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3UR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI Wk
BHFXULWLHV ([FKDQJH $FW RI
$PHQGPHQW 1R BBBB

J)LOHG E\ WKH 5HIJLVWUDQW

J)LOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HIJLVWUDQW

&KHFN WKH DSSURSULDWH ER]
BUHOLPLQDU\ B3UR[\ 6WDWHPHQW
&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\ 5XOH
'"HILQLWLYH 3UR[\ 6WDWHPHQW

'"HILQLWLYH $GGLWLRQDO ODWHULDOYV
6ROLFLWLQJ ODWHULDO XQGHU h D

7+( $(6&25325%$7,21

1DPH RI 5HIJILVWUDQW DV 6SHFLILHG LQ LWV &KDUWHU

1DPH RI 3HUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI 2WKHU 7KDQ WKH 5HIJLVWUDC

3D\PHQW RI )LOLQDYHHERKH\FNWKDW DSSO\

1R IHH UHTXLUHG
JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV
JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKDQJH
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2XU 9DOXHYV

$W RXU FRUH ZH EHOLHYH LQ VDIHW\ ILUVW ZRUNLQJ DOO WRJHWKHU ZLWK W

WKDW JXLGHV RXU DFWLRQV GHFLVLRQV DQG LOQWHUDFWLRQV ZLWK RXU 6WR
VKDSLQJ RXU FXOWXUH GULYLQJ RXU VXFFHVV DQG HQVXULQJ WKDW ZH UHPL

S— 6DIHW)\ ILUV

+LJKHVW VWD

$00 WRJIHWI



DEOH RI &RQWHQWYV 6(&85,7< 2:1(56+,3 2) &(57%,1
%(1(),&,$/ 2:1(56 ',5(&7256
$1' (5(&87,9(2)),&(56 _
[(77(5 72 672&.+2/'(56 B 6KDUHV %HQHILFLDOO\ 2ZQHG E\ '
127 &( 2) $118%/ 0((7.1° 2) DQG ([HFXWLYH 2IILFHUV __
672&.+2/'(56 - 6KDUHV %HQHILFLDOO\ 2ZQHG E\ *
7KDQ B6WRFNKROGHUV

352;< 67$7(0(17 .
2567 21852 127( 5085 7 $118%/ 0((7,1* 352326%$/6
)25:$5" /22.,1* 67$7(0(176 B 3URSRVDO (OHFWLRQ RI 'LUHFWHF

352:< 67$7(0(17 6800%$5< B BURSRVDO $SSURYDO RQ DQ $G°

%DVLV RI WKH &RPSDQ\xV ([HFXW]|
&25325$7( *29(51$1&( $7 $(6 _ &RPSHQVDWLRO Q (1

&RUSRUDWH *RYHUQDQFH 3UDFWLFHV 3yRSRVDO 5DWLILFDWLRQ R

(QYLURQPHQWDO DQG 6RFLDO +LJKOLJKRMV(UQVW <RXQJ //3 DV WKH GH.
5HODWHG 3HUVRQ 3ROLFLHY DQG 3URFHESFNURY RI WKH &RPSDQ\ IRU )LV
&RPPXQLFDWLRQV ZLWK WKH %RDUG RUgkW¥RvDO $SSURYDO RI 7KH $(6
ERPPLWWHHV — &RUSRUDWLRQ (TXLW\ DQG ,QF
$GGLWLRQDO *RYHUQDQFH ,QIRUPDWLR®RPSHQVDWLRQ 30DQ o
%2$5" $1' &200,77(( *29(51%$1&(_ B3URSRVDO ,I 3URSHUO\ 3UHVHQW
5 RQ D 1RQ %LQGLQJ 6WRFNKROGHU
I/oRDUG /HDGHUVKLS 6WUXFWXUH $PHOG WKH &RPSDOL 3ROLF\ RO
LUHFWRU ,QGHSHQGHQFH 5HFRXSPHQW RI ,QFHQWLYH_ 3D\
'LUHFWRU $WWHQGDQFH ,03257%$17 ,1)250%$7,21 $%287 $(6x
%RDUG &RPPLWWHHYV o 9,578%/ $118%/ 0((7,1* -

0 48(67,216 $1' $16:(56

%»RDUGxV 5ROH LQ 5LVN ODQDJHPHQW B ven A% 71( 3b2. < BIS7(0(17

%RDUG DQG &RPPLWWHH (YDOXDWLRQVE1' $118%/ 0((7,1% B

'LUHFWRU &KDUDFWHULVWLFV DQG 6XFFIB(YLR@ 121 *$$3 0($685(6 __

30DQQLQ1J $33(1',; % 7+( $(6 &25325%$7,21
'LUHFWRU 1RPLQDWLRQV E\_6WRFNKROGHUWMS 7< $1' ,1&(17,9(

%RDUG RI 'LUHFWRUV %LRJUDSKLHV &203(16%$7,21 3/%$1 -
',5(&725 &203(16%7,21 o $33(1',; & '(),1,7,21 2) 7(506__
'LUHFWRU &RPSHQVDWLRQ 3URJUDP $33(1',; " $118%/ ,1&(17,9( 3/%1
, 3(5)250%$1&( 7$5*(76
LUHFWRU &RPSHQVDWLRQ
(:(&87,9( &203(16%$7,21 -
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
&RPSHQVDWLRQ 'HWHUPLQDWLRQV
6XPPDU\ &RPSHQVDWLRQ 7DEOH
*UDQWYV RI 30DQ %DVHG $ZDUGV

2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO
<HDU (QG

2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG
1RQ 4XDOLILHG 'HIHUUHG &RPSHQVDWLRQ
3RWHQWLDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ
&(2 3D\ 5DWLR -
&RPSHQVDWLRQ &RPPLWWHH 5HSRUW
5LVN $VVHVVPHQW o
3D\ 9HUVXV 3HUIRUPDQFH 'LVFORVXUH
$8',7 0$77(56 .
5HSRUW RI WKH )LQDQFLDO_$XGLW &RPPLWWHH

,QIRUPDWLRQ 5HJDUGLQJ WKH ,QGHSHQGHQW
5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP




ODUFK
'HDU )HOORZ 6WRFNKROGHU

W LV P\ SOHDVXUH WR LQYLWH \RX WR SDUWLFLSDW
$QQXDO OHHWLQJ RI 6WREFNKROGHUV WKH U$QQX
YLUWXDOO\ YLD OLYH ZHEFDVW RQWPWMVEIDQJ DW
BWRFNKROGHUV ZLOO EH DEOH WR OLVWHQ YRWH D
LQWHUQHW FRQQHFWLYLW\ $GGLWLRQDO LQIRUPDW
$QQXDO OHHWLQJ FDQ EH IRXQG LQ WKH DFFRPSDQ\LC

7KH DJHQGD LWHPV IRU WKH $QQXDO OHHWLQJ DUH
DQ DGYLVRU\ EDVLVY Rl WKH &RPSDQ\xV H[HFXWLYH
DSSRLQWPHQW RI (UQVW <RXQJ //3 DV WKH LQGHSHC(
\HDU DESURYDO RI 7KH $(6 &RUSRUDWLRQ
&RPSHQVDW DQG DODMDUIRSHUOV SUHVHQWHG WR YRWH
SURSRVDO WR DPHQG WKH &RPSDQ\ SROLF\ R 7KH
SURSRVDOV DUH GHVFULEHG LQ I1IRWLFH RI $QQXE
6WRFNK DQG 3UR[\ 6WDWHPHQW

‘H DUH SURXG RI WKH H[HFXWLRQ RI RXU VWUDWHJL|
OHDGLQJ SRVLWLRQ DV D UHQHZDEOH HQHUJ\ SURYL
LQ WKH 8 6 DQG WR ODUJH PLQLQJ FRPSDQLHV RXW\

*: RI QHZ FRQWUDFWVY LQFOXGLQJ *: RI UHQHZ
ORQJ WHUP 3RZHU 3XUFKDVH $JUHHPHQWYV )XUWKH!
DFTXLVLWLRQ RI *: EULQJLQJ RXU EDFNORJ WR QH
HPEDUNHG RQ WKH PRVW DPELWLRXV LQYHVWPHQW .
ZKLFK LV H[SHFWHG WR LPSURYH WKH UHOLDELOLW\
ZKLOH PDLQWDLQLQJ VRPH RI WKH ORZHVW UDWHV L
FRDO JHQHUDWLRQ LQ &KLOH DQG WKH 8QLWHG 6WIL
DQQRXQFHG RU FORVHG VLQFH

$V IXUWKHU GHVFULEHG LQ WKH %RDUG DQG &RF
DFFRPSDQ\LQJ 3UR[\ 6WDWHPHQW ZH FRQWLQXH WR
SUDFWLFHYV

<RXU 9RWH LV LPSRUWDQW B6WRFNKROGHU DWWHQGI
FRPPXQLFDWLRQV EHWZHHQ WKH &RPSDQ\ DQG R
BWRFNKROGHUVXx XQGHUVWDQGLQJ RI RXU EXVLQHVV
MRLQ XV :KHWKHU RU QRW \RX SODQ RQ DWWHQGLQ:
\RXU VKDUHV DUH UHSUHVHQWHG DW WKH PHHWLQJ
SUR[\ E\ LQWHUQHW RU WHOHSKRQH RU E\ UHWXUQ
FDUG $GGLWLRQDO LQIRUPDWLRQ RQ KRZ WR YRW!
6XPPDU\

-RKQ % ORUVH -U

&KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU

BUR[\ 6WDWHPHQW



$QQXDO OHHWLQJ RI 6BWRFNKROGHUYV

1RWLFH RI

7LPH IRFDWLRQ

'DWH

PHHWQRZ JOREDO 053<.86

("7

D P

5HFRUG 'DWH

0D\

,ZWHPV RI EXVLQHVYV

DV PD\ SURSHUO\ FRPH EHIRU

3UR[\ 9RWLQJ

%RDUG RI 'LUHFWRUV

%\ 2UGHU RI WKH

e

JUHHGPDQ

3DXO /

*HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\

([HEXWLYH 9LFH B3UHVLGHQW

ODUFK

BUR[\ 6WDWHPHQW



352:< 67$7(0(17

7KH $(6 &RUSRUDWLRQ

:LOVRQ %OYG
$UOLQIWRQ 9% 86%
ZZ2Z DHV FRP

ODUFK

7KH %RDUG RI 'LUHFWRUV WKH U%RDUGU RI WKH &RPSDQ\ LV VROLFLWLQJ S
$QQXDO OHHWLQJ

7KH $QQXDO OHHWLQJ ZLOO FRPPHQFH DO\ D PK'BRQX)DA®BHWLQJ ZLOO
YLD OLYH ZHEFDVW DQG 6WRFNKRFEHUV RD\UBWRMH® ®WABG SDUWLFLSDWH LQ
PHHWQRZ JOREDO 053<.86

7KLV 3UR[\ 6WDWHPHQW SURYLGHV LQIRUPDWLRQ UHJDUGLQJ WKH PDWWHUYV '
LQIRUPDWLRQ WKDW PD\ EH XVHIXO WR \RX ,Q DFFRUGDQFH ZLWK UXOHV DG
&RPPLVVLRQ WKH U6(&U LQVWHDG RI PDLOLQJ D SULQWHG FRS\ RI RXU SUR
IXUQLVKLQJ SUR[\ PDWHULDOV WR RXU 6WRFNKROGHUV RQ WKH LQWHUQHW
ODWHULDOV WKH UL1RWLFHU E\ PDLO \RX ZLOO QRW UHFHLYH D SULQWHG FR
,QVWHDG WKH 1RWLFH ZLOO LQVWUXFW \RX DV WR KRZ \RX PD\ DFFHVV DQG U
SUR[\ PDWHULDOV 7KH 1RWLFH DOVR LQVWUXFWY \RX DV WR KRZ \RX PD\ VXE
1RWLFH E\ PDLO DQG ZRXOG OLNH WR UHFHLYH D SULQWHG FRS\ RI WKH &RPSI
UHTXHVWLQJ VXFK PDWHULDOV LQFOXGHG LQ WKH 1RWLFH

7KLY 3UR[\ 6WDWHPHQW WKH &RPSDQ\xV $QQXDO 5HG 'HFHPEHU W HW
JRUP .U DQG UHODWHG SUR[\ PDWHULDOV DUH ILUVW BBUGK PD( 7KHWHO
PDWHULDOV DUH [Z2ZZ HQYLVLRQUHS IRU UHJLVWHUHG KROGHUV RI $(6
7272Z HGRFXPHQWYL IRU EHQHILFLDO KROGHUV RI $(6 VWRFN ,Q DFFRUGDQFH Zz

SURYLGHVY FRPSOHWH DQRQ\PLW\ ZLWK UHVSHFW WR D 6WRFNKROGHU DFFHVYV|

$W WKH FORVH RIOBXXMKQHVN WKH UHFRUG GDWH WKF VKDUHV RI FRPPRQ
RXWVWDQGLQJ (DFK VKDUH RI FRPPRQ VWRFN LV HQWLWOHG WR RQH YRWH

BUR[\ 6WDWHPHQW



&$87,21$5< 127( 5(*$5',1* )25:$5"' /22.,1* 67$7(0(176

,Q WKLV 3UR[\ 6WDWHPHQW ZH PDNH VWDWHPHQWY FRQFHUQLQJ RXU H[SHFWD
IXWXUH HYHQWVY RU SHUIRUPDQFH 6XFK VWDWHPHQWY DUH UIRUZDUG ORRN
6HFXULWLHV /LWLJDWLRQ 5HIRUP $FW RI 7KHVH VWDWHPHQWY W\SLFDOO\
USRWHQWLDO U UH[SHFW U UIRUHFDVW U UWDUJHW U UzLOO U UZRXOG U U
URSSRUWXQLW\0O UsSoDQ U UVWULYH U UVHHN U UDLP U UZRUN WRZDUGVU D¢
ORRNLQJ VWDWHPHQWY DQG WKH XQGHUO\LQJ DVVXPSWLRQV DUH UHDVRQDE
FRUUHFW

JRUZDUG ORRNLQJ VWDWHPHQWY LQYROYH D QXPEHU RI ULVNV DQG XQFHUWDL
UHVXOWV WR GLIIHU PDWHULDOO\ IURP WKRVH H[SUHVVHG RU LPSOLHG LQ RXL
DGGLWLRQ WR RWKHUVY GHVFULEHG HOVHZKHUH LQ WKLV UHSRUW DQG LQ VXE'

4 WKH HFRQRPLF FOLPDWH SDUWLFXODUO\ WKH VWDWH Rl WKH HFRQRP\ LC
GHPDQG IRU HOHFWULFLW\ LQ PDQ\ RI RXU NH\ PDUNHWVY LQFOXGLQJ WK}
XQFHUWDLQW)\ IRU WKH IRUHVHHDEOH IXWXUH ZKLFK IXUWKHU LQFUHDVH

4 FKDQJHV LQ WKH SULFH RI HOHFWULFLW\ DW ZKLFK RXU JHQHUDWLRQ EX\
EXVLQHVVHV SXUFKDVH WR GLVWULEXWH WR WKHLU FXVWRPHUV DQG WK
RXU DELOLW\ WR KHGJH RXU H[SRVXUH WR VXFK PDUNHW SULFH ULVN

4 FKDQJHV LQ WKH SULFHV DQG DYDLODELOLW\ RI FRDO JDV DQG RWKHU IX
RXU IDFLOLWLHV DQG WKH VXFFHVV RI RXU ULVN PDQDJHPHQW SUDFWLF]
VXFK PDUNHW SULFH ULVN DQG RXU DELOLW\ WR PHHW FUHGLW VXSSRUW

4 FKDQJHV LQ DQG DFFHVV WR WKH ILQDQFLDO PDUNHWV SDUWLFXODUO\ F
RUGHU WR UHILQDQFH H[LVWLQJ GHEW DQG ILQDQFH FDSLWDO H[SHQGLW
SXUSRVHV

4 FKDQJHV LQ LQIODWLRQ GHPDQG IRU SRZHU LQWHUHVW UDWHV DQG IRU
KHGJH RXU LQWHUHVW UDWH DQG IRUHLJQ FXUUHQF\ ULVN

4 RXU DELOLW\ WR IXOILOO RXU REOLJDWLRQV PDQDJH OLTXLGLW\ DQG FR
UHFRXUVH GHEW LQFOXGLQJ RXU DELOLW\ WR PDQDJH RXU VLJQLILFDQW
RXU UHYROYLQJ FUHGLW IDFLOLWLHY DQG RWKHU H[LVWLQJ ILQDQFLQJ R

4 RXU DELOLW\ WR UHFHLYH IXQGV IURP RXU VXEVLGLDULHV E\ ZD\ Rl GLYL

4 FKDQJHV LQ RXU RU DQ\ RI RXU VXEVLGLDULHY FRUSRUDWH FUHGLW UDW
GHEW VHFXULWLHV RU SUHIHUUHG VWRFN DQG FKDQJHV LQ WKH UDWLQJ

4 RXU DELOLW\ WR SXUFKDVH DQG VHOO DVVHWYV DW DWWUDFWLYH SULFHV

4 RXU DELOLW\ WR FRPSHWH LQ PDUNHWYV ZKHUH ZH GR EXVLQHVYV

a4 RXU DELOLW\ WR RSHUDWH SRZHU JHQHUDWLRQ GLVWULEXWLRQ DQG WU
RXWDJHV DQG HTXLSPHQW IDLOXUHYV

4 RXU DELOLW\ WR PDQDJH RXU RSHUDWLRQDO DQG PDLQWHQDQFH FRVWV
SODQWYV LQFOXGLQJ RXU DELOLW\ WR UHGXFH XQVFKHGXOHG GRZQ WLPF

a4 RXU DELOLW\ WR HQWHU LQWR ORQJ WHUP FRQWUDFWV ZKLFK OLPLW YR
3RZHU 3XUFKDVH $JUHHPHQWYV U33$V0 IXHO VXSSO\ DQG RWKHU DJUHHP
LQ WKHVH DJUHHPHQWYV

4 YDULDWLRQV LQ ZHDWKHU HVSHFLDOO\ PLOG ZLQWHUV DQG FRROHU VXP

RFFXUUHQFH RI GLIILFXOW K\GURORJLFDO FRQGLWLRQV IRU RXU K\GURSF

DQG GLVDVWHUV ZLOGILUHV DQG ORZ OHYHOV RI ZLQG RU VXQOLJKW IRU

SDQGHPLFV RU WKH IXWXUH RXWEUHDN RI DQ\ RWKHU KLJKO\ LQIHFWLRX

WKH SHUIRUPDQFH RI RXU FRQWUDFWV E\ RXU FRQWUDFW FRXQWHUSDUW

VHYHUH ZHDWKHU DQG QDWXUDO GLVDVWHUV

RXU DELOLW\ WR PDQDJH JOREDO VXSSO\ FKDLQ GLVUXSWLRQV

RXU DELOLW\ WR UDLVH VXIILFLHQW FDSLWDO WR IXQG GHYHORSPHQW SL

SURMHFWYV

4 WKH VXFFHVV RI RXU LQLWLDWLYHV LQ UHQHZDEOH HQHUJ\ SURMHFWYV DC

4 WKH DYDLODELOLW)\ RI JRYHUQPHQW LQFHQWLYHV RU SROLFLHV WKDW VX
SURMHFWYV

4 RXU DELOLW\ WR H[HFXWH RQ RXU VWUDWHJILHYVY RU DFKLHYH H[SHFWDWLF
PDWWHUYV

4 RXU DELOLW\ WR NHHS XS ZLWK DGYDQFHV LQ WHFKQRORJ\

QO QO Q Q-

3UR[\ 6WDWHPHQW _



FKDQJHV LQ QXPEHU RI FXVWRPHUV RU LQ FXVWRPHU XVDJH
WKH RSHUDWLRQV RI RXU MRLQW YHQWXUHY DQG HTXLW\ PHWKRG LQYHV\
RXU DELOLW\ WR DFKLHYH UHDVRQDEOH UDWH WUHDWPHQW LQ RXU XWLO
FKDQJHV LQ ODZV UXOHV DQG UHJXODWLRQV DIIHFWLQJ RXU LQWHUQDW|
FKDQJHV LQ ODZV UXOHV DQG UHJXODWLRQV DIIHFWLQJ RXU XWLOLWLHYV
ZKLFK PD\ DIIHFW FRPSHWLWLRQ WKH DELOLW\ WR UHFRYHU QHW XWLOL)\
XWLOLWLHYV
4 FKDQJHV LQ ODZ UHVXOWLQJ IURP QHZ ORFDO VWDWH IHGHUDO RU LQW!
RU UHJXODWRU\ RYHUVLJKW RU LQFHQWLYHV DIIHFWLQJ RXU ZLQG EXVLQ
DQG RXU LQLWLDWLYHV LQ *UHHQKRXVH *DV UHGXFWLRQV DQG HQHUJ\ VV
LQFHQWLYHV
4 FKDQJHV LQ HQYLURQPHQWDO ODZV LQFOXGLQJ UHTXLUHPHQWYV IRU UHG
UHJXODWLRQ DQG RU WUHDWLHY DQG &RDO &RPEXVWLRQ 5HVLGXDOV Zk
FRQWURO ZDVWHVY JHQHUDWHG DW FRDO ILUHG JHQHUDWLRQ SODQW VLW

QO QO Qr Q-

4 FKDQJHV LQ WD[ ODZV LQFOXGLQJ 8 6 WD[ UHIRUP DQG FKDOOHQJHV WF

a4 WKH HIIHFWV Rl OLWLJDWLRQ DQG JRYHUQPHQW DQG UHJXODWRU\ LQYHV

4 WKH SHUIRUPDQFH RI RXU DFTXLVLWLRQV

4 RXU DELOLW\ WR PDLQWDLQ DGHTXDWH LQVXUDQFH

4 GHFUHDVHV LQ WKH YDOXH RI SHQVLRQ SODQ DVVHWV LQFUHDVHV LQ SH
EHQHILW SHQVLRQ DQG RWKHU SRVWUHWLUHPHQW SODQV DW RXU VXEVL(

a4 ORVVHV RQ WKH VDOH RU ZULWH GRZQ RI DVVHWV GXH WR LPSDLUPHQW F
WR HLWKHU KROGLQJ RU VHOOLQJ FHUWDLQ DVVHWV

4 FKDQJHV LQ DFFRXQWLQJ VWDQGDUGY FRUSRUDWH JRYHUQDQFH DQG VH

4 RXU DELOLW\ WR PDLQWDLQ HIIHFWLYH LQWHUQDO FRQWURO RYHU ILQDQ

a4 RXU DELOLW\ WR UHPHGLDWH WKH PDWHULDO ZHDNQHVVY GHVFULEHG LQ ,

a4 RXU DELOLW\ WR DWWUDFW DQG UHWDLQ WDOHQWHG GLUHFWRUV PDQDJ

4 F\EHU DWWDFNV DQG LQIRUPDWLRQ VHFXULW\ EUHDFKHV DQG

4 GDWD SULYDF\

7KHVH IDFWRUV LQ DGGLWLRQ WR RWKHUV GHVFULEHG HOVHZKHUH LQ WKH $
O5LVN )DFWRUV WKHUHLQ DQG LQ VXEVHTXHQW VHFXULWLHYV ILOLQJV VKRXO(
WKDW FRXOG FDXVH UHVXOWY WR YDU\ I[URP RXU IRUZDUG ORRNLQJ LQIRUPDW

‘H XQGHUWDNH QR REOLJDWLRQ WR SXEOLFO\ XSGDWH RU UHYLVH DQ\ IRUZDU

LQIRUPDWLRQ IXWXUH HYHQWY RU RWKHUZLVH I RQH RU PRUH IRUZDUG ORF
GUDZQ WKDW DGGLWLRQDO XSGDWHV ZLOO EH PDGH ZLWK UHVSHFW WR WKRVI

BUR[\ 6WDWHPHQW



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

7KLV VXPPDU\ KLIKOLJKWV LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKLV 3U
6WDWHPHQW DQG WKH $(6 )RUP . EHIRUH \RX YRWH

0((7,1* ,1)250%$7,21

$QQXDO OHHWLQJ RI 6WRFENKRO

'DWH DQG 7LPH

0D\ DP (7
<RXU 9RWH LV ,PSRUWDQW
SHFRUG 'DWH <RX PD\ YRWH RQOLQH EHIRUH WKH $QQXD
ODUFK VXEPLWWLQJ D SUR[\ RYHU WKH LQWHUQH\
UHTXHVWHG D SDSHU FRS\ RI WKH SURJ[\ PI
/JREDWLROQ SDSHU FRS\ RI WKH 3UR[\ &DUG \RX PD\ YF

PHHWQRZ JOREDO 053<.86

%RDUG RI 'LUHFWF
9RWLQJ ODWWHUYV SHFRPPHQGDWLRQ

(OHFWLRQ RI 'LUHFWRUYV )25 HDFK 'LUHFWRU 1RPLQHH

$SSURYDO RQ DQ $GYLVRU\ %DVLV RI WKH &RPSDQIxV ([HFXWLYH
&RPSHQVDWLRQ

5DWLILFDWLRQ RI WKH $SSRLQWPHQW RI (UQVW <RXQJ //3 DV WKH
,QGHSHQGHQW $XGLWRU RI WKH &RPSDQ\ IRU )LVFDXF%<HDU
$SSURYDO RI 7KH $(6 &RUSRUDWLRQ (TXLW\ DQG, sQFHQWLYH
&RPSHQVDWLRQ 30DQ

,] B3URSHUO\ BUHVHQWHG WR 9RWH RQ D 1RQ %LQGLQJ 6WRFNKROGHU
BURSRVDO WR $PHQG WKH &RPSDQ\ 3ROLF\ RQ 5HRRXSIBHQW RI
,QFHQWLYH 3D\

3UR[\ 6WDWHPHQW _



aes

&RUSRUDWH *RYHUQDQFH
2XU 4RUSRUDWH *RYHUQDQFH 3ROLFLHVY SHIOHFW %HVW 3UDFWLF

$QQXDO (OHFWLRQ RI $00

1RQ ([HFXWLYH ,QGHSHQGHQW DQB%@E%%@\?V?,\IE');GLW

HWDJH SWWHQGDQFH RI 'LUHF
HF W G &RPPLWWHH OHHWLQJV

7HQ RI (OHYHQ 'LUHFWRU 1RPLQH

%RDUG 2YHUVLJKW
S3ROLFLHYV

&RPSHQVDWLRQ &RPPLW
&DSLWDO ODQDJHP

'LUHFWRPLQHH 6WDODWHVIROEOWRZLQJ WDEOH GHVFULEHVY VRPH RI WKH FKDUDFWH
GLVFEFXVRDRYKH TXDOLILFDWLRQV DQG H[SHULHQFH RI '"LHUHFRWRU GRKMLUIHHAWH |
6XFFHVVLRQ 3OHFQQR@IRI WKLV 3UR[\ 6WDWHPHQW

$YHUDJH $JH ,QGHSHQGHQFBYHUDJH 7HQXUHQGHU 'LYHUVLIRRED S, (WK

YHUVLW)

\HDUV \HDUV

6WRFNKROGHU (QJDJHPHQW 3URJUDP

‘H SODFH JUHDW YDOXH RQ 6WRFNKROGHU RXWUHDFK DQG HQJDJH UHJXODUO
JRYHUQDQFH LVVXHV DERXW ZKLFK WKH\ FDUH PRVW :H VHHN D FROODERUDW
LPSRUWDQFH WR LQYHVWRUV WKDW DIIHFW RXU EXVLQHVV DQG DLP WR DGRSV
DQG JHQHUDOO\ DUH LQ OLQH ZLWK RXU 6WRFNKROGHUVx H[SHFWDWLRQV ,Q
LQFOXGLQJ EXW QRW OLPLWHG WR WKH GHYHORSPHQW RI RXU UHQHZDEOHYV
ERDUG UHIUHVKPHQW H[HFXWLYH FRPSHQVDWLRQ DQG VXFFHVVLRQ SODQQLQ

3UR[\ BWDWHPHQW



([HEXWLYH &RPSHQVDWLRQ +LJKOLJKWYV

&RPSHQVDWLRQ 2YHUYLHZ

2XU SKLORVRSK\ LV WR SURYLGH FRPSHQVDWLRD @B RKKT O UWHBO W ZQMW IRLQV B
EDVHG RQ RXU UHYHQXH VL]JH DQG VFRSH RI RSHUDWLRQV :H GHVLJQ RXU I
1DPHG ([HFXWLYH 2IILFHUV U1(2Vv0 HDUQHG FRPSHQVDWLRQ GHSHQGV RQ WK

0,
ok 78%
Compensation étn-?ni;:nsatian
77% Average 57%
Long-Term Equity- Long-Term Equity-
Based Incentives N EOS Based Incentives
14% 21%
Performance-Based Performance-Based
Annual Bonus Annual Bonus
9% 22%

Base Salary

Base Salary

&RPSHQVDWLRQ %HVW 3UDFWLFHV

$(6x &RPSHQVDWLRQ &RPPLWWHH UHYLHZV H[HFXWLYH FRPSHQVDWLRQ SURJU
EDVLVY WR FRQILUP SD\ IRU SHUIRUPDQFH DOLJQPHQW 2XU SHUIRUPDQFH LV
VXSSRUW $(6x EXVLQHVV VWUDWHI\ DQG ORQJ WHUP JRDOV ZKLFK PHDVXUH

NH\ KLIJIKOLJKWRFNSRHORMWWDRWYLFHYV
Y %EDFN SR
[HEXWL

IILFHUV

HU R
LY
DW
N SLC

H
L

cIn
—O X
<<=

6D\ 2Q 3D\ 5HVXOWYV

,Q $(6 UHFHLYHG RXS®RUW IRU LWV 1(2 FRPSHQVDWLRQ EDVHG RQ BMKHRWQKD
3D\ SURSRVDO ,Q DV LQ SULRU \HDUV WKH &RPSHQVDWLRQ &RPPLWWHH |
VWDNHKROGHUY DV SDUW RI LWV DQQXDO UHYLHz RI $(6x H[HFXWLYH FRPSHQV

30HDVH VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLVY VHFWLRQ LQ WK
HIHFXWLYH FRPSHQVDWLRQ SURJUDPV
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&25325%$7( *29(51%$1&( $7 $(6

&RUSRUDWH *RYHUQDQFH 3UDFWLFHV

$(6 LV FRPPLWWHG WR EHVW SUDFWLFHV LQ FRUSRUDWH JRYHUQDQFH +LJKOL
GHVFULEHG EHORZ

a

a

,QGHSHQGHQW7%QIRXW RI HOHYHQ 'LUHFWRU QRPLQHHYV DUH LQGHSHQ

6HSDUDWLRQ RI WKH 5ROHV RI &KLHI ([HFXWLYH 2IILFHU7KRVRAUUPD@HEV
VHSDUDWH DQG RXU &KDLUPDQ LV DQ LQGHSHQGHQW 'LUHFWRU

$QQXDO (OHFWLRQV RI 'LUHFWRU®$OB BD RRULWWUKHRWRUY DUH DFFRXC
WKURXJK DQ DQQXDO HOHFWLRQ ZLWK D PDMRULW\ YRWH VWDQGDUG

1R 6XSHUPDMRULW\ 9RWLQBHIBWRNUVRRQWL[WK 5HVWDWHG &HUWLILFDW
RXU $PHQGHG DQG 5HVWDWHG %\ /DZV U%\ /DZVU FRQWDLQ DQ\ VXSHL

BUR[\ $FFH6/WRFNKROGHUV PD\ QRPLQDWH 'LUHFWRUV WKURXJK SUR[\ D

6WRFNKROGHU 5LJKW WR &DOO6 W F5ISMKRO G HOHMHWR QG L QJ RI WKH RX}
&RPSDQ\xV VWRFN KDYH WKH ULJKW WR FDOO VSHFLDO PHHWLQJV RI 6

6WRFNKROGHU 5LJKW WR $FW EVWWRAMWRQGHRQNKDWH WKH ULJKW WR
VLIQHG E\ 6WRFNKROGHUV KROGLQJ QR OHVV WKDQ WKH PLQLPXP QXP
DW D PHHWLQJ

5LJRURXV 'LUHFWRU 6WRFN 2ZQHUYRRSHPSTOR\HHPHQWNFVWRUY DUH H[SH
RZQHUVKLS LQ WKH &RPSDQ\ RI DW OHDVW ILYH WLPHVY WKH 'LUHFWRI
HOHFWLRQ WR WKH %RDUG

'LUHFWRU 2YHUERDUGLR@HBRBRORKFNH 'LUHFWRUV PD\ QRW VHUYH RQ PRU|
GLUHFWRUV LQFOXGLQJ WKH &RPSDQ\xV %YRDUG DQG PHPEHUV RI WKH
&RPPLWWHHU PD\ QRW VHUYH RQ PRUH WKDQ WKUHH DXGLW FRPPLWW
$XGLW &RPPLWWHH 'LUHFWRUV ZKR DOVR VHUYH DV H[HFXWLYH RIILFH
JHQHUDOO\ QRW VHUYH RQ PRUH WKDQ RQH SXEOLF FRPSDQ\ ERDUG L
WDNHV LQWR DFFRXQW WKH QDWXUH RI DQG WLPH LQYROYHG LQ D 'LUL
TXDOLILFDWLRQV RI HDFK GLUHFWRU 7KH *RYHUQDQFH &RPPLWWHH DC
DQQXDOO\ DV SDUW RI WKH "'LUHFWRU QRPLQDWLRQ SURFHVV $00 RI R
WKH &RPSDQ\xV RYHUERDUGLQJ SROLF\

&RPPXQLFDWLRQ ZLWK 6WRH MKRROOIGEHUY PD\ FRPPXQLFDWH ZLWK DQ\ L
FRPPLWWHH RU WKH IXOO0O %RDUG

'LUHFWRU (QJDJHPHEWRUY DWWHQGHG DQ DYHUDJH RI Rl %RDUG DQ
KHOG GXULQJ WKH SHULRG LQ ZKLFK WKH GLUHFWRU VHUYHG

$QQXDO 6D\ RQ 3D\(VYRWH\HDU VLQFH $(6 KDV UHFSISRUBE RMHUWW
FRPSHQVDWLRQ EDVHG RQ WKH VKDUHVY YRWHG RQ LWV 6D\ RQ 3D\ SUR

$QQXDO %RDUG DQG &RPPLWWHH7EHAGXKJKDWKXDW SRIRFHVY WKH %RDUC
TXDOLILFDWLRQV H[SHULHQFHV DQG FRQWULEXWLRQV RI LWV 'LUHFW
WR DFKLHYH $(6x VWUDWHJILF JRDOV

/ILPLW RQ 'LUHFWRU 7HQXUH WR 3URYLGH )UHNVKH % ROUG &FRHISFSUIHDFWVHL °
*XLGHOLQHYV ZH H[SHFW WKDW 'LUHFWRUV ZLOO VHUYH IRU DW OHDVW

BUR[\ 6WDWHPHQW
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aes

FXPXODWLYH RQHREZBYHVUHWHKH %RDUG PD\ GHWHUPLQH WR ZDLYH W
\HDU WHUPV IURP WLPH WR WLPH LI LW GHWHUPLQHY WKDW FRQWLQXtH
QRPLQDWLQJ 'LUHFWRUV IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ
*RYHUQDQFH &RPPLWWHH DQG ZLWK OU ORUVH DEVWDLQLQJ GHWH!L
UHVSHFW WR OU ORUVH ,Q PDNLQJ VXFK GHWHUPLQDWLRQ WKH *RYH
DPRQJ RWKHU WKLQJV WKH IROORZLQJ IDFWRUV LQ UHVSHFW RI OU OR

} +LV H[WHQVLYH NQRZOHGJH RI WKH &RPSDQ\ DV D ORQJHU WHQX
LQYDOXDEOH DV WKH &RPSDQ\ HIHFXWHV RQ LWV EXVLQHVYV VWUD
RI WKH FKDQJHYV LQ 8 6 IHGHUDO JRYHUQPHQW SROLFLHV DQG SU

} +LV H[FHOOHQW OHDGHUVKLS VNLOOV ZKLFK KHOS IRVWHU D FI
EHWZHHQ WKH %RDUG DQG PDQDJHPHQW

} +LV RXWVWDQGLQJ FRQWULEXWLRQV WR WKH %RDUG RYHU WKH
ILQDQFH DQG LQYHVWPHQW JRYHUQDQFH DQG FRUSRUDWH VWUD\
} +LV SXEOLF FRPSDQ\ DFFRXQWLQJ DQG ILQDQFLDO H[SHUWLVH VW
DQG DV D ORQJ WLPH FKLHI ILQDQFLDO RIILFHU RI D SXEOLF FRP
ILUP ZKLFK HQDEOH KLP WR SURYLGH D XQLTXH VHW RI LQVLJKW
SURYLGH FULWLFDO RYHUVLJKW DQG JXLGDQFH IRU PDQDJHPHQW

>S5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@
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(QYLURQPHQWDO DQG 6RFLDO +LJKOLJKWYV

$(6 KDV D ZLGH UDQJH RI LQLWLDWLYHV WKDW DUH GHVLJQHG WR LPSURYH OL
VWULYH WR SURPRWH SRVLWLYH LPSDFW WKURXJK JUHHQHU VPDUWHU HQ
VWDNHKROGHUV ZH DLP WR HPSRZHU RXU SHRSOH DQG EXVLQHVVHV LPSUR
FUHDWH LQQRYDWLYH VROXWLRQV IRU RXU FXVWRPHUV SDUWQHUV DQG WKH

$v RI WKH GDWH KHUHRI ZH KDYH UHFHLYHG PXOWLSOH DFNQRZOHGJPBQWYV |
SUDFWLFHV VRPHKRIK&ELFKWHEHEHORZ
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HQYLURQPHQWDO DQG VRFLDO LQLWLDWLYHV C

7TKH &RPSDQ\ KDV D QXPEHU RI

(QYLURQPHQW
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OHDGHUVKLS DUH NH\ SDUWYV RI

O0S RWKHUV UHGXFH WKHLU FDUERQ HPLVVLRQV IRRWSULQW\
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SURDFWLYH DQG FRQVLVWHQW UHODWLRQ
JRYHUQPHQWY SDUWQF

7KH VXFFHVV ZH KDYH DFKLHYHG ZRXOG QR

FRPPXQLWLHY OHQGHUV
(QJDIJHPHQW ZLWK RXU VWDNHKROGHUV LV QHFHVVDU\ IRU R>

WHUP VWUDWHILF REMHFWLYHV

LQYHVWRUYV
NQRZOHGJH DQG VNLOOV WKDW RXU SHRSOH EULQJ WR ZRUN HYHU\ GD\ DQ

VWDNHKROGHUYV

‘H VWULYH WR GHYHORS VWURQJ

FXVWRPHUV
DPRQJ RWKHUV
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SBUR[\ 6WDWHPHQW

DQ 5LJKWV 3ROLF\ IRUPDOL]JHV RXU ORQJ VWDQG
P

‘H DLP WR FRQGXFW EXVLQHVV ZLWK WKH KLIKHVW OHYHO RI
P
XPDQ ULJKWYV

+XPDQ 5LIKW




‘H KDYH D FRPSUHKHQVLYH DSSURDFK WR PDQDJLQJ RXU WDO
DVVLVW RXU SHRSOH LQ SRVVHVVLQJ WKH ULJKW VNLOOV |
UHTXLUHV XV WR EXLOG QHZ EXVLQHVV PRGHOV RU OHYHUDJ
RXU SHRSOH ZH SURYLGH D UDQJH RI GHYHORSPHQW SURJU
UHVRXUFHV WKH\ QHHG WR EH VXFFHVVIXO E\ IRFXVLQJ RQ H
7TDOHQW ODQDMWRBRXWK RWKHUV DQG IRUPDO SURJUDPV )RU H[DPSOH R>
B3URJUDP SURYLGHY HDUO\ FDUHHU SURIHVVLRQDOV ZLWK H[S
FRPSDQ\ 7KURXJKRXW WKH WZR \HDU SURJUDP ZLWK URWDWI
UHVSRQVLEOH IRU OHDGLQJ VWUDWHILF SURMHFWY GHYHORSE
DUHD OHDGHUV 7KLV SURJUDP LV GHVLIQHG WR HQFRXUDJH (
LOQQRYDWLRQ ZKLOH VXSSRUWLQJ WKH VKDULQJ RI EHVW SUDF

$W $(6 ZH EHOLHYH WKDW RXU LQGLYLGXDO GLIIHUHQFHYV PDN
7TRIHWKHU E\ HQFRXUDJLQJ SHRSOH WR VKDUH WKHLU XQLTXt
OHDGYVY WR EHWWHU FROODERUDWLRQ DQG LQQRYDWLYH SURE
VWUDWHJ\

$00 7TRIJHWKHU ZH
( )RVWHU D FXOWXUH RI LQFOXVLYLW\ ZKHUH HDFK SHUYV
WRJHWKHU WR LQQRYDWH DQG FR FUHDWH VROXWLRQV T
( %XLOG D VWURQJHU VHQVH RI FRPPXQLW\ DQG SDUWQHU\

$(6 EXVLQHVVHV LQ WKH IROORZLQJ ORFDWLRQV DUH FXUUHQ
E\ WKH *UHDW 30DFH WR :RUN ,QVWLWXWH
( $UJHQWLQD

2XU &XOWXUH KL O

&RORPELD

'RPLQLFDQ 5HSXEOLF

(O 6DOYDGRU

OH[LFR

3DQDPD

3XHUWR 5LFR

8QLWHG 6WDWHYV

Q DFFRUGLQJ WR WKH *UHDW 30DFH WR :RUN ,QVWLWXWH
30DFHV WR :RUNU UDONLQJ LQ /DWLQ $PHULFD $(6 &KLOH $(
$POULFD RXU VKDUHG EXVLQHVV VHUYLFH FHQWHU LQ $UJHQV
U*UHDW 30DFH WR :RUN IRU :RPHQU UDQNLQJ DQG $(6 6HUYLF
U&RPSDQLHV WKDW &DUHU UDQNLQJ DQG ILUVW LQ WKH U*U
UDQNLQJ

P R N e R N e

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %YODQN@
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SHODWHG 3HUVRQ 3ROLFLHV DQG B3URFHGXUHYV

2XU $XGLW &RPPLWWHH KDV DGRSWHG LQ ZULWLQJ 7KH $(6 &RUSRUDWLRQ
3HUVRQ 7UDQVDFWLRQV ZKLFK VHWV IRUWK WKH SURFHGXUHV IRU WKH U
WUDQVDFWLRQ DUUDQJHPHQW RU UHODWLRQVKLS LQFOXGLQJ LQGHEWHGQH
WUDQVDFWLRQV DUUDQJHPHQWY RU UHODWLRQVKLSYV LQ ZKLFK L WKH &RPS
SDUWLFLSDQW DQG WKH DPRXQW LQYROYHG H[FHHGYV DQG LL DQ\ 'LU
'LUHFWRU QRPLQHH DQ\ SHUVRQ ZKR LV NQRZQ WR EH WKH EHQHILFLDO RZQ
YRWLQJ VHFXULWLHY DQ\ LPPHGLDWH IDPLO\ PHPEHU RI DQ\ Rl WKH IRUHJRLC
ZKLFK DQ\ Rl WKH IRUHJRLQJ SHUVRQV LV HPSOR\HG RU LV D SDUWQHU RU SU
KDV D RU JUHDWHU EHQHILFLDO RZQHUVKLS LQWHUHVW HDFK D U5HODWH
PDWHULDO LQWHUHVW H[FHSW WKRVH WUDQVDFWLRQV DUUDQJHPHQWYV RU

SXUVXDQW WR 6(& UXOHV DIWHU FRQVLGHULQJ WKH PDWHULDOLW\ WKUHVKR(
5HJXODWLRQ 6 . D USHODWHG 3HUVRQ 7UDQVDFWLRQU 8QGHU WKLV SROLF\

3HUVRQ 7UDQVDFWLRQ WKH 5HODWHG 3HUVRQ RU DSSOLFDEOH EXVLQHVV X
DVVHVV ZKHWKHU WKH WUDQVDFWLRQ LV D 5HODWHG 3HUVRQ 7UDQVDFWLRQ
WUDQVDFWLRQ LV D 5HODWHG 3HUVRQ 7UDQVDFWLRQ WKH GHWDLOV RI WKH
UHYLHZ DQG FRQVLGHUDWLRQ 7KH $XGLW &RPPLWWHH ZLOO HLWKHU DSSURY
EXW QRW OLPLWHG WR WKH IROORZLQJ

a WKH EHQHILWY WR WKH &RPSDQ\

a WKH PDWHULDOLW\ DQG FKDUDFWHU RI WKH 5HODWHG 3HUVRQxV GLUHFW
RI LQWHUHVW RI WKH 5HODWHG 3HUVRQ

a WKH LPSDFW RQ D 'LUHFWRUxV LQGHSHQGHQFH LQ WKH HYHQW WKH 5HO
LPPHGLDWH IDPLO\ PHPEHU RI D 'LUHFWRU RU D 'LUHFWRU QRPLQHH R
QRPLQHH LV DQ H[HFXWLYH RIILFHU SDUWQHU RU SULQFLSDO

a WKH FRPPHUFLDO UHDVRQDEOHQHVV RI WKH 5HODWHG 3HUVRQ 7UDQVD
FRPSDUDEOH SURGXFWV RU VHUYLFHYV

WKH WHUPV RI WKH 5HODWHG 3HUVRQ 7UDQVDEFWLRQ

WKH WHUPV DYDLODEOH WR XQUHODWHG WKLUG SDUWLHV RU WR HPSOR\!
DQ\ UHSXWDWLRQDO ULVN WKH 5HODWHG 3HUVRQ 7UDQVDFWLRQ PD\ SRVI
DQ\ RWKHU UHOHYDQW LQIRUPDWLRQ

,Q WKH HYHQW WKDW WKH *HQHUDO &RXQVHO LQ FRQVXOWDWLRQ ZLWK WKH .
WKH &RPSDQ\ WR ZDLW XQWLO WKH QH[W $XGLW &RPPLWWHH PHHWLQJ WR Ul
5HODWHG 3HUVRQ 7UDQVDFWLRQ PD\ EH VXEPLWWHG WR D PHPEHU RI WKH $X
WR DFW RQ EHKDOI Rl WKH $XGLW &RPPLWWHH EHWZHHQ $XGLW &RPPLWWHH
5HODWHG 3HUVRQ 7UDQVDFWLRQV $Q\ DSSURYDOV E\ VXFK PHPEHU EHWZHHC
DQG UDWLILHG E\ WKH $XGLW &RPPLWWHH DW WKH QH[W $XGLW &RPPLWWHH P

Qo Q

,Q DGGLWLRQ LQ WKH HYHQW WKDW WKH &RPSDQ\ EHFRPHV DZDUH RI D 5HOD
RI D UHDVRQDEOH SULRU UHYLHZ DQG DSSURYDO RU SUHYLRXV UDWLILFDWLRC
$XGLW &RPPLWWHH RU LWV GHOHJDWH DV SURPSWO\ DV SUDFWLFDEOH IRU F
HYDOXDWH DOO RSWLRQV ZLWK UHVSHFW WR WKH WUDQVDFWLRQ LQFOXGLQ!:
WKH WUDQVDFWLRQ

,] D 5HODWHG 3HUVRQ 7UDQVDFWLRQ ZLOO EH RQJRLQJ WKH $XGLW &RPPLW
BHUVRQ 7UDQVDFWLRQ DQG PD\ HVWDEOLVK JXLGHOLQHV IRU WKH &RPSDQ\xV
ZLWK WKH 5HODWHG 3HUVRQ $W WKH $XGLW &RPPLWWHHXV ILUVW PHHWLQJ F
SUHYLRXVO\ DSSURYHG RU UDWLILHG 5HODWHG 3HUVRQ 7UDQVDFWLRQV V
DSSURSULDWHQHVYV

7TKHUH ZHUH QR 5HODWHG 3HUVRQ 7UDQVDFWLRQV LQ

SBUR[\ 6WDWHPHQW
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&RPPXQLFDWLRQV ZLWK WKH %YRDUG RU LWV &RPPLWWHHYV

7KH %RDUG RIIHUV VHYHUDO H PDLO DGGUHVVHV DV VHW IRUWK EHORZ |
FRPPXQLFDWLRQV WKURXJK WKH &RPSDQ\xV 2IILFH RI WKH &RUSRUDWH 6HFU]I
'LUHFWRUV WR WKH &KDLUPDQ WR LQGLYLGXDO 'LUHFWRUV DQG RU WR WKH |

$(6 %RDUG RI "LUHFW
,QGLYLGXDO 'L

RUV &KDLU RU
FWRUYV *RYHUQDQFH &RPPLWWHH &RPSHQVDWLRQ &RPPLWMW

UH
$(6'LUHFWRUV#DHV FRP I1RP*RY&RPPLWWHH&KDLUERPS &ERPPLWWHH&KDLU#L

,QQRYDWLRQ DQG 7THFKQRORJ\
JLQDQFLDO $XGLW &RPPLWWRIPPLWWHH

$XGLWE&RPPLWWHH&E&KDLU#DOYRRPWLRQ&RPPLWWHH&KDLU#DHYV FRP

$ PHPEHU RI WKH &RUSRUDWH 6HFUHWDU\xV 2IILFH ZLOO IRUZDUG WR WKH U
MXGJPHQW DUH DSSURSULDWH IRU FRQVLGHUDWLRQ E\ VXFK SDUW\ ([DPSOH
DSSURSULDWH IRU FRQVLGHUDWLRQ E\ WKH IXO0 %RDUG RU LQGLYLGXDO '
HPSOR\PHQW DQG PDWWHUV QRW UHOHYDQW WR 6WRFNKROGHUV WKH IXQFWL

$GGLWLRQDO *RYHUQDQFH ,QIRUPDWLRQ
2XU 4RUSRUDWH *RYHUQDQFH 'RFXPHQWYV

LW

QFRES5 DR Mo $xGLW @RPPLWWHH &KDUWHL

HVWDWHG &HUWLI
RU

DWLRQ
$PHQGHG DQG 5HVWDWH®R BRIBOWDWLRQ &RPPLWWHH &KDUWHU
&RUSRUDWH *RYHUQDQF H*RX HWM®IQFHV&RPPLWWHH &KDUWHU

. QQRYDWLRQ DQG 7HFKQRORJ\
&RGH RI &RQGXFW RPPLWWHH &KDUWHU

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV DQG &RPPLWWHH &KDUWHUV KDYH
&RUSRUDWH *RYHUQDQFH GRFXPHQWY DUH DYDLODEOH RQ WKH &RPSDQ\xV Zt}
&RSLHV Rl WKH GRFXPHQWYV DUH DYDLODEOH LQ SULQW ZLWKRXW FKDUJH E\
6HFUHWDU\ 7KH $(6 &RUSRUDWLRQ 'LOVRQ %RXOHYDUG $UOLQJWRQ 9%

$(6 &RGH Rl %XVLQHVV &RQGXFW

7KH &RGH RI &RQGXFW zZDV DGRSWHG E\ WKH %RDUG DQG JRYHUQV WKH DFWL
LQFOXGLQJ HPSOR\HHV Rl $(6x VXEVLGLDULHY DQG DIILOLDWHYV 7KH &RGH R
Z2ZZ DHV FRPFRS\ RI WKH &RGH Rl &RQGXFW LV DYDLODEOH LQ SULQW ZLWKR X
RI WKH &RUSRUDWH 6HFUHWDU\ 7KH $(6 &RUSRUDWLRQ 'LOVRQ %RXOHYDL
ZDLYHUV IURP WKH &RGH RI &RQGXFW DUH PDGH ZH ZLOO GLVFORVH VX
Z2727Z DHV FRP

