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6(&85,7,(6 $1' (;&+$1*( &200,66,21
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3UR[\ BWDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH 6HFXULWLHV ([FKDQJ
JLOHG E\ WKH 5HJLVWUDQW
YLOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HILVWUDQW

&KHFN WKH DSSURSULDWH ERJ

T B3UHOLPLQDU\ 3UR[\ 6WDWHPHQW

T &RQILGHQWLDO IRU WKH 8VH RI WKH &RPPLVVLRQ 2QO0\ DV SHUPLWWHG E\ 5XOH D
'"HILQLWLYH 3UR[\ 6WDWHPHQW

T '"HILQLWLYH $GGLWLRQDO O0DWHULDOV

t 6ROLFLWLQJ ODWHULDO XQGHU h D

-2+1621 -2+1621

1DPH RI 5SHJLVWUDQW DV 6SHFLILHG LQ ,WV &KDUWHU

1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI 2WKHU 7KDQ 5HJLVWL
3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]

1R IHH UHTXLUHG

T JHH FRPSXWHG RQ WDEOH EHORZ SHU ([FKDQJH $FW 5XOHV D L DQG

7LWOH RI HDFK FODVV RI VHFXULWLHV WR ZKLFK WUDQVDFWLRQ DSSOLHYV
$JIJUHIDWH QXPEHU RI VHFXULWLHY WR ZKLFK WUDQVDFWLRQ DSSOLHV

3HU XQLW SULFH RU RWKHU XQGHUO\LQJ YDOXH RI WUDQVDFWLRQ FRPSXWH SXU
ZKLFK WKH ILOLQJ IHH LV FDOFXODWHG DQG VWDWH KRZ LW ZDV GHWHUPLQHG
BURSRVHG PD[LPXP DJJUHJDWH YDOXH RI WUDQVDFWLRQ
7TRWDO IHH SDLG
T JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV
T &KHFN ER[ LI DQ\ SDUW RI WKH IHH LV RIIVHW DV SURYLGHG E\ ([FKDQJH $FW 5XOH
ZDV SDLG SUHYLRXVO\ ,GHQWLI\ WKH SUHYLRXV ILOLQJ E\ UHJLVWUDWLRQ VWDWHPHC

$PRXQW 3UHYLRXVO\ 3DLG

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

'DWH )LOHG
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,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI :
$QQOXDO OHHWLQJ RI 6KDUHKROGHUV RI -RKQVRQ -RKQVRQ \

7KH 3UR[\ 6WDWHPHQW DQG $QQXDO 5HSRUW WR 6KDUH
KWWSV Z7ZZ LQYHVWRU MQM FRP DQQXDO PHHWL(



1RWLFH Rl $QQXDO OHHWLQJ DQG 3UR[\ 6WDW|

<RX DUH LQYLWHG WR DWWHQG WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUYV

'XH WR RQJRLQJ SXEOLF KHDOWK FRQFHUQV UHJDUGLQJ WKH &29,' SDQGHPLF D
VKDUHKROGHUV GLUHFWRUV PDQDJHPHQW DQG DVVRFLDWHV WKH $QQXDO Ot
<RX RU \RXU SUR[\KROGHU ZLOO EH DEOH WR DWWHQG WKH $QQXDO OHHWLQJ |

Z2Z2Z YLUWXDOVKDUHKROGHU DHXOVXQUQRRWKH- GLIJLW FRQWURO QXPEHU LQFOXGH!
FDUG RU LQ WKH YRWLQJ LQVWUXFWLRQV WKDW DFFRPSDQLHG \RXU 3UR[\ PDWHU|

'DWRKXUVGD\ $SULO
7LPH DP (DVWHUQ 7LPH

ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ F|

,WHPV Rl %XVLQHVYV

(OHFW WKH QRPLQHHV QDPHG LQ WKLV 3UR[\ 6BWDWHPHQW WR VHUYH DV 'LU
9RWH RQ DQ DGYLVRU\ EDVLV WR DSSURYH QDPHG H[HFXWLYH RIILFHU FRPS}
$SSURYDO RI &RPSDQ\ V /RQJ 7THUP ,QFHQWLYH 30DQ

5DWLI\ WKH DSSRLQWPHQW RI 3ULFHZDWHUKRXVH&RRSHUV //3 DV RXU LQGHSH

9RWH RC WKW WMK-ROGHU SURSRVDOV FRQWDLQHG LQ WKLV 3UR[\ 6BWDWHPHQW
DQG

7UDQVDFW VXFK RWKHU PDWWHUV DV PD\ SURSHUO\ FRPH EHIRUH WKH $QQXD(
SRVWSRQHPHQW Rl WKH $QQXDO OHHWLQJ

9RWLQJ
<RX DUH HOLJLEOH WR YRWH LI \RX ZHUH D VKDUHKROGHU RI UHFRUG DW WKH FOF

(QVXUH WKDW \RXU VKDUHVY DUH UHSUHVHQWHG DW WKH PHHW

E 7R YRWH 9,%$ 7+( ,17(51(7 SULRU WR WKH PHHWLQJ JR WR WKH ZHEVLWH (
Q 7R YRWH %< 3+21( FDOO WKH WHOHSKRQH QXPEHU VSHFLILHG RQ \RXU S
\RXU QRWLFH

E ,/ \RX UHFHLYHG SDSHU FRSLHV RI \RXU SUR[\ PDWHULDOV PDUN| VLJQ
SRVWDJH SDLG HQYHORSH SURYLGHG WR YRWH %< 0$,/

7R YRWH GXULQJ WKH YEZZ®W XD O WXHIWKDIU YKROWH U DHHBNVXYH FRPY-1- GLJ|
v FROQWURO QXPEHU

:KHWKHU RU QRW \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ ¥H XUJH
DGYDQFH RI WKH PHHWLQJ E\ XVLQJ RQH RI WKH PHWKRGV GHVFYLEHG D

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUV

M Wy

0$77+(:25/$1'2
RUOGZLGH 9LFH 3UHVLGHQW &RUSRUDWH *RYHUQDQFH
&RUSRUDWH 6HFUHWDU\



$ OHVVDJIH IURP 2XU &(2

'"HDU IHOORZ VKDUHKROGHUV

2Q EHKDOI RI RXU HQWLUH %RDUG DQG DOO RXU HPSOR\HHV

LQYHVWPHQW LQ -RKQVRQ -RKQVRQ :H DUH SOHDVHG WR KC
VWURQJ VDOHV DQG HDUQLQJV JURZWK LQ DV ZHOO DV D
LQYHVWPHQW ZKLOH DGYDQFLQJ RXU ZRUN WR LPSURYH KHD

7KH NH\ WR RXU VXFFHVV KDV DOZD\V EHHQy 'DQGLQH FOUQ U H B XHFKHRSWIHOHVY WR EHFRPH D |
, DGPLUH RXU FROOHDJXHVx HDJHUQHVYV WR SWDIFIROR R P H RH KIQXOWRABUMKM FRPSHWLWLY!
WRXJKHVW FKDOOHQJHV DQG WR FRQWLQXH DIEG DHFRL @ X WLIQHH &R PBDWKXxMOHYHQ SODWIRUPV |
LQQRYDWLRQ DJHQGD IRU WKH EHQHILW RI SPMOGIRQV PR FRQNEOHRMU SULRULW\ SODWIRU
7KDQNV WR WKHLU UHOHQWOHVYV GHGLFDW LRXDSIMUWRRXDQU OKHQ GV KZH IDEH RRPPLWWHG WHF
FROQWLQXHG FKDOOHQJHV SUHVHQWHG E\ &29,PSURHHGH[GIEXAMLIR® | R LIDAHODOVR LQFUHDVLQJ
RXU &UHGR VWDNHKROGHUV LQ , DP LQF U B GRYOWIRRX BLRVIKRX URFRWNRQ RUJDQLF DQG LC
OHYHUDJLQJ RXU VFLHQWLILF H[SHUWLVH REHUOMMLRQRDWKFBOHNBWGE DL@Q® @PWUNHW VHIPHQ
VWUHQJWK WR DGYDQFH WKH ZRUN RI RXU &F®DSDEYDEMLIGH/ ARG VIQHUJILHV RI RXU OHG7HFK
UHVSRQG WR WKH SDQGHPLF PRUH EURDGO\ EXWNEHBVEY ZORODERB VLMWK XDWH D QHZ -RKQVR
WKH IRUHIURQW SULRULWL]LQJ RXU SDWLHQXOLDXHOF S\RWRWHEQHEURR/ DFWHQH RXWH JURZV
HPSOR\HHV DQG GHOLYHULQJ FULWLFDO VXS®KHWDIRUHVRWRRYLWIBHY PRGK VHIPHQWY DQG
KHDOWK ZRUNHUV RQ WKH IURQWOLQHYV ZH KQWWHERDWKHEL YAHRP S QMIRH DYWL B RO BEH WR SDWLE
YDOXHV DQG GHOLYHUHG YDOXH WR RXU VKDUHKROGHUV 7KH SHUIRUPDQFH
RI RXU ZRUOG FODVV WHDP GXULQJ WKHVH yMQWEXQRQ W MH. /¥ RHM\Q XOU FHM DMWKFR Q R1 WKH 1
RSWLPLVP , IHHO DERXW WKH IXWXUH RI -RK@WRQW KR&KRP/FOQ\ DV D VWD QG D O,RQMHIHBE RV W U\
ZLWK RXU ERPPLWPHQOW WR WDNH EROG DFWLR(

$V , FRQVLGHU WKH ODVW WZR \HDUV LW LV | RQHRKKRE&V&AMH" 7 KK RXOFHG WKH SODQQHG
FKDQJHG JOREDO SHUFHSWLRQV DQG DWWLWXGH ) MARAPDY & Wﬁ%&%@b’é&@‘ﬁ’ SXEOLFO\ WU
UHYHDOHG VLIQLILFDQW RSSRUWXQLW\ IRU RKRQFERQG LP%%@Y&I-thW\'A_;HéK+L|_(Pd-|OWK EXVLQHY
DW WKH VDPH WLPH FUHDWLQJ D UHQHZHG RgWh&LWT WURKQCOWYW SEB0bLBE kpv PDGH VLY
VFLHQFH WR FKDQJH WKH WUDMHFWRU\ RI KXRBEQ KA DOWKy 3 RS Eq%g RILOH RYHU WKH OD"
IRFXVHG RQ SHUVRQDO DQG VRFLHWDO KHDOWK Q09 H % 1P Q& g IRQW BRY) bV WZR VWDOG.
DQG GHPDQGLQJ WKDW FRPSDQLHV GHOLYHUpRQ iy P RYR WY H R Q(VLQHVV VWUDWHJ
ZLWK SXUSRVH , EHOLHYH -RKQVRQ 'RKQV%Q%/éVG DY WVHIP L PRYRVHE RRKYVERPHV IRU ERWK S
WR OHDG WKH ZD\ LQ DQVZHULQJ WKRVH FD O Q¥ PR I 2REHO P PPz Loo cHOLYHL
ODQGVFDSH HYROYHYV VKDUHKROGHUYV

‘H HQWHU ILVFDO UHDG\ WR WKULYH LQ WKLV KLJKO\ G\QDPLF
EXVLOQHVV HQYLURQPHQW 2XU VWURQJ IRXQ&EDHIW D'iﬂﬁag\\' W BN FR & WR X0 MY \RXU FRQWI
SULRULWL]LQJ PHDQLQJIXO LQQRYDWLRQ DORERPIHRHQFHWKH RAHLY AR FRRREHVDIRGHHSOV KRQRL
WKH ORQJ WHUP YDOXH RI RXU EXVLQHVV ZER Kk DR QIR U -REK@QYRQ DQG WR VHUYH DV D P
VWDNHKROGHUVOWKH SDWLHQWY DQG FRQWRPIPOR VK SRR KED uPRRYNRYYDUG WR OHDGLQJ
DQG HPSOR\HHV SDUWQHUV DQG VKDUHKROEFQR\HKY ®QRSEHHRUNEQIVZLWK PV IHOORZ "LUHFW
DOVR UHPDLQ FRPPLWWHG WRODQG KROG RMHGHPRE BEFPRX FYHHWMR PEGUHVY WKH ZRUC
FKDQJLQJ WKH WUDMHFWRU\ Rl KHDOWK IR BX&GPHHR W Vv s RRBKCHIt K @y YDOXH TRU RXU VKI
EDVHG RQ RXU HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH (6%

SULRULWLHYV 7KHVH SUDFWLFHV GULYH YDOXMFHWUHDWLRQ E\ EXLOGLQJ

VWDNHKROGHU WUXVW GULYLQJ LQQRYDWLRA PIWIINWIAT IILYN LQFUHDVLQJ
SURGXFWLYLW\ DQG IRVWHULQJ HPSOR\HH g;u?wﬁ_, Do

$V D PHPEHU RI WKH ([HFXWLYH &RPPLWWHH VLQFH . KDYH KDG

WKH SULYLOHJH RI ZRUNLQJ FORVHO\ ZLWK_MvdWXQEY.;{gWh H[SHULHQFHG DQG
LQGHSHQGHQW PHPEHUV RI RXU %RDUG RI 'LUHFWRUY DV ZHQO DV RXU
LQFUHGLEO\ VWURQJ DQG FRPPLWWHG H[HFXWLYVHIBRHERIN Eild Mith p
*XLGHG DQG VXSSRUWHG E\ WKHVH UHODWLRQVKLSV RXU VWUDWHJILF IRFXV
IRU WKH \HDU DKHDG LV FHQWHUHG RQ WKUHH SULRULWLHV

y $GYDQFLQJ RXU JOREDO OHDGHUVKIHEHS LQ 3KDUPDFHXWLFDOV
DUH EXLOGLQJ XSRQ RXU VWURQJ 3KDUPDFHXWLFDO SRUWIROLR DQG
SURPLVLQJ SLSHOLQH WR SRVLWLRQ XV WR FRQWLQXH GHOLYHULQJ DERYH
PDUNHW JURZWK UDWHV DQG WR PDQDJH WKURXJK SRWHQWLDO SDWHQW
H[SLULHV DV ZH KDYH GRQH LQ WKH SDVW :H DUH ODVHU IRFXVHG RQ
RXU ORQJ WHUP JRDO RI JURZLQJ WR D ELOOLRQ VHIJPHQW E\

N

3UR[\ 6WDWHPHQW g’o’emndg@‘em’wm



$ OHVVDJH IURP 2XU /HDG 'LUH

'"HDU IHOORZ VKDUHKROGHUV

$V RXU $QQXDO OHHWLQJ GUDZV QHDU LW LV P\ GLVWLQFW
)\ RXWOLQH WKH HIIRUWY RI WKH %RDUG RI 'LUHFWRUV WR SURY
) IXUWKHUDQFH RI \RXU LOQWHUHVWY $0ZD\V JXLGHG E\ 2XU &UH

S=e®  OHYHUDJH WKHLU GLYHUVH EDFNJURXQGYV VNLOOV DQG H[SHU

Sy TR
. 440, SHUIRUPDQFH WR HQVXUH WKH ORQJ WHUP VXVWDLQDEOH VXF
‘H VHH RSSRUWXQLW\ LQ FKDOOHQJLQJ WLPANVWK P\ IHOORZ 'LUHFWRUV %XLOGLQJ RQ WKDYV
‘H ILQG RXUVHOYHV LQ D SHULRG RI JUHDW GKBQHIK) ERWRKRRPLVEGHHRAGWR D GLYHUVLW\ RI S
RXWVLGH WKH &RPSDQ\ &RQVLVWHQW ZLWKH[BKIQVRQFHRHQVROQXWRDUGURRP 7KLV \HDU W
FHQWXU\ SOXV KLVWRU\ RI UHVSRQGLQJ WR LMMRPURRSIXWHK H B R\DW LXYHVYFDRB]\N &KDLUPDQ DQ
KHDOWKFDUH FKDOOHQJHV WKH &RPSDQ\ DQRGBLWKH RIRDRGHNPHQOFRWHKWHQDWLRQDO ,QF 'DU
RSSRUWXQLW\ WR FRQWLQXH WR DGDSW DQ 6RPSROMHYHPXR WDQDWHRQANV® FRQUOHRPHUDWH WKL
JURZWK DQG PRVW VLJQLILFDQWO\ PHDQLQHXOOD @W LDAOWWHUYXFBXRQRMHWHFKQRORJ\ DQG
WR EOHQG RXU KHDUW VFLHQFH DQG LQJHOQPRGWYL G/HRQSW R/IKRXW KOV ARKHDRDWINWEBH OHDGHUVKL
WUDMHFWRU\ RI KHDOWK IRU KXPDQLW\ $V SHDW®HBXORD WK H IZARK QEXNE OPW MR WHSDUDWLRQ
KHDOWKFDUH FRPSDQ\ ZH FRQVLGHU LW D FRPHZUB OSRDIWHE IEXIWOQRVWKMFFHVY DQG VHUYH
%RDUG WR FDSLWDOL]JH RQ WKH &RPSDQ\xV VRVUWKRQGRHUWWUHQJIJWK WR JXLGH

-RKQVRQ -RKQVRQ ERWK WR DGGUHVV WKH SUHOVVLaJ FR FHUgV RI_WRGD\
LQFOXGLQJ WKURXJK FRQWLQXHG HIIRUWYV UKE DMWY GWROWR L2y HFLDWHYV YDOXDEOH VKD

SDQGHPLF DV IXUWKHU GHVFULEHG RQ SDJH'D LR é@@g%%%%\’Mﬂ:HRé’\ﬁRUDWH JRYHUQDQ
DQG WR EH SUHSDUHG WR PHHW WKH FKDOOWYHRNFM WR PR o Vil @k Ry QXM HIHFXWLYH FR

vV
b
UHVSRQVLELOLW\ LQ PLQG WKH %RDUG RYHYPHH BEf%\W‘WL?ﬁ\QMbEH&OLW\ WR DOLJQ PDQDJHP

GHYHORSPHQWYV LQ LQFOXGLQJ WKH GHFINARE FROAYSB YW RPRIYYVHULRXVOL DOZDIV Vi
&RQVXPHU +HDOWK EXVLQHVV DQG DSSRLQV\F%Q(EP? k@ W, W@@%\HE’W‘T‘ UREXVW VKRUW WHUP
S1IILFHU FRPSURPLVLQJ 2XU &UHGR YDOXHV RU VDFULILF

JURZWK :H KDYH HQJDJHG UHSHDWHGO\ DQG GH

‘H SURYLGH HQJDJHG LQGHSHQGHQW RYHUVIQKWGLQRKQRRXIK D MRLQW PHHWLQJ RI WKH
-RKQVRQxV ORQJ WHUP VWUDWH J\ &RPPLWWHH DQG $XGLW &RPPLWWHH WR PHDQLC
7KH %RDUG ZRUNV FORVHO\ ZLWK VHQLRU PDSSURBHQDMMRMRWPWEO BEQWW BQESHFLDO LWHPV
RYHUVHH WKH &RPSDQ\xV ORQJ WHUP VW UDDGGLWRRIQQDX G HV\W& B WXARK@QRWKLY WRSLF EHJL
-RKQVRQ LV SRVLWLRQHG WR OHDG LQ DQ HYUIR[FEWQWIRHIDREDO KHDOWKFDUH
ODQGVFDSH ,Q ZH ZRUNHG LQ FORVH FRRUGLQDWLRQ ZLWK VHOLRU
PDQDJHPHQW WR IRUPXODWH DQG H[HFXWH ] P\?ﬁﬁlﬂﬁ}bgﬁﬁ WS WHY VEKH FULWLFDO ULVN
LPSHUDWLYHV LQFOXGLQJ WKH DQQRXQFHPRO% 'RY R ¥ TOHHWLEFR
JOREDO OHDGLQJ FRPSDQLHV WKDW DUH EHWWRRY ¥RV W RRYEE WRRY ¥E R MoleRPHUHVSRQVLE
LQQRYDWLRQ VHUYH SDWLHQWV DQG FRQVXPHWUHITFRYkQFLEQ
EXVLQHVV VWUDWHJILHV WKURXJK WKH DQWLERFPSTRYRERH S
&RQVXPHU +HDOWK EXVLQHVV 7KH %RDUG LNEEfFLHREWE
SURVSHFWV RI HQDEOLQJ -RKQVRQ -RKQVR?D\%’RJ

)

B

GHYHORSLQJ OLIH VDYLQJ DQG OLIH FKDQJLT
B\j\ILQJ DQG SUHS

®
j(l_q:ﬂ_\v\)-\PEUDFH WKH RS

WDO 6RFLDO DQG

X Q
gvt‘. SFGW Ry WEYY R 2 RXY FQF

D OHDGLQJ LQGHSHQGHQW &RQVXPHU +HDONWKYER

DQG VSHHG WR HIIHFWLYHO\ DGGUHVV WKH g

&RQVLVWHQW ZLWK WKH %RDUGXV UROH RI
E

ZH KDYH IRUPHG D 6SHFLDO &RPPLWWHH WRZ DQG SUDFWLFH

LQJ RQ SDJH ~ RI WKLV 3UR[\ 6WDWHPHQ
7KH RQVHW RI DOVR EURXJKW WKH FXOP W QLPq& RAGBMBIHO 79 RRIRXU VKDUHKROGF

J
WHUP VXFFHVVLRQ SODQQLQJ ZLWK WKH D%B%@/V\L BRWWR b P RX KX (XPWBNHKROGHUYV
&KLHI ([HFXWLYH 2I1ILFHU DQG 'LUHFWRU DV ZHOO DV WKH SURPRWLRQ RI

VHYHUDO QHZ PHPEHUV WR WKH ([HFXWLYH &BHPVWWRMH/ KH %RDUG

DSSUHFLDWHVY WKH FULWLFDO QDWXUH RI VPRRQMRRD Q-RXHPHRRWUWB D RV WWHD/GIDVWO\ FRP
DQG LV WKULOOHG DW WKH SURVSHFW RI ZRMNEKQRUHNGH QOPWHH PRV HOAOZG WKOLHI WKDW E\
-RDTXLQ D SURYHQ &UHGR GULYHQ OHDGHUUHMSR @V L B HOWUWW WIRF 8 DVWHIFHRQW VR IKHDOWKFDUH
LQWHJULW\ DQG EXVLQHVV VXFFHVV DW -RKRVR @ XURKWQR/GRXQFWN JUHEIWOQO® HQVXUH WKDW RXL
DSSUHFLDWH $OH[ *RUVN\xV RQJRLQJ FRPPLWPHQWWHWR IRKIQVRYXUQ 2Q EHKDOI RI WKH IXO
-RKQVRQ DV SDUW RI WKH WUDQVLWLRQ WKURNXIMR XU \FRRWY HQXWH G MFXXWIWH QG LQYHVWPHQW
&KDLUPDQ DQG DUH FRQILGHQW WKDW WKH ¥RWSDIOX KPYRWMHD QWIKDM G ZH NLQGO\ UHTXHVW
OHDGHUVKLS WR VHL]H WKH PRPHQW DQG ONWBGRPRHQARPYDLRQVQARR WKHOQHG LQ WKLV 3URJ\
IXWXUH WR VKDUH \RXU SHUVSHFWLYHV ZLWK XV WKURX.

‘H YDOXH VKDUHKROGHU IHHGEDFN DQG FRQMUREXDBON HQVXUH RXU
'LUHFWRUV EULQJ GLYHUVH H[SHULHQFHV DZ." ji"s 4, OV WR EHDU

$V /HDG 'LUHFWRU , UHOLVK WKH RSSRUWX v\ vvq\/HQJDJH ZLWK
VKDUHKROGHUY DQG RWKHU NH\ VWDNHKROGHQW OX©&FDKRQVLGHU LW D FRUH
UHVSRQVLELOLW\ WR VKDUH LQVLJKWY JOHDRBG 1TVWRPFWRHVH FRQYHUVDWLRQV

ge%mmagdzwwcm 3UR[\ 6WDWHPHQW



7DEOH Rl &RQWHQWYV

_ $ OHVVDJH IURP 2XU &(2
_ $ OHVVDJH

%RDUG RI 'LUHFWRUV

&RPSHQVDWLRQ RI ([HFXWLYHV

&RPSDQ\ V

$XGLW ODWWHUV

IURP 2XU /HDG 'LUHFWRU
3UR[\ BWDWHPHQW O 6XPPDU\
9RWLQJ 2YHUYLHZ DQG 9RWH 5HFRPPHQGDWLRQV R
&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV

2XU &29," S5HVSRQVH (IIRUWV

,7(0 (OHFWLRQ RI '"LUHFWRUYV
'LUHFWRU 1RPLQDWLRQ 3URFHVV
1RPLQHHYV

%RDUG /HDGHUVKLS 6WUXFWXUH
%RDUG &RPPLWWHHYV

%RDUG OHHWLQJV DQG 3URFHVVHV
%RDUG 2YHUVLJKW RI 6WUDWHJ\
2YHUVLJKW Rl 5LVN

2YHUVLJKW RI (6*

2YHUVLJKW Rl +XPDQ &DSLWDO ODQDJHPHQW
6KDUHKROGHU (QJDJHPHQW
'LUHFWRU ,QGHSHQGHQFH
5HODWHG 3HUVRQ 7UDQVDFWLRQV
6WRFN 2ZQHUVKLS DQG 6HFWLRQ
'LUHFWRU &RPSHQVDWLRQ

%RDUG 5HIUHVKH

&RPSOLDQFH

,7(0 $GYLVRU\ 9RWH WR $SSURYH 1IDPHG ([HFXWLY
&RPSHQVDWLRQ &RPPLWWHH 5HSRUW
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
3HUIRUPDQFH DQG &RPSHQVDWLRQ
([HFXWLYH &RPSHQVDWLRQ 3KLORVRSK\
&RPSRQHQWYV RI ([HFXWLYH &RPSHQVDWLRQ
3HHU *URXSV IRU 3D\ DQG 3HUIRUPDQFH
&RPSHQVDWLRQ 'HFLVLRQ 3URFHVV
*RYHUQDQFH RI ([HFXWLYH &RPSHQVDWLRQ
$GGLWLRQDO ,QIRUPDWLRQ &RQFHUQLQJ ([HFXWLY
(I[HFXWLYH &RPSHQVDWLRQ 7DEOHV
6XPPDU\ &RPSHQVDWLRQ 7DEOH
*UDQWV RI 30DQ %DVHG $ZDUGV
2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU
2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG
3HQVLRQ %HQHILWYV
1RQ 4XDOLILHG 'HIHUUHG &RPSHQVDWLRQ
3RWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ
5DWLR RI WKH $QQXDO 7RWDO &RPSHQVDWLRQ RI W
/RQJ 7THUP ,QFHQWLYH 30DQ
,7(0 $SSURYDO RI WKH &RPSDQ\ V /RQJ 7THUP ,Q

$XGLW &RPPLWWHH 5HSRUW

,QGH[ Rl JUHTXHQWO\
,QIRUPDWLRQ

| %RDUG O ,WHPV RI %XVLQ

$QQXDO OHHWLQJ $WW
_ $QWL 30HGJLQJ +HGJL
HQW $X@BGE WorRWD YIEH&R P SRV L W
$XGLWRU 7HQXUH
%RDUG (YDOXDWLRQ
%RDUG /HDGHUVKLS 6W
%RDUG OHHWLQJ $WWH
&(2 3D\ 5DWLR
&(2 3HUIRUPDQFH (YDO
&RPSHQVDWLRQ &RQVX
&RPSHQVDWLRQ 6XPPD
&29," 5HVSRQVH
&RUSRUDWH *RYHUQDQ
'LUHFWRU %LRJUDSKLH
"LUHFWRU ,QGHSHQGH(
'LUHFWRU 2YHUERDUG
__ 'LUHFWRU 4XDOLILFDW
H 211 LEMH WRRS\H QTVOLWL RIQ G
(IHF &RPS 5HFRXSPHQ
+XPDQ &DSLWDO 0DQD.
/HDG 'LUHFWRU 'XWLH\
/RQJ 7THUP ,QFHQWLYH
1RWLFH DQG $FFHVV
2YHUVLJKW RI (6%
3D\ )RU 3HUIRUPDQFH
__ 3HHU *URXS &RPSDULV
H & R PBSHHUQ XD WIL\R BV
3ROLWLFDO 6SHQGLQJ
B3UR[\ $FFHVV
5HODWHG 3HUVRQ 7UD
5LVN 2YHUVLJIKW
BHYHUDQFH %HQHILWYV
6KDUHKROGHU (QJDJHH
6KDUHKROGHU 3URSRV
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7DEOH RI &RQWHQWYV

3UR[\ 6BWDWHPHQW O 6XPPD

7KLV VXPPDU\ KLJKOLJKWYV LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKL
FRQWDLQ DOO RI WKH LQIRUPDWLRQ \RX VKRXOG FRQVLGHU 30HDVH UHD(
YRWLQJ

S9RWLQJ 2YHUYLHZ DQG 9RWH 5HFRPPHQGDWLRQV RI %RDUG

(OHFWLRQ RI 'LUHFWRU 1RPLQHHV 3OHDVH 9RWH )25 DOO 1R

(OHFWLRQ RI  'LUHFWRBDJHRPLQHHYV

a4 'LYHUVH VODWH RI 'LUHFWRU QRPLQHHV ZLWK EURDG DQG UHOHYDQW OHDGH
& $00 QRPLQHHV DUH LQGHSHQGHQW H[FHSW WKH ([HFXWLYH &KD(})PDQ DQG ¢
4 $YHUDJH 'LUHFWRU WHQXUH LV ILYH \HDUV ZLWK IUHTXHQW UHIUHVKPHQW

ODQDJHPHQW 3URSRVDOV 30OHDVH 9RWH )25 DOO ODQDJHP

$GYLVRUY 9ORWH WR $SSURYH 1DPHG ([HEXWL¥B\ RO BBU &RPBHQVDWLRQ

4,0GHSHQGHQW RYHUVLJKW E\ WKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH Z
LQGHSHQGHQW H[WHUQDO DGYLVRU

a ([HFXWLYH FRPSHQVDWLRQ WDUJHWYVY DUH GHWHUPLQHG EDVHG R DQQXDO U
LQIRUPDWLRQ DQG H[HFXWLYH FRPSHQVDWLRQ VXUYH\V DPRQJ WKH ([HFXWLY

$SSURYDO RI WKH &RPSDQ\ V /IRQJ 7THDPH QFHQWLYH 30DQ

a*UDQWLQJ ORQJ WHUP LQFHQWLYHV LQ WKH IRUP RI HTXLW\ EDVHG DZDUGV L\
ILQDQFLDO JURZWK DQG VWDELOLW\

a7KH /IRQJ 7THUP ,QFHQWLYH 30DQ DOLJQV WKH LQWHUHVWYV

5DWLILFDWLRQ RI $SSRLQWPHQW RI . QGHSHQGHQW 5#HDINWHUHG 3XEOLF $FFRX

4a3ULFHZDWHUKRXVH&RRSHUV //3 LV DQ LQGHSHQGHQW DFFRXQWLQJ ILUP ZLWK
NQRZOHGJH QHFHVVDU\ WR HIITHFWLYHO\ DXGLW RXU EXVLQHVYV

a,QGHSHQGHQFH VXSSRUWHG E\ SHULRGLF PDQGDWHG URWDWLRQ RI WKH DXGl

6KDUHKROGHU 3URSRVDOV 3OHDVH 9RWH $*$,167 WKH IROORZLQJ 6K

JHGHUDO 6HFXULWLHY /DZV ODQGDWSDUH$SUELWUDWLRQ %\ODZ

47KH &RPSDQ\ LV FRPPLWWHG WR VRXQG SULQFLSOHV Rl FRUSRUDWH JRYHUQD
H[WHQVLYH VKDUHKROGHU HQJDJHPHQW

a2WKHU WKDQ WKH SURSRQHQW RI WKLV VKDUHKROGHU SURSRVDOdQRQH RI1 R>
WR XV DQ LOWHUHVW LQ KDYLQJ XV DGRSW D PDQGDWRU\ DUELWUDWLRQ E\OL

&LYLO 5LIJKWV (TXLW\ 'LYHUVLW\ ,QBO3XNLRQ $XGLW 3URSRVDO

a7KH %YRDUG DQG PDQDJHPHQW FRQWLQXDOO\ UHYLHZ WKH &RPSDQ\xV GLYHUYV
SROLFLHVY SUDFWLFHV DQG JRDOV

a7KH &RPSDQ\ SURGXFHV WZR DQQXDO SXEOLFDWLRQV GHVFULELQJ LWV SURJL

a7KH &RPSDQ\ LV FRPPLWWHG WR DGGUHVVLQJ UDFLDO DQG VRFLDO MXVWLFH
SODWIRUP

a7KH &RPSDQ\ HPEUDFHV '(, DV D NH\ GULYHU RI LWV VXFFHVVY DQG LQWHQGV W
GHPRQVWUDWH LWV FRPPLWPHQW WR '(, LQ DOO DVSHFWV RI LWV EXVLQHVYV

ge%mmq%o{iwwcm 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

7KLUG 3DUW\ 5DFLDO SOVWLFH $XGLW

a7KH %YRDUG DQG PDQDJHPHQW FRQWLQXDOO\ UHYLHZ WKH &RPSD xV '(, SROL
a7KH &RPSDQ\ SURGXFHV WZR DQQXDO SXEOLFDWLRQV GHVFULELQﬂLWV SURJU
a:H DUH FRPPLWWHG WR DGGUHVVLQJ UDFLDO DQG VRFLDO MXVWLFH WKURXJK

a7KH &RPSDQ\ HPEUDFHV '(, DV D NH\ GULYHU RI LWV VXFFHVV DQG LQWHQGV W
GHPRQVWUDWH LWV FRPPLWPHQW WR '(, LQ DOO DVSHFWV RI LWV EXVLQHVYV

5HSRUW RQ *RYHUQPHQW )LQODQFLDO 6XSSRUW DQG $FFHVV WR &29," 9DFFLQF
SDJH

4*OREDO HTXLW\ KDV EHHQ DW WKH IRUHIURQW RI RXU &29," UHVSRQVH IURP

a,0Q DSSUR[LPDWHO\ RI RXU JOREDO YDFFLQH VXSSO\ zDV PDGH DYDLODI
LQFRPH FRXQWULHV ,Q -RKQVRQ -RKQVRQ ZLOO FRQWLQXH WR IRFXV RC

FRXQWULHYV ZKHUH SHRSOH DUH LQ WKH JUHDWHVW QHHG
4a7KH DQQXDO -DQVVHQ 8 6 7UDQVSDUHQF\ 5HSRUW DOUHDG\ GHWDLOV RXU UH

5HSRUW RQ 3XEOLF +HDOWK &RVWY RI 3URVWIBDEWLQJ 9DFFLQH 7THFKQRORJ\

a7KH &RPSDQ\xV SXEOLVKHG 3RVLWLRQ RQ &29,' DQG ,QWHOOHF\@(DO 3URSH
VWDWHY RXU SRVLWLRQ :H VLPSO\ ZRXOG QRW KDYH D YDFFLQH RU ZRXOG
SURGXFWLRQ ZLWKRXW D UHOLDEOH ,3 IUDPHZRUN

47KH &RPSDQ\ KDV UHDFKHG DQ DGYDQFHG VWDJH LQ GLVFXVVLRQV IRU D SRW
ZKLFK LI FRPSOHWHG ZRX0OG HQDEOH WKH ILUVW &29," YDFFLQH WR EH PDQ>
$IULFDQ FRPSDQ\ IRU SHRSOH OLYLQJ LQ $IULFD

'LVFRQWLQXH *OREDO 6DOHV Rl %DE\ 3RRGHU &RQWDLQLQJ 7DOF
a'HFDGHV RI VFLHQFH KDYH UHDIILUPHG WKH VDIHW\ RI FRVPHWLFdDOF LQ -2+
a3DWLHQW VDIHW\ DQG SURGXFW TXDOLW\ KDYH DOZD\V EHHQ DQG*2LOO UHPDI

S5HTXHVW IRU &KDULWDEOH 'RQIIMWHRQV 'LVFORVXUH
a7KH &RPSDQ\ DOUHDG\ UHJXODUO\ UHSRUWV RQ LWV FKDULWDEOiuJLYLQJ SUF
a7KH &RPSDQ\ KDV LPSOHPHQWHG ULJRURXV DSSURYDO DQG RYHU JKW SURFL!

7KLUG 3DUW\ 5HYLHZ DQG 5HSRUW RQ /REE\LQJ $FWLYLWLHY $OLIJQPHQW ZLWK
+HDOWK &R YSDJIDHIH

3 2XU JOREDO SROLWLFDO HQJDJHPHQW VWUDWHILF LPSHUDWLﬂJV DUH GHYV
RXU FRPPLWPHQW WR WKH SURPLVH RI 8QLYHUVDO +HDOWK &RYH JH

a7KH &RPSDQ\ LV D OHDGHU ZLWK UHVSHFW WR WUDQVSDUHQF\ RI LWV SROLWL
a:H KDYH UREXVW JRYHUQDQFH DQG RYHUVLJKW SUDFWLFHV LQ SODFH IRU RXL

$GRSW 3ROLF\ WR ,QFOXGH /HIJDO DQG &RPSOLDQFH &RVWWDIH,QFHQWLYH &RP

4 7KH %RDUG DFWLYHO\ RYHUVHHY DQG PRQLWRUV WKH &RPSDQ\xVM[HFXWLYH
WR HQVXUH DOLJQPHQW ZLWK RXU &UHGR DQG SURPRWH WKH FU WLRQ RI O

a7KH &RPSDQ\ SURYLGHV H[WHQVLYH GLVFORVXUH DERXW LWV H[HFXWLYH FRP
SURFHVVHV LQ SODFH WR L PLWLJDWH FRPSOLDQFH ULVN DQG OLWLJDWLRQ
DSSURSULDWH WR H[FOXGH FHUWDLQ OHJDO DQG FRPSOLDQFH FRVWV IURP IL

A 6KDUHKROGHUY KDYH QRW H[SUHVVHG DQ LQWHUHVW LQ WKH FKDQJHV WKH S

& (2 &RPSHQVDWLRQ WR :HLJK :RUNIRUFHSIDWHDQG 2ZQHUVKLS

a7KH %YRDUG LV GHOLEHUDWH DQG GLOLJHQW LQ LWV DSSURDFK WRJHYDOXDWL
FRPSHQVDWLRQ SURJUDP ZKLFK DOUHDG\ FRQWHPSODWHY ZRUNI FH FRPSH

a7KH &RPSDQ\ VXSSRUWV WKH ULJKW RI LQGLYLGXDOV WR IDLU FRPSHQVDWLRC
FRPSHWLWLYH FRPSHQVDWLRQ DQG YDOXDEOH EHQHILWY IRU HPSOR\HHV DW

3UR[\ 6WDWHPHQW geﬂvmmagoizwm:m



7DEOH RI &RQWHQWYV

', 5(&725 120,1((6 SDJHV  WR

'LUHFWRU %RDUG &RPPLWWH

$JH 6LQFH BULPDU\ 2FFXSDWLRQ

$8' &% 1&* 5& 676 ),1

&KLHI ([HFXWLYH 2IILFHU +RQH\Zd—|C)O

' $GDPF]\N , ,QWHUQDWLRQDO

&KLHI ([HFXWLYH 2I1ILFHU +XQWVPDQ &DQFFU
0 & %HFNHUOH ,QVWLWXWH 'LVWLQJIXLVKHG 3URIHVVRJ Bl %&RORJ\
&ROOHJIH RI 6FLHQFH 8QLYHUVLW\ RI 8WDK

6 bYLV JRUPHU &KDLUPDQ DQG &KLHI ([ngw(?\m
* 2IILFHU 8QLWHG 3DUFHO 6HUYLFH# ,QF
1RQ ([HFXWLYH &KDLUPDQ 5RODJV 5R\FH
( 1 ‘DYLV YROGLQJV SOF )RUPHU &KDLUPDQ DQG
' : ‘RUOGZLGH 0DQDJLQJ 'LUHFWRU 0F.CQVH®
&RPSDO\
3URIHVVRU RI &KHPLVWU\ 3URIHVVRU RI
. § 'RXGOD %LRFKHPLVWU\ OROHFXODU %IRORJ} /L .D
: 6KLQJ & KDQFHOORU V 3URIHVVFEU LO BLRPHGF PO
DQG +HDOWK 8QLYHUVLW\ RI & DOLIRUQLD %HUNHOH\
- 'XDWR : &KLHI ([HEXWLYH 2IILFHU -RKQVRQ -RKQVRQ
$ *RUVN\ &+ (IHEXWLYH &KDLUPDQ -RKQVRQ -RKQVRQ &
(IHEXWLYH &KDLUPDQ )RUPHU &KDLUPDQ DQG
0 $ +HZVRQ &KLHI ([HFXWLYH 21ICFAU /RENKHHG 0D IJVOLQ
&RUSRUDWLRQ
+ RO\ JRUPHU &KDLUPDQ DQG &KLHI ([HEXW gy 4
: 2IILFHU %HVW %X\ &R ,QF
'LUHFWRU 'XNH 5REHUW - ODUJROLV 0
0 % OF&OHOODQ HQWHU IRU +HDOWK 3ROLF\ 'XNH 8QLYHOvLW
. )RUPHU &KDLUPDQ DQG &KLHIL([HFEXWLY 4
$ 0 OXOFDK /", 2IILFHU ;HUR[ &RUSRUDWLRQY & 9
'XNH 8QLYHUVLW\ V &KDQFHOOFRU IRU +HDOWK
$ ( :DVKLQJWRQ $1IDLUV 3UHVLGHQW DQG &KLH (QHFXWLYH
2IILFHU 'XNH 8QLYHUVLW\ +HDOWK 6\VWHP
. )RUPHU &KDLUPDQ DQG &KLHI([HEXWLY 4
0 $ :HLQEHUJHU 2IILFHU (< (UQVW <RXQJ 9 &
1 < :HVW , )RUPHU /LHXWHQDQW *HQHUDO 8 6 $UF\Q g

1XPEHU RI PHHWLQJV LQ

$W RXU $SULO %RDUG OHHWLQJ WKH IROORZLQJ DSSRLQWPHQWY ZLOO EH HIIHFWLYH
‘U :HVW OHPEHU 5& OU 6 'DYLV OHPEHU 1&* UHPRYDO ZLOO EH HIIHFWLYH O0OU 6 'DYI

&+ ([HFXWLYH &KDLUPDQ RI WKH %RBUG $XGLW &RPPLWWHH 5& 5HIXODWRU\ &RPSOLDQFH &RPPLWWHH
&RPPLWWHH &KDLU ! 'LUHFWRU 676 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLV
&RPPLWWHH
A /HDG 'LUHFWRU &% &RPSHQVDWLRQ %HQHILWY &RPPLWWHH
,QGHSHQGHQW 'LUHFWRU 1&* 1RPLQDWLQJ &RUSRUDWH *RYHYUQDQHRHODQFH &RPPLWWHH

&RPPLWWHH

ge%mmq%o{iwwcm 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

([HFEXWLYH &RPSHQVDWLRQ 6XPPDU\

2XU &UHGR

6LQFH 2XU &UHGR KDV JXLGHG XV LQ IXOILOOLQJ RXU UHVSRQVLELOLWLHYV WR
VKDUHKROGHUV ,Q DVVHVVLQJ RXU QDPHG H[HFXWLYH RIILFHUVx FRQWULEXWLRQ
DV ZHOO DV KRZ WKRVH UHVXOWY ZHUH DFKLHYHG :H FRQVLGHU ZKHWKHU WKH Gl
FRQVLVWHQW ZLWK WKH YDOXHV HPERGLHG LQ 2XU &UHGR DQG WKH ORQJ WHUP L

6D\ RQ 3D\ 5HVXOWYV

$SSUR[LPDWHO\ RI WKH YRWHVY ZHUH FDVW LQ IDYRU RI RXU HI[HFXWLYH FRPSHC
6WDWHPHQW WKH U6D\ RQ 3D\U YRWH ‘H WDNH RXU 6D\ RQ 3D\ UHVXOWYV VHULRX

RXU IDOO HQJDJHPHQW VHDVRQ :H GHVFULEH RXU 6D\ RQ 3D\ UHVXOWV ZKDW ZH
SDJH

6KDUHKROGHU (QJDJHPHQW

'"HSWK RI WKH )DOO (QJDJHPHQW 6HDVRQ VHH RXU 6KDUHKROGHU (QJDJHPHQW VH

56%

of our outstanding
shares

38%

of our outstanding
shares

ﬁQoo 311
webinar
m participants

We reached out to shareholders, We met with 63 shareholders, representing We hosted 311 participants in the annual
including our Top 100, representing 38% of our outstanding shares. Environmental, Social and Governance
over 56% of our outstanding shares. (ESG) Investor Update Webcast.

&RPSDQ\ 3HUIRUPDQFH DQG $QQXDO ,QFHQWLYHYV

'"HVSLWH FRQWLQXHG &29,' UHODWHG FKDOOHQJHV WKH &RPSDQ\ GHOLYHUHG V)
ILQDQFLDO JRDOV :H DOVR SHUIRUPHG ZHOO DJDLQVW NH\ HQWHUSULVH VWUDWH
&RPPLWWHH DVVHVVHG DW RI WDUJHW

7R DOLJQ WKH HQWHUSULVH SD\RXW PRUH FORVHO\ ZLWK WKRVH Rl WKH EXVLQHV\
LWV GLVFUHWLRQ DQG UHGXFHG WKH HQWHUSULVH DQQXDO LQFHQWLYH SD\RX
DQQXDO LQFHQWLYH JRDOV DQG SHUIRUPDQFH XQGHU U $QQXDO ,QFHQWLYH *R

SHUIRUPDQFH 6KDUH 8QLW 368 3D\RXW

2XU 368V SDLG RXW DW RI WDUJHW :H GLG QRW DGMXVW RXU JRDOV G X
WKH SHUIRUPDQFH RI RXU 368V LQ PRUH GHWDLO RQ SDJHV  WR
&RPSHQVDWLRQ IRU SHUIRUPDQFH DQG &(2 7TUDQVLWLRQ
7KH %RDUG DSSURYHG $OH[ *RUVN\xV DQQXDO LQFHQWLYH SD\RXW DW RI

VWUDWHILF SHUIRUPDQFH RI WKH &RPSDQ\ 7KH %RDUG XVHG LWV GLVFUHWLRQ L
H[HFXWLYH RIILFHUV LQFOXGLQJ WKH &(2 DV GHVFULEHG LQ PRUH GHWDLO RQ SC
WHUP LOQOFHQWLYH DZDUG EDVHG RQ SHUIRUPDQFH DW RI WDUJHW

$V DQQRXQFHG RQ $XJIXVW -RDTXLQ 'XDWR DVVXPHG WKH UROH RI &KLHI ([H
FROQMXQFWLRQ ZLWK WKH &(2 WUDQVLWLRQ WKH %RDUG DSSURYHG FRPSHQVDWLF
WKHVH FKDQJHV DV ZHOO DV WKH SHUIRUPDQFH DQG FRPSHQVDWLRQ RI RXU RWK

3UR[\ 6WDWHPHQW ge%menagoiwwcm



7DEOH RI &RQWHQWYV

&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV

-RKQVRQ -RKQVRQ LV JRYHUQHG E\ WKH YDOXHV VHW IRUWK LQ 2XU &UHGR ZKLF
DQG DUH UHIOHFWHG LQ RXU %\ /DZV DQG 3ULQFLSOHV RI &RUSRUDWH *RYHUQDQF
&RPPLWWHH UHYLHZV RXU 3ULQFLSOHV RI &RUSRUDWH *RYHUQDQFH DQG RXU RYH
HQVXUH WKDW RXU FRUSRUDWH JRYHUQDQFH SUDFWLFHV FRQWLQXH WR PHHW WK
BULQFLSOHV RI 4RUSRUDWH *RYKWQWBYFHZERD Q EUHHNRXRG M@YM FRP FRUSRUDWH JRY

(I"THFWLYH %RDUG 6WUXFWXUH DQG &RPSRVLWLRQ

6WURQJ ,QGHSHQGHQW %RBHOG JHDMSHWRHKVYSRWKHU WKDQ RXU ([HFXWLYH &KDLUPD
&RPPLWWHHYVY RWKHU WKDQ WKH )LQDQFH &RPPLWWHH |
'LUHFWRUYV

,QGHSHQGHQW /HDG 'LUHFWRH LQGHSHQGHQW 'LUHFWRUY DSSRLQW D /HDG 'LUHF'
$QQXDO 5HYLHZ RI %RDUG 7THKKBIGHRPLIQIBWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWW|
WKH %RDUG OHDGHUVKLS VWUXFWXUH WR HQVXUH HIIH

([HEXWLYH 6HVVLRQV RI ,Q GHGHISHHEHMW 'LUHFWRUV PHHW LQ ([HFXWLYH 6HVVLR
"LUHFWRUYV HDFK %RDUG DQG &RPPLWWHH PHHWLQJ

3ULYDWH &RPPLWWHH 6HVVQREGNS HQWKQW\ 'LUHFWRUYV KROG SULYDWH &RPPLWWHH
&RPSOLDQFH /HDGHUYV ZLWKRXW WKH ([HFXWLYH &KDLUPDQ RU &(2 SUHVHQW

5LJRURXV %RDUG DQG &RPRKWWHRDUG HYDOXDWHV LWV SHUIRUPDQFH RQ DQ DQQ.
(YDOXDWLRQV LWV SHUIRUPDQFH RQ DQ DQQXDO EDVLV EDVHG RQ JXL
&RUSRUDWH *RYHUQDQFH &RPPLWWHH

5HIJXODU %RDUG 5HIUHVKPHRMW %RDUGxV EDODQFHG DSSURDFK WR UHIUHVKPHQW
H[SHULHQFHG DQG QHZ 'LUHFWRUYV

'LYHUVH DQG 6NLOOHG %RIOWKEB %RDUG LV FRPPLWWHG WR GLYHUVLW\ UHIOHFWLQ
LQGXVWU\ H[SHULHQFH EDFNJURXQG UDFH HWKQLFLW
FKDUDFWHULVWLFV

ODQGDWRU\ 'LUHFWRU 5HWDDRBIDMMR WWHHWLUHPHQW DJH RI \HDUV IRU DOO 'LUF

5HVSRQVLYH DQG $FFRXQWDEOH WR 6KDUHKROGHUYV

$QQXDO (OHFWLRQ RI 'LUHFWRKWUHFWRU LV HOHFWHG DQQXDOO\ WR HQVXUH DFI

ODMRULW\ 9RWLQJ 6WDQGD,0GDIR HOHMHFMRRUZKHUH WKH QXPEHU RI '"LUHFWRUV QR

(OHFWLRQV QXPEHU RI 'LUHFWRUV WR EH HOHFWHG 'LUHFWRU QRP
YRWH RI D PDMRULW\ RI YRWHY FDVW WR EH HOHFWHG
YRWHVY UDJDLQVWU KLV RU KHU HOHFWLRQ WKDQ YRWH
PXVW SURPSWO\ RIITHU KLV RU KHU UHVLIJQDWLRQ

2QH &0DVV RI 6WRFN 2XU FRPPRQ VWRFN LV WKH RQO\ FODVV RI VKDUHV RX\V
BUR[\ $FFHVYV (DFK VKDUHKROGHU RU D JURXS RI XS WR VKDUHKRO
FRPPRQ VWRFN FRQWLQXRXVO\ IRU DW OHDVW WKUHH \

SUR[\ PDWHULDOV 'LUHFWRU QRPLQHHVY FRQVWLWXWLQ
DFFRUGDQFH ZLWK WKH WHUPV VHW IRUWK LQ RXU %\ /

'LUHFWRU 2YHUERDUGLQJ 3R'QUHFWRU ZKR VHUYHV DV &(2 DW RXU RU DQ\ RWK
PRUH WKDQ WZR SXEOLF FRPSDQ\ ERDUGYVY 2WKHU '
WKDQ ILYH SXEOLF FRPSDQ\ ERDUGYV

1R 6KDUHKROGHU 5LJKWV 36GIDGR QRW KDYH D USRLVRQ SLOOU DQG KDYH QR LQWH
1R 6XSHUPDMRULW\ 5HT XL WRKRHEPHWVY GG DQG 5SHYWDWHG &HUWLILFDWH RI ,QFRUS
&HUWLILFDWH RI ,QFRUSRUVDWDL®R QDRIG %\ RDZNOO DFWLRQV UHTXLULQJ VKDUHKROG
6KDUHKROGHU 5LJKW WR &PRODUBIKBREBEHLDNY KROGLQJ RI VKDUHV PD\ FDOO D VSF
OHHWLQJ VKDUHKROGHUVY KROGLQJ RI VKDUHV PD\ FDOO D VSt
5HPRYDO RI 'LUHFWRUYV :LWKUREFWRVUKRXM EH UHPRYHG E\ VKDUHKROGHUV ZLWK R
&DXVH

$FWLYH 6KDUHKROGHU (QJBHHHPSDIM V WR IRU PRUH LQIRUPDWLRQ RQ RXU VKD

$QQXDO 6D\ RQ 3D\ $GYLVRGEKDPDRMKROGHUY DUH DVNHG WR YRWH DQQXDOO\ RQ RX
FRPSHQVDWLRQ

ge%mmagdzwwcm 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

3ROLF\ $JDLQVW 30HGJLQJ HKBYHQD PABQLQJIXO SROLF\ SURKLELWLQJ 'LUHFWRU
6KRUW 6HOOLQJ RI &RPSDQSBMARANJI KHGJILQJ RU VKRUW VHOOLOY &RPBDLQYVWWRF
FRUSRUDWH JRYHUQDQEFH

&RGH RI % XVLQHVV &RQGXEW KDYH D FRPSUHKHQVLYH &RGH RI %XVLQHVV &RQGXF
VHQLRU H[HFXWLYHV DQG HPSOR\HHV ZLWK JXLGDQFH |
SROLFLHV 'LUHFWRUV PHPEHUV RI WKH &RPSDQ\ V ([H
HPSOR\HHVY UHFHLYH ELHQQLDO WUDLQLQJ RQ WKH &RC

(6* *RYHUQDQFH DQG 2YHUZKWUKW* ULVN PDQDJHPHQW DSSURDFK LV GHVLIJQHG WR
WKH (6* ULVNV DQG RSSRUWXQLWLHY WKDW DUH LQWH.
6LIJQLILFDQW (6* ULVNV DUH UHYLHZHG DQG HYDOXDWH
DV SDUW RI WKHLU RQJRLQJ ULVN RYHUVLJKW RI RXU &
LQIRUPDWLRQ RQ 2YHUVLJKW RI (6*

5REXVW &RPSHQVDWLRQ 5HPRX&RHASWQ\ KDV D FRPSUHKHQVLYH &RPSHQVDWLRQ 5

3ROLF\ HQVXUH WKDW PDQDJHPHQW LV KHOG DFFRXQWDEOH L
YLRODWLQJ D VLIQLILFDQW &RPSDQ\ZZROLFEY HYWWR B UMQ
JRY FRPSHQVDWLRQ UHFRXSPHQW SROLF\ FIP

6WRFN 2ZQHUVKLS *XLGHOIBRPEDQ\ RZQHUVKLS JXLGHOLQHV UHTXLUH RXU &(2 WR
KLV KHU EDVH VDODU\ DQG HDFK Rl RXU RWKHU QDPHG
VKDUHV WR HTXDO VL[ WLPHV WKHLU EDVH VDODULHV
1DPHG ([HEXWLYH 2IILFHUVU RQ SDJH

SROLWLFDO 6SHQGLQJ 2YHUVLJKW DQG '"'LVFORVXUH

$vV D OHDGHU LQ WKH KHDOWKFDUH LQGXVWU\ ZH DUH FRPPLWWHG WR VXSSRUWL(
ZLWK PDQ\ RUJDQL]DWLRQV DFURVYVY WKH SROLWLFDO VSHFWUXP RQ D YDULHW\ RI
LPSDFW SDWLHQWY FRQVXPHUV DQG RXU &RPSDQ\ $V D UHVXOW RI FRQVWUXFWL"
LQYHVWRUV ZH ZHUH DQ HDUO\ PRYHU RQ WKH GLVFORVXUH RI FRUSRUDWH SROL)\
H[SDQGHG WKDW GLVFORVXUH RYHU WKH \HDUV DV ZH FRQWLQXH WKH GLDORJXH =

$W WKH EHJLQQLQJ Rl WKH WK 8 6 &RQJUHVV LQ HDUO\ -RKQVRQ -RKQVRQ
UHYLHZ RI RXU JLYLQJ SROLFLHY DQG FULWHULD :KLOH ZH KDYH DOZD\V PDLQWDL
FRQWULEXWLRQV ZH XQGHUWRRN DQ H[WHQVLYH UHYLHZ RI RXU FRUSRUDWH SRO
3ROLWLFDO $FWLRQ &RPPLWWHH -RKQVRQ -RKQVRQ 3%$& DQG PRGLILHG ERWK W]
LQ VXSSRUW RI 2XU &UHGR DQG WR HQDEOH DJLOH GHFLVLRQ PDNLQJ :LWK UHYL\
FRUSRUDWH SROLWLEFDO JLYLQJ SURJUDP DQG -RKQVRQ -RKQVRQ 3$& FRQWULEX\

7KH 5HIXODWRU\ &RPSOLDQFH &RPPLWWHH UHYLHZV RXU &RPSDQ\xV SROLWLFDO F
DFWLYLWLHY DQQXDOO\ ,Q DGGLWLRQ RXU 3ROLWLFDO $FWLRQ &RPPLWWHH DQG
RXU LOQWHUQDO DXGLWRUV 'LVFORVXUH UHJDUGLQJ RXU SROLWLFDO DFWLYLWLHYV
JRYHUQ WKDW DFWLYLW\ DQG VSHQGLQJ DQG WKH %RDUGxV RYHUVLJKW UROH DU
KWWSV Z7ZZZ LQYHVWRU MQM FRP SROLWLFDO HQJDJHPHQW

2ZWKHU &RUSRUDWH 'LVFORVXUH

8 6 3KDUPDFHXWLFDO 3ULFLQJ 7UDQVSDUHQF\ 'LVFORVXUH

2XU 8 6 3KDUPDFHXWLFDOV EXVLQHVYV SURYLGHVY HIWHQVLYH GLVFORVXUHVY RQ R>
-DQVVHQ 8 6 7UDQVSDUHQF\ 56HSRUW :H DUH SOHDVHG WKDW RXU UHYHQXH JURZ\
YROXPH DULVLQJ IURP LQFUHDVHG GHPDQG IRU RXU SURGXFWY UDWKHU WKDQ SUL
7UDQVSDUHQF\VUBRYVBDDWQF\UHSRUW MDQVVHQ FRP

'LVFORVXUH RQ (QYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH 7RSLFV

‘H SURYLGH H[WHQVLYH GLVFORVXUHV RQ RXU FRUSRUDWH FLWL]JHQVKLS DQG VXV
SHSRUW IRX@®\WKIRUKXPDQLWSYHIDRUMWRMERXFRPDOWK IRU +XPDQLW\ 5HSRUW SXE
SXEOLFO\ GLVFORVHG RXU 8 6 )HGHUDO (PSOR\HU ,QIRUPDWLRQ 5HSRUW ((2 DQ
(TXLW\ ,QFOXVLRQ ,PSDFW 5HYLHZ '(, ,PSDFW 5HYLHZ ZKLFK H[DPLQHV KRZ WKF
NH\ GULYHU RI LQQRYDWLRQ DQG EXVLQHVV RXWFRPHV VLQFH RXU IRXQGLQJ RYHL
IRXQ&KWWSYV \RXEHORBDRQR FRPOLVK DQ LQGH[ Rl RXU (6* SROLFLHVY DQG SRVLYV
XQGHUVWDQG RXU SHUVSHFWLYH RQ UHOHY D @\ M6FRF/ VXK W, KR I ¥ SRR IE W R BQ G
VKDUHKROGHU SURSRVDO LQFOXGHG LQ RXU 3UR[\ 6WDWHPHQW ZH SXEOLVKH(
2FWREHU 3OKMDWSIVVHIIZZZ LQYHVWRU MQM FRP ERDUG UHSRUW RQ RYHUVLJK)

3UR[\ 6WDWHPHQW ge{gvmmagoizwwcm



7DEOH RI &RQWHQWYV

2XU &29,' SHVSRQVH (IIRUWYV
-RKQVRQ -RKQVRQ KDV EHHQ DFWLYHO\ HQJDJHG LQ ILJKWLQJ SDQGHPLFV IRU RY
SDQGHPLF WKH &RPSDQ\xV PRUH WKDQ HPSOR\HHV DURXQG WKH ZRUOG PRE

QHHGV RI IDPLOLHV FRPPXQLWLHVY DQG KHDOWKFDUH SURYLGHUV

2XU 3DWLHQWY DQG &XVWRPHUYV

$V D OHDGHU LQ JOREDO KHDOWK RXU WRS SULRULW\ LV RXU SDWLHQWY DQG FXV
SODQV LQ SODFH DFURVY LWV JOREDO VXSSO\ FKDLQ QHWZRUN WR SUHSDUH IRU X
GHOLYHU IRU WKH RQH ELOOLRQ FXVWRPHUVY DQG SDWLHQWY ZKR UHO\ RQ LWV SU
WDNH PHDVXUHV WR HQVXUH WKDW ZH DUH DEOH WR SURYLGH DFFHVV WR WKH PH

*OREDO HTXLW\ KDV EHHQ DW WKH IRUHIURQW RI WKH -RKQVRQ -RKQVRQ &29,'
DQG WKH QRW IRU SURILW SULFLQJ RI WKH &RPSDQ\xV &29,' YDFFLQH DSSOLHG \

7KH &RPSDQ\ KDV HQWHUHG LQWR DJUHHPHQWY RU LV LQ DQ DGYDQFHG VWDJH LQ

a 7R PDNH DYDLODEOH DQG FRPPHQVXUDWH ZLWK GHPDQG VXSSO\ XS WR P
$IULFDQ 8QLRQ YLD $9%$7 DQG WKH &29%; )DFLOLW\ FRPELQHG

7R HQDEOH DFFHVV WR LWV &29,"' YDFFLQH WKURXJK D QRYHO PHFKDQLVP (

7R HQDEOH WKH ILUVW &29,' YDFFLQH WR EH PDQXIDFWXUHG DQG VROG E\
WKURXJK D SRWHQWLDO OLFHQVLQJ DJUHHPHQW ZLWK $VSHQ 6% 2SHUDWLRQ
SURGXFLQJ WKH YDFFLQH LQ RXU QHWZRUN

,Q WKURXJK RXU VXSSO\ DJUHHPHQWY DQG FRXQWU\ GRQDWLRQV DSSUR[LPDV
VKLSSHG WR ORZ DQG PLGGOH LQFRPH FRXQWULHV ZLWK DSSUR[LPDWHO\ RI R
WKURXJK FRXQWULHY GRVH GRQDWLRQV ,Q -RKQVRQ -RKQVRQ ZLOO FRQWLH!
&29%$; DQG $9%7 WR SURYLGH DFFHVV WR RXU YDFFLQH LQ WKRVH FRXQWULHV ZKHU

2XU (PSOR\HHYV

oY

oY

BURWHFWLQJ DQG VXSSRUWLQJ RXU HPSOR\HHV GXULQJ WKH &29," SDQGHPLF FR
LQFOXGHYV
a4 NHHSLQJ HPSOR\HHV LQIRUPHG Rl ORFDO &29," WUDQVPLVVLRQ UDWHYV DQG

DSSURSULDWH DFWLRQ WR WULJJHU UHPRWH ZRUNLQJ DQG IDFLOLWLHV DGD
4 SURPRWLQJ WKH KHDOWK DQG VDIHW\ Rl RXU HPSOR\HHV LQ WKH ZRUNSODF}
4 HQKDQFHG FOHDQLQJ DQG DFFHVV WR FOHDQLQJ VXSSOLHV DQG SHUVRQDO
4 VXSSRUWLQJ HPSOR\HHV ZLWK SD\ FRQWLQXLW\ EHQHILWY DQG ZHOO EHLQJ
4 UHFRJQL]LQJ H[WUDRUGLQDU\ HPSOR\HH FRQWULEXWLRQV DW ZRUN DQG LQ |

2XU RIILFHVY DQG VLWHV RQFH DJDLQ FORVHG &RPSDQ\ ZLGH IRU RQH GD\ LQ 0D\
FROWLQXHG WR RIITHU RQH DGGLWLRQDO ZRUNLQJ ZHHN RI SDLG WLPH RII IRU WHC
SDLG OHDYH SURJUDP IRU RXU PHGLFDO VWDII ZKR ZDQW WR YROXQWHHU RQ WKH
WKH QHZ ZD\ Rl ZRUNLQJ ZH LQLWLDWHG - - )OH[ D K\EULG PRGHO WKDW HPSRZHI
SURGXFWLYLW\ DQG EDODQFH RI LQ SHUVRQ DQG UHPRWH ZRUN

2XU &RPPXQLWLHV

‘H DUH GHOLYHULQJ FULWLFDO VXSSRUW IRU FRPPXQLWLHY DQG KHDOWK ZRUNHU\
QHHG WR HOLPLQDWH WKH LQHTXLWLHY URRWHG LQ VA\VWHPLF UDFLVP WKDW WKU|
HITRUW WR DGGUHVVY D ODFN RI DFFHVV WR DGHTXDWH &29,' WHVWLQJ ZLWKLQ F
FROODERUDWHG ZLWK SDUWQHUVY DFURVV WKH 8QLWHG 6WDWHYV WR RIIHU PRELOH
VFKRROV LQ XQGHUVHUYHG FRPPXQLWLHYV LQFOXGLQJ WKH +HQU\ )RUG +HDOWK 6
/IRXLVLDQD 6WDWH 8QLYHUVLW\ LQ 6KUHYHSRUW )RUW '"HILDQFH ,QGLDQ +RVSLWD
ZKLFK KDV DOVR EHHQ GLVSURSRUWLRQDWHO\ LPSDFWHG E\ &29,' DQG 3DUWQH
JORULGD WR SURYLGH FRPPXQLW\ KHDOWKFDUH VXSSRUW IRU PLJUDQW ZRUNHUV

2XU 6KDUHKROGHUV

'"HVSLWH FROQWLQXHG DQG HYROYLQJ LPSDFW IURP &29,' JOREDOO\ -RKQVRQ -R
DQG HDUQLQIWRJIJURKZWHKH ZRUOG V ODUJHVW KHDOWKFDUH FRPSDQ\ ZH KDYH HVW
EXVLQHVV PRGHO WKDW KDV HQDEOHG XV WR FRQWLQXH WR PHHW WKH QHHGV RI
GXULQJ WKHVH WXUEXOHQW WLPHV

)RU PRUH LQIRUPDWLRQ DERXW WKH &RPSDQ\ V UHVSRQVZHZWRQMKFHR&2BRUR S D © GU»
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7DEOH RI &RQWHQWYV

, WHP (OHFWLRQ RI '"LUHFWRU

1RPLQHHYV

7TKHUH DUH 'LUHFWRU QRPLQHHY IRU HOHFWLRQ DW RXU $QQXDO OHHWLQJ W
DQG XQWLO WKHLU VXFFHVVRUV KDYH EHHQ GXO\ HOHFWHG DQG TXDOLILHG

$00 Rl WKH 'LUHFWRU QRPLQHHV ZHUH HOHFWHG WR WKH %RDUG DW WKH ODVW $¢
WKH &RPSDQ\ H[FHSW IRU OU -RDTXLQ 'XDWR ZKR ZDV DSSRLQWHG WR WKH %RDU
ZKR ZDV DSSRLQWHG WR WKH %RDUG RQ )HEUXDU\ OU 'XDWR ZDV LQLWLDO
RI WKH %RDUG DQG WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH UHI
%RDUG LQ FRQQHFWLRQ ZLWK KLV DSSRLQWPHQW DV &(2

1HZ QGHSHQGHQW 'LUHFWRU 1RPLQHH

OU $GDPF]\N ZDV UHFRPPHQGHG IRU DSSRLQWPHQW E\ WKH 1RPLQDWLQJ &RUSRU
WKH %RDUGxV FRPPLWPHQW WR UHIUHVKPHQW DQG VHHNLQJ RXW 'LUHFWRU FDQG
RUJDQL]DWLRQV DV ZHOO DV FDQGLGDWHV ZLWK GLYHUVH EDFNJURXQGV VNLOO\
WKH &RPPLWWHH V FRQVLGHUDWLRQ E\ DQ LQGHSHQGHQW 'LUHFWRU 7KH 1RPLQD
D WKRURXJK UHYLHZ RI OU $GDPF]\N EHIRUH UHFRPPHQGLQJ KLP IRU DSSRLQWPHQ
$QQXDO OHHWLQJ

,Q NHHSLQJ ZLWK WKH %RDUG V SROLF\ RQ UHWLUHPHQW RI 'LUHFWRUV QHLWKHU
OU 5RQDOG $ :LOOLDPV DSSRLQWHG WR WKH %RDUG LQ ZLOO VWDQG IRU UH
DQG OU :LOOLDPV IRU WKHLU VHUYLFH

,Q WKH SDJHV WKDW IROORZ DUH VXPPDULHV RI WKH VNLOOV DQG TXDOLILFDWLRQ
QRPLQHHV

'LUHFWRU 1RPLQDWLRQ 3URFHVV

%RDUG UHIUHVKPHQW DQG FRPSRVLWLRQ LV D FULWLFDO DUHD RI IRFXV IRU WKH
EHWZHHQ UHWDLQLQJ 'LUHFWRUV ZKR KDYH GHHS LQVWLWXWLRQDO NQRZOHGJH R
HQYLURQPHQW DQG HOHFWLQJ QHZ 'LUHFWRUV ZLWK GLYHUVH EDFNJURXQGV DQG
VWUDWHJI\ VHHNV WR FRPELQH FRQWLQXLW\ RI H[SHULHQFH ZLWK WKH IUHVK SHU\

7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH DQQXDOO\ FRQVLGHUV W
UHYLHZV SRWHQWLDO FDQGLGDWHYV IRU WKH %RDUG DQG UHFRPPHQGV WKH 'LUHF
DQG HYDOXDWHYV VXJIJHVWLRQV IURP PDQ\ VRXUFHV LQFOXGLQJ VKDUHKROGHUYV
%RDUG 6XFK VXJIJHVWLRQV WRJIJHWKHU ZLWK DSSURSULDWH ELRJUDSKLFDO LQIRL
&RUSRUDWH 6HFUHWDU\ DW RXU SULQFLSDO RIILFH DGGUHVYV DV VHW IRUWK RQ SI
VKDUHKROGHUY DUH HYDOXDWHG E\ WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH
FDQGLGDWHYV

7KH %RDUG LV FRPPLWWHG WR VHHNLQJ RXW KLJKO\ TXDOLILHG ZRPHQ DQG PLQRL
EDFNJURXQGY VNLOOV DQG H[SHULHQFHV DV SDUW RI WKH VHDUFK SURFHVV IRU |
RXU B3ULQFLSOHV RI &RUSRUDWMWYRS"HU @D E K YSHRWWRIG \dDOQW FRP FRUSRUDWH JRYH!

*HQHUDO &ULWHULD IRU 1RPLQDWLRQ WR WKH %RDUG

&DQGLGDWHYV IRU WKH %RDUG VKRXOG PHHW WKH IROORZLQJ FUL

7KH KLJKHVW HWKLFDO FKDUDFWHU DQG VKDUH 2XU &UHGR YDOXHYV
BWURQJ SHUVRQDO DQG SURIHVVLRQDO UHSXWDWLRQ FRQVLVWHQW ZLWK RXU 1
3URYHQ UHFRUG RI DFFRPSOLVKPHQW ZLWKLQ FDQGLGDWHxV ILHOG ZLWK VXSt

/HDGHUVKLS RI D PDMRU FRPSOH[ RUJDQL]DWLRQ LQFOXGLQJ VFLHQWLILF JRY
LQVWLWXWLRQV

Qo Q@ Q
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7DEOH RI &RQWHQWYV

7KH %RDUG DOVR VHHNV 'LUHFWRUV ZKR
a $UH ZLGHO\ UHFRJQL]HG OHDGHUV LQ WKH ILHOGV RI PHGLFLQH RU ELRORJLFDC
PRVW SUHVWLIJLRXYVY DZDUGY DQG KRQRUV LQ WKHLU ILHOGV

a +DYH H[SHUWLVH DQG H[SHULHQFH UHOHYDQW WR RXU EXVLQHVYV DQG WKH DEL
EDVHG RQ WKDW H[SHUWLVH DQG H[SHULHQFH

a $UH LOQGHSHQGHQW ZLWKRXW WKH DSSHDUDQFH RI DQ\ FRQIOLFW LQ VHUYLQJ
FRQVWLWXHQF\ ZLWK WKH DELOLW\ WR UHSUHVHQW DOO VKDUHKROGHUYV

a ([HUFLVH VRXQG EXVLQHVYV MXGJPHQW

a $UH GLYHUVH UHIOHFWLQJ GLIIHUHQFHYV LQ VNLOOV UHJLRQDO DQG LQGXVWU\
RWKHU XQLTXH FKDUDFWHULVWLFYV

%RDUG DQG &RPPLWWHH (YDOXDWLRQV

%RDUG DQG &RPPLWWHH VHOI HYDOXDWLRQV DUH FULWLFDO WR KHOS HQVXUH WK
BULQFLSOHV RI &RUSRUDWH *RYHUQDQFH DOVR UHTXLUH WKDW WKH %RDUG DQG H
7KHVH VHOl HYDOXDWLRQV DUH LQWHQGHG WR IDFLOLWDWH D FDQGLG DVVHVVPHC
LWV HITHFWLYHQHVY LQ IXOILOOLQJ LWV UHVSRQVLELOLWLHV

%RDUG (YDOXSMNVWKEB®VHQG RI WKH ([HFXWLYH &KDLUPDQ DQG WKH /HDG 'LUHFW
LQGLYLGXDOO\ WR FROOHFW IHHGEDFN RQ WKH %RDUGxV UHVSRQVLELOLWLHV VYV
DQG HQIJDJHPHQW 'LUHFWRUV DOVR KDG WKH RSSRUWXQLW\ WR SURYLGH DQRQ\P
WHFKQRORJ\ WR HQDEOH DGGLWLRQDO FDQGLG IHHGEDFN DQG D QXPEHU RI 'LUH
FRPPHQWY ,Q DOO FDVHV LQSXW IURP WKH HYDOXDWLRQV ZDV VXPPDUL]HG DQG
WKH HYDOXDWLRQV ZHUH SRVLWLYH DQG DIILUPLQJ ZLWK RQO\ PLQRU DGPLQLVW
%RDUG UHIUHVKPHQW DQG FRPSRVLWLRQ WR DGGUHVYV

&RPPLWWHH (YD&RPRWUIWWWH PHPEHUYVY FRPSOHWH D ZULWWHQ TXHVWLRQQDLUH W|
DQ ([HFXWLYH 6HVVLRQ RI HDFK &RPPLWWHH 8SRQ FRPSOHWLRQ RI WKH VHOI HYL
UHVXOWY DQG DQ\ IROORZ XS DFWLRQV ZLWK WKH IXO0 %RDUG

%RDUG SHIUHVKPHQW DQG %RDUG 1RPLQHH &RPSRVLWLRQ

8QGHUVWDQGLQJ WKH LPSRUWDQFH RI %RDUG FRPSRVLWLRQ DQG UHIUHVKPHQW I
*RYHUQDQFH &RPPLWWHH VWULYHV WR PDLQWDLQ D GLYHUVH %RDUG RI 'LUHFWRU
H[SHULHQFH SHUVSHFWLYHV EDFNJURXQG UDFH HWKQLFLW\ JHQGHU DQG RWKH
EXVLQHVV VWUDWHJI\ 7KH %RDUG KDV HVWDEOLVKHG D SURYHQ UHFRUG RI VWUDW
'LUHFWRUV ZLWK DSSURSULDWH VNLOOV TXDOLILFDWLRQV DQG EDFNJURXQGV FR(
&RUSRUDWH *RYHUQDQFH 7KH %RDUG DOVR HQVXUHV WKDW QHZ 'LUHFWRUV DUH

GHOLYHU D KLJK OHYHO RI SHUIRUPDQFH RI WKHLU GXWLHV 7KH %RDUG ZHOFRPH
'DULXV $GDPF]\N ZDV DSSRLQWHG WR WKH %RDUG RQ )HEUXDU\ DIWHU EHLQ.
1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH +LV DSSRLQWPHQW LV LQ Nt
DQG VHHNLQJ RXW 'LUHFWRU FDQGLGDWHY ZLWK VWUDWHJILF OHDGHUVKLS H[SHUL
ZDV LGHQWLILHG IRU FRQVLGHUDWLRQ E\ DQ LQGHSHQGHQW 'LUHFWRU DQG WKH
FRQGXFWHG D WKRURXJK UHYLHZ RI OU $GDPF]\N EHIRUH UHFRPPHQGLQJ KLP IRU

W K H $QQXDO OHHWLQJ 0OU 'XDWR ZDV UHFRPPHQGHG IRU QRPLQDWLRQ WR WK}
&(2
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7DEOH Rl &RQWHQWYV

%YHORZ DUH KLIKOLJKWYV RI WKH FRPSRVLWLRQ RI WKH 'LUHFWRU QRPLQHF
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O Age 56 , 67 | 70 | 71 | 58 59 | 61 | 68 | 62 58 | 69 . 71 | 60 . 60
| | | | | | | | | | i
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RANGE OF TENURE DIVERSE BACKGROUNDS
2 directors
10+ years 7I1 4 5 Women
. director nominees
6 directors are from diverse
/0.2 years backgrounds
5 years 50%
is the average are from Diverse
tenure on the Board Backgrounds
5 directors
6-9 years 2 African-American/Black
. 1 director 1 Hispanic/Latino
3-5 years

OXOWLGLVFLSOLQDU\ 6NLOOV &DWHJRULHYV

$FDGHPLD
*RYHUQPHQW

'LJLWDO

([HEXWLYH
/HDGHUVKLS

JLQDQFLDO

@ o @ B D B

/HDGHUVKLS RU VHQLRU DGYLVRU\ SRVLWLRQ LQ JRYHUQPHQW RU ZLWK DQ D
RU IDFXOW\ UROH

([SHULHQFH RU H[SHUWLVH LQ WKH XVH DQG GHSOR\PHQW RI GLJLWDO WHFKZC
LQFOXGLQJ FA\AEHUVHFXULW\ DQG GDWD SULYDF\

6HQLRU PDQDJHPHQW SRVLWLRQ LQFOXGLQJ DV FKLHI H[HFXWLYH RIILFHU D
RU RWKHU ODUJH FRPSOH[ RUJDQL]DWLRQ VXFK DV JRYHUQPHQW DFDGHPLF

6LIJQLILFDQW H[SHULHQFH LQ SRVLWLRQV UHTXLULQJ ILQDQFLDO NQRZOHGJH
ILQDQFH WUHDVXU\ IXQFWLRQV DQG ULVN PDQDJHPHQW IURP D ILQDQFLDO S

+HDOWKFDUH , Q0OOXQMWHPHQW OHYHO H[SHULHQFH LQ DQ LQGXVWU\ LQYROYLQJ KHDOWKFDUH

S QWHUQDWLRQD@®DGHUVKLS SRVLWLRQ LQ DQ RUJDQL]DWLRQ WKDW RSHUDWHY LQWHUQDWLF

%XVLQHVV 6WURWRJIUDSKLF UHIJLRQV LQ ZKLFK WKH FRPSDQ\ RSHUDWHYV

5HIXODWRU\

> ODUNHWLQJ 6DOBWWUDWHJILF RU PDQDJHPHQW H[SHULHQFH LQYROYLQJ WKH PDUNHWLQJ DQG E

PDUNHWYV

‘RUN H[SHULHQFH ZLWKLQ D JRYHUQPHQW UHJXODWHG RU LQ D KHDYLO\ UHJX

@ 6FLHQFH 7THFKQR®RDOQFHG VFLHQWLILF RU WHFKQRORJLFDO GHJUHH DQG UHODWHG ZRUN H[S

3UR[\ 6WDWHPHQW Wma%ﬁ%m



7DEOH RI &RQWHQWYV

\/ /KH %RDUG RI 'LUHFWRUV UHFRPPHQGV D
RI HDFK RI WKH EHORZ QDPHG "LUHFWRU (

1
DULXV ODU\ &
$GDPF]\N % HFNHUOH
1
,QGHSHQGHQW 'LUHFWRU 3K
VLQFH
,QGHSHQGHQW 'LUHFWRU
VLQFH
%LRJUDSKN\ %LRJUDSK\
OU $GDPF]\N DJH KDV EHHQ WKH &KDLUPDQWHFANHUOH DJH KDV VHUYHG DV &KLHI ([
&KLHI ([HFXWLYH 2I1ILFHU Rl +RQH\ZHOO ,QWHIUGHW LRRQDIOH, ®RQWVPDQ &DQFHU ,QVWLWXWFE
VLQFH $SULO OU $GDPF]\N ZDV 3UHVLGIQWYBQBL&KLRI 8WDK VLQFH 6KH LV WKH $V
(IHFXWLYH 2IILFHU IURP ODUFK WR $SULGUHVIDGHQW IRU &DQFHU $1IDLUV DQG D 'LVWLQ
&KLHI 2SHUDWLQJ 21ILFHU IURP $SULO WRURDWW¥KRU Rl %LRORJ\ DQG 2QFRORJLFDO 6FLF
JURP $SULO WR $SULO 0OU $GDPF]\N ¥EUYHGYDW\ RI 8WDK 'U %HFNHUOH MRLQHG V
BUHVLGHQW DQG &(2 RI +RQH\ZHOO 3HUIRU BHQFH ODWHURD®OWDK LQ DQG FXUUHQWO\ KF

DQG 7THFKQRORJLHV 307 3ULRU WR VHUYLQJ DXQWMPOLGBYWVLGHQWLDO (QGRZHG &KDLU
DQG &(2 Rl 307 0U $GDPF]\N VHUYHG DV 3UKDVGHQW HRG RQ WKH 1DWLRQDO ,QVWLWXWH RI
+RQH\ZHOO 3URFHVV 6ROXWLRQV IURF WG YLVRQGERPPLWWHH WR WKH 'LUHFWRU RQ W
B3UHVLGHQW RI +RQH\ZHOO 6FDQQLQJ DQG ORBPHFMWRUNIRP WKH $PHULFDQ $VVRFLDWLRQ IR
WR 0OU $GDPF]\N MRLQHG +RQF\ZHOGBHWHDUFK DV 3UHVLGHQW Rl WKH $PHULFDQ 6]
ZKHQ +RQH\ZHOO DFTXLUHG OHWURORJLF ,@ERCRHUMQIGHDY WKH &KDLU RI WKH $PHULFDQ
ZDV WKH &KLHI ([HEXWLYH 21ILFHU 3ULRU WSR PHMW\RORIQFLOURU ([WUDPXUDO *UDQWYV 6K
$GDPF]\N KHOG VHYHUDO JHQHUDO PDQDJHRHQ@WHY RQ D QXPEHU RI VFLHQWLILF DGYLVRU!
DVVLIJQPHQWY DW ,QJHUVROO 5DQG VHUYHGQFYDPGLPQLRKH OHGLFDO $GYLVRU\ %RDUG RI !
DVVRFLDWH DW %RR] $O0OHQ +DPLOWRQ D Q G XJKBIWWHIG IKAIVOF [OMMILWN XWH WKH %RDUG RI 6
DV DQ HOHFWULFDO HQJLQHHU DW *HOHUD G GOYHFRUVY R I+WKH IDWLRQDO &DQFHU ,QVWLWX
PHPEHU RI WKH 86 &KLQD %XVLQHVV &RXQF[[OWHAQOL@HEBYLVRU\ %RDUG Rl WKH 'DQD )DUEH
5RXQGWDEOH DQG 7KH %XVLQHVY &RXQFLO &DQFHU &HQWHU 6KH LV DQ HOHFWHG OHPEHU
1IDWLRQDO $FDGHP\ Rl 6FLHQFHV DQG WKH $PH

6NLOOV 4XDOLILFDWLRQV 3KLORVRSKLFDO 6RFLHW\
4A6HQLRU OHDGHUVKLS UROHV LQ JORIEDO RUJDQLbDWLRQV ERWK
ODUJH DQG VPDOO 6NLOOV 4XDOLILFDWLRQV

4'HHS XQGHUVWDQGLQJ RI VRIWZDUH ERWKIWHEKWLNDOR BBIHQWLILF UHVHDUFK DQG RU
FRPPHUFLDOO\ DQG D SURYHQ WUDFN UHFRAPRPHHAHRIWIR WKH KHDOWKFDUH DUHQD

VRIWZDUH UHODWHG EXVLQHVVHYV A([SHUWLVH LQ PDQDJHPHQW VWUDWHJI\ ILQD

Aa'HPRQVWUDWHG DELOLW\ WR GHOLYHU ILQD%%'EBBVYJLI-RB(VOWV DV D

OHDGHU LQ D YDULHW\ RI GLIIHUHQW LQGXJWWWIRQ/) PRAKK RQ SDWLHQW H[SHULHQFH
GLVSDUDWH EXVLQHVV PRGHOV WHFKQRORJLHV DQG
FXVWRPHUV

&EXUUHQW &RPPLWWHHV
A6WUDWHIJLF OHDGHUVKLS VNLOOV QHFH" |
aRUJDQLFDOO\ DQG LQRUJDQLFDOO\QZKLC a&KDBBLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\

FKDOOHQJHV RI D FRQVWDQWO\ FKDQJLC 3J0HPEHAHIJXODWRU\ &RPSOLDQFH
DFURVV D GLYHUVH SRUWIROLR

2WKHU 3XEOLF %RDUG 6HUYLFH
2WKHU 3XEOLF %RDUG 6HUYLFH 3+XQWVPDQ &RUSRUDWLRQ VLQFH
3+RQH\ZHOO ,QWHUQDWLRQDO ,QF VLQF

S5HFHQW 3DVW 3XEOLF %RDUG 6HUYLFH
a*DUUHWW ORWLRQ ,QF $SULO 6HSWHPEHU

geﬂvmmagoiwm:m 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

%LRJUDSK\ %LRJUDSK\

OU 'DYLV DJH VHUYHG DV &KDLUPCQ DQG &®KLHDYLV DJH LV WKH IRUPHU QRQ H[HFX\
(IHFXWLYH 2I1ILFHU RI 8QLWHG 3DUFHC 6HUYLRHKDIQFPD®365RO0V 5R\FH +ROGLQJV SOF 0U
VKLSPHQW DQG ORJLVWLFV IURP WR DQRPDUF.LQVH\ &RPSDQ\ PDQDJHPHQW FRQV
&KDLUPDQ IURP WR SUHYLRXVO\ OU 'DYLWXHOGHQLRU 3DUWQHU KDYLQJ VHUYHG I
YDULRXV OHDGHUVKLS SRVLWLRQV ZLWK 836 BQEPRYOHZLEWRRPAQDILQJ 'LUHFWRU IURP
ILQDQFH DQG DFFRXQWLQJ DUHD LQFOXGLQJ ®vKdVFARUH WKDQ \HDUV DW OF.LQVH\ KH
&KDLUPDQ DQG &KLHI )LQDQFLDO 2IILFHU ouU FBRVXQWRHQW WR D UDQJH RI JOREDO RUJDQ
&HUWLILHG 3XEOLF $FFRXQWDQW +H SUHYLR®V&EOYRUFSHEYRYW QG QRW IRU SURILW VHF\
%RDUG RI WKH )HGHUDO 5HVHUYH %DON RI $WFd'bE§WBQQJ|§‘ﬁD'- PDQ DQG :RUOGZLGH 0DQDJL

KH ZDV 0DOQODJLQJ 3DUWQHU RI OF.LQVH\ V SU
WR VHUYLQJ DV &KDLUPDQ LQ 8QLWHG .LQJGRP DQG ,UHODQG +LV H[SHULH

RYHUVLJKW IRU OF.LQVH\ FOLHQWYV DQG VHU"
6NLOOV 4XDOLILFDWLRQV (XURSH WKH OLGGOH (DVW DQG $IULFD DQG

4'HHS XQGHUVWDQGLQJ RI HPHUJLQJ >DUNHWN[BOGWLVH LQ WKH FRQVXPHU SURGXFWV DQ
LOQWHUQDWLRQDO RSHUDWLRQV SXEOLF SROUF\'DOIGY IO/REDODUHFWRU DW ODMLG $0 )XWW|
HFRQRPLF LQGLFDWRUYV D 6HQLRU $GYLVRU DW $SD[ 3DUWQHUV D SU
(

DQG &KDLUPDQ DW 7KRXJKWZRUNV ,QF
[SHUWLVH LQ PDQDJHPHQW VWUDWHJI\ ILQDQFH DQG

S
RSHUDWLRQV 6NLOOV 4XDOLILFDWLRQV
[SHUWLVH LQ VXSSO\ FKDLQ ORJLVWLFV DW P WHBW R} HPSELEHDGLQJI D EURDG JOREDO E.

(
JOREDO H[SDQVLRQ
3'HHS XQGHUVWDQGLQJ RI JOREDO EXVLQHV!

