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3UR[\ 6BWDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH
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_3UHOLPLQDU\ 3UR[\ 6WDWHPHQW

.&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO0\ DV SHUPLWWHG E\

; 'HILQLWLYH 3UR[\ 6WDWHPHQW

.'HILQLWLYH $GGLWLRQDO ODWHULDOV

.6ROLFLWLQJ ODWHULDO 3XUVXDQW WR h D
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1DPH RI 5SHJLVWUDQW DV 6SHFLILHG LQ LWV
1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI 2W
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; IR IHH UHTXLUHG

.)HH FRPSXWHG RQ WDEOH EHORZ SHU ([FKDQJH $FW 5XOHV D L DQ
7LWOH Rl HDFK FODVV Rl VHFXULWLHV WR ZKLFK WUDQVDFWLRQ DSSOLHYV
$JJUHIJDWH QXPEHU RI VHFXULWLHV WR ZKLFK WUDQVDFWLRQ DSSOLHYV

3HU XQLW SULFH RU RWKHU XQGHUO\LQJ YDOXH RI WUDQVDFWLRQ FRPSXWHG SXUVXD
ZKLFK WKH ILOLQJ IHH LV FDOFXODWHG DQG VWDWH KRZ LW ZDV GHWHUPLQHG

BURSRVHG PD[LPXP DJJUHJDWH YDOXH RI WUDQVDFWLRQ
7TRWDO IHH SDLG

.)J)HH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

.&KHFN ER[ LI DQ\ SDUW RI WKH IHH LV RIIVHW DV SURYLGHG E\ ([FKDQJ
ILOLQJ IRU ZKLFK WKH RIIVHWWLQJ IHH ZDV SDLG SUHYLRXVO\ ,GHQWL
QXPEHU RU WKH )RUP RU 6FKHGXOH DQG WKH GDWH RI LWV ILOLQJ

$PRXQW 3UHYLRXVO\ 3DLG

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

'‘DWH )LOHG
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Our

PURPOSE

To be a great company that creates exceptional long-term
value for our customers, employees and shareholders

by enhancing the health and well-being of pets, people
and livestock.

O u r Achieve and
GUIDING
PRINCIPLES Exceed the

expectations of
our customers

Contribute
to our
communities

Empower and
reward our
employees

Cultivate Innovate
entrepreneurial with
spirit intelligence




IDZUHQFH ' .LQJVOH\
,QGHSHQGHQW 1RQ ([HFXWLYH %RDUG &KDLU

ODUFK
'HDU 6KDUHKROGHUYVY DQG 2WKHU 6WDNHKROGHUV

2XU %RDUG ZDV KLJKO\ HQJDJHG WKURXJKRXW DQG REVHUYHG ,'(;;HUV DURXQG WK
XQSUHFHGHQWHG \HDU DV WKH\ UHILQHG DQG VXFFHVVIXOO\ HIHEXWHG WKHLU VWUD\
DQG D JOREDO PRYHPHQW DJDLQVW UDFLDO DQG VRFLDO LQMXVWLFH ,'(;;-V H[FHSWLF
OHDGHUVKLS RI WKH PDQDJHPHQW WHDP DQG WKH DJLOLW\ DQG UHVLOLHQF\ RI WKH H

2XJ %YRDUG LV FRPPLWWHG WR HIIHFWLYH VWHZDUGVKLS RI ,'(;; DQG VHHNVY WR SURYLC
IDFLQJ WKH &RPSDQ\ LQ SDUWQHUVKLS ZLWK PDQDJHPHQW :H EHOLHYH WKH %RDUG -\
UHIUHVKPHQW DQG GLYHUVLW\ ZKLFK UHVXOWHG LQ RXU DGGLWLRQ RI HLJKW QHZ LQ
RXU FXUUHQW %RDUG LQFOXGHV IRXU IHPDOH 'LUHFWRUV WZR 'LUHFWRUV ZKR VHOI L
KDV D GLVDELOLW\

5HEHFFD 0 +HQGHUVRQ ZLOO UHWLUH IURP RXU %YRDUG WKLV 0D\ DIWHU QHDUO\ \HD
GULYHQ ILUPV LQQRYDWH FUHDWH ORQJ WHUP YDOXH IRU WKHLU VWDNHKROGHUYV DQ(
NQRZOHGJH RI RXU EXVLQHVVHV RSHUDWLRQV DQG RUJDQL]DWLRQ 2 KDYH SURYLGHG
LVVXHV IDFHG E\ ,'(;; DQG ZH WKDQN 5HEHFFD IRU KHU YDOXDEOH FRQWULEXWLRQV R

‘H DOVR EHOLHYH WKDW RXU %RDUG:-V VXVWDLQHG ULJRURXV RYHUVLJKW RI VXFFHVYV
SODQQLQJ ULVN PDQDJHPHQW DQG FRUSRUDWH UHVSRQVLELOLW\ KHOSHG SUHSDUH /°

+2XU JRRG JRYHUQDQFH SURWRFROV DQG ZHOO SODQQHG DQG WKRXJKWIXO VXFFHV\
VXSSRUWHG WKH EXLOGLQJ RI D VWURQJ GHHS DQG GLYHUVH PDQDJHPHQW WHDP L
RUJDQL]DWLRQ WKURXJK WKH XQFHUWDLQW\ HFRQRPLF GRZQWXUQV DQG EXVLQHV'

$'XULQJ RXU %RDUG-V DQQXDO UHYLHZ RI PDQDJHPHQW-V VWUDWHJILF SODQV DQG H(
DQG IHHGEDFN WR KHOS VWUHQJWKHQ ,'(;;-V VWUDWHJILF SODQV DQG PDQDJHPHQW.
FDSDELOLWLHYV

+ 7KH %RDUG RYHUVHHV WKH &RPSDQ\-V HIIRUWV LQ HQYLURQPHQWDO VRFLDO DQG .
EHJXQ WR LQFRUSRUDWH LQWR ,'(;;-V JRDOV DQG ORQJ WHUP VWUDWHJILF SODQQLQ
EHOLHYHV WKDW FRQWLQXHG SURJUHVV LQ RXU (6* VWUDWHJ\ LQLWLDWLYHV DQG
FUHDWLRQ DQG ZH ZLOO FRQWLQXH WR JXLGH DQG VXSSRUW PDQDJHPHQW LQ WKL

7KDQN \RX IRU \RXU FRQWLQXHG VXSSRUW RI ,'(;; DQG WKH WUXVW \RX KDYH SODFHG L
WR MRLQLQJ \RX RQ 0D\ WK DW RXU DQQXDO PHHWLQJ

6LQFHUHO\

3UR[\ 6WDWHPHQW



-RQDWKDQ - OD]JHOVN\
BUHVLGHQW DQG &KLHI ([HEFXWLYH 2IILFHU

O0DUFK

'HDU &ROOHDJXHVY 6KDUHKROGHUVY DQG 2WKHU 6WDNHKROGHUV

5HIOHFWLQJ RQ P\ ILUVW IXOO \HDU DV 3UHVLGHQW DQG &(2 RI ,'(;; , DP GHHSO\ JUDW
ZRU®G WKH &29,' JOREDO SDQGHPLF HPHUJHG LQ HDUO\ DOO RI XV 2 EXVLQHVVH)

IDFHG XQSUHFHGHQ 'XH WR RXU HPSOR\HHV:- DQG FXVWRPHUV- HIIRUWV DQG SDUWQHU"
HPSOR\HHV: FXVWRPHUV:- DQG FRPPXQLWLHV:- KHDOWK DQG VDIHW\ VXS8ONQWEBTVDL
EXVLQHVVHY DQG FRQWLQXH WRRGHEH DY HWHR® FERWP SXQS RAKHDW FUHDWHYV H[FHSWLRQDO
FXVWRPHUV HPSOR\HHV DQG VKDUHKROGHUYV E\ HQKDQFLQJ WK {1 KHDOWK DQG ZHOO E

,'(;; GHOLYHUHG H[FHSWLRQDO ILQDQFLDO SHUIRUPDQFH LQ DV D UHVXOW RI RXU F
FRQWLQXHG GHPDQG IRU YHWHULQDU\ GLDJQRVWLF WHVWLQJ DQG WKH UHVLOLHQW V
DFKLHYHG UHSRUWHG DQG RUJDQLF UHYHQXH JURZWK RI RYHU GULYHQ E\ UK
&RPSDQLRQ $QLPDO *URXS &$* 'LDJQ 2XU GLOXWHG HDUQLQJV SHU VKDUH (36 JUHZ
DQG ZH H[SHULHQFHG FRPSDUDEOH FRQV' 2XU DQQXDO WRWDO VKDUHKROGHU UHYV
ZKLFK RXWSHUIRUPHG WKL ,QGH[ E\ DQG W° +HDOWKFDUH , 7KLV PDGH ,'(“*WKH
EHVW SHUIRUPLQJ VWRFN LQ WI®EHVW SHUIRUPLQJ VWRFN LQ WKH 6 3 +HDOWKFDUH

DOVR EURXJKW D UHQHZHG FDOO IRU SURJUHVV RQ UDFLDO DQG VRFLDO MXVWLFH
RQO\ GLG ZH DIILUP RXU FRPPLWPHQW WR GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ '(, DW
DQG JRDOV :H LQFUHDVHG WKH SHUFHQWDJH RI ZRPHQ LQ VHQLRU OHDGHUVKLS SRVL
JOREDO '(, VWUDWHJI\ DQG URDGPDS WR FXOWLYDWH D PRUH GLYHUVH ZRUNIRUFH VXS
DQG WDOHQWHG HPSOR\HHYV

/IRRNLQJ HIWHUQDOO\ ZH SDUWQHUHG ZLWK WKH 8QLWHG :D\ RI *UHDWHU 3RUWODQG \
RXU ORFDO FRPPXQLW\ LQ ODLQH DQG ZH HVWDEOLVKHG WKH ,'(;; )RXQGDWLRQ D GR(
PLOOLRQ WR VXSSRUW DFWLYLWLHYVY DOLJQHG ZLWK RXU 3)Q HDUO\ ZH DQDREXEYBIDCE
ODQGPDUN LQLWLDWLYH ZLWK WKH 7XVNHJHH 8QLYHUVLW\ &ROOHJH RI 9HWHULQDU\ 0|
ZKLFK ZH LQWHQG WR VXSSRUW WKURXJK PLOOLRQ LQ FRQWULEXWLRQV RYHU WKH

‘H DFKLHYHG RWKHU LPSRUWDQW REMHFWLYHV LQ DQG VRPH RRUIKHRRD UHKGWHV FUL
SUR[\ VWDWHPHQW LQFOXIGIHIKOLJKWYV

$+XPDQ &29," 7H ,Q UHVSRQVH WR WKH FULWLFDO QHHG IRU KXPDQ &29," WHVWLQC
57 3&5 WHVW NLW LQ WKH VHFRQG TXDUWHU RI %\ SURYLGLQJ WKHVH WHVW NL\
WKH ODLQH &HQWHU IRU 'LVHDVH &RQWURO DQG 3UHYHQWLRQ ODLQH-V &29," WH\
-X0O\  'XH LQ SDUW WR RXU VXSSRUW ODLQH URXWLQHO\ UDQNHG DPRQJ WKH WRS

$/DXQFK RI 3UR' +HPDWRORJ\ $:H LQWURGXFHG DQG EHJDQ VHOOLQJ RXU QH[W JHQ
KHPDWRORJ\ DQDO\]HU LQ ZLWK GHOLYHU\ SODQQHG WR EHJLQ WKLV \HDU 7KL}
LV HDV\ WR XVH DQG DIIRUGDE O HDIQRXW CENHHAX XLSQ OFHODA V STUFRB. W\KH '[§ +HPDWRORJ\
VWUHQJWKHQV DQG IXUWKHU GLIITHUHQWI IRU YHWHULQDULDQV DQG ZH EHOVR® MW
GLVEXVVLRQV DERXW RXU IX00 &$* GLDJQRVWLF VROXWLRQ ZLWK YHWHULQDULDQV
UHFHQW SURSULHWDU\ LQQRYDWLRQV LQFOXGLQJ ¢ 8ULQH 6HGLPHQW $Q'BIGHHFW DI
(;; 'LILWDO "°VHUYLFH ZKLFK DUH WKH UHVXOWYV RI RXU VXEVWDQWLDO 5 ' LQYHV
FXVWRPHUV DQG WKHLU QHHGYV

T &RUSRUDWH 5HVSRQVLELC $W\D$SSXDERVH I6GWWYHQ FRPSDQ\ ZH DLP WR FRQWULEXWF
D VRFLDO LPSDFW RQ D JOREDO VFDOH 7KURXJK RXU EXVLQHVV DFWLYLWLHV ZH F
VHOOLQJ WHVWYV WKDW VXSSRUW WKH KHDOWK DQG ZHOO EHLQJ RI SHWV WKH VXV
GULQNLQJ ZDWHU IRU PRUH WKDQ ELOOLRQ SHRSOH ZRUOGZLGH :H DOVR DUH ZF
EXVLQHVV DFWLYLWLHV WKURXJK DPRQJ RWKHU WKLQJV UHGXFLQJ SURGXFW SDFN
RI RXU LQVWUXP2XU PRVW UHFHQW &RUSRUDWH 5HVSRQVLELOLW\ 5HSRUW UHOHDYV
&RUSRUDWH 5HVSRQVLELOL\VZZZ LGH] GHVFULEHV VRPH RI RXU LPSRUWDQW FRUSF
LQLWLDWLYHY DQG DFKOQMEHN MQALWQ LDIFDP QW FRUSRUDWH UHVSRQVLELOLW\ JRDOV R
DGYDQFHG RXU HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH GLVFORVXUHV XVLQJ V
7DVN )RUFH RQ &OLPDWH UHODWHG )LQDQFLDO 'LVFORVXUHV IUDPHZRUNYV

3UR[\ 6BWDWHPHQW



, EHOLHYH ZH KDYH WUHPHQGRXV UXQzZD\ IRU VXVWDLQHG GRXEOH GLJLW RUJDQLF UH
HPSOR\HHV FXVWRPHUV DQG RWKHU VWDNHKROGHUYV , DP GHOLJKWHG WR OHDG WKL\
FROQWLQXH WR FUHDWH ORQJ WHUP YDOXH DQG VHHN WR SRVLWLYHO\ LPSDFW WKH ZR

6LQFHUHO\

il

,QIRUPDWLRQ UHJDUGLQJ RUJDQLF UHYHQXH JURZWK ZKLFK LV D QRQ *$%$3 JHQHUDOO\
$PHULFD ILQDQFLDO PHDVXUH DQG LWV UHFRQFLOLDWLRQ WR UHSRUWHG UHYHQXH JUR

,QIRUPDWLRQ UHJDUGLQJ FRPSDUDEOH FRQVWDQW FXUUHQF\ (36 JURZWK ZKLFK LV D QF
UHSRUWHG (36 JURZWK LV SURYLGHG LQ $SSHQGL[ $

%DVHG RQ WRWDO UHWXUQ WR VKDUHKROGHUYVY DVVXPLQJ GLYLGHQG UHLQYHVWPHQW IF
SHULRG HQGHG '"HFHPEHU



Y — VYV 4
et B FRASN

3DJH 3DJH
3UR[\ 6XPPDU\ ,QGHSHQGHQW $XGLWRUV: )HHV
IRWLFH Rl WKH $QQXDO OHHWLQJ Rl 6@GHSH@GHQW $XGLWRU )HH $SSURYDO 3ROLF\
&RUSRUDWH *RYHUQDQFH (I[HFXWLYH &RPSHQVDWLRQ
%RDUG 5HIUHVKPHQW DQG 6XFFHVVLRQ 3 FECRPIFIASS $GYLVRU\ 9RWH WR $SSURYH
'LYHUVLW\ DQG RXU %RDUG (I[HFXWLYH &RPSHQVDWLRQ
"LUHFWRU 1RPLQDWLRQ 3URFHVV (IHFXWLYH 21ILFHUV

"LUHFWRU 1RPLQHH &ULWHULD 'LYHUVLW\&BR®@ SHAQ\WIDALLRID WVRFVVLRQ DQG $QDO\VLV
6KDUHKROGHU 5HFRPPHQGDWLRQ DQG 1R RLHFDWILLR/® X PLRIHAW R UV

ODMRULW\ 9RWLQJ DQG 'LUHFWRU 5HVLJQDWYLERRP SHQVDWLRQ 3UDFWLFHV DQG 3ROLFLHV
(OHFWLRQ RI '"LUHFWRUV  +RZ :H 'HWHUPLQH &RPSHQVDWLRQ

"LUHFWRU 1RPLQHHV DQG %RDUG %LRJUDSRIPHQVDWLRQ %HQFKPDUNLQJ DQG 3HHU *URX
2XU &RUSRUDWH *RYHUQDQFH JUDPHZRUN+RZ :H 3DLG 2XU 1(2V LQ

&RUSRUDWH *RYHUQDQFH DW D *ODQFH +RZ :H ODQDJH 5LVN DQG *RYHUQDQFH

%RDUG RI 'LUHFWRUV DQG ,WV 2YHUVLJKWRPSHQVDWLRQ &RPPLWWHH 5HSRUW

%RDUG OHHWLQJV DQG $WWHQGDQFH (I[HFXWLYH &RPSHQVDWLRQ 7DEOHYV
'LUHFWRU ,QGHSHQGHQFH &(2 3D\ 5DWLR
5HODWHG 3HUVRQ 7UDQVDFWLRQV (TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ
&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNWW@&EN ,QFHQWLYH 30DQV

,QVLGHU 3DUWLFLSDWLRQ ([HEXWLYH %RQXV 5HERYBHED B GRO\L F\
%RDUG /HDGHUVKLS 6WUXFWXUH 3RWHQWLDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ RU &
,QGHSHQGHQW 1RQ ([HFXWLYH %RDUG &KBRWIUDO ,QIRUPDWLRQ DERXW WKH $QQXDC
$QQXDO %RDUG 6HOI $VVHVVPHQW OHHWLQJ DQG 9RWLQJ

%RDUG:-V 2YHUVLJKW RI 2XU 6WUDWHJ\ 7KH 3UR[\ 6WDWHPHQW DQG +RZ 3UR[LHV :RUN
%RDUG-V 5ROH LQ 5LVN ODQDJHPHQW 2YHUKRJIKDWQ 9RWH

%RDUG-V 2YHUVLJKW RI &\EHUVHFXULW\ 50 R\W DB RIHBMHY QHW $YDLODELOLW\ 1RWLFH D
%RDUG:-V 2YHUVLJKW Rl &RUSRUDWH 5HVSRRX WVER ®IRWMAHD Q G

(6* ODWWHUV 5HYRNLQJ D 3URJ\
7DOHQW ODQDJHPHQW DQG ([HFXWLYH 6XFAHRWXRQ 30DQQLQJ
‘LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ 9RWHV 1HHGHG
%RDUG &RPPLWWHHV %URNHU 1RQ 9RWHYV

&RUSRUDWH *RYHUQDQFH *XLGHOLQHV DQ&RIRHF WIRMKKRY  $QQXDO OHHWLQJ
$QWL +HGJLQJ DQG 6KRUW 6DOH DQG $QWB B BBHMIQ3IRBUKPHEQG 6 XEPLWWLQJ 4XHVWLR
6KDUHKROGHU &RPRBQIFIDWHRE QW 9LUWXDO $QQXDO OHHWLQJ
9LUWXDO 6KDUHKROGHU OHHWLQJ 9RWLQJ RQ 2WKHU ODWWHUV
1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ 6ROLFLWDWLRQ RI 3UR[LHV
1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLR@X\DHIOROGLQJ Rl $QQXDO OHHWLQJ ODWHULDO\
6WRFN 2ZQHUVKLS ,QIRUPDWLRQ 5HTXLUHPHQWYV IRU 6XEPLVVLRQ RI 3UR[\ 3URS
6WRFN 2ZQHUVKLS RI 'LUHFWRUV DQG 2IILFRRNVODWLRQ Rl 'LUHFWRUV DQG
"LUHFWRU DQG 2IILFHU 6WRFN 2ZQHUVKLS2*XKGHO%L@HVQHVYV Rl 6KDUHKROGHUV
BWRFN 2ZQHUVKLS RI &HUWDLQ %HQHILFLBORIRHIVYY 6 XEPLWWHG 8QGHU 5XOH D
"HOLQTXHQW 6HFWLRQ D 5HSRUWV 3URSRVDOV 6XEPLWWHG 2XWVLGH RI 5XOH D
$XGLW &RPPLWWHH ODWWHUYV YRUZDUG /RRNLQJ 6WDWHPHQWYV
5DWLILFDWLRQ RI $SSRLQWWHKBW ROWWHUV
L QGHSHQGHQW 5HJLVWHUHG 3XEOLBSSFHREQMWLOSHERMFLOLDWLRQ RI 1RQ *$$3
$XGLW &RPPLWWHH 5HSRUW )LODQFLDO OHDVXUHV

%$6,6 2) 35(6(17$7,21

,'(;; IDERUDWRULHYV ,QF LV D 'HODZDUH FRUSRUDWLRQ LQFRUSRUDWHG LQ ZLWK SULQF
HVWEURRN ODLQH 8QOHVV WKH FRQWH[W LQGLFDWHYV RWKHUZLVH UHIHUHQFHV LQ W]
“,'(;;hH UHIHU WR ,'(;; /DERUDWRULHYV ,QF DQG LWV FRQVROILGDWHIG VEEHVYHGHRBHNW RXRXDH

ZHEVLWH LQ WKLV 3UR[\ 6WDWHPHQW DUH LQDFWLYH WH[WXDO UHIHUHQFHYVY RQO\ DQG WKF
WKLV 3UR[\ 6WDWHPHQW IRU DQ\ SXUSRVH

3UR[\ BWDWHPHQW
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3UR[\ 6XPPDU\

7KLV VXPPDU\ KLJKOLJKWYV VHOHFWHG LQIRUPDWLRQ WKDW LV FRQWDLQHG HOVH:
FRQWDLQ DOO RI WKH LQIRUPDWLRQ WKDW \RX VKRXOG FRQVLGHU SULRU WR YRW
3UR[\ BWDWHPHQWSM@XRXBHSRUW RQ )RUP . JHEH %DALW KEW KRIUG( & RVOLQ J

$QQXDO OHHWLQJ ,QIRUPDWLRAQ

@ :i7C5(Q$HlV(ZbO\( 0D\ 35(0((7,1* )258@2XU RQOLQH SUH PHHWLQJ IRUXP FDQ E
DP (DVWHUQ 7LPH 2727 SUR[\YRWRIUFERHPQHILFLDODZRZYHYVYBRQ/GI IRRIP LG[[

UHJLVWHUHG VKDUHKROGHUV $W WKLV RQOLQH SUH P

/2&%$7,212Q0LQH YLUWXDO PHHWEKGBYWMWRQV LQ ZULWLQJ LQ DGYDQFH RI RXU $QQXD

o 777 YLUWXDOVKDUHKROGHUPHEBEXQKWY RRERQGXFW DQG 3URFHGXUHYV UHODWLQJ WR W|

DFFHVV FRSLHV RI SUR[\ PDWHULDOV DQG RXU DQQXDO

9LUWXDO 6KDUHKROGHU OHHWLQJ

$IWHU VXFFHVVIXOO\ KROGLQJ D YLUWXDO RQO\ DQQXDO PHHWLQJ RI VKDUHKROG
GLVFXVVLRQ DQG FRQVLGHUDWLRQ WR FFOQ@QVQXDXOH PHHNWKL @ K IRV VRWRIHWK R R G R\ |, C
GHWHUPLQDWLRQ WKH %RDUG FRQVLGHUHG D QXPEHU RI IDFWRUV LQFOXGLQJ R
WR VXSSRUW RXU YLUWXDO PHHWLQJ IRUPDW ZKLFK LV GHVLJQHG WR DVVXUH RX
TXHVWLRQV DQG SDUWLFL$R®KDLA ORHWY QUWXDWKH\ ZRXOG DW DQ LQ SHUVRQ PH
DQG ZHOO EHLQJ Rl RXU HPSOR\HHV DQG VKDUHKROGHUV GXULQJ WKH RQJRLQJ &

$ PRUH GHWDLOHG GHVFULSWLRQ UHJD U®LAIXIDW KOHH HRAULRIIWD R IG WKKREZ. YALRJ \B X B OT X H V W
LQ WKH PHHWLQJ LV SURYLGS$SI@GQX® WRHHWMWLFRIREKDUHXRGKBW UYLR @/ SMOH KD UHKF
OHHWLQJp RQDMBINQGHU "*HQHUDO ,QIRUPQYWXRQ DHERWIWQW B G 9RWLQJu RQ SDJH

6KDUHKROGHU 9RWLQJ ODWWHUYV 6XPPDU\

%RDUG 9RWH3DJH 1XPEHU IRU
3URSRVDO 5HFRPPHQGDWLORRQ@H ,QIRUPDWLRQ
3URSRVDO(QEHWLRQ RI 'LUHFWRUV )25 HDFK QRPLQHIL

3URSRVDOS5DZR.ILFDWLRQ RI $SSRLOQWPHQW R ,QGHSHQGH(%\éV55HJLVWHUBG 3XEOLF
$FFRXQWLQJ )LUP

BURSRVDO2ZKYUHWRU\ 9RWH WR $SSURYH ([HFXWLYH &RPSHQ2BDWLRQ D

3UR[\ 6WDWHPHQW
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+RZ WR 9RWH

W LV LPSRUWDQW WKDW \RXU VKDUHYV EH Q@GSO \DHGWHQ JD @B XY RIVG!I & XOBWP WK B SU
RU YLD WKH ,QWHUQHW $OWHUQDWLYHO\ \RX PD\ UHTXHVW D SDSHU SUR[\ FDUG
\RX PD\ FRPSOHWH VLJQ DQG UHWXUQ E\ PDLO 5HJLVWHUHG KROGHUV DQG EHQH
VKDUHYV HOHFWURQLFDOOY IDIW KWK H O QXD ORPEEWNE D\ RQOLQH YLUWXDO PHHWLQJ

YRU UHJLVWHUHG KROGHUYV JRU EHQHILFLDO RZQHUYV
<RXU VKDUHV DUH UHJLVWHUHG LQ U QREHKRIOMBK\RXY WAHAIMIHY D EURNHUDJH DFFF
DJHQW $PHULFDQ 6WRFN 7UDQVIHU XV ¢RARSPRWKHU KROGHU RI UHFRUG WKDW LV

%< 7(/(3+21( a %< 7(/(3+21(

,Q WKH 8 6 \RX FDQ YRWH \RXU VKDWHV WRX @ DQHHRBPAHFIRXWLQKDUHYV WROO IUHH E\ FDC
|

%< ,17(51(7 W %< ,17(51(7

<RX FDQ YRWH \RXU VKDUHV RQOLQH [EHIRRX WES FPRAWWLERXDWKDUHYV RQOLQH EHIRUH W

777 SUR[\YRWNXULFQI WKH PHHWLQJ \RX FOQZYRWH\YRWNXULQJ WKH PHHWLQJ \RX FDQ YR

\RXU VKDAMHVYDWWXDOVKDUHKROGHUHHHWRXU VKD UHN DWWXDOVKDUHKROGHUPHHWLQJ

%< 0%,/ %< 0%,/

<RX FDQ YRWH E\ PDLO XVLQJ D SDS S KRX FDQGY RWHFE\\RXLO E\ XVLQJ WKH SDSHU S|

PD\ UHTXHVW E\ FDOOLQRU E\ HPDLO |[DW YRWLQJ LQVWUXFWLRQ IRUP ODUN VLJQ DQG

VHQGPDWHULDO#SUR[\YRWH FRP FDUG DQG UHWXUQ LW LQ WKH SRVWDJH SDLG

RU UHWRBQHWUWREHVVLQJ F R %URDGULGJH

OHUFHGHV :D\ (GJHZRRG 1<

<RX ZLOO QHHG \RXU GLJLW FRQWURO QXPEHU DYDLODEOH IURP WKH 1RWLFH VHQW W|

"KHWKHU \RX DUH D UHJLVWHUHG KROGHU RU D EHQHILGQBNORIBHWLRX PPX YRY®
HQWHU \RXU FRQWURO QXPEHU LQFOXGHG LQ \RXU 1RWLFH RI ,QWHUQHW $YDLOL
DFFRPSDQLHG \RXU SUR[\ PDWHULDOV &R QDADH O\HREKW L\QKID YHN QDM WRKKHSODQ WR D
$QQXDO OHHWLQJ ZH HQFRXUDJH \RX WR YRWH LQ DGYDQFH E\ WHOHSKRQH RYH!
HQVXUH WKDW \RXU YRWH ZLOO EH FRXQWHG LI \RX DUH XQDEOH WR RU ODWHU C

SERXW ,'(;;

,'(;; ZDV LQFRUSRUDWHG LQ 'HODZDUH LQ DQG LV KHDGTXDUWHUHG L® :HVWEL
,QGH[ DQG LV D OHDGHU LQ SHW KHDOWKFDUH LQQRYDWLRQ RIIHULQJ GLDJQRVW
VROXWLRQV DQG LQVLJKWY WR SUDFWLFLQJ YHWHULQDULDQV DURXQG WKH ZRUO
WHVWYV DQG LQIRUPDWLRQ IRU OLYHVWRFN DQG SRXOWU\ DQG WHVWV IRU WKH TX
ODERUDWRU\ GLDJQRVWLFV IRU KXPDQ PHGLFLQH

2XU &RPSDQLRQ $QLPDO *URXS &$* EXVLQHVV LV RXU ODUJHVW EXVLQHVV VHIPEL
DQG ZH RIIHU D IXOO VXLWH RI GLDJQRVWLF VROXWLRQV LQFOXGLQJ LQQRYDWLY

G
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*HQHUDWLQJ /RQJ 7THUP 9DOXH

‘H DLP WR JPRRUDVBORXH E\ VXFFHVVIXOO\ HIHFXWLQJ RXU 3XUSRVH GULYHQ ORQ

$)RFXV RQ *URZLQJ +LJKO\ $SWWUDFWLYH 0DUNKWOX $QRAPYBIEQN IWKH *OREDO 3H
*OREDO 3HW +HDOWKHF NVH I YOBW UPORED?0 PDUNHWYVYOILWEDUH ODUNHW
H[FHOOHQW ORQJ WHUP VHFXODU JURZWK FKDUDFWHULVWLFV % IDFW ZH
HVWLPDWHKHVKBWDO JOREDO DGGUHVVDEOH 9%%%8 HW, KHD QWKFDUH LV RXU Ol
GLDJOQRVWLFV PDUNHRYRYSRUBDAUIRREXY RQPFWRUV GULYLQJ LWV ORQJ WHUP J
H[SDQGLQJ RXU FRUH PDUNHWV E\ EULQJLQJI ML 1 Ri¢ XYIREGX ERQAEQEHWZHHQ SHW
VHUYLFH LQQRYDWLRQV WR PDUNHW DQG GURYRHIWKHLHZEGRDGPBEREOWLIRBLON

t6XVWDLOHG ,QYHVWPHQW DDP, WRRD G YWD Q@FH2J JSORETE Y

SHW KHDOWKFDUH VWDQGDUGV RI FDUH WKBF{'&UHYE@‘R%W‘_’H Q\J/W§SE?Q%C5\/L\5;V§RL
WKH ORQJ WHUP GHYHORSPHQW RI RXU 0D UJHVRPPRYNE FERY W% Wb B RWLR!
VXEVWDQWLDO 5 ' LQYHVWPHQWYVY HQDEOH RXF®RYYio SURSULHWDU\
GLDJQRVWLF DQG VRIWZDUH SURGXFW D QG VAR HYWHREFWPRG @I RG-S
XQSDUDOOHOHG QHZ SURGXFW GHYHORSPHQWKiDEBRPHWR ®e & KW Edhl QloRp W
UREXVW SLSHOLQH ,Q DGGLWLRQ RXU LQQRWISWLLW#RQ_%'-J%%R/ L\'f:W/ﬁd:)R\ﬁEIl? W
IXOO\ EDFNHG E\ SHHU UHYLHZHG DQG WKLUG®& RDHWW R4S ¥ ¥ WHMHRP U FDUH
SRVVLEOH WKDW FRQILUP WKHLU XQLTXH Fio%iVﬁ'vUEL@@L#\D%lblE'dOSLW\RLYl-I—\ﬁHUV HYFH

FEXVWRPHU )YHFKDYH WKH ODUJHVW DQG PRV I—P}S(é3 QWHSS/VU\AVRLZL;EI(EGLE
FRPSDQLRQ DQLPDO GLDJQRVWLFV ILHOG EDV
V

RUJDQL]DWLRQ LQ WKH ZRUOG ZKLFK HQDEO i V%LBHGELUDHJG RZ\I;\\;VVKlF_
VWUHQJWKHQ RXU UHODWLRQWZKDS\ ZOWK RX I-R)’\’/ w b Q
LOGLYLGXDO YHDQIG IGULYHDIDWWHU DGRSWL

LOQOQRYDWLRQV DQG DGYDQFHV LQ SHW KHDOVJ%#%QJ%GVW%'@C‘JB'MV@\PLIS?@@LZQ-Q vV PF

;U

FRQWLQXH WR LQYHVW LQ RXU FXVWRPHU GHY M FDSDELOLWLHYV

£ ([SDOVLRQ RI 2XU 5HEXUULQJ 5HYHDXW %XVLJH HE% %‘WV © ZKR ;DQQRW VSH
EXVLQHVV LV GHVLIJQHG DURXQG D GXUDEOH U \Wﬁ(%(ﬁ %g(\(é? L%\R—«
PRGHO ZLWK UREXVW JURZWK DQG SURILW FK % VWL bl
E\ RXU H{WUDRUGLQDU\ FXVWRPHU OR\DOW\ D UDWH
HVWLPDWH WKDW RXU UHFXUULQJ UHYHQX gU 58595%&% Y RQ SUn

WRWDO UHYHQXH LQ WR LQ poc wkHoTUMY Vv RF %W&“&Wﬁﬂ LYRZLC

RXU &$* 'LDJQRVWLFV EXVLQHVV ZKLFK FRQ\?\}VW\&WA’&LFV r9|VR'3<F IWZHFWLY
UHYHQXH URXWLQH DQQXDO SUHYHQWLYH FD

ZKLFK HQDEOHYV HDUOLHU GHWHFW]
PHGLFDO FRQGLWLRQV DQG PD\ LPES
SHWV: SURJQRVHV

$&RPPLWPHQW WR 6XVWDLQHG *URZWK 1$V )ZKH LQYHVW3 EQIRQOQRYDWLRQ DQG FXVWR
FDSDELOLWLHV ZH UHPDLQ FRPPLWWHG WR GHOLYHULQJ VWURQJ ILQDQFLDO U]
FRQVLVWHQW WUDFN UHFRUG RI RUJDQLF UHYHQXH JURZWK RSHUDWLQJ PDUJL
GLVFLSOLQHG DSSURDFK WR FDSLWDO DOORFDWLRQ $V D UHVXOW RXU DIWHU
LQYHVWPHQWYVY LQ ZDV

‘H EHOLHYH WKDW VXFFHVVIXO H[HFXWLRQ RI WKLV VWUDWHJ\ ZLOO UHVXOW LQ
ORQJ WHUP ILQDQFLDO SRWHQWLDO PRGHO

e &DSLWDO $00OR
/HYHUDJH

/IRQJ 7THUP
(36 *URZWK 3RWHQWLDC
2

5HYHQXH *UR

2

,QFUHPHQWDO (3

BBBBBBBBBBBBBBB

,QIRUPDWLRQ UHJDUGLQJ DIWHU WD[ UHWXUQ H[FOXGLQJ FDVK DQG LQYHVWPHQWYVY DQC

2XU ORQJ WHUP ILQDQFLDO SRWHQWLDO PRGHO UHSUHVHQWY RXU SURMHFWHG DQQXDO
VDPH DQG H[FOXGLQJ \HDU RYHU \HDU FKDQJHV LQ VKDUH EDVHG FRPSHQVDWLRQ WD[ EH
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2XU 5HVSRQVH WR &29,°

SBURWHFWLQJ (PSOR\HH 6DIHW\ DQG +HDOWK

$V WKH &29,' SDQGHPLF VSUHDG JOREDOO\ LQ HDUO\ ZH TXLFNO\ WRRN DFW
HPSOR\HHV LQ DOLJQPHQW ZLWK SXEOLF KHDOWK JXLGDQFH 7KH PDMRULW\ RI R>
ZH LPSOHPHQWHG VLIQLILFDQW UHVWULFWLRQV RQ EXVLQHVYVY WUDYHO DQG LQ S|
VLWH ZRUN ZKR FRXOG QRW WUDQVLWLRQ WR D UHPRWH ZRUNLQJ PRGHO ZH LPS
SURWRFROV LQFOXGLQJ SK\VLFDO GLVWDQFLQJ VDIHW\ JHDU PDQGDWHY VLWH
VDQLWL]DWLRQ SUDFWLFHVY :H DOVR SURYLGHG D ZRUN IURP KRPH IXQG WR DVVL
FRPSDQ\ ZLGH SDLG GD\V RIIl bQG FDUHJLYLQJ VXSSRUW WR KHOS HPSOR\HHV EDC

6 XSSRUWLQJ 2XU &XVWRPHUYV

‘H DOVR SULRULWL]HG IVXSSO\ WR RXU YHWHULQDULDQ FXVWRFHRUG R WRXY SDRGXF W
PRGLILHG VRPH RI RXU FRPPHUFLDO DQG EXVLQHVV SUDFWLFHV WR SURWHFW WK
YHWHULQDULDQ FXVWRPHUV PDGH DYDLODEOH VKRUW WHUP FXVWRPHU UHOLHI V
UHTXLUHPHQWY DQG IRFXVHG RQ PDLQWDLQLQJ VDIH DQG FRQWLQXHG RSHUDWLR
UHIHUHQFH ODERUDWRULHV VLWHVY DQG LQFUHDVLQJ UHVLOLHQF\ LQ RXU VXSSO\

SBURWHFWLQJ WKH )LQDQFLDO +HDOWK RI ,'(;;
,Q DGGLWLRQ LQ UHVSRQVH WR WKH HFRQRPLF XQFHUWDLQW\ FDXVHG E\ WKH &2

ILQDQFLDO IOH[LELOLW\ E\ LVVXLQJ PLOOLRQ LQ \HDU ILIHG UDWH ILQDC(
IDFLOLW\ HIWHQGHG WKURXJK LQ $SULO DQG VXVSHQGLQJ RXU RSHQ PDUN
WKURXJK '"HFHPEHU :H DOVR SURDFWLYHO\ WRRN VWHSV LQ $SULO WR SUX

ZHOO SRVLWLRQHG IRU D UHFRYHU\ LQ PDUNHW FRQGLWLRQV

$V PDUNHW WUHQGV LPSURYHG DQG EXVLQHVYVY LPSDFWV EHFDPH FOHDUHU ZH ZH
DQG DGYDQFHG LQYHVWPHQWY DOLJQHG ZLWK VXSSRUWLQJ WKH VWURQJ UHFRYH

&RQWULEXWLQJ WR WKH 3DQGHPLF 5HVSRQVH WKURXJK +XPDQ &29,'

,Q UHVSRQVH WR WKH FULWLFDO QHHG IRU KXPDQ &29," WHVWLQJ ZH OHYHUDJ}
PROHFXODU GLDJQRVWLFV PDQXIDFWXULQJ H[SHULHQFH WR GHYHORS DQG LQWUF
VHFRQG TXDUWHU RI %\ SURYLGLQJ WKHVH WHVW NLWV DQG KXPDQ &29," W]
'LVHDVH &RQWURO DQGQUHNYHQWLRQ HVWLQJ SURJUDP-V FDSDFLW\ TXDXHXSOHG
LQ SDUW WR RXU VXSSRUW ODLQH KDV URXWLQHO\ UDQNHG DPRQJ WKH WRS 8 6

:H DOVR SDUWQHUHG ZLWK RWKHU UHJXODWRU\ DJHQFLHY JOREDOO\ WR VXSSO\ \
LQWURGXFHG WKH :DWHU 6%$56 &R9 57 3&5 WHVW NLW DQG SURWRFRO IRU ZDVWH
WRRO WR WUDFN WKH SUHYDOHQFH RI &29,' LQ FRPPXQLWLHV

H\ % XVLQHVYV +LJKOLJKWYV

VGV L, QQRYDWLRQ %XLOW RQ '"HFDGHV RI 6 XVWDLQHG 5 ' ,QYHVWPHQ'

&RQLVWHQW ZLWK RXU AXLGR QDY LQRLS @HWRYH LPDGHHWLIQLILFDQW 5 ' LQYHVWP
ZKLFK FRPELQHG ZLWK RXU GHHS NQRZOHGJH RI RXU FXVWRPHUV DQG WKHLU QH
RI LQQRYDWLYH SURSULHWDU\ &$* GLDJQRVWLF DQG VRIWZDUH SURGXFWYVY DQG V
FDSDELOLWLHV RI RXU H[LVWLQJ LQVWBXPRQWISD®SWRIDIPY DM SDHWHRMWRXQU RXU |
WR RXU YHWHULQDULDQ FXVWRPHUV WR FRQWLQXDOO\ HQKDQFH WKH GLDJQRVWL

2XU SURGXFW LQQRYDWLRQV DOVR LQFUHDVLQJO\ LQWHJUDWH DQG OHYHUDJH PD
$, %HFDXVH RI WKH LQIRUPDWLRQ EDVHG QDWXUH RI GLDJQRVWLFV ZH EHOLHY
SRVVLELOLWLHY RI RXU DOUHDG\ GHYHORSHG JOREDO LQVWDOOHG EDVH RI DQDO
RSSRUWXQLWLHV IRU IXWXUH LQQRYDWLRQV
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&$* 3URGXFW ,QQRYDWLRQV

8QLTXH 'LIIHUHQ,\'/\(L;DG/\'/(IHﬁ THVWMHWHFWLQJ WKH UHQDO ELRPDUNHU 6'0$ KHOSV YHWH!
$vVVvD\ '"HYHORSPH®SDLUPHQW RI D SDWLHQW:V UHQDO JORPHUXODU ILOWUDWLRQ UL

FRQGLWLRQ WKDW PD\ UHVXOW IURP YDULRXV PHGLFDO FRQGLWLRC
YHWHULQDULDQV KDYH PRUH RSWLRQV WR GLDJQRVH WUHDW DQG

EDVHG VWDJLQJ JXLGHOLQHYV ZHUH LQFOXGHG LQ WKH ,QWHUQDWLF
NLGQH\ GLVHDVH VWDJLQJ JXLGHOLQHYV LQ UHFRJQLWLRQ RI KRZ 6
EHOLHYH RXU SURSULHWDU\ ,'(;; 6'0% 7HVW KLJKO\ GLIIHUHQWLDWH

JOVWUXPHQW 30BWRRVWH 20H +HPDWRO BOQRXQFHIGULQ ZLWK GHOLYHULHV H[SHI

'"HYHORSPHQW

GHOLYHUV UHDO WLPH DFFXUDWH FRPSOHWH EORRG FRXQW &
GUDZQ GXULQJ D SDWLHQW YLVLW 2XU QH[W JHQHUDWLRQ SRLQW
XVH WDNHV XSWKDQ RXU EHVW LQ® +HPDWRORJWSQUGAWHSULFHG
DWWUDFWLYHO\

&DWDO\\?V&IQKDFHLVWU\ $O0BOLYHUY UHDO WLPH FKHPLVWU\ HOHFWUR
LPPXQRDVVD\ UHVXOWY IURP D EORRG VDPSOH GUDZQ GXULQJ D SD
FXVWRPHU SUDFWLFH PDQDJHPHQW VA\WVWHPV ZKLOH DOVR EHLQJ FI
VXSSRUW DQG FRQWLQXHG VRIWZDHHKXOSRIWUMDIG DSSMREBEOKW RI RXU

&DWDOYVMQG &DWDO\WW 2QH &KHPLVWU\ $QDO\]BIDVW HRY VR XM QX ([SC
7HFKQRORJ\ FRPPLWIPHQW WR HLJKW LPSRUWDQW QHZ UHDO WLPH
EHHQ DGGHG WR WKH WHVMQFBR® LAY REQHE\HEDW \ V@V RXU

&DWDO\VW 3URJHVWHURQH 7HVW LQ DQG RXU &DWDO\VW %LOH §

5DSLG 7THVWLQJ BOBRBGIK(;; 'LILWDO &\WRORXQ BKHG LFHWKH ILUVW TXDUWHU RI

+XPDQ 7DOHQW

LPDJLQJ WHFKQRORJ\ WR FDSWXUH DQG GLJLWDOO\ WUDQVPLW KLJ

&ROQOQHFWLYLW\ DYHWHULQDULDQV WR REWDLQ F\WRORJ\ UHVXOWY DQG LQWHUSUHW
6RIWZDUH  QOQRYRWRKRUY YHWHULQDU\ FO IKQRLXFD/ORSD WKRRWRIDVGDA LQGD\V D ZHHN

$, DQG ODFKLQH
/HDUQLQJ

GD\V D \HDU WKURXJK 9HW&RQQHFWS 30XV VRIWZDUH 3URYLGLQJ
YHWHULQDU\ FOLQLFDO GHFLVLRQ PDNLQJ HDVHV SHW RZQHU XQFt
FDUH

6HGLIXH '[S B8ULQH 6HGLPI$XNWRPRDMWHMXULQH VHGLPHQW DQDO\VLV
ODERULRXV DQG YDULDEOH SURFHVV ZKLOH H[SDQGLQJ LWV FOLQL
GLVHDVH DQG ILQGLQJ LW HDUOLHU 8VHV SURSULHWDU\ QHXUDO Q
UHFRJQLWLRQ WHFKQRORJ\ WR LGHQWLI\ FOLQLFDOO\ UHOHYDQW X
FRQWUDVW GLJLWDO LPDJHV WKDW EHFRPH SDUW RI WKH SHUPDQH
LPDJH EDQN QR PLOOLRQ LPDJHAM. OWORMRQLEBWLH QYW VDPSOHV

OHYHUDJHV LWV DOJRULWKPLF VRIWZDUH DQG PDFKLQH OHDUQLQJ
DOJRULWKPV- DELOLW\ WR LGHQWLI\ DEQRUPDOLWLHV LQ XULQH VD

6HGLIXH '[ DQG $GYDQFHG %D FQ/ WKIHD | LUV WF K/D.G I Rl DGYDQFHG
GHWHFWLRQ ZDV HQDEGRBOURNO SDUBBEBURBEK $ QHZ SURSULHWDU\ |
OHYHUSDWHQW SHQGLQRRWHAKYRORIQH VDPSOHV WR UHPRYH FOXW
LPDJHVY HQDEOLQJ YHWHULQDULDQV WR REWDLQ FRQFOXVLYH EDFV
HYHQ LQ WKH PRVW FOLQLFDOO\ FKDOOHQJLQJ VDPSOHV (QKDQFLQ
EDFWHULD UHVXOWYV LQ XULQH VHGLPHQW DQDO\VLY D FRUH FRPSF
FXVWRPHUV WR SUDFWLFH EHWWHU PHGLFLQH

(s HE 3%&6 'LDIJQRVWLE ,PDIJUDXQPKHMGRIUQPWKH ILUVW TXDUWHU R
OHYHUDJHV $, WR LPSOHPHQW "KDQJLQJ SURWRFROVu RQ WKLV SOL
RULHQWDWLRQ DQG VRUWLQJ LPDJHV E\ ERG\ SDUW 7KLV LV WKH Il
DGPLQLVWUDWLYH WLPH IRU YHWHULQDULDQV YHWHULQDU\ VWDII

VA\VWHPV ZRUN ZLWK RXU FORXG EDVHG ,'(;; :HE 3%&6 VRIWZDUH QR
WR VHFXUHO\ VWRUH LPDJHVY DQG YLHZ LPDJHV RQ DQ\ GHYLFH

,'(;; BUHYHQWLYH &DUH 2 $Q ,QQRYDWLYH &XVWRPHU )RFXVHG 3URGXI

$V YHWHULQDU\ PHGLFLQH DGYDQFHV VXSSRUWHG E\ ,'(;; GLDIJQRVWLF LQQRYDW
GLDJQRVWLF WHVWV RQ SHWV GXULQJ ZHOOQHVYV YLVLWYV DV SDUW RI D SUHYHQW
RSSRUWXQLW\ IRU RXU YHWHULQDULDQ FXVWRPHUV WR GHOLYHU EHWWHU PHGLF
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UHODWLRQVKLSV ZLWK SHW RZQHUV /HYHUDJLQJ PHGLFDO LQVLIKWY VXSSRUWHC
FXVWRPHUV:- QHHGV DQG FRQFHUQV ZH RIIHU DQ LQQRYDWLYH FXVWRPHU IRFXV]
LPSOHPHQW SUHYHQWLYH BDUHMESURMWRFRDVH

,'(;; BUHYHQWLYH &DUH FRPELQHV RXU SURSULHWDU\ GLDJQRVWLF WHVWV LQ SUF
ZHOO SDWLHQW WHVWLQJ WRJHWKHU ZLWK VWDII WUDLQLQJ DQG FRQVXOWDWLR
DQG VXSSRUW YHWHULQDU\ SUDFWLFHV WKDW ZDQW WR LPSOHPHQW SUHYHQWLY]|
QRW RQO\ VXSSRUWV WKH DGYDQFHPHQW RI YHWHULQDU\ VWDQGDUGV RI FDUH L
ZLWK D WRWDO DGGUHVVDEOH 8 6 PDUNHW WKDW ZH HVWLPDWH WR EH ELOOL
ZH KDYH HRUROOHG SUDLFQVIRUWK $PHULFD LQ ,'(;; 3UHYHQWLYH &DUH

*OREDO B3UHPLXP ([SDQGHG *OREDO &XVWRPHU '"HYHORSPHQW &DS

, QVWUXPHOQW 3ODFHRPH @MOLHYH WKDW GHYHORSLQJ DQG GHHSHQLQJ VWURQ
+ ORUH WKD@DWDO\VW 2GHNVHULQDULDQ FXVWRPHUV KHOS WR GHOLYHU EHWWHL
DQG &DWDO\VW '[ FKHPGRSWLRQ Rl RXU SURGXFWV DQG VHUYLFHV DQG PDLQV

LOQVWUXPHQWYV 2&DWD &R WCYPLRNFbIXRXOWY FXVWRPHU SUHVHQFH LQ ZH W
UHSUHVWHQW RI RXUWH PRGHO LQ ZKLFK ZH GLUHFWO\ PDUNHW RXU &$* SURGXF

WKDQ FEKHPLVWU\ DOVR H[HFXWHG VLPLODU DOO GLUHFW VWUDWHJILHV LQ
LQVWUXPHQWY JORED® HBNQM ODHEVEFRGD! DOPRVW RI RXU &$* SURGXFW\
+ $SSUR[LPDWH@WHPLXP VROG LQ FRXQWULHV ZKHUH ZH KDYH D GLUHFW SUHVHQ
KHPDWRORJ\ LQVW U X P:HIQBIVON RJ HYXMQAHE RXU JOREDO ILHOG RUJDQL]DWLRQ W
LQ PQ JOREDO LQVWIBPXMEH RXU JURZWK VWUDWHJ\ JURP 'HFHPEHU W R
EDVH JOREDO &%* ILHOG EDVHG SBRH VWIIRD MERVAVDDIGL Q J
+$SSUR[LPDWHG\GLIXH ‘KLOH DFFHVV WR YHWHULQDU\ FOLQLFV ZLOO OLNHO\ U!
8ULQH 6HGLPHQW $QDQ@YI¢lUV SDQGHPLF ZH EHOLHYH RXU H[SDQGHG JOREDO |
UHVXOWI2QJ LQIDREDODQG LQYHVWPHQWY LQ JOREDO &$* FRPPHUFLDO HIIRUW
LQVWDOOHG EDVH WR SXUVXH RSSRUWXQLWLHY LQ WKH 8 6 DQG DEURDG

&RPPLWPHQW WR &RUSRUDWH 5HVSRQVLELOLW\ 6XVWDLQDELOLW\ DQ

&RUSRUDWH UHVSRQVLELOLW\ LV FRUH WR RXU FXOWXUH DQG UHIOHFWHG LQ RXL
EHOLHYH WKHVH DFWLYLWLHYV EHQHILW WKH FRPPXQLWLHV ZKHUH ZH OLYH DQG Z
RXU FRQWLQXHG ORQJ WHUP YDOXH FUHDWLRQ IRU WKH EHQHILW RI DOO RXU VW
6LQFH -DQXDU\ ZH KDYH PDGH VLJQLILFDQW SURJUHVV LQ WKLV DUHD LQFOX

+5HOHDVHG RXU XSGDWHG &RUSRUDWH 5HVSRQVLELOLW\ 5HSRUW LQ WKH IRXUVW

+  QFOXGHG VLJQLILFDQW JRDOV RYHU WKH QH[W WZ R DED-UN. DVXF/K\ D\ & RAEGXF
IRRWSULQW D VI/OIG \GHYGH®R SIDQUH UHODWH G LLQ. \ON. GGH AZIR@VKY WIKHY RQ &OLPDWH
UHODWHG )LQDQFLDO 'LVFORVXUHV 7&)' UHFRPPHQGDWLRQYV

$3URYLGHG GLVFORVXUH LQ®&H[WW IDOLE QHIGNZ LW K AMKHV L QJ 6 WDQG WEH/ % RD U C
UHSRUWLQJ UHFRPPHQGDWLRQV

+ QFUHDVHG WKH SHUFHQWDJH RI ZRPHQ LQ VHQLRU OHDGHUVKLS SRVLWLRQV V

FRPPLWPHQW WR GLYHUVLW\ HTBQG\IRUPDOLJHGVD ROREDO '(, VWUDWHJI\ DQG

+ (VWDEOLVKHG)WKBGDWLBRQRU DGYLVHG IXQG LQ WKH WKLUG TXDUWHU RI

WR VXSSRUW DFWLYLWLHV DOLJQHG ZLWK RXU 3XUSRVH LQFOXGLQJ DGYDQFL(

$ $QQRXQFHG LQ -DQXDU\ D FRPSUHKHQVLYH VL[ \HDU LQLWLDWLYH ZLWK W
OHGLFLQH WKH RQO\ 8 6 YHWHULQDU\ PHGLFDO SURIHVVLRQDO SURJUDP ORF
RU 8QLYHUVLW\ WR VXSSRUW VFKRODUVKLSY DQG RWKHU SURJUDPV LQWHQG

$ $GRSWHG LQ WKH ILUVAMR OXPWUMMHUBRRILWLBDDO &ROWULEXWLRQWKDW BRUEPD O L3R

RXU ORQJ VWDQGLQJ SUDFWLFH RI QRW PDNLQJ SROLWLFDO FRQWULEXWLRQV

7R OHDUQ PRUH DERXW FRUSRUDWH UHVSRQVLELOLW\ DW ,'(;; DQG DFFHVV RXU P
YLVLW WKH &RUSRUDWH 5HVSRQVAEL OGWY[VIHFRWVLRQ RI RXU ZHEVLWH
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J)LODQFLDO 3HUIRUPDQFH +LJKOLJKWYV

)RU PRUH FRPSOHWH LQIRUPB®QRQO BBHSIFHPWRKQ )RUP . ILOHG ZLWK WKH 6(& RC
FDQ EH DFFHVVHG ROQZRXU HZIHEWEW H

JURZWK LQ &$* 'LDJQRVWLFV RI UHYHQXH RYHU RQ FRPSDUDEOH
UHFXUULQJ UHYHQXH RU ESV RYHU RQ UHSRUWHGEROYYWDQW FXUUHQF\ EDVL
RUJDQLF UHYHQXH JURZWK SV RYHU RQ FRPSDUDEOH
RYHU FRQVWDQW FXUUHQF\ EDVLV
23(5%$7,1* &$6+ )/2: )5(( &$6+ )/2: 52,&
RYHU RYHU DQG RI QHW LQFRPH
&$3,7%/ $//2&$7(' 72 6+$5( 5(385&+%$6(6 ' 2

&DSLWDO DOORFDWHG WR VKDURBHIHSXUMWBDVHRY RXWVWDQGLQJ $XKBUBVYHUWISKXURKDH/SMXJFKDVH SULFH

&RPSDULVRQ RI &XPXODWLYH )LYH <HDU 7RWDO 6KDUHKROGHU 5HWXUQ

A QIRUPDWLRQ UHJDUGLQJ WKH IROORZLQJ QRQ *$$3 JHQHUDOO\ DFFHSWHG DFFRXQWLQ
DFFHSWHG DFFRXQWLQJ SULQFLSOHV LQ WKH 8QLWHG 6WDWHVY RI $PHULFD ILQDQFLDO F
RUJDQLF UHYHQXH JURZWK FRPSDUDEOH FRQVWDQW FXUUHQF\ RSHUDWLQJ PDUJLQ LPSI
FDVK IORZ UDWLR RI IUHH FDVK IORZ WR QHW LQFRPH DQG DIWHU WD[ UHWXUQ RQ LQYH

, JRU WKH SHULRG IURP '"HFHPEHU WR '"HFHPEHU 7KH DYHUDJH SXUFKDVH SUL
WKH HIITHFW RI WKH WZR IRU RQH VSOLW RI RXU FRPPRQ VWRFN HIIHFWHG LQ WKH IRUP R
$VVXPHV WKH LQYHVWPHQW RI RQ '"HFHPEHU LQ ,'(;;-V FRPPRQ VWRFN WKH 6 3

DQG WKH 1$6'$4 6WRFN ODUNHW ,QGH[ 8 6 &RPSDQLHV 1$6'$4 ,QGH[ DQG WKH UHLQYH\
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(OHFWLRQ RI 'LUHFWRUV

7KH %RDUG KDV QRPLQDWHG %UXFH / &ODIOLQ $VKD 6 &ROOLQV 3K' DQG 6DP
H[SLULQJ DW WKH $QQXDO OHHWLQJ DQG 'DQLHO 0 -XQLXV WR VHUYH DV D &
$QQXDO OHHWLQJ

2WKHU &XUUHQW 3XEOLF

1DPH $JH'LUHFWRU ,61@QFSHQ&ROWLWWHH V &RPSDQ\ %RDUG 6HUYLFH

%UXFH / &ODIOLQ -X 0\ 1RPLQDWLQJ DQG *REHUWQDQERUSRUDWLRQ
&KDLU
$XGLW

$VKD 6 &ROOLQV 3K'1RYHPEHU 1RPLQDWLQJ DQG *RYIRW®D Q FH

'DQLHO 0 -XQLXV ODUFK $XGLW &KDLU *O\FROLPHWLFV ,QF
YJLQDQFH

6DP 6DPDG -X 0\ $XGLW 1RQH

7KH %RDUG RI 'LUHFWRUYV (25 RPRH QRBX/UD' MRHFM/RU QRPLQHHYV XS IRU HOHFWLRQ
6HH SE]HRU IXUWKHU LQIRUPDWLRQ DERXW RXU 'LUHFWRU QRPLQHHYV

3UR[\ 6WDWHPHQW



352;< 6800%5<

YRDUG &RPSRVLWLRQ %DFNJURXQGYV DQG 6NI

7KH IROORZLQJ VXPPDUL]JHV NH\ LQIRUPDWLRQ UHJDUGLQJ WKH FRPSRVLWLRQ EL
DVVXPLQJ WKH HOHFWLRQ RI %UXFH / &ODIOLQ $VKD 6 &ROOLQ¥Q@KD ODOHHVOL Q.
DQG WDNLQJ LQWR DFFRXQW WKH SUHYLRXVO\ DQQRXQFHG UHWLUHPHQW RI 'U 5]

$QQXDO OHRW UH LQIRUPDWLRQ VHH RXU 'LUHFWRUV:- ELRJUDSKLFDO LQIRL
%LRJUDSKLHVp EHJILDQLQJ RQ SDJH

'LUHFWRU ,QGHSHQEBGFHKW 'LYHUV®WRUQ DQG 5DLVHG 2XBD/AIGHO8RE) (WKQLF 'LYHU

'LUHFWRU $JH 'LUHFWRU 6NLOOV DQG 4XDOLILFDWLRQV

'LUHFWRU 7HQXUH

%DFNJURXQGYV

%RDUG OHPEHU *HQGHU 5DFH (WKQLFLW\
OLGGOH
soom upoon SUEDR HPEN0XFD VIR SDoB WA DwLY s
,VODQG$—|FU—|ULFDQKLWH DWLQR$1|IELE\'4\/DK(%PHULFDQ

-RQDWKDQ : $\HUV
%UXFH / &ODIOLQ
$VKD 6 &ROOLQV 3K’
BWXDUW 0 (VVLJ 3K
'DQLHO 0 -XQLXV
/IDZUHQFH ' .LQJVOH\
-RQDWKDQ - OD]JHOVN\
6DP 6DPDG

0 $QQH 6]RVWDN

6RSKLH 9 9DQGHEURHN 3K’

3UR[\ 6WDWHPHQW



1RWDEOH &4RUSRUDWH *RYHUQDQFH +LJKOLJK"'

‘H EHOLHYH WKDW RXU FRPPLWPHQW WR KLJK HWKLFDO VWDQGDUGY DQG JRRG JF
WHUP VWDNHKROGHU YDOXH E\

+ BWUHQJIW %HROIUGI DQG PDQDJHPHQW DFFRXQWDELOLW\ DQG HIIHFWLYHQHVV
+ 3URPRWIOLIQPHQW ZLWK WKH ORQJ WHUP LQWHUHVWYV RI RXU VKDUHKROGHUYV
$ +HOSLQJ WR RRUOWKDUMKROGHUV: DQG RWKHU VWDNHKROGHUV:- WUXVW LQ RX!

