURSRVHG
LQGHSHQGHQFH 7KLV GHVFULSWLRQ DQG VWDWHPHQW E\ '"HORLWWH 7RXFKH //3 PD\ EH L
WKHUHWR RU PD\ EH GHOLYHUHG LQ D VHSDUDWH ZULWWHQ VWDWHPHQW
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7KH DXGLW FRPPLWWHH DVVLVWY WKH ERDUG LQ IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLEL
PDQDJHPHQWGWSHQGHQW @& GLMMFR UWHUQDO DXGLWRUV 7KH DXGLW FRPPLWWHH D DVVL
WKH FRPSDQ\RV ILQDQFLDO UHSRUWLQJ SURFHVV DQG V\VWHP RI LQWHUQDO FRQWUROV |
UHTXLUHPHQWY DQG WKH FRGH Rl FRQGXFW LLL WKH LQGHSHQGHQW DXGLWRUVR TXDOLI
FRPSDQ\RV LQWHUQDO DXGLW IXQFWLRQ DQG LQGHSHQGHQW DXGLWRUV DQG Y WKH FRP
UHVSRQVLELOLW\ E DUUDQJHV IRU WKH SUHSDUDWLRQ RI DQG DSSURYHV WKH UHSRUW W
VWDWHPHQW DQG F LV DOVR UHVSRQVLEOH IRU WKH DSSRLQWPHQW FRPSHQVDWLRQ UH
SUH DSSURYDO RI DOO DXGLW DQG QRQ DXGLW VHUYLFHV E\ WKH LQGHSHQGHQW DXGLWRU
UHYLHZV DW OHDVW DQQXDOO\ DQG D FRS\ RI ZKLFK LV DYDLODEOH RQ RXU ZHEVLWH

ODQDJHPHQW KDV SULPDU\ UHVSRQVLELOLW\ IRU WKH FRPSDQ\RV ILQDQFLDO VWDWHPHQW:
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ 7KH LQGHSHQGHQW DXGLWRUV DUH UHVSRQVLEOH
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LVVXLQJ DQ RSLQLRQ RQ WKH FRQIRUPLW\ RI W
DFFRXQWLQJ SULQFLSOHV DQG DVVHVVLQJ WKH HIIHFWLYHQHVV RI WKH FRPSDQ\RV LQWH !
RYHUVHHV WKH FRPSDQ\RV ILQDQFLDO UHSRUWLQJ SURFHVV DQG LQWHUQDO FRQWUROV R

,Q SHUIRUPLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV LQ FRQQHFWLRQ ZLWK RXW IRRQ®IQF LD
FRPPLWWHH

YUHYLHZHG DQG GLVFXVVHG WKH DXGLWHG ILQDQFLDO VWDWHPHQWY ZLWK PDQDJHPHQW

YGLVFXVVHG ZLWK WKH LQGHSHQGHQW DXGLWRUV WKH PDWWHUV UHTXLUHG WR EH GLVFX:
$FFRXQWLQJ 2YHUVLJKW %RDUG DQG WKH 6(& DQG

YUHFHLYHG WKH ZULWWHQ GLVFORVXUHV DQG WKH OHWWHU IURP WKH LQGHSHQGHQW DXG
$FFRXQWLQJ 2YHUVLIKW %RDUG UHJDUGLQJ WKH LQGHSHQGHQW DXGLWRUVR FRPPXQLFD
GLVFXVVHG ZLWK WKH LQGHSHQGHQW DXGLWRUV WKHLU LQGHSHQGHQFH

%DVHG RQ WKH UHYLHZ DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKH DXGLW FRPPLWWHH |
GLUHFWRUV KDV DSSURYHG WKDW WKH DXGLWHG ILQDQFLDO VWDWHPHQWY EH LQFOXGHG
'"HFHPEHUD IRU ILOLQJ ZLWK WKH 6(& 7KH DXGLW FRPPLWWHH KDV DSSRLQWHG '"HORLWW
DXGLWRUV IRWRFNKROGHU UDWLILFDWLRQ RI WKLY DSSRLQWPHQW LV LQFOXGHG DV ,WHP