A([SHUWLVH LQ ILQDQFH VWUDWHJ\ DQG EXV
&XUUHQW &RPPLWWHHYV WUDQVIRUPDWLRE
A&KDBMGLW

30HPEHARPSHQVDWLRQ %HQHILWYV

a
a

&XUUHQW &RPPLWWHHV
AO0HPEHIBHFLDO &RQVXPHU +HDOWK 30HPEHIXGLW

2WKHU 3XEOLF %RDUG 6HUYLFH AQOHPEHBWHJIXODWRU\ &RPSOLDQFH

a*rRQHIZHOO ,QWHUQDWLRQDO ,QF VLQFH 2WKHU 3XEOLF %RDUG 6HUYLFH

A7KRXJKWZRUNV ,QF VLQFH

5HFHQW 3DVW 3XEOLF %RDUG 6HUYLFH
3%3 SOF

A5ROO0OV 5R\FH +ROGLQJV SOF

3UR[\ 6WDWHPHQW ge%mmagoizwm:m



7DEOH RI &RQWHQWYV

1 1
RXGQD - XDWR
j 1
\ 3K ( y ODQDJHPHQW 'LUHFWRU
p VLQFH
4 QGHSHQGHQW 'LUHFWRU
iy o |
| L o
% LRJUDSKN\ %LRJUDSKN\
'U 'RXGQD DJH MRLQHG WKH IDFXOW\ DW BQXYHVUKR LWIHRI EHFDPH WKH &RPSDQ\ V &KLF
&DOLIRUQLD %HUNHOH\ DV D 3URIHVVYRU RI([HERKMKHMHLZWIURHU &KDLUPDQ RI WKH ([HFXWL)
OROHFXODU %LRORJ\ LQ 6KH GLUHFWV WiQH5, NRRYB® IWKH %RDUG RI 'LUHFWRUV LQ -DQ
*HQRPLFV ,QVWLWXWH D MRLQW 8& %HUNHOHRLEXHGEDWKH &RPSDQ\ LQ ZLWK -DQVVHQ )D

JUDQFLVFR FHQWHU KROGV WKH /L .D 6KLQX &KDRFMHIOPRD VXEVLGLDU\ DQG KHOG H[HFXW|
BURIHVVRUVKLS LQ %LRPHGLFDO DQG +HDOWK IDQFAJHBDW.IRH EKVERQVLELOLW\ LQ WKH SKDU
RI WKH &KDQFHOORU V $GYLVRU\ &RPPLWWHI® RQ YWHRERY\ @PDWHG &RPSDQ\ *URXS &KDLUPD!
8& %HUNHOH\ 'U 'RXGQD LV 3ULQFLSDO ,Q Y3 KDNVIPIMDAMHXW DMD W KHDQG LQ KH ZzDV QDPHG
'RXGQD /DE DW 8& %HUNHOH\ DQG KDV IRXQGRHOBRGGH &KDLUPDQ 3KDUPDFHXWLFDOV ,Q
VHUYHV RQ WKH 6FLHQWLILF $GYLVRU\ %RDWCODWRI RBDRLERY PHPEHU RI WKH ([HFXWLYH &R
%LRVFLHQFHY ,QF DQG ,QWHOOLD 7KHUDSHXMELENYV QPPHERWHKFXWLYH 9LFH 3UHVLGHQW
OHDGLQJ &5,635 JHQRPH HQJLQHHULQJ FRP IIKQ@UHWDEXHSKDUPDFHXWLFDOV ,Q -XO\ ou
KDV EHHQ DQ ,QYHVWLJDWRU ZLWK WKH +RZZOM SRIKRIWHG WR 9LFH &KDLUPDQ RI WKH ([H
OHGLFDO ,QVWLWXWH VLQFH 'U 'RXGQD&RPWKWWHHHF LALWBWHVSRQVLELOLW\ IRU WKH F
RI QXPHURXV VFLHQWLILF DZDUGV LQ ELRFKHAOLWPDIFHX@EFDO DQG &RQVXPHU +HDOWK VHF
JHQHWLFV LQFOXGLQJ WKH 1REHO 3UL]H LQFRRHRLVWWRRURDWLRQ WHFKQRORJ\ JOREDO VH
'U 'RXGQD LV D 7UXVWHH IRU 3RPRQD &RMDIDMHWHKH :HOOQHVV JURXSV $V D GXDO FLWL]}H
DQG WKH 8QLWHG 6WDWHYVY 0U 'XDWRxV LQWHL
6NLOOV A4XDOLILFDWLRQV SHUVSHFWLYH DQG JOREDO OHQV JLYHV KLP D

SSUHFLDWLRQ RI GLYHUVH WKRXJKWV DQG RS
a3LRQHHU LQ WKH ILHOG Rl ELRFKHPLVWU\ '%BWLRQ\}FFLBYHV RQ WKH %RDUG RI 'LUHFWRUV R
GLVFRYHUHG WKH VLPSOLILHG JHQRPH HGCBHY¥RIWBUPHRHWLFDO 5SHVHDUFK DQG 0DQXIDF
&5,635 &DV $PHULFD 3K50% DQG KH LV DQ $GYLVRU\ %RD

A([SHUWLVH LQ VFLHQWLILF UHVHDUFX DQGOL@@#MDWLWQQJKXD 8QLYHUVLW\ 6FKRRO RI

SKDUPDFHXWLFDO 6FLHQFHYV
a/HDGHU LQ LQWHJUDWLRQ RI VFLHQWLILF UHVHDUFK DQG HWKLFV

6NLOOV 4XDOLILFDWLRQV

&XUUHQW &RPPLWWHHV 4'HFDGHV RI EURDG H[SHULHQFH VSDQQLQJ PX
JO0HPEHIRPLQDWLQJ &RUSRUDWH *RYHUQDQEKVLQHVV VHFWRUV JHRJUDSKLHV DQG IXQF\

. ZRUOG V ODUJHVW DQG PRVW EURDGO\ EDVHC
AQOHPEHOWFLHQFH 7HFKQRORJ\ 6XVWDL QDELO#W'&SDQ\

2WKHU 3XEOLF %RDUG 6HUYLFH A*OREDOO\ PLQGHG SXUSRVH GULYHQ EXVLQH:
A1RQH D GHHS FRPPLWPHQW WR 2XU &UHGR YDOXHYV

2WKHU 3XEOLF %RDUG 6HUYLFH
a+tHVV &RUSRUDWLRQ VLQFH

%ﬁwwcnﬂkﬁwwon 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

$OH]|
*RUV N\

'LUHFWRU VLQFH

ODULOO\Q $
+HZVRQ

,QGHSHQGHQW 'LUHFWRU
VLQFH

%LRJUDSK\ %LRJUDSK\

OU *RUVN\ DJH KDV EHHQ ([HFXWLVYH &KDIMWPHHZVRQ DJH VHUYHG DV WKH ([HFXWLYH
%RDUG RI '"LUHFWRUV VLQFH -DQXDU\ RIW/IIRE NKHHG @PUWLQ &RUSRUDWLRQ DHURVSD
VLQFH DV &KDLUPDQ %RDUG RI 'LUHFWRUV X83\G- @ KOO FK DV &KDLUPDQ 3UHVLGHQ
(IHFXWLYH 21ILFHU &KDLUPDQ RI WKH ([HFX@Hlyhyl ([HFXWLYH 2IILFHU IURP WR -XQH

&RPPLWWHH O0U *RUVN\ EHJDQ KLV -RKQVR HQI@K RVLWLRQV RI&KLHI ([HFXWLYH 2lIL
FDUHHU ZLWK -DQVVHQ 3KDUPDFHXWLFD ,QF YRP -DQXDU\ WR '"HFHPEHU ov

WKH QH[W \HDUV KH DGYDQFHG WKURXJK%%YLW{FP CLUHEWRU RITRENKHHG 0ODUWLQ &

JK ODUFK 0V +HZVR FXUUL
LQFUHDVLQJ UHVSRQVLELOLW\ LQ VDCHV P W\ITQQ H 8QLYHUVLW\ RI $ODEDPQD 3UHV

PDQDJHPHQW ,Q 0U *RUVN\ ZDV DSSRL KH &XOYHUKRXVH &ROOHJIH RI %XVLQHVY
SUHVLGHQW RI -DQVVHQ 3KDUPDFHXW _FDO eﬂ_ L\E)Q@V )O DGGLWLRQ VKH LV D IHOORZ RI
KH ZDV QDPHG &RPSDQ\ *URXS &KDLUPDQ RI LWXWH Rl $HURQDXWLFV DQG $VWURQDXW
-RKQVRQ -RKQVRQ SKDUPDFHXWLFDC EXVLQHW‘KHQLIK@BWHUDO &RPPLVVLRQ 0V +HZVRQ
WKH OLGGOH (DVW DQG $IULFD 0U *RUVN\ OHHWY+HRXKQWYRHYHUDO 8 6 JRYHUQPHQW DGYLVF
-RKQVRQ LOQ WR MRLQ 1RYDUWLV 3KDUPDFHXMNIFFPRYSDQ\ ERDUGY DQG FKDULWDEOH R
&RUSRUDWLRQ ZKHUH KH VHUYHG DV KHDG RR DMIGV

SKDUPDFHXWLFDO EXVLQHVV LQ 1IRUWK $PHULFD_0QU *RUVN\

UHWXUQHG WR -RKQVRQ -RKQVRQ LQ DV RAESBY, 4XDOLILFDWLRQV

*URXS &KDLUPDQ IRU (WKLFRQ ,Q HDUO\ aKY9HPWLVH LQ H[HFXWLYH DQG RSHUDWLRQDO
DSSRLQWHG :RUOGZLGH &KDLUPDQ RI WKH 6XiJRED® &PWIKODWHG LQGXVWU\
*URXS DQG PHPEHU RI WKH ([HFXWLYH &RPPLWWHH

6BHSWHPEHU KH ZDV DSSRLQWHG : RUOGZEL@-VLJKW DQG H[SHULHQFH LQ JOREDO EXVLOQH
&KDLUPDQ RI WKH OHGLFDO 'HYLFHV D HPRHQW VWUDWHILFE SODQQLQJ FIEHUV

Q QG 'LDJ FRYVXSsO\ FKDLQ OHYHUDJHG VHUYLF!
*URXS OU *RUVN\ EHFDPH 9LFH &KDLUPDQ RIp IDFWXULQJ

([HEXWLYH &RPPLWWHH LQ -DQXDU\ OU *RUVN\

VHUYHV RQ WKH %RDUGV RI WKH 7UDYLV OD@lﬁiﬁ%‘g WL#{E@YHUQPHQW UHODWLRQV DQG
WKH 1DWLRQDO $FDGHP\ )RXQGDWLRQ DQG W

%RDUG RI 2YHUVHHUV +H ZDV D OHPEHU F* """
%XVLQHVV 5RXQGWDEOH DQG VHUYHG DV &XUUHQW &RPPLWWHHV

&RUSRUDWH *RYHUQDQFH &RPPLWWHH DC . .
WKH %RDUG RI 7ZUXVWHHV IRU 1HZ <RUN 31 @OHPEHARPSHQVDWLRQ %HQHILWYV

+RVSLWDO AOHPEHBWHIXODWRU\ &RPSOLDQFH

6NLOOV 4XDOLILFDWLRQV 2WKHU 3XEOLF %RDUG 6HUYLFH
4/HDGHUVKLS RI JOREDO EXVLQHVV LQ KH a&KHYURQ &RUSRUDWLRQ VLQFH

a([SHUWLVH LQ VWUDWHJ\ DQG RSHUDWLF B5HFHQW 3DVW 3XEOLF %RDUG 6HUYLFH
DV ZHOO DV LWV ULVNV DQG FKDOOHQJH 4'X3RQW 'RZ'X3RQW ,QF

a'HHS FRPPLWPHQW WR HWKLFDO &UHGR 3/RENKHHG 0DUWLQ &RUSRUDWLROQ

&XUUHQW &RPPLWWHHYV
3&KD)UQDQFH

2WKHU 3XEOLF %RDUG 6HUYLFH
a$SSOH ,QF VLQFH

a. QWHUQDWLRQDO %XVLQHVV ODFKLQHV &RUSRUDWLRQ VLQFH

S5HFHQW 3DVW 3XEOLF %RDUG 6HUYLFH
alRQH

3UR[\ 6WDWHPHQW geﬂvmmagoizwww,



7DEOH RI &RQWHQWYV

e +XEHUW ODUN %
Y 7 X
fvﬁ) ,QGHSHQGHQW 'LUHFWRU sy 0 3K '
VLQFH ’
s V4 ,QGHSHQGHQW 'LUHFWRU
%LRJUDSKN\ %LRJUDSK\
OU -RO\ DJH VHUYHG DV WKH ([HFXWLYH'®KDERPBQM®DQ DJH EHFDPH WKH LQDXJXUD
%HVW %X\ &R ,QF FRQVXPHU HOHFWURQLMAKHURWH-%QHEHUW - O0DUJROLV 0' &HQWHU IRL
WR -XQH KDYLQJ MRLQHG WKH FRPSBRWOILG\ DQG WKH O0DUJROLV 3URIHVVRU RI %XVL

DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 21ILFHALQBQIREHFRBPWQ'XNH 8QLYHUVLW\ LQ -DQXDU\
&KDLUPDQ 3UHVLGHQW DQG &KLHI ([HFXWLYHOV® D IDFXRRV\ PHPEHU DW 'HOO OHGLFDO 6FK
WR KH ZDV *OREDO 3UHVLGHQW DQGS8&XIYHHUVLW\ RI 7H[DV LQ $XVWLQ 3UHYLRXVO\
([HFXWLYH 21ILFHU &DUOVRQ :DJRQOLW 7UDYHWRDQG BAKIDQEHQLRU )HOORZ LQ (FRQRPLF 6\
VHUYHG DV 3UHVLGHQW DQG &KLHI ([FFXWLDKGIDWHWRFWRU Rl WKH ,QLWLDWLYHV RQ 9D
&DUOVRQ &RPSDQLHV IURP WR ,Q ,QRRYDWLRQ LQ +HDOWK &DUH DW WKH %URRN
MRLQHG 9LYHQGL DV *OREDO &KLHI ([HFXWLYH QFIEGHOODIY NBGBYHG DV $GPLQLVWUDWRU RI
8QLYHUVDO *DPHV DQG ZDV ODWHU DSSRLQOHEE RPHUAX WAMELFDLG 6HUYLFHV IRU WKH 8 6
9LFH 3UHVLGHQW RI 8 6 $VVHWYV DQG 'HSXWRI&KHBOWK DQG +XPDQ 6HUYLFHV IURP WR
J)LQDQFLDO 2IILFHU Rl 9LYHQGL 8QLYHUVDO D3U&RBPURUHRQHU RI WKH 8 6 )RRG DQG 'UXJ
LQFOXGHG IURP WR 9LFH 3UHVLGHQ®GRAXQYRBMUDWLRQ )'$ IURP WR +H VHU
DQG 3UHVLGHQW Rl (OHFWURQLF 'DWD 6\VWBRFREKHD RFWEE BUHVLGHQW V &RXQFLO RI (FRQ
IURP WR OF.LQVH\ &RPSDQ\ FYHQWX®OIOAHUY DQG DV 6HQLRU 'LUHFWRU IRU +HDO!
VHUYLQJ DV 3DUWQHU O0U -RO\ LV D 6HQLR WKH WOLWHU+RIXVH IURP WR DQG GXULQJ
%XVLQHVV $GPLQLVWUDWLRQ DW +DUYDUG %RV RYHRQY BERRRIOVWUDWLRQ KHOG WKH SRVLW
DQG VHUYHV RQ WKH %RDUG RI 'LUHFWRUV BVGEVWQPMW BRFUHWDU\ IRU (FRQRPLF 3ROLF\ |
JRXQGDWLRQ WKH %RDUG RI 7TUXVWHHV RI WKID UMPHD/E RO WKH 7UHDVXU\ 'U OF&OHOODQ
,QVWLWXWH RI $UW WKH 1HZ <RUN 3XEOLF MEUDKWG DYGDW KW VRFLDWH 3URIHVVRU RI (FRQF
,QWHUQDWLRQDO $GYLVRU\ %RDUG RI KLV DOP®LPDWMHUEZLWE WHQXUH DW 6WDQIRUG 8QLYHU

3DULV DOVR GLUHFWHG WKH 3URJUDP RQ +HDOWK 2XW
5HVHDUFK 'U OF&OHOODQ LV WKH IRXQGLQJ &l
6NLOOV AXDOLILFDWLRQV 6HQLRU $GYLVRU WR WKH %RDUG RI WKH 5HDJC

A([WHQVLYH VWUDWHJILF RSHUDWLRQDO Dd@ﬁglﬁg‘gﬁﬁgﬁw D OHPEHU RI WKH 1DWLRQDO {
y

H[SHUWLVH UHOHYDQW WR LQWHUQDWLRQBB $FDGHP\ V /HDGHUVKLS &R
9DOXH DOG 6FLHOFH 'ULYHQ +HDOWK &DUH DQ

a6XFFHVVIXOO\ OHG WKH GLIJLWDO WUDQVIRWERH WIREL 8) & RPPLWWHH RI WKH +HDOWK &DU
FRQVXPHU EXVLQHVVHV ZLWK IRFXV RQ FXMWREBHYI DQG $FWLRQ 1HWZRUN +H VLWV RQ \

H[SHULHQFH 'LUHFWRUV Rl 5GHVHDUFK$PHULFD /RQJ 7HUP 4
A([SHULHQFH LQ EXVLQHVV WUDQVIRUPDWLRED kKRkppoLIQPHQW +HDOWKFDUH 1DWLRQE
FDSLWDO PDQDJHPHQW +CVSDQLF +HDOWK 3URJQRP,4 ,QF DQG 8QLW!
&DUH

&XUUHOW &RPPLWWHHY 6NLOOV 4XDOLILFDWLRQV
J0HPEHERPSHQVDWLRQ %HQHILWYV 3([WHQVLYH H[SHULHQFH LQ SXEOLF KHDOWK S

UHJXODWLRQ LQFOXGLQJ DV &RPPLVVLRQHU
QOHPEHIWRPLQDWLQJ &RUSRUDWH *RYHUQDQRRRG DQG 'UXJ $GPLQLVWUDWLRQ DQG $GPLQI
5O0HPEHASHFLDO &RQVXPHU +HDOWK WKH 8 6 &HQWHUV IRU OHGLFDUH OHGLFDLG

3%URDG NQRZOHGJH RI DQG XQLTXH LQVLJIKW)

2WIREY SXEOLE BREWE Gl LAL = FKDOOHQJHV IDFLQJ WKH KHDOWKFDUH LQGX\

a45DOSK /DXUHQ &RUSRUDWLRQ VLQFH

5HFHQW 3DVW 3XEOLF %RDUG 6HUYLFH &XUUHQW &RPPLWWHHYV

a%HVW %X\ &R ,QF AO0HPEHBHJIXODWRU\ & RPSOLDQFH
30HPEHBFLHQFH 7HFKQRORJ\ 6XVWDLQDELOLV
2WKHU 3XEOLF %RDUG 6HUYLFH
3%0LJQPHQW +HDOWKFDUH VLQFH
3&LJQD &RUSRUDWLRQ VLQFH

geﬂvmmagoiwm:m 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

$QQH 0 $ (XJHQH
0XOFDK\ ‘DVKLQJWRQ
,VQL%HFaHQGHQW'LUHFWRU O ' O 6F

,QGHSHQGHQW 'LUHFWRU VLQ

9 /HDG 'LUHFWRU VLQFH

..\:’f 5“ .;;
égiﬁ ¢ U17]

A

%LRJUDSKN\ %LRJUDSK\

OV OXOFDK\ DJH ZDV &KDLUPDQ DQG &KLMI :DVKLQJWRQ DJH LV 'XNH 8QLYHUVLW\ V
(IHFXWLYH 2IILFHU Rl ;HUR[ &RUSRUDWLRQ IRXV+BBUWK $IIDLUV DQG WKH 3UHVLGHQW DQG
HTXLSPHQW DQG VHUYLFHV XQWLO -XO\ 2AKAQUVRHWKH 'XNH 8QLYHUVLW\ +HDOWK 6\VW

UHWLUHG DV &(2 DIWHU HLJKW \HDUV LQ WKKHSRYV VLR &KDLRAHWARU RI +HDOWK 6FLHQFH
VHUYLQJ DV &(2 0V OXOFDK\ ZDV 3UHVLGHQWYDQG RIKHEBI6FKRRO RI OHGLFLQH DW 8&/$ &Kl
2SHUDWLQJ 21ILFHU RI ;HUR[] 6KH DOVR VHUMHEXBWLYH 2I1ILFHU Rl WKH 8&/$ +HDOWK 6\VWH]I
3UHVLGHQW RI ;HUR[ V *HQHUDO ODUNHWYV 2'SNWDLWIRIOWK K IBFMRIHVVRU Rl *\QHFRORJ\ DQG
FUHDWHG DQG VROG SURGXFWV IRU UHVHO CH\W 8& D GHURIQWRIB&/BLBH VHUYHG DV ([HFXW
FKDQQHOV (DUOLHU LQ KHU FDUHHU DW ;HWRADZ@RHPIOEHJDMGLHYURYRVW DW WKH 8QLYHUVL
0V OXOFDK\ VHUYHG DV 9LFH 3UHVLGHQ8M QRWBRFEDQYFR 8&6) IURP WR U
5HVRXUFHV ZLWK UHVSRQVLELOLW)\ IRU FRP SHQMIMWWR@ FR IRXQGHG 8&6) V OHGLFDO (IIHF
EHQHILWY KXPDQ UHVRXUFH VWUDWHJ\ ODERVHDHGEBRWIFRQNVHU IRU 'LYHUVH 3RSXODWLRQV

PDQDJHPHQW GHYHORSPHQW DQG HPSOR\HHVWUDH G LI\ 'IDUHFWRU XQWLO +H ZDV &KDLL
DV 9LFH 3UHVLGHQW DQG 6WDII 2IILFHU IRU ' 8SDWRPHQW RI 2EVWHWULFV *\QHFRORJ\ DQG
2SHUDWLRQV FRYHULQJ 6RXWK $PHULFD D Q8F RHH@MHYDDW 8&6) IURP WR ‘U :DVKLQJ'

$PHULFD (XURSH $VLD DQG $IULFD 0V OXOFDKR FRVIRMKHGHG WKH 8&6) 6WDQIRUG (YLGHQI
8 6 %RDUG &KDLU RI 6DYH WKH &KLOGUHQ I1MRPFMLFHK&HQWHU DQG VHUYHG DV LWV ILUVW

WR )HEUXDU\ DQG ZDV DSSRLQWHG DV DWBXVWHHLRU WR 8&6) 'U :DVKLQIJWRQ ZRUNHC
JHEUXDU\ &HQWHUV IRU 'LVHDVH &RQWURO DQG 3UHYHQW

:DVKLQJIJWRQ ZDV HOHFWHG WR WKH 1DWLRQDO
6NLOOV AXDOLILFDWLRQV 6FLHQFHV ,QVWLWXWH RI OHGLFLQH LQ ZK

RQ LWV JRYHUQLQJ &RXQFLO +H ZDV IRXQGLQJ
a([SHULHQFH OHDGLQJ D ODUJH JOREDO P DRRpRCWRKIULENMHR@QRUYV RI WKH 3DWLHQW &HQWH
VHUYLFHV FRPSDQ\ ZLWK RQH RI WKH ZRUGHWHBRY¥W QVWLWXWH VHUYHG DV D PHPEHU F
UHFRJQL]JHG EUDQGYV ODQDJHPHQW 5HYLHZ %RDUG IRU WKH 1,+ DQG |

A([SHUWLVH LQ ILQDQFH RUJDQL]DWLRQDO DO &KPIYFDW RIgHYEHH %»RDUG RI"LUHFWRUV RI |

PDQDJHPHQW LVVXHV FUXFLDO WR D ODUJKRXEBYRQLD +HDOWKFDUH )RXQGDWLRQ DQG 7k
FRPSDOQ\ "HOOOHVV )RXQGDWLRQ 'U :DVKLQJWRQ VHUY}

%RDUGV RI 'LUHFWRUV RI WKH .DLVHU )RXQGDYV

a'HHS FRPPLWPHQW WR EXVLQHVV LQQRYDWIR® BRGHU )RXQGDWLRQ +HDOWK 30DQ ,QF
WDOHQW GHYHORSPHQW

6NLOOV 4XDOLILFDWLRQV

&XUUHQW &RPPLWWHHV A([SHUWLVH LQ PHGLFLQH FOLQLFDO UHVHDUF

3&KDLBPLQDWLQJ &RUSRUDWH *RYHUQDQFH-QQRYDWLRQ

A0HPEHIXGLW A4,PSRUWDQW FXVWRPHU SDWLHQW DQG KHDOV
SHUVSHFWLYH WKURXJK OHDGHUVKLS RI FRPS

A0HPEHUQDQFH VA\VWHPV

30HPEHASHFLDO &RQVXPHU +HDOWK A([SHUWLVH LQ KHDOWK SROLF\

2WKHU 3XEOLF %RDUG 6HUYLFH

4*UDKDP +ROGLQJV &RPSDQ\ VLQFH &XUUHQW &RPPLWWHHV

a/3/ )LQDQFLDO +ROGLQJV ,QF VLQFH AO0HPEHIRPSHQVDWLRQ %HQHILWYV

3:LOOLDPV 6RQRPD ,QF VLQFH AQOHPEHFLHQFH 7HFKQRORJ\ 6XVWDLQDELOLYV

5HFHQW 3DVW 3XEOLF %RDUG 6HUYLFH 2WKHU 3XEOLF %RDUG 6HUYLFH

47DUJHW &RUSRUDWLRQ alRQH
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7DEOH RI &RQWHQWYV

£

/T ODUN $
A 'HLQEHUJHU

QGHSHQGHQW 'LUHFWRU

il

%LRJUDSK\ %LRJUDSK\

OU ‘HLQEHUJHU DJH VHUYHG DV WKH *OREBDOD&KWIDL UHPNDWY D JH UHWLUHG IURP WKH 8 6
DQG &KLHI ([HFXWLYH 2IILFHU RI (< (UQVW WHRXQDQN RI /LHXWHQDQW *HQHUDO LQ 2FWRE

—~ &
-

SURIHVVLRQDO VHUYLFHV IURP WKURXMHWYGHE DV WKH WK $UP\ 6XUJHRQ *HQHUDO D
KDYLQJ VHUYHG DV *OREDO &KDLUPDG DQG &RPPDGEWQUQ KMXKHUDO RI WKH 8 6 $UP\ OHGLFD
SULRU \HDU +H ZDV $VVLVWDQW 6HFUHWDU&RP RMXQG8IBRP WR RYHUVHHLQJ WKH KL

7TUHDVXU\ LQ WKH *HRUJH : %XVK $GPLQLVWWHGNERQ DRIG ZIDYHVY DQG EDWWOHILHOG ZRXQ
DSSRLQWHG E\ BUHVLGHQW %LOO &0LQWRQ WVMORKYNWRHURQP@WWHKHHB -KRLQW 6WDII 6XUJHRQ IUR
6RFLDO 6HFXULW\ $GPLQLVWUDWLRQ $GYLVRU\ WRWULDVWWKH SULQFLSDO PHGLFDO DGYLVR
"HLQEHUJHU VHUYHV DV D 6HQLRU $GYLVRU &KRO BWRIDH Rl WKH -RLQW &KLHIV RI 6WDII DW W
&DQ\RQ ,QGXVWULHYV +ROGLQJV ,QF DQG 7THRKHRUHNKN PRRUGLQDWHG DOO UHODWHG KHDC
([HEXWLYH $GYLVRU WR * DQG :RUOG OWLVVXHV LQFOXGLQJ RSHUDWLRQDO PHGLFLQH
‘HLQEHUJHU DOVR VHUYHYV DV D 6WUDWHJLFSEURWNRWLWR W&B UHDGLQHVYV ZLWKLQ WKH PL
%RDUG RI )&/7*OREDO ZKLFK IRFXVHV RQ ORRDODMHURFOXGH '"HSXW\ &KLHI RI 6WDII IRU 6XS

LQYHVWLQJ DQG FRUSRUDWH JRYHUQDQFH $SUP\HHTELHFDDHERPPDQG IURP WR HQVXL
RQ WKH &(2 $GYLVRU\ &RXQFLO RI| -867 &D S LSWRS HUHUHWRKUFHYV DQG VXSSRUW IRU VPRRWHK
RQ WKH %RDUG RI 'LUHFWRUV RI WKH 1DW L R\DKHD HRWIHDHX FRRPPDQG )URP WR ‘U HV

(FRQRPLF 5HVHDUFK 1%(5 LV D 6HQLRU $GYHURHGVRY &RPPDQGLQJ *HQHUDO RI WKH (XUR
&KLHI ([HFXWLYHV IRU &RUSRUDWH 3XUSRVH H&(8BD ® @&ARDQG 6KH LV WKH UHFLSLHQW RI
D PHPEHU RI WKH $VSHQ (FRQRPLF 6WUDWH3\ 6 URXSGLWBUWVDZDUGY LQFOXGLQJ WKH 'LVWLC
D PHPEHU RI WKH %RDUGV Rl 7UXVWHHV IRUOEHPRIA® WKH 'HIHQVH 6XSHULRU 6HUYLFH OHGD(
8QLYHUVLW\ &DVH :HVWHUQ 5HVHUYH 8QLYHKWMLAG RIKHHULW ZLWK WKUHH 2DN /HDI &O0XVW
&RQFRUG &RDOLWLRQ 7KH *UHDWHU :DVKLQIXWRIHQWMOW QYHUYKNVSDYV 7UXVWHH RI ERWK WKH
DQG 86 &RXQFLO IRU ,QWHUQDWLRQDO %XV 5QFUYWDWLRQ )RXQGDWLRQ DQG ORXQW 6W 0DU

DQG ERDUG PHPEHU RI $PHULFDUHV DQG 7KH :F

6NLOOV 4XDOLILFDWLRQV JRXQGDWLRQ

a([SHULHQFH OHDGLQJ D EXVLQHVV DQG ZRBMLUQO OW WHEKDOLILFDWLRQV

KLIKHVW OHYHOV RI JRYHUQPHQW A3URYHQ H[HFXWLYH DQG RSHUDWLRQDO OHDG
A7UDFN UHFRUG RI GULYLQJ WUDQVIRUPDWLYWWRIKDNHH EG WVXPQLQI DQG KHDOWKFDUH PDC

SXEOLF DQG SULYDWH VHFWRUV GXULQJ SH R
XOSUHFHGHOWHG GLVUXSWLRO alQLg%%\gNHLP{/HHQb\/Q JRYHUQPHQW UHODWLRQV DQG

A([SHUWLVH LQ DFFRXQWLQJ FRPSOLDQFH DQG FRUSRUDWH
JRYHUQDQFH ZLWK D VWURQJ FRPPLWPHQ®W2WRUDRMIFRAUDARHULVLY PDQDIJHPHQW DQG GLV

SXUSRVH UHVSRQVH H[SHULHQFH SHUWDLQLQJ WR JORE
LVVXHV
A(IWHQVLYH LQIRUPDWLRQ VHFXULW\ DQG F\EH
&XUUHQW &RPPLWWHHV HISHOLHORH

A&KDBEHIJXODWRU\ &RPSOLDQFH

A0HPEHIXGLW &XUUHQW &RPPLWWHHV

AQ0HPEHABSHFLDO &RQVXPHU +HDOWK QOHPEHOFLHQFH 7HFKQRORJ\ 6XVWDLQDELOLV
2WKHU 3XEOLF %RDUG 6HUYLFH 2WKHU 3XEOLF %RDUG 6HUYLFH

4$FFHOHUDWH $FTXLVLWLRQ &RUS VLQF 31XFRU &RUSRUDWLRQ VLQFH

aO0HW/LIH ,QF VLQFH 37HQHW +HDOWKFDUH &RUSRUDWLRQ VLQFH

a6DXGL $UDPFR VLQFH
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7DEOH RI &RQWHQWYV

%»RDUG /HDGHUVKLS 6WUXFWXUH

a4 ([HFXWLYH &KDLUPDQ RI WKH %RDUG $OH[ *RUVN\
4 ,QGHSHQGHQW /HDG 'LUHFWRU $QQH 0 O0XOFDK\
4 7KH &KDLUPDQ DQG /HDG 'LUHFWRU SRVLWLRQV DUH HYDOXDWHG DQG DSSF

a 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH DQQXDOO\ UHYLH
VWUXFWXUH LQ ([HFXWLYH 6HVVLRQ

$00 ILYH PDLQ %YRDUG &RPPLWWHHY DUH FRPSRVHG RI LQGHSHQGHQW 'LUHFV
,QGHSHQGHQW 'LUHFWRUV PHW LQ ([HFXWLYH 6HVVLRQ DW HDFK RI WKH HLJK

7KH %RDUG EHOLHYHVY WKHUH LV QR VLQJOH ERDUG OHDGHUVKLS VWUXFWXUH WKI
GLYHUVH VNLOOV DQG H[SHULHQFH ZLWK D ZLGH UDQJH RI OHDGHUVKLS DQG PDQEL
OHDGHUVKLS VWUXFWXUH IRU RXU &RPSDQ\ LQ WKH FRQWH[W RI WKH VSHFLILF FL!
FXUUHQW VWUXFWXUH

4 7KH LQGHSHQGHQW 'LUHFWRUV DSSURSULDWHO\ FKDOOHQJH PDQDJHPHQW DQG
WKLQNLQJ QHFHVVDU\ IRU HIITHFWLYH RYHUVLJKW

a 7KH 'LUHFWRUV SULRULWL]H VKDUHKROGHU HQJDJHPHQW DQG GLVFXVV WKH IH}

$vV D UHVXOW WKH %RDUG LV LQ WKH EHVW SRVLWLRQ WR HYDOXDWH WKH UHODW
VWUXFWXUHY DQG XOWLPDWHO\ WR GHFLGH ZKLFK RQH EHVW VHUYHV WKH LQWHU

7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH UHYLHZV WKH %RDUG V (
RWKHU DSSURSULDWH WLPHV LQFOXGLQJ ZKHWKHU WKH UROHV RI &KDLUPDQ DQG
LQGLYLGXDO RU VKRXOG EH VHSDUDWHG 7KH 3ULQFLS®MMWBN & RAZZRIU@YHY WRRYLH M Q
FRUSRUDWH JRYHUQDQFH

,Q FRQGXFWLQJ LWV UHYLHZ WKH &RPPLWWHH FRQVLGHUV DPRQ

a 7KH HIITHFWLYHQHVYVY RI WKH SROLFLHVY SUDFWLFHVY DQG SHRSOH LQ SODFH DW |
%RDUG RYHUVLJIKW

a 2XU &RPSDQ\xV SHUIRUPDQFH DQG WKH HIIHFW D VSHFLILF OHDGHUVKLS VWUXF

a 7KH %RDUGxV SHUIRUPDQFH DQG WKH HIIHFW D VSHFLILF OHDGHUVKLS VWUXFW
%RDUG V HIILFDF\ DW RYHUVHHLQJ VSHFLILF HQWHUSULVH ULVNV

a 7KH &¢KDLUPDQxV SHUIRUPDQFH LQ WKDW UROH VHSDUDWH DQG DSDUW IURP KL

a 7KH YLHZV RI RXU &RPSDQ\xV VKDUHKROGHUV DV H[SUHVVHG ERWK GXULQJ RXU
YRWLQJ UHVXOWY DW VKDUHKROGHU PHHWLQJV

a4 $SSOLFDEOH OHJLVODWLYH DQG UHIJXODWRU\ GHYHORSPHQWYV
a 7TKH SUDFWLFHY DW RWKHU VLPLODUO\ VLWXDWHG FRPSDQLHVY DQG WUHQGV LQ

,Q $XIXVW WKH &RPSDQ\ DQQRXQFHG WKDW 0U $OH[ *RUVN\ ZLOO VHUYH DV ([
HITHFWLYH -DQXDU\ WUDQVLWLRQ WKH &KLHI ([HFXWLYH 2IILFHU UROH WR 0l
&KDLUPDQ RI WKH &RPSDQ\xV ([HFXWLYH &RPPLWWHH $V SDUW RI WKH OHDGHUVK
*RYHUQDQFH &RPPLWWHH DQG IXOO %YRDUG ZLOO FRQWLQXH WR UHYLHZ DQG GLVF
FRQVLGHUDWLRQ WKHVH IDFWRUV

3ULRU WR WKLY OHDGHUVKLS DQQRXQFHPHQW WKH 1RPLQDWLQJ &RUSRUDWH *R
&RPPLWWHH PHHWLQJYVY WR UHYLHZ DQG GLVFXVV WKH SURSRVHG OHDGHUVKLS FKI
LQFOXGHG LWV DQQXDO UHYLHZ DQG GLVFXVVLRQ RI WKH %RDUGxV OHDGHUVKLS
RXU &RPSDQ\ V EHVW LQWHUHVWYV IRU OU *RUVN\ WR VHUYH DV ([HFXWLYH &KDLUF
VHDPOHVV WUDQVLWLRQ OU *RUVN\ KDV H[SUHVVHG WR WKH %RDUG WKDW LW LV
WKH $QQXDO OHHWLQJ DQG QR ORQJHU VHUYH DV ([HFXWLYH &KDLUPDQ RI WKH

BWURQJ ,QGHSHQGHQW /HDG 'LUHFWRU

7KH LQGHSHQGHQW 'LUHFWRUV DOVR EHOLHYH WKDW 0V OXOFDK\ VKRXOG FRQWL(
DV &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU RI D ODUJH PXOWLQDWLRQDO FRUSRU
SXEOLF FRPSDQ\ ERDUGY WKDW RSHUDWH LQ D YDULHW\ RI LQGXVWULHY DQG EXV
FDUHHU RI OHDGLQJ JOREDO DQG FRPSOH[ RUJDQL]DWLRQV DQG D FRQWLQXHG FR
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7DEOH RI &RQWHQWYV

GHYHORSPHQW 7KLV H[SHUWLVH FRPELQHG ZLWK KHU HIWHQVLYH NQRZOHGJH RI
REMHFWLYHVY WKH FKDOOHQJHV IDFLQJ RXU &RPSDQ\ DQG D GHHS FRPPLWPHQW W
XQLTXH SRVLWLRQ WR FROQWLQXH LQ WKH UROH 0OV OXOFDK\xV YDOXH DV /HDG 'LL
HYDOXDWLRQ SURFHVYV ZKHUH WKH LOGHSHQGHQW 'LUHFWRUV KDYH FRQVLVWHQV
'LUHFWRU UROH LQFOXGHVY WKH EURDG UDQJH RI UHVSRQVLELOLWLHV VHW RXW R(
LQGHSHQGHQW ERDUG FKDLUV DQG LPSDFWLQJ DOO FULWLFDO DVSHFWV RI WKH %

7KH /HDG 'LUHFWRU SURYLGHYVY VWURQJ LQGHSHQGHQW OHDGHUVKLS RI WKH %RDU
&KDLUPDQ &KDLUPDQ 30HDVH DOVR VHH U$ OHVVDJH IURP 2XU /HDG 'LUHFWRUC
LOOXVWUDWHYV KRZ WKH /HDG 'LUHFWRU DQG WKH %RDUG DUH SURYLGLQJ UREXVW

7KH LQGHSHQGHQW 'LUHFWRUV ILUPO\ EHOLHYH WKDW WKH &RPSDQ\xV FXUUHQW 29
PDLQ &RPPLWWHHY HDFK FRPSRVHG HOQWLUHO\ RI LQGHSHQGHQW 'LUHFWRUV SUR
DQG RYHUVLJKW DV ZHOO DV HIILFLHQW DQG FOHDU OHDGHUVKLS FRPPXQLFDWLR

'XWLHV DQG 5HVSRQVLELOLWLHV RI WKH /HDG 'LUHFWRU

%RDUG $JHQGDV ,QIRUPPIMBIURY BYEQIRUPDWLRQ VHQW WR WKH %RDUG DQG GHWHUPLQHV W
6FKHGXOHYV PDQDJHPHQW

a3URYLGHV IHHGEDFN RQ TXDOLW\ DQG TXDQWLW\ RI LQIRUPDWLRQ |
a 3DUWLFLSDWHYV LQ VHWWLQJ DQG XOWLPDWHO\ DSSURYHV WKH DJI
a $SSURYHV PHHWLQJ VFKHGXOHV WR HQVXUH VXIILFLHQW WLPH IRU ¢

a:LWK WKH &KDLUPDQ RU &(2 DV DSSURSULDWH GHWHUPLQHV ZKR D
PDQDJHPHQW DQG RXWVLGH DGYLVRUV

&RPPLWWHH $JHQGDV BB YLHZY LQ DGYDQFH WKH VFKHGXOH RI &RPPLWWHH PHHWLQJV
6FKHGXOHV a 0RQLWRUYV IORZ RI LQIRUPDWLRQ IURP &RPPLWWHH &KDLUV WR WKH

%RDUG ([HFXWLYH 6HVVEMLHDQYVWKH DXWKRULW\ WR FDOO PHHWLQJV DQG ([HFXWLYH 6HVVLRQV

a3UHVLGHY DW DOO PHHWLQJV RI WKH %RDUG DW ZKLFK WKH &KDLUP
6HVVLRQV RI WKH LQGHSHQGHQW 'LUHFWRUYV

&RPPXQLFDWLQJ ZLWK a $IWHU HDFK ([HFXWLYH 6HVVLRQ Rl WKH LQGHSHQGHQW 'LUHFWRUV
ODQDJIJHPHQW &(2 DV DSSURSULDWH WR SURYLGH IHHGEDFN DQG DOVR WR DFW X
UHFRPPHQGDWLRQV RI WKH LQGHSHQGHQW 'LUHFWRUYV

a$FWV DV OLDLVRQ EHWZHHQ WKH LQGHSHQGHQW 'LUHFWRUYVY DQG W|
PDQDJHPHQW RQ D UHJXODU EDVLVY DQG ZKHQ VSHFLDO FLUFXPVWD(

&RPPXQLFDWLQJ ZLWK a OHHWV ZLWK PDMRU VKDUHKROGHUV RU RWKHU H[WHUQDO SDUWLHYV
6WDNHKROGHUV a,vV UHJXODUO\ DSSULVHG RI LQTXLULHV IURP VKDUHKROGHUYV DQG L

a8QGHU WKH %RDUGxV JXLGHOLQHV IRU KDQGOLQJ VKDUHKROGHU DQ
%RDUG LV DGYLVHG SURPSWO\ RI DQ\ FRPPXQLFDWLRQV GLUHFWHG
%RDUG WKDW DOOHJH PLVFRQGXFW RQ WKH SDUW RI &RPSDQ\ PDQD
FRPSOLDQFH FRQFHUQV DERXW &RPSDQ\ SROLFLHVY RU SUDFWLFHYV

&(2 BHUIRUPDQFH (YDOXDMDLGRQWKH DQQXDO SHUIRUPDQFH HYDOXDWLRQ RI WKH &(2

%RDUG 3HUIRUPDQFH (¥DOXGWMRH DQQXDO SHUIRUPDQFH HYDOXDWLRQ RI WKH %RDUG

1HZ %RDUG OHPEHU 5HRURIMMILYLHZY %RDUG FDQGLGDWHY DV DSSURSULDWH

& (2 6XFFHVVLRQ a/HDGV WKH &(2 VXFFHVVLRQ SODQQLQJ SURFHVYV

&ULVLY ODQDIJHPHQW &4 3DUWLFLSDWHV LQ FULVLY PDQDJHPHQW RYHUVLJKW DV DSSURSULI

/LPLWV RQ /HDGHUVKLS 3RVIRQPIRQMIUYH DV FKDLU OHDG RU SUHVLGLQJ GLUHFWRU RU VLPI
RI 2WKHU %RDUGYV FRPSDQ\ LI DSSURYHG E\ WKH IXO0O %RDUG XSRQ UHFRPPHQGDWLRQ
*RYHUQDQFH &RPPLWWHH

7KH %RDUG ZLOO FRQWLQXH WR PRQLWRU %RDUG OHDGHUVKLS FRQVLGHULQJ ZKLEL
YLHZSRLQWYV LQ WKH FRUSRUDWH JRYHUQDQFH FRPPXQLW\ DQG PRVW LPSRUWDQ\
RXU &RPSDQ\ DQG LWV VKDUHKROGHUV
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7DEOH RI &RQWHQWYV

%RDUG &RPPLWWHHYV

7KH %RDUG KDV ILYH PDLQ VWDQGLQJ &RPPLWWHHV $XGLW &RPPLWWHH &RPSHQ\
&RUSRUDWH *RYHUQDQFH &RPPLWWHH 5HJXODWRU\ &RPSOLDQFH &RPPLWWHH DQC
&RPPLWWHH HDFK FRPSRVHG HQWLUHO\ RI QRQ HPSOR\HH 'LUHFWRUV GHWHUPLQF
RI WKH 1<6( DQG RXU 6WDQGDUGYV RI ,QGHSHQGHQFH 8QGHU WKHLU ZULWWHQ FKELC
&RPSDQ\ V ZHEWMWSVDWZZ LQYHVWRU MQMIBRR BRWRKRNPRALARPRPHWWHHYV

a LV DXWKRUL]JHG DQG DVVXUHG RI DSSURSULDWH IXQGLQJ WR UHWDLQ DQG FF
FRXQVHO

FRQGXFWY DQ DQQXDO HYDOXDWLRQ RI LWV SHUIRUPDQFH IXOILOOLQJ LWV (
RQ DQ DQQXDO EDVLY UHYLHZV DQG UHDVVHVVHV WKH DGHTXDF\ RI LWV FKL

UHSRUWYV UHJXODUO\ WR WKH %RDUG RQ LWV PHHWLQJY DQG UHYLHZV ZLWK
DW &RPPLWWHH PHHWLQJV

,Q DGGLWLRQ WKH %RDUG KDV D VWDQGLQJ J)LQDQFH &RPPLWWHH FRPSRVHG RI V
ZKLFK HIHUFLVHV WKH DXWKRULW\ RI WKH %RDUG EHWZHHQ %RDUG PHHWLQJV LQ

Qo

Q-

&RQVXPHU +HDOWK 6SHFLDO &RPPLWWHH

$W WKH HQG RI WKH %RDUG IRUPHG D VSHFLDO FRPPLWWHH U&RQVXPHU +HDC
VHSDUDWLRQ RI WKH &RPSDQ\xV &RQVXPHU +HDOWK EXVLQHVV IURP LWV 3KDUPDF
7UDQVDFWLRQU 7KH &RQVXPHU +HDOWK 6SHFLDO &RPPLWWHH RSHUDWHYV XQGHU
IROORZLQJ SDJHV VXPPDUL]H WKH UHVSRQVLELOLWLHV RI HDFK RI WKH ILYH PDLQ
+HDOWK 6SHFLDO &RPPLWWHH
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7DEOH RI &RQWHQWYV

%RDUG &RPPLWWHH OHPEHUVKLS

7KH IROORZLQJ WDEOH VKRZV WKH FXUUHQW PHPEHUYVY DQG &KDLU RI HDFK RI WKH
PHHWLQJYV HDFK &RPPLWWHH KHOG LQ

'LUHFWRUYV

"LUHFWRU %RDUG &RPPLWWHH
1DPH $JIH 3ULPDU\ 2FFXSDWLRQ
6LQFH $8' &% 1&* 5& 676 ),1 6&
, &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU +RQH . ZHOC
$GDPF]\N ' ,QWHUQD(\DNLR’QQDO ,QF ( Re
&KLHI ([HFXWLYH 2IILFHU +XQWVPDG &DQIFHU ,QVWLWXWH
0 & %YHFNHUOH "LVWLQJXLVKHG 3URIHVVRU RI %LRORJ\ &0O0OHJH RI 6FQHOFH
8QLYHUVLW\ RI 8WDK
. . RUPHU &KDLUPDQ DQG &KLHI ([HFXWLY# zIllgFHU _WHG
6 'DYLV ' RUENS SHUYLFR . OF ( &7l ge 9
JRUPHU 1RQ ([HFXWLYH &KDLUPDQ 5ROOV 5R\FH +ROGLQJ\
, (/I 'DYLV , SOF )RUPHU &KDLUPDQ DQG :RUOGZ_-Gi§ 0DQDJIL.QJ 'LUHGWRU
OF.LQVH\ &RPSDQ\
3URIHVVRU RI & KHPLVWU\ 3URIHVVRU RI %LRFKHPLV'WU\
- $ 'RXGQD , OROHFXODU %LRORJ\ /L .D 6KLQJ &KDQFHDORU V URIHVVRUQGQ
%LRPHGLFDO DQG +HDOWK 8QLYHUVLW\ RI &DOLIRUGLD %HUNHOH\
' . KLHI ([HFXWLYH 2I1ILFHU &KDLUPD HFXWLYH &RPPLWWHH
- 'XDWR -RKQVF(e[Q -RKQVRQ I
$ *RUVN\ &+ ([HFXWLYH &KDLUPDQ -RKQVRQ -RKQVRG &
RUPHU ([HFXWLYH &KDLUPDQ &KDLUPDQ 3WHVLGHQW G
$ +HZVRQ B?LKLHI ([r(-i[FXWLYH 21ILFHU IR%NKHHG ODl_?WL &FIUSRQUD |_QRQ
+ -RO\ ’ ?&F:?UP'HQUF&KDLUPDQ DQG &KLHI ([HFXWLYH ZIILFHU $HVW %X\ 9
0 % OF&OHOODGQ éLRUOHLFFVQIRU 'XNH SREHUW - ODUJROLV 0' &HQWHU IRU +HDOWK
$ 0 OXOFDK /' . QRRUUPSHRUUSL\II(VEE%PDQ DQG &KLHI ([HFXWLYSl ZIILFHU gHUR[ 9 9
& 3ULQFH ' ?SEPHU &KDLUPDQ DQG &KLHI ([HFXWLYH ZIILFHU &LWLYUF XS
. "XNH 8QLYHUVLW\ V &KDQFHOORU IRU +HDJDWXK $1IDLUV 3UHVIGFHQW
$ ( :DVKLQJIWRQ DQG &l?LHI ([HFXWLYH ZI?LFHU "XNH 3QLYHUWLW\ +HDOWK 6\V HIS
0 $ :HLQEHUJHU )<RRL)J<|6§U &KDLUPDQ DQG &KLHI ([HFXV\’LYé—!:IILFHU (Uovwg 9
1 < :HVW , JRUPHU /LHXWHQDQW *HQHUDO 8 6 $UP\ 9 9
5 $ :LOOLDPV, JRUPHU &KDLUPDQ DQG &KLHI ([HFXWLYH ZIIL&HU §HWQD ,QF
1XPEHU RI PHHWLQJV LQ
'"HVLJQDWHG DV DQ UDXGLW FRPPLWWHH ILQDQFLDO H[SHUWU
'RHVY QRW LQFOXGH YLUWXDO PHHWLQJY KHOG SULRU WR HDFK UHOHDVH RI TXDUWHUO\
$W RXU $SULO %RDUG OHHWLQJ WKH IROORZLQJ DSSRLQWPHQWY ZLOO EH HIIHFWL
&% 'U :HVW OHPEHU 5& OU 6 'DYLV OHPEHU 1&* UHPRYDO ZLOO EH HIIHFWLYH O0U
&+ (IHFXWLYH &KDLUPDQ RI WKH %RDUG &% &RPSHQVDWLRQ %HQHILWV &RPPLWWHH
&RPPLWWHH &KDLU 18* 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH
/" /HDG 'LUHFWRU 5& 5HIXODWRU\ &RPSOLDQFH &RPPLWWHH
,QGHSHQGHQW 'LUHFWRU 676 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWWHH
$8" $XGLW &RPPLWWHH ), 1 JLQDQFH &RPPLWWHH
"LUHFWRU 6& &RQVXPHU +HDOWK 6SHFLDO &RPPLWWHH
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7DEOH RI &RQWHQWYV

%RDUG &RPPLWWHH S5SHVSRQVLELOLWLHYV

&RSLHV RI WKH FKDUWHUV RI DOO &RPPLWWHHYVY RI WKH %RDUKGWW[FHSW WKH )LQD
222 LQYHVWRU MQM FRP JRY FRPPLWWHH

$XGLW &RPPLWWHH

— OHPEHUV L QGHSHQGHQFH &RPPLWWHH )LQDQFLDO ([SHU
v " 6FRWW 'DYLV (DFK PHPEHU RI WKH '& BFRMWWNV'IDH LV
, LV LQGHSHQGHQW DQG KDV
,DQ "DYLV VLIQLILFDQW H[SHULHQFH LQ

OHHWLQJV §g®H 0OXOFDK\ SRVLWLRQV UHTXLULQJ ILQDQFLDO

NQRZOH H D DQDO\VLYV
ODUN :HLQEHUJHUQ OHG QG DQDO)

5ROHV DQG 5HVSRQVLELOLWLHYV

2YHUVHHV RXU ILQDQFLDO PDQDJHPHQW DFFRXQWLQJ DQG UHSRUWLQJ SURFHYV
$SSRLQWV UHWDLQV FRPSHQVDWHY DQG HYDOXDWHV RXU LQGHSHQGHQW DXG
2YHUVHHV RXU *OREDO $XGLW $VVXUDQFH RUJDQL]DWLRQ UHYLHZV LWV DQQX
2YHUVHHV WKH TXDOLW\ DQG DGHTXDF\ RI RXU &RPSDQ\xV LQWHUQDO DFFRXQW
5HYLHZV DQG PRQLWRUV RXU ILQDQFLDO UHSRUWLQJ FRPSOLDQFH DQG SUDFWL

'LVFEXVVHV ZLWK PDQDJHPHQW WKH SURFHVVHV XVHG WR DVVHVV DQG PDQDJH F
ULVNV UHODWHG WR WD[ DQG WUHDV XU\

< K K K K K

,Q SHUIRUPLQJ WKHVH IXQFWLRQV WKH $XGLW &RPPLWWHH PHHWV SHULRGLFDOO
LQWHUQDO DXGLWRUV LQFOXGLQJ LQ SULYDWH VHVVLRQV ZLWK HDFK WR UHYLH2
WKHLU UHVSHFWLYH UHVSRQVLELOLWLHV )RU PRUH LQIRUPDWLRQ RQ $XGLW &RPF
RQ SDJH

7KH %RDUG KDV GHVLJQDWHG OU ' 6 'DYLV WKH &KDLUPDQ RI WKH $XGLW &RPPL
FRPPLWWHH ILQDQFLDO H[SHUWU XQGHU WKH UXOHV DQG UHJXODWLRQV RI WKH 8
GHWHUPLQLQJ WKDW KH PHHWYVY WKH UHTXLUHPHQWY IRU VXFK GHVLJQDWLRQ 7KH
3XEOLF $FFRXQWDQW DQG KLV H[SHULHQFH DV &KLHI )LQDQFLDO 2IILFHU DW 8QLW

$Q\ HPSOR\HH RU RWKHU SHUVRQ ZKR ZLVKHV WR FRQWDFW WKH $XGLW &RPPLWW!
LPSURSULHWLHY LQWHUQDO DFFRXQWLQJ FRQWUROV DFFRXQWLQJ RU DXGLWLQJ
-RKQVRQ -RKQVRQ 2IILFH Rl WKH &RUSRUDWH 6HFUHWDU\ 2QH -RKQVRQ -RKQV!
XVLQJ WKH RQOLQH VXEELMYLROWRURMDW FRP FRRPK QHFDRVUIVRY FFDP EH PDGH DQRQ
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7DEOH RI &RQWHQWYV

&RPSHQVDWLRQ %HQHILWY &RPPLWWHH

==t OHPEHUYV ,QGHSHQGHQFH
v 5RQDOG $ ‘Loou®pP¥ PHPEHU RI WKH &RPPLWWHH
LV LQGHSHQGHQW

' 6FRWW 'DYLV
OHHWLQIJV oD LOO\Q $ +HZVRQ
+XEHUW -RO\

(XJHQH :DVKLQJWRQ

5ROHV DQG 5HVSRQVLELOLWLHYV

y (VWDEOLVKHY RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ DQG SULQFLSOHYV

y 5HYLHZV DQG UHFRPPHQGV IRU DSSURYDO E\ WKH LQGHSHQGHQW 'LUHFWRUV W
DQG DSSURYHV WKH FRPSHQVDWLRQ IRU RXU RWKHU H[HFXWLYH RIILFHUV

6HWV WKH FRPSRVLWLRQ RI WKH JURXS RI SHHU FRPSDQLHV XVHG IRU FRPSDUL

2YHUVHHY WKH GHVLJQ DQG PDQDJHPHQW RI WKH YDULRXV SHQVLRQ ORQJ WHL
WKDW FRYHU RXU HPSOR\HHYV

y SHYLHZV WKH FRPSHQVDWLRQ IRU RXU QRQ HPSOR\HH 'LUHFWRUY DQG UHFRPPF
%RDUG

y B3URYLGHVY RYHUVLJKW RI WKH FRPSHQVDWLRQ SKLORVRSK\ DQG SROLFLHV RI W
%RDUG FRPPLWWHH FRPSRVHG RI OU *RUVN\ &KDLUPDQ &(2 OU -RVHSK - :ROI
JLOQDQFLDO 2IILFHU DQG 'U 3HWHU 0 )DVROR ([HFXWLYH 9LFH 3UHVLGHQW &K
GHOHJDWLRQ IURP WKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH GHWHUPLQHYV
SHUTXLVLWHY DQG RWKHU FRPSHQVDWLRQ SROLFLHV IRU HPSOR\HHV RWKHU W
'XDWR UHSODFHG 00U *RUVN\ RQ WKH ODQDJHPHQW &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH KDV UHWDLQHG 6HPOHU %URVV\ &RQ
FRQVXOWDQW IRU PDWWHUV UHODWHG WR H[HFXWLYH RIILFHU DQG QRQ HPSOR\HH
UROH Rl WKH &RPSHQVDWLRQ %HQHILWYV &RPPLWWHH LQ WKH H[HFXWLYH FRPSHC
RI WKH QDWXUH DQG VFRSH RI WKH FRQVXOWDQWxV DVVLIJQPHQW VHH U*RYHUQD!
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7DEOH RI &RQWHQWYV

IRPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH

=t OHPEHUYV ,QGHSHQGHQFH
v $QQH 0OXOFDK\ (DFK PHPEHU RI WKH &RPPLWWHH
LY LOGHSHQGHQW

-HQQLIHU $ 'RXGQD
OHHWLQIJNV 4xEHUW -RO\
&KDUOHV 3ULQFH
5RQDOG $ :LOOLDPV

5ROHV DQG 5HVSRQVLELOLWLHYV

y 2YHUVHHY PDWWHUV RI FRUSRUDWH JRYHUQDQFH LQFOXGLQJ WKH HYDOXDWLR
%RDUG OHDGHUVKLS VWUXFWXUH

2YHUVHHYVY WKH SURFHVV IRU SHUIRUPDQFH HYDOXDWLRQV RI WKH %RDUG DQG I
5HYLHZV NH\ WDOHQW PHWULFV IRU WKH RYHUDOO ZRUNIRUFH LQFOXGLQJ PHW
(YDOXDWHY DQ\ TXHVWLRQV RI SRVVLEOH FRQIOLFWYV RI LQWHUHVW IRU WKH %

5HYLHZVY SRWHQWLDO FDQGLGDWHY IRU WKH %RDUG DV GLVFXVVHG RQ SDJH I
IRU DSSURYDO

S5HYLHZVY DQG UHFRPPHQGYV 'LUHFWRU RULHQWDWLRQ DQG FRQWLQXLQJ HGXFDW

y 2YHUVHHY FRPSOLDQFH ZLWK WKH &RGH RI %XVLQHVV &RQGXFW (WKLFV IRU Ol
([HFEXWLYH 2IILFHUV

y (YDOXDWHV WKH %RDUG OHDGHUVKLS VWUXFWXUH RQ DQ DQQXDO EDVLV

5HIXODWRU\ &RPSOLDQFH &RPPLWWHH

< <K < <

<

et OHPEHUV ,QGHSHQGHQFH
v ODUN $ :HLQEHUURFK PHPEHU RI WKH &RPPLWWHH
LV LOGHSHQGHQW

ODU\ & %HFNHUOH
OHHWLQJV b®Q ( / 'DYLV
ODULOO\Q $ +HZVRQ
ODUN OF&OHOODAQ
&KDUOHYV 3ULQFH

5ROHV DQG 5HVSRQVLELOLWLHYV

y 2YHUVHHYV UHJXODWRU\ FRPSOLDQFH DQG DGKHUHQFH WR KLJK VWDQGDUGYV RI
DQWL FRUUXSWLRQ ODZV DQG WKH PDQXIDFWXUH DQG VXSSO\ RI SURGXFWYV

y 2YHUVHHY FRPSOLDQFH ZLWK DSSOLFDEOH ODZV UHJXODWLRQV DQG &RPSDQ\ ¢
HQYLURQPHQWDO UHJXODWLRQV HPSOR\HH KHDOWK DQG VDIHW\ KHDOWKFDUH
HI[SHQGLWXUHV

y 5SHYLHZV WKH SROLFLHV SUDFWLFHVY DQG SULRULWLHYV IRU RXU SROLWLFDO HJS

y 2YHUVHHV RXU ULVN PDQDJHPHQW SURJUDPV LQFOXGLQJ WKRVH UHODWHG WR
TXDOLW\ DQG WHFKQRORJ\

y SHYLHZV ZLWK PDQDJHPHQW DOO VLJQLILFDQW OLWLIJDWLRQ LQYHVWLJIJDWLRQ\
FRUUXSWLRQ ODZV DQG SURGXFW TXDOLW\ FRPSOLDQFH
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7DEOH RI &RQWHQWYV

6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWWHH

s OHPEHUV ,QGHSHQGHQFH
v ODU\ & %HENHUGRFK PHPEHU Rl WKH &RPPLWWHH
LV LQGHSHQGHQW

-HQQLIHU $ 'RXGQD
OHHWLQJV olDUN 0F&OHOODQ
(XJHQH :DVKLQJWRQ
1DGMD :HVW

5ROHV DQG 5HVSRQVLELOLWLHYV

y ORQLWRUVY DQG UHYLHZV WKH RYHUDOO VWUDWHJ\ GLUHFWLRQ DQG HIIHFWLYH
VXSSRUWLQJ RXU EXVLQHVVHV

y $VVLVWV WKH %RDUG LQ LGHQWLI\LQJ DQG FRPSUHKHQGLQJ VLIJQLILFDQW HPHU
DQG VXVWDLQDELOLW\ LVVXHVY DQG WUHQGV WKDW PD\ LPSDFW WKH &RPSDQ\ V

y $VVLVWV WKH %RDUG LQ LWV RYHUVLIJKW RI PDMRU DFTXLVLWLRQV DQG EXVLQ}
VFLHQFH RU WHFKQRORJ\

y 6HUYHV DV D UHVRXUFH DQG SURYLGHV LQSXW DV QHHGHG UHJDUGLQJ WKH VFL
VDIHW\ PDWWHUYV

y GHYLHZV DQQXDO SURJUHVV DJDLQVW WKH &RPSDQ\ V +HDOWK IRU +XPDQLW\ V\
WKH (QWHUSULVH *RYHUQDQFH &RXQFLO DQG RYHUDOO HQYLURQPHQWDO DQG

JLODQFH &RPPLWWHH

y &RPSRVHG RI WKH ([HFXWLYH &KDLUPDQ DQG /HDG 'LUHFWRU RI WKH %RDUG

y ([HUFLVHV WKH DXWKRULW\ RI WKH %RDUG GXULQJ WKH LQWHUYDOV EHWZHHQ ¢
% /DZV

y $FWV EHWZHHQ %RDUG PHHWLQJY DV QHHGHG JHQHUDOO\ E\ XQDQLPRXV ZULW
y $Q\ DFWLRQ LV WDNHQ SXUVXDQW WR VSHFLILF DGYDQFH GHOHJDWLRQ E\ WKH

&RQVXPHU +HDOWK 6SHFLDO &RPPLWWHH

et OHPEHUV ,QGHSHQGHQFH
v * 6ERWW 'DYLYV (DFK PHPEHU RI WKH &RPPLWWHH
LV LQGHSHQGHQW

+XEHUW -RO\
(VWDEOLVKH@Q@R 0XOFDK\
ODUN $ :HLQEHUJHU

5ROHV DQG 5HVSRQVLELOLWLHYV

y SHYLHZVY DQG HYDOXDWHYV WKH 6HSDUDWLRQ 7UDQVDFWLRQ LQFOXGLQJ HYDOX
&KDLUPDQ RI WKH %RDUG RI WKH QHZ &RQVXPHU +HDOWK EXVLQHVY PHPEHUYV |
RWKHU PHPEHUV RI WKH PDQDJHPHQW OHDGHUVKLS WHDP RI WKH QHZ &RQVXPH

y 2YHUVHHV WKH &RPSDQ\xV UHYLHZ DQG HYDOXDWLRQ RI WKH 6HSDUDWLRQ 7UD!
SUHVHQWDWLRQV IRU WKH %RDUG DERXW WKH 6HSDUDWLRQ 7UDQVDFWLRQ

y SHFHLYHV XSGDWHVY IURP DQG SURYLGHV JXLGDQFH WR WKH &RPSDQ\xV PDQD.
ZLWK WKH 6HSDUDWLRQ 7UDQVDFWLRQ

y 3URYLGHYV SHULRGLF UHSRUWV WR WKH %RDUG DQG RWKHU VWDQGLQJ %RDUG &
%RDUG &RPPLWWHHYV LQIRUPHG ZLWK UHVSHFW WR PDWHULDO GHYHORSPHQWYV
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7DEOH RI &RQWHQWYV

%RDUG OHHWLQJY DQG 3URFHVVHYV

'LUHFWRU OHHWLQJY DQG $WWHQGDQFH

'XULQJ WKH %RDUG DQG LWV &RPPLWWHHYV PDLQWDLQHG WKHLU VFKHGXOHV R
SHUVRQ PHHWLQJV ZKHUH SRVVLEOH ZLWK DSSUR/SKH. b WFHD &DIW'L R (5 U B WHHWFIWAWIQR/QL
GLVFXVVHG DQG UHYLHZHG DW WKH %RDUG PHHWLQJV ,Q DGGLWLRQ WKH %RDUG
PHHWLQJV WR UHYLHZ DQG GLVFXVV ZLWK PDQDJHPHQW D QXPEHU RI WRSLFV LQF
&RPSDQ\ V HPSOR\HHV EXVLQHVV DQG VXSSO\ FKDLQ DV ZHOO DV PDQDJHPHQW x\
LPSDFWV 7KH %RDUG DOVR KHOG VSHFLDO %RDUG DQG &RPPLWWHH PHHWLQJV WHF

7KH %RDUG KHOG WZHOYH UHJXODU PHHWLQJY DQG ILYH VSHFLDO PHHWLQJV (DFl
VFKHGXOHG DQG VSHFLDO PHHWLQJV RI WKH %RDUG DQG WKH &RPPLWWHHYV RQ ZK
VKH VHUYHG

W KDV EHHQ RXU ORQJVWDQGLQJ SUDFWLFH IRU DOO 'LUHFWRU QRPLQHHY WR DW
'LUHFWRU QRPLQHHY DWWHQGHG WKH $QQXDO OHHWLQJ ZKLFK ZDV KHOG YLUV

([HEXWLYH 6HVVLRQV

"XULQJ HDFK RI WKH $XGLW &RPSHQVDWLRQ %HQHILWY 1RPLQDWLQJ &RUS|
DQG 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWWHHY PHW LQ ([HFXWLYH 6H

7KH LQGHSHQGHQW 'LUHFWRUV PHW LQ ([HFXWLYH 6HVVLRQ DW HYHU\ UHJXODU %
VSHFLDO ([HEXWLYH 6HVVLRQ WR SHUIRUP WKH DQQXDO HYDOXDWLRQ RI WKH &KD
WKHVH ([HFXWLYH 6HVVLRQV

SULYDWH &RPPLWWHH 6HVVLRQV ZLWK .H\ &RPSOLDQFH /HDG'}

,Q DGGLWLRQ WR PHHWLQJ LQ ([HFXWLYH 6HVVLRQ WKH $XGLW &RPPLWWHH DQG \
VFKHGXOHG SULYDWH VHVVLRQV ZLWK WKHLU UHVSHFWLYH FRPSOLDQFH OHDGHU\
2IILFHU WKH &KLHI )LQDQFLDO 2IILFHU WKH &KLHI 4XDOLW\ 2IILFHU WKH &KLHI O]
&RPPLWWHH PHHWLQJV GXULQJ ZLWKRXW WKH &KDLUPDQ &(2 SUHVHQW 7KHVF
'LUHFWRUV WR HQJDJH LQ LQIRUPDO GLVFXVVLRQV ZLWK PDQDJHPHQW DQG SURYL
LQVLJKWY RQ ULVNV FRQWUROV DQG FRPSOLDQFH PDWWHUV
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7DEOH RI &RQWHQWYV

2YHUVLJKW RI 2XU &RPSDQ\

%RDUG 2YHUVLJKW RI 6WUDWHJ\

2QH Rl WKH %RDUGxV NH\ UHVSRQVLELOLWLHVY LV RYHUVHHLQJ WKH &RPSDQ\ V FR
SHUVSHFWLYHV H[SHUWLVH LQ VWUDWHJ\ GHYHORSPHQW DQG H[SHULHQFH LQ D Z
DQG (6* DUHDV WKDW DUH UHOHYDQW WR RXU EXVLQHVV DOORZLQJ WKHP WR HIIH
DQG JXLGDQFH 7KH %RDUG DFWLYHO\ HQJDJHV ZLWK PDQDJHPHQW WR SURYLGH H
DQG ORQJ WHUP VWUDWHJILHY DQG KDV GHYHORSHG DSSURSULDWH SUDFWLFHV WF

z 7TKH %RDUG FRQGXFWYV DQ H[WHQVLYH UHYLHZ RI WKH &RPSDQ\ V ORQJ WHUP VYV
DOVR UHYLHZV WKH ORQJ WHUP VWUDWHJLF SODQV RI HDFK EXVLQHVY VHIPHQV

z TKURXJKRXW WKH \HDU WKH %RDUG UHYLHZV DQG GLVFXVVHV PDWWHUVY UHODYV
PDQDJHPHQW WR HQVXUH RXU EXVLQHVYVY DFWLYLWLHY DUH DOLJQHG ZLWK RXU
PDNLQJ SURJUHVYV WRZDUG RXU VWUDWHILF JRDOYV

z ,QGHSHQGHQW 'LUHFWRUV KROG UHJXODUO\ VFKHGXOHG ([HFXWLYH 6HVVLRQV .
&RPSDQ\ SHUIRUPDQFH DQG UHYLHZ ORQJ WHUP VWUDWHJ\ &HUWDLQ &RPPLWW
PDQDJHPHQW LQ RXU ILQDQFLDO OHJDO FRPSOLDQFH DQG TXDOLW\ IXQFWLRQ

z 7KH %RDUG UHJXODUO\ GLVFXVVHY DQG UHYLHZY JOREDO HFRQRPLF JHRSROLW
WKH FRPSHWLWLYH HQYLURQPHQW 7KH %RDUG DOVR FRQVLGHUV IHHGEDFN IUFR
HQVXUH WKDW RXU VKRUW DQG ORQJ WHUP VWUDWHJILHY DUH DSSURSULDWHO\

z 7KH %RDUG FRQVXOWYV ZLWK H[WHUQDO DGYLVRUV WR XQGHUVWDQG RXWVLGH ¢
RXU &RPSDQ\

7KH %RDUGxV RYHUVLIJKW RI VWUDWHI\ LV HQKDQFHG E\ SHULRGLF HQJDJHPHQWYV
LQGHSHQGHQW 'LUHFWRUV YLVLW RXU EXVLQHVYV ORFDWLRQV DQG UHVHDUFK DQG

LPSOHPHQWDWLRQ RI RXU VWUDWHJ\ 7KH 'LUHFWRUV HQJDJH ZLWK VHQLRU OHDG
XQGHUVWDQGLQJ RI RXU EXVLQHVVHVY WKHLU FRPSHWLWLYH HQYLURQPHQWYV DQG

2YHUVLJKW RI 5LVN
%RDUG 2YHUVLIJKW RI 5LVN ODQDJHPHQW

7KH %RDUG LV UHVSRQVLEOH IRU RYHUVHHLQJ VHQLRU PDQDJHPHQW V H[HFXWLRC
DSSURDFK WR ULVN PDQDJHPHQW 7KH %RDUGxV RYHUVLJKW RI ULVN LV DQ LQWHJ
WR HQVXUH WKDW VHQLRU PDQDJHPHQW KDV SURFHVVHYV LQ SODFH WR DSSURSULI
HQJDJHV ZLWK VHQLRU PDQDJHPHQW WR XQGHUVWDQG DQG RYHUVHH RXU PRVW V

z 7KH %RDUG UHYLHZV DQG GLVFXVVHV VWUDWHJILF RSHUDWLRQDO ILQDQFLDO I
LQFOXGLQJ VWUDWHILF RSHUDWLRQDO FRPSOLDQFH ILQDQFLDO HQYLURQPH!
F\EHUVHFXULW\ ULVNV OHY (QWHUSULVH 5LVN ODQDJHPHQW (50 IUDPHZRUN )|
UHJDUGLQJ PDQDJHPHQWXV XVH RI WKH (50 ZKLFK SURYLGHV D VI\VWHPDWLF S
HPSOR\HHV WR LGHQWLI\ DVVHVV DQG PDQDJH EXVLQHVV ULVNV SOHDVH VHH I
ODQDJHPHQWU RQ SDJH

z TKURXJKRXW WKH \HDU WKH %RDUG DQG DSSOLFDEOH &RPPLWWHHY UHFHLYH X
HQWHUSULVH ULVN PDQDJHPHQW LVVXHY DQG ULVNV UHODWHG WR RXU EXVLQH
SURGXFW TXDOLW\ DQG VDIHW\ F\EHUVHFXULW\ UHSXWDWLRQ KXPDQ FDSLWD(
HQYLURQPHQWDO VXVWDLQDELOLW\

Z ,QGHSHQGHQW 'LUHFWRUV KROG UHJXODU ([HFXWLYH 6HVVLRQV ZLWKRXW PDQC
&RPSDQ\ DQG LWV ULVN PDQDJHPHQW SUDFWLFHV ,Q FHUWDLQ &RPPLWWHHV L
VHVVLRQ ZLWK PDQDJHPHQW DQG FRPSOLDQFH OHDGHUV

z 7KH %RDUG FRQVXOWY ZLWK HIWHUQDO DGYLVRUV LQFOXGLQJ RXWVLGH FRXQ\
HQVXUH WKDW LW LV ZHOO LQIRUPHG DERXW WKH ULVNVY DQG RSSRUWXQLWLHV
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7DEOH RI &RQWHQWYV

2 7KH %RDUG UHYLHZV IHHGEDFN SURYLGHG E\ VKDUHKROGHUV WR HQVXUH WKDMW
FRQFHUQVY 3OHDVH VHH SDJHV IRU PRUH LQIRUPDWLRQ RQ 6KDUHKROGHU

z ,Q DGGLWLRQ WKH %RDUG KDV WDVNHG GHVLIJQDWHG &RPPLWWHHYV RI WKH %RI
RI ULVN PDQDJHPHQW LQFOXGLQJ (6* DQG WKH &RPPLWWHHY UHSRUW WR WKH
&RPPLWWHH PHHWLQJV 6HH U%RDUG 2YHUVLJKW RI (6*0 EHORZ IRU DGGLWLRQI

7KH IROORZLQJ JUDSKLF KLIJKOLJKWYV FHUWDLQ ULVNV RYHUVHHQ E\ WKH %RDUG D

Full Board of Directors

On an ongoing basis, the full Board of Directors oversees enterprise-level risks including strategic,
operational, compliance, financial, environmental, social (e.g., human capital management) and
cybersecurity risks.

The Board’s standing Committees, after each regularly scheduled Committee meeting, report
to the full Board with updates on their areas of designated risk oversight responsibilities. These
Committees work together and with the full Board to help ensure that the Committees and the
Board have received all information necessary to permit them to fulfill their duties and
responsibilities with respect to oversight of risk management activities.

Commitees’ Risk Oversight Responsibilities

Audit Compensation & Benefits Nominating & Corporate Regulatory Compliance Science, Technology &
Committee Committee Governance Committee Committee Sustainability Committee
+ Financial Management « Executive Compensation + Governance Policies + Healthcare Compliance * R&D Strategy & Programs
and Disclosure Programs and Incentives « CEO Succession Planning + Quality & Medical Safety « Environmental Strategy,
* Accounting * Recoupment « Board Succession « Employee Health & Safety including Climate
* Financial Reporting = Diversity, Equity & Planning « Cybersecurity * Sustainable Business
Inclusion Practices

+ Tax and Treasury + Privacy
« Health for Humanity

+ Government Affairs Strategy and Goals

Management

The Executive Committee (EC) is Johnson & Johnson’s senior leadership team. The EC sets the
strategic vision and priorities of the Company and drives accountability at all levels. Members of the
EC and other senior management regularly report to the Board regarding the risks and
opportunities facing Johnson & Johnson.

2XU $SSURDFK WR (QWHUSULVH 5LVN ODQDJHPHQW

(IIHFWLYH ULVN PDQDJHPHQW LV IRXQGDWLRQDO WR RXU VXFFHVV 7R JURZ UHVSF
EDODQFH RSSRUWXQLW\ DQG DSSURSULDWH ULVN WR LQQRYDWH DQG UHDFK PRUH
FRPPLWPHQWV WR HWKLFDO EHKDYLRU RSHUDWLQJ ZLWK LQWHJULW\ DQG FRPSO
UHLQIRUFH VXFK EHKDYLRU 7R HIIHFWLYHO\ LGHQWLI\ DQG PLWLJDWH RU PDQDJH
EHWZHHQ PDQDJHPHQW DQG HPSOR\HHV UHVSRQVLEOH IRU RXU RSHUDWLRQV RQ V
H[SHUWV UHVSRQVLEOH IRU KHOSLQJ WR HQVXUH WKDW ZH RSHUDWH DQG JURZ LQ
LQFOXGLQJ UHSXWDWLRQDO ULVN RQ WKH RWKHU KDQG

2XU DSSURDFK WR ULVN PDQDJHPHQW EHJLQV ZLWK 2XU &UHGR YDOXHV DQG LV H(
LQIRUPHG E\ RXU (QWHUSULVH 5LVN ODQDJHPHQW (50 IUDPHZRUN 2XU (50 LV GH\
HQWHUSULVH DQG PDQDJH WKRVH ULVNV DQG RSSRUWXQLWLHVY WR HQVXUH WKDW
2XU (50 FDWHJRUL]JHV ULVN DV VWUDWHJILF RSHUDWLRQDO FRPSOLDQFH ILQDQF
PDQDJHPHQW DQG F\EHUVHFXULW\ ULVNV :LWKLQ HDFK FDWHJRU\ ZH VHHN WR Lt
GHFLVLRQ PDNLQJ DQG SULRULWL]DWLRQ DQG SURPRWH PRQLWRULQJ DQG UHSRU
PDQDJHPHQW LV UHVSRQVLEOH IRU GD\ WR GD\ PDQDJHPHQW RI WKHVH ULVNV LQ
PDQDJHPHQW SURFHGXUHYV

JRU PRUH LQIRUPDWLRQ DERXW WKH ZRES\D@W V¥ RPOD BERX\W WHQWHHQWHUSULVH ULVN

/JHYHUDJLQJ WKH &RPSDQ\xV (50 IUDPHZRUN RXU LQGHSHQGHQW FRPSOLDQFH IXQ
TXDOLW\ JOREDO LQWHUQDO DXGLW DVVXUDQFH DQWL FRUUXSWLRQ SULYDF\ L
HDFK Rl RXU EXVLQHVV VHIPHQWY WR LGHQWLI\ ULVNV DQG DGYLVH PDQDJHPHQW
ULVNV (PSOR\HHV RI RXU LQGHSHQGHQW FRPSOLDQFH IXQFWLRQV SDUWQHU FORYV

3UR[\ 6WDWHPHQW geﬂm«enq%oﬁwwcm



7DEOH RI &RQWHQWYV

UHOHYDQW JXLGDQFH DQG DUH VXSHUYLVHG E\ OHDGHUVKLS ZLWKLQ WKHLU IXQF\
LOQWHUHVWY DOORZV RXU FRPSOLDQFH IXQFWLRQV WR HVFDODWH FRQFHUQV DQG
DFURVV WKH HOQWHUSULVH

2Q D TXDUWHUO\ EDVLVY RXU &RUSRUDWH &RPSOLDQFH &RPPLWWHH FRPSRVHG RI
HOWHUSULVH IXQFWLRQV VXFK DV LQIRUPDWLRQ VHFXULW\ KXPDQ UHVRXUFHV DQ
ULVNV DQG WUHQGY DQG WR GHYHORS VROXWLRQV WR PDQDJH RU PLWLJIJDWH LGH!
&RPPLWWHH SURYLGH UHSRUWY DQG XSGDWHV WR VHYHUDO NH\ &RPPLWWHHYV RI \
IDFLQJ WKH &RPSDQ\ )RU DGGLWLRQDO GHWDLO RQ FRPSOLDQFH OHDGHUV LQWH
&RPPLWWHH 6HVVLRQV ZLWK .H\ &RPSOLDQFH /HDGHUVU RQ SDJH DQG IRU WKH U
UHODWHG WR PDQDJLQJ (6* ULVN VHH U2XU $SSURDFK WR (6*0 RQ SDJH

2XU HPSOR\HHV DUH HQJDJHG LQ ULVN PDQDJHPHQW WKURXJK RXU &RGH RI %XVLC
DURXQG WKH ZRUOG 7KH &RGH RI %XVLQHVV &RQGXFW LV DYDLODEOH LQ ODQJ>
UHOHYDQW ODZV &RPSDQ\ SROLFLHV DQG HWKLFDO VWDQGDUGV IRU GHFLVLRQV I
SUDFWLFHV LQ HYHU\ PDUNHW ZKHUH ZH RSHUDWH 7KH &RGH RI %XVLQHVV &RQG X
KHOS DQG KRZ WR HVFDODWH ULVNV DQG FRQFHUQV 2XU PDQDJHPHQW DURXQG W
RI WKLV SROLF\ WKURXJK RXU FRPSOLDQFH FHUWLILFDWLRQ SURFHVV DQG ZH DF\
%XVLQHVV &RQGXFW FRPSOLDQFH SROLFLHV ODZV RU UHJXODWLRQV $00 &RPSD
FRPSOHWH WUDLQLQJ RQ WKH &RGH Rl %XVLQHVV &RQGXFW RQ D ELDQQXDO EDVL!
MRLQLQJ WKH &RPSDQ\ )RU RREZHIQM FRPDMRIGRH) RIHEXVLQHVY FRQGXFW

,Q DGGLWLRQ WR WKH HVFDODWLRQ SURFHGXUH GHVFULEHG LQ WKH &RGH RI %XV
WHOHSKRQH RU RQOLQH UHSRUWLQJ SURJUDP NQRZQ DV 2XU &UHGR ,QWHJULW\ /L
FXVWRPHUV WKLUG SDUW\ DJHQFLHY VXSSOLHUV DQG RWKHU SDUWLHV WR UHSR!
DSSOLFDEOH ODZ 7KH 2XU &UHGR ,QWHJULW\ /LQH LV DYDLODEOH KRXUV D GD\
FRPSRQHQW RI RXU VWURQJ FRPSOLDQFH FXOWXUH

$GGLWLRQDOO\ HPSOR\HHVY FDQ UHSRUW SRWHQWLDO YLRODWLRQV E\ WHOHSKRQ
WKH &RPSDQ\ VJOREDO LQWHUQDO DXGLW DVVXUDQFH KHDOWK FDUH FRPSOLDGQ

$ 1IRWH DERXW /LWLIJDWLRQ

3SDWLHQW VDIHW\ DQG SURGXFW TXDOLW\ KDYH DOZD\V EHHQ DQG ZLOO U
JOREH DUH FRPPLWWHG WR HQVXULQJ WKDW RXU SURGXFWV DUH VDIH DQ
&RPSOLDQFH RUJDQL]DWLRQ OHG E\ RXU &KLHI 4XDOLW\ 2IILFHU LPSOHP
HQVXUH WKDW RXU SURGXFWYVY PHHW RXU TXDOLW\ VWDQGDUGYV ZKLFK PH
DERXW RXU TXDOLWWSBISRFHNNEY WK RUKXPDQLW\UHSRUW MQM FRP UHVSR
VDIHW\

,Q DGGLWLRQ RXU IXQFWLRQDOO\ LQGHSHQGHQW PHGLFDO VDIHW\ RUJDQL]DWLR
RXU SURGXFWV IURP UHVHDUFK DQG GHYHORSPHQW WKURXJK FOLQLFDO WULDOV
WHDP RI GRFWRUV DQG VFLHQWLVWYV SULRULWL]HV RXU SDWLHQW H[SHULHQFH D
LQ DQ\ GHFLVLRQ DORQJ WKH YDOXH FKDLQ LQYROYLQJ RXU SURGXFWYV

‘H UHFRJQL]H WKDW WKHUH DUH PDQ\ IDFWRUV WKDW FRQWULEXWH WR W
UHODWHG WR SURGXFW TXDOLW\ RU SDWLHQW VDIHW\ )XUWKHUPRUH MXU\ YHUG
FRQFOXVLRQV DERXW RXU SURGXFWV :KHQ IDFHG ZLWK OLWLJDWLRQ RXU DSSUI

5HIDUGLQJ WKH RQJRLQJ WDOF DQG RSLRLGYV OLWLJIJDWLRQ

a :H GHHSO\ V\PSDWKL]H ZLWK WKRVH VXIIHULQJ IURP DQ\ PHGLFDO FRQGLWLRQ

HPDLQ F
G RI KL
HQWV T
HW RU |
QVLEOF

KH GHFI

a

DQG OLIH FKDQJLQJ WUHDWPHQWY DQG VROXWLRQV WR RXU SDWLHQWYV

‘H DUH FRPPLWWHG WR GHIHQGLQJ"WDHEVBRIZWHR| ZX+IBRIVBEHNLQJ DQ H
UHVROXWLRQ RI WKH WD O BWW D ERWMW WRQIEO G OMADR/HHP Y IQNV L Q | R URPWD WV Q RRQU P
RQ WKH VDIHW\ RI WDOF DQG VWHSY WDNHQ WR HTXLWDEO\ UHVROYH D(

‘H DFWHG UHVSRQVLEO\ LQ VHOOLQJ SURGXFWYV WKDW ZHUH GHVLJQHG
WKH WRWDO RSLRLG SUHVFULSWLRQV LQ WKH 8 6 'HFLVLRQV LQ 1RYHPH
6XSHULRU &RXUW LQ &DOLIRUQLD UHMHFWHG FODLPV WKDW WKH &RPSD
DOQQRXQFHG WKH &RPSDQ\ DQG LWV 8 6 EDVHG -DQVVHQ 3KDUPDFHXWL
WR VHWWOH WKH RQJRLQJ RSUREGW DERXWRWURBQ H¥ 6 HDOYW DRRMRELWL G Q
SRVLWLRQ UHJDUGLQJ RQJRLQJ OLWLIJDWLRQ

,Q UHVSRQVH WR D VKDUHKROGHU SURSRVDO LQFOXGHG LQ RXU 3UR

DQG FX

TXLWDE
DWW LRQ
DO WDO

WR EH C
HU

Q\ FDXV
FDO &R
RFOP R X U

[\ 6WDW
RYHUVL

5HODWHG WR 2SLRLGV RQ 2FWREGYWYHVWRU MHDWV¥RPREBERDUG UHSRUW RQ

fohmsonfohmon
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7DEOH RI &RQWHQWYV

2YHUVLJKW RI 5LVNV 5 HODWHG WR ([HFXWLYH &RPSHQVDWLR(

7KH %YRDUG EHOLHYHV WKDW DQ H[HFXWLYH FRPSHQVDWLRQ SURJUDP WKDW DSSU
GRHVY QRW LQFHQWLYL]H OHDGHUVY WR WDNH H[FHVVLYH ULVNV LV DQ LPSRUWDQW
FRPSHQVDWLRQ WKH %YRDUG UHYLHZV RXU &RPSDQ\ V ILQDQFLDO SHUIRUPDQFH D
TXDOLW\ PHWULFVY WDOHQW GHYHORSPHQW GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ
ORQJ WHUP JURZWK LQ D PDQQHU DOLJQHG ZLWK 2XU &UHGR YDOXHV 3OHDVH VHLI

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH UHYLHZV WKH SHUIRUPDQFH RI RXU
ILQDQFLDO DQG QRQ ILQDQFLDO PHWULFV ,W DOVR RYHUVHHYVY WKH GHVLJQ RI RXI
SURJUDPV GR QRW LQFHQWLYL]H RXU H[HFXWLYH RIILFHUV HLWKHU LQGLYLGXDOC
GHFLVLRQV WKDW FRXOG PD[LPL]H VKRUW WHUP UHVXOWY DW WKH H[SHQVH RI OR
WKLV &RPPLWWHH DUH LQIRUPHG RI RXU PRVW VLIQLILFDQW ULVNV LQFOXGLQJ O
TXDOLW\ 7KH &RPPLWWHH LQ FRQVXOWDWLRQ ZLWK LWV LQGHSHQGHQW FRPSHQ\
FRPSHQVDWLRQ SURJUDPV DUH DOLJQHG ZLWK RXU ORQJ WHUP VWUDWHJI\ DQG GR

,Q WKH %RDUG UHGHVLJQHG RXU H[HEXWLYHVx DQQXDO LQFHQWLYHV ZLWK FO
GLVFRQWLQXHG WKH XVH RI WKUHH RQH \HDU VDOHV PHDVXUHV LQ 368V DQG FDSS
%RDUG DOVR GRXEOHG WKH VWRFN RZQHUVKLS UHTXLUHPHQWYV IRU RXU &(2 DQG F
UHVSRQVH WR IHHGEDFN IURP RXU VKDUHKROGHUV WR IXUWKHU HQVXUH WKDW VI
VKDUHKROGHUV 6LPLODUO\ LQ UHVSRQVH WR VKDUHKROGHU IHHGEDFN UHFHLYH
HQKDQFHG GLVFORVXUH DQG WUDQVSDUHQF\ UHJDUGLQJ WKH &RPSHQVDWLRQ %!
LQFOXGLQJ OLWLIJDWLRQ DQG WKH H[HUFLVH Rl GLVFUHWLRQ ZLWK UHVSHFW WR

6HYHUDO NH\ HOHPHQWYV Rl RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV GHVLJQHG
WDEOH 30HDVH VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLY EHJLQQLQJ |
FRPSHQVDWLRQ SURJUDPV

.H\ (OHPHQWYV RI 2XU ([HFXWLYH &RPSHQVDWLRQ 3URJUDPYV

%DODQFHG 3HUIRUPDQFHUYDVWRDXFH EDVHG DZDUGY DUH EDVHG RQ WKH DFKLHYHF
$ZDUGYV REMHFWLYHYV LQ DGGLWLRQ WR ILQDQFLDO PHWULFYVY DQG U
SHHUV

OXOWL <HDU 3HUIRUPD®X¥H SHUIRUPDQFH SHULRG DQG YHVWLQJ VFKHGXOHV IRU O

3HULRG DQG 9HVWLQJ WKHUHIRUH UHGXFH WKH PRWLYDWLRQ WR PD[LPL]H SHUIR
SHUIRUPDQFH VKDUH XQLWV UHVWULFWHG VKDUH XQLWV D
JUDQW GDWH

%DODQFHG OL[ RI 3D\ 7KH WDUJHW FRPSHQVDWLRQ PL[ LV ZHLJKWHG WRZDUG OR(
&RPSRQHQWYV YHVWLQJ RYHU WKUHH \HDUV

&DSSHG ,QFHQWLYH $ZPQUEIDO SHUIRUPDQFH ERQXVHYV DQG ORQJ WHUP LQFHQWLY
WDUJHW

6WRFN 2ZQHUVKLS *XL&GXWOIKPHWXVW GLUHFWO\ RU LQGLUHFWO\ RZQ HTXLW\ LQ RX
EDVH vDODU\ DQG WKH RWKHU PHPEHUV RI RXU ([HFXWLYH
HTXDO WR VL[ WLPHVY EDVH VDODU\ DQG UHWDLQ WKLV OHY|
VHUYLQJ DV DQ ([HFXWLYH &RPPLWWHH PHPEHU

1R &KDQJH LQ &RQWURIRQH RI RXU H[HFXWLYH RIILFHUV KDYH LQ SODFH DQ\ FKDQC
$UUDQJIJHPHQWYV ZRXOG UHVXOW LQ JXDUDQWHHG SD\RXWYV

&RPSHQVDWLRQ 5HFRXBRH @WRDUG KDV WKH DXWKRULW\ WR UHFRXS H[HFXWLYH RI

BROLF\ HYHQW RI D PDWHULDO UHVWDWHPHQW RI RXU ILQDQFLDO
RI &§RPSDQ\ SROLF\ RU ODZV UHODWLQJ WR WKH PDQXIDFW X
SURGXFWYV
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7DEOH RI &RQWHQWYV

2YHUVLJKW RI (6*

%RDUG 2YHUVLJKW RI (6*

7KH FRPSDQ\xV GHGLFDWLRQ WR LQWHJUDWH (6* LOQOWR RXU EXVLQHVV VWUDWHJILF
UHTXLUHV ERW P DQDJ HP HQWHQJ DU HP HQADQG YRDUG BIYHORYHWAT KW7 KH YRDUBY ( 6+ UVN P DQDI HP HOADSSURDFK LV

GHVLJQHG WR HIIHFWLYHO\ JRYHUQ DQG PDQDJH WKH (6* ULVNV DQG RSSRUWXQLV
EXVLQHVV VWUDWHJI\ 6LIQLILFDQW (6* ULVNV DUH UHYLHZHG DQG HYDOXDWHG E\
RQJRLQJ ULVN RYHUVLJKW Rl RXU &RPSDQ\ )RU H[DPSOH WKH 5HIJXODWRU\ &RPSC
21ILFHU WR UHYLHZ DQG SURYLGH LQSXW RQ RXU SURGXFW TXDOLW\ SURJUDP DQC
)XUWKHUPRUH WKH 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWWHH 676& |
&RPSDQ\xV (6* SURJUDP DQG YDULRXV UHODWHG WRSLFV LQFOXGLQJ RXU FOLPDW
SHUIRUPDQFH RQ RXU (6* PDQDJHPHQW DSSURDFK DQG UHYLHZV WKH GLVFORVXUFH
DQQXDO +HDOWK IRU +XPDQLW\ 5HSRUW LQFOXGLQJ SURJUHVV RQ RXU +HDOWK IF

,Q WKH %RDUG UHJXODUO\ HQJDJHG ZLWK PDQDJHPHQW DV WKH &RPSDQ\ SURF
DQG SDUWLFLSDWHG LQ WKH &RPSDQ\xV 3ULRULW\ 7RSLFV $VVHVVPHQW D UHIUHYV
VWUDWHJI\ GHYHORSPHQW SURFHVYVY 7KH %RDUG DOVR FRQGXFWHG D FRPSUHKHQV
ZHOO DV WKH FKDUWHU DQG DJHQGDV RI HDFK &RPPLWWHH WR HQVXUH WKDW WK
WKH VLIJQLILFDQW (6* WRSLFV LGHQWLILHG LQ RXU ODWHVW 3ULRULW\ 7RSLFV $VV

7KH %RDUG KDV RYHUDOO DFFRXQWDELOLW\ IRU (6* ULVN PDQDJHPHQW RYHUVLJK!

2XU $SSURDFK WR (6*

$V WKH ZRUOGxV ODUJHVW KHDOWKFDUH FRPSDQ\ -RKQVRQ -RKQVRQ KDV D XQLT
SRZHU WR DGYDQFH SURJUHVVY RQ VRPH RI WKH PRVW GLIILFXOW JOREDO KHDOWK
&RPSDQ\ FDQ DFKLHYH WKH JUHDWHVW LPSDFW 7KHVH HIIRUWY DUH EDVHG RQ RX
SULRULWLHYV JURXQGHG LQ 2XU &UHGR YDOXHV LQIRUPHG E\ ERWK RXU &RPSDQ\>
KXPDQLW\ DQG WKH YLHZV RI RXU HIWHUQDO VWDNHKROGHUV

‘H EHOLHYH WKDW VRXQG (6* SUDFWLFHYVY GULYH ILQDQFLDO YDOXH FUHDWLRQ E\ I
PLWLIJDWLQJ ULVN IRVWHULQJ HPSOR\HH HQJDJHPHQW LQFUHDVLQJ SURGXFWLYL
DSSURDFK LV GHVLJQHG WR HIIHFWLYHO\ JRYHUQ DQG PDQDJH WKH (6* ULVNV DQC
VWUDWHJI\ WKURXJK SURFHGXUHV WKDW PRQLWRU RU PLWLJDWH (6* ULVNV DQG FL
SURJUHVYVY DQG SHUIRUPDQFH WR RXU VKDUHKROGHUY DQG RWKHU VWDNHKROGHU?

JRU PRUH LQIRUPDWLRQ RQ KRZ ZH KHOS RXU VWDNHKROGHUV XQGHUVWDQG KRZ :
WRSLFV DQG HPEHGGLQJ VXVWDLQDELOLW\ LQWR GHFLVLRQ PDNLQJ ZKLFK LV D F
KWWSV Z7Z7ZZ MQM FRP DERXW MQM SROLFLHVY DQG SRVLWLRQV

JRU PRUH LQIRUPDWLRQ RQ RXU DQQXDO GLVFORVXUH RI SURJUHVV DQG (6* SHUIR
5HSRUKMVIWEY KHDOWKIRUKXPDQLW\UHSRUW MQM FRP

2XU (6* ULVN PDQDJHPHQW DSSURDFK LQFOXGHYV

a4 3URPRWLQJ VRXQG JRYHUQDQFH VWUXFWXUHV DQG FRQWUROV VWUDWHJI\ DQG
PLWLJDWLRQ V\VWHPV DQG GLVFORVXUH DQG UHSRUWLQJ WR VXSSRUW RXU DS

a 'HOLYHULQJ LQQRYDWLYH KHDOWK VROXWLRQV IRU SDWLHQWY DQG FRQVXPHUYV

a ,QYHVWLQJ LQ RXU HPSOR\HHVY FUHDWLQJ D GLYHUVH HTXLWDEOH DQG LQFOX\
HPSRZHULQJ HPSOR\HHV WR VWUHQJWKHQ WKH FRPPXQLWLHV LQ ZKLFK ZH OLY|

a 0ODUVKDOLQJ RXU H[SHUWLVH UHVRXUFHVY DQG SDUWQHUVKLSY WR UHGXFH WKF
SURGXFWY DQG RXU HIWHQGHG VXSSO\ FKDLQ

,GHQWLI\LQJ (6* 5LVNV DQG 2SSRUWXQLWLHYV

5HVSRQVLELOLW\ IRU LGHQWLI\LQJ DQG SULRULWL]LQJ (6* ULVNV DQG RSSRUWXQL
WKH (QWHUSULVH *RYHUQDQFH &RXQFLO &RXQFLO ZKLFK VHUYHV DV WKH &RPSD
E\ LWV :RUOGZLGH 9LFH 3UHVLGHQW &RUSRUDWH *RYHUQDQFH &RUSRUDWH 6HFL
ZKR UHSUHVHQW RXU WKUHH EXVLQHVV VHIPHQWY RXU LQGHSHQGHQW FRPSOLDQ
WKH DELOLW\ WR LPSDFW (6* LVVXHV :KLOH WKH &RUSRUDWH &RPSOLDQFH &RPPL
IRU LQIRUPDWLRQ VKDULQJ DQG FRRUGLQDWLQJ FRPSOLDQFH UHODWHG ULVNV DF
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7DEOH RI &RQWHQWYV

&RXQFLO VHUYHYV DV WKH FRPPXQLW\ RI HI[SHUWV LQFOXGLQJ WKH OHDGHUV RI WK
YLVLELOLW\ DQG DOLJQPHQW RQ ERWK PDQDJLQJ ULVNV DQG DFWLYDWLQJ RSSRU\

'"HYHORSLQJ 6WUDWHJILHY WR ODQDJH (6* 5LVNV DQG $FWLYDWH (6* 2SSRU

7KH &RXQFLO ZKLFK PHHWV TXDUWHUO\ RSHUDWHV XQGHU D IRUPDOL]JHG SURFHYV
DVVHVVPHQW RI (6* SULRULWLHV 7KLV SURFHVV LV LQIRUPHG E\ WKH (QWHUSULVE
WKH &RXQFLO PDQDJHPHQW WHDPV DQG WKH %RDUG LQ LGHQWLI\LQJ SRWHQWLDC
(50 IUDPHZRUN ZKLFK KHOSV XV GHHSHQ RXU XQGHUVWDQGLQJ RI ERWK ILQDQFLEC
DQG FROODERUDWLRQ DFURVYVY WKH HQWHUSULVH DQG UHVSRQG DSSURSULDWHO\
LQWHJUDWHG LQWR RXU RQJRLQJ VWDQGDUGL]HG DSSURDFK WR ULVN DVVHVVPHQ
YLHZ Rl H[LVWLQJ DQG HPHUJLQJ ULVNV LGHQWLI\ FRQWUROV DQG GHYHORS PLW

7KH &RXQFLO GLVFXVVHVY DQG GHEDWHYV (6* LVVXHV WKDW DUH VLJQLILFDQW WR -|
HQYLURQPHQWDO DQG VRFLHWDO PHJDWUHQGY DQG VKLIWV OLNH FOLPDWH FKDQJ
VXVWDLQDEOH HFRQRP\ 7KH &RXQFLO FRQWLQXHV WR RYHUVHH WKH ZRUN RI WKH
ZKLFK UHSRUWV WR WKH &RXQFLO DQG LV UHVSRQVLEOH IRU VWUHQJIJWKHQLQJ RX!
PDQDJHPHQW 7KH &RXQFLO KDV DOVR GHYHORSHG DQ (6* WUDLQLQJ SURJUDP IRU

7KH &RXQFLO UHYLHZV DQG VXSSRUWYV SURJUHVYVY DJDLQVW WKH &RPSDQ\xV +HDOV
SHUIRUPDQFH LQGLFDWRUV RI RXU (6* SHUIRUPDQFH 3URJUHVV RQ RXU JRDOV DQ
UHYLHZHG E\ WKH %RDUG DQG LWV &RPPLWWHHYV RQ D UHJXODU EDVLV

7KH &RXQFLO OHDGV WKH &RPSDQ\xV 3ULRULW\ 7RSLFV $VVHVVPHQW 37$% ZKLFK
LGHQWLI\ DQG SULRULWL]H WKH (6* WRSLFV WKDW DUH PRVW UHOHYDQW WR RXU &
WR FRQGXFW GHHSHU DQG EURDGHU VWDNHKROGHU HQJDJHPHQW DFURVV D ODUJI
HYHU\ WZR WR WKUHH \HDUV VLQFH EXW GXH WR WKH FRQWLQXHG ZRUOG VKL
DQG VRFLDO HYHQWYV RI ZH KDYH FRQGXFWHG UHIUHVKHV RI RXU 37$ LQ ERWK
VKDSHG DQG LQIRUPHG RXU FXUUHQW VHW RI SXEOLF FRPPLWPHQWYVY ZKLFK ZHUH
DOLJQHG ZLWK RXU &RPSDQ\xV SXUSRVH UHIOHFW WKH DUHDV ZKHUH RXU VWDNH
6XVWDLQDEOH '"HYHORSPHQW *RDOV DJHQGD IRU D VXVWDLQDEOH IXWXUH IRU DOC
-RKQVRQ -RKQVRQ (6* VWUDWHJI\ DQG WR HQKDQFH RXU (6* JRYHUQDQFH WR UHIC
(6* WRSLFV DFURVV WKH &RPSDQ\ ZH FRQFOXGHG WKLV DGGLWLRQDO 37$ LQ IDOO
KWWSV 1ZZZ MQM FRP KHDOWK IRU KXPDQLW\ JRDOV

(6* *RYHUQDQFH

'LWK WKH &RUSRUDWH &RPSOLDQFH &RPPLWWHH DQG (QWHUSULVH *RYHUQDQFH &
DQG (6* JRYHUQDQFH ERGLHVY ZH HPEHG (6* SULRULWLHYVY DW DOO OHYHOV RI WKH
RYHUDOO UHVSRQVLELOLW\ IRU (6* DV SDUW RI RXU EXVLQHVYV VWUDWHJI\ OHPEHU
WKH IRUP RI HLWKHU SHUIRUPDQFH LQGLFDWRUV RU NH\ SHUIRUPDQFH LQGLFDWR!
RUJDQL]DWLRQV WKURXJK SURJUHVV WRZDUG RXU +HDOWK IRU +XPDQLW\ *RDO
VXVWDLQDELOLW\ SURJUDP

(QKDQFLQJ 'LVFORVXUH DQG 5HSRUWLQJ

‘H XQGHUVWDQG WKDW WUDQVSDUHQW GLVFORVXUH RQ RXU (6* SULRULWLHV LV F
DQG WR KHOS RXU VKDUHKROGHUY DQG RWKHU VWDNHKROGHUV KROG XV DFFRXQYV
5HSRUW LV FHQWUDO WR RXU (6* GLVFORVXUH ,Q WKLV UHSRUW ZH VKDUH RXU (¢
WKRVH JRDOV DQG GRFXPHQW RXU SURJUHVV DQG SHUIRUPDQFH DJDLQVW RWKHU
HYROYH RXU GLVFORVXUH WR EHWWHU PHHW WKH H[SHFWDWLRQV RI RXU VKDUHKTF

a ,Q RXU +HDOWK IRU +XPDQLW\ 5HSRUW SXEOLVKHG LQ -XQH RXU UHSRU
$FFRXQWLQJ 6WDQGDUGY %RDUG 6%$6% 6WDQGDUGV IRU DOO WKUHH RI RXU EX
QXPEHU RI LQGLFDWRUYV

a )RU WKH ILUVW WLPH LQ RXU +HDOWK IRU +XPDQLW\ 5HSRUW ZH LQFRUSRUL
JLQDQFLDO 'LVFORVXUHV 7&)' IUDPHZRUN

a :H SXEOLVKHG WKH &'3 GLVFORVXUHV IRU ERWK &0OLPDWH &KDQJH DQG :DWHU 6
5HSRUWxV 5HSRUWLQJ +XE WR HQKDQFH RXU WUDQVSDUHQF\ DQG IDFLOLWDWH

a4 :H KDYH FRQWLQXHG WR LPSURYH RXU GLVFORVXUHV RQ NH\ (6* WRSLFV ZLWK \
ZRUNSODFH RXU LQQRYDWLRQ HFRV\WVWHP RXU HIIRUWV WR VWUHQJWKHQ KHD
FRQWLQXLW\
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7DEOH RI &RQWHQWYV

a :H IXUWKHU UHLQIRUFHG RXU FRPPLWPHQW WR UHSRUWLQJ KLJK TXDOLW\ YDOL
LQ WKH DUHDV RI TXDOLW\ KXPDQ FDSLWDO GHYHORSPHQW GLYHUVLW\ HTXLW
JRYHUQDQFH ([WHUQDOO\ DVVXUHG GDWD LV DOVR DYDLODEOH IRU RXU FDUER

81 6'* FRPPLWPHQWY ZKLFK FRQFOXGHG DW WKH HQG RI 2XU ILUVW \HDU RI
+HDOWK IRU +XPDQLW\ *RDOV ZLOO EH SXEOLVKHG LQ
a ,Q -XQH ZH KHOG RXU IRXUWK LQYHVWRU UHODWLRQV (6* XSGDWH IROORZL

+XPDQLW\ ,W SURYLGHG VKDUHKROGHUV ZLWK DQ XSGDWH RQ RXU SURJUHVV C
PDQDJHPHQW DSSURDFK DQG SULRULWLHV LQFOXGLQJ DQ LQWHUYLHZ ZLWK RX
'LUHFWRU 7KH (6* ,QYHVWRU 8SGDWH DOVR RIIHUHG VKDUHKROGHUV WKH RSSR
5SHODWLRQV 4XDOLW\ &RPSOLDQFH OHGLFDO 6DIHW\ +HDOWK &DUH &RPSOLD(
ODQDJHPHQW +XPDQ 5HVRXUFHV 'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ *OREDO 3
(QYLURQPHQWDO 6XVWDLQDELOLW\

(6* +LIKOLJKWYV

JRU -RKQVRQ -RKQVRQ WKH FRPPLWPHQW WR SURIRXQGO\ FKDQJH WKH WUDMHF\
HVSHFLDOO\ LQ OLJKW RI WKH HIITHFWV RI WKH &29,' SDQGHPLF RQ DOO DVSHFW)\
UHVRXUFHV WR JHQHUDWH D SRVLWLYH LPSDFW SURYLGH WUXVWHG SURGXFWYV D
QHDUO\ \HDUV ZH KDYH GRFXPHQWHG RXU SHUIRUPDQFH DQG SURJUHVV RQ VXV\
DPELWLRXV JRDO VHWWLQJ DQG DQQXDO VXVWDLQDELOLWN UHSRUWLQJ )RU RXU ¢

U2xuU &29," 5HVSRQVH (IIRUWV RQ SDJH
1RWDEOH (6* KLIKOLJKWYV LQFOXGH
a IDXQFKHG +HDOWK IRU +XPDQLW\ *RDOV WKDW DOLJQ ZLWK R1I WKH 81 6>

HQFRPSDVVLQJ JRDOV IRFXVLQJ RQ SDQGHPLFV DQG HSLGHPLFV JOREDO KHD
SDUWQHUYV

(QYLURQPHQW

a )RU WKH IRXUWK FRQVHFXWLYH \HDU -RKQVRQ -RKQVRQ ZDV UHFRJQL]JHG ZLW
FOLPDWH DFWLRQ

a 6LIQHG RQWR WKH 8 1 EDFNHG 5DFH WR =HUR % XVLQHVV $PELWLRQ IRU p &H!
JHUR FDUERQ HPLVVLRQV DFURVY RXU YDOXH FKDLQ E\

a $QQRXQFHG WKDW E\ ZH DLP WR VRXUFH RI RXU HOHFWULFLW\ QHHGV IU
a $FKLHYHG &'3xV $ UDWLQJ IRU :DWHU 5LVN

6RFLDO

a TKURXJK RXU VXSSO\ DJUHHPHQWY DQG FRXQWU\ GRQDWLRQV VKLSSHG DSSUR]
ORZ DQG PLGGOH LQFRPH FRXQWULHY ZLWK DSSUR[LPDWHO\ RlI RXU JOREDC
FRXQWULHVY GRVH GRQDWLRQV

a IDXQFKHG D QHWZRUN RI JOREDO KHDOWK GLVFRYHU\ FHQWHUV WKDW DLP WR [

a4 -RLQHG WKH :RUOG +HDOWK 2UJDQL]DWLRQ V HIIRUWV WR SUHYHQW WKH VSUHE
-RKQVRQ -RKQVRQ (EROD YDFFLQH UHJLPHQV DYDLODEOH

a4 IDXQFKHG WKH -RKQVRQ -RKQVRQ +HDOWK (TXLW\ ,QQRYDWLRQ &KDOOHQJIH E*t
+LVSDQLF FRPPXQLWLHYV H[SHULHQFH VLJQLILFDQW KHDOWK LQHTXLWLHV &KLF
&LW\ DQG 3KLODGHOSKLD ZLWK WKH DLP Rl KHOSLQJ WR DGGUHVV UDFLDO KHD

LQ WRWDO IXQGLQJ WR LWV ILQDO DZDUGHHYV

486 )RRG DQG 'UXJ $GPLQLVWUDWLRQ DSSURYDO RI &$%(189% WKH ILUVW ORQJ

4 $QQRXQFHG WKDW E\ WKH -RKQVRQ -RKQVRQ &HQWHU IRU +HDOWK :RUNHU
OHDVW RQH PLOOLRQ QXUVHV PLGZLYHV DQG FRPPXQLW\ KHDOWK ZRUNHUV ZL\

*RYHUQDQFH
3 ,QFOXVLRQ LQ )76( *RRG ,QGH[ 6HULHV ZKLFK PHDVXUHV WKH SHUIRUPDQFH RI
30DFHG WK RQ 'UXFNHU ,QVWLWXWH V 7RS %HVW ODQDJHG &RPSDQLHV RI

1DPHG D 7RS $00 6WDU RQ )RUWXQHxV :RUOG V ORVW $GPLUHG &RPSDQLHV Ol

6HW D WDUJHW WR DFKLHYH % JOREDO LPSDFW VSHQG ZLWK VPDOO DQG GLY
LQFUHDVH IURP

o Q@

ge%mmagdzwwcm 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

2YHUVLIJKW RI +XPDQ &DSLWDO ODQDJHPHQW

%RDUG 2YHUVLIJKW RI +XPDQ &DSLWDO ODQDJHPHQW

$WWUDFWLQJ GHYHORSLQJ UHWDLQLQJ DQG LQVSLULQJ WKH EHVW SHRSOH JORE
EXVLQHVV 7KH %RDUG EHOLHYHV WKDW WKH &RPSDQ\xV VWURQJ HWKLFDO OHDGH
DQG DPELWLRQ LQKHUHQW LQ 2XU 3XUSRVH LV FHQWUDO WR WKH &RPSDQ\xV ORQ
&RPPLWWHHV DUH DFWLYHO\ HQJDJHG LQ RYHUVHHLQJ WKH &RPSDQ\xV KXPDQ FDS
DQG FRUSRUDWH FXOWXUH 7KH %RDUG UHYLHZV WKH &RPSDQ\xV KXPDQ FDSLWDO
UHFHLYHV UHJXODU XSGDWHV WKURXJKRXW WKH \HDU RQ NH\ WDOHQW PHWULFV |
GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ '(, UHFUXLWLQJ DQG WDOHQW GHYHORSPHC
HQJDJHPHQW ZLWK WKH &RPSDQ\xV FXOWXUH WKH %RDUG SHULRGLFDOO\ FRQGXF
ORFDWLRQV

7KH %RDUG DOVR GHYRWHV VLIQLILFDQW WLPH WR OHDGHUVKLS GHYHORSPHQW D
LPSRUWDQW GHFLVLRQV LQ HDFK RI WKHVH DUHDV 7KH %RDUG KDV SULPDU\ UHVS
RYHUVLJKW RI VXFFHVVLRQ SODQQLQJ IRU RWKHU H[HFXWLYH RIILFHUV 7KH 1RPL(
WKH GHYHORSPHQW RI VXFFHVVLRQ SODQQLQJ SURFHVVHVY DQG SURWRFROV $QQ X
&RPPLWWHH DQG WKH %RDUG UHYLHZ VXFFHVVLRQ SODQV IRU WKH PHPEHUV RI Wt
+XPDQ 5HVRXUFHV 2IILFHU ,Q DGGLWLRQ LQ DQ HIIRUW WR SURYLGH 'LUHFWRUYV .
SLSHOLQH KLJK SRWHQWLDO H[HFXWLYHV PHHW ZLWK WKH %RDUG LQ IRUPDO DQC

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH RYHUVHHV WKH GHVLJQ DQG PDQDJH
SURJUDPV WR HQVXUH WKDW WKH &RPSDQ\xV SURJUDPYV DUH DOLJQHG WR ERWK D
VXVWDLQDEOH YDOXH FUHDWLRQ E\ UHLQIRUFLQJ SHUIRUPDQFH DJDLQVW RXU ORC(
SURGXFW TXDOLW\ WDOHQW GHYHORSPHQW GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ

JRU DGGLWLRQDO LQIRUPDWLRQ RQ %RDUG RYHUVLJKW RI (6* ULVN PRUH EURDGO\

2XU $SSURDFK WR +XPDQ &DSLWDO ODQDJHPHQW

‘H EHOLHYH WKDW RXU HPSOR\HHV DUH FULWLFDO WR RXU FRQWLQXHG VXFFHVV D
2XU NH\ KXPDQ FDSLWDO PDQDJHPHQW REMHFWLYHY DUH IRFXVHG RQ LQYHVWLQJ

2XU OHDGHUVKLS UHLQIRUFHY DQG PRQLWRUV RXU LQYHVWPHQW LQ SHRSOH DQG
HQDEOHV WKH LQJHQXLW\ RI RXU HPSOR\HHV WR VROYH DQ\ FKDOOHQJH DQG RYHL

ODQDIJHPHQW LV UHVSRQVLEOH IRU HQVXULQJ WKDW RXU SROLFLHY DQG SURFHVV]
LQFOXGLQJ SROLFLHVY DQG SURFHVVHYVY UHODWHG WR VWUDWHJ\ ULVN PDQDJHPHQ
PDQDJHPHQW VWUDWHJ\ LV EXLOW RQ WKUHH IXQGDPHQWDO IRFXV DUHDV

a SWWUDFWLQJ DQG UHFUXLWLQJ WKH EHVW WDOHQW
a '"HYHORSLQJ DQG UHWDLQLQJ WDOHQW
a4 (PSRZHULQJ DQG LQVSLULQJ WDOHQW

8QGHUSLQQLQJ WKHVH IRFXVY DUHDVY DUH RQJRLQJ HITRUWV WR FXOWLYDWH DQG II
FKDQJH WKH WUDMHFWRU\ RI KHDOWK IRU KXPDQLW\ DQG EXLOW RQ 'LYHUVLW\ (T
DQG VDIHW\ ZKHUH RXU HPSOR\HHV DUH HQFRXUDJHG WR VXFFHHG ERWK SURIHVYV
RYHUDOO REMHFWLYH WR GHOLYHU LQGXVWU\ OHDGLQJ SHUIRUPDQFH

3UR[\ 6WDWHPHQW geﬂvmmagoizwm:m



zZDEOH BRI &RQWHQWYV

'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ '(,

:H DUH FRPPLWWHG WR ZRUNSODFH GLYHUVLW\ DQG WR FXOWLYDWLQJ IRVWHULQ.
(QDEOLQJ HPSOR\HHV WR SHUIRUP DW WKHLU EHVW ZKLOH EHLQJ WKHPVHOYHV LV
&RPSDQ\xV '(, YLVLRQ LV %H \RXUVHOI FKDQJH WKH ZRUOG 2XU '(, VWUDWHJI\ UH
WKDW EXLOG RQ RXU ORQJVWDQGLQJ PLVVLRQ WR FUHDWH D KHDOWKLHU ZRUOG

FRPPLWPHQW WR '(, LV D FOHDU H[SUHVVLRQ RI WKDW 2XU WKUHH SLOODU VWUDV

a $SFFHOHUDWH WKH &RPSDQ\xV HIIR
RI LQFOXVLRQ DQG LQQRYDWLRQ

a %XLOG D GLYHUVH ZRUNIRUFH IRU
4 (QKDQFH EXVLQHVV UHVXOWYV DQG

GYDQFH D FXOWXUH
JRU WKH WK \HDU ZH DFKLHYHG

IURP WKH +XPDQ 5LIJKWV &DPSI

U RUSRUDWH (TXDOLW\ ,QGH]
LRQ

2XU '(, VWUDWHI\ LV JXLGHG E\ LQWHUQDO DQG HIWHUQDO LQVLJKWYV JOREDO EH)
UHPLQG XV WKDW ZKLOH GLYHUVLW\ FKDQJHV E\ ORFDWLRQ LQFOXVLRQ LV WKH V

2XU IRFXV RQ '(, VWDUWYV DW WKH KLIJKHVW OHYHOV RI OHDGHUVKLS DQG FDVFDGEH
'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ 2IILFHU ZKR UHSRUWV WR RXU &KLHI +XPDQ 5H
PHPEHUV RI WKH ([HFXWLYH &RPPLWWHH UHYLHZV '(, UHVXOWY TXDUWHUO\ DQG !