5HIHUHQFHV WR RXU ZHEVLWH WKURXJKRXW WKLV 3UR[\ 6WDWHPHQW DUH SUR
ZHEVLWH GRHV QRW FRQVWLWXWH D SDUW RI WKLV 3UR[\ 6WDWHPHQW

3UR[\ 6WDWHPHQW _
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%RDUG /HDGHUVKLS 6WUXFWXUH

2XU &4RUSRUDWH *RYHUQDQFH *XLGHOLQHV UHTXLUH WKH VHSDUDWLRQ RI WK
&(2 7KH &KDLU RI WKH %RDUG LV VHOHFWHG E\ D PDMRULW\ YRWH RI WKH PHF
VKH ZLOO DOVR VHUYH DV /HDG ,QGHSHQGHQW 'LUHFWRU -RKQ % ORUVH
&KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU

, | WKH &KDLU LV QRW LQGHSHQGHQW WKH &RPSDQ\xV LQGHSHQGHQW 'LUHFW
WKH %RDUG ZKR KDV VHUYHG IRU DW OHDVW RQH \HDU WR VHUYH DV WKH

'LUHFWRUxV GXWLHV LQFOXGH FDOOLQJ PHHWLQJV RI WKH LQGHSHQGHQW GL
WR WKH %RDUG FRRUGLQDWLQJ WKH DFWLYLWLHV RI WKH LQGHSHQGHQW '
VHVVLRQV RI WKH %RDUGxV LQGHSHQGHQW 'LUHFWRUV DSSURYLQJ PHHWLQ.
GLVFXVVLRQ RI DOO DJHQGD LWHPV EHLQJ DYDLODEOH IRU FRQVXOWDWLR
VWRFNKROGHUY DQG IDFLOLWDWLQJ FRPPXQLFDWLRQV DPRQJ WKH RWKHU PH
ZLWK LQGHSHQGHQW 'LUHFWRUV VHUYLQJ DV &KDLUV RI HDFK RI RXU %RDUG
DQG LQGHSHQGHQW ULVN RYHUVLJKW ZKLOH SRVLWLRQLQJ RXU &(2 DV WKH C
HPSOR\HHV DQG RWKHU VWDNHKROGHUV

2XU %YRDUG GHWHUPLQHVY WKH EHVW OHDGHUVKLS VWUXFWXUH IRU WKH &RPSIL
WKH %YRDUG HYDOXDWHYV LVVXHV VXFK DV LQGHSHQGHQFH RI WKH %RDUG FRF
UHODWLRQVKLS EHWZHHQ WKH &(2 DQG WKH &KDLU DQG RWKHU PDWWHUV W
&RPSDQ\ UHFRJQL]JHVY WKDW LQ WKH HYHQW WKDW FLUFXPVWDQFHV IDFLQJ W
PD\ EH LQ WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ DQG LWV 6WRFNKROGHUYV

'LUHFWRU ,QGHSHQGHQFH

2XU %RDUG FXUUHQWO\ KDV WHQ LQGHSHQGHQW PHPEHUV :H KDYH IRXU %R
LQGHSHQGHQW 'LUHFWRUV ZLWK D GLIITHUHQW LQGHSHQGHQW 'LUHFWRU VHUY

‘H DUH UHTXLUHG WR KDYH D PDMRULW\ RI LQGHSHQGHQW 'LUHFWRUV VHUY
'LUHFWRUV VHUYLQJ RQ WKH L $XGLW &RPPLWWHH LL &RPSHQVDWLRQ &RP
WKH UXOHV RI WKH 1HZ <RUN 6WRFN ([FKDQJH WKH U1l<6(U DQG ZLWK UH
UHJXODWLRQV XQGHU WKH 6HFXULWLHYV ([FKDQJH $FW RI WKH U([FKDQJH $

8QGHU WKH 1<6( UXOHV QR 'LUHFWRU TXDOLILHV DV ULQGHSHQGHQWU XQOH)\
KDV QR PDWHULDO UHODWLRQVKLS ZLWK WKH &RPSDQ\ GLUHFWO\ RU DV D SI
D UHODWLRQVKLS ZLWK WKH &RPSDQ\ 7KH %RDUG PDNHV LQGHSHQGHQFH

FLUFXPVWDQFHV ZKHQ DVVHVVLQJ WKH PDWHULDOLW\ RI DQ\ UHODWLRQVKLS
DIILOLDWLRQ ZLWK RWKHU EXVLQHVVHV RU HQWLWLHV WKDW KDYH D UHODWLF

2XU %RDUG XQGHUWRRN DQ DQQXDO UHYLHZ RI 'LUHFWRU LQGHSHQGHQFH
LQGHSHQGHQFH VHW IRUWK LQ WKH OLVWLQJ VWDQGDUGY RI WKH 1<6( DQG DC
FRPH WR WKH %YRDUGxV DWWHQWLRQ DIWHU LQTXLU\ UHODWLQJ WR WUDQVD
DQ\ PHPEHU Rl WKHLU LPPHGLDWH IDPLO\ RU DQ\ HQWLW\ RI ZKLFK D 'LUHFW
2Il1LFHU JHQHUDO SDUWQHU RU VLIJQLILFDQW HTXLW\ KROGHU RQ WKH RQH KIL
RWKHU KDQG WKDW PLJKW VLIQDO SRWHQWLDO FRQIOLFWYV RI LQWHUHVW R
DQ\ RI LWV VXEVLGLDULHV 7KH %RDUG FRQVLGHUHG WKH LQGHSHQGHQFH LV
DOVR IURP WKDW RI WKH SHUVRQV RU RUJDQL]DWLRQV ZLWK ZKLFK WKH 'LUHF

%DVHG RQ LWV UHYLHZ RXU %RDUG GHWHUPLQHG WKDW HDFK RI RXQL®X DQH
ORUVH OVHV 'DYLGVRQ .RHSSHO /DXOLV 6HEDVWLDQ DQG 6KDXJKQHVV\ DC
LQGHSHQGHQW XQGHU WKH 1<6( UXOHV ,Q DGGLWLRQ RXU %RDUG KDG SUHY
'LUHFWRU XQWLO $SULO ZDV LQGHSHQGHQW XQGHU WKH 1<6( UXOHV oO0U *
HPSOR\PHQW ZLWK WKH &RPSDQ\ 2XU %RDUG DOVR GHWHUPLQHG WKDW HDFk
DQG 6KDXJKQHVV\ DQG OHVVUV $QGHUVRQ DQG %KDQGDUL TXDOLILHV DV LC
DXGLW FRPPLWWHH PHPEHUV XQGHU WKH ([FKDQJH $FW

SBUR[\ 6WDWHPHQW
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'LUHFWRU $SWWHQGDQFH

8QGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV 'LUHFWRUV DUH H[SHFW
&RPPLWWHHYVY RQ ZKLFK WKH\ VHUYH DQG 'LUHFWRUV DUH HQFRXUDJHG WR D\
LV XQDEOH WR DWWHQG D PHHWLQJ LV H[SHFWHG WR QRWLI\ WKH &KDLUPDQ F
DGYDQFH RI VXFK PHHWLQJ

, Q RXU %YRDUG FRQYHQHG QLQH WLPHVY DQG RXU %RDUG &RPPLWWHHV FRQ
FKDUW EHORZ 2YHUDOO DYHU »JBQDWWH QAWHFMRUZDYWWHQGHG OHVV WKDQ
PHHWLQJYV RI WKH %RDUG DQG WKH &RPPLWWHHYV RQ ZKLFK VXFK 'LUHFWRU V
VHUYHG ,QGHSHQGHQW 'LUHFWRUV PHW LQ H[HFXWLYH VHVVLRQ DIWHU VH
SUHVLGLQJ DV &KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU )LYH 'LUHFWRU
6WRFNKROSHUUW RQDWWHQGHG VXFK PHHWLQJ

YRDUG &RPPLWWHHYV

, Q WKH %RDUG PDLQWDLQHG IRXU VWDQGLQJ &RPPLWWHHYV

$XGLW &RPPLWWHH

&RPSHQVDWLRQ &RPPLWWHH

*RYHUQDQFH &RPPLWWHH DQG

a ,QQRYDWLRQ DQG 7THFKQRORJ\ &RPPLWWHH

(DFK VWDQGLQJ FRPPLWWHH RSHUDWHYV XQGHU D ZULWWHQ FKDUWHU WKDW K
DYDLODEOH RQ RXU ZHEVLWH 7KH WDEOH EHORZ VKRZV WKH 'LUHFWRUV ZK
VWDQGLQJ %RDUG &RPPLWWHHY DQG WKH QXPEHU RI PHHWLQJY HDFK FRPPLW

Qo Q@

,QQRYDWLRQ DC
'LUHFWRU $XGLW &RPSHQVDWLRRYHUQDQFH 7HFKQRORJ\
*HUDUG 0 $QGHUVRQ z z z
,QGHUSDO 6 %KDQGDUL 7 z
-DQHW * 'DYLGVRQ z z &KDLU
$QGUOV 5 *OXVNL z
+ROO\ . .RHSSHO &KDLU z z
-XOLH 0 /DXOLV z z
$ODLQ ORQL® &KDLU z P
-RKQ % ORUVH -U
ORLVOV 1D-P z z z
7HUHVD 0 6HEDVWLDQ z &KDLU z

ODXUD 6KDXJKQHVV\
ST . ] A— R— E—

'HVLJQDWHG DV DQ UDXGLW FRPPLWWHH ILQDQFLDO H[SHUWU DV GHILC

'HVLJQDWHG DV UILQDQFLDOO\ OLWHUDWHU DV UHTXLUHG E\ WKH 1<6(

&KDLUPDQ DQG /HDG ,QGHSHQGHQW 'LUHFWRU VHUYHV DV DQ H[ RIILF]
DXWKRULW\ DV WR VXFK FRPPLWWHHYV

3UR[\ 6WDWHPHQW _
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A

JLQDQFLDO $XGLW7&RPPUMADHM IXQFWLRQV RI WKH $XGLW &RPPLWWHH DUH WR

WKH LQWHJULW\ Rl WKH ILQDQFLDO VWDWHPHQWY DQG LQWHUQDO FRQW.L
WKH TXDOLILEDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQFH RI WKH &RPSD
WKH SHUIRUPDQFH Rl WKH &RPSDQ\xV LQWHUQDO DXGLW IXQFWLRQ

FRPSOLDQFH E\ WKH &RPSDQ\ ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHC

WKH SUHSDUDWLRQ RI WKH DXGLW FRPPLWWHH UHSRUW WKDW 6(& UXOHYV
3UR[\ 6BWDWHPHQW

Qo Q Q

$00 PHPEHUV RI WKH $XGLW &RPPLWWHH DUH LQGHSHQGHQW ZLWKLQ WKH PH
RI WKH 1<6( 7KH %RDUG KDV DOVR GHWHUPLQHG WKDW HDFK PHPEHU RI WKH
E\ WKH 1<6( UXOHV D QGHW KDR\HSI®DH® BRG 6KDXJKQHVV\ DQG 0U $QGHUVRQ D
([SHUWV SXUVXDQWEWRHEEE&R QX DWRQJ RWKHU WKLQJV WKH H[SHULHQFH RI VX
%RDUG RI '"LUHFWRUVHFISLRIQY RS KALKHIW 3UR[\ 6WDWHPHQW

&RPSHQVDWLRQ &RWH ISUWPHPU\ IXQFWLRQV RI WKH &RPSHQVDWLRQ &RPPLWWHLE

4 RYHUVHH WKH &RPSDQ\xV FRPSHQVDWLRQ DQG HPSOR\HH EHQHILW SODQ\
FRPSHQVDWLRQ SODQV DQG LWV LQFHQWLYH FRPSHQVDWLRQ DQG HTXLW

a DQQXDOO\ UHYLHZ WKH &(2xV DQG RWKHU H[HFXWLYH RIILFHUVx FRPSHQ\

4 UHYLHZ DQQXDOO\ DQG RYHUVHH PDWWHUV UHODWHG WR KXPDQ FDSLWD
DFTXLVLWLRQ GHYHORSPHQW DQG UHWHQWLRQ

4 UHYLHZ DQG DSSURYH VXFFHVVLRQ SODQQLQJ IRU WKH &RPSDQ\ DQG
4 SURGXFH DQ DQQXDO UHSRUW RQ H[HFXWLYH FRPSHQVDWLRQ IRU LQFOX\

7KH %RDUG GHWHUPLQHG WKDW DOO &RPSHQVDWLRQ &RPPLWWHH PHPEHUV DL
FXUUHQW OLVWLQJ VWDQGDUGYV RI WKH 1<6( ,Q DGGLWLRQ HDFK PHPEHU RI V
'LUHFWRUU DV GHILQHG LQ 5XOH E XQGHU WKH ([FKDQJH $FW

$W WKH FRPPHQFHPHQW RI HDFK \HDU RXU &(2 DVVHVVHV KLV SULRU SHUIR
REMHFWLYHV IRU WKH XSFRPLQJ \HDU 2XU &RPSHQVDWLRQ &RPPLWWHH UHYLI
JRDOV DQG REMHFWLYHV %DVHG RQ RXU &(2xV SHUIRUPDQFH WKH &RPSHQVLE
DQG UHFRPPHQGY WKDW WKH %RDUG DSSURYHV WKH &(2xV FRPSHQVDWLRQ

$W WKH FRPPHQFHPHQW RI HDFK \HDU $(6x 1(2V RWKHU WKDQ WKH &(2 GLVF
IRU WKH XSFRPLQJ \HDU ZLWK WKH &(2 ,Q WKH ILUVW TXDUWHU RI WKH IROO
1(2xV SHUIRUPDQFH DJDLQVW KLV RU KHU VWDWHG JRDOV 7KH &RPSHQVDWL
%RDUG DSSURYHV WKH FRPSHQVDWLRQ UHFRPPHQGDWLRQV VXEPLWWHG E\ W

$GGLWLRQDOO\ WKH &RPSHQVDWLRQ &RPPLWWHH PDNHV UHFRPPHQGDWLRQ"
EHQHILW SURJUDPV LI LW EHOLHYHV WKDW VXFK SURJUDPVY DUH QRW FRQVLVW
FRXOG RWKHUZLVH EH LPSURYHG 8QGHU WKH &RPSHQVDWLRQ &RPPLWWHHXxV
VXFK VXEFRPPLWWHHY RWKHU %RDUG PHPEHUV DQG RU 2IILFHUV VXFK SRZH!
GHHPVY DSSURSULDWH LQ DFFRUGDQFH ZLWK WKH &RPSHQVDWLRQ &RPPLWWHEF
VWDQGDUG 7KH &RPSHQVDWLRQ &RPPLWWHH KDV GHOHIJDWHG WR WKH &(2 V
DQG WKH %RDUG WKH SRZHU WR VHW FRPSHQVDWLRQ IRU QRQ ([HFXWLYH 2IIL
WKH &RPSHQVDWLRQ &RPPLWWHH LV DOVR SHUPLWWHG WR GHOHJDWH LWV
VHOHFWHG E\ LW DQG KDV H[SUHVVO\ DXWKRUL]JHG RXU &(2 WR PDNH HTXLW\
oDz

7KH &RPSHQVDWLRQ &RPPLWWHH GLUHFWO\ UHWDLQV WKH VHUYLFHV RI LW

UHYLHZLQJ DQG RU DGYLVLQJ WKH DPRXQW DQG RU IRUP RI H[HFXWLYH FRP
UOHULGLDQU LV WKH ILUP UHWDLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH IR

SBUR[\ 6WDWHPHQW
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A

QRQ %RDUG UHODWHG VHUYLFHV WR $(6 7KH &RPSHQVDWLRQ &RPPLWWHH FI
ZRUN SHUIRUPHG E\ OHULGLDQ UDLVHV D FRQIOLFW RI LQWHUHVW %DVHG X
GHWHUPLQHG WKDW QR FRQIOLFW RI LQWHUHVW H[LVWV 7KH &RPSHQVDWLRQ
FRQVXOWDQW OHULGLDQ SURYLGHG REMHFWLYH LQSXW DQG DQDO\VLV WR W}
UHJDUGLQJ PDUNHW GDWD WUHQGVY UHJXODWRU\ LQLWLDWLYHV JRYHUQDQF
IXUWKHU LQIRUPDWLRQ FRQFHUQLQJ WKH LQGHSHQGHQW RXWVLGH FRQVXOWLE
WKHROH Rl WKH &RPSHQVDWLRQ &RPPLWWHH ,QGHSH®EHR®WR ®RIQY XKD @W P
'LVFXVVLRQ DQG $QDO\VLV U&' $U0 RI WKLV 3UR[\ 6WDWHPHQW

ODQDJHPHQW UHJXODUO\ REWDLQV PDUNHW VXUYH\ GDWD EDVHG RQ FRPSDUD
UHYLHZV WKH PDUNHW VXUYH\ GDWD SULRU WR LW EHLQJ VKDUHG ZLWK WKH &
DSSURSULDWH IRU SXUSRVHV RI FRPSDULQJ RXU 1(2Vx FRPSHQVDWLRQ WR FR
LQGXVWU\ DQG HQHUJ\ LQGXVWU\ FRPSDQLHYV

7KH &RPSHQVDWLRQ &RPPLWWHH KDV LQVWUXFWHG WKH ([HFXWLYH 9LFH 3UH\
WR SURYLGH LQIRUPDWLRQ WR WKH &RPSHQVDWLRQ &RPPLWWHH WKDW LV
GHWHUPLQLQJ H[HFXWLYH FRPSHQVDWLRQ 7KH &+52 ZRUNV GLUHFWO\ ZLW
FRQVXOWDQW LQ WKH SUHSDUDWLRQ RI WKH EDFNJURXQG PDWHULDO IRU \
UHJDUGLQJ RXU H[HFXWLYH FRPSHQVDWLRQ SUDFWLFHYVY UHIHU WR WKH &' $ VI

7KH FRPSHQVDWLRQ RI RXU 'LUHFWRUV LV HVWDEOLYVKHG FEW RUK B RRYHEQNIIND
3UR[\ 6BWDWHPHQW IRU D GHVFULSWLRQ Rl RXU *RYHUQDQFH &RPPLWWHHXV !
FRPSHQVDWLRQ

*RYHUQDQFH &RPRHWWHPDU\ IXQFWLRQV RI WKH *RYHUQDQFH &RPPLWWHH DU
a LGHQWLI\ DQG UHFRPPHQG WR WKH %RDUG LQGLYLGXDOV TXDOLILHG WR

FRPPLWWHHV RI WKH %RDUG

DGYLVH WKH %YRDUG ZLWK UHVSHFW WR %YRDUG FRPSRVLWLRQ SURFHGXU

UHFRPPHQG DQG DGYLVH WKH %RDUG ZLWK UHVSHFW WR FRUSRUDWH JRY

RYHUVHH DQG LPSOHPHQW WKH SURFHVV IRU HYDOXDWLRQ RI WKH %RDU(

UHYLHZ WKH SHUIRUPDQFH HYDOXDWLRQ SURFHVYVY LPSOHPHQWHG E\ WKH
&KLHI ([HFXWLYH 2IILFHU DQG RWKHU VHQLRU PDQDJHPHQW

a SHULRGLFDOO\ UHYLHZ DQG RYHUVHH WKH &RPSDQ\xV SURJUDPV SROLFL
DFW LQ D VRFLDOO\ UHVSRQVLEOH zZD\

a SHULRGLFDOO\ UHYLHZ DQG RYHUVHH WKH &RPSDQ\xV SURJUDPV SROLFL
VDIHW\ PDWWHUYVY LQFOXGLQJ FOLPDWH FKDQJH DQG HPSOR\HH KHDOWK |

a UHYLHZ WKH &RPSDQ\xV GLVSXWH UHVROXWLRQ RSHUDWLRQV FRQVWUX

&RQVLVWHQW ZLWK WKH UHTXLUHPHQWY RI WKH *RYHUQDQFH &RPPLWWHH &
&RPPLWWHH PHPEHUV DUH LQGHSHQGHQW ZLWKLQ WKH PHDQLQJ RI WKH OLVW

Qo Q

,QQRYDWLRQ DQG 7THFKQRORH S&RPPLIMWHRH DQG 7THFKQRORJ\ &RPPLWWHH LV L

a RYHUVHHLQJ WKH &RPSDQ\xV HIITRUWV WR IRVWHU JURZWK WKURXJK LQQF

4 HYDOXDWLQJ WKH &RPSDQ\xV HIIRUWY WR LGHQWLI\ DQG DGGUHVV ULVNV
DGMDFHQW LQGXVWULHV DULVLQJ IURP HPHUJLQJ RU FRPSHWLQJ WHFKQF
QHZ EXVLQHVV PRGHOV DQG

4 UHYLHZLQJ WHFKQRORJLHY DQG LQQRYDWLRQV GHSOR\HG RU FRQWHPSOI
DQG DGMDFHQW LQGXVWULHYV

3UR[\ 6WDWHPHQW _
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%RDUGxV 5ROH LQ 5LVN ODQDJHPHQW

ODQDJHPHQW LV UHVSRQVLEOH IRU WKH PDQDJHPHQW DQG DVVHVVPHQW RI Ul
PRVW PDWHULDO ULVNV WR WKH %RDUG DQG LWV &RPPLWWHHYVY 7KH %RDUG !
LPSOHPHQWHG E\ ODQDJHPHQW H[FHSW IRU WKH RYHUVLJKW RI ULVNV WKDW
WKH %RDUG ,I| WKH RYHUVLJKW RI D VSHFLILF DUHD RI ULVN KDV EHHQ GHOH
IURP WKH &RPPLWWHH &KDLUV DW HDFK UHJXODUO\ VFKHGXOHG IXO0 %RDUG
SDUWLFXODU ULVN ZKHQ DSSURSULDWH 7KH %RDUGxV DQG HDFK &RPPLWWH
UHVSRQVLELOLWLHYV RFFXU SULQFLSDOO\ WKURXJK UHJXODU UHSRUWYV IURP
GLVFXVVLRQV ZLWK ODQDJHPHQW UHJDUGLQJ ULVN DVVHVVPHQW DQG ULVN PD

7KH %RDUG EHOLHYHV WKDW LWV OHDGHUVKLS VWUXFWXUH DORQJ ZLWK LWV
HOWHUSULVH ULVNVY DW DQ DSSURSULDWH DQG HIIHFWLYH OHYHO

5LVN ODQDJHPHQW 2YHUVLJKW 6WUXFWXUH

5HVSRQVLEOH 3WWW\RI 5LVN 2YHUVLJKW

$00 RSHUDWLRQDO ILQDQFLDO VWUDWHJILF EUDQG DQG
J)LQDQFLDO SHUIRUPDQFH DQG RXWORRN

%RDUG &XUUHQF\ FRPPRGLW\ K\GURORJ\ DQG LQWHUHVW UDWH
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(QYLURQPHQWDO DQG VDIHW\ SURJUDPV SROLFLHV DQG ¢
FKDQJH DQG HPSOR\HH KHDOWK DQG VDIHW\
6LIJQLILFDQW LVVXHV DIIHFWLQJ WKH RSHUDWL Q RI WKF
LQFOXGLQJ EXW QRW OLPLWHG WR WKH SHUIRUPDQFH RI
EXVLQHVVHV DQG WDULIIV

6RFLDO UHVSRQVLELOLW\ PDWWHUVY UHODWHG WR EXVLQH
FKDULWDEOH RUJDQL]DWLRQV DQG FRPPXQLW\ DIIDLUV D¢

FH
PLWWHH 6LJQLILFDQW SHQGLQJ RU WKUHDWHQHG OLWLJDWLRQ DU
JRYHUQPHQW LQYHVWLIJDWLRQV H[DPLQDWLRQV LQTXLUL
RWKHU VLJQLILFDQW FODLP RU FRPSODLQW DOOHJLQJ WKI
ZLWK DSSOLFDEOH ODZV UHJXODWLRQV RU LQGXVWU\ VW]

7KH FRQVWUXFWLRQ DQG H[HFXWLRQ RI PDMRU SURMHFW\
GHYHORSPHQW DQG WUDQVPLVVLRQ GLVWULEXWLRQ LQIL
UHODWHG SURMHFWYV UHQHZDEOH SURMHFWYV LQFOXGLQJ
SURMHFWY VXSSO\ FKDLQ DQG WKH ULVNV UHODWHG WK

&RPSHQVDWLRQ SUDFWLFHV LQFOXGLQJ SUDFWLFHV UHOI
VXFFHVVLRQ SODQQLQJ DQG WUDLQLQJ RI HPSOR\HHYV

&RPSHQVDWLROQ
&RPPLWWHH
+XPDQ FDSLWDO PDQDJHPHQW LQFOXGLQJ WDOHQW DFTXI
UHWHQWLRQ
-?8?%8,‘4\’0 Q PYBFKQRORJILHY DQG LQQRYDWLRQV XVHG E\ WKH &RPSDQ\
LFKQRORIY  WHFKQRORJI\V GHYHORSPHQWYV

%“RDUG DQG &RPPLWWHH (YDOXDWLRQV

7KH &RPSDQ\ UHFRJQL]JHV WKDW D VWURQJ DQG FRQVWUXFWLYH HYDOXDWLR(
DQG %RDUG HIIHFWLYHQHVV 7KURXJK WKH &RPSDQ\xV HYDOXDWLRQ SURFHYV
&RPPLWWHH DQG LQGLYLGXDO 'LUHFWRU SHUIRUPDQFH 7KH SURFHVV LV PDQ
RYHUVLIJKW E\ WKH *RYH WRXIQFHXORPRYWWHHVLRQ SURFHVYV LV IRFXVHG RQ Wl
‘H DOVR SHULRGLFDOO\ HYDOXDWH LQGLYLGXDO 'LUHFWRUV 7KH *RYHUQDC
HYDOXDWLRQ, GURFHWYXH HYDOXDWLRQ SURFHVV ZDV RYHUVHHQ E\ WKH &KD
*RYHUQDQFH &RPPLWWHH ,Q DGGLWLRQ WR SDUWLFLSDWLR PSOHWHYV DR %WR]
HYDOXDWLRQ WR LGHQWLI\ DQ\ SRWHQWLDO PRGLILFDWLRQV WR WKH &RPPL
FRPSOHWLRQ RI WKH DQQXDO HYDOXDWLRQ WKH %RDUG GHFLGHG WR DGMXV\
DQG LPSDFW RI PHHWLQJV

>5HPDLQGHU RI 3DJH  QWHQWLRQDOO\ /HIW %ODQN@

3UR[\ 6WDWHPHQW _



'LUHFWRU &KDUDFWHULVWLFVY DQG 6XFFHVVLRQ 30DQQLQJ

7KH %RDUGxV VXFFHVVLRQ SODQQLQJ XVHV D IUDPHZRUN WKDW
a GHILQHV DQG DVVHVVHV FXOWXUH DQG G\QDPLFV
a HQKDQFHY DQQXDO DVVHVVPHQWY RI WKH %RDUG DQG LQGLYLGXDO '"LUHF

a4 HVWDEOLVKHV D PXOWL \HDU YLHZ RI WKH %RDUGxV UHIUHVKPHQW URWD
%RDUG RSHQLQJV

$v SDUW RI WKH %RDUG HYDOXDWLRQ GLVFXVVHG DERYH WKH %RDUG DVVH
UHTXLUHG LQ OLJKW RI WKH &RPSDQ\xV VWUDWHJI\ FKDQJLQJ EXVLQHVV QHH
DQG VNLOOV DVVHVVPHQWY DUH D IXQGDPHQWDO HOHPHQW RI WKH %RDUGxV
DUH VHOHFWHG RQ WKH EDVLV RI DPRQJ RWKHU WKLQJY NQRZOHGJH H[SHUI
PDNH LQGHSHQGHQW DQDO\WLFDO LQTXLULHV XQGHUVWDQGLQJ RI WKH &RPS
ZLOOLQJQHVYVY WR GHYRWH DGHTXDWH WLPH DQG HIIRUW WR %RDUG UHVSRC
VSHFLILF PLQLPXP TXDOLILFDWLRQV WKDW PXVW EH PHW IRU D SURVSHFWLY
QRPLQHH KRZHYHU WKH %RDUG PHDVXUHV WKH TXDOLILFDWLRQ RI SRWHC
FRPSHWHQFLHY DQG H[SHULHQFHYVY GHVFULEHG EHORZ &DQGLGDWHV IRU QRP
'LUHFWRUV ODQDJHPHQW 6WRFNKROGHUV RU D WKLUG SDUW\ VHDUFK ILUP H
RI D WKLUG SDUW\ VHDUFK ILUP WKH *RYHUQDQFH &RPPLWWHH ZLOO SD\ D |
LGHQWLILFDWLRQ RI SRWHQWLDO FDQGLGDWHYV IRU WKH %RDUG 7KH *RYHUQ
JXLGDQFH DV WR WKH DWWULEXWHY FRPSHWHQFLHY DQG H[SHULHQFHV WKL
FDQGLGDWHV DQG WKH VHDUFK ILUP LGHQWLILHY FDQGLGDWHY IRU WKH *RYH

"KHQ LGHQWLI\LQJ FDQGLGDWHV IRU %RDUG PHPEHUVKLS WKH *RYHUQDQFH &
HQJDJHV WR LQFOXGH D UDQJH RI FDQGLGDWHY ZLWK GLIIHUHQW EDFNJUR)
FKDUDFWHULVWLFV 7KH *RYHUQDQFH &RPPLWWHH DQG WKH %RDUG DVVHVV V
UHYLHZ Rl WKH &RPSDQ\xV JRYHUQDQFH SUDFWLFHV WKURXJK WKH DQQXDO
PRQLWRULQJ FKDQJHV LQ WKH %RDUGxV FRPSRVLWLRQ DQG PL[ DORQJ D YDUL

$GGLWLRQDOO\ ZKHQ FRQVLGHULQJ GLUHFWRU QRPLQHHV LQFOXGLQJ LQFX
YDFDQFLHV RQ WKH %RDUG DQG QRPLQHHV UHFRPPHQGHG E\ 6WRFNKROGHU\
WKH FDQGLGDWHV DJDLQVW D VHW RI HLJKW OHDGHUVK Z% HDAMMWRKIEXMWHWH UAF
JURXSHG DQG VXOMAWULQHBKLY 3UR[\ 6WDWHPHQW

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %YODQN@

SBUR[\ 6WDWHPHQW



Energy sector
experience

Experienceinthe energy sector,
particularly power and utilities,

and the energy transition, and
inworking with the customers,
counterparties, investors, regulators
and stakeholders that help shape the
energy sector.

1172
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Technology and
cybersecurity

Technology experience,

including implementing business
transformations and improvements
through new technology deployment
and digital initiatives, and experience
inthe design, implementation or
oversight of cybersecurity policies
and related security risk mitigation
measures.

9

Public policy and
regulatory

Expertise in public policy creation
and implementation, includingas a
senior government official, academic,
consultant or other capacity, involved
in shaping public policies, and/or
expertise in regulatory matters and
corporate compliance.

BUR[\ 6WDWHPHQW

A
-

Finance and
iInvestment

Finance and investment experience,
including financial strategies and
partnerships, capital allocation
decision-making, debt and equity
capital raising, recourse and non-
recourse borrowing strategies,
complex financial and capital
management, and public company
reporting issues.

Corporate
Governance and

Responsibility

Corporate governance and
sustainability experience,

including board and management
accountability for policies toenhance
corporate social responsibility and
strengthen stakeholder relations.
Experience in environmental matters,
community affairs, and/or talent
management.

L

Innovationand
customer solutions

Experience in applying innovation
to foster business growth and
transformation. Experiencein the
design, implementation or oversight
of new products and solutions
tailored to the evolving needs of
customers,including customer
centricity and application of data
analytics in creating and marketing
customer solutions.

e »

Strategy and
growth

Experiencein formulating and
executing corporate strategies and
fostering growth and development
and identifying risks and
opportunities that guide strategic
decision-making.

Y%

Global business/
international affairs

Global professional experience,
including working closely with
businesses and organizations across
multiple countries, and familiarity
with diverse business environments,
cultures and economic conditions.
Understanding of geopolitics and
fundamental drivers of economic
and political developments across
countries and markets that impact
businesses.



7KH *RYHUQDQFH &RPPLWWHH LGHQWLILHY 'LUHFWRUV WR UHFRPPHQG WR W]
YDFDQFLHV EHWZHHQ 6WRFNKROGHU PHHWLQJYV 7KH *RYHUQDQFH &RPPLWW|
FDQGLGDWHxV EDFNJURXQG FDUHHU H[SHULHQFH DQG TXDOLILFDWLRQV EDV
WKDW D FDQGLGDWH ZRXOG OLNHO\ FRQWULEXWH SRVLWLYHO\ WR WKH %RDU(
FRQGXFWV LQWHUYLHZV ZLWK WKH FDQGLGDWH DQG PD\ LQYLWH RWKHU %RDL
FDQGLGDWH WR DVVHVV WKH FDQGLGDWHxV RYHUDOO TXDOLILFDWLRQV 7KH
WKH FULWHULD DGRSWHG LQ OLJKW RI WKH %RDUGxV WKHQ FXUUHQW FRPSR\
PDNHVY D UHFRPPHQGDWLRQ WR WKH %RDUG DV WR ZKHWKHU WKH FDQGLGDWF
VDPH IRU DOO FDQGLGDWHYV LQFOXGLQJ 'LUHFWRU FDQGLGDWHY LGHQWLILHG

7KH EHORZ VXPPDUL]JHV WKH NH\ VNLOOV H[SHULHQFH DQG DWWULEXWHYV RI |
LQWHQGHG WR EH DQ H[KDXVWLYH OLVW RI HDFK RI RXU GLUHFWRU QRPLQHH>
RQ HDFK GLUHFWRIGLQJ WKHLU UHOHYDQW H[SHULHQFH TXDOLILFDWLRQV D\
'LUHFWRU ELRJUDSKLHV Rl WKLMQGWBYVSE P HQ W

>S5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@

SBUR[\ 6WDWHPHQW
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Andrés Gluski

President and Chief Executive Officer
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Julie Laulis

Director
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JohnB.Morse

Chairman and Lead Independent Director
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Director
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GLUHFWRU FRPSHQVDWLRQ RI FRPSDQLHV RI FRPSDUDEOH VL]H RSHUDWLQ.
FRPSOH[LW\ 8QGHU WKH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV D 'LUHFWRU
UHFHLYH DGGLWLRQDO FRPSHQVDWLRQ IRU VHUYLFH DV D 'LUHFWRU $Q\ SUR
DUH UHFRPPHQGHG E\ WKH *RYHUQDQFH &RPPLWWHH WR WKH %RDUG IRU FRQ\

,QGHSHQGHQW &RPPLWWHH &RQVXOWDQW
7KH *RYHUQDQFH &RPPLWWHH UHWDLQHG OHULGLDQ WR DVVLVW ZLWK LWV |

OHULGLDQ UHSRUWYV GLUHFWO\ WR WKH *RYHUQDQFH &RPPLWWHH DQG WKH
'LUHFWRU FRPSHQVDWLRQ PDWWHUV RU KLUH DGGLWLRQDO FRQVXOWDQWYV DYV

7KH VFRSH RI OHULGLDQxV HQJDJHPHQW UHJDUGLQJ 'LUHFWRU FRPSHQVDWLRC
a FRPSDULQJ KRZ 'LUHFWRU FRPSHQVDWLRQ UHODWHY DQG FRPSDHEHMUNR \

FRPSDQLHV

UHYLHZLQJ WKH HOHPHQWYV RI 'LUHFWRU FRPSHQVDWLRQ H J DQQXDO |
GHIHUUHG FRPSHQVDWLRQ JUDQWYV

HYDOXDWLQJ WKH PL[ RI FDVK FRPSHQVDWLRQ DQG HTXLW\ GHIHUUHG
FRPSHQVDWLRQ DQG

a SURYLGLQJ DQ HYDOXDWLRQ RI WKH 'LUHFWRU FRPSHQVDWLRQ SURJUDP
FRQVLGHUDWLRQ

'LUHFWRU &RPSHQVDWLRQ IRU

Q-

Q-

7KH %RDUG UHYLHZV WKH %RDUG FRPSHQVDWLRQ VWUXFWXUH QR OHVV IUHTX
%RDUG FRPSHQVDWLRQ LV LOQWHQGHG WR PHHW WKH IROORZLQJ JRDOV

a SURPRWH WKH UHFUXLWPHQW RI WDOHQWHG DQG H[SHULHQFHG 'LUHFWR
a FRPSHQVDWH RXWVLGH 'LUHFWRUV IRU WKH ZRUNORDG LQKHUHQW LQ D S

a UHWDLQ D VWURQJ ILQDQFLDO LQFHQWLYH IRU 'LUHFWRUYV WR PDLQWDL(
&RPSDQ\

7KH %RDUG GLG QRW LQFUHDVH 'LUHFWRU FRPSHQVDWLRQ LQ DQG KDV GH
FRPSHQVDWLRQ LQ

$QQXDO 5HWPWQHU 'LUHFWRUV HOHFWHG DW WKH DQQXDO PHHWLQJ RI 6WR

'LUHFWRUV PD\ HOHFW WR WDNH WKH DQQXDO UHWDLQHU LQ FDVK RU ¢
WKH &KDLUPDQ ZRXOG UHFHLYH FRPSH! WPRYP WWHDQ DPRR®XIOHT M VO VORI U F
PHPEHUV DQG WKDW VXFK DPRXQW ZRXOG EH LQFOXVLYH RI DOO %RDUG UHVS

&RPPLWWHH &RPSHBRNPMWALYWEOH FKDLUSHUVRQV UHFHLYHG FRPSHQVDWLRQ IRL
EHORZ

JLODQFLDO $XGLW &RPPLWWHH &KDLU
&RPSHQVDWLRQ &RPPLWWHH &KDLU

*RYHUQDQFH &RPPLWWHH &KDLU

,QQRYDWLRQ DQG 7HFKQRORJ\ & RPPLWWHH &KDLU

SBUR[\ 6WDWHPHQW



aes

'HIHUUHG ,QFHQWLYH &RPSHQNPWREQ WHWBEEBWYHG DQ DQQXDO 'HIHUUHG ,QFHQ
DW LQ WKH IRUP Rl GHIHUUHG VWRFN XQLWYVY ZKLFK DUH IXO0O\ YHVWHG
WHUPLQDWLRQ RI VHUYLFH RQ WKH %RDUG 7KH %RDUG DOVR GHWHUPLQHG
JUDQW LQ DQ DP QWLRHXDWKWMRHIHUUHG ,QFHQWLYH &RPSHQVDWLRQ *UDQW

1HZ 'LUHFWHRU HOHFWHG 'LUHFWRUV UHFHLYH DQ LQLWLDO JUDQW FRQVLVW
$QQXDO 5HWDLQHUVY DQG D 'HIHUUHG ,QFHQWLYH &RPSHQVDWLRQ *UDQW SUR
PHHWLQJ RI 6WRFNKROGHUYV

1RQ (PSOR\HH 'LUHFWRU 6WRFN 2ZQHKUVKRD URLBGEROIWHE VWRFN RZQHUVKLS J:
SURYLGH IRU QRQ HPSOR\HH 'LUHFWRUV WR DFFXPXODWH DQG PDLQWDLQ HT>
ILYH WLPHY WKH DQQXDO UHWDLQHU ZLWKLQ ILYH \HDUV RI WKH GDWH RI WK}
LOQWHUHVWY RI D 'LUHFWRU DUH WDNHQ LQWR FRQVLGHUDWLRQ IRU SXUSRYV
'LUHFWRU GHIHUUHG VWRFN XQLWY $00 'LUHFWRUV KDYH DWWDLQHG WKH VW
RZQHUVKLS JXLGHOLQHYV ZLWKLQ WKH ILYH \HDU SHULRG

'LUHFWRU &RPSHQVDWLRQ
7TKH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ FRQFHUQLQJ WKH FRPSHQVD)

(DUQH®GWRIFN
&D

\% 2SWLRQ
G LQ B DUGV $7

)H
1DPH 3D DUGV7TRWDO

*HUDUG 0 $QGHUVRQ
,QGHUSDO 6 %KDQGDUL

-DQHW * 'DYLGVR

&KDLUO,QQRYDWLRQ DQG 7THFKQRORJ\ &RPPLWWHH
7DUXQ .KDQQD

YJRUPHU 'LUHFWRU

+ROO\ , .RHSSHO
&KDLUO)LQDQFLDO $XGLW &RPPLWWHH
-XOLH 0 /DXOLV

$0ODLQ ORQL®

&KDLUO&RPSHQVDWLRQ &RPPLWWHH

-RKQ % ORUVH -U

&KDLUPDQ /HDG ,QGHSHQGHQW 'LUHFWRU
ORLVOV 1D-P

7HUHVD 0 6HEDVWLDQ
&KDLUO*RYHUQDQFH &RPPLWWHH

ODXUD 6KDXJKQHVV\

7DEOH H[FOXGHV WKH 1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ &KDQJH LQ 3HQV
(DUQLQJV DQG $00 2WKHU &RPSHQVDWLRQ FROXPQV ZKLFK DUH QRW DSSOLFDEOH

127(6
OU *OXVNL RXU 3UHVLGHQW DQG &(2 LV DOVR D PHPEHU RI RXU %RDUG
&RPSHQVDWLRQ 7DEOH DQG DQG WKH RWKHU WDEOHV VHW IRUV

RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV ODQDJHPHQW 'LUHFWRUV GR
FRQQHFWLRQ ZLWK VHUYLFH RQ WKH %RDUG

3UR[\ 6WDWHPHQW _



aes

'LUHFWRUVY HOHFWHG DW WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV UHF
WKH &KDLUPDQ DQG PD\ HOHFW WR GHIHU DQ\ SRUWLRQ RI WKH DQC
6LPLODUO\ 'LUHFWRUYV PD\ DOVR HOHFW WR GHIHU &RPPLWWHH &KDLU IHHV

7KHHOHFWLYH GHIHUUD ZBBRXQWNRQQRZV

$QQXDO (OHFWLYH &RPPLWWHH &KDLU

5HWDLQHU '"HIHUUHBHWDLQHU "HIHUUHG
*HUDUG 0 $QGHUVRQ 1%
,QGHUSDO 6 %KDQGDUL 1%

-DQHW * 'DYLGVRQ

+ROO\ . .RHSSHO

-XOLH 0 /DXOLV 1%
$0ODLQ ORQL®

-RKQ % ORUVH -U 1%
ORLVOV 1D-P 1%
7THUHVD 6HEDVWLDQ

ODXUD 6KDXJKQHVV\ 1%

7KLV FROXPQ LQFOXGHV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI W
JUDQWHG LQ 7KH DJJUHJDWH JUDQW GDWH IDLU YDOXHV ZHUH FRPSX
6WDQGDUGV %RDUG U)$6%0 $FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ
&RPSHQVDWLRQU U)$6% $6& 7RSLF U GLVUHJDUGLQJ DQ\ HVWLPDWHYV R
FRQGL''KH JUDQW GDWH IDLU YDOXH Rl WKH GHIHUUHG VWRFN XQLW DZDUG
RI RXU FRPPRQ VWRFN RQ WKH JUDQW GDWH RI SHU VKDUH

$V Rl 'HFHPEHU 'LUHFWRUV KDG WKH IROORZLQJ WRWDO QXPEHU RI
XQGHU WKH /JRQJ 7THUP &RPSHQVDWLRQ 30DQ,QEHDEDBO06 $E& D QERDHW *
'DYLGVRQ 7DUXQ .KDQQD +ROO\ . .RHXHHHOO /DXOLWODLQ ORQL

-RKQ % ORUVH -U ORLVOV 1D-P 7JHUHVD 0 6HEDVWLDQ@G ODXUL
6KDXJKQHVV\

1R VWRFN RSWLRQ JUDQWY ZHUH PDGH LQ $V Rl '"HFHPEHU RQO

'U .KDQQDxV WHUP HQGHG RQ $SULO +H GLG QRW UHFHLYH FRPSHQV

SBUR[\ 6WDWHPHQW



aes
&203(16%$7,21 ',6&866,21 $1' $1%$/<6,6 U&' $U

7KH &' $ LQFOXGHV FRPSHQVDWLRQ GHWDLOV IRU RXU 1DPHG ([HFXWLYH 2IILFI

$QGUOV 6WHSKHQ “XDQ ,JQDFLR 5LFDUGR %HUQH U
*OXVNL &RXJKOLQ 5XELROR )D O X 'D 6DOWR
(93 &KLHI
SUHVLGHQW & HTXWETH 9LFlba sUHVLGHQWSHUDWLQJ 211LFHU
LGHQW U( 3UHVLGHQV
(IHFXWLYH 211L LR OL DQI:LD&(QHUJ\ 822 3UHVLGHOW, o2 D EoHY
U&(20 SLEHU  Ge) 20 "QIUDVWUXFWXURHZ (QHUJ\
7HFKQRORJLHV

([HEXWLYH 6XPPDU\

ZDV D SLYRWDO \HDU IRU $(6 DV ZH GHOLYHUHG RQ RXU VWUDWHJILF DQC
JLIDZDWWYV *: RI QHZ FROQWUDFWY LQFOXGLQJ UHQHZDEOHYVY 3RZHU 3XUFKD)
RXU 86 XWLOLWLHY DQG UHWDLO VXSSO\ IRU GDWD FHQWHUV %ORRPEHUJ1()
JOREDOO\ WR FRUSRUDWLRQV :H DOVR FRPSOHWHG WKH FRQVWUXFWLRQ RU
FROQVWUXFWLRQ RI D PHIJDZDWWYVY 0: FRPELQHG F\FOH JDV SODQW LQ 3DQD

6SHFLILFDOO\ IRU WKH ILQDQFLDO JRDOV LQ WKH DQQXDO LQFHQWLYH SODQ
3DUHQW )UHH &DVK )ORZ U3DUHQW )&)U DQG $GMXVWHG (%,7'$ PHW RU H[Ft!
UHVXOWV H[FHHGLQJ WKH WRS HQG RI RXU UDQJH 3DUHQW )&) DERYH WDUJF
BWRFNKROGHU 5HWXUQ U7650 GXULQJ WKH WKUHH \HDU SHUIRUPDQFH SHUL!
$V D UHVXOW DQG FRQVLVWHQW ZLWK RXU SD\ IRU SHUIRUPDQFH SKLORVRS
OLQNHG WR 765 PHWULFV GLG QRW SD\ RXW LQ DV $(6 ZDV SRVLWLRQHC
LQGLFHV

$(6 FROQWLQXHG WR IRFXV RQ RXU FRUSRUDWH UHVSRQVLELOLW\ LQLWLDWLYH

VS $ HEPW L G WKH UHFR
FD 0 RFUHDW 30DFH WR
PH * PHD HV WWUN DFURVV GLIITHUF
LQ ZH DERYH WKH PDUNHWY LQFOXGLQJ
6LIQHG *: RI PLGSRLQW RI JXLGDQFH $UJHQWLQD &KLOH
UHQHZDEOHY DQG HQHUJ\ &RORPELD 'RPLQLFD
VWRUXQBHU ORQJ WHUP PLOOL®RQ S5HSXEOLF (O 6DOYD(
333V BWRFNKROGHU GLYLGHQ®W[LFR 3DQDPD
3XHUWR 5LFR DQG 8¢
3DUWQHUHG RQ TXDUWHUO\ GLYLGHQG6WDWHYV
L Q L W LIDQV WKHHV LQFUHDVH WR SHU
FRPPXQLWLHV ZKHUH ZH VKDUH 2XU JHQHUDWHG HOH
RSHUDWH ZDV HQRXJK WR VHUY
6HFXUHGELOOLRQ LQ FRQVXPSWLRQ RI
DVVHW VDOH SURFHHGV D@SUR[LPDWHDAILRQ
SHRSDRURVV WKH
FRXQWULHV ZKHUH Z
RSHUDWH

3UR[\ 6WDWHPHQW _



aes

'HVSLWH VKDUH SULFH SHUIRUPDQFH WKH IXQGDPHQWDOV RI WKX®QEX\WL QB WM
SODQ UHVKIWBWUIRUPDQFH RI ILQDQFLDO PHWULFV VDIHW\ DQG RXU JURZWHk
LQFHQWLYH SD\RXXWDMKUHH \HDU DYHUDJH SHUIRUPDQFH ZDV DERYH WKH PL
PHDVXUH DQG WKH 3DUHQW )&) LQFHQWLYH PHDVXUH

$GMXVWHG (DUQLQJV 3HU 6KDUBDUHQW )J)UHH &DVK )ORZ

&XPXODWLYH <HDU $YHUDJH &XPXODWLY
Y H# Y

<HDU $YHUDJH RI
R $ER DUJHW $ER H

H
HDUJHW

H\ $SFWLRQV

,Q J)HEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG FKDQJHV WR WK
6WRFNKROGHUxV LQWHUHVWY DQG WR UHFRJQL]H WKH UHFHQW GHFOLQH LQ
LQFHQWLYH DZDUG RQO\ LQFOXGHV SHUIRUPDQFH EDVHG DZDUGV UHVXOWL(
FRPSHQVDWLRQ DW WDUJHW 7KH &RPPLWWHH DSSURYHG D JUDQW RI SHU
VWRFN XQLWYV 368V +LV DZDUGYV ZLOO EH DOLJQHG WR WKH VDPH SHUIRUP
*OXVNL WRRN QR VDODU\ LQFUHDVH LQ QRU KDV KH WDNHQ RQH VLQFH

TKH &(2xV FRPSHQVDWLRQ DGMXVWPHQW UHIOHFWV WKH &RPSDQ\xV F|
FRPSHQVDWLRQ SUDFWLFHV WKDW VXSSRUW ORQJ WHUP JURZWK DQG YDOXH F

6D\ 2Q 3D\

$W WKHS$QQXDO OHHWLQJ $(6 UHMXISYSRUWYIIRU LWV 1(2| FRP:!
EDVHG RQ WKH VKDUHV YRWHGDL@R QDYRWUSRIRWRWDO 7KH &RP
&RPPLWWHH YLHZHG WKH OHYHO RI VXSSRUW IRU RXU [H[HF:
LOQGLFDWLRQ WKDW QR VLIJQLILFDQW FKDQJHV WR RXU SURJU

$(6x FRPSHQVDWLRQ SODQV DQG SUDFWLFHV IRU RXU 1(2V DOLJQ ZLWK &RPS!
$Q\ QRQ *$$3 PHDVXUHV GLVFXVVHG LQ WKLV &' $ DUH UHFRQFLOHG WR WKH
IRXQG LQ U$SSHQGL[ $ 1RQ *$$3 OHDVXUHV U

SBUR[\ 6WDWHPHQW



([HEXWLYH &RPSHQVDWLRQ %HVW 3UDFWLFHYV

7KH &RPSHQVDWLRQ &RPPLWWHH FRQWLQXHV WR DOLJQ SD\ SUDFWLFHV ZLWK

:KDW :H 'RQxW 'R

C 3D\ IRU 3HUIRUPDQFH $OLJQPHQW JDR&UgiSLQJOH 7TULJIJHUU 9HVWLQJ RI (TXI

C 7%93JHHUV\,’:H75¥,VVIB8H&RPSHQVDW'—RC RW R SERIFPRY EQW WS P HoOw %HOQHILW )R
D

C +HDY\ :HLJKW RQ 3HUIRUPDQFH &RPBRIGUDBWLRDRU 30HGJILQJ
ODLQWDLQ ODUNHW &RPSHWLWLYH 6WR VKL S,
C YXLGHOLQHV i SVRRE N RNV RS S+uRr VY 8sV
¢ $Q0 &KDQJIH .Q &ROWURO && |EHQHR WNUTRQELWHRQHEFHSW IRU LQWHUQ
XSRQ D U'RXEOH 7ULJIJHUU $FFHOH UDNMOIRQHIU R M DL RW V
&ODZEDFN 3ROLF\ LQ &RPSOLDQF WK <
C e SHTXLUHPHOWY ! ARVE plr$E PWECQI RU 2SWLRQ 5HSULFLQ
. QGHSHQGHQOW &RQVXOWDQW 5HWDLQHGHEQR®WKRQO\ 3DLG 8SRQ 9HVWLQJ F
RPSHQVDWLRQ &RPPLWWHH $2DUGV
(IHEXWLYH &DVK 6HYHUDQFH 3ROLF\ WKDW *HQHUDOO\
C JLPLWV %DVH 6DODU\ 30XV 7DUJHW ,QFHQWLYH %RQXV WR

