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‘H DUH D &DQDGLDQ EDVHG LQWHUQDWLRQDO JROG PLQLQJ FRPSDQ\
%XOJDULD %RVQLD DQG +HUJHJRYLQD

SUHFLRXV PHWDOV FRPSDQ\
SRUWIROLR WKH GHYHORSPHQW RI

z
BHUELD DQG (EMPRMRH D2RUGVWU
ZKLFK LV EDVHG RQ VXVWDLQDEOH UHVSRQ

TXDOLW\ DVVHWV DQG PDLQWDLQLQJ
PLQHUDO UHVHUYHVY DQG SURGXFWLRQ WKURXJK GLVFLSOLQHG VWUDWHJ
IRU UREXVW JURZWK WR GHOLYHU DERYH DYHUDJH UHWXUQV
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ODUFK

'"HDU 6 KDUHKROGHUYV

2Q EHKDOI Rl WKH %RDUG RI 'LUHFWRUV3Q DR VSO
U'300 GHOLYHUHG DQ H[FHOOHQW \HDU LQ
GLVFLSOLQHG FDSLWDO DOORFDWLRQ DQG RSHU OHQFH
UHLQIRUFH RXU VWUDWHJ\ WR EH D SUHPLHU PL XQGHU
PDUJLQ SUHFLRXV PHWDOV DVVHWVY DQG UHVSRQVLEOH PLQLQJ SUDFWLF
VKDUHKROGHUV DQG WKH FRPPXQLWLHV ZKHUH ZH RSHUDWH

W WKD\
J RXU

%HIRUH WXUQLQJ WR RXU SHUIRUPDQFH KLJKOLJKWYV , ZRXOG OLNH WR |
RI'5 3HWHU *LOOLQ LQ 0D\ SHWHU VHUYHG DV &KDLU RI RXU %RDUG V
+LV VWHDG\ OHDGHUVKLS DQG WKRXJKWIXO RYHUVLJKW ODLG WKH IRX
UHVSRQVLEOH JURZLQJ SUHFLRXV PHWDOV SURGXFHU ZH DUH WRGD\

MXGIJPHQW DQG GLSORPDWLF VW\OH KLV ZLVH FRXQVHO DQG IULHQGVKLS

<HDIW) 5HYLHZ

‘H FRQWLQXHG RXU VWURQJ RSHUDWLQJ WUDFN UHFRUG PDUNLQJ RXU H¢
SURGXFWLRQ JXLGDQFH :H JHQHUDWHG D UHFRUG BGG 8®LOORIRAMOLRQIL
DGMXVWHG QHWDABBUMQR®HE WKH \HDU LQ D VWURQJ ILQDQFLDO SRVLWLR
QR GHEW :H DFRGIKILDWIGF OHWPOWLBWEFU DQG PDGH QHZ GLVFRYHULHV 1
DGGLQJ QHDU DQG ORQJHU WHUP JURZWK WR RXU SRUWIROLR ORVW LPS
ZKLOH XSKROGLQJ RXU FRPPLWPHQW WR UHVSRQVLEOH PLQLQJ UDQNLC
GHFLOH DPRQJ PHWDOV DQG PLQLQJ FRPSDQLHV LQ WKH 6 3 *OREDO &R
ZH ZHUH LQFOXGHGX\OWWKBDELOLW\ <HDUERRN

,Q 6HSWHPEHU ZH FKDQJHG RXU FRPSDQ\ QDPH WR '30 OHWDOV DQ LI
EXVLQHVV JRLQJ IRUZDUG :H DUH EXLOGLQJ RQ RXU ORQJ WUDFN UH
GHYHORSPHQW DQG H[FHSWLRQDO RSHUDWLRQDO GHOLYHU\

UHZDUGHG RXU VKDUHKROGHUV ZLWK WRS TXDUWLOH VKDUH SULFH S
PDNLQJ '30 RQH RI WKH WRS SHUIRUPLQJ VWRFNV DPRQJ PLG FDS SU

'"ULYLQJ )XWXUH *URZWK

2XU DFTXLVLWLRQ RI $GULDWLF LQWHJUDWHG WKH 9DUH! RSHUDWLRQ
SURGXFWLRQ JURZWK IURP D ORQJ OLIH DVVHW D KLJKO\ SURVSHFWLYH
RXU SRUWIROLR )RU ZH DUH RQ WUDFN WR UDPS XS WR WKH IXOO SU
E\ WKH HQG RI WKH \HDU VXSSRUWLQJ RXU QHDU WHUP SURGXFWLRQ JUR

‘H FRQWLQXH WR UDSLGO\ SURJUHVV WKH IRND 5DNLWD SURMHFW FRPS
UREXVW HFRQRPLFV IRU D KLJK PDUJLQ XQGHUJURXQG JROG PLRLQJ R
VXSSRUW WKH DGYDQFHPHQW RI RXH 8WYHQR B/KHQ@W G RXHUOHQHHF XWLYH O

ZLWK WKH DSSRLQWPHQW RI D 6HQLRU 9LFH 3UHVLGHQW &DSLWDO
HQKDQFHV RXU SURMHFW H[HFXWLRQ FDSDELOLWLHY DV ZH PRYH LQWR W
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‘H DUH DOVR SOHDVHG WR QRPLQDWH ODUWLQ +RUJDQ WR RXU ERDUG $ |
RI &HQWDPLQ SOF KH EULQJV GHHS RSHUDWLRQDO DQG OHDGHUVKLS
GHYHORSPHQW DQG ODUJH VFDOH PLQLQJ RSHUDWLRQV +LV H[SHULHC
LQFOXGLQJ WKH ODNR PLQH LQ 6HQHJDO DQG WKH 6XNDUL JROG PLQH LG
RYHUVLJKW DV ZH DGYDQFH RXU GHYHORSPHQW SLSHOLQH DQG JURZWK V

,Q " HFHPEHU ZH DQQRXQFHG LQLWLDO OLQHUDO 5HVRXUFH (VWLPDWHYV
'XPLWUX 3RWRN G5DNLWD 1RUWK DQG )UDVHQ SNJLRO/FSRHHFR/IV W B 8 Ol RONFOF B IV M
SURMHKWVH HVWLPDWHYV VXSSRUW WKH HPHUJHQFH RI WKH 5DNLWD &DF
GLVWULFW IRU '30 RIIHULQJ D UDUH FRPELQDWLRQ RI VFDOH JUDGH DQG

,Q JHEUXDU\ ZH DFKLHYHG RXU WDUJHW RI LQFUHDVLQJ &KHORSHFKX
VHH DGGLWLRQDO SRWHQWLDO IURP H[SORUDWLRQ DW WKLV IODJVKLS
GLVFRYHU\ DQQRXQFHG LQ 1RYHPEHU DQG WKH &KHORSHFK 1RUWK D

7KLV LV DQ H[FLWLQJ WLPH IRU '30 DQG RXU VKDUHKROGHUV 2XU IXWXU
RITHULQJ D SHHU OHDGLQJ GHYHORSPHQW SLSHOLQH DQG SURYHQ DSSUR
RXU HI[FHSWLRQDO RSHUDWLRQDO WUDFN UHFRUG

‘H UHPDLQ IRFXVHG RQ H[HFXWLQJ RXU VWUDWHJI\ WR GHOLYHU DERYH D
PLG WLHU SUHFLRXVY PHWDOV FRPSDQ\ ZLWK D FOHDU SDWK IRUZDUG WR

(QJDJLQJ :LWK 2XU 6KDUHKROGHUYV

7TKH %YRDUG KDV FKRVHQ WR FRQWLQXH WR KROG LWV DQQXDO VKDUHKF
EHOLHYH WKLV IRUPDW EHVW VHUYHV RXU FRPPLWPHQW WR WUDQVSDU
6KDUHKROGHUYVY DQG WKH &RPSDQ\ E\ DOORZLQJ IRU EURDG SDUWLFLSDWI
ORFDWLRQ ZKLOH PDLQWDLQLQJ IXOO HQJDIJHPHQW RSSRUWXQLWLHV LC
UHDO WLPH

‘H HQFRXUDJH \RX WR H[HUFLVH \RXU ULJKW WR YRWH RQ WKH PDWWHUV
YRWH LQ DGYDQFH GXULQJ WKH YLUWXDO OHHWLQJ RU E\ SUR[\ XVLQJ
PDQDJHPHQW LQIRUPDWLRQ FLUFXODU ZKHUH \RX ZLOO DOVR ILQG GHWD

2Q EHKDOI RI WKH %RDUG WKDQN \RX IRU \RXU FRQWLQXHG HQJDJHPHQ!
WKDQN \RX IRU DOO \RXU KDUG ZRUN DQG IRU VDIHO\ GHOLYHULQJ RQ RXlI

6LQFHUHO\
U-XDQLWD ORQWDOYRU

-XDQLWD ORQWDOYR
&KDLU RI WKH %RDUG

JUHH FDVK IORZ DQG DGMXVWHG QHW HDUQLQJYV DUH QRQ *$%$3 ILQDQFLDO PHDVXUHV RU UDWLRV 7KH
$FFRXQWLQJ 6WDQGDUGV U,)EGU DQG PD\ QRW EH FRPSDUDEOH WR VLPLODU PHDVXUHV SUHVHQWHG
OHDVXUHVU FREWMLRRQHG LQ WKH &RPSDQ\xV ODQDJHPHQWxV 'LVARYWLIRH \ IDIUG HHG B O \ \HLF P E\HK

ZKLFK LV DYDLODEOH RQ WKH ZRPSBEPHWDHRYERRDWDWHHQ ILOHG RXODZ 6/(M$ED UBSWOIRYW AHD GHWDLOHG
GHVFULSWLRQ DQG D UHFRQFLOLDWLRQ RI HDFK RI WKHVH PHDVXUHV WR WKH PRVW GLUHFWO\ FRPSDUL
6RXUFH %ORRPEHUJ &DOFXODWHG EDVHG RQ DGMXVWHG FORVLQJ SULFH EHWZHHQ 'HFHPEHU D (
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127,&( 2) $118%/ 0((7,1*

127,&( ,6 +(5(%< *,9(1 WKDW WKH $QQXDO OHHWLQJ WKH UOHHWLQJU
U6KDUHVU WKH UBKDUHKROGHUVU RI '30 OHWDOV ,QF $5%1
KHOG

:KHQ:HGQHVGD\ 0D\ DW DP (DVWHUQ 7LPH U(7U

"KHUBLUWK@Q@OHHWLQJ YLD OLYH DXGLRWWEV¥DVRHRWQRZH O®OREDO 0 8*'

KDW$SW WKH OHHWLQJ 6KDUHKROGHUV ZLOO EH DVNHG WR

5HFHLYH WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV RI1 V
DQG WKH UHSRUW RI WKH DXGLWRU WKHUHRQ

(OHFW WKH GLUHFWRUV IRU WKH HQVXLQJ \HDU

$SSRLQW 3ULFHZDWHUKRXVH&RRSHUV //3 &KDUWHUHG 3URIHVVLRQDO !
IRU WKH HQVXLQJ \HDU DQG DXWKRUL]JH WKH GLUHFWRUV WR VHW WKH

9RWH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLVY RQ D UHVROXWLRQ DFFHSW
FRPSHQVDWLRQ DQG

$SSURYH WKH WUDQVDFWLRQ RI VXFK RWKHU EXVLQHVV DV PD\ SURSH L
DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHR

7KH ODQDJHPHQW ,QIRUPDWLRQ &LUFXODU GDWHG ODUFK WKH U&
PDWWHUV WR EH FRQVLGHUHG DW WKH OHHWLQJ LQFOXGLQJ LQIRUPD
SUDFWLFHYV HIHFXWLYH FRPSHQVDWLRQ DQG LQVWUXFWLRQV IRU VX
6KDUHKROGHUY DUH HQFRXUDJHG WR UHYLHZ WKH &LUFXODU FDUHIXOO\ I

‘KR FDQ 9RWH
2Q0\ 6KDUHKROGHUV RI UHFRUG DW WKH FORVH RI EXVLQHVV RQ ODUFK
+RZ WR $WWHQG DQG 9RWH

5HILVWHUHG 6KDUHKROGHUY DQG GXO\ DSSRLQWHG SUR[\KROGHUV ZLOO
DQG YRWH LQ UHDO WLPH SURYLGHG WKH\ DUH FRQQHFWHG WR WKH LQW
LQ WKH &LUFXODU

1RQ UHJLVWHUHG RU EHQHILFLDO 6KDUHKROGHUV ZKR KROG 6KDUHYV
6KDUHKROGHUVU PD\ DWWHQG WKH OHHWLQJ DV JXHVWV EXW WR YRWH
IROORZLQJ WKH LQVWUXFWLRQV SURYLGHG LQ WKH &LUFXODU

&+(66 'HSRVLWDU\ ,QWHUHVWYV U&', VO DQG WKHLU KROGHUV U&', +ROGH
KRZHYHU WKH\ ZLOO QRW EH DEOH WR YRWH DW WKH OHHWLQJ &', +ROC
DGYDQFH LQ DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV SURYLGHG LQ WKH &
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.1 \RX DUH XQDEOH WR DWWHQG WKH OHHWLQJ ZH HQFRXUDJH \RX WR YI
SUR[\ U3UR[\0O RU YRWLQJ LQVWUXFWLRQ IRUP U9,)0 RU LQ WKH FDV
9RWLQJ ,QVWUXFWLRQ )RUP U&', 9,)U LQ DGYDQFH LQ HDFK FDVH IRO
&LUFXODU

7KH %RDUG RI 'LUHFWRUV KDV DSSURYHG WKLV 1RWLFH DQG WKH &LUFXO
%\ 2UGHU RI WKH %RDUG

'$7(' DW 7TRURQWR 2QWDULR WKLV WK GD\ Rl ODUFK
0.HOO\ BWDUN $QGHUVRQU

.HOO\ 6WDUN $QGHUVRQ
&RUSRUDWH 6HFUHWDU\
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SHUIRUPDQFH +LJKOLJKWYV
3D\ IRU 3HUIRUPDQFH
([HEXWLYH &RPSHQVDWLRQ OL[

*RYHUQDQFH

OHHWLQJ '"HWDLOYV
%RDUG 1RPLQHHYV

*HQHUDO ,QIRUPDWLRQ
BUR[LHYVY DQG 9RWLQJ

5HILVWHUHG 6KDUHKROGHU 9RWLQJ
%HQHILFLDO 6KDUHKROGHU 9RWLQJ

&', +tROGHUV RQ WKH $6;

1RPLQHHV
QGHSHQGHQFH

2WKHU 'LUHFWRUVKLSV ,QWHUORFNYV

&RQIOLFWYV RI ,QWHUHVW
IRPLQDWLRQ RI 'LUHFWRUV
6NLOOV DQG &RPSHWHQFLHV
$GGLWLRQDO ,QIRUPDWLRQ
'LUHFWRU &RPSHQVDWLRQ

*RYHUQDQFH 3UDFWLFHYV
2YHUYLHZ

/[HWWHU IURP WKH +&& &RPPLWWHH &KDLU
&RPSHQVDWLRQ 'LVEXVVLRQ $QDO\VLV
3KLORVRSK\ o
BULQFLSOHYV _
3HHUV DQG %HQFKPDUNYV
&RPSHQVDWLRQ *RYHUQDQFH
5LVN ODQDJHPHQW o

1(2 6XPPDULHV o
6KDUH 3HUIRUPDQFH $OLJQPHQW ___
&RPSHQVDWLRQ 7DEOHV o
7HUPLQDWLRQ DQG &KDQJH RI &RQWURO

$ (TXLW\ &RPSHQVDWLRQ 30DQ _
% %RDUG RI 'LUHFWRUV 0ODQGDWH.
& 9LUWXDO $*0 8VHU *XLGH

%RDUG 0DQGDWH DQG 3RVLWLRQ _ 'HVFULSWLRQV

%RDUG DQG &RPPLWWHH OHHWLQJV

(WKLFDO %XVLQHVV &RQGXFW

(QOYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH

BWUDWHJILE 2YHUVLJKW
5LVN 2YHUVLJIKW
2ULHQWDWLRQ
&RQWLQXLQJ (GXFDWLRQ
3HUIRUPDQFH $VVHVVPHQW
6XFFHVVLRQ 30DQQLQJ
6BKDUHKROGHU (QJDJHPHQW

&RPPXQLFDWLQJ ZLWK WKH %RDUG

%RDUG &RPPLWWHHYV
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SHUIRUPDQFH +LJKOLJKWYV

23(5%$7,1* ),1$1&,$/ 3((5 /($',1* 67$.(+2/'(5
3(5)250%$1&( 3(5)250$1&( *52:7+ 3,3(/,1( 9$/8¢(

$&+,(9(" $1188%/ 5(&25' &$6+ %261,% $1° 5(7851,1* &$3,7$/
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RXQFHV RI JROG FDVK SURYLGHG BDRFH! RSHUDWLRQ D@ ®LQLGHQGV VK
RSHUDWLQJ DFWIQHBMLMWHUP SURGXFWHRXQUFKDVHV
IURP FRQWLQXLQJURZWK

SRXQGV Rl FRSSHURSHUDWLRQV

*(1(5%$7,1* WR UDPS XS WR IXOQHWXUQHG WR VKD
67521* 0$5* 16 lUHH FDVKURRZ SURGXFWLRQ E\ HQG Rl
’ FRQWLQXLQJ RSHUDWLRQV
67521* (6*
6(5%,$ 3(5)2508$1&(

FRVW RI VDOHYV SHUr’(ﬁ‘%Bl'Eﬂ'SG?('
RI JROG VROG ($51,1%6

IHDVLELOLW\ VWXG\ 8QGIRUPDQFH LO 6
DGYDQFHG SHUPLWWILRIERY grRUSRUDWH

DOO LQ VXVWDLQLQGEROMMWXLQJ RSHUDWLRQV $VVHVV§HQW RU W
SHU RXQFH RI JROG VROG

FRQVHFXWLYH \HDU

LQLWLDO OLQHUDO 5HVRXUFH
&217,18,1* 75$&. DGMXVWHG QHW HPHIQIViy 1Ry spNLWDYebP S
5(&25" :?USRHPUESV(I?_\I/?V(SSXLQ URVSHFWYV LQ 6 3 *OREDO
&RUSRUDWH 6XVWD

<HDUERRN
%8/*$5,9%

DFKLHYLQJ JROG ):191&.3/
SURGXFWLRQ JXLGOBOFH *7+

FDVK RQ WKH EDK&békJUDGH PLQHUDOL]DWLRQ
VKHHW BV FDREH UDW WKH &KHORSHFK PLQH

WR \HDUV DW &KHORSHFK

&RVW RI VDOHV SHU RXQFH RI JROG VROG LV D VXSSOHPHQWDU\ ILQDQFLDO PHDVXUH DQ
GLYLGHG E\ WKH SD\DEOH JROG LQ FRQFHQWUDWH VROG $00 LQ VXVWDLQLQJ FRVW US$,¢
I[UHH FDVK IORZ DUH QRQ *$$3 PHDVXUHV RU UDWLRV 7KHVH PHDVXUHV KDYH QR VWDC
6WDQGDUGY U,)560 DQG PD\ QRW EH FRPSDUDEOH WR VLPLODU PHDVXUHV SUHVHQWHCG
JLQDQFLDO OHDVXUHVU VHFWLRQ FRQWDLQHG LQ WKH &RPSDQ\xV O0DQDJHPHQWXV 'LVFEXVV
'"HFHPEHU ZKLFK LV DYDLODEOH RQ WK GESRPFPSDOD V) FHREVV. VEH HDOW ILOHG RQ WKH 6('$!
Z2ZZ VHGDUSOIRW FD GHWDLOHG GHVFULSWLRQ DQG D UHFRQFLOLDWLRQ RI HDFK RI WKHYV
PHDVXUH XQGHU ,)56

5HIOHFWYV '30 V FDVK EDODQFH DV DW 'HFHPEHU
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SBURGXFWQRBQLQDQFLDO +LJKOLJKWYV

*ROG &RQWDLQ &RSSHU &RQWD &RVW RI 6DOF $00 LQ 6XVWDL
&RQFHQWUDW LQ &RQFHQWU 86 SHU $X R] &RVW
BURGXFHG BURGXFHG VROG r 86 SHU $X R]

R] 0 OEV VROG r

1HW (DUQLQJ $GMXVWHG 1t &DVK 3URYLGEH JUHH &DVK )OR
$WWULEXWDE! (DUQLQJV IUR IURP 2SHUDWL IURP &RQWLQX
&RPPRQ &RQWLQXLQJ $FWLYLWLHV | 2SHUDWLRQV
6KDUHKROGHI 2SHUDWLRQV &RQWLQXLQJ 86 0 r
IURP &RQWLQX 86 0 r 2SHUDWLRQV
2SHUDWLRQV 86 0
86 0
BURGXFWLRQ KLJKOLJKWV IRU WKH IXOO0 \HDU RI GLG QRW LQFOXGH WKH RSHUDWLQJ U
FRQFHQWUDWHY SURGXFHG FRVW RI VDOHV SHU RXQFH RI JROG VROG DQG $,6& SHU RXQT
IRU WKH IXOO \HDU RI LQFOXGHG WKH SUH FRPPHUFLDO SURGXFWLRQ ILQDQFLDO UHYV
'"HFHPEHU LQ FRPSOLDQFH ZLWK ,)56

&RVW RI VDOHV SHU RXQFH RI JROG VROG LV D VXSSOHPHQWDU\ ILQDQFLDO PHDVXUH DQ!
GLYLGHG E\ WKH SD\DEOH JROG LQ FRQFHQWUD W B GWRXY/GV HIG 6 @ HIB QGHERUKAIEEHI FRD VKR OCER ¥ RDOUGH
*$$3 ILQDQFLDO PHDVXUHV RU UDWLRYV 7KHVH PHDVXUHV KDYH QR VWDQGDUGL]HG PHDQLQ
EH FRPSDUDEOH WR VLPLODU PHDVXUHV SUHVHQWHG E\ RWKHU FRPSDQLHV S5HIHU WR WK
LQ WKH &RPSDQ\xV 0'$ IRU WKH \HDU HQGHG 'HFHPEHU FRPPHQFLQJ DW SDJH Z
ZHEVLWHEZD®SPPHWDOQGERFAMYV EHHQ ILOHGZRZZ $HEDUSWRY PDGHWDLOHG GHVFULSWLRQ DQC
RI HDFK Rl WKHVH PHDVXUHV WR WKH PRVW GLUHFWO\ FRPSDUDEOH PHDVXUH XQGHU ,)56
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3D\IRU 3HUIRUPDQFH

2YHUDOO RXU RSHUDWLQJ DFKLHYHPHQWY FRQWLQXH WR GHPRQVWUDWH

a

$QQXDO LQFHQWLYSHHWIRUPDQFH UHVXOWHG LQ L D ILQDO FRUSRUDWE

RU RQ RXU EDODQFHG VFRUHFDUG U%6&U0 ZKLFK LV XVHG W
DOLJQHG ZLWK WKH DFKLHYHPHQW RI RXU VWUDWHJILF JRDOV DQG LL
IRU UDQJLQJ IURP RI WKH WDUJHW ERQXV EDVHG RQ WK

SHUVRQDO REMHFWLYHYV

/IRQJ WHUP LQF® RWXUYBNMUIRUPDQFH 6KDUH 8QLWYV U368VU DUH SDLG
BHUIRUPDQFH 5DWLR PHDVXUHG IRU JUDQWV LQ DQG JRLQJ IRUZDL
765 3HHU *URXS RYHU D WKUHH \HDU SHUIRUPDQFH SHULRG 7KHUHIRU
SHULRG HQGLQJ '"HFHPEHU DSSOLFDEOH WR 368V SDLG RXW LQ

L DV WR IRU 7TRWDO 6KDUHKROGHU 5HWXUQ U7650 SHUIRUPDQFH I
SHULRG HQGLQJ 'HFHPEHU D IDFWRU RI DQG LL DV WR | F
WKH %6& RYHU WKH VDPH SHULRG D IDFWRU RI

([HFXWLYH &R P RHQ ¥ ID[W L

8QGHU RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP D VLJQLILFDQW SRUW

UHVSHFWLYHO\ RI RXU &KLHI ([HFEXWLYH 2IILFHUxV U&(20 DQG RW

FRPSHQVDWLRQ LV YDULDEOH IRU DV VKRZQ EHORZ DQG LV EDVHG
SHUIRUPDQFH

&(2 1(2V

M %DVH SOl $W ULVN SD\ M %DVH SOM $W ULVN SD\

0$1$*(0(17 ,1)250%$7,21 &,5&8/$5



*RYHUQDQFH
6 D\RQ 3D\

‘H KDYH SURYLGHG \RX ZLWK D VD\ RQ SD\ HYHU\ \HDU VLQFH JLYLQJ
YLHZV RQ KRZ WKH &RPSDQ\ FRPSHQVDWHV LWV PDQDJHPHQW 2YHU W
HIHFXWLYH FRPSHQVDWLRQ KDV HDUQHG WKH VXSSRUW RI DSSUR[LPDWHC

‘H FRQWLQXH WR UHYLHZ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP W
SKLORVRSK\ RI EDODQFLQJ FRPSHWLWLYH FRPSHQVDWLRQ ZLWK \RXU L
DJDLQ WKLV \HDU DQG ZHOFRPH DQ\ FRPPHQWY RU FRQFHUQV \RX PI
FRPSHQVDWLRQ SURJUDP

&RPPXQLFDWLVQMH %RDUG

7KH %RDUG RI 'LUHFWRUV WKH U%RDUGU ZHOFRPHV \RXU LQSXW DQG FI
DQG KRZ ZH FDQ FRQWLQXH WR GULYH YDOXH IRU \RX

30HDVH VHQG \RXU FRPPHQWV WR
%RDUG RI 'LUHFWRUV RI '30 OHWDOV ,QF
FR&RUSRUDWH 6HFUHWDU\
'30 OHWDOV ,QF

LQJ 6W :HVW 6XLWH
7JRURQWR 2QWDULR 0 + -

LOQYHVWRU LQIR#GSPPHWDOV FRP

0$1%$*(0(17 ,1)250$7,21 &,5&8/$5_
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7KH OHHWLQJ ZLOO EH KHOG LQ D YLUWXDO RQO\ IRUPDW ZKLFK ZLOO
KWWSV PHHWQRZ JOREKDQWBKREIGGHUY ZLOO QRW EH DEOH WR DWWHQG

VXPPDU\ RI WKH LQIRUPDWLRQ 6KDUHKROGHUV ZLOO QHHG WR DWWHQ
XQGHU U*HQHUDO ,QIRUPDWLRQU )RU PRUH LQIRUPDWLRQ RQ KRZ WR
RQOLQH SOHDVH VHH WKH 9LUWXDO $*0 8VHU *XLGH DWWDFKHG WR WK

$W WKLV \HDUxV OHHWLQJ ZH DUH DVNLQJ RXU 6KDUHKROGHUV WR YRW

(OHFW 'LUHFWRUYV
7KH %RDUG UHFRPPHQGVWREK NBWHWLRQ RI WKH GLUHFWRU QRPLQHHYV C

$SSRLQW 3ULFHZDWHUKRXVH&RRSHUYV //3 DV $XGLWRU IRU
7KH %RDUG UHFRPPHQGVWRIXVYRMVHR OXWLRQ

$GYLVRU 9RWH RQ $SSURDFK WR ([HFXWLYH &RPSHQVDWLRQ
7KH %RDUG UHFRPPHQGVWRIXVYRMVHR OXWLRQ

3UR[LHYVY ZLOO EH VROLFLWHG RQ EHKDOI RI PDQDJHPHQW RI WKH &RPS
PDLO LQWHUQHW RU RWKHU PHDQV RI FRPPXQLFDWLRQ E\ RIILFHUV H
7KH FRVW RI VROLFLWDWLRQ ZLOO EH ERUQH E\ XV
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0((7,1*
*HQHUDO ,QIRUPDWLRQ

‘H XVH UZHU URXUU U'300 DQG UWKH &RPSDQ\U WR UHIHU WR '30 OHW!I

OHHWLQJ 'DWHDQIAFRFDWLRQ

0D\ DW D P (DVWHUQ 7LPH

7KH OHHWLQJ ZLOO EH KHOG YLUWXDOO\ YLD OLYH DXGLR ZHEFDVW SU
DQG RSSRUWXQLWLHV IRU SDUKWWISYD WRHRKW QRIZQJRREDQH0 D V8 **

+RZ 6KDUHKROGHUYV :LWO3 o W HQWONW BHHWLQJ

5HIJLVWHUHG 6KDUHKROGHUYV DQG GXO\ DSSRLQWHG SUR[\KROGHUV L(
KDYH DSSRLQWHG WKHPVHOYHV RU DQRWKHU SHUVRQ XVLQJ D 9,) ZLO
YRWH LQ UHDO WLPH SURYLGHG WKH\ DUH FRQQHFWHG WR WKH LQWH!I
RXW EHORZ XQGHU U5HJLVWHUHG 6KDUHKROGHU 9RWLQJU DQG U%HQH
PD\ DWWHQG WKH OHHWLQJ DV JXHVWV OLVWHQ DQG DVN TXHVWLRQV
PXVW VXEPLW WKHLU YRWLQJ LQVWUXFWLRQV LQ DGYDQFH DV GHVFUL

'DWRI ,QIRUPDWLRQ

,QIRUPDWLRQ LV DV RI ODUFK XQOHVV RWKHUZLVH QRWHG

&XUUHQF\

$00 GROODU DPRXQWY DUH VKRZQ LQ &DQDGLDQ GROODUV XQOHVV RW

&RPPRQ 6KDUHV 2XWVWDQGLQJ

2XU 6KDUHV DUH WUDGHG RQ WKH 7RURQWR 6WRFN ([FKDQJH U76;0
([FKDQJH U$6;0 XQGHU WKH V\PERO '30 7KHUH ZHUH 6KDUHV
WKH FORVH RI EXVLQHVYVY RQ ODUFK

2XU 6KDUHV DUH UHSUHVHQWHG RQ WKH $6; WKURXJK &',V ZLWK HDFK
+ROGHUV DUH EHQHILFLDO RZQHUV RI WKH XQGHUO\LQJ 6KDUHV KHOG
IJLPLWHG U&'10 )RU LQIRUPDWLRQ RQ KRZ &', +ROGHUV FDQ UHFHLY
YRWLQJ LQVWUXFWLRQV VHH U&', +ROGHUV RQ WKH $6;0 EHORZ
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2ZQHUR RU ORWRH 2XU &RPPRQ 6KDUHYV

7R WKH NQRZOHGJH RI WKH GLUHFWRUV DQG H[HFXWLYH RIILFHUV WKH
FRQWURO RU PRUH RI RXU 6KDUHV LV

1DPH DQG /RFDWLR&EDUHY 2ZQHG RU &RQWRIRDXOMHVBNDQGLQJ

+HOLNRQ ,QYHVWPHQWYV /WG

%DVHG VROHO\ RQ LQIRUPDWLRQ GLVFORVHG LQ DQ DOWHUQDWLYH PRQWKO\ UHSRUW |

COWHUHBYWMNHWLQJ % XDOL®IPWDPWHULDO 7UDQVDFWLRQV

6LQFH -DQXDU\ QRQH RI '30 RXU GLUHFWRUV GLUHFWRU QRPL!
DQ\RQH DVVRFLDWHG RU DIILOLDWHG ZLWK DQ\ RI WKHP KDV D PDWHL
WKH OHHWLQJ H[FHSW ZLWK UHVSHFW WR WKH HOHFWLRQ RI WKH GLUF
UHDVRQDEO\ LQWHUIHUH ZLWK WKH DELOLW\ WR PDNH LQGHSHQGHQW C

7R WKH EHVW RI RXU NQRZOHGJH QR LQIRUPHG SHUVRQ RI '30 KDV R
PDWHULDO LQWHUHVW LQ D PDWHULDO WUDQVDFWLRQ ROUWWSWRHBHRWIHRGHP L
VXFK WUDQVDFWLRQ ZDV DJUHHG $Q LQIRUPHG SHUVRQ LQFOXGHV DC
GLUHFWRU H[HFXWLYH RIILFHU RI '30 RU LWV VXEVLGLDULHY DQG DQ\
KROGHU RI YRWLQJ VKDUHV DQ\ SURSRVHG QRPLQHH IRU GLUHFWRU I
WKHVH SHUVRQV RU FRPSDQLHYV

ODLOLRpPI&LUFXODU

7KLV &LUFXODU LV VFKHGXOHG WR EH PDLOHG RQ $SULO WR HD!
ODUFK ZKR KDYH SUHYLRXVO\ UHTXHVWHG SDSHU FRSLHV RI RXU
6KDUHKROGHUYV ZLOO UHFHLYH RQO\ D QRWLFH ZLWK LQIRUPDWLRQ F
HOHFWURQLFDOO\ 6HH ULIRWLFH DQG $FFHVVU EHORZ

‘H ZzLOO SURYLGH OHHWLQJ PDWHULDOV WR EURNHUV LQWHUPHGLDULE
DQG UHTXHVW WKDW WKH\ SURPSWO\ GLVWULEXWH WHKHZRDW HD\DIRW W F
WKH GLVWULEXWLRQ RI WKH OHHWLQJ PDWHULDOV E\ FOHDULQJ DJH
REMHFWLQJ DQG QRQ REMHFWLQJ %YHQHILFLDO 6KDUHKROGHUY DV UHT)

(OHFWURQLF "HOLYHU\

6KDUHKROGHUV FDQ FKRRVH WR UHFHLYH OHHWLQJ PDWHULDOV HOHF
KDYH DOUHDG\ FKRVHQ WR UHFHLYH HOHFWURQLF FRSLHV QR SDSHU
ZRXOG OLNH WR UHFHLYH IXWXUH OHHWLQJ PDWHULDOV HOHFWURQLFD
UHWXUQ LW DV LQGLFDWHG RQ WKH IRUP

, ZH GR QRW KDYH DQ HOHFWURQLF GRFXPHQW DYDLODEOH RU FKRVH
FRS\ ZLOO EH SURYLGHG
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IRWLBQHG $FFHVV

‘H DUH GHOLYHULQJ \RXU OHHWLQJ PDWHULDOV E\ SURYLGLQJ \RX ZLW
RQ RXU ZHEZAZNGSPWHWD OMKHRPDWHULDOV ZLOO EH DYDLODEOH RQ RX
$SULO DQG ZLOO UHPDLQ RQ RXU ZHEVLWH IRU RQH \HDU 7KH
DFFHVVHG ZLWK RXU SXKEOVHGDOSQXNVNARMO PDLO SDSHU FRSLHV RI W
PDWHULDOV WR DQ\ 6KDUHKROGHU ZKR SUHYLRXVO\ UHTXHVWHG SDSHL
DQG ZRXOG OLNH D SDSHU FRS\ RI WKH IXO0O PDWHULDOV LQ DGYDQFH
GDWH UHTXHVWV PXVW EH UHFHLYHG DW WKH ODWHVW E\ $SULO

SUR[\ GHSRVLW GDWH DQG WLPH VHW RXW LQ WKH DFFRPSDQ\LQJ 3URT\
LQWHUPHGLDU\ 30HDVH VHQG XV D UHTXHVW DV VHW RXW EHORZ

$GGLWLRQDO "RFXPHQWYV

‘H ILOH DQ DQQXDO UHSRUW DQG DQ DQQXDO LQIRUPDWLRQ IRUP ZLWK
DFFRUGDQFH ZLWK RXU FRQWLQXRXV GLVFORVXUH REOLJDWLRQV DQ
WKURXJK WKH $6; LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH $6; /LVWLQ
DOVR SURYLGHG LQ RXU DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDW
'"HEHPEHU

‘H ZLOO SURYLGH \RX IUHH RI FKDUJH D FRS\ RI RXU DQQXDO UHSRUW
VWDWHPHQWY DQG 0'$ RXU DQQXDO LQIRUPDWLRQ IRUP DQG RU WKL\
\RXU UHTXHVW E\

DVN IRU &RUSRUDWH 6HFUHWDU\
LOQYHVWRU LQIR#GSPPHWDOV FRP

'30 OHWDOV ,QF
.LQJ 6W :HVW 6XLWH 7TRURQWR 2QWDULR 0 + -
SWWHQWLRQ &RUSRUDWH 6HFUHWDU\

<RX FDQ DOVR REWDLQ FRSLHV RI DQ\ GRFXPHQW UHTXLUHG WR EH ILOI

a $FFHVVLQJ RXU SXEZA N HGOIUFGIO/X MW D

42 *RLQJ WR U)LQDQFLDOV DQG 5HSRUWIZZJE SP® RW DO Q VYRRPWRU SDJH DW

YRU '30 OHWDOV ILOLQJV DQG DQQRXQFHRWNQW\VZRD DWKH RE; DEOHDVH
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5HFRUG 'DWH

7KH UHFRUG GDWH IRU WKH OHHWLQJ LV ODUFK

S9RWLQJ 6HFXMIGWIRIW H V

2XU 6KDUHYVY DUH RXU RQO\ YRWLQJ VHFXULWLHYV (DFK 6KDUH HQWLWC
OHHWLQJ

4 XRUXP

‘H FDQ RQO\ GHFLGH EXVLQHVV DW WKH OHHWLQJ LI ZH KDYH D TXRU
DWWHQG WKH OHHWLQJ DQG KROG RU UHSUHVHQW E\ SUR[\ DW OHDVW
HOWLWOHG WR YRWH DW WKH OHHWLQJ

9RWLQJ ,QVWUXFWLRQV

1 \RX VSHFLI\ KRZ \RX ZDQW WR YRWH RQ \RXU IRUP RI SUR[\ U3URI[\U
LI \RX DUH D %HQHILFLDO 6KDUHKROGHU \RXU SUR[\KROGHU PXVW YRV
\RX ZDQW WR YRWH \RXU SUR[\KROGHU ZLOO GHFLGH IRU \RX

, \RX DSSRLQW 0V -XDQLWD ORQWDOYR &KDLU RI WKH %RDUG RU 0U
UHSUHVHQWDWLYHV RI '30 VHW RXW LQ WKH HQFORVHG 3UR[\ RU 9,) L
YRWH \RXU 6KDUHV ZLOO EH YRWHG DV IROORZV

ODWWHU +RZ 9RW

(OHFWLRQ RI PDQDJHPHQW QRPLQHHY DV GLUHFWRUV )25

$SSRLOQWPHQW RI BULFHZDWHUKRXVH&RRSHUV //3 DV DXQRWRU

$SSURDFK WR H[HFXWLYH FRPSHQVDWLRQ )25

$SSURYDOV

$ VLPSOH PDMRULW\ RI YRWHVY FDVW DW WKH OHHWLQJ SOXV RQF
RUGLQDU\ EXVLQHVYV LWHPV

$PHQGPHQ®RW\VWKHU %XVLQHVYV

, | DPHQGPHQWY RU RWKHU EXVLQHVV DUH SURSHUO\ EURXJKW XS DW W
\RX DUH YRWLQJ E\ SUR[\ FDQ YRWH DV \RX VHH ILW :H DUH QRW DZ
FRQVLGHUHG DW WKH OHHWLQJ RU DQ\ FKDQJHV WR WKH FXUUHQW EXV|
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9RWLQJ 4XHVWLRQV

2XU WUDQVIHU DJHQWYVY DUH &RPSXWHUVKDUH ,QYHVWRU 6HUYLFHV
UHJLVWHUHG KROGHUV RI 6KDUHV DQG &RPSXWHUVKDUH ,QYHVWRU 6
$XvwuboLDU IRU &', +ROGHUV 30HDVH FRQWDFW WKH DSSURSULDWH
DERXW KRZ \RXU YRWHYV DUH FRXQWHG

&DQDGD 6KDUHKROGHUYV
WROO IUHH LQ 1RUWK $PHULFD
FROOHFW IURP RXWVLGH 1RUWK $PHULFD
ID[ IURP DQ\ZKHUH

$XVWUDOLD &', +tROGHUV
ZLWKLQ $XVWUDOLD
RXWVLGH $XVWUDOLD
ZLWKLQ $XVWUDOLD
RXWVLGH $XVWUDOLD

SHILVWHUHG 6KDUHKROGHU 9RWLQJ

<RX DUH D 5HJLVWHUHG 6KDUHKROGHU LI \RXU QDPH DSSHDUV RQ WKF
RXU WUDQVIHU DJHQW DQG \RX PD\ KROG VKDUH FHUWLILFDWHYV RU D
FRQILUPLQJ \RXU KROGLQJV ,I \RX DUH D 5HJLVWHUHG 6KDUHKROGHU
IRU WKLV PHHWLQJ +HUH LV KRZ \RX FDQ YRWH

S9RWLQJ 2SWLRQV

+HUH LV ZKHUH WR JR WR ILQG LQVWUXFWLRQV WR YRWH E\ WKHVH PHYV

4 %\ VXEPLWWLQJ D SDSHU 3UR[\ O VHH EHORZ
2 %\ WHOHSKRQH O VHH WKH 3UR]J\

2 9LD WKH LQWHUQHW O VHH WKH 3URJ\

24 9RWLQJ DW WKH OHHWLQJ O VHH EHORZ

SRWLRJI3URI\

"KHWKHU RU QRW \RX DWWHQG WKH OHHWLQJ \RX FDQ DSSRLQW VRPH
SUR[\KROGHU 8VH WKH HQFORVHG 3UR[\ WR GR WKLV 7KH SHUVRQV
PHPEHUV RI PDQDJHPHQW DQG RU WKH %RDUG <RX KDYH WKH ULJKW W
SUR[\KROGHU E\ SULQWLQJ WKDW SHUVRQxV QDPH LQ WKH VSDFH SUR
3UR[\ VLJQ LW DQG UHWXUQ LW <RXU YRWHV FDQ RQO\ EH FRXQWHG L
OHHWLQJ DQG YRWHV RQ \RXU EHKDOI ,I \RX KDYH YRWHG E\ FRPSOH\
OHHWLQJ DQG KDYH DFFHSWHG WKH WHUPV DQG FRQGLWLRQV ZKHQ HQ
E\\RX RQ D EDOORW ZLOO EH FRXQWHG DQG WKH VXEPLWWHG 3UR[\ ZL(
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5HWXUQ \RXU FRPSOHWHG 3UR[\ IRUP LQ WKH HQYHOR®H® SURWRLGHG VF
0D\ RU LI WKH PHHWLQJ LV DGMRXUQHG RU SRVWSRQHG DW OF
DQG KROLGD\V EHIRUH WKH WLPH VHW IRU WKH PHHWLQJ WR UHVXPH

ZDLYH WKH 3UR[\ FXW RIl WLPH LQ KLV VROH GLVFUHWLRQ ZLWKRXW Q

6KDUHKROGHUV ZKR ZLVK WR DSSRLQW VRPHRQH RWKHU WKDQ WKH &R
WR DWWHQG DQG SDUWLFLSDWH DW WKH OHHWLQJ DV WKHLU SURJ[\ D¢
B3UR[\ DSSRLQWLQJ WKDW SHUVRQ DV SUR[\KROGHU $1' UHJLVWHU WK
&DQDGD DV GHVFULEHG EHORZ B5HJLVWHULQJ \RXU SUR[\KROGHU LV |
$)7(5 \RX KDYH VXEPLWWHG \RXU 3UR[\ )DLOXUH WR UHJLVWHU WKHF
SUR[\KROGHU QRW UHFHLYLQJ DQ ,QYLWH &RGH WKDW LV UHTXLUHG WR

6XEPLW \RXU S3MTRR[DSSRLQW VRPHRQH RWKHU WKDQ WKH &RPS
SUR[\KROGHU LQVHUW WKDW SHUVRQxV QDPH LQ WKH EODQN VSDFH
LOQVWUXFWLRQV IRU VXEPLWWLQJ VXFK 3UR[\ 7KLV PXVW EH FRPSOHWE
ZKLFK LV DQ DGGLWLRQDO VWHS WR EH FRPSOHWHG RQFH \RX KDYH VX

5HJLVWHU \RXU SURR\KROIGWHWVMHU D WKLUG SDUW\ SUR[\KROGHU 6t

KWWS Z272Z FRPSXWHUVKDUB\FRP GOPPHWDOWQ 0D\ DQG SURY
&RPSXWHUVKDUH &DQDGD ZLWK WKH UHTXLUHG SUR[\KROGHU FRQWDF
&DQDGD PD\ SURYLGH WKH SUR[\KROGHU ZLWK DQ ,QYLWH &RGH YLD HP

,Q RUGHU WR SDUWLFLSDWH RQOLQH 6KDUHKROGHUV PXVW KDYH L
SUR[\KROGHUV PXVW KDYH UHFHLYHG DQ HPDLO IURP &RPSXWHUVKDUH

'LWKRXW DQ ,QYLWH &RGH SUR[\KROGHUV ZLOO QRW EH DEOH WR YRW|
DWWHQG DV D JXHVW

7KH YLUWXDO PHHWLQJ SODWIRUP LV IXO0\ VXSSRUWHG DFURVV PRV
([SORUHU LV QRW D VXSSRUWHG EURZVHU 'H HQFRXUDJH \RX WR DFF
WLPH W LV LPSRUWDQW WKDW \RX DUH DOZD\V FRQQHFWHG WR WKH |
EDOORWLQJ FRPPHQFHV

SRWLDMKH OHHWLQJ

5HILVWHUHG 6KDUHKROGHUYVY DQG GXO\ DSSRLQWHG SUR[\KROGHUV PD\
EDOORW RQOLQH GXULQJ WKH OHHWLQJ DV IXUWKHU GHVFULEHG EHOF
ZDQW WR YRWH \RXU 6KDUHVY DW WKH OHHWLQJ GR QRW FRPSOHWH R
ZLOO EH WDNHQ DQG FRXQWHG DW WKH OHHWLQJ

7TKH &RPSDQ\ LV KROGLQJ WKH OHHWLQJ LQ D YLUWXDO RQO\ IRUPDW .
ZHEFDVW 6KDUHKROGHUV ZLOO QRW EH DEOH WR DWWHQG WKH OHHWL
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$WWHQGLQJ WKH OHHWLQJ RQOLQH HQDEOHV UHJLVWHUHG 6KDUHKROG
TXHVWLRQV DOO LQ UHDO WLPH S5HJLVWHUHG 6KDUHKROGHUV FDQ Y|
OHHWLQJ

*XHVWV LQFOXGLQJ %HQHILFLDO 6KDUHKROGHUYVY ZKR KDYH QRW GXO\
FDQ ORJ LQ WR WKH OHHWLQJ DV VHW RXW EHORZ *XHVWV FDQ OLVWHDC

a IRJ LQ RQRWWMBSVYHWRRZ JOREDO :H U*FRPPHQG WKDW \RX ORJ LQ DW
KRXU EHIRUH WKH OHHWLQJ VWDUWYV

4 &OLFN RQ U6KDUHKROGHUU DQG HQWHU D &RQWURO QXPEHU RU DQ ,

a4 &OLFN U*XHVWU DQG WKHQ FRPSOHWH WKH RQOLQH IRUP

5HILVWHUHG 6KDUHKROGHUV 7KH GLIJLW FRQWURO QXPEHU LV ORF|
HPDLO QRWLILFDWLRQ \RX UHFHLYHG

SHYRNL®XU 3URJ\

<RX PD\ UHYRNH \RXU 3UR[\ DW DQ\ WLPH EHIRUH LW LV DFWHG RQ E\
\RX ZDQW WR UHYRNH \RXU 3UR[\ WR RXU &RUSRUDWH 6HFUHWDU\ EHI

RU KRXUV SULRU WR DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW V
KROLGD\V ,I \RX DUH XVLQJ D GLJLW FRQWURO QXPEHU WR ORJLQ
WKH WHUPV DQG FRQGLWLRQV \RX ZLOO EH UHYRNLQJ DOO SUHYLRXV
FDVH \RX ZLOO EH SURYLGHG WKH RSSRUWXQLW\ WR YRWH E\ EDOORW
\RX '2 127 ZLVK WR UHYRNH DOO SUHYLRXVO\ VXEPLWWHG SUR[LHV
FRQGLWLRQV LQ ZKLFK FDVH \RX FDQ RQO\ HQWHU WKH OHHWLQJ DV D

, \RX KDYH IROORZHG WKH SURFHVV IRU DWWHQGLQJ DQG YRWLQJ L
OHHWLQJ RQOLQH ZLOO UHYRNH \RXU SUHYLRXV SURJ\

&KDQJL@®IXU 3URI\

<RX PD\ FKDQJH WKH ZD\ \RX YRWHG E\ 3UR[\ E\ VHQGLQJ D QHZ 3URTJ\
UHYRNH \RXU YRWH <RXU ODWHVW 3UR[\ ZLOO EH WKH RQO\ RQH WKDW

4XHVWLB®QYVWKHHWUQJ

5HIJLVWHUHG 6KDUHKROGHUV DQG GXO\ DSSRLQWHG SUR[\KROGHUV L
KDYH DSSRLQWHG WKHPVHOYHV RU WKLUG SDUW\ SUR[\KROGHUV ZKR
SURSHUO\ IROORZHG WKH LQVWUXFWLRQV LQ WKLV &LUFXODU WR YR
RSSRUWXQLW\ WR DVN TXHVWLRQV DW WKH OHHWLQJ RQ HDFK UHVRO
OHHWLQJ DQG GXULQJ WKH TXHWIKRROSHD QR &/ XPK WKBHUHRROGHU RU ¢
ZLVK WR DVN D TXHVWLRQ WKH 6KDUHKROGHU RU SUR[\KROGHU VKR
TXHVWLRQ LQWR WKH ER[ DW WKH ERWWRP Rl WKH VFUHHQ DQG WKHQ

0$1$*(0(17 ,1)250%$7,21 &,5&8/$5


https://meetnow.global/M626UGD
https://meetnow.global/M626UGD

DOVR UHVHUYH WLPH DW WKH OHHWLQJ IRU PDQDJHPHQW WR DQVZHU T
DQG GXO\ DSSRLQWHG SUR[\KROGHUYV DQG JXHVWV WKDW DWWHQG WKH
PRGHUDWHG EHIRUH EHLQJ VHQW WR WKH &KDLU RI WKH OHHWLQJ 4Xl
GXULQJ WKH OHHWLQJ XS XQWLO WKH &KDLU RI WKH OHHWLQJ FORVHYV '
6KDUHKROGHUVY ZLOO KDYH VXEVWDQWLDOO\ WKH VDPH RSSRUWXQLW\
EHIRUH WKH OHHWLQJ DV LQ SDVW \HDUV ZKHQ WKH DQQXDO PHHWLQJ
SURYLGHG WKDW VXFK 6KDUHKROGHUV KDYH SURSHUO\ IROORZHG V
SDUWLFLSDWH LQ WKH YLUWXDO OHHWLQJ DQG UHPDLQ FRQQHFWHG WHF
RI' WKH OHHWLQJ ZLOO EH DYDLODEOH DIWHU WKH OHHWLQJ R(
2272 GSPPHWDOV FRP

,W LV LPSRUWDQW WKDW \RX DUH FRQQHFWHG WR WKH LQWHUQHW DW
ZKHQ EDOORWLQJ FRPPHQFHV <RX ZLOO DOVR QHHG WR EH XVLQJ D

LQFOXGHYV WKH ODWHVW YHUVLRQ RI &KURPH 6DIDUL (GJH RU )J)LUHIR]
*XLGH LQFOXGHG ZLWK \RXU IRUP RI SUR[\ RU 9,) IRU WKH OHHWLQJ

6FKHGXOH & WR DVVLVW LQ UHJLVWHULQJ DQG SDUWLFLSDWLQJ DW W
ZLOO DOVR EH DYDLODECZRZR®SRRUWEEMIBRPARROGHUY ZLWK TXHVWLRQ
WKH YLUWXDO PHHWLQJ SODWIRUP RU UHTXLULQJ DVVLVWDQFH DFFHV
&RPSXWHUVKDUH &DQDGD DW ORFDO RU LQWHU

%YHQHILFLDO 6KDUHBROGHU 9RWL

<RX DUH D %HQHILFLDO 6KDUHKROGHU LI \RXU 6KDUHY DUH KHOG WKUF
WUXVWHH RU RWKHU ILOQDQFLDO LQVWLWXWLRQ

S9RWLQJ 2SWLRQV

+HUH LV KRZ \RX FDQ YRWH

4 %\ SURYLGLQJ D 9,) WR \RXU LQWHUPHGLDU\ O IROORZ WKH LQVWUXF
4 %\ WHOHSKRQH O VHH WKH 9),)
2 9LD WKH LQWHUQHW O VHH WKH 9,)

a $W WKH OHHWLQJ O VHH EHORZ

SRWLRJI3URYLGLQJ ,QVWWRRKRAWBMHUPHGLDU\

$V D %HQHILFLDO 6KDUHKROGHU \RX ZLOO UHFHLYH D 9,) IURP \RXU

LQVWUXFWLRQV IRU YRWLQJ \RXU 6KDUHV VHW WKHUHLQ :KHWKHU R
DSSRLQW VRPHRQH HOVH WR DWWHQG DQG YRWH DV \RXU SUR[\KROGH
PHPEHUV RI PDQDJHPHQW DQRXRKDWKHV%RIULGKW WR FKRRVH DQRWKH L
\RXU SUR[\KROGHU E\ SULQWLQJ WKDW SHUVR QxR XW KR W& WKBHQVEQ 6 M
FRXQWHG LI WKH SHUVRQ \RX DSSRLQWHG DWWHQGVY WKH OHHWLQJ D
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YRWHG RQ WKH IRUP QHLWKHU \RX QRU \RXU SUR[\KROGHU PD\ YRWH
\RXU SURJ\

6KDUHKROGHUV ZKR ZLVK WR DSSRLQW VRPHRQH RWKHU WKDQ WKH
SUR[\KROGHU WR DWWHQG DQG SDUWLFLSDWH DW WKH OHHWLQJ DV V
0867 VXEPLW WKHLU 9,) DSSRLQWLQJ WKDW SHUVRQ DV SUR[\KROGHU
RQOLQH DV GHVFULEHG EHORZ O5HJLVWHULQJ \RXU SUR[\KROGHU L
FRPSOHWHG $)7(5 \RX KDYH VXEPLWWHG \RXU 9,) )DLOXUH WR UHJLVW]
LQ WKH SUR[\KROGHU QRW UHFHLYLQJ DQ ,QYLWH &RGH WKDW LV UHTXI

6XEPLW \RXURIDSSRLQW VRPHRQH RWKHU WKDQ WKH &RPSDQ\ QR
LQVHUW WKDW SHUVRQxV QDPH LQ WKH EODQN VSDFH SURYLGHG LQ
VXEPLWWLQJ VXFK 9,) 7KLV PXVW EH FRPSOHWHG EHIRUH UHJLVWHU
DGGLWLRQDO VWHS WR EH FRPSOHWHG RQFH \RX KDYH VXEPLWWHG \RX

Il \RX DUH D %HQHILFLDO 6KDUHKROGHU DQG ZLVK WR YRWH DW WKH
RZQ QDPH LQ WKH VSDFH SURYLGHG RQ WKH 9,) VHQW WR \RX E\ \RXU L
DSSOLFDEOH LQVWUXFWLRQV SURYLGHG E\ \RXU LQWHUPHGLDU\ $1°
SUR[\KROGHU DV GHVF®LEGREL@GH®RZ \RX DUH LQVWUXFWLQJ \RXU LQW
\RX DV SUR[\KROGHU ,W LV LPSRUWDQW WKDW \RX FRPSO\ ZLWK WK
SURYLGHG E\ \RXU LQWHUPHGLDU\ 30HDVH DOVR VHH IXUWKHU LQVWU,
DW WKH OHHWLQJU

, \RX DUH D %HQHILFLDO 6KDUHKROGHU ORFDWHG LQ WKH 8QLWHG
OHHWLQJ RU LI SHUPLWWHG DSSRLQW D WKLUQG BBGWWIDR/Q \ RORU WSKURR |
GHVFULEHG EHORZ XQGHU U9RWLQJ DW WKH OHHWLQJU \RX PXVW REWL
EDQN RU DQRWKHU DJHQW )ROORZ WKH LQVWUXFWLRQV IURP \RXU LQV
9,) VHQW WR \RX RU FRQWDFW \RXU LQWHUPHGLDU\ WR UHTXHVW D OH
$IWHU REWDLQLQJ D YDOLG OHJDO SUR[\ IURP \RXU LQWHUPHGLDU\ \R.
&RPSXWHUVKDUH &DQDGD S5HTXHVWV IRU UHJLVWUDWLRQ IURP %HQF
8QLWHG 6WDWHV WKDW ZLVK WR YRWH DW WKH OHHWLQJ RU LI SHL
SUR[\KROGHU PXVW EH VHQW E\ H PDLO WR XVOHJDOSURI[\#FRPSXW

&RPSXWHUVKDUH $WWHQWLRQ 3UR[\ 'HSW WK YORRU %D\ 6WUF
&DQDGD DQG LQ ERWK FDVHV PXVW EH ODEHOHG U/HJDO 3UR[\U DQC
YRWLQJ GHDGOLQH RI DP (7 RQ 0D\ RU LI WKH PHHW

SRVWSRQHG DW OHDVW KRXUV H[FOXGLQJ ZHHNHQGY DQG KROLGD\
PHHWLQJ WR WKWRYXXPHOO UHFHLYH D FRQILUPDWLRQ RI \RXU UHJLVWUD\
\RXU UHJLVWUDWLRQ PDWHULDOV IROORZLQJ WKH YRWLQJ FXW RIlI WL
YRWH \RXU VKWWKBY DWHHWQRZ JORKRDOQJ WBKH PHHWLQJ 3OHDVH QRWL
UHTXLUHG WR UHJLVWHUZ2ARX EF ROPSSSRN I WAWPKDOUMH FRP '300HWDOV