2XU HQJDJHG DQG GLYHUVH %RDUG KDV LPSOHPHQWHG DQG PDLQWDLQHG VWURQ
%RDUG DFWLYHO\ RYHUVHHYVY WKH GHYHORSPHQW DQG H[HFXWLRQ E\ PDQDJHPHQV
VWDNHKROGHU YDOXH FUHDWLRQ DQG WKH %RDUG SOD\V D NH\ RYHUVLJKW URO}
WKH %RDUG:-V VWHZDUGVKLS LQ WKHVH DUHDV DQG RXU VWURQJ JRYHUQDQFH SR
,'(;; WR DFKLHYH VWURQJ ILQDQFLDO SHUIRBPIDQFEGHODWLYH WR LWV SHHUV DQ

6WUDWHJ\ 5LVN
%RDUG JXUWKHU %HVW
0
JQGHSHQGHQFH %RDUG (IIHFWLYHQHVY ODQDJHPHQW DQG

6XFFHVVLRQ 30DQQLYPFWLFHYV

-,QGHSHQGHQW 1RQ&RPPLWPHQW WR %RDUG-$BIQHYXFRYWRUDWHODWEDIMHAIYRWH VWDQG
(IHFXWLYH %RDUG ZKWKU QHZ LQGHSHQGHQW HIYUHMEZWRUVKH %RDX®FRQWHVWHG 'LUHFWR
~ QGHSHQGHOW %RMREQLQJI WKH %RDUG LQ Ws*ﬁ_"\'/ﬁl%\é‘ﬁm\ﬁ'lp#’é(w HOHFWLRQV
HIFHSW IRU RXU &(25RR@RVW 'LUHFWRU QRPLQRWMHWING KW IERQVKH %RIRJGIOFFE VYV ULJIKWV
RXU IRUPHU &(2 SURFHVV DOLJQHG ZLWK RXWW GGRPPMMWAHY b VD UHKROGHU ULJK\
ﬂgzéggtvb\?vﬁ';\S/HQGHQ’WU’MDWBF QHHGV ~%RDUG RYHUVLJKW 80DQ SRLVRQ SLOO
~$FWLYHO\ VHHNLQJ DQG LRQEBXNGHOIULW) ULVN 5 G XVWU\ OHDGLQJ VWH
=([HFXWLYH VHVVLRRNJRO\ TXDOLILHG GLYHURBQD UHFEWRW o |
LOGHSHOGHOW 'LU RZQHUVKLS DQG UHWHQ
Q Q Q HEDWRUEDWHY LQFOXGLQJ B Q -
KHOG DW HDFK UHJ¥ ZLWK UDFLDOO\" ou (y KW RXLFIHMOH QIHD/OIRU "LUHFW
VFKHGXOHG %RDUGg ﬁ‘]EDFNJURXQGV 1 % LV DQ®QG VHQLRU H[HFXWLYH
SRWHQWLDO 'LUHFWRU Q HEVEHY -30HGJLQJ KHGJLQJ DQC

= 0 G SDUWKRUSDWILRIQV RI VWRFN
~5LJRURXV DQQXDO VHOI qg%v?%}'sﬁ( \}\J/LJKW B YR E LW h O
felch

RI WKH %RDUG LWV &RPP [HFXW
LQGHSHQGHQW %RDUG &K ODQQﬂ%‘;{FISZEDFN SROLF\ IRU
lS IRUPDQFH EDVHG

'LUHFWRU

- LQFHQWLYH FRPSHQVDW
~&RQWLQXLQJ HGXFDWLRQ&%% gg@\gk%v
DYDLODEOH IRU 'LUHFWRU ﬁ ] gWUDQVLWLRQ
EDVLV LQ

~'LUHFWRU UHWLUHPHQW DW WKH QH[W
$QQXDO OHHWLQJ DIWHU WKH UG
ELUWKGD\ H[FHSW DV PD\ EH
DSSURYHG E\ WKH %RDUG

7KH %RDUG UHJXODUO\ DVVHVVHV WKH FRUSRUDWH JRYHUQDQFH ODQGVFDSH WR
IXOILOO RXU 3XUSRVH DQG VXSSRUW WKH FUHDWLRQ Rl HIFHSWLRQDO ORQJ WHU|
IROORZLQJ SUDFWLFHYV

{:H DPHQ®MOG FRUSRUDWH JRYHUQ@DROWRBKUGHOMWRHVSHFLILFDOO\ SURYLGH WKD
RYHUVLJKW RI PDWHULDO (6* DFWLYLWLHY DQG SUDFWLFHV

f:H DPHQGHBORXEBDFN IS@ OHFHPEHU WR EURDGHQ WKH %RDUG-V DELOLW\ WR
LQFHQWLYH FRPSHQVDWLRQ ZLWK UHVSHEW WR ILQDQFLDO UHVWDWHPHQWYV D
$6HH ([HFXWLYH %RQXV 5HFRYHU\ 3RS &ODZEDFN 3ROLF\ g RQ

f QGHSHQGHQW 1RQ ([HFXWLYWW/ROHEWH®ELQ 1RYHPEHU LQ FRQQHFWLRQ Zl
RI WKH FXUUHQW VSHFLILF FKDUDFWHULVWLFV DQG IDFWV DQG FLUFXPVWDQF
&RPPLWWHH DQG WKH %RDUG GHWHUPLQHG WKDW WKH FRQWLQXHG VHSDUDWL
DSSURSULDWH DW WKLV WLPH

YRU PRUH LQIRUPDWLRQ DERXW RXU FRUSRUDWH JRYHUQDQFH SROLFLHV DQG SUL
3UR[\ 6WDWHPHQW EHJILQQLQJ RQ SDJH

3UR[\ 6WDWHPHQW
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352326%/ 7:1

5DWLILFDWLRQ RI $SSRLQWPHQW Rl ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF

BULFHZDWHUKRXVH&RRSHUV //3 3Z& KDV EHHQ DSSRLOQWHG WR VHUYH DV RXU L
IRU DQG ZKLOH QRW UHTXLUHG E\ ODZ WKH %RDUG EHOLHYHV WKDW LW LV I
WKLY VHOHFWLRQ 7KH IROORZLQJ WDEOH VXPPDUL]HV WKH IHHV IRU VHUYLFHYV

JLVFDO <HDUV (QGHG 'HFHPEHU

$XGLW IHHV

$XGLW UHODWHG IHHV 3 3
7D[ IHHV

$00 RWKHU IHHV

7RWDO IHHV

7KH %RDUG RI 'LUHFWRUV X2BERREVQ®\NHP YRWH
6HH SE]HRU IXUWKHU LQIRUPDWLRQ DERXW RXU LOQOGHSHQGHQW DXGLWRUV

352326%/ 7+5({

$GYLVRU\ 9RWH WR $SSURYH ([HFXWLYH &RPSHQVDWLRQ “VD\ RQ SD\u

‘H DUH DVNLQJ RXU VKDUHKROGHUVY WR DSSURYH RQ DQ DGYLVRU\ QRQ ELQGLQ
H[HFXWLYH RIILFHUV 1(2V DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW $W RXU
LQ IDYRU RI DSSURYLQJ WKH FRPSHQVDWLRQ RI RXU 1(2V

7KH %RDUG Rl 'LUHFWRUV (2BERRREVQ®\HP YRWH
6HH EHORZ IE(BRSDI.N-UWKHU LQIRUPDWLRQ DERXW RXU H[HFXWLYH FRPSHQVDW

3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ +LJKOLJKWYV

7KHVH H[HFXWLYH FRPSHQVDWLRQ KLJKOLJKWYV VKRXOG EH UHDG LQ FRQMXQFWLE
3UR[\ 6WDWHPHQW LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXMVEZRBVHQGHFRLRQY\LV V
LQFOXGH DGGLWLRQDO LQIRUPDWLRQ DERXW RXU H[HFXWLYH FRPSHQVDWLRQ SKI
HDFK RI RXU 1(2V LQFOXGLQJ RXU &(2

2XU ([HFXWLYH &RPSHQVDWLRQ 3KLORVRSK\ D

2XU HIHFXWLYH FRPSHQVDWLRQ SKLORVRSK\ LV VLPSOH 2 ZH ZDQW WR DWWUDFW
DOLJQHG ZLWK DQG SDVVLRQDRVHEHHDERXIW RXUBRXRISRKRVMWKDW FUHDWHYV H[FHSWLRQ
FXVWRPHUV HPSOR\HHV DQG VKDUHKROGHUV E\ HQKDQFLQJ WKH KHDOWK DQG ZF

‘H EHOLHYH WKDW H[HFXWLQJ WKLV SKLORVRSK\ WKURXJK RXU H[HFXWLYH FRPSH
IRFXV RQ SD\ IRU SHUIRUPDQFH EDVHG FRPSHQVDWLRQ HOHPHQWY ZLOO VXSSRU
FXVWRPHUV HPSOR\HHV DQG RWKHU VWDNHKROGHUV WKURXJK GULYLQJ RXU VWU
LPSURYHPHQW DQG HIILFLHQW FDSLWDO DOORFDWLRQ

2XU ([HFXWLYH &RPSHQVDWLRQ 3URJUDP

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDPEPRQ@VLVWVYURI| WKWHHONHN HEHPBQWN ED
DQG HTXLW\ EDVHG ORQJZKHBR LQWRWDOHDUH WDUJHWHG DW WKH PHGLDQ RI RX
UHODWHV PRVW GLUHFWO\ WR WKH FUHDWLRQ RI VKDUHKROGHU YDOXH RYHU WLF
WRWDO FRPSHQVDWLRQ IRU RXU VHQLRU H[HFXWLYHV LQFOXGLQGRXHWFW2V WKD
FRPSHQVDWLRQ PL[ IRU RXU &(2 bDQG RXU RWKHU 1(2V LV GHWDLOHG EHORZ

(OHPHQWYV RI 'LUHFW &RPSHQVDWLRQ IRU &(2 DQG 2WKHU 1(2V $YHUDJH

3UR[\ 6WDWHPHQW
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$QQXDO 3HUIRUPDQFH %DVHG &DVK %RQXV

7KH WDUJHW DPRXQW RI WKH DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXV DZDUG IF
EDVH VDODU\ DQG WKH DZDUG DPRXQW LV FDSSHG DW RI WKLV WDUJHW

$FWXDO DPRXQWV Rl WKH DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXVHV DUH FDOF
DQG QRQ ILQDQFLDO SHUIRUPDQFH JRDOV ZKLFK UHVXOWV LQ WKH GHWHUPLQDW

$QQXDO 3HUIRUPDQFH %DVHG &DVK %RQXV 2 2YHUDOO 3HUIRUPDQFH )DFWRU "HW

J)DFWRU "HLIKWLQJ OHWULFV *RDOV 2EMHFWLYH
JLQDQFLDO F2UJDQLF UHYHQXH JURZWK OHDVXUH SHUIRUPDQFH DJD
SHUIRUPDQFH F2SHUDWLQJ SURILW VKDUHKROGHU YDOXH GULY

F(DUQLQJV SHU VKDUH GLOXWHG

F$IWHU WD[ UHWXUQ RQ LQYHVWHG FDSLWDO H[FOXGLQJ
FDVK DQG LQYHVWPHQWYV 52,&

1RQ ILQDQFLDO t ([SDQVLRQ RI FRPPHUFLDO H[HEX®IRQW RSDEL®HW PHSH U IR
SHUIRUPDQFH JOREDOO\ RI RXU ORQJ WHUP EXVLQH\
T 'HOLYHU\ RI PHPRUDEOH FXVW REMH ANSHUHMH Y RHWYW UHQJIW ¢
DQG EHVW LQ FODVV FXVWRPHEBEXMISERUMVLQ VXSSRUW RI C
1, QQRYDWLRQ IRU FRQWLQXHG GRYIRWEOR B RZWK
t'"HYHORSPHQW RI NH\ OHDGHUVKLS WDOHQW LQFOXGLQJ
JHQGHU GLYHUVH WDOHQW DQG PDLQWHQDQFH RI
SRVLWLYH HPSOR\HH HQJDJHPHQW

7KH &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ HVWDEOLVKHV WKH UHVSHFWLYH ZHLJKWLQ.

Q WKH RYHUDOO SHUIRUPDQFH IDFWRU ZDV FDOFXODWHG DV IRU HDFK RI \
DQG QRQ ILQDQFLDO SHUIRUPDQFH JRDOV GHVFULEHG DERYH 2XU H[FHSWLRQDO
IRU DOO IRXU RI WKH ILQDQFLDO SHUIRUPDQFH PHWULFV DQG UHVXOWHG LQ WKH
HDUQLQJV SHU VKDUH GLOXWHG DQG 52,& 7KH &RPSHQVDWLRQ &RPPLWWHH DO\
HDFK 1(2 WR WKH DFKLHYHPHQW RI WKH &RPSDQ\-V ILQDQFLDO DQGVQR) VERBBFL]
RI DQG WHQXUH LQ WKHLU LGRROHUPWQW®H BRARSDQDO DPRXQW RI HDFK DZDUG

(TXLW\ %DVHG /RQJ 7THUP ,QFHQWLYHYV

2XU HTXLW\ EDVHG ORQJ WHUP LQFHQWLYHV FRQVLVW RI VWRFN RSWLRQV DQG Ul
KDYH PXOWL \HDU YHVWLQJ VFKHGXOHYV DQG DUH PRUH KHDYLO\ ZHLJKWHG LQ WK

EHOLHYH WKDW WKHVH W\SHV RI HTXLW\ LQFHQWLYHY DWWUDFW DQG UHWDLQ WD
RXU VKDUHKROGHUV

3UR[\ 6BWDWHPHQW
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,Q UHVSRQVH WR WKH HFRQRPLF XQFHUWDLQW\ FDXVHG E\ WKH &29," SDQGHPLF
ODJHOVN\-V RIITHU WR YROXQWDULO\ UHGXFH KLV VDODU\ E\ IURP $SULO WK L
ODJHQYN\-V FRPSHQMRV&RPGSHQWIDWLRQ 'HﬁﬁLRﬂV@BQGS(I&H—RUWHG E\ )LQDQFLDO
RQ SDJHQG "+RZ :H 3DLG 2XU 1(2V LQ EHJLQQLQJ RQ SDJH

SHFHQW 1RWHZRUWK\ &RPSHQVDWLRQ $FWLRC

6LQFH -DQXDU\ ZH LPSOHPHQWHG WKH IROORZLQJ QRWHZRUWK\ FKDQJHV WR
SUDFWLFHYV

F7KH DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXV DPRXQWY SD\DEOH WR RXU 1(2V
SHUIRUPDQFH IDFWRU FDOFXODWHG XVLQJ D ILQDQFLDO SHUIRUPDQFH IDFWRU
&RPSHQVDWLRQ &RPPLWWHH LQFUHDVHG WKH ZHLJKWLQJ RI WKH ILQDQFLDO SH
GHFUHDVHG WKH ZHLJKWLQJ RI WKH QRQ ILQDQFLDO SHUIRUPDQFH IDFWRU WR
LQVWLWXWLRQDO LQYHVWRUV: HISHFWDWLRQV

F%HILQQLQJ LQ )HEUXDU\ DOO HTXLW\ DZDUGV KDYH D IRXU \HDU YHVWLQJ VI
IRU SUHYLRXVO\ JUDQWHG DZDUGY 7KH VKRUWHQHG YHVWLQJ SHULRG HQKDQF
HPSOR\HH HTXLW\ bzDUG YHVWLQJ VFKHGXOH PRUH FORVHO\ ZLWK W\SLFDO PDU
SUDFWLFH DOORZLQJ RXU HTXLW\ DZDUGV WR FRQWLQXH WR VHUYH DV DQ LPSF

$,Q UHVSRQVH WR WKH HFRQRPLF XQFHUWDLQW\ FDXVHG E\ WKH &29,' SDQGHPL
FRPSHQVDWLRQ UHODWHG FRVWYV IURP $SULO WR -XO\ LQFOXGLQJ D \Y
YROXQWDULO\ RITHUHG E\ OU OD]JHOVN\ DAD® DEHREXFMWHER EY RXKW RORDB®W KHU 1(2V
RXU 8 6 N SODQ:V PDWFKLQJ FROWULEXWLRQV DQG D VXVSHQVLRQ RI DOO F
'LUHFWRUV $V PDUNHW WUHQGY LPSURYHG DQG EXVLQHVYV LPSDFWV EHFDPH FC
KHQ ZH UHLQVWDWHG RXU 8 6 N SODQ-V PDWFKLQJ FRQWULEXWLRQV LQ -XO
PDGH E\ HPSOR\HHV GXULQJ WKH VXVSHQVLRQ SHULRG 2WKHU WKDQ WKLV VXE
QRQH RI WKHVH FRPSHQVDWLRQ UHGXFWLRQV ZHUH UHWURDFWLYHO\ UHLPEXUV
HQDEOHG XV WR SUHVHUYH MREV RUJDQL]DWLRQDO FDSDELOLW\ DQG EXVLQHV\
LOYHVWPHQWY IRU VXVWDLQLQJ ORQJ WHUP JURZWK DW ,'(;;

3UR[\ 6WDWHPHQW
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¥,Q '"HFHPEHU ZH DPHQGHG RXU FODZEDFN SROLF\ WR EURDGHQ WKH %RDUG -\
LQFHQWLYH FRPSHQVDWLRQ ZLWK UHVSHFW WR ILQDQFLDO UHVWDWHPHQWY DQ!
¥,Q 'HFHPEHU ZH DPHQGHG RXU (PSOR\HH 6WRFN 3XUFKDVH 30DQ WR SUR?

VKDUHV RI RXU FRPPRQ VWRFN IURP HDFK SDUWLFLSDQW:V SD\UROO GHGXFWLR(
HYHQ JUHDWHU SDUWLFLSDWLRQ E\ RXU HOLJLEOH HPSOR\HHV LQ WKLV YDOXDE
LQFUHDVH LQ RXU VWRFN SULFH LQ UHFHQW \HDUV

+,Q )HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH LQFOXGHG SUHPLXP SULFHG
ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ JUDQWHG WR RXU &(2 IRU 7KH JUDQ
RSWLRQV ZKLFK RQO\ SURYLGH YDOXH LI RXU VWRFN SULFH LQFUHDVHV E\ PRU}
DOLJQV ZLWK RXU RYHUDOO FRPSHQVDWLRQ SKLORVRSK\ WKDW HPSKDVL]HV SD\

F7KH DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXVHV IRU RXU QDPHG H[HFXWLYF
DFKLHYHPHQW DJDLQVW VSHFLILF '(, JRDOV DQG FRUSRUDWH UHVSRQVLELOLW\ .
DPRQJ RWKHU WKLQJV

+ &RQWLQXLQJ WR LQFUHDVH WKH SHUFHQWDJH RI ZRPHQ LQ VHQLRU OHDGHUVK
(TXLW\ DQG ,QFOXVLRQ (GXFDWLRQ 3URJUDP DQG DGYDQFLQJ GLYHUVLW\ WKUF
DQG GLYHUVH KLULQJ VODWHV DQG

+t ,PSOHPHQWLQJ RXU (6* VWUDWHJI\ DQG PXOWL \HDU URDGPDS ZKLFK LQFOXGH)
FRQGXFWLQJ WKLUG SDUW\ (6* PDWHULDOLW\ DQG FDUERQ IRRWSULQW DVVHV\
KXPDQ FDSLWDO PDQDJHPHQW LQLWLDWLYHY DGYDQFLQJ WKH ZRUN RI WKH ,
SDQGHPLF UHVSRQVH WKURXJK FRQWLQXHG VXSSRUW RI &29,' KXPDQ WHVWL

([HFXWLYH &RPSHQVDWLRQ 3URJUDP DW D *OL

‘H VHHN WR SURPRWH WKH ORQJ WHUP LQWHUHVWY RI RXU VKDUHKROGHUV WKUR
ZLWK UHVSHFW WR RXU 1(2V DQG RWKHU VHQLRU H[HFXWLYHV

([HEXWLYH &RPSHQVDWLRQ 3URJUDP "HVLJQ

:KDW H 'R :KDW ‘H 'RQ-W 'R
-$0LJQ SD\ ZLWK RXU SHUIRUPDQFH E\ KDYLQJ P1RHAQRWHIH B YSDABRXMWRIXQGHU
R WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ(IREXRXY H (QFARQNIY\HW3R D Q

YDULDEOH FRPSHQVDWLRQ

-*HQHUDOO\ WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ IRU RXU 1(2V DW WKH PH
RI RXU SHHU JURXS

-)RFXV LQ SDUW RQ HIIHFWLYHQHVYVY RI PDQDJHPHQW WR LQYHVW LQ WKH IXW.
Rl WKH EXVLQHVV WKURXJK LWV LQQRYDWLRQ HPSOR\HHV V\VWHPV DQG
SURFHVVHYV

(TXLW\ $ZDUG 5HODWHG 3UDFWLFHYV

"KDW :H 'R :KDW :H 'RQ-W 'R
-$SSO\ D RQH \HDU PLQLPXP YHVWLQJ SHULRG WIRR HSTDXMWVE\HDZDU BY GU B QEGHHEG WH
HPSOR\HHV RQ XQHDUQHG RU XQYHVWHG H

~OLQLPXP IDLU PDUNHW YDOXH H[HUFLVH SULFHDléQJU@é/WLRQV

-~,QFOXGH QRQ FRPSHWLWLRQ QRQ VROLFLWDWI}IB %}@U] I-Pr Hd PRQ’LW

RRY P
SURYLVLRQV LQ RXU HTXLW\ DZDUG DJUHHPHQW %\)\FL I XQGH
v RFN RSWL Q ZLW xw VKD

DSSURYDO

3UR[\ 6BWDWHPHQW



&RPSHQVDWLRQ *RYHUQDQFH DQG 5LVN OLWLJIJDWLRQ

:KDW H 'R :KDW ‘H 'RQ-W 'R

~5HYLHZ RXU SHHU JURXS DQQXDOO\ DQG HQJDJHRLBPSIORPRXQW BRQWIOFWYV Z
EHQFKPDUNLQJ WR DOLJQ RXU H[HFXWLYH FRP SIH2W RWIKRHQ SWKIQ P VE K WRKK W &

PDUNHW ~1R WD[ JURVV XSV RI SHUTXLVL
~5HYLHZ DQG YHULI\ DQQXDOO\ WKH LQGHSHQGH QFH[R L WK W &S HJ ¥ B SM RQV D
&RPPLWWHH -V LQOGHSHQGHQW FRPSHQVDWLRQ MRIJVKOVDDQWWLRQ PHDVXUHV

~&RQGXFW DQ DQQXDO FRPSHQVDWLRQ SURJUD B! [FIPMYL @ WM, P‘H’SQ)@HDW'-RQ FI
PL VSRXVDO D

~3URYLGH RQO\ OLPLWHG EHQHILWV DQG SHUTXEE%\M}E\HW@\,Bg QE_MQWW
WKDW DUH QRW RWKHUZLVH PDGH DYDLODEOH WRLRX WN/U W;((QD,WL SWHP SC

~5HTXLUH RXU VHQLRU H[HFXWLYHV WR VDWLV I\ MRMYLE RGP QEW@ L,_Q,]IIFXXQN\{WlﬁE
RZQHUVKLS JXLGHOLQHV WR VWUHQJWKHQ WKHSQ)%IQ]QPHQ ZLWK RX

W
VKDUHKROGHUV:- LQWHUHVWYV
R VLQJOH WUL

FKDQJH L
~0DLQWDLQ D FODZEDFN SROLF\ WKDW DOORZV @4 R,Lérd,ﬁ,apf \jg Léx J@@JS,
WHUP SHUIRUPDQFH EDVHG FRPSHQVDWLRQ LI ¥ DYEVURTXLYHG R U oW1
RXU ILQDQFLDO UHVXOWV RWKHU WKDQ D UHVWRWHRPHEN, GEY WROKS Qkhb\bg,E
DFFRXQWLQJ SULQFLSOHV RU DSSOLFDEOH ODZERQWURO

L

RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP
-1R DOORZDQFH I

H
~&DS DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXVHRpPWo vwRFNDEYIHMEXWLYH R
DQG 'LUHFWRUYV

-1R DOORZDQFH IRU HPSOR\HHV
RU VHOO VKRUW RXU FRPPRQ V

3UR[\ 6WDWHPHQW



127,&( 2) $118%/ 0((7,1*

1RWLFH RBQQXDO OHHWLQJ
RI 6KDUHKROGHUYV

127,&( ,6 +(5(%< *PIIWKHDQQXDO PHHWLQJ RI VEQQNRROWGHWWLQJ RI ,'(;; /IDERUDW
$V GHVFULEHG EHORDXWRHHHWLQJ ZLOO EH D FRPSOHWHO\ YLUWXDO PHHWLQJ R
VKDUHKROGHUV ZLOO EH DIEOHK V&R DHMHMWHQG WIRKMVH WKHLU VKDUHV HOHFWURQLFD
WKH OLYH DXGLR ZHERIWD ®IOWHKWL QX E Y YUWDICQKDUHKROGHUD QB8 VHQEW HWRLQ J ; ;
WKHLU FRQWURO QXPEHU :H ZLOO ILUVW PDNH DYDLODEOH WR RXU VKDUHKROGH

$QQXDO OHHWLQJ DV $HDXDOVWBRERUW RQ )RUP . ILOHG ZLWK WKH 6(& RQ )HI
ODUFK 7KHQQXDO OHHWLQJ ZLOO EH KHOG
385326( 2) $118%/ 0((7,1*

"$7( $1' 7,0(
HGQHVGD\ 0D\ D|P
(DVWHUQ 7LPH

(OHFWLRQ RI7TRWMHOHMFW %UXFH / &ODIOLQ $VKD
DQG 6DP 6DPDG WR VHUYH DV &0ODVV , 'LUHFWRU

DW WKH $QQXDO OHHWLQJ DQG 'DQLHO 0 -XQ
&ODVV ,, 'LUHFWRU ZLWK D WHUP H[SLULQJ DW W
12&%$7,21 3URSRVDO 2QH

ILUWXDO PHHWLQJ RQOLQH YLDSDXGLR ZHEFDNWPVRLOWPHQW RI L, QGHSHQGHC
ZZZYLUWXDOVKDUHKROGHUPHHW%@%@W?QFWDWL”mmH\”mHFWLRQR'
BULFHZDWHUKRXVH&RRSHUV //3 DV WKH &RPSDQ\
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH
5(&25" '$7( 3URSRVDO 7ZR

7KH &RPSDQ\:V %RDUG RI 'LUHFWRUW KDV RIWHG/ R $SSURYH ([FR DSSUREHRBDSHQ
WKH FORVH RI EXVLQHVYV RQ|0ODWRRQ ELQGLPYDGYLVRUV UHVROXWLRQ RQ WKH &F
WKH UHFRUG GDWH IRU WKH [ HWRUPIQXQYBPWER® RYRSRVDO 7KUHH  DQG

VKDUHKROGHUV HQWLWOHG WR \éﬁMWEiﬁéﬁ{JFFH%\'A’?%@WM$%%QWX%S%'LL€NESYLRQUH;\6\DS
WKH $QQXDO OHHWLQJ WKHUHRI LQFOXGLQJ DSSURYLQJ DQ\ VXFK DGMF

9,578%$/ 0((7,1* $'0,66,21

6KDUHKROGHUV RI UHFRUG DV RI ODUFK ZISOOEBMBEOHWLR SBUWILFILWD®H |
72727 YLUWXDOVKDUHKROGHUFRHSDUWLFRSDWH) QRDMKHHHWLQJ VKDUHKROGHUV RI
WKH FRQWURO QXPEHU LQFOXGHG RQ WKHLU 1RWLFH RI ,QWHUQHW $YDLODELOLW
LQVWUXFWLRQV WKDW DFFRPSDQLHG WKHLU SUR[\ PDWHULDOV 7KH DQQXDO PHH
2QO0LQH FKHFN LQ ZLOO EHJLQ DW DP (DVWHUQ 7LPH DQG \RX VKRXOG DOOF

35( 0((7,1* )2580

7KH RQOLQH IRUPD}W) QRDRXYHUHWLQJ DOVR DOORZV XV WR FRPPXQLFDWH PRUH HII
SUH PHHWLQJ IRUXP ZKLFKZFDQSER [DFFHRAVHEEP@M L FL D DZR ZQHYVYRQ/G IRRIP LG[|
UHJLVWHUHG VKDUHKROGHUV $W WKLV RQOLQH SUH PHHWLQJ IRQQRD ORXHFDAL @ X
YRWH YLHZ WKH 5XOHV RI &RQGXFW DQG QQRBBGMLHWVLQH MINVGLRBE MR WKRISLHV RI
DQG RXU DQQXDO UHSRUW

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUYV

6KDURQ ( 8QGHUEHUJ

6HQLRU 9LFH 3UHVLGHQW

*HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\
"HVWEURRN ODLQH

ODUFK
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&RUSRUDWH *RYHUQDQFH
%RDUG 5HIUHVKPHQW DQG 6XFFHVVLRQ 30DQ

7KH 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LGHQWLILHY UHYLHZV DQG UHFR
DFFRUGDQFH ZLWK LWV FKDUWHU DQG RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQH\
FROWULEXWH WR %RDUG HIIHFWLYHQHVY DQG WKH FRQWLQXHG IXOILOOPHQW RI |
DFWLYHO\ SODQV IRU %RDUG VXFFHVVLRQ DQG UHIUHVKPHQW WKURXJKRXW WKH |

6WUDWHJILF DQG 5LVN 5HYLHZ
7KLV DQQXDO VWUDWHJILF SODQQLQJ SURFHVV DQG HQWHUSULVH ULVN DVVH\
&RPPLWWHH:-V XQGHUVWDQGLQJ RI WKH VSHFLILF VNLOO VHWV WKDW ZR)
|
%RDUG 6HOI $VVHVVPHQW
1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH XVHV WKLV DQQXDO DVVHVVPHQW V
RI RXU ORQJ WHUP VWUDWHJ\ ULVNV DQG SRWHQWLDO 'LUHFWF
|
%RDUG &RPSRVLWLRQ 5HYLHZ
1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DQQXDOO\ UHYLHZV WKH %RDUG
|
SHFUXLWPHQW DQG 1RPLQDWLRQ 3URFHVYV
1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LGHQWLILHY DQG HYDOXDWHYV
UHFRPPHQGV QRPLQHHYV
|
(OHFWLRQ
6KDUHKROGHUV YRWH RQ QRPLQHHV

(LIKW QHZ LQGHSHQGHQW 'LUHFWRUV MRLQHG WKH %RDUG

(DFK \HDU WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH OHYHUDJHV LQVLJKW
VWUDWHIJLF SODQ DQG UHODWHG ULVN DVVHVVPHQW WR LGHQWLI\ WKH FDSDELOL
RXU %RDUG WR VXSSRUW RXU 3XUSRVH LQFOXGLQJ WKH FUHDWLRQ RI HIFHSWLR
WKH SUHVHQW WLPH DQG WKH IXWXUH

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH WKHQ FRQVLGHUV WKH UHVXOWYV
WKH %RDUG-V FRPSRVLWLRQ DQG HDFK 'LUHFWRU:V VNLOO VHW WR GHWHUPLQH Z
H[SHULHQFHV DOLJQ ZLWK WKH ORQJ WHUP QHHGV RI RXU %RDUG

%DVHG RQ LWV UHYLHZ FRXSOHG ZLWK RXU 'LUHFWRU DJH OLPLW LQ RXU &RUSRL
'LUHFWRU WR UHWLUH DW WKH QH[W $QQXDO OHHWLQJ DIWHU KLV RU KHU UG EL
IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH GHWHUPLQHYV ZKHWKHU DQG ZKHQ %R
FDSDELOLWLHV VNLOOV DQG H[SHULHQFHVY WKDW FDQGLGDWHYVY VKRXOG SRVVHVYV

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH WKHQ HQJDJHV LQ WKH SURFHVV
3URFHVV g 2QFH FDQGLGDWHY DUH UHFRPPHQGHG WR WKH %RDUG WKH %RDUG V!
VKDUHKROGHUV RU LI D FDQGLGDWH LV UHFRPPHQGHG WR ILOO D %RDUG YDFDQF
WKH 'LUHFWRUV WKHQ LQ RIILFH
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'LYHUVLW\ DQG RXU %RDUG

‘H EHOLHYH WKDW GLYHUVLW\ RQ RXU %RDUG LQFOXGLQJ EXW QRW OLPLWHG WR
DQG D EHWWHU XQGHUVWDQGLQJ RI RXU VWDNHKROGHUY DQG FRQWULEXWHYV WR

$FFRUGLQJO\ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DQG WKH %RDUG I
EDFNJURXQGV DQG H[SHULHQFHV DUH UHSUHVHQWHG RQ RXU %RDUG DQG FRQVLG
PHPEHU QRPLQDWLRQ SURFHVV ,Q SDUWLFXODU WKH 1RPLQDWLQJ DQG *RYHUQD
KLJKO\ TXDOLILHG GLYHUVH FDQGLGDWHV LQFOXGLQJ ZRPHQ DQG SHUVRQV ZLW
SRRO RI SRWHQWLDO %RDUG QRPLQHHV $V D UHVXOW RI RXU %RDUG:-V VXVWDLQ!
HLJKW QHZ LQGHSHQGHQW PHPEHUV LQ WKH SDVW QLQH \HDUV DQG ZH DUH SURHX
QRPLQHHV DW WKH $QQXDO OHHWLQJ DQG WDNLQJ LQWR DFFRXQW WKH SUHYL
+HQGHUVRQ HIIHFWLYH LPPHGLDWHO\ IROORZLQJ WKH $QQXDO OHHWLQJ ZH 2
ZRPHQ ERUQ DQG UDLVHG RXWVLGH WKH 8QLWHG 6WDWHYV UDFLDOO\ RU HV

JRU_PRUH LQIRUPDWLRQ UHJDUGLQJ WKH FRPSRVLWLRQ EDFNJURXQGV DQG TXDO
SDJH XQGHU "%RDUG &RPSRVLWLRQ %DFNJURXQGYV DQG 6NLOOV p

'LUHFWRU 1RPLQDWLRQ 3URFHVV
[] []

7KH 1IRPLODWLQJ DQG *RYHUQDQFI® ORBKAIMIREH WKH 1RPLQDWLQJ DQG *RYHUQDQ

LGHQWLILHY HYDOXDWHVY UHFUXL@NWWDRG PWNHMOO HQIJDJH DQ H[HFXWLYH VHDU|

UHFRPPHQGDWLRQV WR WKH %RDWUGE FUHKIDVIGCL B FO®IGAMWMM V,Q VXFK FDVHV WKFE

IRU HOHFWLRQ E\ WKH VKDUHKROBWVNVRAY WK HLOROP Y Q B WVQ RUHVQREQ*RYHUQDQFH &|

WKH %RDUG XVLQJ WKH FULWHULD GHVEUYL &JEQH S5H U oDbWH R SRWHOWLD

SURFHVV IROORZHG E\ WKH 1RPLQTD, '|'_'8 b ‘B %cﬁ

&RPPLWWHH LQFOXGHYV YRDUG- HDU ULD LQFOXGLQJ ZRPH

UDFLDOO\ HWKQLFDOO\ GLYHUVH EDFNJURXQG

$5HFHLYLQJ UHFRPPHQGDWLRQV HPRERVOYKOILDYRFOD@®GLGDWH UHVXPHY DQG RWKHU
PDQDJHPHQW DQG VKDUHKROGHUYQIRUPDWLRQ

T$FWLYHO\ VHHNLQJ DQG LQFOXGLOR EEXHWIVNOILQEIWLSEDQWHUYLHZY WR DVVH\
ZKR ILW WKH %RDUG:-V VHDUFK FULWHNQO LQFIOXIGLRILODRPHEOYLQJI RQ WKH %RDL
DQG SHUVRQV ZLWK UDFLDOO\ HWHFRKHEPCP\QBLYGWMEYLHZY ZLWK WKH 1RPLQDW
EDFNJURXQGV LQ WKH SRRO RI SRR WAPKPHF IRAVKLIHAP WHVEHUV RI WKH %RDUG I

++ROGLQJ PHHWLQJV WR HYDOXDWHHELRIPREYKLFPIPUHQFH FKHFNV DQG
LQIRUPDWLRQ DQG EDFNJURXQG :RRMY HWWwP 8 jUHP PRI WBJI DUUDQIHPHQWYV ZL\
SRWHQWLDO FDQGLGDWHY DQG pQ RIIHU WR MRLQ WKH %RDUG

$t ,QWHUYLHZLQJ VHOHFWHG FDQGLGDWHYV

‘'LUHFWRU 1RPLQHH &ULWHULD 'LYHUVLW\ DQ

7R EH FRQVLGHUHG IRU QRPLQDWLRQ WR WKH %RDUG D FDQGLGDWH PXVW PHHW

f5HSXWDWLRQ IRU LQWHJULW\ KRQHVW\ DQG DGKHUHQFH WR KLJK HWKLFDO VW

f{'"HPRQVWUDWHG EXVLQHVV DFXPHQ H[SHULHQFH DQG DELOLW\ WR H[HUFLVH VI
DQG ORQJ WHUP REMHFWLYHV

$:LOOLQJQHVV DQG DELOLW\ WR FRQWULEXWH SRVLWLYHO\ WR RXU GHFLVLRQ P

f5HFRUG RI VXEVWDQWLDO DFKLHYHPHQW LQ RQH RU PRUH DUHDV WKDW DUH Ul
LVVXHV IDFLQJ SXEOLF FRPSDQLHV RI D VL]H DQG RSHUDWLRQDO VFRSH VLPLO

+ &RPPLWPHQW WR XQGHUVWDQGLQJ XV DQG RXU LQGXVWU\ DQG WR GHYRWLQJ |
LQFOXGLQJ UHJXODUO\ DWWHQGLQJ DQG SDUWLFLSDWLQJ LQ %RDUG DQG &RPF

f , QWHUHVW LQ DQG XQGHUVWDQGLQJ RI WKH VRPHWLPHV FRQIOLFWLQJ LQWHUF
VKDUHKROGHUV HPSOR\HHV FXVWRPHUV JRYHUQPHQW HQWLWLHVY FUHGLWRL
LQWHUHVWV Rl RXU VKDUHKROGHUV DQG

3UR[\ 6BWDWHPHQW



T$EVHQFH RI DQ\ FRQIOLFW RI LQOWHUHVW RU DSSHDUDQFH RI D FRQIOLFW RI L
UHSUHVHQW WKH LQWHUHVWY RI RXU VKDUHKROGHUY DQG WR IXOILOO WKH UH

7KH 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DQG WKH %RDUG DUH DOVR IRFX\
DQG H[SHULHQFHY DUH UHSUHVHQWHG RQ RXU %RDUG DQG FRQVLGHU WKH YDOXFH
QRPLQDWLRQ SURFHVYV DV GHVFULEHG DERYH XQGHU "'LYHUVLW\ DQG 2XU %RDUC

,Q DGGLWLRQ LQ HYDOXDWLQJ SRWHQWLDO FDQGLGDWHY WKH 1RPLQDWLQJ DQG
SRVVHVV WKH GHVLUHG FDSDELOLWLHV VNLOOV DQG H[SHULHQFHV WKDW ZRXOG
WKH FUHDWLRQ Rl HIFHSWLRQDO ORQJ WHUP VKDUHKROGHU YDOXH LQ ERWK WKF
"%RDUG 5HIUHVKPHQW DQG 6XFFHVVLRQ 30DQQLQJ p DQG ZKHWKHU WKH FDQGLGLE
WKH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV LQFOXGLQJ WKH 'LUHFWRU LQGHSHQ
,QGHSHQGHQFHu EHJILIQmMQG WK® $PDJHPXP QXPEHU RI GLUHFWRUVKLSV JHQHUDOO\
&RUSRUDWH *RYHUQDQFH *XLGHOLQHV SURYLGH WKDW XQOHVV DQ H[FHSWLRQ K|

T'LUHFWRUVY FDQQRW VHUYH RQ PRUH WKDQ IRXU RWKHU SXEOLF FRPSDQ\ ERDU

F$XGLW &RPPLWWHH PHPEHUV FDQQRW VHUYH RQ PRUH WKDQ WZR RWKHU SXEO
&RPPLWWHH PHPEHU LV D UHWLUHG FHUWLILHG SXEOLF DFFRXQWDQW FKLHI IL
ZLWK VLPLODU H[SHULHQFH WKHQ KH RU VKH FDQQRW VHUYH RQ PRUH WKDQ V

T'LUHFWRUV ZKR DUH &(2V RI RWKHU SXEOLF FRPSDQLHYVY FDQQRW VHUYH RQ PRI
LQFOXGLQJ WKH ERDUG RI WKHLU HPSOR\HU

6KDUHKROGHU S5HFRPPHQGDWLRQ DQG 1RPLQL

6KDUHKROGHUV ZKR ZDQW WR UHFRPPHQG D QRPLQHH IRU 'LUHFWRU VKRXOG VXE
3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ DW RXU SULQFLSDO
DQG EDFNJURXQG PDWHULDO VXIILFLHQW IRU WKH 1RPLQDWLQJ DQG *RYHUQDQFH
EDVHG RQ LWV VHOHFWLRQ FULWHULD DV ZHOO DV D VWDWHPHQW DV WR ZKHWK}
UHFRPPHQGDWLRQ KDV EHQHILFLDOO\ RZQHG PRUH WKDQ RI RXU FRPPRQ VWRF
UHFRPPHQGDWLRQ LV PDGH $VVXPLQJ WKDW DSSURSULDWH ELRJUDSKLFDO DQG |
EDVLV WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ZLOO DSSO\ WKH VDPH FL
FRQVLGHULQJ HDFK TXDOLI\LQJ VKDUHKROGHU UHFRPPHQGDWLRQ DV LW GRHV LQ
WR QRPLQDWH D VKDUHKROGHU UHFRPPHQGHG FDQGLGDWH DQG UHFRPPHQGV KL\
LQFOXGHG RQ WKH SUR[\ FDUG IRU RXU QH[W $QQXDO OHHWLQJ

6KDUHKROGHUY DOVR KDYH WKH ULJKW XQGHU RXU $PHQGHG DQG 5HVWDWHG %)\ |
DQ\ DFWLRQ RU UHFRPPHQGDWLRQ RQ WKH SD Rl WKH 1RPLQDWLQJ DQG *RYHU
SURFHGXUHYV GHVFULEHG XQGHU "2WKHU 1RPL WS RQE LD VWWHN PYRRIL @ X WIHEGH E V M K
GLUHFWO\ LQ DFFRUGDQFH ZLWK WKH SURFHGXUHVY VHW IRUWK LQ RXU $PHQGHG

FDUG IRU WKH QH[W $QQXDO OHHWLQJ EXW PD\ EH LQFOXGHG RQ SUR[LHV WKH Q
ERWK WKH QRPLQDWLQJ VKDUHKROGHU V DQG WKH FDQGLGDWHY QRPLQDWHG E\

E\OD®V GHVFUQEHGB "3UR[\ $FFHVV 1RPh}DWLRQVu RQ SDJH

ODMRULW\ 9RWLQJ DQG 'LUHFWRU 5HVLIJQDWLI

2XU $PHQGHG DQG 5HVWDWHG %\ /DZV SURYLGH WKDW LQ DQ HOHFWLRQ RI 'LUHF
WKH QXPEHU RI 'LUHFWRUV WR EH HOHFWHG D QRPLQHH ZKR GRHV QRW UHFHLYH
HOHFWLRQ ZLOO QRW EH HOHFWHG

3XUVXDQW WR RXU 'LUHFWRU 5HVLIJQDWLRQ 3ROLF\ LQFOXGHG LQ RXU &RUSRUDW
LV UHTXLUHG WR SURPSWO\ WHQGHU KLV RU KHU UHVLIJQDWLRQ DQG WKH 1RPLQI
UHFRPPHQGDWLRQ WR WKH %RDUG DV WR ZKHWKHU WR DFFHSW WKH UHVLJQDWLF
&RPPLWWHH-V UHFRPPHQGDWLRQ WKH %RDUG ZRXOG GHWHUPLQH ZKHWKHU RU Q
DQ\ IDFWRUV LW GHHPV UHOHYDQW 8QGHU WKLV SROLF\ WKH %RDUG LV UHTXLU
*RYHUQDQFH &RPPLWWHH ZLWKLQ GD\V RI WKH FHUWLILFDWLRQ RI WKH VKDUHK

3UR[\ 6WDWHPHQW
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SURSRVDO 2QH 2 (OHFWLRQ RI 'LUHFWRUYV

2XU %RDUG RI 'LUHFWRUV LV GLYLGHG LQWR WKUHH FODVVHV DQG PHPEHUV RI H
EHORZ

8&0ODVV , 'LUHFWRUV 2 FXUUHQWO\ IRXU "'LUHFWRUVY ZKRVH WHUPV H[SLUH DW W]
8&0O0DVV ,, 'LUHFWRUV 2 FXUUHQWO\ WKUHH "'LUHFWRUV ZKRVH WHUPV H[SLUH DW
8 &0DVV ,,, 'LUHFWRUV 2 FXUUHQWO\ IRXU 'LUHFWRUV ZKRVH WHUPV H[SLUH DW \

8SRQ UHFRPPHQGDWLRQ RI WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH WKH
'U -$VKD 6 &ROOLQV DQG OU 6DP 6DPDG WKUHH RI RXU FXUUHQW &ODVV , '"LUHF
VKDUHKROGHUV DUH EHLQJ DVNHG WR HOHFW WKHP IRU WKUHH \HDU WHUPV H[SL

'U 5HEHFFD 0 +HQGHUVRQ ZKR LV D &0ODVV ,, 'LUHFWRU QRWLILHG WKH %RDUG
LPPHGLDWHO\ DIWHU WKH $QQXDO OHHWLQJ ,Q OLJKW RI 'U +HQGHUVRQ:-V UH
WKH %RDUG-V WKUHH FODVVHV RI 'LUHFWRUV XSRQ UHFRPPHQGDWLRQ RI WKH 1R
QRPLQDWHG OU 'DQLHO 0 -XQLXV RQH RI RXU FXUUHQW &ODVYV , 'LUHFWRUV IRU
DUH EHLQJ DVNHG WR HOHFW KLP WR VHUYH WKH UHPDLQGHU RI D &0DVV ,, 'LUHF
7KH %RDUG KDV DOVR GHWHUPLQHG WR UHGXFH LWV VL]H IURP HOHYHQ PHPEHUYV
'LUHFWRUV IURP IRXU WR WKUHH LQ HDFK FDVH HIIHFWLYH LPPHGLDWHO\ IROORZ

OU %UXFH / &ODIOLQ 'U $VKD 6 &ROOLQV OU 'DQLHO 0 -XQLXV DQG OU 6DP 6L
1$6'$4 LQGHSHQGHQFH UHTXLUHPHQWY DQG DOO RI RXU QRPLQHHV KDYH FRQVH
EHFRPHV XQDEOH WR VHUYH SUR[LHV FDQ EH YRWHG IRU D VXEVWLWXWH QRPLQF
%RDUG

%LRJUDSKLFDO LQIRUPDWLRQ IRU DOO RI RXU 'LUHFWRUV LQFOXGLQJ WKH 'LUHF
UHJDUGLQJ VRPH NH\ H[SHULHQFHV TXDOLILFDWLRQV DWWULEXWHY DQG VNLOO\
GHVFULEHG NH\ H[SHULHQFHV TXDOLILFDWLRQV DWWULEXWHY DQG VNLOOV FRQ
DQG HDFK 'LUHFWRU QRPLQHH-V QRPLQDWLRQ IRU UH HOHFWLRQ DW RXU $QQ>
WKH H[HFXWLYH RIILFHUV RU 'LUHFWRUV RI ,'(;;

YRU D VXPPDU\ NH\ LQIRUPDWLRQ UHJDUGLQJ WKH FRPSRVLWLRQ EDFNJURXQG
LQIRUPDWLRQ DERXB®GHY SBBRDUG &RPSRVLWLRQ %DFNJURXQGV DQG 6NLOOV

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

7KH %RDUG RI 'LUHFWRUV UHFRBRHADIGH MOHDRAW LRXQ YRWH "&ODIOLQ| 'U &ROOLQV
OU -6DPDG
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'LUHFWRU 1RPLQHHY DQG % RDUG %LRJUDSKLEF

&ODVVUHFWRRLQHKRVH 7THUPV :RXOG ([SLUH LQ
%UXFH / &ODIOLQ

oU &ODMOUYHG DV BUHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQG D F
Rl &RP &RUSRUDWLRQ IURP -DQXDU\ XQWLO KLV UHWLUHPHQYV
BUHVLGHQW DQG &KLHI 2SHUDWLQJ 2IILFHU RI &RP IURP $XJXVW
MRLQLQJ &RP OU &ODIOLQ ZRUNHG DW 'LJLWDO (TXLSPHQW &RU
6DOHY DQG ODUNHWLQJ IURP WR DQG DV 9LFH B3UHVLGHQW
%XVLQHVYV 8QLW IURP WR %HIRUH MRLQLQJ 'LJLWDO (TXLS
L OGHSHQGHQW 'LUHFWRUZRUNHG DW ,%0 IRU \HDUV ZKHUH KH KHOG VHQLRU PDQDJHPHC(
UHVHDUFK DQG GHYHORSPHQW DQG PDQXIDFWXULQJ OU &ODIOLC
SJIH BROLWLFDO 6FLHQFH IURP 3HQQV\OYDQLD 6WDWH 8QLYHUVLW\
SLAREARCe 0. Sl 4XDOLILFDWLRQV

&RPPLWWHHYV
SXGLW $V WKH SDVW &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU RI &RP &F

LF FKQRORJ\ FRPSDQ\ 0OU &ODIOLQ EULQJV H[WHQVLYH O
IRPLQDWLQJ DQG *RYHUQE)IED&:%RL%I?@':IUVWUDWHJ\ H[SHULHQFH 7KURXJK OU &ODIOLQ:-V YDU
2WKHU FXUUHQW SXEOLF BROBHNVMDW ,%0 DQG 'LJLWDO (TXLSPHQW &RUSRUDWLRQ KH DFTXL
GLUHFWRU VHUYLFH PDQXIDFWXULQJ RSHUDWLRQV DQG LQWHUQDWLRQDO EXVLQHVYV
T &LHOD &RUSRUDWLRQ VWQGHUVWDQGLQJ RI DGYDQFHG WHFKQRORJ\ 0OU &ODIOLQ-V VHU)
JRUPHU SXEOLF FRPSDQ\ LQFOXGLQJ DV WKH 1RQ ([HFXWLYH &KDLUPDQ RI WKH %RDUG RI
GLUHEWRU VHUYLEH VHPLFRQGXFWRU FRPSDQ\ RIIHUV YDOXDEOH SHUVSHFWLYHV

F$GYDQFHG OLFUR '"HYLFHV ,QF

$XIXVW WR $SULO
&KDLUPDQ ODUFK WR 0D\
f &RP &RUSRUDWLRQ WR
1 7LPH :DUQHU 7HOHFRP WR
$VKD 6 &ROOLQV 3K’
'U &ROKODVMWUYHG DV WKH +HDG RI 8 6 &OLQLFDO 2SHUDWLRQV D\
Rl 5RFKH +ROGLQJ $ * VLQFH 0D\ BULRU WR MRLQLQJ *HQHQ)
VHQLRU OHDGHUVKLS SRVLWLRQV DW 0OF.HVVRQ &RUSRUDWLRQ E}
LQFOXGLQJ 9LFH BUHVLGHQW RI &0OLQLFDO 6RXUFLQJ DQG %X
WR ODUFK DQG 6HQLRU 'LUHFWRU &RUSRUDWH 6WUDWHJ\
6HSWHPEHU WR 1RYHPEHU 6KH ZDV SUHYLRXVO\ 3ULQFLSLCL
,QGHSHQGHQW 'LUHFWRU WR DQG ODQDJHU DW "HORLWWH &RQVXOWLQJ IURP WR
ZDV VHOHFWHG DV D +HDOWK ,QQRYDWRUYV )HOORZ E\ 7KH $VSHQ
$JH XQGHUJUDGXDWH GHJUHH LQ %LRORJ\ IURP WKH 8QLYHUVLW\ RI 3
"LUHFWRU MRYHPE H U DQG OLFURELRORJ\ IURP WKH 8QLYHUVLW\ RI :LVFRQVLQ ODGLVRC
&RPPLWWHHV 4XDOLILFDWLRQV

