81,7(' 67$7(6
6(&85,7,(6 $1' (;&+$1*( &200,66,21
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SUR[\ 6WDWHPHQW 3XUVXDQWWKR SHHFF X UR QY LHY (RAKDQJH $F!

$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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'"HDEWRFNKROGHU

<RX DUH FRUGLDOO\ LQYLWKH® X\DRODMWWWQGQGIWKHEWRFNKROGHUYV WKH "$QQXDO OHHWLQJ|
"5HDOW\ ,QFRPH p WKH "&RPSDQ\ p "ZH p "RXU p RWPXEGPFWRMFE@ERRHOG Y IKBRW XHDAOD WW H G
WKH $QQXDO ZAAWLQWRWOVKDUHKROGHUPHEHWVYRQIJFRRHJARQWURO QXPEHU WKDW DSSHE
WKH LQVWUXFWLRQV SURYLGHG DV SDUW RI \RXU 3UR[\ ODWHULDOV 6WRFNKROGHUV PD'
PHHWLQJ ZHEVLWH 7KH LWHPV RI EXVLQHVV WKDW ZLOO EH UHYLHZHG DWS$WQIKBQQXDO
OHHWLQJ RI 6WRFNKROGHUY DQG 3UR[\ 6WDWHPHQW

,Q 5HDOW\ ,QFRPH FRQWLQXHG WR GHOLYHU DWWUDFWLYH RSHUDWLQJ UHVXOWV 6L
UHPDLQHG FRQVLVWHQW WR GHOLYHU GHSHQGDEOH PRQWKO\ GLYLGHQGYV WKDW LQFUH
DJUHHPHQWYV ZH SDLG PRQWKO\ GLYLGHQGV DQG V@RFMKWRIDGHUNKHHDOR XKGV R GLYL!
VKDUM JHQHUDWHG QHW LQFRPH @ BUHZKPWWXVWHG )XQGV JURP 2SHUDWLR®AR “$))2pn SHU
8QGHUSLQQLQJ WKHVH UHVXOWYV ZH DFKLHYHG D QXP EMHRVR/I @R WDLE DE D QQV 2FRFRPHSID M/KKH
DQQRXQFHG WKH DFTXLVLWLRQ RI SXEOLF QBW OWBVHLAN 7 69LDQW 6 BD\OMR F&AD WD RO D F\
YDOXH RELOOZRIFK FORVHG RQ -DQXKWHK\DWKDMW DURRASIBBP MRVDXN H[LVWLQJ SRUWIROL
SRUWIROLR HQKDQFHV WKH GLYHUVLILFDWLRQ D QO®HRIVERY RS RRQUU ORHDIY \W B QY 6 MWH) SRHLO/D!
ZLWK H[LVWLQJ FOLHQWV,QQGKFXIRDXW MW KQ 7 XTRMOMFQ RXQFHG RXU ILUVW LQYHVWPHQW LQ
W\SH WKURXJK WKH DFTXLVLWLRQ RI DQ LQWHUHVW LQ D MRLQW YHQWXUH WR VXSSR
9LUJLQLD ZLWK 7UIXVWMD O, 8HD O W\ £ WIDVO GBHHD O WUWLFDO UHSUHVHQWY DQRWKHWH DYHQXH R
GHOLYHUHG RQ WKHVH DFFRPSOLVKPHQWY ZKLOH PDLQWDLQLQJ DQ LQGXVWU\ OHDGLQJ
UDWLR[RLHW 'HEW WR $QQXDOL]HG 3UR HR UP D YGMXIVIKH GEME, GARD SRUWIROLR FRQWLQ X}
VWURQJ LQWHUQDO JURZWK D VZ EHRODOL Q8MD WEKHIGHD & LRIK RFFROBQIFY WIXWMH RXUWK ZKDUW H
JHQHUNWPIB VWRUH UHYH QX H5HDROAWK RERPH -V DELOLW\ WR SURYLGH LQYHVWRUV VWDEL
HQYLURQPHQWY UHPDLQV RQH RI RXU JUHDWHVW DWWULEXWHV SBHGDWDM KOG RW® WKH G
2QH 7HDP FROOHDJXHV ZKR PDGH WKLV VXFFHVVIXO \HDU SRXWWK®I K RRKEFEX DK MHK WIRU WRKQ
5RQDOG / OHRULKIMODUV RI LPSDFWIXO VHUYLFH WR RXU &RPSDQ\ DQG %RDUG RI 'LUHFW
$QQXDO OHHWLQJ 5RQ-V OHDGHUVKLS DQG JXLGDQFH VXSSRUWHG 5HDOW\ ,QFRPH GXUL
%RDUG RI 'LUHFWRUV DQG DOO RI P\ FRO®HW KR IPW B W Q5 HOWD WHY IEB-REIHF B WALRQVMR LQH G 5 H
,QFRPH V %RDUG RI 'LUHFWRUV LQ )HEUXDU\ -HIl LV WKH UHWLUHG *OREDO &KLHI ([F
H[WHQVLYH OHDGHUVKLS H[SHULHQFH DQG UHODWLRQVKLSYV LQ WKH LQGXVWU\ ZLOO EH

:KHQ 5HDOW\ ,QFRPH ZDV IRXQGHG LQ E\ %LOO DQG -RDQ &ODUN LW ZDV SUHGLFDWF
%LOO &ODUN SDVVHG DZD\ LQ +LV OHJDF\ ZLOO FRQWLQXH WR EH KRQRUHG DW 5HDC
SULQFLSOHV %HFDXVH RI %LOO:V YLVLRQ 5HDOW\ ,QFRPH LV QRZ UHDO HVWDWH SDUW(

/IDWHU WKLV \HDU ROHUZRQOXPXEOXVWDLQDELWKWM\ BHSRDWQRELOLW\ 5HSRUWp ZKLFK ZL
FRUSRUDWH UHVSRQVLELOVWYW QLD B MALYWV U BISEMMWRX KDY @ EHQIRK.EOAE W\ VHFWLRQ RI RXLU
, HQFRXUDJH \RX WR UHYLHZ WKHP WR XQGHUVWDQG WKH VLJQLILFDQW HPSKDVLV ZH SC
HQYLURQPHQW DQEGRXWIRWROB\ ZH HQFRXUDJH \RX WR UHYLHZ WKH LQIRUPDWLRQ FRC(
SURYLGH DQ RYHUYLHZ RI RXU DFKLHYHPHQWY GXULQJ WKH \HDU LQFOXGLQJ LQIRUPDW
JRYHUQDQFH SUDFWLFHV $IWHU \RXU UHYLHZ ZH KRSH \RX ZLOO YRWH LQ DFFRUGDQFH
LPSRUWDQW WR XV DQG ZH DSSUHFLDWH \RXU FRQWLQXHG VXSSRUW RI RXU &RPSDQ\

6LQFHUHO\

) )
Sua Hm
6XPLW 5R\

BUHVLGHQW &KLHI ([HFEXWLYH 2IILFHU DQG OHPEHU RI WKH %RDUG RI 'LUHFWRUV

7KH 6 XVWDLQDELOLW\ 5HSRUW ZLOO QRW EH GHHPHG WR EH LQFRUSRUDWHG E\ UHIHUHQF
DV DPHQGHG RU WKH ([FKDQJH $FW H[FHSW WR WKH H[WHQW 5HDOW\ ,QFRPH VSHFLI!

SUR[\ 6WDWHPHQW 5HDOW\ ,QIFRPH



7NDFOH RI 2RQWHQV

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

127,&( ,6 +(5(%< *,9(1 WKDW WKH $QQXDO OHHWLQJ RI 6WRFNEK
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

&

"$7( 7,0( 9,578%/ 0((7,1* $&&(66 5(&25" '$7(

7KX UV GDW- D P 3DFLILF $RMHH \RXU VKDUHV DW <RX PD\ YRWH LI \RX ZHUH D
ZZZ YLUWXDOVKDUHKROGHUPHHWRQGHBRMRUHBPRWG RI VKDUH
R@D\- FRPPRQ VWRFN SDU YDOXH

SHU VKDUH DW WKH FORVH R
EXVLQHUP URFX -

,7(06 2) %86,1(66

7KH HOHFWLRIQJRFWRUV WR VHU DK ROV ® MHWLQJ RI VWRFEFNKROGHUY DQG XQWLO WK
GXO\ HOHFWHG DQG TXDOLILHG

7KH UDWLILFDWLRQ Rl WKH DSSRLQWPHQW RI .30* //3 DV RXU LQGHSHQGHQW UHJLVW
HQGLEBBHPEHU=

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

7KH WUDQVDFWLRQ RI VXFK RWKHU EXVLQHVYV DV PD\ SURSHUO\ FRPH EHIRUH WKH $
DGMRXUQPHQW RI WKH $QQXDO OHHWLQJ

7KH 3UR[\ 6WDWHPHQW IROORZLQJ WKLV 1RWLFHHKONWFQR BHRAME K H YSAER B RWHIW W R DG
H[SHFWHG WR EH SUHVHQWHG' PWM. @KW 60 GRMDX DO HWHWIL QJ PDQDJHPHQW ZLOO UH
WKH &RPSDQ\ DQG FRPPHQW RQ LWV IXWXUH SODQV 6WRFNKROGHUV ZLOO EH DEO}
HOHFWURQLFDOO\ ERWK EHIRUH DQG GXULQJ WKH PHHWLQJ $00 SUHVHQWDWLRQ F
LQ WKH LQYHVWRUV VHFWLRQ REZWZKHHDRPBOLQ\FRZH ERPWH DW

LLSHDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV IRWLFH RI $QQX% D OHHWLC

352:< 927,1*

<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
([HFEXWLYH 9LFH 3UHVLGHQW &KLHI /HIDO 2IILFHU *HQHUDO &RXQVHO DQG 6HFUHW

$SULO-

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

:KHWKHU RU QRW \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ SOHDVH FDUHIXOO)
DXWKRUL]JH D SUR[\ WR YRWH \RXU VKDUHY DV VRRQ DV SRVVLEOH <RX PD\ DXWKRL
PDLO E\ FRPSOHWLQJ \RXU SUR[\ FDUG HYHQ LI \RX SODQ WR DWWHQG WKH YLUWXI
BUR[\ ODWHULDOV \RX PD\ DOVR UHTXHVW D SDSHU RU DQ H PDLO FRS\ RI RXU SUR]
YLUWXDOO\ DWWHQG WKH $QQXDO OHHWLQJ \RX PD\ YRWH DW WKH PHHWLQJ LI \RX

&OLHDWHY /RJRV DQG 3KRWRYV

5HDOW\ ,QFRPH LV QRW DIILOLDWHG RU DVVRFLDWHG ZLWK LV QRW HQGRUVHG E\
WKH FOLHQWYV RU RI WKHLU SURGXFWV RU VHUYLFHV SLFWXUHG RU PHOQWLRQHG 7K
GHVLJQ PDUNV DQG VORJDQVY DUH WKH WUDGHPDUNV RU VHUYLFH PDUNV RI WKHLU

SUR[\ 6WDWHPHQW 5HDOW\ ,QRRPH



7$%/( 2) &217(176

RUR[\ 6XPPDU\ '"HOI QTXHQW BHFWI RQ D 5HSRUWYV
RIIRSRVDOV EHODWHG 2DIIW\ TUDQVDFWLRQV
[BBERO0 £ ORADA T LRMY 0 AHEXUI W\ 27QHIIVKI S RI RHUWDILQ %HQHILF

W&M&ﬁsmq HQWNRDD THPHOW
QGHSHQGHQW S5HJIIVWHUHG 3XEO $FFRXOWLOJ)LUP

(TXIW\ RRPSHQVDWIRQ 20DQ ,QIRUPDWLRQ

Ehe (niAwLy i BHEERYY

$XGLW 5HODWHG ODWWHUV
&RUSRUDWH *RYHUQDQFH

QW SHJIIVWHUHG
[&RPPIWWHHYV RI WKH %RDUG L] ;égé;é;l&i QJ )LUP ghl

L uHFwWRU 6HOHFWLRQ 3URFHVY [ [RUH DSSURYDO 3RQIEIHY DQG 3UARHHGXUH\
[lurDUG 5ROH 1Ql5LVN 2YHUVLIKW [

$XGIW &RPPI WWHH 5HSRUW

"'"UJHFWRII &RPSHQVDWLRQ

YUHTXHQWO\ $VNHG 4XHVWLRQV

,QIRUPDWIRQ DERXW RXU ([HFXWLYH 2IlLLEHUV
BWRFNKROGHLU VRS R AWK DROLICRIXIWLQJ

([HFX\I\/I YH RRPSHQVDWLRQ

YRIIZDUG /IRRNI Q) 6WDWHPHQWYV
ErRPSHQUDWIRQ TVEXUVLRO DQG EdDOVWLV :

+RXVHKROGI QI RI IUR[\ ODWHULDOYV
ERRPSHQVDWILROQ DQG 7DOHQW &RPPLWWHH SHSRUW b

QFRUSRUDWIRGQ E\ 5HIHUHQFH
RRPSHQVDWIRQ 7DEOHYV o )

[Exppnuv 2rPsHQUDWLRQ 7DEOH [ $SSHQGL[ $

bLupowv r1 20nqQ %dl/HG $zbucv 7hEoH
Lxwvwnaaigi (rxalw\ $zpucv 7pddH
[EWREN oHVIWHG 7DEOH O

WSRQ 7HUFIEQDWLRQ RU
&RQWURO

[3py oHuvXy 3HUIRIJUPDQFH 7DEOH ]

> 2DV dpwLR [l

LYSHDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

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 $QQXDO OHHWLQJ RI 6BWRFNKROGHUV DQG DQ\ SRVWSRQF
WKH “$QQXDO OHHWLQJu 7KLV 3UR[\ 6XPPDU\ SURYLGHV DQ RY*
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

=

'$7( 7,0( 3/$&( 5(&25' '$7(
7K XUV GDW- DP 3DFLILF 7TZRHDWWHQG WKH YLUWXDO <RX PD\ YRWH LI \RX ZHUH
$QQXDO OHHWLQJ ORJ LQ DW KROGHU RI UHFRUG RI VKD

Z2ZZ YLUWXDOVKDUHKROGHUPHHWRQXRU FRPRR®OYWRFN SDU Y
SHU VKDUH DW WKH FC
RI' EXVLQHE BV R

2Q RU DERMW- WKH 1RWLFH Rl WKH $QQXDO OHHWLQJ 3URI[$G@ODAOH PHKRW WS URR O |
WKH "3UR[\ ODWHULDOVH ZLOO EH HLWKHU PDLOHG RU PDGH DYDLODEOH RYHU WKH
EXVLQHVV RQ WKH UHFRUG GDWH 6RPH RI RXU VWRFNKROGHUV ZLOO EH PDLOHG D
LQVWUXFWLRQV RQ KRZ WR UHTXHVW DQG UHFHLYH D SDSHU RU H PDLO FRS\ RI RXlI
SULRU WR WKH $QQXDO OHHWLQJ <RX PD\ YRWH E\ WHOHSKRQH RYHU WKH ,QWHUQ
HYHQ LI \RX SODQ WR DWWHQG WKH YLUWXDO $QQXDO OHHWLQJ $00 PHWKRGV RI F
KRZ WR YRWH RU DXWKRUL]JH D SUR[\ WR YRWH XVLQJ DQ\ RI WKH IROORZLQJ PHWKF

%< ,17(51(7 %< 7211 )5(( %< 0%,/ 9,578%/ 0((7,1* $&&(66
zzZ SUR[\YRWH FRP(3+21( 5HTXHVW FRPSOHWRVDH)EGRXU VKDUHV DW
WKURXJK UHWXUQ D SUR[\ FOZUG ELUWXDOVKDUHKROGHUPHHWLQJ FRP
0D\~ WKURXJK SUH SDLG PDLO RQ@D\-
0D\~

7KLV 3UR[\ 6WDWHPHQWW) QRGBORXWSRUW DUH DYDLODEOH LQ WKH LQYHVWRUV VHFWL
ZZ2Z UHDOW\LQKRPHPERPOVR YLHZ WKH 3UR[\ ODWHULDOV DW ZZZ SUR[\YRWH FRP S|
OHHWLQXZRY DMWWXDOVKDUHKROGHUPRBWAIQH ERP RIHD@G®/\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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B3UR[\ 6 XPPDU\ 7DFOH RI SRQWHQYV

%HQHILFLDO 6WRRFRXBRYEBPUWY 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

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 7"HKIPKHQQXDO OHHWLQJ ZLOO EH KHOG YLUWXB®OVEB®MURXIK DWOLFH DXGLR
3DFLILF 7TKMWH ZLOO EH QR SK\VLFDO PHHWLQJ ORFDWLRQ 7KH PHHWLQJ ZLOO RQQC

$FFHVV WR WKH $XGLR :HEFDVW RKMWIOH B QXBQROAHBWEDVW Rl WKH $QQXDO OHHWLC
D P 3DFLILRQ@ORQH 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

/RJLQ ,QVWURFWMLWEQG WKH YLUWXDO ¥ZQXD.QWKB®YRD UERR QG HUIW HHWRFNK RRO’S |
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 !
O D W H 7 KAKKJD/@® D\~ VR WKDW \RX FDQ EH SURYLGHG ZLWK D FRQWURO QXPEHU DC

6XEPLWWLQJ 4XHVWLRQV DW WKHWRFWKROGHUIXBD\MMYBERPLAITXHVWLRQV LQ ZULWL
ZZZ YLUWXDOVKDUHKROGHUPHHWRFNKRRE HBHY 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 ZKl
PHHWLQJ LQ DFFRUGDQFH ZLWK WKH $QQXDO OHHWLQJ-V 5XOHV Rl &RQGXFW WKDW
DV WLPH SHUPLWV $QVZHUV WR DQ\ VXFK TXHVWLRQV WKDW DUH QRW DGGUHVVHG
IROORZLQJ WKH PHHWLQJ LQ WKH LQYHVWRUYZZHEMDLB W \RQ ARKRAHERPFS DQ\-V ZHEVLW

7THFKQLFDO $V%HVYWQQLF@J PLOXWHY SULRU WR WKH VWDUW RI DQG GXULQJ WKH Y
WHDP UHDG\ WR DVVLVW VWRFNKROGHUV ZLWK DQ\ WHFKQLFDO GLIILFXOWLHV WKH
HQFRXQWHU DQ\ GLIILFXOWLHY DFFHVVLQJ WKH YLUWXDO PHHWLQJ GXULQJ WKH FK
QXPEHU WKDW ZLOO EH SRVWHG RQ WKH 9LUWXDO 6WRFNKROGHU OHHWLQJ ORJLQ ¢

9RWLQJ 6 IVRHFWKROGHUV PD\ YRWH WKHLU VKDUHV DW ZZZ SUR[\YRWH FRP SULRU \
ZZZ YLUWXDOVKDUHKROGHUPRBWALIQH ERP RIHDQ®GXULQJ WKH YLUWXDO $QQXDO OH
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
VKDUHV DW WKH $QQXDO OHHWLQJ

$YDLODELOLW\ RI TKHHOHEHF DKW LR ZHEFDVW ZLOO EH DYDLODEOH WR QRW RQO\ RX!
PHPEHUV DQG RWKHU FRQVWLWXHQWYV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI aRQWHQWV BUR[\ 6 XPPDU\

352326%/ 3%*( 927( 5(&200(1'$7,21

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

2XU %RDUG RI 'LUHFWRUV EHOHAWIRY \@ RPWQW KM QDPES KHUHLQ I)
FROQWULEXWH WKH EUHDGWK DQG GLYHUVLW\ RI NQRZOHGJH DQG &EULHQFH QHHGF
DGYDQFHPHQW RI RXU EXVLQHVV VWUDWHJILHY DQG REMHFWLYHV

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

$&&2817,1* ),50

7KH $XGLW &RPPLWWHH RI RXU %RDUG RI 'LUHFWRUVEdDV DSSRLQWRE .30 113 “.30%p
DV WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDL
‘"HFHPEHU- DQG UHTXHVWV VWRFNKROGHUV WR UDWLI\ WKH DSSRLQWPHQW

$'90,625< 927( 72 $33529( 7+( &203(16%$7,21 2) 285 1$0("

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

2XU %RDUG RI 'LUHFWRUV EHOLHYHV RXU FRPSHQVDWIRQ SURJUD5JH25 DSSURSULDWF
VWUXFWXUHG WR UHZDUG RXU QDPHG H[HFXWLYH RIICFHUV IRU WK RQWLQXHG SHLU
WKH &RPSDQ\ HQFRXUDJH D GLVFLSOLQHG DSSURDFK WR PDQDJHPHQW DQG PDLQWIE
IRFXV RQ WKH FUHDWLRQ RI ORQJ WHUP YDOXH IRU RXU VWRFNKROGHUYV

ZDV D \HDU RI RXWVWDQGLQJ IRYHUDMNAWYVH RHABDBHUHQBRHFUHDVH LQ WKH DPRXQW
GLYLGHQGV SDLG SHU VKDUH JHQHUDWH&BUERBY2 ISHRR P KDSHUDWRKD BN HRG WRWDO LQY't
YROXPH RELOOIQRQDFKLHYHG PHDQLQJIXO WRWD G & CSUHHK R IOGUHH DJAHRVOQUADY LA SIK L V
DUH RQ D GLOXWHG SHU FRPPRQ VKDUH EDVLV XQOHVV VWDWHG RWKHUZLVH

2XU LQYHVWPHQW YROXPH ZDV DQ DQQXDO UHFRUG IRU SURSHUW\ OHYHO LQYHV\
GDWD FHQWHU SURSHUW\ W\SH LQ D MRLQW YHQWXUH ZLWK 'LJLWDO 5HDOW\ VXSSR
ORFDWHG LQ 1RUWKHUQ 9LUJLQLD DQG ZH FRQWLQXHG WR H[SDQG RXU SUHVHQFH
DQG 3RUWXJDO

'XULQJ WKH &RPSDQ\ DQQRXQFHG WKH DFTXLVLWLRQ RI SXEOLF QHW OHDVH 5¢(,
HQWHUSULVH YBIOX®ZRUFK FORVHG -DQXDU\ $v D UHVXOW RI WKLY WUDQVDFV
VFDOH DQG GLYHUVLILFDWLRQ H[WHQGV RXU UXQzZD\ IRU IXWXUH JURZWK HQDEOL
SRUWIROLRYVY ZKLOH VROLGLI\LQJ RXU SODFH DV D OHDGHU LQ DFFHVVLQJ GHEW DQ

‘H PDLQWDLQHG DQ LQGXVWU\HDHD & WKIHEHOLWQFAHNVKKHM HMWHG FKOUIHWRNEHWDNR UDW
$QQXDOL]HG 3UR )RUPDUSKIM K VDANHZG Q( B4T, X IGE MO R SRUWIROLR RSHUDWLQJ PHWULF
DV ZH ILQLVKHG WKH \HDU ZLWK DQ@RBEXSDA B\ WDRHHVRVRUH U B QISQXHKRB N HIBEWRA U H
UDWH RQ SURSHUWLHY UHQHZHG RU UHOH[PFOYOXG LGXUU QY WUKHF WXOWLRIV DVVRFLDWHC

DOVR PDUNHG D UHFRUG \HDU IRU FDSLWDO UDLVLQJ DPLGVW D FRRVXGBQRUMQJ F
WKH ILOQDQFLQJ RI RXH ULDRYWWGY PISQWNHLIPDGLHRONX LW\ FDSLWDO RYHU WKH FRXUVH R
-ELORLRQHG UDWH XQVHFXUHGLEFQOQXGICXUDQIJLQDXIXUDO ¥ ELOOLRQ (XUR ER
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2YHU D WKUHH \HDU SWBLR&EZHURPZ QHW LQFRPH SHU VKDUH RQ D IXOO\ 6HO XWIBDE H
WR SHU VISDURDULO\ DV D UHVXOW RI WK RQWUERDLVW R QV MWKIPHULJHWREZRWK 9(5(,7 2
1RYHPEHU RI

‘H DFKLHYHG$SREHWLWYKIDUH JURZMWIRMRI WR LQFUHDVLOQEMRVKDUH IURPU VKDUH
ZKLFK KDOH®DXF WR FRQWLQXH WR SD\ GHSHQGDEOH PRQWKO\ GLYLGHQGV WKDW L

$))2 LV D QRQ *$$3 PHDVXUH $XRLIXHDOGMXMYXIE DRGZHLSFHKQFBQIDMHPHMQW EHOLHYHV DUH Q
WKH PHDVXUHPHQW RI RXU ROJRLQJ RSHUDWLQJ SHUIRUPDQFH )RU D UHFRQFLOLDWLRQ F
VWRFNKROGHUY SHU VKDUH VHRISEHQGUR) RY SWHPHQW

%

"HLQYHVW LQ SHRSOH DQG SODFHV WR SURYLGH RXU VWRFNKROGHUV ZLWK GHSHQ(

EHORZ VHWV IRUWK WKH &RPSDQ\-V WKUHH ILYH DQG VHYHQ \HDU 765 SHUIRUPDC

UHWXUQV 7KH &RYLG SDQGHPLF DQG WLIJKWHQLQJ PRQHWDU\ SROLF\ LPSDFWHG

ILYH \HDU SHULRGYV 2YHU WKH ORQJ WHUP WKH VWDELOLW\ DQG SHUFHLYHG "GHIH

WXUEXOHQW PDFURHFRQRPLF JHRSROLWLFDO DQG XQFHUWDLQ PRQHWDU\ SROLF\
3HHU *URXS GHILQHG EHORZ RYHU WKH VHYHQ \HDU SHULRG
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765 LV FDOFXODWHG DVVXPLQJ WKH FRQWHPSRUDQHRXV UHLQYHVWPHQW RI GLYLGHQGV F
3HHU *URXS DUH OLVWHRGE HWHORRXISQKRP SHQVDWLRQ 'HFLVLRQV u 'DWD LV VRXUFHG IURP %
"HFHPEHU -

(;(&87,9( &203(16$7,21 +,*+/,*+76

'H EHOLHYH RXU SHUIRU P VKR! IGFHRRVQH) DWRW RI WKH H[HFXWLRQ RI RXU VWUDW
DOLJQPHQW RI RXU FRPSHQVDWLRQ SURJUDP ZLWK RXU SKLORVRSK\ WR UHZDUG H|
FRPSHQVDWLRQ SURJUDP IRFXVHV RQ SD\ IRU SHUIRUPDQFH SULQFLSOHV WKDW DU
RSHUDWLRQDO DQG UHODWLYH FRRWHQYXHEVWRQUHFHLYH IDYRUDEOH VDRR@/ISH\ DS
YRWHV FDVW RQ WKH SURSRVDO YRWLQJ WR DSSURYH 7KH IR OIORZH QW IDYUH AR RIS HAQ?
SURJUDP

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

9DULDEOH FDVK DZDUG EDVHG RQ WKH DFKLHXHPHNFWPSHQVDWLRQ EDVHG RQ V
RI VKRUW WHUP RSHUDWLQJ DQG ILQDQFLDIKRIHOWPHYW 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 XQGHURRRX 5 &RIWDWR WD ® W JUWI/HN
FRPSHQVDWLRQ ISBHUWKWPDQFH \HDU FRQVLVWHG RI FRPSHQVDWLRQ WKDW ZDV DW |
SHUIRUPDQFH PHWULFVY 6DODU\ DQG WLPH EDVHG HTRILR/X W 2D & VFRBSHQVD W KR QU H
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&(2 &RPSHQUDWLRQ

285 %86,1(66 3+,/2623+<

$V WKH ORQWKO\ 'LYLGHQG &RPSDQ\S ZH VWULYH WR LQYHVW LQ SHRSOH DQG SOD
RYHU WLPH 2XU GLYHUVLILHG SRUWIROLR RI DFWLYHO\ PDQDJHG FRPPHUFLDO SUR
JHQHUDWH FRQVLVWHQW DQG SUHGLFWDEOH LQFRPH ZKLOH GHOLYHULQJ IDYRUDEC
DGGLWLRQ WR FUHDWLQJ YDOXH IRU RXU VWRFNKROGHUV ZH EHOLHYH WKLV VWUD
FOLHQWYV OHQGHUV DQG WKH FRPPXQLWLHV LQ ZKLFK ZH RSHUDWH :'H SULRULWL]
DQG HPSKDVL]H D FROODERUDWLYH "2QH 7HDPu DSSURDFK WKURXJKRXW RXU &RPSLEL
EHQHILW RI RXU FOLHQWY :‘H EHOLHYH RXU FOLHQWV:- VXFFHVV LV RXU VXFFHVYV

2YHU WLPH ZH LQWHQG WR FRQWLQXH JURZLQJ RXU HDUQLQJYV DQG GLYLGHQGYV E\
EXVLQHVVHY DQG LQGXVWULHYVY DOO ZLWKRXW PDWHULDOO\ DOWHULQJ RXU ULVN S
GHOLEHUDWH DSSURDFK DQG ZH DFWLYHO\ H[SORUH RWKHU JURZWK LQLWLDWLYHYV
WR FOLHQWY WKDW DOUHDG\ DUH RU FRXOG EHFRPH LQGXVWU\ OHDGHUV ERWK LQ
DFFHVV WR DQG FRVW RI FDSLWDO DQG UHSXWDWLRQ SURYLGH VLJQLILFDQW FRPS
WR LQYHVW LQ RXU WHFKQRORJLFDO LQIUDVWUXFWXUH LQFOXGLQJ SUHGLFWLYH D
FRPSHWLWLYH HGJH

‘H IXUWKHU VHHN WR FUHDWH DQG PD[LPL]H YDOXH WKURXJK SURDFWLYH SRUWIRO
GHYHORSPHQW DQG RU VDOH RI HI[ILVWLQJ SURSHUWLHV 2XU ORQJ WHUP UHODWLR
LQGXVWU\ HISHUWV WRJHWKHU ZLWK RXU DFFHVV WR SURS URHNUD U\ SGURSG Bl WGVAIUHL Y H
LOFOXGLQJ SURSHUWLHYVY DFTXLUHG LQ WKH 6SLULW PHUJHU HQVXUH WKDW ZH UF

‘H IRFXV RQ GHOLYHULQJ FRQVLVWHQW JURZWK DFURVVY HFRQRPLF F\FOHYV DQG DUFL
SXUVXH ‘H KDYH HVWDEOLVKHG ORQJ VWDQGLQJ UHODWLRQVKLSVY ZLWK FOLHQWYV
FRQVLVWHQWO\ GHYHORSLQJ QHZ UHODWLRQVKLSY :H DQDO\]JH DOO SRWHQWLDO W
FOLHQWY DQG JHRJUDSKLHV WKDW EHVW ILW RXU SRUWIROLR ,Q NHHSLQJ ZLWK R
RI RXU FOLHQWY DQG ORFDWLRQV SRVW DFTXLVLWLRQ WKURXJKRXW WKH DVVHW R:
FRPPXQLFDWLRQ ZLWK FOLHQWY ORFDO PDUNHW H[SHUWY DQG LQGXVWU\ H[SHUW
XVLQJ D YDULHW\ RI DQDO\WLFDO DSSURDFKHY DQG WRROV
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2XU JRDO LV WR FRQWLQXH PDQDJLQJ WKH &RPSDQ\ LQ D PDQQHU WKDW VXSSRUWYV
VWRFNKROGHUV 7KH %RDUG RI 'LUHFWRUV IUHTXHQWO\ UHYLHZV DQG GLVFXVVHV \
PHHWLQJV 7KHVH GLVFXVVLRQV DOORZ WKH %RDUG RI 'LUHFWRUV WR DVVHVV IXUV
DQG SRVLWLRQ WKH &RPSDQ\ WR FRQWLQXH WR SHUIRUP LQ WKH IXWXUH 7KH &RPS
PDQDJHPHQW HQJDJH LQ GLVFXVVLRQV RQ WRSLFV VXFK DV H FRPPHUFH DUWLILFL
OHDUQLQJ DQG WKH H[WHQW WR ZKLFK WKHVH WRROV FDQ LQIRUP WKH &RPSDQ\-V
FKDQJLQJ GHPRJUDSKLFV WKH JOREDO PDFURMFRBPKDP E ¥\D QUGRBFRE®N\R DFDHD FXDQ@G M FID
RW KHKW W D L FREL\OUGHUDWLRQV DQG WKHLU LPSOLFDWLRQV WR RXU &RPSDQ\ )URP
LQYLWHG WR WKH GLVFXVVLRQV WR FKDOOHQJH WKLQNLQJ DQG LQYLWH KHDOWK\ C
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
LQWHJULW\ DQG VHUYLQJ RXU VWRFNKROGHUYV UHVSRQVLEO\

$00 GLUHFWRUYV ZLWK WKH H[FHSWLIEQ,RI & (2 .
[QGHSHQGHOW DQG 50O %ROUG FRPLWYRY AR G BIRR R WKH %RDUG ZKR
LOGHSHQGHQW

$00 GLUHFWRUV DUH VXEMHFW WR DOQXXO BOQHHWWRQ VZ LRV KL BHUDM PWQIGVRWKHU H
YRWLQJ VWDQGDUG LQ XQFRQWHVWHG HOR PW&ERQ@N RI %XVLQHVV (WKLFV

$Q (QWHUSULVH 5LVN ODQDJHPHQW “[502X W GROKPWRRY LRIILFHUV DQG HPSOR\H
FRQGXFWHG DQQXDOO\ WR LGHQWLI\ DQKHBUYBY\W QBPBOWL BIOMNGILQJ SROLFLHV

$QRQ\PRXV UHSRUWLQJ LV DYDLODEOH WKURXJK RXU

ZKLVWOHEORZHU KRWOLQH ZKLFK LVIWHYXWHMNGE P @PVYEGC\HIXEW\ DZDUGV IRU RXL
UHSRUWHG TXDUWHUO\ WR RXU $XGLW &RIPPEMIWWHKDR Y 18RXEDWLMPULIIHUU DFFHC
&RUSRUDWH *RYHUQDQFH &RPPLWWHH DV DSSURSULDWH

&DVK DQG HTXLW\ LQFHQWLYH FRPSHRVDRWUI R® RS HQVMHIRND DR ® 7DOHQW &RPPL\
IRUPDO FODZEDFN SROLF\ KXPDQ FDSLWDO DQG WDOHQW PDQDJHPH

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

L % D4V RFNKROGHUV WR
2XU GLUHFWRUV DQG H[HFXWLYH RIIL_H@QM¢D?&)IZM}$\E¥EW(§£/NQFOXGH PDUNHYV

QTR S U IASE U L RO S DFFHVV QRPLQDWLQJ SURYLVLRQV

2XU %RDUG RI 'LUHFWRUV FRQGXFWV JUHIXODROXOBPXWKXERLW RXU H[HFXWLYH FRI
VHVVLRQV RI LQGHSHQGHQW GLUHFWRUVVD\ RQ SD\p DGYLVRU\ YRWH E\ RXU VWR
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2XU %RDUG:V 1RPLQDWLQJ &RUSRUDWH *|

2XU %YRDUG RI 'LUHFWRUV IRFXVHV RQ Eég%’?_gé/lpﬂ({wl_(?\ggLBBEWJFTYY:S(\)/IIS
DQG UHFUXLWPHQW DQG KDV DSSRLQWH RIU ;JU WZ' I.Q V\):L %J.:L HV DQG WKH $XC

VLQFH GLUHFW RYHUVLJKW Rl TXDQWLWDWLYH S
WR (6*

3IXUVXDQW WR RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV RXU

GLUHFWRUV PD\ QRW VLW RQ PRUH WKD Y F
ERDUGYV LQFOXGLQJ WKH &RPSDQ\:V %R xl é-i E@@WEK%Pﬁﬁ%%VO\QDQSRXD% V(I;('):IR
D GLUHFWRU LV D FKDLUPDQ RU OHDG L i/i \% GLL 'ﬂ [f\% Q bQ

SXEOLF FRPSDQ\ ERDUG WKHQ QRW RFRUH W IRXU SXEOLF
FRPSDQ\ ERDUGY LQFOXGLQJ WKH &RPSDQ\:V %RDUG

‘H LQWHJUDWH RXU FRUSRUDWH UHVSRQVLELOLW\ LQLWLDWLYHV LQWR RXU RUJDQL

2XU 6XVWDLQDELOLW\ '"HSDUWPHQW UHSRUWV WR WKH ([HFXWLYH 9LFH 3UHVLGHQW
RYHUVLIJKW IURP WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH RI WKH %
&RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV KDV RYHUVLJKW ZLWK UHVSHFW WR TXDQ

