81,7(' 67$7(6
6(&85,7,(6 $1' (;&+$1*( &200,66,21
:DVKLQJWRQ ' &
6&+('8/( $

SUR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH 6HF:

$PHQGPHQW 1R

IBIGE\ WH 5 HI MWDQM
IBIGE\ D 3 DWW RKHUWKDQWH 5 HJ
KHFN WKH DSSURSULDWH ER]

3UHOLPLQDU\ 3UR[\ 6WDWHPHQW

&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2Q0O\ DV SHUPLWWHG E\ 5.
'"HILQLWLYH 3UR[\ 6WDWHPHQW

'HILQLWLYH $GGLWLRQDO ODWHULDOV

BROLFLWLQJ ODWHULDO XQGHU h D

T O QT T R~

5($/7< ,1&20( &25325%$7,21
1DPH RI 5HILVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU

1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKD

3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]
d 1R IHH UHTXLUHG

b )HH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV
b )HH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKD
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REALTY 7)) INCOME

The Monthly Dividend Company®

ODUFK=
'"HDBWRFNKROGHU

<RX DUH FRUGLDOO\ LQY LWH® X\ORO COMWWQ GIJWRKHEWRFNKROGHUYV WKH "$QQXDO OHHWLQJ}
"5HDOW\ ,QFRPH p WKH "&RPSDQ\ g “ZH p "RXU p R PXGPFWRFEGRRHOG Y IKRW XTDAO DWW H G
WKH $QQXDO ZABEWLQWRWOVKDUHKROGHUPHEHWYRQQJFWRH ARQWURO QXPEHU WKDW DSSHE
WKH LQVWUXFWLRQV SURYLGHG DV SDUW RI \RXU 3UR[\ ODWHULDOV 6WRFNKROGHUV PD
PHHWLQJ ZHEVLWH 7KH LWHPV RI EXVLQHVV WKDW ZLOO EH UHYLHZHG DWS$WIQK3QQXDO
OHHWLQJ Rl BWRFNKROGHUYV DQG 3UR[\ 6WDWHPHQW

5HDOW\ ,QFRPH DFKLHYHG DQRWKHU VWURQJ \HD&LRKRFN VRKXD GS XEESH.FDOUNMWN LQAMAXAD WV LZAH
FRPPLWWHG WR GHOLYHULQJ GHSHQGDEOH PRQWKO\ GLYLGHQGYV WKDW JURZ RYHU WLPF
ORQJ WHUP QHW OHDVH \WRQMWKIDI\G LH ISOHBGEY YO RFNKROGHU\Y. QHDHODLYHGLQ WKH DPRXQW
GLYLGHQGY SDUGIWHWNVRPHHHU VKDUH LQWWRHDVBGQG IZRPJUHZ $GMXVWHG )XQGV J)URP 2S
SHU VKDUH WR D UHFRWGA SUHVHQWKRRQRMUF X WRIY#H) )M BHU VKDUH JURZWK

7R VXSSRUW RXU JURZLQJ LQYHVWPHQW DFWLYLW\ ZKLOH GLYHUVLI\LQJ RXU VRXUFHV RI
SHUSHWXDO OLIH IXQG LELOQDRBWRWIA FRPPLWPHQWY WKURXJK \HDU FH@®SRQSBWR DXR Q
SUHIHUUHG HTXLWQ BQWHYWEWEW /DV 9HIDV LQ SDUWQHUVKLS ZLWK %ODFNVWRQH 5HDO
ELOOLRQ RI LQYHVWPHQW YROXPH DW RXU SUR UDWD VKDUHQDW D QH LR QWL D@ XHHEL KRN HUEF
SUHVHQFH LOQWHUQRBSSWUR[QB DB RXWKLQYHVWPHQW DFWLYLW\ WDNLQJ SODFH LQ WKH 8 .

‘H FRQWLQXHG WR PDLQWDLQ DQ LQYHYWPGAD W KN DISBIUEDLONDIQ BHI M KIBHMK DLUHMA ‘FHREYAH WIRJ H
$QQXDOL]HG 3UR )RUPD $GMKDWRBWBRO7 BYUMHLRDEOH OLTXLGLW\ BMD G2EIESRR) WDRVIL R KD U
RSHUDWLRQDO PHWULFV UHPDLQ VWURQJ DV ZH HQGHG W R U HDXV ZQ WX VDPRSHDW IG\HRLFF |
B GXUDMRQ BDVHY AYHWALIHG DQG KLIK TXDOV WIQDQN  DQG SUHARWE®! FDVK IGZV 1V IQMQGHG VR SURYIGH UMIHIFH WURXIK SHIRGV R
YRODWLOLW\ ZKLOH SUHVHUYLQJ WKH IOH[LELOLW\ WR DFW GHFLVLYHO\ ZKHQ FRQGLWLI
GLIIHUHQWLDWHG DFFHVV WR ERWK SXEOLF DQG SULYDWH FDSLWDO DOORZ XV WR UHPD
GHSOR\PHQW

)LOQD@B\ZHUH SOHDVHG WR ZHOFRPH .LP +RXULKDQ WR RXU %RDUG RI 'LUHFWRUV LQ 2FV
JOREDO LQYHVWPHQW ILUPV DQG LQ SDUWLFXODU KHU GHHS SULYDWH IXQG PDQDJHPH
UHPDLQ FRPPLWWHG WR GLYHUVLI\LQJ RXU VRXUFHV RI FDSLWDO

‘H HQFRXUDJH \RX WR UHYLHZ WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH 3UR[\ 6WDWHPHQ\
GXULQJ WKH \HDU LQFOXGLQJ LQIRUPDWLRQ RQ RXU FRPSHQVDWLRQ SURJUDP DQG FRU
ZLOO YRWH LQ DFFRUGDQFH ZLWK WKH %RDUG RI 'LUHFWRUV:- UHFRPPHQGDWLRQV

<RXU YRWH LV LPSRUWDQW WR XV DQG ZH DSSUHFLDWH \RXU FRQWLQXHG VXSSRUW
6LQFHUHO\

6 XPLW 5R\
BUHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQG OHPEHU RI WKH %RDUG RI 'LUHFWRUV

SUR[\ 6WDWHPHQW 5HDOW\ ,QIFRPH



7DEOH RI &RQWHQYV

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

127,&( ,6 +(5(%< *,9(1 WKBYQXB® OHHWLQJ RI 6BWRFNKROGHUV W
OHHWLQJp RI 5HDOW\ ,QFRPH &RUSRUDWLRQ D ODU\ODQG FRUSRK
"&RPSDQ\ p "ZH p "RXU p RU "XVp ZLOO EH KHOG DV IROORZV

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

=3 =) =

"$7( 7,0( 5(&25"' '$7( 9,578%/ 0((7,1* $&&(66
7KX UV GDW- D P <RX PD\ YRWH LI \RX ZRWH IRXU VKDUHV DW
3DFLILF 7LPH KROGHU RI UHFRUG RIZZKDIWHWXRIOVKDUHKROGHUPHHWLQJ F
RXU FRPPRQ VWRFN FB@®D\-
YDOXH SHU VKDUH DW
WKH FORVH RI EXVLQHVV RQ
ODUFK-~

7(06 2) %86,1(66

7KH HOHFWQRWHRWHFWRU QRPLQHHYV QDPHG LQ WKLV 3UR[\ 6DADDQXIDOHBMH W RQUHRIY H X C
VWRFNKROGHUV DQG XQWLO WKHLU UHVSHFWLYH VXFFHVVRUV DUH GXO\ HOHFWHG D

7KH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* //3 DV RXU LQGHSHQGHQW UHJLVW
HQGLBBHPEHU -

$ QRQ ELQGLQJ DGYLVRU\ SURSRVDO WR DSSURYH WKH FRPSHQVDWLRQ RI RXU QDPH
6WDWHPHQW

7KH B3UR[\ 6WDWHPHQW IROORZLQJ WKLV 1RWLFH GHVFULEHVY WKHVH PDWWHUV LQ G
H[SHFWHG WR EH SUHVHQWHG DW WKH $QQXDO OHHWLQJ 'XULQJ WKH $QQXDO OHHYV
WKH &RPSDQ\ DQG FRPPHQW RQ LWV IXWXUH SODQV 6WRFNKROGHUV ZLOO EH DEOF
HOHFWURQLFDOO\ ERWK EHIRUH DQG GXULQJ WKH PHHWLQJ $00 SUHVHQWDWLRQ F
LQ WKH p,QYHVWRUVu VHF¥AR Q HDO ORXW. @HER/H W R FD W

LLSHDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV IRWLFH RI $QQX% D OHHWLC

<RXU YRWH LV :KPMRUHUDRW QRW \RX SODQ WR SDUWLFLSDWH LQ RXU YLUWXDO $QQX
VRRQ DV SRVVLEOH WR HQVXUH \RXU VKDUHV DUH UHSUHVHQWHG DQG YRWHG DW W
VKDUHV B\ WIBSKRGH YD WH , QMIHWRS @ \ RX KDYH UPHYHG DQG RUBHTXHWMG SDSHUFRSIHY Rf RXU3UR\ 0 DIMIDY E\ P DI® &\
VLIQLQJ GDWLQJ DQG UHWXUQLQJ WKH SUR[\ FDUG LQ WKH HQYHORSH SURYLGHG
\RX ZLVK YRWH \RXU VKDUHV R 7 ZZL WIKWGW ®Z O RKDUHKRO GHWPHHWLQJ FRP UHDOW\

1R SHUVRQ LV DXWKRUL]J]HG WR PDNH DQ\ UHSUHVHQWDWLRQ ZLWK UHVSHFW WR WK
WKRVH FRQWDLQHG KHUHLQ DQG LI JLYHQ RU PDGH VXFK LQIRUPDWLRQ RU UHSU
DXWKRUL]JHG E\ XV RU DQ\ RWKHU SHUVRQ

<RX DUH HQFRXUDJHG WR UHDG WKLV 3UR[\ 6WDWHPHQW LQ LWV HQWLUHW\ EHIRUH

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUV

OLFKHOOH %XVKRUH
([HFXWLYH 9LFH BUHVLGHQW &KLHI /HIJDO 2IILFHU *HQHUDO &RXQVHO DQG 6HFUHW

ODUFK-=

,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDOV IRU Wi
7KLV 3UR[\ 6WDWHPHQWQIX® ®R%HSRUW DUH DYDLODEOH DW ZZZ SURJ[\YF

‘"KHWKHU RU QRW \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ SOHDVH FDUHIX
PDWHULDOV DQG DXWKRUL]JH D SUR[\ WR YRWH \RXU VKDUHV DV VRRQ DV SRVVLE
RYHU WKH ,QWHUQHW RU E\ PDLO E\ FRPSOHWLQJ \RXU SUR[\ FDUG HYHQ LI \RX
UHFHLYHG D 1RWLFH Rl $YDLODELOLW\ RI 3UR[\ ODWHULDOV \RX PD\ DOVR UHTX
PDWHULDOV DQG D SDSHU SUR[\ FDUG DW DQ\ WLPH ,I \RX YLUWXDOO\ DWWHQG
\RX ZLVK HYHQ LI \RX SUHYLRXVO\ KDYH VXEPLWWHG \RXU SUR]J\

&OLHQW 1DPHV /RJRV DQG 3KRWRYV

5HDOW\ ,QFRPH LV QRW DIILOLDWHG RU DVVRFLDWHG ZLWK LV QRW HQGRUVHG |
VSRQVRU RI WKH FOLHQWY RU RI WKHLU SURGXFWYV RU VHUYLFHYV SLFWXUHG RU
DQG VHUYLFH QDPHV GHVLJQ PDUNV DQG VORJDQV DUH WKH WUDGHPDUNV RU V

SUR[\ 6WDWHPHQW 5HDOW\ ,QRRPH



7$%/( 2) &217(176

BUR[\ 6 XPPDU\ '"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

3URSRVDOV 5HODWHG 3DUW\ 7TUDQVDFWLRQV

3URSRVD0 8Q GRRQR ' LHARY
6HFXULW\ ZZQHUVKLS RI & HUWDLQ %HQHILF
3URSREBMWLILFDWLRQ RI $SSRLQWPHQW RhpjkpH

,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )

3URSRVDO BGGMVRY 9RM VR $SSURYH WH (TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ
&RPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2HLEHUV

&RUSRUDWH *RYHUQDQFH $XGLW 5HODWHG ODWWHUYV

&RPPLWWHHVY Rl WKH %RDUG JHHV 3DLG WR ,QGHSHQGHQW 5HJLVWHUHG

'LUHFWRU 6HOHFWLRQ 3URFHVV $FFRXQWLQJ )LUP

%RDUG 5ROH LQ 5LVN 2YHUVLJIKW 3UH DSSURYDO 3ROLFLHY DQG 3URFHGXUH\

LUHFWRU &RPSHQVDWLRO $XGLW &RPPLWWHH 5HSRUW

,QIRUPDWLRQ DERXW RXU ([HFXWLYH 2IIUIJ3 [JXHQWO\ $VNHG 4XHVWLRQV

([HFXWLYH &RPSHOVDWLRQ BWRFNKROGHU 3UR SR \$IMWX DROUORXW L Q J

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDOVLY 1/ /RRNLOJ 6WDWHPHOWY

&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHIE oMPRPNG | 03 RI 3UR[\ ODWHULDOV

&RPSHQVDWLRQ 7DEOHYV ,QFRUSRUDWLRQ E\ 5HIHUHQFH

6XPPDU\ &RPSHQVDWLRQ 7DEOH

*UDQWV RI 30DQ %DVHG $ZDUGV 7DEOH $5SHQGLL $ $
2XWVWDQGLQJ (TXLW\ $ZDUGV 7DEOH
BWRFN 9HVWHG 7DEOH

3RWHQWLDO 3D\PHQWV XSRQ 7HUPLQDWLRQ RU
&KDQJH LQ &RQWURO

3D\ 9HUVXV 3HUIRUPDQFH 7DEOH
&(2 3D\ 5DWLR

LYSHDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

352;< 6800%5<

7KH %RDUG RI 'LUHFWRUV RU WKH “%RDUGu RI 5HDOW\ ,QFRPH
FRUSRUDWLRQ °‘5HDOW\ ,QFRPH p WKH "&RPSDQ\ p "ZH u "RXU p F
LWV $QQXDO OHHWLQJ Rl BWRFNKROGHUV DQG DQ\ SRVWSRQHPHI
WKH “$QQXDO OHHWLQJu 7KLV 3UR[\ 6XPPDU\ SURYLGHV DQ RY*t
FRQVLGHUHG DQG YRWHG RQ DW WKH $QQXDO OHHWLQJ DQG RI V
3UR[\ 6WDWHPHQW EXW GRHV QRW FRQWDLQ DOO RI WKH LQIRUF
EHIRUH YRWLQJ :H HQFRXUDJH \RX WR UHDG WKH 3UR[\ 6WDWHP

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

=3 & =

"$7( 7,0¢( 5(&25" '$7( 3/$8&(
7KX UV GDW\- D P <RX PD\ YRWH LI \RX ZRUHWWHQG WKH YLUWXDO
3DFLILF 7LPH KROGHU RI UHFRUG R$ YERPDEWRHWLQJ ORJ LQ DW

RXU FRPPRQ VWRFN ZR2PD YDUWDWKDOVKDUHKROGHUPHHWLQJ F
SHU VKDUH DW WKH FORVH
RI EXVLQHE DV G

+2: 72 927(

2Q RU DERX)PAK - WKH 1RWLFH RI WKH $QQXDO OHHWLQJ 3URI[$@@HODOHPHKRW WS UR [\
FROOHFWLYHO\ WKH “3UR[\ ODWHULDOVu ZLOO EH HLWKHU PDLOHG RU PDGH DYDL
WKH FORVH RI EXVLQHVV RQ WKH UHFRUG GDWH B6RPH RI RXU VWRFNKROGHUV ZLOC
ZKLFK FRQWDLQV LQVWUXFWLRQV RQ KRZ WR UHTXHVW DQG UHFHLYH D SDSHU RU F
YRWH \RXU VKDUHV SULRU WR WKH $QQXDO OHHWLQJ <RX PD\ YRWH E\ WHOHSKRQH
\RXU SUR[\ FDUG HYHQ LI \RX SODQ WR DWWHQG WKH YLUWXDO $QQXDO OHHWLQJ
ZLWK LQVWUXFWLRQV RQ KRZ WR YRWH RU DXWKRUL]JH D SUR[\ WR YRWH XVLQJ DQ\

S O =3 =

%< ,17(51(7 %< 7211 )5(( %< 0%,/ 9,578%/ 0((7,1* $&&(66
777 SUR[\YRWH FRH3+21( 5HTXHVW FRPSOHWHIR®E \RXU VKDUHV DW
W K U ROQ\K: UHWXUQ D SUR[\ FDUBZE\YLUWXDOVKDUHKROGHUPHHWLQ.
W K U RO\ SUH SDLG PDLO R@D\-

7KLV 3UR[\ 6BWDWHPHQMW) QRDBORXHWSRUW DUH DYDLODEOH LQ WKH ",QYHVWRUVu VHFW
Z2ZZ UHDOW\LQ KRPHPERPDOVR YLHZ WKH 3UR[\ ODWHULDOV DW ZZZ SUR[\YRWH FRP S|
OHHWLQXRY DIMWWXDOVKDUHKROGHUPRBWALIOH 6RP RIHD@QG/\GXULQJ WKH YLUWXDO $Q
FRQWURO QXPEHU SURYLGHG WR \RX HLWKHU RQ \RXU SUR[\ FDUG LQ \RXU H PDLO
BUR[\ ODWHULDOV :H HQFRXUDJH \RX WR DFFHVV DQG UHYLHZ DOO RI WKH LQIRUPD

%HQHILFLDO 6WRFRXB¥EPUWY RI FRPPRQ VWRFN DUH KHOG WKURXJK D EDQN EURN
WKH LQVWUXFWLRQV \RX UHFHLYH IURP \RXU EDQN EURNHU RU RWKHU QRPLQHH RC
EHQHILFLDO RZQHU LV QRW WKH VWRFNKROGHU RI UHFRUG \RX PD\ QRW YRWH WKH
D OHJDO SUR[\ IURP WKH EDQN EURNHU RU RWKHU KROGHU RI UHFRUG WKDW KROG
$QQXDO OHHWLQJ 2EWDLQLQJ D OHJDO SUR[\ PD\ WDNH VHYHUDO GD\V

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



@ B3UR[\ 6 XPPDU\ 7DEOH RI &RQWHQYV

352326%/ *8,'(

352326%/

3$%( 927( 5(&200(1'$7,21

(/(&7,21 2) ',5(&7256

2XU %RDUG RI 'LUHFW R UNOEHHR®UMHF HW RUKQ RP WEHHY QDPHG KHUHLQ %
FRQWULEXWH WR WKH EUHDGWK DQG GLYHUVLW\ RI NQRZOHGJH D% §-|[SHULHQFH QH
DGYDQFHPHQW RI RXU EXVLQHVYV VWUDWHILHY DQG REMHFWLYHV

5$7,),&$7,21 2) $332,170(17 2) ,1'(3(1'(17 5(*,67(5(' 38%/,&
$&8&2817,1*% ),50

7KH $XGLW &RPPLWWHH RI RXU %RDUG RI 'LUHFWRUV KDV DSSRLQ\)lea .30* //3 7.30*pu
DV WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDL
'"HFHPEHU- DQG UHTXHVWY VWRFNKROGHUV WR UDWLI\ WKH DSSRLQWPHQW

$'9,625< 927( 72 $33529( 7+( &203(16$7,21 2) 285 1$0(’

(;(&87,9( 2)),&(56

2XU %RDUG RI 'LUHFWRUV EHOLHYHV RXU FRPSHQVDWLRQ SURJUDS?B/ DSSURSULDWFH
VWUXFWXUHG WR UHZDUG RXU QDPHG H[HFXWLYH RIILFHUV RU “1{20 IRU WKH FRQW
SHUIRUPDQFH RI WKH &RPSDQ\ HQFRXUDJH D GLVFLSOLQHG DSSURDFK WR PDQDJHPF
DQG PDLQWDLQ IRFXV RQ WKH FUHDWLRQ RI ORQJ WHUP YDOXH IRU RXU VWRFNKROG

' 5(&725 120,1((6

%DVHG RQ WKH UHFRPPHQGDWLRQ RI RXU 1RPLQDWLQJ &4RUSRUDWH *RYHUQDQFH &l
IROORZO®YHQ@PHFWRUV IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ HDFK WR RHUYH X
XQWLO WKHLU UHVSHFWLYH VXFFHVVRUV KDYH EHHQ GXO\ HOHFWHG DQG TXDOLILH

‘LUHFWRU $XGLW &RPSHQVDWLRRPRQOWLQJ &RUSRUD
'LUHFWRU 1DPH $JIH VLQFH ,QGHSHQGH@RPPLWWAHHIDHQW &RPPRWHWHIDQFH &RPPLWW
OLFKDHO ' OF.HH v 0
3ULVFLOOD $OPRGRYDU v ®
$ /DUU\ &KDSPDQ v 0
5HJLQDOG + *LO\DUG v ]
0DU\ +RIJDQ 3UHXVVH v 0 @]
.LP +RXULKDQ v 0
3UL\D &KHULDQ +XVNLQV v ® 0
“HIl -DFREVRQ v (@]
*HUDUGR , /RSH] v @]
*UHJRU\ 7 OF/DXJKOLQ v (@] (@]
6XPLW 5R\

O 2 &RPPLWWHH OHPEHU

® 2 gRP
1RQ (

)RU PRU
RQ SDJH

PLWWHH &KDLU
[HEXWLYH ,QGHSHQGHQW &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUV

HLQIRUPDWLRQ UHJDUGLQJ RXU QRPLQHHYV SOHDVH VHH WKH "& RUSRUDWH

5HDOW\

,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV 3URJ\ 6XPI@U\

ZDV D \HDU RI VWURQJ RSHUDWLQJ SHUIRUPDQFH LIQBUFHDD/HW\Q Q\FRHP 1B P RHIX Q WDBIL
SDLG SHU VKDUH JHQHUDWHG QHW JIWQHFRBHSHHWNKRDBMRG/ RFKLHYHG WRWDO LQYH)
R ELOGIORQSHU VKDUH DPRXQWYV LQ WKLV 3UR[\ 6WDWHPHQW DUH RQ D GLOXWHG

'H FRQWLQXH WR GHOLYHU D FRQVLVWHQW GERPGRRGGVL@® K DWH FRRBW K QDX VQ O
OLVWLQRRQWKO\ GLYLGHQG LQFUHDVHV VLQFH RRQVHFXWG&(Y B LPROVPKODQGYLGHQGYV
'"HFHPEHU $V Rl 'HFHPEHU XURWDR VKD UHRRO/WKELLGHWKULQYHVWPHQW RI GLYLGHQ
RXWSHUIRUPLQJ WKH )LQDQFLDO 7LPHV 6WRFN ([FKDQJH “)76(n 1DUHLW (TXLW\ 5¢(,

'XULQJ ZH FRPSOHWHEIGOOLRQ RI LQYHVWPHQW YROXPH DW DQ LQLW:HD PR LG WHIG \
H[SDQG RXU LQWHUQDWLR @D QR XRRMDSUHVQWP HAAWV K ROXPH EHLDKLOM \DON B H QDVHI I QU
LQWHUQDWLRQDO PDUNHWV LQFOXGLQJ 3RODQG DQG WKH 1HWKHUODQGV LQ

7R VXSSRUW RXU JURZLQJ LQYHVWPHQW DFWLYLW\ ZKLOH GLYHUVLI\LQJ RXU VRXUF
SHUSHWXDO OLIH RSHQ HQG |XBLE DQRWR WIIDA \FIRPPLWPHQWY WKURXJK \HDU HQG :H
PLOOSWRMIHUUHG HTXLW\ LQYHVWPHQW LQ &LW\&HQWHU /DV 9HJIJDV LQ SDUWQHUVKLS
DSSUR[LPDWHIOOGLRIXLW\ FDSLWDO RYHU DV®E ER XW\WHEROWBKROQHBUUDWH XQVHFXU}
GXULQJ

‘H PDLQWDLQHG DQ LQGXVWU\ OHDGLQJ EDODQFH VKHHW HQGLQJMMWHEWRDU ZLWK I
$QQXDOL]JHG 3UR )RUPDUSRSIM K VEMR \WD,G'®PYDLODEOH OLTXLGLW\ERWORXRW SR BWIRWDF
RSHUDWLQJ PHWULFV UHPDLQHG KHDOWK\ DV ZH ILQLVKHBQGNKHKLHD/UH G LW K HFD KWW K
SURSHUWHDWKGELQJ WKH \HDU RI

%

2YHU D WKUHH \HDU SWBLR&EZHURPZ QHW LQFRPH SHU VKDUH; RRUM DXGIOWERWXWHG E
VKDUH WRSHU VKDUULHPDULO\ DV D UHVXOW RI DQ LQFUHDVH LQ HTXLW\ FDSLWDO LVYV
LQFUHDVH LQ LPSDLUPHQWY RQ UHDO HVWDWH SURSHUWLHY DQG FUHGLW ORVVHYV

2XU $))2 SHU VKDUH ZDV DQ DQSGNKDOVKHEBRU G HBWV MAVKHRRQWH FRRAL ¥ )H 2\ 1 5BIW VKD UH
JURZWIKDFKLHYHG SRVLWLYH $))2 SHUWMRKDUWRURZWRUHDVLQISWR VKDUH |URPU
VKDUH ZKLFK KDV HQDEOHG XV WR FRQWLQXH WR SD\ GHSHQGDEOH PRQWKO\ GLYL

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



© 3UR[\ 6XPPDU\ 7DEOH Rl &RQWHQV

1HW ,QFRPH DQBU$Y)RDUH 'LYLGHQGWRBDIMXDUH

1HW ,QFRPH $))2

$))2 LV D QRQ *$$3 PHDVXUH $))2 LV DGMXVWHG IRU XQLTXH UHYHQXH DQG H[SHQVH LWHF
WKH PHDVXUHPHQW RI RXU RQJRLQJ RSHUDWLQJ SHUIRUPDQFH )RU D UHFRQFLOLDWLRQ ¥
VWRFNKROGHUY SHU VKDUH $HRI$\®&HG@ANREHPG GWJ H

(;(&87,9( &203(16$%,2%/,*+76

‘H EHOLHYH RXU SHUIRUPDQFH GHPRQVWUDWHY WKH HIITHFWLYHQHVV RYHU WLPH |

DOLJQPHQW RI RXU FRPSHQVDWLRQ SURJUDP ZLWK RXU SKLORVRSK\ WR UHZDUG H|

FRPSHQVDWLRQ SURJUDP IRFXVHV RQ SD\ IRU SHUIRUPDQFH SULQFLSOHV WKDW DU

RSHUDWLRQDO DQG UHODWLYH WRWDO VKDUHRKR®RGHWL QKMWX WR UKk L PH WONMEWD Ed

UHVXOWV ZIRNKVKH YRWHV FDVW RQ WKH SURSRVDO YRWLQJ WR DSSURYH 7KH IROC
LQFHQWLYH FRPSHQVDWLRQ SURJUDP

6KRUW 7HUP ,QFHQWLYH 3URJUDP 67,3 /RQJ 7THUP ,QFHQWLYH 3URJUDP /7,¢

9DULDEOH FDVK DZDUG EDVHG RQ WKH DFKLHXHWN FWRPSHQVDWLRQ EDVHG RQ V
RI VKRUW WHUP RSHUDWLQJ DQG ILQDQFLDI-KRIHONWPHYW RI ORQJ WHUP UHODMW

ZHOO DV LQGLYLGXDO SHUIRUPDQFH SRiBNORUPDQFH DV ZHOO DV ILQDQFLDO
WKUHH \HDU SHULRG DQG WLPH EDVH

VKDUHV WKDW YHVW RYHU D IRXU \H|

7KH PDMRULW\ RI WKH FRPSHQVDWLRQ DZDUGHG XQGHU RXU SURJUDPV LV DW ULVN
DZDUGYV DQG WKH SHUIRUPDQFH VKDUHV DZDUGHG XQGHU RXU /RIQR XAH &P2; Y AHRWDL @
WDUJHW GLUHFW FRPSHMWUNREBRDRPEHWMKBU FRQVLVWHG RI FRPSHQVDWLRQ WKDW 7
RI FHUWDLQ SHUIRUPDQFH PHWULFVY 6DODU\ DQG WLPH EDRHGXI XI( IV OFRPSEH\Q PD G

&(2 &RPSHQVDWLRQ OL[

W /7,3 3HUIRUPDQFH 6KDUF B $W 5LVN
B 67,3 &DVK $ZDUGV 1RW $W 5LVN
B /7,3 7LPH %DVHG SHVWUI

$QQXDO 6DODU\

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV 3URJ\ 6XPI@U\

S5HDOW\ ,Q URIDH LWWWDWH SDUWQHU WR WK HRXRBMHGE L @ HD G IZGIJ VA-RPYSD @ XKVFOLH QW V
UHDO HVWDWH FDSLWDQ KH RRQGHWD \. QR Z GDYK B RFALS/IVQRQ LV WR LQYHVW LQ SHRSC
GHSHQEDE®! P RQM® AYIGHQGY WDWQRBHDVH RYHUWP H : H VHHN VR DFKIHYH WLV WURXIK D GYHWALLHG SRMWRIR R KLIK TXDOW

FRP P HIADOWDCHWIM XQEHURQ WP GHWBDVH DIUHHP HON GHVLIGHG VR JHQHUIDW FRQMMOQADQG SUHAREE®! LGFRP H Z KOG

GHDHUQY |DYRDEG! BQ WP UVN DAMMG UAMDY | RURKUMRNKRGHY

2XU EXVLQHVV PRGHO LV EXLOW RQ GLYHUVLILFDWLRQ E\ FOLHQW LQGXVWU\ JHRJ
XQCHZ UMY DQG DRRYH SRUINRIR P DQDIHP HQWV:  H IRFXV RQ RZQQJ SURSHWHY GDVHG WR LOGXWY GDAQ) FTHQN WDWRSHUDM
HWHQADADQG VHYMEH RUIHOMG EXVICHWHY  ZKIFK ZH EHIHYH SRUMRQY RXUSRWRIR VR SHURWP DRRRW HFRCQRP IF RFBV ,Q
DGGLWLRQ WR FUHDWLQJ YDOXH IRU VWRFNKROGHUY ZH EHOLHYH WKLV VWUDWHJ\
OHQGHUV DQG WKH FRPPXQLWLHV LQ ZKLFK ZH RSHUDWH

© HSURIMYH EXI@IQ) @ WP P XD EHQH IADOHIMRVKISV Z I RXUFTHQN DQG RMHUMENHKRTHY 2 XUFRMERDAYH * 2 (H
7HDPp DSSURDFK HPSKDVL]JHVY FORVH FRRUGLQDWLRQ DFURVVY GHSDUWPHQWYV WR V.
R RXURZ QVXFFHW / RQJ WBQAQ) BHDMRQUKISY FRP EICHG Z W, FRQMXRXY HQIDIHP HQAZ LW LOGXMAY SDIMESDQNV  SURYICH

LQVLJKW LQWR HYROYLQJ EXVLQHVV QHHGY DQG HPHUJLQJ RSSRUWXQLWLHYV

2YHU WLPH ZH LQWHQG WR JURZ HDUQLQJY DQG GLYLGHQGYVY WKURXJK D FRPELQDW
VHOHFWLYH H[SDQVLRQ LQWR QHZ EXVLQHVVHYV DQG LQGXVWULHYV ZKLOH PDLQWDL
H[SDQVLRQ UHIOHFWV WKLY GHOLEHUDWH DSSURDFK DV ZH DSSO\ WKH VDPH XQGH
PDQDJHPHQW SUDFWLFHV XVHG LQ WKH 8QLWHG 6WDWHY :‘H DOVR FRQWLQXH WR H
HYDOXDWH RWKHU RSSRUWXQLWLHY WR UDLVH SULYDWH FDSLWDO LQ WKH IXWXUH
YHOWXUH RSSRUWXQLWLHY ZKHUH ZH EHOLHYH RXU VFDOH UHSXWDWLRQ DQG DF
DGYDQWDJH

2XUM]H VFDBI DQG DFFHW \R JGEDCFDSMICP DUHW DUH NA GLIHHQADRY - H EHIHYH RXULQGAMA BDAQ) EDDQRH VKHHWDQG
ORZHU FRVW RI FDSLWDO HQDEOH XV WR SXUVXH DWWUDFWLYH LQYHVWPHQW RSSR

PDQ\ SHHUV :H IXUWKHU HQKDQFH RXU FRPSHWLSWHGLBERDODNWRRVWEKKRXK K XQSRVW
SRUWIROLR PDQDJHPHQW DQG ULVN DVVHVVPHQW

$RRH DWHAP DQDIHP HOALY FHQADOR RXUMADWD = H VHHN VR FUHDW DQG SUHVHIYH YDOH WIURXIK SURDRRYH GDVIQ) UH GDVIQ)
GHYHORSPHQW DQG VHORRMWANREPBGE RBRAL ARV R FAHOASHURP DORH SURSHW GIYHO
IXQGDPHQWDOV DQG ORFDO PDUNHRYHRQ G ISW RBEE WRHVGHRY IV I ROERWIQWLDO EDVH
DOV WDW/XSSRW IQRP HG G-AMRQ P DNQYJ

2XUBRQ WP 1REXV LV VR GHOHUFRQUMWQAIURZ W GHSHQEDE®! P RQM® GYIGHQGY  DQG DMDRRYH UVN DAYMG UAMIY ZKIGH
PDLQWDLQLQJ ILQDQFLDO IOH[LELOLW\ DQG RSHUDWLRQDO GLVFLSOLQH 7KLV SKLC
XQGHUSLQ RXU DSSURDFK WR YDOXH FUHDWLRQ IRU VWRFNKROGHUV

2XU JRDO LV WR FRQWLQXH PDQDJLQJ WKH &RPSDQ\ LQ D PDQQHU WKDW VXSSRUWYV
VWRFNKROGHUV 7KH %RDUG RI 'LUHFWRUV UHYLHZV DQG GLVFXVVHV WKH &RPSDQ\
%RDUG WR DVVHVV DQG HYDOXDWH RSSRUWXQLWLHY DQG ULVNV SRVLWLRQLQJ WK
PHPEHUV RI VHQLRU PDQDJHPHQW HQJDJH ZLWK WKH %RDUG RQ D P\ULDG RI WRSLF
PDFURHFRQRPLF DQG SROLWLFDO ODQGVFDSH UHJXODWRU\ UHSRUWLQJ VXVWDLQ
&RPSDQ\:V LQYHVWPHQW VWUDWHJI\ VXFK DV DUWLILFLDO LQWHOOLJHQFH DQG SUH:«
WRSLFV DUH LQYLWHG WR WKH GLVFXVVLRQV WR FKDOOHQJH WKLQNLQJ DQG LQYLW
GLUHFWRUV:- SDUWLFLSDWLRQ DW YDULRXV FRQIHUHQFHY DQG VSHDNLQJ HQJDJHPF
GLVEXVVLRQ DQG IXUWKHU EURDGHQ ORQJ WHUP YLHZV RQ WKH EXVLQHVV :H ZLOC
%RDUG RI 'LUHFWRUV PHHWLQJY DQG VWULYH WR VWD\ SURDFWLYH LQ UHVSRQGLAQ.

:H UHPDLQ FRPPLWWHG WR PDQDJLQJ WKH &RPSDQ\ IRU WKH EHQHILW RI RXU VWRF
SUDFWLFHV ‘H FRQWLQXH WR PDLQWDLQ WKH IROORZLQJ FRUSRUDWH JRYHUQDQFH
VHUYLQJ RXU VWRFNKROGHUY UHVSRQVLEO\

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



@ B3UR[\ 6 XPPDU\ 7DEOH RI &RQWHQYV

$00 GLUHFWRUV ZLWK WKH H[FHSWLRQ 3
Cgcnsnacow oGo b0 wrous Fre LY RERSERENIL SR AT WL N G
LOQGHSHQGHQW

$00 GLUHFWRUV DUH VXEMHFW WR DO QXXO BOHARWWRQVLRMKLBHUV DQG HPSOR\H
PDMRULW\-YRWLQJ VWDQGDUG LQ XQFRQ@WRG N VRH G ¥KDIHFMWMR QVKLFV DQG DQ LQVL

2XU %RDUG RI 'LUHFWRUV IRFXVHV RQ VK
DQG UHFUXLWPHQW ZLWK IRXU RI RXU GFE}B%Q%QJ B}élé/ E&J/{vgﬁ% Y HIHEXWLYH FR

DSSRLQWHG VLQFH D\p RWH E\ RXU VWR

3XUVXDQW WR RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV RXU

GLUHFWRUV PD\ QRW VLW RQ PRUH WXD®QRQHNPRXEOUR FRPEDQI LV DYDLODEOH W
ERDUGV LQFOXGLQJ RXU %RDUG RU| WZRKWKWOH BHRAM D IGRWBEQRUZKLFK LV WH
LV D FKDLUPDQ RU OHDG LQGHSHQGH R WUGISIRHFWHREU TRIDD 8 KEOLPVR RXU $XGLW &F
FRPSDQ\ ERDUG WKHQ QRW PRUH WKDQ&RNXBRIUXEOHFERPSQDYFH &RPPLWWHH D
ERDUGV LQFOXGLQJ RXU %RDUG

2XU %\ODbZV SHUPLW VWRFNKROGHUYV W v E QBHBL%SKI\/ .
QDJHPHQW (50p
RI1-D VSHFLDO PHHWLQJ DQG LQFOXGH F%glgémgv Q@%J R LGHQWLI\ DQG

DFFHVV QRPLQDWLQJ SURYLVLRQV

(QYLURQPHQWDO &6iM SHRIIMNARFEPLME W VEICDEGI EXMGHW SUDPWAHY DQG HIFRXUDIH D FXGMUH R
HQYLURQPHQWDO UHVSRQVLELOLW\ ZLWKLQ WKH &RPSDQ\ DQG RXU FRPPXQLWLHV
LQFOXGLQJ WKH JUHHQKRXVH JDV HPLVVLRQV RI RXU SRUWIROLR DUH JHQHUDWHG
SURSHUWLHV ZKLFK DUH SULPDULO\ OHDVHG WR FRPPHUFLDO FOLHQWYV XQGHU OR
RSHUDWLRQDO FRQWURO RYHU QRU GR ZH JHQHUDOO\ KDYH GLUHFW DFFHVV WR H!
+RZHYHU ZH IRVWHU UHODWLRQVKLSV ZLWK RXU FOLHQWY DQG YDOXH FKDLQ WR S
RSHUDWLRQDO FRQWURO FRQWLQXH WR GULYH HPLVVLRQV UHGXFWLRQ DQG SRVLYV
EXVLQHVV UHODWLRQVKLSY WR H[SDQG RXU FOLHQW HQJDJHPHQW WR KHOS XV DFK
VXVWDLQDELOLW\ SUDFWLFHV LQBEBMNG H RXW LHLIIRG WQ &R RBIHUHWIHFLHQW EXLOGLQ
IRFXVHG LQLWLDWLYHV HQJDJLQJ ZLWK FOLHQWYV UHJDUGLQJ HQYLURQPHQWDO JR
EXLOGLQJ SHUIRUPDQFH ZLWK RSHUDWLRQDO GDWD JOREDO FRPSOLDQFH PDWWHU

6RFLDO 5HVSRQVLELOLW %®QFRERWIYOBIEG DEVEVEM RKUSHRS®! : H EHIHYH WDWSURUIMY 1Q) WH JURZ W DQG
GHYHORSPHQW RI RXU HPSOR\HHV DQG WKH ZHOO EHLQJ RI RXU FRPPXQLWLHV LV L
FROQWLQXLW\ DQG FRUSRUDWH VXFFHVV 2XU FRPPLWPHQW WR RXU HPSOR\HHV LQF
WUDLQLQJ DQG GHYHORSPHQW UHFUXLWLQJ ORFDO WDOHQW SURYLGLQJ LQWHUQ\
$GGLWLRQDOO\ ZH SURYLGH FRPSHQVDWLRQ DQG EHQHILW SDFNDJHV WKDW ZH EH
FRPSHWLWRUYV DQG DUH IDLU DPRQJ HPSOR\HHV ZLWK VLPLODU MRE IXQFWLRQV DQ

2XU ,QMXU\ DQG ,00QHVV RHB¥MQAWLRHHIW RXUDPRDO RI PDLQWDLQLQJ D VDIH DQG
RXU HPSOR\HHV E\ IRFXVLQJ RQ HQVXULQJ WKH KHDOWK DQG VDIHW\ RI RXU ZRUNIR

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV 3URJ\ 6XPI®U\

0 2xu "2uYHUDOO :HOOHHREWUGHVRBRSBRUWXQLWLHYV IRU RXU SHRSOH WR SDUWLFLSD
DQG HGXFDWLRQDO SURJUDPV WR HQKDQFH WKHLU SHUVRQDO DQG SURIHVVLRQDO
ILYH NH\ SLOODUV Rl ZHOOQHVV SXUSRVH VRFLDO FRQQHFWLRQ ILQDQFLDO KHDO
VXSSRUW ZRUN OLIH IXOILOOPHQW DQG LQWHJIJUDWLRQ E\ RITHULQJ IOH[LEOH ZRUN
ILWQHVYVY FHQWHU RQ VLWH GU\ FOHDQLQJ SLFNXS FDU ZDVK VHUYLFHV SDLG IDPL
DQG DQ LQIDQW DW ZRUN SURJUDP IRU QHZ SDUHQWY (PSOR\HHV DOVR KDYH DFFH
RWKHU SURJUDPY DQG VHUYLFHYV

0o *RYHUQBQHRHODUH FRPPLWWHG WR PDLQWDLQLQJ JRRG FRUSRUDWH JRYHUQDQFH $
RQ VXVWDLQDELOLW\ SHUIRUPDQFH DQG GLVFORVXUHY DQG SOD\V DQ DFWLYH URO!
EXLOGLQJ D PRUH UHVLOLHQWSSRIVIWORKMMVWRLR Q DV GRWGCK@GWBHG@G DQQXDOO\ WR LGHQW
FOLPDWH UHODWHG ULVNV 2XU %YRDUG:-V &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHE
DOVR LQFOXGH GLVFXVVLRQV RI VXVWDLQDELOLW\ PDWWHUVY )RU DGGLWLRQDO LQ
"&RUSRUDWH *RYHUQDQFHp VHFWLRQ RI WKLV SUR[\ VWDWHPHQW

0O %XVLQHVY ,PSDFW DQG 6XVVZRUQIDEH VULRKV5 HIERWIW HVY ,PSDFW DQG 6XVWDLQDELC
"6 XVWDLQDELOLW\p VHFWLRQ RAZEZXUWHBROUNS\RQBWPHQRRN UW HHDRK U VWRFNKROGHUV W
"% XVLQHVV ,PSDFW DQG 6XVWDLQDELOLW\ 5GHSRUWVy WR EHWWHU XQGHUVWDQG Wk
UHVSRQVLELOLW\ LQLWLDWLYHYV 7KH "%XVLQHVV ,PSDFW DQG 6XVWDLQDELOLW\ 5H
UHIHUHQFH

(@) ((2 B5HSRLWU ((2 5HSRUW ZKLFK LV D UHSRUW ILOHG ZLWK WKH 8 6 (TXDO (PSC
SUHVHQWY ZRUNIRUFH GDWD IURP HPSOR\HUV ZLWK PRUH WKDQ 8 6 HPSOR\HHV
RI RXU ZHEBEAZ2NHHDW W\L Q FKMH(ERP5HSRUW DQG ZHEVLWH DUH QRW LQFRUSRUDWHG
UHIHUHQFH

‘H DUH FROQWLQXLQJ WR EXLOG HQGXULQJ UHODWLRQVKLSY DQG EULJKWHU ILQDQFI
WKH FRPPXQLW\ :H VHUYH RWKHUV DQG VXSSRUW QRQSURILWY ZKRVH DLP LV WR L
HPSOR\HHV WRWRKHHUEDZH OLYH DQG ZRUN E\ YROXQWHHULQJ WLPH DQG PDNLQJ ILQ

"XULQJ ZH WRRN PDQ\ DFWLRQV WR VXSSRUW EXLOG DQG LPSURYH RXU FRPPXQL
HQFRXUDJH HPSOR\HHVY WR YROXQWHHU DW QRQSURILWY GXULQJ EXVLQHVV KRXUV
HPSOR\HHVY DQG PDNLQJ FRUSRUDWH GRQDWLRQV WR YDULRXV QRQSURILWV

672&.+2/'(5 (1*$*(0(17
$W 5HDOW\ ,QFRPH ZH UHFRJQL]H WKDW FRQWLQXRXV HQJDJHPHQW ZLWK RXU VWR

DQG HQVXULQJ EHVW SUDFWLFHYV DUH PDLQWDLQHG DFURVV RXU EXVLQHVV 7KURX.
HQVXUH WKDW GLYHUVH SHUVSHFWLYHY DUH FRQVLGHUHG LQ RXU GHFLVLRQ PDNLC

T .Q ZH HQJDJHG ZLWK VEDIYUKRECOWRHBRU FRPPRQ VWRFN UHSUHVHQWLQJ DSS!
LQGLYLGXMRIEURYLGH EXVLQHVV XSGDWHV DQG UHTXHVW PHHWLQJV IRU IXUWKF

¥ 7TKHVH GLVFXVVLRQV FRYHUHG D EURDG UDQJH RI WRSLFV LQFOXGLQJ EXVLQHVYV
FRPSHQVDWLRQ FRPSRVLWLRQ DQG VWUXFWXUH RI RXU %RDUG DQG FRPSDQ\ FX

$ ,Q OLQH ZLWK RXU FRPPLWPHQW WR FRQWLQXHG GLDORJXH 5HDOW\ ,QFRPH -V ,Q
JRYHUQDQFH WWRBY ROBRYUHVW WK RHIKRIOWHRY WR GLVFXVV NH\ WRSLFV DQG JD\
$QQXDO OHHWLQJ

¥ 'H SURYLGH SHULRGL®%RXRBGOG WH VIDMRFWHROWYDQW FRPPLWWHHY RQ WKH RXWFRPH\
RXWUHDFK-HIIRUWYV

2X®%XVLQHVV ,PSDFW DQG 6X\ZWO OQ@EWOELMW GHHERGWYR EH LQFRUSRUDWHG E\ UHIHUHQFH LQ
BHFXULWLHV $FW RI DV DPHQGHG RU WKH BHFXULWLHV ([FKDQJH $FW RI DV DPHQGHG

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



@ B3UR[\ 6 XPPDU\ 7DEOH RI &RQWHQYV

¥f :H FDUHIXOO\ FRQVLGHU VWRFNKROGHU LQSXW UHJDUGLQJ RXU FXUUHQW DQG SL
GLVFORVXUHYV

¥ 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH DFWLYHO\ RYHUVHHV RXI
WR HQKDQFH RXU VXVWDLQDELOLW\ LQLWLDWLYHY DQG GLVFORVXUHV

f 'H FRQWLQXRXVO\ HYDOXDWH WKH VWUXFWXUH DQG FRPSRVLWLRQ RI RXU %RDUC

30HDVH VHH WKH "6WRFNKROGHU (QJDJHPHQWH VHFWRR @ ®RE MWKLLR/QIDUR [\Q8 /D RCH/P LHRY
HIITRUWYV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW
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7DEOH RI &RQWHQYV

352326%/ 21(
(OHFWLRQ RI 'LUHFWRU\

‘H EHOLHYH WKDWH® KBEWRU QRPLQHHYV FRQWULEXWH WR WKH EUF
H[SHULHQFH QHFHVVDU\ IRU WKH DGYDQFHPHQW RI RXU EXVLQH\

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

7KH %RDUG RI 'LUHFWRUV XSRQ WKH UHFRPPHQGDWLRQ RI WKH 1RPLQDWLQJ &RUS
EHORQHYK@UHQW GLUHFWRUV IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ HDFK WR '
PHHWLQJ Rl VWRFNKRBGWU® MKXHLU UHVSHFWLYH VXFFHVVRUV DUH GXO\ HOHEFWHG
EHORZ KLIJKOLJKWV ZKDW OHG RXU %RDUG RI 'LUHFWRUV WR WKH FRQFOXVLRQ WKL
DOO RI RXU GLUHFWRU QRPLQHHYV KDYH D UHSXWDWLRQ IRU LQWHJULW\ KRQHVW\

QRPLQHHV KDV GHPRQVWUDWHG EXVLQHVV DFXPHQ DQG DQ DELOLW\ WR H[HUFLVH

5HDOW\ ,QFRPH DQG RXU %RDUG RI 'LUHFWRUV :H DOVR YDOXH WKH DGGLWLRQDO
ERDUGV Rl GLUHFWRUV DQG ERDUG FRPPLWWHHV

‘H FRQWLQXH WR UHYLHZ WKH FRPSRVLWLRQ Rl WKH %RDUG RI 'LUHFWRUV LQ DQ H|
VXFFHVV Rl WKH EXVLQHVYVY DQG UHSUHVHQW VWRFNKROGHU LQWHUHVWYV XVLQJ LW
DUH QRW DXWRPDWLFDOO\ UH QRPLQDWHG DQQXDOO\ 5DWKHU RQ DQ DQQXDO EDV
ZLWK D GLUHFWRU-V QRPLQDWLRQ IRU HOHFWLRQ WR WKH %RDUG WKH 1RPLQDWLQ
FDQGLGDWHXVLQHVYV DQG SURIHVVLRQDO EDFNJURXQG LQFOXGLQJ DQ\ FKDQJHYV