'DYLG 0 6SDUE\ &KDLU
'DOH 6 5RVHQWKDO
(GZDUG $ 5\DQ

&KHQIL :DQJ
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‘KR &DQ 9RWHWRFNKROGHUV RI UHFRUG DW DMWKRKEORVBURY E®WLAHMGR®R YRWH HDFK V|

RQ WKDW GDWH RQ HDFK PDWWHU SUHVHQWHG DW WKHOPHHEWHLQJ DQG DQ\ |
ZH KDG VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ HDFK HQWLWOHG

"LVWULEXWLRIQGRYWXUWEXWHG SUR[\ PDWHULDOV WR FHUWDLQ Rl RXU VWRFNKROGHUV Y
3UR[\ ODWHU$AFBVYVU UXOHV WR UHGXFH RXU FRVWVY DQG GHFUHDVH WKH HQYLURQPHQ\
8VLQJ 1RWLFPHIWKRG Rl GLVWULEXOWUR®bRQ RY PPROWG D 1RWLFH 5HIJDUGLQJ WKH $YD

$FFHVV

ODWHULDOV 1RWLFH WKDW FRQWDLQV PRQQXD DQRRHMLW I RO B ELRM}WW B X BW L
YLHZ DOO SUR[\ PDWHULDOV DQG YRWH HOHFWURQLFDOO\ RQ WKH ,QWHU
D SDSHU FRS\ Rl WKH SUR[\ PDWHULDOV IROORZ WKH LQVWUXFWLRQV LQ W
PDWHULDOV ZLOO EH VHQW SURPSWO\ WR \RX YLD \RXU SUHIHUUHG PHWKR:

+RZ WR 9RWHKRX DUH HQFRXUDJHG WR YRWH LQ DGYDQFH RI WKH PHHWLQJ XVLQJ RQH F

SODQQLQJ WR DW@®XQIBOWHKH WLQJ RI 6WRFNKROGHUYV
5HIJLVWHUHG 68 \WRNKRRGEHUYYV Rl UHFRUG ZKR KROG WKHLU VKDUHV GLUHF
DQ\ RQH RI IRXU ZD\V

%\ ,QWHRQMR WKH ZHEVLWH VKRZQ RQ WKH 1RWLFH RU 3UR[\ &DUG LI \F
LQVWUXFWLRQV

%\ THOHSRMOROXHWKH WHOHSKRQH QXPEHU VKRZQ RQ WKH 1RWLFH RU 3UR
IROORZ WKH LQVWUXFWLRQV JLYHQ E\ WKH YRLFH SURPSWYV

9RWLQJ YLD WKH ,QWHUQHW RU E\ WHOHSKRQH DXWKRUL]JHV WKH QDPHC
PDQQHU DV LI \RX PDUNHG VLIJQHG GDWHG DQG UHWXUQHG WKH 3URJ\
EH WUDQVPLWWHG XS XQWLO ODSbP (DVWHUQ 7LPH RQ

%\ ODLHO\RX UHFHLYHG D SDSHU FRS\ RI WKH 3UR[\ 6WDWHPHQW $QQXDO
GDWH DQG UHWXUQ WKH 3UR[\ &DUG LQ WKH SRVWDJH SDLG HQYHORSH

,Q SHU¥WW®WHQG WKH DQQXDO PHHWLQJ RU VHQG D SHUVRQDO UHSUHVHC
E\ EDOORW DW WKH PHHWLQJ

%HQHILFLDO 6BWRRRNKRPRGEHHWYY ZKRVH VKDUHV DUH KHOG EHQHILFLDOO\ LQ
KROGHU RI UHFRUG VRPHWLPHVY UHIHUUHG WR DV KROGLQJ VKDUHV TLQ VYV
VDLG EDQN EURNHU RU RWKRY KROKGWBR RRWHIFRQ GHUVRQ DW WKH PHHWL(
SUR[\ IURP \RXU EDQN EURNHU RU RWKHU KROGHU RI UHFRUG RI \RXU VKD