2XU FRPPLWPHQW LV LQIXVHG ZLWKLQ DOO OHYHOV RI RXU RUJDQL]DWLRQ DQG LQ
2Il1LFHU DQG %RDUG RI 'LUHFWRUV KDYH JLYHQ WKHLU VXSSRUW WR RXU 6XVWDLQD
RXU SRWHQWLDO WKURXJK RSHUDWLRQDO LQLWLDWLYHY DQG HPSOR\HH GULYHQ LC
*UHHQ 7HDP 7KH 7HDP %XLOGLQJ &RPPLWWHHY DUH FRPSULVHG RI YROXQWHHU HP
DQG VHQLRULW\ OHYHOV WKDW RUJDQL]JHVY HPSOR\HH GULYHQ WHDP EXLOGLQJ HYH
DQG RUJDQL]DWLRQDO FRQWLQXLW\ WR IRVWHU VWURQJ LOQOWHUFRQQHFWHG UHODW
VXSSRUW RI RXU (6* HIIRUWV ZLWK WKH *UHHQ 7HDP D YROXQWHHU EDVHG HPSOR!
PDWWHUY DW RXU RIILFHVY DQG LQ RXU FRPPXQLWLHY 7KHVH WHDPV IRVWHU HPSOF
PHPEHUVY DQ RXWOHW WR ZRUN WRZDUGV RXU VXVWDLQDELOLW\ HIIRUWYV

(QYLURQPHQWDO &6 M SIROMFRFEPLMMG W VWQDEG! EXVIGHW SUDPWFHY DQG HIFRXUDIH D FXGYUH R
HQYLURQPHQWDO UHVSRQVLELOLW\ ZLWKLQ WKH &RPSDQ\ DQG RXU FRPPXQLWLHV
SURPRWH HQYLURQPHQWDO VWHZDUGVKLS $V SRVVLEOH ZH KDYH OHYHUDJHG RXU
HQJDIJHPHQW WR KHOS XV DFKLHYH RXU VXVWDLQDELOLW\ REMHFWLYHV +LJKOLJKYV

¥ 2SHUDWLQJ IURP JUHHQ FHUWLILHG EXLOGLQJV DV RXU 6DQ 'LHIJR KHDGTXDUWHU
/((" 30ODWLQXP FHUWLILHG

$ 8SJUDGHG RXU 6DQ 'LHJR KHDGTXDUWHUV ZLWK D EXLOGLQJ ZLGH /(' UHWURILW L
KDUYHVWLQJ WENIKQRIORIPDQDIHPHQW VI\VWHP WKDW PRROQWRSW DQH DFR® WQ\R 8 0
LUULJDWLRQ V\VWHP HQHUJ\ HIILFLHQW 39& URRILQJ HOHFWULF YHKLFOH FKDUJ

$ &RQWLQXLQJ FOLHQW HQJDJHPHQW WR XQGHUVWDQG RXU FOLHQW:-V VXVWDLQDE
RSSRUWXQLWLHV IRU XWLOLW\ GDWD VKDULQJ LQVWDOODWLRQ Rl UHQHZDEOH H
RWKHU HQHUJ\ HIILFLHQF\ SURMHFWV

$ 0DQDJLQJ EXLOGLQJ SHUIRUPDQFH DQG HQHUJ\ HIILFLHQF\ VWDQGDUGY DFURVYV |

¥ :RUNLQJ ZLWK VWUDWHILF UHDO HVWDWH SDUWQHUV WR VXUYH\ HI[LVWLQJ VLWH
LQWHUQDWLRQDO SRUWIROLR SURSHUWLHYVY WR FRQWLQXH WR LQYHQWRU\ ORZ FI
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H +H+ +H

([ISDQGLQJ RXU JUHHQ OHDVLQJ SUDFWLFHV XWLOL]JLQJ VDOH OHDVHEDFN WUDQV
FOLHQW FROODERUDWLRQV WR VKDUH DVVHW OHYHO RSHUDWLRQDO GDWD DQG L

%URDGHQHG WKH VFRSH RI UHVSRQVLELOLWLHV RI RXU PDQDJHPHQW OHG (6* 5H¢
LQWHUQDWLRQDO UHSRUWLQJ ODQGVFDSH (YDOXDWHG DQG LPSOHPHQWHG OHDC

(VWDEOLVKHG D *OREDO (6* &RPPLWWHH OHG E\ RXU &KLHI /HIJDO 2IILFHU DQG FR
WDVNHG ZLWK JXLGLQJ WKH &RPSDQ\:V VXVWDLQDELOLW\ REMHFWLYHV SURYLGL
SULRULW\ RSSRUWXQLWLHY DQG ULVNV LQ WKH VKRUW PHGLXP DQG ORQJ WHUI

(YDOXDWHG SK\VLFDO DQG WUDQVLWLRQDO FOLPDWH UHODWHG ULVNV ZLWKLQ R
UREXVW DQG FRPSUHKHQVLYH ULVN PDQDJHPHQW SODQ FRQWLQXHV WR HYDOXDV
ULVNV :H DOVR SURYLGH GHWDLOHG GLVFXVVLRQ Rl RXU FOLPDWH UHODWHG UL)
JLQDQFLDO 'LVFORVXUHV “7&)'nm DQG 6$6% 6WDQGDUGYV DOLJQHG UHVSRQVH ZKL
7KH 6XVWDLQDELOLW\ 5HSRUW LV QRW LQFRUSRUDWHG LQWR WKLV SUR[\ VWDWH

6RFLDO 5HVSRQVLELO LW 8®DHUE BQIREMEG RIRSUHASBROHY DQG WH SHRS®! Z IWIQ RXUFRP P XQWHY : H

'"HYHORS RXU SHRSOH DW WKHLU SRLQW RI KLUH DQG FRQWLQXH WKLY GHYHORSP
RQJRLQJ VNLOO GHYHORSPHQW RSSRUWXQLWLHV

+LUH WDOHQW IURP RXU ORFDO FRPPXQLWLHY DQG SURYLGH HDUO\ FDUHHU SURI
XV XWLOL]LQJ WDUJHWHG MRE DGYHUWLVHPHQWY DQG IRVWHULQJ HPSOR\HH UH|
GLYHUVH SRRO RI FDQGLGDWHYV

,QYHVW LQ RXU "(GXFDWLRQ WR (PSOR\PHQWpn SURJUDP WR EXLOG UHODWLRQVKL
IRULQWHUHVWHG KLJK VFKRRO VWXGHQWYV

BURYLGH DVVLVWDQFH DQG VXSSRUW WR HPSOR\HHV ZKR DUH ZRUNLQJ WRZDUGYV
FHUWLILFDWLRQV DV ZHOO DV FRQWLQXLQJ HGXFDWLRQ 2SSRUWXQLWLHV WR SI
DYDLODEOH WR HPSOR\HHV ZKR DUH ORRNLQJ WR IXUWKHU GHYHORS DQG JURZ z

S5HFRIQUKBW LQWHUQDO PRELOLW\ ZLWKLQ RXU RUJDQL]DWLRQ XQORFNV \HW DQF
HPSOR\HHV WR H[SDQG WKHLU VNLOOV DQG WDNH RQ QHZ FKDOOHQJHV ZH WDS I
ZRUNIRUFH-V FDSDELOLWLHY DQG UHLQIRUFHV RXU FRUSRUDWH FXOWXUH

2II1HU LQFOXVLRQ UHODWHG WUDLQLQJ IRU DOO HPSOR\HHV DQG PDQDJHUV DQG ¢
WR EXLOG NQRZOHGJH DQG IDFLOLWDWH RSHQ DQG VDIH FRQY BQWILWGERQAU UPLIQD
DQG KDUDVMOBOQWLS JHQHUDWLRQDO GLIIHUHQFHV UDFH GLYHUVLW\ DQG JHQG
HQYLURQPHQWYV

(PSRZHU WHDP OHDGHUV WR HVWDEOLVK GHSDUWPHQW DQG RU WHDP HPSOR\HH
BURYLGH FRPSHQVDWLRQ DQG EHQHILWY SDFNDJHV WKDW ZH EHOLHYH DUH FRPS
5HFRJQL]H WKH YDOXH RI WHQXUHG HPSOR\HHV DQG RIIHU D UHWLUHPHQW SROLF

$QQXDOO\ HYDOXDWH SD\ HTXLW\ DPRQJVW RXU HPSOR\HHV WR HQVXUH HPSOR\H
VLPLODU ZRUN FRQGLWLRQV DUH SDLG VLPLODU ZDJHV UHJDUGOHVYV RI JHQGHU

&RQGXHWYXODU HPSOR\HH HQJDJHPHQW VXUYH\V LQ DGGLWLRQ WR HPSRZHULQJ t
HQJDJHPHQW DQG RWKHU PDWWHUV WKURXJK FRQILGHQWLDO DQG QRQ FRQILGHG

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
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2XU "2uYHUDOO :HOOHHREWUGHVRBRSBRUWXQLWLHYV IRU RXU SHRSOH WR SDUWLFLSD
DQG HGXFDWLRQDO SURJUDPV WR HQKDQFH WKHLU SHUVRQDO DQG SURIHVVLRQDO
FRYHULQJ ILYH SLOODUV RI ZHOOQHVY 3XUSRVH 6RFLDO )LQDQFLDO &RPPXQLW\
LQWHIJUDWLRQ E\ RITHULQJ IOH[LEOH ZRUN VFKHGXORQY VDI MWHH &YW \WRD SFBEE RPDQBR A 8 XIS
VHUYLFHV SDLG IDPLO\ OHDYH JHQHURXV SDUHQWDO OHDYH ODFWDWLRQ URRPYV
DOVR KDYH DFFHVV WR D UREXVW RPSOR\HH DVVLVWDQFH SURJUD

*RYHUQBQHRHODUH FRPPLWWHG WR PDLQWDLQLQJ JRRG FRUSRUDWH JRYHUQDQFH $
SHUIRUPDQFH DQG GLVFORVXUHY DQG SOD\V DQ DFWLYH UROH LQ DVVHVVLQJ ULVN
SRUWIROLR ,Q DGGLWLRQ DQ (50 HYDOXDWLRQ LV FRQGXFWHG DQQXDOO\ WR LGHC(
2XU %RDUG-V &4RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH:-V DQQXDO FRPSHQVDWLRQ
GLVFXVVLRQV RI (6* PDWWHUV )RU DGGLWLRQDO LQIRUPDWLRQ RQ RXU JRYHUQDRQF
&RUSRUDWH *RYHUQDQFHu VHFWLRQ RI WKLV SUR[\ VWDWHPHQW

6XVWDLQDELGUWWSHHWSWKW \HDU ZH ZLOO SXEOLVK RXU DQQXDO 6XVWDLQDELOLW
FRUSRUDWH UHVSRQVLELOLW\ LQLWLDWLYHV DQG ZLOO LQFOXGH GLVFORVXUHYV DJ
*OREDO 5HSRUWLQJ ,QLWLDWLYH "*5,p4 VWDQGDUGV 2XU VXVWDLQDELOLW\ UHSRU
ZZ2Z UHDOW\LQERPHQFRRUDJH RXU VWRFNKROGHUVY WR UHYLHZ RXU VXVWDLQDELOL\
HPSKDVLVY ZH SODFH RQ DOO RI RXU FRUSRUDWH UHVSRQVLELOLW\ LQLWLDWLYHV 7
VWDWHPHQW E\ 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
RXU ZHEVAZX HUBBWOW\LQ FFKMHH(FRP5HSRUW DQG ZHEVLWH DUH QRW LQFRUSRUDWHG L

'H DUH FRQWLQXLQJ WR EXLOG HQGXULQJ UHODWLRQVKLSY DQG EULJKWHU ILQDQFI
WKH FRPPXQLW\ E\ VHUYLQJ RWKHUV DQG VXSSRUWLQJ QRQSURILWV ZKRVH DLP LV
HQFRXUDJH RXU HPSOR\HHV WR JLYH EDFN ZKHUH ZH OLYH DQG ZRUN E\ YROXQWHH

'XULQJ ZH WRRN WKH IROORZLQJ DFWLRQV WR VXSSRUW EXLOG DQG LPSURYH RX

¥ &RQWIGQRX SURJUDP HQDFWHG LQ ZKHUHE\ HPSOR\HHV DUH DEOH WR UHFHLYH
HPSOR\HH:V UHJXODU VFKHGXOH WR YROXQWHHU DW D QRQSURILW

¥ &8RQWLQXHG WR RIIHU WKH ILQDQFLDO PDWFKLQJ GRQDWLRQV PDGH E\ HPSOR\HH

+ &RQWLQXHG WR RIIHU D ILQDQFLDO FRQWULEXWLRQ XS WR SHU HPSOR\HH ZKF
VFKHGXOH QRUPDO ZRUNLQJ KRXUV DW D QRQSURILW H[FOXGLQJ YROXQWHHU S

¥ ODGH FRUSRUDWH ILQDQFLDEPGHRORP® UBRDUBER7KH &/( )RXQGDWLRQ $PHULFDQ 5H
+XPDQLW\ 6DQ 'LHJR $WODQWD 3KRHQL[ DQG *UHDW %ULWDLQ &ULVWR 5H\ 6D
5RRWV *UHHQ 1DWLRQDO )RUHVWYV DQG ODULQH 7R\V IRU 7RWV )RXQGDWLRQ DC

$ (QFRXUDRSIGRNBAVRVY RXU RUJDQL]DWLRQ WR VXSSRUW YDULRXV QRQSURILWV L
'LHJR 6XVDQ * .RPHQ %UHDVW &DQFHU )RXQGDWLRQ 1DWLRQDO .LGQH\ )RXQGDW
BWDWHV %LJ %URWKHUV %LJ 6LVWHUV RI 6DQ 'LHJR DQG PDQ\ PRUH

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI aRQWHQWV BUR[\ 6 XPPDU\

672&.+2/'(5 (1*$*(0(17

'H EHOLHYH HQJDJLQJ ZLWK RXU VWRFNKR O G HVWR/ R@GBHIQ \RQD R GQ O E & R DRAKLIALHRBHRQM
DQG HQVXULQJ EHVW SUDFWLFHV DUH PDLQWDLQHG DFURVV RXU EXVLQHVV ,Q DGG
VWRFNKROGHUV WKURXJKRXW WKH \HDU ZH HQJDJH ZLWK VWRFNKROGHU JRYHUQD
RI RXU VWRFNKROGHUYV

2XWUHDFK DQG (QJDJHPHQW (YDOXDWH DQG 5HVSRQ

¥ ,Q FRQQHFWLRQ Z4QWQXWBEBHHHWLQJ RI f :H SURYLGH WKH %RDUG RI 'LUHFWRUV
6WRFNKROGHUV ZH UHDFKHG RXW WR VWRFNKROGHRPPLWWHHY DV DSSOLFDEOH SHULRC
FROOHFWLYHO\ UHSUHVHQWLQJ DSSUR[LPDWHO\ RRWUHDFK DFWLYLWLHV
RXU VKDUHV RXWVWDQGLQJ DQG HQJDJHG ZLWK
VWRFNKROGHUV FROOHFWLYHO\ UHSUHVHQWLQJ* ‘H FRQVLGHU LQSXW SURYLGHG E\ RXU
DSSUR[LPDWHO\ RI RXU VKDUHV RXW QJ FXUUHQW DQG SURSRVHG JRYHUQDQFH
‘H FRQWLQXHG RXWUHDFK HIIRUWV LQ QHFWLRYXEOLF GLVFORVXUHYV
ZLWK WKH $QQXDO OHHWLQJ

¥ 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQD

t 2XU %RDUG RI 'LUHFWRUV- ,QGHSHQ KDLUPB:®RPPLWWHH RYHUVHHY WKH &RPSDQ\-V
SDUWLFLSDWHYV LQ RXU VWRFNKROGHU H HRRLWLDWLYHYV DQG VWUDWHJILHV
SURFHVV SURYLGLQJ VWRFNKROGHUV GLUHFW DFFH

V.
FRQWLQXH WR HQKDQFH RXU (6* LQL
WR RXU %RDUG RI 'LUHFWRUV Q Q Q Q ( Q

GLVFORVXUHV LQFOXGLQJ LVVXLQJ RX
t 'LVFXVVLRQ FRYHUV YDULRXV WRSLFV LQFOXGLQJ6XVWDLQDELOLW\ SHSRUW
HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH +
FRQVLGHUDWLRQVY H[HFXWLYH FRPSHQVDWLRQ "%
UHIUHVKPHQW FRPSRVLWLRQ DQG VWUXFWXUH RI
%RDUG DQG FRPSDQ\ FXOWXUH

UJHVK DQG PRQLWRU WKH FRPSRVLW
SFKLHYH RSWLPDO %RDUG VWUXFW
FpSRVLWLRQ

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



SURSRVDOYV
EH YRWHG R

DW WKH DQQXDO PHHWLQJ

SURSRVDO 2QHURSRVDO 7ZBURSRVDO 7KUHH



7NDFOH RI 2RQWHQV

352326%/ 21(
(OHFWLRQ RI 'LUHFWRU\

‘H EHOLHYH WICRWHFEXVRU QRPLQHHYVY FRQWULEXWH WKH EUHDGWK
H[SHULHQFH QHFHVVDU\ IRU WKH DGYDQFHPHQW RI RXU EXVLQH\

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

2XU %RDUG RI 'LUHFWRUV FX®UHPMWRURR GRIQDMOG Rl OHUULPDQ KDV GHFLGHG WR UH
VWDQG IRU UH HOHFWLRQ WR RXU %RDUG RI 'LUHFWRUV DW WKH $QQXDO OHHWLQJ
RQ WKH &RPSDQ\-V $XGLW DQG 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH"
OHHWLQJ $FFRUGLQJO\ WKH VL]H RIGW K H PYRRILVGHZ LFOFOVUMB XFHR @ RU OHUULPDQ-V L

7KH %RDUG RI 'LUHFWRUVY XSRQ WKH UHFRPPHQGDWLRQ RI WKH 1RPLQDWLQJ &RUS
EHORZFXUUHQW GLUHFWRUV IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ HDFK WR VH
VWRFNKROGHDQ&EXQWLO WKHLU UHVSHFWLYH VXFFHVVRUV DUH GXO\ HOHFWHG DQ
KLIKOLJKWY ZKDW OHG RXU %RDUG RI 'LUHFWRUV WR WKH FRQFOXVLRQ WKDW HDF¥
RXU GLUHFWRU QRPLQHHYV KDYH D UHSXWDWLRQ IRU LQWHJULW\ KRQHVW\ DQG DG
QRPLQHHY KDV GHPRQVWUDWHG EXVLQHVY DFXPHQ DQG DQ DELOLW\ WR H[HUFLVH
5HDOW\ ,QFRPH DQG RXU %RDUG RI 'LUHFWRUV :H DOVR YDOXH WKH DGGLWLRQDO
ERDUGYV RI GLUHFWRUY DQG ERDUG FRPPLWWHHV

‘H FRQWLQXH WR UHYLHZ WKH FRPSRVLWLRQ Rl WKH %RDUG RI 'LUHFWRUV LQ DQ H|
VXFFHVV Rl WKH EXVLQHVY DQG UHSUHVHQW VWRFNKROGHU LQWHUHVWV WKURXJK
H[SHULHQFH LQ YDULRXV DUHDV )XUWKHU GLUHFWRUV DUH QRW DXWRPDWLFDOO\
D UHFRPPHQGDWLRQ WR WKH %RDUG LQ FRQQHFWLRQ ZLWK D GLUHFWRU-V QRPLQD
*RYHUQDQFH &RPPLWWHH UHYLHZV HDFK FDQGLGDWH -V L EXVLQHVV DQG SURIHV\
FRQWULEXWLRQV WR WKH %RDUG LLL VNLOO VHWV DQG H[SHUWLVH LY XQGHUV)
WKRXJKW WR EH UHOHYDQW WR WKH VXFFHVV RI WKH &RPSDQ\ Y WLPH FRQVWUDL
%RDUG DQG YLL GLYHUVLW\ Rl EDFNJURXQG 7KH 1RPLQDWLQJ &RUSRUDWH *RYHU
HDFK LQGLYLGXDO FDQGLGDWH LQ WKH FRQWH[W RI WKH %RDUG DV D ZKROH WDNL
UHFHQW HYDOXDWLRQ

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B3URSRVDO 2QH 7DFOH RI SRQWHQYV

‘H VHHN WR HQVXUH RXU %RDUG RI 'LUHFWRUYV KDV GLYHUVLW\ RI EDFNJURXQG HJ[S
WHQXUH RQ WKH$SHRIDQ-G $RXRI%RDUG RI 'LUHFWRUV VWDQGLQJ IRU UH HOHFWLRQ

JHPDOH 8QGHUUHSUHVHQWHG &RPEEABEWRGHQW

3HUFHQWDJH RI %RDUG 3HUFHQWDJH Rl %RDUG 3HUFHQWDJH RI %RDUG
OHPEHUV WKDW LGHQWLI\®HPEHUV WKDW LGHQWLI\ DWHPEHUV WKDW DUH
IHPDOH EHLQJ IURP DQ XQGHU LQGHSHQGHQW
UHSUHVHQWHG FRPPXQLW\

THQXUH RQ WKH %RDUG

‘H GHILQH D PHPEHU RI XQGHU UHSUHVHQWHG FRPPXQLWLHY DV DQ LQGLYLGXDO ZKR VHO
$VLDQ LQFOXVLYH RI LQGLYLGXDOV ZKR VHOI LGHQWLI\ DV 6RXWK $VLDQ RU ,QGLDQ 3DF
I1DWLYH RU ZKR VHOI LGHQWLILHY DV JD\ OHVELDQ ELVH[XDO RU WUDQVJHQGHU

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV 3URSRVDO 2QH

%DVHG RQ WKH UHFRPPHQGDWLRQ RI RXU 1RPLQDWLQJ &RUSRNBDWMBVVRRRUQDWYHIG &\
IROORZLAQUUHFWRUYV IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ HDFK WR DRGYH XQW
XQWLO WKHLU UHVSHFWLYH VXFFHVVRUV KDYH EHHQ GXO\ HOHFWHG DQG TXDOLILH

&RPSHQVDWLRQ DIR®LQDWLQJ &RUSRUD\
'‘LUHFWRU 1DPH ,QGHSHQGHQWSXGLW &RPPLWWRABOHQW &RPPLWWRMHUQDQFH &RPPLWW!|

OLFKDHO ' OF.HH
BULVFLOOD $OPRGRYDU
-DFTXHOLQH %UDG\

$ /DUU\ &KDSPDQ
5HJLQDOG + *LO\DUG
ODU\ +RJDQ 3UHXVVH
BUL\D &KHULDQ +XVNLQV
-HIl' $ -DFREVRQ
*HUDUGR , /RSH]
*UHJRU\ 7 OF/DXJKOLQ

6 XPLW 5R\

2 &RPPLWWHH OHPEHWRPPLWWHH &KDLU

1RQ ([HFXWLYH ,QGHSHQGHQW &KDHEMRYWRI WKH %RDUG RI

2Q )HEUXDU\ 5RQDOG / OHUULPDQ QRWLILHG WKH %RDUG RI 'LUHFWRUV
HOHFWLRQ DW WKH &RPSDQ\-V $QQXDO OHHWLQJ 0OU OHUULPDQ LQWHQGV WR F|
$XGLW DQG 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHHYV XQWLO WKH HJ
-DFREVRQ ZDV DSSRLQWHG WR VHUYH RQ WKH $XGLW &RPPLWWHH LQ FRQQHFW!I
DSSRLQWPHQWY ZHUH HIIHFWLYH DV RI )HEUXDU\

YRU PRUH LQIRUPD Q UHJDUGLQJ RXU QRPLQHHV SOHDVH VHH WKH “%RDUG RI 'L
3UR[\ 6WDWHPHQ LQQLQJ RQ

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B3URSRVDO 2QH 7DFOH RI SRQWHQYV

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

0ODU\ 3UL\D
OLFKDHO3ULVFLOFrOXHOSQMHUUSHILQD®RBIDQ&KHULD®II $ *HUDUGBHJRU\6XKPLW
6NLOO OF.HH $OPRGRYPUWDG\&KDSPDHQ *LO\DIWAHXV¥KRVNLOQD/FFREVRQRSHJF/DXJKOLR)\

*RYHUQDQFH *XLGHOLQHV &ULWHULD

,QGHSHQGHQW
6HQLRU
/IHDGHUVKLS
([SHULHQFH

*OREDO ([SRVXUH

%RDUG ([SHULHQFH
$FFRXQWLQJ

JLQDQFLDO
([SHUWLVH

,QYHVWPHQW
ODQDJHPHQW

&DSLWDO ODUNHWYV

6WUDWHJILF
30DQQLQJ

5LVN
ODQDJHPHQW

+XPDQ &DSLWDO
ODQDJHPHQW

(QYLURQPHQWDO
6RFLDO
*RYHUQDQFH
7HFKQRORJ\
,QGXVWU\ ([SHULHQFH
5HDO (VWDWH

'"HPRIJUDSKLF %DFNJURXQG

7THQXUH \HDUV 3
$YHUDJH 7THQXUH \HDUYV

*HQGHU 'LYHUVLW\

$JIH

$YHUDJH $JH

8QGHUUHSUHVHQWHG
&RPPXQLW\

9HWHUDQ

7HQXUH DQG DJ$iSDUB-DV RI
%DVHG RQ HDFK GLUHFWRU-V VHOI LGHQWLILFDWLRQ DQG LQFOXGHV PHPEHUV ZKR LGHQV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV 3URSRVDO 2QH

%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 LGHQWLILHYVY DV JD\ OHV

%DVHG RQ HDFK GLUHFWRU:V VHOI LGHQWLILFDWLRQ

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 [
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

SULVFLOOD $OPRGRYDU

BULVFLOOD $OPRGRYDU LV WKH &KLHI ([HFXWLYH 2IILFHU DQG PHPEHU
I1DWLRQDO ORUWJDJH $VVRFLDWLRQ ")DQQLH ODHp VLQFH 'HFHPEHU

$OPRGRYDU KHOG WKH SRVLWLRQ RI BUHVLGHQW DQG &KLHI ([HFXWLYF
IURP 6HSWHPEHU WR '"HFHPEHU 0V $OPRGRYDU KHOG WKH SRVL
ORUJDQ &KDVH IURP -DQXDU\ WR 6HSWHPEHU ZKHUH VKH OHG L\
ZKLFK IRFXVHG RQ FRPPHUFLDO UHDO HVWDWH DQG FRPPXQLW\ GHYHO
DV WKH B3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI WKH 1HZ <RUN 6W

<RUN ORUWJDJH $JHQF\ )URP W R 0V $OPRGRYDU SUDFWLFHG O
$JIH &DVH //3 ZKHUH VKH EHFDPH D SDUWQHU LQ DQG VSHFLDOL]HG LQ
$OPRGRYDU SUHYLRXVO\ VHUYHG DV D PHPEHU RI WKH 8 6 6HFUHWD U\
RI 9(5(,7 ,QF IURP )HEUXDU\ WKURXJK WKH FORVLQJ RI LWV PHUJH
‘LUHFWRU 6LQFH 0V $OPRGRYDU KROGV D -XULV 'RFWRUDWH GHJUHH IURP &ROXPEL

%DFKHORU RI $UWV GHJUHH LQ HFRQRPLFV IURP +RIVWUD 8QLYHUVLW\
&RPPLWWKENVNW &KDLU

OV $OPRGRYDU RIIHUV D YDOXDEOH DQG NQRZOHGJHDEOH SHUVSHFWL
,QGHSHQGHQW WKH UHDO HVWDWH DQG OHJDO LQGXVWULHY 6KH KDV H[FHOOHG LQ KI

SXEOLF DQG QRQSURILW FRPSDQLHV EULQJLQJ GLYHUVH H[SHULHQFH

PDQDJHPHQW DQG FRUSRUDWH VRFLDO UHVSRQVLELOLW\

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



B3URSRVDO 2QH

7NDFOH RI 2RQWHQV

$JH

'LUHFWRU 6LQFH

&RPPLWWRANVNQDWLQJ

-DFTXHOLQH %UDG\

-DFTXHOLQH %UDG\ LV D 0DQDJLQJ 'LUHFWRU DW 3*,0 3ULYDWH $OWH U
3* 0 3ULYDWH $OWHUQDWLYHV PDQDJHV RYHU ELOOLRQ LQ SULYDWI
DQG HTXLW\ VWUDWHJILHV JOREDOO\ 3ULRU WR MRLQLQJ 3*,0 LQ -XO\
LQ UHDO HVWDWH LQYHVWPHQW PDQDJHPHQW LQYHVWPHQW EDQNLQJ
ORUJDQ 1RPXUD 6HFXULWLHV DQG &DSPDUN ,QYHVWPHQWV ,Q -XQH
,QYHVWPHQW $GYLVRUV DQ 6(& UHJLVWHUHG LQYHVWPHQW DGYLVRU
0V %UDG\ KDV VHUYHG RQ WKH %RDUG RI 0DQDJHUV RI +DYHUIRUG
RQ LWV ,QYHVWPHQW &RPPLWWHH ZKLFK KDV UHVSRQVLELOLW\ IRU WK
3UHYLRXVO\ OV %UDG\ VHUYHG RQ WKH %RDUG RI ODQDJHUV:- $XGLW
%UDG\ VHUYHV RQ WKH &RXQFLO /HDGHUVKLS Rl WKH S8UEDQ /DQG ,QVW
WKH 3XEOLFDWLRQV &RPPLWWHH IRU WKH 3HQVLRQ 5HDO (VWDWH $VVF
GHJUHH LQ LQWHUQDWLRQDO HFRQRPLFV DQG LQWHUQDWLRQDO UHOD)
EDFKHORU:-V GHJUHH LQ SROLWLFDO VFLHQFH IURP +DYHUIRUG &ROOH

&RUSRUDWH *RYHUQDQFH

,QGHSHQGHQW

$JH

'LUHFWRU 6LQFH

&RPPLWWKGE VW

,QGHSHQGHQW

0V %UDG\ EULQJYV EHQHILFLDO NQRZOHGJH ZLWK KHU GLYHUVH EDFNJL
VW\OH LQWHUQDWLRQDO H[SHULHQFH LQYHVWPHQW PDQDJHPHQW H[S
FRPSOHPHQWY WKH WDOHQWYVY RI RXU %RDUG RI 'LUHFWRUV DV ZH FRQ!
HVWDWH SODWIRUP ERWK GRPHVWLFDOO\ DQG LQWHUQDWLRQDOO\

$ /DUU\N &KDSPDQ

$ /DUU\ &KDSPDQ LV D UHWLUHG \HDU YHWHUDQ RI :HOOV )DUJR KD\
DQG WKH +HDG RI &RPPHUFLDO 5HDO (VWDWH IURP XQWLO KLV UHW
RI WKH :HOOV )DUJR ODQDJHPHQW &RPPLWWHH OU &KDSPDQ MRLQHG
(VWDWH RIILFH ,Q KH ZDV 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 OU &KDSPDQ PDQDJHG WKH :HOOV )DUJR 5HDO (VWDWH *URXS X
9LFH 3BUHVLGHQW DQG +HDG RI &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 8B8UEDC
$VVRFLDWLRQ RI 5HDO (VWDWH ,QYHVWPHQW 7UXVWV “1DUHLWpn DQG
&RXQFLO RI 6KRSSLQJ &8HQWHUV ~,&6&pu +H VHUYHG RQ WKH ERDUG RI
SBURSHUWLHV ,QF 1<6( &%/ IURP $XJXVW WR 1RYHPEHU oU &t
7THFK 8QLYHUVLW\ ZLWK DQ XQGHUJUDGXDWH GHJUHH LQ ILQDQFH

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

5HDOW\ ,QFRPH

BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

BURSRVDO 2QH

$JH

'LUHFWRU 6LQFH

&RPPLWWRANVNQDWLQJ

SHIJILQDOG + *LO\DUG

5HJLQDOG + *LO\DUG LV D 6HQLRU $GYLVRU DW WKH %RVWRQ &RQVXO\
UHFRJQL]JHG OHDGHU LQ VWUDWHJ\ GHYHORSPHQW DQG H[HFXWLRQ DQ
WKLV UROH OU *LO\DUG VHUYHG DV 'HDQ RI WKH $UJ\URV 6FKRRO RI %
8QLYHUVLW\ IURP WR 8QGHU OU *LO\DUG:-V OHDGHUVKLS WKH \
QDWLRQDO UDQNLQJYV DW WKH XQGHUJUDGXDWH DQG JUDGXDWH OHYHC

WR OU *LO\DUG VHUYHG DV 3DUWQHU DQG 0DQDJLQJ 'LUHFWRU
PXOWL QDWLRQDO HQJDJHPHQWY ZLWK ODUJH FRUSRUDWLRQV LQ VWU
WUDQVIRUPDWLRQ 3ULRU WR %&* 0U *LO\DUG VHUYHG QLQH \HDUV LG
DQG ZDV WKHQ SURPRWHG WR ODMRU LQ WKH 8 6 $LU JRUFH 5HVHUYHV
\HDUV 0U *LO\DUG KDV VHUYHG RQ WKH ERDUG Rl GLUHFWRUV DQG DV

2ULRQ 2I1ILFH 5(,7 ,QF 1<6( 21/ VLQFH 1RYHPEHU +H KDV DOVR VH
JLUVW $PHULFDQ )LQDQFLDO &RUSRUDWLRQ 1<6( )$) VLQFH 0D\ DQ
VLQFH 1RYHPEHU +H VHUYHV RQ WKH ERDUG IRU 3DFLILF &KDUWHU

HVWDWH GHYHORSPHQW FRPSDQ\ VHUYLQJ ORZ LQFRPH IDPLOLHV LQ X!
*LO\DUG KROGVY DQ 0 % $ IURP +DUYDUG %XVLQHVV 6FKRRO D ODVWHU

&RUSRUDWH *RYHUQDQFWMDWKNL$L U )RUFH ,QVWLWXWH Rl 7THFKQRORJ\ DQG D %DFKHORU RI 6}

,QGHSHQGHQW

$JIH

'LUHFWRU 6LQFH

JRUFH $FDGHP\

OU *LO\DUG RIIHUV YDOXDEOH NQRZOHGJH UHJDUGLQJ VWUDWHJI\ GHY'}
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

ODU\ +RJDQ 3UHXVVH

0ODU\ +RJDQ 3UHXVVH KDV VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI .LP
JHEUXDU\ 'LJLWDO 5HDOW\ 7TUXVW ,QF 1<6( '/I5 VLQFH 0D\ VHL
VLQFH -XQH DQG +RVW +RWHOV 5HVRUWY ,QF 1DVGDT +67 VLQ
VKH KDV DOVR EHHQ D 6HQLRU $GYLVRU WR )LIWK :DOO WKH YHQWXUH
$GYLVRU\ %RDUG RI *RYHUQRUV DQG LV D UHFLSLHQW RI WKDW RUJDQL
UHWLUHPHQW LQ Ov +RJDQ 3UHXVVH KHOG WKH SRVLWLRQ RI ODQL
5HDO (VWDWH DW $3* $VVHW ODQDJHPHQW 86 ,QF “$3*p ZKHUH VKH 7
ILUP-V SXEOLF UHDO HVWDWH LQYHVWPHQWY LQ WKH $PHULFDV 3ULRU
DV D VHOO VLGH DQDO\VW FRYHULQJ WKH 5(,7 VHFWRU DQG VKH EHJD(
LQYHVWPHQW EDQNLQJ DQDO\WW 0V +RJDQ 3UHXVVH SUHYLRXVO\ VHU
JHEUXDU\ WKURXJK WKH FORVLQJ RI LWV PHUJHU ZLWK WKH &RPSDC
KROGV DQ XQGHUJUDGXDWH GHJUHH LQ PDWKHPDWLFV IURP %YRZGRLQ
%RDUG RI 7TUXVWHHV

&RPPLWWRHASHQVDWLRQ

DQG 7DOHQW

,QGHSHQGHQW

OV +RJDQ 3UHXVVH RIIHUV H[WHQVLYH UHDO HVWDWH H[SHULHQFH FD
OHDGHUVKLS +HU LQYHVWPHQW H[SHUWLVH DFWLYLVP LQ WKH FRPPX!
ERDUGY DQG VSHDNLQJ RQ SDQHOV RQ WRSLFV VXFK DV HQYLURQPHQ!
YDOXHG LQVLIJKWY WKDW VKH EULQJV WR WKH %RDUG RI 'LUHFWRUYV

SUR[\ 6WDWHPHQW

5HDOW\ ,QFRPH



B3URSRVDO 2QH

7NDFOH RI 2RQWHQV

$JH

'LUHFWRU 6LQFH

3UL\D & KHULDQ +XVNLQV

3UL\D &KHULDQ +XVNLQV KDV VHUYHG DV 6HQLRU 9LFH 3UHVLGHQW DQ
"RRGUXII 6DZ\HUp D FRPPHUFLDO LQVXUDQFH EURNHUDJH DQG FRQV
:RRGUXII 6DZ\HU 0V +XVNLQV VHUYHG DV D FRUSRUDWH DQG VHFXULW
6RQVLQL *RRGULFK 5RVDWL IURP WR 6KH KDV VHUYHG RQ WKH
5RFN &HQWHU IRU &RUSRUDWH *RYHUQDQFH VLQFH 6KH KDV VHUYH
6DZ\HU VLQFH LQFOXGLQJ DV WKH 3UHVLGLQJ 'LUHFWRU VLQFH
GLUHFWRUV RI 10, +ROGLQJV ,QF 1DVGDT 10,+ VLQFH DQG WKH /
6KH SUHYLRXVO\ VHUYHG DV OHDG LQGHSHQGHQW GLUHFWRU RI $C
OHGLFDO ,QF 1DVGDT &2&+ IURP WR 6KH DOVR SUHYLRXVO\
RI WKH 6LOLFRQ 9DOOH\ 'LUHFWRUV: ([FKDQJH 69'; IURP WR oV
GHJUHH IURP WKH 8QLYHUVLW\ RI &KLFDJR /DZ 6FKRRO DQG DQ XQGHU.