H[SHUWLVH LY XQGHUVWDQGLQJ RI DSSOLFDEOH ODZV DQG UHJXODWLRQV DQG R\
&RPSDQ\ Y WLPH FRQVWUDLQWY LQFOXGLQJ RWKHUYERDG®G IWHHQLIFAHY RY LS FUN/G X
EDFNJURXQG DQG YLLL LQGHSHQGHQFH LQFOXGLQJ DQ\ SRWHQWLDO FRQIOLFW R
RU LWV DIILOLDWHV LQ UHODWLRQ WR VXFK LQG LYK XIIR®-IVQ DX\DLALJ LSFFROWEIRR® WY DRI
&RPPLWWHH IRUPXODWHVY LWV UHFRPPHQGDWLRQ RQ HDFK LQGLYLGXDO FDQGLGDW
LQWR FRQVLGHUDWLRQ IHHGEDFN IURP WKH %RDUG-V PRVW UHFHQW HYDOXDWLRQ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV sursrvD(D20H

7KH IROORZLQJ FKDUW KLJKOLJKWV WKH VSHFLILF H[SHULHQFH TXDOLILFDWLRQV |
HOHFWLRQ EDVHG RQ WKHLU HGXFDWLRQ DQG SULRU H[SHULHQFH :H EHOLHYH WKF
GHPRQVWUDWHY KRZ RXU %RDUG LV ZHOO SRVLWLRQHG WR SURYLGH VWUDWHILF D
GHWDLO LV SURYLGHG LQ HDFK GLUHFWRU QRPLQHH:V ELRJUDSK\ EHORZ

Reginald H. Gilyard
Mary Hogan Preusse
Kim Hourihan

Priya Cherian Huskins
Jeff A. Jacobson
Gerardo l. Lopez
Gregory T. McLaughlin

A. Larry Chapman
Sumit Roy

Michael D. McKee
Priscilla Almodovar

6NLOO

*RYHUQDQFH *XLGHOLQHV &ULWHULD
,QGHSHQGHQW ® © o o o o o o o o

6HQLRU /HDGHUVKLS ([SHULHQFH
(ISHULHQFH VHUYLQJ DV FKLHI H[HFXWLYH RIILFHU SUHVLGHE&W ®=ROUGPRU®FROPLAWWIPH F<D®U RU LQ D VL
OHDGHUVKLS SRVLWLRQ DW D ODUJH FRPSDQ\ RU RUJDQL]DWLRQ

*OREDO ([SRVXUH
%URDG H[SRVXUH WR FRPSDQLHV RU RUJDQL]DWLRQV WKDW K®OYH DQ LPVHEQL*WLRQD® STHVRHQI®H LQFOXC
GHYHORSLQJ DQG PDQDJLQJ EXVLQHVV LQ LQWHUQDWLRQDO PDUNHWV

%RDUG &RUSRUDWH *RYHUQDQFH ([SHULHQFH

)DPLOLDULW\ ZLWK FRUSRUDWH JRYHUQDQFH PDWWHUV LQFOXGLQJ FKDUWHUV DQG FRUSRUDWH FRPSOLDQ
HWKLFV SURJUDPV NQRZOHGJH DQG XQGHUVWDQGLQJ RI JRYBUCHDQPH P oDEQLQI . PSOHPHQWD®LRQ DQG
UHYLHZ SURFHVVHV RU H[SHULHQFH LQ HQFRXUDJLQJ PDQDJHPHQW DFFRXQWDELOLW\ DQG SURWHFWLQJ
VWRFNKROGHU LQWHUHVWYV

$FFRXQWLQJ )LQDQFLDO ([SHUWLVH
(ISHULHQFH LQ FRUSRUDWH DFFRXQWLQJ RU ILQDQFLDO UHSFUWR2QJI® L% 0¥cLQJ XQG®uva&vD&cLY®JI RI LQwW!
FRQWUROV H[SHULHQFH LQ RYHUVHHLQJ ILQDQFLDO UHSRUWLQJ DQG FRQWUROV

,QYHVWPHQW ODQDJHPHQW
([SHULHQFH LQ HQKDQFLQJ DFTXLVLWLRQV LQ H[LVWLQJ PDUNHWY DG GHYgiORSLQJ QHZGDUNHZ/V IRU JUI
NQRZOHGJH DQG XQGHUVWDQGLQJ RI EXVLQHVV GHYHORSPHQW VWUDWHJILF SODQQRLQJ LPSOHPHQWDWLR(
UHYLHZ SURFHVVHV

&DSLWDO $OORFDWLRQ DQG )LQDQFH
(ISHULHQFH LQ PDNLQJ FDSLWDO DOORFDWLRQ GHFLVLRQV HYSHULHDFH LC®IL@DQ?LQ® RU FDSLWDO PDUNH
WUDQVDFWLRQV

6WUDWHJILF 30DQQLQJ
([SHULHQFH LQ OHDGLQJ FRUSRUDWH VWUDWHJ\ GLVFXVVLRQY D& WgH 3RDGIG @HBHO@H[GHUSHGEH ZLWK
GHYHORSLQJ DQG LPSOHPHQWLQJ VWUDWHJILHV IRU JURZWK DQG RSWLPL]DWLRQ LQFOXGLQJ PHUJHUV DQ(
DFTXLVLWLRQV MRLQW YHQWXUHV IXQGV DQG GLYHVWLWXUHV H[SHULHQFH ZLWK VHWWLQJ D VWUDWHJL

5LVN ODQDJHPHQW

([SHULHQFH LQ WKH PDQDJHPHQW RI FULWLFDO EXVLQHVY DQG OHJDO ULVNV XQGHUVWDQGLQJ RI ULVN
PDQDJHPHQW IXQFWLRQV LQFOXGLQJ ULVN SURILOHV DQG WROHHDGFH VWDWHPH@WVeg VFHQGULE SODQQL
PDQDJHPHQW ULVN LGHQWLILFDWLRQ DQG FODVVLILFDWLRQ KLVWRU\ RI OHDGHUVKLS UROHV LQ ULVN PD!
DELOLW\ WR DVVHVV ULVN VWUDWHJLFDOO\ DFURVV FRUSRUDWH IXQFWLRQV DELOLW\ WR SURYLGH RYHUV
DGYLFH UHODWLQJ WR ULVN PDQDJHPHQW

+XPDQ &DSLWDO ODQDJHPHQW

%URDG H[SHULHQFH LQ H[HFXWLYH GHYHORSPHQW SHUIRUPDQFIy DG RPEHQVDWLRQ H[SHgJLIKQFH ZLWK
KXPDQ FDSLWDO VWUDWHJLHYVY DQG HIIRUWV WR DWWUDFW PRWLYDWH DQG UHWDLQ FDQGLGDWHV IRU NH\
H[SHULHQFH LQ WDOHQW GHYHORSPHQW LQFOXGLQJ GHYHORSLQJ LQFOXVLRQ LQ WKH ZRUNIRUFH

%XVLQHVV ,PSDFW 6XVWDLQDELOLW\

([SHULHQFH LQ RYHUVHHLQJ DQG PDQDJLQJ EXVLQHVV LPSDF§/ DG VXVgVDIgQDGLO4W\gSUDFWg FHg/ DQG
LOQLWLDWLYHVY VNLOOV DQG NQRZOHGJH LQ VXVWDLQDELOLW\ UHODWHG VWUDWHJILF SODQQLQJ ULVN PLW
PDQDJHPHQW DELOLW\ WR SURYLGH RYHUVLJKW DQG DGYLFH UHODWLQJ WR VXVWDLQDELOLW\ UHODWHG LU

7HFKQRORJ\

.QRZOHGJH Rl ,7 DQG DUWLILFLDO LQWHOOLJHQFH VROXWLRQV IRU NH\ FRUSRUDWH IXQFWLRQV H[SHULHQ
RYHUVHHLQJ WKH LPSOHPHQWDWLRQ RI VXFK ,7 VROXWLRQV DQG XVLQJgVXFK VRO¥WLRQ\, WR LPGURYH EX'
SHUIRUPDQFH H[SHULHQFH ZLWK VRFLDO PHGLD DQG RQOLQH SODWIRUPV H[SHULHQFH LQ RYHUVHHLQJ D¢
PDQDJLQJ F\EHUVHFXULW\ DQG GDWD SULYDF\ ULVNV KLVWRU\ Rl OHDGHUVKLS UROHV LQ F\EHU ULVN
PDQDJHPHQW DQG GHJUHHV FHUWLILFDWLRQV RU RWKHU EDFNJURXQG LQ F\EHUVHFXULW\

5HDO (VWDWH

([SHULHQFH LQ WKH UHDO HVWDWH LQGXVWU\ SHUVSHFWLYH@DQS NGRZOHGIH R QG VWgJ\ gHCHWHG LQII
LQFOXGLQJ LQVLIKWY LQWR WKH LQGXVWU\-V FKDOOHQJHYVY DQG RSSRUWXQLWLHY DQG H[SHULHQFH WR RS
ZLWKLQ DQG WKURXJK HFRQRPLF F\FOHV

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH
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6NLOO

'"HPRJUDSKLFV

JHPDOH ® e o o

8QGHU UHSUHVHQWHG &RPPXQLW\ ® ® o o ® ®
9HWHUDQ e o

7THQXUH \HDUV

$YHUDJH 7THQXUH \HDUV

$JH

$YHUDJH $JH

'"HVFULSWLRQV DUH JHQHUDO DQG LOOXVWUDWLYH LQ QDWXUH 2XU %RDUG PDLQWDLQV I(
%DVHG RQ HDFK GLUHFWRU:V VHOI LGHQWLILFDWLRQ

%DVHG RQ HDFK GLUHFWRU:-V VHOI LGHQWLILFDWLRQ :H GHILQH D PHPEHU RI XQGHU UHS!
%ODFN $IULFDQ $PHULFDQ +LVSDQLF /DWLQR $VLDQ LQFOXVLYH RI LQGLYLGXDOV ZKR |
$PHULFDQ 1DWLYH +DZDLLDQ RU $ODVND 1DWLYH RU ZKR VHOI LGHQWLILHVY DV JD\ OHV

%DVHG RQ HDFK GLUHFWRU:V VHOI LGHQWLILFDWLRQ
7THQXUH DQG DJH DUH WNHFPKRUWHG DV RI

2XU %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW HDFK RI RXU FXUUHQW GLUHFWF
UHODWLRQVKLS ZLWK XV HLWKHU GLUHFWO\ RU LQGLUHFWO\ WKURXJK DQ LPPHGLE
RUJDQL]DWLRQ WKDW KDV D UHODWLRQVKLS ZLWK XV DQG LV 'LQGHSHQGHQWpu ZLW
DQG 1<6( GLUHFWRU LQGHSHQGHQFH VWDQGDUGV 2XU %RDUG RI 'LUHFWRUV HVWD]
PLUURU 1<6( LQGHSHQGHQFH UHTXLUHPHQWY LQ GHWHUPLQLQJ ZKHWKHU D UHODW
IURP EHLQJ LQGHSHQGHQW

7KH 1RPLQDWLQJ 4RUSRUDWH *RYHUQDQFH &RPPLWWHH HYDOXDWHYV WKH %RDUG R
SRVLWLRQV RI 1RQ ([HFXWLYH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUV DQG &(2 KDY
EHWZHHQ WKH WZR UROHV 0OU OF.HH VHUYHV DV RXU 1RQ ([HFXWLYH &KDLUPDQ RI
LQGHSHQGHQW GLUHFWRU ZKLOH OU 5R\ VHUYHV DV RXU &(2 7KH %RDUG RI 'LUHF!
EHFDXVH LW HQDEOHV WKH LQGHSHQGHQW GLUHFWRUV WR SDUWLFLSDWH PHDQLQJ
PRVW HIILFLHQWO\ WKH OHDGHUVKLS VNLOOV RI ERWK OHVVUV OF.HH DQG 5R\ ,Q C
DQG &(2 DOORZV RXU 1RQ ([HFXWLYH &KDLUPDQ WR VHUYH DV D OLDLVRQ EHWZHHQ
ZKLOH SURYLGLQJ RXU &(2 ZLWK WKH IOH[LELOLW\ DQG IRFXV QHHGHG WR RYHUVHF

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

3URSRVD®2QH

'LUHFWRU 6LQFH

1RQ ([HFXWLYH
&KDLUPDQ 6LQFH

&RPPLWWRRYQDWLQJ

OLFKDHO ' OF.HH KDV EHHQ D 3ULQFLSDO RI 7KH &RQWUDULDQ *URXS V
VHUYHG DV ([HFXWLYH &KDLUPDQ RI +&3 ,QF Q N D +HDOWKSHDN 3UR
ODUFK &KLHI ([HEXWLYH 2IILFHU RI %HQWDOO .HQQHG\ 8 6 D UHJ
IURP )HEUXDU\ WR $SULO DQG ZDV WKH 9LFH &KDLUPDQ IURP
([HEXWLYH 2IILFHU IURP WR Rl 7KH ,UYLQH &RPSDQ\ D SULYDWH
FRPSDQ\ DV ZHOO DV LWV &KLHI 2SHUDWLQJ 2IILFHU IURP WR &
DQG ([HFXWLYH 9LFH 3UHVLGHQW IURP WR 3ULRU WR MRLQL
ZDV D SDUWQHU LQ WKH ODZ ILUP RI /IDWKDP :DWNLQV IURP WR
0OU OF.HH KDV REWDLQHG H[WHQVLYH UHDO HVWDWH H[SHULHQFH DQG
WKH %RDUG DQG RXU VHQLRU PDQDJHPHQW WHDP +H VHUYHG RQ WKH
WR $SULO %HQWDOO .HQQHG\ 8 6 IURP WR 7KH ,UYLQH &R
+RDJ +RVSLWDO )RXQGDWLRQ IURP WR DQG 6HDWWOH 3DFLILF &
VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI )LUVW $PHULFDQ )LQDQFLDO
7LJHU :RRGV )RXQGDWLRQ VLQFH OU OF.HH KROGV D -XULV 'RFWRU
/DZ D ODVWHU RI $UWV GHJUHH IURP WKH 8QLYHUVLW\ RI 6RXWKHUQ &

&RUSRUDWH *RYHUQDQFH\FKRORJ\ IURP $]XVD 3DFLILF 8QLYHUVLW\

,QGHSHQGHQW

OU OF.HH:-V EXVLQHVVY DQG OHJDO H[SHULHQFH LQFOXGHV QXPHURXV D
DV ZHOO DV D YDULHW\ RI SXEOLF DQG SULYDWH RIITHULQJV RI HTXLW\
H[SRVHG WR YDULRXV FRPSOLDQFH LVVXHV DV WKH\ UHODWH WR 5(,7V
IDFLQJ UHDO HVWDWH FRPSDQLHV WRGD\ DQG KLV XQGHUVWDQGLQJ RI
HITLFLHQWO\ 0U OF.HH SURYLGHYV YDOXDEOH LQVLJKW WR RXU %RDUG

SULVFLOOD

)m '"HFHPEHU WR 2FWREHU BULVFLOOD $OPRGRYDU VHUYHG D!
$ O P R G R Y2 U DQG 'LUHFWRU RI WKH )HGHUDO 1DWLRQDO ORUWJDJH $VVRFLD

$JH

'LUHFWRU 6LQFH

&RPPLWWKENVNW &KDLU

,QGHSHQGHQW

SRVLWLRQ RI 3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU Rl (QWHUSULV
KRXVLQJ LOQYHVWPHQW SODWIRUP IURP 6HSWHPEHU WR 1RYHPEHU
WKH SRVLWLRQ RI 0DQDJLQJ 'LUHFWRU DW -30RUJDQ &KDVH IURP -DQXI
OHG LWV QDWLRQDO UHDO HVWDWH EXVLQHVVHV ZKLFK IRFXVHG RQ FR
GHYHORSPHQW )URP WR VKH VHUYHG DV WKH 3UHVLGHQW DQG
<RUN 6WDWH +RXVLQJ J)LQDQFH $JHQF\ 6WDWH RI 1HZ <RUN ORUWJDJH ¢
$OPRGRYDU ZDV DQ HTXLW\ SDUWQHU DW D JOREDO ODZ ILUP :KLWH
DQG VSHFLDOL]HG LQ LQWHUQDWLRQDO SURMHFW ILQDQFH 0V $OF
RI )LIWK 7KLUG %DQFRUS 1%$6'$4 ),7% VLQFH -DQXDU\ 0V $OPRGR
RI 9(5(,7 ,QF IURP JHEUXDU\ WKURXJK WKH FORVLQJ RI LWV PHUJH
0V $OPRGRYDU KROGV D -XULV 'RFWRUDWH GHJUHH IURP &ROXPEL
%DFKHORU RI $UWV GHJUHH LQ (FRQRPLFV IURP +RIVWUD 8QLYHUVLW\

OV $OPRGRYDU RIIHUV D YDOXDEOH DQG NQRZOHGJHDEOH SHUVSHFWL
H[SHUWLVH DQG WHQXUH LQ WKH UHDO HVWDWH DQG OHJDO LQGXVWUL
UROHV DFURVY SULYDWH SXEOLF DQG QRQSURILW FRPSDQLHV EULQJ
RSHUDWLRQV HQWHUSULVH ULVN PDQDJHPHQW DQG FRUSRUDWH VRFLI

SUR[\ 6WDWHPHQW

5HDOW\ ,QFRPH
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7DEOH RI &RQWHQYV

$ /DUU\
&KDSPDOQ

$JH
'LUHFWRU 6LQFH

&RPPLWWKGE VW

,QGHSHQGHQW

$ /DUU\ &KDSPDQ LV D UHWLUHG \HDU YHWHUDQ RI :HOOV )DUJR KD
DQG WKH +HDG RI &RPPHUFLDO 5HDO (VWDWH IURP XQWLO KLV UHW
Rl WKH :HOOV )DUJR ODQDJHPHQW &RPPLWWHH OU &KDSPDQ MRLQHG
(VWDWH RIILFH ,Q KH ZzDV SURPRWHG WR 3UHVLGHQW RI :HOOV )DL
VXEVLGLDU\ RI :HOOV )DUJR &R 7KH VXEVLGLDU\-V SULPDU\ UHVSRQV
ORUWJIDJH DQG (TXLW\ 7UXVW ZKLFK ZDV IRUPHG LQ DQG VROG LQ
J)DUJR 5HDOW\ $GYLVRUV XQWLO DQG ZDV SURPRWHG WR *URXS +HD
LQ 0OU &KDSPDQ PDQDJHG WKH :HOOV )DUJR 5HDO (VWDWH *URXS X
9LFH 3UHVLGHQW DQG +HDG Rl &RPPHUFLDO 5HDO (VWDWH IRU :HOOV )
LV D IRUPHU ERDUG PHPEHU RI WKH )LVKHU &HQWHU IRU 5HDO (VWDWH
&DOLIRUQLD %HUNHOH\ SDVW JRYHUQRU DQG WUXVWHH RI WKH B8UEDC
$VVRFLDWLRQ RI 5HDO (VWDWH ,QYHVWPHQW 7UXVWYVY “"1DUHLWp DQG
&RXQFLO RI 6KRSSLQJ &HQWHUV “,&6&py +H VHUYHG RQ WKH ERDUG RI
BURSHUWLHV ,QF 1<6( &%/ IURP $XJXVW WR 1RYHPEHU oU &t
7THFK 8QLYHUVLW\ ZLWK DQ XQGHUJUDGXDWH GHJUHH LQ )LQDQFH

OU &KDSPDQ:V ILQDQFLDO DFXPHQ DQG H[WHQVLYH FRPPHUFLDO UHDO
DQG WHQDQW W\SHV SURYLGH YDOXDEOH LQVLJKW DQG H[SHUWLVH WR
PDQDJHPHQW WHDP DV ZH FRQWLQXH WR H[SDQG RXU UHDO HVWDWH S|
OHDGHU RI D )RUWXQH FRPSDQ\ DQG DV D PHPEHU RI LWV PDQDJHPI
TXDOLW\ RI OHDGHUVKLS DQG RYHUVLJKW SURYLGHG E\ RXU %RDUG RI

$JH

'LUHFWRU 6LQFH

&RPPLWWRANQDWLQJ

ODOG
O

5
\ D UU'@RJQL]HG OHDGHU LQ VWUDWHJ\ GHYHORSPHQW DQG H[HFXWLRQ DQ

LQDOG + *LO\DUG LV D 6HQLRU $GYLVRU DW WKH %RVWRQ &RQVXO\

WKLV UROH 0OU *LO\DUG VHUYHG DV 'HDQ RI WKH $UJ\URV 6FKRRO RI %
8QLYHUVLW\ IURP WR 8QGHU OU *LO\DUG-V OHDGHUVKLS WKH \
QDWLRQDO UDQNLQJV DW WKH XQGHUJUDGXDWH DQG JUDGXDWH OHYHC

WR OU *LO\DUG VHUYHG DV 3DUWQHU DQG 0DQDJLQJ 'LUHFWRU
PXOWL QDWLRQDO HQJDJHPHQWYV ZLWK ODUJH FRUSRUDWLRQV LQ VWU
WUDQVIRUPDWLRQ 3ULRU WR %&* 0U *LO\DUG VHUYHG QLQH \HDUV LQ
DQG ZDV WKHQ SURPRWHG WR ODMRU LQ WKH 8 6 $LU )RUFH 5HVHUYHV
\HDUV 0U *LO\DUG KDV VHUYHG RQ WKH ERDUG RI GLUHFWRUV DQG DV
2ULRQ 3URSHUWLHYV ,QF | N D 2ULRQ 2IILFH 5(,7 ,QF 1<6( 21/ VLQF

&RUSRUDWH *RYHUQD QWHHU ¥HK® IRQ WKH ERDUG RI GLUHFWRUV RI )LUVW $PHULFDQ )LQDQFLDO

,QGHSHQGHQW

RI &%5( *URXS ,QF 1<6( &%5( VLQFH 1RYHPEHU OU *LO\DUG KROC
%XVLQHVYVY 6FKRRO D ODVWHU RI 6FLHQFH GHJUHH IURP WKH 8QLWHG 6
DQG D %DFKHORU RI 6FLHQFH GHJUHH IURP WKH 8QLWHG 6WDWHV $LU )

OU *LO\DUG RIIHUV YDOXDEOH NQRZOHGJH UHJDUGLQJ VWUDWHJI\ GHYt
PDQDJHPHQW WHDPV DQG ERDUGY WR GHYHORS DQG LPSOHPHQW VXFF
H[WHQVLYH FRQVXOWLQJ H[SHULHQFH LQFOXGHV OHDGLQJ QDWLRQDO
DQG SRVW PHUJHU DQG DFTXLVLWLRQV DFWLYLW\ DQG EXVLQHVV WUD
H[SHULHQFH LQ D EURDG DUUD\ RI LQGXVWULHY DOORZ KLP WR SURYLC
%RDUG RI 'LUHFWRUYV

5HDOW\ ,QFRPH

BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV 3ursrvD(D20H

0DU\ +RJIDG

0DU\“+RJDQ 3UHXVVH KDV VHUYHG RQ WKH ERDUG Rl GLUHFWRUV RI .LP
SUHXVYV H)veuxoun 'LILWDO 5HDOW\ 7UXVW ,QF 1<6( '/5 VLQFH 0D\ VH
VLQFH -XQH DQG +RVW +RWHOV 5HVRUWV ,QF 1$6'$4 +67 VLQF}
DOVR EHHQ D 6HQLRU $GYLVRU WR WKH YHQWXUH FDSLWDO ILUP )LIWK
%RDUG RI *RYHUQRUV DQG LV D UHFLSLHQW RI WKDW RUJDQL]DWLRQ:V
UHWLUHPHQW LQ 0V +RJDQ 3UHXVVH KHOG WKH SRVLWLRQ RI 0DQE
5HDO (VWDWH DW $3* $VVHW ODQDJHPHQW 86 ,QF '$3*u ZKHUH VKH 2
ILUP-V SXEOLF UHDO HVWDWH LQYHVWPHQWYV LQ WKH $PHULFDV 3ULRL
DV D VHOO VLGH DQDO\VW FRYHULQJ WKH 5(,7 VHFWRU DQG VKH EHJD(
LQYHVWPHQW EDQNLQJ DQDO\WW 0V +RJDQ 3UHXVVH SUHYLRXVO\ VHU
EUXDU\ WKURXJK WKH FORVLQJ RI LWV PHUJHU ZLWK WKH &RPSDC
563\@0(/9 Q XQGHUJUDGXDWH GHJUHH LQ PDWKHPDWLFV IURP %RZGRLQ
D

$JH
'LUHFWRU 6LQFH

&RPPLW\&@RASHQVDWLR]
DQG 7DOHQW DQG 1RPl

&RUSRUDWH *RYHUQDQPE I TUXVWHHV

,QGHSHQGHQW OV +RJDQ 3UHXVVH RIIHUV H[WHQVLYH UHDO HVWDWH H[SHULHQFH FD
OHDGHUVKLS +HU LQYHVWPHQW H[SHUWLVH DQG H[SHULHQFH DQG OHL
SXEOLF FRPSDQLHY DUH YDOXHG LQVLJKWYV WKDW VKH EULQJV WR WKH

JP +tRXULKDQ MRLQHG ,QYHVFR 5HDO (VWDWH LQ $XJXVW ZKHUH VI
+ R X U L K D @REDO +HDG Rl 6WUDWHJ\ 6KH DOVR FXUUHQWO\ VHUYHV DV ,QYHVFR
FRUH IXQG ,QYHVFR &RUH 5HDO (VWDWH $GGLWLRQDOO\ VKH LV D PH
&RPPLWWHHY DV ZHOO DV ,QYHVFR:V *OREDO DQG 1RUWK $PHULFD ([HF
+RXULKDQ VHUYHG LQ YDULRXV FKLHI LOQOYHVWPHQW RIILFHU UROHV ZL\
'"HFHPEHU WR -XQH LQFOXGLQJ DV WKH *OREDO &KLHI ,QYHVWP!
2IILFHU &%5( 5HDO (VWDWH ,QYHVWPHQWYVY DQG WKH &KLHI ,QYHVWPH!
6WUDWHJILHY DQG )XQG 0DQDJHU 0V +RXULKDQ DOVR VHUYHG DV WKH

$JIH

'LUHFWRU 6LQFH

'"LUHFWRU RI &%5( ,QYHVWPHQW ODQDJHPHQW IURP 'HFHPEHU WR -X
O0DQDJHPHQW VKH VHUYHG DV 6HQLRU 9LFH 3UHVLGHQW DW 6WDUZRRG
&RPPLWWRASHQVDWLRBQG 5HILRQDO 'LUHFWRU DW 7$ $VVRFLDWHV 5HDOW\ IURP WR [
DQG 7DOHQW *HRUJHWRZQ +ROGLQJV IURP WR 0V +RXULKDQ KROGV DQ 0 % $

%DFKHORU RI $UWV GHJUHH LQ (FRQRPLFV IURP %RVWRQ &ROOHJIH

,QGHSHQGHQW

OV +RXULKDQ KDV RYHU WKLUW\ \HDUV Rl H[SHULHQFH LQ UHDO HVWD\)\
OHDGHUVKLS EDFNJURXQG DW WRS WLHU JOREDO LQYHVWPHQW ILUPV |
YDOXHG VNLOOV WKDW VKH EULQJV WR WKH %RDUG RI 'LUHFWRUYV

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH
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3UL\D &KHULDQ +XVNLQV FXUUHQWO\ VHUYHV DV D 6HQLRU 9LFH 3UHVL
EEKHULD Q*DOODJKHU &R *DOODJKHUp D FRPPHUFLDO LQVXUDQFH EURNHUDJ

6DZ\HU &R “:RRGUXII 6DZ\HUp LQ 0V +XVNLQV KDG VHUYHG LQ Y
+ X V N |_ Q V 6DZ\HU VLQFH LQFOXGLQJ DV D 3DUWQHU DQG 6HQLRU 9LFH 3UHVL

GLUHFWRUV RI :RRGUXII 6DZ\HU IURP WKURXJK WKH WLPH RI LWV DF

'LUHFWRU EHJLQQLQJ LQ 3ULRU WR MRLQLQJ :RRGUXII 6DZ\HU 0V
$JH VHFXULWLHY DWWRUQH\ DW WKH ODZ ILUP RI :LOVRQ 6RQVLQL *RRGULF

VHUYHG RQ WKH DGYLVRU\ ERDUG RI WKH 6WDQIRUG 5RFN &HQWHU IRU
WKH ERDUG RI GLUHFWRUV RI 10, +ROGLQJV ,QF 1%$6'$4 10,+ VLQFH

‘LUHFWRU 6LQFH LQGHSHQGHQW GLUHFWRU RI $Q]X 63%& , 1$6'$4 $1=88 Q N D (QYR\ Ol
WR 6KH DOVR SUHYLRXVO\ VHUYHG RQ WKH ERDUG Rl GLUHFWR!
IURP WR DQG WKH 6LOLFRQ 9DOOH\ 'LUHFWRUV. ([FKDQJH 69'; |

&RPPLWWRASHQVDWLRQROGY D -XULV 'RFWRU GHJUHH IURP WKH 8QLYHUVLW\ RI &KLFDJR /DZ
DQG 7DOHQW &KDLU B®EYDUG &ROOHJH

1RPLQDWLQJ &RUSRUDWH

*RYHUQDQFH

:LWK KHU EDFNJURXQG LQ ODZ LQVXUDQFH DQG ULVN PDQDJHPHQW 0
,QGHSHQGHQW WR RXU %RDUG RI 'LUHFWRUV $V D UHFRJQL]JHG H[SHUW LQ GLUHFWRU
OV +XVNLQV SURYLGHV YDOXDEOH LQVLJKW LQWR RXU ULVN PDQDJHPH
H[SHULHQFH UHJDUGLQJ FRUSRUDWH JRYHUQDQFH PDWWHUV LQFOXGL
FRUSRUDWH JRYHUQDQFH FDQ HQKDQFH VWRFNKROGHU YDOXH 0V +X\

PHPEHU RI D ZHOO URXQGHG %RDUG RI 'LUHFWRUYV

U -DFREVRQ LV D UHWLUHG *OREDO &KLHI ([HFXWLYH 2IILFHU RI /D6D

- D F R E V R @KH UHDO HVWDWH LQYHVWPHQW DUP RI -RQHV /DQJ /D6DOOH ,QF 1<¢
B3ULRU WR WKLV KH VHUYHG DV /D6DOOH:V (XURSHDQ &KLHI ([HFXW

WKH SHULRG EHWZHHQ DQG OU -DFREVRQ VHUYHG LQ YDULRXYV

$JH KH VHUYHG LQ OHDGHUVKLS SRVLWLRQV ZLWK 6HFXULW\ &DSLWDO
OU -DFREVRQ KDV RYHU \HDUV Rl UHDO HVWDWH LQYHVWPHQW H[SHL

/ID6DOOH KH VDW RQ WKUHH UHJLRQDO LQYHVWPHQW FRPPLWWHHYV LQ

"LUHFWRU 6LQFH LQYHVWPHQW H[SHUWLVH LQ D YDULHW\ RI JHRJUDSKLF PDUNHWV DVYV
UHWXUQ VWUDWHILHV 6LQFH KH KDV VHUYHG RQ WKH ERDUG RI Gl
RZQHU RSHUDWRU LQYHVWRU DQG GHYHORSHU RI RIILFH UHWDLO P.
&RPPLWWKGE VW SURSHUWLHY LQ 1RUWK $PHULFD ZKLFK LV ZKROO\ RZQHG E\ WKH 2QWCL

VHUYHV DV DQ DGYLVRU WR WKHLU JOREDO UHDO HVWDWH LQYHVWHPH
$GYLVHU WR 7KH 9LVWULD *URXS D SULYDWH LQYHVWPHQW ILUP IRFXV
,QGHSHQGHQW DV KHDOWKFDUH ILQDQFLDO VHUYLFHV DQG KRXVLQJ 0U -DFREVRQ K
(FRQRPLFV DQG D ODVWHU RI $UWV GHJUHH IURP WKH )RRG 5HVHDUFK ,

OU -DFREVRQ RIIHUV HWHQVLYH UHDO HVWDWH DQG H[HFXWLYH OHDG
FRPSDQLHV +LV LQYHVWPHQW H[SHUWLVH LQ YDULRXY JHRJUDSKLHV |
HYDOXDWLQJ JURZWK VWUDWHJILHY DUH YDOXHG LQVLIJKWY WKDW KH E

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

3URSRVD®2QH

*HUDUGR
. IRSH]

$JH

'LUHFWRU 6LQFH

*HUDUGR , /RSH] SUHYLRXVO\ VHUYHG DV ([HFXWLYH LQ 5HVLGHQFH IR
2FWREHU WR 2FWREHU DQG DV 2SHUDWLQJ 3DUWQHU DQG +HDG
WR 2FWREHU 3ULRU WR WKLY UROH O0OU /RSH] ZzDV DQ 2SHUDWL
3SDUWQHUV D SULYDWH HTXLW\ ILUP IRFXVHG RQ LQYHVWLQJ LQ FRQVX
'"HFHPEHU DQG VHUYHG DV ([HFXWLYH &KDLUPDQ RI 4XL]QRV ,QF
%OXIl &DSLWDO )URP $XJIXVW WR '"HFHPEHU OU /RSH] VHUYHG I
21ILFHU RI (( WHQGHG 6WD\ $PHULFD ,QF DQG LWV SDLUHG VKDUH 5(,7
1<6( 67%$< WKH ODUJHVW RZQHU RSHUDWRU RI FRPSDQ\ EUDQGHG KRV
WR $XJIXVW oOU /RSH] DOVR VHUYHG DV 3UHVLGHQW DQG &KLHI ([HF
+ROGLQJV ,QF 1<6( $0& WKH WRS JOREDO WKHDWHU RSHUDWRU ZK
WKHDWHU H[SHULHQFH 3ULRU WR $0& OU /RSH] KHOG YDULRXV SRVLW

&RPPLWWRRASHQVDWLRRQY pyEXFNYV &RITHH &RPSDQ\ 1$6'$4 6%8; DQG 3UHVLGHQW RI LWV *OR

DQG 7DOHQW

,QGHSHQGHQW

%HVW &RIIHH DQG )RRGVHUYLFH GLYLVLRQ IURP 6HSWHPEHU WR 0D
+DQGOHPDQ (QWHUWDLQPHQW 5HVRXUFHY GLYLVLRQ RI +DQGOHPDQ &F
OU /RSH] KDV DOVR KHOG D YDULHW\ RI HIHFXWLYH PDQDJHPHQW ¢

YJRRGV IURP WR 3HSVL&R ,QF 1<6( 3(3 IURP WR DQG W
&RPSDQ\ 1<6( 3* IURP WR OU /RSH] KDV VHUYHG RQ WKH ERDL
,QF 1<6( &%5( VLQFH 2FWREHU 1HZHOO %UDQGV 1<6( 1:/ VLQFF
,QJUHGLHQWYVY ,QF 1$6'$4 0*3, VLQFH $SULO 0U /RSH] KROGV DQ

6FKRRO DQG D %DFKHORU RI %XVLQHVV $GPLQLVWUDWLRQ GHJUHH IUR

OU /RSH] EULQJY H[WHQVLYH RSHUDWLRQDO DQG OHDGHUVKLS NQRZO}
HQWHUWDLQPHQW KRVSLWDOLW\ DQG FRQVXPHU SURGXFWV FRPSDQL|
PDUNHWLQJ VDOHY DQG RSHUDWLRQV DQG PDQDJHPHQW RI SXEOLF D
FRQVXPHU IRFXVHG LQGXVWULHV 0OU /RSH] DGGV UHDO HVWDWH H[SHL
LQGHSHQGHQW ERDUG PHPEHU RI SULYDWH DQG SXEOLF FRPSDQLHV 7
NQRZOHGJH DQG OHDGHUVKLS H[SHULHQFH DFURVYV YDULRXV LQGXVWU
%RDUG RI 'LUHFWRUV

*UHJR U\

7
éLQFH *UHJRU\ 7 OF/DXJKOLQ KDV VHUYHG LQ VHYHUDO LPSRUWDQ

WKHLF$ 7285 )LUVW 7HH )RXQGDWLRQ D VXEVLGLDU\ RI WKH 3*$ 7285
O F / D X \J K O$ DQ *ROI ,QGXVWU\ &RDOLWLRQ 8QGHU OU OF/DXJKOLQ:-V OHDGF

$JH

'LUHFWRU 6LQFH

&RPPLWWKENVW DQG

JOREDO SURPLQHQFH WR EHFRPH DPRQJ WKH ZRUOG:-V WRS JROI RUJDC
KDV VHUYHG DV D YLWDO DPEDVVDGRU DQG VSRNHVSHUVRQ IRU WKH JI
BUHYLRXVO\ O0U OF/DXJKOLQ VHUYHG DV WKH 3UHVLGHQW RI WKH 3*$ 7

SBUHVLGHQW RI WKH 3*$ 7285 IURP WR ULRU WR MRLQLQJ WKH &
WKH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI 7*5 /LYH DQG 7LJHU

WR WKH 9LFH BUHVLGHQW RI %XVLQHVV '"HYHORSPHQW RI WKH :
6FKRODUV )RXQGDWLRQ LQ *OHQYLHZ ,O0OLQRLV IURP WR DQG \

'"HYHORSPHQW RI WKH /RV $QJHOHV -XQLRU &KDPEHU RI &RPPHUFH LQ /
OU OF/DXJKOLQ FXUUHQWO\ VHUYHV RQ WKH ([HFXWLYH &RPPLWWH

&RPSHQVDWLRQ DQG 700HBHMWRUYV RI "\HKDUG )DQ 6XSSO\ D WXUQNH\ VSRUWY UHWDLO VROX

,QGHSHQGHQW

HYHQWY YHQXHV DQG EUDQGV 0U OF/DXJKOLQ IRUPHUO\ VHUYHG RQ
IRP oR 0 U0 FH DXIKIKRQV D-XW' RARDW GHIUWH WP &KIFDIR. HOABFKRRCR / DZ DQG
D DFKHORU RI 6FLHQFH GHJUHH LQ (FRQRPLFV IURP 7KH 2KLR 6WDWH

$V D UHVXOW RI KLV HIWHQVLYH EXVLQHVYV H[SHULHQFH 0U OF/DXJKOL
RI 'LUHFWRUV RQ D YDULHW\ RI EXVLQHVYV ILQDQFH DQG OHJDO PDWW
WHDPV WD[ H[HPSW ILQDQFLQJ FDSLWDO UDLVLQJ VWUDWHJILF GHYHC
$GGLWLRQDOO\ 0OU OF/DXJKOLQ LV UHFRJQL]JHG DV D ILQDQFLDO H[SHL
PDWWHUV +LV SURYHQ HIIHFWLYHQHVY ZRUNLQJ ZLWK FRPSOH[ LVVXH
RI GLITHUHQW W\SHV RI RUJDQL]DWLRQV PDNH KLP D YDOXHG PHPEHU F

SUR[\ 6WDWHPHQW

5HDOW\ ,QFRPH



@ 3URSRVDO 2QH

7DEOH RI &RQWHQYV

6XPLW 5R)

$JH

'LUHFWRU 6LQFH

&RPPLWWRGM

,QGHSHOQIRHQW

5R\ KDV EHHQ RXU &KLHI ([HFXWLYH 21ILFHU VLQFH 2FWREHU D
0U 5R\ VHUYHG DV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 2SHUDWLQJ
DQG DV &KLHI ,QYHVWPHQW 2IILFHU IURP 2FWREHU WR 1RYHPEF
VHUYHG DV ([HFXWLYH 9LFH 3UHVLGHQW $FTXLVLWLRQV IURP O0DUFK
IURP KLV SULRU UROH DV BHQLRU 9LFH 3UHVLGHQW $FTXLVLWLRQV IUF
MRLQLQJ XV LQ 6HSWHPEHU OU 5R\ ZDV DQ ([HFXWLYH 'LUHFWRU *
IRU 8%6 ,QYHVWPHQW %DQN OU 5R\ KDV DOVR KHOG SRVLWLRQV DW O]
<RXQJ //3 0U 5R\ KDV VHUYHG RQ WKH %RDUG RI 'LUHFWRUV Rl 9HQWD
OU 5R\ KDV EHHQ D PHPEHU RI 1DUHLW:-V $GYLVRU\ %RDUG RI *RYHUQR
&KDLU VLQFH 1RYHPEHU OU 5R\ KROGV DQ 0 % $ LQ ILQDQFH DQG
&KLFDJR %RRWK 6FKRRO RI %XVLQHVV D PDVWHU -V GHJUHH LQ FRPSX
*HRUJLD DQG D EDFKHORU-V GHJUHH LQ FRPSXWHU VFLHQFH IURP *HR!

OU 5R\ EULQJV D GHHS XQGHUVWDQGLQJ RI EXVLQHVYV DQG ILQDQFLDO
KLV H[SHULHQFH LQ WKH ILQDQFLDO DQG UHDO HVWDWH LQGXVWULHV
VWUDWHJILF SODQQLQJ DQG H[HFXWLRQ WKURXJK KLV FRQVXOWLQJ DQ
Rl WKH &RPSDQ\-V LQYHVWPHQWY DQG RSHUDWLRQV DFURVYV DOO DUHE
FRQWULEXWRU WR RXU %RDUG RI 'LUHFWRUYV

2XU %YRDUG Rl 'LUHFWRUV UHFRPPHQQGYpuWXBDKN RV WWRHN RRG® GRIHN VY R \
OLVWHG DERYH

5HDOW\ ,QFRPH

BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

352326%$/ 7:2
SDWLILFDWLRQ RI $SSRL
'QGHSHQGHQW 5HJLVWH
SFFRXQWLQJ )LUP

7KH $XGLW &RPPLWWHH RI RXU %RDUG RI 'LUHFWRUV WKH "$XGL
.30* DV WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ Il
ILQDQFLDO VWDWHPHQWY DQG LQWHUQDO FRQWURO RYHU ILQDQ
'"HFHPEHU -

5HSUHVHQWDWLYHV RI .30* DUH H[SHFWHG WR EH SUHVHQW DW WKH $QQXDO OHHWL
VWDWHPHQW LI GHVLUHG 7KH UHSUHVHQWDWLYHY DUH DOVR H[SHFWHG WR EH DYD

$OWKRXJK UDWLILFDWLRQ E\ RXU VWRFNKROGHUV LV QRW D SUHUHTXLVLWH WR WK
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP RXU %RDUG RI 'LUHFWRUV DQG WKH $XGLW
WKH EHVW LQWHUHVWYVY RI WKH &RPSDQ\ $FFRUGLQJO\ VWRFNKROGHUV DUH EHLQJ
RI .30* DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WR FRQGXFW
VWDWHPHQWY FQQWQRG UM FLDO UHSRUWLQJ' HFEBI REKHHU +L V F,D OV KHHD WWHRFBIK@RI G H U
UDWLI\ WKH DSSRLQWPHQW RI .30* WKH DSSRLQWPHQW RI DQ LQGHSHQGHQW UHJL\
$XGLW &RPPLWWHH KRZHYHU WKH $XGLW &RPPLWWHH KDV QR REOLJDWLRQ WR FK
UDWLILHG WKH $XGLW &RPPLWWHH ZLOO FRQWLQXH WR FRQGXFW DQ RQJRLQJ UHY
TXDOLW\ DPRQJ RWKHU IDFWRUV DQG ZLOO UHWDLQ WKH ULJKW WR UHSODFH .30*

2XU %YRDUG RI 'LUHFWRUV UHFRPPHQQGYPWKHD W DAMMR ERNKWR OREE LRV WK\
DSSRLQWPHQW RI .30*

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

352326%/ 7+5((
$GYLVRU\ 9RWH WR $SSU
&RPSHQVDWLRQ RI RXU
([HFXWLYH 2IILFHUV

2XU %RDUG RI 'LUHFWRUV KDV DGRSWHG D SROLF\ SURYLGLQJ IR
YRWHYV

,Q DFFRUGDQFH ZLWK 6HFWLRQ $ RI WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPI
FRUSRUDWH JRYHUQDQFH ZH DUH DVNLQJ RXU VWRFNKROGHUV WR YRWH RQ D QRQ
WR RXU QDPHG H[HFXWLYH RIILFHUV DV GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFX
WDEOHYV DQG QDUUDWLYH WKDW IROORZ

7R DOLJQ WKH LQWHUHVWY RI PDQDJHPHQW ZLWK WKRVH RI RXU VWRFNKROGHUV R
SULQFLSOHVY WKDW DUH OLQNHG WR VKRUW WHUP DQG ORQJ WHUP ILQDQFLDO RSH
UHZDUGVY WKH FRQWLQXHG SHUIRUPDQFH RI WKH &RPSDQ\ HQFRXUDJHV D GLVFLSO
WKH FUHDWLRQ RI ORQJ WHUP YDOXH IRU RXU VWRFNKROGHUV :H EHOLHYH WKLV V
DQG UHWDLQ KLJKO\ TXDOLILHG H[HFXWLYH RIILFHUV

,Q FRQQHFWLRQ ZLWK UHYLHZLQJ RXU FRPBRRIHDWWRQLEQRSDDE W RWKKWDPHG H[H
LPSRUWDQW WR FRQVLGHU RXU BWWIRO®QFRXAJXORQI WHUP 765 SHUIRUPDQFH 7KF
GLVFXVVHG LQ GHWDLO LQ WKH "([HFXWLYH &RPSHQVDWLRQu VHFWLRQ EHJLQQLQJ

2XU UHJXODU FRPSHQVDWLRQ SURJUDP FRQVLVWYV RI RXU 6KRUW 7HUP ,QFHQWLYH
DQG RXU /RQJ 7HUP ,QFHQWLYH 3URJUDP /7,3p EDVHG RQ RXU SHUIRURBBFBHRYH

DQG LQFOXGHV D IL[HG FR P S$-SBWIRWILARIWAHROR S R QRIQWAK HL Q(MMKH ARBUP RI SHUIRUPD
DQG LV LQ WKH IRUP RI WLPH YAKHVR QN RIHMW RIFWKIE FRPRSAHNQVDWLRQ DZDUGHG X
ULVN LV QRW JXDUDQWHHG DQG LV EDVHG RQ WKH IROORZLQJ SHUIRUPDQFH PHWL

6KRUW 7HUP ,QFHQWLYH 30DQ 3HUIRUPDQFH FRODVHUP ,QFHQWLYH 30DQ 3HUIRUPDQFH *RDO

OHWULF THLIKW OHWULF THLIKW
$))2 SHU 6KDUH 765 5DQNLQJ ZLWKLQ 06&, 86 5(,7 ,QGH]
JLIHG &KDUJH &RYHUDJH 5DWLR 'LYLGHQG SHU 6KDUH *URZWK 5DWH
3RUWIROLR 2FFXSDQF\ 1HW 'HEW WR 3UR )RUPNSOMWXRWHG (%,7'$

,QGLYLGXDO 2EMHFWLYHV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7TDEOH RI &RQWHQWYV 3URSRVDC©KUHH

7KH SHUIRUPDQFH KXUGOHYV DQG ZHLJKWLQJV IRU HDFK SURJUDP DUH GHWHUPLQHC
FRQVXOWDWLRQ ZLWK RXU LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW )HUJXVRC
LQGHSHQGHQW H[HFXWLYH FRPSHQVDWLRQ DQG EHQHILWY FRQVXOWLQJ ILUP VSHFI
HITHFWLYHO\ OLQNV WKH FRPSHQVDWLRQ DZDUGHG WR RXU H[HFXWLYHV WR WKH DF
LQGHSHQGHQW PHPEHUV RI RXU %YRDUG RI 'LUHFWRUV EHOLHYH WKDW WKH SHUIRUI
VXPPDUL]J]HG DERYH DQG GHWDLOHG LQ WKH "([HFXWLYH & RPCRIRAAND WV RVQR1 VW AW DRE @y
WDOHQWHG H[HFXWLYHV ZKLOH DOLJQLQJ WKHLU LOQWHUHVWY ZLWK WKH EHVW LQW
WKH EHQHILW RI VWRFNKROGHUYV

8QOHVV RXU %RDUG RI 'LUHFWRUV PRGLILHV LWV GHWHUPLQDWLRQ RQ WKH IUHTXH
EH KHOG DW WKH DQQXDO PHHWLQJ RI VWRFNKROGHUYV LQ

%HFDXVH WKLY YRWH LV DGYLVRU\ LW LV QRW ELQGLQJ RQ XV RU RXU %RDUG RI 'L
VWRFNKROGHUV ZKHWKHU WKURXJK WKLV YRWH RU RWKHUZLVH DUH LPSRUWDQW '
RXU %RDUG RI 'LUHFWRUV DQG WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH LQW
GHWHUPLQDWLRQV LQ WKH IXWXUH UHJDUGLQJ H[HFXWLYH FRPSHQVDWLRQ DUUDQJ