5HILVWHU \RXU SURR\KWRIOGWWHU D WKLUG SDUW\ SUR[\KROGHU 6t
Z272Z FRPSXWHUVKDUH FRE\GSPPHWDOV (7 RQ 0D\ DQG SURYL
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&RPSXWHUVKDUH &DQDGD ZLWK WKH UHTXLUHG SUR[\KROGHUxV FRQWL
&DQDGD PD\ SURYLGH WKH SUR[\KROGHU ZLWK DQ ,QYLWH &RGH YLD HP

'LWKRXW DQ ,QYLWH &RGH SUR[\KROGHUV ZLOO QRW EH DEOH WR DWW

IRWLRW WOKHHWLQJ

%HQHILFLDO 6KDUHKROGHUV ZKR KDYH QRW GXO\ DSSRLQWHG WKHPVH
YRWH DW WKH OHHWLQJ EXW ZLOO EH DEOH WR SDUWLFLSDWH DV D J
&RPSXWHUVKDUH GR QRW KDYH D UHFRUG RI WKH %HQHILFLDO 6KDUH
UHVXOW ZLOO KDYH QR NQRZOHGJH RI \RXU VKDUHKROGLQJV RU HQ\
\RXUVHOI DV SURNKRG®B® WR DWWHQG WKH OHHWLQJ DQG ZLVK WR Y
OHHWLQJ LQVHUW \RXU RZQ QDPH LQ WKH VBKDHM $RAYRGEHBKRQVIWKH Q@
UHWXUQ LQVWUXFWLRQV SURYLGHG E\ \RXU LQWHUPHGLDU\ <RX PD\ D
RQOLQH E\ W\SLQJ \RXU QDPH LQ WKH U$SSRLQWHHU VHFWLRQ

<RXU YRWH ZLOO EH WDNHQ DQG FRXQWHG DW WKH OHHWLQJ VR GR QR

7TKH &RPSDQ\ LV KROGLQJ WKH OHHWLQJ LQ D YLUWXDO RQO\ IRUPDW .
ZHEFDVW 6KDUHKROGHUV ZLOO QRW EH DEOH WR DWWHQG WKH OHHWL

$WWHQGLQJ WKH OHHWLQJ RQOLQH HQDEOHV GXO\ DSSRLQWHG S
6KDUHKROGHUV ZKR KDYH GXO\ DSSRLQWHG WKHPVHOYHV DV SUR[\KRO
DVN TXHVWLRQV DOO LQ UHDO WLPH 'XO\ DSSRLQWHG SUR[\KROGHUYV
WKH OHHWLQJ

*XHVWV LQFOXGLQJ %HQHILFLDO 6KDUHKROGHUY ZKR KDYH QRW
SUR[\KROGHUV FDQ ORJ LQ WR WKH OHHWLQJ DV VHW RXW EHORZ *XF
QRW DEOH WR YRWH

a /IRJLQ RQRWWMBSYHWRORZ JOREDO :H U*FRPPHQG WKDW \RX ORJ LQ DW Ot
EHIRUH WKH OHHWLQJ VWDUWYV

4 &OLFN RQ UBKDUHKROGHUU DQG HQWHU D &RQWURO QXPEHU RU DQ ,QY
25
4 &OLFN U*XHVWU DQG WKHQ FRPSOHWH WKH RQOLQH IRUP

'XO\ DSSRLQWHG SURRRBXRWHUVKDUH &DQDGD ZLOO SURYLGH WKH SUR
&RGH E\ H PDLO DIWHU WKH SUR[\ YRWLQJ GHDGOLQH KDV SDVVHG D
DSSRLQWHG $1' UHJLVWHUHG DV GHVFULEHG LQ U9RWLQJ E\ 3URYLGL(
DERYH

, \RX DWWHQG WKH OHHWLQJ RQOLQH LW LV LPSRUWDQW WKDW \RX D
WKH OHHWLQJ WR YRWH ZKHQ EDOORWLQJ FRPPHQFHV W LV \RXU UH
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WKH GXUDWLRQ RI WKH OHHWLQJ <RX VKRXOG DOORZ DPSOH WLPH W
FRPSOHWH WKH UHODWHG SURFHGXUH )RU PRUH LQIRUPDWLRQ RQ KR:
VHH WKH 9LUWXDO $*0 8VHU *XLGH DWWDFKHG WR WKLV &LUFXODU DV 6

SHYRNL@XY,)RU &KDQJLRXU ,QVWUXFWLRQV

<RX PD\ UHYRNH \RXU 9,) DW DQ\ WLPH EHIRQG RZW QLIV WK-H' 8 B RFEM G XUHV
E\ \RXU LQWHUPHGLDU\ <RX PD\ FKDQJH \RXU YRWLQJ LQVWUXFWLRQV
WKH FXW RIl WLPH VHW E\ \RXU LQWHUPHGLDU\ %HQHILFLDO 6KDUHKRC
DVVLVWDQFH LV UHTXLUHG

5HWXUQ \RXU FRPSOHWHG 3UR[\ IRUP LQ WKH HQYHORSH SURYLGHG VF
0D\ RU LI WKH PHHWLQJ LV DGMRXUQHG RU SRVWSRQHG DW OF
DQRG KROLGD\V EHIRUH WKH WLPH VHW IRU WKH PHHWLQJ WR UHVXPH

ZDLYH WKH 3UR[\ FXW RIl WLPH LQ KLV VROH GLVFUHWLRQ ZLWKRXW Q

6KDUHKROGHUV ZKR ZLVK WR DSSRLQW VRPHRQH RWKHU WKDQ WKH &R
WR DWWHQG DQG SDUWLFLSDWH DW WKH OHHWLQJ DV WKHLU SURJ[\ D
BUR[\ DSSRLQWLQJ WKDW SHUVRQ DV SUR[\KROGHU $1' UHJLVWHU WK
&DQEDGD DV GHVFULEHG EHORZ O5HJLVWHULQJ \RXU SUR[\KROGHU LV |
$)7(5 \RX KDYH VXEPLWWHG \RXU 3UR[\ )DLOXUH WR UHJLVWHU WKHF
SUR[\KROGHU QRW UHFHLYLQJ DQ ,QYLWH &RGH WKDW LV UHTXLUHG WR

6XEPLW \RXU 3UR[DSSRLQW VRPHRQH RWKHU WKDQ WKH &RPS
SUR[\KROGHU LQVHUW WKDW SHUVRQxV QDPH LQ WKH EODQN VSDFH
LOQVWUXFWLRQV IRU VXEPLWWLQJ VXFK 3UR[\ 7KLV PXVW EH FRPSOHWE
ZKLFK LV DQ DGGLWLRQDO VWHS WR EH FRPSOHWHG RQFH \RX KDYH VX

5HILVWHU \RXU SURR\KWRIOGWWHU D WKLUG SDUW\ SUR[\KROGHU 6t
KWWS 22Z FRPSXWHUVKDUHBH\FRP GOPPHWDOWQ 0D\ DQG SURY

&RPSXWHUVKDUH &DQDGD ZLWK WKH UHTXLUHG SUR[\KROGHU FRQWDF
&DQDGD PD\ SURYLGH WKH SUR[\KROGHU ZLWK DQ ,QYLWH &RGH YLD HP

,Q RUGHU WR SDUWLFLSDWH RQOLQH 6KDUHKROGHUV PXVW KDYH L
SUR[\KROGHUV PXVW KDYH UHFHLYHG DQ HPDLO IURP &RPSXWHUVKDUH

'LWKRXW DQ ,QYLWH &RGH SUR[\KROGHUV ZLOO QRW EH DEOH WR YRWI
DWWHQG DV D JXHVW

7KH YLUWXDO PHHWLQJ SODWIRUP LV IXO0\ VXSSRUWHG DFURVV PRV
([SORUHU LV QRW D VXSSRUWHG EURZVHU ‘H HQFRXUDJH \RX WR DFF
WLPH W LV LPSRUWDQW WKDW \RX DUH DOZD\V FRQQHFWHG WR WKH |
EDOORWLQJ FRPPHQFHYV
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S5HYRNL@XU 3URJ\

<RX PD\ UHYRNH \RXU 3UR[\ DW DQ\ WLPH EHIRUH LW LV DFWHG RQ E\
\RX ZDQW WR UHYRNH \RXU 3UR[\ WR RXU &RUSRUDWH 6HFUHWDU\ EHI

RU KRXUV SULRU WR DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW V
KROLGD\V , \RX DUH XVLQJ D GLIJLW FRQWURO QXPEHU WR ORJLQ
WKH WHUPV DQG FRQGLWLRQV \RX ZLOO EH UHYRNLQJ DOO SUHYLRXV(
FDVH \RX ZLOO EH SURYLGHG WKH RSSRUWXQLW\ WR YRWH E\ EDOORW
\RX '2 127 ZLVK WR UHYRNH DOO SUHYLRXVO\ VXEPLWWHG SUR[LHV
FRQGLWLRQV LQ ZKLFK FDVH \RX FDQ RQO\ HQWHU WKH OHHWLQJ DV D

, \RX KDYH IROORZHG WKH SURFHVV IRU DWWHQGLQJ DQG YRWLQJ L
OHHWLQJ RQOLQH ZLOO UHYRNH \RXU SUHYLRXV SURI\

&KDQJL®RIXU 3URIJ\

<RX PD\ FKDQJH WKH ZD\ \RX YRWHG E\ 3UR[\ E\ VHQGLQJ D QHZ 3URJ\
UHYRNH \RXU YRWH <RXU ODWHVW 3UR[\ ZLOO EH WKH RQO\ RQH WKDW

AXHVWLRBRQYVWKHHWUQJ

5HILVWHUHG 6KDUHKROGHUV DQG GXO\ DSSRLQWHG SUR[\KROGHUV L
KDYH DSSRLQWHG WKHPVHOYHV RU WKLUG SDUW\ SUR[\KROGHUV ZKR
SURSHUO\ IROORZHG WKH LQVWUXFWLRQV LQ WKLV &LUFXODU WR YF
RSSRUWXQLW\ WR DVN TXHVWLRQV DW WKH OHHWLQJ RQ HDFK UHVRO
OHHWLQJ DQG GXULQJ WKH TXHWIKRRQOSHDQR &/ X0AK WKBUHEBOGHU RU
ZLVK WR DVN D TXHVWLRQ WKH 6KDUHKROGHU RU SUR[\KROGHU VKR
TXHVWLRQ LQWR WKH ER[ DW WKH ERWWRP Rl WKH VFUHHQ DQG WKHQ
DOVR UHVHUYH WLPH DW WKH OHHWLQJ IRU PDQDJHPHQW WR DQVZHU T
DQG GXO\ DSSRLQWHG SUR[\KROGHUV DQG JXHVWV WKDW DWWHQG WKH
PRGHUDWHG EHIRUH EHLQJ VHQW WR WKH &KDLU RI WKH OHHWLQJ 4Xt
GXULQJ WKH OHHWLQJ XS XQWLO WKH &KDLU RI WKH OHHWLQJ FORVHV
6KDUHKROGHUV ZLOO KDYH VXEVWDQWLDOO\ WKH VDPH RSSRUWXQLW\
EHIRUH WKH OHHWLQJ DV LQ SDVW \HDUV ZKHQ WKH DQQXDO PHHWLQJ
SURYLGHG WKDW VXFK 6KDUHKROGHUV KDYH SURSHUO\ IROORZHG V
SDUWLFLSDWH LQ WKH YLUWXDO OHHWLQJ DQG UHPDLQ FRQQHFWHG WF
RI' WKH OHHWLQJ ZLOO EH DYDLODEOH DIWHU WKH OHHWLQJ R
Z7Z GSPPHWDOV FRP

W LV LPSRUWDQW WKDW \RX DUH FRQQHFWHG WR WKH LQWHUQHW DW
ZKHQ EDOORWLQJ FRPPHQFHV <RX ZLOO DOVR QHHG WR EH XVLQJ D
LQFOXGHYVY WKH ODWHVW YHUVLRQ RI &KURPH 6DIDUL (GJH RU )LUHIR]
*XLGH LQFOXGHG ZLWK \RXU IRUP RI SUR[\ RU 9,) IRU WKH OHHWLQJ
6FKHGXOH & WR DVVLVW LQ UHJLVWHULQJ DQG SDUWLFLSDWLQJ DW W
ZLOO DOVR EH DYDLODECZHZR@SRRH W HEGM BRHARROGHUYV ZLWK TXHVWLRQ
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WKH YLUWXDO PHHWLQJ SODWIRUP RU UHTXLULQJ DVVLVWDQFH DFFHYV
&RPSXWHUVKDUH &DQDGD DW ORFDO RU LQWHU

&', +tROGHQWHS$6;

'30xV 6KDUHV DUH UHSUHVHQWHG RQ WKH $6; WKURXJK &',V ZLWK HD
&', +tROGHUV DUH EHQHILFLDO RZQHUV RI WKH XQGHUO\LQJ 6KDUHV KH
GLUHFWO\ DW WKH YLUWXDO OHHWLQJ

9RWLQJ 2SWLRQV

&', +tROGHUV FDQ KDYH WKHLU 6KDUHV YRWHG E\ VXEPLWWLQJ LQVWUXHF

a %\ ODLAR®SXWHUVKDUH ,QYHVWRU 6HUYLFHV 3W\ /LPLWHG *32 %R]
$XVWUDOLD

4 9LD WKH LQRRHEQAZRQQYHVWRUYROWK FRE®MXZ WKH LQVWUXFWLRQV
ZHEVLWH

a2 %\ )D7R ZLWKLQ $XVWUDOLD

7R KDYH WKHLU 6KDUHV YRWHG &', +ROGHUV PXVW FRPSOHWH DQG VX
&RPSXWHUVKDUH $XVWUDOLD E\ 0D\ DWwW D P $XVWUDOLDQ :HYV
EHLQJ RQH EXVLQHVYV GD\ SULRU WR WKH GDWH WKH 3UR[LHV DUH GX
XQGHUO\LQJ WKH DSSOLFDEOH &',V &'1 ZLOO YRWH WKH XQGHUO\LQJ
VXEPLWWHG LQVWUXFWLRQV 6KDUHV IRU ZKLFK LQVWUXFWLRQV DUH Q

$V &', +ROGHUV DUH QRW WKH UHJLVWHUHG KROGHU RI WKH XQGHUO\
&', +ROGHUV FDQQRW YRWH DW WKH YLUWXDO OHHWLQJ WKH\ DUH VW!
LQVWUXFWLRQV ZHOO LQ DGYDQFH

&', +ROGHUV PD\ DWWHQG W KKWWW.SW X B 8 HMGRZ QO BDR/MDIX I8V W' *XHV WV
FDQ OLVWHQ DQG DVN TXHVWLRQV EXW FDQQRW YRWH

&', +tROGHUV PD\ DFFHVV WKH &LUFXODU DQGZUH GCGBWPRIBWEORRAPRR WV
UHTXHVW D SDSHU FRS\ IURP &RPSXWHUVKDUH $XVWUDOLD

&KDQJLW®IXU 9RWLQJ ,QVWUXFWLRQ )RUP

&', +tROGHUV PD\ DPHQG RU UHYRNH WKHLU YRWLQJ LQVWUXFWLRQV E\
DW WKH DERYH DGGUHVV D ZULWWHQ QRWLFH RI UHYRFDWLRQ E\ QR (
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OHHWLQJ %XVLQHVV

J)LQDQFLDO 6WDWHPHQWYV

2XU DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY IRU WKH \HEL
DXGLWRUxV UHSRUW ZLOO EH SODFHG EHIRUH WKH OHHWLQJ 7KHVH I
&RPSDQ\xV DQQXDO UHSRUW IRU WKH \HDU HQGHG 'HFHPEHU |
Z272Z VHGDUSOXYV FD

(OHFWRRQUHFWRUYV

7KH &RPSDQ\xV DUWLFOHV RI LOFRUSRUDWLRQ SURYLGH WKDW WKH %R
PD[LPXP RI ILIWHHQ GLUHFWRUV W LV SURSRVHG WKDW WKH HLJKW LC
HOHFWLRQ DV GLUHFWRUV RI WKH &RPSDQ\ WR KROG RIILFH XQWLO

VXFFHVVRUV DUH GXO\ DSSRLQWHG RU HOHFWHG 6HH U'LUHFWRUV
LQIRUPDWLRQ ZLWK UHVSHFW WR WKH LQGLYLGXDOV QRPLQDWHG IRU H

alLFROH $GVKHDRGD®PIOHD'RQRYD®.DOLGDV ODGKDIYBWYIGEGEDH
a5REHUW %RVVKDD&WLQ +RUIJDQ-XDQLWD ORQWHDEMRLH $QQH 7DZLO

$vV RI WKH GDWH KHUHRI WKH &RPSDQ\ KDV QRW UHFHLYHG QRWLFH RI
WKH DGYDQFH QRWLFH SURYLVLRQ RI RXU E\ ODZV 7KH RQO\ QRPLQHH
QRPLQHHY OLVWHG DERYH

ODQDJHPHQW GRHV QRW EHOLHYH WKDW DQ\ RI WKH QRPLQHHYVY ZLOO E
WKDW VKRXOG RFFXU IRU DQ\ UHDVRQ SULRU WR WKH OHHWLQJ WKH S
HQFORVHG 3UR[\ UHVHUYH WKH ULJKW WR YRWH IRU DQRWKHU QRPL(
HOHFWHG ZLOO KROG RIILFH XQWLO WKH QH[W DQQXDO PHHWLQJ RI 6K
HOHFWHG XQOHVV WKHLU RIILFH LV HDUOLHU YDFDWHG

‘H UHFRPPHQG WKDWSS\WKH ROHFWLRQ RI WKHVH HLJKW QRPLQ

7KH SHUVRQV QDPHG LQ WKH HQFORVHG 3UR[\ ZLOO YRWH )25 WKH HO
OLVWHG DERYH XQOHVV WKH 6KDUHKROGHU KDV VSHFLILHG RWKHUZLV

$SSRLOQWMRHO®WGLWRU

7TKH %RDUG UHFRPPHQGY RQ WKH DGYLFH RI WKH $XGLW &RPPLWWHH
Uu3ze&U &KDUWHUHG 3URIHVVLRQDO $FFRXQWDQWY EH UH DSSRLQWHC
VHUYHG DV DXGLWRU RI WKH &RPSDQ\ VLQFH -XQH 7KH GLUHFWRU\
IHHV SDLG WR WKH DXGLWRU

$GGLWLRQDO LQIRUPDWLRQ ZLWK UHVSHFW WR WKH DXGLWRU LQFOX«
SDLG LQ FDQ EH IRXQG LQ WKH &RPSDQ\xV PRVW UHFHQW $QQXI
KHDGLQJ U$XGLW &RPPLWWHH 'LVFORVX2ZZOVIDGDUSOEKOHMRQ 6('$5 DW
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$XGLWRU ,QGHSBEQRGHRENMNUH

7TKH %RDUG DQG $XGLW &RPPLWWHH SULRULWL]H PDLQWDLQLQJ DXC
SRWHQWLDO FRQFHUQV UHJDUGLQJ WKH OHQJIJWK RI 3Z&xV WHQXUH
FRPPHQFHG LQ 7R HQVXUH DXGLWRU LQGHSHQGHQFH ZKLOH SUHVI
XQGHUVWDQGLQJ RI RXU EXVLQHVY DQG LQGXVWU\ '30 LPSOHPHQWV W|

$QQXDO DVVHVVPHQW RI 3Z&xV SHUIRUPDQFH LQGHSHQGHQFH DQG

$QQXDO ZULWWHQ FRQILUPDWLRQ Rl LQGHSHQGHQFH IURP 3Z& LQ
FRQIOLFWV

4 S5SRWDWLRQ RI WKH OHDG DXGLW SDUWQHU HYHU\ VHYHQ \HDUV \
PDLQWDLQLQJ FRQWLQXLW\

a 5LJRURXV SUH DSSURYDO RI DOO QRQ DXGLW VHUYLFHV WR SUHYHOQ\

‘H UHFRPPHQG WKDW 5 \WKH RESHRLOQWPHQW RI 3ULFHZDWHUKRXVH&RRS
BURIHVVLRQDO $FFRXQWDQWY DV RXU DXGLWRU

7KH SHUVRQV QDPHG LQ WKH HQFORVHG 3UR[\ ZLOO YRWH )25 WKH DS
3URIHVVLRQDO $FFRXQWDQWYV DV RXU DXGLWRU XQOHVV WKH 6KDUHK
WKH 3URJ\

6 D\RQ 3D\

7KH %RDUG DGRSWHG D SROLF\ WR KROG DQ DGYLVRU\ YRWH RQ RXU
FRPPRQO\ UHIHUUHG WR DV U6D\ RQ 3D\U DW HYHU\ DQQXDO 6KDUHKR
3D\ YRWH JLYHV 6KDUHKROGHUV DQ RSSRUWXQLW\ WR SURYLGH IHHC
FRPSHQVDWLRQ SURJUDP SUDFWLFHV DQG SROLFLHV LQFOXGLQJ WK
ZKR ZHUH |IRU DQ\ SRUWLRQ RI WKH \HDU WKH &(2 &)2 RU RQH RI
FRPSHQVDWHG H[HFXWLYH RIILFHUV Rl WKH &RPSDQ\ RU D SULQFL:
FROOHFWLYHO\ WKH U1DPHG ([HFXWLYH 2IILFHUVU RU U1(2VvU

$V GLVFXVVHG LQ WKLV &LUFXODU WKH SULPDU\ REMHFWLYH RI WKF
LOQFOXGLQJ WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV WR DWWUDF
RXU FRUSRUDWH FXOWXUH LQ RUGHU WR DFKLHYH RXU FRUSRUDWH REN

$W WKH OHHWLQJ 6KDUHKROGHUV ZLOO EH DVNHG WR FRQVLGHU DQG
ELQGLQJ DGYLVRU\ UHVROXWLRQ WR DFFHSW WKH DSSURDFK WR H[HF>
&LUFXODU VXEVWDQWLDOO\ LQ WKH IRUP VHW RXW EHORZ WKH U$GYL'

7KH WH[W Rl WKH $GYLVRU\ 5HVROXWLRQ WR EH SDVVHG LV

U%( ,7 5(62/9(" 7+RD DQ DGYLVRU\ EDVLV DQG QRW WR GLPLQLVK WKH
WKH %RDUG RI '"'LUHFWRUV RI WKH &RPSDQ\ WKH 6KDUHKROGHUV DI
FRPSHQVDWLRQ GLVFORVHG LQ WKH &RPSDQ\xV PDQDJHPHQW LQIRUPDV\

‘H UHFRPPHQG WKDW s \WKH R®@RSWLRQ RI WKLY UHVROXWLRQ WR VXS
HIHFXWLYH FRPSHQVDWLRQ
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7KH SHUVRQV QDPHG LQ WKH 3UR[\ ZLOO YRWH )25 WKH $GYLVRU\ E
DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ XQOHVV WKH 6KDUHKROGHU
WKH 6KDUHVY UHSUHVHQWHG E\ VXFK 3UR[\ DUH WR EH YRWHG DJDLQVW

%HFDXVH WKH YRWH LV DGYLVRU\ LW ZLOO QRW EH ELQGLQJ RQ WKH 9
6KDUHV DUH YRWHG DJDLQVW WKLV $GYLVRU\ 5HVROXWLRQ WKH %RDU
FRPSHQVDWLRQ LQ WKH FRQWH[W RI WKH VSHFLILF FRQFHUQV RI WKH ¢
WKH %RDUG WKH &RPSDQ\ ZLOO GLVFORVH D VXPPDU\ Rl WKH SURFHV\
H[SODQDWLRQ RI DQ\ FKDQJHV EHLQJ LPSOHPHQWHG LQ UHODWLR
FRPSHQVDWLRQ SURJUDP SUDFWLFHV DQG SROLFLHV 7KLV GLVFORVXU
WKH UHOHYDQW 6KDUHKROGHUVx PHHWLQJ DQG LQ DQ\ FDVH QRW OD
&RPSDQ\

6KDUHKROGHUY DSSURYHG RXU DSSURDFK WR H[HFXWLYH FRPSHQVDWL
DSSURDFK 7KH %RDUG DQG +XPDQ &DSLWDO &RPSHQVDWLRQ &RPPLW
WR PRQLWRU GHYHORSPHQWY LQ H[HFXWLYH FRPSHQVDWLRQ WR HQV
FRPSHQVDWLRQ SUDFWLFHVY DQG ULVN RYHUVLJKW LV DSSURSULDWH

2ZWKHU % XVLQHVYV

, RWKHU PDWWHUY DUH SURSHUO\ EURXJKW XS DW WKH OHHWLQJ \RX
E\ 3UR[\ FDQ YRWH DV \RX VHH ILW :H DUH QRW DZDUH RI DQ\ RWKHU |
DW WKH OHHWLQJ
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7KH IROORZLQJ WDEOHYV SURYLGH LQIRUPDWLRQ RQ WKH HLJKW GLUHFV

1LFROH $G VH®HIDGS

'U $GVKHDG %HOO LV 3UHVLGHQW RI &XSHO $GYLVRU\ &RUS D SULYDWH |
HVWDEOLVKHG WR IRFXV RQ LQYHVWPHQWY DQG DGYLVRU\ VHUYLFHV LQ W]
6KH ZDV PRVW UHFHQWO\ &(2 DQG O0DQDJLQJ 'LUHFWRU RI $6; OLVWHG %
5HVRXUFHV /WG IURP -XO\ XQWLO LWV DFTXLVLWLRQ LQ ODUFK +HU |
LQFOXGHVY 'LUHFWRU RI 0LQLQJ 5HVHDUFK 6XQ 9DOOH\ *ROG //& D JORED
PHWDOV IXQG DQG 0DQDJLQJ 'LUHFWRU ,QYHVWPHQW %DQNLQJ DW +D\ZRRG

'U $GVKHDG %HOO LV D JHRORJLVW ZLWK RYHU \HDUV Rl FRPELQHG FDSL
DQG PLQLQJ VHFWRU H[SHULHQFH LQFOXGLQJ RYHU \HDUV RI FXPXODWLY
H[SHULHQFH ZLWK H[SORUDWLRQ GHYHORSPHQW RSHUDWLQJ DQG UR\DOW
EDVH PHWDOV FRPSDQLHV OLVWHG LQ &DQDGD 86% $XVWUDOLD DQG WK
GLYHUVH EDFNJURXQG KDV IDFLOLWDWHG SDUWLFLSDWLRQ DFURVV WKH V
FRPPLWWHH IXQFWLRQV DXGLW FRPSHQVDWLRQ QRPLQDWLQJ (6* WHF
VSHFLDO FRPPLWWHHYV

'U $GVKHDG %HOO KROGV D 3K ' LQ 6WUXFWXUDO (FRQRPLF *HRORJ\ &OD
*HRORJ\ DQG %6F LQ *HRORJ\ $UFKDHRORJ\ DOO IURP -DPHV &RRN 8QLYHUV|

%RDUG DSG &RPPLWMHIH QG DQFHRPSHQVD QGHSHOGHQW

OHPEHUVKLS
%RDUG R $JH
$XGLW RI /IRFDWLRDRFRXYHU %ULWLVK

&ROXPELD &DQDGD
+&& R

THFKQLFDO &KDLURI

BULPDU\ 6NLOOV $QG
2YHUDOO $WWHQGRRFH &RPSHWHQFLHV
2WKHU 3XEOLF %RPPGWWHHYV *RYHUQDQFH

$OWLXV OLQHUD QO 6WUDWHJILF /HDGHUVKLS 5LVN ODQDJH
2RUSRUDWLRO RYHUQDQFH 6XVWDLQDELOLW\" $XGLW

'LUHFWRU 6LQFH

W DQG 5LVN &KDLU S5HPHGHRWHVILRBQFH
QDWLRQ JLQDQFLDO /LWHUDF\

$
$XO0HJID OHWDovllﬁ\&L_

&RPSHQVDWLRQ +XPDQ 5HVRXUFHYV
OLQLQJ ,QGXVWU\
LWLHY +HOG DV DW o
IXPEHU 9DOXH RYHUQPHQW G6WDNHKROGHU 5HODWLR

6KDUHV 1L0 1LO(QYLURQPHQW &OLPDWH 6RFLDO
,QWHUQDWLRQDO %XVLQHVV ([SHULHQF

'68V
6XEWRWDO I9RWLQJ 5HVXOWYV
2SWLRQV

7TRWDO 9DOXH RI (TXLW\ DW 5LVN
OHHWY "LUHFWRU (TXLW\ 2ZQHUVKLS<§HTXLUHPHQW

7TRWDO 9DOXH 21 (TXLW\ $W 5LV
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SREHUW 0 %RVVKDUG

OU %RVVKDUG LV FXUUHQWO\ &KDLU RI WKH $XGLY
&DQDGD ZKLFK KDV WKH DXWKRULW\ DQG UHVSR]j
PDQDJHPHQW DXGLW VXVWDLQDELOLW\ DVVXUL
VHUYLFHVY HQJDJHPHQWY DQG JXLGDQFH LQ &DQD¢

QFH 6WD
HW VWDOQ
VXUDQFH
XQWLO -)

KH ZDV DQ LQGHSHQGHQW FRQWUDFWRU DW 3Z& //; DO VHUYL
OU %RVVKDUG KDV DSSUR[LPDWHO\ \HDUV RI ILQDQFH
PDUNHWYV ULVN PDQDJHPHQW FOLPDWH DQG H( FLDO DQC
UHSRUWLQJ 3ULRU WR UHWLULQJ DV SDUWQHU L XOWL GH
3Z& ERWK LQ &DQDGD DQG WKH 8QLWHG .LQJGRP? JQLILFDQ\
ZRUNLQJ ZLWK &DQDGLDQ DQG 8 6 SXEOLF FR OO0 DV D
XQGHUVWDQGLQJ RI JOREDO EXVLQHVV SU IXDWL ¥ WLFDO UL
VHUYHG RQ WKH ERDUGV RI D YDULHW\ RI FR DWLRQV

BURVSHFWRUV 'HYHORSHUV $VVRFLDWLRQ RI &

OU %RVVKDUG KROGV DFFRXQWLQJ GHWLBQDMWA®RKROQGVEADQBHOBKBIQRUNVRI
+RQRXUV LQ $FFRXQWLQJ DQG )LQDQFH IURP /DQFDVWHU 8QLYHUVLW\
,&' ' GHVLJQDWLRQ IURP 7KH ,QVWLWXWH Rl &RUSRUDWH 'LUHFWRUV

%RDUG DQG &RPPLWWHH &RPSHQVI

OMPEHUVSLS $WWHQGDQFH QGHSHQGHQW

%RDUG RI $JH

$XGLW &KDLU RI JREFDWLRRUOLQJWRQ 2QWDULR
&DQDGD

6XVWDLQDELOLW\ RI WDULR

2*18& RI "LUHFWRU 6LQFH

2YHUDOO $WWHQGDRIFH SULPDUN 6NLOOV $QG
&RPSHWHQFLHYV

2WKHU 3XEOLF %&BRRBMVWHHV *RYHUQDQFH

6WUDWHJILF /HDGHUVKLS 5LVN ODQDJHF

1RQH

&RUSRUDWH )LQDQFH

VN ODQDJHI

)LQDQFLDO /LWHUDF\

*RYHUQPHQW 6WDNHKROGHU 5HODWLRC(

(QYLURQPHQW &OLPDWH 6RFLDO
30 6HEXULWLHV +HOG DV DW QWHUQDWLRQDO (VXVLQHVV‘L(J 55|:|8|E)|}|NQLFR|:
'"HFHPEHU 1XPEHU 9DOXH [ 6 SESHY
6KDUHV 1L0 1L 9RWLQJ 5HVXOWV  ([SHULHOF!
'68V
6XEWRWDO 7RWDO 9DOXH 21 (TXLW\ $W 5LVN
2SWLRQV I\ $W 5LVI

7TRWDO 9DOXH RI (TXLW\ DW 5LVN

OHHWY 'LUHFWRU (TXLW\ 2ZQHUVKLS(BHTXLUHPHQW

OU%RVVKDUG ZDV DSSRLQWHG WR WKH &*1 &RPPLWWHH HIIHFWLYH 0D\
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-DLPLH 'RQRYDQ

OV 'RQRYDQ LV D &RUSRUDWH 'LUHFWRU PLQLQJ LQGXVWU\ FRQVXOWDQW
RSHUDWRU RI DQG RUH UHVWDXUDQW

OV 'RQRYDQ LV D PLQLQJ HQJLQHHU ZLWK RYHU \HDUV RI H[SHULHQFH LQ
LOQGXVWU\ VSDQQLQJ UROHV LQ RSHUDWLRQV WHFKQLFDO VHUYLFHV FDSL
FRUSRUDWH GHYHORSPHQW 6KH ZDV WKH +HDG RI *URZWK DQG (YDOXDWLRGC
*ROG 1RUWK $PHULFD XQWLO ODUFK ZKHUH VKH RYHUVDZ WKH HYDOXI
GHYHORSPHQW RI UHJLRQDO LQYHVWPHQW RSSRUWXQLWLHV 3ULRU WR WKD
VHQLRU SRVLWLRQV DW %DUULFN *ROG DV 9LFH 3UHVLGHQW RI (YDOXDWLR
*OREDO 5HVRXUFH ODQDJHPHQW DV D 3ULQFLSDO DQG KHDG RI (YDOXDWI
'RQRYDQ KDV VLJQLILFDQW WHFKQLFDO DQG RSHUDWLRQV H[SHULHQFH ZRU!
$XVWUDOLD DQG &DQDGD IRU %DUULFN *ROGILHOGY DQG :HVWHUQ OLQLQJ
VHUYHV RQ WKH ERDUGV RI :KHDWRQ 3UHFLRXV OHWDOV &RUS DQG 'XQGHH &
DQG SUHYLRXVO\ VHUYHG DV D GLUHFWRU RI 3HUSHWXD 5HVRXUFHV IURP -D
'"HFHPEHU

OV 'RQRYDQ KROGV EDFKHORUxV GHJUHHV LQ OLQLQJ (QJLQHHULQJ % (QJ
JLQDQFH IURP WKH 8QLYHUVLW\ RI :HVWHUQ $XVWUDOLD 6KH KDV DOVR F
3URJUDP DW WKH 5RWPDQ 6FKRRO Rl ODQDJHPHQW

%RDUG DQG &RPPLWWHH &RPSHQVE
OHPEHUVKLS $SWWHQGDQFH ,QGHSHQGHQW
%RDUG RI
$JIH
6XVWDLQDELOLW\ RKDLU
&*1 RI /IRFDWLRYRQWR 2QWDULR &DQDG
7HFKQLFDO RI

2YHUDOO $WWHQGIRQFH 'LUHFWRU 6LQFH

2WKHU 3XEOLF %&MRIFGELW W HH V SLLEDUL B0 bk
&RPSHWHQFLHYV

KHDWRQ SUHFLRIXVGPAW PEYVHUQDQFH DQG 6APWWH BB EHDGHWVKLS 5LVN 0DQDJIHI

&RUS

xQGHH &rUSRUDMBRY, GRYSRUDWH “RYHURDOFH | i

‘HFHPEHU 1XPEHU 9DOXH ,QWHUQDWLRQDO %XVLQHVV ([SHULHQFt
6KDUHV

68V 9RWLQJ 5HVXOWYV

6XEWRWDO

2SWLRQV 7RWDO 9DOXH 21 (TXLW\ $W 5LV

7TRWDO 9DOXH RI (TXLW\ DW 5LVN

OHHWYV '"LUHFWRU (TXLW\ 2ZQHUVKLS(BHTXLUHPHQW

0$1$*(0(17 ,1)250%$7,21 &,5&8/$5



ODUWLQ +RUJDQ

+RUJDQ LV D QRPLQHH 'LUHFWRU RI WKH &RPSDQ WRU RI 7*7

+H LV D PLQLQJ HQJLQHHU ZLWK H[WHQVLYH H[SHU
DQG RSHUDWLRQV DFURVV $IULFD (XURSH DQG WK
RI 6RXWK $IULFD DV D *UDGXDWH (QJLQHHU DQG
SUDFWLFH LQ WKH *HRORJ\ GHSDUWPHQW DQG %DUF
VHFWRU WHDP LQ /RQGRQ

G H[SORUD
KLV FDUH
G DW 65.
OxV ,QYHV

+H FR IRXQGHG 7RUR *ROG /WG OHDGLQJ WKH GLV|
WKH ODNR OLQH LQ 6HQHJDO SULRU WR LWV DFTXL l/ ROXWH 0L
$SULO WR '"HFHPEHU KH VHUYHG DV &(2 RI &H IRYHUVHHL
6XNDUL *ROG OLQH LQ (J\SW DQG WKH FRPSDQ\xV DFTXLVLWLRQ E\

VHUYHG DV D 'LUHFWRU RI 7*7 OLQHUDOV /WG D SULYDWH -HUVH\

HDUO\ VWDJH H[SORUDWLRQ SURMHFWY LQ :HVW $IULFD

RSPHQW

OU +RUJDQ KROGV D EDFKHORUxV GHJUHH LQ OLQLQJ (QJLQHHULQJ

%RDUG DQG &RPPLWWHH &RPSHQVI

O%PEHUVSLS WWHQGDQFH yQGHSHQGHQW

%RDUG 1% $JH

2YHUDOO $WWHQGDIQ¥ H 1 $/RFDWLMR@GRQ 8QLWHG .LQJGRP
2WKHU 3XEOLF % RIRPGLWWHHYV "LUHFWRU 6LQFH 1 D

1RQH BULPDU\ 6NLOOV $QG

&RPSHWHQFLHYV

6WUDWHJLF /HDGHUVKLS 5LVN ODQDJHP
03

&RUSRUDWH )LQDQFH

XULWLHY +HOG DV DW OLQLQJ ,QGXVWU\
H U R Vi RYHUQPHQW 6WDNHKROGHU 5HODWLRQ\

' HF
PE

06
FH

6KDUHV (QYLURQPHQW &OLPDWH 6RFLDO

'68V 13 ,QWHUQDWLRQDO %XVLQHVV ([SHULHQFH
6XEWRWDO 9RWLQJ 5HVXOWYV

2SWLRQV 19 18

7RWDO 9DOXH RI (TXLW\ DW 5LVN 7RWDO 9DOXH 21 (TXLW\ $W 5LVN

OHHWYV 'LUHFWRU (TXLW\ 2ZQHUVKLS BSHTXLUHPHQW

oOU +RUJDQ LV D QRPLQHH IRU HOHFWLRQ DW WKH OHHWLQJ DQG LV QRW FXUUHQWO\ D PHF
HOHFWHG ZLOO EH GHWHUPLQHG E\ WKH %RDUG IROORZLQJ WKH PHHWLQJ
,] HOHFWHG O0U +RUJDQ ZLOO KDYH XQWLO 0D\ WR PHHW KLV HTXLW\ RZQHUVKLS UHTX|
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.DOLGDV ODGKDYSHGGL

OU ODGKDYSHGGL LV FXUUHQWO\ WKH 3UHVLGHQ XOWLQJ /|

ILUP WR WKH PHWDOV DQG PLQLQJ VHFWRU VLQF KH zD
RI &KLQD ORO\EGHQXP ,QWHUQDWLRQDO D SULYD\ Q\ DQG J
RI FRSSHU JROG FREDOW SKRVSKDWHV QLRELX XP +H KD
RI LQWHUQDWLRQDO H[SHULHQFH LQ FRUSRUDW] UJHUV DC
JRYHUQPHQW UHODWLRQV PDUNHWLQJ PLQLQJ HQ FDSLWDO
+LV H[WHQVLYH FDUHHU LQ WKH PLQLQJ LQGXYV HU \HD
'RGJH &RUSRUDWLRQ U3KHOSV 'RGJHU D )RUW} VWDUWL
6\WWHPV (QJLQHHU DQG XOWLPDWHO\ EHFRPLQJ } HVLGHQW
'RGJH DQG FRQWHPSRUDQHRXVO\ WKH 3UHVLGHQV H :LUH &
ODGKDYSHGGL FXUUHQWO\ VHUYHV DV &KDLU RI § iDQG LV D
1RYD*ROG 5HVRXUFHV ,QF +H LV DQ DOXPQXV RI ! WLWXWH R
0DGUDV ,QGLD WKH 8QLYHUVLW\ RI ,RZD DQG WK LQHVV 6FK

%RDUG DQG &RPPLWWHH
OHPEHUVKLS $SWWHQGD GRH SHQVD W IR RN Ko X R o),
%RDUG RI SO0
$XGLW R
+8& &KDLU RI /IRFDWLRKRHQL[ $UL]JRQD 8VD
6XVWDLQDELOLW\RU 'LUHFWRU 6LOFH
7HFKQLFDO RI

3ULPDU\ 6NLOOV $QG
2YHUDOO $WWHQ®DQFH &RPSHWHOFLHYV

2ZWKHU 3XEOLF &ROALGWWHH YV BWUDWHJILF /HDGHUVKLS 5LVN ODQDJHI

+HDOWK DQG 6DIHW\ (QYLUJRQPHQW DQG
R DWLR

*OHQFRUH SOF &RPPXWQLWLHYV 1RPLQ L
SHPXQHUDWLRQ JLOQODQFLDO /LWHUDF\

IRYDTROG SHVREFSHQvDwWLRQ akpLu  6XUWSYBHELCO WP SHYRXUFAY

, Q 0LQLQJ ,QGXVWU\

'30 HFXULWLHV +HOG DV DW \ |

6KDUHYV 1L0 1L0'° - o PRV ( Q

'68V 9RWLQJ 5HVXOWYV

6XEWRWDO

2SWLRQV

7TRWDO 9DOXH 21 (TXLW\ $W 5LVI
7TRWDO 9DOXH RI (TXLW\ DW 5LVN

OHHWYV 'LUHFWRU (TXLW\ 2ZQHUVKL($® 5HTXLUHPHQW

OU ODGKDYSHGGL UHFXVHG KLPVHOI IURP WZR VSHFLDO PHHWLQJV IRU SHUV
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-XDQLWD ORQWDOYR

OVORQWDLOYYRKDLU RI WKH %RDUG RI '30 OHWDOV
'LUHFWRU RI 3ULYXV &DSLWDO ,QF DQG $FDVWD
DQG VWUDWHILF FRUSRUDWH LQYHVWPHQWYV

0DQDJLC
iIG RQ SULY

OV ORQWDOYR KDV RYHU \HDUV RI OHDGHUVK
PLQLQJ H[WUDFWLYH DQG DJULFXOWXUDO LQGX
RWKHU MXULVGLFWLRQV 6KH LV D QRQ H[HFXWL
76: )0 DQG ORUDQGD OHWDOV OV ORQWDOYR
UROHV LQFOXGLQJ DV 6HQLRU 9LFH 3UHVLGHQ
DW 6KHUULWW ,QWHUQDWLRQDO &RUSRUDWLR
ODGDJDVFDU IRU WKH $PEDWRY\ -RLQW 9HQWX
.RUHDQ 5HVRXUFHV &RUSRUDWLRQ

IQFH H[SHL
 /DWLQ $PI
JLUVW 4X
RXV OHDG
iDLUV DQG
IRXQWU\ 0
PR &RUS|

6KH LV WKH &KDLU RI WKH :LOGOLIH &RQVHUYDW IQDGD DQG

PHPEHU RI WKH :RPHQ IRU 1DWXUH LQLWLDWLYH RI 1DWXUH &DQDGD OV 0
%LRFKHPLVWU\ D % $ LQ ,QWHUQDWLRQDO 'HYHORSPHQW 6WXGLHV DQG [
IURP 'DOKRXVLH 8QLYHUVLW\ B6KH LV DQ DOXPQXV RI OF.LQVH\xV /*%74
KROGV WKH ,&' ' GHVLJQDWLRQ IURP WKH ,QVWLWXWH RI &RUSRUDWH
ODQDJHPHQW

%RDUG DQG &RPPLWWHH ,QGHSHQGHQW

OHPEHUVKLS $WWHQGD@RRSHQVDW

%RDUG &KDLU RI $JH

&*1 RI /IRFDWLRRURQWR 2QWDULR &DQDGLE

6XVWDLQDELOLW\ RI
2YHUDOO $WWHQGD ®FH

3ULPDU\ 6NLOOV $QG
2WKHU 3XEOLF %RSCRPGP\LWWHHYV &RPSHWHQFLHYV

*RYHUQDQFH
HV DQG
6XVWDL6@/EWBJ_|M7\/|'D:G_B(BIUVKLS 5LVN ODQDJHP|
I&g%%\QVDWLRQ +XPDQ 5HVRXUFHYV

'LUHFWRU 6LQFH

+XPD
JLUVW 4XDQWXP 0&RPEBDQW
&RUSRUD

0LQLQJ ,QGXVWU\
*RYHUQPHQW 6WDNHKROGHU 5HODWLRQ

:a%gggﬁgLWLHv *HOG DV BWEHU 9DOXH (QYLURQPHQW &OLPDWH 6RFLDO
6KDUHV ,QWHUQDWLRQDO %XVLQHVV ([SHULHQFH
'68V ,QIRUPDWLRQ 7HFKQRORJ\ &\EHUVHFXUL
6 XEWRWDO O9RWLQJ S5HVXOWYV

2SWLRQV

7TRWDO 9DOXH RI (TXLWA DW SLVN 7RWDO 9DOXH 21 (TXLW\ $W 5LVN

OHHWYV 'LUHFWRU (TXLW\ 2ZQHUVKLS<BNTXLUHPHQW

OV ORQWDOYR VHUYHG DV &KDLU RI WKH &*1 DQG PHPEHU RI WKH 6XVWDLQDI
DSSRLQWPHQW DV &KDLU RI WKH %RDUG HIIHFWLYH 0D\ VKH VWHSSHG
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'DYLG 5DH

OU 5DH LV B3UHVLGHQW DQG &(2 RI WKH &RPSDQ\

OU 5DH LV D VHDVRQHG LQWHUQDWLRQDO PLQLQJ
H[SHULHQFH LQ $IULFD (XUDVLD DQG &DQDGD
RSHUDWLQJ DQG H[HFXWLYH UROHV ZLWK LQWH
)DOFRQEULGJH DQG ;VWUDWD +H MRLQHG WKH
1RYHPEHU DQG ZDV DSSRLQWHG ([HFXWLYH 9
EHIRUH EHFRPLQJ WKH 3UHVLGHQW DQG &(2 LQ

H[HFXWLY
QFUHDVLC(
LQJ FRPS

2SHUDV
DQG &22 L

OU 5DH KDV D %DFKHORU RI 6FLHQFH LQ 3K\VLFDO
<RUNVKLUH (QJODQG +H LV D PHPEHU RI 7KH ,QV

P /HHGV ¢
UDWH 'LL

%RDUG DQG &RPPLWWHH
K

OHPEHUVKLS $WWHQGD@RI®SHQVDW ISR TRt Ry

%RDUG RI .

2YHUDOO $WWHQGDRFH IRFDWLRINYLOOH 2QWDULR &DQD
2WKHU 3XEOLF % RRPELWWHHV '"LUHFWRU 6LQFH

1RQH 3ULPDU\ 6NLOOV $QG

&RPSHWHQFLHYV
6WUDWHJLF /HDGHUVKLS 5LVN ODQDJHI

&RPSHQVDWLRQ +XPDQ 5HVRXUFHYV

'a?zl'?gllf:;(bjLWLHv THOG DVlQ(WEHU 9DOXH OLQLQJ ,QGXVWU\

6KDUHV (QYLURQPHQWDO &OLPDWH 6RFLDO
'68V 1L0O 1LO. QWHUQDWLRQDO %XVLQHVV ([SHULHQFt
568V ,QIRUPDWLRQ 7THFKQRORJ\ &\EHUVHFXU
368V 9RWLQJ 5HVXOWYV

6XEWRWDO

2SWLRQV

7TRWDO 9DOXH 21 (TXLW\ $W 5LVI
7TRWDO 9DOXH RI (TXLW\ DW 5LVN

OHHWYV "LUHFWRU (TXLW\ 2ZQHUVKLSBWTXLUHPHQW

OU 5DH LV VXEMHFW WR RXU H[HFXWLYH RZQHUVKLS SROLF\ 5HIHU WR U&RPSHQVDWLRQ
2ZQHUVKLS 5HTXLUHPHQWVU VHFWLRQ IRU IXUWKHU LQIRUPDWLRQ
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ODULSQQH 7DZLO

OV 7DZLO LV DQ H[SHULHQFHG &RUSRUDWH 'LUH
HQWUHSUHQHXU 6KH LV 3UHVLGHQW DQG &(2 RI
ILUP VKH IRXQGHG LQ ORVW UHFHQWO\ VKH
DQG 3UHVLGHQW DQG &(2 Rl /XQH 5RXJH ,QF

' ‘

[HEXWLYF

6KH KDV RYHU \HDUV RI OHJDO DQG PDQDJHPH
ZLWK 6WLNHPDQ (OOLRWW DQG OF&DUWK\ 7HWUD
FRXQVHO DQG FRUSRUDWH VHFUHWDU\ $V DQ HQ
VHYHUDO VXFFHVVIXO DFTXLVLWLRQV DQG H[LW
KDV H[WHQVLYH H[SHULHQFH LQ DOO DVSHFW
JRYHUQDQFH DXGLW FRPSHQVDWLRQ DQG ULVN
WR WKH ERDUG Rl WKH &DQDGLDQ %URDGFDVWLQ
YHEUXDU\ 6KH FKDLUHG WKH %RDUG RI 6RFLH FH $XWRF
4XHEHF DQG VHUYHG RQ WKH ERDUG DQG DXGLW GUR 4XOE
'LDPRQGV &RUSRUDWLRQ DQG D QXPEHU RI RWKHU SULYDWH DQG SXEOLF FRI

7DZLO ZC
U&%&U |

ov 7DzZLO LV D PHPEHU RI WKH %DU RI WKH 3URYLQFH RI 4XHEHF KROGV D 9
LQ &RPPRQ /DZ /] % DQ 0%%$ DQG LV D &HUWLILHG &RUSRUDWHRXQHFWRU ,&

BUHVLGHQWYV $VVREQBWBIRIYLGHQW 2UJDQL]DWLRQ VLQFH DQG D UHFLSL
'LDPRQG -XELOHH OHGDO DQG WKH .LQJ &KDUOHV ,,, FRURQDWLRQ PHGDO
%RDUG DQG &RPPLWWHH

OHPEHUVKLS ENAVE R AN RolY]  OGHSHQGHQW

%RDUG RI $IH

$XGLW R IRFDWLRRQWUHDO 4XHEHF

&*1 RI &DQDGD

+&& RI "LUHFWRU 6LQFH

2YHUDOO $WWHQGDQFH 3ULPDU\ 6NLOOV $QG

2WKHU 3XEOLF % RRPEYWWHHYV &RPSHWHQFLHYV
*RYHUQDQFH

1RQH 6WUDWHJILF /HDGHUVKLS 5LVN ODQDJHF
0%

.ﬁiﬁggﬁﬁLWLHV +HOG DVaBRWEHU 9DOXH J)LQDQFLDO /LWHUDF\

6KDUHV 1L0 1LO&RPSHQVDWLRQ +XPDQ 5HVRXUFHV

68V ,QIRUPDWLRQ 7HFKQRORJ\ &\EHUVHFXU

6XEWRWDO 9RWLQJ 5HVXOWYV

2SWLRQV

7TRWDO 9DOXH RI (TXLW\ DW 5LVN 7RWDO 9DOXH 21 (TXLW\ $W 5LVN

OHHWY "LUHFWRU (TXLW\ 2ZQHUVKLS8(BHTXLUHPHQW
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IRWHQ 1RPLQHHVx + RO GLOQJV

7KH LQIRUPDWLRQ DV WR VHFXULWLHYVY RZQHG RU FRQWUROOHG E\ RXU
WKH &RPSDQ\ DQG KDV EHHQ IXUQLVKHG E\ WKH QRPLQHHYV LQGLYLGXD!