&RPPLWWRASHQVDWLRQWK KHU EDFNJURXQG LQ ODZ LQVXUDQFH DQG ULVN PDQDJHPHQW 0
DQG 7DOHQW &KDLU DMRSRXU %RDUG RI 'LUHFWRUV $V D UHFRJQL]HG H[SHUW LQ GLUHFWRU
1RPLQDWLQJ &RUSRUDBAH +XVNLQV SURYLGHY YDOXDEOH LQVLJKW LQWR RXU ULVN PDQDJHPH

*RYHUQDQFH

,QGHSHQGHQW

$JH

'LUHFWRU 6LQFH

&RPPLWWKGE VW

,QGHSHQGHQW

H[SHULHQFH UHJDUGLQJ FRUSRUDWH JRYHUQDQFH PDWWHUV LQFOXGL
FRUSRUDWH JRYHUQDQFH FDQ HQKDQFH VWRFNKROGHU YDOXH 0V +XV
PHPEHU RI D ZHOO URXQGHG %RDUG RI 'LUHFWRUV

“HIl $ -DFREVRQ

OU -DFREVRQ LV D UHWLUHG *OREDO &KLHI ([HFXWLYH 2IILFHU RI /D6D
WKH UHDO HVWDWH LQYHVWPHQW DUP RI -RQHV /DQJ /D6DOOH ,QF 1<t

B3ULRU WR WKLY KH VHUYHG DV /D6DOOH:-V (XURSHDQ &KLHI ([HFXW
WKH SHULRG EHWZHHQ DQG OU -DFREVRQ VHUYHG LQ YDULRXV

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 FRPPLWWHHV LQ
LQYHVWPHQW H[SHUWLVH LQ D YDULHW\ RI JHRJUDSKLF PDUNHWV DVYV
UHWXUQ VWUDWHILHV 6LQFH KH KDV VHUYHG RQ WKH ERDUG RI1 Gl
RZQHU RSHUDWRU LQYHVWRU DQG GHYHORSHU RI RIILFH UHWDLO P
SURSHUWLHYV LQ 1RUWK $PHULFD DQG LV ZKROO\ RZQHG E\ WKH 2QWDU
DOVR D 6HQLRU $GYLVHU WR 7KH 9LVWULD *URXS D SULYDWH LQYHVWEF
LQGXVWULHYV VXFK DV KHDOWKFDUH ILQDQFLDO VHUYLFHV DQG KRXV
$UWV GHJUHH LQ HFRQRPLFV DQG D ODVWHU RI $UWV GHJUHH IURP WKt
8QLYHUVLW\

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

5HDOW\ ,QFRPH

BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

BURSRVDO 2QH

$JH

'LUHFWRU 6LQFH

*HUDUGR , /RSH]

*HUDUGR , /RSH] SUHYLRXVO\ VHUYHG DV ([HFXWLYH LQ 5HVLGHQFH IR
2FWREHU WR 2FWREHU DQG DV 2SHUDWLQJ 3DUWQHU DQG +HDG

WR 2FWREHU 3ULRU WR WKLY UROH OU /RSH] ZzDV DQ 2SHUDWL
3DUWQHUV D SULYDWH HTXLW\ ILUP IRFXVHG RQ LQYHVWLQJ LQ FRQVX
'"HFHPEHU DQG VHUYHG DV ([HFXWLYH &KDLUPDQ RI 4XL]QRV ,QF .
%X &DSMRCBDWEHY TBRP - XCH 0 HAHP EHU SUHMRXVO [IRP $XIXW W' HHP EHU

oU /RSH] VHUYHG DV 3UHVLGHQW DQG &KLHI ([HFEXWLYH 2IILFHU RI
SDLUHG VKDUH 5(,7 (6+ +RVSLWDOLW\ ,QF SDLUHG WRJHWKHU DV 1<¢
FRPSDQ\ EUDQGHG KRWHOV LQ 1RUWK $PHULFD )URP ODUFK WR $XJ
BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI $0& (QWHUWDLQPHQW +R
WKHDWHU RSHUDWRU ZKHUH KH OHG WKH UHLQYHQWLRQ RI WKH FXVW
/IRSH] KHOG YDULRXV SRVLWLRQV LQFOXGLQJ ([HFXWLYH 9LFH 3UHVLG
6%8; DQG 3UHVLGHQW RI LWV *OREDO &RQVXPHU 3URGXFWYV IURP 6HSW
%HVW &RIIHH DQG )RRGVHUYLFH GLYLVLRQ DQG 3UHVLGHQW RI WKH +IL
RI +DQGOHPDQ &RPSDQ\ IURP 1RYHPEHU WR 6HSWHPEHU 0U /RS

&RPPLWWRASHQVDWLR&HFXWLYH PDQDJHPHQW SRVLWLRQV ZLWK ,QWHUQDWLRQDO +RPH )RR

DQG 7DOHQW

,QGHSHQGHQW

$JH

'LUHFWRU 6LQFH

1RQ ([HFXWLYH
&KDLUPDQ 6LQFH

3(3 IURP WR DQG WKH 3URFWHU *DPEOH &RPSDQ\ 1<6( 3* [UI
FXUUHQWO\ VHUYHVY RQ WKH ERDUG RI GLUHFWRUV RI &%5( *URXS ,QF
1HZHOO %UDQGV 1<6( 1:/ VLQFH $SULO OU /RSH] KROGV DQ 0 % $
DQG D %DFKHORU RI $UWV GHJUHH IURP *HRUJH :DVKLQJWRQ 8QLYHUVL

OU /RSH] EULQJY H[WHQVLYH RSHUDWLRQDO DQG OHDGHUVKLS NQRZO'
HOWHUWDLQPHQW KRVSLWDOLW\ DQG FRQVXPHU SURGXFWYV FRPSDQL
PDUNHWLQJ VDOHY DQG RSHUDWLRQV DQG PDQDJHPHQW RI SXEOLF D
FRQVXPHU IRFXVHG LQGXVWULHVY O0OU /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

OLFKDHO ' OF.HH

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 ([HFXWLYH 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 B3ULRU WR MRLQLQJ
D SDUWQHU LQ WKH ODZ ILUP RI /DWKDP :DWNLQV IURP WR 7KL

OF.HH KDV REWDLQHG H[WHQVLYH UHDO HVWDWH H[SHULHQFH DQG SUR
%RDUG DQG RXU VHQLRU PDQDJHPHQW WHDP +H VHUYHG RQ WKH ERDL
$SULO %HQWDOO .HQQHG\ 8 6 IURP WR 7KH ,UYLQH &RPSD
+RVSLWDO )RXQGDWLRQ IURP WR DQG 6HDWWOH 3DFLILF 8QLYH
RQ WKH ERDUG RI GLUHFWRUV RI )LUVW $PHULFDQ )LQDQFLDO &RUSRUI
‘RRGV )RXQGDWLRQ VLQFH 0U OF.HH KROGV D -XULV 'RFWRUDWH G
ODVWHU RI $UWV GHJUHH IURP WKH 8QLYHUVLW\ Rl 6RXWKHUQ &DOLIRU
SVI\FKRORJ\ IURP $]XVD 3DFLILF 8QLYHUVLW\

&RPPLWWRHASHQVDWLRQ

DQG 7DOHQW DQG 1RP

L

DWLQJ
&RUSRUDWH *RYHUQDQQ—EH 0F9—|H-V EXVLQHVYVY DQG OHJDO H[SHULHQFH LQFOXGHV QXPHURXV D

,QGHSHQGHQW

DV ZHOO DV D YDULHW\ Rl SXEOLF DQG SULYDWH RIIHULQJV RI HTXLW\
H[SRVHG WR YDULRXV FRPSOLDQFH LVVXHV DV WKH\ UHODWH WR 5(,7V
IDFLQJ UHDO HVWDWH FRPSDQLHV WRGD\ DQG KLV XQGHUVWDQGLQJ RI
HITLFLHQWO\ OU OF.HH SURYLGHYV YDOXDEOH LQVLIJKW WR RXU %RDUG

SUR[\ 6WDWHPHQW

5HDOW\ ,QFRPH



B3URSRVDO 2QH

7NDFOH RI 2RQWHQV

$JH

'LUHFWRU 6LQFH

&RPPLWWHKENW DQG

*UHJRU\N 7 OF/DXJKOLQ

6LQFH *UHJRU\ 7 OF/DXJKOLQ VHUYHV VHYHUDO LPSRUWDQW UROH
3*$ 7285 )LUVW 7HH )JRXQGDWLRQ D VXEVLGLDU\ RI WKH 3*$ 7285 ,QF
$PHULFDQ *ROI ,QGXVWU\ &RDOLWLRQ 8QGHU OU OF/DXJKOLQ-V OHDGF
JOREDO SURPLQHQFH WR EHFRPH DPRQJ WKH ZRUOG -V WRS JROI RUJD
KDV VHUYHG DV D YLWDO DPEDVVDGRU DQG VSRNHVSHUVRQ IRU WKH JI
3UHYLRXVO\ OU OF/DXJKOLQ VHUYHG DV WKH 3UHVLGHQW RI WKH 3*$ 7
3UHVLGHQW RI WKH 3*$ 7285 IURP WR 3ULRU WR MRLQLQJ WKH :
WKH 3UHVLGHQW DQG &KLHI ([HEXWLYH 21ILFHU RI 7*5 /LYH DQG 7LJHU

WR WKH 9LFH SUHVLGHQW RI %XVLQHVV '"HYHORSPHQW RI WKH :
6FKRODUV JRXQGDWLRQ LQ *OHQYLHZ ,00LQRLV IURP WR DQG W
'"HYHORSPHQW RI WKH /RV $QJHOHV -XQLRU &KDPEHU RI &RPPHUFH LQ /

0U OF/DXJKOLQ FXUUHQWO\ VHUYHY RQ WKH ([HFXWLYH &RPPLWWH
GLUHFWRUV RI '\HKDUG )DQ 6XSSO\ D WXUQNH\ VSRUWV UHWDLO VROX
HYHQWY YHQXHV DQG EUDQGV 0U OF/DXJKOLQ IRUPHUO\ VHUYHG RQ
IRP oR 0 U0 H DXIKIQKRGY D-XW' RARDM GHIUH IRP &KIFDIR. HW6 FKRRCR! / DZ DQG

&RPSHQVDWLRQ DQG 7DOARAKHORU Rl 6FLHQFH GHJUHH LQ HFRQRPLFV IURP 7KH 2KLR 6WDWH

,QGHSHQGHQW

$JH

'LUHFWRU 6LQFH

&RPPLWWRAGM

,QGHSHQIRHQW

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

6 XPLW 5R\

OU 5R\ KDV EHHQ RXU &KLHI ([HFXWLYH 2IILFHU VLQFH 2FWREHU D¢
oU 5R\ VHUYHG DV ([HFXWLYH 9LFH B3UHVLGHQW &KLHI 2SHUDWLQJ
DQG DV &KLHI ,QYHVWPHQW 2IILFHU IURP 2FWREHU WR 1RYHPEF

VHUYHG DV ([HFXWLYH 9LFH B3UHVLGHQW $FTXLVLWLRQV IURP ODUFK

IURP KLV SULRU UROH DV 6HQLRU 9LFH 3UHVLGHQW S$FTXLVLWLRQV IUF

MRLQLQJ XV LQ 6HSWHPEHU OU 5R\ ZzDV DQ ([HFXWLYH 'LUHFWRU *

IRU 8%6 ,QYHVWPHQW %DQN OU 5R\ KDV DOVR KHOG SRVLWLRQV DW Ol

<RXQJ //3 0OU 5R\ KDV VHUYHG RQ WKH %RDUG RI 'LUHFWRUV RI 9HQWD

OU 5R\ KDV EHHQ D PHPEHU RI 1DUHLW:V $GYLVRU\ %RDUG RI *RYHUQR

9LFH &KDLU VLQFH 1RYHPEHU OU 5R\ KROGV DQ 0 % $ LQ ILQDQFH

R1 &KLFDJR %RRWK 6FKRRO RI %XVLQHVYVY D PDVWHU:V GHJUHH LQ FRP

*HRUJLD DQG D EDFKHORU:V GHJUHH LQ FRPSXWHU VFLHQFH IURP *HRI

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 UHFRPPHQQGYuWXmKVRY WRAN RRC GARIMN VY R\
OLVWHG DERYH

5HDOW\ ,QFRPH

BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

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

$OWKRXJIJK UDWLILFDWLRQ E\ RXU VWRFNKROGHUV LV QRW D SUHUHTXLVLWH WR WK
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP RXU %RDUG RI 'LUHFWRUV DQG WKH $XGLW
WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ $FFRUGLQJO\ VWRFNKROGHUYV DUH EHLQJ
Rl1 .30* DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WR FRQGXFW
VWDWHPHQWY DQG LQWHUQDO FRQWURO RYHU ILIQPHAFEBDO-UHSIRWWH QWIRRNWERE AHWY
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



7NDFOH RI 2RQWHQV

352326%/ 7+5((

$GYLVRU\ 9RWH WR $SSU
&RPSHQVDWLRQ RI 2XU
([HFXWLYH 2IILFHUV

2XU %RDUG RI 'LUHFWRUV KDV DGRSWHG D SROLF\ RI SURYLGLQJ
DGYLVRU\ 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 WKH &RP S DIV ¥ HHW MR H PG X5 @ AKHR BIPDHUFIRUP D QF
UHVXOWYVY DUH GLVFXVVHG LQ GHWDLO LQ WKH “([H H &RPSHQVDWLRQu VHFWL]

2XU UHJXODU FRPSHQVDWLRQ SURJUDP FRQVLVWY RI RXU 6KRUW 7HUP ,QFHQWLYH
17,30  ZKLFK DUH EDVHG RQ WKH &RPSDQ\ DINGCGESHWRR@ WRFB LQHG FRPSHQVDWLRQ
RI WKH FRPSHQVDWLRQ DZDUGHG XQGHU WKH 67,3 DQG /7,3 LV DW ULVN LV QRW JX
PHWULFV

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

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

,QGLYLGXDO 2EMHFWLYHV

7KH SHUIRUPDQFH KXUGOHV DQG ZHLJKWLQJV IRU HDFK SURJUDP DUH GHWHUPLQHC
FRQVXOWDWLRQ ZLWK LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW 7KLV VWL
H[HFXWLYHV WR WKH DFKLHYHPHQW Rl WKH &RPSDQ\-V ILQDQFLDO DQG VWUDWHJILF
'LUHFWRUV EHOLHYH WKDW WKH_SHUIRUPDQFH EDVHG VWUXFWXUH RI RXU FRPSHQV
“([HFXWLYH &RPSHQVDWLRQu DRQ EAN WVOKH @RREYDQ\ WR DWWUDFW DQG UHWDL
DOLJQLQJ WKHLU LQWHUHVWY ZLWK WKH EHVW LQWHUHVWYV Rl WKH &RPSDQ\ WR VX

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEFOH RI £RQWHQWYV 3URSRVDO 7KUHH

8QOHVV RXBI%RWDHWNRUY PRGLILHVY LWV GHWHUPLQDWLRQ RQ WKH IUHTXHQF\ RI IXV
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 ROKER QRIDU K/ L QRS
EDVLV RI WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUYV
GLVFXVVLRQ DQG DQDO\VWLY DQG WKH H[HFXWLYH FRPSHQVDWLRQ

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQV

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

7KH &RPSDQ\ KDV QRPLUGTAMWHRA YV IRU HOHFWLR QY BDYWRYKH $QQXDO
ZKRP VHOI LGHQWLI\ DV EHLQJ IURP DQ XQGHU UHSUHVHQWHG FF

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

‘H EHOLHYH D FRPSDQ\-V UHSXWDWLRQ IRU LQWHJULW\ DQG VHUYLQJ LWV VWRFNKR
FRPPLWWHG WR PDQDJLQJ WKH &RPSDQ\ IRU WKH EHQHILW RI RXU VWRFNKROGHUV
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 RIILFHUV H[SHFWDWLRQV RI G|
SHUIRUPDQFH HYDOXDWLRQ RI WKH %RDUG RI 'LUHFWRUV 7KH &RUSRUDWH *RYHUQ
JRYHUQDQFH GRFXPHQWY VHFWLRQ RI RXU ZHEVLWH DW ZZZ UHDOW\LQFRPH FRP

&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 VWDQGDUGYV DQ

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

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

&RUSRUDWH 6WUDWHJ\
(QWHUSULVH 5LVN ODQDJHPHQW

,QWHJULW\ Rl )LQDQFLDO 6WDWHPHQWYV

/HJDO DQG 5HIJXODWRU\ &RPSOLDQFH

,QWHUQDO $XGLW )XQFWLRQ ,QGHSHQGHQW $XGLWRU
7D

&\EHUVHFXULW\ DQG 3ULYDF\

+HDOWK DQG :HOIDUH %HQHILWYV

(TXLWDEOH DQG )DLU &RPSHQVDWLRQ 7UHQGY DQG 3UDFWLFHV
+XPDQ &DSLWDO DQG 7DOHQW ODQDJHPHQW
‘LYHUVLW\ (TXDOLW\ ,QFOXVLRQ '(,

BWRFNKROGHU (QJDJHPHQW

*RYHUQDQFH ODWWHUV

(QYLURQPHQW DQG 6XVWDLQDELOLW\

%RDUG DQG ([HFXWLYH 6XFFHVVLRQ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEFOH RI £RQWHQWYV &RUSRUDWH *RYHUQDQFH

(DFK FRPPLWWHH RSHUDWHYV XQGHU D ZULWWHQ FKDUWHU DOO RI ZKLFK ZHUH UHY
DQQXDOO\ 2XU %RDUG PD\ IURP WLPH WR WLPH HVWDEOLVK FHUWDLQ RWKHU FRP
&RPSDQ\ 7KH FKDUWHUV RI HDFK RI RXU VWDQGLQJ FRPPLWWHHY DUH DYDLODEOH
ZHEVLWHAZDWMHDOW\LQFRPH FRP

$XGLW &RPPLWWHH

0(0% (56 5(63216,%,/,7,(6
3ULVFLOOD $OPRGRYDUW ZK®UVHH FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHT.
$ /DUUL &KDSPDQ f 2YHUVHH WKH LQWHJULW\ Rl RXU ILQDQFLDO VWDWHPHQW

-HIl' $ -DFREVRQ
*UHJRU\ 7 OF/DXJKOLQ} $VVLVW RXU %RDUG RI 'LUHFWRUV LQ LWV RYHUVLJKW RI F

5RQDOG / OHUULPDQ DQG RWKHU GDWD SULYDF\ ULVNV DQG HQWHUSULVH OHY!
VWDWHPHQWY RSHUDWLRQV EXVLQHVV FRQWLQXLW\ DQC

¥ $VVLVW RXU %RDUG RI 'LUHFWRUV LQ LWV RYHUVLJKW RI F
17(3(17(17 UHVSHFW WR HOWHUSULVH ULVN PDQDJHPHQW

$00 f 2YHUVLIJKW RI WKH W\SH DQG SUHVHQWDWLRQ RI WKH &RP
UHODWHG WR (6* PDWWHUV

+ SHYLHZ Rl UHODWHG SDUW\ WUDQVDFWLRQV SXUVXDQW Wi
0((7,1*6 ,1 7UDQVDFWLRQ 3ROLF\ DQG 3URFHGXUHV

2YHUVHH WKH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW 1XQ

$SSRLQW UHWDLQ DQG RYHUVHH RXU LQGHSHQGHQW UHJ
DSSURYH DQ\ VSHFLDO DVVLIJQPHQWY JLYHQ WR WKH LQGF
DFFRXQWLQJ ILUP DQG UHYLHZ

8 7KH VFRSH DQG UHVXOWYV RI WKH DXGLW HQJDJHPHQW
SXEOLF DFFRXQWLQJ ILUP LQFOXGLQJ WKH LQGHSHQG
ILUP-V OHWWHUV WR WKH $XGLW &RPPLWWHH

8 7KH LQGHSHQGHQFH DQG TXDOLILFDWLRQV RI WKH LQG
DFFRXQWLQJ ILUP

8 7KH FRPSHQVDWLRQ RI WKH LQGHSHQGHQW UHJLVWHUL
8 &ULWLFDO DXGLW PDWWHUV RI WKH &RPSDQ\ DQG

8 $Q\ VLIQLILFDQW SURSRVHG DFFRXQWLQJ FKDQJHV

2XU %RDUG RI 'LUHFWRUYVY KDV GHWHUPLQHG WKDW OHVVU)\
-DFREVRQ DQG OF/DXJKOLQ DQG 0V $OPRGRYDU HDFK TXD
ILQDQFLDO H[SHUW DV GHILQHG LQ ,WHP G RI 5HJXODV
RI WKH $XGLW &RPPLWWHH DUH ILQDQFLDOO\ OLWHUDWH >
WKH 1<6( DQG PHHW WKH 6(& LOQGHSHQGHQFH UHTXLUHPHGQ
PHPEHUVKLS 7KH $XGLW &RPPLWWHH PD\ GHOHJDWH DQ\ F
D VXEFRPPLWWHH RI WKH $XGLW &RPPLWWHH WR WKH H[W

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RUSRUDWH *RYHUQDQFH

7NDFOH RI 2RQWHQV

&RPSHQVDWLRQ DQG 7DOHQW &RPPLW

0(0% (56 5(63216,%,/,7,(6
3UL\D &KHULDQ +XVNLQV3IHKDRGLFDOO\ UHYLHZ RXU SURJUDPY DQG VWUDWHJILHV L

ODU\ +RJDQ 3UHXVVH
*HUDUGR , /RSH]
OLFKDHO ' OF.HH
*UHJRU\ 7 OF/DXJKOLQ#?

t

PDQDJHPHQW LQFOXGLQJ FRPSHQVDWLRQ DQG EHQHILWV
PDQDJHPHQW VXFFHVVLRQ GLYHUVLW\ FXOWXUH DQG HQ

(VWDEOLVK DQG DGPLQLVWHU RXU H[HFXWLYH FRPSHQVDW

&RQGXFW DQ DQQXDO UHYLHZ RI RXU FRPSHQVDWLRQ SKL¢
LQFOXGLQJ WR HQVXUH WKH\ UHIOHFW RXU ULVN PDQDJHP
SURFHVVHYV

&RQGXFW DQ DQQXDO UHYLHZ RI DQG DSSURYH WKH JRDO\
FRPSHQVDWLRQ RI WKH &(2 LQFOXGLQJ D SHUIRUPDQFH H
DQG REMHFWLYHV WR KHOS GHWHUPLQH DQG DSSURYH KL\

5HYLHZ DQG DSSURYH DOO H[HFXWLYH RIILFHUV:- VHYHUDQ

0DQDJH DQG DQQXDOO\ UHYLHZ H[HFXWLYH RIILFHU VKRUYV
FRPSHQVDWLRQ

6HW SHUIRUPDQFH PHWULFV XQGHU DOO VKRUW WHUP DQC
SODQV DV DSSURSULDWH

5HYLHZ WKH FRPSHQVDWLRQ RI PHPEHUV RI RXU %RDUG R

SHULRGLFDOO\ UHYLHZ RXU VWRFNKROGHU HQJDJHPHQW U
UHVSHFW WR H[HFXWLYH FRPSHQVDWLRQ PDWWHUV

2XU %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW DOO RI
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DUH 'LQGHSHQC
GLUHFWRU LQGHSHQGHQFH VWDQGDUGY DQG WKH 1<6( GLL
LQFOXGLQJ WKRVH DSSOLFDEOH WR &RPSHQVDWLRQ DQG
DUH "QRQ HPSOR\HH GLUHFWRUVp ZLWKLQ WKH PHDQLQJ R
$FW 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH PD\ G|
UHVSRQVLELOLWLHYV WR D VXEFRPPLWWHH Rl WKH &RPSHQ
WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ

5HDOW\ ,QFRPH

BUR[\ 6WDWHPHQW



7DFOH RI &RQWHQWV &RUSRUDWH *RYHUQDQFH

1RPLQDWLQJ &RUSRUDWH *RYHUQDQF

5HJLQDOG + *LO\DUG ®&KIURYLGH FRXQVHO WR RXU %RDUG RI 'LUHFWRUV RQ D EUF
-DFTXHOLQH %UDG\ FRPSRVLWLRQ DQG RSHUDWLRQ RI WKH %RDUG RI 'LUHFWHF

+
gLLJ,I:_}\(%SLOKHUgEQ'_'HXVNLQtV'HYHORS DQG UHYLHZ WKH TXDOLILFDWLRQV DQG FRPSHWI
' RXU %RDUG RI 'LUHFWRUYV

5RQDOG / OHUULPDQ
¥ SHYLHZ DQG LQWHUYLHZ TXDOLILHG FDQGLGDWHYV WR VHU

¥ 2YHUVHH WKH VWUXFWXUH PHPEHUVKLS DQG URWDWLRQ
'LUHFWRUYV

¥ 2YHUVHH VLIJQLILFDQW SROLFLHV SURJUDPV SUDFWLFHV
JRYHUQDQFH PDWWHUYV

¥ $VVHVV WKH HIIHFWLYHQHVYVY RI WKH %RDUG RI 'LUHFWRUV
¥ 2YHUVHH VXFFHVVLRQ SODQQLQJ IRU RXU H[HFXWLYH PDQ

¥ 5SHYLHZ DQG FRQVLGHU GHYHORSPHQWY LQ FRUSRUDWH JF
SUDFWLFHV DUH EHLQJ IROORZHG DQG

¥ %YRDUG UHIUHVKPHQW

$00

$V SDUW RI WKHVH UHVSRQVLELOLWLHY WKH 1RPLQDWLQJ
DQQXDOO\ VROLFLWYV LQSXW IURP HDFK PHPEHU RI WKH %F
HIITHFWLYHQHVV RI LWV RSHUDWLRQ DQG DOO FRPPLWWHH
DQ DVVHVVPHQW RI LWV JRYHUQDQFH DQG RSHUDWLQJ SU
&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
DSSOLFDEOH ODZ

2Q J)HEUXDU\ WKH %RDUG DSSRLQWHG -HIl $ -DFREVRQ WR WKH %RDUG HIII
GLUHFWRU RQ WKH %RDUG XQWLO WKH &RPSDQ\-V $QQXDO OHHWLQJ DQG XQWLO KL
ZDV DSSRLQWHG WR VHUYH RQ WKH $XGLW &RPPLWWHH

2Q J)HEUXDU\ 5RQDOG / OHUULPDQ QRWLILHG WKH %RDUG RI KLV GHFLVLRQ
&RPSDQ\-V $QQXDO OHHWLQJ +H LQWHQGV WR FRQWLQXH WR VHUYH RQ WKH %RDU
&RUSRUDWH *RYHUQDQFH &RPPLWWHHV XQWLO WKH H[SLUDWLRQ RI KLV FXUUHQW |

'LUHFWRU TXDOLILFDWLRQV DUH GHWHUPLQHG E\ ZKDW WKH 1RPLQDWLQJ &RUSRUD
FRPSHWHQFLHV UHTXLUHG WR HIIHFWLYHO\ VHUYH RQ WKH %RDUG Rl 'LUHFWRUV 7
LQFOXGH RQ RXU %RDUG RI 'LUHFWRUV D FRPSOHPHQWDU\ PL[ RI SURIHVVLRQDOV Z
f %XVLQHVV DQG SURIHVVLRQDO EDFNJURXQG

f 'LYHUVLW\ LQ EDFNJURXQG H[SHUWLVH SHUVSHFWLYHV DQG WKRXJKW

f +LVWRU\ Rl OHDGHUVKLS RU FRQWULEXWLRQV WR RWKHU RUJDQL]DWLRQV

f )XQFWLRQDO VNLOO VHW DQG H[SHUWLVH

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RUSRUDWH *RYHUQDQFH 7DFOH RI SRQWHQYV

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

+ ([SHULHQFH DV D PHPEHU Rl WKH ERDUG RI GLUHFWRUV Rl DQRWKHU SXEOLFO\ Kt

+ &RPPLWPHQW WR GHYRWLQJ WKH WLPH DQG HIIRUW QHFHVVDU\ WR EH D UHVSRQ)\
DQG

$ $ELOLW\ WR SHUSHWXDWH WKH VXFFHVV RI WKH EXVLQHVYV DQG UHSUHVHQW VWD
MXGJIJPHQW

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

$V WR QHZ FDQGLGDWHYV 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 &RPPLWWHFE
*RYHUQDQFH &RPPLWWHH ZLOO WKHQ DSSURYH ILQDO GLUHFWRU FDQGLGDWHY DQC
PDNH LWV UHFRPPHQGDWLRQ WR RXU %RDUG RI 'LUHFWRUV 5HFRPPHQGDWLRQV UH
FULWHULD DV FDQGLGDWHY QRPLQDWHG E\ WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQD

2XU %RDUG RI 'LUHFWRUYV UHPDLQV FRPPLWWHG WR DFWLYH ERDUG UHIUHVKPHQW
H[HUFLVH RI VRXQG EXVLQHVYV MXGJPHQW LQ GLVFKDUJLQJ WKH %RDUG:V UHVSRQV
SUDFWLFHVY :H VHHN WR DGG GLUHFWRUV ZKR FRQWULEXWH WR GLYHUVLW\ RI EDF!
‘H PDLQWDLQ D GLYHUVH %RDUBW WKH HFR/\GRBN UR[ZAKDWREBOQOWLILHG DV IHPDOH DQG
DSSUR[LPDWIBGIQWLILHG DV IHPDOH DQG IURP XQGHKH URBUGINW Q@IH &RRFSHRRMCON MW R Y
&RPPLWWHH DVSLUHV WR REWDLQ D GHVLUHG PL[ RI VNLOOV H[SHULHQFH DQG GL"
RSHUDWLRQV ZKLOH OHYHUDJLQJ WKH GHHS LQVWLWXWLRQDO NQRZOHGJH DQG YD
GLUHFWRUV 2XU IRFXV LV WR KDYH D ERDUG WKDW FRQWLQXHV WR GHOLYHU D KLJ
LOQYHVWRUYV

:H VHHN WR HQVXUH RXU %RDUG RI 'LUHFWRUV KDV GLYHUVLW\ RI EDFNJURXQG HJ[S
WHQXUH RQ WY H SRIDA-G RXU %RDUG RI 'LUHFWRUV VWDQGLQJ IRU UH HOHFWLRQ =

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEFOH RI £RQWHQWYV &RUSRUDWH *RYHUQDQFH

YHPDOH 8QGHUUHSUHVHQWHG &RPEXABWQGHQW

SHUFHQWDJH RI %RDUG SHUFHQWDJH RI %RDUG SBHUFHQWDJH RI %RDUG
OHPEHUV WKDW LGHQWLI\®HWPEHUV WKDW LGHQWLI\ DWHPEHUV WKDW DUH
IHPDOH EHLQJ IURP DQ XQGHU LOQGHSHQGHQW
UHSUHVHQWHG FRPPXQLW\

7HQXUH RQ WKH %RDUG

‘H GHILQH XQGHU UHSUHVHQWHG FRPPXQLWLHY DV DQ LQGLYLGXDO ZKR VHOI LGHQWLILH
LQFOXVLYH RI LQGLYLGXD®RKBKRDVHRU LQEBQWQI\ ®YFLILF ,VODQGHU 1DWLYH $PHULFDQ
ZKR VHOI LGHQWLILHYV DV JDWUDHMWEIHDQGGHULVH[XDO RU

7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH: -V SROLF\ LV WR FRQVLGHU
VWRFNKROGHU PXVW VXEPLW SURRI RI 5HDOW\ ,QFRPH VWRFN RZQHUVKLS DORQJ Z
H[SODQDWLRQ RI WKH UHDVRQV ZK\ WKH VWRFNKROGHU EHOLHYHVY WKH FDQGLGDW!I
VWRFNKROGHU PXVW DOVR GHPRQVWUDWH KRZ WKH FDQGLGDWH VDWLVILHV RXU %
LQIRUPDWLRQ DERXW WKH FDQGLGDWH DV ZRXOG EH UHTXLUHG E\ WKH 6(& UXOHV \
%\ODzV 7KH FRQVHQW Rl WKH FDQGLGDWH PXVW EH LQFOXGHG DORQJ ZLWK D GHV|
WKH VWRFNKROGHU DQG WKH FDQGLGDWH UHJDUGLQJ WKH UHFRPPHQGDWLRQ $00O
I1RPLQDWLQJ & SRUDWH *RYHUQDQFH &RPPLWWHH DQG VHQW WR WKH DGGUHVV Q
BUR[\ 6WDWHP W RQ SDJH

$ VWRFNKROGHU GHVLULQJ WR UHFRPPHQG D FDQGLGDWH IRU FRQVLGHUDWLRQ E\
HOHFWLRQ DWQRXUDO PHHWLQJ RI VWRFNKROGHUV PXVW GHOLYHU WKH UHFRPPHQG
E\ 1IRYHPEHU DQG 'HFHPEHU QRW PRUH WKDQ GD\V QRU OHVV WKDQ GD\V SULF
WKH GDWH WKH &RPSDQ\-V 3UR[\ 6WDWHPHQW LV UHOHDVHG WR VWRFNKROGHUV IR
RUGHU WR EH FRQVLGHUHG WLPHO\ |lRU FRQVLGHUDWLRQ DW QH[W \HDU-V DQQXDO
RXU $QQXDO OHHWLQJu LQ WKLYV R [3 USRASIHW DR WQWPR @/ 8 B GHVWRFNKROGHU UHFRP
HYDOXDWHG E\ WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH XVLQJ WKH
FDQGLGDWHYV

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RUSRUDWH *RYHUQDQFH 7DFOH RI SRQWHQYV

2XU VWRFNKROGHUVY 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 %\ODZzV

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

2XU %RDUG RI 'LUHFWRUV KDV RYHUDOO UHVSRQVLELOLW\ IRU ULVN RYHUVLJKW ZL
DQG UHYLHZY 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 SURPRWHVY YLVLELOLW\ DQG FRQVWUXFWLYH GLDORJX
DQG IDFLOLWDWHY DSSURSULDWH ULVN UHVSRQVH VWUDWHILHV 7KURXJKRXW WKH
%RDUG RI 'LUHFWRUV MRLQWO\ GLVFXVV PDMRU ULVNV WKDW IDFH RXU EXVLQHVYV

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

f 7KH $XGLW &RPPLWWHH RYHUVHHV RXU ULVN SROLFLHY DQG SURFHVVHV 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

¥ 7TKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH PRQLWRUV WKH ULVNV DVVRFLDWI
HYDOXDWLQJ WKH HIITHFW WKH FRPSHQVDWLRQ VWUXFWXUH PD\ KDYH RQ ULVN Gt

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

%\ DVVLIQLQJ VXFK UHVSRQVLELOLWLHY WKH %RDUG RI 'LUHFWRUV EHOLHYHV LW |
WKH \HDU WKH %RDUG Rl 'LUHFWRUV DQG HDFK RI WKH %RDUG:-V FRPPLWWHHYV UH
LQ WKHLU UHVSHFWLYH PHHWLQJV ZLWK WKH &RPSDQ\:V VHQLRU PDQDJHPHQW WHD

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 PDQDIJHPHQW WHDP LQFOXGLQJ WKH &\EHUVHFXULW\ 5LVN &RPPLWWHH FKDLUF
FRPSULVHG RI IXQFWLRQDO OHDGHUY DFURVY WKH &RPSDQ\ LV UHVSRQVLEOH IRU
F\EHUVHFXULW\ WKUHDWYV 7KH WHDP KDV SULPDU\ UHVSRQVLELOLW\ IRU RXU RYHU
ERWK RXU LOWHUQDO F\EHUVHFXULW\ SHUVRQQHO DQG RXU UHWDLQHG H[WHUQDO
HIWHQVLYH H[SHULHQFH LPSOHPHQWLQJ DQG RSHUDWLQJ F\AEHUVHFXULW\ WHFKQRC
LQGXVWULHY DQG LQFOXGHY D &HUWLILHG ,QIRUPDWLRQ 6\VWHPV 6HFXULW\ 3URIH\