2XU %YRDUG Rl 'LUHFWRUV UHFRPPHQQGY MKMW YWIVR ROKEBR QRIDU K/ L QRS
EDVLV RI WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV
GLVFXVVLRQ DQG DQDO\VWLY DQG WKH H[HFXWLYH FRPSHQVDWLRQ

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

8&25325%$7( *29(51$1&(

7KH &RPSDQ\ KDV RPYA@WHAWRUY IRU HOHFWLRQ DW WKH $QQXL

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

'H DUH FRPPLWWHG WR PDQDJLQJ WKH &RPSDQ\ IRU WKH EHQHILW RI RXU VWRFNKR
JRYHUQDQFH

2XU &RPSDQ\ PDLQWDLQV &RUSRUDWH *RYHUQDQFH *XLGHOLQHV WKDW SURPRWH W
FRPPLWWHHY DQG VHW IRUWK H[SHFWDWLRQV DV WR KRZ WKH %RDUG RI 'LUHFWRU
LQFOXGH LQIRUPDWLRQ DERXW WKH FRPSRVLWLRQ RI WKH %RDUG RI 'LUHFWRUV R
FRPSHQVDWLRQ %RDUG PHHWLQJV %RDUG FRPPLWWHHYV PDQDJHPHQW VXFFHVVLR
RINLFHUV ZKLFK LQFOXGHV DOO QDPHG H[HFXWLYH RIILFHUVY H[SHFWDWLRQV RI G|
SHUIRUPDQFH HYDOXDWLRQ RI WKH %RDUG RI 'LUHFWRUV 7KH &RUSRUDWH *RYHUQ
*RYHUQDQFH 'RFXPHQWVYu VHFWLRQ RI RXU ZHEVLWH DW ZZZ UHDOW\LQFRPH FRP

$00 GLUHFWRUV ZLWK WKH H[FHSWLIEQ,RI & (2 o
L OGHEHOGHOW DOG DOO %RDUG FRPnvbﬂg@ﬁ[*ggggﬂ?g“ﬁgmﬁ'vang&gLRHqU(?HZF*;F;V
LQGHSHQGHQW

$00 GLUHFWRUV DUH VXEMHFW WR DOQXXO BOQUHHAWWR®Q VZ LRV KL BHRD/M PWIGNHP SOR\H
YRWLQJ VWDQGDUG LQ XQFRQWHVWHG HORGAVRRQWVLQHVYV (WKLFV

2XU GLUHFWRUV RIILFHUV DQG HPSAR\RXKY GUHHFXERMWHFVWIWRHUV DQG HPSOR\H
LQVLGHU WUDGLQJ SROLFLHV KHGJLQJ DQG DQWL SOHGJLQJ SROLFLHV

%\ODZV SHUPLW VWRFNKROGHUV WR
1R VWRFNKROGHU ULJKWV SODQ LV L* HWFR U %\ODZV

2XU %RDUG IRFXVHV RQ ERDUG UHIUHVK G _UHFEUX PI—WW
ZLWK IRXU RI RXU GLUHFWRUYV KDYLQ11 Eg%ﬁ&%&%{i&%ﬁagﬁéEH\ SR < R X

WULJJIJHUu DFFHC

&DVK DQG HTXLW\ LQFHQWLYH FRPSHRVBY LR HY SUXBENHHFEMW \VWBDBRDJIJHPHQW " (50u
IRUPDO FODZEDFN SROLF\ FRQGXFWHG DQQXDOO\ WR LGHQWLI\ DQG

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7TDEOH RI &RQWHQWYV

&RUSRUDWH *IHUQDQFH

2XU GLUHFWRUY DQG H[HFXWLYH RIIL
RZQHUVKLS UHTXLUHPHQWYV

2XU %YRDUG RI 'LUHFWRUV FRQGXFWYV
VHVVLRQV RI LOQOGHSHQGHQW GLUHFW

H AP S LS AANVES B o6 Loroxan Po

DFFHVV QRPLQDWLQJ SURYLVLRQV

UHIXODOQXOBPXWKXERLW RXU H[HFXWLYH FRI
RUVVD\ RQ SD\p DGYLVRU\ YRWH E\ RXU VWR

2XU &RPSHQVDWLRQ DQG 7DOHQW &R

2 L HFWI%_H XFW DQQXDO VHOI
KXPDQ FDSLWDO DQG WDOHQW PDQDJIHPPLE@Wéﬁ %%’ v}ﬁg%%%HQWDW'-RQ DQG FR

2XU $XGLW &RPPLWWHH DVVLVWV WKIH 9 é %’V

RI F\EHUVHEXULW\ LQIRUPDWLRQ WHF
SULYDF\ ULVNV DV ZHOO DV HQWHUSU
DIIHFW RXU ILQDQFLDO VWDWHPHQW
FRQWLQXLW\ DQG UHSXWDWLRQ

2XU 1RPLQDWLQJ &RUSRUDWH *RYHUQD
PDLOQWDLQV GLUHFW RYHUVLJKW RI RKX
FRUSRUDWH LQLWLDWLYHV

DWH *RYHUQD
Q PRUH WKDQ

FlzR % wWRDUG RU WF

g g%ﬂ Vé LLS&GHSHQGHQW‘
RW PRUH WKDQ |

ERDUGYV LQFOXGLQJ RXU %RDUG

%RUWLQJ LY DYDLODEOH W
RWOLQH ZKLFK LV WH
HUO\ WR RXU $XGLW &F

&RUSRUDWH *RYHUQDQFH &RPPLWWHH D

SUR[\ 6WDWHPHQW
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&RUSRUDWH *RYHUQDQFH

7DEOH RI &RQWHQYV

&200,77((6 2) 7+( %2$5"

2XU %RDUG KDV WKUHH VWDQGLQJ FRPPLWWHHYV WKDW SHUIRUP FHUWDLQ GHOHJDV
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DQG WKH 1RPLQDWLQJ &RUSRUDWH *RY'}
HQWLUHO\ Rl LQGHSHQGHQW GLUHFWRUV ZLWKLQ WKH PHDQLQJ RI WKH GLUHFWRU
*XLGHOLQHV ZKLFK UHIOHFW WKH 1<6( GLUHFWRU LQGHSHQGHQFH VWDQGDUGV DQ

7KH IROORZLQJ WDEOH SURYLGHV D VXPPDU\ RI WKH VHOHFWHG DUHDV LQ ZKLFK D
GHOHJDWHG RYHUVLJKW UHVSRQVLELOLW)\

$XGLW &RPSHQVDWLRQIRRGQDWLQJ &RUSKOMWKHRDUG RI
&RPPLWWHHOOHQW &RPPLWRNWHKW QDQFH &RPPL'WWHHNRUV

&RUSRUDWH 6WUDWHJ\ (0]
(QWHUSULVH 5LVN ODQDJHPHQW 0 (o]
,QWHJULW\ Rl )LQDQFLDO 6WDWHPHQWV O (0]
/HIJDO DQG 5HIJXODWRU\ &RPSOLDQFH 0 o
,QWHUQDO $XGLW )XQFWLRQ ,QGHSHQGUQW $XGLWRU o
7D] 0 o
&\EHUVHFXULW\ DQG 3ULYDF\ 0 o
+HDOWK DQG :HOIDUH %HQHILWYV 0 (0]
(TXLWDEOH DQG )DLU &RPSHQVDWLRQ 7UHQGV DQG 30DFWLFHV (o]
+XPDQ &DSLWDO DQG 7DOHQW 0ODQDJHPHQW 0 (o]
%XVLQHVV ,PSDFW DQG 6XVWDLQDELOLWO 0 o o
6WRFNKROGHU (QJDJHPHQW 0 0 o
*RYHUQDQFH ODWWHUV o o
%RDUG DQG ([HFXWLYH 6XFFHVVLRQ 0 o] o

(DFK FRPPLWWHH RSHUDWHYV XQGHU D ZULWWHQ FKDUWHU DOO RI ZKLFK ZHUH UHY

DQQXDOO\ 2XU %RDUG PD\
&RPSDQ\ 7KH FKDUWHUV RI
RXU ZHEVAZX HUBBWOW\LQFRPH

IURP WLPH WR WLPH HVWDEOLVK FHUWDLQ RWKHU FRP
HDFK RI RXU VWDQGLQJ FRPPLWWHHY DUH DYDLODEOH
FRP

5HDOW\ ,QFRPH
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7TDEOH RI &RQWHQWYV

&RUSRUDWH *IHUQDQFH

SXGLW

&, R P P L WW ITI HHUVHH WKH LQWHJULW\ RI RXU ILQDQFLDO VWDW

0(0% (56

B3ULVFLOOD $OPRGRYDWY

$ /DUU\ &KDSPDQ
-HIl -DFREVRQ

5(63216,%,/,7,(6

1

t

*UHJRU\ 7 OF/DXJKOLQi

t

2XU %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW 0
OF/DXJKOLQ DQG 0V $OPRGRYDU HDFK TXDOLILHV DV
DV GHILQHG LQ ,WHP G RI 5HIXODWLRQ 6 . DQG W
&RPPLWWHH DUH ILQDQFLDOO\ OLWHUDWH XQGHU WK
PHHW WKH 6(& LQGHSHQGHQFH UHTXLUHPHQWYV IRU D
$XGLW &RPPLWWHH PD\ GHOHJDWH DQ\ RU DOO RI LW
WKH $XGLW &RPPLWWHH WR WKH H[WHQW SHUPLWWH

2YHUVHH FRPSOLDQFH ZLWK OHJDO DQG UHJXODWH

$VVLVW RXU %RDUG RI 'LUHFWRUV LQ LWV RYHUVL
WHFKQRORJ\ DQG RWKHU GDWD SULYDF\ ULVNV D
RXU ILQDQFLDO VWDWHPHQWY RSHUDWLRQV EXV]

MROVW RXU %RDUG RI 'LUHFWRUV LQ LWV RYHUVL
UHVSHFW WR HQWHUSULVH ULVN PDQDJHPHQW

2YHUVHH WKH W\SH DQG SUHVHQWDWLRQ RI WKH &
UHODWHG WR VXVWDLQDELOLW\ PDWWHUV

5HYLHZ RI UHODWHG SDUW\ WUDQVDFWLRQV SXUVX
7TUDQVDFWLRQ 3ROLF\ DQG 3URFHGXUHYV
2YHUVHH WKH SHUIRUPDQFH RI RXU LQWHUQDO DX

$SSRLQW UHWDLQ DQG RYHUVHH RXU LQGHSHQGH
DSSURYH DQ\ VSHFLDO DVVLJQPHQWYV JLYHQ WR W
DFFRXQWLQJ ILUP DQG UHYLHZ

8 7KH VFRSH DQG UHVXOWYV RI WKH DXGLW HQJDJ
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LQFOX
SXEOLF DFFRXQWLQJ ILUP:-V OHWWHUV WR WKH

8 7KH LQGHSHQGHQFH DQG TXDOLILFDWLRQV RI W
DFFRXQWLQJ ILUP

8 7KH FRPSHQVDWLRQ RI WKH LQGHSHQGHQW UH]
8 &ULWLFDO DXGLW PDWWHUV RI WKH &RPSDQ\ D

8 $Q\ VLIJQLILFDQW SURSRVHG DFFRXQWLQJ FKDQ

RU\ UH"
HPHQV

JKW RI

QG HQ\
QHVV

JKW RI

RPSDQ

DQW W

GLW IX

QW UH
KH LQG

HPHQW
GLQJ W
$XGLW

KH LQ

LVWHU

QG
JHV

HVVUV
DQ DX
KDW D
H FXUL
XGLW
V UHV¢
G E\ D¢
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&RUSRUDWH *RYHUQDQFH

7DEOH RI &RQWHQYV

&RPSHQV 5(63216,%,/,7,(6

DQG 7DO °
&RPPLWW

+H

0(0% (56

3UL\D &KHULDQ +XVNLQ¥
ODU\ +RJDQ 3UHXVVH
.LP +RXULKDQ
*HUDUGR , /RSH]
*UHJRU\ 7 OF/DXJKOLQ ¢

¥
,1(3(1'(17
$00 ;
0((7,1%6 ,1 ¥
¥
¥

2XU %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DUH "LQG
GLUHFWRU LQGHSHQGHQFH VWDQGDUGY DQG WKH 1
LQFOXGLQJ WKRVH DSSOLFDEOH WR &RPSHQVDWLR
DUH "QRQ HPSOR\HH GLUHFWRUVpY ZLWKLQ WKH PHD
$FW 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH
UHVSRQVLELOLWLHY WR D VXEFRPPLWWHH RI WKH &
WKH HIWHQW SHUPLWWHG E\ DSSOLFDEOH ODZ

3HULRGLFDOO\ UHYLHZ RXU SURJUDPV DQG VWUD
WDOHQW PDQDJHPHQW LQFOXGLQJ FRPSHQVDWLF
UHWHQWLRQ PDQDJHPHQW VXFFHVVLRQ DQG HQJ

(VWDEOLVK DQG DGPLQLVWHU RXU H[HFXWLYH FR
&RQGXFW DQ DQQXDO UHYLHZ RI RXU FRPSHQVDW

SURJUDPV LQFOXGLQJ WR HQVXUH WKH\ UHIOHFW
SROLFLHY DQG SURFHVVHYV

EXO5YFW DO DQQOXDO UHYLHZ RI DQG DSSURYH W
WKH FRPSHQVDWLRQ RI WKH &(2 LQFOXGLQJ D SH
VXFK JRDOV DQG REMHFWLYHV WR KHOS GHWHUPL

5HYLHZ DQG DSSURYH DOO H[HFXWLYH RIILFHUV:
DSSOLFDEOH

O0DQDJH DQG DQQXDOO\ UHYLHZ H[HFXWLYH RIILFH
FRPSHQVDWLRQ

6HW SHUIRUPDQFH PHWULFV XQGHU DOO VKRUW W
FRPSHQVDWLRQ SODQV DV DSSURSULDWH

5HYLHZ WKH FRPSHQVDWLRQ RI PHPEHUV RI RXU 9

BHULRGLFDOO\ UHYLHZ RXU VWRFNKROGHU HQJDJ
ZLWK UHVSHFW WR H[HFXWLYH FRPSHQVDWLRQ PO

$GPLQLVWHU DQG RYHUVHH FODZEDFN SROLF\ SU
FRPSHQVDWLRQ UHFHLYHG E\ HIHFXWLYH RIILFHU
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7TDEOH RI &RQWHQWYV &RUSRUDWH *IHUQDQFH

1IRPLQDWL Q3 e/

URYLGH FRXQVHO WR RXU %RDUG RI 'LUHFWRUV RQ D E

&. R U S R U D W KH FRPSRVLWLRQ DQG RSH(;JDWLRQ Rl WKH %RDUG RI 'l

* ' HORS DQG UHYLHZ WKH TXDOLILFDWLRQV DQG [FRPSH
RYHlJCQDQFIJ:::'(PEHUVKLS RQ RXU %RDUG RI 'LUHFWRUV

& R P P L WW HZIZHHYLHZ DQG LQWHUYLHZ TXDOLILHG FDQGLGDWHV| WR VI

¥ 2YHUVHH WKH VWUXFWXUH PHPEHUVKLS DQG URWDWLR
%RDUG RI 'LUHFWRUYV

0(0% (56
2YHUVHH VLJQLILFDQW SROLFLHV SURJUDPV DQG|SUDF\

T
SHIJLQDOG + *LO\DUG &KRR¥I DO DQG JRYHUQDQFH PDWWHUV
0DU\ +RJIDQ 3UHXVVH
3UL\D &KHULDQ +XVNLQY $VVHVV WKH HITHFWLYHQHVV Rl WKH %RDUG RI 'LUHFWR

GLERDIRE  OF. A f 2YHUVHH VXFFHVVLRQ SODQQLQJ IRU RXU H[HFXW|LYH PI

¥ 5HYLHZ DQG FRQVLGHU GHYHORSPHQWY LQ FRUSRUDWH
SUDFWLFHYVY DUH EHLQJ IROORZHG DQG

$00 ¥ &RQVLGHU DFWLRQV WR EH WDNHQ LQ VXSSRUW RI %RD!

$V SDUW Rl WKHVH UHVSRQVLELOLWLHYV WKH 1RPLQDWLQ.
DQQXDOO\ VROLFLWY LQSXW IURP HDFK PHPEHU RI WKH %#
0((7,1*6 ,1 HITHFWLYHQHVV RI LWV RSHUDWLRQ DQG DOO FRPPLUWWHH
DVVHVVPHQW RI LWV JRYHUQDQFH DQG RSHUDWLQJ|[SUDFW
&RUSRUDWH *RYHUQDQFH *XLGHOLQHV WKDW DV PRUH IXC
RSHUDWLRQ RI WKH %RDUG RI 'LUHFWRUV 7KH 1RPLQDWLC
&RPPLWWHH PD\ GHOHJDWH DQ\ RU DOO RI LWV UHVSRQVL
1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH|WR Wk
oDZ

5(&725 6(/(&7,21 352&(66

'LUHFWRU TXDOLILFDWLRQV DUH GHWHUPLQHG E\ ZKDW WKH 1RPLQDWLQJ &RUSRUD
FRPSHWHQFLHYVY UHTXLUHG WR HIIHFWLYHO\ VHUYH RQ WKH %RDUG RI 'LUHFWRUV 7
LQFOXGH RQ RXU %RDUG RI 'LUHFWRUV D FRPSOHPHQWDU\ PL[ RI SURIHVVLRQDOV Z

t

H H+ +H +H

%XVLQHVV DQG SURIHVVLRQDO EDFNJURXQG
'LIIHUHQFHV LQ EDFNJURXQG H[SHUWLVH SHUVSHFWLYHV DQG WKRXJKW
+LVWRU\ RI OHDGHUVKLS RU FRQWULEXWLRQV WR RWKHU RUJDQL]DWLRQV
)XQFWLRQDO VNLOO VHW DQG H[SHUWLVH

*HQHUDO XQGHUVWDQGLQJ Rl PDUNHWLQJ ILQDQFH DFFRXQWLQJ FRUSRUDWH J
DQG UHJXODWLRQV LQWHUQDWLRQDO H[SHULHQFH DQG RWKHU HOHPHQWYV UHOF
EXVLQHVV HQYLURQPHQW

(ISHULHQFH DV D PHPEHU Rl WKH ERDUG RI GLUHFWRUV Rl DQRWKHU SXEOLFO\ Kt}
&RPPLWPHQW WR GHYRWLQJ WKH WLPH DQG HIIRUW QHFHVVDU\ WR EH D UHVSRQ\
'LUHFWRUV -DQG

$ELOLW\ WR SHUSHWXDWH WKH VXFFHVV RI WKH EXVLQHVV DQG UHSUHVHQW VWD
EXVLQHVV-MXGJPHQW

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RUSRUDWH *RYHUQDQFH 7DEOH RI &RQWHQYV

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV VHW IRUWK WKH SURFHVV E\ ZKLFK RXU
DQG HYDOXDWHYV QRPLQHHV IRU RXU %YRDUG RI 'LUHFWRUV 7KH 1RPLQDWLQJ &RUSHF
PHPEHUV RI RXU %RDUG RI '"LUHFWRUV WR LGHQWLI\ GLUHFWRU QRPLQHHV &XUUHQ
KDYH TXDOLILFDWLRQV DQG VNLOOV WKDW DUH JHQHUDOO\ FRQVLVWHQW ZLWK WKI
%RDUG Rl 'LUHFWRUV VHUYLFH DUH JHQHUDOO\ UH QRPLQDWHG

$V WR QHZ FDQGLGDWHV WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH .
DQG PHPEHUV RI HIHFXWLYH PDQDJHPHQW IRU WKHLU UHFRPPHQGDWLRQV 7KH 1RP
GLVFUHWLRQ WR UHWDLQ D VHDUFK ILUP WR DVVLVW ZLWK LGHQWLI\LQJ QHZ FDQGI
DSSURSULDWH $Q LQLWLDO VODWH RI FDQGLGDWHY ZLOO EH SUHVHQWHG WR WKH
ZKR ZLOO WKHQ PDNH DQ LQLWLDO GHWHUPLQDWLRQ DV WR WKH TXDOLILFDWLRQ D
E\ RQH RU PRUH PHPEHUV RI WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWW!
*RYHUQDQFH &RPPLWWHH ZLOO WKHQ DSSURYH ILQDO GLUHFWRU FDQGLGDWHYV DQC
PDNH LWV UHFRPPHQGDWLRQ WR RXU %RDUG RI 'LUHFWRUV 5HFRPPHQGDWLRQV UH
FULWHULD DV FDQGLGDWHY QRPLQDWHG E\ WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQD

2XU %RDUG RI 'LUHFWRUV UHPDLQV FRPPLWWHG WR DFWLYH ERDUG UHIUHVKPHQW
H[HUFLVH RI VRXQG EXVLQHVV MXGJPHQW LQ GLVFKDUJLQJ WKH %RDUG:-V UHVSRQV
SUDFWLFHVY :H VHHN WR DGG GLUHFWRUV ZKR FRQWULEXWH WR WKH XQLTXH PL[ RI
RXU %RDUG RI 'LUHFWRUV H PDLQWDLQ DQ LQFOXDU¥FHK % RD DG KR [IVFHFRHR@®XU R1 Z
%RDUG RI 'LUHFWRUV VWDQGLQJ IRU UH HOHFWLRQ GER@WLIDV VEHLRDJOIK PR 6 P QG
FRPPXQLW\ 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH DVSLUHV WR R
WR WKH &RPSDQ\:V VWUDWHILF GLUHFWLRQ DQG RSHUDWLRQV ZKLOH OHYHUDJLQJ
DVVRFLDWHG ZLWK WKH %RDUG-V PRUH WHQXUHG GLUHFWRUV 2XU IRFXV LV WR KD
SHUIRUPDQFH DQG JRYHUQDQFH H[SHFWHG E\ LQYHVWRUYV

‘H VHHN WR HQVXUH RXU %RDUG RI 'LUHFWRUV LV FRPSRVHG RI SURIHVVLRQDOV ZL
DGYDQFH WKH &RPSDQ\ V EXVLQHVV VWODWHI+LHV RQIGC RRMHWBEWRIY HYUHFWRUYV VWDOQ !
HOHFWLRQ FRPSULVHG WKH IROORZLQJ

THQXUH RQ WKH %RDUG

\HDUV \HDUV ! \HDUYV
SHUFHQWDJH RI %RDUG OHPEHUV WKDW DUH LQGHSHQGHQW

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7TDEOH RI &RQWHQWYV &RUSRUDWH *IHUQDQFH

7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH:-V SROLF\ LV WR FRQVLGHU
VWRFNKROGHU PXVW VXEPLW SURRI Rl 5SHDOW\ ,QFRPH VWRFN RZQHUVKLS DORQJ Z
H[SODQDWLRQ RI WKH UHDVRQV ZK\ WKH VWRFNKROGHU EHOLHYHV WKH FDQGLGDW|
VWRFNKROGHU PXVW DOVR GHPRQVWUDWH KRZ WKH FDQGLGDWH VDWLVILHV RXU %
LQIRUPDWLRQ DERXW WKH FDQGLGDWH DV ZRXOG EH UHTXLUHG E\ WKH 6(& UXOHV \
%\ODZV 7KH FRQVHQW RI WKH FDQGLGDWH PXVW EH LQFOXGHG DORQJ ZLWK D GHV|
WKH VWRFNKROGHU DQG WKH FDQGLGDWH UHJDUGLQJ WKH UHFRPPHQGDWLRQ $00
1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH DQG VHQW WR WKH DGGUHVV Q
3UR[\ 6WDWHPHQW RQ SDJH

$ VWRFNKROGHU GHVLULQJ WR UHFRPPHQG D FDQGLGDWH IRU FRQVLGHUDWLRQ E\"
HOHFWLRQ DW@ERXUWDO PHHWLQJ RI VWRFNKROGHUV PXVW GHOLYHU WKH UHFRPPHQG
EHWZRAHWREHU- DQXRYHPEHU- QRW PRUH WKDQ GD\V QRU OHVV WKDQ GD\V .
DQQLYHUVDU\ RI WKH GDWH RXU 3UR[\ 6WDWHPHQWIDLYQXDOHDNH\ELWR RMWRWRKR KR!
EH FRQVLGHUHG WLPHO\ IRU FRQVLGHUDWLRQ DW QH[W \HDU:-V DQQXDO PHHWLQJ R
$QQXDO OHHWLQJp LQ WKLV 3URI[3 W6BRIHNUHOR VX PRQVBEBHIHVWRFNKROGHU UHFRPPHQG
I1RPLQDWLQJ &4RUSRUDWH *RYHUQDQFH &RPPLWWHH XVLQJ WKH VDPH FULWHULD XV|

2XU VWRFNKROGHUY DOVR SRVVHVV WKH ULJKW WR QRPLQDWH FDQGLGDWHYV IRU H(
RI RXU %\ODZV SXUVXDQW WR ZKLFK DQ HOLJLEOH VWRFNKROGHU RU D TXDOLI\LQ
RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN FRQWLQXRXVO\ IRU DW OHDVW WKUHH \H|

ODUJHVW ZKROH QXPEHU WKDW GRHV QRW H[FHHG RI WKH QXPEHU RI GLUHFWRU
DFFHVV QRPLQDWLRQ PD\ EH VXEPLWWHG XQGHU RXU %\ODZV IRU LQFOXVLRQ LQ R
UHTXLUHPHQWY FRQWDLQHG LQ $UWLFOH ,,, 6HFWLRQ RI RXU %\ODzV

%2$5' 52/( ,1 5,6. 29(56,*+7

2XU %RDUG RI 'LUHFWRUV KDV RYHUDOO UHVSRQVLELOLW\ IRU ULVN RYHUVLJKW ZL
DQG UHYLHZV DQG RYHUVHHV RXU (50 SURJUDP ZKLFK LV D FRPSDQ\ ZLGH SURJUDF
DVVHVV PDQDJHPHQW:V YLVLELOLW\ LQWR FULWLFDO FRPSDQ\ ULVNV DQG WR IDFLC
PDNLQJ 7KH (50 SURJUDP GRHV WKLV E\ FOHDUO\ GHILQLQJ ULVNV IDFLQJ WKH &RP
GLVFXVV WKHVH ULVNV 7KLV SURPRWHY YLVLELOLW\ DQG FRQVWUXFWLYH GLDORJX
DQG IDFLOLWDWHY DSSURSULDWH ULVN UHVSRQVH VWUDWHJLHYV 7KURXJKRXW WKH
%RDUG RI 'LUHFWRUV MRLQWO\ GLVFXVV PDMRU ULVNV WKDW IDFH RXU EXVLQHVV

:KLOH WKH %RDUG RYHUVHHV WKH RYHUDOO ULVN PDQDJHPHQW SURFHVV IRU WKH
WKH %RDUG LQ WKLV RYHUVLIJKW ZLWK UHVSHFW WR WKH IROORZLQJ ULVNYV

¥ 7KH $XG6LW &RPPLWWHH RYHUVHHYV RXU ULVN SROLFLHY DQG SURFHVVHVY UHODWL
SURFHGXUHV IRFXVLQJ RQ LQWHUQDO FRQWUROV DV ZHOO DV NH\ FUHGLW ULVN
WHFKQRORJ\ ULVNV GDWD SULYDF\ ULVNV PDUNHW ULVNV DQG FRPSOLDQFH DQ
DQG PLWLIJDWLQJ WKRVH ULVNVY DQG GLVFXVVHV PDMRU HQWHUSULVH OHYHO ULV

¥ 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH PRQLWRUV WKH ULVNVY DVVRFLDW!
HYDOXDWLQJ WKH HIITHFW WKH FRPSHQVDWLRQ VWUXFWXUH PD\ KDYH RQ ULVN Gt

¥ 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH RYHUVHHYV WKH ULVN UH¢
ULVNV DULVLQJ IURP UHODWHG SDUW\ WUDQVDFWLRQV

%\ DVVLIQLQJ VXFK UHVSRQVLELOLWLHY WKH %RDUG RI 'LUHFWRUV EHOLHYHV LW |
WKH \HDU WKH %RDUG RI 'LUHFWRUVY DQG HDFK RI WKH %RDUG:-V FRPPLWWHHY UH
LQ WKHLU UHVSHFWLYH PHHWLQJV ZLWK RXU VHQLRU PDQDJHPHQW WHDP

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RUSRUDWH *RYHUQDQFH 7DEOH RI &RQWHQYV

7KH %RDUG RI 'LUHFWRUV FRQVLGHUV F\AEHUVHFXULW\ ULVN DV SDUW RI LWV ULVN |
RYHUVHHY 5HDOW\ ,QFRPH:V F\AEHUVHFXULW\ DQG RWKHU LQIRUPDWLRQ WHFKQROR.
PRQLWRU DQG FRQWURO VXFK H[SRVXUHV 2XU F\EHUVHFXULW\ ULVN SURILOH DQG
&RPPLWWHH RQ D TXDUWHUO\ EDVLY ,Q DGGLWLRQ PDQDJHPHQW XSGDWHV WKH $>
F\EHUVHFXULW\ LQFLGHQWY DV ZHOO DV DQ\ LQFLGHQWY ZLWK OHVVHU LPSDFW SR
UHJDUGLQJ LWV DFWLYLWLHYV LQFOXGLQJ WKRVH UHODWHG WR F\EHUVHFXULW\ DQC
RXU F\AEHUVHFXULW\ ULVN PDQDJHPHQW SURJUDP DV DSSURSULDWH

2XU 6HQLRU 9LFH 3UHVLGHQW RI ,QIRUPDWLRQ 7THFKQRORJ\ VHUYHV DV WKH &KDLU
UHVSRQVLEOH IRU DVVHVVLQJ DQG PDQDJLQJ RXU PDWHULDO ULVNV IURP F\EHUVHF
PDQDJHPHQW SURJUDP DQG VXSHUYLVHV ERWK RXU LOQWHUQDO F\EHUVHFXULW\ SH
FRQVXOWDQWY 2XU 6HQLRU 9LFH 3UHVLGHQW RI ,QIRUPDWLRQ 7HFKQRORJ\ KDV VH
VLQFH DQG KDV OHG WKH GHSDUWRFHQW VYBRDBMSHULHRKDVYPSOHPHQWLQJ DQG R
F\EHUVHFXULW\ WHFKQRORJLHVY SROLFLHV DQG SURFHGXUHV WKURXJKRXW YDULR:

2XU 6HQLRU 9LFH 3UHVLGHQW Rl ,QIRUPDWLRQ 7HFKQRORJ\ ZRUNV FORVHO\ ZLWK R
WR PRQLWRU WKH &RPSDQ\-V HIIRUWV WR SUHYHQW GHWHFW PLWLJDWH DQG UHP
PHDQV ZKLFK PD\ LQFOXGH EULHILQJV IURP LQWHUQDO VHFXULW\ SHUVRQQHO WKI
JRYHUQPHQWDO SXEOLF RU SULYDWH VRXUFHV LQFOXGLQJ H[WHUQDO FRQVXOWD
VHFXULW\ WRROV GHSOR\HG LQ WKH LQIRUPDWLRQ WHFKQRORJ\ HQYLURQPHQW 2X
LPSOHPHQWLQJ DQG RSHUDWLQJ F\EHUVHFXULW\ WHFKQRORJLHVY SROLFLHV DQG S
&HUWLILHG ,QIRUPDWLRQ 6\WWHPV 6HFXULW\ 3URIHVVLRQDO ZLWK ,6& $GGLWLRQLC
DVVLVW ZLWK LGHQWLI\LQJ DVVHVVLQJ DQG PDQDJLQJ F\EHUVHFXULW\ ULVNYV

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH UHYLHZV RXU FRPSDQ\ ZLGH LQFHQV
SURJUDPV IRU DOO HPSOR\HHV LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV HQFR
JURZWK DQG UHIOHFW RXU ULVN PDQDJHPHQW SKLORVRSKLHVY SROLFLHV DQG SURF

7KH WRWDO FRPSHQVDWLRQ IRU DOO QDPHG H[HFXWLYH RIILFHUY DQG H[HFXWLYH
7DOHQW &RPPLWWHH GHWHUPLQHY WKH DSSURSULDWH SHUIRUPDQFH PHWULFV WR
LQWHUHVWYVY RI WKH &RPSDQ\ 7KH 6KRUW 7HUP ,QFHQWLYH 3URJUDP PHWULFV DUH
SHUIRUPDQFH JRDOV 7KH /RQJ 7THUP ,QFHQWLYH 3URJUDP PHWULFV DUH SULPDULO!
DQG VHFRQGDULO\ EDVHG RQ ILQDQFLDO DQG RSHUDWLRQDO JRDOV ,Q DGGLWLRQ
SROLF\ WKDW HQDEOHV XV WR UHFRYHU LQFHQWLYH FRPSHQVDWLRQ DZDUGV LQ Wik
PDWHULDO UHVWDWHPHQW RI RXU ILQDQFLDO UHVXOWY RU PLVFDOFXODWHG SHUIF
UHVXOWHG LQ D ORZHU SD\PHQW

2WKHU RIILFHU DQG QRQ RIILFHU HPSOR\HH FRPSHQVDWLRQ DZDUGY DUH XQOLNHO\
ULVNV WKDW FRXOG WKUHDWHQ ORQJ WHUP YDOXH FUHDWLRQ ODQDJHPHQW PRQLV
HPSOR\HHVY DQG UHYLHZV WKRVH DZDUGV LQ OLJKW RI WKH SRWHQWLDO ULVNV UHC
HPSOR\HH:V UHVSRQVLELOLWLHY DQG RXU JHQHUDO SROLFLHV DQG SURFHGXUHV
DOLJQ WKH LQWHUHVWY RI RXU HPSOR\HHV ZLWK WKRVH RI RXU VWRFNKROGHUV Wk
DzDUGV WKHUHE\ JLYLQJ HPSOR\HHV DGGLWLRQDO LQFHQWLYHV WR SURWHFW DQC
HYDOXDWLRQ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GRHV QRW EHOLHYH |
DUH UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW RQ XV

:H PDLQWDLQ D &RGH RI %XVLQHVV (WKLFV WKDWHPS®®RAHMW B R& WD GGUHNW RV \P DRA |
RXU SROLF\ RQ SROLWLFDO FRQWULEXWLRQV LL GLVFORVXUHV DQG ILQDQFLDO U
RI 'LUHFWRUVY DGRSWHG WKH &RGH RI %XVLQHVV (WKLFV WR FRGLI\ DQG IRUPDOL]H
KHOS HQVXUH RXU EXVLQHVV LV FRQGXFWHG LQ DFFRUGDQFH ZLWK WKH KLIJKHVW V
ZLWK RXU HPSOR\HHV UHJDUGLQJ HWKLFDO EHKDYLRU DQG UHTXLUH DOO HPSOR\HF
%XVLQHVV (WKLFV 2XU &RGH RI %XVLQHVV (WKLFV LV DYDLODEOH LQ WKH "&RUSRU
ZZZ UHDOW\LQFRPHOWRR G WR GLVFORVH DQ\ IXWXUH DPHQGPHQWY WR RU ZDLYHU\
%XVLQHVV (WKLFV DSSOLFDEOH WR RXU RIILFHUVY DQG GLUHFWRUV RQ RXU ZHEVLW
ZDLYHU RU DV RWKHUZLVH UHTXLUHG E\ WKH 6(& RU WKH 1<6(
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7TDEOH RI &RQWHQWYV &RUSRUDWH *IHUQDQFH

KLVWOHEORZHU 3ROLF\

2XU %RDUG RI 'LUHFWRUV RYHUVHHV WKH FRPSDQ\-V "ZKLVWOHEO|
IRU DOO LQWHUHVWHG SDUWLHV LQFOXGLQJ HPSOR\HHV WR VXEF
XQHWKLFDO EXVLQHVV SUDFWLFHV YLRODWLRQV RU VXVSHFWHG
WR DFFRXQWLQJ LQWHUQDO FRQWURO RU DXGLWLQJ

7R HQVXUH SURSHU DOLJQPHQW ZLWK RXU VWRFNKROGHUV ZH KDYH HVWDEOLVKHC
HPSOR\HHVY DQG WKHLU IDPLO\ PHPEHUV IURP HQJDJLQJ LQ DQ\ WUDQVDFWLRQ WKI
VHFEXULWLHYVY 6SHFLILFDOO\ ZH SURKLELW RXU GLUHFWRUV RIILFHUV HPSOR\HHYV
XVLQJ GHULYDWLYH VHFXULWLHV VKRUW VHOOLQJ RXU VHFXULWLHV WUDGLQJ LQ
RU RWKHUZLVH SDUWLFLSDWLQJ LQ KHGJLQJ "VWRS ORVV p RU RWKHU VSHFXODWL
SXUFKDVHV RI RXU VHFEXULWLHY DQG SOHGJLQJ DQ\ RI RXU VHFXULWLHY DV FROOD\
WKDW RXU GLUHFWRUV RIILFHUV HPSOR\HHV DQG WKHLU IDPLO\ PHPEHUV DUH QR
QRU DUH WKH\ SHUPLWWHG WR SOHGJH DQ\ RI RXU VHFXULWLHV IRU DQ\ ORDQV RU

2XU %RDUG RI 'LDERWRHG PQVLQVLCGWEKDIMWUDBYHU @GR WMKN SXUFKDVH DQG VDOH RI W
DSSOLFDEOH WR RXU GLUHFWRUV RIILFHUV DQG HPSOR\HHV :H EHOLHYH WKHVH S
SURPRWH FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV DQG WKH OLVWLQJ VWDQGDU

2XU %RDUG RI 'LUHFWRUV KDV DGRSWHG D PDQGDWRU\ FODZEDFN SROLF\ LQ FRPSO
UHTXLUHV WKH &RPSDQ\ WR UHFRYHU HUURQHRXVO\ DZDUGHG FDVK DQG RU HTXLW!
HDUQHG RU YHVWHG EDVHG LQ ZKROH RU LQ SDUW RQ DWWDLQPHQW RI RQH RU PF
LV UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UHVWDWHPHQW XQOHVV WKH &RPSHQV
ZRXOG EH LPSUDFWLFDEOH ,Q DGGLWLRQ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPP
D GHFLVLRQ E\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH WKDW RQH RU PRUH
LQFHQWLYH FRPSHQVDWLRQ RU HTXLW\ EDVHG LQFHQWLYH FRPSHQVDWLRQ WKDW 2
LPPHGLDWHO\ SUHFHGLQJ VXFK GHWHUPLQDWLRQ RU ORQJHU LQ WKH HYHQW RI Wt
LQFOXGLQJ EXW QRW OLPLWHG WR LQFHQWLYH EDVHG FRPSHQVDWLRQ ZDV LQFRL
UHVXOWHG LQ D ORZHU SD\PHQW WR RQH RU PRUH FXUUHQW RU IRUPHU RIILFHUV I
SUHSDUH D UHVWDWHPHQW GXH WR DQ\ RIILFHU:V IUDXG RU LQWHQWLRQDO PLVFRC
FRPSHQVDWLRQ WKDW ZDV SDLG RU JUDQWHG WR VXFK RIILFHU DW DQ\ WLPH

‘H SXW JUHDW HIIRUW LQWR FXOWLYDWLQJ DQ LQFOXVLYH FRPSDQ\ FXOWXUH :H RS
HPSOR\HHV DQ HQJDJLQJ ZRUN HQYLURQPHQW FHQWHUHG RQ RXU YDOXHV RI

'R WKH 7DNH (PSRZHU &HOHEUDWH *LYH PRUH
ULIJIKW WKLQRZQHUVKLS HDFK RWKHUGLIITHUHQFHVWKDQ ZH WDNH

:H KLUH WDOHQWHG HPSOR\HHV ZLWK GLIITHUHQW EDFNJURXQGY DQG SHUVSHFWLYH
FRPPXQLFDWLRQ ZKHUH FDSDEOH WHDP PHPEHUV KDYH IXOILOOLQJ FDUHHUV DQG L
ZLWK EXVLQHVY SDUWQHUV DQG LQ WKH FRPPXQLWLHV LQ ZKLFK ZH RSHUDWH :H L
SURYLGLQJ DFFHVV WR RQOLQH OHDUQLQJ SURIHVVLRQDO GHYHORSPHQW RSSRUW
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&RUSRUDWH *RYHUQDQFH 7DEOH RI &RQWHQYV

$W 5HDOW\ ,QFRPH ZH UHFRJQL]H WKDW FRQWLQXRXV HQJDJHPHQW ZLWK RXU VWR
DQG HQVXULQJ EHVW SUDFWLFHYV DUH PDLQWDLQHG DFURVV RXU EXVLQHVYV 7KURX.
HQVXUH WKDW GLYHUVH SHUVSHFWLYHY DUH FRQVLGHUHG LQ RXU GHFLVLRQ PDNLC

, Q ZH HQJDJHG ZLWK VEPIBKREGCOWHWBRU FRPPRQ VWRFN UHSUHVHQWLQJ DSSUR
ILUPYXULQJ RXU FRQYHUVDWLRQV ZLWK VWRFNKROGHUV ZH GLVFXVVHG YDULRXV W

$ 6XVWDLQDELOLW\ FRQVLGHUDWLRQV LQFOXGLQJ UHFHQW DQG SODQQHG VXVWDL
+ :RUNSODFH FXOWXUH LQLWLDWLYHYV

+ ([HFXWLYH FRPSHQVDWLRQ

+ SGHFHQW ERDUG UHIUHVKPHQW DQG

$ %RDUG FRPSRVLWLRQ DQG VWUXFWXUH

,Q DGGLWLRQ WR LQWHUQDO PDQDJHPHQW HQJDJLQJ ZLWK VWRFNKROGHUV 5HJLQI
*RYHUQDQFH &RPPLWWHH SDUWLFLSDWHG LQ VSHFLILF FDOOV ZKLFK SURYLGHG V'
UHSRUW WKH GHWDLOV RI RXU FRPPXQLFDWLRQV ZLWK VWRFNKROGHUV WR RXU 1R}
DQG 7TDOHQW &RPPLWWHH DQG %RDUG RI 'LUHFWRUV DV DSSOLFDEOH 7KLV GLDOF
RXU VWRFNKROGHUY DQG VKDUH SHUVSHFWLYHV RQ RXU FRPSHQVDWLRQ DQG JRYH
VWRFNKROGHU IHHGEDFN DQG UHVSRQGV LQ RXU EHVW LQWHUHVWYV

2XWUHDFK DQG (QJDJHPHQW (YDOXDWH DQG 5HVSRQ
¥ .Q ZH HQJDJHG ZLWK VKDUHKROGHUYV RI f :H SURYLGH SHULRGLF XSGDWHV WR Wt
DSSUR[LPDWHO\ RI RXU FRPPRQ VWRFN 'LUHFWRUV DQG UHOHYDQW FRPPLWWH

UHSUHVHQWLQJ DSSUR[LPDWHO\ LQGLYLGXDO RXWFRPHV RI RXU VKDUHKROGHU RXWU

ILUPV WR SURYLGH EXVLQHVV XSGDWHV DQG UHTXHVW
RXU FXUUHQW DQG SURSRVHG JRYHUQL

¥ 7KHVH GLVFXVVLRQV FRYHUHG D EURDG:E\‘\U;DQJH RI DV ZHOO DV SXEOLF GLVFORVXUHYV
WRSLFV LQFOXGLQJ EXVLQHVV DQ& VXVW\BLQDELOLW\

UHODWHG PDWWHUV QRWDEO\ H[HFXWLYH + 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQD
FRPSHQVDWLRQ FRPSRVLWLRQ DQG VWUXFWXUH R&RPPLWWHH DFWLYHO\ RYHUVHHV WKH
RXU %RDUG DQG FRPSDQ\ FXOWXUH VXVWDLQDELOLW\ LQLWLDWLYHV DQG \

FRQWLQXH WR HQKDQFH RXU VXVWDLQ!
f ,0 OLQH ZLWK RXU FRPPLWPHQW WR FRQWLQXHG DQG GLVFORVXUHV

GLDORJXH 5HDOW\ ,QFRPH-V ,QYHVWRU 5HODWLRQV
WHDP ZLOO SURDFWLYHO\ UHDFK RXW WR WKH * ‘H FRQWLQXRXVO\ HYDOXDWH WKH VWU
JRYHUQDQFH WHDPV RI RXU WRS ODUJHVW FRPSRVLWLRQ RI RXU %RDUG
VKDUHKROGHUV WR RIIHU WLPH WR GLVFXVV NH\
WRSLFV DQG JDWKHU IHHGEDFN DKHDG RI RXU
$QQXDO OHHWLQJ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7TDEOH RI &RQWHQWYV &RUSRUDWH *IHUQDQFH

2XU %RDUG RI 'LQHEMLPHW FHW LRJIO GLUHFW R WVOHDYWRW WKHGDJJUHJIJDWH RI L WKH \
PHHWLQJV RI RXU %RDUG RI 'LUHFWRUV KHOG GXULQJ WKH SHULRG LQ ZKLFK WKH\
QXPEHU RI PHHWLQJV Rl WKH &RPPLWWHHV RI RXU %RDUG RI 'LUHFWRUV RQ ZKLFK
SHULRG LQ ZKLFK WKH\ VHUYHG $OWKRXJK ZH KDYH QR IRUPDO SROLF\ ZLWK UHJD!
RI VWRENKROGHUV LW LV FXVWRPD G\L LRHF WFREDMOABRHDSFFRQYE DWW H Q@QX IRX WP FY H W\
RI VWRENKROGHUYV

7R HQVXUH IUHH DQG RSHQ GLVFXVVLRQ DPRQJ WKH LQGHSHQGHQW GLUHFWRUV R
RXU %RDUG RI 'LUHFWRUVY DQG &RPPLWWHH PHHWLQJV XQOHVV XQGHU FHUWDLQ FI
([HFXWLYH ,QGHSHQGHQW &KDLUPDQ RI RXU %RDUG RI 'LUHFWRUV 0U OF.HH SUHVL

6WRFNKROGHUY DQG RWKHU LOQWHUHVWHG SDUWLHV PD\ FRPPXQLFDWH ZLWK WKH 1
WKH QRQ HPSOR\HH GLUHFWRUV DV D JURXS E\ HLWKHU RI WKH IROORZLQJ PHWKR

(PDLO 0pLoO
0,
1RQ ((HEXWLYH akpLuppQ RI wikH 9%ROBEGRITHESRY §iruiwour sHoow, o F;
FR &USRUDWH 6HFUHWDU\ :

%RDUGRI'LUHFWRUV#UHDOW\LQFRPH FRP 6DQ('(I)_H&JDRPL8?$R SHDO

$00 DSSURSULDWH FRUUHVSRQGHQFH ZLOO EH SURPSWO\ IRUZDUGHG E\ WKH &RUS
RI '"LUHFWRUV

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

' 5(&725 &203(16%$7,21

8QGHU WKH GLUHFWRU VWRFN RZQHUVKLS JXLGHOLQHV HDFK QF
KROG VWRFN YDOXHG DW QR OHVV WKDQ ILYH WLPHV WKH DPRXC

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ WK
&RPSHQVDWLRQ IRU WKH LQGHSHQGHQW GLUHFWRQVLFVMWRDIA b FEIRWCK FEID'V. K HFRRP B HQ \
HTXLW\ JUDQW 7KH FDVK FRPSHQVDWLRQ LQFOXGHG DQ DQQXDO FDVK UHWDLQHU
([HEXWLYH &KDLUPDQ DQG DGGLWLRQDO FDVK UHWDLQHUV IRU VHUYLFH DV D &KDL
RXU %RDUG RI 'LUHFWRUV LQ WKH DPRXQWV DV VHW IRUWK EHORZ ,Q DGGLWLRQ
,QFHQWLYH $ZDUG 30DQ DV DPHQGHG DQG DGRSWHG E\ VWRFNKROGHUV DW WKH
QRQ HPSOR\HH GLUHFWRU ZDV DXWRPDWLFDOO\ JUDQWHG DQ DQQXDO HTXLW\ UHW|
VXEMHFW WR DGMXVWPHQW DV SURYLGHG LQ WKH 30DQ RQ WKH GDWH RI W
RI VXFK GLUHFWRU:-V HOHFWLR Q S8R R\ K P DMFRHIBLA HRWRU FRPSHQVDWLRQ ZDV LQ WK
VKDUHV Rl WKH &RPSDQ\-V VWRFN ZKLFK LV VWUXFWXUHG VXFK WKDW LW DOLJQV \

$QQXDO (TXLW\ *UDQWQQXDO &DVK 5HWDL
3RVLWLRQ +HOG

YROGR ' IBPRYBO HP EHU IFOAQ) 1 RQ( [ HPXWYH &KDIU

YROGR ' IHARYEG A RQ( [ HRPAWH &KDIU 3
$XGLW &RPPLWWHH &KDLU 9
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH &KDLU 3

1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH &KDLU S
$XGLW &RPPLWWHH OHPEHU 3
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH OHPEHU S