7KH YDOXH Rl 6KDUHV DQG 'HIHUUHG 6KDUH 8QLWV U'68V0U ZDV FDOFX
WKH DFTXLVLWLRQ FRVW RU WKH JUDQW YDOXH DQG LL WKH DJJUHJD
SULFH RI WKH 6KDUHV RQ WKH 76; RQ 'HFHPEHU DW '68V
EHLQJ JUDQWHG EXW DUH UHGHHPHG RQO\ ZKHQ WKH (OLJLEOH 'LUH
&RPSDQ\ RU DQ\ GHVLJQDWHG DIILOLDWH 7KH YDOXH RI XQH[HUFLVHG
LQWULQVLF YDOXH RI WKH YHVWHG DQG XQYHVWHG 2SWLRQV EDVHG R
76; RQ 'HFHPEHU DW 7KH YDOXH RI WKH '68V DQG WKH
UHSUHVHQWDWLYH RI WKH DPRXQW WKDW PD\ EH UHDOL]HG XSRQ UHGH
2SWLRQV GXH WR PDUNHW IOXFWXDWLRQV LQ RXU B6KDUH SULFH 5HI
$QDO\VLV 2XWVWDQGLQJ 2SWLRQ DQG 6KDUH %DVHG $ZDUGV DW <
&RPSHQVDWLRQ 2XWVWDQGLQJ 2SWLRQ DQG 6KDUH %DVHG $ZDUGYV
LQIRUPDWLRQ

2XU QRQ H[HFXWLYH %RDUG PHPEHUY DUH VXEMHFW WR GLUHFWRU HTX
\HDUV WR UHDFK WKH WKUHVKROG EHLQJ IRXU WLPHV WKH DQQXDO FD
&RPSHQVDWLRQ "'LUHFWRU (TXLW\ 2ZQHUVKLS 5HTXLUHPHQWVU VHFWL

7KH YDOXH RI OU 5DHxV 368V DQG 5HVWULFWHG 6KDUH 8QLWV U568
JUHDWHU RI L WKH DFTXLVLWLRQ FRVW RU WKH JUDQW YDOXH DQG

RQ WKH FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ 'HFHPEHL
U&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV O /RQJ 7HUP ,QFHQWLYH

VHFWLRQ IRU IXUWKHU LQIRUPDWLRQ
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,QGHSHQGHQFH

7KH %RDUG DQG WKH &*1 &RPPLWWHH FRQVLGHUHG WKH UHODWLRQV
QRPLQHHV GHWHUPLQLQJ WKDW VHYHQ RXW RI WKH HLJKW SURSRVH
TXDOLI\ DV LQGHSHQGHQW GLUHFWRUV ,QGHSHQGHQFH LV UHYLHZHG |
IDWLRQDO ,QVWUXPHQMPRVXUH RI &RUSRUDWH ARYBUQDQFHK 3DQBWLF
1IDWLRQDO ,QVWUXPHIIW &RPPDWHWY DSSOLFDEOH &RPSDQLRQ 3ROL
DV ZHOO DV ,QVWLWXWLRQDO 6KDUHKROGHU 6HUYLFHV ,66 *ODVV /HZ
SUR[\ YRWLQJ JXLGHOLQHV 7KH %RDUG KDV FRQFOXGHG WKDW QRQH
PDWHULDO UHODWLRQVKLS ZLWK WKH &RPSDQ\ WKDW FRXOG LPSDF
GHFLVLRQV

6WDWXV Rl 'LUHFWRU 1RPLQHHV
5HDVRQ IRU
1DPH yQGHSHQGHQWLRW ,QGHSHQGH®W  QGHSHQGHQ
1LFROH $GVKHDG %HOO 9
SREHUW %RVVKDUG 9
-DLPLH 'RQRYDQ 9
ODUWLQ +RUJDQ 9
.DOLGDV ODGKDYSHGGL 9
-XDQLWD ORQWDOYR 9
'DYLG 5DH 9 B3UHVLGHQW DQG &(2

ODULH $QQH 7DZLO 9

6HSDUDWH EKR [

7KH UROHVY DQG UHVSRQVLELOLWLHYV RI WKH &KDLU DQG WKH &(2 RI '
HITHFWLYH RYHUVLJKW DQG WR KROG PDQDJHPHQW PRUH DFFRXQWDEO'

7KH &KDLU VHHNV WR HQVXUH WKDW WKH %RDUG RSHUDWHY LQGHSHQ
UHVSRQVLELOLWLHV RI WKH &KDLU DUH VHW RXW LQ WKH %RDUG PDQG|

7TKH &(2 LV SULQFLSDOO\ UHVSRQVLEOH IRU WKH PDQDJHPHQW RI WKH
LQ DFFRUGDQFH ZLWK WKH VWUDWHIJLF SODQ DQG REMHFWLYHYV DSSUR
DUH VHW RXW LQ WKH PDQGDWH IRU WKH 3UHVLGHQW DQG &(2 ZKLF
*RYHUQDQFHU SDJH R _ZR2ZUGSPRPHWDHO Y W R P
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OHHWL@®IVQGHSHQGHQW 'LUHFWRUYV

7KH LQGHSHQGHQW GLUHFWRUV KROG LQ FDPHUD VHVVLRQV ZLWKRXW
DQG VSHFLDO %RDUG PHHWLQJ LQFOXGLQJ WKRVH KHOG E\ WHOHFERQ
ZLWK DOO GLUHFWRUV LQFOXGLQJ WKH &(2 IROORZHG E\ LQ FDPHUD G
RQO\ DQG DUH RI QR IL[HG GXUDWLRQ

$W LWV UHIXODU TXDUWHUO\ PHHWLQJV WKH $XGLW &RPPLWWHH PHHW
DXGLWRU WR DOORZ FRPPLWWHH PHPEHUV WR DVN WKH DXGLWRU TXI
DXGLWRU WR PDNH FRPPHQWV RI DQ\ QDWXUH UHODWHG WR WKHL
PDQDJHPHQW SUHVHQW 7KH $XGLW &RPPLWWHH DOVR KDV LQ FDPHUD
ZHOO DV ZLWK WKH 'LUHFWRU $VVXUDQFH $GYLVRU\ 6HUYLFHYV

,Q FDPHUD VHVVLRQV DUH DOVR RQ WKH DJHQGD IRU HYHU\ PHHWLQJ
6XVWDLQDELOLW\ &RPPLWWHHYV 7KH +&& &RPPLWWHH DOVR PHHW)\
UHSUHVHQWDWLYH IURP OHUFHU &DQDGD /LPLWHG UOHUFHUU WKH L

,Q DGGLWLRQ WKH LQGHSHQGHQW GLUHFWRUV PD\ PHHW VHSDUDWHO\
GLUHFWRU PD\ UHTXHVW 7KH &KDLU DQG WKH FRPPLWWHH FKDLUV XS
WKHVH VHVVLRQV WR WKH H{WHQW WKDW DFWLRQ LV UHTXLUHG WR EH

2WKHU "LUHFWRWMKUGBGNF NV

'LUHFWRUV DUH H[SHFWHG WR FRQVXOW ZLWK WKH &KDLU ZKR PD\ FRC(
MRLQLQJ DOQRWKHU ERDUG WR HQVXUH QR FRQIOLFW DULVHV WKDW
UHVSRQVLELOLWLHV WR '30 DQG WKDW WKH DGGLWLRQDO ERDUG UROF}
VWDWXV XQGHU JRRG JRYHUQDQFH SUDFWLFHYV

7KH &*1 &RPPLWWHH UHYLHZY DOO H[WHUQDO ERDUG DQG FRPPLWWHH
DVVHVVPHQW RI GLUHFWRU LQGHSHQGHQFH :KLOH '30 GRHV QRW LPSR
ERDUGY D GLUHFWRU PD\ VHUYH RQ QR GLUHFWRU FXUUHQWO\ VHUYH)\
ERDUGYV

EXUUHQW ,QWHUORFNYV

$Q LOWHUORFN RFFXUV ZKHQ WZR RU PRUH GLUHFWRUV VHUYH WRJHWK
QR LQWHUORFNV DPRQJ '30xV GLUHFWRU QRPLQHHV 7KH %RDUG HYI
SRVLWLRQV RQ D FDVH E\ FDVH EDVLV FRQVLGHULQJ PDWHULDO UHOD
FDSDFLW\ WR PHHW WKHLU REOLJDWLRQV

&RQIOLEAWQWHUHVW

&HUWDLQ RI WKH GLUHFWRUY DQG RIILFHUV RI WKH &RPSDQ\ DOVR VHL
FRPSDQLHVY LQYROYHG LQ QDWXUDO UHVRXUFH H[SORUDWLRQ DQG GH
VHUYLFHVY WR QDWXUDO UHVRXUFH FRPSDQLHV 7KH &RPSDQ\ H[SHFWYV
GLUHFWRUV DQG RIILFHUV ZLOO EH PDGH LQ DFFRUGDQFH ZLWK WKHLU
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LQ JRRG IDLWK ZLWK D YLHZ WR WKH EHVW LQWHUHVWY RI WKH &RPS
HDFK RI WKH GLUHFWRUV LV UHTXLUHG WR GHFODUH DQG UHIUDLQ IU
GLUHFWRUV PD\ KDYH D FRQIOLFW RI LOQWHUHVW LQ DFFRUGDQFH ZLW
DQG RWKHU DSSOLFDEOH ODZV

IRPLODWRLRQRUHFWRUYV

7KH &*1 &RPPLWWHH FRPSRVHG HQWLUHO\ RI LQGHSHQGHQW GLUHFW
UHFUXLWLQJ DQG UHFRPPHQGLQJ SRWHQWLDO %RDUG FDQGLGDWHYV
PRQLWRUV DQG DVVHVVHV RQ DQ DQQXDO EDVLV WKH PL[ Rl VNLOO)
%RDUG WR SHUIRUP LWV UROH HIIHFWLYHO\ DQG PDLQWDLQV DQ HYHU
RI %RDUG VXFFHVVLRQ SODQQLQJ LQFOXGLQJ LQGLYLGXDOV WKDW U
'LYHUVLW\ 3ROLF\ WKH U'LYHUVLW\ 3ROLF\U

‘KHQ WKH &*1 &RPPLWWHH LGHQWLILHY DGGLWLRQDO VNLOOV DQG FR
EHFRPHV DZDUH RI D GLUHFWRUXxV LQWHQWLRQ WR UHWLUH LW LQLWLI
SURIHVVLRQDO VHDUFK ILUP WR DVVLVW LQ LGHQWLI\LQJ D GLYHUVH ¢
FRQVLGHUV WKH %RDUGxV VNLOOV DQG FRPSHWHQFLHVY PDWUL[ ORQJ
H[SHULHQFH SURIHVVLRQDO H[SHUWLVH SHUVRQDO VNLOOV TXDOL!
LQGHSHQGHQFH &RQVLGHUDWLRQ LV DOVR JLYHQ WR WKH FDQGLGDWH
IXOILOO WKHLU GXWLHVY DQG WR ZKHWKHU WKH\ H[KLELW LQWHJULW\ S

7KH VXFFHVV RI WKH %RDUGxV UHIUHVKPHQW SURFHVV LV GHPRQVWUD
LQFOXGLQJ OV 'RQRYDQ OU ODGKDYSHGGL 'U $GVKHDG %HC

HDFK EULQJLQJ YDOXDEOH VNLOOV DQG SHUVSHFWLYHV 1RWDE
IHPDOH &KDLU RI WKH %RDUG LQ UHIOHFWLQJ WKH %RDUGxXV FF
&RPPLWWHH UHYLHZHG WKH TXDOLILFDWLRQV Rl WKH QRPLQHHV IRU |
+RUJDQ WKH QHZO\ SURSRVHG GLUHFWRU DQG FRQFOXGHG WKDW WK
FRPSHWHQFLHY DQG WKDW WKHUH DUH FXUUHQWO\ QR JDSV WKDW
OHHWLQJ WKH %RDUG ZLOO EH FRPSULVHG RI LQGHSHQGHQW GLUF
\HDUV UHIOHFWLQJ DQ DSSURSULDWH EDODQFH RI LQGHSHQGHQFH FR

6HH WKH U'LYHUVLW\ Rl WKH %RDUG DQG 6HQLRU ODQDJHPHQWU VHF
&RPSDQ\xV "LYHUVLW\ 3ROLF\

$GYDQFH 1RWLFH 3ROLF\

7KH &RPSDQ\ DGRSWHG DQ U$GYDQFH 1RWLFH 3ROLF\U LQ LWV E\ OD
6KDUHKROGHUV GLUHFWRUV DQG PDQDJHPHQW RI WKH &RPSDQ\ ZLWK
GLUHFWRUV 7KH $GYDQFH 1RWLFH 3ROLF\ HVWDEOLVKHY D QRWLFH S|
WKDQ GD\V SULRU WR WKH GDWH RI WKH DQQXDO PHHWLQJ RI 6KDU
PXVW VXEPLW GLUHFWRU QRPLQDWLRQV WR WKH &RPSDQ\ DQG VHW)\
LQFOXGHG LQ WKH QRWLFH WR WKH &RPSDQ\ IRU DQ\ SURSRVHG GLUHI
DW DQ\ PHHWLQJ RI WKH 6KDUHKROGHUYV
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7KH $GYDQFH 1RWLFH 3ROLF\ SURYLGHV WKH %RDUG ZLWK D UHDVR
TXDOLILFDWLRQV DQG VXLWDELOLW\ RI SURSRVHG GLUHFWRU QRPLQH!
EHVW LQWHUHVWY RI WKH &RPSDQ\ ,W DOVR DOORZV 6KDUHKROGHUYV |
SURSRVHG GLUHFWRU QRPLQHHY DQG WKH %RDUGxV UHFRPPHQGDWLRQ

'LYHUVRIWKH %RDDQG 6HQLRU ODQDJHPHQW

‘H UHFRJQL]JH WKDW KDYLQJ D GLYHUVH JURXS RI LQGLYLGXDOV RQ RX
WHDP ZKLFK IRU WKLV SXUSRVH LQFOXGHV RXU %RDUG &KDLU 3UHVL
BHQLRU 9LFH 3UHVLGHQWYV 9LFH 3UHVLGHQWY DQG PDQDJHPHQW Sk
IXQFWLRQV IRU '30 UG6HQLRU ODQDJHPHQWU LV NH\ WR GULYLQJ VWU
FRQWLQXRXV LPSURYHPHQW DQG XSKROGLQJ JRRG JRYHUQDQFH 7KH
GLUHFWRUV DQG HPSOR\HHV ZLWK FRPSHWLWLYH VNLOOV DQG FRF
HITHFWLYHQHVY DQG VXFFHVV

‘30 ILUVW DGRSWHG D *HQGHU 'LYHUVLW\ 3ROLF\ LQ ZKLFK ZDV UHY
LWV VFRSH DQG UHQDPHG DV D 'LYHUVLW\ 3ROLF\ WR FRQVLGHU EUR
FRPPLWWHG WR IRVWHULQJ GLYHUVLW\ DFURVYV '30 LQFOXGLQJ EXW
UDFH UHOLJLRQ FRORXU JHQGHU VH[XDO RULHQWDWLRQ QDWLRQDO
HGXFDWLRQ VNLOOV DQG H[SHULHQFH SODFLQJ D VSHFLDO IRFXV RQ
ODQDJHPHQW WHDP $ FRS\ RI WKH &RPSDQ\xV 'LYHUVLW\ 3ROLF\ LV
2272 GSPPHWDOV FRP

7KH %RDUG KDV QRW DGRSWHG DQ\ VSHFLILF WDUJHWV IRU WKH UHSU
RQ WKH %RDUG DQG LQ 6HQLRU ODQDJHPHQW DV ZH EHOLHYH WKDW V
SULPDU\ FULWHULD IRU VHOHFWLRQ +RZHYHU ZH UHPDLQ FRPPLWWHG
WKDW H[SDQG RXU FDQGLGDWH SRRO DQG GHYHORS LQWHUQDO WDO}
UHWDLQ DQG SURPRWH WKH EHVW FDQGLGDWHY :LWKLQ 6HQLRU 0DQ
ZRPHQ UHSUHVHQW DQG PHPEHUV RI YLVLEOH PLQRULWLHYV KL
SURJUHVV WR EH PDGH ZH UHPDLQ FRPPLWWHG WR DGYDQFLQJ GLYHI
VXSSRUW PHDQLQJIXO DQG VXVWDLQDEOH FKDQJH DW DOO OHYHOV $W
FRQVLVWHQW ZLWK ZRPHQ RQH PHPEHU IURP D YLVLEOH PLQRULW
FRPPXQLW\ DQG RQH PHPEHU ZKR LV D SHUVRQ ZLWK GLVDELOLWLHYV
H[SHULHQFH ZKLOH HQVXULQJ RXU OHDGHUVKLS UHIOHFWV D EURDG
&RPSDQ\xV VXFFHVV

$QQXDOO\ WKH +&& &RPPLWWHH UHFHLYHV XSGDWHV RQ GLYHUVLW\
&RPSDQ\ WKDW VXSSRUW WKH REMHFWLYHV VHW RXW LQ RXU 'LYHUVLW
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JROORZLQJ WKH OHHWLQJ DQG LI DOO HLJKW QRPLQHHV IRU GLUHF
FRPSULVHG RI

VRQV
*HQGHU 'LYHUY YR RY & YLVLEOH OLQRU LAWATHIV

I1XPEHU I1XPEHU I1XPEHU I1XPEHU

%RDUG

$V Rl WKH GDWH RI WKLV &LUFXODU WKH 6HQLRU ODQDJHPHQW WHI
FRPSULVHG RI

*HQGHU 'LYHU] VRQV ZLWIGLJH % SYVLEOH 0L QR UAL9A4H V

ELOLWLBWUVR
I1XPEHU 1XPEHU I1XPEHU 1XPEHU 1XPEHU

6HQLRU ODQDJHPHQW

JROORZLQJ WKH SDVVLQJ RI OU *LOOLQ ZKR ZDV VHUYLQJ DV &KDLU R
KDV QRPLQDWHG D QHZ PHPEHU IRU VKDUHKROGHU DSSURYDO :LWK W
&*1 &RPPLWWHH FRQWLQXHV WR LGHQWLI\ TXDOLILHG FDQGLGDWHV WR
YLHZSRLQWY EDFNJURXQGV VNLOOV DQG H[SHULHQFH LQ DFFRUGDRQTF

$OWKRXIK WKH &RPSDQ\ GRHV QRW LPSRVH WHUP RU DJH OLPLWV IRU
UHIUHVKPHQW SURFHVV WKDW KDV UHVXOWHG LQ UHJXODU FKDQJHV
GHFDGH S5HFHQW DSSRLQWPHQWV GHPRQVWUDWH WKLV FRPPLWPHQW

ODGKDYSHGGL 'U $GVKHDG %HOO DQG 0U %RVVKDUG
UHWLUHPHQWY RI OHVVUV 1L[RQ DQG <RXQJ OHVVUV .LQVPDQ D
‘:DOVK &RQVLVWHQW ZLWK WKLV DSSURDFK WKH %RDUG KDV IXUW

WKURXJK WKH QRPLQDWLRQ RI OU +RUJDQ IRU HOHFWLRQ DW WKH
HQKDQFLQJ WKH %RDUGxV FROOHFWLYH VNLOOV H[SHULHQFH DQG GL
7KH &*1 &RPPLWWHH LV FRQILGHQW WKDW WKHVH SURFHVVHV HIIHFWLY

7R GHPRQVWUDWH RXU FRPPLWPHQW WR JHQGHU GLYHUVLW\ ZH DUH
&DQDGD DQ RUJDQL]DWLRQ FRPPLWWHG WR DFKLHYLQJ EHWWHU JHQ
OHDGHUVKLS )ROORZLQJ WKH OHHWLQJ DVVXPLQJ WKH HOHFWLRQ RI

ZLOO PDLQWDLQ FRPSRVLWLRQ RI ZRPHQ H[FHHGLQJ WKH FRPPLYV
WHDP H[FOXGLQJ WKH %RDUG &KDLU KDV IDOOHQ VOLJKWO\ EHORZ
RINLFHUV UHVXOWLQJ LQ WKH FRPSRVLWLRQ RI ZRPHQ

2XU FRPPLWPHQW WR GLYHUVLW\ HIWHQGY WR RXU YDOXH UHFRJQLWL
UHFRJQL]LQJ HPSOR\HHV WKDW GLVSOD\ WKH EHKDYLRXUV RI WKH YD
UHVSHFW HDFK RWKHU DQG HPEUDFH LQFOXVLRQU

'LYHUVLW\ LV DOVR UHIOHFWHG LQ RXU ORFDO RSHUDWLRQV ,Q %XC
.UXPRYJUDG ($' PDLQWDLQHG D FRPELQHG IHPDOH ZRUNIRUFH RI I
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OHJLVODWLYH UHVWULFWLRQV RQ IHPDOH HPSOR\PHQW LQ XQGHL
UHSUHVHQWDWLRQ LQ VLWH VHQLRU PDQDJHPHQW LQ %XOJDULD LV FX!
,UHQD 7VDNRYD DV WKH ILUVW IHPDOH *0 DW WKH $GD 7HSH PLQH LQ HELC

2XU RWKHU VXEVLGLDULHY DOVR GHPRQVWUDWH VWURQJ GLYHUVLW\ '
ZRUNIRUFH RI DSSUR[LPDWHO\ 'SOHWDOV %+ G R R LQ %RVQLD DAC
ZRUNIRUFH RI DSSUR[LPDWHO\ DQG '30 (FXDGRU 6 $ LQ (FXDGRU
DSSUR[LPDWHO\ $FURVY DOO ORFDWLRQV LQ %XOJDULD %RVQLD D
DSSUR[LPDWHO\ RI WKH ZRUNIRUFH DUH ORFDO QDWLRQDOV UHIOF
GHYHORSPHQW
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6NLODOWVG &RPSHWHQFLHYV

7KH &*1 &RPPLWWHH DQQXDOO\ UHYLHZVY DQG XSGDWHV WKH VNLOOV
GLUHFWRUV LQ VHYHUDO DUHDV FULWLFDO WR WKH %RDUGxV RYHUVLJ}
GLYHUVLW\ RI H[SHULHQFH DQG WR HQVXUH WKDW WKH %RDUG LV FR
H[SHUWLVH DQG H[SHULHQFH WR RYHUVHH WKH DFKLHYHPHQW RI WKH &

7KH &*1 &RPPLWWHH KDV GHWHUPLQHG WKDW HDFK RI WKH GLUHFWRL
VNLOOV DQG FRPSHWHQFLHV FXUUHQWO\ UHOLHG XSRQ IRU WKH %R
UHVSRQVLELOLWLHV 7KH VNLOOV DQG FRPSHWHQFLHV RI HDFK RI WK
WDEOH EHORZ

U30 3ULPDU\ O DGYDQFHG GHJUHH RI H[SHULHQFH RU H[SHUWLVH LQ D S
U60 6HFRQGDU\ O JHQHUDO H[SHULHQFHDRU H[SHUWLVH LQ D SDUWLFXO

o >

T a)

'LUHFWRU 6NLOOV &RPSH;WHQ S

) a)

© o
*RYHUQDQFH 3 3 6 6 6 3 6 3
6WUDWHJILF /HDGHUVKLS 5LBN OD®DJHBHQWS3 3 3 3 3
0% 3 6 3 3 3 6 6 3
&RUSRUDWH )LQDQFH 3 3 6 3 6 6 6 6
JLQDQFLDO /LWHUDF\ 3 3 6 6 3 6 6 3
&RPSHQVDWLRQ +XPDQ 5HVBXUFHV 6 6 3 3 3 3
OLQLQJ ,QGXVWU\ 3 6 3 3 3 3 3 6
*RYHUQPHQW 6WDNHKROGHWB 5HOBWLR®V 3 3 3 6 6
(QYLURQPHQW &OLPDWH 6R¥FLDO3 3 3 6 3 3 6
,OWHUQDWLRQDO %XVLQHVV B[SHUBHQFHB 3 3 3 3 6
,QIRUPDWLRQ 7THFKQRORJ\ &GEHUWHFXUL W\ 6 6 3 3 3

6NLODQVG &RPSHWHQFLHY "HVFULSWLRQV

*RYHUQD@PFSHULHQFH JXLGLQJ DQG GHILQLQJ WKH FRUSRUDWH JRYHLU
PDQDJHPHQW FRKHUHQFH DFFRXQWDELOLW\ WUDQVSDUHQF\ DQG SUF
HWKLFV DQG RU H[SHULHQFH DV D %RDUG PHPEHU RI D PDMRU RUJDQL
WKH &RPSDQ\

6WUDWHJILF /HDGHUVKLS 5LMUIS HOIDLHMIAHP BBHWHORSLQJ DQG JXLGLQJ LPES
JURZWK VWUDWHJLHY RI DQ RUJDQL]DWLRQ SUHIHUDEO\ LQFOXGLQJ W
VLIQLILFDQW SURMHFWYVY DV ZHOO DV H[SHULHQFH LQ RYHUVHHLQJ S
PDQDJH SULQFLSDO EXVLQHVV ULVNVY DQG RSSRUWXQLWLHV
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0% ([SHULHQFH HYDOXDWLQJ DQG H[HFXWLQJ VLJQLILFDQW PHUJHUV |

&RUSRUDWH )LOPHFIHQFH ZLWK GRPHVWLF DQG LQWHUQDWLRQDO F
HYDOXDWLQJ DQG H[HFXWLQJ FRUSRUDWH GHEW DQG HTXLW\ WUDQVDF

JLOQODQFLDO /LMKHUDELOLW\ WR UHDG DQG XQGHUVWDQG D VHW RI ILQDC
EUHDGWK DQG OHYHO RI FRPSOH[LW\ RI DEFFRXQWLQJ LVVXHV WKDW D!
DQG FRPSOH[LW\ RI WKH LVVXHV WKDW FDQ UHDVRQDEO\ EH H[SHFWHG
ILQDQFLDO VWDWHPHQWYV

&RPSHQVDWLRQ +XPDQ BHWHRNHWOHFH LQ OHDGHUVKLS GHYHORSPHQW V
WDOHQW GHYHORSPHQW DQG UHWHQWLRQ GLYHUVLW\ DQG LQFOXVI
H[HFXWLYH FRPSHQVDWLRQ DQG PDQDJHPHQW RI FRPSHQVDWLRQ UHOI

OLQLQJ ,QGXYSHMUMLHQFH ZLWK D PLQLQJ RU UHVRXUFH FRPSDQ\ ZL\
DFFRXQWDELOLW\ LQ RQH RU PRUH RI WKH IROORZLQJ DUHDYV Ut
GHYHORSPHQW PHWDOOXUJ\ DQG RSHUDWLRQV LQFOXGLQJ FXOWLYD\
GLIJLWDO LQQRYDWLRQ DQG RSHUDWLRQDO H[FHOOHQFH

*RYHUQPHQW 6WDNHKROFBH WHITFMLRIOVK RU D JRRG XQGHUVWDQGLQ.
JRYHUQPHQWY DQG SXEOLF SROLF\ GRPHVWLFDOO\ DQG LQWHUQDWLF
UHODWLRQV LQFOXGLQJ GHYHORSLQJ VWURQJ ZRUNLQJ UHODWLRQVKI
JRYHUQPHQW UHSUHVHQWDWLYHYV RWKHU LQGXVWU\ UHIJXODWRUYV DQG

(QYLURQPHQW &OLPDWSHUBRBFMHOZLWK GHYHORSPHQW LPSOHPHQWDW
(6* SROLFLHVY SURJUDPV VWDQGDUGVY UHSRUWLQJ UHJLPHV DQG FUR
WKH DUHDV Rl VXVWDLQDELOLW\ FOLPDWH FKDQJH ZRUNSODFH KHDOW
UHVSRQVLELOLW\ WR HQVXUH WKH EXVLQHVV JHQHUDWHY PHDVXUDEO
VWUHQJWKHQ LWV VRFLDO DQG SROLWLFDO OLFHQVH WR RSHUDWH 80Q
DW WKH FDSLWDO PDUNHWV

, QWHUQDWLRQDO %XVLQHSHWULSQEFHHREHUDWLQJ LQ PXOWLSOH MXULV(
FRXQWULHV RU UHJLRQV ZKHUH WKH &RPSDQ\ RSHUDWHYV RU H[SHFV
NQRZOHGJH DQG H[SHULHQFH LQ LQWHUQDWLRQDO EXVLQHVV SUDFWLF

,QIRUPDWLRQ 7HFKQRORJ\ &\BHUHRFEH.WILWK GHYHORSLQJ DQG L
LQIRUPDWLRQ WHFKQRORJ\ VIVWHPV GLJLWDO LQQRYDWLRQ LQFOXG
FRQWLQXLW\ PDQDJHPHQW
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6WRUQRZD\ 'LDPRQG &RUSRUDWI

6WRUQRZD\

7DZLO VHUYHG DV D GLUHFWRU RI

ov

IRU SURWHFWLRQ XQGt

ILOHG
DQG WKH SURFHVYV ZDV FRQFOX

2Q 6HSWHPEHU
$UUDQJHPHQW $FW &DQDGD

R

U&&s$sU

LPSOH

WKH VXFFHVVIXO

JROORZLQJ
BWRUQRZD\xV RSHUDWLQJ VXEVLGLDU\

RSHUDWLRQV DV D JRLQJ FRQFHUQ

1RYHPEHU
EDQNUXSWF\ %@&HW X\SWF\ DQG

LQ

AXHEHF

IUR

HPHUJHG

WUDQVDFWLRQV

6WRUQRZLEL

,Q WKH VDPH PRQWK

,Q¥BOFBOQF\ $FW

L QGHEWHGQHVYV

'LUHFVWDRG 2IILFHU

‘H GR QRW PDNH ORDQV WR RXU GLUHFWRUV RU RIILFHUV $FFRUGLQJO

RI WKHP

,QVXUDQFH

'LUHFWRQGEx2|IILFHUVxXx /LDELOLW\

7TKH &RPSDQ\ KDV DFTXLUHG DQG PDLQWDLQV OLDELOLW\ LQVXUDQFH

LWV VXEVLGLDULHV

WKRVH RI
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'LUHFWRU &RPSHQVDWLRQ

7KH WRWDO DQQXDO UHWDLQHU IRU HDFK QRQ H[HFXWLYH GLUHFWRU
DQG D ORQJ WHUP HTXLW\ FRPSRQHQW 7KH DQQXDO HTXLW\ FRPSRQHC
XS WR WKH OHVVHU RI L 2SWLRQV RU LL Rl WKH DQQXDO F
H[HFXWLYH GLUHFWRU DQG IRU WKH &KDLU HTXDO WR Rl WKHLU D
SDLG LQ '68V $GGLWLRQDOO\ 2SWLRQ JUDQWYV WR QRQ H[HFXWLYH GLI
DQG RXWVWDQGLQJ 6KDUHV DW WKH WLPH ZLWK D PD[LPXP YDOXH RI
GHWDLOV UHIHU WR WKH UBWRFN 2SWLRQ 30DQU DQG U'LUHFWRU 'H
DQQXDO JUDQWV RI HTXLW\ EDVHG FRPSHQVDWLRQ LQ WKH IRUP RI 2
LQWHUHVWY RI GLUHFWRUV ZLWK WKRVH Rl 6KDUHKROGHUYV

,Q OLQH ZLWK LWV PDQGDWH WR UHYLHZ GLUHFWRU FRPSHQVDWLRQ D
LQGHSHQGHQW DGYLVRU WR HQVXUH WKDW WKH FRPSHQVDWLRQ VWU
HIITHFWLYH LQ DWWUDFWLQJ DQG UHWDLQLQJ KLJKO\ TXDOLILHG GLUHF
JRYHUQDQFH EHVW SUDFWLFHY DQG WKH UHVSRQVLELOLWLHV Rl HDFK
FRPSHQVDWLRQ

(IMTHFWLYH -DQXDU\ XSRQ WKH UHFRPPHQGDWLRQ RI WKH +&& &RF
UHYLHZ FRQGXFWHG E\ OHUFHU LQ HDUO\ WKH %RDUG DSSURYHC
GLUHFWRU FRPSHQVDWLRQ VWUXFWXUH DV VXPPDUL]J]HG LQ WKH WDE
GLUHFWRU FRPSHQVDWLRQ ZLWK WKH PHGLDQ RI WKH &RPSDQ\xV GHVL
U&RPSHQVDWLRQ 3HHU *URXSU FRQVLVWLQJ RI SXEOLFO\ WUDGHG F|
DQG FRPSOH[LW\ HOLPLQDWHV PHHWLQJ DWWHQGDQFH IHHV DQG LQ
UHWDLQHUV IRU DOO QRQ H[HFXWLYH GLUHFWRUV LQFOXGLQJ WKH &KL

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH DQQXDO GLUHFWRU FRPSHQV!
GLUHFWRUV LQFOXGLQJ WKH &KDLU IRU VHUYLFHYVY UHQGHUHG GXULQJ
LOQFRUSRUDWHYVY WKH DSSURYHG FKDQJHV IRU

'LUHFWRU 6HUYLFHV

$QQXDO &DVK 5HWDLQHU
&KDLU
2WKHU 1RQ ([HFXWLYH 'LUHFWRUYV

$GGLWLRQDO $QQXDO &DVK 5HWDLQHU IRU DOO &RPPLWWHH &KDLUV

$QQXDO (TXLW\ 5HWDLQHU

&KDLU
2WKHU 1RQ ([HFXWLYH 'LUHFWRUYV

$GGLWLRQDO )HHYV
$WWHQGDQFH )HH 1%
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LUHFWRUV UHVLGLQJ
UVRQ

7KH &KDLU RI WKH %RDUG UHFHLYHG QR DGGLWLRQDO DWWHQGDQFH IHHV

OuU 5DH LV DOVR DQ H[HFXWLYH RIILFHU RI '30 DQG DV VXFK GRH
FRPSHQVDWLRQ IRU KLV UROH DV D GLUHFWRU )RU WKH \HDU HQGH(
PHHWLQJ DWWHQGDQFH IHHVY WKDW ZHUH RWKHUZLVH SD\DEOH WR QR
IURP DOO WKH WDEOHV LQ WKLV VHFWLRQ DV DOO KLV FRPSHQVDWLRC
7TDEOHU

'LUHFWRU "HIHUUHG 6KDUH 8QLW 30DQ

7KH GLUHFWRU GHIHUUHG VKDUH XQLW SODQ U'LUHFWRU '68 30DQU
DOLJQPHQW RI LQWHUHVWYV EHWZHHQ QRQ HPSOR\HH GLUHFWRUV RI V
WKH U(OLJLEOH 'LUHFWRUVU DQG 6KDUHKROGHUV E\ OLQNLQJ D SRU!
WKH IXWXUH YDOXH RI WKH 6KDUHV ,Q DGGLWLRQ WKH 'LUHFWRU '6
LQWHUHVWY RI WKH &RPSDQ\ WKURXJK WKH PRWLYDWLRQ DWWUDF
HQFRXUDJH GLUHFWRU FRPPLWPHQW DQG SHUIRUPDQFH GXH WR WKH F
FRPSHQVDWLRQ LQ OLQH ZLWK WKH YDOXH RI WKH 6KDUHV

7KH %RDUG KDV HVWDEOLVKHG D SROLF\ WKDW DOORZV GLUHFWRUV W
DQQXDO FRPSHQVDWLRQ LQ '68V ([HFXWLYH GLUHFWRUV DUH QRW H
'LUHFWRU '68 30DQ

7KH 'LUHFWRU '68 30DQ LV DGPLQLVWHUHG E\ WKH +&& &RPPLWWHH 8¢
JUDQWHG DUH FUHGLWHG WR DQ DFFRXQW PDLQWDLQHG IRU WKH (O
GHVLJQDWHG DIILOLDWHY DV VSHFLILHG E\ WKH +&& &RPPLWWHH T
GLYLGHQGY DQG QRUPDO DQWL GLOXWLRQ HYHQWY LQFOXGLQJ WKH VX
RI WKH RXWVWDQGLQJ 6KDUHYV

$Q (OLJLEOH "'LUHFWRU LV HQWLWOHG WR D FDVK SD\PHQW LQ UHVSHF\
WKH (OLJLEOH 'LUHFWRU FHDVHV WR EH D GLUHFWRU RI WKH &RPSDQ\
DQ\ UHDVRQ WKH U6HSDUDWLRQ 'DWHU '68V YHVW LPPHGLDWHO\ XSF
LQ FDVK RQO\ DIWHU WKH 6HSDUDWLRQ 'DWH )ROORZLQJ WKHLU 6H
GLUHFWRU PD\ HOHFW RQH RU PRUH UHGHPSWLRQ GDWHY DW DQ\ WLPI
\HDU IROORZLQJ WKH FDOHQGDU \HDU GXULQJ ZKLFK WKHLU 6HSDUDWL
QR VXFK HOHFWLRQ LV PDGH WKHLU '68V DUH UHGHHPHG RQ WKH 2XWYV

,Q WKH FDVH RI D 8 6 UHVLGHQW GLUHFWRU IROORZLQJ WKHLU 6HSI
VHWWOHG LQ WZR HTXDO WUDQFKHYV )LIW\ SHUFHQW RI WKH '68V
FDOHQGDU \HDU RI WKH 6HSDUDWLRQ 'DWH WKH U6HWWOHPHQW <HDU

RI WKH '68V WKH UBHFRQG 7UDQFKHU DUH VHWWOHG LQ WKH FDOF
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6HSDUDWLRQ 'DWH WKH U6HWWOHPHQW <HDU IRU WKH 6HFRQG 7UDQFK
GLUHFWRU PD\ HOHFW XS WR WZR UHGHPSWLRQ GDWHV ZLWKLQ WKH D
RI DOO RU D SRUWLRQ RI WKH WUDQFKH ,I QR HOHFWLRQ LV PDGH WK
WKH DSSOLFDEOH 6HWWOHPHQW <HDU 7KH FDVK YDOXH RI UHGHHPHG
FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ WKH ODVW WUDGLQJ G
GDWH PXOWLSOLHG E\ WKH QXPEHU RI '68V UHGHHPHG

'XULQJ WKH \HDU HQGHG 'HFHPEHU DQ DJJUHJDWH RI '68V Z
ZHUH UHGHHPHG XQGHU WKH 'LUHFWRU '68 30DQ $V RI '"HFHPEHU
'68V RXWVWDQGLQJ XQGHU WKH "LUHFWRU '68 30DQ
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'LUHFWRU (TXLW\ 2ZQHUVKLS S5HTXLUHPHQWYV

,W LV LPSRUWDQW IRU RXU GLUHFWRUV WR KROG D VLJQLILFDQW HTXL
WKHLU LQWHUHVWY ZLWK WKRVH RI WKH &RPSDQ\ DQG LWV 6KDUHKR
LQFHQWLYH E\ HQVXULQJ WKHLU YHVWHG LQWHUHVW LQ WKH SULFH S
DQG HDFK QRQ H[HFXWLYH GLUHFWRU DUH UHTXLUHG WR RZQ 6KDUHV
RI IRXU WLPHVY WKHLU DQQXDO FDVK UHWDLQHU ZKLFK LV FDOFXODW
DFTXLVLWLRQ FRVW RU JUDQW YDOXH DQG LL WKH DJIJUHJDWH IDLU
76; RQ WKH ODVW WUDGLQJ GD\ RI WKH \HDU WKH U'LUHFWRU (TXLW\ 2;

'68V YHVW LPPHGLDWHO\ XSRQ JUDQW EXW DUH UHGHHPHG RQO\ ZKHQ \
WKH %RDUG :KLOH UHGHPSWLRQ RFFXUV XSRQ GHSDUWXUH WKH '68V
LQWHUHVW LQ WKH &RPSDQ\ DQG DUH LQFOXGHG LQ FDOFXODWLQJ FF
2ZQHUVKLS S5HTXLUHPHQW HQVXULQJ GLUHFWRUV UHPDLQ DOLJQHG ZlI
7KH 'LUHFWRU (TXLW\ 2ZQHUVKLS 5HTXLUHPHQW PXVW EH PHW ZLWKI
PHPEHU RI WKH %RDUG DQG HDFK GLUHFWRU LV UHTXLUHG WR WDNH I
UHWDLQHU LQ '68V XQWLO WKH RZQHUVKLS UHTXLUHPHQW KDV EHHQ I’
'LUHFWRU 'HIHUUHG 6KDUH 8QLW 30DQU VHFWLRQ IRU IXUWKHU LQIRUP

,Q WKH HYHQW RI DQ LQFUHDVH LQ WKH GLUHFWRUVx DQQXDO UHWDLQ
5HTXLUHPHQW LV DWWDLQHG GLUHFWRUV ZLOO EH H[SHEWHG WR
UHTXLUHPHQW UHODWHG WR WKH DQQXDO UHWDLQHU LQFUHDVH ZLWK

$00 WKH QRQ H[HFXWLYH GLUHFWRUY PHHW RU H[FHHG WKH 'LUHFWRU

'LUHFWRUV DUH SURKLELWHG IURP HQJDJLQJ LQ HTXLW\ PRQHWL]DWLR
VHFXULWLHV Rl WKH &RPSDQ\ 5HIHU WR U5LVN ODQDJHPHQW O $QWL +
IXUWKHU LQIRUPDWLRQ

7KH IROORZLQJ WDEOH VKRZV WKH LQIRUPDWLRQ UHJDUGLQJ WKH H
HIHFXWLYH GLUHFWRU DV RI ODUFK

SO
'"LUHFWRU UH
1LFROH $GVKHDG %HOO [ <HV
5REHUW 0 %RVVKDUG | <HV
-DLPLH 'RQRYDQ [ <HV
.DOLGDV ODGKDYSHGGL [ <HV
-XDQLWD ORQWDOYR [ <HV
ODULH $QQH 7DZLO [ <HV
%DVHG RQ WKH FORVLQJ SULFH RI WKH VKDUHV RQ WKH 76; RQ ODUFK DW
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'LUHFWRU &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VKRZV WKH FRPSHQVDWLRQ SURYLGHG WR C(
&RPSDQ\ IRU WKH \HDU HQGHG '"HFHPEHU

JHHV HDUQHG §

)

6KDUH $
'LUHFWRU &DVK %DVHG

1LFROH $GVKHDG %HOO

5REHUW 0 %RVVKDUG

-DLPLH '"RQRYDQ 1LO 1LO
5 3HWHU *LOOLQ1LO 1LO
.DOLGDV ODGKDYSBIHG GL 1LO

-XDQLWD ORQWDOYR

ODULH $QQH 7DZLO

$PRXQWV LQ WKLV FROXPQ UHSUHVHQW PHHWLQJ DWWHQGDQFH IHHV DQG WKH DQQXDO L
%RDUG DQG FRPPLWWHH &KDLU ‘'LUHFWRUV PD\ HOHFW WR WDNH DOO RU D SRUWLRQ RI L
ZKLFK LV UHIOHFWHG LQ WKLV FROXPQ

6KDUH EDVHG IHHVY DQG 6KDUH EDVHG DZDUGV FRQVLVW RI '68V JUDQWHG XQGHU WKH 'LU
IDLU YDOXH RI WKH DZDUG RQ WKH JUDQW GDWH 7KLV DPRXQW PD\ QRW EH UHSUHVHQW
SD\RXW GXH WR PDUNHW IOXFWXDWLRQV 8QGHU WKH WHUPV RI WKH 'LUHFWRU '68 30DQ
WKH 6HSDUDWLRQ 'DWH

$PRXQWV LQ WKHVH FROXPQV UHSUHVHQW WKH GLUHFWRUVx DQQXDO HTXLW\ UHWDLQHU
EDVHG DQG 2SWLRQV

2SWLRQ EDVHG DZDUGV FRQVLVW RI 2SWLRQV JUDQWHG XQGHU WKH &RPSDQ\xV 6WRFN 2S
WKH IDLU YDOXH Rl WKH DZDUG RQ WKH JUDQW GDWH 6HH U6XPPDU\ &RPSHQVDWLRQ 7D
GHWDLOHG YDOXDWLRQ PHWKRGRORJ\ DQG DVVXPSWLRQV

$PRXQWV LQ WKLV FROXPQ UHSUHVHQW FDVK SDLG WR L GLUHFWRUV IRU HDFK GD\ RI WI
DwW D VLWH DV ZHOO DV IRU DWWHQGDQFH DW DQ\ %RDUG RU &RPPLWWHH PHHWLQJV GX
UHVLGHV LQ %ULWLVK &ROXPELD DV D WUDYHO SD\PHQW IRU PHHWLQJY DWWHQGHG LQ St

0V 'RQRYDQ DQG OHVVUV *LOOLQ DQG ODGKDYSHGGL HOHFWHG WR WDNH DOO DSSOLFDE
LQ '68V

oOU *LOOLQ VHUYHG DV &KDLU RI WKH %RDUG IURP 0D\ XQWLO KLV SDVVLQJ RQ 0D\
GLUHFWRU IHHVY DQG RWKHU FRPSHQVDWLRQ HDUQHG GXULQJ WKLY SHULRG RI VHUYLFH

'XULQJ WKH ILQDQFLDO \HDU HQGHG '"HFHPEHU WKH &RPSDQ\ SDI
GLUHFWRUVx FRPSHQVDWLRQ RI ZKLFK ZDV SDLG LQ FDVK
'68V DQG ZDV DZDUGHG LQ 2SWLRQV 1R SHQVLRQ RU UHWLUHP

SDLG WR DQ\ RI WKH QRQ H[HFXWLYH GLUHFWRUV RI WKH &RPSDQ\ $C
UHLPEXUVHG IRU WKHLU WUDYHO DQG RWKHU H[SHQVHV LQFXUUHG |
UHVSRQVLELOLWLHY DV GLUHFWRUV RI WKH &RPSDQ\
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2XWVWDQGLQJ XSGVERMDH HG $Z DIDING ¥ H DQG

7KH IROORZLQJ WDEOH SURYLGHV GHWDLOV RI 2SWLRQV DQG 6KDUH
'"HFHPEHU IRU HDFK RI WKH QRQ H[HFXWLYH GLUHFWRUV RI WKH
DzbUGvV DUH LPPHGLDWHO\ YHVWHG XSRQ EHLQJ JUDQWHG EXW FDQC
6HSDUDWLRQ 'DWH

2SWLRQ %DVHG $ZDUGV 6KDUH %DVHG

'LUHFWRU
1LFROH $GVKHDG %HOO 0D\

5REHUW 0 %RVVKDUG ODU

-DLPLH 'RQRYDQ ODU

5 3HWHU *LOOLQ obu

-XDQLWD ORQWDOYR obuU

ODULH $QQH 7DZLO oDU
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7KH H[HUFLVH SULFH RI WKH 2SWLRQV LV GHWHUPLQHG E\ ILYH GD\ YROXPH ZHLJKWHG
ODGKDYSHGGL ZKR DV D UHVLGHQW RI WKH 8QLWHG 6WDWHY KDV WKH 2SWLRQ H[HUFLVH !
WKH 6KDUHV RQ WKH 76;

9DOXH RI XQH[HUFLVHG LQ WKH PRQH\ 2SWLRQV UHSUHVHQWY WKH LQWULQVLF YDOXH RI
FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ 'HFHPEHU DW 7KLV DPRXQW P
DPRXQW WKDW PD\ EH UHDOL]JHG XSRQ H[HUFLVH RI WKH 2SWLRQV GXH WR PDUNHW IOXFW.

6KDUH EDVHG DZDUGV FRQVLVW RI '68V JUDQWHG XQGHU WKH 'LUHFWRU '68 30DQ $PRXQW
WKH YDOXH RI RQH 6KDUH DW WKH FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ '"HFHPE
QRW EH UHSUHVHQWDWLYH RI WKH DPRXQW WKDW PD\ EH UHDOL]JHG RQ SD\RXW GXH WR
'LUHFWRU '68 30DQ WKHVH '68V DUH IXOO\ YHVWHG EXW FDQQRW EH UHGHHPHG XQWLO DI

OU *LOOLQ VHUYHG DV &KDLU RI WKH %RDUG XQWLO KLV SDVVLQJ RQ 0D\ 7KH DPR
EDVHG DZDUGV RXWVWDQGLQJ DV RI '"HFHPEHU

5HIHU WR U&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV O &RPSRQHQ
&RPSHQVDWLRQ O 6WRFN 2SWLRQ 30DQU VHFWLRQ UBFKHGXOH $ O
,QIRUPDWLRQU DQG UBFKHGXOH $ O %XUQ 5DWHU IRU D GHVFULSWLRQ
2SWLRQ 30DQ DQG U'LUHFWRU &RPSHQVDWLRQ O 'LUHFWRU 'HIHUUHG
GHVFULSWLRQ RI WKH PDWHULDO WHUPV RI WKH 6WRFN 2SWLRQ 30
UHVSHFWLYHO\

9DOXH 9HRWKHRBUQHG '"XWWHQHDU

7KH IROORZLQJ WDEOH SURYLGHV GHWDLOV RQ WKH YDOXH YHVWHG F
6KDUH EDVHG DZDUGV DQG QRQ HTXLW\ LQFHQWLYH SODQ SD\RXWYV E
GXULQJ WKH \HDU HQGHG 'HFHPEHU 7KH &RPSDQ\ GRHV QRW KDY
FRPSHQVDWLRQ SODQ IRU LWV QRQ H[HFXWLYH GLUHFWRUYV

2SWLRQ %DVHG $ZDUGV
X

ULQJ WK H DIOXWM

H
'LUHFWRU 9DOXH YHVWHG G
1LFROH $GVKHDG %HOO

5REHUW 0 %RVVKDUG

-DLPLH 'RQRYDQ

5 3HWHU *LOOLQ

.DOLGDV ODGKDYSHGGL

-XDQLWD ORQWDOYR

ODULH $QQH 7DZLO

7KH YDOXH YHVWHG GXULQJ WKH \HDU RQ 2SWLRQ EDVHG DZDUGVY UHSUHVHQWY WKH LQWL
YDOXH WKDW ZRXOG KDYH EHHQ UHDOL]HG LI WKH 2SWLRQV KDG EHHQ H[HUFLVHG RQ WKH
DQG LV FDOFXODWHG EDVHG RQ WKH GLIIHUHQFH EHWZHHQ WKH FORVLQJ SULFH RI W

WKDW WKH 2SWLRQV ZHUH YHVWHG LQ DQG WKH UHVSHFWLYH H[HUFLVH SULFH Rl WKH
7KH YDOXH YHVWHG GXULQJ WKH \HDU RQ '68 DZDUGV LV FDOFXODWHG XVLQJ WKH QXPEH
9:$3 SULFH RQ WKH JUDQW GDWH RU GLYLGHQG SD\DEOH GDWH -DQXDU\ oC

-XQH -X 0\ 6HSWHPEHU 2FWREHU
'"HFHPEHU

OU *LOOLQ VHUYHG DV &KDLU RI WKH %RDUG XQWLO KLV SDVVLQJ RQ 0D\
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6WRFN 2SWLRQV ([HUFIWHGHDWLQJ

7KH IROORZLQJ WDEOH SURYLGHVY GHWDLOV RQ WKH YDOXH RI 2SWLRQ
GLUHFWRU GXULQJ WKH ILQDQFLDO \HDU HQGHG '"HFHPEHU

I1XPEHU RI 2SWLRQV
1DPH ([HUFLVHG 2SWLRQ ([HUFLVH 3WDFRHXH 5HDOL]
1LFROH $GVKHDG %HOO 1LO 1% 1%
5REHUW 0 %RVVKDUG 1LO 1% 19
-DLPLH 'RQRYDQ 1LO 19 1%
5 3HWHU *LOOLQ
.DOLGDV ODGKDYSHGGL 1LO 1% 1%

-XDQLWD ORQWDOYR

ODULH $QQH 7DZLO

&DOFXODWHG XVLQJ WKH DSSOLFDEOH VDOH SULFH RI WKH 6KDUHV DFTXLUHG RQ H[HUFLV
OU *LOOLQ VHUYHG DV &KDLU RI WKH %RDUG XQWLO KLV SDVVLQJ RQ 0D\
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*29(51%$18&(

*RYHUQDQFH 3UDFWLFHYV

S +3$9( ('2 127

a ODMRULW\ QGHSHQGHQW 'LUHFWRUMWRYLGH 'LUHFWRU /RDQV

$OORZ 'LUHFWRUV WR +HGJH DJDLQVW WKH

. a
4 ,QGHSHQGHQW &KDLU VKDL A Y

a 6HSDUDWH &KDLU DQG &(2 UROHYV
a LQGHSHQGHQW &RPPLWWHHV

a ,Q FDPHUD OHHWLQJV RI ,QGHSHQGHQW 'LUHFWRUV

a %RDUG &RPPLWWHHYV 6WUXFWXUHG WR 5H
3

( R OHFW (6* DQG
(QWHUSULVH 5LVN ODQDJHPHQW U(50U LR

I
U ULWLHYV
a B6WUXFWXUHG 6KDUHKROGHU (QJDJHPHQW ZLWK '"LUHFWRUV

a ODMRULW\ YRWLQJ DV D FRPSDQ\ JRYHUQHG E\ WKH
&% &$

a $GYDQFH 1RWLFH 3ROLF\

a 'LUHFWRU 6KDUH 2ZQHUVKLS 5HTXLUHPHQWYV

4 'LYHUVLW\ 3ROLF\ IRU 'LUHFWRUV DQG 6HQLRU
ODQDJHPHQW

a %RDUG &RPPLWWHH DQG 'LUHFWRU 3HUIRUPDQFH
$VVHVVPHQWV

a S5REXVW 'LUHFWRU (GXFDWLRQ DQG 2Q %RDUGLQJ

a &RGH RI %XVLQHVV &RQGXFW (WKLFV $QWL %ULEHU\
DQG $QWL &RUUXSWLRQ 3ROLF\ DQG 6SHDN 8S 6WDQGDUG

a QGHSHQGHQW 7KLUG 3DUW\ (WKLFV +RWOLQH DQG 6SHDN

85 5HSRU DQGOLQJ 6WDQGDUG
a 5REXVW F\EHUVHFXULW\ SURJUDP DQG FRPSUHKHQVLYH
LQVXUDQFH FRYHUDJH
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2YHUYLHZ

7KH &RPSDQ\ DQG WKH %RDUG UHFRJQL]H WKH QHHG IRU VRXQG FRUSF
RI EXVLQHVV LQ DQ HIIHFWLYH HWKLFDO DQG WUDQVSDUHQW PDQQHL
IRU RXU 6KDUHKROGHUY DQG RWKHU VWDNHKROGHUV RYHU WKH ORQ.
FKDQJHV LQ WKH UHJXODWRU\ DQG LQGXVWU\ HQYLURQPHQW UHJDUG!I
VXSSRUW WKLV REMHFWLYH 7KH &RPSDQ\ LV SOHDVHG WR SURYLGH Wk
SUDFWLFHV DV DVVHVVHG LQ WKH FRQWH[W RI &R USR UDM tRQDOQ DR
*XLGHO LMY 1,

3OHDVH UHYLHZ RXU U'LUHFWRUVU VHFWLRQ IRU GHWDLOV RQ GLUHF)\
DOQG FRUH VNLOOV DQG FRPSHWHQFLHYV

%RDUG 0DQIRBWIHRVLWLRQ 'HVFULSWLRQV

7KH %RDUG RSHUDWHV LQ DFFRUGDQFH ZLWK D ZULWWHQ PDQGD\
UHVSRQVLELOLWLHY WKH IXOO0O WH[W RI ZKLFK LV DWWDFKHG DV 6FKHI
VHWYV RXW WKH UHVSRQVLELOLWLHYV RI LQGLYLGXDO GLUHFWRUV DQG

7KH %RDUG KDV DOVR GHYHORSHG PDQGDWHV IRU HDFK RI LWV FR
GHVFULSWLRQ IRU WKH 3UHVLGHQW DQG &(2 DV ZHOO DV D VHW RI FF
LQFOXGHV D SRVLWLRQ GHVFULSWLRQ IRU FRPPLWWHH FKDLUV 7KH
U&RUSRUDWH *RYHUQDQFHU SDZH GRS PRPHW DIOR/VE R/AH D W

'30 LV FRPPLWWHG WR FUHDWLQJ YDOXH IRU LWV VWDNHKROGHUV LQ I
$V VXFK VWURQJ DQG HIIHFWLYH FRUSRUDWH JRYHUQDQFH SUDFWLFH
VWUHQJIJWK DQG VXVWDLQDELOLW\ RI '30 DQG LQ OLJKW RI HYROYLQJ J
LQFUHDVLQJ IRFXV RQ PDWWHUYV VXFK DV 6XVWDLQDELOLW\ (50 DQG
SRVLWLRQ GHVFULSWLRQ IRU WKH 3UHVLGHQW DQG &(2 bUH DYDLODEO
RXU ZHEVAZZHGBWPHWDOV FRP

%YRDWQREG &RPPLWWHH OHHWLQJV

'XULQJ WKH \HDU HQGHG 'HFHPEHU WKH %RDUG PHW RQ WZHOYF
%RDUG DOVR KDYH D VWDQGLQJ LQYLWDWLRQ WR DQG UHJXODUO\ GR
DQG &KDLU RI WKH %RDUG UHJXODUO\ DWWHQG FRPPLWWHH PHHWLQJV
GLUHFWRUV

(DFK GLUHFWRU ZKR LV D QRPLQHBOI® W RQBEMRARAL \DWMH PEH®/ LQJV R
WKH\ ZHUH D PHPEHU HLWKHU LQ SHUVRQ RU E\ WHOHFRQIHUHQFH G

DV VHW RXW XQGHU U1RPLQHHYV $WWHQGDQFHU VHFWLRQ H
GLUHFWRU UHFXVHG KLPVHOI IURP WZR VSHFLDO %RDUG PHHWLQJV IRU
%RDUG 7KH QHZO\ QRPLQDWHG GLUHFWRU SURSRVHG IRU HOHFWLRQ I
RQ WKH %RDUG GXULQJ DQG WKHUHIRUH GLG QRW DWWHQG DQ\ PHH
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(WKLFDO %XVLQHVV &RQGXFW

7TKH %RDUG SURPRWHYV D KLJK VWDQGDUG RI LQWHJULW\ IRU DOO LWV F
SDUW RI LWV UHVSRQVLELOLW\ IRU WKH VWHZDUGVKLS RI WKH &RPSDQ
HWKLFDO FRQGXFW E\ UHTXLULQJ WKH &RPSDQ\ WR FDUU\ RXW LWV E:
PRUDO VWDQGDUGY DQG DSSOLFDEOH OHJDO DQG ILQDQFLDO UHTXLUHI

7TKH %RDUG KDV DSSURYHG D &RGH RI %XVLQHVV &RQGXFW DQG (W
VXSSRUWLQJ SROLFLHVY UHIHUHQFHG LQ WKH &RGH LQFOXGLQJ WKH
WKH 'LVFORVXUH ,QVLGHU 7UDGLQJ 3ROLF\ DQG WKH &RUSRUDWH 5
WKHVH VXSSRUWLQJ SROLFLHVY VHW RXW WKH FRUH SULQFLSOHV DQG
DQ\RQH ZRUNLQJ IRU RU GRLQJ EXVLQHVV ZLWK '30 7KHVH GRFXPHQW
XSGDWHG DV QHFHVVDU\ WR UHPDLQ FXUUHQW DQG DOLJQHG ZLWK &R
OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV

7TKH &RPSDQ\xV JRYHUQDQFH IUDPHZRUN DOVR LQFOXGHYV DGGLWLRQDC
UHLQIRUFH HWKLFDO FRQGXFW ULVN PDQDJHPHQW DQG UHVSRQVLE
5LIJKWV 6WDQGDUG 7DLOLQJYVY ODQDJHPHQW 6WDQGDUG 6XEVLGLDU\ *R
'LOLJHQFH 6WDQGDUG 'HOHJDWLRQ RI $XWKRULW\ DQG $XWKRULW\ /LP
IURP ([WHUQDO $XGLWRUV DQG 6SHDN 8S 6WDQGDUG

$00 %RDUG PHPEHUV DQG HPSOR\HHV DUH UHTXLUHG WR IDPLOLDUL]J!
DFNQRZOHGJH FRPSOLDQFH 7KLUG SDUWLHV GRLQJ EXVLQHVV ZLWK
SULQFLSOHV FRQVLVWHQW ZLWK WKH &RGH 1R ZDLYHU RI WKH &RGH K
PHPEHU RU HPSOR\HH VLQFH LWV DGRSWLRQ LQ (PSOR\HHV UHFHL
DZDUH WKDW YLRODWLRQV PD\ UHVXOW LQ GLVFLSOLQDU\ DFWLRQ
HPSOR\PHQW

7KH &RGH HVWDEOLVKHVY PXOWLSOH FKDQQHOV IRU UHSRUWLQJ FRQF
SDUW\ (WKLFV3RLQW KRWOLQH WKDW DOORZV DQRQ\PRXV UHSRUWLQ.
&RPSOLDQFH 2IILFHU DQG GHSHQGLQJ RQ WKH QDWXUH RI WKH FRQFH!
&RPPLWWHHY &HUWDLQ UHSRUWY DUH UHFHLYHG RQO\ E\ WKH &KDLU
&RPPLWWHH 5HSRUWYV DUH UHYLHZHG TXDUWHUO\ DQG GLVFXVVHG I
SURWHFWY DQ\ LQGLYLGXDO IURP UHWDOLDWLRQ ZKR LQ JRRG IDLW
LOQYHVWLIJDWLRQ

$ FRS\ RI WKH &RGH FDQ EH IRXQG RQ WKHZE&RFPIFHNDOOHKRPHWH DW
REWDLQHG E\ FRQWDFWLQJ WKH &RUSRUDWH 6HFUHWDU\ RI WKH &RPS
Z22Z VHGDUSOXV FD

(QYLURQPHQWD ®@Q G RRRLYHWU QD Q F H

$W '30 WKH LQWHJIJUDWLRQ RI 6XVWDLQDELOLW\ LQWR RXU EXVLQHVYV I
ZD\ ZH EHKDYH DV LQGLYLGXDOV DQG DV D &RPSDQ\ DQG WKH zZD\ ZH R
LV WR UXQORFN UHVRXUFHV DQG JHQHUDWH YDOXH WR WKULYH DQG J
E\ D IRXQGDWLRQ RI VL[ FRUH YDOXHYV

7KH &RPSDQ\ EHOLHYHV WKDW VXFFHVVIXO HQYLURQPHQWDO DQG VR
DWWUDFWLQJ DQG PDLQWDLQLQJ FDSDEOH FRPPLWWHG DQG PRWL
RUJDQL]DWLRQ KDYLQJ LQIRUPHG DQG HQJDJHG VWDNHKROGHUV DSS

0$1$*(0(17 ,1)250%$7,21 &,5&8/$5


http://www.dundeeprecious.com
http://www.sedarplus.ca

DSSURDFK FRPPLWWLQJ WR DQG DSSO\LQJ LQWHUQDWLRQDO JRRG
SURYLGLQJ WKH DSSURSULDWH KXPDQ ILQDQFLDO DQG WHFKQLFDO UH
SUDFWLFHYV DQG FRQGXFWLQJ RXU EXVLQHVYV ZLWK XQTXHVWLRQDEOH