LRPLOQDWLOQJ DQG "RYHUQAR Gk H +HDG RI 8 6 &OLQLFDO 2SHUDWLRQV RI *HQHQWHFK D EL
RI WKH 5RFKH *URXS 'U &ROOLQV LV D SURYHQ HQWUHSUHQHXU
WKH KHDOWKFDUH ILHOG 'U &ROOLQV EULQJV D GHHS VFLHQWLI
VWUDWHJILF RSHUDWLRQDO DQG PDQDJHPHQW H[SHULHQFH DW O
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6DP 6DPDG

OU e6DPOEBY VHUYHG DV WKH 6HQLRU 9LFH B3UHVLGHQW DQG &KLHI

VLQFH -DQXDU\ %HIRUH MRLQLQJ ,O0XPLQD OU 6DPDG KHOG
DwW &DUGLQDO +HDOWK EHWZHHQ 1RYHPEHU DQG -DQXDU\
DQG &RUSRUDWH 7UHDVXUHU IURP )HEUXDU\ WR -DQXDU\

&DUGLQDO +HDOWK:V &KLQD EXVLQHVV +H ZDV SUHYLRXVO\ 6HQL

2IILFHU IRU WKH SKDUPDFHXWLFDO VHIJPHQW RI &DUGLQDO IURP
,QGHSHQGHQW 'LUHFWRU +tHDOWKFDUH 6XSSO\ &KDLQ 6HUYLFHVY +H DOVR SUHYLRXVO\ KHC
, QMU 6DPDG UHFHLYHG KLV XQGHUJUDGXDWH GHJUHH RI %XVLQH
$JH $PHULFDQ 8QLYHUVLW\ RI %HLUXW LQ /HEDQRQ DQG KLV 0%$ IURF
"LUHFWRU \XIGOQFH &DQDGD

&RPPLWWHHYV AXDOLILFDWLRQV

sreLw $V WKH &KLHI )LQDQFLDO 2IILFHU RI ,OO0XPLQD ,QF D SXEOLF ELl

EULQJV VXEVWDQWLDO ILQDQFLDO DQG OHDGHUVKLS H[SHULHQFF
FRPSDQ\ YDOXDEOH SHUVSHFWLYHV UHJDUGLQJ FRPPXQLFDWLRC
LQYHVWPHQW FRPPXQLW\ DQG H[SHUWLVH LQ WKH UHYLHZ DQG S
DGGLWLRQ OU 6DPDG KDV H[WHQVLYH LOQWHUQDWLRQDO RSHUDYV
LPSRUWDQW LQVLIKWYV

&ODVV ,, 'LUHFWRU 1RPLQHH :KRVH 7HUP :RXOG ([SLUH LQ
'DQLHO 0 -XQLXV

0U -XQUMUYHG DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI ,
KLV UHWLUHPHQW LQ 0D\ %HIRUH WKDW KH VHUYHG DV 3UH\
DQG $FWLQJ &KLHI )LQDQFLDO 2IILFHU RI ,PPXQR*HQ IURP -XO\
9LFH 3UHVLGHQW DQG &KLHI J)LQDQFLDO 2IILFHU IURP WR -XO\
DQG &KLHI )LQDQFLDO 2IILFHU IURP WR %HIRUH MRLQLQJ
(I[HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU RI 1H
' QGHSHOQGHOW 'LUHFWRU IURP XQWLO LWV DFTXLVLWLRQ E\ '"HOX[H &RUSRUDWLRQ LQ
&KLHI )LQDQFLDO 2IILFHU RI 1HZ (QJODQG %XVLQHVV 6HUYLFHV I
$JH 1HZ (QJODQG %XVLQHVV 6HUYLFHV 0U -XQLXV ZDV 9LFH 3UHVLGH
'LUHFWRU OO QFK 1DVKXD &RUSRUDWLRQ IURP WR 0U -XQLXV MRLQHG 1DVK.
KHOG YDULRXV ILQDQFLDO PDQDJHPHQW SRVLWLRQV RI LQFUHDV
&RPPLWWHHYV &KLHI )LQDQFLDO 2IILFHU LQ 0U -XQLXV KROGV DQ XQGHUJUI
$XGLW &KDLU IURP %RVWRQ &ROOHJH DQG D PDVWHU-V GHIJUHH LQ ODQDJHPHOQ\
JLQDQFH .HOORJJ 6FKRRO RI ODQDJHPHQW
2WKHU FXUUHQW SXEOLF FR
GLUHFWRU VHUYLFH FRESPRFowLRQV
I *O\FROLPHWLFYV ,QF VBYFWKH URWPHU &KLHI ([HFXWLYH 21ILFHU DQG &KLHI J)LQDQFLDO 2
ELRWHFKQRORJ\ FRPSDQ\ 0U -XQLXV KDV H[WHQVLYH OHDGHUVK
JRUPHU SXEOLF FRPSDO) DQG ILQDQFLDO H[SHULHQFH LQ WKH ELRWHFKQRORJ\ ILHOG 2YH
S e L 2 FKLHI ILQDQFLDO RIILFHU Rl YDULRXV FRPSDQLHV 0U -XQLXV JD
+ PPXQR*HQ .QF lRYHPgﬁYLHz DQG SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWYV ZKLFK S
WR -XOH KDLU RI WKH $XGLW &RPPLWWHH OU -XQLXV-V VHUYLFH RQ RWK
$ OLWDH 3KDUPDFHXWLFD@\0 DXGLW FRPPLWWHH FKDLU EULQJV DGGLWLRQDO LQVLIKW WR
_XO0\ WR 2FWREHU
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&ODVV ,, 'LUHFWRUV (KKRIMH7IHY PV
IDZUHQFH ' .LQJVOH\

OU .LQJKOM\VHUYHG DV WKH LQGHSHQGHQW 1RQ ([HFXWLYH %RD

1IRYHPEHU DQG DV DQ $GYLVRU\ 'LUHFWRU WR %HUNVKLUH 3Dl
LQYHVWPHQW ILUP VLQFH 0D\ SULRU WR WKDW 0U .LQJVOH\
&RUSRUDWLRQ IURP 2FWREHU WR $XJIXVW DQG DV &KLHI ([l
&RUSRUDWLRQ IURP 2FWREHU WR $XJIXVW %HIRUH KLV HI:

ZDV WKH &KLHI ([HFXWLYH 2IILFHU RI ,'(; &RUSRUDWLRQ D FRPSD
,QGHSHQGHQW 1RQ ([HFXRHWHHYGLEQIUWHFKQRORIJLHY KHDOWK DQG VFLHQFH WHFKQRORJLH

&KDLU SURGXFWV IURP WR DQG WKH &KLHI 2SHUDWLQJ 2IILFHU R

ODUFK JURP WR KH KHOG YDULRXV SRVLWLRQV RI LQF!
$JH 'DQDKHU &RUSRUDWLRQ LQFOXGLQJ &RUSRUDWH 9LFH 3UHVLGHQ
'LUHFWRU 2HWREHU WR $XJIXVW BUHVLGHQW RI ,QGXVWULDO &RQWUROV *URXS

f OQOGHSHQGHQW 1RQ ([HFXWHWLGHQWURI ORWLRQ *URXS 6SHFLDO 3XUSRVH 6\WVWHPV IURP -
&KDLU VLOFH IRYHPEHULQJVOH\ KROGV DQ XQGHUJUDGXDWH GHJUHH LQ ,QGXVWULDO (Q
$/HDG 'LUHFWRU 0D\ &ODUNVRQ 8QLYHUVLW\ DQG DQ 0%$ IURP WKH &ROOHJH RI :LOOL

IRYHPEHU
4XDOLILFDWLRQV

&RPPLWWHHYV
&RPSHQVDWLRQ $V WKH IRUPHU &KLHI ([HFXWLYH 21ILFHU RI 3DOO &RUSRUDWLRQ

1RPLODWLOJ DOG *RYHUOWHFFRHVVIXOO\ OHG KLIJK WHFKQRORJ\ KLJK JURZWK PXOWLQDWL
GHPRQVWUDWHG KLV OHDGHUVKLS DQG RXWVWDQGLQJ H[HFXWLY
ZWKHU FXUUHQW SXEOLF §RPSHJIVOHY DOVR EULQIV VWUDWHILF SODQQLQJ DQG ILQDQFLD

GLUHFWRU VHUYLFH VHUYLQJ RQ RWKHU SXEOLF FRPSDQ\ ERDUGYV EULQJV DGGLWLRQI
+ 358)?DUUL\V QEXVWULHY  QRUWVFH QFOXGLQJI DV RXU ,QGHSHQGHQW 1RQ ([HFXWLYH %RD
I 5RFNZHOO $XWRPDWLRQ ,QF

VLQFH

JRUPHU SXEOLF FRPSDQ\

GLUHFWRU VHUYLFH

f &RRSHU ,QGXVWULHV SOF
IRUPHUO\ &RRSHU ,QGXVWULHV /WG

WR
$3DOO &RUSRUDWLRQ WR $XJIXVW
f,'(; &RUSRUDWLRQ WR
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6RSKLH 9 9DQGHEURHN 3K'

'U 9DQGHEDRHWNHUYHG DV IRXQGHU DQG RZQHU RI 6WUDWHJLF 9L
YHEUXD U\ 3UHYLRXVO\ 'U 9DQGHEURHN ZDV WKH LQDXJXUDO
ODVVDFKXVHWWY ,QVWLWXWH RI 7THFKQRORJ\ 6FKRRO RI (QJLQHH
9LFH 3UHVLGHQW (PHUJLQJ 7THFKQRORJ\ 3DUWQHUVKLSV IRU ,QW
,%0 IURP $XJIXVW WR $XIXVW DQG &KLHI 2SHUDWLQJ 21IL
-DQXDU\ WR $XJIXVW 3ULRU WR MRLQLQJ ,%0 VKH ZDV DQ
OGHSHOGHOW 'LUHFWRU&RUSRUDWLRQ ZKHUH VKH VHUYHG DV &KLHI 7THFKQRORJ\ 21ILFHL
‘HUR[ &RUSRUDWLRQ DQG 3UHVLGHQW RI WKH :HUR[ ,QQRYDWLRQ
$JH (QILQHHU RI ;HUR[ &RUSRUDWLRQ IURP WR DQG zZDV DOVR
'LUHFWRU K@ F H ‘HUR[-V JOREDO UHVHDUFK FHQWHUV LQFOXGLQJ WKH 3DOR $0OW!
9DQGHEURHN LV D PHPEHU RI $GYLVRU\ &RXQFLO RI WKH 'HDQ RI
sl B Ll ODVVDFKXVHWWYV ,QVWLWXWH RI 7THFKQRORJ\ D JHOORZ RI WKH ¢
JLQDQFH (QILQHHUV D )XOEULJKW JHOORZ DQG D J)HOORZ Rl WKH %HOJLDG
IRPLODWLQJ DQG "RYHUQROQHHQGHEURHN KROGV DQ XQGHUJUDGXDWH GHJUHH LQ HQJLQH!
2WKHU FXUUHQW SXEOLF HOHEW®R PHFKDQLFDO HQJLQHHULQJ IURP .8 /HXYHQ /HXYHQ %t
GLUHFWRU VHUYLFH HQJLQHHULQJ IURP &RUQHOO 8QLYHUVLW\

F :ROWHUV .OXZHU 1 9 64XBPHEBDWLRQYV

7KURXJK KHU DFDGHPLF H[SHULHQFHYV DQG SULRU H[HFXWLYH JOTF
JRUPHU SXEOLF FRPSDQ\ 9DQGHEURHN EULQJV VXEVWDQWLDO NQRZOHGJH DQG H[SHUWLVF

GLUHFWRU VHUYLFH DQG F\EHUVHEXULW\ DV ZHOO DV D ORQJ WUDFN UHFRUG RI LQQF
+$QDORJLF &RUSRUDWLRQHVHDUEK DQG GHYHORSPHQW SRUWIROLRY DQG OHDGLQJ ODUJH
WR -DQXDU\ JOREDO HOQWHUSULVHV 'U -9DQGHEURHN-V H[SHULHQFH LQ UHVH

LV SDUWLFXODUO\ UHOHYDQW IRU ,'(;; LQ OLJKW RI RXU FRPPLWP

H[WHQVLYH LQYHVWPHQW LQ UHVHDUFK DQG GHYHORSPHQW

&ODVV ,, 'LUHFWRU :KR :LOO %H 5HWLULQJ LQ 0D\
SHEHFFD 0 +HQGHUVRQ 3K’

‘U +HQGHKBREHHQ WKH -RKQ DQG 1DWW\ OF$UWKXU 8QLYHUVLW\
8QLYHUVLW\ VLQFH ~%HIRUH MRLQLQJ +DUYDUG-V IDFXOW\ IU
VHUYHG DV WKH (DVWPDQ .RGDN 3URIHVVRU RI ODQDJHPHQW 6OR
,OVWLWXWH RI 7THFKQRORJ\ 'U +HQGHUVRQ LV DOVR D UHVHDUFE
(FRQRPLF 5HVHDUFK DQG D IHOORZ RI ERWK WKH %ULWLVK $FDGF
$UWV DQG BFLHQFHV 'U +HQGHUVRQ KROGYV DQ XQGHUJUDGXDW*
OGHSHOGHOW 'LUHFWRU,QVWLWXWH RI 7THFKQRORJ\ DQG D 3K' LQ EXVLQHVV HFRQRPLFV |

$JH 4XDOLILFDWLRQV

"LUHFWRU \XIGQFH $V D +DUYDUG %XVLQHVV 6FKRRO SURIHVVRU RI JHQHUDO PDQDJ!
R D1 E ERWK ERRNV DQG DUWLFOHY UHJDUGLQJ VXVWDLQDELOLW\ VWUL
&RPSHOVDWLRQ VXEVWDQWLDO H[SHUWLVH LQ FRUSRUDWH VWUDWHJI\ VXVWDLQD
JLODQFH &KDLU UHVSRQVLELOLW\ DQG JRYHUQDQFH LVVXHV ZLWK D SDUWLFXOD!

7KLV H[SHUWLVH FRPELQHG ZLWK KHU GHHS NQRZOHGJH RI DQG
JRUPHU SXEOLF FRPSDQ\ RSHUDWLRQV DQG RUJDQL]DWLRQ IURP KHU QHDUO\ HLJKWHHQ \H
GLUHFWRU VHUYLFH XQLTXHO\ SRVLWLRQHG 'U +HQGHUVRQ WR RIIHU YDOXDEOH LQVL
$PJHQ .QF -XO\ WR OWWUDWHJILF LVVXHV IDFHG E\ ,'(;; WKURXJKRXW KHU WHQXUH DV I
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&ODVV ,,, 'LUHFWRUV :KRVH 7HUPV ([SLUH LQ
"-RQDWKDQ : $\HUV

0OU $\HKIVV VHUYHG DV D 6HQLRU $GYLVRU WR ,'(;; VLQFH 1RYHPE]I
$\HUV VHUYHG DV WKH &KDLU RI WKH %RDUG RI ,'(;; IURP -DQXDU
VHUYHG DV 3UHVLGHQW DQG &(2 RI ,'(;; IURP -DQXDU\ WR -XQF
0U $\HUV KHOG YDULRXV H[HFXWLYH OHDGHUVKLS SRVLWLRQV D\
LWV EXVLQHVV XQLW &DUULHU &RUSRUDWLRQ IURP WR 3U
LOQYHVWPHQW EDQNLQJ SRVLWLRQV DW ORUJDQ 6WDQOH\ &R IR
1RO (PSOR\HH 'LUHFWRU XQGHUWIUMEGXDWH GHIJUHH LQ PROHFXODU ELRSK\VLFV DQG ELRFK

$GYLVRU 0%%$ IURP +DUYDUG %XVLQHVV 6FKRRO ZLWK KLJK GLVWLQFWLRQ
$JIH A4XDOLILFDWLRQV
'LUHFWRU ADLQOX¥THU\ $V RXU IRUPHU %RDUG &KDLU 3UHVLGHQW DQG &(2 IRU PRUH WKI
P %RDUG &KDLU -DOXDU\RXWVWDQGLQJ OHDGHUVKLS VNLOOV D FRPSUHKHQVLYH LQVWLW
IRYHPEHU VWUDWHJI\ DQG HYROYLQJ ULVN ODQGVFDSH DQG LQVLJKWIXO SHLI
&RPPLWWHHV RXU SULPDU\ PDUNHW JOREDO SHW KHDOWKFDUH O0U $\HUV DOV
1RQH H[SHULHQFH LQ PDQ\ UHOHYDQW DUHDV LQFOXGLQJ JOREDO EXV
EXVLQHVV GHYHORSPHQW PDUNHWLQJ SURGXFW GHYHORSPHQW
DV RXU %RDUG &KDLU IURP -DQXDU\ WR 1RYHPEHU oOU $\H

FRUSRUDWH JRYHUQDQFH DQG ERDUG OHDGHUVKLS H[SHULHQFH

6WXDUW 0 (VVLJ 3K

'U (VVKDV VHUYHG DV WKH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRI

+ROGLQJV &RUSRUDWLRQ VLQFH -DQXDU\ DQG KH ILUVW MRLQ
"HFHPEHU ,Q DGGLWLRQ 'U (VVLJ ZDV ,QWHJUD-V &KLHI ([HF>
XQWLO -XQH 6LQFH KH KDV DOVR VHUYHG DV 0DQDJLQ

3DUWQHUYV //& D IDPLO\ RIILFH IRFXVHG RQ LQYHVWLQJ LQ WKH K

3DUWQHU DW :HOOLQJWRQ 3DUWQHUV $GYLVRU\ $* D YHQWXUH F
L OQGHSHQGHQW 'LUHFWRU7RZHU%URRN &DSLWDO 3DUWQHUV DQG :DWHU 6WUHHW +HDOWKF

(VvvLJ zDV D PDQDJLQJ GLUHFWRU LQ PHUJHUV DQG DFTXLVLWLRQ
$JH VSHFLDOL]LQJ LQ WKH PHGLFDO GHYLFH SKDUPDFHXWLFDO DQG
"LUHFWRU \XIGQFH DQ XQGHUJUDGXDWH GHJUHH IURP WKH 6FKRRO RI 3XEOLF DQG ,C

8QLYHUVLW\ DQG D 3K' LQ ILQDQFLDO HFRQRPLFV DQG DQ 0%$ IUF
&RPPLWWHHV Q Q Q QbR Q Q Q ’

JLQDQFH 4XDOLILFDWLRQV

HRIFIEQERE QI RIOE) *RYHUQSP\PWHKH IRUPHU &KLHI ([HFXWLYH 21ILFHU Rl ,QWHJUD /LIHBFLHQF!
2WKHU FXUUHQW SXEOLF FRPUBQW &KDLUPDQ RI WKH %RDUG 'U (VVLJ KDV H[WHQVLYH HJI
GLUHFWRU VHUYLFH GHYHORSLQJ H[HFXWLQJ DQG RYHUVHHLQJ WKH FRUSRUDWH VWL
t , QWHJUD /LIHBFLHQFHY GRYGEKW FRPSDQ\ 'U (VVLJ DOVR EULQJVY EURDG NQRZOHGJH RI W

&RUSRUDWLRQ VLOFH FDSLWDO PDUNHWV LQYHVWPHQW DQG ILQDQFLDO VHUYLFHV HI[S

&KDLUPDQ VLQFH FRPSDQ\ ERDUGYV LQFOXGLQJ LQ OHDGHUVKLS UROHV SURYLGHYV
FEHD6SLOH +ROGLQJIV &REPRSIRPYODWR JRYHUQDQFH DQG RWKHU ERDUG UHODWHG PDWWHU\
VLQFH -XQH /IHDG 'LUHFWRU

VLQFH -XO\

YRUPHU SXEOLF FRPSDQ\

GLUHFWRU VHUYLFH

$t 2ZHQV OLQRU ,QF 2FWREHU
WR $XJIXVW

$t 6W -XGH OHGLFDO ,QF ODUFK
WR -DQXDU\

$+ 9LWDO 6LJQV ,QF WR
t =LPPHU %LRPHW +ROGLQJV ,QF
WR
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-RQDWKDQ - OD]J]HOVN\

OU ODJHEDYN\VHUYHG DV-3UHVLGHQW DQG &(2 RI ,'(;;-VLQFH 2FWHF
OU OD]JHOVN\ VHUYHG DV RXU ,QWHULP 3UHVLGHQW DQG &(2 IURP
KH zbVv-DQ ([HFXWLYH 9LFH B3UHVLGHQW UHVSRQVLEOH IRU-RXU 1
*URXS &RPPHUFLDO 2UJDQL]DWLRQ DQG NH\ HOHPHQWYV RI WKH L
G 9HWSIDLEQ KRXVH GLDJQRVWLFV 'LDJQRVWLF ,PDJLQJ 9HWHUL
5DSLG $VvVVD\ DQG 7THOHPHGLFLQH OLQHV RI EXVLQHVV IURP $XJIXV
'LUHFWRU DQG 3UHVLGHQM/R[DQGQ&JK|L'(—H OU OD]JHOVN\ ZzDV D 6HQLRU 9LFH 3UHVLGHQW DQG
([HFEXWLYH 2IILFHU =Rl &RPSXWHG 7RPRJUDSK\ 1XFOHDU OHGLFLQH DQG 5DGLDWL
+HDOWKFDUH D VXEVLGLDU\ RI 5R\DO 3KLOLSV (OHFWURQLFV 3U

$JH OHDGHUVKLS UROHV ZLWK LQFUHDVLQJ UHVSRQVLELOLWLHV GXUI
'LUHFWRU YEWREHU B3ULRU WR MRLQLQJ 3KLOLSV 0O0U OD]JHOVN\ ZDV DW $JLOHQW 7HFE
&RPPLWWHHYV &KDUJH IURP WR OHDGLQJ WKH LQWHJUDWLRQ RI $JLOHQYV
1RQH +H DOVR VHUYHG DV D *HQHUDO O0DQDJHU RI WKH OHGLFDO &RQVX

THFKQRORJLHV IURP WR JURP WR OU OD]JHOVN\ KH(

+HZOHWW 3DFNDUG LQ ILQDQFH PDUNHWLQJ DQG EXVLQHVV SOD(
XQGHUJUDGXDWH GHJUHH LQ PDWKHPDWLFV IURP WKH 8QLYHUVL\
8QLYHUVLW\ Rl &KLFDJR

4XDOLILFDWLRQV

$V RXU 3UHVLGHQW DQG &(2 OU ODJHOVN\ EULQJY GHPRQVWUDW|
RSHUDWLRQDO FDSDELOLWLHV D GHHS XQGHUVWDQGLQJ RI ,'(;;
SURGXFWV DQG VHUYLFHVY DQG D FRPSHOOLQJ VWUDWHILF YLVLR
JURZWK DW ,'(;; OU OD]JHOVN\ DOVR KDV H[WHQVLYH OHDGHUVKLS
RWKHU JOREDO HQWHUSULVHY LQ KHDOWKFDUH PDUNHWYV SURYL
&(2 bQG D %YRDUG PHPEHU KH HIIHFWLYHO\ FRQQHFWV WKH %RDL
HITHFWLYH %RDUG RYHUVLIKW WKDW LV LQIRUPHG E\ KLV XQGHU\
HPSOR\HHV FXVWRPHUV DQG RWKHU VWDNHKROGHUYV

0 $QQH 6]RVWDN

OV 6]RVWDG D \HDU FDUHHU ZLWK )OHHW %RVWRQ )LQDQFLDO
D GLYHUVLILHG ILQDQFLDO VHUYLFHY FRPSDQ\ XQWLO KHU UHW!|
&KDLU DQG &KLHI ([HEXWLYH 2I1ILFHU RI J)OHHW %DQN 5KRGH ,VOL
3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU Rl JOHHW ODLQH IURP
([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI +XPDQ 5HVRXUFHV 2IILF}
IURP WR $IWHU KHU UHWLUHPHQW 0OV 6]RVWDN IRXQGHG
OGHSHOGHOW 'LUHFWRU FRDFKLQJ DQG KXPDQ UHVRXUFHV FRQVXOWLQJ ILUP DQG DV 3U
SURYLGHY VWUDWHJILF DGYLFH DQG FRXQVHO WR FOLHQWV 0V ¢

$JH IURP &ROE\ &ROOHJH DQG VKH KDV FRPSOHWHG VHYHUDO H[HFX
'LUHFWRU XIGQ FH %XVLQHVV 6FKRRO

&RPPLWWHHYV 4XDOLILFDWLRQV

$XGLW

7KURXJK KHU H[HFXWLYH OHDGHUVKLS UROHV DW JOHHW %RVWR:(
WKH &KLHI ([HFXWLYH 21ILFHU Rl WZR PDMRU EDQN VXEVLGLDULH
2WKHU FXUUHQW SXEOLF OMDEEHUVKLS PDQDJHPHQW ILQDQFLDO VHUYLFHV DQG KXPDQ U

&RPSHQVDWLRQ &KDLU

GLUHFWRU VHUYLFH SDUWLFXODU OV 6]RVWDN KDV GHHS H[SHUWLVH LQ KXPDQ FDSL
F7XSSHUZDUH %UDQGV & RCIARHUWIRRUORXU VWUDWHI\ RI LOQRYDWLRQ 0V 6]RVWDN DOVR (
VLQFH FRPSDQ\ ERDUG H[SHULHQFH LQFOXGLQJ LQ FRPPLWWHH FKDLU

JRUPHU SXEOLF FRPSDQ\ LQFOXGLQJ DV &KDLU RI WKH &RPSHQVDWLRQ &RPPLWWHH

GLUHFWRU VHUYLFH
f %HOR &RUSRUDWLRQ WR
f &KRLFH3RLQW &RUSRUDWLRQ WR

f'U 3HSSHU 6QDSSOH *URXS ,QF

0D\ WR -XO\
$6)1 *URXS ,QF WR
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2XU &RUSRUDWH *RYHUQDQFH )UDPHZRUN

‘H DUH SURXG RI RXU FRPPLWPHQW WR VRXQG FRUSRUDWH JRYHUQDQFH DQG KLJ
FRPPLWPHQW KDV FROQOWULEXWHG WR RXU VXFFHVV LQ EXLOGLQJ ORQJ WHUP YDO

2XU FRUSRUDWH JRYHUQDQFH IUDPHZRUN LQFOXGHV RXU FRUSRUDWH JRYHUQDQF
WKDW HQDEOHV RXU %YRDUG WR SURYLGH HIIHFWLYH RYHUVLJKW DQG FRXQVHO IR

9LVLW WKH &RUSRUDWH *RYHUQDQFH YVHEWWRQRDBRUP RHEVDBRIXW DQG DFFHVV
FRUSRUDWH GRFXPHQWY DQG FRUSRUDWH JRYHUQDQFH SROLFLHV LQFOXGLQJ

+t 8RUSRUDWH *RYHUQDQFH *XLGHOLQHYV

+ &RGH RI (WKLFV

+t &HUWLILFDWH RI ,QFRUSRUDWLRQ

+$PHQGHG DQG 5HVWDWHG %\ /DZV

+ &KDUWHU IRU HDFK RI RXU %RDUG &RPPLWWHHYV

+DUG FRSLHVY RI WKHVH GRFXPHQWYV PD\ EH REWDLQHG XSRQ UHTXHVW E\ FRQWI
&RXQVHO DQG &RUSRUDWH 6HFUHWDU\ DW ,'(;; /DERUDWRULHV ,QF 2QH ,'(;; 'Ul

,QIRUPDWLRQ RQ RXU ZHEVLWH GRHV QRW FRQVWLWXWH SDUW RI WKLV 3URI[\ 6W

&RUSRUDWH *RYHUQDQFH DW D *ODQFH

,QGHSHQGHQFH £$00 RI RXU 'LUHFWRUYV DUH LQGHSHQGHQW RWKHU WKDQ RXU 3UHV
IRUPHU 3UHVLGHQW DQG &(2 0U $\HUV
+ 2XU %RDUG &RPPLWWHHY DUH FRPSRVHG H[FOXVLYHO\ RI LQGHSHQG
6WUDWHJI\ 5LVN 0DQD BQQXDW FRUSRUDWH VWUDWHJI\ UHYLHZ E\ WKH %RDUG
S\EHUVHFEXULW\ (6* D@GEVN PDQDJHPHQW RYHUVLJKW E\ WKH %RDUG DQG LWV &RPPLWWHH
6XFFHVVLRQ 30DQQL®%RDUG RYHUVLJKW RI F\EHUVHFXULW\ ULVN PDQDJHPHQW DQG PDWH
+ $FWLYH %RDUG SDUWLFLSDWLRQ LQ VXFFHVVLRQ SODQQLQJ IRU RXL
PDQDJHPHQW LQFOXGLQJ HDFK RI RXU RWKHU 1(2V
+t 6XFFHVVIXO &(2 VXFFHVVLRQ DQG WUDQVLWLRQ LQ
([HEFXWLYH 6HVVLRQVE 2XU LQGHSHQGHQW 'LUHFWRUV KHOG H[HFXWLYH VHVVLRQV DW HYH|

%RDUG $FFRXQWDELGLOUDMRUEW\ YRWLQJ IRU 'LUHFWRUV LQ XQFRQWHVWHG HOHFWLRQV
(IHHFWLYHQHVV $+ 3UR[\ DFFHVV ULJKWYV
$ 5LJRURXY DQQXDO VHOI DVVHVVPHQW RI WKH %RDUG LWV &RPPLWW
WKH 'LUHFWRUYV
+ 5HJXODU %RDUG UHIUHVKPHQW DQG UREXVW 'LUHFWRU QRPLQHH VH
+ &RQWLQXLQJ HGXFDWLRQ RSSRUWXQLWLHY DYDLODEOH IRU '"LUHFWF
$+ 'LUHFWRU UHWLUHPHQW DW WKH QH[W $QQXDO OHHWLQJ IROORZLQJ
DSSURYHG E\ WKH %RDUG
%RDUG 'LYHUVLW\ LGFRFWLYHO\ VHHN DQG LQFOXGH KLJKO\ TXDOLILHG GLYHUVH FDQGLGD
*HQGHU 5DFLDO DQG (WDFQLDFOO\ HWKQLFDOO\ GLYHUVH EDFNJURXQGYV LQ WKH SRRO RI SR
"LYHUVLW\ t RI RXU FRQWLQXLQJ 'LUHFWRUV ZLOO EH ZRPHQ ZHUH ERUQ D
VHOI LGHQWLI\ DV UDFLDOO\ RU HWKQLFDOO\ GLYHUVH DQG KDYH

,QGHSHQGHQW %RDUG $ VWURQKXLQGHSHQGHQW /HDG 'LUHFWRU RU %RDUG &KDLU HOHFWH

6WRFN 2ZQHUVKLS *Xi 6KID WDUJHW VWRFN RZQHUVKLS OHYHOV DUH VHW IRUWK EHORZ
¥ . QGHSHQGHQW 'LUHFWRUV 2 VL[ WLPHVY WKH DQQXDO FDVK UHWDL
¥ &(2 2 WHQ WLPHVY DQQXDO EDVH VDODU\ FXUUHQWO\ PLOOLRQ
¥ ([HFXWLYH 9LFH B3UHVLGHQWYV 2 IRXU WLPHVY DQQXDO EDVH VDODU
¥ 6HQLRU 9LFH 3UHVLGHQWY 2 RQH WLPHV DQQXDO EDVH VDODU\
$GGLWLRQDO 3ROLFLHSQMWKHDH¥HGJILQJ DQG 6KRUW 6DOH SROLF\ IRU 'LUHFWRUYV DQG HPSOR\
SURPRWH $OLJQPHQW: $QWH 30HGJLQJ SROLF\ IRU 'LUHFWRUV DQG H[HFXWLYH RIILFHUV
,QWHUHVWYV RI 6KDUHKEIBZEDFN SROLF\ DSSOLFDEOH WR SHUIRUPDQFH EDVHG LQFHQWLY

$VVXPHV WKH HOHFWLRQ RI RXU FXUUHQW 'LUHFWRU QRPLQHHY DW WKH $QQXDO 0
UHWLUHPHQW RI 'U 5HEHFFD +HQGHUVRQ HIIHFWLYH LPPHGLDWHO\ IROORZLQJ WKH
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»RDUG RI '"LUHFWRUV DQG ,WV 2YHUVLJKW RI

2XU %RDUG FXUUHQWO\ KDV HOHYHQ PHPEHUV 7KH %RDUG PHHWV WKURXJKRXW \
PHHWLQJV DQG DFWV E\ ZULWWHQ FRQVHQW IURP WLPH WR WLPH DV DSSURSULDW
DXWKRULW\ WR LWV IRXU VWDQGLQJ &RPPLWWHHV WKH $XGLW &RPPLWWHH WKH
*RYHUQDQFH &RPPLWWHH DQG W JLODQFH &RPPLWWHH )RU PRUH LQIRUPDWLR
GLVEXVVLRQ XQGHU "%RDUG &RPPLWWHHVp EHIJLQQLQJ RQ SDJH

7KH %RDUG LV UHVSRQVLEOH IRU PRQLWRULQJ WKH RYHUDOO SHUIRUPDQFH RI ,'(
WKURXJK LWV &RPPLWWHHYV

f2YHUVHHV RXU ORQJ WHUP VWUDWHJI\ IRU FUHDWLQJ HQGXULQJ JURZWK DQG V

f5HYLHZYV DQG DSSURYHV RXU NH\ ILQDQFLDO DQG RWKHU REMHFWLYHV WKH D¢
WUDQVDFWLRQV

f2YHUVHHVY RXU SURFHVVHV IRU PDLQWDLQLQJ WKH LQWHJULW\ RI RXU ILQDQFL
FRPSOLDQFH ZLWK ODZ DQG KLIJK HWKLFDO VWDQGDUGYV

f2YHUVHHY WKH SUXGHQW PDQDJHPHQW RI ULVN

f5HYLHZV SODQV IRU &(2 VXFFHVVLRQ DQG PDQDJHPHQW:V VXFFHVVLRQ SODQQL

fORQLWRUV VKDUHKROGHU HQJDJHPHQW DQG FRPPXQLFDWLRQV

f2YHUVHHV RXU PDWHULDO DFWLYLWLHYVY DQG SUDFWLFHV UHJDUGLQJ (6* PDWW

f5HYLHZV WKH SHUIRUPDQFH RI WKH &(2 DQG GHWHUPLQHY WKH FRPSHQVDWLRC

,Q DFFRUGDQFH ZLWK JHQHUDO FRUSRUDWH OHJDO SULQFLSOHY DSSOLFDEOH WR
%RDUG GRHVY QRW PDQDJH WKH GD\ WR GD\ RSHUDWLRQV RI ,'(;;

%%“RDUG OHHWLQJY DQG $WWHQGDQFH

'LUHFWRUY DUH UHVSRQVLEOH IRU DWWHQGLQJ %YRDUG DQG &RPPLWWHH PHHWLQ
UHVSRQVLELOLWLHY SURSHUO\ 7KH %RIEU® KH & B PWLLWPVIA i MAR BUBINVG GQD WIRW D O R

(DFK RI RXU 'LUHFWRUVY DWWHQGHG DW OHDVW RI WKH PHHWLQJV RI WKH %RDL

,W LV RXU SROLF\ WR VFKHGXOH %RDUG DQG &RPPLWWHH PHHWLQJV WR FRLQFLG
WR DWWHQG WKH $QQXDO OHHWLQJ /DVW \HDU DOO RI WKH LR@GQ@XDGXDOV WK
OHHWLQJ

'LUHFWRU ,QGHSHQGHQFH

8QGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHY DW OHDVW D PDMRULW\ RI RXI
UXOHV RI 1$6'$4 7KH )LQDQFH &RPPLWWHH:-V FKDUWHU UHTXLUHV WKDW DW OHDYV
HDFK RWKHU &RPPLWWHH:V FKDUWHU UHTXLUHY DOO RI LWV PHPEHUV WR EH LQG
UHTXLUHG WR EH VDWLVILHG E\ 'LUHFWRUV VHUYLQJ RQ WKH $XGLW &RPPLWWHH

+8QGHU WKH $XGLW &RPPLWWHH FKDUWHU HDFK $XGLW &RPPLWWHH PHPEHU LV

VHW IRUWK LQ 5XOH $ E XQGHU WKH 6HFXULWLHV ([FKDQJH $FW RI DV

+8QGHU WKH &RPSHQVDWLRQ &RPPLWWHH FKDUWHU HDFK &RPSHQVDWLRQ &RPF
KHLIKWHQHG LQGHSHQGHQFH VWDQGDUG GHVFULEHG LQ 1$6'$4 5XOH G $
GLUHFWRUP SXUVXDQW WR 5XOH E XQGHU WKH ([FKDQJH $FW DQG DQ "RXWV
RI WKH ,QWHUQDO 5HYHQXH &RGH RI WKH &RGH

7KH %RDUG LQ FRQVXOWDWLRQ ZLWK WKH 1RPLODWLQJ DQG *RYHUQDQFH &RPPL)
,Q JHEUXDU\ WKH %RDUG GHWHUPLQHG WKDW

f(DFK Rl WKH 'LUHFWRUV RWKHU WKDQ 0U OD]JHOVN\ RXU 3UHVLGHQW DQG &(2
3UHVLGHQW DQG &(2 LV LQGHSHQGHQW XQGHU 1$6'$4 UXOHYV

+(DFK $XGLW &RPPLWWHH PHPEHU VDWLVILHV WKH LQGHSHQGHQFH FULWHULD R

+$IWHU WDNLQJ LQWR FRQVLGHUDWLRQ WKH DSSOLFDEOH IDFWRUV HDFK &RPSI
LQGHSHQGHQFH FULWHULD RI 1$6'$4 UXOHV DQG TXDOLILHV DV D "QRQ HPSOR\
([FKDQJH $FW DQG DQ 'RXWVLGH GLUHFWRUp ZLWKLQ WKH PHDQLQJ RI 6HFWLR
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,Q GHWHUPLQLQJ 'U 9DQGHEURHN:-V LQGHSHQGHQFH WKH 1RPLQDWLQJ DQG *RYH
LQYROYLQJ 'U 9DQGHEURHN B6SHFLILFDOO\ WKH 1RPLQDWLQJ DQG *RYHUQDQFH .
VHUYHG DV 9LFH 3UHVLGHQW (PHUJLQJ 7HFKQRORJLHV Rl ,%0 D SURYLGHU RI VR
UHODWHG VHUYLFHV IRU WKH &RPSDQ\ IURP $XJXVW WR $XJIXVW DQG SUHY
5HVHDUFK WKH FRUSRUDWH UHVHDUFK ODE RI /B 1IRRPQDWXPUD QG WRRY B X IDOWQF |
&RPPLWWHH FRQVLGHUHG VHYHUDO IDFWRUV LQFOXGLQJ DPRQJ RWKHU WKLQJV

+f7KH &RPSDQ\:V UHODWLRQVKLS ZLWK ,%0 SUHGDWHG 'U 9DQGHEURHN MRLQLQ.

tr'U 9DQGHEURHN GLG QRW SDUWLFLSDWH LQ WKH QHJRWLDWLRQ RI WKH WHUP\

f6HUYLFHVY ZHUH SURYLGHG E\ ,%0 RQ DUP:V OHQJWK WHUPV DQG FRQGLWLRQV

+t7KH VHUYLFHY SURYLGHG E\ ,%0 DUH URXWLQH DQG OLPLWHG LQ VFRSH WKH &
LQ DQG LQ IRU VRIWZDUH OLFHQVHY DQG UHODWHG VHUYLFHYV

%DVHG RQ WKH IDFWRUV FRQVLGHUHG E\ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RP
QRW DIIHFW 'U 9DQGHEURHN:V LQGHSHQGHQFH

,Q GHWHUPLQLQJ OU 6DPDG-V LQGHSHQGHQFH WKH 1RPLQDWLQJ DQG *RYHUQDQF
6HQLRU 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU RI ,00XPLQD ZKLFK OLF
&RPSDQ\ 7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH FRQVLGHUHG VHYHUDO
IROORZLQJ IDFWRUYV

+7KH &RPSDQ\-V UHODWLRQVKLS ZLWK ,00XPLQD SUHGDWHYV 0U 6DPDG MRLQLQ.
f0U 6DPDG GLG QRW SDUWLFLSDWH LQ WKH QHJRWLDWLRQ RI WKH LQWHOOHFW

,OOXPLQD
+7KH OLFHQVH ZDV SURYLGHG E\ ,00XPLQD RQ DUP:-V OHQJWK WHUPV DQG FRQG
+7KH OLFHQVH SURYLGHG E\ ,00XPLQD LV URXWLQH DQG OLPLWHG LQ VFRSH W|
LQ DQG LQ IRU FHUWDLQ OLFHQVHG LQWHOOHFWXDO SU

%DVHG RQ WKH IDFWRUV FRQVLGHUHG E\ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RP
QRW DIIHFW OU 6DPDG-V LQGHSHQGHQFH

,Q GHWHUPLQLQJ 'U &ROOLQV:- LQGHSHQGHQFH WKH 1RPLQDWLQJ DQG *RYHUQDQC
+HDG RI 8 6 &OLQLFDO 2SHUDWLRQV DW *HQHQWHFK ,QF D VXEVLGLDU\ Rl 5RFK
ODE WHVWLQJ VHUYLFHV WR *HQHQWHFK DQG VHOOV FHUWDLQ ODE SURGXFWV WH
SURSHUW\ WR WKH &RPSDQ\ DQG VHOOV GLDJQRVWLF ODE HTXLSPHQW DQG FRQV
*RYHUQDQFH &RPPLWWHH FRQVLGHUHG VHYHUDO IDFWRUV LQFOXGLQJ DPRQJ RW

f7KH &RPSDQ\-V UHODWLRQVKLSV ZLWK ERWK *HQHQWHFK DQG 5RFKH SUHGDWH

f'U &ROOLQV GLG QRW SDUWLFLSDWH LQ WKH QHJRWLDWLRQ RI WKH WHUPV RI
DQG *HQHQWHFK DQG 5RFKH RQ WKH RWKHU KDQG

+7KH WUDQVDFWLRQV EHWZHHQ WKH &RPSDQ\ RQ WKH RQH KDQG DQG *HQHQW!.
FRQGXFWHG RQ DUP-V OHQJWK WHUPV DQG FRQGLWLRQV DQG LQ WKH RUGLQD!

+7KH ELRDQDO\WLF ODE WHVWLQJ VHUYLFHV SURYLGHG E\ WKH &RPSDQ\ WR *HQ

SDLG WKH &RPSDQ\ DSSUR[LPDWHO\ LQ LQ DQG LQ
+7KH ODE SXUFKDVHV E\ 5RFKH IURP WKH &RPSDQ\ DUH URXWLQH DQG OLPLWHG
DSSUR[LPDWHO\ LQ LQ DQG LQ DQG
+7KH OLFHQVH DJUHHPHQW DQG GLDJQRVWLF ODE HTXLSPHQW DQG FRQVXPDEO}
DQG OLPLWHG LQ VFRSH WKH &RPSDQ\ SDLG 5RFKH DSSUR[LPDWHO\ PLOOL]
LQ

%DVHG RQ WKH IDFWRUV FRQVLGHUHG E\ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RP
QRW DIIHFW 'U &ROOLQV:-V LQGHSHQGHQFH

SHODWHG 3HUVRQ 7UDQVDFWLRQV

2XU %RDUG KDV DGRSWHG D ZULWWHQ 5HODWHG 3HUVRQ 7UDQVDFWLRQ 3ROLF\ X
DQG DSSURYH DQ\ WUDQVDFWLRQ LQYROYLQJ PRUH WKDQ LQ ZKLFK WKH &R
SHUVRQ KDV RU ZLOO KDYH D GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW 7KH ¢
GHWHUPLQHV WKDW XQGHU DOO Rl WKH DSSOLFDEOH FLUFXPVWDQFHV WKH WUD
&RPSDQ\
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$ UHODWHG SHUVRQ XQGHU WKLV SROLF\ LV

T$Q\ HIHFXWLYH RIILFHU

+$ LUHFWRU RU QRPLQHH IRU 'LUHFWRU

t$ KROGHU RI RU PRUH RI RXU FRPPRQ VWRFN RU

+$Q LPPHGLDWH IDPLO\ PHPEHU RI DQ\ RI WKRVH SHUVRQV

7KH SROLF\ SURYLGHV WKDW D "GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVWu GF
H[HFXWLYH RIILFHU RI DQRWKHU HQWLW\ LQYROYHG LQ D WUDQVDFWLRQ ZLWK Wk

+7KH UHODWHG SHUVRQ RZQV OHVV WKDQ D HTXLW\ LQWHUHVW LQ VXFK HQW

+7KH UHODWHG SHUVRQ DQG KLV RU KHU LPPHGLDWH IDPLO\ PHPEHUV DUH QRW
WUDQVDFWLRQ DQG GR QRW UHFHLYH DQ\ VSHFLDO EHQHILWY DV D UHVXOW RI

+7KH DPRXQW LQYROYHG LQ WKH WUDQVDFWLRQ HTXDOV OHVV WKDQ WKH JUHD)
RWKHU HQWLW\ LQYROYHG LQ WKH WUDQVDFWLRQ DQG

+7KH DPRXQW LQYROYHG LQ WKH WUDQVDFWLRQ HTXDOV OHVV WKDQ RI WKH F
PRVW UHFHQW ILVFDO \HDU

6LQFH -DQXDUWKHUH KDV EHHQ RQH UHODWHG SHUVRQ WUDQVDFWLRQ UHTXLULQ
XQGHU WKH 5HODWHG 3HUVRQ 7UDQVDFWLRQ 3ROLF\ WKH SURYLVLRQ RI VHQLRU
3UHVLGHQW DQG &(2 DQG FXUUHQW 'LUHFWRU SXUVXDQW WR D VHQLRU DGYLVRU
&RPSDQ\ GDWHG 2FWREHU

7KH SDUWLHY HQWHUHG LQWR WKH 6HQLRU $GYLVRU\ $JUHHPHQW LQ FRQQHFWLR
PHPEHU Rl RXU PDQDJHPHQW WHDP DQG OU OD]JHOVN\:V DSSRLQWPHQW DV RXU 3
3ULRU WR ,'(;; HQOWHULQJ LQWR WKLV DJUHHPHQW WKH $XGLW &RPPLWWHH UHYLI
DGYLFH DQG VHUYLFHV WR EH SURYLGHG E\ OU $\HUV DQG WKH DGYLVRU\ IHHV D
H[SHULHQFH VNLOOV DQG FDSDELOLWLHY DV DQ H[WHUQDO 6HQLRU $GYLVRU IRO
DGYLVRU\ UHODWLRQVKLS DQG LWV DQWLFLSDWHG EHQHILWYV LQ OLJKW RI OU $\F
EXVLQHVV DQG WKH PDUNHWYV LQ ZKLFK ZH RSHUDWH WKH $XGLW &RPPLWWHH GH
$JUHHPHQW LV D UHODWHG SHUVRQ WUDQVDFWLRQ WKDW XQGHU WKH FLUFXPVW
LQWHUHVWYV DQG DSSURYHG WKLV UHODWHG SHUVRQ WUDQVDFWLRQ ,Q )HEUXDU
WKLV RQJRLQJ UHODWHG SHUVRQ WUDQVDFWLRQ DQG GHWHUPLQHG WKDW XQGH:
VKDUHKROGHUV:- EHVW LQWHUHVWYV

8QGHU WKH 6HQLRU $GYLVRU\ $JUHHPHQW DV DPHQGHG E\ OU $\HUV DQG WKH &K

FT%HILQQLQJ RQ 1RYHPEHU OU $\HUV SURYLGHYV DGYLFH DQG VHUYLFHV U
WLPH WR WLPH DQG DJUHHG WR E\ OU $\HUV DQG WKH 3UHVLGHQW DQG &(2 RI
troUu $\HUV UHFHLYHV FRPSHQVDWLRQ LQ WKH IRUP RI DGYLVRU\ IHHVY DW D UDW

SD\DEOH LQ DUUHDUV LQ IRXU LQVWDOOPHQWYV RI RQ HDFK RI )HEUXDU\
'DWHV H[FHSW WKDW SXUVXDQW WR WKH DPHQGPHQW PDGH RQ $SULO
E\ WR IRU VHUYLFHVY SURYLGHG IURP $SULO WR 'HFHPEHU |

HITRUWY WR SUXGHQWO\ FRQWURO FRVWYV LQ UHVSRQVH WR WKH HFRQRPLF XQ
F$OWKRXJIK WKHUH LV QR VSHFLILF WHUP WKH 6HQLRU $GYLVRU\ $JUHHPHQW P|
GD\:V ZULWWHQ QRWLFH WR WKH RWKHU SDUW\ DQG
+,Q WKH HYHQW WKDW WKH WHUP RI WKH 6HQLRU $GYLVRU\ $JUHHPHQW HQGV L«
UHFHLYH D SUR UDWHG SRUWLRQ RI WKH DSSOLFDEOH $GYLVRU\ )HHV IRU WKH

7KH DJJUHJDWH DPRXQW RI DOO LQVWDOOPHQWYV RI $GYLVRU\ )HHV WKDW ZHUH G
DQG ODUFK LV

&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQ:

OV 6]RVWDN &KDLU 'U +HQGHUVRQ DQG OU .LQJVOH\ VHUYHG7K® WHK EH&RP SRQ \
&RPSHQVDWLRQ &RPPLWWHH LQWHUORFNV RU LQVLGHU HPSOR\HH SDUWLFLSDW]

»RDUG /HDGHUVKLS 6WUXFWXUH

7KH %RDUG LV FXUUHQWO\ OHG E\ OU .LQJVOH\ ZKR VHUYHV DV RXU LQGHSHQGH
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7KH %RDUG EHOLHYHV WKDW RQH RI LWV PRVW LPSRUWDQW UHVSRQVLELOLWLHV
VWUXFWXUH IRU WKH %YRDUG DW D JLYHQ WLPH GHSHQGLQJ RQ WKH FXUUHQW V¢
,'(;; bw WKDW WLPH VR WKDW LW FDQ SURYLGH HIIHFWLYH LQGHSHQGHQW RYHU'
FUHDWLRQ IRU WKH &RPSDQ\ DQG RXU VWDNHKROGHUV

$FFRUGLQJO\ WKH %RDUG GRHV QRW KDYH D SUHGHWHUPLQHG SROLF\ DV WR ZKF}
VKRXOG EH FRPELQHG RU VHSDUDWH ,QVWHDG WKH %RDUG WDNHV D IOH[LEOH D
OHDGHUVKLS VWUXFWXUH WR EHVW PHHW WKH QHHGV RI WKH %RDUG ,'(;; DQG R>
FKDUDFWHULVWLFV IDFWV DQG FLUFXPVWDQFHY UHOHYDQW WR ,'(;; FKDQJH IURP

(DFK \HDU WKH %RDUG WKURXJK WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWH
LQFOXGLQJ ZKHWKHU WKH UROHV Rl %RDUG &KDLU DQG &(2 VKRXOG EH FRPELQHG
VWUXFWXUH LV DSSURSULDWH JLYHQ WKH VSHFLILF FKDUDFWHULVWLFV IDFWV D
WLPH WR WLPH DVVHVV DQG GHWHUPLQH WKH PRVW DSSURSULDWH OHDGHUVKLS "
DQG &(2 VXFFHVVLRQ DQG WUDQVLWLRQ SODQQLQJ

,Q JHEUXDU\ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH FRQGXFWHG WK
VHSDUDWLRQ RI WKH UROHV RI %RDUG &KDLU DQG &(2 FRQWLQXHV WR EHVW VHU\
VKDUHKROGHUY DQG RWKHU VWDNHKROGHUY DQG HIIHFWLYHO\ DOORFDWHYV UHVS
%RDUG EDVHG RQ WKH VSHFLILF FKDUDFWHULVWLFV IDFWV DQG FLUFXPVWDQFHYV

7KH %RDUG ZLOO FRQWLQXH WR HYDOXDWH LWV OHDGHUVKLS VWUXFWXUH LQ RU(
HYROYLQJ QHHGY DQG FLUFXPVWDQFHV RI WKH %RDUG ,'(;; DQG RXU VKDUHKROG

 QGHSHQGHQW 1RQ ([HFXWLYH %RDUG &KDLU

7KH SRVLWLRQ RI RXU LQGHSHQGHQW 1RQ ([HFXWLYH %RDUG &KDLU KDV VLJQLILF

%RDUG /HDGHUVKL3UHYGEGGHY RYHU DOO %YRDUG PHHWLQJV H[HFXWLYH VHVVLRQV RI LQGHSH

%RDUG &RPPLWWHMKDUHKROGGHU PHHWLQJY 3URYLGHV OHDGHUVKLS WR WKH %RDUG E\ PD
IDFLOLWDWLQJ FRPPXQLFDWLRQV DPRQJ WKH 'LUHFWRUV 6HUYHV DV D |
&RPPLWWHH DQG VXFK RWKHU &RPPLWWHHY DV PD\ EH DVVLJQHG

$GYLVRU WR &(2 3URYLGHY PHQWRUVKLS VXSSRUW DQG DGYLFH WR WKH &(2 %ULHIV WK
H[HFXWLYH VHVVLRQV Rl LQGHSHQGHQW DQG RU QRQ HPSOR\HH 'LUHFWR
WKH %RDUG DQG WKH &(2

$JHQGDYV "RUNV ZLWK WKH &(2 LQ SUHSDULQJ WKH DJHQGD IRU HDFK %RDUG PHHW
%RDUG DJHQGDV DQG PDWHULDOV

&RUSRUDWH *RY HUSRQMXOWYV ZLWK DQG DGYLVHV WKH &(2 RQ PDWWHUV UHODWLQJ WR FRU

%RDUG 2YHUVLJKW&RRBGUQDWHY %RDUG UHYLHZ RI DQG LQSXW UHJDUGLQJ WKH VWUDWHJL

DQG &(2 DQG 2IILFEHFLVLRQV 6XSSRUWV WKH &RPSHQVDWLRQ &RPPLWWHH:-V RYHUVLIKW

6XFFHVVLRQ 30DQR®WKHU H[HFXWLYH RIILFHUV

6WDNHKROGHU "RUNV ZLWK WKH *HQHUDO &RXQVHO WR PRQLWRU FRPPXQLFDWLRQV IUR]

&RPPXQLFDWLRQ

$QQAXDO %RDUG 6HOI $VVHVVPHQW

7KH %RDUG EHOLHYHVY WKDW D ULJRURXYV DQQXDO UHYLHZ RI LWV SHUIRUPDQFH L

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU DQQXDOO\
&RPPLWWHHV DQG WKH LQGHSHQGHQW %RDUG &KDLU DQG DQQXDOO\ UHYLHZLQJ "
'LUHFWRUV 7KH SXUSRVH RI WKLV HYDOXDWLRQ LV WR LGHQWLI\ ZD\V WR HQKDQ
"LUHFWRUYV

(DFK \HDU WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH GLVFXVVHV DQG DSS!
%RDUG VHOI DVVHVVPHQW 7KH SURFHVV LQFOXGHV FRPSOHWLRQ RI TXHVWLRQQI
H[HFXWLYH RIILFHUV WR VROLFLW FDQGLG IHHGEDFN DQG JDWKHU DGGLWLRQDO
LQFOXGH RSSRUWXQLWLHV IRU HDFK 'LUHFWRU WR UHIOHFW RQ KLV RU KHU RZQ !
'LUHFWRUV 7KH UHVSRQVHV DQG FRPPHQWV Rl WKH 'LUHFWRUV DQG VHOHFWHG
WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DQG WKH %RDUG DV ZHOO DV W
DFWLRQ
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7KH LQIRUPDWLRQ REWDLQHG WKURXJK WKLY DQQXDO SURFHVYV KDV LQIRUPHG %F
HQKDQFHPHQWYVY WR RXU FRQWLQXLQJ HGXFDWLRQ SURJUDP IRU WKH "'LUHFWRUYV |
DFWLYH SODQQLQJ IRU %RDUG VXFFHVVLRQ DQG UHIUHVKPHQW WKURXJKRXW WKF

