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

JLOHG E\ WKH 5dHJLVWUDQW J)LOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HJLVWL
&KHFN WKH DSSURSULDWH ER]

SUHOLPLQDU\ B3UR[\ 6WDWHPHQW

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

'"HILQLWLYH $GGLWLRQDO ODWHULDOYV

6ROLFLWLQJ ODWHULDO XQGHU h D

. 1. 1 1 *
+,/721 :25/':,'"( +2/",1*6 ,1&
1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU
1DPH RI 3HUVRQ V )LOLQJ 3UR[\ 6BWDWHPHQW LI 2WKHU 7KDQ WKH 5HJLV
3D\PHQW RI )LOLQJ )HH FKHFN DOO ER[HV WKDW DSSO\
d 1R IHH UHTXLUHG

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

T T o T T
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$SULO
'"HDU 6WRFNKROGHUYV

ZDV D GHILQLQJ \HDU IRU +LOWRQ DV ZH FRQWLQXHG WR H[HFXWH RQ WKH V
LEQGXVWU\ OHDGLQJ SHUIRUPDQFH *XLGHG E\ RXU IRXQGLQJ SXUSRVH WR ILOO
OHPEHUV RZQHUV DQG SDUWQHUV DURXQG WKH ZRUOG GHOLYHUHG WKH UHOLL
JURZWK RI RXU JOREDO QHWZRUN

2XU JURZWK WUDMHFWRU\ DFFHOHUDWHG LQ DV ZH DFKLHYHG RXU EHVW \HD
URRPV WR RXU JOREDO SRUWIROLR DQG UHDFKLQJ RXU WK KRWHO :H H[SDQ
5ZDQGD 3DNLVWDQ DQG WKH 8 6 9LUJLQ ,VvODQGV DQG FHOHEUDWHG EUDQC

2XU GHYHORSPHQW SLSHOLQH JUHZ WR WKH KLJKHVW OHYHO LQ RXU KLVWRU\
WR FKRRVH +LOWRQ IRU WKH VXSHULRU UHWXUQV RXU EUDQGY DQG FRPPHUFLD
FRQVWUXFWLRQ WKDQ DQ\ RWKHU KRWHO FRPSDQ\ ZLWK DSSUR[LPDWHO\ RQH L
MRLQ WKH +LOWRQ SRUWIROLR

‘H FRQWLQXHG WR LQQRYDWH E\ HISDQGLQJ RXU EUDQG SRUWIROLR ZLWK WKH
JXHVWYV XQIRUJHWWDEOH ERXWLTXH DQG LQGHSHQGHQW &K&DMHOP H [B\W WL RHGT-HHFVW
+LOWRQ HQWHULQJ WKH IDVW JURZLQJ DSDUWPHQW VW\OH DFFRPPRGDWLRQ PI
ODXQFK LQ WKH FRPLQJ \HDU ZLOO SOD\ DQ LPSRUWDQW UROH LQ GULYLQJ FRC

DOVR PDUNHG DQ LPSRUWDQW PLOHVWRQH LQ RXU OX[XU\ DQG OLIHVW\OH S
WKH FDWHJRU\ 1RWDEO\ ZH UHRSHQHG :DOGRUI $VWRULD 1HZ <RUN UHVWRULCGC
OX[XU\ DQG OLIHVW\OH EUDQGV ZH FRQWLQXHG WR EXLOG VWURQJ PRPHQWXP .
LFRQLF GHVWLQDWLRQV DURXQG WKH ZRUOG

‘H VWUHQJWKHQHG RXU +LOWRQ +RQRUV SURJUDP E\ PDNLQJ OR\DOW\ ERWK PR
IDVWHU SDWK WR HOLWH VWDWXV DQG D QHZ SUHPLXP WLHU :H DOVR ODXQFKH
SURJUDP WKDW LQYLWHY WUDYHOHUV WR LPPHUVH WKHPVHOYHYVY LQ EXFNHW OL
SURJUDP QRZ DSSURDFKLQJ D TXDUWHU ELOOLRQ PHPEHUV +LOWRQ +RQRUV FR
WHUP YDOXH DFURVV RXU QHWZRUN

8QGHUSLQQLQJ RXU SHUIRUPDQFH LV D SXUSRVH GULYHQ FXOWXUH WKDW FRQW
WKH ':RUOG V %HVW :RUNSODFH E\ )RUWXQH DQG *UHDW 30DFH WR :RUN WKH
JOREDO DQG 8 6 OLVWV WZLFH ‘H EHOLHYH WKDW ZKHQ ZH LQYHVW LQ RXU SH
JXHVWV VWURQJHU UHWXUQV IRU RXU RZQHUV DQG ODVWLQJ YDOXH IRU RXU V

$V ZH ORRN DKHDG ZH DUH ZHOO SRVLWLRQHG IRU FRQWLQXHG JURZWK ZLWK |
LQQRYDWLYH EUDHRBRURZIROUDRRBPD @RZHUIXO FRPPHUFLDO HQJLQH ORVW LPS
FRPPLWWHG WR EXLOGLQJ D FRPSDQ\ WKDW FUHDWHY RSSRUWXQLW\ IRU DOO F
FRPPXQLWLHYV ZH VHUYH

<RX FDQ ILQG PRUH LQIRUPDWLRQ LQ RXU SUR[\ VWDWHPHQW DQG DQQXDO UHSH
BWRFNKROM@HUY RQDW D P ('7 <RXU YRWH LV LPSRUWDQW WR XV :KHWKHU \RX
ZKHWKHU RU QRW \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ LW LV LPSRUWI
PHHWLQJ

2Q EHKDOI RI RXU %RDUG Rl 'LUHFWRUV DQG RXU HQWLUH +LOWRQ IDPLO\ WKD¢
6LQFHUHO\

f’ %
i 3 -
N

Oriop] Nesttn

;/h &KULVWRSKHU - 1DVVHWWD
o SUHVLGHOQW DQG &KLHI (

-RQDWKDQ ' *UD\
&KDLUPDQ RI WKH %RD
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7,0( D P (DYWHUQ WOWPH RQ

3/$&( &RQUDG :DVKLQJWRH)Z <RUN $YH 1: :DVKLQJWRQ '&

,7(06 2) %86,1(66 7R HOHFW WKH GLUHFWRU QRPLQHHY OLVWHG LQ WKH SUF

7R UDWLI\ WKH DSSRLOQWPHQW RI (UQVW <RXQJ //3 DV RX
DFFRXQWLQJ ILUP IRU

7R DSSURYH LQ D QRQ ELQGLQJ DGYLVRU\ YRWH WKH FRI
HIHFXWLYH RIILFHUV

7R DSSURYH LQ D QRQ ELQGLQJ DGYLVRU\ YRWH ZKHWKH
DSSURYH WKH FRPSHQVDWLRQ SDLG WR RXU QDPHG H[HFX
RQH WZR RU WKUHH \HDUV

7R DSSURYH WKH +LOWRQ $PHQGHG DQG 5HVWDWHG 2F

7R FRQVLGHU VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FFR
DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQWY WKHUHRI

5(&25" '$7( <RX PD\ YRWH DW WKH $QQXDO OHHWLQJ LI \RX ZHUH D VWRF
EXVLQHUN WX

927,1* %< 352;<7R HQVXUH \RXU VKDUHV DUH YRWHG \RX PD\ YRWH \RXU VK
RU E\ UHTXHVWLQJ D SUR[\ FDUG WR FRPSOHWH VLJQ DQG |
YRWLQJ SURFHGXUHY DUH GHVFULEHG RQ WKH IROORZLQJ SI
VHFWLRQ EHJLQQLRU WRHS®UR[\ VWDWHPHQW DQG RQ WKH S|

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

CC‘—/(“-/(_—/ Z\——_—
&DUROLQH ' .UDVV
([HFXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXC

7KLV 1RWLFH RI $QQXDO OHHWLQJ DQG 3UR[\ 6WDWHPHQW DUH ILUVW EHLC
EH RQ RU$BHERAW

,PSRUWDQW 1RWLFH 5HIDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDOYV
0D\ 7KLV SUR[\ VWDWHPHQW DQG RXU DQQXDO UHSRUW DUH DYDLODE
WKDW GRHV QRW KDYH FRRNLHV WKDW LGHQWLI\ YLVLWR
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.l DW WKH FORVH ®D EKK/LQH\NRK RBIUH D VWRFNKROGHU RI UHFRUG \RX PD\ Y
DGYDQFH Rl WG&BXDO OHHWLQJ RI BWRFNKROGHUV WKH $QQXDO OHHWLQJ

PDLO $OWHUQDWLYHO\ \RX PD\ YRWH LQ SHUVRQ DW WKH $QQXDO OHHWLQ.
QRPLQHH \RX PD\ YRWH E\ VXEPLWWLQJ YRWLQJ LQVWUXFWLRQV WR \RXU E
LQIRUPDWLRQ IURP \RXU EURNHU EDQN RU RWKHU QRPLQHH RQ KRZ WR VX
DGPLQLVWUDWLYH FRVWY DQG KHOS WKH HQYLURQPHQW E\ FRQVHUYLQJ QD
,QWHUQHW RU E\ WHOHSKRQH ERWK RI ZKLFK DUH DYDLODEOH KRXUV D G
WKH PDQQHUV GHVFULEHG LQ WKH 4XHVWLRQV DQGRIQNEH WBW R H FWDR\H E H

./ \RX DUH D VWRFNKROGHU DQG DUH YRWLQJ E\ SUR[\ E\ ,QWHUQHW RU E\ W
YRWH PXVW EH UHFHLYHG E\ S D\ (DVWHUR) BHLFRXQ®@HG

7R YRWH E\ SUR[\ SULRU WR WKH $QQXDO OHHWLQJ
%< ,17(51(7
Aa*R WR WKH ZHEVLWH ZZZ SUR[\YRWH FRP DQG IROORZ WKH LQVWUXFWLRQ

a<RX ZLOO QHHG WKH GLJLW QXPEHU LQFOXGHG RQ \RXU 1RWLFH RI ,QW
WR YRWH RQOLQH

%< 7(/(3+21(

a)URP D WRXFK WRQH WHOHSKRQH GLDO DQG IROORZ WKH UHFF
GD\V D ZHHN

a<RX ZLOO QHHG WKH GLIJLW QXPEHU LQFOXGHG RQ \RXU 1RWLFH RI ,QW
LQ RUGHU WR YRWH E\ WHOHSKRQH

%< 0%,/

, | \RX GLG QRW UHFHLYH D SULQWHG FRS\ RI WKH SUR[\ PDWHULDOV UHT
LQVWUXFWLRQV RQ \RXU 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ O

'KHQ \RX UHFHLYH WKH SUR[\ FDUG PDUN \RXU VHOHFWLRQV RQ WKH SUF
'DWH DQG VLJQ \RXU QDPH H[DFWO\ DV LW DSSHDUV RQ \RXU SURI[\ FDUG
ODLO WKH SUR[\ FDUG LQ WKH HQFORVHG SRVWDJH SDLG HQYHORSH SUR"®

Qv Q- jsiig

Q-

<285 927( ,6 ,03257%17 72 86 7+%$1. <28 )25 927,1*
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3UR[\ 6XPPDU\ %DVH 6DODU\

3URSRVDO 1R O (OHFWLRQ RI 'LUHFWRUV $QQXDO &DVK ,QFHQWLYH 3URJUDP
1RPLQHHV IRU (OHFWLRQ WR WKH %RDUG RI 'URQEWRUY LQFHQWLYH /7, 3URJUDP
%RDUG 6NLOOV ODWULJ 2WKHU %HQHILWY DQG 3HUTXLVLWHYV

6XVWDLQDELOLW\ &RPPXQLW\ ,PSDFW DQG &RUBHRQMURKD %HQHILWV

*RYHUQDQFH .H\ ([HFXWLYH &RPSHQVDWLRQ 3UDFWLFHV
7UDYHO ZLWK 3XUSRVH 2ZQHUVKLS 3ROLF\

%RDUG ODWWHUV 'LUHFWRU ,QGHSHQGHQFH REE7FHNS HRSIHQFH
HWHUPLQDWLRQV 6WRFN $ZDUG *UDQWLQJ 3ROLF\

0,

#»RDUG 6WUXFWXUH 5LVN &RQVLGHUDWLRQV

%RDUG &RPPLWWHHV DQG OHHWLQJV &RPSHQVDWLRQ &RPPLWWHH 5HSRUW
&RPPLWWHH OHPEHUVKLS (IHEXWLYH &RPSHQVDWLRQ ODEFORSBHQVDWLRQ 7
2YHUVLIKW RI 5LVN ODQDJHPHQW 6XPPDU\ &RPSHOVDWLRO 7DEOH

([HFXWLYH 6HVVLRQV *UDQWYV RI 30DQ %DVHG $ZDUGYV

%RDUG DQG &RPPLWWHH (YDOXDWLRQV 2XWVWDQGLQJ (TXLW\)BZBDG\KDIW (QG

&RPPLWWHH &KDUWHUV DQG &RUSRUDWH *RYHUQDQEHFLBHALRMY Doc 6WREN 9HVWHG
&RGH RI &RQGXFW DQG (WKLFV DQG &RPSOLDQFH, 6y RO %HOHILWY

'LUHFWRU 1RPLQDWLRQ 3URFHVV 1RQTXDOLILHG 'HIHUUHG &RPSHQVDWLRQ
0,
&RPPXQLFDWLRQV ZLWK WKH %RDUG 3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQDWLRQ RU

&RPSHQVDWLRQ RI 'LUHFWRUYV &, &

$QQXDO &RPSHQVDWLRQ 3URJUDP 3D\ 5DWLR

6WRFN 2ZQHUVKLS 3ROLF\ 3D\ 9HUVXV 3HUIRUPDQFH

"LUHFWRU &RPSHQVDWLRQ IRU 3URSRVDO 1R O $SSURYDO RI WKH +LOWRQ $PH
([HFXWLYH 2IILFHUV Rl WKH &RPSDQ\ 5SHVWDWHG 2PQLEXV ,QFHQWLYH 30DQ
3URSRVDO 1R O 5DWLILFDWLRQ Rl ,QGHSHQGR®@®HZHIDWWRIQY RE&PPLWWHH ,QWHUORFNYV DQG
3XEOLF $FFRXQWLQJ )LUP BDUWLFLSDWLRQ

$XGLW DQG 1RQ $XGLW )HHV BHFXULWLHYV $XWKRUL]JHG IRU ,VVXDQFH XQGHU (

5HSRUW RI WKH $XGLW &RPPLWWHH &RPSHQVDWLRQ 30DQV

3URSRVDO 1R O 1RQ %LQGLQJ 9RWH RQ ([HEXSRNWVKLS RI 6HFXULWLHYV
&RPSHQVDWLRQ 7UDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV

B3URSRVDO 1R O $GYLVRU\ 9RWH RQ WKH )UHMXXHWQ¥LRQY DQG $QVZHUYV
6WRFNKROGHU 9RWH RQ ([HFXWLYH &RPSHQVDWLRR-AIKROGHU 3R B SRI/HBMWQ XDO OHHWLQJ

(IHFXWLYH &RPSHQVDWLRQ O &RPSHQVDWLRQ)RYZBEYELRR P 6WDWHPHQWV

$QDO\VLYVY &' $ +RXVHKROGLQJ RI 3UR[\ ODWHULDOV
([HFXWLYH 6XPPDU\ '"HOLQTXHQW 6HFWLRQ D S5HSRUWYV
6WRFNKROGHU (QJDJHEBI\QRQDIDG 9RW H 2WKHU %XVLOHVV
(I[HFXWLYH &RPSHQVDWLRQ JUDPHZRUN OFRUSRUDWLROQ E\ 5HIHUHQFH
5ROHV LQ 0DNLQJ &RPSHQVDWLRQ 'HFLVLRQFGQH[ $ © 1RQ *$$3 OHDVXUHYV $

* N

(I[HFXWLYH &RPSHQVDWLRQ 3HHU *URXS SOQH[ % O *LOWRQ SPHOGHG DQG 5HVWDWHG
([HFXWLYH &RPSHQVDWLRQ 3URJUDP 2YHUYLBEHQWLYH 30DOQ %

'(),1,7,216 $1' 7(506

$V XVHG LQ WKLV SUR[\ VWDWHPHQW XQOHVV RWKHUZLVH LQGLFDWHG UHIHUHQFHV WR

a +LOWRQ WKH &RPSDQ\ ZH XV DQG RXU UHIHU WR +LOWRQ :RUOGZLGH +ROGLQJV

a % PHDQV ELOOLRQV O PHDQV PLOOLRQV DQG N PHDQV WKRXVDQGYV

a 5HY3%$5 RU UHYHQXH SHU DYDLODEOH URRP PHDQV KRWHO URRP UHYHQXH GLYLGHG E\
DQG LV SUHVHQWHG RQ D FRPSDUDEOH DQG FXUUHQF\ QHXWUDO EDVLYV DV RI '"HFHPEHU

a )J)RU $GMXVWHG §BMX¥WHG (%,7'$ PDUJLQ DQG $GMXVWHG 'LOXWHG (36 UHIHU WR $QQH
DSSOLFDEOH GHILQLWLRQV DQG UHFRQFLOLDWLRQV WR ILQDQFLDO PHDVXUHYVY GHULYHG
U*$$30

a 765 PHDQV WRWDO VKDUHKROGHU UHWXUQ

a 7HDP OHPEHUV UHIHU WR LQGLYLGXDOV ZH HPSOR\ DW RXU FRUSRUDWH RIILFHV DQG RX
LQGLYLGXDOV ZKR ZRUN RQ SURSHUW\ DW IUDQFKLVH KRWHOV ZKLFK DUH LQGHSHQGHQ'