7KURXJKRXW WKH &RPSDQ\ VHQLRU PDQDJHPHQW KDV '(, UHODWHG JRDOV HPEHG(
WKHVH JRDOV LV LQFRUSRUDWHG LQ SHUIRUPDQFH UHYLHZV $GGLWLRQDOO\ ZH F
RUJDQL]DWLRQ WR GULYH DQG PHDVXUH SURJUHVV ,Q ZH H[SDQGHG '(, UHODV
VXEMHFW WR WKH DQQXDO SHUIRUPDQFH UHYLHZ SURFHVV $OVR LQ ZH DQQR:
LQFOXGLQJ WKDW E\ ZH DLP WR DFKLHYH LQ PDQDJHPHQW SRVLWLRQV JORE
GLYHUVLW\ LQ PDQDJHPHQW SRVLWLRQV ZLWKLQ WKH 8 6 DQG DFKLHYH JURZW
PDQDJHPHQW SRVLWLRQV LQ WKH 8 6 $V SDUW RI RXU DQQXDO +HDOWK IRU +XPI
GLVFORVHG RXU 8 6 )HGHUDO (PSOR\HU ,QIRUPDWLRIQWSMSRUW ((2 ZKLFK FDQ Et
KHDOWKIRUKXPDQLW\UHSRUW MQM FRP -1- 86 )HGHUDO (PSOR\HU ,QIRUPDWLR

*URZWK DQG '"HYHORSPHQW

7R FRQWLQXH WR OHDG LQ WKH FKDQJLQJ KHDOWKFDUH ODQGVFDSH LW LV FUXFL
EHOLHYH WKDW RXU HPSOR\HHV PXVW EH HTXLSSHG ZLWK WKH ULJKW NQRZOHGJH
DQG GHYHORS LQ WKHLU FDUHHUV $FFRUGLQJO\ OHDUQLQJ DQG GHYHORSPHQW S
DYDLODEOH WR DOO HPSOR\HHV UDQJLQJ IURP RSSRUWXQLWLHY WR GHYHORS DQC
FDSDELOLWLHY RU DFTXLULQJ QHZ VNLOOV WR H[SDQGLQJ QHWZRUNV WKURXJK F
2XU REMHFWLYH LV WR IRVWHU D OHDUQLQJ FXOWXUH WKDW KHOSV VKDSH HDFK S
SLSHOLQH RI WDOHQW WR GHOLYHU RQ WKH &RPSDQ\xV ORQJ WHUP VWUDWHJILHV
JOREDO DSSURDFK WR HQVXUH GHYHORSPHQW LV IRU HYHU\RQH UHJDUGOHVV RI .

RI HPSOR\HHV LQ PDQDJHU DQG DERYH MRE FDWHJRULHV WRRN DGYDQWDJH R
IXQFWLRQV FRXQWU\ RU EXVLQHVV VHIPHQW OLQHV LQFOXGLQJ XSZDUG SURPRW
UHVHDUFK DQG GHYHORSPHQW RUJDQL]DWLRQV

geﬂvmmagoiwm:m 3UR[\ 6WDWHPHQW



lzbEoH rRI &aRQWHQWYV

&XOWXUH DQG (PSOR\HH (QJDJHPHQW

$W -RKQVRQ -RKQVRQ RXU HPSOR\HHV DUH JXLGHG E\ 2XU &UHGR ZKLFK VHWV II
FRQVXPHUV FXVWRPHUV KHDOWKFDUH SURIHVVLRQDOV HPSOR\HHV FRPPXQLWLF
IXUWKHU JXLGHG E\ RXU &RGH RI %XVLQHVV &RQGXFW ZKLFK VHWY EDVLF UHTXLU}
IRXQGDWLRQ IRU RXU &RPSDQ\ SROLFLHY SURFHGXUHV DQG JXLGHOLQHVY DOO RI
HPSOR\HH EHKDYLRUV LQ HYHU\ PDUNHW ZKHUH ZH RSHUDWH 2XU RYHUDOO FRPPL
HIWHUQDOO\ :H FRQGXFW JOREDO VXUYH\V WKDW RIIHU RXU HPSOR\HHV WKH DELC
DGGUHVVY SRWHQWLDO KXPDQ UHVRXUFHYVY ULVNV DQG LGHQWLI\ RSSRUWXQLWLHV \

2Q D ELHQQLDO EDVLV ZH FRQGXFW WKH 2XU &UHGR 6XUYH\ ZKLFK DVVHVVHYV
HPSOR\HH VHQWLPHQW DQG WKH GHJUHH WR ZKLFK RXU HPSOR\HHV EHOLHYH WKD'
VHQLRU OHDGHUVKLS GHPRQVWUDWHY 2XU &UHGR YDOXHY DQG IXOILOOV RXU
UHVSRQVLELOLW\ WR VWDNHKROGHUYVY LQFOXGLQJ HPSOR\HHV ,Q WKH LQWHULP \}
ZH FRQGXFW 2XU 9RLFH 6XUYH\ ZKLFK PHDVXUHV HPSOR\HH VHQWLPHQW DERXW
LPSRUWDQW DVSHFWV RI RXU FXOWXUH VXFK DV HPSOR\HH HQJDJHPHQW '(,
GHYHORSPHQW KHDOWK DQG ZHOOQHVV FROODERUDWLRQ H[HFXWLRQ LQQRYDW
FRPSOLDQFH DQG ULVN 7KH UHVXOWYV RI ERWK VXUYH\V DUH FORVHO\ UHYLHZHG E
WKH %RDUG VHQLRU OHDGHUVKLS DQG WKH KXPDQ UHVRXUFHY RUJDQL]DWLRQ D
PDQDJHUVY DUH SURYLGHG ZLWK GHWDLOHG DQRQ\PL]JHG UHSRUWYV KLJKOLJKWLQJ \
WHDP UHVXOWY VWUHQJWKY DQG DUHDV ZKHUH DQ LPSURYHPHQW SODQ LV
UHFRPPHQGHG )ROORZLQJ DQ DQDO\VLV RI WKH GHWDLOHG UHVXOWYV ZKLFK DUH
FRPPXQLFDWHG WR DOO HPSOR\HHV ZH GHYHORS SODQV WR DGGUHVV WKH PDLQ
DUHDV RI RSSRUWXQLW\ LGHQWLILHG E\ RXU HPSOR\HHVx IHHGEDFN ERWK DW WKI
(QWHUSULVH OHYHO DQG ZLWKLQ LQGLYLGXDO WHDPV

,Q ZH FRQGXFWHG WKH 2XU 9RLFH 6XUYH\ ZKLFK ZDV DGPLQLVWHUHG LQ FR
,Q D \HDU RI FROQWLQXHG XQSUHFHGHQWHG FKDOOHQJH ZH DFKLHYHG VLJQLILFDQ
SDUWLFLSDWLRQ UDWH ZDV KLIKHU WKDQ 2XU RYHUDOO IDYRUDELOLW\
FRPPLWPHQWY WR RXU HPSOR\HHV LQFUHDVHG WR KLIKHU WKDQ

‘H EHQFKPDUN RXU SHUIRUPDQFH RQ WKH 2XU 9RLFH 6XUYH\ ZLWK WKH OD\IORZHU
FRPSDQLHY GHGLFDWHG WR HPSOR\HH VXUYH\V 2XU VFRUHV DUH ZHOO DERYH WK
UHJDUGLQJ HPSOR\HHVY UHFRPPHQGLQJ WKH &RPSDQ\ DV D JUHDW SODFH WR ZRUN
FULWLFDO FRPSRQHQWY RI HPSOR\HH HQJDJHPHQW

,Q DGGLWLRQ WR RXU IRUPDO JOREDO HPSOR\HH VXUYH\ ZH FRQGXFW WDUJHWHG
IHHGEDFN RQ D QXPEHU RI WRSLFV LQFOXGLQJ HQJDJHPHQW RUJDQL]DWLRQDO V
7TKHVH VXUYH\V KHOS WR XQFRYHU KRZ ZH FDQ EHVW VXSSRUW RXU HPSOR\HHV DC

&RPSHQVDWLRQ DQG %HQHILWYV

$vV SDUW RI RXU WRWDO UHZDUGV SKLORVRSK\ ZH RIIHU FRPSHWLWLYH FRPSHQVD
DUH FRPPLWWHG WR IDLUQHVY DQG HTXLWDEOH WUHDWPHQW RI HPSOR\HHV DW D
FRPPLWPHQW H[WHQGV WR SD\ HTXLW\ LQFOXGLQJ JHQGHU DQG HWKQLF UDFLDO .
SD\ DFURVV IXQFWLRQV DQG OHYHOV DQG VWULYH WR HOLPLQDWH XQFRQVFLRXYV
(QWHUSULVH ‘H REVHUYH OHJDO PLQLPXP ZDJH SURYLVLRQV DQG H[FHHG WKHP ZI
LQFOXGH DQ bDUUD\ RI SURJUDPV WR VXSSRUW RXU HPSOR\HHV ZHOO EHLQJ LQFO
SHQVLRQ DQG UHWLUHPHQW VDYLQJVY SURJUDPVY KHDOWK DQG ZHOIDUH EHQHILWYV
VFKHGXOHY DQG HPSOR\HH DVVLVWDQFH SURJUDPV )RU FROOHDJXHV ZKR ZHOFRP
FKLOG ZH H[SDQGHG RXU SDUHQWDO OHDYH EHQHILW WR ZHHNV :H NQRZ KRZ F
ERQG DQG EH SUHVHQW DQG ZH DUH SURXG WR RIIHU DGGLWLRQDO WLPH RIIlI IRU
DQG WRXJKHVW MREV WKHUH LVOEHLQJ D SDUHQW
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lzbEoH rRI &aRQWHQWYV

,Q UHFRJQLWLRQ RI WKH QHZ @WURGXFHG D ILUVW RH HWWHNIGHE WKH SDLG SDUHC
ZRUNEZGILQLWLDWHGD- - YEHQHILW IRU PLOLWDU\ VORMWYHVEHQRIPLWZHHNYV WR
K\EULG PRGHO WKDW HPSBEZRYYA XU XS WR GD\V ZRHHINYL &R W IDFHO HOLJLEOH HP S
RIILFH EDVHG HPSOR\HHVRNRIRW EKMQHWKHLU IDPLYWDUYRIQIILQ
ULJKW SURGXFWLYLW\ DQ® KEDRXIXFH RLAIQVDU\ PRYH RU D PLOLWDU\
SHUVRQ DQG UHPRWH ZRUWNSRXVH SDUWQHU LV GHSOR\HG RU

DFWLYDWHG

+HDOWK :HOOQHVV DQG 6DIHW\

2XU LQYHVWPHQW LQ HPSOR\HH KHDOWK ZHOO EHLQJ DQG VDIHW\ LV EXLOW RQ L'
ZLWK DGYDQFLQJ WKH KHDOWK RI LWV HPSOR\HHV :LWK WKH ULJKW DZDUHQHVV |
HPSOR\HHV DURXQG WKH ZRUOG DV ZHOO DV WHPSRUDU\ FRQWUDFWRUV DQG YLV
KDYH FROQWLQXRXVO\ H[SDQGHG KHDOWK DQG ZHOO EHLQJ SURJUDPV WKURXJKRXYV
QHZ WKLONLQJ DQG WHFKQRORJLHV WR NHHS LWV RIITHULQJVY EHVW LQ FODVV DQG
7KH SURJUDPV DQG SUDFWLFHYV ZH DGYDQFH IRU WRWDO KHDOWK SK\WLFDO PHC
KHDOWK SURWHFWLRQ IRU HPHUJLQJ KHDOWK ULVNV ,Q ZH LQWURGXFHG QHZ
RXU HPSOR\HHV UDQJLQJ IURP ZRUNSODFH VDIHW\ WR SK\VLFDO DQG PHQWDO KHD

BURWHFWLQJ DQG VXSSRUWLQJ RXU HPSOR\HHV GXULQJ WKH &29,' SDQGHPLF FR
LOQFOXGHV NHHSLQJ HPSOR\HHV LQIRUPHG RI ORFDO &29,"' WUDQVPLVVLRQ UDW'LE
KHDOWK DQG VDIHW\ RI RXU HPSOR\HHV LQ WKH ZRUNSODFH WKURXJK UREXVW OD
FOHDQLQJ VXSSOLHV DQG SHUVRQDO SURWHFWLYH HTXLSPHQW VXSSRUWLQJ HPS
WRROV DQG UHFRJQL]JLQJ HIWUDRUGLQDU\ HPSOR\HH FRQWULEXWLRQV DW ZRUN L
&29,' HPSOR\HH UHVSRQVH HKWWWWV S IHDWOMWHRP FRYLG FDULQJ IRU HPSOR\F

JRU PRUH LQIRUPDWLRQ RQ WKH &RPSDQ\ V DSSURDFK WR KXPDQ FDSLWDO PDQDJI
HQJDIJHPHQW SIOMWSM VHKHDOWKIRUKXPDQLW\UHSRUW MQM FRP HH\RIRQE GE WH REXD
LQIRUPDWLRQ RQ PDQDJHPHQWxV RYHUVLJKW RI KXPDQ FDSLWDO DV DQ (6* ULVN

geﬂvmmagoﬁwm:m 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

6KDUHKROGHU (QJDJHPHQW

&SRQWLQXHG &RPPLWPHQW WR 3URDFWLYH (QJDJHPHQW

2XU UHVSRQVLELOLW\ WR VKDUHKROGHUV LV RQH RI RXU FRUH &UHGR YDOXHV :H
SHUVSHFWLYHY DQG EHOLHYH WKDW SURDFWLYH HQJDJHPHQW LV DQ HIIHFWLYH P
LQVWUXPHQWDO LQ KHOSLQJ VKDSH RXU SROLFLHVY DQG SUDFWLFHV 2XU JRDO LV
DQG FRQVLGHU WKH LVVXHV RI LPSRUWDQFH WR RXU VKDUHKROGHUYVY DQG DUH DE
SURPRWH FRPPXQLFDWLRQ DQG WUDQVSDUHQF\ WKURXJK RXU UREXVW \HDU URXQ
FRQWLQXHG LQ 2XU SURJUDP LQFOXGHY EURDG VKDUHKROGHU RXWUHDFK DQG
OHHWLQJ

%RDUG 'ULYHQ (QJDJHPHQW

7KH %RDUG UHFRJQL]JHVY WKH YDOXH RI EXLOGLQJ DQG PDLQWDLQLQJ PHDQLQJIXO
WKHLU YLHZSRLQWYV 7KH %RDUG UHJXODUO\ UHYLHZY VKDUHKROGHU IHHGEDFN Z
WRSLFV LQFOXGLQJ RXU DSSURDFK WR FRUSRUDWH JRYHUQDQFH (6* KXPDQ FDS
DQG H[HFXWLYH FRPSHQVDWLRQ 'XULQJ RXU /HDG 'LUHFWRU DQG WKH &KDLU
HQJDIJHPHQWYV ZLWK PDQ\ RI RXU ODUJHVW VKDUHKROGHUV DV ZHOO DV RWKHU LQ

2XU $SSURDFK WR 6KDUHKROGHU 2XWUHDFK DQG (QJDJHPHQV

2XU VKDUHKROGHU RXWUHDFK DQG HQJDJHPHQW SURJUDP LV DFWLYH WKURXJKRX
UHVXOWYVY IURP WKH SULRU $QQXDO 6KDUHKROGHUVXx OHHWLQJ RXU FXUUHQW SHU
GHYHORS D VKDUHKROGHU RXWUHDFK DQG HQJDJHPHQW SODQ IRU WKH IDOO DQG
SURJUDP LV IRFXVHG RQ WRSLFV RI JUHDWHVW LOWHUHVW WR RXU VKDUHKROGHU

([HFXWLYH FRPSHQVDWLRQ ZDV D SULRULW\ IRFXV DUHD GXULQJ RXU

6SHFLILFDOO\ ZH VRXJKW IHHGEDFN RQ WKH UHVXOWYV RI RXU 6D\ RQ 3D\ YF
HIHFXWLYH FRPSHQVDWLRQ SURJUDP DV ZHOO DV WKH &RPSDQ\ V WUHDWPHQW
LQ HIHFXWLYH FRPSHQVDWLRQ PHWULFV 2XU /HDG 'LUHFWRU DQG &KDUU RI WK
&RPPLWWHH SDUWLFLSDWHG LQ PDQ\ RI WKRVH PHHWLQJVY LQFOXGLQJ YLWK

LQIRUPDWLRQ RQ WKLY WRSLF DQG WKH &RPSDQ\ V UHVSRQVH LV LQFOXGHG LQ
VHFWLRQ RQ SDJH RI WKLV 3UR[\ 6WDWHPHQW

'"HSWK RI WKH )DOO (QJDJHPHQW 6HDVRQ

3UR[\ 6WDWHPHQW geﬂm«enq%oﬁwwcm



zZDEOH BRI &RQWHQWYV

a 3ULRU WR WKH $QQXDO OHHWLQJ ZH UHDFKHG RXW WR RXU ODUJHVW VKL
WKH LWHPV RI EXVLQHVYV DQG GLVFORVXUH LQ RXU B3UR[\ 6WDWHPHQW

4 :H LQFOXGH LQIRUPDWLRQ RQ RXU YRWLQJ FDUG DQG YRWH ODQGLQJ SDJH LQY
%RDUG 3ULRU WR WKH $QQXDO OHHWLQJ ZH UHFHLYHG VKDUHKROGHU FF
RXU 'LUHFWRUV LQFOXGLQJ WKH /HDG 'LUHFWRU XVLQJ DQ\ RI WKH RSWLRQV C

a :H KRVWHG RXU IRXUWK DQQXDO (6* ,QYHVWRU 8SGDWH ZHEFDVW LQ -XQH F
+HDOWK IRU +XPDQLW\ 5HSRUW 7KH +HDOWK IRU +XPDQLW\ 5HSRUW GLVFORVH)
ZHELQDU SURYLGHG VKDUHKROGHUV ZLWK WKH RSSRUWXQLW\ WR HQJDJH DQG |
UHODWLRQV SURGXFW TXDOLW\ PHGLFDO VDIHW\ OHJDO JOREDO SXEOLF KHD

a 7KH %RDUG FRQWLQXDOO\ UHYLHZV IHHGEDFN IURP RXU VKDUHKROGHUV

2XU <HDU 5RXQG 6KDUHKROGHU (QJDJHPHQW &\FOH

6KDUHKROGHU (QJDJHPHQW 7RSLFYV

2XU VKDUHKROGHUVY KDYH PDQ\ GLITHUHQW DUHDV RI LQWHUHVW DQG IRU HDFK H(
DYDLODEOH WR KDYH DQ LQIRUPHG PHDQLQJIXO GLVFXVVLRQ RQ WKH WRSLFV WK
DQG RWKHU JRYHUQDQFH H[FKDQJHVY FRYHUHG D ZLGH UDQJH RI LPSRUWDQW FRUSE
VRFLDO VWHZDUGVKLS FRPSHQVDWLRQ DQG SXEOLF SROLF\ LVVXHV LQFOXGLQJ

4 %RDUG &RPSRVLWLRQ DQG 'LYHUVLW\ ([HFXWLYH &RPSHQVDWLRQ DQG 3HUIRUPE
a %RDUG (YDOXDWLRQ 3URFHVV 4 /HDG 'LUHFWRU 5HVSRQVLELOLWLHYV

4 %RDUG 2YHUVLJKW RI 5LVN a4 /[LWLIJDWLRQ

4 %RDUG 7THQXUH DQG 5HIUHVKPHQW a 3KDUPDFHXWLFDO 3ULFLQJ 7UDQVSDUHQF
a4 &(2 TUDQVLWLRQ & 3URGXFW 4XDOLW\ DQG 6DIHW\

4 &RQVXPHU +HDOWK 6HSDUDWLRQ 4 BHSDUDWLRQ Rl WKH &KDLUPDQ DQG &(2 5
a &29,' B5HVSRQVH DQG 9DFFLQH 4 6KDUHKROGHU (QJDJHPHQW DQG &RPPXQL
4 &XOWXUH DQG +XPDQ &DSLWDO 0DQRJIHKPHHKROGHU 3URSRVDOV

a4 'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ a 6XFFHVVLRQ 30DQQLQJ DQG 7DOHQW 'HYH
a (6* ,VVXHV DQG 5HSRUWLQJ a 7D[ 3ROLF\
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zZDEOH BRI &RQWHQWYV

6KDUHKROGHU )HHGEDEFN

7KH IROORZLQJ WDEOH KLJKOLJKWY VHYHUDO DUHDV ZKHUH RXU VKDUHKROGHUYV ¢
JHHGEDFN IURP RXU VKDUHKROGHUV LV VKDUHG ZLWK WKH %RDUG

:KDW :H +HDUG :KDW :H 'LG

3URYLGH JUHDWHU GLVFORVXQKDQFHG RXU 3UR[\ PDWHULDOV WR RIIHU DGGLWLRQDO ¢

UHJDUGLQJ WKH WUHDWPBQWLRDWLRQ LQ H[HFXWLYH FRPSHQVDWLRQ PHWULFV LQFOX

OLWLJIJDWLRQ LQ H[HFXWLY¥RPPLWWHHxV FRQVLGHUDWLRQ Rl VSHFLDO LWHPV DQG WKH

FRPSHQVDWLRQ PHWULFVGLVFUHWLRQ WR DGMXVW H[HFXWLYH FRPSHQVDWLRQ VHH
6KDUHKROGHU (QJDJHPHQW RQ SDJHV  WR

BURYLGH GLVFORVXUH RI \WMKHHOHDVHG RXU &RQVROLGDWHG ((2 5HSRUW LQ -XQH
&RPSDQ\xV ((2 GDWD

&RQWLQXH GLVFORVXUH RQDQG WKH &RPSDQ\ DQQRXQFHG LWV QHZ +HDOWK IRU +X

SURJUHVYV DJDLQVW (6* HIIRUWY GLUHFWHG WRZDUG KHDOWK HTXLW\ KXPDQ FDSLWD

FRPPLWPHQWYV $GGLWLRQDOO\ ZH FRQWLQXHG RXU FRPPLWPHQW WR GLVFO!
VWDNHKROGHUV WKURXJK WKH IROORZLQJ

4 &RQWLQXHG HQKDQFHG GLVFORVXUH RI (6* LQ WKH 3UR
2YHUVLJKW RI (6* DQG 2XU $SSURDFK WR (6* RQ SDJH

a &RQWLQXHG HQKDQFHPHQW RI WKH &RPSDQ\xV (6* ,QYH
LQFOXGLQJ D GLVFXVVLRQ ZLWK WKH /HDG 'LUHFWRU

a 3ULRULW\ 7RSLFV $VVHVVPHQW UHIUHVK ZKLFK LQFRUS
VKDUHKROGHUY DQG RWKHU VWDNHKROGHUYV

a 5HOHDVHG VHFRQG <RX %HORQJ 'LYHUVLW\ DQG ,QFOX)

,QFRUSRUDWH WKH 7&)' IUBRHZRUNFHG RXU DQQXDO &'3 &OLPDWH &KDQJH 5HSRUW WR
LOQWR WKH &RPSDQ\xV FOURDWMHG GLVFORVXUHY EDVHG RQ 7&)' UHFRPPHQGDWLRQV
UHSRUWLQJ GLVFORVXUHYLVFORVXUHYV FDQ EH IRXQG LQ RXU DQQXDO +HDOWK IRU +X

$0LIJQ H[HFXWLYH FRPSHQNDOAIGRQRA WIGMXVW RXU H[HFXWLYH FRPSHQVDWLRQ SURJUD
WKH H[SHULHQFH RI VKDU&XROGHUV

5HYLHZ SROLWLFDO VSHQ®IL@H ZH KDYH DOZD\V PDLQWDLQHG VWULQJHQW SROLWLFDC
JXLGHOLQHV WR HQVXUH PRQWQRHAWLRQV ZH FRQGXFWHG DQ H[WHQVLYH UHYLHZ RI |
ZLWK &RPSDQ\ YDOXHV SURJUDP DQG WKH -RKQVRQ -RKQVRQ 3ROLWLFDO $FWLRQ &
3$& WR HQVXUH WKDW ERWK DUH SRVLWLRQHG WR IXOILOO W
DQG WR LQFOXGH D UHYLVHG JLYLQJ FULWHULD IRU DJLOH Gt
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zZDEOH BRI &RQWHQWYV

'LUHFWRU ,QGHSHQGHQFH

$00 'LUHFWRUV DUH LQGHSHQGHQW H[FHSW IRU RXU &(2 DQG ([HFX

,W LV RXU JRDO WKDW DW OHDVW WZR WKLUGV Rl RXU 'LUHFWRUV EH ULQGHSHQGH
PDQGDWHG E\ WKH 1HZ <RUN 6WRFN ([FKDQJH 1<6( EXW DOVR ZLWKRXW WKH DSS
LQGHSHQGHQW 'LUHFWRU 7KH %RDUG KDV GHWHUPLQHG WKDW DOO QRQ HPSOR\H
ULQGHSHQGHQWU XQGHU WKH OLVWLQJ VWDQGDUGYV RI WKH 1<6( DQG RXU 6WDQGI
6 'DYLV OU , ( / 'DYLV 'U 'RXGQD 0OV +HZVRQ 0U -RO\ 'U OF&OHOODQ 0V O0X
'U :DVKLQJWRQ OU :HLQEHUJHU 'U :HVW DQG OU :LOOLDPYV

,Q RUGHU WR DVVLVW WKH %RDUG LQ PDNLQJ WKLY GHWHUPLQDWLRQ WKH %RDUC
ULQFLSOHV RI 4RUSRUDWH *RYHUQRWMWSVZKEERK EQ QHEVHW RRX Q@ \D WR PKHR/BISRUD W H
6WDQGDUGY FRQIRUP WR RU DUH VWULFWHU WKDQ WKH 1<6( LQGHSHQGHQFH VWI
EXVLQHVVY FKDULWDEOH DQG RWKHU UHODWLRQVKLSY WKDW FRXOG LQWHUIHUH Z

$V KLIKO\ DFFRPSOLVKHG LQGLYLGXDOV LQ WKHLU UHVSHFWLYH LQGXVWULHV ILH
DIILOLDWHG ZLWK QXPHURXVY FRUSRUDWLRQV HGXFDWLRQDO LQVWLWXWLRQV KR
SURIHVVLRQDO DVVRFLDWLRQV PDQ\ Rl ZKLFK KDYH EXVLQHVV FKDULWDEOH RU F
FRQVLGHUHG HDFK RI WKHVH UHODWLRQVKLSY LQ OLJKW RI RXU 6WDQGDUGV RI ,Q
UHODWLRQVKLSYVY FRQIOLFW ZLWK RXU LQWHUHVWY RU ZRXOG LPSDLU WKH UHOHYL

7KH WDEOH RQ WKH IROORZLQJ SDJH GHVFULEHV WKH UHODWLRQVKLSVY WKDW ZHU
WKH WUDQVDFWLRQV DQG UHODWLRQVKLSY VXPPDUL]JHG LQ WKH IROORZLQJ WDEO
RUJDQL]DWLRQV ZHUH VXFK WKDW QRQH RI WKH QRQ HPSOR\HH 'LUHFWRUV KDG D
LQ RU UHFHLYHG DQ\ GLUHFW SHUVRQDO EHQHILW IURP DQ\ RI WKHVH WUDQVD

$00 RI WKH WUDQVDFWLRQV DQG UHODWLRQVKLSV RI WKH W\SH OLVWHG ZHUH HQ'
&RPSDQ\ RU RQH RI RXU VXEVLGLDULHV LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV D!
RXU WUDQVDFWLRQV ZLWK RU GLVFUHWLRQDU\ FKDULWDEOH FRQWULEXWLRQV WR
XQGHU RXU PDWFKLQJ JLIWV SURJUDP GLG QRW H[FHHG WKH JUHDWHU RI PLOOIL
UHYHQXHVY DQG WKHUHIRUH GLG QRW H[FHHG WKH WKUHVKROGV LQ RXU 6WDQGD

geﬂvmmagoﬁwm:m 3UR[\ 6WDWHPHQW



[ZDEOH RI 8RQWHQWYV
'LUHFWRU ,QGHSHQGHQFH O 7TUDQVDFWLRQV DQG 5HODWLRQVKLSV

"LUHFWRU 2UJDQL]DWLRQ 2u7

W
$GDPF]\N +RQH\ZHOO ,QW HBWRDMAL RQD@HFXWLYH*HQHUDO EXLOGLQJ VHUYLFHV DQG
2UJDQL]DWRRQFHU PDLQWHQDQFH

%HFNHUOHXQWVPDQ &DQFHHDOWKFDUMHFXWLYH6DOHV
,QVWLWXWH ,QVWLWXWLIERQFHU

%HFNHUOHSQLYHUVLW)\ RI WRRDWLRQ@PGOR\HH 6DOHV LQYHVWLJDWRU SD\PHQWV JUDQWYV
 QVWLWXWLRQ

'RXGQD 8QLYHUVLW\ RI BAERWIRQPIPSGOR\HH 6DOHY UHVHDUFK UHODWHG SD\PHQWYV

%HUNHOH\ ,QVWLWXWLRQ VSRQVRUVKLSYV JUDQWYV
+HZVRQ B8QLWHG BHUYLFHRQ SURILWARDUG RI &RQWULEXWLRQV JUDQWVY VSRQVRUVKLS
2UJDQL]DWLRQV REEDQL]DWERQHUQHUV PLOOLRQ
'LUHFWRU
-RO\ +DUYDUG %XVLQHIWFDWLRQMMSOR\HH &RQWULEXWLRQV JUDQWY UHQWDO SD\PH
6FKRRO LOQVWLWXWLRQ UHEDWHV FRQVXOWLQJ IHHV ODE VXSSOLE

WXLWLRQ WUDLQLQJ SURJUDPV PHPEHUVK
VXEVFULSWLRQV

OF&OHOODXNH 8QLYHUVLWN\GXFDWLRQ@®&®OR\HH 6DOHY UHVHDUFK UHODWHG SD\PHQWYV
L, QVWLWXWLRQ JUDQWY WXLWLRQ UHLPEXUVHPHQWYV

OXOFDK\ 6DYH WKH &KLOGRMQSURILWUXVWHH &RQWULEXWLRQV
2UJDQL]DWLRQ

:DVKLQIJWRRNH 8QLYHUVLWN(GXFDWLRQ@®®OR\HH 6DOHY UHVHDUFK UHODWHG SD\PHQWYV

,QVWLWXWLRQ JUDQWV WXLWLRQ UHLPEXUVHPHQWYV
‘DVKLQJWRRNH 8QLYHUVLWAHDOWKFDUMHFXWLYH6DOHY UHEDWHYV

+HDOWK 6\WWHP ,QVWLWXWL2RQFHU PLOOLRQ
'"HLQEHUJH&DVH :HVWHUQ 5D RQDUXVWHH ,QYHVWLIJDWRU SD\PHQWY UHEDWHV JUDQ

8QLYHUVLW\ ,QVWLWXWLRQ VSRQVRUVKLSV PLOOLRQ
"HLQEHUJHP®RU\ 8QLYHUVL\WGXFDWLRQDUXVWHH 6DOHV LQYHVWLJDWRU SD\PHQWV UHEDWEF

,QVWLWXWLRQ JUDQWY VSRQVRUVKLSV PLOOLRQ

"HLQEHUJHI6 &RXQFLO IRU 1RQ SURILWUXVWHH OHPEHUVKLS GXHV

,QWHUQDWLRQDQUABQLPBIWYRQ PLOOLRQ
"HVW $PHULFDUHYV 1RQ SURILWUXVWHH *UDQWVYV FRQWULEXWLRQV

2UJDQL]DWLRQ

I1RWH $Q\ WUDQVDFWLRQ RU UHODWLRQVKLS XQGHU LV QRW OLVWHG DERYH

,Q WKH HYHQW RI %RDUG OHYHO GLVEXVVLRQV SHUWDLQLQJ WR D SRWHQWLDO W
ZKLFK D 'LUHFWRU LV DIILOLDWHG WKDW 'LUHFWRU ZRXOG EH H[SHFWHG WR UHF
GHFLVLRQ PDNLQJ SURFHVV ,Q DGGLWLRQ RWKHU WKDQ SRWHQWLDO UHYLHZ D¢
B3ROLF\ RQ 7UDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV GHVFULEHG RQ WKH IROORZ
WKH DXWKRULW\ WR UHYLHZ DSSURYH RU GHQ\ DQ\ JUDQW WR RU UHVHDUFK FRC
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zZDEOH BRI &RQWHQWYV

5HODWHG 3HUVRQ 7UDQVDFWLRQV

SROLFLHVY DQG 3URFHGXUHYV

2XU 3ROLF\ RQ 7TUDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV UHTXLUHV WKH DSSURYD ¢
*RYHUQDQFH &RPPLWWHH RI DQ\ WUDQVDFWLRQ RU VHULHV Rl WUDQVDFWLRQV HJI
SDUWLFLSDQW DQG DQ\ UHODWHG SHUVRQ KDV D GLUHFW RU LQGLUHFW PDWHULD
WUXVWHH RU OHVV WKDQ RZQHU RI DQRWKHU HQWLW\ B5HODWHG SHUVRQV LQF
LPPHGLDWH IDPLO\ PHPEHUV DQG SHUVRQV VKDULQJ WKHLU KRXVHKROGYV ,W DOV|
RXWVWDQGLQJ FRPPRQ VWRFN

8QGHU RXU 3ULQFLSOHV Rl & RUSRUDWH *RYHUQDQFH DQG &RGH RI %XVLQHVV &RQ
'LUHFWRUV DQG ([HEXWLYH 2IILFHUV DOO RXU 'LUHFWRUV DQG H[HFXWLYH RIILFH
WKH /HDG 'LUHFWRU DQ\ SRWHQWLDO FRQIOLFWV Rl LQWHUHVW LQFOXGLQJ WUDQ
HVWDEOLVKHG SURFHGXUHV IRU PRQLWRULQJ WUDQVDFWLRQV WKDW FRXOG EH VX
7UDQVDFWLRQV ZLWK 5HODWHG 3HUWRE SV Z KAFK LRDYH EW RR XND@GMDMRP FRUSRUDWH

2QFH D UHODWHG SHUVRQ WUDQVDFWLRQ KDV EHHQ LGHQWLILHG WKH 1RPLQDWL(
WKH UHOHYDQW IDFWV DQG FLUFXPVWDQFHV DQG DSSURYH RU GLVDSSURYH HQWU
DFFRXQW DPRQJ RWKHU IDFWRUV ZKHWKHU WKH WUDQVDFWLRQ LV RQ WHUPV QR
XQDIILOLDWHG WKLUG SDUW\ XQGHU WKH VDPH RU VLPLODU FLUFXPVWDQFHV DQG
WUDQVDFWLRQ

.l DGYDQFH &RPPLWWHH DSSURYDO RI D WUDQVDFWLRQ LV QRW IHDVLEOH WKH WI

&RPPLWWHHxXV QH[W UHJXODUO\ VFKHGXOHG PHHWLQJ ,I D WUDQVDFWLRQ UHODW

SDUWLFLSDWH LQ WKH &RPPLWWHH*xV GHOLEHUDWLRQV ,Q DGGLWLRQ WKH &RPPl

&RPPLWWHH &KDLUPDQ WKH /HDG 'LUHFWRU PD\ SUH DSSURYH RU UDWLI\ DQ\ UH¢
PLOOLRQ

7KH IROORZLQJ W\SHV RI WUDQVDFWLRQV KDYH EHHQ GHHPHG E\

UDWLILHG HYHQ LI WKH DJJUHJDWH DPRXQW LQYROYHG ZLOO H]

z &RPSHQVDWLRQ SDLG E\ RXU &RPSDQ\ IRU VHUYLFH DV D 'LUHFWRU RU H[HFX\

z JUDQVDFWLRQV ZLWK RWKHU FRPSDQLHV ZKHUH WKH UHODWHG SHUVRQxV RQ
OHVV WKDQ HTXLW\ RZQHU RU OLPLWHG SDUWQHU DQG WKH WUDQVDFWLR!
RI WKDW FRPSDQ\xV DQQXDO UHYHQXHV

z 2XU FRQWULEXWLRQV WR FKDULWDEOH RUJDQL]DWLRQV ZKHUH WKH UHODWHC
H[FHHG WKH OHVVHU RI RU RI WKH FKDULWDEOH RUJDQL]DWLRQxV DQ

z TUDQVDFWLRQV ZKHUH WKH UHODWHG SHUVRQxV RQO\ LQWHUHVW LV DV D KR
SURSRUWLRQDO EHQHILWY VXFK DV WKH SD\PHQW RI UHJXODU TXDUWHUO\ GI

z TUDQVDFWLRQV LQYROYLQJ FRPSHWLWLYH ELGV
z TUDQVDFWLRQV ZKHUH WKH UDWHV RU FKDUJHVY DUH UHJXODWHG E\ ODZ RU J|

z 7JUDQVDFWLRQV LQYROYLQJ EDQN GHSRVLWDU\ WUDQVIHU DJHQW UHJLVWUD
SHUIRUPLQJ VLPLODU EDQNLQJ VHUYLFHYV
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lzbEoH rRI &aRQWHQWYV

7TUDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV IRU

$ VLVWHU LQ ODZ RI 'U 3DXOXV 6WRIIHOV IRUPHU 9LFH &KDLU RI WKH ([HFXWLYH
ODQDJHU DW -DQVVHQ 3KDUPDFHXWLFD 19 D ZKROO\ RZQHG VXEVLGLDU\ RI WKH &
FRPSHQVDWLRQ LQ XV0LQJ DQ H[FKDQJH UDWH RI 86"’ (85 LQFOXGLQJ ED
WKH YDOXH RI DQ\ ORQJ WHUP LQFHQWLYH DZDUG JUDQWHG LQ DQG DQ\ RWKH
JHQHUDO ZHOIDUH DQG EHQHILW SODQV RI -DQVVHQ 3KDUPDFHXWLFD 19 +HU FRP
-DQVVHQ 3KDUPDFHXWLFD 19xV HPSOR\PHQW DQG FRPSHQVDWLRQ SUDFWLFHV DSS
TXDOLILFDWLRQVY DQG UHVSRQVLELOLWLHY DQG KROGLQJ VLPLODU SRVLWLRQV 'U
ODzZxV HPSOR\PHQW QRU GRHV KH VKDUH D KRXVHKROG ZLWK KHU

$ VLVWHU RI -RVHSK :RON ([HEXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU
-RKQVRQ 6HUYLFHV ,QF D ZKROO\ RZQHG VXEVLGLDU\ RI WKH &RPSDQ\ DQG HDU
LQFOXGLQJ EDVH VDODU\ DQ\ DQQXDO LQFHQWLYH ERQXV WKH YDOXH RI DQ\ ORQ
RWKHU FRPSHQVDWLRQ 6KH DOVR SDUWLFLSDWHYV LQ WKH JHQHUDO ZHOIDUH DQG
FRPSHQVDWLRQ ZDV HVWDEOLVKHG LQ DFFRUGDQFH ZLWK -RKQVRQ -RKQVRQ 6HLU
SUDFWLFHY DSSOLFDEOH WR HPSOR\HHV ZLWK HTXLYDOHQW TXDOLILFDWLRQV DQC
GRHV QRW KDYH D PDWHULDO LQWHUHVW LQ KLV VLVWHUxXxV HPSOR\PHQW QRU GR

7KHVH WUDQVDFWLRQV ZHUH DSSURYHG E\ WKH 1RPLQDWLQJ &RUSRUDWH *RYHU (
7TUDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV GHVFULEHG RQ WKH SUHFHGLQJ SDJH
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zZDEOH BRI &RQWHQWYV

6WRFN 2ZQHUVKLS DQG 6HFWLRQ &RPSOLDQFH

6WRFN 2ZQHUVKLS

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ EHQHILFLDO RZQHU
&KLHI ([HFXWLYH 21ILFHU &KLHI )LQDQFLDO 2IILFHU DQG WKH WKUHH RWKHU PRVW
WDEOHV LQ WKH VHFWLRQ U([HFXWLYH &RPSHQVDWLRQ 7DEOHVU RQ SDJHV  WKU!
'LUHFWRUV DQG H[HEXWLYH RIILFHUV DV D JURXS (DFK Rl WKH LQGLYLGXDOV JUR:
RXWVWDQGLQJ VKDUHV %HFDXVH WKH\ VHUYH DV FR WUXVWHHV Rl -RKQVRQ IDPL(
OU *RUVN\ DQG OU OLFKDHO 800PDQQ DQ H[HFXWLYH RIILFHU NWBWHHRHGXWR U
VWREN LQ ZKLFK WKH\ KDYH QR HFRQRPLF LQWHUHVW DQG WKRVH VKDUHV DUH QI
VKDUHV WKH 'LUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS RZQ FRQWURO D W

VKDUHV UHSUHVHQW OHVV WKDQ RI WKH VKDUHV RXWVWDQGLQJ $00 VW]

1XPEHU RI
PRQ
A

&RP
6 KDUH

'DULXV $GDPF]\N
0DU\ & %HFNHUOH
6FRWW 'DYLV
,DQ ( / 'DYLV
-HQQLIHU $ 'RXGQD
-RDTXLQ 'XDWR
$OH[ *RUVN\
0DULOO\Q $ +HZVRQ
+XEHUW -RO\
ODUN % OF&OHOODQ
$QQH 0 OXOFDK\
&KDUOHV 3ULQFH
3DXOXV 6WRIIHOV
-HQQLIHU $ 7DXEHUW
$ (XJHQH :DVKLQJWRQ
ODUN $ :HLQEHUJHU
1DGMD < :HVW
5RQDOG $ :LOOLDPV
-RVHSK - :RON

$00 'LUHFWRUYV
RINTLFHUV DV D J

DQG QDPHG H[HFXWLYH
URXS

7KH VKDUHVY GHVFULEHG DV RZQHG DUH VKDUHV RI RXU FRPPRQ VWRFN GLUHFWO\ RU LQ
VKDUHVY KHOG LQ WKH N DQG (PSOR\HH 6WRFN 2ZQHUVKLS 30DQV DQG E\ PHPEHUV RI
MRLQWO\ RU SXUVXDQW WR D WUXVW DUUDQJHPHQW OU 3ULQFH GLVFODLPV EHQHILFLDO

,QFOXGHVY 'HIHUUHG 6KDUH 8QLWY FUHGLWHG WR QRQ HPSOR\HH 'LUHFWRUV XQGHU RXU §
'LUHFWRUV DQG 'HIHUUHG 6KDUH 8QLWY FUHGLWHG WR WKH H[HFXWLYH RIILFHUV XQGHU
S5HVWDWHG LI DQ\

,QFOXGHV VKDUHV XQGHUO\LQJ RSWLRQV H[HUFLVDEOH RQ ODUFK RSWLRQV WKDW [
5HVWULFWHG 6KDUH 8QLWY WKDW YHVW ZLWKLQ GD\V WKHUHDIWHU

$SSRLQWHG WR WKH %RDUG LQ )HEUXDU\

3ULRU WR DGRSWLQJ WKH 3ROLF\ $JDLQVW 30HGJLQJ +HGJLQJ DQG 6KRUW 6HOOLQJ RI &
VKDUHV DV VHEXULW\ 7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWWWSVYDQGIDWKHUHG WKI
ZZ2Z LQYHVWRU MQM FRP FRUSRUDWH JRYHUQDQFH
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zZDEOH BRI &RQWHQWYV

7KH IROORZLQJ DUH WKH RQO\ SHUVRQV NQRZQ WR XV WR EH WKH EHQHILFLDO RZ!
YRWLQJ VHFXULWLHV

$PRXQW DQG 1

1DPH DQG $GGUHVV RI %YHQHILAMIOH2RDBODVVRI %HQHILFI 3HUFHQW RI
2ZQHUVKLS

7KH 9DQJXDUG *URXS
9DQJXDUG %RXOHYDUG &RPPRQ 6WRFN VKDUHYV
ODOYHUQ 3%
%ODFNS5RFN ,QF
(DVW QG 6WUHHW &RPPRQ 6WRFN VKDUHV
1HZ <RUN 1<
6WDWH 6WUHHW &RUSRUDWLRQ
6WDWH 6WUHHW )LQDQFLDO &+ QU
2QH /LQFROQ 6WUHHW R ‘QUewRrFN VKDUHYV

%DVHG VROHO\ RQ DQ $PHQGPHQW WR 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ )HEUXDU\

UHSRUWHG DJJUHIJDWH EHQHILFLDO RZQHUVKLS RI DSSUR[LPDWHO\ RU VKD
'"HFHPEHU 9DQJXDUG UHSRUWHG WKDW LW SRVVHVVHG VROH GLVSRVLWLYH SRZH
GLVSRVLWLYH SRZHU RI VKDUHVY DQG VKDUHG YRWLQJ SRZHU RI VKDUHYV

LW GLG QRW SRVVHVV VROH YRWLQJ SRZHU RYHU DQ\ VKDUHV EHQHILFLDOO\ RZQHG

%DVHG VROHO\ RQ DQ $PHQGPHQW WR 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ -DQXDU\
DJJUHJDWH EHQHILFLDO RZQHUVKLS RI DSSUR[LPDWHO\ RU VKDUHV RI RXU
"HFHPEHU %ODFN5RFN UHSRUWHG WKDW LW SRVVHVVHG VROH YRWLQJ SRZHU RI
GLVSRVLWLYH SRZHU RI VKDUHV %ODFN5RFN DOVR UHSRUWHG WKDW LW GLG Q
GLVSRVLWLYH SRZHU RYHU DQ\ VKDUHV EHQHILFLDOO\ RZQHG
%DVHG VROHO\ RQ D 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ JHEUXDU\ 6WDWH 6WL
DJJUHJDWH EHQHILFLDO RZQHUVKLS RI DSSUR[LPDWHO\ RU VKDUHV RI RXL
"HFHPEHU 6WDWH 6WUHHW UHSRUWHG WKDW LW SRVVHVVHG VKDUHG YRWLQJ SR
GLVSRVLWLYH SRZHU RI VKDUHY 6WDWH 6WUHHW DOVR UHSRUWHG WKDW LW G
GLVSRVLWLYH SRZHU RYHU DQ\ VKDUHV EHQHILFLDOO\ RZQHG
$V D UHVXOW RI EHLQJ EHQHILFLDO RZQHUV RI PRUH WKDQ RI RXU VWRFN 7KH ¢
%ODFN5RFN DQG 6WDWH 6WUHHW &RUSRUDWLRQ 6WDWH 6WUHHW DUH FXUUHQ
7TUDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV HVFULEHG RQ SDJH

G
a&HUWDLQ RI RXU 86 DQG LOQWHUQDWLRQDO HPSOR\HH VDYLQJY DQG UHWLUHPFH
%ODFN5RFN DQG LWV DIILOLDWHY WR SURYLGH LQYHVWPHQW PDQDJHPHQW VHU
%ODFN5RFN DSSUR[LPDWHO\ PLOOLRQ LQ IHHV GXULQJ ILVFDO \HDU

a&HUWDLQ RI RXU 86 DQG LOQWHUQDWLRQDO HPSOR\HH VDYLQJY DQG UHWLUHPFH
6WUHHW DQG LWV DIILOLDWHY WR SURYLGH LQYHVWPHQW PDQDJHPHQW WUXVYV
VHUYLFHV ,Q FROQQHFWLRQ ZLWK WKHVH VHUYLFHVY ZH SDLG 6WDWH 6WUHHW D

'"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

%DVHG RQ RXU UHYLHZ RI )RUPV DQG DQG DPHQGPHQWYV WKHUHWR LQ RXU SR
WR XV ZH EHOLHYH WKDW GXULQJ DOO UHSRUWYV IRU WKH 'LUHFWRUYV DQG H[H
WKH 6HFXULWLHV ([FKDQJH $FW RI ZHUH ILOHG RQ D WLPHO\ EDVLYV

3UR[\ 6WDWHPHQW ge%mmagoizwwcm



zZDEOH BRI &RQWHQWYV

'LUHFWRU &RPSHQVDWLRQ

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH FKDUWHU UHTXLUHY DQQXDO UHYLH.:
WRWDO FRPSHQVDWLRQ DQG HDFK HOHPHQW RI RXU QRQ HPSOR\HH 'LUHFWRU FRP

'XULQJ LWV DQQXDO UHYLHZ WKH &RPPLWWHH DQDO\]HV WKH FRPSHWLWLYH SRVL
SURJUDP DQG HDFK HOHPHQW RI WKDW SURJUDP DJDLQVW WKH SURJUDPV RI WKH
SXUSRVHV VHH SDJHV WR IRU LQIRUPDWLRQ DERXW WKH ([HFXWLYH 3HHU *UR
&RPPLWWHHxVY LQGHSHQGHQW FRQVXOWDQW SURYLGHVY DQ LQGHSHQGHQW DVVHYV
&RPPLWWHH DQG DGYLVHV WKH &RPPLWWHH RQ QRQ HPSOR\HH 'LUHFWRU FRPSHQ)
'LUHFWRU FRPSHQVDWLRQ SURJUDP DUH DSSURYHG E\ WKH IXO0O %RDUG EDVHG RQ

JLVFDO 1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ

2Q 6HSWHPEHU WKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH UHFRPPHQGH

FRPSHQVDWLRQ SURJUDP IRU 7KH %RDUG DSSURYHG QR FKDQJHV WR WKH QRGQ
7KH RYHUDOO FRPSHQVDWLRQ VWUXFWXUH ZDV EHORZ SHHU JURXS PHGLD!

VLQFH

JLVFDO 1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ

7KH &RPSHQVDWLRQ %HQHILWYV &RPPLWWHHxXxV DQDO\VLV LQ RI WKH FRPSHWL

FRPSHQVDWLRQ SURJUDP VKRZHG WKDW RYHUDOO FRPSHQVDWLRQ IRU QRQ HPSOF
D UHVvXOW WKH &RPPLWWHH UHFRPPHQGHG DQG WKH %RDUG DSSURYHG RQ 6HSW
'LUHFWRU FRPSHQVDWLRQ SURJUDP IRU WR DFKLHYH DQ RYHUDOO FRPSHQVDW

1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ

&DVK &RPSHQVDWLRQ
/HDG 'LUHFWRU &DVK 5HWDLQHU
$XGLW &RPPLWWHH &KDLU &DVK 5HWDLQHU
&RPPLWWHH &KDLU RWKHU WKDQ $XGLW &DVK 5HWDLQHU

9DOXH RI '"HIHUUHG 6KDUH 8QLWYV

geﬂvmmagoiwm:m 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

7KH FRPSHQVDWLRQ RI RXU QRQ HPSOR\HH 'LUHFWRUV IRU ILVFDO LV VHW IRU\
HPSOR\HH RI WKH &RPSDQ\ DQG WKHUHIRUH UHFHLYHG QR DGGLWLRQDO FRPSHQ'
FRPSOHWH XQGHUVWDQGLQJ RI WKH WDEOH SOHDVH UHDG WKH DFFRPSDQ\LQJ IR

7TRWDO 1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ

GBWBFN $Z
&DVK '68V

0 & %HFNHUOSRPPLWWHH &KDLU
6 'DYLV $XGLW &RPPLWWHH &KDLU
( / 'DYLV
$ 'RXGQD
$ +HZVRQ
-RO\
% OF&OHOODQ
0 OXOFDK\ /HDG 'LUHFWRU &RPPLWWHH &KDLU
3ULQFH
( :DVKLQJWRQ
$ HLQEHUJ&RPPLWWHH &KDLU
< :HVW
$ :LOOLDPV&RPPLWWHH &KDLU

Ok O & ¢ o+ |0

OU :HLQEHUJHU UHSODFHG 0OU 3ULQFH DV &KDLU RI WKH 5HIXODWRU\ &RPSOLDQFH &RPF
ZDV SURUDWHG DFFRUGLQJO\

JHHV (DUQHG RU 3DLG LQ &DVK &ROXPQ &

(OHFWLYH )HH '"HIHUUDOV $V GHVFULEHG EHORZ XQGHU WKH 'HIHUUHG )HH 30D
PD\ HOHFW WR GHIHU SD\PHQW RI DOO RU D SRUWLRQ RI WKHLU FDVK UHWDLQHL
ov +HZVRQ 'U :DVKLQJWRQ DQG OU :HLQEHUJHU HOHFWHG WR GHIHU WKHL

6WRFN $ZDUGV &ROXPQ '

'"HIHUUHG 6KDUH 8QLWY ODQGDWRU\ '"HIHUUDO $00O ILIJXUHV LQ FROXPQ " UHSUI
6KDUH 8QLWV '68V JUDQWHG WR HDFK QRQ HPSOR\HH 'LUHFWRU RQ )HEUXDU\
'68 DZDUG YDOXHG DW WKHUHIRUH SXUVXDQW WR WKH WHUPV RI WKH 'HI
HPSOR\HH 'LUHFWRU ZDV JUDQWHG '68V URXQGHG GRZQ WR WKH QHDUHVW
YHVWHG EXW PXVW EH GHIHUUHG XQWLO WHUPLQDWLRQ RI %RDUG PHPEHUVKLS
K\SRWKHWLFDO LQYHVWPHQW LQ RXU FRPPRQ VWRFN LQFOXGLQJ DFFUXLQJ GLY
WKH VDPH WLPH DV GLYLGHQGY SDLG RQ RXU FRPPRQ VWRFN '68V DUH VHWWOH
PHPEHUVKLS

$00 2WKHU &RPSHQVDWLRQ &ROXPQ (

&KDULWDEOH ODWFKLQJ &RQWULEXWLRQV 7KH DPRXQWV UHSRUWHG LQ FROXPQ
HDFK QRQ HPSOR\HH 'LUHFWRU IRU FKDULWDEOH PDWFKLQJ FRQWULEXWLRQV 1
SDUWLFLSDWH LQ RXU FKDULWDEOH PDWFKLQJ JLIW SURJUDP RQ WKH VDPH EDV
FRQWULEXWH RQ D WZR WR RQH EDVLV IRU HYHU\ GROODU GRQDWHG XS WR
LQVWLWXWLRQV

'"HIHUUHG )HH 30DQ IRU 'LUHFWRUYV

(OHFWLYH )HH 8J8HUDMOKH '"HIHUUHG )HH 30DQ IRU 'LUHFWRUV QRQ HPSOR\HH 'LU
DOO RUD SRUWLRQ RI WKHLU FDVK UHWDLQHUV XQWLO WHUPLQDWLRQ RI %RDUG |
HDUQ DGGLWLRQDO DPRXQWY EDVHG RQ D K\SRWKHWLFDO LQYHVWPHQW LQ RXU F
LQ WKH VDPH DPRXQW DQG DW WKH VDPH WLPH DV GLYLGHQGYV SDLG RQ RXU FRPP
WHUPLQDWLRQ RI %RDUG PHPEHUVKLS ,Q OV +HZVRQ 'U DVKLQJWRQ DQG OL
UHVSHFWLYH FDVK UHWDLQHUV

3UR[\ 6WDWHPHQW ge%mmagoiwwcm



zZDEOH BRI &RQWHQWYV

'"HIHUUHG &RPSHQVDWLRQ 'HWBBPBHW V WKH DJJUHIJDWH QXPEHU RI '68V KHOG
'"LUHFWRUxV "HIHUUHG )HH $FFRXQW LQFOXGLQJ PDQGDWRU\ GHIHUUDOV DQ\ HOH

ZDV DV IROORZV

0 & %HFNHUOH

6 'DYLV
, (/| 'DYLV
- $ 'RXGQD

0 $ +HZVRQ

+ -RO\

0 % OF&OHOODQ
$ 0 OXOFDK\

& 3ULQFH

$ ( :DVKLQJWRQ
0 $ :HLQEHUJHU
1 < HVW

5 $ :LOOLDPV

$GGLWLRQDO $UUDQJHPHQWYV

‘H SD\ IRU RU UHLPEXUVH 'LUHFWRUV IRU WUDQVSRUWDWLRQ KRWHO IRRG DQG R
DQG &RPPLWWHH PHHWLQJY 'LUHFWRU RULHQWDWLRQ RU RWKHU UHOHYDQW HGXI

6WRFN 2ZQHUVKLS *XLGHOLQHV IRU 1RQ (PSOR\HH "LUHFWRU\

2XU VWRFN RZQHUVKLS JXLGHOLQHV IRU QRQ HPSOR\HH 'LUHFWRUV DUH LQWHQGH
LQWHUHVWY RI RXU VKDUHKROGHUY 6WRFN RZQHUVKLS IRU WKH SXUSRVH RI WKH
'LUHFWRU VKDUHV KHOG LQGLUHFWO\ WKDW DUH EHQHILFLDOO\ RZQHG E\ WKH 'LL
WUDQVDFWLQJ LQ GHULYDWLYH LQVWUXPHQWY OLQNHG WR WKH SHUIRUPDQFH RI |

6WRFN 2ZQHUVMKLS &RPSOLDQFH|ZLWK

*XLGHOLQH DV b OXGBWRFAHRZQHUVIKLS 2ZQHUVKLS
RI $QQXDO &DVK SHWDXQBWHOLQHV"Y 7KUHVKROG |

0 & %HFNHUOH [ <HV <HV
"6 'DYLV [ <HV <HV
., (I 'DYLV [ <HV <HV
- $ 'RXGQD [ <HV 1R
0 $ +HZVRQ [ <HV 1R
+ -RO\ [ <HV 1R
0 % OF&OHOODQ [ <HV <HV
$ 0 OXOFDK\ [ <HV <HV
& B3ULQFH [ <HV <HV
$ ( :DVKLQJWRQ [ <HV <HV
0 $ HLQEHUJHU [ <HV 1R
1 < :HVW [ <HV 1R
5 $ :LOOLDPV [ <HV <HV

1RQ HPSOR\HH 'LUHFWRUYV KDYH ILYH \HDUV DIWHU ILUVW EHFRPLQJ VXEMHFW WR \
RZQHUVKLS WKUHVKROG
-RLQHG %RDUG ZLWKLQ SDVW ILYH \HDUYV

ge%mmagoﬁwm:m 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

WHP $GYLVRU\ 9RWH WR $SS
([HFEXWLYH 2I1ILFHU &RPSHQVDW

7KH %RDUG RI '"LUHFWRUV UHFRPPHQGV WKDW
LQ DQ DGYLVRU\ PDQQHU )25 DSSURYDO RI WK
RI RXU QDPHG H[HFXWLYH RIILFHUV DQG WKH
FRPSHQVDWLRQ SKLORVRSK\ SROLFLHV DQG S
GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLF
& $ VHFWLRQ RI WKLV 3UR[\ 6WDWHPHQW

%HIRUH \RX YRWH BEdzle] FDVWLQJ \RXU 6D\ RQ 3D\ YRWH ZH HQFRXU
\RX WR UHDG WKH

IRU DGGLWLRQDO :HWI'EDIFCR\QWQQXHG WR PLWLIJDWH WKH LPSDFW RI WKH| SDQGHPL

RXU H[HFXWLYH FRPPXQLWLHV DQG HPSOR\HHV LQFOXGLQJ WKH GLVWULEX
FRPSHQVDWLRQ RXU JOREDO YDFFLQH VXSSO\ WR ORZ DQG PLGGOH LQFRPF
: &RPSHQVDWLRQ|? 2XU ILQDQFLDO SHUIRUPDQFH ZDV VWURQJ GHVSLWH FRQWL
'LVFXVVLRQ DQG RQJRLQJ &29," SDQGHPLF
$QDO\VLV RQ SDPUHV
W R : 2XU QDPHG H[HFXWLYH RIILFHUVx FRPSHQVDWLURQ LV DO
SHUIRUPDQFH ZLWK DQQXDO LQFHQWLYHV SD\RXWV DOLJQ}
. (HEXWILYH SHUIRUPDQFH VKDUH XQLWV 368V SD\LQJ RXW EHORZ WDU.

RQ ILQDQFLDO UHVXOWY DQG RXU UHODWLIYH WRWD!
&RPSHQVDWLRQ 7Dé§|
RQ SDJHV WR YRUPDQFH GXULQJ WKH SHUIRUPDQFH SHULRG

z :H FRQVLGHUHG RXU 6D\ RQ 3D\ YRWH UHVXOW HQJDJH
RQ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP WR XQGHUVWI
FKDQJHV WR RXU SROLFLHVY DQG SURFHGXUHV WR [LQFRUSRI

‘H EHOLHYH RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV SURPF
YDOXH FUHDWLRQ DQG DUH VWURQJO\ DOLJQHG ZLWK WKH OR
VKDUHKROGHUV 7KH JXLGLQJ SULQFLSOHV RI RXU H[HFXWLYH
WR EH SD\ IRU SHUIRUPDQFH DFFRXQWDELOLW\ IRU VKRUW W
DOLJQPHQW ZLWK VKDUHKROGHUVx LQWHUHVWY DQG PDUNHMW

‘H DVVHVV SHUIRUPDQFH E\ UHYLHZLQJ QRW RQO\ ZKDW ILQDC
ZHUH DFKLHYHG EXW DOVR KRZ WKRVH UHVXOWY ZHUH DFKLH)
DFKLHYHG FRQVLVWHQW ZLWK WKH YDOXHV HPERGLHG LQ 2XU

$V DQ DGYLVRU\ YRWH WKH UHVXOWV RI WKLV YRWH ZLOO QR
&RPSDQ\ +RZHYHU WKH %RDUG DQG WKH &RPSHQVDWLRQ %]
RSLQLRQV RI RXU VKDUHKROGHUV 7KH\ ZLOO FRQVLGHU WKH
IXWXUH GHFLVLRQV RQ WKH FRPSHQVDWLRQ RI RXU QDPHG HJ
H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ SROLFLHV DQG SURF

YROORZLQJ RXU $QQXDO OHHWLQJ RI 6KDUHKROGHUV RQ $SUL
YRWH RQ H[HFXWLYH FRPSHQVDWLRQ LV H[SHFWHG WR RFFXU
6KDUHKROGHUV XQOHVV WKH %RDUG PRGLILHV LWV SROLF\ R
DGYLVRU\ YRWHV

3UR[\ 6WDWHPHQW ge%mmagoﬁwwcm



zZDEOH BRI &RQWHQWYV

&ERPSHQVDWLRQ &RPPLWWHH 5|

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV WKH
VHFWLRQ Rl WKLV 3UR[\ 6WDWHPHQW HQWLWOHG U&RPSHQVDWLRQ 'LVFXVVLRQ DQ
UHYLHZ DQG GLVFXVVLRQ WKH &RPPLWWHH KDV UHFRPPHQGHG WR WKH %RDUG W
DQG $QDO\VLVY U DV LW DSSHDUV RQ SDJHV WKURXJK EH LQFOXGHG LQ WKLYV &

<

WKH &RPSDQ\xV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG -DQXDL

5RQDOG $ :LOOLDPV &KDLUPDQ
6FRWW 'DYLV

ODULOO\Q $ +HZVRQ

+XEHUW -RO\

$ (XJHQH :DVKLQJWRQ

Wmaﬁﬁ%&n 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

&ERPSHQVDWLRQ 'LVFXVVLRQ D(

AHUIRUPDOQFH DOG RRPSHQVDWLRQ
EOoHvvDiH 1URP RXI RRPSHOVDWIHQ %HQHILWY &RPPLWWHH
| S a=Y=X; JUA

| 6D\ RQ 3D\ BHVXOWY DOG 6KDIWHKROGHU (QJDIJHPHQW

[ $QQXDO QEHQWIYH *RDOV DQG 3HUIRUPDQFH
| AHUIRIUPDOEH 6KDIUH 8DLW 368 3D\RXW
le(2 IHUIRUPDQEH DQG &RPSHQVDWLRQ 'HFLVLRQV

LWKHU 1DPHG ([HEXWIYH 2IILFHU 3HUIRUPDQFH

[eERPSHOVDWIRQ 'HEIVIRQV IRU 3HUIRUPDQFH

OO0O0OooOoOoa

(r

T

EFXWIYH &RPSHOQOVDWI RQ 3KLORVRSK\
LH\ VHDWXUHY BRI 2X1U ([HEXWI YH kRPSHQVDWLRQ 3URJUDP

[xicigr 2jiQFLsoHy

&RPSROHQWYV RI ([HFXWIYH &RPSHQVDWLRQ

lkDVvH 6DODUN $0QXDO QEHQWIYHI DQG /RQJ 7THUP ,QFHQWLYHV
lrHeExwi vy 3HUTX I VI WHY 2WKHU %HQHILWYV

[eRPSHQVDWIRQ 7ZDUIHW 6HWWI Qb 3URFHVV DQG 3D\ 3RVLWLRQ
| 2D\ 01 [ DW 7DUJHW

(mym

aoo.

IHHU *IJRXSV IRL] 3D\ DOG BHUIRUPDQFH
KIHEXWI YH 3HHU *URXS
O RRPSHWIWRU &RPSRVLWH 3HHU *URXS

O

RRPSHQVDWIRQ '"HFI VLRQ 3URFHVYV
LPSRUWDQEH RI 2X1 &UHGR ADAOXHVILQ $VVHVVLQJ 3HUIRUPDQFH

BVVHVVI Q1 7ZKH KDW IDQG 7KH +RZ

O

O E0l101 0] RRPSHOVDWIRQ WR AKH :KDW DQG 7KH +RZ

*RYHUQDOQFH RI (THEXWIYH &RPSHQVDWLRQ
FRYHUQDQEH RI ([HEXWIIYH &RPSHQVDWLRQ
LQGHSHQGHQEFEH RI1 &RPSHOVDWLRQ &RQVXOWDQW

IWIRQDO QIRUPDWIRQ &RQFHUONIQJ ([HFXWLYH &RPSHQVDWLRQ
[BEvH BRI 7DOd\ 6KHHWYV

Pl WHG (PSOR\PHQW SUUDQIHPHQWY DQG $JUHHPHQWYV

[EWREN 2ZQHIUIVKI S *X1 GHOILQHV IR 1DPHG ([HFXWLYH 2IILFHUYV
LWIHEXWI YH &QRPSHQVDWIRQ 5HFRXSPHQW 3ROLF\

ZD[ PSDEW RQ &RIPSHQVDWLRQ

[ERPSHOVDWIRQ 'HEIVIRQV IRU 3HUIRUPDQFH

»
ooooooll oo
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lzbEoH rRI &aRQWHQWYV

SHUIRUPDQFH DQG &RPSHQVDWLRQ
$ OHVVDJH IURP 2XU &RPSHQVDWLRQ %HQHILWV &RPPLWWHH

'"HDU )HOORZ 6KDUHKROGHUYV

'HVSLWH FRQWLQXHG &29," UHODWHG FKDOOHQJHV WKH &RPSDQ\ GHOLYHUHG V\
JOREDOO\ ZLWK FRPPLWPHQWY WR HTXLWDEO\ VXSSO\ WKH ZRUOGxV PRVW YXOQF
JURZWK DQG ZH LQFUHDVHG RXU GLYLGHQG IRU WKH WK FRQVHFXWLYH \HDU 2X
FRQWLQXHG LQYHVWPHQW LQ 5 ' DQG LQQRYDWLRQ ZLOO SURSHO WKH &RPSDQ\xV
&RQVXPHU +HDOWK EXVLQHVV ZLOO DOORZ WKH WZR QHZ FRPSDQLHV WR KDUQHV\

2XU 6D\ RQ 3D\ YRWH ZRQ PDMRULW\ VXSSRUW DW ‘H GLVFXVVHG WKH YRWHFE
UDWLRQDOH IRU ZK\ ZH H[FOXGH VSHFLDO LWHPV IURP QRQ *$$3 (36 DQG WKHLU LI
HQKDQFHG RXU SURFHVYV IRU UHYLHZLQJ DQG FRQVLGHULQJ LWHPV H[FOXGHG IURI
WKH IDFWRUV ZH FRQVLGHU LQ GHWHUPLQLQJ ZKHWKHU WR DGMXVW LQFHQWLYH ¢
DGMXVWPHQWY WR LQFHQWLYH SODQ UHVXOWY ZHUH ZDUUDQWHG DQG WKH FRPS
LWHPV WKURXJK WKHLU LPSDFW RQ RXU ORQJ WHUP HTXLW\ FRPSHQVDWLRQ

5HIOHFWLQJ RXU VWURQJ UHVXOWY WKH HOWHUSULVH DQQXDO LQFHQWLYHV ¢
GLVFUHWLRQ WR ORZHU WKH SD\RXW IURP WR WR DOLJQ WKH SD\RXW PR
GLG QRW DGMXVW RXU 368 JRDOV GXH WR &29,' R XU 368V SDLG RXW EHOI

-RKQVRQ -RKQVRQ EHJLQV D QHZ HUD LQ DV -RDTXLQ 'XDWR DVVXPHG WKH UR
*RUVN\ WUDQVLWLRQHG WR EHFRPH RXU ([HFXWLYH &KDLUPDQ (IIHFWLYH -DQXDU\
UHIOHFW WKHLU QHZ UROHYV

2XU &RPPLWWHH &KDLUPDQ OU :LOOLDPV ZLOO FRQFOXGH KLV VHUYLFH WR WKH
FRQILGHQW WKDW WKH IXWXUH RI WKH &RPSDQ\ LV VWURQJ DQG VXSSRUWHG E\ D
DOLJQV ZLWK VKDUHKROGHUYV

‘H WKDQN \RX IRU \RXU FRQWLQXHG IHHGEDFN DQG UHVSHFWIXOO\ UHTXHVW \RXU
6LQFHUHO\

go'ﬂm/mnageMwn 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

6 XPPDU\
2XU &UHGR

6LQFH 2XU &UHGR KDV JXLGHG XV LQ IXOILOOLQJ RXU UHVSRQVLELOLWLHV WR
VKDUHKROGHUV ,Q DVVHVVLQJ RXU QDPHG H[HFXWLYH RIILFHUVx FRQWULEXWLRQ
DV ZHOO DV KRZ WKRVH UHVXOWY ZHUH DFKLHYHG :H FRQVLGHU ZKHWKHU WKH Gl
FRQVLVWHQW ZLWK WKH YDOXHV HPERGLHG LQ 2XU &UHGR DQG WKH ORQJ WHUP L

6D\ RQ 3D\ 5HVXOWYV DQG 6KDUHKROGHU (QJDJHPHQW

$SSUR[LPDWHO\ RI WKH YRWHYV ZHUH FDVW LQ IDYRU RI RXU H[HFXWLYH FRPSHC
6WDWHPHQW WKH U6D\ RQ 3D\U YRWH ‘H WDNH RXU 6D\ RQ 3D\ UHVXOWYV VHULRX
RXU IDOO HQJDJHPHQW VHDVRQ :H GHVFULEH RXU 6D\ RQ 3D\ UHVXOWV ZKDW ZH
SDJH

&RPSDQ\ 3HUIRUPDQFH DQG $QQXDO ,QFHQWLYHYV

'"HVSLWH FRQWLQXHG &29," UHODWHG FKDOOHQJHV WKH &RPSDQ\ GHOLYHUHG V)
ILQDQFLDO JRDOV :H DOVR SHUIRUPHG ZHOO DJDLQVW NH\ HOWHUSULVH VWUDWH
RI WDUJHW

7R DOLJQ WKH HQWHUSULVH SD\RXW PRUH FORVHO\ ZLWK WKRVH Rl WKH EXVLQHV\
WKH HQWHUSULVH DQQXDO LQFHQWLYH SD\RXWV IURP WR 'H GHVFUL
SHUIRUPDQFH XQGHU U $QQXDO ,QFHQWLYH *RDOV DQG 3HUIRUPDQFHU RQ SDJH

SHUIRUPDQFH 6KDUH 8QLW 368 3D\RXW

2XU 368V SDLG RXW DW RI WDUJHW :H GLG QRW DGMXVW RXU JRDOV G X
WKH SHUIRUPDQFH RI RXU 368V LQ PRUH GHWDLO RQ SDJHV  WR
&RPSHQVDWLRQ IRU SHUIRUPDQFH DQG &(2 7TUDQVLWLRQ
7KH %RDUG DSSURYHG $OH[ *RUVN\xV DQQXDO LQFHQWLYH SD\RXW DW RI

VWUDWHILF SHUIRUPDQFH RI WKH &RPSDQ\ 7KH %RDUG XVHG LWV GLVFUHWLRQ L
HI[HFXWLYH RIILFHUV LQFOXGLQJ WKH &(2 DV GHVFULEHG LQ PRUH GHWDLO RQ SEL
WHUP LOQOFHQWLYH DZDUG EDVHG RQ SHUIRUPDQFH DW RI WDUJHW

$V DQQRXQFHG RQ $XJIXVW -RDTXLQ 'XDWR DVVXPHG WKH UROH RI &KLHI ([H
FRQMXQFWLRQ ZLWK WKH &(2 WUDQVLWLRQ WKH %RDUG DSSURYHG FRPSHQVDWLF
WKHVH FKDQJHV DV ZHOO DV WKH SHUIRUPDQFH DQG FRPSHQVDWLRQ RI RXU RWK

3UR[\ BWDWHPHQW go%menqgo%wm



lzbEoH rRI &aRQWHQWYV

6D\ RQ 3D\ 5HVXOWY DQG 6KDUHKROGHU (QJDJHPHQW
:KDW ZH KHDUG

$SSUR[LPDWHO\ RI WKH YRWHYVY ZHUH FDVW LQ IDYRU RI RXU HI[HFXWLYH FRPSHC
6WDWHPHQW WKH U6D\ RQ 3D\U YRWH ‘H WDNH RXU 6D\ RQ 3D\ UHVXOWY VHULRX
RXU IDOO HQJDJHPHQW VHDVRQ :H GHVFULEH RXU U6KDUHKROGHU (QJDJHPHQWU

2XU LQYHVWRUV JHQHUDOO\ VXSSRUWHG WKH RYHUDOO GHVLJQ RI RXU H[HF.
SHUIRUPDQFH EDVHG DQG ORQJ WHUP HTXLW\ EDVHG FRPSHQVDWLRQ WKDW

g_);

a 7KH\ DOVR JHQHUDOO\ VXSSRUWHG H[FOXGLQJ OLWLIJDWLRQ FKDUJHV IURP H
QRW ZDQW WR FUHDWH D SHUYHUVH LQFHQWLYH WR QRW VHWWOH OLWLJDWIL

a 2XU LQYHVWRUV ZDQWHG PRUH LQIRUPDWLRQ RQ ZKHWKHU DQG KRZ WKH &RI

HI[FOXGHG IURP QRQ *$$3 (36 LQ DQG DQG ZKHWKHU WKH &RPPLWWHH .
GXH WR WKHVH FKDUJHV

KDW ZH GLG

6KDUHKROGHU (QJRJBIPYRRQVH WR RXU 6D\ RQ 3D\ YRWH ZH UHDFKHG RXW WR
UHSUHVHQWLQJ RYHU RI RXWVWDQGLQJ VKDUHV RU DERXW RI VKDUHV KHOG
UHSUHVHQWLQJ RI RXU VKDUHV RXWVWDQGLQJ RU DERXW RI VKDUHV KHOG E

ILUPVY DQG RWKHU LQWHUHVWHG SDUWLHV LQFOXGLQJ WKH ,QYHVWRUV IRU 2SLRL
/IHDG 'LUHFWRU SDUWLFLSDWHG LQ PDQ\ RI WKHVH PHHWLQJV LQFOXGLQJ ZLWK
GLVFXVVHG RXU YRWH DQG SRWHQWLDO DFWLRQV LQ HDFK RI WKH VHYHQ UHPDLQ
TXDUWHU RI

2XU &RPSHQVDWLRQ@KHJRRPPEWWHH FRQVLGHUHG WKH LPSDFW RI OLWLIJDWLRQ FK|
HIHFXWLYHVx FRPSHQVDWLRQ

m;

ODQDIJHPHQWxXxV FRPSHQVDWLRQ LV LPSDFWHG E\ OLWLIJDWLRQ FKDUJHV EHFI

m;

7KH YDVW PDMRULW\ RI VHQLRU PDQDJHPHQW FRPSHQVDWLRQ DQG ZHDOWK |

m;

7TKHUHIRUH ZH EHOLHYH RXU FRPSHQVDWLRQ SURJUDP LV VWURQJO\ DOLJQH
K\ ZH H[FOXGH VSHFLDO LWHPV LQFOXGLQJ RSLRLG UHODWH& IOH W& RPIPW WRMH HK D U
UHHYDOXDWHG DQG UHFRQILUPHG WKH UDWLRQDOH IRU ZK\ ZH H[FOXGH OLWLJDW!|

a /LWLIJDWLRQ FKDUJHV WHQG WR VWHP IURP HYHQWYV WKDW WRRN SODFH EHIF

a ‘H HQWHU VHWWOHPHQWY IRU GLIIHUHQW UHDVRQV RIWHQ ZLWKRXW DQ\ DG
VKDUHKROGHUVXx EHVW LQWHUHVWYV

a /LWLIDWLRQ RXWFRPHV DUH RIWHQ IOXLG DQG MXGJHPHQWY DJDLQVW WKH
SURFHVVHVY WKDW FDQ VSDQ PXOWLSOH \HDUV 7KLV IDFW LV GHPRQVWUDWH
OLWLJDWLRQ

a ,QFOXGLQJ WKHVH OLWLJDWLRQ FKDUJHV ZRXOG FUHDWH DQ LQFHQWLYH WR
WKH ORQJ WHUP LQWHUHVWY RI RXU VKDUHKROGHUYV

a ([FOXGLQJ VSHFLDO LWHPV IURP LQFHQWLYH SODQ UHVXOWYV LV FRPPRQ SUD
*$$3 DGMXVWPHQWY KDYH EHHQ ORZHU WKDQ RXU FRPSHWLWRUV DV D SHUF

a 6SHFLDO LWHPV DUH QRW DOLJQHG ZLWK WKH RSHUDWLRQDO ILQDQFLDO SHI
LOQOKHUHQWO\ XQSUHGLFWDEOH DV WR DPRXQW DQG WLPLQJ

&ULWHULD IRU (YDOXDWLQJ ,WHPV ([FOXGHG IURP 1RRQH*&FRPBPHWMHRIFREH/ DEBV K G
IDFWRUV LQ LWV HYDOXDWLRQ RI ZKHWKHU DQG KRZ H[FOXGHG LWHPV ZRXOG DIIH
FRQVLGHU WKHP LQ IXWXUH \HDUV 7KH WDEOH EHORZ OLVWYV VRPH RI WKH IDFWRI
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zZDEOH BRI &RQWHQWYV

J)DEFWRU ‘&RPPLWWHH SHUVSHFWLYH

,QYHVWRU IHHGEDFN :H FRQVLGHUHG IHHGEDFN IURP RXU VKDUHKROGHUNVM UHJDU
SROLFLHVY DQG GHFLVLRQV

,PSDFW WR VKDUHKROBHWRWVLGHUHG WKH LPSDFW RI VSHFLDO LWHPV RQ RXU VK

2SHUDWLRQDO SHUIRUWRFRBRBWLGHUHG WKH RSH
,QFOXGLQJ VSHFLDO LWH

UDWLRQDO U oOwvVvV GXULQJ WK
L P
FKDOOHQJHV VLQFH WKH D
U

D HV X H
V LQ RXU (36 JRDOV ZRXJG FUHD\
PRXQWVY DQG WLPLQJ DUH XQSUH

ODIJQLWXGH RI VSHFLDW® EFRMHMVLGHUHG WKH RYHUDOO LPSDFW RI VSHFLDO|[LWHPV |

'"HWHUPLQDWLRQ RI UH—NSRQVLEH@JH_—MB\ZKHWKHU WKHUH LV D GHWHUPLQDWLRQ RI
HODWHG WR OLWLJDWLRQ FKDUJHV

6KDUHKROGHU DOLIQPHHERQVLGHUHG WKH LPSDFW RI VSHFLDO LWHPV RQ@ RXWVW

RWKHU SHUIRUPDQFH PHDVXUHYV LQ RXU LQFHQWLYH SODQV

5ROH RI FXUUHQW H[HRAXMRLYWHVGHUHG WKH UROHV RI WKH H[HFXWLYHYV GXULQJ WHK

GHWHUPLQLQJ ZKHWKHU DGGLWLRQDO DFWLRQ LV DSSURSU

BURFHVYV ,PSURY®PWG/VRQ RXU VKDUHKROGHU IHHGEDFN WKH &RPPLWWHH HQKDQF
FRQVLGHULQJ LWHPV H[FOXGHG IURP QRQ *$$3 SHUIRUPDQFH PHDVXUHV IRU DC
FRPSHQVDWLRQ WKH &RPPLWWHH

JRUPDOL]HG WKH FROODERUDWLRQ ZLWK WKH $XGLW &RPPLWWHH E\ FRQGXF!
I[URP QRQ *$$3 SHUIRUPDQFH PHDVXUHV IRU WKH SXUSRVH RI PHDVXULQJ UH\
LQFHQWLYH SODQV

&RQVLGHUHG ZKHWKHU DQ\ H[FOXGHG LWHP ZDUUDQWHG FRQVLGHUDWLRQ L
RU ORQJ WHUP LQFHQWLYH SODQV

'LVFORVHG LWV GHFLVLRQV DQG D UHFRQFLOLDWLRQ RI QRQ *$$3 ILQDQFLDO

&RPPLWWHH 'LVKUWHS\RAFRRA WWHH GLVFXVVHG WKH SRWHQWLDO XVH RI GLVFUHWLRQ
DGMXVWPHQW LWHPV LQFOXGLQJ EXW QRW OLPLWHG WR

QJ;

,QFOXGLQJ DOO RU D SDUW RI WKH DGMXVWPHQW LWHP LQ WKH FDOFXODWLF

QJ;

8VLQJ GLVFUHWLRQ WR UHGXFH LQFHQWLYH SODQ SD\RXWV DQG

QJ;

5HGXFLQJ WKH JUDQW YDOXH RI ORQJ WHUP LQFHQWLYH DZDUGYV

JLVEDO &RPPLWWHH &RPSHQWVBW L&RRP PHMLW HRIOMRQVLGHUHG WKH LPSDFW RI LQF
VSHFLDO LWHPV RQ LQFHQWLYH SD\RXWV DQG GHWHUPLQHG WKDW QR DGMXVWPH(
&RPPLWWHH DOVR UHFRQVLGHUHG WKH GHFLVLRQV RQ LQFHQWLYH SODQ UHVX
WKH FRQVLGHUDWLRQV RXWOLQHG DERYH WKH &RPPLWWHH GHWHUPLQHG WKDW C
RI OLWLJDWLRQ FKDUJHV 7KH &RPPLWWHH EHOLHYHV WKLV LV DSSURSULDWH EHF

a /LWLIJDWLRQ LPSDFWV PDQDJHPHQWxXxV FRPSHQVDWLRQ WKURXJK LWV HIIHFW
ORQJ WHUP HTXLW\ EDVHG FRPSHQVDWLRQ

m»

1R RSLRLG UHODWHG FKDUJHV ZHUH H[FOXGHG IURP RXU DGMXVWHG F

m»

7KH HYHQWY DQG GHFLVLRQV WKDW WRIVRO® HIELAQRWEBNH. RQ MKDAJJIJHYV RFFXUUE
HI[HFXWLYHV DVVXPHG WKHLU FXUUHQW UROHV

7KH OLWLIJDWLRQ FKDUJHVY UHODWH WR VHWWOHPHQWY WKDW UHVROYH SURI
VWDNHKROGHUV ZLWKRXW DQ\ DGPLVVLRQ RU ILQGLQJ Rl ZURQJGRLQJ

a 7KH &RPSDQ\ ZzDV D UHVSRQVLEOH DFWRU LQ WKH RSLRLG PDUNHW ZLWK SU|
DQG DFFRXQWHG IRU OHVV WKDQ RI WKH WRWDO RSLRLG SUHVFULSWLRQV
2NODKRPD 6XSUHPH &RXUW DQG WKH 6XSHULRU &RXUW LQ &DOLIRUQLD UHMF
FROWULEXWHG WR WKH RSLRLG FULVLV

3UR[\ BWDWHPHQW goﬂvmwnqgo%wm



zZDEOH BRI &RQWHQWYV

$QQXDO ,QFHQWLYH *RDOV DQG 3HUIRUPDQFH
3HUIRUPDQFH DJDLQVW RXU (QWHUSULVH JLOQDQFLDO *RDC

JLOQDQFLDO *RDOV

2XU HQWHUSULVH ILQDQFLDO WDUJHWV DOLJQ ZLWK WKH JXLGDQFH ZH SURYLGHG
FRPSHQVDWLRQ WR KRZ HIIHFWLYHO\ ZH GHOLYHU RQ RXU SXEOLF FRPPLWPHQWYV
REMHFWLYH RI FUHDWLQJ ORQJ WHUP VXVWDLQDEOH YDOXH RXU SURGXFW SRUWI
U2XU $QQXDO ,QFHQWLYH *RDO 6HWWLQJ 3URFHVVU RQ SDJH IRU GHWDLOV

‘H HVWDEOLVKHG PD[LPXP DQG WKUHVKROG SD\RXW OHYHOV DURXQG WKH ILQDQFI
SHUIRUPDQFH IRU HDFK PHWULF ,I| SHUIRUPDQFH IDOOV EHWZHHQ WKUHVKROG DQ
GHWHUPLQH WKH SD\RXW IDFWRU XVLQJ LQWHUSRODWLRQ ,I SHUIRUPDQFH IDOOV
WKDW JRDO LV

YRU WKH SXUSRVHV RI DVVHVVLQJ SHUIRUPDQFH XQGHU RXU DQQXDO LQFHQWLYH
ILQDQFLDO PHDVXUHV WKDW KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK DFFRXQ
*$$3 DV GHWDLOHG RQ SDJH

JLQDQFLDO 5HVXOWYV

$W WKH HQWHUSULVH OHYHO ZH H[FHHGHG RXU ILQDQFLDO JRDOV IRU RSHUDWLR
(QWHUSULVH UHVXOWYV ZHUH GULYHQ E\ RYHUDOO VWUHQJWK LQ RXU EXVLQHVV X(
GURYH ORZHU WKDQ H[SHFWHG FRQVROLGDWHG WD[ H[SHQVH DQG HPSOR\HH UHOL
EXVLQHVYV XQLW UHSRUWLQJ

:KLOH RXU 3KDUPDFHXWLFDOV DQG &RQVXPHU +HDOWK EXVLQHVVHYV VKRZHG VWUF
UHODWHG XQFHUWDLQW\ LQ WKH PDUNHW IRU HOHFWLYH PHGLFDO SURFHGXUHV D
OHG7HFK EXVLQHVV WR XQGHUSHUIRUP DJDLQVW LWV ILQDQFLDO JRDOV

$V VKRZQ EHORZ RXU RYHUDOO HQWHUSULVH ILQDQFLDO SHUIRUPDQFH UHVXOWH
XQGHU RXU DQQXDO LQFHQWLYH SODQ

7TKUHVKROG7DUJH OD[LPXP 5HVXO V&DOFXO WHIG JKW I
3D\RXW 3D\RXW 3D\RXW 3D\RX 3D\RXW

3D\RXW
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zZDEOH BRI &RQWHQWYV

SHUIRUPDQFH DJDLQVW RXU (QWHUSULVH /RQJ 7THUP 6WUDWH.
6WUDWHILF *RDOV

7KH VWUDWHILF SD\RXW IDFWRU LV GHWHUPLQHG E\ WKH &RPPLWWHH ZLWKLQ D U
SHUIRUPDQFH YHUVXV RXU VWUDWHJLF REMHFWLYHV

2XU VWUDWHJILF REMHFWLYHV FRYHU D UDQJH RI LWHPV FULWLFDO WR ERWK RXU
RXU RSHUDWLRQDO H[HFXWLRQ SURGXFW GHYHORSPHQW DQG SLSHOLQH JURZWK
FRQWLQXHG JURZWK DQG SHUIRUPDQFH DJDLQVW RXU (QYLURQPHQWDO 6RFLDO

1RW DOO VWUDWHJILF JRDOV DUH PHDVXUHG DJDLQVW TXDQWLWDWLYH SHUIRUPDQ
FRQVLGHUV ERWK TXDQWLWDWLYH DQG TXDOLWDWLYH UHVXOWY DQG DSSOLHV GL
SD\RXW IDFWRU

6WUDWHILF SHUIRUPDQFH

,Q JHEUXDU\ WKH &¢RPPLWWHH DSSURYHG VWUDWHILF JRDOV DOLJQHG ZLWK O
HYDOXDWLRQ RI RXU SHUIRUPDQFH DJDLQVW RXU VWUDWHJLF JRDOD/S SURE &IRIPW H\
UHFRJQL]HG ERWK WKH VXFFHVVHVY DQG GLVDSSRLQWPHQWYV ZH H[SHULHQFHG GXU
VWUDWHILF JRDOV DQG UHVXOWYV LV VKRZQ LQ WKH IROORZLQJ WDEOH

6WUDWHJILF *RDOV $VVHVVPHQW +LJKOLJKWYV

&ULWLFDO %XVLRHNWVLQFUHDVHG RXU RSHUDWLRQV DQG FDSDELOLWLHY DV D GLJL
2EMHFWLYHYV VROXWLRQV DQG DFWLYDWLQJ DQ RSHQ VRXUFH OHDUQLQJ FRP

Q-

‘H PHW RXU HQWHUSULVH WHFKQRORJ\ JRDOV OHYHUDJLQJ GLJ
(QWHUSULVH SULRULWLHV :H DOVR FRQWLQXHG WR PRGHUQL]H
F\EHUVHFXULW\ IRXQGDWLRQ HQKDQFH RXU QHWZRUN SHUIRUP|
FORXG DGRSWLRQV

Q-

‘H VXFFHVVIXOO\ DFFHOHUDWHG EXVLQHVV RXWFRPHV WKURXJK
LPSURYLQJ HOQOWHUSULVH SURJUDPYV DQG KDUQHVVLQJ ( &RPPHL

'H IRFXVHG RQ FRQYHUJHQFH RSSRUWXQLWLHY WR PHHW RXU /X

Q-

Q-

‘H SDUWLDOO\ PHW RXU VXSSO\ FKDLQ LPSURYHPHQW JRDOV :H
PDUJLQ JRDO EXW ZH PLVVHG RXU OHG7HFK JURVV PDUJLQ JRDC

a:H SHUIRUPHG VWURQJO\ DJDLQVW RXU SURGXFW SLSHOLQH YDC
+RZHYHU VRPH QHZ SURGXFWVY H[SHULHQFHG GHOD\V

(QYLURQPHQWD@ :H DFKLHYHG RXU GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ JRDOV P
6RFLDO *RYHUQDHFBHOH 93V %ODFN DQG $IULFDQ $PHULFDQ 'LUHFWRUV DQG 93\

*
(6 a:H PDGH VXEVWDQWLDO SURJUHVYV DJDLQVW RXU KXPDQ FDSLWD

HQKDQFLQJ RXU WDOHQW SLSHOLQH DQG VXFFHVVLRQ SODQQLQ
&RPPLWWHH DQG EXVLQHVV XQLW OHDGHUV

‘H PHW RXU TXDOLW\ DQG FRPSOLDQFH REMHFWLYHV FORVLQJ I
WKH QXPEHU RI KHDOWK DXWKRULW\ DFWLRQV

Q-

‘H DFKLHYHG DOO RXU NH\ VDIHW\ JRDOV

Q-

Q-

:H DFKLHYHG NH\ PLOHVWRQHVY RQ SODVWLFVY DQG UHQHZDEOH

(QWHUSULVH 6WUDWHJLF 3D\RXW )DFWRU
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zZDEOH BRI &RQWHQWYV

$QQXDO ,QFHQWLYHYV

7KH DQQXDO LQFHQWLYH SD\RXWV IRU RXU &(2 DQG RWKHU QDPHG H[HFXWLYH
RQ VWUDWHJILF JRDOV OHVVUV *RUVN\ :RON 6WRIIHOV DQG 'XDWR ZHUH PHD\
ILQDQFLDO JRDOV ZHUH ZHLJKWHG 3KDUPDFHXWLFDOV HQWHUSULVH +HU V

SKDUPDFHXWLFDOV EXVLQHVYV

2XU ILQDQFLDO JRDOV DUH HYDOXDWHG DJDLQVW LGHQWLILHG WKUHVKROG WDUJ
SD\RXW IDFWRUVY DUH GHWHUPLQHG E\ WKH &RPPLWWHH LQ LWV VROH GLVFUHWLF
VWUDWHJILF JRDOV ,Q DGGLWLRQ WKH &RPPLWWHH PD\ DGMXVW LQGLYLGXDO DZCL

VXEMHFW WR WKH Rl WDUJHW PD[LPXP
7KH SD\RXWV FDQ UDQJH IURP WR Rl WKH WDUJHW DZDUG DV LOOXVWUDWHG
3D\RXW )DFWRU 3D\RXW 5DQJH

6 XPPDU\ RI 1DPHG ([HFXWLYH 2IILFHU $QQXDO ,QFHQWLYH 3D

7KH ILQDO SD\RXW IDFWRU IRU OHVVUV *RUVN\ :RON 6WRIIHOV DQG 'XDWR LV VKF

. 3D\RXW .
THLIKW )DFWRU\ﬁ "HLJKWHG 3I

(QWHUSULVH J)LQDQFLDO
(QWHUSULVH 6WUDWHJILF
&DOFXODWHG (QWHUSULVH 3D\RXW )DFWRL

'LVFUHWLRQDU\ 5HGXFWLRQ
J)LQDO (QWHUSULVH 3D\RXW )DFWRU

7KH &RPPLWWHH XVHG LWV GLVFUHWLRQ WR UHGXFH WKH DQQXDO LQFHQWLYH SD
RQ HQWHUSULVH SHUIRRLDWHWR DOLIQ WKH HQWHUSULVH SD\RXWV PRUH FORVH
6WURQJ ILQDQFLDO PDQDJHPHQW DW WKH FRUSRUDWH OHYHO GURYH ORZHU WKDAC

UHODWHG EHQHILWY FRVWY WKDW DUH QRW UHIOHFWHG LQ EXVLQHVV XQLW UHSR

OV 7DXEHUWXV DQQXDO LQFHQWLYH SD\RXW IDFWRU RI ZDV EDVHG RQ WKH S
7KH ILQDQFLDO FRPSRQHQW RI OV 7DXEHUW V DZDUG LQFOXGHG ERWK HQWHUSUL'
SHUIRUPDQFH
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zZDEOH BRI &RQWHQWYV

2XU $QQXDO ,QFHQWLYH *RDO 6HWWLQJ 3URFHVV

,Q WKH IDOO ZH XQGHUWDNH D ULJRURXV SODQQLQJ SURFHVV WR GHYHORS RXU J
WR GHYHORS WKH HVWLPDWHY WKDW ZH SURYLGH WR WKH LQYHVWPHQW FRPPXQL
SURPRWH ORQJ WHUP VXVWDLQDEOH YDOXH FUHDWLRQ 7KH SULQFLSOHV ZH IROC

z

z

2SHUDWLRQDIDED@HYWK RXU VWUDWHILF REMHFWLYH WR H[FHHG PDUNHW JURZ

$GMXVWHG 2SHUD&R®QIDEHBKRXU VWUDWHJILF SODQ ILQDQFLDO SULQFLSOHV F
VWUDWHJILHV

JUHH &DVK YORZHW VSHFLILF OHYHOV RI SURGXFWLYLW\ DQG DGMXVW IRU VLJQL

VHW RXU RSHUDWLRQDO VDOHV JURZWK JRDO FRQVLGHULQJ

*URZWK RI NH\ SODWIRUPVY DFURVY RXU SRUWIROLR DQG UHFRYHU\ IURP WKH &2
6.8 UDWLRQDOL]DWLRQ LQ RXU &RQVXPHU +HDOWK EXVLQHVYV DQG DQWLFLSDWF
GXH WR FRPSHWLWLRQ IURP ELRVLPLODUY DQG JHQHULFV

VHW RXU DGMXVWHG RSHUDWLRQDO (36 JURZWK JRDO FRQVLGHULQJ
7KH SODQQHG RSHUDWLRQDO VDOHYVY LWHPV QRWHG DERYH DQG RXU ILQDQF|
VHW RXU JUHH &DVK )ORZ JRDO FRQVLGHULQJ

2XU SURGXFWLYLW\ LQ JHQHUDWLQJ IUHH FDVK IORZ IURP QHW LQFRPH
$GMXVWPHQWY IRU VLIQLILFDQW HYHQWYV
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zZDEOH BRI &RQWHQWYV

'"HWDLOV RQ 1RQ *$$3 BHUIRUPDQFH OHDVXUHYV

a 2SHUDWLRQDO 6D@SNUDWREZREDO VDOHYV JURZWK LV WKH VDOHVY FKDQJH
H[FOXGLQJ &29,' YDFFLQH VDOHVY DQG WKH HIIHFW RI FXUUHQF\ WUDQ
RSHUDWLRQDO VDOHV WR UHSRUWHG VDOHV WKH PRVW GLUHFWO\ FRP

5HSRUWHG 6DOHV
&29," 9DFFLQH 6DOHV
&XUUHQF\ 7UDQVODWLRQ

2SHUDWLRQDO 6DOHV

a )UHH &DVK )ORHA &DVK )ORZ LV WKH QHW FDVK IURP RSHUDWLQJ DFWLYL

HTXLSPHQW )RU DQQXDO LQFHQWLYH SXUSRVHV ZH DGMXVWHG HQ

ELOOLRQ WR WDNH RXW WKH LPSDFW RI EXGJHWHG OLWLJDWLRQ UH
DGMXVWPHQWY 7KH ILIJIXUHV DUH URXQGHG IRU GLVSOD\ SXUSRVHYV

&DVK IORZ IURP RSHUDWLQJ DFWLYLWLHV
$GGLWLRQV WR 3URSHUW\ 30DQW DQG (TXLSPH
JUHH &DVK )ORZ
$GMXVWPHQWYV
$GMXVWHG JUHH &DVK )ORZ

QW

PHDVXUHYV

a 6HH ([KLELW WR WKH &RPSDQ\xV &XUUHQW 5HSRUW RQ )RUP
DQG USHFRQFLOLDWLRQ RI 1RQ *$$3 )LQDQFLDO OHDVXUHVU LQ R
LQFOXGHG LQ RXU 3UR[\ PDWHULDOV IRU D EUHDNRXW RI VSHFLD
DPRUWL]DWLRQ H[SHQVH

QJ/ m»

WR DGMXVWHG (36 DQG DGMXVWHG RSHUDWLRQDO (36

‘ $

W X
SHU VK

FWXD
U D
‘LOXWHG (36 DV 5HSRUWHG
6SHFLDO ,WHPV DQG ,QWDQJLEOH ¢
$GMXVWHG (36

&XUUHQF\ 7TUDQVODWLRQ

$GMXVWHG 2SHUDWLRQDO (36

SPRUWL]DWLRQ ([SHQVH

a $GMXVWHG 2SHUDWLRQP®MMBBWHERZW&K DQG DGMXVWHG RSHUDWLRQDO (3

$GMXVWHG RSHUDWLRQDO (36 JURZWK DOVR H[FOXGHV WKH HIIHHR
%HORZ LV D UHFRQFLOLDWLRQ RI GLOXWHG (36 WKH PRVW GLUHE

GXH WR
VODWLR
SDUDEO

WLHV Of
VHUSUL"
ODWHG

6 DUH C

. GDWH(
X U $
D LWHP\

W RI FX
WO\ FR

fotmmonfohmon
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zZDEOH BRI &RQWHQWYV

SHUIRUPDQFH 6KDUH 8QLW 368 3D\RXW
368 3BHUIRUPDQFH YHUVXV *RDOV IRU SHUIRUPDQFH 3HULRGYV

2XU RSHUDWLRQDO VDOHVY H[FHHGHG WDUJHW 'XH WR WKH LPSDFW RI &29,'
SHUIRUPDQFH IHOO EHORZ WDUJHW 2XU 765 FRPSRXQG DQQXDO JURZWK UL

EHORZ

&DOFXODWH!