2XU ([HFEXWLYH &RPSHQVDWLRQ 3KLORVRSK\

2XU SKLORVRSK\ LV WR SURYLGH FRPSHBRPSH\RQWR S & RW KRB WH WK IEQ W RL QV B
VSHFLILF WR RXU UHYHQXH VL]H [HQGHWHR HRKIURSHUHIMWMLIRHYSODQV WR SD\ IRL
FRPSHQVDWLRQ SDLG ZKHQ SHUIRUPDQFH H[FHHGYVY H[SHFWDWLRQV DQG OHV
PHHW H[SHFWDWLRQV 7KXV WKH DFWXDO FRPSHQVDWLRQ UHDOL]HG E\ DQ 1(:

,Q DSSO\LQJ WKLV SKLORVRSK\ VXUYH\ GDWD LV XVHG WR DVVHVV WKH LPSDF
FRPSHQVDWLRQ RSSRUWXQ U8 HWW HIGIWD DOVH. YHD QWRY WXXHU XVH RI VXUYH\ GDWD L\
WLWOHG U+RZ :H 8VH 6XUYH\ 'DWD LQ RXU ([HFXWLYH &RPSHQVDWLRQ 3URFHV

7TKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUV DGGLWLRQDO IDFWRUV LQ PI
FRPSHQVDWLRQ RSSRUWXQLW\ 7KH VSHFLILF IDFWRUV LQFOXGH

$Q LQGLYLGXDOxV H[SHULHQFH DQG H[SHUWLVH

RVLWLRQ DQG VFRSH RI UHVSRQVLELOLWLHV

$Q LOQGLYLGXDOXxV IXWXUH SURVSHFWV ZLWK WKH &RPSDQ\ DQG

7KH SURSRVHG WDUJHW WRWDO FRPSHQVDWLRQ DQG WKH VXUYH\ GDWD

D O D QD

,Q PDNLQJ LWV GHFLVLRQV WKH &RPSHQVDWLRQ &RPPLWWHH GRHV QRW DSSO

5ROH RI WKH &RPSHQVDWLRQ &RPPLWWHH ,QGHSHQGHC
DQG ODQDJHPHQW

,QGHSHQGHQMQDJIJHPHQW
&RPSHQVDWIRPGHQVDW ERD
&RPPLWWHHRRQVXOWD QM52

3URYLGH RYHUDOO RYHUVLJKW RI WKH &RPSDQ\xV

FRPSHQVDWLRQ DQG EHQHILW SODQV LQFOXGLQJ SODQV LQ

ZKLFK WKH 1(2V SDUWLFLSDWH

3UR[\ 6WDWHPHQW _



Aan
aes

Z
DUU\ RXWZLWV

DSSURSULDWH
SRPPRUOW TR
H
HQGHQW
F

LI
UJHW WRWDO FRRPSHQVDWLRQ IRU %RDUG

z

SURSRVH DQ\ FKDQJHV WR

FRPSHQVDWLRQ DQG
D
DO

W
VWUDWHJ\

SDWH LQ H[HFXWLYH VHVVLRQV RI WKH

SDUWLFLSDWH LQ DOO &RPSHQVDWLRQ &RPPLWWHHZ,PHHWLQJV 2
HH

WLRQ &RPPLWWHH ZLWK

D
QJHV SURSRVHG E\

>N

HDFK

SBUR[\ 6WDWHPHQW

DQG HQHUJ\ GDWDEDVHYV

:LOOLV 7RZHUV :DWV/KG GDWD HQDEOHV WKH &RPSHQVDWLRQ &RPPLWWHH WR

JHQHUDO LQGXVWU\

IDFWRUV GHWHUPLQHG OHULGLDQ WR EH LQGHSHQGHQW 2WKHU
6SHFLILFDOOWKB &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG WKH IROORZLQJ VXU

WKH &RPSHQVDWLRQ &PMHRILVGWHIG &RIMSH@WHBNLRQ 3WHEWRIHYW I\ HWN\G L
FRPSOH[LW\ GXH WR RXU VWURQJ DQG JURZLQJ UHQHZDEOHV EXVL

&RPSHQVDWLRQ &RQVXOWDQW 7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZt
DQG *RYHUQDQFH &RPPLWWHH OHULGLDQ GLG QRW SURYLGH DQ\ RWKHU VHUY
+RZ :H 8VH 6 XUYH\ 'DWD LQ RXU ([HFXWLYH &RPSHQVDW

1<6( UXOHV WKDW UHODWH WR WKH HQJDJHPHQW RI LWV DGYLVRUV 7KH &RPS
$W WKH WLPH WKH &RPSHQVDWLRQ &RPPLWWHH GHFLGHV WDUJHW WRWDO FI
WR H[HFXWLYHV DW VLPLODUO\ VLIHG FRPSDQLHV LQ FRPSDUDEOH SRVLWLEF
LQWHUQDWLRQDO SUHVHQFH DQ RUJDQL]DWLRQDO PRGHO WKDW GHYLDWHYV ||

UHOHYDQW
UHYLHZV D EOHQG RI

OHYHO RI

Q



ams

8 6 *HQHUDO ,QGX U\ 86 (QHUJ\ ,QGXVWU\
&RPSDQLHV ZLWK LQWHUQD il R RDIHOURBHUHDWDIVRIGRQ DQG GLVWULEXWL

7KH &RPSHQVDWLRQ &RPPLWWHH YLHZV WKH :7: VXUYH\ GDWD DV DQ DSSURSU
SD\ OHYHOV RI VLPLODUO\ VL]HG FRPSDQLHV LQFOXGLQJ FRPSDQLHV ZLWK LQ
WDOHQW

JURP WKH VXUYH\ GDWD UHJUHVVLRQ DQDO\VLV LV WKHQ XVHG WR DSSURJ[LP|
VLPLODU WR $(6 LQ VL]H $W WKH WLPI UHYHQXH HVWLPDWH(WRHCLOOUR[QPD
XVH UHYHQXH EHFDXVH H[HFXWLYH WDUJHW WRWDO FRPSHQVDWLRQ PRUH F
LQGLFDWRU LQ ERWK JHQHUDO LQGXVWU\ DQG WKH HQHUJ\ LQGXVWU\ &RPSES
NQRZOHGJH UHTXLUHG RI WKH 1(2Vx SRVLWLRQV DQG WKH LQWHUQDWLRQDO

3UR[\ 6WDWHPHQW _



2YHUYLHZ RI $(6 7TRWDO &RPSHQVDWLRQ

(OHPHQWYV RI &RPSHQVDWLRQ

7KH SULPDU\ REMHFWLYHV RI RXU FRPSHQVDWLRQ SURJUDP DUH WR SURYLGH
UHVSRQVLELOLW\ DQG H[SHUWLVH DQG DOLJQ WKH LQWHUHVWYV RI RXU H[HF>
WR UHZDUG HPSOR\HHVx IRU WKHLU GDLO\ MRE UHVSRQVLELOLWLHY DQG UH
VKRUW WHUP DQG ORQJ WHUP JRDOV 7KH IROORZLQJ WDEOH SUHVHQWYV WK
1(2V

(OHPHQW &(2

%DVH 6DODU\ P D UBNHH @/H F W
YHQHV S RIQ/
U

1HI8HUWLYV

2XU &(2xV FRPSHQVDWLRQ LV KLJKHU DQG PRUH SHUIRUPDQFH EDVHG WKDQ V
GXH WR WKH VFRSH RI WKH SRVLWLRQ DQG KLV RYHUDOO UHVSRQVLELOLW\
RYHUDOO LQIOXHQFH RQ $(6x VKRUW DQG ORQJ WHUP SHUIRUPDQFH 7KH &(2
VXUYH\ GDWD

,Q FRQQHFWLRQ ZLWK GHWHUPLQLQJ FRPSHQVDWLRQ IRU WKH IROORZLQJ \HD!
FRQVLGHU SULRU \HDUVx DZDUGV RU FXUUHQW HTXLW\ KROGLQJV 7KH &RPSH(
EDVLV FRQILUP LW KDV D GHWDLOHG XQGHUVWDQGLQJ RI KRZ LWV GHFLVLRQV
FRPSHQVDWLRQ HOHPHQWY DQG WRWDO FRPSHQVDWLRQ ,Q SDUWLFXODU WK]|

3UR[\ BWDWHPHQW



FRPSHQVDWLRQ LL WKH YDOXH RI RXWVWDQGLQJ ORQJ WHUP FRPSHQVDWLR
SHUIRUPDQFH VFHQDULRYV LLL SD\RXWV DQG UHDOL]JHG JDLQV IURP SDVW OR
EHQHILWY SD\DEOH XSRQ WHUPLQDWLRQ DQG FKDQJH LQ FRQWURO 7KH &RPSI
YHUVXV HTXLW\ FRPSHQVDWLRQ QRU GRHV LW WDUJHW D VSHFLILF DOORFDW|

*RDO 6HWWLQJ 3URFHVYV

$ ULJRURXV JRDO VHWWLQJ SURFHVYV LV HVVHQWLDO IRU GHWHUPLQLQJ ERW
PHWULFV ZLWK WKH &RPSDQ\ V VWUDWHILF REMHFWLYHYVY DQG PDUNHW FRQGL
Rl SULRU \HDU JRDOV DQG DFWXDO SHUIRUPDQFH DQDO\]LQJ YDULDQFHV DQ
DQDO\WVLV LV FRPSOHPHQWHG E\ FRQVLGHULQJ H[WHUQDO JXLGDQFH LQFOX:
FRPSHWLWLYH SRVLWLRQLQJ WR VHW UHDOLVWLF \HW FKDOOHQJLQJ WDUJHW
DSSURSULDWH 7KH SURSRVHG PHWULFVY DQG JRDOV DUH WKHQ SUHVHQWHG W
&RPPLWWHH SOD\V D FULWLFDO UROH LQ VFUXWLQL]LQJ DQG YDOLGDWLQJ WK
DOLIJQHG ZLWK 6WRFNKROGHU LQWHUHVWY 7KH &RPSHQVDWLRQ &RPPLWWHH
QRW RQO\ DPELWLRXV EXW DOVR DFKLHYDEOH DQG IDLU WKHUHE\ PRWLYDWL
YDOXH 7KLV VWUXFWXUHG DQG WUDQVSDUHQW DSSURDFK WR JRDO VHWWLQJ
DQG SHUIRUPDQFH H[FHOOHQFH

$ GLVFXVVLRQ RI KRZ WKH &RPSHQVDWLRQ &RPPLWWHH GH UPVY. GHI®R HIOFHKG HL
IROORZLQJ VHFWLRQ RI WKH &' $

&RPSHQVDWLRQ "HWHUPLQDWLRQV

%DVH 6DODU\

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV 1(2 WDUJHW WRWDO FRPSHQVDWLR(
QHZO\ SURPRWHG RU KLUHG ([HFXWLYH 2IILFHUVx EDVH VDODULHY DV QHHGHG

7KH IROORZLQJ WDEOHENKRAAD WHEKHW\ DQG WKH SHUFHOQWIWHLRKEUWHDVH IURP

SDWLRQDOH IRU ,QFU

$W WKH UHTXHVW RI WKH &(2 QR
EDVH VDODU\ LQFUHDVH VLQFH

OU *OXVNL

OU &RXJKOLQ ORYH FORVHYBSHURHQWLOH
OU 5XELROR ODLQWDLQ PDUNHW FRPSHWLWLYHQ!
0OU )DOX ORYH FORVYSHWURHQWLOH
OU 'D 6DQWRV ODLQWDLQ PDUNHW FRPSHWLWLYHQ!

$QQXDO ,QFHQWLYH $ZDUG

2XU 1(2v DUH HOLJLEOH IRU DQQXDO LQFHQWLYH DZDUGY EDVHG RQ SUH HVYV
7KH $(6 &RUSRUDWLRQ 3HUIRUPDQFH ,QFHQWLYH 30DQ $ZDUGV DUH SDLG RX\
EDVHG RQ WKH IROORZLQJ IRUPXOD

. em &25325$7( ),1$/ $:$5"
% $ 6 ( 7$5%(7 $:$5 .
6$/$5< | 3(5&(178%(| - 3(%)&22550(“&( &$33(" $7
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aes

OHWULFV

,Q VHWWLQJ WKH JRDOV IRU RXU SHUIRUPDQFH PHDVXUHV WKH &RPSHQVDW
PDQDJHPHQW DERXW WKH &RPSDQ\xV VWUDWHILF REMHFWLYHV $(6 FRQWLQ.:
JRDOV \HDU RYHU \HDU 7KH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG SHUIRUPL

6WUDWHJILF *RDOOHWULF +RZ OHDVXUHG RQDOH
6HULRXV 6D | H W\
e Hem 'XPEHU RI VHULRXV VDIHW URBYGHBOW QY LUF
DOORZV DOO RI RXL
1RQ ,OQMXU\ 6 ORQLWRU DQG WUDFN WKH NRPQLILED QW L@ MXU I
JQMXULHV DQ DQG DQ\ SRWHQWLDO LQMX&BH\EE6WWLRIDIOHD'
6DIHW\ 6,3 5DWH &RPSDQ\ HQYLURQPHQW LQ Z
HGXF
6D 1 HW\ 0HHWLQ%JWIVX"\','\,?%%%'\:,VHLSJ'V&RPSDQ\ 2R R a0
LPSOHPH%W SUHFD?
6DIHW\ :DONYV LXPEHU RI FRPSOHWHG DV\AIRGVGDY B WV LQHY
'LOXWHG (36 IURP FRQWLQXLQJ RSHUDWLRQV
H[FOXGLQJ JDLQV RU ORVVHV RI ERWK
$CMXVWHG (36 ERQVROLGDWHG HQWLWLHY DQG HQWLWLHV
DFFRXQWHG IRU XOGHU WKH HTXLW\ PHWKRG
(DUQLQJV EHIRUH LQWHUHVMA LREBBRLDQGIRDOV
H[SHQVH WD[HV GHSUHFLEWLWQFDO WR WKH E}
JLODQFLDOV  gouxvwHe (% PERUWLIDWLRQ DQGC DFEUBWURQGBLSMVDIOXH F
" ERWLUHPHQW 2EOLJDWLRQVV WESR210 H B GMWR WWKHHG
IRU WKH LPSDFW RI 1RQ &ROMRFNK®RIOBTIH UV
QWHUHVWYV
3DUHQW )&) LV WKH SULPDU\ UHFXUULQJ
3DUHQW )&) VRXUFH RI FDVK WKDW LV DYDLODEOH IRU XVH E
$(6 WKH 3DUHQW &RPSDQ\
*URZWK DQG OHJDZDWWV 0: DFTXLUHG VLJQHG DQG
“UHHQ *URZWk &RPPHUFLDO FORVHG WKURXJK YDULR X VARQRMIQRME G M HHQL G
2SHUDWLRQV 'DWKHH \HDU DV ZHOO DV S U RRVHFKH SARKDMWR O L R
U&2'0 FRPPHQFHG FRPPHUFLDO RSHUDWLRQV
+LIKOLJKW RXU EXVL
Y4HZ D YDULHW\ RI VWU REMNHFWLYE MV LZXDG R L
SRE Loy %ﬂﬁéA’XXFVV\';\?HVV%g YLFV IRU $(6 EXVLQHV\SRW DVWWGRRWKRI W Q F X E
FULWLFDO PHWULFV WR GHWME BURHE DFKLEXWIPG

SURGXFWYV

SHUIRUPDQFH 5HVXOWYV

,Q HDUO\ WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG DQG UHFRPPHQGHG V
DQQXDO LQFHQWLYH SD\RXWV IRU

7KH IROORZLQJ WDEOH UHIOHFWYV WKH PHDVXUHYVY ZHLJKWV DQG WDUJHWYV DS:S

UHVXIRWNOWHUDWLRQVY RU LQFUHDVHY ZHUH DSSOLHG WR WKH DQQXDO L
GHULYHG IURP BMIORZKHHVE@WWRUSRUDWH 3HUIRUPDQFH VFRUH LV URXQGHG WR
UHIHUHQFH WKH IRRWQRWHYV EHORZ DQG $SSHQGL[ ' IRU DGGLWLRQDO LQI
DVVRFLDWHG SD\RXW IRUPXODV

SBUR[\ 6WDWHPHQW



aes

SHUIRUPDQFH
&DWHJRU\ OHWULF "HLIKWLQJ7DUJHW 5HVXOWW3ID\RXW

6HULRXV 6DIHW\ ,QFLGHQWWR ,QFLGHAWEYFLGHQWYV
1RQ ,QMXU\ 6,3 5DWH

6DIHW\ OHHWLQJV

6DIHW\ :DONV

6DIHW\

$GMXVWHG (36
JLODQFLDO$GMXVWHG (%,7'$ 0 0
3DUHQW )UHH &DVK )ORZ 0 0

*URZWK 0: 0:
*UHHQ *URZWK
&2' $FKLHYHG 0: 0:

I1HZ % XVLQHWZ %XVLQHVV RU
ORGHOV SURGXFWYV

5HIHUHQFH $SSHQGL[ ' IRU GHWDLOV RI WKH 6DIHW\ PHWULFV DQG WKHLU FRUUHVSRQ

7KH ILQDQFLDO PHWULFV DUH QRQ *$$3 PHDVXUHV $VVXPLQJ WKH WKUHVKROG UHT)
UDQJHV IURP WR VFRUH FRUUHVSRQGY WR DFWXDO UHVXOWYV DW RI WKH W
UHVXOWYV DW Rl WKH WDUJHW JRDO

$VVXPLQJ WKH WKUHVKROG UHTXLUHPHQW IRU WKH *UHHQ *URZWK DQG &2' PHWULF
VFRUH FRUUHVSRQGV WR DFWXDO UHVXOWYVY DW RI WKH WDUJHW JRDO DQG D Vv
JRD¥(6 KDV FRPPLWWHG WR WR *' RI *UHHQ *URZWK WKURXJK DQG WKH WDUJH\
SHULRG 7KH RUJDQL]DWLRQ LV DFKLHYLQJ LQ H[FHVV RI WKH FXPXODWLYH JXLGDQFH

7KH SHUIRUPDQFH LQ WKLV TXDOLWDWLYH FDWHJRU\ LV EDVHG RQ WKH VLJQLILFD
SURGXFWYV 7KH IROORZLQJ SDUDJUDSK LQFOXGHYVY DGGLWLRQDO GHWDLOV

7KH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG D TXDQW LWDRV IUYHHF FSHILIRHU WIK®IF &
QHZ EXVLQHVV DFKLHYHPHQWY DQG VLJQLILFDQW DGYDQFHPHQWYV $(6 VXFF
HQDEOHG URERWLF VROXWLRQ WKDW XVHV DGYDQFHG YLVXDO WHFKQRORJ\
OD[LPR VLJQLILFDQWO\ UHGXFHV WKH WLPH DQG FRVW WR EXLOG VRODU SURM

1(2 $QQXDO ,QFHQWLYH 3D\RXWYV

7KH IROORZLQJ WDEOHORRRDYW WRHHQWLYH SD\RXW IRU HDFK RI RXU 1(2V XQG
7KH 1(2xV DQQXDO LQFHQWLYH WDUJHWY ZHUH XQFKDQJHG IURP

$QQXDO
%DVH 7DUJHW RIHUIRUPD GFM XDO
1(2 6DODU\ 6DODU\ 3D\RXW  3D\RXW

OU *OXVNL
OU &RXJKOLQ

OU 5XELROR

OU )DOX

OU 'D 6DQWRYV

3D\RXWRKQGHG WR WKH QHDUHVW KXQGUHG

3UR[\ 6WDWHPHQW _



a=e

/IRQJ 7THUP &RPSHQVDWLRQ
I7& $ZDUGV

, Q ZH XWLOL]J]HG WKH VDPH RYHUDOO ORQJ WHUP FRPSHQVDWLRQ YHKLFOH
DOLIJIQPHQW EHWZHHQ H[HFXWLYH FRPSHQVDWLRQ DQG 6WRFNKROGHU YDOXH
UHZDUG WKH DFKLHYHPHQW RI $(6x ORQJ WHUP VWUDWHJILF DQG ILQDQFLDO
UHOHYDQW PDUNHW SUDFWLFHVY $00 DZDUGYV DUH VXEMHFW WR VHUYLFH EDV/

$ZDUG 7\SH THLIKW 9HVWLQJ 6
5HVXOWV WLHG WR WKUHH \HDU SHUIRUPDQFH FI
&XPXODWLYH 3DUHQW )UHH &DVK )ORZ 3DUHQW |
3H8UQ'fVL\J,\F/’D§6F8HV6WRFN QRQ *$$3 PHDVXUH <HDU &OLII 9H
1l WKH FRQGLWLRQV DUH PHW WKH DZDUGV VHW\
2XWFRPHV FRQWLQJHQW XSRQ $(6x TRWDO 6WRF|
SEHWXUQ 7¢5DQWPRI\  WKURXJIK
'"HFHPEHU UHODWLYH WR WKH 6 3 JQGH]
3HUIRUPDQFH &DVK ZHLIJKW 6 3 8WLOLWLHV ,QGH] b
8QLWV 3&8V FXVWRP &OHDQ (QHUJ\ SHHU SOk xe U e R
(DFK 3&8 LV YDOXHG DW 1 WKH FRQGLWLRQV [
WKH DZDUGV VHWWOH LQ FDVK

$zDUG VXEMHFW WR WLPH EDVHG FRQGLWLRQV R

SHVWULFWHG 6WRFN 8QLWYV DQG LQFHQWLYL]H WKH 1(2\%HDU 5DWDEO
568V 9HVW

, ] WKH FRQGLWLRQV DUH PHW WKH DZDUGV VHWY

&XPXODWLYH 3DUHQW )&) zDV VHOHFWHG EHFDXVH LW UHIOHFWYV WKH DELOL\
WKDW FDQ EH HLWKHU UHLQYHVWHG LQ WKH EXVLQHVV RU SDLG WR LQYHVWI
ubwLQJV DIJHQFLHVY 7KH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG WDUJHWV W
UHTXLUHG JURZWK RYHU WKH SULRU \HDUxV JRDOV

5HODWLYH 765 U765 ZDV LGHQWLILHG DV D PHDVXUH WR DOLJQ RXU 1(2Vx FR
WKH DELOLW\ WR HDUQ WKH DZDUG LV OLQNHG GLUHFWO\ WR VWRFN SULFH
GHILQHG DV WKH DSSUHFLDWLRQ LQ VWRFN SULFH DQG GLYLGHQGV SDLG R
EHIJLQQLQJ VWRFN SULFH 7R GHWHUPLQH VKDUH SULFH DSSUHFLDWLRQ ZH X'
LGHQWLILHG SHHUV JURXSVY DW WKH EHJLQQLQJ DQG HQG RI WKH WKUHH \HD
LPSDFWLQJ WKH FDOFXODWLRQ

/7& &KDQJHWH DZDUG PL[ FKDQJHG IURP WR PRUH HYHQO\ GLVWULEXW|
7KH FKDQJH DOVR OLQNHG D JUHDWHU SHUFHQWDJH RI WKH 1(2Vx FRPSHWKDW
WKLV FKDWKH 6WRFN $ZDUGV FROXPRD RV BKMSHQVDWLRQ 7DEOHU KDV D KLJKF
SULRU \HDU 7KH &(2xV WDUJHW WRWDO FRPSHQVDWLRQ/BKDWOQRW RP B WHDWIE
DOLJQPHQW WR WKH $(6 SRUWIROLR WKH &RPSDQ\ UHSODFHG WKH 06&, /DWL(

LQ WKH 3&8V 7KH &RPSHQVDWLRQ &RPPLWWHH WKRURXJKO\ HYDOXDWHG S
ZLWK VLPLODU PDUNHW FDSLWDOL]DWLRQ RUJDQL]DWLRQDO VWUXFWXUH DQ
(QHUJ\ SHHU JURXS ZDV VHOHFWHG IRU WKH 3&8V
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aes

%URRNILHOG 5HQHZDE(BHBBUWRQBUY $ 3
&OHDUZD\ (QHUJ\ ,QF 1H[W(UD (QHUJ\ ,QF
('3 5BHQHZDEOHYV "UVWHG $ 6

(QHO $POULFDV 6 $ 5:( &OHDQ (QHUJ\ //&
(QOLJKW 5HQHZDEOH (QHUJ\ /WG

3D\RXW /HYHOV
7KH 568V DUH VXEMHFW WR WLPH EDVHG YHVWLQJ FRQGLWLRQV DQG GR QRW |
JRU WKH 368V DQG 3&8V VWUDLJKW OLQH LQWHUSRODWLRQ LV XVHG IRU SH

SHUFHQWDJH RI DQ DZDUG 7KH IROORZLQJ WDEOH LOOXVWUDWHY WKH YHVWL
SHUIRUPDQFH SHULRG

$ZDUG OHWULF 3HUIRUPDQFH /HEBRXW /
%HORZ RI WDUJHW
268y &XPXODWLYHR! WDUJHW
SDUHQW )&) R| WDUJHW

*UHDWHU WKDQ RI WDUJHW

%HORYSHUFHQWLOH

H7W¢K§HUFHQWLOH
WKSHUFHQWLOH

*UHDWHU WHDWFHQWLOH

3&8V S5SHODWLY

1(2 *UDQWV

&RQVLVWHQW ZLWK SULRU SUDFWLFH WKH &RPSDQ\ JUDQWHIGH/ & MW UYEDVO WHR
DUH EDVHG RQ $(6x FORVLQJ VWRFN SULFH SHU VKDUH RQ WKH JUDQW GDWH
IRU WKH 3&8V 0O0U *ORONLWWUP LQFHQWLYH WDUJHW KDV UHPDLQHG VXEVWDQ!'

/7& $ZDUGYV
1(2 368V 3&8V 568V 7RWDO
0OU *OXVNL

OU &RXJKOLQ

OU 5XELROR

OU )DOX

OU 'D 6DQWRYV

7KH YDOXHV LQ WKH WDEOH DERYH GLIIHU IURP WKPPOWR RNR BZEHQE D WIRFROX FQ EL
WKH 3&8V FRQWDLQ D PDUNHW FRQGLWLRQ WKDW UHVXOWYV LQ D IDLU PDUNHYV
WK H SHU XQLW YDOXH WKH &RPSDQ\ XVHV WR GHWHUPLQH WKH JUDQW 7KH
IRU DZDUGV WKDW DUH QRW YHVWHG WR PDLQWDLQ WKH FRQILGHQWLDOLW\ F
LQIRUPDWLRQ

/I7& SBHUIRUPDQFH 5HVXOWYV

$00 1(2V ZLWK WKH H[FHSWLRQ RI OU )DHJMFXWEMHY/H& WXMHUGY 7KH &RPSHQ
FHUWLILHG WKH SHUIRUPDQFH LRO/ORINY 1 W KHEMEOURI WKH 368 DQG 3&8 SHUI
SD\RXW UHVXOWV ZHUH DV IROORZV
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aes

$ZDL 3D\RXW
7\SF :HLJKWLQUHDVXUH OLQLPXP 7DUJHW OD[LPXP
aGa &XPXODWLYH

3DUHQW )&)

6 3

,QGHI

6 3
3&8 SWLOLWLHV

yQGH][

06&, IDWLQ

$PHULFD

(PHUJLQJ

ODUNHWYV

yQGH][

7KH 368 DZDUG SDLG RRWWDNMIHW EDVHG RQ DFWXDO &XPXODWLYH 3DUHQW
WKUHH \HDU SHUIRUPDQFH SHULRKH WRUBMAZBRPSDUHG WR WKH368 WKUHH \H
SHUIRUPDQFH F\FOH WKH WDUJHW JRDO LQFUHDVHG E\ RYHU DQG WKH DF\
7KH QXPEHU Rl 3&48V WKDW YHVW GHSHQGV XSRQ $(6x SHUFHQWLOH UDQN DJD
WKH &RPSDQ\ RYHU WIKKSHHUIRUPDQFH SHULRG ZDV ZKLFK UHVXOWHG LQ WK
TXDUWLOHV RI 765 IRU WKH 6 3 S8WLOLWLHYV ,QGH[ 6 3 ,QGH[ DQG 06&, /
3&48V ZHUH HDUQHG DW DQG GLG QRW YHVW 7KH WKLUG W WHWHK M XFEIMM K W/ 5/
SHUIRUPDQFH PRGLILHU EDVHG RQ HQYLURQPHQWDO DQG VRFLDO JRDOV )

Rl WKH &RPSDQ\xV SUR[\ VWDWHPHQW 7KH ILUVW DQG VHFRQG WUDQFKHFH
DQQLYHUVDULHYV RI WKH JUDQW GDWH UHVSHFWLYHO\ EDVHG VROHO\ RQ |
SHUIRUPDQFH DVVHVVPHQWY WKH &RPPLWWHH GHWHUPLQHG WKDW WKH HQYL
RI WDUJHW UHVXOWLQJ LQ QR DGMXVWPHQW RI WKH IXOO DZDUG EHLQJ D

7JDUJHW 8QLWYV J)LQDO 8QLWV 9HV

1(2 368V 3&8V 568V 368V 3&8V 568V
0U *OXVNL
OU &RXJKOLQ
OU 5XELROR
0OU )DOX o) o)
OU 'D 6DQWRYV

JRU WKH /7& DZzDUGV H[FOXGLQJ OU )DOX 368 SHURIUWPDQFHW HBBBUVHIZHRIHPDQF

Rl WDUJHW DQG WKH 568V ZRHIUMDHUDBI@HG DW
J)LQDO YHVWLQJ RI WKH WKLUG WUDQFKH RI WKH 568V

oOU )DOX zDV QRW DQ ([HFXWLYH 2IILFHU DW WKH WLPH RI WKH /7& JUDQW DQG
ZDV KRZHYHU JUDQWHG 3&8V ZKLFK ZHUH EDVHG RQ WKH &RPSDQ\xV &XPXODWKUY R X3JHKL
'HFHPEHU SHUIRUPDQFH SHULRG ZKLFKRRHWORUWMHWG PQW DGGLWLRQ OU )DOXxV 56

SHUIRUPDQFH FRQGLWLRQV

KLOH WKB68 JUDQW SDLG RXW DERYH WDUJHW LW LV LPSRUWDQW WR QRWH V
UHFHLYHG DERYH WDUJHW SD\RXWV EXW WKHLU DZDUG YDOXH GHFUHDVHG VX
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aes

$(6x FORVLQJ SULFH SHU VKDUH RQ 'HFHPEHU WKH DERYH WDUJHW 368
DERYH WKH DJJUHJDWH JUDQW GDWH YDOXH RI WKH 368 DZDUGVY JUDQWHG

&(2 /IRQJ 7THUP &RPSHQVDWLRQ 3D\

$V QRWHG LQ WKH U2YHUYLHZ RI $(6 7TRWDO &RPSHQVDWLRQ U RXU &(2xWHRERP S
IWWKHU GHPRQVWUDWH WKH &(2xV FRPPLWPHQW WR WKH &RPSDQ\xV SHUIRU
*OXVNLxV /7& JUDQW YDOXH DW WDUJHW ZDV UHGXFHG E\ DQG FRQVLV\

,Q DGGLWLRQ WDNLQJ LOWR FRQVLGHUDWLRQ WKH SHUIRUPDQFH RI WKH 368
WHUP FRPSHQVDWLRQ JUDQWY GHPRQVWUDWHYV $(6x FRQWLQXHG SUDFWLFH R
&(2xV ORQJ WHUP FRPSHQVDWLRQ DZDUG YDOXHV DW JUDQW DQG WKH FXUUHC

,Q WKH FDVH RI 568V DQG 368V WKH U9DOXH DW *UDQWU DPRXQWYV ZHUH FDOFXODW
Rl WKH &RPSDQ\xV FRPPRQ VWRFN RQ WKH JUDQW GDWH RI VXFK DZDUG E\ WKH QXF
GHVFULEHG LQ IRRWQRWHYV DQG UHVSHFWLYHO\ )RU WKH SXUSRVHV RI FDOFXC
VKDUH RI WKH &RPSDQ\xV FRPPRQ VWRFN RQZMHFHXEHVWLSOLHG E\ WKH QXPEHU RI V
568 RU 368 DZDUG DV GHVFULEHG LQ IRRWQRWHY DQG UHVSHFWLYHO\

7KH 568V DUH UHIOHFWBI'GHBWRQ DFWXDO SHUIRUPDQFH DV FHUWLILHG E\ W&&V &RP
DUH DVVXPHG DW WDUJHW 7KH 568V GR QRW KDYH SHUIRUPDQFH FRQGLWLRQV D

7KH 368V DUH UHIOHF®WHWGHGWQ DFWXDO SHUIRUPDQFH ODXHRIFXHFHPEWWDOXH HVWI

DQG 368V DUH UHIOHFWHG EHWZHHQ WDUJHW DQG PD[LPXP EDVHG RQ SHULRG \

7KH 3&8V DUH YDOXHG DW SKBBVXRUW UHKBHPEDNEGDWQ DFWXDO SHUIRUPDQFH
HVWLPDWHYV IRDQ®KH 3&8V DUH DW UHIOHFWHG DW RI WDUJHW SHUIRUPDQFH EI
'"HFHPEHU

2ZWKHU 5HOHYDQW &RPSHQVDWLRQ (OHPHQWY 3ROLFLH"

SHUTXLVLWHYV

‘H JHQHUDOO\ GR QRW SURYLGH SHUTXLVLWHV WR RXU 1(2vV ZLWK WKH H[FH
DW WKH &RPSDQ\xV UHTXHVW O0OU 5XELROR UHORFDWHG IURP 3DQDPD WR
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aes

YRU D WKUHH \HDU WUDQVLWLRQ SHULRG WKURXJK DQG LQFOXGLQJ WKH W
UHORFDWLRQ DQG WD[ HTXDOL]DWLRQ EHQHILWY VR WKDW DV D QRQ 8 6 UHVL
ZHUH WD[HG H[FOXVLYHO\ LQ 3DQDPD ,Q DGGLWLRQ OU )DOX DW WKH UHTXF
9LUJLQLD LQ ‘H SURYLGHG 0U )DOX ZLWK UHORFDWLRQ DVVLVWDQFH DW

DWH H\EWLVKHG SHUPDQHQW UH3QIGHIDHF VI WIKH 8600 2WKHU &RPSHQVD!
6XPPDU\ &RPSHQVDWLRQ 7DEOHU IRU DGGLWLRQDO GHWDLOV UHJDUGLQJ WKH

SHWLUHPHQW %HQHILWYV

2XU 1(2V SDUWLFLSDWH LQ WKH 5HVWRUDWLRQ 6XSSOHPHQWDO 5HWLUHPHQW
XQGHU RXU EURDG EDVHG N SODQ GXH WR VWDWXWRU\ OLPLWV LPSRVHG E
SHQVLRQ SODQV 7KH 5653xV REMHFWLYH LV FRQVLVWHQW ZLWK RXU SKLORVF
DQG WR UHWDLQ WDOHQWHG H[HFXWLYHV 7KH 5653 GRHV QRW FRQWDLQ DQ\
&RQWULEXWLRQV WR WKH BEH3 LROFOK GG LQ WKH $00 2WKHU &RPSNORDWLR
&RPSHQVDWLRQ 7DEOH U $GGLWLRQDO LQIRUPDWLRQ UHJRBGLAXD W/IKHHEE58 I
&RPSHQVDWLRQ 7DEOHU VHFWLRQ

6WRFN 2ZQHUVKLS *XLGHOLQHYV

‘H DGRSWHG VWRFN RZQHUVKLS JXLGHOLQHV LQ 7TKHVH JXLGHOLQHV SURF
E\ HQFRXUDJLQJ RXU 1(2V WR DFTXLUH DQG PDLQWDLQ D PHDQLQJIXO HTXLW\

7KH JXLGHOLQHYV ZHUH GHVLJQHG WR UHTXLUH RXU 1(2V WR PDLQWDLQ VWR
6WRFNKROGHUV RI RXU 1(2Vx FRPPLWPHQW WR YDOXH FUHDWLRQ 8QGHU WKF
DFTXLUH DQG KROG VKDUHV RI $(6 FRPPRQ VWRFN HTXDO LQ YDOXH WR D PX
&RPPLWWHH VHWV WKH RZQHUVKLS PXOWLSOHV EDVHG RQ PDUNHW SUDFWL
PXOWLSOH IRU HDFK 1(2 DV RILML\DADIIR OHOIRZ W Q G

1(2 % DV H
0OU *OXVNL [
OU &RXJKOLQ [
0U 5XELROR [
[
[

0OU )DOX
OU 'D 6DQWRYV

6KDUHVY RZQHG GLUHFWO\ DQG VKDUHV EHQHILFLDOO\ DFTXLUHG XQGHU RX
JXLGHOLQHV 8QH[HUFLVHG VWRFN RSWLRQV XQYHVWHG 368V DQG XQYHVWHG
JXLGHOLQHV $00 1(2V ZHUH LQ FRPSOLDQFH ZLWK WKH VWRFN RZQHUVKLS JX

7KH &RPSDQ\ UHTXLUHVY WKDW DOO QHW VKDUHV QHW RI RSWLRQ H[HUFLVH S
HITHFWLYH GDWH ZLOO EH UHWDLQHG DQG FDQQRW EH OLTXLGDWHG XQWLO WI

6HYHUDQFH 3ROLF\

7KH %RDUG KDV DGRSWHG D VHYHUDQFH SROLF\ ZKLFK SURYLGHV WKDW WK
VHYHUDQFH DUUDQJHPHQWY LQ FHUWDLQ FLUFXPVWDQFHV 7KH VHYHUDQFH ¢
$(6 ZLOO QRW HQWHU LQWR DQ\ QHZ HPSOR\PHQW DJUHHPHQW RU VHYHUDQFF
URIILFHUU ZLWKLQ WKH PHDQLQJ RI 5XOH D | RI WKH ([FKDQJH $FW WKDW

WLPHV WKH VXP RI WKH H[HFXWLYHxV DQQXDO EDVH VDODU\ SOXV WD
6WRFNKROGHU UDWLILFDWLRQ Rl WKH DJUHHPHQW ZLWK OLPLWHG H[FHSWLR
DUH GHILQHG WR LQFOXGH FDVK SD\PHQWY PDGH LQ FRQQHFWLRQ ZLWK WKH
SD\PHQWYVY UHODWLQJ WR $ ORQJ LQFHQWLYH DZDUGY L H DQ RULJLQDO C
SUHYLRXVO\ JUDQWHG DQG WKDW EHFRPH SD\DEOH DV D UHVXOW RI HPSOR\F
EHFRPH SD\DEOH XQGHU GHIHUUHG FRPSHQVDWLRQ UHWLUHPHQW DQG RWKH
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aes

DQ DJUHHPHQW QRW WR FRPSHWH ZLWK $(6 WKDW DUH QRW JHQHUDOO\ DYDI
H[FHVV RI RU RXWVLGH RI WKH WHUPV RI D SODQ RU SROLF\ DQG WR RIIVHW

6HYHUDIFH &KDLGQUIERQWURO $UUDQJHPHQWYV

7KH ([HFXWLYH 6HYHUDQFH 30DQ DSSOLHV WR DOO RI WKH &RPSDQ\xV ([HFXW
FXUUHQW PDUNHW SUDFWLFHV 1HZO\ KLUHG RU SURPRWHG H[HFXWLYHV DUH
GDWH RI WKHLU H[HFXWLYH DSSRLQWPHQW 7KH ([HFXWLYH 6HYHUDQFH 30DQ
QRQH RI RXU 1(2v DUH HOLJLEOH IRU DQ H[FLVH WD[ JURVV XS IRU DQ\ SD\PHQ

7KH &RPSDQ\ SURYLGHYV VHYHUDQFH EHQHILWYV IRU TXDOLI\LQJ WHUPLQDWLRC
HQDEOH WKH DWWUDFWLRQ DQG UHWHQWLRQ RI NH\ H[HFXWLYH WDOHQW $¢
WHUPLQDWLRQ UHODWHG WR D FKDQJH LQ FRQWURO WKH &RPSDQ\ EHOLHYHV
WKRVH Rl BWRFNKROGHUV E\ PLWLJDWLQJ DQ\ XQFHUWDLQWLHV WKH 1(2V PD\
LQ FRQWURO LV SXUVXHG 7KH &RPSDQ\ SURYLGHV VHYHUDQFH EHQHILWV DI
WHUPLQDWLRQ RI HPSOR\PHQW IROORZLQJ WKH FKDQJH LQ FRQWURO L H

VHYHUDQFH SD\PHQWV DQG EHQHILWYV UHFHLYHG E\ DQ ([HFXWLYH 2IILFHU L
IROORZLQJ D FKDQJH LQ FRQWURO VHH U%HQHILW 7UHDWPHQW 8SRQ 7HUPLQEL

&ODZEDFN 3ROLF\ DQG )RUIHLWXUH 3URYLVLRQV

,Q DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI WKH 1<6( OLVWLQJ VWDQGDUGYV
U&ODZEDFN 3ROLF\0 WKDW HPSRZHUV WKH &RPSDQ\ WR UHFRYHU FHUWDLQ
FXUUHQW RU IRUPHU U6HFWLRQ RIILFHUU RI WKH &RPSDQ\ DV GHILQHG LQ
2IILFHUU LQ WKH HYHQW RI DQ DFFRXQWLQJ UHVWDWHPHQW 8QOHVV DQ H[
SURPSWO\ IURP HDFK &RYHUHG 2IILFHU WKH DSSOLFDEOH LQFHQWLYH FRPSHQC
WKDW WKH &RPSDQ\ LV UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UHVWDWHPH
ZLWK DQ\ ILQDQFLDO UHSRUWLQJ UHTXLUHPHQW XQGHU WKH VHFXULWLHV OD?Z

,Q DGGLWLRQ XQGHU 7KH $(6 &RUSRUDWLRQ /JRQJ 7THUP &RPSHQVDWLRQ :
&RPSDQ\ IRU &DXVH GHILQHG WR LQFOXGH GLVKRQHVW\ LQVXERUGLQDWLRQ
GXWLHV RU ZLOOIXO PLVFRQGXFW LQ WKH SHUIRUPDQFH RI VXFK GXWLHV LQ\
WR PDNH D JRRG IDLWK HIIRUW WR EULQJ XQVDWLVIDFWRU\ SHUIRUPDQFH WR
SURFHGXUHV UXOHV RU UHFRJQL]JHG VWDQGDUGV RI EHKDYLRU PLVFRQGXFW
LQGLFWPHQW RU FRQYLFWLRQ RI RU D SOHD RI JXLOW\ RU QROR FRQWHQG]
SHUIRUPDQFH E\ WKH (PSOR\HH RI KLV RU KHU GXWLHV RU REOLJDWLRQV WR \
IRU ZKLFK WKH UHVWULFWLRQV KDYH QRW ODSVHG ZKLFK LV QRW H[HUFLVDE
LQ IXOO DQG FDQFHOHG E\ WKH &RPSDQ\ XSRQ VXFK WHUPLQDWLRQ RI HPSOR\

,Q WKH $(6 J)RURKH.&RPSDQ\ UHVWDWHG LWV SUHYLRXVO\ LVVXHG LQWHULP L
LL &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYV RI 2SHUDWLRQV LLL &RQG
,QFRPH DQG LY &RQGHQVHG &RQVROLGDWHG 6WDWHPHQWYVY RI &KDQJHV LQ (
-XQH DQG DV RI DQG IRU WKH WKUHH DQG QLQH PRQWKY HQGHG 6HSWH
SUHSDUDWLRQ RI $(6x DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV |
GHWHUPLQHG WKDW LW XVHG LQFRPSOHWH GDWD LQ WKH HVWLPDWLRQ RI IDL
WKH FDOFXODWLRQ RI LPSDLUPHQW H[SHQVH DIWHU $(6 %UDVLO ZDV FODVVI
UHVXOWLQJ LQ DQ RYHUVWDWHPHQW RI LPSDLUPHQW H[SHQVH WKDW ZDV FD!
&RPSDQ\ HYDOXDWHG WKH DGMXVWPHQWY WR LPSDLUPHQW H[SHQVH UHFRUGH
RI VXFK DGMXVWPHQWY UHVWDWHG LWV ILQDQFLDO VWDWHPHQWY IRU HDFK
IRU VDOH YDOXH ZDV XVHG LQ WKH FDOFXODWLRQ RI WKH JDLQ RQ WKH $(6 %

7KLV UHVWDWHPHQW GRHV QRW KDYH DQ\ LPSDFW RQ PDQDJHPHQWxV R
FRPSHQVDSMIDRY ZHUH EDVHG RQ WKH DWWDLQPHQW RI FHUWDLQ ILQDQFLI
DGMXVWPHQWY $FFRUGLQJO\ WKH &RPSDQ\ FRQFOXGHG WKDW QR UHFRYHU\
SXUVXDQW WR WKH &ODZEDFN 3ROLF\

, QVLGHUQUUBREO L F\

3UR[\ 6WDWHPHQW _



aes

7KH %RDUDBGRBWIQGVLGHU 7UDG D@IG3RMOBWHG SURFHGXUHV WKDW JRYHUQ W
GLVSRVLWLRQV RI WKH &RPSDQ\xV VHFXULWLHV E\ 'LUHFWRUV RIILFHUV DQ
EHOLHYH WKDW RXU ,QVLGHU 7UDGLQJ 3ROLF\ DQG UHODWHG SURFHGXUHYV
LQVLGHU WUDGLQJ ODZV UXOHV DQG UHJXODWEKRQYR @LFG ID\S $I00 B D\EIVA FIOR XY/
JRUP

BURKLELWLRQ $JDLQVW +HGJLQJ DQG 30HGJLQJ

7KH ,QVLGHU 7UDGLQJ 3ROLF\ SURKLELWV $(6x HPSOR\HHV LQFOXGLQJ RII
WUDQVDFWLRQV ZLWK UHVSHFW WR $(6x HTXLW\ VHEXULWLHV LQFOXGLQJ Z
LQFOXGLQJ SUHSDLG YDULDEOH IRUZDUG FRQWUDFWYV HTXLW\ VZDSV FRO(
WUDQVDFWLRQV WKDW KHGJH RU RIIVHW RU DUH GHVLJQHG WR KHGJH RU RII
7KH &RPSDQ\ DGGLWLRQDOO\ SURKLELWV $(6x HPSOR\HHV LQFOXGLQJ RIILF]
PDUJLQ DFFRXQWY DQG SOHGJLQJ K\SRWKHFDWLQJ RU RWKHUZLVH XVLQJ $(¢€
LQGHEWHGQHVV

(TXLW\ *UDQW 3UDFWLFHYV

7KH &RPSDQ\ JUDQWY DQQXDO HTXLW\ DZDUGV DW DSSUR[LPD\WISOURKHY KB P
&RPSHQVDWLRQ ZRRP&RPBHIOVDWLRQ &RPPLWWHH DQG WKH %RDUG RI 'LUHFW
QRQ SXEOLF LQIRUPDWLRQ ZKHQ GHWHUPLQLQJ Q\RAH G/RL B HQW LFPUH VB V P U RRIXMH
SXEOLF LQIRUPDWLRQ IRU WKH SXUSRVH RI DIIHFWLQJ WKH YDOXH, @I HIHFXW
GLG QRW WRIFQWR YWIRFQVDSSUHFLDWLRQ ULJKWY RU VLPLODU RSWLRQ OLNH D
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6DODU\

<HDU
$QGUOV *OXVNL
BUHVLGHQW &KLHI ([HFXWLYH 2IILFHU

OO0

6WHSKHQ &RXJKOLQ
(93 &KLHI )LQDQFLDO 2IILFHU

OO O

-XDQ ,JQDFLR 5XELROR

(93 3UHVLGHQW (QHUJ\ ,QIUDVWUXFWXUH
o
o)

5LFDUGR )DOX
(93 &KLHI 2SHUDWLQJ 2IILFHU 3UHVLGHQW 1HZ (QHUJ\ 7THFKQRORJLHYV
0

%HUQHUG 'D 6DQWRYV
(983 3UHVLGHQW 5HQHZDEOHYV
0

¢

7DEOH H[PDKESIWLRQ $ZDUGV DQG &KDQJH LQ 3HQVLRQ 9DOXH DQG 1RQ 4XDOLILE
LQIRUPDWLRQ ZKLFK DUH QRW DSSOLFDEOH

7KH EDVH VDODU\ HDUQHG E\ HDFK 1(2 GXDIQJ¥) | IDM-DSGSEDRIVEOH

JRU HDFK 1(2 WKH DJJUHJDWH JUDQW GDWH IDLU YDOXHV RI $(6 368V 3&8V DQG 56
DFFRUGDQFH ZLWK )LQDQFLDO $FFRXQWLQJ 6WDQGDUGV %RDUG U)$6%0 $FFRXQ
U&RPSHQVDWLRQ 6WRFN &RPSHQVDWLRQU U)$6% $6& 7RSLF U GLVUHJDUGLQJ D
EDVHG YHVWLQJ FRQGLWLRQV B®S/ 3I&BWKMHQEDYEB\R| AKKMWH DSSOLFDEOH DVVXPL
SHUIRUPBQBHVFXVVLRQ RI WKH UHOHYDQW DVVXPSWLRQV PDGH LQ WKH YDOXDWL
IRRWQRWHV WR WKH ILQDQFLDO VWDWHPHQWY IRRWQRWH RU ODQDJHPHQWxV '
$(6 )RUP . ZKLFK DOVR LQFOXGHWQGIRUWPDAWPRQJIRUKH PD[LPXP PDUNHW DQG ILQE
FRQGLWLRQV DUH DFKLHYHG DQG LQ WKH FDVH RI 368V WKH VKDUH SULFH DW JUD
ILVFDO \HDDQG SD\DEOH XSRQ FRPSOHWBRQIRUWK®BFH SHULRG DUH VKRZQ EHORZ
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OD[LPXP 9DOXH RI 368V DQG 3&8

1DPH 368V 3&8V 7TRWDO
OU *OXVNL

OU &RXJKOLQ
OU 5XELROR
0OU )DOX

OU 'D 6DQWRYV

7KH YDOXH Rl QRQ HTXLW\ LQFHQWLYH SODIQ \DFZDA GWDHDDQE CEM@BEAUL@IKW KIHUIRUP
,QFHQWLYH 30DQ 7KH DPRXQW IRU 0U DDO@RFDOWR G @HROWG WKH FDVK VHWWOHPHQW
3DUHQW )&) PHWULF JUDQW HXERQ GQD)BHUKPWRDQFH SHULRWSKRIRDOIKXHFHPEHU

$00 2WKHU &RPSHQVDWLRQ LQFOXGHV &RPSDQ\ FRQWULEXWLRQV WR ERWK TXDO!
SODQV $PRXQWYV IRU 0U 5XELROR DQG 0OU )DOX DOVR LQFOXGH LQWHUQDWLRQDO U