%RDUG:V 2YHUVLJKW Rl 2XU 6WUDWHJ\

ODQDJHPHQW DQQXDOO\ SUHVHQWY WKH &RPSDQ\-V ORQJ WHUP EXVLQHVV DQG IL
GLVFXVVLRQ DQG DSSURYDO 7KH SODQ LGHQWLILHY DQG DVVHVVHV WKH VWUHQJ
FRQWLQXLQJ FUHDWLRQ RI HQGXULQJ JURZWK DQG ORQJ WHUP VWDNHKROGHU YD
LQFOXGHV RYHUYLHZV RI WKH EXVLQHVV DQG PDUNHW WUHQGV KLVWRULFDO ILQ
ORQJ WHUP JURZWK DQG PDUJLQ H[SDQVLRQ DQG SURMHFWHG ORQJ WHUP ILQDQF

7KLY DQQXDO FRUSRUDWH VWUDWHJI\ UHYLHZ LV DFFRPSDQLHG E\ D SUHVHQWDWL
ULVN DVVHVVPHQW LQFOXGLQJ DQ DQDO\VLV RI VWUDWHJILF ULVNV DV GHVFULE
2YHUVLIKW p 7KH %RDUG DFWV DV D VWUDWHJILF SDUWQHU LQ WKLV SURFHVV RII
PDQDJHPHQW:-V SODQ DV LW GHHPV DSSURSULDWH

,Q DGGLWLRQ WR WKLV DQQXDO FRUSRUDWH VWUDWHJI\ UHYLHZ WKH %RDUG LV L
\HDU

trODQDJHPHQW UHJXODUO\ SUHVHQWYV LQIRUPDWLRQ WR WKH %RDUG UHJDUGLQJ
PDUNHWYVY DQG VWUDWHILF SULRULWLHY DV ZHOO DV WUHQGV H[SHFWHG WR S

T7KH %RDUG DQQXDOO\ UHYLHZVY DQG DSSURYHV RXU NH\ ILQDQFLDO DQG RWKH

ftODQDJHPHQW UHJXODUO\ SUHVHQWYV LWV FDSLWDO DOORFDWLRQ DQG GHSOR\P
UHYLHZ DQG GLVFXVVLRQ DQG WKH %RDUG RU WKH DSSURSULDWH &RPPLWWH
WUDQVDFWLRQV WR HQVXUH WKDW ZH GHSOR\ RXU FDSLWDO WR FUHDWH ORQ.
LQFOXGLQJ WKURXJK FDSLWDO DQG RSHUDWLQJ H[SHQGLWXUHV RU VWUDWHJL
ZHOO DV VKDUH UHSXUFKDVHV WKDW UHWXUQ FDVK WR RXU VKDUHKROGHUV

%YRDUG:-V 5ROH LQ 5LVN ODQDJHPHQW 2YHUVLJ

ODQDIJHPHQW LV UHVSRQVLEOH IRU RXU HQWHUSULVH ULVN DVVHVVPHQW DQG UL
RYHUVHHY RXU ULVN PDQDJHPHQW DFWLYLWLHY GLUHFWO\ DQG WKURXJK LWV &R
SROLFLHVY DQG SUDFWLFHV XWLOL]JHG LQ DVVHVVLQJ DQG PDQDJLQJ ULVNV DQG S

,Q JHQHUDO WKH %RDUG RYHUVHHYVY ULVN PDQDJHPHQW DFWLYLWLHY UHODWLQJ
VWUXFWXUH F\EHUVHFXULW\ OHJDO FRPSOLDQFH DQG UHJXODWRU\ ULVN DQG R
7KH HQWLUH %RDUG DOVR RYHUVHHYVY RXU PDWHULDO DFWLYLWLHY DQG SUDFWLF
"%RDUG:-V 2YHUVLJKW RI &RUSRUDWH 5HVSRQVLELOLW\ DQG (6* ODWWHUV u

7KH $XGLW &RPP WWHMKRPSHQVDWLRTKH 1RPLQDWLQJ DD&E )LQDQFH &RPPLWWHH
RYHUVHHV ULVN °R@DB PHPHQW *RYHUQDQFH &RF PRWRWUMHHY ULVN PDQDJHP
DFWLYLWLHV UH( DRVHQNWIRV ULVN ° RYDIHAHDOMULVN > DEWIVRMQWY UHODWLQJ \
DFFRXQWLQJ DX 3DWWQYLWLHYV UHC DIMFIVOLIY W\R L\M K HU H (' CDMDLORIF WY W LORRDDGG VW U X F
LQWHUQDO FRQWU&RRRSDQ\-V FRPSF QNVRBIRRQWLRQ > QRWIHR/@WBBAGQW SROLF\ IRL
LQIRUPDWLRQ V\ '"RPLFLHV DQG S'ID/FMWEFRNYLRQ DQC RWHKHHMQF\ KHGJLQJ DFWL)
FRQWUROV &RGI RU(WRLFYWLRQD( BRVSPWIBNH JRY! UDQDR FIHQDQFLDO LQVWUXP
FRPSOLDQFH PRC LKWRAOL@ FDRIGVDO >POWWHVY V
LQVXUDQFH DQG WRRFDWGWLQWVHIIH ‘WLYH

PDQDJHPHQW RI [ I[HFXWLYH

VXFFHVVLRQ

(DFK &RPPLWWHH UHSRUWYV WR WKH IXO0 %YRDUG RQ D UHJXOD

WR LWV ULVN PDQDJHPHQW RYHUVLJKW DFWLYLWLHV D

'H FRQGXFW DQ DQQXDO HQWHUSULVH ULVN DVVHVVPHQW DV SDUW RI RXU DQQXEC
SURFHVV LQYROYHV DQ LGHQWLILFDWLRQ DQG DVVHVVPHQW E\ VHQLRU OLQH RI E
UHOHYDQW WR WKHLU OLQHV RI EXVLQHVV DQG IXQFWLRQDO DUHDV LQFOXGLQJ
DQG (6* UHODWHG ULVNV DQG RSSRUWXQLWLHY WKH PDWHULDOLW\ RI WKRVH UL

3UR[\ 6WDWHPHQW



HIWHQW SUXGHQW DQG IHDVLEOH 7KH LGHQWLILHG ULVNVY DUH UDQNHG EDVHG R!
PDWXULW\ R UHODWHG FRQWUROV ODQDJHPHQW VKDUHV WKH UHVXOW RI WKLV L
ZLWK WKH %YRDUG:-V DQQXDO UHYLHZ DQG GLVFXVVLRQ RI WKH &RPSDQ\:V ORQJ W
DERYH XQGHU "%RDUG:V 2YHUVLJKW RI 2XU 6WUDWHJI\ p ODQDIJHPHQW DOVR UHYLI
RQ D UHJXODU EDVLV ZLWK WKH %RDUG ,Q DGGLWLRQ FHUWDLQ RWKHU ULVNV D
\HDU HLWKHU E\ WKH %RDUG RU LWV &RPPLWWHHY DV SDUW RI QRUPDO EXVLQHV\

7KH $XGLW &RPPLWWHH UHYLHZV OLQNDJHVY EHWZHHQ WKH FULWLFDO ULVN ILQGL
WKRVH ULVNV DQG WKH LQWHUQDO DXGLW GHSDUWPHQW: -V WHVWV Rl WKRVH SO
DXGLW GHSDUWPHQW FDQ SHUIRUP LWV IXQFWLRQ E\ UHYLHZLQJ WKH FKDUWHU §
WKH LQWHUQDO DXGLW GHSDUWPHQW DQG DSSURYLQJ WKH DSSRLQWPHQW UHSC
,QWHUQDO $XGLW 7KH $XGLW &RPPLWWHH DOVR SURYLGHV DQ RSHQ FKDQQHO RI
DQG PHHWV LQGHSHQGHQWO\ ZLWK WKH &RPSDQ\-V LQWHUQDO DXGLWRUV LQGHS

RDUG:V 2YHUVLJKW RI &\EHUVHFXULW\ 5LVN

2XU F\EHUVHFXULW\ ULVN PDQDJHPHQW SURJUDP FRQIRUPV ZLWK WKH JXLGHOLQF
7HFKQRORJ\ 1,67 &\EHUVHFXULW\ J)UDPHZRUN 2XU &KLHI ,QIRUPDWLRQ 6HFXULW
SURIHVVLRQDOV ZKR PDQDJH RXU F\EHUVHFXULW\ ULVN PDQDJHPHQW SURJUDP D
21ILFHU UHSRUWVY GLUHFWO\ WR RXU 6HQLRU 9LFH 3UHVLGHQW DQG &KLHI ,QIRUP]
F\EHUVHFXULW\ ULVN JRYHUQDQFH PRGHO LQFOXGLQJ D VHQLRU PDQDJHPHQW O
LQFOXGHV RXU +HDG Rl ,QWHUQDO $XGLW DQG *HQHUDO &RXQVHO

2XU F\EHUVHFXULW\ ULVN PDQDJHPHQW SURJUDP LQFOXGHV UHJXODU F\EHUVHEFXI
F\EHUVHFXULW\ HYHQWY DQG D UREXVW LQIRUPDWLRQ VHFXULW\ WUDLQLQJ SURJ
RXU HPSOR\HHVY WZLFH SHU \HDU EDVHG RQ WKH VSHFLILF UHVXOWY RI WKHLU St
DOVR LQFOXGHV D F\EHU LQFLGHQW UHVSRQVH SODQ WKDW SURYLGHV FRQWUROY\
PDWHULDO F\EHUVHFXULW\ LQFLGHQW WR H[HFXWLYH OHDGHUVKLS DQG RXU %RD
SURJUDP DW OHDVW DQQXDOO\ DJDLQVW WKH 1,67 &\EHUVHFXULW\ )UDPHZRUN D¢
DVVHVVPHQWY IURP WLPH WR WLPH

2XU HQWLUH %RDUG RYHUVHHV F\EHUVHFXULW\ ULVN PDQDJHPHQW DW ,'(;; DQG U
PDQDJHPHQW SURJUDP DQG DFWLYLWLHY DW OHDVW DQQXDOO\ ZLWK RXU &KLHI ,
8SGDWHV RQ FKDQJHV LQ RXU F\EHUVHFXULW\ ULVNVY DQG UHODWHG ULVN PDQDJF}
%RDUG DV QHHGHG

YRDUG:-V 2YHUVLJKW RI &4RUSRUDWH 5HVSRQV

2XU 'LUHFWRU RI *OREDO &RUSRUDWH 5HVSRQVLELOLW\ LV UHVSRQVLEOH IRU DG?
DQG ZRUNV LQ FROODERUDWLRQ ZLWK D FURVV IXQFWLRQDO WHDP LQFOXGLQJ /F
+XPDQ 5HVRXUFHVY DQG EXVLQHVV OHDGHUV OHPEHUV RI WKLV FURVV IXQFWLRQD
VWDNHKROGHUVY LQFOXGLQJ VRPH RI RXU VKDUHKROGHUV RQ ,'(;;-V (6* LQLWLDW
DQG RSSRUWXQLWLHY DUH LGHQWLILHG DQG DVVHVVHG DV SDUW RI PDQDJHPHQW
DERYH XQGHU "%RDUG:-V 5ROH LQ 5LVN ODQDJHPHQW 2YHUVLJKW u

2XU HQWLUH %RDUG RYHUVHHYV RXU DSSURDFK WR &RUSRUDWH 5HVSRQVLELOLW\
PDWWHUV LQFOXGLQJ KXPDQ FDSLWDO PDQDJHPHQW GLYHUVLW\ HTXLW\ DQG LC
HQYLURQPHQWDO PDQDJIJHPHQW 2XU VHQLRU PDQDJHPHQW SHULRGLFDOO\ UHYLH.
RXU (6* GLVFORVXUHV ZLWK WKH %RDUG LQFOXGLQJ DV SDUW RI WKH %RDUG:-V |
DVVHVVPHQW

7DOHQW ODQDJHPHQW DQG ([HFXWLYH 6XFFHV

([HEXWLYH VXFFHVVLRQ SODQQLQJ DQG WDOHQW GHYHORSPHQW DUH DQ LQWHJUI
VKDUHKROGHU YDOXH FUHDWLRQ 7KH &RPSHQVDWLRQ &RPPLWWHH LV UHVSRQVL]I
DQG RXU RWKHU H[HFXWLYH RIILFHUV DQG WKH %RDUG LV UHVSRQVLEOH IRU HQ\
WKHVH H[HFXWLYH RIILFHUYV
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7KH &(2 LV UHVSRQVLEOH IRU SUHSDULQJ DQ DQQXDO UHSRUW WR WKH %RDUG UH
WKLY DQQXDO UHSRUW RXU &(2 SURYLGHV KLV HYDOXDWLRQV DQG UHFRPPHQGD\
&(2 LQFOXGLQJ SRVVLEOH WLPLQJ ,Q DGGLWLRQ WKH %RDUG ERWK GLUHFWO\ I
IRULGHQWLI\LQJ DQG GHYHORSLQJ SRWHQWLDO IXWXUH FDQGLGDWHYV IRU RWKHL
ZLWK PDQ\ RI WKHVH FDQGLGDWHY LQ IRUPDO DQG LQIRUPDO VHWWLQJV GXULQJ

'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ

‘H EHOLHYH WKDW GLYHUVLW\ DPRQJ RXU HPSOR\HHV DQG VHQLRU PDQDJHPHQW
HWKQLF GLYHUVLW\ KHOSV GULYH ERWK LQQRYDWLRQ DQG D EHWWHU XQGHUVWLE
7KURXJKRXW RXU &RPSDQ\ ZH VHHN WR HPSOR\ D EURDG UHSUHVHQWDWLRQ RI JI
RI PDQDJHPHQW :H EHOLHYH WKDW VHQLRU PDQDJHPHQW ZLWK D YDULHW\ RI EDF
EXVLQHVV NQRZOHGJH ZLOO FRQWULEXWH WR WKH &RPSDQ\:V HIIHFWLYHQHVV D¢
RI EDFNJURXQGY DQG H[SHULHQFHV DUH UHSUHVHQWHG LQ WKH &RPSDQ\ :H DFW
LQFOXGLQJ ZRPHQ DQG SHUVRQV IURP UDFLDOO\ DQG RU HWKQLFDOO\ GLYHUVH
VHQLRU PDQDJHPHQW DQG ZH FRQVLGHU WKH YDOXH RI GLYHUVLW\ RI DOO W\SH\
OHYHO PDQDJHPHQW

,Q ZH KLUHG D +HDG RI 'LYHUVLW\ DQG ,QFOXVLRQ WR IXUWKHU HQKDQFH RXL
DQG KDYH VLQFH FRQWLQXHG WR EXLOG DQG HQVXUH RXU JOREDO ZRUNSODFHV I
UHSUHVHQWDWLYHYV RI RXU FRPPXQLWLHYVY DQG FXVWRPHUV :LWK HQJDJHPHQW I|U
DQG XQGHU WKH VWHZDUGVKLS RI RXU QHZO\ KLUHG JOREDO '(, OHDGHU ZH KDY}
VWUDWHJI\ DQG URDGPDS 7KLV JXLGHV XV LQ KRZ ZH FXOWLYDWH D PRUH GLYHUV
GHYHORS RXU GLYHUVH DQG WDOHQWHG HPSOR\HHV 6RPH VLJQLILFDQW SLOODU\
LQFUHDVH WKH SHUFHQWDJH RI ZRPHQ LQ VHQLRU OHDGHUVKLS SRVLWLRQV DQG
(GXFDWLRQ 3URJUDP LQFOXGLQJ WUDLQLQJ IRU VHQLRU H[HFXWLYHV OHDGHUYV |
WKURXJK SURPRWLRQV OHDGHUVKLS GHYHORSPHQW SURJUDPV DQG GLYHUVH KLU

%YRDUG &RPPLWWHHYV

7KH %RDUG KDV HVWDEOLVKHG IRXU VWDQGLQJ FRPPLWWHHY 2 DQ $XGLW &RPPLW
*RYHUQDQFH &RPPLWWHH DQG D )LQDQFH &RPPLWWHH 2 HDFK Rl ZKLFK LV GHVFUL
HQWLUHO\ RI LQGHSHQGHQW 'LUHFWRUVY DV GHWHUPLQHG XQGHU 1$6'$4 UXOHV (|
LV DSSURYHG E\ WKH %RDUG DQG UHYLHZHG DQQXDOO\ E\ WKH DSSOLFDEOH &RPF
DQG WKH %RDUG &XUUHQW FRSLHV RI HDFK &RPPLWWHH:-V FKDUWHU FDQ EH DFFI
ZHEVIZWH LGH[[ RUPE\ FRQWDFWLQJ RXU &RUSRUDWH 6HFUHWDU\ DW WKH &RPSDQ\

OHPEHUV RI WKH &RPPLWWHHYV DUWHRQ DPHEGEKHORZ
QD QJ
uQ

PL
%RDUG OHPEHU $XGLW &RPSHQVD RO FHLQDQFH

-RQDWKDQ : $\HUV
%UXFH / &ODIOLQ

$VKD 6 &ROOLQV 3K
BWXDUW 0 (VVLJ 3K
S5HEHFFD 0 +HQGHUVRQ 3K’
'DQLHO 0 -XQLXV
IDZUHQFH ' .LQJVOH\
-RQDWKDQ - OD]HOVN\

6DP 6DPDG

0 $QQH 6]RVWDN

6RSKLH 9 9DQGHEURHN 3K

$XGLW &RPPLWWHH )LQDQFLDO ([SHUW DV GHlkREIBUXQGHU 6(& UXOHV
,QGHSHQGHQW 1RQ ([HFXWLYH %RDUG &KDLUgKDLU
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OHPEHUYV OHHWLQJVY KHOG LQ
OU -XQLXV FKDLU OU &ODIOLQ OU 6DPDG OV 6]RVWDN

.H\ &RPPLWWHH 5HVSRQVLELOLWLHYV

7KH $XGLW &RPPLWWHH RYHUVHHV DFFRXQWLQJ LQWHUQDO FRQWURO RYHU ILC
UHODWH WR RXU ILQDQFLDO UHSRUWLQJ SURFHVY DQG FRPSOLDQFH DQG DXGLYV
UHWHQWLRQ DQG RYHUVLJKW RI WKH &RPSDQ\:V LQGHSHQGHQW DXGLWRUV 7KH
UHODWHG SHUVRQ WUDQVDFWLRQV DQG UHFHLYHV DQG UHYLHZV UHSRUWYV IURF
DFWXDO YLRODWLRQV RI RXU &RGH RI (WKLFV LQ DFFRUGDQFH ZLWK RXU DSSOLI
PHHWYV IURP WLPH WR WLPH ZLWK WKH &RPSDQ\:V ILQDQFLDO SHUVRQQHO RWKH
LQGHSHQGHQW DXGLWRUYV UHJDUGLQJ WKHVH PDWWHUYV

7KH $XGLW &RPPLWWHH KDV H DEOLVKHG SROLFLHV DQG SURFHGXUHV IRU WKl
LOQGHSHQGHQW DXGLWRUV ZK K7TKWH$Z B VWULRPBLRWQVBBJIJKIDY DOVR DGRSWHG Sl
UHFHLSW UHWHQWLRQ DQG WUHDWPHQW RI FRPSODLQWY UHFHLYHG E\ WKH &RP
FRQWUROV RU DXGLWLQJ PDWWHUV DQG WKH FRQILGHQWLDO DQRQ\PRXV VXEP!
TXHVWLRQDEOH DFFRXQWLQJ RU DXGLWLQJ PDWWHUYV

7KH $XGLW &RPPLWWHH 5HSF1]W LV LQFOXGHG RQ SDJH

&203(16%$7,21 &200,7

OHPEHUYV OHHWLQJVY KHOG LQ
OV 6]RVWDN FKDLU ‘U +HQGHUVRQ OU .LQJVOH\

.H\ &RPPLWWHH 5HVSRQVLELOLWLHV

7KH &RPSHQVDWLRQ &RPPLWWHH RYHUVHHV WKH H[HFXWLYH FRPSHQVDWLRQ SK
SHUIRUPDQFH RI WKH &(2 GHWHUPLQHV WKH FRPSHQVDWLRQ RI WKH &(2 DQG DS
RINILFHUV DQG DQQXDOO\ UHYLHZV VXFFHVVLRQ SODQV IRU WKH &(2 bQG FHUWD

7KH &RPSHQVDWLRQ &RPPLWWHH DOVR KDV SULPDU\ UHVSRQVLELOLW\ WR RYHU
FRPSHQVDWLRQ SODQV IRU HI[HFXWLYH RIILFHUV DQG HTXLW\ FRPSHQVDWLRQ SC
UHWHQWLRQ JXLGHOLQHY DSSOLFDEOH WR WKH &RPSDQ\:V H[HFXWLYH RIILFHUYV
JXLGHOLQHYVY UHYLHZV DQG PDNHV UHFRPPHQGDWLRQV WR WKH %RDUG UHJDUGL
H[HFXWLYH RIILFHUV DQG UHYLHZV DQG PDNHV UHFRPPHQGDWLRQV WR WKH %R|
'LUHFWRUYV

,Q DGGLWLRQ WKH &RPSHQVDWLRQ &RPPLWWHH RYHUVHHV WKH &RPSDQ\:V SRO
SUHVHUYH WD[ GHGXFWLELOLW\ DQDO\]HV WKH ULVNV DVVRFLDWHG ZLWK WKH &
UHYLHZV WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLYVY DQG SUHSDUHV WKH &
LQFOXGHG LQ WKH &RPSDQ\-V DQQXDO SUR[\ VWDWHPHQW DQG PD\ PDNH RU UHF
FRPSHQVDWLRQ SURJUDP DQG SUDFWLFHVY WKDW LW GHHPVY DSSURSULDWH LQ OL
RQ WKH "VD\ RQ SD\p SURSRVDO VHW IRUWK LQ WKH &RPSDQ\:V DQQXDO SURI[\ VV

7KH &RPSHQVDWLRQ &RPPLWWHH FKDUWHU GRHV QRW SURYLGH IRU DQ\ GHOHJD
LQGLYLGXDO PHPEHUV RI WKH &RPPLWWHH DV WKH &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH QSRUW LV LQFOXGHG RQ SDJH
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120,1$7,1* $1' *29(51$1&( &200,

OHPEHUV OHHWLQJVY KHOG LQ
OU &ODIOLQ FKDLU ‘U &ROOLQV ‘U (VVLJ OU .LQJVOH\ ‘U 9DQGHEU

.H\ &RPPLWWHH 5HVSRQVLELOLWLHV

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DGYLVHY DQG PDNHV UHFRPPHQ
FRUSRUDWH JRYHUQDQFH PDWWHUV LQFOXGLQJ %RDUG FRPSRVLWLRQ RUJDQL
%RDUG FRPPLWWHH VWUXFWXUH DQG PHPEHUVKLS WKH &RPSDQ\-V &RUSRUDWH
WKH %RDUG &KDLU DQG VKDUHKROGHU HQJDJHPHQW DQG VLJQLILFDQW VKDUHK
JRYHUQDQFH

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DOVR_LGHQWLILHY HYDOXDWHYV
%RDUG UHJDUGLQJ FDQGLGDWHY WR ILOO YDFDQFLH Q WKH %RDUG DV GHVFUI

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH DQQXDOO\ UHYLHZY WKH SHUIRL
LQGHSHQGHQW %RDUG &KDLU DQG HDFK RI WKH 'LUHFWRUV DV GH ULEHG XQG
7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LV DOVR UHVSRQVLEOH IRU DQQ
DQG FULWHULD IRU QHZ %RDUG PHPEHUVY DV ZHOO DV WKH FRPSRVLWLRQ RI WKI
HDFK 'LUHFWRU RU SHUVRQ QRPLQDWHG WR EHFRPH D 'LUHFWRU WKH VSHFLILF
LQFOXGLQJ WKRVH GHVMKEMGGORDGSWKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLW
'LUHFWRU RU QRPLQHH VKRXOG VHUYH DV D 'LUHFWRU LQ OLJKW RI RXU EXVLQH

OHPEHUYV OHHWLQJVY KHOG LQ
'U +HQGHUVRQ FKDLU ‘U (VVLJ OU -XQLXV ‘U 9DQGHEURHN

.H\ &RPPLWWHH 5HVSRQVLELOLWLHYV

7KH )LQDQFH &RPPLWWHH DGYLVHV WKH %RDUG ZLWK UHVSHFW WR ILQDQFLDO P
VWUXFWXUH DQG VWUDWHJILHYVY ILQDQFLQJ VWUDWHILHYV LQYHVWPHQW SROLFLF
ULVN PDQDJHPHQW DFTXLVLWLRQV DQG GLYHVWLWXUHV VWRFN UHSXUFKDVH V!

7KH )LQDQFH &RPPLWWHH DOVR DPRQJ RWKHU WKLQJV PRQLWRUV RXU OLTXLGL
ULVN PDQDJHPHQW DFWLYLWLHY LQFOXGLQJ IRUHLJQ FXUUHQF\ KHGJLQJ DQG W
DSSURYHVY DQ\ SURSRVHG DFTXLVLWLRQ RU GLYHVWLWXUH KDYLQJ DQ DJJUHJDW
HTXDO WR PLOOLRQ PDNHV UHFRPPHQGDWLRQV WR WKH %RDUG UHJDUGLQJ C
KDYLQJ DQ DJJUHJDWH YDOXH JUHDWHU WKDQ PLOOLRQ DQG UHYLHZV DQG D
WKH DJJUHJDWH H[FHHGV RI WKH WRWDO EXGJHWHG DPRXQW LQ WKH DSSOLF!
JLOQDQFH &RPPLWWHH
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&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV DQG &l

7KH %RDUG KDV DGRSWHG &RUSRUDWH *RYHUQDQFH *XLGHOLQHY DQG D &RGH RI
&RUSRUDWH *RYHUQDQFH VHEWLRQ[RFPXG FAHRELIHVHP D\ EH REWDLQHG E\ FRQWDF!
BUHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ DW WKH &RPSDQ\:-V

7KH &RGH RI (WKLFV DSSOLHVY WR DOO RI RXU HPSOR\HHV RIILFHUY DQG 'LUHFWR
GLVFORVXUHV WKDW DUH UHTXLUHG E\ ODZ RU 1%$6'$4 OLVWLQJ VWDQGDUGV FRQF
SURYLVLRQ RI WKH &RGH RI (WKLFV

$QWL +HGJLQJ DQG 6KRUW 6DOH DQG $QWL 3C

2XU 3ROLF\ RQ 6KRUW 6DOHV 'HULYDWLYH 7UDQVDFWLRQV DQG +HGJLQJ JHQHUD(
IDPLO\ PHPEHU RU DIILOLDWH RI DQ\ RI WKH IRUHJRLQJ IURP HQJDJLQJ LQ L DQ
LL -SXUFKDVHV RU VDOHV RI SXWV FDOOV RU RWKHU GHULYDWLYH VHFXULWLHYV
ILQDQFLDO LQVWUXPHQWY WKDW DUH GHVLJQHG WR KHGJH RU RIIVHW DQ\ GHFUH

2XU 3ROLF\ RQ 30HGJLQJ RI &RPSDQ\ 6WRFN SURKLELWY RXU 'LUHFWRUV DQG HI[H
HOQFXPEHULQJ WKH HTXLW\ VHFXULWLHVY WKH\ RZQ LQ WKH &RPSDQ\ DV FROODWHL
PDUJLQ RU VLPLODU DFFRXQW WKDW ZRXOG VXEMHFW RXU HTXLW\ VHFEXULWLHV W

6KDUHKROGHU &RPPXQLFDWLRQ DQG (QJDJHPI

‘H EHOLHYH WKDW WUDQVSDUHQW FRPPXQLFDWLRQ DQG HQJDJHPHQW ZLWK RXU \
HQDEOHV XV WR GHVFULEH RXU VWUDWHIJ\ IRU ORQJ WHUP YDOXH FUHDWLRQ DQG
XQGHUVWDQG WKH SHUVSHFWLYHVY DQG FRQFHUQV RI RXU VKDUHKROGHUYV

,Q RXU VHQLRU PDQDJHPHQW PHW ZLWK UHSUHVHQWDWLYHV RI PDQ\ RI RXU W
LQYHVWPHQW FRPPXQLW\ FRQIHUHQFHVY DQG DQDO\V,W YAHHHVRD ¥\ DV ® @ Hi ® WO G HR
HYHQW LQ $XJXWMWNVHQLRU PDQDJHPHQW DOVR FRQGXFWHG HQJDJHPHQW PHHWLQJ
7RSLFV GLVFXVVHG LQFOXGHG RXU EXVLQHVV VWUDWHJ\ ORQJ WHUP ILQDQF
LOQOYHVWPHQW LQ 5 ' DQG LQQRYDWLRQ FDSLWDO DOORFDWLRQ DQG GHSOR\PHQW
RQ RXU FRPSDQ\ DQG PDUNHW WUHQGY GLYHUVLW\ DQG LQFOXVLRQ VXVWDLQDE
VKDUHV ZLWK WKH %RDUG DQ\ IHHGEDFN SURYLGHG E\ RXU VKDUHKROGHUV

,Q DGGLWLRQ ZH SURYLGH VHYHUDO ZD\V IRU RXU VKDUHKROGHUY DQG RWKHU L
FRPPXQLFDWLRQV WR DQ\ LQGLYLGXDO 'LUHFWRU WKH %RDUG &KDLU RU WKH IXC
FROWDFWGLUHFWRYNWVWRRESOHWRERIJ WKH RQOLQH "&RQWDFW WKH %RDUGU VXEPLVV
ZHEVLWHZDWsEH[[ FRP FRUSRUDWH FRUSRW EWZAUILRMLEQUIOWR FWMIKHW2HCLFH RI WKH &RUS
,"(;; "ULYH HVWEURRN ODLQH-

:ULWWHQ FRPPXQLFDWLRQV VHQW WR DQ\ LQGLYLGXDO 'LUHFWRU ZLOO EH IRUZD!
BUHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ RU KHU GHOHJDWH
'LUHFWRU WKH %RDUG &KDLU RU WKH %RDUG 7KH &RUSRUDWH 6HFUHWDU\ ZLOO
&KDLU LI WKH %RDUG &KDLU LV DQ LQGHSHQGHQW 'LUHFWRU RU WKH &KDLU RI V
DSSOLFDEOH IRU UHYLHZ H[FHSW IRU LWHPV WKDW FRXOG QRW UHDVRQDEO\ EH
DQG UHVSRQVLELOLWLHYV RI WKH %RDUG
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9LUWXDO 6KDUHKROGHU OHHWLQJ

2XU $QQXDO OHHWLQJ ZLOO EH FRQGXFWHG YLUWXDOO\ WKURXJK D OLYH DXGLR
DYDLODEOH :H DUH LPSOHPHQWLQJ WKH $QU)XBDO0FAHWWQQ WIR BHRDE QR UXRXW DQG
E\ DOO RXU VKDUHKROGHUV IURP DQ\ ORFDWLRQ LQ WKH ZRUOG DW OLWWOH WR ¢

f:H DUH D JOREDO FRPSDQ\ ZLWK VKDUHKROGHUV DOO DURXQG WKH ZRUOG

+7KH YLUWXDO PHHWLQJ IRUPDW LV FRVW HIIHFWLYH DQG FRQYHQLHQW IRU RXL
,'(;; WR UHGXFH WKH HQYLUR QP HQQX® @ FOSIHAW. ®J R X U

f*LYHQ WKH ODWHVW WHFKQRORJ\ IRU KROGLQJ YLUWXDO PHHWLQJVY DQG UHOD
IRUPDW ZLOO HQKDQFH VKDUHKROGHU D FFHYXDDQEHEWUWILFDRBWLRQ LQ RXU

+ &RQGXFWLQJSQXDO OHHWLQJ HQWLUHO\ YLUWXDOO\ EHVW SURWHFWYV WKH VL
DQG VKDUHKROGHUV GXULQJ WKH RQJRLQJ &29," SDQGHPLF

'H GHVLJQHG WKH IRUPQ@WXRIORMHHWLQJ WR HQVXUH WKDW R X US$WVDKIXDHX BIDIG\WM UY JZE
EH DIIRUGHG WKH VDPH ULJKWVY DQG RSSRUWXQLWLHY WR SDUWLFLSDWH DV WKH!
VKDUHKROGHU DFFHVV SDUWLFLSDWLRQ DQG FRPPXQLFDWLRQ W KQRXIKORQOLQH
OHHWLQJ ZLOO LQFOXGH WKH IROORZLQJ

$$Q RQOLQH SUH PHHWLQJ IRUXP ZLOO EH DYDLODEOH WRZRXUs VR DU R KRIOGHU V
DQG UHJLVWHUHG VKDUHKROGHU VY RD/IQ! HEXVDHEE WY LQJ WKLY RQOLQH SUH PHHW
VKDUHKROGHUV ZLOO EH DEOH WR VXEPLW TXH\QWQXPD®VOHHWURWLYRW B DG HE QA
$QQXDO OHHWLQJ-V 5XOHV Rl &RQGXFW DQG 3URFHGXUHV DQG REWDLQ FRSLHV

%\ IROORZLQJ LQVWUXFWLRQV RQ WKH RQOLQH SWHKPHHWE Q& HRIWPXIP R UCDIW R P
VKDUHKROGHUV ZLOO KDYH WKH DELOLW\ WR XVH WKHLU WHOHSKRQHV WR GLD
TXHVWLRQV GXULQJ WKH PHHWLQJ ,Q DGGLWLRQ VKDUHKROGHUV DFFHVVLQJ
TXHVWLRQV LQ ZULWLQJ GXULQJ WIS @XBIOV DB HWLMS DM ZRIOWKKROG D OLYH 4
ZKLFK ZH ZLOO DQVZHU TXHVWLRQV DV WKH\ FRPH LQ DQG DGGUHVV WKRVH DV
KRZHYHU WKDW WKH SXUSRVH Rl WKH PHHWLQJ ZLOO EH REVHUYHG DQG TXH\
LQDSSURSULDWH ZLOO QRW EH DGGUHVVHG

f:H ZLOO SXEOLVK WKH DQVZHU WR HDFK T XHNWKLIRID OHHAMILY H CL QF@OX B Z10Q J WKKRH/
WKHUH LV QRW VXIILFLHQW WLPH WR DGGUHVV GXULQJ WKH PHHWLQJ H[FHSW
LOQDSSURSULDWH

f $OWKRXJK WKH OLYH DXGLR ZHEFDVW ZLOO EH DYDLODEOH RQO\ WR VKDUHKRC
ZLOO EH PDGH SXEOAFOVDYDKODE®HDW RO GHUDH¥HWU WKHRPHHWLQJ
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1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ

2XU QRQ HPSOR\HH GLUHFWRU FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DWWUD
WKHP DQG DOLJQ WKHLU LOQWHUHVWY ZLWK RXU VKDUHKROGHUV:- LQWHUHVWYV 7K
UHFRPPHQGDWLRQV UHJDUGLQJ WKH IRUP DQG DPRXQW RI QRQ HPSOR\HH GLUHFYV
WKH %RDUG DQG )UHGULF : &RRN &R ,QF ): &RRN SURYLGHV GLUHFWRU FRP
DGYLFH WR WKH &RPSHQVDWLRQ &RPPLWWHH

&RPSHQVDWLRQ $FWLRQV LQ 5HVSRQVH WR WKH &29,' 3DQG

,Q UHVSRQVH WR WKH HFRQRPLF XQFHUWDLQW\ FDXVHG E\ WKH &29," SDQGHPLF
SUXGHQWO\ FRQWURO FRVWYV ZKLOH HQVXULQJ ZH ZRXOG EH ZHOO SRVLWLRQHG
VWHSY LQFOXGHG WHPSRUDU\ VDODU\ UHGXFWLRQV IRU RXU H[HFXWLYHV DV ZHC
DOO QRQ HPSOR\HH GLUHFWRU FDVK FRPSHQVDWLRQ 7KLV VXVSHQVLRQ RI QRQ F
GLVFRQWLQXHG RQ -XO\

$QQXDO 1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ

2XU QRQ HPSOR\HH 'LUHFWRUV DUH DQQXDOO\ FRPSHQVDWHG IRU WKHLU %RDUG
&RPSHQVDWLRQ (OHPHQW1RQ (PSOR\HH "'LUHFWRU &RPSHQVDWLRQ 3URJUDP

&DVK FRPSHQVDWLRQ
$QQXDO UHWDLQHU
&RPPLWWHH &KDLU UHWDLQHLRU WKH $XGLW &RPPLWWHH
IRU WKH &RPSHQVDWLRQ &RPPLWWHH
IRU WKH )LQDQFH &RPPLWWHH
IRU WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

2WKHU $XGLW &RPPLWWHH PHPEHU

UHWDLQHU

/HDG 'LUHFWRU UHWDLQHU DV DSSOLFDEOH

1RQ ([HFXWLYH %RDUG &KDLU UHWDLQHU

DV DSSOLFDEOH

OHHWLQJ IHHV 1RW DSSOLFDEOH QR IHHV DUH SDLG IRU PHHWLQJ DWWHQGDQF/|
(TXLW\ FRPSHQVDWLRQ

'"HIHUUHG VWRFN XQLWYV LQ WDUJHW YDOXH

IRQ TXDOLILHG VWRFEFN RSWLRIOQY YDOXH

7TRWDO

$GGLWLRQDO HTXLW\ FRP

SHQVDWLRQ IRU
1RQ ([HFXWLYH %RDUG &KDLU

'"HIHUUHG VWRFN XQLWYV LQ WDUJHW YDOXH
IRQ TXDOLILHG VWRFN RSWLRQVYDOXH
7TRWDO

'LUHFWRU VWREN RZQHUV DY IHKWCRIZQKWWWKLS RI RXU FRPP
'LUHFWRU:-V LQYHVWPHQW DFF

RQ VWRFN LQFOXGLQJ YHVWHG
RXQW HTXDO WR VL[ WLPHV WKH ¢

$00 UHWDLQHUV DUH SDLG LQ TXDUWHUO\ LQVWDOOPHQWY DQG HDFK QRQ HPSOR\HH 'L
UHWDLQHU LQ WKH IRUP RI IXOO\ YHVWHG GHIHUUHG VWRFN XQLWV XQGHU RXU 'LUHFWR
'LUHFWRU ZKR MRLQV WKH %RDUG DIWHU WKH GDWH RI DQ $QQXDO OHHWLQJ UHFHLYHV C
UHWDLQHU EDVHG RQ WKH QXPEHU RI GD\V XQWLO WKH HQG RI WKH TXDUWHU GXULQJ ZK
UHWLUHY UHVLJQV RU RWKHUZLVH FHDVHY WR EH D 'LUHFWRU EHIRUH WKH H[SLUDWLRQ
RU KHU TXDUWHUO\ LQVWDOOPHQW RI WKH UHWDLQHU EDVHG RQ WKH QXPEHU RI GD\V VI

3DLG WR DOO $XGLW &RPPLWWHH PHPEHUV H[FHSW WKH $XGLW &RPPLWWHH &KDLU

‘H DQQXDOO\ JUDQW GHIHUUHG VWRFN XQLWV DQG QRQ TXDOLILHG VWRFN RSWLRQV WR
$ QRQ HPSOR\HH 'LUHFWRU ZKR MRLQV WKH %RDUG DIWHU WKH GDWH RI DQ $QQXDO OHH
PRQWKY UHPDLQLQJ XQWLO WKH QH[W \HDU-V JUDQW 7KH PD[LPXP QXPEHU RI VKDUHV V3
,QFHQWLYH 30DQ 30DQ GXULQJ D VLQJOH ILVFDO \HDU WR DQ\ QRQ HPSOR\HH 'LUHF
ILVFDO \HDU WR WKH QRQ HPSOR\HH 'LUHFWRU LQ UHVSHFW RI WKH 'LUHFWRU-V VHUYLF}
DV D PHPEHU RU FKDLU RI DQ\ FRPPLWWHHV Rl WKH %RDUG ZLOO EH OLPLWHG WR
EDVHG RQ WKH JUDQW GDWH IDLU YDOXH RI VXFK DZDUGV IRU ILQDQFLDO UHSRUWLQJ SX
FRQVLGHUHG LQGHSHQGHQW XQGHU 1$6'$4 UXOHV PD\ PDNH H[FHSWLRQV WR WKLV OLP
FDVH WKH QRQ HPSOR\HH 'LUHFWRU UHFHLYLQJ VXFK DGGLWLRQDO FRPSHQVDWLRQ PD\ «
FRPSHQVDWLRQ
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7KH QXPEHU RI GHIHUUHG VWRFN XQLWV JUDQWHG HTXDOV WKH WDUJHW YDOXH GLYLGH
WR WKH QHDUHVW ZKROH VKDUH $Q\ QRQ HPSOR\HH 'LUHFWRU ZKR PHHWV WKH WDUJHW
RI WKH DQQXDO JUbDQW PD\ HOHFW WR UHFHLYH 568V LQ OLHX RI GHIHUUHG VWRFN XQLV
PDQQHU DV GHIHUUHG VWRFN XQLWV JUDQWHG

7KH YDOXH RI WKH JUDQWHG QRQ TXDOLILHG VWRFN RSWLRQV LV FDOFXODWHG XVLQJ W]
FRQVLVWHQW ZLWK WKH YDOXDWLRQ DSSURDFK XVHG WR YDOXH H[HFXWLYH DZDUGYV

,Q UHFRJQLWLRQ RI WKH DGGLWLRQDO UHVSRQVLELOLWLHY Rl WKH LQGHSHQGHQW 1RQ (
HTXLW\ JUDQWYV DV FDOFXODWHG LQ DFFRUGDQFH ZLWK 1RWHV DQG DERYH

$00 QRQ HPSOR\HH 'LUHFWRUV FRPSOLHG ZLWK WKH VWRFN RZQHUVKLS JXLGHOLQHV DV

(TXLW\ &RPSHQVDWLRQ

'"HIHUUHG VWRFN XQLWYV DQG QRQ TXDOLILHG VWRFN RSWLRQV DUH JUDQWHG WR
$QQXDO OHHWLQJ 7KH PRVW UHFHQW JUDQW GDWH ZDV 0D\ DQG WKH QH[W
WKH GDWH R$QX¥DO OHHWLQJ

"HIHUUHG 6WRHIMBOHE WWRFN XQLWV JUDQWHG RQ WKH GDWH RI WKH $QQXDO OHFE
IXOO\ YHVW RQ WKH HDUOLHU RI RQH \HDU IURP WKH GDWH Rl JUDQW RU WKH GDV
XQLWYV DUH FUHGLWHG WR D K\SRWKHWLFDO LQYHVWPHQW DFFRXQW HVWDEOLVK}
GLVWULEXWHG DV DQ HTXDO QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN RQH \HDU
'LUHFWRU:V %RDUG VHUYLFH )RU PRUH LQIRUPDWLRQ UHJDUGLQJ WKH GHIHUUHG
EHORZ XQGHU "'LUHFWRU 30DQ p

,] D QRQ HPSOR\HH 'LUHFWRU LV HOLJLEOH WR HOHFW WR UHFHLYH 568V LQ OLHX
RU VKH ZLOO UHFHLYH 568V WKDW IXOO\ YHVW RQ WKH HDUOLHU RI RQH \HDU IUR

I1RQ 4XDOLILHG 6VIRQNTXPOLRMHG VWRFN RSWLRQV DUH JUDQWHG XQGHU WKH

f([HUFLVH SULFH HTXDO WR WKH ODVW UHSRUWHG VDOHV SULFH IRU D VKDUH R

f)XOO0\ YHVW DQG DUH H[HUFLVDEOH RQ WKH HDUOLHU RI RQH \HDU IURP WKH G

f([SLUH RQ WKH GD\ LPPHGLDWHO\ SULRU WR WKH WHQWK DQQLYHUVDU\ RI WKH

I$FFHOHUDWH YHVWLQJ XSRQ D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ DV GHVFL
30DQVpu EHIJILQ QJ RQ SDJH

'LUHFWRU 30DQ

(DFK QRQ HPSOR\HH 'LUHFWRU PD\ GHIHU DOO RU DQ\ SRUWLRQ RI DQ\ FDVK FRPS
XQLWYVY ZKLFK DUH LVVXHG XQGHU WKH 'LUHFWRU 30DQ DQG DUH FXUUHQWO\ VXE
FRPSHQVDWLRQ LQ WKH IRUP RI GHIHUUHG VWRFN XQLWV LV FRQVLGHUHG GHIHUL

$ K\SRWKHWLFDO LQYHVWPHQW DFFRXQW LV HVWDEOLVKHG LQ WKH QDPH RI HDFK
DUH FUHGLWHG DV IROORZYV

+$Q\ FDVK FRPSHQVDWLRQ GHIHUUHG E\ KLP RU KHU LV FUHGLWHG WR WKH DFFF
HTXDO WR WKH DJJUHJDWH YDOXH RI WKH GHIHUUHG FRPSHQVDWLRQ GLYLGHG
RI WKH DSSOLFDEOH GHIHUUDO DQG

T :KHQ WKH JUDQW RI GHIHUUHG VWRFN XQLWY PDGH RQ WKH GDWH RI DQ $QQXD
XQLWY PDGH ZKHQ KH RU VKH MRLQV WKH %RDUG YHVWV WKRVH YHVWHG GHII

'LUHFWRU 30DQ DFFRXQW EDODQFHYV DUH QRW VXEMHFW WR DQ\ LQWHUHVW RU R’
IOXFWXDWLRQV LQ WKH SULFH RI D VKDUH RI FRPPRQ VWRFN DIIHFWLQJ WKH YDO

'"HIHUUHG VWRFN XQLWY DUH GLVWULEXWHG LQ WKH IRUP RI DQ HTXDO QXPEHU RI

T'"HIHUUHG 6WRFEFN 8QLWV IURP "HIHBS QR PSSO RRHPE MICUHFWRW PD\ HOHFW WR UH
GLVWULEXWLRQ LQ HLWKHU

t$ VLQJOH OXPS VXP RQH \HDU DIWHU KLV RU KHU ODVW GD\ Rl %RDUG VHUYLF
f)RU GHIHUUDOV PDGH RQ RU DIWHU -DQXDU\ LQ L D VLQJOH VXP RQ D
IL[HG GDWH RU LL HTXDO DQQXDO LQVWDOOPHQWY RYHU IRXU \HDUV RQ RU

F$QOQOXDO *UDQW RI '"HIHOKDHEHVWORFHN GOVWWLEXWHG RQH \HDU IROORZLQJ WKH W
VHUYLFH
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F(PHUJHQF\ 'LVWIUWKHKHVDIGRLQLVWUDWRU RI WKH 'LUHFWRU 30DQ GHWHUPLQHV W
XQIRUHVHHDEOH HPHUJHQF\ WKH DGPLQLVWUDWRU PD\ DXWKRUL]JH WKH GLVW!
XQLWV

8QYHVWHG GHIHUUHG VWRFN XQLWV ZLOO YHVW LPPHGLDWHO\ XQGHU WKH IROOR

f'HDWK RU 'LBQYHVWWE GHIHUUHG VWRFN XQLWV ZLOO YHVW LPPHGLDWHO\ XSRH
GLVDELOLW\

F&KDQJH LQ 8Q@YVHMMVRKMG GHIHUUHG VWRFN XQLWVYV ZLOO YHVW LPPHGLDWHO\ XSRH
VKDUHV RI FRPPRQ VWRFN LQ D 'LUHFWRU -V DFFRXQW ZLOO EH GLVWULEXWHG
FKDQJH LQ FRQWURO

$ FKDQJH LQ FRQWURO XQGHU WKH 'LUHFWRU 30DQ RFFXUV ZKHQ

+1$Q\ SHUVRQ RU JURXS DFTXLUHVY GLUHFW RU LQGLUHFW EHQHILFLDO RZQHUVKL
SRZHU RI WKH &RPSDQ\-V VWRFN RU

+t$ PDMRULW\ RI WKH %YRDUG PHPEHUV LV UHSODFHG GXULQJ DQ\ WZHOYH PRQWI
HOHFWLRQ LV QRW DSSURYHG E\ D PDMRULW\ RI WKH %YRDUG PHPEHUV VHUYLQ.
DO\ RI WKHVH QHZ GLUHFWRUV RU

+$ FKDQJH LQ WKH RZQHUVKLS RI D VXEVWDQWLDO SRUWLRQ RI RXU DVVHWV RF
IURP WKH &RPSDQ\ WKDW KDYH D WRWDO JURVV IDLU PDUNHW YDOXH HTXDO W
RI DOO Rl RXU DVVHWV LPPHGLDWHO\ SULRU WR VXFK DFTXLVLWLRQ

2ZWKHU &RPSHQVDWLRQ

$00 'LUHFWRUV DUH UHLPEXUVHG IRU UHDVRQDEOH WUDYHO H[SHQVHV LQFXUUHC
'LUHFWRUV DUH DOVR UHLPEXUVHG IRU UHDVRQDEOH H[SHQVHV LQFOXGLQJ WUD’
HGXFDWLRQ UHJDUGLQJ WKHLU GXWLHYVY DQG UHVSRQVLELOLWLHY DV 'LUHFWRUYV
RINLFHUV:- LQGHPQLW\ LQVXUDQFH SROLFLHV :H GR QRW SURYLGH DQ\ RWKHU EHC
RXU LQGHSHQGHQW QRQ HPSOR\HH "'LUHFWRUYV

,Q WKH IRXUWK TXDUWHU RI OU $\HUV ZKR LV RXU IRUPHU %RDUG &KDLU 3U
DQG DV D PHPEHU RI RXU PDQDJHPHQW WHDP DQG OU ODJHOVN\ VFFHHGHG 0U ¢
FROQQHFWMRQ VZIBWX WUDQVLWLRQ OU $\HUV DQG ,'(;; HQWHUHG LQWR WKH $\HUV
$GYLVRU\ $JUHHPHQW 7KH $\HUV OXWXDO 6HSDUDWLRQ $JUHHPHQW SURYLGHV W
$\HUV IURP WLPH WR WLPH IRU DGPLQLVWUDWLYH VHUYLFHV WR EH8RGRML @/HG E\
6HQLRU $GYLVRU\ $JUHHPHQW OU $\HUV SURYLGHV VHQLRU DGYLVRU\ VHUYLFHYV
JRU LOQIRUPDWLRQ UHJDUGLQJ WKH 6HQLRU $GYLVRHO 3WHEGH®HQWR Q/ A H DK/ RNV R
RQ SDJH

'LUHFWRU 6WRFN 2ZQHUVKLS *XLGHOLQHYV

2XU VWRFN RZQHUVKLS JXLGHOLQHYV VHW D WDUJHW OHYHO RI RZQHUVKLS RI RXU
VL[ WLPHVY WKH DQQXDO UHWDLQHU ZKLFK LV LQ VWRFN YDOXH DW WKH HC

6KDUHV WKDW DUH RZQHG E\ RU KHOG LQ WUXVW IRU WKH EHQHILW RI D QRQ HP
WKH VDPH KRXVHKROG bQG YHVWHG GHIHUUHG VWRFN XQLWV FUHGLWHG WR KLYV
VWRFN RZQHUVKLS

8QWLO WKH YDOXH RI D QRQ HPSOR\HH 'LUHFWRU:V FRPPRQ VWRFN H[FHHGV WKL\
PXVW UHWDLQ

T$W OHDVW RI RXU FRPPRQ VWRFN UHFHLYHG XSRQ WKH H[HUFLVH RI RSWLRC
VWRFN XQLWYV GXULQJ WKH IROORZLQJ \HDU DIWHU SD\PHQW RU ZLWKKROGLQ.
+1$00 RWKHU VKDUHV RI RXU FRPPRQ VWRFN KHOG E\ KLP RU KHU

$ QRQ HPSOR\HH "'LUHFWRU FRPSOLHV ZLWK WKHVH VWRFN RZQHUVKLS JXLGHOLQI
WDUJHW OHYHO DW WKH HQG RI WKH \HDU RU LI KH RU VKH KDV FRPSOLHG ZLWK V
RZQHUVKLS JXLGHOLQHYV
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1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ 7

7KH WDEOH EHORZ VKRZV
UHFHLYHV QR DGGLWLRQDO FRPSHQVDWLRQ IRU KLV %YRDUG VHUYLFH

FRPSHQVDWLRQ IRU HDFK RI RXU QRQ HPSOR\HH 'LU

JRU LQIRUF

VHH WKH GLVFXVVLRQ XQGHU "+RZ :H 3DLG 2X (2V LQ p EHILQQLQJ RQ SDJH
YHHV (DUQHG RWRFN 2SWLRQ $00 RWKHU 7RWDO
3DLG LQ &DVKZDUGYV $ZDUGYV FRPSHQVDWIRRBHQVDWLRQ
1DPH
-RQDWKDQ : $\HUV

%UXFH / &ODIOLQ
$VKD 6 &ROOLQV 3K
6WXDUW 0 (VVLJ 3K

5HEHFFD 0 +HQGHUVRQ 3K 3
'DQLHO 0 -XQLXV 3
/IDZUHQFH ' .LQJVOH\ 3
6DP 6DPDG 3
0 $QQH 6]RVWDN 3
6RSKLH 9 9DQGHEURHN 3K’ 3

6WRFN DZDUGYV WR QRQ HPSOR\HH 'LUHFWRUV DUH LVVXHG DV GHIHUUHG VWRFN XQLWYV

VKRZQ H[FOXGHYV '68V UHFHLYHG LQ OLHX RI GHIHUUHG FRPSHQVDWLRQ DV GHVFULEHG L
GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF FDOFXODWHG E\
LQGHSHQGHQW 1RQ ([HFXWLYH %RDUG &KDLU WR WKH QHDUHVW VKDUH RQ WKH GDWH R
ILOQDQFLDO VWDWHPHQWY LQFOXGHG LQ RX $QQXDO 5HSRUW RQ )RUP IRU WKH Ul
VWRFN DZDUGV $V GLVFXVVHG XQGHU "(TX QRQ HPSOR\HH 'LUHFWRUV UHFHLYH RQO\ |
JUDQW GXULQJ WKH ILVFDO \HDU $V RI '"HFHPEHU WKH IROORZLQJ DUH WKH DJJUH
HPSOR\HH 'LUHFWRU:V GHIHUUDO DFFRXQW IRU DOO \HDUV RI VHUYLFH DV D 'LUHFWRU L
'LUHFWRUV DV ZHOO DV '68V LVVXHG DV DQQXDO JUDQWV WR QRQ HPSOR\HH 'LUHFWRUV
(VvLd 'U +HQGHUYV OU -XQLXV 0OU .LQJVOH\ OU 6DPDG OV 6

€HH "'LUHFWRU 30D DERYH RQ SDJ

5HIOHFWY WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZLWK )

ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP IRU WKH U

RSWLRQ DZDUGV $V Rl 'HFHPEHU HDFK QRQ HPSOR\HH 'LUHFWRU KDG WKH IROOR?
0U &ODIOLQ 0V &ROOLQV 'U (VVLJ ‘U +HQGHUVRQ 0U -XQLXV
0V 6]RVWDN DQG 'U 9¢éHH "6WRFN 2ZQHUVKLS RI 'LEHOWRUV DQG 2IILFHUV

'XH WR WKH LPSDFW RI WKH &29,"' SDQGHPLF FDVK IHHV SDLG WR RXU 1RQ (PSOR\HH 'L
- X0\

'U &ROOLQV ZDV DSSRLQWHG WR WKH %RDUG HIIHFWLYH 1RYHPEHU

&RQVLVWY RI D SURUDWHG HTXLW\ JUDQW PDGH WR 'U &ROOLQV ZLWK UHVSHFW WR WKH

0D\ WKH VFKHGXOHG GDWH RI WKH QH[W DQQXDO HTXLW\ JUDQW WR EH PDGH WR D
JUDQW GDWH YDOXH RI DQG QRQTXDOLILHG VWRFN RSWLRQV KDYLQJ D JUDQW GDW

,QFOXGHYVY FRPSHQVDWLRQ LQ WKH DPRXQW RI GHIHUUHG DQG LVVXHG DV '68V SX
,QFOXGHYVY FRPSHQVDWLRQ LQ WKH DPRXQW RI GHIHUUHG DQG LVVXHG DV '68V SX
,QFOXGHVY FRPSHQVDWLRQ LQ WKH DPRXQW RI GHIHUUHG DQG LVVXHG DV '68V SX

OU $\HUV VHUYHG DV RXU 3UHVLGHQW DQG &(2 XQWLO -XQH DQG DV RXU %RDUG &
OU $\HUV UHPDLQV D PHPEHU Rl WKH %RDUG DQG DOVR VHUYHV DV D 6HQLRU $GYLVRU W
6HQLRU $GYLVRU\ $JUHHPHQW )RU LQIRUPDWLRQ UHJDUGLQJ 0U $\HUV-V FRPSHQVDWLR
$JUHHPHQW VHH WKH GHOPXWH/GE BO XORXHOBUDQVDFWLURQVY EHILQQLQJ RQ SDJH
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6WRFN 2ZQHUVKLS ,QIRUPDWLTF
6WRFN 2ZQHUVKLS RI '"LUHFWRUV DQG 2IILFHU

7KH WDEOH EHORZ VKRZV WKH QXPEHU RI VKDUHVY RI RXU FRPPRQ VWRFN EHQHILF
'LUHFWRUV HDFK RI RXU 1(2V QDPHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH IRU
RIILFHUV DV D JURXS 7KH WDEOH EHORZ DOVR LQFOXGHV LQIRUPDWLRQ DERXW V
WR RXU 'LUHFWRUVY DQG H[HFXWLYH RIILFHUV 8QOHVV RWKHUZLVH LQGLFDWHG F
SRZHU ZLWK UHVSHFW WR WKH VKDUHY DQG RWKHU VHFXULWLHY OLVWHG

2SWLRQV7RWDO 1XPEHU RI
(IHUFLVDEOH6KDUHY 3HUFHQWDJH RI
DQG 568V %HQHILFLD®PRPRQ 6WRFN
%HQHILFLDO 2ZQHU 6KDUHV 2ZQHMBVWLQJ 2ZQHG 2XWVWDQGLQJ
-RQDWKDQ : $\HUV
%UXFH / &0ODIOLQ 3
$VKD 6 &ROOLQV 3K’ 3 3 3
6WXDUW 0 (VVLJ 3K' 3
SHEHFFD 0 +HQGHUVRQ 3K 3
'DQLHO 0 -XQLXV
/IDZUHQFH ' .LQJVOH\
6DP 6DPDG 3
0 $QQH 6]RVWDN
6RSKLH 9 9DQGHEURHN 3K’
-RQDWKDQ - OD]HOVN\
%ULDQ 3 OF.HRQ
OLFKDHO - /DQH
-DPHV ) 3ROHZDF]\N
6KDURQ 8QGHUEHUJ
$00 'LUHFWRUV DQG H[HFXWLYH RIILFHUV DV RI ODUFK DV D
JURXS SHUVRQV

/HVV WKDQ
&RQVLVWYV RI RSWLRQV WR SXUFKDVH VKDUHV RI FRPPRQ VWRFN H[HUFLVDEOH DQG 568\

7KH QXPEHU RI VKDUHV EHQHILFLDOO\ RZQHG E\ HDFK SHUVRQ RU JURXS DV RI ODUFK
SHUVRQ RU JURXS KDG WKH ULJKW WR DFTXLUH RQ RU ZLWKLQ GD\V DIWHU ODUFK
RSWLRQV RU YHVWLQJ RI 568V EXW H[FOXGLQJ '68V

JRU HDFK LQGLYLGXDO DQG JURXS LQFOXGHG LQ WKH WDEOH SHUFHQWDJH RI RZQHUVKL
RZQHG E\ VXFK SHUVRQ RU JURXS DV GHVFULEHG DERYH E\ WKH VXP RI VKDUHV R
DQG WKH QXPEHU RI VKDUHV RI FRPPRQ VWRFN WKDW VXFK SHUVRQ RU JURXS KDG WKH
LQFOXGLQJ EXW QRW OLPLWHG WR XSRQ WKH H[HUFLVH RI VWRFN RSWLRQV RU YHVWLQ.