6HH GLVFXVVLRQ EHORZ UHJDUGLQJ WKH 0'8 5SHVRXUFHV *URXS ,QF N ¢
XQGHU RXU N SODQ

5HYRNLQJ <RRY¥ PD\ FKDQJH \RXU YRWH DW DQ\ WLPH EHIRUH WKH SUR[\ LV H[HUFLVHG
BUR[\ RU &KBQILVMWHUHG 6WRFNKROGHUV

<RXU 9RWH v | \RX YRWHG\RXPTOMLOUHYRNH \RXU SUR[\ E\ HIHFXWLQJ DQG GHOLYHULQJ

SUR[\ E\ YRWLQJ E\ EDOORW DW WKH PHHWLQJ RU E\ JLYLQJ ZULWWHQ Q

Y, \RX YRWHG YLD WKH ,QWHB® D \REK B'QWH ORDSIKR@MWH ZLWK D WLPHO\ DQ
RU WHOHSKRQH YRWH DV WKH FDVH PD\ EH RU E\ YRWLQJ E\ EDOORW DW

Y$WWHQGDQFH DW WKH PHHWLQJ ZLOO QRW KDYH WKH HIITHFW RI UHYRNLQ
QRWLFH RI UHYRFDWLRQ WR WKH FRUSRUDWH VHFUHWDU\ EHIRUH WKH SU
PHHWLQJ

%HQHILFLDO 6WFRRNKROEBHUWSHFLILF GLUHFWLRQV SURYLGHG E\ \RXU EDQN
FKDQJH RU UHYRNH DQ\ YRWLQJ LQVWUXFWLRQV \RX KDYH DOUHDG\ SURY L
EDOORW DW WKH PHHWLQJ LI \RX REWDLQ D OHJDO SURJ[\ IURP \RXU EDQN
DW WKH PHHWLQJ

0'8 SHVRXUFHV *3\RR(S 6 \DFWHPHQW



SUR[\ 6WDWHPHQW

'LVFUHWLRQDURX FRPSOHWH DQG VXEPLW \RXU SUR[\ YRWLQJ LQVWUXFWLRQV WKH LQ
9RWLQJIb$XWIQRWUWRWLRQV ,1 \RX DUH D VWRFNKROGHU Rl UHFRUG DQG \RX VXEPLW S

YRWH RQ HDFK LWHP WKH LQGLYLGXDOV QDPHG DV SUR[LHV ZLOO YRWH D
LQGLYLGXDOV QDPHG DV SUR[LHV ZLOO YRWH RQ DQ\ RWKHU PDWWHUYV SUI
DFFRUGDQFH ZLWK WKHLU GLVFUHWLRQ 2XU E\ODZV VHW IRUWK UHTXLUHF
DIJHQGD LWHPV WR EH EURXJKW XS IRU YRWLQJ DW WKH DQQXDO PHHWLQJ
VXFK PDWWHUV RWKHU WKDQ WKH LWHPV IURP WKH ERDUG RI GLUHFWRUV

9RWLQJ 6WD® BDMRYYW\ RI RXWVWDQGLQJ VKDUHV Rl VWRFN HQWLWOHG WR YRWH PXV

KROG WKH PHHWLQJ $EVWHQWLRQV DQG EURNHU QRQ YRWHY DUH FRXQWF
LV SUHVHQW DW WKH DQQXDO PHHWLQJ

, \RX DUH D EHQHILFLDO KROGHU DQG GR QRW SURYLGH VSHFLILF YRWLQJ
KROGV \RXU VKDUHV ZLOO QRW EH DXWKRUL]JHG WR YRWH \RXU VKDUHV ZK

RWKHU WKDQ WKH UDWLILFDWLRQ RI WKH VHOHFWLRQ RI

RXU LQGH

SHQGHC

7KH IROORZLQJ FKDUW GHVFULEHVY WKH SURSRVDOV WR EH FRQVLGHUHG D
GLUHFWRUVY DQG WR DGRSW HDFK RWKHU SURSRVDO DQG WKH PDQQHU LQ