5HIHU WR 3DUW ,,0,WHP ODQDJHPHQW V 'LVFXVVLRQ DQG $QDO\VLV Rl )LQDQFLDO &RQGLWLRQ DQG 5HVXOWYV RI 2SHUDWL|
5HSRUW RQ RXU )RUP . IRU WKH ILVFDO \HRW BI@GIHVELRIFBHEG EMURUPDWLRQ
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$QQXDO OHHWLQJ RIOBWRFNKROGHUV

352;< 6800%5<

&203%$1< 3(5)250$1&(

(< 675$7(*,& 35,25,7,(6

+LOWRQ LV D EXVLQHVV RI SHRSOH VHUYLQJ SHRSOH 2XU VWUDWHJILF SULRULWLHYV
WKH OLJKW DQG ZDUPWK RI KRVSLWDOLWL2KOLVWWR QWKSFHIURUBEYR¥H HQrH PDGH RQ

/HDG ZLWK 'LQ ZLWK (QKDQFH RX OD[LPL]H RX
RXU FXOWX®$H RXU FXVWRPHUV QHWZRUN HIJHFW SHUIRUPDQF

OF/HDQ 9LUJLQLD

#1 World’s Best Hilt $FKLHYHG $FKLHYHG
. B 11ton
Workplace® i HONORS —!
QGWLPH DZDUGC 0 OHPEH 1IHW XQLW JURZWKsBAN®HS JURZWK
KRQRU E\ *UHDW
"RUN UHSUHVHQW 0
28 UBONES K a SURSHUWLHY DFURMAW LQFRPH
FRPSDQ\ IRUXV RI' WRWDO RFI 0
FRQVHFXWLYI
Q IDXQFKHG +LOW FRXQWULHV DQG WHBMXWRHGH,7'$
SHEHLYHG *UHD  SURJUDP XSJL
"RUN UHFRJOLW LQFOXGLQJ D IC 2SHQHG WKHKRWHO
FRXOQWUWQROXG *LOWRQ HRQWH\V LQ +LOWRQ V OX[XU,
UDQ(N?LQJVPD@N} DQGQMBUHPLXP OLIHVW\OH SRUWI \‘-CBL%\S\;/HG (36
5DONHG DAHV\V - QWURGXBM®RQ IDXQFKHG DQG
‘RUNSODFH IRU $GYHQWKQH) Outset
LQ WKH 8 6 W FROODERUDW
FRQVHEXWLYI ([ISORUD -RXU Collection $GMXVWHG 'LOXWH(C

BY HILTON"

),1$1&,$/ 3(5)250$1&(
2YHU WKH SDVMLOWRIUKDYV RXWSHUIRUPHG %HRIUXDDQE GHBDWHREHGWR VWRFNKROGH |

DSSUHFLDWLRQ
6WRFN 3ULFH *URZWK <HDU 765
’ 5-year TSR more than 2.1x industry peers I

| Over 2.5x stock price increase over the last 5 years | 161%

150%

129% —>

127%

I 74%

109%

17% 149 14% I
[ | [ |

3 - Year

2020 2021 2022

5-Year

1-Year

RUV 6 3
& IO\ HIUPHW ([HFXWLYH &RPSHQVDWLRQ 3HHU *URXS

\HDU 765 PHDVXUHG IURP 'HFWRPEHRHPEHU \HDU 765 PHDVXUHG IURP "HWIRP'EHHFWPEHU \HDU 765 DQG VWRFN SULFH JURZW!
IURP '"HFHPEHU WR '"HFHPEHU 765 DVVXPHV UHLQYHVWPHQW RI GLYLGHQOGW WXU EWRIFQNQIQUFRII ZDKH  \ HBW WsKIH) IHR)GS IRQ GV K H
SHULRG 2XU SHHUV DUH OLVWHG XQGHU ([HFXWLYH &RPSHQVDWLRQ 3HHU *URXS RQ SDJH

+LOWRIB2;< 67$7(0(17
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JRU WKH &RPSHQVDWLRQ &RPPLWWHH PDLQWDLQHG RXU KLVWRULFDO6PRFRSHAVDWRWE&
DQG EURDG VXSSRUW E\ PRUH WKDQ RI VWRFNKROGHUV :H YDOXH WKH SHUVSHFWLYH
WR VWRFNKROGHUV (RHS RNV RAWYRDQGLQJ FRPPRQ VWRFN

7KH  &RPSHQVDWLRQ 3URJUDP IRU RXU 1DPHG ([HFXWLYH 2IILFHUV 1(2V FRQVLVWHG |

WHUP LQFHQW$ WHYQLILFDQW SRUWLRQ RI 1(2 FRPSHQVDWLRQ LV SHUIRUPDQFH EDVHG DC

WDUJHW FRPSHQVDWLRQ LV GHOLYHUHG LQ WKH IRUP RI HTXLW\ WKDW YHVWV RYHU PXO\

VKDUH XQLWV 368V WKDW YHVW DW WKH HQG RI D WKUHH \HDU SHULRG EDVHG RQ GHIL
VWREN RSWLRQV

&(2 7DUJHW &RPSHQVDWLRQ 2WKHU 1(2 7DUJHW &RPSHQVDWLRQ $)
5%
Base

10%
Annuallncenﬁvé 72%

14%
Base

85%

0,
Annual Incentive

*29(51$1&(

2XU FRPPLWPHQW WR VWURQJ JRYHUQDQBM BOORWWEDW A BQEN LVDKKHI GRIODRZL QJ
&RPPLWPHQW WR D VNLOOHG GLUHFWRU FDQGLGDWH SRRO FRQVLVWLQJ RI FDQGLGDW
%RDUG OHYHO RYHUVLJKW RI F\EHUVHFEXULW\ VXVWDLQDELOLW\ FRPPXQLW\ LPSDFW
$QQXDO HOHFWLRQ RI GLUHFWRUYV

/HDG LQGHSHQGHQW GLUHFWRU

6LQJOH FODVV RI YRWLQJ VWRFEN

1R VXSHUPDMRULW\ YRWLQJ SURYLVLRQV

ODMRULW\ YRWLQJ VWDQGDUG IRU GLUHFWRUV LQ XQFRQWHVWHG HOHFWLRQV

3UR[\ DFFHVV E\ ODZ

1R VWRFNKROGHU ULJKWYVY SODQ DQG LI RXU %RDUG ZHUH HYHU WR DGRSW D VWRFNK
DSSURYDO ZH ZRXOG HLWKHU VXEPLW WKH SODQ WR VWRFNKROGHUV IRU UDWLILFDW

(o

are Independent

Q © © » » » & >

%RDBEBPSRVLWLRQ

o
‘ 78% 44%
Cg(a)veE )((;ige‘;fce are Women

22%

are Ethnically
Diverse

352;< 67$7(0(17 +LOWRQ
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2XU %RDUGxV 5HFRPPHQ
BURSRVDO 1R (OHFWLRQ RI $00 'LUHFWRU 1RPLQHHV
2XU %RDUG RI 'LUHFWRUV EHOLHYHVY WKDW DOO RI WKH GLUHFWRU QRPL OoLVW

TXDOLILFDWLRQV WR SURYLGH HIITHFWLYH RYHUVLIKW RI WKH &RPSDQ\x NSNS O HV Vv

3URSRVDO 1R 5DWLILFDWLRQ RI WKH $SSRLQWPHQW RI (UQVW

3XEOLF $FFRXQWLQJ )LUP

2XU $XGLW &RPPLWWHH DQG %RDUG RI 'LUHFWRUV EHOLHYH WKDW WKH DW LR G

LQGHSHQGHQW UHJLVWHUHG SXEQVFLRFWRXQEMMW LIQWPHIRIW W RI WKH & RIS DQG

B3URSRVDO 1R $GYLVRU\ 9RWH RQ ([HFXWLYH &RPSHQVDWLRQ

‘H DUH VHHNLQJ D QRQ ELQGLQJ DGYLVRU\ YRWH WR DSSURYH DQG RX G RI
FRPSHQVDWLRQ SDLG WR RXU QDPHG H[HFXWLYH RIILFHUV ZKLFK LV ULEH

HQWLWOHG ([HEFXWLYH &RPSHQVDWLRQ 3]

BURSRVDO 1R $GYLVRU\ 9RWH RQ J)UHTXHQF\ RI 6BWRFNKROGHU 9RMH

‘H DUH VHHNLQJ D QRQ ELQGLQJ DGYLVRU\ YRWH WR GHWHUPLQH ZKHW QRQ |

FRPSHQVDWLRQ SDLG WR RXU QDPHG H[HFXWLYH RIILFHUV VKRXOG RFF XU\ RQ

B3URSRVDO 1R

2XU &RPSHQVDWLRQ &RPPLWWHH DQG %RDUG RI 'LUHFWRUV EHOLHYH W H DS
2PQLEXV ,QFHQWLYH 30DQ LV LQ WKH EHVW LQWHUHVW Rl WKH &RPS RENMEER G LW

+LOWRIB2;< 67$7(0(17
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2XU %RDUG Rl 'LUHFWRUV WKH U%RDUGU RU U%RDUG RI 'LUHFWRUVU KDV FRQVLGHUHG
H[SLULQJ DW$SWRNKMDO OHHWLQJ RI 6WRFNKROGHUV RU XQWLO WKHLU VXFFHVVRU LV GXO\ }
-RQDWKDQ ' *UD\ &KDUOHQH 7 %HJOH\ &KULV &DUU OHODQLH / +HDOH\ 5D\PRQG ( ODE
'RXJODV 0 6WHHQODQG $FWLRQ ZLOO EH WDNHQ DW WKH $QQXDO OHHWLQJ IRU WKH HOH

8QOHVV RWKHUZLVH LQVWUXFWHG WKH SHUVRQV QDPHG LQ WKH IRUP RI SUR[\ FDUG WK
ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ U6(&0 LQWHQG WR YRWH WKH SURJL
DQ\ RI WKHVH QRPLQHHY FHDVHV WR EH D FDQGLGDWH IRU HOHFWLRQ E\ WKH WLPH RI Wt
SUR[\KROGHUV LQ DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI WKH %RDUG

120,1((6 )25 (/(&7,21 72 7+( %2$5' 2) ',5(&7256 ,1

7KH IROORZLQJ LQIRUPDWLRQ GHVFULEHV WKH RIILFHV KHOG RWKHU EXVLOQWHNWF&LUHFWF
%HQHILFLDO RZQHUVKLS RI HTXLW\ VHFXULWLHV RI WKH GLUHFWRU QRPLQHHV LV VK

&KULVWRSKHU - 1DVVHWWD

&KULVWRSKHU - 1DVVHWWD MRLQHG +LOWRQ DV 3UHVLGHQW DQG &KLI
VHUYHG DV D GLUHFWRU RI +LOWRQ VLQFH WKDW WLPH 3UHYLRXVO\ KH Z
+RWHOV DQG 5HVRUWY ,QF D SRVLWLRQ KH KHOG IURP 0D\ XQWLO 2F

(I[HFXWLYH 9LFH SUHVLGHQW DQG ZDV HOHFWHG &KLHI 2SHUDWLQJ 21ILFHL
IRXQGHG %DLOH\ &DSLWDO &RUSRUDWLRQ D UHDO HVWDWH LQYHVWPHQW
VHYHQ \HDUV DW 7KH 20LYHU &DUU &RPSDQ\ D FRPPHUFLDO UHDO HVWDW
&KLHI '"HYHORSPHQW 2IILFHU OU 1DVVHWWD LV DQ $GYLVRU\ %RDUG PHPE
WKH 8QLYHUVLW\ RI 9LUJLQLD +H LV D IRUPHU PHPEHU RI WKH ERDUG RI (
&KDLU RI WKH 8 6 7UDYHO $VVRFLDWLRQ D PHPEHU DQG D SDVW &KDLUPE
&KDLUPDQ DQG ([HFXWLYH &RPPLWWHH PHPEHU RI WKH :RUOG 7UDYHO 7F
%XVLQHVYV 5RXQGWDEOH D PHPEHU Rl WKH (FRQRPLF &0OXE Rl :DVKLQJWR
DQG VHUYHV RQ WKH &RPPXQLW\ &RXQFLO Rl WKH $UOLQJWRQ JUHH &OLQLl
6FKRRO Rl &RPPHUFH DW WKH 8QLYHUVLW\ RI 9LUJLQLD ZLWK D GHJUHH L

AXDOLILFDWLRQV $WWULEXWHYVY HMLHOQDA. YBIQKS] § FBHUHQHRHF BY DQ H[HFXWLY
LQGXVWU\ H[WHQVLYH ILQDQFLDO EDFNJURXQG DQG H[SHULHQFH ZLWK U
DQG &KLHI ([HFXWLYH 2IILFHU EULQJY PDQDJHPHQW SHUVSHFWLYH WR ERI
LQIRUPDWLRQ DERXW WKH VWDWXV RI RXU GD\ WR GD\ RSHUDWLRQYV

-RQDWKDQ ' *UD\

-RQDWKDQ -RQ 'LYUSDKDLUPDQ RI RXU %RDUG DQG KDV VHUYHG LQ WKLV
3UHVLGHQW DQG &KLHI 2SHUDWLQJ 2I1ILFHU Rl %ODFNVWRQH ,QF U%ODFN
ERDUG RI GLUHFWRUV Rl %ODFNVWRQH VLQFH )HEUXDU\ +H SUHYLRXV
YHEUXD U\ +H MRLQHG %ODFNVWRQH LQ LQ WKH 0 $ DQG 3ULYDWH (
OLQG\ HVWDEOLVKHG WKH %DVVHU &HQWHU IRU %5&$ DW WKH 8QLYHUVLW
IRFXVHG RQ WKH SUHYHQWLRQ DQG WUHDWPHQW RI %5&$% UHODWHG FDQF|
SURJUDPV IRU ORZ LQFRPH FKLOGUHQ LQ 1HZ <RUN OU *UD\ UHFHLYHG D
DV ZHOO DV D % $ LQ (QJOLVK IURP WKH &ROOHJH RI $UWV DQG 6FLHQFH\
VHUYHV RQ WKH ERDUG RI ;5*

4XDOLILFDWLRQV $WWULEXWHYV V&NELWOD/Q WIS (H{BHUMBOARH ZLWK UHDO H
H[WHQVLYH ILQDQFLDO EDFNJURXQG LQFOXGLQJ LQ GHSWK NQRZOHGJH R

352;< 67$7(0(17 +LOWRQ
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&KDUOHQH 7 %HJOH\

&KDUOHQH 7 %KDYHWHUYHG DV D GLUHFWRU RI +LOWRQ VLQFH oV %H.
*HQHUDO (OHFWULF &RPSDQ\ IURP WKURXJIK ORVW UHFHQWO\ VKH
BUHVLGHQW DQG &KLHI ,QIRUPDWLRQ 2IILFHU DV ZHOO DV WKH 3UHVLGHQ
%XVLQHVYVY 6ROXWLRQV EXVLQHVV IURP -DQXDU\ WKURXJK '"HFHPEHU
&KLHI ([HFXWLYH 2IILFHU RI *( (QWHUSULVH 6ROXWLRQV IURP $XJXVW \
FDUHHU DW *( VKH VHUYHG DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
*(xV &RUSRUDWH $XGLW VWDII DQG VHUYHG DV WKH &KLHI )LQDQFLDO 211IL
(XURSH DQG ,QGLD 0V %HJOH\ FXUUHQWO\ VHUYHV DV D GLUHFWRU DQG
FKDLU RI WKH QRPLQDWLQJ JRYHUQDQFH FRPPLWWHH RI 1DVGDT ,QF DC
RI 6HQWLQHO2QH ,QF 0OV %HJOH\ DOVR SUHYLRXVO\ VHUYHG DV D GLUHF
FRPPLWWHHY RI 5HG +DW ,QF DQG :33 SOF

AXDOLILFDWLRQV $WWULEXWHVHPNHQOVY D EXVY[LHYVIMHDEB PDQDIHPHQW |
OHDGLQJ GLYLVLRQV RI D JOREDO HQWHUSULVH VLJQLILFDQW H[SHULHQF
DQG VHUYLFH DV D GLUHFWRU RI VHYHUDO SXEOLF FRPSDQLHYV

&KULV &DKDODYV VHUYHG DV D GLUHFWRU RI +LOWRQ VLQFH oOU &DUU SU
2INLFHU Rl 6ZHHWJUHHQ ,QF IURP WR 3ULRU WR 6ZHHWJUHHQ KH
VHQLRU H[HFXWLYH UROHVY DW 6WDUEXFNV PRVW UHFHQWO\ DV WKH ([HF>
2IILFHU OoU &DUU DOVR VHUYHG DV 6WDUEXFNVx (93 $PHULFDV /LFHQVHG
EXVLQHVY DV WKH (93 8 6 5HWDLO 6WRUHV ZKHUH KH ZDV UHVSRQVLEOH
DW DSSUR[LPDWHO\ 8 6 FRPSDQ\ RSHUDWHG DQG OLFHQVHG UHWDLO
\HDUV LQ PXOWLSOH H[HFXWLYH OHDGHUVKLS UROHV ZLWK ([[RQORELO Gl
RSHUDWLRQDO VWUDWHJILHV IRU LWV *OREDO )XHOV ODUNHWLQJ GRZQVWL
$GPLQLVWUDWLRQ IURP WKH 8QLYHUVLW\ RI 6DQ 'LHJR DQG DQ 0 % $ IUR
FXUUHQWO\ VHUYHV RQ WKH ERDUGV RI (TXLW\ 5SHVLGHQWLDO 9DOYROLQ!
VHUYHV DV D %RDUG 7UXVWHH IRU +RZDUG 8QLYHUVLW\ DQG WKH 8QLYHU