7KH &RPSDQ\xV &RUSRUDWH 5HVSRQVLELOLW\ 3ROLF\ DYDLODEOH RQ
&RPSDQ\xV HQYLURQPHQWDO DQG VRFLDO FRPPLWPHQWV ZKLFK DUH
VWDQGDUGY DQG JXLGHOLQHV 7KH &RPSDQ\xV LQWHUQDO PDQDJHPHQ!
LQIRUPHG E\ D EURDG DUUD\ Rl H[WHUQDO IUDPHZRUNV LQFOXGLQJ
'HYHORSPHQW *RDOV 8QLWHG 1DWLRQV *XLGLQJ 3ULQFLSOHV RQ
2UJDQL]DWLRQ IRU (FRQRPLF &R RSHUDWLRQ DQG 'HYHORSPHQW *XL
JLOQDQFH &RUSRUDWLRQ SHUIRUPDQFH VWDQGDUGY RQ HQYLURQPHQW
BULQFLSOHV ([WUDFWLYH ,QGXVWULHV 7UDQVSDUHQF\ ,QLWLDWLYH
VLQFH WKH *OREDO 5HSRUWLQJ ,QLWLDWLYH U*5,0 WKH ,)56 ,QW
%RDUG ZKLFK QRZ LQFOXGHV ERWK WKH 6XVWDLQDELOLW\ $FFRXQWLQ
DQG WKH )LQDQFLDO 6WDELOLW\ %RDUGxV 7DVN )RUFH RQ &OLPDWH U
7KH &RPSDQ\ KDV DOVR DOLJQHG LWV FDUERQ WDUJHW ZLWK WKH 3C
LQGXVWU\ OHYHO IUDPHZRUNV WKDW JXLGH RXU SROLF\ DQG JRYHUQD
&RXQFLO RQ OLQLQJ DQG OHWDOV 3ULQFLSDOV ,QLWLDWLYH IRU 5HV
‘RUOG *ROG &RXQFLOXxV 5HVSRQVLEOH *ROG OLQLQJ 3ULQFLSOHV OLQL
6XVWDLQDEOH OLQLQJ DQG WKH /RQGRQ %XOOLRQ ODUNHW $VVRFLDWL
LPSRUWDQW HOHPHQW RI '30xV LQWHUQDO PDQDJHPHQW V\VWHP LV
PHDVXUHPHQW WKURXJK WKH %6& PHWKRGRORJ\ WKDW LQFRUSRUDWHYV
PRVW PDWHULDO HQYLURQPHQWDO DQG VRFLDO SHUIRUPDQFH LPSDFW
VWUXFWXUH

7KH &RPSDQ\xV LQWHUQDO PDQDJHPHQW V\VWHPV DUH DOVR FRPSOHPH
HIWHUQDO UHSRUWLQJ RI LWV QRQ ILQDQFLDO SHUIRUPDQFH LQFRUS
PDWHULDO WR RXU VWDNHKROGHUV 7KH &RPSDQ\ KDV EHHQ UHSRUW
VLQFH 6LQFH WKHVH UHSRUWY KDYH EHHQ H[WHUQDOO\ DVV)
SUHSDUHG LQ FRPSOLDQFH ZLWK WKH *5, DQG EHJLQQLQJ LQ WK H
SOHDVH UHIHU WR RXU 6XVWDLQDELOLW\ 5HSRUVZZZKGB5R FH\W DEOH/ IRRP G
,Q WKH )LIJIKWLQJ $JDLQVW )RUFHG /DERXU DQG &KLOGIRMUEFRIXU LQ 6
HVWDEOLVKLQJ UHSRUWLQJ UHTXLUHPHQWY WR SUHYHQW IRWKFMHG ODE!
&RPSDQ\ ILOHG LWV VHFRQG UHSRUW LQ FRPSOLDQFH ZLWK WKH $FW
XQGHU 6XSSO\ &KDLQ $FW ZKLFK LV DYDLODEOH LQ WKH 6XVWDLQDEL
ZHEVLWH

'30xV VWURQJ VXVWDLQDELOLW\ SHUIRUPDQFH LV UHIOHFWHG LQ LWV L
6XVWDLQDELOLW\ $VVHVVPHQW D ZLGHO\ UHFRJQL]JHG EHQFKPDUN X\
SHUIRUPDQFH )RU WKH WK FRQVHFXWLYH \HDU '30 UDQNHG LQ WKH W
FRPSDQLHYVY DVVHVVHG 7KLV DFKLHYHPHQW LV DOVR UHFRJQL]HG L
<HDUERRN XQGHUVFRULQJ WKH &RPSDQ\xV RQJRLQJ FRPPLWPHQW
JRYHUQDQFH SUDFWLFHYV
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&OLPDWH &KDQJH

7KH &RPSDQ\xV FRUSRUDWH ZLGH FOLPDWH VWUDWHI\ LV EDVHG RQ R’
DQG RSHUDWLRQDO SULRULWLHYV

, Q '30 SXEOLVKHG LWV ILUVW UHSRUW RQ WKH ULVNV DQG RSSRUYV
GHILQHG E\ WKH 7&)' 7KLV UHSRUW ZDV DXJPHQWHG LQWHUQDOO\
ZRUNVKRSV IRU 6HQLRU ODQDJHPHQW DQG WKH %RDUG DQG FDQ EH IRX
RI RXU ZHEVLWH ,Q RXU SXEOLFDWLRQ U*HQHUDWH 1HW 3RVLWLYH ,F
DOVR IRXQG LQ WKH 6XVWDLQDELOLW\ VHFWLRQ RI RXU ZHEVLWH RXU
RXU DEVROXWH 6FRSH DQG JUHHQKRXVH JDV U*+*0U HPLVVLRQV E\

8SGDWHV WR RXU 7&)' FOLPDWH ULVN DQG RSSRUWXQLWLHY DQDO\VLV

WKH FOLPDWH VHFWLRQ RI RXU DQG 6XVWDLQDELOLW\ 5HSRUWYV
FOLPDWH VHFWLRQ RI RXU 6XVWDLQDELOLW\ 5HSRUW WR EH SXEOL"
ZHEVLWH

7KH (6* FRPSRQHQW RI WKH %6& KDV FRQVLVWHQWO\ LQFOXGHG FOLPD'
VHYHUDO \HDUV DQG ZLWK WKH DQQRXQFHPHQW RI WKH &RPSDQ\xV

DEVROXWH UHGXFWLRQ RI WKH &RPSDQ\xV *+* HPLVVLRQV ZDV ILUVW L
ZLOO FRQWLQXH WR EH LQFRUSRUDWHG LQWR IXWXUH %6&V XQWLO RXL

'30xV 6XVWDLQDELOLW\ &RPPLWWHH RI WKH %RDUG SURYLGHV RQJRLQ
&RPSDQ\xV RYHUDOO VXVWDLQDEOH GHYHORSPHQW DFWLYLWLHV W
RUJDQL]DWLRQxV HQYLURQPHQWDO DQG VRFLDO LPSDFWV 7KLV LQFO.
&RPSDQ\xV FOLPDWH VWUDWHJ\ LQFOXGLQJ ULVNV DQG RSSRUWXQLWL
UHGXFWLRQ DQG RYHUDOO SHUIRUPDQFH WRZDUG PHHWLQJ RXU FOLPD
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6WUDWHILF 2YHUVLJKW

7KH %RDUG WDNHV DQ DFWLYH UROH LQ WKH &RPSDQ\xV VWUDWHILF
HQJDJHG WKURXJKRXW WKH \HDU LQ PRQLWRULQJ WKH GHYHORSPHQ
&RPSDQ\xV VWUDWHJILF SULRULWLHY DV VKRZQ EHORZ

JUHTXHQF\ 7LPLQJ $FWLYLW\

'LVFXVV VWUDWHJILF LQLWLDWLYHV ZLWK WKH &(2 ([HFX
$00 UHJXODU PHHWLQJV U(93V0U DQG 6HQLRU 9LFH 3UHVLGHQWYV U693VU DOQG U
SURJUHVV RQ JRDOV WKDW VXSSRUW WKH VWUDWHJLF S
3DUWLFLSDWH LQ VWUDWHJILF SODQQLQJ VHVVLRQV ZLW
Y X Y EXVLQHVV SODQ  ULVNV DQG FKD:
SHULRGLFDOO\ DV GHWH%@S‘% i HL@L%HD W UDWHILHY DESSORYH WKH VWUDW!
UCVNY DQG RSSRUWXQLWLHYV RI RXU EXVLQHVV
. $SSURYH WKH DQQXDO FDSLWDO DQG RSHUDWLQJ EXGJH
$QQXDOON LQ "HFHPEHU Wk pyHw RXU VWUDWHJILF REMHFWLYHYV
. $SSURYH WKH %6& UHIOHFWLQJ WKH DQQXDO FRUSRUDW
$QQXDOO\ LQ "HFHPEHU BEY | HYHPHQW RI RXU VWUDWHJILF REMHEWLYHV
$V QHHGHG $SSURYH WKH HQWHULQJ LQWR RU ZLWKGUDZLQJ IURP
SV OHHGHG 5HYLHZLQJ ZLWK VHQLRU PDQDJHPHQW DQG DSSURYLQJ
RXWVLGH WKH RUGLODU\ FRXUVH Rl EXVLQHVV

7KH &(2 VXSSRUWHG E\ 6HQLRU ODQDJHPHQW LQFOXGLQJ WKH &)2 (93
LV DFFRXQWDEOH IRU VWUDWHJ\ GHYHORSPHQW DQG LPSOHPHQWDWLR
WR WHQ \HDU KRULJRQ 7KLV SURFHVV LV LQWHQGHG WR HQVXUH WKTC
FOHDUO\ GHILQHG ZHOO XQGHUVWRRG DFURVV WKH RUJDQL]DWLRQ D
OHPEHUV Rl 6HQLRU ODQDJHPHQW UHJXODUO\ UHSRUW WR WKH %R
DFKLHYHPHQW RI WKH &RPSDQ\xV VWUDWHJILF REMHFWLYHV LV GLVFXV'
DGGLWLRQ WKH %RDUG FRQGXFWV DQ LQ GHSWK DQQXDO UHYLHZ RI W
PHHWLQJ ,Q 'HFHPEH®WRDUGWKHG 6HQLRU ODQDJHPHQW DOVR KHOG D
VHVVLRQ WR IXUWKHU FRQVLGHU DQG HYDOXDWH WKH &RUSRUDWLRQ XV
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SLVN 2YHUVLJKW

7KH %RDUG RYHUVHHV WKH &RPSDQ\xV DSSURDFK WR ULVN PDQDJHPHQ
DFKLHYHPHQW RI VWUDWHJIJLF REMHFWLYHVY LPSURYH ORQJ WHUP SHL
VWDNHKROGHUYV $ IXQGDPHQWDO SDUW RI ULVN PDQDJHPHQW LV QR
&RPSDQ\ IDFHV DQG ZKDW VWHSV PDQDJHPHQW LV WDNLQJ WR PD
XQGHUVWDQGLQJ ZKDW OHYHO RI ULVN LV DSSURSULDWH IRU WKH &RP ¢
VHWWLQJ WKH &RPSDQ\xV EXVLQHVV VWUDWHJI\ LV D NH\ SDUW RI LWV
DQ DSSURSULDWH OHYHO RI ULVN IRU WKH &RPSDQ\

'30 KDV HVWDEOLVKHG DQ (50 IUDPHZH
LQ WKLV JUDSKLF

5LVNV FRQVLGHUHG ZLWKLQ WKH (50 WK H
HQWHUSULVH OHYHO WKDW PD\ LPSDF DFKLH"
LWV SXUSRVH DQG VWUDWHJILF REMHF

5LVN DVVHVVPHQW LV WKH SURFHVV Z LILHG
DQDO\]HG DQG HYDOXDWHG zLWK F R OLKRRG

DQG LPSDFW WR GHWHUPLQH KRZ WK
5LVNV DUH DVVHVVHG RQ DQ LQKHUHQ

,Q DGGLWLRQ WR WKH (50 IUDPHZRUN '30 XVHV D IRUPDOL]HG
DSSURDFK IRU FULVLVY PDQDJHPHQW DFURVV WKH RUJDQL]DWLRQ ,W F
DVVHVVPHQW RI WKH VLWXDWLRQ DQG GHSHQGLQJ RQ WKH VHYHULW\
WHDP RQ VLWH DQG HYHQWXDOO\ FULVLY PDQDJHPHQW WHDP ZKLFK |
VHQLRU H[HFXWLYHYV

$QQXDO WUDLQLQJ LV RUJDQL]JHG IRU WKHVH VLWH HPHUJHQF\ PDQDJ
FULVLVY PDQDJHPHQW WHDP &ULVLV PDQDJHPHQW LV FORVHO\ OLQNH:
DQG UHVSRQVH SODQQLQJ SURFHVYV

7KH %RDUG KDV RYHUVHHQ WKH GHYHORSPHQW DQG LPSOHPHQWDWLRC
UHJXODU UHSRUWY RQ WKH WRS ULVNV IRU WKH EXVLQHVV DV ZHOO
VWUDWHILHY DSSOLHG WR PDQDJH WKRVH ULVNYV

KLOH WKH %RDUG KDV WKH XOWLPDWH RYHUVLJKW UHVSRQVLELOLW\ |
FRPPLWWHHY KDYH UHVSRQVLELOLW\ IRU SDUWLFXODU ULVN DUHDV DV

YRU D GHWDLOHG H[SODQDWLRQ Rl WKH ULVNV DSSOLFDEOH WR WKH &R
LQ WKH &RPSDQ\xV ODWHVW DQQXDO LQIRWZZWHRGD IRSOPXVILFDHG RQ 6 ('S
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30HDVH UHDG HDFK RI RXU FRPPLWWHHXxV LQGLYLGXDO UHSRUWYV IRU P

G\EHUVHFXULW\

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ F\EHUVHFX
DQG UHFHLYHYV UHJXODU UHSRUWY IURP PDQDJHPHQW RQ WKH &RPSD!
XSGDWHV SURYLGH LQVLJKW LQWR FULWLFDO F\EHUVHFXULW\ LPSURY
SURILOHY DQG WKH &RPSDQ\xV UHVSRQVHV WKHUHWR $GGLWLRQDOO\
DUH SUHVHQWHG DORQJ ZLWK DVVRFLDWHG DFWLRQV ©6RPH RI WKH
F\EHUVHFXULW\ LQFLGHQWYV LQFOXGH

,PSOHPHQWLQJ RQJRLQJ F\EHUVHFEXULW\ DZDUHQHVYVY WUDLQLQJ IRU DC
NQRZOHGJH UHWHQWLRQ

'HYHORSLQJ DQG LPSOHPHQWLQJ D &\EHUVHFXULW\ 6WUDWHJILF 30DQ
8WLOL]LQJ OHDGLQJ F\AEHUVHFXULW\ YHQGRUV WR GHWHFW DQG UHVSR
$XGLWLQJ FRQGXFWHG E\ LQWHUQDO DQG H[WHUQDO DXGLWRUYV

6DIHIXDUG RXU &RPSDQ\ DIJDLQVW ILQDQFLDO ULVNV DVVRFLDWHG ZLW
F\EHUVHFXULW\ LQVXUDQFH FRYHUDJH WDLORUHG WR RXU VSHFLILF Q

BULRULWL]H UHVLOLHQFH E\ ULJRURXVO\ WHVWLQJ DQG VLPXODWLQJ W
FULWLFDO ,7 DVVHWYVY HQVXULQJ UHDGLQHVVY WR UHERXQG UDSLGO\ IU

‘H DOVR KDYH D UREXVW &ULVLV 5HVSRQVH 30DQ LQ SODFH ZKLFK SU
KDQGOLQJ DQ\ FULVLV LQFOXGLQJ VHFXULW\ LQFLGHQWY DQG IDFLC
MXULVGLFWLRQV LQ ZKLFK ZH RSHUDWH :H HQJDJH D F\EHUVHFXULW
VLPXODWLRQ H[HUFLVHV )XWXUH H[HUFLVHV DUH EHLQJ SODQQHG IRU
RI WKH FXUUHQW GDWH ZH KDYH QRW H[SHULHQFHG D VLJQLILFDQW F\

$UWLILFLDO ,QWHOOLJHQFH $

'30 DLPV WR OHYHUDJH $, WR LPSURYH RSHUDWLRQDO HIILFLHQF\ HQ
DQG VWUHQJIJWKHQ ULVN PDQDJHPHQW DOO ZKLOH XSKROGLQJ D VvwuU
JRYHUQDQFH 7KH &RPSDQ\ LV DFWLYHO\ HYDOXDWLQJ DSSURSULDW
DFFRXQWDELOLW\ DQG WUDQVSDUHQF\ LQ $, GHSOR\PHQW

'30 UHPDLQVY FRPPLWWHG WR PRQLWRULQJ WKH HYROYLQJ $, ODQGVF
VWUXFWXUHYV DV UHTXLUHG

0$1$*(0(17 ,1)250$7,21 &,5&8/$5_



2ULHQWDWLRQ

7TKH &RPSDQ\ KDV DQ RULHQWDWLRQ SURJUDP IRU QHZ GLUHFWRU'
NQRZOHGJHDEOH LQ DOO DVSHFWV RI WKH &RPSDQ\xV EXVLQHVYV DFWLY

1HZ GLUHFWRUV DUH SURYLGHG ZLWK FRPSUHKHQVLYH PDWHULDOV

SDUWLFLSDWH LQ LQIRUPDO GLVFXVVLRQV ZLWK PHPEHUV RI 6HQLRU
%RDUG DQG H[WHUQDO DGYLVRUV DV QHFHVVDU\ :H IRFXV WKLV LQIR
VXVWDLQDELOLW\ VWUDWHJ\ DQG RXU NH\ DUHDV RI (6* IRFXV DQG

RSHUDWLRQV RXU FXUUHQW ILQDQFLQJ DUUDQJHPHQWY RXU ILQDQFLI
RXU JRYHUQDQFH VWUXFWXUHV DQG SURFHVVHV $V HDFK GLUHFWRU K
EDFNJURXQG RULHQWDWLRQ DQG WUDLQLQJ DFWLYLWLHY DUH WDLORL
HDFK GLUHFWRU

,Q DGGLWLRQ RQOLQH DFFHVV WR DQ HOHFWURQLF ERDUG SRUWDO L
UHYLHZ PDWHULDOV DQG PLQXWHV IURP SUHYLRXV %RDUG PHHWLQJV [
$VVXUDQFH $GYLVRU\ BHUYLFHV UHSRUWV UHSRUWV UHODWLQJ WR J
VXFK DV WDLOLQJV PDQDJHPHQW DQG PDWHULDOV IURP UHFHQW GLU
UHFUXLWPHQW SURFHVV WKH &*1 &RPPLWWHH PDNHV HDFK SURVSHF
SHUIRUPDQFH H[SHFWDWLRQV DQG WKH DPRXQW RI WLPH UHTXLUHG

GLUHFWRUV DUH DOVR LQYLWHG WR DWWHQG DOO FRPPLWWHH PHHWL
EHLQJ DGGUHVVHG E\ HDFK FRPPLWWHH DQG WR XQGHUVWDQG KRZ WK
WKH &RPSDQ\xV PDLQ RSHUDWLRQV DUH HQFRXUDJHG DQG DUUDQJHG
GLUHFWRUV DQG SHULRGLFDOO\ WKHUHDIWHU IRU H[LVWLQJ GLUHFWRI

&RQWLQXLQJ (GXFDWLRQ

7TKH &RPSDQ\ LV FRPPLWWHG WR D FRQWLQXLQJ HGXFDWLRQ SURJUDP
VFKHGXOHG %RDUG PHHWLQJ PDQDJHPHQW SURYLGHV WKH GLUHFWRU
&RPSDQ\xV RSHUDWLRQV GHYHORSPHQW SURMHFWY H[SORUDWLRQ DF
XSGDWLQJ WKH %RDUG RQ DOO LPSRUWDQW PDWWHUV VLQFH WKH SLU
UHFHLYHVY UHJXODU XSGDWHV IURP WKH &(2 EHWZHHQ VFKHGXOHG PHH
DOQG FHUWDLQ PHPEHUV RI 6HQLRU ODQDJHPHQW FRRUGLQDWH DGGLWL
NHHS GLUHFWRUY DSSULVHG RI PDWWHUV LPSDFWLQJ WKH ORQJHU WH
&*1 &RPPLWWHH GLUHFWRUV DUH NHSW LQIRUPHG RI EHVW SUDFWLFH
RI WKH %RDUG DQG HPHUJLQJ WUHQGYVY WKDW DUH UHOHYDQW WR WKHL

,Q DGGLWLRQ LQ WKH HYHQW RI VLIJQLILFDQW UHJXODWRU\ RU RWKHU
&RPSDQ\ DQ DSSURSULDWH PHPEHU RI PDQDJHPHQW WKH DXGLWRU
FRQVXOWDQW H[WHUQDO OHJDO FRXQVHO DQG RU RWKHU H[SHUWYV
RYHUYLHZ RI WKH FKDQJHV WR WKH %RDUG DQG WKH ZD\V LQ ZKLFK
6KDUHKROGHUY DQG RU RWKHU VWDNHKROGHUYV
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'LUHFWRUV DUH DOVR DGYLVHG RI DQG HQFRXUDJHG WR SDUWLFLSDWI
VHPLQDUV DW WKH H[SHQVH RI WKH &RPSDQ\ ZKLFK FDQ HQKDQFH W
%RDUG RU FRPPLWWHH PHPEHUYV

7R IDFLOLWDWH DFFHVV WR GLUHFWRU HGXFDWLRQ DOO RI RXU GLU
&RUSRUDWH 'LUHFWRUV DQ RUJDQL]DWLRQ ZKLFK SURPRWHV WKH FF
SDUWLFLSDWLRQ LQ YDULRXV HGXFDWLRQDO VHPLQDUYVY DQG SURJUDP\
SHULRGLFDOO\ FDQYDVVHG WR GHWHUPLQH WKHLU WUDLQLQJ DQG H
GLUHFWRUVY DUH DFWLYHO\ LQYROYHG LQ WKHLU UHVSHFWLYH DUHDYV
6HQLRU ODQDIJHPHQW SHUVRQQHO 5HOHYDQW FRUSRUDWH JRYHUQDOQF
RXU HOHFWURQLF ERDUG SRUWDO 7KH IROORZLQJ WDEOH GHWDLOV VS
WR WKH %RDUG LQ

'DWH 7RSLF DQG 'HVFULSWLRQRYLGHG E\ $SWWHQGHHYV
-X 0\ *HRSROLWLFDO DQG 5HJXDQWRMYRG $00 %RDUG PHPEHUYV
"\QDPLFV LQ WKH :HV@HWRD QHQW )H H[HFXWLYH RIILFHUV DQG FH
%DONDQV OLQLQJQY®XWXWAH IRU + PHPEHUV RI 6HQLRU
9LHQQD $XVW ODQDJHPHQW
1RYHPEHU &RPPXQLFDWLRQV FKDQGH/@RQHUW LHZ $00 %RDUG PHPEHUYV
DQG VWUDWHJILHV H[HFXWLYH RIILFHUV DQG FH
PHPEHUV RI 6HQLRU
ODQDJHPHQW
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SHUIRUPDQFH $VVHVVPHQW

7KH &*1 &&RPPLWWHH RYHUVHHV Wk
SURFHVYVY RI WKH %RDUG LWV F

&KDLUV LQGLYLGXDO GLUHFWRU o st
DVVHVVPHQWY SURYLGH DQ RSS s yoar - Chlr explore responaes

and individuol directors ond discuss intention

SHUIRUPDQFH DQG LGHQWLI\ LPSU e for the coming year
FRPPLWWHH SURFHVVHY DQG HIIH >

(YDOXDWLRQV DUH UHYLHZHG DQC
&RPPLWWHH DQG FRPSOHWHG E\ H
XS LQWHUYLHZV FRQGXFWHG E\ WI
WR FRPSLOH UHVXOWV IRU %R
FRPSUHKHQVLYH IRUPDO TXHV

LOQGLYLGXDO GLUHFWRU SHUIRU P s
WKUHH \HDUV DQQXDO ii‘:li:il‘“
HDFK GLUHFWRU SURYLGH LQVLJ}

FROOHFWLYH SHUIRUPDQFH

+ Ackions undertaken
o enhance identified
areas ot Board or
ndividual

performance

Ne) PDQDJHPHQW UHYLHZHG DQ_. _ . . _ o
DQG FRPPLWWHH HYDOXDWLRQ TXHVWLRQQDLUHV WR SURYLGH GLUHFV
RI TXHVWLRQV 7KH SURFHVV DOVR LQFOXGHG PDQDJHPHQWXV DV\

DGGLWLRQDO SHUVSHFWLYHV RQ DOLJQPHQW ZLWK VWUDWHILF SU
FROODERUDWLRQ ZLWK PDQDJHPHQW 7KLV FRPSOHPHQWY WKH %RDUG
LQVLIKWY LQWR DUHDV RI VWUHQJIJWK DQG RSSRUWXQLWLHYV IRU LPSUR

'LUHFWRUV DVVHVV WKH %RDUGxV FRPSRVLWLRQ IXQFWLRQ DQG PHI
XQGHUVWDQGLQJ RI UHVSRQVLELOLWLHY HQJDJHPHQW FRPSRVLWLRQ
DUH DVVHVVHG RQ DWWHQGDQFH SDUWLFLSDWLRQ SUHSDUHGQHVV T
RQ PHHWLQJ HIIHFWLYHQHVY IDFLOLWDWLRQ DQG HQFRXUDJHPHQW RI

7KH DVVHVVPHQWY FRQILUPHG WKDW WKH %RDUG LWV FRPPLWWH!
GLUHFWRUV DUH HIIHFWLYHO\ 1XOILOOLQJ WKHLU UHVSRQVLELOLWLE
PDQDJHPHQW .H\ RSSRUWXQLWLHV IRU IXUWKHU IRFXV LQFOXGHG
SUHVHQWDWLRQV SULRULWL]LQJ FULWLFDO GLVFXVVLRQV VWUHRQ.
VXFFHVVLRQ RYHUVLJKW LPSURYLQJ YLVLELOLW\ RQ VWUDWHILF DQC
%RDUGOPDQDJHPHQW FRPPXQLFDWLRQ 7KH &*1 &RPPLWWHH UHSRUWH(
LV DGGUHVVLQJ WKHP WKURXJK RQJRLQJ JRYHUQDQFH SURFHVVHV ZL
HQVXUH FRQWLQXRXV LPSURYHPHQW
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6XFFHVVLRQ 30DQQLQJ

7KH %RDUG WKURXJK WKH +&& &RPPLWWHH LV DFWLYHO\ LQYROYHG L
VXFFHVVLRQ SODQQLQJ SURFHVV IRU LWV H[HFXWLYHV 7KH +&& &RPPL
+XPDQ 5HVRXUFHV U693 +50 DQG DQ H[WHUQDO FRQVXOWDQW LGHQ
UHTXLUHG IRU H[HFXWLYH UROHV ZLWKLQ WKH &RPSDQ\ LQFOXGLQJ Wt
&RUSRUDWH 'HYHORSPHQW (93 &RUSRUDWH $1IDLUV *HQHUDO &RXQVH
QHZO\ HVWDEOLVKHG 693 &DSLWDO 3URMHFWY DQG (YDOXDWLRQV DQ
WKH FDSDELOLWLHY EHVW VXLWHG IRU DGYDQFHPHQW LQWR WKHVH UR

,GHQWLILHG LQWHUQDO VXFFHVVRUV ZRUN ZLWK WKH &(2 WR HVWDEO
JDSV DQG VXSSRUW SURJUHVVLRQ WRZDUG FDUHHU JRDOV S5HJXOC
GHYHORSPHQW RI WKHVH SURVSHFWLYH VXFFHVVRUVY DUH SURYLGHG W

,Q DGGLWLRQ WKH +&& &RPPLWWHH SHULRGLFDOO\ UHYLHZV H[WHUQD
RQ SRWHQWLDO H[WHUQDO FDQGLGDWHYV IRU (93 DQG & VXLWH UROHV

'LWK UHVSHFW WR %RDUG VXFFHVVLRQ SODQQLQJ WKH &*1 &RPPLWW
GLUHFWRUxV LQWHQWLRQV UHJDUGLQJ FRQWLQXLQJ WR VHUYH % D
FRQVLGHUDWLRQVY WKH &*1 &RPPLWWHH LGHQWLILHYVY DQG UHFUXLW
ULRPLQDWLRQ RI 'LUHFWRUVU IRU IXUWKHU GHWDLOV

7THUP /LPDQVG/ 5SHWLUHPHQW $JH

7KH %RDUG KDV FKRVHQ QRW WR LPSOHPHQW PDQGDWRU\ UHWLUHPHQYV
W EHOLHYHV WKDW VXFK OLPLWV FRXOG UHVXOW LQ WKH ORVV RI
LQVWLWXWLRQDO NQRZOHGJH RI WKH &RPSDQ\ ,QVWHDG WKH %RDU
VXLWDELOLW)\ IRU VHUYLFH WKURXJK WKH FRPSUHKHQVLYH %RDUG DQ
GHVFULEHG DERYH 7KH DYHUDJH WHQXUH RI WKH &RPSDQ\xV LQGHSH
WKH %RDUG EHOLHYHYV UHIOHFWY D VWURQJ EDODQFH EHWZHHQ YDOXD
OU +RUJDQ LV HOHFWHG DW WKH OHHWLQJ WKH DYHUDJH WHQXUH ZR
VXSSRUWLQJ RQJRLQJ UHQHZDO

6KDUHKROGHU (QJDJHPHQW

7KH &RPSDQ\ DFWLYHO\ FRPPXQLFDWHYV ZLWK LWV 6KDUHKROGHUV DQG
FKDQQHOV LQFOXGLQJ GLVFORVXUH GRFXPHQWYV LQGXVWU\ FRQIHUH
FDOOV DQG RWKHU PHHWLQJVY DOO RI ZKLFK DUH DFFHVVLEOH E\ 6k
6KDUHKROGHU LQTXLULHY DUH DGGUHVVHG E\ ,QYHVWRU 5HODWLRQV

,Q "HFHPEHU '30 KRVWHG DQ ,QYHVWRU 'D\ SURYLGLQJ DQ RSSR
HQJDJH GLUHFWO\ ZLWK PDQDJHPHQW DQG JDLQ GHHSHU LQVLJKW LQW
DQG ORQJ WHUP REMHFWLYHV

2XU ZHEVLWH RIIHUV FRPSUHKHQVLYH LQIRUPDWLRQ DERXW WKH %RDU
WKHLU PDQGDWHY DQG RXU GLUHFWRUV DQG RIILFHUV DV ZHOO DV L
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DQG KRZ WKHVH JXLGH RXU EXVLQHVVY 2XU VRFLDO PHGLD SUHVHQFH R

SURYLGHY DGGLWLRQDO FKDQQHOV WR DFFHVV S

IRUPHUO\ 7ZLWWHU
RXU ZHEVLWH DQG 6('$5

6KDUHKROGHUY DUH DOVR HQJDJHG WKURXJI

DSSURSULDWH RQH RQ RQH RU VPDOO JURXS GLVFXVVLRQV ZLWK PDQD

6KDUHKROGHU S5LJKWYV 30DQ

KDV D 6KDUHKROGHU 5LJKWV 30DQ WKH US5S5LJKWV 30

7TKH &RPSDQ\

6KDUHKROGHUV DW WKH &RPSDQ\xV DQQXDO PHHWLQJ KHOG RQ 0D\

HQFRXUDJH WKH

6KDUHKROGHUV LQ FRQQHFWLRQ

IDLU WUHDWPHQW R

[

WKH 5LJKWV 30DQ LV DYDLODEOH RQ WKH &RPSDQ\xV ZHE

DPHQGPHQWY WR WKH 5LJKWV 30DQ VLQFH VKDUHKROGHU DSSURYDO

FRS\

R

Z2Z2Z VHGDUSOXV FD

% RDUG

&RPPXQLFDWLLVQM H

IRU LW WR

%RDUG DOVR UHFRJQL]HV WKDW LW LV LPSRUWDQW
SHULRGLFDOO\ PHHWYV ZLWK 6KDUHKROGHUV WKURXJK LQ SHUVRQ DQG

7KH

KR ZH HQJDJH DQG ZKDW ZH GL

KR (QJDJHV

(YHQW

1HZV UHOHDVH

,QYHVWRU GD\

6LWH YLVLWYV
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(YHQW ‘KR (QJDJHV ‘KR ZH HQ
6RFLDO PHGLD ,QYHVWRU 5HO

6LQFH '30 KDV FRQGXFWHG DQ DQQXDO VKDUHKROGHU RXWUHDEFK
%RDUG UHODWHG PDWWHUV ,Q '30 FRQWDFWHG Rl WKH &RPS
UHSUHVHQWLQJ DSSUR[LPDWHO\ RI' VKDUHVY RXWVWDQGLQJ WR RIIH
RI WKH %RDUG OV 7DZLO &KDLU RI RXU &*1 &RPPLWWHH DQG PHP
&RPPLWWHHY DQG OV 'RQRYDQ &KDLU RI RXU 6XVWDLQDELOLW\ &RP
&RPPLWWHH DQG 7HFKQLFDO &RPPLWWHH ,Q ODUEFK WKHVH
UHSUHVHQWDWLYHV RI IRXU 6KDUHKROGHUYV UHSUHVHQWLQJ DSSU
RXWVWDQGLQJ 6KDUHY JDWKHULQJ IHHGEDFN RQ WRSLFV LQFOXGLQJ
JURZWK VWUDWHJ\ VXVWDLQDELOLW\ DQG VRFLDO OLFHQVH RSHUDWL
RSSRUWXQLWLHYV

7TKH %RDUG LV FRPPLWWHG WR PDLQWDLQLQJ RSHQ FKDQQHOV RI FRP
FRPPHQWY IURP 6KDUHKROGHUV IRU WKH %RDUG RU LWV FRPPLWWHHYV

%RDUG RI 'LUHFWRUV RI '30 OHWDOV ,QF
FR&RUSRUDWH 6HFUHWDU\
‘30 OHWDOV ,QF
.LQJ 6W :HVW 6XLWH
7TRURQWR 2QWDULR 0 + -

LOQYHVWRU LQIR#GSPPHWDOV FRP
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%RDUG &RPPLWWHHYV

7KH %RDUG KDV HVWDEOLVKHG ILYH VWDQGLQJ FRPPLWWHHYV WR DVVLYV

a $XGLW &RPPLWWHH

a +&& &RPPLWWHH

a &*1 &RPPLWWHH

a 6XVWDLQDELOLW\ &RPPLWWHH
a 7THFKQLFDO &RPPLWWHH

$00 WKH FRPPLWWHHYV RI WKH %RDUG DUH DQG WKURXJKRXW ZHU]
GLUHFWRUV 7KH WDEOH EHORZ LGHQWLILHV WKH FXUUHQW PHPEHUV R
FKDLU RI HDFK FRPPLWWHH

'LUHFWRU $XGLW +&& &*1 6XVWDLQDEZBGEWYRLHF
1LFROH $GVKHDG % H® O 9 9 &KDLU
5SREHUW 0 %RVVK®U&SKDLU 9 9
-DLPLH 'RQRYDQ 9 9 &KDLU 9
.DOLGDV ODGKDYSHGEL 9 &KDLU 9 9

-XDQLWD ORQWDOYR

'DYLG 5DH

ODULH $QQH 7DZLO 9 9 9 &KDLU

IHLWKHU OV ORQWDOYR DV %RDUG &KDLU QRU OU 5DH DV 3UHVLGHC
DQ\ RI WKH FRPPLWWHHY 0OV ORQWDOYR DQG OU 5DH DWWHQG HDFK
LQYLWDWLRQ RI WKH FRPPLWWHH &KDLUYV

$00 FRPPLWWHH PDQGDWHY DUH UHYLHZHG ELHQQLDOO\ DQG FDQ EH |
VHFWLRQ RI RXZZHESPWHWDWOV FRP

JURP WLPH WR WLPH VSHFLDO FRPPLWWHHV RI WKH %RDUG PD\ EH DC
HIWUDRUGLQDU\ LVVXHVY DQG LQ SDUWLFXODU DQ\ LVVXHV WKDW P|
,QGLYLGXDO GLUHFWRUV PD\ UHWDLQ RXWVLGH DGYLVRUV DW WKH
FLUFXPVWDQFHY 1R PDWHULDO FRUSRUDWH GHFLVLRQ RU GHFLVLRQ
FDQ EH DSSURYHG E\ WKH %RDUG ZLWKRXW WKH DSSURYDO RI WKH LQ(
D FRQIOLFW RI LQWHUHVW WKH GLVLQWHUHVWHG GLUHFWRUYV
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$XGLW &RPPLWWHH

&200,77(( 0(0% (56

7KH $XGLW &RPPLWWHH DVVLVWV WKH %R LWV R

UHVSRQVLELOLWLHV IRU WKH LQWHJULW\ SDUH!
&RPSDQ\xV ILQDQFLDO VWDWHPHQWYV Fi JDO D
UHJXODWRU\ UHTXLUHPHQWY UHODWLQJ WLQJ
DSSRLQWPHQW RI WKH H[WHUQDO DXGL RQVLEL
DSSURYH LWV FRPSHQVDWLRQ UHYLHZ H DQ
TXDOLILFDWLRQV DV ZHOO DV RYHUVLJKW G DOO
DXGLW ZRUN 7KH $XGLW &RPPLWWHH LV D : RYHU
DQG UHFHLSW Rl UHSRUWYV IURP WKH &RP SREHUW 0 %RVVKIERERE:S
BHUYLFHV IXQFWLRQ LQFOXGLQJ WKH DS &KDLU "LUH
$VVXUDQFH $GYLVRU\ 6HUYLFHV DSSUR QFH
$GYLVRU\ 6HUYLFHV FKDUWHU DQG DQQXD WKH U
DQG DSSURYDO RI WKHLU FRPSHQVDWLRQ DQG
VSHFLDO FRPSHQVDWLRQ ,Q DGGLWLRQ W W HH
UHVSRQVLEOH IRU WKH RYHUVLJKW RI WKH 5HSRL
VIVWHP DQG PRQLWRULQJ '30xV F\EHUVHF LYLWLE
ZHOO DV VXFK RWKHU GXWLHV DV PD\ EH D WLPH \
E\ WKH %RDUG 1LFROH $GVKHDG

$00 PHPEHUV RI WKH $XGLW &RPPLWW W DQ
ILQDQFLDOO\ OLWHUDWH DV GHILQHG XQG KDUG
&3% LV FRQVLGHUHG DQ UDXGLW ILQDQ RQ |
HIWHQVLYH H[SHULHQFH DQG TXDOLILFDW )GLQJ
DV D 6HQLRU 3DUWQHU DW 3Z& DORQJ ZL ROH D\
RI WKH $XGLWLQJ DQG $VVXUDQFH 6WD( K VHYV
VWDQGDUGYV IRU TXDOLW\ PDQDJHPHQW D / W\ DV
DQG UHODWHG VHUYLFHV LQ &DQDGD XU DOLGDV 0DGKDYShERNdS
OU %RVVKDUG LV D IRUPHU HPSOR\HH RI 3 X UUHQ
DXGLWRU KLV SULRU HPSOR\PHQW GRHYV HSHQC
XQGHU DSSOLFDEOH UHJXODWRU\ UHTXLUH

OHHWLQJV

JRXU UHJXODU PHHWLQJV RI WKH $XGLW & G LQ

(DFK PHHWLQJ LQFOXGHG DQ LQ FDPHUD ODULH $QQH 7Dz NRWA

ZLWKRXW PDQDJHPHQW SUHVHQW ,Q FDPH DVR KH
HYHU\ PHHWLQJ VHSDUDWHO\ ZLWK L Rl W
LOGHSHQGHQW DXGLWRU 3Z& LL WKH 'L $GYL

6HUYLFHVY DQG LLL WKH ([HFXWLYH 9LFH
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+LIJKOLIJKWYV

, Q WKH $XGLW &RPPLWWHH UHYLHZHG DQG UHFRPPHQGHG %RDUG
DQG '"HOHJDWLRQ RI $XWKRULW\ DQG $XWKRULW\ /LPLWV 3ROLF\ 7KH &
PDQDJHPHQW RQ WKH -XQH F\EHUVHFXULW\ FULVLY PDQDJHPHQW VL

SURJUDP DFWLRQV ,Q DGGLWLRQ WKH &RPPLWWHH FDUULHG RXW D
PDQGDWH LQFOXGLQJ WKH IROORZLQJ

J)LQDQFLDO UHSRUWLQJ DQG LQWHUQDO FRQWURO

4 2YHUVDZ DQQXDO DQG TXDUWHUO\ ILQDQFLDO UHSRUWLQJ SURFHVYV
UHSRUWLQJ PDWWHUYV

a 5HYLHZHG DQG UHFRPPHQGHG TXDUWHUO\ DQG DQQXDO ILQDQFLDC
GLVFXVVLRQ DQG DQDO\WVLV WR WKH %RDUG IRU DSSURYDO

a 5HYLHZHG DQG DVVHVVHG WKH DGHTXDF\ DQG HIIHFWLYHQHVV RI
UHSRUWLQJ DQG GLVFORVXUH FRQWUROV DQG SURFHGXUHYV

,QGHSHQGHQW DXGLWRU 3Z& DQG $VVXUDQFH $GYLVRU\ DFWLYLWLH)

a 5HFHLYHG DQG GLVFXVVHG 3Z&xV DQQXDO DXGLW SODQ DQG DSSUR®
IHHV IRU TXDUWHUO\ UHYLHZV

2 5HFHLYHG D UHSRUW RQ DQG GLVFXVVHG ZLWK 3Z& WKH UHVXOWV
UHYLHZV LQFOXGLQJ NH\ DFFRXQWLQJ ULVNV NH\ DXGLW PDWWHU\
PDQDJHPHQW

a 5HFHLYHG ZULWWHQ FRQILUPDWLRQ IURP 3Z& RI LWV LQGHSHQGHQFH
a 3UH DSSURYHG DOO DGGLWLRQDO HQJDJHPHQWY ZLWK 3Z& LQFOXGL

4 &RPSOHWHG DQ DQQXDO DVVHVVPHQW RI 3Z&xV SHUIRUPDQFH DQG U
DSSRLQWPHQW RI 3Z& DV WKH &RPSDQ\xV DXGLWRU

4 5HYLHZHG DQG DSSURYHG WKH DQQXDO $VVXUDQFH $GYLVRU\ SODC
DQG WKH $VVXUDQFH $GYLVRU\ 6HUYLFHV &KDUWHU

2 BHFHLYHG TXDUWHUO\ UHSRUWV RQ $VVXUDQFH $GYLVRU\ 6HU"
UHFRPPHQGDWLRQV

a 5HYLHZHG DQG DSSURYHG ERQXVHV FRPSHQVDWLRQ DZDUGV DQG
'LUHFWRU $VVXUDQFH $GYLVRU\ 6HUYLFHYV

/IHIDO DQG UHJXODWRU\

a 5HFHLYHG XSGDWHV IURP JHQHUDO FRXQVHO RQ OHJDO PDWWHU
&RPPLWWHHXxV DUHD RI UHVSRQVLELOLW\
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a 5HFHLYHG PDQDJHPHQWXxV FRQILUPDWLRQ RI WKH VWDWXV RI DOO
UHJXODWRU\ ILOLQJV

J)LQDQFLDO 5LVN PDQDJHPHQW

a 5HYLHZHG UHSRUWV RQ WKH VWDWXV RI DOO ILQDQFLDO ULVN PD
IRUZDUG FRPPRGLW\ DQG IRUHLJQ H[FKDQJH KHGJH SRVLWLRQV DQG

a 5HFHLYHG UHJXODU XSGDWHV IURP PDQDJHPHQW RQ DQ\ KLJK UD
&RPPLWWHHxV PDQGDWH IRU VXSHUYLVLRQ LQFOXGLQJ WUHQGYV LQ

a 5HFHLYHG FRQILUPDWLRQV IURP WKH &RPPLWWHH &KDLU UHJDUGLQ
DQG WKH &KDLU RI WKH %RDUGxV H[SHQVHV

(WKLFDO RYHUVLJKW

24 5HYLHZHG SURFHGXUHV HVWDEOLVKHG IRU FRQILGHQWLDO DQRQ\P
UHSRUWLQJ DQG WUHDWPHQW RI FRPSODLQWY UHJDUGLQJ DFFRX(
ILQDQFLDO UHSRUWLQJ DQG GLVFORVXUH FRQWUROV DQG SURFHGXU
EHKDYLRXUV DV SURYLGHG LQ RXU 6SHDN 8S 6WDQGDUG DQG 6SHDN

a 5HYLHZHG XSGDWHV RQ WKH VWDWXV RI DQ\ 6SHDN 8S UHSRUWYV FRS

7KH $XGLW &RPPLWWHH PDQGDWH FDQ FZZ IBSPBHRD® @R G ZBER/X W P DWW
UHFHQW DQQXDO LQIRUPDWLRQ IRZZDVHGCONDSOKWED6('$5 DW
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+XPDQ &DSLWBPSHQVDWLRQ &RP

7KH +&& &RPPLWWHH LV UHVSRQVLEOH
UHFRPPHQGLQJ WR WKH IXO0 %RDUG IRU [
WKH GLUHFWRUV DQG H[HFXWLYH RIILFHU
E\ ZKLFK DSSURSULDWH FRPSHQVDWLRQ L
RWKHU WKLQJY D SHULRGLF UHYLHZ FR
FRPSHQVDWLRQ FRQVXOWDQW I[IURP OHUF

&200,77(( 0(0% (5 RaEACAS
bSHQVD WL

7KH SURF
OXGHV D
QGHSHQG
EHQFKPE

DQDO\VLV RI WKH EDVH VDODU\ WRWDO RQ DQG
GLUHFW FRPSHQVDWLRQ RI HDFK H[HFXWL RQ LQIRUF
SXEOLFO\ GLVFORVHG LQ PDQDJHPHQW N F X O D U V
FRPSDQLHV LQ WKH &RPSDQ\xV &RPSHQVD 2 KD LU DV VHW R
LQ WKH U3HHUV DQG %HQFKPDUNV O &R *URXSU
VHEWLRQ
7KH +&& &RPPLWWHH UHYLHZV DQG UHFR E\ WKH
%RDUG Rl DQQXDO FRUSRUDWH REMHFWL %6& WKL
LQWHQGHG WR GULYH DFKLHYHPHQW RI V YHV DQG
6KDUHKROGHU YDOXH ,Q WKH FDVH RI WK RPPLWWH
HYDOXDWHYV KLV DFKLHYHPHQW RI KLV DQ WR PHD
1ILFROH $GVKHD
LQGLYLGXDO SHUIRUPDQFH DQG WR HVWD X QHUDWLI
&(2 ZKLFK LV SULPDULO\ EDVHG RQ &RPSD KH +&&
&RPPLWWHH UHYLHZV DQG GLVFXVVHV KLV
UHFRPPHQGDWLRQV UHJDUGLQJ WKH WRWD SDFNDJH\
RWKHU H[HFXWLYH RIILFHUV SULRU WR U RYDO RI
SDFNDJHV E\ WKH %RDUG B5HIHU WR WKH "LVFEXVVLF
DQG $QDO\WLVU VHFWLRQ IRU IXUWKHU LQI
7KH +&& &RPPLWWHH LV DOVR UHVSRQ ODULH $00H 7 D/ieeinlae
RYHUVLJKW LQFOXGLQJ WKH UHYLHZ R FRPPLW)
VWUXFWXUH OHDGHUVKLS DQG WDOHQW G UDPV VX
SODQQLQJ IRU WKH &(2 &)2 DQG WKH RW LFHUV W
UHYLHZ Rl SROLFLHV WKDW VXSSRUW '30x YHUVLW\
DQG LQFOXVLRQ REMHFWLYHV LQFOXGL 3ROLF\
UHYLHZLQJ DQG PRQLWRULQJ UHVXOWYV RI UWV DQG
PHWKRGY WR PHDVXUH HPSOR\HH HQJDJ K RI WKl
RUJDQL]DWLRQ
$00 PHPEHUV RI WKH +&& &RPPLWWHH D RXJKRXW

LQGHSHQGHQW
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OHHWLQJV

6L[ UHJXODU PHHWLQJYV RI WKH +&& &RPPLWWHH ZHUH KHOG LQ (DF
VHVVLRQ RI WKH &RPPLWWHH ZLWKRXW PDQDJHPHQW SUHVHQW DQG
VHVVLRQ ZLWK WKH LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW IURP

+LIJKOLIJKWYV

, Q WKH +&& &RPPLWWHH UHYLHZHG DQG UHFRPPHQGHG %RDUG D
-XDQLWD ORQWDOYR IROORZLQJ KHU DSSRLQWPHQW DV &KDLU RI WKI
HIHFXWLYH PDQDJHPHQW VWUXFWXUH ,Q DGGLWLRQ WKH +&& &RPPL
GXWLHV VHW RXW LQ LWV PDQGDWH LQFOXGLQJ WKH IROORZLQJ

&RUSRUDWH 3HUIRUPDQFH

2 J)LQODOL]HG &(2 DQG %6& REMHFWLYHV DQG ZHLJKWLQJV DQG UHFRP
DSSURYDO

a 5HYLHZHG WKH TXDUWHUO\ SURJUHVYVY RQ WKH FRUSRUDWH REMHFWL"
6 XFFHVVLRQ

a 5HYLHZHG XSGDWHV RQ '30xV OHDGHUVKLS GHYHORSPHQW DQG VXFF
a 5HYLHZHG WKH 'LYHUVLW\ 3ROLF\ DQG LWV DSSOLFDWLRQ LQ WKH SU
&RPSHQVDWLRQ PDWWHUYV

a 5HYLHZHG PDQDJHPHQW UHFRPPHQGDWLRQV IRU /7, DZDUGV WR QHZ

a 5HYLHZHG DFKLHYHPHQW RI REMHFWLYHV LQ WKH %6& DQG &(2 SHUI
SHUIRUPDQFH DZDUGY DQG UHFRPPHQGHG DZDUGV WR WKH %RDUG IF

a 5HYLHZHG DFKLHYHPHQW RI SHUIRUPDQFH REMHFWLYHV IRU H[HFXW
UHFRPPHQGHG DZDUGV WR WKH %RDUG IRU DSSURYDO

a &RQVLGHUHG *RRG /HDYHU QRPLQDWLRQV IURP PDQDJHPHQW DQG L
DSSURYDO

a 5HYLHZHG GLVFXVVHG DQG ILQDOL]J]HG DQQXDO /7, DZDUGV WR GLU
UHFRPPHQGHG WKH DZDUGV WR WKH %RDUG IRU DSSURYDO

/IHIDO DQG UHJXODWRU\

a 5HYLHZHG DQG ILQDOL]J]HG GUDIW &RPSHQVDWLRQ 'LVFXVVLRQ $QDC
WKH &LUFXODU DQG UHFRPPHQGHG LW WR WKH %RDUG IRU DSSURYDC
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5LVN PLWLIJDWLRQ

a 5HYLHZHG DQG DVVHVVHG FRPSOLDQFH ZLWK FRPSHQVDWLRQ ULVN
DQG H[HFXWLYH VKDUH RZQHUVKLS UHTXLUHPHQWYV

24 SHFHLYHG UHJXODU XSGDWHV IURP PDQDJHPHQW RQ DQ\ KLJK UDWH
WKH &RPPLWWHHXV PDQGDWH IRU VXSHUYLVLRQ LQFOXGLQJ WUHQC
WDNHQ

(WKLFDO RYHUVLJKW

24 5HYLHZHG XSGDWHV RQ WKH VWDWXV RI DQ\ 6SHDN 8S UHSRUWYV FRS
,QGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW OHUFHU

4 5HYLHZHG DQG FRQVLGHUHG UHFRPPHQGDWLRQV IURP OHUFHU RQ SH
24 5HYLHZHG WKH LQGHSHQGHQFH DQG SHUIRUPDQFH RI OHUFHU

a 5HFHLYHG D EHQFKPDUNLQJ UHSRUW RQ H[HFXWLYH FRPSHQVDWL
HHFXWLYH FRPSHQVDWLRQ UHODWLYH WR FRPSHQVDWLRQ SHHU JUR

a 5HYLHZHG OHUFHUxV UHSRUW RQ H[SHFWHG UHVXOWYV RI WKH ,66 SD\

7KH +&& &RPPLWWHHXxV PDQGDWH FDQ EZZFYREKBPRY RXVY ZRIEVLWH DW
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&RUSRUDWH *RYHUQDOQFH 1RPLAQ
&RPPLWWHH

7KH &*1 &RPPLWWHH DVVLVWV WKH %RDUNCAANENSCEUQRLNE) v RYHU

UHVSRQVLELOLWLHV E\ DVVHVVLQJ WKH I ITHFWLYH
WKH %RDUG DQG GHYHORSLQJ DQG UHFRP DHPHQWD)
RI HIIHFWLYH FRUSRUDWH JRYHUQDQFH SUDFWL
LGHQWLI\LQJ FDQGLGDWHY DQG HQVXULQ P IRU %]
VXFFHVVLRQ DQG UHQHZDO DQG UHFRPP GLUHFW

FDQGLGDWHV JLYLQJ FRQVLGHUDWLRQ Wi
DQG FRPSHWHQFLHYV UHTXLUHG WR FRPSU

HOO DV W
%RDUG W

%RDUG IRU DSSRLQWPHQW RU IRU HOHFWL QQXDO Pt
0ODULH $QQH 70

6KDUHKROGHUYV
$00 PHPEHUV RI WKH &RPPLWWHH DUH I RXW
LQGHSHQGHQW
OHHWLQJV
JLYH UHJXODU PHHWLQJV RI WKH &*1 &RP LQ
(DFK PHHWLQJ RI WKH &RPPLWWHH LQFO D VHVVLF
ZLWKRXW PDQDJHPHQW SUHVHQW

+LIKOLJIKWYV SREHUW 0" %R
, Q WKH &*1 &RPPLWWHH UHYLHZHG D( tRDUG
DSSURYDO RI DPHQGPHQWYV WR WKH &RGH XFW (WK
DQG WKH $QWL %ULEHU\ DQG $QWL &RUUX RYHUVD

UHFUXLWPHQW SURFHVYV IRU D QHZ GLUHF

,Q DGGLWLRQ WKH &RPPLWWHH IXOILOOHA(
LWV PDQGDWH LQFOXGLQJ WKH IROORZLQ

DDU GXWL

'LUHFWRU QRPLQHHV -DLPLH "'RQRY

4 5HYLHZHG 'LUHFWRU LQGHSHQGHQFH D RQIOLFW\V
LQWHUHVW

4 BHYLHZHG WKH TXDOLILFDWLRQV RI $X DQG +&&
&RPPLWWHH PHPEHUV

4 5HFRPPHQGHG 'LUHFWRU QRPLQHHV WR

*RYHUQDQFH

4 5HFRPPHQGHG WKH DQQXDO DSSRLQWPH WKH %RD
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a 5HYLHZHG DQG DSSURYHG JRYHUQDQFH UHODWHG GLVFORVXUH IRU V
/HIDO DQG UHJXODWRU\

a 5HYLHZHG DQ\ QHZ FRUSRUDWH JRYHUQDQFH OHJLVODWLRQ DQG
HOQKDQFHPHQWY WR FRUSRUDWH JRYHUQDQFH SUDFWLFHV

a 5HYLHZHG DQG ILQDOL]J]HG GUDIW *RYHUQDQFH SUDFWLFHV GLVFORYV
DQG UHFRPPHQGHG LW WR WKH %RDUG IRU DSSURYDO

5LVN PLWLIJDWLRQ

a 5HFHLYHG UHJXODU XSGDWHV IURP PDQDJHPHQW RQ DQ\ KLJK UD
&RPPLWWHHxV PDQGDWH IRU VXSHUYLVLRQ LQFOXGLQJ WUHQGYV LQ

%RDUG DQG 'LUHFWRU (YDOXDWLRQ

a 5HYLHZHG WKH UHVXOWYV RI WKH %RDUG HYDOXDWLRQV LQFOXGLQJ
WKHLU GXWLHVY DQG REOLJDWLRQV DQG UHSRUWHG WR WKH %RDUG

a ORQLWRUHG WKH SURJUHVV RI DFWLRQ LWHPV LGHQWLILHG GXULQ.
TXDUWHUO\ EDVLYV

a 5HYLHZHG %RDUG FRPSRVLWLRQ DQG VXFFHVVLRQ SODQQLQJ L
FRPSHWHQFLHY DQG VNLOOV DQG FULWHULD IRU "'LUHFWRU QRPLQDW

a 5HYLHZHG %RDUG FRPPLWWHH VWUXFWXUH SXUSRVHV DQG RSHUDW|
WKH DVVLIQPHQW RI FRPPLWWHH PHPEHUYVY DQG &KDLUV

'LUHFWRU RULHQWDWLRQ DQG HGXFDWLRQ

2 BHYLHZHG WKH GLUHFWRU RULHQWDWLRQ DQG FRQWLQXLQJ HGXFDW.
(WKLFDO RYHUVLJKW

2 BHYLHZHG XSGDWHV RQ WKH VWDWXV Rl DQ\ 6SHDN 8S UHSRUWV FRS
6KDUHKROGHU RXWUHDFK DQG DOLJQPHQW

2 S5HFHLYHG DQ XSGDWH RQ WKH 6KDUHKROGHU RXWUHDFK SURJUDP

2 5HYLHZHG FRPSOLDQFH ZLWK 'LUHFWRU DQG H[HEXWLYH RIILEHU HTX

7KH &*1 &RPPLWWHHxV PDQGDWH FDQ ERZIRGCGBPRRWRROY ERPVLWH DW
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6XVWDLQDELOLW\ &RPPLWWHH