LEX\B LKW ULE X QWRQQDW
LILWR 1RQ 4XDOBHORFEDW
'"HILQHG 5HODWH

X W LERRQ 3O E X W L RIQHIHE DW

OU *OXVNL o
0U &RXJKOLQ )
0OU 5XELROR o}

OU )DOX

OU 'D 6DQWRYV )

D JRU OU 5XELROR WKH DPRXQWV LQFOXGH WKH IROORZLQJ EHQHILWY UHODWHG
UHJXODU SD\ DQG HTXLW\ DHXFDWYIRQ UHLPEXUVHPRQGWH[SHQVHV DVVRFLDWH
UHORFDWLRQ WR WKH 8QLWHG 6WDRUHWVWUURPOXD QKD DPRXQWY LQFOXGH WKH IRC

LOQOWHUQDWLRQDO UHORFDWLRQ UHODWB® GVH[SHERWHVXBVYRWPHWWHNG ZLWK D UHO
6WDWHYV IURP &KLOH

OU )DOX ZDV QRW DQ 1(ZKHUHRBWR QR FRPSHQVDWLRQ LQIRUPDWLRQ DSSHDUV IRU
DFFRUGDQFH ZLWK DSSOLFDEOH 6(& UXOHYV
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*UDQWYV RI 30DQ %DVHG $ZDUGV

Q
H
$QGUOV *OXVNL
$,3 o)
368 o)
3&8
568

BWHSKHQ &RXJKOLQ
$,3 o)
368 o
3&8
568

-XDQ ,JQDFLR 5XELROR
$,3 o)
368 o)
3&8
568

5LFDUGR )DOX
$,3 O
368 o)
3&8
568

%HUQHUG 'D 6DQWRYV
$,3 o
368 o)
3&8
568

7DEOH H[FOXGHV U$00 RWKHU RSWLRQ DZDUGV 1XPEHU RI VHFXULWLHV XQGHUO\I
FROXPQV VLQFH $(6 GLG QRW JUDQW RSWLRQV LQ

5HIOHFWV WKH WKUHVKROG WDUJHW DQG PD[LPXP DQQXDO FDVK LQFHQWLYH DPF
DZDUGV JUDQWHG XQGHU 7KH $(6 &RUSRUDWLRQ 3HUIRUPDQFH ,QFHQWLYH 30DQ 7k

E\ RXU 1(2V ZHUH GHWHUPLQHG DQG SDLG RDQGWIXWH I LQW¥W XD WO UWRH U1RQ (
&RPSHQVDWLRQU FROX®XQPRD WK&RBSHQVDWLRQ 7DEOH U )RU DGGLW L R&FORCS H Q VRDW\PLLF
'"HWHUPLQDWLRQV O $QQXDO ,QFHQWLYH $ZDUG U

$PRXQWV UHIOHFW WKH WKUHVKROG WDUJHW DQG PD[LPXP QXPEHUV RI L 368V
&RPSHQVDWLRQ 30DQ )RU DGGLWLRQD&R® SHOAVDWMWIRE 'FIOHDUVMH. FEWILRQYV O /RQJ 7H

$PRXQWYV UHIOHFW WKH 568V JUDQWHG XQGHU WKH /RQJ 7THUP &RPSHQVDWLR
FRQGLWLRQ UDWDEO\ RYHU WKUHH \HDUV )RU DG&GRAWIRQVDWILA IR UIRPWWUR QQ CHWD IHRX
&RPSHQVDWLRQ O
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JRU DOO 1(2V UHIOHFWV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI 368V 3&8V
DFFRUGDQFH ZLWK )$6% $6& 7RSLF GLVUHJIJDUGLQJ DQ\ HVWLPDWHYV RI IRUIHLWXL
WKH FDVH RI WKH 368V DQG 3&8V DVVXPLQJ D WDUJHW OHYHO RI SHUIRBRXPPQBEN =
&RPSHQVDWLRQ 7DEOHU IRU DGGLWLRQDO GHWDLOV

2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HI

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ FRQFHUQLQJ XQYHVWHG VWR
RQ 'HFHPEHU

6WRFN $ZDUGV

IXPEHU RI ODUNHW RU
1XPEHU RI ODUNHW 9DOX®HDUQHG ¢ 9DOXH RI 8C
6KDUHV RU 8RLWK/DRIHV RB8QLWY RU 2 6KDUHV 8Ql
6WRFN 7KDW 8#@MMWHV RI1 6 WRRNX WK DAMK D 2WKHU 5LJK
1RW 9HVWHG+DYH 1RW 9HMWWHGBGHV W H ( +DYH 1RW 9
$QGUOV *OXVNL

BWHSKHQ &RXJKOLQ

-XDQ ,JQDFLR 5XELROR

5LFDUGR )DOX

%HUQHUG 'D 6DQWRYV

7DEOH H[FOXGHV WKH 2SWLRQ $ZDUG FROXPQV VLQFHPMREHIY2V GY\W RFRWRERQ B QR/S IV
JUDQWHG WR ([HFXWLYH 2IILFHUV LQ 6WRFN DZDUGV DUH YDOXHG XVLQJ WKH FOI
'"HFHPEHU RI H[FHSW WKDW 3&8V DUH MBOXHG DW SHU XQ

,QFOXGHG LQ WKLV LWHP IRU DOO 1(2V DUH

D $Q 568 DZDUG JJHEQWBG\RQWKDW YHVWHG LQ RQH UHPDLQLQJ LQ V)W D GGDRH Q2 \R QA
IXOO SRUWLRQ RI WKH ILQDO LQVWDOOPHQW LV VKRZQ $ SRUWLRQ RI WKLV DZDU ¢
PRGLILHU EDVHG RQ HQYLURQPHQWDO DQG VRFLDO JRDOV DQG ZDV HDUQHG |
E $ SRUWLRQ RI DQ 568 DPEZBPWXEDU D QWHKIWRQHVWY LQ WZR UHPDLQLQJ LQVWDOOPHQ
DZDUG LQDQG )RU DOO 1(2V D SRUWLRQ RI WKLV DZDUG LV VXEMHFW WR D
VRFLDO JRDOV $GGLWLRQDO GHWDLOV GHVFULEHG LQ IRRWQRWH EHORZ

F $Q 568 DZzDUG JHEQMWBGB\RQWKDW YHVWYV LQ WKUHH HTXDO LQVWDOOPHQWYV RQ

DQG
$OVR LQFOXGHG LQ WKLV LWHP IRU OU 5XELROR DUH WKH VXSSOHPHQWDO DZDU¢
7KH 1RYHPEHU DZDUG YHVWV VROHO\ EDVHG RQ FRQWLQXHG VHUYLFH Zl

SBUR[\ 6WDWHPHQW



aes

VFKHGXOH ILUVW DQQLYHUVDU\ RI WKH DZzDUG VHFRQG DQQLYHUVDU\ WKLL
JHEUXDU\ DzDUG YHVWV UDWDEO\ VROHO\ EDVHG RQ FRQWLQXHG VHUYLFH
DQQLYHUVDULHV RI WKH UHVSHFWLYH JUDQW GDWHV ,Q DGGLWLRQ OU )DOX ZD
ZKLFK LV EDVHG VROHO\ RQ FRQWLQXHG VHUYLFH ZLWK WKH &RPSDQ\ DQG KDV WK

,QFOXGHG LQ WKLV LWHP DUH 36)8M UKW DO O OQEIUXDQW HGNVRQW ZLOO YHVW LI HDU
FHUWLILFDWLRQ RI UHVXOWYV LQ QBKH UHMWSMHFAWDWUWNMHUY¥YDRMHG RQ WKH ILQDQFLDO S
WKUHH \HDU &XPXODWLYH 3DUHQW )&) VXEMHFW WR &RPPLWWHH DSSURYDO

%DVHG RQ $(6x SHUIRUPDQFH WKURXJK WK MHQIGY RIWRVWEBEE SHIWWRUPDQFH FULWHU
UHVXOWYV IRU WK$HHUIRUPDQFH BHWIZRE @ WD UJIJHW DQG MDKXKFXWKH PD[LPXP QXPEHU F
LQ DUH LQFOXGHG DERYH %DVHG RQ $(6x SHUIRUPDQF K HDDURXYIHK WRHVKE G RU IR
RXU FXUUHQW SHULRG WR GDWHSHHWWORMNDY FRIUSWHHRG DUH EHWZHHQ WKUHVKROG D
R1 368V JUDQWHIBUHQLQFOXGHG DERYH

,QFOXGHG LQ WKLV LWHP DUH 3&BEUXIDWQWHGQERE DXOmUL(2WRRW ZLOO YHVW LI HDU
FHUWLILFDWLRQ RI UHVXDQG/ )IHEYHNEBUXDWIHFWLYHO\ EDVHG RQ $(6x WKUHH \HDU F;
UHODWLYH WR SHHUV

%DVHG RQ $(6x SHUIRUPDQFH WKURXJK WK MHQIGY RIWRVWEBEE SHIWWRUPDQFH FULWHU
UHVXOWYV IRU WKBQG RQJRLQJ SHUIRUPDQFH SHULRGV RBRXHW BAHEGRYZY WRKWGE VAORRE
3&8V JUDQWH® QG DUH LQFOXGHG DERYH

7KLV LWHP UHSUHVHQWY D SRUWLRQHAEUX® b\68 NADNE YHVWWH® RMZR UHPDLQLQJ
DQQLYHUVDU\ GDWH RI WIXKHGDZDWKEVSRQWLRQ RI WKLY DZDUG WKDW YHVW VROHO\ E
&RPSDQ\ LV VKRZQ LQ WKH U1XPEHU RI 6KDUHV RU 8QLWV Rl 6WRFN 7KDW +DYH 1RW
7KH SRUWLRQ RI WKH DZDUG VKRZQ LQ WKLV FROXPQ LV VXEMHFW WR D PRGL
DZDUG EDVHG RQ HQYLURQPHQWDO DQG VRFLDO JRDOV %DVHG RQ $(6x SHUIRUPDQF
WR WKH HQYLURQPHQWDO DQG VRFLDO JRDOV RXU FXUURIWRLIQULRIKBUWRI BD@HH WS
EHWZHHQ WKUHVKROG DQG WDUJHW DQG WKXV WKH WKW HMN I VPEMHAFWR | VBR8W KIK D
LQFOXGHG DERYH

3UR[\ 6WDWHPHQW _



aes
2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ FRQFHUQLQJ WKH H[HUFLVH |
E\ WKH 1(2V GXULQJ

2SWLRQ $ZDUGV 6WRFN $ZDUGV

IXPEHU RI IXPEHU RI
6KDUHYV 6KDUHYV
$FTXLUHG ®ROOXH 5HDFITXHIGUHG ROOXH 5HDOL]HG
1DPH ([HUFLVH RQ ([HUFLWHVWLQJ RQ 9HVWLQJ

$QGUOGV *OXVNL
6WHSKHQ &RXJKOLQ O

-XDQ ,JQDFLR 5XELRORD
5LFDUGR )DOX o

%YHUQHUG 'D 6DQWRYV

o OO

7KH 3&48V DOVR YHVWHG RQ 'HEHWEKHMHDFK XQLW KDYLQJ D YDOXH RI +RZHYH
H[FHSW IRU 0OU )DOX UHVXOWHG LQ D SD\RXW
&RQVLVWY RI D SRUWLRODRG WKeH8YV DQG WK368 DZDUGV ZKLFK YHVWHG EDVHG R
SHUIRUPDQFH SHULRG HQGHG RDRKHHKFBOEHULY EDVHG RQ WKH FORVLQJ SULFH SHU
GDWH
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1RQ 4XDOLILHG "HIHUUHG &RPSHQVDWLRQ

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ IRU WKH 1(2V IRU HDFK RI RX
WKDW LV QRW WD[ TXDOLILHG

$QGUOV *OXVNIs653

6WHSKHQ &RXJBOLX

5653 O
5LFDUGR )DOX 5653

%HUQHUG 'D 6DIBWRYV

o)

o)

o) o o

-XDQ ,JQDFLR SXELROR - 5
o

o)

$PRXQWV LQ WKLV FROXPQ UHSUHVHQW HOWERQ Y6XFRQMRHEWX WO RBH/WWIRH RHOIWS 13 Y
$PRXQWV ZHUH GHIHUUHG IURP WKH U6DODU\U DQG U1RQ (TXLW\ ,QFH®XPPHI\30!|
&RPSHQVDWLRQ 7DEOHU

$PRXQWV UHSUHVHQW WKH &RPSDQ\xV FRQWULEXWLRQV WR WKH 5653 7KH &RPSDQ
LQFOXGHG LQURKRI WKH U$00 2WKHU &RP SX@PDWL RQ B SRHHOQVPOM URQ 7DEOH U

7KH WDEOH EHORZ VXPPDUL]HV WKH &RPSDQ\ FRQWULEXWLRQV &QRHAHDU WERPS6GHQ VW K

7DEOH U
1DPH &RQWULEXWIRR@W ULEXW KRQ@W ULE X

OU *OXVNL
OU &RXJKOLQ
OU 5XELROR 0] 0] o)

OU )DOX o) o
OU 'D 6DQWRYV

$PRXQWV UHSUHVHQW LQYHVWPHQW HDUQLQJV XQGHU WKH 5653 DQG ,QWHUQDWLR

$PRXQWV UHSUHVHQW WKH EDODQFH RI WKH D5@G 3DD®IGL (6RO X HEX PI@ @IS HRRIP SHQ V D \
7DEOHU DV GHVFULEHG LQ IRRWQRWH KHUHLQ

OU 5XELROR LV QR ORQJHU DQ DFWLYH SDUWLFLSDQW LQ WKH ,53 ,Q FRQQHFWL
SDUWLFLSDWH LQ WKH ,53 QHLWKHU WKH &RPSDQ\ QRU 0U 5XELROR PDNH FRQWUL
LOQYHVWPHQW HDUQLQJV RQ SUHYLRXVO\ FRQWULEXWHG DPRXQWV

5SHVWRUDWLRQ 6XSSOHPHQWDO 5HWLUHPHQW 30DQ 565

7KH &RGH SODFHV VWDWXWRU\ OLPLWVY RQ WKH DPRXQW WKDW SDUWLFLSD
&RUSRUDWLRQ 5HWLUHPHQW 6DYLQJV 30DQ WKH U N 30DQU $V D UHVXO
N 30DQ DFFRXQWV RI RXU 1(2VZHQH LWIEBIOVHHD U7TR DGGUHVV WKH IDFW WK
FRQWULEXWLRQV DUH UHVWULFWHG E\ WKH VWDWXWRU\ OLPLWV LPSRVHG I
HPSOR\HHV FDQ SDUWLFLSDWH LQ WKH 5653 ZKLFK LV GHVLJQHG SULPDULO\
UHWLUHPHQW SODQV GXH WR VWDWXWRU\ OLPLWV LPSRVHG E\ WKH &RGH

,QGLYLGXDOV ZKR SDUWLFLSDWH LQ WKH 5653 PD\ GHIHU XS WR Rl WKHLU
XQGHU WKH 5653 7KH &RPSDQ\ SURYLGHV D PDWFKLQJ FRQWULEXWLRQ WR WK
DUH DOVR VXEMHFW WR VWDWXWRU\ OLPLWYV

7KH &RPSDQ\ PD\ PDLQWDLQ XS WR IRXU VHSDUDWH GHIHUUDO DFFRXQWYV IRU

GLIITHUHQW GLVWULEXWLRQ GDWH DQG D GLIITHUHQW GLVWULEXWLRQ RSWLRQ
LQ D OXPS VXP SD\PHQW RU DQQXDOO\ RYHU D SHULRG RI WZR WR ILIWHHQ \HI
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8QGHU WKH 5653 LQGLYLGXDOV KDYH WKH DELOLW\ WR VHOHFW IURP D OLVW
IXQFWLRQDOO\ HTXLYDOHQW WR WKH LQYHVWPHQWY PDGH DYDLODEOH WR D
WKHLU K\SRWKHWLFDO LQYHVWPHQWY ZLWKLQ WKH WLPH SHULRGV WKDW DUl
WKH\ DUH HQWLWOHG WR FKDQJH VXFK GHVLJQDWLRQV DW OHDVW TXDUWHUO\

(DUQLQJV RU ORVVHVY DUH FUHGLWHG WR WKH GHIHUUDO DFFRXQWYV E\ WKH DF
ZHUH DFWXDOO\ LQYHVWHG

,QGLYLGXDO 5653 DFFRXQW EDODQFHYV DUH YHVWHG
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FRPSHQVD

IROORZLQJ WDEOH GHVFULEHV WKH JHQHUDO WUHDWPHQW RI
FKDQJH LQ FRQWURO U&,&U HYHQWYV VXEMHFW WR WKH DSSOLFDEOH SODQV

%HQHILW 7UHDWPHQW 8SRQ 7THUPLQDWLRQ

7KH
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1RQH &RQWLQXHG BRQUWADMXXHG 1RQH 1RQH
GHOWDO DQGHQWIDRQ DC
%HQHILWYV FRYHUDJH QRARWHWRIDJH Q
&RQWLQXDWLRQ H[FHHG PRGOYWKMG PF
PRQWKV IRU PRQWKV |
&(2 &(2
1RQH 5SHDVRQDEOHSHDVRQDEOHLRQH 1RQH
DPRXQW SURPPEMGW SURYLGHG
IURP WHUPLQDWERIQHXY®LQDWLRQ XS
é\)j‘\’/VLSVOV\?['):QHEHHQW WR WKH HQGWRR WHHM HQG RI WKH
VHFRQG FDONB®ERQG FDOHQGDU
\HDU [ROORZLIYDOU IROORZLOJ
WHUPLQDWLRQHUPLQDWLRQ

7KH *RRG 5HDVRQ WHUPLQDWLRQ WULJJHU RXWVLGH RI D &,& DSSOLHV RQO\ IRU W|
8QGHU WKH ([HFXWLYH 6HYHUDQFH 30DQ WKH WHUPLQDWLRQ PXVW RFFXU ZLWKLQ
RU E LQYROXQWDULO\ E\ WKH &RPSDQ\ RWKHU WKDQ IRU &DXVH GLVDELOLW\ RU ¢
4XDOLI\LQJ (YHQW PHDQV D WKH IDLOXUH RI D VXFFHVVRU FRPSDQ\ LQ D &,& WR S
LQYROXQWDU\ WHUPLQDWLRQ RI WKH 1(2 ZLWKRXW &DXVH ZLWKLQ WZR \HDUV RI

WHUPLQDWLRQ E\ WKH 1(2 ZLWKLQ WZR \HDUV Rl WKH FRQVXPPDWLRQ RI D &KDQJH L«
,Q WKH FDVH Rl WHUPLQDWLRQ GXH WR GLVDELOLW\ WKH 1(2 ZLOO DOVR UHFHLYH
GLVDELOLW\ SURJUDP WKHQ LQ HIIHFW IRU VHQLRU H[HFXWLYH RIILFHUV Rl WKH &RP
1(2V DUH HOLJLEOH WR UHFHLYH SD\PHQWV DQG EHQHILWYV XSRQ WHUPLQDWLRQ

6HYHUDQFH 30DQ $V D FRQGLWLRQ RI SDUWLFLSDWLRQ LQ WKH ([HFXWLYH 6HYHUD!
PRQWKV IRU 1(2V DQG PRQWKV IRU WKH &(2 QRQ VROLFLWDWLRQ PRQWKYV

GLVSDUDJHPHQW RQJRLQJ DQG FRQILGHQWLDOLW\ RQJRLQJ REOLJDWLRQV DV G
DOVR UHTXLUHG WR H[HFXWH D JHQHUDO UHOHDVH RI FODLPV DJDLQVW WKH &RPSDQ
$ YROXQWDU\ 4XDOLILHG DQG (DUO\ 5HWLUHPHQW PHDQV D UHWLUHPHQW DSSURYHC
VXFK UHWLUHPHQW 7R PHHW WKH UHTXLUHPHQWYV RI D 4XDOLILHG 5HWLUHPHQW DQ
DW OHDVW VHYHQ \HDUV RI VHUYLFH DV DQ HPSOR\HH )RU DQ (DUO\ 5HWLUHPHQW D
KDYH DW OHDVW \HDUV RI VHUYLFH DV DQ HPSOR\HH ,Q WKH FDVH Rl DQ DSSURY}t
368V DQG 3&8V IXOO\ YHVW RQ WKH RULJLQDO VFKHGXOH VXEMHFW WR SHUIRUPDQF
1(2V DUH HOLJLEOH WR UHFHLYH SD\PHQWY DQG EHQHILWY XSRQ WHUPLQDWLRQ JR"
DJUHHPHQWYV XQGHU WKH /RQJ THUP &RPSHQVDWLRQ 30DQ 7KH DZDUG DJUHHPF
WKDW IRU D SHULRG RI  PRQWKV IROORZLQJ WHUPLQDWLRQ RI HPSOR\PHQW D 1(2

7KH VFHQDULRY GHVFULEHG DERYH DVVXPH WKDW IRUPHU HPSOR\HHV FRPSO\
DQG DSSOLFDEOH UHVWULFWLYH FRYHQDQWY 'XH WR WKH PDQ\ IDFWRUV WKI
XSRQ WHUPLQDWLRQ HYHQWY DFWXDO DPRXQWYV SDLG RU GLVWULEXWHG WR

YRU DGGLWLRQDO LQIRUPDWLRQ SHUWDLQLQJ WR GHILQLWLRQ RI WHUPV SOH

SHWLUHPHQW 30DQV

,Q WKH HYHQW RI D WHUPLQDWLRQ RI WKH 1(2xV HPSOR\PHQW RWKHU WKD
HOLJLELOLW\ RU LQ WKH HYHQW RI D &,& WKH EDODQFHV RI DOO RI WKH 1(zZ
OXPS VXP ,Q WKH HYHQW RI DQ 1(2xV GHDWK RU UHWLUHPHQW WKH EDOD(
DFFRUGLQJ WR KLV RU KHU HOHFWLRQV LI WKH 1(2 zZDV DQG D KDOI RU PRI
UHWLUHPHQW ,Q WKH HYHQW RI WKH 1(2xV GHDWK RU UHWLUHPHQW EHIRUH D
LQ D OXPS VXP
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3RWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ

7KH IROORZLQJ WDEOH FRQWDLQV HVWLPDWHG SD\PHQWY DQG EHQHILWY WR |
D WHUPLQDWLRQ RI HPSOR\PHQW 7KH DPRXQWV DVVXPH WKDW D WHUPLQ
'HFHPEHU DQG ZKHUH DSSOLFDEOH XVH WKH FORVLQJ SULFH SHBDWY WKW W
RQ WKH 1<6(FR@EHU

7HUPLQDWLRQ

,QYROXQWDU\&1& WL W K
IROXQWDUNRBU &DXVH RUHRALQDWLRQ RU
&DXVH *RRG 5HDVRRDOLI\LQJ (YHEWWK 'LVDELOLW\
1DPH
$QGUOV *OXVNL
&DVK BHYHUDQFH o o} o]
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o} 0o
2XWSODFHPHQW $VVLVWDQF@ o} 0o
7RWDO 0o
BWHSKHQ &RXJKOLQ
&DVK BHYHUDQFH o o} 0
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o} 0
2XWSODFHPHQW $VVLVWDQFd# o 0
7RWDO ¢}
-XDQ ,JQDFLR 5XELROR
&DVK 6HYHUDQFH o o 0
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o 0
2XWSODFHPHQW $VVLVWDQF@ o} o)
7RWDO o
5LFDUGR )DOX
&DVK BHYHUDQFH o o) o
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o o)
2XWSODFHPHQW $VVLVWDQF@ o o)
7RWDO o
%HUQHUG 'D 6DQWRYV
&DVK BHYHUDQFH o o} 0
$FFHOHUDWHG 9HVWLQJ RI /D& o
%HQHILWY &RQWLQXDWLRQ O o} o}
2XWSODFHPHQW $VVLVWDQFd# o o)
7RWDO o
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7KH 1(2V UHFHLYH QR DGGLWLRQDO SD\PHQWYV RU EHQHILWV LI WKHUH LV L D YROX
SHWLUHPHQW LL D WHUPLQDWLRQ IRU &DXVH RU LLL D &,& ZLWKRXW D WHUPLQDW
$V Rl '"HFHPEHU O0U *OXVNL DQG OU 'D 6DQWRV KDG UHDFKHG ERWK WKH DJH DQG \
4XDOLILHG 5HWLUHPHQW ZKLFK UHTXLUHV &RPPLWWHH DSSURYDODQGOWKH £RRP LK
DSSURYHG D 4XDOLILHG 5HWLUHPHQW WKH DJJUHJDWH YDOXH RI KLV 368V 3&8V [
DSSOLFDEOH ZRXOG KDYH,ElHQ'D 6DQWRY KDG UHWLUHG PQGHWKPE&RPPLWWHH D
4XDOLILHG 5HWLUHPHQW WKH DJJUHJDWH YDOXH RI KLV 368V 3&8V DQG 568V DO
ZRXOG KDYH EHHQ

8SRQ DQ LQYROXQWDU\ WHUPLQDWLRQ QRW IRU &DXVH RU D TXDOLI\LQJ WHUPLQDW
GXH WR GHDWK RU GLVDELOLW\ RU *RRG 5HDVRQ RXWVLGH RI FKDQJH LQ FRQWURC
3UR UDWD ERQXV DPRXQWVY DUH QRW LQFOXGHG LQ WKH D E RWKHWMHELOMH FEHH PGV I8 H
FRQGLWLRQV XQGMHYQOXBO® LQFHQWLYH SODQ ZRXOG KDYH EHHQ VDWLVILHG

$FFHOHUDWHG 9HVWLQJ RI /RQJ 7THUP &RPSHQVDWLRQ U/7&0 LQFOXGHV WKH YDOXI
SD\RXW OHYHOV

8SRQ DQ LQYROXQWDU\ WHUPLQDWLRQ QRW IRU &DXVH RU D TXDOLI\LQJ WHUPLQDW
IRU *RRG 5HDVRQ RXWVLGH Rl &,& WKH 1(2 PD\ UHFHLYH FRQWLQXHG PHGLFDO
FROQWLQXDWLRQ LV EDVHG RQ WKH VKDUH RI SUHPLXPV SDLG EEDMWHG &RP SDKH RRBYH
SODFH DW WKH HQG RI )RBHPEHWBHULRG WKDW EHQHILWY DUH FRQWLQXHG HDFK 1(.
SUHPLXPV SUHYLRXVO\ SDLG DV DQ HPSOR\HH

8SRQ DQ LQYROXQWDU\ WHUPLQDWLRQ QRW IRU &DXVH RU D TXDOLI\LQJ WHUPLQDW
IRU *RRG 5HDVRQ RXWVLGH RI &,& WKH 1(2V DUH HOLJLEOH IRU RXWSODFHPHQW E

&(2 3D\ 5DWLR

$V UHTXLUHG E\ 6(& UXOHV ZH DUH GLVFORVLQJ WKH PHGLDQ DQQXDO WRWDC
&(2 WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2 DQG WKH UDWLR RI WK
WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2

‘H SHUIRUPHG WKH SD\ UDWLR DQDO\VLVY RI RXU HPSOR\HH SRSXODWLRQ IRU

'HFHPEH®MWYV WKH GHWHUPLQDWLRQ GDWH WR LGHQWLI\ RXU PHGLDQ HPSOR\H}
RXU PRVW UHFHQWO\ FRPSOHWHG ILVFDO \HDU $V RI '"HFHPEHU ZH KD
PHGLDQ HPSOR\HH XVLQJ WKH IROORZLQJ FRPSHQVDWLRQ HOHPHQWY EDVH V|

JRU SXUSRVHV RI UHSRUWLQJ DQQXDO WRWDO FRPSHQVDWLRQ DQG WKH UDWL
HPSOR\HH ERWK WKH &(2 DQG PHGLDQ HPSOR\HHxV DQQXDO WRWDO FRPSHQV

UHTXLUHPHQWY RI H[HFXWLYH FRPSHQVDWLRQ XQGHU ,WHP F [ RI 5HJXO
Q WKH PHGLDQ HPSOR\HHXV DQQXDO WRWDQGFRKSHW R DAYDRRQIDND O FRPSF
ZDV 7KH UDWLR Rl WKH WRWDO DQQXDO FRPSHQVDWLRQ RI RXU &(2 WF

HPSOR\HH IRU ILVFDO

7KH &RPSDQ\ KDV QRW PDGH DQ\ RI WKH DGMXVWPHQWYV SHUPLVVLEOH E\ W
HVWLPDWHY EHHQ PDGH WR LGHQWLI\ WKH PHGLDQ HPSOR\HH RU WR GHWHUPL

&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH &' $ ZL\
DQG GLVFXVVLRQ UHFRPPHQGHG WR WKH %RDUG WKDW LW EH LQFOXGHG LQ
LQWR WKH $(6 )RUP . IRU WKH \HDU HQGHG '"HFHPEHU

7TKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUYV

$ODLQ ORQL® &KDLU
-DQHW * 'DYLGVRQ
-XOLH 0 /DXOLYV
ORLVOV 1D-P

THUHVD 0 6HEDVWLDQ
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aes

5LVN $VVHVVPHQW

‘H EHOLHYH WKDW WKH JHQHUDO GHVLJQ RI RXU FRPSHQVDWLRQ SURJUDP UH
DQG EDODQFHVY FXUUHQW DQG ORQJ WHUP SHUIRUPDQFH REMHFWLYHV FDV¥
DVVRFLDWHG ZLWK RXU H[HFXWLYHVx UROHYVY 7KH IROORZLQJ IHDWXUHV RI WK

a2xXxu SURJUDP UHIOHFWYVY D EDODQFHG PL[ RI FRPSHQVDWLRQ DZDUGV
SHUIRUPDQFH PHDVXUH DQG LV GHVLIQHG WR SURPRWH VWDELOLW\ D
LOQOFHQWLYH DZDUG EDVHG RQ TXDQWLILDEOH JRDOV DQG LQ WKH ORQJ
ZKLFK DUH WLHG GLUHFWO\ WR $(6 VKDUH SULFH SHUIRUPDQFH

a2XU DQQXDO LQFHQWLYH SODQ 368V DQG 3&8V SURYLGH D GHILQHG UD
WDUJHW

a7RWDO FRPSHQVDWLRQ OHYHOV DUH KHDYLO\ ZHLJKWHG RQ ORQJ WHUP

a7KH &RPSDQ\ KDV VWRFN RZQHUVKLS JXLGHOLQHV VR WKDW WKH 1(2Vx k
&RPSDQ\ DQG

a7KH &¢RPSHQVDWLRQ &RPPLWWHH UHWDLQV GLVFUHWLRQ WR DGMXVW R
DQG H[HFXWLYHVx SHUIRUPDQFH

, Q ZLWK WKH DVVLVWDQFH RI LWV LQGHSHQGHQW DGYLVRU WKH &RPSHQ
FRPSHQVDWLRQ SURJUDPV IURP D ULVN SHUVSHFWLYH ,Q WKDW UHYLHZ OHUL

a%DODQFH RI IL[HG DQG YDULDEOH SD\ RSSRUWXQLWLHYV

a&DSSHG LQFHQWLYH SODQVY DQG PXOWLSOH LQFHQWLYH PHDVXUHV

aoL[ RI SHUIRUPDQFH PHDVXUHPHQW WLPH SHULRGV

a/RQJ WHUP VWRFN RZQHUVKLS UHTXLUHPHQWY DQG KROGLQJ UHTXLUHPE
a$OORZDEOH &RPSHQVDWLRQ &RPPLWWHH GLVFUHWLRQ IRU WKH LQFHQW
Aa&RPSHQVDWLRQ &RPPLWWHH RYHUVLIJKW LQFOXGLQJ SODQ UHVXOWYV D(
a0RGHUDWH VHYHUDQFH SURJUDP DQG

a&ODZEDFN SROLF\

%HFDXVH RI WKH SUHVHQFH RI WKH ULVN PLWLJDWRUV LGHQWLILHG DERYH D¢
WKDW WKH ULVNV DULVLQJ IURP RXU HPSOR\HH FRPSHQVDWLRQ SURJUDP DUH
XSRQ $(6
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aes
3D\ 9HUVXV 3HUIRUPDQFH 'LVFORVXUH

3D\ 9HUVXV 3HUIRUPDQFH 7DEOH

9DOXH RI ,QLWLDO )L[HG
,QYHVWPHQW %DVHG 20Q

$YHUDJ $YHUDJH 3HHU *L 3DUH

6XPPDU 6XPPDU &RPSHQVDWLRQ 7TRWD JUHH

&RPSHQV &RPSHQV &RPSHQV $FWXDOO\ 3DR®D 6KDULF I1HW &DVK

7TDEOH 7R $FWXDOC 7DEOH IR WR 1RQ 36XDUHK KROGI ,QFRI )ORZ
<HDU 3(E2 WRF3(2 3(2 él.(ZV 1(2HV 5HIWXU 5HJWXL |9 (B

0U *OXVNL VHUYHG DV RXU SULQFLSDO H[HFX@LYH RIILFHU WU HRW WKHRXOOQ
3(2 QDPHG H[HFXWLYH RIILFHUV 1(2V LQFOXGHG 0OU &RXJKOLQ OU 5XELROR O0U )
1(2V LQFOXGHG 00U &RXJKOLQ OU 5XELROR OU 'D 6DQWRV DQG OV OHQGR]D )RU

OU 'D 6DQWRV 0OU 5XELROR OV OHQGR]D DQG OU 1HEUHGD )RU RXU QRQ 3(2 1
'D 6DQWRV 0V OHQGR]D DQG OV .UXHJHU )RU RXU QRQ 3(2 1(2V LQFOXGHG 0U
OV .UXHJHU

)JRU DQG WKH YDOXHV LQFOXGHG LQ WKLV FROXPQ IRU WKH FRPSHQV

WKH DYHUDJH FRPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 1RQ 3(2 1(2V UHIOHFW WKH IF
DQG FROXPQ G UHVSHFWLYHO\

3(2
SHQVDWLRQ 7DEOH 7RWDO IRU 3(2

ps)
Og

HQVDWLRQ 7DEOH UBWRFN $ZDUGVU

QVDWLRQ 7DEOH U2SWLRQV $ZDUGVU

-
Almo|nolqX

T|xoX|x1X

=
~
T

RXWVWDQGLQJ DQG

UGV JUDQWHG LQ
J DQG XQYHVWHG DV
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ClT

R HQGV HDUQLQJY SDLG RQ HTXLW\
DZzDUGV LQ WKH FRYHUHG \HDU

([FHVV IDLU YDOXH IRU HTXLW\ DZDUG PRGLILFDWLRQV
&RPSHQVDWLRQ $FWXDOO\ 3DLG WR 3(2 FROXPQ
F

@]

3HQVLRQ FDOFXODWLRQV H[FOXGHG IURP WKH DERYH WDEOH DV $(6%x 3(2 GRHV QRW
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$YHUDJH IRU 1RQ 3(2 1(2V

U\ &RPSHQVDWLRQ 7DEOH $YHUDJH 7RWDO
Q 3(2 1(2V FROXPQ G

DU\ &RPSHQVDWLRQ 7DEOH UBWRFN $ZDUGVU
9DOXH

Co
o
)

QVDWLRQ 7DEOH U2SWLRQV $ZDUGVU
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7TRWDO VKDUHKROGHU UHWXUQ 765 IRU WKH &RPSDQ\ DQG WKH SHHU JURXS ZDV FI
765 EDVHG RQ D GHHPHG IL[HG LQYHVWPHQW RI DW PDUNHW FORVH RQ 'HFHPEHU

Y RI 5HIXODWRBGXUSRVHVY RI WKLV SD\ YHUVXV SHUIRUPDQFH GLVFORVXUH RXL
%HFDXVH ILVFDO \HDUV DUH SUHVHQWHG LQ WKH WDEOH LQ UHYHUVH FKURQRORJLF
ERWWRP WR WRS IRU SXUSRVHV RI XQGHUVWDQGLQJ WKH FXPXODWLYH UHWXUQV RYI

3DUHQW )UHH &NVKDJADR@ DWHG DV VHW IRUWK LQ $SSHQGL[ $ 1RQ *$$3 OHDVXUHV

3D\ 9HUVXV 3HUIRUPDQFH 5HODWLRQVKLS '"HVFULSWLRQ

&RPSHQVDWIHRI@®JIJH &RP
$FWXDOO\$FWLGD OO\ 3D 3DUHQW
SHULRG WR 3(2 3(2 1(2V 1HW ,QFRRBVK )OO}
WR '"HFUHDVH E\HFUHDVH E\ ,QFUOHDVH,@HUOHDVH R

A5HODWLRQVKLS EHWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG WR RXU 3(2 DQG V
3(2 1(2V DQG $(60 &XPXODWRFH WKYURXIKWKH FRPSHQVDWLRQ DFWXDOO\ SD|
DYHUDJH RI WKH FRPSHQVDWLRQ DFWXDOO\ SDLG WRQNMKH URQSHRWLYZWAHF
WR $(6x FXPXODWLYRYIB8 WIKH VDPH WLPH &S BUEGRE6UH@VHG IRU RXU 3(2 DQG .
ODUJHO\ GXH WR WKH 765 UHVXOWYV IXUWKHU HPSKDVL]LQJ WKH OLQN EHWZ

A5HODWLRQVKLS %HWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG WR RXU 3(2 DQG
WKH 1RQ 3(2 1(2V DQG WKH &RPSDQR®V MWHW RIBRMKH FRPSHQVDWLRQ DFWX
3(2 DQG WKH DYHUDJH RI WKH FRPSHQVDWLRQ DFWXDOO\ SDLGDWR WKH
UHVSHFWLYHO\ FRPSDUHG WRLQO RXQFIHWVBFRIPH RYHU WKH VDPH WLPH SHI
WKH 3D\ 9HUVXV 3HUIRUPDQFH WDEOH LV FDOFXODWHG LQ DFFRUGDQFH
LPSDLUPHQWY ZKLFK DUH ODUJHO\ GXH WR $(6x FRQWLQXHG H[HFXWLRQ R
JHQHUDWLRQ

Aa5HODWLRQVKLS %YHWZHHQ &RPSHQVDWLRQ $FWXDOO\ 3DLG WR RXU 3(2 DQG
WKH 1RQ 3(2 1(2V DQG WKH &RPSDQ\ZYV BPODRIPQWVUHRXEOWKH FRPSHQVDWLRC

3UR[\ 6WDWHPHQW _



aes

SDLG WR RXU 3(2 bQG WKH DYHUDJH RI WKH FRPSHQVDWLRQ DFWXD@UAGSD!|
UHVSHFWLYHO\ FRPSDQHWBGHWRYHDLQ RXU 3DUHQW )UHH &DVK )ORZ RYHU W

A5HODWLRQVKLS %YHWZHHQ WKH &RPSDQ\ZV #(GBx FRBXWBRM BHH 7 6*3/RKR WHEH
SHULRG RZKLFK ODJJHG WKDW RI WKH SHHU JURXS 6 3 R8WHIUO W\ HHWD RHG 8§ H

7DEXODU /LVW

7KH IROORZLQJ WDEOH OLVWV WKH ILQDQFLDO SHUIRUPDQFH PHDVXUHV WK
SHUIRUPDQFH PHDVXUHYV ZH XVH WR OLQN FRPSHQVDWLR®Y R RWX DSGHQN BRDR B QF R

3HUIRUPDQFH OHWULF

$GMXVWHG (DUQLQJV 3HU 6KDUH (36

$GMXVWHG (DUQLQJV %HIRUH ,QWHUHVW 7D[HV 'HSUHFLDWLRQ DQ
3DUHQW JUHH &DVK )ORZ

5SHODWLYH 765 YV 6 3 SWLOLWLHV ,QGH]

5SHODWLYH 765 YV 6 3 ,QGH]

SHODWLYH 765 YV &XVWRP &OHDQ (QHUJ\ 3HHUV

SBUR[\ 6WDWHPHQW



$8',7 0$77(56
5HSRUW RI WKH )LQDQFLDO $XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH PDLQWDLQV LQLWLDO RYHUVLJKW RYHU ULVNV UHOD\
LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ DQG GLVFORVXUH FRQW
LQWHUQDO DXGLW IXQFWLRQ DQG WKH LQGHSHQGHQW DXGLWRU WKH HIITHFW|
DQG VXFK RWKHU PDWWHUV DV DUH GHVFULEHG LQ WKH $XGLW &RPPLWWHHx\
DQG RWKHU PHPEHUV Rl ODQDJHPHQW UHJDUGLQJ WKH SUHSDUDWLRQ RI Wk
UHVXOWYV GXULQJ ILVFDO \HDU WKH $XGLW &RPPLWWHH SXUVXDQW WR
LQWHUQDO DXGLW IXQFWLRQ DQG (WKLFV DQG &RPSOLDQFH SURJUDP UHFHL)
&RPSOLDQFH DQG /HJDO GHSDUWPHQWYV 6XFK UHSRUWV DGGUHVVHG DPR
DVVHVVPHQWY DQG DXGLWV EHLQJ FRQGXFWHG E\ WKH ,QWHUQDO $XGLW GHS
DQG RU LVVXHV LQYROYLQJ WKH &RPSDQ\xV &RGH RI &RQGXFW PDWHULDO O
WKH &RPSDQ\ DQG RU LWV VXEVLGLDULHVY DQG SURSRVHG RUJDQL]DWLRQDO
URXWLQH UHSRUWY UHJDUGLQJ WKH &RPSDQ\xV HIIRUWV WR FRPSO\ ZLWK 6HF
WR WKH FRPSOHWLRQ DQG SHULRGLF ILOLQJV RI WKH &RPSDQ\xV ILQDQFLDO
PHHWLQJV Rl WKH $XGLW &RPPLWWHH WKH PHPEHUV RI WKH $XGLW &RPPLW\
SHUVRQ PHHWLQJV ZLWK ODQDJHPHQW UHJDUGLQJ YDULRXV VXEMHFWV 6XFK
WKH $XGLW &RPPLWWHH WR SURYLGH DGYLFH DQG DVVLVWDQFH WR ODQDJH
VFKHGXOHG PHHWLQJV RI WKH $XGLW &RPPLWWHH

$V RIDUFK WKH $XGLW &RPPLWWHH LQFOXGHG IRXU PHPEHUV Rl WKH %RDU
WKDW HDFK PHPEHU RI WKH $XGLW &RPPLWWHH TXDOLILHG DV LQGHSHQGHQW
1<6( UXOHV DQG XQGHU WKH LQGHSHQGHQFH VWDQGDUGV IRU DXGLW FRPPLW
WKH %RDUG DOVR GHWHUPLQHG WKDW HDFK PHPEHU RI WKH $XGLW &RPPLW\
UXOHV DQG WKDW HDFK Rl OVHV .RHSSHO DQG B6KDXJKQHVV\ DQG 0U $QG|
([ISHUWV SXUVXDQW WR 6(& UXOHV EDVHG RQ DPRQJ RWKHU WKLQJV WKH H[S

7KH PHHWLQJV RI WKH $XGLW &RPPLWWHH DOVR ZHUH GHVLJQHG WR IDFLC
&RPPLWWHH WKH &RPSDQ\ DQG WKH &RPSDQ\xV LQGHSHQGHQW UHJLVWHUHG
(< KDV VHUYHG DV WKH &RPSDQ\xV LQGHSHQGHQW UHJLVWHUHG SXEOLF DF
GLVFXVVHG ZLWK (< WKH RYHUDOO VFRSH DQG SODQV IRU WKH LQWHJUDWHG
ZLWK (< ZLWK DQG ZLWKRXW ODQDJHPHQW SUHVHQW WR GLVFXVV WKH UHVX
LQWHUQDO FRQWUROV DQG WR GLVFXVV WKH HIIRUWV H[SHQGHG E\ WKH &RPS
ILQDQFLDO VWDWHPHQWV

ODQDJHPHQW KDV SULPDU\ UHVSRQVLELOLW)\ IRU HYWDEOLVKLQJ DQG PDLQWTLC
WKH ILQDQFLDO VWDWHPHQWY DQG IRU WKH SXEOLF UHSRUWLQJ SURFHVV 1]
SUHSDUDWLRQ RI WKH &RPSDQ\xV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
WKH &RPSDQ\xV DVVHWV (<xV UHVSRQVLELOLW\ LV WR DWWHVW WR WKH &R
VWDWHPHQWY DQG DWWHVW WR WKH HIITHFWLYHQHVV Rl LQWHUQDO FRQWURDO
DFFRXQWLQJ ILUP LV DFFRXQWDEOH WR WKH $XGLW &RPPLWWHH DQG WKFE
UHVSRQVLELOLW\ WR VHOHFW HYDOXDWH DQG ZKHUH DSSURSULDWH UHSOD
$XGLW &RPPLWWHH HQJDJHV LQ DQ DQQXDO HYDOXDWLRQ Rl WKH LQGHSHQGH
ILUPxV TXDOLW\ RI VHUYLFH WKH ILUPxV VXIILFLHQF\ Rl UHVRXUFHV WKH TX
DQG WKH ILUPxV LQGHSHQGHQFH 7KH $XGLW &RPPLWWHH PDNHV LWV VHOHFW
BWRFNKROGHUV 7KH $XGLW &RPPLWWHH SDUWLFLSDWHV LQ WKH VHOHFWLR
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WKURXJK LWV UHYL
H[SHULHQFH DQG SULRU SHUIRUPDQFH RQ WKH &RPSDQ\xV DXGLW LI DQ\ W
DQG WKURXJK GLVFXVVLRQ EHWZHHQ WKH &RPPLWWHH DQG ODQDJHPHQW UHJI
WKH $XGLW &RPPLWWHH LV WR EH VDWLVILHG WKDW ERWK WKH &RPSDQ\ DQ
GLVFKDUJH WKHLU UHVSHFWLYH UHVSRQVLELOLWLHV HIIHFWLYHO\

7KH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH DXGLWHG FRQVR
'HFHPEHU ZLWK ODQDJHPHQW DQG (< ,Q DGGLWLRQ WKH $XGLW &RPF

3UR[\ 6WDWHPHQW _



aes

UHTXLUHG WR EH GLVFXVVHG E\ WKH DSSOLFDEOH UHTXLUHPHQWYV RI WKH 3X
DQG WKH 6(& LQFOXGLQJ DPRQJ RWKHU WKLQJYV PDWWHUV UHODWHG WR W}
ILQDQFLDO VWDWHPHQWV

(< KDV SURYLGHG WR WKH $XGLW &RPPLWWHH WKH ZULWWHQ GLVFORVXUHV D
WKH 3&%$2% UHJDUGLQJ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWL
FRQFHUQLQJ LQGHSHQGHQFH DQG WKH $XGLW &RPPLWWHH KDV GLVFXVVHG Z
7KH $XGLW &RPPLWWHH KDV FRQFOXGHG WKDW (<xV SURYLVLRQ RI DXGLW

LQGHSHQGHQFH 7KH $XGLW &RPPLWWHH DOVR GLVFXVVHG (<xV SURSRVHG

VHUYLFHV IHHV SDLG WR FRPSDUDEOH FRPSDQLHV IHHV SDLG E\ WKH &RPSD
DSSURSULDWHQHVV RI IHHV %DVHG RQ WKLV UHYLHZ WKH $XGLW &RPPLWWHH
DQG QRQ DXGLW VHUYLFHV )RU IXUWKHU LQIRUPDWLRQ UHJDUGL QI RUKPFHDWHL F
5HJDUGLQJ WKH ,QGHSHQGHQW 5HJLVRHWKGE\38BER[F 63FB RXPWQ®J )LUP

%DVHG RQ LWV UHYLHZ DQG WKH PHHWLQJV GLVFXVVLRQV DQG UHSRUWV GH)
DQG UHVSRQVLELOLWLHV UHIHUUHG WR DERYH DQG LQ WKH $XGLW &RPPLWW
%RDUG WKDW WKH &RPSDQ\xV DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHF
LQFOXGHG LQ WKH $(6 )RUP

7KH J)LQDQFLDO $XGLW &RPPLWWHH

*HUDUG 0 $QGHUVRQ
,QGHUSDO 6 %KDQGDUL
+ROO\ . .RHSSHO &KDLU
ODXUD 6KDXJKQHVV\

,QIRUPDWLRQ 5HIJDUGLQJ WKH ,QGHSHQGHQW 5HJLVWHUHG 3XEOL

7KH IROORZLQJ WDEOH RXWOLQHV WKH DJJUHIJDWH IHHV ELOOHG WR WKH &RP
'"HFHPEHU E\ WKH &RPSDQ\xV SULQFLSDO DFFRXQWLQJ ILUP (<

LQ PLOOLRQV

$XGLW )HHV

$XGLW 5HODWHG )HHV
7D[ JHHV

$00 2WKHU )HHV
7RWDO )HHV

$XGLW )HHV KDYH EHHQ XSGDWHG IURP WKRVH LQFOXGHG LQ RXU BUR[\ 6WDWHPHQW WR L
\HDU

$XGLW )HKH DPRXQWVY QRWHG DERYH IRU $XGLW )HHV LQFOXGH WKH DJJUHJDW
IRU SURIHVVLRQDO VHUYLFHV UHQGHUHG E\ WKH SULQFLSDO DFFRXQWDQW
ILQDQFLDO VWDWHPHQWY DQG ORFDO VXEVLGLDULHVx DQQXDO ILQDQFLDO V
VWDWHPHQWY DWWHVWDWLRQ RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSH
FRPIRUW OHWWHUV FRQVHQWY DQG RWKHU VHUYLFHV UHODWHG WR 6(& PDWMW

$XGLW 5HODWHKGE PHHRXQWYVY QRWHG DERYH IRU $XGLW 5HODWHG )HHV LQFOXGH
ODVW WZR ILVFDO \HDUV IRU DXGLWV RI HPSOR\HH EHQHILW SODQV DQG DFFR:

7D[ )HHY SURYLGHG FHUWDLQ WD[ VHUYLFHVY UHODWHG WR WD[ H[HPSWLRQ DG
(< SURYLGHG FHUWDLQ WD[ VHUYLFHV UHODWHG WR WD[ H[HPSWLRQ DGYLVRU
HQGHG 'HFHPEHU

$00 2ZWKHUKHBDWRXQWY QRWHG DERYH IRU $00 2WKHU )HHV LQFOXGH IHHV EL!
IRU DFFHVV SURYLGHG WR DQ (< 7THFKQLFDO 5HVHDUFKHU

SBUR[\ 6WDWHPHQW



aes

3UH $SSURYDO 3ROLFLHV DO SRRFBIGKXBHVLUHY WR PDLQWDLQ DQ LQGHSHQC
DQG (< DQG WR FRQILUP WKDW OHYHO RI LQGHSHQGHQFH GXULQJ WKH $
HVWDEOLVKHG LQ WR HYDOXDWH ZKHWKHU (< PD\ EH HOLJLEOH WR SURYL(
DXGLWRU 7KH SUH DSSURYDO SROLF\ SHUPLWV (< WR SURYLGH FHUWDLQ GHYV
RXWVLGH RI LWV PDLQ UROH DV RXWVLGH DXGLWRU DIWHU ILUVW REWDLQLQJ
&RPPLWWHH HDIWHU UHSRUWLQJ VXFK DSSURYDO WR WKH IXOO &RPPLWWHH
OLPLWDWLRQV VHW IRUWK LQ WKH GH PL( H[FHSWLRQV IRU SHUPLWWHG QRQ [
ODWHU DSSURYHG E\ WKH $XGLW &RPPLWWHH SULRU WR WKH FRPSOHWLRQ RI
DSSOLFDEOH 6(& LEXMOHXLWHKLY WKH HVWDEOLVKHG IUDPHZRUN LQFOXGH DXG
VHUYLFHV B6HUYLFHV RXWVLGH RI WKH IUDPHZRUN UHTXLUH $XGLW &RPPLWWH
IUDPHZRUN LV FRQVLVWHQW ZLWK WKH SURYLVLRQV RI WKH 6DUEDQHYV 2[OH\ §
QRQ DXGLW VHUYLFHV SURYLGHG WR WKH &RPSDQ\ E\ (< GXULQJ ZHUH SUH
ZLWK &RPSDQ\ SROLF\ DQG WKH 6DUEDQHYV 2[OH\ $FW