AXDOLILFDWLRQV $WWULEXWHYV Hf WIHGDON Y Bl GBX Y[ISHUM\H QBIG PDQDJHPHQW
OHDGHUVKLS UROHV LQ D JOREDO HQWHUSULVH DQG VLJQLILFDQW H[SHU
PDUNHWLQJ DQG LQWHUQDWLRQDO RSHUDWLRQV

OHODQLH / +HDOH\

OHODQLH / +HBOM\VHUYHG DV D GLUHFWRU RI +LOWRQ VLQFH OV +HD
7KH S3URFWHU *DPEOH &RPSDQ\ 3URFWHU *DPEOH IURP WR "X L
*DPEOH RQH Rl WKH OHDGLQJ SURYLGHUV Rl EUDQGHG FRQVXPHU SDFNDJ
OHDGHUVKLS UROHV LQFOXGLQJ *URXS 3UHVLGHQW DQG DGYLVRU WR WK
$PHULFD DQG *URXS 3UHVLGHQW *OREDO +HDOWK )HPLQLQH DQG $GXOV
\HDUV Rl VWUDWHJILF EUDQGLQJ DQG RSHUDWLQJ H[SHULHQFH IURP OHD(
3URFWHU *DPEOH -RKQVRQ -RKQVRQ DQG 6 & -RKQVRQ 6RQV 0V +HI
,QGXVWULHYV ,QF DQG .HQYXH ,QF 6KH SUHYLRXVO\ VHUYHG DV D GLUHF\
&RPPXQLFDWLRQV ,QF

AXDOLILFDWLRQV $WWULEXWHYV Hf WIHIRON. Y Bl GBEX Y[LISOHM M QK PDQDJHPHQW
LQFOXGLQJ OHDGHUVKLS UROHV LQ D JOREDO HQWHUSULVH VLJQLILFDQW
DQG LOQWHUQDWLRQDO RSHUDWLRQV DQG VHUYLFH DV D GLUHFWRU RI VH

5D\PRQG ( ODEXV -U

5D\PRQG ( ODEXVKDW VHUYHG DV D GLUHFWRU RI +LOWRQ VLQFH ouU (
VHFWRU H[SHULHQFH WR WKH +LOWRQ ERDUG KDYLQJ VHUYHG DV WKH W
WR +H ZDV WKH 8QLWHG 6WDWHV $PEDVVDGRU WR WKH .LQJGRP RI 6D
*RYHUQRU RI OLVVLVVLSSL IURP WR DQG $XGLWRU RI WKH 6WDWH R
FXUUHQWO\ &(2 RI ODEXV *URXS D FRQVXOWLQJ FRPSDQ\ DQG YLFH FKDLI
ODEXV FXUUHQWO\ VHUYHV DV FKDLU RI 9LUJLQ *DODFWLF +ROGLQJV D S)
WKH QRQ SURILW ERDUGV RI :RUOG &HQWUDO .LWFKHQ DQG WKH (QYLURQ
IRU WKH 1DDWLRQDO OHGDO RI +RQRU OXVHXP +H SUHYLRXVO\ VHUYHG DV
.DGHP 6XVWDLQDEOH ,PSDFW &RUS DQG DV &KDLUPDQ DQG &KLHI ([HFXW
KROGV D %DFKHORU V '"HJUHH VXPPD FXP ODXGH IURP WKH 8QLYHUVLW\ F
+RSNLQV 8QLYHUVLW\ DQG D /DZ '"HJUHH PDJQD FXP ODXGH IURP +DUYDU

AXDOLILFDWLRQV $WWULEXWHYV Hf WIHGDON. Y BIQ® W B HQDMQRQDO H[SHULHQF
DPEDVVDGRU WR WKH .LQJGRP RI 6DXGL $UDELD SXEOLF SROLF\ DQG JRY]|
86 BHFUHWDU\ RI WKH 1DY\ DQG *RYHUQRU RI WKH 6WDWH RI OLVVLVVLSS
ERDUG H[SHULHQFH
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ODULVVD $ O0D\HU

ODULVVD $ ODMRLQHG WKH +LOWRQ ERDUG LQ 0D\ 6KH LV WKH &(2 DQ¢
$OWR EDVHG WHFKQRORJ\ FRPSDQ\ IRFXVHG LQ WKH FRQVXPHU DUWLILFLLE
IROORZV D VHYHQ \HDU WHQXUH DV &(2 Rl 6XQVKLQH 3URGXFWYVY ZKLFK ZD
VHDVRQHG YHWHUDQ RI WKH WHFKQRORJ\ LQGXVWU\ 0V OD\HU SUHYLRXV
<DKRR ,QF o] 3ULRU WR KHU WLPH DW <DKRR VKH ZDV RQH RI *R
IHPDOH HQJLQHHU 'XULQJ KHU \HDU WHQXUH DW *RRJOH VKH URVH WR
([SHULHQFH OHDGLQJ WKH VHDUFK EXVLQHVYV IRU RYHU D GHFDGH DQG R)
SURGXFWY LQFOXGLQJ *RRJOH ODSV *RRJOH 1HZV DQG *PDLO 6KH KDV V
$W :DOPDUW VKH KDV VHUYHG RQ WKH &RPSHQVDWLRQ DQG ODQDJHPI
6WUDWHJLF 30DQQLQJ DQG )LQDQFH &RPPLWWHH DQG WKH 7THFKQRORJ\ D
RQ WKH ERDUGV RI $7 7 ,QF VLQFH DQG 6WDUEXFNV &RUSRUDWLRQ VL
&RPPLWWHH DQG WKH &RUSRUDWH 'HYHORSPHQW DQG )LQDQFH &RPPLWW}
*RYHUQDQFH &RPPLWWHH 6KH DOVR VHUYHV RQ WKH ERDUG RI WKH 6DQ )
ERDUG RI 1H[WGRRU +ROGLQJV ,QF OV OD\HU KROGV D EDFKHORUxV GHJI
FRQFHQWUDWLRQ LQ DUWLILFLDO LQWHOOLJHQFH DQG D PDVWHUXxV GHJUI
DUWLILFLDO LQWHOOLJHQFH ERWK IURP 6WDQIRUG 8QLYHUVLW\

4XDOLILFDWLRQV $WWULEXWHY H§ESHOONQPI) G J[®HEKKRIOR I\ DQG FRQVXP
KHU WHQXUH DW *RRJOH DQG DV &(2 RI <DKRR DV ZHOO DV VHQLRU OHDG

(OL]IDEHWK $ 6PLWK

(OLIDEHWK $ 6RPDWKHUYHG DV D GLUHFWRU RI +LOWRQ VLQFH OV 6PL
PHPEHU RI WKH ERDUG RI GLUHFWRUV RI %ORRPLQx %UDQGV ,QF IURP 1R
VHUYHG DV LWV ([HFXWLYH &KDLUPDQ RI WKH %RDUG IURP $SULO WR )
-DQXDU\ WR $SULO DQG LWV &KLHI ([HFXWLYH 2IILFHU IURP 1RYHPE
WR 2FWREHU OV 6PLWK ZDV 3UHVLGHQW RI $YRQ 3URGXFWV ,QF
ZDV UHVSRQVLEOH IRU LWV ZRUOGZLGH SURGXFW WR PDUNHW SURFHVVHV
%UDQG ODUNHWLQJ *OREDO 6DOHV *OREDO 6XSSO\ &KDLQ DQG *OREDO ,
6PLWK MRLQHG $YRQ 3URGXFWV ,QF DV 3UHVLGHQW *OREDO %UDQG DQ
1RUWK $PHULFD LQ $XJIJXVW JURP 6HSWHPEHU WR 1RYHPEHU ov
FDSDFLWLHV DW .UDIW )RRGV ,QF 0V 6PLWK FXUUHQWO\ VHUYHV RQ WKH
&RUSRUDWLRQ 0V 6PLWK SUHYLRXVO\ VHUYHG DV FKDLU RI WKH $WODQW
ERDUG RI GLUHFWRUV DQG DXGLW FRPPLWWHH RI 6WDSOHYV ,QF DV D PH
DQG DV D PHPEHU RI WKH ERDUG RI GLUHFWRUV RI WKH 8 6 )XQG IRU 81,&
3KL %HWD .DSSD IURP WKH 8QLYHUVLW\ RI 9LUJLQLD DQG DQ 0 % $ IURP

4XDOLILFDWLRQV $WWULEXWHY H§SHOONQPIQ GQ[SWUDMWHH EUDQGV PDUN
ZHOO DV FRUSRUDWH ILQDQFH DQG ILQDQFLDO UHSRUWLQJ GHYHORSHG L
UHVSRQVLELOLWLHY KDYH LQFOXGHG GLUHFW ILQDQFLDO RYHUVLJKW RI F

'RXJODV 0 6WHHQODQG

'RXJODV 0 6WHHEOVQMGIUYHG DV D GLUHFWRU RI +LOWRQ VLQFH oU 6
$LUOLQHV &RUSRUDWLRQ IURP 6HSWHPEHU WR 2FWREHU VHUYLQJ
WR 2FWREHU DQG DV BUHVLGHQW IURP )HEUXDU\ WR $SULO ‘XU

DOVR VHUYHG DV ([HFXWLYH 9LFH B3UHVLGHQW &KLHI &RUSRUDWH 2IILFHU
&RXQVHO OU 6WHHQODQG UHWLUHG IURP 1RUWKZHVW $LUOLQHV XSRQ LW
DW 1RUWKZHVW $LUOLQHYV O0OU 6WHHQODQG ZDV D VHQLRU SDUWQHU DW D
3LSHU OU 6WHHQODQG LV D PHPEHU RI WKH ERDUG RI GLUHFWRUV RI $PH
SUHYLRXVO\ VHUYHG DV D GLUHFWRU RI $PHULFDQ ,QWHUQDWLRQDO *URX
JRRG *URXS &RPSDQ\ 7UDYHOSRUW :RUOGZLGH /LPLWHG 'LJLWDO 5LYHU

UHFHLYHG D % $ IURP &DOYLQ &ROOHJIH DQG LV D JUDGXDWH RI 7KH *HRU

AXDOLILFDWLRQV $WWULEXWHV HBSIHOONQ H GQ([SHQDLHQFHODUJH FRPSOH
LOQVWLWXWLRQV JHQHUDOO\ H[SHULHQFH DV D PHPEHU Rl JOREDO SXEOLF
DQG KRVSLWDOLW\ LQGXVWULHYV LQ SDUWLFXODU

<285 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7 <28 927( )25 7+( (/(&7,2
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*RYHUQDQFH &RPPLWWHH

PL[ RI GLYHUVH VNLOOV DWWULEXWHY DQG H[SHUL
SHULHQFH TXDOLILFDWLRQV DWWULEXWHYV DQG VN
HH VKRXOG VHUYH RQ WKH %RDUG LQ OLJKW RI WKH
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+LOWRQ VWULYHV WR FUHDWH ORQJ WHUP YDOXH IRU DOO RXU VWDNHKROGHUYV DQG VWU
SRVLWLYH LPSDFW DQG GHOLYHULQJ PHDQLQJIXO JXHVW H[SHULHQFHV WKURXJK RXU 7UL
KRVSLWDOLW\ FRPSDQLHVY +LOWRQ UHFRJQL]JHV LWV UHVSRQVLELOLW\ WR FUHDWH SRVL)
DQG VXSSO\ FKDLQ WR HQVXUH RXU SURSHUWLHYVY DQG VXUURXQGLQJ FRPPXQLWLHYVY UHPD
‘H KDYH HVWDEOLVKHG DQG PDLQWDLQ D JRYHUQDQFH VWUXFWXUH WKDW VXSSRUWYV RXL
PDQQHU FRQVLVWHQW ZLWK WKH EHVW LQWHUHVWY RI +LOWRQ DQG RXU VWDNHKROGHUV

75$9(/ :,7+ 385326

‘HFRQWLQXH WR PDNH SURJUHVYV WRZDUGV RXU 7UDYHO ZLWK 3XUSRVH SULRULWLHV LQI
VXVWDLQDEOH VWD\V DW RXU KRWHOV DQG LLL VWUHQJIJWKHQLQJ RXU FRPPXQLWLHV ZK
FRPPLWPHQW WR UHVSRQVLEOH EXVLQHVV E\ RSHUDWLQJ ZLWK DFFRXQWDELOLW\ LQWH:

/[LIJIKW6WD\ LV RXU SURSULHWDU\ VA\VWHP IRU PHDVXULQJ DQG UHSRUWLQJ RXU SURJUHVV
HQHUJ\ ZDWHU ZDVWH DQG DVVRFLDWHG XWLOLW\ FRVW UHGXFWLRQ SURMHFWYV XQGHU
GRQDWLRQV 5REXVW UHSRUWY LQIRUP RXU SURSHUWLHV RI WKHLU SURJUHVYV RQ D UHJX

ORUH GHWDLOV DERXW RXU 7UDYHO ZLWK 3XUSRVH JRDOV DQG RXU SURJUHVV WRZDUG W
DYDLODEOH DW WUDYHOZLWKSXUSRVH KLOWRQ FRP

ERQWLQXHG WR VWUHQJIJWKHQ UHWXUQ RQ LQYHVWPHQW WKURXJ
+9%& FRQWUROV EXLOGLQJ DXWRPDWLRQ VI\VWHP WHFKQRORJLH\

(QYLU
PS

RQPHQWDO 7TKURXJK OHHW ZLWK 3XUSRVH ZH HQDEOH RXU FXVWRPHUV XSR(
DFW HPLVVLRQV RI WKHLU HYHQWY DQG SURYLGH JXLGDQFH WR SODQ

%HFDPH WKH ILUVW KRVSLWDOLW\ FRPSDQ\ WR VLJQ WKH 8 6 )RF
DJUHHPHQW FR OHG E\ 5H)(' DQG :RUOG :LOGOLIH )XQG WR UHGXF

7HDP OHPEHUV FRQWLQXHG WR DFWLYHO\ YROXQWHHU LQ WKHLU
FRPPLWPHQW WR FUHDWLQJ D SRVLWLYH LPSDFW DQG UHSRUWH

SDUWQHUHG ZLWK B3URWHFW $00 &KLOGUHQ IURP 7UDIILFNLQJ 39
KXPDQ WUDIILFNLQJ DQG H[SORLWDWLRQ WR KHOS SUHYHQW WU
OHPEHUV

6XSSRUWHG RXU KRWHO WHDPV DQG VXUURXQGLQJ FRPPXQLWLH)
WKH ZLOGILUHV LQ /RV $QJHOHYV IORRGV LQ 7H[DV DQG +XUULFD

5HFRJQL]JHG DV WKH :RUOG V %HVW :RUNSODFH DQG UHFHLYHG
UDQNLQJV LQ PDUNHWYV E\ )RUWXQH DQG *UHDW 30ODFH WR :R

2XU *R +LOWRQ SURJUDP JHQHUDWHG 0 WR VXSSRUW WKH +LOYV
OHPEHU $VVLVWDQFH )XQG ZKLFK ILQDQFLDOO\ VXSSRUWYV 7HDP
E\ GLVDVWHU DQG H[WUHPH KDUGVKLS

&UHDWHG N OHDUQLQJ DQG FDUHHU JURZWK RSSRUWXQLWLHV
PHPEHUV WKURXJK D ZLGH UDQJH RI LQLWLDWLYHV LQFOXGLQJ H
LQFUHDVH LQ FDUHHU GHYHORSPHQW JUDQWYV

%2$5' 0$77(56 ',5(&725 ,1'(3(1'(1&( $1' ,1'(3(1'(1&( '(7(50,1$7,216

2XU %RDUG RYHUVHHV WKH PDQDJHPHQW RI RXU EXVLQHVYV DQG DIIDLUV DV SURYLGHG E
PHHWLQJV RI WKH %YRDUG DQG WKUHH VWDQGLQJ FRPPLWWHHYVY WKH $XGLW &RPPLWWHH
&RPPLWWHH 2XU %RDUG KDV D PDMRULW\ RI LQGHSHQGHQW GLUHFWRUV DQG DOO RI RX

‘H KDYH VWUXFWXUHG RXU FRUSRUDWH JRYHUQDQFH LQ D PDQQHU ZH EHOLHYH FORVHO\
DGGLWLRQ WR WKH 7UDYHO ZLWK 3XUSRVH KLIJIKOLJKWY QRWHG DERYH RWKHU IHDWXUHYV

a 5HJXODU H[HFXWLYH VHVVLRQV RI LQGHSHQGHQW GLUHFWRUV
a 5HJXODU DQG UREXVW %RDUG DQG FRPPLWWHH HYDOXDWLRQV OHG E\ RXU OHDG LQGI
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a $FWLYH %RDUG HQJDJHPHQW LQ VXFFHVVLRQ SODQQLQJ IRU H[HFXWLYHY DQG GLUHFV

a l1R VWRFNKROGHU ULJKWV SODQ DQG LI RXU %YRDUG ZHUH HYHU WR DGRSW D VWRFNK
DSSURYDO ZH ZRXOG HLWKHU VXEPLW WKH SODQ WR VWRFNKROGHUV IRU UDWLILFDW

a$ UDQJH RI RWKHU FRUSRUDWH JRYHUQDQFH EHVW SUDFWLFHVY LQFOXGLQJ OLPLWV R
URYHUERDUGLQJ U VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU H[HFXWLYHVY DQG GLUHFYV
FRPPLWWHH PHPEHUV QR VXSHUPDMRULW\ YRWLQJ SURYLVLRQV D FRPPLWPHQW WR
VHOHFWLRQ SURFHVV WR LGHQWLI\ TXDOLILHG FDQGLGDWHYV

8QGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHVY DQG UXOHV RI WKH 1HZ <RUN 6WRFN ([
%RDUG DIILUPDWLYHO\ GHWHUPLQHY WKDW WKH\ GR QRW KDYH D GLUHFW RU LQGLUHFW |
WKH GLUHFWRU PXVW PHHW WKH EULJKW OLQH WHVWYV IRU LQGHSHQGHQFH VHW IRUWK E\