yWHP
1R|3URSRVDO

9RWLQJ

2SWLRQYRWH 5HTXLUHG WR $

(ITHFW

IGBFES/WYV N

RINHFW RI

T%URNE

IR GRUERZS/RIN\D D

(OHFWLRQ RI 'LUREWRUM QRPLQHH IRU GLUHRWR W I2H
DIDLQVWOHFWHG LI WKH YRWHV FDV
RUbPbDEV@WREBQQHH H[FHHG WKH YRWHYV

GIR BEHIHFW,

FDVW

N IRU VXFK

RQ HDFKOJDLQVW VXFK QRPLQHH

QRPLQHH

$GYLVRU\ 9RWH MRR) $SSURMHDIILUPDWLYH YRWG6DRIHD PDRMRUMHWW,
WKH &RPSHQVDWLUIDRQ BWRGWKH VKDUHV RI FR|RPRQF WWRF N

WR WKH &RPSDQRRYOADWVHMBEQHVHQWHG DW WKMRVQXDO PHHWLQJ
([HEXWLYH 2IILFHUV DQG HQWLWOHG WR YRONB LWKKMUHRQ

S5SDWLILFDWLRQ |RRWKH |7KH DIILUPDWLYH YRWG6DRHD PBMRNHWY |[KDYH

$SSRLQWPHQW R IPIOR(WIWWKH VKDUHV RI FR|FHARF WMREWFUHWLRQ WR
ZRXFKH //3 DV WYHDEVWBEQHVHQWHG DW WK M FOVQHWK DR WHHW L Q J

&RPSDQ\RV ,QGHSHQGH(?\QG HQWLWOHG WR YRONB LWKMUHRQ
5HILVWHUHG 3XEOLF

$FFRXQWLQJ )L

UP IRU

S3UR[\ 6ROLFIWHDBRRDRG RI GLUHFWRUV LV IXUQLVKLQJ SUR[\ PDWHULDOV WR VROLFLW S

6WRFNKRO®ANY RQ DQG DQ\ DGMRXUQPHQW V WKHUHRI

BUR[LHVY DUH VRO

GLUHFWRUV RIILFHUV DQG HPSOR\HHV RI 0'8 5HVRXUFHV *URXS ,QF RU L\
SHUVRQDOO\ E\ WHOHSKRQH RU E\ HOHFWURQLF PHGLD ZLWKRXW FRPSHQ
2NDSL 3DUWQHUV //& DGGLWLRQDOO\ ZLOO VROLFLW SUR[LHV IRU DSSUR]L
ZLOO SD\ WKH FRVW RI VROLFLWLQJ SUR[LHY DQG ZLOO UHLPEXUVH EURNHL
VWRFNKROGHUV

0'8 5HVRXUFHV 3URKSEWQR HPHQW



SUR[\ 6WDWHP

(OHFWURQLF)RMOMRFYKROGHUV UHFHLYLQJ SUR[\ PDWHULDOV E\ PDLO \RX FDQ HOHFW
Rl 3UR[\ 6 WDWRPHIQMWHOHFWURQLF OLQNV WR WKHVH GRFXPHQWYV 2SWLQJ WR UHFHLYF
DQG $QQXDOWKHFRYW Rl SURGXFLQJ DQG PDLOLQJ GRFXPHQWV WR \RXU KRPH RU EXVL
'REXPHQWYV WR WKH SUR[\ YRWLQJ VLWH

Y GHIJLVWHUHG 6 WRRNKRROWGH BRWY) WKH ,QWHUQHW VLPSO\ IROORZ WKH SURP
SUR[\ GHOLYHU\ VHUYLFH <RX PD\ DOVR HQUROO LQ WKH HOHFWURQLF S|
JRLQJ GLUHFWO\ WR KWWS HQUROO LFVGHOLYHU\ FRP PGX WR UHTXHVW
GHOLYHU\ HOHFWLRQ DW WKLV VLWH DW DQ\ WLPH

Y %HQHILFLDO 6 WMRRNKRRO@WEH VXU VKDUHY LQ D EURNHUDJH DFFRXQW \RX P
UHFHLYH FRSLHV RI WKH SUR[\ PDWHULDOV HOHFWURQLFDOO\ <RX PD\ H(
DQ\ WLPH E\ JRLQJ GLUHFWO\ WR KWWS HQUROO LFVGHOLYHU\ FRP PGX
UHYRNH DQ HOHFWURQLF GHOLYHU\ HOHFWLRQ DW WKLV VLWH DW DQ\ WL
SURYLGHG LQ WKH SUR[\ PDWHULDOV PDLOHG WR \RX E\ \RXU EDQN RU EU
RU FRQWDFW \RXU EDQN RU EURNHU WR UHTXHVW HOHFWURQLF GHOLYHU