368 OHDVXUH 7KUHVKRV$G 7DUJHWV\L OD[LPXP\/l/ $FWXDO

3D\RX 3D\RX 3D\RX

2SHUDWLRQDO 6DOHV
PLOOLRQV

&XPXODWLYH
$GMXVWHG 2SHUDWLRQDO (36

5HODWLYH 765 SWV EHORZ (TXDO WRSWV DERYH 3IWV
&$*5 &RPSRVLWH&RPSRVLWH&RPSRVLWH

1RWH 2SHUDWLRQDO VDOHVY DQG FXPXODWLYH DGMXVWHG RSHUDWLRQDO (36 DUH QRQ *$%$3

,] SHUIRUPDQFH IDOOV EHWZHHQ WKUHVKROG DQG WDUJHW RU EHWZHHQ WDUJHW
HDUQHG XVLQJ LQWHUSRODWLRQ ,I SHUIRUPDQFH LV EHORZ WKUHVKROG IRU D JR
, /1 765 LV QHJDWLYH WKH SHUFHQWDJH Rl WDUJHW HDUQHG EDVHG RQ 765 SHUIRUI

2SHUDWLRQDO 6DOHYV 3HUIRUPDQFH YHUVXYV 368 *RDO\

2XU RSHUDWLRQDO VDOHV SHUIRUPDQFH ZDV PHDVXUHG DJDLQVW WKUHH H
ZHLIKWHG RSHUDWLRQDO VDOHV SD\RXW LV VKRZQ LQ WKH WDEOH EHORZ
EXW ZH GLG QRW PDNH DGMXVWPHQWYVY WR SHUIRUPDQFH RU WDUJHWYV

2SHUDWLRQDO ‘HLJKWHG 3D\

6DOHYV 3D\RXW UG :HLJK

3D\RXW R WD#JJHW

1RWH 'HWDLOV RQ WKH DQG JRDOV DQG SHUIRUPDQFH DUH LQFOXGHG RQ SDJH DQC

UHVSHFWLYHO\

368 3ID\RXW DV D SHUFHQW RI 7DUJHW

2XU SHUIRUPDQFH 6KDUH 8QLWYV 3R8W BBWDIHONRXWMKWRZQ LQ WKH WDEOH EHC

368 OHDVXUH THLIKW &DOFXODWHG 3D\RXWKWHG 3D\

2SHUDWLRQDO 6DOHV ve

&XPXODWLYH $GMXVWHG 2SHUDWLRYYDO (36

UG

S5HODWLYH 765

368 3D\RXW )DFWRU

1RWH 6XP RI LQGLYLGXDO FRPSRQHQWY PD\ QRW UHIOHFW WRWDO SD\RXW IDFWRU GXH WR

3UR[\ BWDWHPHQW go{iwwenagciwwm



zZDEOH BRI &RQWHQWYV

2XU 368 *RDO 6HWWLQJ S3URFHVV

2XU 368 JRDOV DUH EDVHG RQ RXU ORQJ WHUP VWUDWHJLF SODQ SURPRWH ORQJ
DFFRXQW RXU SURGXFW SRUWIROLR DQG SLSHOLQH DQWLFLSDWHG KHDOWKFDUH
FRPSHWLWLYH ODQGVFDSH

&XPXODWLYH $GMXVWHG ZEHUB®Y URQDOLY3¥HW EDVHG RQ
: 7KH RSHUDWLRQDO (36 JXLGDQFH IRU WKH ILUVW \HDU ZKLFK LV SURYLGHG WR
: 6DOHV DQG (36 WDUJHWV LQFOXGHG LQ RXU VWUDWHJILF SODQ IRU WKH VHFRQG

z $QDO\WWWVXx H[SHFWDWLRQV IRU WKH &RPSDQ\ DQG WKH &RPSHWLWRU &RPSRVLW
z $Q (36 JURZWK WR VDOHV JURZWK PXOWLSOH DOLJQHG ZLWK D ORQJ WHUP JRD(

5HODWLYH 7RWDO 6KDUHKRAKGHU\BBWXUHD DMBEYH 765 JRDO LV VHW WR PHHW WKH !

&RPSRVLWH 3HHU *URXS ZKLFK XQGHUJRHV DQQXDO UHYLHZ 6HH SDJH IRU PRU
3HHU *URXS

2SHUDWLRQDWHADRQRBYQJ ZLWK DZDUGV PDGH LQ )HEUXDU\ RQH \HDU RSHUDWLF
PHDVXUH )RU 368V JUDQWHG SULRU WR RXU DQQXDO RSHUDWLRQDO VDOHV JF
DQG WKHQ DOLJQHG WR WKH &RPSDQ\xV DQQXDO RSHUDWLRQDO VDOHV JURZWK J>
DSSUR[LPDWHO\ PLOOLRQ RQ WKH VDOHV EDVH XVHG WR VHW WKH RSHU
VKRZV WKH RSHUDWLRQDO DQG UHSRUWHG VDOHV WKH LPSDFW RI FXUUHQ
GLVFXVV RXU RSHUDWLRQDO VDOHV JURZWK JRDO VHWWLQJ RQ SDJH

%DVH <HDU 6DOHV

2SHUDWLRQDO 6DOHV
&XUUHQF\ 7UDQVODWLRQ
5HSRUWHG 6DOHV

2SHUDWLRQDO 6DOHV *RDO
2SHUDWLRQDO 6DOHV *URZWK *RDO
2SHUDWLRQDO 6DOHV *RDO

go'ﬂm/mnage&/mvn 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

'"HWDLOV RQ 1RQ *$$3 368 BHUIRUPDQFH OHDVXUHYV

2SHUDWLRQDO 6DOHV23HUIRWPRPQFEG VDOHYV JURZWK LV WKH VDOHV FHDQJH G
SULFH H[FOXGLQJ &29,' YDFFLQH VDOHVY DQG WKH HIITHFW RI FXUUHQF\\WUDQV
RSHUDWLRQDO VDOHV WR UHSRUWHG VDOHV WKH PRVW GLUHFWO\ FRPSPUDEOH

5HSRUWHG 6DOHYV

PLOOLRQV

&29,' 9DFFLQH 6DOHV

&XUUHQF\ 7TUDQVODWLRQ

2SHUDWLRQDO 6DOHYV

&XPXODWLYH $GMXVWHG 2SHUDWLRRBORG6 BHUQBR URDMEHHFRQFLOLDWLRQ
FXPXODWLYH UHSRUWHG (36 WR FXPXODWLYH DGMXVWHG RSHUDWLRQDO| (36

5HSRUWHG (36

6SHFLDO ,WHPV DQG ,QWDQJLEOH $PRUWL]DWL

RQ ([SHQVH

$GMXVWHG (36

&XUUHQF\ 7TUDQVODWLRQ

30DQ $GMXVWPHQWYV

$GMXVWHG 2SHUDWLRQDO (36

6HH ([KLELW WR WKH &RPSDQ\xV &XUUHQW 5HSRUW RX ) RMWPR Q.F GO MCHBL RIDQ X D
*$$3 )LQDQFLDO OHDVXUHVU LQ RXU $QQXDO 5HSRUW LQFOXGHG LQ RXU 3UR]J
DQG LQWDQJLEOH DPRUWL]DWLRQ H[SHQVH

7TKHUH ZHUH QR SODQ OHYHO DGMXVWPHQWYV IRU WKH

368 SHUIRUPDQFH S

5HODWLYH 765 3BHUIRUPDQFH FDOFXODWHG XVLQJ WUDLOLQJ GD\ DYHU|

765 IURP -DQXD U\ WR 'HFHPEHU
-RKQVRQ -RKQVRQ

&RPSHWLWRU &RPSRVLWH 3HHU *URXS

5HODWLYH 765 SBHUIRUPDQFH - - PLQXV &RPSHW

LWRU &RPSRVLWH SREQWYV

3UR[\ 6WDWHPHQW
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zZDEOH BRI &RQWHQWYV

&(2 3BHUIRUPDQFH DQG &RPSHQVDWLRQ '"HFLVLRQV

$OH[ *RUVN\ &KDLUPDQ %RDUG RI 'LUHFWRUYV
([HEXWLYH 2IILFHU

SHUIRUPDQFH

7KH %RDUG EDVHG LWV DVVHVVPHQW RI OU *RUVN\xV SHU
HYDOXDWLRQ RI WKH &RPSDQ\xV SHUIRUPDQFH 7KH &RPSDQ\
VXPPDUL]HG XQGHU U $QQXDO ,QFHQWLYH *RDOV DQG 3HUI

$W WKH HQWHUSULVH OHYHO ZH H[FHHGHG RXU ILQDQFLDO JRDOV IRU RSHUDWLR
(QWHUSULVH UHVXOWYV ZHUH GULYHQ E\ RYHUDOO VWUHQJWK LQ RXU EXVLQHVV X(
FRUSRUDWH OHYHO WKDW GURYH ORZHU WKDQ H[SHFWHG FRQVROLGDWHG WDJ[ H[S

,Q DGGLWLRQ WR RXU &RPSDQ\xV RYHUDOO SHUIRUPDQFH WKH %RDUG HYDOXDWH
SULRULWLHV 0U *RUVN\

z /JHG WKH &RPSDQ\ LQ WKH RQJRLQJ JOREDO ILJKW DJDLQVW &29,' GHOLYHULQ
YDFFLQH DFFHVV WR ORZHU DQG PLGGOH LQFRPH QDWLRQV

z ,PSURYHG RXU ORQJ WHUP ILQDQFLDO RXWORRN ZLWK UHFRUG OHYHO LQYHVWF
SURGXFW SLSHOLQH
z ([HFXWHG DJDLQVW RXU &(2 VXFFHVVLRQ SODQ FXOPLQDWLQJ LQ WKH DSSRLQYV

Z 6HW D FRXUVH WR VHSDUDWH -RKQVRQ -RKQVRQ LQWR WZR SXEOLFO\ WUDGHG
WR IRFXV RQ WKHLU UHVSHFWLYH PDUNHWY DQG DFKLHYH IXWXUH JURZWK

Z '"URYH RXU SURJUHVYV DJDLQVW RXU (6* FRPPLWPHQWY LQFOXGLQJ RXU HQYLUR
LQLWLDWLYHV

z &RQWLQXHG WR VKDUSHQ RXU IRFXV RQ GDWD VFLHQFH LQWHOOLJHQW DXWRP/|

&RPSHQVDWLRQ '"HFLVLRQV IRU SHUIRUPDQFH

,Q GHWHUPLQLQJ 0U *RUVN\V DQQXDO LQFHQWLYH SD\RXW WKH %RDUG DSSOLHG
WR PRUH FORVHO\ DOLJQ HQWHUSULVH SD\RXWV ZLWK WKRVH RI WKH EXVLQHVV X
U $QQXDO ,QFHQWLYH *RDOV DQG 3HUIRUPDQFHU RQ SDJHV  WKURXJK

,Q FRQMXQFWLRQ ZLWK WKH &RPSDQ\xV ORQJ VWDQGLQJ SUDFWLFH O0U *RUVN\ U}
EDVHG RQ KLV SHUIRUPDQFH DV &KDLUPDQ DQG &(2 LQ +H ZLOO QRW EH HC
DzDUGV IRU KLV VHUYLFH LQ KLV FDSDFLW\ DV ([HFXWLYH &KDLUPDQ

7KH %RDUG DSSURYHG FKDQJHV WR OU *RUVN\ V FRPSHQVDWLRQ IRU GHVFULE
&RPSHQVDWLRQ '"HFLVLRQV RQ SDJH

OU *RUVN\xV WRWDO GLUHFW FRPSHQVDWLRQ 7'& IRU LV GLVSOD\HG LQ

3HUFH
$PRXQW 700

$QQXDO ,QFHQWLYH 3D\RXW

6DODU\ (DUQHG

/RQJ 7HUP ,QFHQWLYH $ZDUG
7RWDO 'LUHFW &RPSHQVDWLRQ

30HDVH VHH SDJHV WR IRU GHWDLOV RQ WKH DZDUGY DQG WRWDO GLUHFW FR

go'ﬂmwuage%mm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

&(2 7UDQVLWLRQ 5HODWHG &RPSHQVDWLRQ 'HFLVLRQV

2Q $XIXVW ZH DQQRXQFHG WKDW -RDTXLQ 'XDWR SUHYLRXVO\ 9LFH &KDLUF
ZRXOG DVVXPH WKH UROH RI &(2 DQG MRLQ WKH &RPSDQ\xV %RDUG RI 'LUHFWRUYV
&KDLUPDQ DQG &(2 RI WKH &RPSDQ\ WUDQVLWLRQHG WR ([HFXWLYH &KDLUPDQ DC

2Q -DQXDU\ WKH %RDUG DSSURYHG FRPSHQVDWLRQ FKDQJHV IRU 0OU 'XDWR
UHVSHFWLYH UROH FKDQJHV 8SRQ KLV DVVXPSWLRQ RI WKH &(2 UROH O0OU 'XDWR?*>
IROORZV KLV DQQXDO EDVH VDODU\ LV KLY DQQXDO LQFHQWLYH WDUJHW
WDUJHW LV Rl EDVH VDODU\ $FWXDO DQQXDO DQG ORQJ WHUP LQFHQWLYH DZCL
DQG LQGLYLGXDO SHUIRUPDQFH REMHFWLYHY DQG VXEMHFW WR DSSURYDO E\ WKF
RI WKH &RPSDQ\ 0OU 'XDWR ZLOO UHFHLYH QR DGGLWLRQDO FRPSHQVDWLRQ IRU K
Rl1 OU 'XDWR V SHUIRUPDQFH DQG DVVRFLDWHG FRPSHQVDWLRQ GHFLVLRQV FD
DQG WDUJHW 7'& LV VXPPDUL]HG EHORZ

(TXLW\ 7TDUJHW 7
'LUHFW

3RVLWLRQ 6popu) $QQXDO ,QFHQWLYH 7DUJHM UJHW &RPSHQVD

9LFH &KDLUPDQ RI WKH (&

&KLHI ([HFEXWLYH 2I1I|LFHU

,Q FRQQHFWLRQ ZLWK KLV WUDQVLWLRQ WR ([HFXWLYH &KDLUPDQ OU *RUVN\xV D
IROORZV KLV DQQXDO EDVH vVDODU\ ZzZDV GHFUHDVHG WR DQG KLV DQQXDC

RI EDVH VDODU\ +LV DFWXDO DQQXDO LQFHQWLYH SD\RXW ZLOO EH EDVHG RQ
LQGLYLGXDO SHUIRUPDQFH REMHFWLYHY DQG VXEMHFW WR DSSURYDO E\ WKH LQC
HOLJLEOH WR UHFHLYH IXWXUH ORQJ WHUP LQFHQWLYH DZDUGV IRU KLV VHUYLFH
WDUJHW 7'& LV VXPPDUL]J]HG EHORZ

7TDUJHW 7

"‘LUHFW
3RVLWLRQ 6DODU\$QQXDO,QFHQW YH 7DUIJHAMD UJHW &RPSHQVD

&KDLUPDQ &(2

([HFXWLYH &KDLUPD|Q

3UR[\ BWDWHPHQW S}oﬂm«ene\goiwwm



lzbEoH rRI &aRQWHQWYV

2WKHU 1DPHG ([HFXWLYH 2IILFHU 3HUIRUPDQFH

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH EDVHG LWV DVVHVVPHQW RI HDFK R
HYDOXDWLRQ RI WKH &RPSDQ\xV SHUIRUPDQFH DQG WKH LQGLYLGXDO SHUIRUPDQ
QDPHG H[HFXWLYH RIILFHUV FRQWULEXWHG WR WKH &RPSDQ\xV SHUIRUPDQFH DV
OHDGHU RI D EXVLQHVYVY RU D IXQFWLRQ 6HH SDJHV WKURXJIK IRU WKH &RPPLV

SHUIRUPDQFH

fotmmonfohmon

IRU

-RVHSK :RON
([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU

,Q DGGLWLRQ WR KLV FRQWULEXWLRQ WR RXU &RPSDQ\xV RYHUD(

a'URYH D ILQDQFLDO PDQDIJHPHQW SURFHVV WKDW GHOLYHUHG |
VROLGLILHG WKH EXVLQHVYV E\ GHOLYHULQJ IXQGLQJ WR GULYH

a/HG D VWUDWHJILF PXOWL IXQFWLRQ HIIRUW WR SUHSDUH IRU W

a'LUHFWHG RXU *OREDO 6HUYLFHYV RUJDQL]DWLRQ LQ WKH GHYH
SURFHVVHVY DQG VI\VWHPV WR IDFLOLWDWH RXU 5HWXUQ WR :RL

3DXOXV 6WRIIHOV 0
9LFH &KDLUPDQ RI WKH ([HFXWLYH &RPPLWWHH &KLHI 6FLHQWLIL

BULRU WR KLV UHWLUHPHQW LQ -DQXDU\ ‘U 6WRIIHOV

a' HOLYHUHG UREXVW SKDUPDFHXWLFDO SLSHOLQH JURZWK DQG
LQFOXGLQJ WZR 1HZ OROHFXODU (QWLW\ GHVLIJQDWLRQV

a$GYDQFHG WKH GHYHORSPHQW RI RXU OHG7HFK SODWIRUPV E\
PLOHVWRQHY DQG VXEVWDQWLDOO\ SURJUHVVHG RXU /XQJ &DQ

a0HDVXUDEO\ LPSDFWHG JOREDO SXEOLF KHDOWK WKURXJK WKH
&29," YDFFLQH LQ RYHU FRXQWULHY DQG WKH DGYDQFHPH(

-RDTXLQ "XDWR
9LFH &KDLUPDQ RI WKH ([HFXWLYH &RPPLWWHH

BULRU WR EHLQJ DSSRLQWHG &KLHI ([HFXWLYH 2IILFHU HIITHFWLY}
a&RQWLQXHG WR OHDG RXU SDQGHPLF UHVSRQVH RYHUVHHLQJ

GHYHORS 5HWXUQ WR :RUN DQG )OH[ :RUN SROLFLHV YDFFLQD'
FRRUGLQDWH ([HFXWLYH &RPPLWWHH DFWLYLW\

Aa2YHUVDZ RXU 6XSSO\ &KDLQ UHVSRQVH WR &29,' VFDOLQJ SL
D IRFXV RQ ORZ DQG PLGGOH LQFRPH FRXQWULHV ZKLOH LPSU
RPSOLDQFH

F

a/HG WKH 3KDUPDFHXWLFDOV EXVLQHVYVY WR UREXVW SLSHOLQH .
DFTXLVLWLRQ DQG SDUWQHUVKLSY DQG OHG WKH &RQVXPHU +F
SRVLWLRQ RI VWUHQJIJWK LQ SURILWDELOLW\

-HQQLIHU 7DXEHUW
([HFXWLYH 9LFH 3UHVLGHQW :RUOGZLGH &KDLUPDQ 3KDUPDFHXYV

,Q DGGLWLRQ WR KHU FRQWULEXWLRQ WR RXU &RPSDQ\xV RYHUD

a'HOLYHUHG WRS OLQH JURZWK WKDW H[FHHGHG H[SHFWDWLRQV
DV DQG JHRJ KLF

o0 C

3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

&RPSHQVDWLRQ '"HFLVLRQV IRU SHUIRUPDQFH

2XU &RPSHQVDWLRQ '"HFLVLRQ 3URFHVYV

,Q -DQXDU\ DQG )HEUXDU\ RI HDFK \HDU ZH DVVHVV WKH SHUIRUPDQFH RI RXU QDI

Z $QQXDO LOBSHORMKXWHRU WKH SULRU \HDUxV SHUIRUPDQFH
2 /JRQJ WHUP LQBRHOOWHHVLQ WKH ILUVW TXDUWHU RI WKH \HDU EDVHG RQ WKH SL
2 6DODU\ IRDWWKH XSFRPLQJ \HDU

7KH LQGHSHQGHQW 'LUHFWRUV DSSURYH WKH FRPSHQVDWLRQ GHFLVLRQV IRU WKt
$OH[ *RUVN\ VHUYHG DV ERWK &KDLUPDQ DQG &(2 XQWLO -DQXDU\ 7KH &RP
WKH FRPSHQVDWLRQ GHFLVLRQV IRU DOO RWKHU QDPHG H[HFXWLYH RIILFHUV

,Q WKH WDEOHYVY EHORZ DQG WKURXJK SDJH ZH VXPPDUL]H WKH GHFLVLRQV UHJI
DzbuGv DQG VDODU\ UDWHV :H DOVR VKRZ WKH WRWDO GLUHFW FRPSHQVDWL
WKH DFWLRQV WDNHQ RQ WKH QDPHG H[HFXWLYH RIILFHUVx FRPSHQVDWLRQ IRU W

/TRWDO 'LUHFW &RPSHQVDWLRQ

,Q WKH WDEOH EHORZ ZH VKRZ WKH VDODU\ SDLG GXULQJ DQG WKH DQQXDO L
JHEUXDU\ IRU SHUIRUPDQFH LQ IRU HDFK QDPHG H[HFXWLYH RIILFHU

$ *RUVN\

- RON

3 6WRIIHOV

- 'XDWR

- 7ITDXEHUW

6DODU\ (DUQHG &ROXPQ %
&ROXPQ % LQFOXGHV WKH EDVH VDODULHV SDLG GXULQJ
$QQXDO ,QFHQWLYH &ROXPQ &

7KH %RDUG DQG WKH &RPPLWWHH DSSURYHG DQQXDO LQFHQWLYHYVY RQ )HEUXD
HOQWHUSULVH OHYHO QDPHG H[HFXWLYH RIILFHUV DQG RI WDUJHW IRU 0V 7DX
*RDOV DQG 3HUIRUPDQFHU RQ SDJHV WKURXJK 6HH WKH U *UDQWYV RI 30DQ
WDUJHW DPRXQWYV

/IRQJ 7THUP ,QFHQWLYH $ZDUGV IRU SHUIRUPDQFH &ROXPQ '

7KH %RDUG DQG WKH &RPPLWWHH DSSURYHG ORQJ WHUP LQFHQWLYH DZDUGV RQ )
WDUJHW WR WKH FRQWLQXLQJ QDPHG H[HFXWLYH RIILFHUV EDVHG RQ WKHLU {
UHVXOWY FRPSHWLWLYH PDUNHW GDWD DQG ORQJ WHUP SRWHQWLDO ZLWKLQ WE
HITHFWLYH -DQXDU\ DQG GLG QRW UHFHLYH D ORQJ WHUP LQFHQWLYH DZDU(

7KH %RDUG DQG WKH &RPPLWWHH UHFRJQL]JHG WKH QDPHG H[HFXWLYH RIILFHUVXx |
NH\ VWUDWHILF REMHFWLYHV [IXOILOOLQJ 2XU &UHGR UHVSRQVLELOLWLHY WR SD
ZRUOG EDWWOH WKH RQJRLQJ &29,' SDQGHPLF 7KH %YRDUG DQG &RPPLWWHH FR(

3UR[\ BWDWHPHQW go{im«enagoiwwm



zZDEOH BRI &RQWHQWYV

2 7TKHVH DZDUGV ZLOO IXUWKHU DOLJQ H[HFXWLYH DQG VKDUHKROGHU LQWHUHVYV

Z %DVHG RQ WKH UHFHQW &(2 WUDQVLWLRQ WKHVH DZDUGV KHOS VHFXUH RXU F.
DUH FULWLFDO WR RXU FRQWLQXHG JURZWK DQG VXFFHVYV

z 7KH 3KDUPDFHXWLFDOV DQG &RQVXPHU +HDOWK EXVLQHVVHYV H[FHHGHG WKHLU
&29,'

,Q WKH WDEOH EHORZ ZH VKRZ WKH WRWDO ORQJ WHUP LQFHQWLYH DZDUGYV JUD
RSWLRQV DQG UHVWULFWHG VKDUH XQLWV 568V DQG WKH LQGLYLGXDO DZDUG )

2SWLRQV

$ZDUG :HLJK
$ *RUVN\
- RON

- 'XDWR

- 7TDXEHUW

,Q WKH WDEOH EHORZ ZH VKRZ WKH QXPEHU RI VKDUHV Rl 368V RSWLRQV DQG 5¢
RU RSWLRQV IRU HDFK W\SH RI ORQJ WHUP LQFHQWLYH E\ GLYLGLQJ WKH GROODU
WKH QHDUHVW ZKROH XQLW RU RSWLRQ 6HH WKH WDEOH RQ SDJH IRU GHWDLOYV

2SWLRQV

9DOXH 3HU 8QL RU 2SWLRQ
$ *RUVN\

- :RON
- 'XDWR
- 7TDXEHUW

6DODU\ 5DWHYV

‘H GR QRW JXDUDQWHH DQQXDO VDODU\ LQFUHDVHY DQG WKH\ DUH QRW DXWRPDW
SHUIRUPDQFH PDUNHW GDWD UHVSRQVLELOLWLHV DQG H[SHULHQFH LQ GHWHUP|
RIILFHUV

7KH IROORZLQJ WDEOH VKRZV WKH DQQXDO EDVH VDODU\ UDWH IRU HDFK RI W|
EDVH VDODU\ UDWHV IRU OHVVUV 'XDWR DQG *RUVN\ ZHUH DSSURYHG E\ WKH %RD
EDVH VDODU\ UDWHV IRU 0OU :RON DQG OV 7DXEHUW ZHUH DSSURYHG E\ WKH &RPP

1DPH ‘ %DVH eDODLk\ 5DWHDVH 6DODL

$ *RUVN\
- :RON

- 'XDWR

- 7TDXEHUW

ge'ﬂm«mage%mm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

'HWDLOV RQ /IRQJ 7THUP ,QFHQWLYH 9DOXH SHU 8QLW RU 2SWLR

‘H XVHG SHU XQLW WR GHWHUPLQH WKH QXPEHU RI 368V 7KLV LV WKKH VDPH
YDOXH RI D 368 DVVXPLQJ Rl WDUJHW SHUIRUPDQFH LV DFKLHYHG

‘H GHWHUPLQHG WKH JUDQW GDWH YDOXH IRU WKH 568V EDVHG RQ WKH DYHUDJI
VWRFN RQ WKH 1HZ <RUN 6WRFN ([FKDQJH 1<6( RQ WKH JUDQW GDWH GLVFRXQV
GLYLGHQGYV DUH QRW SDLG RQ 568V SULRU WR YHVWLQJ

‘H YDOXHG WKH RSWLRQV XVLQJ WKH %ODFN 6FKROHV PRGHO ZLWK WKH PVVXPS

‘H XVHG WKH VDPH JUDQW GDWH FRPPRQ VWRFN IDLU PDUNHW YDOXH DQG GLYL
RI WKH RSWLRQV DQG 568V VKRZQ LQ WKH WDEOH EHORZ

$VVXPSWLRQV XVHG IRU 568 DQG 2SWLRQ &DOFXODWLRQV
*UbQw 'DWH

&RPPRQ 6WRFN )DLU ODUNHW 9DOXH DYHUDJH RI WKH KLJK DQG ORZ SULFHV RQI|WKH 1<6(
'LYLGHQG \LHOG

9DOXH SHU 568 |
2SWLRQ 9DOXH

([HUFLVH 3ULFH
5LVN JUHH 5DWH GHWHUPLQHG EDVHG RQ 8 6 WUHDVXU\ UDWH RI VHYHQ \HDUV

([SHFWHG 9RODWLOLW\ FDOFXODWHG XVLQJ EOHQGHG KLVWRULFDO DYHUDJH YRODWLOLW
PRQH\ \HDU WUDGHG RSWLRQV

([SHFWHG /LIH LQ \HDUV FDOFXODWHG EDVHG RQ KLVWRULFDO GDWD
9DOXH SHU 2SWLRQ

3UR[\ BWDWHPHQW go{iwwenagciwwm



zZDEOH BRI &RQWHQWYV

([HFXWLYH &RPSHQVDWLRQ 3KLORVRSK\

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

‘H EHOLHYH WKDW RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LQFOXGHV NH\ IHDWX
RIILFHUV ZLWK RXU VKDUHKROGHUY DQG GRHVY QRW LQFOXGH IHDWXUHV WKDW FR:

:KDW :H 'R :KDW :H 'RQ W 'R

$0OLJIQ &(2 SD\ ZLWK &RPSDQ\ SHUIRUPDRFHXWRPDWLF RU JXDUDQWHHG DQQXDO

$0LJQ WKH PDMRULW\ Rl QDPHG H[HBXWR YK RIODLGWH H® DRIQXH O RU ORQJ WHUP
VKDUHKROGHUV WKURXJK ORQJ WHUP LQFHQWLYHYV

%DODQFH VKRUW WHUP DQG ORQJ WIBUPRLDERIDMWEHIBYDQ WDUJHWLQJ RI H[HFXW

&DS LQFHQWLYH DZDUGYV 8 1R FKDQJH LQ FRQWURO EHQHILWYV
SHTXLUH H[HFXWLYHV WR RZQ VLJQLBLERQMDPBBRQWXIM XQOHVV WKH\ DUH SU
&RPSDQ\ VWRFN RXU VWDQGDUG UHORFDWLRQ SUDFWLFH)

(PSOR\ D FRPSHQVDWLRQ UHFRXSPHG@W S RGWLRP JOISRDREQCR) ZLWKRXW VKDUHK
WR RXU QDPHG H[HFXWLYH RIILFHUV

$FWLYHO\ HQJDJH ZLWK RXU VKDUHKRABHUIHGILQJ SOHGJLQJ RU VKRUW VHOOL

(QJDJH DQ LQGHSHQGHQW FRPSHQVDSVLR® RR @ WWKHOUWPDIQW HQWLYH EDFNGDWLQJ
UHSRUWLQJ GLUHFWO\ WR WKH &RPPLWWHH

8 1R GLYLGHQG HTXLYDOHQWY RQ XQYHVW|
LQFHQWLYHYV

*XLGLQJ BULQFLSOHYV

‘H GHVLJQ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV WR DFKLHYH RXU JRDOV RI I
EXVLQHVYVY OHDGHUV ZKR FDQ GULYH ILQDQFLDO DQG VWUDWHILF JURZWK REMHFW
IROORZLQJ JXLGLQJ SULQFLSOHVY WR GHVLJQ RXU FRPSHQVDWLRQ SURJUDPV

z

3D\ IRU BHUIRURDMIAHDQQXDO LQFHQWLYH SD\RXWV DQG ORQJ WHUP LQFHQWLY
&RPSDQ\ WKH LQGLYLGXDOxV EXVLQHVV XQLW RU IXQFWLRQ DQG WKH LQGLYLC

$FFRXQWDELOLW\ IRU 6KRUW 7HUP DQG:HRQWUNKPW HH IRRUPIRQPHQFH EDVHG FRI
UHZDUG DQ DSSURSULDWH EDODQFH RI VKRUW WHUP DQG ORQJ WHUP ILQDQFLD
RQ PDQDJLQJ WKH EXVLQHVV IRU ORQJ WHUP UHVXOWYV

7KH %RDUG LV UHVSRQVLEOH IRU RYHUVLJKW RI ULVN PDQDJHPHQW LQFOXGLQ
ULVNV DV GHVFULEHG XQGHU U2YHUVLJKW RI 2XU &RPSDQ\U RQ SDJHV WKUR:
HPSKDVLV RQ ORQJ WHUP YDOXH KHOSV WR UHGXFH WKH SRVVLELOLW\ WKDW R
GHFLVLRQV WKDW FRXOG PD[LPL]H VKRUW WHUP UHVXOWY DW WKH H[SHQVH RI

$OLIQPHQW WR 6KDUHKROGMWUXFQWHHHMHANRUPDQFH EDVHG FRPSHQVDWLRQ W
QDPHG H[HFXWLYH RIILFHUV ZLWK WKH ORQJ WHUP LQWHUHVWY RI RXU VKDUHK

&RPSHWLWLYHRRIRYDUH RXU SUDFWLFHY DJDLQVW DSSURSULDWH SHHU FRPSDQ
FRPSOH[LW\ VR ZH FDQ FRQWLQXH WR DWWUDFW UHWDLQ DQG PRWLYDWH KLJ

Wma{}ﬁ%&n 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

&RPSRQHQWYV RI ([HFXWLYH &RPSHQVDWLRQ

%DVH 6DODU\ $QQXDO ,QFHQWLYH DQG /RQJ 7HUP ,QFHQWLY
%YHORZ ZH GHVFULEH WKH FRPSRQHQWV RI RXU WRWDO GLUHFW FRPSHQVDWLRQ K

9HVWLQJ

&RPSRQHQPRWUP SHUIRUPDQFH +RZ 6L]H LV '"HWHUPLQH®\ :H 3D\ (DFK &RPSR/{
3HULR

%DVH 6DOSOMK2QJRLQJ = :H EDVH VDODU\ UDWHV RGHFRJQL]H MRE UHVSRQVLELO
: &RPSHWLWLYH GDWD
: 6BFRSH Rl UHVSRQVLELOLWLHV
: :RUN H[SHULHQFH
: 7LPH LQ SRVLWLRQ
: QWHUQDO HTXLW\
© QGLYLGXDO SHUIRUPDQFH

$QQXDO &DVK \HDU z 'H VHW WDUJHW DZDUGV:?DO/RW ISHIDWH@WWRDLQPHQW RI1 F
,QFHQWLYH VDODU\ EDVHG RQ FRPSHWIWURK K GDRWDLWLHY FRQVLVW

* 'H GHWHUPLQH DZDUG SD\RRWYY WHYRGVWUDWHJILF SODQ
RQ EXVLQHVV DQG LQGLYLGXDO
SHUIRUPDQFH

/IRQJ THURTXLWWHDUYV z 'H VHW WDUJHW DZDUGV:DO/RW ISHWDWH@WWRDLQPHQW RI F
,QFHQWLYHYV RSWLRQV VDODU\ EDVHG RQ FRPSHWIRDIOW GOBNVDQG VKDUH SULFI

\HDU WHUR -4 jupQW ORQJ WHUP LQF HBWDY 8 VHEDRMMEL Y HV
RQ EXVLQHVV DQG LQGLYLGXDO
SHUIRUPDQFH FRQWULEXWLRQ DQG ORQJ
WHUP SRWHQWLDO

z :H GHWHUPLQH SD\RXWV EDVHG RQ
DFKLHYHPHQW RI ORQJ WHUP RSHUDWLRQDO
JRDOV 765 DQG VKDUH SULFH
DSSUHFLDWLRQ

3UR[\ BWDWHPHQW goMnagoMm



zZDEOH BRI &RQWHQWYV

/JRQJ 7THUP ,QFHQWLYHV

%YHORZ ZH GHVFULEH WKH IRUPV RI ORQJ WHUP LQFHQWLYHY ZH XVH IRU RXU QDPF}
SHULRGV KRZ WKH SD\RXWV DUH GHWHUPLQHG DQG ZK\ ZH XVH WKHP

/IRQJ 7THUP 9HVWLQJ
,QFHQWLYH[| 3HUIRUPDQFH+RZ 3D\RXWV DUH 'HWHUPLQK\G:H 8VH 7KHP
YRUP 3HULRG
3HUIRUPDQFH * WR z (DUQLQJV SHU\BPWMUHK $0LIJQV ZLWK RXU ORQJ WH
6KDUH 8QLWYV YHVWHG &XPXODWLYH $GMXVWHG REMUWBWLRBIRD JURZLQJ TXI
\HDUV DIWHU36 HDUQLQJV
JUDQW

z SHODWLYH 7RWDO 6KRDBHIKRHFGOMWURYHUDOO 765 RX'
S5HWXUQHDU &RPSRXQG $QUGNXODAWLYH WR RXU FRPSHW
*URZWK 5DWH YHUVXV WKH &RPSHWLWRU
&RPSRVLWH 3HHU *URXS

Z 6KDUH SULFH z 7LHV 368 YDOXH GLUHFWO\
VKDUH SULFH

2SWLRQV : YHVWHG 6KDUH SULFH DSSUHFLDWOLRRQLYDWHYV VKDUH SULFH
\HDUV DIWHU DSSUHFLDWLRQ RYHU WKH

JUDQW
: \HDU WHUP : GHLQIRUFHV HPSKDVLV RQ (

WHUP JURZWK DOLJQHG ZLYV
REMHFWLYHV

S5HVWULFWHG z YHVWHG 6KDUH SULFH z 7LHV 568 YDOXH GLUHFWO\
6KDUH 8QLWYV \HDUV DIWHU VKDUH SULFH
JUuDQW
1RWHYV
z 368 DZDUGV SULRU WR )HEUXDU\ ZHUH EDVHG RQ RSHUDWLRQDO VDOHYV

DQG UHODWLYH 765
z 2SHUDWLRQDO VDOHY DQG FXPXODWLYH DGMXVWHG RSHUDWLRQDO (36 DUH QR
2 1R GLYLGHQG HTXLYDOHQWY DUH SDLG RQ RXU 368V RSWLRQV RU 568V

go'ﬂmwuage%mm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

/RQJ 7THUP ,QFHQWLYH 9HVWLQJ DQG 7UHDWPHQW XSRQ 7HUPLQDWLRQ

2XU ORQJ WHUP LQFHQWLYHYV YHVW

RQ WKH WKLUG DQQLYHUVDU\ RI WKH JUDQ

ZH GHWHUPLQH WKH SHUFHQW RI WDUJHW 368V WKDW KDYH EHHQ HDUQHG EDVHG
7KH WUHDWPHQW RI

6HSDUDW

LRQ (OLJLELOL

4XDOLI\LQY 7THUPLQDWLR

LRBPSOR\PHQW
RU ODWHU

z THUPLQDWLR
HPSOR\PHQW

\

O*RUVN\ *
opR"
6WRIIH

QI wWR | °
DIWH U

ov

*UDQWYV ZLWKL
SULRU WR WHU
ZRXOG EH IRUI

2WKHU HTXLW\
ZRXOG EHFRPH

XS WR WKUHH

HLW®GH VV

PRQWKYV

Q $9®QW&MMHH)HTXLW\[

PLROWLRQ

HTXLW\

D ZAPG
Yy 4 R% A6

z

DWWDLQPHQW7RKBYHWRQ WKHLU QRUPDIRYHIN
DQG DW OHDVW \HDUGDWHYV
RI VHUYLFH ZLWK DW,. 2SWLRQV ZRXOG UHPDLQ *
OHDVW \HDUV RI H[HUFLVDEOH IRU WKHLLU
FRQVHFXWLYH VHUYLFH 4pDLQLQJ WHUPV
LPPHGLDWHO\ EHIRUH
WHUPLQDWLRQ RI
HPSOR\PHQW
1RQ : THUPLQDWLRQ RI 2 $00 XQYHVWHG HTXLW\
4XDOLI\LQJ HPSOR\PHQW DIWHU LQFHQWLYHV ZRXOG EH
6HSDUDWLRQWWDLQPHQW RI DJH IRUIHLWHG
DJH EXW EHIRUH DJH
a%ﬁ €Wﬁ$$§y PHHWLQdvwHG RSWLRQV ZRX0OG
UHPDLQ H[HUFLVDEOH IRU
UHTXLUHPHQWYV IRU %S WR WKUHH YHDUV
4XDOLI\LQJ
6HSDUDWLRQ
1RQ : THUPLQDWLRQ RI 2 $00 XQYHVWHG HTXLW\
4XDOLI\LQJ HPSOR\PHQW EHIRUH LQFHQWLYHV ZRXOG EH
6HSDUDWLRQWWDLQPHQW RI DJH IRUIHLWHG
8QGHU DJH : gHVWHG RSWLRQV ZRXOG
UHPDLQ H[HUFLVDEOH IRU

NHEHVWHG RQ

EHyHPDLQ H[HU
MHdRu WKHLU U

ZRXOG EHFRH

WHUPLQDWLR
2SWLRQV ZRX

WHUPV

$FFHOHUDWH
ZRXOG EH SD

RI WDUJH
UWRS XSU DW
WKH SHUIRUP
SHULRG LI WH
H[FHHGV wWDU

RXU ORQJ WHUP LQFHQWLYHYVY XSRQ WHUPLQDWLRQ YDULHV G|

ZDUGV
H

/K H

Q GDWF

0G
FLVDEO
HPDLQL

G 368V
LG RXW
NV ZLWK
WKH H
DQFH

H SD\R
JHW

1RQ &4RPSHWLWLRQ DQG 1RQ 6ROLFLWDWLRQ

/IRQJ WHUP LQFHQWLYH DZDUGY DUH VXEMHFW WR IRUIHLWXUH DQG UHSD\PHQW SL
QRQ VROLFLWDWLRQ DJUHHPHQWY DV IROORZV

&RPSHWLWLRQ ZLWK WKH &RPSDQ\ ,PSDFW RQ /RQJ 7HUP ,QFHQWLYH $

zZ 9LRODWLQJ WKH QRQ FRPSHWLWLHR
DJUHHPHQW GXULQJ HPSOR\PHQW
WHUPLQDWLRQ DQG RU

RUDQ®WKLQ

0 SRBEMIWYL RYGIW W H 8/ KOH) G 20QUEH VW HG

PRQWKYV RI

368V RS

: 9LRODWLQJ DQ\ RWKHU QRQ FRPSF
DJUHHPHQW DQ HPSOR\HH KDV ZLW

VK WIKW KERPWB G\

1 W LBHISEDQ BRQ\ BB @VVROD I5EI8W DAVAVRVH G R

U RSWLF

PRQWKY SULRU WR

WKH YL

3UR[\ 6WDWHPHQW

Gotmmonfohmson



lzbEoH rRI &aRQWHQWYV

,QYROXQWDU\ THUPLQDWLRQ GXH WR 6SHFLILHG 'LYHVWLWXUH RU 5HGXFWLRQ LQ

z

6SHFLILHG 'LYBVONYWXYXWHWXUH ZKHUH WKH DFTXLUHU GRHV QRW UHSODFH WKH
5HGXFWLRQ LORWRUPHQDWLRQ RI HPSOR\PHQW GXH WR SRVLWLRQ HOLPLQDWLRC

z

/IRQJ WHUP LQFHQWLYH DZDUGY DUH SUR UDWHG DQG YHVWHG LQ WKH HYHQW RI D
IROORZV

z

3UR UDWZIRQGY ZRXOG EH SURUDWHG LQ SURSRUWLRQ WR WKH WLPH ZRUNHG G

9HVWI3@8 DQG 568 DZDUGY ZRXOG EHFRPH DYDLODEOH RQ WKHLU QRUPDO YHVW
DFFHOHUDWHG DV RI WKH GDWH RI WHUPLQDWLRQ DQG WKH RSWLRQV ZRXOG Ul

&RRUGLQDWLRQ ZLWK 4XDOLI\DQJHFAHSSDRABIWKRQWHUPLQDWLRQ LV DOVR D 4XDOLI
HPSOR\HHxV DZDUGV WKDW ZRXOG KDYH EHHQ IRUIHLWHG EHFDXVH WKH\ ZHUH
ZRXOG UHFHLYH WKH SUR UDWLRQ DQG YHVWLQJ WUHDWPHQW GHVFULEHG DER?

z

([HEXWLYH 3HUTXLVLWHYV 2WKHU %HQHILWYV

2XU QDPHG H[HFXWLYH RIILFHUV SDUWLFLSDWH LQ WKH VDPH HPSOR\HH EHQHILWY
DGGLWLRQ WKH\ SDUWLFLSDWH LQ WKH IROORZLQJ EHQHILWY DQG SHUTXLVLWHV

Z ([HFEXWLYH /LIH ,QWHPWQFH -DQXDU\ ZH FORVHG WKLY SURJUDP WR QHZ SDU
SULRU SDUWLFLSDQWY OHVVUV *RUVN\ DQG :RON 'U 6WRIIHOV DQG 0V 7DXEF

3HUVRQDO 8VH RI &RPSDQ\ $2AXKALUDDW ID® Gl [HFXWLYH RIILFHUV PD\ XVH &RPSDQ\
SHUVRQDO WUDYHO DQG &RPSDQ\ FDUV DQG GULYHUV IRU FRPPXWLQJ DQG RWK
DUH LQWHQGHG WR HQKDQFH SURGXFWLYLW\ PLQLPL]JH GLVWUDFWLRQV DQG H

7KH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ WR SURYLGH WKHVH SHUTXLVLWHYV L

EHQHILWY GHWDLO RQ SDJH 7TKHVH YDOXHV DUH QRW SDLG WR RXU QDPHG H]J
%HILQQLQJ LQ ZH FDSSHG WKH YDOXH RI WKH FDU DQG GULYHU SHUTXLVLW
DQQXDOO\ $PRXQWV LQ H[FHVV RI PXVW EH UHLPEXUVHG E\ WKH H[H

+RPH 6HFXUHWHLPEXUVH OLPLWHG KRPH VHFXULW\ VAVWHP UHODWHG IHHV
‘H GHWDLO WKH H[HFXWLYH OLIH LQVXUDQFH SUHPLXPV SDLG YDOXHV RI SHUVRQI

VHFXULW\ UHODWHG FRVWV LQ WKH $00 2ZWKHU &RPSHQVDWLRQ GHWDLO RQ SDJH)\
LQFRPH WD[HV GXH RQ WKH YDOXH RI WKHVH EHQHILWY DQG SHUTXLVLWHYV

go'ﬂm/mnagvﬂm«m 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

&RPSHQVDWLRQ 7DUJHW 6HWWLQJ 3URFHVYVY DQG 3D\ 3RVLWLR

%HIRUH HDFK \HDU EHJLQV ZH VHW FRPSHQVDWLRQ WDUJHWV WR HQVXUH WKDW Z
HTXLW\ DPRQJ SRVLWLRQV ZLWK VLPLODU UHVSRQVLELOLWLHV :H FRQGXFW DQ D(
HI[HFXWLYH FRPSHQVDWLRQ VXUYH\V WR GHWHUPLQH FXUUHQW SD\ OHYHOV DPRQ.
PDUNHW GDWD WR XQGHUVWDQG KRZ RXU WDUJHW SD\ OHYHOV FRPSDUH WR EHQF
FRPSHQVDWLRQ WR D VSHFLILF SHUFHQWLOH RI WKH ([HFEXWLYH 3HHU *URXS

3D\ OL[ DW 7DUJHW

2XU sD\ PL[ DW WDUJHW IRU RXU QDPHG H[HFXWLYH RIILFHUV LV D UHVXOW RI RXU
YHUVXV VKRUW WHUP FRPSHQVDWLRQ

3HHU *URXSV IRU 3D\ DQG 3HUIRUPDQFH

‘H XVH WZR SHHU JURXSV IRU HI[HFXWLYH FRPSHQVDWLRQ

z ([HFXWLYH BHHUH*MRMSWKH ([HFXWLYH 3HHU *URXS WR DVVHVV WKH FRPSHWLWL
RXU QDPHG H[HFXWLYH RIILFHUV

z &RPSHWLWRU &RPSRVLWH XWHH W KBR&KEBPSHWLWRU &RPSRVLWH 3HHU *URXS WR H
SHUIRUPDQFH RI RXU &RPSDQ\

$V GHVFULEHG EHORZ WKH WZR SHHU JURXSV YDU\ EHFDXVH H[HFXWLYH FRPSHQV

EXVLQHVV FRPSOH[LW\ DQG FRPSDQ\ VL]IH ORVW RI RXU EXVLQHVV FRPSHWLWRUYV
HDFK RI RXU LQGLYLGXDO EXVLQHVVHV

3UR[\ BWDWHPHQW go%menqgo%ww



zZDEOH BRI &RQWHQWYV

([HEXWLYH 3HHU *URXS

7KH &RPPLWWHH FRPSDUHV RXU H[HFXWLYH FRPSHQVDWLRQ OHYHOV DQG SUDFWLF
,W FRQVLVWV RI FRPSDQLHV WKDW JHQHUDOO\ DUH VLPLODU WR -RKQVRQ -RKQV
WR RXUV DQG FRPSHWH ZLWK XV IRU HIHEXWLYH WDOHQW 7KH &RPPLWWHH UHYLF
DQQXDOO\

‘H FRPSDUH RXU VDODULHV DQQXDO LQFHQWLYHVY ORQJ WHUP LQFHQWLYHV WRW
FRPSHQVDWLRQ WR WKH ([HFXWLYH 3HHU *URXS FRPSDQLHV

‘H GR QRW LQFOXGH QRQ 8 6 FRPSDQLHVY EHFDXVH FRPSDUDEOH FRPSHQVDWLRQ G
DYDLODEOH :H DOVR GR QRW LQFOXGH FRPSDQLHV LQ LQGXVWULHV ZKRVH FRPSH(
SURJUDPV VXFK DV WKH ILQDQFLDO VHUYLFHV RU RLO DQG JDV LQGXVWULHYV

7KH IROORZLQJ WDEOH OLVWYV WKH ([HFEXWLYH 3HHU *URXS FRPSDQLHV WKHLU
UDQNLQJY DPRQJ WKHVH FRPSDQLHV (DFK FRPSDQ\xV ILJXUHV DUH IRU WKH PRVW
LV DV RI '"HFHPEHU -RKQVRQ -RKQVRQ UDQNV LQ WKH WRS TXDUWLOH RI WE

FDSLWDOL]DWLRQ

VLQH\BV' RI

&RPSDQ\ 7LFNHU 6\PERD ’ , : j SOH[L'Vg‘BOH‘
0 &RPSDQ\ 000 9 9 9 9
$EERWW /DERUDWRULHV $%7 9 9 9 9
$EEYLH ,QF $%%9 9 9 9
$7 7 .QF 7 9 9 9
7KH %RHLQJ &RPSDQ\ %$ 9 9
%ULVWRO O\HUV 6TXLEE &RPSDQ\ %0< 9 9 9 9 9
&LVFR 6\WWHPV ,QF &6&2 9 9 9 9
7KH &RFD &ROD &RPSDQ\ .2 9 9 9 1
*HQHUDO (OHFWULF &RPSDQ\ *( 9 9 9
,QWHO &RUSRUDWLRQ ,17& 9 9 9 9 9
,QWO %XVLQHVV ODFKLQHV &RUSRUDWLRQ ,%0 9 9 9 9 9
OHGWURQLF SOF 0'7 9 9 9 9 9
OHUFN &R ,QF 05. 9 9 9 9 9
OLFURVRIW &RUSRUDWLRQ 06)7 9 9 9 9 9
3HSVL&R ,QF 3(3 9 9 9 9
3IL]JHU ,QF 3)( 9 9 9 9 9
7KH 3URFWHU *DPEOH &RPSDQ\ 3* 9 9 9 9
5D\WKHRQ 7THFKQRORJLHV &RUSRUDWLRQ 57; 9
-RKQVRQ -RKQVRQ -1- 9

CnKoveo mKovRovsbomiey s bs es

-RKQVRQ -RKQVRQ V 3HUFHQWLOH 5DQN

1HW ,QFRPH UHIOHFWYV 1HW ,QFRPH /RVV DWWULEXWDEOH WR FRPSDQ\ VKDUHKROGHUV

ODUNHW &DSV DUH GHULYHG IURP %ORRPEHUJ DV RI '"HFHPEHU

&RPPRQ ,QGXVWU\ PHDQV WKDW WKH FRPSDQ\ LV LQ DQ LQGXVWU\ VLPLODU WR RQH Rl -RKQVRQ -RKQVI
&RQVXPHU +HDOWK

(DUQLQJV %HIRUH ,QWHUHVW DQG 7D[ (%,7 LV FDOFXODWHG DV ,QFRPH %HIRUH 7D[ ,%7 PLQXV 1HW ,QW
%XVLQHVV &RPSOH[LW\ PHDQV WKH FRPSDQ\ LV D FRPSOH[ RUJDQL]DWLRQ ZLWK PXOWLSOH SURGXFW OL«
8VHG ODVW IRXU FDOHQGDU TXDUWHUV HQGLQJ -DQXDU\ IRU OHGWURQLF SOF DQG -DQXDU\ I
8VHG ODVW IRXU FDOHQGDU TXDUWHUV HQGLQJ 'HFHPEHU IRU 7KH 3URFWHU *DPEOH &RPSDQ\ DQ
3ULRU \HDU GDWD LV XVHG DV DQ DOWHUQDWLYH IRU $7 7 ,QF LQWHUQDWLRQDO VDOHV $7 7 ,QF 5 ' VSt
VDOHV DQG 7KH 3URFWHU *DPEOH &RPSDQ\V 5 ' VSHQG GXH WR ODFN RI DYDLODELOLW\ DW WKH WLPH
1' UHSUHVHQWY 1RW 'LVFORVHG DV 7KH &RFD &ROD &RPSDQ\ GRHV QRW GLVFORVH 5 ' GDWD

WWWWWW 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

&RPSHWLWRU &RPSRVLWH 3HHU *URXS

7KH &RPPLWWHH FRPSDUHVY RYHUDOO &RPSDQ\ SHUIRUPDQFH WR WKH ZHLJKWHG S
*URXS FRPSDQLHV )RU H[DPSOH ZKHQ ZH VHW WKH VDOHV JRDOV IRU RXU EXVLQF
EXVLQHVVHVY WR WKH WRWDO VDOHV RI WKHLU LQGXVWU\ FRPSHWLWRUV )RU WKH
WKH WKUHH EXVLQHVY JURXSVY E\ PDUNHW FDSLWDOL]DWLRQ DQG ZHLJKW WKH WK
LQFOXGH HDFK RI WKH SHHU FRPSDQLHYV LQ RQO\ RQH RI WKH EXVLQHVV JURXSV L
368 SURJUDP

7KHVH FRPSDQLHVY FRPSHWH ZLWK RQH RU PRUH RI RXU WKUHH EXVLQHVV VHIPHQ!'
EDVLY DQG XSGDWH LW DV QHFHVVDU\ :H VHOHFW WKH FRPSDQLHYVY EDVHG RQ WKF

z

z

z

z

z

B3URGXFW 5HOHYDQFH

JLODQFLDO &RPSDULVRQ 6DOHV JURZWK QHW LQFRPH JURZWK DQG PDUJLQ (3
*OREDO 3UHVHQFH

ODUNHW /HDGHUVKLS

6WUHQJWK DQG FRQVLVWHQF\ LQ ILQDQFLDO RXWORRN

7KH IROORZLQJ WDEOH OLVWYV WKH &RPSHWLWRU &RPSRVLWH 3HHU *URXS FRP¢

SKDUPDFHXWLFDOV OHG7HFK &RQVXPHU +HDOWK

z

$EE9LH ,QF . $OFRQ ,QF : %HLHUVGRUI $*

$PJHQ ,QF : %RVWRQ 6FLHQWLILF &R WsRMHLWLR Q

$VWUD=HQHFD 3/& . 7KH &RRSHU &RPSDQLHY &RGJIJDWH 3DOPROLYH &RPSDQ
%ULVWRO 0\HUV 6TXLEE &RWSXD@ALYH 6XUJLFDO ;QFOD[R6PLWK.OLQH SOF

(OL /LOO\ DQG &RPSDQ\: OHGWURQLF SOF : /| 2U©DO &RPSDQ\
*OD[R6PLWK.OLQH SOF : 6PLWK 1HSKHZ SOF z 7KH 3URFWHU *DPEOH
OHUFN &R ,QF : 6BWU\NHU &RUSRUDWLRQ &RPSDQ\

1RYDUWLYV $* : =LPPHU %LRPHW +ROGLQFBFHFNIFWVW %HQFNLVHU *URXS ¢
3IL]JHU ,QF . 6DQRIL

5RFKH +ROGLQJ /WG : 8QLOHYHU 3/&

6DQRIL

3KDUP 6DOHV 6* $ 5" DQG 2SHUDWLQJ 3URILW RQO\
27& 6DOHV RQO\

3UR[\ BWDWHPHQW go%menqgo%wm



lzbEoH rRI &aRQWHQWYV

&RPSHQVDWLRQ '"HFLVLRQ 3URFHVYV

,PSRUWDQFH RI 2XU &UHGR 9DOXHV LQ $VVHVVLQJ 3HUIRUPDC

6LQFH 2XU &UHGR KDV JXLGHG XV LQ IXOILOOLQJ RXU UHVSRQVLELOLWLHYV WR
VKDUHKROGHUYV ,Q DVVHVVLQJ RXU QDPHG H[HFXWLYH RIILFHUVx FRQWULEXWLRQ
RQO\ ORRNV WR UHVXOWY RULHQWHG PHDVXUHV RI SHUIRUPDQFH EXW DOVR FRQ\

ZKHWKHU WKH GHFLVLRQVY DQG DFWLRQV OHDGLQJ WR WKH UHVXOWY ZHUH FRQVL"
ORQJ WHUP LPSDFW RI WKHLU GHFLVLRQV

&UHGR EDVHG EHKDYLRU LV QRW VRPHWKLQJ WKDW FDQ EH SUHFLVHO\ PHDVXUHG
EHKDYLRU FDQ RU ZLOO LPSDFW DQ H[HFXWLYHxV FRPSHQVDWLRQ 7KH &RPPLWMW
H[SHULHQFH WR HYDOXDWH ZKHWKHU DQ H[HFXWLYHxV DFWLRQV ZHUH DOLJQHG Z

$VVHVVLQJ 7KH :KDW DQG 7KH +RZ

‘H HYDOXDWH WKH SHUIRUPDQFH RI RXU QDPHG H[HFXWLYH RIILFHUV EDVHG RQ ZI
WKH\ KDYH DFFRPSOLVKHG WKHP

a7KH U:KDWWHYDOXDWH HDFK Rl WKHP DJDLQVW ILQDQFLDO DQG VWUDWHJILF JRI
IXQFWLRQ WKDW WKH\ OHDG

a7KH U+RZHUDOVR FRQVLGHU KRZ WKH\ DFFRPSOLVKHG WKHLU JRDOV 7KLV LQFO
EXVLQHVV UHVXOWY LQ D PDQQHU WKDW LV FRQVLVWHQW ZLWK WKH YDOXHV H

'XULQJ WKH ILUVW TXDUWHU

a7KH &RPPLWWHH UHYLHZV WKH ILQDQFLDO DQG VWUDWHJILF JRDOV IRU WKH &R
\HDU

a4 7KH &(2 SURYLGHV KLV DVVHVVPHQW WR WKH &RPPLWWHH Rl UWKH ZKDWU DQG
HI[HFXWLYH RIILFHUV IRU WKH SULRU \HDU

4a7KH LQGHSHQGHQW PHPEHUV Rl WKH %RDUG HYDOXDWH UWKH ZKDWU DQG UWK

$OLIQLQJ &RPSHQVDWLRQ WR 7KH :KDW DQG 7KH +RZ

$Q LQGLYLGXDO HPSOR\HH FDQ HDUQ IURP  WR RI WKH DSSOLFDEOH WDUJHW
EDVHG RQ KLV RU KHU LQGLYLGXDO SHUIRUPDQFH RQ ERWK UWKH ZKDWU DQG UWk
GLIIHUHQWLDWLRQ EDVHG RQ SHUIRUPDQFH

7KH &RPPLWWHH GHWHUPLQHYV DQQXDO LQFHQWLYHV ORQJ WHUP LQFHQWLYH DZD
DQG WRWDO GLUHFW FRPSHQVDWLRQ EDVLV 7KH &RPPLWWHH DOVR FRPSDUHV WK
DQG WDUJHW FRPSHQVDWLRQ IRU WKH FXUUHQW \HDU WR ([HFXWLYH 3HHU *URXS ¢

7KH LQGHSHQGHQW 'LUHFWRUV LQ WKH FDVH RI WKH &(2 DQG WKH &RPPLWWHH L
XVH WKHLU MXGJPHQW DQG H[SHULHQFH WR GHWHUPLQH DQQXDO LQFHQWLYHV O
DJDLQVW JRDOV LV WKH PRVW VLJQLILFDQW LQSXW LQ GHWHUPLQLQJ FRPSHQVDW
GHWHUPLQHG LQ D IRUPXODLF PDQQHU ,Q DGGLWLRQ ZH GR QRW FRQVLGHU DQ H
WRWDO HTXLW\ RZQHUVKLS ZKHQ PDNLQJ ORQJ WHUP LQFHQWLYH DZDUGYV

go'ﬂm/mnageMwn 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

*RYHUQDQFH RI ([HFXWLYH &RPSHQVDWLRQ

7KH &RPPLWWHH LV UHVSRQVLEOH IRU WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP (
IURP WKH LQGHSHQGHQW 'LUHFWRUV WKH ([HFXWLYH &KDLUPDQ &(2 RWKHU PHPI
FRPSHQVDWLRQ FRQVXOWDQW WR DVVLVW LW ZLWK LWV UHVSRQVLELOLWLHYV

7KH &RPPLWWHH KDV UHWDLQHG 6HPOHU %URVV\ &RQVXOWLQJ *URXS 6HPOHU %U
FRPSHQVDWLRQ PDWWHUV 7KH &RPPLWWHH KDV VROH DXWKRULW\ WR QHJRWLDW
H[WHUQDO FRQVXOWDQWYV

‘H VXPPDUL]H WKH UROHV RI HDFK RI WKH NH\ SDUWLFLSDQWY LQ WKH H[HFXWLYH

SDUWLFLSDQWROH

&RPSHQVDWLRQ$FWV RQ EHKDOI RI WKH %RDUG E\ VHWWLQJ WKH SULQFLSOHV |
%HQHILWYV &RPPRERPEHM@VDWLRQ DQG EHQHILWV SURJUDPV

z
z

z

,QGHSHQGHQW
'LUHFWRUV

& (2 :

,QGHSHQGHQW

6HWV WKH H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ DQG FRPSR\
$SSURYHV WKH FRPSHQVDWLRQ WDUJHW OHYHOV

6HWYV FRPSHQVDWLRQ SURJUDPVY DQG SULQFLSOHY WKDW DUH G
&RPSDQ\ DQG LQGLYLGXDO SHUIRUPDQFH

5HFRPPHQGV WR WKH %RDUG WKH &(2xV FRPSHQVDWLRQ

5HYLHZVY DQG DSSURYHV FRPSHQVDWLRQ GHFLVLRQV UHFRPPHQ
RWKHU QDPHG H[HFXWLYH RIILFHUYV

5HYLHZV WKH HOLJLELOLW\ FULWHULD DQG DZDUG JXLGHOLQHV
EHQHILWY SURJUDPV LQ ZKLFK WKH QDPHG H[HFXWLYH RIILFHUY)

SDUWLFLSDWH LQ WKH SHUIRUPDQFH DVVHVVPHQW SURFHVYV IRL
$SSURYH WKH &(2xV FRPSHQVDWLRQ

5HYLHZV DQG SUHVHQWV WR WKH &RPPLWWHH WKH SHUIRUPDQF
UHFRPPHQGDWLRQV IRU HDFK RI WKH RWKHU QDPHG H[HFXWLYH

$WWHQGY DOO &RPPLWWHH PHHWLQJY DW WKH UHTXHVW RI WKt

&RPSHQVDWLRQgGYLVHY WKH &RPPLWWHH RQ PDUNHW WUHQGYV UHJXODWRU\ L

&RQVXOWDQW

z

PD\ LPSDFW RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV

5HYLHZV WKH FRPSHQVDWLRQ VWUDWHJ\ DQG H[HFXWLYH FRPSFt
ZLWK RXU VWUDWHILF EXVLQHVV REMHFWLYHYV

$GYLVHV RQ WKH GHVLJQ RI HIHFXWLYH FRPSHQVDWLRQ SURJUL
SD\ DQG SHUIRUPDQFH

BURYLGHYVY PDUNHW GDWD DQDO\WWHV WR WKH &RPPLWWHH
$GYLVHV WKH &RPPLWWHH RQ VHWWLQJ WKH &(2xV SD\

5HYLHZV WKH DQQXDO FRPSHQVDWLRQ RI WKH RWKHU QDPHG H]
E\ WKH &(2
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lzbEoH rRI &aRQWHQWYV

 QGHSHQGHQFH RI &RPSHQVDWLRQ &RQVXOWDQW

7KH &RPPLWWHH GHWHUPLQHG WKDW 6HPOHU %URVV\ V VHUYLFHYV DV LWV LQGHSH
FRQIOLFW RI LOWHUHVW FRQFHUQV 7KH &RPPLWWHH FRQVLGHUHG WKH IROORZLQ
LQGHSHQGHQFH RI LWV FRPSHQVDWLRQ FRQVXOWDQW

Q-

6HPOHU %URVV\ GLG QRW SURYLGH DQ\ RWKHU VHUYLFHV WR WKH &RPSDQ\ DQ
6HPOHU %URVV\ KDV SROLFLHY DQG SURFHGXUHV LQ SODFH WR SUHYHQW FRQI

1R PHPEHU RI WKH 6HPOHU %URVV\ FRQVXOWLQJ WHDP VHUYLQJ WKH &RPPLWW
DQ\ PHPEHU RI WKH &RPPLWWHH RU DQ\ HI[HFXWLYH RIILFHU RI WKH &RPSDQ\

alHLWKHU 6HPOHU %URVV\ QRU DQ\ SULQFLSDO RI 6HPOHU %URVV\ RZQV DQ\ VK
7KH DPRXQW RI IHHV SDLG WR 6HPOHU %URVV\ LV OHVV WKDQ RI WKHLU UHV

Qo Q-

Q-

7R DVVXUH FRQWLQXLQJ LQGHSHQGHQFH WKH &RPPLWWHH SHULRGLFDOO\ FRQVLC
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWLQJ ILUP RU WKH OHDG FRQVXOWDQW

go'ﬂm/mnageMwn 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

$GGLWLRQDO ,QIRUPDWLRQ &RQFHUQLQJ ([HFXWL
8VH RI 7TDOO\ 6 KHHWYV

7KH &RPPLWWHH UHYLHZV WDOO\ VKHHWY SUHSDUHG E\ PDQDJHPHQW DQG UHYLH.
FRPSHQVDWLRQ FRQVXOWDQW IRU HDFK RI RXU QDPHG H[HFXWLYH RIILFHUV 7KH)\
IRU FRPSHQVDWLRQ DQG EHQHILWY XQGHU K\SRWKHWLFDO WHUPLQDWLRQ VFHQDL
GHWHUPLQH WKH YDULRXV HOHPHQWYVY RI FRPSHQVDWLRQ RU WKH DFWXDO DPRXQV
WKH WDOO\ VKHHWY WR HYDOXDWH WKH &RPSDQ\xV REOLJDWLRQV XQGHU WKH SO

IJLPLWHG (PSOR\PHQW $UUDQJHPHQWY DQG $JUHHPHQWYV

2XU 6HYHUDQFH 3D\ 30DQ SURYLGHYV EHQHILWY WR FHUWDLQ IXOO WLPH 8 6 HPSO
WZR ZHHNV EDVH VDODU\ IRU HDFK \HDU RI VHUYLFH ZLWK JXDUDQWHHG PLQLPXP
RXU QDPHG H[HFXWLYH RIILFHUV LV ZHHNV RI EDVH VDODU\ :H SD\ VHYHUDQFH I
QRW SD\ VHYHUDQFH DV D OXPS VXP SD\PHQW

‘H GR QRW KDYH HPSOR\PHQW DUUDQJHPHQWY RU DJUHHPHQWYV ZLWK DQ\ RI RXU C

6WRFN 2ZQHUVKLS *XLGHOLQHV IRU 1DPHG ([HFXWLYH 2IILFHL

‘H UHTXLUH RXU QDPHG H[HFXWLYH RIILFHUV WR RZQ RXU &RPSDQ\xV VWRFN WR I
LQWHUHVWY ,Q '"HFHPEHU ZH GRXEOHG RXU QDPHG H[HFXWLYH RIILFHUV VWR
HIHFXWLYH RIILFHUV PXVW PHHW WKH IROORZLQJ UHTXLUHPHQWYV

6WRFN 2ZQHUVKLS *XLGHOLKRPSOLDQFH ZLWK 6WRFN

1DPH DV D OXOWLSOH RI %DVH 8RQBUVKLS *XLGHOLQI%\;QHUVKLS TKUHVKR(
$ *RUVN\ [ <HV <HV
- :RON [ <HV <HV
3 6WRIIHOV [ <HV <HV
- 'XDWR [ <HV <HV
- 7TDXEHUW [ <HV <HV

([HFXWLYH RIILFHUV KDYH ILYH \HDUV DIWHU ILUVW EHFRPLQJ VXEMHFW WR WKH JXLGHOLQ

(DFK RI RXU QDPHG H[HFXWLYH RIILFHUV ZDV LQ FRPSOLDQFH ZLWK RXU VWRFN RZ
EHOLHYH WKH RZQHUVKLS OHYHOV LQ WKH JUDSK EHORZ LOOXVWUDWH RXU VHQLR
VKDUHKROGHUV

‘H GR QRW FRXQW VKDUHV XQGHUO\LQJ RSWLRQV RU XQHDUQHG 368V DV RZQHG VI
RIILFHU FDQQRW VHOO WKH DIWHU WD[ VKDUHY UHFHLYHG IURP ORQJ WHUP LQFHC
I1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH PRQLWRUYV FRPSOLDQFH ZLW
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lzbEoH rRI &aRQWHQWYV

2XU 3ROLF\ $JDLQVW 30HGJLQJ +HGJLQJ DQG 6KRUW 6HOOLQJ RI &RPSDQ\ 6WRFN

SOHGJLQJ HQWHULQJ LQWR KHGJLQJ DUUDQJHPHQWY VKRUW VHOOLQJ RU WUDQV

RI WKH &RPSDQ\xV VWRFN 3ULRU WR DGRSWLQJ WKH SROLF\ 'U 6WRIIHOV KDG SO
%HQHILWY &RPPLWWHH JUDQGIDWKHUHG WKLY SOHGJH

([HEXWLYH &RPSHQVDWLRQ 5HFRXSPHQW 3ROLF\

7KH %RDUG FDQ UHFRXS DOO RU SDUW RI DQ\ FRPSHQVDWLRQ SDLG WR DQ H[HFXW
WKH &RPSDQ\xV ILQDQFLDO UHVXOWY 7KH %RDUG ZLOO FRQVLGHU

z ZKHWKHU DQ\ H[HFXWLYH RIILFHU UHFHLYHG FRPSHQVDWLRQ EDVHG RQ WKH RU
RU VKH DFKLHYHG ILQDQFLDO SHUIRUPDQFH WDUJHWYV WKDW LQ IDFW ZHUH QRYV

z WKH DFFRXQWDELOLW\ RI DQ\ HIHFXWLYH RIILFHU ZKRVH DFWV RU RPLVVLRQV Z
WKDW OHG WR WKH UHVWDWHPHQW DQG ZKHWKHU VXFK DFWLRQV RU RPLVVLRQ

7KH %RDUG FDQ DOVR UHFRXS FRPSHQVDWLRQ IURP VHQLRU H[HFXWLYHV LQ WKH
YLRODWLRQ RI D VLIQLILFDQW &RPSDQ\ SROLF\ ODZ RU UHJXODWLRQ UHODWLQJ
FDXVHV PDWHULDO KDUP WR -RKQVRQ -RKQVRQ

,Q WKH HYHQW WKDW WKH %RDUG UHFRXSV DQQXDO LQFHQWLYH SD\RXWV RU RWK
B3ROLF\ WKH &RPSDQ\ ZLOO SXEOLFO\ GLVFORVH VXFK DFWLRQ VR ORQJ DV WKH
DQG FLUFXPVWDQFHYV XQGHUO\LQJ WKH UHFRXSPHQW LQ WKH &RPSDQ\xV ILOLQJV
PHHW WKH UHTXLUHPHQWY IRU SXEOLF GLVFORVXUH E\ WKH &RPSDQ\ XQGHU 5HJX
UHDVRQDEOH MXGJPHQW WKDW D WKH GLVFORVXUH ZRXOG QRW YLRODWH DQ\ LQ
UHVXOW LQ H[DFHUEDWH RU SUHMXGLFH DQ\ H[LVWLQJ RU WKUHDWHQHG OLWLJDYV
&RPSDQ\ DQG F LV QRW RWKHUZLVH SURKLELWHG 7KLV GLVFORVXUH ZRXOG DSS
VXFK %RDUG DFWLRQ

7KH FRPSHQVDWLRQ UHFRXSPHQWZZR QIQFHIWWIRWH MDYND FRPEIRY DFMRPSHQVDWLRQ UH!

7D[ ,PSDFW RQ &RPSHQVDWLRQ

‘H FRQVLGHU REMHFWLYHV VXFK DV DWWUDFWLQJ UHWDLQLQJ DQG PRWLYDWLQJ
SURJUDPV ‘H DOVR FRQVLGHU WKH WD[ GHGXFWLELOLW\ RI FRPSHQVDWLRQ EXW
RQ GHGXFWLELOLW\ RI FRPSHQVDWLRQ IRU RXU QDPHG H[HFXWLYH RIILFHUV LPSR
WKDW WD[ GHGXFWLELOLW\ ZLOO KDYH OHVV RI DQ LPSDFW RQ RXU SURJUDP GHVL
\HDUV

JRU IHGHUDO LQFRPH WD[HV FRPSHQVDWLRQ LV DQ H[SHQVH WKDW LV IXOO\ WDJ (
JROORZLQJ WD[ UHIRUP DQQXDO FRPSHQVDWLRQ LQ H[FHVV RI PLOOLRQ SDL
FRYHUHG HPSOR\HHV XQGHU 6HFWLRQ P RI WKH ,QWHUQDO 5HYHQXH &RGH ZLO
FRPSHQVDWLRQ LV SHUIRUPDQFH EDVHG RU SDLG IROORZLQJ WHUPLQDWLRQ RI HP

7KH WD[ UHIRUP OHJLVODWLRQ LQFOXGHV D UJUDQGIDWKHU UXOHU XQGHU ZKL
ELQGLQJ FRQWUDFW WKDW ZDV LQ HIIHFW RQ 1RYHPEHU ZLOO UHPDLQ WDI[ G
JHQHUDOO\ H[SHFW WR SUHVHUYH WKH UJUDQGIDWKHUHGU VWDWXV RI DQ\ Rl RXU
VXFK VWDWXV

&RPSHQVDWLRQ '"HFLVLRQV IRU SHUIRUPDQFH

7KH IROORZLQJ FRPSHQVDWLRQ ILIJIXUHV LQFOXGHG LQ WKLV \HDUxV 6XPPDU\ &RP
HI[HFXWLYH RIILFHUV LQ )HEUXDU\ IRU SHUIRUPDQFH LQ

: 368 DQG 568 DZDUGV LQFOXGHG LQ WKH UBWRFN $ZDUGVU FROXPQ
: 7KH RSWLRQ DZDUG LQFOXGHG LQ WKH 2SWLRQ $ZDUGV FROXPQ

7KH GHFLVLRQV UHJDUGLQJ WKHVH DZDUGYV ZHUH GLVFXVVHG LQ GHWDLO LQ RXU
IXOO XQGHUVWDQGLQJ RI WKHVH GHFLVLRQVY SOHDVH UHIHU WR WKH VHFWLRQ RI

'LVFXVVLRQ DQG $QDO\WLV O &RPSHQVDWLRQ '"HFLVLRQV IRU SHUIRUPDQFH

3UR[\ 6WDWHPHQW Wma%e%mwn



zZDEOH BRI &RQWHQWYV

([HFXWLYH &RPSHQVDWLRQ 7DE

5SHFRQFLOLDWLRQ RI RXU &(2 V 7RWDO 'LUHFW &RPSHQVDV
&RPSHQVDWLRQ 7DEOH

&RPSHQVDWLRQ '"HFLVLRQV IRU SHUIRUPDQFH

,Q -DQXDU\ DQG )HEUXDU\ RI HDFK \HDU ZH DVVHVV WKH SHUIRUPDQFH RI HDFK RI
GHWHUPLQH WKH DQQXDO LQFHQWLYH HDUQHG IRU WKH SULRU \HDU V SHUIRUPDQ
RI WKH \HDU EDVHG RQ WKH SULRU \HDU V SHUIRUPDQFH DQG VDODU\ UDWH IRU W
GLUHFW FRPSHQVDWLRQ IRU D \HDU WR EH WKH VXP RI VDODU\ HDUQHG GXULQJ W
SHUIRUPDQFH DQG ORQJ WHUP LQFHQWLYH DZDUG JUDQWHG LQ WKH ILUVW TXDUYV
SHUIRUPDQFH

'LITHUHQFHVY EHWZHHQ 7RWDO "'LUHFW &RPSHQVDWLRQ 7'& D
6XPPDU\ &RPSHQVDWLRQ 7DEOH 6&7

,Q WKH JUDSK DQG WDEOH RQ WKH IROORZLQJ SDJH ZH VKRZ WKH WRWDO GLU
SDJH WKH WRWDO IURP WKH U6XPPDU\ & RPSHQVDWLRQ 7DEOHU RQ SDJH DQG
GHVFULEHG EHORZ :H DOVR VKRZ WKH UHFRQFLOLDWLRQV IRU DQG LQ WKH

:KDW ZH FRQVLGHU WRWDO GLUHFW FRPSHQVDWLRQ IRU D JLYHQ \HDU GLIIHUV IUF
LQ WKH IROORZLQJ UHVSHFWYV

: /JRQJ 7THUP ,QFHQWLYH /7, 7LPLQJ DQG $FFRXQWLQJ 'LIIHUHQFHYV

z |7, 7LPLQJ 'LIITHUHARRFQWWVLGHU DQ H[HFXWLYH V /7, DZDUG JUDQWHG EDVHG RQ [
KLV RU KHU WRWDO GLUHFW FRPSHQVDWLRQ IRU WKDW \HDU DORQJ ZLWK KLV
LOQOFHQWLYH HDUQHG IRU WKDW \HDU V SHUIRUPDQFH ,Q FRQWUDVW WKH 6XF
JUDQWHG GXULQJ WKH \HDU QRW WKH /7, JUDQWHG EDVHG RQ WKDW \HDU V

6LQFH ZH YDU\ WKH VL]H RI RXU /7, bZDUGY EDVHG RQ SHUIRUPDQFH LQ WKH
GLIITHUHQFHYVY WKDW REVFXUH WKH GHFLVLRQV RI WKH &RPPLWWHH WR DOLJQ

WKH /7, DZDUGY JUDQWHG RQ )HEUXDU\ EDVHG RQ SHUIRUPDQFH DU
RIILFHUV WRWDO GLUHFW FRPSHQVDWLRQ +RZHYHU WKH 6XPPDU\ &RPSF
FRQVLGHUHG JUDQWHG LQ PRVWO\ EDVHG RQ SHUIRUPDQFH

z |7, $SFFRXQWLQJ '"LIHHUH®PHGH WKH YDOXH RI WKH /7, DW JUDQW LQ DQ H[HFXYV
+RZHYHU WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH WRWDO LQFOXGHV WKH 368V F
DFFRXQWLQJ UXOHV ZKLFK LQFOXGHY D SRUWLRQV RI D 368 JUDQW WKDW ZH!

7KLV /7, DFFRXQWLQJ GLIITHUHQFH DGGV WR WKH /7, WLPLQJ GLIITHUHQFH )RU

JHEUXDU\ EDVHG RQ SHUIRUPDQFH DUH LQFOXGHG LQ RXU QDPHG H]
FRPSHQVDWLRQ +RZHYHU WKH 368V LQFOXGHG LQ WKH 6XPPDU\ &RPSHQVDW
RQ SHUIRUPDQFH LQ DQG $OVR WKH SHU XQLW YDOXH XVHG WR GHWH

Rl WDUJHW SHUIRUPDQFH LV DFKLHYHG 7KLV 368 XQLW YDOXH LV ORZHU
&RPSHQVDWLRQ 7DEOH 7KH GLIIHUHQFH LV GXH WR WKH 765 EDVHG SDUW RI
WDUJHW SHUIRUPDQFH DFFRUGLQJ WR 8 6 DFFRXQWLQJ UXOHV

: &KDQJH LQ 3HQVLRQ 3WHHHRMQYDR®H.V RQO\ SDLG DIWHU UHWLUHPHQW DQG ZH
WRWDO GLUHFW FRPSHQVDWLRQ IRU DQ\ JLYHQ \HDU ,Q FRQWUDVW WKH 6XPPI
FKDQJHV LQ WKH SUHVHQW YDOXH RI DQ H[HEFXWLYH V SHQVLRQ EHQHILW GXULC

2Q SDJHV DQG ZH VKRZ WKH EUHDNRXW RI WKH LPSDFWV RI VHUYLFH SD\ L
QDPHG H[HFXWLYH RIILFHUV FKDQJHV LQ SHQVLRQ YDOXHV 7KH QRLVH FUHDYV
VLIQLILFDQW \HDU RQ \HDU YRODWLOLW\ WR RXU 6XPPDU\ &RPSHQVDWLRQ 7DEC
FRPSHQVDWLRQ E\ WKH &RPPLWWHH

3UR[\ 6WDWHPHQW WW#%O‘M@%



zZDEOH BRI &RQWHQWYV

z 2WKHH GR QRW LQFOXGH DPRXQWY UHODWHG WR RXU OHJDF\ FDVK EDVHG ORQ.
WRWDO GLUHFW FRPSHQVDWLRQ IRU D \HDU +RZHYHU WKHVH DPRXQWY DUH LQ
IROORZV

: /HIJDF\ FDVK EDVHG ORQJ WHYPQHFG BWKYHVOHQW SD\PHQWYV RQ DQG WKH J!
UHIHUHQFH UDWH Rl RXU OHJDF\ FDVK EDVHG ORQJ WHUP LQFHQWLYH SODQ\
JUDQWLQJ FDVK EDVHG ORQJ WHUP LQFHQWLYHV LQ

: %HQHILWYV DQG SBIWUKRKXNUMWNY DQG RWKHU SHUVRQDO EHQHILWYV &RPSDQ\ FI
([FHVV 6DYLQJV 30DQV DQG LQVXUDQFH SUHPLXPV LQFOXGHG LQ &ROXPQ +

5HFRQFLOLDWLRQ &(2 7'& WR 6XPPDU\ &RPSHQVDWLRQ 7DEOH 7RWDO

7RWDO 'LUHFW &RPSHQVDWLRQ
/7, 7LPLQJ $FFRXQWLQJ 'LIIHUHQFHV
&KDQJH LQ 3HQVLRQ 3UHVHQW 9DOXH LQFOXGHG LQ 6&7 FROXPQ *
2WKHU ,WHPV LQFOXGHG LQ 6&7 FROXPQV ) * DQG +
7RWDO IURP 6XPPDU\ &RPSHQVDWLRQ 7DEOH LQFOXGHG LQ 6&7 FROXPQ ,

&(2 &RPSHQVDWLRQ /7, 7LPLQJ $FFRXQW4QJ 'LIIHUH#FHV

/7, 9DOXH LQFOXGHG LQ 7RWDO 'LUHFW &RPSHQVDWLRQ
9DOXH RI 7LPLQJ 'LITHUHQFHYV
9DOXH RI $FFRXQWLQJ 'LIITHUHQFHYV

/7, 9DOXH LQFOXGHG LQ 6XPPDU\ &RPSHQVDWLRQ 7DEOH
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zZDEOH BRI &RQWHQWYV

&KDQJH LQ 3HQVLRQ 9DOXH

,Q WKH JUDSK bQG WDEOH EHORZ ZH VKRZ WKH EUHDNRXW RI WKH LPSDFWV RI VH
RXU &(2 V FKDQJH LQ SHQVLRQ YDOXH DQG RQ SDJH ZH VKRZ WKH EUHDNRXW I[R

W LV LPSRUWDQW WR VHSDUDWH WKH VLJQDO IURP WKH QRLAKH LORWKHH FRIBIQIWHH
FKDQJHV LQ DVVXPSWLRQV WKDW DUH EH\RQG RXU FRQWURO LQWURGXFHV VLJQLI
&RPSHQVDWLRQ 7DEOH WRWDOV DQG GRHV QRW UHIOHFW GHFLVLRQV RQ FRPSHQV

6HUYLFH 3D\ DQG $JH 7KH VLJQDO LV IBYUWKRZWDEOWRHDIW RYK\BRG WDEOH Wk
SUHVHQW YDOXH GXH WR VHUYLFH SD\ DQG DJH LV IDLUO\ VWDEOH \HDU RQ \HDU
H[HFXWLYH V SHQVLRQ DQG DUH IHDWXUHV RI WKH SODQ V GHVLJQ

Z 6HUYLFEHFK \HDU RI DGGLWLRQDO \HDU Rl VHUYLFH LQFUHDVHV WKH SHQVLRQ E}
Z J)LYH <HDU $YHURHAUKBDVHY LQ DQ H[HFXWLYH V ILYH \HDU DYHUDJH SD\ LQFUHD'

z $JH(DFK \HDU DQ H[HFXWLYH LV RQH \HDU FORVHU WR UHWLUHPHQW UHVXOWYV I
WKH SDVVDJH RI WLPH

&KDQJHV LQ $VVXPSWLRQV 7KH QRLVH LQWURGXFHV %V MKREZRBDIQWWHK B W RDSW DQ
FKDQJHV LQ DVVXPSWLRQV UHJDUGLQJ PRUWDOLW\ DQG LQWHUHVW UDWHV LQWUR
SUHVHQW YDOXH DQG WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH WRWDOV 7KHVH YDULD
IHDWXUHV Rl WKH SODQ

&KDQJH LQ &(2 3HQVLRQ 3UHVHQW 9DOXH

,PSDFW RI 6HUYLFH 3D\ DQG $JH
,PSDFW RI &KDQJH LQ $VVXPSWLRQYV
7RWDO &KDQJH LQ 3HQVLRQ 9DOXH

IRWH ,Q WKH WRWDO FKDQJH LQ SUHVHQW YDOXH ZDV QHJDWLYH +RZHYHU L
7TDEOH EHFDXVH QHJDWLYH DPRXQWYV DUH QRW LQFOXGHG DFFRUGLQJ WR WKH 6(&
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zZDEOH BRI &RQWHQWYV

6XPPDU\ &RPSHQVDWLRQ 7DEOH

,Q WKH WDEOH EHORZ ZH VKRZ WKH FRPSHQVDWLRQ RI RXU &KLHI ([HFXWLYH 2I1ILF
PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILFHUV IRU ‘H VKRZ WKH FRPSHQVD!'
EHORZ IRU DQG LI WKH\ ZHUH DOVR QDPHG LQ WKH DQG BUR[\ 6WDWEFE
WKH WDEOH SOHDVH UHDG WKH GHVFULSWLRQV RI HDFK FROXPQ WKDW IROORZ W

$OH[ *RUVN\
&KDLUPDQ &(2

-RVHSK :RON
(93 &)2

3DXOXV 6WRIIHOV
9& RI WKH ([HFXWLYH
&RPPLWWHH &62

-RDTXLQ 'XDWR
9LFH &KDLUPDQ RI WKH
([HFEXWLYH &RPPLWWHH

-HQQLIHU 7DXEHU
(93 :RUOGZLGH &KDLU
SKDUPDFHXWLFDOV

I1RWH 9& PHDQV 9LFH &KDLUPDQ &62 PHDQV &KLHI 6FLHQWLILF 2IILFHU (93 PHDQV ([HFEXWL

2Q -DQXDU\ OU *RUVN\ WUDQVLWLRQHG WR ([HFXWLYH &KDLUPDQ O0U 'XDWR
UHWLUHG IURP WKH &RPSDQ\

6DODU\ &ROXPQ &
&ROXPQ & LQFOXGHV WKH EDVH VDODULHYVY SDLG IRU WKH \HDU
6WRFN $ZDUGV &ROXPQ '

&ROXPQ ' LQFOXGHV WKH JUDQW GDWH IDLU YDOXH RI BHUIRUPDQFH 6KDUH 8QLW
U *UDQWYV RI 30DQ %DVHG $ZDUGVU RQ SDJH IRU GHWDLOV RQ DzZDUGV

368V DUH FRQVLGHUHG JUDQWHG ZKHQ WKH SHUIRUPDQFH JRDOV DUH DSSURYHG
368V XVH \HDU (36 DQG 765 JRDOV WKDW ZHUH VHW LQ )HEUXDU\ VR RI WK
LQ 6LQFH RXU 368V XVHG WKUHH \HDU VDOHV JRDOV WK RI WKH DZCL
VKRZQ LQ WKH IROORZLQJ WDEOH

JUDFWLRQ RI $ZDUG &RQVLGHUHG *UDQWHC

368 $ZDUG

ge‘ﬂl’mmd-g’o‘ewm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

7KH IROORZLQJ WDEOH GHWDLOV WKH QXPEHU DQG YDOXH RI WKH 368V DVVXPLQJ
LLL PD[LPXP SHUIRUPDQFH DW

SHUIRUPDQFH 6KDUH 8QLWYV
*UDQW 'DWH )DLU 9DO

7TKUHVKROG7DUJH OD[LPXP| 7KUHVKROG7DUJH

$ *RUVN\ 368
368
- RON 368
368
3 6WRIIHOV 368
368
- 'XDWR 368
368
- 7TDXEHUW 368
368

2SWLRQ $ZDUGV &ROXPQ (

&ROXPQ ( LQFOXGHV WKH JUDQW GDWH IDLU YDOXH RI RSWLRQ DZDUGV 6HH U k
GHWDLOV RQ

1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ &ROXPQ )

&ROXPQ ) LQFOXGHVY WKH DQQXDO LQFHQWLYH DQG GLYLGHQG HTXLYDOHQWYV UHFI
&RPSHQVDWLRQ &/&V DQG &HUWLILFDWHYV RI /RQJ 7THUP 3HUIRUPDQFH &/3V

: $QQXDO ,QFHXWML%RDUG DQG &RPPLWWHH DSSURYHG WKH DQQXDO LQFHQWLYH)
‘H GHWHUPLQH WKH VL]H RI DQQXDO LQFHQWLYH SD\RXWV DQG SD\ WKHP RXW L
SHUIRUPDQFH \HDU

: &/&V DQG &/BVVWRSSHG JUDQWLQJ &/&YV DQG &/3V LQ 7KHVH FDVK EDVHG OR

DQG ZLOO EH SDLG RXW LQ DFFRUGDQFH ZLWK WKHLU RULJLQDO WHUPV 7KH YL
LQ WKLV 3UR[\ 6WDWHPHQW 7KH

: 1RQ (TXLW\ ,QFHQWLYH 30DFRORKPHHRIVWWH FBEPPDU\ &RPSHQVDWLRQ 7DEOH L¢
HTXLYDOHQWYV SDLG RQ YHVWHG &/&V DQG &/3V

: &KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQ 4XDOLILHG 'H IFHRQXFR ERPE KB \6XWRRQ\ (D
&RPSHQVDWLRQ 7DEOH LQFOXGHV WKH DQQXDO FKDQJH LQ YDOXH RI YHVWHG
YDOXHV JURZ DW D UDWH WKDW H[FHHGV D UHIHUHQFH UDWH Rl UHWXUQ

z 1RQ 4XDOLILHG '"HIHUUHG &RMRSHOUDAVLR Q QWDXGHY WKH YDOXH RI YHVWHG &/
QRW EHHQ SDLG RXW DQG WKH YDOXH RI WKH &/3V WKDW ZHUH SDLG RXW DW

3UR[\ 6WDWHPHQW g’@‘gwwmd-g‘e‘&’mm



zZDEOH BRI &RQWHQWYV

7KH IROORZLQJ WDEOH GHWDLOV WKH DPRXQWYVY LQFOXGHG LQ FROXPQ )

1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ

$QQXDO ,QFHQW (X (DUQMR®D O
YLVFDO

$ *RUVN\

- RON

3 6WRIIHOV

- 'XDWR

- 7TDXEHUW

&KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQ 4XDOLILHG '"HIHUUHG &RPSHQVDWLRQ (DUQLC

&ROXPQ * LQFOXGHV WKH LQFUHDVH LQ WKH SUHVHQW YDOXH RI WKH DFFUXHG SH
TXDOLILHG GHIHUUHG FRPSHQVDWLRQ HDUQLQJY 7KH WDEOH EHORZ VKRZV WKH F
DPRXQWYV IRU YHVWHG &/&V DQG &/3V

&KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQ 4XDOLILHG 'HIHUUHG &RPSHQ

SHIHUHRERIYH 5HIHUH
§D§\ﬁg6‘&DOFX B!?W\NRQ& %
\%

I9HVWHG &/&V 9HVWHG &/

$ *RUVN\

- RON

3 6WRIIHOV

- 'XDWR

- 7TDXEHUW

me 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

&KDQJH LQ 3HQVLRQ 9DOXH

7KH FKDQJH LQ SHQVLRQ SUHVHQW YDOXH LV QRW D FXUUHQW FDVK SD\PHQW 7KF
3HQVLRQ %HQHILWVU RQ SDJH IRU GHWDLOV RQ WKH SHQVLRQ 6HH 1RWH WR
YRUP . IRU GHWDLOV RQ WKH GLVFRXQW UDWH

z ,PSDFW RI 6HUYLFH 3DKHD®G GRHALQJ IDFWRUV LQFUHDVHG WKH SUHVHQW YDOX
z 6HUYL$¥® DGGLWLRQDO \HDU RI FRPSOHWHG VHUYLFH ZDV LQFOXGHG LQ WKH
Z JLYH <HDU $YHUMDH I20YH \HDU DYHUDJH SD\ LQFUHDVHG VLQFH WKH SUHYLRX)\
z $JH(DFK H[HFXWLYH LV RQH \HDU FORVHU WR WKH DJH ZKHQ ZH DVVXPH WKH

: PSDFW RI &KDQJHV LQ $\KHXPEWQRYQ SUHVHQW YDOXH LV KLJKO\ VHQVLWLYH
LQWHUHVW UDWH DVVXPSWLRQV ZKLFK FDQ LQFUHDVH RU GHFUHDVH WKH YDOX
DVVXPSWLRQV DQG WKHLU QHW HIIHFW RQ WKH FKDQJH LQ SHQVLRQ YDOXH

(IIHFW RI &KDQJH LQ $FWXDULDO $VVXPSWLRQV RQ 3HQVLRQ 3UH
IHW (IIHFW

ORUWDOLW\ 7DEOH 'LVFRXQW |[5&RDHJIJHV RQ 3
SUHVHQW 9I

35, 7DEOH *HQHUDWLRQDO ORUWDOLW\ 3BURMHFWLRQ ZLWK 6FDOHHBOBHDVH
35, 7DEOH *HQHUDWLRQDO ORUWDOLW\ B3URMHFWLRQ ZLWK 6FDOHQEIBHDVH
35, 7DEOH *HQHUDWLRQDO ORUWDOLW\ BURMHFWLRQ ZLWK 6FDOHQ®FIBHDVH
53 7DEOH *HQHUDWLRQDO ORUWDOLW\ 3URMHFWLRQ ZLWK 6FDOH Q03
,Q WKH WDEOH EHORZ ZH VKRZ WKH FKDQJHV LQ SHQVLRQ YDOXH DQG WKH

FKDQJHV LQ DVVXPSWLRQV 1HJDWLYH ILIXUHV DUH QRW LQFOXGHG LQ WKH 6XPPL

&KDQJH LQ 3HQVLRQ 9DOXH

$ *RUVN\

- RON

3 6WRIIHOV

- 'XDWR

- 7TDXEHUW

3UR[\ 6WDWHPHQW g@‘eWWWdWW



zZDEOH BRI &RQWHQWYV

$ERYH 5HIHUHQFH 5DWH 1RQ 4XDOLILHG '"HIHUUHG &RPSHQVD

$Q\ DERYH UHIHUHQFH UDWH UHWXUQV RQ YHVWHG &/&V DQG &/3V DUH GHIHUUHG

z 7KH FKDQJH LQ WKH YDOXHV RI WKH &/&V DQG &/3V GHSHQGYV RQ RXU ORQJ WHU
z :H XVH RI WKH '"HFHPEHU DSSOLFDEOH IHGHUDO ORQJ WHUP LQWHUHVW UDW
z 1HJDWLYH ILJXUHV DUH QRW LQFOXGHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH GHWDLOV WKH FDOFXODWLRQ RI WKH DERYH UHIHUHQFH UL

$ERYH 5HIHUHQFH 5DWH 5HWXUQ‘ &1& \ &/3
%HJLQQLQJ RI <HDU 8QLW 9DOXH
(QG RI <HDU 8QLW 9DOXH
&KDQJH LQ 8QLW 9DOXH
&KDQJH LQ 8QLW 9DOXH
5HIHUHQFH 5DWH
$ERYH 5HIHUHQFH 5DWH 5HWXUQ
$ERYH 5HIHUHQFH 5DWH 5HWXUQ ,QFOXGHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEPH

$00 2WKHU &RPSHQVDWLRQ &ROXPQ +

&ROXPQ + LOFOXGHV WKH YDOXH RI SHUTXLVLWHY DQG RWKHU SHUVRQDO EHQI
WR RXU N DQG ([FHVV 6DYLQJV 30DQV DQG LQVXUDQFH SUHPLXPV 'HWDLOV IR
BUR[\ 6WDWHPHQWY GDWHG ODUFK DQG ODUFK

$ *RUVN\

- RON

3 6WRIIHOV
'XDWR
7TDXEHUW

oOv 7DXEHUW V WRWDO SHUTXLVLWH DQG RWKHU SHUVRQDO EHQHILWY DPRXQWHG

ge‘ﬂwwmdg’o‘el/mm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

'"HWDLOV RQ $00 2WKHU &RPSHQVDWLRQ

SHUTXLVLWHY DQG 2WKHU 3HUVRQDO %HQHILWY "HWDLO

$ *RUVN)\ ZKLFK LQFOXGHYV SHUVRQDO XVH RI FRHERBDWEA RVH
FRPSDQ\ FDU DQG GULYHU DQG KRPH VHFXULW\ UHODWHG FRVWYV
- RON ZKLFK LQFOXGHV SHUVRQDO XVH RI FRUSRUDWH DLUFU
DQG GULYHU DQG KRPH VHFXULW\ UHODWHG FRVWYV

3 6WRIIHOV ZKLFK LQFOXGHYVY SHUVRQDO XVH RI
FDU DQG GULYHU

- 'XDWR ZKLFK LQFOXGHYV SHUVRQDO XVH RI
D FRPSDQ\ FDU DQG GULYHU

7TDXEHUW

‘H YDOXH SHUTXLVLWHY DQG RWKHU SHUVRQDO EHQHILWYV EDVHG R

‘H FDOFXODWH WKH LQFUHPHQWDO FRVW IRU SHUVRQDO XVH RI &R
UHODWHG FUHZ KRWHOV DQG PHDOV LQ IOLJKW IRRG DQG EHYHUD
RU DLUFUDIW SDUNLQJ FRVWV [IXHO FRVWY EDVHG RQ WKH DYHUDJ
VPDOOHU YDULDEOH FRVWYV )L[HG FRVWV VXFK DV DLUFUDIW SXUF
SHUVRQDO WULSV DQG

‘H FDOFXODWH WKH LQFUHPHQWDO FRVW IRU &RPSDQ\ FDUV DQG G
WUDQVSRUWDWLRQ DV WKH VXP RI WKH FRVW Rl IXHO GULYHU RYH
JLIHG FRVWV VXFK DV FDU SXUFKDVH FRVWY PDLQWHQDQFH QRW U
DUH QRW LQFOXGHG

1DPHG H[HFXWLYH RIILFHUV DUH WD[HG RQ WKH LPSXWHG LQFRPH
&RPSDQ\ DLUFUDIW DQG FDUV DQG GR QRW UHFHLYH WD[ DVVLVWD
7KHVH YDOXHV DUH QRW SDLG WR RXU QDPHG H[HFXWLYH RIILFHUYV
FRVWY ODQGLQJ IHHV KDQGOLQJ FKDUJHV FUHZ H[SHQVHV DQG ¥

7D[ SHLPEXUVHPHQWVWKH &RPPLWWHH GLVFRQWLQXHG DOO QRQ U
UHLPEXUVHPHQW IRU HI[HFXWLYH RIILFHUV

FRUSRUDWH DLUH

IOLJKW FUHZ VDODULHY DUH QRW LQFOXGH

FRIDDW R

DIW SHUV

UDIW DQG

ARQUG BUHDW R COLQ@ HWBIW IR

Q WKH LQI

PSDQ\ DLU
JHV ODQG
H DQQXDO
KDVH FRVW
G

ULYHUV IR
UWLPH IHF
HODWHG W

DWW ULE XW
DFH IURP X
DQG FRQ\
RWKHU LQF

HORFDWLR

3UR[\ 6WDWHPHQW

otmmonsfohmon



zZDEOH BRI &RQWHQWYV

*UDQWYV RI 30DQ %DVHG $zZDUGV

,Q WKH WDEOH EHORZ ZH VKRZ WKH SRWHQWLDO UDQJHV RI WKH DQQXDO LQFt
DOVR VKRZ WKH 568V DQG RSWLRQV JUDQWHG LQ ‘H LQFOXGH WKH JUDQW GDV
DZDUGV LQ FROXPQV ' DQG ( RI WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH RQ SDJH

JRU D FRPSOHWH XQGHUVWDQGLQJ RI WKH WDEOH SOHDVH UHDG WKH GHVFULSWL

A

H 3HUIRUPDQFH 6KD ké@é;ﬁ

$ *RUVNQQXDO ,QFHQWLYH
368
368

568

6WRFN $ZDUGV
7RWDO

2SWLRQ

‘RON $QQXDO ,QFHQWLYH
368
368

568

6WRFN $ZDUGV
7TRWDO

2SWLRQ

3 6WRIIH®YXDO ,QFHQWLYH
368
368

568

6WRFN $ZDUGV
7RWDO

2SWLRQ

'XDWRsQQXDO ,QFHQWLYH
368
368

568

6WRFN $ZDUGV
7TRWDO

2SWLRQ
- TDXEHHHXDO ,QFHQWLYH

368

368

568

6WRFN $ZDUGV
7TRWDO

2SWLRQ

me 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

(VWLPDWHG )XWXUH 3D\RXWV 8QGHU 1RQ (TXLW\ ,QFHQWLYH 30DQ $ZDUGV &ROXP

&ROXPQV " WKURXJK ) LQFOXGH WKH WKUHVKROG WDUJHW DQG PD[LPXP DQQXDO
%RDUG DQG WKH &RPPLWWHH FRQVLGHUHG WKLY SRWHQWLDO UDQJH ZKHQ WKH\ G
FROXPQ ) RI WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH RQ SDJH

(VWLPDWHG )XWXUH 3D\RXWV 8QGHU (TXLW\ ,QFHQWLYH 30DQ $ZDUGV &ROXPQV *

&ROXPQV * WKURXJK , LQFOXGH WKH WKUHVKROG WDUJHW DQG PD[LPXP QXPEHU
6HH SDJH IRU GHWDLO RQ WKH DZDUGV WKDW ZHUH FRQVLGHUHG JUDQWHG LQ

JRU DFWXDO SHUIRUPDQFH UHVXOWYV RI WKH SRUWLRQ RI WKH 368V WLHG WR
2SHUDWLRQDO 6DOHYV 3HUIRUPDQFH YHUVXV 368 *RDOV RQ SDJH

$00 2WKHU 6WRFN $ZDUGV &ROXPQ -
&ROXPQ - LQFOXGHV WKH QXPEHU RI 568V DZDUGHG LQ )HEUXDU\ EDVHG RQ
$00 2WKHU 2SWLRQ $ZDUGV &ROXPQV . WKURXJK 0

&ROXPQV . WKURXJK 0 LQFOXGH WKH QXPEHU RI RSWLRQV DZDUGHG LQ )HEUXDU\
SULFH DQG WKH FORVLQJ VWRFN SULFH RQ WKH GDWH RI JUDQW

7KH H[HUFLVH SULFH HTXDOV WKH DYHUDJH RI WKH KLJK DQG ORZ VWRFN SULFHYV
WKH JUDQW GDWHJIKIHW WKDQ WKH H[HUFLVH SULFH

*UDQW 'DWH )DLU 9DOXH RI 6WRFN DQG 2SWLRQ $ZDUGV &ROXPQ 1

&ROXPQ 1 LQFOXGHY WKH JUDQW GDWH IDLU YDOXHV RI 368V 568V DQG RSWLRQ I
IDLU YDOXHV RI WKH VWRFN DZDUGY DQG RSWLRQ DZDUGV LQ FROXPQV ' DQG ( RI

3UR[\ 6WDWHPHQW WW#%O‘M@%



zZDEOH BRI &RQWHQWYV

'"HWDLOV RQ /IRQJ 7THUP ,QFHQWLYH *UDQW 'DWH )DLU 9DOXHYV

$VVXPSWLRQV XVHG IRU 368V 568HVXDI&G WEMW VDPW JUDQW GDWH FRPPR
YDOXH DQG GLYLGHQG \LHOG DVVXPSWLRQV LQ FDOFXODWLQJ WKH IDLU

)DLU YDOXHV RI 568V DQG 368V WLHG WR RSHUDWILIHR @ DOFXDO®NM B Q/EK
RI 568V DQG 368V WLHG WR RSHUDWLRQDO VDOHYV DQG (36 ED