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV GHILQH LQGHSHQGHQFH LQ DFFRUGDQFH ZLWH
JRYHUQDQFH UXOHV IRU OLVWHG FRPSDQLHV 2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV
GLUHFWRUV DW OHDVW DQQXDOO\

,Q WKH HYHQW D GLUHFWRU KDV D UHODWLRQVKLS ZLWK WKH &RPSDQ\ WKDW LV UHOHYD
WHVWV VHW IRUWK LQ WKH 1<6( LQGHSHQGHQFH GHILQLWLRQ WKH %RDUG ZLOO GHWHUP
WKDW UHODWLRQVKLS LV PDWHULDO

2XU %RDUG DIILUPDWLYHO\ GHWHUPLQHG WKDW HDFK RI OV %HJOH\ OU &DUU OV +HDOF
0OU 6WHHQODQG LV LQGHSHQGHQW XQGHU WKH JXLGHOLQHV IRU GLUHFWRU LQGHSHQGHQ
DOO DSSOLFDEOH 1<6( JXLGHOLQHV LQFOXGLQJ ZLWK UHVSHFW WR FRPPLWWHH PHPEHU)\
0V %HJOH\ O0OU ODEXV DQG OU 6WHHQODQG LV ULQGHSHQGHQWU IRU SXUSRVHV RI 6HFW
DPHQGHG WKH U([FKDQJH $FWU

,Q PDNLQJ LWV LQGHSHQGHQFH GHWHUPLQDWLRQV WKH %RDUG FRQVLGHUHG DQG UHYLH
WKURXJK DQQXDO GLUHFWRUVx TXHVWLRQQDLUHYV

%2%$5' 6758&785(

2XU %RDUG RI 'LUHFWRUV LV OHG E\ OU 6WHHQODQG RXU OHDG LQGHSHQGHQW GLUHFWF
VHSDUDWH IURP WKH &KDLU SRVLWLRQ $OWKRXJK ZH EHOLHYH WKDW WKH VHSDUDWLRQ
JRYHUQDQFH IRU XV DW WKLV WLPH RXU %RDUG EHOLHYHV WKDW WKH &RPSDQ\ DQG VWR
GHWHUPLQH ZKHWKHU DQG ZKHQ WKH &KDLU DQG &(2 SRVLWLRQV VKRXOG EH VHSDUDWH
5HVSRQVLELOLWLHYVY RI RXU OHDG LQGHSHQGHQW GLUHFWRU LQFOXGH

6HUYLQJ DV D OLDLVRQ EHWZHHQ WKH &(2 DQG LQGHSHQGHQW DQG QRQ HPSOR\HH GL
$GYLVLQJ DV WR WKH VFRSH DQG SURGXFWLRQ RI %RDUG PDWHULDOYV

0DQDJLQJ RXU %RDUGxV VHOI HYDOXDWLRQ SURFHVV

3URYLGLQJ LQSXW RQ PHHWLQJ DJHQGDYV

&KDLULQJ H[HFXWLYH VHVVLRQV Rl LQGHSHQGHQW GLUHFWRUYV

ORQLWRULQJ FRPPXQLFDWLRQV EHWZHHQ VWRFNKROGHUV DQG RXU %RDUG DQG
&RQVXOWLQJ RQ FRUSRUDWH JRYHUQDQFH PDWWHUYV

D Q Q Q » Q

%2$5' &200,77((6 $1' 0((7,1*6

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH FXUUHQW PHPEHUVKLS RI HDFK Rl WKH %RDUG x\

3RVLWLRQ $XGLW &RPPLWW&HRIPSHQVDWLRQ &RPPLWWHIMQDQFH &RPPLWWH
&RPPLWWHH &KDLU (OLIDEHWK $ 6PLWKOHODQLH / +HDOH\ &KDUOHQH 7 %HJOH\
&RPPLWWHH OHPEHUYV &KDUOHQH 7 %HJOHODULVVD $ OD\HU &KULV &DUU

'RXJODV 0 6WHHQOMXGODY 0 6WHHQODG®GDB\PRQG ( ODEXV -U

‘H H[SHFW DOO GLUHFWRUV WR DWWHQG DOO PHHWLQJV RI WKH %RDUG PHHWLQJV RI WK
PHHWLQJ RI VWRFNKROGHUV 'XULQJ WKH WKW ¥R GHGMKHIWMPE@HWU WKH $XGLWLIRRWPLWWHH
PHHWLQJV WKH &RPSHQVDWRRRH&RARLIWWBER K WEE *RYHU QIRXRH BWP® LW WRCH- K HRO (R X U

GLUHFWRU QRPLQHHV DWRMHWIGH & DHW OB DWWl WKH %RDUG DQG FRPPLWWHHY RQ ZKLFK W
GLUHFWRUV WR DWWHQG DQ\ PHHWLQJ RI VWRFNKRGQRRHXY O$OHHRILRY LR G B WHRFWN R R © ®HWUW

a RI RXU FRPPLWWHH FKDLUVY DUH LQGHSHQGHQW

a RI RXU FRPPLWWHH FKDLUV KDYH SXEOLF FRPSDQ\ H[HFXWLYH H[SHULHQFH

a RI RXU FRPPLWWHH FKDLUVY DUH ZRPHQ DUH HWKQLFDOO\ GLYHUVH

8QWLO $sSULO 0V %HJOH\ ZDV FKDLU Rl WKH $XGLW &RPPLWWHH 0V 6PLWK ZDV FKDLU RI WKH *RYH!

&RPPLWWHH
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&200,77(( 0(0%(56+,3

$8',7 &200,77((

$00 PHPEHUV Rl WKH $XGLW &RPPLWWHH KDYH EHHQ GHWHUPLQHG WR EH ULQGHSHQGHQ
WKH 1<6( OLVWLQJ VWDQGDUGY DSSOLFDEOH WR ERDUGV RI GLUHFWRUY JHQHUDOO\ DQC
WKDW HDFK RI WKH PHPEHUV RI WKH $XGLW &RPPLWWHH LV UILQDQFLDOO\ OLWHUDWHU Z
RXU %RDUG KDV GHWHUPLQHG WKDW HDFK RI OV 6PLWK 0OV %HJOH\ DQG OU 6WHHQODQ
GHILQHG E\ DSSOLFDEOH 6(& UHIJXODWLRQV

7KH GXWLHVY DQG UHVSRQVLELOLWLHV RI WKH $XGLW &RPPLWWHH DUH VHW IRUWK LQ LW\
&RUSRUDWH *RYHUQDQFH *RYHUQDQFH 'RFXPHQWV $XGLW &RPPLWWHH &KDUWHU DQG L

$VVLVWLQJ WKH %RDUG ZLWK LWV RYHUVLJKW RI RXU DFFRXQWLQJ DQG ILQDQFLDO U]
$VVLVWLQIJ WKH %RDUG ZLWK LWV RYHUVLJKW RI RXU GLVFORVXUH FRQWUROV SURFH
$VVHVVLQJ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUPxV TXDOLILFD!
(QJDJLQJ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

2YHUVHHLQJ WKH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW IXQFWLRQ DQG LQGHSHQGH
$VVLVWLQJ ZLWK RXU FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV LQ
2YHUVHHLQJ RXU H[SRVXUH WR ULVN LQFOXGLQJ EXW QRW OLPLWHG WR GDWD SULY
5HYLHZLQJ UHODWHG SDUW\ WUDQVDFWLRQV DQG

2YHUVHHLQJ FRPSOLDQFH ZLWK RXU &RGH RI &RQGXFW

'LWK UHVSHFW WR RXU UHSRUWLQJ DQG GLVFORVXUH PDWWHUV WKH UHVSRQVLELOLWLH
GLVFXVVLQJ ZLWK PDQDJHPHQW DQG WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQW
ILQDQFLDO VWDWHPHQWY SULRU WR LQFOXVLRQ LQ RXU $QQXDO 5HSRUW RQ )RUP . 4X
DSSOLFDEOH LQ DFFRUGDQFH ZLWK DSSOLFDEOH UXOHV DQG UHJXODWLRQV RI WKH 6(&

2Q EHKDOI RI WKH %RDUG WKH $XGLW &RPPLWWHH SOD\V D NH\ UROH LQ WKH RYHUVLJKYV
U2YHUVLJKW RI 5LVN ODQDJHPHQWU EHORZ

D O © » » D »

Q-

&203(16%7,21 &200,77((

$00 PHPEHUV RI WKH &RPSHQVDWLRQ &RPPLWWHH KDYH EHHQ GHWHUPLQHG WR EH ULQG
*XLGHOLQHV DQG WKH 1<6( OLVWLQJ VWDQGDUGY DSSOLFDEOH WR ERDUGYV RI GLUHFWRU
DGGLWLRQ DOO PHPEHUV TXDOLI\ DV UQRQ HPSOR\HH GLUHFWRUVU IRU SXUSRVHV RI 5X(

7KH GXWLHVY DQG UHVSRQVLELOLWLHYV RI WKH &RPSHQVDWLRQ &RPPLWWHH DUH VHW IRU\
,QYHVWRUV &RUSRUDWH *RYHUQDQFH *RYHUQDQFH 'RFXPHQWV &RPSHQVDWLRQ &RPPLV

a (VWDEOLVKLQJ PDLQWDLQLQJ DQG DGPLQLVWHULQJ FRPSHQVDWLRQ DQG EHQHILW S
ZLWK WKH UHTXLVLWH VNLOOV DQG DELOLWLHY WR FRQWULEXWH WR RXU ORQJ WHUP

a 2YHUVHHLQJ WKH JRDOV REMHFWLYHV DQG FRPSHQVDWLRQ RI RXU 3UHVLGHQW DQG
SHUIRUPDQFH RI WKH B3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU LQ OLJKW RI WKRVH .

a 2YHUVHHLQJ WKH JRDOV REMHFWLYHV DQG FRPSHQVDWLRQ RI RXU RWKHU H[HFXWLY

a $VVLVWLQJ ZLWK RXU FRPSOLDQFH ZLWK WKH FRPSHQVDWLRQ UXOHV UHJXODWLRQV
SXUVXDQW WR RWKHU ODZV DV DSSOLFDEOH LQFOXGLQJ RYHUVHHLQJ DQ\ QHFHVVDL
DQG 1<6( UXOHV DQG

4 ,VVXLQJ D UHSRUW RQ H[HFXWLYH FRPSHQVDWLRQ IRU LQFOXVLRQ LQ RXU DQQXDO Sl

‘'LWK UHVSHFW WR RXU UHSRUWLQJ DQG GLVFORVXUH PDWWHUV WKH UHVSRQVLELOLWLH
WKH SUHSDUDWLRQ RI WKH &RPSHQVDWLRQ 'LVEXVVLRQ DQG $QDO\VLV IRU LQFOXVLRQ L¢
LQ DFFRUGDQFH ZLWK DSSOLFDEOH UXOHV DQG UHJXODWLRQV RI WKH 6(& 7KH FKDUWHU
GHOHJDWH DQ\ RU DOO RI LWV DXWKRULW\ WR RQH RU PRUH VXEFRPPLWWHHVY DQG WR GF
DZDUGV WR 7HDP OHPEHUV RWKHU WKDQ DQ\ 6HFWLRQ RIILFHU XQGHU RXU LQFHQWLYH
FRPSOLDQFH ZLWK WKH SODQ DQG WKH ODZV RI RXU VWDWH Rl MXULVGLFWLRQ

7KH &RPSHQVDWLRQ &RPPLWWHH KDV WKH DXWKRULW\ XQGHU LWV FKDUWHU WR UHWDLQ
DGYLVDEOH ,Q DFFRUGDQFH ZLWK WKLY DXWKRULW\ WKH &RPSHQVDWLRQ &RPPLWWHH K
LQGHSHQGHQW RXWVLGH FRPSHQVDWLRQ FRQVXOWDQW $00 H[HFXWLYH FRPSHQVDWLRQ
GLUHFWLRQ RU DXWKRULW\ RI WKH &RPSHQVDWLRQ &RPPLWWHH DQG DOO ZRUN SHUIRUP
&RPPLWWHH 1HLWKHU ([HTXLW\ QRU DQ\ RI LWV DIILOLDWHY PDLQWDLQV DQ\ RWKHU GLU
VXEVLGLDULHVY 7KH &RPSHQVDWLRQ &RPPLWWHH HYDOXDWHG ZKHWKHU DQ\ ZRUN SURYL
SHUIRUPHG GXDQGQGIJGHWHUPLQHG WKDW LW GLG QRW
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$V UHTXHVWHG E\ WKH &RPSHQVDW(I[RDX&RRRY WWHMWLAEIKY WR WKH &RPSHQVDWLRQ &RPPLYV
WKLQJV SURYLGLQJ SHUVSHFWLYH RQ FXUUHQW WUHQGY DQG GHYHORSPHQWYV LQ H[HFX\
EHQFKPDUNLQJ GDWD DQG FRQILUPDWLRQ RI RXU SHHU JURXS FRPSRVLWLRQ

*29(51%$1&( &200,77((

$00 PHPEHUV RI WKH *RYHUQDQFH &RPPLWWHH KDYH EHHQ GHWHUPLQHG WR EH ULQGHSH
*XLGHOLQHY DQG WKH 1<6( OLVWLQJ VWDQGDUGYV

7KH GXWLHV DQG UHVSRQVLELOLWLHV RI WKH *RYHUQDQFH &RPPLWWHH DUH VHW IRUWK
,QYHVWRUV &RUSRUDWH *RYHUQDQFH *RYHUQDQFH 'REXPHQWV 1RPLQDWLQJ DQG &RUS!
DPRQJ RWKHUYV

a $GYLVLQJ WKH %RDUG FRQFHUQLQJ WKH DSSURSULDWH FRPSRVLWLRQ DQG TXDOLILFC
OHDGHUVKLS VWUXFWXUH

,GHQWLI\LQJ LQGLYLGXDOV TXDOLILHG WR EHFRPH %YRDUG PHPEHUV

5HFRPPHQGLQJ WR WKH %RDUG WKH SHUVRQV WR EH QRPLQDWHG E\ WKH %RDUG IRU |
SHFRPPHQGLQJ WR WKH %RDUG WKH PHPEHUV RI WKH %RDUG WR VHUYH RQ WKH YDUL

'"HYHORSLQJ DQG UHFRPPHQGLQJ WR WKH %RDUG D VHW RI FRUSRUDWH JRYHUQDQFH .
ZLWK WKHP

a SBHYLHZLQJ DQG DVVHVVLQJ WKH &RPSDQ\xV 7UDYHO ZLWK 3XUSRVH VWUDWHJ\ SUDFW
%RDUG RQ WKRVH PDWWHUYV

a 5HYLHZLQJ WKH &RPSDQ\ V SXEOLF SROLF\ REMHFWLYHV DGYRFDF\ VWUDWHJI\ DQG S
a 2YHUVHHLQJ WKH HYDOXDWLRQ RI WKH %RDUG DQG WKH %RDUGxV FRPPLWWHHYV

o

29(56,*+7 2) 5,6. 0$1$*(0(17

:KLOH RXU VHQLRU H[HFXWLYHY DUH UHVSRQVLEOH IRU GD\ WR GD\ ULVN PDQDJHPHQW W
RYHUVLIJKW LQFOXGLQJ DV SDUW RI UHJXODU %RDUG DQG FRPPLWWHH PHHWLQJV JHQH
ORQJ WHUP ULVNV UHOHYDQW WR WKH &RPSDQ\ 7KH LQYROYHPHQW RI WKH %RDUG RI 'LU
RI WKH %RDUGxV DVVHVVPHQW RI PDQDJHPHQWxV WROHUDQFH IRU ULVN DQG LWV GHWHU
&RPSDQ\ 7KH %RDUG RYHUVHHY DQG SDUWLFLSDWHV LQ DQ DQQXDO HQWHUSULVH ULVN |

$V VWHZDUGV RI WKH &RPSDQ\ V ORQJ WHUP SURVSHFWV WKH %RDUG DOVR DFWLYHO\ H(
RXU PRVW VHQLRU H[HFXWLYHY RQ DQ DQQXDO EDVLV DQG PRUH IUHTXHQWO\ DV QHHGHGC
SLSHOLQHVY DQG GHYHORSPHQW IRU YDULRXV VHQLRU OHDGHUVKLS SRVLWLRQV

:KLOH WKH IXO0 %RDUG KDV RYHUDOO UHVSRQVLELOLW\ IRU ULVN RYHUVLIJKW LW LV VXS
&RPPLWWHH DQG *RYHUQDQFH &RPPLWWHH (DFK RI WKH FRPPLWWHHYV UHJXODUO\ UHSRI

7KH $XGLW &RPPLWWHH DVVLVWV WKH %RDUG LQ IXOILOOLQJ LWV ULVN RYHUVLJKW UHVS

2XWFFRXQWLQJ UHSRUWLQJ DQG ILQDQFLDO SUDFWLFHV LQFOXGLQJ WKH LQWHJUL\
7KH VXUYHLOODQFH RI DGPLQLVWUDWLYH DQG ILQDQFLDO FRQWUROV