7KH 6XVWDLQDELOLW\ &RPPLWWHH DVVLVEEANSEEAUGRUQRLIE
RYHUVLJKW UHVSRQVLELOLWLHV E\ RYHUV
VXVWDLQDELOLW\ LQFOXGLQJ WKH KHDO
RI WKH HPSOR\HHV DQG FRQWUDFWRUV RI
WKH FRPPXQLWLHV LQ ZKLFK WKH\ RSHUD
RYHUVLJKW RI VXVWDLQDEOH GHYHORSPH
UHGXFWLRQ RI HQYLURQPHQWDO LPSDFW
WDLOLQJV DQG FOLPDWH FKDQJH

Q IXOILOC
\xV DSSUI
HLQJ DQGC
GLDULHV
H SURYL
DIHPHQW
YLWLHV L

-DLPLH "RQRYD|

7KH &RPPLWWHH DOVR HQVXUHV WKH UHVS
&KDLU

DQG KXPDQ ULJKWV LPSDFWV SURPRWHYV
DQG KHULWDJH UHVRXUFHV DQG VXSSRU
FRPPXQLWLHYV DQG VXVWDLQDEOH OLYHGQ
HQJDJHPHQW UHODWLRQVKLSY DQG FI
FRPPXQLWLHY JRYHUQPHQWY DQG RWKH
FRPSOLDQFH ZLWK DSSOLFDEOH ODZV

SROLFLHVY UHODWHG WR WKHVH PDWWHUYV

HQW RI VF
RI ORFDO
QW RI Y|
VHHV 3¢
WK ORFI
DQG HQV
QFLSOHV

7TKURXJK LWV ZRUN WKH 6XVWDLQDELOLW SREHUW 0 %RV \SAsRARA 9"

DQG LWV VXEVLGLDULHV H[KLELW DQG WUDQV:
UHVSRQVLEOH DQG VXVWDLQDEOH EHKDY| IXOO\ HQ
DQG FRPPXQLFDWH ZLWK VWDNHKROGHUV
$00 PHPEHUV RI WKH 6XVWDLQDELOLW) DQG ZH
WKURXJKRXW LQGHSHQGHQW
OHHWLQJV
YRXU UHJXODU PHHWLQJV RI WKH 6XVWDLQ HH ZHUH |
.DOLGDV 0DGKD

(DFK PHHWLQJ RI WKH &RPPLWWHH DPHUD
VHVVLRQ ZLWKRXW PDQDJHPHQW SUHVHQW

+LIJKOLJKWYV
Ne) WKH 6XVWDLQDELOLW\ &RPPLWWHH FRPPHQG!
%RDUG DSSURYDO RI WKH 6XSSO\ &KDLQ HDU HQG
'"HFHPEHU DQG WKH &RPSDQ\xV 6XV UW 7KH
&RPPLWWHH DOVR UHFHLYHG XSGDWHV RQ DRVXUH S
GLVEFXVVHG VWDNHKROGHU HQJDJHPHQW SWDQFH
'30xV  DFWLYLWLHV LQ (FXDGRU LQFQ IXQGLQ
DUUDQJHPHQWY DQG UHYLHZHG D UHSRU RPPHQGD'
DQG RSSRUWXQLWLHY LGHQWLILHG E\ WK DLOLQJV
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%RDUG ,Q DGGLWLRQ WKH &RPPLWWHH FDUULHG RXW DOO RI LWV I
LQFOXGLQJ WKH IROORZLQJ

+HDOWK VDIHW\ DQG HQYLURQPHQW

4 S5SHYLHZHG PDQDJHPHQW UHSRUWYV RQ '30xV SODQV REMHFWLYHV DG
VDIHW\ DQG HQYLURQPHQW DQG PDQDJHPHQWXV LPSURYHPHQW LQLV

a 5HYLHZHG PDQDJHPHQW UHSRUWYV RQ WKH DVVHVVPHQW RI NH\ VXVW
WKH SULRU \HDU LQFOXGLQJ NH\ LVVXHV WR EH DGGUHVVHG GXULQJ

a 5HFHLYHG DQ XSGDWH RQ VWDNHKROGHU FRPPXQLFDWLRQ DFWLYLW\
6XVWDLQDELOLW\

a &RQVLGHUHG WKH GHVLJQ LPSOHPHQWDWLRQ DSSURSULDWHQHYV
VXVWDLQDELOLW\ VA\IVWHPYVY SROLFLHV DQG SODQV

5LVN PDQDJHPHQW

a 5HYLHZHG PDQDJHPHQW UHSRUWY RQ WKH DVVHVVPHQW DQG PDQDJ
ULVNV DQG H[SRVXUHYV DV LGHQWLILHG LQ WKH (50 IUDPHZRUN

a 5HFHLYHG UHSRUWYV RQ WKH DFWLYLWLHVY DQG UHFRPPHQGDWLRQV
%RDUG

/HIDO DQG UHJXODWRU\

a 5HYLHZHG PDQDJHPHQW UHSRUWY RQ FRPSOLDQFH ZLWK DSSOLFDEC
RI WKH HQYLURQPHQW WKH KHDOWK DQG VDIHW\ RI HPSOR\HHV DQ
LOQYHVWLIJDWLRQVY OHJDO SURFHHGLQJVY RI D PDWHULDO QDWXUH

4 5HYLHZHG DQ\ QHZ HQYLURQPHQW KHDOWK RU VDIHW\ OHJLVODWLR
HQKDQFHPHQWY WR FXUUHQW SUDFWLFHYV

(WKLFDO RYHUVLJKW
a 5HFHLYHG XSGDWHV RQ WKH VWDWXV RI DQ\ 6SHDN 8S UHSRUWYV FRS

7TKH 6 XVWDLQDELOLW\ &RPPLWWHHXxV PDQGDWHAZFG YPPH WID)XOQGFR® R XU Z
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THFKQLFDO &RPPLWWHH

&200,77(( 0(0% (5
7KH 7HFKQLFDO &RPPLWWHH ZDV HVWDEO
%RDUG LQ RYHUVHHLQJ WHFKQLFDO PDWW
FULWLFDO WR DFKLHYLQJ '30xV VWUDWHJ
JURZWK LQLWLDWLYHV VXFK DV SURMHFW
VWUDWHJILF WUDQVDFWLRQV

DVVLVW W
HG ULVN)
LWK D IR
[SORUDW

$00 PHPEHUV RI WKH &RPPLWWHH DUH 0
LQGHSHQGHQW

RXW

1LFROH $GVKHD
OHHWLQJV &KDLU

JRXU PHHWLQJV RI WKH 7THFKQLFDO &RPPL Q (DF

PHHWLQJ RI WKH &RPPLWWHH LQFOXGHG [ LRQ ZLW
PDQDJHPHQW SUHVHQW
+LIJKOLJKWYV

,Q WKH 7THFKQLFDO &RPPLWWHH UHYLH HSRUWYV
WHFKQLFDO PDWWHUYV UHODWHG WR WKH GULDWLF
g () ] [
USGULDWLFU DQG WKH 9DUH! RS'HUADWLR DLPLH 'RQRYD R
/IRPD /DUJD IHDVLELOLW\ VWXG\ U)6U D d xV DQQXL
PLQHUDO UHVHUYHY DQG UHVRXUFHYV HVW RQ LQ WHE

,QIRUPDWLRQ )RUP LQFOXGLQJ PDWHU
DVVXPSWLRQV VXSSRUWLQJ VXFK GLVFORYV

,Q DGGLWLRQ WKH &RPPLWWHH FDUULHG R
RXW LQ LWV PDQGDWH LQFOXGLQJ WKH IR

JXODU GX

a 5HYLHZHG WHFKQLFDO PDWWHUV UHOD
GHYHORSPHQW SURMHFWY DQG H[SORULI
PHWKRGRORJ\ IRU DQG GHYHORSPHQW
DFWXDO H[SHQGLWXUHY DQG DQ\ RYHUU

UDWLQJ \
.DOLGDV 0D GK D NP
QGLWXUF

a 5HYLHZHG WHFKQLFDO PDWWHUV UHODW
PDWHULDO SURSHUWLHV RU SURMHFWYV
PHWKRGRORJ\ IRU DQG GHYHORSPHQW
DVVHVVPHQWY IRU SRWHQWLDO DFTXLVL

DFTXLVLV
UWV RQ
HQGLWXU
FWV DQGC

WHFKQLFDO GXH GLOLJHQFH SURFHV WUDWHJ
WUDQVDFWLRQV DQG SURMHFW GHYHO QFOXGLQ
DVVHVVPHQW Rl WHFKQLFDO PHULWYV 5 FDSLW

HISHQGLWXUHV

0$1$*(0(17 ,1)250$7,21 &,5&8/$5_



4 5HYLHZHG PDQDJHPHQWxV UHSRUW RQ DVVHVVPHQW DQG PDQDJH
H[SRVXUHV IRU WHFKQLFDO PDWWHUV LGHQWLILHG LQ '30xV (50 IUDP

a 5HYLHZHG WKH GLVFORVXUH LQ '30xV DQQXDO GLVFORVXUH GRFXPI
FRPSRVLWLRQ DUHDV RI RYHUVLJKW DQG UHVSRQVLELOLWLHYVY JRYF
\HDU DQG RWKHU UHTXLUHG LQIRUPDWLRQ UHODWLQJ WR WKH &RPPI

7TKH THFKQLFDO &RPPLWWHH PDQGDWH FDXOZEH SRPPB® RQVRXRPZHEVLWH
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&203(16%$7,21

&RPSHQVDWRRHQUQDQFH 3UDFWLFHYV

(+$9( ("2 127 +$9¢
4 3D\ IRU 3HUIRUPDQFH 4 2SWLRQ UHSULFLQJ
2 ORUH /RQJ 7THUP WKDQ 6KRUW 7HUP 6ZQUGH 7ULJIJHU &KDQJH Rl &RQWURO

2 6D\ RQ 3D\ 4 ([FHVVLYH 3HUNYV

a ,QGHSHQGHQW &RPSHQVDWLRQ &XBBDWWH®WDO ([HFXWLYH 5HWLUHPHQW 3

4 ,QGHSHQGHQW &RPSHQVDWLRQ &R QVMOCOMDGMAHG ([HFXWLYH %RQXVHV

a 'LUHFWRU ([HFXWLYH 6KDUH 2Z@QHB8BYSNVKDW 3D\RXW $ERYH 7TDUJHW LI 76
SHTXLUHPHQWYV 1IHIJDWLYH
a &ODZEDFN 3ROLF\ a 368V WKDW 3D\RXW LI 765 LV UG 3HUFHQV

a 'LVFORVXUH DQG ,QVLGHU 7UDGLQJ 3ROLF\

42 $QWL +HGJLQJ 3URYLVLRQV LQ RXU 'LVFORVXUH DQG
,QVLGHU 7UDGLQJ 3ROLF\

4 7RWDO 'LUHFW &RPSHQVDWLRQ 7DUJHWHG DW WK
3HUFHQWLOH RI 3HHU *URXS

4 2UJDQL]DWLRQDO +HDOWK DQG 6XVWDLQDELOLW)\ ,PSDFW
OHDVXUHV LQ 6KRUW 7HUP ,QFHQWLYH 3URJUDP
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/IHWWHRPKH+&& &RPPLWWHH &KDLU

7R RXU IHOORZ 6KDUHKROGHUYV

2Q EHKDOI RI WKH +&& &RPPLWWHH , DP SOH QW RXU

FRPSHQVDWLRQ GLVFORVXUH IRU 2XU P HQVXU
HIHFXWLYH SD\ RXWFRPHY DUH DOLJQHG ZLWK UPDQFH
VWUDWHJILF SULRULWLHYVY DQG FUHDWH ORQJ W 6 KDUHKI
2XU SXUSRVH RI XQORFNLQJ UHVRXUFHV DQG DOXH WR
JURZ WRJHWKHU LV VXSSRUWHG E\ D IRXQGDW§; DOXHV 7

JXLGH RXU EXVLQHVV FRQGXFW DQG VWUDWHILF REMHFWLYHV LQF
LOWHIJUDWLRQ SRUWIROLR RSWLPL]DWLRQ DQG JURZWK LQLWLDWLYH
OLQH ZLWK RXU VWUDWHI\ WR HQVXUH WKDW '30 GHOLYHUV YDOXH IR
DSSURDFK XQGHUSLQV WKH GHFLVLRQV PDGH E\ WKH +&& &RPPLWWHH
SKLORVRSK\

$W RXU DQQXDO PHHWLQJ RI YRWHV FDVW ZHUH LQ IDYRXU F
UHVROXWLRQ :H YDOXH WKLV VWURQJ VXSSRUW DQG WKH RQJRLQJ G
FROQOWLQXHV WR LQIRUP RXU DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ

BHUIRUPDQFH +LIQGLSRWNQ RRI QM FXWLYH &RPSHQVDWLRC

'30 GHOLYHUHG VWURQJ RSHUDWLRQDO ILQDQFLDO DQG VXVWDLQD
LQIOXHQFHG H[HEXWLYH FRPSHQVDWLRQ GHFLVLRQV 7KHVH RXWFRPH)
SULRULWLHY RSHUDWLRQDO H[FHOOHQFH JURZWK FDSLWDO GLVFLSO

2SHUDWLRQDO ([BHI®AGHRBENXFWLRQ "HOLYHU\

a $FKLHYHG JROG SURGXFWLRQ JXLGDQFH ZLWK RXQFHV RI JRC
FRSSHU PDUNLQJ DQ \HDU WU9 B R AMXFAMRILRI RV IPUHIHHWA\Q J

a 9DUH! UDPS XS UHPDLQV RQ WUDFN WR DFKLHYH WRQQHV SH
LPSURYHG IRUHFDVW RI o] RXQFHV RI JROG DQG o
VLOYHU

2 $GYDQFHG WKH IRND S5DAKMAHL & MMMEWSHUPLWWLQJ PLOHVWRQH Z
WKH 6SHFLDO 3XUSRVH 6SDWLDO 30DQ LQ 1RYHPEHU ZLWI
FRPPHQFH LQ HDUO\

a &KHORSHFK PLQH OLIH ZDV H[WHQGHG WR ZLWK DQ RSWLPL]H
SURGXFWLRQ DW a JROG HTXLYDOHQW RXQFHV U*(20

2 ,QLWLDO ,QIHUUHG OLQHUDO 5HVRXUFH (VWLPDWH IRU WKH 5DNL
JURZWK SRWHQWLDO PLOOLRQ WRQQHV DW JW $X IRU =
&X IRU ELOOLRQ SRXQGV Rl FRQWDLQHG FRSSHU ZLWK DOO W
H[SDQVLRQ

2 ([SORUDWLRQ VXFFHVV FRQWLQXHV WR DGG YDOXH HIILFLHQWO\
JUDGH :HGJH =RQH 'HHS SURVSHFW DGMDFHQW WR H[LVWLQJ &KHO
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J)LQDQFLDO 3HUIBUGC BQ@SHWDO 'LVFLSOLQH

a *HQHUDWHG UHFRUG IB6HH FBVBOIORZ RQG FDVK SURYLGHG IURP RS

DFWLYLWLHV RI 86 PLOOLRQ QRQ *$%$3 PHDVXUHV VHH 0' $ IRU
a 5HSRUWHG UHFRUG DGMXVWHG QHW HDUQLQJV RI 86 PLOOLRC
HDUQLQJV IURP FRQWLQXLQJ RSHUDWLRQV Rl 86 PLOOLRQ 86

PHDVXUHYV VHH 0' $ IRU UHFRQFLOLDWLRQ

24 ODLQWDLQHG VXEVWDQWLDO OLTXLGLW\ ZLWK 86 PLOOLRQ LQ
86 PLOOLRQ UHYROYLQJ FUHGLW IDFLOLW\ U5&)0 H[SDQGDEOF
4 SHWXUQHG 86 PLOOLRQ UHSUHVHQWLQJ RI I[UHH FDVK IOR

GLYLGHQGY DQG VKDUH UHSXUFKDVHV %RDUG DXWKRUL]JHG XS
UHSXUFKDVHV LQ

6XVWDLQDBEQ® 5WMVSRQVLEOH OLQLQJ

4 $FKLHYHG WRS GHFLOH SHUIRUPDQFH DPRQJ PHWDOV DQG PLQLQ.
&RUSRUDWH 6XVWDLQDELOLW\ $VVHVVPHQW IRU WKH ILIWK FRQVHI

4 ODLQWDLQHG D VWURQJ IRFXV RQ (6* LQWHJUDWLRQ RSHUDWL
HQJDJHPHQW

2YHUDOO ZH ZHUH SOHDVHG WR VHH RXU DFFRPSOLVKPHQWYV LQ U
SHUIRUPLQJ VWRFNVY DPRQJ PLG FDS SUHFLRXV PHWDOV SURGXFHUV ZlI

7TKHVH SHUIRUPDQFH RXWFRPHV ZHUH NH\ IDFWRUV LQ GHWHUPLQLQJ
6KRUW WHUP LQFHQWLYHV UHIOHFWHG ERWK LQGLYLGXDO DQG FRU
SHUIRUPDQFH EDVHG DZDUGY PHDVXUHG DJDLQVW 765 DQG %6& DFKLH
6KDUHKROGHU YDOXH FUHDWLRQ %\ FRQQHFWLQJ SD\ RXWFRPHV Gl
&RPPLWWHH HQVXUHV WKDW PDQDJHPHQW LOQFHQWLYHYVY UHPDLQ IR
VXVWDLQDEOH YDOXH

&(2 &RPSHQVDMIRGHDOL]DEOH 3D\ $OLJQPHQW

&RUSRUDWH SHUIRUPDQFH ZDV WKH PRVW VLJQLILFDQW IDFWRU DIIHI

H[HFXWLYH SD\ 1RWDEO\ WKH &(2xV WDUJHW FRPSHQVDWLRQ PL[ LQ

DW ULVN FRPSHQVDWLRQ ZLWK EDVHG RQ D VKRUW WHUP LQFHQWL"

WHUP LQFHQWLYH DZDUG 7KH &(2xV ORQJ WHUP LQFHQWLYH ZDV DZDU
LQ 2SWLRQV

368V DUH SHUIRUPDZQAMHK EIDARGWY IRU JUPDWAWMGXE WR RQ WKH DFKLHYH]
RI D WKUHH \HDU 765 UHODWLYH WR WKH 765 3HHU *URXS HVWDEOLVKH!
DYHUDJH WKUHH \HDU %6& DFKLH YHMPHQVWW PHJILQ QKM PHWKRGRORJ\ ZC
VXFK WKDW SD\RXWV DUH EDVHG RQ RQ DFKLHYHPHQW RI WKUHH \t
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*URXS LQ HDFK FDVH PHDVXUHG RYHU WKH DSSOLFDEOH SHUIRUPDQFH
5DWLRU

JROORZLQJ H[HFXWLYH EHQFKPDUNLQJ E\ OHUFHU WKH +&& &RPPLWW
FRQVXOWDQW WKH %RDUG DSSURYHG DQ LQFUHDVH LQ OU 5DHxV EDYV
-DQXDU\ WR HQVXUH PDUNHW FRPSHWLWLYHQHVYVY O0U 5DHxV VKI
ZDV DQG KLV WRWDO GLUHFW FRPSHQVDWLRQ LQ ZDV a P
%RDUGxV DVVHVVPHQW RI OU 5DHxV VROLG SHUIRUPDQFH DV &(2 ZKL
SHUIRUPDQFH VFRUH RI DQG WKH %RDUG DSSURYHG DFKLHYHPHQW
IRU UHVXOWLQJ LQ DQ RYHUDOO SHUIRUPDQFH UDWLQJ RI

‘H EHOLHYH WKDW RXU H[HFXWLYH FRPSHQVDWLRQ LV DOLJQHG ZLWK ¢
H[HFXWLYHV UHDOL]H IURP 2SWLRQV DQG 6KDUH EDVHG FRPSHQVDWLR
6KDUH SULFH DQG DFKLHYHPHQW RI FRUSRUDWH REMHFWLYHV &RQVH!
DVVHVV SD\ IRU SHUIRUPDQFH DJDLQVW QHW UHDOL]DEOH SD\ ZKLFK
LPSDFW RI &RPSDQ\ SHUIRUPDQFH 6KDUH SULFH PRYHPHQW DQG RV
SRWHQWLDO SD\ YDOXHV 1HW UHDOL]DEOH SD\ PRUH DFFXUDWHO\ UHS
UHFHLYHG E\ H[HFXWLYHV E\ FRQVLGHULQJ WKH 6KDUH SULFH FKDQ.
GLVFXVVHG LQ U&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV O 6KDU
U&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV O &(2 &RPSHQVDWLRQ /RR
FRPSHQVDWLRQ SURJUDP SD\V IRU SHUIRUPDQFH DFKLHYHG DQG HIIHF
WHUP 6KDUHKROGHU YDOXH FUHDWLRQ ZLWK UHDOL]DEOH YDOXH FKD(
SULFH

.H\ $SUHRV&RPSHQVDWLRQ )RFXV

, Q WKH +&& &RPPLWWHH IRFXVHG RQ HQVXULQJ H[HFXWLYH SD\ zZD\
SHUIRUPDQFH DQG ORQJ WHUP 6KDUHKROGHU YDOXH .H\ SULRULWLHV

4 $0LJQ 3HUIRUPDQFH )LQDOL]HG DQG PRQLWRUHG &(2 DQG FRUSR
DQG DVVHVVHG DFKLHYHPHQW RI SHUIRUPDQFH JRDOV WR GHWHUP

a *RYHUQ ([HFXWLYH &RPSHQVDWLRQ &RQGXFWHG LQGHSHQGHQW
DQDO\WVLYVY UHYLHZHG 765 SHUIRUPDQFH PHWULFV DQG FRQILUPHC
GLUHFWRU HTXLW\ RZQHUVKLS UHTXLUHPHQWYV

4 2YHUVBPHFFHVVLRQ DQG /BDIBWWINAXLGHDGHUVKLS GHYHORSPHQW D
SODQQLQJ IRU WKH &(2 &)2 DQG RWKHU NH\ H[HFXWLYHV

a 3URPRWH &XOWXUH DQG ,QFOXVLRQ 5HYLHZHG DSSOLFDWLRQ RI \
EURDGHU KXPDQ FDSLWDO LQLWLDWLYHV WR VXSSRUW DQ LQFOXYV

a (QVXUH ,QGHSHQGHQW 2YHUVLJKW OHW UHJXODUO\ LQ FDPHUD
FRQVXOWDQW WR HQVXUH UREXVW REMHFWLYH UHYLHZ RI H[HFXW
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6KDUHKROGHU (QJDJHPHQW

,Q DGGLWLRQ WR WKH DGYLVRU\ 6D\ RQ 3D\ YRWH WKH %RDUG FRQGX
ODUFK UHSUHVHQWDWLYHV RI WKH %RDUG DQG WKH +&& &RPF
6KDUHKROGHUV UHSUHVHQWLQJ DSSUR[LPDWHO\ RI WKH RXWVWDQC
FDSLWDO DOORFDWLRQ DQG FDSLWDO UHWXUQV JURZWK VWUDWHJ\ \
HIHFXWLRQ DQG SRUWIROLR GHYHORSPHQW RSSRUWXQLWLHV )HHGE
FRPSHQVDWLRQ DSSURDFK DQG QR FRQFHUQV ZHUH UDLVHG UHJDUGLQ

&RQFOXVLRQ

7KH +&& &RPPLWWHH DQG WKH %RDUG EHOLHYH WKDW RXU H[HFXWLYH
VXSSRUW VWUDWHILF REMHFWLYHY DOLJQ PDQDJHPHQW LQFHQWLYHYV
EHVW JRYHUQDQFH SUDFWLFHY ‘H UHPDLQ FRPPLWWHG WR FRQWLQXR>
GULYHV SHUIRUPDQFH SURPRWHV UHWHQWLRQ DQG HQFRXUDJHV ORQ.

‘H WKDQN \RX IRU UHYLHZLQJ RXU GLVFORVXUH DQG HQFRXUDJH \RX W
HIHFXWLYH FRPSHQVDWLRQ

6LQFHUHO\
U.DOLGDV ODGKDYSHGGLU

.DOLGDYV ODGKDYSHGGL
&KDLU +&& &RPPLWWHH

6RXUFH %ORRPEHUJ &DOFXODWHG EDVHG RQ DGMXVWHG FORVLQJ SULFH EHWZHHQ 'HF
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&203(16%$7,21 ',6&866,D11' $1%/<6,6 U&' $U

7KLV &' $ GHVFULEHV RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ V
HIHFXWLYH FRPSHQVDWLRQ SURJUDP DQG DQDO\]HV RXU SD\ GHFLVLR(
IRU WKH GDWD SUHVHQWHG LQ WKH FRPSHQVDWLRQ WDEOHV )RU SXU:
DUH

1DPH 7LWOH

'‘DYLG 5DH SBUHVLGHQW DQG &(2
1DYLQ '\DO ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU U&
,OL\D *DUNRY ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI 2SHUDWLQJ 2IILFHU U&

-RKQ '"H&RRPDQ (HFXWLYH 9LFH B3UHVLGHQW &RUSRUDWH 'HYHORSPHQW

.HOO\ 6WDUN $QGHUWV¥R®YWLYH 9LFH 3UHVLGHQW &RUSRUDWH $IIDLUV *HQHUDO &R

SKLORVRSK\

$W '30 ZH KDYH IRFXVHG RXU H[HFXWLYH FRPSHQVDWLRQ VWUXFWXI
SURYLVLRQ RI FRPSHWLWLYH FRPSHQVDWLRQ WR DWWUDFW UHWDLQ
FDQ GULYH DFKLHYHPHQW RI RXU VWUDWHILF REMHFWLYHV DQG
FRPSHQVDWLRQ LV DOLJQHG ZLWK WKH LQWHUHVWY RI 6KDUHKROGHUYV
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‘H EHOLHYH WKDW D FRPSHQVDWLRQ VWUXFWXUH WKDW LQFOXGHV D |
ZLWK VKRUW DQG ORQJ WHUP FRPSRQHQWY ZLOO FUHDWH WKH GHVLI
RQ RXU ORQJ WHUP REMHFWLYHV $V SDUW RI WKDW VWUXFWXUH WKH
D PHGLDQ SD\ SKLORVRSK\ DOLJQLQJ WKH WDUJHWHG WRWDO GLU]I
DSSUR[LPDWHO®YSWKHHQWLOH RI WKH &RPSDQ\xV &RPSHQVDWLRQ 3H
FRPSHQVDWLRQ LQ DGGLWLRQ WR FRQVLGHULQJ LQGXVWU\ FRPSHWLW
LQFOXGLQJ LQWHUQDO SDULW\ VFRSH DQG FRPSOH[LW\ RI WKH SRVLWL

$OLIJQPHRQWOWHURVODWDJIJHPEIQWK ,QWHRUBKWYVHKROGHUYV

7KH FRPSHQVDWLRQ SDFNDJH LV GHVLIJQHG WR DOLJQ WKH LQWHUH
6KDUHKROGHUV WKURXJK WKH IROORZLQJ HOHPHQWYV

a 368V 568V DQG 2SWLRQV ZKLFK JLYH PDQDJHPHQW DQ LQWHUHVW L(

a 368 bzbuGvV WKDW YHVW DIWHU WKUHH \HDUV ZKLFK IRFXV PDQDJ
VKRUW WHUP UHVXOWY DQG 568 DZDUGYV DQG 2SWLRQV WKDW YHVW

$SWWUDFWLRQ OBVGLYPBWHRRYLIR\Q7DOHQW

7KH FRPSHQVDWLRQ SURJUDP LV GHVLIQHG WR DWWUDFW PRWLYDW
FRPSHWLWLYH HQYLURQPHQW WKURXJK WKH IROORZLQJ HOHPHQWYV

a $ FRPSHWLWLYH FDVK FRPSHQVDWLRQ SURJUDP FRQVLVWLQJ RI ED
FRPSHQVDWLRQ ERQXV SDLG DV D VHW SHUFHQWDJH RI VDODU\ DQ

a $ ORQJ WHUP HTXLW\ EDVHG FRPSHQVDWLRQ SURJUDP FRQVLVWLQJ
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SULQFLSOHYV

"HK GLUKFWON UD/OLJIQ VR-
H[HFXWLYH FRPSHQVDWLRQ SURJUDP ZLWK 6KDUHKROGHUVx LQWHUH
REMHFWLYHV Rl WKH &RPSDQ\ WKURXJK L RXU VKRUW WHUP LQFHQW
DQG LQGLYLGXDO REMHFWLYHV DQG LL RXU ORQJ WHUP LQFHQWLYF
568V DQG 2SWLRQV

$SSWRYLP D WH OV RW WK H W R W I
FRPSHQVDWLRQ IRU WKH &(2 DQG RQ DYHUDJH DSSUR[LPDWHO\ RI
WKH UHPDLQLQJ 1(2V LV DW ULVN DFKLHYHG WKURXJK WKH DZDUG RI
DQG 2SWLRQV

BV HQVXUHURXU FRPSHQVDWLRQ SUR.
DSSURSULDWHO\ DOLJQHG WR UHIOHFW WKH &RPSDQ\xV SRVLWLRQ ZL
WKH ODERXU PDUNHW WR DWWUDFW DQG UHWDLQ H[SHULHQFHG PLQL
UHJXODUO\ WR EHQFKPDUN EHVW SUDFWLFHV HQVXULQJ LW LV HQFR
SHUIRUPDQFH DQG DOLJQLQJ ZLWK RXU FRPSDQ\ YDOXHV :H HPSOIJ
PHDVXUHV LQFOXGLQJ RXUQMODFEGRN BRODPG $KDUH RZQHUVKLS JXL
GLVFRXUDJH H[FHVVLYH ULVN WDNLQJ :H DOVR HQJDJH OHUFHU WR T
H[HFXWLYH FRPSHQVDWLRQ SURJUDP WR HQVXUH D EDODQFHG DSSURDI

MHVREHWUDWH WQFDI\KLIJIKO\ FRPSHWLWLYH L
FRPSHQVDWLRQ SURJUDP LV GHVLIQHG WR IDFLOLWDWH WKH DWWUDF'
DQG H[SHULHQFHG PLQLQJ H[HFXWLYHV 7KURXJK RXU DQQXDO UHYLH
SUDFWLFHVY FRQGXFWHG ZLWK WKH DVVLVWDQFH RI OHUFHU DQG WKH
EDVH VDODU\ DQG VKRUW DQG ORQJ WHUP LQFHQWLYHYV ZLWK PHDQLQ.,
&RPSDQ\ KDV GHYHORSHG DQ HIIHFWLYH H[HFXWLYH FRPSHQVDWLRQ SL
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&RPSHQVDWLRQ 3HHU *URXS

7KH +&& &RPPLWWHH EHOLHYHV WKDW EHQFKPDUNLQJ H[HFEXWLYF
&RPSHQVDWLRQ 3HHU *URXS LV DSSURSULDWH WR HQVXUH WKDW WK
VHUYHVY WR DWWUDFW DQG UHWDLQ WKH KLJK FDOLEUH LQGLYLGXDOV
REMHFWLYHY 7KH +&& &RPPLWWHH UHWDLQV OHUFHU WR DVVLVW ZLWK
DQG LQGHSHQGHQW GLUHFWRU FRPSHQVDWLRQ SD\ OHYHOV DQG SUDFV

7TKH +&& &RPPLWWHH EHQFKPDUNV WKH FRPSHQVDWLRQ RI DOO H[HFX
LQGXVWU\ UHODWHG PDUNHW GDWD DQG FRPSHQVDWLRQ GDWD DQG
DSSOLFDEOH WKH +&& &RPPLWWHH DGMXVWYV H[HFXWLYH VDODULHV D
DOLJQ WKH WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ SDLG WR H[HFXW

WKSHUFHQWLOH RI WKH &RPSHQVDWLRQ 3HHU *URXS 7KLV DOLJQPHQV
&RPPLWWHH DQG WKH %RDUG RI D PHGLDQ SD\ SKLORVRSK\ FRQVLVWEF
PD\ GLITHU GXH WR &RPSDQ\ DQG LQGLYLGXDO SHUIRUPDQFH

7TKH &RPSHQVDWLRQ 3HHU *URXS DQG VHOHFWLRQ FULWHULD XVHG WHF
IRU LV VHW RXW EHORZ &RPSDUHG WR WKH SULRU \HDU $UJRQDXW
ZHUH UHPRYHG IROORZLQJ WKHLU DFTXLVLWLRQV DQG GHOLVWLQJ ZK!
&DOLEUH OLQLQJ &RUS DQG $ULV 0OLQLQJ &RUSRUDWLRQ ZHUH DGGHG L
LQ WHUPV RI EXVLQHVV RSHUDWLRQV DQG VL]H

*HRJUDSK\

,QGXVWU\
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OHUFHU DQQXD
,QGH[ OLVWHG E
%RDUG DV WKH FRPS
ZKLFK ZLOO YHVV
ZHUH UHPRYH

ZH

,QF
*URXS

DQG &DOLEUH OLQLQJ &RUS
765 3HHU

DQG .DURUD 5HVRXUFHYV
IQF

*ROG

7KH 76BRPSHUWL VH B XX RPISH DLAHE RQH
,QF

IRU WKH 368 JUDQWYV PDGH LQ

ZKLOH /XQGLQ
EDVHG RQ EXVLQHVV RSHUDWLRQV DQG VL]H

*URXS

JURXS GHYHORSHG WKURXJK D SHUIRUPDQFH VHQVLWLYLW\ DQDO\VLV I
6HOHFWLRQ &ULWHULD

7KH +&& &RPPLWWHHXxV LQGHSHQGHQW FRQVXOWDQW
ZDV DSSURYHG E\ WKH +&& &RPPLWWHH DQG WKH

765 SHUIRUPDQFH
\HDU $UJRQDXW *ROG

765 SHUIRUPDQFH

765 3HHU
GHOLVWLQJ
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3$< )25 3(5)250$1&(

&RPSRQHQWYV

2XU H[HFXWLYH FRPSHQVDWLRC(
IRXU FRPSRQHQWY WDLORUHG

REMHFWLYHV DQG WDUJHW SHL \Long-lerm
\ncentives consist
WLPH SHULRGYV EDVH VDODU\ ot PS\Us, RS\Us and 50% of GEO &
Options WEO awards are
FRPSHQVDWLRQ ORQJ WH ISRES

(Periormance
FRPSHQVDWLRQ DQG EHQHILW vased)

WDUJHW WRWDO GLUHFW FRPS
VKRUW WHUP LQFHQWLYHV O
DSSUR[LPDWHOWK \§KHFHQWLOH Pay atrisk Pay for
&RPSHQVDWLRQ 3HHU *URXS 18% CEO Performance
LQGLYLGXDO SHUIRUPDQFH E D R ST

VXSSRUW WKH &RPSDQ\xV JSNARS

6KDUHKROGHU YDOXH DV PHDYV

UHODWLYH 765 7KLV DOLJQPHQ % of Short-Term

\ncentive hased on

E\ WKH +&& &RPPLWWHH RI Compa“\;a\)eﬁorma“ce
SKLORVRSK\ FRQVLVWHQW ZL 1%30’;\?&0“‘_&
$FWXDO SD\ PD\ GLIIHU GXH ’ 50% SUP NEQ
LQGLYLGXDO SHUIRUPDQFH 2X

FRPSHQVDWLRQ VWUXFWXUH FKDQJHG VXFK WKDW JUDQWYV IURP D
368V 568V DQG 2SWLRQV $GGLWLRQDOO\ WK H RS KL6H VHLG/ 3R R U
EDVHG RQ UHODWLYH 765 SHUIRUPDQFH

$FKLHYHG 3HUIRUPDQFH 5DWLR PHDQV IRU DQ\ 6KDUH 8QLW WKDW LV D 368 WKH SHUFHQ)
RWKHU UDQJH DV WKH %RDUG PD\ GHWHUPLQH IURP WLPH WR WLPH TXDQWLI\LQJ WKH SH
GDWH GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH SHUIRUPDQFH FRQGLWLRQV ,I WKH 765 LV
WKH 765 LV 3 RU EHORZ WKH SHUFHQWDJH LV

‘H WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ EDVH VDODU\ DQC
WK SHUFHQWLOH RI WKH &RPSHQVDWLRQ 3HHU *URXS
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IROORZLQJ GLDJUDP RXWOLQHVY RXU WRWDO FRPSHQVDWLRQ VWUX|

7KH

IROORZLQJ FRPSRQHQWYV

([HEXWLYH FRPSHQVDWLRQ FRQVLVWYV RI WKH

SURJUDP 2EMHFWLYHV DQG

JRUP 3HULRG

&RPSRQHQW
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$V LOOXVWUDWHG EHORZ D VXEVWDQWLDO SRUWLRQ RI WKH WDUJF
RWKHU 1(2vV LV SURYLGHG WKURXJK DW ULVN FRPSHQVDWLRQ WKDW LV
FRUSRUDWH SHUIRUPDQFH DQG 6KDUH SULFH DSSUHFLDWLRQ $Q\ °
HIHFXWLYHV LV GLUHFWO\ WLHG WR WKH &RPSDQ\xV SHUIRUPDQFH DQG

%DVH 6DODU\

%DVH VDODU\ LV DQ HVVHQWLDO FRPSRQHQW RI WKH &RPSDQ\xV FRPS]
DV WKH EDVH WR GHWHUPLQH RWKHU HOHPHQWYVY Rl FRPSHQVDWLRQ D
(93V DUH GHWHUPLQHG E\ GLVFXVVLRQ RI WKH +&& &RPPLWWHH IR
FRQVLGHUDWLRQ Rl UHFRPPHQGDWLRQV E\ PDQDJHPHQW

7KH PDLQ FRQVLGHUDWLRQ LQ HVWDEOLVKLQJ EDVH VDODU\ UDQJHV L
SRVLWLRQV LQFOXGLQJ ZLWKLQ RXU &RPSHQVDWLRQ 3HHU *URXS ZKL]
RI RXU LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW OHUFHU :LWKLQ
YDU\ EDVHG RQ H[SHULHQFH RU H[SHFWHG SHUIRUPDQFH OHYHO RI Ut
WHQXUH DQG UHWHQWLRQ FRQFHUQV

7KHUH LV QR PDQGDWRU\ I[IUDPHZRUN WKDW GHWHUPLQHV ZKLFK RI WKF
OHVV LPSRUWDQW DQG WKH HPSKDVLV SODFHG RQ DQ\ Rl WKHVH DGC
1(2V :KLOH FHUWDLQ UROHV DUH FRPPRQ WKURXJKRXW WKH LQGXVWU
LQGXVWU\ VXUYH\V PD\ QRW DOZD\V SURGXFH FRPSDUDEOH GDWD R
GHFLVLRQV ,QIRUPHG MXGJPHQW LV XVHG WR HQVXUH LQWHUQDO HT
U3HHUV DQG %HQFKPDUNV O &RPSHQVDWLRQ 3HHU *URXSU VHFWLRQ IF
&RPSHQVDWLRQ 3HHU *URXS

7KH +&& &RPPLWWHH UHYLHZHG D UHSRUW SUHSDUHG E\ OHUFHU HDL
VDODULHV RI WKH 1(2v DJDLQVW WKH EDVH VDODULHV RI VLPLODU SR
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*URXS DQG FRQFOXGHG WKDW DGMXVWPHQWY WR FHUWDLQ HOHPHQWYV
PDLQWDLQ DOLJQPHQW ZLWK WKH PDUNHW PHGLDQ

3RVLWLRQ 6DODU\ 6DODU\ &KDQJH
'DYLG 5DH 3UHVLGHQW DQG &(2
1DYLQ '\DO (93 DQG &)2

,OL\D *DUNRY (93 DQG &22

-RKQ '"H&RRPOP3-URUSRUDWH '"HYHORSPHQW

R RUDWH
.HOO\ 6WDUN $0BGNHNVRQ &RXQV
&RUSRUDWH 6HF

'U *DUNED¥WH VDODU\ DQG ERQXY DUH VWDWHG LQ &DQDGLDQ GROODUY DQG ZHUH SDLG

6KRUWUP ,QFHQWLYH &RPSHQVDWLRQ

7KH 1(2v DUH HOLJLEOH IRU VKRUW WHUP LQFHQWLYH SD\PHQWYV LQ W
%RQXV SD\PHQWY DUH EDVHG RQ D WDUJHW OHYHO DV D SHUFHQWDJH
EDVHG RQ DFKLHYHPHQW RI SHUVRQDO REMHFWLYHYV DV HYDOXDWHG E\
(93 1(2v DQG EDVHG RQ &RPSDQ\ SHUIRUPDQFH DV VHW RXW LQ WKH %

BKRUW WHUP LOF H@%ﬁ%
1DPH 3RVLWLRQ Y
RI $QQXDO %D VH '!?JKWLQJ
'DYLG 5DH 3UHVLGHQW DQG &(2
1DYLQ '\DO (93 DQG &)2

,OL\D *DUNRY (93 DQG &22

-RKQ '"H&RRPDPE3-BURUSRUDWH '"HYHORSPHQW

93 &RUS
B K Q RQ
HFUHWD

—~

uv *HQHUDO
.HOO\ 6WDUN $ ub

o

JROORZLQJ FRPSOHWLRQ RI WKH ILQDQFLDO \HDU WKH +&& &RPPLWWH
WKH &RPSDQ\ EDVHG RQ WKH VSHFLILF REMHFWLYHV PHDVXUHV DQG
HDFK RI WKH H[HFXWLYHV 7KH &RPSDQ\xV SHUIRUPDQFH LV EDVHG RQ
WKDW VXSSRUW WKH DGYDQFHPHQW RI WKH &RPSDQ\xV RYHUDOO VWL
6KDUHKROGHUY DQG RWKHU VWDNHKROGHUV ,QGLYLGXDO SHUIRUPDQF

HVWDEOLVKHG ZLWKLQ HDFK H[HFXWLYHxV SULPDU\ DUHD RI DFFRX
REMHFWLYHV
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&RPSDQ\ SHUIRUPDQFH LV EDVHG RQ WKH RYHUDOO VFRUH UHVXOW]
ZHLJKWHG REMHFWLYHVY FRQWDLQHG LQ WKH %6& $Q LQGLYLGXDOxXV R
E\ FRPELQLQJ WKH &RPSDQ\ UDWLQJ DQG WKH LQGLYLGXDOxV SHUIRUP
D FRPELQDWLRQ RI WKH LQGLYLGXDO UHVXOWY DFKLHYHG DQG WKH EF
LQFHQWLYH SD\RXWV IRU WKH 1(2V IRU RYHUDOO SHUIRUPDQFH UD(
ERQXV EDVHG RQ WKH %6& DFKLHYHPHQW RI DQG GHSHQGLQJ RQ
SHUIRUPDQFH 3D\PHQW RI WKHVH DPRXQWV ZHUH PDGH LQ )HEUXD
6XPPDULHYV 1(2 6KRUW 7HUP ,QFHQWLYH 3HUIRUPDQFHU VHFWLRQ
HDFK 1(2

%DODQFHG FPRURGU B\ VW H P

7TKH %6& VI\VWHP DOORZV '30 WR OLQN VKRUW WHUP LQFHQWLYH FRPSH
DQQAXDO REMHFWLYHV WKDW DOLJQ H[HFXWLYHV ZLWK WKH RXWFRPHYV
6KDUHKROGHU YDOXH FUHDWLRQ 7KH %6& DOVR UHIOHFWYV WKH &RPSLEL
IRU RWKHU VWDNHKROGHUV DQG GULYLQJ VXVWDLQDEOH JURZWK WKUF
KLJK OHYHO VWUDWHJLF REMHFWLYHV DQG RXWFRPHV DUH FDVFDGHG
OHYHO 8VLQJ WKH %6& V\VWHP LQLWLDWLYHY DUH OLQNHG WR '30xV
HIHFXWLRQ WKDW HQJDJHV WKH HQWLUH RUJDQL]DWLRQ DQG GULYHV D

7R PHDVXUH WKH SURJUHVYV DJDLQVW HDFK REMHFWLYH VSHFLILF PHD’
DUH DVVLIQHG 7R GHWHUPLQH WKH RYHUDOO VFRUH IRU WKH &RPSDQ
WKH REMHFWLYHV DQG PHDVXUHV (DFK PHDVXUH LV VFRUHG IURP W
DJDLQVW WDUJHW WR FDOFXODWH D &RPSDQ\ VFRUH XVLQJ WKH ZHLJK
$ VFRUH RI LV DVVLIQHG DV WDUJHW )RU D VFRUH EHORZ W K
FDSSHG DW Rl WDUJHW

7KH SD\RXW UDQJHV IRU WKH UDWLQJY DUH DV IROORZV

5DWLQJ 6FRUH 3D\RXW 3HUFHQWI
%HORZ 7TDUJHW WR WR
7DUJHW
$ERYH 7DUJHW WR WR

$ NH\ WR WKH VXFFHVV RI RXU FRPSHQVDWLRQ SURJUDP LV WKDW ZH
WKDW WKHUH LV D SHUIHFW IRUPXOD IRU DFKLHYLQJ WKH ULJKW RXYV
&RPPLWWHH DQG XOWLPDWHO\ WKH %RDUG FDQ UHO\ RQ MXGJPHQW \
LQIRUPHG MXGJPHQW WR DFFRXQW IRU ULVN UHODWHG LVVXHV DQG X
HIWHUQDO GHYHORSPHQWYV $V EXVLQHVV FRQGLWLRQV DQG RWKHU |
UHFRJQL]JHV WKDW FHUWDLQ REMHFWLYHYV PD\ QR ORQJHU EH DSSOLFDE

,Q WKH FDVH Rl 1(2V RWKHU WKDQ WKH &(2 WKH +&& &RPPLWWHH ZL
GHWHUPLQHYVY WKH UDWLQJ RI HDFK LQGLYLGXDO DQG WKH SHUFHQWDJ!
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ERQXV DzZzDUG LI DQ\ ,Q WKH FDVH RI WKH &(2 WKH +&& &RPPLWWHE
DJDLQVW WKH &RPSDQ\xV REMHFWLYHV IRU WKH \HDU DV ZHOO DV
GHWHUPLQHYVY WKH UDWLQJ RI WKH &RPSDQ\ DQG WKH SHUFHQWDJH RI
SDLG DV D FDVK ERQXV DzZDUG LI DQ\ 7KH +&& &RPPLWWHH DQG &(2 D
FRQWULEXWLRQV PDGH GXULQJ WKH \HDU E\ DQ\ RI WKH 1(2V DQG KD
FRQVLGHU WR EH D VXLWDEOH UHFRPPHQGDWLRQ ZLWK UHVSHFW WR D

2EMHFWDQHEWHYVY XOWYV

7KH REMHFWLYHVY RXWOLQHG LQ WKH %6& DUH DOLJQHG ZLWK WKH &RP
WKH DUHDV WKH &RPSDQ\ SULRULWL]HY DORQJ ZLWK LWV FRUH YDOXH
FRUSRUDWH SXUSRVH RI XQORFNLQJ UHVRXUFHYVY DQG JHQHUDWLQJ YI
GHVFULEHG EHORZ

a 2XU VWURQJ UHFRUG LQ HQYLURQPHQWDO VRFLDO DQG JRYHUQ
IDFWRU WR RXU VXFFHVYVY DQG RXU DELOLW\ WR JURZ RXU EXVLQHVYV
,Q RXU YLHZ VXFFHVV LQ (6* LQFOXGHYV EHLQJ D UHVSRQVLEOH VW
WUDQVSDUHQW DQG DFFRXQWDEOH WR DOO RI RXU VWDNHKROGHUYV
FRPPXQLWLHYV

a "HIKDYHM GHYHORSHG D SURYHQ WUDFN UHFRUG RI W
HIILFLHQW RSHUDWLRQV WR XQORFN YDOXH DQG GHOLYHU FRQVLVWE
H[SHFWDWLRQV

a “H FRQWLQXH WR H[SDQG RXU JURZWK RSSRUWXQLWLHV W
RSSRUWXQLWLHYV ZLWKLQ RXU SRUWIROLR DQG SRWHQWLDO QHZ LC
LQYHVWPHQW FULWHULD ZKLOH GHYHORSLQJ WKH RUJDQL]DWLRQ@DO

7KH DQQXDO %6& REMHFWLYHY PHDVXUHVY DQG UHODWHG WDUJHWYV LC
WKH SUHFHGLQJ \HDU E\ WKH %RDUG RQ UHFRPPHQGDWLRQ IURP WKH +
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%6&0DS

*URZWK

2SWLPL]JH 3RUWIROLR

(V3

/HYHUDJH XQLTXH VNLOOYV

%XLOG D EHWWHU IXWXUH8QORFN YDOXH

"HLIKW

"HLIKW

"HLIKW

FTXLVLWLRQV
LHU SURGXFH

0s$ D
PLG W

RHD
QJ

$GYDQFH WKH IRND 5DNLWD 3UR

6WUHQJIJWKHQ '30 YDOXHV

*URZ 5SHVRXUFHVY DQG 5HVHUYH)\

MHFW O SURJUH
Vv

7KH WDEOH EHORZ SURYLGHYVY LQIRUPDWLRQ RQ WKHVH FRPSRQHQWYV D

2EMHFWLYH

,QLWLDWLYHY PHDVXUHG DJDLQVW WD UHIHWVEIHBERHHDEOHYV

(6%

VDIHW\ H[SHFWDWLRQV
FXOWXUH

ubp O

DQC

ZHOO EHLQJ

URJ
DIHW\

LRQ
VAR,

P
BWUHQJIJWKHQ '30R
U

G FDUERQ HPLVVLRQV UHGXF

ISIUFDYFRAGL [E
HWK 8 R \MIHW UY

2SWLPLIH SRUWIRPWR pw L YHV PHDVXUHG DIDLQVW WD UHIHM VEIHBERHHDEOHV

M4PYHG QRUPDRL]HG8S!6R] DIDLQVW D WDUJHW
86' R]

|
16

%
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2EMHFWLYH

*URZWK JQLWLDWLYHY PHDVXUHG DJDLQVW WD UHIHW VBIHBERHHDE OHV
(IHEXWH RQ 0 $ SFTXLUHG SGULDWLF DV RI 6HSWHPEHU &RPSOHWHG WKH
JUDWLRQ DFWLYLWLHV WR LQWHJUDWH WKH 9DUH!
DFTXLVLWLRQV RQWR WKH '30 VWDQGDUGYV
PLG WLHU SURG \%\kQ Q
i H &RPSDQ\xV JURZWK VWUDWHJ\
$GYDQFH WKH IRNRJUHVVHG ZLWK IRND 5DNLWD SURMHFW ZLWK WKH FRPSOHWL
5DNLWD SURMHRMWKH )6 DQG ODQG FRQWUDFWYV HVWDEOLVKHG
$GGHG DGGLWLRQDO *(2 WR PLQHUDO UHVHUYHV DQG UHVRXUFH
*URZ UHVRXUFHW WX JK H[SORUDWLRQ DQG GULOOLQJ DFWLYLWLHYV DFURVV YC
UHVHUYHV DQG WDUJHWY IRND 5DNLWD 'XPLWUX 3RWRN )UDVHQ DQG
&KHORSHFK
WKH HQYLURQPHQWDO OLFHQFH LQ 4 WKH OLFHQFH .
4 DQG WKHUHIRUH SURMHFW DEWLYLWLHV ZHUH S

7\SHRI OHDVXWDE® 6FRULQJ

a

,Q JHQHUDO PRVW SHUIRUPDQFH FDQ EH PHDVXUHG DQG JHQHUDWE
FDVHV SHUIRUPDQFH LV EDVHG RQ DQ DVVHVVPHQW RI RXWFRPHV U
DQG SHUIRUPDQFH OHYHOV

OHDVXUHV FDQ EH VFRUHG DJDLQVW D QXPHULF WDUJHW RU EDVHG
WDUJHW

%W6&$FKLHYHPHQW 6FRUH

(DUO\ LQ WKH +&& &RPPLWWHH UHYLHZHG FRUSRUDWH SHUIRUPDRQF
WKH %6& DQG UHFRPPHQGHG DQG WKH %RDUG DSSURYHG DQ RYHUDOC

EDVHG RQ D WRWDO VFRUH RI UHODWLYH WR D WDUJHW RI

SHUIRUPDQFH DJDLQVW FKDOOHQJLQJ DQQXDO REMHFWLYHV WKDW GU
‘H YLHZ WKH SHUIRUPDQFH DFKLHYHG DV GHPRQVWUDWLQJ VROLG C
REMHFWLYH RI JHQHUDWLQJ YDOXH IRU RXU 6KDUHKROGHUYVY DQG RWKH

TKURXJKRXW WKH \HDU '30 PDQDJHPHQW PRQLWRUHG WKH %6& JRDOV
HISHFWDWLRQV DQG WR GULYH WKH ULJKW EHKDYLRXUV IRU WKH RUJD
TXDUWHUO\ WR WKH +&& &RPPLWWHH DQG WKH &RPPLWWHH UHSRU)
DFKLHYHPHQW
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%6&0D S

SURYLGHG EHORZ LV WKH KLIJK OHYHO %6& WKDW UHIOHFWV RXU
JHQHUDWH YDOXH IRU RXU 6KDUHKROGHUVY DQG RWKHU VWDNHKROGHU\

(V3 JLODQFH *URZWK
%XLOG D EHWWHU IXWXUH8QORFN YDOXH /[HYHUDJH XQLTXH VNLOOV
"HLIKW "HLIKW "HLIKW
HOLYHU EHVW LQ FODYNHWD RUWRXWSHUIRUP FXUOHYWU\RDQDUIDUH! BURGXFWLRC
SHUIRUPDQFH $,6& H{SHFWDWLRQV &DSDFLW\ LQ 4 O SURGXFWLRQ

5HDG\ WKH RUJDQL]DWLRAOM) Hlé”ﬂ&é%#ﬁ}gdpvgg;ﬂé'%%b]ﬁ% BHUELDQ $VVHWV

6XFFHVVIXO SUHSDUDW
R1

Q DQG LQLWLDWLRQ
RI WKH FORVXUH D

/IRQJHUP ,QFHQWLYH &RPSHQVDWLRQ

(DFK \HDU WKH 1(2V DUH SURYLGHG ZLWK ORQJ WHUP LQFHQWLYHV
SURYLGHG WR LQGLYLGXDOV LQ VLPLODU SRVLWLRQV IRXQG LQ WKH &R
WHUP LQFHQWLYH FRPSHQVDWLRQ LV SURYLGHG WKURXJK 368V 568V L
RI VHQLRU PDQDJHPHQW ZLWK WKH ORQJHU WHUP LQWHUHVWYV RI 6KD
EHHQ GHVLIJQHG WR JLYH LQGLYLGXDOV DQ LQWHUHVW LQ FUHDWLQJ D
ORQJHU WHUP WR HQDEOH WKH &RPSDQ\ WR DWWUDFW DQG UHWDLQ
LOQGLYLGXDOV IRU FXUUHQW SHUIRUPDQFH DQG PRWLYDWH IXWXUH SHU
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YR U WKH ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ FRQVLVWHG RI D
2SWLRQV DV LOOXVWUDWHG EHORZ

,Q GHWHUPLQLQJ WKH QXPEHU RI 368V 568V DQG 2SWLRQV WR EH JUDQ
E\ WKH UHODWLYH SRVLWLRQ RI WKH LQGLYLGXDO ZLWKLQ WKH &RPSD
JUDQWY DUH EDVHG RQ D WDUJHW OHYHO DV D SHUFHQWDJH RI DQQXI
VDODU\ IRU WKH &(2 RI EDVH VDODU\ IRU WKH &)2 &22 DQG IRU Wi
368V JUDQWHG ZDV 568V ZDV DQG 2SWLRQV ZDV DSSUR[LPDWHO\
LQFHQWLYH FRPSHQVDWLRQ SURYLGHG WR VHQLRU PDQDJHPHQW )RO
WLPH RI KLULQJ 368V 568V DQG 2SWLRQ JUDQWY DUH FRQVLGHUHG R«
VKDUH SULFH WKHUHE\ PRWLYDWLQJ HPSOR\HHV WR ZRUN WRZDUG VX
$ZDUGV DUH FRQVLGHUHG DQG SURSRVHG E\ WKH +&& &RPPLWWHH IRL
1(2 ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ ZDV DV IROORZV
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6KDUH %DVHG $ZDUGV

1DPH DQG 3ULQFLSDO 3RVLWLRQ 2SWLRQ %DVHG
568 $ZDUGYV 368 $ZDUGYV
1XPEHU 1XPEHU 1XPEHU
DYLG 5DH
3UHVLGHQW DQG &(2
1DYLQ "\DO
(93 DQG &)?2
,OL\D *DUNRY
(93 DQG &22
© -RKQ 'H&RRPDQ -U
(93 &RUSRUDWH 'HYHORSPHQW
.HOO\ 6WDUN $QGHUVRQ
(93 &RUSRUDWH $IIDLUV *HQHUDO
&RXQVHO DQG &RUSRUDWH
6HFUHWDU\