2XU PDQDJHPHQW WHDP VXSHUYLVHV HIIRUWV WR SUHYHQW GHWHFW PLWLJDWH I
YDULRXV PHDQV ZKLFK PD\ LQFOXGH EULHILQJV IURP LQWHUQDO VHFXULW\ SHUVRC
IURP JRYHUQPHQWDO SXEOLF RU SULYDWH VRXUFHV LQFOXGLQJ H[WHUQDO FRQV.
VHFXULW\ WRROV GHSOR\HG LQ WKH LQIRUPDWLRQ WHFKQRORJ\ HQYLURQPHQW

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI &RQWHQWV &RUSRUDWH *RYHUQDQFH

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 VWRFNKROGHUYV 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 HIITHFW RQ RXU &RPSDQ\

:H PDLQWDLQ D &RGH RI %XVLQHVV (WKLFV WKDW DSSOLHV WR RXU GLUHFWRUV RI!
DV L RXU SROLF\ RQ SROLWLFDO FRQWULEXWLRQV LL GLVFORVXUHV DQG ILQDQF
%RDUG RI 'LUHFWRUY DGRSWHG WKH &RGH RI %XVLQHVV (WKLFV WR FRGLI\ DQG IRL
SULQFLSOHV WKDW KHOS HQVXUH RXU EXVLQHVV LV FRQGXFWHG LQ DFFRUGDQFH Z
DQQXDO WUDLQLQJ ZLWK RXU HPSOR\HHV UHJDUGLQJ HWKLFDO EHKDYLRU DQG UHT
E\ RXU &RGH RI %XVLQHVV (WKLFV 2XU &RGH RI %XVLQHVV (WKLFV LV DYDLODEOH
ZHEVLWHAZDWHDOW\LQERPHOWRHR G WR GLVFORVH DQ\ IXWXUH DPHQGPHQWY WR RU Z|
RI %XVLQHVY (WKLFV DSSOLFDEOH WR RXU RIILFHUV DQG GLUHFWRUV RQ RXU ZHEYV
RU ZDLYHU RU DV RWKHUZLVH UHTXLUHG E\ WKH 6(& RU WKH 1<6(

:KLVWOHEORZHU 3ROLF\

2XU %RDUG RI 'LUHFWRUV RYHUVHHV WKH FRPSDQ\-V “ZKLVWOHEO!
IRU DOO LOQWHUHVWHG SDUWLHVY LQFOXGLQJ HPSOR\HHV WR VXEF
XQHWKLFDO EXVLQHVV SUDFWLFHV YLRODWLRQV RU VXVSHFWHG
WR DFFRXQWLQJ LQWHUQDO FRQWURO RU DXGLWLQJ

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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RUSRUDWH *RYHUQDQFH 7DFOH RI SRQWHQYV

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 DL
DQ HQJDJLQJ ZRUN HQYLURQPHQW PMIQW H UHGVRWY KR QU YMDOEHRZQHUVKLS (PSRZHU t
GLIIHUHQFHVY DQG *LYH PRUH WKDQ ZH WDNH :H KLUH WDOHQWHG HPSOR\HHV ZLW!|
SURYLGH DQ HQYLURQPHQW ZLWK UHJXODU RSHQ FRPPXQLFDWLRQ ZKHUH FDSDEOH
HQFRXUDJHG WR HQJDJH ZLWK DQG PDNH D SRVLWLYH LPSDFW ZLWK EXVLQHVV SDU
LOQYHVW LQ RXU HPSOR\HHV: GHYHORSPHQW DQG WUDLQLQJ SURYLGLQJ DFFHVV WF
DQG D OHDGHUVKLS GHYHORSPHQW SURJUDP

'XULQJ ZH FRQWLQXHG WR HQJDJH DQG LQWHUDFW ZLWK RXU VWRFNKROGHUV DV
PDQDJHPHQW DQG WKH %RDUG RI 'LUHFWRUV WR VWD\ DEUHDVW RI WKH YDULRXV L
WKH PDLQWHQDQFH RI EHVW SUDFWLFHV DFURVV R%¥WU FEX WHIHARQ , @HF R Q QB R QW
VWRFNKROGHUV FROOHFWSLWYR{OP \WRE GRAXVH QMO QOHY RXWVWDQGLQJ :H KDYH FRQWLQ)
WKH SUR[\ VHDVRQ

'XULQJ RXU FRQYHUVDWLRQV ZLWK VWRFNKROGHUV ZH KDYH GLVFXVVHG YDULRXYV

(6* FRQVLGHUDWLRQV LQFOXGLQJ UHFHQW DQG SODQQHG VXVWDLQDELOLW\ LQL!
"(, LQOLWLDWLYHYV

([HEXWLYH FRPSHQVDWLRQ

5SHFHQW ERDUG UHIUHVKPHQW

%RDUG FRPSRVLWLRQ DQG VWUXFWXUH DQG

&RPSDQ\ FXOWXUH

+H H+ + H+ +H+ +H

,Q DGGLWLRQ WR LQWHUQDO PDQDJHPHQW HQJDJLQJ ZLWK VWRFNKROGHUV RXU %!
OLFKDHO ' OF.HH SDUWLFLSDWHG LQ VSHFLILF FDOOV ZKLFK SURYLGHG VWRFNKRC
WKH GHWDLOV Rl RXU FRPPXQLFDWLRQV ZLWK VWRFNKROGHUV WR RXU 1RPLQDWLQ
7DOHQW &RPPLWWHH DQG %RDUG RI 'LUHFWRUV DV DSSOLFDEOH 7KLV GLDORJXH
VWRFNKROGHUV DQG VKDUH SHUVSHFWLYHV RQ RXU FRPSHQVDWLRQ DQG JRYHUQD
VWRFNKROGHU IHHGEDFN DQG UHVSRQGYV LQ WKH EHVW LQWHUHVWYV RI WKH &RPSD

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI &RQWHQWV &RUSRUDWH *RYHUQDQFH

2XWUHDFK DQG (QJDJHPHQW (YDOXDWH DQG 5HVSRQ

¥ ,Q FRQQHFWLRQ Z4QWQXWBHHHWLQJ RI f :H SURYLGH WKH %RDUG RI 'LUHFWRUV
6WRFNKROGHUV ZH UHDFKHG RXW WR VWRFNKROGHRPPLWWHHY DV DSSOLFDEOH SHULRC
FROOHFWLYHO\ UHSUHVHQWLQJ DSSUR[LPDWHO\ RRWUHDFK DFWLYLWLHV
RXU VKDUHV RXWVWDQGLQJ DQG HQJDJHG ZLWK
VWRFNKROGHUV FROOHFWLYHO\ UHSUHVHQWLQJ* ‘H FRQVLGHU LQSXW SURYLGHG E\ RXU
DSSUR[LPDWHO\ RI RXU VKDUHV RXWVWDQGLQJ FXUUHQW DQG SURSRVHG JRYHUQDQFH
‘H FRQWLQXHG RXWUHDFK HIIRUWV LQ FRQQHFWLRYXEOLF GLVFORVXUHYV

ZLWK WKH $QQXDO OHHWLQJ ¥ 7KH 1RPLQDWLQJ &RUSRUDWH *RYHUQD

t 2XU %RDUG RI 'LUHFWRUV: ,QGHSHQGHQW &KDLUPRPPLWWHH RYHUVHHV WKH &RPSDQ\-V
SDUWLFLSDWHV LQ RXU VWRFNKROGHU HOIPIHPHQRRLWLDWLYHYV DQG VWUDWHJILHV
SURFHVV SURYLGLQJ VWRFNKROGHUV GLUHFW DFFH

V.
FRQWLQXH WR HQKDQFH RXU (6* LQL
WR RXU %RDUG RI 'LUHFWRUV Q Q Q Q ( Q

GLVFORVXUHV LQFOXGLQJ LVVXLQJ RX
$ 'LVFXVVLRQ FRYHUV YDULRXV WRSLFV LQFOXGLQJ8XVWDLQDELOLW\ SHSRUW
HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH
FRQVLGHUDWLRQV H[HFXWLYH FRPSHQVDWLRQ
UHIUHVKPHQW FRPSRVLWLRQ DQG VWUXFWXUH RI
%RDUG DQG FRPSDQ\ FXOWXUH

FKLHYH RSWLPDO %RDUG VWUXFW

iE@H HVK DQG PRQLWRU WKH FRPSRVLW
FPSRVLWLRQ

2XU %RDUG RI 'LUHWWRHW GHW. OO GLUHFWRUV DWWH@&HGDDW BHDWW RI L WKH W
PHHWLQJV RI RXU %RDUG RI 'LUHFWRUVY KHOG GXULQJ WKH SHULRG LQ ZKLFK WKH\
QXPEHU RI PHHWLQJV RI WKH &RPPLWWHHV RI RXU %RDUG RI 'LUHFWRUV RQ ZKLFK |
SHULRG LQ ZKLFK WKH\ VHUYHG $OWKRXJK ZH KDYH QR IRUPDO SROLF\ ZLWK UHJD!
RI VWRFNKROGHUV LW LV FXVWRPDU\ IRU DQGOZB LH[ISHWWU D @O W HQHHRYGRIRD VW I W
RI VWRFNKROGHUV

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

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

(PDLO yle
0,
1R (ExwL ¥R sKoLUpDg r1 wicn wrod BRUIBHENAD B0 4A00, KL s Ry,
FR&RUSRUDWH 6HFUHWDU\ ’

(O &DPLQR 5HDO
&RUSRUDWH/HIDO#UHDOW\LQFRPH FRP 6DQ 'LHJR &$

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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQV

' 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 GLUHFWRQV LFMWRDIG R4 FOIU B QRY X D O HFFWRKU Y H
DGGLWLRQDO FDVK UHWDLQHUV IRU VHUYLFH DV WKH 1RQ ([HFXWLYH &KDLUPDQ RU
%RDUG RI 'LUHFWRUV LQ WKH DPRXQWV DV VHW IRUWK EHORZ ,Q DGGLWLRQ SHU
$ZDUG 30DQ DV DPHQGHG WKH "30DQu DGRSWHG E\ VWRFNKROGHUV DW WKH C
GLUHFWRU LV DXWRPDWLFDOO\ JUDQW H G/ OmUB QUHADOUH F YWIHG W\ RN QWXERIHFW W R
LQ WKH 30DQ RQ WKH GDWH RI WKH DQQXDO PHHWLQJ RI VWRFNKROGHUV RU RQ W
DSSUR[LPDWRHOGLUHFWRU FRPSHQVDWLRQ ZDV LQ WKH IRUP Rl UHVWULFWHG VKDUH
VXFK WKDW LW DOLJQV WKH LQWHUHVWV Rl RXU %RDUG ZLWK WKRVH RI RXU VWRFN

$QQXDO (TXLW\ *UDQW $QQXDO &DVK 5HWDL
3RVLWLRQ +HOG LQ VKDUHV

YRDIGR ' IARYE 0 HP EHU IQFOGQ) 1 RQ( [ HEXWYH &KDIU

YRDIGR ' IHARYE 0 RQ( [ HAXWYH &KDIU 3
$XGLW &RPPLWWHH &KDLU 3
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH &KDLU 3

1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH3&KDLU

7KH YDOXH RI WKH DQQXDO HTXLW\ UHWDLQHU LV YDULDEOH EDVHG RQ WKH FORVLQJ VKI

(I'"THFWLYH -DQXDU\ PHPEHUV RI WKH $XGLW &RPPLWWHH ZLOO UHFHLYH D UHWDLQH
&RPPLWWHH ZLOO UHFHLYH D UHWDLQHU RI DQG PHPEHUV RI WKH 1RPLQDWLQJ &RU

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

« \HDUV ,PPHGLDWHO\

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI KRQWHQWV 'LUHFWRU &RPSHQVDWLRC

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

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

1DPH

3ULVFLOOD $OPRGRYDU 3

-DFTXHOLQH %UDG\ 3

$ /DUU\ &KDSPDQ 3

5HJLQDOG + *LO\DUG 3

0DU\ +RIJDQ 3UHXVVH 3

3UL\D &KHULDQ +XVNLQV 3

*HUDUGR , /RSH] 3

OLFKDHO ' OF.HH 3

*UHJRU\ 7 OF/DXJKOLQ

5RQDOG / OHUULPDQ 3

OU 5R\ RXU 3UHVLGHQW &KLHI ([HFXMGEL QR LLHFFHHL DB ® R UFRBSRUIGIWIYWERY RQ RXU %RDUC
DV D GLUHFWRU RI &UHVW 1HW /HDVH ,QF “&UHVWpu D ZKROOWRY FR® SHKKEVDHLRQ\ IR BH
SDUW RI WKH "6XPPDU\ &RPSHQVDWIURQDHAREVHRQROREDHKE WKH %RDUG HIIHFWLYH DV RI )H
UHFHLYH DQ\ FRPSHQVDWLRQ IRU

2Q0D\~ WKH GDWH RBE@®XDO OHHWLQJ Rl BWRFNKROGHUV HDFK QRQ HPSOR\HH GLUHF

VKDURIVUHVWULFWHG VWRFN ZLWK D JU DZXW F&KDM/MH FIDQ BXOMOKHGRE\ B X0 VAW KIHY J WK H
FORVLQJ PDUNHW SULFH SHU VKDOB\RI RXIRFRPPPY BWR¥NUREGHG E\ $FFRXQWLQJ 6WDQGTD
7RSLF $00 RI WKHVH UHVWULFWHG VWRFN JUDQWY YHVW DFFRUGLQJ WR WKH YHVWLQ
GDWH RI JUDQW

$V RHFHPEHU- WKH QRQ HPSOR\HH GLUHFWRUV GLG QRW KROG DQ\ VWRFN RSWLRQV 7K
VWRFN 0V $OPRGRYNKKR\GVOV %UDG\VKPQGEY 0U *LO\DUGKORGIEY OV +RJIDQ 3UHXVVH K

VKDUHV DQG 0U /RSHIKPRGIEY 7KH RWKHU QRQ HPSOR\HH GLUHFWRUV GLG QRW KROG
$V RHFHPEHU- 0V $OPRGRYDU DQG 0V +RJDQ 3UHXVVH DOVRIKHO® @G | HUKBIGHWWRR FRIX X
FRPPRQ VWRFN UHVSHFWLYHO\ UHIOHFWLQJ GHIHUUHG VWRFN XQLWVYV LQ 9(5(,7 WKDW ZH|I
FRPPRQ VWRFN LQ FRQQHFWLRQ ZLWK RXU PHUJHU ZLWK 9(5(,7

7KH DPRXQW LQ WKLV FROXPQ UHSUHVHQWRW¥HUXYQQ A CRI® UHKHDERBUGRI GLUHFWRUV RI

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 GHYHORSPHQWY LQ FRUSRUDWH JRYHUQDQFH DQG RWKHU
ERDUGYV

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

2XU QRQ HPSOR\HH GLUHFWRUV DUH VXEMBO®HNMRWKWRHANIRZFGHONVNB®HS JHXDEK QLRYHWF
UHTXLUHG WR KROG VWRFN YDOXHG DW QR OHVV WKDQ ILYH WLPHY WKH DPRXQW R
IRU VHUYLFH DV D PHPEHU RI WKH %RDUG RI 'LUHFWRUV ZLWKRXW UHIHUHQFH WR |
JRDO IRU HDFK RI RXU QRQ HPSOR\HH GLUHFWRUV LV THFHPEHRHYV WKHLU DQRXDO F

GLYLGHGFERWK®H) SULFH SHU VKDUH RI 'RXUB FRPPRQ VWKRIFOIDDANMNWRWUDGLQJ GD
\HDU RI 7KLY HTXDOV D PLQLPXP VKDUH RZQHUNRBRUSHWHTXLUHPHQW RI

$00 YHVWHG DQG XQYHVWHG UHVWULFWHG VWRFN DZDUGV TXDOLI\ WRZDUGV VDWL
ZLWK WKH JXLGHOLQHV ZLOO EH UHTXLUHG ZLWKLQ ILYH \BHY WRHWHAHWHHUUEHLQJ HOHF)
HDFK GLUHFWRU VXEMHPWWVRUWK FRHXGWBEON REYHUVKLS UHTXLUHPHQWYV

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DFOH RI aRQWHQYV

,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 &XUUH@WH7 LD9OH. QHVYV ([SHULHQFH

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

-ROQDWKDQ 3RQJ OU 3RQJ EHFDPH RXU ([HFEXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO
([HEXWLYH 9LFH +H MRLQHG 5HDOW\ ,QFRPH LQ DQG PRVW UHFHQWO\ OHG WKH FRP
BUHVLGHQW &KLHI UHODWLRQV ILQDQFLDO SODQQLQJ DQG DQDO\WLV DQG GHULYDWLYH)
JLQDQFLDO 2IILFHU D@RUSRUDWH )LQDQFH %HIRUH MRLQLQJ 5HDOW\ ,QFRPH 0U 3RQJ ZDV
7TUHDVXUHU S5REHUW : %DLUG FRYHULQJ WKH UHWDLO QHW OHDVH DQG VKRSSLQJ

'"HORLWWH 7TRXFKH //3 LQ WKH $XGLW $VVXUDQFH SUDFWLFH FRYHUL
ILOQODQFLDO VHUYLFHV DQG VRIWZDUH LQGXVWULHYV

1HLO 0 $EUDKDP 0OU $EUDKDP KDV EHHQ RXU 3UHVLGHQW 5HDOW\ ,QFRPH ,QWHUQDWLF
(IHFXWLYH 9LFH 9LFH 3UHVLGHQW &KLHI 6WUDWHJ\ 2IILFHU VLQFH 0D\ +H VHUYHG
SUHVLGHQW &KLHI ,QYHVWPHQW 2IILFHU IURP 1RYHPEHU WR 0D\ 3ULRU WR WKDW
BWUDWHJ\ 2IILFHU DQGQYHVWPHQWY D SRVLWLRQ KH KHOG IURP $SULO WR 1RYHPEHU
BUHVLGHQW 5HDOW)\ ZDVD3RWRIRO DQDIHUIRUHTXIW DQG P RWDIH 5( , 7V DASADQR-AHOAMGB 0 GEDY TXMAV 1Q1 HZ

,QFRPH ,QWHUQDWLRQ®RUN IURP WR 3ULRU WR MRLQLQJ $OOLDQFH%HUQVWHLQ KH K

OF.LQVH\ &RPSDQ\ DQG 9LFH 3UHVLGHQW )L[HG ,QFRPH 'HULYDWLYH
OLFKHOOH %XVKRUH 0V %XVKRUH KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI /HIDC

([HEXWLYH 9LFH VLQFH )HEUXDU\ BULRU WR MRLQLQJ XV 0V %XVKRUH VHUYHG DV
BUHVLGHQW &KLHI /HI®®XQVHO &KLHI /HIDO 5LVN 2IILFHU DQG &RUSRUDWH 6HFUHWDU\ D\
2IILFHU *HQHUDO WR DQG 'HSXW\ *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ D

&RXQVHO DQG 6HFUHWDHWOO DV &KLHI /HIJDO 2IILFHU Rl 7KH &0LPDWH &RUSRUDWLRQ (DUOLH
'DWNLQV //3

ODUN ( +DJDQ OU +DJDQ KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI ,QYHVWF
(IHEXWLYH 9LFH MRLQLQJ XV 0OU +DJDQ VHUYHG DV 0DQDJLQJ 'LUHFWRU 5HDO (VWDW|
SUHVLGHQW &KLHI ODUNHWYV //& IURP WR 0DQDJLQJ 'LUHFWRU 5HDO (VWDWH ,QY!
,QYHVWPHQW 2IILFHU %DQN 6HFXULWLHY ,QF IURP WR DQG 'LUHFWRU 5HDO (VWDW!
&R ,QF IURP WR
6KDQQRQ .HKOH 0V .HKOH KDV EHHQ RXU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 3HRSOH
(IHFXWLYH 9LFH DV RXU 6HQLRU 9LFH 3UHVLGHQW +XPDQ 5HVRXUFHV IURP -DQXDU\
SUHVLGHQW &KLHI BUHVLGHQW +XPDQ 5HVRXUFHV IURP $SULO WR 'HFHPEHU 3ULR
3HRSOH 2IILFHU LQ VHQLRU OHDGHUVKLS KXPDQ UHVRXUFHV UROHV DFURVYV GLYHUVH I
RQOLQH JDPLQJ KRVSLWDOLW\ DQG LQWHUDFWLYH PHGLD DQG WHFK(
*UHJRU\ - :K\WH 0U :K\WH MRLQHG 5HDOW\ ,QFRPH LQ -DQXDU\ DV ([HFXWLYH 9LFH
(IHFXWLYH 9LFH JURP WR KH VHUYHG DV D 6HQLRU $GYLVRU LQ WKH 5HDO (VWD
SUHVLGHQW &KLHI JURXS DW 8%6 6HFXULWLHV 3UHYLRXVO\ IURP WR KH ZDV D OL

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

2Q -XQH OV .HOO\ QRWLILHG WKH &RPSDQ\ WKDW VKH LQWHQGHG WR UHWLUH IURP KH!
2IILFHU DQG 7UHDVXUHU HIIHFWLYH '"HFHPEHU 6XEMHFW WR OV .HOO\-V UHWLUHP
-RQDWKDQ 3RQJ DV ([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXL
VHUYLFH DV ([HFEXWLYH 9LFH B3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXUHU HIIF

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

(;(&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 RIILFHUVpy RU "1(2Vyp

1DPH &XUUHQW 7LWOH

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

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

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

(I"THFWDQKX DU\ -RQDWKDQ 3RQJ EHFDPH WKH ([HFXWLYH 9LFH BUHVLGHQW &KLHI )LQ
RI' 0OV .HOO\ ZHUHKWHIFHPEHU -

&(2 &RPSHQVDWLRQ OL] $YHUDJH 1(2 &RPSHQVDWLRQ

/7,3 3BHUIRUPDQFH 6KDUHV$W 5LVN /7,3 SBHUIRUPDQFH 6KDUHV$W 5LVN

, 67,3 &DVK $ZDUGYV 1RW $W 5LVN , 67,3 &DVK $zZDUGV 1RW $W 5LVN
/7,3 7TLPH %DVHG /7,3 TLPH %DVHG

» BHVWULFWHG $ZDUGV » BHVWULFWHG $ZDUGV
$QQXDO 6DODU\ $QQXDO 6DODU\

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

7KH SULPDU\ REMHFWLYHV RI RXU FRPSHQVDWLRQ SURJUDP DUH WR

$0LIJQ WKH LQWHUHVWY RI PDQDJHPHQW ZLWK WKRVH RI VWRFNKROGHUYV
ILQN H[HFXWLYH FRPSHQVDWLRQ WR WKH &RPSDQ\:V VKRUW WHUP DQG ORQJ Wt
$WWUDFW PRWLYDWH DQG UHWDLQ KLJKO\ TXDOLILHG H[HFXWLYH RIILFHUV WK

‘H FRQWLQXH WR DGKHUH WR EDODQFHG FRPSHQVDWLRQ DQG FRUSRUDWH JRYHUQI

+8$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 W]HEL?L%P %FI#%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\MODW@HULRG RQ D

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 SURJUDPV DQG SROLFLHR GR QRWHHNWFIRXNUYBIHFHVVLYH ULVN WDNLQJ
H[FHVVLYH ULVN WDNLQJ EHKDYLRU

'2 DOORZ IRU WKH %RDUG WR "FODZEDFNu D éﬁk@?%&ﬁ l_l; H )EYJPgE\GHgLﬂII_:\)/(VV\\//LI{TNEI[IILIIFWHIgI;
DZDUGHG FDVK DQG RU HTXLW\ EDVHG LQFH M LI?_lBF E I-b

LODEOH WR DOO VHQLRU

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

'2 JUDQW SHUIRUPDQFH EDVHG HTXLW\ ZKLFR U2 DWHWALNWDHIBFXEMM.YH RIILFHUV RU GLUHFW!|
JXDUDQWHHG RXU VHFXULWLHV

'2 DOLJQ FHUWDLQ (6* LQLWLDWLYHY WR LQGLYLGXDO SHUIRUPDQFH JRDOV
ULJRURXVO\ UHYLHZHG E\ WKH &RPSHQVDWLRR 1I2Q &K BB B HPS GRPHIOMWVHRIQRMUD FWV ZLWK RXL
WKH %RDUG RI 'LUHFWRUYV

5SHDOW\ ,QFRPH H[HFXWHG RQ D QXPEHU RK IVA/KUDKAHO®RW/ISEIEFRPHVE HY VBQH)R R

SHU VKDUH RRVW QRMDEPWREHU WKH &RPSDQ\ DQQRXQFHG WKH DFTXLVLWLRQ
DOO VWRFN WUDQVDFWLRQ YDOXHG DW ZXQ FHKQ WORNSHIG VR Y- D @GS RW L RO L REG R P H
FRPSOHWHG D UHFRUG \HDU RI LQYHVWP H G\E LYORQRIR WDION KQY $ & WRAIHREAMHIRG R W D O
FRQVROLGDWHG UHDOFAXWDMG IRURS KHMWHBEHUGHGY SDUW RI WKLV DFWLYLW\ ZH
WKH GDWD FHQWHU SURSHUW\ W\SH LQ D MRLQW YHQWXUH ZLWK 'LJLWDO 5HDOW\ V
SURSHUWLHV ORFDWHG LQ 1RUWKHUQ 9LUJLQLD DQG ZH FRQWLQXHG WR H[SDQG R.
*HUPDQ\ ,UHODQG DQG 3RUWXJDO 7R IXQG LQYHVWPHQWY DQG LQ RUGHU WR PDL
LVVXHG DSSUR[EEDR@WRIDRQVHFXUHG ERQGV GXULQJ LQFOXGLQJ DQ LQDXJXUDO ¥
-XO\ DQG LVVXHG DSSEIRPORRWHI\FRPPRQ HTXLW\ RYHU WKH FRXUVH RI WKH \HDU
RXU DVVHW PDQDJHPHQW WHDP -V SUR FWQMW K HDFSSSMRPE KRU BM/SOBLG UG QW RQ SURS
UHOHDVHG GXULQJ WKH \HDU H[FOXGLQJ UHVWUXFWXULQJV DVVRFLDWHG ZLWK &L
‘H IXUWKHU KLJKOLJKW EHORZ WKH &RPSDQ\-V SHUIRUPDQFH IRU WKH \HDU DQG PD
WHUP JURZWK LQFOXGLQJ VXSSRIRFXYHG LD RGHDL OURFEGMLOXH WR IRFXV RQ WKH
H[HFXWLQJ RXU VWUDWHJ\ GXULQJ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI RRQWHQWYV (IHFXWLYH &RPSHQVDWLRG

$FFRPSOLVKPHQWYV
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SHU VKDUH| UDLVHG
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5HSRUWHG OHDVLQJ DFWLYLW\ H[FOXGHV UHVWUXFWXULQJY DVVRFLDWHG ZLWK WKH &LQt
UHVXOWHG LQ OHDVH H[WHQVLRQV WRKUYH WHKHD$W X UHQ GBS H HZAHP EH U

$QQRXQFHG DFTXLVLWLRQ RI 6SLULW YDOXHG DW DQ HQWHUSULVH YDOXH RI

&RQWLQXHG WR H[SDQG RXU LQWHUQDWLRQDRKE RSB WURAIHR/ E\QLWKHVSQLOIHG .LQJC
(XURSH LQFOXGLQJ WKH HQWU\ LQWR )UDQFH *HUPDQ\ ,UHODQG DQG 3RUWXJIDC

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

,QFUHDVHG PRQWKO\ GLYLGHQGWRDLA@HU VKDUH E\

5HPDLQHG FRPPLWWHG WR GLYHUVLI\LQJ RXU SRUWIROLR E\ FOLHQW LQGXVWU\
HI[FHOOHQW FUHGLW TXDOLWRHREWHKH SROBSBIRRJLRDWRHBXU DQQXDOL]JHG FRQWUDF
ZDV JHQHUDWHG IURP LQYHVWPHQW JUDGH FOLHQWV WKHLU VXEVLGLDULHV RU

([SDQGHG RXU DFFHVV WR DWWUDFWLYHO\ SULFHG FDSLWDO JOREDOO\ WKURXJK

5HPDLQHG ZHOO SRVLANWKQBGEGERRWHUYDWLYH FDSLWDO VWUXFWXUH DQG VWURQJ
ELORUIRILTXLGLW\ ZKLFK UHSUHVHQWY FDVK RQ KDQG XQVHWWOHG $70 IRUZDUG
UHYROYLQJ FUHGLW IDFLOLW\ QHW RI ERUURZLQJV XQGHU RXU FRPPHUFLDO SDS|

'H DOVR FRQWLQXH WR KDYH D IDYRUDEOH YLHZ RQ HDFK RI RXU WRS FOLHQW LQG>
VXFK DV JURFHU\ FRQYHQLHQFH VWRUHV GROODU VWRSSWR [D B GWRHRIRK U FDSQURYTHPLH
FRQWUDFWXDO UHQW

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

,Q 5HDOW\ ,QFRPH:V 765 DVVXPLQJ UHLQYHVWRIHW FHUGRYPERQ WK H.D®&, 8 6 5
ZKLFK KDG 765 BV WKH 5(,7 ,QGH[:V SHUIRUPDQFH EHQHILWHG IURP H[SRVXUHV WR
WDLOZLQGY VXFK DV ORGJHHDIOMNIG KRN FHOQMHIBWMG WKH QRZWLEADN HLPHBD UOR XS
LPSDFWHG E\ D ULVH LQ LOQWHUHVW UDWHY RYHU PXFK RI 7KH &RPSDQ\ FRQWLQ
UHWXUQV IRU VWRFNKROGHUV DV$))QOSH/WVYBIMHG WRUERXIRQB/GLYLGHQQ@ SHU VKDL

2XU IDYRIUQPQFLDO UHVXOWY DQG VXFFHVVIXO H[HFXWLRQ RI RXU VWUDWHJ\ DUH \
FRPSHQVDWLRQ DZDUGHG WR RXU H[HFXWLYHV 2XU FRPSHQVDWLRQ SURJUDP LV V\
DFKLHYHPHQW RI FHUWDLQ FRPSDQ\ SHUIRUPDQFH PHWULFV LQ RUGHU WR FUHDWH
EHOLHYH RXU SHUIRGPAPRRNWQDWHY WKH HITHFWLYHQHVYVY RYHU WLPH RI WKH H[HF>
WKH DOLJQPHQW RI RXU FRPSHQVDWLRQ SURJUDP ZLWK RXU SKLORVRSK\ RI UHZDU!
YDOXH

$))2 LV D QRQ *$$3 PHDVXUH $))2 LV DGMXVWHG IRU XQLTXH UHYHQXH DQG H[SHQVI
SHUWLQHQW WR WKH PHDVXUHPHQW RI RXU RQJRLQJ SHUIRUPDQFH

$QQXDOL]HG 3UR )RUPDUHMX DR BG §$3 PHDVXUH 7KH $QQXDOL]HG 3UR )RUPD $GMX
WUDQVDFWLRQ DFFRXQWLQJ DGMXVWPHQWY LQ DFFRUGDQFH ZLWK 8 6 *$$B FRQVL
IURP SURSHUWLHV ZH DFTXLUHG RU VWDELOL]HG GXULQJ WKWHD RSO3 FR E IOWWILHDWU IVH
GLVSRVHG RI GXULQJ WKH DSSOLFDEOH TXDUWHU JLYLQJ SUR IRUPD HIIHFW WR DO
DSSOLFDEOH SHULRG 2XU FDOFXODWLRQ LQFOXGHY DOO DGMXVWPHQWUVHR@ @VLVW}
SUR IRUPD EDVLV LQ DFFRUGDQFH ZLWK $UWLFOH RI 5HIJXODWLRQ 6 ; 7KH DQQXD
GHEW VHUYLFH FRYHUDJH UDWLR FDOFXODWHG XQGHU ILQDQFLDO FRYHQDQWYV IRU

30HDVH (EssmoerUusD UHFRQFLOLDWLRQ RI RXU QRQ *$$3 PHDVXUHV

‘H SURYLGH RXU VWRFNKROGHUY ZLWK DQ DQQXDO DGYLVRU\ "VD\ RQ SD\p YRWH R(
VWRFNKROGHUVY FRQWLQXH WR H[SUHVV VXEVWDQWLDO VXSSRUW IRU WKH FRPSHQ\

RI WKH YRWHY FDVW LQ IDYRU RI WKH DGDYOIQVRADOVPHRWY LSD\ RFIRWHWREW KRRXOWG HU V
VXSSRUW RI RXU FRPSHQVDWLRQ SURJUDP DV GHPRQVWUDWHG EHORZ UHIOHFWYV |
ORQJ WHUP YDOXH FUHDWLRQ IRUZRXARQWREXKBORGHUBUPFWLFH RI HQJDJLQJ DQG 1L
VWRFNKROGHUV WKURXJK YDULRXV PHDQV RI FRPPXQLFDWLRQ ,Q WKLV UHJDUG ZlI
DERXW H[HFXWLYH FRPSHQVDWLRQ DQG RWKHU PDWWHUYV

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

6WRFNKROGHUV KIERH DB SWRMHBGYLVRUY VD\ RQ SD\ YRWH GXULQJ HDFK \HDU VLQFI
WKH 8 6 GDWLQJ EDFN WR 6 WRF N KWRIOK DGV IDVGFSUARWIH\GRE)\ S DRQYRADID DWHWK I J R
6WRFNKROGHUYV

6D\ RQ 3D\ 6WRFNKROGHU $SSURYD

(YHU\ <HDU 6LQFH

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

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

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

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

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

,Q WKH &RPSHQVDWLRQ DQG 7D OHW X/RRRP B WW] @ HWH/WEOR QIBGQ /'WQ R @ B3O O) QR Z
LQGHSHQGHQW H[HFXWLYH FRPSHQVDWLRQ DQG EHQHILWY FRQVXOWLQJ ILUP VSHFI
H[HFXWLYH FRPSHQVDWLRQ FRQVXOWLQJ VHUYLFHV ,Q DGGLWLRQ WKH FRQVXOWD
FRQVXOWLQJ VHUYLFHVY DV GLUHFWHG E\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPL

7KH FRQVXOWLQJ VHUYLFHYV SURYLGHG E\ )3& LQFOXGH

(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

,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

5HYLHZLQJ DQ RYHUYLHZ RI LQGXVWU\ WUHQGY UHODWHG WR KXPDQ FDSLWDO I

)3& UHSRUWV WR WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DQG ZRUNV ZLWK |
7TDOHQW &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-

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

3((5 *5283 '$7$%

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH XVHV FRPSDULVRQ GDWD IURP YDUL!
UHYLHZ RI HDFK Rl WKH HOHPHQWYV RI WKH &RPSDQ\:V FRPSHQ@BWQRQYHJRRBBR QY
SURJUDP WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH UHYLHZHG SHHU JURXS G|
FRPSHQVDWLRQ RQ DQ DJJUHJDWH DQG LQGLYLGXDO EDVLV DV ZHOO DV WKH DSS
ORQJ WHUP DQG SHUIRUPDQFH EDVHG YHUVXV WLPH E DSHIUGE FDZMUGAH W RK EH& RP ISE @R\
DQG 7DOHQW &RPPLWWHH HYDOXDWHYV ZKHWKHU WKH FRPSHQVDWLRQ HOHPHQWYV D
RIILFHUV DUH JHQHUDOO\ DSSURSULDWH UHODWLYH WR WKH FRPSHQVDWLRQ HOHP}!
FRPSDQLHV LQ OLJKW RI RXU SHUIRUPDQFH UHODWLYH WR SHHUV DQG WKH &RPSD!
QDPHG H[HFXWLYH RIILFHU-V LQGLYLGXDO FRQWULEXWLRQ WR WKH &RPSDQ\-V SHU|
FRPSHWLWLYH G\QDPLFV LQ WKH PDUNHW DQG SURYLGHV XV ZLWK WKH IOH[LELOLW
HQJDJHPHQW IRFXV DQG PRWLYDWLRQ

3((5 *52825 &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¥
RXUV 7KH SHHU JURXS UHFRPPBPQGHG/HG)B& WRH &RPSHQVDWLRQ DQG 7DOHQW &RP
FRPSHQVDWLRQ 3WKH *URXSuy FRQVLYXHOG RUWEBE HVWDWH FRPSDQLHVHOLMMRKXG E Bt
XQFKDQJHG IURP WKH SHHU JURXS