2XU FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYVY DQG

2XU HQWHUSULVH ULVN PDQDJHPHQW SURJUDP

7TKURXJK LWV UHJXODU PHHWLQJV ZLWK PDQDJHPHQW LQFOXGLQJ WKH ILQDQFH OHJDO

IXQFWLRQV WKH $XGLW &RPPLWWHH UHYLHZYV DQG GLVFXVVHVY DOO VLJQLILFDQW DUHDYV
DQG WKH DSSURSULDWHKH WXGLWLLQRPIDPIFMRHENM DVVLVWYV WKH %RDUG LQ PRQLWRULQJ F\E
IRXU WLPHV Q& DNDQHHGHG XSGDWHV IURP RXU &KLHI ,QIRUPDWLRQ 2IILFHU DQG &KLHI ,
RWKHU WKLQJYV RXU LQIRUPDWLRQ VHFXULW\ IUDPHZRUN ULVN PLWLJDWLRQ SURFHGXUH
WUDLQLQJ HIIRUWV 7R SURWHFW RXU FXVWRPHUVx DQG 7THDP OHPEHUVx SHUVRQDO GDWL
&\EHUVHFXULW\ DQG 3ULYDF\ WUDLQLQJ FRXUVHV :H HQJDJH ZLWK WKLUG SDUWLHV WR F
WKH FRUSRUDWH DQG SURSHUW\ OHYHO DQG WR SHUIRUP RQ VLWH EUHDFK VLPXODWLRQ
HOQYLURQPHQW UHPDLQV DOLJQHG ZLWK WKH ,62 VHEXULW\ FRQWURO UHTXLUHPHQWYV
&DUG ,QGXVWU\xV 'DWD 6HFXULW\ 6WDQGDUGY ZH XQGHUJR DQ DQQXDO FRPSUHKHQVLYFE
SD\PH($OWKRXJK WKH &RPSDQ\ KDV H[SHULHQFHG LQIRUPDWLRQ VHFXULW\ LQFLGHQWYV D
&RPSDQ\ KDV QRW H[SHULHQFHG DQ\ NQRZQ PDWHULDC(DVW WKU VHLRHIDALAX &IRP P E W MOHRK E
UHFHLYHVY XSGDWHV RQ WKH &RPSDQ\ V LQVXUDQFH FRYHUDJH LQFOXGLQJ WKH &RPSDQ\

7KH & RPSHQVDWLRQ &RPPLWWHH DVVLVWVY WKH %RDUG E\ RYHUVHHLQJ DQG HYDOXDWLQ
FRPSHQVDWLRQ SURJUDPV LQFOXGLQJ WKH IRUPXODWLRQ DGPLQLVWUDWLRQ DQG UHJ>
FRRUGLQDWLQJ DORQJ ZLWK WKH %RDUGxV &KDLU VXFFHVVLRQ SODQQLQJ GLVFXVVLRQ

o
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7KH *RYHUQDQFH &RPPLWWHH DVVLVWV WKH %RDUG E\ RYHUVHHLQJ DQG HYDOXDWLQJ SLU
PHPEHUVKLS DQG VWUXFWXUH FRUSRUDWH JRYHUQDQFH JRYHUQPHQW DIIDLUV DQG 7UI
FRPPXQLW\ LPSDFW ,Q DGGLWLRQ RXU %RDUG UHFHLYHV SHULRGLF GHWDLOHG RSHUDW
LWV FRPPLWWHHV UHFHLYH XSGDWHV RQ VSHFLILF WRSLFV RU GHYHORSPHQWY WKDW DIl
EXVLQHVV 2XU &KLHI 5LVN 2IILFHU XSGDWHV WKH $XGLW &RPPLWWHH RQ D TXDUWHUO\ E
I[UHTXHQWO\ DV QHHGHG

(;(&87,9( 6(66,216

([HFXWLYH VHVVLRQV ZKLFK DUH PHHWLQJV RI WKH QRQ HPSOR\HH PHPEHUV RI WKH %RD
DGGLWLRQ DW OHDVW RQFH D \HDU WKH LQGHSHQGHQW GLUHFWRUV PHHW LQ D SULYDW
GLUHFWRU SUHVLGHYVY DW WKHVH VHVVLRQV

%2$5' $1' &200,77(( (9$/8%$7,216

,Q DFFRUGDQFH ZLWK RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV DQG 1<6( UXOHV DQG L
DQG LWV FRPPLWWHHYV FRQGXFW DQQXDO VHOI HYDOXDWLRQV 7KH *RYHUQDQFH &RPPLW
FXUUHQW ZLWK EHVW SUDFWLFHV DQG UHIUHVK WKH SURFHVV DV QHFHVVDU\ ,Q FRQQHF
FRPSOHWHG D ZULWWHQ TXHVWLRQQDLUH DQG KDG D RQH RQ RQH GLVFXVVLRQ ZLWK WKI
SURGXFHV FRQVWUXFWLYH IHHGEDFN DLPHG DW LPSURYLQJ WKH SHUIRUPDQFH DQG FRQV

&200,77(( &+$57(56 $1' &25325%$7( *29(51$1&( *8,'(/,1(6

2XU FRPPLWPHQW WR JRRG FRUSRUDWH JRYHUQDQFH LV UHIOHFWHG LQ RXU &RUSRUDWH
D ZLGH UDQJH RI JRYHUQDQFH WRSLFV 7KHVH &RUSRUDWH *RYHUQDQFH *XLGHOLQHYV DQ!
*RYHUQDQFH &RPPLWWHH DQG WR WKH H[WHQW GHHPHG DSSURSULDWH LQ OLJKW RI HPH
DFFRUGLQJO\ XSRQ UHFRPPHQGDWLRQ WR DQG DSSURYDO E\ WKH %RDUG

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV RXU $XGLW &RPSHQVDWLRQ DQG *RYHUQDOQI
LQIRUPDWLRQ DUH DYDLODEOH RQ WKH &RUSRUDWH *RYHUQDQFH SDJH Rl WKH ,QYHVWRU
PD\ UHTXHVW WKHP LQ SULQW ZLWKRXW FKDUJH E\ FRQWDFWLQJ WKH 2IILFH Rl WKH &R
-RQHV %UDQFK 'ULYH B6XLWH OF/HDQ 9LUJLQLD

&2'( 2) &21'8&7 $1' (7+,8&6 $1' &203/,$1&(

‘H PDLQWDLQ D &RGH Rl &RQGXFW WKDW LV DSSOLFDEOH WR DOO RI RXU GLUHFWRUV RII
21ILFHU &KLHI )LQDQFLDO 2IILFHU &KLHI $FFRXQWLQJ 2IILFHU DQG RWKHU VHQLRU ILQD
H[SHFWDWLRQV RQ D QXPEHU RI WRSLFV LQFOXGLQJ FRQIOLFWV RI LQWHUHVW FRPSOLD
FRQGXFW DQG IDLU GHDOLQJ 7KH &RGH RI &RQGXFW HVWDEOLVKHV D VHW RI JOREDO EX
ULVN PDQDJHPHQW DQG PRQLWRULQJ DFWLYLWLHV WDLORUHG WR DGGUHVV XQLTXH ULV
D UREXVW VHW Rl FRPSOLDQFH SROLFLHV WKDW DGGUHVV ULVN DUHDV VXFK DV FRUUXSW
DQWLWUXVW DQG HVFDODWLRQ RI FRQFHUQV 2XU DQQXDO WUDLQLQJ FDOHQGDU LQFOX
E\ FRPSDQ\ ZLGH DZDUHQHVYV FDPSDLJQV KLJKOLJKWLQJ +LOWRQ VSHFLILF ULVNV DQG VF
LQFOXGLQJ HOHFWURQLF EXOOHWLQ ERDUG VFUHHQV LQ WKH 7HDP OHPEHU EUHDN URRP
EHVSRNH WUDLQLQJ VHVVLRQV LQ UHVSRQVH WR VSHFLILF +LOWRQ &RPSOLDQFH +RWOLQ
ULVN PDQDJHPHQW SURJUDP VR WKDW ZH XQGHUVWDQG WKH TXDOLILFDWLRQV UHSXWDW
SDUWLFXODUO\ WKLUG SDUWLHV ZKR LQWHUIDFH ZLWK JRYHUQPHQW RIILFLDOV DQG WKL

7KH &RGH RI &RQGXFW DOVR VDWLVILHV WKH UHTXLUHPHQWY IRU D FRGH RI HWKLFV DV
6(& :H ZLOO LI UHTXLUHG GLVFORVH ZLWKLQ IRXU EXVLQHVYV GD\V DQ\ VXEVWDQWLYH F
SULQFLSDO H[HFXWLYH RIILFHU SULQFLSDO ILQDQFLDO RIILFHU SULQFLSDO DFFRXQWLQ
SRVWLQJ VXFK LQIRUPDWLRQ RQ RXU ZHEVLWH DV VHW IRUWK DERYH UDWKHU WKDQ E\ IL
RUD GLUHFWRU WKH UHTXLUHG GLVFORVXUH DOVR ZLOO EH PDGH DYDLODEOH RQ RXU Z

7KH &RGH RI &RQGXFW PD\ EH IRXQG RQ RXU ZHEVLWH DW LU KLOWRQ FRP XQGHU ,QYHVW
&RGH RI &RQGXFW

‘HKDYH DQ LQVLGHU MUYBGRQY EFRKIHFSXUFKDVH VDOH DQG RWKHU GLVSRVLWLRQV RI RX
OHPEHUV DQG GLUHFWRUV 7KH SROLF\ DOVR DSSOLHV WR WKH UHSXUFKDVH RI RXU VHFX
SURFHGXUHVY DUH UHDVRQDEO\ GHVLIJQHG WR SURPRWH FRPSOLDQFH ZLWK LQVLGHU WUD
VWDQGDUGY $ FRS\ RI RXU LQVLGHU WUDGLQJ SROLF\ ZDV ILOHG DV ([KLELW WR RXU $

' 5(&725 120,1$7,21 352&(66

7KH *RYHUQDQFH &RPPLWWHH ZHLJKV WKH FKDUDFWHULVWLFV H[SHULHQFH LQGHSHQGH
%RDUG DQG UHFRPPHQGY QRPLQHHYV IRU GLUHFWRU WR WKH %RDUG IRU HOHFWLRQ ,Q FI
&RPPLWWHH DOVR DVVHVVHV WKH VL]H FRPSRVLWLRQ DQG FRPELQHG H[SHUWLVH RI WK
H[HUFLVH RI MXGJPHQW WKH *RYHUQDQFH &RPPLWWHH GRHVY QRW KDYH D VWDQGDUG VH
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FDQGLGDWHYV $W D PLQLPXP WKH *RYHUQDQFH &RPPLWWHH DVVHVVHY HDFK FDQGLGDWF
H[SHULHQFH WKHLU DELOLW\ WR ZRUN FROOHJLDOO\ ZLWK WKH RWKHU PHPEHUV RI WKH
RU OLVWLQJ7KW DRXERFPHBD®Y YDOXHV GLYHUVLW\ RQ DQ RUJDQL]DWLRQDO EDVLY DQG VHHNYV
UHSUHVHQW D GLYHUVLW\ RI EDFNJURXQG DQG H[SHULHQFH $OWKRXJK WKH %RDUG GRH\
&RPSDQ\xV &RUSRUDWH *RYHUQDQFH *XLGHOLQHY SURYLGH WHKDONG D@D VERR Q IRW IG IGUN HW R
EDFNJURXQGVY SHUVSHFWLYHV DQG H[SHULHQFHV 7KH *RYHUQDQFH &RPPLWWHH LPSOHEF
H[DPLQLQJ DQ\ FDQGLGDWH SRROV FUHDWHG ZKHQ LW VHOHFWY GLUHFWRU QRPLQHHYV

,Q LGHQWLI\LQJ SURVSHFWLYH GLUHFWRU FDQGLGDWHV WKH *RYHUQDQFH &RPPLWWHH P
PDQDJHPHQW VWRFNKROGHUV DQG RWKHU VRXUFHV LQFOXGLQJ WKLUG SDUW\ UHFRPPF
QRW UHWDLQ D VHDUFK ILUP LQ RUGHU WR DVVLVW LW LQ LGHQWLI\LQJ FDQGLGDWHV WHF
XVHV WKH VDPH FULWHULD IRU HYDOXDWLQJ FDQGLGDWHY UHJDUGOHVYV RI WKH VRXUFH |
FDQGLGDWHV WKH *RYHUQDQFH &RPPLWWHH VHHNY LQGLYLGXDOV ZLWK EDFNJURXQGV D
GLUHFWRUV SURYLGH D EOHQG RI VNLOOV DQG H[SHULHQFH WR IXUWKHU HQKDQFH WKH

,Q FRQQHFWLRQ ZLWK LWV DQQXDO UHFRPPHQGDWLRQ RI D VODWH RI QRPLQHHV WKH *R
WKRVH GLUHFWRUV UHFRPPHQGHG IRU UH HOHFWLRQ LQ WKH FRQWH[W RI WKH %RDUG HY
FRQVLGHULQJ ZKHWKHU WKH GLUHFWRUV DQG QRPLQHHV KDYH WKH H[SHULHQFH TXDOLI
%RDUG WR VDWLVI\ LWV RYHUVLJKW UHVSRQVLELOLWLHY HIIHFWLYHO\ LQ OLJKW RI RXU &
GLVFXVVHG LQ HDFK %RDUG PHPEHUxV ELRJUDSKLFDO LQIRUPDWLRQ VHW IRUWK DERYH

H[SHULHQFH DQG VNLOOV UHOHYDQW WR WKIHV VI.JR FDHQ/G/ QBIW X O W HREG R QUWEXHY MQRIDVAG xV QR
GLUHRDRWG LQ WKLV SUR[\ VWDWHPHQW DQG SURSRVHG IRU HOHFWLRQ E\ \RX DW WKH X

7KH *RYHUQDQFH &RPPLWWHH ZLOO FRQVLGHU GLUHFWRU FDQGLGDWHY QRPLQDWHG E\ V
Rl XS WR VWRFNKROGHUV RZQLQJ RU PRUH RI RXU RXWVWDQGLQJ FRPPRQ VWRFN FR
QRPLQODWLRQ WR QRPLQDWH DQG LQFOXGH LQ RXU SUR[\ VWDWHPHQW GLUHFWRU QRPLQ}
WKH QXPEHU RI GLUHFWRUV WKHQ VHUYLQJ SURYLGHG WKH VWRFNKROGHU V DQG WKH ¢
ODZV LQFOXGLQJ WKDW QRWLFH RI D QRPLQDWLRQ EH SURYLGHG WR RXU 6HFUHWDU\ DW
GD\V SULRU WR WKH ILUVW DQQLYHUVDU\ Rl WKH SUHFHGLQJ \HDUxV DQQXDO PHHWLQJ
LQ ZULWLQJ QRW OHVV WKDQ GD\V QRU PRUH WKDQ GD\V SULRU WR WKH ILUVW DQQL
QRPLQDWLRQ VXEPLWWHG WR RXU 6HFUHWDU\ VKRXOG EH LQ ZULWLQJ VDWLVI\ WKH UHT
VXSSRUWLQJ PDWHULDO LQ VXSSRUW RI WKH QRPLQDWLRQ EXW PXVW LQFOXGH LQIRUPD
LQFOXGHG LQ D SUR[\ VWDWHPHQW VROLFLWLQJ SUR[LHV IRU WKH HOHFWLRQ RI VXFK FD
RXU GLUHFWRUV LI HOHFWHG ,Q DGGLWLRQ VWRFNKROGHUV ZKR LQWHQG WR VROLFLW ¢
QRPLQHHV VXEPLWWHG XQGHU WKH DGYDQFH QRWLFH UHTXLUHPHQWY RI RXU E\ ODZV PX
LOQFOXGLQJ GHOLYHU\ Rl ZULWWHQ QRWLFH WKDW VHWV IRUWK DOO LQIRUPDWLRQ UHTXL
D QRPLQDWLRQ LV 2IILFH RI WKH &RUSRUDWH 6HFUHWDU\ +LOWRQ :RUOGZLGH +ROGLQJ\
$00 QRPLQDWLRQV UHFHLYHG E\ RXU 6HFUHWDU\ WKDW VDWLVI\ RXU E\ ODZ UHTXLU
WKH *RYHUQDQFH &RPPLWWHH IRU FRQVLGHUDWLRQ 6WRFNKROGHUYV DOVR PXVW VDWLVI
UHTXLUHPHQWY VHW IRUWK DERYH DQG LQ RXU E\ ODZV 7KHVH UHTXLUHPHQWY DOVR DU
$QQXDO OHHWLQJ U

&20081,&%$7,216 :,7+ 7+( %2%$5"'

$V GHVFULEHG LQ WKH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV VWRFNKROGHUV DQG RWKI
RU PHPEHUV RI WKH %RDUG LQFOXGLQJ WKH &KDLUSHUVRQ RI WKH $XGLW &RPSHQVDWL|
LQGHSHQGHQW GLUHFWRUV DV D JURXS PD\ GR VR E\ DGGUHVVLQJ VXFK FRPPXQLFDWLRC(

-RQHYV %UDQFK 'ULYH 6XLWH OF/HDQ 9LUJLQLD ZKR ZLOO IRUZDUG VXFK FRP
MRE LQTXLULHV VXUYH\V EXVLQHVYV VROLFLWDWLRQV RU DGYHUWLVHPHQWY DQG RWKH
PD\ IRUZDUG FHUWDLQ FRUUHVSRQGHQFH HOVHZKHUH ZLWKLQ RXU &RPSDQ\ IRU UHYLHZ |
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‘H XVH D FRPELQDWLRQ RI FDVK DQG HTXLW\ EDVHG FRPSHQVDWLRQ WR DWWUDFW DQG |
UHFHLYHG QR VHSDUDWH FRPSHQVDWLRQ IRU VHUYLQJ RQ WKH %RDUG GXULQJ

$118%/ &203(16%7,21 352*5%$0

(DFK QRQ HPSOR\HH GLUHFWRU LV HQWLWOHG WR DQQXBDQQRFORS HBNDWQ R G QRWK DR I B H U L
OHHWLQJ DV VKRZQ LQ WKH WDEOH EHORZ $V SDUW RI LWV SHULRGWK i HMRINZBRORVKH D C
FKDQJHV WR LWV SURJUDP DIWHU GHWHUPLQLQJ WKDW QRQ HPSOR\HH GLUHFWRUV FRPS