>5HPDLQGHU RI 3DJH ,QWHQWLRQDOO\ /HIW %ODQN@

3UR[\ 6WDWHPHQW _



aes
6(&85,7< 2:1(56+,3 2) &(57%$,1 %(1(),&,$/ 2:1(56 ',5(&7256

(;(&87,9( 2)),&(56
7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ WRHFKHQHILFLELC
HIFHSW DV RWKHUZLVH (R VKDUHV RXWVWDQGLQJ DV RI VXFK GDWH E

DV BDUFK HDFK 'LUHFWRU QRPLQHH DKQGOQHWKK B2PVBW\IRBRWSHQVDWLRQ 7
6WDWHPHQW E DOO 'LUHFWRUV DQG ([HFXWLYH 2IILFHUV DV D JURXS DQG F
RZQHU RI PRUH WKDQ ILYH SHUFHQW RI RXU FRPPRQ VWRFN 8QGHU 6(&

RZQHUVKLSU LQFOXGHV VKDUHV IRU ZKLFK WKH LQGLYLGXDO GLUHFWO\ RU L
SRZHU WR YRWH RU GLUHFW WKH YRWLQJ RI WKH VKDUHVY RU LQYHVWPHQW S
GLVSRVLWLRQ RI WKH VKDUHYV ZKHWKHU RU QRW WKH VKDUHVY DUH KHOG IR
SHUVRQ PD\ EH GHHPHG WKH EHQHILFLDO RZQHU RI WKH VDPH VHFXULWLHYV DQ
RI VHFXULWLHY DV WR ZKLFK VXFK SHUVRQ KDV QR HFRQRPLF LQWHUHVW ([FH
RI WKH EHQHILFLDO RZQHUV KDV WR WKH EHVW RI RXU NQRZOHGJH VROH YR\
VKDUHV RI RXU &RPPRQ 6WRFN

([FHSW DV RWKHUZLVH LQGLFDWHG WKH DGGUHVV IRU HDFK SHUVRQ EHORZ L
$UOLQJWRQ 9LUJLQLD

6KDUHV %YHQHILFLDOO\ 2ZQHG E\ 'LUHFWRUV DQG ([HFXWLYH 2IILF

6KDUHV RI
&RPPRQ 6WRFN
3RVLWLRQ +HOG Z%W®HVKFH DOO\ R
1DPH $GGUHVV &RPSDQ\ 2ZQHG &ODVYV
*HUDUG 0 $QGHUVRQ "LUHFWRU
QGHUSDO 6 %KDQGDUL 'LUHEWRU
-DQHW * 'DYLGVRQ ‘LUHFWRU
3UHVLGHQW &(2 DQG
$QGUOV 5 *OXVNL MEGHOW
+ROO\ . .RHSSHO "LUHFWRU
-XOLH 0 /DXOLV 'LUHEWRU
$0DLQ ORQL® '"LUHFWRU
) ) 'LUHFWRU DQG &KDLUPDQ
RKQ % ORUVH -U RI WKH %RDUG

ORLVOV 1D-P

7THUHVD 0 6HEDVWLDQ
ODXUD 6KDXJKQHVV\
6WHSKHQ &RXJKOLQ

%YHUQHUG 'D 6DQWRYV

5LFDUGR )DOX

-XDQ ,JQDFLR 5XELROR

'LUHFWRU
'LUHFWRU
'"LUHFWRU
(93 DQG &)2

(93 DQG 3UHVLGHQW
5HQHZDEOHV

93 DQG &KLHI
2SHUDWLQJ 2IILFHU DQG

3UHVLGHQW 1HZ
(QHUJ\ 7THFKQRORJLHYV
(93 DQG 3UHVLGHQW
(QHUJ\ ,QIUDVWUXFWXUH

$00 'LUHFWRUV DQG ([HFXWLYH

21ILFHU
HUVRQV

V DV D *URXS
Vv

SBUR[\ 6WDWHPHQW



6KDUHYV %HQHILFLDOO\ 2ZQHGWRFUIWHKRWIEBH UKD Q
6KDUHV RI
&RPPRQ 6WRFN
%HQHILFLDOO\ R
1DPH $GGUHVYV 2ZQHG &ODVV
7KH 9DQJXDUG *URXS
I9DQIJXDUG %RXOHYDUG

ODOYHUQ 3%

%ODFN5RFN ,QF
+XGVRQ <DUGYV
1HZ <RUN 1<

)05 //&
6XPPHU 6WUHHW
%RVWRQ 0%

6KDUHY KHOG UHSUHVHQW OHVV WKDQ RI WKH WRWDO QXPEHU RI RXWVWD (

7KH VKDUHV RI RXU &RPPRQ 6WRFN EHQHILFLDOO\ RZQHG DUH UHSRUWHG
GHWHUPLQDWLRQ RI EHQHILFLDO RZQHUVKLS RI VHFXULWLHV 8QGHU 6(& UXC
2SWLRQV XQLWV RU RWKHU VHFXULWLHY WKDW DUH H[HUFLVDEOH RU FRQYF
ODUFK DUH GHHPHG WR EH RXWVWDQGLQJ DQG EHQHILFLDOO\ RZQHG E\
RWKHU VHFXULWLHY 6XFK XQGHUO\LQJ VKDUHV RI &RPPRQ 6WRFN DUH GHHP
VXFK SHUVRQxV RZQHUVKLS SHUFHQWDJH EXW QRW GHHPHG WR EH RXWVW]
RZQHUVKLS RI DQ\ RWKHU SHUVRQ

,QFOXGHV D WKH IROORZLQJ VKDUHV LVVXDEOH XSRQ H[HUFLVH Rl 2SWLR
EHIRUDH OU $QGHUVRQ O VKDUHV 0U %KDQGDUL O VKDUHV 0OV 'DY
VKDUHV 0V /DXOLV O VKDUHWKOWHRQLL ORUVH O VKDWKDUHN 0B-FBKEDV
VKDUHV 0V G6KDXJN®EBYKWV OOU *@XVNHID 'D 6DQWRKIUMHN )DO° O VEKWDUH)
&RXJKOLYKDUHYV 0U 5XEKRORVO DQG DOO 'LUHFWRUV DQG ([HFXWLWHKD DIHINF|
E WKH IROORZLQJ XQLWV LVVXDEOH XQGHU 7KH $(6 &RUSRUDWLRQ /RQ
&RUSRUDWLRQ 'HIHUUHG &RPSHQVDWLRQ 30DQ IRQLWWYH PW R Bh\K D QUXIBUNES & U VA
'DYLGVRQ O XQLWV 0V .RHSSHOQRWW /DXOLV XQLWV O0U ORQLOXQLWYV
OU ORUVH O XQLWV 'U 1D-P XQLWV 0V B6HEDVWIQD@Y 0V 6KDXJKQHQMMWY
DOO QRQ HPSOR\HH 'LUHFWRUV PYLWVURXSWEH IROORZLQJ VKDUHV KHOG LQ
30DQ O0U *OXVNUKDUHV O0U &RXKOWHY O0U 'D 6DQWKRWWHY O0U )DO° O VK
5XELROR O VKDUHV DQG DOO ([HFXWLYWKDUHHUV DV D JURXS O

,QFOXGHVWKDUHY KHOG LQ WZR VHSDUDWH WUXVWYV IRU ZKLFK 0V 6KDXJKQH

%DVHG VROHO\ RQ LQIRUPDWLRQ IXUQLVKHG LQ WKH 6FKHGXOH *$ ILOHG

RQ )HEUXDU\ LQ ZKLFK 9DQJXDUG UHSRUWHG WKDW LW KDG D VROH
YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV F VROH GLVSRVLWLYH
G VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHV ZLWK

UHSRUWLQJ SHUVRYKRDUHYV

%DVHG VROHO\ RQ LQIRUPDWLRQ IXUQLVKHG LQ WKH 6FKHGXOH *$ ILOH

U%ODFN5RFNU ZLWK WKH 6(& RQ 1RYHPEHU LQ ZKLFK %ODFNS5RFN UF
UHVSHFW WR VKDUHV E VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR
WR VKDUHVY DQG G VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WI

RZQHG E\ WKH UHSRUWLQJ SHKWDVWRY R
%DVHG VROHO\ RQ LQIRUPDWLRQ IXUQLVKHG LQ WKH 6FKHGXOH * $ ILOHG E

JHEUXDU\ LQ ZKLFK )05 //& UHSRUWHG WKDW LW KDG D VROH YRWLQ.
E VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV F VROH GLVSRVLW

3UR[\ 6WDWHPHQW _



aes

G VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR VKDUHV DQG $ELJDL
SRZHU ZLWK UHVSHFW WR VKDUHYV E VKDUHG YRWLQJ SRZHU ZLWK UHVSH|
WR VKDUHVY DQG G VKDUHG GLVSRVLWLYH SRZHU ZLWK UHVSHEF
EHQHILFLDOO\ RZQHG E\ WKH UHSRUWLKDUIFHUVRQV RI

SBUR[\ 6WDWHPHQW



$118%$/ 0((7,1* 352326%/6

aes

3URSRVDO (OHFWLRQ RI 'LUHFWRUYV

7KH %RDUG KDV QRPLQDWHG HOHYHQ 'LUHFWRUV WKH U1RPLQHHVU IRU HOHI
WHUP H[SLULQJ DW WKH $QQXDO OHHWLQJ LQ 7KH *RYHUQDQFH &RPPLWWH

LQ DFFRUGDQFH ZLWK LWV FKDUWHU

%LRIJUDSKLHY GHVFULELQJ HDFK FDQGLC

LQ WKH %YRDUG DQG &RPPLWWHH "%RDUG RI 'LUHFWRLl RI WKLV 3UR[\ 6WDWHPH

1DPH $JH

'LUHFWRU 6LQFHXSDWLRQ

*HUDUG 0 $QGHUVRQ

,QGHUSDO 6 %KDQGDUL

-DQHW * 'DYLGVRQ
$QGUOV 5 *OXVNL
+ROO\ . .RHSSHO
-XOLH 0 /DXOLV
$ODLQ ORQL®

-RKQ % ORUVH -U

ORLVOGV 1D-P

7THUHVD 0 6HEDVWLDQ
ODXUD 6KDXJKQHVV\

7TKH % RDUG 5HF

3UR[\ 6WDWHPHQW _

JRUPHU &(2 DQG ([HFXWLYH &KDLUPDQ
&RPSDQ\

JRUPHU *OREDO &KLHI 'DWD 2IILFHU RI

JRUPHU (93 4XDOLW\ &XVWRPHU &DU}
IXFHQW

3UHVLGHQW DQG &(2 RI $(6

JRUPHU &KLHI )LQDQFLDO 2IILFHU IRU ¢
3RZHU

BUHVLGHQW &(2 DQG &KDLU RI &DEOH
1RQ ([HFXWLYH &KDLUSHUVRQ DQG IRU
OLFUR ,QF

YRUPHU 693 )LQDQFH DQG &)2 RI 7KH :I
3RVW &RPSDOQ\

'LVWLQJXLVKHG )HOORZ &DUQHJILH (Q
,QWHUQDWLRQDO 3HDFH

SUHVLGHQW DQG &(2 RI 7TKH '"RPLQLRQ
JRUPHU *OREDO 3RUWIROLR ODQDJHU R

WKH (OHFWLRQ



aes

3URSRVDO $SSURYDO RQ DQ $GYLVRU\ %DVLV RI WKH &RPSDQ\

3XUVXDQW WR 6HFWLRQ $ RI WKH ([FKDQJH $FW WKH &RPSDQ\ VHHNV \RXU
SURJUDPV DV GHVFULEHG LQ WKLV 3UR[\ 6WDWHPHQW UHIHUSJHEX MR ODHH D
BWRFNKROGHUV YRWHG WR KROG DQ DGYLVRU\ YRWH RQ RXU H[HEXWHK YWWK AR®
RQH RFFXUULQJ LQ DQG EDVHG RQ WKH %RDUGxV UHFRPPHQGDWLRQ DQC
IXWXUH VD\ RQ SD\ YRWHV ZLOO EH KHOG HYHU\ \HDU XQWLO WKH QH[W DGY]I

7KH &RPSDQ\ DVNV WKDW \RX VXSSRUW WKH FRPSHQVDWLRQ RI RXU 1(2\
DFFRPSDQ\LQJ WDEOHV DQG QDUUDWLYHY FRQWDLQHG LQ WKLV 3UR[\ 6WDWHF

7KH &' $ VHFWLRQ GLVFXVVHV KRZ RXU H[HFXWLYH FRPSHQVDWLRQ SROLF
FRPSHQVDWLRQ SKLORVRSK\ LQFOXGLQJ RXU HPSKDVLV RQ SD\ IRU SHUIRUPLEL
EHOLHYH WKDW WKHVH SROLFLHVY DQG SURFHGXUHYV DUH HIIHFWLYH LQ LPSO]|
DFKLHYLQJ LWV JRDOV

$FFRUGLQJO\ WKH %RDUG UHFRPPHQGV WKDW RXU 6WRFNKROGHUV YRWH U):
RXU 1(2V DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW SXUVXDQW WR WKH FRP
IROORZLQJ UHVROXWLRQ DW WKH $QQXDO OHHWLQJ

U5(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\xV 1(2V DV GLV
. LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV FRPSHQVD!
$33529(' O

$vV DQ DGYLVRU\ YRWH \RXU YRWH ZLOO QRW EH ELQGLQJ RQ WKH &RPSD
&RPSHQVDWLRQ &RPPLWWHH ZKLFK LV UHVSRQVLEOH IRU GHVLJQLQJ DQG DG
SURJUDPYV YDOXH WKH RSLQLRQV RI RXU 6WRFNKROGHUY DQG WR WKH H[WHQ
SDLG WR RXU 1(2V ZH ZLOO FRQVLGHU RXU 6WRFNKROGHUVx FRQFHUQV DQG
DQ\ DFWLRQV DUH QHFHVVDU\ WR DGGUHVV WKRVH FRQFHUQV

7KH %RDUG 5HFRPPHQGYVY D 9RWH )25 WKH $SSURYDO R«
&RPSDQ\xV ([HFXWLYH &RPSHQVDWLRQ

SBUR[\ 6WDWHPHQW



SURSRVDO S5SDWLILFDWLRQ RI WKH $SSRLQWPHQW RI (UQVW <R
&RPSDQ\ IRU )LVFDO <HDU

7KH $XGLW &RPPLWWHH KDV DSSRLQWHG (< DQ LQGHSHQGHQW UHJLVWHUHG
UHSRUW WR 6WRFNKROGHUV RQ WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQ\
HQGLQJ '"HFHPEHU 7KH DSSRLQWPHQW RI (< LV VXEMHFW WR UDWLILFDW
OHHWLQJ 5HSUHVHQWDWLYHV Rl (< ZLOO EH SUHVHQW DW WKH $QQXDO OHI
VWDWHPHQW LI WKH\ GHVLUH WR GR VR 6XFK UHSUHVHQWDWLYHYV ZLOO DOVR

7KH %RDUG UHFRPPHQGVY WKDW WKH 6WRFNKROGHUV UDWLI\ WKH DSSRLQWP
$QQXDO OHHWLQJ

U5(62/9(" WKDW WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV WKH LQGHSHQ(
LV KHUHE\ $33529(" 5%7,),(' $1' &21),50(' U

,Q WKH HYHQW WKH 6WRFNKROGHUY GR QRW UDWLI\ WKH DSSRLQWPHQW RI (
DSSRLQW DQ DOWHUQDWLYH ILUP

7KH %RDUG 5HFRPPHQGV D 9RWH )25 WKH 5DWLILFDWL
(UQVW <RXQJ //3 DV WKH ,QGHSHQGHQW $XGLWRU RI \
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3URSRVDO $SSURYDO RI 7KH $(6 &RUSRUDWLRQ (TXLW\ DQG

2YHUYLHZ

7KH %RDUG UHFRPPHQGV D YRWH IRU WKH DSSURYDO RI 7KH $(6 &RUSRUDWLF
WKH U 30DQU WR FROQWLQXH RXU DELOLW\ WR SURYLGH WR RXU QRQ HPSO
FDVK LQFHQWLYH DZDUGYV WKDW UHZDUG WKHLU VHUYLFH DQG SHUIRUPDQFH L

6XEMHFW WR DGMXVWPHQW DV SURYLGHG LQ WKH 30DQ WKH QXPEHU RI VI
WKH 30DQ LV WEYAD OL QWKEHU RI VKDUHV Rl FRPPRQ VWRFN UHPDL
7KH $(6 &RUSRUDWLRQ /JRQJ 7THUP &RPSHQVDWLRQ 30DQ $V $PHQGHG DQC
WKH HITHFWLYH GDWH RI WKH 30DQ VKDUHV DV RI ODUFK DQ
WR RXWVWDQGLQJ DZDUGV XQGHU WKH 3UHGHFHVVRU 30DQ WKDW DUH DGGHG

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ VKDUHY DYDLODE
BUHGHFHVVRU 30DQ IROORZLQJ WKH &RPSDQ\xV DQQXDO JUDQWYV DV RI 0D

2SWLRQV RXWVWDQGLQJ

)XOO YDOXH DZDUGV RXWVWDQGLQJ

"HLJKWHG DYHUDJH H[HUFLVH SULFH RI RXWVWDQGLQJ RSWLRQV
"HLJKWHG DYHUDJH UHPDLQLQJ FRQWUDFWXDO WHUP RI RXWVWDQGLQJ R
6KDUHV DYDLODEOH IRU JUDQW XQGHU WKH 3UHGHFHVVRU 30DQ

6KDUHV Rl FRPPRQ VWRFN RXWVWDQGLQJ

$VVXPHV PD[LPXP SHUIRUPDQFH IRU RXWVWDQGLQJ XQHDUQHG L 368V DQG LL
DQG VRFLDO SHUIRUPDQFH FRQGLWLRQV

,QFOXGHV VKDUHV XQGHUO\LQJ 368 DQG 568 DZDUGV DVVXPLQJ PD[LPXP
368 DQG 568 DZDUGYV VKDUHV XQGHUO\LQJ 'LUHFWRU VWRFN XQLW DzZDUC
WKH H[HUFLVH RI 2SWLRQ JUDQWYV IRU DQ DJJUHJIJDWH QXPEHU RI VKDUHYV
7KH IROORZLQJ LV D VXPPDU\ RI WKH 30DQ ZKLFK LV TXDOLILHG LQ LWV
DWWDFKHG DV $SSHQGL[ % WR WKLV SUR[\ VWDWHPHQW 7R WKH H[WHQW WK
$SSHQGL[ % WKH WH[W RI WKH 30DQ JRYHUQV WKH WHUPV DQG SURYLVLI

DQG H[HFXWLYH RIILFHUV DUH HOLJLEOH WR UHFHLYH DZDUGV XQGHU WKH
LQWHUHVW LQ WKH DGRSWLRQ RI WKLV SURSRVDO

7KH 30bQ ZLOO RQO\ EHFRPH HIIHFWLYH VXEMHFW WR DSSURYDO E\ R>
UHGHFHVVRU 30DQ ZLOO FRQWLQXH WR UHPDLQ LQ HIIHFW I WKH 30DQ
$QQXDO OHHWLQJ QR QHZ JUDQWYV ZLOO EH PDGH XQGHU WKH 3UHGHFHVVRU
WKDW RXWVWDQGLQJ DZDUGYV JUDQWHG XQGHU WKH 3UHGHFHVVRU 30DQ ZLOO

7KH 30DQ ZLOO EH D QHZ SODQ IRU WKH &RPSDQ\ SXUVXDQW WR ZKLFK
GLVFUHWLRQ Rl WKH &RPSHQVDWLRQ %WR /KWW HIHDSG G RIYWH\G GEN WL K & HHRWP S D Q \ x

$QQXDO OHHWLQJ LW LV QRW SRVVLEOH DW SUHVHQW WR GHWHUPLQH WKH Q
DPRXQW RU IRUP RI DQ\ DZDUG WKDW ZLOO EH JUDQWHGWHH O X WXQUHEOQGRU V|

.H\ )HDWXUHV RI WKH 30DQ
30DQ )HDWXUH 'HVFULSWLRQ
30DQ 7HUP \HDU WHUP
OLQLPXP 9HVWLQJ ([FHSW DV RWKHUZLVH SURYLGHG LQ WKH 30DQ \

3HUIRUPDQFH 3HULREBDVHG DZDUGV ZLOO JHQHUDOO\ EH VXEMHFW WR HL
SHUIRUPDQFH SHULRG RI RQH \HDU

/JLPLWV RQ 1RQ (PSORQ®KDO FDS RQ WKH DPRXQW RI FRPSHQVDWLRQ WKI

'LUHFWRU &RPSHQVIHDIFKQQRQ HPSOR\HH GLUHFWRU
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1R 6KDUH 5HF\FOLQJ6KDUHYV ZLWKKHOG WR SD\ ZLWKKROGLQJ WD[ REOLJI
RI RSWLRQ H[HUFLVH SULFHVY DPRQJ RWKHU FLUFXP\
DGGHG EDFN WR WKH DXWKRULJHG VKDUH SRRO

1R 'LYLGHQGV RU (TARYCGOH@®EMWYGY RU GLYLGHQG HTXLYDOHQWY ZLOO EF
3DLG RQ 8QYHVWHG BEDKMEY RU DSSUHFLDWLRQ ULJKWV RU RQ RWKHU
RQ 6WRFN 2SWLRQ S5SDIXGVNRURVUHVWHG

$SSUHFLDWLRQ 5LJKWYV

1R SHSULFLQJ :LWKRWRFN RSWLRQ ULJKWYVY DQG DSSUHFLDWLRQ ULJKWYV
6WRFNKROGHU $SSUREWOLQLQJ VWRFNKROGHU DSSURYDO

1R U(YHUJUHHQU 3URKHVLR@WDQ DXWKRUL]JHV WKH LVVXDQFH RI D IL[HG
FRPPRQ VWRFN 6WRFNKROGHU DSSURYDO ZLOO EH U
DGGLWLRQDO VKDUHV FDQ EH DXWKRUL]JHG IRU LVVX

JRUIHLWXUH DQG &O0PZEODGEGM DUH VXEMHFW WR IRUIHLWXUH DQG UHFRXSP

SURWHFWLRQV DQ\ &RPSDQ\ DGRSWHG FODZEDFN SROLF\ WKH 3
DZDUG WHUPV DQG DQ\ ODZ LPSRVLQJ PDQGDWRU\ [
UHFRXSPHQW

6XPPDU\ RI WKH 30DQ
7KH IROORZLQJ VXPPDU\ GHVFULEHVY WKH PDWHULDO IHDWXUHV RI WKH 30IL
7KH 30DQ ZLOO EH DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPLWWHH
%RDUG WKH 30DQ PD\ EH DGPLQLVWHUHG E\ WKH %RDUG (PSOR\HHV LQI
WKH &RPSDQ\ DQG RXU DIILOLDWHYV ZLOO EH HOLJLEOH WR UHFHLYH DZDUGYV
&RPSHQVDWLRQ &RPPLWWHH DQG LWV GHVLJQHHV $V RI ODUFK LI WK
RI WKH &RPSDQ\xV DQG LWV VXEVLGLDULHVx HPSOR\HHV DQG Rl WKH &RP
HOLJLEOH WR SDUWLFLSDWH LQ WKH 30DQ LQ FRQQHFWLRQ ZLWK WKHLU S
,Q FRQQHFWLRQ ZLWK WKH %RDUGxV FRQVLGHUDWLRQ RI WKH 30DQ WKH

RQ HTXLW\ EDVHG FRPSHQVDWLRQ SODQV WKH LPSRUWDQFH RI ORQJ WHUP
&RPSDQ\xV HTXLW\ DQG LQFHQWLYH FRPSHQVDWLRQ SURJUDPV DQG WKH RYH
DERYH

7KH 30DQ SURYLGHV IRU WKH IROORZLQJ DZDUG W\SHV VWRFN RSWLRQ UL
LQFHQWLYHYV SHUIRUPDQFH VKDUHV SHUIRUPDQFH XQLWY DQG RWKHU DZDUG

(OLJLEOH 3DUWLFLSDQWYV

8QGHU WKH 30DQ WKH &RPSHQVDWLRQ &RPPLWWHH PD\ JUDQW DZDUGV W
&RPSDQ\ L QRQ HPSOR\HH GLUHFWRUV RU LL RIILFHUV RU RWKHU HPSOR\F
HDFK FDVH D SHUVRQ ZKR KDV DJUHHG WR FRPPHQFH VHUYLQJ LQ VXFK FDSDI

&HUWDLQ /LPLWDWLRQV RQ $ZDUGYV

8QGHU WKH 30DQ WKH DJJUHJDWH QXPEHU RI VKDUHV Rl FRPPRQ VWRFN |
W K H 30DQ PD\ QRW H[FHHG VKDUHV RI FRPPRQ VWRFN
1IRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH 30DQ WR WKH FRQWUDU\ QR QRQ H

\HDU DJJUHJDWH FRPSHQVDWLRQ LQ WKH IRUP RI FDVK DQG RU HTXLW\ IRU
PHDVXUHG DV RI WKH JUDQW GDWH DV DSSOLFDEOH DQG FDOFXODWLQJ WKF
IRU ILQDQFLDO UHSRUWLQJ SXUSRVHV LQ H[FHVV RI

([FHSW WR WKH H[WHQW SURYLGHG LQ WKH 30DQ QR DZDUG ZLOO EH WUD
RI GHVFHQW DQG GLVWULEXWLRQ
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OLQLPXP 9HVWLQJ 3HUIRUPDQFH 3HULRG

$zZDUGY JUDQWHG XQGHU WKH 30DQ RWKHU WKDQ FDVK EDVHG DZDUGV

PLQLPXP SHUIRUPDQFH SHULRG RI RQH \HDU SURYLGHG WKDW WKH IROORZLQ
YHVWLQJ RU PLQLPXP SHUIRUPDQFH SHULRG UHTXLUHPHQW DQ\ L DZDUGYV Jl
FRQYHUWHG RU VXEVWLWXWHG SXUVXDQW WR D FRUSRUDWH WUDQVDFWLRQ

FDVK REOLJDWLRQV LLL DzZDUGV WR QRQ HPSOR\HH GLUHFWRUV WKDW YH
DSSOLFDEOH GDWH RI JUDQW DQG WKH QH[W DQQXDO PHHWLQJ RI VWRFNKR
SUHFHGLQJ \HDUxV DQQXDO PHHWLQJ RI VWRFNKROGHUY DQG LY DGGLWLRC
WR D PD[LPXP RI Rl WKH DYDLODEOH VKDUH UHVHUYH DXWKRUL]JHG IRU LVVX
GHVFULEHG EHORZ +RZHYHU QRWKLQJ LQ WKH 30DQ ZLOO SUHFOXGH W
IURP L SURYLGLQJ IRU FRQWLQXHG YHVWLQJ RU DFFHOHUDWHG YHVWLQJ IR
LOQFOXGLQJ ZLWKRXW OLPLWDWLRQ LQ FROQQHFWLRQ ZLWK RU IROORZLQJ D
VHUYLFH RU D FKDQJH LQ FRQWURO RU LL H[HUFLVLQJ LWV DXWKRULW\ XQ
DZDUG

6WRFN 2SWLRQ 5LJKWV

6WRFN RSWLRQ ULJKWYV JUDQWHG XQGHU WKH 30DQ PD\ EH HLWKHU LQFHQ
FRPELOQDWLRQ RI WKH IRUHJRLQJ ,QFHQWLYH VWRFN RSWLRQV PD\ RQO\ E
VXEVWLWXWH DZDUGY LOQFHQWLYH VWRFN RSWLRQV DQG QRQ TXDOLILHG VWI
QRW OHVV WKDQ WKH IDLU PDUNHW YDOXH RI D VKDUH RI WKH &RPSDQ\xV FRP
VSHFLI\ WKH YHVWLQJ VFKHGXOH LQFOXGLQJ DQ\ DSSOLFDEOH PDQDJHPHQW
PRUH WKDQ WHQ \HDUV DIWHU WKH GDWH RI JUDQW

$SSUHFLDWLRQ 5LJKWYV

([FHSW ZLWK UHVSHFW WR VXEVWLWXWH DzZDUGV WKH EDVH SULFH RI DQ DSS!
Rl D VKDUH RI FRPPRQ VWRFN RQ WKH GDWH RI JUDQW (DFK DSSUHFLDWLRQ
DSSOLFDEOH PDQDJHPHQW REMHFWLYHVY DQG WKH WHUP RI DQ DSSUHFLDWLTH
GDWH RI JUDQW $Q DSSUHFLDWLRQ ULJKW PD\ EH SDLG LQ FDVK VKDUHV RI
WKHUHRI

5HVWULFWHG 6WRFN

5HVWULFWHG VWRFN FRQVWLWXWHY WKH LPPHGLDWH WUDQVIHU RI RZQHUV]
SDUWLFLSDQW LQ FRQVLGHUDWLRQ RI WKH SHUIRUPDQFH RI VHUYLFHV HQ\
RZQHUVKLS ULJKWV EXW VXEMHFW WR D VXEVWDQWLDO ULVN RI IRUIHLWXUH

5HVWULFWHG 6WRFN 8QLWYV

568V DZDUGHG XQGHU WKH 30DQ FRQVWLWXWH DQ DJUHHPHQW E\ WKH .
FRPPRQ VWRFN FDVK RU D FRPELQDWLRQ WKHUHRI WR WKH SDUWLFLSDQW
VHUYLFHV EXW VXEMHFW WR WKH IXOILOOPHQW RI VXFK FRQGLWLRQV ZKLFK
GXULQJ WKH UHVWULFWLRQ SHULRG DV WKH &RPSHQVDWLRQ &RPPLWWHH PD
SDUWLFLSDQW ZLOO KDYH QR RZQHUVKLS WUDQVIHU RU YRWLQJ ULJKWV LQ \
568V

&DVK ,QFHQWLYH $zZzDUGYV 3HUIRUPDQFH 6KDUHV DQG 3HUIRUPDQFH 8QLWYV

SHUIRUPDQFH VKDUHV SHUIRUPDQFH XQLWYV DQG FDVK LQFHQWLYH DZDUGV F
30DQ $ SHUIRUPDQFH VKDUH LV D ERRNNHHSLQJ HQWU\ WKDW UHFRUGV WKH
VWRFN DQG D SHUIRUPDQFH XQLW LV D ERRNNHHSLQJ HQWU\ WKDW UHFRUGC
GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH (DFK JUDQW ZLOO VSHFLI
SHUIRUPDQFH XQLWYV RU WKH FDVK DPRXQW SD\DEOH ZLWK UHVSHFW WR FDV
DPRXQW PD\ EH VXEMHFW WR DGMXVWPHQW WR UHIOHFW FKDQJHV LQ FRPSHQ
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7TKHVH DzDUGV EHFRPH SD\DEOH WR SDUWLFLSDQWY XSRQ WKH DFKLHYHPHQW
WHUPV DQG FRQGLWLRQV DV WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQH)\
PDQDJHPHQW REMHFWLYHYVY UHJDUGLQJ WKH HDUQLQJ RI WKH DZDUG (DFK JU
FDVK LQFHQWLYH DZDUGV SHUIRUPDQFH VKDUHV RU SHUIRUPDQFH XQLWV W
VSHFLI\ WKDW DQ\ VXFK DPRXQW PD\ EH SDLG E\ WKH &RPSDQ\ LQ FDVK VKDL
VWRFN 568V RU DQ\ FRPELQDWLRQ WKHUHRI

7KH PDQDJHPHQW REMHFWLYHV WKDW PD\ DSSO\ ZLWK UHVSHFW WR DZDUGYV
LQFHQWLYH DZDUGV RU ZKHQ VR GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &R
UHVWULFWHG VWRFN 568V GLYLGHQG HTXLYDOHQWVY RU RWKHU DZDUGV SXU
WR WKH IROORZLQJ LQFOXGLQJ UDWLRV RU RWKHU UHODWLRQVKLSV EHWZH
ZKLFK REMHFWLYHV PD\ UHODWH WR WKH &RPSDQ\ RU DQ\ VXEVLGLDU\ LQFO
GLYLVLRQ GHSDUWPHQW RU IXQFWLRQ ZLWKLQ WKH &RPSDQ\ RU DQ\ VXEVLG
&RPSHQVDWLRQ &RPPLWWHH FDVK IORZ LQFOXGLQJ ZLWKRXW OLPLWDWLR
HDUQLQJV LQFOXGLQJ EXW QRW OLPLWHG WR HDUQLQJV EHIRUH LQWHUHVYV
WKHUHRI HDUQLQJV SHU VKDUH GLOXWHG RU EDVLF HDUQLQJV SHU VKDUH |
WXUQRYHU FDSLWDO H[SHQGLWXUHV GHEW GHEW UHGXFWLRQ ZRUNLQJ FD
VDOHV PDUNHW VKDUH HFRQRPLF YDOXH DGGHG FRVW RI FDSLWDO FKDQJ
JURZWK LQ RSHUDWLRQV QHZ EXVLQHVV LQLWLDWLYHV DQG SURGXFWV G
SHUIRUPDQFH VWRFN SULFH UHWXUQ RQ HTXLW\ WRWDO DQG UHODWLYH VYV
DVVHWV UHYHQXH LQFRPH RU QHW LQFRPH RSHUDWLQJ LQFRPH RU QHW

PDQDJHPHQW IHHV DQG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ RSHUDWLQJ Sl
PDUJLQ RU SURILW PDUJLQ HQYLURQPHQWDO DQG VRFLDO PHDVXUHV LQFOX
RI DFTXLVLWLRQV EXVLQHVV H[SDQVLRQ SURGXFW GLYHUVLILFDWLRQ QHZ R
RSHUDWLQJ DQG PDQDJHPHQW SHUIRUPDQFH REMHFWLYHYV

7TKH &RPSHQVDWLRQ &RPPLWWHH PD\ LQ LWV GLVFUHWLRQ PRGLI\ VXFK PDQD
DFKLHYHPHQW UHJDUGLQJ WKH PDQDJHPHQW REMHFWLYHV LQ ZKROH RU L
DSSURSULDWH DQG HTXLWDEOH

'LYLGHQGY DQG 'LYLGHQG (TXLYDOHQWYV

1R GLYLGHQGY RU GLYLGHQG HTXLYDOHQWY PD\ EH SDLG ZLWK UHV.EHPW W
GLYLGHQGY DQG GLYLGHQG HTXLYDOHQWY PD\ EH SURYLGHG IRU LQ WKH FDV
HTXLYDOHQWY ZLOO EH VXEMHFW WR WKH VDPH UHVWULFWLRQV RQ YHVWLQJ

2WKHU $ZDUGV

2WKHU DzZzDUGV PD\ DOVR EH JUDQWHG XQGHU WKH 30DQ WKDW PD\ EH GHCQ
E\ UHIHUHQFH WR RU RWKHUZLVH EDVHG RQ RU UHODWHG WR VKDUHV RI FR
VXFK VKDUHV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ VHFXULWLHVY FRQYHUWLEC

WR EH FRQVLVWHQW ZLWK WKH SXUSRVHV RI WKH 30DQ 7KH JUDQW RI RW
VXEVLGLDU\ ZLOO EH GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH LQ D |
5HYHQXH &RGH RI DV DPHQGHG WKH U&RGHU

$GMXVWPHQWY &KDQJH LQ &RQWURO

7KH &RPSHQVDWLRQ &RPPLWWHH VKDOO PDNH RU SURYLGH IRU VXFK DGMXVWI
VWRFN FRYHUHG E\ RXWVWDQGLQJ DZDUGYV JUDQWHG XQGHU WKH 30DQ

RXWVWDQGLQJ VWRFN RSWLRQ ULJKWYV DQG DSSUHFLDWLRQ ULJKWV UHVSHF!
DV WKH &¢RPSHQVDWLRQ &RPPLWWHH LQ LWV VROH GLVFUHWLRQ H[HUFLVHG
GLOXWLRQ RU HQODUJHPHQW RI WKH ULJKWV RI SDUWLFLSDQWYV WKDW RWKH
VWRFN GLYLGHQG VWRFN VSOLW FRPELQDWLRQ RI VKDUHYVY UHFDSLWDOL]DW!
LL DQ\ PHUJHU FRQVROLGDWLRQ VSLQ RIl VSOLW RII VSLQ RXW VSOLW X
GLVWULEXWLRQ RI DVVHWV LVVXDQFH RI ULJKWV RU ZDUUDQWY WR SXUFKDV!
KDYLQJ DQ HIIHFW VLPLODU WR DQ\ RI WKH IRUHJRLQJ ORUHRYHU LQ WKH HY!
FKDQJH LQ FRQWURO WKH &RPSHQVDWLRQ &RPPLWWHH PD\ SURYLGH LQ VXE'
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30DQ VXFK DOWHUQDWLYH FRQVLGHUDWLRQ LQFOXGLQJ FDVK LQ JRF
FLUFXPVWDQFHY DQG VKDOO UHTXLUH LQ FRQQHFWLRQ WKHUHZLWK WKH VXUL
ZLWK 6HFWLRQ $ Rl WKH &RGH

$PHQGPHQW DQG 7HUPLQDWLRQ

7TKH %RDUG JHQHUDOO\ PD\ DPHQG WKH 30DQ DW DQ\ WLPH DQG IURP WI
DPHQGPHQW L ZRXOG PDWHULDOO\ LQFUHDVH WKH QXPEHU RI VHFXULWLHV
PDWHULDOO\ PRGLI\ WKH UHTXLUHPHQWY IRU SDUWLFLSDWLRQ LQ WKH

&RPSDQ\xV VWRFNKROGHUYV LQ RUGHU WR FRPSO\ ZLWK DSSOLFDEOH ODZ RU
ZLOO EH VXEMHFW WR VWRFNKROGHU DSSURYDO DQG ZLOO QRW EH HIIHFWLYH

6 XEMHFW WR WKH WHUPV RI WKH 30DQ WKH &RPSHQVDWLRQ &RPPLWWHH |
UHWURDFWLYHO\ ([FHSW DV RWKHUZLVH SURYLGHG LQ WKH 30DQ QR VXF
SDUWLFLSDQW ZLWKRXW KLV RU KHU FRQVHQW )XUWKHU LI SHUPLWWHG E\ ¢
PD\ LQ LWV VROH GLVFUHWLRQ SURYLGH IRU FRQWLQXHG YHVWLQJ RU DF
DSSUHFLDWLRQ ULJKW RU RWKHU DZDUG PD\ YHVW RU EH H[HUFLVHG RU WK
SURKLELWLRQ RU UHVWULFWLRQ RQ WUDQVIHU ZLOO ODSVH RU WKH WLPH ZK
FDVK LOFHQWLYH DZDUGY SHUIRUPDQFH VKDUHV RU SHUIRUPDQFH XQLWYV ZL
VXFK WUDQVIHU UHVWULFWLRQ ZLOO WHUPLQDWH RU PD\ ZDLYH DQ\ RWKHU Ol

7KH %RDUG PD\ LQ LWV GLVFUHWLRQ WHUPLQDWH WKH 30DQ DW DQ\ WLPE
RI SDUWLFLSDQWY RU WKHLU VXFFHVVRUV XQGHU DQ\ DZDUGY RXWVWDQGLQJ

1R SHSULFLQJ

([FHSW LQ FRQQHFWLRQ ZLWK D FRUSRUDWH WUDQVDFWLRQ RU HYHQW GHVFL
FRQWURO WKH WHUPV RI RXWVWDQGLQJ DZDUGV PD\ QRW EH DPHQGHG WR L
ULJKWV RU WKH EDVH SULFH RI RXWVWDQGLQJ DSSUHFLDWLRQ ULJKWV RU
DSSUHFLDWLRQ ULJKWV LQFOXGLQJ IROORZLQJ D SDUWLFLSDQWxV YROXQ
DSSUHFLDWLRQ ULJKWV LQ H[FKDQJH IRU FDVK RWKHU DZDUGV RU VWRFN RS
RU EDVH SULFH DV DSSOLFDEOH WKDW LV OHVV WKDQ WKH H[HUFLVH SULFH
RULJLQDO DSSUHFLDWLRQ ULJKWV DV DSSOLFDEOH ZLWKRXW VWRFNKROGHU

&ODZEDFN

$Q\ bzbUuG DJUHHPHQW PD\ SURYLGH IRU WKH FDQFHOODWLRQ RU IRUIHLWXU
&RPSDQ\ RI DQ\ JDLQ RU HDUQLQJYV UHODWHG WR DQ DZDUG RU RWKHU SURY
WHUPV DQG FRQGLWLRQV DV PD\ EH GHWHUPLQHG E\ WKH &RPSHQVDWLRQ ¢
FODZEDFN RU UHFRXSPHQW SROLF\ LQFOXGLQJ 7KH $(6 &RUSRUDWLRQ $PHC
3ROLF\ DV PD\ EH IXUWKHU DPHQGHG DQG UHVWDWHG IURP WLPH WR WLPH W
DGRSWHG WR FRPSO\ ZLWK WKH UHTXLUHPHQWY RI DQ\ DSSOLFDEOH ODZzZV U
RWKHUZLVH RU LL DQ\ DSSOLFDEOH ODZV WKDW LPSRVH PDQGDWRU\ FC
FLUFXPVWDQFHYVY VHW IRUWK LQ VXFK ODZV LQFOXGLQJ DV UHTXLUHG E\ WK
6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ $FW RU RWKHU DSSOLFDEOH
VWDQGDUGYV DV PD\ EH LQ HIIHFW IURP WLPH WR WLPH DQG ZKLFK PD\ RSHUI
UHVSHFW WR DzZDUGV DQG WKH UHFRYHU\ RI DPRXQWV UHODWLQJ WKHUHW
SDUWLFLSDQWY FRQVHQW WR EH ERXQG E\ WKH WHUPV RI WKH &ODZEDFN 3RO

86 )HGHUDO ,QFRPH 7D[ &RQVHTXHQFHYV

7KH IROORZLQJ LV D EULHI VXPPDU\ RI FHUWDLQ IHGHUDO LQFRPH WD[ FRQ\
LQFRPH WD[ ODZV LQ HIIHFW 7KLV VXPPDU\ ZKLFK LV SUHVHQWHG IRU WKH LC
WKLY SURSRVDO DQG QRW IRU 30DQ SDUWLFLSDQWY LV QRW LQWHQGHG V
WKDQ LQFRPH WD[HV VXFK DV OHGLFDUH DQG 6RFLDO 6HFXULW\ WD[HV RU V\
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7D[ &RQVHTXHQFHVY WR 3DUWLFLSDQWYV

1RQ TXDOLILHG 6WRFN 2ARVLARRPHIKWO®O EH UHFRJQL]JHG E\ DQ RSWLRQHH D'
RSWLRQ LV JUDQWHG $W WKH WLPH RI HIHUFLVH RI D QRQ TXDOLILHG VWRFN
WKH RSWLRQHH LQ DQ DPRXQW HTXDO WR WKH GLIITHUHQFH EHWZHHQ WKH RSV
WKH VKDUHV LI XQUHVWULFWHG RQ WKH GDWH RI H[HUFLVH $W WKH WLPH

QRQ TXDOLILHG VWRFN RSWLRQ DSSUHFLDWLRQ RU GHSUHFLDWLRQ LQ YDO>
HLWKHU VKRUW WHUP RU ORQJ WHUP FDSLWDO JDLQ RU ORVV GHSHQGLQJ RQ

,QFHQWLYH 6WRFN 2SRVLRGRRHKMWQHUDOO\ ZLOO EH UHFRJQL]JHG E\ DQ RSWLR
LQFHQWLYH VWRFN RSWLRQ ,l VKDUHV RI FRPPRQ VWRFN DUH LVVXHG WR WKF
RSWLRQ DQG LI QR GLVTXDOLI\LQJ GLVSRVLWLRQ RI VXFK VKDUHV LV PDGH E\
RU ZLWKLQ RQH \HDU DIWHU WKH WUDQVIHU RI VXFK VKDUHV WR WKH RSWLRQ
H[FHVV Rl WKH RSWLRQ SULFH ZLOO EH WD[HG WR WKH RSWLRQHH DV D ORQJ
WHUP FDSLWDO ORVYV

,] VKDUHV RI FRPPRQ VWRFN DFTXLUHG XSRQ WKH H[HUFLVH RI DQ LQFHQWLY
RI HLWKHU KROGLQJ SHULRG GHVFULEHG DERYH WKH RSWLRQHH JHQHUDOO\ 7
DQ DPRXQW HTXDO WR WKH H[FHVV LI DQ\ RI WKH IDLU PDUNHW YDOXH RI
DPRXQW UHDOL]HG RQ WKH GLVSRVLWLRQ RI VXFK VKDUHV LI D VDOH RU H[FKI
IXUWKHU JDLQ RU ORVV UHDOL]HG E\ WKH SDUWLFLSDQW JHQHUDOO\ ZLOO
GHSHQGLQJ RQ WKH KROGLQJ SHULRG

$SSUHFLDWLRQRSLIMWRYH ZLOO EH UHFRJQL]JHG E\ D SDUWLFLSDQW LQ FRQQHF
KHQ WKH DSSUHFLDWLRQ ULJKW LV H[HUFLVHG WKH SDUWLFLSDQW QRUPDOO
WKH \HDU RI HIHUFLVH DQ DPRXQW HTXDO WR WKH DPRXQW RI FDVK UHFHLYHC
RI FRPPRQ VWRFN UHFHLYHG RQ WKH H[HUFLVH

5HVWULFWHGKAHWBHNLSLHQW Rl UHVWULFWHG VWRFN JHQHUDOO\ ZLOO EH VXI
PDUNHW YDOXH RI WKH UHVWULFWHG VWRFN UHGXFHG E\ DQ\ DPRXQW SDLG E
WKH VKDUHV RI UHVWULFWHG VWRFN DUH QR ORQJHU VXEMHFW WR IRUIHLWXU
&RGH UBHVWULFWLRQVU +RZHYHU D UHFLSLHQW ZKR VR HOHFWV XQGHU 6F
WUDQVIHU RI WKH VKDUHYV ZLOO KDYH WD[DEOH RUGLQDU\ LQFRPH RQ WKH GD
PDUNHW YDOXH RI VXFK VKDUHVY GHWHUPLQHG ZLWKRXW UHJDUG WR WKH 5
UHVWULFWHG VWRFN I D 6HFWLRQ E HOHFWLRQ KDV QRW EHHQ PDGH DQ\
DUH VXEMHFW WR WKH 5HVWULFWLRQV JHQHUDOO\ ZLOO EH WUHDWHG DV F
UHFLSLHQW

SHVWULFWHG 6WRFINDB@PWWHQHUDOO\ ZLOO EH UHFRJQL]HG XSRQ WKH DZDUG
JHQHUDOO\ ZLOO EH VXEMHFW WR WD[ DW RUGLQDU\ LQFRPH UDWHV RQ WKH
RQ WKH GDWH WKDW VXFK VKDUHV DUH WUDQVIHUUHG WR WKH SDUWLFLSDQ
SDUWLFLSDQW IRU VXFK 568V DQG WKH FDSLWDO JDLQV ORVV KROGLQJ SHUL

&DVK ,QFHQWLYH $zZzDUGV 3HUIRUPDQFH 6KDUHR/ IDJFRBH UHRYPRPDDE 8\ 8OV EH
WKH JUDQW RI FDVK LQFHQWLYH DZDUGV SHUIRUPDQFH VKDUHYVY RU SHUIRUPLEL
FDVK LQFHQWLYH DZDUGYV SHUIRUPDQFH VKDUHV RU SHUIRUPDQFH XQLWYV \
WD[DEOH RUGLQDU\ LQFRPH LQ WKH \HDU Rl UHFHLSW DQ DPRXQW HTXDO WR V
DQ\ XQUHVWULFWHG VKDUHV RI FRPPRQ VWRFN UHFHLYHG

7D[ &RQVHTXHQFHV WR WKH &RPSDQ\ RU LWV 6XEVLGLDULHV

7R WKH H[WHQW WKDW D SDUWLFLSDQW UHFRJQL]JHY RUGLQDU\ LQFRPH LQ W
VXEVLGLDU\ IRU ZKLFK WKH SDUWLFLSDQW SHUIRUPV VHUYLFHV ZLOO EH HQW
RWKHU WKLQJV WKH LQFRPH PHHWV WKH WHVW RI UHDVRQDEOHQHVYVY LV DQ
UH[FHVV SDUDFKXWH SD\PHQWU ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ * Rl WE
OLPLWDWLRQ RQ FHUWDLQ FRPSHQVDWLRQ SDLG WR FHUWDLQ H[HFXWLYH RIIL
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(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH SUHVHQWYVY WKH QXPEHU RI VHFXULWLHY DXWKRUL]JHG I

1XPEHU RI VHFXULWLBKWWRS DYHUDJMEHU RI VHF
EH LVVXHG XSRM[HUFLVH SULRHRDLQLQJ DY
H[HUFLVH RI RXWRWOQWDQLLQJ RESWXBEWVVXD(

30DQ FDWHJRU\ RSWLRQV ZDUUDDMWMDQ®W YV DQG HULXKW\VFRPSH (

SODQV H[FO
VHFXULWLHV U
FROXPQ D

F

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG
E\ VHFXULW\ KROGHUYV

(TXLW\ FRPSHQVDWLRQ SODQV QRW
DSSURYHG E\ VHFXULW\ KROGHU

7TRWDO

7KH IROORZLQJ HTXLW\ FRPSHQVDWLRQ SODQV KDYH EHHQ DSSURYHG E\ 7KH $(6 &RUS

D 7KH $(6 &RUSRUDWLRQ /RQJ 7HUP &RPSHQVDWLRQ 30DQ ZDV DGRSWHG LQ
DXWKRUL]JHG IRU LVVXDQFH WKHUHXQGHU ,Q DQ DPHQGPHQW WR WKH 30D
DSSURYHG E\ $(6 VWRFNKROGHUV EULQJLQJ WKH WRWDO DXWKRUL]JHG VKDUHV \
30DQ WR SURYLGH DQ DGGLWLRQDO VKDUHV ZDV DSSURYHG E\ $(6 VWRF

,Q DQ DGGLWLRQDO DPHQGPHQW WR WKH 30DQ WR SURYLGH DQ DGC
VWRENKROGHUV EULQJLQJ WKH WRWDO DXWKRUL]JHG VKDUHV WR 7KH ZH
XQGHU WKLV SODQ LQFOXGHG LQ &ROXPQ E LV H[FOXGLQJ 368V 568V DQ

VKDUHY DYDLODEOH IRU IXWXUH LVVXDQFH
E 7KH $(6 &RUSRUDWLRQ 6HFRQG $PHQGHG DQG 5HVWDWHG 'HIHUUHG &RPSHQVD)

SURYLGHG IRU VKDUHV DXWKRUL]JHG IRU LVVXDQFH &ROXPQ E H[FOXG
WKHUHXQGHU ,Q FRQMXQFWLRQ ZLWK WKH DPHQGPHQW WR WKH /IRQJ 7H
IURP WKLV SODQ ZDV GLVFRQWLQXHG LQ DV IXWXUH 'LUHFWRU GHIHUUHG VW

&RPSHQVDWLRQ 30DQ $Q\ UHPDLQLQJ VKDUHV XQGHU WKH 3ULRU 'LUHFWRU 3
RXWVWDQGLQJ DZDUGY DUH QRW DYDLODEOH IRU IXWXUH LVVXDQFH DQG WKH U
VKDUHV XQGHU WKH 3ULRU 'LUHFWRU 30DQ DUH QRW LQFOXGHG LQ &ROXPQ

,QFOXGHYV R1 ZKLFK DUH YHVWHG DQG DUH XQYHVWHGDVXBRIHYJ X

DQG 368V DW PD[LPXP SHUIRUPDQFH DQG WKH D336 VWIXW WDUJHW B®I® IRU PR

DVVXPHG DW WDUJHWKDUHV XQGHUO\LQJ 'LUHFWRU VWRFN XQLW DZDUGV DQG Vi
JubQwvY IRU DQ DJJUHJDWH QXPEHU RI VKDUHYV

7TKH %RDUG UHFRPPHQGY WKDW WKH 6WRFNKROGHUY DSSURYH DQG DGRSW WK

U5(62/9(" WKDW WKH 6WRFNKROGHUV Rl WKH &RPSDQ\ KHUHE\ DGRSW 7KH
&RPSHQVDWLRQ 30DQ DV GHVFULEHG KHUHLQ DQG SURYLGHG LQ LWV HQWL!