+RXVHKROGLQJPRARUGDQFH ZLWK D 1IRWLFH VHQW WR HOLJLEOH VWRFNKROGHUV ZKR V
3UR[\ ODWHU$®IXWPO 5HSRUW WR 6WRFNKROGHUV DQG RQH 3UR[\ 6WDWHPHQW WR WKDW

FRQWUDU\ IURP DQ\ VWRFNKROGHU DW WKDW DGGUHVYVY 7KLV SUDFWLFH N
SULQWLQJ DQG SRVWDJH FRVWV +RZHYHU LI D VWRFNKROGHU RI UHFRUG .
6WRFNKROGHUY DQG 3UR[\ 6WDWHPHQW LQ WKH IXWXUH KH RU VKH PD\ FR
5HVRXUFHV *URXS ,QF 3 2 %R] %LVPDUFN 1°' 7THOHSKRQH 1XP
(OLJLEOH VWRFNKROGHUV RI UHFRUG ZKR UHFHLYH PXOWLSOH FRSLHV RI R
6WDWHPHQW FDQ UHTXHVW KRXVHKROGLQJ E\ FRQWDFWLQJ XV LQ WKH VDP
D EDQN EURNHU RU RWKHU QRPLQHH FDQ UHTXHVW KRXVHKROGLQJ E\ FRQ

‘H ZLOO SURPSWO\ GHOLYHU XSRQ ZULWWHQ RU RUDO UHTXHVW D VHSDUL
B3UR[\ 6WDWHPHQW WR D VWRFNKROGHU DW D VKDUHG DGGUHVV WR ZKLFK I

0'8 5SHVRXUERMKLY 3UR[\ 6WDWHPHQW LV EHLQJ XVHG WR VROLFLW YRWLQJ LQVWUXFWLR

*URXS ,QF
N 30DQ

,QF N 30DQ ZLWK UHVSHFW WR VKDUHV RI RXU FRPPRQ VWRFN WKDW Dl
EHQHILW RI SODQ SDUWLFLSDQWV ,I \RX DUH D SODQ SDUWLFLSDQW DQG D
EHQHILFLDO RZQHU \RX ZLOO VHSDUDWHO\ UHFHLYH D 1RWLFH RU SURJ[\ PLC
RXWVLGH RI WKH 0'8 5HVRXUFHV *URXS ,QF N 30DQ ,I \RX DUH D SODQ
WUXVWHH WR YRWH \RXU VKDUHV E\ XWLOL]LQJ RQH RI WKH PHWKRGV GHVF
UHFHLYH LQ FRQQHFWLRQ ZLWK VKDUHV KHOG LQ WKH SODQ ,I \RX GR QRW
ZLOO YRWH WKH VKDUHY DOORFDWHG WR \RXU SHUVRQDO DFFRXQW LQ DFF
GLUHFWRUV <RXU YRWLQJ LQVWUXFWLRQV PD\ EH WUDDPYPLWWHG XS XQWL

$QQXDO OHHWAPQYWBIORQRVWRFNKROGHUV DV (ROWFKH UHFRUG FRDMEHDRAIO\ LQYLWHG WR DW)
$GPLVVLRQ PEBWEKRX PXVW UHTXHVW DQ DG Pl WRXRQUW LIF VAWR FANK ROGWHQR|I UHFRUG DQ
*XLGHOLQHVPHHWLQJ SOHDVH FRQWDFW 0'8 5HVRXUFHV E\ HPDLO DW &RUSRUDWHGBHFU