3D\ (OHPHQW 5HWDLQHU $PRXQW
%RDUG 6HUYLFH

$QQXDO (TXLW\ $ZDUG

$QQXDO &DVK 5HWDLQHU

/HDG ,QGHSHQGHQW 'LUHFWRU

&RPPLWWHH 6HUYLFH &KDLU OHPEHU
$XGLW &RPPLWWHH

&RPSHQVDWLRQ &RPPLWWHH
*RYHUQDQFH &RPPLWWHH

&DVK FRPSHQVDWLRQ LV SD\DEOH LQ DUUHDUV RQ D VHPL DQQXDO EDVLYV

$00 RI RXU GLUHFWRUV DUH UHLPEXUVHG IRU UHDVRQDEOH WUDYHO DQG UHODWHG H[SH
,Q DGGLWLRQ WKH\ DUH HOLJLEOH WR SDUWLFLSDWH LQ RXU WUDYHO SHUTXLVLWH SURJ
DQG RQ VLWH VHUYLFHV IRU QRQ HPSOR\HH GLUHFWRUV DQG WKHLU DFFRPSDQ\LQJ IDPL
KRWHOV )RU DGGLWLRQDO GHWDLOV RQ RXU WUDYHO SHUTXLVLWH SURJUDP VHH 2WKH
$QDO\VLV 1RQ HPSOR\HH GLUHFWRUV ZKR UHWLUH IURP WKH %RDUG ZLWK DW OHDVW VH
URRPV IRRG DQG EHYHUDJH DQG RQ VLWH VHUYLFHV DW &RPSDQ\ EUDQGHG KRWHOV IRL
LV FXUUHQWO\ FRQFLHUJH VHUYLFHV DFFHVV WR RXU 7HDP OHPEHU GLVFRXQW SU
JXHVW OR\DOW\ SURJUDP 7KHUH DUH WZR IRUPHU GLUHFWRUV FXUUHQWO\ HOLJLEOH IRL
GLVFRQWLQXHG DW DQ\ WLPH

5HWDLQHU IHHV IRU QRQ HPSOR\HH GLUHFWRUV DUH SDLG LQ FDVK DUUHDUV WZLFH D \HI
SUHFHGLQJ PRQWKYV %HJLQQLQJ ZLWK IHHV SDLG IRU VHUYLFH LQ 'LUHFWRUV FDQ |
GHIHUUHG VKDUH XQLWV '68V WKDW ZLOO IROORZ WKH VDPH VHWWOHPHQW WHUPV HOl

DZDUGHG LV HTXDO WR WKH UHWDLQHU IHH YDOXH HDUQHG RQ WKH SD\PHQW GDWH GLYL
UHVSHFWLYH GD\

(TXLW\ DZDUGY DUH JUDQWHG WR RXU QRQ HPSOR\HH GLUHFWRUY DQQXDOO\ XSRQ KLV R
VWRFNKROGHUDQDKHD O HTXLW\ DZDUBQLDEHOLYHUHG LQ WKH IRUP RI '68V ZKHUH WKH QX
HTXDO WR GLYLGHG E\ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH JUDQW GDWH

DZDUGHG XQGHU WKH +LOWRQ 2PQLEXV ,QFHQWLYH 30DQ WKH ,QFHQWLYH 30DQ
+ROGLQJV ,QF 2PQLEXV ,QFHQWLYH 30DQ WKH ,QFHQWLYH 30DQ DQG WRJHWKH
DQG WKH PDWHULDO WHUPV WKHUHRI DUH RXWOLQHG LQ WKH WDEOH EHORZ
$QQXDO (TXLWOHVWLQJ BHWWOHPHQW 'LYLGHQG (TXLYDOHQW:
'68V )XOO\ YHVWAHHG DW '68V VHWWOH LQ VKDUHV Rl FRBFRQXHVRFNWKER@WP RI DG
*UDQWHG WKH WLPH RIWHUPLQDWLRQ RI VHUYLFH IRU DQ\ UHB¥RQ@Q DQ DPRXQW HTXDO
DQQXDOO\ JUDQW a %HILQQLQJ ZLWK '68V XQOHVV WKHD DR @ BIPSIOW\MBOXH RI DQ
VLQFH GLUHFWRU HOHFWV WR VHWWOH VKDUBD\RBQWWDWHRR @& H GQYY
WKH JUDQW GDWH WKH VKDUHV ZLOO YB\WWQW SHORMH YD \8 B UPLQD
VHUYLFH IRU DQ\ UHDVRQ VHWWOHPHQW

a4 8SRQ D FKDQJH LQ FRQWURO '68V VHWWOH LPPHGLDWHO\
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‘H KDYH D VWRFN RZQHUVKLS SROLF\ IRU RXU QRQ HPSOR\HH GLUHFWRUV (DFK RI RXU QI
DPRXQW HTXDO WR ILYH WLPHV KLV RU KHU UHJXODU DQQXDO FDVK UHWDLQHU (DFK QRC
FRPPRQ VWRFN DQG IXOO\ YHVWHG '68V VDWLVILHVY WKH VWRFN RZQHUVKLS UHTXLUHPHC
LQFOXGH VKDUHV KHOG GLUHFWO\ RU LQGLUHFWO\ LQGLYLGXDOO\ RU MRLQWO\ VKDUHV
SODQ 1RQ HPSOR\HH GLUHFWRUV DUH H[SHFWHG WR PHHW WKLV RZQHUVKLS UHTXLUHPH
DQG LL WKH GDWH WKH\ ILUVW EHFRPH VXEMHFW WR WKH VWRFN RZQHUVKLS SROLF\

' 5(&725 &203(16%$7,21 )25

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ QRQ HPSBRHPEIKULUHFWRU FRP

YHHV (DUQHG RUBWRFN $00 2WKHU
3DLG LQ &DVK $ZDUGV &RPSHQVDWLRQ 7RWDO
1DPH
&KDUOHQH 7 %HJOH\ o
&KULV &DUU
-RQDWKDQ ' *UD\ o
OHODQLH / +HDOH\
5D\PRQG ( ODEXV -U
ODULVVD $ OD\HU o
-XGLWK $ OF+DOH o o
(OL]IDEHWK $ 6PLWK o

'RXJODV 0 6WHHQODQG

5HIOHFWV DPRXQWYV SDLG LQ DFFRUGDQFH ZLWK RXU VHPL DQQXDO SD\ F\FOH

5HSUHVHQWYV WKH JUDQW GDWH IDLU YDOXH RI '68V FRPSXWHG LQ DFFRUGDQFH ZLWK WKH )LQDQFLDO $FF
U$6&0 7RSLF EDVHG RQ WKH FORVLQJ SULFH RQ WKH 1<6( Rl RXU FRPPRQ VWRFN RQ WKH G)8MDR® GDWH
0D\ UHSUHVHQWLQJ WKH GLUHFWRUXxV DQQXDO HTXLW$®IPDG 0R H WIHSBEXWEBE0 8 HWLLRG | UR B FFRH G |
WKH 6(&xV UXOHY DQ\ GLYLGHQG HTXLYDOHQWV WKDW DFFUXHG RQ WKH GLUHFWRUVx '68 DZDUGV DUH QR
YDOXH Rl WKHVH DZDUGV

JRU GHWDLOV UHJDUGLQJ WKH GLUHFWRUVx EHQHILFLDO RZQHUVKLS RI HTXLW\ VHFXULWLHV LQFOXGLQJ

BHUTXLVLWHY DQG RWKHU SHUVRQDO EHQHILWYV IRU D GLUHFWRU DUH H[FOXGHG LI WKH WRWDO YDOXH RI
&RPSDQ\ SDLG H[SHQVHV LQFXUUHG DW &RPSDQ\ EUDQGHG KRWHOV ZKLOH RQ SHUVRQDO WUDYHO XQGHU
URRP UDWH FKDUJHG E\ WKH KRWHO DVVRFLDWHG URRP WD[HV DQG IHHV SDUNLQJ IRRG DQG EHYHUDJH

OV OF+DOH UHWLUHG IURP WKH %RDUG DV RI 0D\
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6HW IRUWK EHORZ LV FHUWDLQ LQIRUPDWLRQ UHJDUGIO@UHABFK RRYWXH U XWUKIHD WU H [LHDRXAMM
ELRJUDSKLFDO LQIRUPDWLRQ LV SUHVHQWHG XQGHU 1RPLQHHV IRU (OHFWLRQ WR WKH %

&KULVWLDQ + &KDUQDX]

&KULVWLDQ &KDRVODXY &KLHI '"HYHORSPHQW 2IILFHU DQG OHDGV WKH
DUFKLWHFWXUH DQG GHVLJQ FRQVWUXFWLRQ IXQFWLRQV JOREDOO!
SUHYLRXVO\ KHOG YDULRXY OHDGHUVKLS SRVLWLRQV ZLWK WKH FRP S
FRPPHUFLDO VHUYLFHVY DQG ILQDQFH IURP WR SULRU WR UHM
&KLHI *URZWK 2IILFHU IRU ,QVSLUH %UDQGV D PXOWL EUDQG UHVWD)
WKDQ UHVWDXUDQWY ZRUOGZLGH ,Q WKLV UROH KH OHG ,QVSLL
LQFOXGLQJ RYHU ELOOLRQ RI DFTXLVLWLRQV DQG RYHUVDZ WKH F
LQWHUQDWLRQDO VXSSO\ FKDLQ JRYHUQPHQW DIIDLUV LPSDFW DQ
ZDV ZLWK WKH %RVWRQ &RQVXOWLQJ *URXS ZKHUH KH IRFXVHG RQ W|
DOVR ZRUNHG IRU - 3 ORUJDQ LQ WKH WHFKQRORJ\ DQG PHUJHUV DF
&KDUQDX[ VHUYHVY RQ WKH ERDUG RI GLUHFWRUV RI + 5 %ORFN ,QF I
DQG RQ WKH 8QLYHUVLW\ RI 1IRUWK &DUROLQD %RDUG RI S9LVLWRUV +
&DUROLQD DW &KDSHO +LOO ZKHUH KH ZDV D ORUHKHDG &DLQ 6FKROL
+DUYDUG %XVLQHVYVY 6FKRRO

/IDXUD $ )XHQWHV

/IDXUD )XHQWHVRXU &KLHI +XPDQ 5HVRXUFHV 2IILFHU DQG +HDG RI +L(¢

+60 DQG OHDGV WKH &RPSDQ\ V KXPDQ UHVRXUFHV IXQFWLRQ DQG
BULRU WR EHLQJ DSSRLQWHG ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI
JXHQWHY VHUYHG DV &KLHI 7DOHQW 2IILFHU RYHUVHHLQJ WDOHQW W
VWUDWHJ\ 3ULRU WR MRLQLQJ +LOWRQ LQ OV )XHQWHV VSHQW V
LQ YDULRXV FRUSRUDWH VWUDWHJI\ DQG KXPDQ UHVRXUFHY UROHV L
UHFUXLWPHQW DQG FRPSHQVDWLRQ IXQFWLRQV IRU WKH RUJDQL]DW
OF.LQVH\ &RPSDQ\ LQ WKHLU ODGULG 1HZ <RUN DQG :DVKLQJWRQ '
DFURVV ILQDQFLDO VHUYLFHVY DQG QRQ SURILW VHFWRUV 0V )XHQWtE
OH[LFDQ *ULOO ,QF 6KH LV DQ $GYLVRU\ %YRDUG PHPEHU IRU WKH OF,
8QLYHUVLW\ RI 9LUJLQLD LV &KDLU RI WKH ERDUG RI GLUHFWRUV RI |
&RPPXQLW\ &RXQFLO RI WKH $UOLQJWRQ )UHH &OLQLF 2ULJLQDOO\ IL
8QLYHUVLW\ RI 9LUJLQLD DQ 06 LQ 6WUXFWXUDO (QJLQHHULQJ IURP
0% $ IURP &ROXPELD 8QLYHUVLW\

.HYLQ - -DFREV

.HYLQ - -DFREV¥ RXU &KLHI )LQDQFLDO 2IILFHU DQG OHDGV WKH &RPS
DQG UHDO HVWDWH IXQFWLRQV JOREDOO\ 0OU -DFREV MRLQHG WKH &
&RUSRUDWH 6WUDWHJI\ ZDV HOHFWHG 7UHDVXUHU LQ ZDV DSSRLC(
6WDII LQ DVVXPHG WKH UROH RI &KLHI )LQDQFLDO 2IILFHU LQ
'"HYHORSPHQW LQ WR B3ULRU WR +LOWRQ O0OU -DFREV ZDV 6HQL
$FTXLVLWLRQV DQG 7UHDVXUHU RI )DLUPRQW 5DIIOHV +RWHOV ,QWHU
VSHQW VHYHQ \HDUV ZLWK +RVW +RWHOV DQG 5HVRUWY ,QF XOWLP|
6WUDWHJ\ ,QYHVWRU 5HODWLRQV 3ULRU WR +RVW O0U -DFREV KDG
BUDFWLFH RI BULFHZDWHUKRXVH&RRSHUV //3 DQG WKH +RVSLWDOLW\
,QF O0U -DFREV LV D PHPEHU RI WKH ERDUG RI GLUHFWRUV RI 2PHJD -
HTXLW\ 5(,7 WKDW VXSSRUWY WKH JRDOV RI VNLOOHG QXUVLQJ IDFLO
ILQDQFLQJ DQG FDSLWDO +H LV DOVR D WUXVWHH RI &RUQHOO 8QLY'!
%RDUG RI WKH &RUQHOO 8QLYHUVLW\ 6FKRRO RI +RWHO $GPLQLVWUD
*RRGZLOO RI *UHDWHU :DVKLQJWRQ DQG VHUYHG DV ,PPHGLDWH 3DV
RI WKH $PHULFDQ +RWHO /RGJLQJ $VVRFLDWLRQ +H LV D JUDGXDWH
$GPLQLVWUDWLRQ
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&DUROLQH ' .UDVV

&DUROLQH ' .UNVRXU ([HFXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQVH!
JOREDO OHJDO DQG FRPSOLDQFH IXQFWLRQV 3ULRU WR +LOWRQ 0V

FRQILUPHG XQDQLPRXVO\ E\ WKH 8 6 6HQDWH WR VHUYH DV *HQHUDO
'"HIHQVH ZKHUH IURP WR VKH ZDV WKH FKLHI OHJDO RIILFHU R
OHJDO DGYLVRU WR WKH 6HFUHWDU\ Rl '"HIHQVH 6KH DOVR VHUYHG D
$JHQF\ FRPSULVLQJ WKH OHJDO VWDIIV DVVLIQHG WR WKH 'HIHQVH $
$FWLYLWLHV )URP WR OV .UDVV VHUYHG DV 6HQLRU 9LFH 3UH
,QVXUDQFH DQG 'HSXW\ *HQHUDO &RXQVHO Rl $PHULFDQ ,QWHUQDWLF
OHJDO WHDP VXSSRUWLQJ WKH SULPDU\ EXVLQHVV XQLW DV ZHOO DV
LQQRYDWLRQ WHDPV DFURVV $,* %HIRUH WKDW VKH ZDV D SDUWQHU
*URXS DW *LEVRQ 'XQQ .Q OV .UDVV ZDV WKH ILUVW ZRPDQ WR E
*HQHUDO &RXQVHO Rl WKH &HQWUDO ,QWHOOLJHQFH $JHQF\ &,$ ZKt
SULPDU\ OHJDO DGYLVRU WR WKH &,%$ 'LUHFWRU XQWLO BUHYLRXV
$WWRUQH\ *HQHUDO IRU WKH 2IILFH Rl /HIJDO &RXQVHO 2/& LQ WKH '
BUHVLGHQW $WWRUQH\ *HQHUDO DQG RWKHU ([HFXWLYH %UDQFK OH
DQG VWDWXWRU\ ODZ 7KDW UROH ZDV WKH FXOPLQDWLRQ RI WKLUW#F
ODZ\HU LQ 2/& DQG DV D 6SHFLDO $VVLVWDQW 8 6 $WWRUQH\ ZLWKLQ
$WWRUQH\xV 2IILFH IRU WKH 'LVWULFW RI &ROXPELD ,Q OV .UDVYV
6SHFLDO &RXQVHO IRU 1IDWLRQDO 6HFXULW\ $IIDLUV WR 3UHVLGHQW :
WKH 1DWLRQDO 6HFXULW\ &RXQFLO 16& ZKHUH VKH DGYLVHG RIILFL
QDWLRQDO VHFXULW\ DQG IRUHLJQ SROLF\ (DUOLHU LQ KHU FDUHHU

16& DV 6SHFLDO $VVLVWDQW WR WKH *HQHUDO &RXQVHO RI WKH 'HSE
WKH '"HSDUWPHQW RI 6WDWH 6KH FOHUNHG IRU WKH +RQRUDEOH 3DW
WKH ' & &LUFXLW OV .UDVV JUDGXDWHG 3KL %HWD .DSSD IURP 6WDQ
5HODWLRQV DQG UHFHLYHG KHU - ' IURP <DOH /DZ 6FKRRO