3HHU *URXS

$OH[DQGULD 5HDO (VWDWH (TXLWLHYTXQ®L[ ,QF 3XEOLF 6WRUDJH
$YDORQ®%D\ &RPPXQLWLHV ,QF (TXLW\ 5HVLGHQWLDO 6LPRQ 3URSHUW\ *URXS ,QF
%RVWRQ 3URSHUWLHV ,QF (VVH[ 3URSHUW\ 7UXVW ,QF 9HQWDV ,QF
&URZQ &DVWOH ,QF +HDOWKSHDN 3URSHUWLHY ,QF: 3 &DUH\ ,QF
'LILWDO 5HDOW\ 7UXVW ,QF 3URORJLV ,QF "HOOWRZHU ,QF

'"HQRWHV D QHW OHDVH SHHU
‘LWK WKH H[FHSWLRQ RI : 3 &DUH\ VBKH WHERXSO GR®RIWMWHRI 6 3 5(,7V

7KH FRPSDQLHV LIHRNUURKXY RQ D YDULHW\ RI DVVHW FODVVHV ZLWK VLPLODU OH
LQ WHUPV RI WRWDO PDUNHW FDSLWDOL]DWLRQ FRPPRQ DQG SUHIHUUHG VWRFN &
WHUP GHEW DQG HTXLW\ PDUNHW FDSLWDOL]DWLRQ FRPPRQ VWRFN DQG FRQYHUMW
&RPPLWWHH EHOLHYHV WKDW WRWDO PDUNHW DQG HTXLW\ PDUNHW FDSLWDOL]DWL
FRPSDQLHV DFNQRZOHGJLQJ WKDW RWKHU LQGXVWULHYV PD\ XVH GLIIHUHQW LQGLF
HTXLW\ PDUNHW FDSLWDOL]DWLRQ WR GHWHUPLQH SHHU JURXEM ER FFRIQV/LHNN HIQWH 2
VHOHFWHG VR WKDW RXU WRWDO DQG HTXLW\ PDUNHW FDSLWDOL]DWLRQ UHPDLQH(
UDQJH IURWR [ RXU VLIH EDVHG RQ WRWDO PDUNHW FDSLWDOL]DWLRQ RILWK WKH
FRPSDQLHV VHOHFWHG ZHUH EHORZ RXU VL]H EDVHG RQ WRWDO PDURHMWUFDBERX\ED O |
&RPSDULVRQ FKDUW EHORZ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

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

WSK‘FHQWLOH BHRXUURXS EDVHG RQ 7RWDO ODUNHMW

$V RHFHPEHU= WKH 3HHU *URXS KDG WRWDO PDUNHW F D SHIMOIDA RQ WWRR Q SUDBEFILOTIL RWDRD
WKHY"SHUFHQWLOH RHHRXBURXS ,Q WHUPV RI HTXLW\ PDUNHW FHIULAHDOL O W IBRRERUAH ZHUH
*URXS 'DWD VRXUFHG IURMH FHORERPEHUZWWMWFRIZDY LQIRUPDWLRQ DYDLODEOH DW WKH WLPH
&RPPLWWHH DSSURYHG 1(2 FRPSHQVDWLRQ IRU

,Q VHWWLQJ FRPSHQVDWLRQ IRU QDPHG H[HFXWLYH RIILFHUV WKH &RPSHQVDWLRQ
FRQFHUQLQJ HDFK RI WKH QDPHG H[HFXWLYH 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 WKH &RPSDQ\:V RSHUDWLQJ DQG ILQDQFLDO UHVXOWYV IRU WKH
PHWULFV 7KH &(2 DOVR GLVFXVVHV KLV SHUVRQDO DVVHVVPHQW RI LQGLYLGXDO S
RINTLFHUV $W WKH UHTXHVW RI WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH WKF
LQFHQWLYH FRPSHQVDWLRQ DZDUGV IRU HDFK QDPHG H[HFXWLYH RIILFHU RWKHU W
FRQVLGHUV WKHVH UHFRPPHQGDWLRQVY DQG RWKHU IDFWRUV DV GLVFXVVHG DERY!
H[HFXWLYH RIILFHU:-V FRPSHQVDWLRQ

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

,Q VWUXFWXULQJ HIHFXWLYH FRPSHQVDWLRQ WKH &RPSHQVDWLRQ DQG 7DOHQW &l
FRPSHQVDWLRQ PRWLYDWHY SHUIRUPDQFH SURPRWHV UHWHQWLRQ DQG FUHDWHYV
LQWHQGHG WR DWWUDFW DQG UHWDLQ KLJKO\ TXDOLILHG H[HFXWLYHV DQG WR UH
WKHLU FRUH UHVSRQVLELOLWLHV RI WKHLU UROH $QQXDO LQFHQWLYH FDVK SD\PH
GHVLIQHG WR L GLUHFWO\ UHZDUG SHUIRUPDQFH LL DFKLHYH VSHFLILF VWUDWE
FUHDWH ORQJ WHUP VWRFNKROGHU YDOXH ,Q DGGLWLRQ WR IRVWHULQJ UHWHQWL
LQWHQGHG WR DOLJQ QDPHG H[HFXWLYH RIILFHUV:- ORQJ WHUP LQWHUHVWYV ZLWK V
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([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

7KH IROORZLQJ WDEOH RXWOLQHV WKH[BEX®DYHHGRIPBHQWUVWIRXSURJIJUDP

(OHPHQW 2EMHFWLYH 6HUYHG

5HZDUGYV SHUIRUPDQFH RI FRUH MRE GXWLHYV

0,
»DVH 6DODUN LQGLYLGXDO DFKLHYHPHQWY FRQWULEXWLR

JL[HG
&RPSRQHQW &RPSHQVDWLRQ WKDW YHVWV RYHU IXWXUH ¢
7LPH %DVHG 5HVWULFW@G PRODUGY WKH QDPHG H[HFXWLYH RIILFHU"
EHVW LQWHUHVWV Rl WKH FRPSDQ\
7TRWDO ORWLYDWHVY HDFK H[HFXWLYH WR DFKLHYH R>
&RPSHQVD RSHUDWLQJ DQG ILQDQFLDO JRDOV UHZDUG\

6KRUW 7HUP ,QFHOWLYHQFORIBULMR HIIRUWYV WRZDUGV DFFRP[SOLVKL
LQLWLDWLYHYV DOLJQV WKH LOWHUHVWYV RI

9DULDEOH VWRFNKROGHUV DQG IDFLOLWDWHYVY H[HFXWL
&RPSRQHQW

ORWLYDWHY H[HFXWLYHV WR DFKLHYH| RXU O
/RQJ 7THUP ,QFHQWLYHVXFRIDBRUHODWLYH 765 EDODQFH VKHHW VW
FRQVLVWHQF\ Rl RXU GLYLGHQG

,QFHQWLYH 3URJUDPYVY DQG 3HUIRUPDQFH OHWULFV

(DFK \HDU WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH ZLWK LQSXW IURP )3& L
WHUP LQFHQWLYH SURJUDPV DQG FRQVLGHUV YDULRXV LQGXVWU\ SHUIRUPDQFH L
7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHV WKH FXUUHQW PL[ RI RSH
WKH SHUIRUPDQFH \HDU DOLJQV ZLWK RXU VWUDWHJ\ WR DWWDLQ ORQJ WHUP ILQ
EHQHILFLDO WR RXU VW RFRNXKRO/GHOW ,ZBMKUWKIRXS FRPSHQVDWLRQ SUDFWLFHV W
7TDOHQW &RPPLWWHH PDLQWDLQHG 67,3 DQG /7,3 SURJUDPYVJIHAHMN K RIDR KPXHTXD URHMCN Y
OHYHO RI ULJRU UHODWLYH WR SURMHFWLRQV WR DFKLHYH PD[LPXP SHUIRUPDQFH
7KH FRPSRVLWLRQ RI RXU SURJUDPV LV ZHWI1K\S HGERKHDXYLW\ IIRU HRDXUL R (2 DMQFOXGLQ
FRPSHQVDWLRQ WLHG WR ORQJ WHUP WKUHH \HDU SHUIRUPDQFH

7TRWDO 7DUJHW 'LUHFW &RPSHQVDWLRQ

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 7DOHQW &RPPLWWHH UHYLHZHG WKH PHGLDQ EHQFKPDUN RI HDFK H[HFXWLYH
FRPSHQVDWLRQ 7KLV SURFHVV DOORZV WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLW
DFFRXQW IRU WKH LQGLYLGXDO -V WHQXU KR GV R SO LD-PRAH W VRIH R OUDN| H XM U¥H
&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH UHYLHZHG WKH PHGLDQ DQG D BHHUWDWH
*URXS EDVHG RQ PDUNHW GDWD SURYL&HKE EH\WEDED )MEUIDWMRWDO 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 KLJK SHUIRUPLQJ QDPHG H[HFXWLYH RIILFHUV ZLWK FRPSHWLWLYH
&RPPLWWHH IXUWKHU FRQVLGHUHG WKH LQFUHDVHG VL]H VFDOH DQG FRPSOH[LW\
RSHUDWLRQDO DFKLHYHPHQWY UHODWLYH WR WKH SULRU \HDU DQG WKH QHHG IRU
FRPPHQVXUDWH ZLWK PDUNHW FRPSHQVDWLRQ SUDFWLFHV DQG ZLWK WKH FRPSHQ
WKHQ LQFUHDYVEDUWMIKKODRPSDQ\ KDG WKH IRI'HFHPEHU UGIDYW LDAH RVR UHVXOWYV |
'"HFHPEHU H[FHSW DL\QHRWHG RWKHUZ
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7DEOH RI aRQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

G G

UBDQNHGONRHG FRQ DFWXRWDEB@®®SLWD
| URPQFUHDVHG WR ELOQERKDVHG WR
IURP ELOOL IURP ELOO

¥ 7TKH & RPSDQOWHRISYHORED D% (PHDVXUHG E\ HTXLW\ PDUNHW FDSLWDOL]DWLRQ RI W
R1 5HDO (VWDWH ,QYHVWPHQW 7UXVWV 1DUHLW *ORED®BHFEHURWDO 5HWXUQ ,Q

f 7TKH &RPSDQ\V-V LOQWHUQDWLRQDO H[SDQVLRQ SURYLGHG JURZWK RSSRUWXQLWLH
EURDGHQ LWV DFFHVV WR WKH FDSLWDO PDUNHWYV

JROORZLQJ WKLV DQDO\WLV WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DSSUR®
FRPSHQVDWLRQ DQG DSSURYHG WKH IROORZLQJ WRWDO WPFRBPISWQNDIMAIERQ F RIP SEHIW
LL WDUJHW DQQXDO VKRUW WHUP LQFHQWLYH RSSRUWXQLW\ DZDUGHG LQ FDVK
EDVHG UHVWULFWHG VKDUHV :LWK UHVSHFW WR OU 5R\ WKH &RPSHQVDWLRQ DQG
FRPSHQVDWLRQ XQFKDQJHG VXFK WKDW KL ¥DMRWDI BBW B DLIFHWW ELHIUHRVOQWWHRHD 5H Q V D W
3HHU *URXS

7KH &RPSHQVDWLRQ DQG DOUYR @8 SURPYHE WRHUHDVHY WR RWKHU 1(2-V WRWDO WDU
WKH ODUJHU RSHUDWLQJ SODWIRUP LQFOXGLQJ H[SDQVLRQ LQWR QHZ SURSHUW\ V
UHVSHFWLYHO\ UHODWLYH WR WKH SULRU \HDU DQG WR E H3HRIRIP HUR/XX3J DEDKD 2 QWK GV
LQFUHDVHG HFRQRPLF XQFHUWDLQW\ 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWFE
HDFK RI OHVVHV .HOO\ DQG %XVKRUH DQG OHVVUNO BEWLYKDW FD Q& HHORIZB ¥ PO Y YLKQ
ZLWK VXFK PRGHVW LQFUHDVHV WKHLU WRWDO WD U BHW UGt WRDXSV FFREISIHR YRRW WK IZ
SRVLWLRQV H[FHSW 0V WoXVRWEOMH OR/ ADRV'H WK SHUFHQWLOH

7TRWDO 7DUJHW 'LUHFW &RPSHQVDWLRQ

([HEXWLYH

6XPLW 5R\
&KULVWLH % .HOO\
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'
([HFEXWLYH 2IILFHUV

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

7KH 67,3 ZDV DZDUGHG HQWLUHO\ LQ FDVK

7KH /7,3 FRQVLVWV RI DZDUGV RI SHUIRUPDQFH VKDUHYV DQG WLPH YHVWEQU RHYPW®WHRONH C
RI WKH 1(2V:- /7,3 RSSRUWXQLW\ LV LQ WKH IRUP RI SHUIRUPDQFH VKDUHV DQG LV LQ
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([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHV D VLIJQLILFDQW SRUWLRQ
LQ RUGHU WR EHVW DOLJQ PDQDJHPHQW: -V LQWHUHVWYV ZDW8 8 WRKIHP B MRMIRLIXQWEH @ HV W
WRWDO WDUJHW GLUHFW FRPSHQVDWLRQ FRQVLVWHG Rl FRPSHQVDWLRQ WKDW LV
SHUIRUPDQFH PHWULFV )RU RXU &(2 WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWF
YDULRXV HOHPHQWYV RI GLUHFW FRPSHQVDWLRQ SD\DEOH IRU

7TRWDO 7DUJHW 'LUHFW &RPSH

&DVK (TXLW\

$QQXDO 6DODU\ &DVK $ZDUG SHUIRUPDQFH EDVHG/ 6RIBD IEDWHG 5HVWULFWHG

6KRUW WHUP ,QFHQWLYHRQURNHDP ,QFHQWLYHRQURVHOP ,QFHQWLYH 3U

& (2&8RPSHQVDWLRQ OL]

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 7278%/
$QQXDO GDODJ\DUJHW 67,3 &DVK 7DUJHW /7,3 7LPH %DVHG /7,3 7TRWDO 7DUJHW 'LUHFW
$ZDUG 3HUIRUPDQFH 6 KEHWWWJLFWHG 6KDUHV&RPSHQVDWLRQ

,Q FROQHFWLRQ ZLWK LWVSHMYRHRIRQAHVMXH &RPSHQVDWLRQ DQG 7DOHQW &RPPLYV
WR WKH EDVH VDODULHYV SDLG WR RXU QDPHG H[HFXWLYH RIILFKRHY P®DW MWXHLVWADU F
GHFLVLRQ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH VRXJKW WR LQFHQWLYL]
FRPSHWLWLYH SD\ )ROORZLQJ D \HDU RI VWURQJ RYHUDOO FRPSDQ\ SHUIRUPDQFH
SLSHOLQH EDODQFHG ZLWK LQFUHDVHG PDFURHFRQRPLF XQFHUWDLQW\ ED®B VDO
DQQXDOL]J]HG EDVH VDODULHY DUH UHIOHFWHG LQ WKH WDEOH EHORZ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

6$/$5,(6 )25 ),6&3$/ <($5

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

6XPLW 5R\ BUHVLGHQW &KLHI ([HFXWLYH 2IILFHU
&KULVWLH % .HQ@MHFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXUHU

1HLO 0 $EUDKDR[HFXWLYH 9LFH B3UHVLGHQW &KLHI 6WUDWHJ\ 2IILFHU DQG 3UHVLGHQW
5HDOW\ ,QFRPH ,QWHUQDWLRQDO

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

OLFKHOOH % XVKR[WHFXWLYH 9LFH 3UHVLGHQW &KLHI /HIJDO 2IILFHU *HQHUDO &RXQVHO DQG

'XULQJ )HEUXDWKH &RPSHQVDWLRQ DQG 7DOHQW &R PRBLWHWHUHL B¥ S DRLYAKE LW KHNV U X F W
QDPHG H[HFXWLYH RIILFHUV:- DQQXDO LQFHQWLYH DZDUGVY FORVHO\ DOLJQ ZLWK Wk
FRPSRQHQWY REWERHHUH DV IROORZV

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

¥ $00 RI WKH FRPSHQVDWLRQ DZDUGHG XQGHU WKLV SURJUDP ZDV DW ULVN
f 1R FRPSHQVDWLRQ ZDV DZDUGHG IRU EHORZ WKUHVKROG SHUIRURIOQ¥BIUDQ® PDIJL

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

67,3 3(5)250%$1&( *2%$/6

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

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWRSRW PLMWWWHPHHWKWMKIRDO ZDV VHW ZH FRQV
SXEOLF JXLGDQFH WR LQYHVWRUYV DORQJ ZLWK RXU LQWHUQDO RSHUDWLQJ SODQ Z
LPSDFW $))2 SHU VKDUH $FFRUGLQJO\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RRPLWYV
2XU WDUJHW SHUIRUPDQFHSAHAMNWKHDW HDW KH UDQJH R SHU VKDUH IURP WHEK
SHU VKDUH IURP WDUJHW WR PD[LPXP UHSHW WKIIUIHQDI) & DUMNVKRA&BVRDUH 7KH
WKUHVKROGSRIU VKIDRHHHGHG RXU JHQHUWDW) R SRHIU VKDHEYH LQ

+RZ WKH &RPSDQ\ SHUIRUPHGS)D 2DIHQW WKBDKHZIRD O UHVXOW DEX LLIQYBRIHQWR |
WDUJHW $))2FHU VKDUH RXWSHUIRUPHG WDUJHW SULPDULODQ GEKHWP R KW YK HQY DWKITXQ
SURSHUWLHY XQGHU GHYHORSPHQIW BERGER W& B UHLG) WHRVW R H Q \WRMH.D CE SO B MRYF W L R G
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([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

K\ ZH EHOLHYH WKLV PHWKHH LWGPFKRDUWB@WRYHUDJH UDWLR PHDVXUHYV WKH DELOL
FKDUJHV VXFK DV GHEW SD\PHQWYVY DQG LQWHUHVW H[SHQVH 7KLV FDOFXODWLRQ
RXU QRWH FRYHQDQWY SUHVHQWHG WR LQYHVWRUV WR VKRZ RXU DELOLW\ WR LQF.
ERQGV ,W LV QRW D PHDVXUH RI RXU OLTXLGLW\ RU SHUIRUPDQFH ,Q SDUWLFXODL
FRPSHQVDWLRQ SURJUDP EHFDXVH LW LV D PHDVXUH RI RXU EDODQFH VKHHW VWUFE
PDQDJH RXU RXWVWDQGLQJ GHEW OHYHOV

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWR&DP RHWMABHVYHW WKH IL[HG FKDUJH FRYHUD
ZDV [ SULPDULO\ DV D UHVXOW RI D ORZ LQWHUHYKWHUIRDID WH QR W VAR HLQ W/GWHKLDRIXIH:
IRU RI PD[LPXP WDUJHW BQG WKUHVKROUHBXFWLRQ UHRPHFWLQJ WKH &RPSHQVDW
&RPPLWWHH:-V FRPPLWPHQW WR PDLQWDLQLQJ WKHVH PHWULFVY DW FRQVHUYDWLYH
UHTXLUHPHQWY DPLGVW DQ HQYLURQPHQW RI ULVLQJ JOREDO LQWHUHVW UDWHYV

+RZ WKH &RPSDQ\ SHUIRUPH @0 DLQNGVFWEHJHRPRY HUAHREHDW LR DY RIH[FHHGLQJ
WKH PD[LPXP SULPDULO\ GXH WR SUXGHQW GHEW PDQDJHPHQW DQG ORZ OHYHUDJH
,Q -DQXDU\WKH &RPSDQ\ LVVXHG D FRFEIOQRIGEGWBW MU BQFKH VHQLRU XQVHFXUHG Q
DYHUDJH DQQXDO \LHOG WIRQBDIW UQ@LRRI PXOWLFXUUHQF\ XQVHFXUHG WHUP ORDQ
UDWH RI RYHU WKH LQ$®/GD\WLR@DOID UVWKHHULRPSDQ\ LVVXHG ELOOLRQ RI VH(
DW DQ HIIHFWLYH VHPL DQQXDO \|LGIOTHWWR KD WRRISWO\RDQQRXQFHG D % ELOOLRQ
GHQRPLQDWHG VHQLRU XQVHFXUHG QRWHV DW D ZHLJKW H®& HDWHH UPXH RQRXD@JW HQ
FRQWULEXWHG D IDYRUDEOH LPSDFW WR RXU IL[HG FKDUJH FRYHUDJH UDWLR JLYH(
WR RXU IL[HG FKDUJH FRYZD\D WK HDWMIFOLIDWLRQ RI RXU (XURSHDQ FRPPHUFLDO SD
SULPDULO\ WKURXJK RXU DW WKH PDUNHW SURJUDP WKURXJKRXW WKH \HDU DQG W
WKH \HDU

K\ ZH EHOLHYH WKLV PHWKHF/MWDERSRWWBOQRWRSHUDWLQJ UHYHQXH LV IXQGDPHQWDC
GLYLGHQG SD\LQJ HQWLW\ :LWKLQ WKH 5(,7 LQGXVWU\ WKLV WDNHV WKH IRUP RI \
SRUWIROLR:V UHDO HVWDWH DVVHWYV $V D UHVXOW PDLQWDLQLQJ D VXIILFLHQWO
&RPSDQ\:V EXVLQHVY PRGHO DQG DV VXFK LW LV HVVHQWLDO WKDW ZH RULHQW F
XWLOL]DWLRQ DV PHDVXUHG E\ WKH SRUWIROLR RFFXSDQF\ PHWULF

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWRORPH &R WSHHQWHW MRKHD QG 7D OH QWD B RHPW L WV
SHUIRUPDQFH IRU SRUWIROLRKRFRXSDWQ EHMHHQ WKH WDUJHW DQG PD[LPXP,SHUIR!
7KH SRUWIROLR RFFXSDQF\ JRDCB URGUHDRUGRMHUD O 06 U,ROIRWIOY H D\QR HWKE® DFFR X Q
LPSURYHG HFRQRPLF EDFNGURS ,Q VHWWLQJ DQ RFFXSDQF\ WDUJHW WKH &RPSHQ
WKDW LPSDFW WKH SRUWIROLR RFFXSDQF\ UDWH LQFOXGLQJ WKH OHDVH H[SLUDW!
PL[ RI H[SLULQJ DQG YDFDQW SURSHUWLHVY SDVW YDFDQW UHVROXWLRQ DFWLYLW\
WKDW VRPH RI WKHVH IDFWRUV H[KLELW QRQOLQHDU YDULDELOLW\ WKH &RPSDQ\-\
IXWXUH RFFXSDQF\ UDWHV )RU H[DPSOH KLVWRULFDO YDULDELOLW\ LQ DFTXLVLWIL
VFKHGXOHVY FUHDWLQJ VKRUW WHUP IOXFWXDWLRQV LQ RFFXSDQF\ UDWHV WKDW O
PDUNHW VKLIWY DW WKH LQGXVWU\ DQG FOLHQW OHYHOV PD\ FDUU\ GLVSURSRUWLI
DFFRXQWLQJ IRU WKH G\QDPLFV DITHFWLQJ HDFK RI WKHVH YDULDEOHY DQG E\ UHIF
FDQ ZH VHW UHDVRQDEOH WDUJHWV WKDW FRQVLGHU WKH SULPDU\ GULYHUV RI UH'

+RZ WKH &RPSDQ\ SHUIRUPH@)>0J BIRYWW RVOKL IR 'RFAFREBIQF\ DAD V UHVXOWLQJ LQ
SHUIRUPDQFHRRIWDUJHW :‘H FRQWLQXHG WR IRFXV RQ RXU SURDFWLYH DVVHW PDQ|
DQG VDOHV DFWLYLW\ ZKLFK HQDEOMH:DXVHWR BFEXSDQPFAWURQJ

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

7KH &RPSDQ\ SHUIRUPDQFH FULWHULD ZHLJKWLQJV DQG BRFRXQWVDWKDW LRI WR R
SHUIRUPDQFH DQG DPRXQW\WHUIMRWPH® FRUDUH VHW IRUWK LQ WKH IROORZLQJ WDEO

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

$))2 SHU VKDUH JL[HG FKDUJH FRYHUDJH UDWLR 3RUWIROLR RFFXSDQF\
7KUHVKROG 7KUHVKRPG 7KUHVKROG
7DUJHW 7DUJHW 7DUJHW
OD[LPXP OD[LPXP | OD[LPXP

UIRUPDQFH $FWKBOFKDUJH3HUIRUPDQFH $BWXWBOROLR
YHUDJH UDWLURERYPW OD[LPXMRFFXSDQF\ ZDWERYH 7DUJHW
RI 7TDUJHW SD\RXW RI 7TDUJHW SD\RXW

SHUIRUPDQFH $BW2DSHU VKDL,E_I—E
ZDV RI 7TDUJHW SD\RXW

7TRWDO ZHLJKWHG SD\RXW SULRU WR LQGLYLGXDO SHUIRUPDQFH ZDV

$))2 SHU VKDUH LV GHILQHG DV )XQGV IURP 2SHUDWLRQV DGMXVWHG IRU XQLTXH UHYHQX|
SHUWLQHQW WR WKH PHDVXUHPHQW RI RXU RQJRLQJ RSHUDWLQJ SHUIRUPDQFH DQG LV F
ILOLQJV 3OHMEBHMGIRWIWRIHFRQFLOLDWLRQ RI $))2 WR QHW LQFRPH DWWULEXWDEOH WR

BHUIRUPDQFH LQ H[FHVV RI PD[LPXP JROONDUODWWDREHWGKDW PHDVXUH

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH EHOLHYHY WKHVH DQQXDO WDUJHW&L
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
FDSLWDO VWUXFWXUH WKRXJKWIXOO\ VXFFHVVIXOO\ DFFHVV WKH FDSLWDO PDUNH
H[FHVV RI WDUJHW 7KHVH JRDOV DUH HVWDEOLVKHG HDFK \HDU DIWHU UHYLHZLQJ
LQFOXGLQJ WKH OHYHO RI XSFRPLQJ OHDVH H[SLUDWLRQV ,Q DGGLWLRQ WKH &RP
SRUWIROLR RFFXSDQF\ DQ RSHUD@/IILKW @ IPWMKH LIP SIWRY HG 7THKFHR R & B (E\DIF NIGLLHR/SH G
DQRWKHU VWURQJ \HDU RI RSHDWQIBEWLIHPUIBEHFKGCGW\ERRFBH WDUJHW OHYHO SD\RXW IRU H
FULWHULD

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

$ $W WKH EHJLQQIRXURIRPSHQVDWLRQ 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 REMHEWLYHV
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 SHUFHQWDJHV WKDW VKRXOG EH HDUQHG XQGHU \

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

¥ 7TKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH HQJDJHG LQ D UHYLHZ RI WKH &(2
SHUIRUPDQFH DV ZHOO DV WKH VWDWH RI RXU LQGXVWU\ DQG PDUNHW FRPSHWL
&(2 HDUQHG XQGHU KLV LQGLYLGXDO SHUIRUPDQFH FRPSRQHQW

f 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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

6 XPLW 5R\

oOu 5R\:V REMHFWLYHV ZHUH FHQWHUHG DURXQG WKH RQJRLQJ FXOWLYDWLRQ RI W
EDODQFH VKHHW IOH[LELOLW\ HQKDQFLQJ WKH &RPSDQ\:V GLYHUVLILHG SRUWIROL
VWDNHKROGHUYV

$ 8QGHU OU 5R\:V GLUHFWLRQ WKH &RPSDQ\ UHF RKG HGHE RIY D BRRHRTH @ K WWRH) R R QL
GLYLGHQGYV ZKLFK LQFUHDVHG WR DQ DQ QXHL MKBQGH YHVKQ® BE ROQBLRLGHQGV
ELOWLREH WKH &RPSDQ\:V LQFHSWLRQ

¥ 7KH DFTXLVLWLRQ RI 6SLULWERDDORN RO SO WDIQLRUFDQW H[SDQVLRQ HOHYDWLQJ
YDOXH WR DSSURHLPDWR@AROLGLI\LQJ WKH &RPSDQ\-V OHDGHUVKLS SRVLWLRQ LC
YHQWXUH LQYHVWERBQWRRI ZLWK LIQJ MWKMHO' BWDOW\QWHU YHUWLFD OGH GILFDYWRIL RIQV W
VWUDWHILF JURZWK DQG GLYHUVLILFDWLRQ

$ 8QGHU OU 5R\:V OHDGHUVKLS DQG ZLWK VXSSRUW IURP KLV H[HFXWLYH WHDP W]
WUDQVDFWHRBWQFOXGHG WKH ELOOLRQ VDOH OHDVHEDFN RIFRQYFIQLOQE® \
LOYHVWPHQW LQ %HOODJLR /DV 9HJDV LQ SDUWQHUMKE ZEWWG B4 ODRRBWR-HY B E D
WUDQVDFWLRQ RI 'HFDWKORQ UHWDLO SURSHUWLHV Z®& H¥ RDUD Q MIDIFQVRLHR QB\S B
WKH &RPSDQ\-V JOREDO VRXUFLQJ FDSDELOLWLHY DQG DFFHVV WR GLYHUVH FDS|
SHUIRUPDQFH WKURXJKRXW WKH \HDU ZLWK KLJK RFFXSDQF\ UDWHV VWURQJ UH
DFKLHYHPHQW LV D WHVWDPHQW WR WKH &RPSDQ\-V DVVHW PDQDJHPHQW H[SHUYV

$ OU 5R\-V FRPPLWPHQW WR PDLQWDLQLQJ D VWURQJ EDODQFH VKHHW LV[HYLGHQ\
1HW '"HEW WR $QQXDOL]HG 3URUMRDW DR$BMIAEWHG XSG LW\ RI D ES ORQRQ WEIOQ J
XQVHWWOHG IRUZDUG HTXLW\ )XUWKHUPRUH WKH GHEXW (XUR %RQG RIIHULQJ L
PDUNHWV UHLQIRUFLQJ ILQDQFLDO VWDELOLW\ DQG IOH[LELOLW\ 7KHVH DFKLHY
WHUP YDOXH WR RXU VKDUHKROGHUV ZKLOH QDYLJDWLQJ G\QDPLF PDUNHW ODQG

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW 0U 5R\:V SHUIR

&KULVWLH % .HOO\
oOv .HOO\:.V REMHFWLYHV ZHUH IRFXVHG RQ DFKLHYLQJ WKH &RPSDQ\-V ILQDQFL
HIILFLHQFLHYV ZKLOH JURZLQJ DQG GHYHORSLQJ WKH GHSDUWPHQW-V WDOHQW

$ )LQDQFLDOO\ 0V HPOSPDEKMKDHGRKLFK HIFHHGHG WKH PLGSRLQW RI WKH &RPSE
DWWDLQHG D 1HW 'HEW WR 3URH) R WR R[] BBM MNKMHEQ@6 RT'SWKH \HDU $GGLWLRQDOO!
FRQVHUYDWLYH * $ PDXUWEKHRU VKH VXFFHVVIXOO\ GHOLYHUHG * $ FRVW V\QHUJ\
IROORZLQJ WKH IBFHREUPHLOOLRQ LQ DQQXDOL]JHG FRVW V\QHUJLHV

f 2SHUDWLRQDOO\ OV .HOO\ VSHDUKHDGHG WKH WHDP:V QRWDEOH DFKHWMHPHQW"
DFKLHYHPHQWY LQFOXGHRBPISVOVWD ZOGWKILQUWALBOM/LYH WR UHGXFH WKH EXVLQHVV F
SURFHVVHY LQ DOLJQPHQW ZLWK WKH &RPSDQ\:V VWUDWHJILF YLVLRQ ZKLOH OHD
SURFHVVHV ZKLFK LQFUHDVHG UHVRXUFH\5UR®ORVWLIONR/Y ES PRUWHGKW®H &RPSD
JURZWK ZLWK EHVW LQ FODVV OHDGHUVKLS ZKLOH DFKLHYLQJ RSWLPDO HIILFLHQ
IUDPHZRUN (6* UHSRUWLQJ IUDPHZRUN UREXVW LQWHUQDO DXGLW VWDQGDUGYV
SURFHVVHVY 0V .HOO\ IXUWKHU DOLJQHG WDOHQW UHFUXLWPHQW DVVHVVPHQW

¥ OV .HOO\:V FRPPLWPHQW WR (6* SULQFLSOHV ZDV IXUWKHU HYLGHQW WKURXJK W
RSHUDWLRQV WR DFKLHYH VWUDWHJLF REMHFWLYHVY GHYHORSPHQW RI NH\ WDO'
SRVLWLRQHG WKH &RPSDQ\:V ILQDQFH RUJDQL]DWLRQDO VWUXFWXUH IRU IXWXUF

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW 0V .HOO\-V SHU

1HLO 0 $EUDKDP
OU $EUDKDP:V NH\ LQLWLDWLYHV ZHUH FHQWHUHG DURXQG VWUDWHJILFDOO\ HQ
VXSSRUW IRU HQWHUSULVH RSHUDWLRQDO SURMHFWY DQG DGYDQFLQJ (6* HITRUW\

¥ OU $EUDKDP DFKLHYHG VXFFHVVIXO JURZWK LQIRXQHTY (PRHNE W LRQE® @ EXYWILQH V§
YROXPH RELOOCARIFK LQFOXGHG ODUJH UHWDLO VDOH DQG OHDVHEDFN WUDQVDFV
'"HFDWKORQ $VGD DQG ORUULVRQV +H DOVR OHG WKH &RPSDQ\:V SHULRGLF UHI!
LQYHVWLIDWH DQG SXUVXH QHZ LQYHVWPHQW DYHQXHV IRU WKH &RPSDQ\

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

f OU $EUDKDP DOVR FROODERUDWHG RQ WKH H[SDQVLRQ RI WKH 86 EXVLQHVV WKU
&RPSDQ\-V $, FDSDELOLWLHVY HJ &ROODERUDWLYH 3RUWIROLR ODQDJHPHQW +L
LPSOHPHQWDWLRQ RI PDFKLQH OHDUQLQJ WRROV IRU WKH LQWHUQDWLRQDO EXV

¥ OU $EUDKDP:V WHDPV FRQWLQXH WR IRVWHU DQ HQYLURQPHQW RI WHDPZRUN DQ
VFRUHV 7KH\ DOVR UHPDLQHG DFWLYHO\ LQYROYHG LQ FRPSDQ\ ZLGH LQLWLDWL

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

ODUN ( +DJDQ

OU +DJDQ-V REMHFWLYHV ZHUH FHQWHUHG DURXQG H[HFXWLQJ RXU LQYHVWPHC
DFTXLVLWLRQ UHODWHG RSHUDWLRQDO DQG WHFKQRORJLFDO HIILFLHQFLHV DQG T
DQG (6* HIIRUWYV

f OU +DJDQ VXFFHVVIXOO\ HIHFXWHG RXU LQYHVWPHQW VWUDWHJI\ DQG JUHZ WKH
DFTXLVLWLRQV DQG SDUWKHUVELSDODORQEABREHEDFN RI FRQYHQLHQFH VWRUH SUR
PLOOLRQHVWPHQW LQ %HOODJLR /DV 9HJDV LQ SDUWQHUYVKDS) @ LWKHWCED WNRV W
PLOOLRIQWDO 5HD O WM RBLOMD YAHHRWHIH DV ZHOO DV WKH DQQRXQFHG DFTXLVLWLRC
HDUOLHU WKLV \HDU ,Q WRWDO XQGHU 0U +DJEQ /&l B HQWKLSW MHAGWWYHRDAX P H
DWWUDFWLYH \LHOGV

¥ OU +DJDQ DOVR KHOSHG GULYH JUHDWHU HIILFLHQF\ LQ RXU DFTXLVLWLRQ SURF
GDLO\ DFTXLVLWLRQ VRXUFLQJ DQG XQGHUZULWLQJ SURFHVVHVY DV ZHOO DV WKI

f OU +DJDQ DGYDQFHG RXU HPSOR\HH HQJDJHPHQW HIIRUWYV LQ WKH DUHDHQWI FRP
DQG IXUWKHUHG RXU OHDGHUVKLS GHYHORSPHQW LQLWLDWLYHV WKURXJK RXU L
RWKHU DUHDV +H DOVR FRQWRRIXEQG W *VIXQISWUWVWKHYV

7KH 8RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHUPLQHG WKDW 0OU +DJDQ-V SH

OLFKHOOH %XVKRUH

OV %XVKRUH:-V JRDOV IRFXVHG RQ VWHDGIDVWO\ VXSSRUWLQJ WKH 3UHVLGHQW
RQ RSHUDWLRQDO HIILFLHQF\ IXUWKHU GHYHORSLQJ SURFHVVHV SROLFLHVY DQG \
UHODWHG WR 6XVWDLQDELOLW\ DQG '( ,

$ ,Q DGGLWLRQ WR WK H ISRPIEBDMIVW.WLRQ Rl 6SLULW 5HDOW\ 0V %XVKRUH SURYLGEH
WHDP-V QHJRWLDWLRQ DQFELEPHLAMWKRY BFTXLVLWLRQV FORVHG GXULQJ WKH \HD!