I1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH OHPEHU 3

7KH YDOXH RI WKH DQQXDO HTXLW\ UHKMHD QEREHLW RL[BIIGVDWMJULFWHG VKDUHV RU 568V JUDQW
VKDUH SULFH RQ WKH GDWH RI JUDQW

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV 'LUHFWRU &RP@QVDWLRC

8QGHU WKH 30DQ WKH YHVWLQJ VFKHGXOH IRU UHVWULFWHG VKDUHYV JUDQWHG WHF
GLUHFWRU:-V FRQWLQXHG VHUYLFH WKURXJK HDFK DSSOLFDEOH YHVWLQJ GDWH

<HDUV RI 6HUYLFH 9HVWLQJ

\HDUV LQFUHPHQWY RQ HDFK RI WKH ILUVW WKUHH DQQLYHUVDULHV RI WK
\HDUV LQFUHPHQWY RQ HDFK RI WKH ILUVW WZR DQQLYHUVDULHV RI WKH JUL
\HDUV YHVWHG RQ WKH ILUVW DQQLYHUVDU\ RI WKH JUDQW GDWH

\HDUV ,PPHGLDWHO\

2XU QRQ HPSOR\HH GLUHFWRUV UHFHLYHG WKH IROORZLQJ DJJUHBB®WHHDRRXQWYV R

JHHV (DUQHG RU $00 2WKHU
3DLG LQ &DVK 6WRFN $ZDUGV &RPSHQVDWLRQ 7RWDO

1DPH
OLFKDHO ' OF.HH 3
3ULVFLOOD $OPRGRYDU s
$ /DUU\ &KDSPDQ 3
5HJLQDOG + *LO\DUG s
0DU\ +RJDQ 3UHXVVH 3
.LP +RXULKDQ
3UL\D &KHULDQ +XVNLQV 3
-HIl -DFREVRQ 3
*HUDUGR , /RSH] 3
*UHJRU\ 7 OF/DXJKOLQ
-DFTXHOLQH %UDG\ 3 3

OU 5R\ RXU 3UHVLGHQW &KLHI ([HFXWLYH 2IILFHU DQG 'LUHFWRU GLG QRW UHFHLYH DQ
DV D GLUHFWRU RI &UHVW 1HW /HDVH ,QF “&UHVWp D ZKROOWRY FHR® S/IKEVRGELRQ\ IRV BH
SDUW RI WKH "6XPPDU\ &RPSHQVDWLRQ 7DEOHpN RQ SDJH

2Q0D\~ WKH GDWH RBRIXDO OHHWLQJ RI 6WRFNKROGHUV HDFK QRQ HPSOR\HH GLUHF

VKDUHV RI UHVWULFWHG VWRFN ZLWK D ZKD QK L&/DMOHO FXLOD WIHGX B\ FPIXK D WH.\S G\L W K KV K H
FORVLQJ PDUNHW SULFH SHU VKDOB\RI RXWRFRPPRXQY \SWRNFWREHG E\ $6& 7RSLF ,Q DGG
FRQQHFWLRQ ZLWK KHU DSSRLQWPHQW WR WKH %RDUG RQ 2FWREHU 0V +RXULKDC
ZLWK D JUDQW GDWH IDLWZKDFEKXHVRFDOFXODWHG E\ PXOWLSO\LQJ WKH VKDUHV E\ WKH
FRPPRQ VWRFN RQ 2FWREHU R DV SUHVFULEHG E\ $FFRPOONR D W BWDIK GBIV BN I&
VWRFN JUDQWYV YHVW DFFRUGLQJ WR WKH YHVWLQJ VFKHGXOH GHVFULEHG DERYH DQG LQ

7KH DPRXQW LQ WKLV FROXPQ UHSUHVHQWY WKH DQQXDO UHWDLQHU RI IRU VHUYLQ

$VIRHFHPEHU- WKH QRQ HPSOR\HH GLUHFWRUV GLG QRW KROG DQ\ VWRFN RSWLRQV RU
GLUHFWRUV KROG XQYHVWHG UHVWULFWHG VWRFN 0OV $OPRGRYDU KROGV VKDUHV 0

VKDUHV 0V +RXULKDQ KROGV VKDUHV 0O0U -DFREVRQ KROGYV VKDUHV DQG 0L
HPSOR\HH GLUHFWRUV GLG QRW KROG DQ\ VKDUHV RI XQYHVWHG UHVWULFWHG VWRFN DV

'LUHFWRUYV PD\ HOHFW WR GHIHU WKHLU FRPSHQVDWLRQ XQGHU WKH '"HIHUUHG &RPSHQVD
HOHFWHG WRRG KIHW FDVK UHWDLQHU HDUQHG LQ

OV +RXULKDQ zZzDV HOHFWHG WR RXU %RDUG RI 'LUHFWRUV LQ 2FWREHU DQG 0V %UD(
LQ 0D\ 7KHLU FDVK UHWDLQHUV ZHUH SURUDWHG WR UHIOHFW WKHLU VHUYLFH GDWH)\

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



@ 'LUHFWRU &RPSHQVDWLRQ 7DEOH RI &RQWHQYV

27+(5 3$<0(176 )25 ',5(&7256

7KH PHPEHUV RI RXU %RDUG RI 'LUHFWRUV DUH DOVR HQWLWOHG WR UHLPEXUVHPH
DWWHQGDQFH DW %RDUG RI 'LUHFWRUV DQG %RDUG FRPPLWWHH PHHWLQJV $GGLW
UHLPEXUVHG IRU H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK DWWHQGLQJ FRQWLQ:
UHPDLQLQJ DEUHDVW RI GHYHORSPHQWYV LQ FRUSRUDWH JRYHUQDQFH DQG RWKHU
ERDUGYV

3XUVXDQW WR WKH 5HDOW\ ,QFRPH &RUSRUDWLRQ 'HIHUUHG &RPSHQVDWLRQ 30DQ

QRQ HPSOR\HH GLUHFWRUV DV ZHOO DV HOLJLEOH H[HFXWLYHV FDQ GHIHU UH
WR DVVLVW LQ VDYLQJ IRU UHWLUHPHQW 8QGHU WKH '"HIHUUHG &RPSHQVDWLRQ 30
RI WKHLU GLUHFWRU UHWDLQHU HTXLW\ DZDUGV DQG RWKHU FRPSHQVDWLRQ $PR
FUHGLWHG WR RQH RU PRUH DFFRXQWYV DQG FDVK DPRXQWY DUH QRWLRQDOO\ LQY
SDUWLFLSDQW IURP DPRQJ WKRVH WKH "HIHUUHG &RPSHQVDWLRQ 30DQ DGPLQLVWL
ORVVHV IURP VXFK LQYHVWPHQW

8SRQ WKH GLVWULEXWLRQ GDWH VSHFLILHG LQ WKH '"HIHUUHG &RPSHQVDWLRQ 30D
SDUWLFLSDQW-V VHSDUDWLRQ IURP VHUYLFH WKH DPRXQW LQ VXFK SDUWLFLSDQYV
LQVWDOOPHQWY RYHU D SHULRG RI XS WR L ILYH \HDUV LQ WKH HYHQW RI GLVWUL
HYHQW RI GLVWULEXWLRQV SD\DEOH IROORZLQJ D VHSDUDWLRQ IURP VHUYLFH LQ
SDUWLFLSDQW DW WKH WLPH WKH SD\PHQW ZDV LQLWLDOO\ GHIHUUHG

' 5(&725 672&. 2:1(56+,3 *8,'(/,1(6

2XU QRQ HPSOR\HH GLUHFWRUVY DUH VXEMHFW WR VWRFN RZQHUVKLS JXLGHOLQHV
UHTXLUHG WR KROGQRWRAN WDIOXGIGLPW WLPHYV WKH DPRXQW RI WKBIIB3QWRDWXFRVK |
GLUHFWRU IRU VHUYLFH DV D PHPEHU RI WKH %RDUG RI 'LUHFWRUV ZLWKRXW UHIH
JRDO DV RI '"HFHPEHU IRU HDFK RI RXU IQREg WREER\WHK LW BRWRD® EDVK UHW
'"HFHPEHU- R1 RU GLYLGHG E\ WKH FORVLQJ SULFH SHU VKDUH RI RXI

WKH ODVW WUDGLQJ GD\ RIKWKH TXDOVRD PLQLPXP VKDUH RZQHUNRUSIWHTXLUH

$00 YHVWHG DQG XQYHVWHG UHVWULFWHG VWRFN DZDUGV TXDOLI\ WRZDUGV VDWL
ZLWK WKH JXLGHOLQHV ZLOO EH UHTXLUHG ZLWKLQ ILYH \BY RWAHWHHUUEHLQJ HOHF\
HDFK GLUHFWRU VXEMHFW WR WKH JXLGHOLQHV PHW RU H[FHHGHG WKH VWRFN RZC

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

,1)250%7,21 $%287 285
(;(&87,9( 2)),&(56

7KH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLRQ DV |
OHHWLQD WRAK - FRQFHUQLQJ RXU H[HFXWLYH RIILFHUV

1DPH DQG &XUUHG@WH7 AXGHQHVYV ([SHULHQFH

1HLO 0 $EUDKDP OU $EUDKDP KDV EHHQ RXU 3UHVLGHQW 5HDOW\ ,QFRPH ,QWHUQDWLR

([HFXWLYH 9LFH 9LFH 3UHVLGHQW &KLHI 6WUDWHJ\ 2IILFHU VLQFH 0D\ +H VHUYHG I

3UHVLGHQW &KLHI ,QYHVWPHQW 2IILFHU IURP 1RYHPEHU WR 0D\ 3ULRU WR WKDW

6WUDWHJI\ 2I1ILFHU DQGQYHVWPHQWY D SRVLWLRQ KH KHOG IURP $SULO WR 1RYHPEHU

3UHVLGHQW 5HDOW\ ZDVD3RWRIRO0 DQDIHUIRUHTXIW DQG P RMIDIH 5( , 7V DASQDQRH/AHDAMMGB 6 GEDQ TXMAV 1Q1 HZ

,QFRPH ,QWHUQDWLRQIRWN IURP WR 3ULRU WR MRLQLQJ $OOLDQFH%HUQVWHLQ KH K
OF.LQVH\ &RPSDQ\ DQG 9LFH 3UHVLGHQW )L[HG ,QFRPH 'HULYDWLY H\

OLFKHOOH %XVKRUH 0V %XVKRUH KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI /HIDO

(IHFXWLYH 9LFH 3UHVINGBGW )HEUXDU\ $V SUHYLRXVO\ DQQRXQFHG 0V %XVKRUH ZLOO O
&KLHI /HIJDO 21ILFHU FRQWLQXH WR VHUYH LQ KHU UROH XQWLO 6HSWHPEHU WR IDFLO
*HQHUDO &RXQVHO DQ® %XVKRUH VHUYHG DV ([HFXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQ\
6HFUHWDU\ &RUSRUDWH 6HFUHWDU\ DW &DHVDUV (QWHUWDLQPHQW ,QF IURP \
DQG &RUSRUDWH 6HFUHWDU\ DW ORQVDQWR IURP WR DV ZHOO I
&RUSRUDWLRQ (DUOLHU VKH ZDV LQ SULYDWH SUDFWLFH ZLWK /DWKD
ODUN ( +DJDQ OU +DJDQ KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI ,QYHVWP
([HFXWLYH 9LFH 3UHVIMRHLQWQJ XV 0U +DJDQ VHUYHG DV 0DQDJLQJ 'LUHFWRU 5HDO (VWDWF
&KLHI ,QYHVWPHQW 2I0DRMHNHWY //& IURP WR 0DQDJLQJ 'LUHFWRU 5HDO (VWDWH ,QYH
6HFXULWLHV ,QF IURP WR DQG 'LUHFWRU 5HDO (VWDWH ,QYH\
,QF IURP WR
6KDQQRQ .HKOH OV .HKOH KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI SHRSOH 2
([HEXWLYH 9LFH DV RXU 6HQLRU 9LFH 3UHVLGHQW +XPDQ 5HVRXUFHV IURP -DQXDU\
3UHVLGHQW &KLHI 3UHVLGHQW +XPDQ 5HVRXUFHV IURP $SULO WR '"HFHPEHU 3ULR
3HRSOH 2IILFHU LQ VHQLRU OHDGHUVKLS KXPDQ UHVRXUFHV UROHYV DFURVV GLYHUVH F

RQOLQH JDPLQJ KRVSLWDOLW\ DQG LQWHUDFWLYH PHGLD DQG WHFKQC

-RQDWKDQ 3RQJ OU 3RQJ KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI J)LQDQFLDC
(IHEXWLYH 9LFH 3UHVLGHGW MRLQHG 5HDOW\ ,QFRPH LQ DQG SUHYLRXVO\ OHG WKH FRPS
&KLHI )LQDQFLDO 2IILEHMODWLRQV ILQDQFLDO SODQQLQJ DQG DQDO\VLY DQG GHULYDWLYHV
DQG 7UHDVXUHU &RUSRUDWH )LQDQFH %HIRUH MRLQLQJ 5HDOW\ ,QFRPH 0U 3RQJ ZDV

5REHUW : %DLUG FRYHULQJ WKH UHWDLO QHW OHDVH DQG VKRSSLQJ
'"HORLWWH 7TRXFKH //3 LQ WKH $XGLW $VVXUDQFH SUDFWLFH FRYHUL
ILOQDQFLDO VHUYLFHYVY DQG VRIWZDUH LQGXVWULHYV

6 XPLW 5R\ OU 5R\:V EXVLQHVV H[SHULHQFH LV VHW IRUWK LQ WKLV 3UR[\ 6WDWHF
BUHVLGHQW DQG &KLHSDJH
([HEXWLYH 2IILFHU

*UHJRU\ - :K\WH OU :K\WH KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 2SHUDW L (
([HFEXWLYH 9LFH WR KH VHUYHG DV D 6HQLRU $GYLVRU LQ WKH 5HDO (VWDWH DQ
BUHVLGHQW &KLHI DW 8%6 6HFXULWLHV 3UHYLRXVO\ IURP WR KH ZDV D 0DQDJLQ.

2SHUDWLQJ 2IILFHU (VWDWH (TXLW\ 56HVHDUFK DW ORUJDQ 6WDQOH\ +H LV D GLUHFWRU DW
SUHYLRXVO\ VHUYHG DV DQ LQGHSHQGHQW GLUHFWRU RI 7,(5 5(,7 ,QF

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

(;(&87,9( &203(16%7,21

7KH REMHFWLYHV RI RXU FRPSHQVDWLRQ SURJUDP LQFOXGH DOL
ZLWK VWRFNKROGHUY OLQNLQJ FRPSHQVDWLRQ WR &RPSDQ\ SH
UHWDLQLQJ KLIJKO\ TXDOLILHG H[HFXWLYH RIILFHUV

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

7KLV VHFWLRQ GLVFXVVHV WKH FRPSHQVDWLRQ SROLFLHY DQG SURJUDPV IRU WKH
\HDU HQHGAHH®P EH U = WKH QDPHG H[HFXWLYH RIILFHUV

1DPH &XUUHQW 7LWOH

6XPLW 5R\ BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU

-RQDWKDQ 3RQJ ([HEXWLYH 9LFH B3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXUH!
1HLO 0 $EUDKDP ([HEXWLYH 9LFH B3UHVLGHQW &KLHI 6WUDWHJ\ 2IILFHU DQG 3UHVLGHQW
ODUN ( +DJDQ ([HFXWLYH 9LFH 3UHVLGHQW &KLHI ,QYHVWPHQW 2IILFHU

OLFKHOOH %XVKRUH ([HFXWLYH 9LFH 3UHVLGHQW &KLHI /HIDO 2IILFHU *HQHUDO &RXQVHO I

OV %XVKRUH ZKR KDV VHUYHG DV RXU ([HFXWLYH 9LFH B3UHVLGHQW &KLHI /HIDO 2
WKH &RPSDQ\ DQG ZLOO FRQWLQXH WR VHUYH LQ KHU UROH WKURXJK 6HSWHPEHU

IURP WKH &RPSDQ\ VKH EHFDPH HQWLWOHG SHU WKH WHUPV RI WKH &RPSDQ\:V 6H)
H[HFXWLRQ DQG QRQ UHYRFDWLRQ RI D UHOHDVH RI FODLPV DQG ZH HQWHUHG LQV
EHORZ XQGHU 3RWHQWLDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWURC

&(2 &RPSHQVDWLRQ OL[ 2WKHU 1(2 &RPSHQVDWLRQ Ol
$W 5LVN 1RW $W 5LVN $W 5LVN 1RW $W 5LVN
/7,3 3HUIRUPDQFH 6KDUH\7,3 &DVK/7,3 7LPH /7,3 3HUIRUPDQFH 6KDUIY,3 &DVIK,3 7LPHQQXDO
$ZDUGV %DVHG $ZDUGV %DVHG 6DODU\
5HVWULFWHG 5HVWULFWHG
6KDUHV 6KDUHV

$QQXDO ODU\

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

(;(&87,9( 6800$5<
7KH SULPDU\ REMHFWLYHV RI RXU FRPSHQVDWLRQ SURJUDP DUH WR

$0LJQ WKH LQWHUHVWV Rl PDQDJHPHQW ZLWK WKRVH RI VWRFENKROGHUYV
/LQN H[HFXWLYH FRPSHQVDWLRQ WR WKH &RPSDQ\-V VKRUW WHUP DQG ORQJ Wt
$WWUDFW PRWLYDWH DQG UHWDLQ KLJKO\ TXDOLILHG H[HEXWLYH RIILFHUV WK

‘H FRQWLQXH WR DGKHUH WR EDODQFHG FRPSHQVDWLRQ DQG FRUSRUDWH JRYHUQI

487 (2 +$7 ('2 127 '2

'2 DOLJQ SD\ WR SHUIRUPDQFH E\ OLQNLQJ D VXEVWDQWLDO SRUWLRQ RI
FRPSHQVDWLRQ WR WKH DFKLHYHPHQW RI SURGQRVLREBGCRZHIRB KRIFPISKEHG DZDUG RSSRUWXQL
PHWULFV WKDW GULYH VWRFNKROGHU YDOXH FUHDWLRQ

'2 FDS SD\RXWV IRU DZDUGV XQGHU RXU 6KR WJBEL?L%P %F%%V;/& H
B3URJUDP 67,3 DQG RXU /RQJ 7THUP ,QFHQWL R HB L \ (5\ SHUTXLVLWHV WR RXU QDPH

'2 VHW PHDQLQJIXO DQG PHDVXUDEOH SHUIRUPDQFH JRDOV DW WKH

EHIJLQQLQJ RI WKH SHUIRUPDQFH SHULRG DQ® H¥D SXBWHGCGHX¥XSSOHPHQWDO RU RWKHU UHW
SHUIRUPDQFH RYHU ERWK DQ DQQXDO DQG PXOWIN\KODWGHUWLRGWRRY DGLQJ WKH RSSRUWXQLW
UHODWLYH EDVLYV

'2 PDLQWDLQ VWRFN RZQHUVKLS UHTXLUHPH@WM TRIDR DOF FBLDUHFWRYNVGKRQLGY RQ SHUIRUPDQF
DQG RWKHU QDPHG H[HFXWLYH RIILFHUV XQWLO WKH\ YHVW

'2 SHUIRUP DQ DQQXDO FRPSHQVDWLRQ ULVN DVVHVVPHQW WR HQVXUH
RXU FRPSHQVDWLRQ SURJUDPY DQG SROLFLHR G QRWHWFRXYB IHFHVVLYH ULVN WDNLQJ
H[FHVVLYH ULVN WDNLQJ EHKDYLRU

'2 DOORZ IRU WKH %RDUG WR "FODZEDFNu D @5&{5%% Fl] U ﬁ\z éGHng\?vv\\//L\F(zi\jvE:—ilLliFva;S
DZDUGHG FDVK DQG RU HTXLW\ EDVHG LQFH H'GL'?lLJE 1

LODEOH WR DOO VHQLRU

'2 HPSOR\ WKH VHUYLFHV RI DQ LQGHSHQGHQW FRPSHQVDWLRQ
FRQVXOWDQW WKDW UHSRUWV WR WKH &RPSHQVIWIRRYDGK MOWHANVH WD[ JURVV XSV
&RPPLWWHH RI WKH %RDUG RI 'LUHFWRUYV

'2 JUDQW SHUIRUPDQFH EDVHG HTXLW\ ZKLFR U DWHWIALNWDHIBFXMM.YH RIILFHUV RU GLUHFW!|
JXDUDQWHHG RXU VHFXULWLHV

'2 DOLJQ FHUWDLQ FRUSRUDWH UHVSRQVLELOLW\ LQLWLDWLYHYV WR LQGLYLGXDO
SHUIRUPDQFH JRDOV ULJRURXVO\ UHYLHZHGR 1 2KKD&RPISPRYRW HRQWIFRGWUDFWYV ZLWK RXL
7TDOHQW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV

‘H HIHFXWHG RQ D QXPEHU RI VWU ZWHBK FU 8 VXRWLMGHRP HQSHU VIKQGHD RIHFRUG $))2
VKDUH Rl )RU WKH \HIHF HEHG- ZH FRPSOHWHOGOLRQ RI LQYHVWPHQW YROXPH D\
DQ LQLWLDO ZHLJKWHG DYHURJK®0WQYHHVOMGPRQWY DQG LQ RUGHU WR PDLQWDLQ C
EDODQFH VKHHW ZHLOWWDRKIBYHFXUHG ERQGNQGXWROVHG DSSURLPEMWEEPPRQ HTXLW
RYHU WKH FRXUVH Rl WKH \HDU 3RUWIROLR RSHUDWLRQV UHPDLQ VWDEOH DQG R>
D UHQW UHFDSWXURUBVSH RIQJ UHQW G GRS HQWWHW \HDU DQG ZH HQGHG WKH \

‘H IXUWKHU KLJKOLJKW EHORZ RXU SHUIRUPDQFH IRU WKH \HDU DQG PDQDJHP|
JURZWK LQFOXGLQJ VXSSRUWLQJ GLYLGHQG JURZWK :H IRFXVHG DQG ZLOO FRQW
RXU VWUDWHJ\ GXULQJ

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



® (IHFXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

$FFRPSOLVKPHQWYV

SURSHUWL WRWDO LoYHEWRHGWVOFRPHSE v VKBRS 2))2

[

ILIHG FKDUJH H ¢ LYLWHEDWWXUHERQHDU HQG RFFX
UDWLR
QHZ RU H[LVW

PJ FOLHQWYV

%

RI ORQJ WHUP BL[HG UDWH

8 6 'ROODU DW@G (XUBR XLW\ FDS

PCHilorRPLODWHE GHEWUDLVHG
UDLVHG

JURZWK LQ DJRQXDO
GLYLGHQGV SPLG HEGWHUSULVH

$PRXQWYV DUH DV RI

IDXQFKHG RXU LQDXJXUDO SHUSHWXDO OLIH RSHQ HQG IXQG LQ LQ ZKLFK ZH
\HDU HQG
$QQRXQFHG DQ PLOOLRQ SUHIHUUHG HTXLW\ LQYHVWPHQW LQ &LW\&HQWHU /D

&RQWLQXHG WR H[SDQG RXU LQWHUQDWLRQDRERQYWRID IBROEWHGY.HQWERE DQG FR
UHSUHVHQWIL@®XU WRWDO LQYHVWPHQW YROXPH

(QGHG WKH \HDU ZLWK D IL[HG FKPDQB PFXKHHDBIG UBEWLRERWVN WR $QQXDOLJHG 3UR
RI [

,QFUHDVHG PRQWKO\ GLYLGHQGWRDLA@HU VKDUH E\

$V RHFHPEHU= DSSUR[LPDWRORXU DQQXDOL]J]HG EDVH UHQW ZDV JHQHUDWHG 1U
WKHLU VXEVLGLDULHVY RU DIILOLDWHG FRPSDQLHV

5HPDLQHG ZHOO SRVLANMWKQBGRRWHUYDWLYH FDSLWDO VWUXFWXUH DQG VWURQJ
ELORURMRWDO OLTXLGLW\ DW RXYUIWVRIGIRWR XU BWHR 5DWD 6KDUH RI FDVK DQG FD
6KDUH RI DYDLODELOLW\ RQ RXU FUHGLW IDFLOLWLHY DQG XQVHWWOHG $70 IRU?Z
SDSHU SURJUDP

$))2 LV D QRQ *$$3 PHDVXUH $))2 LV DGMXVWHG IRU XQLTXH UHYHQXH DQG H[SHQVH LWHF
PHDVXUHPHQW RI RXU RQJRLQJ RSHUDWLQJ SHUIRUPDQFH 3OHDVH UHIHU WR $SSHQGLJ[ $
DYDLODEOH WR FRPPRQ VWRFNKROGHUV SHU VKDUH

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

$QQXDOL]JHG 3UR )RUPDUSIGWMBX\WQRHG* $HBI7PHDVXUH 7KH $QQXDOL]HG 3UR )RUPD $GMXVWPH(
DFFRXQWLQJ DGMXVWPHQWY LQ DFFRUGDQFH ZLWK 8 6 *$$3 DQG DGMXVWHG IRU RXU SUR
(%,7$HURP LQYHVWPHQWY ZH DFTXLUHG RU VWDELOL]HG GXULWHUWRH @BB0OW P B RO T2¢D G |
RI GXULQJ WKH DSSOLFDEOH TXDUWHU JLYLQJ SUR IRUPD HIIHFW WR DOO WUDQVDFWLRQ
FDOFXODWLRQ LQFOXGHY DOO DGMXVWPHQWY FRQVLVWHOQWRDLWKS WKHRUWUHPDXEDHMPWQQ \D AF
ZLWK $UWLFOH R 3®H K QB WHHREHWOWIRUSD UHFRQFLOLDWLRQ RI RXU QRQ *$$3 PHDVXUHYV

(QWHUSULVAVRIVOXOHPDWNHW YDOXH OHVV FDVK DQG FDVK HTXLYDOHQWY DW RXU SUR UD

5HIOHFWYVY DGMXVWPHQWYV IRU RXU VKDUH EDVHG RQ RXU SURSRUWLRQDWH HFRQRPLF RZC
XQFRQVROLGDWHG HQWLWLHY DQG GHGXFWV RXU QRQFRQWUROOLQJ LQWHUHVWY VKDUH

‘H DOVR FRQWLQXH WR KDYH D IDYRUDEOH YLHZ RQ HDFK RI RXU WRS FOLHQW LQG>
VXFK DV FRQYHQLHQFH VWRUHV JURFHU\ GROODU VWRUHV DQG KRPH LPSRRYHPH
RXWOXDGEOMB UHQW

,Q RXU 765 DVVXPLQJ UHLQYHVWPHQW RI GLYLGHQGV ZDV RXWSHUIRUPLQ.
D 765 Rl :H FRQWLQXHG WR IRFXV RQ SURYLGLQJ IDYRUDEOH ULVN DGMXVWHG UHW
LQFUHDVHQRWRIX@FRPH ISR® VKDQH WR LQ ,Q ZH JUHZ $))2 SHUWMRKDUH E\

DQGVRFNKROGHUYV UHOPUHB®GHDLQ WBHYRLRBRXDAGW RIDLG SHU VKDUH

2XU IDYRUDEOH ILQDQFLDO UHVXOWY DQG VXFFHVVIXO H[HFXWLRQ RI RXU VWUDWH
FRPSHQVDWLRQ DZDUGHG WR RXU H[HFXWLYHV 2XU FRPSHQVDWLRQ SURJUDP LV V\
DFKLHYHPHQW RI FHUWDLQ FRPSDQ\ SHUIRUPDQFH PHWULFV LQ RUGHU WR FUHDWH
EHOLHYH RXU SHUIRGPPRRNWQODWHY WKH HIITHFWLYHQHVY RYHU WLPH RI WKH H[HFX
WKH DOLJQPHQW RI RXU FRPSHQVDWLRQ SURJUDP ZLWK RXU SKLORVRSK\ RI UHZDU
YDOXH

6$< 21 3$< 672&.+2/'(5 6833257

‘H SURYLGH RXU VWRFNKROGHUYV ZLWK DQ DQQXDO DGYLVRU\ "VD\ RQ SD\p YRWH R(
6WRFNKROGHUV KBY RYMHIS WKHHBGYLVRU\ VD\ RQ SD\ YRWH GXULQJ HDFK \HDU VLQF
WKH 8 6 GDWLQJ EDFN WR 2XU VWRFNKROGHUVY FRQWLQXH WR H[SUHVV VXEVWI
H[HFXWLYH RIILFHUV DV GHRR@@ZYXWUIRWHY FDVW LQ IDYRU RI WKH DGBIQWRADOYD\ RQ
PHHWLQJ RI VWRFNKROGHUV

7KLV FRQWLQXHG VXSSRUW RI RXU FRPSHQVDWLRQ SURJUDP DV GHPRQVWUDWHG E
DQG ORQJ WHUP YDOXH FUHDWLRQ IRH RRQWMDRKAHNKR®RG WD FWLFH Rl HQJDJLQJ DQ
VWRFNKROGHUV WKURXJK YDULRXV PHDQV RI FRPPXQLFDWLRQ ,Q WKLV UHJDUG Zt
DERXW H[HFXWLYH FRPSHQVDWLRQ DQG RWKHU PDWWHUYV

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



® (IHFXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

6D\ RQ 3D\ 6WRFNKROGHU $SSURYD

(YHU\ <HDU 6LQFH

6D\ RQ 3D\ 6KDUHKROGHU 6XSSRUW

&203(16$7,21 352&(66

,Q DGGLWLRQ WR VD\ RQ SD\ YRWH UHVXOWY DQG RWKHU IHHGEDFN IURP VWRFNKR(
RWKHU IDFWRUV LQ HYDOXDWLQJ RXU HI[HFXWLYH FRPSHQVDWLRQ SURJUDP LQFOX

$ 7KH DOLJQPHQW RI RXU FRPSHQVDWLRQ SURJUDP ZLWK RXU ILQDQFLDO DQG RSHI
$ 7KH DELOLW\ Rl WKH SURJUDP WR UHFRJQL]H LQGLYLGXDO FRQWULEXWLRQV WRZ
$ 7KH DELOLW\ Rl WKH FRPSHQVDWLRQ SURJUDP WR UHWDLQ KLJKO\ TXDOLILHG H[F
$ :KHWKHU WKH VWUXFWXUH RI WKH FRPSHQVDWLRQ SURJUDP ZRXOG SURPRWH XQ¢
+ 5SHFRPPHQGDWLRQV SURYLGHG E\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH
$ $ UHYLHZ RI SHHU GDWD

&203(16%$7,21 &2168/7%$17

, Q WKH &RPSHQVDWLRQ DQG 7DOHQW )&R PPQ WWIHRIQ® IOWH AR\ Z QHMWBELHQSH GHQ W  +
DQG EHQHILWY FRQVXOWLQJ ILUP VSHFLDOL]JLQJ LQ WKH UHDO HVWDWH LQGXVWU\

VHUYLFHVY ,Q DGGLWLRQ WKH FRQVXOWDQW SHUIRUPV VSHFLDO H[HFXWLYH FRPSH
WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH

7KH FRQVXOWLQJ VHUYLFHV SURYLGHG E\ )3& LQ LQFOXGHG

(YDOXDWLQJ WKH FXUUHQW FRPSHQVDWLRQ SURJUDP GHVLJQ DQG JXLGHOLQHV
VWUXFWXULQJ D FRPSHQVDWLRQ SURJUDP WKDW PHHWY WKH REMHFWLYHV RXW

(YDOXDWLQJ WKH FXUUHQW FRPSHQVDWLRQ SURJUDP IRU PHPEHUV RI WKH %RD
BURYLGLQJ SHHU LQIRUPDWLRQ WR DVVLVW WKH &RPSHQVDWLRQ DQG 7DOHQW ¢
%HQFKPDUNLQJ WKH FRPSHQVDWLRQ IRU WKH QDPHG H[HFXWLYH RIILFHUV DJDL

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

,GHQWLI\LQJ WKH DSSURSULDWH PL[ RI FRPSHQVDWLRQ FRPSRQHQWY LQFOXGL
ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ WR HQVXUH SURSHU LQFHQWLYH DOLJQ

&RQGXFWLQJ DQ DQQXDO LQGHSHQGHQW ULVN DVVHVVPHQW IRU WKH &RPSHQVE
FRPSHQVDWLRQ LV DSSURSULDWHO\ VWUXFWXUHG DQG GRHV QRW SURPRWH XQ

'LVFXVVLQJ PDUNHW EDVHG LQFHQWLYH SURJUDPV LQFOXGLQJ SHUIRUPDQFH P
DQG SURYLGLQJ JXLGDQFH DQG UHFRPPHQGDWLRQV IRU PRGLILFDWLRQV WR SU

BURYLGLQJ DQ RYHUYLHZ RI LQGXVWU\ WUHQGY UHODWHG WR KXPDQ FDSLWDO |

)3& UHSRUWV WR WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DQG ZRUNV ZLWK |
7DOHQW &RPPLWWHH 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH UHWDLQV WKH
WR WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH:V &KDUWHU WKH &RPSHQVDWLR
FRQVXOWDQWY DQG DGYLVRUV DV UHTXLUHG

7KURXJK UHYLHZ DQG FRQVXOWDWLRQ ZLWK )3& WKH &RPSHQVDWLRQ DQG 7DOHQW
RI DPRQJ RWKHU IDFWRUV WKH LQGHSHQGHQFH IDFWRUV HVWDEOLVKHG E\ WKH 1<
DQG 7DOHQW &RPPLWWHH KDV GHWHUPLQHG WKDW )3&-V ZRUN UDLVHG QR FRQIOLF
'"HFHPEHU-

3((5 *5283 '$7$%

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH XVHV FRPSDULVRQ GDWD IURP YDUL!
UHYLHZ RI HDFK Rl WKH HOHPHQWYV RI RXU FRPSHQVDWIQF® GWRY H DFFR P3SH@®WDWR FOS ¢
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH UHYLHZHG SHHU JURXS GDWD WR DVVLV\
RQ DQ DJJUHJDWH DQG LQGLYLGXDO EDVLV DV ZHOO DV WKH DSSURSULDWH PL[ R
SHUIRUPDQFH EDVHG YHUVXV WLPH EDVHG D ZDIHW RWRP B & F3D LTK IR & R B B QAHIBVIRRUQ T
&RPPLWWHH HYDOXDWHV ZKHWKHU WKH FRPSHQVDWLRQ HOHPHQWY DQG OHYHOV W
JHQHUDOO\ DSSURSULDWH UHODWLYH WR WKH FRPSHQVDWLRQ HOHPHQWY DQG OHY
RI RXU SHUIRUPDQFH UHODWLYH WR SHHUV JRDOV DQG REMHFWLYHV DQG LQ FRQ
FRQWULEXWLRQ WR RXU SHUIRUPDQFH 7KLV DSSURDFK DOORZV XV WR UHVSRQG W
WKH IOH[LELOLW\ WR PDLQWDLQ DQG HQKDQFH RXU QDPHG H[HFXWLYH RIILFHUV: H(

3((5 *5283 )25 &203(16%$7,21 '(&,6,216

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH ZLWK WKH KHOS RI )3& DQQXDOO\ L
FULWHULD DQG GDWD XVHG LQ FRPSLOLQJ RXU SHHU JURXS WR HQVXUH WKDW HDFF
RXUW OLJKW RI WKH &RPSDQ\-V VLIJQLILFDQW VL]H DQG HYROYLQJ EXVLQHVV WKH ¢
EH H[SDQGHG EH\RQG WUDGLWLRQDO 5(,7V 7KLV UHYLHZ LQFOXGHG FRQVLGHUDWL
VFDOH FRPSOH[LW\ DQG FRPSHWLWLYH HQYLURQPHQW 7KLV DSSURDFK LV LQFUHLE
ZLWMKIJRWWKH WHQ ODUJHVW 5(,7V Q®RZOXGHL@XGRQU QRMSHQT FRPSDQLHV ZLWKLQ W
GHJUHHV 1RQ 5(,7 FRPSDQLHV LQFOXGHG LQ WKHVH SHHU JURXSV LQFOXGH ILQDQF
FDSLWDO LQWHQVLYH FRPSDQLHYV

7KH SHHU JURXS UHFRPPHQ ®HX EXV)IB& EQWKH &RPSHQVDWLRQ DQG 7THRPHG\Y \BIRPPR ¢
WKH ~ 3HHU *URXSp FRQVLWR\PHE® @IWMKHG EHORZ

3HHU *URXS

$OH[DQGULD 5HDO (VWDWH (TXLWLHYTXQ®L[ ,QF 3URORJLV ,QF
$YDORQ®%D\ &RPPXQLWLHV ,QF (TXLW\ 5HVLGHQWLDO 3XEOLF 6WRUDJH
%:3 ,QF -RQHV /DQJ /ID6DOOH ,QFRUSRUCIWRG 3URSHUW\ *URXS ,QF
&%5( *URXS ,QF .HQQHG\ :LOVRQ +ROGLQJV 7/QHF +DUWIRUG ,QVXUDQFH *URX
&URZQ &DVWOH ,QF OHW/LIH ,QF 9HQWDV ,QF

'LJLWDO 5HDOW\ 7UXVW ,QFIRUWKHUQ 7UXVW &RUSRUDWLRQHOOWRZHU ,QF

7KH  3HHU *URXS FRQVLVWYVY RI FRPSDQLHV LQ WKH 5(,7 DQG ILQDQFLDO VHUYLFHV LQGX
(VVH[ 3BURSHUW\ 7UXVW ,QF +HDOWKSHDN 3URSHUWLHY ,QF DQG : 3 &DUH\ ,QF ZHUH I
DERYH DQG &%5( *URXS ,QF -RQHV /DQJ /D6DOOH ,QFRUSRUDWHG .HQQHG\ :LOVRQ +ROC
6LPRQ 3URSHUW\ *URXS ,QF DQG 7KH +DUIRUG ,QVXUDQFH *URXS ,QF ZHUH DGGHG WR

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



® ([HEXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

7KH FRPSDQLHV LIHRMBX&®FXV RQ D YDULHW\ RI DVVHW FODVVHV ZLWK EXVLQHVVHYV
DVVHWY DQG FDVK IORZVY DQG DUH VLPLODU WR XV LQ VL]JH LQ WHUPV RI WRWDO FD
XQLWYVY FRQYHUWLEOH LQWR VWRFN DQG ORQJ DQG VKRUW WHUP GHEW DQG HTXL!'
SDUWQHUVKLS XQLWYV 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHV W
UHOHYDQW LQGLFDWRUV RI VL]H IRU UHDO HVWDWH FRPSDQLHVY DFNQRZOHGJLQJ W
UHYHQXH 8VLQJ WRWDO FDSLWDOL]DWLRQ DQG HTXLW\ PDUNHW FDSLWDOL]DWLRQ
LQGXVWU\ SUDFWLFHVY 7KH FRPSDQLHV ZHUH VHOHFWHG VR WKDW RXU WRWDO DQC
WKH SHHUKHRPRSDQLHY VHOHFWHG UDQJHWIR RP[IRSGURLIADBMWBIG RQ WRWDO FDSL
WRWDO FDSLWDOL]DWLRQ ZDV [ DV FRPSDUHG WR WKH SHHU DYHUDJH RI FRPS
FDSLWDOL]DWLRQ DV IXUWKHU 33HAR QYRKESDSARFS DO LWRK FKDUW EHORZ

3((5 *5283 &203%$5,621%,//,216

5HDOW\ ,QFRBMHU OHGLD®HHU OHDQ 5HDOW\ ,QFRBMH U OHGLD®HHU OHDQ

WSKIFHQWLOH BHRXUURXS EDVHG RQ 7RWDO &DSLWL

$V RHFHPEHU= WKH 3HHU *URXS KDG WRWDO FDSLWDOL]DWLRQ UDQJLQJ IURP WK ELOOI
SHUFHQWLOH BHRMUURXS ,Q WHUPV RI HTXLW\ PDUNHWWSMHSIAHDMAOWL O W IRMEGRUAHU R ¥ 8 H' D @ V
VRXUFHG IURP %ORRPHMEHUD>YV RIKLFK ZDV LQIRUPDWLRQ DYDLODEOH DW WKH WLPH WKH &
DSSURYHG 1(2 FRPSHQVDWLRQ IRU

,Q VHWWLQJ FRPSHQVDWLRQ IRU QDPHG H[HFXWLYH RIILFHUV WKH &RPSHQVDWLRQ
FRQFHUQLQJ HDFK Rl WKH QDPHG H[HEXWLYH RIILFHUV RWKHU WKDQ KLPVHOI ,Q D!
&RPPLWWHH ZLOO GLUHFW PDQDJHPHQW WR ZRUN ZLWK WKH &RPSHQVDWLRQ DQG 7
SURJUDP GHVLJQ DQG FRPSHQVDWLRQ UHFRPPHQGDWLRQV (DFK \HDU WKH &(2 SU
ZLWK D UHSRUW RI RXU RSHUDWLQJ DQG ILQDQFLDO UHVXOWYV IRU WKH SDVW ILVFD
GLVEXVVHV KLV SHUVRQDO DVVHVVPHQW RI LQGLYLGXDO SHUIRUPDQFH RI HDFK RI
WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH WKH &(2 PDNHV UHFRPPHQGDWLRQ)
IRU HDFK QDPHG H[HFXWLYH RIILFHU RWKHU WKDQ KLPVHOI 7KH &RPSHQVDWLRQ D¢
UHFRPPHQGDWLRQV DQG RWKHU IDFWRUV DV GLVEXVVHG DERYH LQ PDNLQJ LWV IL
FRPSHQVDWLRQ

(/(0(176 2) &203(16%$7,21

,Q VWUXFWXULQJ H[HFXWLYH FRPSHQVDWLRQ WKH &RPSHQVDWLRQ DQG 7DOHQW &I
FRPSHQVDWLRQ PRWLYDWHYV SHUIRUPDQFH SURPRWHV UHWHQWLRQ DQG FUHDWHYV
LQWHQGHG WR DWWUDFW DQG UHWDLQ KLJKO\ TXDOLILHG H[HFXWLYHV DQG WR UH
WKHLU FRUH UHVSRQVLELOLWLHVY Rl WKHLU UROH $QQXDO LQFHQWLYH FDVK SD\PH
GHVLJQHG WR L GLUHFWO\ UHZDUG SHUIRUPDQFH LL DFKLHYH VSHFLILF VWUDW#

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

FUHDWH ORQJ WHUP VWRFNKROGHU YDOXH ,Q DGGLWLRQ WR IRVWHULQJ UHWHQWL
LQWHQGHG WR DOLJQ QDPHG H[HFXWLYH RIILFHUV:- ORQJ WHUP LOWHUHVWYV ZLWK R

7KH IROORZLQJ WDEOH RXWOLQHV WKH[BEXWDYH HGRIPBHQWUWIRXSURJUDP

(OHPHQW 2EMHFWLYH 6HUYHG

5HZDUGV SHUIRUPDQFH RI FRUH MRE GXWLHYV

0,
%»DVH 6DODUN LQGLYLGXDO DFKLHYHPHQWY FRQWULEXWLR

YLIHG
&RPSRQHQV\7/LPH %DVHG SHVWULF RP.S V. RQ WKDW YHVWV RYHU IXWXUH ¢
¥ & €$ WKH QDPHG H[HFXWLYH RIILFHU

DQG 5HVWULFWHG B6W &L UMV WY
7RWDO ORWLYDWHY HDFK H[HFXWLYH WR DFKLHYH R)
&RPSHQVD RSHUDWLQJ DQG ILQDQFLDO JRDOV UHZDUG\
6KRUW 7HUP ,QFHQWLYHQFORBLIMA HIIRUWYV WRZDUGV DFFRP|SOLVKL
LQLWLDWLYHY DOLJQV WKH LQWHUHYWV RI
9DULDEOH VWRFNKROGHUV DQG IDFLOLWDWHYV H[HFXWL

&RPSRQHQW

ORWLYDWHY H[HFXWLYHV WR DFKLHYH RXU O]
/IRQJ 7THUP ,QFHQWLYHVXFKIDVWRUHODWLYH 765 EDODQFH VKHHW VW
FRQVLVWHQF\ RI RXU GLYLGHQG

(DFK \HDU WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH ZLWK LQSXW IURP )3& L
WHUP LQFHQWLYH SURJUDPV DQG FRQVLGHUV YDULRXV LQGXVWU\ SHUIRUPDQFH L¢
3UERSOH¥$3p DQG QRQ *$$3 HDUQLQJV PHWULFV 7KH &RPSHQVDWLRQ DQG 7DOHQW
RSHUDWLRQDO OLTXLGLW\ DQG ILQDQFLDSHHIRUPLDIIFAHWDUFVOXLVOE FRW KW RKU VW
WHUP ILQDQFLDO VWDELOLW\ WKDW ZLOO VXSSRUW VXVWDLQFREQNDV K HQR\Z \Z LEMIQ M H
3HHU *URXS FRPSHQVDWLRQ SUDFWLFHV WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPL)
SD\RXWV DBVQG RI WDUJHW UHVSHFWLYHO\ ZKLFK UHTXLUHG D FRUUHVSRQGLQJ
PD[LPXP SHUIRUPDQFH WR IXUWKHU PRWLYDWH DQG UHZDUG RXWVWDQGLQJ SHUIRL
KHDYLO\ LQ HTXULIWG DWR HTXLW\ LQ WKH IRUP Rl WLPH EDVHG RU SHUIRUPDQFH VKI
SRUWLRQ Rl FRPSHQVDWLRQ WLHG WR ORQJ WHUP WKUHH \HDU SHUIRUPDQFH

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH ZRUNHG ZLWK )3& WR GHWHUPLQH W
WKH DSSURSULDWH EDODQFH EHWZHHQ L FDVK DQG HTXLW\ FRPSHQVDWLRQ LL
EDVHG DQG WLPH EDVHG HTXLW\ DQG LY IL[HG DQG YDULDEOH RU DW ULVN FRPSH
DQG 7TDOHQW &RPPLWWHH UHYLHZHG WKH PHGLDQ EHQFKPDUN RI HDFK H[HFXWLYH
FRPSHQVDWLRQ 7KLV SURFHVVY DOORZV WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLW
DFFRXQW IRU WKH LQGLYLGXDO:V WHQXUH DQG H[SHULHQFH DV ZHOO DV HQVXUH V
&RPSHQVDWLRQ DQG 7TDOHQW &RPPLWWHH UHYLHZHG WKH PHGLDQ DQG DXJBHHUDWH
*URXS EDVHG RQ PDUNHW GDWD SURYLEZKE EHMEDEOIMEUZD WRWDO WDUJHW GLUH
HDFK 1(2 VHW IRUWK EHORZ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH JDYH F
LQGLYLGXDO:V SHUVRQDO FRQWULEXWLRQV WR WKH RUJDQL]DWLRQ DV ZHOO DV VN
LQFHQWLYL]LQJ KLIJK SHUIRUPLQJ QDPHG H[HFXWLYH RIILFHUV ZLWK FRPSHWLWLYH
&RPPLWWHH IXUWKHU FRQVLGHUHG RXU LQFUHDVHG VL]IH VFDOH DQG FRPSOH[LW\
UHODWLYH WR WKH SULRU \HDU DQG WKH QHHG IRU WKH FRPSHQVDWLRQ RI RXU HJ[F
SUDFWLFHY DQG ZLWK WKH FRPSHQVDWLRQ RI RWKHU FRPSDUDEOH 5(,7VIRI RXU VL
'"HFHPEHU- UBIDWLYH WR UHVKPEBHUBY RH[FHSW DV QRWHG RWKHUZLVH
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® (IHFXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

SHUIRUPDQFH &RPSDUHG WR SHUIRUPDQFH

7KH SRUWIROLR L UHDBOHXMMWR.]HG %D 5HRW\DO FDSLWDOL] %%%ﬂz%%lﬁfg\é%H&g
SRS VA URRFUHDVHG WR U RW R ELOOLRQ IgmRP ZKLFK LQFUHD

SURSHUWL ELOOLRQ ELOOLRQ SURSHUW\ FRX(
DSSUR[LPDWHO

+ 'H ZHUHWMKHOQWHKJHVW JOREDO 5(,7 DV PHDVXUHG E\ HTXLW\ PDUNHW FDSLWDOL]I
7RWDO 5HWXUQ ,QGH[ &RFHAEHWXHQWYV DV RI

¥ 2XU LOQOWHUQDWLRQDO H[SDQVLRQ SURYLGHG JURZWK RSSRUWXQLWLHV IRU LQYH"

JROORZLQJ WKLY DQDO\VLY WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DSSUR"®
FRPSHQVDWLRQ DQG DSSURYHG WKH IROORZLQJ WRWDO WIFRPHW QGANDMIERQ F RIP SEHHIW
LL WDUJHW DQQXDO VKRUW WHUP LQFHQWLYH RSSRUWXQLW\ DZDUGHG LQ FDVK
EDVHG UHVWULFWHG VKDUHYV