JUHDWHU RQ WKH DZDUGV ZLWK PRUH WLPH XQWLO YHVWLQJ VLQFH WKH

YDOXHV RI WKH (36 DQG UHODWLYH 765 FRPSRQHQWY $Q LQGHSHQGHQMW
WLHG WR UHODWLYH 765 XVLQJ D ORQWH &DUOR VLPXODWLRQ

2SWLRWYDOXHG WKH RSWLRQV XVLQJ WKH %ODFN 6FKROHVY PRGHO ZLW,

$VVXPSWLRQV 8VHG LQ 368 568 DQG 2SWLRQ )DLU 9DOXH &D

*UDQW 'DWH

'LYLGHQG <LHOG

)DLU 9DOXHV RI 568V DQG 368V WLHG WR 2SHUDWLRQDO 6DOHV DQ
568V
368V 7LHG WR (36 BHUIRUPDQFH
368V 7LHG WR 2SHUDWLRQDO 6DOHYV
368

368 )DLU 9DOXH

SHUIRUPDQFH OHDVXUHYV )DLU 9DOX

(36
5HODWLYH 765
"HLJKWHG $YHUDJH

2SWLRQ )DLU 9DOXH

(I[HUFLVH 3ULFH
5LVN JUHH 5DWH GHWHUPLQHG EDVHG RQ 8 6 WUHDVXU\ UDWH RI VHYHQ \HDUpN

([(SHFWHG 9RODWLOLW\ FDOFXODWHG XVLQJ EOHQGHG KLVWRULFDO DYHUDJH [YR
DW WKH PRQH\ \HDU WUDGHG RSWLRQV

([SHFWHG /LIH LQ <HDUV FDOFXODWHG EDVHG RQ KLVWRULFDO |GDWD
)DLU 9DOXH

Q VWRF
YDOXH\

H IDLU (
HG RQ

YDOXH GLVFRXQWHG E\ WKH H[SHFWHG GLYLGHQG \LHOG VLQFH GLYLGHQGV DUF

VH DZD

WKDQ WKH DZDUGV ZLWK OHVV WLPH UHPDLQLQJ LQ WKH YHVWLQJ SHULRG

368V:H FDOFXODWHG WKH IDLU YDOXH RI WKH 368V XVLQJ WKH ZHI

WKLUG

K WKH C

&RPPRQ 6WRFN )DLU ODUNHW 9DOXH DYHUDJH RI WKH KLJK DQG ORZ SULFHV R|Q WKH 1<6(

DDWLOLW

Wm&g@m 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HD

,Q WKH WDEOH EHORZ ZH VKRZ WKH RXWVWDQGLQJ RSWLRQV 568V DQG 368V DV

$ *RUVNRSWLRQV

568V

368 $ZDUG

368 $ZDUG

368 $ZDUG

‘RON | 2SWLRQV

568V

368 $ZDUG

368 $ZDUG

368 $ZDUG

3UR[\ 6WDWHPHQW WWW@"



[ZDEOH RI 8RQWHQWYV

>
(O]
=)
2
N
&+
P
L
@
=
©

2SWLRQV

o3
QGWU
[0 R R

*UDQW DWWWLQJ '

HV5+H

UWUW9

(I[HUFLVDE@H[HUFLVDEOH

368 $ZDUG

568V

368 $ZDUG

368 $ZDUG

368 $ZDUG

568V

368 $ZDUG

368 $ZDUG

3 6WRIIRGWLRQV

'XDWR2SWLRQV

3UR[\ 6WDWHPHQW

fotmmonfohmon



zZDEOH BRI &RQWHQWYV

( ) * i . -

SWLRQV 6WRFN $ZDUGV

1DPH | *UDQW |DWWWLQJ 'DWH

([HUFLVDEQ@H[HUFLVDEOH

7TDXEHRSWLRQV

568V

368 $ZDUG

368 $ZDUG

368 $ZDUG

*UDQW 'DWH &RRGEVQ@WYWH FRQVLGHUHG JUDQWHG ZKHQ WKH SHUIRUPDQFH JRDOV D
DFFRXQWLQJ UXOHV 6LQFH ZH XVHG WKUHH \HDU VDOHV JRDOV SULRU WR WKH
WKHLU YHVWLQJ GDWH

9HVWLQJ 'DWH &ZKOUXRRWLRQV 568V DQG 368V YHVW \HDUV IURP WKH GDWH R
XQWLO WKH SHUFHQW RI WDUJHW YHVWHG EDVHG RQ SHUIRUPDQFH LV FHUWLILHG
SHULRG 30OHDVH VHH *UDQW 'DWH &ROXPQ % IRU ZKHQ WKH 368V WLHG WR RSH

\HDU SHUIRUPDQFH SHULRG DUH FRQVLGHUHG JUDQWHG IRU DFFRXQWLQJ SXUSR

I1XPEHU RI 6KDUHV RU 8QLWV RI 6WRFN WKDW7KMHY 3816 8R W BEBWWKIIY R EBMROHPUQHG
SHUIRUPDQFH WR GDWH DUH LQFOXGHG LQ FROXPQ + 6HH SHUIRUPDQFH 6
GHWDLOYV

(TXLW\ ,QFHQWLYH 30DQ $ZDUGV 1XPEHU RI 8QHDUQHG 6KDUHV 8QLWV RU 2WKH!I
‘H FDOFXODWHG WKH HVWLPDWHG QXPEHU RI 368V WR YHVW LQ WKH IXWXUH DVVX

z 368V WLHG WR L 5HODWLYH 765 SHRIRVUPODIHW YAEWLDWFXPXODWLYH DG
SHUIRUPDQFH YHWN WWUJHW

z 368V WLHG WR L 5HODWLYH 765 SHRIRUPODIHW DRAEWLDWFXPXODWLYH DG
SHUIRUPDQFH YHVWIDWDUJHW

ODUNHW 9DOXH RI 6KDUHV RU 8QLWV RI 6WRFN 7KDW #D FB QRO B WHEG HVE K K. PO XINGIW
XQYHVWHG 568V DQG 368V LQFOXGHG LQ FROXPQV , DQG . XVLQJ WKH FORVLQJ SU
'"HFHPEHU ZKLFK ZDV WKH ODVW EXVLQHVV GD\ RI ILVFDO RI

3UR[\ 6WDWHPHQW WW#WW



zZDEOH BRI &RQWHQWYV

2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG

1RQH RI RXU QDPHG H[HFXWLYH RIILFHUV H[HUFLVHG RSWLRQV GXULQJ 7TKH WI
YHVWHG LQ DQG WKHLU YDOXH ZKHQ WKH\ YHVWHG

2SWLRQ $ZDUGV

6WRFN $ZDUGV

$ *RUVN\
:RON

3 6WRIIHOV
'XDWR
7TDXEHUW

gre‘ﬂwwmugeevmw 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

3HQVLRQ %HQHILWYV

,Q WKH WDEOH EHORZ ZH VKRZ WKH SUHVHQW YDOXH RI SHQVLRQ EHQHILWY DV R
FRPSOHWH XQGHUVWDQGLQJ RI WKH WDEOH SOHDVH UHDG WKH GHVFULSWLRQ RI

SBUHVHQW 9DOXH RI $FFXPXODWHG %H H\I/L'\

3D\PHQ
%Pg%%LHG HIEWVRQSHQVLRQ, p\wpo | /DVW )LVFD
DQ 30DQ

$ *RUVN\

- :RON

3 BWRIIHOV

- 'XDWR

- 7DXEHUW

‘H FDOFXODWHG WKH SUHVHQW YDOXHV LQ WKH WDEOH XVLQJ WKH VDPH DVVXPSW
$QQXDO 5HSRUW

7KH QDPHG H[HFXWLYH RIILFHUV SDUWLFLSDWH LQ WKH VDPH GHILQHG EHQHILW S
QRQ XQLRQ HPSOR\HHV KLUHG EHIRUH -DQXDU\ WKH )LQDO $YHUDJH 3D\ IRUI
86 QRQ XQLRQ HPSOR\HHV UHJDUGOHVV RI KLUH GDWH ZLOO DFFUXH EHQHILWYV
WR HPSOR\HHV KLUHG RQ RU DIWHU -DQXDU\

‘H SURYLGH SHQVLRQ EHQHILWY WR RXU HPSOR\HHV WR SURYLGH UHWLUHPHQW L
VHUYLFH 2XU SHQVLRQ EHQHILWY DUH SDLG WKURXJK RXU 6DODULHG 3HQVLRQ 3C
RITVHW WKH EHQHILWY IURP WKHVH SODQV IRU DPRXQWY HDUQHG IURP RXU QRQ 8

Z 86 )LQDO $YHUDJH 3D\ BHQKXLNQRBBRRADDGHWHUPLQHY D PRQWKO\ DQQXLW\ DP

z SHWLUHPHW I HPSOR\HHV FDQ EHJLQ UHFHLYLQJ XQUHGXFHG SHQVLRQ
EHIJLQ UHFHLYLQJ UHGXFHG SHQVLRQ EHQHILWYV I DQ HPSOR\HH EHJLQV UHF
SHQVLRQ LV UHGXFHG E\ SHU \HDU IRU HDFK \HDU EHIRUH DJH

: ORQWKO\ $QQXLW\HSPREPXODWH WKH PRQWKO\ DQQXLW\ DPRXQW DV
)LQDO DYHUDJH HDUQLQJV PXOWLSOLHG E\ PXOWLSOLHG E\ \HDUV RI
)LQDO DYHUDJH HDUQLQJV PXOWLSOLHG E\ PXOWLSOLHG E\ \HDUV RI \
$JH G6RFLDO 6HFXULW\ EHQHILWY PXOWLSOLHG E\ PXOWLSOLHG E\ W

JUR]JHQ JUDQGIDWKHUHG EHQHILWY UHODWHG WR SUH GLYLGHQG HTXLY
WRWDO SHQVLRQ EHQHILW IRU HDFK QDPHG H[HFXWLYH RIILFHU

: )LQDO $YHUDJH (RQQDQDYHUDJH HDUQLQJV LV WKH DYHUDJH RI WKH KLJKHVW
ODVW PRQWKYV RI SD\ (DUQLQJV LQFOXGH EDVH VDODU\ DQG DQQXDO LQFH

: %HQHILWYV 3DLG DV3DIQBIORXEMQHILWY PXVW EH WDNHQ LQ WKH IRUP RI DQ D
RI 'U 6WRIIHOVx EHQHILW ZKLFK LV SD\DEOH DV D OXPS VXP DW UHWLUHPHQ\

: 3HQVLRQ 36DSIM RXU 8 6 SHQVLRQV IURP WKH 6DODULHG DQG ([FHVV 3HQVLRQ

2 6DODULHG S3HQVIKRQ6D@MD@WLHG 3HQVLRQ 30DQ DSSOLHV WKH 8 6 SHQVLRQ IRl
FRYHUHG FRPSHQVDWLRQ OLPLW 7KH OLPLW ZDV LQ

: ([FHVV 3HQVLRTKBIOMPERHVYV 3HQVLRQ 30DQ XVHV WKH 8 6 SHQVLRQ IRUPXOD ZL
OLPLWV ,WV SD\PHQWYV DUH UHGXFHG E\ DPRXQWV SDLG IURP WKH 6DODULHCGC
SDUWLFLSDWH LQ WKH ([FHVV 3HQVLRQ 30DQ LI WKHLU FRYHUHG FRPSHQVDW

z 2IIVHW IRU QRQ 8 6 %WBHED/NX{\RQW 6WRIIHOV KDV ZRUNHG LQ ERWK %HOJLXP DQ
LQFOXGHYV EHQHILWY IURP ERWK WKH 8 6 DQG %HOJLDQ 30DQV 7KH 8 6 SRU
IRU DOO VHUYLFH DQG VXEWUDFWLQJ WKH DPRXQW HDUQHG LQ WKH %HOJLDC
WKH 8 6 DSSOLHV WR DOO SDUWLFLSDQWY LQ WKH 6DODULHG 3HQVLRQ 30DQ
HDUQHG &RPSDQ\ VHUYLFH RXWVLGH WKH 8 6 EHIRUH MRLQLQJ WKH 8 6 SHQ

3UR[\ 6WDWHPHQW g@w@ﬂdg’e‘ﬂm/fm



zZDEOH BRI &RQWHQWYV

1RQ 4XDOLILHG "HIHUUHG &RPSHQVDWLRQ

,Q WKH WDEOH EHORZ ZH VKRZ RXU QDPHG H[HFXWLYH RIILFHUVx \HDU HQG QRQ V
‘H DOVR VKRZ KRZ PXFK WKH\ DQG WKH &RPSDQ\ FRQWULEXWHG WR WKH SODQV W
ZLWKGUDZDOV DQG GLVWULEXWLRQV GXULQJ WKH \HDU )RU D FRPSOHWH XQGHUV!
FROXPQV WKDW IROORZ WKH WDEOH

$ *RUVN\

- :RON

3 6WRIIHOV
- 'XDWR

- 7TDXEHUW

([HEXWLYH &RQWULEXWLRQV LQ /DVW )LVFDO <HDU &ROXPQ %

&ROXPQ % LQFOXGHYV WKH DPRXQW WKH QDPHG H[HFXWLYH RIILFHUV GHIHUUHG XQ
DOORZV HOLJLEOH HPSOR\HHV WR GHIHU XS WR RI WKHLU EDVH VDODU\ DQG

5HIJLVWUDQW &RQWULEXWLRQV LQ /DVW )LVFDO <HDU &ROXPQ &

&ROXPQ & LQFOXGHV &RPSDQ\ FRQWULEXWLRQV WR WKH QDPHG H[HFXWLYH RIILFH
DUH LQFOXGHG LQ &ROXPQ + RI WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

$JIJUHIJDWH (DUQLQJV LQ /DVW )LVFDO <HDU &ROXPQ

&ROXPQ ' LQFOXGHY HDUQLQJV RQ WKH ([HFXWLYH ,QFRPH 'HIHUUDO 30DQ DQG ([F
YDOXH RI YHVWHG &HUWLILFDWHVY RI /RQJ 7THUP &RPSHQVDWLRQ &/&V DQG &HUWL
VKRZ HDFK RI WKHVH DPRXQWY DQG WKH WRWDO HDUQLQJV LQ WKH WDEOH EHORZ

7KH HDUQLQJVY RU ORVVHV RQ WKH ([HFXWLYH ,QFRPH '"HIHUUDO 30DQ DQG ([FHVV
UDWHV RI UHWXUQ DV GHVFULEHG RQ SDJH 7TKHUHIRUH WKHUH DUH QR DERYH F
DUH QRW LQFOXGHG LQ FROXPQ * RI WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH FKDQJHV LQ YDOXH RI WKH &/&V DQG &/3V DUH LQFOXGHG LQ &ROXPQ * RI WKF
HIWHQW WKDW WKH XQLW YDOXH JURZV DW D UDWH WKDW H[FHHGV D UHIHUHQFH

IR
JH LQ 9DOXH
GDYggag&é/WHG &1&V

$ *RUVN\

- :RON

3 6WRIIHOV
'XDWR
7TDXEHUW

$JJUHIJDWH :LWKGUDZDOV 'LVWULEXWLRQV &ROXPQ (
&ROXPQ ( LQFOXGHVY WKH SD\RXWV RI YHVWHG &/3V DZDUGHG LQ DW WKH HQG F

ge‘ﬂl’mmd-g’o‘ewm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

$JIJUHIDWH %DODQFH DW /DVW )LVFDO <HDU (QG &ROXPQ )

&ROXPQ ) LQFOXGHV WKH ([HFXWLYH ,QFRPH "HIHUUDO 30DQ DQG ([FHVV 6DYLQJV

YHVWHG &/&V DQG &/3V FDOFXODWHG XVLQJ WKH HQG RI \HDU XQLW YDOXHYV

6HF

6DYLQIUVOXH RI 9HWWB&H RI1 9 VWH?RWDO

%DO QFH&/&V &/3V

*RUVN\

:RON

6WRIIHOV

'XDWR

7TDXEHUW

([HFXWLYH ,QFRPH 'HIHUMUEBEHBRWQYH RIILFHUV FDQ GHIHU XS WR
DQQXDO LQFHQWLYH XQGHU WKH ([HFXWLYH ,QFRPH '"HIHUUDO 30DQ

z

RI WKHLU E

(DUQLQZXMH GHIHUUHG DPRXQWYV DUH FUHGLWHG ZLWK HDUQLQJVY HTXDO WR W

VWRFN RQH \HDU 7UHDVXU\ %LOOV RU WKH LQYHVWPHQW RSWLRQV ZLWKLQ
DOORFDWLRQ DPRQJ WKHVH DOWHUQDWLYHYV

'LVWULESWRRQWY GHIHUUHG DUH SDLG RQ WKH ODWHU RI VL[ PRQWKY DIWHU
IROORZLQJ WHUPLQDWLRQ

([FHVV 6DYLQJZ2XWDQN 6DYLQJVY 30DQ SURYLGHYVY D PDWFKLQJ FRQWULEXWLRQ
ZKR FRQWULEXWH DW OHDVW RI EDVH VDODU\ 7KH EDVH VDODU\ FRYHUHG XQ
FRPSHQVDWLRQ OLPLW 7KH OLPLW ZDV LQ 7KH ([FHVV 6DYLQJV 30DQ
RI WKH DPRXQW RI WKH EDVH VDODU\ RYHU WKH ,56 OLPLW

z

(DUQLQWKH DFFRXQWY ZHUH FUHGLWHG ZLWK HDUQLQJY HTXDO WR WKH UHWX
7DUJHW 'DWH )XQG DV GHWHUPLQHG E\ ELUWK \HDU 7KH DYHUDJH IXOO \HDU
'LVWULEBWERRQW EDODQFHYV ZLOO EH SDLG RXW LQ D OXPS VXP VL[ PRQWKYV
PDGH DQ LUUHYRFDEOH GHIHUUDO RU LQVWDOOPHQW HOHFWLRQ EHIRUH "HFF

z

'"HWDLOV RQ &/& DQG &/3 8QLW 9DOXHV

7KH IROORZLQJ WDEOH LQFOXGHV WKH EHJLQQLQJ DQG HQG RI \HDU &/&

9DOXHV
%HJLQQLQJ RI <HDU 8QLW 9DOXH
(QG RI <HDU 8QLW 9DOXH

&KDQJH LQ 8QLW 9DOXH

8QLW 9DOXHV DQG%KDQJ&MQ ‘ &/3

3UR[\ 6WDWHPHQW Wm#—g@w@"
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zZDEOH BRI &RQWHQWYV

3RWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ

'H SD\ HDUQHG DQG XQSDLG FRPSHQVDWLRQ WR RXU HPSOR\HHV XSRQ WHUPLQDW
XSRQ WKH FLUFXPVWDQFHV Rl WKH WHUPLQDWLRQ DQG WKH HPSOR\HHxV DJH DQG
FRQWLQXHG KHDOWK EHQHILW FRYHUDJH DQG SURYLGH FRQWLQXHG YHVWLQJ LQ
FKDQJH LQ FRQWURO EHQHILWYV

: (DUQHG EXW 8QSDLG &RBBAQD/PWILRQPLQDWLRQ RI HPSOR\PHQW DV RI \HDU HQG
UHFHLYH WKHLU DQQXDO LQFHQWLYH DQG YHVWHG QRQ TXDOLILHG GHIHUUF
WKHLU SHQVLRQ EHQHILWY XSRQ UHWLUHPHQW ,I D QDPHG H[HEXWLYH RIILFHU
ZRXOG KDYH UHFHLYHG KLV RU KHU

: (DUQHG EXW 8QSDLG $QQXDO ,RF HPW DRMNH PXVW EH HPSOR\HG WKURXJK WK
EH HOLJLEOH IRU D QRQ SUR UDWHG DQQXDO LQFHQWLYH SD\RXW +RZHYHU
DPRXQWV ZRXOG EH IRUIHLWHG 6HH WKH U1RQ (TXLW\ ,QFHQWLYH 30DQ &RP
LQFHQWLYH DPRXQWYV

z 9QHVWHG 1RQ 4XDOLILHG 'HIHUUHG &RASHWKBWLRRD ¥XODQHAHNG 'HIHUUHG &RP
$JJUHIJDWH %DODQFH DW /DVW )LVFDO <HDU (QG &ROXPQ ) U WDEOH RQ SDJH

: 3HQVLRQ %HQHILWYV XSRAH KHBWLUHRMQWRQ %HQHILWVDO RQ SDJH IRU GHWDL

2 6BHYHUDQFH +HDOWKFDUH &RYHUDJH, @@WEHTWDWO HOEHQRA YAV VKRZ WKH YDO Xt
FROQWLQXHG KHDOWKFDUH FRYHUDJH DQG FRQWLQXHG YHVWLQJ LQ HTXLW\ LQF
WHUPLQDWHG DV RI \HDU HQG XQGHU WKH FLUFXPVWDQFHY VKRZQ EHORZ )l
SOHDVH UHDG WKH GHVFULSWLRQV RI WKH W\SHV RI SD\PHQWY WKDW IROORZ W

: 1R &KDQJH LQ &RQW URIOGR HORHWLMD/YH DQ\ FKDQJH LQ FRQWURO DJUHHPHQWV RL
RI RXU QDPHG H[HFXWLYH RIILFHUV ,Q DGGLWLRQ WKHUH DUH QR FKDQJH LQ F
RU LQVWUXPHQWYV

9R

7\SH Rl 3D\PHQMU ' 'LVDELO

$ *RUVN\ &DVK 6HYHUDQFH
+HDOWKFDUH &RYHUDJH
(TXLW\ . QFHQWLYHYV
7TRWDO
- RON &DVK 6HYHUDQFH
+HDOWKFDUH &RYHUDJH
(TXLW\ . QFHQWLYHYV
7TRWDO
3 6WRIIHOV &DVK 6HYHUDQFH
+HDOWKFDUH &RYHUDJH
(TXLW\ . QFHQWLYHV
7TRWDO
- 'XDWR &DVK 6HYHUDQFH
+HDOWKFDUH &RYHUDJH
(TXLW\ QFHQWLYHV
7TRWDO
- 7TDXEHUW &DVK 6HYHUDQFH
+HDOWKFDUH &RYHUDJH
(TXLW\ . QFHQWLYHYV
7TRWDO

1RWH 'U 6WRIIHOV UHWLUHG IURP WKH &RPSDQ\ HIITHFWLYH -DQXDU\

ge‘ﬂmﬁmdg’o‘ewm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

THUPLQDWLRQV 'XH WR D 5HGXFWLRQ LQ )RUFH RU 6SHFLILHC

$00 RI RXU XQYHVWHG RXWVWDQGLQJ ORQJ WHUP LQFHQWLYH DZDUGYV DUH VXEML}
WR D 5SHGXFWLRQ LQ )RUFH 5,) RU 6SHFLILHG 'LYHVWLWXUH DV GHWDLOHG RQ SI
H[HFXWLYH RIILFHU ZDV HOLJLEOH IRU 4XDOLI\LQJ 6HSDUDWLRQ WUHDWPHQW RI W

z THUPLQDWLRQ GXH WR D 5,) ZRXOG UHVXOW LQ DPRXQWY HTXDO WR WKRVH LQ
RI WKH SRWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ WDEOH RQ SDJH DQG

z THUPLQDWLRQ GXH WR D 6SHFLILHG 'LYHVWLWXUH ZRXOG UHVXOW LQ DPRXQWYV
LWKRXW &DXVH FROXPQ H[FHSW WKH\ ZRXOG QRW UHFHLYH VHYHUDQFH

&DVK 6HYHUDQFH

2XU 6HYHUDQFH 3D\ 30DQ SURYLGHYV EHQHILWY WR FHUWDLQ IXOO WLPH 8 6 HPSO
WZR ZHHNV EDVH VDODU\ IRU HDFK \HDU RI VHUYLFH ZLWK JXDUDQWHHG PLQLPXP
RXU QDPHG H[HFXWLYH RIILFHUV LV ZHHNV RI EDVH VDODU\ :H SD\ VHYHUDQFH I
QRW SD\ VHYHUDQFH DV D OXPS VXP SD\PHQW

,Q RUGHU WR UHFHLYH WKH IXO0 QXPEHU RI ZHHNV RI EDVH VDODU\ XQGHU RXU 6}
UHOHDVH DJUHHPHQW DQG FRPSO\ ZLWK WKH FRQGLWLRQV VHW IRUWK LQ WKH DJ!
QRQ FRPSHWLWLRQ SURYLVLRQV UHOHDVH RI DOO FODLPV DQG ULJKWV DQG DQ\
HPSOR\HHV GR QRW VLJQ WKH UHOHDVH DJUHHPHQW WKH VHYHUDQFH DPRXQW LV

,Q WKH WDEOH EHORZ ZH VKRZ KRZ WKH U&DVK 6HYHUDQFHU DPRXQWV LQ WKH WI

LJLEO:I|-|—|HNV RI %DVH 6DODU\ &RQ

$ *RUVN\

- RON

3 6WRIIHOV
- 'XDWR

- 7TDXEHUW

I1RWH 'U 6WRIIHOV UHWLUHG IURP WKH &RPSDQ\ HIITHFWLYH -DQXDU\ DQG GLG QRW UHI

3UR[\ 6WDWHPHQW Wm#—g@w@"



zZDEOH BRI &RQWHQWYV

+HDOWKFDUH &RYHUDJH

8SRQ WHUPLQDWLRQ RI HPSOR\PHQW DOO QRQ XQLRQ 8 6 HPSOR\HHV UHFHLYH FI
XSRQ WKH WHUPLQDWLRQ FLUFXPVWDQFHV 7KH U+HDOWKFDUH &RYHUDJHU DPRXQ
FRQWLQXHG KHDOWKFDUH FRYHUDJH 7KH YDOXHV YDU\ EDVHG XSRQ WKH WHUPLQ

XW
FH
5HWLUHH (PSOR\HHV D3RUVN 9 9 9 9 9
ZLWK WHQ \RGNV %HJLQV DW WKH &RYHUDJH IRU
RI VHUYLFH | HQG RI WKH FDVK GHSHQGHQWYV
XDWR VHYHUDQFH
6WRIIHOV SHULRG
7DXEHUW
$FWLYH $00 (PSOR\HHV 9 9 9
HPSOR\HH 1R FRQWLQXHGOH RQ 1R FRQWLQ&R®BHUDJH IRWOH RQ [ORQJ
FRYHUDJWHYHUDQFH FRSHUDJBHSHQGHQWWHBR GLYDELOLW
WR  ZHHNV PRQWKV
IRU FRYHUDJH

1RWH PHDQV HOLJLEOH

DUH WKH YDOXH |

(TXLW\ ,QFHQWLYHYV
7KH U(TXLW\ ,QFHQWLYHVU DPRXQWV LQ WKH WDEOH RQ SDJH
7KH YDOXHV YDU\ EDVHG XSRQ WKH WHUPLQDWLRQ FLUFXPVWDQFHV DV GHVFULEH

XSRQ 7THUPLQDWLRQU RQ SDJH

3UR[\ 6WDWHPHQW

fotmmonfohmon



zZDEOH BRI &RQWHQWYV

5DWLR RI WKH $QQXDO 7TRWDO &RPSHQVDWLRQ RI WKH OHGLD

7KH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU PHGLDQ SDLG HP SO RKHHDRX® BODIR WR G-
FRPSHQVDWLRQ RI RXU &KLHI ([HFXWLYH 21 ZKHUUIRWLR RZDWKH WZR DPRRQWYV IRU
JRU D FRPSOHWH XQGHUVWDQGLQJ RI WKHVH DPRXQWY SOHDVH UHDG WKH GHVFU

‘H XVHG WKH IROORZLQJ PHWKRGRORJ\ DQG DVVXPSWLRQV WR FDOFXODWH WKH D
HPSOR\HH

z 'HLQFOXGHG Rl RXU HPSOR\HHV LQ WKH FDOFXODWLRQ RI PHGLDQ DV IROO

z 'HJDWKHUHG SD\UROO GDWD IURP FRXQWULHY DURXQG WKH ZRUOG ZKLFK

z :H DVVXPHG WKDW WKH UHPDLQLQJ RI RXU HPSOR\HHV QRW LQFOXGHG LQ
7KLV LV D FRQVHUYDWLYH DVVXPSWLRQ ,I DQ\ RI WKH HPSOR\HHVY DVVXPHG V
WKH FDOFXODWHG PHGLDQ WKH DFWXDO PHGLDQ ZRXOG EH KLJKHU

: 'H FDOFXODWHG WKH DQQXDO WRWDO FRPSHQVDWLRQ DQG UDQNHG RXU HPSOR
LQFOXGHV VDODU\ ZDJHV UHJXODU KRXUO\ RYHUWLPH VKLIW GLIIHUHQWLDO)\
PLVFHOODQHRXV FDVK HDUQLQJV LL WKH HVWLPDWHG YDOXH Rl WKH &RPSDQ!
&RPSDQ\ FRQWULEXWLRQV WR GHILQHG FRQWULEXWLRQ UHWLUHPHQW SODQV G
IRU HDFK FRXQWU\ ZKHUH ZH KDYH D &RPSDQ\ SURYLGHG UHWLUHPHQW SODQ
SURYLGHG PHGLFDO DQG GHQWDO LQVXUDQFH FRYHUDJH XVLQJ DQ HVWLPDWH
KDYH &RPSDQ\ SURYLGHG PHGLFDO DQG GHQWDO SODQV

z 8VLQJ RXU \HDU HQG WRWDO HPSOR\HH FRXQW ZH FRXQWHG GRZQ IURP WKt
OHDVW RI RXU HPSOR\HHV KDYH DQQXDO WRWDO FRPSHQVDWLRQ DPRXQWYV K

z 'H URXQGHG WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH PHGLDQ SDLG HPSOR!

7KH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &KLHI ([HRMRRW.DE RMLFHIRIRWHG LIQV VW
&RPSHQVDWLRQ 7DEOH RQ SDJH SOXV KHDOWKFDUH EHQHILWYV RI

7KH UDWLR RI WKH $QQXDO 7TRWDO &RPSHQVDWLRQ RI WKH OHGLDQ 3DLG (PSOR\HH
WRWDO FRPSHQVDWLRQ RI RXU &KLHI ([HFXWLYH 2IILFHU E\ WKDW RI RXU PHGLDQ
FRPSHQVDWLRQ RI WKH PHGLDQ SDLG HPSOR\HH LV D FRQVHUYDWLYH HVWLPDWH

FRQVHUYDWLYH HVWLPDWH WKH DFWXDO UDWLR FRXOG EH ORZHU EXW QRW KLJI

&RPSDULVRQ WR OHGLDQ 3DLG $QQXDO 7RWDO &RPSHQVD)

7KH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU PHGLDQ SDLG HPSOR\HH IR&GDOD WDV

LQFUHDVHY DQG RWKHU LQFUHDVHYV LQ FRPSHQVDWLRQ FRQWULEXWHG WR WKH LQ
FXUUHQF\ H[FKDQJH UDWHVY RQ WKH \HDU RQ \HDU LQFUHDVH LQ WKH PHGLDQ ZDV
GXULQJ WKH PHGLDQ ZRXOG KDYH EHHQ

3UR[\ 6WDWHPHQW WW#%O‘M@%



zZDEOH BRI &RQWHQWYV

WHP $SSURYDO RI WKH &RP S
7HUP ,QFHQWLYH 30DQ

\/ 7KH %RDUG Rl 'LUHFWRUV UHFRPPHQGYV WKDW VKDUHKR
WKH &RPSDQ\ V /IRQJ 7THUP ,QFHQWLYH 30DQ

2YHUYLHZ

7KH %RDUG EHOLHYHV WKDW JUDQWLQJ ORQJ WHUP LQFHQWLYHYVY LQ WKH IRUP RI
WHUP ILQDQFLDO JURZWK DQG VWDELOLW\ WKHUHE\ HQKDQFLQJ VKDUHKROGHU Y
30DQU SURYLGHV IRU WKH JUDQW RI QRQ TXDOLILHG VWRFN RSWLRQV LQFHQWL"
UHVWULFWHG VKDUHV UHVWULFWHG VKDUH XQLWV U568V0 SHUIRUPDQFH VKDULH
EDVHG DZDUGVY DQG FDVK DZDUGV WR RXU HPSOR\HHV LQFOXGLQJ RXU H[HFXWLY

WKH 30DQ RQ ODUFK VXEMHFW WR VKDUHKROGHU DSSURYDO DQG WKH
WKDW LW LV DSSURYHG E\ WKH VKDUHKROGHUV 7KH 30DQ ZLOO QRW EHFRPH |
K\ <RX 6KRXOG 9RWH WR $SSURYH WKH 30DQ

‘H DUH DVNLQJ WKH VKDUHKROGHUVY WR DSSURYH WKH 30DQ VR WKDW ZH FDQ

IRUP RI HTXLW\ EDVHG DZDUGV WR RXU HPSOR\HHVY DQG 'LUHFWRUV :H DQQXDOO\
HPSOR\HHV LQFOXGLQJ RXU H[HFXWLYH RIILFHUV DQG 'LUHFWRUV DV SDUW RI R>
ODUFK DSSUR[LPDWHO\ VKDUHVY ZHUH DYDLODEOH IRU QHZ JUDQWYV

/IRQJ 7THUP ,QFHQWLYH 30DQ WKH U 30DQU 7KH 30DQ ZLOO H[SLUH RQ ¢
DYDLODEOH IRU QHZ JUDQWY XQGHU WKH 30DQ DIWHU LWV H[SLUDWLRQ ,I WK
ZLOO EH XQDEOH WR DGHTXDWHO\ LQFHQWLYL]H RXU HPSOR\HHV DQG 'LUHFWRUYV
VFKHGXOHG H[SLUDWLRQ GDWH RI WKH 30DQ

‘H DUH WKHUHIRUH UHTXHVWLQJ WKDW WKH VKDUHKROGHUY DSSURYH WKH 301
30DQ ZH ZLOO EH DEOH WR JUDQW XS WR PLOOLRQ VKDUHV RI RXU FRPPRQ VW
DZzDUGV RI ZKLFK L XS WR PLOOLRQ VKDUHYV PD\ EH JUDQWHG LQ WKH IRUP RI
VKDUHV PD\ EH JUDQWHG LQ WKH IRUP RI IXOO YDOXH DZDUGV L H UHVWULFWHG
RWKHU VWRFN EDVHG DZDUGYV 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ PRUH WKDQ

YDOXH DZDUGV SURYLGHG WKDW HDFK VKDUH JUDQWHG LQ WKH IRUP RI IXOO YDC

DJDLQVW WKH QXPEHU RI VKDUHVY WKDW PD\ EH JUDQWHG XQGHU WKH 30DQ DV
RI IXOO YDOXH DZDUGV ,I RQO\ IXOO YDOXH DZDUGY DUH JUDQWHG XQGHU WKH
DEOH WR JUDQW XS WR PLOOLRQ VKDUHYV LQ WKH IRUP RI IXOO YDOXH DZDUGYV
WKH GDWH LW EHFRPHV HIIHFWLYH $V RI ODUFK WKH FORVLQJ SULFH SHU V

‘H KDYH UHOLHG RQ WKH DGYLFH RI 6HPOHU %URVV\ WKH &RPPLWWHHxV LQGHSHC(
FRQVXOWLQJ VHUYLFHY DQG GDWD PRGHOLQJ WRROV PDGH DYDLODEOH E\ FHUWD
WKH VL]H RI WKH VKDUH UHVHUYH IRU WKH 30DQ %DVHG RQ WKLV DGYLFH ZH
DSSURSULDWH DQG ZLWKLQ LQGXVWU\ VWDQGDUGY :H H[SHFW WKDW WKH VKDUH
LOQFHQWLYHY LQ WKH IRUP RI HTXLW\ EDVHG DZDUGV IRU IRXU WR ILYH \HDUYV

g’ﬁ‘ﬂmﬁmﬂg’o‘e\/ﬂm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

.H\ (OHPHQWYV RI WKH 30DQ

7KH 30DQ FRQWDLQV WKH IROORZLQJ NH\ HOHPHQWYVY WKDW DUH IDYRUDEOH WI
SDUWLFLSDQWYV LQ WKH 30 K WKRVH RI RXU VKDUHKROGHUV 7KH IROOR.
WKH IXO0 WH[W RI WKH 30 RHREW KDLW VBD RKEHEWIDWHPHQW $ PRUH GHWDLC
PDWHULDO IHDWXUHV RI WKH 30DQ LV LQFOXGHG EHORZ XQGHU WKH VHFWLRQ

30DQ

(OHPHQW :KDW :H 'R DQG 'RQxW 'R 8QGHU WKH SGEHUHQ
)XQJLEOH 6KDUHPLOOLRQ VKDUHY DUH UHVHUYHG XQGHU WKH 6HBWDRRQ$ZDUGYV Z
5HVHUYH FRXQWHG RQ D IRU EDVLVY DIJDLQVW WKH VKDUH UHVHUYH SURYL

PLOOLRQ IXOO YDOXH DZDUGYV DUH JUDQWHG HDFK IXOO YDOXH D
PLOOLRQ ZLOO EH FRXQWHG RQ D IRU EDVLV DJDLQVW WKH VKDU
YDOXH DzZzDUGYV DUH JUDQWHG ZH ZLOO EH DEOH WR JUDQW XS WR
WKH 30DQ 6HH SDJH IRU WKH UDQJH RI RSWLRQV DQG IX0OO0 Y
FRXOG K\SRWKHWLFDOO\ EH JUDQWHG WKH H[SHFWHG PL[ RI RSWLF
DzDUGV DQG WKH SHUFHQWDJHV RI VKDUHV RXWVWDQGLQJ

7KH 30DQ ZLOO H[SLUH RQ $SULO DQG QR VKDUHV ZLOO E
IRU QHZ JUDQWYV XQGHU WKH 30DQ IROORZLQJ LWV H[SLUDWLRQ
JLPLWHG 30DQ@KH VKDUH UHVHUYH XQGHU WKH 30DQ LV H[SHMFMWGEROR ®DVW I
'XUDWLRQ  DW ZKLFK SRLQW DGGLWLRQDO VKDUHKROGHU DSSURYDO ZLOO EH L
VKDUHV WR WKH 30DQ RU DGRSW D QHZ SODQ
1R (YHUJUHHQKH 30DQ GRHV QRW DOORZ IRU DXWRPDWLF LQFEWDRE@V DQ WKFH
YHDWXUH ZLWKRXW VKDUHKROGHU DSSURYDO

1R /LEHUDO 6&INMWHY ZLWKKHOG WR FRYHU WD[HV ZLWK UHVSHBWMAWRLPQ\ EZDUG\
5HF\FOLQJ RI DQ\ RSWLRQV RU 6$5V ZLOO QRW EH DGGHG EDFN WR WKH VKDUH
30DQ

OLQLPXP 9HVWKRJ 30DQ UHTXLUHV D PLQLPXP YHVWLQJ SHULGRHGWRLBP® OHDVW
S5HTXLUHPHQWZDUGY JUDQWHG XQGHU WKH SODQ ZLWK DQ H[FHSWLRQ IRU XS W

UHVHUYH
'LUHFWRU 7KH 30DQ SURKLELWY JUDQWYVY WR QRQ HPSORWHFWURIGWEUV GX
&RPSHQVDWLRQYFDO \HDU LQ H[FHVV RI LQ WRWDO YDOXH LQFOXGLQJ FDV
/ILPLW VXEMHFW WR OLPLWHG H[FHSWLRQV IRU LQGLYLGXDO 'LUHFWRUYV LC

FLUFXPVWDQFHV LQ ZKLFK FDVH VXFK OLPLW PD\ EH LQFUHDVHG W

1R 5SHSULFLQJX¥KH 30DQ H[SUHVVO\ SURKLELWYV WKH UHSULFISGI FWLRSWLRQW D
LWKRXW VKDUHKROGHU DSSURYDO DQG E LY
6KDUHKROGHU

$SSURYDO

1R 'LYLGHQGWV RH) 30DQ H[SUHVVO\ SURKLELWY WKH SD\PHQV8 HFHAWGLR/Q G HFQ Y LR
8QYHVWHG $ZDADBMYV IRU DOO DZDUG W\SHYV

3UR[\ 6WDWHPHQW g@w@ﬂdg’e‘ﬂm/fm



zZDEOH BRI &RQWHQWYV

30DQ
(OHPHQW 'KDW :H 'R DQG 'RQxW 'R 8QGHU WKH 3GEHUHQ
/JLPLWHG &KDQJRXWVWDQGLQJ DZDUGV JUDQWHG XQGHU WKH B6HFWWLRQUH QRW |
Rl &RQWURO VXEVWLWXWHG E\ WKH DFTXLUHU LQ FRQQHFWLRQ ZLWK D FKDQJH F
3URYLVLRQV ZLOO YHVW DQG DQ\ SHUIRUPDQFH FRQGLWLRQV ZLOO EH GHHPHG W
JUHDWHU RI WDUJHW RU DFWXDO SHUIRUPDQFH OHYHOV DV RI WKH
FRQWURO ,I RXWVWDQGLQJ DZDUGYV DUH DVVXPHG RU VXEVWLWXWFE
UHPDLQ RXWVWDQGLQJ DQG ZLOO FRQWLQXH WR YHVW IROORZLQJ V
DFFRUGDQFH ZLWK WKHLU WHUPYV

$ZDUGYV 6XEM$FDWGY JUDQWHG XQGHU WKH 30DQ ZLOO EH VEHERAMMHIFRMQWR WKH
WR &ODZEDFNRPSUHKHQVLYH &RPSHQVDWLRQ 5HFRXSPHQW 3ROLF\ RU DQ\ VXFF

6KDUH SHVHUYH 30DQ 'HVLJQ ,QIRUPDWLRQ

2XU 30DQ LQFOXGHYV D IXQJLEOH UDWLR GHVLJQ ZKHUH DZDUGYV ZLOO JHQHUDC
UHVHUYH SURYLGHG WKDW LI PRUH WKDQ PLOOLRQ IXO0O YDOXH DzZDUGV DUH JU
EH FRXQWHG RQ D IRU EDVLVY DJDLQVW WKH VKDUH UHVHUYH ,I RQO\ IXOO YDO;
ZH ZLOO EH DEOH WR JUDQW XS WR PLOOLRQ VKDUHV XQGHU WKH 30DQ

$V SDUW RI RXU FXUUHQW FRPSHQVDWLRQ SURJUDP ZH JUDQW D PL[ RI ERWK RSW
JUDQWHG WR WRWDO DSSUR[LPDWHO\ Rl VKDUHV RXWVWDQGLQJ DV LOOXVWU

+\SRWKHWLFDO |[OL[ +\SRWKHWLFDO |OL[

OD[LPXP 2SWLRQV OD[LPXP )XOO 9DOXH ([SHFWHG OL]
$ZDUGV *UDQWHG

2SWLRQV

)XOO 9DOXH $ZDUGV
6KDUHV $YDLODEOH IURP 3ULRU 30DQ
1XPEHU RI 6KDUHV ,VVXHG

SHUFHQW RI %DVLF :HLJKWHG $YHUDJH
&RPPRQ 6KDUHV 2XWVWDQGLQJ

BBBBBEBBBBBEBBBBBBBBBB

([SHFWHG OL[ LV EDVHG RQ WKH FXUUHQW SRSXODWLRQ DQG KLVWRULFDO JUDQW SUDFWLF
SHUIRUPDQFH OHYHOV

7KH 30DQ ZLOO H[SLUH RQ $SULO DQG QR VKDUHV ZLOO EH DYDLODEOH IRU QHZ .
8VLQJ EDVLF VKDUHV RXWVWDQGLQJ RI DV VWDWHG LQ RXU $QQXDO 5HSRUW

2YHUKDQJ DQG 6KDUH 8VDJH

:KLOH ORQJ WHUP LQFHQWLYHV LQ WKH IRUP RI HTXLW\ EDVHG DZDUGYV DUH DQ LP
SURJUDPV ZH DUH PLQGIXO RI RXU UHVSRQVLELOLW\ WR WKH VKDUHKROGHUV WR
DZDUGV DQG OLPLWLQJ GLOXWLRQ

2YHUKDQJ 3HUFHQWDJH

$V RI ODUEFK L VKDUHV ZHUH DYDLODEOH IRU QHZ JUDQWYV XQGHU V
JUDQWHG LQ WKH IRUP RI VWRFN RSWLRQV RU 6%$5V ZRXOG EH FRXQWHG RQ D IRL
YDOXH DZDUGV ZRXOG EH FRXQWHG DV VKDUHV IRU HYHU\ VKDUH JUDQWHG L
VKDUHV ZHUH VXEMHFW WR RXWVWDQGLQJ IXOO YDOXH DZDUGV XQGHU WKH 3C
LQFOXGHG DW PD[LPXP SHUIRUPDQFH OHYHOV DQG LLL VKDUHV ZHUH VX
L H VWRFN RSWLRQV XQGHU WKH 30DQ ZLWK D ZHLJKWHG DYHUDJH H[HUFLV|
DYHUDJH UHPDLQLQJ FRQWUDFWXDO WHUP RI \HDUV :H ZLOO QRW JUDQW PRUF}
ODUFK DQG EHIRUH WKH $QQXDO OHHWLQJ RQ $SULO TRIHWKHU W
DzDUGY UHSUHVHQW DSSUR[LPDWHO\ RI RXU IXOO\ GLOXWHG VKDUHV RXWVW|

7KH 30DQ ZLOO H[SLUH RQ $SULO DQG QR VKDUHV ZLOO EH DYDLODEOH
H[SLUDWLRQ ,Q DGGLWLRQ DQ\ RXWVWDQGLQJ DZDUGV JUDQWHG XQGHU WKH
H[SLUH ZLWKRXW KDYLQJ EHHQ H[HUFLVHG RU VHWWOHG ZLOO QRW EHFRPH DYDLC

Wﬁ%a{}(‘)‘ewwm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

7KH PLOOLRQ VKDUHV SURSRVHG WR EH UHVHUYHG IRU LVVXDQFH XQGHU WKH
VXEMHFW WR RXWVWDQGLQJ DZDUGYV XQGHU WKH 30DQ DV RI ODUFK ZR X
DSSUR[LPDWHO\

6KDUH 8VDJH DQG %XUQ 5DWH

2XU DQQXDO VKDUH XVDJH IRU JUDQWY RI VWRFN RSWLRQV 568V DQG 368V XQGHU
DV IROORZV
JLVEDO <

HDWUWVFDO <HDWVFDO <

HDU <HDuU
$YHUDJI

$ 7TRWDO 6KDUHV *UDQWHG 'XULQJ WKH )LVFDO|<HDU
% %DVLF :HLIJKWHG $YHUDJH &RPPRQ 6KDUHV 2XWVWDQGLQJ
%XUQ 5DWH $ %

BBBBBBBBBBBBBBBBBBBB

JRU HDFK ILVFDO \HDU WRWDO VKDUHVY JUDQWHG LQFOXGH VWRFN RSWLRQV 568V LQFOX
'LUHFWRUV DQG 368V ZLWK 368V LQFOXGHG DW PD[LPXP SHUIRUPDQFH OHYHOV JUDQWH

%HWZHHQ -DQXDU\ DQG ODUFK VKDUHY ZHUH JUDQWHG XQGHU \
RSWLRQV 568V DQG 368V ZLWK 368V LQFOXGHG DW PD[LPXP SHUIRUPDQFH OHYHO
XQGHU WKH 30DQ DIWHU ODUFK DQG EHIRUH WKH GDWH RI WKH $QQXI

ODWHULDO )HDWXUHV RI WKH 30DQ

7KH IROORZLQJ VXP | WKH PDWHULDO WHUPV RI WKH 30DQ LV TXDOLILHG
30DQ ZKLFK LV MHRGWKRL YV 3UR[\ 6WDWHPHQW

30DQ $GPLQLVWUDWLRQ

7KH 30DQ ZLOO EH DGPLQLVWHUHG E\ WKH &RPSHQVDWLRQ %HQHILWYV &RPPL\
DEVHQFH RI WKH &RPPLWWHH WKH %RDUG LWVHOI 6XEMHFW WR WKH H[SUHVV SU
DQG HPSRZHUHG WR GR DOO WKLQJV WKDW LW GHWHUPLQHY WR EH QHFHVVDU\ RU

30DQ 7R WKH H[WHQW SHUPLWWHG E\ ODZ WKH &RPPLWWHH PD\ GHOHJDWH LV
SHUVRQV H[FHSW WKDW QR VXFK GHOHJDWLRQ ZLOO EH SHUPLWWHG ZLWK UHVSH
6HFWLRQ RI WKH 6HFXULWLHY DQG ([FKDQJH $FW RI DV DPHQGHG

(OLJLEOH 3DUWLFLSDQWYV

'LUHFWRUV ZKR DUH DOVR HPSOR\HHV RI WKH &RPSDQ\ RU LWV GRPHVWLF VXEVLG
DQ\ RI LWV VXEVLGLDULHV RU DIILOLDWHYV HPSOR\HHV RI WKH &RPSDQ\ DQG LWV (
RIILFHUV HPSOR\HHV RI LQWHUQDWLRQDO VXEVLGLDULHY DQG MRLQW YHQWXUH
HPSOR\HHV RI MRLQW YHQWXUH SDUWQHUV ZKR DUH DVVLJQHG WR DQ\ VXFK MRLQ
DGPLQLVWUDWRU IRU WKH JUDQW RI DZDUGY XQGHU WKH 30DQ 2SWLRQV LQWH
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ Rl WKH 8 6 ,QWHUQDO 5HYHQXH &RGH RI
HPSOR\HHV RI WKH &RPSDQ\ RU LWV VXEVLGLDULHV

$V RI ODUFK L DSSUR[LPDWHO\ HPSOR\HHV RI WKH &RPSDQ\ DQG LWV
DQG MRLQW YHQWXUH RSHUDWLRQV ZHUH HOLJLEOH WR SDUWLFLSDWH LQ WKH
RU DQ\ RI LWV VXEVLGLDULHYV RU DIILOLDWHY ZHUH HOLJLEOH WR SDUWLFLSDWH L

7KH DGPLQLVWUDWRU RU LWV GHOHJDWH VHOHFWY HOLJLEOH SDUWLFLSDQWYV W|

30DQ ZKLFK DUH WR SURYLGH ORQJ WHUP LOQFHQWLYHV WR HOLJLEOH SDUWLF
WKH &RPSDQ\ DQG LWV VXEVLGLDULHY DQG DIILOLDWHG HQWLWLHYV WR DVVRFLDW
WKH VKDUHKROGHUV WR DVVLVW WKH &RPSDQ\ DQG LWV VXEVLGLDULHY DQG DIIL
DQG WDOHQWHG JURXS RI VXFK SHUVRQV RQ D FRPSHWLWLYH EDVLVY DQG WR KHO
SHUVRQV 7KH DGPLQLVWUDWRU PD\ LPSRVH WHUPV FRQGLWLRQV DQG RU UHVWU
30DQ DV LW PD\ GHHP DGYLVDEOH LQFOXGLQJ D UHTXLUHPHQW WKDW HOLJLEOH
DzDUG IRUIHLWXUH FRQGLWLRQV WUDQVIHU UHVWULFWLRQV UHVWULFWLRQV ED
WLPH EDVHG UHVWULFWLRQV RQ YHVWLQJ RU UHVWULFWLRQV XQGHU DSSOLFDEO
SURYLGH IRU WKH VDWLVIDFWLRQ RU ODSVH RI DOO FRQGLWLRQV XQGHU DQ\ DzZD
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lzbEoH rRI &aRQWHQWYV

6KDUHV 6 XEMHFW WR WKH 30DQ

7KH WRWDO QXPEHU RI VKDUHV RI RXU &RPPRQ 6WRFN WKDW PD\ EH GHOLYHUHG S
PLOOLRQ RI ZKLFK L XS WR PLOOLRQ VKDUHV PD\ EH LVVXHG VXEMHFW WR VW
PD\ EH LVVXHG VXEMHFW WR IXOO0O YDOXH DZDUGV $Q\ VKDUHV LVVXHG XQGHU RSV
VHW IRUWK LQ WKH SUHFHGLQJ VHQWHQFH ZLOO EH FRXQWHG DJDLQVW WKH QXPE
RQH EDVLV SURYLGHG WKDW LI PRUH WKDQ PLOOLRQ IXOO YDOXH DZDUGV DUH
ZLOO EH FRXQWHG RQ D IRU EDVLYV DIJDLQVW WKH VKDUH UHVHUYH ,1 DOO RI Wl
ZHUH JUDQWHG DV IXOO YDOXH DZDUGV ZH ZRXOG EH DEOH WR JUDQW XS WR P
VKDUHV PD\ EH HLWKHU DXWKRUL]JHG EXW XQLVVXHG VKDUHV WUHDVXU\ VKDUHYV F

6KDUHV VXEMHFW WR DZzDUGV WKDW KDYH EHHQ FDQFHOHG H[SLUHG IRUIHLWHG
VXEMHFW WR DZDUGY VHWWOHG LQ FDVK ZLOO QRW FRXQW DV VKDUHV LVVXHG X(

FRQQHFWLRQ ZLWK IXWXUH DZDUGYV XQGHU WKH 30DQ $Q\ VKDUHV WKDW DJDL
ZLOO EH DGGHG EDFN DV WKH QXPEHU RI VKDUHVY WKDW ZHUH FRXQWHG ZLWK UHV
DYDLODEOH IRU LVVXDQFH XQGHU WKH 30DQ DV GHVFULEHG LQ WKH SUHFHGL

VHWWOHG 6$5V WKDW ZHUH QRW LVVXHG XSRQ WKH QHW VHWWOHPHQW RU QHW H|
SD\ WKH H[HUFLVH SULFH RI DQ RSWLRQ LLL VKDUHV GHOLYHUHG WR RU ZLWKKH
EDVHG DZDUG JUDQWHG XQGHU WKH 30DQ DQG LY VKDUHV UHSXUFKDVHG RQ
H[HUFLVH RI DQ RSWLRQ ZLOO QRW EH DGGHG EDFN WR WKH VKDUHV DYDLODEOH |
XQGHU WKH 30DQ XSRQ WKH H[HUFLVH RU VDWLVIDFWLRQ RI D VXEVWLWXWH D
PHUJHU FRQVROLGDWLRQ RU RWKHUZLVH UB6XEVWLWXWH $ZDUGU ZLOO QRW UHG
30DQ

&HUWDLQ /LPLWDWLRQV RQ $ZDUGYV

$00 HTXLW\ EDVHG DZDUGV JUDQWHG XQGHU WKH 30DQ RWKHU WKDQ DZDUGYV
UHVHUYHG IRU LVVXDQFH XQGHU WKH 30DQ PXVW EH JUDQWHG VXEMHFW WR C
VXFK WKDW QR DZDUGV PD\ YHVW SULRU WR WKH ILUVW DQQLYHUVDU\ RI WKH JUD
PD\ DFFHOHUDWH WKH YHVWLQJ RI DZDUGV SULRU WR WKH ILUVW DQQLYHUVDU\ RI
GLVDELOLW\ UHWLUHPHQW OHDYH RI DEVHQFH RU WHUPLQDWLRQ RI HPSOR\PHQW
GLVSRVLWLRQ RI D VXEVLGLDU\ RU GLYLVLRQ RU DQ\ RWKHU VLPLODU HYHQW LQ
FROQQHFWLRQ ZLWK D FKDQJH RI FRQWURO RI WKH &RPSDQ\ DV GHVFULEHG LQ JUF
RI D 6XEVWLWXWH $ZDUG LQ UHSODFHPHQW RI DQ DZDUG VFKHGXOHG WR YHVW ZL
6XEVWLWXWH $ZDUG

,Q DGGLWLRQ QRQ HPSOR\HH 'LUHFWRUV PD\ QRW EH JUDQWHG DZDUGV GXULQJ D
VXFK QRQ HPSOR\HH 'LUHFWRUxV FDVK UHWDLQHU IHHV ZLWK UHVSHFW WR VXFK I
WKH YDOXH RI DQ\ VXFK DZDUGVY EDVHG RQ WKH JUDQW GDWH IDLU YDOXH RI VXFK
7KH DGPLQLVWUDWRU PD\ PDNH H[FHSWLRQV WR LQFUHDVH VXFK OLPLW WR PLO
'LUHFWRU LQ HIWUDRUGLQDU\ FLUFXPVWDQFHV VXFK DV ZKHUH D QRQ HPSOR\HH
WKH %RDUG RU OHDG LQGHSHQGHQW GLUHFWRU RU DV D PHPEHU RI D VSHFLDO O
DGPLQLVWUDWRU PD\ GHWHUPLQH LQ LWV VROH GLVFUHWLRQ SURYLGHG WKDW W
FRPSHQVDWLRQ PD\ QRW SDUWLFLSDWH LQ WKH GHFLVLRQ WR DZDUG VXFK FRPSH

7KH DJJUHJDWH QXPEHU RI VKDUHV WKDW PD\ EH LVVXHG SXUVXDQW WR WKH H[HU
$GCGMXVWPHQWY 8SRQ &KDQJHV LQ &DSLWDOL]DWLRQ

,Q WKH HYHQW RI DQ\ PHUJHU UHRUJDQL]DWLRQ FRQVROLGDWLRQ UHFDSLWDOL]
VSLQ RIl FRPELQDWLRQ RU H[FKDQJH Rl VKDUHV GLYLGHQG RU GLVWULEXWLRQ F
TXDUWHUO\ FDVK GLYLGHQGV RU DQ\ RWKHU HYHQW RU WUDQVDFWLRQ WKDW DIIt
RXWVWDQGLQJ U&KDQJH LQ &DSLWDOL]DWLRQU WKH QXPEHU DQG NLQG RI VKDU
LQFOXGLQJ XQGHU DQ\ RXWVWDQGLQJ DZDUGV WKH QXPEHU DQG NLQG RI VKDUFR
WKH SUHFHGLQJ VHFWLRQ DQG WKH WHUPV RI DQ\ RXWVWDQGLQJ DZDUG LQFOXG
DZDUG WKH SULFH YHVWLQJ DQG RWKHU WHUPV LQFOXGLQJ DQ\ SHUIRUPDQFH F
6XFK RWKHU HTXLWDEOH VXEVWLWXWLRQV RU DGMXVWPHQWY ZLOO EH PDGH DV P
GLVFUHWLRQ ,Q DGGLWLRQ LQ FRQQHFWLRQ ZLWK D &KDQJH LQ &DSLWDOL]DWLR
WKH FDQFHOODWLRQ RI DQ\ RXWVWDQGLQJ DZDUG LQ H[FKDQJH IRU SD\PHQW LQ F
PDUNHW YDOXH HTXDO WR WKH IDLU PDUNHW YDOXH RI WKH VKDUHV FDVK RU RW#
DJJUHJDWH H[HUFLVH SULFH WKHUHRI LI DQ\ SURYLGHG WKDW LI WKH H[HUFLVH ¢
WKDQ WKH IDLU PDUNHW YDOXH RI WKH VKDUHV FDVK RU RWKHU SURSHUW)\ FRYHL

DZDUG ZLWKRXW WKH SD\PHQW RI DQ\ FRQVLGHUDWLRQ WR WKH SDUWLFLSDQW
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lzbEoH rRI &aRQWHQWYV

6WRFN 2SWLRQV

7KH DGPLQLVWUDWRU ZLOO HVWDEOLVK WKH H[HUFLVH SULFH SHU VKDUH XQGHU
6XEVWLWXWH $ZDUG ZLOO QRW EH OHVV WKDQ WKH IDLU PDUNHW YDOXH RI D VKD
ZLOO HVWDEOLVK WKH WHUP RI HDFK RSWLRQ ZKLFK LQ QR FDVH PD\ H[FHHG D SH
JUDQWHG XQGHU WKH 30DQ PD\ HLWKHU EH ,62V RU QRQTXDOLILHG VWRFN RSV
FROQQHFWLRQ ZLWK D &KDQJH LQ &DSLWDOL]DWLRQ DW DQ\ WLPH ZKHQ WKH H[HUF
D VKDUH ZH ZLOO QRW ZLWKRXW VKDUHKROGHU DSSURYDO UHGXFH WKH H[HUFL"
RSWLRQ IRU FDVK RU D QHZ DZDUG ZLWK D ORZHU RU QR H[HUFLVH SULFH

6WRFN $SSUHFLDWLRQ 5LIJKWV 6%5V

$ 685 SURYLGHV WKH ULJKW WR WKH PRQHWDU\ HTXLYDOHQW Rl WKH LQFUHDVH LC
SHULRG Rl WLPH DIWHU WKH 6$5 LV JUDQWHG 6$5V PD\ EH JUDQWHG WR SDUWLFL:
RWKHU DZDUGV JUDQWHG XQGHU WKH 30DQ UWDQGHP 6$5V0U RU QRW LQ FRQN
$00 IUHHVWDQGLQJ 6$5V ZLOO EH JUDQWHG VXEMHFW WR WKH VDPH WHUPV DQG F
SUHFHGLQJ VHFWLRQ DQG LQ WKH 30DQ DQG DOO WDQGHP 6$5V ZLOO KDYH Wi
IRUIHLWXUH DQG WHUPLQDWLRQ SURYLVLRQV DV WKH DZDUG WR ZKLFK WKH\ UHOTE
LQ &DSLWDOL]DWLRQ DW DQ\ WLPH ZKHQ WKH H[HUFLVH SULFH RI D 6$5 LV DERYH
VKDUHKROGHU DSSURYDO UHGXFH WKH H[HUFLVH SULFH RI VXFK 6$5 DQG VKDOO
ZLWK D ORZHU RU QR H[HUFLVH SULFH

5HVWULFWHG 6KDUHYVY DQG 5HVWULFWHG 6KDUH 8QLWV 568V

$Q DZDUG RI UHVWULFWHG VKDUHV LV DQ DZDUG RU LVVXDQFH RI VKDUHV WKH JU
ZKLFK LV VXEMHFW GXULQJ VSHFLILHG SHULRGV RI WLPH WR FRQGLWLRQV LQFOX
DQG WHUPV DV WKH DGPLQLVWUDWRU GHHPVY DSSURSULDWH 568V DUH DZDUGV GH
VKDUHV FDVK RU D FRPELQDWLRQ WKHUHRI LV VXEMHFW WR FRQGLWLRQV LQFO>
DQG WHUPV DV WKH DGPLQLVWUDWRU GHHPVY DSSURSULDWH 3DUWLFLSDQWY KRO(
H[HUFLVH IXO0 YRWLQJ ULJKWV ZLWK UHVSHFW WR WKRVH VKDUHV GXULQJ WKH S|
ZLWK UHVSHFW WR VKDUHV XQGHUO\LQJ 568V XQOHVV DQG XQWLO VXFK VKDUHV D
VWRFN OHGJHU

3HUIRUPDQFH 6KDUHV DQG 3HUIRUPDQFH 6KDUH 8QLWYVY 368V

3HUIRUPDQFH VKDUHYVY DQG 368V ZKLFK DUH VLPLODU WR UHVWULFWHG VKDUHYV D(
UHFHLYH VKDUHV XSRQ WKH DWWDLQPHQW RI SHUIRUPDQFH DQG VDWLVIDFWLRQ R
DGPLQLVWUDWRU 3HUIRUPDQFH VKDUHV DQG 368V ZLOO EH HDUQHG EDVHG RQ WK
SHUIRUPDQFH JRDOV DQG RWKHU WHUPVY DQG FRQGLWLRQV 3DUWLFLSDQWY UHFH|
ULJKWV RI D VKDUHKROGHU ZLWK UHVSHFW WR VKDUHVY DFWXDOO\ UHFHLYHG E\ W
WHUPV DQG FRQGLWLRQV RI VXFK DZzDUG DQG QRW ZLWK UHVSHFW WR VKDUHV VXI
SDUWLFLSDQW 3DUWLFLSDQWY KROGLQJ SHUIRUPDQFH VKDUHYV JUDQWHG XQGHU |
WR WKRVH VKDUHYVY GXULQJ WKH SHULRG RI UHVWULFWLRQ 3DUWLFLSDQWYV ZLOO
XQOHVY DQG XQWLO VXFK VKDUHVY DUH UHIOHFWHG DV LVVXHG DQG RXWVWDQGLQ.

'LYLGHQGY DQG 'LYLGHQG (TXLYDOHQW 5LJKWV

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH DGPLQLVWUDWRU DQG VHW IRUWK LQ D
SDUWLFLSDQWY ZKR KROG 568V 368V SHUIRUPDQFH VKDUHV RU RWKHU VWRFN ED
HTXLYDOHQWY ZLWK UHVSHFW WR WKH XQGHUO\LQJ VKDUHVY DQG E VXEMHFW WR
UHVWULFWHG VKDUHYVY ZLOO KDYH WKH ULJKW WR UHFHLYH GLYLGHQGV LQ FDVK R
VKDUHR/ WKH HIWHQW WKDW D ULJKW WR UHFHLYH GLYLGHQGV RU GLVWULEXWLRQ\
ZLOO GHWHUPLQH ZKHWKHU DQ\ VXFK GLYLGHQGYV RU GLVWULEXWLRQV ZLOO EH L
VDPH W\SH WKDW DUH VXEMHFW WR WKH VDPH YHVWLQJ FRQGLWLRQV DQG UHVWU
ZKLFK WKH\ ZHUH GLVWULEXWHG RU LL DFFUXHG DQG SDLG LQ FDVK DW WKH VDP
WR ZKLFK WKH\ ZHUH GLVWULEXWHG DUH YHVWHG DQG RU VHWWOHG DV DSSOLFD
EH SDLG FXUUHQWO\ RQ XQYHVWHG DZDUGV RI DQ\ W\SH
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lzbEoH rRI &aRQWHQWYV

2WKHU 6WRFN %DVHG $ZDUGV

,Q DGGLWLRQ WR WKH DZDUGV GHVFULEHG DERYH RWKHU IRUPV RI HTXLW\ EDVHG
RWKHUZLVH EDVHG RQ VKDUHV LQFOXGLQJ IXOO\ YHVWHG VKDUHV PD\ EH JUDQW
WR RWKHU DZDUGV XQGHU WKH 30DQ 7KH DGPLQLVWUDWRU ZLOO GHWHUPLQH
ZKLFK VXFK RWKHU VWRFN EDVHG DZDUGV PD\ EH JUDQWHG WKH QXPEHU RI VKDU
EDVHG DZDUGY DQG WKH PDQQHU LQ ZKLFK VXFK RWKHU VWRFN EDVHG DZDUGV Z

&DVK $ZDUGV

$ZDUGV WKDW DUH SD\DEOH VROHO\ LQ FDVK PD\ EH JUDQWHG WR HOLJLEOH SDUW
JUDQWHG ZLWK YDOXH DQG SD\PHQW FRQWLQJHQW XSRQ WKH DWWDLQPHQW RI SH
FRQGLWLRQV DV GHWHUPLQHG E\ WKH DGPLQLVWUDWRU

'"HIHUUDOV

6XEMHFW WR WKH WHUPV RI WKH 30DQ WKH DGPLQLVWUDWRU PD\ SURYLGH IR
DV DSSOLFDEOH XSRQ VHWWOHPHQW YHVWLQJ RU RWKHU HYHQWYV ZLWK UHVSHF\
RSWLRQV DQG 6$5V

3HUIRUPDQFH &ULWHULD

7KH DGPLQLVWUDWRU PD\ HVYWDEOLVK SHUIRUPDQFH FULWHULD DQG OHYHOV RI DI
QXPEHU RI VKDUHV WR EH JUDQWHG UHWDLQHG YHVWHG LVVXHG RU LVVXDEOH X
SXUVXDQW WR DQ DZDUG ZKLFK FULWHULD PD\ EH EDVHG RQ WKH SHUIRUPDQFH F
ILQDQFLDO SHUIRUPDQFH DQG RU SHUVRQDO SHUIRUPDQFH HYDOXDWLRQV 7KH DC
DGMXVWPHQWYV WR WKH SHUIRUPDQFH FULWHULD RU RWKHU VWDQGDUGYV RI ILQDQ
PD\ EH GHWHUPLQHG E\ WKH DGPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ

JRU SXUSRVHV RI WKH 30DQ WKH WHUP USHUIRUPDQFH FULWHULDU PHDQV DQ\
Rl VXFK SHUIRUPDQFH FULWHULD HLWKHU LQGLYLGXDOO\ DOWHUQDWLYHO\ RU LC
UHODWHG WR WKH LQGLYLGXDO SDUWLFLSDQW RU REMHFWLYHV WKDW DUH &RPSD
UHJLRQ IXQFWLRQ RU EXVLQHVV XQLW RI WKH &RPSDQ\ DQG PHDVXUHG HLWKHU I
DQ DEVROXWH EDVLV RU UHODWLYH WR D SUH HVYWDEOLVKHG WDUJHW WR SUHYLR
HDFK FDVH DV VSHFLILHG E\ WKH DGPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ LQ
QRQ H[FOXVLYH FULWHULD L FDVK IORZ EHIRUH RU DIWHU GLYLGHQGV LL HDL
EHIRUH LQWHUHVW WD[HV GHSUHFLDWLRQ DQG DPRUWL]DWLRQ LLL HDUQLQJV
UHWXUQ RQ HTXLW\ YLL WRWDO VKDUHKROGHU UHWXUQ YLLL SURGXFW TXDOL
ZRUNLQJ FDSLWDO [L UHWXUQ RQ FDSLWDO LQFOXGLQJ UHWXUQ RQ WRWDO FDE
QHW DVVHWV [LLL UHWXUQ RQ LQYHVWPHQW [LY UHWXUQ RQ VDOHV [Y PDUN
VDOHV JURZWK [YLLL SURGXFWLYLW\ LPSURYHPHQW [L[ GHEW OHYHUDJH GHE\
[[LL RSHUDWLQJ LQFRPH [[LLL JURVV SURILW RSHUDWLQJ SURILW RU QHW RSH
RSHUDWLQJ PDUJLQ RU SURILW PDUJLQ [[Y UHWXUQ RQ RSHUDWLQJ UHYHQXH [
[[YLLL RSHUDWLQJ UHYHQXH [[L[ PDUNHW VKDUH [[[ SURGXFW GHYHORSPHQW
LQQRYDWLRQ [[[LL HFRQRPLF SURILW [[[LLL SURILWDELOLW\ RI DQ LGHQWLILDE
UHGXFWLRQ WKURXJK DGYDQFHG WHFKQRORJ\ [[[Y EUDQG UHFRJQLWLRQ DFFHSV
UHGXFWLRQV LQFOXGLQJ H[SHQVH PDQDJHPHQW  [[[YLLL FXVWRPHU VHUYLFH |
DVVHWV RU VXEVLGLDULHV

&KDQJH RI 4RQWURO 7TUHDWPHQW

,Q WKH HYHQW WKDW D UFKDQJH RI FRQWUROU DV GHILQHG LQ WKH 30DQ RFF
FRQQHFWLRQ WKHUHZLWK WKHQ L DQ\ XQYHVWHG RU XQH[HUFLVDEOH SRUWLRQ
IXOO\ YHVWHG DQG H[HUFLVDEOH DQG LL WKH UHVWULFWLRQV GHIHUUDO OLPLW
DSSOLFDEOH WR DQ\ DZDUG ZLOO ODSVH DQG VXFK DZDUGV ZLOO EH GHHPHG IX0OC
ZLWK UHVSHFW WR VXFK DZDUGV ZLOO EH GHHPHG WR EH DFKLHYHG DW WKH JUHD

GDWH RI WKH FKDQQHWKIHFROMQMR AVKDW D FKDQJH RI FRQWURO RFFXUV DQG DQ DZ

FRQQHFWLRQ WKHUHZLWK VXFK DZDUG ZLOO UHPDLQ RXWVWDQGLQJ DQG ZLOO FF
DFFRUGDQFH ZLWK LWV WHUPV VXEMHFW WR DQ\ DGMXVWPHQWY LQ FRQQHFWLRQ

%MWQ%G&MWW 3UR[\ 6WDWHPHQW



lzbEoH rRI &aRQWHQWYV

$PHQGPHQW DQG 7HUPLQDWLRQ

7KH DGPLQLVWUDWRU PD\ DW DQ\ WLPH WHUPLQDWH RU IURP WLPH WR WLPH DPH

RWKHU GRFXPHQW HYLGHQFLQJ DQ DZDUG JUDQWHG XQGHU WKH 30DQ SURYLC
WHUPLQDWLRQ RI WKH 30DQ PD\ EH PDGH ZKLFK ZLWKRXW ILUVW REWDLQLQJ "
PD[LPXP QXPEHU RI VKDUHVY WKDW PD\ EH LVVXHG XQGHU WKH 30DQ H[FHSW W

SXUVXDQW WR D &KDQJH LQ &DSLWDOL]DWLRQ LL H[WHQG WKH PD[LPXP SHULRG
30DQ LLL FKDQJH WKH FODVV RI SDUWLFLSDQWY HOLJLEOH WR UHFHLYH DZD
RSWLRQV DQG 6%$5V PD\ EH JUDQWHG Y UHGXFH WKH H[HUFLVH SULFH RI RXWVWI
VKDUHKROGHU DSSURYDO LQ RUGHU WR EH HIIHFWLYH 1R WHUPLQDWLRQ RU DPHC
ZKLFK ZRXOG DGYHUVHO\ DIIHFW DQ\ ULJKWV RU REOLJDWLRQV ZLWK UHVSHFW WR
WHUPLQDWLRQ RU DPHQGPHQW H[FHSW WR WKH H{WHQW WKDW WKH DGPLQLVWUD
DPHQGPHQW LV QHFHVVDU\ RU DSSURSULDWH WR FRPSO\ ZLWK DSSOLFDEOH ODZ
RU DYRLG DGYHUVH ILQDQFLDO DFFRXQWLQJ FRQVHTXHQFHYV XQGHU DQ\ DFFRXQW

7TUDQVIHUDELOLW\

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH DGPLQLVWUDWRU DZDUGV JHQHUDOO\ F
RWKHUZLVH DOLHQDWHG RU K\SRWKHFDWHG E\ D SDUWLFLSDQW RWKHU WKDQ E\ Z
RSWLRQ RU VWRFN DSSUHFLDWLRQ ULJKW PD\ EH H{HUFLVDEOH RQO\ E\ WKH SDUW

&RPSHQVDWLRQ 5HFRXSPHQW 3ROLF\

7KH DGPLQLVWUDWRU PD\ SURYLGH WKDW DQ\ SDUWLFLSDQW RU DQ\ DZDUG JUDQ\
UHFRXSPHQW FODZEDFN DQG RU RWKHU IRUIHLWXUH SROLF\ PDLQWDLQHG E\ WKH
DSSOLFDEOH ODZ LQFOXGLQJ EXW QRW OLPLWHG WR WKH &RPSDQ\xV FRPSUHKHQ
VXFFHVVRU SROLF\

(I'"'HFWLYH 'DWH DQG 7HUP

7KH 30DQ ZDV DGRSWHG E\ WKH %RDUG RQ ODUFK VXEMHFW WR VKDUHKR
XSRQ LWV DSSURYDO E\ WKH VKDUHKROGHUV 1R DZDUGV PD\ EH PDGH XQGHU WKFE
RQ ZKLFK WKH 30DQ EHFRPHYV HIIHFWLYH RU VXFK HDUOLHU GDWH DV WKH %R
WKDW DzZzDUGY JUDQWHG SULRU WR WKH ([SLUDWLRQ 'DWH ZLOO UHPDLQ RXWVWDC

JUHQFK 4XDOLILHG $ZDUGV

3XUVXDQW WR J)UHQFK ODZ 8 6 FRPSDQLHV DUH SHUPLWWHG EXW QRW UHTXLUHG
TXDOLILHG 568V 368V ZKLFK SURYLGH IRU PRUH IDYRUDEOH WD[ DQG VRFLDO WUH
HPSOR\HHV 7KH 30DQ FRQWDLQV SURYLVLRQV WKDW ZRXOG DOORZ WKH DGPL(
VDWLVI\LQJ DSSOLFDEOH IRUHLJQ ODZV RU TXDOLI\LQJ IRU IDYRUDEOH WUHDWPHDC
PRVW UHFHQW J)UHQFK TXDOLILHG VRFLDO DQG WD[ UHJLPH DSSOLFDEOH WR )UHQI
JUDQWYV RI )UHQFK TXDOLILHG 568V 368V PXVW EH DXWKRUL]JHG E\ VKDUHKROGHUYV
30DQ LV EHLQJ UHTXHVWHG LQ SDUW IRU SXUSRVHV RI )UHQFK ODZ LQ RUGHU WHF
JUHQFK TXDOLILHG 568V 368V XQGHU D )UHQFK VXE SODQ XQGHU WKH ODWHVW UH.
REOLJDWHG WR JUDQW J)UHQFK TXDOLILHG RSWLRQV DQG )UHQFK TXDOLILHG 568V
RSWLRQV 568V DQG 368V WKDW DUH QRW FRQVLGHUHG )UHQFK TXDOLILHG

1HZ 30DQ %HQHILWYV

7TKH EHQHILWY DQG DPRXQWV WKDW ZLOO EH DZDUGHG RU SDLG LQ WKH IXWXUH X!
6XFK DZDUGY DUH ZLWKLQ WKH GLVFUHWLRQ RI WKH &RPPLWWHH DQG WKH &RPPL
IXWXUH DZDUGV RU ZKR PLJKW UHFHLYH WKHP

5HIJLVWUDWLRQ ZLWK WKH 6(&

‘HLQWHQG WR ILOH ZLWK WKH 6(& D UHJLVWUDWLRQ VWDWHPHQW RQ )RUP 6 FRY
LVVXDQFH XQGHU WKH 30DQ LI DSSURYHG E\ WKH VKDUHKROGHUYV

3UR[\ 6WDWHPHQW WWQ%O’WW



lzbEoH rRI &aRQWHQWYV

JHGHUDO ,QFRPH 7D[ 7UHDWPHQW

7KH IROORZLQJ GLVFXVVLRQ RI WKH 8QLWHG 6WDWHY IHGHUDO LQFRPH WD[ FRQVF
VXPPDU\ RI DSSOLFDEOH 8QLWHG 6WDWHYVY IHGHUDO ODZ DV FXUUHQWO\ LQ HIIHFW
SDUWLFLSDQWY ZKR DUH XUJHG WR FRQVXOW WKHLU LQGLYLGXDO WD[ DGYLVRUV

6WRFN 2SWLRQV

,62vV DQG 1462V DUH WUHDWHG GLIITHUHQWO\ IRU IHGHUDO LQFRPH WD[ SXUSRVHV
RI 6HFWLRQ Rl WKH &RGH 1462V GR QRW FRPSO\ ZLWK VXFK UHTXLUHPHQWYV

$Q RSWLRQHH LV QRW WD[HG RQ WKH JUDQW RU H[HUFLVH RI DQ ,62 7KH GLIIHUHC
YDOXH RI WKH VKDUHV RQ WKH H[HUFLVH GDWH ZLOO KRZHYHU EH D SUHIHUHQFH
DQ RSWLRQHH KROGV WKH VKDUHVY DFTXLUHG XSRQ H[HUFLVH RI DQ ,62 IRU DW OH
OHDVW RQH \HDU IROORZLQJ H[HUFLVH WKH RSWLRQHHXxV JDLQ LI DQ\ XSRQ D VX
FDSLWDO JDLQ 7KH PHDVXUH RI WKH JDLQ LV WKH GLIITHUHQFH EHWZHHQ WKH SUR
EDVLV LQ WKH VKDUHV ZKLFK JHQHUDOO\ HTXDOV WKH H[HUFLVH SULFH I DQ RS
H[HUFLVH RI DQ ,62 EHIRUH VDWLVI\LQJ WKHVH KROGLQJ SHULRGYV WKH RSWLRQH}
GLIIHUHQFH EHWZHHQ WKH H[HUFLVH SULFH DQG WKH IDLU PDUNHW YDOXH RI WKH
JDLQ HTXDO WR DQ\ YDOXH UHDOL]J]HG XSRQ VXFK GLVSRVLWLRQ LQ H[FHVV RI WKI
RI HIHUFLVH LQ WKH \HDU RI GLVSRVLWLRQ 7KH &RPSDQ\ LV QRW HQWLWOHG WR
,62 RU XSRQ WKH RSWLRQHHXxV GLVSRVLWLRQ RI WKH VKDUHV DIWHU VDWLVI\LQJ V
KROGLQJ SHULRG UHTXLUHPHQW LV QRW VDWLVILHG WKH &RPSDQ\ ZLOO EH HQWL
WKH VKDUHV LQ DQ DPRXQW HTXDO WR WKH RUGLQDU\ LQFRPH UHFRJQL]JHG E\ WK}

,Q RUGHU IRU DQ RSWLRQ WR TXDOLI\ IRU ,62 WD[ WUHDWPHQW WKH JUDQW RI WK
GHVFULEHG LQ WKH &RGH :H FDQQRW JXDUDQWHH WKDW DQ\ RSWLRQ ZLOO TXDOL
WR TXDOLI\ IRU VXFK WUHDWPHQW ,Q WKH HYHQW DQ RSWLRQ LOQOWHQGHG WR EH I
GHVFULEHG EHORZ

$Q RSWLRQHH LV QRW WD[HG RQ WKH JUDQW RI DQ 1462 2Q H[HUFLVH WKH RSWLF
GLIIHUHQFH EHWZHHQ WKH H[HUFLVH SULFH DQG WKH IDLU PDUNHW YDOXH RI WKH
&RPSDQ\ LV HQWLWOHG WR DQ LQFRPH WD[ GHGXFWLRQ LQ WKH \HDU RI HI[HUFLVH
LQFRPH 7KH RSWLRQHHxV JDLQ RU ORVV RQ D VXEVHTXHQW GLVSRVLWLRQ RI WK
VKDUHYVY DUH KHOG IRU DW OHDVW RQH \HDU IROORZLQJ H[HUFLVH 7KH &RPSDQ\ G|

6WRFN $SSUHFLDWLRQ 5LJKWV 6%5V

$ JUDQWHH LV QRW WD[HG RQ WKH JUDQW RI D 6%$5 2Q H[HUFLVH WKH JUDQWHH U
IDLU PDUNHW YDOXH RI DQ\ VKDUHV UHFHLYHG 7KH &RPSDQ\ LV HQWLWOHG WR DC
DPRXQW UHFRJQL]JHG E\ WKH JUDQWHH DV RUGLQDU\ LQFRPH

5HVWULFWHG 6KDUHYVY DQG 5HVWULFWHG 6KDUH 8QLWV 568V

*UDQWHHYVY RI UHVWULFWHG VKDUHV RU 568V GR QRW UHFRJQL]H LQFRPH DW WKH \V
JUDQWHHY JHQHUDOO\ UHFRJQL]JH RUGLQDU\ LQFRPH LQ DQ DPRXQW HTXDO WR WK
WKH &RPSDQ\ ZLOO UHFHLYH D FRUUHVSRQGLQJ GHGXFWLRQ +RZHYHU QR ODWHU
UHVWULFWHG VKDUHV WKH JUDQWHH PD\ HOHFW WR UHFRJQL]H WD[DEOH RUGLQD
WKH VKDUHVY DW WKH WLPH RI UHFHLSW 3URYLGHG WKDW WKH HOHFWLRQ LV PDGH!
DGGLWLRQDO LQFRPH ZKHQ WKH UHVWULFWLRQV RQ WKH VKDUHVY ODSVH ,I WKH J
WHUPLQDWLRQ SULRU WR YHVWLQJ WKH JUDQWHH PD\ QRW FODLP D GHGXFWLRQ
HOHFWLRQ

3HUIRUPDQFH 6KDUHVY DQG 3HUIRUPDQFH 6KDUH 8QLWYVY 368V

*UDQWHHYV RI SHUIRUPDQFH VKDUHV RU 368V GR QRW UHFRJQL]H LQFRPH DW WKH
JUDQWHHY JHQHUDOO\ UHFRJQL]JH RUGLQDU\ LQFRPH LQ DQ DPRXQW HTXDO WR WK
WKH &RPSDQ\ ZLOO UHFHLYH D FRUUHVSRQGLQJ GHGXFWLRQ +RZHYHU QR ODWHU
SHUIRUPDQFH VKDUHV WKH JUDQWHH PD\ HOHFW WR UHFRJQL]H WD[DEOH RUGLQD
RI WKH VKDUHVY DW WKH WLPH RI UHFHLSW 3URYLGHG WKDW WKH HOHFWLRQ LV PI
DGGLWLRQDO LQFRPH ZKHQ WKH UHVWULFWLRQV RQ WKH VKDUHYVY ODSVH ,I WKH J
WHUPLQDWLRQ SULRU WR YHVWLQJ RU WKH IDLOXUH WR DFKLHYH WKH SHUIRUPDQ

%MWQ%G&MWW 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

SHUVRQDO SHUIRUPDQFH HYDOXDWLRQV WKH JUDQWHH PD\ QRW FODLP D GHGXF\
RI WKH HOHFWLRQ

2WKHU 6WRFN %DVHG $ZDUGYV DQG &DVK $ZDUGV

LWK UHVSHFW WR RWKHU DZDUGYVY JUDQWHG XQGHU WKH 30DQ LQFOXGLQJ RW
ZKHQ WKH JUDQWHH UHFHLYHV SD\PHQW ZLWK UHVSHFW WR DQ DZDUG WKH DPRX(
RWKHU SURSHUW\ UHFHLYHG ZLOO EH RUGLQDU\ LQFRPH WR WKH JUDQWHH DQG W

9RWH S5HTXLUHG DQG %RDUG SHFRPPHQGDWLRQ

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH VKDUHY SUHVHQW DQG HQWLWOHG
DSSURYDO RI WKH 30DQ 7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY WKDW WKH VK

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH SURYLGHYV FHUWDLQ LQIRUPDWLRQ DV RI -DQXDU\ FR(
EH LVVXHG XQGHU H[LVWLQJ HTXLW\ FRPSHQVDWLRQ SODQV :H ZLOO QRW JUDQW
ODUFK DQG EHIRUH WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUV RQ $SULO

I1XPEHU RI

1XPEHU RI 6HFXULWL

6HFXULWLHV WR EH 5HPDLQLQ.
,VVXHG 8SRQHLIJKWHG $YHSMDIIHODEOH I

(IHUFLVH RI ([HUFLVH 3ULFHVRXDQFH 8¢
2XWVWDQGLQJI2XWVWDQGLQJ (TXLW\
2SWLRQV DQG 2SWLRQV DQG&RPSHQVDW

30DQ &DWHJIRU\ 5LIKWV 5LIKWV 30DQV

(TXLW\ &RPSHQVDWLRQ 30DQV $SSURYHG E\ 6HFXULW\ +ROGHUV
(TXLW\ &RPSHQVDWLRQ 30DQV 1RW $SSURYHG E\ 6HFXULW\ +ROGHUV
7TRWDO

BBBBBBBBBBBBBBBBBBBB

,QFOXGHV RXWVWDQGLQJ RSWLRQV UHVWULFWHG VWRFN XQLWYV DQG SHUIRUPDQFH VKDUF
‘HLJKWHG DYHUDJH H[HUFLVH SULFH DSSOLHV WR RXWVWDQGLQJ RSWLRQV RQO\

7KLV FROXPQ H[FOXGHV VKDUHV UHIOHFWHG XQGHU WKH FROXPQ U1XPEHU RI 6HFXULWLHV
5LIKWV

7KH /RQJ 7HUP ,QFHQWLYH 30DQ H[SLUHG $SULO $00 RSWLRQV DQG UHVWULFWHC
WKH 30DQ

7KH 30DQ ZLOO H[SLUH RQ $SULO DQG QR VKDUHV ZLOO EH DYDLODEOH IRU QHZ .
,QFOXGHG LQ WKLV FDWHJRU\ DUH WKH IROORZLQJ HTXLW\ FRPSHQVDWLRQ SODQV ZKLFK K|
/RQJ 7HUP ,QFHQWLYH 30DQ DQG /RQJ 7HUP ,QFHQWLYH 30DQ

3UR[\ 6WDWHPHQW g’@‘gwwmd-g‘e‘&’mm



lzbEoH rRI &aRQWHQWYV

$XGLW &RPPLWWHH 5HSRUW

7KH $XGLW &RPPLWWHH UHSRUWYV WR DQG DFWV RQ EHKDOI Rl WKH %RDUG RI 'LUH
ILQDQFLDO PDQDJHPHQW LQWHUQDO DXGLWRUV LQGHSHQGHQW DXGLWRU DQG IL
SURFHGXUHV RI WKH &RPSDQ\ 7KH &RPSDQ\ V PDQDJHPHQW LV UHVSRQVLEOH IRU
DQG VI\VWHPV RI LQWHUQDO FRQWURO DQG WKH LQGHSHQGHQW DXGLWRU LV UHVS
H[SUHVVLQJ LWV RSLQLRQ DV WR ZKHWKHU WKH ILQDQFLDO VWDWHPHQWY SUHVHQ
UHVXOWV RI RSHUDWLRQV DQG FDVK IORZV RI WKH &RPSDQ\ LQ FRQIRUPLW\ ZLWK
&RPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ WKH FRQGXFW RI WKHVH DFWLYLW
DXGLWRU

,Q WKLY FRQWH[W WKH $XGLW &RPPLWWHH KDV PHW DQG KHOG GLVFXVVLRQV ZLW
DXGLWRUV LQFOXGLQJ SULYDWH VHVVLRQV ZLWK WKH &KLHI $XGLW ([HFXWLYH W
WKH *HQHUDO &RXQVHO DW HDFK TXDUWHUO\ $XGLW &RPPLWWHH PHHWLQJ 0DQD
&RPSDQ\xV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DV RI DQG IRU WKH ILVFEDO '
DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV DQG WKH $X
FROQVROLGDWHG ILQDQFLDO VWDWHPHQWY ZLWK PDQDJHPHQW DQG WKH LQGHSHQ(

7KH $XGLW &RPPLWWHH KDV GLVFXVVHG ZLWK WKH LQGHSHQGHQW DXGLWRU PDWYV
$XGLWLQJ 6WDQGDUGY DV SHULRGLFDOO\ DPHQGHG LQFOXGLQJ VLIJQLILFDQW DFF
HYWLPDWHV MXGJPHQWY DQG XQFHUWDLQWLHY DQG FULWLFDO DXGLW PDWWHUYV
GLVFORVXUHY DQG WKH OHWWHU IURP WKH LOQGHSHQGHQW DXGLWRU UHTXLUHG E\
$FFRXQWLQJ 2YHUVLIKW %RDUG UHJDUGLQJ WKH LQGHSHQGHQW DXGLWRUxV FRPF
LOGHSHQGHQFH DQG WKH $XGLW &RPPLWWHH DQG WKH LQGHSHQGHQW DXGLWRU
&RPSDQ\ DQG LWV PDQDJHPHQW LQFOXGLQJ WKH PDWWHUV LQ WKRVH ZULWWHQ C
FRQVLGHUHG WKH QRQ DXGLW VHUYLFHVY SURYLGHG E\ WKH LQGHSHQGHQW DXGLW
ELOOHG E\ WKH LQGHSHQGHQW DXGLWRU IRU WKRVH VHUYLFHV DV VKRZQ RQ SDJ
VHUYLFHVY SURYLGHG E\ WKH LQGHSHQGHQW DXGLWRU VLQFH )HEUXDU\ DQC
WKRVH VHUYLFHVY KDYH EHHQ SUH DSSURYHG E\ WKH $XGLW &RPPLWWHH LQ DFFR!
$SSURYDO 3ROLF\ DV DGRSWHG E\ WKH $XGLW &RPPLWWHH 7KLV SROLF\ LV GLVF
6WDWHPHQW :KHQ DSSURYLQJ WKH UHWHQWLRQ RI WKH LQGHSHQGHQW DXGLWRU
FROQVLGHUHG ZKHWKHU WKH UHWHQWLRQ RI WKH LQGHSHQGHQW DXGLWRU WR SUR
LOQGHSHQGHQFH

,Q UHOLDQFH RQ WKH UHYLHZV DQG GLVFXVVLRQV ZLWK PDQDJHPHQW DQG WKH LC
&RPPLWWHH EHOLHYHV WKDW WKH QRQ DXGLW VHUYLFHV SURYLGHG E\ WKH LQGH:¢
DXGLWRU LQGHSHQGHQFH

7KH $XGLW &RPPLWWHH DOVR KDV GLVFXVVHG ZLWK WKH &RPSDQ\ V LQWHUQDO DC
PDQDJHPHQW SUHVHQW WKHLU HYDOXDWLRQV RI WKH &RPSDQ\ V LQWHUQDO DFFR
&RPSDQ\ V ILQDQFLDO UHSRUWLQJ

,Q IXUWKHU UHOLDQFH RQ WKH UHYLHZV DQG GLVFXVVLRQV ZLWK PDQDJHPHQW DC
$XGLW &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV RQ )HEUXDU\

RI WKH DXGLWHG ILQDQFLDO VWDWHPHQWY LQ WKH &RPSDQ\xV $QQXDO 5HSRUW R
IRU ILOLQJ ZLWK WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ

' 6FRWW 'DYLV &KDLUPDQ
,DQ ( / 'DYLV
$QQH 0 O0XOFDK\
ODUN $ :HLQEHUJHU
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zZDEOH BRI &RQWHQWYV

'WHP S5DWLILFDWLRQ RI $SSR
'QGHSHQGHQW 5HJLVWHUHG 3X
JLUP

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGYV WKDW VKDUHKR
RI WKH DSSRLQWPHQW RI BULFHZDWHUKRXVH&RRSHUYV /
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO

7KH $XGLW &RPFLKWMWKXIELW &RPPLWWHH RI WKH %RDUG LV GLUHFWO\ UHVSRQVLEO
RYHUVHHYV WKH UHWHQWLRQ DQG RYHUVLIJKW RI WKH LQGHSHQGHQW UHJLVWHUHC
TXDOLILFDWLRQXRPSDQ\xV ILQDQFLDO VWDWHPHQWY 7KH $XGLW &RPPLWWHH KD\
LOQGHSHQGHQFH/DRBY WKH LOQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUF
SHUIRUPDQFH RIRMUKWKH ILVFDO \HDU 6KDUHKROGHU UDWLILFDWLRQ RI WKH D
LOQGHSHQGHQW OWPZVWRUWKH 6WDWH RI 1HZ -HUVH\ EXW DV D PDWWHU RI JRRG FF
DQG KDV WKH X@GWMEROWE WR DVFHUWDLQ WKH SRVLWLRQ RI WKH VKDUHKROGHUYV
UHVSRQVLELOLWKWRIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHYV FDVW DW W
DSSRLQW UHWDURWLILFDWLRQ 7KH $XGLW &RPPLWWHH ZLOO UHFRQVLGHU WKH D

FRPSHQVDWH HYDOXDWH
DQG ZKHQ DSSURYBHRBWH/ FDO \HDUV DQG 3ULFHZDWHUKRXVH&RRSHUV //3

WHUPLQDWH WKHQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH &
LOGHSHQGHQW MWWl H - QWHIUDWHG DXGLW RI RXU FRQVROLGDWHG ILQDQFLDO |
UHSRUWLQJ EXW DOVR UHQGHUHG RWKHU VHUYLFHV RQ EHKDOI |

5XOHV HQDFWHG XQGHU WKH 6DUEDQHV 2[OH\ $FW SURKLELW DQ L
FHUWDLQ QRQ DXGLW VHUYLFHV IRU DQ DXGLW FOLHQW 3ULFHZD)
VHUYLFHV LQ DFFRUGDQFH ZLWK DSSOLFDEOH UXOHV DQG UHJXOL
SBULFHZDWHUKRXVH&RRSHUYV //3 ZLOO FRQWLQXH WR SURYLGH FHU
DQG RWKHU VHUYLFHVY WR WKH &RPSDQ\ DQG LWV VXEVLGLDULHYV
UXOHVY DQG UHJXODWLRQV

BULFHZDWHUKRXVH&RRSHUV //3 DQG LWV SUHGHFHVVRUV KDYH VH
LOGHSHQGHQW DXGLWRU VLQFH DW OHDVW 7KH $XGLW &RPPL\
UHVXOWY LQ KLJKHU TXDOLW\ DXGLW ZRUN DQG JUHDWHU RSHUDYV
BULFHZDWHUKRXVH&RRSHUV //3 V GHHS LQVWLWXWLRQDO NQRZOH
EXVLQHVVHYVY DFFRXQWLQJ SROLFLHY DQG SUDFWLFHV DQG LQWH
FRQWLQXLQJ DXGLWRU LQGHSHQGHQFH WKH $XGLW &RPPLWWHH ¢
VKRXOG EH D UHJXODU URWDWLRQ RI RXU LQGHSHQGHQW UHJLVW
FRQMXQFWLRQ ZLWK WKH PDQGDWHG URWDWLRQ RI WKH DXGLW IL
\HDUV WKH $XGLW &RPPLWWHH DQG LWV &KDLUPDQ DUH GLUHFWC
SBULFHZDWHUKRXVH&RRSHUV //3xV OHDG HQJDJHPHQW SDUWQHU

7KH PHPEHUV RI WKH $XGLW &RPPLWWHH DQG WKH %RDUG EHOLHY
SBULFHZDWHUKRXVH&RRSHUV //3 WR VHUYH DV RXU LQGHSHQGHQW
WKH EHVW LOQWHUHVWY RI RXU &RPSDQ\ DQG RXU VKDUHKROGHUYV

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU WKH DXGLW IHH QHJ
SBULFHZDWHUKRXVH&RRSHUYV //3 7KH WDEOH RQ WKH IROORZLQJ S
ELOOHG RU H[SHFWHG WR EH ELOOHG E\ BULFHZDWHUKRXVH&RRSF
QRQ DXGLW VHUYLFHV DV ZHOO DV DOO RXW RI SRFNHW FRVWYV L
DQG DUH FDWHJRUL]JHG DV $XGLW )HHV $XGLW 5HODWHG )HHV 7D
RI WKH VHUYLFHV SURYLGHG LQ HDFK VXFK FDWHJRU\ LV GHVFULE
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zZDEOH BRI &RQWHQWYV

$FWXDO 'ROODUV LQ WKRXVDQGV
$XGLW )HHV
$XGLW 5HODWHG )HHV
7RWDO $XGLW DQG $XGLW 5HODWHG )HHV
7D[ JHHV
$00 2WKHU )HHV
7RWDO )HHV

$XGLW )RHRQWOLVWYV RI SURIHVVLRQDO VHUYLFHV UHQGHUHG IRU WKH DXGLW RI RXU FRQVROL
DXGLWV LVVXDQFH RI FRPIRUW OHWWHUY DQG FRQVHQWY DQG DVVLVWDQFH ZLWK DQG UH®

$XGLW 5HODWEGQMHWWY RI DVVXUDQFH DQG UHODWHG VHUYLFHVY UHODWHG WR HPSOR\HH El
DQG DFTXLVLWLRQV DFFRXQWLQJ FRQVXOWDWLRQ DQG DXGLWV LQ FRQQHFWLRQ ZLWK DFTX
LQWHUQDO FRQWURO UHYLHZVY DWWHVW VHUYLFHV WKDW DUH QRW UHTXLUHG E\ VWDWXWH
VWDWHPHQWY FRQVXOWDWLRQV FRQFHUQLQJ ILQDQFLDO DFFRXQWLQJ DQG UHSRUWLQJ VWI

7D[ )HH®RQVLVWV Rl WD[ FRPSOLDQFH UHYLHZ DQG SUHSDUDWLRQ RI 8 6 FRUSRUDWH DQG |
UHYLHZ RI WKH WD[ WUHDWPHQWYV IRU FHUWDLQ H[SHQVHY DQG WUDQVIHU SULFLQJ GRFXPH(
DQG FRQVXOWDWLRQV ZLWK UHVSHFW WR YDULRXV GRPHVWLF DQG LQWHUQDWLRQDO WD[ PCL

$00 2WKHULRHHAML. YWYV Rl IHHV QRW LQFOXGHG LQ WKH $XGLW $XGLW 5HODWHG RU 7D[ FDWHJ
EHQFKPDUNLQJ DVVXUDQFH RQ QRQ ILQDQFLDO PHWULFV PDUNHW DVVHVVPHQWYV V\VWHP I
UHYLHZV

3UH $SSURYDO RI $XGLW DQG 1RQ $XGLW 6HUYLFHYV

8QGHU WKH $XGLW DQG 1RQ $XGLW 6HUYLFHV 3UH $SSURYDO 3ROLF\ DV DGRSWHG
&RPPLWWHH PXVW SUH DSSURYH DOO DXGLW DQG QRQ DXGLW VHUYLFHYVY SURYLGH!
EHORZ VHWYVY IRUWK WKH SURFHGXUHV DQG FRQGLWLRQV IRU VXFK SUH DSSURYDO
DXGLWRU 7KH 3ROLF\ XWLOL]J]HVY ERWK D IUDPHZRUN RI JHQHUDO SUH DSSURYDO II
IRU DOO RWKHU VHUYLFHYV

(DFK \HDU WKH $XGLW &RPPLWWHH LV DVNHG WR SUH DSSURYH WKH HQJDJHPHQW
IRU DXGLW VHUYLFHV DXGLW UHODWHG VHUYLFHV DVVXUDQFH DQG UHODWHG VH
WKH DXGLWRUxV UHYLHZ Rl WKH ILQDQFLDO VWDWHPHQWY RU WKDW DUH WUDGLW
VHUYLFHV VXFK DV WD[ FRPSOLDQFH WD[ SODQQLQJ DQG WD[ DGYLFH IRU WKH F
DQG UHFXUULQJ RWKHU VHUYLFHY DOVR PD\ EH SUH DSSURYHG JHQHUDOO\ IRU WK
DVVHVV FRPSOLDQFH ZLWK FRQWUDFWV DVVXUDQFH RQ QRQ ILQDQFLDO PHWULFV

7KH IHH DPRXQWY DSSURYHG DQQXDOO\ DUH XSGDWHG WR WKH H[WHQW QHFHVVD
&RPPLWWHH GXULQJ WKH \HDU $GGLWLRQDO SUH DSSURYDO LV UHTXLUHG LI DFW:
DSSURYHG DPRXQW E\ HI[FOXGLQJ WKH LPSDFW RI FXUUHQF\ WUDQVODWLRQ

/' ZH ZzDQW WR HQJDJH WKH LQGHSHQGHQW DXGLWRU IRU RWKHU VHUYLFHV WKDW
GHVFULEHG DERYH WKHQ WKH $XGLW &RPPLWWHH PXVW DSSURYH VXFK VSHFLILF
$GGLWLRQDO SUH DSSURYDO LV UHTXLUHG EHIRUH DQ\ IHHV FDQ H[FHHG WKH IHH\

1 ZH ZLVK WR HQJDJH WKH LQGHSHQGHQW DXGLWRU IRU DGGLWLRQDO VHUYLFHV
DERYH WKHQ VXFK HQJDJHPHQW ZLOO EH SUHVHQWHG WR WKH $XGLW &RPPLWWH}
PHHWLQJ ,1 WKH WLPLQJ Rl WKH SURMHFW UHTXLUHV DQ H[SHGLWHG GHFLVLRQ W
SUH DSSURYH WKH HQJDJHPHQW $Q\ VXFK SUH DSSURYDO E\ WKH &KDLUPDQ LV WI
WKH QH[W &RPPLWWHH PHHWLQJ ,Q DQ\ HYHQW SUH DSSURYDO RI DQ\ HQJDJHPHC
$XGLW &RPPLWWHH LV UHTXLUHG EHIRUH WKH LQGHSHQGHQW DXGLWRU PD\ FRPPF