,QFOXGHYV VKDUHV KHOG E\ WKH $\HUV )DPLO\ 7UXVW

,QFOXGHYV VKDUHV KHOG E\ WKH 6]RVWDN (5 *587

,QFOXGHYV VKDUHVY KHOG E\ WKH 6RSKLH 9DQGHEURHN 5HYRFDEOH 7UXVW

,QFOXGHYV VKDUHV KHOG E\ WKH (VWRQ\ OF.HRQ )DPLO\ //& OU OF.HRQ LV WKH VRO

VROH YRWLQJ DQG GLVSRVLWLYH SRZHU IRU WKH VKDUHV KHOG E\ WKH OLPLWHG OLDELC
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:H DOVR JUDQW GHIHUUHG VWRFN XQLWYV WR RXU QRQ HPSOR\HH 'LUHFWRUV DV D
IHHX¥QGHU WKH 'LUHFWRU 30DQ 'HIHUUHG VWRFN XQLWYV DUH QRW LQFOXGHG LQ
DFTXLUH VKDUHV RI RXU FRPPRQ VWRFN ZLWKLQ GD\V DIWHU 0DUFK $OWK
DQG LQGLYLGXDOV KROGLQJ IXOO\ YHVWHG GHIHUUHG VWRFN XQLWY DUH DW ULV
DFFRXQWY YHVWHG GHIHUUHG VWRFN XQLWYV DUH LQFOXGHG IRU SXUSRVHV RI Gl
XQGHU RXU VWRFN RZQHUVKLS JXLGHOLQHVY $FFRUGLQJO\ WKH WDEOH EHORZ VK
GHIHUUHG VWRFN XQDRWWKRZQENGHD¥KRRI RXU 'LUHFWRUV HDFK RI RXU 1(2V DQG D
H[HFXWLYH RIILFHUV DV D JURXS

7TRWDO 1XPEHU

6KDUHV RI 6KDUHV DQG
%HQHILFLDO 2ZQHU 2ZQHG '68V '68V 2ZQHG
-RQDWKDQ : $\HUV
%UXFH / &ODIOLQ 3
$VKD 6 &ROOLQV 3K’ 3
6WXDUW 0 (VVLJ 3K’ 3
5HEHFFD 0 +HQGHUVRQ 3K 3
'DQLHO 0 -XQLXV
/IDZUHQFH ' .LQJVOH\
6DP 6DPDG 3
0 $QQH 6]JRVWDN
6RSKLH 9 9DQGHEURHN 3K’
-RQDWKDQ - OD]HOVN\ 3
%ULDQ 3 OF.HRQ
OLFKDHO - /DQH 3
-DPHV ) 3ROHZDF]\N 3
6KDURQ 8QGHUEHUJ 3
$00 'LUHFWRUV DQG H[HFXWLYH RIILFHUV DV RI ODUFK DV D JURXS SHUVRQV
&RQVLVWY RI '68V WKDW DUH YHVWHG DV RI ODUFK $00 VXFK YHVWHG '68V ZHUH JL
DERYH RQISDJH
,QFOXGHYV VKDUHV KHOG E\ WKH $\HUV )DPLO\ 7UXVW
,QFOXGHYV VKDUHV KHOG E\ WKH 6]RVWDN (i *5$7
,QFOXGHYV VKDUHV KHOG E\ WKH 6RSKLH 9DQGHEURHN 5HYRFDEOH 7UXVW
,QFOXGHYV VKDUHV KHOG E\ WKH (VWRQ\ OF.HRQ )DPLO\ //& OU OF.HRQ LV WKH VRO

VROH YRWLQJ DQG GLVSRVLWLYH SRZHU IRU WKH VKDUHV KHOG E\ WKH OLPLWHG OLDELC

'LUHFWRU DQG 2IILFHU 6WRFN 2ZQHUVKLS *XL

‘H PDLQWDLQ VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU 'LUHFWRUV DQG H[HFXWLY
LQIRUPDWL UHJDUGLQJ RXU 'LUHFWRU VWRFN RZQHUVKLS JXLGHOLQHV VHH Wi
*XLGHOLQHaﬁ RMOQEDURU PRUH LQIR DWLRQ UHJDUGLQJ RXU H[HFXWLYH VWRFN R
XQGHU "([HFXWLYH 6WRFN 2ZQHUYV S DQG SHWHQWLRQu RQ SDJH
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6WRFN 2ZQHUVKLS RI &§HUWDLQ %HQHILFLDO 2

%DVHG VROHO\ RQ RXU UHYLHZ RI ILOLQJV PDGH XQGHU 6HFWLRQV G DQG J
NQRZQ WR XV WR EHQHILFLDOO\ RZQ PRUH WKDQ RI RXHUWHRPPRQ VWRFN DV RI 'l

K BBV HQWD
X

I 6 JH RI &RPPRQ
%HQHILFLDO 2ZQHU % DOO\RWRAK 2XWVWDQGLQJ
7KH 9DQJXDUG *URXS

9DQJIXDUG %RXOHYDUG

ODOYHUQ 3HQQV\OYDQLD

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

JRU HDFK JURXS LQFOXGHG LQ WKH WDEOH SHUFHQWDJH RZQHUVKLS LV FDOFXODWHG E!
JURXS RQ '"HFHPEHU DV UHIOHFWHG LQ WKH PRVW UHFHQW ILOLQJ E\ VXFK JURXS |
WKH VKDUHV RI FRPPRQ VWRFN RXWVWBQGHQRURHQ WEKHWFEHUFHQWDJH RZQHUVKLS PD\
SHUFHQWDJH RZQHUVKLS UHSRUWHG LQ VXFK VWDWHPHQWYV RI EHQHILFLDO RZQHUVKLS

%DVHG VROHO\ XSRQ LQIRUPDWLRQ GHULYHG IURP D 6FKHGXOH * $ ILOHG E\ 7KH 9DQJX
VROH SRZHU WR YRWH VKDUHV VROH SRZHU WR GLVSRVH RI VKDUHV VKDUHG SF
GLVSRVH RI VKDUHV 7KH 9DQJXDUG *URXS SURYLGHVY UHFRUGNHHSLQJ PDQDJHG L
LV DQ LQYHVWPHQW PDQDJHU WR PXWXDO IXQGVY DQG LQYHVWPHQW WUXVWYV WKDW DUH
WR SURYLGH UHFRUGNHHSLQJ DQG RWKHU DGPLQLVWUDWLYH VHUYLFHV WR RXU N SO
LQYHVWPHQW WUXVWYVY DV LQYHVWPHQW RSWLRQV IRU RXU N SODQ DUH XQUHODWHG
RWKHU DGPLQLVWUDWLYH VHUYLFH IHHV UHVXOWHG IURP DUP-V OHQJWK QHJRWLDWLRQ\
WHUPV DQG FRQGLWLRQYV

%DVHG VROHO\ XSRQ LQIRUPDWLRQ GHULYHG IURP D 6FKHGXOH * $ ILOHG E\ %ODFN5RF|
SRZHU WR YRWH VKDUHVY DQG VROH SRZHU WR GLVSRVH RI VKDUHV

'"HOLQTXHQW 6HFWLRQ D S5HSRUWYV

8QGHU 6HFWLRQ D RI WKH ([FKDQJH $FW RXU 'LUHFWRUV H[HFXWLYH RIILFHUV
RXWVWDQGLQJ FRPPRQ VWRFN DUH UHTXLUHG WR UHSRUW WKHLU LQLWLDO RZQH
WKHLU RZQHUVKLS WR WKH 6(&

%DVHG VROHO\ RQ RXU UHYLHZ RI FRSLHV RI 6HFWLRQ D UHSRUWLQJ IRUPV WK
WUDQVDFWLRQV RFFXUULQJ GXULQJ RXU ILVFDO \HDU DQG ZULWWHQ UHSUHVH
EHOLHYH WKDW QR UHSRUWLQJ SHUVRQ IDLOHG WR WLPHO\ ILOH DQ\ UHSRUW UH"
WKDW RQH )RUP ZDV LQDGYHUWHQWO\ ILOHG ODWH RQ EHRKD BREMRUWRQDWRBW LR @
D ZLWKKROGLQJ Rl VKDUHV IRU WD[HV IURP WKH GLVWULEXWLRQ RI RXU FRPPRQ
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$XGLW &RPPLWWHH ODWWHUYV

SURSRVDO 7ZR 2 5DWLILFDWLRQ RI $SSRLQWPI
SXEOLF $FFRXQWLQJ )LUP

7KH $XGLW &RPPLWWHH LV GLUHFWO\ UHVSRQVLEOH IRU WKH DSSRLQWPHQW FRP
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 7KH $XGLW &RPPLWWHH k
UHJLVWHUHG SXEOLF DFFRXEWHGW IWRPURWLILFDWLRQ E\ VKDUHKROGHUV 7KH $X
RXU LOQOGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP FRQWLQXRXVO\ VLQF

7KH $XGLW &RPPLWWHH DQQXDOO\ HYDOXDWHYV WKH SHUIRUPDQFH RI RXU LQGHSH
GHWHUPLQHY ZKHWKHU WR UHWDLQ WKH FXUUHQW ILUP RU FRQVLGHU RWKHU ILU
RXU HI[ WHUQDO DXGLWRU:V OHDG HQJDJHPHQW SDUWQHU WKH $XGLW &RPPLWWH|
RI WKH HI[WHUQDO DXGLWRU:-V QHZ OHDG HQJDJHPHQW SDUWQHU

,Q DSSRLQWLQJ 3Z& DV RXU LQGHSHQGHQW UHJLWW H UG ISW EMRLFFP DWMRKQ WR QY LG |
3Z&-V SHUIRUPDQFH DV WKH &RPSDQ\:V LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFF
VHUYLFHV WR EH SHUIRUPHG DQG LWV JHQHUDO UHSXWDWLRQ IRU DGKHUHQFH W
DQG WKH %RDUG EHOLHYH WKDW WKH FRQWLQXHG UHWHQWLRQ RI 3Z& DV RXU LQ
LQWHUHVWYV Rl WKH &RPSDQ\ DQG RXU VKDUHKROGHUYV

%HFDXVH WKH PHPEHUV RI WKH $XGLW &RPPLWWHH YDOXH WKH YLHZV RI RXU VKL
UDWLILFDWLRQ LV QRW UHTXLUHG E\ ODZ VKDUHKROGHUV ZL®QXXD/H MHHWEQRUW
BHSUHVHQWDWLYHV RI 3Z2& ZLG@ @ KDDU BINHWWODWZWHEB KDYH WKH RSSRUWXQLW\ W
GHVLUH WR GR VR DQG ZLOO EH DYDLODEOH WR UHVSRQG WR DSSURSQIQD\WI TXH\
OHHWLQJ WKH $XGLW &RPPLWWHH PD\ UHFRQVLGHU LWV VHOHFWLRQ RI 3Z& (YHC
LWV GLVFUHWLRQ FDQ GLUHFW WKH DSSRLQWPHQW RI D GLITHUHQW ILUP DW DQ\
VXFK D FKDQJH ZRXOG EH LQ WKH &RPSDQ\:V DQG RXU VKDUHKROGHUV: EHVW LQYV

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

7KH %RDUG RI 'LUHFWRUV UH FRBRHQIGH WDKWDIWLFDWY.RWHRT 3Z& DV RXU LQGHSHQC
SXEOLF DFFRXQWLQJ ILUP IRU
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$XGLW &RPPLWWHH 5HSRUW

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ WKH DFFRXQWLQJ LQ\
DXGLW SURFHVVHV RI WKH &RPSDQ\ $V VHW IRUWK LQ WKH $XGLW &RPPLWWHH-V
DWZZ LGH[[ FRP FRUSRUDWH FRUS RMKHV&RPSDQA\M PPODIAPHQW LV UHVSRQVLEOH
SUHVHQWDWLRQ DQG LQWHJULW\ Rl WKH &RPSDQ\-V ILQDQFLDO VWDWHPHQWYV Wi
SULQFLSOHV DQG LQWHUQDO FRQWUROV DQG SURFHGXUHV GHVLJQHG WR DVVXU|
ODZV DQG UHJXODWLRQV 7KH &RPSDQ\ KDV D IXO0O WLPH LQWHUQDO DXGLW GHSE
WKH $XGLW &RPPLWWHH DQG DGPLQLVWUDWLYHO\ WR WKH &KLHI )LQDQFLDO 21IL
DPRQJ RWKHU WKLQJV REMHFWLYHO\ UHYLHZLQJ DQG DVVHVVLQJ WKH DGHTXDF\
DQG SURFHGXUHYV

(DFK PHPEHU RI WKH $XGLW &RPPLWWHH LV DQ LQGHSHQGHQW 'LUHFWRU DV GHW
1$6'$4 OLVWLQJ VWDQGDUGY DQG WKH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV (DI
WKH 6(&:V DGGLWLRQDO LQGHSHQGHQFH UHTXLUHPHQW IRU PHPEHUV RI DXGLW F
WKDW O0U -XQLXV O0U &ODIOLQ OU 6DPDG DQG OV 6]RVWDN HDFK PHHW WKH FUL
GHILQHG E\ 6(& UXOHV

$W HDFK RI LWV QLQH UHJXODUO\ WKKHEXOHG PRAPLMMMH @HW DV D JURXS ZLWK
PDQDJHPHQW WKH &RPSDQ\:V LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ
SHUIRUPLQJ LWV RYHUVLJKW IXQFWLRQ WKH $XGLW &RPPLWWHH KHOG VHSDUDW|
LQGHSHQGHQW DXGLWRUV DW HDFK RI LWV UHJXODUO\ VFKHGXOHG PHHWLQJV DC
HDFK Rl LWV UHJXODUO\ VFKHGXOHG PHHWLQJV RWKHU WKDQ WKRVH PHHWLQJV '
&RPSDQ\-V TXDUWHUO\ HDUQLQJV UHSRUW WR DVVXUH WKDW DOO ZHUH FDUU\LQ
+HDG Rl ,QWHUQDO $XGLW KDG IXO0 DFFHVV WR WKH $XGLW &RPPLWWHH LQFOXC
PDQDJHPHQW ZHUH QRW SUHVHQW

,Q DGGLWLRQ WKH $XGLW &RPPLWWHH

f5HYLHZHG WKH &RPSDQ\-V DXGLWHG ILQDQFLDO VWDWHPHQ@Q\G |8 UVWXWVIHE ADIO
ZLWK PDQDJHPHQW DQG 3Z&

f'LVFXVVHG ZLWK 3Z& YDULRXV FRPPXQLFDWLRQV WKDW 3Z& LV UHTXLUHG WR S
UHTXLUHG WR EH GLVFXVVHG E\ &RBPWQ QRE DM IR@EDALGN KREXQGLW &RPPLWWHHYV

+5HFHLYHG WKH ZULWWHQ GLVFORVXUHV DQG WKH OHWWHU IURP 3Z& UHTXLUHCGC
$FFRXQWLQJ 2YHUVLJKW %RDUG UHJDUGLQJ 3Z& 'V FRPPXQLFDWLRQV ZLWK WKt
GLVEXVVHG ZLWK 3Z& WKHLU LQGHSHQGHQFH

%DVHG RQ WKH UHYLHZ DQG GLVFXVVLRQ UHIHUUHG WR DERYH WKH $XGLW &RPP
DXGLWHG ILQDQFLDO VWDWHPHQWY UHIHUUHG WR DERYH EH LQFOXGHG LQ WKH &
'"HFHPEHU IRU ILOLQJ ZLWK WKH 6(&

$XGLW &RPPLWWHH

'DQLHO 0 -XQLXV &KDLU
%UXFH / &ODIOLQ

6DP 6DPDG

0 $QQH 6]RVWDN
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 QGHSHQGHQW $XGLWRUV- YHHV

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH IHHVY WKDW 3Z& ELOOHG WR XV IRU HDFK
JRU ILVFDO \WDXGLW IHHVY DOVR LQFOXGH DQ HVWLPDWH RI DPRXQWY QRW \HW ELC

$XGLW IHHV
$XGLW UHODWHG IHHV 3 3
7D[ IHHV

$00 RWKHU IHHV

7RWDO IHHV

$XGLW &RQWLVWY RI IHHV ELOOHG IRU SURIHVVLRQDO VHUYLFHY UHQGHUHG IRU V
UHYLHZ RI WKH LOQWHULP ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ TXDUWHUO\ UHS
RYHU ILODQFLDO UHSRUWLQJ VWDWXWRU\ DXGLWYV RU ILQDQFLDO DXGLWYV IRU R>
UHSRUWY DQG RWKHU GRFXPHQWYV ILOHG ZLWK WKH 6(& FRQVXOWDWLRQ FRQFHU
RU HYHQWY DQG DFWXDO RU SRWHQWLDO LPSDFW RI ILQDO RU SURSRVHG UXOHV
$FFRXQWLQJ 6WDQGDUGY %RDUG RU RWKHU UHJXODWRU\ RU VWDQGDUG VHWWLQ.
SURYLGHG WR WKH 6(& LQ UHVSRQGLQJ WR 6(& FRPPHQWYV

$XGLW 5HOD&RQQ/LNWY RI IHHV ELOOHG IRU DVVXUDQFH DQG UHODWHG VHUYLFHYV
Rl WKH DXGLW RU UHYLHZ RI RXU ILQDQFLDO VWDWHPHQWY DQG DUH QRW UHSRU!
GLOLJHQFH VHUYLFHV SHUWDLQLQJ WR SRWHQWLDO DFTXLVLWLRQV DQG VHUYLFF
VWDQGDUGYV

7D[ JHRRQVLVWYV RI WD[ FRPSOLDQFH IHHV RI DQG LQ DQG UHV
SODQQLQJ IHHV DQG LQ DQG UHVSHFWLYHO\ 7KHVH VHUYLFH\
WD[ SODQQLQJ DQG FRPSOLDQFH DGYLFH LQWHUQDWLRQDO WD[ SODQQLQJ VWU:
ORFDO DQG LQWHUQDWLRQDO LQFRPH IUDQFKLVH DQG RWKHU WD[ UHWXUQYV

2XW RI 3RENHW ([SHQVHV DQG QP@XGHECEQ WKH[HHH VFKHGXOH DERYH DV FRPSRQ
7D[ )HHV DQG $00 2WKHU )HHV DUH DPRXQWYV ELOOHG E\ WKH LQGHSHQGHQW DXG
DQG UHVSHFWLYHO\ DQG YDOXH DGGHG WD[HV DQG LQ DQ
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' QGHSHQGHQW $XGLWRU JHH $SSURYDO 3ROLF

7KH $XGLW &RPPLWWHH KDV DGRSWHG D SROLF\ IRU WKH SUH DSSURYDO RI DXGL!
LQGHSHQGHQW DXGLWRU DQG WKH IHHV SDLG E\ XV IRU VXFK VHUYLFHV LQ RUGI
LPSDLU WKH DXGLWRU:V LQGHSHQGHQFH 8QGHU WKH SROLF\ DW WKH EHJLQQLQ.
WKH HQJDJHPHQW WHUPV DQG IHHV IRU WKH DQQXDO DXGLW &HUWDLQ W\SHV RI
VHUYLFHY KDYH EHHQ SUH DSSURYHG E\ WKH $XGLW &RPPLWWHH XQGHU WKH SRO
WKH DXGLW IHH QHIJRWLDWLRQV DVVRFLDWHG ZLWK WKH UHWHQWLRQ RI RXU LQG
DSSURYHG E\ WKH $XGLW &RPPLWWHH DV SUHYLRXVO\ GHVFULEHG PXVW EH VHSD
SHUIRUPDQFH RI VXFK VHUYLFHV

3UH DSSURYHG IHH OHYHOV IRU DOO SUH DSSURYHG VHUYLFHVY DUH HVWDEOLVKH
&RPPLWWHH WKHQ SHULRGLFDOO\ UHYLHZVY DFWXDO DQG DQWLFLSDWHG IHHV IRU
OHYHOV $Q\ DQWLFLSDWHG IHHV H[FHHGLQJ WKH SUH DSSURYHG IHH OHYHOV UH’
UHVSHFW WR HDFK VHUYLFH IRU ZKLFK VHSDUDWH SUH DSSURYDO LV SURSRVHG
GHVFULSWLRQ RI WKH VHUYLFHVY WR SHUPLW WKH $XGLW &RPPLWWHH WR DVVHVV
LQGHSHQGHQW DXGLWRU

7KH $XGLW &RPPLWWHH PD\ GHOHJDWH SUH DSSURYDO DXWKRULW\ WR RQH RU PR
LWV FKDLU 7KH $XGLW &RPPLWWHH PHPEHU WR ZKRP VXFK DXWKRULW\ LV GHOHJ
$XGLW &RPPLWWHH DW WKH QH[W VFKHGXOHG PHHWLQJ 7KH $XGLW &RPPLWWHH
PDQDJHPHQW

'XULQJ WKH ODVW WZR ILVFDO \HDUV QR VHUYLFHV ZHUH SURYLGHG E\ 3Z& WKDW
WKEH PLOQHFIVSWLRQ WR SUH DSSURYDO FRQWDLQHG LQ WKH 6(&:-V UXOHV
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([HEFXWLYH &RPSHQVDWLROQ
SURSRVDO 7KUHH 2 $GYLVRU\ 9RWH WR $SSUR

'H DUH DVNLQJ RXU VKDUHKROGHUV WR DSSURYH RQ DQ DGYLVRU\ QRQ ELQGLQJ
LQ WKLV 3UR[\ 6WDWIPIQAWODMWKHQJ 7KLV YRWH LV QRW LQWHQGHG WR DGGUH
EXW UDWKHU WKH RYHUDOO FRPSHQVDWLRQ RI RXU 1(2V DQG WKH SKLORVRSK\ S
BWDWHPHQW 7KLV SURSRVDO LV FRPPRQO\ UHIHUUHG WR DV "VD\ RQ SD\

$W WKH $QQXDO OHHWLQJ PRUH WKDQ RI WKH YRWHV FDVW E\ RXU VKDUHK
RQ SD\p YRWH DQG DW WKH $QQXDO OHHWLQJ PRUH WKDQ RI WKH YRWHV F
FRQWLQXLQJ WR VXEPLW DQ DGYLVRU\ "VD\ RQ SD\p YRWH WR RXU VKDUHKROGHU
$QQXDO OHHWLQJ ZH KDYH DQQXDOO\ VXEPLWWHG D "VD\ RQ SD\p SURSRVDO WR
VKDUHKROGHU VXSSRUW HDFK \HDU $W WKH $QQXDO OHHWLQJ RXU "VD\ RQ S
ZLWK DSSUR[LPDWHO\ RI WKH YRWHV FDVW LQ IDYRU RI DSSURYLQJ WKH FRPSH
YRWH DIILUPHG RXU VKDUHKROGHUV:- VXSSRUW RI RXU H[HFXWLYH FRPSHQVDWLR

,Q GHFLGLQJ KRZ WR YRWH RQ WKLV SURSRVDO RXU VKDUHKROGHUV DUH HQFRXL
WKLV 3UR[\ BWDWHPHQW LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO
FRPSHQVDWLRQ SURJUDP DQG KRZ LW LPSOHPHQWY RXU H[HFXWLYH FRPSHQVDWL
SURJUDP KHOSV GULYH RXU EXVLQHVV DQG RWKHU FRUSRUDWH VWUDWHJILHV WK
KDV PDGH XQGHU RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DQG VRPH UHFHQW Fk

2XU %YRDUG UHFRPPHQGY WKDW RXU VKDUHKROGHUY DSSURYH WKH IROORZLQJ UFE

5(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\:V 1(2V DV GLVFORYV
$QQXDO OHHWLQJ SXUVXDQW WR ,WHP RI 5HIXODWLRQ 6 . LQFOXGLQJ WKH &
FRPSHQVDWLRQ WDEOHY DQG QDUUDWLYH GLVFXVVLRQ LV KHUHE\ DSSURYHG R

$V DQ DGYLVRU\ YRWH LW ZLOO QRW EH ELQGLQJ +RZHYHU RXU &RPSHQVDWLRQ
H[SUHVVHG E\ RXU VKDUHKROGHUYV LQ WKHLU YRWH RQ WKLV SURSRVDO DQG ZLO(
FRPSHQVDWLRQ GHFLVLRQV IRU RXU 1(2V

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

7KH %RDUG RI 'LUHFWRUV UHFRPSRHQIGY DA\SKSIMWR XBR® RRWHKH DGYLVRU\ UHYROXWLR
FRPSHQVDWLRQ
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([HFXWLYH 2IILFHUV

6HW IRUWK EHORZ DUH WKH QDPHV DJHV FXUUHQW SRVLWLR DQG ELRJUDSKLF
RWKHU WKDQ 0U ODJHOVN\ RXU 3UHVLGHQW DQG &(2 ZKR ELRJUDSKLFDO |

1DPH $JH 7LWOH

%ULDQ 3 OF.HRQ (IHFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXU
7LQD +XQW 3K (IHFXWLYH 9LFH 3UHVLGHQW DQG *HQHUDO 0DQDJHU 3RLQW RI &DUH
OLFKDHO - /DQH (IHFXWLYH 9LFH 3UHVLGHQW DQG *HQHUDO 0DQDJHU 5HIHUHQFH /DER
“DPHV ) 3ROHZDF]\N ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI &RPPHUFLDO 2IILFHU

.DWK\ 9 7XUQHU 6HQLRU 9LFH 3UHVLGHQW DQG &KLHI ODUNHWLQJ 2IILFHU

*LRYDQL 7ZLJJH 6HQLRU 9LFH 3UHVLGHQW DQG &KLHI +XPDQ 5HVRXUFHV 2IILFHU

6KDURQ ( 8QGHUEHUGHQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUH

%ULDQ 3 0OMWHROF.HRQ KDV EHHQ ([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO
+H OHDGV RXU ILQDQFH FRUSRUDWH GHYHORSPHQW DQG VWUDWHJI\ DQG LQYHVW
RYHUVLJKW UHVSRQVLELOLW\ IRU RXU :DWHU DQG /LYHVWRFN 3RXOWU\ DQG 'DLU

6\VWHPV ,QF ,Q DGGLWLRQ IURP -XQH WR -DQXDU\ OU OF.HRQ KDG RYHU
$QLPDO *URXS EXVLQHVYV LQ /DWLQ $PHULFD OU OF.HRQ KDV VHUYHG DV D "LUHF\
OF.HRQ DOVR VHUYHG DV D 'LUHFWRU RI ,'(;; TURP -XO\ WKURXJK '"HFHPEHU

&RPPLWWHH DQG DV D PHPEHU RI WKH &RPSHQVDWLRQ &RPPLWWHH DQG DV D 'LU
WR )HEUXDU\ OU OF.HRQ zZzDV ([HFXWLYH 9LFH 3UHVLGHQW RI ,URQ ORXQWDLQ
DQG &KLHI )LQDQFLDO 2IILFHU Rl ,URQ ORXQWDLQ IURP $SULO WR 2FWREHU

DQG &KLHI )LQDQFLDO 2IILFHU RI 7KH 7LPEHUODQG &RPSDQ\ IURP ODUFK WR $¢

VHYHUDO ILQDQFH DQG VWUDWHILF SODQQLQJ SRVLWLRQV ZLWK 3HSVL&R ,QF V|
&ROD 1RUWK $PHULFD OU OF.HRQ KROGV DQ XQGHUJUDGXDWH GHJUHH LQ DFFRX
0%% ZLWK KLIJK GLVWLQFWLRQ IURP +DUYDUG 8QLYHUVLW\

7LQD +XQWU3KXQW KDV EHHQ DQ ([HFXWLYH 9LFH 3UHVLGHQW RI ,'(;; DQG WKH *H

&DUH-'LDJQRVWLFV DQG :RUOGZLGH 2SHUDWLRQV VLQFH -DQXDU\ 3ULRU WR
,'(;; IJURP 1RYHPEHU WR -DQXDU\ ZLWK D SRUWIROLR WKDW LQFOXGHG WKF
,PDJLQJ DQG 7HOHPHGLFLQH EXVLQHVVHV 'U +XQW MRLQHG ,'(;; LQ DQG VHU

WKH &RPSDQ\-V UREXVW LQQRYDWLRQ SLSHOLQH PRVW UHFHQWO\ OHDGLQJ WKH
UROH VKH OHG GHYHORSPHQW RI PDUNHW OHDGLQJ YHWHULQDU\ GLDJQRVWLF D¢
FRPSOH[ JOREDO PDUNHW 3ULRU WR MRLQLQJ ,'(;; 'U +XQW VHUYHG DV 9LFH 3Ut
OLWLIJDWLRQ VXSSRUW SUDFWLFH 6KH KROGV DQ XQGHUJUDGXDWH GHJUHH LQ &I
PDVWHU:-V GHJUHH LQ (QYLURQPHQWDO (QJLQHHULQJ IURP 3XUGXH 8QLYHUVLW\ I
3K' LQ HQYLURQPHQWDO HQJLQHHULQJ IURP 3XUGXH 8QLYHUVLW\

OLFKDHWDQ-HOU /DQH KDV EHHQ DQ ([HFXWLYH 9LFH 3UHVLGHQW RI ,'(;; VLQFH -DQX
&RUSRUDWH 9LFH 3UHVLGHQW IURP -XO\ WR -DQXDU\ DQG D 9LFH 3UHVLGH(
*HQHUDO 0DQDJHU RI ,'(;;-V *OREDO 5HIHUHQFH /DERUDWRULHV EXVLQHVV VLQFH
FXUUHQWO\ LQFOXGHV WKH &RPSDQ\-V ZRUOGZLGH ,QIRUPDWLRQ 7HFKQRORJ\ 7H
WR EHFRPLQJ WKH *HQHUDO 0DQDJHU RI RXU *OREDO 5HIHUHQFH /DERUDWRULHYV
&RPSDQ\-V 8 6 5HIHUHQFH /DERUDWRULHV IURP -XQH WR 1RYHPEHU ,Q DG
5HIHUHQFH /DERUDWRULHYV EXVLQHVV IURP -XO\ WKURXJK '"HFHPEHU ouU /I
&RPSDQ\-V 61$3 3RLQW RI &DUH WHVWLQJ ,Q KH MRLQHG WKH ,'(;; 9HW/DE RU
SRVLWLRQV ZLWK UHVSRQVLELOLWLHV LQ FRPPHUFLDO PDUNHWLQJ SURGXFW PD
*HQHUDO 0DQDJHU IURP WR OU /DQH MRLQHG ,'(;; LQ VXSSRUWLQJ VW
GHYHORSPHQW IRU GLDJQRVWLF ODERUDWRU\ VHUYLFHV DV ,'(;; HQWHUHG WKH J
KROGV DQ XQGHUJUDGXDWH GHJUHH LQ LQWHUQDWLRQDO SROLWLFV DQG HFRQRF
6FKRRO RI %XVLQHVV DW 'DUWPRXWK &ROOHJH
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“DPHV3ROHZDFUN 3ROHZDF]\N KDV EHHQ DQ ([HFXWLYH 9LFH 3UHVLGHQW DQG WKF
VLQFH -DQXDU\ $IWHU MRLQLQJ ,'(;; DV D & RUSRUDWH 9LFH 3UHVLGHQW LQ )H
UROHV )URP -XQH WR -DQXDU\ KH OHG WKH &RPSDQ\-V 1IRUWK $PHULFDQ &
2SHUDWLRQV 3ULRU WR WKLV IURP -XO\ WR -XQH KH OHG WKH &RPSDQ\-V
/IDERUDWRULHY DQG 7THOHPHGLFLQH OLQHV RI EXVLQHVV DQG IURP WR K H
DQG 7THOHPHGLFLQH EXVLQHVV OLQHV 3ULRU WR MRLQLQJ ,'(;; IURP WR 0
OHGLFDO &RQVXPDEOHV DQG 6HQVRUV EXVLQHVV DW 3KLOLSYV OHGLFDO 6\WWHPYV

1HWKHUODQGY D KHDOWKFDUH OLIHVW\OH DQG OLJKWLQJ WHFKQRORJLHV FRPSI
+HZOHWW 3DFNDUG &RUSRUDWLRQ D WHFKQRORJ\ FRPSDQ\ LQ D YDULHW\ RI VHC
GHYHORSPHQW UROHV 0OU 3ROHZDF]\N KROGYV DQ XQGHUJUDGXDWH GHJUHH LQ H
,QVWLWXWH DQG DQ 0%$ IURP %RVWRQ 8QLYHUVLW\

.DWKV 9 70VORMXUQHU VHUYHV DV 6HQLRU 9LFH BUHVLGHQW DQG &KLHI ODUNHWLQ
,'(;;V *OREDO &RPSDQLRQ $QLPDO &RPPHUFLDO ODUNHWLQJ DQG *OREDO OHGLFD!
LQ 0D\ DV D &RUSRUDWH 9LFH 3UHVLGHQW DQG VKH ZDV DSSRLQWHG D 6HQLR
BUHYLRXVO\ VKH OHG WKH &RPSDQ\-V (XURSH OLGGOH (DVW DQG $IULFD (0($ &F
WKH &RPSDQ\:V $VLD 3DFLILF &RPSDQLRQ $QLPDO :DWHU /LYHVWRFN 3RXOWU\ C
(s TURP WR 0D\ OV 7XUQHU KHOG YDULRXV OHDGHUVKLS SRVLWLRQV ZL\
/IDERUDWRULHY ,QF D EURDG EDVHG KHDOWKFDUH FRPSDQ\ WKDW PDQXIDFWXUF
DQG GLDJQRVWLFV ORVW UHFHQWO\ 0V 7XUQHU ZDV 'LYLVLRQDO 9LFH 3UHVLGH(
'LDIJQRVWLFV 'LYLVLRQ IURP WR DQG SULRU WR WKDW 'LYLVLRQDO 9LFH 3
'LDIJQRVWLFV 'LYLVLRQ IURP WR OV 7XUQHU KROGVY DQ XQGHUJUDGXDWH C
6\UDFXVH 8QLYHUVLW\

*LRYDQL 700 J7ZLJJH VHUYHV DV 6HQLRU 9LFH 3UHVLGHQW DQG &KLHI +XPDQ 5HVR
WKH &RPSDQ\-V ZRUOGZLGH KXPDQ UHVRXUFHV DQG FRUSRUDWH VRFLDO UHVSRQ
$XIXVW DV D &RUSRUDWH 9LFH 3UHVLGHQW DQG KH ZDV DSSRLQWHG D 6HQLR
MRLQLQJ ,'(;; IURP WR OU 7ZLJJH KHOG YDULRXV KXPDQ UHVRXUFHV OHD(
D EURDG EDVHG KHDOWKFDUH FRPSDQ\ WKDW PDQXIDFWXUHY DQG PDUNHWYV SKDL
ORVW UHFHQWO\ OU 7ZLJJH ZDV 'LYLVLRQDO 9LFH 3UHVLGHQW +XPDQ 5HVRXUFH
VHUYHG DV 'LYLVLRQDO 9LFH 3UHVLGHQW +5 IRU $EERWW 1XWULWLRQ ,QWHUQD)
LQWHUQDWLRQDO RSHUDWLRQV LQFOXGLQJ WKRVH LQ (XURSH /DWLQ $PHULFD &
XQGHUJUDGXDWH GHJUHH LQ SHUVRQQHO PDQDJHPHQW IURP WKH 8QLYHUVLW\ RI

6KDURQ ( 8QOWUZEQGHUEHUJ VHUYHV DV 6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RX(
FDSDFLW\ VKH OHDGV ,'(;;V JOREDO OHJDO FRUSRUDWH JRYHUQDQFH FRPSOLDC
8QGHUEHUJ MRLQHG WKH &RPSDQ\ LQ )HEUXDU\ DV D &RUSRUDWH 9LFH 3UHVLC
DQG &RUSRUDWH 6HFUHWDU\ LQ ODUFK DQG VKH ZDV DSSRLQWHG D 6HQLRU 9
MRLQLQJQVY;;8QGHUEHUJ VHUYHG DV *HQHUDO &RXQVHO 6HFUHWDU\ DQG 6HQLRU
.RGDN IURP -DQXDU\ WR -DQXDU\ 3ULRU WR WKDW VKH VHUYHG DV .RGD
3UHVLGHQW /HJDO 'HSDUWPHQW IURP 6HSWHPEHU WR -DQXDU\ $VVLVWDC
'"HSDUWPHQW IURP -XQH WR 6HSWHPEHU DQG DV $VVLVWDQW 6HFUHWDU\
.RGDN LQ 2FWREHU 0V 8QGHUEHUJ ZDV DQ DWWRUQH\ LQ SULYDWH SUDFWLF#
VFLHQFH IURP %UDQGHLYV 8QLYHUVLW\ DQG D -' IURP WKH 8QLYHUVLW\ RI 3HQQV\C
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&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

7KLY VHFWLRQ GHVFULEHV RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP WKH RYHUV
WKH FRPSHQVDWLRQ IRU RXU 1(2V

1DPH 3RVLWLRQ

"-RQDWKDQ - OD]HBUMVLGHQW DQG &(2

%ULDQ 3 O0F.HRQ ([HFXWLYH 9LFH 3UHVLGHQW &KLHI J)LQDQFLDO 2I1ILFHU DQG 7UHDVXUHU
OLFKDHO - /DQH ([HFXWLYH 9LFH 3UHVLGHQW DQG *HQHUDO O0DQDJHU 5HIHUHQFH /DERUD
-DPHV ) 3ROHZDF]|{]fHFXWLYH 9LFH 3UHVLGHQW DQG &KLHI &RPPHUFLDO 2IILFHU

6KDURQ ( 8SQGHUEGMQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWLI

7R DVVLVW \RXU UHYLHZ QRWH WKDW WKH LQIRUPDWLRQ SURYLGHG LQ RXU &RPS
IROORZLQJ VL[ VXEVHEWLRQV

(IHFXWLYH 6XPPDU\ 3D Jd
.H\ &RPSHQVDWLRQ 3UDFWLFHV DQG 3ROLFLHV 3pJH
+RZ :H '"HWHUPLQH &RPSHQVDWLRQ 3pJH
&RPSHQVDWLRQ %HQFKPDUNLQJ DQG 3HHU *URXS 3pJH
+RZ :H 3DLG 2XU 1(2V LQ 3DJH
+RZ :H ODQDJH 5LVN DQG *RYHUQDQFH 3pJH

([HFXWLYH 6XPPDU\

SHUIRUPDQFH +LJKOLJKWYV

'"HVSLWH WKH FKDOOHQJHV SRVHG E\ WKH RQJRLQJ &29,' SDQGHHP ISAHUAR UFHHGEL Y H
ZHOO DJDLQVW DOO WKH ILQDIRFGE DH} FIHRHBEADW&HBICRAKW [IIRKADQFLDO PHDVXUHV XVHG L
WKH DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXV SDLG WR RXU 1(2V

2UJDQLF 5HYHQXH 28RDWWLQJ 3URILWDUQLQJY SHU 6KDBHA, &

LQ PLOOLRQV 'LOXWHG

2XU GHOLYHU\ Rl FRQVLVWHQW DQG VWURQJ UHVXOWY RYHU WLPH LV UHIOHFWHG
ODVW RQH WKUHH DQG ILYH \HDU S6i 3L R G\Q GRH IHRK VRKKNV 8 B B HR 8§ R BRGR\BIKBIPQ O H
RXU VKDUH SULFH URVH DSSUR[LPDOWHO\ ,Q GRRK W SIHUGRRIPN QQ JW K(H; WKH WKLUWHH (
SHUIRUPLQJ V FN LQ WKH 6 3 ,QGH[ IRU WKLV SHULRG )RU PRUH LQIRUPDWLF
&RPSHQVDWLR%E RQ SDJH

5HIHU WR $SSHQGL[ $ IRU D GHVFULSWLRQ DQG UHFRQFLOLDWLRQ RI RUJDQLF UHYHQXH
PHDVXUHV XQGHU *$$3

3UR[\ BWDWHPHQW



(;(&87,9( &203(16%7,21
,PSDFW RIBHUIRUPDQFH RQ 1(2 3D\

&(2 &RPSHQVDMWFILR/QRQV

7KH &RPSHQVDWLRQ &RPPLWWHH HYDOXDWHG 0U OD]JHOVN\-V SHUIRUPDQFH DQG

EDVHG RQ LWV DVVHVVPHQW RI KLV DFKLHYHPHQW RI ILQDQFLDO JRDOV DQG QRQ
WHUP JURZWK DQG GHOLYHULQJ VKDUHKROGHU YDOXH %HIRUH PDNLQJ LWV ILQD
&RPSHQVDWLRQ &RPPLWWHH FRQVXOWHG ZLWK WKH %RDUG DQG FRQVLGHUHG WK
ODJHOVN\-V RYHUDOO SHUIRUPDQFH LQ

,Q OLJKW RI OU OD]HO®NO VIRIBWYWD QWXHDSSOLFDEOH JRDOV LQ WKH H[FHSW
GHPRQVWUDWHG GXULQJ KLV ILUVW IXOO \HDU DV 3UHVLGHQW DQG &(2 ZKLOH JXL
FKDOOHQJHV DQG SLYRWLQJ WR DGGUHVV WKH XQDQWLFLSDWHG RSHUDWLRQDO F
DQG WKH FRPSHOOLQJ VWWRW MG RFWWKI 18RP KBIQKDWKH &RPSHQVDWLRQ &RPPLWWH
DQ DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXV RI ZKLFK UHSUHVHQWHG

&RPSHQVDWLRQ &RPPLWWHH JUDQWHG OU ODJHOVN\ DQ DQQXDO HTXLW\ DZDUG R
YDOXH RI DS¢ DVZHWK RI WKH HTXLW\ DZDUG YDOXH LQ WKH IRUP RI VWRF
DZDUG YDOXH LQ WKH IRUP RI 568V HDFK RI ZKLFK YHVWVY UDWDEO\ RYHU IRXU \H

OU OD]JHOVN\-V DQQXDO EDVH VDODU\ UHPDLQHG LQ SXUVXDQW WR WKH
HPSOR\PHQW DJUHHPHQW KH DQG ,'(;; HQWHUHG LQWR LQ FRQQHFWLRQ ZLWK KLV

ODJHOVN\ (PSOR\PHQW $JUHHRH@BRUQY KRS BWUXGHQW FRPSHQVDWLRQ FRVW
LPSOHPHQWHG LQ UHVSRQVH WR WKH HFRQRPLF XQ FHWUW MIDQ MO \FND\X Y R G XENWDKH. @.\:

UHGXFH KLV VDODU\ E\ DQG WKH &RPSHQVDWLRQ &RPPLWWHH DFFHSWHG 0U ¢
XQWLO -XO\ )RU PRUH LQIRUPDWLRQ UHJDUGLQJ WHPSRUDU\ FRPSHQVDWLRQ
SDQGHPLF VHH EHRPRIHQVGMULRQ $FWLRQV LQ 5HVSRQVH WRLWKH &29," 3DQGHP

7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW WRWDO GLUHFW FRPSHQVDWLR
EHQFKPDUN JURXS XVHG IRU FRPSHQVDWLRQ SXUSRVHV 7KLV WRWDO GLUHFW FR
DSSURSULDWH URRP IRU IXWXUH LQFUHDVHV DVVXPLQJ VXVWDLQHG SHUIRUPDQF}
LQFHQWLYL]JH OU ODJHOVN\ WR GULYH RXU EXVLQHVV SHUIRUPDQFH LQ DQG Et
FRPSHQVDWLRQ IRU WKH &RPSHQVDWLRQ &RPPLWWHH WRRN WKHVH IDFWRUYV
RXWVWDQGLQJ SHUIRUPDQFH DQG H[FHSWLRQDO OHDGHUVKLS LQ GHFLGHG W
VDODU\ DQG DQQXDO HTXLW\ DZDUG LQ ZDV ZDUUDQWHG 7KH LQFUHPHQWDO |

LV LQ WKH IRUP Rl SHUIRUPDQFH EDVHG SUHPLXP SULFHG RSWLRQV WKDW RQ
PRUH WKDQ RYHU WKH VWRFN SULFH RQ WKH GDWH RI JUDQW ZKLFK DOLJQV Z
DQG VHUYHV WR IXUWKHU PD[LPL]H DOLJQPHQW ZLWK VKDUHKROGHU DQG RWKHU
FRPSHQVDWLRQ GHWHUPLQDWLRQV PDGH E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZL\
"+RZ :H 3DLG 2XU 1(2V LQ g EHULQQLQJ RQ SDJH

&(2 3D\ 6XSSRUWHG E\ )LQDQFLDO 3HUIRUPDQFH

7KH FKDUW EHORZ LOOXVWUDWHY WKH WRWDO GLUHFW FRPSHQVDWLRQ SDLG WR
ZH KDG DQ XQH[SHFWHG &(2 WUDQVLWLRQ LQ 7KH QXPEHUV VKRZQ IRU ILVFDC
&(2 0U $\HUV 7KH QXPEHUV VKRZQ IRU ILVFDO \HDU UHIOHFW WKH DQQXDOL]F
EHHQ SDLG WR OU $\HUV DV RXU &(2 LI KH KDG UHPDLQHG &(2 IRU WKDW HQWLUH
KLP LQ 7KH QXPEHUV VKRZQ IRU ILVFDO \HDU UHIOHFW WKH DQQXDOL]JHG F
OD]JHOVN\ LQ WKDW ILVFDO \HDU ZLWKRXWOWDN UGS XKRWIRRQFER XHQ MA KW VI VRO % @ WLX
7KH FKDUW DOVR LQFOXGHV WKH \HDU RYHU \HDU FKDQJH WR WRWDO GLUHFW &(2
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GROODUV LQ WKRXVDQGYV

7KLV \HDU RYHU \HDU JURZWK LQ RXU &(2 SD\ LV VXSSRUWHG E\ RXU RYHUDOO ILC
\HDU WRWDO VKDUHKROGHU UHWXUQ RI IRU DQG IRU 7TKHVH UHWXUQ
IRU WKH 6 3 ,QGH[ IRU HDFK RI DQG ZKLFK ZDV IRU DQG IRU
ODJHOVN\:V ILUVW IXOO ILVFDO \HDU DV RXU &(2 IROORZLQJ KLV LQWHUQDO SURP/|
VWUXFWXUHG LQ SDUW WR DOORZ IRU IXWXUH LQFUHDVHY EDVHG XSRQ GHPRQV
SHUIRUPDQFH

SHUIRUPDQFH DQG &RPSHQVDWLRQ IRU 2XU 2WKHU 1(2V

7KH DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXX¥DSDL®IWRHREEISFOWRBBOIH2WDRBWUHW E
SD\RXW DPRXQWYV ZHUH FDOFXODWHG EDVHG RQ RXU RUJDQLF UHYHQXH JURZWK
DQG RXU DFKLHYHPHIRD RLERXQFLDO JRDOV WKDW VXSSRUW RXU ORQJ WHUP EXVL

YRU JUHDWHU GHWDLO UHJDUGLQJ WKH FRPSHQVDWLRQ GHWHUPLQDWLRQV PDGH
1(2V VHH EHORZ XQGHU "+RZ :H 3PLEH2XQQUQ¥YIRQ SDJH

7TRWDO 'LUHFW &RPSHQVDWLRQ 6XPPDU\

7KH IROORZLQJ WDEOH SURYLGHY DQ RYHUYLHZ RI WRWDO GLUHRNF GREISGDWVDWLF
EUHDNGRZQ RI HDFK Rl WKH WKUHH NH\ HOHPHQWYV RIDW RNWD @ @GQ X Bl 6 W5 H B IFRSHRDWDF
FDVK ERQXV FRPSDUHG WR WKH DIFr@XOODFPHRXIRW PROQFKHEDVHG FDVK ERQXV DQG
WHPSRUDU\ VDODU\ UHGXFWLRQV

$QQXDO 3HUIRUPDQFH %DVHG (TXLW\ %DVHG

&DVK %RQXV /RQJ 7THUP ,QFHQWLYHYV
7DUJHW
%RQXV $FWXDO 7RWDO 'LUHFW
%DVH 3D\ RI %DWHDUJHW %RQ@KRQXV *UDQW 9DOXKBRPSHQVDWLRQ
3D\

-RQDWKDQ - OD]JHOVN\
%ULDQ 3 OF.HRQ
OLFKDHO - /DQH
-DPHV ) 3ROHZDF]\N
6KDURQ ( 8QGHUEHUJ

5HIOHFWY WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZLWK )
VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH UHOHYDQW D)
DZDUGVY DQG VWRFN RSWLRQV
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&RPSHQVDWLRQ $FWLRQV LQ 5HVSRQVH WR WKH &29,' 3DQG

7KH &29," SDQGHPLF VLJQLILFDQWO\ DIIHFWHG RXU EXVLQHVVHYV DQG RSHUDWLE
RXU EXVLQHVV SUDFWLFHV WR SURWHFW WKH KHDOWK DQG VDIHW\ RI RXU ZRUNIF
WR WKH HFRQRPLF XQFHUWDLQW\ FDXVHG E\ WKH &29," SDQGHPLF ZH SURDFWL
FRVWV ZKLOH HQVXULQJ ZH ZRXOG EH ZHOO SRVLWLRQHG IRU D UHFRYHU\ LQ PD
FRPSHQVDWLRQ UHGXFWLRQYV

¥ VDODU\ UHGXFWLRQ IRU RXU &(2 ZKLFK ZDV YROXQWDULO\ RITHUHG E\ OU O
¥ VDODU\ UHGXFWLRQ IRU RXU RWKHU 1(2V

$6XVSHQVLRQ RI RXU 8 6 N SODQ:-V PDWFKLQJ FRQWULEXWLRQV ZKHQ UHLQ
FRQWULEXWLRQV PDGH GXULQJ WKH VXVSHQVLRQ SHULRG DQG

T6XVSHQVLRQ RI DOO FDVK FRPSHQVDWLRQ SD\DEOH WR RXU QRQ HPSOR\HH 'LU

$V PDUNHW WUHQGV LPSURYHG DQG EXVLQHVYVY LPSDFWV EHFDPH FOHDUHU ZH ZH
- X0\ 2WKHU WKDQ WKH VXEVHTXHQW PDWFKLQJ RI N SODQ FRQWULEXWLRC
SHULRG DV UHIHUHQFHG DERYH QRQH RI WKHVH FRPSHQVDWLRQ UHGXFWLRQV ZH
FRPSHQVDWLRQ UHGXFWLRQV HQDEOHG XV WR SUHVHUYH MREV RUJDQL]DWLRQD
PDNH QHFHVVDU\ LQYHVWPHQWYV IRU VXVWDLQLQJ ORQJ WHUP JURZWK DW ,'(;;
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.H\ &RPSHQVDWLRQ 3BDEWULHWY DQG

‘H VHHN WR SURPRWH WKH ORQJ WHUP LQWHUHVWYV RI RXU VKDUHKROGHUV WKUR
ZLWK UHVSHFW WR RXU 1(2vV DQG RWKHU VHQLRU H[HFXWLYHV

((HFXWLYH &RPSHQVDWLRQ 3URJUDP "HVLJQ

KDW H 'R :KDW ‘H 'RQ-W 'R

-$0LJQ SD\ ZLWK RXU SHUIRUPDQFH E\ KDYLQJ D IZR XIXKADISG G ISDDR KW XQ&HU
WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ IRY[RRXWLYWY FRBNQWW YR ¥®LQ D
FRPSHQVDWLRQ

-*HQHUDOO\ WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ IRU RXU 1(2V DW WKH PH
RI RXU SHHU JURXS

-)RFXV LQ SDUW RQ HIIHFWLYHQHVV RI PDQDJHPHQW WR LQYHVW LQ WKH IXW.
WKH EXVLQHVV WKURXJK LWV LQQRYDWLRQ HPSOR\HHV V\VWHPV DQG
SURFHVVHV

(TXLW\ $ZDUG 5HODWHG 3UDFWLFHYV

:KDW :H 'R :KDW :H 'RQ-W 'R
-$SSO\ D RQH \HDU PLQLPXP YHVWLQJ SHULRG W-RRIGXYWE BQ@BVQRWUJIJEGDQUVEHEG GV |
HPSOR\HHV RQ XQHDUQHG RU XQYHVWHG

~OLQLPXP IDLU PDUNHW YDOXH H[HUFLVH SULFH PRPREWLRQV

~,QFOXGH QRQ FRPSHWLWLRQ QRQ VROLFLWDWLRR HRFNGRWAERHE! B S Wil R F

)
SURYLVLRQV LQ RXU HTXLW\ DZDUG DJUHHPHQWVH%VJ'—ﬁkQJH YE &WB%M(/R' XQGH
WREN RSWLRQV ZLWKRXW VKL

DSSURYDO
&RPSHQVDWLRQ *RYHUQDQFH DQG 5LVN OLWLJDWLRQ
"KDW :H 'R ‘KDW :H 'RQ-W 'R

-5HYLHZ RXU SHHU JURXS DQQXDOO\ DQG HQJDJH R PE ORVRKY W DRRIXMDWD FWYV 2
EHQFKPDUNLQJ WR DOLJQ RXU H[HFXWLYH FRPSHQQWDWMWKH G WRKDO FZ Z\WW KR YK K

PDUNHW ~1R WD[ JURVV XSV RI SHUTXLV
~5HYLHZ DQG YHULI\ DQQXDOO\ WKH LQGHSHQGH QFHHRALW KHVORR S H B MFINVE MR QW L
&RPPLWWHH -V LQOGHSHQGHQW FRPSHQVDWLRQ FRQVXIWDQWDWLRQ PHDVXUHV
~&RQGXFW DQ DQQXDO FRPSHQVDWLRQ SURJUDPE@%QW%W\MVVPH%@/BHDWLRQ F

VSRXVDO D
~3URYLGH RQO\ OLPLWHG EHQHILWV DQG SHUTXLY/ HVM,R\AW R N HTXY

WKDW DUH QRW RWKHUZLVH PDGH DYDLODEOH WiR) jR¥Us RW tfyHY &/@p@p{w{ WS
~5HTXLUH RXU VHQLRU H[HFXWLYHV WR VDWLVI\ YWWR%\@@%@W%@LQ[}H)&QWMR
RZQHUVKLS JXLGHOLQHV WR VWUHQJWKHQ WKH @@r_l}éQPHQW CWK RXU
VKDUHKROGHUV:- LQWHUHVWV R VLOJOH WULIIHU F