6HH U6XPPDU\ &RPSHQVDWLRQ 7DEOHU IRU IXUWKHU GHWDLOV

6KDUH 8QLW 30DQ

7KH &RPSDQ\xV 6KDUH 8QLW 30DQ UB6KDUH 8QLW 30DQU VXSSOHPHQW:
ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SURJUDP 8QGHU WKH 6KDUH
DZDUGV RI VKDUH XQLWV UBKDUH 8QLWVU LQ WKH IRUP RI 568V DQG 3

568V DUH WLPH EDVHG 6KDUH 8QLWV ZKLFK VHUYH DV DQ HIIHFWLYH
PDQDJHPHQW 368V DUH 6KDUH 8QLWV ZLWK D SHUIRUPDQFH EDVHG FR
GLUHFWRU OHYHO PDQDJHUV RI WKH &RPSDQ\ 568V DQG 368V KHOS WR
WKRVH Rl 6BKDUHKROGHUV 6HYHUDO FRPSDQLHV LQ WKH &RPSHQVDWL]
368V 568V DQG 2SWLRQV LQ WKH GHVLJQ RI WKHLU ORQJ WHUP LQFHQW

6KDUH 8QLWY DUH SKDQWRP DZDUGV WKDW PLUURU WKH PDUNHW YDOX
JUDQWHG E\ WKH %RDUG WR HPSOR\HHV RIILFHUV GLUHFWRUV DQG
DIILOLDWHYV U3DUWLFLSDQWVU LQ FRQVLGHUDWLRQ RI VHUYLFHV WR
DFKLHYHPHQW RI 6KDUHKROGHU YDOXH 568V DQG 368V DUH QRW X!
FRPSHQVDWLRQ

7TKH 6KDUH 8QLW 30DQ SURYLGHV WKDW DGGLWLRQDO 6KDUH 8QLWYV ZL
ZLWK WKH GHFODUDWLRQ RI D FDVK GLYLGHQG

$00 DZDUGV JUDQWHG XQGHU WK&OB®DIE Q FINUKROMHEMWHR W KWMR 2ZLKH GHWH |
E\ WKH %RDUG )RU IXUWKHU GHWDLOV VHH U([HEFEXWLYH &RPSHQVDW
VHFWLRQ
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368V

368V DUH SHUIRUPDQFH EDVHG DZDUGY DQG DUH LVVXHG XQGHU WKH
SHUIRUPDQFH IDFWRU WKDW GHWHUPLQHV WKHLU XOWLPDWH YDOXH
$FKLHYHG 3HUIRUPDQFH 5DWLR 3D\RXWV DUH EDVHG RQ WKH $FKLHYH

RQ WKH DFKLHYHPHQW RI D WKUHH \HDU 765 UHODWLYH WR WKH 76
SXUSRVH | WKH 765 LV QHJDWLYH WKH DPRXQW RI WKH SD\RXW LV FDS

368V YHVW RQ WKH HOQWLWOHPHQW GDWH RU GDWHV XVXDOO\ WKH WHK
ZKLFK PD\ QRW EH ODWHU WKDQ 'HFHPEHU RI WKH \HDU WKDW LV WKl
ZKLFK WKH 368V ZHUH JUDQWHG WKH U368 (QWLWOHPHQW 'DWHU DV C

2Q D 368 (QWLWOHPHQW 'DWH WKH &RPSDQ\ PDNHV D SD\PHQW WR WK
9:$3 RI WKH 6KDUHV RQ WKH 76; PXOWLSOLHG E\ WKH QXPEHU RI 368
$FKLHYHG 3HUIRUPDQFH 5DWLR RYHU WKH SHUIRUPDQFH SHULRG 7KH
DQ\ FDVK SD\PHQW XQWLO WKH 368 (QWLWOHPHQW 'DWH

7KH SD\RXW RQ WKH 765 FRPSRQHQW RI WKH $FKLHYHG 3HUIRUPDQFH ¢
IROORZLQJ VFDOH

SHUIRUPDQFH OHYHO \HDU UHODWLYH 765 3D\RXW OHYHO
%HORZ TKUHVKROG UG RU EHORZ
7TKUHVKROG WK
%HWZHHQ 7TKUHVKROG DQG 7DUWKHWR WK WR
7DUJHW WK
%HWZHHQ 7DUJHW DQG OD[LPXRW WR WK WR
OD[LPXP WK RU DERYH
, ] WKH 765 LV QHJDWLYH WKH DPRXQW RI WKH SD\RXW LV FDSSHG DW SD\RXW OHYHO

368 3%ZDUG 3D\RXWYV

7KH WDEOH EHORZ SUHVHQWY RXU &RPSDQ\xV UHODWLYH 765 SHUIRU

*URXS IRU WKH -DQXDU\ '"HFHPEHU SHUIRUPDQFH SHULRG ZKLF
JUDQWHG LQ ZLWK WKH UHVSHFWLYH 765 3HHU *URXS LQ SODFH DW
VHFRQG WDEOH EHORZ DQG ZKLFK ZHUH SDLG RXW LQ $SULO 7KH )
DV WKH QXPEHU RI 368V YHVWHG PXOWLSOLHG E\ WKH $FKLHYHG 3HUI!
GHWHUPLQHG L DV WR IRU 765 SHUIRUPDQFH DW WKH WK SHUF
HQGLQJ '"HFHPEHU DQG LL D IDFWRU RI UHSUHVHQWLQJ WK

5HIHU WR WKH U9DOXH 9HVWHG RU (DUQHG 'XULQJ WKH <HDUU WDEOH |
1(2 RQ $SULO
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-DQXDU\ O 'HFHPEHU
\HDU SHULRG
WK SBHUFHQWLOH
WK SBHUFHQWLOH
WK SBHUFHQWLOH
WK SHUFHQWLOH

$YHUDJH

'30 OHWDOV

3HUFHQWLOH 5DQNLQJ 3
765 3HHU *URXS IRU -DQXDU\ '"HFHPEHU 3HUIRUPDQ
$ODPRV *ROG ,QF 3HUVHXV OLQLQJ /LPLWHG
&HQWHUUD *ROG ,QF 6 3 76; *OREDO *ROG ,QGH]

(OGRUDGR *ROG &RUSRUDWLRQ 665 OLQLQJ ,QF

,$0*2/' &RUSRUDWLRQ 7RUH[ *ROG 5HVRXUFHV ,QF
1HZ *ROG ,QF ‘"HVGRPH *ROG OLQHV /WG

2FHDQDJROG &RUSRUDWLRQ

*&0 PHUJHU ZLWK $ULV *ROG 6HSWHPEHU <DPDQD *ROG DFTXLVLWLRQ E\ 3DQ $PHUI
DFTXLVLWLRQ E\ $ODPRV *ROG -XO\ DQG .DURUD 5HVRXUFHY DFTXLVLWLRQ E\ :HVW
SHHU JURXS DV WKH\ DUH QR ORQJHU SXEOLFO\ WUDGHG

56 8V

7KH 6KDUH 8QLW 30DQ SURYLGHV WKDW WKH 568V YHVW DQG DUH SD\I
RU GDWHV ZKLFK PD\ QRW EH ODWHU WKDQ 'HFHPEHU Rl WKH \HDU \
VHUYLFH IRU ZKLFK WKH 568V ZHUH JUDQWHG WKH U568 (QWLWO
LQWHUFKDQJHDEO\ ZLWK 368 (QWLWOHPHQW 'DWH WKH U(QWLWOHPHQ
LWV VROH GLVFUHWLRQ 7KH 568 (QWLWOHPHQW 'DWH IRU HDFK 568 JUL

(QWLWOHPHQW 'DWH (QWLWOHPHQW $PRXQW

JLUVW DQQLYHUVDU\ RI GDWH JUDQWHG RI WKH 568V JUDQWHG

6HFRQG DQQLYHUVDU\ RI GDWH JUDQWHG RI WKH 568V JUDQWHG

7KLUG DQQLYHUVDU\ RI GDWH JUDQWHG RI WKH 568V JUDQWHG

2Q DQ 568 ( QWLWOHPHQW 'DWH WKH &RPSDQ\ ZLOO PDNH D SD\PHQW V
HTXDO WR WKH ILYH GD\ 9:$3 RI WKH 6KDUHV RQ WKH 76; PXOWLSOLHC
YHVWHG 7KH 3DUWLFLSDQW KDV QR ULJKW WR UHFHLYH DQ\ FDVK SD\P

6HH DOVR U7HUPLQDWLRQ DQG &KDQJH RI &RQWURO 7HUPLQDWLRQ (Y]
DGGLWLRQDO LQIRUPDWLRQ ZLWK UHVSHFW WR WKH WUHDWPHQW RI W
6KDUH ,QFHQWLYH 30DQ
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BWRFN 2SWLRQ 30DQ

7KH SXUSRVH RI WKH 2SWLRQ 30DQ LV WR VHFXUH IRU WKH &RPSDQ\ LC
LOQFHQWLYHYVY LQKHUHQW LQ WKH VKDUH RZQHUVKLS E\ FHUWDLQ HOI
VXEMHFW WR FHUWDLQ OLPLWV RQ JUDQWV WR QRQ HPSOR\HH GLUL
FRQVXOWDQWYV RI WKH &RPSDQ\ RU LWV VXEVLGLDULHYV U(OLJLEOH 3HL

7KH 2SWLRQ 30DQ ZDV DGRSWHG E\ WKH %RDUG RQ ODUEK DQ
6KDUHKROGHUV RQ 0D\ LWV LPSOHPHQWDWLRQ UHSODFHG WKH
SODQ WR DOLJQ ZLWK FXUUHQW FRPSHQVDWLRQ SUDFWLFHV DQG HOF
6KDUHKROGHUV DSSURYDO QR IXUWKHU RSWLRQV ZHUH JUDQWHG X
OHDGLQJ WR LWV WHUPLQDWLRQ 2SWLRQV LVVXHG XQGHU WKH SU}
DFFRUGLQJO\

7TKH 2SWLRQ 30DQ LV DGPLQLVWHUHG E\ WKH %RDUG RU D GXO\ DSSRL(
&RPPLWWHH DQG WRJIJHWKHU ZLWK WKH %RDUG WKH U$SGPLQLVWUDWR
DXWKRULW\ WR DPRQJ RWKHU WKLQJV JUDQW 2SWLRQV WR (OLJLEC
LQFOXGLQJ WKH H[HUFLVH SULFH H[SLU\ YHVWLQJ OLPLWDWLRQV U
SHUIRUPDQFH FRQGLWLRQV DQG RU VXEMHFW WR WKH &ODZEDFN 3ROLI
WLPH WR WLPH LI DQ\ RI VXFK JUDQWYV 2SWLRQV JUDQWHG LQ KD
\HDU WHUP DQG YHVW RQH WKLUG RQ HDFK RI WKH ILUVW VHFRQG DQ
H[HUFLVH SULFH LV GHWHUPLQHG E\ WKH ILYH GD\ 9:%$3

JRU D GHVFULSWLRQ Rl WKH PDWHULDO WHUPV RI WKH 2SWLRQ 30DQ D
O %XUQ 5DWHU DQG U6XPPDU\ RI WKH 2SWLRQ 30DQ ,QIRUPDWLRQ U
VWRFN RSWLRQ SODQ LV DYDLODEOH LQ B6FKHGXOH $ O (TXLW\ &RPSHC
ZLWK 5HVSHFW WR WKH 20G 2SWLRQ 30DQ LQ WKH &RPSDQ\xV &LUFX(
zZZzZ VHGDUSOXV EFD

, Q WKH IROORZLQJ 2SWLRQV ZHUH JUDQWHG WR 1(2V XQGHU WKH 6

FXURYEYYH 3ULFAHUP <HDUBLUDWLR

'DYLG 5DH
3UHVLGHQW DQG &(2 ODUFK
1DYLQ '\DO

(93 DOG &)2 ODUFK
,OL\D *DUNRY

(93 DQG &22 ODUFK
. _RKQ 'H&RRPDQ -U 0DUEK
(93 &RUSRUDWH 'HYHORSPHQW

_HOO\ 6WDUN $QGHUVRQ

(93 &RUSRUDWH $IIDLUV 0DUEK
*HQHUDO &RXQVHO DQG

&RUSRUDWH 6HFUHWDU\

7KH H[HUFLVH SULFH Rl WKH 2SWLRQV LV GHWHUPLQHG E\ ILYH GD\ 9:$3 H[FHSW IRU 0U
6WDWHYVY KDV WKH 2SWLRQ H[HUFLVH SULFH EDVHG RQ WKH SULRU GD\xV FORVLQJ SULFH R
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6HH DOVR U7HUPLQDWLRQ DQG &KDQJH RI &RQWURO 7HUPLQDWLRQ (YH
DGGLWLRQDO LQIRUPDWLRQ ZLWK UHVSHFW WR WKH WUHDWPHQW RI W
6KDUH ,QFHQWLYH 30DQ

%HQHILWY $QG 3HUTXLVLWHYV

‘H RITHU JURXS KHDOWK GHQWDO LQVXUDQFH DQG RWKHU EHQHILWYV
OHYHO HQVXULQJ WKDW EHQHILW FRVWY DUH SUXGHQWO\ PDQDJHG 7
1(2v 1R VXSSOHPHQWDO SHQVLRQ DUUDQJHPHQWY DUH SURYLGHG WR
YHKLFOH DOORZDQFH &RPSDQ\ YHKLFOH IXHO DOORZDQFH DQG .UXPR
WKH &22 7HPSRUDU\ KRXVLQJ DQG WUDYHO SURYLGHG WR WKH (93 &RU

SHWLUHPHQW 6DYLQJYV 30DQ

7R HQFRXUDJH HPSOR\HHV WR VDYH IRU WKHLU UHWLUHPHQW WKURXJ
KDV HVWDEOLVKHG D JURXS 5563 (PSOR\HHV L DUH HOLJLEOH WR IX(
GDWH RI KLUH DQG LL UHFHLYH D IXOO FRPSDQ\ FRQWULEXWLRQ R
5563 ,Q WKH FDVH RI 1(2V LI RI WKH EDVH VDODU\ HIFHHGV WKH &D(¢
DQQXDO 5563 FRQWULEXWLRQV WKH H[FHVV LV SDLG LQ FDVK 7KLV 5
HPSOR\HHV RI WKH &DQDGLDQ &RPSDQ\
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&RPSHQVDWLRQ *RYHUQDQFH

+XPDQ &DSLWDO &RPSHQVDWLRQ &RPPLWWHH &RPSRVLWLR

7TKH &RPSDQ\xV H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV DGPLQLVWHLU
PHPEHUV RI WKH +&& &RPPLWWHH DUH .DOLGDV ODGKDYSHGGL &KDLU

$QQH 7DZLO $00 WKH PHPEHUV RI WKH +&& &RPPLWWHH DUH DQG GX!
%RDUG LV FRQILGHQW WKDW WKH +&& &RPPLWWHH FROOHFWLYHO\

EDFNJURXQG UHTXLUHG WR HIITHFWLYHO\ IXOILOO LWV PDQGDWH RI PDI
WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ DQG LWV 6KDUHKROGHUV 2QH
LV WR DVVLVW WKH %YRDUG LQ DWWUDFWLQJ HYDOXDWLQJ DQG UHWDL
FRPSHQVDWLRQ DQG RWKHU DSISORSQWDWHVSHUIRUPDQFH

.DOLGDV ODGKDYSHGBGKDYSHGGL KDV VHUYHG DV D PHPEHU DQG &KD
+&& &RPPLWWHH VLQFH -XO\ +H LV FXUUHQWO\ WKH 3UHVLGHQ
DGYLVRU\ ILUP WR WKH PHWDOV DQG PLQLQJ VHFWRU )URP W R
ORO\EGHQXP ,QWHUQDWLRQDO D SULYDWHO\ KHOG FRPSDQ\ DQG JORI
SKRVSKDWHY QLRELXP DQG PRO\VEGHQXP +LV H[WHQVLYH FDUHHU LQ
\HDUV DW 3KHOSV 'RGJH D )RUWXQH FRPSDQ\ VWDUWLQJ DV D 6\\
EHFRPLQJ 6HQLRU 9LFH 3UHVLGHQW IRU 3KHOSV 'RGJH DQG FRQWHPSF
'RGJH :LUH &DEOH 'XULQJ KLV FDUHHU OU ODGKDYSHGGL KDV H[W
SHUWDLQLQJ WR GLUHFWRU DQG VHQLRU PDQDJHPHQW FRPSHQVDWLF
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SURIHVVLRQDO FRPSHQVDWLRQ DGYLVRUV O0U ODGKDYSHGGL VHUYHV
*OHQFRUH 30F DQG LV &KDLU RI WKH FRPSHQVDWLRQ FRPPLWWHH RI 1F

1LFROH $GVKHDWG %GWOWKHDG %HOO KDV EHHQ DV D PHPEHU RI WKH &RPS
VLQFH -XO\ 6KH LV D JHRORJLVW ZLWK RYHU \HDUV RI FRPELC
VHFWRU H[SHULHQFH LQFOXGLQJ RYHU \HDUV RI FXPXODWLYH SXEO
GHYHORSPHQW RSHUDWLQJ DQG UR\DOW\ SUHFLRXV DQG EDVH PHWDC
$XvwubOLD DQG WKH 8. +HU GLYHUVH EDFNJURXQG KDV IDFLOLWDWF
ERDUG FRPPLWWHH IXQFWLRQV FRPSHQVDWLRQ DXGLW QRPLQDW
FRPPLWWHHY 6KH LV FXUUHQWO\ DQ LQGHSHQGHQW GLUHFWRU RI 76;
$6; OLVWHG $X0(*$ OHWDOV /WG DQG LV D PHPEHU RI WKHLU 5HPXQHUD
6KH LV DOVR WKH 3UHVLGHQW Rl &XSHO $GYLVRU\ &RUS D SULYDWH
LQYHVWPHQWY DQG DGYLVRU\ VHUYLFHV LQ WKH PLQLQJ VHFWRU 3U
&KDLU RI $6; 76;9 OLVWHG +RW &KLOL /WG ZKHUH VKH DOVR FKDLUHG
ZDV DOVR WKH &(2 DQG 0DQDJLQJ 'LUHFWRU RI $6; OLVWHG %HDGHOO !
LWV DFTXLVLWLRQ E\ D &DQDGLDQ PLQLQJ FRPSDQ\ LQ ODUFK 3L
'LUHFWRU RI OLQLQJ 5HVHDUFK DW 6XQ 9DOOH\ *ROG //& D JOREDO
oODQEDJLQJ 'LUHFWRU RI ,QYHVWPHQW %DQNLQJ DW +D\ZRRG 6HFXULWLH

6KH DOVR SDUWLFLSDWHV LQ RQJRLQJ GLUHFWRU HGXFDWLRQ LQF
F\EHUVHFXULW\ PDWWHUVY UHOHYDQW WR ERDUG DQG FRPPLWWHH RYHL

ODULH $QQH G®ZIZDZLO KDV EHHQ D PHPEHU RI WKH &RPSDQ\xV +&& &R

6KH KDV RYHU \HDUV Rl OHJDO H[SHULHQFH SULQFLSDOO\ LQ FR
ODzZz DQG RYHU \HDUV RI PDQDJHPHQW H[SHULHQFH 6KH SUDFWLFH
OF&DUWK\ 7THWUDXOW DQG LQ MRLQHG 4XHEHFRU ,QF DV /HJDO &t¥
&RUSRUDWH 6HFUHWDU\ IURP XQWLO oOov 7DZLO ZDV SUHYLR.
Ox$VVXUDQFH $XWRPRELOH GX 4X©EHF KDV EHHQ D PHPEHU RI WKH E
5DGLR &DQDGD VLQFH DQG UHVSHFWLYHO\ 6KH LV D PHPEHU [
4XHEHF KROGV DQ 0%$%$ IURP WKH -RKQ OROVRQ 6FKRRO RI %XVLQHVYV
IURP WKH ,QVWLWXWH RI &RUSRUDWH 'LUHFWRUYV

"XULQJ ov 7DzZLO FRPSOHWHG H[WHQVLYH SURIHVVLRQDO GHYHOR
JRYHUQDQFH DQG DXGLW PDWWHUV WKURXJK WKH 4XHEHF %DU DQG W
HGXFDWLRQ DQG EULHILQJYV FRYHULQJ WRSLFV VXFK DV $, DQG JRYHU
OHDGLQJ DFFRXQWLQJ ILUPV
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5ROR ODQDJHPHQW

7KH &(2 WKH 693 +5 DQG WKH &RUSRUDWH 6HFUHWDU\ JHQHUDOO\ D
&RPPLWWHH EXW GR QRW KDYH WKH ULJKW WR YRWH RQ DQ\ PDWWHU
DUH UHTXLUHG WR OHDYH WKH PHHWLQJVY ZKHQ GHHPHG DSSURSULDW
KROGV LQ FDPHUD VHVVLRQV DW WKH HQG RI HDFK UHJXODUO\ VFKHG
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW ZKHQ LQ DWWHQGDQFF
PHPEHUV RI WKH &RPPLWWHH DORQH ,Q DGGLWLRQ WKH &(2 GRHYV
FRQFHUQLQJ KLV RZQ FRPSHQVDWLRQ 7KH UROH RI PDQDJHPHQW LV W
SHUVSHFWLYHV RQ WKH EXVLQHVV FRQWH[W DQG LQGLYLGXDO SHUIRU
PDNLQJ UHFRPPHQGDWLRQV UHJDUGLQJ FRPSHQVDWLRQ 7KH &RUSRU
NHHSLQJ WKH PLQXWHV Rl WKH FRPPLWWHH PHHWLQJV 7KH &KDLU RI \
UHSRUWV WR WKH %RDUG UHJDUGLQJ DFWLRQV DQG GLVFXVVLRQV DW ¥

1RQH RI RXU 1(2v KDYH VHUYHG RQ WKH FRPSHQVDWLRQ FRPPLWWHH
ZKRVH H[HFXWLYH RIILFHUV DUH PHPEHUV RI RXU +&& &RPPLWWHH

5RORIWVKH &RPSHQVDWLRQ &RQVXOWDQW

2Q DQ DQQXDO EDVLV WKH +&& &RPPLWWHH UHWDLQV OHUFHU WR SU}!
OHYHOV DQG SUDFWLFHV DQG DQ RYHUYLHZ RI FXUUHQW DQG HPFH
FRPSHQVDWLRQ WUHQGV LQ WKH PLQLQJ LQGXVWU\ ,Q DGGLWLRQ W
UHTXLUHG WR UHYLHZ LQGHSHQGHQW GLUHFWRU FRPSHQVDWLRQ OH
RZQHG VXEVLGLDU\ RI 0DUVKOFI/RIQRHDDQG ORDYVKDGRSWHG *OREDO %}
6WDQGDUGY WR PDQDJH DFWXDO RU SHUFHLYHG FRQIOLFWV RI LQWH!L
DGYLFH 7KH VWDQGDUGY SURKLELW WKH FRQVXOWDQW IURP FRQVL(
UHQGHULQJ DGYLFH WR WKH +&& &RPPLWWHH OHUFHU FRQVXOWDQWYV
UHYHQXH DQG SURILWDELOLW\ RI RWKHU OLQHV RI EXVLQHVYV

OHUFHU KDV EHHQ HQJDJHG E\ WKH +&& &RPPLWWHH WR DFW DV L
FRQVXOWDQW VLQFH 7KH IROORZLQJ WDEOH VHWY IRUWK WKH IHH
LWV DIILOLDWHYV IRU DQG

&DWHJRU\ RI )HHV

([HFXWLYH &RPSHQVDWLRQ 5HODWHG )HHYV
$00 RWKHU IHHV
7TRWDO

JHHV LQFOXGH UHYLHZ RI WKH &RPSDQ\xV FRPSHQVDWLRQ VWUXFWXUH LQFOXGLQJ XSG
FRPSHQVDWLRQ EDVH VDODU\ DQQXDO DQG ORQJ WHUP LQFHQWLYHV RI LWV 1(2V GLUHF

,QVXUDQFH UHODWHG IHHV SDLG WR 0DUVK
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5LVN ODQDJHPHQW

7KH +&& &RPPLWWHH DYRLGV FRPSHQVDWLRQ SROLFLHVY DQG SUDFWLI
WDNLQJ DQG EHOLHYHV WKDW LWV H[HFXWLYH FRPSHQVDWLRQ VWU X
UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH
VHQVLWLYH WR WKH SRVVLEOH UHSXWDWLRQDO GDPDJH WKDW FRXOG
DUH QRW FRPSHQVDWHG LQ D PDQQHU WKDW LV FRQVLVWHQW ZLW
FRPSHQVDWLRQ SURJUDP RU WKDW LV RWKHUZLVH QRW LQ WKH EHYV
6KDUHKROGHUYV

7R PLWLIJDWH WKH ULVNV DVVRFLDWHG ZLWK WKH &RPSDQ\xV FRPSH
VSHFLILFDOO\ WR HQVXUH WKH FRPSHQVDWLRQ SROLFLHVY DQG SURJUL
RQ WKH SDUW RI LWV H[HFXWLYHV WKH &RPSDQ\ KDV LPSOHPHQWHG
ZLWK WKH IROORZLQJ NH\ ULVN PLWLJDWLRQ IHDWXUHYV

a /ILPLWV RQ SHUIRUPDQFH EDVHG FRPSHQVDWLRQ QRWDEO\ %6& L
SUHGHILQHG SODQ SURYLVLRQV DQG FDOFXODWLRQ IRUPXODH LQFOX

a 3URSRUWLRQDWHO\ JUHDWHU DZDUG RSSRUWXQLW\ GHULYHG IURP W
WKH VKRUW WHUP LOQFHQWLYH SODQ FUHDWLQJ D JUHDWHU IRFXV R
WLPH

a4 7KUHH GLVWLQFW ORQJ WHUP LQFHQWLYH YHKLFOHV O 368V 568V D
\HDUV WR SURYLGH VWURQJ LQFHQWLYHV IRU VXVWDLQHG SHUIRUPD(

a (TXLW\ RZQHUVKLS UHTXLUHPHQWYV IRU WKH &(2 (93V DQG 693V
6KDUHKROGHU LOQWHUHVWY RYHU WKH ORQJ WHUP

a +&& &RPPLWWHH DQG %RDUG GLVFUHWLRQ WR DGMXVW SD\RXWYV X
LQFHQWLYH SODQV WR DPRQJ RWKHU WKLQJV FRQVLGHU WKH ULVN\

2 ,QFOXVLRQ RI DQ LQGLYLGXDO SHUIRUPDQFH UDWLQJ UDQJLQJ IURF
VKRUW WHUP LQFHQWLYH FDOFXODWLRQ WR HQDEOH WKH +&& &RPP
H[HFXWLYH LQ DQ\ \HDU LI WKH LQGLYLGXDO H[HFXWLYH SHUIRUPV
SRVH D ILQDQFLDO RSHUDWLRQDO RU RWKHU XQGXH ULVN WR WKH &

a4 RUPDO UHFRXSPHQW SROLF\ DSSOLFDEOH WR ERWK FDVK DQG HTXL)
HI[HFXWLYHV )RU IXUWKHU GHWDLOV VHH WKH U([HFXWLYH &RPSt
3ROLF\U VHFWLRQ DQG

a $QWL KHGJLQJ SURYLVLRQV LQFRUSRUDWHG LQ WKH 'LVFORVXUH DQ
LQVLGHUV ZKLFK LQFOXGHYV DOO WKH &RPSDQ\xV H[HFXWLYH RIILFHI

7KH +&& &RPPLWWHH DOVR FRQVLGHUV WKH QDWXUH RI WKH REMHFWL
WKH\ LQFRUSRUDWH ERWK VKRUW DQG ORQJ WHUP HOHPHQWYV WR DY
6HQLRU ODQDJHPHQW ZKLFK PD\ EH LQFRQVLVWHQW ZLWK WKH FUHDW.L
WHUP ,Q DGGLWLRQ WKH FRPSHQVDWLRQ IRUPXODH GR QRW DSSO\
VSHFLILF WUDQVDFWLRQV RU HYHQWYV
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([HFXWLYH &RPSHQVDWLRQ 5HFRXSPHQW &ODZEDFN 3ROLF

7TKH %RDUG DGRSWHG D &ODZEDFN 3ROLF\ LQ ZKLFK UHPDLQV LQ
LQFOXGLQJ WKH 3UHVLGHQW &(2 &)2 &22 (93V 693V DQG 9LFH 3UH!
2I1ILFHU |IRU WKLV VHFWLRQ

,Q )HEUXDU\ WKH %RDUG DSSURYHG DPHQGPHQWYV WR DOORZ V
2YHUFRPSHQVDWLRQ $PRXQW SDLG WR DQ ([HFXWLYH 2IILFHU LQ DQ\
PDNHV D ILQDQFLDO UHVWDWHPHQW RU E VXFK ([HEXWLYH 2IILFHU H
$Q 2YHUFRPSHQVDWLRQ $PRXQW LV HTXDO WR WKH SRUWLRQ RI W
FRPSHQVDWLRQ UHODWLQJ WR WKH \HDU V L VXEMHFW WR DQ\ UH
UHVXOWYVY ZKLFK LV LQ H[FHVV Rl WKH LQFHQWLYH FRPSHQVDWLRQ W
UHFHLYHG IRU VXFK \HDU V LI WKH LQFHQWLYH FRPSHQVDWLRQ KDG E
UHVXOWY DV UHVWDWHG XQGHU WKH UHVWDWHPHQW RU LL LQ ZKLF
PLVFRQGXFW RU IUDXG ZKHWKHU RU QRW D UHVWDWHPHQW RFFEXUV {
EDVLV

7R GDWH WKLV SROLF\ KDV QRW KDG WR EH DSSOLHG

$QWHGJIJLQJ 3URYLVLRQV

7KH %RDUG KDV LPSOHPHQWHG DQ $QWL +HGJLQJ 3ROLF\ VLQFH ‘
&RPSDQ\ DQG LWV VWDNHKROGHUV 7KH SROLF\ SURKLELWYV GLUHFWRL
VXEVLGLDULHYV IURP HQJDJLQJ LQ KHGJLQJ WUDQVDFWLRQV WKDW F
HISRVXUH WR WKH &RPSDQ\ V VHFXULWLHYVY LQFOXGLQJ FRPSHQVDWLR
6KDUHY 3URKLELWHG DFWLYLWLHY LQFOXGH DFTXLULQJ ILQDQFLDO
IRUZDUG FRQWUDFWY HTXLW\ VZDSV FROODUV SXWV FDOOV RU RWKI
D GHFUHDVH LQ PDUNHW YDOXH RI DQ\ VHFXULWLHY JUDQWHG DV FRPF
VHQLRU RIILFHU 7KHVH SURYLVLRQV KDYH EHHQ LQFRUSRUDWHG LQWHF
7UDGLQJ 3ROLF\ VHH U7UDGLQJ RI 6HFXULWLHVU EHORZ DQG GLUHFW
FRPSOLDQFH
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TUDGLR)PIBHFXULWLHYV

$00 GLUHFWRUV RIILFHUY DQG HPSOR\HHV DUH VXEMHFW WR WKH &R
B3ROLF\ ZKLFK HQVXUHV WKDW DQ\ SXUFKDVH RU VDOH RI &RPSDQ\ VHI
DSSOLFDEOH ODZ DQG VWRFN H[FKDQJH UXOHV 7KH 'LVFORVXUH DQ
SXUFKDVLQJ RU VHOOLQJ RU RWKHUZLVH PRQHWL]LQJ VHFXULWLHV R
XQGLVFORVHG PDWHULDO LQIRUPDWLRQ DQG GXULQJ UHJXODU RU VSF
SHULRGY DSSO\ WR DOO GLUHFWRUV RIILFHUVY DQG WKRVH HPSOR\HHYV
&RPSDQ\xV ILQDQFLDO VWDWHPHQWY RU ZKR DUH RWKHUZLVH SULY\ V
&RPSDQ\ 5HIJXODU WUDGLQJ EODFNRXW SHULRGVYV EHJLQ RQ WKH ILUVYV
WKH HQG RI D ILVFDO TXDUWHU XQWLO WKH HQG RI WKH ILUVW IXOO0O GI
WKH ILQDQFLDO UHVXOWY IRU WKH ILVFDO TXDUWHU RU ILVFDO \HDU
GLUHFWRUV RIILFHUVY DQG HPSOR\HHV ZKR DUH VXEMHFW WR WKH E
VSHFLDO PXVW REWDLQ SUH FOHDUDQFH IURP WKH *HQHUDO &RXQVH
EHIRUH SXUFKDVLQJ RU VHOOLQJ VHFXULWLHV RI WKH &RPSDQ\ WR FRC
LQ HIITHFW DQG LL WKH SURSRVHG WUDGH LV RWKHUZLVH FOHDUHG

([HEXWLYH (TXLW\ 2ZQHUVKLS 5HTXLUHPHQWYV

7TKH %RDUG EHOLHYHV WKDW WKH &RPSDQ\xV H[HFXWLYHV VKRXOG KR!
&RPSDQ\ WR DOLJQ WKHLU LOWHUHVWY ZLWK WKRVH RI 6KDUHKROGHU
YDOXH FUHDWLRQ DQG HIIHFWLYH FRUSRUDWH JRYHUQDQFH

8QGHU WKH ([HFXWLYH (TXLW\ 2ZQHUVKLS 3ROLF\ WKH &(2 ([HFXWLYH"
UHTXLUHG WR KROG GXULQJ WKHLU UHVSHFWLYH WHUPV RI RIILFH
WKURXJK D VSRXVH RU WUXVW 568V DQG 368V FROOHFWLYHO\ UHIH
DJJUHJDWH YDOXH HTXDO WR WKHLU DSSOLFDEOH RZQHUVKLS PXOW
RZQHUVKLS PXOWLSOHV DUH WKUHH WLPHYV EDVH VDODU\ IRU WKH &(2
RQH WLPH EDVH VDODU\ IRU 693V 6WRFN RSWLRQV DUH QRW LQFOXGH
RZQHUVKLS JXLGHOLQHV

368V DUH LQFOXGHG LQ HTXLW\ RZQHUVKLS FDOFXODWLRQV EHFDXVH
WKDW YHVW RYHU D WKUHH \HDU SHUIRUPDQFH SHULRG ZLWK SD\RXW\
\HDU 765 UHODWLYH WR D GHILQHG SHHU JURXS 7KH SD\RXW LV VXEMH
DQG LI 765 LV QHIJDWLYH WKH PD[LPXP SD\RXW LV FDSSHG DW 7K
DzbuGvY DUH GLUHFWO\ WLHG WR ORQJ WHUP VKDUHKROGHU YDOXH

7R SURYLGH DGGLWLRQDO WUDQVSDUHQF\ HYHQ LI 368V ZHUH LQFOXG
FDOFXODWLRQ RI HI[HFXWLYH HTXLW\ RZQHUVKLS HDFK RI WKH 1(2V Z
&RPSDQ\xV HTXLW\ RZQHUVKLS UHTXLUHPHQWYV

2ZQHUVKLS OHYHOV DUH PRQLWRUHG DQG FRPSOLDQFH LV DVVHVVHG D
WKH JUHDWHU RI L WKH DFTXLVLWLRQ FRVW RU WKH JUDQW YDOXH R
PDUNHW YDOXH RI WKH 6KDUHV RQ WKH 76; RQ WKH ODVW WUDGLQJ GD!
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7KH IROORZLQJ WDEOH VHWYV RXW WKH HTXLW\ RZQHUVKLS RI HDFK 1(2

DO +RO

VL W LR Q &RASD RDIQ W
RO%/L§&%%\%|9DO?(N[RFXWL$H (
QR GLROWHUVKLS

&DOFXODWHG EDVHG RQ VDODULHY DSSURYHG E\ WKH %RDUG LQ )HEUXDU\
)DLU ODUNHW 9DOXH RI 7TRWDO +ROGLQJV LV FDOFXODWHG DV DW ODURK WKH 76EDVHG R

RQ WKDW GDWH EHLQJ

([HEXWLYHV PXVW FRPSO\ ZLWK WKHLU DSSOLFDEOH HTXLW\ RZQHUVKL
GDWH RI WKHLU DSSRLQWPHQW DV DQ H[HFXWLYH ZLWK WZR WKLUG
DWWDLQHG ZLWKLQ WKUHH \HDUV DQG WKH UHPDLQLQJ RQH WKLUG RYFH

,Q WKH HYHQW RI DQ LQFUHDVH LQ WKH H[HFXWLYHxV DQQXDO EDVH VI
UHTXLUHPHQW LV DWWDLQHG WKH H[HFXWLYH LV H[SHFWHG WR UHDF
UHODWHG WR VXFK LQFUHDVH ZLWKLQ WKUHH \HDUV RI WKH FKDQJH
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1(2 68008$5,(6

1(2 6KRUW WHUP ,QFHQWLYH 3HUIRUPDQFH

7KH IROORZLQJ SDJHV VHW RXW D VXPPDU\ RI HDFK RI WKH 1(2xV SHU
DQG WKHLU EDVH vDODU\ WDUJHW ERQXV SHUFHQWDJH WKHLU SH
DzZzDUGVY DSSURYHG E\ WKH %RDUG DQG SDLG WR HDFK RI WKH 1(2V 5
7DEOHU IRU IXUWKHU LQIRUPDWLRQ

'DYLG 5DH _ 3UDYGGE QW
$JH 2DNYLOOH 21 &DQDGD

([FHHGV ([HFXWLYH (TXLW\ 2ZQHUVKLS 5HTXLUHPHQW

%DVH VDODU\

%RQXV

568V

368V

2SWLRQV

$00 RWKHU FRPSHQVDWLRQ

7TRWDO &RPSHQVDWLRQ

OU 5DHxV REMHFWLYHV IRU ZHUH IRFXVHG RQ EXLOGLQJ WKH RYHUDOO '30
DVVHW WKH 9DUH! RSHUDWLRQ DQG DGYDQFLQJ WKH IRND 5DNLWD SURMHEF\
FRPSDQ\xV RYHUDOO JURZWK VWUDWHI\ DQG YDOXH DFFUHWLRQ IRU 6KDUHKRO

a

&RQWLQXHG SULRULWL]DWLRQ RQ VDIHW\ DQG DGYDQFHG WKH \HDU URDGI
WKH QH[W OHYHO RI SHUIRUPDQFH DQG VXSSRUWHG WKH ODXQFK RI D Y
UHFRJQL]H HPSOR\HHV WKDW GLVSOD\ WKH '30 YDOXHYV HYHU\GD\

%XO0JDULDQ RSHUDWLRQV &KHORSHFK DQG $GD 7HSH DFKLHYHG JXLGDQF
HIWHQGHG WKH PLQH OLIH DW &KHORSHFK WR \HDUV ZLWK IXUWKHU RSSF
=RQH 'HHS SURVSHFW FORVXUH DQG UHKDELOLWDWLRQ SODQ HVWDEOLVKF
VWDNHKROGHU HQJDJHPHQW

&RPSOHWHG DFTXLVLWLRQ RI $GULDWLF LQ HDUO\ 6HSWHPEHU DQG EUR:
SRUWIROLR ZLWK VXFFHVVIXO FRPSOHWLRQ RI WKH UDSLG LQWHJUDWLRQ S¢
JURZLQJ '30 SURGXFWLRQ WR EHWZHHQ WR *(2 LQ 2SHUDW

WHVWHG DW 9DUH! DKHDG RI WKH IRND 5DNLWD GHFOLQH FRPPHQFHPHQW
FDSDFLW\ EXLOGLQJ WR WZR RSHUDWLQJ DVVHWYV LQVWHDG RI RQH

&RQWLQXHG WR VWUHQJIJWKHQ '80xV RIQDERARIO®BHSRYYWIRRZ LQFUHDVHG WKI|
OLTXLGLW\ WR a86 FRPWOQXRQ WKH VWHDG\ GLYLGHQG DQG VKDUH EX\ EDF
ag86 PLOOLRQ UHSUHVHQWLQJ RI IUHH FDVK IORZ DQG D FDSLWDO
VXVWDLQDEOH JURZWK DQG ORQJ WHUP YDOXH FUHDWLRQ

$GYDQFHG RUJDQLF IRND 5DNLWD SURMHFW ZLWK )6 FRPSOHWHG DQG VHFXL
SURJUHVVHG WKH /RPD /DUJD SURMHFW GHYHORSPHQW DQG DFTXLUHG WK
VXEVHTXHQWO\ UHYRNHG R QWIFQWLEHUWRRB M [FRQRUWR SUHVHUYH YDOXH DQG |
6KDUHKROGHUV LQFOXGLQJ HYDOXDWLQJ DOO OHJDO RSWLRQV

2XWSHUIRUPHG H[SORUDWLRQ UHVHUYH DQG UHVRXUFH WDUJHWV IRU IRN
SURVSHRMHG OR] *(2DQG LQFOXGHG UHVRXUFHY DW WKH FRUH &KHORSHFK |

OLIH EH\RQG \HDUV
&RQWLQXHG 0 $ DFWLYLWLHY DQG H[SORUDWLRQ RSSRUWXQLWLHV ZLWK D

ZKLOH HQVXULQJ D GLVFLSOLQHG FDSLWDO DOORFDWLRQ

$SSRLQWHG NH\ OHDGHUVKLS SRVLWLRQ WR WKH H[HFXWLYH PDQDJHPHQW W
BURMHFWY DQG (YDOXDWLRQV WR VXSSRUW WKH H[HFXWLRQ RI WKH FRPSDC

&RQWLQXHG WDOHQW GHYHORSPHQW WR EXLOG FDSDELOLW\ IRU SURMHFWYV
ZLWK GHYHORSPHQW DVVLIQPHQWY VHFRQGPHQW RSSRUWXQLWLHV DW WKH
GHYHORSPHQW ZKLOH HQDEOLQJ WKH WUDQVIHU RI VNLOOV DQG NQRZOHGJH
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a $GYDQFHG (6* VWUDWHI\ DQG UHWDLQHG DQ 6 3 DVVHVVPHQW RI '30 DW V
FRQVHFEXWLYH \HDU IRU (6* SHUIRUPDQFH DPRQJ FRPSDQLHV LQ WKH PHWDO

a [ DMMG WH FRP SDQ RQWH $6; DV D IRIHIQH HP SWOMY IRGZIQJ WH DFTXIMWRQ Rl $ GUDWF DQG \WH
FRUSRUDWH UHEUDQG WR '30 OHWDOV ,QF JUHZ WKH FRPSDQ\ EUDQG WKUF
LQYHVWRU EDVH DQG OLTXLGLW\ DQG EURDGHQLQJ PDUNHWLQJ SUHVHQFH I

RXWSHUIRUPHG SHHUV LQ 765 ZLWK VKDUH SULFH DSSUHFLDWLRQ DV
UHDOL]HG

7KH +&& &8RPPLWWHH UDWHG OU 5DHxV RYHUDOO SHUIRUPDQFH DW

%DVH 6DODDUJIJHW % RIPHWMR DOXOWLSOLPOBRQXV 3D\

5DW LW

$YDLODEOH OLTXLGLW\ LV GHILQHG DV FDVK DQG FDVK HTXLYDOHQWY SXV WKH DYDLO

HQG RI HDFK UHSRUWLQJ SHULRG ,Q YHEUXDU\ '30 UHSODFHG WKH 5&) ZLWK D QHZ
1HZ 5&) $V D UHVXOW WKH &RPSDQ\V DYDLODEOH OLTXLGLW\ DV DW 'HFHPEHU
FUHGLW OLPLW RI 0 XQGHU WKH 1HZ 5&)

7KH &RPSDQ\ XVHV FRQYHUVLRQ UDWLRV IRU FDOFXODWLQJ *(2 IRU LWV VLOYHU FR

FDOFXODWHG E\ PXOWLSO\LQJ WKH YROXPHV RI PHWDO E\ WKH UHVSHFWLYH DVVXPHG F
DVVXPHG JROG SULFH
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ou

1DYLQ '\O3DQ®&)?2
$JH OLVVLVVDXJD 21 &DQDGD

([FHHGV ([HFXWLYH (TXLW\ 2ZQHUVKLS 5HTXLUHPHQW

%DVH VDODU\

%RQXV

568V

368V

2SWLRQV

$00 RWKHU FRPSHQVDWLRQ

7TRWDO &RPSHQVDWLRQ
‘\DO LV DFFRXQWDEOH IRU WKH RYHUDOO ILQDQFLDO PDQDJHPHQW UHSRUYV

(IHIHFWLYHO\ PDQDJHG WKH &RPSDQ\xV ILQDQFLDO UHSRUWLQJ SODQQLQJ
JXLGDQFH DQG '30xV VWUDWHJILF REMHFWLYHYV

YRU WKH DFTXLVLWLRQ RI $GULDWLF SURYLGHG VXSSRUW IRU WKH GHDO QH
RI WKH GXH GLOLJHQFH IRU WKH 0 $ DQDO\WHVY DQG HYDOXDWLRQV 7KLV LQ
PRGHO RQ YDULRXV WHFKQLFDO VFHQDULRV DQG FDVKIORZ JHQHUDWLRQ
JLOQDQFH 6XSSO\ &KDLQ DQG ,7 IXQFWLRQV WR LQWHJUDWH WKH '30 VWDQ
IXQFWLRQ WR UHDFK D VXVWDLQDEOH VLWH SHUIRUPDQFH 7KH 9DUH! RSHU
'30 WHFKQRORJ\ VWUXFWXUH ZLWKRXW DQ\ F\EHUVHFXULW\ RU QHWZRUN LV\
WKH GDWH RI WKH DFTXLVLWLRQ ZDV LQWHJUDWHG DV SDUW RI WKH QRUPD
ILQDQFLDO UHVXOWYV ZKLFKPERQWRQREXW HE BBLVLWLRQ UHYHQXH

'"HOLYHUHG PHDVXUDEOH RXWFRPHV IURP WKH VRXUFLQJ RSWLPL]DWLRQ LQ
UHGXFWLRQV DQG UHLQIRUFHG VXSSOLHU SDUWQHUVKLSV ZLWK NH\ VXSSC
RSHUDWLRQV SURFXUHPHQW 6WUHQJWKHQHG WKH JOREDO VXSSO\ FKDLC
DSSRLQWPHQWY DQG RUJDQL]DWLRQDO LPSURYHPHQWYV

&RQWLQXHG WR KROG D VWURQJ FDVK SRVLWLRQ ZLWK HIIHFWLYH FDSLW
BUHSDUHG WKH H[WHQVLRQ DQG XSVL]HG WKH 5&) WR EH SUHSDUHG IRU JU!
FUHGLW IDFLOLW\ HYHQ ZLWK WKH $GULDWLF DFTXLVLWLRQ

SHVWUXFWXUHG WKH ,7 IXQFWLRQ WR LPSURYH WHFKQRORJ\ SURJUDP GHC
VHUYLFH DFFRXQWDELOLW\ VWUHQJWKHQHG WHDP HQJDJHPHQW DQG PRUD:
NH\ LQLWLDWLYHV EHLQJ GHOLYHUHG RQ VFKHGXOH DQG WR TXDOLW\ H[S
F\EHUVHFXULW\ FULVLY PDQDJHPHQW H[HUFLVH QR F\EHUVHFXULW\ LQFLGHC

7KH +&& &RPPLWWHH UDWHG OU '\DOxV RYHUDOO SHUIRUPDQFH DW

XOWLSOLBOBRQXV 3D\
LW
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,OL\D *DUNRIDQ&22

$JH 6RILD %XOJDULD
([FHHGV ([HFXWLYH (TXLW\ 2ZQHUVKLS 5HTXLUHPHQW

%DVH VDODU\

%RQXV

568V

368V

2SWLRQV

$00 RWKHU FRPSHQVDWLRQ

7TRWDO &RPSHQVDWLRQ

‘U *DUNRY LV DFFRXQWDEOH IRU WKH RSHUDWLRQV LQ %XOJDULD &KHORSHF
%RVQLD DQG +HU]JHJRYLQD 9DUH! RSHUDWLRQ IRND 5DNLWD SURMHFW LQ 6H
IXQFWLRQV RI THFKQLFDO 6HUYLFHYVY 3URMHFWY +HDOWK 6DIHW\ (QYLURQPH
D IRFXV RQ VDIHW\ SURGXFWLRQ DQG GHOLYHULQJ UHVXOWY DJDLQVW FRPPL
HIHFXWLRQ RI WKH VWUDWHJILF SODQ

4 (QVXUHG D VDIH ZRUNLQJ HQYLURQPHQW DFURVV WKH RSHUDWLRQV SURWN
GHFOLQH RI WKH 75)) IURP RI UHVXOWLQJ IURP WKH FRQWLQX
FRQWLQXHG WR VXSSRUW WKH JHQHUDWLYH VDIHW\ MRXUQH\ DQG WKH \HD
DQG HOHYDWH RXU VDIHW\ FXOWXUH LQWURGXFHG VDIHW\ FXOWXUH DW 9D
VDIHW\ WUDLQLQJ

4 $FKLHYHG PLQH OLIH H[WHQVLRQ WR RYHU WHQ \HDUV DW &KHORSHFK ZL
H[FOXGHV IXUWKHU RSSRUWXQLWLHV VXFK DV WKH :HGJH 'HHS =RQH SURVSH
&KHORSHFK 1RUWK FRQFHVVLRQ DJUHHPHQW ZDV VXEPLWWHG WR DXWKRU
HI[WHQGHG WR WKH FRPPHUFLDO GLVFRYHU\ SKDVH ZLWK PHWUH GULOO

4 )RU IRND 5DNLWD FRPSOHWHG WKH )6 DFFRUGLQJ WR SODQ &RPPHQFHG V¢
FRQWLQXHG FRQVXOWDWLRQ ZLWK WKH FRPPXQLW\ DQG YDULRXV VWDNHK
SUHSDUHG GUDIW RYHUDOO SURMHFW H[HFXWLRQ VWUDWHJI\ DQG H[WHUQD
WHDP LV VWHDGLO\ EXLOGLQJ DV WKH SURMHFW GHPDQGYV UHTXLUH LQFOXG

4 2YHUVLJKW RI WKH $GD 7HSH FORVXUH UHKDELOLWDWLRQ 5HFHLYHG DSSU
FORVXUH DQG UHKDELOLWDWLRQ SODQ DKHDG RI VFKHGXOH DQG FRQWLQ}>
VWDNHKROGHUV ,Q DGGLWLRQ DFKLHYHG FOLPDWH FKDQJH UHODWHG WDU!.
PDQDJHPHQW WDUJHWYV WKURXJKRXW WKH \HDU

4 6XSSRUWHG WKH 0 $ VWUDWHJ\ DQG WKH WHFKQLFDO GXH GLOLJHQFH IRU W
$GULDWLF WHFKQLFDO HYDOXDWLRQ DQG GHDO SURFHVVHV /HG WKH UDSLG
ZRUNHG LQ FROODERUDWLRQ ZLWK WKH ([HEXWLYH DQG 6HQLRU ODQDJHPH
ULVNV DQG UH DOORFDWHG UHVRXUFHV DV QHHGHG WR VXSSRUW WKH RS
LGHQWLILFDWLRQ DQG GHYHORSPHQW ZLWK IURQW OLQH PDQDJHU RQ WK
DUUDQJHPHQWY LQWHJUDWHG WKLQNLQJ LQWR %DONDQV ZLGH VXSSO\ FKD
%XO0JDULDQ 6HUELDQ DQG %RVQLDQ RSHUDWLRQDO IXWXUH *RYHUQDQFH
%RDUG 7THFKQLFDO &RPPLWWHH ZLWK VWDWXV XSGDWHYV

4 ([FHHGHG H[SORUDWLRQ UHVHUYHV DQG UHVRXUFHV WDUJHWV IRU IRND
SURVSHEWROWPQWHQLDO DGGLWLRQV RI ,QIHUUHG PLQHUDO UHVRXUFHV 'XlI
WR LWV OLQHUDO 5HVHUYH LQYHQWRU\ DQG OLQHUDO 5HVHUYHV DW IRND
RQH \HDU WR PLQH OLIH WKURXJK GULOOLQJ UHODWHG GHVLJQ RSWLPL]DWLI

7KH +&& &RPPLWWHH UDWHG 'U *DUNRYxV RYHUDOO SHUIRUPDQFH DW

%DVH 6DODDUJHW %RIPWI RUPDQFH QGLYLGXDOXOWLSOLHU %RQXV

P
5DWLQJ &RPSDQ\ 6SOLW S3D\PHQW

7KHVH DPRXQWVY DUH VWDWHG LQ &DQDGLDQ GROODUY DQG SDLG LQ %XOJDULDQ /HYD
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: -RKQ '"HFRRPDQ(98 &RUSRUDWH
'"HYHORSPHQW

$JIH 'HQYHU &RORUDGR 8QLWHG 6WDWHYV

([FHHGV ([HFXWLYH (TXLW\ 2ZQHUVKLS 5HTXLUHPHQW

%DVH VDODU\

%RQXV

568V

368V

2SWLRQV

$00 RWKHU FRPSHQVDWLRQ

7RWDO &RPSHQVDWLRQ

OU 'H&RRPDQ OHDGV WKH &RPSDQ\xV &RUSRUDWH GHYHORSPHQW DUHD ZKLF
LQYHVWRU UHODWLRQV DQG FRPPXQLFDWLRQV

a /HG WKH DFTXLVLWLRQ RI $GULDWLF )DFLOLWDWHG WKH DSSURYDO SURFHYV
ULVNVY DQG WUDQVDFWLRQ YDOXH WR EULQJ WKH GHFLVLRQ WRJIJHWKHU
QHIJRWLDWLRQV H[WHUQDO EDQNHUV FRPPXQLFDWLRQ GXH GLOLJHQFH D
HIWHUQDO WHDPV WR FORVH WKH GHDO $UFKLWHFW RI LQWHJUDWLRQ SODC
LOQWHIJUDWHG WKH 9DUH! DVVHW LQWR WKH '30 SRUWIROLR DQG JURZWK VWU

a 5H HYDOXDWHG RXU 0 $ RSSRUWXQLWLHY DQG LQWHUQDO SURMHFWY DOLJQ
SRWHQWLDO 0 $ WDUJHW SLSHOLQH DQG VFHQDULRVY IRU WKH YDULRXV WI
GHYHORSPHQW RQ VWUHQIJWKHQLQJ WKH LQWHUQDO FDSDELOLWLHYVY WR HYD!

a /HG WKH DQQXDO FRUSRUDWH VWUDWHI\ UHYLHZ ZLWK WKH ([HFXWLYHV DQ
DOLJQPHQW RQ 0 $ IUDPHZRUN DQG JURZWK VWUDWHJ\ DQDO\JHG ZLWK V
RSSRUWXQLWLHY DV D FRPSDQ\ FRQVLGHUHG DQ LQWHJUDWHG DSSURDFK
OHDGHUVKLS IDFLOLWDWHG WKH 607 VWUDWHJILF SODQQLQJ ZRUNVKRS WR V
WR GULYH WKH JURZWK REMHFWLYHY IURP VWUDWHILF FRQFOXVLRQV

a (QKDQFHG FDSLWDO PDUNHWYVY SUHVHQFH WKURXJK WDUJHWHG LQYHVWRU
LQFOXGHG WHFKQLFDO LQYHVWRU GD\ WR KLJKOLJKW LQWHUQDO WHFKQLFD
GHYHORSHG D PXOWL PHPEHU DSSURDFK WR LQYHVWRUYV LQLWLDWHG DFWL)
QHWZRUNV DQG SURILOH FRQWLQXHG WR HQKDQFH PDUNHW PHVVDJH WR K|
YDOXDWLRQ ZDV HQKDQFHG UHODWLYH WR SHHUV ZKLFK OHG WR H[FHHGL(
LPSURYH '30 SURILOH IURP WKH SHUFHSWLRQ VWXG\

a -RLQHG -XQH DQG KDV PDGH VLJQLILFDQW SURJUHVV LQ GULYLQJ WKH
WHDPV DQG %RDUG RI 'LUHFWRUV RQ D FOHDU SDWKZzZD\ IRUZDUG EXLOW HII
WHDP DQG FRQWLQXHG WR EXLOG WKH 0 $ FXOWXUH

7KH +&& &RPPLWWHH UDWHG OU 'H&RRPDQxV RYHUDOO SHUIRUPDQFH DW

%DVH 6DODDUIHW %RIPWMRUPDQFH QGLYLGXDOXOWLSOLBRBRQXYV 3D\

5DWLQJ &RPSDQ\ 6SOLW
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.HOO\ 6WDUN DQ@BUYRQSRUDWH
$1IDLUV *HQHUDODR& X&RWHSR UD W H
BHFUHWDU\

$JIH 7TRURQWR 21 &DQDGD

([FHHGV ([HFXWLYH (TXLW\ 2ZQHUVKLS 5HTXLUHPHQW

%DVH VDODU\

%RQXV

568V

368V

2SWLRQV

$00 RWKHU FRPSHQVDWLRQ

7RWDO &RPSHQVDWLRQ

7TKURXJKRXW OV 6WDUN $QGHUVRQ OHG WKH &RPSDQ\xV FRUSRUDWH DIID
5HVRXUFHV /HJDO DQG &RPSOLDQFH DQG %XVLQHVV 2SWLPL]DWLRQ OV 6V
&RXQVHO DQG &RUSRUDWH 6HFUHWDU\ IRU WKH &RPSDQ\

a

&RQWLQXHG WR OHDG WKH HQWHUSULVH ZLGH VDIHW\ LQLWLDWLYH DQG SUR
JHQHUDWH JHUR LQFLGHQW VDIHW\ FXOWXUH FKDPSLRQHG WKH LPSOHPHQ\
+LJK ZLWK WZR YDOXHVY UROOHG RXW DFURVYV '30 /HYHUDJHG $SROOR $, L
DZDUHQHVY DQG WUDLQLQJ DW &KHORSHFK DQG H[SORUHG H[WHUQDO YHQGTF