f OV %XVKRUH VXFFHVVIXOO\ IDFLOLWDWHG SRWHQWLDO VWUDWHIJLF WUDQVDFWL
GRPHVWLF DQG LQWHUQDWLRQDO RSHUDWLRQV $GGLWLRQDOO\ 0V %XVKRUH V>
IXQFWLRQDOO\ WR IRVWHU UHODWLRQVKLSY EHWZHHQ WHDPV ZKLOH FRQWLQXLC

$ OV %XVKRUH HQVXUHG RSHUDWLRQDO HIILFLHQF\ DQG FRPSOLDQFH DFURVV GHS
JRYHUQDQFH 7KLV LQYROYHG UHGHVLJQLQJ DQG PRGHUQL]LQJ WKH SUR[\ VWDWH
FRQGXFWLQJ HQKDQFHG VHFXULWLHY ODZ DQG FRPSOLDQFH WUDLQLQJV

f OV %XVKRUH H[SDQGHG WKH UHDFK RI WKH GHSDUWPHQW:-V '(, 7DVN )RUFH E\ ID
SURPRWH LQFOXVLYLW\ DQG HQJDJHPHQW +HU 6XVWDLQDELOLW\ WHDP DOVR OH!
FRUSRUDWH KHDGTXDUWHUV

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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

,QFHQWLYH 2SSRUWXQLW\ (DUQHG ,QFHQWLYH &RPSHQVDWLRQ

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

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

OLFKHOOH %XVKRUH

7KH PD[LPXP DQQXDO LDYFMERVRYWDVIHTK DQG WKUHVKROG DQQRD® D Q BHYRRP SH B VTR a
DZDUGHG IRU EHORZ WKUHVKROG SHUIRUPDQFH

&DSWXUHV WKH ZHLJKWHG DYHUDJH SHUFHQWDJH DFKLHYHG EDVHG RQ WKH &RPSDQ\ SHU

'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 -D@QVRDWHFHPEHUR FRPSHQVDWLRQ LV DZDUGHG IRU EHORZ WKUHVKRO(
DUH FDSSHG BRIWWVDUJHW

Rl WKH SHUIRUPDQFH VKDUHY HDUQHG EDVHG RQ WKH DFKLHYHPH®RKNURRUWPIOH SH
SHULRG ZLOO YHVW RQ WKH GDWH RQ ZKLFK WKH SODQ DGPLQLVWUDWRU GHWHUPL
IROORZLQJ WKH HQG RI WKH SHUIRUPDQFH SHULRG DQG WKH UHPDLQLQJ ZLOO Y
HPSOR\PHQW ZLWK 3HKHRIRFDSPRH VKDUHY QRW HDUQHG DV D UHVXOW RI WKH IDLOX!
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

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW
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6SHFLILFDOO\ WKH SHUIRUPDQFH PHDVXUHYV U ZBRD QWH QUKD WIRW WKIH EDVHG RQ
REMHFWLYH SHUIRUPDQFH PHDVXUHV HDFK RI ZKLFK LV PHDVXUHG RYHU WKH WKU'

<HDU &OLII 9HVWLQJ LI )XWXUH 5HODWLYH 3HUIRUPDQFH +XUGOH $FKLHYHG <HDU 3RVW 9H

5HVXOW +XUGOHV

765 UDQNLQJ UHODWLWHHVWRO G WK-3HUFHQWLO@BUJHW 368 *UDQW

06&, 86 5(,7 ,QGH[ 7DUJHW WK-3HUFHQWIOMUJHW 368 *UDQW
OD[LPXP WK =-3HU RO WJLHMHW H U RI 7DUJHW 368 [*UDQW

\ VXOW +XUGOHV

ég\l(/IVXC\I/fIVI-\:G\(JVQER%S;J'g ) KROG [ RI 7TDUJHW 368 *UDQW

5DWLR ' 7DUJHW [ RI 7DUJHW 368 *UDQW
OD[LPXP [ RU /HVV RI 7TDUJHW 368 *UDQW
5HVXOW +XUGOHV

'LYLGHQG SHU VKDUKUHVKROG RI 7DUJHW 368 *UDQW

JURZWK UDWH 7DUJHW RI 7DUJHW 368 *UDQW
OD[LPXP RI 7/DUJHW 368 *UDQW

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

7KH PD[LPXP QXPEHU RI SHUIRUPDQMHOVWRUHV RHDWDWIHIW BDG WKUHVKROG DQQXDO LQFt
ZLWK OLQHDU LQWHUSRODWLRQ EHWRZMK QUMK UNHWH RIOG @G IRD[IERDCPRZ WKUHVKROG SHUIR

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 ZKLFK LV FRQVLVWHQW ZLWK RXU SU HMLRKG HDQFHX OOMI\ER N CR (RIE BIPGEW H G D(@6F L
PHDVXUH IRU WKH PRVW UHFHQW TXDUWHU DV HDUQLQJV QHW LQFRPH EHIRUH L -LQWH
LL ~-LQFRPH DQG IUDQFKLVH WD[HV LLL -JDLQ RQ H[WLQJXLVKPHQW RI GHEW LY UHDO
LPSDLUPHQW YL PHUJHU DQG LQWHJUDWLRQ UHODWHG FRVWV YLL -JDLQ RQ VDOHV RI
QHW L[ JDLQ RQ VHWWOHPHQW RI IRUHLJQ FXUUHQF\ IRUZDUGY DQG [ RXU SCRERUWLI
$GMXVWHG® D7 BRW EH FRPSDUDEOH W HSRWXWHCH B\ (ROWK$ U FRPSDQLHYV RU DV GHILQHG E
FRPSDQLHV PD\ LQWHUSUHW RW K6 H | LFOUHH EWOR WWKHDEQ (Z6H 7GSR - $Q Q X D O L JHHD 3QURRQ) REXPD $G M X \
ILQDQFLDO PHDVXUH LV GHILQH QFDXGGEXD\EME(WPHRWY WR LQFRUSRUDWH RSHUDWLQJ
VWDELOL]HG GXULQJ WKH DSSOLFDEOH TXDUWHU DQG WR UHPRYH RSHUDWLQJ LQFRPH U]
JLYLQJ SUR IRUPD HIIHFW WR DOO WUDQVDFWLRQV DV LI WKH\ RFFXUUHG DW WKH EHJLQQ
FRQVLVWHQW ZLWK WKH GHEW VHUYLFH FRYHUDJH UDWLR FDOFXODWHG XQGHU ILQDQFLD
RI QHW GHEW WR 3UR )R WMZ KSLGNKXMIW KGH@ EA' P DQDIJHPHQW DV D PHDVXQH R IGHEWBHGBJIH L
DQQXDOL]HG 3UR )RUPDUBGMEWWIQG @QHWSGHEW DV WRWDO RXWVWDQGLQJ SULQFLSDO DPR
HTXLYDOHQWY Rl WKH &RPSDQ\ DW WKH HQG Rl WKH SHUIRUPDQFH SHULRG LQFOXGLQJ V
DQG FDVK HTXLYDOHQWYV IRU XQFRQVROLGDWHG MRLQW YHQWXUHY 7KH RXWVWDQGLQJ S
SULQFLSDO DPRXQW DV DJJUHJDWHG LQ WKH &RPSDQ\-V TXDUWHUO\ ILQDQFLQJ VXSSOHPHI
WR WKH &RPSDQ\-V TXDUWHUO\ DQG RU \HDU HQG DXGLWHG ILQDQFLQJ VWDWHPHQWYV IRU

SHUIRUPDQFH 3HULRG <HDUV
2 2 2 2 2 2 2 2,2 2

UDQW 'DWH 9HVWLQJ 9HVWLQJ
HEUXDU\ LQ LQ

, \QGLFDWHYV ZKHQ VKDUHV YHVW
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KV ZH EHOLHYH WKLY PHWOL R HODLWERHWROWOO 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&®P B UW \VDHRMHYEWUWKIHWKH 06&, 86 5(,7 ,QGH]
EURDG 5(,7 LQGH[ XVHG WR PHDVXUH SHUIRUPDQFH EHWZHHQ 5(,7V ZLWKLQ DQG DF
FRPSDUH RXU SHUIRUPDQFH WR WKLV LQGH[ 7KH &RPSHQVDWLRQ DQG 7DOHQW &RF
WKDW FRPSDULVRQV RQ D SHUFHQWLOH EDVLV ZHUH ZLGHO\ XVHG LQ WKH PDUNHW
GXULQJ WKH SHUIRUPDQFH SHULRG 7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHE
VSHFLILFDOO\ WKH UHODWLYH 765 PHWULF UHTMIWR \H WK ERCLSDH SR ARXWMAS B W RALL
765 PHWULF UHZDUGYV PDQDJHPHQW IRU RXWSHUIRUPDQFH UHODWLY M K B HAWKH G WD C

'K\ ZH EHOLHYH WKLV PHWDU® LR1 RXIRPMWD/QWQ VWDWHPHQW LV WR LQFUHDVH WKH
$FFRUGLQJO\ PDQDJHPHQW EHOLHYHV WKDW LQFUHDVLQJ WKH GLYLGHOQI& ISBIYHVK D
FRQWLQXHGHRXUSROLF\ Rl SD\LQJ PRQWKO\ GLYLGHGE®\L ® 6RQ WHKFMXRXLUXH) FEDXIMHU O
LQFUHDVHY DQG LQFUHDVWGPMKHVGQFHGRIAGOLVWLQJY RIQ) GUKH GHEGLYHU VKDUH JUR
PHWULF UHTXLUHV WKH &RPSDQ\ WR PDQDJH LWV FDSLWDO VWUXFWXUH WKRXJKW >
PRQWKO\ GLYLGHQGYV LQ RUGHU WR DFKLHYH SD\RXWV LQ H[FHVV Rl WDUJHW IRU W

+RZ WKH &RPSHQVDWLRQ DQG 7DOHQWRORPH &R WSHQWHW MRKHD QG 7D OH QWD B RHPW L WV
SHUIRUPDQFH IRU GLYLGHQG SHU ¥YROVHVWRQWKZUDWHKDW LW IHOW LQYHVWRUYV Z
HQYLURQPHQW DQG RXU ORQJ WHUP VWUDWHJLF@ERENEBH®GY HYR ZW K HMKRIO ® G W B H

GLYLGHQG SHU VKDUH JURZWK UDWH %DODQFLQJ RXU GLYLGHQG SHU VKDUH JL
PDUNHW IDFWRUV ZKLFK FDQ KDYH D GLUHFW LPSDFW RQ KRZ DQG WR ZKDW H[WHQ

:K\\ZH EHOLHYH WKLV PHWDQP 1WPHRSR EWDO QMY HYV 3UR )BMPD EHG I XPHADHOG. Q%I XCs PHD V
5(,7:V SHUIRUPDQFH EHFDXVH LW LV ZLGHO\ IROORZHG E\ LQGXVWU\ DQDO\VWVY OH
RI DQ DQQXDOL]J]HG TXDUWHUO\ 3UHRHWUPP I$\G MHN B Y HGJ (YQ7EHFDXVH LW UHSUHVHQW
IRU WKH SHULRG SUHVHQWHG E\ DGMXVWLQJ RSHUDWLQJ LQFRPH IURP SURSHUWLH
DQG UHPRYLQJ RSHUDWLQJ LQFRPH IURP SURSHUWLHYVY ZH GLVSRVHG RI GXULQJ WK|
WUDQVDFWLRQV DV LI WKH\ RFFXUUHG DW WKH EHIJLQQLQJ RIUWKR GG ELHF QMLGH
DORQJ ZLWK EXW QRW DV DQ DOWHUQDWLYH WR QHW LQFRPH DV D PHDV H RI RX
IRU D UHFRQFLOLDWLRQ RI 3URWR UPHDWS CAMXR/RHH G K%, THW 'HEW W RUBSIRWV)IIRRUBPY $GMX
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
UDWLQJYV OHYHO DQG IRU SUXGHQW DQG FRQVHUYDWLYH EDODQFH VKHHW PDQDJHP
PDLQWDLQLQJ D IDYRUDE O K%l H \&H B BW RVIRV $GIM KVAXB® LQ DQ XQSUHGLFWDEOH FDSL

7KH 1HW '"HEW WR 3UR )RUPR BEMR\DMHGCH U, IGHQG SHU VKDUH JURZWK UDWH PHWUI
LWV FDSLWDO VWUXFWXUH WKRXJKWIXOO\ DQG LQFUHDVH HDUQLQJV WR VXSSRUW
LQ H[FHVV RI WDUJHW IRU WKHVH PHWULFV
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7KH ORQJ WHUP SHUIRUPDQFH VKDUHVRIRRQ WG H® HHERXWUYXH RIILFHUV DUH DV IR

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

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

7KH QXPEHU Rl SHUIRUPDQFH VKDUHYV JUDQWHG DW WDUJHW S/HIUD X K DUHH O H [FRD XAGKLHD J UNDKQHN ¢
HTXLYDOHQW ULJKWV “'(5Vu XVLQJ D PXOWLIDFWRU ORQWH &DUOR VLPXODWLRQ PRGHO
SHUIRUPDQFH JRDO YBABMHXDWH SOGHW VKDUH IRU WKH WZR SHUIRUPDQFH FRQGLWLRQV
(%,7$HUDWLR DQG GLYLGHQG JURZWK UDWH IRU DOO 1(2

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DZDUGY WLPH EDVHG UHVWULFWHG '
FRPSOHWLRQ RI WKH HIWHUQDO \HDU HQG DXGLW SURFHVV $FFRUGLQHOH WQPOXED

DV SDUW RI WKH 1(2:V WDUJHW WRWDO3&UVMNPBW W R\PRS MVXWHDH KRWYQ URO HV HVH VKD
6 X DU\ &RPSHQVDWLRQ 7DEHODH VY RWEXBDQ %DVHG $ZDUGV WDEOH LQFO HG LQ W
D UHVSHFWLYHO\ )RU D GLVFXWILRK RD WHGHUHYWULFWHG VKDUHWHNSIRDMVZHUH .

DQG RI WKH &RPSDQ@UR[\ 6WDWHPHQW ILOHG ZLWK WKH 6(& RQ ODUFK

,Q FRQQHFWLRQ ZARPS WEWDWLRQ SURJUDP IROORZLQJ WKH FRPSOHWLRQ RI WKH S
FRPSOHWLRQ RI WKH H[WHUQDO \HDU HQG DXGLW SURFHVV WKH &RPBH@EDDMIGRQ D
UHVWULFWHG VK)MHEH PZDWGVIRE 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 LQWHUHVWV RI WKFE
DZDUGV YHVW UDWDEO\ RYHU IRXU \HDUV FRPPHQFLQJ RQ JHEUXDU\ WIKRIRIE®WKHGH
UHVWULFWHG VKDHEVXLDDGWBGHRRY IROORZV ZKLFK ZLOO DSSHDU LQ WKH &RPSDQ
7DEOH DQG *UDQWYV RI 30DQ %DVHG $RPUBGWDWBEREBWQ WKH

S5HYWULFWHG 6KDUH 'RQPBD WONEBEHSHVWULFWHG 6KDUE
1DPHG ([HFXWLYH 2IILFHU

6XPLW 5R\

&KULVWLH % .HOO\ 3 3
1HLO 0 $EUDKDP

ODUN ( +DJDQ

OLFKHOOH %XVKRUH

7LPH EDVHG UHVWULFWHG VKDUHY UHIOHFW WKH DFKHXORPQKRBEDW RR ¢ KODQUEH V DVD KW ZHRUPHP

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

&RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH E\ WKH FORVLQJ SULFH)$HWU Y¥XD\WH RI RXU FRP|
DQG URXQGHG WR WKH QHDUHVW ZKROH QXPEHU

,Q OLHX RI WKH )HEUXDU\ JUDQW DQG WR FUHDWH LQFHQWLYHV IRU 0V .HOO\ SULR
RQ -XQH &KULVWLH % .HOO\ ZzDV JUDQWHI/\WVULB WRIGL WHIRQHY ZIB\W G RKOLUFH RKHVH
VKDUHV ZRXOG YHVW VXEMHFW WR KHU FRQWLQXHG HPSOR\PHQW WKURXJK KHU UHWLUHE
LOQOWHQGHG WR PDNH OV .HOO\ ZKROH IRU WKH WLPH EDVHG UHVWULFWHG VWRFN DZDUG \
FRPSOHWLRQ RI ILVFDO LQ UHVSHFW RI WKH SHUIRUPDQFH \HDU

2XU UHVWULFWHG WKLY OQ\GHHABW DU RQ HDFKIRDE@RZUQIVWKH JUDQW GDWH EXW
DFFHOHUDWHG YHVWLQJ LQ WKH HYHQW RI UHWLUHPHQW ZKLFK ZLWK WKH H[FHSW
HPSOR\PHQW E\ SHUVRQV ZKR DUH DW OHDVW \HDUV RI DJH DQG ZKR KDYH SURYL
OV .HOO\ ZRXOG KDYH EHHQ UHWLUHPHQW HOLJLEOH XQGHU WKH WHUPV RI KHU RX

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

UHWLUHPHQW EHQHILWY XQGHU WKHLU H[LVWLQJ WHUPV DV RI -DQXDU\ ,Q FI
HITHFWLYH DV RI '"HFHPEHU ZKLFK DFFRPPRGDWHG WKH &RPSDQ\-V \HDU HQG
VHUYLFHV WKURXJK DQG LQFOXGLQJ '"HFHPEHU DQG KHU HIHFXWLRQ DQG QRQ

&RPSDQ\ DQG FRQWLQXHG FRPSOLDQFH ZLWK UHVWULFWLYH FRYHQDQWYVY WKH &RP
UHWLUHPHQW HOLJLEOH IRU SXUSRVHV RI KHU RXWVWDQGLQJ UHVWULFWHG VKDUH
&RPPLWWHH EHOLHYHV WKDW WKLYV YHVWLQJ DSSURDFK LV L FRQVLVWHQW ZLWK F
WKH EHQHILW RI DFFHOHUDWLRQ ZKLFK RFFXUV RQO\ XSRQ DFWXDO UHWLUHPHQW
JUDQWHG LQ UHVWULFWHG VKDUHYV DSHUSGHDUZRQ G BVRE DHEQXDYHVWK IROORZL

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

3HUIRUPDQFH *RDOV "HLIKWLQBUHVKROG/DUJHW OD[LPXP $FWXDO(DUQHG

765 UDQNLQJ UHODWLYH WR 06&, 86 5WK ,W[HQM&GHUFHQ%%%%E'%QW&%FA

UFHQWLOH
1HW 'HEW WR $GMMBDOMWH®R (%,7'$ [ [ [ RUOHVV [
'LYLGHQG 3HU 6KDUH *URZWK 5DWH

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 VKDUHV JUDQWHG )LIW\ SHUFHQW RI WKH SHUIRUPDQFH VKDL
LPPHGLDWHO\ YHVWHG 7KH UHPDLQLQJ DUH XQLWYV VXEMHFW WR WLPH YHVWLQJ
WKH SHUIRUPDQFH VKDUHYVY HDUQHG HVHDFK 1(2 XQGHU WKH

7DUJHW 3HUIRUPDQFH 6KDUHV *BGBQMRMWEDQFH 6KDUHV (DUQHG
1DPHG ([HFXWLYH 2IILFHU

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

7KH QXPEHU RI WDUJHW SHUIRUPDQFH VKDUHY KDYH EHHQ DGMXVWHG WR UHIOHFW WKH 9
HDFK SHUIRUPDQFH DZDUG RXWVWDQGLQJ DW 1RYHPEHU ZDV HOQOWLWOHG WR DQ HT?>
YROXPH ZHLJKWHG DYHUDJH SHU VKDUH SULFH RI 5HDOW\ ,QFRPH FRPPRQ VWRFN SULRU \V
ZHLIJKWHG DYHUDJH SHU VKDUH RI 5HDOW\ ,QFRPH FRPPRQ VWRFN IROORZLQJ WKH 2ULRQ
DSSUR[LPDWHO\7KLY HTXLWDEOH DGMXVWPHQW GLG QRW UHVXOW LQ DQ\ LQFUHPHQWDO |

$V SUHYLRXVO\ GLVFORVHG RQ 1RYHPEHU WKH &RPSHQVDWLRQ DQG 7DOHQV
SHUIRUPDQFH VKDUH DZDUGV WR FHUWDLQ RI RXU QDPHG H[HFXWLYH RIILFHUV LQ [
7TUDQVDFWLRQ 7KHVH RQH WLPH DZDUGV ZHUH PDGH WR UHZDUG WKH H[HFXWLYHV
WUDQVIRUPDWLRQDO 9(5(,7 7TUDQVDFWLRQ DQG ZHUH LQWHQGHG WR UHWDLQ DQG F
LQFHQWLYL]H IXUWKHU JURZWK IURP WKH PHUJHEUH UHKH LU QRHIH DW LWV HWS HRIU RUKPBIQG R Z
&RPSDQ\-V SHUIRUPDQFH RYHU D RQH \HDU SHULRG EHJLQQLQJ -DQXDU\ DQG +
$))2 SHU VKDUH DFFUHWLRQ WDUJHWVY WKH "$))2 DFFUHWLRQ SHUIRUPDQFH VKDUH
DQG HQGLQJ RQ '"HFHPEHU ZLWK UHVSHFW WR JHQHUDO DQG DGPLQLVWUDWL

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

9HVWLQJ LI )XWXUH 5HODWLYH 3HUIRUPDQFH +XUGOH $FKLHYHG <HDU 3RVW 9HVWLQJ +ROGL

5HVXOW +XUGOHV
KEE\&KROG RI 7DUJHW 368 *UDQW
$))2 SHU VKDUH $FFU%W w RI 7DUJHW 368 *UDQW
OD[LPXP RI 7DUJHW 368 *UDQW
5HVXOW +XUGOHV
*HQHUDO DQG $GPLQLMWHINVKRDIG PLOOLRQ RI 7TDUJHW 368 *UDQW
([SHQVH 6\QHUJLHVY 7DUJHW PLOOLRQ RI 7DUJHW 368 *UDQW
OD[LPXP PLOOLRQ RI 7DUJHW 368 *UDQW
OHDVXUHG RYHU D RQH \HDU SHUIRUPDQFH SHULRG IURP -DQXDU\ WR '"HFHPEHU
RI "HFHPEHU EDVHG XSRQ WKH EXVLQHVV RXWORRN IRU RQ D VWDQGDORQH EDVI
7TUDQVDFWLRQ RQ $SULO DQG WKH FORVH RI WKH 9(5(,7 7TUDQVDFWLRQ RQ 1RYHPEH!
DFKLHYHPHQW DV RI '"HFHPEHU
7KH PD[LPXP QXPEHU RI SHUIRUPDQFH VKDUHY HDUQHG ZDV HTXDO WR RI WDUJHW WK
DQG WKUHVKROG DQQXDO LQFHQWLYH ZDV HTXDO WR RI WDUJHW ZLWK OLQHDU LQWHL
HDUQHG IRU EHORZ WKUHVKROG SHUIRUPDQFH
OHDVXUHG RYHU D SHUIRUPDQFH SHULRG IURP -DQXDU\ WR '"HFHPEHU

Rl WKH SHUIRUPDQFH VKDUHY HDUQHG EDVHG RQ WKH DFKLHYHPHQW RI WKH SHL
SHULRG YHVWHG XSRQ WKH FRPSOHWLRQ RI WKH SHUIRUPDQFH SHULRG DQG WKH L
FRPSOHWLRQ RI WKH DSSOLFDEOH SHUIRUPDQFH SHULRG

,QHEUXDU\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH FHUWLILHG WKH DFKLHY
VIQHUJLHY SHUIRUPDQFH VKDUHV DQG DSSURYHG WKH SD\RXWV DV QRWHG EHORZ

7KUHVKROGIDUJHW RID[LPXP

Rl 7DUJHW 3@BUJHW 368 RI 7DUJHWWR
3HUIRUPDQFH *RDOV "HLJKWLQJ *UDQW *UDQW 368 *UDQWFWXDO (DUQHG
*$ (ISHQVH 6\QHUJLHV PLOOLRQ PLOOLRQ PLOOLRQ PLOOLRQ

7KH UHPDLQU®ODDWHYV WR WKH $))2 SHU VKDUH DFFUHWLRQ SHUIRUPDQFH PHWULF ZKLFK
-DQXDU\ WKURXJK '"HFHPEHU

7KH IROORZLQJ WDEOH VHWV IRUWK WKH SHUIRUPDQFH VKDUHVY HDUQHG E\ HDFK 1(

*$ ([SHQVH 6\QHUJLHV 3HUIRUPDQFH 6KDUHV

7DUJHW *UDQWHG 6KDUHV (DUQHG
1DPHG ([HFXWLYH 2IILFHU

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

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



([HEFXWLYH &RPSHQVDWLRQ 7DFOH RI ARQWHQV

,QHEUXDU\ IROORZLQJ FRQVXOWDWLRQ ZLWK DQG EDVHG RQ WKH UHFRPPHQGDWLR
&RPPLWWHH VXEVWDQWLDOO\ PDLQWDLQHG WKH VWUXFWXUH RI WKH &RPSDQ\:V FR
WKH SHUIRUPDQFH FDWHJR&ALBWRGGH|B WKHWKH\ ZHUH IRU

(IIHFWLYH DV RI -DQXDU\ WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH DG
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 VFHQDULRY XQGHU ZKLFK WKH QDPHG H[HFXWLY}

4XDOLI\LQJ 7THUPLQDWLRQ

&KDQJH LQ &RQWURO 7HUPLQDWLRQ
"HDWK

'LVDELOLW\

+H +H+ +H+ +H

YXUWKHU GHWDLO VXUURXQGLQJ WKH QWV DQG EHQHILWY XSRQ WKH RFEXUUF
"3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQ RUH SKFORBIHHQIV® B RR DRGU7TRQHQW &RP
WKHVH EHQHILWYV DUH UHDVRQDEOH 7KH SD\PHQWY DQG EHQHILW OHYHOV XQGHU \
LQIOXHQFHG E\ RWKHU HOHPHQWYVY Rl FRPSHQVDWLRQ 7KH 6HYHUDQFH 30DQ ZDV G|
SUHVHUYH NH\ HPSOR\HH:V PRUDOH DQG SURGXFWLYLW\ LLL DOLJQ ZLWK PDUNHMW
WKH HYHQW Rl DQ DFWXDO RU WKUHDWHQHG FKDQJH LQ FRQWURO 7KHVH FKDQJH L
REMHFWLYHO\ ZLWKRXW UHJDUG WR WKH SRWHQWLDO LPSDFW RQ WKHLU LQGLYLGX

(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 DGRSWLRQ RI WKH 5HWLUHPHQW 3ROLF\ ZDV DGRSW|
SDUWLFLSDQWY DQG UHFRJQL]H WKH VHUYLFH RI WKRVH SDUWLFLSDQWYV ZKR KDG ¢

7KH 5HWLUHPHQW 3ROLF\ LV DSSOLFDEOH RQO\ WR WKRVH SDUWLFLSDQWY WKDW D
LQ WKH HYHQW WKDW D SDUWLFLSDQW H[SHULHQFHV D "TXDOLILQJ UHWLUHPHQW
SURYLVLRQ RI VL[ PRQWKV:- QRWLFH DQG H[HFXWLRQ DQG QRQ UHYRFDWLRQ RI D Ul
HQWLWOHG WR WKH IROORZLQJ

f $00 RXWVWDQGLQJ WLPH EDVHG YHVWLQJ DZDUGYVY ZLOO EHFRPH IXOO\ YHVWHG LC

¥ ,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 GLVDELOLWN IDI@DAMR R QAN B@ORDEDPKWIYRIJUDP WKDW H[HFXWLYHV PD\ H
D VXSSOHPHQW WR WKH EURDG EDVHG HPSOR\HH PHGLFDO LQVXUDQFH

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV ([HFEXWLYH &RPSHQVDWLRC

6LQFH WKH %RDUG RI 'LUHFWRUV KDV LPSOHPHQWHG VWRFN RZQHUVKLS UHTXL
RIILFHUV ZLWK D SRVLWLRQ RI H[HFXWLYH YLFH SUHVLGHQW DQG DERYH WR FORVH
7KH PLQWPXPFN RZQHUVKLS UHTXLUHPHQW LV ILYH WLPHV EDVH VDODU\ IRU RXU &(:
,QFRPH ,QWHUQDWLRQDO DQG WKUHH WLPHV EDVH VD®H WRZIQKHUW K HSRWHKTHXL QHRPHIG\
HVWDEOLVKHG XVLQJ WKH H[HFXWLYH:-V EDVH VDODU\ DV Rl WKH GDWH WKH H[HFXW
&RPSDQ\-V DYHUDJH FORVLQJ SULFH IRU LWV FRPPRQ VWRFN IRU WKH GD\V SULRL
H[HFXWLYH FKDQJHV WR D GLIIHUHQW H[HFXWLYH SRVLWLRQ LQ ZKLFK FDVH WKH JF
SRVLWLRQ (DFK HLNFXWDRH KMOKXMH GDWH RI DSSRLQWPHQW WR WKH DSSOLFDEOH HJ[F
FRPPRQ VWRFN RZQHUVKLS UHTXLUHPHQW

$00 VKDUHV RI FRPPRQ VWRFN RZQHG E\ VXFK LQGLYLGXDO YHVWHG DQG XQYHVWI
YHVWLQJ DQG HDUQHG SHUIRUPDQFH VKDUHVY VXEMHFW WR WLPH YHVWLQJ TXDOLI\
VKDUHV GR QRW TXDOLI\ WRZDUGYVY WKH UHTXLUHPHQW &RPSOLDQFH LV HYDOXDWH
7KH IROORZLQJ WDEOH VHWV IRUWK WKH UHTXLUHPHQWY IRU HDFK RI RXU QDPHG H

OLQLPXP 6WRFN 2ZQHUVIKMSRFN 2ZQHUVKLS D\

SHTXLUHPHQW '"HFHPEHU-=
1DPHG ([HFXWLYH 2IILFHU *XLGHOLQH
6XPLW 5R\ [ EDVH VDODU\
&KULVWLH % .HOO\ [ 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 GROODUYVY 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 7KH P|
RI WKH &RPSDQ\-V GLYHVWLWXUH RI FHUWDLQ RI LWV RIILFH DVVHWYV WR 2ULRQ 2IILFH 5¢(,
UHTXLUHPHQW ZLOO RQO\ EH UH HVWDEOLVKHG XSRQ D FKDQJH WR D GLIIHUHQW H[HFXWL

$V RHFHPEHU= HDFK RI WKH QDPHG H[HFXWLYH RIILFHUV VDWLVILHG KLV RU KHU VWRFN
SHULRG SHUPLWWHG WR DFKLHYH WKH RZQHUVKLS UHTXLUHPHQW 0V .HOO\ EHFDPH VXEN
KDYH KDG XQWLO -DQXDU\ WR DFKLHYH WKH UHTXLUHPHQW 0V %XVKRUH EHFDPH V
KDV XQWLO )HEUXDU\ WR DFKLHYH WKH UHTXLUHPHQW

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

6HFWLRQ P RI WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG GLVDOORZV L
IRU LQGLYLGXDOHRPASHIBGQYDW LRIODQLRMD[DEOH \HDU IRU "FRYHUHG HPSOR\HHV p LQF
RIILFHUV 7KH %RDUG RI 'LUHFWRUV SURYLGHY FRPSHQVDWLRQ WR H[HFXWLYH RIIL
WKDW FRPSHQVDWLRQ LV LQ WKH EHVW LQWHUHVWY RI WKH &RPSDQ\

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQW

&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 &KHULDQ&KDVYNLQV
ODU\ +RJDQ 3UHXVVH
*HUDUGR , /RSH]
OLFKDHO ' OF.HH
*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

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

&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 HWUHQ'Q IWK\WH RQ
H[HFXWLYH RIILFHUVuy ,Q JHQHUDO QRQ HTXLW\ LQFHQWLYH SODQ FRPSHQVDWLRC
DZzDUGV DUH LQFOXGHG LQ WKH \HDU RI JUDQW ZKLFK PD\ QRW DOLJQ ZLWK WKH SH

BWRFNRQ (TXLW\ ,QFH QDO BWKH U
1DPH DQG 3ULQFLSDO 3RVLWBRQDU\ %RQXV $ZDUGV3ODQ &RPSHQ&MPRSIHRIDWLRQ7RWDO
LQ <HDU

6XPLW 5R\

BUHVLGHQW &KLHI ([HFXWLYH

2IILFHU

&KULVWLH % .HOO\ 3

([HFXWLYH 9LFH 3UHVLGHQW
&KLHI JLQDQFLDO 2IILFHU DQG
7UHDVXUHU

1HLO 0 $EUDKDP 3
([HFXWLYH 9LFH 3UHVLGHQW
&KLHI 6WUDWHJ\ 2IILFHU DQG

,QWHUQDWLRQDO

ODUN ( +DJDQ
([HFEXWLYH 9LFH B3UHVLGHQW
&KLHI ,QYHVWPHQW ZiilLFHU

OLFKHOOH %XVKRUH 8
([HEXWLYH 9LFH 3UHVLGHQW

&KLHI /HIJDO 2IILFHU *HQHUDO
&RXQVHO DQG 6HFUHWDU\

7KH DPRXQWV VKRZQ LQFOXGH DPRXQWY HDUQHG EXW D SRUWLRQ RI VXFK DPRXQW PD\ E
UHWLUHPHQW SODQ

7KH DPRXQWYV IRU DQG UHIOHFW WKH RQH WLPH FDVK ERQXVHYVY SDLG LQ FRQQHFWL

7KH DPRXQWV URRBUHVHQW L WKH JUDQW GDWH IDLU YDOXHRUXMHY\W U LFXQVGHHGEU VRAKRIF B QD200
WLPH EDVHG UHVWULFWHG VWRFN SURJUDP DQG LL WKH JUDQW GDWHHBEUMXADYDOXH RI DC
LQ HDFK FDVH FDOFXODWHG LQ DFFRUGDQFH ZLWK $FFRXQWL&KG LMWL RQG DRIG V \& R & OIQ F DWK

LOQFOXGHWHVWULFWHG VWRFN DZDUGYVY JUDQWHG RQ -XQH ZKLFK YHVWHG RQ 'H

)DLU YDOXH RI UHVWULFWHG VWRFN JUDQWY LV FDOFXODWHG E\ PXOWLSO\LQJ WKH DSSOL
WKH GDWH RI JUDQW

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RPSHQVDWLRQ 7DEOHV 7DFOH RI SRQWHQYV

)DLU YD O XK DROUSHI® IRUPDQFH VKBEBXDIUAB QNG HFRWLPDWHG LQ DFFRUGDQFH ZLWK $6& 7R
JUDQW DWSHU VKDUH XVLQJ D PXOWLIDFWRU ORQWH &DUOR VLPXODWLRQ PRGHO EDVHG
SHUIRUPDQFH JRDO YBBAXH&KDWH SG¥M VKDUH IRU WKH WZR SHUIRUPDQFH FRQGILWLRQYV
UDWLR DQG GLYLGHQG JURZWK UDWH ZKLFK UHIOHFW WKH 3KRE BFROMN FRXWFRPHE RV WXIKK ¢

SHU VKDUH GHWHUPLQHG IRU WKH '(5V DV VR KD WRHGWZ. & B WO RH L D[S U5 MRWRABR QVKEW L R Q \
VKDUHV JUDQW GDWH IDLU YDOXH LQRERGHDVHGDRQHNKH WHBDQQIHQRIWHUP DV RI WKH JUD
RI EDVHG RQ WKH \LHOG RQ JHUR FRXSRQ 8 6 7UH BKWXKN\SWIFMXLG \OLHY RILWK H SHHURUPD
GLYLGHI®G RLHRU 5HDOW\ ,QFRPH EDVHG RQ KLVWRULFDO DQG FXUUHQW \RHOGND @BWWKH &
,QFRPH EDVHG RQ WKH KLVWRULFDO YRODWLOLW\ RI WKH &RPSDQ\-V FRPPRQ VWRFN 7KH
DVVXPLQJ PD[LPXP SHUIRUPDQFH RHBEOXDRERQ GLWLRWY DRIH \WKHROORZV

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

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

7KH VWRFN DZDUGV VKRZQ UHIOHFW WKH JUDQWY 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 CNRHRN ) RYRMWIKFAHN H G DVQV\RF R 1S3UARDQ DAD \6HE $Z D U (

7KLV FROXPQ UHSUHVHQWYVY WKH FDVK LQFHQWLYH DZDUG HDUQHG LQ WKH \HDU LQGLFDW
DPRXQWYV HDUQHG XQGHDQ®WKHG67,3 ZHUH SDLG HQWLUHO\ LQ WKH IRUP RI FDVK 6HH "&RP:
$QDO\WLVS6KRUW 7HUP ,QRKQWH MHJ 3RRUM DLRURUPDWLRQ