,Q WKHUH ZHUH QR IHHV SDLG WR 3ULFHZDWHUKRXVH&RRSHUV //3 XQGHU D GH
DSSURYDO IRU FHUWDLQ QRQ DXGLW VHUYLFHYV

5HSUHVHQWDWLYHV RI 3ULFHZDWHUKRXVH&RRSHUV //3 DUH H[SHFWHG WR EH SUH\
EH DOORZHG WR PDNH D VWDWHPHQW LI WKH\ ZLVK $GGLWLRQDOO\ WKH\ ZLOO E}t
VKDUHKROGHUV GXULQJ WKH $QQXDO OHHWLQJ
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lzbEoH rRI &aRQWHQWYV

, WHP 6KDUHKROGHU 3URSRVI
6HFXULWLHY /DZV ODQGDWRU\

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
'RULV %HKU ,UUHYRFDEOH 7UXVW +DUYDUG /DZ 6FKRRO /HZLYV ODVVDFK
EHQHILFLDO RZQHU RI VKDUHV RI WKH FRPSDQ\xV FRPPRQ VWRFN 7KH DIILUPDV
$QQXDO OHHWLQJ LV UHTXLUHG IRU DSSURYDO RI WKH VKDUHKROGHU SURSRVDO

6+$5(+2/'(5 352326%/

5HVROYHGEH VKDUHKROGHUV RI -RKQVRQ -RKQVRQ UHTXHVW WKH %RDUG RI "LUHFV
PDQGDWRU\ DUELWUDWLRQ E\ODZ WKDW SURYLGHV

a IRUGLVSXWHYV EHWZHHQ D VWRFNKROGHU DQG WKH &RUSRUDWLRQ DQG RU L
WR FODLPV XQGHU IHGHUDO VHFXULWLHY ODZV LQ FRQQHFWLRQ ZLWK WKH S
&RUSRUDWLRQ WR EH H[FOXVLYHO\ DQG ILQDOO\ VHWWOHG E\ DUELWUDWLRC
$UELWUDWLRQ $VVRFLDWLRQ $$$ DV VXSSOHPHQWHG E\ WKH 6HFXULWLHYV

a WKDW DQ\ GLVSXWHV VXEMHFW WR DUELWUDWLRQ PD\ QRW EH EURXJKW DV L

a DQ H[SUHVV VXEPLVVLRQ WR DUELWUDWLRQ ZKLFK VKDOO EH WUHDWHG DV |
VWRFNKROGHU WKH &RUSRUDWLRQ DQG LWV GLUHFWRUV RIILFHUV FRQWURF

a XQOHVV WKH FODLP LV GHWHUPLQHG E\ WKH DUELWUDWRU V WR EH IULYROF
WKH DUELWUDWRU V DQG LI WKH VWRFNKROGHU SDUW\ LV VXFFHVVIXO WK}

a D ZDLYHU RI DQ\ ULJKW XQGHU WKH ODzZV RI DQ\ MXULVGLFWLRQ WR DSSO\ W
GHWHUPLQH DQ\ PDWWHU RU WR DSSHDO RU RWKHUZLVH FKDOOHQJH WKH DZ

a WKDW JRYHUQLQJ ODZ LV IHGHUDO ODZ DQG

a IRUDILYH\HDU VXQVHW SURYLVLRQ XQOHVV KROGHUV RI D PDMRULW\ RI &F
GXUDWLRQ RI DQ\ H{IWHQVLRQ

6XSSRUWLQJ 6WDWHPHQW

7KH 8QLWHG 6WDWHY LV WKH RQO\ GHYHORSHG FRXQWU\ LQ ZKLFK VWRFNKROGHU
VXH WKHLU RZQ FRPSDQ\ IRU YLRODWLRQV RI VHFXULWLHY ODZV $V D UHVXOW 8
PRUH WKDQ D VWRFN GURS WKDW FDQ FRVW ELOOLRQV DQQXDOO\ 7KH FRVWV LQ
WKHVH ODZVXLWYV DUH ERUQH E\ VWRFNKROGHUV $FURVV WKH FRUSRUDWH ODQG\
VDPH LQYHVWRU EDVH PLQXV VXEVWDQWLDO DWWRUQH\Vx IHHV

‘H EHOLHYH DUELWUDWLRQ LV DQ HIITHFWLYH DOWHUQDWLYH WR FODVVY DFWLRQV
VHFXULWLHY ODZ FODLPV ZLWK FRVW HIIHFWLYH SURWHFWLRQV IRU WKH FRUSRU

7KH 8 6 6XSUHPH &RXUW KDV UHSHDWHGO\ KHOG WKDW PDQGDWRU\ LQGLYLGXDO
VHFEXULWLHY ODZV DQG WKH 'HODZDUH 6XSUHPH &RXUW UHFHQWO\ KHOG WKDW W
UHJXODWLQJ WKH IRUXP IRU IHGHUDO VHFXULWLHY ODZ FODLPV EHWZHHQ WKH FR
HTXDOO\ DSSO\ WR DUELWUDWLRQ

$ E\ODZ SURYLGLQJ IRU PDQGDWRU\ LQGLYLGXDO DUELWUDWLRQ RI IHGHUDO VHFX
FRUSRUDWLRQV WR RSW RXW RI D IODZHG V\VWHP WKDW RIWHQ VHHPV PRUH DERX
ZDVWHV VWRFNKROGHU IXQGV RQ H[SHQVLYH OLWLJDWLRQ FRVWYV
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zZDEOH BRI &RQWHQWYV
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%»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

7KH %RDUG RI 'LUHFWRUV GRHV QRW EHOLHYH WKDW WKLY SURSRVDO LV LQ WKH I
DQG UHFRPPHQGY WKDW VKDUHKROGHUY YRWH DJDLQVW WKH SURSRVDO :H DUH F
JRYHUQDQFH DQG KDYH D WUDFN UHFRUG RI HIWHQVLYH VKDUHKROGHU HQJDJHPH
LOQYHVWRUV WR XQGHUVWDQG WKHLU FRQFHUQV DQG SHUVSHFWLYHV RQ D EURDG
I1RWDEO\ RWKHU WKDQ WKH SURSRQHQW RI WKLY VKDUHKROGHU SURSRVDO QRQF
LQWHUHVW LQ KDYLQJ XV DGRSW D PDQGDWRU\ DUELWUDWLRQ E\ODZ

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUYV YRWH $
BBBEBBBBEBBBBEBBBBEBBBEBBBBEBBBEBBBBEBBBBEBBBEBEBBBBEBEBBBBBBBBBBBBBBB
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lzbEoH rRI &aRQWHQWYV

, WHP 6KDUHKROGHU 3URSRVI
(TXLW\ 'LYHUVLW\ , QFOXVLRC

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH FRPSDQ\
IRU 3XEOLF 3ROLF\ 1&335 F R 6FRWW 6KHSDUG ) 6WUHHW 1: 6XLWH :DVKL!
FRPSDQ\ V VWRFN ZLWK D YDOXH H[FHHGLQJ 7KH DIILUPDWLYH YRWH RI D PD
LV UHTXLUHG IRU DSSURYDO RI WKH VKDUHKROGHU SURSRVDO 7KH WH[W RI WKH ¢

5 HVROYBEK®UHKROGHUV RI -RKQVRQ -RKQVRQ ,QF WKH &RPSDQ\ UHTXHVW WKL
UDFLDO HTXLW\ DXGLW DQDO\]LQJ WKH &RPSDQ\ V LPSDFWV RQ FLYLO ULJKWV HT.
LVVXHV RQ WKH &RPSDQ\ V EXVLQHVY 7KH DXGLW PD\ LQ WKH ERDUG V GLVFUHWI
ZLWK LQSXW IURP FLYLO ULJKWV RUJDQL]DWLRQV HPSOR\HHV FRPPXQLWLHV LQ Z
UHSRUW RQ WKH DXGLW SUHSDUHG DW UHDVRQDEOH FRVW DQG RPLWWLQJ FRQILC
GLVFORVHG RQ WKH &RPSDQ\ V ZHEVLWH

6XSSRUWLQJ 6WINNWHRRBGQGWXY SXEOLF DWWHQWLRQ KDV IRFXVHG UHFHQWO\ RQ ZRU
$00 DJUHH WKDW HPSOR\HH VXFFHVV VKRXOG EH IRVWHUHG DQG WKDW QR HPSOR
GLVDJUHHPHQW DERXW ZKDW QRQ GLVFULPLQDWLRQ PHDQV

&RQFHUQ VWUHWFKHY DFURVV WKH LGHRORJLFDO VSHFWUXP 6RPH KDYH SUHVVXL
VHHN WR HVWDEOLVK UDFLDO HTXLW\ ZKLFK DSSHDUV WR PHDQ WKH GLVWULEXW
RULHQWDWLRQ DQG HWKQLF FDWHKRUHHIVGRBWKKEU KMRZHY BU PUXYEKRY SURJUDPYV UDLYV
LQFOXGLQJ FRQFHUQ WKDW WKH DQWL UDFLVW SURJUDPV DUH WKHPVHOYHV GHH

ODQ\ FRPSDQLHVY KDYH EHHQ IRXQG WR EH VSRQVRULQJ DQG SURPRWLQJ RYHUWO\
SURJUDPV LQFOXGLQJ %DQN RI $PHULFD $PHULFDQ ([SUHVV 9HUL]JRQ 3IL]JHU DQC

7KLV FRQFHUQ GLVDJUHHPHQW DQG FRQWURYHUV\ FUHDWHYV PDVVLYH UHSXWDWL
QDPH RI UDFLDO HTXLW\ GLYHUVLW\ DQG LQFOXVLRQ FRPPLWWLQJ LOOHJDO GLVI
WKHQ WKH &RPSDQ\ ZLOO VXIIHU LQ P\ULDG zZzD\V DOO RI WKHP ERWK XQIRUJLYDE

,Q GHYHORSLQJ WKH DXGLW DQG UHSRUW WKH &RPSDQ\ VKRXOG FRQVXOW FLYLO
E\ UHO\LQJ RQO\ RQ OHIW OHDQLQJ FLYLO ULJKWV JURXSV 5DWKHU LW PXVW FRQ
LQFOXGHV ULJKW OHDQLQJ FLYLO ULJKWV JURXSVY UHSUHVHQW) Q@ BSRRHBYW RYWRO
DOVR LQFOXGH JURXSVY WKDW GHIHQG WKH FLYLO ULJKWYVY DQG OLEHUWLHY RI DOO
GLYHUVH $00O $PHULFDQV KDYH FLYLO ULJKWV WR EHKDYH RWKHUZLVH LV WR L(

6LPLODUO\ ZKHQ LQFOXGLQJ HPSOR\HHV LQ LWV DXGLW WKH &RPSDQ\ PXVW DOOI
RU GLVIDYRU DQG LQ FRQILGHQWLDO zZD\V 7RR RIWHQ HPSOR\HUV OLNH WKRVH P
SURJUDPPLQJ WKDW LWVHOI FKLOOV FRQWULEXWLRQV IURP HPSOR\HHV ZKR GLVD.
KDYH SUHWHQGHG WKDW WKH HPSOR\HHV ZKR KDYH EHHQ HPSRZHUHG WR H[SUHV\
WUXH DQG RQO\ YRLFH RI DOO HPSOR\HHV 7KLV E\ LWVHOI FUHDWHV D GHHSO\ KR
ERWK LPPRUDO DQG OLNHO\ LOOHJDO

BBEBBBBEBBBBBBBBBBBBBEBBBBEBBBBEBBBBEBBBBEBBBBEBBBEBBBEBBBBBBBBBBBB

KWWSV ZZZ VHF JRY $UFKLYHVY HGJDU GDWD IG[ GHI D KWP 6WRFNK
ZZZ VHF JRY GLYLVLRQV FRUSILQ FI QRDFWLRQ D DVI\RXVRZQLNH D LQFRPLQJ SG
QRDFWLRQ D Q\WFUIDPD]RQ D LQFRPLQJ SGI KWWSV ZZZ VHF JRY $UFKLYHV HG
G GGHI D KWP URP B

KWWSV zZZZ DPHULFDQH[SHULPHQW RUJ VXUYH\ VD\V DPHULFDQV RSSRVH FULWLFDO UDFH
KROG QHJDWLYH YLHZ FULWLFDO UDFH WKHRU\ DPLGFRQWURYHUV\ KWWSV ZZZ QHZVZ
OHDUQLQJ SODQ ZDV DERXW ZRUNSODFH LQFOXVLRQ KWWSV Q\SRVW FRP DPH

UDFLVW KWWSV Z7ZZZ FLW\ MRXUQDO RUJ YHUL]RQ FULWLFDO UDFH WKHRU\ WUDLQLQJ

KWWSV ZZZ FLW\ MRXUQDO RUJ EDQN RI DPHULFD UDFLDO UHHGXFDWLRQ SURJUDP KWWS\
KWWSV Q\SRVW FRP DPHULFDQ H[SUHVV WHOOV LWV ZRUNHUV FDSLWDOLVP LV UDFL
WUDLQLQJ FULWLFDO UDFH WKHRU\ KWWSV ZZZ PVQ FRP HQ XV PRQH\ RWKHU SILJHU VHWYV
UDFLVP JHQGHU HTXLW\ FKDOOHQJHV DU $$2L6Z-

KWWSV ZRRGVRQ DV YLUJLQLD HGX
KWWSV QDWLRQDOFHQWHU RUJ SURMHFW
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zZDEOH BRI &RQWHQWYV
%RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGYV D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

Z 'LYHUVLW\ HTXLW\ DQG LQFOXVLRQ '(, LV EXLOW LQWR 2XU &UHGR DQG KDV O
2 7KH %YRDUG DQG PDQDJHPHQW FRQWLQXDOO\ UHYLHZ WKH &RPSDQ\xV '(, SROLFI
z 7KH &RPSDQ\ SURGXFHVY WZR DQQXDO SXEOLFDWLRQV GHVFULELQJ LWV SURJUH

z 7TKH &RPSDQ\ KDV PDGH D FRPPLWPHQW WR DGGUHVV UDFLDO DQG VRFLDO MXV\
SODWIRUP DQG VHYHUDO RWKHU SURJUDPVY DQG WKH UHTXHVWHG DXGLW ZRXO

LOQLWLDWLYHYV

z 7KH &RPSDQ\ HPEUDFHV '(, DV D NH\ GULYHU RI LWV VXFFHVV DQG LQWHQGV WR
FRPPLWPHQW WR '(, LQ DOO DVSHFWV RI LWV EXVLQHVV

'LYHUVLW\ HTXLW\ DQG LQFOXVLRQ '(, LV EXLOW LQWR 2XU &UHGR DQG KDV ORQ

'(, KDV EHHQ FULWLFDO WR WKH &RPSDQ\xV VXFFHVV LQ GHOLYHULQJ TXDOLW\ KH
ZH VHUYH DURXQG WKH ZRUOG '(, KDV ORQJ EHHQ IXQGDPHQWDO WR WKH &RPSDQ
WKH &RPSDQ\xV FRPPLWPHQW WR '(, VWDWLQJ U:H PXVW SURYLGH DQ LQFOXVLYF
FRQVLGHUHG DV DQ LQGLYLGXDO :H PXVW UHVSHFW WKHLU GLYHUVLW\ DQG GLJQ
&UHGR YDOXHV WKH &RPSDQ\ UHYLHZVY DQG PDNHV SXEOLF LWV '(, ZRUN DQG SUR.
ZLWK SXEOLF FRPPLWPHQWYV WKURXJK 2XU 5DFH WR +HDOWK (TXLW\ SODWIRUP DY)

7KH %RDUG DQG PDQDJHPHQW FRQWLQXDOO\ UHYLHZ WKH &RPSDQ\xV '"(, SROLFLH\

7TKH &RPSDQ\xV "'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ 3ROLF\ DORQJ ZLWK LWV JORE
UHTXLUHPHQWYV E\ ZKLFK WKH &RPSDQ\ HQKDQFHV '(, WKURXJKRXW WKH RUJDQL]D
DSSOLHV WR DOO HPSOR\HHV DQG DQ\RQH FRQGXFWLQJ ZRUN RQ EHKDOI RI WKH &
FRQVLVWHQW ZLWK DOO DSSOLFDEOH ORFDO ODZV 7KH &RPSDQ\ SURPRWHV GLYH
DQG SURPRWLRQ DV ZHOO DV DOO RWKHU DVSHFWV RI HPSOR\HH FDUHHUV $V RXYV
ZHOO DV RXU 3RVLWLRQV RQ 3URYLGLQJ D 6DIH DQG +DUDVVPHQW )J)UHH :RUNSODF
:RUNSODFH WKH &RPSDQ\ GRHV QRW WROHUDWH GLVFULPLQDWLRQ KDUDVVPHQW
WKLV SROLF\ LQFOXGLQJ ZLWKLQ WKH &RGH RI %XVLQHVV &RQGXFW VFHQDULR ED
HPSOR\HHV DQG WR VHOHFW FRQWLQJHQW ZRUNHUV 7KH &RGH RI %XVLQHVV &RQ(
WKH 3RVLWLRQV RQ 3URYLGLQJ D 6DIH DQG +DUDVVPHQW )UHH :RUNSODFH DQG RC
DYDLODEOH RQ WKH U(6* 3ROLFLHY 3RVLWLR®@&WW 8HFWIZRZQVRIMERR B DE\R X WZ WEML \§
SRVLWLRQV

7TKH %RDUG WKURXJK LWV RYHUVLIJKW RI KXPDQ FDSLWDO PDQDJHPHQW DQG WKH
HQVXUH WKDW PDQDJHPHQW PDNHV SURJUHVV WRZDUGV WKH &RPSDQ\xV '(, JRDOV
'LVFXVVLRQ DQG $QDO\WLV DQG 2YHUVLJKW RI +XPDQ &DSLWDO ODQDJHPHQW VHFV

%HQHILWY &RPPLWWHH FRQVLGHUV WKH &RPSDQ\xV SURJUHVV RQ LWV '(, JRDOV
RYHUVLIJKW RI WKH GHVLJQ DQG PDQDJHPHQW RI RXU FRPSHQVDWLRQ DQG EHQHIL
(b UHVXOWYV TXDUWHUO\ DQG SURJUHVYV LV UHSRUWHG WR WKH %RDUG DW OHDVW
$GYLVRU\ %¥RDUGY OHG E\ VHQLRU OHDGHUV ZKR DUH H[SHUWYV LQ WKHLU UHJLRQ
FRQWLQXRXVO\ LQWHJUDWH WKH '(, VWUDWHJI\ LQWR WKHLU RUJDQL]DWLRQV $V C
U2YHUVLJKW Rl +XPDQ &DSLWDO ODQDJHPHQW U WKH &RPSDQ\xV ELHQQLDO 2XU 9F
VDWLVIDFWLRQ DQG PHDVXUHV LPSRUWDQW DVSHFWV RI WKH &RPSDQ\xV FXOWXU't
UHVSHFWHG DQG IUHH WR EH WKHLU DXWKHQWLF VHOYHV 7KH 2XU 9RLFH 6XUYH\
DVVHVV WKH &RPSDQ\xV SHUIRUPDQFH LQ QXUWXULQJ DQ LQFOXVLYH FXOWXUH ,C
VXUYH\ 7KH UHVXOWYV VKRZHG WKDW RI HPSOR\HHV VXUYH\HG EHOLHYH WKH\ D
ZRUNJURXS KDV D FOLPDWH LQ ZKLFK GLYHUVH SHUVSHFWLYHV DUH YDOXHG )XUV
FROOHFWHG ZHHNO\ HPSOR\HH VHQWLPHQW GDWD DV LW QDYLJDWHG WKH LPSDFW
LQMXVWLFH ,W KDV EHHQ WKH &RPSDQ\xV ORQJ VWDQGLQJ SKLORVRSK\ WKDW "(,
PLVVLRQ LV WR DGYDQFH D FXOWXUH RI LOQFOXVLRQ DQG LQQRYDWLRQ EXLOG D C
SHUIRUPDQFH DQG UHSXWDWLRQ
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7KH &RPSDQ\ SURGXFHV WZR DQQXDO SXEOLFDWLRQV GHVFULELQJ LWV SURJUHVV

7KH &RPSDQ\ DQQXDOO\ SURGXFHV WZR FRPSUHKHQVLYH SXEOLFDWLRQV O WKH <F
5HYLHZ '(, ,PSDFW 5HYLHZ DQG WKH +HDOWK IRU +XPDQLW\ 5HSRUW O RQ LWV DS
DSSURDFK LV UHIOHFWHG LQ YDULRXV FRPSDQ\ SROLFLHVY SUDFWLFHV DQG RWKH!
'(, ,PSDFW 5HYLHZ FRUUHVSRQGLQJ ZLWK WKH WLPLQJ RI WKH +HDOWK IRU +XPDQ
JOREDO '(, VWUDWHJ\ KDV EHHQ D NH\ GULYHU RI LQQRYDWLRQ DQG EXVLQHVV RX)
(v ,PSDFW 5HYLHZ VHWV IRUWK WKH &RPSDQ\xV NH\ '(, SULRULWLHY DQG WKH VWH
HTXLWDEOH ZRUOG SURYLGLQJ DQ RYHUYLHZ RI WKH &RPSDQ\xV SURJUDPV DQG S
EXLOGLQJ D GLYHUVH ZRUNIRUFH DQG VXSSRUWLQJ HPSOR\HH UHVRXUFH JURXSYV

GLVFORVHV H[WHUQDOO\ DVVXUHG GDWD DERXW WKH &RPSDQ\xV ZRUNIRUFH DQG |
+XPDQLW\ 5HSRUW SXEOLFDWLRQ LQ -XQH ZH SXEOLFO\ GLVFORVHG RXU 8 6 )
ZKLFK FDQ EHKIWW@E® DWHDOWKIRUKXPDQLWA\UHSRUW MQM FRP -1-86 )HGHUDO
7TKURXJK WKH '(, ,PSDFW 5HYLHZ DQG WKH +HDOWK IRU +XPDQLW\ 5HSRUW WKH &R
LQIRUPDWLRQ SXEOLF RQ LWV HYDOXDWLRQ RI WKH ZzD\V WKDW LW KDV EHHQ ZRUI
ZLWKLQ DQG RXWVLGH WKH &RPSDQ\ LQFOXGLQJ SURPRWLQJ UDFLDO DQG VRFLDC
&RPSDQ\xV ZHEVLWH DW KWWSV \RXEHORQJ MQM FRP DQG WKH +HDOWK IRU +XP
DW KWWSV KHDOWKIRUKXPDQLW\UHSRUW MQM FRP

7KH &RPSDQ\ KDV PDGH D FRPPLWPHQW WR DGGUHVYV UDFLDO DQG VRFLDO MXVWLI
SODWIRUP DQG VHYHUDO RWKHU SURJUDPY DQG WKH UHTXHVWHG DXGLW ZRXOG C
LQLWLDWLYHV

*OREDO SURWHVWY DQG PRYHPHQWY LQ FRQMXQFWLRQ ZLWK WKH &29,' SDQGHF
LOQMXVWLFHY DQG LQHTXLWLHYVY WKDW FRQWLQXH WR LPSDFW XQGHUVHUYHG SRSX
UHFRJQL]HV WKH FULWLFDO RSSRUWXQLW\ WR H[SDQG DQG DFFHOHUDWH LWV FRP
LOQMXVWLFHYVY LQ WKHVH FRPPXQLWLHYV $V WKH ODUJHVW DQG PRVW EURDGO\ EDV!
DOzD\V DSSOLHG D GDWD GULYHQ DSSURDFK WR DGGUHVYVY DQG RYHUFRPH KXPDQ |
H[SHUWLVH VWUDWHJILF FDSDELOLWLHY DQG JOREDO VFDOH WR GHOLYHU LQQRY|
IRFXVHV RQ WKH EHVW KHDOWK RXWFRPHV IRU SDWLHQWY FRQVXPHUV DQG WKHL
&RPSDQ\xV FRPPLWPHQW WR ILJKWLQJ UDFLVP DQG ZRUNLQJ WR HOLPLQDWH KHDC
DQG FRPPXQLWLHVY RI FRORU KHUH LQ WKH 8QLWHG 6WDWHY DQG DURXQG WKH ZR!
2XU 5DFH WR +HDOWK (TXLW\ LQLWLDWLYH ZKLFK LV D VWUDWHJILF IUDPHZRUN GH

&UHDWH D ZRUOG FODVV GLYHUVH DQG LQFOXVLYH FXOWXUH WKDW KHOSV W
FRQVXPHUV LW VHUYHV LQ FRPPXQLWLHY RI FRORU

'"HSOR\ UHVRXUFHV DQG H[SHUWLVH WR SURYLGH HTXLWDEOH KHDOWKFDUH \
FRPPXQLWLHV RI FRORU DQG

JRUJH SDUWQHUVKLSY DQG DOOLDQFHV WKDW DGGUHVV UDFLDO DQG VRFLDC

7KLV LOQOWHJUDWHG EXVLQHVYVY VWUDWHJ\ DOVR HVWDEOLVKHYVY DQ RSHUDWLQJ PRG
DQG VRFLDO LPSURYHPHQWYV ZLWK WDQJLEOH DQG PHDVXUDEOH LPSDFWV DQG RX
HQFRPSDVVHV WKH &RPSDQ\xV HIIRUWV IRFXVHG RQ KHOSLQJ WR HUDGLFDWH UDF
HOLPLQDWLQJ KHDOWK LQHTXLWLHV IRU SHRSOH RI FRORU 6LQFH WKH &RPSD
+HDOWK (TXLW\ LQFOXGLQJ LWV PLOOLRQ FRPPLWPHQW RYHU D ILYH \HDU SHU

$QQRXQFLQJ LQ RXU +HDOWK IRU +XPDQLW\ GLYHUVLW\ LQ PDQDJHPH(
&RPSDQ\ DLPV WR DFKLHYH RI ZRPHQ LQ PDQDJHPHQW SRVLWLRQV JOREDC
PDQDJHPHQW SRVLWLRQV ZLWKLQ WKH 8 6 DQG DFKLHYH JURZWK RI RXU ¢
PDQDJHPHQW SRVLWLRQV LQ WKH 8 6

6XSSRUWLQJ KHDOWK FOLQLFV LQ DV SDUW RI WKH 1DWLRQDO $VVRFLD
‘RUNIRUFH '"HYHORSPHQW *UDQW 3URJUDP DQG SDUWQHULQJ ZLWK WKH )RXQ
$VVRFLDWLRQ WR LQFUHDVH QXUVLQJ VFKRODUVKLSV IRU %ODFN VWXGHQW V
DQG

6WUHQIJWKHQLQJ WKH &RPSDQ\xV \HDU SDUWQHUVKLS ZLWK 1DWLRQDO O0OHC
LEDXJXUDO FODVV RI SK\VLFLDQV LQ WKH 10) 'LYHUVLW\ LQ &OLQLFDO 7ULDC
WR LQFUHDVH WKH QXPEHU RI XQGHUUHSUHVHQWHG PLQRULW\ FOLQLFLDQV .
LQYHVWLIJDWRUV DV SDUW RI WKH VWUDWHJ\ WR LQFUHDVH SDUWLFLSDQW G

7KH &RPSDQ\ DFWLYHO\ ZRUNV WR LGHQWLI\ DQG DGGUHVYV ZD\V LW FDQ SURPRWH
Rl DFFHVV WR DGHTXDWH &29,' WHVWLQJ ZLWKLQ FRPPXQLWLHV RI FRORU -RKQ'
WKH 8QLWHG 6WDWHV WR RIIHU PRELOH &29,' WHVWLQJ YLD YDQV DQG DW VLWH!
FRPPXQLWLHY LQFOXGLQJ WKH +HQU\ )RUG +HDOWK 6\VWHP LQ '"HWURLW /&0& +H|
6KUHYHSRUW )RUW 'HILDQFH ,QGLDQ +RVSLWDO %RDUG ,QF LQ $UL]JRQD WR VHU
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GLVSURSRUWLRQDWHO\ LPSDFWHG E\ &29,' DQG 3IDUWQHUV LQ +HDOWK LQ 1RUW
FRPPXQLW\ KHDOWKFDUH VXSSRUW IRU PLJUDQW ZRUNHUV

7KH &RPSDQ\ DOVR VWULYHV WR PDNH LWV FOLQLFDO WULDO SRSXODWLRQV UHIOI
GLYHUVLILFDWLRQ RI FOLQLFDO WULDOV LV D SULRULW\ DQG WKH &RPSDQ\ LV SU|
HQUROOPHQW DQG SDUWLFLSDWLRQ E\ SDWLHQWYV LQ XQGHUUHSUHVHQWHG FRPP>
SDUWLHV )RU H[DPSOH WKH -DQVVHQ 3KDUPDFHXWLFDO &RPSDQLHV RI -RKQVRQ

DSSURDFK WR HQVXULQJ GLYHUVLW\ LQ LWV (16(0%/( &29,' YDFFLQH WULDO ZKL
HQUROOPHQW LQ WKH VWXG\ 7KH DSSURDFK LQFOXGHG LQWHQWLRQDO VLWH VHO
DQG HGXFDWLRQDO DQG WUDLQLQJ VXSSRUW IRU LQYHVWLIJDWRUYVY -DQVVHQ DOVF
SDUWLFLSDQWY RIWHQ IDFH LQFOXGLQJ WKH XVH RI GHPRJUDSKLF GDWD WR LGH(
XQGHUUHSUHVHQWHG FRPPXQLWLHV WKXV H[WHQGLQJ DFFHVV WR FOLQLFDO WUL
WKH (16(0%/( VLWHY DQG EHJDQ UHFUXLWPHQW HIIRUWV -DQVVHQxV HPSOR\HHV E
VWDII WR SURYLGH FXOWXUDO FRPSHWHQF\ WUDLQLQJ WR KHOS VWLPXODWH GLDC
VXSSRUWLQJ XQGHUUHSUHVHQWHG JURXSY 7KHVH FORVH FROODERUDWLRQV ZLW!
URDGEORFNV LQ UHDO WLPH DQG PDNH FKDQJHV WR WKH UHFUXLWPHQW HIIRUWYV

-DQVVHQ ZRUNHG ZLWK ERWK ORFDO DQG QDWLRQDO RUJDQL]DWLRQV LQFOXGLQJ
DORQJ ZLWK KHDOWKFDUH SURIHVVLRQDO RUJDQL]DWLRQV 7KHVH JURXSV KHOSH(
ZKR FRXOG GLVVHPLQDWH LQIRUPDWLRQ DERXW (16(0%/( DQG FOLQLFDO UHVHDUF/|
PLVLQIRUPDWLRQ DERXW SUHVHQW GD\ PHGLFDO UHVHDUFK E\ SURYLGLQJ DFFHVYV
WuUuLDO SURFHVY DQG WKH SURWHFWLRQV JLYHQ WR SDUWLFLSDQWVx ULJKWV DQG

ORUHRYHU WKH '(, ,PSDFW 5HYLHZ GHVFULEHV DQ H[DPSOH RI KRZ WKH &RPSDQ\ L
FRQVXPHU SURGXFWV WDLORUHG WR WKH QHHGV RI WKH %ODFN FRPPXQLW\ GXH W
WKH 8QLWHG 6WDWHV ,Q WR KHOS FORVH WKDW JDS -RKQVRQ -RKQVRQ ,QQ
WRZDUGV DGGUHVVLQJ WKLV XQGHUUHSUHVHQWDWLRQ ,Q DGGLWLRQ ODXQFKLQ.
1HZ 2UOHDQV 1HZ <RUN &LW\ DQG 3KLODGHOSKLDOWKH -RKQVRQ -RKQVRQ +HDO\
LQQRYDWRUV HQWUHSUHQHXUV DQG RUJDQL]DWLRQV WR VXEPLW WKHLU LGHDV R
DIIHFWLQJ %ODFN DQG +LVSDQLF FRPPXQLWLHV HQKDQFH DFFHVV WR KHDOWKFDL
DQG FUHDWH PRUH GLYHUVLW\ LQ VFLHQFH 7KH &RPSDQ\ FRPPLWWHG PLOOLRQ

7KH &RPSDQ\ DOVR LV PDNLQJ DQ HIITRUW WR DGYDQFH LQFOXVLYH SXEOLF SROLF\
SROLFLHY WKDW DGGUHVY UDFLDO KHDOWK GLVSDULWLHY DQG ZRUNHG WR HGXFD
RQ GLYHUVLW\ LQ FOLQLFDO WULDOV PDWHUQDO KHDOWK VRFLDO GHWHUPLQDQV
DOVR LV FRPPLWWHG WR SURPRWLQJ VXSSOLHU GLYHUVLW\ WKURXJK LWV OHJDF\
EHIJDQ PRUH WKDQ WZHQW\ \HDUV DJR DQG DLPV WR HQVXUH WKDW EXVLQHVVHV Z
EHFRPH YDOXHG SDUWQHUV DQG JURZ ZLWK WKH &RPSDQ\

JXUWKHU XQGHU WKH OHDGHUVKLS RI WKH &KLHI +XPDQ 5HVRXUFHV 2IILFHU WKH
KXPDQ UHVRXUFHV SURFHVVHV DQG VI\VWHPV WR RSWLPL]H DWWUDFWLQJ KLULQJ
UHIOHFW WKH PDUNHWSODFH LQ ZKLFK WKH &RPSDQ\ RSHUDWHYV

$V QRWHG LQ WKH *'(, ,PSDFW 5HYLHZ WKH &RPSDQ\ KDV EHHQ UHFRJQL]JHG H[WHU!
JRUEHV %HVW (PSOR\HU IRU 'LYHUVLW\
'LYHUVLW\,QF +DOO RI )DPH &RPSDQ\ IRU 'LYHUVLW\ ,QFOXVLRQ

Q-

Q-

a4 'LYHUVLW\ %HVW 3UDFWLFHV ,QFOXVLRQ ,QGH[ 3LQQDFOH &RPSDQ\ RQH
,QFOXVLRQ ,QGH]

4 +LVSDQLF $VVRFLDWLRQ RQ &RUSRUDWH 5HVSRQVLELOLW\ 6WDU &RPSD(

a4 /DWLQD 6W\OH LQ LQ DQG LQ RI WKH 7RS &RPSDQLHV IRU |

a DQG :RUNLQJ ORMKMU&RPSDQLHV IRU OXOWLFXOWXUDO :RPHQ

7KH &RPSDQ\ HPEUDFHYV '(, DV D NH\ GULYHU RI LWV VXFFHVV DQG LQWHQGV WR FF
FRPPLWPHQW WR '(, LQ DOO DVSHFWV RI LWV EXVLQHVV

JRU PRUH WKDQ D GHFDGH WKH &RPSDQ\ KDV LQFOXGHG D EURDG SHUVSHFWLYH F
SURJUHVYV LQ WKH DQQXDO +HDOWK IRU +XPDQLW\ 5HSRUW DQG LWV SUHGHFHVVR!
LQ WKH DQQXDO '(, ,PSDFW 5HYLHZ (DFK \HDU WKH &RPSDQ\ UHYLHZV LWV SHUIRU
GLVFORVXUH LQ UHVSRQVH WR IHHGEDFN IURP VWDNHKROGHUV WKH &RPSDQ\ SOL
WKH SRVLWLYH LPSDFW RI LWV HIIRUWV LQ WKH +HDOWK IRU +XPDQLW\ 5HSRU\
+XPDQLW\ GLYHUVLW\ LQ PDQDJHPHQW JRDOV ZKHQ WKH UHSRUW LV SXEOLVKHG ¢
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7KH SURSRVDO IRU DQ DXGLW GRHV QRW DVN WKH &RPSDQ\ WR XQGHUWDNH DQ\ Q
DGYRFDWH IRU EURDGHU GLYHUVLW\ LQ RXU ZRUNIRUFH RU RXWVLGH WKH &RPSDQ
IURP LWV RQJRLQJ '(, DFWLRQV DQG FRPPLWPHQWY DQG LQVWHDG SXW WKHP WRZ
ZRXOG IDLO WR \LHOG PHDQLQJIXO HQKDQFHPHQWYV WR WKH &RPSDQ\xV SUDFWLFFE
DOUHDG\ PDNHV DERXW LWV '(, HITRUWV )LQDOO\ 1&335xV VXSSRUWLQJ VWDWHPH
FHUWDLQ YLHZSRLQWY UHODWLQJ WR '(, HIIRUWY DQG UDFLDO HTXLW\ WKDW UXQ
WKDW HPEUDFLQJ '(, LV DQ LPSRUWDQW HOHPHQW WR RXU FRQWLQXLQJ DQG IXWX

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
BBBEBBBBEBBBBEBBBBEBBBBEBBBBEBBBEBBBBEBBBBEBBBEBEBBBBEBEBBBBBBBBBBBBBBB
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, WHP 6KDUHKROGHU 3URSRVI
5DFLDO -XVWLFH $XGLW

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
,QYHVWPHQW 6HUYLFHY 6LVWHUV RI OHUF\ RI WKH $PHULFDV F R /AGLD .X\NHQGD
*H\HU 5RDG 6W /RXLV OLVVRXUL EHQHILFLDO RZQHU RI DW OHDVW ZR U\
7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH VKDUHVY YRWHG DW WKH $QQXDO OF
SURSRVDO 7KH WH[W RI WKH SURSRVDO IROORZV

7R FRPEDW V\VWHPLF UDFLVP FRUSRUDWLRQV VKRXOG UHFRJQL]JH DQG UHPHG\ LQ
HYHU\RQH V IXOO LQFOXVLRQ LQ VRFLHWDO DQG HFRQRPLF SDUWLFLSDWLRQ 5DF
RYHU WKH SDVW V&EDHRYWQIHDKIY %ODFN DQG +LVSDQLF ZKLWH ZHDOWK JDSV FRXO(

ORUH WKDQ RQH \HDU DIWHU PDQ\ FRPSDQLHY PDGH FRPPLWPHQWY WR UDFLDO MX
FRUSRUDWH SOHGJHV WRWDOLQJ ELOOLRQ ZHUH FKDUDFWHUL]HG DV IDOOLQJ

DQDO\KWUHKROGHUY ODFN LQGHSHQGHQW DVVHVVPHQWY WKDW UDFLDO HTXL
WRSLFV DQG XQORFN JURZWK

$GGUHVVLQJ V\VWHPLF UDFLVP DQG LWV GDPDJLQJ HFRQRPLF FRVWV GHPDQGV PR
DVVHVVPHQW $XGLWVY HQJDJH FRPSDQLHV LQ D SURFHVV WKDW LQWHUQDO DFWLR
DQG XQFRYHULQJ EOLQG VSRWV WKDW FRPSDQLHYV PD\ KDYH WR WKHLU RZQ SROLF
HTXLW\ DQG LQFOXVLRQ H[SHUWY DQG ODFN REMHFWLYLW\ &UXFLDOO\ D UDFLDC
FRPSDQ\ KDV RQ PLQRULW\ FRPPXQLWLHYV

*LYHQ WKH PDQ\ FRPSDQLHY DFURVYV VHFWRUV HPEURLOHG LQ UDFH UHODWHG FRC
WKLUG SDUW\ DXGLW DQG SODQ IRU LPSURYHPHQW RI LWV LQRQRPIO DO HVQBGXIH KWBHW (
J)DFHERRN 6WDUEXFNV %ODFNURFN DQG &LWL KDYH FRPPLWWHG WR VXFK DXGLW'

+HDOWKFDUH FRPSDQLHY KDYH D KLVWRU\ ZLWK DQG RQJRLQJ VWUXJIJOH WR DGGL

‘H DUH FRQFHUQHG DERXW WKH RQJRLQJ FRQWURYHUVLHVY WKH FRPSDQ\ IDFHV UH
WDOFXP EDVHG SRZGHU LQ 1RUWK $PHULFD EXW FRQWLQXH VDOHV JOREDOO\ &O]
ZRPHQ DIWHU LWV WDOF VXSSOLHU LQFOXGHG WKH :+2 V SRVVLROUVBRUHLWRRE®WL
IURP FRXQWULHY FDOOHG RQ WKH FRPSDQ\ WR KDOW VDOHYV ZRUOGZLGH <HW V
XVH 8 6 EDQNUXSWF\ WR VKLHOG OLDELOLWLHV IURP SURGXFW ODZVXLWYV

,Q DGGLWLRQ WKH UHFHQW FULWLFLVP WKH FRPSDQ\ UHFHLYHG IRU UHSRUWHGO\
$IULFD WR ZHDOWKLHU QDWLRQV RYHU WKH IXOILOOPHQW RI LWV FRQWUDFW WR C

5HVROYWKDUHKROGHUV XUJH WKH ERDUG RI GLUHFWRUV WR RYHUVHH D WKLUG SD
UHDVRQDEOH FRVW ZKLFK DVVHVVHY DQG SURGXFHVY UHFRPPHQGDWLRQV IRU LPS
DQG SURGXFWYVY DERYH DQG EH\RQG OHJDO DQG UHIJXODWRU\ PDWWHUV ,QSXW IU
HPSOR\HHV DQG FXVWRPHUV VKRXOG EH FRQVLGHUHG LQ GHWHUPLQLQJ WKH VSFt
SUHSDUHG DW UHDVRQDEOH FRVW DQG RPLWWLQJ FRQILGHQWLDO SURSULHWDU\ L
ZHEVLWH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
KWWSV LU FLWL FRP 1Y,8NO+3L0O] +ZG R[T=%/0Q B;3TR )U[V='[ KKLO =[D[(X-8:PDN 8+Y<N
KWWSV ZZZ PFNLQVH\ FRP LQGXVWULHV SXEOLF DQG VRFLDO VHFWRU RXU LQVLJKWV WKH
KWWSV SKLODQWKURS\QHZVGLJHVW RUJ QHZV FRUSRUDWH SOHGJHV IRU UDFLDO MXVWLFF
KWWSV ZZZ Q\WLPHV FRP EXVLQHVV FRUSRUDWH DPHULFD KDV IDLOHG EODFN DPH!U
KWWSV 2ZZ EORRPEHUJ FRP QHZV DUWLFOHYV KRZ DFOX YHWHUDQ ODXUD PXUSK\ D.
KWWSV ZZZ UHXWHUV FRP DUWLFOH XV MRKQVRQ MRKQVRQ PDUNHWLQJ VSHFLDOUHSR LG8
KWWSV DSQHZV FRP DUWLFOH HXURSH DIULFD EXVLQHVV KHDOWK FRURQDYLUXV SDQGHPL
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»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

.

'LYHUVLW\ HTXLW\ DQG LQFOXVLRQ '(, LV EXLOW LQWR 2XU &UHGR DQG KD\
&RPSDQ\

7KH %RDUG DQG PDQDJHPHQW FRQWLQXDOO\ UHYLHZ WKH &RPSDQ\xV '(, SRO
7KH &RPSDQ\ SURGXFHV WZR DQQXDO SXEOLFDWLRQV GHVFULELQJ LWV SURJ

7KH &RPSDQ\ KDV PDGH D FRPPLWPHQW WR DGGUHVYV UDFLDO DQG VRFLDO M.
(TXLW\ SODWIRUP DQG VHYHUDO RWKHU SURJUDPVY DQG WKH UHTXHVWHG DX
RWKHU '"(, LQLWLDWLYHYV

7KH &RPSDQ\ HPEUDFHV '(, DV D NH\ GULYHU RI LWV VXFFHVV DQG LQWHQGYV
LWV FRPPLWPHQW WR '(, LQ DOO DVSHFWV RI LWV EXVLQHVV

'LYHUVLW\ HTXLW\ DQG LQFOXVLRQ '(, LV EXLOW LQWR 2XU &UHGR DQG KDV ORQ

'(, KDV EHHQ FULWLFDO WR WKH &RPSDQ\xV VXFFHVV LQ GHOLYHULQJ TXDOLW\ KH!|
ZH VHUYH DURXQG WKH ZRUOG '(, KDV ORQJ EHHQ IXQGDPHQWDO WR WKH &RPSDQ
WKH &RPSDQ\xV FRPPLWPHQW WR '(, VWDWLQJ U:H PXVW SURYLGH DQ LQFOXVLYF
FRQVLGHUHG DV DQ LQGLYLGXDO :H PXVW UHVSHFW WKHLU GLYHUVLW\ DQG GLJQ
&UHGR YDOXHV WKH &RPSDQ\ UHYLHZV DQG PDNHV SXEOLF LWV '(, ZRUN DQG SUR
ZLWK SXEOLF FRPPLWPHQWY WKURXJK 2XU 5DFH WR +HDOWK (TXLW\ SODWIRUP D\

7KH %RDUG DQG PDQDJHPHQW FRQWLQXDOO\ UHYLHZ WKH &RPSDQ\xV '(, SROLFLH\

7KH &RPSDQ\xV 'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ 3ROLF\ DORQJ ZLWK LWV JORE
UHTXLUHPHQWY E\ ZKLFK WKH &RPSDQ\ HQKDQFHV '(, WKURXJKRXW WKH RUJDQL]D
DSSOLHV WR DOO HPSOR\HHV DQG DQ\RQH FRQGXFWLQJ ZRUN RQ EHKDOI Rl WKH &
FRQVLVWHQW ZLWK DOO TK$S @RPBSPQM SIRFMFOVBINZELYHUVLW) DQG HTXDO RSSRUWX
DQG SURPRWLRQ DV ZHOO DV DOO RWKHU DVSHFWV Rl HPSOR\HH FDUHHUV $V RXV
ZHOO DV RXU 3RVLWLRQV RQ 3URYLGLQJ D 6DIH DQG +DUDVVPHQW )UHH :RUNSODF
‘RUNSODFH WKH &RPSDQ\ GRHVY QRW WROHUDWH GLVFULPLQDWLRQ KDUDVVPHQW
WKLV SROLF\ LQFOXGLQJ ZLWKLQ WKH &RGH RI %XVLQHVV &RQGXFW VFHQDULR EC
HPSOR\HHV DQG WR VHOHFW FRQWLQJHQW ZRUNHUV 7KH &RGH RI %XVLQHVV &RQC
WKH 3RVLWLRQV RQ 3URYLGLQJ D 6DIH DQG +DUDVVPHQW )UHH :RUNSODFH DQG RC
DYDLODEOH RQ WKH U(6* 3BROLFLHV 3RVLWLR®&WW $HFWIZZQVMRIM&RR B DE\R X W HEML \&
SRVLWLRQV

7KH %RDUG WKURXJK LWV RYHUVLJKW RI KXPDQ FDSLWDO PDQDJHPHQW DQG WKH
HQVXUH WKDW PDQDJHPHQW PDNHV SURJUHVV WRZDUGV WKH &RPSDQ\xV '(, JRDOV
'LVFXVVLRQ DQG $QDO\WLYV DQG 2YHUVLJKW RI +XPDQ &DSLWDO ODQDJHPHQW VHFV

%HQHILWY &RPPLWWHH FRQVLGHUV WKH &RPSDQ\xV SURJUHVV RQ LWV '(, JRDOV
RYHUVLIJKW RI WKH GHVLJQ DQG PDQDJHPHQW RI RXU FRPSHQVDWLRQ DQG EHQHIL
(b UHVXOWYV TXDUWHUO\ bQG SURJUHVYVY LV UHSRUWHG WR WKH %RDUG DW OHDVW
$GYLVRU\ %¥RDUGY OHG E\ VHQLRU OHDGHUV ZKR DUH H[SHUWYV LQ WKHLU UHJLRQ
FRQWLQXRXVO\ LQWHJUDWH WKH '(, VWUDWHI\ LQWR WKHLU RUJDQL]DWLRQV $V C
U2YHUVLJKW Rl +XPDQ &DSLWDO ODQDJHPHQW U WKH &RPSDQ\xV ELHQQLDO 2XU 9F
VDWLVIDFWLRQ DQG PHDVXUHV LPSRUWDQW DVSHFWV RI WKH &RPSDQ\xV FXOWXU't
UHVSHFWHG DQG IUHH WR EH WKHLU DXWKHQWLF VHOYHV 7KH 2XU 9RLFH 6XUYH\
DVVHVV WKH &RPSDQ\xV SHUIRUPDQFH LQ QXUWXULQJ DQ LQFOXVLYH FXOWXUH ,C
VXUYH\ 7KH UHVXOWYV VKRZHG WKDW RI HPSOR\HHV VXUYH\HG EHOLHYH WKH\ D
ZRUNJURXS KDV D FOLPDWH LQ ZKLFK GLYHUVH SHUVSHFWLYHV DUH YDOXHG )XUW
FROOHFWHG ZHHNO\ HPSOR\HH VHQWLPHQW GDWD DV LW QDYLJDWHG WKH LPSDFW
LQMXVWLFH ,W KDV EHHQ WKH &RPSDQ\xV ORQJ VWDQGLQJ SKLORVRSK\ WKDW "(,
PLVVLRQ LV WR DGYDQFH D FXOWXUH RI LOQFOXVLRQ DQG LQQRYDWLRQ EXLOG D C
SHUIRUPDQFH DQG UHSXWDWLRQ

Q Q

oY

oY
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lzbEoH rRI &aRQWHQWYV

7KH &RPSDQ\ SURGXFHV WZR DQQXDO SXEOLFDWLRQV GHVFULELQJ LWV SURJUHVV

7KH &RPSDQ\ DQQXDOO\ SURGXFHV WZR FRPSUHKHQVLYH SXEOLFDWLRQV O WKH <F
5HYLHZ '(, ,PSDFW 5HYLHZ DQG WKH +HDOWK IRU +XPDQLW\ 5HSRUW O RQ LWV DS
DSSURDFK LV UHIOHFWHG LQ YDULRXV FRPSDQ\ SROLFLHVY SUDFWLFHV DQG RWKH!
'(, ,PSDFW 5HYLHZ FRUUHVSRQGLQJ ZLWK WKH WLPLQJ RI WKH +HDOWK IRU +XPDQ
JOREDO '(, VWUDWHJ\ KDV EHHQ D NH\ GULYHU RI LQQRYDWLRQ DQG EXVLQHVV RX)
(v ,PSDFW 5HYLHZ VHWV IRUWK WKH &RPSDQ\xV NH\ '(, SULRULWLHY DQG WKH VWH
HTXLWDEOH ZRUOG SURYLGLQJ DQ RYHUYLHZ RI WKH &RPSDQ\xV SURJUDPV DQG S
EXLOGLQJ D GLYHUVH ZRUNIRUFH DQG VXSSRUWLQJ HPSOR\HH UHVRXUFH JURXSYV

GLVFORVHV H[WHUQDOO\ DVVXUHG GDWD DERXW WKH &RPSDQ\xV ZRUNIRUFH DQG |
+XPDQLW\ 5HSRUW SXEOLFDWLRQ LQ -XQH ZH SXEOLFO\ GLVFORVHG RXU 8 6 )
ZKLFK FDQ EH IRXQG DW KWWSV KHDOWKIRUKXPDQLW\UHSRUW MQM FRP -1- 8

7TKURXJK WKH '(, ,PSDFW 5HYLHZ DQG WKH +HDOWK IRU +XPDQLW\ 5HSRUW WKH &R
LQIRUPDWLRQ SXEOLF RQ LWV HYDOXDWLRQ RI WKH ZzD\V WKDW LW KDV EHHQ ZRUI
ZLWKLQ DQG RXWVLGH WKH &RPSDQ\ LQFOXGLQJ SURPRWLQJ UDFLDO DQG VRFLDC
&RPSDQ\xV ZHEVLWH DW KWWSV \RXEHORQJ MQM FRP DQG WKH +HDOWK IRU +XP
DW KWWSV KHDOWKIRUKXPDQLW\UHSRUW MQM FRP

7KH &RPSDQ\ KDV PDGH D FRPPLWPHQW WR DGGUHVYV UDFLDO DQG VRFLDO MXVWLI
SODWIRUP DQG VHYHUDO RWKHU SURJUDPY DQG WKH UHTXHVWHG DXGLW ZRXOG C
LQLWLDWLYHV

*OREDO SURWHVWY DQG PRYHPHQWY LQ FRQMXQFWLRQ ZLWK WKH &29,' SDQGHF
LOQMXVWLFHY DQG LQHTXLWLHYVY WKDW FRQWLQXH WR LPSDFW XQGHUVHUYHG SRSX
UHFRJQL]HV WKH FULWLFDO RSSRUWXQLW\ WR H[SDQG DQG DFFHOHUDWH LWV FRP
LOQMXVWLFHYVY LQ WKHVH FRPPXQLWLHYV $V WKH ODUJHVW DQG PRVW EURDGO\ EDV!
DOzD\V DSSOLHG D GDWD GULYHQ DSSURDFK WR DGGUHVYVY DQG RYHUFRPH KXPDQ |
H[SHUWLVH VWUDWHJILF FDSDELOLWLHY DQG JOREDO VFDOH WR GHOLYHU LQQRY|
IRFXVHV RQ WKH EHVW KHDOWK RXWFRPHV IRU SDWLHQWY FRQVXPHUV DQG WKHL
&RPSDQ\xV FRPPLWPHQW WR ILJKWLQJ UDFLVP DQG ZRUNLQJ WR HOLPLQDWH KHDC
DQG FRPPXQLWLHVY RI FRORU KHUH LQ WKH 8QLWHG 6WDWHY DQG DURXQG WKH ZR!
2XU 5DFH WR +HDOWK (TXLW\ LQLWLDWLYH ZKLFK LV D VWUDWHJILF IUDPHZRUN GH

&UHDWH D ZRUOG FODVV GLYHUVH DQG LQFOXVLYH FXOWXUH WKDW KHOSV W
FRQVXPHUV LW VHUYHV LQ FRPPXQLWLHY RI FRORU

'"HSOR\ UHVRXUFHV DQG H[SHUWLVH WR SURYLGH HTXLWDEOH KHDOWKFDUH \
FRPPXQLWLHV RI FRORU DQG

JRUJH SDUWQHUVKLSY DQG DOOLDQFHV WKDW DGGUHVV UDFLDO DQG VRFLDC

7KLV LOQOWHJUDWHG EXVLQHVYVY VWUDWHJ\ DOVR HVWDEOLVKHYVY DQ RSHUDWLQJ PRG
DQG VRFLDO LPSURYHPHQWYV ZLWK WDQJLEOH DQG PHDVXUDEOH LPSDFWV DQG RX
HQFRPSDVVHV WKH &RPSDQ\xV HIIRUWV IRFXVHG RQ KHOSLQJ WR HUDGLFDWH UDF
HOLPLQDWLQJ KHDOWK LQHTXLWLHV IRU SHRSOH RI FRORU 6LQFH WKH &RPSD
+HDOWK (TXLW\ LQFOXGLQJ LWV PLOOLRQ FRPPLWPHQW RYHU D ILYH \HDU SHU

$QQRXQFLQJ LQ RXU +HDOWK IRU +XPDQLW\ GLYHUVLW\ LQ PDQDJHPH(
&RPSDQ\ DLPV WR DFKLHYH RI ZRPHQ LQ PDQDJHPHQW SRVLWLRQV JOREDC
PDQDJHPHQW SRVLWLRQV ZLWKLQ WKH 8 6 DQG DFKLHYH JURZWK RI RXU ¢
PDQDJHPHQW SRVLWLRQV LQ WKH 8 6

6XSSRUWLQJ KHDOWK FOLQLFV LQ DV SDUW RI WKH 1DWLRQDO $VVRFLD
‘RUNIRUFH '"HYHORSPHQW *UDQW 3URJUDP DQG SDUWQHULQJ ZLWK WKH )RXQ
$VVRFLDWLRQ WR LQFUHDVH QXUVLQJ VFKRODUVKLSV IRU %ODFN VWXGHQW V
DQG

6WUHQIJWKHQLQJ WKH &RPSDQ\xV \HDU SDUWQHUVKLS ZLWK 1DWLRQDO O0OHC
LEDXJXUDO FODVV RI SK\VLFLDQV LQ WKH 10) 'LYHUVLW\ LQ &OLQLFDO 7ULDC
WR LQFUHDVH WKH QXPEHU RI XQGHUUHSUHVHQWHG PLQRULW\ FOLQLFLDQV .
LQYHVWLIJDWRUV DV SDUW RI WKH VWUDWHJ\ WR LQFUHDVH SDUWLFLSDQW G

7KH &RPSDQ\ DFWLYHO\ ZRUNV WR LGHQWLI\ DQG DGGUHVYV ZD\V LW FDQ SURPRWH
Rl DFFHVV WR DGHTXDWH &29,' WHVWLQJ ZLWKLQ FRPPXQLWLHV RI FRORU -RKQ'
WKH 8QLWHG 6WDWHV WR RIIHU PRELOH &29,' WHVWLQJ YLD YDQV DQG DW VLWH!
FRPPXQLWLHY LQFOXGLQJ WKH +HQU\ )RUG +HDOWK 6\VWHP LQ '"HWURLW /&0& +H|
6KUHYHSRUW )RUW 'HILDQFH ,QGLDQ +RVSLWDO %RDUG ,QF LQ $UL]JRQD WR VHU
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lzbEoH rRI &aRQWHQWYV

GLVSURSRUWLRQDWHO\ LPSDFWHG E\ &29,' DQG 3IDUWQHUV LQ +HDOWK LQ 1RUW
FRPPXQLW\ KHDOWKFDUH VXSSRUW IRU PLJUDQW ZRUNHUV

7KH &RPSDQ\ DOVR VWULYHV WR PDNH LWV FOLQLFDO WULDO SRSXODWLRQV UHIOI
GLYHUVLILFDWLRQ RI FOLQLFDO WULDOV LV D SULRULW\ DQG WKH &RPSDQ\ LV SU|
HQUROOPHQW DQG SDUWLFLSDWLRQ E\ SDWLHQWYV LQ XQGHUUHSUHVHQWHG FRPP>
SDUWLHV )RU H[DPSOH WKH -DQVVHQ 3KDUPDFHXWLFDO &RPSDQLHV RI -RKQVRQ

DSSURDFK WR HQVXULQJ GLYHUVLW\ LQ LWV (16(0%/( &29,' YDFFLQH WULDO ZKL
HQUROOPHQW LQ WKH VWXG\ 7KH DSSURDFK LQFOXGHG LQWHQWLRQDO VLWH VHO
DQG HGXFDWLRQDO DQG WUDLQLQJ VXSSRUW IRU LQYHVWLIJDWRUYVY -DQVVHQ DOVF
SDUWLFLSDQWY RIWHQ IDFH LQFOXGLQJ WKH XVH RI GHPRJUDSKLF GDWD WR LGH(
XQGHUUHSUHVHQWHG FRPPXQLWLHV WKXV H[WHQGLQJ DFFHVV WR FOLQLFDO WUL
WKH (16(0%/( VLWHY DQG EHJDQ UHFUXLWPHQW HIIRUWV -DQVVHQxV HPSOR\HHV E
VWDII WR SURYLGH FXOWXUDO FRPSHWHQF\ WUDLQLQJ WR KHOS VWLPXODWH GLDC
VXSSRUWLQJ XQGHUUHSUHVHQWHG JURXSY 7KHVH FORVH FROODERUDWLRQV ZLW!
URDGEORFNV LQ UHDO WLPH DQG PDNH FKDQJHV WR WKH UHFUXLWPHQW HIIRUWYV

-DQVVHQ ZRUNHG ZLWK ERWK ORFDO DQG QDWLRQDO RUJDQL]DWLRQV LQFOXGLQJ
DORQJ ZLWK KHDOWKFDUH SURIHVVLRQDO RUJDQL]DWLRQV 7KHVH JURXSV KHOSH(
ZKR FRXOG GLVVHPLQDWH LQIRUPDWLRQ DERXW (16(0%/( DQG FOLQLFDO UHVHDUF/|
PLVLQIRUPDWLRQ DERXW SUHVHQW GD\ PHGLFDO UHVHDUFK E\ SURYLGLQJ DFFHVYV
WuUuLDO SURFHVY DQG WKH SURWHFWLRQV JLYHQ WR SDUWLFLSDQWVx ULJKWV DQG

ORUHRYHU WKH '(, ,PSDFW 5HYLHZ GHVFULEHV DQ H[DPSOH RI KRZ WKH &RPSDQ\ L
FRQVXPHU SURGXFWV WDLORUHG WR WKH QHHGV RI WKH %ODFN FRPPXQLW\ GXH W
WKH 8QLWHG 6WDWHV ,Q WR KHOS FORVH WKDW JDS -RKQVRQ -RKQVRQ ,QQ
WRZDUGV DGGUHVVLQJ WKLV XQGHUUHSUHVHQWDWLRQ ,Q DGGLWLRQ ODXQFKLQ.
1HZ 2UOHDQV 1HZ <RUN &LW\ DQG 3KLODGHOSKLDOWKH -RKQVRQ -RKQVRQ +HDO\
LQQRYDWRUV HQWUHSUHQHXUV DQG RUJDQL]DWLRQV WR VXEPLW WKHLU LGHDV R
DIIHFWLQJ %ODFN DQG +LVSDQLF FRPPXQLWLHV HQKDQFH DFFHVV WR KHDOWKFDL
DQG FUHDWH PRUH GLYHUVLW\ LQ VFLHQFH 7KH &RPSDQ\ FRPPLWWHG PLOOLRQ

7KH &RPSDQ\ DOVR LV PDNLQJ DQ HIITRUW WR DGYDQFH LQFOXVLYH SXEOLF SROLF\
SROLFLHY WKDW DGGUHVY UDFLDO KHDOWK GLVSDULWLHY DQG ZRUNHG WR HGXFD
RQ GLYHUVLW\ LQ FOLQLFDO WULDOV PDWHUQDO KHDOWK VRFLDO GHWHUPLQDQV
DOVR LV FRPPLWWHG WR SURPRWLQJ VXSSOLHU GLYHUVLW\ WKURXJK LWV OHJDF\
EHIJDQ PRUH WKDQ WZHQW\ \HDUV DJR DQG DLPV WR HQVXUH WKDW EXVLQHVVHV Z
EHFRPH YDOXHG SDUWQHUV DQG JURZ ZLWK WKH &RPSDQ\

JXUWKHU XQGHU WKH OHDGHUVKLS RI WKH &KLHI +XPDQ 5HVRXUFHV 2IILFHU WKH
KXPDQ UHVRXUFHV SURFHVVHV DQG VI\VWHPV WR RSWLPL]H DWWUDFWLQJ KLULQJ
UHIOHFW WKH PDUNHWSODFH LQ ZKLFK WKH &RPSDQ\ RSHUDWHYV

$V QRWHG LQ WKH *'(, ,PSDFW 5HYLHZ WKH &RPSDQ\ KDV EHHQ UHFRJQL]JHG H[WHU!
JRUEHV %HVW (PSOR\HU IRU 'LYHUVLW\
'LYHUVLW\,QF +DOO RI )DPH &RPSDQ\ IRU 'LYHUVLW\ ,QFOXVLRQ

Q-

Q-

a4 'LYHUVLW\ %HVW 3UDFWLFHV ,QFOXVLRQ ,QGH[ 3LQQDFOH &RPSDQ\ RQH
,QFOXVLRQ ,QGH]

4 +LVSDQLF $VVRFLDWLRQ RQ &RUSRUDWH 5HVSRQVLELOLW\ 6WDU &RPSD(

a4 /DWLQD 6W\OH LQ LQ DQG LQ RI WKH 7RS &RPSDQLHV IRU |

a DQG :RUNLQJ ORMKMU&RPSDQLHV IRU OXOWLFXOWXUDO :RPHQ

7KH &RPSDQ\ HPEUDFHYV '(, DV D NH\ GULYHU RI LWV VXFFHVV DQG LQWHQGV WR FF
FRPPLWPHQW WR '(, LQ DOO DVSHFWV RI LWV EXVLQHVV

JRU PRUH WKDQ D GHFDGH WKH &RPSDQ\ KDV LQFOXGHG D EURDG SHUVSHFWLYH F
SURJUHVYV LQ WKH DQQXDO +HDOWK IRU +XPDQLW\ 5HSRUW DQG LWV SUHGHFHVVR!
LQ WKH DQQXDO '(, ,PSDFW 5HYLHZ (DFK \HDU WKH &RPSDQ\ UHYLHZV LWV SHUIRU
GLVFORVXUH LQ UHVSRQVH WR IHHGEDFN IURP VWDNHKROGHUV WKH &RPSDQ\ SOL
WKH SRVLWLYH LPSDFW RI LWV HIIRUWV LQ WKH +HDOWK IRU +XPDQLW\ 5HSRU\
+XPDQLW\ GLYHUVLW\ LQ PDQDJHPHQW JRDOV ZKHQ WKH UHSRUW LV SXEOLVKHG ¢
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zZDEOH BRI &RQWHQWYV

7KH SURSRVDO IRU DQ DXGLW GRHV QRW DVN WKH &RPSDQ\ WR XQGHUWDNH DQ\ Q
DGYRFDWH IRU EURDGHU GLYHUVLW\ LQ RXU ZRUNIRUFH RU RXWVLGH WKH &RPSDQ
IURP LWV RQJRLQJ '(, DFWLRQV DQG FRPPLWPHQWY DQG LQVWHDG SXW WKHP WRZ

ZRXOG IDLO WR \LHOG PHDQLQJIXO HQKDQFHPHQWYV WR WKH &RPSDQ\xV SUDFWLFFE
DOUHDG\ PDNHV DERXW LWV '(, HITRUWYV

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
BBBEBBBBEBBBBEBBBBEBBBBEBBBBEBBBEBBBBEBBBBEBBBEBEBBBBEBEBBBBBBBBBBBBBBB
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zZDEOH BRI &RQWHQWYV

'WHP G6KDUHKROGHU 3URSRVI
*RYHUQPHQW JLQDQFLDO 6XSS|
&29,' O9DFFLQHV DQG 7KHUDSI

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
,QF FR5REHUW 6LOYHUPDQ 6HQLRU $GYRFDF\ ODQDJHU 3ULYDWH 6HFWRU 'HSD!
EHQHILFLDO RZQHU RI DW OHDVW ZRUWK RI VKDUHV RI WKH FRPSDQ\xV FRPPF
VKDUHY YRWHG DW WKH $QQXDO OHHWLQJ LV UHTXLUHG IRU DSSURYDO RI WKH VKI

5(62/9(' WKDW VKDUHKROGHUV RI -RKQVRQ -RKQVRQ U-1-U DVN WKH %RDUC
DW UHDVRQDEOH H[SHQVH DQG RPLWWLQJ FRQILGHQWLDO DQG SURSULHWDU\ LQIR
UHFHLSW RI JRYHUQPHQW ILQDQFLDO VXSSRUW IRU GHYHORSPHQW DQG PDQXIDFW
EHLQJ RU ZLOO EH WDNHQ LQWR DFFRXQW ZKHQ HQJDJLQJ LQ FRQGXFW WKDW D

6833257,1* 67$7(0(17

-DQVVHQ KDV UHFHLYHG VXEVWDQWLDO JRYHUQPHQW IXQGLQJ IRU &29,' Ut
JHEUXDU\ -DQVVHQ HQWHUHG LQWR D UFROODERUDWLYH SDUWQHUVKLSU ZLWHEK
'"HYHORSPHQW $XWKRULW\ U%$5'$U UHFHLYLQJ PLOOLRQ LQ IPhGH'$SDO IXQGLQ
SURYLGHG PLOOLRQ IRU -DQVVHQ DQG D S@H5BWOQRRP MIRN@HNGH O RES. OVKIHRUD & RXW LLF
WR H[SDQG -DQVVHQxV YDFFLQH POQXRYAWEHUQJ FBHSP'BLORMARLWWHG DQ DGGLWLR
ILQDQFH 3KDVH ,,, YDFFLQH WULDOYV

-1- KDV EHHQ GLVWULEXWLQJ LWV &29,' YDFFLQH RQ D UQRQSURILWU EDVL
UHPHUJHQF\ SDQG&PLFRXWKEKI:RON SUHGLFWHG WKDW QRQSURILW SULFLQJ ZRXOG

-1- KDV QRW FODULILHG ZKDW UQRQSURILWU PHDQV ZKHQ WKH JRYHUQPHQW
GHYHORSPHQW FRVW I &29,' YDFFLQHV PXVW EH UHDGPLQIGHNPPDQHGZUB DXRROWOY
SDQGHPLF 7KH SRWHQWLDO PDUNHW ZLOO EH YDVW

6FDOLQJ XS SURGXFWLRQ RI ORZ FRVW YDFFLQH LV FULWLFDO WR HQVXULQJ
RXWEUHDINWQLWH WKH JOREDO HFRQRP\ B RERRWREHQYHVWRUKUBKVKQBRRPH FRXC
DGPLQLVWHUHG GRVHV SHU UHVLGHQWY ZKLOH ORZ LQFRPH FRXQWULHV KD’
UHVLGHEWRUGLQJO\ -1- IDFHV HQRUPRXV SUHVVXUH WR VKDUH LQWHOOHFWXDO S
WKHUDSHXWLFV WKDW SXEOLF HQWLWLHYV OLNH %$5'$ IXQG +RZHYHU -DQVVHQxV
OLPLWLQJ WKH JRYHUQPHQWxV L RQK\H®& OF-RPVDXED O HSWRWSBIHRWWV P DV YV KSNAMR G XFWLRQ FRPF
OLQFUHDVLQJ SULFH GHFUHDVLQJ VXSSO\ DQG SUHYHQWLQJ XQLYHUVDO DFFHVV
SURGXFWLRQ JRDOV O GHOLYHULQJ DERXW WHKNYW®E H @ LIQW FIHFDVQ \R | SSIRR PWWHBY GIR
FRPHVY DW WKH H[SHQVH RI WKH FRPSDQ\xV UHSXWDWLRQ LQYHVWRUVx UHWXUQV

-1- UHIHUHQFHYV WLHUHG SULFLQJ HVSRXVHG E\ WKH *DWHV )RXQGDWLRQ DV
H[FOXGH ORZ DQG PLGGOH LQFRPH FRXQWULHY WKDW FDQQRW SD\ XQDIIRUGDEOF
ILOQDQFLDO VXSSRUW IDFWRUV LQWR LWV V DSSURDFK WR HQVXULQJ DFFHVV IRU L
KRZ WKH VLIJQLILFDQW FRQWULEXWLRQ IURP SXEOLF HQWLWLHV DIIHFWV LWV DFW
SURGXFWYV
BBBBBEBBBBBEBBBBBBBBBBBEBBBBBEBBBBEBEBBBBBBEBBBBEBBBBEBEBBBBBBBBBBBB

KWWSV Z7ZzZzZ MQM FRP MRKQVRQ MRKQVRQ DQQRXQFHVY FROODERUDWLRQ ZLWK X V GHSDUW
RI D SRWHQWLDO QRYHO FRURQDYLUXV YDFFLQH

KWWSV zZzZZ UHXWHUV FRP DUWLFOH KHDOWK FRURQDYLUXV XVD IXQGLQJ IDFWER[ X V SRX
LG,1/ 1" 7

KWWSV ZzZzzZ KKV JRY DERXW QHZV KKV GRG FROODERUDWH ZLWK MRKQVRQ DQG MR}
LQYHVWLIDWLRQDO YDFFLQH GRVHV KWPO

KWWSV 7ZZZ SUQHZVZLUH FRP QHZV UHOHDVHVY MRKQVRQ MRKQVRQ DQG XV GHSDUWPHQW
VXSSRUW QH[W SKDVH RI FRYLG YDFFLQH FDQGLGDWH UHVHDUFK DQG GHYHORSPHQW

KWWSV ZzZzZzZ MQM FRP MRKQVRQ MRKQVRQ FRYLG YDFFLQH DXWKRUL]JHG E\ X V IGD IRU HF
JOREDO SDQGHPLF

KWWSV ZZZ EORRPEHUJ FRP QHZV YLGHRYV M M FIR QRW IRU SURILW YDFFLQH SULFI
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zZDEOH BRI &RQWHQWYV

(J KWWSV 7ZZzZ QDWXUH FRP DUWLFOHV G

6HH KWWSV ZZZ DPHULFDQSURJUHVYV RUJ LVVXHV KHDOWKFDUH UHSRUWYV

KWWSV 7zZzZ ZzVM FRP DUWLFOHV FRYLG
KWWSV

FRP
YDFFLQH GHSOR\PHQW ZRXOG JLYH JOREDO HFRQ
RXUZRUOGLQGDWD RUJ FRYLG YDFFLQDWLRQV ODVW YLVLWHG 2FW

KWWSV 7ZZZ NHLRQOLQH RUJ ZS FRQWHQW XSORDGYV

(, %ULHILQJ 27$ -XQH SGI DW
$QDO\VLV RI $LUILQLW\ GDWD WK 2FWREHU
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lzbEoH rRI &aRQWHQWYV

»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

y *OREDO HTXLW\ KDV EHHQ DW WKH IRUHIURQW RI WKH -RKQVRQ -RKQVRQ &29,'
WKH SDQGHPLF DQG WKH QRW IRU SURILW SULFLQJ RI WKH &RPSDQ\xV &29,' Y

y 7KH &RPSDQ\ HQWHUHG LQWR DJUHHPHQWYV LQ WR PDNH DYDLODEOH XS WR
YDFFLQH WR WKH $IULFDQ 8QLRQ YLD $9%$7 DQG WKH &29%; )DFLOLW\ FRPELQH
DJUHHPHQW WR HQDEOH DFFHVV WR LWV YDFFLQH WR WKH &29%; +XPDQLWDULD(

y ,Q DSSUR[LPDWHO\ RI RXU JOREDO YDFFLQH VXSSO\ zDV PDGH DYDLODEO
FRXQWULHV WKURXJK RXU DGYDQFH SXUFKDVH DJUHHPHQWY DQG FRXQWU\ GRCQ
FROWLQXH WR IRFXV RQ YDFFLQH DFFHVV LQ WKRVH FRXQWULHY ZKHUH SHRSOH

y 7TKH DQQXDO -DQVVHQ 8 6 7UDQVSDUHQF\ 5HSRUW DOUHDG\ GHWDLOV RXU UHVS
DGGLWLRQDO GLVFORVXUHV WKLV SURSRVDO UHTXHVWYV DQG WKH DGGLWLRQDC(
DGGLWLRQDO GLVFORVXUHV WKLV SURSRVDO UHTXHVWY DUH XQQHFHVVDU\ DQG
LWV VKDUHKROGHUYV

*OREDO HTXLW\ KDV EHHQ DW WKH IRUHIURQW RI WKH -RKQVRQ -RKQVRQ &29,'
SDQGHPLF DQG WKH QRW IRU SURILW SULFLQJ RI WKH &RPSDQ\xV &29,' YDFFLQF

6LQFH WKH EHJLQQLQJ Rl WKH &RPSDQ\xV &29," UHVSRQVH WKH &RPSDQ\ KDV El
HIITHFWLYH DQG DIIRUGDEOH YDFFLQH WR FRQWULEXWH WR KHOSLQJ VRFLHW\ UHV
EHWZHHQ WKH -DQVVHQ 3KDUPDFHXWLFDO &RPSDQLHV RI -RKQVRQ -RKQVRQ -DQ
DQG 'HYHORSPHQW $XWKRULW\ %$5'$ D SDUW RI WKH 2IILFH Rl WKH $VVLVWDQW
86 'HSDUWPHQW RI +HDOWK DQG +XPDQ 6HUYLFHV WKH &RPSDQ\ DQG -DQVVHQ W
RI LQYHVWPHQW WR FR IXQG YDFFLQH UHVHDUFK DQG GHYHORSPHQW 6HSDUDWHC
UHVRXUFHV WKDW ZLOO HQDEOH WKH H[SDQVLRQ RI WKHLU RQJRLQJ ZRUN WR LGH
VFUHHQLQJ IRU &29," 7KHVH DFWLRQV DUH URRWHG LQ 2XU &UHGR DQG UHFRJQ
VWDNHKROGHUV ,Q WKLV UHJDUG 2XU &UHGR FKDOOHQJHV WKH &RPSDQ\ WR SXW
VHUYHV ILUVW

7KH QRW IRU SURILW SULFLQJ RI WKH &RPSDQ\xV &29,' YDFFLQH DSSO\LQJ WR D
WKH &RPSDQ\xV QRW IRU SURILW IUDPHZRUN ZKLFK LV FRQVLVWHQW ZLWK WKH %
IRU YDFFLQHY DFFRXQWLQJ IDLUO\ IRU WKH FRVWYV LQYHVWPHQW DQG HIIRUW UH
HI[FOXGLQJ DQ\ SURILW

7KH &RPSDQ\ HQWHUHG LQWR DJUHHPHQWYV LQ WR PDNH DYDLODEOH XS WR
WKH $IULFDQ 8QLRQ YLD $9%7 DQG WKH &29%; )DFLOLW\ FRPELQHG DW D QRQ IR
WR HQDEOH DFFHVV WR LWV YDFFLQH WR WKH &29%; +XPDQLWDULDQ %XIIHU

7KH &RPSDQ\ DORQJ ZLWK ILIWHHQ RWKHU OLIH VFLHQFHV FRPSDQLHYV DURXQG W|
RI WKH %LOO DQG OHOLQGD *DWHV )RXQGDWLRQ VLJQHG D ODQGPDUN &RPPXQLTX
FRPPLWPHQW WR HQVXUH WKDW SHRSOH HYHU\ZKHUH KDYH DFFHVV WR SRWHQWLL
XQGHU GHYHORSPHQW DW WKH ILIWHHQ FRPSDQLHVOUHJIJDUGOHVV RI LQFRPH OHY}
FRPPLWWHG WR DOORFDWH XS WR PLOOLRQ YDFFLQH GRVHV WR ORZHU LQFRPH

7KH &RPSDQ\ DLPV WR IXOILOO WKLV FRPPLWPHQW LQ SDUW WKURXJK LWV DJUHHF
DYDLODEOH XS WR PLOOLRQ GRVHV RI LWV &29,' YDFFLQH WR WKH &29%; )DFL(
PHFKDQLVP FR OHG E\ *DYL IRU SRROHG SURFXUHPHQW DQG HTXLWDEOH GLVWUL
FRXQWULHYV LQFOXGLQJ RYHU PLGGOHRKM BRRE SDRY\HKID VQ\FHR S BIUPRNKHON LHGIW HU H G |
ZLWK WKH $IULFDQ 9DFFLQH $FTXLVLWLRQ 7UXVW $9%7 WR PDNH DYDLODEOH XS W
$IULFDQ 8QLRQxV PHPEHU VWDWHYV

,Q 1RYHPEHU WKH &RPSDQ\ HQWHUHG LQWR DQ DJUHHPHQW ZLWK WKH 8 6 *RY
&29,' YDFFLQH WKURXJK D QRYHO PHFKDQLVP O WKH &29%; +XPDQLWDULDQ %XIIH
PRVW YXOQHUDEOH SHRSOH 7KH &29%; +XPDQLWDULDQ %XIIHU LV SDUW RI WKH &2
SHRSOH LQ FRQIOLFW JRQHV RU KXPDQLWDULDQ VHWWLQJYV FDQ DFFHVV &29,' YL
WUDGLWLRQDO JRYHUQPHQW YDFFLQDWLRQ FDPSDLJQV
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,Q DSSUR[LPDWHO\ RI RXU JOREDO YDFFLQH VXSSO\ ZzDV PDGH DYDLODEOH
WKURXJK RXU DGYDQFH SXUFKDVH DJUHHPHQWY DQG FRXQWU\ GRQDWLRQV ,Q
IRFXV RQ YDFFLQH DFFHVV LQ WKRVH FRXQWULHYV ZKHUH SHRSOH DUH LQ WKH JUH

$OVR LQ 1RYHPEHU WKH &RPSDQ\ DQQRXQFHG LW KDG UHDFKHG DQ DGYDQFHG
OLFHQVLQJ DJUHHPHQW IRU LWV &29,' YDFFLQH ZLWK $VSHQ 6% 2SHUDWLRQV 3W
SHUPLW $VSHQ XVLQJ &29,’ YDFFLQH GUXJ VXEVWDQFH VXSSOLHG E\ -RKQVRQ
YDFFLQH IRU VDOH WR SXEOLF VHFWRU PDUNHWYV LQ $IULFD WKURXJK WUDQVDFWL
VWDWHYV DQG FHUWDLQ PXOWLODWHUDO HQWLWLHYV VHUYLQJ $IULFD LQFOXGLQJ $
EH WKH ODWHVW H[DPSOH RI -RKQVRQ -RKQVRQ VKDULQJ LWV LQWHOOHFWXDO S|
SURYHQ PDQXIDFWXUHUY WKDW DUH ZHOO HTXLSSHG WR XSKROG WKH KLJKHVW VYV
DUUDQJHPHQW LI FRPSOHWHG ZRXOG HQDEOH WKH ILUVW &29,' YDFFLQH WR EH
SHRSOH OLYLQJ LQ $IULFD

$GGLWLRQDOO\ WKH &RPSDQ\ LV DGYRFDWLQJ WKDW JRYHUQPHQWYV ZLWK DYDLOD
LQLWLDWLYHY SDUWLFXODUO\ WKURXJK WKH &29%; )DFLOLW\ 7KH &RPSDQ\ LV FXL
PLOOLRQ YDFFLQH GRVHV E\ WKH 8 6 *RYHUQPHQW DQG (8 OHPEHU 6WDWHV WR &2
ZLWK 2XU &UHGR WKH &RPSDQ\ EHOLHYHYVY PDNLQJ LWV &29,' YDFFLQH DV DFFHV

ORUHRYHU WKH &RPSDQ\ LV FRPPLWWHG WR WUDQVSDUHQF\ LQ LWV HIIRUWYV UHO
&RPSDQ\xV UHVSRQVH WR WKH &29,' SDQGHPLF LQFOXGLQJ LQIRUPDWLRQ RQ WI
&29," YDFFLQH DFFHVVLEOH VHH U2XU &29,' 5HVSRQVH (IIRUWVU RQ SDJH R
&29," (IMNRUWVU VHFWLRQ Rl WKH &RPSDQ\xV ZHEVLWH DW ZZZ MQM FRP FRURQDY

7KH DQQXDO -DQVVHQ 8 6 7UDQVSDUHQF\ 5HSRUW DOUHDG\ GHWDLOV RXU UHVSRC(
DGGLWLRQDO GLVFORVXUHV WKLV SURSRVDO UHTXHVWY DUH XQQHFHVVDU\ DQG Q
VKDUHKROGHUV

7KH -DQVVHQ 8 6 7UDQVSDUHQF\ 56HSRUW WKH 7UDQVSDUHQF\ 5HSRUW GHPRQVW
WUDQVSDUHQF\ DQG SURYLGHYV HIWHQVLYH GLVFORVXUHY RQ LWV UHVSRQVLEOH L
VXFK GLVFORVXUHV ZKHQ LW SXEOLVKHV WKH VL[WK 7UDQVSDUHQF\ 5HSRUW WKLYV
5HSRUW VHH WKH U,QYHVWRUVU VHFWKW® RY W EKHZ&RPSHD\QNRW 2AHEM LAFRHP FWUSRUD \

$Q\ DGGLWLRQDO LQIRUPDWLRQ UHTXHVWHG E\ WKH SURSRVDO WKDW ZRXOG QRW
5HSRUW RU RWKHUZLVH PD\ UHVXOW LQ WKH GLVFORVXUH RI SURSULHWDU\ LQIRU]I
FRPSHWLWLYH SRVLWLRQ 6XFK GLVFORVXUH ZRXOG QHFHVVDULO\ HQWDLO GLVFO
YDFFLQH DQG ZRXOG LPSHGH RXU DELOLW\ WR H[HFXWH WKH VWUDWHJ\ LQ WKH PI

,Q OLJKW RI WKH IRUHJRLQJ SDUWLFXODUO\ WKH &RPSDQ\xV FRPPLWPHQW WR JOI
LQ SODFH DQG -DQVVHQxV UHVSRQVLEOH DSSURDFK WR GUXJ SULFLQJ DQG UHODW
ZRXOG QRW SURYLGH PHDQLQJIXO LQIRUPDWLRQ WR VKDUHKROGHUV LV QRW QHF
RI WKH &RPSDQ\ RU LWV VKDUHKROGHUV

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
BBEBBBEBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBEBBBEBEEBEBBEBBBBBBBBBBBBBBBBBB
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'WHP G6KDUHKROGHU 3URSRVI
3XEOLF +HDOWK &RVWYV RI 3UR
7THFKQRORJ\

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
L, QYHVWPHQWY F R -HIIUH\ )LHOG QG 6WUHHW 6XLWH 1DSD &% EHQHI
VKDUHV RI WKH FRPSDQ\xV FRPPRQ VWRFN 7KH DIILUPDWLYH YRWH RI D PDMRULW
UHTXLUHG IRU DSSURYDO RI WKH VKDUHKROGHU SURSRVDO 7KH WH[W RI WKH SUR

5(62/9(" VKDUHKROGHUVY DVN WKDW WKH %RDUG RI 'LUHFWRUV FRPPLVVLRQ DQG S
FUHDWHG E\ WKH OLPLWHG VKDULQJ RI WKH &RPSDQ\@V &29,' YDFFLQH WHFKQRC
SRRUHU QDWLRQV DQG WKH PDQQHU LQ ZKLFK VXFK FRVWYV PD\ DIIHFW WKH PDL
VKDUHKROGHUYV

6XSSRUWLQJ 6WDWHPHQW

$ UHFHQW KHDGOLQH HPSKDVL]HV WKH ILQDQFLDO UHZDUGYV DFFUXLQJ WR WKH &R
YDFFLQH U-RKQVRQ -RKQVRQ 6WRFN *DLQV DV 9DFFLQH 6DOHV %RRVW 4 (DUQLQ

%XW ZKLOH WKH &RPSDQ\ LV ERRVWLQJ HDUQLQJV ZLWK YDFFLQH VDOHV PDQ\ FR.
VXVFHSWLEOH FRPPXQLWLHYV 7KH LPEDODQFH LQ &29,' YDFFLOQDWLRQ EHWZHHQ
6HSWHPEHU PRUH WKDQ SHUFHQW RI 8 6 DQG (XURSHDQ 8QLRQ SRSXODWLR
SHUFHQW RI $IULFDxV SRSXODWLRQ

7KLV YDFFLQH LQHTXDOLW\ LV FDXVHG LQ SDUW E\ WKH HQIRUFHPHQW RI SDWHQW
SUHYHQW FRP&SIHW DODWRRQ.HW\ DQG JRYHUQPHQW OHDGHUVOLQFOXGLQJ 8 6 3UHVLG
LOWHOOHFWXDO SURSHUW\ ULJKWV WR YDFFLQH WHFKQRORJ\ +XPDQ ULJKWV RUJ
FRUSRUDWLRQV WR VXVSHQG SDWHQW U XERPH QUG XRB WEOW KB BK PARYHVWQRRAG Gl
LOYHVWPHQW DQG OHDG WR ORZ TXDOLW\ YDFFLQHV EXW RWKHU¥KKD&RPISEBER\VHG
KDV QRW EHHQ QHXWUDO LQ WKLV GHEDWH LW VXSSRUWYV D WUDGH JURXS WKDW

7R WKH HI[WHQW RXU &RPSDQ\ LV LQFUHDVLQJ LWV RZQ ILQDQFLDO UHWXUQV E\ SL
LQFUHDVHG SURILWY DUH FRPLQJ DW D VHYHUH FRVW WR WKH JOREDO HFRQRP\ E
FRPPXQLWLHV LV LQKLELWLQJ ZRUOGZLGH HFRQRPLF UHFRYHU\ DQG FUHDWLQJ RS
WR GHYHORS

7KLV LV D EDG WUDGH IRU PRVW RI WKH &RPSDQ\xV VKDUHKROGHUV ZKR DUH GLY
DFKLHYH WKHLU ILQDQFLDO REMHFWLYHV $ &RPSDQ\ VWUDWHJI\ WKDW LQFUHDVHV
FRXQWHU WR WKH EHVW LOWHUHVWY RI PRVW RI LWV VKDUHKROGHUV WKH SRWHC
ZLOO GLUHFWO\ UHGXFH GLYHUVLILHG SRUWIROLR UHWXUQV RYHU WKH ORQJ WHU

'"HVSLWH WKLV ULVN WKH &RPSDQ\ KDV QRW GLVFORVHG DQ\ DQDO\VLV RI WKH WU
KHDOWK IURP WKH SHUVSHFWLYH RI LWV ODUJHO\ GLYHUVLILHG VKDUHKROGHUV 7
XQGXH OLPLWDWLRQV RQ YDFFLQH SURGXFWLRQ

7KH UHTXHVWHG UHSRUW ZLOO KHOS VKDUHKROGHUY GHWHUPLQH ZKHWKHU FXUU

3OHDVH YRWH IRU 5HSRUW RQ SXEOLF KHDOWK FRVW RI SURWHFWLQJ YDFFLQH W
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

KWWSV 72zZ2Z WKHVWUHHW FRP PDUNHWYVY MRKQVRQ MRKQVRQ VWRFN JDLQV DV YDFFLQH VDC

KWWSV ZZZ FQEF FRP ZKR VD\V ZHDOWK\ QDWLRQV DUH SURORQJLQJ SDQGHPLF E\
FLWLQJ :RUOG +HDOWK 2UJDQL]DWLRQ
6XSUD Q

KWWSV Z7ZzZzZ R[IDP RUJ HQ WDNH DFWLRQ FDPSDLJQV FRYLG YDFFLQH
KWWSV LQWKHVHWLPHY FRP DUWLFOH SIL]JHU PRGHUQD YDFFLQH DSDUWKHLG WULSV ZDLY

KWWSV ZZZ PVQ FRP HQ XV QHZV RWKHU ELJ SKDUPD OREE\LVWV ODXQFK FDPSDLJQ DJDLQ
$$.%['V

KWWSV ZZZ XQHSIL RUJ ILOHDGPLQ GRFXPHQWYV XQLYHUVDOBRZQHUVKLSBIXOO SGI
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»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGYV D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

Q-

7KH &RPSDQ\xV SXEOLVKHG 3RVLWLRQ RQ &29,' DQG ,QWHOOHFWXDO 3URSI
RXU SRVLWLRQ RQ WKLV LVVXH $W HYHU\ VWHS RI WKH ZD\ -RKQVRQ -RKQ'
HQDEOHG E\ LQWHOOHFWXDO SURSHUW\ ,3 :H VLPSO\ ZRXOG QRW KDYH DY
VFDOH XS SURGXFWLRQ ZLWKRXW D UHOLDEOH ,3 IUDPHZRUN 7KH &RPSDQ\
WUDQVIHUV EHWZHHQ YDFFLQH PDQXIDFWXUHUY DQG FDUHIXOO\ VHOHFWHG
SUDFWLFDO HIILFLHQW DQG HIIHFWLYH ZD\ WR H[SDQG WKH JOREDO SURGXF

7KH &RPSDQ\ KDV UHDFKHG DQ DGYDQFHG VWDJH LQ GLVFXVVLRQV IRU D SRV
FRPSOHWHG ZRXOG HQDEOH WKH ILUVW &29,’ YDFFLQH WR EH PDQXIDFWXU
IRU SHRSOH OLYLQJ LQ $IULFD

*OREDO HTXLW\ KDV EHHQ DW WKH IRUHIURQW RI WKH -RKQVRQ -RKQVRQ &2
RI WKH SDQGHPLF

7KH &RPSDQ\ HQWHUHG LQWR DJUHHPHQWYV LQ WR PDNH DYDLODEOH XS W
YDFFLQH WR WKH $IULFDQ 8QLRQ YLD $9%7 DQG WKH &29%; )DFLOLW\ FRPEL
KDV DQ DJUHHPHQW WR HQDEOH DFFHVV WR LWV YDFFLQH WR WKH &29$; +XP

,Q DSSUR[LPDWHO\ Rl RXU JOREDO YDFFLQH VXSSO\ ZDV VKLSSHG WR
WKURXJK RXU DGYDQFH SXUFKDVH DJUHHPHQWY DQG FRXQWU\ GRQDWLRQV
FROWLQXH WR IRFXV RQ YDFFLQH DFFHVV LQ WKRVH FRXQWULHYV ZKHUH SHR:

7KH &RPSDQ\xV SXEOLVKHG 3RVLWLRQ RQ &29,° DQG ,QWHOOHFWXDO 3URSHUW\
SRVLWLRQ RQ WKLV LVVXH $W HYHU\ VWHS RI WKH ZD\ -RKQVRQ -RKQVRQxV UH)\
,3 :H VLPSO\ ZRXOG QRW KDYH D YDFFLQH QRU ZRXOG ZH KDYH EHHQ DEOH WR VF
IUDPHZRUN 7KH &RPSDQ\ EHOLHYHV WKDW YROXQWDU\ WHFKQRORJ\ WUDQVIHUV E
FDUHIXOO\ VHOHFWHG KLJK TXDOLW\ SDUWQHUV LV WKH PRVW SUDFWLFDO HIILFI
SURGXFWLRQ RI &29,' YDFFLQHYV

-RKQVRQ -RKQVRQ LV FRPPLWWHG WR KHOSLQJ WKH JOREDO FRPPXQLW\ HQG WKI
WKLV FULVLV DQG IXWXUH KHDOWK HPHUJHQFLHV :RUNLQJ FROODERUDWLYHO\ ZL
RUJDQL]DWLRQV ZH EHOLHYH ZH FDQ KHOS HQVXUH WKDW OLIHVDYLQJ YDFFLQHYV
2XU SRVLWLRQ LV GHWDLOHG DW OHQJWK LQ RXU 3RVLWLRQ RQ &RYLG DQG ,QW
ZHEVLWH DW KWWSV ZZZ MQM FRP DERXW MQM SROLFLHV DQG SRVLWLRQV RXU S

‘H OHYHUDJHG \HDUV Rl UHVHDUFK DQG GHYHORSPHQW LQYHVWPHQWYV LQ WKH -
&29," YDFFLQH 7R H[SDQG RXU JOREDO PDQXIDFWXULQJ QHWZRUN DQG LQFUHDYV
&29," YDFFLQH RQ D JOREDO VFDOH ZH KDYH HQWHUHG LQWR PXOWLSOH PDQXILC
$IULFD 2XU DJUHHPHQWYV ZLWK HDFK RI WKHVH FRQWUDFW PDQXIDFWXULQJ RUJDC
YDFFLQH ,3 DQG LQFOXGH D WHFKQRORJ\ WUDQVIHU PHFKDQLVP WR IDFLOLWDWH \
WKDW ZLOO HQDEOH HDFK &02 WR IXOILOO LWV PDQXIDFWXULQJ REOLJDWLRQV LQ

ODNLQJ , 3 DYDLODEOH WR DGGLWLRQDO PDQXIDFWXUHUV LQ DQ DUELWUDU\ DQG E
YDFFLQH WR PDUNHW 7R WKH FRQWUDU\ WKH UDSLG HQWU\ RI PXOWLSOH LQH[SH
PDQXIDFWXUH DW VXIILFLHQW VFDOH ZRXOG IXUWKHU VWUDLQ H[LVWLQJ VXSSO\ F

:KLOH ZH DUH PDNLQJ SURJUHVV RQ DQ XQSUHFHGHQWHG WLPHIUDPH LW LV LPSR
YDFFLQH LV D KLJKO\ FRPSOH[ SURFHVV WKDW UHTXLUHV YHU\ SDUWLFXODU FDSD
WKDW YDFFLQHV FDQ EH DV TXLFNO\ DQG HDVLO\ PDVV SURGXFHG DV RWKHU PHGL
ELRORJLF SURGXFWVY DQG SURFHVVHV D YDVW DUUD\ RI FRQVXPDEOHV UDZ PDWH
SURFHVV DQG QHHG WR EH UHSHDWHGO\ UHDFTXLUHG DQG WKH QHHG WR PDLQW

J)RU H[DPSOH SURGXFWLRQ RI WKH -RKQVRQ -RKQVRQ &29," YDFFLQH UHTXLUH\

VXSSOLHUV WKDW DUH EDVHG DFURVV FRXQWULHV :KHQ DFFRXQWLQJ IRU WKI
HDFK Rl RXU &02 VLWHV RXU YDFFLQH UHTXLUHV DSSUR[LPDWHO\ GLIIHUHQW P
7KHUHIRUH ZKHQ ZH ZRUN ZLWK QHZ SDUWQHUV WKHLU H[LVWLQJ PDQXIDFWXULQ
VXSSRUW NH\ VXSSOLHUV DV WKH\ H[SDQG WKHLU FDSDFLW\ WR SURGXFH WKH PD\

$GGLWLRQDOO\ LQFUHDVLQJ VXSSO\ LV QRW MXVW DERXW KDUGZDUH DQG PDWHU
SURFHVV DQG H[SHULHQFHG SURIHVVLRQDOV ZLWK H[SHUWLVH LQ ELRWHFK SURG
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-RKQVRQ -RKQVRQ HPSOR\HHV DW HDFK PDQXIDFWXULQJ VLWH LQ RXU JOREDO V>
SURFHVVHV YHULI\LQJ TXDOLW\ DVVXUDQFH SURWRFROV DQG VXSHUYLVLQJ WKH

7KH IXQGDPHQWDO EDUULHUV WR H[SDQGLQJ JOREDO YDFFLQH PDQXIDFWXULQJ FL
RI ELRUHDFWRUV IRU SURGXFWLRQ JOREDOO\ VXSSO\ FKDLQ FRQVWUDLQWYV ZLWK
DQG ILOWHUV DQG D VKRUWDJH LQ KLJKO\ WUDLQHG PDQXIDFWXULQJ SURIHVVLR
FKDOOHQJHV ZLOO QRW EH UHVROYHG DQG LQVWHDG ZLOO OLNHO\ EH H[DFHUEDW

7KH &RPSDQ\ KDV UHDFKHG DQ DGYDQFHG VWDJH LQ GLVFXVVLRQV IRU D SRWHQW
FRPSOHWHG ZRXOG HQDEOH WKH ILUVW &29," YDFFLQH WR EH PDQXIDFWXUHG DG
OLYLQJ LQ $IULFD

7KH OLFHQVH XQGHU GLVFXVVLRQ ZRXOG SHUPLW 6RXWK $IULFD EDVHG $VSHQ 6%
GUXJ VXEVWDQFH VXSSOLHG E\ -RKQVRQ -RKQVRQ WR SURGXFH DQ $VSHQ EUDQ((
$IULFD WKURXJK WUDQVDFWLRQV ZLWK QDWLRQDO JRYHUQPHQWY RI $IULFDQ 8QLF
VHUYLQJ $IULFD LQFOXGLQJ $IULFDQ 9DFFLQH $FTXLVLWLRQ 7UXVW $9%7 *DYL 7
7KH &29%; )DFLOLW\ LV D JOREDO ULVN VKDULQJ PHFKDQLVP FR OHG E\ *DYL IRU !
&29," YDFFLQHVY WR DOO SDUWLFLSDWLQJ FRXQWULHV LQFOXGLQJ RYHU PLGG
OLFHQVH ZRXOG EH WKH ODWHVW H[DPSOH RI -RKQVRQ -RKQVRQ VKDULQJ LWV ,3
SURYHQ PDQXIDFWXUHUY WKDW DUH ZHOO HTXLSSHG WR XSKROG WKH KLJKHVW VYV

*OREDO HTXLW\ KDV EHHQ DW WKH IRUHIURQW RI WKH -RKQVRQ -RKQVRQ &29,'
SDQGHPLF

6LQFH WKH EHJLQQLQJ RI LWV &29,' UHVSRQVH WKH &RPSDQ\ KDV EHHQ FRPPLW
DIIRUGDEOH YDFFLQH WR FRQWULEXWH WR KHOSLQJ VRFLHW\ UHVROYH RXU JOREI
UHFRJQL]H WKH &RPSDQ\xV FRPPLWPHQW WR DOO LWV VWDNHKROGHUV ,Q WKLV U
QHHGY DQG ZHOO EHLQJ RI WKH SHRSOH WKH &RPSDQ\ VHUYHV ILUVW

7KH &RPSDQ\ HOQOWHUHG LQWR DJUHHPHQWYV LQ WR PDNH DYDLODEOH XS WR
WKH $IULFDQ 8QLRQ YLD $9%7 DQG WKH &29%; )DFLOLW\ FRPELQHG DW D QRW IR
HQDEOH DFFHVV WR LWV YDFFLQH WR WKH &29%; +XPDQLWDULDQ %XIIHU

7KH &RPSDQ\ DORQJ ZLWK ILIWHHQ RWKHU OLIH VFLHQFHY FRPSDQLHV DURXQG W|
RI WKH %LOO DQG OHOLQGD *DWHV )RXQGDWLRQ VLIQHG D ODQGPDUN &RPPXQLTX
FRPPLWPHQW WR HQVXUH WKDW SHRSOH HYHU\ZKHUH KDYH DFFHVV WR SRWHQWLI
XQGHU GHYHORSPHQW DW WKH ILIWHHQ FRPSDQLHVOUHJDUGOHVV RI LQFRPH OHY}
FRPPLWWHG WR DOORFDWH XS WR PLOOLRQ YDFFLQH GRVHVY WR ORZHU LQFRPH

7KH &RPSDQ\ DLPV WR IXOILOO WKLV FRPPLWPHQW LQ SDUW WKURXJK LWV DJUHHF
GRVHV RI LWV &29,' YDFFLQH WR WKH &29%; )DFLOLW\ 7KH &RPSDQ\ KDV VHSDUD
$9%7 WR PDNH DYDLODEOH XS WR PLOOLRQ GRVHV RI LWV &29,"' YDFFLQH WR W

,Q 1RYHPEHU WKH &RPSDQ\ HQWHUHG LQWR DQ DJUHHPHQW ZLWK WKH 8 6 *RY
&29," YDFFLQH WKURXJK D QRYHO PHFKDQLVP O WKH &29%; +XPDQLWDULDQ %XIIH
PRVW YXOQHUDEOH SHRSOH 7KH &29%; +XPDQLWDULDQ %XIIHU LV SDUW RI WKH &2
SHRSOH LQ FRQIOLFW JRQHV RU KXPDQLWDULDQ VHWWLQJY FDQ DFFHVV &29,' YL
WUDGLWLRQDO JRYHUQPHQW YDFFLQDWLRQ FDPSDLJQV

,Q DSSUR[LPDWHO\ RI RXU JOREDO YDFFLQH VXSSO\ ZzDV PDGH DYDLODEOH
WKURXJK RXU DGYDQFH SXUFKDVH DJUHHPHQWY DQG FRXQWU\ GRQDWLRQV ,Q
IRFXV RQ YDFFLQH DFFHVV LQ WKRVH FRXQWULHYV ZKHUH SHRSOH DUH LQ WKH JUH

$GGLWLRQDOO\ WKH &RPSDQ\ LV DGYRFDWLQJ WKDW JRYHUQPHQWY ZLWK DYDLOD
LQLWLDWLYHY SDUWLFXODUO\ WKURXJK WKH &29%; )DFLOLW\ 7KH &RPSDQ\ LV FXL
PLOOLRQ YDFFLQH GRVHV E\ WKH 8 6 *RYHUQPHQW DQG (8 OHPEHU 6WDWHV WR &2

7KH &RPSDQ\ LV DOVR FRPPLWWHG WR WUDQVSDUHQF\ LQ LWV HIIRUWY UHODWHG
UHVSRQVH WR WKH &29,' SDQGHPLF LQFOXGLQJ LQIRUPDWLRQ RQ WKH &RPSDQ\
DFFHVVLEOH VHH U2XU &29," 5HVSRQVH (IIRUWVU RQ SDJH RI WKLV 3UR[\ 6WD
VHFWLRQ RI WKH &RPSDQ\xV ZHEVLWH DW ZZZ MQM FRP FRURQDYLUXV

,Q OLJKW RI WKH IRUHJRLQJ SDUWLFXODUO\ WKH &RPSDQ\xV GHPRQVWUDWHG HIII
H[LVWLQJ SXEOLF GLVFORVXUHY DQG FRPPLWPHQW WR JOREDO HTXLW\ WKH %RDL
QRW SURYLGH PHDQLQJIXO DGGLWLRQDO LQIRUPDWLRQ WR VKDUHKROGHUV LV QF
&RPSDQ\ RU LWV VKDUHKROGHUV

W 15lLvV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
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, WHP 6KDUHKROGHU 3URSRYV
*OREDO 6DOHV RI %DE\ 3RZGHL

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
IDXUHQW 5LWWHU F R $QWRLQH $UJRXJHV &(2 1LOH 6WUHHW ,QWHUQDWLRQDC

RZQHU RI DW OHDVW ZRUWK RI VKDUHV RI WKH FRPSDQ\xV FRPPRQ VWRFN 71
YRWHG DW WKH $QQXDO OHHWLQJ LV UHTXLUHG IRU DSSURYDO RI WKH VKDUHKROG
5(62/9(" 6KDUHKROGHUV RI -RKQVRQ -RKQVRQ ~-1- LQ UHFRIJQLWLRQ RI WKH VR

E\ PXOWLSOH RUJDQL]DWLRQV DQG DIJHQFLHV UHFRPPHQG WKDW -1- GLVFRQWLQX
6XSSRUWLQJ 6WDWHPHQW

,Q UHFHQW \HDUV -1- KDV EHHQ LQXQGDWHG ZLWK SHUVRQDO LQMXU\ ODZVXLWV ¢
FDQFHU LQFOXGLQJ WKRXVDQGV ILOHG E\ ZRPHQ ZKR XVHG WKH RURB®FW DQG OF
RYHU VXFK ODZVXLWYV UH PIKH ARVRXWWR WDLQGLLIDWLRQ KDYH EHHQ KLJK RYHU
DOPRVW ELOOLRQ RQ GHIHQVH DQG DQRWKHU ,QE2ZF/ORRIQURQ YHUGRRWE DWEG N
GHIHQVH FRVWV WR EH XQVXVWDLQDEOH DQG FUHDWHG DQ DIILOLDWH WR FDUU\
H[WUDRUGLQDU\ VWHS GHULGHG E\ SODLQWLIIV DGYRFDWHV DQG JRYHUQPHQW R

7KH XVH RI WDOF LQ SHUVRQDO FDUH SURGXFWYV LV D SXEOLF KHDOWK FRQFHUQ E
IRXQG LQ XQGHUJURXQG GHSRVLWYVY WKDW RIWHQ FRQWDLQ YHLQV RI DVEHVWRYV 7
RFFXU

$FFRUGLQJ WR 26+$ WKHUH LV QR VDIH OGHNBRZ HDPIREKPREDNPR ROQMER CWRVHU ,Q
VWDWHVY WKDW DVEHVWRY FDQ FDXVH FDQFHUV RI WKH RYDUD OXQ3HDQ®WIORDQUA
FRQFOXGHG WKDW SHULQHDO XVH RI WDOF EDVHG SURGXFWV LV DVVRFLDWHG ZLW

'"HVSLWH NQRZLQJ IRU GHFDGHV WKDW WDOF ZDV SURQH WR DVEHVWRYV FRQWDPLQ
DQG KHDYLO\ PDUNHWURX QR VERRHAMLPH WKDW -1- V WDOF VXSSOLHU VWDUWHG LQ
SRVVLEO\ FDUFLQRJHQLF -1- WRXWHG LWV WDOF EDVHG %DE\ 3RZGHU DV EHLQJ
FDPSDLJQ WDUJHWLQJ %ODFN ZRPHQ DQG RYHUZHLJKW ZRPHQ

,Q 2FWREHU WKH )'$ GLVFRYHUHG WUDFH OHYHOV RI DVEHVWRYV LQ VDPSOHV R
DQ RQOLQH UHWDLOHU SURPSWLQJ -1- WR UHFDOO WKRXVDQGV RI ERWWWWHY DQG
WKDQ D \HDU ODWHU -1- GLVFRQWLQXHG WKH VDOH RI LWV WDOF EDVHG %DE\ 3RZ
GHSUHVVHG GHPDQG

-1- UHPDLQV YXOQHUDEOH WR IXUWKHU HURVLRQ RI LWV UHSXWDWLRQ DV D WUXYV
VHOO DQG PDUNHW LWV WDOF EDVHG %DE\ 3BRZGHU WR WKH UHVW RI WKH ZRUOG R
KDV KHLIKWHQHG FULWLFLVP IURP ZRPHQ V ULJKWV DQG UDFLDO2NHXLW\ JURXSV I
QRQSURILW JURXSV OHG E\ %ODFN :RPHQ IRU :HOOQHVY KDYH FDOOHG RQ -1- WR k
WR SURWHFW ZRPHQ DQG PDUJLQDOL]HG EWPIPX /LW HHWR D FVKRVH RMRKAHIGHIUREWR GR W

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBBBB
KWWSV 7ZZZ Q\WLPHV FRP EXVLQHVV MRKQVRQ EDE\ SRZGHU VDOHV VWRSSHG KWPC
KWWSV 7ZZZ Q\WLPHV FRP EXVLQHVV MRKQVRQ EDE\ SRZGHU EODFN ZRPHQ KWPO
KWWSV 72727z ZVM FRP DUWLFOHVY MRKQVRQ MRKQVRQ SODFHV WDOF LQMXU\ FODLPV LQ EDQ

KWWSV 72zZzZ zVM FRP DUWLFOHVY MRKQVRQ MRKQVRQ SODFHV WDOF LQMXU\ FODLPV LQ EDQ
KHDOWKFDUH SKDUPDFHXWLFDOV MM XQLW PDQDJH WDOF FODLPV ILOHV EDQNUXSWF\ SURWFE
(0] EDE\ SRZGHU FDQFHU MRKQVRQ MRKQVRQ EDQNUXSWF\

KWWSV 7ZZZ Q\WLPHV FRP EXVLQHVV WDOF DVEHVWRY SRZGHU IDFWV KWPO

KWWSV ZzZZ RVKD JRY DVEHVWRYV

KWWSV ZzZzZ FDQFHU RUJ FDQFHU FDQFHU FDXVHV DVEHVWRYV KWPO

KWWSV ZzZZ FDQFHU JRY DERXW FDQFHU FDXVHV SUHYHQWLRQ ULVN VXEVWDQFHYV DVEHVW
KWWSV KHDOWK\FDQDGLDQV JF FD UHFDOO DOHUW UDSSHO DYLV KF VF D HQJ SKS
KWWSV Z7ZZZ UHXWHUV FRP LQYHVWLJDWHYV VSHFLDO UHSRUW MRKQVRQDQGMRKQVRQ FDQF
KWWSV 7ZZZ UHXWHUV FRP DUWLFOH XV MRKQVRQ MRKQVRQ PDUNHWLQJ VSHFLDOUHSR LG
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KWWSV ZZZ Q\WLPHV FRP EXVLQHVV MRKQVRQ MRKQVRQ EDE\ SRZGHU UHFDOO KW

KWWSV ZZZ MQM FRP RXU FRPSDQ\ MRKQVRQ MRKQVRQ FRQVXPHU KHDOWK DQQRXQFHV Gl
X V DQG FDQDGD

KWWSV 7ZZZ EZZOD RUJ Y ZS FRQWHQW XSORDGYV %:: DQG JURXSV WR --B BILQ

KWWSV Z7ZZZ UHXWHUV FRP DUWLFOH XV MRKQVRQ MRKQVRQ EDE\SRZGHU QRQSURILWV XUJ
LG86.%1 &
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»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

a 7KH &RPSDQ\ FRQWLQXHV WR XVH FRVPHWLF WDOF LQ -2+1621x6n %DE\ 3RZG|
VFLHQFH KDYH UHDIILUPHG LWV VDIHW\

a /7/ ODQDJHPHQW //& /7/ D UHFHQWO\ FUHDWHG DQG VHSDUDWH VXEVLGLDU\
HVWDEOLVKHG WR KROG DQG PDQDJH FODLPV LQ WKH WDOF OLWLJDWLRQ KIL
SURWHFWLRQ 7KLV ILOLQJ LV LQWHQGHG WR UHVROYH DOO FODLPV UHODWH
SDUWLHYV LQFOXGLQJ DQ\ FXUUHQW DQG IXWXUH FODLPDQWYV

a 3DWLHQW VDIHW\ DQG SURGXFW TXDOLW\ KDYH DOZD\V EHHQ DQG ZLOO UHPI
&RPSDQ\xV HPSOR\HHVY DURXQG WKH JOREH DUH FRPPLWWHG WR HQVXULQJ W
DQG RI KLIJK TXDOLW\

7KH &RPSDQ\ FRQWLQXHV WR XVH WDOF LQ LWV -%3 EHFDXVH GHFDGHV RI VFLHQF

5HVHDUFK FOLQLFDO HYLGHQFH DQG RYHU \HDUV RI VWXGLHV E\ PHGLFDO H[SH
RI FRVPHWLF WDOF +HDOWK DXWKRULWLHY DURXQG WKH ZRUOG KDYH UHYLHZHG
7KH &RPSDQ\ RQO\ XVHV LQJUHGLHQWY WKDW DUH GHHPHG VDIH WR XVH E\ WKH O

(YHQ ZLWK WDOFxV ORQJ KLVWRU\ RI VDIH XVH LQ FRQVXPHU SURGXFWV VRPH KD
LQFUHDVH D SHUVRQxV ULVN RI GHYHORSLQJ FDQFHU 5HFHQWO\ WKHUH KDYH EH
FRQVXPHU SURGXFWV LV FRQWDPLQDWHG ZLWK DVEHVWRYVY 7KH &RPSDQ\xV WDOF
DVEHVWRYV DQG WKH ZHLJKW RI WKH VFLHQFH GRHVY QRW VXSSRUW DQ\ FODLP WKI

7TKRXVDQGV RI WHVWY KDYH UHSHDWHGO\ FRQILUPHG WKDW WKH WDOF XVHG LQ -9
FRQILUPHG WR PHHW WKH &RPSDQ\xV VWULQJHQW VSHFLILFDWLRQV 1RW RQO\ LV
QRW FRQWDLQ DVEHVWRYV EXW LW DOVR KDV EHHQ WHVWHG DQG FRQILUPHG WR E
DQG XQLYHUVLWLHYV 7KRVH LQVWLWXWLRQV LQFOXGH WKH 8 6 )RRG DQG 'UXJ $GF
2FFXSDWLRQDO +HDOWK DQG 6DIHW\ +DUYDUG 6FKRRO RI 3XEOLF +HDOWK 0DVVD
+RVSLWDO 3ULQFHWRQ 8QLYHUVLW\ &RORUDGR 6FKRRO RI OLQHV 'DUWPRXWK 8Q
$WRPLF (QHUJ\ &RPPLVVLRQ DW +DUZHOO (QJODQG &DUGLII 8QLYHUVLW\ :DOHV
OF&URQH $VVRFLDWHV (09 $VVRFLDWHV (6 /DERUDWRULHV )RU PRUH LQIRUPDWLF
IDFWVDERXWWDOF FRP ZKLFK LQFOXGHY LQGHSHQGHQW VWXGLHV IURP OHDGLQJ
SDUW\ RSLQLRQV FRQILUPLQJ WKDW WKH WDOF XVHG LQ -%3 LV VDIH

/77 D VHSDUDWH VXEVLGLDU\ RI -RKQVRQ -RKQVRQ ZDV HVWDEOLVKHG WR KROG
ILOHG IRU YROXQWDU\ FKDSWHU EDQNUXSWF\ SURWHFWLRQ LQ 2FWREHU 7KI
UHODWHG WR -%3 LQ D PDQQHU WKDW LV HTXLWDEOH WR DOO SDUWLHV LQFOXGL!