&KULVWRSKHU : 6LOFRFN

&KULVWRSKHU : GMORRBNBUHVLGHQW *OREDO %UDQGV DQG &RPPHUFL
WR WKLV UROH LQ DQG OHDGV WKH SRVLWLRQLQJ RI +LOWRQxV EL
VXSSRUW DQG RZQHU VHUYLFHV DQG LQWHJUDWLRQ RI FRPPHUFLDO
WHFKQRORJ\ VDOHV GLVWULEXWLRQ DQG OR\DOW\ 3ULRU WR WKLYV
3UHVLGHQW DQG &KLHI &RPPHUFLDO 2IILFHU 6LJQLILFDQW DFFRPSOL
JOREDO VDOHV PRGHUQL]DWLRQ SURFHVV HVWDEOLVKLQJ +LOWRQxV
WUDQVLWLRQLQJ UHYHQXH PDQDJHPHQW WR D GDWD GULYHQ GLVFLS
SRVLWLRQV LQ KLV QHDUO\ \HDUV DW +LOWRQ LQFOXGLQJ +HDG RI
5HJLRQDO ODUNHWLQJ DV ZHOO DV SRVLWLRQV DW WKH &RPSDQ\xV S
D FDWHULQJ DQG EDQTXHW ZDLWHU DW +LOWRQ :DWIRUG ,Q DGGLWLI
ZLWK VHYHUDO KRVSLWDOLW\ FRPSDQLHV LQFOXGLQJ ODUJH LQWHUC
LQGHSHQGHQW KRWHOV DFURVV (XURSH +H SUHYLRXVO\ VHUYHG DV
RQOLQH PDUNHWSODFH IRU PHHWLQJV DQG RQ WKH ERDUG RI 5RRPNI
FRPSDQLHV LQFOXGLQJ WZR \HDUV DV WKH ERDUGxV FKDLUPDQ O0U ¢
&RPSXWHU 6WXGLHV IURP WKH 8QLYHUVLW\ Rl (VVH[ DQG VWXGLHG P>
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7KH $XGLW &RPPLWWHH KDV VHOHFWHG (UQVW <RXQJ //3 (< WR VHUYH DV RXU LQGHS

$OWKRXJK UDWLILFDWLRQ LV QRW UHTXLUHG E\ RXU E\ ODZV RU RWKHUZLVH WKH %RDUG
UDWLILFDWLRQ EHFDXVH ZH YDOXH RXU VWRFNKROGHUVx YLHZV RQ WKH &RPSDQ\xV LQGH!
IDLO WR UDWLI\ WKH VHOHFWLRQ LW ZLOO EH FRQVLGHUHG DV QRWLFH WR WKH %RDUG I
(YHQ LI WKH VHOHFWLRQ LV UDWLILHG WKH $XGLW &RPPLWWHH LQ LWV GLVFUHWLRQ PI
DW DQ\ WLPH GXULQJ WKH \HDU LI LW GHWHUPLQHY WKDW VXFK D FKDQJH ZRXOG EH LQ W

5HSUHVHQWDWLYHV RI ( < DUH H[SHFWHG WR EH SUHVHQW DW WKH $QQXDO OHHWLQJ 7Kt
GHVLUH WR GR VR DQG WKH\ DUH H[SHFWHG WR EH DYDLODEOH WR UHVSRQG WR DSSURS

7KH VKDUHY UHSUHVHQWHG E\ \RXU SUR[\ ZLOO EH YRWHG IRU WKH UDWLILFDWLRQ RI WK

$8',7 $1' 121 $8',7 )((6

,Q FRQQHFWLRQ ZLWK WKHQDRGLWORY WEKWHPHQWY DQG LQWHUQDO FRQWURO RYHU ILQDQ
ZLWK ( < ZKLFK VHWV IRUWK WKH WHUPV E\ ZKLFK ( < ZLOO SHUIRUP DXGLW VHUYLFHV IR

7KH IROORZLQJ WDEOH SUHVHQWY IHHVY ELOOHG IRU SURIHVVLRQDO VHUYLFHV DE8QGHUHC
DQG IHHV ELOOHG LQ WKRVH SHULRGV IRU RWKHU VHUYLFHY UHQGHUHG E\ ( <

$XGLW IHHV
&RQVROLGDWHG DXGLW
6WDWXWRU\ DQG VXEVLGLDU\ DXGLWV
7RWDO DXGLW IHHV
$XGLW UHODWHG IHHV
7D[ IHHV
7RWDO DXGLW DQG QRQ DXGLW IHHV

,QFOXGHV WKH DJJUHJDWH IHHV UHFRJQL]JHG LQ HDFK RI WKH ODVW WZR ILVFDO \HDUV IRU SURIHVVLRQDO
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DQG W
SURYLGH FRQVHQWY DQG FRPIRUW OHWWHUVY UHODWHG WR 6(& 5HILVWUDWLRQ 6WDWHPHQWY 7KH IHHV D
VWDWXWRU\ RU UHIJXODWRU\ ILOLQJV RU HQJDJHPHQWYV

,QFOXGHV WKH DJJUHJDWH IHHV UHFRJQL]JHG LQ HDFK RI WKH ODVW WZR ILVFDO \HDUV IRU SURIHVVLRQDO
RI DXGLWYV UHODWHG WR VXEVLGLDULHVY DQG VWDWXWRU\ UHSRUWLQJ UHTXLUHG IRU OHJDO FRPSOLDQFH
RSHUDWLQJ DJUHHPHQWYV

,QFOXGHV WKH DJJUHJDWH IHHV UHFRJQL]JHG LQ HDFK RI WKH ODVW WZR ILVFDO \HDUV IRU SURIHVVLRQDO
Rl WKH &RPSDQ\xV DXGLW 6SHFLILFDOO\ WKHVH FRVWV LQFOXGH IHHV IRU DFFRXQWLQJ DQG DXGLW FRQ\

,QFOXGHV WKH DJJUHJDWH IHHV UHFRJQL]HG LQ HDFK RI WKH ODVW WZR ILVFDO \HDUV IRU SURIHVVLRQDO
SODQQLQJ

7KH $XGLW &RPPLWWHH FRQVLGHUHG ZKHWKHU SURYLGLQJ WKH QRQ DXGLW VHUYLFHV Vt#
LQGHSHQGHQFH DQG FRQFOXGHG WKDW LW ZDV

&RQVLVWHQW ZLWK 6(& SROLFLHV UHJDUGLQJ DXGLWRU LQGHSHQGHQFH DQG WKH $XGLW
HQJDJLQJ VHWWLQJ FRPSHQVDWLRQ IRU DQG UHYLHZLQJ WKH SHUIRUPDQFH Rl WKH LQGI
UHVSRQVLELOLW\ WKH $XGLW &RPPLWWHH KDV DGRSWHG SROLFLHVY DQG SURFHGXUHV U}
VHUYLFHV SURYLGHG E\ DQ\ LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP SULR
&RPPLWWHH DSSURYHV IHHV SURSRVHG IRU DXGLW DQG QRQ DXGLW VHUYLFHV H[SHFWHG
DSSURYHG DPRXQWYV WKH $XGLW &RPPLWWHH DSSURYHV VSHQGLQJ DWWULEXWDEOH WR
WKH SURSRVHG DPRXQWV LV DSSURYHG E\ WKH $XGLW &RPPLWWHH $@BUFHDSEERY HBE EY L
$XGLW &RPPLWWHH LQ DFFRUGDQFH ZLWK WKHVH SUH DSSURYDO SROLFLHV DQG SURFHG:

<285 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7 <28 927( )25 7+( 5%7,),&
2) (5167 <281* //3 $6 285 ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50 )25
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7KH $XGLW &RPPLWWHH RSHUDWHY SXUVXDQW WR D FKDUWHU WKDW LV UHYLHZHG DQQXE
WKH SULPDU\ UHVSRQVLELOLWLHV Rl WKH $XGLW &RPPLWWHH LV LQFOXGHG LQ WKLV SUR
,PSDFW DQG &RUSRUDWH *RYHUQDQFHO&RPPLWWHH OHPEHUVKLSO$XGLW &RPPLWWHH 8¢
UHVSRQVLEOH IRU WKH SUHSDUDWLRQ SUHVHQWDWLRQ DQG LQWHJULW\ RI WKH &RPSDQ!
ILQDQFLDO UHSRUWLQJ SULQFLSOHV DQG RXU LQWHUQDO FRQWUROV DQG SURFHGXUHV G
DSSOLFDEOH ODZV DQG UHJXODWLRQV 7KH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQ
H[SUHVVLQJ DQ RSLQLRQ DV WR WKHLU FRQIRUPLW\ ZLWK DFFRXQWLQJ SULQFLSOHV JHQ!

,Q WKH SHUIRUPDQFH RI LWV RYHUVLJKW IXQFWLRQ WKH $XGLW &RPPLWWHH UHYLHZHG I
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ Rl WKH &RPSDQ\ ZLWK PDQDJHPHQW DQG ZLWK W
&RPPLWWHH DOVR GLVFXVVHG ZLWK WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWL
UHTXLUHPHQWY RI WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG DQG WKH 6(&
GLVFORVXUHV DQG WKH OHWWHUV IURP WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRX!
&RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG UHJDUGLQJ WKH LQGHSHQGHQW UHJLVWHUHG S
&RPPLWWHH FRQFHUQLQJ LQGHSHQGHQFH DQG GLVFXVVHG ZLWK WKH LQGHSHQGHQW UH

%DVHG XSRQ WKH UHYLHZ DQG GLVFXVVLRQV GHVFULEHG LQ WKH SUHFHGLQJ SDUDJUDSK

DXGLWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ EH LQFOXGHG LQ 'HWMRBEHIXDO 5HSRI
ILOHG ZLWK WKH 6(&

6XEPLWWHG E\ WKH $XGLW &RPPLWWHH RI WKH &RPSDQ\xV %RDUG RI 'LUHFWRU\

&KDUOHQH 7 %HJOH\ &KDLU

5D\PRQG ( ODEXV -U

(OL]IDEHWK $ 6PLWK

'RXJODV 0 6WHHQODQG /HDG ,QGHSHQGHQW 'LUHFWRU
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,Q DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI 6HFWLRQ $ RI WKH ([FKDQJH $FW ZKLFK Z
&RQVXPHU 3URWHFWLRQ $FW DQG WKH UHODWHG UXOHV RI WKH 6(& ZH DUH LQFOXGLQJ
VWRFNKROGHU YRWH WR DSSURYH LQ D QRQ ELQGLQJ DGYLVRU\ YRWH WKH FRPSHQVDW
O WR FRPPRQO\ UHIHUUHG WR DV WKH 6D\ RQ 3D\ YRWH :KLOH WKH UHVXOWYV RI WKH Y|
&RPSHQVDWLRQ &RPPLWWHH WKH &RPPLWWHH DQG WKH %RDUG LQWHQG WR FDUHIXOO

7KH WH[W RI WKH UHVROXWLRQ LQ UHVSHFW RI 3URSRVDO 1R LV DV IROORZV

5(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\xV QDPHG H[HFXWLYH RIILFHL
UXOHV RI WKH 6(& LQFOXGLQJ WKH &RPSHQVDWLRQ 'LV DX QR Q HIBA$GED Q DMLWD W R PIS H3QY
KHUHE\ $33529("

,Q FRQVLGHULQJ WKHLU YRWH VWRFNKROGHUV PD\ ZLVK WR UHYLHZ ZLWK FDUH WKH LQI
WKH QDPHG H[HFXWLYH RIILFHUV SUHVHQWHG LQ WKH &R 3 ME DWLRKO'Q VIPK WKLIR G LDAFE \$
UHJDUGLQJ WKH &RPEILWWHH RQ SDJH

<285 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7 <28 927( )25 7+( $3352
2) 7+( &203(16%$7,21 3$,' 72 285 13$0(' (;(&87,9( 2)),&(56
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6HFWLRQ $ Rl WKH ([FKDQJH $FW UHTXLUHV XV WR VXEPLW D QRQ ELQGLQJ DGYLVRU\ U
GHWHUPLQH KRZ RIWHQ ZH VKRXOG LQFOXGH D VD\ RQ SD\ SURSRVDO LQ RXU SUR[\ PDWH
1R VWRFNKROGHUV PD\ YRWH WR KDYH D VD\ RQ SD\ SURSRVDO HYHU\ RQH WZR RU W

2XU VWRFNKROGHUYV YRWHG RQ D VLPLODU SURSRVDO LQ ZLWK WKH PDMRULW\ YRWL(
\HDU :H FRQWLQXH WR EHOLHYH WKDW WKHVH DGYLVRU\ YRWHV VKRXOG EH FRQGXFWHG
WKH &RPPLWWHH WKH RSSRUWXQLW\ WR DQQXDOO\ HYDOXDWH FRPSHQVDWLRQ GHFLVLRC

$OWKRXJIK WKLV 3URSRVDO 1R LV DQ DGYLVRU\ YRWH DQG QRW ELQGLQJ RQ WKH &RPSIL
%RDUG YDOXH WKH RSLQLRQV H[SUHVVHG E\ RXU VWRFNKROGHUY LQ WKHLU YRWHV RQ W
PDNLQJ IXWXUH GHFLVLRQV UHJDUGLQJ WKH IUHTXHQF\ RI FRQGXFWLQJ IXWXUH VD\ RQ S

W LV H[SHFWHG WKDW WKH QH[W YRWH RQ D VD\ RQ SD\ IUHTXHQF\ SURSRVDO ZLOO RFF>

<285 %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 7+$7 <28 927( U21( <($50 :,
5(63(&7 72 +2: )5(48(17/< $ 672&.+2/'(5 927( 72 $33529( ,1 $ 121 %,1',1* 927(
&203(16%$7,21 3%,' 72 285 1$0(' (;(&87,9( 2)),&(56 6+28/' 2&&85
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YRU ZH FRQWLQXHG RXU IRFXV RQ PD[LPL]LQJ SHUIRUPDQFH H[SDQGLQJ RXU JOREDO (
DOO ZKLOH SULRULWL]LQJ ORQJ WHUP YDOXH FUHDWLRQ DQG RXU 7UDYHO ZLWK 3XUSRVFE

2XU SHUIRUPDQFH RYHU WKH ORQJ WHUP UHIOHFWYVY WKH VXFFHVV RI RXU GLVFLSOLQHG J
HQJLQHV WKH SRZHU RI RXU QHWZRUN HIIHFW DQG RXU UHVLOLHQW IHH EDVHG DVVHW
IORZ ZKLFK HQDEOHG XV WR UHWXUQ ELOOLRW KRJIRPOIKL WKDBOU W FE XRVEID FVNWR B @ K R®LGHL G (
EHORZ GHPRQVWUDWH RXU VWURQJ MX®XW\8UL VH\D B XQJFRHPEIHREYWVPDWERQ GHFLVLRQV

I($' :,7+ 285 &8/785(

5HFRJQL]JHG DV WKH 5S5RBRGQV]HG DV RQUMKFHHOHPEHUYV FRQWERXFFBUWRG RXU KRWHO \
%HVW :RUNSODFH DQ&RMFHIQYHGE WKDW & DFMY OYNWOA F\ROX QW HH UVIXQ WRKXHQLEGLQBR FAR® P X QL
UHFRIJQLWLRQV LQ BRRQWH IDHQ G *UHDW 3CGRAPHP XMRLWLHY UHSWHKWR®IK GLVDVWHUV DQ

LQFOXGLQJ UDQNLQJV LQ:RUN DSSUR[LPDWHO\ 0 YROKOWGHIQU WKH ZLOGILL
PDUNHWYV E\ JRUWXQH DQG *UHDW KRXUV $QJHOHV IORRGV LQ 7HJI
30DFH WR :RUN +XUULFDQH OHOLVVD LQ

:,1 1,7+ 285 &86720(56

S5HDFKHG 0 PHPEHUV /IDX@KKIHG XSJUDGHYV VDR SWKRIQ 7UX DQG +RREXWHG +LOWRQ +RQR
DZDUG ZLQQLQJ JXHVWLORAPOWRQRUYV SURIUWP\EWHDFK UDQNHGGYHQWMWUHWLQ SDUWQH
SURJUDP +LOWRQ +RORWVRORFLQJ D IDVWHY SHAWKL WHR VHIPHQWWRED “RXUQH\V H[SDC

LQFUHDVH RI I[URP BULRMWU\MDWKHU VWDW X8 RYH® DVARDQEK $PHURKD OR\DOW\ SURJUDP R

QHZ XOWUD SUHPLXRWHEBUXHVW 6DWLVIDZEAWKRD |IREXM RQ LPPHU
'LDPRQG 5HVHUYH DGYHQWXUH GULYHQ W

(1+$18&( 285 1(7:25. ())(&7

IDXQFKHG 2XWVHW &RGOIPFVELRRHKRWHO LEFKLHYHG QHZ XQLW BSBIWKLRDWHO\ LQ HYt
+LOWRQxV WK EUDQELRWHRWDOY @ X[XU\ DQG OLIHVWRBRY LQFRRWH®IURRPV XQGHU FRC
GHVLJQHG IRU JXHVWVSRRRNRQLRRIQG UHRSNQH® WHH.F SDUWQBRERD®Y LV VODWHG WR
VRXOIXO LQGHSHQGHR KRMHERUI $VWRULD 1HZ <RUN SRUWIROLR PRUH WKDQ
H[SHULHQFHV KRWHO FRPSDQ\

0%$;,0,=( 285 3(5)250$1&(

\HDU 765 ZDV 8QGHU RXU FDSLWDOVNHWXUWRWDO RI ,QFUGBDAMHABGMXVWHG (
GHOLYHULQJ % RI SODRXHDP UHWXUQHGQRWHWRUHILQDQFLQBDUJ%R! EDVLV SRLQW
FUHDWLRQ WR VWRFNNKRINKRDGHUV LQ QRWHKYRKFIKPDWHULDO LQOG(GHRWHES HWYR