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

N ODWFKLQJ &RQWULEXWLRQV *IMRDGHQGY RQ (DUQ
7HUP /LIH ,QVXUDQFH DQG OHGLFDO BHQMRILMWNYQFH 6KDUI
1DPHG ([HFXWLYH 2IILFHU

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

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV &RPSHQVDWLRQ 7DEOHYV

*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 |RRWR RM(H /7 Z3 WUKDQRWHSG EWY
JHEUXDU\WLPH EDVHG UHVWULFWHG YMWRFANDDIWKOW LWDRRVH/G GOUHG FRPSHQVDWLI
SHUIRUPDQFH

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

30DQ $ZDUGV ,OFHQWLYH 30DQ $3$BRGEYV 1XPBWXH RI 6WRFN
Rl 6KDUHV ®IQG 2SWLRQ

7KUHVKROI®UJHWD[LPXPTKUHVKROGJHW[LPXP 6WRFN RU 8QLWYDUGYV
1(2 *UDQW 'DWH

6 XPLW 5R\ g S 9 9

&KULVWLH %
.HOO\ 3 3 3 3 3 3

1HLO O
$EUDKDP

ODUN ( 3 3 3 3
+DJDQ

OLFKHOOH
% XVKRUH

5HSUHVHQWY FDVK LQFHQWLYH DPRXQWYV WKDW FRXOG KDYH EHHQ SDLSHWRRWRB QFBIP & H
WDUJHWV ZHUH HVWDEOLVKHG E\ WKH &R P SHHEWDXW URQ DIRGN DIOBIRRK @ R/F/PH BVWHHG RQQ G H U
SDLG HQWLUHO\ LQ WKH IRUP RI FDVK 7KH 67,3 LV GHVFULEHG LQ PRUH GHWDLO LQ WKH
JQFHQWLYH 3URJUDHFKIR@BWIBO 67,3) FDYKDIDLRBULYHUIRUPDQIEW QQVWHG LQ WKH "6XPPDU\
&RPSHQVDWLRQ 7DF @Wu RRQSPIHLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQu IRU

$PRXQWYV VKRZQ DYHBHID®WMH-G BRIOHFW WKH 7KUHVKROG 7DUJHW DQG OBHWIRRIPEZQBBV I
VKDUHV JUDQWHG XQGHU WX®D/G,ZROFK DXUH GHVFULEHG LQ GHWDLO LQ WKH "&RPSHQVDW
7THUP ,QFHQWLYH 3URJUDPu E/HUHQRORQG RE@ I®MHHAW V Rl WKH WDUJHW SHUIRUPDQFH VKDU

RI WKH WDUJHW SHUIRUPDREHWKKDDRQXDO GWHCRUPDQFH VKDHBINKIB B QMME DXQFGH UKW K
HDUQHG YHD/'MVRI WKH GDWH RQ ZKLFK WKH SODQ DGPLQLVWUDWRU GHWHUPLQHYV WKH DFK
SHUIRUPDQFH SHULRG DQG RQH \HDU ODWHU

7KH DPRXQWY UHSUHVHQW WKH DQQXDO JUDQW R)HW UKXID E\DVHBWJ B VSVUUW EHWRIHE WWWBRBN JUD
EDVHG RQSHUIRUPDQMHGGLWLRQ WKH DPRXQW IRU OV .HOO\ LQFOXGHV D WUDQVLWLRQ Jl
WKH FORVLQJ PDUNHW SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI WKH JUDQW

%HFDXVH ZH EHOLHYH WKDW WKH LQIRUPDWLRQ LV UHOHYDQW WR RXU LQYHVWRUV ZH KL
JUDQWY RI UHVWUYHEWXGBUYWRENRHVHQWLQJ WKH DQQXDO JUDQWYV RI WLPH EDVHG UHVW
FRPSHQVDWLRQ DRHEUXDQWHIGXVQ WKH IROORZLQJ FKDUW UHIOHFWY DOO SHDQRVW PQBH D)\

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RPSHQVDWLRQ 7DEOHV 7DFOH RI SRQWHQYV

7RWDO BWRFN $ZDUG
7LPH %DVHG 5HBWULEWPHDE® FH 6 KITIRWMWD O 6WRFN $ZRPGHQVDWLRQ 3UHVHQW
1DPHG ([HFXWGKNBUHY *UDQWH®BQ®WHG 8QGRAB &RPSHQVDWLRQ 6RKBPDU\ &RPSHQVDWLRQ

21ILFHU 17, DQG 2QH 7LPH $ZBHGBGMUPDQFH 7DEOH
6XPLW 5R\
&KULVWLH % .HOO\ 3

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

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

E 7KH DPRXQWYV VKRZQ UHSUHVHQW WKH JUDQW GDWH IDLU YHWBUHDRAN-DQRXO BX®HW R G PL
DFFRUGDQFH ZLWK $6& 7RSLF

JRU UHVWULFWHG YWRWFEXNDIWIDB QWHKEH RQDQW GDWH IDLU YDOXH KDV EHHQ FDOFXODWHG E\ |
RXU FRPPRQ VWRFN RQ WKH SHDOQWK GCDMW BE\RWKH QXPEHU RI UHVWULFWHG VWRFN DZDUGV

)DLU YDOXH IRU SHUIRUPDQMHHE YXDW\HYV 2DY BIWWEPRDOVHG RQ WKH G DSMH R/IKDWIHQ W VDLW J D

PXOWLIDFWRU ORQWH &DUOR VLPXODWLRQ PRGHO IRU WKH PDUNHW FRQGLWLEKY DVVRFL
VKDUH SOXWHU VKDUH IRU WKH SHUIRUPDQFH FRQGIMLRW VRRD QHE & LW RGHENCX YWRHZGN oUD ¥
SUREDEOH RXWFRPH RI VXFK SHUIRUPDQFH FRQGLVWHRQWK MWHG GH AWAHUGRH Q MK HRYDWKH 'R5V
WKH PDUNHW FRRORWMRODEDUOR LQSXMMMRRBDMKER VKDUHY JUDQW GDWH IDLU YDOXH LQFC
\HDUV EDVHG RQ WKH UHPDLQLQJ WHUP DV RI WKHEDMHOVRGDWKH \lLIHCG URY NHUR H RODSARHD
VHFEXULWLHYV ZLWK D WHUP HTXDO WR WKH H[SHFWHG OLIH RI WKH SHLORW P, QRE RR H KBDMH/G
KLVWRULFDO DQG FXUUHQW \LHOGV Rl WKHIREB BSHD@\W EQEHRER @ WRE DM VWIRV\LRDO YRODW
VWRFN 7KH JUDQW GDWH IDLU YDOXH IRU WKH UHVWULFWHG VWRFN DQG SHUIRUPDQFH V|

7KH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH JUDQWYVY UHVWULFWHG VWRFN DZDUGV LQ [
&RUSRUDWLRQ ,QFHQWLYH $ZDUG 30DQ WKH ~ 30DQp 7KH YHSWUQHDINE KRHYGIXNOHB IRX
\HDU SHERRBHQFLQJ RQ -DQXDU\ RI WKH \HDU IROORZLQJ WKH JUDQW VXEMHFW WR DFF}
TXDOLINLQJ WHUPLQDWLRQV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DEOH RI aRQWHQWYV &RPSHQVDWLRQ 7DEOHV

28767%$1',1* (4837%5'6 7$%/( $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 6KDUHV RU (TXLW\ ,QFHQWLYHTXOW® , QFHQWLYH 30

8QLWV RI 6WRFND WKW 9DOXH RI $ZDUKBY 1XPEHWBWARIUGY ODUNHW 9DOXI

KDYH QRW YHVWRIG 8B WV RI 6WRBRHDKIMG 6 KDUHYQWRDWHG 6KDUHV WK

'"HFHPEHU= KDYH QRW \HW 9HVK\DHYGI QRW 9HVWH®YH QRW 9HVWHG
IDPHG ([HFXWLYH 2IILFHU

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

7KH DPRXQWV LQ WKLV FRGXFHY W H SUSRIBVMA @ Wi G \DQRSFSIHUZRUBYQFH VKDUHY HDUQHG IF
H[HFXWLYH RIILFHUV DQG WHKPHWP ZHU+ XQYHVWHG DW

ODUNHW YDOXH KDV EHHQ FDOFXODWHG E\ PXOWLSO\LQJ WKHHPERNVLQJ R HMHBULFH RI
VKDUH E\ WKH RXWVWDQGLQJ VKDUHVY DQG XQLWV IRU HDFK QDPHG H[HFXWLYH RIILFHU
$PRXQWRLVQFRIOXPQ LQFOXGH L WKH SHUIRUPDQFH VKDUHYV DV LI WKH\ ZHUH HDU!

SHUIRUPDQFH SHULRG VLQFH &RPSDQ\ SHUIRUPDQFH LV FXUUHQWO\ EHWZHHQ WDUJHW D

SHUIRUPDQFH VKDUHV IRU WKH WKUHH \HDU SHUIRUPDQFH SHULRG DV LI WKH\ ZHU
SHUIRUPDQFH LV FXUUHQWO\ EHWZHHQ WDUJHW DQG PD[LPXP OHYHOV IRU WKLV SHUIRUP|
WKHVH RSHQ SHUIRUPDQFH SHULRGV ZLOO EH GHWHUPLQRG W MHWHKH HRQU® RQ HHD VK BRIV RHUI
RQ WKH DFKLHYHPHQW RI WKH SH WDIKRIUPIDRPAED HRPHOYI BXRIDLQBHVKHULRG ZLOO YHVW RQ WKH
DGPLQLVWUDWRU GHWHUPLQHV WKH DFKLHYHPHQW RI WKH DSSOLFDEOH SHUIRUPDQFH JR
UHPDLQLQJ ZLOO YHVW RQ WKH RQH \HDU DQQLYHUVDU\ RI WKH FRPSOHWLRQ RI WKH D
HPSOR\PHQW ZLWK WKH &RPSDQ\

0OU 5RUNVWULFWHG DWRFNHDIPWBYQFH DZDUGYV HDUQHG YHVW DFFRUGKDUWR YWKHVIR® @R
-DQXDU\- YHVWHBERXDU\- YHVWHRE@PEHU - VKDUHV Y BQWDRQ-
VKDUHV ¥YBQWDRQ- DQG VKDUHV YBQWDRQ-

8SRQ OV .HOO\:V UHWLUHPHQW HIIHFWIKHU RKWVWFRBERU WLPH YHVWLQJ UHVWULFWHG
.HOO\:V SHUIRUPDQFH VKDUH DZDUGV UHPDLQ RXWVWDQGLQJ DQG HOLJLEOH WR YHVW ED
SHUIRUPDQFH SHULRG

OU $EUDKDP-V UHVWULFWHG VWRFN DZDUGV DQG SHUIRUPDQFH DZDUGV MBDQMHG WHIWWH I
RQDQXDU\- YHVWHBERXDU\- YHVWHRE@PEHU - VKDUHV Y BQWDRQ-
VKDUHV YBQWDRQ- DQG VKDUHV YBQWDRQ-

OU +DJDQ-V UHVWULFWHG VWRFN DZDUGYV DQG SHUIRUPDQFH DZDUGV HDKDUHEY YYHANW B BFR
-DQXDU\- YHVWHBERXDU\- YHVWHRE@PEHU - VKDUHV Y BQWDRQ-
VKDUHV YBQWDRQ- DQG VKDUHV YBQWDRQ-

0OV %XVKRUH:V UHVWULFWHG VWRFN DZDUGV DQG SHUIRUPDQFH DZDUGWHKDURW & HHW WGCDI
-DQXDU\- VKDUHV Y HWW H %DRJQ- YHVWHBERIXDU\- YHVWHRG@PEHU-

VKDUHV Y-BQWDRIQ- VKDUHV YHEWXP@ \- VKDUHV YBQWDRIQ- DQG VKDUHYV
YHVWIREXDU\=

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RPSHQVDWLRQ 7DEOHV 7DFOH RI SRQWHQYV

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

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

6WRFN $ZDUGYV

9DOXH 5HDOL]JHG RQ 9HV
1DPHG ([HFXWLYH 2IILFHU 1XPEHU RI 6KDUHV $FTXLUHG RQ 9HVWLQJ

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

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

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

7KH UHVWULFWH® QW@ RSH\U DRZDRIBBQYFH VKDUHVY IRU 0U 5R\ YHVWHG D FFRVIGRQH WWRHWW H G RROQ
-DQXDU\~ VKDUHV YHWWHEBDRIQ- DQG VKDUHV YHHUWWHRERQ -

7KH UHVWULFWH® QW@ RSH\U DRZDRIBBQYFH VKDUHVY IRU 0OV .HOO\ YHVWHG DFFRUGLQJ WR WKH IR
DzDUGV VKDUHV YHDODWNMOUWRE VKDUHV Y HWW H %DRJQ- VKDUHV YHMWHG RQDQG

VKDUHV YHWWHRERQ - DQG LL WKH SHUIRUPDQFH VKDUHV UHPDLQ RXWVWDQGLQJ L
SHUIRUPDQFH DV RI WKH HQG RI WKH DSSOLFDEOH SHUIRUPDQFH SHULRG

7KH UHVWULFWHG VWRFN DZDUGYV DQG SHUIRUPDQFH VKDUHV IRU 0U $E UDKDWHYHYRNWHNGH B

RQDQXDU\- VKDUHV YHWEHEBDRIQ- DQG VKDUHV YHWWHRERQ -
7KH UHVWULFWHG VWRFN DZDUGYV DQG SHUIRUPDQFH VKDUHV IRU 0U +DKDQ HAH VW HIEF R
-DQXDU\- VKDUHV YHWEHEDRIQ- DQG VKDUHV YHWWHRERQ -

7KH UHVWULFWHG VWRFN DZDUGYV DQG SHUIRUPDQFH VKDUHV IRU 0V % XVKBRWHVYHNWHIEGD
-DQXDU\- VKDUHYV Y HWE H &DRIQ- VKDUHV YHWEHEBDRIQ- DQG VKDUHV YHVWHG RQ
"HFHPEHU-

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

(I[HFXWLYH 6HYHU®Q QB R XMW\Q WKH &RPSHQVDWLRQ DQG 7TDOHQW &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\PHQWYV XSRQ D "4XDOLI\LQJ 7HUI

¥ DWHUPLQDWLRQ E\ XV ZLWKRXW "FDXVH p RU

f D "FRQVWUXFWLYH WHUPLQDWLRQuW E\ WKH H[HFXWLYH DV DSSOLFDEOH

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

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

$ VHYHUDQFH SD\PHQW HTXDO WR WZHQW\ IRXU PRQWKY.- EDVH VDODU\

$Q DPRXQW HTXDO WR WZR WLPHV WKH DYHUDJH RI WKH ODVW WKUHH \HDUV:- FDVK ERQXV SI

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV &RPSHQVDWLRQ 7DEOHYV

$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG YDFDWLRQ SD\

&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 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[ PRQWKV:- EDVH VDODU\
$Q DPRXQW HTXDO WR WKUHH WLPHVY WKH DYHUDJH RI WKH ODVW WKUHH \HDUV:- FDVK ERQXV
$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG YDFDWLRQ SD\

&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 YDFDWLRQ SD\ LI DQ\ DV RI WKH G

,] WKH H[HFXWLYH GLHVY RU EHFRPHY GLVDEOHG GXULQJ WKH SHUIRUPDQFH SHULRG WKH H[}F
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 Z

6HYHUDQFH 30DQ IRU 1DPHG)RBIRMXWLYBEPHA FHHFXWLYH RIILFHUV RWKHU WKDQ 0U
VWLSXODWHG WKH IROORZLQJ VHYHUDQFH SD\PHQWY DQG EHQHILWYV XSRQ WKH RFF

4XDOLI\LQJ 7THUPLQDWLRQ 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 ERQXVY HDUQHG E\ VXFK H[HFXWLYH IRU VXFK ILVFDO \HDU V

$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG YDFDWLRQ SD\

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RPSHQVDWLRQ 7DEOHV 7DFOH RI SRQWHQYV

&RQWLQXDWLRQ RI PHGLFDO LQVXUDQFH FRYHUDJH DW RXU H[SHQVH IRU D SHULRG RI WZH!
H[HFXWLYH RIILFHU EHFRPHV 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 WHUPLQ
H[HFXWLYH ZDV HPSOR\HG GXULQJ WKH SHUIRUPDQFH SHULRG WKURXJK WKH WHUPLQDWLRQ

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

$ VHYHUDQFH SD\PHQW HTXDO WR WZHQW\ IRXU PRQWKY.- EDVH VDODU\

$Q DPRXQW HTXDO WR WZR WLPHV WKH DYHUDJH RI WKH ODVW WKUHH \HDUV- FDVK ERQXVHYV

$Q\ DFFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG YDFDWLRQ SD\

&RQWLQXDWLRQ RI PHGLFDO LQVXUDQFH FRYHUDJH DW RXU H[SHQVH IRU D SHULRG RI HLJK
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 FKDQJH
H[HFEXWLYH ZDV HPSOR\HG GXULQJ WKH SHUIRUPDQFH SHULRG WKURXJK WKH FKDQJH LQ FRQ

'"HDWK RU 'LVDELOLW\

$FFUXHG EXW XQSDLG ZDJHV DQG DFFUXHG EXW XQXVHG YDFDWLRQ SD\ LI DQ\ DV RI WKH G

,| WKH H[HFXWLYH GLHV RU EHFRPHVY GLVDEOHG GXULQJ WKH SHUIRUPDQFH SHULRG WKH HJt
VKDUHV ,I WKH H[HFXWLYH GLHV RU EHFRPHV 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 I

$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

&KDQJH LQ &RQWURO ZLWKRXW RXAXVWDRQGQD J BHWRLURDWLEPH VKDUHY LQFOXGLQJ V
DZDUGV JUDQWHG WR FHUWDLQ RI RXU QDPHG H[HFXWLYH RIILFHUV LQ FRQQHFWLR
DFFHOHUDWH EDVHG RQ DFKLHYHPHQW RI WKH SHUIRUPDQFH JRDOV WKURXJK WKH
WLPH WKH H[HFXWLYH ZDV HPSOR\HG GXULQJ WKH SHUIRUPDQFH SHULRG WKURXJK

5HWLUHARAMQWWKH H[FHSWLRQ RI OV .HOO\ UHWLUHPHQW FDQ RFFXU IRU RXU H[HFX

DQG KDV SURYLGHG WHQ \HDUV RI VHUYLFH ,Q WKH HYHQW WKDW DQ H[HFXWLYH
DERYH WKH QDPHG H[HFXWLYH RIILFHU LV HQWLWOHG WR UHFHLYH DFFHOHUDWHG
VWRFN DZDUGYV JUDQWHG ZLOO EHFRPH IXOO\ YHVWHG $GGLWLRQDOO\ XQGHU WKF
HITHFW 'BIF HRREH U - LQ WKH HYHQW WKDW D QDPHG H[HFXWLYH RIILFHU UHWLUHV C
WKH QXPEHU RI SHUIRUPDQFH VKDUHYV ZLOO YHVW EDVHG RQ WKH H[HFXWLYH-V DFK
UHWLUHPHQW GDWH DQG SUR UDWHG EDVHG RQ WK HGRRQIWNVKRHVSLIHRH RWUKHD @ fF H F XMy
QDPHG H[HFXWLYH RIILFHU UHWLUHYV DIWHU WKH FRPSOHWLRQ RI WKH SHUIRUPDQF
HDUQHG XQYHVWHG SHUIRUPDQFH VKDUHYV ZLOO YHVW RQ WKH GDWH RI UHWLUHPH

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV &RPSHQVDWLRQ 7DEOHYV

H[LVWLQJ WHUPV RI WKH DZDUG DJUHHPHQWY JRYHUQLQJ KHU RXWVWDQGLQJ DZDU
RI -DQXDU\ ,Q FRQQHFWLRQ ZLWK OV .HOO\-V SODQQHG UHWLUHPHQW HIIHF
DFFRPPRGDWHG WKH &RPSDQ\-V \HDU HQG SODQQLQJ VXEMHFW WR 0V .HOO\-V FRC

DQG KHU H[HFXWLRQ DQG QRQ UHYRFDWLRQ RI D UHOHDVH RI FODLPV LQ IDYRU
UHVWULFWLYH FRYHQDQWY WKH &RPSHQVDWLRQ DQG 7DOHQW &RPPLWWHH GHWHU
WKHQ RXWVWDQGLQJ DQG XQYHVWHG UHVWULFWHG VKDUHVY DQG UHVWULFWHG VKD
DQQXDO SHUIRUPDQFH ERQXV LQ UHVSHFW RI SHUIRUPDQFH VHH WKH "1RQ (TXL
6XPPDU\ &RPSHQVDWLRQ 7DEOH IRU WKH DFWXDO DPRXQW Rl VXFK ERQXV

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

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 DFW

%\ DFFHSWLQJ WKHLU SHUIRUPDQFHALWKD WK HD HPRHEGSAW IRKQ R(DW .HOO\ ZKR LV VX
RI DJUHHPHQW DJUHHG WKDW WKH DSSOLFDEOH WHUPV RI WKH 5SHWLUHPHQW 3ROL
VKDUHVY LQFOXGLQJ WKH UHTXLUHPHQW WR SURYLGH QRWLFH DQG D UHOHDVH RI F
WKH QRWLFH DQG UHOHDVH RI FODLPVY UHTXLUHPHQWY ZRXOG DSSO\ WR KHU QHZ D

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

7THUPLQDWLRQ E\ 1DPHG (THKAXQDAHG2ZHLHFFHUWLYH RIILFHU FRXOG DOVR WHUPLQDWH
ZHHNV:- QRWLFH WR WKH &RPSDQ\ ZKLFK ZRXOG QRW UHVXOW LQ DQ\ VHYHUDQFH S

7KH WDEOH EHORZ HVWLPDWHVY WKH SD\PHQW DQG EHQHILWYV WR HDHFKHRE MWK+ QDP}
L D 4XDOLI\LQJ 7THUPLQDWLRQ RFFXUUHG QRW LQ FRQQHFWLRQ ZLWK D FKDQJ
7HUPLQDWLRQ &KDQJH LQ &RQWURO 7HUPLQDWLRQ RFFXUUHG LLL D FKDQJH LQ
GHDWK RU GLVDELOLW)\ ([FOXGHG IURP WKH WDEOH EHORZ DUH FHUWDLQ EHQHILW"
EHQHILWY SURYLGHG XQGHU RWKHU LQVXUDQFH SROLFLHV :LWK WKH H[FHSWLRQ R
DPRXQWY UHSUHVHQW OXPS VXP7&BI\FBRWNVQD GG EFHQRILRM VWRFADRQ 'HEHBEHU
VKDUH DQG LV XVHG WR FDOFXODWH HTXLW\ YDOXHV IRU WKH IROORZLQJ WDEOH

6HYHUDQFH %RQXV OHGLFDODOXH RI $FFHOHIHD VWG UDQFH
3D\PHQWWBD\PHQWYV %HQHILWV (TXLW\ $ZDUGV %HQHILW 7RWDO
1(2 DQG 7ULJJHU

6XPLW 5R\
4XDOLI\LQJ 7THUPLQDWLRQ 3
&KDQJH LQ &RQWURO 7HUPLQDWLRQ 3
&KDQJH LQ &RQWURDO 3 3 3 .
"HDWK 3 3 3

"LVDELOLW\ 3 3 3 3

&KULVWLH % .HOO\
$FWXDO SD\PHQW XSRQ UHWLUHPHQW 3 3 3

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RPSHQVDWLRQ 7DEOHV 7DFOH RI SRQWHQYV

6HYHUDQFH %RQXV OHGLFDODOXH RI $FFHOHIUHD \QV&GUDQFH
3D\PHQWWD\PHQWY %HQHILWV (TXLW\ $ZDUGV %YHQHILW 7RWDO
1(2 DQG 7ULJJHU

1HLO 0 $EUDKDP

4XDOLI\LQJ 7THUPLQDWLRQ 3
&KDQJH LQ &RQWURO 7HUPLQDWLRQ 3
&KDQJH LQ &RQWURO 3 3 3 3
"HDWK 3 3 3

"LVDELOLW\ 3 3 3
ODUN ( +DJDQ

4XDOLI\LQJ 7THUPLQDWLRQ 3
&KDQJH LQ &RQWURO 7HUPLQDWLRQ 3
&KDQJH LQ &RQWURO 3 3 3 3
"HDWK 3 3 3

"LVDELOLW\ 3 3 3 3
OLFKHOOH %XVKRUH

4XDOLI\LQJ 7THUPLQDWLRQ 3
&KDQJH LQ &RQWURO 7HUPLQDWLRQ 3
&KDQJH LQ &RQWURO 3 3 3 3
"HDWK 3 3 3

"LVDELOLW\ 3 3 3 3

YRU OU 5R\ WKH DPRXQWVY UHSUHVHQW PRQWKY 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 DPRXQWY UHSUHVHQW WKH DSSOLFDEOH VFHQDULR PXOWLSOH RI WKH DYHUD@HSRI DC
LQFOXGHY DPRXQWY SUHVHQWHG DV QRQ HTXLW\ LQFHQ@GYHSHRRBHPYQWH RQ DVACHJ G
"6XPPDU\ &RPSHOBMWLRQU7DOO RIILFHUV

JRU OU 5R\ WKH DPRXQWV 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 LQVXUDQC
FDVH RI D 4XDOLI\LQJ 7THUPLQDWLRQ DQG IRU PRQWKY LQ WKH FDVH RI D &KDQJH LQ &R

7KH DPRXQWYVY UHSUHVHQW WKH DJJUHJDWH YDOXH RI WKH DFFHOHUDWLRQ RI YHVWLQJ RI
JRU SXUSRVHV RI WKLY FDOFXODWLRQ HDFK QDPHG H[HFXWLYH' RFHFEHHUW WRWIBO XQYHV\
PXOWLSOLHG E\ RXU FRPPRQ VWRFN FORVRQJ SUSHH RRDUHHHPEHWHUPLQDWLRQ VFHQDULI
GLVDELOLW\ WKH DPRXQW DOVR LQFOXGHYV WKH HVWLPDWHG DPRXOW SD\DEOH XQGHU Wi
YDOXDWLRQ RI WKHVH DZDUGV VHW IRUWK LQ WK'H FRRWNW-D QGERD IR XT KN\ FKZ D H GVHFWEO H
XQYHVWHG SHUIRUPDQFH VKDUHYVY HDUQHG IRU WKH DQG SHUIRUPDQFH SHUL
DzDUGYVY WKDW ZHUH JUDQWHG LQ DQG ZHUH HOLJLEOH WR EH HDUQHG RYHU D WZR \HI
'"HFHPEHU= EDVHG RQ DFWXBOSOXVIRQPDRFXQW HTXDO WR WKH YDOXH RI DQ\ DFFUXHG |
HDUQHG SHUIRUPDOD®HHSHWKIDRBIRDQFH VKDUHV IRU WKH SHUIRUPDQFH SHULRG UHSUH
OHYHO VLQFH &RPSDQ\ SHUIRUPDQFH LV FXUUHQWO\ EHWZHHQ WDUJHW DQG PD[LPXP OHY
WKH SHUIRUPDQFH SHULRG UHSUHVHQW VKDUHVY HDUQHG DW WKH PD[LPXP OHYHO VL
PD[LPXP OHYHOV IRU WKLV SHUIRUPDQFH SHULRG )RU WHUPLQDWLRQ VFHQDULRY RWKHU
IRU WKH DPRXQW RI WLPH SDVVHG XQGHU HDFK RXWVWDQGLQJ SHUIRUPDQFH SHULRG )RL
JUDQWHG WDUJHW SHUIRUPDQFH VKDUHV RDVHGSRHQY WKBUHFHWRHAN SULFH DQG WKH YDO:
YHVWLQJ RI WKH H[HFXWLYH:-V UHVWULFWHG VWRFN LQ DFFRUGDQFH ZLWK LWV RULJLQDO
UHVXOW RI GLVDELOLW\ EDVHG RQKW KH H¥F H\WPEEHGL QJ GD\ BHWKKDHBWVRRFEN SULFH 7KH
VFKHGXOH LV VHW IRUWK XQGHU WKH "2XWWWBREBHQI (IXRWEBIBUGY 7DEOH DV RI

7KH DPRXQWY UHSUHVHQW OLIH LQVXUDQFH EHQHILWY WKDW ZRXOG KDYH EHHQ SDLG E\ |
QDPHG H[HFXWLYH RIILFHUWEHMWEKHY KD GKEAVHGPREQW LV FDOFXODWHG DV WZHOWHPHYV WK
VDODU\ DQBRQXV RI HDFK QDPHG H[HFXWLYH RIILFHU SOXYV X $ PR @WAD BLIPDE O ROQE:
RXU GLVDELOLW\ LQVXUDQFH SROLFLHV XSRQ GLVDELOLW\ DUH QRW LQFOXGHG DV WKH\ C

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV &RPSHQVDWLRQ 7DEOHYV

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

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJHDKN FHRPGSHR WDRM PR
DQG DQG RXU ILQDQFLDO SHUIRUPDQFH IRU HDFK VXFK ILVFDO \HD

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

$YHUDJH 06&, 8 6
6XPPDU\ 6XPPDU\ $YHUDJH 5(,7 ,QGH]
&RPSHQVD&RMREHQVDWIRRREHQVDW&ERBSHQVDWLRQ@RWDO 7RWDO
7DEOH 7RWHROWIRLDO O\ BDEGH 7RWHOWIRO O\ 3B KB UHK R BEBWHKROGHU $))2 SHU
3(2 WR 3(21RQ 3(2 1(2VLIRQ 3(2 1(2V 5HWXUQ 5HWXUQHW ,QFRPH/KDUH

<HDU

$PRXQWV UHSUHVHQW FRPSHQVDWLRQ 'DFWXDOO\ SDLGu WR RXU 3(2 DQG WKH DYHUDJH F
UHOHYDQW ILVFDO \HDU DV GHWHUPLQHG XQGHU 6(& UXOHV DQG GHVFULEHG EHORZ ZK
HDFK ILVFDO \HDU

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

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 %XV

6XPLW 5R\ OLFKDHO 3 3IHLIIHU 1HLO 0O $EUDKDP ODUN ( +DJDQ 6HDQ 3 1XJHQ

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

3(2 $YHUDJH 1RQ 3(2 1|
(TXLW\ $ZDUG $GMXVWPHQWYV
$PRXQWY 5HSRUWHG XQGHU WKH "6WRFN $ZDUGVU &ROXPQ DV 5HSRUWHG LQ WKH 6XPPD
&RPSHQVDWLRQ 7DEOH
)DLU 9DOXH DW )LVFDO <HDU (QG RI 2XWVWDQGLQJ DQG 8QYHVWHG IRU $ZDUGV *UDQWH (
JLVFDO <HDU
)DLU 9DOXH DW 9HVWLQJ 'DWH IRU $ZDUGV *UDQWHG DQG $HVWHG LQ )LVFDO <HDU
&KDQJH LQ )DLU 9DOXH IRU $ZDUGV *UDQWHG LQ 3ULRU )LVFDO <HDUV WKDW ZHUH 2XWV
DQG 8QYHVWHG DV RI )LVFDO <HDU (QG
&KDQJHV LQ )DLU 9DOXH IRU $ZDUGV *UDQWHG GXULQJ 3ULRU )LVFDO <HDUV WKDW 9HVW
YJLVFDO <HDU
,QFUHDVH EDVHG RQ 'LYLGHQGV 3DLG RQ $ZDUGV GXULQJ )LVFDO <HDU SULRU WR 9HVWL
'DWH QRW 2WKHUZLVH 5HIOHFWHG LQ 7TRWDO &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 YDOXHY DUH PXOWLSOLHG E\ WKH SUREDELOLW\ RI DFKLHYHPHQW RI WKH DSSO
IRU PDUNHW EDVHG DZDUGV WKH IDLU YDOXH FDOFXODWHG E\ D ORQWH &DUOR VLPXODWI

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RPSHQVDWLRQ 7DEOHV 7DFOH RI SRQWHQYV

PXOWLSOH LQSXW YDULDEOHVY 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 \LHOGHJDW@RYHIRU WKL PBWGIVFREDE IS WIRKH ORQWH &L
IMORZV L IRBODWLOLW\ EHW@BHOQLVN IUHH UDWH EHWPIHHQ YRODWLOLW\ EBWBHH N
IUHH UDWH EHWZHHQ L IRU YRODWLOLWQEBEBHWMAHHQUJHH UDWH EBQ@GHHY IRU YROD\
EHWZHHQ DQG ULVN IUHH UDWH RI

JRU WKH UHORMDQWUHYBEBOHQWY WKH FXPXODWLYH 765 Rl WKH 06&, 8 6 5(,7 ,QGH][

$))2 SHU VEODQRIQ *$$3 ILQDQFLDO PHDVXUH SURYLGHV XVHIXO LQIRUPDWLRQ WR LQYHVWHF
RI WKH RSHUDWLQJ SHUIRUPDQFH RI 5(,7V WKDW LV XVHG E\ LQGXVWU\ DQDO\VWYV DQG LQ
SURYLGHYVY DQ DGGLWLRQDO PHDVXUH WR FRPSDUH WKH RSHUDWLQJ SHUIRUPDQFH RI 5(,7
DVVXPSWLRQV DQG RWKHU XQLTXH UHYHQXH DQG H[SHQVH LWHPV ZKLFK ZH EHOLHYH DU
JRLQJ RSHUDWLQJ SHUIRUPDQFH 7KH PRVW DSSURSULDWH *$$3 SHUIRUPDQFH PHWULF WHF
WR FRPPRQ VWRFNKROGHUV SHU VKDUH )RU D UHFRQFLOLDWLRQ RI $))2 SHU VKDUH WR Q
$SSHQGL[ $ RQR$SDVKILY 3UR[\ 6WDWHPHQW

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 FXPXODWLYH 765 LLL WKH FXPXODWLYH 7
Y $))2 SHU VKDUH LQ HDFK FDVH IRU WKH ILVFDO \HDUN X G H/G 5 HFHRPEQW YV UHSRI
LQ WKH JUDSK DVVXPH DQ LQLWLDO IL[HG LQYHVWPHQW RI DQG WKDW DOO GLYL

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV &RPSHQVDWLRQ 7DEOHYV

‘H EHOLHYH WKH IROORZLQJ SHUIRUPDQFH PHDVXUHVY UHSUHVHQW WKH PRVW LPSRI
FRPSHQVDWLRQ DFWXDOO\ SDLG WR RX'WHRKHP\EHRIYH WKH ILVFDO \HDU HQGHG

$ $))2 SHU VKDUH

$+ 765 UDQNLQJ UHODWLYH WR 06&, 5(,7 ,QGH]

$ 1HW 'HEW WR 3UR )RUPNKGMXVWHG (%,7'$

+ JL[HG FKDUJH FRYHUDJH UDWLR

+ 3RUWIROLR RFEGBSDQF\

$ 'LYLGHQG SHU VKDUH JURZWK UDWH

)RU DGGLWLRQDO LQIRUPDWLRQ DERXW KRZ HDFK RI V HFRPISVQWHDW KR Q B H R QUID
SOHDVH VHH "&RPSHQVDWLRQ 'LVFXW8V LR QHDQRBUPQME OER RH)

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



&RPSHQVDWLRQ 7DEOHV 7DFOH RI SRQWHQYV

&(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 :H GHWHUPLQHG RXU PHGLDQ HPSOR\HH EDVHG RBJRRD HP\SORKHBX OB
DQG SDUW WLPH HPSOR\HHV QHZO\ KLUHHGHRILV RRPGIBDWR & B Y HQZR U N PG DINRXUU W R H QD
SHULRG :H FDSWXUHG DQGHF HHPESHOIRAHHFRQNVRVWLQQ®RUYLGXDOV LQFOXGLQJ DOO HP:
8QLWHG .LQJGRP DQG 1HWKHUODQGY :H WKHQ GHWHUPLQHG WKH DQQXDO WRWDO
EDVH VDODU\ DRIQXDO FDVK ERQXV HDKHMHGDIRW GDWH IDLU YDOXH RI HTXLW\ DZDU(¢
PHDVXUHPHQW SHULRG KHDOWK FDUH FRVWV SDLG E\ WKH &RPSDQ\ PDWFKLQJ |
LQVXUDQFH SDLG E\ WKH &RPSDQ\ 7KH DQQXDO WRWDO FREBMQVDW LK@ PIQRMXW G H (
WRWDO FRPSHQVDIWU \ RXU &(2 ZDVZKLFK LQFOXGHV FRPSHQVDWLRQ DV GLV
"6XPPDU\ &RPSHQVDW%RD/EDA-HBRRQQ WKH IRUHJRLQJ RXU HVWLPDWH RI WKH UDW
RI RXU &(2 WR WKH DQQXDO WRWDO FRPSHQVDWRRQ YRH R WK H H5G LLIDHQ H ®@ B/ORN MHK Z B R ¢
YDULRXV SXEOLF FRPSDQLHV XVH WR GHWHUPLQH DQ HVWLPDWH RI WKHLU SD\ UDW
DV D EDVLV IRU FRPSDULVRQ EHWZHHQ FRPSDQLHV:- EDVH VDODULHV IRU