/HG WKH /HJDO &RPSOLDQFH +XPDQ 5HVRXUFHV DQG %XVLQHVV 2SWLP
GLOLJHQFH QHJRWLDWLRQ FORVLQJ DQG LQWHJUDWLRQ DFWLYLWLHV PRV\
$GULDWLF LQFOXGLQJ RYHUVLJKW RI WKH LQWHJUDWLRQ ZRUN DW 9DUH! WR
JRYHUQDQFH DQG VWDQGDUGY UHVHW WKH '30 OHJDO HQWLWOHV WR VXSSF
MXULVGLFWLRQ &RQWLQXHG WR HQKDQFH WDOHQW SLSHOLQH DQG RUJDQI
JURZWK VWUDWHJ\

2YHUVLJKW RI WKH IXQFWLRQV ZLWKLQ &RUSRUDWH $IIDLUV LQFOXGHG +XP
%XVLQHVYV 2SWLPL]DWLRQ WR GHOLYHU WR WKH SODQQHG REMHFWLYHV U
IUDPHZRUN DQG SURFHGXUHV DQG IDFLOLWDWHG D PRFN FULVLV VFHQDU
&RPSDQ\ VXSSRUWHG OHDUQLQJ SURJUDPV WR DWWUDFW DQG GHYHORS KI
SODQV ZLWK NH\ WDOHQW PRYHPHQWY DQG DSSRLQWPHQW WKDW GHPRQVW
SODQQLQJ SURFHVVY DQG VXSSRUWHG WKH QHZ 9DUH! RSHUDWLRQ DQQXDC
SURFHVVHV FRQWLQXHG LPSURYHPHQWY IRU WKH WKLUG SDUW\ GXH GLOL
UHYLHZ

6XSSRUWHG WKH H[HFXWLYH OHDGHUVKLS UHFUXLWPHQW RI WKH QHZ 69
SDUWQHUHG ZLWK &(2 RQ WKH LGHQWLILFDWLRQ DQG VHOHFWLRQ RI WKH QI
RQ ERDUGLQJ LQ 4 6XSSRUWHG &(2 RQ H[HFXWLYH WHDP HQJDJHPHQW
VWUDWHJILF DFWLYLWLHY WUDFNLQJ WRRO

$FKLHYHG WKH %6& REMHFWLYH IRFXVHG RQ D SHRSOH FHQWULF LQFOXVLY

YDOXH UHFRJQLWLRQ SURJUDP +LJK DQG SURYLGHG H[HFXWLYH OHDG|
HQJDJHPHQW VXUYH\ ZHUH GHOLYHUHG DQG VXSSRUWHG WKH GHVLUHG F.
DFKLHYHPHQW RI D WRS GHFLOH UDQNLQJ IRU WKH 6 3 *OREDO &RUSRU

UHFRJQLWLRQ LQ WKH 6 3 *OREDO 6XVWDLQDELOLW\ <HDUERRN

7KH +&& &RPPLWWHH UDWHG OV 6WDUN $QGHUVRQxV RYHUDOO SHUIRUPDQFH D
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6KDUH 3HUIRUPDQFH $OLJQPHQW

7KH IROORZLQJ JUDSK LOOXVWUDWHY WKH \HDUO\ FKDQJH LQ WKH FX
6KDUHV Rl WKH &RPSDQ\ IURP '"HFHPEHU WR 'HFHPEHU DVV
RI DOO GLYLGHQGV ZLWK WKH FXPXODWLYH WRWDO UHWXUQ RI WKH 6
6 3 76; *OREDO *ROG ,QGH[ U*ROG ,QGH[U GXULQJ WKH VDPH SHULRG

JRU WKH )LQDQFLDO <HDUV (QGH

6KDUHV RI '30 OHWDOV ,QF
6 376; &RPSRVLWH ,QGH]
6 3 76; *OREDO *ROG ,QGH]

6RXUFH %ORRPEHUJ

7R SURYLGH D FRQVLVWHQW EDVLV RI FRPSDULVRQ RYHU WKH ILYH \HDU SHULRG GHSLF
LQFOXGH WRWDO FRPSHQVDWLRQ IRU RQO\ WKH 1(2V ZKR ZHUH DFWLYH LQ WKHLU URO
UHIOHFW WRWDO FRPSHQVDWLRQ IRU VXFK 1(2V DV GLVFORVHG LQ WKH 6XPPDU\ RI &R
ZKLFK LQFOXGHV 2SWLRQ DQG 6KDUH EDVHG FRPSHQVDWLRQ FDOFXODWHG DW JUDQW
1(2v KDV EHHQ H[FOXGHG KRZHYHU WKDW LQIRUPDWLRQ LV GLVFORVHG LQ WKH 6XPPLC
LQIRUPDWLRQ FLUFXODU IRU WKH UHOHYDQW \HDU )RU D GHVFULSWLRQ RI JUDQW
&RPSHQVDWLRQ 7DEOH O 2SWLRQ %DVHG $ZDUGV 9DOXDWLRQ 6KDUH %DVHG $ZDUGV 9DC

1HW UHDOL]DEOH SD\ LV FDOFXODWHG DV WKH VXP RI WKH VDODU\ QRQ HTXLW\ FRPSt
SDLG WR WKH 1(2vV DV GLVFORVHG LQ WKH 6XPPDU\ RI &RPSHQVDWLRQ 7DEOH IRU HD
6KDUH EDVHG DZDUGV IRU WKH DSSOLFDEOH \HDU DGMXVWHG WR UHDOL]DEOH YDOXH D’
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L 5HDOL]DEOH YDOXH RI 568V LV HTXDO WR WKDW QXPEHU RI 568V JUDQWHG WR W
FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ '"HFHPEHU RlI VXFK \HDU

DQG WKH U&ORVLQJ 3ULFHU
LL5HDOL]DEOH YDOXH RI 368V LV HTXDO WR WKDW QXPEHU RI 368V JUDQWHG WR W
&ORVLQJ 3ULFH ZLWK DQ DVVXPHG $FKLHYHG 3HUIRUPDQFH 5DWLR RI DQG

LLBHDOL]DEOH YDOXH RI 2SWLRQV UHSUHVHQWYVY WKH LQWULQVLF YDOXH ZKLFK L\
WKH 1(2vV LQ HDFK \HDU PXOWLSOLHG E\ WKH GLITHUHQFH EHWZHHQ WKH &ORVLQ
WR WKH JUDQW $SULO ODUFK '"HFHPEHU $SULO

DQG $SULO DQG LQ WKH HYHQW WKDW WKH &ORVLQJ 3ULFH L

7UHQG

'30xV VROLG RSHUDWLQJ UHVXOWY DQG ILQDQFLDO SHUIRUPDQFH FRI
SULFH HQYLURQPHQW WKURXJK VXSSRUWHG WKH &RPSDQ\xV 6KDUF
WKH JUDSK DERYH '30xV 6KDUH SULFH LQFUHDVHG VLJQLILFDQWO\ RYI
JUHDWHU YDOXH FXPXODWLYHO\ WKDQ ERWK WKH *ROG ,QGH[ DQG
DGGLWLRQ WR VLIJQLILFDQWO\ LQFUHDVHG FRPPRGLW\ SULFHV WKH 61
FRQWLQXHG VWURQJ SHUIRUPDQFH DW &KHORSHFK DQG $GD 7THSH WKH
RSHUDWLRQ DGYDQFHPHQW RI IRND 5DNLWD SURMHFW LQFUHDVHG IU
EDODQFH VKHHW

7KH IL[HG FRPSRQHQWYV RI H[HFXWKLRZQ FIRP SHQY BWPRRQU\ &RPSHQVDW.L
KDYH UHPDLQHG UHODWLYHO\ VWDEOH RYHU WKH PHDVXUHPHQW SF
HI[HFXWLYH FRPSHQVDWLRQ DUH FRPSULVHG SULPDULO\ RI ERQXVHV I
FRPSHQVDWLRQ 7KH YDOXHV Rl WKH 2SWLRQ DQG 6KDUH EDVHG FRPS|
&RPSHQVDWLRQ 7DEOH DUH EDVHG RQ WKH JUDQW GDWH YDOXHV *UD
WKH HVWLPDWHG FRPSHQVDWLRQ DW WKH GDWH RI JUDQW VHH U6XP
%DVHG $ZDUGV 9DOXDWLRQ 6KDUH %DVHG $ZDUGV 9DOXDWLRQU VHFW
YDOXDWLRQ PHWKRGRORJLHV DQG DVVXPSWLRQV XVHG IRU WKH JUDC
YDOXHV LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH PD\ QRW FRUUHODWH
LOOXVWUDWHG DERYH 1HW UHDOL]JDEOH SD\ DGMXVWV FRPSHQVDWL
SHUIRUPDQFH RQ SRWHQWLDO SD\ YDOXHV DQG WKHUHIRUH PRUH
FRPSHQVDWLRQ YDOXH E\ FRQVLGHULQJ WKH 6KDUH SULFH FKDQJH DW
DERYH LOOXVWUDWHY WKDW 1(2 QHW UHDOL]DEOH SD\ RYHU WKH ILYH
'30 6KDUH SULFH SHUIRUPDQFH
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&(2 &RPSHQVDWLRQ /RRNEDFN

7KH JUDSK EHORZ VKRZV WKH UHSRUWHG WRWDO FRPSHQVDWLRQ IRU \
UHDOL]DEOH WRWDO FRPSHQVDWLRQ IRU WKH ODVW ILYH \HDUV 'XULQ
KDV KDG D VWURQJ UHFRUG RI RSHUDWLQJ UHVXOWY DQG ILQDQFLDO S
&KHORSHFK DQG $GD 7HSH PLQHV DGYDQFHPHQW RI WKH IRND 5DNLWD
JHQHUDWLRQ H[SDQGHG LWV SRUWIROLR ZLWK DGGLQJ 9DUH! RSHUD\
VKHHW ZKLOH UHWXUQLQJ DQ DJJUHJDWH WRWDO RI DSSUR[LPDWHO\ 8
VKDUH UHSXUFKDVHV DQG GINLYG HREBG BDWRIQQWIMG ILQDQFLDO SHUIRU
ZLWK WKH VWURQJ JROG SULFH HQYLURQPHQW KDV UHVXOWHG LQ D V
RYHU WKDW WLPH 7KH &(2xV FRPSHQVDWLRQ OLNH WKDW RI DOO 1(2\
DQG HIIHFWLYHO\ DOLJQV ZLWK ORQJ WHUP 6KDUHKROGHU YDOXH FUF
YDOXH RI FRPSHQVDWLRQ FKDQJLQJ LQ OLQH ZLWK FKDQJHV LQ RXU 6K

7R SURYLGH D FRQVLVWHQW EDVLV RI FRPSDULVRQ RYHU WKH ILYH \HDU SHULRG GHSI
\HDUV LQFOXGH WRWDO FRPSHQVDWLRQ IRU 0U 5DH ZKR ZDV DFWLYH LQ VXFK UROH DV

&(2 5SHSRUWHG &RPSHQVDWLRQ UHSUHVHQWYVY WKH WRWDO GLUHFW FRPSHQVDWLRQ LQ
DzDUGY DQG DOO RWKHU FRPSHQVDWLRQ IURP WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH IRU

&(2 5HDOL]HG &RPSHQVDWLRQ LQFOXGHYV VDODU\ 67, SD\RXWV DQG DOO RWKHU FRPSH
7TDEOH IRU WKH &(2 DV ZHOO DV WKH YDOXH UHDOL]J]HG IURP H[HUFLVHG RSWLRQV DQG

&(2 5HDOL]DEOH &RPSHQVDWLRQ LQFOXGHVY WKH UHDOL]DEOH YDOXH RI XQYHVWHG 36¢
KDYLQJ WKH YDOXH RI RQH 6KDUH DW WKH FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76
368V DVVXPLQJ D $FKLHYHG 3HUIRUPDQFH 5DWLR )RU WKH JUDQW YDOXH RI WKI
&RPSHQVDWLRQ 7DEOH O 2SWLRQ %DVHG $ZDUGV 9DOXDWLRQU VHFWLRQ IRU D GHWDLO|
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&203(16%$7,21 7$%/(6

6 XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWYV IRUWK DOO DQQXDO FRPSHQVDWLRQ IRU
DQG LWV VXEVLGLDULHV IRU WKH ILQDQFLDO \HDUV HQGLQJ '"HFHPEHU
HDFK RI WKH 1(2V

568 DZDUGV FRQVLVW Rl 568V JUDQWHG XQGHU WKH 6KDUH 8QLW 30DQ DQG UHSUHVHQWYV
RI WKH YDOXDWLRQ PHWKRGRORJ\ XQGHU 6KDUH EDVHG DZDUGY YDOXDWLRQ EHORZ

368 DZDUGV FRQVLVW RI 368V JUDQWHG XQGHU WKH 6KDUH 8QLW 30DQ DQG UHSUHVHQWYV
RI WKH YDOXDWLRQ PHWKRGRORJ\ DQG DVVXPSWLRQV XQGHU 6KDUH EDVHG DZDUGV YDOX|

2SWLRQ EDVHG DZDUGV FRQVLVW RI 2SWLRQV JUDQWHG XQGHU WKH 2SWLRQ 30DQ DQG
GHVFULSWLRQ RI WKH YDOXDWLRQ PHWKRGRORJ\ DQG DVVXPSWLRQV XQGHU 2SWLRQ EDVH

1RQ HTXLW\ FRPSHQVDWLRQ UHODWHY WR WKH FDVK ERQXV HDUQHG LQ WKH \HDU 7KH QR
QR ORQJ WHUP SRUWLRQ

7KH DPRXQWYV LQ WKLV FROXPQ LQFOXGH &RPSDQ\ %HQHILWY DQG 3HUTXLVLWHYV DQG FRQ

0U 'H&RRPDQ MRLQHG WKH &RPSDQ\ RQ -XQH $V VXFK DQQXDO FRPSHQVDWLRQ
H[HFXWLYH 7KH DPRXQW VKRZQ UHIOHFWV FRPSHQVDWLRQ IURP WKH GDWH RI MRLQLQ
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2SWLBRQVHG $ZDUGYV 9DOXDWLRQ

7KH IDLU YDOXH RI WKH 2SWLRQV JUDQWHG LQ WKH 6XPPDU\ &RPSHQ
VDPH DV WKH DFFRXQWLQJ IDLU YDOXH UHFRUGHG E\ WKH &RPSDQ\ L
HVWLPDWHG XVLQJ WKH %ODFN 6FKROHV RSWLRQ SULFLQJ PRGHO 7KH
RQ WKH KLVWRULF DYHUDJH VKDUH SULFH YRODWLOLW\ 7KH LQSXWYV X
WKH 2SWLRQV JUDQWHG IRU WKH WKUHH PRVW UHFHQWO\ FRPSOHWHG |

J)LYH \HDU ULVN IUHH LQWHUHVW UDWH
([SHFWHG OLIH LQ \HDUYV

([SHFWHG YRODWLOLW\

'LYLGHQG SHU VKDUH

6KDUOVHG $ZDUGV 9DOXDWLRQ

7KH IDLU YDOXH RI WKH 6KDUH EDVHG DZDUGYVY JUDQWHG LQ WKH 6XP
DERYH LV WKH VDPH DV WKH DFFRXQWLQJ IDLU YDOXH UHFRUGHG E\ W
7KH IDLU YDOXH RI WKH 568V LV FDOFXODWHG EDVHG RQ WKH JUDQW
HVWLPDWHG EDVHG RQ WKH JUDQW SULFH DQG PDQDJHPHQWXV IRUH
DVVXPLQJ D $FKLHYHG SHUIRUPDQFH 5DWLR

2XWVWDQGLQJ XSGVERDUDH HG $Z DG ¥ HDQG

7KH IROORZLQJ WDEOH SURYLGHV GHWDLOV RI 2SWLRQV DQG 6KDU!
'"HFHPEHU IRU HDFK RI WKH 1(2V

2SWLRQ %DVHG $ZDUGV 6KDUH %DVHG $ZDUG
568 $ZDUGV 368 $ZDUGV

'DYLG 5DH

3UHVLGHQW DQC 0bu

&(2 0DU
0DU
0DU

1DYLQ '\DO

(93 DOG &)2 0DU
0DU
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2SWLRQ %DVHG $ZDUGV 6KDUH %DVHG $ZDUG

568 $ZDUGYV 368 $ZDUGV

1RY

,OL\D *DUNRY

(93 DQG &22 0DU
0DU
0DU

. _RKQ -XQ

'"H&RRPDQ -U

(93 &RUSRUDWH

"HYHORSPHQW 0DU

_HOO\ 6WDUN

$QGHUVRQ 0DU

(93 &RUSRUDWH

$1IDLUV *HQHUDO 0D U

&RXQVHO DOG

&RUSRUDWH

6HFUHWD U\ 0DU

9DOXH RI XQH[HUFLVHG LQ WKH PRQH\ RSWLRQV UHSUHVHQWYV WKH LQWULQVLF YDOXH
FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ '"HFHPEHU DW 7KLV DPRXQW
DPRXQW WKDW PD\ EH UHDOL]HG XSRQ H[HUFLVH RI WKH 2SWLRQV GXH WR PDUNHW IOXF

568 DZDUGV FRQVLVW RI 568V JUDQWHG XQGHU WKH 6KDUH 8QLW 30DQ $PRXQWYV VKRZ(
RI RQH 6KDUH DW WKH FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ '"HFHPEHU

UHSUHVHQWDWLYH RI WKH DPRXQWYV WKDW PD\ EH UHDOL]JHG RQ SD\RXW GXH WR PDL
(QWLWOHPHQW 'DWH RU 'DWHV 7KHUH DUH QR 568 DZDUGV WKDW KDYH YHVWHG DQG QR

368 DZDUGV FRQVLVW RI 368V JUDQWHG XQGHU WKH 6KDUH 8QLW 30DQ $PRXQWV VKRZ(
RI RQH 6KDUH DW WKH FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ '"HFHPEHU
BHUIRUPDQFH 5DWLR DQG PXOWLSOLHU IDFWRU RI RQH 7KHVH DPRXQWV PD\ QRW EH
UHDOL]HG RQ SD\RXW GXH WR PDUNHW IOXFWXDWLRQV DQG DFKLHYHG SHUIRUPDQFH
'DWHV 7KHUH DUH QR 368 DZDUGV WKDW KDYH YHVWHG DQG QRW EHHQ SDLG RXW RU Gl

9DOXH 9HRWKHRBUQHG '"XWWHQIHDU

7KH IROORZLQJ WDEOH SURYLGHV GHWDLOV RQ WKH YDOXH YHVWHG R
EDVHG DZDUGV DQG QRQ HTXLW\ LQFHQWLYH SODQ SD\RXWV WR DQ\ |
'"HFHPEHU

9DOXH YHVWHG GXULQJ wkH® P!

H
1R

368$ZDUGVSO

2SWLRQ %DVH&G68
$ZDUGV $ZDUGYV

'DYLG 5DH
1DYLQ '\DO 1LO
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%DVHB68
$ZDUGV

1
S

368 $ZDUGYV

,OL\D *DUNRY
-RKQ '"H&RRPDQ -U 1LO
.HOO\ 6WDUN $QGHUVRQ

7KH YDOXH YHVWHG GXULQJ WKH \HDU RQ 2SWLRQ EDVHG DZDUGV UHSUHVHQWV WKH
FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; IRU WKH YDULRXV GDWHV ZKHQ WKH 2SWLRC

7KH YDOXH YHVWHG GXULQJ WKH \HDU RQ 568 DZDUGV LV EDVHG RQ WKH ILYH GD\ 9:8!

7KH YDOXH YHVWHG GXULQJ WKH \HDU RQ 368 DZDUGV UHSUHVHQWYV WKH SD\RXW RI 36¢

DQG ZDV FDOFXODWHG DV WKH QXPEHU RI 368V YHVWHG PXOWLSOLHG E\ WKH $FKLH"
GHWHUPLQHG L DV WR IRU 765 SHUIRUPDQFH DW WKH WK SHHPEHWLOH IRU WKH W
DQG LL D IDFWRU RI UHSUHVHQWLQJ WKH \HDU DYHUDJH RI WKH %6&

7KLY DPRXQW LQFOXGHV SD\PHQWV WR 0OU 5DH RI WR OV 6WDUN $QGHUVRQ RI
UHSUHVHQWLQJ FRUUHFWLYH SD\PHQWYV IRU WKH DQG 765 SHUFHQWDJH LQ WKH
RQ WKH DFKLHYHPHQW RI D WKUHH \HDU 765 UHODWLYH WR WKH 765 3HHU *URXS HVW
DFKLHYHPHQW RI WKH WKUHH \HDU DYHUDJH RI WKH %6& PHDVXUHG RYHU WKH SHL
FDOFXODWLRQV RI 765 IRU WKH DQG 368 SD\RXWV WKH 368 $FKLHYHG 3HUIRUPD
SD\RXW IURP WR DQG WKH SD\RXW IURP WR H[FOXGLQJ LQWHUHVW

$PRXQWV LQ WKLYV FROXPQ DUH FDVK ERQXVHV HDUQHG IRU
6WRFN 2SWLRQV ([HUFIWHGHDODWLQJ

7KH IROORZLQJ WDEOH SURYLGHV GHWDLOV RQ WKH YDOXH RI 2SWLR
ILQDQFLDO \HDU HQGHG '"HFHPEHU

1XPEHU Rl RSWE2B@ALRQ ([HUFLV FH
1DPH S R HBBXH s HDoOL]
'DYLG 5DH 1L0 1$ 1$

1DYLQ '\DO

,OL\D *DUNRY

-RKQ 'H&RRPDQ -U 1LO 1% 1$
.HOO\ 6WDUN $QGHUVRQ

&DOFXODWHG XVLQJ WKH DSSOLFDEOH VDOH SULFH RI WKH 6KDUHV DFTXLUHG RQ H[HUF
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7HUPLQDDUOR @KD RIHRRQWURO

7KH &RPSDQ\ KDV DJUHHPHQWYV ZLWK HDFK RI WKH 1(2V WKDW FRQW
FRQWURO SURYLVLRQV 'XULQJ LQ WKH HYHQW RI WHUPLQDWLRQ
UHFHLYHG D WHUPLQDWLRQ SD\PHQW HTXDO WR WKHLU EDVH VDODU\ D
IRU HDFK \HDU Rl FRPSOHWHG VHUYLFH WR D PD[LPXP RI PRQWKYV 71
HTXDO WR PRQWKY RI EDVH VDODU\ DQG ERQXV

7TKH ERQXV LQFOXGHG LQ WKH WHUPLQDWLRQ SD\PHQW LV EDVHG RQ W
WHUPLQDWLRQ RFFXUV WDUJHW ERQXV RU WKH DYHUDJH RI WKH SU
PXOWLSOLHU ZKLFKHYHU LV JUHDWHU

,Q DGGLWLRQ 1(2V ZRXOG FRQWLQXH WR SDUWLFLSDWH LQ WKH &RP!
SHULRG HVWDEQPWBIKOHRGPHQ W IKHVDQGDWREV2Z@PWWULR RU WKH HTXLYDOHQV
SHULRG WKH 1(2 PD\ UHPDLQ LQ VXFK SODQ DV DOORZHG E\ WKH SODQ
PROQWKY RI HOLJLEOH VHYHUDQFH RU UHFHLYH D SD\PHQW WR HQDEOF
SODQ GRHV QRW DOORZ FRQWLQXHG SDUWLFLSDWLRQ

7KH HVWLPDWHG LQFUHPHQWDO SD\PHQWY SD\DEOHV DQG EHQHILWYV V
WKH YDULRXV SODQV DQG DUUDQJHPHQWY LQ WKH HYHQW RI WHUPL
DVVXPLQJ DQ HIIHFWLYH GDWH RI '"HFHPEHU IRU WKH WHUPLQDV

3D\PHQW IRD\PHQW IRU %RMXW RI &R QMRVOX®I G
6

1DPH DODU\ %HQHILWYV

'DYLG 5DH
1DYLQ '\DO
,OL\D *DUNRY

-RKQ 'H&RRPDQ -U
.HOO\ 6WDUN $QGHUVRQ
7RWDO

7HUPLQDWLRQ (YHQWHVES\QRFFFNU2SWLRQ 30DQ

6XEMHFW WR DQ 2SWLRQHHxV HPSOR\PHQW DJUHHPHQW ZLWK WKH &RP
(OLJLEOH 3HUVRQ RWKHU WKDQ DV D UHVXOW RI WHUPLQDWLRQ IRU FI
WKH GDWH VXFK SHUVRQ FHDVHV WR EH DQ (OLJLEOH 3HUVRQ VKDOO E
2SWLRQHH LV HQWLWOHG WR H[HUFLVH WKH 2SWLRQ RQ VXFK GDWH D
ORQJHU SHULRG DV PD\ EH SUHVFULEHG E\ ODZ RU DV PD\ EH GHWH
GLVFUHWLRQ RU SULRU WR WKH H[SLUDWLRQ RI WKH 2SWLRQ 3HULRG 1

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ 2SWLRQV KHOG E\ DQ 2SWLRQHH
/IHDYHUU DV VXFK WHUP LV GHILQHG LQ DFFRUGDQFH ZLWK WKH *RRG
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HITHFW DW WKH WLPH VKDOO FRQWLQXH DV SUHVFULEHG XQGHU WKH *
VXFK 2SWLRQV PD\ QRW EH HIWHQGHG EH\RQG WKH H[SLU\ RI WKHLU RU

6XEMHFW WR WKH WHUPV RI DQ 2SWLRQHHxVY HPSOR\PHQW DJUHHPHQW
DQG XQOHVV RWKHUZLVH GHWHUPLQHG E\ WKH %RDUG SULRU WR VXFK
LQ UHVSHFW WR DQ 2SWLRQHH RFFXUV ZLWKLQ WKH PROQWK SHULRC
&RQWURO DV GHILQHG LQ WKH 2SWLRQ 30DQ DOO RXWVWDQGLQJ 2SW
YHVW DQG EHFRPH H[HUFLVDEOH RQ WKH GDWH RI VXFK 7ULJJHULQJ (Y
WKH FDVH RI D GLUHFWRU WKH WHUPLQDWLRQ RI ERDUG PHPEHUVKLS
UH DSSRLQW WKH LQGLYLGXDO DV D GLUHFWRU LL LQ WKH FDVH R
HPSOR\PHQW RI WKH HPSOR\HH ZLWKRXW FDXVH RU LQ WKH FDVH RI D
UH HOHFW RU UH DSSRLQW WKH LQGLYLGXDO ZLWKRXW FDXVH DV DQ RI
RIILFHU D PDWHULDO DGYHUVH FKDQJH LPSRVHG E\ WKH &RPSDQ\ LQ
SUHVWLJH VDODU\ EHQHILWY SHUTXLVLWHV DV WKH\ H[LVW DQG ZL
FRQGLWLRQV XQGHU DQG PDQQHU LQ ZKLFK WKH\ ZHUH SD\DEOH LP
&RQWURO RU D PDWHULDO GLPLQXWLRQ RI WLWOH LPSRVHG E\ WKH &
EH DV LW H[LVWV LPPHG&RWEIH BUIKROWERRWKHLY LQ WKH FDVH RI I
WHUPLQDWLRQ RI WKH VHUYLFHV RI WKH &RQVXOWDQW

JRU IXUWKHU GHWDLOV UHJDUGLQJ WKH WUHDWPHQW RI RSWLRQV VHH
$

7HUPLQDWLRQ (YHQWHV6K@W®HUSQLW 30DQ

8QOHVV RWKHUZLVH DSSURYHG E\ WKH %RDUG VXEMHFW WR DQ\ DSSC
HYHQW D 3DUWLFLSDQW FHDVHV WR EH DQ HPSOR\HH RIILFHU GLUHF
DQ\ UHDVRQ ZKDWVRHYHU DQG ZKHWKHU LQ WKH FDVH RI DQ HPSOR\H
WKH &RPSDQ\ ZLWK RU ZLWKRXW FDXVH RU RWKHUZLVH RWKHU WKDQ \
FLUFXPVWDQFHY ZKHUH D FKDQJH RI FRQWURO KDV RFFXUUHG DOO 6
VKDOO EHFRPH YRLG DQG WKH 3DUWLFLSDQW ZLOO KDYH QR HQWLWOH
30DQ 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ 6KDUH 8QLWYV KHOG E\ D 3
U*RRG /HDYHUU DV VXFK WHUP LV GHILQHG LQ DFFRUGDQFH ZLWK WKH
VXFK D SROLF\ LV LQ HIIHFW DW WKH WLPH ZLOO FRQWLQXH DQG EH SI
DV SUHVFULEHG XQGHU WKH *RRG /HDYHU 3ROLF\

,Q DGGLWLRQ D 3DUWLFLSDQWxV (QWLWOHPHQW 'DWH ZLOO EH DFFHO

D LQ WKH HYHQW RI WKH GHDWK RI WKH 3DUWLFLSDQW WKH 3DUWLFL
RI GHDWK DQG

E LQ WKH HYHQW RI WKH SHUPDQHQW GLVDELOLW\ RI WKH 3DUWLFLS
VKDOO EH WKH GDWH ZKLFK LV GD\V IROORZLQJ WKH GDWH RQ zZK
GLVDEOHG
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6XEMHFW WR DQ\ HPSOR\PHQW DJUHHPHQW LI D 3DUWLFLSDQW LV WH
RWKHU VSHFLILHG WULJIJHULQJ HYHQW RFFXUV ZLWKLQ WKH PRQWK S
FRQWURO DV VXFK WHUP LV GHILQHG XQGHU WKH 6KDUH 8QLW 30DQ

WKH (QWLWOHPHQW 'DWH ZLOO RFFXU RQ WKH GDWH RI VXFK WHUPLQD

,Q WKH FDVH RI 368V LQ WKH HYHQW WKH 3DUWLFLSDQW=xV 368 (QWLW
RI WKH GHDWK RU WRWDO GLVDELOLW\ RI WKH 3DUWLFLSDQW RU LQ

XQOHVV WKH %RDUG GHWHUPLQHVY RWKHUZLVH [ LQ UHVSHFW RI DC
WKDW DUH FRPSOHWH RQ RU SULRU WR WKH 368 ( QWLWOHPHQW 'DWH

FDOFXODWHG EDVHG RQ WKH DFWXDO SHUIRUPDQFH DQG \ LQ UHVSH
SHULRGV WKDW DUH QRW FRPSOHWH RQ RU SULRU WR WKH 368 (QWLW
5DWLR VKDOO EH

*RRG /HDYHU 3ROLF\

7TKH %RDUG DSSURYHG D *RRG /HDYHU 3ROLF\ ZKLFK DOORZV IRU RII
JHQHUDO PDQDJHUV ZKR DUH GHWHUPLQHG E\ WKH %RDUG LQ LWV Gl
FROQWULEXWLRQ WR WKH YDOXH DQG SURVSHFWV RI WKH &RPSDQ\ DQG
RU OHDYLQJ WKH &RPSDQ\ RQ JRRG WHUPV WR EHQHILW IURP WKH FI
VFKHGXOH RI WKHLU 2SWLRQV 568V DQG 368V 8QGHU WKH SROLF\ XSF
WKH %RDUG DQG VXEMHFW WR FHUWDLQ FRQGLWLRQV L DOO 568V
FRQWLQXH WR YHVW DQG UHPDLQ SD\DEOH SXUVXDQW WR WKHLU WHI
LQGLYLGXDO FRQWLQXH WR YHVW DQG DUH H[HUFLVDEOH RQFH YHVWI
GDWH DQG WKUHH \HDUV IURP WKH GDWH RI WHUPLQDWLRQ RI HPSOR\P

&EKDQIJMH &R QWURO

7KH 1(2 HPSOR\PHQW DJUHHPHQWY FRQWDLQ SURYLVLRQV ZLWK UHVSH
FRQWUROU DV GHILQHG LQ WKHUHLQ ZKLFK LQFOXGHV DPRQJ RWH!
DUUDQJHPHQW RU RWKHU DFTXLVLWLRQ DV D UHVXOW RI ZKLFK WKH K

RI WKH WUDQVDFWLRQ KROG OHVV WKDQ RI WKH RXWVWDQGLQJ 6KD
PDUNHW YDOXH JUHDWHU WKDQ RI WKH IDLU PDUNHW YDOXH RI WKF
E\ DQ\ SHUVRQ RU HQWLW\ RI FRQWURO RI RYHU RI WKH YRWLQJ VHF

7KH 1(2 HPSOR\PHQW DJUHHPHQWY DOVR SURYLGH WKDW WKH &RPSDQ\
Rl WKH RIILFHUV LI WKHLU HPSOR\PHQW LV WHUPLQDWHG ZLWKRXW FI
DIWHU WKH FKDQJH RI FRQWURO RU LI *RRG 5HDVRQ H[LVWV ZLWKLQ
DQG WKH 1(2 HOHFWV ZLWKLQ VL[ PRQWKV RI WKH RFFXUUHQFH RI
HPSOR\PHQW 7KH DPRXQW WR EH SDLG LV WKH HTXLYDOHQW RI D PX
DQQXDO EDVH VDODU\ DW WKH DQQXDO UDWH LQ HIIHFW RQ WKH HIIHF
IXUWKHU DPRXQW HTXDO WR WKH JUHDWHU RI WKH DYHUDJH RI ERQX
ILVFDO \HDUV SULRU WR WKH FKDQJH RI FRQWURO DQG WKH ERQXV IRL
RFFXUV 7KH PXOWLSOLHUVY DUH WZR IRU WKH &(2 DQG (93V LI DQ H[H
RI VHUYLFH RQ WKH GDWH RI WKH FKDQJH RI FRQWURO RQO\ WKH FRPS
RI WKH SD\PHQW *RRG 5HDVRQ H[LVWV LI ZLWKRXW WKH H[HFXWLYHX"
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IROORZLQJ RFFXU D D PDWHULDO UHGXFWLRQ LQ WKH ([HFXWLYH V U
([HFEXWLYH V GHDWK GLVDELOLW\ RU UHWLUHPHQW E D PDWHULDO U
WKH SRWHQWLDO WR HDUQ RWKHU UHPXQHUDWLRQ XQGHU DQ\ ERQXYV
HQMR\HG E\ WKH ([HFXWLYH F D PDWHULDO FKDQJH WR WKH ([H
UHVSRQVLELOLWLHV RU VWDWXYV G DQ DGYHUVH VLJQLILFDQW FK
GRZQVWUHDP UHSRUWLQJ UHODWLRQVKLSYV H D UHTXLUHPHQW WKDW
WKDQ ZLWKLQ WKH *UHDWHU 7TRURQWR $UHD RU | WKH VXFFHVVRU RI
&RQWURO GRHV QRW DJUHH WR EH ERXQG E\ WKLV $JUHHPHQW RU VXE
RI HPSOR\PHQW LQ D QHZ H[HFXWLYH HPSOR\PHQW DJUHHPHQW

7KH 1(2 HPSOR\PHQW DJUHHPHQWY DOVR SURYLGH WKDW XSRQ D FKDQ
VHFXULWLHY FRQYHUWLEOH LQWR RU H[HUFLVDEOH RU H[FKDQJHDEOH
DQG DQ\ 2SWLRQV 568V 368V DQG RWKHU LQFHQWLYH VHFXULWLHV ZL
RI 2SWLRQVY EHFRPH H[HUFLVDEOH 8QGHU WKH 6KDUH 8QLW 30DQ XS
FKDQJH RI FRQWURO DOO 568V DQG 368V VXEMHFW WR WKH WHUPV RI
WKH 6KDUH 8QLW 30DQ DUH DFFHOHUDWHG DQG EHFRPH SD\DEOH ,(
3HUIRUPDQFH 5DWLR ZLOO EH FDOFXODWHG EDVHG RQ L LQ WKH FD
SHULRGV WKDW DUH FRPSOHWH RQ RU SULRU WR WKH FKDQJH RI FRQW!
FDVH RI DQ\ SHUIRUPDQFH PHDVXUHPHQW SHULRGV WKDW DUH QRW FF
FRQWURO DVVXPLQJ D $FKLHYHG 3HUIRUPDQFH 5DWLR GXULQJ VXFtI

8SRQ WHUPLQDWLRQ RI WKH H[HFXWLYHxV HPSOR\PHQW DV VHW IRUW
WKH ULJKWV DQG EHQHILWV XQGHU HPSOR\HH EHQHILW SODQV DQG SU
PRQWKV IRU WKH &(2 DQG (93V

$V RI '"HFHPEHU WKH DJJUHJDWH YDOXH RI WKH WHUPLQDWLR
FRQWURO SURYLVLRQV IRU WKH 1(2V LV DSSUR[LPDWHO\ PLOOLRQ E
DQG DVVXPLQJ OXPS VXP SD\PHQWV RI VDODULHVY DFFHOHUDWHG YHVW
LQFOXGLQJ WKH YDOXH RI WKH FRQWLQXDWLRQ RI ULJKWV DQG EHQH
SURJUDPV RI WKH &RPSDQ\ DIWHU WKH WHUPLQDWLRQ GDWH

7KH HVWLPDWHG LQFUHPHQWDO SD\PHQWY DQG EHQHILWY WKDW PLJIK)
DUUDQJHPHQWY LQ WKH HYHQW RI WHUPLQDWLRQ IROORZLQJ D FKDQJF
HITHFWLYH GDWH RI '"HFHPEHU IRU WKH FKDQJH RI FRQWURO

'‘DYLG 5DH

1DYLQ '\DO
,OL\D *DUNRY
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-RKQ 'H&RRPDQ -U

.HOO\ BWDUN $QGHUVRQ
7RWDO

7KH UHDOL]DEOH YDOXH RI WKH 2SWLRQV UHSUHVHQWY WKH LQWULQVLF YDOXH RI WK
EDVHG RQ WKH FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ '"HFHPEHU DW
568V LV EDVHG RQ RQH 568 KDYLQJ WKH YDOXH RI RQH 6KDUH DW WKH FORVLQJ SULFH |

DW DQG WKH UHDOL]DEOH YDOXH RI WKH XQYHVWHG 368V LV EDVHG RQ RQH 3¢
FORVLQJ SULFH RI WKH 6KDUHV RQ WKH 76; RQ "HFHPEHU Dw DVVXPLQJ D
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$'',7,21%$/ ,1)250%$7,21

&DXWLRQDU\ 1RWH 5HJDUGLQJ )RUZDUG /RRNLQJ ,QIRUPDWL

7KLV &LUFXODU FRQWDLQV UIRUZDUG ORRNLQJ VWDWHPHQWVU RU UII
U)RUZDUG /RRNLQJ 6WDWHPHQWVU WKDW LQYROYH D QXPEHU RI ULVN
6WDWHPHQWY DUH VWDWHPHQWY WKDW DUH QRW KLVWRULFDO IDFWV |
E\ WKH XVH RI IRUZDUG ORRNLQJ WHUPLQRORJ\ VXFK DV USODQVU
UVFKHGXOHGU UHVWLPDWHVU UIRUHFDVWVU UJXLGDQFHU URXWORF
YDULDWLRQV RI VXFK ZRUGV DQG SKUDVHV RU WKDW VWDWH WKDW F
UFRXOGU UZRXOGU UPLJKWU RU UzZLOOU EH WDNHQ RFFXU RU EH DF
WHUPV RU VLPLODU H[SUHVVLRQV 7KH )RUZDUG /RRNLQJ 6WDWHPHQV
RWKHU WKLQJV H[SHFWDWLRQV UHJDUGLQJ SURGXFWLRQ IURP WKH ¢
WKHUHRI QH[W VWHSV LQ WKH GHYHORSPHQW RI WKH 9DUH! PLQH HI[
FRSSHU VLOYHU DQG RWKHU PLQHUDOV HVWLPDWHG FDSLWDO FRVWYV
PHWULFV LQFOXGLQJ WKRVH VHW RXW LQ WKH RXWORRN DQG JXLGD
FXUUHQF\ H[FKDQJH UDWH IOXFWXDWLRQV DQWLFLSDWHG H[SORUDW
&RPSDQ\xV RSHUDWLQJ DQG GHYHORSPHQW SURSHUWLHY WKH DQWLF
FRVWV DVVRFLDWHG WKHUHZLWK WKH HVWLPDWLRQ RI OLQHUDO 5HV
UHDOL]DWLRQ RI VXFK PLQHUDO HVWLPDWHYV DQWLFLSDWHG YDULDQF}
IURP TXDUWHU WR TXDUWHU DQWLFLSDWHG VWHSV LQ WKH FRQWLQXH
LQFOXGLQJ SHUPLWWLQJ HQYLURQPHQWDO DVVHVVPHQWY DQG VWDNI
WLPLQJ IRU FRPSOHWLRQ WKHUHRI VWDNHKROGHU HQJDJHPHQW DFWL
DQG DPRXQWV RI DQ\ GLYLGHQGY DQG VKDUH UHSXUFKDVHV DQG SH
WLPLQJ WKHUHRI

JRUZDUG /RRNLQJ 6WDWHPHQWY DUH EDVHG RQ FHUWDLQ NH\ DVVXPSW
RI PDQDIJHPHQW DQG 4XDOLILHG 3HUVRQ LQ WKH FDVH RI WHFKQLFDO
GDWH VXFK VWDWHPHQWY DUH PDGH DQG WKH\ LQYROYH NQRZQ DQG X
IDFWRUV ZKLFK PD\ FDXVH WKH DFWXDO UHVXOWY SHUIRUPDQFH RU |
PDWHULDOO\ GLITHUHQW IURP DQ\ RWKHU IXWXUH UHVXOWYVY SHUIRUPD(
E\ WKH )RUZDUG /RRNLQJ 6WDWHPHQWY ,Q DGGLWLRQ WR IDFWRUV D(
IDFWRUV LQFOXGH DPRQJ RWKHUV IOXFWXDWLRQV LQ PHWDO SULFHYV
I[URP WKH FXUUHQW HFRQRPLF HQYLURQPHQW DQG WKH LPSDFW RQ |
PHWULFV LQFOXGLQJ ULVNV RI UHFHVVLRQ WKH FRPPHQFHPHQW FRQ
FULVHVY DQG DUPHG FRQIOLFWYV DQG WKHLU GLUHFW DQG LQGLUHFW

DULVLQJ IURP FRXQWHUSDUWLHY EHLQJ XQDEOH WR RU XQZLOOLQJ WHF
&RPSDQ\ WKH VSHFXODWLYH QDWXUH RI PLQHUDO H[SORUDWLRQ GH
FKDQJHV LQ PLQHUDO SURGXFWLRQ SHUIRUPDQFH H[SORLWDWLRQ DQ
wDULIIl DQG UR\DOW\ UHJLPHV LQ WKH MXULVGLFWLRQV LQ ZKLFK WKH
RU ZKLFK DUH RWKHUZLVH DSSOLFDEOH WR WKH &RPSDQ\xV EXVLQHV
SRVVLEOH LQDFFXUDWH HVWLPDWHY UHODWLQJ WR IXWXUH SURGXFW
RSHUDWLRQV SRVVLEOH YDULDWLRQV LQ RUH JUDGH DQG UHFRYHU\ U
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FRQFOXVLRQV Rl HFRQRPLF HYDOXDWLRQV HFRQRPLF VWXGLHV DQG P
WR WKH UHVXOWV RI WHFKQLFDO VWXGLHV LQ UHVSHFW RI WKH &R
SURSHUWLHY WKH &RPSDQ\xV GHSHQGHQFH RQ FRQWLQXDOO\ GHYHC
PLQHUDO UHVHUYHV XQFHUWDLQWLHY DQG ULVNV LQKHUHQW WR GHYF
SURGXFWLRQ ZKLFK PD\ EH VXEMHFW WR XQIRUHVHHQ GHOD\V ULVN\
H[SORUDWLRQ UHVXOWYV ZLOO QRW EH FRQVLVWHQW ZLWK WKH &RPSDC
RI UHVHUYHV ZLOO EH GLPLQLVKHG DQG WKDW UHVRXUFHV PD\ QR
DVVRFLDWHG ZLWK WKH IDFW WKDW FHUWDLQ RI WKH &RPSDQ\ V LQLWL
QRW PDWHULDOL]JH ULVNV UHODWHG WR WKH ILQDQFLDO UHVXOWYV RI
&RPSDQ\ V DELOLW\ WR ILQDQFH LWV RSHUDWLRQV WKH LPSDFW RI JOI
WLPLQJ RI FDVK IORZV DQG WKH YDOXHV RI DVVHWY DQG OLDELOLWLH
XQFHUWDLQWLHY LOQKHUHQW ZLWK FRQGXFWLQJ EXVLQHVV LQ IRUHLJQ
SROLWLFDO LQVWDELOLW)\ DQG XQFHUWDLQWLHV ZLWK WKH UXOH RI C
HITHFWV RI LQWHUQDWLRQDO HFRQRPLF DQG WUDGH VDQFWLRQV DFF
LQKHUHQW WR WKH PLQLQJ LQGXVWU\ IDLOXUH WR DFKLHYH FHUWI
&RPSDQ\ V DELOLW\ WR PDQDJH HQYLURQPHQWDO DQG VRFLDO PDWW
UHODWHG WR FORVXUH RI WKH &RPSDQ\ V PLQLQJ SURSHUWLHV ULVN
HIWUHPH ZHDWKHU HYHQWY UHVRXUFH VKRUWDJHV HPHUJLQJ SROLFI
WR *+* HPLVVLRQ OHYHOV HQHUJ\ HIILFLHQF\ DQG UHSRUWLQJ RI ULVN
UHTXLUHPHQWY DQG FRVWV DVVRFLDWHG WKHUHZLWK WKH &RPSDQ\
REOLJDWLRQV DV D SXEOLF FRPSDQ\ GHOD\V LQ REWDLQLQJ JRYHUQP
FRPSOHWLRQ RI GHYHORSPHQW RU FRQVWUXFWLRQ DFWLYLWLHV RSS
RUJDQL]JDWLRQV WR PLQLQJ SURMHFWY XQFHUWDLQWLHYV ZLWK UHVSHI
WKH GHYHORSPHQW RI WKH &RPSDQ\xV H[SORUDWLRQ DQG GHYHORSP}
F\EHUVHFXULW\ ULVNV FRPSHWLWLRQ LQ WKH PLQLQJ LQGXVWU\ H]
LPSDLUPHQW DVVHVVPHQWY FODLPV RU OLWLJDWLRQ OLPLWDWLRQV

RI WKH &RPSDQ\ V LQYHVWPHQW SRUWIROLR FKDQJHV LQ ODZV DQG U
DQG LWV EXVLQHVV DQG RSHUDWLRQV WKH &RPSDQ\ V DELOLW\ WR VX
DQG RWKHU DSSURYDOV UHTXLUHG WR FRQGXFW LWV RSHUDWLRQV HP
QRQ XQLRQ HPSOR\HHV DQG WKH &RPSDQ\ V DELOLW\ WR UHWDLQ NH
VNLOOHG HPSOR\HHV DELOLW\ WR VXFFHVVIXOO\ LQWHJUDWH DFT
XQDQWLFLSDWHG WLWOH GLVSXWHV YRODWLOLW\ LQ WKH SULFH RI W
GLOXWLRQ WR WKH FRPPRQ VKDUHV Rl WKH &RPSDQ\ GDPDJH WR WKH
DFWXDO RU SHUFHLYHG RFFXUUHQFH RI DQ\ QXPEHU RI HYHQWYV LQFO}
WKH &RPSDQ\xV KDQGOLQJ RI HQYLURQPHQWDO PDWWHUV RU GHDOLQJ
RU QRW ULVNV UHODWHG WR KROGLQJ DVVHWV LQ IRUHLJQ MXULVG
&RPSDQ\ DQG LWV GLUHFWRUV DQG RIILFHUV WKH WLPLQJ DQG DPRX
DVVXUDQFH WKDW WKH &RPSDQ\ ZLOO SXUFKDVH DGGLWLRQDO FRPPR(
WKRVH ULVN IDFWRUV GLVFXVVHG RU UHIHUUHG WR LQ WKH &RPSDQ\x\
LQIRUPDWLRQ IRUP DQG RWKHU GRFXPHQWV ILOHG IURP WLPH WR

DXWKRULWLHY LQ DOO SURYLQFHV DQG WHUULWRULHV RI &DQDG
IzZzZ VHGDUSOXV FD
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7KH UHDGHU KDV EHHQ FDXWLRQHG WKDW WKH IRUHJRLQJ OLVW LV
DVVXPSWLRQV ZKLFK PD\ KDYH EHHQ XVHG $OWKRXJK WKH &RPSDQ\ KD
IDFWRUV WKDW FRXOG FDXVH DFWXDO DFWLRQV HYHQWY RU UHVXOWYV
JRUZDUG /RRNLQJ 6WDWHPHQWYVY WKHUH PD\ EH RWKHU IDFWRUV WKDW
EH DQWLFLSDWHG HVWLPDWHG RU LQWHQGHG 7KHUH FDQ EH QR DVVX
ZLOO SURYH WR EH DFFXUDWH DV DFWXDO UHVXOWY DQG IXWXUH H®
DQWLFLSDWHG LQ VXFK VWDWHPHQWY 7KH &RPSDQ\xV )RUZDUG /RF
HISHFWDWLRQV UHJDUGLQJ IXWXUH HYHQWY DQG VSHDN RQO\ DV RI Wk
UHTXLUHG E\ ODZ WKH &RPSDQ\ XQGHUWDNHY QR REOLJDWLRQ WR XS
FLUFXPVWDQFHVY RU PDQDJHPHQWxV HVWLPDWHYV RU RSLQLRQV VKRXC
FDXWLRQHG QRW WR SODFH XQGXH UHOLDQFH RQ )RUZDUG /RRNLQJ 6W

4XDOLILHG 3HUVRQ

7TKH WHFKQLFDO DQG VFLHQWLILF LQIRUPDWLRQ LQ WKLV &LUFXODU K
2YHUDOO % 6F $SSOLHG *HRORJ\ 'LUHFWRU &RUSRUDWH 7THFKQLFDC
3HUVRQ DV GHILQHG XQGHU 1DWLRWDO GOWWYV XRPIHQWFORVXUH IRU OLQF
RI WKH &DQDGLDQ 6HFXULWLHYV $GPLQLVWUDWRUV DQG ZKR LV QRW LQ

6KDUHKROGHU 3URSRVDOYV

3XUVXDQW WR WKH &%&$ SURSRVDOV LQWHQGHG WR EH SUHVHQWHG

DQQXDO PHHWLQJ PXVW FRPSO\ ZLWK WKH UHTXLUHPHQWYV Rl WKH &%&
KHDG RIILFH QRW ODWHU WKDQ )HEUXDU\ WR EH LQFOXGHG LQ
UHODWLQJ WR WKH QH[W DQQXDO PHHWLQJ 1R SURSRVDOV KDYH EHHQ

$GGLWLRQDO ,QIRUPDWLRQ

$GGLWLRQDO LQIRUPDWLRQ UHODWLQJ WR W KEZZRPE®MN I IVFEYRM O D E O |
RXU ZHEVIWZZ ®SWPHWIDOVKFRP&RPSDQ\xV DQQXDO DXGLWHG FRQVRO
VWDWHPHQWY DQG 0'$ IRU WKH \HDUV HQGHG 'HFHPEHU DQG
SURYLGHG LQ WKH &RPSDQ\xV DQQXDO UHSRUW ZKLFK FDQ EH IRXQG
ZZZ VHGDUSOMMWBBKROGHUVY PD\ DOVR FRQWDFW WKH &RUSRUDWH 6H

WHOHSKRQH DW (RQYE\WMARNE OQWRR# G SWRHWDTOM FRPFRSLHV RI
GRFXPHQWYV

7KH FRQWHQWY DQG WKH VHQGLQJ RI WKLV &LUFXODU KDYH EHHQ DSSL
%< 25'(5 2) 7+( %2$5"
U.HOO\ 6WDUN $QGHUVRQU

.HOO\ 6WDUN $QGHUVRQ
&RUSRUDWH 6HFUHWDU\
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6FKHGXOH $

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH SURYLGHV GHWDLOV RI FRPSHQVDWLRQ SODQ"
&RPSDQ\ DUH DXWKRUL]JHG IRU LVVXDQFH DV RI '"HFHPEHU

I1XPEHU RI VHF
30DQ &DWHJRWEH LVVXHG XSR
GL

XULWHHVKWR G
H[HYRUFHV H

Q
RI RXWVWD Q J RXSWWLVYRIYG L

,| DOO 2SWLRQV RXWVWDQGLQJ DW '"HFHPEHU ZHUH H[HUFLVHG IRU 6KDUH
XSRQ VXFK H[HUFLVH ZRXOG WRWDO DSSUR[LPDWHO\ RI' WKH LVVXHG DQG RXWVWDQ
GLOXWHG EDVLV 7KH PD[LPXP QXPEHU RI 6KDUHV UHVHUYHG IRU LVVXDQFH XQGHU WKt
WKHUH ZHUH 6KDUHV UHPDLQLQJ DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU WKH

%XUQ 5DWH

7KH IROORZLQJ WDEOH VHWYV RXW WKH DQQXDO EXUQ UDWH IRU HDFK
&RPSDQ\xV 2SWLRQ 30DQ 7KH &RPSDQ\xV 2SWLRQ 30DQ LV WKH RQO\
6KDUHY DUH UHVHUYHG IRU LVVXDQFH

JLVFDO <HDU %XUQ 5DWH

7KH 30DQ VSHFLILHV WKRVH DPHQGPHQWY WR WKH 30DQ WKDW FDQ EF
6KDUHKROGHU DSSURYDO 6KDUHKROGHU DSSURYDO LV UHTXLUHG LQ
WKH QXPEHU RI VHFXULWLHY LVVXDEOH XQGHU WKH 30DQ LQFOXGLQJ
Rl VHFXULWLHY RU D FKDQJH IURP D IL[HG PD[LPXP QXPEHU RI VHI
SHUFHQWDJH LL WKH DGGLWLRQ RI DQ\ IRUP Rl ILQDQFLDO DVVLVW
H[HUFLVH IHDWXUH SD\DEOH LQ FDVK RU VHFXULWLHY ZKHWKHU RU QI
QXPEHU RI XQGHUO\LQJ VHFXULWLHYV IURP WKH 30DQ LY WKH DGGLW
UHVXOWY LQ SDUWLFLSDQWY UHFHLYLQJ VHFXULWLHY ZKLOH QR FDVK
Y DQ\ DPHQGPHQW WKDW UHGXFHV WKH UDQJH RI DPHQGPHQWYV L
FRQWHPSODWHG LQ WKH 30DQ YL DQ\ DPHQGPHQW WKDW SHUPLWV 2

0$1$*(0(17 ,1)2508$7,21 &,5&8/$5



QRUPDO HVWDWH VHWWOHPHQW SXUSRVHV YLL DQ\ DPHQGPHQW WKD'
EH\RQG WKHLU RULJLQDO H[SLU\ GDWH VXEMHFW WR DQ\ EODFNRXW |
YLLL DQ\ DPHQGPHQW WKDW UHGXFHV WKH H[HUFLVH SULFH RU SHUP|
2SWLRQV L[ DQ\ DPHQGPHQW WKDW UHVXOWV LQ DQ LQFUHDVH WR W
QRQ H[HFXWLYH GLUHFWRUV DQG [ DQ\ RWKHU DPHQGPHQWYV WKI
XQUHDVRQDEOH GLOXWLRQ LQ WKH &RPSDQ\xV RXWVWDQGLQJ VHFXUL\
EHQHILWY WR SDUWLFLSDQWY HVSHFLDOO\ WR ,QVLGHUV RI WKH &RP S
LWV H[LVWLQJ 6KDUHKROGHUYV

8QGHU WKH 30DQ WKH %RDUG LV VXEMHFW WR WKH UHFHLSW RI WEK
UHTXLUHG LQ LWV VROH GLVFUHWLRQ ZLWKRXW 6KDUHKROGHU DSSUR
WKH 30DQ WKDW DUH QRW RI WKH W\SH FRQWHPSODWHG DERYH LQFO
RI D KRXVHNHHSLQJ QDWXUH LL WKH DGGLWLRQ RI RU D FKDQJH WR
30DbQ DQG LLL D FKDQJH WR WKH WHUPLQDWLRQ SURYLVLRQV RI D VI
DQ HIWHQVLRQ EH\RQG WKH RULJLQDO H[SLU\ GDWH

6 XPPDURIWHKH 2SWLRQ 30DQ

%HORZ LV D VXPPDU\ RI WKH SULQFLSDO WHUPV RI WKH 2SWLRQ 30DQ
GHWDLOHG SURYLVLRQV RI WKH 2SWLRQ 30DQ $ FRS\ RI WKH 2SWLRQ

WR WKH &RPSDQ\xV ODQDJHPHQW ,QIRUPDWLRQ &LUFXODU GDWHC
Zz7z7Z VHGDUSROWEWDOL]HG WHUPV QRW RWKHUZLVH GHILQHG LQ WKH V>
DVFULEHG WR VXFK WHUP LQ WKH 2SWLRQ 30DQ

(OLJLELOLW)\

2SWLRQV PD\ EH JUDQWHG WR (OLJLEOH 3HUVRQV XQGHU WKH 2SWLRQ

6HFXULWLHY ,VVXDEBPDH SWGRE@ 30DQ

7TKH WRWDO QXPEHU RI 6KDUHVY UHVHUYHG IRU LVVXDQFH XSRQ WKH H
2SWLRQ 30DQ VKDOO QRW H[FHHG 6KDUHVY VXEMHFW WR DGM.
SURYLVLRQV RI WKH 2SWLRQ 30DQ