K

~0DLQWDLQ D FODZEDFN SROLF\ WKDW DOORZV xQ/ngvuyd;ﬁD NHAX DA VERD

WHUP SHUIRUPDQFH EDVHG FRPSHQVDWLRQ LI ZH Bk WHY \WB UH ngb/
¥

ILQDQFLDO UHVXOWV RWKHU WKDQ D UHVWDWHRHQWy G XKW ¥ KBRE
SULQFLSOHV RU DSSOLFDEOH ODZ FRQWURO

~+ROG DQ DGYLVRU\ YRWH RQ H[HFXWLYH FRPSHQ¥DOMRN RS RRR %Q/Q.‘NHZPSW\GL
WR SURYLGH RXU VKDUHKROGHUV ZLWK DQ RSSRBWYNAWVYNRHLYH IHHGEDFN |

HIHFXWLYH FRPSHQVDWLRQ SURJUDP
1R DOORZDQFH IRU SOHGJLQJ
~&DS DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXVI#};QFQM{QQ VIR AP BV M EXW LY H |
DQG 'LUHFWRUYV

-1R DOORZDQFH IRU HPSOR\HH\
KHGJH RU VHOO VKRUW RXU FR
VWRFN

3UR[\ 6WDWHPHQW
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+RZ :H '"HWHUPLQH &RPSHQVDWLRQ

3KLORVRSK\

$WWUDFW PRWLYDWH DQG UHWDLQ WDOHQWHG H[HFXWLYHV WIRREBIUM DUHDWHG
FRPSDQ\ WKDW FUHDWHY H[FHSWLRQDO ORQJ WHUP YDOXH IRU RXU FXVWRPHUYV
WKH KHDOWK DQG ZHOO EHLQJ RI SHWV SHRSOH DQG OLYHVWREN

3D\ IRU BHUIRUPDQFH )UDPHZRUN‘

,Q IXUWKHUDQFH RI WKLV SKLORVRSK\ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUD
IUDPHZRUN GHVLIJQHG WR DFKLHYH WKUHH NH\ REMHFWLYHV

2EMHFWLYHYV

- - -

$SWWUDFW P RAULHDWH QLG Q P HEHWY (EHAW A HHHRXWLYHYV IRU EXLOGLQJ D KLJKO\ H(
UHWDLQ KLIKPDYRNIO®PHGW DQGHUIRUPDQFH FXOWXUH WKDW YDOXHV HTXLW\

H[HFXWLYHV VKDUHKROGHU LQAFVRWWHIWEREGY ZLWK RXU *XLGLQJ 3ULQFLSOHV
HVWDEOLVKLQJ D ngR
FROOHFWLRO EHWPAN B1QLQJ PDUNHW OHDGHUVKLS

FRPSHQVDWLRQ vIWERENGLQI WKH H[SHFWDWLRQV RI RXU FXVWR

RZQHUVKLS DQG ﬁdﬂ%mml@.ﬁﬂ DQG UHZDUGLQJ RXU HPSOR\HHV

VKDUHKROGHU YDIORQRYDWLQJ ZLWK LQWHOOLJHQFH
F&XOWLYDWLQJ HQWUHSUHQHXULDO VSLULW D
F&RQWULEXWLQJ WR RXU FRPPXQLWLHYV

&RPSHQVDWLRQ (OHPHQWY DQG 2EMHFWLYHYV

,Q VXSSRUW RI RXU HI[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ DQG REMHFWLYHV R
IROORZLQJ WKUHH NH\ HOHPHQWYV ZKLFK LQ WRWDO DUH WDUJHWHG DW WKH PHC

&RPSHQVDWLRQ .H\ (OHPHQWYV

3UR[\ 6WDWHPHQW



&RPSHQVDWLRQ OL][

‘H EHOLHYH WKDW YDULDEOH FRPSHQVDWLRQ VXFK DV SHUIRUPDQFH EDVHG FDV|
IRXU \HDU YHVWLQJ VKRXOG EH D KLJKHU SHUFHQWDJH RI WRWDO FRPSHQVDWLR
IRU RXU RWKHU HPSOR\HHVY :H DOVR EHOLHYH WKDW YDULDEOH FRPSHQVDWLRQ
VKDUHKROGHU YDOXH E\ SURYLGLQJ VWURQJ LQFHQWLYHV WR DFKLHYH VWUDWHJ
D IRUP RI FRPSHQVDWLRQ WKDW ZLOO PRWLYDWH DQG UHWDLQ H[HFXWLYHV ,Q J
RXU RWKHU 1(2VMVIRY IROORZV

&RPSRQHQWYV RI &(2 3D\

&RPSRQHQWYV RI 2WKHU 1(2V- 3D\ $YHUDJH

KHQ WKH &RPSHQVDWLRQ &RPPLWWHH PDNHV GHFLVLRQV ZLWK UHVSHFW WR HDF
FRQVLGHUV WKH WRWDO FRPSHQVDWLRQ WKDW PD\ EH DZDUGHG WR WKH H[HFXWI
DZDUG FRPSHQVDWLRQ WKDW FRUUHVSRQGV ZLWK WKH &RPSDQ\:V FRPSHQVDWLR
RI WKH FRPSHQVDWLRQ SURJUDP DUH FRQVLGHUHG LQGLYLGXDOO\ DQG LQ WRWD!
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SROHV DQG 5HVSRQVLELOLWLHYV

7KH &RPSHQVDWLRQ &RPPLWWHH KDV HQJDJHG ): &RRN DV LWV LQGHSHQGHQW FR
&RPPLWWHH ): &RRN DQG RXU VHQLRU PDQDJHPHQW SDUWLFLSDWHG LQ D FROOD
RXU 1(2V HDUQHG LQ

5HVSRQVLEOH 3DWBWLPDU\ 5ROH DQG 5HVSRQVLELOLWLHY 5HODWLQJ WR &RPSHQVDWLRQ 'F

&RPSHQVDWLRQ &RRN¥HWWHIHKY RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP SROLFLHV DQG SL
&RPSRVHG VROHO\JRDOV DQG VWUDWHJILHY OHJDO DQG UHJXODWRU\ GHYHORSPHQWYV DQ
LOGHSHQGHQW QRQ@/VWDEOLVKHY SHUIRUPDQFH JRDOV IRU SXUSRVHV RI FRPSHQVDWLRQ G
HPSOR\VHH "LUHFWRERAEXFWY DQ DQQXDO HYDOXDWLRQ RI WKH &(2-V SHUIRUPDQFH LQ FR
UHSRUWV WR WKH %CHWHUPLQHV KLV FRPSHQVDWLRQ

t SHYLHZV DQG DSSURYHV WKH &(2-V UHFRPPHQGDWLRQV IRU FRPSHQVDYV

H[HFXWLYHV PDNLQJ FKDQJHV ZKHQ GHHPHG DSSURSULDWH
+ $SSURYHV DOO FKDQJHV WR WKH FRPSRVLWLRQ RI WKH SHHU JURXS DC
$+ 5HYLHZV DQG PDNHV UHFRPPHQGDWLRQV WR WKH %RDUG ZLWK UHVSHF

L OQGHSHQGHQW &RDSURWIGHV WKH &RPSHQVDWLRQ &RPPLWWHH ZLWK DQDO\VLYVY DQG DGYL!
WKH &RPSHQVDWLRQUHFWRU FRPSHQVDWLRQ SURJUDP GHVLJQ LQFOXGLQJ LQGXVWU\ VXL

&RPPLWWHH GHYHORSLQJ EHVW SUDFWLFHY DQG UHJXODWRU\ FKDQJHV
): &RRN + BHFRPPHQGY D UHOHYDQW JURXS Rl SHHU FRPSDQLHV DJDLQVW ZKLFK '
DSSURSULDWHQHVV RI RXU &(2 H[HFXWLYH DQG 'LUHFWRU FRPSHQVDW
+ $QDO\V]HV SHHU FRPSDQLHV:- &(2 DQG H[HFXWLYH FRPSHQVDWLRQ DQQXI
WZR \HDUV WR DVVLVW WKH &RPSHQVDWLRQ &RPPLWWHH LQ GHWHUPL(
FRPSHWLWLYHQHVV RI RXU &(2 H[HFXWLYH DQG 'LUHFWRU FRPSHQVDW
+ 5HYLHZV DQ\ SURSRVHG FKDQJHV WR &(2 H[HFXWLYH DQG 'LUHFWRU FR

+ 5BHYLHZV FRPSHQVDWLRQ GLVFORVXUH PDWHULDOV

+ $QDO\V]HV RXU FRPSHQVDWLRQ SUDFWLFHVY WR DVVLVW WKH &RPSHQVDYV
ULVNV DULVLQJ IURP VXFK SUDFWLFHV DUH UHDVRQDEO\ OLNHO\ WR KD
+ 3URYLGHV VSHFLILF DQDO\VLY DQG DGYLFH SHULRGLFDOO\ DV UHTXHVYV

6HQLRU ODQDJHPHO2XU &(2 UHFRPPHQGVY WR WKH &RPSHQVDWLRQ &RPPLWWHH DQQXDO FRI
VHQLRU H[HFXWLYHV EDVHG RQ KLV DVVHVVPHQW RI WKHLU SHUIRUPDQ
F2XU &(2 6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDW
BUHVLGHQW DQG &KLHI +XPDQ 5HVRXUFHV 2IILFHU ZRUN ZLWK WKH &RP
DJHQGDVY SUHSDUH PDWHULDOV IRU &RPSHQVDWLRQ &RPPLWWHH PHHW
DSSURSULDWH DQG SUHSDUH PHHWLQJ PLOXWHYV
$2XU 6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HF
FRXQVHO DQG H[WHUQDO OHJDO FRXQVHO SURYLGHV WKH &RPSHQVDW
RQ H[HFXWLYH FRPSHQVDWLRQ DQG UHODWHG PDWWHUV IURP WLPH WR
¥ 2XU &KLHI )LQDQFLDO 2IILFHU DOVR ZRUNV ZLWK WKH 6HQLRU 9LFH 3UH
LQ WKH SUHSDUDWLRQ RI VRPH PDWHULDOV IRU &RPSHQVDWLRQ &RPPL

1R PHPEHU Rl PDQDJHPHQW LV SUHVHQW LQ &RPSHQVDWLRQ &RPPLWWHH
RU KHU LQGLYLGXDO FRPSHQVDWLRQ DUH XQGHU GLVFXVVLRQ ZKHQ WKt}
GHOLEHUDWLQJ RQ &(2 FRPSHQVDWLRQ RU ZKHQ WKH &RPSHQVDWLRQ &R
VHVVLRQ

'XULQJ WKH &RPSHQVDWLRQ &RPPLWWHH ZDV DVVLVWHG E\ LWV LQGHSHQGHQW FRPS
WKDW LW SURYLGHG WR WKH &RPSHQVDWLRQ &RPPLWWHH ): &RRN SURYLGHG QR RWKHU
FRPSHQVDWLRQ IURP WKH &RPSDQ\ IRU WKH VHUYLFHV SURYLGHG WR WKH &RPSHQVDWLF
&RPPLWWHH FRQGXFWHG DQ HYDOXDWLRQ RI WKH LQGHSHQGHQFH RI ): &RRN FRQVLGHUL
OLVWLQJ VWDQGDUGYVY 7KH &RPSHQVDWLRQ &RPPLWWHH FRQFOXGHG WKDW ): &RRN ZDV |
E\ ): &RRN DQG WKH LQGLYLGXDO FRPSHQVDWLRQ DGYLVRUV HPSOR\HG E\ ): &RRN UDLVH

SHVXOWYV 6D\ RQ 3D\p $GYLVRU\ 9RWH
$W $QQXDO OHHWLQJ RXU VKDUHKROGHUV YRWHG DSSUR[LPDWHO\ UHSUH
DSSURYLQJ WKH FRPSHQVDWLRQ RI RXU 1(2V DQG UHSUHVHQWHG E\ YRW

DUH QRQ ELQGLQJ WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG WKHVH UHVXO
DQG FRQFOXGHG WKDW WKH FRPSHQVDWLRQ SDLG WR RXU 1(2V DQG RXU RYHUDO
VKDUHKROGHUV
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&RPSHQVDWLRQ % HQFKPDUNLQJ DQG 3HHU *UlI

7KH 8RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW PDUNHW GDWD LQFOXGLQJ FR
FRPSDQLHV LV HVVHQWLDO WR GHWHUPLQLQJ FRPSHQVDWLRQ WDUJHWY DQG WK
UHWDLQ KLJKO\ WDOHQWHG VHQLRU H[HFXWLYHVY ODUNHW GDWD LV XVHG WR DVYV
UHODWLYH WR VLPLODU FRPSDQLHV DQG WR HQVXUH WKDW RXU FRPSHQVDWLRQ ¢
$QQXDOO\ DQG DW DGGLWLRQDO WLPHV DV FRQVLGHUHG DSSURSULDWH WKH &R
PDUNHW EHQFKPDUNLQJ VWXG\ IRU RXU VHQLRU H[HFXWLYHV LQFOXGLQJ RXU &(z2
&RPPLWWHH:-V REMHFWLYH LV WR SURYLGH H[HFXWLYHV ZLWK WDUJHW WRWDO GL
PDUNHW PHGLDQ XQOHVV WKH FLUFXPVWDQFHV ZDUUDQW D GLIITHUHQW GHWHUPL

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV EHQFKPDUNHG DJDLQVW D SHHU JUR
VHUYLFHY FRPSDQLHY VHOHFWHG E\ RXU &RPSHQVDWLRQ &RPPLWWHH EDVHG RQ
WKLV SHHU JURXS LV UHDVVHVVHG E\ ): &RRN DQQXDOO\ LQ RUGHU WR LGHQWLI\
FRQWLQXHVY WR SURYLGH DQ DSSURSULDWH EHQFKPDUN IRU FRPSHWLWLYH SD\ D¢
): &RRN DUH VXEMHFW WR WKH UHYLHZ DQG DSSURYDO RI RXU &RPSHQVDWLRQ &R

‘H YLHZ WKH SHHU JURXS VHOHFWLRQ SURFHVY DV D FULWLFDO DVSHFW RI RXU H
EHQFKPDUNLQJ RXU SD\ SUDFWLFHYV DJDLQVW RXU PDUNHW SHHUV SURYLGHV XV 2
UHWHQWLRQ RI WDOHQW 7KH FRPSRVLWLRQ RI RXU SHHU JURXS LV EDVHG XSRQ

,QGXVWUN DQG 2XU SHHU FRPSDQLHV RSHUDWH LQ VLPLODU LQGXVWULHYVY DQG WR WKH H[
NWXVLQHVYV &KDWHEXWLQHVYWRGHOV DQG JOREDO UHDFK

6L]H %DVHG RQ WKH VWURQJ FRUUHODWLRQ EHWZHHQ FRPSHQVDWLRQ RSSRUW)
FRPSDUDEO\ VLIHG FRPSDQLHV DV PHDVXUHG E\ PHWULFV VXFK DV UHYHQX
QXPEHU RI HPSOR\HHV *HQHUDOO\ VSHDNLQJ RXU SHHU JURXS FRPSDQLH\
RQH WKLUG WR WKUHH WLPHV RXU VL]H EDVHG RQ UHYHQXH QHW LQFRPH |

&RPSHWLWLRQ ILQUVHOHFWLQJ RXU SHHU JURXS ZH VHHN WR LGHQWLI\ FRPSDQLHV ZLWK Z
([HEFXWLYH 7DOHUMHWDLQLQJ H[HFXWLYH WDOHQW

&RPSHWLWLRQ 1%HFDXVH FRPSHQVDWLRQ H[SHQVH LV D IDFWRU LQ ILQDQFLDO SHUIRUPDQ
,QYHVWRU &DSLFRQVLGHU FRPSDQLHV WKDW VKDUHKROGHUV PD\ FRQVLGHU DV DOWHUQDW

BWDWLVWLFDO 5H EHOLUHYHWWKDW LQ RUGHU WR SURYLGH D VWDWLVWLFDOO\ VLIQLILFDQ)
EHQFKPDUNLQJ RSSRUWXQLWLHY RXU SHHU JURXS VKRXOG EH FRPSRVHG |
JURXS RI EHWZHHQ ILIWHHQ DQG WZHQW\

2YHUDOO 5HDVRKDEGHHQGLYLGXDO SHHU FRPSDQLHV PD\ VDWLVI\ VRPH EXW QRW DOO RI W
ZKROH DQG GHWHUPLQH ZKHWKHU LQ WRWDOLW\ WKH JURXS LV UHDVRQD|
DQG ZKHWKHU WKH UHVXOWLQJ FRPSDULVRQ GDWD LV UDWLRQDO
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,Q )HEL ZKHQ WKH &RPSHQVDW EDVH VDODULLI HTXLW\ DZDUGV RXU SHHI
LQFOXGHG WKH IROORZLQJ ILUPV

,"(;; BUR[\ 3HHU *URXS &RPSDQLHV LQ 7RWDO

$JLOHQW 7HFKQRORJLHV ,QF ,QWHJUD /LIHBFLHQFHY +ROGLQJV &RUSRUDWLRQ
$0LJQ 7THFKQRORJ\ ,QF 3HUNLQ(OPHU ,QF

%LR 5DG /DERUDWRULHVY ,QF 5HVOHG ,QF

7KH &RRSHU &RPSDQLHV ,QF 67(5,6 SOF

(GZDUGV /LIHVFLHQFHY &RUSRUDWLRQ 7THOHIOH[ ,QFRUSRUDWHG
(ODQFR $QLPDO +HDOWK ,QFRUSRUDWHG 9DULDQ OHGLFDO 6\VWHPV ,QF
+RORJLF ,QF :DWHUV &RUSRUDWLRQ

,OO0XPLQD ,QF =RHWLV ,QF

7KLV SHHU JURXS LQFOXGHG WKH VDPH FRPSDQLHV WKDW FRQVWLWXWHG WKH SH
ZKHQ LW GHWHUPLQHG FRPSHQVDWLRQ

7KH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLRQ UHJDUGLQJ WKH VL]
UHODWLYH WR WKH &RPSDQ\ DV RI 2FWREHU ZKLFK LV ZKHQ WKLV SHHU JURX!

SHHWRXS &RPSDULVRQV

LQ PLOOLRQV

ODUNHW 1HW
5HYHQXH &DSLWDOL]DWQRRPH
(PSOR\HHYV
3HHU *URXS WK 3HUFHQWLOH
3HHU *URXS OHGLDQ
3HHU *URXS WK 3HUFHQWLOH
,'(;; IDERUDWRULHV ,QF
,'(;; IDERUDWRULHV ,QF 2
$00 GDWD LQ WKLV WDEOH H[FHSW IRU WKH ,'(;; /IDERUDWRULHV ,QF 2 GDWD ZDV F

GDWDEDVH
ORVW UHFHQWO\ UHSRUWHG IRXU TXDUW V SXEOLFO\ DYDLODEOH DV RI $XJIJXVW

&DOFXODWHG XVLQJ WKH PRVW UHFHQWO\ UHSRUWHG VKDUHV RXWVWDQGLQJ DQG VWRF
([FOXGHVY H[WUDRUGLQDU\ LWHPVY DQG GLVFRQWLQXHG RSHUDWLRQV DV DSSOLFDEOH

JLVFDO \HDU HPSOR\HH QXPEHU EDVHG XSRQ WKH PRVW UHFHQWO\ ILOHG $QQXDO 5HSRI
JRU FRPSDUDWLYH SXUSRVHVY RQO\ 7KH GDWD LV DV RI RU IRU WKH \HDU HQGHG 'HFI

$V SDUW RI RXU FRPSHQVDWLRQ EHQFKPDUNLQJ SURFHVV ZH VXSSOHPHQW RXU ¢
UHSUHVHQWLQJ FRPSDQLHYV VLPLODU WR ,'(;; LQ VLIH DQG EXVLQHVV PRGHO
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+RZ :H 3DLG 2XU 1(2V LQ

,Q PDNLQJ FRPSHQVDWLRQ GHWHUPLQDWLRQV ZLWK UHVSHFW WR RXU 1(2V WKH
WR WKHLU LPSDFW RQ WKH &RPSDQ\:V UHVXOW\W GQMKKHUFRRRGH VR IRURKIRBX\EQ B
RWKHU UHOHYDQW IDFWRUV VXFK DV SULRU H[SHULHQFH DQG SHUIRUPDQFH DQC
&RQVLGHUDEOH ZHLJKW LV DOVR JLYHQ WR WKH &(2:V HYDOXDWLRQ RI WKH RWKH
UHVSRQVLELOLWLHY SHUIRUPDQFH DQG FRQWULEXWLRQV )RU HDFK RI RXU 1(2V
FRPSRQHQW RI FRPSHQVDWLRQ EDVHG RQ RYHUDOO DFKLHYHPHQW RI RXU ILQDQF

%DVH 6DODU\

%DVH VDODU\ OHYHOV DUH UHYLHZHG DQG DSSURYHG E\ WKH &RPSHQVDWLRQ &RF
SDUW RI RXU FRPSHQVDWLRQ SODQQLQJ SURFHVV 7KH &RPSHQVDWLRQ &RPPLWW
SHHU JURXS SUR[\ GDWD DQG PDUNHW VXUYH\ FRPSHQVDWLRQ GDWD ,QGLYLGXD(
RI WKH PHGLDQ ZKHQ IDFWRULQJ LQ RXU RYHUDOO ILQDQFLDO SHUIRUPDQFH DQC
UHVSRQVLELOLWLHV VNLOOV H[SHULHQFH SDVW SHUIRUPDQFH DQG SRWHQWLDC

7KH EDVH VDODULHV RI RXU 1(2V DUH DZQRROXG HGJ HBDWVERP\S B B ® B Wlgkaaxax PPD U\
ODJHOVN\ (PSOR\PHQW $JUHHPHQW VHWV IRUWK OU OD]JHOVN\-V EDVH VDODU\ |
E\ WKH %RDUG FRPPHQFLQJ LQ WKH ILUVW TXDUWHU RI ,Q JHEUXDU\ WKH
LQFUHDVHV LQ IRU HDFK Rl WKH R@/\K HDEI @V HVRLQHUEBME RQ/URPRWWRHY DQG U
JOREDO FRPPHUFLDO HIIRUWY DQG JURZWK WR PRUH FORVHO\ DOLJQ WKHVH EDV
PDUNHW VXUYH\ GDWD IRU WKHVH SRVLWLRQV DQG WR HQVXUH WKH\ DUH LQWHUC

$V GHVFULEHG DERMSHRYOWURQ $FWLRQV LQ 5HVSRQVHRQRIMKHHQERI UL O 3D Q @HIP L
WRRN SURDFWLYH VWHSVY WR SUXGHQWO\ FRQWURO FRVWV LQ UHVSRQVH WR WKH
RIITHU DQG WKH %RDUG-V DFFHSWDQFH RI D VDODU\ UHGXFWLRQ DQG D VDC
H[HFXWLYHV 7KHVH VDODU\ UHGXFWLRQV ZHUH GLVFRQWLQXHG LQ -XO\ DQG :
WHPSRUDU\ UHGXFWLR RQ WKH VDODULHY HDUQHG E\ RXU &(2 DQG RWKHU 1(2V
&RPSHQVDWLRQ 7DEOH LLRU H RQ SDJH

(YHQ ZLWKRXW WDNLQJ LOQWR DFFRXQW OU OD]JHOVN\:V YROXQWDU\ SDQGHPLF UH
PHGLDQ RI SHHU JURXS &(2 EDVH VDODU\ WKHUHE\ SURYLGLQJ URRP IRU IXWXUH
SHUIRUPDQFH DQG GHPRQVWUDWHG OHDGHUVKLS DQG DOVR UHIOHFWLQJ RXU SK
FRPSHQVDWLRQ WKDW LV YDULDEOH VKRXOG EH KLIJIKHU WKDQ IRU RXU RWKHU HP

$QQXDO 3HUIRUPDQFH %DVHG &DVK %RQXV

$QQXDO SHUIRUPDQFH EDV ZHUH SDLG WR RXU 1(2V DV ZHOO DV FHUWDLQ RW
SXUVXDQW WR RXU ([HEXWLYH ,QFHQWLYH 30DQ ([HFXWLYH ,QFHQWLYH 30DQ
YHEUXDU\ 8QGHU WKH ([HFXWLYH ,QFHQWLYH 30DQ WKH DPRXQW RI HDFK SDL
EDVHG FDVK ZDV GHWHUPLQHG EDVHG RQ WKH RYHUDOO SHUIRUPDQFH IDFWR
,Q FRQQHFWLRQ ZLWK DGRSWLQJ WKH ([HFXWLYH ,QFHQWLYH 30DQ WKH &RPSHQ)\
SDUWLFLSDWLQJ VHQLRU H[HFXWLYH WKH WDUJHW D EDVHG RQ D SHUWFEHRWDIG
WKH SDUWLFLSDQW:V DQQXDO EDVH VDODU\

%DVH [ 7DUJH

6DODU L QFHQWILYH
7KH WDUJHW DQQXDO SHUIRUPDQFH EDVHG FDOFXODWHG XVLQJ RI KLWND QO XTI
DV GHVFULEHG LQ WKH O0DJHOVN 7KH &RPSHQVDWLRQ &RPPLWWHH DOVR OLPLWHG
W DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXV SD\DEOH WR DQ\ 1(2 RU RWKHU

RU KHU WDUJHW 7KH WDUJHW SHUFHQWDJHV DUH VHW ZLWK WKH LQWHQWLRQ WHR
DQG WR PDLQWDLQ DQ DSSURSULDWH ZHLJKWLQJ RI DQQXDO YHUVXV ORQJHU WH!
SKLORVRSK\ DQG FDSSLQJ WKH SRWHQWLDO DPRXQW RI WKH DQQXDO SHUIRUPDQ
ZLWK WKLV W\SH RI LQFHQWLYH FRPSHQVDWLRQ GHVLJQ
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7KH DPRXQW RDWY®KDO SHUIRUPDQFH EDVHG FDVK ERQXVY SD\DEOH WR HDFK RI RX
H[HFXWLYHV XQGHU WKH ([HFXWLYH ,QFHQWLYH 30DQ ZzDV GHWHUPLQHG EDVHG X
XVLQJ WZR ZHLJKWHG IDFWRUV

£$ ILQDQFLDO SHUIRUPDQFH IDFWRU GHWHUPLQHG E\ PHDVXULQJ DJDLQVW VSH
&RPSHQVDWLRQ &RPPLWWHH DQG

£$ QRQ ILQDQFLDO SHUIRUPDQFH IDFWRU GHWHUPLQHG E\ PHDVXULQJ WKH &RP
JRDOV DSSURYHG E\ WKH %RDUG WKDW DUH IRFXVHG RQ VWUHQJWKHQLQJ DQG
JURZWK DQG SURILWDELOLW\

2YHUDOO 3HUIRUPDQFH )DFWRU

7DUJHW $QPRXDBQ 1RQ
3HUIRUPDQFT 3Liﬁ3855%2H JLQDQFLDO
%DVHG &DVYK )DFWR U 3HUIRUPDQFH
%RQXV $PRKQ YDEWRU

"HLIKWLQJ "HLIKWL®J

7KH &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ HVYWDEOLVKHV WKH UHVSHFWLYH ZHL
IDFWRUNEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH LQFUHDVHG WKH ZHLJKWL
IURP IRU DQG GHFUHDVHG WKH ZHLJKWLQJ Rl WKH QRQ ILQDQFLDO SHUIRL
FORVHO\ DOLJQ ZLWK LQVWLWXWLRQDO LQYHVWRUV:- H{SHFWDWLRQV :KLOH ZH W
-X0\ LQ UHVSRQVH WR WKH HFRQRPLF XQFHUWDLQW\ FDXVHG E\ WKH &29," S
UHVSHFWLYH ZHLJKWLQJV Rl WKH ILQDQFLDO DQG QRQ ILQDQFLDO SHUIRUPDQFH
EDVHG FDVK ERQXV XQGHU WKH ([HFXWLYH ,QFHQWLYH 30DQ

J)LQDQFLDO 3HUIRUPDQFH )DFWRU

7KH ILQDQFLDO PHWULFV XVHG WR FDOFXODWH WKH ILQDQFLDO SHUIRUPDQFH IDF
DQQXDOO\ E\ WKH &RPSHQVDWLRX &R PPEXWLYH JREUHQWLYH 30DQ LQFOXGHG IRXU
PHWULFV RUJDQLF UHYHQXH JURZWK RSHUDWLQJ SURILW HDUQLQJV SHU VKDUH

2UJDQLHA

JLQDQFLpO
3HUIRUPD|QFH

*URZWK-5T YDFWRU

"HLIKWLQJ "HLIKWLQJ HLIKWLQJ "HLIKWLQJ

7KHVH PHWULFV UHODWH WR &RPSDQ\ ZLGH SHUIRUPDQFH WKDW RXU SDUWLFLSD)
D FROQOQHFWLRQ EHWZHHQ WKHLU DQQXDO SHUIRUPDQFH DQG WKH DFWXDO SHUIRL
DGGLWLRQ WKH &RPSHQVDWLRQ &RPPLWWHH VHOHFWHG WKHVH ILQDQFLDO PHWI
&RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW VWURQJ SHUIRUPDQFH LQ WKHVH Il
PD[LPL]H VKDUHKROGHU YDOXH

JLODQFLDO OHWULFXUSRVH

2UJDQLF 5HYHQXH*TRRZ ®KQH UHYHQXH JURZWK GULYHV RXU RYHUDOO SHUIRUPDQFH
+ (QDEOHV SURILWDELOLW\ DQG HFRQRPLF UHWXUQ

2SHUDWLQJ BURILW7KH SURILWDELOLW\ RI RXU FRUH EXVLQHVYVY RSHUDWLRQV GHPRQVWUD!
WRS OLQH UHYHQXH LQWR SURILWYV
F'ULYHV IRFXV RQ VXVWDLQLQ S WRIIYMWPEHBURZWK WKDW LV

(DUQLQJV SHU 6KDURBG6 PABWXWHY RXU SURILWDELOLW\ WR VKDUHKROGHUV DIWHU ILQDQFL!
F6XSSRUWYV VWURQJHU DOLJQPHQW ZLWK RXU VKDUHKROGHUV:- LQWHUH\

52,& $52,& PHDVXUHV WKH HIILFLHQF\ ZLWK ZKLFK ZH XVH RXU LQYHVWHG FD¢
+,Q EDODQFH ZLWK UHYHQXH JURZWK GULYHV ORQJ WHUP VKDUHKROGH!

(DFK RI WKHVH PHWULFV LV VXEMHFW WR D UDWLQJ FDOFXODWHG RQ D VOLGLQJ
WKUHVKROG SHUIRUPDQFH XVLQJ WKH DSSURYHG EXGJHW JRDO IRU WKH DSSOLF
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EXGJHW JRDOV IRU WKHVH PHWULFVY DUH DOLJQHG ZLWK RXU ORQJ WHUP ILQDQFL
PRGHO GHVFULEHG XQGHU "*HQHUDWILUQ VWO E G HVUKL QD OXK K VRIQEXBIHW JRDOV DV
LQFHQWLYL]HVY RXU SDUWLFLSDWLQJ VHQLRU H[HFXWLYHV WR GHOLYHU RQ WKRVI

7KH &RPSDQ\-V SHUIRUPDQFH YHUVXV WKH DSSURYHG EXGJHW JRDO ZLWK UHVSHF
&RPSHQVDWLRQ &RPPLWWHH IRU WKH ([HFQ® MWKH, QANROWY B B ODQFIRAWDWLRQ RI W
IDFWRU LV LOOXVBMHMDRZHG LQ WKH WDEOH

9DULDQFH WR
$SSURYHGBSSURYHG "HLIKWHG
%WWXGIHW %XGJIJHW 3D\RXW $YHUDJH
$FWXDO*RDO *RDO 5DWLQJ :HLIKWLEHUFHQWDJH
2UJDQLF 5SHYHQXH *URZWK
2SHUDWLQJ 3URILW LQ PLOOLRQYV
(DUQLQJV SHU 6KDUH 'LOXWHG
52,&
JLQDQFLDO 3HUIRUPDQFH )DFWRU
,Q HYDOXDWLQJ ILQDQFLDO SHUIRUPDQFH WK EXGJHW DV DGMXVWHG VR HELYRHZBWH
FKDQJHV LQ IRUHLJQ FXUUHQI DV FRPSDUHG WR WKH UDWHYV DVVXPHG LQ WKH EXGJH

DFTXLVLWLRQV WKH WD[ HIITHFWV Rl VKDUH EDVHC&RPSHQ\ 2 6WRFN &RPSHQWDX\QLRIQU B ¢

,PSURYHPHQWY WR (PSOR\HF$FFRX(p WKH GLVFUHWH RSHUDWLQJ H[SHQVH LPSDFW [!
PDWWHU LQYROYLQJ D UR\DOW\ FODLP XQGHU DQ H[SLUHG SDWHQW OLFHQVH DJUHHPHQ\
LQFRPH WD[ LPSDFW UHODWHG WR WKH HQDFWPHQW RI WD[ UHIRUP LQ 6ZLW]JHUODQG LQ

$FKLHYHPHQW RI WKH &RPSDQ\:V DSSURYHG EXGJHW JRDO IRU HDFK RI WKH ILQDQFLDO F
SHUIRUPDQFH VFDOHV IRU HDFK ILQDQFLDO PHWULF UHVXOWLQJ LQ D(DEF 7KBIVH RU GH
PD[LPXP SD\RXW UDWLQJ IRU HDFK ILQDQFLDO PHWULF LV DQG ZH DFKLHYHG WKLV P/
RSHUDWLQJ SURILW HDUQLQJV SHU VKDUH GLOXWHG DQG 52,&

2UJDQLF UHYHQXH JURZWK LV QRW D PHDVXUH GHILQHG E\ *$$3 RWKHUZLVH UHIHUUHG V
RUJDQLF UHYHQXH JURZWK ZH H[FOXGH WKH HIIHFW RI FKDQJHV LQ IRUHLJQ FXUUHQF\ F
H[FKDQJH UDWHYV DUH QRW XQGHU PDQDJHPHQW:-V FRQWURO DUH VXEMHFW WR YRODWLC
H[FOXGH WKH HIIHFW RI DFTXLVLWLRQV WKDW DUH FRQVLGHUHG WR EH DFTXLVLWLRQV R
&RPELQDWLRQV 7RSLF &ODULINLQJI WKH '"HILQLWLRQ RI D %XVLQHVVHy EHFDXVH WKH ¢
GUDPDWLFDOO\ IURP SHULRG WR SHULRG DQG WKHUHIRUH FDQ DOVR REVFXUH XQGHUO\L
JURZWK DQG LWV FDOFXODWLRQ LV SURYLGHG LQ $SSHQGL[ $

52,& LV D QRQ *$$3 ILQDQFLDO PHDVXUH ,QIRUPDWLRQ UHJDUGLQJ 52,& DQG LWV FDOFX

1RQ )DQFLDO 3HUIRUPDQFH )DFWRU

7KH QRQ ILQDQFLDO SHUIRUPDQFH IDFWRU LV GHWHUPLQHG E\ WKH &RPSHQVDWL|
JRDOV DSSURYHG E\ WKH %RDUG DQG LQWHQGHG WR VWUHQJIJWKHQ WKH EXVLQHV
JRDOV IRIRU WKH ([HFXWLYH ,QFHQWLYH 30DQ LQ JHQHUDO FRYHUHG WKH IROOR?

$([SDQG RXU FRPPHUFLDO H[HFXWLRQ FDSDELOLWLHYV JOREDOO\ E\ DPRQJ RWKI
VIVWHPV DQG FRPSOHWLQJ WKH WUDLQLQJ DQG RQERDUGLQJ RI RXU H[SDQGHC

f{'"HOLYHU PHPRUDEOH FXVWRPHU H[SHULHQFHV WKURXJK DPRQJ RWKHU WKLQJ\
RQ WLPH LQWHJUDWLRQ RI RXU QHZ FRUH UHIHUHQFH ODERUDWRU\ ORFDWHG L
ODE QHWZRUN

$ ,QQRYDWH IRU FRQWLQXHG ORQJ WHUP JURZWK LQFOXGLQJ WKH ODXQFK RI R>
FRQWLQXHG SURJUHVV LQ GHYHORSLQJ DQG SURWHFWLQJ RXU ULJKWV WR QF
DQG

f'"HYHORS JUHDW OHDGHUV DQG VXVWDLQ KLJK HPSOR\HH HQJDJHPHQW WR IXHO
DQG GHHSHQLQJ WKH OHDGHUVKLS EHQFK LQFUHDVLQJ WKH SHUFHQWDJH RI Z
PDLQWDLQLQJ SRVLWLYH HPSOR\HH HQJDJHPHQW DQG HPSOR\HH WXUQRYHU

7KH &RPSHQVDWLRQ &RPPLWWHH HYDOXDWHG RXU SHUIRUPDQFH DJDLQVW WKHVE
DFKLHYHPHQW RI WKH QRQ ILQDQFLDO JRDOV GHVFULEHG DERYH WKH &RPSHQVD
SHUIRUPDQFH IDFWRU IRU WKH VRIQ/DRUUHWHFXWLYHV ZDV
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2YHUDOO DQG ,QGLYLGXDO 3HUIRUPDQFH )DFWRUYV

,Q DFFRUGDQFH ZLWK WKH UHODWLYH ZHLJKWLQJ DSSOLHG WR WKH ILQDQFLDO
LQ WKH ([HFXWLYH ,QFHQWLYH 30DQ WKH LR¥FHEBEWUIRIUPODE H> HDHW Q UJ HRAX WKW IS
WKH ([HFXWLYH ,QFHQWLYH 30DQ 7KH &RPSHQVDWLRQ &RPPLWWHH DOVR FRQVLG
SDUWLFLSDWLQJ VHQLRU H[HFXWLYH WR WKH DFKLHYHPHQW RI WKH &RPSDQ\-V IL
VXFK DV WKHLU SHUIRUPDQFH PDQDJLQJ WKURXJK WKH EXVLQHVV DQG RSHUDWLR
SDQGHPLF DQG WKH VFRSH RI DQG WHQXUH LQ WKHLU UROHY DW WKH &RPSDQ\

%DVHG RQ WKH RYHUDOO SHUIRUPDQFH IDFWRU DQG DIWHU FRQVLGHULQJ LQGLYL
&RPSHQVDWLRQ &RPPLWWHH DZDDUBH®D EBBHKUIRYPDQFH EDVHG FDVIRIERY XRUWKDW
KHU WDUJHW 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKHVH SHUIRUPDQFH I
RXWVWDQGLQJ SHUIRUPDQFH RADUKMH BRREBDQN LQ OLIJKW RI WKH FKDOOHQJHV SUH
SDQGHPLF DQG HDFK SDUWLFLSDWLQJ 1(2:V FRQWULEXWLRQ WR WKH &RPSDQ\:V
SHUIRUPDQFH JRDOV GHVFULEHG DERYH

(TXLW\ %DVHG /RQJ 7THUP ,QFHQWLYH &RPSHQVDWLRQ

‘H EHOLHYH WKDW WKH SUDFWLFH RI JUDQWLQJ HTXLW\ EDVHG DZDUGV LV LPSRU!
WR HQVXUH RXU FRQWLQXHG VXFFHVV ‘H DOVR EHOLHYH WKDW JUDQWLQJ DQQXE
DzDUGV PDGH LQ WKH IRUP RI VWRFN RSWLRQV WKDW YHVW RYHU PXOWLSOH \HD
PD[LPL]H VKDUHKROGHU UHWXUQV RYHU WKH ORQJ WHUP ,Q IDFW RXU FRPSRXQC
6 3 ,QGHP G WKH DYHUDJH RI RXU SUR[\ SHHU JURXS RYHU WKH ODVW RQH WKL

DQG <HDU &RPSRXQG $QQXDO 7TRWDO 6KDUHKROGHU 5HWXUQ

%DVHG RQ WRWDO UHWXUQ WR VKDUHKROGHUV DVVXPLQJ GLYLGHQG UHLQYH"
GLYLGHQGV $00 WKUHH SHULRGYV GHG 'HFHPEHU
$YHUDJH RI WKH SUR[\ SHHU JURXS BQ® HLAHOXEHYLQQLQJ RQ SDJH
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7KH IROORZLQJ WDEOH VXPPDUL]JHVY WKH NH\ DVSHFWV RI WKH DQQXDO HTXLW\ FR
LQFOXGLQJ RXU 1(2V

$VSHFW RI
(TXLW\ $ZDUBAFULSWLRQ

7\SHV RI (TS$QQ@XDO HTXLW\ DZDUGW RDBN RREIIWRWRD FRPELQDWLRQ RI ERWK

$zDUGV %HFDXVH VWRFN RSWLRQV KDYH YDOXH RQO\ WR WKH H[WHQW RXU VWRFN SULF
GDWH RI WKH JUDQW DQG YHVW UDWDEO\ RYHU IRXU \HDUV RU IRU DZDUGV JU
\HDU WHUPV WKH\ GLUHFWO\ UHZDUG FUHDWLRQ RI ORQJ WHUP VKDUHKROGHU
RSWLRQV DV DQ HIIHFWLYH PHDQV RI LPSOHPHQWLQJ RXU FRPSHQVDWLRQ SKLC
DQG VHHNV WR DOLJQ WKH LQWHUHVWV RI RXU H[HFXWLYHV DQG VKDUHKROGHU

568V ZKLFK DOVR YHVW UDWDEO\ RYHU IRXU \HDUV RU IRU DZDUGV JUDQWHG
GHSHQGLQJ RQ WKH VWRFN SULFH RI RXU FRPPRQ VWRFN SULRU WR YHVWLQJ E
HQFRXUDJHV UHWHQWLRQ DQG UHZDUGV WKH FUHDWLRQ RI VKDUHKROGHU YDO':

7KH GHVLJQ RI RXU DQQXDO HTXLW\ DZDUGV LV HDV\ WR XQGHUVWDQG FRPPXQ
LQFHQWLYL]JHV RXU VHQLRU H[HFXWLYHV WR LGHQWLI\ DQG DFKLHYH WKH PRVW
DUHDV RI UHVSRQVLELOLW\ WR FUHDWH ORQJ WHUP VKDUHKROGHU YDOXH

JRXU RU )LRIPPHQFLQJ ZLWK HTXLW\ DZDUGY JUDQWHG LQ )HRPUXDHDIU Y HDQ®O (BQWE MH CDXZIDH
<HDU 9HVWHOXLW\ DZDUGYV JUDQWHGILQHS\HIRW YHBWY XDYHKBIGXOH

6FKHGXOH 7KkH YHVWLQJ SHULRG ZDV VKRUWHQHG WR HQKDQFH RXU DELOLW\ WR DWWUDF\
YHVWLQJ VFKHGXOH PRUH FORVHO\ ZLWK W\SLFDO PDUNHW SUDFWLFH DQG HQD
HTXLW\ DZDUGV PRUH TXLFNO\

2XU HPSOR\HH HTXLW\ DZDUGV VHUYH DV DQ LPSRUWDQW UHWHQWLRQ WRRO G>

7THQ <HDU 76WRFN RSWLRQ DzZDUGYV JHQHUDOO\ H[SLUH RQ WKH GD\ LPPHGLDWHO\ SULRU W

bQG ([SLUDMlgHuDOO\ RXU VWRFN RSWLRQ DZDUGV JUDQWHG WR RXU HPSOR\HHV DUH H[H
PRQWKV DIWHU FHDVLQJ WR EH DQ HPSOR\HH RI WKH &RPSDQ\ +RZHYHU LI DQ
DIWHU KDYLQJ EHHQ HPSOR\HG E\ ,'(;; IRU DW OHDVW WHQ \HDUV WKHQ KLV RU
H[HUFLVDEOH IRU D WZR \HDU SHULRG DIWHU UHWLUHPHQW VXEMHFW WR HDUO

,Q DGGLWLRQ VWRFN RSWLRQ DZDUGV JUDQWHG LQ DQG FRQWLQXH WR "
HOLJLEOH HPSOR\HHV DQG WKHVH DZDUGV UHPDLQ H[HUFLVDEOH E\ HOLJLEOH
SRVW UHWLUHPHQW YHVWLQJ GDWH RU WKH WHQWK DQQLYHUVDU\ Rl WKHLU JL
EHHQ HPSOR\HG E\ ,'(;; IRU DW OHDVW WHQ \HDUV UHWLULQJ IURP WKH &RPSDQ
QRWLFH WR WKH &RPSDQ\ DW OHDVW VL[ PRQWKY SULRU WR UHWLUHPHQW

OL] RI (TXLWLYHQ WKH GLITHUHQW ULVN UHZDUG FKDUDFWHULVWLFV RI VWRFN RSWLRQV DC
,LOFHOWLYHFRPSHQVDWLRQ SKLORVRSK\ WKH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKD\
&RPSHQVDWDRFr@ I DHDWHU SURSRUWLRQ RI VWRFN RSWLRQV UHODWLYH WR 568V
F ([HFXWLYHVY KDYH WKH PRVW GLUHFW LPSDFW RQ RXU SHUIRUPDQFH DQG VK
KLIJIKHVW SRWHQWLDO UHZDUG DVVRFLDWHG ZLWK WKDW SHUIRUPDQFH
F6HQLRU H[HFXWLYHV JHQHUDOO\ UHFHLYH RI WKHLU HTXLW\ DZDUG YDOXF
HTXLW\ DZDUG YDOXH LQ WKH IRUP RI 568V
‘H EHOLHYH WKDW WKHVH KLIKHU SHUFHQWDJHV RI RSWLRQV ZKLFK RQO\ KDYH
FRPELQHG ZLWK WKH PXOWL \HDU YHVWLQJ VFKHGXOH GHVFULEHG DERYH VHU)
VKDUHKROGHU YDOXH IRU RXU &(2 DQG RWKHU 1(2V ZKLFK LV HYLGHQFHG E\ RX
VHYHUDO \HDUV

,Q GHWHUPLQLQJ WKH YDOXH RI DQQXDO HTXLW\ DZDUGV WR HDFK 1(2 WKH &RPS
DVVHVVPHQW EDVHG XSRQ RXU SUR[\ SHHU JURXS DQG PDUNHW VXUYH\ GDWD 7K|
WKH UHVSRQVLELOLWLHYV RI HDFK 1(2-V SRVLWLRQ $QQXDO DZDUG YDOXH LV GHW
OHDGHUVKLS SRWHQWLDO WRWDO FRPSHQVDWLRQ UHODWLYH WR PHGLDQ WRWD(
LPSDFW RI WKH HTXLW\ DZDUG YDOXHV LQ WRWDO RQ VKDUHKROGHU GLOXWLRQ D
VXFK WRWDOV IRU WKH SUR[\ SHHU JURXS

,Q JHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH JUDQWHG 0OU OD]JHOVN\ VWREN
DSSUR[LPDWHO\ ZLWK RI WKH HTXLW\ DZDUG YDOXH LQ WKH IRUP RI VV
LQ WKH IRUP RI 568V HDFK RI ZKLFK YHVWY UDWDEO\ RYHU IRXU \HDUV DQG KDV |
&RPPLWWHH FRQVLGHUHG WKH SHHU JURXS SUR[\ DQG PDUNHW GDWD DPRQJ RWHK
WDUJHW DQ\ SDUWLFXODU SHUFHQWDJH Rl WRZHPHOGLWE W&RMESHQVDWHRW FRRPRQY
WKLV DZDUG UHVXOWHG LQ WRWDO KL OKHFWDHRESNQWKXWMRYDY EHORZ PHGLDQ LQ
JURXS
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,Q JHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH JUDQWHG VWRFN RSWLRQV DQ
DSSUR[LPDWHO\ WR OU OF.HRQ WR HBBIGHRUBMQBROHZDMRNONQG 0
/IDQH LQ HDFK FDVH WKDW YHVW UDWDEO\ RYHU IRXU \HDUV DQG KDYH D WHQ \HC
HTXLW\ DZDUG YDOXH LQ WKH IRUP RI VWRFN RSWLRQV DQG RI WKHLU HTXLW\ |
VL]H RI HTXLW\ DZDUGV JUDQWHG WR WKHVH 1(2V LQ WKH &RPSHQVDWLRQ &R
HDFK WKDW VHW IRUWK WKH YDOXH RI RXWVWDQGE®\D @B WWHHG FXPX XMW HYM M B OV
E\ WKH H[HFXWLYHV XSRQ H[HUFLVH RI VWRFN RSWLRQV DQG YHVWLQJ RI 568V VL
GHWHUPLQDWLRQ RI OU OD]JHOVN\-V HTXLW\ DZDUG WKH &RPSHQVDWLRQ &RPPLW
GDWD DPRQJ RWKHU IDFWRUV LQ GHWHUPLQLQJ WKH DPRXQWV Rl WKH DZDUGV
PHGLDQ WRWDO GLUHFW FRPSHQVDWLRQ

7KH &RPSHQVDWLRQ &RPPLWWHH DOVR UHYLHZHG DQ DQDO\VLV Rl WKH &RPSDQ\-
RI HTXLW\ FRPSHQVDWLRQ DZDUGHG E\ WKH &RPSDQ\ UHODWLYH WR WKH &RPSDC
DJJUHJDWH IDLU YDOXHV DV D SHUFHQWDJH RI PDUNHW FDSLWDOL]DWLRQ 7KH D.