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

"(/,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 UHSRUWLQHFSREWRQV ZBEKWBEWYRQ

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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7DFOH RI aRQWHQYV

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@GWUY\ WUDQVDFWLR

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

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

7KH IROORZLQJ WDEOGBDWHWY |R UBDK HIGV RRQ VKDUWRHWRPPRQ VWRFN RXWVWDQGLQ
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\

&KULVWLH % .HOO\
-RQDWKDQ 3RQJ

1HLO 0 $EUDKDP
OLFKHOOH %XVKRUH
ODUN ( +DJDQ
6KDQQRQ .HKOH
*UHJRU\ - :K\WH
OLFKDHO ' OF.HH
3ULVFLOOD $OPRGRYDU
-DFTXHOLQH %UDG\

$ /DUU\ &KDSPDQ
5HIJLQDOG + *LO\DUG
-HIl' $ -DFREVRQ

0DU\ +RJDQ 3UHXVVH
3UL\D &KHULDQ +XVNLQV
*HUDUGR , /RSH]
5RQDOG / OHUULPDQ
*UHJRU\ 7 OF/DXJKOLQ

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

/HVV WKDQ RQH WHQWK Rl RQH SHUFHQW

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



6HFXULW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUV DQG ODQDJHPHQW 7DFOH RI SRQWHQYV

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

7KH 9DQJXDUG *URXS ,QF
9DQJXDUG %OYG ODOYHUQ 3%
%ODFN5RFN ,QF
(DVW QG 6WUHHW 1HZ <RUN 1<
6WDWH 6WUHHW &RUSRUDWLRQ
2Q0H /LQFROQ 6W %RVWRQ 0$
&RKHQ BWHHUV
3DUN $YHQXH WK )ORRU 1HZ <RUN 1<

OU 5R\:V WRWDO LQWVFKOXWBGHW RI XQYHVWHG UHVWUIVRKDHEGWWRRVFWRENGLUHFWON RZQHG

OV .HOO\:V WRWDO L\QXKDOKXHHRI XQYHVWHG UHVWVKPWHSG RWRWRFANQGLUHFWO\ RZQHG 7KL
.HOO\:V VWRFN RZQHUVKLS DV RI '"HFHPEHU KHU ODVW GD\ RI HPSOR\PHQW ZLWK W|

OU 3RQJ:V WRWDO LYKDXBWWI XQYHVWHG UHVWULKMMHG/ VRV RIFPNRPR G LUHFWO\ RZQHG
OU $SEUDKDP:-V WRWDO LQFOKXG RY XQYHVWHG UHVWULKBMHGY VRN RIFWNRBR GG LUHFWO\ RZQHG
0V %XVKRUH:V WRWDOVIKQRIHVGRINVXQYHVWHG UHVWNVMKPWHG RWRWRHANQGLUHFWO\ RZQHG
OU +DJDQ:V WRWDO L\XBDKXKHBHRI XQYHVWHG UHVWULKIMHGY VRV RPMWRBR G LUHFWO\ RZQHG
OV .HKOH:V WRWDO LWKDXHKWHRI XQYHVWHG UHVWULKMMHGY WVRAWNRBRGLUHFWO\ RZQHG
OU :K\WH:V WRWDO NEPOXFHNI XQYHVWHG UHVWULFWHG VWRFEN

OU OF.HH:-V WRWDO LQ¥RXGHY RZQHG RI UHFRUG E\ 7KH OF.HH )DPLO\ 7UXVW GDWHG )HEU
DQG KDV VKDUHG YRWLQJ DQG LOQKWHYAW RRHSESRRHUHFRUG E\ 0&5 +ROGLQJV //& D IDPLO\
ZKLFK KH DQG KLV ZLIH KDYH VKDUHG YRWIMKXKDD@RE® RQYHBWPHOHFBREAHY 0&& IHQWXUHV /
OLDELOLW\ FRPSDQ\ RI ZKLFK KH DQG KLV ZLIH KDYH VKDUHC YRW IRZQ B QCR L Q¥YHRW 68 HQ VD
DFFRXQW RI OU OF.HH

OV $OPRGRYDU:V WRWD/XDQHORGHKWQYHVWHG UHVWVKPWHG RWRWRHANQGLUHFWO\ RZQHG
OV %UDG\:V WRWDO RQERQXBWWHG UHVWULFWHKDBUHNVREINVIMRGN GLUHFWO\ RZQHG

OU &KDSPDQ:V WRWDO VRFOXGEHRY YHVWHG VWRFN RZQHG RI UHFRUG E\ 7KH &KDSPDQ )DPI
ZKLFK KH LV D WUXVWHH DQG KDV VROH YRWLQJ SRZHU DQG VKDUHG LQYHVWPHQW SRZHU

OU *LO\DUG:V WRWDOV KMUFKDKBHXQYHVWHG UHVWULKMHGY VRWVRPFPWNRBPRGLUHFWO\ RZQHG
OU -DFREVRQ-V WRWDUKDNHAHMEBHXQYHVWHG UHVWULFWHG VWREN

OV +RJDQ B3UHXVVH:-V WRWKDURYRHGHMWHVWHG UHVW ULKBVHGY VRW R/IFMINRBR GG LUHFWO\ RZQH!

OV +XVNLQV:V WRWDO LKQFOXKGRYQHG RI UHFRUG E\ 7KH OLFKDHO DQG 3UL\D +XVNLQV 5HY
Rl1 ZKLFK VKH LV D WUXVWHH DQG KDV VKDUHG YRWLQJ DQG LQYHVWPHQW SRZHU

OU /RSH]:V WRWDO MXPAMHI/HRI XQYHVWHG UHVWUWLKMHGY VRVRPWRBRGLUHFWO\ RZQHG

OU OHUULPDQ:V WRWDOD/KRDBEBXXREZOQHG RI UHFRUG E\ 7KH OHUULPDQ )DPLO\ 7UXVW GDWHG
DQG KDV VKDUHG YRWLQJ DQG LQYHVWPHQW SRZHU

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 VWDWHBNMDW\ RQ D 6 FKHIGCXD@J X
*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 JURXS GRHV QRW KDYH WKH VROH SRZHU V
VWRFN

%DVHG RQ WKH LQIRUPDWLRQ SURYLGHG SXUVXDQW WR D VWDWER®RBQW RQ D GF&BIBNKERFEN
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 RXU VKDUHV RI RXU FRPPRQ VWRFN

%DVHG RQ WKH LQIRUPDWLRQ SURYLGHG SXUVXDQW WR D VWDW@RBQW RQ D GMKIMVEX GM U |
&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

%DVHG RQ WKH LQIRUPDWLRQ SURYLGHG SXUVXBQWOWE DLWKDWKIH I8 QQWRRQ) 1B EBRKIHG X O H
6WHHUV ,QF KDV VROH SRZHU WR YRWH RU GLUHFW WKH YRWH RI VKDUHV RI RXU
WKH GLVSRVLWLRQ RI VKDUHV RI RXU FRPPRQ VWRFN DQG GRHV QRW KDYH VKDUF
GLUHFW WKH GLVSRVLWLRQ RI RXU VKDUHV RI RXU FRPPRQ VWRFN

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

(48,7< &203(16%$7,21
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 DUFK RXU %RDUG RI 'LUHFWRUVY DGRSWHG DQG LQ 0D\ VWRFNKROGHUV DSSUR)
$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 30DQ DXWKRUL]JHV WKH JUDQW RI
VXEMHFW WR RXWVWDQGLQJ DZDUGYV XQGHU WKH SULRU 6WRFN ,QFHQWLYH $ZDUG 30L
IRUIHLWHG RU RWKHUZLVH WHUPLQDWH RU H[SLUH IRU DQ\ UHDVRQ ZLWKRXW WKH LVVXD(
LVVXDQFH XQGHU WKH 30DQ SXUVXDQW WR LWV WHUPV 7KLV DPRXQW KDV EHHQ UHGX
LVVXDQFH RI VKDUHYVY EDVHG RQ PD[LPXP SHEHRURDRPBRFB WKRDVUMHY RIXQYHVWHG DQG RXWV
XQLw DzDUGVYV D WBMADWURFWHG VWRFN XQLWVY DQG XQYHVWHOWHYVREHLFWHG VWRFEFN D

,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 W W BR RAQWL Q@R @G HNQYIUHYEG/JUBPWWG VWR
XQLWY DQGHIHUUHG VWRFN XQLWYV JUDQWHG LQ FRQQHFWLRQ ZLMWMFKdMEKHHUPHUJHU ZLWK 9 {

5HSUHVHQWY VKDUHV ZKLFK UHPDLQHG DYDLODEOH IRU LVVXDQFH XQGHU WKH 9(5(,7 ,QF
WR WKH FORVLQJ RI WKH PHUJHU DQG KDV EHHQ DGMXVWHG E\ DQ H[FKDQJH UDWLR RI

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 [

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQW

$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

t
t
$+ &RPSHWHQF\ DQG VHUYLFH E\ WKH HQJDJHPHQW WHDP LQFOXGLQJ LQGXVWU\ H[S
$ ODQDJHPHQW: .V LQSXW DV WR WKH ILUP-V WHFKQLFDO H[SHUWLVH DQG NQRZOHGJ
$ 4XDOLW\ DQG EUHDGWK RI VHUYLFHV SURYLGHG UHODWLYH WR WKH FRVW Rl WKR

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 FROQOWLQXHG 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\

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV $XGLW 5HODWHG ODWWH I

)((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(

7TRWDO DXGLW IHHV

7D[ IHHV

7TKHUH ZHUH QR DGGLWLRQDO DXGLW UKXDWEGERIHHVRRUIK R W KHIWD QHWK R\QHF YHWH CRUWK DER’

,QFOXGHV WKH DJJUHJDWH IHHV ELOOHG E\ .30* IRU WKH DXGLW RI RXU DQQXDO ILQDQFLLE
UHYLHZV RI WKH ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU 4XDUWHUO\ 5HSRUWV RQ )R
UHYLHZV RI UHJLVWUDWLRQ VWDWHPHQWY LQ FRQQHFWLRQ ZLWK WK® L\WDX®QFH RQFRQV

VWDWXWRU\ DXGLW LBHV RQG LQ LQ WKH 8QLWHG .LQJGRP DQG JUHHQ ERQG F

LQ

,QFOXGHV WKH DJJUHJDWH IHHV ELOOHG E\ .30* IRU WD[ VHUYLFHV 7D[ VHUYLFHV FRQVLYV
FRQVXOWLQJ

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\ 3XUVXI
SUH DSSURYDO SROLFLHVY DQG SURFHGXUHV IRU SHUPLWWHG QRQ DXGLW VHUYLFHY)V
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 HQJDJHPHQWY 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
I 7KH $XGLW &RPPLWWHH &KDLU KDV DXWKRULW\ XS WR DQG
¥ (QIJIDIJHPHQW 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 DUHRHWBKNHDWSSBHAYHA
DGYDQFH E\ WKH $XGLW &RPPLWWHH SXUVXDQW WR WKH IRUHJRLQJ SUH DSSURYDO

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQW

$8',7 &200,77(( 5(3257

7KH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI WKH &RF
GLUHFWRUYV DV UHTXLUHG E\ WKH OLVWLQJ VWDQGDUGV RI WKH

TKEXGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ LV FRPSULVHG
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 H[HFXWLQJ 5HDOW\ ,QFRPH-V ILQDQFLDO UHSE
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV UHVSRQVLEOH IRU SHUIR
VWDWHPHQWY DQG LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUWLQJ DQG H[SU}
ILQDQFLDO VWDWHPHQWY ZLWK 8 6 JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSO|
HIITHFWLYHQHVV RI 5GHDOW\ ,QFRPH:V LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSR!

,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%u 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 UHSRUWV DQG GLVFXVVLRQV GHVFULEHG DERYH WKH $XGLW &RPPL
DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV EH LQFOXGHG LQ 5HDOW\ ,QFR
"HFHPEHU IRU ILOLQJ ZLWK WKH 6(&

3ULVFLOOD $&XIRGRYDU

$ /DUU\ &KDSPDQ

-HIl $ -DFREVRQ

*UHJRU\ 7 OF/DXJKOLQ

5RQDOG / OHUULPDQ

7KH DERYH UHSRUW Rl WKH $XGLW &RPPLWWHH ZLOO QRW EH GHHPHG WR EH LQFRL
WKH 6HFXULWLHV $FW RI DV DPHQGHG RU WKH ([FKDQJH $FW H[FHSW WR WKH
WKH VDPH E\ UHIHUHQFH

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV

)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 ¥QQXDOWNBOVYRDUBRRQQHIW RRWU@E®BHFRP UH DOW\

D P 3DFLILEPRRMHGHU WR SDUWLFLSDWH LQ WKH PHHWLQJ VWRFNKROGHUV ZLOO QF
WKH 1RWLFH DQG WKH LOQVWUXFWLRQV WKDW DFFRPSDQLHG WKH 3UR[\ ODWHULDOV
FRQWDFW \RXU EURNHU EDQN RU RWKHU QRPLQHHKIVVGIDRQ DV SRR WEKDW DRXGFQOR
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 FIORVH Rl EX FROHALG RIQ DVKGE
XSRQ

+ WKH HOHFWGRWHRWRU QRPLQHHYV QDPHG LQ WKLV 3UR[\DQUDAVDIOP PHIQMWW @ JVRIIUWY W RE
DQG XQWLO WKHLU UHVSHFWLYH VXFFHVVRUV DUH GXO\ HOHFWHG DQG TXDOLILH

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 DVDMIGH "VD\ RQ SD\p YRWH

$ WKH WUDQVDFWLRQ RI VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WK
DGMRXUQPHQW RI WKH $QQXDO OHHWLQJ

+2 6 (17,7/( 72 927( $7 7+( $118$/ 0((7,1*"

+ROGHUV RI RXU FRPPRQ VWRFN DWDWMKK-+ORDMUHRH@WVLWQIHWVWSY WR UHFHLYH QRWLFH
VKDUHVY DW WKH $QQXDO OHHWLQJ $V RI WRKIKXW UWEDWRII FRKPHPURIHD 2AHNMRIFN 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*"

%HILQQLQJ ROSRIUD®ERXWR[\ ODWHULDOV LQFOXGLQJ WKH 3UR[\ 6WDWHPHQW SUR|
$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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



JUHTXHQWO\ $VNHG 4XHVWLRQV 7DFOH RI SRQWHQYV

$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
SURYLGHG ,I| WKH SUHSDLG HQYHORSH LV PLVVLQJ SOHDVH PDLO \RXU FRPSOHWHC
FR %URDGULGJH )LQDQFLDO 6ROXWLRQV ,QF 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

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV JUHTXHQWO\ $VNHG 4XHVWLEF

+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

¥ 3URSRVIE26 WKH HOHFWLRQ WR WKH %RDUG RIRRUGIHMAR OV VRVH® EKQ RMKWKHB UR[\ 6 W

$ 3URSRVI®G WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* DV RXU LQGHSHQGF
ILVFDO \HD'W FHHRAHUU- 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 RI RXU %RDUG RI 'LUHFWRUV ZKLFK DUH DV IROORZ

¥ 3URSRVE26 WKH HOHFWLRQ WR WKH %RDUG RIR'RUGIHMAR OV VRVH® EKQ RMKWKHB UR[\ 6 W

$ 3URSRVI®G WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW Rl .30* DV RXU LQGHSHQGF
ILVFDO \HD'W FHHREALHQU- DQG

¥ 3URSRVIE26 WKH VD\ RMy SD\ Y

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 YMRW®MH 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[\ EHDULQJ D OD

¥ 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

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



JUHTXHQWO\ $VNHG 4XHVWLRQV 7DFOH RI SRQWHQYV

+$7 $5( 7+( 482580 $1' 927,1* 5(48,5(0(176 21 7+( 7+5(( 352326%/
0(17,21(' ,1 7+,6 352:< 67$7(0(17"

7KH SUHVHQFH LQ SHUVRQ RU E\ SUR[\ RI VWRFNKROGHUV HQWLWOHG WR FDVW D P
OHHWLQJ RQ DQ\ PDWWHU ZLOO FRQVWLWXWH D TXRUXP 6KDUHV DUH FRQVLGHUHG
GXO\ DXWKRUL]JHG SUR[\ GXULQJ WKH YLUWXDO $QQXDO OHHWLQJ $EVWHQWLRQV [
RI GHWHUPLQLQJ D TXRUXP $ "EURNHU QRQ YRWHu RFFXUV ZKHQ WKHUH DUH ERWK
WKH EURNHU PDUNV D YRWH RQ WKH URXWLQH PDWWHU HLWKHU DV LQVWUXFWHG |
DQG FURVVHV RXW WKRVH QRQ URXWLQH PDWWHUV RQ ZKLFK LW KDV QR YRWLQJ D

7KH IROORZLQJ RXWOLQHV WKH YRWH UHTXLUHG DQG WKH HIIHFW RI DEVWHQWLRQ\
OHHWLQJ

3URSRVDO
I1XPEHBXEMHFW 9RWH 5HTXLUHG ,PSDFW RI $SEVWHQWLRQV DQG %URNHU 1

$Q DEVWHQWLRQ RU D EURNHU QRQ YRW

- ’ *
/KH DIILUPDWLYH YRWH RI D PDM R %IWH)g vl—’:%ﬁ 67 D QRPLQH
(OHFWLRQ RII_V QHFHVVDU\ IRU WKH HOHFWLR H E L[ﬂzqﬁ V HHEW LQ GHW
'LUHFWRUV QRPLQHH UH LP L KDV UHFHLYHG D PLC
FDVW %URNHUV GR QRW KDYH GLVFUHW|

YRWH \RXU VKDUHV LQ WKH HOHFWLRQ R

SDWLILFDWLRIQHRDIILUPDWLYH YRWH RI D PDM B \ﬁgw LR K'?NYHD%RH H'F'{';VF\':VSF
$SSRLQWPHQW RHFHVVDU\ IRU WKH UDWLILFD 0 K e '33 VD SRXWLB
,QGHSHQGHGW .30* DV RXU LQGHSHQGHQW UH SAS?/ %&QHU \RXU EDON EURNF
5HILVWHUHGDEXREDMVLQJ ILUP IRU WKH ILVFDQ,)\ bLé-LsQH]UPLWWHG WR YRWH \RXU V

SFFRXQWLQIHEBPEHU~ EURNHU GRHV QRW UHFHLYH YRWLQJ LQ\

7KH DIILUPDWLYH YRWH RI D PDM%?}_V‘X@&%%@WX% i gHKUD(YDEIQQ;RHV\I/I
6D\ RQ 3D\ gs\gvl?HHFHVVDU\ IRU WKH DSSURYDORI IW Y}ﬁ \H A)é HUV GR QRW KDYH G
WR YRWH \RXU VKDUHV IRU WKH VD\ RQ ¢

3XUVXDQW WR RXU %\ODzZzV D "PDMRULW\ RI YRWHV FDVWp VWDQGDUG UHTXLUHV WKDW W
PXVW H[FHHG WKH QXPEHU RI YRWHV FDVW "$*$,167p 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 %RDUG 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 UHVLIJQDWLRQ 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!|
B3UR[\ 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
LQVWUXFWLRQV IURP \RX

I 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[LHV WKDW KDYH HIIHFWLYHO\ EHHQ UHYRNHG RU Z

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 3RQWHQWYV JUHTXHQWO\ $VNHG 4XHVWLEF

+2 /] &2817 T+( 927("
5HSUHVHQWDWLYHV RI %URDGULGJH ZLOO WDEXODWH WKH YRWHY DQG DFW DV LQV

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 ZXQOKDLQFO
5SHSRUW DUH DYDLODEOH RQ WKH LQYHXAVBRHD OM\E\Y EKRRXHPIR PO ¥ R EALIHZHWIXW VH P D W
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@IZZE N LDWDXDOEOMHUBWROGHUPHHWLQJ 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 DJHQWYV PD\ VROLFLW SUR[LHV E\ WHOHSKRQH ,QWHUQHW RU RW
EH DGGLWLRQDOO\ FRPSHQVDWHG IRU WKH VROLFLWDWLRQ EXW PD\ EH UHLPEXUVI
WKH VROLFLWDWLRQ ‘HLQWHQG WR UHWDLQ DQ RXWVLGH VROLFLWDWLRQ ILUP *F
HVWLPDWHG IHBB®XV H[SHQVHV &RSLHV RI VROLFLWDWLRQ PDWHULDOV ZLOO EH IX
RWKHU FXVWRGLDQV ZKR KROG VKDUHV RI RXU FRPPRQ VWRFN RI UHFRUG IRU EHQF
:H PD\ DOVR UHLPEXUVH SHUVRQV UHSUHVHQWLQJ EHQHILFLDO RZQHUV IRU WKHLU
PDWHULDOV 6WRFNKROGHUV 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

6728&.+2/'(5 352326%/6
IRU RXU $QQXDO OHHWLC

2XU %\ODZV LQFOXGH PDUNHW VWDQGDUG SUR[\ DFFHVV QRPLQD

,QRUGHU IRU D VWRFNKROGHU SURSRVDO RWKHUZLVH VDWLVI\LQJ WKH HOLJLELOLW
LQFOXVLRQ LQ RXU 3UR[\ 6 WDQMHMHD WHIHRWLRXYXWRI VWRFNKROGHUV LW PXVW EH UHFI
(O &DPLQR 5HDO 6DQ 'LHJR &% RQ RU EHIRUH '"HFHPEHU

JRU DQ HOLJLEOH VWRFNKROGHU RU JURXS RI VWRFNKROGHUV WPR @Q®®DLQIPMHWLQ@LUL
VWRFNKROGHUV SXUVXDQW WR WKH SUR[\ DFFHVV SURYLVLRQ RI RXU %\ODZV VXFK
FRPSO\ ZLWK WKH WKHQ FXUUHQW DGYDQFH QRWLFH UHTXLUHPHQWY LQ RXU %\ODZ
EHWZHHQ 1RYHPEBIQG '"HFHPEHULQ RUGHU IRU VXFK SURSRVDO WR EH FRQVLGHUHG
UHTXLUH WKH HOLJLEOH VWRFNKROGHU RU JURXS RI VWRFNKROGHUV WR XSGDWH C

,Q DGGLWLRQ LI D VWRFNKROGHU GHVLUHV WR EULQJ EXVLQH/YQXRGE PHFHMPLIQG LRJIH
VWRFNKROGHUV WKDW LV QRW WKH VXEMHFW RI D SURSRMJD 6WMIPMIDR WX W P IZW WM G H
VXFK EXVLQHVYVY DV FXUUHQWO\ SUHVFULEHG LQ RXU %\ODZV PXVW EH UHFHLYHG E

DQG S P 3DFLILF 7LPH RQ 'MHFUHPEBHGLWLRQDO UHTXLUHPHQWY D VWRFENKROGHL
$UWLFOH ,,, 6HFWLRQ "$GYDQFH 1RWLFH RI 6WRFNKROGHU 1RPLQHHV IRU "LUHFV
6HFWLRQ "3URI[\ $FFHVV p D FRS\ RI ZKLFK PD\ EH REWDLQHG IURP RXU &RUSRUD)

6HH "&RPPXQLFDWLRQV ZLWK WKH %RDUGH IRU FRQWDFW LQIRUPDWLRQ ,I ZH GR Q|
SURSRVDO ZLOO EH H[FOXGHG IURP FRQVLGHUDWLRQ DW WKH PHHWLQJ

,Q DGGLWLRQ WR VDWLVINLQJ WKH IRUHJRLQJ UHTXLUHPHQWY XQGHU RXU %\OD2ZzZV
HITHFWLYH VWRFNKROGHUV ZKR LQWHQG WR VROLFLW SUR[LHV LQ VXSSRUW RI GL
QRWLFH WKDW VHWYV IRUWK WKH LQIRUPDWLRQ UHTXLUHG E\ 5XOH D XQGHU WK

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

6HFWLRQ $ RI WKH 6HFXULWLHV $FW RI DV DPHQGHG WKH "6HFXULWLHV $
KHQ XVHG LQ WKLV 3UR[\ 6WDWHPHQW WKH ZRUGY "HVWLPDWHG RQWQ®ILIF LS DWKHRE
"PD\ p "OLNHO\ p "SODQV p DQG VLPLODU H[SUHVVLRQV DUH LOQWHQGHG WR LGHQWL
LQFOXGH GLVFXVVLRQV RI RXU EXVLQHVV DQG SRUWIROLR JURZWK DQG RWKHU VW
RXU EXVLQHVYV )RUZDUG ORRNLQJ VWDWHPHQWY DUH VXEMHFW WR ULVNV XQFHUW
ZKLFK PD\ FDXVH RXU DFWXDO IXWXUH UHVXOWYV WR GLIIHU PDWHULDOO\ IURP H[SH
UHVXOWV WR GLIIHU PDWHULDOO\ DUH DPRQJ RWKHUV RXU FRQWLQXHG TXDOLILFI
IRUHLJQ EXVLQHVV HFRQRPLF RU ILQDQFLDO FRQGLWLRQV FRPSHWLWLRQ IOXFW
RQ RXU FOLHQWY DQG XV DFFHVV WR GHEW DQG HTXLW\ FDSLWDO PDUNHWY DQG R
RI VXFK IXQGLQJ FRQWLQXHG YRODWLOLW\ DQG XQFHUWDLQW\ LQ WKH FUHGLW PL
WKH UHDO HVWDWH EXVLQHVYVY LQFOXGLQJ RXU FOLHQWYVY:- VROYHQF\ FOLHQW GHID)>
OLDELOLW\ UHODWLQJ WR HQYLURQPHQWDO PDWWHUYV LOOLTXLGLW\ RI UHDO HVWI
LPSDLUPHQWY LQ WKH YDOXH RI RXU UHDO HVWDWH DVVHWY FKDQJHV LQ GRPHVWI
RZQHUVKLS WKURXJK MRLQW YHQWXUHV SDUWQHUVKLSY DQG RWKHU DUUDQJHPHQ
HSLGHPLFV RU SDQGHPLFV LQFOXGLQJ PHDVXUHV WDNHQ WR OLPLW WKHLU VSUHDG
HFRQRP\ JHQHUDOO\ WKH ORVV RI NH\ SHUVRQQHO WKH RXWFRPH RI DQ\ OHJDO Sl
LQ WKH IXWXUH DFWV RI WHUURULVP DQG ZzDU WKH DQWLFLSDWHG EHQHILWYV IURP
6SLULWOHWKHHWLW QG WKRVH DGGLWLRQDO ULVNV DQG IDFWRUV GLVFXVVHG LQ RXU UH

5HDGHUV DUH FDXWLRQHG QRW WR SODFH XQGXH UHOLDQFH RQ IRUZDUG ORRNLQJ
JXDUDQWHHV RI IXWXUH SODQV DQG SHUIRUPDQFH DQG VSHDN RQO\ DV RI WKH GDW
UHVXOWYV PD\ GLIIHU PDWHULDOO\ IURP ZKDW LV H[SUHVVHG RU IRUHFDVWHG LQ WK
ORRNLQJ VWDWHPHQWY GLVFXVVHG LQ WKLV 3UR[\ 6WDWHPHQW PLJKW QRW PDWHU
IRUZDUG ORRNLQJ VWDWHPHQWYVY WKDW PD\ EH PDGH WR UHIOHFW HYHQWY RU FLUF

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQW
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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
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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 LOQOFRUSRUDWHG E\ UHIHUHQFH LQWR DQ\ IXWXUH ILOLQJV PDGH E\ XV XQGHU WK
RWKHU WKDQ RXU 3UR[\ 6WDWHPHQW 1RWLFH RI $QQXDO OHHWLQJ DQG IRUP RI SUF
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUV

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

$SULO-

SUR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



7NDFOH RI 2RQWHQW
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1RQ *$$3 ILQDQFLDO PHDVXUHV UHFRQFLOLDWLRQ

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI QHW LQFRPH DYDLODEOH WR FRPPRQ VW
PHDVXUH WR ))2 1RUPDOL]HG ))2 DQG $))2 $OVR SUHVHQWHG LV LQIRUPDWLRQ UF
DQG WKH ZHLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV XVHG IRU WKH EDVLF DQC
H[FHSW SHU VKDUH DPRXQWYV

1HW LQFRPH DYDLODEOH WR FRPPRQ VWRFNKROGHUYV
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

'"HSUHFLDWLRQ RI IXUQLWXUH IL[WXUHV DQG HTXLSPHQW

3URYLVLRQV IRU LPSDLUPHQW RI UHDO HVWDWH

*DLQ RQ VDOHV RI UHDO HVWDWH

3URSRUWLRQDWH VKDUH RI DGMXVWPHQWY IRU XQFRQVROLGDWHG HQWLWLHV
))2 DGMXVWPHQWY DOORFDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV

))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUYV

OHUJHU DQG LQWHJUDWLRQ UHODWHG FRVWV

1RUPDOL]HG ))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUYV

*DLQ ORVV RQ H[WLQJXLVKPHQW RI GHEW 3

$PRUWL]DWLRQ Rl VKDUH EDVHG FRPSHQVDWLRQ

$PRUWL]DWLRQ RI QHW GHEW SUHPLXPV DQG GHIHUUHG ILQDQFLQJ FRVWV
1RQ FDVK JDLQ ORVV RQ LQWHUHVW UDWH VZDSV

1RQ FDVK FKDQJH LQ DOORZDQFH IRU FUHGLW ORVVHV 3 3
BWUDLJKW OLQH LPSDFW RI FDVK VHWWOHPHQW RQ LQWHUHVW UDWH VZDSV 3
/HDVLQJ FRVWV DQG FRPPLVVLRQV

SHFXUULQJ FDSLWDO H[SHQGLWXUHV

BWUDLJKW OLQH UHQW DQG H[SHQVHV QHW

$PRUWL]DWLRQ RI DERYH DQG EHORZ PDUNHW OHDVHV QHW
3URSRUWLRQDWH VKDUH RI DGMXVWPHQWY IRU XQFRQVROLGDWHG HQWLWLHV
2WKHU DGMXVWPHQWYV

$))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUV

$))2 DOORFDEOH WR GLOXWLYH QRQFRQWUROOLQJ LQWHUHVWYV

'"LOXWHG $))2

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW



7DFOH RI 2RQWHQWYV $SSHQGL[ $

$))2 SHU FRPPRQ VKDUH

%DVLF

'LOXWHG

'LVWULEXWLRQV SDLG WR FRPPRQ VWRFNKROGHUYV

$))2 DYDLODEOH WR FRPPRQ VWRFNKROGHUV LQ H[FHVV RI GLVWULEXWLRQV SDLG WR
FRPPRQ VWRFNKROGHUYV

‘HLJKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV XVHG IRU FRPSXWDWLRQ SHU
VKDUH

%DVLF
'LOXWHG

,QFOXGHV WKH DPRUWL]DWLRQ RI QHW SUHPLXPV RQ QRWHY SD\DEOH DQG DVVXPSWLRQ R
WKH OLIH RI WKH DSSOLFDEOH GHEW DQG FRVWV LQFXUUHG DQG FDSLWDOL]JHG XSRQ LVYV
PRUWJDJHV SD\DEOH DQG LVVXDQFH RI RXU WHUP ORDQV ZKLFK DUH DOVR EHLQJ DPRUW|
DVVRFLDWHG ZLWK RXU FUHGLW IDFLOLW\ DJUHHPHQWY RU DQQXDO IHHV SDLG WR FUHGL

5HSUHVHQWY WKH VWUDLJKW OLQH DPRUWL]DWLRQ RI PLOOLRQ JDLQ UHDOL]JHG XSRQ
VZDSV LQ 2FWREHU RYHU WKH WHUP RI WKH PLOOLRQ RI VHQLRU XQVHFXUHC

,QFOXGHVY QRQ FDVK IRUHLJQ FXUUHQF\ ORVVHV JDLQV IURP UHPHDVXUHPHQW WR 86" PI
GHULYDWLYHV WKDW DUH QRQ FDVK LQ QDWXUH VWUDLJKW OLQH SD\PHQWYV IURP FURVYV
DQG DGMXVWPHQWY DOORFDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV

7KH IROORZLQJ LV D UHFRQFLOLDWLRQ RI IRXUWK TXDUWHU QHW LQFRPH DYDLODEC(
FRPSDUDEOH *$$3 PHDVXUH WR 4XHGRODOODWUYGIMX WVWKREUBQ TG ¥

1HW LQFRPH
L, QWHUHVW

/RVV RQ H[WLQJXLVKPHQW RI GHEW 3 3

,QFRPH WD[HV

'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ

3URYLVLRQV IRU LPSDLUPHQW

OHUJHU DQG LQWHJUDWLRQ UHODWHG FRVWV

*DLQ RQ VDOHV RI UHDO HVWDWH

JRUHLJQ FXUUHQF\ DQG GHULYDWLYH ORVV JDLQ QHW

*DLQ RQ VHWWOHPHQW RI IRUHLJQ FXUUHQF\ IRUZDUGV 3 3
3URSRUWLRQDWH VKDUH RI DGMXVWPHQWY IRU XQFRQVROLGDWHG HQWLWLHV
AXDUWHUO\ $GMXWWHG (%,7'$

$QQXDOL]HG $GMXNWWHG (%,7'$

$QQXDOL]HG 3UR JRUPD $GMXVWPHQWYV

$QQXDOL]HG 3UR )RUPDUSIGMXVWHG (%,7'$

7RWDO &RQVROLGDWHG 'HEW

3URSRUWLRQDWH VKDUH RI XQFRQVROLGDWHG HQWLWLHY GHEW 3

/HVV &DVK DQG FDVK HTXLYDOHQWYV

3UR[\ 6WDWHPHQW 5HDOW\ ,QFRPH



$SSHQGL[ $ 7DFOH RI ARQWHQV

1HW '"HEW

1HW '"HEW 3UR )RUPD $GMXVWHG (%,7'$UH [ [ [

‘H FDOFXODWH $QQXDOL]HHE\ $-RAVODWIMEHOG L (Qa), WEH 4 XD UMWMEHUIBXEPGCMXVWHG (%,7'$

1HW 'HEW LV WRWDO GHEW SHU RXU FRQVROLGDWHG EDODQFH VKHHW H[FOXGLQJ GHIHUL
LQFOXGLQJ RXU SURSRUWLRQDWH VKDUH R Q@ H\HVE WDIVUIR P X® FRY YK RFOTDGADWD B E QMW LW L H V

7KH UHFRQFLOLDWLRQ RI 1HW 'HEW IDER YRIUPOVRC MXSYWHNVH QW V'Y KH UHFRQFLOLDWLRQ RI
$GMXVWH®HIHMHMYHQFHG HOVHZKHUH LQ WKLV 3UR[\ 6WDWHPHQW

7KH $QQXDOL]HG 3UR )RUPD $GMXVWPHQWYVY ZKLFK LQFOXGHV WUDQVDFWLRQ DFFR.
FRQVLVWYV RI DGMXVWPHQWY WR UBERESRUWDSHU WE M X \2W HIGF T% [ UBG RU VWDELOL]HC
DQG WR UHPRYH $GMMRPHEURBHUWWLHY ZH GLVSRVHG Rl GXULQJ WKH DSSOLFDEOH
WUDQVDFWLRQV DV LI WKH\ RFFXUUHG DW WKH EHJLQQLQJ Rl WKH DSSOLFDEOH SH!
ZLWK WKH UHTXLUHPHQWYV W RUSRI® \DH®WR $IRM R DWEHDG/ [(% 703 DFFRUGDQFH ZLWK $UWLI
$QQXDOL]HG 3UR )RUPD $GMXVWPHQWY DUH FRQVLVWHQW ZLWK WKH GHEW VHUYLF
RXU VHQLRU XQVHFXUHG QRWHYV DQG ERQGV 7KH IROORZLQJ WD E O HU VPPN DHRWL R:
IRU WKH SHULRBHOIRZGLFDWHG

'ROODUV LQ WKRXVDQGYV

$QQXDOLJ]HG SUR IRUPD DGMXVWPHQWY IURP SURSHUWLHY DFTXLUHG RU VWDELOL]JHG
$QQXDOL]J]HG SUR IRUPD DGMXVWPHQWY IURP SURSHUWLHY GLVSRVHG

$QQXDOL]HG 3UR )RUPD $GMXVWPHQWYV

5HDOW\ ,QFRPH BUR[\ 6WDWHPHQW
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