WR UHTXHVW DQ DGPLVVLRQ WLFNHW $ WLFNHW ZLOO EH VHQW W

., \RXU VKDUHVY DUH KHOG EHQHILFLDOO\ LQ WKH QDPH RI D EDQN EURNHU
DWWHQG WKH DQQXDO PHHWLQJ \RX ZLOO QHHG WR VXEPLW D ZULWWHQ U|
,QYHVWRUbD5HODWLRQV 0'8 5HVRXUFHV *URXS ,QF 3 2 %R][ %LVPDUFN
&RUSRUDWHG6HFUHWDU\#PGXUHVRXUFHYV FRP 7KH UHTXHVWDRXWW LQFOXGH

VXFK DV D EDQN RU EURNHUDJH ILUP DFFRXQW VWDWHPHQW RU D OHJI
RI UHFRUG FRQILUPLQJ RZQHUVKLS $ WLFNHW ZLOO EH VHQW WR \RX E\ PD

SHTXHVWYV IRU DGPLVVLRQ WLFENHWYV eBWW EH JRDF HPXYWWG SQURH OBD@WA U RV K DORG
WLFNHW DQG VWDWH LVVXHG SKRWR LGHQWLILFDWLRQ VXFK DV D GULYHUI

*ALGHOLKHXVH RI FDPHUDV RU VRXQG UHFRUGLQJ HTXLSPHQW LV SURKLEL!'
HPSOR\HG E\ WKH FRPSDQ\ WR SURYLGH D UHFRUG RI WKH SURFHHGLQJV 7
FRPPXQLFDWLRQ GHYLFHV LV DOVR SURKLELWHG GXULQJ WKH PHHWLQJ $0O
ILUHDUPV RU ZHDSRQV EDQQHUV SDFNDJHV RU VLJQV ZLOO EH DOORZHG
,QF UHVHUYHV WKH ULJKW WR LQVSHFW DOO LWHPV LQFOXGLQJ KDQGEDJ\
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SUR[\ 6WDWHPHQW

$QQXDO OHHYXEQUF +HDOWK DRGFBIF\@VYHO\ PRQLWRULQJ WKH SXEOLF KHDOWK DQG WU|

$GPLVVLRQ BO®G' DQG WKH DGYLVRULHV RU PDQGDWHV WKDW IHGHUDO VWDWH DQG

*XLGHOLQHVLVVXH ,Q WKH HYHQW LW LV QRW SRVVLEOH RU DGYLVDEOH WR KROG RXU [

FRQWLQXHGSUHVV UHOHDVH DQG PDNH D SXEOLF ILOLQJ ZLWK WKH 6(& DQQRXQFLQJ DQ
LQFOXGH D FKDQJH LQ YHQXH RU KROGLQJ WKH PHHWLQJ VROHO\ E\ UHPRW|
RXU PHHWLQJ \RX PD\ DOVR FKHFN RXU FRPSDQ\ ZHEVLWH DW ZZZ PGXSUR]
KHDOWK VDIHW\ SURWRFROV WKDW PD\ EH UHTXLUHG $V DOZD\V ZH HQFRX
PHHWLQJ

&RQGXFW RIIWKMKHU WKH ERDUG RI GLUHFWRUV QRU PDQDJHPHQW LQWHQGV WR EULQJ
OHHWLQJ PDWWHUV UHIHUUHG WR LQ WKH 1RWLFH RI $QQXDO OHHWLQJ DQG WKLV 3UF
RWKHU PDWWHU ZLOO EH SUHVHQWHG DW WKH PHHWLQJ E\ RWKHUV +RZHY}
WKH DQQXDO PHHWLQJ RU DQ\ DGMRXUQPHQW V WKHUHRI \RXU SUR[LHV L
QDPHG LQ WKH SUR[\ WR YRWH RU DFW RQ VXFK PDWWHUV LQ WKHLU GLVFU

6WRFNKROGHWRFNKROGHU 3URSRVDOV IRU ,QFOXVEREHQLQADXGEGHOG ULRVWKIHR [S WBR D W B W H
3URSRVDOV 'LUMHFEINRO PHHWLQJ D VWRFNKROGHU SURSRVDO PXVW EH UHFHLYHG E\ W
IRPLOQDWLRQWRYIDREGUD XQOHVV WKH GDWH) @KIWXKIRPHHWLQJ LV PRUH WKDIX®\b GD\V EHIR
2WKHU ,WHPV RILQ ZKLFK FDVH WKH SURSRVDO PXVW EH UHFHLYHG D UHDVRQDEOH WLF
%XVLQHVY IRODWHULDOV 7KH SURSRVDO PXVW DOVR FRPSO\ ZLWK DOO DSSOLFDEOH UH’
$QQXDO OHHWHKPRIH $FW RI