7KH %RDUG 5HFRPPHQGV D 9RWH )25 WKH $SSURYDO RI
(TXLW\ DQG ,QFHQWLYH &RPSHQVDWLRQ 30DQ
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SURSRVDIOBURSHUO\ BUHVHQWHG WR 9RWH RQ D 1RQ %LQGLQJ 6W
&RPSDQ\ 3BROLF\ RQ 5HFRXSPHQW RI ,QFHQWLYH 3D\

7KH &RPSDQ\ KDV EHHQ QRWLILHG WKDW -RKQ &KHYHGGHQ 1HOVRQ $YHQX
WR SUHVHQW WKH IROORZLQJ SURSRVDO DW WKH $QQXDO OHHWLQJ 0U &KHY}t
WKH EHQHILFLDO RZQHU RI QR IHZHU WKDQ VKDUHV Rl WKH &RPSDQ\xV &RPF
QR UHVSRQVLELOLW\ IRU WKH SURSRVDO DQG VXSSRUWLQJ VWDWHPHQW $V
VWDWHPHQW DUH SULQWHG YHUEDWLP EHORZ $ 6WRFNKROGHU VXEPLWWLQJ
$QQXDO OHHWLQJ WR PRYH WKH SURSRVDO IRU FRQVLGHUDWLRQ 7KH BWRFNK

3URSRVDO ,PSURYH &ODZEDFN 3ROLF\ IRU 8QHDUQHG ([HFXW

6KDUHKROGHUY DVN WKH %RDUG RI 'LUHFWRUV WR DPHQG WKH &RPSDQ\ 3ROLI
HDFK 1DPHG ([HFXWLYH 2IILFHU DQG WR VWDWH WKDW FRQGXFW RU QHJOLJHQ
DSSOLFDWLRQ RI WKDW SROLF\ $OVR WKH %RDUG VKDOO UHSRUW WR VKDUHK
GHOLEHUDWLRQV UHJDUGLQJ WKH SROLF\ LQFOXGLQJ WKH %RDUG V UHDVRQV
FRQFOXGH DERXW ZKHWKHU RU QRW WR FDQFHO RU VHHN UHFRXSPHQW RI XQ
1(2V XQGHU WKLV SROLF\

7KLV LPSURYHG FODZEDFN SROLF\ VKDOO DW OHDVW EH LQFOXGHG LQ WKH *R°
DQG EH HDVLO\ DFFHVVLEOH RQ WKH &RPSDQ\ ZHEVLWH

7KH FXUUHQW &ODZEDFN 3ROLF\ LV FOHDUO\ LQFRPSOHWH DQG FDQ EH GLIILF.
JRYHUQDQFH VFRUH LV ZLWK EHLQJ WKH ZRUVH SRVVLEOH VFRUH

:HOOV )DUJR RIIHUV D SULPH H[DPSOH RI ZK\ $(6 QHHGYVY D VWURQJHU SROLF\ g
DJUHHG WR SD\ PLOOLRQ WR UHVROYH FODLPV RI IUDXGXOHQW VDOHYV SUD
EDFN PLOOLRQ IURP WRS H[HFXWLYHV :HOOV )DUJR XQIRUWXQDWHO\ FRQ
WKH SUDFWLFH RI RSHQLQJ IUDXGXOHQW DFFRXQWY DQG WKXV IDLOHG WR DW

3OHDVH YRWH \HV

,PSURYH &ODZEDFN 3ROLF\ IRU 8QHDUQHG ([HFXWLYH 3D\ 3UR

7KH %RDUGxV DQG ODQDJHPHQWxXxV 6WDWHPHQW LQ 2SSH

7KH %YRDUG DQG ODQDJHPHQW 5HFRPPHQG WKDW 6WRFNKROGHUV 9RWH $JDLQ)\

7KH 3URSRVDO ,V 8QQHFHVVDU\ 5HTXHVWYV $ ORUH 5SHVWULFWLYH &ODZEDFN 3
5HFRXSPHQW 3ROLF\

7KH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV WKH U%RDUGU
DGRSWHG WKH $PHQGHG DQG 5HVWDWHG &RPSHQVDWLRQ 5HFRXSPHQW 3ROLF\
3ROLF\0 WR SURYLGH IRU WKH UHFRYHU\ Rl FHUWDLQ LQFHQWLYH FRPSHQVD
HYHQW RI DQ DFFRXQWLQJ UHVWDWHPHQW

a4 1R OLVFRQGXFW 5HTXLUHG XQGHU WKH $1KH BSEIRSKRVIDQW. QRRUEBHFWO\ VW
5HFRXSPHQW 3ROLF\ UHTXLUHV PLVFRQGXFW E\ HIHFXWLYH RIILFHUV WR
FRPSHQVDWLRQ DQG WKDW WKH SROLF\ VKRXOG EH DPHQGHG WR ORZHU
BROLF\ GRHY QRW LQFOXGH DQ\ FRQGXFW VWDQGDUG PLVFRQGXFW RU Q
FRPSHQVDWLRQ L H LI LW LV GHWHUPLQHG WKDW FHUWDLQ LQFHQWLYH
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DFFRXQWLQJ UHVWDWHPHQW $(6 ZLOO UHFRYHU LW IURP WKH H[HFXWLY}
DQ\ RWKHU FRQGXFW RI WKH H[HFXWLYH RIILFHUV DVVRFLDWHG ZLWK VXF

a 7KH $(6 SHFRXSPHQW 3ROLF\ $SSOLHV WR7KGIOSURERWDYH-RIOOARHIRW DQ DF
5HFRXSPHQW 3ROLF\ WR DSSO\ WR HDFK QDPHG H[HFXWLYH RIILFHDO®KH
HIHFXWLYH RIILFHUV QRW RQO\ D VXEVHW RI WKRVH RIILFHUV ZKR DUH Q
UHSRUWLQJ SXUSRVHVY 7KH SURSRVDO UHTXHVWY DQ DPHQGPHQW WR WK
H[SDQG WKH JURXS RI HIHFXWLYH RIILFHUV VXEMHFW WR WKH $(6 5HFRX

7KH 3URSRVDO LV 8QQHFHVVDU\ WKH 5HFRXSPHQW 3ROLF\ DQG 6(& 'LVFORVXU
RQ 'HOLEHUDWLRQV DQG $FWLRQV 7DNHQ XQGHU WKH $(6 5GHFRXSPHQW 3ROLF\

7KH SURSRVDO FDOOV IRU WKH %RDUG WR UHSRUW WR VWRFNKROGHUV LQ HDI
GHOLEHUDWLRQV UHJDUGLQJ WKH $(6 5SHFRXSPHQW 3ROLF\ LQFOXGLQJ WKH U
,WHP Z RI 6(& 5HIXODWLRQ 6 . U,WHP Z 0 DOUHDG\ UHTXLUHV $(6 WR S|
PHHWLQJ SUR[\ VWDWHPHQWY LI DW DQ\ WLPH GXULQJ RU DIWHU WKH ODVW FEF
SUHSDUH DQ DFFRXQWLQJ UHVWDWHPHQW WKDW UHTXLUHG UHFRYHU\ RI HUUR

BHFRXSPHQW 3ROLF\ ,WHP Z UHTXLUHV $(6 DPRQJ RWKHU GHWDLOHG GLVF
LPSUDFWLFDEOH IRU DQ\ HIHFXWLYH RIILFHU LQFOXGLQJ WKH DPRXQW RI UHF
GHFLGHG QRW WR SXUVXH UHFRYHU\ ,WHP Z DOVR PDQGDWHYV GLVFORVXULI

WKH &RPSDQ\ ZDV UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UHVWDWHPHQW DQ
DZDUGHG FRPSHQVDWLRQ ZDV QRW UHTXLUHG SXUVXDQW WR WKH $(6 5HFRXSF
BHFRXSPHQW 3ROLF\ UHVXOWHG LQ WKLY FRQFOXVLRQ ,Q DGGLWLRQ WKH UX
E\ $(6 DIWHU HDFK FRPSOHWHG ILVFDO \HDU UHTXLUH $(6 WR GLVFORVH RQ W
LQFOXGHG LQ WKH ILOLQJ UHIOHFW D FRUUHFWLRQ RI DQ HUURU WR SUHYLRX)\
WKRVH HUURU FRUUHFWLRQVY DUH UHVWDWHPHQWY WKDW UHTXLUHG D UHFRYF
DQ\ RI WKH H[HFXWLYH RIILFHUV XQGHU WKH DSSOLFDEOH 6(& UXOH 7KH 6(& C
GLVFORVXUHV FDOOHG IRU E\ WKH SURSRVDO DQG LQ IDFW PDQGDWH PRUH G
SURSRVDO

,Q UHFRJQLWLRQ RI WKHVH UHTXLUHG DQG GHWDLOHG 6(& GLVFORVXUHV WKH
UHFRYHU\ RI DSSOLFDEOH LQFHQWLYH FRPSHQVDWLRQ ZLOO EH GLVFORVHG L«
obzv

7KH $(6 SHFRXSPHQW 3ROLF\ LV SXEOLFO\ DYDLODEOH DV DQ H[KLELW WR $(6x
DFFHVVHG E\ DQ\ VWRFNKROGHU DW WKH 6(&xV ZHEVLWH ZZZ VHF JRY RU DW
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$(6x , QFHQWLYH $UUDQJHPHQWY $OUHDG\ 3URYLGH IRU )RUIHLWXUH LQ WKH (Y
&RQGXFW ,QFOXGLQJ OLVFRQGXFW

,Q DGGLWLRQ WR WKH $(6 5GHFRXSPHQW 3ROLF\ RXU ORQJ WHUP FRPSHQVDWLF
FRPSHQVDWLRQ SODQ WKDW JRYHUQV DZDUGV Rl UHVWULFWHG VWRFN XQLWYV
SURYLGH WKDW DZDUGV KHOG E\ H[HFXWLYH RIILFHUV DQG RWKHU HPSOR\HHYV
WKH &RPSDQ\ LQ WKH HYHQW VXFK SHUVRQAKDEK IWHGE R LOMHEHE R RQ KFOXM HG L \
LQVXERUGLQDWLRQ FRQWLQXHG DQG UHSHDWHG IDLOXUH WR SHUIRUP DVVLJ¢
DPRQJ RWKHUV DV PRUH IXOO\ GHWDLOHG LQ WKH IRRWQRWH &RXSOHG ZLW]|
SURYLGH WKH &RPSDQ\ ZLWK PXOWLSOH OHYHUV E\ ZKLFK WR HIIHFW D IRUIHL
FLUFXPVWDQFHVY GR QRW HYHQ UHTXLUH DQ\ FRQGXFW VWDQGDUG VXFK DV Q

,Q VKRUW WKH SURSRVDO FDOOV IRU DPHQGPHQWYV WR WKH 5HFRXSPHQW 3RO
WR WKH LOQWHUHVWY RI RXU VWRFNKROGHUYV

7+( %2$5" $1' 0$1$*(0(17 5(&200(1" $ 927( U$*$,1670 7+,6 672&.+2/'(5 352326%/

7KH %RDUG 5HFRPPHQGYVY D 9RWH $*$,167 7KLV 6WRF

7KH $(6 &RUSRUDWLRQ /RQJ 7HUP ,QFHQWLYH &RPSHQVDWLRQ 30DQ $V $PHQGHG DQG 5HVWD
IROORZLQJ UGLVKRQHVW\ LQVXERUGLQDWLRQ FRQWLQXHG DQG UHSHDWHG IDLOXUH WR SHUIRUI|
LQWHQWLRQDOO\ HQJDJLQJ LQ XQVDWLVIDFWRU\ SHUIRUPDQFH IDLOLQJ WR PDNH D JRRG IDLWK F
YLRODWLRQ RI WKH &RPSDQ\xV SROLFLHVY SURFHGXUHV UXOHV RU UHFRJQL]HG VWDQGDUGV RI E|
FKDUJH LQGLFWPHQW RU FRQYLFWLRQ RI RU D SOHD RI JXLOW\ RU QROR FRQWHQGHUH WR D IHG

>H@PSOR\HH RI KLV RU KHU GXWLHYVY RU REOLJDWLRQV WR WKH &RPSDQ\ U
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,03257$17 ,1)250$7,21 $%287 $(6x 9,578%/ $118%/ 0((7,

$(6x $QQXDO OHHWLQJ ZLOO EH FRQGXFWHG RQOLQH RQO\ YLD D OLYH ZHEF
EXVLQHYYD WK \RX DUH HQWLWOHG WR SDUWLFLSDWH LQ WKHREQMWXHD ® QWE
VRPH IUHTXHQWO\ DVNHG TXHVWLRQV DERXW WKH YLUWXDO DQQXDO PHHWLQJ

K\ GLG WKH %RDUG GHFLGH WR DGRSW D YLUWXDO IRUPDW IRU WKH $QQXDO (

7KH %RDUG GHFLGHG DJDLQ WR KROG D YLUWXDO $QQXDO OHHWLQJ WKLV \HD
SDUWLFLSDWLRQ E\ SURYLGLQJ HTXDO PHHWLQJ DFFHVV WR DOO RI RXU 6WF
UHVRXUFHV WR WUDYHO WR DQ LQ SHUVRQ PHHWLQJ :LWK D YLUWXDO IRUP
OHHWLQJ IURP DQ\ ORFDWLRQ LQ WKH ZRUOG DQG RXU 6WRFNKROGHUV ZKR G
DUH DEOH WR OLVWHQ WR WKH $QQXDO OHHWLQJ WKURXJK D WROO IUHH WHO
WKH QHHGV RI RXU GLYHUVH DQG JOREDO 6WRFNKROGHU EDVH $ YLUWXDO
6WRFNKROGHUV WR FRPPXQLFDWH ZLWK WKH %RDUG E\ VXEPLWWLQJ TXHVWL
PHHWLQJ SRUWDO DV GHVFULEHG EHORZ DQG LW HOLPLQDWHY PDQ\ RI WKH F
ZLOO EHQHILW ERWK RXU 6WRFNKROGHUV DQG $(6

+RZ FDQ , DWWHQG DQG SDUWLFLSDWH LQ WKH $QQXDO OHHWLQJ"

7R SDUWLFLEBDMWIQRZVIOMREDOD@MSBZORBOLQ ZLWK WKH FRQWURO QXPEHU LQFOXGH
KROG \RXU VKDUHVY WKURXJK DQ LQWHUPHGLDU\ VXFK DV D EDQN RU EURNHU
EHORZ

+RZ GR , UHJLVWHU WR DWWHQG WKH $QQXDO OHHWLQJ"
,] \RX DUH D UHJLVWHUHG 6WRFNKROGHU L H \RX KROG \RXU VKDUHV WKUR
QHHG WR UHJLVWHU WR DWWHQG WKH $QQXDO OHHWLQJ 30HDVH IROORZ WKH

.l \RX KROG \RXU VKDUHV WKURXJK DQ LQWHUPHGLDU\ VXFK DV D EDQN RU E
$QQXDO OHHWLQJ

7R UHJLVWHU WR DWWHQG WKH JEPLW SURRI RI \RXU SUR[\ SRZHU OHJIDO SL
KROGLQJY DORQJ ZLWK \RXU QDPH DQG HPDLO DGGUHVV WR &RPSXWHUVKDUH
3UR[\U DQG EH UHFHLYHG QR ODWHU WKDQ S P ("7 RQ 0D\ <RX ZLOO
HPDLO DIWHU &RPSXWHUVKDUH UHFHLYHV \RXU UHJLVWUDWLRQ PDWHULDOV

S5HTXHVWYV IRU UHJLVWUDWLRQ VKRXOG EH GLUHFWHG WR &RPSXWHUVKDUH

%\ HPDLO Y)RUZDUG WKH HPDLO IURP \RXU EURNHU RU DWWDFK DQ LPDJ
OHJDOSUR[\#FRPSXWHUVKDUH FRP

%\ PDLO &RPSXWHUVKDUH
$(6 /HIDO 3URJ\
32 %R]

3URYLGHQFH 5,
"KHQ FDQ , MRLQ WKH YLUWXDO $QQXDO OHHWLQJ"

<RX PD\ ORJ LQWR WKH $QQXDO OHHWLQJ SODWIRUP EHJKMQLMIXDWD 0HHWNR Q' 7
SURPSWO\ DW DP (‘7 :H HQFRXUDJH \RX WR DFFHVV WKH $QQXDO OHHWLC

+RZ FDQ , DVN TXHVWLRQV DQG YRWH"

'H HQFRXUDJH \RX WR VXEPLW \RXU TXHVWLRQV DQG YRWH LQ DGYDQ
ZZ2Z HQYLVLRQUHSRUWRXRRVKXKHWR VXEPLW D TXHVWLRQ EHIRUH RU GXULQJ W

DP (7 B\ \RX PD\ ORPHIOQWQPR Z JOREDOZOYBK .¥6XU FRQWURO QXPEHU
ORJLQ VFUHHQ FOLFN RQ WKH U4 $U LFRQ DW WKH WRS ULJKW RI WKH VFUH
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GXULQJ WKH $QQXDO ORHWWQRE\JDREDODQIB V. BOHFWLQJ WKH U9RWHU LFRQ O
WKH SDJH 4XHVWLRQV SHUWLQHQW WR $QQXDO OHHWLQJ PDWWHUV ZLOO EH |
$QVZHUV WR DQ\ TXHVWLRQV SRVHG WKDW FDQQRW EH DQVZHUHG GXULQJ W
SRVWHG RQ RXU ZHEVLWH DV GHVFULEHG EHORZ

:KDW LI , ORVH P\ FRQWURO QXPEHU"

<RX ZLOO EH DEOH WR ORJ LQ DV D JXHVW 7R YRHHAWRZ $IPEFEDDIDHIE W. 8@ U VA
D JXHVW +RZHYHU LI \RX ORJ LQ DV D JXHVW \RX ZLOO QRW EH DEOH WR YR
OHHWLQJ

KDW LI , GRQxW KDYH LQWHUQHW DFFHVV"

SOHDVHB8BBOO&DQDGD 7RO0O )UHH DQG XVH WKH &RQIHUHQFH ' WR Ol
OHHWLQJ YLD WHOHSKRQH ,I \RX SDUWLFLSDWH YLD WHOHSKRQH \RX ZLOO QI
$QQXDO OHHWLQJ

:KDW LI , KDYH WHFKQLFDO RU ORJLVWLFDO GLIILFXOWLHV"

‘H ZLOO KDYH WHFKQLFLDQV UHDG\ WR DVVLVW \RX ZLWK DQ\ WHFKQLFDO GLII
\RX HQFRXQWHU DQ\ GLIILFXOWLHY DFFHVVLQJ WKH $QQXDO OHHWLQJ GXULQJ
QXPEHUV IRU DVVLVWDQFH 86%$ &DQDGD ,QWHUQDWLRQDO
DYDLODEOH VWDUWLQJODW DP ('7RQ

KHUH FDQ , ILQG DGGLWLRQDO LQIRUPDWLRQ"

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH DELOLW\ RI 6WRFNKROGHUV WR
FROQGXFW DQG SURFHGXUHV IRU SRVWLQJ DSSURSULDWH TXHVWLRQV UHFHI
PHHWQRZ JOREDOWIARB<ZH6 NV SULRU WR WKH $QQXDO OHHWLQJ 6LPLODUO\ PI
LVVXHV LQFOXGLQJ DFFHVVLQJ WKH $QQXDO OHHWLQJxV YLUWXDO PHHWLQJ
RQH ZHHN SULRU WR WKH $QQXDO OHHWLQJ DW KWWSV 7ZZZ DHV FRP LQYHVW!|

:KDW LI , KDYH DGGLWLRQDO TXHVWLRQV"
<RX PD\ FRQWDFW $(6 ,QYHVWRU 5HODWLRQV DW LQYHVW#DHV FRP RU FDOO

2XU &RPPLWPHQW WR 7UDQVSDUHQF
.| WKHUH DUH TXHVWLRQV SHUWLQHQW WR $QQXDO OHHWLQJ PDWWHUV WK
PDQDJHPHQW ZLOO SRVW DQVZHUV WR VXFK TXHVWLRQV RQ WKH ,QYHVWRU
Z2ZZ DHV FRP LQYHVWRUV 7KH TXHVWLRQV DQG DQVZHUV DQG D UHSOD\ RI V
SUDFWLFDEOH DIWHU WKH $QQXDO OHHWLQJ DQG ZLOO UHPDLQ DYDLODEOH |
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:KDW LV WKH UHFRUG GDWH"

7KH UHFRUG GDWH IRU WKBADIFEXDO OHHHNUGFRWG GDWH KDV EHHQ HVWDEO
SHUPLWWHG E\ ' HODZDUH ODZ 2ZQHUV RI UHFRUG RI RXU FRPPRQ VWRFN DW V
WR UHFHLYH QRWLFH RI WKH $QQXDO OHHWLQJ 6XFK RZQHUV RI UHFRUG DUH
DGMRXUQPHQWY RU SRVWSRQHPHQWYV RI WKH $QQXDO OHHWLQJ (DFK VKDUH F

+RZ GRHV D 6BWRFNKROGHU VXEPLW D YRWH RQ D SURSRVDO"
$ BWRFNKROGHU PD\ YRWH YLD WKH LQWHUQHW SULRU WR RU GXULQJ WKH $Q
RU E\ PDUNLQJ VLJQLQJ GDWLQJ DQG UHWXUQLQJ D 3UR[\ &DUG WR &RPSXWF
E\ 30 ('7 RQ 0D\ RWKHU WKDQ ,QGLDQDSROLV 3RZHU /LJKW &R
&RUSRUDWLRQ 5HWLUHPHQW 6DYLQJV 30DQ SDUWLFLSDQWY ,QVWUXFWLRQV
WKH 1RWLFH RU 3UR[\ &DUG ,I D BWRFNKROGHU RZQV VKDUHV WKURXJK D EUI
VHW IRUWK LQ WKH YRWLQJ LQVWUXFWLRQ FDUG SURYLGHG E\ \RXU EURNHU R

+RZ FDQ 30DQ 3DUWLFLSDQWYV 9RWH"

, ] \RX SDUWLFLSDWH LQ WKH ,QGLDQDSROLYV 3RZHU /LJKW &R (PSOR\HHV 7KU
30DQ \RX PD\ JLYH YRWLQJ LQVWUXFWLRQV IRU WKH QXPEHU RI VKDUHV RI F
'DWH <RX PD\ SURYLGH YRWLQJ LQVWUXFWLRQV WR WKH WUXVWHH IRU VXFK ¢
UHWXUQLQJ D SUR[\ FDUG LI \RX UHFHLYHG RQH 7KH WUXVWHH ZLOO YRWH
LOQVWUXFWLRQV UHFHLYHG E\ SP (‘7 RQ 0D\ 7 KRHU WUKODVOWMA M HK A 10350 L Q RWAK |
ZKLFK SDUWLFLSDQWY KDYH QRW SURYLGHG VSHFLILF LQVWUXFWLRQ

:KDW DUH WKH DSSURYDO UHTXLUHPHQWV™

,/ D SUR[\ LV SURSHUO\ HI[HFXWHG WKH VKDUHV LW UHSUHVHQWYVY ZLOO EH

LOQVWUXFWLRQV QRWHG RQ WKH SUR[\ ,I| QR LQVWUXFWLRQV DUH VSHFLILHG |
WKH VKDUHV UHSUHVHQWHG E\ WKH SUR[\ ZLOO EH YRWHG LQ DFFRUGDQF
UHFRPPHQGDWLRQV RI WKH %RDUG UHJDUGLQJ WKH PDWWHUV WR EH DFWHG
VKDUH RI FRPPRQ VWRFN LV HQWLWOHG WR RQH YRWH RQ HDFK SURSRVDO FR

. \RX KROG VKDUHV EHQHILFLDOO\ LQ VWUHHW QDPH DQG GR QRW SURYLGH \|
WUHDWHG DV UEURNHU QRQ YRWHV U *HQHUDOO\ EURNHU QRQ YRWHV RFFXU
PDWWHU ZLWKRXW LQVWUXFWLRQV IURP WKH EHQHILFLDO RZQHU DQG LQVWU X
YRWLQJ LQVWUXFWLRQV IURP WKHLU FOLHQWY FDQQRW YRWH RQ WKHLU FOLF
'LUHFWRUV WKH DSSURYDO RQ DQ DGYLVRU\ EDVLV Rl WKH &RPSDQ\xV H]
&RUSRUDWLRQ (TXLW\ DQG ,QFHQWLYH &RPSHQVDWLRQ 30DQ DQG LI SU
VWRFNKROGHU SURSRVDO WR DPHQG WKH &RPSDQ\ SROLF\ RQ UHFRXSPHQW
FOLHQWVx VKDUHV RQ UURXWLQHU SURSRVDOV VXFK DV WKH SURSRVDO WR U
WKH &RPSDQ\ IRU ILVFDO \HDU ,Q WDEXODWLQJ WKH YRWLQJ UHVXOW IRU
QRQ YRWHY DUH QRW FRQVLGHUHG HQWLWOHG WR YRWH RQ WKDW SURSRVDO
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BURSRVDQ 9RWLQJ 2$WHR

6WRFNKROGHUVY DUH HQWLWOHG WR UHYRNH WKHLU 3UR[LHVY DW DQ\ WLPH E

8QGHU RXU %\ /bDzV WKH SUHVHQFH LQ SHUVRQ LQFOXGLQJ YLUWXDOO\
UHYRNH D SURJ\

LVVXHG DQG RXWVWDQGLQJ VKDUHV RI
GHWHUPLQLQJ ZKHWKHU D TXRUXP LV SUHVHQW IRU WKH $QQXDO OHHWLQJ

HIFHSW DV RWKHUZLVH SURYLGHG E\ ODZ RU E\ WKH &KDUWHU
OD\ D 6WRFNKROGHU FKDQJH RU UHYRNH D YRWH"

YRWH DW WKH $QQXDO OHHWLQJ LV GHWHUPLQHG DV RI

KDW FRQVWLWXWHY D TXRUXP"

UHYRFCLC
VXEPLW YR

ILOH D ZULWWHQ QRWLFH RI

D BWRFNKROGHU PXVW
SDUWLFLSDWH LQ WKH $QQXDO OHHWLQJ DQG YRWH RQOLQH GXULQJ WKH $QQ

FRQWDFW \RXU EURNHU EDQN RU RWKHU QRPLQHH WR FKDQJH \RXU YRWH RU

EHDULQJ D ODWHU GDWH WKDQ WKH RULJLQDO VXEPLWWHG SURJ\

BUR[\ 6WDWHPHQW



$UH YRWLQJ UHFRUGY FRQILGHQWLDO"

‘H UHTXLUH YRWH WDEXODWRUY DQG WKH ,QVSHFWRU RI WKH (OHFWLRQ WR H|
UHFRUGYV 9RWLQJ UHFRUGYVY ZLOO UHPDLQ FRQILGHQWLDO H[FHSW DV QHFH)
FLUFXPVWDQFHV VXFK DV SUR[\ FRQWHVWYV

+RZ GRHV WKH &RPSDQ\ VROLFLW SURJ[LHV"

7KH &RPSDQ\ ZLOO VROLFLW 3UR[LHV E\ PDLO WHOHSKRQH RU RWKHU PHDC
VROLFLWDWLRQ RI 3UR[LHVY 7KH &RPSDQ\ KDV UHWDLQHG &RPSXWHUVKDUH
VROLFLWLQJ 3UR[LHV IURP 6WRFNKROGHUV DQG ZH ZLOO SD\ D FROOHFWLYI
VHUYLFHVY ,Q DGGLWLRQ VROLFLWDWLRQ PD\ EH PDGH E\ RXU 'LUHFWRUV 21
ILUPV FXVWRGLDQV QRPLQHHV DQG ILGXFLDULHY LQ DFFRUGDQFH ZLWK WKF
UHDVRQDEOH H[SHQVHV LQFXUUHG E\ WKHP LQ IRUZDUGLQJ PDWHULDOV WR W

+RZ PD\ D 6WRFNKROGHU VXEPLW IXWXUH 6WRFNKROGHU SURSRVDOV"

6(& UXOHV SHUPLW 6WRFNKROGHUV WR VXEPLW SURSRVDOV IRU LQFOXVLRQ L
SURSRVDO PHHW WKH UHTXLUHPHQWY VSHFLILHG LQ 5XOH D RI WKH ([FKDQ.

a :KHUH WR VHQG 6WRFNKBOBMRFSESKROGBWDOYURSRVDO LQWHQGHG WR EH
&RPSDQ\xV SUR[\ PDWHULDOV IRU WKH $QQXDO OHHWLQJ RI 6WRFNE
FRPSO\ ZLWK WKH UHTXLUHPHQWYVY RI 5XOH D RI WKH ([FKDQJH $FW DQC
WKH 2IILFH Rl WKH &RUSRUDWH 6HFUHWDU\ ORFDWHG DW 7KH $(6 &RUSR

a 'HDGOLQH IRU 6WRFN 6WRFNKROGHU SURSRVDOV VXEPLWWHG SXUVXDQW

RXU SULQFLSDO H[HFXWLYH RIILFHV DW OHDVW GD\V EHIRUH WKH DQ
PDWHULDO L H E\ 1IRYHPEHU GDWH RIXROBVV VBRIPXDO OHHWLQJ LV FKD
GD\V IURP 0D\ WKH RQH \HDU DQQLYHUVDU\ GDWH RI WKH $QQXDO

EH UHFHLYHG D UHDVRQDEOH WLPH EHIRUH ZH EHJLQ WR SULQW DQG VHQG

a ,QIRUPDWLRQ WR LQFOXGH L Q6&WRFNKRKRIOGEHHUSYRBRVDIIYVP XVW FRQIRUP
LQIRUPDWLRQ UHTXLUHG E\ 5XOH D RI WKH ([FKDQJH $FW

2XU %\ /DZV HVWDEOLVK FHUWDLQ UHTXLUHPHQWY IRU SURSRVDOV D 6WRFNK
RWKHU WKDQ SXUVXDQW WR 5XOH D .l WKH SURSRVDO LV QRW EHLQJ VXE
ZULWWHQ DQG GHOLYHUHG WR WKH 2IILFH RI WKH &RUSRUDWH 6HFUHWDU\ DW
OHVV WKDQ GD\V QRU PRUH WKDQ GD\V SULRU WR WKH ILUVW DQQLYHUYV
WKDQ )HI UXDUDPQG QR HDUOLH! WKDRUDWKBU\ $QQXDO OHHWLQJ SURYLGH
HYHQW WKDW WKH GDWH RI WKH $QQXDO OHHWLQJ LV PRUH WKDQ GD\V
DQQLYHUVDU\ GDWH RI WKH $QQXDO OHHWLQJ RU LI QR VXFK PHHWLQJ ZD\
EH GHOLYHUHG DW WKH DGGUHVV VHW IRUWK DERYH QRVWGBDBSOLRU WK DKW K H
OHHWLQJ DQG QRW ODWHU WKDQ WKH FORV#G R EXVRQ HWR/ R RHW K H $OCDQAXHID RH
GD\ IROORZLQJ WKH GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW DV GHILQHG LQ 6
DQQXDO PHHWLQJ LV ILUVW PDGH E\ WKH &RPSDQ\ ,Q QR HYHQW VKDOO DG
PHHWLQJ FRPPHQFH D QHZ WLPH SHULRG RU H[WHQG DQ\ WLPH SHULRG IRU
DERYH $V GHVFULEHG LQ 6HFWLRQV % DQG RI RXU %\ /DZV WKH QRW
ZLWKRXW OLPLWDWLRQ D EULHI GHVFULSWLRQ Rl WKH EXVLQHVV SURSRYV
SURSRVDO RU EXVLQHVV LQFOXGLQJ WKH WH[W RI DQ\ UHVROXWLRQV SURSRYV
LQFOXGHVY D SURSRVDO WR DPHQG WKH %\ /DZV WKH ODQJXDJH Rl WKH SURS
VXFK EXVLQHVV DW WKH PHHWLQJ WKH UHDVRQV ZK\ VXFK VWRFNKROGHU |
/DZV EHOLHYHV WKDW WKH WDNLQJ Rl WKH DFWLRQ RU DFWLRQV SURSRVHG V
DQG LWV VWRFNKROGHUV DQG DQ\ RWKHU LQIRUPDWLRQ UHODWLQJ WR V)
SUR[\ VWDWHPHQW RU RWKHU ILOLQJ UHTXLUHG SXUVXDQW WR 6HFWLRQ D
VROLFLWDWLRQV RI SUR[LHV LQ VXSSRUW Rl WKH EXVLQHVV SURSRVHG WR EH

+RZ PD\ D 6WRFNKROGHU QRPLQDWH D 'LUHFWRU"
2XU %\ /DZV VHW IRUWK WKH SURFHGXUHV IRU 6WRFNKROGHU QRPLQDWLRQV R
a 6WRFNKROGHU QRPLOQDW. BRGWVAULBHEWRUBMHFWLRQ RI RXU %\ /DZV QR
IRU HOHFWLRQ WR WKH %RDUG PD\ EH PDGH DW DQ\ DQQXDO PHHWLQJ
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6WRFNKROGHUV FDOOHG IRU WKH SXUSRVH RI HOHFWLQJ 'LUHFWRUV E\
ZKR LV D VWRFNKROGHU RI UHFRUG DW WKH WLPH RI JLYLQJ RI WKH QR
VWRFNKROGHU HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH PHHWLC
YRWH DW VXFK PHHWLQJ ZKR SURYLGHV WKH UHTXLUHG QRWLFH LQ DFFF
QRPLQDWHY D QXPEHU RI QRPLQHHV WKDW GRHV QRW H[FHHG WKH QXI
PHHWLQJ

a 7LPLQJ IRU FORKHWFEHVKDQ SUR[\ DFFHAKH SURFHGK WHM XLUHG ZLWK UHVS]
LQFOXGLQJ WKH FRPSOHWHG DQG VLJQHG TXHVWLRQQDLUH UHSUHVH
DSSOLFDEOH D VWDWHPHQW WKDW VXFK VWRFNKROGHU LQWHQGV WR VF
WKH YRWLQJ SRZHU RI WKH &RPSDQ\xV VKDUHV HQWLWOHG WR YRWH R
QRPLQHHVY RWKHU WKDQ WKH &RPSDQ\xV QRPLQHHV PXVW EH JLYHQ HL
PDLO SRVWDJHQSSHUBSHG ZULWWHQ IRUP WR WKH 2IILFH Rl WKH &RUSRL
DERYH D ZLWK UHVSHFW WR DQ HOHFWLRQ WR EH KHOG DW DQ DQQXD

GD\V QRU PRUH WKDQ GD\V SULRU WR WKH ILUVW DQQLYHUVDU\
GHVFULEHG DERYH DQG E ZLWK UHVSHFW WR DQ HOHFWLRQ WR EH K
HOHFWLRQ RI 'LUHFWRUV RWKHU WKDQ D 6WRFNKROGHU 5HTXHVWHG 6
/IDZV  WKH FORVH RI EXVLQHVV DV GHILQHG LQ WKH %\ /DZV RQ WKH VH
ZKLFK QRWLFH RI VXFK PHHWLQJ LV ILUVW JLYHQ WR 6WRFNKROGHUV DQ
GHILQHG LQ 6HFWLRQ ( RI WKH &RPSDQ\xV %\ /DZV Rl VXFK PHHWL
DGMRXUQPHQW UHFHVV RU SRVWSRQHPHQW RI DQ DQQXDO PHHWLQJ RU
H[WHQG DQ\ WLPH SHULRG IRU WKH JLYLQJ RI D 6WRFNKROGHUxV QRWL
QRW EH HQWLWOHG WR PDNH DGGLWLRQDO RU VXEVWLWXWH QRPLQDWLR
IRU GHOLYHU\ Rl QRWLFH XQGHU 6HFWLRQ % RI WKH %\ /DZV

+RZ PD\ D 6WRFNKROGHUV VXEPLW D 'LUHFWRU QRPLQHH WR EH LQFOXGHG LQ
RI 3UR[\ 3URI[\ $FFHVV "

7KH &RPSDQ\ ZLOO LQFOXGH LQ LWV SUR[\ VWDWHPHQW DQG RQ LWV IRUP R
SXUVXDQW WR 6HFWLRQ Rl WKH %\ /DZV E\ DQ U(OLJLEOH 6WRFNKROGHUU
SURYLVLRQV Rl WKH &RPSDQ\xV SUR[\ DFFHVV %\ /DZV 7R TXDOLI\ DV DQ U(OL.
PRUH WKDQ 6WRFNKROGHUV PXVW KDYH FRQWLQXRXVO\ RZQHG IRU DW Ot
1RWLFH DV GHILQHG LQ WKH %\ /DZV DW OHDVW WKUHH SHUFHQW Rl WK
LQ WKH HOHFWLRQ RI GLUHFWRUV DV RI WKH GDWH RI WKH 6WRFNKROGHU 1RV
WKH 5HTXLUHG 6KDUHV WKURXJK VXFK DQQXDO PHHWLQJ

& 'HDGOLQH IRUKHRWRANKROGHU QRWLFH PXVW EH GHOLYHUHG WR WKH :
WKDQ WKH FORVH RI EX{GHQRRGDKHHU WKDQ WKH FOBDM BUERYLWR W
DQQLYHUVDU\ RI WKH SUHFHGLQJ \HDUxV DQQX O PH M/ ® RQEDRHIO WHK

IRU WKH $QQXDO OHHWLQJ ,Q WKH HYHQW WKH DQQXDO PHHWL
DQQLYHUVDU\ GDWH RU LI QR DQQXDO PHHWLQJ ZDV KHOG LQ WKH SUF
GHOLYHUHG QRW HDUOLHU WKDQ WHKf6 PORVHRRI \ERW. QY D R@QXWE& H HHW L
WKH FORVH RI EXVLQHVV RYGDK H WIDRWHW R V WKKH D Q Q X BfG P\HIHRRWIORZ LRU W
RQ ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK PHHWLQJ LV IL
DGMRXUQPHQW RU UHFHVV RI DQ DQQXDO PHHWLQJ RU D SRVWSRQHPHQ
JLYHQ RU ZLWK UHVSHFW WR ZKLFK WKHUH KDV EHHQ D SXEOLF DQQRXC
QHZ WLPH SHULRG RU H[WHQG DQ\ WLPH SHULRG IRU WKH JLYLQJ RI WK

a4 2WKHU FRQGKWIIRRQWLW\ WR LQFOXGH SUR[\ DFFHVV QRPLQHHV LQ WKH &
QXPEHU RI RWKHU UHTXLUHPHQWY FRQGLWLRQV DQG OLPLWDWLRQV WKD

7KH FKDLUSHUVRQ RI WKH DQQXDO PHHWLQJ PD\ UHIXVH WR DFNQRZOHGJH
'LUHFWRU QRPLOQDWLRQ QRW PDGH LQ FRPSOLDQFH ZLWK WKH IRUHJRLQJ SURI

:KDW LV +RXVHKROGLQJ"

7KH 6(& KDV DGRSWHG UXOHV WKDW SHUPLW FRPSDQLHYVY DQG LQWHUPHGLDUL!
SUR[\ VWDWHPHQWYV ZLWK UHVSHFW WR WZR RU PRUH 6WRFNKROGHUV VKDULQ
PDWHULDOV DGGUHVVHG WR WKRVH 6WRFNKROGHUV 7KLV SURFHVV ZKLFK L
SURYLGHY H[WUD FRQYHQLHQFH IRU 6WRFNKROGHUY DQG FRVW VDYLQJV IRU
PDWHULDOV GHOLYHULQJ D VLQJOH 3UR[\ 6WDWHPHQW $QQXDO 5HSRUW DQ
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XQOHVV FRQWUDU\ LQVWUXFWLRQV KDYH EHHQ UHFHLYHG IURP WKH DIIHFWHC
IURP WKHLU EURNHU RU XV WKDW PDWHULDOV ZLOO EH VHQW LQ WKH KRXVHK
ZLOO FRQWLQXH XQWLO ZH RU WKH EURNHU DUH RWKHUZLVH QRWLILHG RU X
VXFK 6WRFNKROGHUVY QR ORQJHU ZLVK WR SDUWLFLSDWH LQ KRXVHKROGLQJ I
WKH\ VKRXOG QRWLI\ WKHLU EURNHU LI VKDUHYVY DUH KHOG LQ D EURNHUDJH L
WKH QH[W SDUDJUDSK

$Q\ UHJLVWHUHG RZQHU ZKR KDV UHFHLYHG D VLQJOH FRS\ RI WKH 3UR[\ 6W
DGGUHVV FDQ UHTXHVW WR UHFHLYH D VHSDUDWH FRS\ RI WKH 3UR[\ 6WDWHP
E\ ZULWWHQ RU RUDO UHTXHVW DQG ZH ZLOO SURPSWO\ GHOLYHU D VHSDUDW
RI WKRVH PDWHULDOV IRU WKLV RU IRU IXWXUH PHHWLQJY SOHDVH UHTXHV\
LQVWUXFWLRQV EHORZ 30OHDVH QRWH \RX PXVW LQFOXGH \RXU GLIJLW FRQW
IDFLOLWDWH WLPHO\ GHOLYHU\ DOO UHTXHVWY IRU D SDSHU FRS\ RI WKH PDW

a4 ,QWHUQRWVR ZZZ HQYLVLRQUHSRUWYVY FRP DHV &OLFN U&DVW <RXU 9RWH

4 3KRQH&DOO &RPSXWHUVKDUH DW

a4 ODLOBGGUHVV D ZULWWHQ UHTXHVW WR WKH 2IILFH Rl WKH &RUSRUDWH
%RXOHYDUG $UOLQJWRQ 9LUJLQLD

a4 (PDLO6HQG DQ HPDLO WR LQYHVWRUYRWH#FRPSXWHUVKDUH FRP ZLWK U
VXEMHFW OLQH ,QFOXGH \RXU IXO0 QDPH DQG DGGUHVV SOXV \RXU
SDSHU FRS\ Rl WKH $QQXDO OHHWLQJ PDWHULDOV

) \RX DUH UHFHLYLQJ PRUH WKDQ RQH FRS\ RI WKLV 3UR[\ 6WDWHPHQW WKH
ZRXOG OLNH WR SDUWLFLSDWH LQ KRXVHKROGLQJ LQ WKH IXWXUH SOHDVH FF

+RZ FDQ , UHFHLYH DQ DGGLWLRQDO FRS\ Rl WKH $QQXDO 5HSRUW RQ )RUP

$Q\ 6WRFNKROGHU ZKR GHVLUHVY DQ DGGLWLRQDO FRS\ RI WKH $(6 )RUP
VFKHGXOHV ODLWDHAKG RQZLWK WKH 6(& PD\ REWDLQ D FRS\ H[FOXGLQJ ([KLELWYV
ZULWWHQ UHTXHVW WR WKH 2IILFH RI WKH &RUSRUDWH 6HFUHWDU\ 7KH $(6 &
([KLELWYV DOVR PD\ EH UHTXHVWHG EXW D FKDUJH HTXDO WR WKH UHSU
PD\ DOVR REWDLQ D FRS\ RI WKH $(6 )RUP . E\ YLWELWE®RJ WKH BRWPFRQ\xV ZHI

'"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV WKDW FHUWDLQ RI RXU RIILFF
PRUH WKDQ RI' D UHJLVWHUHG FODVV RI RXU HTXLW\ VHFXULWLHYV ILOH UH:
6(& 7KH 6(& KDV HVWDEOLVKHG VSHFLILF GXH GDWHV IRU WKHVH UHSRUWYV
6WDWHPHQW DQ\ NQRZQ ODWH ILOLQJV RU IDLOXUHV WR ILOH %DVHG VROHO\
WKH 6(& DQG ZULWWHQ UHSUHVHQWDWLRQV IURP FHUWDLQ UHSRUWLQJ SHUYV

DSSOLFDEOH WR WKRVH RIILFHUV 'LUHFWRUV DQG 6WRFNKROGHUV ZHUH V|
WUDQVDFWLRQ IRU 6WHSKHQ &RXJKOLQ UHODWLQJ WR WD[ ZLWKKROGLQJ LQ
ILOHG ODWH RQ )HEUXDU\ LL RQH )RUP ILOLQJ UHSRUWLQJ RQH WUD

LQ FRQQHFWLRQ ZLWK WKH YHVWLQJ DQG VHWWOHPHQW RI 568V ZDV ILOHG
UHSRUWLQJ WKUHH WUDQVDFWLRQV IRU 5LFDUGR )DOX UHODWLQJ WR RSHQ P
FDVH GXH WR DGPLQLVWUDWLYH HUURUYV
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$SSHQGL[ $ 1RQ *$$3 OHDVXUHYV

,Q WKLV &' $ ZH UHIHUHQFH FHUWDLQ 1RQ *$$3 PHDVXUHV LQFOXGLQJ $GNM
$GMXVWHG (DUQLQJYV EHIRUH LQWHUHVW WD[HVY GHSUHFLDWLRQ DQG DPRUV
&DVK )ORZ 3DUHQW )&) ZKLFK DUH UHFRQFLOHG WR WKH QHDUHVW *$$3 PHD

$GMXVWHG (36

‘H GHILQH $GMXVWHG (36 DV GLOXWHG HDUQLQJV SHU VKDUH IURP FRQWLQXLC
ERWK FRQVROLGDWHG HQWLWLHY DQG HQWLWLHY DFFRXQWHG IRU XQGHU WKFE
SHUWDLQLQJ WR GHULYDWLYH WUDQVDFWLRQV HTXLW\ VHFXULWLHV DQG ILQ
YDOXH RSWLRQ E XQUHDOL]JHG IRUHLJQ FXUUHQF\ JDLQV RU ORVVHV F JDL
GLVSRVLWLRQV DQG DFTXLVLWLRQV RI EXVLQHVV LQWHUHVWYV LQFOXGLQJ HD
UHSDWULDWLRQ RI VDOHV SURFHHGY DQG JDLQV DQG ORVVHV UHFRJQL]HG DV
GXH WR LPSDLUPHQWY DQG H JDLQV ORVVHV DQG FRVWV GXH WR WKH HDUO
UHVWUXFWXULQJ

7KH *$$3 PHDVXUH PRVW FRPSDUDEOH WR $GMXVWHG (36 LV GLOXWHG HDUQ
EHOLHYH WKDW $GMXVWHG (36 EHWWHU UHIOHFWYV WKH XQGHUO\LQJ EXVLQH\
&RPSDQ\V LQWHUQDO HYDOXDWLRQ RI ILQDQFLDO SHUIRUPDQFH )DFWRUYV
XQUHDOL]HG JDLQV RU ORVVHV SHUWDLQLQJ WR GHULYDWLYH WUDQVDFWLF
UHPHDVXUHPHQW XQUHDOL]JHG IRUHLJQ FXUUHQF\ JDLQV RU ORVVHV ORVV
GLVSRVH RI RU DFTXLUH EXVLQHVY LQWHUHVWY RU UHWLUH GHEW ZKLFK DI
VKRXOG QRW EH FRQVWUXHG DV DQ DOWHUQDWLYH WR GLOXWHG HDUQLQJV S
DFFRUGDQFH ZLWK *$$3

5HFRQFLOLDWLRQ RI $GMXVWHG (36
<HDU (QGHG
"HF

'LOXWHG (DUQLQJV 3HU 6KDUH J)URP &RQWLQXLQJ 2SHUDWLRQV
S8QUHDOL]HG GHULYDWLYH DQG HTXLW\ VHFXULW\ JDLQV ORVVHV
8QUHDOL]HG IRUHLJQ FXUUHQF\ ORVVHYV

'LVSRVLWLRQ DFTXLVLWLRQ JDLQV

,PSDLUPHQW ORVVHYV

/IRVV RQ HIWLQJIJXLVKPHQW RI GHEW

/HVV 1HW LQFRPH WD[ EHQHILW

$GMXVWHG (36

$PRXQW SULPDULO\ UHODWHY WR XQUHDOL]HG JDLQV RQ FURVV FXUUHQF\ VZDS\
JDLQV RQ FRPPRGLW\ GHULYDWLYHV DW $(6 &OHDQ (QHUJ\ RI PLOOLRQ RU
WKH (QHUJ\ ,QIUDVWUXFWXUH 6%8 RI PLOOLRQ RU SHU VKDUH
$PRXQW SULPDULO\ UHODWHYV WR JDLQ RQ VDOH RI $(6 %UDVLO RI PLOOLRQ F
8SOLJKW GXH WR LWV DFTXLVLWLRQ RI $XWR*ULG RI PLOOLRQ RU SHU VKD
KHGJLQJ WKH $(6 %UDVLO VDOH SURFHHGV RI R IMGIGA FIE@ \ RWQ H O RSMAH V KODW I R B P
RI VDOHV W\SH OHDVHV DW $(6 5SHQHZDEOH +ROGLQJV RI PLOOLRQ RU SHU
LQWHUHVW LQ $PPDQ (DVW DQG ,33 LQ -RUGDQ RI PLOOLRQ RU SHU VKDUFL
$PRXQW SULPDULO\ UHODWHY WR LPSDLUPHQWY DW 9HQWDQDV RI PLOOLRQ
SURMHFWV RI PLOOLRQ RU SHU VKDUH DW %UDJLO RI PLOOLRQ RU

SHU VKDUH

$PRXQW SULPDULO\ UHODWHV WR ORVVHV LQFXUUHG DW $(6 $QGHV GXH WR HDU(
DQG FRVWY LQFXUUHG GXH WR WURXEOHG GHEW UHVWUXFWXULQJ DW 3XHUWR 5L
$PRXQW SULPDULO\ UHODWHYV WR LQFRPH D
HODWHG WR $(6 9HQWDQDV RI PLOOLR
PSDLUPH DQ (QHUJ\ '"HYHOR
RVV +ROGLQJV RI P

WD[ EHQHILWY DVVRFLDWHG ZLWK WK
Q RU SHU VKDUH WKH VDOH RI §
SPHQW SURMHFWYV RI PLOOLRQ RU
LOOLRQ RU SHU VKDUH

orc

U
DW $(
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$GCGMXVWHG (%,7'$

‘H GHILQH (%,7'$ DV HDUQLQJV EHIRUH LQWHUHVW LQFRPH DQG H[SHQVH WD
$52V :H GHILQH $GMXVWHG (%,7'$ DV (%,7'$ DGMXVWHG IRU WKH LPSDFW RI
WD[HV GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ RI $52V RI RXU HTX
XQGHU VHUYLFH FRQFHVVLRQ DUUDQJHPHQWY DQG H[FOXGLQJ JDLQV RU C
DFFRXQWHG IRU XQGHU WKH HTXLW\ PHWKRG GXH WR D XQUHDOL]HG JDLQV
VHFXULWLHV DQG ILQDQFLDO DVVHWY DQG OLDELOLWLHV PHDVXUHG XVLQJ W
ORVVHV F JDLQV ORVVHV EHQHILWY DQG FRVWV DVVRFLDWHG ZLWK GLVSF
HDUO\ SODQW FORVXUHV DQG JDLQV DQG ORVVHV UHFRJQL]JHG DW FRPPHC
LPSDLUPHQWY DQG H JDLQV ORVVHV DQG FRVWV GXH WR WKH HDUO\ UHWL!