DV D SHUFHQWDJH RI PDUNHW FDSLWDOL]DWLRQ ZDV EHORZ WKH PHGLDQ RI W
WKH PHGLDQ IRU WKH DY HUHDIWHVRH \& R A SSDOMD WIKRIM B RPPLWWHH FRQVLGHUHG WKL
ODJHOVN\-V DGYLFH DQG UHFRPPHQGDWLRQ UHJDUGLQJ WKH SURVSHFWV IRU ORQ
OU ODJHOVN\ LQ PDNHJXMWKHVYEHD UGV

OLQLPDO %HQHILWY DQG 3HUTXLVLWHYV

‘H SURYLGH KHDOWK DQG ZHOIDUH EHQHILWY WR RXU HPSOR\HHWILRQFG®XEBEQLKRYJI R X
DFFHVV WR SK\VLFDO ILWQHVYV IDFLOLWLHYV OLIH LQVXUDQFH DQG GLVDELOLW\ L
R XU N UHWLUHPHQW SODQ IRU ZKLFK ZH SURYLGH D PDWFKLQJ FRQWULEXW
HPSOR\HHV ZKR KDYH EHHQ HPSOR\HG IRU DW OHDVW RQH PRQWK KDYH DQ RSSRL
WKURXJK SD\UROO GHGXFWLRQV SXUVXDQW WR RXU (PSOR\HH 6WRFN 3XUFKD\
UHLPEXUVHPHQW WR RXU HPSOR\HHV IRU UHDVRQDEOH UHORFDWLRQ FRVWV ZKHC

Q WKH RQO\ EHQHILWY DYDLODEOH H[FOXVLYHO\ WR RXU VHQLRU H[HFXWLYHV
FRYHUDJH DQQXDO H[HFXWLYH SK\VLFDO H[DPLQDWLRQV DQG ZHOOQHVV FRDFKL
VHUYLFHV ZKLFK KDYH D FRPELQ ISG B[BIG X W IRY X &MUV XSSOHPHQWDO GLVDELOLW
DGGLWLRQDO ILQDQFLDO VHFXULW\ LQ WKH FDVH RI GLVDELOLW\ $QQXDO SK\VLF
EHFDXVH WKH KHDOWK RI RXU H[HFXWLYHV LV FULWLFDO WR WKHLU SHUIRUPDQF}
SURYLGHG WR PD[LPL]JH WKH DPRXQW Rl WLPH WKDW RXU VHQLRU H[HFXWLYHV DU
SHUVRQDO ILQDQFLDO PDWWHUV ,Q DGGLWLRQ VRPH RI RXU VHQLRU H[HFXWLYH
SDUWLFLSDWH LQ R X & O XHEYXHDOW 3WHNRBHQWQY RXU KLIKHVW SHUIRUPLQJ VDOHV H
IRU WKHLU UHDVRQDEOH WUDYHO H[SHQVHV LQFOXGLQJ WKH H[SHQVHV Rl WKHLL

‘H GR QRW JURVV XS RXU VHQLRU H[HFXWLYHV:- SHUTXLVLWHV DQG EHQHILWV WR
SHUTXLVLWHV DQG EHQHILWY ZLWK WKH H[FHSWLRQ RI W\SLFD® W D) PHE®VL]D WL
JURVV XS SD\PHQWV IRU UHDVRQDEOH; HHORWPWWYR QPR X% \8 D\@ HDBEWBV. VRIORWKH UHL
H[SHQVHV IRU VSRXVDO RU SDUWQH W YHIDWW C5 WRRY R & H G W-RV DODQMP- S CSROME YV ZKR |
QRW MXVW RXU VHQLRU H[HFXWLYHV

Ov 8QGHUEHUJ ZzDV SURYLGHG UHORFDWLRQ DVVLVWDQFH LQ FRQQHFWLRQ ZLWK
UHLPEXUVHPHQW RI KHU UHDVRQDEOH UHORFDWLRQ H[SHQVHY DQG DVVRFLDWHG
JUHDWHU GHWDLO UHJDUGLQJ WKH SRUW Q RI WKHVH UHORFDWLRQ EHQHILWV S
&RPSHQVDWLRQ 7DEOH IRU p DQG DFF SDQ\LQJ IRRWQRWHV RQ SDJH

7D[ &RQVLGHUDWLRQV 8QGHU 6HFWLRQ P

8QGHU 6HFWLRQ P RI WKH &RGH DV DPHQGHG FRPSHQVDWLRQ SDLG WR DQ\ ~
WKH &RPSDQ\-V 1(2V LQ H[FHVV RI  PLOOLRQ ZLOO QRW EH GHGXFWLEOH XQOH)
DUUDQJHPHQWYV LQ SODFH DV RI 1RYHPEHU -6LQFH FRPSHQVDWLRQ GHVLJQ
WKH UHTXLUHPHQWYVY IRU WD[ GHGXFWLELOLW\ WKH &RPSHQVDWLRQ &RPPLWWHH
LQWR FRPSHQVDWLRQ DUUDQJHPHQWY XQGHU ZKLFK SD\PHQWY ZLOO QRW EH GHC
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+RZ :H ODQDJH 5LVN DQG *RYHUQDQFH

(IHFXWLYH 6WRFN 2ZQHUVKLS DQG 5HWHQWLRQ

‘H PDLQWDLQ VWRFN RZQHUVKLS JXLGHOLQHVY LQWHQGHG WR IXUWKHU DOLJQ WKI|
RXU VKDUHKROGHUV 7KHVH JXLGHOLQHV VHW WDUJHW OHYHOV RI RZQHUVKLS RI
HI[HFXWLYHV LQFOXGLQJ DOO RI RXU 6HQLRU 9LFH 3UHVLGHQWYV

7DUJHW OXOWLSOH RI
$QQXDO %DVH 6DODU\

& (2 ;
([HEXWLYH 9LFH 3UHVLGHQWYV ;
6HQLRU 9LFH BUHVLGHQWYV ;

7KHVH WDUJHW OHYHOV GHWHUPLQH ZKHWKHU WKH VHQLRU H[HFXWLYH PXVW UH\
UHOHDVH RI 568V RU WKH H[HUFLVH RI RSWLRQV 6SHFLILFDOO\ XQOHVV DQG XQV
H[HFXWLYH HTXDOV RU H[FHHGV KLV RU KHU WDUJHW OHYHO DW WKH HQG RI D FD
6HQLRU 9LFH 3UHVLGHQW GXULQJ WKH \HDU KH RU VKH ZDV KLUHG RU VR SURPRW

T$W OHDVW Rl RXU FRPPRQ VWRFN UHFHLYHG XSRQ WKH H[HUFLVH RI RSWLRC
IROORZLQJ \HDU DIWHU SD\PHQW RU ZLWKKROGLQJ RI DQ\ DSSOLFDEOH H[HUFI
$1$00 RWKHU VKDUHV RI RXU FRPPRQ VWRFN KHOG E\ WKH VHQLRU H[HFXWLYH

‘H GR QRW DSSO\ WKH YDOXH RI XQH[HUFLVHG VWRFN RSWLRQV ZKHWKHU RU QR\
JXLGHOLQHY DV ZH EHOLHYH WKDW WKHVH JXLGHOLQHY DUH PHDQW WR HQFRXUTI
IXUWKHU DOLJQ WKH ILQDQFLDO LQWHUHVWY RI RXU VHQLRU H[HFXWLYHV ZLWK W
FRPSOLDQFH ZLWK WKH JXLGHOLQHV LV PHDVXUHG DQQXDOO\ DV RI '"HFHPEHU C

$00 1(2V ZHUH LQ FRPSOLDQFH ZLWK WK JRU PRUH LQIRUPDWLRQHIHJDUGLQJ |
RZﬁUVKLS JXLGHOLQHY DSSOLFDEOH WR RXU QRQ HPSOR\HH 'LUHFWRUV VHH "'L
SD

5HFRYHU\ RI ,QFHQWLYH &RPSHQVDWLRQ &ODZEDFN 3ROLF\

8QGHU RXU $PHQGHG DQG 5HVWDWHG &ODZEDFN 3ROLF\ ZH PD\ VHHN WR UHFRYH
FRPSHQVDWLRQ LQFOXGLQJ SHUIRUPDQFH EDVHG HTXLW\ FRPSHQVDWLRQ JUDQV
UHTXLUHG WR UHVWDWH RXU ILQDQFLDO UHVXOWYV IRU DQ\ RI WKH WKUHH PRVW L
LQ DFFRXQWLQJ SULQFLSOHV RU DSSOLFDEOH ODZ

B3ROLF\ RQ 6KRUW 6DOHV 'HULYDWLYHV DQG +HGJLQJ

3XUVXDQW WR RXU 3ROLF\ RQ 6KRUW 6DOHV 'HULYDWLYH 7UDQVDFWLRQV DQG +H
HQJDJH LQ VKRUW VDOHV RI RXU VHFXULWLHY SXUFKDVHV RU VDOHV RI SXWV FD
RU SXUFKDVHV RI ILQDQFLDO LQVWUXPHQWY WKDW DUH GHVLIQHG WR KHGJH RU

$QWL 30HGJILQJ 3ROLF\

‘H PDLQWDLQ D 3ROLF\ RQ 30HGJLQJ Rl &RPSDQ\ 6WRFN WKDW SURKLELWYV RXU 'L
RWKHUZLVH HQFXPEHULQJ RXU HTXLW\ VHFXULWLHY DV FROODWHUDO IRU LQGHEV
DFFRXQW WKDW ZRXOG VXEMHFW RXU HTXLW\ VHFXULWLHY WR PDUJLQ FDOOV

([HFXWLYH $JUHHPHQWYV

,Q FRQQHFWLRQ ZLWK OU OD]JHOVN\V DSSRLQWPHQW DV RXU 3UHVLGHQW DQG &(2
LQWR WKH ODJHOVN\ (PSOR\PHQW $JUHHPHQW $PRQJ RWKHU WKLQJV WKH OD]HO
ODJHOVN\ ZLWK FHUWDLQ VHYHUDQFH EHQHILWV LI KH ZHUH WR EH WHUPLQDWHG
ODJHOVN\ (PSOR\PHQW $JUHHPHQW RU LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQW!
UHJDUGLQJ WKHVH VHYHUDQFH EHQHILWY VHH EHORZ XQGHU "3RWHQWLDO 3D\PH
RQ SblH
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,Q DGGLWLRQ HDFK RI WKH 1(2V DQG FHUWDLQ RWKHU VHQLRU H[HFXWLYHV KDV
UHVSHFW WR OU ODJHOVN\ WKH WHUPV Rl WKLV FKDQJH LQ FRQWURO DJUHHPHQV
7KH SXUSRVH RI WKHVH DJUHHPHQWYV LV WR SURYLGH VWURQJ LQFHQWLYHV IRU V
VKDUHKROGHUV EHIRUH GXULQJ DQG DIWHU DQ\ FKDQJH LQ FRQWURO WUDQVDFW
DQG DFFHOHUDWHG YHVWLQJ RI HTXLW\ DZDUGV LQ WKH HYHQW WKHLU HPSOR\PH
FKDQJH LQ FRQWURO 7KH DJUHHPHQWY GR QRW SURYLGH IRU DQ\ * H[FLVH WD]J
RWKHU WKDQ WKH ODJHOVN\ (PSOR\PHQW $JUHHPHQW UHQHZ DQQXDOO\ XQOHVV
&RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKHVH WHUPV DUH UHDVRQDEOH DQG FR(
&RPPLWWHH SHULRGLFDOO\ UHYLHZV WKH FKDQJH LQ FRQWURO DJUHHPHQWYV DQC
): &RRN WR DVVLVW LQ GHWHUPLQLQJ ZKHWKHU DQ\ PRGLILFDWLRQV WR WKH DJU
UHQHZDO )RU PRUH LQIRUPDWLRQ UHJDUGLQJ WKHVH FKDQJH LQ FRQWURO DJUH
WKHUHXQGHU VHH EHORZ XQGHU "3RWHQWLDO 3D\PHQWYV 8SRQ UPLQDWLRQ RU

(TXLW\ $ZDUG *UDQW 3ROLF\

‘H KDYH DQ HTXLW\ DZzDUG JUDQWLQJ SROLF\ WKDW GHWHUPLQHY ZKHQ DQG KRZ |
SROLF\ SURYLGHV IRU IL[HG DZDUG GDWHV WKDW RFFXU RXWVLGH WKH TXDUWHU(
DUH SUHFOXGHG IURP WUDGLQJ LQ RXU VHFXULWLHVY EXW WKH &RPSHQVDWLRQ &
GHWHUPLQHG WR EH DGYLVDEOH ORVW HTXLW\ DZDUGV LQFOXGLQJ DOO DQQXDO
RI HDFK \HDU ZKLFK VKRUWO\ IROORZV ERWK RXU HDUQLQJY DQQRXQFHPHQW IRU
&RPSHQVDWLRQ &RPPLWWHH PHHWLQJ DW ZKLFK DQQXDO FRPSHQVDWLRQ GHWHU
1(2V UHTXLUH WKH DSSURYDO Rl WKH &RPSHQVDWLRQ &RPPLWWHH 3XUVXDQW WF
&RPPLWWHH KDV GHOHJDWHG WR WKH &RPSHQVDWLRQ &RPPLWWHH &KDLU WKH SF
DzDUGV IRU HIHFXWLYH RIILFHUV VXEMHFW WR FHUWDLQ OLPLWDWLRQV VHW IRU

5LVN $QDO\VLV

7KH &RPSHQVDWLRQ &RPPLWWHH HQJDJHG ): &RRN WR FRQGXFW DQ DQDO\VLV RI
&RPSHQVDWLRQ &RPPLWWHH LQ GHWHUPLQLQJ ZKHWKHU WKRVH SUDFWLFHV FUHLEL
DGYHUVH HIIHFW RQ WKH &RPSDQ\ 7KH UHVXOWV RI WKLV DQDO\VLV ZHUH SUHVH
'"HFHPEHU %DVHG RQ WKLV DQDO\WLV WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPI
UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIITHFW RQ WKH &RPSDQ\ 7K
EDODQFHG SD\ PL[ PXOWLSOH SHUIRUPDQFH PHWULFV XVHG IRU WKH FDVK ERQX\
ERQXV SD\RXWV PXOWL \HDU HTXLW\ FRPSHQVDWLRQ YHVWLQJ SHULRGV VWRFN
SURKLELWLRQ DJDLQVW SOHGJLQJ DQG KHGJLQJ DFWLYLW\

&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK PDQDJHPH
VHW IRUWK LQ WKLV 3UR[\ BWDWHPHQW IR WBKH GHDQYU WMIQIOHGHWEHP DG GLVFEXVV
&RPSHQVDWLRQ &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV DQG W
WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV LQ WKLV 3UR[\ 6BWDWHPHQW

&RPSHQVDWLRQ &RPPLWWHH

0 $QQH 6]RVWDN &KDLU
5HEHFFD 0 +HQGHUVRQ 3K’
IDZUHQFH ' .LQJVOH\
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([HFXWLYH &RPSHQVDWLRQ 7DEOHYV

6XPPDU\ &4RPSHQVDWLRQ 7DEOH IRU

7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSHQVDWLRQ&HKDHQHGE CRBLM@G2IILFH!
WKH WKUHH RWKHU KLIJKHVW SDLG H[HFXWLYHV IRU WKH &RPSDQ\:V ILVFDO \H

1RQ (TXLW\
1DPH DQG 6WRFN 2SWLRQ ,QFHQWLYH $0O0Q@WKHU
BULQFLSDO 3R¥HWURMODU\%RQXV $ZDUGV $ZDUGV @RPSHQVDWRRHYHQVDWLRWD O

-RQDWKDQ - OD]HOVN\ 3
3UHVLGHQW DQG &KLHI 3
([HEXWLYH 21ILFHU s
%ULDQ 3 OF.HRQ 3
([HFXWLYH 9LFH 3

BUHVLGHQW &KLHI
JLQDQFLDO 2IILFHU DQG

7UHDVXUHU 3
OLFKDHO - /DQH 3
([HFXWLYH 9LFH 3

SUHVLGHQW DQG *HQHUDO
ODQDJHU 5HIHUHOQFH

/IDERUDWRULHV DQG ,7 3

-DPHV ) 3ROHZDF]\N 3

([HFXWLYH 9LFH 3 3 3 3 3 3 3
3UHVLGHQW DQG &KLHI

&RPPHUFLDO 2IILFHU 3 3 3 3 3 3 3
6KDURQ ( 8QGHUEHUJ 3

6HQLRU 9LFH 3UHVLGHQW
*HQHUDO &RXQVHO DOG
&RUSRUDWH 6HFUHWDU¥ 3 3 3 3 3 s

5HIOHFWY WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZLWK )
VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH UHOHYDQW D)
DZDUGY DQG RSWLRQ DZDUGV
$PRXQWY VKRZQ UHIOHFW WKH 1(2V- DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXV DPRXQW
GLVFXVVLRQ XQGHU "$QQXDO 3HUIRUPDQFBEROANHHG &DVK %RQXVu RQ SDJH
OU ODJHOVN\ VHUYHG DV RXU ([HFXWLYH 9LFH 3UHVLGHQW GXULQJ DQG XQWLO KLV D
0U OD]JHOVN\ ZDV DSSRLQWHG RXU 3UHVLGHQW DQG &(2 DQG EHFDPH D 'LUHFWRU L
FRPSHQVDWLRQ 0U ODJHOVN\ UHFHLYHG DV DQ HPSOR\HH 0OU OD]HOVN\ UHFHLYHG QR D¢
$PRXQW VKRZQ LQFOXGHYV LQ &RPSDQ\ PDWFKLQJ FRQWULEXWLRQV XQGHU WKH &RF
SUHSDUDWLRQ IHHV DQG SUHPLXPV SDLG RQ EHKDOI RI OU OD]JHOVN\ XQGHU WKH &RPSD(
$PRXQWVY VKRZQ LQFOXGH DQ DQQXDO HTXLW\ DZDUG KDYLQJ D JUDQW GDWH YDOXH RI D
YHEUXDU\ D RQH WLPH ,QWHULP &(2 HTXLW\ DZDUG KDYLQJ D JUDQW GDWH YDOXH RI
FRQQHFWLRQ ZLWK KLV DSSRLQWPHQW DV RXU ,QWHULP 3UHVLGHQW DQG &(2 DQG D RQl
DSSUR[LPDWHO\ JUDQWHG LQ 1RYHPEHU LQ FRQQHFWLRQ ZLWK KLV DSSRLQWF

$PRXQW VKRZQ LQFOXGHV LQ &RPSDQ\ PDWFKLQJ FRQWULEXWLRQV XQGHU WKH &RF
SUHSDUDWLRQ IHHVY UHLPEXUVHPHQWY IRU HIHFXWLYH SK\VLFDO H[DPLQDWLRQV DQG SL
GLVDELOLW\ DQG OLIH LQVXUDQFH SODQV

$PRXQWYV VKRZQ LQFOXGH DQ DQQXDO HTXLW\ DZDUG KDYLQJ D JUDQW GDWH YDOXH RI D
JHEUXDU\ DQG DQ DGGLWLRQDO RQH WLPH HTXLW\ KDYLQJ D JUDQW GDWH YDOXH RI L
UHFRJQLWLRQ RI OU OF.HRQ:V DVVXPSWLRQ RI DGGLWLRQDO UHVSRQVLELOLWLHY IROOR
&(2
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$PRXQW VKRZQ LQFOXGHYV LQ &RPSDQ\ PDWFKLQJ FRQWULEXWLRQV XQGHU WKH &RF
SUHSDUDWLRQ IHHV DQG SUHPLXPV SDLG RQ EHKDOI RI OU /DQH XQGHU WKH &RPSDQ\-V

OU 3ROHZDF]\N EHFDPH DQ H[HFXWLYH RIILFHU RQ -DQXDU\

$PRXQW VKRZQ LQFOXGHYV LQ &RPSDQ\ PDWFKLQJ FRQWULEXWLRQV XQGHU WKH &RF
SUHSDUDWLRQ IHHV DQG SUHPLXPV SDLG RQ EHKDOI RI OU 3ROHZDF]\N XQGHU WKH &RP ¢

OV 8QGHUEHUJ ZzDV KLUHG E\ WKH &RPSDQ\ DQG EHFDPH DQ H[HFXWLYH RIILFHU RQ )HEU

$PRXQW VKRZQ LQFOXGHYV LQ &RPSDQ\ PDWFKLQJ FRQWLQGE XVKIR Q ¥ PTLEHEDH W K B RAE
SUHSDUDWLRQ IHHV UHLPEXUVHPHQWYV IRU H[HFXWLYH SK\VLFDO H[DPLQDWLRQV DQG Sl
&RPSDQ\-V GLVDELOLW\ DQG OLIH LQVXUDQFH SODQV DQG FHUWDLQ UHORFDWLRQ FRVW

$PRXQW VKRZQ LQFOXGHV D VLJQLQJ ERQXV RI SDLG LQ FRQQHFWLRQ ZLWK WKH K

$PRXQWYV VKRZQ LQFOXGH WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI HTXLW\ DZDUGV
8QGHUEHUJ FRPPHQFHG HPSOR\PHQW ZLWK WKH &RPSDQ\
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*UDQWYV RI 30DQ %DVHG $ZDUGV IRU

7KH IROORZLQJ WDEOH VHWV IRUWK HDFK JUDQW RI DQ DZDUG PDGH WR WKH 1(2V
DzDUGV ZHUH PDGH XQGHU WKH &RPSDQ\:V 6WRFN ,QFHQWLYH 30DQ WKH

(VWLPDWHE0O 2WKHU
3RVVLEOH2SWLRQ
(VWLPDWHG 3RVVLEDHRIDNV $ZDUGV *UDQW 'DWH
RXWV XQGHU 1RXQBHW(TXLXMPEHU RI[HUFLVHDLU 9DOXH
JQFHQWLYH 30DQ $2FWQWLYH FXULW%BVH 3URFHWRFN
30DQ $ZDWBAGHUO\LRIJ2SWLRIBWLRQ

*UDQWS$FWLRQ@DUJHWOD[LPXP 2SWLRQV $ZDUGV $ZDUGYV
1DPH 'DWH 'DWH
-RQDWKDQ - OD]JHOVN\ 3 3 3 3
3 3 3
3 3 3 3 3 3
%ULDQ 3 OF.HRQ 3 3 3 3
3 3 3
3 3 3 3 3 3
OLFKDHO - /DQH 3 3 3 3
3 3 3
3 3 3 3 3 3
-DPHV ) 3ROHZDF]\N 3 3 3 3
3 3 3
3 3 3 3 3 3
6KDURQ ( 8QGHUEHUJ 3 3 3 3

2Q HDFK RI WKH DFWLRQ GDWHV UHIOHFWHG WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYH
WR WKH 1(2V DW WKH FORVLQJ OH SULFH RI WKH FRPPRQ VWRFN RQ WKH 1%$6'$4 *ORED
GLVFXVVLRQ XQGHU (TXLW\ $Z GERDIWW 3ROLF\ RQ SDJH

7KH QRQ HTXLW\ LQFHQWLYH SODQ DZDUGV UHSRUWHG XQGHU WKLV FDSWLRQ UHSUHVHC
DPRXQWYV XQGHU RXU ([HFXWLYH ,QFHQWLYH 30DQ WKH PDWHULDO WHUPV RI ZKLFK DUH
RQ ShIWERYH 7KH DFWXDO DZDUG SD\PHQWYV XQGHU WKH ([HFXWLYH ,QFHQWLYH 30DQ |
YHEUXDU\ DUH LQFOXGHG LQ WKH "1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQp ¥
DERYH 7KH ([HFXWLYH ,QFHQWLYH 30DQ GRHV QRW SURYLGH IRU D WKUHVKROG SD\RXW
SHUIRUPDQFH EDVHG FDVK ERQXV LV HDUQHG XQGHU WKH SODQ

$QQXDO SHUIRUPDQFH EDVHG FDVK ERQXV DPRXQWYV IRU DZDUGHG XQGHU WKH ([HFX\
WDUJHW ERQXV UHSUHVHQWHG DV D SHUFHQWDJH RI DQQXD OZHDLYV KWHIERVXWH¥E\ D IDFWRL
&RPSDQ\ ILQDQFLDO SHUIRUPDQFH DJDLQVW EXGJHW ZLWK UHVSHFW WR SUH GHWHUPLQ'
QRQ ILQDQFLDO SHUIRUPDQFH JRDOV DQG LQ FRQVLGHUDWLRQ RI LQGLYLGXDO SHUIRUP
PHW FV DQG SHUIRUPDQFH JRDOV XQGHU WKH ([HFXWLYH ,QFHQWLYH 30DQ VHH WKH G
RQ S BERYH )RU OU OD]JHOVN\ KDG D WDUJHW ERQXV RI RI EDVH VDODU\ HDFK
KDG D WDUJHW ERQXV RI RI EDVH VDODU\ DQG 0V 8QGHUEHUJ KDG D WDUJHW ERQXV
DERYH UHSUHVHQWY DQ DVVXPSWLRQ WKDW WKH ILQDQFLDO DQG QRQ ILQDQFLDO SHUIR
([HEXWLYH ,QFHQWLYH 30DQ LV

7KH PD[LPXP DQQXDO SHUIRUPDQFH EDVHG FDVK ERQXV IRU ILVFDO \HDU ZDV GHWHU/I
WDUJHW ERQXYV
*UDQWHG XQGHU RXU 30DQ DV 568V WKDW YHVW LQ HTXDO DQQXDO LQVWDOOPHQWYV

RI WKH GDWH RI JUDQW VXEMHFW WR WKH H[HFXWLYH V FRQWLQXHG HPSOR\PHQW )RU
XQGHU (TXLW\ %DVHG /RQJ 7HUP ,QFHQWLYHLARPSHQVDWLRQp EHIJLQQLQJ RQ SDJH

2SWLRQV EHFRPH H[HUFLVDEOH LQ HTR®O \BEUYUXBG ER?WBHQOFHQORY WKHULDVW DQQLYHU
VXEMHFW WR WKH H[HFXWLYH-V FRQWLQXHG HPSOR\PHQW

3XUVXDQW WR WKH 30DQ XSRQ D FKDQJH LQ FRQWURO RI ,'(;; HDFK RXWVWDQGLQJ \
,'(;; LQFOXGLQJ H[HFXWLYHV LV VXEMHFW WR WKH YHVWLQJ SURYLVLRQV GHVFULEHG E
FRQWURO DJUHHPHQWY EHWZHHQ WKH &RPSDQ\ DQG HDFK RI LWV H[HFXWLYHV YHVWLQJ
DFFHOHUDWH LQ IX0O0 LQ WKH HYHQW RI D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ IROORZ
GHVFULEHG XQGHU "&KDQJH LQ &RIQWHRRBIUHHPHQWYVH RQ SDJH
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5HIOHFWV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZLWK )
VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH UHOHYDQW D
RSWLRQ DZDUGYV

,Q WKH HYHQW RI WHUPLQDWLRQ RI OU OD]JHOVN\ V HPSOR\PHQW E\ WKH &RPSDQ\ RWKH!
VW N RSWLRQV DQG 568V ZLOO FRQWLQXH WR YHVW LQ DFFRUGDQFH ZLWK WKHLU WHU|
SDJ EHORZ

,Q DGGLWLRQ WR WKH IRRWQRWHYV WR WKH 6XPPDU\ & RPSHQVDWLRQ 7DEOH IRU
DERYH WKH IROORZLQJ VHFWLRQV Rl WKLV 3UR[\ 6WDWHPHQW IXUWKHU GHVFULE
GHVFULEHG LQ WKR WDEOHV )RU D GHVFULSWLRQ RI WKH PDWHULDO WHUPV R|
(PSOR\PHQW $JUHHPHH@EMORD SIRWB D VFXVVLRQ Rl WKH FKDQJH LQ FRQWURO DJ
HDFK RI RXU 1(2V VHH &KDQJH LQ &R QWEHR®REJI U HRHP BQGHWV FRIQ SWURQ RI WKH PDW
30DQ VHH 6WRFN,QFH&EEH@BDDHNJRQEHBWDQDWLRQ RI WKH DPRXQW RI VDOD
WRWDO FRPSHQVDWLRQ DQG D GHVEULSWLRQ RI WKH FULWHULD DSSOLHG LQ GH)\
"& RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDDERWHI EHIJLQQLQJ RQ SDJH

3UR[\ 6BWDWHPHQW



2XWVWDQGLQJ (TXLW\ $ZDUGV DW JLVFDO <HDU (QG

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ ZLWK UHVSHFW WR XQH[HUFLVHG R
WKH 1(2V DV RI WKH HQG RI WKRHRERERREDQ\ -V

2SWLRQ $ZDUGV 6WRFN $ZDUGV
1XPEHU RILXPEHU RI 1XPEHU RI
BHFXULWLBMFXULWLHYV 6KDUHV ODUNHW 9DOXH
8QGHUO\L@QGHUO\LQJ 8QLWV RI 6KDUHV RU
8QH[HUFLVBHQGH [HUFLVBESWLRQ RI 6WRFSQLWV RI 6WRFN
2SWLRQV 2SWLRQV([HUFLVH2SWLRQ 1RW WKDW +DYH 1RW
*UDQW ([HUFLVDBQH[HUFLVDEDHH ([SLUDWLRQIHVWHG 9HVWHG
1DPH 'DWH "DWH
-RQDWKDQ - OD]HOVN\ 3 3 s

%ULDQ 3 OF.HRQ

OLFKDHO - /DQH

-DPHV ) 3ROHZDF]\N

6KDURQ ( 8QGHUEHUJ

8SRQ D FKDQJH LQ FRQWURO RI ,'(;; HDFK RXWVWDQGLQJ VWRFN RSWLRQ RU 568 DZDUG
VXEMHFW WR WKH YHVWLQJ SURYIGV\A_FRRJ\N,QHHQWI-&BEBEMUX\QK;HHLFKDQJH LQ FRQWURO I
EHWZHHQ WKH &RPSDQ\ DQG HDFK RI LWV H[HFXWLYHV YHVWLQJ RI RSWLRQV DQG 568V |
RI D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ IROORZHG E\ D TXBGIH \18KD W HU P QQHRQLWR Q RFO
$JUHHPHRQVSIplH

2SWLRQ JUDQWY PDGH LQ EHFRPH H[HUFLVDEOH LQ HTXDO DQQXDO LQVWDOOPHQWYV |
RI WKH GDWHSRILRODIUD QWY PDGH SULRU EHFRPH H[HUFLVDEOH LQ HTXDO DQQXDO LC
RQ WKH ILUVW DQQLYHUVDU\ Rl WKH GDWH RI JUDQW 568 JUDQWY PDGH LQ YHVW LQ
WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW 568 JUDQWY PDGH SULRU YHVW LQ
WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW

2SWLRQV H[SLUH RQ WKH GD\ LPPHGLDWHO\ SULRU WR WKH WHQWK DQQLYHUVDU\ RI WKF

ODUNHW YDOXH RI XQYHVWHG VWRFN DZDUGV LV GHWHUPLQHG E\ PXOWLSO\LQJ WKH QXP
WKH &RPSDQ\:V FRPPRQ VWRFN RQ 'HFHPEHU

OU OD]JHOVN\ ZDV JUDQWHG D RQH WLPH ,QWHULP &(2 HTXLW\ DZDUG RQ $XJXVW LQ
BUHVLGHQW DQG &(2 bQG D RQH WLPH SURPRWLRQ HTXLW\ DZDUG RQ 1RYHPEHU LQ
DQG &(2 ,Q WKH HYHQW RI WHUPLQDWLRQ RI OU OD]JHOVN\:V HPSOR\PHQW E\ WKH &RPSD

3UR[\ BWDWHPHQW



(;(&87,9( &203(16%$7,21

FRQWURO V VWRFN RSWLRQV DQG 568V ZLOO FRQWLQXH WR YHVW LQ DFFRUGDQFH ZL
$JUHHPHQW LREOHORIH

OU OF.HRQ ZDV JUDQWHG DZDUGV SULRU WR -DQXDU\ DV D 'LUHFWRU $00 JUDQWYV
RU HPSOR\PHQW DV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVX
OU OF.HRQ RQ $XJXVW LQ UHFRJQLWLRQ RI KLV DVVXPSWLRQ RI DGGLWLRQDO UHVS
,QWHULP 3UHVLGHQW DQG &(2

0V 8QGHUEHUJ ZDV JUDQWHG DZDUGV RQ )JHEUXDU\ LQ FRQQHFWLRQ ZLWK KHU KLU

2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ ZLWK UHVSHFW WR H[HUFLVHV RI V
ILVFDO \HDU

2SWLRQ $ZDUGV 6WRFN $ZDUGYV
I1XPEHU RI 1XPEHU RI
6KDUHV 6KDUHYV

$FTXLUHGIRQXH 5HDOBFHIXLUHGOIRQXH 5HDOL]JHG
([HUFLVH RQ ([HUFLVHOHVWLQJ RQ 9HVWLQJ
1DPH

-RQDWKDQ - OD]JHOVN\
%ULDQ 3 OF.HRQ
OLFKDHO - /DQH
-DPHV ) 3BROHZDF]\N
6KDURQ ( 8QGHUEHUJ

5HIOHFWV WKH JURVV QXPEHU RI VKDUHV DFTXLUHG DQG YDOXH UHDOL]JHG XSRQ H[HUFL)\
WR SD\ WKH H[HUFLVH SULFH RU WR VDWLVI\ WD[ REOLJDWLRQV

5HIOHFWV WKH QXPEHU RI VKDUHYV DFTXLUHG DQG YDOXH RI VXFK VKDUHV XSRQ YHVWLQ.
IRU HDFK 1(2 WR VDWLVI\ VXFK RIILFHU:-V WD[ REOLJDWLRQV OD]JHOVN\ OF.HRQ
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&(2 3D\ 5DWLR

3XUVXDQW WR 6HFWLRQ E RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQ\
6. ZH DUH UHTXLUHG WR SURYLGH DQQXDO GLVFORVXUH RI WKH UDWLR RI L WK
HPSOR\HHV RWKHU WKDQ RXU &(2 WR LL WKH WRWDO DQQXDO FRPSHQVDWLRQ F

JRU ILVFDO \HDU OU ODJHOVN\-V WRWDO DQQXDO FRPSHQVDWLRQ ZDV

FROXPQ RI WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH DERYH %DVHG RQ WKH PHWKRGH
DGMXVWPHQWY DQG HVWLPDWHY GHVFULEHG EHORZ WKH HVWLPDWHG DQQXDO W
PHGLDQ RI RXU &RPSDQ\ RWKHU WKDQ RXU &(2 ZDV FDOFXODWHG DV % DVH
DQQXDO WRWDO FRPSHQVDWLRQ WR WKDW RI RXU PHGLDQ HPS >R\HH IRU ILVFDO

7KH IRUHJRLQJ SD\ UDWLR LV D UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQC
HVWLPDWHYV DVVXPSWLRQV DQG DGMXVWPHQWY LQ FRQQHFWLRQ ZLWK WKH LGHC
DSSOLFDEOH 6(& UXOHV SHUPLW FRPSDQLHV WR DGRSW D YDULHW\ RI PHWKRGRO
HVWLPDWHY DQG DVVXPSWLRQV EDVHG RQ WKH SDUWLFXODU FRPSHQVDWLRQ SUL
RWKHU FRPSDQLHVY PD\ QRW EH FRPSDUDEOH WR WKH RQH ZH UHSRUW DERYH ,Q
FRPSHQVDWLRQ IRU GHFUHDVHG IURP WKH DQQXDOL]J]HG DPRXQW XVHG IRU SX!
GLG QRW LQFOXGH FHUWDLQ QRQ UHFXUULQJ HTXLW\ JUDQWYV PDGH LQ UHODW
DQQXDO WRWDO FRPSHQVDWLRQ IRU RXU FXUUHQW PHGLDQ HPSOR\HH LQFUHDVH(
&RPSDQ\:V SD\ UDWLR IRU PD\ QRW EH FRPSDUDEOH WR LWV SD\ UDWLR LQ RW

BBBBBBBBBBBBBBB

,Q FDOFXODWLQJ WKLV UDWLR ZH LGHQWLILHG RXU PHGLDQ HPSOR\HH ZKR LV D VDOD!
WRWDO JURVV HDUQLQJV L H EDVH VDODU\ SOXV ERQXV RU FRPPLVVLRQ LQFRPH IURP
LQFRPH DQG DOORZDQFHV IRU DOO LQGLYLGXDOV H[FOXGLQJ RXU &(2 HPSOR\HG E\ XV
SDUW WLPH VHDVRQDO RU WHPSRUDU\ EDVLV $V RI WKLY GDWH ZH HVWLPDWH WKDW Z
HPSOR\HHV DQG DUH QRQ 8 6 HPSOR\HHV )RU SXUSRVHV RI LGHQWLI\LQJ WKH PHGLI
FHUWDLQ QRQ 8 6 HPSOR\HHV DV GHSLFWHG LQ WKH IROORZLQJ WDEOH
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7RWDO 8 6 (PSOR\HHV

7RWDO 1RQ 8 6 (PSOR\HHV QR H[FOXVLRQYV
7RWDO (PSOR\HHV DV RI 'HFHPEHU
(IFOXVLRQV E\ MXULVGLFWLRQ

%HOJLXP

%UD]LO

&]HFK 5HSXEOLF

"HQPDUN

YLQODQG

,QGLD

,UHODQG

.RUHD

OH[LFR

1RUZD\

3RODQG

5XVVLD

6LQJDSRUH

60ORYDNLD

6ZHGHQ

7DLZDQ

7KDLODQG

SNUDLQH

8QLWHG $UDE (PLUDWHYV

7RWDO ([FOXVLRQV

7RWDO 8 6 (PSOR\HHV

7RWDO 1RQ 8 6 (PSOR\HHV PLQXV H[FOXVLRQYV
7RWDO (PSOR\HHV IRU OHGLDQ 'HWHUPLQDWLRQ

JRU WKHVH HPSOR\HHV ZH FDOFXODWHG WRWDO JURVYVY HDUQLQJV IRU ILVFDO \HDU X
DPRXQWY SDLG LQ IRUHLJQ FXUUHQFLHVY WR 8 6 GROODUV XVLQJ WKH DSSOLFDEOH DYHL
FXUUHQF\ FRQYHUVLRQ ZH GLG QRW PDNH DQ\ DVVXPSWLRQV DGMXVWPHQWY RU HVWLP
DQQXDOL]H WKH FRPSHQVDWLRQ IRU DQ\ IXOO WLPH HPSOR\HHV WKDW ZHUH QRW HPSOR
HPSOR\HH XVLQJ WKH PHWKRGRORJ\ GHVFULEHG DERYH ZH FDOFXODWHG DQQXDO WRWD
PHWKRGRORJ\ ZH XVH IRU RXU 1(2V LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH IRU VHW
"([HFXWLYH &RPSHQVDWLRQ 7DEOHV p 7KH FRPSHQVDWLRQ IRU RXU KRXUO\ HPSOR\HHV L
RYHUWLPH ZRUNHG )RU SXUSRVHV RI WKH SD\ UDWLR FDOFXODWLRQ D VLJQLILFDQW SR
HTXLW\ DzDUGV WKDW DUH QRW ZLGHO\ GLVWULEXWHG WR RXU HPSOR\HHV LQFOXGLQJ |
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(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH VXPPDUL]JHVY RXU HTXLW\ FRPSHQVDWLRQ SODQ LQIRUPDW|

IXPEHU RI 6HFXULWLHYV
I1XPEHU RI 6HFXULWLHYV 5HPDLQLQJ $YDLODEOH IRU ).
WR-EH-,VVXHG-8SRQHKWHG $YHUDIHVVXDQFH-8QGHU-(TXLW\
([HUFLVH RI ([HUFLVH-3ULFRRPISHQVDWLRQ 30DQV ([FOX
2XWVWDQGLQJ 22WWROMDQGLQJ 2SWERQVWLHY 5HIOHFWHG LQ ¢
:DUUDQWY DQG 5DUKWYWV DQG 5LIKWYV D
30DQ &DWHJIRU\ D E F

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\
VHFEFXULW\ KROGHUYV

(TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\
3

VHFEXULW\ KROGHUYV 3 3

2Q0\ VWRFN RSWLRQ DZDUGV ZHUH XVHG LQ FRPSXWLQJ WKH ZHLJKWHG DYHUDJH H[HUFL

&RQVLVWY RI VKDUHV RI FRPPRQ VWRFN VXEMHFW WR RXWVWDQGLQJ RSWLRQV UHVWUL!
VKDUHV DQG 30DQ VKDUHV $V RI '"HFHPEHU WKH &RPSDQ\ KDG
ZHLIJKWHG DYHUDJH H[HUFLVH SULFH RI DQG D ZHLJKWHG DYHUDJH WHUP RI \H
JUDQWHG XQGHU HTXLW\ FRPSHQVDWLRQ SODQV UHVWHIHWHB G/ WIR RN NXQQWW VI U D g
HPSOR\HHV DQG GHIHUUHG VWRFN[KQX®HNVLVVXHG WK GHVYHNVWRDEOH XQGHU WKH &F
(PSOR\HH 6WRFN 3XUFKDVH 30DQ WKH 30DQ LQ FRQQHFWLRQ ZLWK WKH FXUUHQW D
ILOQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU D GHVF

,QFOXGHV VKDUHY DYDLODEOH IRU LVVXDQFH XQGHU WKH 30DQ 7KH 30DQ
QRQTXDOLILHG VWRFN RSWLRQV VWRFN DSSUHFLDWLRQ ULJKWV UHVWULFWHG VWRFN X
VKDUHV LVVXDEOH XQGHU WKH 30DQ LQ FRQQHFWLRQ ZLWK WKH FXUUHQW DQG IXWX
VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU D GHVFULSWLRQ R

BWRFN ,QFHQWLYH 30DQV

,Q JHEUXDU\ WKH %RDUG DGRSWHG WKH 30DQ ZKLFK ZDV DSSURYHG E\ Wl
ULRU WR WKH 30DQ RSWLRQV DQG RWKHU HTXLW\ DZDUGV ZHUH JUDQWHG Xt
HDFK RI ZKLFK ZHUH DSSURYHG E\ RXU VKDUHKROGHUV 7KH YHVWLQJ FKDQJH LQ
IRU JUDQWYV XQGHU WKH 30DQ DUH JHQHUDOO\ WKH VDPH DV IRU JUDQWYV XQG

8SRQ D "'FKDQJH LQ FRQWUROp DV GHILQHG LQ WKH 30DQ RSWLRQV DQG DZD
H[HFXWLYHV DQG 'LUHFWRUV DUH VXEMHFW WR WKH IROORZLQJ YHVWLQJ SURYL\
ULJKWV YHVW DQG EHFRPH H[HUFLVDEOH DQG WKH UHVWULFWLRQV DQG GHIHUUL
UHVWULFWHG VWRFN RU RWKHU VWRFN XQLW DZDUG VKDOO ODSVH DV WR RI W
XQOHVV WKH VXFFHVVRU FRPSDQ\ LQ D FRUSRUDWH WUDQVDFWLRQ GRHV QRW DV
JUDQWHG XQGHU WKH 30DQ EHFRPH IXOO\ YHVWHG DQG H[HUFLVDEOH ,Q DGG
FRPSDQ\ ZLWKRXW FDXVH DV GHILQHG LQ WKH 30DQ XQOHVV RWKHUZLVH SUJ
HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH SDUWLFLSDQW DQG WKH &RPSDQ\ ZLWK
DZDUGYV KHOG E\ VXFK SDUWLFLSDQW EHFRPH IXO0O\ YHVWHG DQG H[HUFLVDEOH

,Q JHQHUDO RSWLRQV JUDQWHG XQGHU WKH 30DQ DQG 30DQ DUH QRW WU
GLVWULEXWLRQ DQG DUH H[HUFLVDEOH GXULQJ WKH OLIHWLPH Rl WKH JUDQWHH
WKH &RPSDQ\ RU H[FHSW DV GHVFULEHG EHORZ ZLWKLQ WKUHH PRQWKY DIWHU |
RI WKH &RBBEBYQMLCRZIH YWEKDW WKH %RDUG KDV WKH GLVFUHWLRQ WR DOORZ D JUDC
H[HUFLVH WKH RSWLRQV XSRQ WKH JUDQWHH:-V GHDWK

,/ D JUDQWHH GLHVY RU EHFRPHYVY GLVDEOHG ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ

'LUHFWRU RU GLHV ZLWKLQ WKUHH PRQWKYV DIWHU FHDVLQJ WR VHUYH DV DQ HP:
\HDU IROORZLQJ WKH GDWH RI GHDWK RU GLVDELOLW\ ,Q DGGLWLRQ RSWLRQV J
YHVW LPPHGLDWHO\ XSRQ WKH JUDQWHH:-V GHDWK RU GLVDELOLW\ 2SWLRQV JUD
WKH GDWH RISWHRY VWHHHBEHIOMWM FWRU KDV VHUYHG RQ WKH %RDUG IRU DW OHDVW ILY
H[HUFLVDEOH IRU WZR \HDUV IR O GRIARYQVS W& H FESDOARN HRII WHW/ILWHY HQRW WKH &RPSD
DQG WKDW WKH HPSOR\HH KDV EHHQ DQ HPSOR\HH RI WKH &RPSDQ\ IRU DW OHDV\

2SWLRQV JUDQWHG LQ DQG ZLOO FRQWLQXH WR YHVW IRU WZR YHVWLQJ S|
HOLJLELOLW\ FULWHULD LQFOXGLQJ KDYLQJ EHHQ HPSOR\HG E\ WKH &RPSDQ\ RU
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IURP WKH &RPSDQ\ DW WKH DJH RI \HDUV RU ROGHU DQG SURYLGLQJ ZULWWHQ
UHWLUHPHQW 7KLV FROQWLQXHG YHVWLQJ SURYLVLRQ ZDV UHPRYHG IRU DOO HPS
2SWLRQV H[SLUH RQ WKH GD\ LPPHGLDWHO\ SULRU WR WKH WHQWK DQQLYHUVDU\

'KHQ 568V JUDQWHG XQGHU WKH 30DQ DQG WKH 30DQ YHVW DQ HTXLYDOH
WKHQ LVVXHG DQG GHOLYHUHG WR WKH JUDQWHH *HQHUDOO\ LI D JUDQWHH FHD
HDFK 568 DZDUG WKDW KDV QRW \HW YHVWHG ZLOO EH IRUIHLWHG H[FHSW WKDW

ZLOO YHVW LPPHGLDWHO\ XSRQ WKH JUDQWHH:-V GHDWK RU GLVDELOLW\ 568V
DGGLWLRQDO WZR YHVWLQJ SHULRGV DIWHU UHWLUHPHQW IRU HPSOR\HHV PHHWL
HPSOR\HG E\ WKH &RPSDQ\ RU DQ\ Rl LWV VXEVLGLDULHV IRU DW OHDVW WHQ \HD
ROGHU DQG SURYLGLQJ ZULWWHQ QRWLFH WR WKH &RPSDQ\ DW OHDVW VL[ PRQW
ZDV UHPRYHG IRU DOO 568V JUDQWHG LQ RU ODWHU

'"HIHUUHG VWRFN XQLWV DUH JUDQWHG _WR RXU 'LUHFWRUV SXUVXDQW WR WKH 'L
XQLWY VHH WKH GLVEXVVLRQ XQGHU [HUHFWRU 30DQu EHJLQQLQJ RQ SDJH

([HFXWLYH %RQXV 5HFRYHU\ 3ROLF\ &ODZEDF

(I"THFWLYH ODUFK WKH %RDUG DGRSWHG D 3ROLF\ RQ 5HFRYHU\ RI ,QFHQWL"
5HYWDWHPHQWY DOVR NQRZQ DV D "FODZEDFN SROLF\ p WKDW DSSOLHV WR DQQ:
JUDQWHG WR DOO RIILFHUV RI WKH &RPSDQ\ VXEMHFW WR UHSRUWLQJ XQGHU 6HF
JRU SXUSRVHV RI WKH SROLF\ DV RULJLQDOO\ DGRSWHG "'LQFHQWLYH FRPSHQVDYV

ZKHWKHU SDLG RU XQSDLG YHVWHG RU XQYHVWHG ,Q ODUFK WKH SROLF\ ZD
VWREN XQLWYV DQG RWKHU VLPLODU HTXLW\ DZDUGYV ZLWKLQ WKH GHILQLWLRQ RI
,Q '"HFHPEHU WKH SROLF\ ZzDV DPHQGHG DQG UHVWDWHG WR UHPRYH WKH IUD.

UHFRYHU LQFHQWLYH FRPSHQVDWLRQ JUDQWHG RU DZDUGHG WR DQ H[HFXWLYH F
DSSOLFDWLRQ ZLWK UHVSHFW WR VXFK LQFHQWLYH FRPSHQVDWLRQ WR DOO RIILI
$FW DQG FXUUHQW RU IRUPHU GLUHFW UHSRUWYV WR RXU &(2

8QGHU WKH FODZEDFN SROLF\ LI WKH &RPSDQ\ LV UHTXLUHG WR UHVWDWH LWV I
\HDUV RWKHU WKDQ D UHVWDWHPHQW GXH WR FKDQJHV LQ DFFRXQWLQJ SULQFLES
&RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHV WKDW DQ H[HFXWLYH VXEMHFW WR WK
WKH UHOHYDQW ILVFDO \HDU WKDQ ZRXOG KDYH EHHQ SDLG KDG WKH LQFHQWLYH
UHVXOWYV WKH %YRDUG RU &RPSHQVDWLRQ &RPPLWWHH ZLOO WDNH VXFK DFWLRQ
RU UHFRXS WKH LOQOFHQWLYH FRPSHQVDWLRQ WKDW ZRXOG QRW KDYH EHHQ SDLG

$ UHTXLUHG FRQGLWLRQ WR WKH UHFRYHU\ RU UHFRXSPHQW RI LQFHQWLYH FRPS
XQGHU WKH FODZEDFN SROLF\ LV WKDW WKH %RDUG RU &RPSHQVDWLRQ &RPPLWMW
ZLOOIXO PLVFRQGXFW WKDW FDXVHG RU SDUWLDOO\ FDXVHG WKH UHVWDWHPHQW
GLVFUHWLRQ WR GHWHUPLQH ZKHWKHU DQ H[HFXWLYH KDV HQJDJHG LQ VXFK FRQ
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3RWHQWLDO 3D\PHQWY 8SRQ 7HUPLQDWLRQ R

ODJHOVN\ (PSOR\PHQW $JUHHPHQW

,Q FRQQHFWLRQ ZLWK WKH SURPRWLRQ RI OU ODJHOVN\ WR RXU 3UHVLGHQW DQG
HQWHUHG LQWR WKH OD]JHOVN\ (PSOR\PHQW $JUHHPHQW 7KLV DJUHHPHQW SURYL
EH WHUPLQDWHG E\ ,'(;; RWKHU WKDQ IRU FDXVH H[FHSW ZLWKLQ WZR \HDUV IRO
IROORZLQJ VHYHUDQFH EHQHILWY L EDVH VDODU\ FRQWLQXDWLRQ IRU WZR \HD!
HTXDO WR WZR \HDUV RI WKH HPSOR\HU SRUWLRQ RI PHGLFDO FRYHUDJH IRU 0U
H[WHQW DV zZzDV SDLG LPPHGLDWHO\ SULRU WR WHUPLQDWLRQ DQG LLL FRQWLQ
RWKHUZLVH ZRXOG KDYH YHVWHG GXULQJ WKH WZR \HDU SHULRG IROORZLQJ WHU
H[HUFLVDEOH IRU D SHULRG RI GD\V IROORZLQJ WKH HQG RI VXFK WZR \HDU SH!I
LPPHGLDWHO\ SULRU WR VXFK WHUPLQDWLRQ GDWH ZLOO UHPDLQ H[HUFLVDEOH I
ODJHOVN\ LV UHWLUHPHQW HOLJLEOH DV GHILQHG LQ WKH DSSOLFDEOH HTXLW\ D
R PRQWKYV IROORZLQJ VXFK WHUPLQDWLRQ GDWH

8QGHU WKH ODJHOVN\ (PSOR\PHQW $JUHHPHQW “FDXVHp ZLWK UHVSHFW WR 0U O]
JURVV QHJOLJHQFH LQ WKH SHUIRUPDQFH RI KLV GXWLHV LL ZLOOIXO IDLOXUH
LQWHUQDO LQYHVWLJDWLRQV FRQGXFWHG E\ RU DW WKH GLUHFWLRQ Rl WKH %R
FULPHV ZKHWKHU RU QRW D IHORQ\ LQYROYLQJ IUDXG WKHIW EUHDFK RI WUXV\
ZLWK &RPSDQ\ UXOHV UHJXODWLRQV SROLFLHV RU SURFHGXUHV RU Y DEXVH R
UHDVRQDEO\ EH H[SHFWHG WR UHVXOW LQ D PDWHULDO DGYHUVH HIIHFW RQ WKH
&RPSDQ\

$V D FRQGLWLRQ RI UHFHLSW RI DQ\ SD\PHQWV RU EHQHILWV XQGHU WKH OD]HOV]
UHTXLUHG WR VLJQ D UHOHDVH LQ WKH IRUP DWWDFKHG DV DQ H[KLELW WR WKH |
SURYLVLRQV WKHUHRI 7KH UHOHDVH FRQWDLQV D UHOHDVH DQG ZDLYHU RI FHUW
KDYH DJDLQVW WKH &RPSDQ\ RU LWV VXFFHVVRU DQG LWV RIILFHUV 'LUHFWRUYV
HQWLWLHY DQG SHUVRQV IURP DQ\ OLDELOLW\ IRU VXFK FODLPV LQFOXGLQJ EXW
DGGLWLRQ OU ODJHOVN\:V HQWLWOHPHQW WR WKH VHYHUDQFH EHQHILWV GHVFU
VWDQGDUG LQYHQWLRQ DQG QRQ GLVFORVXUH DJUHHPHQW DQG D QRQ FRPSHWH
VROLFLWDWLRQ UHVWULFWLRQV IRU D SHULRG RI WZR \HDUV IROORZLQJ WHUPLQ]

7KH ODJHOVN\ (PSOR\PHQW $JUHHPHQW DOVR LQFOXGHV FKDQJH LQ FRQWURO SUF
ODJHOVN\ LV WHUPLQDWHG HLWKHU E\ WKH &RPSDQ\ RWKHU WKDQ IRU FDXVH RU E
ODJHOVN\ (PSOR\PHQW $JUHHPHQW ZLWKLQ WZR \HDUV IROORZLQJ D FKDQJH LQ F
EHQHILWY DV GHVFULEHG EHORZ XQGHU WKH KHDGLQJ "&KDQJH LQ &RQWURO $JU

7KH IROORZLQJ WDEOH GHVFULEHV SRWHQWLDO SD\PHQWYV WR OU OD]JHOVN\ XQGF
DERYH DVVXPLQJ KH ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ 'HFHPEHU DQG
FRQWURO 7KH DFWXDO DPRXQWV WR EH SDLG RXW FDQ RQO\ EH GHWHUPLQHG LQ

SRWHQWLDO 7THUPLQDWLRQ 3D\PHQWYV

&RQWLQXHG
9HVWLQJ RI (TXLW\
6DODU\ %HQHILWV $ZDUGV 7RWDO
1DPH

-RQDWKDQ - OD]JHOVN\

OU OD]JHOVN\-V VDODU\ ZLOO EH SDLG E\ WKH &RPSDQ\ IRU WZR \HDUV IROORZLQJ WHUPL
WKH DQQXDO EDVH VDODU\ LQ HIIHFW RQ 'HFHPEHU

$PRXQW VKRZQ UHSUHVHQWYVY WKH DJJUHJDWH HVWLPDWHG DPRXQW RI WKH HPSOR\HU SF
OD]JHOVN\ DQG KLV FRYHUHG GHSHQGHQWV IRU WKH PRQWK SHULRG IROORZLQJ WHUPL(
'"HFHPEHU FRQVLVWLQJ RI WKH IROORZLQJ D PHGLFDO DQG GHQWDO FRYHUDJH

ODJHOVN\ XQGHU WKH &RPSDQ\:V DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW GLVDELOLV

OU OD]JHOVN\-V VWRFN RSWLRQV DQG 568V ZRXOG FRQWLQXH WR YHVW LQ DFFRUGDQFH 2

DPRXQW UHSUHVHQWY WKH LQWULQVLF YDOXH RI XQYHVWHG VWRFN RSWLRQV DQG 568V

\HDUV IROORZLQJ WHUPLQDWLRQ RQ 'HFHPEHU XVLQJ WKH FORVLQJ VDOH SULFH R
WR LOOXVWUDWH WKH SRWHQWLDO YDOXH DW WHUPLQDWLRQ
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([FHSW DV GHVFULEHG DERYH ZLWK UHVSHFW WR OU OD]JHOVN\ DQG WKH FKDQJH I
&RPSDQ\ GRHV QRW KDYH DQ\ FRQWUDFWY DJUHHPHQWY SODQV RU DUUDQJHPHQG
Rl VHYHUDQFH RU RWKHU EHQHILWY WR VXFK 1(2V XSRQ D WHUPLQDWLRQ RI HPSC
DUUDQJHPHQWY WKDW DUH JHQHUDOO\ DYDLODEOH WR DOO VDODULHG HPSOR\HH

&KDQJH LQ &RQWURO $JUHHPHQWV

7KH &RPSDQ\ KDV HQWHUHG LQWR H[HFXWLYH HPSOR\PHQW DJUHHPHQWY RU FKD
LQFOXGLQJ HDFK RI WKH 1(2V :LWK UHVSHFW WR 0U OD]JHOVN\ WKH WHUPV RI KL
ODJHOVN\ (PSOR\PHQW $JUHHPHQW

7KH H[LVWLQJ FKDQJH LQ FRQWURO DJUHHPHQWY IRU DOO RI WKH 1(2V DUH LGHQ'

(DFK FKDQJH LQ FRQWURO DJUHHPHQW RWKHU WKDQ WKH ODJHOVN\ (PSOR\PHQW
UHQHZV IRU VXFFHVVLYH SHULRGV RI RQH \HDU XQOHVV WKH &RPSDQ\ SURYLGHV
GD\V SULRU WR WKH UHQHZDO GDWH

7KH FKDQJH LQ FRQWURO DJUHHPHQWY SURYLGH IRU WKH &RPSDQ\ WR PDNH FHU\
1(2V XSRQ D TXDOLI\LQJ WHUPLQDWLRQ RI HPSOR\PHQW WKDW IROORZV D FKDQJH
EHORZ )RU D IXUWKHU GLVFXVVLRQ RI WKH &RPSDQ\-V UHDVRQV IRU KDYLQJ FKD¢
FKDQJH LQ FRQWURO DJUHHPHQWY XQGHU "+RZ :H ODQDJHIS5LVN DQG *RYHUQDQFH

7KH FKDQJH LQ FRQWURO DJUHHPHQWY GHILQH D FKDQJH LQ FRGWRRIOGRGWKH &R
HDFK FDVH WKDW ZLWK UHVSHFW WR DQ\ SD\PHQWV RU EHQHILWV VXEMHFW WR 6
FRQVWLWXWH D "FKDQJH LQ FRQWURO HYHQWpu ZLWKLQ WKH PHDQLQJ Rl WKH DSS

T7KH DFTXLVLWLRQ E\ DQ\ SHUVRQ RI RU PRUH RI WKH VKDUHV RI FRPPRQ VW
&RPSDQ\:V RXWVWDQGLQJ VHFXULWLHYV
t$ FKDQJH LQ WKH FRPSRVLWLRQ RI WKH &RPSDQ\:V %RDUG VXFK WKDW D PDMR
GLUHFWRUV RU GLUHFWRUV QRPLQDWHG RU HOHFWHG E\ LQFXPEHQW GLUHFW|
PRQWKYV SULRU WR WKH FKDQJH LQ FRPSRVLWLRQ
t$ UHRUJDQL]DWLRQ PHUJHU FRQVROLGDWLRQ RU VDOH RU RWKHU GLVSRVLWL
EXVLQHVV FRPELQDWLRQ XQOHVYV LPPHGLDWHO\ IROORZLQJ VXFK EXVLQHVV
T 7KH VKDUHKROGHUV RI WKH &RPSDQ\ LPPHGLDWHO\ SULRU WR VXFK EXVLQHV'
RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN DQG WKH FRPELQHG YRWLQJ SRZHU
Rl WKH FRUSRUDWLRQ UHVXOWLQJ LQ WKH EXVLQHVYV FRPELQDWLRQ LQ VXEV'
LPPHGLDWHO\ SULRU WR WKH WUDQVDFWLRQ
1R SHUVRQ RZQV RU PRUH RI WKH VWRFN RI WKH FRUSRUDWLRQ UHVXOWLC
t$W OHDVW KDOI RI WKH PHPEHUV RI WKH ERDUG RI WKH FRUSRUDWLRQ UHVXC
WKH %RDUG DW WKH WLPH RI WKH DJUHHPHQW SURYLGLQJ IRU VXFK EXVLQHV
+t$SSURYDO E\ WKH VKDUHKROGHUV RI D FRPSOHWH OLTXLGDWLRQ RU GLVVROX\V
DVVHWYVY RI WKH &RPSDQ\

8QGHU HDFK RI WKH FKDQJH LQ FRQWURO DJUHHPHQWY RWKHU WKDQ WKH OD]JHO!
IROORZLQJ D FKDQJH LQ FRQWURO WKH &RPSDQ\ PD\ QRW JHQHUDOO\ UHGXFH Wt
WKH DJJUHJDWH EHQHILWY WR ZKLFK WKH H[HFXWLYH LV HQWLWOHG XQGHU LQFH
ZKLFK WKH H[HFXWLYH ZDV HQWLWOHG SULRU WR WKH FKDQJH LQ FRQWURO

, ] WKH HPSOR\PHQW RI DQ H[HFXWLYH LV WHUPLQDWHG HLWKHU E\ WKH &RPSDQ\ .
IRU "JRRG UHDVRQ p DV GHILQHG EHORZ ZLWKLQ WKH SHULRG RI WZR \HDUV IROC
SURYLGH WKH IROORZLQJ SD\PHQWY DQG EHQHILWY WR WKH H[HFXWLYH

*t)RU HDFK H[HFXWLYH RWKHU WKDQ OU OD]JHOVN\ D SURUDWHG SD\PHQW RI WK
\HDU RI WHUPLQDWLRQ SULRU WR WKH GDWH RI WHUPLQDWLRQ

1$Q DPRXQW HTXDO WR WZR WLPHV RU WKUHH WLPHV LQ WKH FDVH RI OU OD]H(¢
SOXV WKH DYHUDJH ERQXV UHFHLYHG E\ WKH H[HFXWLYH IRU WKH WKUHH IXOO

T 7KH FRQWLQXDWLRQ RI DOO EHQHILWY XQGHU ZHOIDUH EHQHILW VDYLQJV DQ
GHQWDO DQG OLIH LQVXUDQFH SODQV IRU D SHULRG RI WZR \HDUV RU LQ WK
HTXDO WR WKUHH \HDUV RI WKH HPSOR\HU SRUWLRQ RI PHGLFDO FRYHUDJH IR
VDPH H{WHQW DV zZzDV SDLG LPPHGLDWHO\ SULRU WR WHUPLQDWLRQ DQG
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1$Q\ RWKHU DPRXQWV RU EHQHILWY UHTXLUHG WR EH SDLG WR WKH H[HFXWLYH
FRQWUDFW RU DJUHHPHQW RI WKH &RPSDQ\

7KH &RPSDQ\ ZLOO DOVR UHLPEXUVH WKH H[HFXWLYH XS WR SHU \HDU DQ D
FRQQHFWLRQ ZLWK RXWSODFHPHQW VHUYLFHV DQG UHORFDWLRQ FRVWV LQ FRQQ
RI ODLQH XQWLO WKH HDUOLHU RI WZR \HDUV IURP WHUPLQDWLRQ RI WKH H[HFXW
HPSOR\PHQW