'LUHFWRU 1RPLQDWLRQV J)URP 6WRFNKROGHUV IRU DQADRFNRROGHUHRW ZHR)
VWRFNKROGHUV ZLVKHV WR QRPLQDWH RQH RU PRUH GLUHFWRU FDQGLGDW
DQQXDO PHHWLQJ WKURXJK RXU SUR[\ DFFHVV E\ODZ SURYLVLRQ ZH PX
QRPLQDWLRQ QRW ODWHU WKDQ GD\V RU HDUOLHU WKDQ GD\V EHIRUH
VWDWHPHQW ZDV ILUVW UHOHDVHG WR VWRFNKROGHUV LZF WREGHBWLRQ ZL
bDQA®YHPEHUb b,Q WKH HYHQW WRDWDWKPHHWLQJ LV PRUH WKDQ  GD\\
0D\b WKH QRWLFH PXVW EH GHOLYHUHG QR HDUOLHU WKDQ WKH WK ¢
WKH WK GD\ SULRU WR VXFK PHHWLQJ RU WKH WK GD\ IROORZLQJ WKH G
PHHWLQJ GDWH LV ILUVW PDGH ,Q DGGLWLRQ WKH QRPLQDWLRQ PXVW RWHk
E\ODZV ,Q DGGLWLRQ WR FRPSO\ ZLWK WKH XQLYHUVDO SUR[\ UXOHV VWR
RI GLUHFWRU QRPLQHHV RWKHU WKDQ RXU QRPLQHHV PXVW SURYLGH QRWL
D XQGHU WKH ([FKDQJH $FW QR ODWHU WKDQ ODUFK 7KH UHTXLUH
RXU E\ODZV D FRS\ Rl ZKLFK LV RQ RXU ZHEVLWH DW KWWSV LQYHVWRU F

'LUHFWRU 1RPLQDWLRQV DQG 2WKHU 6WRFNKROGHBYQRURBERVBEWBEQLWHG )UF
6WRFNKRBRQGHWYR XU E\ODZV LI D VWRFNKROGHU LQWHQGY WR QRPLQDWH D
RI EXVLQHVY DW DQ DQQXDO PHHWLQJ WKH VWRFNKROGHU PXVW SURYLGH
VWRFNKROGHU SURSRVDO ZLWKLQ WR GD\V SULRU WR WKH DQQLYHUVD
GLUHFWRU QRPLQDWLRQV RU VWR FNKRIDXIDHU PHHSIRYD P X VIR UE B RXFBI\LbLY HG E

DQ®GEUXDU\b DQG PHHW DOO WKH UHTXLUHPHQWY DQG FRQWDLQ DOO V
FRPSOHWHG TXHVWLRQQDLUH IRU GLUHFWRU QRPLQDWLRQV SURYLGHG E\ F
EH IRXQG LQ RXU E\ODZV D FRS\ Rl ZKLFK LV RQ RXU ZHEVLWH DW KWWSYV
GRFXPHQWYV

‘H ZLOO PDNH DYDLODEOH WR RXU VWRFNKROGHUVY WR ZKRP ZH IXUQLVK WKLV 3UR[\ 6WDW
IRU WKH \HBIB HREGHHG ZKLFK LV UHTXLUHG WR EH ILOHG ZLWK WKH 6(& <RX PD\ REWDLQ D
UHTXHVW WR WKH 2IILFH RI WKH 7UHDVXUHU RI 0'8 5SHVRXUFHV *URXS ,QF HVW &HQW
'‘DNRWD 7THOHSKRQH 1XPEHU <RX PD\ DOVR DFFHVV RXU $QQXDO 5HSRU
27272 PGX FRP

%\ RUGHU Rl WKH %RDUG RI 'LUHFWRUYV

.DUO $ /LHSLW]
6HFUHWDU\
ODUFK
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