:LWK UHVSHFW WR OU 5R\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH LQFUHD\
ZLWK WKH PDUNHW PHGLDQ RI RXU 3HHU *URXS 7KH HTXLW\ FRPSRQHQW RI 0U
KLY VKRUW WHUP FDVK EDVHG FRPSHQVDWLRQ UHPDLQHG XQFKDQJHG IURP $GC
LQFUHDVHG 0OU 3RQJ-V WRWDO WDUJHW GLUHFW FRPSHQVDWLRQ WR UHIOHFW KLV !
H[FHHGHG KLV REMHFWLYHV DQG WR EHWWHU DOLJQ ZLWK SHHU FRPSHQVDWLR
&RPPLWWHH DSSURYHG LQFUHDVHV WR RWKHU 1(2V:- WRWDO WDUJHW GLUHFW FRPS
WR WKH SULRU \HDU ZKLFK LQFOXGHG WKH FRQWLQXHG H[SDQVLRQ RI RXU LQWHUC
FRPSHQVDWLRQ RHWKHURXS

7TRWDO 7DUJHW 'LUHFW &RPSHQVDWLRQ

1DPHG ([HFXWLYH 2IILFHUV

6XPLW 5R\
-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH
7RWDO

7KH HOHPHQWYV RI HDFK 1(2V WRWDO WDUJHW GLUHFW FRPSHQVDWLRQ DUH DV VHW

7DUJHW 'LUHFW &RPSHQVDWLRQ (OHPHQWYV

%DVH 6DODU\ 7DUJHW 67,3 7DUJHW /7,3 7RWDO 7DUJHW &RPSHQ!
1DPHG ([HFXWLYH 2I1ILFHUV
6XPLW 5R\
-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH

7KH 67,3 ZDV DZDUGHG HQWLUHO\ LQ FDVK

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

7KH /7,3 FRQVLVWY RI DZDUGV RI SHUIRUPDQFH VKDUHY DQG WLPH YHVWEQU RHPWWIHRON H C
RI' WKH 1(2V: /7,3 RSSRUWXQLW\ LV LQ WKH IRUP RI SHUIRUPDQFH VKDUHYV DQG LV LG

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHV D VLIJQLILFDQW SRUWLRQ
LQ RUGHU WR EHVW DOLJQ PDQDJHPHQW: -V LQWHUHVWYV ZLWK WKH EHVW LQWHUHVW
VXEVWDQWLDOO\ PDLQWDLQHG WKH GLUHFW FRPPBEOVRWPPWRERNX & (Y IRBRWDO ,WI
GLUHFW FRPSHQVDWLRQ FRQVLVWHG RI FRPSHQVDWLRQ WKDW LV SHUIRUPDQFH ED
PHWULFV

JRU RXU &(2 WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH XVHG WKH IROORZLQJ
FRPSHQVDWLRQ SD\DEOH IRU

7TRWDO 7DUJHW 'LUHFW &RPSH

&DVK (TXLW\

$QQXDO 6DODU\ &DVK $ZDUG 3HUIRUPDQFH EDVHG/ 6RBDWEDWHG S5SHVWULFWHG

6KRUW WHUP ,QFHQWLYHRQURNHDP ,QFHQWLYHRQURVHDOP ,QFHQWLYH 3U

6HW IRUWK EHORZ LV D WDEOH WKDW LOOXVWUDWRY SHIQH DW & R QFG MHALIRQ RQ W KRHJ VRA

&(2 $118%/ &$6+ &(2 $118%/ (48,7< &(2 727%/

$QQXDO 6DODJ\DUJHW 67,3 &DVK 7DUJHW /7,3 7LPH %DVHG /7,3 7TRWDO 7DUJHW 'LUHFW
$ZDUG 3HUIRUPDQFH 6 KB HWWWLFWHG 6KDUHV&RPSHQVDWLRQ

,Q FROQHFWLRQ ZLWK LWVSHHMYRHRIRQAHVMXH &RPSHQVDWLRQ DQG 7DOHQW &RPPLYV
VDODULHYVY SDLG WR RXU QDPHG H[HFXWLYH RIILFHUV H[FOXGLQJ OUYURWVBRU |IBRR\ WKIHV'
EDVH VDODU\ UHPDLQHG XQFKDQJHG DV KLV WRWDO WDUJHW FDVK FRPSHQVDWL
PDNLQJ LWV GHFLVLRQ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH VRXJKW WR
FRPSHWIDNIQ¥HQFUHDVHYVY WR ORQJ WHUP LQFHQWLYH SD\ IRU IXUWKHU GHWDLO UH
VWDUWLQJ RQORB®ORZLQJ D \HDU RI VWURQJ RYHUDOO FRPSDQ\ SHUIRUPDQFH DQG H
SLSHOLQH EDODQFHG ZLWK LQFUHDVHG PDFURHFRQRPLF XQFHUWDLQW\ EDVH VDO
WR LQFUHDVH IRU RXU RWKHU QDPHGDR[® FXDMLYXDRIUIHE EWWD VHKMDODULHY DUH UHIOI

6$/$5,(6 )25 ),6&$/ <($5

1$0("
(;(&87,9( 2)),&(5 35,1&,3%/ 326,7,21 ,1

6XPLW 5R\ BUHVLGHQW &KLHI ([HFEXWLYH 2IILFHU
-RQDWKDQ 3RQJ([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXUHU

1HLO 0 $EUDKDR[HFXWLYH 9LFH 3UHVLGHQW &KLHI 6WUDWHJ\ 2IILFHU DQG 3UHVLGHQW
5HDOW\ ,QFRPH ,QWHUQDWLRQDO

ODUN ( +DJDQ ([HFXWLYH 9LFH B3UHVLGHQW &KLHI ,QYHVWPHQW 2IILFHU

OLFKHOOH % XVKR[WHEXWLYH 9LFH 3UHVLGHQW &KLHI /HIDO 2IILFHU *HQHUDO &RXQVHO DQG
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® ([HEXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

'XULQJ )HEUXDWKH &RPSHQVDWLRQ DQG 7DOHQW &R P RBLWHWUHL B¥ S DRLYAKS LW KWHNV U X F W
QDPHG H[HFXWLYH RIILFHUV:- DQQXDO LQFHQWLYH DZDUGV FORVHO\ DOLJQ ZLWK Wk
FRPSRQHQWY REWRHHUH DV IROORZV

2EMHFWLYH &RPSDQ\ 3BHUIRUPDQFH &ULWHULQGLYLGXDO 3HUIRUPDQFH
"HLIKWHG "HLIKWHG

¥ $00 RI WKH FRPSHQVDWLRQ DZDUGHG XQGHU WKLV SURJUDP ZDV DW ULVN
¥ 1R FRPSHQVDWLRQ ZDV DZDUGHG IRU EHORZ WKUHVKROG SHUIRUPRQWHD UDQW® PD|

¥ $ZDUGV ZHUH SDLG HQWLUHO\ LQ WKH IRUP RI FDVK

:K\ ZH EHOLHYH WKLV PHWH IEBEHOL HYPIS RWURKDMNQ ®))2 SHU VKDUH D QRQ *$$3 ILQDQFLDO
LQIRUPDWLRQ WR LQYHVWRUV EHFDXVH LW LV D ZLGHO\ DFFHSWHG LQGXVWU\ PHDV
LQGXVWU\ DQDO\WWY DQG LQYHVWRUYV ZKR HYDOXDWH DQG FRPSDUH WKRVH FRPSD
FRPSHQVDWLRQ SURJUDP EHFDXVH LW SURYLGHY DQ DGGLWLRQDO PHDVXUH WR FR
WR DFFRXQW IRU GLIIHULQJ GHSUHFLDWLRQ DVVXPSWLRQV DQG RWKHU XQLTXH UH"®
SHUWLQHQW WR PHDVXULQJ D SDUWLFXODU FRPSDQ\:V RQ JRLQJ RSHUDWLQJ SHUIR
DQ DSSURSULDWH SHUIRUPDQFH PHWULF DQG WKDW WKH PRVW DSSURSULDWH *$$3
UHFRQFLOHG LV QHW LQFRPH DYDLODEOH WR FRPPRQ VWRFNKROGHUV SHU VKDUH

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWRERP PLMHVWHPHHWKMKIRDO ZDV VHW ZH FRQV
SXEOLF JXLGDQFH WR LQYHVWRUV DORQJ ZLWK RXU LQWHUQDO RSHUDWLQJ SODQ Z
DQG RWKHU NH\ YDULDEOHY WKDW FRXOG DIIHFW $))2 SHU VKDUH 7KHVH YDULDEOF
FDSLWDO FDSLWDO PDUNHW FRQGLWLRQV FDS UDWHV DFTXLVLWLRQ YROXPH DQG
LQIOXHQFH HDUQLQJV SHUIRUPDQFH $FFRUGLQJO\ WKH &RPSHQVDWLRQDQGH7RIDH
WR 2XU WDUJHW SHUIRUPDQFHS$I)®VSHHUMWZEMUWKUHVKRGG)RISHU VKDUH
H[FHHGHG RXU JHQHUMWH)RD FHU VKDEH LQ 2XU $))2 GDVYHQ E\ SRUWIROLR JURZ
KLJKHU WKDQ DQWLFLSDWHG ELQQNRYWRRSQ IVWHRE QVBURKH EWLRQ RI DS IR ZIHRDAV H |
DV VWURQJHU RSHUDWLQJ UHVXOWYV GXULQJ

+RZ WKH &RPSDQ\ SHUIRUPHG)D 2D QW WKWKHZIROD UHFRWEXLFK EBIWZHHQ WKH KLJK
DW DQG WKH PD[LPXP ZKLFK ®)D% S/HIW V)Y P HR | SHU VKDUH RXWSHUIRUPHG WDU
WR LQFUHDVHG LQYHVWPHQW YROXPH DW IDYRUDEOH LQYHVWPHQW VSUHDGV DV Z
SURDFWLYH DVVHW PDQDJHPHQW VWUDWHJ\

K\ ZH EHOLHYH WKLV PHWKHHLMWMGPFRKRDUWIB@EWYHUDJH UDWLR PHDVXUHYVY WKH H[WHC
FRYHU RXU IL[HG REOLJDWLRQV VXFK DV GHEW SD\PHQWYV DQG LQWHUHVW H[SHQV}
SUHVHQWHG WR LQYHVWRUV WR DVVHVV RXU FDSDELOLW\ WR LQFXU DGGLWLRQDO
LQWHQGHG WR PHDVXUH OLTXLGLW\ RU RSHUDWLQJ SHUIRUPDQFH WKLV UDWLR VH
FDSLWDO VWUXFWXUH GLVFLSOLQH 7KH IL[HG FKDUJH FRYHUDJH UDWLR LV LQFOXCG
DELOLW\ WR HIIHFWLYHO\ DQG FRQVHUYDWLYHO\ PDQDJH RXU RXWVWDQGLQJ GHEW
FROQWLQXHG DFFHVV WR H[WHUQDO FDSLWDO WR VXSSRUW SRUWIROLR JURZWK

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWRERP RHWMAEHYHW WKXH IL[HG FKDUJH FRYHUD
ZDV [ SULPDULO\ GXH WR SUXGHQW GHEW PDQDJHPHQW DQG ORZ OHYHUDJH WKUR>
HQYLURQPHQW 7KH JRDOV IRU WKH IL[HG FKDUJR IF[R PX B P J\W DUDIW )R B (ZG{ WHK B BV R RV

[ UHIOHFWLQJ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH:-V FRPPLWPHQW WR
UHODWLYH WR RXU XQVHFXUHG ERQG FRYHQDQW UHTXLUHPHQWY DPLGVW DQ HQYLI

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

+RZ WKH &RPSDQ\ SHUIRUPH@>XU DLMPH\GVFWBHIHRPRY HHHFHEHDW LR DY RIH[FHHGLQJ
WKH PD[LPXP :H PDLQWDLQHG ORZ OHYHUDJH ZKLOH HIITHFWLYHO\ PDQDJLQJ RXU G
PLOOLRQ VHQLRU XQVHFXEBB®W XQRIWHY D IXQUHOG WRYAVEXBGLRQ RI GXDO WU
HXUR GHQRPLQDWHG VHQLRU XQVHFXUHG QRWHY DW D ZH)L 2kWRG HUY HU D ZHH \IL\VH\OXGH ©
PLOOLRQ RI GXDO WUDQFKH VHQLRU XQVHFXUHG QRWHYV DV$®GZMLIRKWHIZ D YA
D.. PLOOLRQ 6WHUOLQJ GHQRPLQDWHG XQVHFXUHG WHUP ORDQ LQ 1RYHPEHU
R1 RYHU WKH LDKMMD & IWHIURIJV FRQWULEXWHG WR D IDYRUDEOH LPSDFW WR RX
DFKLHYHG ,Q DGGLWLRQ WR WKHVH RIITHULQJY ZH ZHUH DEOH WR OLPLW RXU UHOL
\HDU ZKLFK OHG WR D IDYRUDEOH LPSDFW WR RXU IL[HG FKDUJH FRYHUDJH UDWLR

K\ ZH EHOLHYH WKLY PHWKHF/MWDERSRWWBORWRSHUDWLQJ UHYHQXH LV IXQGDPHQWDC
GLYLGHQG SD\LQJ HQWLW\ :LWKLQ WKH 5(,7 LQGXVWU\ WKLV WDNHV WKH IRUP RI \
SRUWIROLR:-V UHDO HVWDWH DVVHWYVY $V D UHVXOW PDLQWDLQLQJ D VXIILFLHQWO
EXVLQHVYVY PRGHO DQG DV VXFK LW LV HVVHQWLDO WKDW ZH RULHQW RXU RSHUDYV
PHDVXUHG E\ WKH SRUWIROLR RFFXSDQF\ PHWULF

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWRERP RHWMAEHYHW \WXH SRUWIROLR RFFXSDQF
7KH &RPSHQVDWLRQ DQG 7DOHQWS RBWRR WMRH R PFK\S DIQiEM JRDORLQ D Q06 QUKHR |
WDUJHW SHUIRUPD QHH \BEHWDMHQ WKH WDUJHW DQG PD[LPXP $H UFRKBBOEH OHY
HQG RI WKH BRAXNSIR@A\RIRDO UDQBHR, 3RIQWKHDVHG RYHUD O 06 U OIRDIOWHRDDR IV R R U H
ULJRU DQG DOLJ@ ZH® KD RKHWOFRIPWILRQ RV BWWSLRMIL VQRRAFXSDQF\ WDUJHW WKH &RF
&RPPLWWHH FRQVLGHUV PDQ\ YDULDEOHV WKDW LPSDFW WKH SRUWIROLR RFFXSDQ
YDFDQF\ SRRO LQGXVWU\ WUHQGYV SURGXFW PL[ Rl H[SLULQJ DQG YDFDQW SURSHL
DQG H[SHFWHG PDUNHW FRQGLWLRQV *LYHQ WKDW VRPH Rl WKHVH IDFWRUV H[KLE
SDUWLDOO\ GHVFULSWLYH RI IXWXUH RFFXSDQF\ UDWHV )RU H[DPSOH KLVWRULFD
FOXVWHULQJ Rl H[SLUDWLRQ VFKHGXOHY FUHDWLQJ VKRUW WHUP IOXFWXDWLRQYV
WHUP WUHQGY $GGLWLRQDOO\ PDUNHW VKLIWYV DW WKH LQGXVWU\ DQG FOLHQW O
SRUWIROLR OHYHO 2QO\ E\ DFFRXQWLQJ IRU WKH G\QDPLFV DIIHFWLQJ HDFK RI WK
RQ D UHJXODU EDVLV FDQ ZH VHW UHDVRQDEOH WDUJHWV WKDW FRQVLGHU WKH SU

+RZ WKH &RPSDQ\ SHUIRUPH @ >0UJ BIRYWW RVOK. IR REBHPHEHUF RBRD V H[FHHGLQJ WKH
PD[LPXP H FRQWLQXHG WR IRFXV RQ RXU SURDFWLYH DVVHW PDQDJHPHQW VWUDW
ZKLFK HQDEOHG XV WR DRKDHYHQGNRIRAEXISD QF\

7KH &RPSDQ\ SHUIRUPDQFH FULWHULD ZHLJKWLQJV DQG BRFRXQWVDWEKDW LRI WR R
SHUIRUPDQFH DQG DPRXQWWHUHIRWPH FRUDUH VHW IRUWK LQ WKH IROORZLQJ WDEO

67,3 SBHUIRUPDQFH 5HVXOWY 3ULRU WR ,QGLYLGXDO 3HUIRUPDQFH

$))2 SHU VKDUH JL[HG FKDUJH FRYHUDJH UDWLR 3RUWIROLR RFFXSDQF\
7K;J;JJKHRWOG 7KUHVKROQG 7KUHVKROG
TLIK 7DUJHW 7DUJHW
0D[LPXP OD[LPXP [ OD[LPXP

SHUIRUPDQFH $BW2DSHU VKDWHUIRUPDQFH $FMWMKDBOFKDUJH 3HUIRUPDQFH $BWNXIOROLR
ZDV D UHFRUGHORZ OD[LPXP FRYHUDJH UDWLIRRERYW OD[LPXMRFFXSDQF\ ZDWERYH OD[LPXP
Rl 7DUJHW SD\RXW Rl 7DUJHW SD\RXW Rl 7DUJHW SD\RXW

7TRWDO ZHLJKWHG SD\RXW SULRU WR LQGLYLGXDO SHUIRUPDQFH ZDV

$))2 SHU VKDUH LV GHILQHG DV QHW LQFRPH DYDLODEOH WR FRPPRQ VWRFNKROGHUV SO
SURYLVLRQV IRU LPSDLUPHQWY RI GHSUHFLDEOH UHDO HVWDWH DVVHWY UHGXFHG E\ JDI
H[SHQVH LWHPV ZKLFK ZH EHOLHYH DUH QRW DV SHUWLQHQW WR WKH PHDVXUHPHQW RI F
WKH SUHVHQWDWLRQ RI $))2 LQ RXU SXEDI K GERUSED LLGHFVR GOHDMVMHVURIHB IVBR)2 WR QHW LQ
FRPPRQ VWRFNKROGHUYV
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BHUIRUPDQFH LQ H[FHVV RI PD[LPXP JRDOV ZDV FDSSHG DW Rl WDUJHW IRU WKDW PHD
BHUIRUPDQFH LQ H[FHVV RI PD[LPXP JROONDZUOWWDREHWKDW PHDVXUH

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHV WKHVH DQQXDO WDUJHWE
DWWDLQ ORQJ WHUP ILQDQFLDO VWDELOLW\ WKDW ZLOO VXSSRUW VXVWDLQHG FDV
67,3 ZHUH VHW LQ FRQVLGHUDWLRQ RI RXU SXEOLF JXLGDQFH EXW IDFWRUHG LQ W
JXLGDQFH 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHV WKHVH JRDOV
SUXGHQW LQYHVWPHQW DFWLYLW\ PDQDJH RXU FDSLWDO VWUXFWXUH WKRXJKWIXC
UHVROYH OHDVH UROORYHUV WR DFKLHYH SD\RXWV LQ H[FHVV RI WDUJHW 7KHVH J
DQG RSHUDWLQJ SURMHFWLRQV LQFOXGLQJ WKH OHYHO RI XSFRPLQJ OHDVH H[SLU
&RPPLWWHH LQFUHDVHG WKH JRDO IRU $))2 SHU VK DRBOD/QLEQ SCRERMIWY EIARSRER Y XS Q F \
HFRQRPLF EDRSGINRWLFLSDWHG SRUWIROLR JURZWK IRU ‘H DFKLHYHG DIRQ@REVKHL
DWWDLQHG WKH PD[LPXP OHYHO SD\RXW IRU HDFK RI WKH REMHFWLYH SHUIRUPDQF

$V D FRPSRQHQW RI WKH 67,3 LQGLYLGXDO SHUIRUPDQFH LV XVHG E\ WKH &RPSHQ\
SHUIRUPDQFH REMHFWLYHVY DFKLHYHG 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWW
SHUIRUPDQFH DQG XWLOL]JHG GLVFUHWLRQ LQ DVVHVVLQJ LQGLYLGXDO SHUIRUPDC

$ $W WKH EHJLQQIRXUREIRPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH ZRUNHG ZLWK WK
SHUIRUPDQFH REMHFWLYHV IRU WKH \HDU DQG UHYLHZHG ZLWK WKH &(2 WKH SHU
RIILFHUV 7KURXJK WKLV SURFHVV WKH LQGLYLGXDO SHUIRUPDQFH REMHFWLYHV
SUHVHW IRU WKH \HDU 3HUIRUPDQFH REMHFWLYHV DUH GHILQHG DQG PHDVXUDE
DVVHVVHV SURJUHVV DJDLQVW WKH REMHFWLYHV WKURXJKRXW WKH \HDU

¥ 7KH &(2 HYDOXDWHG HDFK QDPHG H[HFXWLYH RIILFHU-V SHUIRUPDQFH RWKHU Wk
DQG 7TDOHQW &RPPLWWHH WKH SHUFHQWDJHVY WKDW VKRXOG EH HDUQHG XQGHU

¥ 7TKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH HQJDJHG LQ D GLVFXVVLRQ ZLWK
DVVHVVPHQWY DQG PDGH WKH ILQDO GHWHUPLQDWLRQ UHJDUGLQJ WKLV PHWULI

¥ 7KH &4RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH HQJDJHG LQ D UHYLHZ RI WKH &(2
ZHOO DV WKH VWDWH RI RXU LQGXVWU\ DQG PDUNHW FRPSHWLWLYH SUDFWLFHYV
KLV LQGLYLGXDO SHUIRUPDQFH FRPSRQHQW

¥ 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH FRQVLGHUHG GLVFXVVHG DQG Gt
E\ WKH &(2 IRU WKH LQGLYLGXDO SHUIRUPDQFH SHUFHQWDJHV IRU WKH QDPHG H]
HDUQHG XQGHU WKH LQGLYLGXDO SHUIRUPDQFH PHWULF DQG WKH PDWHULDO IDF

6 XPLW 5R\

OU 5R\:V REMHFWLYHY GURYH DQRWKHU \HDU RI FRQVLVWHQW UHWXUQV DQG Gl
DPSOLI\ WKH &RPSDQ\-V JURZWK REMHFWLYHY DQG HQKDQFH LWV OLTXLGLW\ SRVLYV

$ 8QGHU OU 5R\:V GLUHFWLRQ WKH &RPSDQ\ PDLQWDLQH® YHE WMRLEDA QR IRE SR
UDWD VKDUH DW DQ LQLWLDO ZHLJKWHBEXD Y& U DIHWADD/AKWILHHO®G BULFHG FDSLWDO
DFKLHYH KHDOWK\ LQYHVWPHQW )Y 3 IBHLUGWKDQE GWRAXWK \HDU RYHU \HDU WR

¥ OU 5R\:V OHDGHUVKLS VXSSRUWHG E\ WKH FRQWULEXWLRQV RI KLV HI[HFXWLYH \
FDSLWDO LQFOXGLQJ RXU RSHQOHXIDRWRY® OUPRRFRRODWPHQWY DV ZHOO DV HVWDEC
ZLWK *, & IXUWKHU H[SDQGLQJ WKH &RPSDQ\-V DGGUHVVDEOH PDUNHW RI LQYHVYV

$ OU 5R\-V IRFXV RQ PDLQWDLQLQJ D VWURQJ ILQDQFLIDHE&RALILIRQ FIRW H H[DAJ H FU\DH/
1HW '"HEW WR $QQXDOL]HG 3URUMRDW DR$[B M RGWHGT XUGL'W\ Rl DESORIERBW HQFOXG H
XQVHWWOHG IRUZDUG HTXLW\ OU 5R\-V FRPPLWPHQW WR GHOLYHULQJ FRQVLVW!
G\QDPLF PDUNHWYV LV HYLGHQW LQ WKHVH DFKLHYHPHQWY DQG UHPDLQV RXU FR

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW 0OU 5R\:V SHUIR
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-RQDWKDQ 3RQJ

OU 3RQJ-V REMHFWLYHY ZHUH FHQWHUHG DURXQG DFKLHYLQJ WK RRIPSDW\:V II
UbDWLQJV UDLVLQJ ZHOO SULFHG FDSLWDO LQ WKH SXEOLF PDUNHW WR IXQG 5HDO\
FDSLWDO EXVLQHVV WKURXJK WKH ODXQFK RI LWV GHEXW RSHQ HQG IXQG DQG WKL

¥f OU 3RQJ VXFFHVVIXOO\ PDQDJHG RXU ILQDQFLDO SRVLWLRQ DFKLHY LU DWIHRW 'l
RI' [ RU ORPRHUD IL[HG FKDUJH FRY RUDKHIKWBWOR RRXU TXDUWHUV 0U 3RQJ DOVR
HITRUWYV LQ LQFOXGLQJ BB QPRIWHIOELWBD PAOWL FXUUHQF\ GHEW

$ OU 3RQJ OHG WKH H[SDQVLRQ DQG UHFDVW RI WKH &RP SDIQQ AU BB GMRWIXQ BRSO BF L
ELOOLRQ LQFOXVLYH RI D QHZO\ HYWDEOLVKHG ELOOLRQ XQVHFXUHG FU

¥ OU 3RQJ OHG WKH VXFFHVVIXO ODXQFK DQG FRUQHUVWRQH HTXLW\ FDSLWDO UD|
UDLWRH®G U EROBRRRLWWHG FDSLWDO DFURVYV D GLYHUVLILHG SRRO RI SULYDW
WKH KLULQJ RI NH\ GHGLFDWHG WHDP PHPEHUV DQG LQYHVWPHQW LQ RSHUDWLR

¥ OU 3RQJ VXFFHVVIXOO\ OHG WKH HVWDEOLVKPHQW RI D VWUDWHIJLF SDUWQHUVK
IRFXVHG RQ EXLOG WR VXLW UHDO HVAMKBWHQCNODMO RSP ARMELQMIBVRVDISH@M® FRPPI
ELOOLRQ D FRQVWUXFWLRQ ILQDQFLQJ DQG WDNH RXW SXUFKDVH FRP®QGWR&A QW
FORVLQJ DV D FRUQHUVWRQH LQYHVWRU LQ WKH RSHQ HQG IXQG

$ ,Q DGGLWLRQ OU 3RQJ VWUHQJIJWKHQHG WKH &RPSDQ\-V ILQDQFLDO UHSRUWLQJ
WUDQVSDUHQW DQG UREXVW GLVFORVXUHV WKDW PHHW WKH H[SHFWDWLRQV RI

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW OU 3RQJ-V SHU!

1HLO 0 $EUDKDP
,Q OU $EUDKDP GURYH FRQWLQXHG LQWHUQDWLRQDO EXVLQHVYV JURZWK WKUR

$ 8QGHU KLV OHDGHUVKLS LQWH U QD WERQMORIFUMRLL\PIDWERMWWK W R WP OG-V WRWDO
YROXPH OU $EUDKDP H[SDQGHG RXU SRUWIROLR LQWR 3RODQG DQG WKH 1HWKH
IRRWSULQW $GGLWLRQDOO\ XQGHU KLV OHDGHUVKLS 5HDOW\ ,QFRPH FRQWLQX

¥ OU $EUDKDP FRQWLQXHG WR GULYH ERWWRP OLQH JURZWK WKURXJK DFFHOHUDMW
UHODWHG RSHUDWLRQV DV ZHOO DV DVVHW GLVSRVLWLRQV

f OU $EUDKDP:-V WHDPV FRQWLQXHG WR EH NH\ FROODERUDWRUV DFURVYV WKH RUJ
FDSLWDO LQLWLDWLYH &RPSOLDQFH &RPPLWWHH DQG 5LVN &RPPLWWHH

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW 0OU $EUDKDP:-V

ODUN ( +DJDQ

oOuU +DJDQ-V REMHFWLYHV IRFXVHG RQ H[HFXWLQJ WKH &RPSDQ\:V LQYHVWPHQW
VWUDWHJILF WUDQVDFWLRQV VXSSRUWLQJ RXU WKLUG SDUW\ FDSLWDO LQLWLDWLY
DGYDQFLQJ RXU VWUDWHJILF FDSLWDO UHF\FOLQJ LQLWLDWLYHV

f OU +DJDQ-V OHDGHUVKLS GURYH VWUDWHJLF JURZWK Rl WKH GRPHVWLF SRUWIR(
SDUWQHUVKLSYV LQFIOXCHERI BPQYUHG HTXLWN LOYHVWPHQW LQ WKH UHDO HVWDWH
ZLWK %YODFNVWRQH 5HDO (VWDWH 7KHVH LQLWLDWLYHYV BIHYGMDRADANGWLD BPAVRMYDHO\ B

$ 0U +DJDQ VXSSRUWHG WKH &RPSDQ\-V WKLUG SDUW\ FDSLWDO LQLWLDWLYH E\ S
RSHQ HQG IXQG ZKLFK VRBESHWRYLROD\HODLYH&RFPOMRHQWY DQG E\ DOLJQLQJ WKI
VRXUFH PLOOLRQ RI LQYHVWPHQWYV IRU WKH IXQG

¥ OU +DJDQ:-V FRQWLQXHG IRFXV RQ H[SDQGLQJ RXU GDWD FHQWHU SRUWIROLR UH
RSSRUWXQLWLHV LQFOX@L@OEPBHFFHAINW HYHEVWPHQW LQ D IXOO\ SUH OHDVHG GD\
ZKLFK LV DQWLFLSDWHG WR OHDG WR IXUWKHU VFDOLQJ LQ WKLV VHIPHQW

f OU +DJDQ DOVR KHOSHG DGYDQFH WKH &RPSDQ\-V FDSLWDO UHF\FOLQJ LQLWLDW
FRQYHQLHQFH VWRUH SRUWIROLR DW DWWUDFWLYH FDS UDWHYV JHQHUDWLQJ DFF

7KH 8RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW OU +DJDQ-V SH

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



® ([HEXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

OLFKHOOH %XVKRUH

OV %XVKRUH:V JRDOV ZHUH VWUDWHJILFDOO\ IRFXVHG RQ GULYLQJ WKH &RPSDQ
OHDGHUVKLS DV WKH &RPSDQ\ HVYWDEOLVKHV LWVHOI LQ WKH SULYDWH FDSLWDO D

f OV %XVKRUH OHG WKH OHJDO HIIRUWV WR VXFFHYYLRQOLNQ B ERWLDIWH PQG JHJ R E X
H[SDQVLRQ LQWR QHZ (XURSHDQ PDUNHWY 0V %XVKRUH SURYLGHG VWUDWHILF
IRFXV RQ VWUDWHILF WUDQVDFWLRQV UHODWHG WR WKLUG SDUW\ FDSLWDO VXF
UDLVHGELOQDRDRERPPLWPHQWY WR GDWH DQG WKH &RPSDQ\:V SURJUDPPDWLF MRL

$ OV %XVKRUH VXFFHVVIXOO\ OHG WKH VWUDWHJLF GHVLJQ EXLOG DQG RSHUDWLF
GHSDUWPHQW VWUHQJWKHQLQJ WKH &RPSDQ\-V JRYHUQDQFH IUDPHZRUN DQG VX
PDQDJHPHQW REMHFWLYHV LQFOXGLQJ LQ FRQQHFWLRQ ZLWK SULYDWH FDSLWD:

f OV %XVKRUH FRQWLQXHV WR SRVLWLRQ WKH /HIJDO IXQFWLRQ DV D VWUDWHJILF
LOQWHUQDWLRQDO H[SDQVLRQ HQWHUSULVH ZLGH WUDQVDFWLRQ DQG FDSLWDO

7KH 8RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW 0V %XVKRUH:-V

,QFHQWLYH 2SSRUWXQLW\ (DUQHG ,QFHQWLYH &RPSHQVDWLRQ

7DUJHW $Q@QXDROXP $QQXBAUFHQWDJIH3RIUFHQWDJH RISFWXDO
,QFHQWLYH ,QFHQWLYPUJHW (DUQME&PXP (DUQHGFHQWLYH (DUQF
1DPHG ([HFXWLYH 2IILFHUV

6XPLW 5R\
-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ

OLFKHOOH %XVKRUH

7KH PD[LPXP DQQXDO LQFHQWRN W DRV JIHMTKDIQWRVKUHVKROG DQQRD @ DO HERWS M B \LIVWLTRD C
DZDUGHG IRU EHORZ WKUHVKROG SHUIRUPDQFH

&DSWXUHV WKH ZHLJKWHG DYHUDJH SHUFHQWDJH DFKLHYHG EDVHG RQ RXU SHUIRUPDQFFE

'XULQJ )HEUXDWKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWW FHH D ISRSUPROYHG WK B UKD @V
QDPHG H[HFXWLYH RIILFHU &RQVLVWHQW ZLWK SULRU /7,3 SHUIRUPDQFH VKDUH DZ
\HDU WLPH YHVWLQJ SHULRG IROORZLQJ WKH SHUIRUPDQFH SHULRG 7KH IROORZLQ

S5HODWLYH 765 1HW '"HEW WR 3UR )RUPD 'LYLGHQG SHU 6KDUH
SHUIRUPDQFH $GMXVWHGUHD W &R *URZWK 5DWH
"HLIKWHG "HLIKWHG "HLIKWHG

/IRQJ WHUP SHUIRUPDQFH VKDUHVY ZHUD@Z ZUGBCEHQHIHEUHK® EDVHG RQ RXU SHUIRU
SHULRG IURP -DQVRDWHFHPEHUR FRPSHQVDWLRQ LV DZDUGHG IRU EHORZ WKUHVKROG
DUH FDSSHG DW RlI WDUJHW

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV ([HEXWLYH &RP:@QVDWLRQ

)LIW\ SHRIFW@&W SHUIRUPDQFH VKDUHVY HDUQHG EDVHG RQ WKH DFKLHYHPHQW RI WK
SHUIRUPDQFH SHULRG ZLOO YHVW RQ WKH GDWH RQ ZKLFK WKH SODQ DGPLQLVWUD
SHUIRUPDQFH JRDOV IROORZLQJ WKH HQG RI WKH SHUIRUPDQFH SHULRG DQG WKH
VXEMHFW WR FRQWLQXHG HPSORYWHQRWPDLQWFK WKB WBHRP QBR@M HDUQHG DV D UHVXOW F
DSSOLFDEOH SHUIRUPDQFH JRDOV ZLOO EH IRUIHLWHG

7KH SHUIRUPDQFH VKDUHV SURYLGH IRU D FDVK SD\PHQW IROORZLQJ YHVWLQJ HTX|
EHHQ SDLG RQ WKH WRWDO QXPEHU RI SHUIRUPDQFH VKDUHY HDUQHG LI DQ\ DV L
WKURXJK WKH GDWH RQ ZKLFK WKH VKDUHV YHVW

6SHFLILFDOO\ WKH SHUIRUPDQFH PHDVXUHYV MU ZHRD QWH QUKD WIRW WKIHH EDVHG RQ
REMHFWLYH SHUIRUPDQFH PHDVXUHV HDFK RI ZKLFK LV PHDVXUHG RYHU WKH WKU'

<HDU &OLIlI 9HVWLQJ LI )XWXUH 5HODWLYH 3HUIRUPDQFH +XUGOH $FKLHYHG 6XEMHFW WR 3R

5HVXOW +XUGOHV
765 UDQNLQJ UHODPMKUHNVWROG  WRHUFHQWLOH Rl 7DUJHW 368 *UDQW
06&, 86 5(,7 ,QGH[ 7DUJHW WKHUFHQWLOH Rl 7DUJHW 368 *UDQW
OD[LPXP WKHUFHQWLOH RU *UHDWHU RI 7DUJHW 368
, VX OW +XUGOHV
ég\’,\;’xcvﬁ,\’:gg:%%{g ) VKROG [ Rl 7DUJHW 368 *UDQW
soy ' 7DUJHW [ RI 7DUJHW 368 *UDQW
OD[LPXP [ RU /HVV RI 7DUJHW 368 *UDQW
5HVXOW +XUGOHV
'LYLGHQG SHU VKDOKUHVKROG RI 7DUJHW 368 *UDQW
JURZWK UDWH 7DUJHW RI 7DUJHW 368 *UDQW
OD[LPXP Rl 7DUJHW 368 *UDQW

765 LV FDOFXODWHG E\ FRPSDULQJ WKH WUDLOLQJ WUDGLQJ GD\ DYHUDJH VWRFN SULF!
FRQWHPSRUDQHRXVY UHLQYHVWPHQW RI GLYLGHQGY WR WKH FORVLQJ VWRFN SULFH DV R

7KH PD[LPXP QXPEHU RI SHUIRUPDQFH VKDUHY HDUQHG LV HTXDO WR RI WDUJHW DQG
ZLWK OLQHDU LQWHUSRODWLRQ EHWZHHQ WKUHVKROG DQG PD[LPXP 1R VKDUHV DUH HDU

1DUHLW FDPH WR WKH FRQFOXVLRQ WKDW D 1DUHLW GHILQHG (%,7'$ PHWULF IEH UHDO H\
ZRXOG SURYLGH LQYHVWRUV ZLWK D FRQVLVWHQW PHDVXUH WR KHOS PDNH LQYHVWPHQW
(%,7@H LV JHQHUDOO\ FRQVLVWHQW ZLWK WKH 1DUHLW GHILQLWLRQ RWKHU WKDQ RXU D¢
ORVVHV DQG PHUJHU WUDQVDFWLRQ DQG RWKHU FRVWV QHW ZKLFK LV BRQVHVWHQW Z
GHILQH $GMXVUWHDGQRQ7*$$3 ILQDQFLDO PHDVXUH IRU WKH PRVW UHFHQW TXDUWHU DV HD
LL ~LQFRPH WD[HV LLL GHSUHFLDWLRQ DQG DPRUWL]DWLRQ LY -SURYLVLRQV IRU LPS
DQG ORVV RQ VDOHV RI UHDO HVWDWH YLL IRUHLJQ FXUXWQSU PSR @i B QDDWHL Y K DIDH. @ ID
IURP XQFRQVROLGDQE G R@QWRIOLIGDWHG HQWLWLHY ZLWK QR Q F RIQRDU RICRON. EH LKRPISD W D\E @ H
$GMXVWHG® HIHSRUWHG E\ RWKHU FRPSDQLHV RU DV GHILQHG E\ 1DUHLW DQG RWHHU FRP.
GLIIHUHQWO\ WKDQ ZH GR $QQXDOL]HIEBD3QRQREPD ISOMRYWHE RMDVEUH LV UFHQEQKG DY $
DGMXVWPHQWY WR LQFRUSRUDWH RSHUDWLQJ LQFRPH IURP LQYHVWPHQWY ZH DFTXLUHG
RSHUDWLQJ LQFRPH IURP LQYHVWPHQWY ZH GLVSRVHG RI GXULQJ WKH DSSOLFDEOH TXDU
RFFXUUHG DW WKH EHJLQQLQJ RI WKH DSSOLFDEOH SHULRG UHZK IUCKWIL\R YRV HIGH B\ ®IDEW WM R
D PHDVXUH RI OHYHUDJH LV FDOFXODWHG DV QHW GHEW GUFH G LE) HD Q 19 W DEIHHEENE DA R/ B R
H[FOXGLQJ GHIHUUHG ILQDQFLQJ FRVWV DQG QHW GLVFRXQWV OHVV FDVK DQG FDVK HTX

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



® ([HEXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

7KH SHUIRUPDQFH SHULRG DQG YHVWLQJ VFKHGXOH IRU WKH SHUIRUPDQFH

SHUIRUPDQFH 3HULRG <HDUV
N
7

UDQW 'DWH 9HVWLQJ 9HVWLQJ
HEUXDU\ LQ LQ

.  QGLFDWHY ZKHQ VKDUHV YHVW

/7,3 3(5)250$1&( *2%$/6

K\ ZH EHOLHYH WKLY PHWOLRHODWERHWRQWOO 5(,7V LQFOXGHG LQ WKH 06&, 86 5(
UHODWLYH WR RWKHU UHDO HVWDWH VHFWRUV WKDW FRPSHWH IRU LQYHVWPHQW F
UHODWLYH WR FRPSDQLHV ZLWK VLPLODU EXVLQHVY PRGHOV DQG LQFOXGHV D GLY

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWR&MPP UWVDHMHY EWUWKIHWKH 06&, 86 5(,7 ,QGH][
EURDG 5(,7 LQGH[ XVHG WR PHDVXUH SHUIRUPDQFH EHWZHHQ 5(,7V ZLWKLQ DQG DF
QHW OHDVH 5(,7V RI D VLPLODU VL]H ZH PHDVXUH RXU SHUIRUPDQFH WR WKDW RI V
FRPSDUH RXU SHUIRUPDQFH WR WKLV LQGH[ 7KH &RPSHQVDWLRQ DQG 7DOHQW &RF
WKDW FRPSDULVRQV RQ D SHUFHQWLOH EDVLVY ZHUH ZLGHO\ XVHG LQ WKH PDUNHW
GXULQJ WKH SHUIRUPDQFH SHULRG 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHE
VSHFLILFDOO\ WKH UHODWLYH 765 PHWULF ZKLFK UHTXLUHV XV WR RXWSHUIRUP W
PHWULF UHZDUGY PDQDJHPHQW IRU RXWSHUIRUPDQFH UHODWLY HWKRSW K A H5W OO (H/ V

:K\\ZH EHOLHYH WKLV PHWDQP 1WPHRSR EWDO DMWY HYV 3UR )BPD EBHG I XPHADHQG. Q%I XCs PHD V
5(,7:V SHUIRUPDQFH EHFDXVH LW LV ZLGHO\ IROORZHG E\ LQGXVWU\ DQDO\VWYV OH
RI DQ DQQXDOL]J]HG TXDUWHUO\ 3UHRHWUPP I$\G MXNBYHGJI (%Q7EHFDXVH LW UHSUHVHQW
IRU WKH SHULRG SUHVHQWHG E\ DGMXVWLQJ RSHUDWLQJ LQFRPH IURP LQYHVWPHQ
DQG UHPRYLQJ RSHUDWLQJ LQFRPH IURP LQYHVWPHQWY ZH GLVSRVHG RI GXULQJ W
WUDQVDFWLRQV DV LI WKH\ RFFXUUHG DW WKH EHJLQQLQJ RIUWKR GG EIHF BE QM LT
DORQJ ZLWK EXW QRW DV DQ DOWHUQDWLYH WR QHW LQFRPH DV D PHDVXUH RI RX
IRUD UHFRQFLOLDWLRQ RI 3URWRUPDWS CGQRIKR/RPAHHG K%, YHW 'HEW W RUBBIRW)IRRUPY $GM X
LQFOXGHG DV D PHWULF LQ RXU FRPSHQVDWLRQ SURJUDP VLQFH PDQDJHPHQW EHO
SURYLGHV LQYHVWRUV ZLWK D JDXJH RI KRZ ORQJ LW ZRXOG WDNH IRU XV WR SD\ F

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWROREH I&\R W SIHIQWHW MRKHD QG 7DOHQW &RPPLWV
RSWLPDO OHYHO RI OHYHUDJH WR DFKLHYH LQYHVWRU UHWXUQV ZKLOH EDODQFLQ
UDWLQJV OHYHO DQG IRU SUXGHQW DQG FRQVHUYDWLYH EDODQFH VKHHW PDQDJHP
PDLQWDLQLQJ D IDYRUDEOH 1HW 'HEWUYBRVEUR )R UPLD | § BXIXW W IGD @6 XQEUHGLFWDEO
HQYLURQPHQW 7KH &RPSHQVDWLRQ DQG 7DOHQW &R BRUNRWHD QH W S\HKUH. RV® WR H VI H K
YRUPD $GM XV WHED (WeR W

7KH 1HW '"HEW WR 3UR )RUPBR B®MR\DMHEGCG(1U,IGHQG SHU VKDUH JURZWK UDWH PHWUI
VWUXFWXUH WKRXJKWIXOO\ DQG LQFUHDVH HDUQLQJV WR VXSSRUW WKH SD\PHQW |
WDUJHW IRU WKHVH PHWULFYV

K\ ZH EHOLHYH WKLV PHWDU® LR/ IRRSSREMWD/QWRWQ VWDWHPHQW LV WR LQFUHDVH WKH
$FFRUGLQJO\ PDQDJHPHQW EHOLHYHVY WKDW LQFUHDVLQJ WKH GLYLGHQG SHU VKD
FRQWLQXHGHRXYUKLVWRU\ RI SD\LQJ PRQWKO\ GLYLGHIEGW RQGH MXWIRH K XDUWK U O\
LQFUHDVHY DQG LQFUHDVWGPWH I BH RXGHQGYWLQJ RQ WKH 1<6( LQ 7KH GLYLGH

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

PHWULF UHTXLUHV XV WR PDQDJH RXU FDSLWDO VWUXFWXUH WKRXJKWIXOO\ DQG L
GLYLGHQGY LQ RUGHU WR DFKLHYH SD\RXWV LQ H[FHVV RI WDUJHW IRU WKHVH PHW

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWROREH &R W SIHIQWHW MRKHD QG 7DOHQW &RPPLWV
WKH SHUIRUPDQFH SHULRG IRU GLYLGHQG S$RQ WIKDVWHIQIW RZWK BRDM DW H[SHF
VHHN LQ WKLV PDUNHW HQYLURQPHQW DQG RXU ORQJ WHUP & WULIBWIQL B IREAHKE W DY
PD[LPXP ZDV VHW ®W IDGHQG SHU VK DAUBPIODURZAVOK BREWHKSLYLGHQG SHU VKDUH JURZWk
SURMHFWLRQV LV FKDOOHQJLQJ GXH WR PDUNHW IDFWRUV ZKLFK FDQ KDYH D GLUHI
GLYLGHQG JURZV

7KH ORQJ WHUP SHUIRUPDQFH VKDUHVRIRRQ WG H® HHERXWUYXH RIILFHUV DUH DV IR

3HUIRUPDQFH 6KDUH 7DUJHW 'ROOBHUOIRAMPDQFH 6KDUHV *UDQWHG
1DPHG ([HFXWLYH 2IILFHU

6XPLW 5R\
-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH

7KH QXPEHU Rl SHUIRUPDQFH VKDUHYVY JUDQWHG DW WDUJHW ¥BWO XH WUHHO H FMO WEIHQ JUW NV
HTXLYDOHQW ULJKWV “'(5Vu XVLQJ D PXOWLIDFWRU ORQWH &DUOR VLPXODWLRQ PRGHO
SHUIRUPDQFH JRDO YBBMHMXDWH SOGBGHW VKDUH IRU WKH WZR SHUIRUPDQFH FRQGLWLRQV
(%, 7$HUDWLR DQG GLYLGHQG JURZWK UDWH IRU DOO 1(2V

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DZDUGY WLPH EDVHG UHVWULFWHG
FRPSOHWLRQ RI WKH HIWHUQDO \HDU HQG DXGLW SURFHVV $FFRUGLQHOH WQPOXED
DV SDUW RI WKH 1(2V:- WDUJHW WRWDO3&UVMPW W R\PRE MVKXWHD KR UROHY WKHVH VKD
6XPPDU\ &RPSHQVDWLRQ 7DHODH VY RWEXBDQ %DVHG $ZDUGV WDEOH LQFOXGHG LQ W
DQG UHVSHFWLYHO\ )RU D GLVFXWILRK) RD WHICHUIHYWULFWHG VKDUHWAWKBWIAHHUH .
Rl RXU 3UR[\ 6WDWHPHQW ILOHG ZLWK WKH 6(& RQ ODUFK

,Q FRQQHFWLRQ ZARWPSWEWDWLRQ SURJUDP IROORZLQJ WKH FRPSOHWLRQ RI WKH S
FRPSOHWLRQ Rl WKH H[WHUQDO \HDU HQG DXGLW SURFHVV WKH &RPBH@DDMWIGRQ D
UHVWULFWHG VK)MHEH PZDWGV7IRE DQQXDO WLPH EDVHG UHVWULFWHG VKDUH DZDUG!
QDPHG H[HFXWLYH RIILFHUV- FRPPRQ VWRFN RZQHUVKLS LQFOXGLQJ WR DVVLVW W]
RZQHUVKLS JXLGHOLQHV LL PRWLYDWH RXU QDPHG H[HFXWLYH RIILFHUV WR LPSU
WKH QDPHG H[HFXWLYH RIILFHUV:- LQWHUHVWYV ZLWK WKH EHVW LQWHUHVWKMRI WKF
DZDUGV YHVW UDWDEO\ RYHU IRXU \HDUV FRPPHQFLQJ RQ )HEUXKDH\ WAL IRIEWWHG H
UHVWULFWHG VKDHHVYXDD\GWBGHRRYV IROORZV ZKLFK ZLOO DSSHDU LQ RXU 6XPPDU!
*UDQWV RI 30DQ %DVHG $ZDBER[WBWOM HBHQKH

5HVWULFWHG 6KDUH '"RQPB W o DNVBEHSHVWULFWHG 6KDUL
1DPHG ([HFXWLYH 2IILFHU

6XPLW 5R\
-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH

7LPH EDVHG UHVWULFWHG VKDUHV UHIOHFW WKH DFKHX&RPGKRBREBDW RR @ KOIQUH YV DD KIMW ZAHRUPHP

JHEUXDU\- IRU DOO 1(2V 7KH QXPEHU RI WLPH EDVHG UHVWULFWHG VKDUHV ZDV FDOFXO

&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH E\ WKH FORVLQJ SULFH)&HEWU XXD\GH RI RXU FRP|
DQG URXQGHG WR WKH QHDUHVW ZKROH QXPEHU