7KH &RPSDQ\ KDV QR RWKHU VKDUH EDVHG FRPSHQVDWLRQ DUUDQJH
UHPDLQ RXWVWDQGLQJ XQGHU WKH 20G 2SWLRQ 30DQ

6HH UBFKHGXOH $ O %XUQ 5DWHU IRU D GHVFULSWLRQ RI WKH EXUQ UL
DVVRFLDWHG ZLWK JUDQW RI RSWLRQV XQGHU WKH FXUUHQW 2SWLRQ 3

([HUFLVH 3ULFH

$00 2SWLRQV JUDQWHG XQGHU WKH 2SWLRQ 30DQ KDYH DQ H[HUFLVH
%RDUG DW WKH WLPH RI JUDQW ZKLFK VKDOO QRW EH OHVV WKDQ WKF
JRU SXUSRVHV RI WKH 2SWLRQ 30DQ WKH PDUNHW SULFH RI WKH 6KD
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WUDGLQJ SULFH LQ WKH ILYH WUDGLQJ GD\V SUHFHGLQJ WKH GD\ RI \
KDYH D PDUNHW SULFH HTXDO WR WKH SULRU GD\ FORVLQJ SULFH RQ W

THURI 2SWLRQV

$Q 2SWLRQ LV H[HUFLVDEOH GXULQJ D SHULRG HVWDEOLVKHG E\ WKH ¢
WKH JUDQW DQG WHUPLQDWHY QR ODWHU WKDQ \HDUV DIWHU WKH G
DUH FXUUHQWO\ JUDQWHG ZLWK DQ H[SLU\ RI ILYH \HDUV DIWHU WKH (
WKDW WKH H[HUFLVH SHULRG VKDOO DXWRPDWLFDOO\ EH H[WHQGHG
WHUPLQDWH VKDOO IDOO GXULQJ RU ZLWKLQ WZR WUDGLQJ GD\V DIW
FDVHVY WKH H[WHQGHG H[HUFLVH SHULRG VKDOO WHUPLQDWH WUL
EODFNRXW SHULRG

9HVWLQJ

2SWLRQV JUDQWHG SXUVXDQW WR WKH 2SWLRQ 30DQ YHVW DQG EHFRI
WLPH RU WLPHV DV PD\ EH GHWHUPLQHG E\ WKH %RDUG DQG PD\ EH P
FRQGLWLRQV DV WKH %RDUG PD\ GHWHUPLQH DW WKH WLPH RI JUDQWL
GRHV QRW VSHFLI\ D YHVWLQJ SHULRG RU SHUIRUPDQFH FRQGLWLRQV
GRHV QRW KDYH DQ\ YHVWLQJ SROLF\ LQ SODFH VXFK 2SWLRQV YHVW
DOG WKLUG DQQLYHUVDULHV RI JUDQW 2SWLRQV DUH JHQHUDOO\ JL
VFKHGXOH

&ODZEDFN

$ZDUGV XQGHU WKH 2SWLRQ 30DQ DUH VXEMHFW WR WKH &RPSDQ\xV
GHWHUPLQHG E\ WKH %RDUG

/ILPLWRY ,QVLGDQWBVIR@@EPSOR\HH "LUHFWRUYV

7KH DJJUHJDWH QXPEHU RI 6KDUHV ZKLFK PD\ EH LVVXDEOH DW DQ\ WL
DQ\ RWKHU VKDUH EDVHG FRPSHQVDWLRQ DUUDQJHPHQW WR LQVLGHU
WKHQ RXWVWDQGLQJ 7KH DJJUHJDWH QXPEHU RI 2SWLRQV WKDW PD\
DQ\ RQH QRQ HPSOR\HH GLUHFWRU ZLWKLQ DQ\ RQH \HDU SHULRG VKL

ZRUWK Rl VHFXULWLHV DQG WRJHWKHU ZLWK DQ\ RWKHU VHEXU
EDVHG FRPSHQVDWLRQ DUUDQJHPHQWY VXFK DJJUHJDWH YDOXH VKDO (

7KH FDOFXODWLRQ RI WKLV OLPLWDWLRQ VKDOO QRW LQFOXGH KRZH
VKDUH EDVHG FRPSHQVDWLRQ DUUDQJHPHQWY WR D SHUVRQ ZKR ZDV (
SHUVRQ EHFRPLQJ RU DJUHHLQJ WR EHFRPH D GLUHFWRU KRZHYHU \
JUDQWHG XQGHU DOO VKDUH EDVHG FRPSHQVDWLRQ DUUDQJHPHQWYV
HPSOR\HH GLUHFWRU VKDOO QRW H[FHHG WKH IRUHJRLQJ PD[LPXP YDC
JUDQWHG XQGHU VKDUH EDVHG FRPSHQVDWLRQ DUUDQJHPHQWY WR D
&RPSDQ\ DW WKH WLPH RI JUDQW EXW ZKR VXEVHTXHQWO\ EHFDPH D Q
VHEXULWLHYV JUDQWHG WR D QRQ HPSOR\HH GLUHFWRU WKDW LV JUL
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SURYLGHG WKH YDOXH RI WKH VHFXULW\ DZDUGHG KDV WKH VDPH Y
HIFKDQJH IRU VXFK VHFXULW\

'"HDWRU 'LVDELOLW\

,] DbQ 2SWLRQHH FHDVHV WR EH DQ (OLJLEOH 3HUVRQ GXH WR GHDWK
2SWLRQHH DW WKH GDWH RI GHDWK RU 'LVDELOLW\ VKDOO EH H[HUFL\
OHJDO KHLUV RU SHUVRQDO UHSUHVHQWDWLYHVY DV DSSOLFDEOH $0OC
WKH HIWHQW WKDW WKH 2SWLRQHH ZDV HQWLWOHG WR H[HUFLVH WKH
RQO\ IRU GD\V DIWHU WKH GDWH RI GHDWK RU 'LVDELOLW\ RU SULR
LQ UHVSHFW WKHUHRI ZKLFKHYHU LV VRRQHU VXEMHFW WR WKH %R
GLVFUHWLRQ XSRQ WKH JUDQW RI VXFK 2SWLRQV RU DIWHU WKH RFFXU

7HUPLQDWLRQ (YHQWYV

6XEMHFW WR DQ 2SWLRQHHxV HPSOR\PHQW DJUHHPHQW ZLWK WKH &RP
(OLJLEOH 3HUVRQ RWKHU WKDQ DV D UHVXOW RI WHUPLQDWLRQ IRU FIL
WKH GDWH VXFK SHUVRQ FHDVHV WR EH DQ (OLJLEOH 3HUVRQ VKDOO E
2SWLRQHH LV HQWLWOHG WR H[HUFLVH WKH 2SWLRQ RQ VXFK GDWH D
ORQJHU SHULRG DV PD\ EH SUHVFULEHG E\ ODZ RU DV PD\ EH GHWH
GLVFUHWLRQ RU SULRU WR WKH H[SLUDWLRQ RI WKH 2SWLRQ 3HULRG 1

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ 2SWLRQV KHOG E\ DQ 2SWLRQHH
/JHDYHUU DV VXFK WHUP LV GHILQHG LQ DFFRUGDQFH ZLWK WKH *RRG
HITHFW DW WKH WLPH VKDOO FRQWLQXH DV SUHVFULEHG XQGHU WKH
VXFK 2SWLRQV PD\ QRW EH H[WHQGHG EH\RQG WKH H[SLU\ RI WKHLU RU

6 XEMHFW WR WKH SURYLVLRQV ZLWK UHVSHFW WR YHVWLQJ RI 2SWLRQ
ZLWK WKH &RPSDQ\ LQ WKH FDVH RI DQ 2SWLRQHH EHLQJ WHUPLQD
LPPHGLDWHO\ WHUPLQDWH DQG VKDOO QR ORQJHU EH H[HUFLVDEOH DV
WR WKH %YRDUG GHWHUPLQLQJ RWKHUZLVH

IRWZLWKVWDQGLQJ DQ\ RI WKH IRUHJRLQJ ZKHQ DQ 2SWLRQHH FHDVH'
KDV DEVROXWH GLVFUHWLRQ WR DFFHOHUDWH WKH YHVWLQJ RI WKH|
FRQWLQXH IRU D SHULRG EH\RQG GD\V H[FHSW KRZHYHU WKDW VX
EH\RQG WKH H[SLU\ RI WKHLU RULJLQDO 2SWLRQ 3HULRG

7HUPLQDWLRQ )PREPDLRHI&ERQWURO

6XEMHFW WR WKH WHUPV RI DQ 2SWLRQHHXxV HPSOR\PHQW DJUHHPHQW
DQG XQOHVV RWKHUZLVH GHWHUPLQHG E\ WKH %RDUG SULRU WR VXFK
LQ UHVSHFW WR DQ 2SWLRQHH RFEXUV ZLWKLQ WKH PRQWK SHULRC
&RQWURO DV GHILQHG LQ WKH 2SWLRQ 30DQ DOO RXWVWDQGLQJ 2SW
YHVW DQG EHFRPH H[HUFLVDEOH RQ WKH GDWH RI VXFK 7ULJJHULQJ (Y
WKH FDVH RI D GLUHFWRU WKH WHUPLQDWLRQ Rl ERDUG PHPEHUVKLS
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UH DSSRLQW WKH LQGLYLGXDO DV D GLUHFWRU LL LQ WKH FDVH R
HPSOR\PHQW RI WKH HPSOR\HH ZLWKRXW FDXVH RU LQ WKH FDVH RI D
UH HOHFW RU UH DSSRLQW WKH LQGLYLGXDO ZLWKRXW FDXVH DV DQ RI
RIILFHU D PDWHULDO DGYHUVH FKDQJH LPSRVHG E\ WKH &RPSDQ\ LQ
SUHVWLJH VDODU\ EHQHILWY SHUTXLVLWHV DV WKH\ H[LVW DQG ZL
FRQGLWLRQV XQGHU DQG PDQQHU LQ ZKLFK WKH\ ZHUH SD\DEOH LP
&RQWURO RU D PDWHULDO GLPLQXWLRQ RI WLWOH LPSRVHG E\ WKH &
EH DV LW H[LVWV LPPHGLDWHO\ SULRU WR WKH &KDQJH RI &RQWURC
WHUPLQDWLRQ RI WKH VHUYLFHV RI WKH &RQVXOWDQW

7TUDQVIHUDELOLW\

2SWLRQV DUH QRW DVVLJQDEOH RU WUDQVIHUDEOH RWKHU WKDQ E\ Z
HIFHSW WR D KROGLQJ FRPSDQ\ RI bQ RSWLRQ KROGHU ZLWK WKH FRQ

$GMXVWPHQWYV

7KH 2SWLRQ 30DQ SURYLGHV WKDW DSSURSULDWH DGMXVWPHQWV L
FRQQHFWLRQ ZLWK D VWRFN GLYLGHQG RU VSOLW UHFDSLWDOL]J]DWLR
FRQVROLGDWLRQ GLVWULEXWLRQ PHUJHU RU DPDOJDPDWLRQ RU VI
DGMXVWPHQWY WR WKH H[HUFLVH SULFH DQG RU WKH QXPEHU RI 6KDUH
HQWLWOHPHQW WR ZKLFK DQ 2SWLRQHH LV HQWLWOHG XSRQ H[HUFLVH

$PHQGPHQW 3URYLVLRQV

6XEMHFW WR WKH UHTXLVLWH UHJXODWRU\ DSSURYDOV DQG VKDUHKI
DQ\ DSSOLFDEOH UXOHV RI WKH ([FKDQJH WKH %RDUG PD\ IURP WLPH
RI WKH 2SWLRQ 30DQ LQFOXGLQJ 2SWLRQV JUDQWHG WKHUHXQGHU R
WLPH SURYLGHG KRZHYHU WKDW QR VXFK DPHQGPHQW PD\ ZLWKRXW
PDQQHU PDWHULDOO\ DGYHUVHO\ DIIHFW WKHLU ULJKWV XQGHU DQ\
2SWLRQ 30DQ

7KH %RDUG PD\ VXEMHFW WR UHFHLSW RI UHTXLVLWH VKDUHKROGH !
IROORZLQJ DPHQGPHQWY WR WKH 2SWLRQ 30DQ LQFOXGLQJ 2SWL
DPHQGPHQW WR LQFUHDVH WKH PD[LPXP QXPEHU RU SHUFHQWDJH RI
30DQ LL DQ\ DPHQGPHQWVY WR UHPRYH RU GHFUHDVH WKH SDUWLF
HPSOR\HH GLUHFWRUV LLL DQ\ DPHQGPHQW WR SHUPLW 2SWLRQV W]
HVWDWH VHWWOHPHQW SXUSRVHV LY DQ\ DPHQGPHQW WKDW UHGXH
FDQFHOODWLRQ DQG UH LVVXDQFH RI 2SWLRQV Y DQ\ DPHQGPHQW
RULJLQDO 2SWLRQ 3HULRG RI VXFK 2SWLRQV DQG YL DQ\ UHGXFWLRQ
VKDUHKROGHU DSSURYDO FRQWHPSODWHG LQ WKH 2SWLRQ 30DQ 7K
UHTXLVLWH UHJXODWRU\ DSSURYDO ZKHUH UHTXLUHG LQ LWV VROH
PDNH DOO RWKHU DPHQGPHQWY WR WKH 2SWLRQ 30DQ LQFOXGLQJ 2S
RI WKH W\SH FRQWHPSODWHG DERYH LQFOXGLQJ ZLWKRXW OLPLWDMW
QDWXUH LL WKH DGGLWLRQ RI RU D FKDQJH WR YHVWLQJ SURYLVLRC
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LLL D FKDQJH WR WKH WHUPLQDWLRQ SURYLVLRQV RI DQ\ 2SWLRQ RU
HIWHQVLRQ EH\RQG WKH RULJLQDO 2SWLRQ 3HULRG

(ITHFRY 7TDNHYHU % LG

7KH %RDUG ZLOO KDYH WKH VROH GLVFUHWLRQ WR DPHQG DEULGJH
VEFKHGXOH VR WKDW QRWZLWKVWDQGLQJ WKH RWKHU WHUPV RI WKH
2SWLRQ PD\ EH H[HUFLVHG LQ ZKROH RU LQ SDUW E\ WKH 2SWLRQHH
2SWLRQHH WR WHQGHU WKH 6KDUHV UHFHLYHG XSRQ VXFK H[HUFLVH LC
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6FKHGXOH %
%RDUG 21 '"LUHFWRUV ODQGDWH
385326( $1' %2%$5' 52/(

‘30 OHWDOV ,QF '30 H[LVWV WR SXUVXH WKH IXOILOPHQW RI LWV VWL
SXUSRVH VWDWHPHQW 3XUSRVH WKDW LV DSSURYHG E\ WKH ERDUG

%RDUG LV DFFRXQWDEOH IRU PDQDJLQJ RU VXSHUYLVLQJ WKH PDQD
HQVXULQJ 'S0 WDNHVY UHDVRQDEOH VWHSV WR IXOILO LWV 3XUSRVH DQ
%»RDUG GHOHJDWHV UHVSRQVLELOLW\ IRU GD\ WR GD\ RSHUDWLRQV

([HEXWLYH 2IILFHU &(2 7TKH %RDUG WKURXJK WKH &(2 VHWV WKH V
HPSOR\HHYV

&20326,7,21

'LUHFWRUV DUH HOHFWHG DQQXDOO\ DW '30xV DQQXDO PHHWLQJ RI
UHTXLUHPHQWY RI DSSOLFDEOH FRUSRUDWH DQG VHFXULWLHYVY ODZ\
LQFOXGLQJ WKRVH RI VHEXULWLHYV FRPPLVVLRQV LQ HDFK RI WKH SUF
VWRFN H[FKDQJHV RQ ZKLFK '30xV VHFXULWLHYV DUH OLVWHG LQFOX
FROOHFWLYHO\ 6HFXULWLHYV /DZV DQG LWV DUWLFOHY DQG E\ ODzZV

&KDLU DQG D PDMRULW\ RI '"LUHFWRUV PXVW EH LQGHSHQGHQW DV GHW

5(63216,%,/,7,(6
7KH SULPDU\ UHVSRQVLELOLWLHY RI WKH %RDUG DUH WR
24 SHUIRUP LWV GXWLHV DQG UHVSRQVLELOLWLHV LQ DFFRUGDQFH Z

a RYHUVHH DQG PRQLWRU WKH SHUIRUPDQFH RI '30 LQ WKH FRQWH[
VKDUHKROGHUY DQG RWKHU VWDNHKROGHUYV

a SURYLGH DQ LQGHSHQGHQW SHUVSHFWLYH RI HIWHUQDO FRQGLV
SHUIRUPDQFH DQG RXWORRN

a SURPRWH D FXOWXUH RI LQWHJULW\ WKURXJKRXW WKH RUJDQL]DW

a WRIJHWKHU ZLWK PDQDJHPHQW Rl '30 GHYHORS D SURFHVV IRU WK
RI LQIRUPDWLRQ ZKLFK LV PDWHULDO WR '30

7KH VSHFLILF UHVSRQVLELOLWLHV RI WKH %RDUG DUH VHW RXW E
UHVSRQVLELOLW\

3XUSRVH 6WUDWHJILF 2EMHFWLYHY DQG %XGJHWYV

SDUWLFLSDWH LQ WKH GHYHORSPHQW RI DQG DSSURYH '30xV 3XUSRYV
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S3DUWLFLSDWH LQ WKH GHYHORSPHQW RI DQG DSSURYH '30xV VWUDW

2YHUVHH WKH GHYHORSPHQW DQG PRQLWRU WKH LPSOHPHQWDWL!
VWUDWHILF REMHFWLYHYV

5HYLHZ DQG DSSURYH DQQXDO FDSLWDO DQG RSHUDWLQJ EXGJIJHWYV
'30xV VWUDWHILF REMHFWLYHV

2YHUVHH WKH GHYHORSPHQW RI DQG DSSURYH '30xV EDODQFHG VFER
IRU WKH HQVXLQJ \HDU

ODWHULDO 7UDQVDFWLRQV

5HYLHZ DQG DSSURYH WKH HQWHULQJ LQWR RU ZLWKGUDZLQJ IURF
OLNHO\ WR EH PDWHULDO WR '30

5HYLHZ DQG DSSURYH PDWHULDO WUDQVDFWLRQV RXWVLGH WKH R
RWKHU PDMRU FRUSRUDWH PDWWHUV ZKLFK UHTXLUH %RDUG DSES
'"HOHIJDWLRQ RI $XWKRULW\ DQG $XWKRULW\ /LPLWV 3ROLF\

5HYLHZ DQG DSSURYH WKH ILOQDQFLQJ RI PDWHULDO WUDQVDFWLRQ"
ZLWK WKH '"HOHJDWLRQ RI $XWKRULW\ DQG $XWKRULW\ /LPLWV 3ROLF

5LVN
2YHUVHH DQG PRQLWRU '30xV HQWHUSULVH ULVN IUDPHZRUN DQG UL

5HYLHZ DQG PRQLWRU PDQDIJHPHQWxV SURFHVV WR LGHQWLI\ LWV PI
DQG VWUDWHJILF REMHFWLYHYV

2YHUVHH WKH GHYHORSPHQW RI '30xV ULVN DSSHWLWH VWDWHPHQW
PDWHULDO ULVNYV

5HYLHZ DQG PRQLWRU '30xV PDWHULDO ULVNV DQG LVVXHV ZKLF
DFKLHYHPHQW RI LWV 3XUSRVH DQG VWUDWHILF REMHFWLYHV DQ
HITHFWLYHO\ PRQLWRU DQG PDQDJH WKRVH ULVNV ZLWK D YLHZ WR W

2YHUVHH WKH GHYHORSPHQW RI DQG PRQLWRU WKH LPSOHPHQWLEL
PDQDJHPHQW SODQ IRU '30 DQG LWV VXEVLGLDULHYV

2YHUVHH WKH GHYHORSPHQW RI DQG PRQLWRU WKH LPSOHPHQWDWI
DQG LWV VXEVLGLDULHYV

JLQDQFLDO 6\WWHPV DQG &RQWUROYV

2YHUVHH WKH LOQWHJULW\ RI '30xV LQWHUQDO ILQDQFLDO DQG EXVLC
DGRSWLRQ RI DSSURSULDWH LQWHUQDO FRQWURO PHFKDQLVPV
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5HFRPPHQG WKH DSSRLQWPHQW RI DQ H[WHUQDO DXGLWRU WR VK
HIWHUQDO DXGLWRU DV QHHGHG

5HYLHZ DQG DSSURYH WKH H[WHUQDO DXGLWRUxV FRPSHQVDWLRQ

7DNH UHDVRQDEOH VWHSV WR HQVXUH WKDW PDQDJHPHQW KDV HVW
DXGLW DFFRXQWLQJ DQG ILQDQFLDO UHSRUWLQJ SULQFLSOHYV

2YHUVHH WD[ PDWWHUV WKDW FRXOG KDYH D PDWHULDO HIIHFW XSR
UHVXOWYV

5HYLHZ DQG DSSURYH DQ\ FKDQJHV WR '30xV HTXLW\ DQG RU GHEW |1

5HYLHZ DQG DSSURYH DQ\ FKDQJHV WR '30xV 7UHDVXU\ DQG 7D[ 3ROL

5HYLHZ DQG DSSURYH DQ\ FKDQJHV WR '30xV 'HOHJDWLRQ RI $XWKRU
ORQLWRULQJ DQG 5HSRUWLQJ

5HYLHZ DQG DSSURYH WKH LQWHULP UHYLHZHG DQG DQQXDO DXGLW]
PDQDJHPHQWxXxV GLVFXVVLRQ DQG DQDO\VLV UHODWHG QHZV UHOHD
UHSRUWV RU RWKHU UHOHYDQW SXEOLF GLVFORVXUHV FRQWDLQLQJ
WKH $XGLW &RPPLWWHH DQG HQVXUH ILQDQFLDO UHVXOWYVY DUH U}
,OQWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ 6WDQGDUGY DQG $SSOLFDE

5HYLHZ DQG DSSURYH '30xV 1RWLFH RI $QQXDO OHHWLQJ ODQDJHP|
$QQXDO ,QIRUPDWLRQ )RUP

(QVXUH PDQDJHPHQW GHYHORSV LPSOHPHQWY DQG PDLQWDLQV D |
PHDVXUHV '30xV SHUIRUPDQFH DJDLQVW LWV VWUDWHILF REMHEWLY |

ORQLWRU '30xV ILODQFLDO DQG RSHUDWLRQDO UHVXOWYV
ORQLWRU WKH SHUIRUPDQFH DQG LPSOHPHQWDWLRQ RI WKH FDSLWD
ORQLWRU WKH DFKLHYHPHQW RI '30xV EDODQFHG VFRUHFDUG REMHF\

$QQXDOO\ UHYLHZ ZLWK PDQDJHPHQW WKH OLQHUDO 5HVHUYHV DQG
DQG SURFHGXUHV UHODWLQJ WR 055 HVWLPDWLRQ PDWHULDO O05¢
PDQDJHPHQW KDV WDNHQ WR PRQLWRU DQG FRQWURO VXFK H[SRVXU

&RPSOLDQFH DQG 3ROLF\

(QVXUH WKDW '30 KDV LQ SODFH D FRUSRUDWH SROLF\ IUDPHZRUN
WLPHV ZLWKLQ $SSOLFDEOH /DZV DQG WR WKH KLJKHVW PRUDO DQG
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$SSURYH DQG RYHUVHH WKH LPSOHPHQWDWLRQ RI '30xV &RGH Rl %X
%ULEHU\ DQG $QWL &RUUXSWLRQ 3ROLF\ 'LVFORVXUH DQG ,QVLGF
JRYHUQDQFH DQG FRPSOLDQFH SROLFLHVY DV FRQVLGHUHG QHFHVVDL

$W OHDVW TXDUWHUO\ UHFHLYH DQG UHYLHZ WKH OHJDO DQG FRPS
WR D VXPPDU\ RI WKH IROORZLQJ PDWWHUYV

D /HIDO GHYHORSPHQWYVY WKDW DUH UHOHYDQW WR WKH %RDUGxV

E 7KH vWDWXV RI DQ\ PDWHULDO OLWLJDWLRQ FODLP FRQWL
LOQYHVWLIJDWLRQ

F $ VXPPDU\ RI DQ\ PDWWHUV DULVLQJ XQGHU WKH &RGH RI %X\
LQFOXGLQJ DQ\ FRPSODLQWY UHFHLYHG XQGHU '30xV 6SHDN &
5HSRUW +DQGOLQJ 6WDQGDUG DQG

G 2WKHU PDWHULDO OHJDO RU FRPSOLDQFH PDWWHUYV LPSDFWLQJ

KHUH DSSURSULDWH LQYHVWLJDWH RU RYHUVHH WKH LQYHVWLJDWI
&(2 RU DQ\ RI WKHLU GLUHFW UHSRUWY RU D PHPEHU RI WKH %RDUC
5HSRUW +DQGOLQJ 6WDQGDUG

5HYLHZ FRPSOLDQFH ZLWK DQG DSSURYH DQ\ FKDQJHV WR '30xV JF
RZQHUVKLS JXLGHOLQHYV

$SSURYH '30xV UHFRUG GDWH DQG PHHWLQJ GDWH IRU WKH $QQXDO

5HYLHZ DQG UHFRPPHQG IRU VKDUHKROGHU DSSURYDO DQ\ FKDQJH
RWKHU FRQVWDWLQJ GRFXPHQWY DQG DQ\ RWKHU PDWWHUV UHT)
$SSOLFDEOH /DZV
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*RYHUQDQFH DQG 1RPLQDWLRQV
2YHUVHH WKH GHYHORSPHQW Rl '30xV DSSURDFK WR FRUSRUDWH JRY

2YHUVHH WKH DVVHVVPHQW RI WKH HIITHFWLYHQHVV RI WKH %RDUG

LOQGLYLGXDO "'LUHFWRU RQ D UHJXODU EDVLV LQFOXGLQJ FRQVLGHU
WKH %RDUG LV DSSURSULDWH UHYLHZLQJ WKH LQGHSHQGHQFH RI
PHHWYVY LQGHSHQGHQFH UHTXLUHPHQWYV XQGHU G6HFXULWLHYV /DZV
SHUIRUPDQFH UHODWLYH WR WKLV PDQGDWH

2YHUVHH WKH HVWDEOLVKPHQW DQG LPSOHPHQWDWLRQ RI DQ DSSU!
IRU QHZ QRPLQHHYV WR WKH %RDUG WDNLQJ '30xV "LYHUVLW\ 3ROLF\

5HFRPPHQG WR VKDUHKROGHUV WKH HOHFWLRQ RI 'LUHFWRU QRP
VKDUHKROGHUYV

$GRSW DQ DSSURSULDWH RULHQWDWLRQ SURJUDP IRU QHZ PHPEHU
SURJUDP IRU DOO PHPEHUV RI WKH %RDUG

$SSRLQW WKH &KDLU
(VWDEOLVK DQ\ VWDQGLQJ VSHFLDO RU RWKHU &RPPLWWHHV RI WKH
$SSRLQW &RPPLWWHH FKDLUV DQG PHPEHUYV

5HYLHZ DQG DSSURYH DQ\ UHOHYDQW FKDQJHV WR WKH %RDUGXxV J
DOQG WR WKH PDQGDWHYV DQG ZRUNSODQV RI WKH %RDUG DQG %RI
GHVFULSWLRQV IRU WKH &KDLU &RPPLWWHH &KDLUV DQG LQGLYLGXI

5HFHLYH UHJXODU UHSRUWY DQG XSGDWHV IURP WKH %RDUG &RPF
GHOHIJDWHG UHVSRQVLELOLW\ DQG FRQVLGHU DQG DSSURYH UHFRP
&RPPLWWHHYV

2YHUVHH WKH JRYHUQDQFH IUDPHZRUNY DQG SUDFWLFHV IRU '30xV V

5HYLHZ DQG UHVSRQG WR DQ\ VKDUHKROGHU SURSRVDOV DV UH
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

+XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ
$SSRLQW WKH &(2 DQG RIILFHUYV

5HYLHZ DQG DSSURYH DQ\ DPHQGPHQWYV WR WKH &(2 SRVLWLRQ GH
EHWZHHQ '30 DQG WKH &(2

2YHUVHH WKH VWUXFWXUH SROLFLHV SURJUDPV DQG VXFFHVVLRC
WHDP FROOHFWLYHO\ ([HFXWLYH 2IILFHUV
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BHYLHZ DQG DSSURYH WKH &(2xV LQGLYLGXDO SHUIRUPDQFH REMHFW
BURYLGH DGYLFH DQG FRXQVHO LQ WKH H[HFXWLRQ RI WKH &(2xV GX

5HYLHZ DQG DSSURYH DQ\ DPHQGPHQWY WR '30xV H[HFXWLYH FRPSH
SURJUDP GHVLJQ DQG FRPSRQHQWYV

5HYLHZ DQG DSSURYH UHFRPPHQGDWLRQV IURP '30xV FRPSHQVDYV
FRPSHQVDWLRQ SHHU JURXS &RPSHQVDWLRQ S3HHU *URXS DQG 765 ¢

5HYLHZ DQG DSSURYH WKH DQQXDO EDVH VDODU\ EXGJHW RU LQFUHLEL
5HYLHZ DQG DSSURYH DQ\ DPHQGPHQWYV WR '30xV UHWLUHPHQW SOD
5HYLHZ DQG DSSURYH '30xV HTXLW\ FRPSHQVDWLRQ SODQV

5HYLHZ DQG DSSURYH DFKLHYHPHQW Rl '30xV FRUSRUDWH EDODQFt
SULRU \HDU

5HYLHZ WKH LQGLYLGXDO SHUIRUPDQFH RI WKH ([HFXWLYH 2IILFHU\
SD\PHQWYV WR WKH ([HFXWLYH 2IILFHUV

5HYLHZ DQG DSSURYH ORQJ WHUP LQFHQWLYH DZDUGV WR WKH 'L
LQFOXGLQJ ([HFEXWLYH 2IILFHUVY DQG SHULRGLF DZDUGV IRU QHZ RU

5HYLHZ DQG DSSURYH 'LUHFWRU FRPSHQVDWLRQ SROLFLHV

5HYLHZ GLYHUVLW\ DQG LQFOXVLRQ VWDWLVWLFVY DQG LQLWLDWLY
'LYHUVLW\ 3ROLF\ DQG VXFK RWKHU KXPDQ UHVRXUFH SROLFLHV D
VXSSRUWLQJ '30xV FRUSRUDWH FXOWXUH DQG GLYHUVLW\ HTXLW\ D

5HYLHZ DQG DSSURYH DQ\ FKDQJHV WR '30xV ([HFXWLYH &RPSHQVDYV
BROLF\

6XVWDLQDELOLW\

5HYLHZ DQG PRQLWRU DQG WR WKH H[WHQW QHFHVVDU\ DSSURYH '3
WR WKH IROORZLQJ FROOHFWLYHO\ 6XVWDLQDELOLW\ ODWWHUV L
BROLF\

D +HDOWK VDIHW\ ZHOO EHLQJ DQG VHFXULW\ RI WKH HPSOR\HH)
VXEVLGLDULHY DQG WKH FRPPXQLWLHYV LQ ZKLFK '30 DQG LWV V

E 6XVWDLQDEOH GHYHORSPHQW DQG WKH PRQLWRULQJ PDQDJI
HQYLURQPHQWDO LPSDFW RI WKH DFWLYLWLHV RI '30 DQG LW\
OLPLWDWLRQ DFWLYLWLHVY UHODWHG WR WDLOLQJV PDQDJHPH
FKDQJH
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F S HVSRQVLEOH PDQDJHPHQW RI VRFLDO DQG KXPDQ ULJKWYV LPS
DQG LWV VXEVLGLDULHYV

G 7KH FRQWULEXWLRQ RI '30 DQG LWV VXEVLGLDULHYVY WR WKH GH
DQG VXVWDLQDEOH OLYHOLKRRGYV

H 7KH SURWHFWLRQ RI ORFDO FXOWXUH DQG KHULWDJH UHVRXUFI
DQG LWV VXEVLGLDULHY RSHUDWH

| '30xV HQJDJHPHQW UHODWLRQVKLSY DQG FRPPXQLFDWLRQ
JRYHUQPHQWY DQG RWKHU RUJDQL]DWLRQV

J &RPSOLDQFH E\ '30 DQG LWV VXEVLGLDULHY ZLWK DSSOLFDEO'
DQG SROLFLHY UHODWLQJ WR WKH DERYH PDWWHUV DQG

K '30xV RYHUDOO DSSURDFK WR VXVWDLQDELOLW\ HQVXULQJ '30
HIKLELW DQG SURPRWH HWKLFDO WUDQVSDUHQW UHVSRQVLE!
PHDQLQJIXOO\ HQJDJH DQG FRPPXQLFDWH ZLWK VWDNHKROGHU\

5HYLHZ DQG DSSURYH DQ\ UHSRUWV RU UHOHYDQW SXEOLF GL\
6XVWDLQDELOLW\ ODWWHUV

SBDUWLFLSDWH LQ FRPPXQLW\ RU VWDNHKROGHU HQJDJHPHQW DFWL
DQG bV GHWHUPLQHG DSSURSULDWH E\ WKH 6XVWDLQDELOLW\ &RPPL

:KHUH SRVVLEOH PDNH SHULRGLF YLVLWV WR WKH H[SORUDWLRQ
'30 DQG LWV VXEVLGLDULHY WR PRQLWRU WKH PDQDJHPHQW RI 6XVW

ODQGDWH DQG :RUNSODQ 5HYLHZ
%LHQQLDOO\ UHYLHZ WKH DGHTXDF\ RI WKH %RDUGxV PDQGDWH DQ
2WKHU 5HVSRQVLELOLWLHYV

$SSURYH WKH GHFODUDWLRQ RI TXDUWHUO\ GLYLGHQGY DQG DQ\ LC
DQ\ GHFODUDWLRQ RI VXSSOHPHQWDO GLYLGHQGYV

4XDUWHUO\ UHYLHZ ODQDJHPHQWxV UHSRUW RQ '30xV LQYHVWRU UH
$QQXDOO\ UHYLHZ DQG GLVFXVV ZLWK ODQDJHPHQW '30xV LQYHVWRU

ORQLWRU RQ DQ RQJRLQJ EDVLV H[WHUQDO FRQGLWLRQV DQG WUHQ
RXWORRN

.HHS FXUUHQW RQ HPHUJLQJ EHVW SUDFWLFHYV UHODWLYH WR WKH %
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5HYLHZ VXFK RWKHU PDWWHUV WKDW WKH %RDUG GHHPV DGYLVDEOI
UHJXODWRU\ RU RWKHU FRQGLWLRQYV

%2$5' 23(5%$7,1* *8,'(/,1(6

,Q FDUU\LQJ RXW LWV UROH DQG UHVSRQVLELOLWLHY WKH IROORZLQ.
RXW LWV GXWLHV RI VWHZDUGVKLS DQG DFFRXQWDELOLW\ LQFOXGLQJ

*RYHUQDQFH 6WDQGDUGYV

7TKH %RDUG JRYHUQV FROODERUDWLYHO\ DQG LQ D ZD\ WKDW HQFRXU
DGPLQLVWUDWLYH GHWDLO 7KH %RDUG PDLQWDLQV D FOHDU GLVWLQ
&(2xV UROH DV WKH FKLHI HIHFXWLYH RIILFHU RI1 "30

$FFRXQWDELOLW\

2Q VXFK WHUPVY DV LW VHHV ILW DQG VXEMHFW WR $SSOLFDEOH /DZV

RI LWV SRZHUV DQG UHVSRQVLELOLWLHVY WR RQH RU PRUH FRPPLWWHLE
ZRUN 7KH %RDUG PD\ DOVR HVWDEOLVK DG KRF FRPPLWWHHV RU RV
DGGUHVV WLPH OLPLWHG SURMHFWYV (DFK VXFK FRPPLWWHH RU ZRUNL

OHHWLQJV
JUHTXHQF\

7\SLFDOO\ WKH %RDUG PHHWY DW OHDVW ILYH WLPHVY DQQXDOO\ IRU L
DGGLWLRQDO WLPHV DV QHHGHG WR FDUU\ RXW LWV UHVSRQVLELO
GHGLFDWHG VWUDWHJLF SODQQLQJ VHVVLRQV ZLWK PDQDJHPHQW DV
UHJXODU PHHWLQJ VFKHGXOH LV VHW DW OHDVW D \HDU LQ DGYDQFH

"RUNSODQ

7KH %RDUG RUJDQL]JHV LWV ZRUN PHHWLQJV DQG UHVSRQVLELOLWLH
UHJXODUO\ UHFXUULQJ DFWLYLWLHVY WKH ZRUNSODAQ 7TKH ZRUNSODQ |

IRWLFH

7TKH %RDUG &KDLU PD\ FDOO DGGLWLRQDO PHHWLQJYV WKDW GR QRW D¢
VSHFLDO RU HPHUJHQW LVVXHV 1RWLFH RI %YRDUG PHHWLQJV WKDW
PHHWLQJ VFKHGXOH DUH SURYLGHG HOHFWURQLFDOO\ WR 'LUHFWRUYV
PHHWLQJ RU DV VRRQ DV SUDFWLFDO LQ WKH FLUFXPVWDQFHYV

$ LUHFWRU ZKR DWWHQGY D PHHWLQJ EXW GLG QRW UHFHLYH WKH PH
QRWLFH RI WKH PHHWLQJ ZLWK UHVSHFW WR DOO EXVLQHVYV WUDQVDFW
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$IJHQGD DQG 6XSSRUWLQJ ODWHULDOYV

7TKH %RDUG &KDLU LQ FRQVXOWDWLRQ ZLWK WKH &RUSRUDWH 6HFUHW
PHHWLQJ 8QGHU QRUPDO FLUFXPVWDQFHV WKH DJHQGD DQG VXSSR
'LUHFWRUV DQG RWKHU DWWHQGHHY YLD WKH %RDUGxV VHFXUH SRUWI
D UHJXODUO\ VFKHGXOHG PHHWLQJ DQG DV VRRQ DV WKH\ DUH DYDLOL

AXRUXP DQG 9RWLQJ
$ TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVY DW D %RDUG PHHWLQJ I

3ULRU WR WDNLQJ D YRWH WKH 'LUHFWRUV VWULYH WR DFKLHYH D FR(
SUHVHQWHG IRU GLVFEFXVVLRQ DQG DSSURYDO :KHUH FRQVHQVXV FDQ
GHFLGHG E\ D PDMRULW\ Rl '"LUHFWRUV SUHVHQW ,Q WKH FDVH RI DC
PHHWLQJ GRHV QRW KDYH D VHFRQG RU FDVWLQJ YRWH

OHHWLQJY LQ SHUVRQ DQG 9LUWXDO 3DUWLFLSDWLRQ

KHUH SRVVLEOH 'LUHFWRUV DUH H[SHFWHG WR DWWHQG UHJXODUO\
+RZHYHU ZKHUH LW LV GHWHUPLQHG WKDW LW LV DSSURSULDWH WR C
/IDZV DQG RWKHU UHOHYDQW FLUFXPVWDQFHV RQH RU PRUH '"LUHFWR
E\ WHOHFRQIHUHQFH YLGHRFRQIHUHQFH RU RWKHU HOHFWURQLF PHELC
DOORZ IRU WKH IXO0 %RDUG PHHWLQJ WR EH KHOG HQWLUHO\ E\ H
WHFKQRORJ\ RU PHDQV XVHG PXVW SHUPLW DOO 'LUHFWRUV WR EH

'LUHFWRUV ZKR SDUWLFLSDWH LQ WKLV IDVKLRQ DUH GHHPHG WR EH S|

*XHVWYV

%RDUG PHHWLQJY SURYLGH DQ RSSRUWXQLW\ IRU WKH %RDUG WR HQJI
GLVFXVV UHOHYDQW LVVXHV DQG DVVLVW WKH %RDUG LQ HIIHFWLYHO\
LQYLWH VXFK '30 SHUVRQQHO DQG RWKHU SHUVRQV DV PD\ EH FRQVL
DWWHQG DOO RU D SRUWLRQ RI PHHWLQJVY LQFOXGLQJ EXW QRW OLPLYV
DGYLVRUV RU RXWVLGH FRQVXOWDQWY DQG DVVLVW LQ WKH GLVFXV)
WKH %RDUG

,Q &DPHUD OHHWLQJV

(DFK UHJXODU %RDUG PHHWLQJ LQFOXGHV RQH RU PRUH LQ FDPHUD P
LQ WKH %RDUGxV GLVFUHWLRQ DW WKH EHJLQQLQJ DQG RU HQG RI HI
GLVFUHWLRQ WKH %RDUG PD\ KROG VXFK RWKHU LQ FDPHUD VHVVLRQ
UHJXODU %RDUG PHHWLQJ VFKHGXOH

7KH SXUSRVH RI VXFK PHHWLQJV LV WR SURYLGH 'LUHFWRUYVY DQ RSSRU
RWKHUV LQ RUGHU WR GLVFXVV LQWHUQDO JRYHUQDQFH PDWWHUV IRL
TXDOLW\ DQG HIIHFWLYHQHVYVY RI %9RDUG PHHWLQJVY PHHW ZLWK H[W
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FRQVXOWDQWY ZKHUH QHHGHG DQG GLVFXVV DQ\ RWKHU VHQVLWLYH |
ZLVK WR KDYH DGGUHVVHG

JROORZLQJ WKH LQ FDPHUD PHHWLQJ WKH %RDUG &KDLU SURYLGHYV
&RUSRUDWH 6HFUHWDU\ DQG &(2 DV DSSURSULDWH

&RQVHQW 5HVROXWLRQYV

$ UHVROXWLRQ DSSURYHG HOHFWURQLFDOO\ YLD HPDLO RU WKH %
FRQVHQWHG WR E\ DOO 'LUHFWRUV HQWLWOHG WR YRWH RQ WKDW UH?
SDVVHG DW D SURSHUO\ FRQVWLWXWHG %RDUG PHHWLQJ

OLQXWHYV

7TKH &RUSRUDWH 6HFUHWDU\ RU WKHLU GHOHJDWH HQVXUHV WKHUH DU
DOO %YRDUG PHHWLQJY OLQXWHV DUH QRW WDNHQ RI WKH LQ FDPHUD ¢
&RUSRUDWH 6HFUHWDU\ HQVXUHY WKHUH DUH UHFRUGVYV RI DOO UHFRP|
PDGH DW DQ LQ FDPHUD VHVVLRQ RU PDGH RXWVLGH RI D PHHWLQJ

$00 PLQXWHYV VHW RXW WKH GDWH WLPH DQG ORFDWLRQ IRU WKH %R
VXPPDU\ RI WKH GLVFXVVLRQ DQG D UHFRUG RI WKH IRUPDO DFWLRQV
WKH %RDUG WDNHQ 2SLQLRQV RU YLHZV H[SUHVVHG E\ SDUWLFLSDQV
SHUVRQDO LQIRUPDWLRQ DQG FRQILGHQWLDO DQG DUH QRW UHFRUGHG

7TKH %RDUG &KDLU LV SURYLGHG ZLWK GUDIW PLOQXWHV RI WKH %RDUG
PHHWLQJ OLQXWHV RI %RDUG PHHWLQJY DUH DSSURYHG DV VRRQ DV S
RU E\ FRQVHQW UHVROXWLRQ 2QFH DSSURYHG E\ WKH %RDUG WKH P
WKH PHHWLQJ

%RDUG '"HOLEHUDWLRQV DQG &RQILGHQWLDOLW\

%RDUG GLVFXVVLRQV DUH FRQILGHQWLDO WR WKH %RDUG 7KH RIILFL
WKURXJK WKH DSSURYHG %RDUG PHHWLQJ PLQXWHV DQG UHVROXWL
LQFOXGLQJ PHPEHUV RI ODQDJHPHQW DUH H[SHFWHG WR PDLQWDLQ V
YHUEDO LQIRUPDWLRQ VKDUHG DW %RDUG PHHWLQJV LQFOXGLQJ V
'LUHFWRUYV XQOHVV WKH %RDUG GHWHUPLQHY WKDW WKH LQIRUPDWLF

(IWHUQDO $GYLVRUV
,Q FDUU\LQJ RXW LWV UHVSRQVLELOLWLHVY WKH %RDUG

5HOLHVY RQ ODQDJHPHQW WR EH WUDQVSDUHQW ZLWK WKH %RDUG
FRPSOHWH LQIRUPDWLRQ

, V HQWLWOHG WR UHWDLQ DQG UHO\ RQ HIWHUQDO SURIHVVLRQDO \
RWKHU H[SHUWY DV QHHGHG WR IXOILOO LWV PDQGDWH
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,1',9,'8%/ ',5(&725 326,7,21 '(6&5,37,21
,1752'8&7,21

(DFK '"LUHFWRU D VKDOO DFW KRQHVWO\ DQG LQ JRRG IDLWK LQ WKH
PXVW H[HUFLVH WKH GHJUHH RI FDUH GLOLJHQFH DQG VNLOO WKDW
H[HUFLVH LQ FRPSDUDEOH FLUFXPVWDQFHV ,Q DGGLWLRQ HDFK 'LUHF

5(63216,%,/,7,(6 2) &25325%$7( 67(:$5'6+,3
(DFK 'LUHFWRU KDV WKH UHVSRQVLELOLW\ WR

5HSUHVHQW WKH EHVW LQWHUHVWY RI '30 DVVLVW LQ WKH PDJ[LPL]L
WRZDUGV WKH ORQJ WHUP VXFFHVV RI '30

$GYDQFH WKH LQWHUHVWY Rl '30 DQG WKH HIIHFWLYHQHVYVY RI WK
NQRZOHGJH DQG H[SHULHQFH WR EHDU RQ WKH VWUDWHJILF DQG RSH

B3URYLGH FRQVWUXFWLYH FRXQVHO WR DQG RYHUVLJKW RI ODQDJHPH
5HVSHFW WKH FRQILGHQWLDOLW)\ RI LQIRUPDWLRQ DQG PDWWHUV SH
ODLQWDLQ KLV RU KHU LQGHSHQGHQFH JHQHUDOO\ DQG DV GHILQHG
%H DYDLODEOH DV D UHVRXUFH WR WKH %RDUG

)XOILOO WKH OHJDO UHTXLUHPHQWY DQG REOLJDWLRQV RI D GLU
XQGHUVWDQGLQJ RI WKH VWDWXWRU\ DQG ILGXFLDU\ UROHV RI D GLI

5(63216,%,/,7,(6 2) ,17(*5,7< $1' /2<$/7<
(DFK 'LUHFWRU KDV WKH UHVSRQVLELOLW\ WR
&RPSO\ ZLWK '30xV JRYHUQDQFH SROLFLHYV

'LVFORVH WR WKH &RUSRUDWH 6HFUHWDU\ SULRU WR WKH EHJLQQL
DQRG WKHUHDIWHU DV WKH\ DULVH DOO DFWXDO DQG SRWHQWLDO FR

'LVFORVH WR WKH &KDLU RI WKH %RDUG WKH &KDLU LQ DGYDQFH R
%»RDUG RU D FRPPLWWHH RI WKH %RDUG LV GHOLEHUDWLQJ RQ D P
LOWHUHVWY RU UHODWLRQVKLSV RXWVLGH '30 DQG DEVWDLQ IURP G
DV GHWHUPLQHG WR EH DSSURSULDWH
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5(63216,%,/,7,(6 2) ',/,*(1&(
(DFK 'LUHFWRU KDV WKH UHVSRQVLELOLW\ WR

BUHSDUH IRU HDFK %RDUG DQG FRPPLWWHH PHHWLQJ E\ UHDGLQJ Wtk
PDWHULDOV SURYLGHG IRU WKH PHHWLQJ

$WWHQG '30xV DQQXDO PHHWLQJ DQG DWWHQG DOO PHHWLQJV RI \
FRPPLWWHHYV RI WKH %RDUG RI ZKLFK WKH "LUHFWRU LV D PHPEHU

$V QHFHVVDU\ DQG DSSURSULDWH FRPPXQLFDWH ZLWK WKH &KDL
PHHWLQJV LQFOXGLQJ WR SURYLGH DGYDQFH QRWLFH RI WKH 'LUHF
DQG SUHYLRXVO\ XQNQRZQ LQIRUPDWLRQ DW D %RDUG PHHWLQJ

5(63216,%,/,7,(6 2) ())(&7,9( &20081,&%$7,21

(DFK 'LUHFWRU KDV WKH UHVSRQVLELOLW\ WR
3DUWLFLSDWH IXO0O\ DQG IUDQNO\ LQ WKH GHOLEHUDWLRQV DQG GLV
(QFRXUDJH IUHH DQG RSHQ GLVFXVVLRQ RI '30xV DIIDLUV E\ WKH %RI

(VWDEOLVK DQ HIIHFWLYH LQGHSHQGHQW DQG UHVSHFWHG SUHVHC
RWKHU "LUHFWRUYV

JREXV LQTXLULHVY RQ LVVXHVY UHODWHG WR VWUDWHJ\ SROLF\ DQG L

5HVSHFW WKH &(2xV UROH DV WKH FKLHI VSRNHVSHUVRQ IRU '30
FRPPXQLFDWLRQV RQO\ DW WKH UHTXHVW Rl ZLWK WKH DSSURYDO |
DQG WKH & (2

&RPPXQLFDWH ZLWK WKH &KDLU DQG RWKHU 'LUHFWRUV EHWZHHQ PH

ODLQWDLQ DQ LQTXLVLWLYH DWWLWXGH DQG VWULYH WR UDLVH TX|
SURSHU WLPHV

7KLQN VSHDN DQG DFW LQ D UHDVRQHG LQGHSHQGHQW PDQQHU
5(63216,%,/,7,(6 2) &200,77(( :25.
(DFK 'LUHFWRU KDV WKH UHVSRQVLELOLW\ WR

3DUWLFLSDWH RQ FRPPLWWHHY DQG EHFRPH NQRZOHGJHDEOH DERD>
FRPPLWWHH

8QGHUVWDQG WKH SURFHVV Rl FRPPLWWHH ZRUN DQG WKH UROH RI I
FRPPLWWHH
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5(63216,%,/,7,(6 2) .12:/('*( $&48,6,7,21
(DFK 'LUHFWRU KDV WKH UHVSRQVLELOLW\ WR
%HFRPH JHQHUDOO\ NQRZOHGJHDEOH DERXW '30xV EXVLQHVV DQG LV

SDUWLFLSDWH LQ 'LUHFWRU RULHQWDWLRQ DQG HGXFDWLRQ SURJUL
RUJDQL]DWLRQV IURP WLPH WR WLPH

ODLQWDLQ DQ XQGHUVWDQGLQJ RI WKH UHJXODWRU\ OHJLVODW!
HQYLURQPHQWY ZLWKLQ ZKLFK '30 RSHUDWHYV

%HFRPH DFTXDLQWHG ZLWK WKH VHQLRU RIILFHUVY DQG NH\ PDQDJHP

*DLQ DQG XSGDWH KLV RU KHU NQRZOHGJH DERXW '30xV IDFLOLWL
DSSURSULDWH

%2%$5' &+%$,5 326,7,21 '(6&5,37,21
,1752'8&7,21

7TKH %RDUG KDV XOWLPDWH DFFRXQWDELOLW\ IRU WKH PDQDJHPHQ
UHODWLRQVKLSV EHWZHHQ WKH %RDUG DQG ODQDJHPHQW VKDUHKR
EHWZHHQ LQGLYLGXDO 'LUHFWRUV DUH RI JUHDW LPSRUWDQFH 7KH &l
ZKLFK WKHVH UHODWLRQVKLSY DUH HIIHFWLYH HIILFLHQW DQG LQ WK
DQG RWKHU VWDNHKROGHUV

$332,170(17 2) &+$,5

7TKH &KDLU LV DSSRLQWHG DQQXDOO\ E\ WKH %RDUG DQG VKDOO KDYH
WKH DSSRLQWPHQW RI &KDLU DV VKDOO EH GHWHUPLQHG E\ WKH %RD
PHPEHU RI WKH %RDUG DQG PXVW XQOHVV RWKHUZLVH FRQVLGHUHG G
EH LQGHSHQGHQW DV GHILQHG XQGHU 6HFXULWLHYV /DZV :KHUH D YL
SRVLWLRQ RI &KDLU LW LV ILOOHG E\ WKH %RDUG 7KH %RDUG PD\ UHP

7TKH &KDLU ZKLOH ZRUNLQJ FORVHO\ ZLWK WKH &(2 VKRXOG DW DC
SHUVSHFWLYH WR EHVW UHSUHVHQW WKH LQWHUHVWYVY RI "30

2876,'( &2168/7%$176 25 $'9,6256

7KH &KDLU ZKHQ WKH\ FRQVLGHU LW QHFHVVDU\ RU GHVLUDEOH PD\
RXWVLGH FRQVXOWDQWY RU DGYLVRUV WR DGYLVH WKH &KDLU RU WKHF
&KDLU KDV WKH DXWKRULW\ WR UHWDLQ DQG WHUPLQDWH DQ\ VXFK FR
WR UHYLHZ WKH IHHVY DQG RWKHU UHWHQWLRQ WHUPV RI VXFK SHUVRQ
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'87,(6

7KH &KDLU LV DFFRXQWDEOH WR WKH %YRDUG DQG VKDOO KDYH WKH GX
LQ $SSOLFDEOH /DzZzV 7KH &KDLU LV UHVSRQVLEOH IRU WKH PDQDJH
SHUIRUPDQFH RI WKH %RDUG DQG OHDGV WKH %RDUG WR HQVXUH WK
$SSOLFDEOH /DZV DQG DV VHW RXW LQ WKLV PDQGDWH ,Q SDUWLFXOD!

,Q PDQDJLQJ WKH %RDUG

&KDLU DOO %RDUG PHHWLQJY DQG VHH WKDW WKH\ DUH FRQGXF\
SURGXFWLYH PDQQHU ODLQWDLQ DQ RSHQ DQG FDQGLG GLDORJIXH 2
DQG GHYHORS WHDPZRUN DW WKH %RDUG OHYHO

$FW DV %RDUG VSRNHVSHUVRQ DQG ZKHQ WKH\ EHOLHYH QHFHVV
FRQFHUQV H[SUHVVHG E\ WKH %RDUG VKDUHKROGHUV RWKHU VWDN

"HWHUPLQH WKDW WKH %RDUG KDV IXO0 JRYHUQDQFH RIl '30xV EX!
'LUHFWRUV DUH IXOO\ DZDUH RI WKHLU OHJDO UHVSRQVLELOLWLHV X

URYLGH OHDGHUVKLS RI WKH %RDUG DQG DUUDQJH IRU LW WR UHYI
GLUHFWLRQ RI '30 DQG WKH DFKLHYHPHQW RI LWV SXUSRVH DQG VWL

(QVXUH WKDW WKH %RDUG LV NHSW XS WR GDWH RQ PDMRU GH:
GHYHORSPHQWY WR DYRLG VXUSULVHY DQG HQDEOH WKH %RDUG Wi
ZHOO LQIRUPHG PDQQHU

6HW WKH IUHTXHQF\ RI WKH %YRDUG PHHWLQJY DQG DGMXVW WKLV IU

&R RUGLQDWH WKH DJHQGD LQIRUPDWLRQ SDFNDJHV DQG UHODWHG
&(2 DQG WKH &RUSRUDWH 6HFUHWDU\

$WWHQG FRPPLWWHH PHHWLQJVY DV DSSURSULDWH
,Q ZRUNLQJ ZLWK ODQDJHPHQW

RUN FORVHO\ ZLWK WKH &(2 WR SURYLGH D IUDPHZRUN IRU WKH IX
VDPH WLPH PDNLQJ VXUH WKDW WKLY DGGUHVVHV WKH FRQFHUQV R
VWDNHKROGHUYV

6XSSRUW WKH &(2 LQ EXLOGLQJ D VWURQJ VHQLRU PDQDJHPHQW JUF
DQG SURFHGXUHV RI '30 DV DJUHHG E\ WKH %RDUG DUH IXOO\ SURF

&RRUGLQDWH ZLWK WKH &(2 VR WKDW WKH %RDUG LV NHSW IXOO0O\ LC
SsObQV IRU '30 bQG EH VXUH WKDW ZKHUH DSSURSULDWH WKHVH
DSSURYHG E\ WKH %RDUG
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"RUN ZLWK WKH %RDUG WR PRQLWRU DQG HYDOXDWH WKH SHUIRUPD (

DQG DGGUHVY PDQDIJHPHQW SHUIRUPDQFH UHPXQHUDWLRQ DQG VX
EDVLYV

,Q UHODWLRQV ZLWK 6KDUHKROGHUVY RWKHU 6WDNHKROGHUV DQG WKt
&KDLU DOO IRUPDO VKDUHKROGHU PHHWLQJV

ODNH FHUWDLQ WKDW ODQDJHPHQW GHYHORSVY DQ DFWLYH DQG RSFH
RWKHU LQWHUHVWHG SDUWLHV RQ WKH FXUUHQW VWDWXV RI '"30 LW

%H SUHSDUHG WR DVVLVW WKH &(2 DQG ODQDJHPHQW LI UHTXHVW
UHSUHVHQWLQJ '30 LQ LWV GHDOLQJV ZLWK DOO RWKHU LQWHUH
JRYHUQPHQWYVY UHJXODWRUV ORFDO FRPPXQLWLHY DQG WKH SUHVV
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6FKHGXSOHO9LUWXDVHU *XLGH

0$1$*(0(17 ,1)250$7,21 &,5&8/$5_






	Title Page 
	About Us and Map