,Q DGGLWLRQ WR WKH UHYHQXH DQG FRVW RI VDOHV UHIOHFWHG LQ 2SHU
FRPSRQHQWV RI RXU &RQVROLGDWHG 6WDWHPHQW RI 2SHUDWLRQV VXFK DV J
2WKHU DV ZHOO DV EXVLQHVV GHYHORSPHQW FRVWV RWKHU H[SHQVH DQG
JDLQV DQG ORVVHV DQG QHW HTXLW\ LQ HDUQLQJV RI DIILOLDWHV

7KH *$$3 PHDVXUH PRVW FRPSDUDEOH WR $GMXVWHG (%,7'$ LV 1HW LQFRPH :t
WKH XQGHUO\LQJ EXVLQHVYV SHUIRUPDQFH RI WKH &RPSDQ\ $GMXVWHG (%,7'$
&RPSDQ\xV LQWHUQDO HYDOXDWLRQ RI WKH ILQDQFLDO SHUIRUPDQFH RI LW
YDULDELOLW\ GXH WR XQUHDOL]HG JDLQV RU ORVVHYV SHUWDLQLQJ WR GHULY
OLDELOLWLHY UHPHDVXUHPHQW XQUHDOL]HG IRUHLJQ FXUUHQF\ JDLQV RU O
GLVSRVH RI RU DFTXLUH EXVLQHVYVY LOQOWHUHVWY RU UHWLUH GHEW DQG WKH °
ZKLFK DIITHFW UHVXOWY LQ D JLYHQ SHULRG RU SHULRGYV ,Q DGGLWLRQ HDEFK
WKH &RPSDQ\ EHIRUH WKH DSSOLFDWLRQ RI VWDWXWRU\ LQFRPH WD[ UDWH
SODQQELQJ FRUUHVSRQGLQJ WR WKH YDULRXV MXULVGLFWLRQV LQ ZKLFK WKH
DQG RYHUDOO FRPSOH[LW\ WKH &RPSDQ\ FRQFOXGHG WKDW $GMXVWHG (%,7"
WKDW EHWWHU DVVLVWY LQYHVWRUV LQ GHWHUPLQLQJ ZKLFK EXVLQHVVHYV KD

$GMXVWHG (%,7'$ VKRXOG QRW EH FRQVWUXHG DV DQ DOWHUQDWLYH WR 1HW
5HFRQFLOLDWLRQ RI $GMXVWHG (%,7'$

<HDU (QGHG
LQ OLOOLRQV "HF

1HW ,QFRPH ORVV

,QFRPH WD[ H[SHQVH

,QWHUHVW H[SHQVH

,QWHUHVW LQFRPH

'"HSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ RI $52V

(%,7'$
IHVV ,QFRPH ORVV IURP GLVFRQWLQXHG RSHUDWLRQV

/HVV $GMXVWPHQW IRU QRQFRQWUROOLQJ LQWHUHVWY DQG UHGHEF
VXEVLGLDULHV

/HVV ,QFRPH \ND[HB QVH EHQHILW LQWHUHVW H[SHQVH LQFRP}
GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ RI $52V IURP HT>
DIILOLDWHYV

, QWHUHVW LQFRPH UHFRJQL]JHG XQGHU VHUYLFH FRQFHVVLRQ DUUL
8QUHDOL]HG GHULYDWLYH DQG HTXLW\ VHFEXULWLHY ORVVHV
8QUHDOL]HG IRUHLJQ FXUUHQF\ ORVVHYV

'LVSRVLWLRQ DFTXLVLWLRQ ORVVHV JDLQV

,PSDLUPHQW ORVVHYV
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/IRVV RI HIWLQJXLVKPHQW RI GHEW
$GMXVWHG (%,7'$

7KH DOORFDWLRQ RI HDUQLQJY DQG ORVVHV WR WD[ HTXLW\ LOQYHVWRUV IURP E

LV UHPRYHG IURP $GMXVWHG (%,7'$ 1&, DOVR H[FOXGHYVY DPRXQWYV DOORFDWHG
SKDVH EHIRUH D SURMHFW EHFRPHVY RSHUDWLRQDO DV WKLV LV DNLQ WR D ILQ

SDUHQW )UHH &DVK )ORZ

5SHFRQFLOLDWLRQ RI 3DUHQW )UHH &DVK )ORZ

<HDU (QGRIGUHH <HDUYV
LQ OLOOLRQV "HF

1HW &DVK 3URYLGHG E\ 2SHUDWLQJ $FWLYLWLHY DW WKH 3DUHQW &RPSDQ\
6XEVLGLDU\ 'LVWULEXWLRQV WR 4+&V ([FOXGHG IURP 6FKHGXOH

6XEVLGLDU\ 'LVWULEXWLRQV &ODVVLILHG LQ ,QYHVWLQJ $FWLYLWLHV
3DUHQW )XQGHG 6%8 2YHUKHDUG DQG 2WKHU ([SHQVHV &ODVVLILHG LQ ,QYHV
2WKHU

3DUHQW )UHH &DVK )ORZ

3DUHQW )UHH &DVK )ORZ D QRQ *$$3 ILQDQFLDO PHDVXUH WKDW ZDV XVHG

3HUIRUPDQFH ,QFHQWLYH 30DQ DZDUGV DQG WKH 3HUIRUPDQFH 6WRFN 8QLW
WR &RQVROLGDWHG 1HW &DVK 3URYLGHG E\ 2SHUDWLQJ $FWLYLWLHV ZKLFK LV
&DVK )ORZ LV WKH SULPDU\ UHFXUULQJ VRXUFH Rl FDVK WKDW LV DYDLODEOH IR
HTXDO WR 6XEVLGLDU\ 'LVWULEXWLRQV OHVV FDVK XVHG IRU LQWHUHVW FRVWYV

SD\PHQWV E\ WKH 3DUHQW &RPSDQ\ ODQDJHPHQW XVHV 3DUHQW )UHH &DVK )C
GLYLGHQGV UHSD\ UHFRXUVH GHEW PDNH HTXLW\ LQYHVWPHQWYV IXQG VKDUH
PDNH IRUHLJQ H[FKDQJH VHWWOHPHQWY :H EHOLHYH WKDW 3DUHQW )UHH &DVK )
3DUHQW &RPSDQ\xV FDVK DYDLODEOH WR PDNH JURZWK LQYHVWPHQWYV SD\ VKD
UHFRXUVH GHEW )DFWRUV LQ WKLV GHWHUPLQDWLRQ LQFOXGH DYDLODELOLW\
&RPSDQ\xV LQYHVWPHQW SODQ

3DUHQW )UHH &DVK )ORZ ZDV DOVR FDOFXODWHG IURP $(6x ILQDQFLDO VWDWHPH
DQG

5HIHU WR 1HW &DVK 3URYLGHG E\ 2SHUDWLQJ $FWLYLWLHVY DW WKH 3DUHQW &R
&RQGHQVHG )LQDQFLDO ,QIRUPDWLRQ RI 5HILVWUDQW LQFOXGHG LQ WKH &RPSDC

6XEVLGLDU\ GLVWULEXWLRQV UHFHLYHG E\ 4XDOLILHG +ROGLQJ &RPSDQLHV

'LVWULEXWLRQV VKRXOG QRW EH FRQVWUXHG DV DQ DOWHUQDWLYH WR &RQVRO
GHWHUPLQHG LQ DFFRUGDQFH ZLWK 86 *$$3 6XEVLGLDU\ 'LVWULEXWLRQV DUH LI
&RPSDQ\ LV D KROGLQJ FRPSDQ\ WKDW GRHVY QRW GHULYH DQ\ VLIJQLILFDQW GLUt
LWV VXEVLGLDULHVx EXVLQHVV DFWLYLWLHY DQG WKH UHVXOWDQW GLVWULEXWL
WKH KROGLQJ FRPSDQ\ 7KH UHFRQFLOLDWLRQ RI WKH GLIIHUHQFH EHWZHHQ Wk
BURYLGHG E\ 2SHUDWLQJ $FWLYLWLHV FRQVLVWV RI FDVK JHQHUDWHG IURP RSH
YDULHW\ RI UHDVRQV ZKLFK DUH ERWK GLVFUHWLRQDU\ DQG QRQ GLVFUHWLRQD!
UHWHQWLRQ RI FDVK WR IXQG FDSLWDO H[SHQGLWXUHV DW WKH VXEVLGLDU\ FI
UHVWULFWLRQV DQG UHODWHG GHEW VHUYLFH UHTXLUHPHQWY DW WKH VXEVLGI
VWDWXWRU\ UHWDLQHG HDUQLQJYV DW WKH VXEVLGLDULHYV UHWHQWLRQ RI FDVK
WLPLQJ GLIIHUHQFHV EHWZHHQ ZKHQ WKH FDVK LV JHQHUDWHG DW WKH VXEVLC
UHODWHG KROGLQJ FRPSDQLHYV

6XEVLGLDU\ GLVWULEXWLRQV WKDW RULJLQDWHG IURP WKH UHVXOWY RI RSHUDW
DFWLYLWLHYV ZKHQ UHFHLYHG E\ WKH UHOHYDQW KROGLQJ FRPSDQ\ LQFOXGHG LQ

1HW FDVK SD\PHQWYVY IRU SDUHQW IXQGHG 6%8 RYHUKHDG EXVLQHVV GHYHORSPH
WKDW DUH FODVVLILHG DV LQYHVWLQJ DFWLYLWLHV RU H[FOXGHG IURP 6FKHGXO'
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$SSHQGL[ % 7KH $(6 &RUSRUDWLRQ (TXLW\ DQG ,QFt

BSXUSRVHKHH SXUSRVH RLWWRVSHUIPQW JUDQWYVY WR QRQ HPSOR\HH 'LURFWR
WKH &RPSDQ\ DQG LWV 6XEVLGLDULHVY DQG WR SURYLGH WR VXFK SHU
SHUIRUPDQFH

'"HILQLWISRQWHG LQ WKLV 30DQ
DUS$IILOLDWHU PHDQV L DQ\ 6XEVLGLDU\ RI WKH &RPSDQ\ LL DQ\
GLUHFWO\ RU WKURXJK RQH RU PRUH LQWHUPHGLDULHV LV FRQWUR
RU JURXS RI 3HUVRQV LQ ZKLFK WKH &RPSDQ\ KDV D VLJQLILFDQ\
&RPPLWWHH LQFOXGLQJ DQ\ $IILOLDWHV ZKLFK EHFRPH VXFK DIWHU

EU$SSUHFLDWLRQ 5LJKWU PHDQV D ULJKW JUDQWHG SXUVXDQW WR 6}

FU%DVH 3ULFHU PHDQV WKH SULFH WR EH XVHG DV WKH EDVLV IRU G|
$SSUHFLDWLRQ 5LJKW

G U%HQHILFLDO 2ZQHUU KDV WKH PHDQLQJ VHW IRUWK LQ 5XOH G R
HU%RDUGU PHDQV WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\
| U&DVK ,QFHQWLYH $zDUGU PHDQV D FDVK DZDUG JUDQWHG SXUVXDQ

J UKDQJH LQ &RQWUROU PHDQV WKH RFFXUUHQFH RI RQH RU PRUH
H[FKDQJH RU RWKHU WUDQVIHU LQ RQH WUDQVDFWLRQ RU D VHULH\
Rl WKH DVVHWV RI WKH &RPSDQ\ WR DQ\ 3HUVRQ RU JURXS DV WK
([FKDQJH $FW RI 3HUVRQV LL D 3HUVRQ RU JURXS DV VR GHILQHG
H[HFXWLYH PDQDJHPHQW RI WKH &RPSDQ\ UODQDJHPHQWU RQ WKH
30DQ E\ WKH &RPSDQ\ V VWRFNKROGHUV RU WKHLU $IILOLDWHV VKI
WKDQ RI WKH RXWVWDQGLQJ YRWLQJ VWRFN Rl WKH &RPSDQ\ LLI|
DW WKH EHJLQQLQJ RI VXFK SHULRG FRQVWLWXWH WKH %RDUG WR
QRPLQDWLRQ ZDV DSSURYHG E\ D PDMRULW\ Rl WKH 'LUHFWRUV WK
EHJLQQLQJ Rl VXFK SHULRG RU ZKR ZHUH SUHYLRXVO\ VR DSSURYHC
VXFK QHZ 'LUHFWRU ZKRVH LQLWLDO DVVXPSWLRQ RI RIILFH RFFXUV
FRQWHVW RU RWKHU DFWXDO RU WKUHDWHQHG VROLFLWDWLRQ RI ¢
FRUSRUDWLRQ SDUWQHUVKLS RU RWKHU HQWLW\ RU JURXS LQFOXC
PD\ EH SURYLGHG LQ WKH &RPSDQ\xV E\ODZV FHDVH WR FRQVWL\
FRQVXPPDWLRQ RI D PHUJHU FRQVROLGDWLRQ EXVLQHVV FRPELC
&RPSDQ\ XQOHVV VHFXULWLHVY UHSUHVHQWLQJ VL[W\ ILYH SHUFHQW
VWRFN Rl WKH FRUSRUDWLRQ UHVXOWLQJ IURP VXFK WUDQVDFWLR
3HUVRQ RU 3HUVRQV ZKR ZHUH WKH %HQHILFLDO 2ZQHUV RI WKH |
LPPHGLDWHO\ SULRU WR VXFK WUDQVDFWLRQ LQ VXEVWDQWLDOO\ W
SULRU WR VXFK WUDQVDFWLRQ 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ
DZDUG LV VXEMHFW WR 6HFWLRQ $ Rl WKH &RGH DQG QRW H[FHS\
GLVWULEXWLRQ HYHQW IRU SXUSRVHV RI VXFK DZDUG WKH IRUHJI
LQWHUSUHWHG DGPLQLVWHUHG DQG FRQVWUXHG LQ D PDQQHU QHF
HYHQW VKDOO UHVXOW LQ D &KDQJH LQ &RQWURO RQO\ LI VXFK HY
HITHFWLYH FRQWURO RI D FRUSRUDWLRQ RU D FKDQJH LQ WKH RZQ
FRUSRUDWLRQ DV DSSOLFDEOH ZLWKLQ WKH PHDQLQJ RI 7UHDVXU\
&RQWUROU

K U&RGHU PHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG
ODZ DQG UHJXODWLRQV PD\ EH DPHQGHG IURP WLPH WR WLPH

L USRPPLWWHHU PHDQV WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %
FRPPLWWHH RI WKH %RDUG GHVLJQDWHG E\ WKH %RDUG RU WKH
DGPLQLVWHU WKLV 30DQ SXUVXDQW WR 6HFWLRQ RlI WKLV 30DQ

MU&RPPRQ 6WRFNU PHDQV WKH FRPPRQ VWRFN SDU YDOXH SHU

LQWR ZKLFK VXFK FRPPRQ VWRFN PD\ EH FKDQJHG E\ UHDVRQ RI DQ\
WR LQ 6HFWLRQ Rl WKLV 30DQ
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U&RPSDQ\U PHDQV 7KH $(6 &RUSRUDWLRQ D 'HODZDUH FRUSRUDWLR

OU'DWH RI *UDQWU PHDQV WKH GDWH SURYLGHG IRU E\ WKH &RPPL
$SSUHFLDWLRQ 5LJKWV 3HUIRUPDQFH 6KDUHV 3HUIRUPDQFH 8QLW
FROQWHPSODWHG E\ 6HFWLRQ Rl WKLV 30DQ RU D JUDQW RI 5HVW
DzbUGVY FRQWHPSODWHG E\ 6HFWLRQ Rl WKLY 30DQ ZLOO EHFRPH
WKH GDWH RQ ZKLFK WKH &RPPLWWHH WDNHVY DFWLRQ ZLWK UHVSHF

PULUHFWRUU PHDQV D PHPEHU Rl WKH %RDUG
QU(IIHFWLYH 'DWHU PHDQV WKH GDWH WKLV 30DQ LV DSSURYHG E\ WK

RU(YLGHQFH RI $ZDUGU PHDQV DQ DJUHHPHQW FHUWLILFDWH UHVRC
HYLGHQFH DSSURYHG E\ WKH &RPPLWWHH WKDW VHWV IRUWK WKH W
WKLV 30DQ $Q (YLGHQFH RI $ZDUG PD\ EH LQ DQ HOHFWURQLF PHGL
DQG UHFRUGV Rl WKH &RPSDQ\ DQG XQOHVV RWKHUZLVH GHWHUPLG
D UHSUHVHQWDWLYH RI WKH &RPSDQ\ RU D 3DUWLFLSDQW

S U([FKDQJH $FWU PHDQV WKH 6HFXULWLHV ([FKDQJH $FW RI DV D
WKHUHXQGHU DV VXFK ODZ UXOHV DQG UHJXODWLRQV PD\ EH DPHQ

T U,QFHQWLYH 6WRFN 2SWLRQU PHDQV DQ 2SWLRQ 5LJKW WKDW LV LC
XQGHU 6HFWLRQ RI WKH &RGH RU DQ\ VXFFHVVRU SURYLVLRQ

UUODQDJHPHQW 2EMHFWLYHVU PHDQV WKH SHUIRUPDQFH REMHFWLYH
30DQ IRU 3DUWLFLSDQWYV ZKR KDYH UHFHLYHG JUDQWYV RI 3HUIRUPD
,QFHQWLYH $ZDUGV RU ZKHQ VR GHWHUPLQHG E\ WKH &RPPLWWHH
5HVWULFWHG 6WRFN 5HVWULFWHG 6WRFN 8QLWV GLYLGHQG HTXLYI
QRQ H[KDXVWLYH OLVW RI WKH SRWHQWLDO ODQDJHPHQW 2EMHFWLY
LQFOXGHV WKH IROORZLQJ LQFOXGLQJ UDWLRVY RU RWKHU UHODWLRF
WKH IROORZLQJ H[DPSOHV RI ODQDJHPHQW 2EMHFWLYHV DQG ZKLFK
&RPSDQ\ RU DQ\ 6XEVLGLDU\ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ D
GHSDUWPHQW RU IXQFWLRQ ZLWKLQ WKH &RPSDQ\ RU DQ\ 6 XEVLGLD
SURSRUWLRQDO FDVK IORZ FDVK IORZ IURP RSHUDWLRQV HDUQLQJ
LQWHUHVW WD[HV GHSUHFLDWLRQ DQG DPRUWL]DWLRQ RU VRPH Y
EDVLF HDUQLQJV SHU VKDUH IURP FRQWLQXLQJ RSHUDWLRQV QHW
H[SHQGLWXUHV GHEW GHEW UHGXFWLRQ ZRUNLQJ FDSLWDO UHWX
VDOHV PDUNHW VKDUH HFRQRPLF YDOXH DGGHG FRVW RI FDSLWDO
SURGXFWLYLW\ JURZWK LQ RSHUDWLRQV QHZ EXVLQHVV LQLWLDWL
LQFOXGLQJ UHFRUG DQG RU SHUIRUPDQFH VWRFN SULFH UHWXUQ
UHWXUQ RQ FDSLWDO UHWXUQ RQ DVVHWY RU QHW DVVHWYV UHYHQ
RSHUDWLQJ LQFRPH RSHUDWLQJ LQFRPH DGMXVWHG IRU PDQDJHPH(
RSHUDWLQJ SURILW RU QHW RSHUDWLQJ SURILW JURVV PDUJLQ RSl
VRFLDO PHDVXUHV LQFOXGLQJ WDOHQW UHWHQWLRQ DQG GHYHORS
H[SDQVLRQ SURGXFW GLYHUVLILFDWLRQ QHZ RU H[SDQGHG PDUNHYV
DQG PDQDJHPHQW SHUIRUPDQFH REMHFWLYHV ,I WKH &RPPLWWHH G
RSHUDWLRQV FRUSRUDWH VWUXFWXUH RU FDSLWDO VWUXFWXUH RI
EXVLQHVV RU RWKHU HYHQWYV RU FLUFXPVWDQFHV UHQGHU WKH 0D
PD\ LQ LWV GLVFUHWLRQ PRGLI\ VXFK ODQDJHPHQW 2EMHFWLYHV RU
UHJDUGLQJ WKH ODQDJHPHQW 2EMHFWLYHV LQ ZKROH RU LQ SDUW
HTXLWDEOH 7KH &RPPLWWHH PD\ GHWHUPLQH DW WKH WLPH WKH S
DGMXVWPHQWY VKDOO DSSO\ LQ ZKROH RU LQ SDUW LQ VXFK PDQQ
WKH HIITHFW Rl HYHQWYV WKDW RFFXU GXULQJ D SHUIRUPDQFH SHULR
WDQJLEOH RU LQWDQJLEOH DVVHWV OLWLJDWLRQ RU FODLP MXGJP}
DFFRXQWLQJ SULQFLSOHV RU RWKHU VXFK ODZV RU SURYLVLRQV DII
UHRUJDQL]DWLRQV DQG RU UHVWUXFWXULQJ SURJUDPV LQFOXGLQJ
UHWLUHPHQW LQFHQWLYHV FXUUHQF\ IOXFWXDWLRQV DQG DQ\ H[W
LWHPV LQFOXGLQJ EXW QRW OLPLWHG WR VXFK LWHPV GHVFULEHG
JLODQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWLRQV RU WKH ILQD
WKH &RPSDQ\xV DQQXDO UHSRUW IRU WKH DSSOLFDEOH SHULRG
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V UODUNHW 9DOXH SHU 6KDUHU PHDQV DV RI DQ\ SDUWLFXODU GDWH
DV UHSRUWHG IRU WKDW GDWH RQ WKH 1HZ <RUN 6WRFN ([FKDQJH R
OLVWHG RQ WKH 1HZ <RUN 6WRFN ([FKDQJH RQ DQ\ RWKHU QDWLRQI
&RPPRQ 6WRFN DUH OLVWHG RU LI WKHUH DUH QR VDOHV RQ VXFK
ZKLFK VDOHV RFFXUUHG ,I WKHUH LV QR UHJXODU SXEOLF WUDGLC
WKH ODUNHW 9DOXH SHU 6KDUH ZLOO EH WKH IDLU PDUNHW YDOXH
7KH &RPPLWWHH LV DXWKRUL]JHG WR DGRSW DQRWKHU IDLU PDUNHW
VWDWHG LQ WKH DSSOLFDEOH (YLGHQFH RI $ZDUG DQG LV LQ FRPSO
IRUWK LQ 6HFWLRQ $ Rl WKH &RGH

WU2SWLRQHHU PHDQV WKH RSWLRQHH QDPHG LQ DQ (YLGHQFH RI $ZDL
X U2SWLRQ 3ULFHU PHDQV WKH SXUFKDVH SULFH SD\DEOH RQ H[HUFLV

Y U2SWLRQ 5LJKWU PHDQV WKH ULJKW WR SXUFKDVH VKDUHV RI &RPP
SXUVXDQW WR 6HFWLRQ RI WKLV 30DQ

Z UBDUWLFLSDQWU PHDQV D SHUVRQ ZKR LV VHOHFWHG E\ WKH &RPP|
ZKR LV DW WKH WLPH L D QRQ HPSOR\HH 'LUHFWRU LQFOXGLQJ D
LQ VXFK FDSDFLW\ ZLWKLQ GD\V RI WKH 'DWH RI *UDQW RU LL DQ
DQ\ 6XEVLGLDU\ LQFOXGLQJ D SHUVRQ ZKR KDV DJUHHG WR FRPPHQ
Rl WKH 'DWH RI *UDQW

[ USHUIRUPDQFH 3HULRGU PHDQV LQ UHVSHFW RI D &DVK ,QFHQWLYH
8QLW D SHULRG RI WLPH HVWDEOLVKHG SXUVXDQW WR BHFWLRQ
2EMHFWLYHV UHODWLQJ WR VXFK &DVK ,QFHQWLYH $ZDUG 3HUIRU
DFKLHYHG

\ USHUIRUPDQFH 6KDUHU PHDQV D ERRNNHHSLQJ HQWU\ WKDW UHFRL
6WRFN DZDUGHG SXUVXDQW WR 6HFWLRQ RI WKLV 30DQ

] USHUIRUPDQFH 8QLWU PHDQV D ERRNNHHSLQJ HQWU\ DZDUGHG SXU\
XQLW HTXLYDOHQW WR RU VXFK RWKHU YDOXH DV LV GHWHUPLQ

DDU3HUVRQU PHDQV DQ\ LQGLYLGXDO FRUSRUDWLRQ MRLQW YHQV
XQLQFRUSRUDWHG RUJDQL]DWLRQ RU JRYHUQPHQW RU DQ\ DJHQF\ R

EE U30DQU PHDQV 7KH $(6 &RUSRUDWLRQ (TXLW\ DQG ,QFHQWLYH
RU DPHQGHG DQG UHVWDWHG IURP WLPH WR WLPH

FF U3UHGHFHVVRU 30DQU PHDQV 7KH $(6 &RUSRUDWLRQ /IRQJ 7HU]
5HVWDWHG

GG USBHVWULFWHG 6WRFNU PHDQV VKDUHV RI &RPPRQ 6WRFN JUDQW
ZKLFK QHLWKHU WKH VXEVWDQWLDO ULVN RI IRUIHLWXUH QRU WKH S

HH US5HVWULFWHG 6WRFN 8QLWVU PHDQV DQ DZDUG PDGH SXUVXDQW
VKDUHV RI &RPPRQ 6WRFN FDVK RU D FRPELQDWLRQ WKHUHRI DW W

Il USHVWULFWLRQ 3HULRGU PHDQV WKH SHULRG RI WLPH GXULQJ
UHVWULFWLRQV DV SURYLGHG LQ 6HFWLRQ RI WKLV 30DQ

JJ U6HSDUDWLRQ IURP 6HUYLFHU PHDQV WKH 3DUWLFLSDQWxV GHDW
ZLWK WKH &RPSDQ\ LQFOXGLQJ DOO SHUVRQV WUHDWHG DV D VLQJC
WKH &RGH WKDW FRQVWLWXWHYV D UVHSDUDWLRQ IURP VHUYLFHU
JRU SXUSRVHV KHUHRI WKH GHWHUPLQDWLRQ RI FRQWUROOHG JU

SURYLVLRQV RI 6HFWLRQV E DQG F RI WKH &4RGH SURYLGHG
VKDOO EH XVHG LQVWHDG RI UDW OHDVW SHUFHQWU LQ HDFK SOD
WKH &RGH DQG 7UHDVXU\ 5HIXODWLRQ h F SURYLGHG [IXUW
HILVW ZLWKLQ WKH PHDQLQJ RI 7UHDVXU\ 5HIXODWLRQ h $ K

VKDOO EH XVHG LQVWHDG RI UDW OHDVW SHUFHQWU LQ HDFK SOD
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KK UBWRFNKROGHUU PHDQV DQ LQGLYLGXDO RU HQWLW\ WKDW RZQV |

LL U6SUHDGU PHDQV WKH H[FHVV Rl WKH ODUNHW 9DOXH SHU 6KDUF
H[HUFLVHG RYHU WKH %DVH 3ULFH SURYLGHG IRU ZLWK UHVSHFW WF

MM UBXEVLGLDU\U PHDQV DQ\ HQWLW\ LQ ZKLFK WKH &RPSDQ\ RZQV
VWRFN RU RWKHU RZQHUVKLS LQWHUHVWYV KDYLQJ WKH YRWLQJ SF
JRYHUQLQJ JURXS KDYLQJ IXQFWLRQV VLPLODU WR D ERDUG RI GLUF

NN U9RWLQJ 3RZHUU PHDQV DW DQ\ WLPH WKH FRPELQHG YRWLQJ S
WR YRWH JHQHUDOO\ LQ WKH HOHFWLRQ RI 'LUHFWRUV LQ WKH FD
GLUHFWRUV RU VLPLODU ERG\ LQ WKH FDVH RI DQRWKHU HQWLW\

6KDUHV $YDLODEOH 8QGHU WKLY 30DQ DQG /LPLWDWLRQV
D OD[LPXP 6KDUHV $YDLODEOH 8QGHU WKLV 30DQ

L 6XEMHFW WR DGMXVWPHQW DV SURYLGHG LQ 6HFWLRQ RI Wk
LQ 6HFWLRQ E RI WKLY 30DQ WKH QXPEHU RI VKDUHV Rl &RP
DzDUGV RI $ 2SWLRQ 5LJKWV RU $SSUHFLDWLRQ 5LJKWV %
8QLWYV " 3HUIRUPDQFH 6KDUHV RU 3HUIRUPDQFH 8QLWYV ( D
WKLYV 30DQ RU ) GLYLGHQG HTXLYDOHQWY SDLG ZLWK UHVSH|
LQ WKH DJJUHJDWH [ VKDUHV RI &RPPRQ 6WRFN SOXV
&RPPRQ 6WRFN UHPDLQLQJ DYDLODEOH IRU DZDUGV XQGHU WK
RXWVWDQGLQJ DZDbUGY XQGHU WKH 3UHGHFHVVRU 30DQ DV RI
&RPPRQ 6WRFN WKDW DUH VXEMHFW WR DZDUGV JUDQWHG XQG
WKH DJJUHJDWH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN DYDLODE
WKH VKDUH FRXQWLQJ UXOHV RI WKLY 30DQ 6XFK VKDUHV PD\
VKDUHVY RU D FRPELQDWLRQ RI WKH IRUHJRLQJ

,L 6XEMHFW WR WKH VKDUH FRXQWLQJ UXOHV VHW IRUWK LQ 6HI
VKDUHV RI &RPPRQ 6WRFN DYDLODEOH XQGHU 6HFWLRQ D L F
RI &§RPPRQ 6WRFN IRU HYHU\ RQH VKDUH RI &RPPRQ 6WRFN VXE
30DQ

E 6KDUH &RXQWLQJ 5XOHYV

L ([FHSW DV SURYLGHG LQ 6HFWLRQ Rl WKLV 30DQ RU LQ WKLYV
30DQ LQ ZKROH RU LQ SDUW LV FDQFHOOHG RU IRUIHLWHG H
VKDUHV RI &RPPRQ 6WRFN VXEMHFW WR VXFK DZDUG ZLOO WR
HISLUDWLRQ FDVK VHWWOHPHQW RU XQHDUQHG DPRXQW DJDLI

LL ,I DIWHU WKH (IITHFWLYH 'DWH DQ\ VKDUHV RI &RPPRQ 6WRF
3UHGHFHVVRU 30DQ DUH IRUIHLWHG RU DQ DZDUG JUDQWHG X
SbDUW LV FDQFHOOHG RU IRUIHLWHG H[SLUHV LV VHWWOHG IF
6WRFN VXEMHFW WR VXFK DZDUG ZLOO WR WKH H[WHQW RI V.
VHWWOHPHQW RU XQHDUQHG DPRXQW EH DYDLODEOH IRU DZD!

LLL 1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQ
ZLWKKHOG E\ WKH &RPSDQ\ WHQGHUHG RU RWKHUZLVH XVHG
2SWLRQ 5LJKW RU WKH RSWLRQ SULFH RI DQ RSWLRQ JUDQWH#F
DGGHG RU DGGHG EDFN DV DSSOLFDEOH WR WKH DJJUHJDW
DYDLODEOH XQGHU B6HFWLRQ D L RI WKLV 30DQ % VKDU
&RPSDQ\ WHQGHUHG RU RWKHUZLVH XVHG WR VDWLVI\ WD[ ZLW
DV DSSOLFDEOH WR WKH DJJUHJDWH QXPEHU RI VKDUHV RI &

D L RI WKLV 30DQ & VKDUHV Rl &RPPRQ 6WRFN VXEMHFW W
DUH QRW DFWXDOO\ LVVXHG LQ FRQQHFWLRQ ZLWK WKH VHW
H[HUFLVH WKHUHRI ZLOO QRW EH DGGHG EDFN WR WKH DJJUH
DYDLODEOH XQGHU 6HFWLRQ D L RI WKLV 30DQ DQG ' VKD
&RPSDQ\ RQ WKH RSHQ PDUNHW RU RWKHUZLVH XVLQJ FDVK S
5LJKWV ZLOO QRW EH DGGHG RU DGGHG EDFN DV DSSOLFDEC
&RPPRQ 6WRFN DYDLODEOH XQGHU 6HFWLRQ D L RI WKLV 30C
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LY ,I XQGHU WKLV 30DQ D 3DUWLFLSDQW KDV HOHFWHG WR JLY
HIFKDQJH IRU VKDUHV RI &RPPRQ 6WRFN EDVHG RQ IDLU PDUM
6WRFN ZLOO QRW FRXQW DJDLQVW WKH DJJUHJDWH OLPLW XQG|

/ILPLW RQ ,QFHQWLYH 6WRFN 2SWLRQV IRWZLWKVWDQGLQJ DQ\Wi
VXEMHFW WR DGMXVWPHQW DV SURYLGHG LQ 6HFWLRQ RI WKLV 3C
6WRFN DFWXDOO\ LVVXHG RU WUDQVIHUUHG E\ WKH &RPSDQ\ XSRQ V
HIFHHG VKDUHV RI &RPPRQ 6WRFN

1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ /LPLW 1RWZLWKVWDQGL
30DQ LQ QR HYHQW ZLOO DQ\ QRQ HPSOR\HH 'LUHFWRU LQ DQ\ F
FRPSHQVDWLRQ LQ WKH IRUP RI FDVK DQG RU HTXLW\ IRU VXFK V}F
PHDVXUHG DV Rl WKH 'DWH Rl *UDQW DV DSSOLFDEOH DQG FDOFXC
JUDQW GDWH IDLU YDOXH IRU ILQDQFLDO UHSRUWLQJ SXUSRVHV LQ

OLQLPXP 9HVWLQJ 3HUIRUPDQFH 3HULRG 5HTXLUHPHQW 1RWZLWE
RXWVLGH Rl WKLV 6HFWLRQ H WR WKH FRQWUDU\ DZDUGV JUD
DZDUGV ZLOO HLWKHU EH VXEMHFW WR D PLQLPXP YHVWLQJ RU

SURYLGHG WKDW WKH IROORZLQJ DZDUGV ZLOO QRW EH VXEMHFW
SHUIRUPDQFH SHULRG UHTXLUHPHQW DQ\ L DZDUGV JUDQWHG LC
FRQYHUWHG RU VXEVWLWXWHG SXUVXDQW WR 6HFWLRQ D RI WKL
OLHX RI IXOO\ YHVWHG FDVK REOLJDWLRQV LLL DZDUGV WR QRQ +
RQH \HDU DQQLYHUVDU\ RI WKH DSSOLFDEOH 'DWH RI *UDQW DQG W}
DW OHDVW ZHHNV DIWHU WKH LPPHGLDWHO\ SUHFHGLQJ \HDUXxV
DGGLWLRQDO DZDUGV WKH &RPPLWWHH PD\ JUDQW XS WR D PD[LPX
UHVHUYH DXWKRUL]JHG IRU LVVXDQFH XQGHU WKH 30DQ SXUVXDQV
DGMXVWPHQW XQGHU 6HFWLRQ Rl WKLV 30DQ 1RWKLQJ LQ WKLYV
ZLOO SUHFOXGH WKH &RPPLWWHH LQ LWV VROH GLVFUHWLRQ IURP
YHVWLQJ IRU DQ\ DZDUG XQGHU WKLV 30DQ XSRQ FHUWDLQ HYHQWYV
RU IROORZLQJ D 3DUWLFLSDQWxV GHDWK GLVDELOLW\ UHWLUHPHQ
\ H[HUFLVLQJ LWV DXWKRULW\ XQGHU 6HFWLRQ F DW DQ\ WLPH I

2SWLRQ S5LOKNWYRPPLWWHH PD\ IURP WLPH WR WLPH DQG XSRQ VXFK WHU
DXWKRUL]JH WKH JUDQWLQJ WR 3DUWLFLSDQWV RI 2SWLRQ 5LJKWV (
DXWKRUL]DWLRQV DQG ZLOO EH VXEMHFW WR DOO RI WKH UHTXLUHPHQW

D

E

(DFK JUDQW ZLOO VSHFLI\ WKH QXPEHU RI VKDUHV RI &RPPRQ 6\
OLPLWDWLRQV VHW IRUWK LQ 6HFWLRQ RI WKLYV 30DQ

(DFK JUDQW ZLOO VSHFLI\ DQ 2SWLRQ 3ULFH SHU VKDUH RI &RPPI
UHVSHFW WR DZDUGV XQGHU 6HFWLRQ RI WKLV 30DQ PD\ QRW EH
'DWH RI *UDQW

(DFK JUDQW ZLOO VSHFLI\ ZKHWKHU WKH 2SWLRQ 3ULFH ZLOO EH
&RPSDQ\ RU E\ ZLUH WUDQVIHU RI LPPHGLDWHO\ DYDLODEOH IXQGYV
WKH &RPSDQ\ RI VKDUHV RI &RPPRQ 6WRFN RZQHG E\ WKH 2SWLRQH
HTXDO WR WKH WRWDO 2SWLRQ 3ULFH LLL VXEMHFW WR DQ\ FRQG
E\ WKH &RPSDQ\xV ZLWKKROGLQJ RI VKDUHV Rl &RPPRQ 6WRFN RWKF
5LJKW SXUVXDQW WR D UQHW H[HUFLVHU DUUDQJHPHQW LW EHL
GHWHUPLQLQJ WKH QXPEHU RI WUHDVXU\ VKDUHV KHOG E\ WKH &I
ZLWKKHOG ZLOO QRW EH WUHDWHG DV LVVXHG DQG DFTXLUHG E\
FRPELQDWLRQ RI VXFK PHWKRGV RI SD\PHQW RU Y E\ VXFK RWK}
&RPPLWWHH

7R WKH H[WHQW SHUPLWWHG E\ ODZ DQ\ JUDQW PD\ SURYLGH IRU
SURFHHGV RI VDOH WKURXJK D EDQN RU EURNHU RQ D GDWH VDWL)
VKDUHV RI &RPPRQ 6WRFN WR ZKLFK VXFK H[HUFLVH UHODWHYV

(DFK JUDQW ZLOO VSHFLI\ WKH SHULRG RU SHULRGV RI FRQWLQXR:

DQ\ 6XEVLGLDU\ LI DQ\ WKDW LV QHFHVVDU\ EHIRUH DQ\ 2SWLRQ 5L
5LJKWV PD\ SURYLGH IRU FRQWLQXHG YHVWLQJ RU WKH HDUOLHU Y
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OLPLWDWLRQ LQ WKH HYHQW RI WKH UHWLUHPHQW GHDWK GLVDE
SDUWLFLSDQW RU LQ WKH HYHQW RI D &KDQJH LQ &&RQWURO

I $Q\ JUDQW RI 2SWLRQ 5LJKWV PD\ VSHFLI\ ODQDJHPHQW 2EMHFWLYH

J 2SWLRQ 5LJKWV JUDQWHG XQGHU WKLV 30DQ PD\ EH L RSWLRQV
LQWHQGHG WR TXDOLI\ XQGHU SDUWLFXODU SURYLVLRQV RI WKH &R
RU LLL FRPELQDWLRQV RI WKH IRUHJRLQJ ,QFHQWLYH 6WRFN 2S\
PHHW WKH GHILQLWLRQ Rl UHPSOR\HHVU XQGHU 6HFWLRQ F RI'W

K 1R 2SWLRQ 5LJKW ZLOO EH H[HUFLVDEOH PRUH WKDQ \HDUV IUR
SURYLGH LQ DQ\ (YLGHQFH RI $ZDUG IRU WKH DXWRPDWLF H[HUFLV
FRQGLWLRQV DV HVWDEOLVKHG E\ WKH &RPPLWWHH

L 2SWLRQ 5LIJKWYV JUDQWHG XQGHU WKLYV 30DQ PD\ QRW SURYLGH IRU

M (DFK JUDQW RI 2SWLRQ 5LJKWV ZLOO EH HYLGHQFHG E\ DQ (YLGHQ
VXEMHFW WR WKLV 30DQ DQG ZLOO FRQWDLQ VXFK WHUPV DQG
&RPPLWWHH PD\ DSSURYH

$SSUHFLDWLRQ 5LIJKWYV

D 7KH &RPPLWWHH PD\ IURP WLPH WR WLPH DQG XSRQ VXFK WHUPV D
WKH JUDQWLQJ WR DQ\ 3DUWLFLSDQW RI $SSUHFLDWLRQ 5LJKWYV
SBDUWLFLSDQW WR UHFHLYH IURP WKH &RPSDQ\ DQ DPRXQW GHWE
H[SUHVVHG DV D SHUFHQWDJH RI WKH 6SUHDG QRW H[FHHGLQJ |

E (DFK JUDQW RI $SSUHFLDWLRQ 5LJKWV PD\ XWLOL]JH DQ\ RU DOO RI
WKH UHTXLUHPHQWY FRQWDLQHG LQ WKH IROORZLQJ SURYLVLRQV

L (DFK JUDQW PD\ VSHFLI\ WKDW WKH DPRXQW SD\DEOH RQ H[HU
E\ WKH &RPSDQ\ LQ FDVK VKDUHV RI &RPPRQ 6WRFN RU DQ\ FRF

LL (DFK JUDQW ZLOO VSHFLI\ WKH SHULRG RU SHULRGV RI FRQ
&RPSDQ\ RU DQ\ 6XEVLGLDU\ LI DQ\ WKDW LV QHFHVVDU\ |
LQVWDOOPHQWY WKHUHRI ZLOO YHVW $SSUHFLDWLRQ 5LJKWV
YHVWLQJ RI VXFK $SSUHFLDWLRQ 5LJKWV LQFOXGLQJ ZLWKRX
GHDWK GLVDELOLW\ RU WHUPLQDWLRQ RI HPSOR\PHQW RU VF
&KDQJH LQ &RQWURDO

LLL $Q\ JUDQW RI $SSUHFLDWLRQ 5LJKWV PD\ VSHFLI\ ODQDJHPI
VXFK $SSUHFLDWLRQ 5LJKWYV

LY $SSUHFLDWLRQ 5LJKWV JUDQWHG XQGHU WKLV 30DQ PD\ Q
HTXLYDOHQWY WKHUHRQ

Y (DFK JUDQW RI $SSUHFLDWLRQ 5LJKWV ZLOO EH HYLGHQFHG E
$zZDUG ZLOO EH VXEMHFW WR WKLY 30DQ DQG ZLOO FRQWDLQ V
30DbQ DV WKH &¢RPPLWWHH PD\ DSSURYH

F $OVR UHJDUGLQJ $SSUHFLDWLRQ 5LJKWYV
L (DFEUDQW ZLOO VSHFLI\ LQ UHVSHFW RI HDFK $SSUHFLDWLRQ
UHVSHFW WR DZDUGV XQGHU 6HFWLRQ RI WKLV 30DQ PD\ QR
RQ WKH 'DWH RI *UDQW DQG
LL 1R $SSUHFLDWLRQ 5LJKW JUDQWHG XQGHU WKLV 30DQ PD\ EH

RI *"UDQW 7KH &RPPLWWHH PD\ SURYLGH LQ DQ\ (YLGHQFH RI ¢
$SSUHFLDWLRQ 5LJKW XSRQ VXFK WHUPV DQG FRQGLWLRQV DV
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5HVWULFWHG/ 6ltW RRWPLWWHH PD\ ITURP WLPH WR WLPH DQG XSRQ VXFK
GHWHUPLQH DXWKRUL]H WKH JUDQW RI 5SHVWULFWHG 6WRFN WR 3DUWLF
DXWKRUL]DWLRQV DQG ZLOO EH VXEMHFW WR DOO RI WKH UHTXLUHPHQW

D

(DFK VXFK JUDQW ZLOO FRQVWLWXWH DQ LPPHGLDWH WUDQVIHU RI
SDUWLFLSDQW LQ FRQVLGHUDWLRQ RI WKH SHUIRUPDQFH RI VHUYLF
DQG RWKHU RZQHUVKLS ULJKWYV VXEMHFW WR 6HFWLRQ J RI WKI
IRUIHLWXUH DQG UHVWULFWLRQV RQ WUDQVIHU KHUHLQDIWHU GHVF

(DFK VXFK JUDQW PD\ EH PDGH ZLWKRXW DGGLWLRQDO FRQVLGHUD
SDUWLFLSDQW WKDW LV OHVV WKDQ WKH ODUNHW 9DOXH SHU 6KDUH

(DK VXFK JUDQW ZLOO SURYLGH WKDW WKH 5HVWULFWHG 6WRFN
UVXEVWDQWLDO ULVN RI IRUIHLWXUHU ZLWKLQ WKH PHDQLQJ RI 6HF
E\ WKH &RPPLWWHH RQ WKH 'DWH RI *UDQW RU XQWLO DFKLHYHPH!
6HFWLRQ H RI WKLV 30DQ

(DFK VXFK JUDQW ZLOO SURYLGH WKDW GXULQJ RU DIWHU WKH SHU
FRQWLQXH WKH WUDQVIHUDELOLW\ RI WKH 5HVWULFWHG 6WRFN ZLC
HIWHQW SUHVFULEHG E\ WKH &RPPLWWHH RQ WKH 'DWH RI *UDQW
UHSXUFKDVH RU ILUVW UHIXVDO RI WKH &RPSDQ\ RU SURYLVLRQV V
VXEVWDQWLDO ULVN RI IRUIHLWXUH ZKLOH KHOG E\ DQ\ WUDQVIHUH

$Q\ JUbQW RI 5HVWULFWHG 6WRFN PD\ VSHFLI\ ODQDJHPHQW 2E
S5HVWULFWHG 6WRFN

1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ W
YHVWLQJ RU WKH HDUOLHU YHVWLQJ RI VXFK 5HVWULFWHG BWRFN
UHWLUHPHQW GHDWK GLVDELOLW\ RU WHUPLQDWLRQ RI HPSOR\PH
&KDQJH LQ &RQWURDO

$Q\ VXFK JUDQW RI 5HVWULFWHG 6WRFN PD\ UHTXLUH WKDW DQ\
WKHUHRQ GXULQJ WKH SHULRG RI VXFK UHVWULFWLRQV EH DXWRP|
5HVWULFWHG 6WRFN ZKLFK ZLOO EH VXEMHFW WR WKH VDPH UH\
DYRLGDQFH RI GRXEW DQ\ VXFK GLYLGHQGY RU RWKHU GLVWULEXYV
DQG SDLG FRQWLQJHQW XSRQ WKH YHVWLQJ RI VXFK SHVWULFWHG ¢

(DFK JUDQW RI 5SHVWULFWHG 6WRFN ZLOO EH HYLGHQFHG E\ DQ (YL
EH VXEMHFW WR WKLV 30DQ DQG ZLOO FRQWDLQ VXFK WHUPV DQ(
&RPPLWWHH PD\ DSSURYH 8QOHVVY RWKHUZLVH GLUHFWHG E\ WKH
5HVWULFWHG 6WRFN ZLOO EH KHOG LQ FXVWRG\ E\ WKH &RPSDQ\ X
WRIJHWKHU ZLWK D VWRFN SRZHU RU SRZHUV H[HFXWHG E\ WKH 3DU
UHJLVWHUHG HQGRUVHG LQ EODQN DQG FRYHULQJ VXFK VKDUHV F
&RPSDQ\xV WUDQVIHU DJHQW LQ ERRN HQWU\ IRUP ZLWK DSSURSUL|
5HVWULFWHG 6WRFN

5HVWULFWHG 6WRKN &RPWIVWWHH PD\ IURP WLPH WR WLPH DQG XSRQ VX
GHWHUPLQH DXWKRUL]H WKH JUDQWLQJ RI 5SHVWULFWHG 6WRFN 8QLWV V
RI WKH DXWKRUL]DWLRQV DQG ZLOO EH VXEMHFW WR DOO RI WKH UHTXL!