7KH &RPSDQ\ LV WDNLQJ DFWLRQV WR EULQJ FHUWDLQW\ WR DOO SDUWLHYV LQYRO
VWDQG ILUPO\ EHKLQG WKH VDIHW\ RI LWV -%3 WDOF SURGXFWYVY LW EHOLHYHV UH
LQ WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ DQG DOO VWDNHKROGHUYV

7R GHPRQVWUDWH LWV FRPPLWPHQW WR UHVROYLQJ WKH ODZVXLWY DQG WR UHPF
-RKQVRQ KDV DJUHHG WR SURYLGH IXQGLQJ WR /7/ IRU WKH SD\PHQW RI DPRXQWYV
/7/ DQG ZLOO DOVR HVWDEOLVK D ELOOLRQ WUXVW LQ IXUWKHUDQFH RI WKLV SX
UHYHQXH VWUHDPV ZLWK D SUHVHQW YDOXH RI RYHU PLOOLRQ WR IXUWKHU FR

7KHVH DFWLRQV DUH QRW D FRQFHVVLRQ RI OLDELOLW\ EXW UDWKHU D PHDQV WHF
FODLPVY UDLVHG LQ WKH WDOF OLWLJDWLRQ 7KH &RPSDQ\ KDV ZRQ WKH PDMRULW
GDWH DQG FRQWLQXHV WR EHOLHYH WKDW QRQH RI WKH WDOF UHODWHG FODLPV
RQ WKH DOOHJDWLRQ WKDW WDOF LQ -%3 FDXVHV RYDULDQ FDQFHU DQG PHVRWKF
LOGHSHQGHQW H[SHUWYV DV ZHOO DV JRYHUQPHQWDO DQG UHIJXODWRU\ ERGLHV

7KH GHWHUPLQDWLRQ RI DQ DSSURSULDWH DPRXQW WR UHVROYH DOO FXUUHQW D
LQ WKH FKDSWHU SURFHHGLQJV 7KLV HVWDEOLVKHG SURFHVY ZLOO DOORZ IRU
:KLOH /7/ SXUVXHV WKLV HTXLWDEOH UHVROXWLRQ DOO FRVPHWLF WDOF FDVHV Z
ZLWK WKH H[FHSWLRQ RI D VPDOO QXPEHU RI DSSHDOV ZKHUH /7/ KDV DJUHHG WR
EHHQ ILOHG
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SDWLHQW VDIHW\ DQG SURGXFW TXDOLW\ KDYH DOzZD\V EHHQ DQG ZLOO UHPDLQ W
&RPSDQ\xVY HPSOR\HHVY DURXQG WKH JOREH DUH FRPPLWWHG WR HQVXULQJ WKDW
KLJK TXDOLW\

7KH &RPSDQ\ UHFRJQL]JHV LWV IXQGDPHQWDO UHVSRQVLELOLW\ WR SURYLGH FRQV
'LWK WKH VDPH ULJRU WKDW WKH &RPSDQ\ DSSOLHV WR VDIHW\ DVVXUDQFH LQ LW
&RPSDQ\ WDNHV DQ HYLGHQFH DQG VFLHQFH EDVHG HWKLFV DQG YDOXHV GULYFE
FRQVXPHU ZHOO EHLQJ ILUVW DQG IRUHPRVW LQ RXU GHFLVLRQ PDNLQJ DQG DFWL

7KH &RPSDQ\xV IXQFWLRQDOO\ LQGHSHQGHQW 4XDOLW\ DQG &RPSOLDQFH RUJDQL
LPSOHPHQWY SURFHVVHV DQG SURFHGXUHV GHVLJQHG WR HQVXUH WKDW WKH &RF
PHHW RU H[FHHG LQGXVWU\ UHTXLUHPHQWY <RX FDQ OHDUQ PRUH DERXW WKH &R
KHDOWKIRUKXPDQLW\UHSRUW MQM FRP UHVSRQVLEOH EXVLQHVV SUDFWLFHV SURC
WKH &RPSDQ\xV 4XDOLW\ ODQDJHPHQW )UDPHZRUN GRFXPHQW SRVWHG RQ WKH &I
MQM SROLFLHVY DQG SRVLWLRQV MRKQVRQ DQG MRKQVRQ TXDOLW\ PDQDJHPHQW Il

,Q DGGLWLRQ WKH &RPSDQ\xV IXQFWLRQDOO\ LQGHSHQGHQW PHGLFDO VDIHW\ RU
OHGLFDO 2IILFHU PRQLWRUV RXU SURGXFWYV IURP UHVHDUFK DQG GHYHORSPHQW
GRFWRUV DQG VFLHQWLVWY SULRULWL]JHV RXU SDWLHQW H[SHULHQFH DQG HQVXU
DQ\ GHFLVLRQ DORQJ WKH YDOXH FKDLQ LQYROYLQJ RXU SURGXFWV 7KH VDIHW\ F
FROQWLQXRXVO\ PDGH WR DVVXUH WKH VDIHW\ RI FRQVXPHUV HYHU\ WLPH WKH\ XV
PRUH LQIRUPDWLRQ VHH RXU 3RVLWLRQ RQ &RQVXPHU 6DIHW\ DQG &DUH RXU 3R\
DQG RXU 3RVLWLRQ RQ 4XDOLW\ DQG &RPSOLDQFH DQG DYDLODEOH RQ WKH U(6* 3
DW KWWSV Z7ZZZ MQM FRP DERXW MQM SROLFLHVY DQG SRVLWLRQV

7KH VWRULHV RI DQ\RQH VXIIHULQJ IURP DQ\ IRUP RI FDQFHU DUH WUDJLF DQG ZH
IDPLOLHYVY DQG DSSUHFLDWH WKDW WKH\ DUH VHHNLQJ DQVZHUV 7KH VFLHQFH DQ
QRW FDXVHG E\ WKHLU XVH RI -%3 'HFDGHV RI LQGHSHQGHQW VFLHQWLILF WHVWL
FRQWDPLQDWHG ZLWK DVEHVWRYV

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
BBEBBBBEBBBBBBBBBBBBEBBBEBBBEBBBBEBBBBEBBBEBBBEBBBEBBBBEBBBBBBBBB
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WHP 6KDUHKROGHU 3URSRYV
&KDULWDEOH'LRGDWYRQN

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
/HJDO DQG 3ROLF\ &HQWHU F R 3DXO &KHVVHU 'LUHFWRU &RUSRUDWH ,QWHJULW

9% EHQHILFLDO RZQHU RI VKDUHV RI WKH FRPSDQ\xV FRPPRQ VWRFN 7KH D
YRWHG DW WKH $QQXDO OHHWLQJ LV UHTXLUHG IRU DSSURYDO RI WKH VKDUHKROC
5(62/9("

7KH VKDUHKROGHUY UHTXHVW WKDW -RKQVRQ -RKQVRQ SURYLGH D UHSRUW SXE
DQQXDOO\ O DQG RPLWWLQJ SURSULHWDU\ LQIRUPDWLRQ DQG DW UHDVRQDEOH FF
FKDULWDEOH GRQDWLRQV DJJUHJDWHG E\ UHFLSLHQW QDPH DGGUHVYVY HDFK \HD

7KLY UHSRUW VKDOO LQFOXGH

ORQHWDU\ DQG QRQ PRQHWDU\ FRQWULEXWLRQV PDGH WR QRQ SURILW RUJD
F RI WKH ,QWHUQDO 5HYHQXH &RGH DQG DQ\ RWKHU SXEOLF RU SULYD

3ROLFLHV DQG SURFHGXUHV IRU FKDULWDEOH FRQWULEXWLRQV ERWK GLUH
3HUVRQQHO SDUWLFLSDWLQJ LQ WKH GHFLVLRQV WR FRQWULEXWH
6833257,1* 67$7(0(17

-RKQVRQ -RKQVRQxV DVVHWV EHORQJ WR LWV VKDUHKROGHUV 7KH H[SHQGLWXU
FKDULWDEOH FRQWULEXWLRQVY VKRXOG EH FRQVLVWHQW ZLWK VKDUHKROGHU LQ\
SURFHGXUHV IRU FKDULWDEOH FRQWULEXWLRQV VKRXOG EH GLVFORVHG WR VKDU

&RPSDQ\ HIHFXWLYHV H[HUFLVH ZLGH GLVFUHWLRQ RYHU WKH XVH RI FRUSRUDWH
WUDQVSDUHQF\ DQG DFFRXQWDELOLW\ IRU FKDULWDEOH FRQWULEXWLRQV &RPSD
WKDW DUH QRW VKDUHG E\ DQG PD\ EH LQLPLFDO WR WKH LOQWHUHVWY RI WKH &RF

&XUUHQW GLVFORVXUH LV LQVXIILFLHQW WR DOORZ WKH &RPSDQ\xV %RDUG LWV
WR IXOO\ HYDOXDWH WKH FKDULWDEOH XVH RI FRUSRUDWH DVVHWYV

7KHUH LV FXUUHQWO\ QR VLQJOH VRXUFH SURYLGLQJ VKDUHKROGHUV WKH LQIRUP
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»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

a 7KH &RPSDQ\ LV FRPPLWWHG WR JRLQJ EH\RQG LWV LPPHGLDWH EXVLQHVV L
KHDOWK DQG ZHOO EHLQJ LQ WKH FRPPXQLWLHY LQ ZKLFK ZH OLYH DQG ZRU

a4 7KH &RPSDQ\ DOUHDG\ UHJXODUO\ UHSRUWV RQ LWV FKDULWDEOH JLYLQJ SU
VWDNHKROGHUV WKURXJK LWV DQQXDO +HDOWK IRU +XPDQLW\ 5HSRUW LWV
DQG RWKHU FKDQQHOV 7KH LQGHSHQGHQW -RKQVRQ -RKQVRQ JRXQGDWLRC
UHSRUWV 7KH &RPSDQ\ EHOLHYHV WKHVH GLVFORVXUHV DGGUHVV WKH LQIF
SURSRQHQW

a 7KH &RPSDQ\ KDV LPSOHPHQWHG ULJRURXVY DSSURYDO DQG RYHUVLJKW SURF

7KH &RPSDQ\ LV FRPPLWWHG WR JRLQJ EH\RQG LWV LPPHGLDWH EXVLQHVYV LQWHU
DQG ZHOOEHLQJ LQ WKH FRPPXQLWLHV LQ ZKLFK ZH OLYH DQG ZRUN

$W -RKQVRQ -RKQVRQ LQVSLUHG E\ 2XU &UHGR WKH &RPSDQ\ XVHV LWV VFDOH |
FDXVHV DURXQG WKH ZRUOG WR KHOS DGYDQFH KHDOWK DQG LPSURYH SHRSOHxV
VXSSRUW HQJDJLQJ HPSOR\HHV LQ RXU FRPPXQLWLHYV VXSSRUWLQJ WKHP LQ FDV
UDQJH RI QHHGYV

7KH &RPSDQ\ EHOLHYHVY WKDW D WDUJHWHG DSSURDFK WR FRUSRUDWH JLYLQJ IRF
QHHGYV $V KHDOWKFDUH DQG LPSURYLQJ WKH WUDMHFWRU\ RI KHDOWK DUH FORV}
VWUDWHILF SODWIRUPV RXU &HQWHU IRU +HDOWK :RUNHU ,QQRYDWLRQ RXU 7DO
&RPSDQ\ SXUSRVHVY DQG RXU 5HVSRQVH WR 3HRSOH LQ &ULVLV 7\SLFDOO\ WKH &I
DQG ORQJ WHUP LPSDFW EH\RQG RXU FRUH EXVLQHVYVY DFWLYLWLHV LQ WKH DUHD\

a $GYDQFLQJ ZRPHQxV DQG FKLOGUHQxV KHDOWK

a 6WUHQIJWKHQLQJ WKH KHDOWKFDUH ZRUNIRUFH

a 3URPRWLQJ DFFHVV WR HVVHQWLDO VXUJHU\

a $FFHOHUDWLQJ LQQRYDWLYH VROXWLRQV WR DGGUHVY JOREDO GLVHDVH FK|
a 3URYLGLQJ GLVDVWHU UHOLHI DQG EXLOGLQJ UHVLOLHQW KHDOWK V\VWHPYV

7KH &RPSDQ\xV DSSURDFK WR FRUSRUDWH JLYLQJ HPSKDVL]HV ZRUNLQJ ERWK JOR
DFWLYLW\ VXSSRUWLQJ HPSOR\HH YROXQWHHULVP DQG FROODERUDWLQJ LQ SDUYV
GHWDLOV WKLY DSSURDFK DW OHQJWK LQ LWV 3RVLWLRQ RQ &RPPXQLW\ ,PSDFW |
&RPSDQ\xV ZHEVLWH DW KWWSV Z7ZZZ MQM FRP DERXW MQM SROLFLHV DQG SRVLW

7KH &RPSDQ\ DOUHDG\ UHJXODUO\ UHSRUWYV RQ LWV FKDULWDEOH JLYLQJ SURJUD
WKURXJK LWV DQQXDO +HDOWK IRU +XPDQLW\ 5HSRUW LWV DQQXDO -DQVVHQ 8 6
7KH LQGHSHQGHQW -RKQVRQ -RKQVRQ )RXQGDWLRQ DOVR SURGXFHV LWV RZQ DC
WKHVH GLVFORVXUHV DGGUHVV WKH LQIRUPDWLRQ EHLQJ UHTXHVWHG E\ WKH SUR

7KH +HDOWK IRU +XPDQLW\ 5SHSRUW GLVFORVHV H[WHUQDOO\ DVVXUHG DQQXDO DJ
LQFOXGLQJ WKRVH WR WKH -RKQVRQ -RKQVRQ )RXQGDWLRQ D UHJLVWHUHG FKD!
WKH &RPSDQ\ WR DGYDQFLQJ EHWWHU KHDOWK IRU DOO )XQGHG VROHO\ E\ WKH -
JRXQGDWLRQ FXUUHQWO\ RSHUDWHYV ZRUOGZLGH DV -RKQVRQ -RKQVRQ )RXQGDW
-RKQVRQ -RKQVRQ )RXQGDWLRQ 6FRWODQG IRXQGHG 7TKHVH LOGHSHQGHQW
SDUWQHUVKLSY DQG LQLWLDWLYHV RSSRUWXQLWLHV IRU HPSOR\HH HQJDJHPHQW
*OREDO &RPPXQLW\ ,PSDFW WHDP DW -RKQVRQ -RKQVRQ LQFOXGLQJ PDQDJHPHQ
,QQRYDWLRQ ([WHQVLYH GHWDLOV RQ WKH FKDULWDEOH FRQWULEXWLRQV PDGH
LWV DQQXDO UHSRUWY DUH DYDLODEOH RQ LWV ZHEVLWH DW KWWSV ZZZ MQMIR
JRXQGDWLRQ ,QF 8QLWHG 6WDWHV DV D SULYDWH IRXQGDWLRQ ILOHV ZLWK W|
3) JRUP 3) LV D SXEOLF GRFXPHQW WKDW FRQWDLQV D IXO0O OLVW RI JUDQWYV D

,Q DGGLWLRQ WR WKH +HDOWK IRU +XPDQLW\ 5HSRUW WKH DQQXDO -DQVVHQ 8 6

SURYLGHV GLVFORVXUHV RQ WKH -DQVVHQ 3KDUPDFHXWLFDO &RPSDQLHV RI -RKQ\
8QLWHG 6WDWHYV -DQVVHQ VXSSRUWVY LQGHSHQGHQW LQLWLDWLYHV E\ GRQDWLQ.
3DWLHQW $VVLVWDQFH )RXQGDWLRQ ,QF --3$) DQ LQGHSHQGHQW QRQSURILW F
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ZLWKRXW LQVXUDQFH FRYHUDJH UHFHLYH SUHVFULSWLRQ SURGXFWVY GRQDWHG E\
SULYDWH IRXQGDWLRQ DOVR ILOHV D )RUP 3) DQQAXDOO\ ZKLFK GLVFORVHV WK
WR YDULRXV SDWLHQWYV LQ QHHG $V GLVFORVHG LQ WKH +HDOWK IRU +XPDQLW\ 5
GRQDWHG ELOOLRQ LQ SURGXFWYV DQG ILQDQFLDO VXSSRUW WR --3%$) HQDEOLC
DSSUR[LPDWHO\ SDWLHQWY 7KH &RPSDQ\ ZLOO FRQWLQXH WR SURYLGH VXFK
+XPDQLW\ 5SHSRUW DQG WKH 7UDQVSDUHQF\ 5SHSRUW ODWHU WKLV \HDU 7KH +HDO
&RPSDQ\xV ZHEVLWH DW KWWSV KHDOWKIRUKXPDQLW\UHSRUW MQM FRP DQG WK
VHFWLRQ RI WKH &RP SKOWQWSNZHEAA WRYHIWWRU MQM FRP FRUSRUDWH JRYHUQDQFH

7KH &RPSDQ\xV 8 6 *RYHUQPHQW $I1IDLUV 3ROLF\ GHSDUWPHQW RFFDVLRQDOO\ V
VHFWLRQ F RI WKH ,QWHUQDO 5HYHQXH &RGH $ OLVW RI WKHVH RUJDQL]DWL
KWWSV ZZZ LQYHVWRU MQM FRP VXSSRUWHG F RUJDQL]DWLRQV

ORUHRYHU PDQ\ RI WKH -RKQVRQ -RKQVRQ RSHUDWLQJ FRPSDQLHYVY SURYLGH GH\YV
DQQXDOO\ UHJDUGLQJ WKHLU GLUHFW DQG LQGLUHFW JUDQWYV FKDULWDEOH FRQ
VFLHQWLILF SDWLHQW FLYLF DQG GLVDVWHU UHOLHI RUJDQL]DWLRQV 7KHVH UH:
UHFLSLHQWxV QDPH DQG DGGUHVV ZKHWKHU WKH GRQDWLRQ ZDV PRQHWDU\ RU D
FRQWULEXWLRQ SURGXFW GRQDWLRQ RU IXQGLQJ WKH SURJUDP SURMHFW GHVFL

7KH &RPSDQ\ KDV LPSOHPHQWHG ULJRURXV DSSURYDO DQG RYHUVLJKW SURFHVVH

$00 Rl WKH &RPSDQ\xV FRUSRUDWH JLYLQJ LV SURYLGHG WR HOLJLEOH FKDULWDE
QHFHVVDU\ SURRI RI OHJDO VWDQGLQJ DQG JRRG JRYHUQDQFH 7KH &RPSDQ\ GRH
KHDOWKFDUH SURIHVVLRQDOV RU SDUW\ SROLWLFDO LQGLYLGXDOV RU RUJDQL]DW
DIWHU DQ HIWHQVLYH LQWHUQDO UHYLHZ

W LV LPSRUWDQW WR WKH &RPSDQ\ WR NQRZ WKDW LWV FRUSRUDWH JLYLQJ LV G
JRU WKLV UHDVRQ WKH &RPSDQ\ DVNV NH\ SDUWQHUV WR UHSRUW RQ WKH ZD\ GR
&RPSDQ\ PD\ UHTXHVW RU FRQGXFW LPSDFW DVVHVVPHQWY WR JDLQ D GHHSHU XQ
QHHGV 7KH &RPSDQ\ DOVR VHWYV JRDOV DQG PHDVXUHYV SURJUHVYVY WRZDUG WKHVFE
DVVXUDQFH SURFHVV ZKLFK WKH &RPSDQ\ GLVFORVHV DV SDUW RI WKH +HDOWK IR
GLVFXVVHV SURJUHVV WRZDUGYV WKH &RPSDQ\xV JRDOV DW OHDVW DQQXDOO\

*LYHQ WKHVH JRYHUQDQFH PHDVXUHYV DQG WKH &RPSDQ\xV H[LVWLQJ PHWKRG RI |
XSGDWLQJ VKDUHKROGHUY DQG RWKHU VWDNHKROGHUY DERXW WKHVH FRQWULEX"
PHDQLQJIXO DGGLWLRQDO LQIRUPDWLRQ WR VKDUHKROGHUV LV QRW QHFHVVDU\
&RPSDQ\ RU LWV VKDUHKROGHUV 7KH SURSRQHQW FLWHV QR LQVWDQFHV ZKHUH \
PLVXVHG ZDV LQFRQVLVWHQW ZLWK WKH &RPSDQ\xV YDOXHVY RU RWKHUZLVH EHHC(
VHPL DQQXDO UHSRUW DW VXFK D ORZ OHYHO RI PDWHULDOLW\ DV ZRXOG EH D
PDWHULDO EHQHILW

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUYV YRWH $
BBEBBBBEBBBBBBBBBBBBBEBBBBEBBBBEBBBBEBBBBEBBBBEBBBEBBBEBBBBEBBBBBBBB
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zZDEOH BRI &RQWHQWYV

WHP 6KDUHKROGHU 3URSRYV
5HYLHZ DQG 5HSRUW RQ /REE\L
$OLJQPHQW ZLWK 3RVLWLRQ R
&RYHUDJH

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
,QYHVWPHQWYV 8/& F R $QWKRQ\ 6KHLQ 'LUHFWRU RI 6KDUHKROGHU $GYRFDF\

9 ( % EHQHILFLDO RZQHU RI DW OHDVW ZRUWK RI VKDUHV RI WKH FRPSDQ\x'
PDMRULW\ RI WKH VKDUHV YRWHG DW WKH $QQXDO OHHWLQJ LV UHTXLUHG IRU DS
SURSRVDO IROORZV

5HVROYEAK®UHKROGHUV UHTXHVW WKDW WKH %RDUG RI 'LUHFWRUV FRPPLVVLRQ DC
\HDU DW UHDVRQDEOH FRVW RPLWWLQJ SURSULHWDU\ LQIRUPDWLRQ RI ZKHWKH
WKURXJK WUDGH DVVRFLDWLRQV DOLJQ ZLWK WKH FRPSDQ\xV 3RVLWLRQ RQ 8QLY
VXSSRUWLQJ UEURDG DQG WLPHO\ DFFHVV WR RXU PHGLFLQHV DW VXVWDLQDEOH
'LUHFWRUV VKRXOG UHSRUW RQ KRZ LW DGGUHVVHVY WKH ULVNV SUHVHQWHG E\ DC
WR PLWLIJIDWH WKHVH ULVNV

6XSSRUWLQJ 6WDWHPHQW

7KH FRPSDQ\xV 3RVLWLRQ RQ 8QLYHUVDO +HDOWK &RYHUDJH VWDWHY WKDW U3DW
LQFOXGLQJ GUXJV YDFFLQHV VXUJLFDO FDUH DQG RWKHU PHGLFDO WHFKQRORJI
SXEOLF KHDOWK QHHGV U

<HW SULFHV IRU QHHGHG PHGLFDWLRQ FRQWLQXH WR EH D EDUULHU WR DFFHVV I}

(ITRUWV WR UHIRUP WKH SULFLQJ VA\VWHP WR LPSURYH DFFHVV KDYH EHHQ V\VWHP
RUJDQL]DWLRQ 3KDUPDFHXWLFDO 5HVHDUFK DQG ODQXIDFWXUHUV RI $PHULFD 3K

3K50%$ UDLVHG QHDUO\ PLOOLRQ LQ DQG VSHQW URXJKO\ PLOOLRQ LQFGQC
QXPHURXV RWKHU RUJDQL]DWLRQV OLNH WKH $PHULFDQ $FWLRQ 1HWZRUN IRU XV}
SULFL3K’50$%$ DOVR ODXQFKHG D YLIJRURXV OREE\LQJ HIIRUW DJDLQVW D SURSRVDO
YDFFLQHVY GHVLIJQHG WR ERRVW SURGXFWLRQ RI YDFFLQHVY LQ GHYHORSLQJ FRXQ\
ERDUG RI WKH $PHULFDQ /HIJLVODWLYH ([FKDQJH &RXQFLO $/(& ZKLFK KDV EHHQ |
DFWLYLW\ LQFOXGLQJ DGYRFDWLQJ IRU WKH SULYDWL]DWLRQ RI OHGLFDUH DQG Ot
SUHVFULSWLRQ GUXJ LPSRUWDWLRQ

-RKQVRQ -RKQVRQxV ([HFXWLYH 9LFH 3UHVLGHQW DQG :RUOGZLGH &KDLUPDQ 3K
3K50%$ ERDUG RI GLUHFWRUV

7KH SRVLWLRQV WKH FRPSDQ\ DGRSWV VKRXOG QRW EH XQGHUPLQHG E\ OREE\LQJ
VXSSRUWYVY ILQDQFLDOO\ :KLOH D FRPSDQ\ PD\ QRW VXSSRUW HYHU\ SRVLWLRQ WL
SURSHU ULVN PDQDJHPHQW UHTXLUHV WKDW WKH ERDUG DW OHDVW EH DZDUH RI |
WR WKH FRPSDQ\ DQG WKHUHIRUH UHTXLUH PLWLJDWLRQ

:LWK UHJDUG WR WKH FRPSDQ\xV RZQ OREE\LQJ O RQ ZKLFK LW VSHQW GR(
WZR TXDUWHUYV RI IRFXVHG RQ GUXJ SULFLQO OHVLRIO®MDML RE Y DIRR @RI VDD RIDHHHLU
6KDUHKROGHUYVY KDYH DQ LOQWHUHVW LQ WKH XVH RI FRPSDQ\ IXQGV WR VXSSRUW
FRPSDQ\xV UHSXWDWLRQ LWV VWDWHG SRVLWLRQV RQ SXEOLF SROLF\ DQG UHJXC
&29," UHFRYHU\ HITRUWYV ZKLFK DIIHFW RXU JOREDO HFRQRP\

JRU WKHVH UHDVRQV ZH XUJH VKDUHKROGHUV WR VXSSRUW WKH SURSRVDO
BBEBBBBEBBBBBBBBBBBBBEBBBBBBBBEBBBBEBBBBEBBBBEBBBEBBBEBBBBBBBBBBBB

KWWSV ZZZ RSHQVHFUHWY RUJ QHZV SKDUPD OREE\ SRXUHG PLOOLRQV LQWR GDUNP
KWWSV 7ZZZ DOHFH[SRVHG RUJ Z LPDJHV 9 $FFHVVBWRBOHGLFDLGB$FWB([SRVHG SGI D
KWWSV Z7ZZZ RSHQVHFUHWY RUJ IHGHUDO OREE\LQJ FOLHQWYV LVVXHV"

F\FOH LG ' VSHF +&5 VSHFLILFBLVVXH +HDOWK ,VVXHV VSHFLILFBLVVXH
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lzbEoH rRI &aRQWHQWYV

»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

a $W -RKQVRQ -RKQVRQ ZH DUH ILUPO\ FRPPLWWHG WR GRLQJ RXU SDUW WR
+HDOWK &RYHUDJH 8+& EHFRPHV D UHDOLW\ IRU SDWLHQWY IDPLOLHV DQG

a 2Xu JOREDO SROLWLFDO HQJDJHPHQW VWUDWHILF LPSHUDWLYHY DUH GH
YLVLRQ DQG JXLGH KRZ ZH SULRULWL]H RXU JRYHUQPHQW DIIDLUV DQG SROL

a 7KH &RPSDQ\ LV D OHDGHU ZLWK UHVSHFW WR WUDQVSDUHQF\ RI LWV SROLW
SURYLGHVY H[WHQVLYH GLVFORVXUH RI LWV SROLWLFDO DFWLYLWLHYV

a &RQVLVWHQW ZLWK RXU &UHGR 9DOXHV WKH &RPSDQ\ HQJDJHV LQ UHVSRQV
LW HQJDJHV ZLWK WUDGH DVVRFLDWLRQV LQFOXGLQJ WKURXJK GLVVHQW W

a 7KH %RDUG RI 'LUHFWRUYVY DQG WKH &RPSDQ\ KDYH UREXVW JRYHUQDQFH DQC
-RKQVRQxV SROLWLFDO HQJDJHPHQW SURJUDPV

$W -RKQVRQ -RKQVRQ ZH DUH ILUPO\ FRPPLWWHG WR GRLQJ RXU SDUW WR HQVX
IRU SDWLHQWY IDPLOLHY DQG FRPPXQLWLHY DURXQG WKH ZRUOG

$V VWDWHG LQ 2XU &UHGR U:H EHOLHYH RXU ILUVW UHVSRQVLELOLW\ LV WR WKH
DOO RWKHUV ZKR XVH RXU SURGXFWV DQG VHUYLFHV U :H EHOLHYH WKDW HYHU\F
KHDOWKFDUH VHUYLFHVY WKDW WKH\ QHHG UHJDUGOHVV RI ZKHUH WKH\ OLYH :H
DUHDV ZRUNIRUFH DQG LQIUDVWUXFWXUH DFFHVV DQG DIIRUGDELOLW\ VXVWDLC

7R DGYDQFH 8+& ZH SDUWQHU ZLWK DOO VWDNHKROGHUV WR VXSSRUW D PL[ RI J(
HITRUWYV $URXQG WKH ZRUOG ZH VXSSRUW KXQGUHGV RI KHDOWK UHODWHG SURJ
DQG DGYRFDWH IRU TXDOLW\ KHDOWKFDUH HVSHFLDOO\ IRU ZRPHQ DQG FKLOGUH
UHVRXUFHY DQG PDUNHW FRQGLWLRQV PXVW EH SDUW RI WKH VROXWLRQ

,Q ZH DFKLHYHG RXU +HDOWK IRU +XPDQLW\ *RDO WR GULYH SROLF\ WKRXJKW
KHDOWKFDUH DFFHVV DQG FRYHUDJH LQ HPHUJLQJ PDUNHWY G6HYHUDO RI RXU +HI
&RPSDQ\xV ZHEVLWH DW KWWSV 7Z7ZZ MQM FRP KHDOWK IRU KXPDQLW\ JRDOV

$Q H[DPSOH RI KRZ WKH &RPSDQ\ KDV DGYRFDWHG IRU 8+& DQG D NH\ IRFXV LQ UH
PDLQWDLQ D ORQJVWDQGLQJ UHODWLRQVKLS ZLWK WKH .HQ\D OLQLVWU\ RI +HDOW
SURJUDPV LQFOXGLQJ WKH &RPPXQLW\ +HDOWK 8QLWV IRU 8QLYHUVDO +HDOWK &
JRXQGDWLRQ WKDW IRUPDOO\ LOQOWHJUDWHY &RPPXQLW\ +tHDOWK 9ROXQWHHUV LQ
DFWLYH UROH LQ GLDORJXH IRUXPY DQG SROLF\ LQLWLDWLYHV WKDW ZLOO PRYH .
SDUWLFLSDWHG LQ SURJUDPV LQ %UD]LO ,QGRQHVLD 6LQJDSRUH DQG FHUWDLQ ¢

7KH $FFHVV WR OHGLFLQH ,QGH[ $70, ZDV UHOHDVHG LQ -DQXDU\ DQG ZH [
WKUHH FRPSDQLHY DGYDQFLQJ DFFHVV WR PHGLFLQHVY LQ ORZ DQG PLGGOH LQFR
GHFDGH ORQJ UHFRJQLWLRQ RI OHDGHUVKLS LQ WKLY LQGHSHQGHQW HYDOXDWLR
VWUDWHJI\ DLPHG DW VROYLQJ VRPH RI WKH PRVW GLIILFXOW JOREDO KHDOWK FKL
HYHU\RQH HYHU\ZKHUH 7KH ELHQQLDO $70, HYDOXDWHV WKH ZRUOGxV ODUJHV!
H[SDQG DFFHVV WR PHGLFLQHV (DFK QHZ ,QGH[ UDLVHV WKH EDU IRU WKH LQGXV\
HISHFWDWLRQV IRU FRPSDQLHYVY HYROYH

7KH -DQVVHQ 3KDUPDFHXWLFDO &RPSDQLHV RI -RKQVRQ -RKQVRQ -DQVVHQ HDF
8+& LQ WKH -DQVVHQ 8 6 7UDQVSDUHQF\ 5SHSRUW 7UDQVSDUHQF\ 5HSRUW  :H VX
WKDW KHOS SDWLHQWV ,Q WKH 8 6 -DQVVHQ DQG RWKHU -RKQVRQ -RKQVRQ RS
WKH -RKQVRQ -RKQVRQ 3DWLHQW $VVLVWDQFH )RXQGDWLRQ ,QF --3$) O DQ LQC
KHOSLQJ HOLJLEOH ORZ LQFRPH SDWLHQWYV ZLWKRXW LQVXUDQFH FRYHUDJH ,Q
SURGXFWV DQG ILQDQFLDO VXSSRUW WR --3$) HQDEOLQJ LW WR SURYLGH PHGLFL
WR DFFHVV WKH IXO0O 7UDQVSDUHQF\ 5HSRUW VHH WKH U,QYHVWRUVU VHFWLRQ R
FRUSRUDWH JRYHUQDQFH

2XU JOREDO SROLWLFDO HQJDJHPHQW VWUDWHILF LPSHUDWLYHY DUH GHWDLO
DQG JXLGH KRZ ZH SULRULWL]H RXU JRYHUQPHQW DIIDLUVY DQG SROLF\ DFWLYLWLI

a +HDOWKFDUH FRYHUDJH DQG UHLPEXUVHPHQW WKDW HQDEOH WLPHO\ SDWLH
KLIK TXDOLW\ FDUH
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lzbEoH rRI &aRQWHQWYV

Q-

5HIXODWRU\ SROLFLHVY WKDW HQDEOH LQQRYDWLRQ PDUNHW DFFHVV DQG J
3ROLFLHV WKDW SURYLGH LQFHQWLYHYV IRU LQQRYDWLRQ DQG HQDEOH VXVW
3XEOLF KHDOWK SROLFLHV DV ZHOO DV VXVWDLQDEOH SDUWQHUVKLSY DQG

$V D JOREDO FRPSDQ\ -RKQVRQ -RKQVRQ ZRUNV ZLWK SDWLHQW JURXSV SURYLC
ZRUOGZLGH WR HQVXUH SDWLHQWY KDYH DFFHVV WR DIIRUGDEOH VDIH TXDOLW\
UHFRJQL]H DQG YDOXH PHGLFDO LQQRYDWLRQ DQG ZH VXSSRUW RWKHU HQGHDYR
ZLWK VWDNHKROGHUV VR WKH\ KDYH D EHWWHU XQGHUVWDQGLQJ RI WKH SRVLWL
DGYDQFH WKHP )RU PRUH LQIRUPDWLRQ VHH RXU 3RVLWLRQ RQ 8QLYHUVDO +HDG
LVVXHV DYDLODEOH RQ WKH U(6* 3ROLFLHV 3RVLWLRQVU VHFWLRQ RI &RPSDQ\x\
DQG SRVLWLRQV

Q-

Q-

7KH &RPSDQ\ LV D OHDGHU ZLWK UHVSHFW WR WUDQVSDUHQF\ RI LWV SROLWLFDO
HIWHQVLYH GLVFORVXUH RI LWV SROLWLFDO DFWLYLWLHYV

$v D OHDGHU LQ WKH KHDOWKFDUH LQGXVWU\ ZH DUH FRPPLWWHG WR VXSSRUWL(
‘H ZRUN ZLWK PDQ\ RUJDQL]DWLRQV DFURVV WKH SROLWLFDO VSHFWUXP RQ D YDL
WRSLFV WKDW LPSDFW SDWLHQWYV FRQVXPHUV WKH FRPPXQLWLHV ZH VHUYH DQG
HQJDIJHPHQW ZLWK D QXPEHU RI RXU LQVWLWXWLRQDO LQYHVWRUV ZH KDYH D OR
HISHQGLWXUHY DQG DFWLYLWLHV DQG ZH KDYH H[SDQGHG WKDW GLVFORVXUH RY
VKDUHKROGHUV RQ WKLV LVVXH

,Q WKH LQWHUHVW RI WUDQVSDUHQF\ IRU RXU VKDUHKROGHUYVY DQG RWKHU VWDNH

a $00 -RKQVRQ -RKQVRQ 3ROLWLFDO $FWLRQ &RPPLWWHH 3%& DQG FRUSRUL
RQ WKH &RPSDQ\xV ZHEVLWH DW KWWSV ZZZ LQYHVWRU MQM FRP SROLWLFL

$QQXDO GXHV SDLG WR WUDGH DVVRFLDWLRQV RI RU PRUH ZKHUH D St
IRUIHGHUDO OREE\LQJ RQ WKH &RPSDQ\xV ZHEVLWH DW KWWSV ZZZ LQYHYV

a4 2UJDQL]DWLRQV VXSSRUWHG E\ -RKQVRQ -RKQVRQ 8 6 *RYHUQPHQW $I1IDLU"
VHFWLRQ F RI WKH ,QWHUQDO 5HYHQXH &RGH RQ WKH &RPSDQ\xV ZHEV|
VXSSRUWHG F RUJDQL]DWLRQV

-RKQVRQ -RKQVRQ KDV EHHQ UHFRJQL]JHG DV D WUHQGVHWWHU E\ WKH &HQWHU F
&RUSRUDWH 3ROLWLFDO 'LVFORVXUH DQG $FFRXQWDELOLW\ HDFK \HDU VLQFH
FRPSDQLHV ZLWK D VFRUH RI SHUFHQW RU DERYH IRU WUDQVSDUHQF\ LQ SROLW

7KH %RDUG EHOLHYHV WKH &RPSDQ\xV FXUUHQW GLVFORVXUHV LQFOXGLQJ UHSR
SROLWLFDO FRQWULEXWLRQV GHPRQVWUDWH DOLJQPHQW ZLWK WKH &RPSDQ\xV ¢
DSSURSULDWH OHYHO RI WUDQVSDUHQF\ IRULQWHUHVWHG SDUWLHV WR DVVHVYV \
HQJDIJHPHQW DFWLYLWLHYV

Q-

&RQVLVWHQW ZLWK RXU &UHGR 9DOXHV WKH &RPSDQ\ HQJDJHV LQ UHVSRQVLEOH
HQJDJHV ZLWK WUDGH DVVRFLDWLRQV LQFOXGLQJ WKURXJK GLVVHQW WR DGYDQ

$W -RKQVRQ -RKQVRQ ZH EHOLHYH LW LV LPSRUWDQW WR HQFRXUDJH WKH GHYH
DFKLHYHG ZKHQ D YDULHW\ RI VWDNHKROGHUYV DUH LQYROYHG :H VXSSRUW DFWL"
SROLWLFDO SURFHVVHV :H XVH RXU YRLFH WR SXUVXH SROLF\ VROXWLRQV WKDW
DV ZHOO DV RXU HPSOR\HHV DQG RXU FRPPXQLWLHY DURXQG WKH JOREH

*RYHUQPHQW SURSRVDOV HLWKHU LQ UHJXODWLRQ RU OHJLVODWLRQ PD\ GLUHF\
7TKHVH SROLF\ LOQLWLDWLYHY FDQ DOVR DIIHFW WKH ZD\ ZH GR EXVLQHVV QRZ DQG
FRPPXQLFDWLQJ WR JRYHUQPHQW RIILFLDOV DQG SROLF\ PDNHUV WKURXJK RXU :R
JOREDO JRYHUQPHQW DIIDLUV WHDP LV UHVSRQVLEOH IRU DGYRFDF\ DFWLYLWLHV

‘H DUH D PHPEHU RI WUDGH DVVRFLDWLRQV WKDW DGYRFDWH IRU VROXWLRQV RQ
VXSSRUW WR SROLF\ GHYHORSPHQW RUJDQL]DWLRQV DQG WKLQN WDQNV ZKRVH S)
OHJLVODWLRQ DPRQJ RWKHU FLYLF DFWLYLWLHV

-RKQVRQ -RKQVRQ HQJDJHV ZLWK VWDNHKROGHUYVY SROLF\ H[SHUWV DQG RWKHU
RUGHU WR GHYHORS ZHOO FRQVLGHUHG SROLFLHY WKDW WDNH LQWR FRQVLGHUD
ZLWK RU VXSSRUW HYHU\ SXEOLF SRVLWLRQ HDFK RI WKHVH EURDG EDVHG JURXS\
D UDQJH RI DSSURDFKHV WR PDNH RXU YRLFH KHDUG :H EHOLHYH RXU GLVVHQWL(
D PHPEHU RI WKHVH RUJDQL]DWLRQV
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‘H WDNH LQSXW IURP RXU VWDNHKROGHUY DQG GHWHUPLQH KRZ EHVW WR H[SUHV'
WR SDUWLFLSDWH LQ FHUWDLQ LQLWLDWLYHYVY VSRQVRUHG E\ WKH RUJDQL]DWLRQ

ERWK ZLWKLQ WKH RUJDQL]DWLRQ DQG H[WHUQDOO\ WR UHDFKLQJ RXW GLUHFWO
FKDQJH LQ SRVLWLRQ

7KH %RDUG RI 'LUHFWRUV DQG WKH &RPSDQ\ KDYH UREXVW JRYHUQDQFH DQG RYH
-RKQVRQxV SROLWLFDO HQJDJHPHQW SURJUDPV

3XUVXDQW WR LWV FKDUWHU WKH %RDUGxV 5HIXODWRU\ &RPSOLDQFH &RPPLWWH
FROQOWULEXWLRQV DV ZHOO DV WKH &RPSDQ\xV PDMRU OREE\LQJ SULRULWLHV ORE
DQQXDO GXHV WR WUDGH DVVRFLDWLRQV RI RU PRUH ZKHUH D SHUFHQWDJH
IHGHUDO OREE\LQJ ,Q DGGLWLRQ RXU 3%& DQG 8 6 FRUSRUDWH SROLWLFDO VSH(
'LVFORVXUH UHJDUGLQJ RXU SROLWLFDO DFWLYLWLHY DQG H[SHQGLWXUHV LQFO>
%RDUGxV RYHUVLIJKW UROH DUH XSGDWHGKWIWSEVD Q2D D@YX HDWQGREDMOQEVH AR X GGR MIW

$W WKH EHJLQQLQJ RI WKH WK &RQJUHVV -RKQVRQ -RKQVRQ SDXVHG DOO SRO
JLYLQJ SROLFLHYVY DQG FULWHULD :KLOH ZH KDYH DOZD\V PDLQWDLQHG VWULQJHQ
KDYH UHFHQWO\ XQGHUJRQH DQ HIWHQVLYH UHYLHZ RI RXU FRUSRUDWH SROLWLFI
SRVLWLRQHG WR IXOILOO WKHLU PLVVLRQ LQ VXSSRUW RI 2XU &UHGR E\ LQFOXGL(
UHYLVHG JLYLQJ FULWHULD LQ SODFH ZH KDYH UHLQVWDWHG RXU FRUSRUDWH SR

‘H UHJXODUO\ HYDOXDWH RXU SROLWLFDO FRQWULEXWLRQ UHSRUWLQJ SUDFWLFH
UHJXODWLRQVY DQG PHHW WKH QHHGV RI RXU VKDUHKROGHUY DQG RWKHU VWDNHK
UHSRUWLQJ SUDFWLFHVY DQG GLVFORVXUHY DFFRPSOLVK WKHVH REMHFWLYHV 7KFH
&RPSDQ\ GHVFULEH KRZ WKH &RPSDQ\xV SROLWLFDO HQJDJHPHQW LV DOLJQHG ZL'
DQG RXU 3RVLWLRQ RQ 8QLYHUVDO +HDOWK &RYHUDJH &RPPLVVLRQLQJ DQG SXEC
SURSRQHQW ZRXOG EH DQ XQQHFHVVDU\ HI[SHQGLWXUH RI FRUSRUDWH UHVRXUFH

DGYDQFH 8+& DQG ZRXOG QRW EH XVHIXO WR VKDUHKROGHUYVY DQG WKHUHIRUH ZR:
LWV VKDUHKROGHUYV

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
BBEBBBBEBBBBBBBBBBBBBEBBBBBBBBEBBBBEBBBBEBBBBEBBBEBBBEBBBBBBBBBBBB
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WHP 6KDUHKROGHU 3URSRYV
WR ,QFOXGH /HJDO DQG &RPSO
'QFHQWLYH &RPSHQVDWLRQ OH

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
I9HUPRQW 9HUPRQW 3HQVLRQ ,QYHVWPHQW &RPPLVVLRQ F R 7KRPDV *RORQND 9

EHQHILFLDO RZQHU RI DW OHDVW WKH PLQLPXP QXPEHU RI VKDUHV RI WKH FR
UHIJXODWLRQV WKURXJK WKH GDWH RI WKH $QQXDO OHHWLQJ 7KH DIILUPDWLYH Y[
OHHWLQJ LV UHTXLUHG IRU DSSURYDO RI WKH VKDUHKROGHU SURSRVDO 7KH WHI[W

5(62/9(" WKDW VKDUHKROGHUV RI -RKQVRQ -RKQVRQ - - XUJH WKH %RDUG
ILOQODQFLDO SHUIRUPDQFH PHWULF VKDOO EH DGMXVWHG WR H[FOXGH /HIJDO RU &R
SXUSRVHV RI GHWHUPLQLQJ WKH DPRXQW RU YHVWLQJ RI DQ\ VHQLRU H[HFXWLYH
&RPSOLDQFH &RVWYV DUH H[SHQVHV RU FKDUJHV DVVRFLDWHG ZLWK DQ\ LQYHVWL
GUXJ PDQXIDFWXULQJ VDOHVY PDUNHWLQJ RU GLVWULEXWLRQ LOQFOXGLQJ OHJDC(
DPRXQWYV SDLG LQ FRQQHFWLRQ ZLWK PRQLWRULQJ UHTXLUHG E\ DQ\ VHWWOHPHQ
,QFHQWLYH &RPSHQVDWLRQ LV FRPSHQVDWLRQ SDLG SXUVXDQW WR VKRUW WHU|I
SURJUDPV 7KH SROLF\ VKRXOG EH LPSOHPHQWHG LQ D ZzD\ WKDW GRHV QRW YLRO
&RPSDQ\ RU WKH WHUPV RI DQ\ FRPSHQVDWLRQ RU EHQHILW SODQ 7KH %RDUG VK
SROLF\ LQ VSHFLILF FLUFXPVWDQFHV IRU UHDVRQDEOH H[FHSWLRQV DQG LQ WKDW

6833257,1* 67$7(0(17

‘H VXSSRUW FRPSHQVDWLRQ DUUDQJHPHQWY WKDW LQFHQWLYL]H VHQLRU HJ[
FRPSDQ\ RSHUDWLRQV DQG UHSXWDWLRQ RYHU WKH ORQJ WHUP - - DGMXVWYV FHU
HIHFXWLYH LQFHQWLYH FRPSHQVDWLRQ :KLOH VRPH DGMXVWPHQWY PD\ EH DSSUI
LQVXODWHG IURP OHJDO FRVWY WKDW VKDUHKROGHUV EHDU

7KHVH FRQVLGHUDWLRQV DUH HVSHFLDOO\ FULWLFDO DW - - JLYHQ WKH SRW
IDFHVY RYHU LWV UROH LQ WKH QDWLRQ V RSLRLG HSLGHPLF 7KH &RPSDQ\ UHFHLY
HIHFXWLYH FRPSHQVDWLRQ DW WKH VKDUHKROGHU PHHWLQJ 7KH 2IILFH RI ,00
DJDLQVW WKH VD\ RQ SD\ UHVROXWLRQ LQ UHVSRQVH WR WKH &RPSDQ\ V SUDFWLH
HIHFXWLYH SD\

7KH SUR[\ VROLFLWDWLRQ UHSRUWHG

-RKQVRQ -RKQVRQ LV VXEMHFW WR WKRXVDQGV RI ODZVXLWYV ILOHG E\ \
FRXQWU\ DOOHJLQJ LW KHOSHG IXHO WKH 8 6 RSLRLG HSLGHPLF ,Q $XJXVW D
VXEVLGLDU\ -DQVVHQ 3KDUPDFHXWLFDOV HQJDJHG LQ WKH IDOVH GHFHSWLYH DC
SD\ WKH VWDWH PLOO LRQ 7KH &RPSDQ\ KDV DSSHDOHG WKH GHFLVLRQ ,Q DG
ELOOLRQ DV SDUW RI D JOREDO VHWWOHPHQW WR UHVROYH RXWVWDQGLQJ RSLRL

DQG ILVFDO UHVSHFWLYHO\ 7RIJHWKHU WKHVH FKDUJHV UHSUHVHQW RQH
DQG HTXDO DSSUR[LPDWHO\ D WKLUG RI QHW LQFRPH KWWSV ZZZ VHF .
GDWD \Y SF D J KWP

7KH ,QYHVWRU IRU 2SLRLG DQG 3KDUPDFHXWLFDO $FFRXQWDELOLW\ ,23% DOVR R
IURP H[HFXWLYH LQFHQWLYH SD\ 7KH ,23%$ LV D FRDOLWLRQ RI LQYHVWRUV ZLWk
HQJDJHV ZLWK RSLRLG PDQXIDFWXUHUV GLVWULEXWRUY DQG UHWDLO SKDUPDFLF

‘H XUJH VKDUHKROGHUV WR YRWH IRU WKLV SURSRVDO
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lzbEoH rRI &aRQWHQWYV

%»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGYV D YRWH $*$,167
SURSRVDO IRU WKH IROORZLQJ UHDVRQV

2XU %YRDUG DFWLYHO\ RYHUVHHY DQG PRQLWRUV WKH &RPSDQ\xV H[HFXWLYF
HQVXUH DOLJQPHQW ZLWK RXU &UHGR DQG SURPRWH WKH FUHDWLRQ RI ORQ

7KH &RPSDQ\ SURYLGHV H[WHQVLYH GLVFORVXUH DERXW LWV H[HFXWLYH FRI
SURFHVVHV LQ SODFH WR PLWLJDWH FRPSOLDQFH ULVN DQG OLWLJDWLRQ H]I

a 7KH &RPSDQ\ KDV HVYWDEOLVKHG LQWHUQDO SURFHVVHV WR GHWHUPLQH ZKH
OHJDO DQG FRPSOLDQFH FRVWYVY |IURP ILQDQFLDO SHUIRUPDQFH PHWULFV DQ
PHDVXUHYVY RUGLQDU\ UHFXUULQJ OHJDO IHHV LQWHUQDO RU HIWHUQDO RU
UHVXOW IURP RXU RSHUDWLRQV WKDW DUH EHORZ RXU TXDQWLWDWLYH WKU

7KH %RDUG YDOXHV DQG FDUHIXOO\ FRQVLGHUVY WKH IHHGEDFN LW UHFHLYH'
&RPSDQ\xV H[HFXWLYH FRPSHQVDWLRQ SURJUDPV DQG VKDUHKROGHUV KDY}
FKDQJHV WKH SURSRVDO UHTXHVWYV

7KH SURSRVDO LQDSSURSULDWHO\ OLPLWY WKH GLVFUHWLRQ RI WKH &RPSH(
REOLJDWH WKH &RPSDQ\ WR GLVFORVH FRPSHWLWLYHO\ KDUPIXO LQIRUPDWL

2XU %YRDUG DFWLYHO\ RYHUVHHY DQG PRQLWRUV WKH &RPSDQ\xV H[HFXWLYH FRP
DOLIJQPHQW ZLWK RXU &UHGR DQG SURPRWH WKH FUHDWLRQ RI ORQJ WHUP YDOXF

$V VHW IRUWK LQ RXU &UHGR WKH &RPSDQ\ UHFRJQL]JHVY WKDW LW KDV UHVSRQVL!
FXVWRPHUVY ZH VHUYH RXU HPSOR\HHV WKH FRPPXQLWLHV LQ ZKLFK ZH OLYH DQ((
PDQDJHPHQW IXQGDPHQWDOO\ EHOLHYH WKDW WKH ORQJ WHUP LQWHUHVWYV RI VK
UHVSRQVLELOLWLHV WR DOO RI WKHVH VWDNHKROGHUV $V D UHVXOW ZKHQ ZH H
FRQVLGHU QRW RQO\ ZKDW EXVLQHVV REMHFWLYHV WKH\ KDYH DFFRPSOLVKHG EX
ZHUH DFKLHYHG LQ D PDQQHU FRQVLVWHQW ZLWK WKH YDOXHVY HPERGLHG LQ RXU

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH ZKLFK LV FRPSRVHG HQWLUHO\ RI L
LWV EXVLQHVYV MXGIJPHQW LQ RYHUVHHLQJ WKH GHVLJQ DQG PDQDJHPHQW RI RXU
FRPSHQVDWLRQ SURJUDPVY DUH GHVLIJQHG WR IRFXVY RXU PDQDJHPHQW RQ WKH OR
HQG WKH &RPSDQ\ KDV LPSOHPHQWHG PHDVXUHVY LQWHQGHG WR HQVXUH WKDW R
HWKLFDO FRQGXFW DQG GR QRW LQFHQWLYL]H XQQHFHVVDU\ ULVN WDNLQJ

7KH &RPSDQ\ SURYLGHYV H[WHQVLYH GLVFORVXUH DERXW LWV H[HFXWLYH FRPSHQ\
SODFH WR PLWLJDWH FRPSOLDQFH ULVN DQG OLWLIJDWLRQ H[SRVXUH

$V GLVFORVHG LQ WKH U&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLVU VHFWLRQ EH

-RKQVRQ GHVLJQV LWV H[HFXWLYH FRPSHQVDWLRQ SURJUDPV WR DWWUDFW GH)
ZKR GHPRQVWUDWH ERWK VWURQJ SHUIRUPDQFH DQG YDOXHV DOLJQHG ZLWK RXU
FRPSOLDQFH SURJUDPV ZKLFK DUH GHVLJQHG WR HQVXUH FRPSOLDQW EXVLQHVV
%RDUG FDQ UHFRXS FRPSHQVDWLRQ IURP VHQLRU H[HFXWLYHV LQ WKH HYHQW RI
VLIJQLILFDQW &RPSDQ\ SROLF\ ODZ RU UHJXODWLRQ UHODWLQJ WR PDQXIDFWXUL
KDUP WR -RKQVRQ -RKQVRQ 7KHVH SURJUDPV DQG SURFHVVHV ZKLFK VXSSRUW
WKDW RXU H[HFXWLYHV PDNH H[FHVVLYHO\ ULVN\ EXVLQHVV GHFLVLRQV WKDW WK

,Q DGGLWLRQ WKH SURSRVDO DOOXGHV WR SRWHQWLDO UHSXWDWLRQDO OHJDO
2FWREHU WKH &RPSDQ\ SXEOLVKHG WKH %RDUG 5HSRUW RQ 2YHUVLJKW RI 5
GHVFULELQJ WKH JRYHUQDQFH PHDVXUHYV LQFOXGLQJ H[HFXWLYH FRPSHQVDWLRQ
PRQLWRU DQG PDQDJH WKH ILQDQFLDO DQG UHSXWDWLRQDO ULVNV UHODWHG WR
RI WKH UREXVW %RDUG UHVSRQVH DQG GHWDLOV WKH %RDUGxV RYHUVLJKW RQ W
27272 I DFWVDERXWRXUSUHVFULSWLRQRSLRLGY FRP WKDW SURYLGHV RXU VKDUHKRC
ODQDIJHPHQW XQGHU GLOLJHQW %RDUG RYHUVLIJKW FRQWLQXHV WR WDNH SURDF
YLHZVY SURGXFW TXDOLW\ DQG VDIHW\ WR EH WRS SULRULWLHYV DQG LV FRPPLWWH
HQVXUH WKH VDIHW\ RI RXU SURGXFWVY )RU PRUH GHWDLO RQ WKLV WRSLF VHH U
$ERXW /LWLIJDWLRQU RQ SDJH

Q-

Q-

Q-

Q-
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lzbEoH rRI &aRQWHQWYV

7KH &RPSDQ\ KDV HVYWDEOLVKHG LQWHUQDO SURFHVVHV WR GHWHUPLQH ZKHQ LW
FRPSOLDQFH FRVWV IURP ILQDQFLDO SHUIRUPDQFH PHWULFVY DQG ZH GR QRW HJ[F
RUGLQDU\ UHFXUULQJ OHJDO IHHV LQWHUQDO RU H[WHUQDO RU OLWLJDWLRQ UF
RSHUDWLRQV WKDW DUH EHORZ RXU TXDQWLWDWLYH WKUHVKROG

,Q WKH RUGLQDU\ FRXUVH RI EXVLQHVV WKH &RPSDQ\ DQG LWV VXEVLGLDULHV DU
OHJDO DQG UHJXODWRU\ SURFHHGLQJV $V GLVFORVHG LQ WKH U'HWDLOV RQ 1RQ
WKLV 3UR[\ 6WDWHPHQW ZKHQ DSSURSULDWH XQGHU WKH &RPSDQ\xV LQWHUQDO
DQG FUHGLWY DPRQJ RWKHU LWHPV ITURP RXU QRQ *$$3 PHDVXUHV 7KH &RPSHQV
PHWULFV ZKLFK LQFOXGH QRQ *$$3 ILQDQFLDO PHDVXUHV IRU LQFHQWLYH SD\ Wil
HYDOXDWH RXU RSHUDWLRQDO UHVXOWY DQG UHIOHFW PHDVXUHV RI SHUIRUPDQF
SROLF\ ILUVW DSSOLHV D TXDQWLWDWLYH WKUHVKROG IROORZHG E\ D TXDOLWDW |
SRWHQWLDOO\ H[FOXGH FHUWDLQ LWHPV IURP RXU QRQ *$$3 PHDVXUHV KRZHYHU
RUGLQDU\ UHFXUULQJ OHJDO IHHV LQWHUQDO RU H[WHUQDO RU OLWLJDWLRQ UH
DUH EHORZ RXU TXDQWLWDWLYH WKUHVKROG 7KH QHW OLWLJDWLRQ UHODWHG FK
PHDVXUHV UHSUHVHQW VSHFLILF OLWLIJDWLRQ UHODWHG FKDUJHYV DQG FUHGLWYV |
FRPELQDWLRQ RI IDFWRUV LQFOXGLQJ L PDWWHU VSHFLILF IDFWV DQG FLUFXPV!'
TXDQWLWDWLYH WKUHVKROG $00 OLWLJDWLRQ LWHPV H[FOXGHG IURP RXU QRQ *
EDVLVY E\ ERWK WKH LQGHSHQGHQW $XGLW &RPPLWWHH DQG WKH LQGHSHQGHQW &
&RPSDQ\xV LQWHUQDO SROLF\ DQG KDYH EHHQ FRQVLVWHQWO\ DSSOLHG

([FOXGLQJ FHUWDLQ OLWLIJDWLRQ RXWFRPHV IURP LQFHQWLYH WDUJHWYV DQG UHYV
ZHOO ZLWKLQ EHQFKPDUN SUDFWLFHV DPRQJ ODUJH SXEOLF FRPSDQLHV ([FOXGLC
SHU VKDUH (36 PHDVXUHV IRU H[IDPSOH KHOSV HQVXUH WKDW WKH LQFHQWLYHYV
WKH EHVW LOWHUHVWY RI RXU VKDUHKROGHUV ,QFOXGLQJ OLWLJDWLRQ H[SHQVH
FKDOOHQJHV DQG WKH DQQXDO LQFHQWLYH DQG 368 SD\RXWV ZRXOG EH PLVDOLJC
DQQXDO LQFHQWLYHY DQG 368V DUH DOLJQHG ZLWK RSHUDWLRQDO ILQDQFLDO SH
ZKLFK PRWLYDWHYVY DWWDLQPHQW RI DQQXDO DQG ORQJ WHUP EXVLQHVV REMHFWL
XQSUHGLFWDEOH DV WR DPRXQW DQG WLPLQJ W\SLFDOO\ GR QRW UHIOHFW WKH L
FXUUHQW H[HFXWLYH WHDP ,QVWHDG WKH\ RIWHQ UHODWH WR HYHQWYV WKDW RF
SHULRGYV ZHOO EHIRUH WKH FXUUHQW PDQDJHPHQW WHDP ZDV LQ SODFH

6SHFLILF MXGJPHQWYV FRQFHUQLQJ ZKHWKHU DQG KRZ LI DW DOO WR DGMXVW I|LC
DV LQIRUPHG E\ WKH YLHZVY DQG H[SHULHQFH RI WKH &RPSHQVDWLRQ %HQHILWYV
FRQVXOWDQW RWKHU DGYLVRUV DQG PDQDJHPHQW DV ZHOO DV WKH LQSXW RI -R
HQJDJHPHQW SURJUDP DQG DQQXDO UVD\ RQ SD\U YRWH 7KH SURSRVDO RYHUVLP
RYHUO\ SUHVFULSWLYH SROLF\ WKDW ZRXOG OLPLW WKH DELOLW\ RI WKH &RPSHQ
HIHFXWLYH FRPSHQVDWLRQ SURJUDPYV

7KH %RDUG YDOXHV DQG FDUHIXOO\ FRQVLGHUY WKH IHHGEDFN LW UHFHLYHV IURI
HIHFXWLYH FRPSHQVDWLRQ SURJUDPVY DQG VKDUHKROGHUV KDYH QRW H[SUHVVHC
UHTXHVWYV

([HEXWLYH FRPSHQVDWLRQ ZDV WKH IRFXV RI HIWHQVLYH VKDUHKROGHU HQJDJHP
QRW H[SUHVV D GHVLUH WR UHPRYH WKH &RPSHQVDWLRQ %HQHILW &RPPLWWHHx
H[FOXGLQJ OHJDO DQG FRPSOLDQFH FRVWV RQ D FDVH E\ FDVH EDVLV )ROORZLQJ
VKDUHKROGHUYV UHSUHVHQWLQJ DSSUR[LPDWHO\ Rl RXU RXWVWDQGLQJ VKDUHYV
ZLWK D QXPEHU RI VKDUHKROGHUV 'XULQJ WKHVH FRQYHUVDWLRQV WKH &RPSDQ
SURJUDPVY DQG RWKHU LPSRUWDQW FRUSRUDWH JRYHUQDQFH PDWWHUV DQG WKH
JRYHUQDQFH RI DQG GLVFORVXUH UHJDUGLQJ VSHFLDO LWHPV LQ LQFHQWLYH SOL
5HVXOWY DQG 6KDUHKROGHU (QJDJHPHQW VHFWLRQ RI WKH &RPSHQVDWLRQ 'LVFX
6WDWHPHQW $V HYLGHQFHG E\ WKHVH FKDQJHV WKH %RDUG LV FRPPLWWHG WR L
DQG HQVXUH DOLIJQPHQW ZLWK RXU VKDUHKROGHUV

7KH SURSRVDO LQDSSURSULDWHO\ OLPLWY WKH GLVFUHWLRQ RI WKH &RPSHQVDW|
WKH &RPSDQ\ WR GLVFORVH FRPSHWLWLYHO\ KDUPIXO LQIRUPDWLRQ

:KLOH WKH SURSRVDO FRQWHPSODWHY WKH SRVVLELOLW\ RI PRGLI\LQJ WKH DSSO|
ZRXOG EH REOLJDWHG WR USURYLGH D VWDWHPHQW RI H[SODQDWLRQU DQ\ WLPH
ZRXOG LQDSSURSULDWHO\ FRQVWUDLQ WKH GHFLVLRQ PDNLQJ SURFHVV RI WKH &}
DIIRUG WKH &RPSHQVDWLRQ %HQHILWYV &RPPLWWHH ZLWK VXIILFLHQW IOH[LELOL

6XFK FRQVWUDLQW LV SDUWLFXODUO\ SUREOHPDWLF LQ WKH FRQWH[W RI OLWLJD
ZKDW RWKHUZLVH LV UHTXLUHG WR EH GLVFORVHG E\ ODZ FRXOG EH FRPSHWLWLY
QDWXUH RI VXFK LQIRUPDWLRQ WKH UHTXHVWHG SROLF\ HITHFWLYHO\ ZRXOG IRUF
EHWZHHQ HLWKHU RQ WKH RQH KDQG SXEOLFO\ GLVFORVLQJ OHJDO DQG FRPSOLI
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zZDEOH BRI &RQWHQWYV

H J IURP D OLWLIJDWLRQ VWUDWHJI\ SHUVSHFWLYH RU RQ WKH RWKHU KDQG UH
WKRVH FRVWY HYHQ WKRXJK DQ DGMXVWPHQW PLIJKW EH ZDUUDQWHG DQG LQ IDF
SXUSRVHV RI UHSRUWLQJ QRQ *$$3 ILQDQFLDO PHDVXUHVY DQG QRW PDNLQJ WKH I
-RKQVRQ -RKQVRQ HJ IURP D UHFUXLWLQJ DQG UHWHQWLRQ SHUVSHFWLYH

:KLOH ZH DFNQRZOHGJH WKDW OLWLJDWLRQ RXWFRPHY KDYH DQ LPSDFW RQ RXU E
SURKLELWLQJ WKH H[FOXVLRQ RI HIWUDRUGLQDU\ QRQ UHFXUULQJ JDLQV DQG HIS
QRW DOORZ IRU WKH FUHDWLRQ RI DQ HIITHFWLYH LQFHQWLYH EDVHG FRPSHQVDWL
RU LWV VKDUHKROGHUV $FFRUGLQJO\ WKH %RDUG EHOLHYHV WKH SROLF\ UHTXH\
&RPSDQ\ DQG VKDUHKROGHUYV

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
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zZDEOH BRI &RQWHQWYV

WHP 6KDUHKROGHU 3URSRYV
&RPSHQVDWLRQ WR :HLJK :RUN
2ZQHUVKLS

7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR WKH &RPSDQ\
FR-RKQ &KHYHGGHQ 1HLOVRQ $YH 1R 5BHGRQGR %HDFK &$ EHQHILF
FRPSDQ\xV FRPPRQ VWRFN 7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH VKDUH
DSSURYDO RI WKH VKDUHKROGHU SURSRVDO 7KH WH[W RI WKH SURSRVDO IROORZ

5HVROYHKBUHKROGHUV RI -RKQVRQ -RKQVRQ WKH &RPSDQ\ UHTXHVW WKH &RP

&RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV WDNH LQWR FRQVLGHUDWLRQ WKH SC
LQFHQWLYHYVY VXFK DV EXW QRW OLPLWHG WR VWRFN JUDQWY SHUIRUPDQFH VKIL
VWRFN XQLWYV DQG RSWLRQV RI DOO FODVVLILFDWLRQV RI &RPSDQ\ HPSOR\HHV L
&(2 FRPSHQVDWLRQ 7KH &RPPLWWHH VKRXOG GHVFULEH LQ WKH &RPSDQ\ V SURJ\
KRZ LW FRPSOLHV ZLWK WKLV UHTXHVWHG SROLF\ &RPSOLDQFH ZLWK WKLV SROLF
HILVWLQJ FRQWUDFWXDO REOLJDWLRQ RU WKH WHUPV RI DQ\ H[LVWLQJ FRPSHQVD

6 XSSRUWLQJ 6WDWHPHQW

7R HQVXUH WKDW RXU &RPSDQ\ V &(2 FRPSHQVDWLRQ LV UHDVRQDEOH UHODWLYH
DQG VWUXFWXUH WKH &RPPLWWHH VKRXOG DOVR FRQVLGHU WKH SD\ JUDGHV VD
&RPSDQ\ HPSOR\HHV ZKHQ VHWWLQJ &(2 FRPSHQVDWLRQ WDUJHW DPRXQWV

7KLY SURSRVDO GRHVY QRW UHTXLUH WKH &RPPLWWHH WR XVH RWKHU HPSOR\HH S
WDUJHWYV 8QGHU WKLV SURSRVDO WKH &RPPLWWHH ZLOO KDYH GLVFUHWLRQ WR
VKRXOG LPSDFW &(2 FRPSHQVDWLRQ WDUJHWYV

7KH FXUUHQW V\VWHP RI GHWHUPLQLQJ &(2 FRPSHQVDWLRQ ZLWKRXW DGHTXDWHC
DOO 8 6 FRPSDQ\ HPSOR\HHY OHG WR JODULQJ LQHTXDOLW\ EHWZHHQ WKH &(2 7K
FRPSHQVDWLRQ WR PHGLDQ HPSOR\HH DQQXDO WRWDO FRPSHQVDWLRQ ZDV $
SUREDEO\ EH KLJKHU )URP WR LQIODWLRQ DGMXVWHG ZDJHV IRU QRQVXSFE
OHDQZKLOH D GROODU V ZRUWK RI VWRFNRKRMEZ ZRQ NUHDIOIRUHD PO/LWRJ KDYH VHHQ
VWDJQDWH ZKLOH WKRVH ZLWK VLJQLILFDQW LQFRPH IURP FDSLWDO RZQHUVKLS |

2XU &RPSDQ\ UHFRJQL]JHVY WKH LPSRUWDQFH VWRFN RZQHUVKLS DV DQ LQFHQWLYF
UHTXLUHPHQWDQIGQKDY VWRFN LQFHQWLYH SODQV IRU HPSOR\HHV EXW VKRXOG WU
HPSOR\HHV ZKR SDUWLFLSDWH DQG DW ZKDW UDWHYV 2XU &RPSDQ\ VKRXOG HGXFL
DQG GLVFORVLQJ LWV SURJUHVV WRZDUGY DQ HQJDJHG HPSOR\HH RZQHUVKLS FXC

(PSOR\HH RZQHUVKLS LV FRUUHODWHG ZLWK EHWWHU ILUP SHUIRUPDQFH IHZHU O
KLIJKHU PHGLDQ KRXVHKROG ZHDOWK ORQJHU PHGLDQ MRE WHQXUH DQG UHGXFH

(PSOR\HH HQJDJHPHQW DQG WUXVW DUH FUXFLDO WR VXFFHVV &KLHI -XVWLFH 6W
FRPPLWWHH V SHUVSHFWLYH EH\RQG H[HFXWLYH FRPSHQVDWLRQ ZRXOG PDNH FRF
D ZKROH DQG UHVXOW LQ GLUHFWRUV ZKR KDYH D EHWWHU JUDVS RQ KRZ KXPDQ
DQG RSHUDWLRQV

,QFUHDVH /RQJ 7THUP 6KDUHKROGHU 9DOXH
IRWHHSRUW RQ ,QFOXVLRQ RI (PSOR\HH 9RLFHV 3IUWRBRYDG /HYHO 'HFLVL
BBBBBEBBBBBEBBBBBBBBBBBBBBBBEBBBBBEBBBBBEBEBBBBEBBBBEBEBBBBBBBBBBBB
KWWSV Z7ZzZZ SHZUHVHDUFK RUJ IDFW WDQN IRU PRVW XV ZRUNHUV UHDO ZDJHV KDY
KWW S PRQH\FKLPS FRP IHDWXUHVY PDUNHWBFDJU KWP

KWWSV ZZZ VHF JRY $UFKLYHVY HGJDU GDWD MQMSURIJ\ KWP L D
KWWSV VPOU UXWJHUV HGX IDFXOW\ UHVHDUFK HQJDJHPHQW LQVWLWXWH VWXG\ HPSOR\H
KWWSV VHFXUHVHUYHUFGQ QHW (0] P\IWSXSORDG FRP ZS FRQWHQW XSORDG\
7XUQLQJ(PSOR\HHV,QWR2ZQHUV SGI KWWSV 72ZZ QFHR RUJ DUWLFOH UHVHDUFK HPSOR\HH |
KWWSV ZZZ HGHOPDQ FRP WUXVW WUXVW EDURPHWHU EHOLHI GULYHQ HPSOR\HH QHZ
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lzbEoH rRI &aRQWHQWYV

»RDUG V 6WDWHPHQW LQ 2SSRVLWLRQ WR 6KDUH

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY D YRWH $*$,167 WKH DGRSWLRQ RI WKLV S

a 7KH %RDUG DQG WKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH DUH GHOLEHU
HYDOXDWLQJ WKH &RPSDQ\ V H[HFXWLYH FRPSHQVDWLRQ SURJUDP ZKLFK DC
FRPSHQVDWLRQ LQIRUPDWLRQ

a 7KH JXLGLQJ SULQFLSOHV RI WKH &RPSDQ\xV H[HFXWLYH FRPSHQVDWLRQ SU
DFFRXQWDELOLW\ IRU VKRUW WHUP DQG ORQJ WHUP SHUIRUPDQFH DOLJQPH
PDUNHW FRPSHWLWLYHQHVV

7KH %RDUG YDOXHV DQG FDUHIXOO\ FRQVLGHUV WKH IHHGEDFN LW UHFHLYH'
&RPSDQ\xV H[HFXWLYH FRPSHQVDWLRQ SURJUDPV 7KH &RPSDQ\ VXSSRUWYV V
FRPSHQVDWLRQ IRU WKHLU ZRUN DQG DLPV WR SURYLGH FRPSHWLWLYH FRPS
HPSOR\HHV DW DOO OHYHOV

7KH %RDUG DQG WKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH DUH GHOLEHUDWH
WKH &RPSDQ\ V H[HFXWLYH FRPSHQVDWLRQ SURJUDP ZKLFK DOUHDG\ FRQWHPSOTL
LQIRUPDWLRQ

7TKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH KDV HVWDEOLVKHG D PHWKRGLFDO L
HIHFXWLYH FRPSHQVDWLRQ WKDW HPSKDVL]HV D VWURQJ SD\ IRU SHUIRUPDQFH Sl
LQWHUHVWY RI RXU HI[HFXWLYHV ZLWK WKRVH RI RXU VKDUHKROGHUV ZKLOH WDN
RXU LQGXVWULHY 7KH &RPPLWWHH V SKLORVRSK\ DQG SURFHVV DUH GHWDLOHG L
RQ SDJH RI WKLV 3UR[\ 6WDWHPHQW

,Q DGGLWLRQ WR EHLQJ FRPSULVHG HQWLUHO\ RI LQGHSHQGHQW 'LUHFWRUV WKH
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW WR DPRQJ RWKHU WKLQJV DGYLVH
DQG GHYHORSPHQWY DQG KRZ WKH\ PD\ LPSDFW RXU H[HFXWLYH FRPSHQVDWLRQ ¢
HIHFXWLYH FRPSHQVDWLRQ SURJUDPV IRU DOLJQPHQW ZLWK RXU VWUDWHJILF EXV
FRPSHQVDWLRQ SURJUDPV WR HQVXUH WKH OLQNDJH EHWZHHQ SD\ DQG SHUIRUPD
&RPSHQVDWLRQ %HQHILWY &RPPLWWHH DGYLVH WKH &RPSHQVDWLRQ 9%HQHILW
&(2xV SD\ DQG UHYLHZ WKH DQQXDO FRPSHQVDWLRQ RI WKH RWKHU QDPHG H[HFX

$v D PDWWHU RI HVYWDEOLVKHG SUDFWLFH DV RXWOLQHG DERYH WKH &RPSHQVDW
FRQVLGHUV WKH UDWLR RI DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 WR WKH DC
DV UHSRUWHG LQ RXU 3UR[\ 6WDWHPHQWYV ZKLFK WKH &RPSDQ\ EHOLHYHV SURYLC
%HQHILWY &RPPLWWHH DW QR LQFUHPHQWDO FRVW WR WKH &RPSDQ\ 7KH &RPSDQ
ZRUOG LQ D UDQJH RI SRVLWLRQV LQ HDFK RI LWV WKUHH EXVLQHVYV VHIPHQWYV &
SKDUPDFHXWLFDO DQG D IRUPXODLF DFFRXQWLQJ RI WKH SD\ JUDGHV VDODU\ UlI
HPSOR\HHV ZRX0OG QRW LPSURYH WKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHHXxV
&RPSDQ\ EHOLHYHVY WKDW WKH WLPH FRVW DQG UHVRXUFH EXUGHQ DVVRFLDWHG
DOQ\ LQFUHPHQWDO EHQHILW WKDW WKH UHVXOWLQJ LQIRUPDWLRQ PD\ EH DEOH W

7KH JXLGLQJ SULQFLSOHV RI WKH &RPSDQ\xV H[HFXWLYH FRPSHQVDWLRQ SURJUDF
IRU VKRUW WHUP DQG ORQJ WHUP SHUIRUPDQFH DOLJQPHQW ZLWK VKDUHKROGHU

7KH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH XQGHUVWDQGYV WKDW &(2 SD\ VKRXO
DQG LV PLQGIXO RI WKH FRPSHQVDWLRQ DQG EHQHILWYV RI WKH &RPSDQ\xV HPSOR
GHVFULEHG LQ PRUH GHWDLO LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLYV

HIHFXWLYH FRPSHQVDWLRQ SURJUDP LV LOQOWHQGHG WR SURPRWH ORQJ WHUP VXV
&RPSDQ\xV H[HFXWLYHV ZLWK WKH LQWHUHVWY Rl VKDUHKROGHUV 7KH &RPSDQ\ L
ILQDQFLDO DQG VWUDWHILF REMHFWLYHYVY ZHUH DFKLHYHG EXW DOVR KRZ WKRVH

FRQVLVWHQW ZLWK WKH YDOXHV HPERGLHG LQ 2XU &UHGR

7KH %RDUG YDOXHV DQG FDUHIXOO\ FRQVLGHUVY WKH IHHGEDFN LW UHFHLYHV IURI
HIHFXWLYH FRPSHQVDWLRQ SURJUDPYV

JROORZLQJ WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUV WKH &RPSDQ\ HQJDJHG Z
DSSUR[LPDWHO\ RI RXU RXWVWDQGLQJ VKDUHV ZLWK LQGHSHQGHQW 'LUHFWRU
VKDUHKROGHUV 'XULQJ WKHVH FRQYHUVDWLRQV WKH &RPSDQ\ VROLFLWHG LQSX)
LPSRUWDQW FRUSRUDWH JRYHUQDQFH PDWWHUV 6KDUHKROGHUV FRQWLQXHG WR
BUR[\ 6WDWHPHQW ZKLFK LQFOXGHG DGGLQJ VWUXFWXUH WR RXU DQQXDO LQFHQ
JRDOV LQ RXU 3HUIRUPDQFH 6KDUH 8QLW 368 SODQ DQG OLPLWLQJ FHUWDLQ SH
LV FRPPLWWHG WR FRQWLQXRXVO\ UHILQLQJ WKH SURJUDP WR IXUWKHU WKH SUR.
RXU VKDUHKROGHUYV

%MWQ%G&MWW 3UR[\ 6WDWHPHQW
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lzbEoH rRI &aRQWHQWYV

7KH &RPSDQ\ VXSSRUWV WKH ULJKW RI LQGLYLGXDOV WR IDLU FRPSHQVDWLRQ IRU
FRPSHQVDWLRQ DQG YDOXDEOH EHQHILWYV IRU HPSOR\HHV DW DOO OHYHOV

7KH &RPSDQ\ DOUHDG\ PDLQWDLQV JOREDO FRPSHQVDWLRQ SULQFLSOHV WKDW DL
DUH IDLU DQG UHDVRQDEOH DV DSSOLHG WR ERWK H[HFXWLYH DQG QRQ H[HFXWLY
DQG VWUDWHILHY EDODQFH ERWK LQGLYLGXDO DQG HQWHUSULVH ZLGH SHUIRUPI
EHQHILWYV $V VWDWHG LQ 2XU &UHGR U:H DUH UHVSRQVLEOH WR RXU HPSOR\HHV
&RPSHQVDWLRQ PXVW EH IDLU DQG DGHTXDWH DQG ZRUNLQJ FRQGLWLRQV FOHDQ
ZHOO EHLQJ RI RXU HPSOR\HHV DQG KHOS WKHP IXOILOO WKHLU IDPLO\ DQG RWKH
FRPSHWLWLYH VWRFN EDVHG LQFHQWLYH FRPSHQVDWLRQ WR D VLIQLILFDQW QXP/|
&RPSHQVDWLRQ )UDPHZRUN WKH &RPSDQ\ UHZDUGYV HPSOR\HHV LQ D ZD\ WKDW Ut
DQG LV FRQVLVWHQW ZRUOGZLGH

7KH &RPSDQ\ LV FRPPLWWHG WR SD\ HTXLW\ LQFOXGLQJ JHQGHU DQG UDFLDO HW|
LWV SUDFWLFHV WKDW SD\ GHFLVLRQV DUH EDVHG RQ PHULW ,Q WKH &RPSDQ
SD\' LV QRW RQO\ HTXLWDEOH DQG PDUNHW FRPSHWLWLYH EXW DOVR PRUH WKDQ
IDPLOLHVY WR DWWDLQ D VXVWDLQDEOH VWDQGDUG RI OLYLQJ /LYLQJ ZDJH UDWH\
%XVLQHVV IRU 6RFLDO 5HVSRQVLELOLW\ %65 7KH VFRSH RI WKH DQDO\VLV LQFO
ORFDWHG DQG D YHU\ VPDOO QXPEHU RI PLQRU SD\ DGMXVWPHQWY ZHUH PDGH
RXU VWDQGDUG SURFHVVHY DQG SODQ WR FRQGXFW WKLV DQDO\WVLVY RQ D UHJXOD
WR SURYLGH FRPSHWLWLYH FRPSHQVDWLRQ DQG YDOXDEOH EHQHILWYV

,Q DGGLWLRQ WR VDODU\ DQG ZDJHV WKH &RPSDQ\xV EHQHILWY SDFNDJHV DLP WI
SURYLGLQJ SUDFWLFDO VXSSRUW IRU IDPLO\ KHDOWK DQG ZHOOEHLQJ HGXFDWLF
&RPSDQ\ FRQWLQXRXVO\ UHYLHZY DQG XSGDWHV WKH UDQJH RI EHQHILWYV LW RIIH
IHHGEDFN DQG FKDQJHV LQ PDUNHW SUDFWLFHV 7KH &RPSDQ\ EHOLHYHV LQ LQYH
Sb\V XV bOO EDFN WKH KHDOWKLHU RXU HPSOR\HHVY DQG WKHLU IDPLOLHV WKH K
PRUH LQIRUPDWLRQ VHH WKH &RPSDQ\xV 3RVLWLRQ RQ (PSOR\HH &RPSHQVDWLRQ
3RVLWLRQVU VHFWLRQ RI &RPSDQ\xV ZHEVLWH DW KWWSV ZZZ MQM FRP DERXW M

%DVHG RQ DOO RI WKHVH IDFWRUVY DQG JLYHQ WKH EUHDGWK RI WKH LQIRUPDWLR
WKH &¢RPSHQVDWLRQ %HQHILWY &RPPLWWHH WKH %YRDUG EHOLHYHV WKDW PDQG
&RPSHQVDWLRQ %HQHILWY &RPPLWWHH LQ WKH SHUIRUPDQFH RI LWV GXWLHV LV

WLV WKHUHIRUH UHFRPPHQGHG WKDW VKDUHKROGHUV YRWH $
BBEBBBBEBBBBBBBBBBBBEBBBEBBBEBBBBEBBBBEBBBEBBBEBEBBBEBBBBEBBBBBBBBB

3UR[\ 6WDWHPHQW WWQ%@MW



zZDEOH BRI &RQWHQWYV

*HOQHUDO ,QIRUPDWLRQ

7KLV 3UR[\ 6WDWHPHQW LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLFLWDWLRC
6KDUHKROGHUV 7KLV 3UR[\ 6WDWHPHQW SUR[\ FDUG DQG RXU $QQXDO 5HSRU\
VKDUHKROGHUV RQ RU DERXW ODUFK

6KDUHKROGHUV (QWLWOHG WR 9RWH DQG 9RWLQJ 6WDQGDUG

6KDUHKROGHUV RI UHFRUG RI RXU FRPPRQ VWRFN DW WKH FORVH RI EXVLQHVV R
YRWH DW RXU $QQXDO OHHWLQJ DQG DW DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQ
VWRFN HQWLWOHV LWV RZQHU WR RQH YRWH 2Q ODUFK WKHUH ZHUH

7R FRQVWLWXWH D TXRUXP D PDMRULW\ RI WKH VKDUHVY HQWLWOHG WR YRWH PX
OHHWLQJ $SSURYDO RI HDFK YRWLQJ LWHP VXEPLWWHG WR WKH VKDUHKROGHUV
DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHY FDVW DW WKH $QQXDO OHHWLQ
FDVW ZLWK UHVSHFW WR D SDUWLFXODU PDWWHU RQO\ WKRVH FDVW U)RUU RU U
DUH FRXQWHG RQO\ IRU SXUSRVHV RI GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHV

+RZ WR 9RWH

<RX DUH HQFRXUDJHG WR YRWH LQ DGYDQFH RI WKH $QQXDO OHHWLQJ XVLQJ RQ}F
ODNH VXUH \RX KDYH \RXU 1RWLFH SUR[\ FDUG RU YRWH LQVWUXFWLRQ IRUP LQ |

5HJLVWHUHG 6KDBKRREBEBROBHUV ZKR KROG WKHLU VKDUHV GLUHFWO\ ZLWK RXU
DQRQRI IRXU ZD\V

7R YRPWH7+( ,17(51$ULRU WR WKBRPWRW\VLIQH ZHEVLWH OLVWHG RQ \RXU SU

7R YRMWH3+21FDOO WKH WHOHSKRQH QXPEHU VSHFLILHG RQ \RXU SURJ\ F
\RXU QRWLFH

,/ \RX YRWH YLD WKH , QWHUQHW RU E\ WHOHSKRQH \RXU YRWLQJ LQVWL

(DVWHUQ 7LPH RQ $SULO H[FHSW ZLWK UHVSHFW WR VKDUHV KHO!
VDYLQJV SODQ ZKLFK PXVW EH VXEPLWWHG E\ S P (DVWHUQ 7LPH RC
-RKQVRQ (PSOR\HH 6DYLQJV 30DQVU RQ SDJH IRU YRWLQJ LQVWUXFW

VDYLQJV SODQV

./ \RX UHFHLYHG SDSHU FRSLHV RI \RXU SUR[\ PDWHULDOV PDUN VLJQ
SRVWDJH SDLG HQYHORH<SOBRNYLGHG WR YRWH

7R YROXHLQJ WKH YLUWXIXZ AWM HWWRIDOVKDUHKROGHU DHHONX Y FRPU-1 -
GLIJLW FRQWURO QXPEHU

"KHWKHU RU QRW \RX SODQ WR DWWHQG WK
R

$QQXDO OHHWLQJ ZH XUJH
DGYDQFH RI WKH PHHWLQJ E\ XVLQJ RQH KH

H
W PHWKRGV GHVFULEHG D
%YHQHILFLDO 6KDUHKROGHUV 6KDUHKROGHUV ZKR KROG WKHLU VKDUHYVY EHQHILFL
D EDQN RU EURNHU VRPHWLPHY UHIHUUHG WR DV KROGLQJ VKDUHV ULQ VWUHHW
KROGHU RI UHFRUG ,I \RX ZLVK WR YRWH LQ SHUVRQ DW WKH $QQXDO OHHWLQJ
UHFRUG RI \RXU VKDUHVY DQG SUHVHQW LW DW WKH $QQXDO OHHWLQJ

g’ﬁ’ﬂmﬁmﬂg’o‘e\/ﬂm 3UR[\ 6WDWHPHQW



zZDEOH BRI &RQWHQWYV

2ZWKHU ODWWHUYV

7KH %RDUG GRHY QRW LQWHQG WR EULQJ RWKHU PDWWHUV EHIRUH WKH $QQXDO
$QQXDO OHHWLQJ DQG ZH KDYH QRW UHFHLYHG WLPHO\ QRWLFH IURP DQ\ VKDUH
DW WKH $QQXDO OHHWLQJ 2Q DQ\ PDWWHU SURSHUO\ EURXJKW EHIRUH WKH $QQ>
QDPHG DV SUR[LHV LQ WKH DFFRPSDQ\LQJ SUR[\ RU WKHLU VXEVWLWXWHY ZLOO

1RWLFH DQG $FFHVV

‘H GLVWULEXWH SUR[\ PDWHULDOV WR PDQ\ VKDUHKROGHUV YLD WKH LQWHUQHW
FRVWY DQG SDSHU 8VLQJ WKLV PHWKRG RI GLVWULEXWLRQ RQ RU DERXW ODUFK
5HJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDOV U1RWLFHU WKDW FRQWDLQ!
DQG LQVWUXFWLRQV RQ KRZ WR YLHZ DOO SUR[\ PDWHULDOV DQG YRWH HOHFWU
SUHIHU WR UHFHLYH WKH SUR[\ PDWHULDOV E\ UHJXODU PDLO RU H PDLO IROORZ?
DQG WKH PDWHULDOV ZLOO EH VHQW SURPSWO\ WR \RX YLD WKH SUHIHUUHG PHW
LQWHUQHW WKH ZHEVLWHRBZZLYWRICYRY WRKBRLRIYVAWH XFWLRQV IRU YRWLQJ E\ SKR

3UR[\ 9RWLQJ

<RXU SUR[\ DXWKRUL]JHY DQRWKHU SHUVRQ WR YRWH \RXU VKDUHV RQ \RXU EHKD
. \RXU YDOLG SUR[\ LV WLPHO\ UHFHLYHG E\ LQWHUQHW WHOHSKRQH RU PDLO V
VKDUHV SHU \RXU GLUHFWLRQV :H KDYH GHVLIJQDWHG WZR RI RXU H[HFXWLYH RI

6KDUHKROGHUV - - :RON DQG 0 + 800OPDQQ
6KRXOG DQ\ RWKHU PDWWHU QRW UHIHUUHG WR LQ WKLV 3UR[\ 6WDWHPHQW SUR!
SUR[LHV ZLOO YRWH LQ WKHLU GLVFUHWLRQ ,I DQ\ 'LUHFWRU QRPLQHH VKRXOG |

DQWLFLSDWHG \RXU VKDUHV ZLOO EH YRWHG IRU WKH SHUVRQ GHVLJQDWHG E\ W
WKH %RDUG PD\ UHGXFH WKH QXPEHU RI 'LUHFWRUV RQ WKH %RDUG

(ITHFW RI 1RW &DVWLQJ <RXU 9RWH

3UR[LHV WKDW DUH VLJQHG DQG UHWXUQHG EXW GR QRW FRQWDLQ YRWLQJ LQVW
: )25 'WHPWKH HOHFWLRQ RI RXU 'LUHFWRU QRPLQHHYV

: )25 'WHPWKH DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ RI RXU QDPHG
: Y25 'WHPDSSURYDO RI WKH &RPSDQ\ V /RQJ 7HUP ,QFHQWLYH 30DQ

)25 ' WHPWKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI 3ULFHZDWHUKRXVH&RRS
DFFRXQWLQJ ILUP

 $*$,167 ,\VHP WKH VKDUHKROGHU SURSRVDOV
Z ,Q WKH EHVW MXGJPHQW RI WKH QDPHG SUR[\ KROGHUV LI DQ\ RWKHU PDWWHU

5HYRNLQJ <RXU 3UR[\ RU &KDQJLQJ <RXU 9RWH

5HILVWHUHG 6KDRUMHKXR&DBR|UN \RXU SUR[\ YRWH RU UHYRNH \RXU SUR[\ DW DQ\ WL
z BHWXUQLQJ D VLJQHG SUR[\ FDUG ZLWK D ODWHU GDWH
z $XWKRUL]JLQJ D QHZ YRWH HOHFWURQLFDOO\ WKURXJK WKH LQWHUQHW RU WHC

z '"HOLYHULQJ D ZULWWHQ UHYRFDWLRQ RI \RXU SUR[\ WR WKH 2IILFH RI WKH &RL
EHIRUH \RXU RULJLQDO SUR[\ LV YRWHG DW WKH $QQXDO OHHWLQJ

? 6XEPLWWLQJ D EDOORW YLUWXDOO\ DW WKH $QQXDO OHHWLQJ

%HQHILFLDO 6KDADHKXKRRBMMW QHZ YRWLQJ LQVWUXFWLRQV E\ IROORZLQJ VSHFLILF
EURNHU RU RWKHU KROGHU RI UHFRUG <RX FDQ DOVR YRWH GXULQJ WKH $QQXDC
EURNHU RU RWKHU KROGHU RI UHFRUG

<RXU SHUVRQDO DWWHQGDQFH DW WKH YLUWXDO $QQXDO OHHWLQJ GRHV QRW UH
OHHWLQJ \RXU ODVW YDOLG SUR[\ SULRU WR RU DW WKH $QQXDO OHHWLQJ ZLOO