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



® ([HEXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

&RPPHQFLQJ ZLWK DZDUGV JUDQWHG LQ UHVWULFWHG VKDUHYVY DQG 568V ZLOO
IROORZLQJ WKH JUDQW GDWH EXW DUH VXEMHFW WR DFFHOHUDWHG YHVWLQJ LQ W
WHUPLQDWLRQ RI HPSOR\PHQW E\ SHUVRQV ZKR DUH DW OHDVW \HDUV RI DJH DQ
WKH &RPFDWRDZDUGY JUDQWHG SULRU WR UHVWULFWHG VKDUHYV DQG 568V W\SL
IROORZLQJ WKHKHN BRRWSEHODWBWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHV WKDW WKL
PDUNHW SUDFWLFHYV LL HDV\ WR DGPLQLVWHU DQG LLL SUHVHUYHV WKH EHQHIL

,QHEUXDU\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH FHUWLILHG WKH DFKLHY
WKDW ZHUH JUDQWHG EQVHE R BXU SHUIRUPDQFH UHODWLYH WR WKH IROORZLQJ

SHULRG HFGIPEHU -

SHUIRUPDQFH *RDOV "HLIKWL@BKUHVKROG/DUJHW ODJ[LPXP $FWXDO(DUQHG

765UDQNLQJUHODWLYH\NROG&,865mmawmqu@w¢eHuFHdﬂ}éHﬁE%ﬂﬁhﬂﬂbWLOH

1HW 'HEW WR 3UR )RUPWKBGMXVWHG (%,7'?
5DWLR

'LYLGHQG 3HU 6KDUH *URZWK 5DWH

[ [ RUOHVV |

7TRWDO :HLIJKWHG 3D\RXW

JRU SXUSRVHV RI WKHVH PHWULFV 765 ZDV FDOFXODWHG E\ FRPSDULQJ WKH WUDL(
SHUIRUPDQFHHBHRERG- DVVXPLQJ FROQWHPSRUDQHRXV UHLQYHVWPHQW RI GLYLGH!
'"HFHPEHU %DVHG RQ RYHUDOO DFKLHYHPHQW DERYH WDUJHW SHUIRUPDQFH

RI WKH WDUJHW V)KDWWHSHWHLHOVMHEB! WKH SHUIRUPDQFH VKDUHY HDUQHG ZHUH
LPPHGLDWHO\ YHVWHIG | WK I HUHPHDQ W LMUH XQLWY VXEMHFW WR WERH NMRHO/RZALI W KMDR
VHWV IRUWK WKH SHUIRUPDQFH VKDUHV HDUQHGOHE\ BIMOGK G [ XTROMUMFKHH. YH D /7
DV KH ZzDV QRW DQ RIILFHU GXULQJ WKDW SHUIRUPDQFH \HDU

7DUJHW 3HUIRUPDQFH 6KDUHV *UDBHWHRRUPDQFH 6KDUHV (D
1DPHG ([HFXWLYH 2IILFHU

6 XPLW 5R\

1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH

(ITHFWLYH DV RI -DQXDU\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DGEF
WKH "6HYHUDQFH 30DQu ZKLFK SURYLGHV VHYHUDQFH FRPSHQVDWLRQ XSRQ WKH
DJUHHPHQWY SURYLGH FHUWDLQ ULJKWV LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQW

7KH IROORZLQJ LV D OLVW RI WKH VFHQDULRYV XQGHU ZKLFK WKH QDPHG H[HFXWLY'

4XDOLI\LQJ 7THUPLQDWLRQ

&KDQJH LQ &RQWURO 7HUPLQDWLRQ
"HDWK

'LVDELOLW\

H H+ +H +H

)XUWKHU GHWDLO VXUURXQGLQJ WKH SD\PHQWY DQG EHQHILWY XSRQ WKH RFFXUUF
"3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQDSWDLIRQ R{H &KFORBIHHQVD ¥ RRW DRCGU7TRQHQW &RP
WKHVH EHQHILWYV DUH UHDVRQDEOH 7KH SD\PHQWY DQG EHQHILW OHYHOV XQGHU \

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV (IHEXWLYH &RP®QVDWLRC

LQIOXHQFHG E\ RWKHU HOHPHQWY RI FRPSHQVDWLRQ 7KH 6HYHUDQFH 30DQ ZDV G|
SUHVHUYH NH\ HPSOR\HH:V PRUDOH DQG SURGXFWLYLW\ LLL DOLJQ ZLWK PDUNHMW
WKH HYHQW RI DQ DFWXDO RU WKUHDWHQHG FKDQJH LQ FRQWURO 7KHVH FKDQJH L
REMHFWLYHO\ ZLWKRXW UHJDUG WR WKH SRWHQWLDO LPSDFW RQ WKHLU LQGLYLGX

2Q ODUFK WKH &RPSDQ\ DQQRXQFHG WKDW 0V %XVKRUH ZKR KDV VHUYHG DV
2|ILFHU *HQHUDO &RXQVHO DQG 6HFUHWDU\ ZLOO EH OHDYLQJ WKH &RPSDQ\ 5HIH
IRU IXUWKHU GHWDLO

(I"THFWLYH 1RYHPEHU WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DGRSWHG
3ROLF\p 7KH 5HWLUHPHQW 3ROLF\ PHPRULDOL]HVY WKH WUHDWPHQW RI DZDUGV RQ
LV VXEVWDQWLDOO\ FRQVLVWHQW ZLWK WKH H[LVWLQJ WUHDWPHQW RI DZDUGV XSI
1(2v bzbuG DJUHHPHQWY 7KH 5HWLUHPHQW 3ROLF\ ZDV DGRSWHG WR HQKDQFH UH
UHFRJQL]H WKH VHUYLFH RI WKRVH SDUWLFLSDQWYV ZKR KDG SURYLGHG ORQJ VWDQC

7KH 5SHWLUHPHQW 3ROLF\ LV DSSOLFDEOH RQO\ WR SDUWLFLSDQWYV ZKR DUH UHVLG
WKH HYHQW D SDUWLFLSDQW H[SHULHQFHV D "TXDOLI\LQJ UHWLUHPHQWM DV GHILC
RI VL[ PRQWKVY:- QRWLFH DQG H[HFXWLRQ DQG QRQ UHYRFDWLRQ RI D UHOHDVH RI F
WR WKH IROORZLQJ

f $00 RXWVWDQGLQJ WLPH EDVHG YHVWLQJ DZDUGYV ZLOO EHFRPH IXOO\ YHVWHG L

¥ ,1] WKH TXDOLI\LQJ UHWLUHPHQW RFFXUV SULRU WR WKH HQG RI DQ DSSOLFDEOH
FRQGLWLRQV DUH GHHPHG VDWLVILHG WKH RXWVWDQGLQJ DQG XQYHVWHG SHUI
DQG HOLJLEOH WR YHVW RQ D SUR UDWHG EDVLV XSRQ FRPSOHWLRQ RI WKH SHU
DzDUG DJUHHPHQW EDVHG RQ WKH &RPSDQ\:V DQG RU WKH SDUWLFLSDQW:-V DFV

'H SURYLGH EHQHILWY WR RXU QDPHG H[HFXWLYH RIILFHUV WKDW DUH VLPLODU WR
LQFOXGLQJ D N SODQ ZLWK D PDWFKLQJ FRQWULEXWLRQ E\ WKH &RPSDQ\ OLIH
KHDOWK DQG GLVDELOLW\ LQVXUDQFH SURJUDP :H DOVR RIIHU DQ H[HFXWLYH KHD¢
D VXSSOHPHQW WR WKH EURDG EDVHG HPSOR\HH PHGLFDO LQVXUDQFH

3XUVXDQW WR WKH 'HIHUUHG &RPSHQVDWLRQ 30DQ HIIHFWLYH 'HFHPEHU RXU
HPSOR\HH GLUHFWRUV DQG RWKHU HOLJLEOH H[HFXWLYHV FDQ GHIHU UHFHLSW RI
VDYLQJ IRU UHWLUHPHQW 8QGHU WKHOHMDIHEDOH RRPSHIQMDWERQ BOBBW WR GHIHU
EDVH FRPSHQVDWLRQ DQG XS WR RI WKHLU ERQXV FRPPLVVS&RRXQWXLG®H IBINHE
XQGHU WKH 'HIHUUHG &RPSHQVDWLRQ 30DQ DUH FUHGLWHG WR RQH RU PRUH DFFR
LQYHVWPHQWY VHOHFWHG E\ WKH DSSOLFDEOH SDUWLFLSDQW IURP DPRQJ WKRVH \
WKH DFFRXQW LV FUHGLWHG ZLWK WKH JDLQV RU ORVVHV IURP VXFK LQYHVWPHQW

8SRQ WKH GLVWULEXWLRQ GDWH VSHFLILHG LQ WKH 'HIHUUHG &RPSHQVDWLRQ 30D
SDUWLFLSDQW-V VHSDUDWLRQ IURP VHUYLFH WKH DPRXQW LQ VXFK SDUWLFLSDQYV
LQVWDOOPHQWY RYHW DISHUWARDBUR/I IX@ WHRH HYHQW RI GLVWULEXWLRQV SD\DEOH RC
HYHQW GLVWULEXWLRQVY SD\DEOH IROORZLQJ D VHSDUDWLRQ IURP VHUYLFH LQ HD
SDUWLFLSDQW DW WKH WLPH WKH SD\PHQW ZDV LQLWLDOO\ GHIHUUHG

6LQFH WKH %RDUG RI 'LUHFWRUV KDV LPSOHPHQWHG VWRFN RZQHUVKLS UHTXL
RIILFHUV ZLWK D SRVLWLRQ RI HIHFXWLYH YLFH SUHVLGHQW DQG DERYH WR FORVH
7KH PLQLPXP VWRFN RZQHUVKLS UHTXLUHPHQW LV ILYH WLPHV EDVH VDODU\ IRU R>
,QFRPH ,QWHUQDWLRQDO DQG WKUHH WLPHV EDVH VOD®BURZRH UWNKHRWHKHXILQBPHQ)
HVWDEOLVKHG XVLQJ WKH H[HFXWLYH:-V EDVH VDODU\ DV RI WKH GDWH WKH H[HFXW
&RPSDQ\:V DYHUDJH FORVLQJ SULFH IRU LWV FRPPRQ VWRFN IRU WKH WUDGLQJ G
XQOHVVY DQ H[HFXWLYH FKDQJHV WR D GLIIHUHQW H[HFXWLYH SRVLWLRQ LQ ZKLFK
FKDQJH LQ SRVLWLRQ (LKFK NARDEPWIKH EDWH RI DSSRLQWPHQW WR WKH DSSOLFDE
WKH FRPPRQ VWRFN RZQHUVKLS UHTXLUHPHQW

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



® ([HEXWLYH &RPSHQVDWLRQ 7DEOH Rl &RQWHQV

$00 VKDUHV RI FRPPRQ VWRFN RZQHG E\ VXFK LQGLYLGXDO YHVWHG DQG XQYHVWI
YHVWLQJ DQG HDUQHG SHUIRUPDQFH VKDUHV VXEMHFW WR WLPH YHVWLQJ TXDOLI\
SHUIRUPDQFH VKDUHV GR QRW TXDOLI\ WRZDUGY WKH UHTXLUHPHQW &RPSOLDQFH
HDFK \HDU 7KH IROORZLQJ WDEOH VHWV IRUWK WKH UHTXLUHPHQWY IRU HDFK RI R

OLQLPXP 6WRFN 2ZQHUVIKMSRFN 2ZQHUVKLS D\

5HTXLUHPHQW  'HFHPEHU~
IDPHG ([HFXWLYH 21ILFHU  *XLGHOLQH
6XPLW 5R\ [ EDVH VDODU\
-RQDWKDQ 3RQJ [ EDVH VDODU\
1HLO 0 $EUDKDP [ EDVH VDODU\
ODUN ( +DJDQ [ EDVH VDODU\
OLFKHOOH %XVKRUH [ EDVH VDODU\

7KH UHTXLUHPHQW IRU HDFK 1(2 ZDV GHWHUPLQHG ILUVW LQ GROODUY DV D PXOWLSOH RI
EHFDPH VXEMHFW WR WKLV UHTXLUHPHQW DQG WKHQ E\ FRQYHUWLQJ VXFK DPRXQW WR [
FRPPRQ VWRFN SULFH SHU VKDUH IRU WKH WUDGLQJ GD\V SULRU WR VXFK GDWH $Q HI[H
HVWDEOLVKHG XSRQ D FKDQJH WR D GLIIHUHQW H[HFXWLYH SRVLWLRQ

$V RHFHPEHU= HDFK RI WKH QDPHG H[HFXWLYH RIILFHUV VDWLVILHG KLV RU KHU VWREFEN
SHULRG SHUPLWWHG WR DFKLHYH WKH RZQHUVKLS UHTXLUHPHQW OU 3RQJ EHFDPH VXEM
KDG XQWLO -DQXDU\ WR DFKLHYH WKH UHTXLUHPHQW

'HGR QRMPQW HTXLW\ DZDUGV LQ DQWLFLSDWLRQ RI WKH U H 0GR QIR \RWRLEPVIA i DIHDO/ 1 |
PDWHULDO QRQSXEOLF LQIRUPDWLRQ IRU WKH SXUSRVH RI DIIHFWLQJ WKH YDOXH F
LQIRUPDWLRQ EHFRPHV NQRZQ WR WKH &RPSHQVDWLRQ 7DOHQW &RPPLWWHH EHIRL
7DOHQW &RPPLWWHH ZLOO FRQVLGHU VXFK LQIRUPDWLRQ DQG XVH LWV EXVLQHVV
WR DYRLG DQ\ DSSHDUDQOMW RRXPKS ZRSWR HQRW KDYH D IRUPDO SROLF\ ZLWK UHVSHF
JUDQWV WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWW HHJKDBWWHVUWRQH 6 DIDPQ XD WP
ILVFDO HDU ZHGQG QRVWDQAGHZ DZ DBV R RN RSWRQY WWRAN DSSUHADWRQ WKW RUMP IMURSWRQ QNH IQAMKP HQWV R

RXU 1(2V

7%: &216,'(5%$7,216

6HFWLRQ P RI WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG GLVDOORZV L
IRU LQGLYLGXDO FRPSHQVDWIURROQW\FWIBHERHROH \HDU IRU "FRYHUHG HPSOR\HHV p LQF
RINLFHUV 7KH %RDUG RI 'LUHFWRUV SURYLGHVY FRPSHQVDWLRQ WR H[HFXWLYH RIIL
WKDW FRPSHQVDWLRQ LV LQ RXU EHVW LQWHUHVWYV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

&203(16$7,21 $1' 7$/(17
&200,77(( 5(3257

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI 5HD
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV ZLWK PDQDJHPHQW DQG EDVHG RQ WKF
7DOHQW &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV WKDW WKH &RPS
3UR[\ 6WDWHPHQWSIRQXWRHOHHWLQJ Rl 6WRFNKROGHUV PMEXDOQ SHBAWW , R 6 RRH -~/

BUL\D &KHULD QKBPYNLQYV
ODU\ +RJDQ 3UHXVVH
.LP +RXULKDQ
*HUDUGR , /RSH]
*UHJRU\ 7 OF/DXJKOLQ

7KH DERYH UHSRUW RI WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH ZLOO QRW EI
WKH &RPSDQ\ XQGHU WKH 6HFXULWLHV $FW RI DV DPHQGHG RU WKH 6HFXULWL
HIWHQW WKDW WKH &RPSDQ\ VSHFLILFDOO\ LQFRUSRUDWHYV WKH VDPH E\ UHIHUHQF

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

&203(16$7,21 7$%/(6

7KH &RPSDQ\ DGKHUHVY WR EDODQFHG FRPSHQVDWLRQ DQG FRUS

6800$5< &203(16%$7,21 7$%/(

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ FRQFHUQLQJ WKH FRPSHQVDWLR
WKUHH PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILFAD® YKBRDIDGIE W HUHQ 'Q IWIK\H RLI(
JHQHUDO QRQ HTXLW\ LQFHQWLYH SODQ FRPSHQVDWLRQ DOLJQV ZLWK WKH SHUIR!
WKH \HDU RI JUDQW ZKLFK PD\ QRW DOLJQ ZLWK WKH SHUIRUPDQFH \HDU WR ZKLFK

1RQ (TXLW\ ,QFHQVBOYOH2WKHU

1DPH DQG 3ULQFLSDO 3RVLWLRQ 6DODU\6WRFN $ZDUZBO/DQ &RPSHQ VERPISHKMVDWLRQ7RWDO

LQ <HDU

6XPLW 5R\
BUHVLGHQW &KLHI ([HEXWLYH 2IILFHU

-RQDWKDQ 3RQJ
([HFXWLYH 9LFH 3UHVLGHQW &KLHI
J)LQDQFLDO 21ILFHU DQG 7UHDVXUHY

1HLO 0 $EUDKDP
(IHFXWLYH 9LFH SUHVLGHQW &KLHI
BWUDWHJ\ 2I1ILFHU DQG 3UHVLGHQW
5HDOW\ ,QFRPH ,QWHUQDWLRQDO

ODUN ( +DJDQ
([HFEXWLYH 9LFH B3UHVLGHQW

&KLHI ,QYHVWPHQW 2IiiLFHU

OLFKHOOH %XVKRUH
([HFXWLYH 9LFH 3UHVLGHQW
&KLHI /HIDO 2IILFHU *HQHUDO
&RXQVHO DQG 6HFUHWDU\

7KH DPRXQWV URIBUHVHQW L WKH JUDQW GDWH IDLU YDOXHRUXMHYWUKRWHG RWER N D XD\

WLPH EDVHG UHVWULFWHG VWRFN SURJUDP DQG

LL WKH JUDQW GDWHHIBUWXDYDOXH RI DQ

LQ HDFK FDVH FDOFXODWHG LQ DFFRUGDQFH ZLWK $FFRXQWLQJ 6WDQGDUGYV &RGLILFDWI
)DLU YDOXH RI UHVWULFWHG VWRFN JUDQWY LV FDOFXODWHG E\ PXOWLSO\LQJ WKH DSSOL

WKH GDWH RI JUDQW

5HDOW\ ,QFRPH

BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV &RPSHQVDWLF@ 7TDEOHV

)DLU YDOXH IRU DQQXDO SHUIRYRPQXBUKDDBY AVINQWHEHRBQLQ DFFRUGDQFH ZLWK $6& 7R
JubQW DWSHU VKDUH XVLQJ D PXOWLIDFWRU ORQWH &DUOR VLPXODWLRQ PRGHO EDVHG
SHUIRUPDQFH JRDO YBABYHXDWH SCGGHW VKDUH IRU WKH WZR SHUIRUBUEWMWR BB@XNVWHREQ V
(%,7$HUDWLR DQG GLYLGHQG JURZWK UDWH ZKLFK UHIOHFW WKH SUREDEOH RXWFRPH RI "
YDOXH RISHU VKDUH GHWHUPLQHG IRU WKH '(5V DVVRFLDWHG ZLWK WKH PDUNHW FRQGLYV
SHUIRUPDQFH VKDUHYVY JUDQW GDWH IDLU YDOVHDURFEREGHG R QDWKH[YHPWHGLQUIMW RUP DV |
ULVN IUHH UDWBIVRIG RQ WKH \LHOG RQ JHUR FRXSRQ 8 6 7UHDVXU\ VHFXULWLHV ZLWK D W
VKDUHV LLL D GLYLGRQGHDHOWA RQFRPH EDVHG RQ KLVWRULFDO DQG FXUUHQW IRHOGYV |
5HDOW\ ,QFRPH EDVHG RQ WKH KLVWRULFDO YROMXWLPDLWPRP WKPEQMR BEHMNH - MD E B PYFCRIX M W F
VKDUHV DVVXPLQJ PD[LPXP SHUIRUPDQMHERXDWDE FRPGWM RRWHIRY WRKCHOR ZV

*UDQW 'DWH )DLU 9DOXH OD[LPXP 9DOXH
1DPHG ([HFXWLYH 2IILFHU

6XPLW 5R\
-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ

OLFKHOOH %XVKRUH

7KH VWRFN DZDUGV VKRZQ UHIOHFW WKH JUDQWYV RI UHVWULFWHG VWRFN GXULQJ HDFK R
LQIRUPDWLRQ LV UHOHYDQW WR RXU LQYHVWRUV ZH KDYH FKRVHQ WR SUHVHQW VXSSOH
JHEUXDU\- ZKLFK UHSUHVHQWV WKH UHVWULFWHG VKDUH DZDUGVY HDUQHG E\ HDFK RI W
SHUIRUPDQFH XQGHU RXU DQQXDO WLPH E DNRHRGV Q RVRMWIKAHN H G DVQV\RF R 1S3UARDQ DAD \6HE $Z D U (

7KLV FROXPQ UHSUHVHQWY WKH FDVK LQFHQWLYH DZDUG HDUQHG LQ WKH \HDU LQGLFDW|
DPRXQWY HDUQHG XQGHDQBKH67,3 ZHUH SDLG HQWLUHO\ LQ WKH IRUP RI FDVK 6HH "&RP
$QDO\WLV3I6KRUW 7HUP ,QFHQWL YRIU3PRU Y DLRQI RQOP &VILHR Q

7KH IROORZLQJ WDEOH VHWV IRUWK PDWFKLQJ FRQWULEXWLRQV E\ XV WR WKH QDPHG H[}
LQVXUDQFH SDLG ERHKGLEQO EHQHILWY DQG GLYLGHQGVY SDLG RQ HDUQHG SHUIRUPDQFH

N ODWFKLQJ &RQWULEXWLRQV *IWNMRDGHQGV RQ (DUQ
7HUP /LIH ,QUVXUDQFH DQG OHGLFDO BHQIMRILMWIQFH 6KDUI
1DPHG ([HFXWLYH 2IILFHU

6XPLW 5R\

-RQDWKDQ 3RQJ s
1HLO 0 $EUDKDP

ODUN ( +DJDQ

OLFKHOOH %XVKRUH

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B} @RPSHQVDWLRQ 7DEOHV 7DEOH Rl &RQWHQV

*5$176 2) 3/$1 %$6(" $:$5'6 7$%/(

7KH IROORZLQJ WDEOH VHWV IRUWK VXPPDU\ LQIRUPDWLRQ FRQFHUQLQJ DOO JUDQ
RIILFHUV GXUELRHVH DZDUGV FRQVLVW RI FDVK ERQXV BPP,RBX@WFHS KDV KD QUWH VWRUW KA
DZDUGV SXUVXDQVFRPBMXHOWLRQ SURJUDP DQG SHUIRUPDQFH VKD BH\$GGDYWWREGDSD
ZH KDYH SURYLGHG VXSSOHPHQWDO LQIRUPDWLRQ LQ IRRWQRWH /7 Z3L WUKDQHWHEG EWY
JHEUXDU\DQG WLPH EDVHG UHVWULFWHYHEWRFN WEDWGVVIERQWHGUBG FRPSHQVDW
SHUIRUPDQFH

(VWLPDWHG )XWXUH 3D\RXWWLPDWHG )XWXUH
8QGHU 1RQ (TXLW\ ,QFHQ3WDLRMWY 8QGHU (TROW\2WKHU BIWRWNDWH )DLL

30DQ $ZDUGV ,QFHQWLYH 30DQ $¥DRDG®V 1XPBDWXH RI 6WRFN
Rl 6KDUHV ®IQG 2SWLRQ

7KUHVKROI®UJHWD[LPXP7TKUHVKR®® JHW[LPXP 6WRFN RU 8QLWYZDUGYV
1(2 *UDQW 'DWH

6XPLW 5R\ 3 3 3 3
3 3 3 3 3
3 3 3 3 3 3
-RQDWKDQ 3RQJ 3 3 3 3
3 3 3 3 3
3 B 3 3 3 3
1HLO O 2 3 g g
$EUDKDP
3 3 3 5] 3
3 3 3 3 3 3
ODUN ( 3 3 3 3
+DJDQ
3 3 3 3 3
3 3 3 3 3 3
OLFKHOOH R s s s
%XVKRUH

5HSUHVHQWY FDVK LQFHQWLYH DPRXQWYV WKDW FRXOG KDYH EHHQ SDLSHW RRWRB QFBIP H& H
WDUJHWV ZHUH HVWDEOLVKHG E\ WKH &R P SHHEWXW UR®Q DRGN DIDOBIRRK @ R/F/P BVWMGHHG RQQ G H U
SDLG HQWLUHO\ LQ WKH IRUP RI FDVK 7KH 67,3 LV GHVFULEHG LQ PRUH GHWDLO LQ WKH
,QFHQWLYH 3URJUDFKIR@BWIBO 67,3) FDYKDIDLBULYHUIRUPDQIFW QQVWHG LQ WKH "6XPPDU\
&RPSHQVDWLRQ 7DE®Hu RRQSPIHLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQpu IRU

$PRXQWYV VKRZQ DYHEUXDPWHMG BEBIOHFW WKH 7KUHVKROG 7DUJHW DQG OBHWIRRIPZQBBV I
VKDUHV JUDQWHG XQGHU WX®ID/J,¥ RIQRK MH GHVFULEHG LQ GHWDLO LQ WKH "&RPSHQVDW
7HUP ,QFHQWLYH 3URJUDPp E R UHY®R®IGROHBDH AW V RI WKH WDUJHW SHUIRUPDQFH VKDL

RI WKH WDUJHW SHUIRUPD@EHWKD DA'Q XDO GWMHEGRUPDQFH VKDUHY JUDQWHG XQGHU WK
HDUQHG YHVWYV DV RI WKH GDWH RQ ZKLFK WKH SODQ DGPLQLVWUDWRU GHWHUPLQHV \
SHUIRUPDQFH SHULRG DQG RQH \HDU ODWHU

7KH DPRXQWYV UHSUHVHQW WKH DQQXDO JUDQW R)HW UKXID E\DV HBWJ B VOUUW EHWRHE WWKWBBN JUD
EDVHG RQSHUIRUPDQFH

%HFDXVH ZH EHOLHYH WKDW WKH LQIRUPDWLRQ LV UHOHYDQW WR RXU LQYHVWRUV ZH KL
JUDQWV RI UHVWUYHEWXBUYWRBM RHVHQWLQJ WKH DQQXDO JUDQWYV RI WLPH EDVHG UHVW
FRPSHQVDWLRQ DHEUNDQWHIGXVQ WKH IROORZLQJ FKDUW UHIOHFWYV DOO SHDQRV\P PQEH D\

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV &RPSHQVDWLF@ 7TDEOHV

7TRWDO 6WRFN $ZDUG

7LPH %DVHG 5 BHUIRUPDQFH 6KDARWWDO 6 WRFN&RPBUH® VDWLRQ 3UHVHQ
6KDUHV *UDQ\ *UDQWHG 8QGHRWRPSHQVDWLRQ IRBXPPDU\ &RPSHQVDWL
1DPHG ([HFXWLYH 17,8 17,3 SHUIRUPDQFH 7DEOH
2IILFHU
6XPLW 5R\

-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH

D 7KH JUbQW GDWH IDLU YDOXH RI UHVWULFWHG VWRFN KDV EHHQ FDOFXODWHG E\ PXO
JHEUXDU\- RI E\ WKH QXPEHU RI VKDUHV RI UHYMBEULXMHGRVYW RFMUDRZODRBGREHL @ V
SUHVFULEHG XQGHU $6& 7RSLF

E 7KH DPRXQWY VKRZQ UHSUHVHQW WKH JUDQW GDWH IDLU YHWBUHDR\N-D QRXO BX®HW R G PL
DFFRUGDQFH ZLWK $6& 7RSLF

JRU UHVWULFWHG YWRUFXNDIMIDB QWHEH RQDQW GDWH IDLU YDOXH KDV EHHQ FDOFXODWHG E\ |
RXU FRPPRQ VWRFN RQ WKH SHRDOQWK BDODMW BE\RWKH QXPEHU RI UHVWULFWHG VWRFN DZDUGV

)DLU YDOXH IRU SHUIRUPD QMHHE YXDW\HYV 2D BIW WE PRDOOVHG RQ WKH G DSMH R/IKDWIHQ W VDLW J D
PXOWLIDFWRU ORQWH &DUOR VLPXODWLRQ PRGHO IRU WKH PDUNHW FRQGLWLEKQY DVVRFL
VKDUH SOXWHU VKDUH IRU WKH SHUIRUPBREWHWHR QGUWURBDG'RR IHPG GLYLGHQG JURZWK U
WKH SUREDEOH RXWFRPH RI VXFK SHUIRUPDQFH FRQGHWLRIQNU D GE W HRUPL@HG WK WR B X H
ZLWK WKH PDUNHW FRQGLWLRQV 7KH ORHW R UPOUQOFR! IMEKXDXMAY IRID YW HGDWH IDLU YDOXH L(
\HDUV EDVHG RQ WKH UHPDLQLQJ WHUP DV RI WKHEDWMHBWRGQDWHKH \LH O WRLQY NHIWRH IF RXCBV
VHFEXULWLHY ZLWK D WHUP HTXDO WR WKH H[SHFWHG OLIH RI WKH SHLORW P, QRE RR H KBDMH/G
KLVWRULFDO DQG FXUUHQW \LHOGV RI WKHIRB BSHD@\WD QFRPH CEYRBO VRIQOWWHRILVWRULFI
VWRFN 7KH JUDQW GDWH IDLU YDOXH IRU WKH UHVWULFWHG VWRFN DQG SHUIRUPDQFH V

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH JUDQWY UHVWULFWHG VWRFN DZDUGV LQ I
&RUSRUDWLRQ ,QFHQWLYH $ZD UK B OMHY WLRH VFKB&DMH |RU UHVWIH B WHBUVRWRHFN D UR)
\HDU SHULRG FRPPHQFLQJ RQ )HEUXDU\ WK RI WKH \HDU IROORZLQJ WKH GDWH RI JUDQ
UHWLUHPHQW DQG TXDOLI\NLQJ WHUPLQDWLRQV

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B} @RPSHQVDWLRQ 7DEOHV 7DEOH Rl &RQWHQV

28767$1',1* (48,7< $:$5'6 7$%/( $6 2) '(&(0% (5

7KH IROORZLQJ WDEOH VHWYV IRUWK VXPPDU\ LQIRUPDWLRQ FRQFHUQLQJ RXWVWDQ
QDPHG H[HFXWLYHHAHPEHUBY RIRQH RI WKH QDPHG H[HFXWLYH RIILFHUV KHOG DQ\
RSWLRQVHBWAEHU -

6WRFN $ZDUGV

1XPEHU RI 6KDUHMOBNHW 9DOKIHXRW\ ,QFHQWLYHRXIODQQFHQWLYH 3
8QLWV RI 6WRFONKD/KIDPWRU 8QL$VDRBGY 1XPEHIZIRWGY ODUNHW 9DO
KDYH QRW YHVWHGWRFMRIWKDVEXDXYHQHG 6 KDEHEQWIDMWHG 6KDUHYV

1DPHG ([HFXWLYH '"HFHPEHU= QRW \HW 9HVWHKDBYH QRW 9HVWHWDEH QRW 9HVWHG
2I1LFHU *UDQW 'DWH

3 3

3 3
6XPLW 5R\

-RQDWKDQ 3RQJ

1HLO 0 $EUDKDP

ODUN +DJDQ

OLFKHOOH %XVKRUH

7KH DPRXQWYV LQ WKLV FROXPQ UHSUHVHQW WKH XQYHVWHG SRUWLRQ RI UHVWULFWHG V!
H[HFXWLYH RIILFHU DQG WKPWPEHWH XQYHVWHG DW

ODUNHW YDOXH KDV EHHQ FDOFXODWHG E\ PXOWLSO\LQJ WKH FORVLQJRIDUNHMMHBULFH RI
VKDUH E\ WKH RXWVWDQGLQJ VKDUHYVY DQG XQLWV IRU HDFK QDPHG H[HFXWLYH RIILFHU

$PRXQWY LQ WKLV FROXPQ LQFOXGH WKH DQG SHUIRUPDQFH VKDUHYV DV LIV
WKUHH \HDU SHUIRUPDQFH SHULRG 7KH QXPEHU RI SHUIRUPDQFH VKDUHVY HDUQHG IRU Wi
HQG Rl HDFK SHUIRUPDRIFMKSHEHREGRUPDQFH VKDUHVY HDUQHG EDVHG RQ WKH DFKLHYHPHQ
DSSOLFDEOH SHUIRUPDQFH SHULRG ZLOO YHVW RQ WKH GDWH RQ ZKLFK WKH SODQ DGPLC
SHUIRUPDQFH JRDOV IROORZLQJ WKH HQG RI WKH SHUIRUPDQFH SHULRG DQG WKH UHPDL
FRPSOHWLRQ RI WKH DSSOLFDEOH SHUIRUPDQFH SHULRG VXEMHFW WR FRQWLQXHG HPSO

OU 5R\:VAWN&/VYWRFN DZDUGY DQG SHUIRUPDQFH DZDUGV HDUQHG Y HWRKAD DHVRUOUWQH GNVRQ

-DQXDU\~ VKDUHV Y HWW H %DRJQ- VKDUHV Y HWW H %DRJQ- VKDUHV YHVW RQ
-DQXDU\~ VKDUHV YHEWXPQ\- VKDUHV YHEWXP@ \- DQG VKDUHV YHVW RQ
JHEUXDU\=

0OU 3RQJ:V UHVWULFWHG VWRFN DZDUGV YHVW DFNRDGHYJYWMRDQYMKEHRROORZ VEKDVHKHGXOH
YHVWHG BRLXDU\- VKDUHV YBQWDRQ- VKDUHV YHEWXPQ\- VKDUHV YHVW RQ

JHEUXDU\= DQG VKDUHV YHEZEWXPQ\ -

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV &RPSHQVDWLF@ 7TDEOHV

OU $EUDKDP:V UHVWULFWHG VWRFN DZDUGV DQG SHUIRUPDQFH DZDUGYV MRDQHG YHHIWWH F

RQDQXDU\- VKDUHV Y HWW H %DRJQ- VKDUHV Y HWW H %DRJQ- VKDUHV YHVW RQ
-DQXDU\= VKDUHV YHEWXPQ \ - VKDUHV YHEWXP@ \- DQG VKDUHV YHVW RQ
JHEUXDU\=
o +DJDQ:V UHVWULFWHG VWRFN DZDUGY DQG SHUIRUPDQFH DZDUGV HYKDQUHKEY YYHAMW B GF R
-DQXDU\~ YHVWHBERXDU\ - YHVWHBERIXDU\ - VKDUHV YBQWDRQ-

VKDUHV YHEZEWXPQ\ - VKDUHV YHEWXPQ\- DQG VKDUHV YHEWXPQ\ -
o0V %XVKRUH:-V UHVWULFWHG VWRFN DZDUGY DQG SHUIRUPDQFH DZDUGV \HODULHME YYHHANWH G
RQDQXDU\- VKDUHV Y HWW H %DRJQ- VKDUHV Y HWW H %DRJQ- VKDUHV YHVW RQ
-DQXDU\~ VKDUHV YHEWXPQ \- VKDUHV YHEWXP@ \- DQG VKDUHV YHVW RQ
JHEUXDU\=

672&. 9(67(' '85,1* 7$%/(

7KH IROORZLQJ WDEOH VHWV IRUWK VXPPDU\ LQIRUPDWLRQ FRQFHUQLQJ WKH YHVW
QDPHG H[HFXWLYH RIILFHU GKXRHPEHWKH \HRQHRGWE&H QDPHG H[HFXWLYH RIILFHUV
VWRFN RSWLRQV LQ

6WRFN $ZDUGYV

1XPEHU Rl 6KDUHV $FTXLUHG RQ 9HV®DMXIH 5GHDOL]HG RQ 9HV
1DPHG ([HFXWLYH 2IILFHU

6XPLW 5R\
-RQDWKDQ 3RQJ
1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH

7KH QXPEHU RI VKDUHV DFTXLUHG RQ YHVWLQJ LQFOXGHV VKDUHV VXEVHTXHQWO\ ZLWKK!|

7KLV FROXPQ UHSUHVHQWY WKH YDOXH UHDOL]JHG RQ YHVWLQJ DV FDOFXODWHG E\ PXOWI
DSSOLFDEOH YHVWLQJ GDWHV E\ WKH QXPEHU RI VKDUHV WKDW YHVWHG

327(17,$/ 3$<0(176 8321 7(50,1$7,21 25 &+$1*( ,1 &21752/

(IHFXWLYH 6HYHU®Q QB R XMWD\Q WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DGH
SURYLGHYVY VHYHUDQFH FRPSHQVDWLRQ XSRQ WKH RFFXUUHQFH RI FHUWDLQ HYHQW
RI' D JHQHUDO UHOHDVH RI FODLPV LQ IDYRU RI WKH &RPSDQ\ ,Q DGGLWLRQ RXU D
ZLWK D FKDQJH RI FRQWURO DQG FHUWDLQ WHUPLQDWLRQV RI HPSOR\PHQW 7KH 6l
ZRXOG EH HQWLWOHG WR UHFHLYH VHYHUDQFH SD\PHQWY XSRQ D "4XDOLI\LQJ 7HUI

¥ DWHUPLQDWLRQ E\ XV ZLWKRXW "FDXVH p RU
¥ D " FRQVWUXFWLYH WHUPLQDWLRQu E\ WKH H[HFXWLYH DV DSSOLFDEOH

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B} @RPSHQVDWLRQ 7DEOHV 7DEOH Rl &RQWHQV

6HYHUDQFH 30DQ)RWUOOW 5R\ WKH 6HYHUDQFH 30DQ VWLSXODWHG WKH IROORZLQJ
RFFXUUHQFH RI HDFK VFHQDULR OLVWHG EHORZ

4XDOLI\LQJ THUPLQDWLRQ 1RW LQ &RQQHFWLRQ ZLWK D &KDQJH LQ &RQWURO

$ VHYHUDQFH SD\PHQW HTXDO WR WZHQW\ IRXU PRQWKYV:- EDVH VDODU\
$Q DPRXQW HTXDO WR WZR WLPHVY WKH DYHUDJH RI WKH ODVW WKUHH \HDUV:- FDVK ERQXV SI
$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG SDLG WLPH RII

&RQWLQXDWLRQ RI PHGLFDO LQVXUDQFH FRYHUDJH DW RXU H[SHQVH IRU D SHULRG RI HLJK
EHFRPHVY FRYHUHG XQGHU DQRWKHU JURXS PHGLFDO LQVXUDQFH SODQ ZKLFKHYHU RFFXUV

$00 XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN VKDOO LPPHGLDWHO\ YHVW DQG RXWVWD
DFKLHYHPHQW RI WKH SHUIRUPDQFH JRDOV WKURXJK WKH WHUPLQDWLRQ GDWH SUR UDWHG
GXULQJ WKH SHUIRUPDQFH SHULRG WKURXJK WKH WHUPLQDWLRQ GDWH

4XDOLI\LQJ 7THUPLQDWLRQ LQ &RQQHFWLRQ ZLWK D &KDQJH LQ &RQWURO

$ VHYHUDQFH SD\PHQW HTXDO WR WKLUW\ VL[ PRQWKY:- EDVH VDODU\
$Q DPRXQW HTXDO WR WKUHH WLPHV WKH DYHUDJH RI WKH ODVW WKUHH \HDUV:- FDVK ERQXV
$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG SDLG WLPH RII

&RQWLQXDWLRQ RI PHGLFDO LQVXUDQFH FRYHUDJH DW RXU H[SHQVH IRU D SHULRG RI HLJK
EHFRPHV FRYHUHG XQGHU DQRWKHU JURXS PHGLFDO LQVXUDQFH SODQ ZKLFKHYHU RFFXUV

$00 XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN VKDOO LPPHGLDWHO\ YHVW DQG RXWVWD
DFKLHYHPHQW RI WKH SHUIRUPDQFH JRDOV WKURXJK WKH FKDQJH LQ FRQWURO GDWH SUR L
HPSOR\HG GXULQJ WKH SHUIRUPDQFH SHULRG WKURXJK WKH FKDQJH LQ FRQWURO

'"HDWK RU 'LVDELOLW\

$FFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG SDLG WLPH RII LI DQ\ DV RI WKH G

,] WKH H[HFXWLYH GLHVY RU EHFRPHY GLVDEOHG GXULQJ WKH SHUIRUPDQFH SHULRG WKH H[}
VKDUHV ,I WKH H[HFXWLYH GLHV RU EHFRPHY GLVDEOHG DIWHU WKH SHUIRUPDQFH SHULRG
SHUIRUPDQFH VKDUHYV

,Q WKH FDVH RI GHDWK WKH H[HFXWLYHV:- KHLUV ZLOO EH HQWLWOHG WR OLIH LQVXUDQFH E
XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN KHOG E\ WKH HPSOR\HH ZLOO LPPHGLDWHO\ Yt

,Q WKH FDVH RI GLVDELOLW\ DOO VKDUHV RI XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN K

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV &RPSHQVDWLF@ 7TDEOHV

6HYHUDQFH 30DQ IRU 1DPHG)RUWRXXWLGBEPHA FHHNXWLYH RIILFHUV RWKHU WKDQ 0U
VWLSXODWHG WKH IROORZLQJ VHYHUDQFH SD\PHQWY DQG EHQHILWY XSRQ WKH RFF

4XDOLINLQJ THUPLQDWLRQ 1RW LQ &RQQHFWLRQ ZLWK D &KDQJH LQ &RQWURO

$ VHYHUDQFH SD\PHQW HTXDO WR WZHOYH PRQWKV- EDVH VDODU\

$Q DPRXQW HTXDO WR WKH DYHUDJH RI WKH ODVW WKUHH \HDUV:- FDVK ERQXV SDLG RU ZLW
FDVK ERQXV IRU DW OHDVW RQH EXW IHZHU WKDQ WKUHH RI WKH ILVFDO \HDUV RI WKH &RP
DYHUDJH DQQXDO FDVK ERQXYV HDUQHG E\ VXFK H[HFXWLYH IRU VXFK ILVFDO \HDU V

$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG SDLG WLPH RII

&RQWLQXDWLRQ RI PHGLFDO LQVXUDQFH FRYHUDJH DW RXU H[SHQVH IRU D SHULRG RI WZH
H[HFXWLYH RIILFHU EHFRPHVY FRYHUHG XQGHU DQRWKHU JURXS PHGLFDO LQVXUDQFH SODQ

$00 XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN DQG UHVWULFWHG VWRFN XQLWYV VKDOO L
DFFHOHUDWHG EDVHG RQ DFKLHYHPHQW RI WKH SHUIRUPDQFH JRDOV WKURXJK WKH WHUPLQ
H[HFEXWLYH ZDV HPSOR\HG GXULQJ WKH SHUIRUPDQFH SHULRG WKURXJK WKH WHUPLQDWLRQ

4XDOLI\LQJ 7THUPLQDWLRQ LQ &RQQHFWLRQ ZLWK D &KDQJH LQ &RQWURO

$ VHYHUDQFH SD\PHQW HTXDO WR WZHQW\ IRXU PRQWKV:- EDVH VDODU\
$Q DPRXQW HTXDO WR WZR WLPHV WKH DYHUDJH Rl WKH ODVW WKUHH \HDUV:- FDVK ERQXVHYV
$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG SDLG WLPH RII

&RQWLQXDWLRQ RI PHGLFDO LQVXUDQFH FRYHUDJH DW RXU H[SHQVH IRU D SHULRG RI HLJK
H[HFXWLYH RIILFHU EHFRPHY FRYHUHG XQGHU DQRWKHU JURXS PHGLFDO LQVXUDQFH SODQ

$00 XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN DQG UHVWULFWHG VWRFEN XQLWV VKDOO L
DFFHOHUDWHG EDVHG RQ DFKLHYHPHQW RI WKH SHUIRUPDQFH JRDOV WKURXJK WKH FKDQJH
H[HFXWLYH ZDV HPSOR\HG GXULQJ WKH SHUIRUPDQFH SHULRG WKURXJK WKH FKDQJH LQ FRQ

'"HDWK RU 'LVDELOLW\

$FFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG SDLG WLPH RII LI DQ\ DV RI WKH G

,] WKH H[HFXWLYH GLHVY RU EHFRPHY GLVDEOHG GXULQJ WKH SHUIRUPDQFH SHULRG WKH H[}
VKDUHV ,I WKH H[HFXWLYH GLHV RU EHFRPHY GLVDEOHG DIWHU WKH SHUIRUPDQFH SHULRG
SHUIRUPDQFH VKDUHYV

,Q WKH FDVH RI GHDWK WKH H[HFXWLYHV:- KHLUV ZLOO EH HQWLWOHG WR OLIH LQVXUDQFH E
XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFN KHOG E\ WKH HPSOR\HH ZLOO LPPHGLDWHO\ Yt

,Q WKH FDVH RI GLVDELOLW\ DOO VKDUHV RI XQYHVWHG WLPH EDVHG UHVWULFWHG VWRFEN L

$GGLWLRQDOO\ FRPSHQVDWLRQ DQG EHQHILWY XQGHU WKH 6HYHUDQFH 30DQ DUH
UHYRFDWLRQ RI D VWDQGDUG UHOHDVH RI FODLPV LQ IDYRU RI WKH &RPSDQ\ DQG
LQFOXGLQJ FXVWRPDU\ FRQILGHQWLDOLW\ SURYLVLRQV

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B} @RPSHQVDWLRQ 7DEOHV 7DEOH Rl &RQWHQV

&KDQJH LQ &RQWURO ZLWKRXW RXAXVWDQGQ R FHBIRLRDWDRLRBOH VKDUHY DFFHOHUDWH
SHUIRUPDQFH JRDOV WKURXJK WKH FKDQJH LQ FRQWURO GDWH SUR UDWHG EDVHG
WKH SHUIRUPDQFH SHULRG WKURXJK WKH FKDQJH LQ FRQWURO

5HWLUHBHQWUHPHQW FDQ RFFXU IRU RXU H[HFXWLYH RIILFHUV DIWHU D QDPHG H[H
RI VHUYLFH ,Q WKH HYHQW WKDW DQ H[HFXWLYH RIILFHU UHWLUHV HPSOR\LQJ WK
RIILFHU LV HQOWLWOHG WR UHFHLYH DFFHOHUDWHG YHVWLQJ RI RI DQ\ HTXLW\ D
EHFRPH IXOO\ YHVWHG $GGLWLRQDOO\ XQGHU WKH WHUPV RI WKH 'SIFHFREIHRD-QFH V

LQ WKH HYHQW WKDW D QDPHG H[HFXWLYH RIILFHU UHWLUHY GXULQJ DQ RXWYV
VKDUHV ZLOO YHVW EDVHG RQ WKH H[HFXWLYH:V DFKLHYHPHQW RI WKH SHUIRUPDQ
EDVHG RQ WKH DPRXQW RI WLPH WKH H[HFXWLYH ZDV HPSOR\HG GXULQJ WKH SHUIR
DIWHU WKH FRPSOHWLRQ RI WKH SHUIRUPDQFH SHULRG EXW SULRU WR WKH YHVWL
VKDUHYV ZLOO YHVW RQ WKH GDWH RI UHWLUHPHQW

(ITHFWLYH 1RYHPEHU WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DGRSWHG
HYHQW D SDUWLFLSDQW H[SHULHQFHYV D "TXDOLI\LQJ UHWLUHPHQW p VXEMHFW WR
QRQ UHYRFDWLRQ RI D UHOHDVH RI FODLPV LQ IDYRU RI WKH &RPSDQ\ KH RU VKH Z

¥ $00 RXWVWDQGLQJ WLPH EDVHG YHVWLQJ DZDUGV ZLOO EHFRPH IXOO\ YHVWHG L

¥ ,1 WKH TXDOLI\LQJ UHWLUHPHQW RFFXUV SULRU WR WKH HQG RI DQ DSSOLFDEOH
FRQGLWLRQV DUH GHHPHG VDWLVILHG WKH RXWVWDQGLQJ DQG XQYHVWHG SHUI
DQG HOLJLEOH WR YHVW RQ D SUR UDWHG EDVLV XSRQ FRPSOHWLRQ RI WKH SHU
DzDUG DJUHHPHQW EDVHG RQ WKH &RPSDQ\:V DQG RU WKH SDUWLFLSDQW:-V DFW

%\ DFFHSWLQJ WKHLU SHUIRUPDQFH VKDUH DZDUGV RXU 1(2V DJUHHG WKDW WK
DSSO\ WR WKHLU QHZ DQG RXWVWDQGLQJ SHUIRUPDQFH VKDUHV LQFOXGLQJ WKH L
IDYRU Rl WKH &RPSDQ\

7THUPLQDWLRQSIRRIQ&WNKVYRLQDWLRQ IRU IDLOXUH WR SHUIRUP GXWLHV WKH QDPHG |
SD\PHQW RU EHQHILW RWKHU WKDQ WKH SD\PHQW RI DFFUXHG EXW XQSDLG ZDJHV I
VXFK WHUPLQDWLRQ DQG WKH SUR UDWHG YHVWLQJ RI WKH SRUWLRQ RI XQYHVWH
YHVWLQJ GDWH