D

(DFK VXFK JUDQW ZLOO FRQVWLWXWH WKH DJUHHPHQW E\ WKH &R
FDVK RU D FRPELQDWLRQ WKHUHRI WR WKH 3DUWLFLSDQW LQ WK
VHUYLFHVY EXW VXEMHFW WR WKH IXOILOOPHQW RI VXFK FRQGLWL
ODQDIJHPHQW 2EMHFWLYHYV GXULQJ WKH 5HVWULFWLRQ 3HULRG DV V

(DFK VXFK JUDQW PD\ EH PDGH ZLWKRXW DGGLWLRQDO FRQVLGHUD
SDUWLFLSDQW WKDW LV OHVV WKDQ WKH ODUNHW 9DOXH SHU 6KDUH

1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ
FRQWLQXHG YHVWLQJ RU WKH HDUOLHU ODSVH RU RWKHU PRGLILFI
OLPLWDWLRQ LQ WKH HYHQW RI WKH UHWLUHPHQW GHDWK GLVDE
3DUWLFLSDQW RU LQ WKH HYHQW RI D &KDQJH LQ &RQWURDO
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G 'XULQJ WKH 5SHVWULFWLRQ 3HULRG WKH 3DUWLFLSDQW ZLOO KDYH
DQG ZLOO KDYH QR ULJKWV RI RZQHUVKLS LQ WKH VKDUHV Rl &RPF
S5HVWULFWHG 6WRFN 8QLWY DQG ZLOO KDYH QR ULJKW WR YRWH WK
*UDQW DXWKRUL]JH WKH SD\PHQW RI GLYLGHQG HTXLYDOHQWYV RQ V
FROWLQJHQW EDVLV HLWKHU LQ FDVK RU LQ DGGLWLRQDO VKDU}
GLYLGHQG HTXLYDOHQWY RU RWKHU GLVWULEXWLRQV RQ VKDUHV R
ZLOO EH GHIHUUHG XQWLO DQG SDLG FRQWLQJHQW XSRQ WKH YHV\

H (DFK JUDQW RI 5HVWULFWHG 6WRFN 8QLWYV ZLOO VSHFLI\ WKH WLPI
8QLWY WKDW KDYH EHHQ HDUQHG (DFK JUDQW ZLOO VSHFLI\ WKDW
SDLG E\ WKH &RPSDQ\ LQ VKDUHV RI &RPPRQ 6WRFN RU FDVK RU D F

| (DFK JUDQW RI 5SHVWULFWHG 6WRFN 8QLWYV ZLOO EH HYLGHQFHG E\
ZLOO EH VXEMHFW WR WKLV 30DQ DQG ZLOO FRQWDLQ VXFK WHUPYV
&RPPLWWHH PD\ DSSURYH

&DVK ,QFHQWLYH $ZDUGV 3HUIRUPDQFH 6KDURKHD&RP ®HWN\RHRDRDAH | §@PW
DQG XSRQ VXFK WHUPV DQG FRQGLWLRQV DV LW PD\ GHWHUPLQH DXW
3HUIRUPDQFH 6KDUHV DQG 3HUIRUPDQFH 8QLWV (DFK VXFK JUDQW PD\ X
EH VXEMHFW WR DOO RI WKH UHTXLUHPHQWY FRQWDLQHG LQ WKH IROOR

D (DFK JUDQW ZLOO VSHFLI\ WKH QXPEHU RU DPRXQW RI 3HUIRUPDQ
SD\DEOH ZLWK UHVSHFW WR D &DVK ,QFHQWLYH $ZDUG WR ZKLFK L
VXEMHFW WR DGMXVWPHQW WR UHIOHFW FKDQJHV LQ FRPSHQVDWLR

E 7KH 3HUIRUPDQFH 3HULRG ZLWK UHVSHFW WR HDFK JUDQW RI D &I
3HUIRUPDQFH 8QLWV ZLOO EH VXFK SHULRG Rl WLPH DV ZLOO EH C
VXEMHFW WR FRQWLQXHG YHVWLQJ RU HDUOLHU ODSVH RU RWKHU P
RI WKH UHWLUHPHQW GHDWK GLVDELOLW\ RU WHUPLQDWLRQ RI HP
RI D &KDQJH LQ &RQWURO

F (DFK JUDQW RI D &DVK ,QFHQWLYH $ZDUG 3HUIRUPDQFH 6KDUL
ODQDIJHPHQW 2EMHFWLYHYVY UHJDUGLQJ WKH HDUQLQJ RI WKH DZDUG

G (DFK JUDQW ZLOO VSHFLI\ WKH WLPH DQG PDQQHU RI SD\PHQW RI I
RU 3HUIRUPDQFH 8QLWV WKDW KDYH EHHQ HDUQHG $Q\ JUDQW P
UHVSHFW WKHUHWR PD\ EH SDLG E\ WKH &RPSDQ\ LQ FDVK LQ VKDU
5HVWULFWHG 6WRFN 8QLWYV RU LQ DQ\ FRPELQDWLRQ WKHUHRI

H 7KH &RPPLWWHH PD\ RQ WKH 'DWH RI *UDQW RI 3HUIRUPDQFH 6KD!
SD\PHQW Rl GLYLGHQG HTXLYDOHQWYVY WR WKH KROGHU WKHUHRI HL
6WRFN ZKLFK GLYLGHQG HTXLYDOHQWY ZLOO EH VXEMHFW WR GHIH
WKH 3DUWLFLSDQWxV HDUQLQJ DQG YHVWLQJ RI WKH 3HUIRUPDQFH |
UHVSHFW WR ZKLFK VXFK GLYLGHQG HTXLYDOHQWY DUH SDLG

| (DFK JUDQW RI D &DVK ,QFHQWLYH $ZDUG 3HUIRUPDQFH 6KDUHV RU
(YLGHQFH RI $ZDUG (DFK (YLGHQFH RI $ZDUG ZLOO EH VXEMHFW W|
SURYLVLRQV FRQVLVWHQW ZLWK WKLY 30DQ DV WKH &RPPLWWHH P

2WKHU $ZDUGV

D 6XEMHFW WR DSSOLFDEOH ODZ DQG WKH DSSOLFDEOH OLPLWV VHW
DXWKRUL]JH WKH JUDQW WR DQ\ 3DUWLFLSDQW RI VKDUHV RI &RPPF
GHQRPLQDWHG RU SD\DEOH LQ YDOXHG LQ ZKROH RU LQ SDUW E\ U
WR VKDUHV RI &RPPRQ 6WRFN RU IDFWRUV WKDW PD\ LQIOXHQFEH \
OLPLWDWLRQ FRQYHUWLEOH RU H[FKDQJHDEOH GHEW VHEXULWLH
VKDUHV Rl &RPPRQ 6WRFN SXUFKDVH ULJKWV IRU VKDUHV RI &RPPR
FRQWLQJHQW XSRQ SHUIRUPDQFH RI WKH &RPSDQ\ RU VSHFLILHG 6X
WKHUHRI RU DQ\ RWKHU IDFWRUV GHVLJQDWHG E\ WKH &RPPLWWHH
YDOXH RI WKH VKDUHV RI &RPPRQ B6WRFN RU WKH YDOXH RI VHFXI
6XEVLGLDULHYV RU $IILOLDWHY RU RWKHU EXVLQHVV XQLWV RI WKH &
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DQG FRQGLWLRQV RI VXFK DZDUGY 6KDUHV RI &RPPRQ 6WRFN GHOL
D SXUFKDVH ULJKW JUDQWHG XQGHU WKLV 6HFWLRQ ZLOO EH SXU
VXFK WLPH E\ VXFK PHWKRGV DQG LQ VXFK IRUPV LQFOXGLQJ ZL
6WRFN RWKHU DzZzDUGV QRWHV RU RWKHU SURSHUW\ DV WKH &RPPL

&DVK DZDUGV DV DQ HOHPHQW RI RU VXSSOHPHQW WR DQ\ RWKHU
JUDQWHG SXUVXDQW WR WKLV 6HFWLRQ

7KH &RPPLWWHH PD\ DXWKRUL]JH WKH JUDQW RI VKDUHV RI &RPPRC
JUDQW RI RWKHU DZDUGYV LQ OLHX RI REOLJDWLRQV RI WKH &RPSDC
SURSHUW\ XQGHU WKLV 30DQ RU XQGHU RWKHU SODQV RU FRPSHQ\
ZLOO EH GHWHUPLQHG E\ WKH &RPPLWWHH LQ D PDQQHU WKDW FRPS

7KH &RPPLWWHH PD\ DW RU DIWHU WKH 'DWH RI *UDQW DXWKR!
HTXLYDOHQWY RQ DZDUGV JUDQWHG XQGHU WKLV 6HFWLRQ RQ D G
LQ DGGLWLRQDO VKDUHV RI &RPPRQ 6WRFN SURYLGHG KRZHYHU W
RQ VKDUHV Rl &RPPRQ 6WRFN XQGHUO\LQJ DZDUGV JUDQWHG XQGH
SDLG FRQWLQJHQW XSRQ WKH HDUQLQJ DQG YHVWLQJ RI VXFK DZDU

(DFK JUDQW RI DQ DZDUG XQGHU WKLV 6HFWLRQ ZLOO EH HYLGFH
(YLGHQFH RI $ZDUG ZLOO EH VXEMHFW WR WKLY 30DQ DQG ZLOO FR!
WKLV 30DQ DV WKH &RPPLWWHH PD\ DSSURYH DQG ZLOO VSHFLI\ W
DZDUG

IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ W
IRU WKH HDUQLQJ RU YHVWLQJ RI RU HDUOLHU HOLPLQDWLRQ RI |
ZLWKRXW OLPLWDWLRQ LQ WKH HYHQW Rl WKH UHWLUHPHQW GHDYV
RI D 3BDUWLFLSDQW RU LQ WKH HYHQW RI D &KDQJH LQ &RQWURO

$GPLQLVWUDWLRQ RI WKLV 30DQ

D

7KLY 30DQ ZLOO EH DGPLQLVWHUHG E\ WKH &RPPLWWHH SURYLGH

WKLV 30DQ PD\ EH DGPLQLVWHUHG E\ WKH %RDUG LQFOXGLQJ Z
UHVSRQVLELOLWLHY DQG GXWLHV KHOG E\ WKH &RPPLWWHH KHUH?>
GHOHJDWH DOO RU DQ\ SDUW RI LWV DXWKRULW\ XQGHU WKLV 30D
VXFK GHOHJDWLRQ UHIHUHQFHV LQ WKLV 30DQ WR WKH &RPPLWW
VXEFRPPLWWHH

7KH LQWHUSUHWDWLRQ DQG FRQVWUXFWLRQ E\ WKH &RPPLWWHH R
$ZDUG RU UHODWHG GRFXPHQWV DQG DQ\ GHWHUPLQDWLRQ E\ WK
30DQ RU RI DQ\ VXFK DJUHHPHQW QRWLILFDWLRQ RU GRFXPHQW ZL
&RPPLWWHH ZLOO EH OLDEOH IRU DQ\ VXFK DFWLRQ RU GHWHUPL
&RPPLWWHH LV DXWKRUL]JHG WR WDNH DQ\ DFWLRQ LW GHWHUPLQH
RQO\ WR WKH H[SUHVV OLPLWDWLRQV FRQWDLQHG LQ WKLV 30DQ |
SURYLVLRQ RI WKLV 30DQ LV LQWHQGHG RU PD\ EH GHHPHG WR FI
&RPPLWWHH

7R WKH H[WHQW SHUPLWWHG E\ ODZ WKH &RPPLWWHH PD\ GHOHJI
PRUH RIILFHUV RI WKH &RPSDQ\ RU WR RQH RU PRUH DJHQWYV RU DG
bDv LW PD\ GHHP DGYLVDEOH DQG WKH &RPPLWWHH WKH VXEFRPF
SRZHUV KDYH EHHQ GHOHJDWHG DV DIRUHVDLG PD\ HPSOR\ RQH I
UHVSHFW WR DQ\ UHVSRQVLELOLW\ WKH &RPPLWWHH WKH VXEFRPPI
7R WKH HIWHQW SHUPLWWHG E\ ODZ DQG LQ FRPSOLDQFH ZLWK DQ\
PD\ E\ UHVROXWLRQ DXWKRUL]H RQH RU PRUH RIILFHUV RI WKH &
&RPSDQ\ WR DXWKRUL]JH WKH JUDQWLQJ RI DZDUGV XQGHU WKLV ¢
SURYLGHG KRZHYHU WKDW L WKH &RPPLWWHH ZLOO QRW GHOHJD\
JUDQWHG WR VXFK RIILFHU V RU DQ\ HPSOR\HH ZKR LV DQ RIILFHU
$FW 'LUHFWRU RU PRUH WKDQ %HQHILFLDO 2ZQHU RI DQ\ FODV\
UHJLVWHUHG SXUVXDQW WR 6HFWLRQ RI WKH ([FKDQJH $FW DV G
WKH ([FKDQJH $FW LL WKH UHVROXWLRQ SURYLGLQJ IRU VXFK I
LQIRUPDWLRQ UHTXLUHG E\ 6HFWLRQ F RI WKH '"HODZDUH *HQHU
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ZLOO UHSRUW SHULRGLFDOO\ WR WKH &RPPLWWHH UHJDUGLQJ WKH
WR WKH DXWKRULW\ GHOHJDWHG

$GMXVWPHEW\WRPPLWWHH VKDOO PDNH RU SURYLGH IRU VXFK DGMXVWPF
&RPPRQ 6WRFN FRYHUHG E\ RXWVWDQGLQJ 2SWLRQ 5LJKWV $SSUHFLDW
8QLWV 3HUIRUPDQFH 6KDUHV DQG 3HUIRUPDQFH 8QLWV JUDQWHG KHUH
NLQG RI VKDUHV RI &RPPRQ 6WRFN FRYHUHG E\ RWKHU DZDUGV JUDQW!
2SWLRQ 3ULFH DQG %DVH 3ULFH SURYLGHG LQ RXWVWDQGLQJ 2SWLRQ 5L
,QFHQWLYH $ZDUGV DQG LQ RWKHU DZDUG WHUPV DV WKH &RPPLWWHF
GHWHUPLQHV LV HTXLWDEO\ UHTXLUHG WR SUHYHQW GLOXWLRQ RU HQC
ZRXOG UHVXOW IURP D DQ\ H[WUDRUGLQDU\ FDVK GLYLGHQG VWRFN
UHFDSLWDOL]DWLRQ RU RWKHU FKDQJH LQ WKH FDSLWDO VWUXFWXUH R
VSOLW RIl VSLQ RXW VSOLW XS UHRUJDQL]DWLRQ SDUWLDO RU FRPSO}
ULJKWV RU ZDUUDQWYV WR SXUFKDVH VHFXULWLHV RU F DQ\ RWKHU FRU
DQ\ RI WKH IRUHJRLQJ ORUHRYHU LQ WKH HYHQW RI DQ\ VXFK WUDQV
&RQWURO WKH &RPPLWWHH PD\ SURYLGH LQ VXEVWLWXWLRQ IRU DQ\
DOWHUQDWLYH FRQVLGHUDWLRQ LQFOXGLQJ FDVK LI DQ\ DV LW LQ
FLUFXPVWDQFHVHOT@GUHKDQ FRQQHFWLRQ WKHUHZLWK WKH VXUUHQGHU R
FRPSOLHV ZLWK 6HFWLRQ $ Rl WKH &RGH ,Q DGGLWLRQ IRU HDFK 2S\
3ULFH RU %DVH 3ULFH UHVSHFWLYHO\ JUHDWHU WKDQ WKH FRQVLGHUDYV
HYHQW RU &KDQJH LQ &RQWURO WKH &RPPLWWHH PD\ LQ LWV VROH G
$SSUHFLDWLRQ 5LJKW ZLWKRXW DQ\ SD\PHQW WR WKH SHUVRQ KROGLQ
&RPPLWWHH VKDOO DOVR PDNH RU SURYLGH IRU VXFK DGMXVWPHQWYV LQ
LQ BHFWLRQ RI WKLV 30DQ DV WKH &RPPLWWHH LQ LWV VROH GLVFUHW
WR UHIOHFW DQ\ WUDQVDFWQRVXRVY GHEBNMDRW QGG UKRABYHU WKDW DQ\ VX
QXPEHU VSHFLILHG LQ 6HFWLRQ F RI WKLV 30DQ ZLOO EH PDGH RQO\ L]
FDXVH DQ\ 2SWLRQ 5LJKW LQWHQGHG WR TXDOLI\ DV DQ ,QFHQWLYH 6WRF

&ODZEDFN DQG 5HFDSWXU$IQBURYGWIQFGIVRI $ZDUG RU DQ\ SDUW WKHU
FDQFHOODWLRQ RU IRUIHLWXUH RI DQ DZDUG RU WKH IRUIHLWXUH DQG
UHODWHG WR DQ DZDUG RU RWKHU SURYLVLRQV LQWHQGHG WR KDYH D
EH GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG LQ
UHFRXSPHQW SROLF\ LQFOXGLQJ 7KH $(6 &RUSRUDWLRQ $PHQGHG DQG 5
PD\ EH IXUWKHU DPHQGHG DQG UHVWDWHG IURP WLPH WR WLPH WKH Ug
DGRSWHG WR FRPSO\ ZLWK WKH UHTXLUHPHQWYV RI DQ\ DSSOLFDEOH C
VWDQGDUGY RU RWKHUZLVH RU E DQ\ DSSOLFDEOH ODZV WKDW LPSRVF
XQGHU WKH FLUFXPVWDQFHV VHW IRUWK LQ VXFK ODZV LQFOXGLQJ DV
'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ $FW RL
VWRFN H[FKDQJH OLVWLQJ VWDQGDUGVY DV PD\ EH LQ HIIHFW IURP WL
DGGLWLRQDO ULJKWV IRU WKH &RPSDQ\ ZLWK UHVSHFW WR DZDUGV D
DFFHSWLQJ DZDUGV XQGHU WKLV 30DQ WKH 3DUWLFLSDQWY FRQVHQW \
DSSOLFDEOH DQG DJUHH DQG DFNQRZOHGJH WKDW WKH\ DUH REOLJDV
DVVLVWDQFH QHFHVVDU\ WR WKH &RPSDQ\ LQ LWV HIIRUWV WR UHFRYHU
WR DQ\ DZDUG RU DQ\ RWKHU DPRXQW SDLG XQGHU WKLV 30DQ RU RWKH
WR VXFK ODZV UXOHV UHJXODWLRQV VWRFN H[FKDQJH OLVWLQJ VWD
DVVLVWDQFH ZLOO LQFOXGH EXW LV QRW OLPLWHG WR H[HFXWLQJ FRP:
IDFLOLWDWH WKH UHFRYHU\ RU UHFRXSPHQW E\ WKH &RPSDQ\ I[URP WKH
WKH 3DUWLFLSDQWVx DFFRXQWYV RU IURP DQ\ RWKHU FRPSHQVDWLRQ W
&RGH

1RQ 8 6 3DUWLR RJ@BWMVY WR IDFLOLWDWH WKH PDNLQJ RI DQ\ JUDQW RU
&RPPLWWHH PD\ SURYLGH IRU VXFK VSHFLDO WHUPV IRU DZDUGV WR 3D
HPSOR\HG E\ WKH &RPSDQ\ RU DQ\ 6 XEVLGLDU\ RXWVLGH RI WKH 8QLWHG
WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ XQGHU DQ DJUHHPHQW ZLWK D IRUHL
FRQVLGHU QHFHVVDU\ RU DSSURSULDWH WR DFFRPPRGDWH GLIIHUHQFHYV
&RPPLWWHH PD\ DSSURYH VXFK VXSSOHPHQWY WR RU DPHQGPHQWY UH\
LOQFOXGLQJ VXE SODQV WR EH FRQVLGHUHG SDUW RI WKLV 30DQ DV L
SXUSRVHV ZLWKRXW WKHUHE\ DIIHFWLQJ WKH WHUPV RI WKLYV 30DQ DV I
RWKHU DSSURSULDWH RIILFHU RI WKH &RPSDQ\ PD\ FHUWLI\ DQ\ VXFK GRI
WKH VDPH PDQQHU DV WKLV 30DQ 1R VXFK VSHFLDO WHUPV VXSSOHPH
LQFOXGH DQ\ SURYLVLRQV WKDW DUH LQFRQVLVWHQW ZLWK WKH WHUPYV
KDYH EHHQ DPHQGHG WR HOLPLQDWH VXFK LQFRQVLVWHQF\ ZLWKRXW [XL
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D ([FHSW DV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH DQG VXE
30DQ DQG 6HFWLRQ $ RI WKH &RGH QR 2SWLRQ 5LJKW $SSUHFL
6WRFN 8QLW 3HUIRUPDQFH 6KDUH 3HUIRUPDQFH 8QLW &DVK ,QF
BHFWLRQ RI WKLV 30DQ RU GLYLGHQG HTXLYDOHQWYV SDLG ZLWK |
WUDQVIHUDEOH E\ WKH 3DUWLFLSDQW H[FHSW E\ ZLOO RU WKH ODZ
WKDW LI VR GHWHUPLQHG E\ WKH &RPPLWWHH D 3DUWLFLSDQW PD
GHVLJQDWH D EHQHILFLDU\ RU EHQHILFLDULHV WR H[HUFLVH WKH
SURSHUW\ GLVWULEXWDEOH ZLWK UHVSHFW WR DQ\ DZDUG XSRQ WH
XQGHU DQ\ VXFK DZDUG PD\ EH SOHGJHG DOLHQDWHG DWWDFK
SXUSRUWHG SOHGJH DOLHQDWLRQ DWWDFKPHQW RU HQFXPEUDQFH
WKH &RPSDQ\ ,Q QR FDVH ZLOO WKH &RPPLWWHH SHUPLW DQ\ WUD«
SURYLVLRQV RI WKLV SDUDJUDSK VKDOO QRW DSSO\ WR DQ\ DZDUG
DV WKH FDVH PD\ EH DQG VKDOO QRW SUHFOXGH IRUIHLWXUH RI DQ

E :KHUH WUDQVIHU LV SHUPLWWHG UHIHUHQFHV WR U3DUWLFLSDQ
DSSURSULDWH WR LQFOXGH DQ\ SHUPLWWHG WUDQVIHUHH WR ZKRP
GHWHUPLQHG E\ WKH &RPPLWWHH 2SWLRQ 5LJKWV DQG $SSUHFLD
SDUWLFLSDQWxV OLIHWLPH RQO\ E\ KLP RU KHU RU LQ WKH HYHQW |
RU KHU JXDUGLDQ RU OHJDO UHSUHVHQWDWLYH DFWLQJ RQ EHKDO
VWDWH ODZ RU FRXUW VXSHUYLVLRQ

F 7KH &¢RPPLWWHH PD\ VSHFLI\ RQ WKH 'DWH RI *UDQW WKDW SDUW R
L WR EH LVVXHG RU WUDQVIHUUHG E\ WKH &RPSDQ\ XSRQ WKH H[HL
XSRQ WKH WHUPLQDWLRQ RI WKH SHVWULFWLRQ 3HULRG DSSOLFDEO
DQ\ JUDQW RI B3BHUIRUPDQFH 6KDUHV RU 3HUIRUPDQFH 8QLWV RU LL
IRUIHLWXUH DQG UHVWULFWLRQV RQ WUDQVIHU UHIHUUHG WR LQ
UHVWULFWLRQV RQ WUDQVIHU LQFOXGLQJ PLQLPXP KROGLQJ SHULR

'LWKKROGLQJ 7T®[WKH H[WHQW WKDW WKH &RPSDQ\ LV UHTXLUHG WR ZLW
RU RWKHU DPRXQWV LQ FRQQHFWLRQ ZLWK DQ\ SD\PHQW PDGH RU EHQHI
WKLV 30DQ DQG WKH DPRXQWYV DYDLODEOH WR WKH &RPSDQ\ IRU VXFK 2
WKH UHFHLSW RI VXFK SD\PHQW RU WKH UHDOL]DWLRQ RI VXFK EHQHIL
DUUDQJHPHQWY VDWLVIDFWRU\ WR WKH &RPSDQ\ IRU SD\PHQW RI WKH ELC
EH ZLWKKHOG ZKLFK DUUDQJHPHQWY LQ WKH GLVFUHWLRQ RI WKH &RP
VXFK EHQHILW ,I D 3DUWLFLSDQWxV EHQHILW LV WR EH UHFHLYHG LQ
3DUWLFLSDQW IDLOV WR PDNH DUUDQJHPHQWYV IRU WKH SD\PHQW RI W
GHWHUPLQHG E\ WKH &RPPLWWHH WKH &RPSDQ\ ZLOO ZLWKKROG VKDUH
DPRXQW UHTXLUHG WR EH ZLWKKHOG 1RWZLWKVWDQGLQJ WKH IRUHJ
&RPSDQ\ DQ DPRXQW UHTXLUHG WR EH ZLWKKHOG XQGHU DSSOLFDEOH
&RPPLWWHH PD\ UHTXLUH WKH 3DUWLFLSDQW WR VDWLVI\ WKH REOLJDW
VKDUHV RI &RPPRQ 6WRFN GHOLYHUHG RU UHTXLUHG WR EH GHOLYHUHG
D YDOXH HTXDO WR WKH DPRXQW UHTXLUHG WR EH ZLWKKHOG RU E\ GH
BWRFN KHOG E\ VXFK 3DUWLFLSDQW 7KH VKDUHV RI &RPPRQ 6WRFN XVH
DQ DPRXQW HTXDO WR WKH IDLU PDUNHW YDOXH RI VXFK VKDUHV RI &F
LQFOXGHG LQ WKH 3DUWLFLSDQWxV LQFRPH ,Q QR HYHQW ZLOO WKH ID
ZLWKKHOG DQG GHOL YWKEMGE VBIXRHY XIDIQSV WKRH PLQLPXP DPRXQW UHTXLUHG
D DQ DGGLWLRQDO DPRXQW FDQ EH ZLWKKHOG DQG QRW UHVXOW LQ
DGGLWLRQDO ZLWKKROGLQJ DPRXQW LV DXWKRUL]JHG E\ WKH &RPPLWWHF
WKH &RPSDQ\ PD\ UHTXLUH IRU WKH SD\PHQW RI DQ\ ZLWKKROGLQJ WDJ F
ZLWK WKH GLVSRVLWLRQ RI VKDUHV RI &RPPRQ 6WRFN DFTXLUHG XSRQ
3DUWLFLSDQW ZLOO EH VROHO\ UHVSRQVLEOH DQG OLDEOH IRU WKH VI
DSSOLFDEOH LQFRPH HPSOR\PHQW WD[ RU RWKHU ODZV LQ FRQQHFWLR
3DUWLFLSDQW XQGHU WKLV 30DQ DQG QHLWKHU WKH &RPSDQ\ QRU DQ\
RU RWKHUZLVH KROG D 3DUWLFLSDQW KDUPOHVV IURP DQ\ RU DOO RI VXF

&RPSOLDQFH ZLWK 6HFWLRQ $ RI WKH &RGH

D 7R WKH H[WHQW DSSOLFDEOH LW LV LQWHQGHG WKDW WKLV 30D
SURYLVLRQV RI 6HFWLRQ $ RI WKH &RGH VR WKDW WKH LQFRPH L
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WKH &RGH GR QRW DSSO\ WR WKH 3DUWLFLSDQWYV 7KLV 30DQ DQG
LQ D PDQQHU FRQVLVWHQW ZLWK WKLV LQWHQW $Q\ UHIHUHQFH L
LQFOXGH DQ\ UHJXODWLRQV RU DQ\ RWKHU IRUPDO JXLGDQFH SURI
86 'HSDUWPHQW RI WKH 7UHDVXU\ RU WKH ,QWHUQDO 5HYHQXH 6HU

E 1HLWKHU D 3DUWLFLSDQW QRU DQ\ RI D 3DUWLFLSDQWxV FUHGLWR
GHIHUUHG FRPSHQVDWLRQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $
JUDQWY KHUHXQGHU WR DQ\ DQWLFLSDWLRQ DOLHQDWLRQ VDO}
DWWDFKPHQW RU JDUQLVKPHQW (IFHSW DV SHUPLWWHG XQGHU
FRPSHQVDWLRQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $ RI WKH &
3DUWLFLSDQWxV EHQHILW XQGHU WKLV 30DQ DQG JUDQWY KHUHXQ
DPRXQW RZHG E\ D 3ADUWLFLSDQW WR WKH &RPSDQ\ RU DQ\ RI LWV 6;

F ,1 DW WKH WLPH RI D 3DUWLFLSDQWxV 6HSDUDWLRQ IURP 6HUYLF}
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $ RI WKH &RGH DQG XVLQJ WKF
&RPSDQ\ IURP WLPH WR WLPH DQG LL WKH &RPSDQ\ PDNHV D JRI
SD\DEOH KHUHXQGHU FRQVWLWXWHY GHIHUUHG FRPSHQVDWLRQ ZL!
WKH SD\PHQW RI ZKLFK LV UHTXLUHG WR EH GHOD\HG SXUVXDQW W

$ RI WKH &RGH LQ RUGHU WR DYRLG WD[HV RU SHQDOWLHYV XQGHU
ZLOO QRW SD\ VXFK DPRXQW RQ WKH RWKHUZLVH VFKHGXOHG SD\PH!
RQ WKH ILIWK EXVLQHVYVY GD\ RI WKH VHYHQWK PRQWK DIWHU VXFK 6|

G 6ROHO\ ZLWK UHVSHFW WR DQ\ DZDUG WKDW FRQVWLWXWHYV QRQT
$ RI WKH &RGH DQG WKDW LV SD\DEOH RQ DFFRXQW RI D &KDQJH
VWUHDP RI SD\PHQWYV WKDW DUH DFFHOHUDWHG RQ DFFRXQW RI D
RFFXU RQO\ LI VXFK HYHQW DOVR FRQVWLWXWHY D UFKDQJH LQ WKF
D UFKDQJH LQ WKH RZQHUVKLS RI D VXEVWDQWLDO SRUWLRQ RI DVV
XQGHU 7UHDVXU\ 5HIXODWLRQ h $ L EXW RQO\ WR WKH H[WH
RI SD\PHQW WKDW FRPSOLHV ZLWK 6HFWLRQ $ RI WKH &RGH ZL\
&RQWURO IRU DQ\ SXUSRVH LQ UHVSHFW RI VXFK DZDUG

H 1IRWZLWKVWDQGLQJ DQ\ SURYLVLRQ RI WKLV 30DQ DQG JUDQWV KH
ZLWK UHVSHFW WR WKH SURSHU DSSOLFDWLRQ RI 6HFWLRQ $ RI
PDNH DPHQGPHQWY WR WKLV 30DQ DQG JUDQWYV KHUHXQGHU DV WK
DYRLG WKH LPSRVLWLRQ Rl WD[HV RU SHQDOWLHV XQGHU 6HFWLRQ
EH VROHO\ UHVSRQVLEOH DQG OLDEOH IRU WKH VDWLVIDFWLRQ RI |
3DUWLFLSDQW RU IRU D 3DUWLFLSDQWxV DFFRXQW LQ FRQQHFWLRQ
WD[HV DQG SHQDOWLHV XQGHU 6HFWLRQ $ RI WKH &RGH DQG QF
ZLOO KDYH DQ\ REOLJDWLRQ WR LQGHPQLI\ RU RWKHUZLVH KROG D 2
RU SHQDOWLHV

$PHQGPHQWYV

D 7KH %RDUG PD\ DW DQ\ WLPH DQG IURP WLPH WR WLPH DPHQG WKL
WKDW LI DQ DPHQGPHQW WR WKLV 30DQ IRU SXUSRVHV RI DSSOL
SHUPLWWHG XQGHU 6HFWLRQ Rl WKLV 30DQ L ZRXOG PDWHULDO
EH LVVXHG XQGHU WKLV 30DQ LL ZRXOG PDWHULDOO\ PRGLI\ WKH
PXVW RWKHUZLVH EH DSSURYHG E\ WKH 6WRFNKROGHUV LQ RUGHU V
1HZ <RUN 6WRFN ([FKDQJH RU LI WKH VKDUHVY RI &RPPRQ 6WRFN I
([FKDQJH WKH SULQFLSDO QDWLRQDO VHFXULWLHYV H[FKDQJH XSRQ
RU TXRWHG DOO DV GHWHUPLQHG E\ WKH %RDUG WKHQ VXFK DPHC
DQG ZLOO QRW EH HIITHFWLYH XQOHVV DQG XQWLO VXFK DSSURYDO K

E ([FHSW LQ FRQQHFWLRQ ZLWK D FRUSRUDWH WUDQVDFWLRQ RU HY
30DQ RU LQ FRQQHFWLRQ ZLWK D &KDQJH LQ &RQWURO WKH WHUPV
UHGXFH WKH 2SWLRQ 3ULFH RI RXWVWDQGLQJ 2SWLRQ 5LJKWV RU
5LJKWVY RU FDQFHO RXWVWDQGLQJ UXQGHUZDWHUU 2SWLRQ 5LJKW
3DUWLFLSDQWxV YROXQWDU\ VXUUHQGHU RI UXQGHUZDWHUU 2SWLF
FDVK RWKHU DZDUGV RU 2SWLRQ 5LJKWV RU $SSUHFLDWLRQ 5LJK
DSSOLFDEOH WKDW LV OHVV WKDQ WKH 2SWLRQ 3ULFH RI WKH RUL
$SSUHFLDWLRQ 5LJKWV DV DSSOLFDEOH 7RLW SRIXW LARWR F NK R DG H.U
SURKLELW WKH UHSULFLQJ RI UXQGHUZDWHUU 2SWLRQ 5LJKWV DQG
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SURKLELW WKH DGMXVWPHQWY SURYLGHG IRU LQ 6HFWLRQ R1 WK
Rl WKLV 30DQ IRWZLWKVWDQGLQJ DQ\ SURYLVLRQ RI WKLV 30DC
DPHQGHG ZLWKRXW DSSURYDO E\ WKH 6WRFNKROGHUYV

F ,l SHUPLWWHG E\ 6HFWLRQ $ Rl WKH &RGH EXW VXEMHEW WR 6HF
WHUPLQDWLRQ RI HPSOR\PHQW RU VHUYLFH RU LQ WKH FDVH RI XQ
RU LQ WKH HYHQW RI D &KDQJH LQ &RQWURO WR WKH H[WHQW D 3T
5LJKW QRW LPPHGLDWHO\ H[HUFLVDEOH LQ IXO0O RU DQ\ 5HVWULF
IRUIHLWXUH RU WKH SURKLELWLRQ RU UHVWULFWLRQ RQ WUDQVIHU
ZKLFK WKH 5HVWULFWLRQ 3HULRG KDV QRW EHHQ FRPSOHWHG RI
6KDUHV RU 3HUIRUPDQFH 8QLWYVY WKDW KDYH QRW EHHQ IXOO\ HDUQ'
PDGH SXUVXDQW WR 6HFWLRQ RI WKLV 30DQ VXEMHFW WR DQ\ YH
KROGV VKDUHV Rl &RPPRQ 6WRFN VXEMHFW WR DQ\ WUDQVIHU UHV)
WKLV 30DQ WKH &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ SURY
ZKLFK VXFK 2SWLRQ 5LJKW $SSUHFLDWLRQ 5LJKW RU RWKHU DZDUG
VXFK VXEVWDQWLDO ULVN RI IRUIHLWXUH RU SURKLELWLRQ RU UHV
5HVWULFWLRQ 3HULRG ZLOO HQG RU WKH WLPH DW ZKLFK VXFK &C
3HUIRUPDQFH 8QLWV ZLOO EH GHHPHG WR KDYH EHHQ HDUQHG RU
WHUPLQDWH RU PD\ ZDLYH DQ\ RWKHU OLPLWDWLRQ RU UHTXLUHPHQ

G 6XEMHFW WR 6HFWLRQ E RI WKLV 30DQ WKH &RPPLWWHH PD\
JUDQWHG XQGHU WKLV 30DQ SURVSHFWLYHO\ RU UHWURDFWLYHO\
RI WKLV 30DQ QR VXFK DPHQGPHQW ZLOO PDWHULDOO\ LPSDLU W
FRQVHQW 7KH %RDUG PD\ LQ LWV GLVFUHWLRQ WHUPLQDWH WKLV
DIIHFW WKH ULJKWV RI 3DUWLFLSDQWYVY RU WKHLU VXFFHVVRUV XQ
HIHUFLVHG LQ IXOO RQ WKH GDWH RI WHUPLQDWLRQ

*RYHUQLQJ 7IKZV 30DQ DQG DOO JUDQWY DQG DZDUGV DQG DFWLRQV W
FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH LQWHUQDO VXEVWDQWLYH ODZV |

(IITIHFWLYH 'DWH 7THURLQDBWDRQZLOO EH HIIHFWLYH DV RI WKH (IIHFWLYH
DIWHU WKH (IITHFWLYH 'DWH XQGHU WKH 3UHGHFHVVRU 30DQ SURYLGF
BUHGHFHVVRU 30DQ ZLOO FRQWLQXH XQDIIHFWHG IROORZLQJ WKH (IIHFW
RU DIWHU WKH WHQWK DQQLYHUVDU\ RI WKH (IITHFWLYH 'DWH EXW DOO ,
WKHUHDIWHU VXEMHFW WR WKH WHUPV WKHUHRI DQG RI WKLV 30DQ )RU
30DQ ZLOO QRW DSSO\ WR RU RWKHUZLVH LPSDFW SUHYLRXVO\ JUDQWHG
DV DSSOLFDEOH H[FHSW IRU SXUSRVHV RI SURYLGLQJ IRU &RPPRQ 6W
DJJUHIJDWH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN DYDLODEOH XQGHU 6HI
FRXQWLQJ UXOHV RI WKLV 30DQ

OLVFHOODQHRXY 3URYLVLRQV

D 7KH &RPSDQ\ ZLOO QRW EH UHTXLUHG WR LVVXH DQ\ IUDFWLRQDO |
7KH &RPPLWWHH PD\ SURYLGH IRU WKH HOLPLQDWLRQ RI IUDFWLRQV

E 7KLV 30DQ ZLOO QRW FRQIHU XSRQ DQ\ 3DUWLFLSDQW DQ\ ULJKW Z
VHUYLFH ZLWK WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ QRU ZLOO LW LQW
DQ\ 6XEVLGLDU\ ZRXOG RWKHUZLVH KDYH WR WHUPLQDWH VXFK 3DU
WLPH

F ([FHSW ZLWK UHVSHFW WR 6HFWLRQ H RI WKLV 30DQ WR WKH H[\
DQ\ 2SWLRQ 5LJKW WKDW ZDV LQWHQGHG WR TXDOLI\ DV DQ ,QFHQYV
SURYLVLRQ ZLOO EH QX0OO DQG YRLG ZLWK UHVSHFW WR VXFK 2SWL
HITHFW IRU RWKHU 2SWLRQ 5LJKWV DQG WKHUH ZLOO EH QR IXUWKH L

G 1R DZDUG XQGHU WKLV 30DQ PD\ EH H[HUFLVHG E\ WKH KROGHU WHK
RU VWRFN WKHUHXQGHU ZRXOG EH LQ WKH RSLQLRQ RI FRXQVHO V
UHJXODWLRQV RI DQ\ GXO\ FRQVWLWXWHG DXWKRULW\ KDYLQJ MXUL

H $EVHQFH RQ OHDYH DSSURYHG E\ D GXO\ FRQVWLWXWHG RIILFHU R|

EH FRQVLGHUHG LQWHUUXSWLRQ RU WHUPLQDWLRQ RI VHUYLFH RI
DZDUGY JUDQWHG KHUHXQGHU

3UR[\ 6WDWHPHQW _



I 1R 3DUWLFLSDQW ZLOO KDYH DQ\ ULJKWV DV D 6WRFNKROGHU ZLWK
DZDUGY JUDQWHG WR KLP RU KHU XQGHU WKLY 30DQ SULRU WR WK
DV WKH KROGHU RI VXFK VKDUHV Rl &RPPRQ 6WRFN XSRQ WKH VWRF

J 7KH &RPPLWWHH PD\ FRQGLWLRQ WKH JUDQW RI DQ\ DZDUG RU FRPE
RQ WKH VXUUHQGHU RU GHIHUUDO E\ WKH 3DUWLFLSDQW RI KLV F
FRPSHQVDWLRQ RWKHUZLVH SD\DEOH E\ WKH &RPSDQ\ RU D 6XEVLGL

K ([FHSW ZLWK UHVSHFW WR 2SWLRQ 5LJKWV DQG $SSUHFLDWLRQ 5L
HOHFW WR GHIHU WKH LVVXDQFH RI VKDUHV RI &RPPRQ B6WRFN X
SURFHGXUHV RU SURJUDPV DV LW PD\ HYWDEOLVK IRU SXUSRVHV R
ZLWK WKH UHTXLUHPHQWYV Rl 6HFWLRQ $ RI WKH &RGH 7KH &RI
LVVXDQFHV DQG VHWWOHPHQWY LQFOXGH WKH FUHGLWLQJ RI GLY
DPRXQWYV

L ,I DQ\ SURYLVLRQ RI WKLV 30DQ LV RU EHFRPHV LQYDOLG LOOHJ
GLVTXDOLI\ WKLV 30DQ RU DQ\ DZDUG XQGHU DQ\ ODZ GHHPHG DSSC
EH FRQVWUXHG RU GHHPHG DPHQGHG RU OLPLWHG LQ VFRSH WR FR(
WKH &RPPLWWHH LW ZLOO EH VWULFNHQ DQG WKH UHPDLQGHU RI
1IRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKLV 30DQ RU DQ (YLGHQFH RI $ZI
(YLGHQFH RI $ZDUG SUHYHQWY D 3DUWLFLSDQW IURP SURYLGLQJ ZL
WR JRYHUQPHQWDO DXWKRULWLHV UHJDUGLQJ SRVVLEOH OHJDO YL
DQ\ LQYHVWLJDWLRQ RU SURFHHGLQJ E\ DQ\ JRYHUQPHQWDO DXWKH
IRU SXUSRVH RI FODULW\ D 3DUWLFLSDQW LV QRW SURKLELWHG IUR
DQG ([FKDQJH &RPPLVVLRQ SXUVXDQW WR 6HFWLRQ ) RI WKH ([FKD

BWRFN %DVHG $ZDUGV LQ 6XEVWLWXWLRQ IRU $ZD UGN WIDGMN & EQ G DR
WKLV 30DQ WR WKH FRQWUDU\

D $ZDUGV PD\ EH JUDQWHG XQGHU WKLV 30DQ LQ VXEVWLWXWLRQ IF
DVVXPSWLRQ RI VWRFN RSWLRQV VWRFN DSSUHFLDWLRQ ULJKWYV
VWRFN RU VWRFN EDVHG DZDUGV KHOG E\ DZDUGHHV RI DQ HQWLW\
WUDQVDFWLRQ ZLWK WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ $Q\ FRQY
HIITHFWLYH DV RI WKH FORVH Rl WKH PHUJHU RU DFTXLVLWLRQ DQG
PDQQHU WKDW FRPSOLHV ZLWK 6HFWLRQ $ Rl WKH &RGH 7KH Dz
WHUPV RI WKH DZDUGV EHLQJ DVVXPHG RU VXEVWLWXWHG RU FRQ
VSHFLILF WHUPV Rl WKLV 30DQ DQG PD\ DFFRXQW IRU VKDUHV RI ¢
FRYHUHG E\ WKH RULJLQDO DZDUGV DQG WKH QXPEHU RI VKDUHV V]
H[HUFLVH RU SXUFKDVH SULFHV DSSOLFDEOH WR WKH RULJLQDO DZI
SULFHV LQ FRQQHFWLRQ ZLWK WKH WUDQVDFWLRQ

E ,Q WKH HYHQW WKDW D FRPSDQ\ DFTXLUHG E\ WKH &RPSDQ\ RU DQ
DQ\ 6XEVLGLDU\ PHUJHV KDV VKDUHV DYDLODEOH XQGHU D SUH
VWRFNKROGHUY DQG QRW DGRSWHG LQ FRQWHPSODWLRQ RI VXFEK
JUDQW SXUVXDQW WR WKH WHUPV RI VXFK SODQ DV DGMXVWHG WR
RU PHUJHU PD\ EH XVHG IRU DZDUGY PDGH DIWHU VXFK DFTXLVLW
KRZHYHU WKDW DZDUGV XVLQJ VXFK DYDLODEOH VKDUHV PD\ QRW E
KDYH EHHQ PDGH XQGHU WKH WHUPV RI WKH SUH H[LVWLQJ SODQ DE
EH PDGH WR LQGLYLGXDOV ZKR ZHUH QRW HPSOR\HHV RU GLUHFWR
VXFK DFTXLVLWLRQ RU PHUJHU

F $Q\ VKDUHV RI &RPPRQ 6WRFN WKDW DUH LVVXHG RU WUDQVIHUUHC
JUDQWHG E\ RU EHFRPH REOLJDWLRQV RI WKH &RPSDQ\ XQGHU 6H
UHGXFH WKH VKDUHV RI &RPPRQ 6WRFN DYDLODEOH IRU LVVXDQFH F
DIJDLQVW WKH OLPLWYV FRQWDLQHG LQ 6HFWLRQ Rl WKLV 30DQ , Q
DQ bzbUG WKDW LV JUDQWHG E\ RU EHFRPHY DQ REOLJDWLRQ RI V
WKLV 30DQ ZLOO EH DGGHG WR WKH DJJUHJDWH OLPLW FRQWDLQHG

3UR[\ 6WDWHPHQW _



aes
$SSHQGL[ & 'HILQLWLRQ RI 7THUPYV

7KH IROORZLQJ GHILQLWLRQV DUH SURYLGHG LQ WKH ([HFXWLYH 6HYHUDQFH
FHUWDLQ RI WKH WHUPV XVHG LQ U$SGGLWLRQDO ,QIRUPDWLRQ 5HODWLQJ WR
&KDQJH LQ &RQWUROU RI WKLV SUR[\ VWDWHPHQW

&DXWHPHDQV $ WKH ZLOOIXO DQG FRQWLQXHG IDLOXUH E\ WKH &(2 W
&RPSDQ\ RWKHU WKDQ DQ\ VXFK IDLOXUH UHVXOWLQJ IURP WKH &(2xV LQFDS
DFWXDO RU DQWLFLSDWHG IDLOXUH DIWHU WKH LVVXDQFH RI D QRWLFH RI WF
GHPDQG IRU VXEVWDQWLDO SHUIRUPDQFH RU % WKH ZLOOIXO HQJDJLQJ E\
PDWHULDOO\N LQMXULRXVY WR WKH &RPSDQ\ PRQHWDULO\ RU RWKHUZLVH

BKDQJH LQ @PBAWQRONVKH RFFXUUHQFH RI DQ\ RQH RI WKH IROORZLQJ HY|
DOO RI RXU DVVHWV % D SHUVRQ RWKHU WKDQ VRPHRQH LQ RXU ODQDJHPH
RI $(6 RXWVWDQGLQJ FRPPRQ VWRFN RU & GXULQJ DQ\ RQH \HDU SHULRG 'L
QHZ 'LUHFWRUV ZKRVH HOHFWLRQ RU QRPLQDWLRQ ZDV DSSURYHG E\ D PDM
EHJLQQLQJ Rl WKH SHULRG RU ZHUH VR DSSURYHG H[FOXGLQJ DQ\RQH ZKR |
DFWXDO SUR[\ FRQWHVW RU VROLFLWDWLRQ FHDVH WR FRQVWLWXWH D PDMR

URRG 5HWVRBADQV $ WKH IDLOXUH RI WKH &RPSDQ\ WR KDYH DQ\ VXFFH
6HYHUDQFH 30DQ % DIWHU D FKDQJH LQ FROWURO WKH UHORFDWLRQ RI \
FKDQJH LQ FRQWURO DQ\ PDWHULDO DGYHUVH FKDQJH LQ WKH &(2xV RYHUDO
FKDQJH LQ FRQWURO WKH IDLOXUH E\ WKH &RPSDQ\ WR FRQWLQXH WKH &(2x"
HTXLW\ EDVHG JUDQW SURJUDP RU LQ D FRPSDUDEOH VXEVWLWXWH SURJUD
SURYLGHG WR WKH &(2 LPPHGLDWHO\ SULRU WR VXFK FKDQJH LQ FRQWURO

7KH GHILQLWLRQV IRU RWKHU ([HFXWLYH 2IILFHUV DVLGH IURP WKH &(2 SIL
VXEVWDQWLDOO\ VLPLODU WR WKRVH VKRZQ DERYH H[FHSW LQ LWHP ' RI U*
WR WHUPLQDWH WKHLU HPSOR\PHQW IRU U*RRG 5HDVRQU DIWHU D FKDQJH L¢
VDODU\ RU DQQXDO LQFHOQWLYH RSSRUWXQLW\

7KH IROORZLQJ GHILQLWLRQ LV SURYLGHG LQ WKH 5653 DV UHIHUUHG WR LQ
8SRQ 7THUPLQDWLRQ RI (PSOR\PHQW RU &KDQJH LQ &RQWUROU RI WKLV SURJ[\ V

B&KDQJH LQ BRBWQRMWKH RFFXUUHQFH RI RQH RU PRUH RI WKH IROORZLQ
RWKHU WUDQVIHU LQ RQH WUDQVDFWLRQ RU D VHULHV RI UHODWHG WUDQ'
&RPSDQ\ WR DQ\ SHUVRQ RU JURXS DV WKDW WHUP LV XVHG LQ 6HFWLRQ G
JURXS DV VR GHILQHG RI SHUVRQV RWKHU WKDQ ODQDJHPHQW RI WKH &RPS]
DIILOLDWHVY VKDOO KDYH EHFRPH WKH EHQHILFLDO RZQHU RI PRUH WKDQ
LLL GXULQJ DQ\ RQH \HDU SHULRG LQGLYLGXDOV ZKR DW WKH EHJLQQLQJ F
QHZ 'LUHFWRU ZKRVH HOHFWLRQ RU QRPLQDWLRQ ZDV DSSURYHG E\ D PDMR
'LUHFWRUV DW WKH EHJLQQLQJ RI VXFK SHULRG RU ZKR ZHUH SUHYLRXVO\ VR
VXFK QHZ 'LUHFWRU ZKRVH LQLWLDO DVVXPSWLRQ RI RIILFH RFFXUV DV D UHV
DFWXDO RU WKUHDWHQHG VROLFLWDWLRQ RI SUR[LHV RU FRQVHQWYV E\ RU R
HQWLW\ RU JURXS FHDVH WR FRQVWLWXWH D PDMRULW\ Rl WKH %RDUG RI 'LL
WKH 30DQ WR WKH FRQWUDU\ WKH IRUHJRLQJ GHILQLWLRQ Rl FKDQJH LQ FR(
PDQQHU QHFHVVDU\ WR HQVXUH WKDW WKH RFFXUUHQFH RI DQ\ VXFK HYHQW
TXDOLILHV DV D FKDQJH LQ WKH RZQHUVKLS RU HIIHFWLYH FRQWURO RI D FRI
SRUWLRQ Rl WKH DVVHWV RI D FRUSRUDWLRQ DV DSSOLFDEOH ZLWKLQ WKH F

7KH IROORZLQJ GHILQLWLRQ LV SURYLGHG LQ WKH /JRQJ 7THUP &RPSHQVDW
5HODWLQJ WR 3RWHQWLDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ RI (PSOR\PHQW RU ¢

B&KDQJH LQ BRBWQRMWKH RFFXUUHQFH RI RQH RU PRUH RI WKH IROORZLQ
RWKHU WUDQVIHU LQ RQH WUDQVDFWLRQ RU D VHULHV RI UHODWHG WUDQ'
&RPSDQ\ WR DQ\ 3HUVRQ RU JURXS DV WKDW WHUP LV XVHG LQ 6HFWLRQ G
JURXS DV VR GHILQHG RI SHUVRQV RWKHU WKDQ ODQDJHPHQW RI WKH &RPS]
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aes

$IILOLDWHV VKDOO KDYH EHFRPH WKH EHQHILFLDO RZQHU RI PRUH WKDQ

LLL GXULQJ DQ\ RQH \HDU SHULRG LQGLYLGXDOV ZKR DW WKH EHJLQQLQJ F
QHZ 'LUHFWRU ZKRVH HOHFWLRQ RU QRPLQDWLRQ ZDV DSSURYHG E\ D PDMR/
'LUHFWRUV DW WKH EHJLQQLQJ RI VXFK SHULRG RU ZKR ZHUH SUHYLRXVO\ VR
VXFK QHZ 'LUHFWRU ZKRVH LQLWLDO DVVXPSWLRQ RI RIILFH RFFXUV DV D UHV
DFWXDO RU WKUHDWHQHG VROLFLWDWLRQ RI SUR[LHV RU FRQVHQWYV E\ RU R
HQWLW\ RU JURXS FHDVH WR FRQVWLWXWH D PDMRULW\ RI WKH %RDUG 1RW.
WKH FRQWUDU\ LI DQ bzDUG LV VXEMHFW WR 6HFWLRQ $ DQG QRW H[FHSW
HYHQW IRU SXUSRVHV RI DQ DzZDUG WKH IRUHJRLQJ GHILQLWLRQ RI FKDQJF
FRQVWUXHG LQ PDQQHU QHFHVVDU\ WR HQVXUH WKDW WKH RFFXUUHQFH RI D
VXFK HYHQW TXDOLILHY DV D FKDQJH LQ WKH RZQHUVKLS RU HIIHFWLYH FRQW
VXEVWDQWLDO SRUWLRQ RI WKH DVVHWYV RI D FRUSRUDWLRQ DV DSSOLFDEOH

U3UR 5DWDPHRQXVWR WKH H[WHQW HDUQHG DQG DW WKH WLPH ERQXVHV
RIILFHUV LQ DFFRUGDQFH ZLWK WKH WHUPV Rl WKH 3HUIRUPDQFH ,QFHQWLYH
ZKLFK WKH VHSDUDWLRQ IURP VHUYLFH RFFXUV HTXDO WR WKH H[HFXWLYHxV
QXPHUDWRU RI ZKLFK LV WKH QXPEHU RI GD\V GXULQJ VXFK \HDU WKDW WKH H
GHQRPLQDWRU ZKLFK LV

$SSHQGL[ ' $QQXDO ,QFHQWLYH 30DQ 3HUIRUPDQFH 7D

$V GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV &' $ WKH
DQQXDO LQFHQWLYH SODQ

6DIHW\ " HWDLOV
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JLOQODQFLDO '"HWDLOV

*URZWK "HWDLOV

1HZ % XVLQHVYV "HWDLOV
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