8SRQ D FKDQJH LQ FRQWURO HDFK RXWVWDQGLQJ VWRFN RSWLRQ 568 RU RWKHL
HTXLW\ DZzDUG KHOG E\ DQ H[HFXWLYH VKDOO EHFRPH LPPHGLDWHO\ H[HUFLVDEC
VKDUHV DV WR ZKLFK VXFK HTXLW\ DZDUG RWKHUZLVH ZRXOG QRW WKHQ EH H[HU
WHUPLQDWHG ZLWKRXW FDXVH RU E\ WKH H[HFXWLYH IRU JRRG UHDVRQ ZLWKLQ
DZzDUGV KHOG E\ WKH H[HFXWLYH VKDOO EHFRPH IXOO\ YHVWHG DQG H[HUFLVDEO
DZDUGV EHFRPH IXOO\ YHVWHG DQG H[HUFLVDEOH LQ WKH HYHQW D VXFFHVVRU F
RU VXEVWLWXWH WKH RXWVWDQGLQJ DZDUGV

8QGHU WKH FKDQJH LQ FRQWURO DJUHHPHQWY RWKHU WKDQ WKH OD]JHOVN\ (PSO
IDLOXUH RI WKH H[HFXWLYH WR VXEVWDQWLDOO\ SHUIRUP WKH H[HFXWLYH:-V GXW
H[HFXWLYH LQ LOOHJDO FRQGXFW RU JURVV PLVFRQGXFW WKDW LV PDWHULDOO\
(PSOR\PHQW $JUHHPHQW GHILQHYVY "FDXVHu DV L ZLOOIXO PLVFRQGXFW RU JURV\
ZLOOIXO IDLOXUH RU UHIXVDO WR SHUIRUP UHDVRQDEO\ DVVLJQHG GLUHFWLYHYV
RI WKH %RDUG LLL DQ LQGLFWPHQW RU FRQYLFWLRQ IRU D IHORQ\ RU DQ\ RWK
EUHDFK RI WUXVW RU VLPLODU DFWV LY ZLOOIXO RU FRQWLQXHG IDLOXUH WR |
SURFHGXUHV RU Y DEXVH RI DOFRKRO RU DQRWKHU FRQWUROOHG VXEVWDQFH
DGYHUVH HIIHFW RQ WKH EXVLQHVV ILQDQFLDO FRQGLWLRQ RU UHSXWDWLRQ RI

8QGHU WKH FKDQJH LQ FRQWURO DJUHHPHQWY "JRRG UHDVRQup LV GHILQHG DV R
WKH FRQVHQW RI WKH H[HFXWLYH

+1$Q\ PDWHULDO UHGXFWLRQ RI WKH H[HFXWLYH:V DQQXDO EDVH VDODU\ RU ZL
OU ODJHOVN\-V DQQXDO ERQXV RSSRUWXQLW\

+1$Q\ PDWHULDO UHGXFWLRQ RI WKH H[HFXWLYH:-V DXWKRULW\ GXWLHV RU UHVS

+$Q\ PDWHULDO UHGXFWLRQ RI WKH EXGJHW RYHU ZKLFK WKH H[HFXWLYH KDV D

+t$ PDWHULDO FKDQJH LQ WKH JHRJUDSKLF ORFDWLRQ DW ZKLFK WKH H[HFXWLY |

T &HUWDLQ EUHDFKHYV E\ WKH &RPSDQ\ RI WKH DJUHHPHQW

8QGHU WKH FKDQJH LQ FRQWURO DJUHHPHQWYVY ZLWK 0U OD]JHOVN\ 0U OF.HRQ DG
WKH VDPH SRVLWLRQ ZLWK WKH HQWLW\ VXUYLYLQJ DQ\ FKDQJH LQ FRQWURO DV
EH GHHPHG WR H[LVW ,Q DGGLWLRQ JRRG UHDVRQ ZLOO EH GHHPHG WR H[LVW X
ODJHOVN\ LI OU OD]JHOVN\ LV UHTXLUHG WR UHSRUW WR D FRUSRUDWH RIILFHU RU

$Q\ QRWLFH RI WHUPLQDWLRQ IRU JRRG UHDVRQ PXVW EH JLYHQ WR WKH &RPSDQ
H[LVWHQFH RI RQH RU PRUH RI WKH FRQGLWLRQVY GHVFULEHG DERYH 7KH &RPSDC
R1 GD\V GXULQJ ZKLFK LW PD\ UHPHG\ WKH FRQGLWLRQ V DQG QRW EH UHTXLUE
DJUHHPHQW

8QGHU WKH FKDQJH LQ FRQWURO DJUHHPHQWY WKHUH LV QR WD[ "JURVV XSpu SUI
WKH H[HFXWLYHV IRU DQ\ WD[ OLDELOLWLHY UHVXOWLQJ IURP SD\PHQWYV UHFHLY!|

$V D FRQGLWLRQ RI UHFHLSW RI DQ\ SD\PHQWYV RU EHQHILWY XQGHU WKH FKDQJH
WR VLIJQ D FXVWRPDU\ UHOHDVH SUHSDUHG DQG SURYLGHG E\ WKH &RPSDQ\ RU L
7KH UHOHDVH ZLOO FRQWDLQ D UHOHDVH DQG ZDLYHU RI DQ\ FODLPV WKH H[HFXYV
&RPSDQ\ RU LWV VXFFHVVRU DQG LWV RIILFHUV 'LUHFWRUV DIILOLDWHY DQG R
SHUVRQV IURP DQ\ OLDELOLW\ IRU VXFK FODLPV LQFOXGLQJ EXW QRW OLPLWHG \
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7KH ODJHOVN\ (PSOR\PHQW $JUHHPHQW LQFOXGHV LQ DGGLWLRQ WR FKDQJH LQ F
FRPSHWH DQG QRQ VROLFLW DJUHHPHQW DQG LQYHQWLRQ DQG QRQ GLVFORVXUH
VROLFLW DQG LQYHQWLRQ DQG QRQ GLVFORVXUH DJUHHPHQWY EHWZHHQ O0U OD]t
DJUHHPHQWY GR QRW VXSHUVHGH WKH VWDQGDUG QRQ FRPSHWH DQG QRQ VROLF
DJUHHPHQWY EHWZHHQ HDFK H[HFXWLYH DQG WKH &RPSDQ\ 7KHVH QRQ FRPSHWH
SHULRG Rl WZR \HDUV DIWHU HLWKHU LQ WKH FDVH Rl 0U OD]JHOVN\ WHUPLQDWL
YROXQWDU\ WHUPLQDWLRQ E\ WKH H[HFXWLYH RU WHUPLQDWLRQ E\ WKH &RPSDQ'
EXVLQHVV HQWHUSULVH WKDW FRPSHWHV ZLWK WKH &RPSDQ\ RU UHFUXLW VROLI
WKHLU HPSOR\PHQW ZLWK WKH &RPSDQ\ 7KH LQYHQWLRQ DQG QRQ GLVFORVXUH
GHYHORSPHQWY PDGH RU FRQFHLYHG E\ WKH H[HFXWLYH GXULQJ KLV RU KHU HPS
RI WKH &RPSDQ\ DQG WKDW WKH H[HFXWLYH ZLOO QRW GLVFORVH RU XVH IRU KLV
&RPSDQ\-V SURSULHWDU\ LQIRUPDWLRQ

7KH IROORZLQJ WDEOH GHVFULEHV SRWHQWLDO SD\PHQWYV WR HDFK RI RXU 1(2V
HIITHFW DV RI '"HFHPEKKW WDEOH DVVXPHV D FKDQJH LQ FRQWURO RFFXUUHG DQG V
WHUPLQDWHG HLWKHU E\ WKH &RPSDQ\ ZLWKRXW FDXVH RU E\ WiKKHH RAW.XBIO IRU JI
DPRXQWV WR EH SDLG RXW FDQ RQO\ EH GHWHUPLQHG LQ WKH HYHQW RI DQG DW
WHUPLQDWLRQ RI HDFK 1(2

SRWHQWLDO &KDQJH LQ &RQWURO 3D\PHQWYV

OXOWLSOH $FFHOHUDWHG
$YHUDJH RUR 5DWHG 9HVWLQJ RI (TXLW\
6DODU\ %RQXV %RQXV %HQHILVXWSODFHPISQWWUG YV 7RWDO
1DPH
-RQDWKDQ - OD]HOVN\ 3
%ULDQ 3 OF.HRQ
OLFKDHO - /DQH

-DPHV ) 3ROHZDF]\N
6KDURQ ( 8QGHUEHUJ

$PRXQWV IRU OU OD]JHOVN\ DUH WKUHH WLPHV KLV VDODU\ DQG WKUHH WLPHV KLV DYHUI
DOO RWKHU 1(2V UHSUHVHQW WZR \HDUV RI VXFK SD\PHQWV ,Q DGGLWLRQ WKH 1(2V RW
DPRXQW RI KLV RU KHU WDUJHW ERQXV IRU WKH WKHQ FXUUHQW ILVFDO \HDU 6DODU\ D
WKH WK GD\ IROORZLQJ WKH GDWH RI WHUPLQDWLRQ RU LQ WKH FDVH RI OU OD]HOVN!)
WKDW WKH H[HFXWLYH KDV VLIQHG WKH UHTXLUHG UHOHDVH DQG WKH VWDWXWRU\ SHUL
H[SLUHG RQ RU EHIRUH WKDW GD\ %HQHILWY VKDOO EH SDLG E\ WKH &RPSDQ\ DV VWDW

5HSUHVHQWV WKH LQWULQVLF YDOXH RI DFFHOHUDWHG HTXLW\ DZDUGV VWRFN RSWLRQ
XQGHUO\LQJ DZDUGY DQG WKH FORVLQJ VDOH SULFH RI WKH &RPSDQ\:V FRPPRQ VWRFN L

$PRXQW VKRZQ UHSUHVHQWY WKH DJJUHJDWH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ WR
WKUHH \HDUV IROORZLQJ WHUPLQDWLRQ FRQVLVWLQJ RI WKH IROORZLQJ D PHGLFDO I
RI OU ODJ]HOVN\ XQGHU WKH &RPSDQ\:V DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW GLVI

$PRXQW VKRZQ UHSUHVHQWYV WKH DJJUHJDWH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ WR
WZR \HDUV IROORZLQJ WHUPLQDWLRQ FRQVLVWLQJ RI WKH IROORZLQJ D PHGLFDO DQC
Rl 0OU OF.HRQ XQGHU WKH &RPSDQ\:V DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW GLVDE

$PRXQW VKRZQ UHSUHVHQWY WKH DJJUHJDWH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ WR
\HDUV IROORZLQJ WHUPLQDWLRQ FRQVLVWLQJ RI WKH IROORZLQJ D PHGLFDO DQG GHC
OU /DQH XQGHU WKH &RPSDQ\:V DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW GLVDELOLW

$PRXQW VKRZQ UHSUHVHQWYV WKH DJJUHJDWH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ WR
RI WZR \HDUV IROORZLQJ WHUPLQDWLRQ FRQVLVWLQJ RI WKH IROORZLQJ D PHGLFDO L
EHKDOI RI OU 3ROHZDF]\N XQGHU WKH &RPSDQ\:V DFFLGHQWDO GHDWK DQG GLVPHPEHUF

$PRXQW VKRZQ UHSUHVHQWY WKH DJJUHJDWH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ WR
RI WZR \HDUV IROORZLQJ WHUPLQDWLRQ FRQVLVWLQJ RI WKH IROORZLQJ D PHGLFDO I
EHKDOI RI 0OV 8QGHUEHUJ XQGHU WKH &RPSDQ\-V DFFLGHQWDO GHDWK DQG GLVPHPEHUP
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*HQHUDO ,QIRUPDWLRQ$DBDRO\W
OHHWLQJ DQG 9RWLQJ

7KH SUR[\ 6WDWHPHQW DQG +RZ 3UR[LHV :RUN

2XU %RDUG LV DVNLQJ IRU \RXU $SUR{D & R WHRW/IHQ D \E HFIDKKVH \RX ZHUH D VKDUHKROC
EXVLQHVV RQ ODUFK 5HFRUG 'DWH DQG$DQK M@ W W\®HGJI WRK Y R V8 H R W 6 W OR
WKH DEFFRPSDQ\LQJ PDWHULDOV DUH EHLQJ SURYLGHG WR \RX LQ FRQQHFWLRQ ZlI
DW RXU$QQXDO OHHWLQJ DQG DW DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHF

*LYLQJ XV \RXU SUR[\ PHDQV WKDW \RX DXWKR U I$]GIQX\D @ R HYHRMWLH) JRXQ) W K B LPHD\Q Q W1
GLUHFW RU LI \RX GR QRW GLUHFW XV LQ WKH PDQQHU DV UHFRPPHQGHG E\ WKF
DJDLQVW RQH RU DOO Rl WKH 'LUHFWRU QRPLQHHV RU DEVWDLQ IURP YRWLQJ IRL
RWKHU SURSRVDOV RU DEVWDLQ IURP YRWLQJ ,I \RX UHTXHVW D SUR[\ FDUG DQC¢
LQVWUXFWLRQV WKH VKDUHV UHSUHVHQWHG E\ WKDW SUR[\ ZLOO EH YRWHG ")25
"LUHFWRUYV

‘KR &DQ 9RWH

$V Rl WKH 5HFRUG 'DWH W KWKIDHREWRPPRQ VWRFN RXWVWDQGLQJ (DFK VKDUH RI
WR RQH YRWH RQ HDFK PDWWHU S U RSSHIXD\OE URKWHWIEHIRUH WKH

ORVW RI RXU VKDUHKROGHUYV KROG WKHLU VKDUHV WKURXJK D VWRFNEURNHU ED
RZQ QDPH $V VXPPDUL]HG EHORZ WKHUH DUH VRPH GLVWLQFWLRQV EHWZHHQ VK
VWUHHW QDPH

f6KDUHKROGHU ,RNRXURMKDUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK
7UDQVIHU 7UXVW &RPSDQ\ \RX DUH FRQVLGHUHG WKH VKDUHKROGHU RI UHFR
EHLQJ PDGH DYDLODEOH GLUHFWO\ WR \RX E\ XV $V WKH VKDUHKROGHU RI UH!
GLUHFWO\ WR XV RU WR YRMWHKQSHHMRQ@W WK H

f%HQHILFLDO 2ZQHU RI 6KDUHVYI ARXG V KDAUMVHDIWH IKHOG LQ D EURNHUDJH DFFR:
WUXVWHH RU RWKHU QRPLQHH \RX DUH FRQVLGHUHG WKH EHQHILFLDO RZQHU
PDWHULDOV DUH EHLQJ PDGH DYDLODEOH WR \RX WKURXJK \RXU EDQN EURNH!L
VKDUHV KHOG LQ VWUHHW QDPH \RX KDYH WKH ULJKW WR GLUHFW \RXU EDQN
DOVR LQYLWHG WRSQXVHRD GHMMH. QJ <RXU EDQN EURNHU WUXVWHH RU QRPLQ
YRWLQJ LQVWUXFWLRQV IRU XVH LQ LQVWUXFWLQJ WKH EDQN EURNHU WUXVW]
\RX DUH QRW WKH VKDUHKROGHU RI UHFRUG \RX PD\ QRW YRWH WKHVH VKDUH
D OHJDO SURJ[\ IURP \RXU EDQN EURNHU WUXVWHH RU QRPBQBNIHD WHMDOLQI \

1RWLFH RI QWHUQHW $YDLODELOLW\ 1RWLFH

,QVWHDG RI PDLOLQJ D SULQWHG FRS\ RI RXU SUR[\ PDWHULDOV WR HDFK VKDUHK
,QWHUQHW 7KLV UHGXFHV ERWK WKH FRVWY DQG WKH HQYLURQPHQWDO LPSDFW
UHFHLYHG D 1RWLFH Rl ,QWHUQHW $YDLODELOLW\ \RX ZLOO QRW UHFHLYH D SUL
UHTXHVW D SULQWHG FRS\ 7KH 1RWLFH Rl ,QWHUQHW $YDLODELOLW\ ZLOO LQVW!
LQIRUPDWLRQ FRQWDLQHG LQ WKH SUR[\ PDWHULDOV 7KH 1RWLFH Rl ,QWHUQHW
WKH ,QWHUQHW DQG KRZ WR YRWH E\ WHOHSKRQH

, \RX ZRXOG OLNH WR UHFHLYH D SULQWHG RU HPDLOHG FRS\ RI RXU SUR[\ PDWH
VXFK PDWHULDOV LQFOXGHG LQ WKH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ ,Q DG
DQG ZLVK WR UHFHLYH DOO IXWXUH SUR[\ PDWHULDOV SUR[\ FDUGY DQG DQQXDO
GHOLYHU\ LQVWUXFWLROQVWVRHHRQFRXUDJIJH VKDUHKROGHUVY WR WDNH DGYDQWDJH F
PDWHULDOV RQ WKH ,QWHUQHW WR KHOS UHGXFH WKH FRVW DQG HQYLURQPHQWL
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7KH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ LV |IODVUWKEHLQ$ ¥WHR) W QVRODWBBE®XWR O G H
ZH ZLOO ILUVW PDNH DYDLODEOH WR RXU VKDUHKROGHUV WKLV S8QRX\D&OWDWH
OHHWLQJ DV ZHO®QMMNKKBEWBLHSRUW RQ )RUP . JHEH&DAL\WK WKH 6(& RQ

+RZ WR 9RWH

<RX FDQ YRWH RQOLQH$RQWXDIOHOHHWAQDORU E\ SUR[\ :H UHFRPPHQG WKDW \RX VX
WR DWWHQG WISH) JKD@W OBIGIWLQJ 7KLV ZLOO HQVXUH WKDW \RXU YRWH ZLOO EH F
QRW WR SDUWLFLSDWH LQ WKH YLUWXDO PHHWLQJ <RX F D®QUDFONBIHHRWY UQSULRJ\ |
RI WKH ZD\V GHVFULEHG EHORZ $00 VKDUHV UHSUHVHQWHG E\ SUR[LHV WKDW KT
DW WKHEQQXDO OHHWLQJ

‘H DUH RITHULQJ VKDUHKROGHUYV IRXU PHWKRGV RI YRWLQJ

f<RX PD\ YRWH RYHU WKH ,QWHUQHW

f<RX PD\ YRWH E\ WHOHSKRQH

£,1 \RX DUH D UHJLVWHUHG KROGHU RI RXU VKDUHV \RX PD\ UHTXHVW D SDSHU
FRPSOHWLQJ VLJQLQJ DQG GDWLQJ WKH FDUG ZKHUH LQGLFDWHG DQG E\ PDLC
HQYHORSH DFFRPSDQ\LQJ WKH SDSHU SUR[\ FDUG RU

f<RX PD\ YRWH RQOLQH PQQWRHA YHHWXRO ,| \RXQIXWE @G MWKIHQJ RYHU WKH ,QW
EH DEOH WR YRWH \RXU VKDUHY RQOLQH HYHQ LI \RX DOUHDG\ YRWHG E\ ,QWt
FRQWURO QXPEHU LQFOXGHG LQ \RXU 1RWLFH Rl ,QWHUQHW $YDLODELOLW\ \J
DFFRPSDQLHG \RXU SUR[\ PDWHULDOV \&R Q/RDNHOWRKW L\MKIDUHV DW WKH

6HH "+RZ WR 9R\HHMRRQHS/‘DHIHPLQH KRZ WR YRWH \RXU VKDUHV E\ PDLO WHOHSKRC

5HYRNLQJ D 3URJ\

<RX FDQ UHYRNH \RXU SUR[\ ZKHWKHU LW ZDV JLYHQ E\ , QWHUQHW WHOHSKRQH

f6XEPLWWLQJ D QHZ SUR[\ ZLWK D ODWHU GDWH LQFOXGLQJ D SUR[\ JLYHQ YLD
+3URYLGLQJ ZULWWHQ QRWLFH WR RXU 6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RX

$QQXDO OHHWLQJ SULRU WR WKH YRWLQJ RQ DQ\ SURSRVDO LI \RX DUH D UHJL
f9RWLQJ RQOLQH D V$ QD © L UNHDIOR J

7KH ODVW YRWH \RX VXEPLW FKURQRORJLFDOO\ E\ DQ\ PHDQV ZLOO VXSHUVHGH
$QQXDO OHHWLQJ RYHU WKH ,QWHUQHW ZLOO QRW E\ LWVHOI UHYRNH \RXU SUR]

4 XRUXP

,Q RUGHU WR WUDQVDFW @ RXD@HVWHDWL QUK H PXVW KDYH D TXRUXP 7KLV PHDQV
LVVXHG DQG RXWVWDQGLQJ VKDUHVY HQWLWOHG WR YRWH D\ ®&Q XMXA (BHHHF\R UG J' DHAL
E\ SUR[\ RU LQ SHUVRQ $EVWHQWLRQV DQG EURNHU QRQ YRWHV ZKLFK DUH GHV
YRWH IRU SXUSRVHV RI GHWHUPLQLQJ D TXRUXP 7UHDVXU\ VKDUHV ZKLFK DUH V
WRZDUGV HVWDEOLVKLQJ D TXRUXP ,I D TXRUXP LV QRW SUHVHQW WKH PHHWLQ.

O9RWHV 1HHGHG

$SSURYDO RI HDFK RI WKH SURSRVDOV UHTXLUHV WKH IDYRUDEOH YRWH RI D PDM
SURSRVDO FRXQW DV YRWHV FDVW $EVWHQWLRQV DQG EURNHU QRQ YRWHV ZKL]I
DQG WKHUHIRUH ZLOO KDYH QR HIIHFW RQ WKH RXWBRRXRO WKHWIDWWHUYV WR E

9RWHV ZLOO EH WDEXODWHG E\ DQ LQGHSHQGHQW LIMBHFAV RHWHRN LFQOH EWR RZQW @ S
WDEXODWH DIILUPDWLYH DQG QHIJDWLYH YRWHV DEVWHQWLRQV DQG EURNHU QR
WKH $QQXDO OHHWLQJ 7KH ILQDO YRWLQJ UHVXOWY ZLOO EH WDOOLHG E\ WKH L
RQ )RUP . ZKLFK ZLOO EH ILOHG ZLWK WKH 6(& ZBWRXQ ORHHBXWVUIQHVY GD\V DIV
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YURNHU 1RQ 9RWHYV

. \RX DUH D EHQHILFLDO RZQHU RI VKDUHV KHOG LQ '"VWUHHW QDPHu DQG GR QR\
ILUP \RXU EDQN RU EURNHUDJH ILUP ZLOO EH DEOH WR YRWH \RXU VKDUHV ZLWK
DOORZHG WR YRWH \RXU VKDUHV ZLWK UHVSHFW WR FHUWDLQ 'QRQ GLVFUHWLRQ
ZKLFK \RXU EDQN RU EURNHUDJH ILUP PD\ QRW YRWH ZLWKRXW YRWLQJ LQVWUXF

T (OHFWLRQ RI 'LUHFWRUV 3URSRVDO 2QH
T 7KH $GYLVRU\ 9RWH WR $SSURYH ([HFXWLYH &RPSHQVDWLRQ 3URSRVDO 7KUHE

,Q WKH FDVH RI WKHVH QRQ GLVFUHWLRQDU\ LWHPV IRU ZKLFK \RXU EDQN RU EUR
RU EURNHUDJH ILUP LV UHTXLUHG WR LQGLFDWH RQ LWV SUR[\ WKDW LW GRHV QF
\RXU VKDUHVY ZLOO EH WUHDWHG DV "EURNHU QRQ YRWHVHY ZLWK UHVSHFW WR WK
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 3URSRVDO 7ZR LV FRQVL
EURNHUDFPDIYRW®W

&RQGXFW RI $\KHXDO OHHWLQJ

3XUVXDQW WR RXU $PHQGHG DQG 5HVWDWHG %\ /DZV WKH LQGHSHQGHQW 1RQ ([t
WKDW KH EHOLHYHV DUH DSSURSBHQRWBONRHHQYVRUH WRKRQYGWMKWHG SURSHUO\ 7KF
3URFHGXUHV DUH FXUUHQWO\ DYDLODEOH DW RXU RQOLQH SUH PHMHWLRQI HRURDEP W
DQG UHJLVWHUHG VKDUHKROGHU VY RDIQ HFQWDKBGDWLRQ WKHVH 5XOHV Rl &RQGXFW
DOVR EH DYDLOD BQW OMO VW KHWLQUIUDWDOVKDUHKROGHUPHHWLQJ FRP

SUH OHHWLQJ J)RUXP DQG 6 XEPLWWLQJ 4XHVW]

7KH YLUWXDO IRUPRBIMWXRD RKHWLQJ ZLOO DOORZ XV WR LPSOHPHQW D SUH PHHWL
HITHFWLYHO\ ZLWK \RX <RX FDQ DFFHVV WKH SUH PHHWLQJ IRUXP $IQQXNMREPLW Z!I
OHHWLQJ YRWH DQG DOVR DFFQIQX¥DRRSBHHWRQIWKIBXOHV RI &RQGXFW DQG 3URFH!
VWDWHPHQW DQG DQQXDO7 BHHSR UWR WRIUYRNQWILFL D D7R ZQUHU VY RQ/G |RRPUHILYVWH U H
VKDUHKROGHUV

ILUWXDEQQXDO OHHWLQJ

‘H DUH H[FLWHG WR HPEUDFH WKH ODWHVW WHFKQRORJ\ WR SURYLGH HDVH RI DF
VKDUHKROGHUV DQG WKH &RPSQQXDRIWHYLE®RXDV D FRPSOHWHO\ YLUWXDO PHHYV
IRU VKDUHKROGHUV IDFLOLWDWH VKDUHKROGHU SDUWLFLSB®QRRQODQHHWH QX F HRW
PRUH LQIRUPDWLRQ UHJDUGLQJ WKH YLUWXDO IRUPDW VHH WKH GLVFKVVLRQ XQ

7KH $QQXDO OHHWLQJ ZLOO EH FRQGXFWHG RYHU Nk QW&'&QLHWFY)Q‘&V\R_LHY\/H D
DP (DVWHUQ 7LPH RQ :HGQHVGD\ 0D\ GI@%QMSQQ&‘[‘-IW\kﬁIQHUWB(%% B)

ODUFK ZLOO EH DEOH WR DWWHQG YRWH DQG V RPLW HOWARR XULO.
$QQXDO OHHWLQY E\YYUVDWLQJIKD UHKROGHUPHRIWL! ? ﬁﬁ'QP&X\é b ASLe

FHVVLEQJ WKH Y
SDUWLFLSDWH LQ WKH YLUWXDO DQQXDO PHHWLQJ \RX L@gﬁ%HLﬁ%%UEEWB%
\RXU 1RWLFH RI , QWHUQHW $YDLODELOLW\ RQ \RXU S G H VW
DFFRPSDQLHG \RXU SUR[\ PDWHULDOV 7KH DXGLR ZH W ZLOO EHJLQ SURPSW

DP (DVWHUQ 7LPH 2QOLQH FKHFN LQ ZLOO EHJLQ DW D P (DVWRRUYHEPH ¢
VKRXOG DOORZ DPSOH WLPH IRU WKH RQOLQH FKHFN LQ SURFHGXUR{®O OLQH

7KH DXGLR ZHEFDVW ZLOO LQFOXGH FRQVLGHUDWLRQ RI WKH SURSRVDOV DQG D
TXHVWLRQ DQG DQVZHU VHVVLRQ ZH ZLOO DQVZHU TXHVWLRQV DV WKH\ FRPH LQ
PHHWLQJ IRUXP DV WLPH SHUPLWY 6KDUHKROGHUYV DFFHVVLQJ WKH DXGLR ZHEF
IROORZLQJ LQVWUXFWLRQV RQ RXUZRDOLQW SUE VKHDHW K@ D GRAIUXK IRDIODMD MR D' WR
I[IUHH QXPEHU DQG YHUEDOO\ DVN OLYH TXHVWLRQV GXULQJ WKH PHHWLQJ

3UR[\ BWDWHPHQW
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O9ORWLQJ RQ 2ZWKHU ODWWHUYV

I RWKHU PDWWHUV DUH SURSHUO\ SUH V$@QXD30 | RHRRLGMIL GAHKIHD WH B QRIDV WRAH G

KDYH WKH GLVFUHWLRQ WR YRWH RQ WKRVH PDWWHUV IRU \RX $V Rl WKH GDWH |
PDWWHUV WR EH U DSHQ/@GIXGDDW MHWLQJ DQG WKH GDWHV E\ ZKLFK RWKGQXBDWWH UV
OHHWLQJ PXVW KDYH EHHQ VXEPLWWHG E\ RXU VKDUHKROGHUV SXUVXDQW WR 5X
5HVWDWHG %\ /DZV KDYH SDVVHG

6ROLFLWDWLRQ RI 3UR[LHV

:H ZLOO SD\ WKH H[SHQVHV RI WKH VROLFLWDWLRQ RI SUR[LHV E\ RXU %RDUG 3U
RINLFHUV RU HPSOR\HHV ZLWKRXW DGGLWLRQDO UHPXQHUDWLRQ LQ SHUVRQ RU
IDFVLPLOH WUDQVPLVVLRQ :H KDYH KLUHG ODF.HQ]JLH 3DUWQHUV ,QF WR GLVWU
3DUWQHUV ,QF D IHH RI DSSUR[LPDWHO\ SOXV UHDVRQDEOH RXW RI SRFENF

%URNHUV EDQNV WUXVWHHYVY DQG RWKHU QRPLQHHYV ZLOO EH UHTXHVWHG WR PD
FRPPRQ VWRFN KHOG LQ WKHLU QDPHVY DQG DV UHTXLUHG E\ ODZ ZH ZLOO UHLPE
H[SHQVHV IRU WKLV VHUYLFH

+RXVHKROGLQJ RI $QQXDO OHHWLQJ ODWHULD

6RPH RI RXU VKDUHKROGHUY PD\ EH SDUWLFLSDWLQJ LQ WKH SUDFWLFH RI "KRXYV
IRWLFH RI ,QWHUQHW $YDLODELOLW\ 7KLV PHDQV WKDW RQO\ RQH FRS\ RI VXFK
LQ \RXU KRXVHKROG 7KLV UHGXFHV SULQWLQJ FRVWY SRVWDJH IHHV DQG WKH H
VHSDUDWH FRS\ RI WKH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ SUR[\ VWDWHPHQW
DGGUHVV RU WHOHSKRQH QXPEHU

,QYHVWRU 5HODWLRQV
,'(;; IDERUDWRULHV ,QF
2QH ,'(;; 'ULYH
"HVWEURRN ODLQH
7HOHSKRQH

,/ \RX ZDQW WR UHFHLYH VHSDUDWH FRSLHV RI WKH 1RWLFH RI ,QWHUQHW $YDLO|
LI \RX DUH UHFHLYLQJ PXOWLSOH FRSLHY DQG ZRXOG OLNH WR UHFHLYH RQO\ RQ
EURNHU RU RWKHU QRPLQHH UHFRUG KROGHU RU \RX PD\ FRQWDFW XV DW WKH D

3UR[\ 6BWDWHPHQW



SHTXLUHPHQWY IRU 6 XEPLVVLF
SURSRVDOV 1RPLQDWLRQ RI 'l
2ZWKHU %XVLQHVYV RI 6 KDUHKR

SURSRVDOV 6 XEPLWWHG 8QGHU 5XOH D

,Q RUGHU WR EH FRQVLGHUHG IRU LQFOXVLRQ LQ QH[W \HDU:-V SUR[\ VWDWHPHQW

D PXVW EH VXEPLWWHG LQ ZULWLQJ DQG DGGUHVVHG WR DQG EH UHFHLYHG E\
&RUSRUDWH 6HFUHWDU\ DW ,'(;; /I DERUDWRULHV ,QF 2QH ,'(;; '"ULYH HVWEURRN
GHDGOLQH WR VXEPLW D SURSRVDO IRU LQFO%QIORX® @ Q@ RXW LSJURK\DFDSDH/WIHIRO V R

SURSRVDOV 6 XEPLWWHG 2XWVLGH RI 5X0OH D

2XU $PHQGHG DQG 5HVWDWHG %\ /DZV DOVR HVWDEOLVK DGYDQFH QRWLFH SURFF
SHUVRQV IRU HOHFWLRQ DV 'LUHFWRUV RU WR LQWURGXFH DQ LWHP RI EXVLQHVYV
D 7KHVH SURFHGXUHV SURYLGH WKDW QRPLQDWLRQV IRU 'LUHFWRU DQG RU D
OHHWLQJ PXVW EH VXEPLWWHG LQ ZULWLQJ WR RXU 6HQLRU 9LFH 3UHVLGHQW *H
WKH GHDGOLQH LQGLFDWHG EHORZ DW ,'(;; /IDERUDWRULHV ,QF 2QH ,'(;; 'ULYH

2XU $PHQGHG DQG 5HVWDWHG %\ /DZV SURYLGH WKDW VKDUHKROGHU QRPLQDWLR
LOQIRUPDWLRQ UHJDUGLQJ

T 7KH VKDUHKROGHU VXEPLWWLQJ WKH QRPLQDWLRQ RU SURSRVDO
+1$Q\ QRPLQHH IRU 'LUHFWRU DQG RU
T7KH LWHP RI EXVLQHVV

3UR[\ $FFHVV 1RPJQORWGROWR SURSHUO\ EULQJ EHIRUH WKH $QQXDO OHHWLQ.
PRUH 'LUHFWRU FDQGLGDWHV WR EH LQFOXGHG LQ RXU SUR[\ VWDWHPHQW DQG E
5HVWDWHG %\ /DZV SUR[\ DFFHVV QRPLQDWLRQ ZH PXVW UHFHLYH ZULWWHQ QR
DFFHVV QRPLQDWLRQ DW RXU $QQXDO OHHWLQJ DQG DOO VXSSRUWLQJ LQIRU
/DZV QR HDUOLHU WKDQ 1RYHPEHU DQG QR ROW VOHIY WWRIR® PARWB H PVE K D Q L
GD\V EHIRUH WKH ILUVW DQQLYHUVDU\ RI WKH GDWH WKLV 3UR[\ 6WDWHPHQW ZD\

$QQXDO OHHWLQJ 7KH DGMRXUQPHQ VS RUXDROVIHFHRDIHPH RW RIKWKIKEOLF QRWI
DIIHFW WKH WLPH SHULRG UHTXLUHG WR JLYH QRWLFH RI D SUR[\ DFFHVV QRPLQEL

2WKHU 1RPLODWLRQV RU,QVRIPGHU WRVSWRSHUO\ EULQJ EHIRUH WKH $QQXDO 0
DQ\ RWKHU LWHP RI EXVLQHVV RWKHU WKDQ D PDWWHU EURXJKW SXUVXDQW WR 5
QRWLFH LQ ZULWLQJ RI \RXU LQWHQWLRQ WR LQWURGXFH VXFK QRPLQDWLRQ RU

DOO VXSSRUWLQJ LQIRUPDWLRQ UHTXLUHG EQ® RW WO $i R NGB RBRIIHG WEKHF@AYW H G %\ /1
EHIRUH WKH ILUVW DQ QLYGINIVD OHRWW®&H +RZHYHU LI WKH GDWH RI RXU $QQX
WKDQ GD\V RU GHOD\HG E\ PRUH WKDQ $XDQXDOUBRHWLH & DMKH R | ZMKMX VW UHF
DW WKH DGGUHVV QRWHG DERYH QRW HDUOLHU WKDQ WKH WK GD\ EHIRUH VXFK
EXVLQHVV RQ WKH ODWHU RI WKH WK GD\ EHIRUH VXFK $QQXDO OHHWLQJ RU WK
GDWH ZDV PDLOHG RU SXEOLF GLVFORVXUH ZDV PDGH ZKLFKHYHU RFFXUV ILUVW

EHWZHHQ $SULO DQG -XO\ DV LV FXUUHQWO\ H[SHFWHG ZH PXVW UH
LQWURGXFH D QRPLQDWLRQ RU SURSRVHG LWHP RI EXVLQHVV DW RXU $QQXDC
WKDQ -DQXDU\ DQG QR ODWHU WKDQ )HEUXDU\

3UR[\ BWDWHPHQW



JRUZDUG /RRNLQJ 6WDWHPHQW

7KLV 3UR[\ 6WDWHPHQW DQG WKH DFFRPSDQ\LQJ PDWHULDOV FRQWDLQ "IRUZDUG
3ULYDWH 6HFXULWLHV /LWLJDWLRQ 5HIRUP $FW RI 7KHVH VWDWHPHQWYV DUH
LQYROYH ULVNV DQG XQFHUWDLQWLHV ZKLFK PD\ FDXVH UHVXOWVY WR GLIIHU PD!
IRUZDUG ORRNLQJ VWDWHPHQWY PD\ LQFOXGH VWDWHPHQWY UHJDUGLQJ SURGXF
SHUIRUPDQFH 1R IRUZDUG ORRNLQJ VWDWHPHQW FDQ EH JXDUDQWHHG DQG DFW.
'H XQGHUWDNH QR REOLJDWLRQ WR SXEOLFO\ XSGDWH DQ\ IRUZDUG ORRNLQJ VW]
HYHQWYV RU RWKHUZLVH )RUZDUG ORRNLQJ VWDWHPHQWY VKRXOG EH HYDOXDWH
EXVLQHVV SDUWLFXODUO\ WKH PDWWHUV GHVFULEHG XQGHU WKH KHDGLQJV ~%X
"ODQDJHPHQW-V 'LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5HVXC
'LVFORVXUHV $ERXW ODUNSIQWQXDWONFHSREWURQ J)RUP . DQG LQ RXU 4XDUWHUO\ 5
&XUUHQW 5HSRUWY RQ )RUP . LI DQ\ ZKLFK ZH LQFRUSRUDWH KHUHLQ E\ UHIHU

2WKHU ODWWHUYV

7KH %RDUG NQRZV RI QR RWKHU PDWWHUV WR EH S UHQ/QID/OHEGH HRWLQK D UH KRABWH
PDWWHUV GR SURSHUO\ FR@® XDH PBIH WK} RU DQ\ DGMRXUQPHQWYV RU SRVWSRQF
WKDW WKH SHUVRQV QDPHG LQ WKH SUR[LHV ZLOO YRWH XSRQ VXFK PDWWHUV LC

7KH %RDUG KRSHV WKDW \R Q20000 DOMW WQ Q IWKKHWKHU RU QR W QR 5O D WWARL Q W
\RX DUH XUJHG WR YRWH DW \RXU HDUOLHVW FRQYHQLHQFH LQ WKH PDQQHU DQG
9RWHu R SDJH

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUYV

6KDURQ ( 8QGHUEHUJ
6HQLRU 9LFH BUHVLGHQW
*HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\

ODUFK

3UR[\ 6BWDWHPHQW



$SSHQGL5HFRQFLOLDWLRQ RI
)LODQFLDO OHDVXUHV

‘H UHSRUW RXU UHVXOWV LQ FRQIRUPLW\ ZLWK 8 6 JHQHUDOO\ DFFHSWHG DFFRX
ILQDQFLDO PHDVXUHV LQ WKLV 3UR[\ BWDWHPHQW WR VXSSOHPHQW RXU FRQVROL
SDUW RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP 2XU UHFRQFLOLDWLRQ RI WKH
$SSHQGL]

'KLOH ZH EHOLHYH WKDW WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV DUH XVHIXO WK
LQ QDWXUH DQG VKRXOG QRW EH FRQVLGHUHG LQ LVRODWLRQ RU DV D VXEVWLW:
DFFRUGDQFH ZLWK *$$3 ,Q DGGLWLRQ WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV PL
UHSRUWHG E\ RWKHU FRPSDQLHV

$IWHU 7D[ 5GHWXUQ RQ ,QYHVWHG &DSLWDO (]

$IWHU WD[ UHWXUQ RQ LQYHVWHG FDSLWDO H[FOXGLQJ FDVK DQG LQYHVWPHQW\
\HDU HQGHG 'HFHPEBUYLGHG E\ RXU DYHUDJH LQYHVWHG FDSLWDO H[FOXGLQJ FI
EHJLQQLQJ DQG HQGLQJ EDODQFH VKHHW YDOXHV $IWHU WD[ UHWXUQ RQ LQYHV\
LQFRPH IURP RSHUDWLRQV DQG DYHUDJH LQYHVWHG FDSLWDO H[FOXGLQJ FDVK I
SHUIRUPDQFH XQGHU *$$3 DQG VKRXOG EH FRQVLGHUHG LQ DGGLWLRQ WR DQG C
UHWXUQ RQ DVVHWV QHW LQFRPH WRWDO DVVHWYV RU RWKHU ILQDQFLDO PHDVX
UHSRUWLQJ DIWHU WD[ UHWXUQ RQ LQYHVWHG FDSLWDO H[FOXGLQJ FDVK DQG L«
HYDOXDWLQJ WKH HIILFLHQF\ DQG HIIHFWLYHQHVV RI RXU XVH RI FDSLWDO

,Q WKLYV 3UR[\ 6WDWHPHQW ZH UHSRUW RXU DIWHU WD[ UHWXUQ RQ TOKWHVWHG F
UHFRQFLOLDWLRQ RI WKLV QRQ *$$3 ILQDQFLDO PHDVXUH LV DV IROORZV

JRU WKH <HDU (QGHG
1XPHUDWRU DPRXQWV LQ WKRXVDQGYV '"HFHPEHU

,QFRPH IURP RSHUDWLRQV DV UHSRUWHG
$IWHU WD[ LQFRPH IURP RSHUDWLRQV

$V RI $V RI
'"HORPLQDWRU GROODU DPRXQWV LQ WKRXVDQGV '"HFHPEHU '"HFHPEHU

7TRWDO VKDUHKROGHUV: HTXLW\ GHILFLW

IRQFRQWUROOLQJ LQWHUHVW

/ILQH RI FUHGLW 3
/IRQJ WHUP GHEW FXUUHQW DQG ORQJ WHUP

'"HIHUUHG LQFRPH WD[ DVVHWYV
'"HIHUUHG LQFRPH WD[ OLDELOLWLHYV
7TRWDO LQYHVWHG FDSLWDO
/HVV FDVK DQG FDVK HTXLYDOHQWYV
7TRWDO LQYHVWHG FDSLWDO H[FOXGLQJ FDVK DQG LQYHVWPHQWYV
$YHUDJH LQYHVWHG FDSLWDO H[FOXGLQJ FDVK DQG LQYHVWPHQWYV

$IWHU WD[ UHWXUQ RQ LQYHVWHG FDSLWDO H[FOXGLQJ FDVK DQG LQYHVWPHQWYV

$IWHU WD[ LQFRPH IURP RSHUDWLRQV UHSUHVHQWY LQFRPH IURP RSHUDWLRQV UHGXFHC
HQGHG 'HFHPEHW[FOXGLQJ WKH LPSDFW RI QRQ UHFXUULQJ WD[ LWHPV 6HH 1RWH WR
LQFOXGHG LEGQRYWDO 5HSRUW RQ )RUP . IRU LQIRUPDWLRQ RQ WKH LPSDFW RI WKHVH L

$YHUDJH LQYHVWHG FDSLWDO H[FOXGLQJ FDVK DQG LQYHVWPHQWY UHSUHVHQWYV WKH |
DQG LQYHVWPHQWYV DV RDMEHRPEHMREHU

3UR[\ 6WDWHPHQW
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&RPSDUDEOH &RQVWDQW &XUUHQF\ (36 *URZW

&RPSDUDEOH FRQVWDQW FXUUHQF\ (36 JURZWK UHSUHVHQWY WKH SHUFHQWDJH F
WR WKH VDPH SHULRG IRU WKH SULRU \HDU QHW RI WKH LPSDFW RI FKDQJHV LQ |
LPSDFW Rl WKH &RPSDQ\-V DGRSWLRQ RI VKDUH EDVHG FRPSHQ&RMIHR®MV D AARQ W
6WRFN &RPSHQVDWLRQ 7RSLF ,PSURYHPHQWV WR (PS®&BHH 6KDIRKW WKWHG 3D
SHULRGV DIWHU LWV DGRSWLRQ RQ -DQXDU\ DQG QRQ UHFXUULQJ RU XQXVX
VKRXOG EH FRQVLGHUHG LQ DGGLWLRQ WR DQG QRW DV D UHSODFHPHQW RI RU I
JURZWK UHSRUWHG LQ DFFRUGDQFH ZLWK *$$3 :H EHOLHYH WKDW UHSRUWLQJ FR
XVHIXO LQIRUPDWLRQ WR LQYHVWRUV E\ IDFLOLWDWLQJ EHWWHU SHULRG RYHU S
SHUIRUPDQFH E\ HIFOXGLQJ LWHPV WKDW YDU\ LQGHSHQGHQW RI SHUIRUPDQFH D
PHWULF XVHG E\ PDQDJHPHQW

,Q WKLV 3UR[\ 6WDWHPHQW ZH UHSRUW WKH FRPSDUDEQK K RQRWKIEHW MAXXKUHU HRFD F
FKDQJHV LQ IRUHLJQ FXUUHQF\ H[FKDQJH UDWHV WKH &RPSDQ\:V DGRSWLRQ RI $
HVYWLPDWH WKH QHW LPSDFW RI FKDQJHV LQ IRUHLJQ FXUUHQF\ H[FKDQJH UDWHYV
DYHUDJH H[FKDQJH UDWHV RU H[FKDQJH UDWH DVVXPSWLRQV IRU WKH FRPSDUDW
LPSDFWV RI IRUHLJQ FXUUHQF\ KHGJLQJ WUDQVDFWLRQVY DQG FHUWDLQ LPSDFWYV

7KH UHFRQFLOLDWLRQ RI WKLY QRQ *$$3 ILQDQFLDO PHDVXUH LV DV IROORZV

)RU WKH <HDURQGWKG!I <HDU (QGHG
"HFHPEHU "HFHPEHU <HDU RYHU <HDU
*URZWK

(DUQLQJV SHU VKDUH GLOXWHG
,PSDFW RI DGRSWLRQ RI $68
&(2 WUDQVLWLRQ FKDUJHV 3
([SLUHG UR\DOW\ OLWLJDWLRQ PDWWHU 3
6ZLVV WD[ UHIRUP LPSDFW 3
&RPSDUDEOH (36
&KDQJH IURP FXUUHQF\ 3
&RPSDUDEOH FRQVWDQW FXUUHQF\ (36

‘H HQWHUHG LQ D OXWXDO 6HSDUDWLRQ $JUHHPHQW ZLWK 0OU $\HUV ZKR LV RXU IRUPHU
DQG ZH UHFRJQL]JHG D FKDUJH WR RSHUDWLQJ LQFRPH RI DSSUR[LPDWHO\ PLOOL
RI VHYHUDQFH SD\PHQWY DQG DQ DFFHOHUDWLRQ RI WKH FRVW RI HTXLW\ DZDUGV

7KH &RPSDQ\ HYWDEOLVKHG DQ DFFUXDO RI PLOOLRQ LQ WKH WKLUG TXDUWHU RI

RI FRQWUDFW IRU XQGHUSD\PHQW RI UR\DOW\ SD\PHQWYV PDGH IURP WKURXJK XQC
DPRXQW UHSUHVHQWYV WKH DPRXQW RI D SRVVLEOH ORVV WKDW ZH KDYH GHWHUPLQHG V
WKLV PDWWHU PD\ EH KLJKHU RU ORZHU WKDQ WKH DPRXQW DFFUXHG

6ZLVV WD[ UHIRUP UHIHUV WR D RQH WLPH SRVLWLYH LQFRPH WD[ LPSDFW UHODWHG WR
TXDUWHU RI ZKHQ WKH &RPSDQ\ UHFRUGHG DQ DSSUR[LPDWHO\ PLOOLRQ GHIHUUF

3UR[\ BWDWHPHQW



&RPSDUDEOH &RQVWDQW &XUUHQF\ 2SHUDWLC

&RPSDUDEOH FRQVWDQW FXUUHQF\ RSHUDWLQJ PDUJLQ LPSURYHPHQW UHSUHVHGC
FRPSDUHG WR WKH VDPH SHULRG IRU WKH SULRU \HDU QHW RI WKH LPSDFW RI FK
H[FOXGLQJ QRQ UHFXUULQJ RU XQXVXDO LWHPV &RPSDUDEOH FRQVWDQW FXUUH:(
FRQVLGHUHG LQ DGGLWLRQ WR DQG QRW DV D UHSODFHPHQW RI RU D VXSHULRU
DFFRUGDQFH ZLWK *$$3 :H EHOLHYH WKDW UHSRUWLQJ FRPSDUDEOH FRQVWDQW
XVHIXO LQIRUPDWLRQ WR LQYHVWRUV E\ IDFLOLWDWLQJ EHWWHU SHULRG RYHU S
SHUIRUPDQFH E\ HIFOXGLQJ LWHPV WKDW YDU\ LQGHSHQGHQW RI SHUIRUPDQFH D
PHWULF XVHG E\ PDQDJHPHQW

,Q WKLV 3UR[\ 6WDWHPHQW ZH UHSRUW WKH FRPSDUDEOH FRQVWDQW FXUUHQF\
WKH LPSDFW RI FKDQJHV LQ IRUHLJQ FXUUHQF\ H[FKDQJH UDWHV &(2 WUDQVLWLF
‘H HVWLPDWH WKH QHW LPSDFW RI FKDQJHV LQ IRUHLJQ FXUUHQF\ H[FKDQJH UDW
WKH DYHUDJH H[FKDQJH UDWHV RU H[FKDQJH UDWH DVVXPSWLRQV IRU WKH FRPSI
HVWLPDWHG LPSDFWV RI IRUHLJQ FXUUHQF\ KHGJLQJ WUDQVDFWLRQV DQG FHUWLEL

7KH UHFRQFLOLDWLRQ RI WKLV QRQ *$$3 ILQDQFLDO PHDVXUH LV DV IROORZV

<HDU RYHU <HDU
JRU WKH <HDUYRQGWKG! <HDU (@EBQ@JIH

'ROODU DPRXQWYV LQ WKRXVDQGV '"HFHPEHU '"HFHPEHU EDVLV SRLQWYV
,QFRPH IURP RSHUDWLRQV
2SHUDWLQJ PDUJLQ ESV
&(2 WUDQVLWLRQ FKDUJHV 3
([SLUHG UR\DOW\ OLWLJDWLRQ PDWWHU 3
&KDQJH IURP FXUUHQF\ 3
&RPSDUDEOH FRQVWDQW FXUUHQF\ LQFRPH IURP RSHUDWLRQV
&RPSDUDEOH FRQVWDQW FXUUHQF\ RSHUDWLQJ PDUJLQ ESV
‘H HOWHUHG LQ D OXWXDO 6HSDUDWLRQ $JUHHPHQW ZLWK 0U $\HUV ZKR LV RXU IRUPHU
DQG ZH UHFRJQL]JHG D FKDUJH WR RSHUDWLQJ LQFRPH RI DSSUR[LPDWHO\ PLOOL
Rl VHYHUDQFH SD\PHQWY DQG DQ DFFHOHUDWLRQ RI WKH FRVW RI HTXLW\ DZDUGV
7KH &RPSDQ\ HVYWDEOLVKHG DQ DFFUXDO RI PLOOLRQ LQ WKH WKLUG TXDUWHU RI
RI FRQWUDFW IRU XQGHUSD\PHQW RI UR\DOW\ SD\PHQWYVY PDGH IURP WKURXJK XQC

DPRXQW UHSUHVHQWY WKH DPRXQW RI D SRVVLEOH ORVV WKDW ZH KDYH GHWHUPLQHG V
WKLY PDWWHU PD\ EH KLJKHU RU ORZHU WKDQ WKH DPRXQW DFFUXHG

$PRXQWY SUHVHQWHG PD\ QRW UHFDOFXODWH WR FRQVWDQW FXUUHQF\ RSHUDWLQJ PDL
URXQGLQJ

JUHH &DVK )ORZ DQG WKH 5DWLR RI )UHH &DV|

JUHH FDVK IORZ PHDQV ZLWK UHVSHFW WR D PHDVXUHPHQW SHULRG WKH FDVK J
LQFOXGLQJ WD[ EHQHILWY DWWULEXWDEOH WR VKDUH EDVHG FRPSHQVDWLRQ UH
HTXLSPHQW )UHH FDVK IORZ VKRXOG EH FRQVLGHUHG LQ DGGLWLRQ WR DQG QR
FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV :H EHOLHYH WKDW UHSRUWLQJ IUHH
EHFDXVH IUHH FDVK IORZ LQGLFDWHY WKH FDVK WKH RSHUDWLRQV RI WKH EXVLQ
UHFXUULQJ LQYHVWPHQWYV LQ SURSHUW\ DQG HTXLSPHQW WKDW DUH UHTXLUHG V

,Q WKLV 3UR[\ 6WDWHPHQW ZH UHSRUW RXU IUHH FDVK IORZ DQKHWMKHFRQWILRLR W
Rl WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV LV DV IROORZV

YRU WKH <HDU (QGHG
'ROODU DPRXQWV LQ WKRXVDQGYV "HEHPEHU

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV

,QYHVWLQJ FDVK IORZVY DWWULEXWDEOH WR SXUFKDVHV RI SURSHUW\ DQG HTXLSPHQW
JUHH FDVK IORZ

1IHW LQFRPH

5DWLR RI I[UHH FDVK IORZ WR QHW LQFRPH H[SUHVVHG DV D SHUFHQWDJH

3UR[\ BWDWHPHQW
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2UJDQLF SHYHQXH *URZWK

2UJDQLF UHYHQXH JURZWK UHSUHVHQWYV WKH SHUFHQWDJH FKDQJH LQ UHYHQXH
QHW RI WKH LPSDFW RI FKDQJHV LQ IRUHLJQ FXUUHQF\ H[FKDQJH UDWHV DFTXLV
VKRXOG EH FRQVLGHUHG LQ DGGLWLRQ WR DQG QRW DV D UHSODFHPHQW RI RU I
DFFRUGDQFH ZLWK *$$3 :H EHOLHYH WKDW UHSRUWLQJ RUJDQLF UHYHQXH JURZW
IDFLOLWDWLQJ HDVLHU FRPSDULVRQV RI RXU UHYHQXH SHUIRUPDQFH ZLWK SULRL

‘H H[FOXGH IURP RUJDQLF UHYHQXH JURZWK WKH HIIHFW RI FKDQJHV LQ IRUHLJQ
DUH QRW XQGHU PDQDJHPHQW:V FRQWURO DUH VXEMHFW WR YRODWLOLW\ DQG F
LPSDFW RQ UHYHQXH UHVXOWLQJ IURP FKDQJHV LQ IRUHLJQ FXUUHQF\ H[FKDQJH
DYHUDJH H[FKDQJH UDWBY GXWR IRUHLJQ FXUUHQF\ GHQRPLQDWHG UHYHQXHV IR

‘H DOVR H[FOXGH IURP RUJDQLF UHYHQXH JURZWK WKH HIIHFW RI FHUWDLQ EXVLC
VL]H DQG QXPEHU Rl WKHVH WUDQVDFWLRQV FDQ YDU\ GUDPDWLFDOO\ IURP SHUL
JHQHUDWH FDVK DV DQ LQKHUHQW FRQVHTXHQFH RI WKH WUDQVDFWLRQ DQG WK
RSHUDWLQJ WUHQGV 3ULRH M[ERORQGKDBUDNOO DFTXLVLWLRQV IURP RUJDQLF UHYHQ
ZH H[FOXGH RQO\ DFTXLVLWLRQV WKDW DUH FRQVLGHUHG WR EH D EXVLQHVV
DFTXLVLWLRQV WR EH D EXVLQHVV ZKHQ DOO WKUHH HOHPHQWYV RI LQSXWV SURF
%XVLQHVV &RPELQDWLRQV 7RSLF & O D i@\ IDQ B XWVK I WM. @ RW E R Q DR LIR @ X
VXEVWDQWLDOO\ DOO WKH IDLU YDOXH Rl WKH DVVHWYVY DFETXLUHG LV FRQFHQWUD
LGHQWLILDEOH DVVHWV ZH GR QRW FRQVLGHU WKHVH DVVHWVL QROKIE D \EKWVGIHV
DFTXLVLWLRQV LQ RUJDQLF UHYHQXH JURZWK $ W\SLFDO DFTXLVLWLRQ WKDW ZH
DFTXLVLWLRQ ZKLFK GRHV QRW KDYH DOO HOHPHQWY QHFHVVDU\ WR RSHUDWH C
EHOLHYH WKDW WKH HIIRUWY UHTXLUHG WR FRQYHUW DQG UHWDLQ WKHVH DFTXL
EDVH DQG WKHUHIRUH DUH LQFOXGHG LQ RUJDQLF UHYHQXH JURZWK 7KLV FKDQJ
JURZWK GXULQJ

,Q WKLV 3UR[\ 6WDWHPHQW ZH UHSRUW WKH &RPSDQ\-V RUJDQLF UHYHQXH JURZV
JURZWK LGKH UHFRQFLOLDWLRQ RI WKHVH QRQ *$$3 ILQDQFLDO PHDVXUHV LV DV
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