7THUPLQDWLRQ E\ 1DPHG (TKAXQMDLFHG2HHFUWLYH RIILFHU FRXOG DOVR WHUPLQDWH
ZHHNV:- QRWLFH WR WKH &RPSDQ\ ZKLFK ZRXOG QRW UHVXOW LQ DQ\ VHYHUDQFH S

OLFKHOOH %XVKRUH 7UDQQLWDBRK$JUHHPWRMW &RPSDQ\ DQQRXQFHG WKDW 0V %XVK
([HFXWLYH 9LFH BUHVLGHQW &KLHI /HIJDO 2IILFHU *HQHUDO &RXQVHO DQG 6HFUHW
FROQWLQXH WR VHUYH LQ KHU UROH WKURXJK 6HSWHPEHU WKH "7JUDQVLWLRQ
QHZ &KLHI /HIDO 2IILFHU

ov %XVKRUH:V VHSDUDWLRQ HQWLWOHG KHU WR UHFHLYH VHYHUDQFH EHQHILWYV G
SXUVXDQW WR WKH WHUPV RI WKH 6HYHUDQFH 30DQ 8SRQ KHU VHSDUDWLRQ ZLWK
SD\PHQWYV VKH LV HOQOWLWOHG WR XQGHU WKH 6HYHUDQFH 30DQ DQG KHU 3DUWLFLS
UHYRFDWLRQ RI D JHQHUDO UHOHDVH RI FODLPV

,Q FRQQHFWLRQ ZLWK KHU VHSDUDWLRQ IRU SXUSRVHV RI HQVXULQJ D VPRRWK WL
IRU TXDOLILHG FDQGLGDWHV 0V %XVKRUH DQG WKH &RPSDQ\ HQWHUHG LQWR D 7U
“JUDQVLWLRQ $JUHHPHQWp GDWHG )JHEUXDU\ 3XUVXDQW WR WKH 7UDQVLWL
WKURXJK WKH 7UDQVLWLRQ 3HULRG GXULQJ WKDW VHUYLFH SHULRG VKH ZLOO FRC
ZLWKKROGLQJV LQ DFFRUGDQFH ZLWK WKH &RPSDQ\ V QRUPDO SD\UROO SUDFWLFH
EHQHILW SODQV VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI VXFK SODQV ,Q DG
"BHWHQWLRQ *UDQWH LQ H[FKDQJH IRU FRQWLQXLQJ KHU HPSOR\PHQW IRU WKH 7U
QXPEHU RI UHVWULFWHG VKDUHV GHWHUWPKB 6! E\VEDUIHSEQRVLQJ SULFH RI WKH &R
YHEUXDU\ 7KH 5HWHQWLRQ *UDQW ZLOO IXO0O\ YHVW XSRQ WKH FRPSOHWLRQ
H[HFXWLRQ DQG QRQ UHYRFDWLRQ RI WKH 7UDQVLWLRQ $JUHHPHQW ZKLFK LQFOXG
KHU MRE GXWLHV GXULQJ WKH 7UDQVLWLRQ 3HULRG

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

&RPSHQVDWLEE 7DEOHV

7(50,1%$7,21 $1" &+%$1*( ,1 &21752/ 6&(1%$5,2 73%/(

7KH WDEOH EHORZ HVWLPDWHV WKH SD\PHQW DQG EHQHILWV WR HDHFKHRE WK+ QDPt

L D 4XDOLI\LQJ 7THUPLQDWLRQ RFFXUUHG QRW LQ FRQQHFWLRQ ZLWK D FKDQJ
7HUPLQDWLRQ &KDQJH LQ &RQWURO 7HUPLQDWLRQ RFFXUUHG
GHDWK RU GLVDELOLW\ ([FOXGHG IURP WKH WDEOH EHORZ DUH FHUWDLQ EHQHILW"
DQG EHQHILWY SURYLGHG XQGHU RWKHU LQVXUDQFH SROLFLHV
IROORZLQJ DPRXQWV UHSUHVHQW OXPS VXP SD\PHQWYV DQG EHQHILWV ZDKH FORVLQ

SHU VKDUH DQG LV XVHG WR FDOFXODWH HTXLW\ YDOXHV IRU WKH IROORZLQJ

LLL D FKDQJH LQ

:LWK WKH H[FHSWL

6HYHUDQFH %RQXV OHGLFDODOXH RI $FFHOHIUHD \QW&EUDQFH

3D\PHQWWD\PHQWY %HQHILWV

1(2 DQG 7ULJJHU

(TXLW\ $ZDUGV %HQHILW 7RWDO

6XPLW 5R\
4XDOLI\LQJ 7THUPLQDWLRQ
&KDQJH LQ &RQWURO 7HUPLQDWLRQ

&KDQJH LQ &RQWURO 3
"HDWK 3
"LVDELOLW\ 3

-RQDWKDQ 3RQJ
4XDOLI\LQJ 7THUPLQDWLRQ
&KDQJH LQ &RQWURO 7HUPLQDWLRQ

&KDQJH LQ &RQWURO 3
"HDWK 3
"LVDELOLW\ 3

1HLO 0 $EUDKDP
4XDOLI\LQJ 7THUPLQDWLRQ
&KDQJH LQ &RQWURO 7THUPLQDWLRQ

&KDQJH LQ &RQWURO 3
"HDWK 3
"LVDELOLW\ 3

ODUN ( +DJDQ
4XDOLI\LQJ 7THUPLQDWLRQ
&KDQJH LQ &RQWURO 7THUPLQDWLRQ

&KDQJH LQ &RQWURO 3
"HDWK 3
"LVDELOLW\ 3

OLFKHOOH %XVKRUH
4XDOLI\LQJ 7THUPLQDWLRQ
&KDQJH LQ &RQWURO 7THUPLQDWLRQ

&KDQJH LQ &RQWURO 3
"HDWK 3
"LVDELOLW\ 3

SUR[\ 6WDWHPHQW

5HDOW\ ,QFRPH



@ &RPSHQVDWLRQ 7DEOHV 7DEOH RI &RQWHQV

JRU 0OU 5R\ WKH DPRXQWYVY UHSUHVHQW PRQWKYV EDVH VDODU\ LQ WKH FDVH RI D 4XDOL
RI' D &KDQJH LQ &RQWURO 7HUPLQDWLRQ )RU DOO QDPHG H[HFXWLYH RIILFHUV RWKHU W|
FDVH RI D 4XDOLI\LQJ 7THUPLQDWLRQ DQG PRQWKY EDVH VDODU\ LQ WKH FDVH RI D &KDC(

7KH DPRXQWV UHSUHVHQW WKH DSSOLFDEOH VFHQDULR PXOWLSOH RI WKH DYHUDDGRI D

LQFOXGHY DPRXQWY SUHVHQWHG DV QRQ HTXLW\ LQFHQO@GYHSHRARBHPYQWH RQ DVACHJ G
"6XPPDU\ &RPSHQVDWLRQ 7DEOHK IRU DOO RIILFHUV H[FOXGLQJ 0OU 3RQJ )RU 0U 3RQJ \
RI WKH DQQXDO ERQXV SDLG EDVHG RQ SHUIRUPDQFH IRU DQG DV KH EHFDPH D QC

JRU OU 5R\ WKH DPRXQWYV UHSUHVHQW HVWLPDWHG FRQWLQXDWLRQ RI JURXS PHGLFDO 1
ZKHWKHU VXFK WHUPLQDWLRQ LV D 4XDOLI\LQJ 7THUPLQDWLRQ RU D &KDQJH LQ &RQWURO
5R\ WKH DPRXQWV UHSUHVHQW HVWLPDWHG FRQWLQXDWLRQ RI JURXS PHGLFDO LQVXUDC
FDVH RI D 4XDOLI\LQJ THUPLQDWLRQ DQG IRU PRQWKY LQ WKH FDVH RI D &KDQJH LQ &R

7KH DPRXQWYV UHSUHVHQW WKH DJJUHJDWH YDOXH RI WKH DFFHOHUDWLRQ RI YHVWLQJ RI
JRU SXUSRVHV RI WKLY FDOFXODWLRQ HDFK QDPHG H[HFXWLYH' RFHFEHUY WRWIBO XQYHV\
PXOWLSOLHG E\ RXU FRPPRQ VWRFN FORVRQJ SUSHH RRDURHPEHWHUPLQDWLRQ VFHQDULI
GLVDELOLW\ WKH DPRXQW DOVR LQFOXGHV WKH HVWLPDWHG DPRXQW SD\DEOH XQGHU Wt
YDOXDWLRQ RI WKHVH DZDUGV VHW IRUWK LQ WK'HFRERWNWDQGCRYD IJH XZ MW\ F&Z D H CO/HFOVB/O H
XQYHVWHG SHUIRUPDQFH VKDUHY HDUQHG IRU WKH DQG SHUIRUPDQFH SHUL
DPRXQW HTXDO WR WKH YDOXH RI DQ\ DFFUXHG DPRXQWVY LQ UHVSHFW RI GLYLGHQGV RQ

DQG SHUIRUPDQFH SHULRG UHSUHVHQW VKDUHV HDUQHG DW WKH PD[LPXP O
GHDWK RU GLVDELOLW\ WKH SHUIRUPDQFH VKDUHV DUH SUR UDWHG IRU WKH DPRXQW RI
GHDWK DQG GLVDELOLW\ WKH DPRXQW UHIOHFWV WKH YDOXH RI WKH JUDQWRIG WDUJHW ¢
SHU VKDUH VWRFN SULFH DQG WKH YDOXH RI WKH FRQWLQXHG YHVWLQJ RI WKH H[HFXWL
VFKHGXOH LQ WKH HYHQW RI D WHUPLQDWLRQ RI HPSOR\PHQW DV D WHWXODV R VBUBBE QRO L
WKH \HDU RBHU VKDUH VWRFN SULFH 7KH YHVWLQJ VFKHGXOH LV VHW IRUWK XQGHU WK
'"HFHPEHU- p RQ SDJH

7KH DPRXQWV UHSUHVHQW OLIH LQVXUDQFH EHQHILWY WKDW ZRXOG KDYH EHHQ SDLG E\ |
QDPHG H[HFXWLYH RIILFHUHEHRKHY K D GKEVHBPREQW LV FDOFXODWHG DV WZRDWHPHV WK
VDODU\ DQBRQXV RI HDFK QDPHG H[HFXWLYH RIILFHU SOXV X $ PR @WAD BLIPOE O ROQE
RXU GLVDELOLW\ LQVXUDQFH SROLFLHV XSRQ GLVDELOLW\ DUH QRW LQFOXGHG DV WKH\ C

3$< 9(5686 3(5)250$1&( 7$%/(

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJ WKH FRPSHQVDWLR
DQG DQG RXU ILQDQFLDO SHUIRUPDQFH IRU HDFK VXFK ILVFDO

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

$YHUDJH Y76( IDUHLW
6XPPDU\ 6XPPDU\ $YHUDJH (TXLW\ 5(,7V
&RPSHQV DARIPRSR Q VD WIRRREHQVDW&ERBSHQVDWLRQRWD@GH[ 7RWDO ‘LOXWHG
7DEOH 7RWIFOVKDW O\ BDEGH 7RW®RWVIRIO O\ 36K WIRR OIGIHWUH KRO G H U $))2 SHU
3(2 WR 3(21RQ 3(2 1(2VLIRQ 3(2 1(2V 5HWXUQ 5HWXUQLHW ,QFRPNKDUH

<HDU

$PRXQWYV UHSUHVHQW FRPSHQVDWLRQ 'DFWXDOO\ SDLGp WR RXU SULQFLSDO H[HFXWLYH
RXU UHPDLQLQJ 1(2V IRU WKH UHOHYDQW ILVFDO \HDU DV GHWHUPLQHG XQGHU 6(& UXOH
LQGLFDWHG LQ WKH WDEOH EHORZ IRU HDFK ILVFDO \HDU

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV &RPSHQVDWLF@ 7TDEOHV

<HDU 3(2 1RQ 3(2 1(2V

6XPLW 5R\ -RQDWKDQ 3RQJ 1HLO 0 $EUDKDP ODUN ( +DJDQ DQG OLFKHOOH %X
6XPLW 5R\ -RQDWKDQ 3RQJ 1HLO 0 $EUDKDP ODUN ( +DJDQ DQG OLFKHOOH %X
6XPLW 5R\ &KULVWLH % .HOO\ 1HLO 0 $EUDKDP ODUN ( +DJDQ DQG OLFKHOOH
6XPLW 5R\ &KULVWLH % .HOO\ 1HLO 0 $EUDKDP ODUN ( +DJDQ DQG OLFKHOOH

6XPLW 5R\ &KULVWLH % .HOO\ 1HLO 0 $EUDKDP ODUN ( +DJDQ OLFKHOOH %XVI

&RPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 1(2V UHSUHVHQWY WKH "7TRWDOpu FRPSHQVDWLRC
ILVFDO \HDU DV DGMXVWHG DV IROORZV

3(2 $YHUDJH 1RQ 3(2 1(2V
(TXLW\ $ZDUG $GMXVWPHQWYV

$PRXQWYV 5HSRUWHG XQGHU WKH 6WRFN $ZDUGVp &ROXPQ DV 5HSRUWHG LQ WKH 6XPPD
&RPSHQVDWLRQ 7DEOH

)DLU 9DOXH DW )LVFDO <HDU (QG RI 2XWVWDQGLQJ DQG 8QYHVWHG $ZDUGV *UDQWHG LQ
<HDU

&KDQJH LQ )DLU 9DOXH IRU $ZDUGV *UDQWHG LQ 3ULRU )LVFDO <HDUV WKDW ZHUH 2XWV
DQG 8QYHVWHG DV RI )LVFDO <HDU (QG FKDQJH LQ )DLU 9DOXH DW 3ULRU )LVFDO <HDU |
)DLU 9DOXH DW )LVFDO <HDU (QG

&KDQJHV LQ )DLU 9DOXH IRU $ZDUGV *UDQWHG GXULQJ 3ULRU )LVFDO <HDUV WKDW 9HVW
JLVFDO <HDU FKDQJH LQ )DLU 9DOXH DW 3ULRU )LVFDO <HDU (QG WR )DLU 9DOXH DW 9H)
"DWH

,QFUHDVH EDVHG RQ 'LYLGHQGV 3DLG RQ $ZDUGV GXULQJ )LVFDO <HDU SULRU WR 9HVWL
'DWH QRW 2WKHUZLVH 5HIOHFWHG LQ 7RWDO &RPSHQVDWLRQ

7TRWDO $GMXVWPHQWYV

)DLU YDOXH RU FKDQJH LQ IDLU YDOXH DV DSSOLFDEOH RI HTXLW\ DZDUGV LQ WKH "&RP:
UHIHUHQFH WR L IRU WLPH EDVHG UHVWULFWHG VWRFN DQG UHVWULFWHG VWRFN XQLW
GDWH V RU LQ WKH FDVH RI YHVWLQJ GDWHV WKH FORVLQJ SULFH SHU VKDUH RQ WKH D
VWRFN DZDUGV H[FOXGLQJ DQ\ PDUNHW EDVHG DZDUGY WKH VDPH YDOXDWLRQ PHWKRG
\HDU HQG YDOXHVY DUH PXOWLSOLHG E\ WKH SUREDELOLW\ RI DFKLHYHPHQW RI WKH DSSO
IRU PDUNHW EDVHG DZDUGV WKH IDLU YDOXH FDOFXODWHG E\ D ORQWH &DUOR VLPXODWI
PXOWLSOH LQSXW YDULDEOHYV LQFOXGLQJ H[SHFWHG YRODWLOLW\ RI RXU VWRFN SULFH I
HVWLPDWH WKH SUREDELOLW\ RI VDWLVI\LQJ WKH SHUIRUPDQFH REMHFWLYH HVWDEOLVKH}
SULFH UHODWLYH WR WKH DSSOLFDEOH FRPSDUDWLYH LQGH[ DQG D ULVN IUHH LQWHUHVYV
7UHDVXU\ &RQVWDQW ODWXULWLHV \LHOG UDWHV IRU WKH DSSOLFDEOH SHULRG 7KH UDQ

IROORZRU L YRODWLOLW\ EHWZHHQ DQAWULMNUIYRB DWVWDWH \RY EHWZHHQ DQG UL
EHWZHHQ LLLYRRDODWLOLW\ EHWZHHQ DQG ULVN IUHH UDWROHHWZAHM) EHWZH
DQG ULVN IBHW 2AHHOH DQG Y IRWRODWLOLW\ EHWZHHQ EHWQEHQVN I[UHH UDW|

(INHFWLYH 1IZ®l XSGDWHG RXU SHHU JURXS IURP WKH 06&, 8 6 5(,7 ,QGH[ WR WKH )76( 1DUH

FKDQJH WKH FXPXODWLYH 765 IRU WKH SHULRGY SUHVHQWHG KDYH EHHQ UHFDOFXODWH

86 5(,7 ,QGH[ EHHQ XVHG FXPXODWLYH 765LQRXOG IKDYH EHHQ LLL LQ LY
LQ DQG Y LQ

$))2 SHU VREDQRIQ *$$3 ILQDQFLDO PHDVXUH SURYLGHV XVHIXO LQIRUPDWLRQ WR LQYHVWF
Rl WKH RSHUDWLQJ SHUIRUPDQFH RI 5(,7V WKDW LV XVHG E\ LQGXVWU\ DQDO\VWYVY DQG LQ
SURYLGHY DQ DGGLWLRQDO PHDVXUH WR FRPSDUH WKH RSHUDWLQJ SHUIRUPDQFH RI 5(,7
DVVXPSWLRQV DQG RWKHU XQLTXH UHYHQXH DQG H[SHQVH LWHPV ZKLFK ZH EHOLHYH DU
JRLQJ RSHUDWLQJ SHUIRUPDQFH 7KH PRVW DSSURSULDWH *$$3 SHUIRUPDQFH PHWULF WF
WR FRPPRQ VWRFNKROGHUYV SHU VKDUH )RU D UHFRQFLOLDWLRQ RI $))2 SHU VKDUH WR Q
$SSHQGL[ $ RQRIDWKLY 3UR[\ BWDWHPHQW

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



@ &RPSHQVDWLRQ 7DEOHV 7DEOH RI &RQWHQV

1DUUDWLYH 'LVFORVXUH WR 3D\ 9HUVXV 3HUIRUPDQFH 7DEOH

5HODWLRQVKLS %YHWZHHQ )LQDQFLDO 3HUIRUPDQFH OHDVXUHYV

7KH OLQH JUDSK EHORZ FRPSDUHV L WKH FRPSHQVDWLRQ DFWXDOO\ SDLG WR RXU
WR RXU UHPDLQLQJ 1(2V ZLWK LL RXU FXPXODW)76H ITBY HILWL(TWKW\FXP KO DAVAH[H 7
LQFRPH DQG Y $))2 SHU VKDUH LQ HDFK FDVH IRU WKH ILVFDO \HIDWGHQGHG 'HF|
765 DPRXQWYV UHSRUWHG LQ WKH JUDSK DVVXPH DQ LQLWLDO IL[HG LQYHVWPHQW R

; &RPSHQVDWLRQ $FWXDOO\ 3DLG YHUVXV &XPXODWLYH
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7DEOH RI &RQWHQWYV &RPSHQVDWLF@ 7TDEOHV

&RPSHQVDWLRQ $FWXDOO\ 3DLG YHUVXV 'LOXWHG $))2 S

&RPSHQVDWLRQ $FWX
[ ]

AMA NHS 2(($ OHMXOT.

3(2 &RPSHQVDILRRQ 3(2 1(2 $YHUDJH &RPEHQUEWHRQ$))2 SHU VKD U,

‘H EHOLHYH WKH IROORZLQJ SHUIRUPDQFH PHDVXUHY UHSUHVHQW WKH PRVW LPSRI
FRPSHQVDWLRQ DFWXDOO\ SDLG WR RX'WHRKHPE HRIH WKH ILVFDO \HDU HQGHG

$ $))2 SHU VKDUH $ )L[HG FKDUJH FRYHUDJH UDWLR
$ 765 UDQNLQJ UHODWLYH WR 06&, 5(,7 fQGRUWIROLR REGBSDQF\
$ 1HW '"HEW WR 3UR )RUPWKBGMXVWHG (%,7L%¥ LGHQG SHU VKDUH JURZWK UDWH

)RU DGGLWLRQDO LQIRUPDWLRQ DERXW KRZ HDFK RI WKHVHFRPSVQWHWEKRY BHR QUL
SOHDVH VHH "&RPSHQVDWLRQ 'LVEXWV LR QHUQRBUPPMEHW FRDOQE RQRPBHOVDWLRQ 'LV
DQG $QDO\VLV /7,3 3HUIRUPDQFH *RDOVp RQ SDJH

&(2 3%$< 5%$7,2

3XUVXDQW WR 6HFWLRQ E RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVX
KDYH SUHSDUHG WKH UDWLR RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2 WF
HPSOR\HHV )RU ZH XVHG WKH VDPH PHGLDQ HPSOR\HH WKDW ZDV LGHQWLILHG
FKDQJHV LQ RXU HPSOR\HH SRSXODWLRQ RU HPSOR\HH FRPSHQVDWLRQ DUUDQJHPH
UDWLR GLVFORVXUH 5HJXODUO\ VFKHGXOHG IXO0O WLPH DQG SDUWHWHPHVNRB 8B \WH
KDYH ZRUNHG IRU WRHDH/XWHBHQW SHULRG :H FDSWXHWHEP PBO-HP FRR\HHMDQ RR |

LQGLYLGXDOV LQF O XGLRSIORODHVAWKHQQ®MM RQPIOQHG WKH DQQXDO WRWDO FRPSHQ
ZKLFK LQFOXGHV EDVH VO@PDO RONVK ERQXV HDKKHGDI@W GDWH IDLU YDOXH RI HTXL
GXULQJ WKHHDVXUHPHQW SHULRG KHDOWKFDUH FRVWV SDLG E\ WKH &RPSDQ\ PDW
JURXS WHUP OLIH LQVXUDQFH SDLG E\ WKH &RPSDQ\ 7KH DQQXDO WRDMDO FRPSHQV
7KH DQQXDO WRWDO FRPERHDUDWIRQ RRU &(2 ZDVZKLFK LQFOXGHY FRPSHQVDWLRQ
WKH “6XPPDU\ &RPSHQVBWIRQWMMEDHR®WKH IRUHJRLQJ RXU HVWLPDWH RI WKH UI
FRPSHQVDWLRQ RI RXU &(2 WR WKH DQQXDO WRWDO FRPWRQVPWQRQKRI GXUHPHGMD
PHWKRGRORJLHVY WKDW YDULRXV SXEOLF FRPSDQLHV XVH WR GHWHUPLQH DQ HVWL
VKRXOG QRW EH XVHG DV D EDVLV IRU FRPSDULVRQ EHWZHHQ FRPSDQLHV:- EDVH VD

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

"(/,148(17 6(&7,21
$ 5(32576

$00 6HFWLRQ D ILOLQJ UHTXLUHPHQWY ZHUH FRPSOLHG ZLWK
GLUHFWRUVY EDVHG VROHO\ RQ D UHYLHZ RI FRSLHV RI )RUPV

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV RXU RIILFHUV DQG GLUHFWRUV DQG
FODVV RI RXU HTXLW\ VHFXULWLHYVY FROOHFWLYHO\ ,QVLGHUV WR ILOH ZLWK WKH ¢
RZQHUVKLS RI RXU FRPPRQ VWRFN DQG RWKHU HTXLW\ VHFXULWLHV RI 5HDOW\ ,QFI
IXUQLVK XV ZLWK FRSLHV RI DOO 6HFWLRQ D IRUPV WKH\ ILOH

%DVHG VROHO\ RQ RXU UHYLHZ RI FRSLHV Rl )RUPV DQG DQG WKH DPHQGPHQYV
ZULWWHQ UHSUHVHQWDWLRQV IURP FHUWDLQ UHSRUWLQIFSIREYRQV DD E HO ENMMHR Q

D ILOLQJ UHTXLUHPHQWY ZHUH FRPSOLHG ZLWK E\ RXU QDPHG H[HFXWLYH RIILFF
SHUFHQW RI RXU VWREFEN

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

5(/$7(" 3$57<
75%$16%$&7,216

7KH &RPSDQ\ KDV DGRSWHG D 5HODWHG 3DUW\ 7UDQVDFWLRQ 3R
UHYLHZ DSSURYDO DQG UDWLILFDWLRQ RI DQ\ UHODWHG SDUW\

‘H KDYH DGRSWHG D ZULWWHQ SROLF\ UHJDUGLQJ WKH UHYLHZ DSSURYDO DQG UD
SROLF\ WKH $XGLW &RPPLWWHH UHYLHZV WKH UHOHYDQW IDFWV DQG FLUFXPVWDQ
WUDQVDFWLRQ LV RQ WHUPV FRPSDUDEOH WR WKRVH WKDW FRXOG EH REWDLQHG L
HIWHQW RI WKH UHODWHG SDUW\.V LQWHUHVW LQ WKH WUDQVDFWLRQ WDNLQJ LQYV
SURYLVLRQV RI RXU &RGH RI %XVLQHVV (WKLFV 7KH $XGLW &RPPLWWHH HLWKHU D
UHODWHG SDUW\ WUDQVDFWLRQ VKDOO EH FRQVXPPDWHG DQG VKDOO FRQWLQXH R
WUDQVDFWLRQ LQ DFFRUGDQFH ZLWK WKH JXLGHOLQHV VHW IRUWK LQ WKH SROLF\
ZKR LV RU DW DQ\ WLPH VLQFH WKH EHJLQQLQJ RI WKH &RPSDQ\:V ODVW ILVFDO \H
EHFRPH RXU GLUHFWRU LL DQ\ SHUVRQ ZKR LV NQRZQ WR EH WKH EHQHILFLDO RZ
VHFEXULWLHYVY LLL DQ\ LPPHGLDWH IDPLO\ PHPEHU RI DQ\ RI WKH IRUHJRLQJ SHUVR
VWHSSDUHQW VLEOLQJ PRWKHU LQ ODZ IDWKHU LQ ODZ VRQ LQ ODZ GDXJKWHU

FRUSRUDWLRQ RU RWKHU HQWLW\ LQ ZKLFK DQ\ RI WKH IRUHJRLQJ SHUVRQV LV HPE
SRVLWLRQ RU LQ ZKLFK VXFK SHUVRQ KDV D RU JUHDWHU EHQHILFLDO RZQHUVKL

‘H KDG QR UHODWHG SDUW\ WUDQVDFWLRQV LQ

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

6(&85,7< 2:1(56+,3 2)
&(57%$,1 %(1(),&,$/ 2:1(56
$1' 0$1$*(0(17

7KH IROORZLQJ WDEOBDWHWY IREWVKHGWARI VKDUHV RI FRPPRQ VWRFN RXWVWDQ(
FORVH RI EXVLQHVYVY RQ WKDW GDWH FHUWDLQ LQIRUPDWLRQ ZLWK UHVSHFW WR W
HDFK GLUHFWRU QRPLQHH DQG QDPHG H[HFXWLYH RIILFHU LL DOO FXUUHQW GLI
DQG LLL HDFK SHUVRQ NQRZQ WR XV WR RZQ EHQHILFLDOO\ PRUH WKDQ R1 WKH
RWKHUZLVH QRWHG ZH EHOLHYH WKH EHQHILFLDO RZQHUV RI VKDUHV RI RXU FRPP
E\ WKRVH RZQHUV KDYH VROH YRWLQJ DQG LQYHVWPHQW SRZHU ZLWK UHVSHFW W|

6KDUHV RI %HQHILFLDO 2ZQHUVKLS RI
1DPH RI %HQHILFLDO 2ZQHU &RPPRQ 6WRFN RI WKH &RPSDQ\ 3HUFHQW RI &0DVYV

6XPLW 5R\

-RQDWKDQ 3RQJ

1HLO 0 $EUDKDP
ODUN ( +DJDQ
OLFKHOOH %XVKRUH
6KDQQRQ .HKOH
*UHJRU\ - :K\WH
OLFKDHO ' OF.HH
3ULVFLOOD $OPRGRYDU
$ /DUU\ &KDSPDQ
5HIJLQDOG + *LO\DUG
0DU\ +RJDQ 3UHXVVH
.LP +RXULKDQ

3UL\D &KHULDQ +XVNLQV
-HIl -DFREVRQ
*HUDUGR , /RSH]
*UHJRU\ 7 OF/DXJKOLQ

$00 GLUHFWRUV GLUHFWRU QRPLQHHV DQG
H[HFXWLYH RIILFHUV RI WKH &RPSDQ\ DV D
JURXS SHUVRQV

/JHVV WKDQ RQH WHQWK RI RQH SHUFHQW

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV 6HFXULW\ 2ZQHUVKLS RI &HUWDLQ %HQH@]FLDO 2ZQ

6KDUHV RI %HQHILFLDO 2ZQHUVKLS RI
6WRFNKROGHUV +ROGLQJ RU PRUBRPPRQ 6WRFN RI WKH &RPSDQ\3HUFHQW RI &0DVYV

7KH 9DQJXDUG *URXS ,QF
9DQJIXDUG %0OYG ODOYHUQ 3%

%ODFNS5RFN ,QF
(DVW QG 6WUHHW 1HZ <RUN 1<

6WDWH 6WUHHW &RUSRUDWLRQ
2QH /LQFROQ 6W %RVWRQ 0$

OU 5R\:V WRWDO LQFIOXGBHW RI XQYHVWHG UHVWU VRKWHGEGWWRRFNWBRENGGLUHFWO\ RZQHG
OU 3RQJ-V WRWDO LYEKDMBWWI XQYHVWHG UHVWUWLKMHGY VRVRAWRBPRGLUHFWO\ RZQHG
OU $SEUDKDP:-V WRWDO LKQFOKXG RY XQYHVWHG UHVWULKBMHGY VAW RFFPWNRBR GG LUHFWO\ RZQHG
OU +DJDQ:V WRWDO LQXBOKXKHBHRI XQYHVWHG UHVWULKIMHGY VRV RPWRBR G LUHFWO\ RZQHG
0V %XVKRUH:-V WRWD OVIKPRIHVGRINXQYHVWHG UHVW ULKMHGY VRVRPWRBPRGLUHFWO\ RZQHG
OV .HKOH:V WRWDO VRBOK8HM XQYHVWHG UHVWULKMHGY VRVRPWNRBRGLUHFWO\ RZQHG
OU :K\WH:V WRWDO LQKDYBWWRI XQYHVWHG UHVWVKBWH® RWRWRFANQGLUHFWO\ RZQHG

OU OF.HH:V WRWDO LQ¥RBGHY RZQHG RI UHFRUG E\ 7KH OF.HH )DPLO\ 7TUXVW GDWHG )HEU
DQG KDV VKDUHG YRWLQJ DQG LOKWMHYAW RRQHSERRHUHFRUG E\ 0&5 +ROGLQJV //& D IDPLO\
ZKLFK KH DQG KLV ZLIH KDYH VKDUHG YRWILMXIDD®OS® R@QYHGWRAHHFBRGHY 0&& 9HQWXUHV /
OLDELOLW\ FRPSDQ\ RI ZKLFK KH DQG KLV ZLIH KDYH VKDUHGC YRW IRZRQ BQ R L QHHFRW B8 HQ W
DFFRXQW RI OU OF.HH

OV $OPRGRYDU:V WRWD/XDQHOXRGHKWQYHVWHG UHVWULKEMHG/ VRV RIFNRBRGLUHFWO\ RZQHG

OU &KDSPDQ:V WRWDOVKQREGXGRHIVVWRFN GLUHFWO\ RZQHG Rl UHFRUG E\ 7KH &KDSPDQ )DF
ZKLFK KH LV D WUXVWHH DQG KDV VROH YRWLQJ SRZHU DQG VKDUHG LQYHVWPHQW SRZHU

OU *LO\DUG:V WRWDOKMFOWKEBHXQYHVWHG UHVWULKMHGY VVRVRPWRPRGLUHFWO\ RZQHG
OV +RJDQ B3UHXVVH:-V WRWKDURY®RHGHMWHVWHG UHVW ULKBVMHGY VRW R/FINRBR GG LUHFWO\ RZQH!
OV +RXULKDQ:V WRWDOKIDQUHVXBHXQYHVWHG UHVWULFWHG VWRFN

OV +XVNLQV:-V WRWDO LRFOKXKGRYQHG RI UHFRUG E\ 7KH OLFKDHO DQG 3UL\D +XVNLQV 5HY
RI' ZKLFK VKH LV D WUXVWHH DQG KDV VKDUHG YRWLQJ DQG LQYHVWPHQW SRZHU

OU -DFREVRQ-V WRWDOVKQEGXGCRIVXQYHVWHG UHVWULFWHG VWRFEN
OU /RSH]:V WRWDO MXPAMHIHRI XQYHVWHG UHVWULKMHGY VRVRPFWRBPRGLUHFWO\ RZQHG

OU OF/DXJKOLQ:-V WRWDUVUKRFOKEBAYHG RI UHFRUG E\ 7KH OF/DXJKOLQ )DPLO\ 7UXVW GDW!
WUXVWHH DQG KDV VKDUHG YRWLQJ DQG LQYHVWPHQW SRZHU

%DVHG RQ WKH LQIRUPDWLRQ SURYLGHG SXUVXDQW WR D VWDWHPHQW RQ D 6FKHGXOH
*URXS ,QF 9DQJXDUG KDV VROH SRZHU WR GLVSRVH RU GLUHFW WKH GLVSRVLWLRQ RI
YRWH RU GLUHFW WKH YRWH RI VKDUHV RI RXU FRPPRQ VWRFN DQG VKDUHG SRZH!
VKDUHV RI RXU FRPPRQ VWRFN 7KH 9DQJXDUG *URXS GRHV QRW KDYH WKH VROH SRZHU V
VWRFN

%DVHG RQ WKH LQIRUPDWLRQ SURYLGHG SXUVXDQW WR D VWDWHPHQW RQ D 6FKHGXOH
KDV VROH SRZHU WR YRWH RU GLUHFW WKH YRWH RI VKDUHV RI RXU FRPPRQ VWRF
R VKDUHV RI RXU FRPPRQ VWRFN DQG GRHV QRW KDYH VKDUHG SRZHU WR YRWH
GLVSRVLWLRQ RI DQ\ VKDUHV RI RXU FRPPRQ VWRFN

%DVHG RQ WKH LQIRUPDWLRQ SURYLGHG SXUVXDQW WR D VWDWHPHQW RQ D 6FKHGXOH

&RUSRUDWLRQ GRHV QRW KDYH WKH VROH SRZHU WR YRWH RU GLUHFW WKH YRWH RI DQ\
GLVSRVLWLRQ RI DQ\ VKDUHV RI RXU FRPPRQ VWRFN 6WDWH 6WUHHW &RUSRUDWLRQ KDV
VKDUHV RI RXU FRPPRQ VWRFN DQG WKH VKDUHG SRZHU WR GLVSRVH RU GLUHFW WKH GL'

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DEOH RI &RQWHQYV

(48,7< &203(16%$7,21
v — 3/%$1 ,1)250%$7,21 $6 2)
'HFHPEHU -

7KH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ HTXLW\ FRPSHQVD
"HFHPEHU -

1XPEHU RI BHFXULWLHMIRRVHG $YHUDJH ([HUKIPEHHU RI 6HFXULWLHY 5H]
%H ,VVXHG 8SRQ ([BUEEWHRI 2XWVWDQGLGNYREWDRQM IRU )XWXUH ,VVX
RI 2XWVWDQGLQJ 2SWLR®WUDQWY DQG(FXIMW\WRPSHQVDWLRQ 30DQV
30DQ &DWHJIRU\ :DUUDQWY DQG 5LJKW 6HFXULWLHV 5HIOHFWHG LQ

(TXLW\ FRPSHQVDWLRQ SODQV
DSSURYHG E\ VHFXULW\ KROGHUV

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

7RWDO
,Q ODUFK RXU %RDUG Rl 'LUHFWRUVY DGRSWHG DQG LQ 0D\ VWRFNKROGHUV DSSUF
$ZDUG 30DQ DV SUHYLRXVO\ GHILQHG DV WKH ~ 30DQu

5HSUHVHQWY VKDUHV RI FRPPRQ VWRFN WKDW ZHUH VXEMHFW WR DZDUGV RI 568V DQG S
Rl VKDUHVY EDVHG RQ WDUJHW SHUIRUPDQFH EXW H[FOXGLQJ XQYHVWHG UHVWULFWHG VW

5HSUHVHQWY VKDUHV RI RXU FRPPRQ VWRFN DYDLODEOH IRU LVVXDQFH XQGHU RXU 3C

DQQXDO PHHWLQJ RI VWRFNKROGHUV 7KH 3 0 D Q@ KIDXUW K RRJIL REX\WW W RTAKRIRIQD®PW RRE W K D V
EHHQ UHGXFHG E\ SRWHQWLDO DZDUGV XQGHU RXU /7,3V DVVXPLQJ WKH LVVXDQFH RI VKL
SHUIRUPDQFH VKDUHV XQYHVWHG DQG RXWVWDQGLQJ UHVWULFWHG VWRFN XQLW DZDUG
UHVWULFWHG VWRFN D'WRHPE®G R4 DwW

,Q FROQHFWLRQ ZLWK WKH PHUJHU RI 9(5(,7 HDFK RXWVWDQGLQJ 9(5(,7 VWRFN RSWLRQ C
1RYHPEHU ZHUH FRQYHUWHG LQWR HTXLYDOHQW RSWLRQV DQG UHVWULFWHG VWRFI
&RPSDQ\:V FRPPRQ VWRFN XVLQJ WKH HTXLW\ DZDUG H[FKDQJH UDWLR LQ DFFRUGDQFH Z
E\ 5SHDOW\ ,QFRPH KDYH LGHQWLFDO WHUPV MR WIKMHRK QMW LL@QI @ B @64 R/Q D ZRXMs VIWUD@EL QJ JU
FRQQHFWLRQ ZLWK WKH PHUJHU ZLWK 9(5(,7 $GGLWLRQDOO\ WKLV DPRXQW LQFOXGHV D]
30DQ LQFOXGLQJ SHUIRUPDQFH VKDUHV RXWVWDQGLQJ EDVHG RQ WDUJHW SHUIRUP
VWRFN XQLW DEZIDRERUB W

5HSUHVHQWY VKDUHAWLFK UHPDLQHG DYDLODEOH IRU LVVXDQFH XQGHU WKH 9(5(,7 ,QF

WR WKH FORVLQJ RI WKH PHUJHU DQG KDV EHHQ DWKMRWWAHDA EH XY HHGF KROUQ D DUDGWL R QRAH U
ZLOO QRW UHGXFH WKH VKDUHV DXWKRUL]JHG IRU JUDQW XQGHU WKH 30DQ WR WKH Hj
VWRFNKROGHU DSSURYDO XQGHU DSSOLFDEOH VWRFN H[FKDQJH UXOHYV LL DUH PDGH R
5HDOW\ ,QFRPH VHUYLFH SURYLGHUV IROORZLQJ WKH GDWH RI WKH FRQVXPPDWLRQ RI WK
GXULQJ WKH SHULRG FRPPHQFLQJ RQ WKH GDWH RI WKH FRQVXPPDWLRQ RI WKH PHUJHU [
RI 6SLULW 5HDOW\ &DSLWDO ZH GLG QRW DVVXPH DQ\ HTXLW\ FRPSHQVDWLRQ SODQV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

$8',7 5(/$7( 0$77(56

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU WKH DSSRLQWPHQ'
RYHUVLIJKW RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQ

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU WKH DSSRLQWPHQW FRPSHQVDWLRQ
SXEOLF DFFRXQWLQJ ILUP UHWDLQHG WR DXGLW RXU ILQDQFLDO VWDWHPHQWY DQC(
UHSRUWLQJ ,Q FRQQHFWLRQ ZLWK LWV RYHUVLJKW UHVSRQVLELOLWLHY WKH $XGLl
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP RQ DQ DQQXDO EDVLV ,Q FRQGXFWLQJ LWV
TXDOLW\ LQGLFDWRUV LQFOXGLQJ

*OREDO ILUP UHSXWDWLRQ

*OREDO DQG QDWLRQDO VXSSRUW

&RPSHWHQF\ DQG VHUYLFH E\ WKH HQJDJHPHQW WHDP LQFOXGLQJ LQGXVWU\ HJ[S
ODQDJIJHPHQW:V LQSXW DV WR WKH ILUP:V WHFKQLFDO H[SHUWLVH DQG NQRZOHGJ
f 4XDOLW\ DQG EUHDGWK RI VHUYLFHVY SURYLGHG UHODWLYH WR WKH FRVW RI WKR

1
1
1
1

7KH UHVXOWYV RI WKLY DVVHVVPHQW ZHUH WDNHQ LQWR FRQVLGHUDWLRQ ZKHQ GH)
HQGLWBHPEHU- ZKR KDV EHHQ RXU H[WHUQDO DXGLWRU VLQFH %DVHG RQ LW
EHOLHYHV WKDW WKH FROQWLQXHG UHWHQWLRQ RI .30 WR VHUYH DV RXU LQGHSHQ
LQWHUHVWY RI WKH &RPSDQ\ DQG WKHUHIRUH WKH $XGLW &RPPLWWHH UHDSSRLQ
DFFRXQWLQJ ILUP IRU

,Q DGGLWLRQ WR DVVHVVLQJ WKH SHUIRUPDQFH RI RXU LQGHSHQGHQW UHJLVWHUH
UHTXLUHPHQWY WR HQVXUH FRQWLQXLQJ DXGLWRU LQGHSHQGHQFH WKH $XGLW &
URWDWLRQ RI WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP-V OHDG
FKDLUSHUVRQ DUH GLUHFWO\ LQYROYHG LQ WKH VHOHFWLRQ RI WKH LQGHSHQGHQ\

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



$XGLW 5HODWHG 0ODWWHUV 7DFOH RI aRQWHQW

)((6 38," 72 ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU WKH DXGLW IHH QHJRWLDWLRQV DVVF
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILD@G 7KAHIHH WV \EDRCORRE V30* UH(

$XGLW IHHV
7D[ IHHV
$00 RWKHU IHHV

7KHUH ZHUH QR DGGLWLRQDO DXGLW UHODWHGRIHHVRRUK RW KD QH WK R.\QHF X/HWH GR G WIKLRQHR®

,QFOXGHV WKH DJJUHJDWH IHHV ELOOHG E\ .30* IRU WKH DXGLW RI RXU DQQXDO ILQDQFLE
UHSRUWLQJ WKH UHYLHZV Rl WKH ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU 4XDUWHU
XQGHUZULWHUV WKH UHYLHZV RI UHJLVWUDWLRQ VWDWHPHQWY LQ FRQQHFWLRQ ZLWK W
JUHHQKRXVH JDV HPLVVLRQV LQ 8QLWHG .LQJGRP /X[HPERXUJSRQWHGDQGBGRPDWXW
IX[HPERXUJ )UDQFH DQG 3RUWXJDO VWDWXWRU\ DXGLW IHHV LQ DFFRXQWLQJ DQG U
DFFRXQWLQJ DQG UHSRUWLQJ IHHV LQFXUUHG IRU WKH 6SLULW 5HDOW\ &DSLWDO DFTXLV!
5HDOW\ &DSLWDO DFTXLVLWLRQ LQ

,QFOXGHV WKH DJJUHJDWH IHHV ELOOHG E\ .30* IRU WD[ VHUYLFHV 7D[ VHUYLFHV FRQVL\
FRQVXOWLQJ

,QFOXGHV DFFRXQWLQJ DGYLVRU\ IHHV LQ DQG %XVLQHVV ,PSDFW DQG 6XVWDLQDELO

35( $33529%/ 32/,&,(6 $1' 352&('85(6

7KH $XGLW &RPPLWWHH: -V FKDUWHU SURYLGHVY WKDW WKH $XGLW &RPPLWWHH KDV \
DQG SHUPLWWHG QRQ DXGLW VHUYLFHV WR EH SURYLGHG WR WKH &RPSDQ\ 3XUVX]
SUH DSSURYDO SROLFLHVY DQG SURFHGXUHV IRU SHUPLWWHG QRQ DXGLW VHUYLFHY)\
FDVH E\ FDVH EDVLVY DFFRUGLQJ WR FHUWDLQ UHTXLUHG FULWHULD LQFOXGLQJ WK
HQJDIJHPHQW VKRXOG QRW LQYROYH ZRUN WKDW ZRXOG UHVXOW LQ RXU UHJLVWHU
7KH $XGLW &RPPLWWHH LV UHJXODUO\ XSGDWHG RQ WKH VWDWXV RI DOO RXWVWDC
HQJDJHPHQWY PD\ H[FHHG WKH DPRXQW LQLWLDOO\ DSSURYHG E\ WKH $XGLW &RPP
LQFUHDVH WKH IHHV IRU VXFK HQJDJHPHQWYV RQ D FDVH E\ FDVH EDVLYV

$00 RI WKH VHUYLFHVY GHVFULEHG DERYH UHFHLYHG SUH DSSURYDO SXUVXDQW WR
ZLWK 6(& UXOHV WKDW UHTXLUH SUH DSSURYDO RI DXGLW DQG QRQ DXGLW VHUYLF

7KH $XGLW &RPPLWWHH KDV HVWDEOLVKHG WKH IROORZLQJ WKUHVKROGV IRU SUH |
DXGLWRU LQ DFFRUGDQFH ZLWK RXU SUH DSSURYDO SROLFLHVY DQG SURFHGXUHYV

¥ 6HOHFW PHPEHUV RI PDQDJHPHQW KDYH DXWKRULW\ XS WR
¥ 7KH $XGLW &RPPLWWHH &KDLU KDV DXWKRULW\ XS WR DQG
¥ (QIDIJHPHQW VHUYLFHV RI JUHDWHU WKDQ UHTXLUH DSSURYDO IURP WKH $:

7KH GHFLVLRQV PDGH SXUVXDQW WR WKHVH GHOHIJDWHG DXWKRULWLHYV PXVW EH S
PHHWLQJ ZKHUHE\ WKH DERYH DSSURYDO WKUHVKROG OHYHOV DUHRHNWKN WSS BHA Y HA
DGYDQFH E\ WKH $XGLW &RPPLWWHH SXUVXDQW WR WKH IRUHJRLQJ SUH DSSURYDO

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

$8',7 &200,77(( 5(3257

7KH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI WKH &RF
GLUHFWRUV DV UHTXLUHG E\ WKH OLVWLQJ VWDQGDUGV RI WKH

7KH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ LV FRPSULVH
VWDQGDUGYVY RI WKH 1<6( 7KH $XGLW &RPPLWWHH RSHUDWHYV SXUVXDQW WR D ZULW
UHJXODWLRQV RI WKH 6(& ZKLFK ZDV DGRSWHG E\ 5GHDOW\ ,QFRPH:-V %RDUG RI 'LUF

7KH UROH Rl WKH $XGLW &RPPLWWHH LV WR DSSRLQW UHWDLQ DQG RYHUVHH RXU
FXUUHQWO\ .30* WR SURYLGH DVVLVWDQFH WR WKH %RDUG RI 'LUHFWRUV LQ LWV F
WHFKQRORJ\ DQG GDWD SULYDF\ ULVNV DV ZHOO DV HQWHUSULVH OHYHO ULVNV W
RSHUDWLRQV EXVLQHVV FRQWLQXLW\ DQG UHSXWDWLRQ DQG WR RYHUVHH 5HDOW
RI 'LUHFWRUV ODQDJHPHQW RI 5HDOW\ ,QFRPH KDV WKH SULPDU\ UHVSRQVLELOLW\
ILQDQFLDO VWDWHPHQWY DV ZHOO DV WKH H[HFXWLRQ RI 5HDOW\ ,QFRPH -V ILQDQF
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV UHVSRQVLEOH IRU SHUIR
VWDWHPHQWY DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DQG H[SUH\
ILQDQFLDO VWDWHPHQWY ZLWK 8 6 *$$3 DQG PDQDJHPHQW:-V DVVHVVPHQW RI DQG
RYHU ILQDQFLDO UHSRUWLQJ

,Q WKLV FRQWH[W WKH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK P
ILQDQFLDO VWDWHPHQWY DQG WKH DXGLW RI 5HDOW\ ,QFRPH-V LQWHUQDO FRQWUR
'"HFHPEHU-  7KH $XGLW &RPPLWWHH KDV GLVFXVVHG ZLWK .30* WKH DSSOLFDEOH |
$FFRXQWLQJ 2YHUVLJKW %RDUG "3&$2%pu DQG WKH 6(& ,Q DGGLWLRQ WKH $XGLW
WKH OHWWHU IURP .30* UHTXLUHG E\ WKH 3&$2% UHJDUGLQJ .30*V FRPPXQLFDWLR(
LQGHSHQGHQFH DQG LW KDV GLVFXVVHG ZLWK .30* LWV LQGHSHQGHQFH IURP 5HDC
KDV DOVR FRQVLGHUHG ZKHWKHU .30*-V SUHSDUDWLRQ RI WD[ UHWXUQV WD[ FRQV
,QFRPH LV FRPSDWLEOH ZLWK PDLQWDLQLQJ .30*-V LQGHSHQGHQFH DQG KDV FRQFC