3UR[\ 6WDWHPHQW WW#%O‘M@%
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-RKQVRQ -RKQVRQ (PSOR\HH 6DYLQJV 30DQV

.l \RX KROG VKDUHV LQ D -RKQVRQ -RKQVRQ FRPSDQ\ HPSOR\HH VDYLQJV SODQ
FRYHUV WKH VKDUHV KHOG IRU \RX LQ \RXU VDYLQJV SODQ DV ZHOO DV DQ\ RWKF
VKDUHV KHOG EHQHILFLDOO\ WKURXJK D EDQN EURNHU RU RWKHU KROGHU RI UHF
VKDUHV YLD WKH LQWHUQHW E\ WHOHSKRQH RU E\ PDLO DV GHVFULEHG DERYH |
7ZUXVWHH RI \RXU VDYLQJV SODQ ZLOO YRWH \RXU VKDUHV DV \RX KDYH GLUHFWHZC
LV LPSRUWDQW WKDW \RX GLUHFW WKH 7UXVWHH KRZ WR YRWH \RXU VKDUHV ,Q I
6DYLQJV 30DQ DQG WKH -RKQVRQ -RKQVRQ 3XHUWR 5LFR 5HWLUHPHQW 6DYLQJV
KHOG LQ \RXU VDYLQJV SODQ DQG KDYH WKH ULJKW WR GLUHFW WKH 7UXVWHH ZL
7ZUXVWHH KRZ WR YRWH \RXU VKDUHV WKH 7UXVWHH ZLOO YRWH \RXU VKDUHV LQ
LQ WKDW SODQ IRU ZKLFK YRWLQJ LQVWUXFWLRQV ZHUH SURYLGHG E\ RWKHU SOT

RU DERYH RI DOORFDWHG VKDUHV ,I WKH YRWHG VKDUHV LQ WKDW SODQ DUH
7ZUXVWHH PD\ YRWH DQ\ XQGLUHFWHG VKDUHV LQ LWV GLVFUHWLRQ

SBDUWLFLSDQWY LQ WKH -RKQVRQ -RKQVRQ HPSOR\HH VDYLQJV SODQV PD\ DWWH
VKDUHV KHOG LQ WKRVH SODQV FDQ RQO\ EH YRWHG DV GHVFULEHG LQ WKLV SDU

$QQXDO OHHWLQJ RI 6KDUHKROGHUV $WWHQGDQFH

'XH WR RQJRLQJ SXEOLF KHDOWK FRQFHUQV UHJDUGLQJ WKH &29,' SDQGHPLF D
VKDUHKROGHUV GLUHFWRUV PDQDJHPHQW DQG DVVRFLDWHV WKH $QQXDO Ot

6KDUHKROGHUV DV Rl WKH UHFRUG GDWH PD\ DWWHQG YRWH DQG VXEPLW TXHVW
E\ ORJJLQZZIZQSDW[\YRWH FRPO-RJ LQ VKDUHKROGHUV RU WKHLU DXWKRUL]JHG UHS
FRQWURO QXPEHU SURYLGHG RQ \RXU QRWLFH RQ \RXU SUR[\ FDUG RU LQ WKH YF
PDWHULDOV 2Q WKH GD\ Rl WKH PHHWLQJ VKDUHKROGHUV VKRXOG ORJ LQWR WKt
ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP -1-

.l \RX DUH XQDEOH WR ORFDWH \RXU GLJLW FRQWURO QXPEHU SOHDVH FDOO 6k
IUHH DW RU LQWHUQDWLRQDO WRGQ @OIMmOHHW L Q J#RW \D RQIM WBEXF H

3UR[\ 6BROLFLWDWLRQ

,Q DGGLWLRQ WR WKH VROLFLWDWLRQ RI SUR[LHV E\ PDLO VHYHUDO UHJXODU HP
PD\ VROLFLW SUR[LHV LQ SHUVRQ RU E\ WHOHSKRQH :H KDYH DOVR UHWDLQHG W
RI EDQNV EURNHUV DQG LQVWLWXWLRQDO DQG RWKHU VKDUHKROGHUYV IRU D IHH
H[SHQVHV :H ZLOO EHDU DOO FRVWV RI WKH VROLFLWDWLRQ RI SUR[LHV $Q\ UHJ
VXEVWLWXWH WKH QDPH RI DQRWKHU SHUVRQ LQ SODFH RI WKH SHUVRQV SUHVHC
SUR[\ PXVW SUHVHQW DGHTXDWH LGHQWLILFDWLRQ WR D UHSUHVHQWDWLYH RI W|

(OHFWURQLF $FFHVV WR 3UR[\ ODWHULDOV

7KLV 3UR[\ 6WDWHPHQW DQG RXU $QOKWMW SHSRUZYW LIDQMHDWRIUOMEUHFRW DQ QXD (
,/ \RX UHFHLYHG SDSHU FRSLHV RI WKLV \HDUxV 3UR[\ 6WDWHPHQW DQG $QQXDO E
PHVVDJH LQ WKH IXWXUH WKDW ZLOO SURYLGH D OLQN WR WKRVH GRFXPHQWYV DQ
DFFHVV \RXU SUR[\ PDWHULDOV YLD WKH LQWHUQHW \RX ZLOO

z *DLQ IDVWHU DFFHVV WR \RXU SUR[\ PDWHULDOV

2 +HOS VDYH RQ RXU SURGXFWLRQ DQG PDLOLQJ FRVWYV

2 BHGXFH WKH DPRXQW RI SDSHU PDLO \RX UHFHLYH

z +HOS SUHVHUYH HQYLURQPHQWDO UHVRXUFHV

,] \RX KDYH HQUROOHG LQ WKH HOHFWURQLF DFFHVV VHUYLFH SUHYLRXVO\ \RX Z
XQOHVV DQG XQWLO \RX HOHFW DQ DOWHUQDWLYH PHWKRG RI GHOLYHU\

5HILVWHUHG 6 KPDAHKQRORBGIOVLQ WKH HOHFWURQLF SUR[\ DQG $QQXDO 5HSRUW DFF
6KDUHKROGHUV E\ DHZIPRPEBYXWHUDWDUH QID\RRPYBWHHHQLD WKH LOQWHUQHW VLPSO\
WKDW OLQN \RX WR WKDW ZHEVLWH

%HQHILFLDO 6KDHRHEKRWVIGMIRVHQUROO IRU HOHFWHRQ RB O HFFHAGH BRIY BB UREGREYR-MUD IV
LQVWUXFWLRQV IRU H GHOLYHU\ IURP \RXU EURNHU RU RWKHU KROGHU RI UHFRUC

g’e’ﬂmﬁmﬂg’o‘e\/ﬂwn 3UR[\ 6WDWHPHQW
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SHGXFH "XSOLFDWH ODLOLQJV

‘H KDYH DGRSWHG D SURFHGXUH DSSURYHG E\ WKH 6(& FDOOHG UKRXVHKROGLQJ
ZKR KDYH WKH VDPH DGGUHVY DQG ODVW QDPH DQG ZKR UHFHLYH HLWKHU 1RWLF
PDLO ZLOO UHFHLYH RQO\ RQH FRS\ RI RXU SUR[\ PDWHULDOV RU D VLQJOH HQYH
WKDW DGGUHVY 7KLV FRQVROLGDWHG PHWKRG RI GHOLYHU\ FRQWLQXHV XQWLO I
ZRXOG OLNH WR UHFHLYH LQGLYLGXDO FRSLHV RI SUR[\ PDWHULDOV 7KLV SURFH!
6KDUHKROGHUV ZKR SDUWLFLSDWH LQ KRXVHKROGLQJ FROQWLQXH WR UHFHLYH VH

5HIJILVWHUHG 6KDUHKROGHUV ZKR ZLVK WR GLVFRQWLQXH KRXVHKROGLQJ DQG UH
&RPSXWHUVKDUH E\ FDOOLQJ RU PD\ VHQG D ZULWWHQ UHTXHVW WR WK
DGGUHVV RI RXU SULQFLSDO RIILFH

%HQHILFLDO 6KDUHKROGHUYVY PD\ UHTXHVW LQIRUPDWLRQ DERXW KRXVHKROGLQJ |

&RUSRUDWH *RYHUQDQFH ODWHULDOYV

7KH &RPSDQ\xV PDLQ FRUSRUDWHZZM@M LMD BICRIHNWWDWHPHQW WKH $QQXDO
WKH &RPSDQ\xV RWKHU 6(& ILOLQJY DUH DOVR D YZZIZOIDEYOHHV R/ W Ki 1 BR\R-RRRERQMN -BWFZ M
UHDVRQDEO\ SUDFWLFDEOH DIWHU KDYLQJ EHHQ HOHFWURQLFDOO\ ILOHG RU IXU(
6(&xV ZHEVLWH DW ZZZ VHF JRY

,QYHVWRUV DQG WKH SXEOLF VKRXOG QRWH WKDW WKH &RPSDQ\ DOVR DQQRXQFH
2272 IDFWVDERXWRXUSUHYV RZIZS MD IFR\Q/ADELRRANENGEFEBRO WMFOPPDQDJIJHPHQWL QHRXMWHD WLRQ F
WKHVH ZHEVLWHV WR FRPPXQLFDWH ZLWK LQYHVWRUV DQG WKH SXEOLF DERXW R
WKDW WKH LQIRUPDWLRQ ZH SRVW WR WKHVH ZHEVLWHY FRXOG EH GHHPHG WR EI
LQYHVWRUVY DQG RWKHUV LQWHUHVWHG LQ WKH &RPSDQ\ WR UHYLHZ WKH LQIRUP!
ZzZ2Z MQM WRPF &RPSDQ\ V 6(& ILOLQJV SUHVV UHOHDVHV SXEOLF FRQIHUHQFH FDC

,Q DGGLWLRQ WKH $PHQGHG DQG 5HVWDWHG &HUWLILFDWH Rl ,QFRUSRUDWLRQ ¢
WKH &RPSHQVDWLRQ %HQHILWY &RPPLWWHH WKH 1RPLQDWLQJ &RUSRUDWH *R
&RPPLWWHH DQG WKH 6FLHQFH 7HFKQRORJ\ 6XVWDLQDELOLW\ &RPPLWWHH RI W
BULQFLSOHV RI 4RUSRUDWH *RYHUQDQFH &RGH RI %XVLQHVV &RQGXFW IRU HPSC
OHPEHUV RI WKH %RDUG RI 'LUHFWRUYV DQG ([HFXWLYH 2IILFHUVY DQG RWKHU FRUS
&RPSDQ\ V ZHEWMWSV DWZZ LQYHVWRU MQM FIRERUSRUEWIIBURYHGIYG QEMWKRXW FK
VKDUHKROGHU VXEPLWWLQJ D ZULWWHQ UHTXHVRZZDM BW RRIPGHG DERYH 7KH LQIF
Z227Z IDFWVDERXWRXUSUHYV RAZIZS MD IFR\Q/RDE RABRGFBRO AWFOPP DQDJHPH QW LY RBRMD WILRE) F
ZLOO QRW EH GHHPHG D SDUW RI WKLV 3UR[\ 6WDWHPHQW RU LQFRUSRUDWHG LQ

&RQWDFWLQJ WKH %RDUG ,QGLYLGXDO '"'LUHFWRUV DQG &RPF

<RX FDQ FRQWDFW DQ\ RI WKH 'LUHFWRUV LQFOXGLQJ WKH /HDG 'LUHFWRU E\ ZU
&RUSRUDWH 6HFUHWDU\ 2QH -RKQVRQ -RKQVRQ 30D]D 1HZ %UXQVZLFN 1-
FRQWDFW WKH %RDUG RU DQ\ PHPEHU RI WKH $XGLW &RPPLWWHH WR VXEPLW JRR
LQWHUQDO DFFRXQWLQJ FRQWUROV DFFRXQWLQJ RU DXGLWLQJ PDWWHUV PD\ GI
DOVR XVH WKH RQ OLQH VXEPLVVLRQ IRUPV RQ RXU ZHEVLWH WR FRQWDFW WKH ¢
KDQGOLQJ FRPPXQLFDWLRQV WR WKH %RDUG RU WKH LQGLYLGXDO 'LUHFWRUV KD
EH IRXQZDWQYHVWRU MQM FRP FRPPXQLFDWLRQ FIP

3UR[\ 6WDWHPHQW g@‘%ﬂ’w@ﬂd‘g@ﬂm/ﬁ’m
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1RWLFH WR ,QYHVWRUV &RQFHUQLQJ )RUZDUG /RRNLQJ 6WDW

7KLV 3UR[\ 6WDWHPHQW FRQWDLQ UIRUZDUG ORRNLQJ VWDWHPHQWVU DV GHILQH(

UHJDUGLQJ DPRQJ RWKHU WKLQJV IXWXUH RSHUDWLQJ DQG ILQDQFLDO SHUIF
EXVLQHVV VWUDWHJI\ DQG WKH DQWLFLSDWHG VHSDUDWLRQ RI WKH &RPSDQ\xV &F
QRW WR UHO\ RQ WKHVH IRUZDUG ORRNLQJ VWDWHPHQWY 7KHVH VWDWHPHQWYV D
XQGHUO\LQJ DVVXPSWLRQV SURYH LQDFFXUDWH RU NQRZQ RU XQNQRZQ ULVNV RLU
PDWHULDOO\ IURP WKH H[SHFWDWLRQV DQG SURMHFWLRQV RI -RKQVRQ -RKQVRQ
WR HFRQRPLF IDFWRUV VXFK DV LQWHUHVW UDWH DQG FXUUHQF\ H[FKDQJH UDW
DGYDQFHV QHZ SURGXFWV DQG SDWHQWY DWWDLQHG E\ FRPSHWLWRUV FKDOOH(
GHYHORSPHQW LQFOXGLQJ XQFHUWDLQW\ RI FOLQLFDO VXFFHVV DQG REWDLQLQ.
VXFFHVV IRU QHZ DQG H[LVWLQJ SURGXFWV FKDOOHQJHV WR SDWHQWV WKH LPS
VXFFHVVIX0OO\ H[HFXWH VWUDWHJLF SODQV LQFOXGLQJ UHVWUXFWXULQJ SODQV
LQFOXGLQJ D SRWHQWLDO OLFHQVLQJ DJUHHPHQW ZLWK $VSHQ 6$ 2SHUDWLRQV
LQWHUQDOO\ RU ZLWKLQ WKH VXSSO\ FKDLQ SURGXFW HIILFDF\ RU VDIHW\ FRQFH
VLIJQLILFDQW DGYHUVH OLWLJDWLRQ RU JRYHUQPHQW DFWLRQ LQFOXGLQJ UHOD\
DQG UHJXODWLRQV LQFOXGLQJ WD[ ODZV DQG JOREDO KHDOWK FDUH UHIRUPV W
EHKDYLRU DQG VSHQGLQJ SDWWHUQV RI SXUFKDVHUV Rl KHDOWK FDUH SURGXFW\
HFRQRPLHV DQG OHJDO V\VWHPV DQG VRYHUHLJQ ULVN LQFUHDVHG VFUXWLQ\ RI
WKH SRWHQWLDO IDLOXUH WR PHHW REOLJDWLRQV LQ FRPSOLDQFH DJUHHPHQWYV
WKH QHFHVVDU\ FRQGLWLRQV WR FRQVXPPDWH WKH VHSDUDWLRQ RI WKH &RPSDQ
DW DOO WKH &RPSDQ\xV DELOLW\ WR VXFFHVVIXOO\ VHSDUDWH WKH &RPSDQ\xV &
EHQHILWYV IURP WKH VHSDUDWLRQ WKH 1HZ &RQVXPHU +HDOWK &RPSDQ\xV DELOL
FRPSDQ\ DQG ULVNV UHODWHG WR WKH LPSDFW RI WKH &29," JOREDO SDQGHPLI
RXWEUHDN JRYHUQPHQW DFWLRQV DQG UHVWULFWLYH PHDVXUHV LPSOHPHQWHG
PHGLFDO SURFHGXUHV VXSSO\ FKDLQ GLVUXSWLRQV DQG RWKHU LPSDFWV WR WK
EXVLQHVV FRQWLQXLW\ SODQV DV D UHVXOW Rl WKH &29," SDQGHPLF $ IXUWKH
DQG RWKHU IDFWRUV FDQ EH IRXQG LQ -RKQVRQ -RKQVRQxV $QQXDO 5HSRUW RQ

LQFOXGLQJ LQ WKH VHFWLRQV FDSWLRQHG U&DXWLRQDU\ 1RWH 5HJDUGLQJ )F
)DFWRUV U DQG LQ -RKQVRQ -RKQVRQxV VXEVHTXHQW 4XDUWHUO\ 5HSRUWV RQ )
DQG ([FKDQJH &RPPLVVLRQ &RSLHV RI WKHVH ILOLQJY DUH DYDLODEOH RQOLQH L
-RKQVRQ -RKQVRQ $Q\ IRUZDUG ORRNLQJ VWDWHPHQW PDGH LQ WKLV 3UR[\ 6WD
6WDWHPHQW -RKQVRQ -RKQVRQ GRHV QRW XQGHUWDNH WR XSGDWH DQ\ IRUZDU
RU IXWXUH HYHQWY RU GHYHORSPHQWV

g’e’ﬂmﬁmﬂg’o‘e\/"lwn 3UR[\ 6WDWHPHQW
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6KDUHKROGHU 3URSRVDOV 'LUHFWRU 1RPLQDWLRQV E\ 6KDUH
%XVLQHVV

$GGUHVVY WR VXEPLW D VKDUHKROGHU SURSRVDO

BURSRVDOV DQG RWKHU LWHPV RI EXVLQHVYV VKRXOG EH GLUHFWHG WR WKH DWWH
DGGUHVV RI RXU SULQFLSDO RIILFH 2QH -RKQVRQ -RKQVRQ 30D]D 1HZ %UXQVZLI

7\SH RI 3URSRVDO '"HDGOLQH 6XEPLVVLRQ S5HTXLUHP
6KDUHKROGHU 3URSRVDO 1RYHPEHU OXVW FRPSO\ ZLWK 5XOH [ XQC
7R EH LQFOXGHG LQ RXU 3UR[\ 6WDWHPHQW DQG 8 6 6HFXULWLHV DQG ([FKDQJH $§
3UR[\ &DUG IRU WKH $QQXDO OHHWLQJ RI DV DPHQGHG
6KDUHKROGHUYV OXVW LQFOXGH WKH LQIRUPDWLRC

XQGHU RXU %\ /DZV

3UR[\ $FFHVV 1RPLQHH %HWZHHQ 2FWREHU OXVW LQFOXGH WKH LQIRUPDWLR
0,

6KDUHKROGHU QRPLODWLRQ RRCLIREWRRAWR gn XQCGHU RXU %\ /DZV

LQFOXGHG LQ RXU 3UR[\ 6WDWHPHQW DQG 3UR[\

&DUG IRU WKH $QQXDO OHHWLQJ RI

6KDUHKROGHUV

$GYDQFH 1RWLFH 3URYLVLRQWHWEHMMRFRVREHU 0XVW LQFOXGH WKH LQIRUPDWLR

%XVLQHVV RU 'LUHFWRU 1RPDQ®HLIRYHPEHU XQGHU RXU %\ /DzV

1RW LQWHQGHG WR EH LQFOXGHG LQ RXU 3URJ\
6WDWHPHQW DQG 3UR[\ &DUG IRU WKH
$QQXDO OHHWLQJ RI 6KDUHKROGHUYV

2XU %\ /DZV FDQ EHZIZXQGYHWWRU MQM FRP FRUSRUDWH RUJDQL]DWLRQD

+HOSIXO :HEVLWHYV

&RPSDQ\ ZZZ MQM FRP

$QQXDO OHHWLQJ ODWHULDRWWSY ZZZ LQYHVWRU MQM FRP DQQXDO PHHWLQJ PD
%RDUG RI 'LUHFWRUYV KWWSV ZZZ LQYHVWRU MQM FRP FRUSRUDWH JRYHUQD
&HUWLILFDWH Rl ,QFRUSRURWZ R Q YLHY/GV ®U /@M FRP FRUSRUDWH RUJDQL]DWLRQDO
&RQWDFW WKH %RDUG ZZZ LQYHVWRU MQM FRP FRPPXQLFDWLRQ FIP
&RUSRUDWH *RYHUQDQFH ZZZ LQYHVWRU MQM FRP FRUSRUDWH JRYHUQDQFH
&29," ZZZ MQM FRP FRURQDYLUXV

'(, ,PSDFW 5HYLHZ KWWSV \RXEHORQJ MQM FRP

(50 )UDPHZRUN ZZZ MQM FRP DERXW MQM HQWHUSULVH ULVN PDQDJHP
(6* 5HVRXUFHYV ZZZ MQM FRP HVJ UHVRXUFHYV

+HDOWK IRU +XPDQLW\ 5HSRKBWOWKIRUKXPDQLW\UHSRUW MQM FRP

. QYHVWRU 5HODWLRQV ZZZ LQYHVWRU MQM FRP

-DQVVHQ 8 6 7UDQVSDUHQFNBBHOREWUHQF\UHSRUW MDQVVHQ FRP

2SLRLGV ZZZ IDFWVDERXWRXUSUHVFULSWLRQRSLRLGV FRP
3ROLWLFDO (QJDJHPHQW KWWSV ZZZ LQYHVWRU MQM FRP SROLWLFDO HQJDJHP
6(& )LOLQJIV ZZZ LQYHVWRU MQM FRP VHF FIP

7DOF ZZZ IDFWVDERXWWDOF FRP ZZZ OWOPDQDJHPHQWLQIR!L

3UR[\ 6WDWHPHQW g@w@ﬂd«g‘o‘ﬂm/ﬁm
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$SSHQGL[ $

-2+1621 -2+1621
/21* 7(50 ,1&(17,9( 3/$1
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7KH SXUSRVHV RI WKH 30DQ DUH WR SURYLGH ORQJ WHUP LQFHQWLYHV WR WKF
UHVSRQVLELOLW\ IRU WKH VXFFHVV DQG JURZWK Rl -RKQVRQ -RKQVRQ WKH U&R
HOQWLWLHV WR DVVRFLDWH PRUH FORVHO\ WKH LQWHUHVWY RI VXFK SHUVRQV ZLYV
&RUSRUDWLRQ DQG LWV VXEVLGLDULHYVY DQG DIILOLDWHG HQWLWLHY LQ UHFUXLWL
VXFK SHUVRQV RQ D FRPSHWLWLYH EDVLY DQG WR KHOS SURPRWH D SD\ IRU SHUI

'(),1,7,216

YRU SXUSRVHV RI WKH 30DQ
U$SFWO PHDQV WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG RU DQ\ VXFF
U$SGPLQLVWUDWRUU PHDQV WKH $GPLQLVWUDWRU RI WKH 30DQ LQ DFFRUGDQFF

U$zDUGU PHDQV D JUDQW RI 2SWLRQV 6WRFN $SSUHFLDWLRQ 5LJKWY S5HVWULF
6KDUH 8QLWY 3HUIRUPDQFH 6KDUH 8QLWY 2WKHU 6WRFN %DVHG $ZDUGV RU &DVK

U$ZDUG $JUHHPHQWU PHDQV D ZULWWHQ RU HOHFWURQLF DJUHHPHQW RU RWKF
E\ WKH $GPLQLVWUDWRU VHWWLQJ IRUWK WKH WHUPV Rl WKH $ZDUG $Q $ZDUG $J
H[HFXWHG E\ ERWK WKH 3DUWLFLSDQW DQG WKH &RUSRUDWLRQ RU DQ DXWKRUL]J!
QRWLFHV RU RWKHU LQVWUXPHQWY DV DSSURYHG E\ WKH $GPLQLVWUDWRU

U%RDUGU PHDQV WKH %RDUG RI 'LUHFWRUV Rl WKH &RUSRUDWLRQ
U&DVK $ZDUGVU PHDQV DQ $ZDUG SD\DEOH VROHO\ LQ FDVK GHVFULEHG LQ 6HF
U&KDQJH LQ &DSLWDOL]DWLRQU KDV WKH PHDQLQJ VHW IRUWK LQ 6HFWLRQ K

U&KDQJH Rl &RQWUROU PHDQV WKH FRQVXPPDWLRQ RI D FRUSRUDWH WUDQVDF
SURYLGHG WKDW IRU HDFK $ZDUG WKDW FRQVWLWXWHYV GHIHUUHG FRPSHQVDWLRC
UHTXLUHG WR DYRLG DFFHOHUDWHG WD[DWLRQ DQG RU WD[ SHQDOWLHYV XQGHU 61
GHHPHG WR KDYH RFFXUUHG XQGHU WKH 30DQ ZLWK UHVSHFW WR VXFK $ZDUG RQ!
WKH &RPSDQ\ RU D FKDQJH LQ RZQHUVKLS RI D VXEVWDQWLDO SRUWLRQ RI WKH D
RFFXUUHG XQGHU 6HFWLRQ $ RI WKH &RGH

U&RGHU PHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG IURP WLPH
LVVXHG WKHUHXQGHU

U&RPPLWWHHU PHDQV WKH &RPSHQVDWLRQ %HQHILWYV &RPPLWWHH Rl WKH %R
FRPPLWWHH GHVLIQDWHG E\ WKH %RDUG WR DGPLQLVWHU WKH 30DQ SXUVXDQW W

U&RPPRQ 6WRFNU PHDQV WKH FRPPRQ VWRFN SDU YDOXH SHU VKDUH RI W
U&RUSRUDWLRQU PHDQV -RKQVRQ -RKQVRQ D 1HZ -HUVH\ FRUSRUDWLRQ RU I

U'LVDELOLW\U RU U'LVDEOHGU PHDQV XQOHVV RWKHUZLVH GHWHUPLQHG E\ WK
$IJUHHPHQW WHUPLQDWLRQ RI HPSOR\PHQW ZLWK WKH &RUSRUDWLRQ RU DQ\ VXE
LQ VWDWXV WR UGLVDEOHGU LQ DFFRUGDQFH ZLWK WKH SHUVRQQHO DQG RU KXPI

U'LYLGHQG (TXLYDOHQWU PHDQV RQ DQ\ GLYLGHQG UHFRUG GDWH DQ DPRXQW
&RPPRQ 6WRFN DV GHFODUHG E\ WKH %RDUG ZLWK UHVSHFW WR VXFK UHFRUG GD\

U(OLJLEOH 3DUWLFLSDQWVU PHDQV GLUHFWRUV ZKR DUH HPSOR\HHV RI WKH &R
(PSOR\HH "LUHFWRUV HPSOR\HHV RI WKH &RUSRUDWLRQ DQG LWV GRPHVWLF VXE\
WKH &RUSRUDWLRQ HPSOR\HHV RI LQWHUQDWLRQDO VXEVLGLDULHY DQG MRLQW
DQG HPSOR\HHV RI MRLQW YHQWXUH SDUWQHUV ZKR DUH DVVLJQHG WR DQ\ VXFK |

U)DLU ODUNHW 9DOXHU RQ DQ\ GDWH PHDQV XQOHVV RWKHUZLVH GHWHUPLQHG
GHWHUPLQLQJ WKH )DLU ODUNHW 9DOXH RI D VKDUH RI &RPPRQ 6WRFN RQ WKH GD
SULFH RQ VXFK GDWH RI D VKDUH RI &RPPRQ 6WRFN RQ WKH SULQFLSDO VHFXULV
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DUH WUDGHG RU LI WKHUH DUH QR VDOHY RQ VXFK GDWH WKHQ WKH FORVLQJ VD
SUHFHGLQJ GDWH IRU ZKLFK WKHUH ZDV D VDOH RI D VKDUH RI &RPPRQ 6WRFN RQ
XQGHU WKH 30DQ WKH FORVLQJ VDOHY SULFH RQ WKH ODVW SUHFHGLQJ GDWH IF
RQ WKH SULQFLSDO VHFXULWLHV H[FKDQJH RQ ZKLFK VKDUHV RI &RPPRQ 6WRFN D
H[FKDQJH , DV RI bQ\ GDWH WKH VKDUHV Rl &RPPRQ 6WRFN DUH QRW OLVWHG |
9DOXH VKDOO EH GHWHUPLQHG E\ WKH %RDUG LQ JRRG IDLWK XVLQJ DQ\ UHDVRQD
QHFHVVDU\ RU DGYLVDEOH LQ D PDQQHU FRQVLVWHQW ZLWK 6HFWLRQ $ RI WKH
ELQGLQJ RQ DOO LQWHUHVWHG SDUWLHYV

U)LVFDO <HDUU PHDQV WKH ILVFDO \HDU Rl WKH &RUSRUDWLRQ
U)XOO 9DOXH $ZDUGU PHDQV DQ\ HTXLW\ EDVHG $ZDUG WKDW LV QRW DQ 2SWLR

U,620 RU U,QFHQWLYH 6WRFN 2SWLRQU PHDQV DQ 2SWLRQ WKDW LV LQWHQGHG
PHDQLQJ RI 6HFWLRQ Rl WKH &RGH

UlRQ (PSOR\HH 'LUHFWRUU PHDQV RQ DQ\ GDWH D PHPEHU RI WKH %RDUG ZKR
Rl LWV VXEVLGLDULHV RU DIILOLDWHV RQ VXFK GDWH

U14620 RU U1RQ 4XDOLILHG 6WRFN 2SWLRQU PHDQV DQ 2SWLRQ WKDW LV QRW |1
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ RI WKH &RGH

U2SWLRQU PHDQV WKH ULJKW JUDQWHG SXUVXDQW WR WKH 30DQ WR SXUFKD\
VKDUH IRU D VSHFLILHG SHULRG RI WLPH

U2SWLRQ ([HUFLVH 3ULFHU PHDQV WKH SXUFKDVH SULFH SHU VKDUH RI &RPPRQ

U2WKHU 6WRFN %DVHG $ZDUGU PHDQV DQ $ZDUG YDOXHG LQ ZKROH RU LQ SDUW
Rl 4RPPRQ 6WRFN GHVFULEHG LQ 6HFWLRQ G KHUHRI

U3DUWLFLSDQWU PHDQV DQ (OLJLEOH 3DUWLFLSDQW ZKR KDV UHFHLYHG DQ $ZI
U3HUIRUPDQFH &ULWHULDU PHDQV WKH FULWHULD VHW IRUWK LQ 6HFWLRQ KH

U3HUIRUPDQFH 3HULRGU PHDQV WKH SHULRG HVWDEOLVKHG E\ WKH $GPLQLVWL
JRDOV LV DVVHVVHG

U3HUIRUPDQFH 6KDUHVU PHDQV DQ $ZDUG RI VKDUHV Rl &RPPRQ 6WRFN GHVFU

U3HUIRUPDQFH 6KDUH 8QLWVU PHDQV DQ $ZDUG GHVFULEHG LQ 6HFWLRQ F Y
RI &RPPRQ 6WRFN RU D FRPELQDWLRQ WKHUHRI DV GHWHUPLQHG E\ WKH $GPLQL"
RI VKDUHV Rl &RPPRQ 6WRFN

U30DQU PHDQV WKH -RKQVRQ -RKQVRQ /RQJ 7THUP ,QFHQWLYH 30DQ DV VH
RU UHVWDWHG IURP WLPH WR WLPH

USHVWULFWHG 6KDUHVU PHDQV DQ $ZDUG RI VKDUHV Rl &RPPRQ 6WRFN GHVFUI

USHVWULFWHG 6KDUH 8QLWVU PHDQV DQ $ZDUG GHVFULEHG LQ 6HFWLRQ F L°
&RPPRQ 6WRFN RU D FRPELQDWLRQ WKHUHRI DV GHWHUPLQHG E\ WKH $GPLQLVW
VKDUHV RI &RPPRQ 6WRFN

USHVWULFWLRQ 3HULRGU PHDQV WKH SHULRG GXULQJ ZKLFK DQ\ UHVWULFWLRQC
UHPDLQ LQ HIIHFW 6XFK UHVWULFWLRQV LI DQ\ VKDOO UHPDLQ LQ HIITHFW XQWL
WHUPV DQG FRQGLWLRQV RI WKH $ZDUGV RU DV RWKHUZLVH GHWHUPLQHG E\ WKH

UBWRFN $SSUHFLDWLRQ 5LJKWVU RU U6$5V0 PHDQV DQ $ZDUG GHVFULEHG LQ 6
SD\PHQW HTXDO WR WKH H[FHVV LI DQ\ RI D WKH )DLU ODUNHW 9DOXH RI D VKDL
$SSUHFLDWLRQ 5LJKWV DUH H[HUFLVHG RYHU E WKH H[HUFLVH SULFH SHU VKDUH
$SSUHFLDWLRQ 5LJKWV DW WKH WLPH Rl JUDQW WKH UH[HUFLVH SULFHU PXOWL:
UHVSHFW WR ZKLFK WKH 6WRFN $SSUHFLDWLRQ 5LJKWV DUH H[HUFLVHG

UBXEVWLWXWH $ZDUGVU PHDQV $ZDUGV JUDQWHG RU VKDUHV RI &RPPRQ 6WRFN
LQ VXEVWLWXWLRQ RU H[FKDQJH IRU DZDUGV SUHYLRXVO\ JUDQWHG RU WKH ULJ
DFTXLUHG E\ WKH &RUSRUDWLRQ RU ZLWK ZKLFK WKH &RUSRUDWLRQ RU DQ\ VXEV!

$'0,1,675%$7,21 2) 7+( 3/$1

D $GPLQLVWUDWRU/RHW&B@OYBQOO EH DGPLQLVWHUHG E\ WKH $GPLQLVW
&RPPLWWHH RU LQ WKH DEVHQFH RI WKH &RPPLWWHH WKH %RDUG LWVHOI $Q\ S
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WKH %RDUG H[FHSW WR WKH H[WHQW WKDW WKH JUDQW RU H[HUFLVH RI VXFK DX\
VXEMHFW WR RU ORVH DQ H[HPSWLRQ XQGHU WKH VKRUW VZLQJ SURILW UHFRYH!I
DQ\ SHUPLWWHG DFWLRQ WDNHQ E\ WKH %RDUG FRQIOLFWV ZLWK DFWLRQ WDNHQ

E $XWKRULW\ RI WKH 6XEMMAW WD WRH H[SUHVV SURYLVLRQV RI WKH 30D
DXWKRUL]JHG DQG HPSRZHUHG WR GR DOO WKLQJV WKDW LW GHWHUPLQHYV WR EH C
DGPLQLVWUDWLRQ RI WKH 30DQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH DXWKR

O WR VHOHFW WKH SHUVRQV WR EH JUDQWHG $ZDUGV XQGHU WKH 3

O WR GHWHUPLQH WKH WLPH ZKHQ $ZDUGV DUH WR EH JUDQWHG DQ!
EHIRUH DQ $ZDUG LV JUDQWHG

O WR JUDQW $ZDUGV WR 3DUWLFLSDQWY DQG GHWHUPLQH WKH WHU
WLPLQJ W\SH VL]H DSSOLFDEOH H[HUFLVH RU SXUFKDVH SULFH LI DQ\ ZLWK UH
$zDUGVY EHFRPH H[HUFLVDEOH RU YHVWHG RU DUH IRUIHLWHG RU H[SLUH ZKLFK W
SDVVDJH RI WLPH FRQWLQXHG HPSOR\PHQW WKH VDWLVIDFWLRQ RI SHUIRUPDQF}
IDFWRUV DQG RWKHU WHUPV DQG FRQGLWLRQV RI $ZDUGV

O WR HVWDEOLVK DQG YHULI\ WKH H[WHQW RI VDWLVIDFWLRQ RI DQ
DSSOLFDEOH WR WKH JUDQW LVVXDQFH H[HUFLVDELOLW\ YHVWLQJ DQG RU DELO

O WR GHWHUPLQH ZKHWKHU DQ $ZDUG VKDOO EH HYLGHQFHG E\ DQ !
SUHVFULEH DQG DPHQG WKH WHUPV DQG FRQGLWLRQV RI VXFK $ZDUG $JUHHPHQW
GHWHUPLQH ZKR PXVW EH WKH SDUWLHV WR VXFK $ZDUG $JUHHPHQW

O WR GHWHUPLQH WKH WHUPV RI RU IRUP RI DQ\ GRFXPHQW RU QRW
&RUSRUDWLRQ E\ 3BDUWLFLSDQWY XQGHU WKH 30DQ

O WR GHWHUPLQH LI ZKHQ DQG XQGHU ZKDW FRQGLWLRQV SD\PHQ\
GHIHUUHG

O WR GHWHUPLQH WKH JXLGHOLQHV DQG RU SURFHGXUHV IRU WKH S

O WR SUHVFULEH DPHQG DQG UHVFLQG UXOHV DQG UHJXODWLRQV L
RWKHUZLVH GHILQHG KHUHLQ

O WR GHWHUPLQH WKH H[WHQW WR ZKLFK DGMXVWPHQWY DUH UHTX

O WR LQWHUSUHW DQG FRQVWUXH WKH 30DQ DQ\ UXOHV DQG UHJXC
FRQGLWLRQV RI DQ\ $ZDUG JUDQWHG KHUHXQGHU DQG WR PDNH H[FHSWLRQV WR
IDLWK GHWHUPLQHV WKDW LW LV QHFHVVDU\ WR GR VR LQ OLJKW RI HIWUDRUGLQ
IRU WKH EHQHILW RI WKH &RUSRUDWLRQ

O WR DSSURYH FRUUHFWLRQV LQ WKH GRFXPHQWDWLRQ RU DGPLQL!'

O WR PDNH DOO RWKHU GHWHUPLQDWLRQV GHHPHG QHFHVVDU\ RU L
30DQ

F '"HWHUPLQDWLRQV E\ WKI® @ GGHFLIMWMWQPMWEBHWHUPLQDWLRQV LQWHUSUH
WKH $GPLQLVWUDWRU UHJDUGLQJ WKH 30DQ DQ\ UXOHV DQG UHJXODWLRQV XQGH
RI DQ\ $ZDUG JUDQWHG KHUHXQGHU VKDOO EH FRQFOXVLYH DQG ELQGLQJ RQ DOC
VKDUHKROGHUYV DOO (OLJLEOH 3DUWLFLSDQWYV EHQHILFLDULHV KHLUV DVVLJQV
RU DQ\ $ZDUG 7KH $GPLQLVWUDWRU VKDOO FRQVLGHU VXFK IDFWRUV DV LW GHHI
PDNLQJ VXFK GHFLVLRQV GHWHUPLQDWLRQVY DQG LQWHUSUHWDWLRQV LQFOXGLQ.
DQ\ RITLFHU RU RWKHU HPSOR\HH RI WKH &RUSRUDWLRQ DQG VXFK DWWRUQH\V FF

G '"HOHIJDWLRQ RI BRXWKRUHLMWAHQW QRW SURKLELWHG E\ ODZ WKH $GPLQL\
KHUHXQGHU WR RQH RU PRUH RI LWV PHPEHUV RU RWKHU SHUVRQV HDFK DQ U$X
VKDOO EH SHUPLWWHG ZLWK UHVSHFW WR $ZDUGV WR (OLJLEOH 3DUWLFLSDQWYV Z
3DUW\ WR ZKRP WKH $GPLQLVWUDWRU GHOHJDWHYV LWV DXWKRULW\ SXUVXDQW WR
DXWKRULW\ WR JUDQW $ZDUGV WR LWVHOI

H ([HEXWLRQ RI 'RFXPHQWY DQG 3URXHVE®RLRLSWWUIDMWMRDW PBY GHVLIJQDWH
&RUSRUDWLRQ RU DQ\ RI LWV VXEVLGLDULHYV RU DIILOLDWHY WR H[HFXWH GRFXPH
WKH $GPLQLVWUDWRU LQ WKH DGPLQLVWUDWLRQ DQG RSHUDWLRQ RI WKH 30DQ

I 8QLIRUPLW\ 1IRW7KHTWIHWHPY DQG FRQGLWLRQV WKDW DSSO\ WR $ZDUGV
$zDUG $JUHHPHQW QHHG QRW EH XQLIRUP DPRQJ DOO $ZDUGV DPRQJ DOO $ZDUG
WKH VDPH 3DUWLFLSDQW RU DPRQJ DOO $ZDUGV JUDQWHG DW WKH VDPH WLPH
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(/% %,1,7<

6 XEMHFW WR WRRIQWHWIPRQY RGWKH 30DQ WKH $GPLQLVWUDWRU PD\ IURP WL
B3DUWLFLSDQWY WKRVH WR ZKRP $ZDUGV VKDOO EH JUDQWHG XQGHU 6HFWLRQ Kt
EH JUDQWHG WR HPSOR\HHV RI WKH &RUSRUDWLRQ RU DQ\ VXEVLGLDU\ ZLWKLQ Wi
$GPLQLVWUDWRU

6+$5(6 2) &20021 672&. 68%-(&7 72 7+( 3/%1

D $JJUHIJDWH MKHWYIJUHIDWH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN LVVX
HIFHHG RlI ZKLFK XS WR VKDUHV RI &RPPRQ 6WRFN PD\ EH LVVXHC
$SSUHFLDWLRQ 5LJKWV DQG XS WR VKDUHV RI &RPPRQ 6WRFN PD\ EH LVVX
VKDUHV Rl &RPPRQ 6WRFN LVVXHG VXEMHFW WR 2SWLRQV 6WRFN $SSUHFLDWLRQ
LQ WKH SUHFHGLQJ VHQWHQFH VKDOO EH FRXQWHG DJDLQVW WKH QXPEHU RI VKD
IRWZLWKVWDQGLQJ WKH IRUHIJRLQJ VKDUHV RI &RPPRQ 6WRFN PD\ EH LVVXHG VX

SURYLGHG WKDW HDFK VKDUH RI &RPPRQ 6WRFN LVVXHG VXEMHFW WR D )’
EH FRXQWHG DJDLQVW WKH QXPEHU RI VKDUHV LVVXDEOH XQGHU WKH 30DQ DV V
&RPPRQ 6WRFN VXEMHFW WR VXFK )XOO 9DOXH $ZDUG 7KH DJJUHJDWH QXPEHU RI
XQGHU WKH 30DQ WKH QXPEHU RI VKDUHV WKDW PD\ EH LVVXHG VXEMHFW WR 2SV
DQG WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN VXEMHFW WR $ZDUGV RXWVWDQGL
KHUHRI VKDOO EH VXEMHFW WR DGMXVWPHQW DV SURYLGHG LQ 6HFWLRQ KHUHR

E ,ZVVXDQFH RI 6KDUHV

L JRU SXUSRVHV Rl 6HFWLRQ D KHUHRI WKH DJJUHJDWH QXPEHU |
XQGHU WKH 30DQ DW DQ\ WLPH VKDOO HTXDO RQO\ WKH QXPEHU RI VKDUHV RI &RF
VHWWOHPHQW RI DQ $ZDUG DQG VKDUHV RI &RPPRQ 6WRFN VXEMHFW WR $ZDUGV
RWKHUZLVH QRW LVVXHG XQGHU DQ $ZDUG DQG VKDUHV RI &RPPRQ 6WRFN VXEMHF
VKDUHV RI &RPPRQ 6WRFN LVVXHG XQGHU WKH 30DQ

LL 6KDUHV RI &RPPRQ 6WRFN WKDW ZHUH VXEMHFW WR DQ $ZDUG RW
$SSUHFLDWLRQ 5LJKW WKDW DUH ZLWKKHOG E\ WKH &RUSRUDWLRQ WR SD\ WKH Zl1
EDFN WR WKH DJJUHJDWH QXPEHU RI VKDUHYV RI &RPPRQ 6WRFN DYDLODEOH IRU L

LLL 7KH IROORZLQJ VKDUHV RI &4RPPRQ 6WRFN ZLOO QRW EH DGGHG E!
VKDUHV RI &RPPRQ 6WRFN DYDLODEOH IRU LVVXDQFH D VKDUHV RI &RPPRQ 6WRI
$SSUHFLDWLRQ 5LJKW DQG ZHUH QRW LVVXHG XSRQ WKH QHW VHWWOHPHQW RU Q
RI &RPPRQ 6WRFN GHOLYHUHG WR RU ZLWKKHOG E\ WKH &RUSRUDWLRQ WR SD\ WK
6WRFN GHOLYHUHG WR RU ZLWKKHOG E\ WKH &RUSRUDWLRQ WR SD\ WKH ZLWKKRO
5LJKW RU G VKDUHV RI &RPPRQ 6WRFN UHSXUFKDVHG RQ WKH RSHQ PDUNHW ZLYV
VKDUHV RI &RPPRQ 6WRFN WKDW DJDLQ EHFRPH DYDLODEOH IRU JUDQW SXUVXDQV
QXPEHU RI VKDUHV RI 4RPPRQ 6WRFN WKDW ZHUH FRXQWHG ZLWK UHVSHFW WR VX
XQGHU WKH 30DQ LQ DFFRUGDQFH ZLWK 6HFWLRQ D KHUHRI

F 6KDUHV WR %H KWVXRXGUFH RI VKDUHV Rl &RPPRQ 6WRFN WR EH LVVXHG E\
VKDOO EH GHWHUPLQHG E\ WKH $GPLQLVWUDWRU DQG PD\ FRQVLVW LQ ZK
VKDUHV WUHDVXU\ VKDUHV RU VKDUHV DFTXLUHG RQ WKH RSHQ PDUNHW

G 6 XEVWLWXWBXEADVULGNWXWH $ZDUGV VKDOO QRW UHGXFH WKH VKDUHV RI &RI
XQGHU WKH 30DQ RU DXWKRUL]JHG IRU JUDQW WR DQ (OLJLEOH 3DUWLFLSI

$:$5' /,0,7%$7,216

D OLQLPXP 9HVWLQJ 5HTAL2APHRQN 6WRFN $SSUHFLDWLRQ 5LJKW 5HVWUL
6KDUH 5HVWULFWHG 6KDUH 8QLW 3HUIRUPDQFH 6KDUH 8QLWYV RU 2WKHU 6WRFN ©
VXFK $ZDUGYV UHSUHVHQWLQJ D PD[LPXP RI ILYH SHUFHQW Rl WKH VKDUHV RI &
30DQ SXUVXDQW WR 6HFWLRQ D KHUHRI VXEMHFW WR DGMXVWPHQW LQ DFFRUG
D PLQLPXP YHVWLQJ SHULRG RI DW OHDVW WZHOYH PRQWKYVY VXFK WKDW QR V)
WKH DSSOLFDEOH JUDQW GDWH IRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH $GPLQL
ILUVW DQQLYHUVDU\ RI WKH DSSOLFDEOH JUDQW GDWH L GXH WR WKH 3DUWLFLS
WHUPLQDWLRQ RI HPSOR\PHQW RU XSRQ D GLYHVWLWXUH UHGXFWLRQ LQ IRUFH |
RWKHU VLPLODU HYHQW LQ HDFK FDVH DV GHWHUPLQHG E\ WKH $GPLQLVWUDWRU
FRQQHFWLRQ ZLWK WKH JUDQW RI D 6XEVWLWXWH $ZDUG LQ UHSODFHPHQW RI DQ
IROORZLQJ WKH GDWH RI JUDQW RI VXFK 6 XEVWLWXWH $ZDUG
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E 'LUHFWRU &RPSHQVIRWICRQUEBGHWDUWLFLSDQW ZKR LV D 1RQ (PSOR\HH
$ZDUGV GXULQJ DQ\ VLQJOH )LVFDO <HDU WKDW ZKHQ DJJUHJDWHG ZLWK VXFK 1R
UHVSHFW WR VXFK )LVFDO <HDU H[FHHG LQ WRWDO YDOXH FDOFXODWLQJ"
GDWH IDLU YDOXH RI VXFK $ZDUGV IRU WKH &RUSRUDWLRQxV ILQDQFLDO UHSRUWL
WR LQFUHDVH VXFK OLPLW WR IRUDQ LQGLYLGXDO 1RQ (PSOR\HH 'LUHFWR
D 1RQ (PSOR\HH "'LUHFWRU VHUYHV DV WKH QRQ H[HFXWLYH FKDLUPDQ RI WKH %REL
RI D VSHFLDO OLWLJDWLRQ RU WUDQVDFWLRQV FRPPLWWHH RI WKH %RDUG DV Wk
SURYLGHG WKDW WKH 1RQ (PSOR\HH 'LUHFWRU UHFHLYLQJ VXFK DGGLWLRQDO FRF
DZDUG VXFK FRPSHQVDWLRQ LQYROYLQJ VXFK 1RQ (PSOR\HH 'LUHFWRU

F ,QFHQWLYH 6WRFN7X3HVD RIY HIJDIWH QXPEHU RI 6KDUHV WKDW PD\ EH LVV
H[HUFLVH RI ,QFHQWLYH 6WRFN 2SWLRQV VKDOO QRW H[FHHG ZKLFK QXPE
WR 6HFWLRQ KHUHRI RQO\ WR WKH HIWHQW WKDW VXFK FDOFXODWLRQ RU DGMX
TXDOLI\ DV DQ ,QFHQWLYH 6WRFN 2SWLRQ XQGHU 6HFWLRQ Rl WKH &RGH

$:$5'6 72 (/,*,%/( 3$57,&,3%176

D 2SWLRQV

L *UDQWOWEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ 2
B3DUWLFLSDQWY 2SWLRQV PD\ FRQVLVW RI ,62V RU 1462V DV WKH $GPLQLVWUDWEF
RU LQ WDQGHP ZLWK 6%$5V :LWK UHVSHFW WR 2SWLRQV JUDQWHG LQ WDQGHP ZLW
6$5V VKDOO UHVXOW LQ WKH VLPXOWDQHRXVY FDQFHOODWLRQ RI WKH VDPH QXPEH

LL 2SWLRQ ([HUFLVKH3UWBEMWH RQ ([HUFLVH 3ULFH VKDOO EH HTXDO WR
ODUNHW 9DOXH RI D VKDUH RI &RPPRQ 6WRFN RQ WKH GDWH WKH 2SWLRQ LV JUDQ
$ZDUG

LLL 7ZHUP7KH WHUP RI HDFK 2SWLRQ VKDOO EH GHWHUPLQHG E\ WKH $
LQ QR HYHQW VKDOO WKH WHUP H[FHHG WHQ \HDUV IURP WKH GDWH RI JUDQW

LY 62 /LPLWBR2V PD\ EH JUDQWHG RQO\ WR (OLJLEOH 3DUWLFLSDQWYV
&RUSRUDWLRQ RU RI DQ\ VXEVLGLDU\ FRUSRUDWLRQ ZLWKLQ WKH PHDQLQJ RI 6H
YHQWXUH RSHUDWLRQ RU MRLQW YHQWXUH SDUWQHU RI WKH &RUSRUDWLRQ RU LV
ODUNHW 9DOXH GHWHUPLQHG DV RI WKH GDWH WKH ,62 LV JUDQWHG RI WKH VKDL
H[HUFLVDEOH IRU WKH ILUVW WLPH E\ DQ\ 3BDUWLFLSDQW GXULQJ DQ\ FDOHQGDU \
RU VXEVLGLDU\ FRUSRUDWLRQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ RlI WKH &RGH
VXFK RWKHU DPRXQW DV PD\ VXEVHTXHQWO\ EH VSHFLILHG E\ WKH &RGH DQG RU LC
OLPLWDWLRQ LV H[FHHGHG DQ\ 2SWLRQV RQ VKDUHV RI &RPPRQ 6WRFN LQ H[FHVV
,62V VKDOO FRQWDLQ VXFK RWKHU SURYLVLRQV DV WKH $GPLQLVWUDWRU VKDOO ¢
DQG FRQWDLQ RU EH GHHPHG WR FRQWDLQ DOO SURYLVLRQV UHTXLUHG LQ RUGHL

RI WKH &RGH $00 ,62V PXVW EH JUDQWHG ZLWKLQ WHQ \HDUV IURP WKH GDWt
VKDUHKROGHUV I ,62V DUH JUDQWHG WR DQ (OLJLEOH 3DUWLFLSDQW ZKR RZQV "
SHUFHQW RI WKH YRWLQJ SRZHU RI DOO FODVVHV RI VKDUHV RI WKH &RUSRUD

PHDQLQJ RI 6HFWLRQ RI WKH &RGH WKH WHUP RI HDFK ,62 VKDOO QRW H[FHHG
DQG WKH 2SWLRQ ([HUFLVH 3ULFH VKDOO EH DW OHDVW RQH KXQGUHG DQG WHQ S
&RPPRQ 6WRFN VXEMHFW WR HDFK ,62 RQ WKH GDWH RI JUDQW

Y 1R 5HSULFUIRPHSW IRU DGMXVWPHQWY PDGH SXUVXDQW WR 6HFWLR
3ULFH XQGHU DQ\ RXWVWDQGLQJ 2SWLRQ JUDQWHG XQGHU WKH 30DQ PD\ QRW EH
RXWVWDQGLQJ 2SWLRQ ZLWK DQ H[HUFLVH SULFH LQ H[FHVV RI )DLU ODUNHW 9D O X
IRU FDVK WKH JUDQW RI D QHZ 2SWLRQ ZLWK D ORZHU 2SWLRQ ([HUFLVH 3ULFH R
WKH &RUSRUDWLRQxV VKDUHKROGHUYV

YL 3D\PHOQWKHQ DQ 2SWLRQ LV H[HUFLVHG WKH 2SWLRQ ([HUFLVH 3U]|
&RUSRUDWLRQ LQ IXOO

D ,Q FDVK RU LWV HTXLYDOHQW

E 6KDUHV RI &RPPRQ 6WRFN KDYLQJ DQ DJJUHJDWH )DLU
H[HUFLVH HTXDO WR WKH WRWDO 2SWLRQ ([HUFLVH 3ULFH LQFOXGLQJ DQ LUUHYR
IURP D VDOH RI WKH VKDUHV LVVXDEOH XQGHU DQ 2SWLRQ WKH GHOLYHU\ RI SUH
GHOLYHUDEOH XSRQ H[HUFLVH

F %\ D FRPELQDWLRQ RI D DQG E RU
G 6XFK RWKHU IRUP DV SHUPLWWHG E\ WKH $GPLQLVWUD
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YLL 7ZHUPLQDWLRQ RI ((FSSRORWHORLQDWLRQ RI D 3S3DUWLFLSDQW V HPSO
H[HUFLVH DQ 2SWLRQ WKHQ KHOG VKDOO EH DV VHW IRUWK LQ WKH $ZDUG $JUHHP

E 6WRFN $SSUHFLDWLRQ 5LJKWV

L *UDQWOWEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ 6
3DUWLFLSDQWY 6%$5V PD\ EH JUDQWHG DORQH RU LQ WDQGHP ZLWK 2SWLRQV L'
WKH H[HUFLVH RI HLWKHU VXFK 2SWLRQV RU VXFK 6%$5V VKDOO UHVXOW LQ WKH VL
WDQGHP 6%$5V RU 2SWLRQV DV WKH FDVH PD\ EH

LL ([HUFLVH 3UKAHKH[HUFLVH SULFH SHU VKDUH RI &RPPRQ 6WRFN FRY
SXUVXDQW WR WKH 30DQ VKDOO EH HTXDO WR RU JUHDWHU WKDQ )DLU ODUNHW 9I
ZDV JUDQWHG XQOHVV WKH 6%$5 ZDV JUDQWHG DV D 6XEVWLWXWLRQ $ZDUG

LLL 7ZHUP7KH WHUP RI HDFK 6$5 VKDOO EH GHWHUPLQHG E\ WKH $GPLC
LQ QR HYHQW VKDOO WKH WHUP H[FHHG WHQ \HDUV IURP WKH GDWH RI JUDQW

LY 1R 5HSULFKIRHASW IRU DGMXVWPHQWY PDGH SXUVXDQW WR 6HFWLR
XQGHU DQ\ RXWVWDQGLQJ 6%$5 JUDQWHG XQGHU WKH 30DQ PD\ QRW EH GHFUHDVH!
6$5 ZLWK DQ H[HUFLVH SULFH LQ H[FHVV RI )DLU ODUNHW 9DOXH EH VXUUHQGHUHC
JUDQW RI D QHZ 6%$5 ZLWK D ORZHU H[HUFLVH SULFH RU WKH JUDQW RI DQRWKHU $
VKDUHKROGHUV

Y 6HWWOHPHQW6RES$NY\ EH VHWWOHG LQ WKH IRUP RI FDVK VKDUH
FRPELQDWLRQ RI FDVK DQG VKDUHVY DV GHWHUPLQHG E\ WKH $GPLQLVWUDWRU

YL 7HUPLOQDWLRQ RI (BSERR\WHQWLQDWLRQ RI D 3DUWLFLSDQWxV HPS
H[HUFLVH D 685 WKHQ KHOG VKDOO EH DV VHW IRUWK LQ WKH $ZDUG $JUHHPHQW F

F 5HVWULFWHG 6KDUHY 5HVWULFWHG 6KDUH 8QLWY DQG 3HUIRUPDQFH 6K

L *UDQWOWXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ 5
5HVWULFWHG 6KDUH 8QLWY DQG RU 3HUIRUPDQFH 6KDUH 8QLWYV PD\ EH JUDQWHG

LL 5 HVWULFWHG$) 6KHDMWHYLFWHG 6KDUH LV DQ $ZDUG RI D VKDUH RI &R
VXEMHFW WR VXFK UHVWULFWLRQV RQ WUDQVIHU DQG VXFK RWKHU WHUPYV DQG FF

LLL 3HUIRUPDQFH S8KIHIHRUPDQFH 6KDUH LV DQ $ZDUG RI D VKDUH RI ¢
YHVWLQJ HDUQLQJ DQG RU VHWWOHPHQW RI ZKLFK LV FRQGLWLRQHG RQ WKH DFK
3HUIRUPDQFH 3HULRG DV GHWHUPLQHG E\ WKH $GPLQLVWUDWRU DQG ZKLFK LV V
WHUPVY DQG FRQGLWLRQV DV WKH $GPLQLVWUDWRU PD\ HVYWDEOLVK

LY 5HVWULFWHG 6KDIHVRUUWWHG 6KDUH 8QLW LV DQ $ZDUG RI D ULJ
EDVHG RQ WKH )DLU ODUNHW 9DOXH RI D VKDUH RI &RPPRQ 6WRFN VXEMHFW WR V
HVYWDEOLVK B5HVWULFWHG 6KDUH 8QLWY WKDW EHFRPH SD\DEOH LQ DFFRUGDQFH
FDVK VKDUHV RI &RPPRQ 6WRFN RU D FRPELQDWLRQ RI FDVK DQG VKDUHV DV GH
KROGY 5SHVWULFWHG 6KDUH 8QLWY VKDOO KDYH QR RZQHUVKLS LQWHUHVW LQ WKI
6KDUH 8QLWY UHODWH XQWLO DQG XQOHVV SD\PHQW ZLWK UHVSHFW WR VXFK 5HV
&RPPRQ 6WRFN

Y BHUIRUPDQFH 6KBUMHHYQRWRDQFH 6KDUH 8QLW LV DQ $ZDUG RI D Ul
EDVHG RQ WKH )DLU ODUNHW 9DOXH RI D VKDUH RI &RPPRQ 6WRFN WKH JUDQW Yt
FRQGLWLRQHG RQ WKH DFKLHYHPHQW RI RQH RU PRUH SHUIRUPDQFH JRDOV RYHU
$GPLQLVWUDWRU DQG ZKLFK LV VXEMHFW WR VXFK UHVWULFWLRQV RQ WUDQVIHU
HVWDEOLVK 3HUIRUPDQFH 6KDUH 8QLWYVY WKDW EHFRPH SD\DEOH LQ DFFRUGDQFH
FDVK VKDUHV RI &RPPRQ 6WRFN RU D FRPELQDWLRQ RI FDVK DQG VKDUHV DV GH
KROGY 3HUIRUPDQFH 6KDUH 8QLWYV VKDOO KDYH QR RZQHUVKLS LOWHUHVW LQ WK
6KDUH 8QLWY UHODWH XQWLO DQG XQOHVV SD\PHQW ZLWK UHVSHFW WR VXFK 3HU
&RPPRQ 6WRFN

YL 7ZUDQVIHU 5HVWULIFQMLW®&W 5 HVWULFWLRQ 3HULRG 5HVWULFWHG 6
PD\ QRW EH VROG DVVLIJQHG WUDQVIHUUHG RU RWKHUZLVH GLVSRVHG RI RU PR
RUGHU WR HQIRUFH WKH OLPLWDWLRQV LPSRVHG XSRQ WKH 5HVWULFWHG 6KDUHYV
FDXVH UVWRS WUDQVIHUU LQVWUXFWLRQV WR EH LVVXHG DQG RU E FDXVH D OH
HYLGHQFLQJ VXFK $ZDbUGV DV WKH $GPLQLVWUDWRU GHHPV QHFHVVDU\ RU DSSUR
6KDUH 8QLWY PD\ QRW EH VROG DVVLIJQHG WUDQVIHUUHG RU RWKHUZLVH GLVSR
HQFXPEHUHG DW DQ\ WLPH
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YLL 'LYLGHQG 5BIXOHWWY RWKHUZLVH GHWHUPLQHG E\ WKH $GPLQLVWU
$JUHHPHQW GXULQJ WKH 5HVWULFWLRQ 3HULRG D 3DUWLFLSDQWY ZKR KROG 5H
SBHUIRUPDQFH 6KDUHV RU 2WKHU 6WRFN %DVHG $ZDUGV VKDOO QRW EH FUHGLWHG
XQGHUO\LQJ VKDUHV RI &RPPRQ 6WRFN DQG E VXEMHFW WR WKH FRQGLWLRQV V}F
6KDUHV VKDOO KDYH WKH ULJKW WR UHFHLYH GLYLGHQGV LQ FDVK RU RWKHU SUR
WKH HIWHQW WKDW D ULJKW WR UHFHLYH GLYLGHQGYVY RU GLVWULEXWLRQV LQFOX
$JUHHPHQW WKH $GPLQLVWUDWRU ZLOO GHWHUPLQH ZKHWKHU DQ\ VXFK GLYLGHC
DGGLWLRQDO $ZzDUGV RI WKH VDPH W\SH WKDW DUH VXEMHFW WR WKH VDPH YHVW
$ZzDUGYV ZLWK UHVSHFW WR ZKLFK WKH\ ZHUH GLVWULEXWHG RU LL DFFUXHG DQG
WKH DSSOLFDEOH $ZDUGV ZLWK UHVSHFW WR ZKLFK WKH\ ZHUH GLVWULEXWHG DU
VXFK GLYLGHQGV RU GLVWULEXWLRQV LQFOXGLQJ 'LYLGHQG (TXLYDOHQWYV PD\ Q

YLLLORWLQJ SL'XKMQIJ WKH 5SHVWULFWLRQ 3HULRG 3DUWLFLSDQWYV ZKF
3HUIRUPDQFH 6KDUHV VKDOO KDYH WKH ULJKW WR YRWH VXFK VKDUHV DV WKH UH
S5HVWULFWHG 6KDUH 8QLWYV RU 3HUIRUPDQFH 6KDUH 8QLWY VKDOO QRW KDYH YRW
&RPPRQ 6WRFN

L[ (YLGHQFH RI QWHUHDWKLRH&RDUIHWHG 6KDUH DQG 3HUIRUPDQFH ¢
WR WKH 30DQ VKDOO EH HYLGHQFHG E\ DQ LQWHUHVW LQ VXFK $ZDUG DV DSSOLF
SDUWLFLSDQW RQ WKH ERRNV DQG UHFRUGVY RI WKH &4RUSRUDWLRQ RU LWV GHVLJ
FHUWLILFDWHY DUH LVVXHG ZLWK UHVSHFW WR VXFK $ZDUG VXEMHFW LQ DQ\ VX
F YL KHUHRI ,] D 5 HVWULFWHG 6KDUH RU 3HUIRUPDQFH 6KDUH LV IRUIHLWHG L
$ZDUG VXFK LQWHUHVW RU FHUWLILFDWH DV WKH FDVH PD\ EH VKDOO EH FDQFH
WR 5SHVWULFWHG 6KDUHVY DQG B3HUIRUPDQFH 6KDUHV WKH &RUSRUDWLRQ VKDOO F
UHPRYHG ZLWK UHVSHFW WR DQ\ VKDUHV RI &RPPRQ 6WRFN WR ZKLFK VXFK 3DUWL
UHFRUGHG DQG QR SK\VLFDO FHUWLILFDWH VKDOO EH LVVXHG ZLWK UHVSHFW WI
XQOHVY DQG XQWLO VXFK $ZDUG LV SDLG LQ VKDUHV RI &RPPRQ 6WRFN

G 2WKHU 6WRFN %DV6&6)GEMHFWGWR WKH WHUPYVY DQG FRQGLWLRQV RI WKH 3
YDOXHG LQ ZKROH RU LQ SDUW E\ UHIHUHQFH WR RU RWKHUZLVH EDVHG RQ VKDL
&RPPRQ 6WRFN PD\ EH JUDQWHG WR (OLJLEOH 3DUWLFLSDQWYVY HLWKHU DORQH RU
$GPLQLVWUDWRU VKDOO GHWHUPLQH WKH LQGLYLGXDOV WR ZKRP DQG WKH WLPH
EH JUDQWHG WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN WR EH JUDQWHG SXUVXDC(
PDQQHU LQ ZKLFK VXFK 2ZWKHU 6WRFN %DVHG $ZDUGV VKDOO EH VHWWOHG

H &DVK $ZDUGNEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ $ZI
PD\ EH JUDQWHG WR (OLJLEOH 3DUWLFLSDQWY DQ\ &DVK $ZDUGV VKDOO EH VXEMI
OLPLWDWLRQV GHWHUPLQHG E\ WKH $GPLQLVWUDWRU &DVK $ZDUGV PD\ EH JUDQYV
DFKLHYHPHQW RI 3BHUIRUPDQFH &ULWHULD RU RWKHU VWDQGDUGYV RI ILQDQFLDO S

I *HQHUDO 7HUPV DQG &RQGUZWHRNBW RQ ISVWUBWRU VKDOO LPSRVH VXFK W
UHVWULFWLRQV RQ DQ\ $ZDUGV JUDQWHG SXUVXDQW WR WKH 30DQ DV LW PD\ GHF
SD\' D VWLSXODWHG SXUFKDVH SULFH IRU HDFK VXFK $ZDUG IRUIHLWXUH FRQGLWL
DFKLHYHPHQW RI VSHFLILF SHUIRUPDQFH JRDOV HLWKHU DV GHVFULEHG LQ 6HFW
YHVWLQJ DQG RU UHVWULFWLRQV XQGHU DSSOLFDEOH IHGHUDO RU VWDWH VHFXL
WKH $GPLQLVWUDWRU PD\ SURYLGH IRU WKH VDWLVIDFWLRQ DQG RU ODSVH RI DO
DQ\ WLPH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ LQ WKH HYHQW RI WKH 3DUWLFLSEC

3(5)250$1&( &5,7(5,$

D *HQHUDBXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ WKH $
FULWHULD DQG OHYHOV RI DFKLHYHPHQW YHUVXV VXFK FULWHULD WKDW VKDOO G
JUDQWHG UHWDLQHG YHVWHG LVVXHG RU LVVXDEOH XQGHU RU LQ VHWWOHPHQYV
FULWHULD PD\ EH EDVHG RQ 3HUIRUPDQFH &ULWHULD RU RWKHU VWDQGDUGYV RI IL
SHUIRUPDQFH HYDOXDWLRQV 7KH $GPLQLVWUDWRU VKDOO KDYH WKH DXWKRULW!
&ULWHULD RU RWKHU VWDQGDUGY RI ILQDQFLDO SHUIRUPDQFH DQG RU SHUVRQDO
$GPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ

E 3HUIRUPDQFH UHWHHWWP U3HUIRUPDQFH &ULWHULDU VKDOO PHDQ DQ\ R
PHDVXUHV RU GHULYDWLRQV RI VXFK SHUIRUPDQFH PHDVXUHV HLWKHU LQGLYLG.
WHUPV RI REMHFWLYHY WKDW DUH UHODWHG WR WKH LQGLYLGXDO 3DUWLFLSDQW
VXEVLGLDU\ GLYLVLRQ GHSDUWPHQW UHJLRQ IXQFWLRQ RU EXVLQHVV XQLW RI
FXPXODWLYHO\ RYHU D SHULRG RI \HDUV RQ DQ DEVROXWH EDVLV RU UHODWLYH
WR D GHVLIJQDWHG FRPSDULVRQ JURXS LQ HDFK FDVH DV VSHFLILHG E\ WKH $GPL
OLPLWDWLRQ RQH RU PRUH RI WKH IROORZLQJ QRQ H[FOXVLYH FULWHULD L FDV
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DIWHU WD[HVY DQG LQFOXGLQJ HDUQLQJVY EHIRUH LQWHUHVW WD[HV GHSUHFLDWL
YDOXH SHU VKDUH Y VWRFN SULFH YL UHWXUQ RQ HTXLW\ YLL WRWDO VKDUFE

LPSURYHPHQWY RQ FDSLWDO VWUXFWXUH [ ZRUNLQJ FDSLWDO [L UHWXUQ RQ

LQYHVWHG FDSLWDO [LL UHWXUQ RQ DVVHWV RU QHW DVVHWV [LLL UHWXUQ R
FDSLWDOL]DWLRQ [YL HFRQRPLF YDOXH DGGHG [YLL VDOHV JURZWK [YLLL St
FDSLWDO [[ UHYHQXH [[L LQFRPH RU QHW LQFRPH [[LL RSHUDWLQJ LQFRPH

SURILW [[LY PDLQWHQDQFH RU LPSURYHPHQW RI RSHUDWLQJ PDUJLQ RU SURILW
IURP RSHUDWLRQV [[YLL RSHUDWLQJ UDWLR [[YLLL RSHUDWLQJ UHYHQXH [[L]
VFKHGXOHV [[[L QHZ SURGXFW LQQRYDWLRQ [[[LL HFRQRPLF SURILW [[[LLL S
SURGXFW [[[LY SURGXFW FRVW UHGXFWLRQ WKURXJK DGYDQFHG WHFKQRORJ\ [
VKLS WDUJHWV [[[YLL FRVW UHGXFWLRQV LQFOXGLQJ H[SHQVH PDQDJHPHQW |

VDWLVIDFWLRQ RU [0 WKH VDOHV RI DVVHWV RU VXEVLGLDULHYV
'()(55(' 3$<0(176 $1' 12 '()(55%/ 2) 237,21 25 6$5 *$,16

6 XEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ WKH $GPLQLVWUD\
WR D 3SDUWLFLSDQW ZKHWKHU LW LV WR EH SDLG LQ FDVK VKDUHV RI &RPPRQ 6W
PD\ LQ LWV VROH GLVFUHWLRQ DSSURYH GHIHUUDO HOHFWLRQV PDGH E\ 3DUWLF
VXFK WHUPV DV WKH $GPLQLVWUDWRU PD\ GHWHUPLQH LQ LWV VROH GLVFUHWLRQ
6$5 JDLQV VKDOO QRW EH SHUPLWWHG XQGHU WKH 30DQ DQG LQ QR HYHQW ZLOO
6WRFN RU DQ\ RWKHU SD\PHQW ZLWK UHVSHFW WR DQ\ $ZDUG EH DOORZHG LI WKH
WKH GHIHUUDO ZRXOG UHVXOW LQ WKH LPSRVLWLRQ RI WKH DGGLWLRQDO WD[ XQ
SURYLGH IRU GHIHUUDO RI FRPSHQVDWLRQ WKDW GRHV QRW FRPSO\ ZLWK 6HFWLR
WLPH RI JUDQW VSHFLILFDOO\ SURYLGHVY WKDW WKH $ZDUG LV QRW LQWHQGHG W
VKDOO KDYH QR OLDELOLW\ WR D 3SDUWLFLSDQW RU DQ\ RWKHU SDUW\ LI DQ $ZDL
6HFWLRQ $ RI WKH &RGH LV QRW VR H[HPSW RU FRPSOLDQW RU IRU DQ\ DFWLRQ

&+$1*( ,1 &%$3,7%/,=%$7,21 ',/87,21 $1' 27+(5 $'-8670(176

,Q WKH HYHQW RI DQ\ PHUJHU UHRUJDQL]DWLRQ FRQVROLGDWLRQ UHFDSLV
VSOLW VSLQ RIl FRPELQDWLRQ RU H[FKDQJH Rl VKDUHV GLYLGHQG RU GLVWULE
TXDUWHUO\ FDVK GLYLGHQGV RU DQ\ RWKHU HYHQW RU WUDQVDFWLRQ WKDW DIIt
RXWVWDQGLQJ D U&KDQJH LQ &DSLWDOL]DWLRQU WKH QXPEHU DQG NLQG RI VK
WKH 30DQ LQFOXGLQJ XQGHU DQ\ $ZDUGV WKHQ RXWVWDQGLQJ WKH QXPEHU DQ
OLPLWV VHW IRUWK LQ 6HFWLRQV DQG KHUHRI DQG WKH WHUPV RI DQ\ RXWVWD
RI &RPPRQ 6WRFN VXEMHFW WR VXFK $ZDUG WKH SULFH YHVWLQJ DQG RWKHU WF
HTXLWDEO\ DGMXVWHG E\ WKH $GPLQLVWUDWRU DQG DQ\ VXFK DGMXVWPHQW PD\
IRUP RI $ZDUGV FRYHULQJ PRUH WKDQ RQH FODVV Rl &RPPRQ 6WRFN 6XFK RWKHL
PDGH DV PD\ EH GHWHUPLQHG E\ WKH $GPLQLVWUDWRU LQ LWV VROH GLVFUHWLR:
IRU DOO SXUSRVHV Rl WKH 30DQ 1R IUDFWLRQDO VKDUHV RI &RPPRQ 6WRFN VKD
VXFK DGMXVWPHQW QHHG QRW EH XQLIRUP DV EHWZHHQ GLIIHUHQW $ZDUGV RU Gl
WKLV 6HFWLRQ WR WKH FRQWUDU\ DQ DGMXVWPHQW WR DQ 2SWLRQ RU 6%$5 XQG
QRW UHVXOW LQ WKH JUDQW RI D QHZ 2SWLRQ RU 6%$5 XQGHU 6HFWLRQ $ Rl WKH
IRUHJRLQJ LQ FRQQHFWLRQ ZLWK D &KDQJH LQ &DSLWDOL]DWLRQ WKH $GPLQLVW
DOO HYHQWY WR WKH UHTXLUHPHQWYV RI 6HFWLRQ $ Rl WKH &RGH IRU WKH FDQI
SD\PHQW LQ FDVK RU RWKHU SURSHUW\ KDYLQJ DQ DJJUHJDWH )DLU ODUNHW 9DO X
&RPPRQ 6WRFN FDVK RU RWKHU SURSHUW\ FRYHUHG E\ VXFK $ZDUG UHGXFHG E\
SURYLIGRIZHYMWKDW LI WKH H[HUFLVH SULFH RI DQ\ RXWVWDQGLQJ $ZDUG LV HTXDO
VKDUH Rl &RPPRQ 6WRFN FDVK RU RWKHU SURSHUW\ FRYHUHG E\ VXFK $ZDUG WK
WKH SD\PHQW RI DQ\ FRQVLGHUDWLRQ WR WKH 3DUWLFLSDQW

&+$1*%( 2) &21752/ 75($70(17

,Q WKH HYHQW WKDW D &KDQJH RI &RQWURO RFFXUV DQG DQ $ZDUG LV QRW |
WKHQ L DQ\ XQYHVWHG RU XQH[HUFLVDEOH SRUWLRQ RI DQ\ $ZDUG FDUU\LQJ D |
H[HUFLVDEOH DQG LL WKH UHVWULFWLRQV GHIHUUDO OLPLWDWLRQV SD\PHQW F
VKDOO ODSVH DQG VXFK $ZDUGV VKDOO EH GHHPHG IXOO\ YHVWHG DQG DQ\ SHUIR
$zDUGV VKDOO EH GHHPHG WR EH DFKLHYHG DW WKH JUHDWHU RI WDUJHW RU DFW
&RQWURO ,Q WKH HYHQW WKDW D &KDQJH RI &RQWURO RFFXUV DQG DQ $ZDUG LV
$ZDUG VKDOO UHPDLQ RXWVWDQGLQJ DQG VKDOO FRQWLQXH WR YHVW IROORZLQJ
VXEMHFW WR DGMXVWPHQW LQ DFFRUGDQFH ZLWK 6HFWLRQ KHUHRI )RU SXUSR
WR EH DVVXPHG RU VXEVWLWXWHG IRU LI IROORZLQJ WKH &KDQJH RI &RQWURO W
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FRQGLWLRQV WKDW ZHUH DSSOLFDEOH WR WKH $ZDUG LPPHGLDWHO\ SULRU WR W]
VKDUHV Rl &RPPRQ 6WRFN WKH $ZDUG PD\ LQVWHDG FRQIHU WKH ULJKW WR UHFH
RU VXFK RWKHU VHFXULW\ RU HQWLW\ DV PD\ EH GHWHUPLQHG E\ WKH $GPLQLVWI
KHUHRI

&203(16%$7,21 5(&2830(17 32/,&<

6 XEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ WKH $GPLQLVWUD\
$ZDUG LQFOXGLQJ DQ\ VKDUHV Rl &RPPRQ 6WRFN VXEMHFW WR DQ $ZDUG LV VXE
RU RWKHU IRUIHLWXUH SROLF\ PDLQWDLQHG E\ WKH &RUSRUDWLRQ IURP WLPH WR
EXW QRW OLPLWHG WR WKH &RUSRUDWLRQxV &4RPSHQVDWLRQ 5HFRXSPHQW 3ROLF
WKHUHWR

&21',7,216 $1' 5(675,&7,216 8321 6(&85,7,(6 68%-(&7 72 $:$5'6

7KH $GPLQLVWUDWRU PD\ SURYLGH WKDW WKH &RPPRQ 6WRFN LVVXHG XSRQ
5LJKW RU RWKHUZLVH VXEMHFW WR RU LVVXHG XQGHU DQ $ZDUG VKDOO EH VXEMH
RU OLPLWDWLRQV DV WKH $GPLQLVWUDWRU LQ LWV GLVFUHWLRQ PD\ VSHFLI\ SULI
5LJKW RU WKH JUDQW YHVWLQJ RU VHWWOHPHQW RI VXFK $ZDUG LQFOXGLQJ ZLW
IRUIHLWXUH RU UHSXUFKDVH SURYLVLRQV DQG PHWKRG RI SD\PHQW IRU WKH &RPF
VHWWOHPHQW RI VXFK $ZDUG LQFOXGLQJ WKH DFWXDO RU FRQVWUXFWLYH VXUUH
RU SD\PHQW RI WD[HV DULVLQJ LQ FRQQHFWLRQ ZLWK DQ $ZDUG 'LWKRXW OLPLW
WLPLQJ DQG PDQQHU RI DQ\ UHVDOHV E\ WKH 3DUWLFLSDQW RU RWKHU VXEVHTXH!
&RPPRQ 6WRFN LVVXHG XQGHU DQ $ZDUG LQFOXGLQJ ZLWKRXW OLPLWDWLRQ L L
WR DSSOLFDEOH ODZ LL UHVWULFWLRQV GHVLIJQHG WR GHOD\ DQG RU FRRUGLQTI
KROGHUV RI RWKHU HTXLW\ FRPSHQVDWLRQ DUUDQJHPHQWYV RI WKH &RUSRUDWLR
EURNHUDJH ILUP IRU VXFK UHVDOHV RU RWKHU WUDQVIHUVY DQG LY SURYLVLRQV
WR WKH &RUSRUDWLRQ LQ RUGHU WR VDWLVI\ WD[ ZLWKKROGLQJ RU RWKHU REOL.

&203/,%$1&( :, 7+ /$:6 $1' 5(*8/$7,216

7KH 30bQ WKH JUDQW LVVXDQFH YHVWLQJ H[HUFLVH DQG VHWWOHPHQW R
&RUSRUDWLRQ WR VHOO LVVXH RU GHOLYHU VKDUHV RI &RPPRQ 6WRFN XQGHU VX
IHGHUDO VWDWH DQG ORFDO ODZV UXOHV DQG UHJXODWLRQV VWRFN H[FKDQJH
JRYHUQPHQWDO RU UHJXODWRU\ DJHQF\ DV PD\ EH UHTXLUHG 7KH &RUSRUDWLRQ
QDPH RU GHOLYHU &RPPRQ 6WRFN SULRU WR WKH FRPSOHWLRQ RI DQ\ UHJLVWUDYV
IHGHUDO VWDWH RU ORFDO ODZ RU DQ\ UXOLQJ RU UHJXODWLRQ RI DQ\ JRYHUQP
QHFHVVDU\ RU DGYLVDEOH 7R WKH HWHQW WKH &RUSRUDWLRQ LV XQDEOH WR R
DXWKRULW\ I[URP DQ\ UHJXODWRU\ ERG\ KDYLQJ MXULVGLFWLRQ ZKLFK DXWKRULW
QHFHVVDU\ WR WKH ODZIXO LVVXDQFH DQG VDOH RI DQ\ VKDUHV RI &RPPRQ 6WRFN
DQG DIILOLDWHY VKDOO EH UHOLHYHG RI DQ\ OLDELOLW\ ZLWK UHVSHFW WR WKH |
ZKLFK VXFK UHTXLVLWH DXWKRULW\ VKDOO QRW KDYH EHHQ REWDLQHG 1R 2SWLF
QR &RPPRQ 6WRFN VKDOO EH LVVXHG DQG RU WUDQVIHUDEOH XQGHU DQ\ RWKHU $
WKH &RPPRQ 6WRFN XQGHUO\LQJ VXFK 2SWLRQ 6WRFN $SSUHFLDWLRQ 5LJKW RU F
&RUSRUDWLRQ KDV GHWHUPLQHG WKDW VXFK UHJLVWUDWLRQ LV XQQHFHVVDU\

,Q WKH HYHQW DQ $ZDUG LV JUDQWHG WR RU KHOG E\ D 3BDUWLFLSDQW ZKR L
8QLWHG 6WDWHV WKH $GPLQLVWUDWRU PD\ LQ LWV VROH GLVFUHWLRQ PRGLI\ W
WR VXFK LQGLYLGXDO WR FRPSO\ ZLWK DSSOLFDEOH IRUHLJQ ODZ RU WR UHFRJQL
$GPLQLVWUDWRU PD\ DOVR LPSRVH FRQGLWLRQV RQ WKH JUDQW LVVXDQFH H[HU
RUGHU WR FRPSO\ ZLWK VXFK IRUHLJQ ODZ DQG RU WR PLQLPL]H WKH &RUSRUDWL
SDUWLFLSDQWY HPSOR\HG RXWVLGH WKHLU KRPH FRXQWU\ DQG PD\ SUHVFULEH [
GHOHJDWH LWV DXWKRULW\ KHUHXQGHU UHODWLQJ WR FRXQWU\ VSHFLILF VXE SC
IRUHLJQ ODZV RU TXDOLI\LQJ IRU IDYRUDEOH WD[ WUHDWPHQW XQGHU DSSOLFDEC

75$16)(5%$%,/,7<

8QOHVVY RWKHUZLVH GHWHUPLQHG E\ WKH $GPLQLVWUDWRU HDFK $ZDUG PD\
RWKHUZLVH DOLHQDWHG RU K\SRWKHFDWHG E\ D 3DUWLFLSDQW RWKHU WKDQ E\ Z
2SWLRQ RU 6WRFN $SSUHFLDWLRQ 5LJKW VKDOO EH H[HUFLVDEOH RQO\ E\ WKH 3D
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S TH+20,1% 7$;(6

7R WKH HIWHQW UHTXLUHG E\ DSSOLFDEOH IHGHUDO VWDWH ORFDO RU IRUI
PDQQHU VDWLVIDFWRU\ WR WKH &RUSRUDWLRQ DQ\ ZLWKKROGLQJ WD[ REOLJDWL|
$SSUHFLDWLRQ 5LJKW H[HUFLVH GLVSRVLWLRQ RI VKDUHV RI &RPPRQ 6WRFN LVV)
RU VHWWOHPHQW RI DQ $ZDUG DQ HOHFWLRQ SXUVXDQW WR 6HFWLRQ E RI WKE
SDUWLFLSDQW PDNHVY DQ HOHFWLRQ SXUVXDQW WR 6HFWLRQ E RI WKH &RGH ZL
&RUSRUDWLRQ RI VXFK HOHFWLRQ ZLWKLQ WHQ GD\V DIWHU ILOLQJ QRWLFH RI
7KH &RUSRUDWLRQ DQG LWV VXEVLGLDULHYVY VKDOO QRW EH UHTXLUHG WR LVVXH \
UHFRJQL]H WKH WUDQVIHU RU GLVSRVLWLRQ RI VKDUHV RI &RPPRQ 6WRFN XQWLO
SHUPLWWHG RU UHTXLUHG E\ WKH $GPLQLVWUDWRU WKHVH REOLJDWLRQV LQ HDF
DSSOLFDEOH MXULVGLFWLRQ RU MXULVGLFWLRQV DV GHWHUPLQHG E\ WKH $GPLQ
ZLWKKROGLQJ FDVK IURP DQ\ FRPSHQVDWLRQ RWKHUZLVH SD\DEOH WR RU IRU WKl
ZLWKKROGLQJ D SRUWLRQ RI WKH VKDUHV RI 4RPPRQ 6WRFN WKDW RWKHUZLVH ZR
DQ\ RWKHU DZzDUG KHOG E\ WKH 3DUWLFLSDQW F E\ WKH 3DUWLFLSDQW WHQGHUL
RU LI DOORZHG E\ WKH $GPLQLVWUDWRU VKDUHV RI &RPPRQ 6WRFN G ZLWKKRO
&RPPRQ 6WRFN LVVXHG WR D 3DUWLFLSDQW XQGHU VXFK $ZDUG HLWKHU WKURXJ¥
WKH &RUSRUDWLRQ RU H DQ\ RWKHU PHWKRG GHWHUPLQHG E\ WKH $GPLQLVWUD

0,6&(//$1(286 3529,6,216

D 5LJKWV DV 6KDUHKROMGBY RWKHUZLVH SURYLGHG KHUHLQ D 3DUWLFLSI
KROGHU RI &RPPRQ 6WRFN ZLWK UHVSHFW WR $ZDUGV KHUHXQGHU XQOHVV DQG X
RI & RPPRQ 6WRFN RQ WKH UHFRUGV RI WKH &8RUSRUDWLRQ DQG RU DQ\ WUDQVIHU
&RUSRUDWLRQ IURP WLPH WR WLPH

E 1R /RDQVYR ORDQV IURP WKH &RUSRUDWLRQ RU DQ\ RI LWV VXEVLGLDUL!
SHUPLWWHG LQ FRQQHFWLRQ ZLWK WKH 30DQ
F &XUUHQF\ DQG 2WKHU7 EHVREOLFWMWRI®RWY Rl WKH &RUSRUDWLRQ WR PDN|

&RPPRQ 6WRFN VKDOO EH VXEMHFW WR FXUUHQF\ DQG RWKHU UHVWULFWLRQV LPS

G 1R 5LJKWV WR (PSOR\PHQW RU 6HUYLEHLWR W MWK 30D @ ZORIWGW Q\ DFWL
KHUHXQGHU VKDOO EH FRQVWUXHG DV JLYLQJ DQ\ SHUVRQ DQ\ ULJKW WR EH UHWI
DOQ\ RI LWV VXEVLGLDULHYV RU DIILOLDWHY DQG WKH 30DQ VKDOO QRW LQWHUIHUL
RI LWV VXEVLGLDULHV RU DIILOLDWHY WR WHUPLQDWH DQ\ SHUVRQxV HPSOR\PHQ\
HPSOR\HH RU RWKHU SHUVRQ VKDOO KDYH DQ\ FODLP RU ULJKW WR EH JUDQWHG L
B3DUWLFLSDQW DFNQRZOHGJHVY DQG DJUHHV WKDW L WKH $ZDUG VKDOO EH H[FOX
30DQ LQFOXGLQJ WKH ULJKW UHVHUYHG E\ WKH &RUSRUDWLRQ WR DPHQG RU FDQ
LQFXUULQJ OLDELOLW\ WR WKH 3DUWLFLSDQW H[FHSW WR WKH H[WHQW WKDW W|
XQGHU WKH 30DQ LL $ZDUGYVY DUH QRW D FRQVWLWXHQW SDUW RI VDODU\ DQG W
FRQGLWLRQV RI HPSOR\PHQW RU E\ DFFHSWLQJ RU EHLQJ JUDQWHG $ZDUGV XQGH
RU KHU LQ WKH IXWXUH XQGHU WKH 30DQ RU DQ\ RWKHU SODQ LLL WKH YDOXH F
WKH FDOFXODWLRQ RI WHUPLQDWLRQ LQGHPQLWLHY RU RWKHU VHYHUDQFH SD\PH
DSSURYDO XQGHU PDNH DOO UHTXLUHG QRWLILFDWLRQV XQGHU DQG FRPSO\ ZLW
RZQHUVKLS RI 2SWLRQV 6WRFN $SSUHFLDWLRQ 5LJKWYV DQG VKDUHV RI &RPPRQ 6'
$SSUHFLDWLRQ 5LJKW LQFOXGLQJ FXUUHQF\ DQG H[FKDQJH ODZV UXOHV DQG UH

H %HQHILFLDU\ "HVARI QIXW LIRWVHQW DOORZHG E\ WKH $GPLQLVWUDWRU DQ
SDUWLFLSDQW XQGHU WKH 30DQ PD\ IURP WLPH WR WLPH QDPH DQ\ EHQHILFLDU\
FROWLQJHQW RU VXFFHVVLYH EDVLV WR ZKRP DQ\ EHQHILW XQGHU WKH 30DQ LV
UHFHLYHVY DQ\ RU DOO RI VXFK EHQHILW 8QOHVV WKH $GPLQLVWUDWRU GHWHUPL
SULRU GHVLJQDWLRQV E\ WKH VDPH 3DUWLFLSDQW VKDOO EH LQ D IRUP SUHVFUL
ZKHQ ILOHG E\ WKH 3DUWLFLSDQW ZLWK WKH &RUSRUDWLRQ RU LWV GHVLJQHH GX
VXFK GHVLIJQDWLRQ EHQHILWY UHPDLQLQJ XQSDLG DW WKH 3DUWLFLSDQWxV GHD

I &RVWY DQG ([SHKHVHRVW DQG H[SHQVHV RI DGPLQLVWHULQJ WKH 30DQ |
DQG VKDOO QRW EH FKDUJHG WR DQ\ $ZDUG RU WR DQ\ 3SDUWLFLSDQW

J JUDFWLRQDO)IIBPWHWRQDO VKDUHV RI &RPPRQ 6WRFN VKDOO QRW EH LV
EXW WKH $GPLQLVWUDWRU PD\ GLUHFW WKDW FDVK EH SDLG LQ OLHX RI IUDFWLRC
GLVFUHWLRQ

K )XQGLQJ RI BIOW@ODQ LV LQWHQGHG WR EH DQ XQIXQGHG SODQ 7KH &F
HVWDEOLVK RU IXQG DQ\ VSHFLDO RU VHSDUDWH DFFRXQW RU WR PDNH DQ\ RWKH
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$ZDUG XQGHU WKH 30DQ 3DUWLFLSDQWY DUH DQG VKDOO DW DOO WLPHV EH JHQ
$zDUGYV || WKH $GPLQLVWUDWRU RU WKH &RUSRUDWLRQ FKRRVHVY WR VHW DVLGH
XQGHU WKH 30DQ VXFK IXQGVY VKDOO DW DOO WLPHV EH VXEMHFW WR WKH FODLP
EDQNUXSWF\ RU LQVROYHQF\

L 6XFFHVVRBOW REOLIJDWLRQV RI WKH &RUSRUDWLRQ XQGHU WKH 30DQ ZL
VKDOO EH ELQGLQJ RQ DQ\ VXFFHVVRU WR WKH &RUSRUDWLRQ ZKHWKHU WKH H[L"
LQGLUHFW SXUFKDVH PHUJHU FRQVROLGDWLRQ RU RWKHUZLVH RI DOO RU VXEV
&RUSRUDWLRQ

M *HQGHU DQG 1XFHEHBW ZKHUH RWKHUZLVH LQGLFDWHG E\ WKH FRQWH[W
DOVR VKDOO LQFOXGH WKH IHPLQLQH DQ\ IHPLQLQH WHUP XVHG KHUHLQ VKDOO L
VLQJXODU DQG WKH VLQJXODU VKDOO LQFOXGH WKH SOXUDO

N 6HYHUDELOD®WY SURYLVLRQ RI WKH 30DQ VKDOO EH KHOG LOOHJDO RU L
LQYDOLGLW\ VKDOO QRW DIIHFW WKH UHPDLQLQJ SDUWV RI WKH 30DQ DQG WKH 3
LQYDOLG SURYLVLRQ KDG QRW EHHQ LQFOXGHG

(0] 5XOHV RI &RQVYWKUWHAWIHROQDQ\ SURYLVLRQ RI WKH 30DQ UHIHUV WR DQ\ |
SURYLVLRQ VKDOO EH GHHPHG WR UHIHU WR WKH ODZ UXOH RU UHJXODWLRQ FXL
UHIJXODWLRQ LV VXEVHTXHQWO\ DPHQGHG RU UHSODFHG WR WKH DPHQGHG RU VX
VKDOO EH GHHPHG WR LQFOXGH WKH ZRUGV ULQFOXGLQJ ZLWKRXW OLPLWDWLRQ |

P 1R /LDELOLW\ RI WKHKHREBEBRWLRLWQRQ DQG DQ\ VXEVLGLDU\ RU DIILOLI
KHUHDIWHU FRPHVY LQWR H[LVWHQFH VKDOO QRW EH OLDEOH WR D 3DUWLFLSDQW
VKDUHV RI &RPPRQ 6WRFN DV WR ZKLFK WKH &RUSRUDWLRQ KDV EHHQ XQDEOH WR
WKH DXWKRULW\ GHHPHG E\ WKH &RUSRUDWLRQxV FRXQVHO WR EH QHFHVVDU\ WR
&RPPRQ 6WRFN KHUHXQGHU DQG LL DQ\ WD[ FRQVHTXHQFH H[SHFWHG EXW QRW
WR WKH UHFHLSW H[HUFLVH RU VHWWOHPHQW RI DQ\ $ZDUG JUDQWHG KHUHXQGH!

Q 1RQ ([FOXVLYLW\ RUIHWWHKBOWOWMKH DGRSWLRQ RI WKH 30DQ E\ WKH %RDU (
WR WKH VKDUHKROGHUV RI WKH &RUSRUDWLRQ IRU DSSURYDO VKDOO EH FRQVWU?>
RU WKH &4RPPLWWHH WR DGRSW VXFK RWKHU LOQOFHQWLYH DUUDQJHPHQWY DV HLW
JUDQWLQJ RI UHVWULFWHG VWRFN RU VWRFN RSWLRQV RWKHUZLVH WKDQ XQGHU "
DSSOLFDEOH RU DSSOLFDEOH RQO\ LQ VSHFLILF FDVHV

R 6HFWLRQ 7K$#H 30DQ DV ZHOO DV DQ\ $ZDUGV JUDQWHG XQGHU WKH 30C
RU WR WKH HIWHQW VXEMHFW WKHUHWR WR FRPSO\ ZLWK 6HFWLRQ $ RI WKH &R
SHUPLWWHG WKH 30DQ VKDOO EH LQWHUSUHWHG LQ DFFRUGDQFH WKHUHZLWK 1
WR WKH HIWHQW UHTXLUHG LQ RUGHU WR DYRLG DFFHOHUDWHG WD[DWLRQ DQG R
3SDUWLFLSDQW VKDOO QRW EH FRQVLGHUHG WR KDYH WHUPLQDWHG HPSOR\PHQW [
DIILOLDWHG HQWLWLHV IRU SXUSRVHV RI WKH 30DQ DQG QR SD\PHQW VKDOO EH G
3DUWLFLSDQW ZRXOG EH FRQVLGHUHG WR KDYH LQFXUUHG D UVHSDUDWLRQ IURP
DIILOLDWHG HQWLWLHV ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $ RI WKH &RGH $Q\ !
WKH UVKRUW WHUP GHIHUUDO SHULRGU DV GHILQHG LQ 6HFWLRQ $ RI WKH &RGH
DSSOLFDEOH ODZ UHTXLUHYVY RWKHUZLVH IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH
DQ\ RWKHU DPRXQWY SD\DEOH XQGHU DQ\ SODQ SURJUDP RU DUUDQJHPHQW RI W
HOQOWLWLHY DUH SD\DEOH XSRQ D VHSDUDWLRQ IURP VHUYLFH DQG VXFK SD\PHQW
DQG SHQDOW\ LQWHUHVW FKDUJHV LPSRVHG XQGHU 6HFWLRQ $ RI WKH &RGH W
DPRXQWYV VKDOO LQVWHDG EH PDGH RQ WKH ILUVW EXVLQHVV GD\ DIWHU WKH GD!'
VHUYLFH RU XSRQ WKH 3DUWLFLSDQWxV GHDWK LI HDUOLHU (DFK DPRXQW WR E
FRQVWUXHG DV D VHSDUDWH LGHQWLILHG SD\PHQW IRU SXUSRVHV RI 6HFWLRQ 3
DXWKRULW\ WR PDNH DQ\ DFFHOHUDWHG GLVWULEXWLRQV SHUPLVVLEOH XQGHU 71
UHVSHFW WR DQ\ GHIHUUHG DPRXQWY SURYLGHG WKDW VXFK GLVWULEXWLRQV PF
$ M 7KH &RUSRUDWLRQ PDNHVY QR UHSUHVHQWDWLRQ WKDW DQ\ RU DOO R
ZLOO EH H[HPSW IURP RU FRPSO\ ZLWK 6HFWLRQ $ RI WKH &RGH DQG PDNHV QR |
&RGH IURP DSSO\LQJ WR DQ\ VXFK SD\PHQW 7KH 3DUWLFLSDQW VKDOO EH VROHO
SHQDOWLHYVY LQFXUUHG XQGHU 6HFWLRQ $ RI WKH &RGH

S *RYHUQLQJY¥O®@ TXHVWLRQV SHUWDLQLQJ WR WKH FRQVWUXFWLRQ LQW
RI WKH SURYLVLRQV RI WKH 30DQ VKDOO EH GHWHUPLQHG LQ DFFRUGDQFH ZLWK \
WR FRQIOLFW RI ODZV SULQFLSOHV H[FHSW WR WKH H[WHQW VXSHUVHGHG E\ IHG

%MWQ%G&MWW 3UR[\ 6WDWHPHQW
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D (I'"'HFWLYH TBWHBODQ ZDV DGRSWHG E\ WKH %RDUG RQ ODUFK DQG
U(ITHFWLYH 'DWHU ZKHQ LW LV DSSURYHG E\ WKH &RUSRUDWLRQxV VKDUHKROGHL
DQG PD\ QRW EH H[HUFLVHG EHIRUH WKH DSSURYDO RI WKH 30DQ E\ WKH VKDUHK
WKDW WKH %RDUG DGRSWHG WKH 30DQ SURYLGHG WKDW LI VXFK DSSURYDO E\ W|
$ZDUGYV SUHYLRXVO\ JUDQWHG XQGHU WKH 30DQ VKDOO EH YRLG

E $PHQGPHQMWW $GPLQLVWUDWRU PD\ DW DQ\ WLPH WHUPLQDWH RU IURP
RU LQ SDUW RU DOWHU DQ\ $ZzDUG $JUHHPHQW RU RWKHU GRFXPHQW HYLGHQFLQJ
DQ\ ULJKWV RU REOLJDWLRQV ZLWK UHVSHFW WR DQ\ $ZDUGV JUDQWHG SULRU WR
WKH H{IWHQW WKDW WKH $GPLQLVWUDWRU UHDVRQDEO\ GHWHUPLQHV WKDW VXFK
FRPSO\ ZLWK DSSOLFDEOH ODZ LQFOXGLQJ WKH SURYLVLRQV RI WKH &RGH DQG V
FRPSHQVDWLRQ RU UXOHV DQG UHJXODWLRQV LQFOXGLQJ WKH UXOHYVY DQG UHJX
LV OLVWHG RU TXRWHG RU WR PHHW WKH UHTXLUHPHQWY RI RUDYRLG DGYHUVH
DFFRXQWLQJ VWDQGDUG IRWZLWKVWDQGLQJ WKH IRUHIJRLQJ XQOHVV WKH &RUS
DPHQGPHQW QR DPHQGPHQW RI WKH 30DQ VKDOO EH HIIHFWLYH LI WKH DPHQGPH
VKDUHV RI &RPPRQ 6WRFN WKDW PD\ EH LVVXHG XQGHU WKH 30DQ H[FHSW WR WK
6HFWLRQ KHUHRI LL H[WHQG WKH PD[LPXP SHULRG GXULQJ ZKLFK $ZDUGV PD\
FODVV RI (OLJLEOH 3DUWLFLSDQWY LY UHGXFH WKH SULFH DW ZKLFK 2SWLRQV L
UHGXFH WKH H[HUFLVH SULFH RI RXWVWDQGLQJ 2SWLRQV DQG 6WRFN $SSUHFLDWI
DSSURYDO SXUVXDQW WR WKH 30DQ DSSOLFDEOH ODZ RU WKH UXOHV RI WKH SU|
6WRFN DUH WUDGHG LQ RUGHU WR EH HIIHFWLYH

F 7THUPLQDWRRKZDUGY VKDOO EH PDGH XQGHU WKH 30DQ DIWHU WKH WHQ
'DWH RU VXFK HDUOLHU GDWH DV WKH %RDUG PD\ GHWHUPLQH 7KH H[SLUDWLRQ
WKH 30DQ ZLOO QRW DIIHFW WKH RSHUDWLRQ RI WKH WHUPV RI WKH 30DQ RU WKF
UHVSHFW WR $ZDUGV JUDQWHG RQ RU SULRU WR WKH H[SLUDWLRQ GDWH RI WKH 3

3UR[\ 6WDWHPHQW WWQ%O’MA’W
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lzbEoH rRI &aRQWHQWYV

,PSRUWDQW 1RWLFH 5HIJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHU
7KH 1RWLFH DQG 3UR[\ 6WDWHPHQW DQG 221D $DR[SHBWUHW PRI H1IDYDL
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3UR[\ O -RKQVRQ -RKQVRQ

IRWLFH RI $QQXDO OHHWLQJ RI 6KDUHKROGHUV

7KH $QQXDO OHHWLQJ RI 6KDUHKROGH!ZZZ YLUWXDOVKDUHKROGHUPHDNMWLQJ FRP -1-
3UR[\ 6ROLFLWHG E\ WKH %RDUG RI 'LUHFWRUV IRU WKH $QQXDO OHHWLQJ O BSULO

7KH VLJQDWRU\ KHUHWR KHUHE\ DSSRLQWV 0 + 800OPDQQ DQG - - :RON DQ¢ HDFK R
SRZHU Rl VXEVWLWXWLRQ DQG UHYRFDWLRQ WR UHSUHVHQW WKH VLIQDWRUY\ KHUHW
-RKQVRQ -RKQVRQ WKDW WKH VLIJQDWRU\ KHUHWR LV HQWLWOHG WR YRWH pw WKH
WR EH KHOG YLUWXDOO\ RQ $SULO DW DP (DVWHUQ 7LPH DW ZZZ4 YLUWXD
XSRQ WKH PDWWHUV OLVWHG RQ WKH UHYHUVH VLGH KHUHRI DQG LQ WKHLU| GLVFUH
FRPH EHIRUH WKH $QQXDO OHHWLQJ DQG DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQWV W

&RQWLQXHG DQG WR EH VLIQHG RQ UHYHUVH YLGH




[ZDEOH RI 8RQWHQWYV
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