7KH $XGLW &RPPLWWHH KDV RYHUVLJKW UHVSRQVLELOLWLHV IRU UHYLHZLQJ WKH \
VHOHFW HYDOXDWH FRPSHQVDWH DQG UHSODFH RXU LQGHSHQGHQW UHJLVWHUHG
UHVSRQVLELOLWLHV WKH FRPPLWWHH GLVFXVVHV .30*.V RYHUDOO VFRSH DQG H[HF
UHTXLUHG WR EH GLVFXVVHG E\ 3&$2% DXGLWLQJ VWDQGDUGYV 7KH $XGLW &RPPLW
SHUIRUPDQFH DQG LQGHSHQGHQFH RI .30* DQG LWV OHDG DXGLW SDUWQHU 7KH $X
UHVSHFW WR WKH URWDWLRQ RI WKH OHDG HQJDJHPHQW SDUWQHU DW OHDVW HYH!
&RPPLWWHH .30* SUHVHQWY D VKRUW OLVW Rl FDQGLGDWHY ODQDJHPHQW PHHWYV
PHHW ZLWK WKH $XGLW &RPPLWWHH ZKR WKHQ GHFLGHV ZKHWKHU WR DIILUP WKH

%DVHG RQ WKH UHSRUWYV DQG GLVFXVVLRQV GHVFULEHG DERYH WKH $XGLW &RPPL
DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY EH LQFOXGHG LQ 5HDOW)\ ,QFR
'"HFHPEHU- IRU ILOLQJ ZLWK WKH 6(&

BULVFLOOD $&XRM@RYDU
$ /DUU\N &KDSPDQ

-HIl -DFREVRQ

*UHJRU\ 7 OF/DXJKOLQ

7KH DERYH UHSRUW Rl WKH $XGLW &RPPLWWHH ZLOO QRW EH GHHPHG WR EH LQFRL
XQGHU WKH 6HFXULWLHV $FW RI DV DPHQGHG RU WKH ([FKDQJH $FW H[FHSW W
LQFRUSRUDWHY WKH VDPH E\ UHIHUHQFH

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQV

)5(48(17/< $6.(' 48(67,21¢

7KH $QQXDO OHHWLQDRZL\-OO EHDMHOG B@® 3DFLILF 7LPH

+(1 ,6 7+( $118%/ 0((7,1*"

7KH $QQXDO OHHWLQDZL-OO EHDMHOB R@DFLILFKLWVHNHDU: -V $QQXDO OHHWLQJ ZLOO
FRQGXFWHG YLD OLYHZDXGLRVINKNEBYVXDUMWROGHUPHHWLQJ FRP UHDOW\

+2:'2 , $77(1' 7+( 9,578%/ $118%/ 0((7,1*"

7R DWWHQG WKH YLUWXDO ¥QQXDOWNBOVRDUBRRQGQHUW RBWIKXIODR B \U H D ODAWY

DP 3DFLILEFQFRRUMGHU WR SDUWLFLSDWH LQ WKH PHHWLQJ VWRFNKROGHUV ZLOC
RQ WKH 1RWLFH DQG WKH LQVWUXFWLRQV WKDW DFFRPSDQLHG WKH 3UR[\ ODWHULL
SOHDVH FRQWDFW \RXU EURNHU EDQN RU RWKHU QRAKQWNEDMN-VRRQ DR BRK\DWW BR X
FDQ EH SURYLGHG ZLWK D FRQWURO QXPEHU DQG JDLQ DFFHVV WR WKH PHHWLQJ

'+$7 ,6 7+( 385326( 2) 7+( $118%/ O((7,1*"
$W WKH $QQXDO OHHWLQJ VWRFNKROGHUV DV RI VOBW FRORVHZRO B8 XFRQWMI/HRQDW & HY

f WKH HOHAWHREL.®RHFWRU QRPLQHHY QDPHG LQ WKLV 3UR/[\CCQUDXYDIOP Pl I MWW R JVRIIU Y H
VWRFNKROGHUY DQG XQWLO WKHLU UHVSHFWLYH VXFFHVVRUVY DUH GXO\ HOHFWH

f WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* DV RXU LQGHSHQGHQW UHJLV\
"HFHPEHU-

f DQRQ ELQGLQJ DGYLVRU\ SURSRVDO WR DSSURYH WKH FRPSHQVDWLRQ RI RXU Q
6WDWHPHQW DOVR NQRZQ DV WKH "VD\ RQ SD\p YRWH DQG

f WKH WUDQVDFWLRQ RI VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WK
DGMRXUQPHQW RI WKH $QQXDO OHHWLQJ

42 6 (17,7/( 72 927( $7 7+( $118$/ 0((7,1*"

+ROGHUV RI RXU FRPPRQ VWRFN DWDWKHK -+ O ®PWH RIOBNIMLQHEB WRQUHFHLYH QRWLFH F
VKDUHV DW WKH $QQXDO OHHWLQJ $V RI WKW UWEDWRII FRKPHPURIHY AHMWRIFN RXWVWD QG L
YRWH (DFK RXWVWDQGLQJ VKDUH RI RXU FRPPRQ VWRFN LV HQWLWOHG WR RQH YR
OHHWLQJ RU DQ\ SRVWSRQHPHQW RU DGMRXUQPHQW WKHUHRI

+2: /1, 5(&(,9( 0< 352;< 0$7(5,$/6 )25 7+( $118%/ 0((7,1*"

%HJIJLQQLQJ RQDRIFIDERXWUR[\ ODWHULDOV LQFOXGLQJ WKH 3UR[\ 6WDWHPHQW SUF
$QQXDO OHHWLQJ ZLOO EH VHQW YLD H PDLO RU PDLO WR RXU VWRFNKROGHUV RI U
SUHYLRXVO\ ,I D SUHIHUHQFH KDV QRW EHHQ VSHFLILHG ZH ZLOO HLWKHU PDLO W

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV JUHTXHQWO\ $VNHG 4XHVWLEF

$YDLODELOLW\ RI 3UR[\ ODWHULDOV WKH "1RWLFHp ZKLFK FRQWDLQV LQVWUXFWLF
L, QWHUQHW

,Q DFFRUGDQFH ZLWK WKH 6(& QRWLFH DQG DFFHVV UXOH WKH 1RWLFH DOORZV XV
QHHG WR YRWH WKURXJK YDULRXV PHDQV ZKLOH ORZHULQJ WKH FRVWV RI SULQW |
$QQXDO OHHWLQJ 7KH 1RWLFH LV QRW D SUR[\ DQG PD\ QRW EH XVHG WR DXWKRUL
WKLV \HDU \RX ZLOO QRW UHFHLYH SDSHU FRSLHV Rl WKH 3UR[\ ODWHULDOV XQOH\
RQ WKH 1RWLFH RU E\ DFFHVVLQJ WKH ZHEVLWH LGHQWLILHG RQ WKH 1RWLFH

+$7 ,6 7+( ",))(5(2&( %(7:((12 +2/',1* 6+$5(6 $6 $ 672&.+2/'(5 2) 5(
$6 $ %(1(),&,$/ 2:1(5"

, \RXU VKDUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK RXU WUDQVIHU DJ|
UHFRUG p ,Q WKLV FDVH \RX UHFHLYH \RXU GLYLGHQG FKHFN IURP &RPSXWHUVKDU
JLODQFLDO 6ROXWLRQV ,QF “"%URDGULGJHp WR PDLO RXU 3UR[\ ODWHULDOV RU 1

,] \RXU VKDUHY DUH KHOG E\ D EDQN LQ D EURNHUDJH DFFRXQW RU RWKHU KROGH
VKDUHV KHOG LQ VWUHHW QDPH 7KH 3UR[\ ODWHULDOV RU 1RWLFH PD\ EH IRUZDUG
UHFRUG $V WKH EHQHILFLDO RZQHU \RX KDYH WKH ULJKW WR GLUHFW \RXU EDQN
VKDUHV E\ IROORZLQJ WKHLU LQVWUXFWLRQV IRU DXWKRUL]JLQJ \RXU SURJ\

,6 ,7 1(&(66%5< 72 927( ,) 0< 6+%5(6 $5( +(/" ,1 0< %52.(5%*( $&&2

,W LV LPSRUWDQW WR YRWH \RXU VKDUHVY HYHQ LI \RXU VKDUHVY DUH KHOG LQ D EU
RQ FHUWDLQ PDWWHUV XQOHVV \RX SURYLGH YRWLQJ LQVWUXFWLRQV WR \RXU EDQ
YRWH \RXU 5HDOW\ ,QFRPH VKDUHV XVLQJ WKH YRWLQJ LQIRUPDWLRQ SURYLGHG

+2:'2 , 927("
<RX PD\ YRWH RU DXWKRUL]JH D SUR[\ WR YRWH XVLQJ DQ\ RI WKH IROORZLQJ PHWK|

$XWKRUL]JH D SUR[\ WR YRWH \RXU VKDUHV YLD WKH ZHEVLWH ZZZ SUR[\YRWH FRP .
(DVWHUQ 70PH RQ ,Q RUGHU WR DXWKRUL]H \RXU SUR[\ \RX ZLOO QHHG WR KDYH
RQ WKH YRWLQJ LQVWUXFWLRQV LQFOXGHG LQ WKH 3UR[\ ODWHULDOV WKDW \RX UF
QHHG WR UHWXUQ \RXU SUR[\ RU YRWLQJ LQVWUXFWLRQ FDUG

$XWKRULJH D SUR[\ WR YRWH \RXU VKDUHV E\ FDOOLQJ WROO IUHH KR?>
OD\= :KHQ \RX FDOO SOHDVH KDYH WKH YRWLQJ LQVWUXFWLRQV LQ KDQG WKD
DORQJ ZLWK WKH FRQWURO QXPEHU WKDW DSSHDUV WKHUHLQ )ROORZ WKH VHULH\
\RX DXWKRUL]JH \RXU SUR[\ E\ WHOHSKRQH \RX GR QRW QHHG WR UHWXUQ \RXU SUR

,/ \RX UHFHLYHG DQG RU UHTXHVWHG YLD WKH 1RWLFH D SULQWHG VHW RI WKH 3UR
DQG $QQXDO 5HSRUW DXWKRUL]JH D SUR[\ WR YRWH \RXU VKDUHV E\ FRPSOHWLQJ

HQYHORSH SURYLGHG ,I WKH SUHSDLG HQYHORSH LV PLVVLQJ SOHDVH PDLO \RXU

BURFHVVLQJ F R %URDGULGJH OHUFHGHV :D\ (GJHZRRG 1<

9RWH \RXU VKDUHV E\ ORJJLQJ RQWR DQG YRWZDR J DUWWW E B WKDJWHXIORMD 6 G Q R B VO HEIIWV
0D\~ <RX PD\ DOVR EH UHSUHVHQWHG E\ DQRWKHU SHUVRQ DW WKH $QQXDO Ot
WKDW SHUVRQ DV \RXU UHSUHVHQWDWLYH ,I \RX DUH D EHQHILFLDO RZQHU RI VKD
DSSHDUV RQ WKH LQVWUXFWLRQV WKDW DFFRPSDQLHG WKH 3UR[\ ODWHULDOV

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



JUHTXHQWO\ $VNHG 4XHVWLRQV 7DFOH RI SRQWHQYV

9,578%$/ 672&.+2/'(5 0((7,1*

,Q RUGHU WR DOORZ EURDG EDVHG DFFHVV WR RXU HPSOR\HHV VWRFNKROGHUV D
DJDLQ GHFLGHG WR FRQWLQXH WR KROG WKH $QQXDO OHHWLQJ YLUWXDOO\ 2XU Gl

'DWH DQG 77HIPKQQXDO OHHWLQJ ZLOO EH KHOG YLUWXBROVBIXURXIK DWOLFH DXGLR
BDFLILF 7TKMWH ZLOO EH QR SK\VLFDO PHHWLQJ ORFDWLRQ 7KH PHHWLQJ ZLOO RQQC

$FFHVV WR WKH $XGLR :HEFDVW RKW IOH W) QXBOROAHBEQVIW RI WKH $QQXDO OHHWLC
DP 3DFLILRQ@DORQH DFFHVV WR WKH DXGLR ZHEFDVW ZLOO RSHQ DSSUR[LPDWHO\
OHHWLQJ WR DOORZ WLPH IRU \RX WR ORJ LQ DQG WHVW WKH FRPSXWHU DXGLR V\V
PHHWLQJ SULRU WR WKH VWDUW WLPH

/IRJ LQ ,QVWURFIMIWEQG WKH YLUWXDO ¥QQXDUOUWKBOVYRDUABRRQQHUW HHWRFNK RRORS H|
ZLOO QHHG WKHLU XQLTXH FRQWURO QXPEHU ZKLFK DSSHDUV RQ WKH 1RWLFH DQC
WKH HYHQW \RX GR QRW KDYH D FRQWURO QXPEHU SOHDVH FRQWDFW \RXU EURNH!
ODWH T KKKID/@ D\ VR WKDW \RX FDQ EH SURYLGHG ZLWK D FRQWURO QXPEHU DC

6XEPLWWLQJ 4XHVWLRQV DW WKHWRBEFWKROGHQUNVXBD\MMYBERPLAITXHVWLRQV LQ ZULWL
ZZZ YLUWXDOVKDUHKROGHUPHHWRFNKRRE HHY QWOO QHHG WKHLU XQLTXH FRQWURO
1RWLFH WKH SUR[\ FDUG DQG WKH LQVWUXFWLRQV WKDW DFFRPSDQLHG WKH 3UR]

$V SDUW RI WKH $QQXDO OHHWLQJ ZH ZLOO KROG D OLYH 4 $ VHVVLRQ GXULQJ ZKlL
PHHWLQJ LQ DFFRUGDQFH ZLWK WKH $QQXDO OHHWLQJ:-V 5XOHV RI &RQGXFW WKDW
DV WLPH SHUPLWV $QVZHUV WR DQ\ VXFK TXHVWLRQV WKDW DUH QRW DGGUHVVHG
IROORZLQJ WKH PHHWLQJ LQ WKH p,QYRZW RIHDOWHEWERRHRARPXU ZHEVLWH DW

7THFKQLFDO $V%HVYWDIFRJ PLOQXWHY SULRU WR WKH VWDUW RI DQG GXULQJ WKH Y
WHDP UHDG\ WR DVVLVW VWRFNKROGHUV ZLWK DQ\ WHFKQLFDO GLIILFXOWLHV WKH
HQFRXQWHU DQ\ GLIILFXOWLHYV DFFHVVLQJ WKH YLUWXDO PHHWLQJ GXULQJ WKH FK
QXPEHU WKDW ZLOO EH SRVWHG RQ WKH YLUWXDO $QQXDO OHHWLQJ ORJLQ SDJH

9RWLQJ 6 KWRHFWKROGHUY PD\ YRWH WKHLU VKDUHY DW ZZZ SUR[\YRWH FRP SULRU \
22Z YLUWXDOVKDUHKROGHUPRBWALIQH 6RP RIHD@QG®/\GXULQJ WKH YLUWXDO $QQXDO 0OH
VWRFN DUH KHOG E\ D EDQN EURNHU RU RWKHU KROGHU RI UHFRUG \RX PD\ QRW
\RX REWDLQ D "OHJDO SUR[\p IURP WKH EDQN EURNHU RU RWKHU KROGHU RI UHFR
VKDUHY DW WKH $QQXDO OHHWLQJ

$YDLODELOLW\ RI TKHHOHEHF DWW LR ZHEFDVW ZLOO EH DYDLODEOH WR QRW RQO\ RX!
PHPEHUVY DQG RWKHU FRQVWLWXHQWYV

+2:'2(6 7+( %2$5' 2) ',5(&7256 5(&200(1', 927( 21 7+( 352326%/6"
2XU %YRDUG RI 'LUHFWRUV UHFRPPHQGY WKDW \RX YRWH \RXU VKDUHYVY DV IROORZV
¥ S3URSRVI26 WKH HOHFWLRQ WR WKH %RDU8 GH YHHFRQWHRHWYY ORLIVMWIHRX LR WKHY 3URJ[\ ¢

$ 3URSRVI®G WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* DV RXU LQGHSHQGF
ILVFDO \HD'W FHHREALHQU- DQG

¥ B3URSRVIE26G WKH VD\ RQ SD\ YRWH

+$7 +$33(16 ,) , '2 127 ,1',&%$7( 0< 927,1* 35()(5(1&(6"

.l \RX DUH D VWRFNKROGHU RI UHFRUG DQG \RX VLJQ DQG VXEPLW \RXU SUR[\ FDUG
QRW LQGLFDWH \RXU YRWLQJ SUHIHUHQFHV WKH SHUVRQV QDPHG LQ WKH SURJ\ ZL
ZLWK WKH UHFRPPHQGDWLRQV Rl RXU %RDUG RI 'LUHFWRUV ZKLFK DUH DV IROORZ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV JUHTXHQWO\ $VNHG 4XHVWLEF

¥ 3URSRVIE2G6 WKH HOHFWLRQ WR WKH %RD U & CRH YCHRIHFQWHRIWY ORIV WIHRK LR) WKHY 3URTJ\ ¢

$ 3URSRV)I®G WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* DV RXU LQGHSHQGF
ILVFDO \HD'W FHHREALHQU- DQG

¥ 3URSRVIE26 WKH VD\ RQ SD\ YRWH

2Q bQ\ RWKHU PDWWHUV WKDW PD\ SURSHUO\ FRPH EHIRUH WKH $QQXDO OHHWLQJ
UHSUHVHQWHG E\ WKDW SUR[\ LQ WKHLU GLVFUHWLRQ

, \RX KROG \RXU VKDUHY WKURXJK D EURNHU DQG GR QRW LQVWUXFW \RXU EURNHL
WR YRWH \RXU VKDUHV RQ "QRQ URXWLQHuy PDWWHUV DV GHILQHG E\ WKH 1<6( LQF
EXW LV SHUPLWWHG WR YRWH \RXU VKDUHY RQ "URXWLQHu PDWWHUV DV GHILQHG E
WKH DSSRLQWPHQW RI RXU DXGLWRU

0$< , &+$1*( 0< 927( $)7(5 , 68%0,7 0< 352;<"

, \RX DUH D VWRFNKROGHU RI UHFRUG \RX PD\ UHYRNH \RXU SUR[\ DW DQ\ WLPH E}
RQH RI WKH IROORZLQJ

¥ GHOLYHULQJ WR RXU &RUSRUDWH 6HFUHWDU\ D ZULWWHQ QRWLFH RI UHYRFDWLR
SURYLGHG EHORZ

¥ VLIQLQJ DQG UHWXUQLQJ WR RXU &RUSRUDWH 6HFUHWDU\ D SUR[\ FDUG EHDULAQ.

¥ DXWKRUL]JLQJ DQRWKHU SUR[\ E\ WHOHSKRQH RU RQ WKH ,QWHUQHW \RXU PRVW
RU

$ ORJJILQJ RQWR DQG YRWLQJ DW WKH YLUWXDO $QQXDO OHHWLQJ

, \RXU VKDUHVY DUH KHOG LQ WKH QDPH RI D EURNHU EDQN WUXVW RU RWKHU QR
IROORZLQJ WKH LQVWUXFWLRQV SURYLGHG E\ \RXU EURNHU EDQN RU RWKHU UHFR

<RXU DWWHQGDQFH DW WKH YLUWXDO $QQXDO OHHWLQJ ZLOO QRW E\ LWVHOI EH V:
YLUWXDO $QQXDO OHHWLQJ RU JLYH ZULWWHQ QRWLFH RI UHYRFDWLRQ WR RXU &R
QRWLFH UHYRNLQJ D SUR[\ VKRXOG EH VHQW WR OLFKHOOH %XVKRUH RXU &RUSRUI
&DPLQR 5HDO 6DQ 'LHJR &DOLIRUQLD

+$7 $5( 7+( 482580 $1' 927,1* 5(48,5(0(176 21 7+( 7+5(( 3523269%/
0O(17,21(' ,1 7+,6 352;< 67%7(0(17"

7KH SUHVHQFH LQ SHUVRQ RU E\ SUR[\ RI VWRFNKROGHUY HQWLWOHG WR FDVW D P
OHHWLQJ RQ DQ\ PDWWHU ZLOO FRQVWLWXWH D TXRUXP 6KDUHVY DUH FRQVLGHUHG
GXO\ DXWKRULJHG SUR[\ GXULQJ WKH YLUWXDO $QQXDO OHHWLQJ $SEVWHQWLRQV L
RI GHWHUPLQLQJ D TXRUXP $ "EURNHU QRQ YRWHp RFFXUV ZKHQ WKHUH DUH ERWK
WKH EURNHU PDUNV D YRWH RQ WKH URXWLQH PDWWHU HLWKHU DV LQVWUXFWHG |
DQG FURVVHVY RXW WKRVH QRQ URXWLQH PDWWHUYV RQ ZKLFK LW KDV QR YRWLQJ D

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



JUHTXHQWO\ $VNHG 4XHVWLRQV 7DFOH RI SRQWHQYV

7KH IROORZLQJ RXWOLQHV WKH YRWH UHTXLUHG DQG WKH HIIHFW Rl DEVWHQWLRQ\
OHHWLQJ

3URSRVDO
I1XPEHBXEMHFW 9RWH S5HTXLUHG ,PSDFW RI $SEVWHQWLRQV DQG %URNHU 1

$Q DEVWHQWLRQ RU D EURNHU QRQ YRW
g o
7KH DIILUPDWLYH YRWH RI D PDMR! \\@WH)? 9”: \2 67u D QRPLQH
(OHFWLRQ Ry \, 6 {EHVVDU\ IRU WKH HOHFWLR H E Lﬁiﬁé W HHFW LQ GHW
'LUHFWRUV b5 onH UH F L KDV UHFHLYHG D PC

FDVW %URNHUV GR QRW KDYH GLVFUHW|
YRWH \RXU VKDUHV LQ WKH HOHFWLRQ R

5DWLILFDWLRIHRDIILUPDWLYH YRWH RI D PDM \éDW A KWHD%RH Z'A'JVFLV[SF
$SSRLQWPHQW RHFHVVDU\ IRU WKH UDWLILFD ° K £Q '3@ V D URXWLO
,QGHSHQGHGW .30* DV RXU LQGHSHQGHQW UH éJ l{@l L)

\

5HILVWHUHGDEXREDM/LQJ ILUP IRU WKH ILVFD é?H]UPL?NHVyH(\SRV)\(/lé 5'3% \ERL;'?JN\';
$FFRXQWLQJHEBWPEHU-

EURNHU GRHV QRW UHFHLYH YRWLQJ LQ\

7KH DIILUPDWLYH YRWH RI D PDM%?X%%&%@WX% A gHKUD(YQEQQ;RHV\I/I
6D\ RQ 3D\ 9I$\}I?VVI?HHFHVVDU\ IRU WKH DSSURYDORI IWK Y}é \H A)E HUV GR QRW KDYH G
WR YRWH \RXU VKDUHV IRU WKH VD\ RQ ¢

3XUVXDQW WR RXU %\ODZV D "PDMRULW\ RI YRWHV FDVWpu VWDQGDUG UHTXLUHV WKDW W
PXVW H[FHHG WKH QXPEHU RI YRWHV FDVW "$*$,167u VXFK SURSRVDO RU GLUHFWRU QRPL

,Q DFFRUGDQFH ZLWK WKH SROLF\ DGRSWHG E\ RXU %RDUG RI 'LUHFWRUV LQ WKLV HOHF'
WKH UHTXLUHG YRWHV IRU UH HOHFWLRQ LV H[SHFWHG WR RIIHU KLV RU KHU UHVLJQDWLF
*RYHUQDQFH &RPPLWWHH RI WKH %YRDUG RU D FRPPLWWHH RI LQGHSHQGHQW GLUHFWRU\
&RUSRUDWH *RYHUQDQFH &RPPLWWHH ZLOO WKHQ PDNH D GHWHUPLQDWLRQ DV WR ZKHW
JHQHUDOO\ ZLWKLQ GD\V DIWHU FHUWLILFDWLRQ RI WKH HOHFWLRQ UHVXOWYV RI WKH V
GLVFORVH WKH GHFLVLRQ UHJDUGLQJ DQ\ WHQGHUHG RIIHU RI UHVLJQDWLRQ DQG WKH UL
JRUP . ZLWK WKH 6(& ,I D GLUHFWRU:V RIITHU WR UHVLJQ LV QRW DFFHSWHG E\ WKH %RD
GLUHFWRU GRHV QRW RWKHUZLVH VXEPLW KLV RU KHU UHVLJQDWLRQ WR WKH %RDUG VX|
GXO\ HOHFWHG DQG TXDOLILHG RU XQWLO KLV RU KHU HDUOLHU UHVLIJQDWLRQ RU UHPRY

1] $1< 27+(5 %86,1(66 %( &21'8&7(' '85,1* 7+( $118%/ 0((7,1*"

2XU %RDUG RI 'LUHFWRUV GRHV QRW NQRZ RI DQ\ PDWWHUV WR EH SUHVHQWHG GX!|
BUR[\ 6WDWHPHQW ,I DQ\ RWKHU PDWWHUV DUH SURSHUO\ EURXJKW EHIRUH WKH P|
DFFRUGDQFH ZLWK WKH GLVFUHWLRQ RI WKH SHUVRQ RU SHUVRQV H[HUFLVLQJ WKF
RZQHU \RXU EDQN EURNHU RU RWKHU KROGHU RI UHFRUG PD\ QRW YRWH \RXU VKI
LOQVWUXFWLRQV IURP \RX

, ] WKH $QQXDO OHHWLQJ LV SRVWSRQHG RU DGMRXUQHG IRU DQ\ UHDVRQ DW DQ\ V
OHHWLQJ DOO SUR[LHV ZLOO EH YRWHG LQ WKH VDPH PDQQHU DV VXFK SUR[LHV ZR
FRQYHQHG H[FHSW IRU DQ\ SUR[LHVY WKDW KDYH HIITHFWLYHO\ EHHQ UHYRNHG RU Z

+2 1,1/ &2817 7T+( 927("
5HSUHVHQWDWLYHV RI %URDGULGJH ZLOO WDEXODWH WKH YRWHY DQG DFW DV LQV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV JUHTXHQWO\ $VNHG 4XHVWLEF

0$< , $&&(66 7+( 127,&( 2) $118%$/ 0((7,1* 352:< 67$7(0(17 $1' $11
5(3257 21 7+( ,17(51(7"

3ULRU WR WKH GD\ RI WKH $QQXDO OHHWLQJ WKLV 3UR[\ 6WDWHPHQW Z¥QEKDLQFO
5HSRUW DUH DYDLODEOH RQ WKH “,QY HAZE RUHIMIOWH E @Y KRRRXHRIDFRAD O \ZRY EY\LIHVE HVIKWV H P D
ZZZ SUR[\YRWH FRP E\ XVLQJ WKH FRQWURO QXPEHU SURYLGHG RQ \RXU SUR[\ FDUC
2Q WKH GD\ RI DQG GXULQJ WKH $QQXDO OHHWLQJ WKLV 3UR[\ 6WDWHPHQW ZKLFK
$QQXDO 5HSRUW ZL@TZE N LIWDXDOEOMHUBWROGHUPHHWLQJ FRP UHDOW\

+2 % ($56 7+( &267 2) 62/,&,7,1* 352;,(6"

‘H ZLOO EHDU WKH FRVW RI VROLFLWLQJ SUR[LHV IURP RXU VWRFNKROGHUV ,Q DG
HPSOR\HHVY DQG DJHQWY PD\ VROLFLW SUR[LHV E\ WHOHSKRQH ,QWHUQHW RU RW
EH DGGLWLRQDOO\ FRPSHQVDWHG IRU WKH VROLFLWDWLRQ EXW PD\ EH UHLPEXUVI
WKH VROLFLWDWLRQ ‘H LQWHQG WR HQJDJH DQ RXWVLGH VROLFLWDWLRQ ILUP 2N
HYWLPDWHG IHHSROXV H[SHQVHVY &RSLHV RI VROLFLWDWLRQ PDWHULDOV ZLOO EH 1]
RWKHU FXVWRGLDQV ZKR KROG VKDUHV RI RXU FRPPRQ VWRFN RI UHFRUG IRU EHQF
‘H PD\ DOVR UHLPEXUVH SHUVRQV UHSUHVHQWLQJ EHQHILFLDO RZQHUV IRU WKHLU
PDWHULDOV 6WRFNKROGHUVY ZKR DXWKRUL]JH WKHLU SUR[LHV WKURXJK WKH ,QWHU
,QWHUQHW VXFK DV XVDJH FKDUJHV IURP WHOHSKRQH FRPSDQLHV RU QWHUQHW V
VWRFNKROGHU

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQW

672&.+2/'(5 352326%$/6
IRU RXU $QQXDO OHHWLC

2XU %\ODZV LQFOXGH PDUNHW VWDQGDUG SUR[\ DFFHVV QRPLQD

,Q RUGHU IRU D VWRFNKROGHU SURSRVDO RWKHUZLVH VDWLVI\LQJ WKH HOLJLELOL!
LQFOXVLRQ LQ RXU 3UR[\ 6 WDQMIKDHQ WHIHRWLRXURI VWRFNKROGHUV LW PXVW EH UHFI
(O &DPLQR 5HDO 6DQ 'LHJR &$1RYHRGHUW - EHIRUH

JRU DQ HOLJLEOH VWRFNKROGHU RU JURXS RI VWRFNKROGHUV WR Q®RPLQIPWHWLQLUL
VWRFNKROGHUV SXUVXDQW WR WKH SUR[\ DFFHVV SURYLVLRQ RI RXU %\ODZV VXFK
FRPSO\ ZLWK WKH WKHQ FXUUHQW DGYDQFH QRWLFH UHTXLUHPHQWY LQ RXU %\ODZ
EHWZRAHWREHU- DQIRYHPEHU- LQ RUGHU IRU VXFK SURSRVDO WR EH FRQVLGHUHG
UHTXLUH WKH HOLJLEOH VWRFNKROGHU RU JURXS RI VWRFNKROGHUVY WR XSGDWH D

,Q DGGLWLRQ LI D VWRFNKROGHU GHVLUHV WR EULQJ EXVLQHVWYQXDG (PHIHVYLIQG LRJIH
VWRFNKROGHUV WKDW LV QRW WKH VXEMHFW RI D SURSRMJD 6WMIPMIDR WX W P IZW WM G H
VXFK EXVLQHVY DV FXUUHQWO\ SUHVFULEHG LQ RXU %\ODZV PXFAWREHHWHFHLYHG E

DQG S P 3DFLIULRYHPEHR® )RU DGGLWLRQDO UHTXLUHPHQWY D VWRFNKROGH
$UWLFOH ,,, 6HFWLRQ "$GYDQFH 1RWLFH RI 6WRFNKROGHU 1RPLQHHV IRU '"LUHFV
6HFWLRQ "3UR[\ $FFHVV pu D FRS\ RI ZKLFK PD\ EH REWDLQHG IURP RXU &RUSRUD)

6HH "&RPPXQLFDWLRQV ZLWK WKH %RDUGM IRU FRQWDFW LQIRUPDWLRQ ,I ZH GR Q|
SURSRVDO ZLOO EH H[FOXGHG IURP FRQVLGHUDWLRQ DW WKH PHHWLQJ

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHJRLQJ UHTXLUHPHQWY XQGHU RXU %\ODZV
LQWHQG WR VROLFLW SUR[LHV LQ VXSSRUW RI GLUHFWRU QRPLQHHV RWKHU WKDQ
LQIRUPDWLRQ UHTXLUHG E\ 5XOH D XQGHWDWKK-([FKDQJH $FW QR ODWHU WKDQ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

)25:$5"' /22.,1*
67$7(0(176

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY ZLWKLQ WKH F

BHFWLRQ $ RI WKH 6HFXULWLHV $FW RI DV DPHQGHG WKH "6HFXULWLHV $
$FW RI DV DPHQGHG :KHQ XVHG LQ WKLV 3UR[\ 6WDWHPHQW WKH ZRUGV "HVWL
"EHOLHYH p "LQWHQG i "'FRQWLQXH g "VKRXOG p "PD\ p "OLNHO\ p "SODQ p "VHHN p I
IRUZDUG ORRNLQJ VWDWHPHQWY )RUZDUG ORRNLQJ VWDWHPHQWY LQFOXGH GLVFX
WKHUHRI RXU SODWIRUP JURZWK VWUDWHJLHY LQYHVWPHQW SLSHOLQH DQG LQW
JHRJUDSKLHV WLPLQJ SDUWQHUV FOLHQWY DQG WHUPV UH OHDVHV UH GHYHOR
H[SHQGLWXUHV UHODWHG WKHUHWR RSHUDWLRQV DQG UHVXOWV WKH DQQRXQFHF
RI PDQDJHPHQW RXU VKDUH UHSXUFKDVH SURJUDP VHWWOHPHQW RI VKDUHV RI FF
FRQILUPDWLRQV XQGHU RXU $W WKH ODUNHW “$70p SURJUDP GLYLGHQGV LQFOXC
PDFURHFRQRPLF DQG RWKHU EXVLQHVV WUHQGV LQFOXGLQJ LQWHUHVW UDWHV DQ
VLQJOH FOLHQW SURSHUWLHV )RUZDUG ORRNLQJ VWDWHPHQWY DUH VXEMHFW WR
FDXVH RXU DFWXDO IXWXUH UHVXOWY WR GLIIHU PDWHULDOO\ IURP H[SHFWHG UHYV]
GLIIHU PDWHULDOO\ DUH DPRQJ RWKHUV RXU FRQWLQXHG TXDOLILFDWLRQ DV D U
EXVLQHVV HFRQRPLF RU ILQDQFLDO FRQGLWLRQV FRPSHWLWLRQ IOXFWXDWLQJ L
FOLHQWY DQG XV DFFHVV WR GHEW DQG HTXLW\ FDSLWDO PDUNHWY DQG RWKHU VI
IXQGLQJ YRODWLOLW\ DQG XQFHUWDLQW\ LQ WKH FUHGLW DQG ILQDQFLDO PDUNH
RXU FOLHQWY VROYHQF\ FOLHQW GHIDXOWY XQGHU OHDVHV LQFUHDVHG FOLHQW
PDWWHUV LOOLTXLGLW\ RI UHDO HVWDWH LQYHVWPHQWY LQFOXGLQJ ULJKWV RI Il
QDWXUDO GLVDVWHUV LPSDLUPHQWY LQ WKH YDOXH RI RXU UHDO HVWDWH DVVHW!
DSSOLFDWLRQ HQIRUFHPHQW RU LQWHUSUHWDWLRQ WKHUHRI LQFOXGLQJ ZLWK U}
LQYHVWPHQW YHQWXUHV IXQGV MRLQW YHQWXUHV SDUWQHUVKLSY DQG RWKHU D
RXU FRQWURO RI WKH XQGHUO\LQJ LQYHVWPHQWYV HSLGHPLFV RU SDQGHPLFV WKFH
SURFHHGLQJV WR ZKLFK ZH DUH D SDUW\ RU ZKLFK PD\ RFFXU LQ WKH IXWXUH DFW
PHUJHUV DFTXLVLWLRQV FR LQYHVWPHQW YHQWXUHV IXQGV MRLQW YHQWXUHV
ULVNV DQG IDFWRUV GLVFXVVHG LQ RXU UHSRUWYV ILOHG ZLWK WKH 6(&

5HDGHUV DUH FDXWLRQHG QRW WR SODFH XQGXH UHOLDQFH RQ IRUZDUG ORRNLQJ
JXDUDQWHHYV RI IXWXUH SODQV DQG SHUIRUPDQFH DQG VSHDN RQO\ DV RI WKH GDW
RSHUDWLQJ UHVXOWY DQG SHUIRUPDQFH DUH SURYLGHG IRU LQIRUPDWLRQDO SXUS
EH QR DVVXUDQFH WKDW KLVWRULFDO WUHQGY ZLOO FRQWLQXH $FWXDO SODQV D¢
H[SUHVVHG RU IRUHFDVWHG LQ WKLV 3UR[\ 6WDWHPHQW DQG IRUHFDVWYV PDGH LQ \
6WDWHPHQW PLJKW QRW PDWHULDOL]H :H GR QRW XQGHUWDNH DQ\ REOLJDWLRQ W
UHVXOWYV RI DQ\ IRUZDUG ORRNLQJ VWDWHPHQWYV WKDW PD\ EH PDGH WR UHIOHFW
ZHUH PDGH

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQW

+286(+2/',1* 2) 352;<
0$7(5,%/6

6(& UXOHVY SHUPLW FRPSDQLHY DQG LQWHUPHGLDULHV VXFK DV EDQNV DQG EURNH
VWDWHPHQWY DQG DQQXDO UHSRUWYV ZLWK UHVSHFW WR WZR RU PRUH VWRFNKROC
VWDWHPHQW DGGUHVVHG WR WKRVH VWRFNKROGHUV 7KLV SURFHVV ZKLFK LV FRP
HWUD FRQYHQLHQFH IRU VWRFNKROGHUV DQG FRVW VDYLQJV IRU FRPSDQLHV

$ QXPEHU RI EDQNV DQG EURNHUV ZLWK DFFRXQW KROGHUV WKDW DUH RXU VWRFN|
B3UR[\ 6WDWHPHQW ZLOO EH GHOLYHUHG WR PXOWLSOH VWRFNKROGHUYV VKDULQJ D¢
IURP WKH DIIHFWHG VWRFNKROGHUV I \RX KDYH UHFHLYHG QRWLFH IURP \RXU EDQ
WR \RXU DGGUHVV KRXVHKROGLQJ ZLOO FRQWLQXH XQWLO \RX DUH QRWLILHG RWK
QR ORQJHU ZLVK WR SDUWLFLSDWH LQ KRXVHKROGLQJ DQG ZRXOG SUHIHU WR UHFF
QRWLI\\RXU EDQN RU EURNHU GLUHFW \RXU ZULWWHQ UHTXHVW WR ,QYHVWRU 5HC
FRQWDFW ,QYHVWRU 5HODWLRQV E\ WHOHSKRQH DW 6WRFNKROGHUV ZKF
6WDWHPHQW DW WKHLU DGGUHVY DQG ZRXOG OLNH WR UHTXHVW KRXVHKROGLQJ RI

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

18&25325%$7,21
%< 5()(5(1&(

IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK LQ DQ\ RI RXU SUHYLI
ZKLFK PLIJKW LQFRUSRUDWH IXWXUH ILOLQJVY PDGH E\ XV XQGHU WKRVH VWDWXWHYV
5HSRUW DQG $XGLW &RPPLWWHH 5HSRUW ZLOO QRW EH LQFRUSRUDWHG E\ UHIHUHC
EH LOQFRUSRUDWHG E\ UHIHUHQFH LQWR DQ\ IXWXUH ILOLQJVY PDGH E\ XV XQGHU WK
RWKHU WKDQ RXU 3UR[\ 6WDWHPHQW 1RWLFH RI $QQXDO OHHWLQJ DQG IRUP RI SUF
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH

%\ 2UGHU Rl WKH %RDUG RI 'LUHFWRUV

OLFKHOOH %XVKRUH
(IHFXWLYH 9LFH B3UHVLGHQW &KLHI /HIDO 2IILFHU *HQHUDO &RXQVHO DQG 6HFUHW

ODUFK=

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DFOH RI 2RQWHQWYV

$33(1',; $

1RQ *$$3 ILQDQFLDO PHDVXUHV UHFRQFLOLDWLRQ

121 *$$3,1$1&,%/ 0($685(6 5(&21&,/,$7,21

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ Rl QHW LQFRPH DYDLODEOH WR FRPPRQ VW]
PHDVXUH WR IXQGV IURP RSHUDWLRQV “))2y QRUPDOL]HG IXQGV IURP RSHUDWLR:
LQIRUPDWLRQ UHJDUGLQJ GLVWULEXWLRQV SDLG WR FRPPRQ VWRFNKROGHUV DQG
WKH EDVLF DQG GLOXWHG FRPSXWDWLRQ SHU VKDUH GROODUV LQ WKRXVDQGV HJ
DPRXQWVY KDYH EHHQ UHFODVVLILHG WR FRQIRUP WR WKH FXUUHQW SHULRG SUHVH
UHSRUWHG $))2

1HW LQFRPH DYDLODEOH WR FRPPRQ VWRFNKROGHUYV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

'"HSUHFLDWLRQ RI IXUQLWXUH IL[WXUHV DQG HTXLSPHQW
BURYLVLRQV IRU LPSDLUPHQW RI UHDO HVWDWH

*DLQ RQ VDOHV RI UHDO HVWDWH

BURSRUWLRQDWH VKDUH RI DGMXVWPHQWYV IRU XQFRQVROLGDWHG
HQWLWLHYV

))2 DGMXVWPHQWY DOORFDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV
))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUYV

OHUJHU WUDQVDFWLRQ DQG RWKHU FRVWV QHW

1RUPDOL]HG ))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUYV

'HEW UHODWHG QRQ FDVK LWHPV

*DLQ ORVV RQ H[WLQJXLVKPHQW RI GHEW 3 3 3

$PRUWL]DWLRQ Rl QHW GHEW GLVFRXQWVY SUHPLXPV DQG
GHIHUUHG ILQDQFLQJ FRVWYV

$PRUWL]DWLRQ RI DFTXLUHG LQWHUHVW UDWH VZDS YDOXH 3 3 3
&DSLWDO H[SHQGLWXUHV IURP RSHUDWLQJ SURSHUWLHYV

/HDVLQJ FRVWV DQG FRPPLVVLRQV

5HFXUULQJ FDSLWDO H[SHQGLWXUHV

2WKHU QRQ FDVK LWHPV

1RQ FDVK FKDQJH LQ DOORZDQFH IRU FUHGLW ORVVHV 3 3
$PRUWL]DWLRQ RI VKDUH EDVHG FRPSHQVDWLRQ

6WUDLJKW OLQH UHQW DQG H[SHQVHV QHW

$PRUWL]DWLRQ RI DERYH DQG EHORZ PDUNHW OHDVHV QHW

'"HIHUUHG WD[ H[SHQVH 3 3 3

SURSRUWLRQDWH VKDUH RI DGMXVWPHQWY IRU XQFRQVROLGDWHG
HQWLWLHYV

([FHVV RI UHGHPSWLRQ YDOXH RYHU FDUU\LQJ YDOXH RI
SUHIHUUHG VKDUHVY UHGHHPHG

2WKHU DGMXVWPHQWYV

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



$SSHQGL[ $ 7DFOH RI ARQWHQV

$))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUV
$))2 DOORFDEOH WR GLOXWLYH QRQFRQWUROOLQJ LQWHUHVWYV
'"LOXWHG $))2

$))2 SHU FRPPRQ VKDUH

%DVLF

'"LOXWHG

'LVWULEXWLRQV SDLG WR FRPPRQ VWRFNKROGHUV

$))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUV LQ H[FHVV RI
GLVWULEXWLRQV SDLG WR FRPPRQ VWRFNKROGHUV

HLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV XVHG IRU
FRPSXWDWLRQ SHU VKDUH

%DVLF
'LOXWHG

'"XULQJ WKH \HDU HQGHG '"HFHPEHU ZH LQFXUUHG PLOOLRQ RI PHUJHU WUDQVL
SODFHPHQW IHHV LQFXUUHG LQ IXQGUDLVLQJ IRU WKH )XQG 'XULQJ WKH \HDU HQGHG 'HF
WUDQVDFWLRQ DQG RWKHU FRVWY QHW SULPDULO\ UHODWHG WR WUDQVDFWLRQ DQG LQ

,QFOXGHY WKH DPRUWL]DWLRQ RI WKH SXUFKDVH SULFH DOORFDWHG WR LQWHUHVW UDW|

,QFOXGHY QRQ FDVK IRUHLJQ FXUUHQF\ ORVVHYV JDLQV IURP UHPHDVXUHPHQW WR 86" PI
GHULYDWLYHYVY WKDW DUH QRQ FDVK LQ QDWXUH REOLJDWLRQV UHODWHG WR ILQDQFLQJ
LQWHUHVWYV

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI IRXUWK TXDUWHU QHW LQFRPH DYDLODEC
FRPSDUDEOH *$$3 PHDVXUH WR 4XDUWHUO\ $GMXVWHG (DUQLQJV EHIRUH ,QWHUHYV
"$GMXVWHGBH,RBODUV LQ WKRXVDQGYV

7KUHH PRQWKY HQGF
"HFHPEHU-=

1HW LQFRPH

L, QWHUHVW

,QFRPH WD[HV

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

3URYLVLRQV IRU LPSDLUPHQW

OHUJHU WUDQVDFWLRQ DQG RWKHU FRVWV QHW

*DLQ RQ VDOHV RI UHDO HVWDWH

JRUHLJQ FXUUHQF\ DQG GHULYDWLYH ORVV QHW

3URSRUWLRQDWH VKDUH RI DGMXVWPHQWY IURP XQFRQVROLGDWHG HQWLWLHV
$GMXVWPHQWY DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV
4XDUWHUO\ $GMXWWHG (%,7'$

$QQXDOL]HG $GCMXWWHG (%,7'$
$QQXDOL]HG 3UR )RUPD $GMXVWPHQWYV
$QQXDOL]HG 3UR )RUPDUSIGMXVWHG (%,7'$

$ 5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV $SSHQGL[ $

7KUHH PRQWKYV HQG
'"HFHPEHU-

7RWDO FRQVROLGDWHG GHEW

3URSRUWLRQDWH VKDUH RI XQFRQVROLGDWHG HQWLWLHY GHEW H[FOXGLQJ GHIHUUHG ILQD
1RQFRQWUROOLQJ LQWHUHVWYV VKDUH Rl GHEW H[FOXGLQJ GHIHUUHG ILQDQFLQJ FRVWYV
/HVV 3UR 5DWD 6KDUH RI FDVK DQG FDVK HTXLYDOHQWYV

1HW '"HEW

1HW '"HEW $QQXDOL]HG 3UR )RAHPD $GMXVWHG (%,7'$ [

5HFRQFLOLDWLRQ Rl &RQVROLGDWHG &DVK WR 3UR 5DWD 6KDUH Rl &DVK DQG &DVK (TXLYDO
7RWDO &DVK DQG FDVK HTXLYDOHQWY SHU WKH FRQVROLGDWHG EDODQFH VKHHW

$GG SURSRUWLRQDWH VKDUH RI XQFRQVROLGDWHG HQWLWLHV FDVK

/HVV DGMXVWPHQWY DOORFDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV

7RWDO 3UR 5DWD 6KDUH RI FDVK DQG FDVK HTXLYDOHQWYV

‘H FDOFXODWH $QQXD OLJUHHE \ $SFXOWMSHOG L (QA), WEH 4 XD UWEH\UIBXEPIGCMXVWHG (%,7'$

7TRWDO FRQVROLGDWHG GHEW LV WRWDO GHEW SHU WKH FRQVROLGDWHG EDODQFH VKHHYV
5HIOHFWVY DGMXVWPHQWY IRU RXU VKDUH EDVHG RQ RXU SURSRUWLRQDWH HFRQRPLF RZC
XQFRQVROLGDWHG HQWLWLHY DQG GHGXFWV RXU QRQFRQWUROOLQJ LQWHUHVWY VKDUH
I1HW '"HEW LV WRWDO GHEW H[FOXGLQJ GHIHUUHG ILQDQFLQJ FRVWY DQG QHW GLVFRXQW!

7KH UHFRQFLOLDWLRQ RI 1HW '"HEW $QQXNDEGLERGH DR YRUPHSEEHM MK QWHNCWKH UHFRQFLOLDW
$GMXVWHO® WIHMHYHQFHG HOVHZKHUH LQ WKLV 3UR[\ 6WDWHPHQW

7KH $QQXDOL]HG 3UR )RUPD $GMXVWPHQWYV ZKLFK LQFOXGHV WUDQVDFWLRQ DFFR:
DGMXVWHG IRU RXU SUR UDWD VKDUH FRQVLVW R|I DBMRRFWOMBRWWVWPWMR W§ FARHJ B RUDWY
VWDELOL]JHG GXULQJ WKH DSSOLFDEOHUTRPDIUQWHHY W R 1B QdBEW X UWHEY SBYHG RI GXULQJ
JLYLQJ SUR IRUPD HIIHFW WR DOO WUDQVDFWLRQV DV LI WKH\ RFFXUUHG DW WKH E
DGMXVWPHQWY FRQVLVWHQW ZLWK WKH UHTXRQHP QW MV RUR 3 EDWH YW G BV R R WE B Q(F
RI 5SHIXODWLRQ 6 ; 7KH IROORZLQJ WDEOH VXPPDUL]HVURKDOFXQOMNLIR® GR3W R/ KR UFPH
LQGLFDWHG EHORZ

, 7KUHH PRQWKV HQG
ROODUV LQ WKRXVDQGYV "HEHPEHU=

$QQXDOL]HG SUR IRUPD DGMXVWPHQWYV IURP LQYHVWPHQWY DFTXLUHG RU VWDELOL]JHG
$QQXDOL]HG SUR IRUPD DGMXVWPHQWYV IURP LQYHVWPHQWY GLVSRVHG
$QQXDOL]HG 3UR )RUPD $GMXVWPHQWYV

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH
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