VKDUH EX\EDFNV DQG GFPPMHFBA/SULRU WR

S3HUIRUPDQFH +LJKOLJKWYV

0 0
IHW ,QFRP $GMXVWHG (%,7'3HY3%$5 *URZIVK 'LOXWHG (3 $GMXVWHG 'L(

+RWHO 2SHQLQIYWW 5RRPV $GGHGBLSHOLQH +RWHXOIWHOLQH 5RRRAWHZ &R
7THUULW

%DVHG RQ \HDU 765 PHDVXUHG IURPRHAARREBHU DVVXPHV UHLQYHVWPHQW RI GLYLGHQGV

352;< 67$7(0(17 +LOWRQ
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2XU RYHUDUFKLQJ SD\ IRU SHUIRUPDQFH SKLORVRSK\ DQG WKH HOHPHQWYV RI RXU H[HFXV
‘H EHOLHYH WKDW WR DWWUDFW DQG UHWDLQ VHQLRU H[HFXWLYHV ZH PXVW SURYLGH W
FRQWLQXHG VHUYLFH 2XU FRPSHQVDWLRQ SURJUDP FRQVLVWYV RI DQ DQQXDO EDVH VDO
GHOLYHUHG LQ WKH IRUP RI HTXLW\ WKDW YHVWV RYHU PXOWLSOH \HDUV $V LOOXVWUDV
1(2V LV SHUIRUPDQFH EDVHG DQG DW ULVN 7KH PDMRULW\ RI WDUJHW FRPSHQVDWLRQ L\
368V WKDW YHVW DW WKH HQG RI D WKUHRI\WRWBBWIRGJHRUFRRSRQ¥DWLRQ LV GHOLYHL

& (2 7DUJHW &RPSHQVDWLRQ 2WKHU 1(2 7DUJHW &RPSHQVDWLRQ $\
5%
Base

10%
Annual Incentive

14%
Base

85%

14%
Annual Incentive

86%

At-Risk

95%

At-Risk

,QHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH PDGH WKH IROORZLQJ FKDQJHYV DIWHU UHYL
WHQXUH SHUIRUPDQFH DQG DQ\ FKDQJH LQ WKH H[HFXWLYH V SRVLWLRQ RU UHVSRQVLE
SRVLWLRQ DV FRPSDUHG WR WKRVH RI RWKHU H[HFXWLYHV ZLWKLQ WKH &RPSDQ\ DQG LQ

3D\ (OHPHQWYXDQJHV LQ

%DVH 6DODL?\1R LQFUHDVH WR &(2 VDODU\
° a )RU RWKHU 1(2V WKH PHGLDQ EDVH 'DQOBDDNY QY VFUGHDWRHUEEMG XQGHU %DVH

a 1R LQFUHDVH WR DQQXDO FDVK LQFHQWLYH WDUJHW SHUFHQWDJHV DV GH

a 6LPLODU WR ODVWOTHDAD OVKBIVK LQFHQWLYH SURJUDP ZDV EDVHG RQ WKUHI
SHUIRUPDQFH EXVLQHVVY DUHD SHUIRUPDQFH DQG RUJDQL]DWLRQDO VWUH
SHUIRUPDQFH JRDOV FRQGLWLRQHG RQ REMHFWLYH DQG TXDQWLWDWLYH W

a 7KH PHGLDQ DQQXDO FDVK LQFHQWDRVYH SP\RYOW IHWHDU O\
a lR LQFUHDVH WR &(2 /7, WDUJHW

a )RU RWKHU 1(2V WKH PHGLDQ /7, WDQ@ HDV O@QFWHDVARRVMYGHULQJ LQGLYLGX
H[WHUQDO PDUNHW GDWD DQG LQWHUQDO SD\ HTXLW\ DV GHVFULEHG XQG

a $ZbUuGvV ZHUH JUDQWHG DW WDUJHW OHYHOV UHIOHFWLYH RI &RPSDQ\ DQG

672&.+2/'(5 (1*$*(0(17 $1° 6$< 21 3%< 927(

,QQ D\ WKH DGYLVRU\ SURSRVDOFWRSHIBWRNIHRWKH RXU 1(2V WKH U6D\ RQ 3D\U SURSR\
DSSUR[LPDWRIOWKH YRWHV FDVW

‘H YDOXH WKH SHUVSHFWLYH RI RXU VWRFNKROGHUY DQG EHOLHYH WKDW VWRFNKROGHU
D SURDFWLYH LQYHVWRU RXWUHDFK SURJUDP DQG GXULQJ WKH RI RKWYR@® QEDF K N& RX
FRPPRQ VWREFN

$PRQJ WKH UHVXOWLQJ HQJDJHPHQWY ZHUH GLVFXVVLRQV WKDW WRXFKHG RQ D EURDG \
FDSLWDO PDQDJHPHQW DUHDV VXFK DV VXFFHVVLRQ SODQQLQJ DQG ODERU PDQDJHPHQW
,Q RXU PHHWLQJV ZLWK VWRFNKROGHUV ZH UHFHLYHG YDOXDEOH IHHGEDFN WKDW LQIRL
JRU WKH &RPPDWOQWHBILQHG RXU KLVWRULFDO FRPSHQVDWLRQ6BDVURIY BB\ YIRWHH) DAMXEH BIHRY
VXSSRUW IURP WKH VWRFNKROGHUV ZLWK ZKRP ZH HQJDJHG

+LOWRIB2;< 67$7(0(17
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(;(&87,9( &203(16%$7,21 )5%$0(:25.

2XU HI[HFXWLYH FRPSHQVDWLRQ IUDPHZRUN SURYLGHY DQ RYHUYLHZ RI KRZ ZH PDNH SD\
FRPSHQVDWLRQ SURJUDP DQG KRZ ZH VHW SD\ OHYHOV DIWHU FRQVLGHULQJ WKH IDFWRL

2YHUDOO &RPSHQVDWLRXXBKIRDROVREKVRO SURYLGH SURJUDPV WKDW

4 'HOLYHU FRPSHWLWLYH OHYHOV Rl FRPSHQVDWLRQ WR DWWUDFW UHWDLQ DG

a4 )RVWHU D VWURQJ UHODWLRQVKLS EHWZHHQ ORQJ WHUP VWRFNKROGHU YDOXtH
SRUWLRQ RI FRPSHQVDWLRQ FRPSRVHG RI /7, DZDUGV

a4 (PSKDVL]H SHUIRUPDQFH EDVHG FRPSHQVDWLRQ FRQWLQJHQW XSRQ DFKLHYLQG
VWUHQJWK SHUIRUPDQFH JRDOV

4 3URPRWH WKH &RP SDQ\*R VRINOQIHWAHIMERIU VKD BZRPAQHUVKLSRD QG

&RPSHQVDWLRQ 3URJXR 'SIWRJQDPYV DUH GHVLIQHG WR

4 3URYLGH WKUHH PDLQ FRPSRQHQWYV HDFK GHVLJQHG WR EH FRQVLVWHQW ZLW
FDVK LQFHQWLYH DQG /7, DZDUGV

&XOWLYDWH ORQJ WHUP YDOXH FUHDWLRQ ZLWKRXW WDNLQJ XQQHFHVVDU\ UL
&RPELQH ERWK VKRUW DQG ORQJ WHUP FRPSHQVDWLRQ WR SURPRWH UHWHQ\
(PSKDVL]H DW ULVN SD\ RYHU IL[HG SD\ \HW FUHDWH D SRVLWLYH ZRUN HQYLU
ORWLYDWH DQG UHZDUG IRU VXFFHVVIXOO\ HIHFXWLQJ RXU EXVLQHVV VWUDWF
&RQVLGHU PXOWLSOH TXDQWLWDWLYH DQG TXDOLWDWLYH IDFWRUV LQ VHWWL

&RPSHQVDWLRQ 3QRUFHYIMVHQALQJ DQG HVWDEOLVKLQJ SD\ OHYHOV ZH FRQVLGHU \
IUHTXHQWO\ DV FLUFXPVWDQFHYV PHULW

a &RPSHQVDWLRQ RI HIHFXWLYHV VHUYLQJ LQ VLPLODU SRVLWLRQV DW SHHU FR
a ,QGLYLGXDO NQRZOHGJH H[SHULHQFH DQG FDSDELOLWLHV RI WKH H[HFEXWLYF
a 7KH H[HFXWLYHxV VFRSH Rl UHVSRQVLELOLW\ DXWKRULW\ DQG DFFRXQWDELO
a 7TKH OHYHO Rl SD\ UHODWLYH WR WKH &RPSDQ\xV RWKHU H[HFXWLYHV ULQWHL

D QD

52/(6 ,1 0$.,1* &203(16%$7,21 '(&,6,216

7KH &RPPLWWHH RYHUVHHV RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP ZLWK WKH DGYLFH
IURP WKH &RPSDQ\xV PDQDJHPHQW WHDP

a :LWK LQSXW IURP RXU %RDUG DQG LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQV
DVSHFWV RI H[HFXWLYH FRPSHQVDWLRQ LQFOXGLQJ RXU &(2xV DQG RWKHU
XQGHU WKH DQQXDO FDVK LQFHQWLYH SODQ WKH VL]H DQG VWUXFWXUH RI /
EHQHILWYV

4,0 GHWHUPLQLQJ FRPSHQVDWLRQ IRU RXU 1(2V WKH &RPPLWWHH FRQVLGHU

%\ﬁlt @HSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW DQG WKH &(2 UHJDUGLQJ WKH

%RDUG DSSURYHG ILQDQFLDO EXVLQHVV DUHD DQG RUJDQL]DWLRQDO VWUF

4,0 LPSOHPHQWLQJ WKH &RPSDQ\xV H[HFXWLYH FRPSHQVDWLRQ SURJUDP WK
QDWXUH RI WKH KRVSLWDOLW\ EXVLQHVV FRPSHWLWLYH PDUNHW GDWD DQ
DQG SD\ RXWFRPHV ZLWK SHUIRUPDQFH

a4 7KH &(2 DQG &KLHI +XPDQ 5HVRXUFHV 2I1ILFHU ZRUN FORVHO\ ZLWK WKH &RPI
bobIHPHQU RPSHQVDWLRQ SURJUDP DQG DWWHQG PHHWLQJV RI WKH &RPPLWWHH
0DQDJ QWKH &(2 PDNHV UHFRPPHQGDWLRQV WR WKH &RPPLWWHH UHJDUGLQJ FRPSHQ
KLPVHOI

4 7KH &RPPLWWHHXV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW ([HTXLW\

DQDO\VLV LQFHQWLYH GHVLJQ H[SHUWLVH DQG RWKHU DQDO\VHV UHODWHG
QGHSHQGH@GDWHV WKH &RPPLWWHH RQ WUHQGY DQG GHYHORSPHQWY UHODWHG WR F
&RPSHOVDWIEHZY WR WKH &RPPLWWHH RQ EHVW SUDFWLFHV ZKHQ HYDOXDWLQJ H[HFXW
EROVXOWDD (I[HTXLW\xV VHUYLFHY WR WKH &RPPLWWHH LQFOXGHG SURYLGLQJ SHU
[HFXWLYH DQG GLUHFWRU FRPSHQVDWLRQ DQDO\]LQJ EHQFKPDUNLQJ GDW|

RWKHUZLVH SHUIRUPHG QR RWKHU VHUYLFHV IRU WKH &RPSDQ\ 7KH &RPPLW
E\ ([HTXLW\ GXWDILVHG DQ\ FRQIOLFW RI LQWHUHVW DQG GHWHUPLQHG WKD\

352;< 67$7(0(17 +LOWRQ
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7R JDLQ DQ XQGHUVWDQGLQJ RI FXUUHQW FRPSHQVDWLRQ SUDFWLFHY DQG DVVHVV WKH
UHYLHZV SD\ RI H[HFXWLYHV VHUYLQJ LQ VLPLODU SRVLWLRQV DW SHHUGRPSDHGE K\H HAK B
SUR[\ GDWD DQG EURDG LQGXVWU\ FRPSDUDWLYH FRPSHQVDWLRQ VXUYH\V 7KH &RPPLWV
DQQXDO EDVLV LQ FRQVXOWDWLRQ ZLWK LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWD

,QGXVWULHYVY WKDW DWWUDFW DQG UHWDLQ VLPLODU WDOHQW

*OREDO SUHVHQFH DQG EUDQG UHFRJQLWLRQ

&RPSDUDEOH VL]H EDVHG RQ DQQXDO UHYHQXH V\VWHP ZLR®H NHWHEDXH WG RW PR ®/
(%,7'$ DQG QXPEHU RI 7THDP OHPEHUYV

6\VWHP ZLGH UHYHQXH UHIOHFWV HVWLPDWHG UHYHQXHV RI IUDQFKLVHG SURSHUWLHV LQ DGGLWLRQ WR

3((5 *5283 &203%$1,(6

$V SDUW RI LWV D®RXOONUMWKH ZRBPLWWHH HYDOXDWHG DQG DSSURYHG PDLQWDLQLQJ V
FRQVLVWYV RI KRVSLWDOLW\ WUDYHO DQG JOREDO FRQVXPHU EUDQGV DQG UHVWDXUL
EUDQG UHFRJQLWLRQ DQG WKDW FRPSHWIHY ZILWVW RHK 8 HERP DR X S RUKW DBARPPWW WHH UHIHU
EDVH VDODULHY WDUJHW DQQXDO FDVK LQFHQWLYHV DQG WDUJHW /7, IRU RXU H[HFXWL

+RVSLWDOLW\ 7UDYHO *ORED QO
&RQVXPHU %UDQGV 5HVWD
+\DWW +RWHOV &RUSRUDWLR@RRNLQJ +ROGLQJV ,QF &DSLWDO 2QH JLQDQFLDO &RU
ODUULRWW ,QWHUQDWLRQDO &MUFQLYDO &RUSRUDWLRQ SOFRQDOGxV &RUSRUDWLRQ
\QGKDP +RWHOV 5HVRUWV ([BHGLD *URXS ,QF 1,.( ,OF
/DV 9HJIDV 6DQGV &RUS 6WDUEXFNV &RUSRUDWLRQ

0*0 5HVRUWVY ,QWHUQDWLRQI®H :DOW 'LVQH\ &RPSDQ\
5R\DO &DULEEHDQ &UXLVHV /#8® %UDQGV ,QF
8QLWHG $LUOLQHV +ROGLQJV ,QF

\QQ 5HVRUWYV /LPLWHG

+LOWRIB2;< 67$7(0(17



(;(&87,9( &203(16%$7,21 O &203(16%$7,21 ',6&866,21 $1' $188/86,6

(;(&87,9( &203(16%$7,21 352*5%0 29(59,(:

&KULVWRSKHU

0% IDVVHWWD  -HYLQ - -DFRBKULVWRSKHU : &6UORRFINDQ + &K fH?X+Hx%VDVSV
(934 &KLHI )LQBUMHMLBHQW *ORED & KIUHDIQB VHORTR K
(2 SUHVLGHQW &KLHL '\ ryy &RPPHUFLDO 6HUYLEHYFHU UFHV 21TLFHU
([HFXWLYH 2IILFHU +HDG RI +60

(;(&87,9( &203(16%$7,21 352*5$0

‘H PDLQWDLQHG RXU KLVWRULFDO FRPSHQV D WIKRHQNSH RIWHAPHIRW VR X U RIX PVSIURJUDP DQG S|
DUH VXPPDUL]HG EHORZ

3D\ (OHPHQWWP BHUIRUPDQFH OHDVXUHY DQG .H\ &KDUDFWHULVWLFV
%DVH 6DOD
RQ SBbH éJEBVK

a3URYLGH D FRPSHWLWLYH IL[HG OHYHO RI SD\

YLQDQFLDO
&(2 A$QQXDO $GMXVWHG (%,7'$
2WKHU 1(2V

a%XVLQHVYV $UHD 3ULPDULO\ EDVHG RQ TXDQWLWDWLYF

gg{kf{)\jvp &DVK%XVLQHVV $UHD REMHFWLYHV

[ WDUJH 2UJDQL]DWLRQD® BUWDHQJMWMLRQDO 6WUHQJIJWK 7UDYHO ZLWK 3XUSRVH D

RO SBDH & (2 REMHFWLYHY LQFOXGLQJ RXU RQJRLQJ FRPPLWPHQW \
2WKHU 1(2V WDOHQW PDQDJHPHQW HIIRUWY DV ZHOO DV &XVWRPFL

SURYLGLQJ JXHVWV ZLWK WKH PRVW UHOLDEOH DQG IU

368V A$GMXVWHG (%,7'$ JUHH &DVK )ORZ )&) SHU VKDUH 1
OD[LPXP 3D\RXW &RPSRXQG $QQXDO *URZWK 5DWH &$*5 DQG 5HY3%5

17, (TXLW[ WDUJHW a9HVW DW WKH HQG RI D \HDU SHULRG

RQ sBhbH N
568V A9HVW UDWDEO\ RYHU \HDUV

6WRFN 2SWLRQVa 9HVW UDWDEO\ RYHU \HDUV

5HSUHVHQWY SULPDU\ ILQDQFLDO SHUIRUPDQFH PHDVXUH IRU RXU DQQXDO FDVK LQFHQWLYHV

1(2 &203(16$7,21 '(&,6,216

%$6( 6$/$5<

‘H EHOLHYH LW LV LPSRUWDQW WR SURYLGH D FRPSHWLWLYH IL[HG OHYHO RI SD\ WR DW\
GHWHUPLQLQJ WKH DPRXQW RI EDVH VDODU\ WKDW HDFK 1(2 UHFHLYHV ZH ORRN WR WKF
FKDQJH LQ WKH H[HFXWLYHxV SRVLWLRQ RU UHVSRQVLELOLWLHY DQG WKH FRPSOH[LW\ I
RWKHU H[HFXWLYHV ZLWKLQ WKH &RPSDQ\ DQG LQ VLPLODU SRVLWLRQV DW FRPSDQLHV L
SHULRGLFDOO\ DQG PD\ DGMXVW WKHP IURP WLPH WR WLPH SXUVXDQW WR VXFK UHYLHZ

,QHEUXDU\ WKH &RPPLWWHH UHYLHZHG DQG VHW WKH EDVH VDODULHV DV GLVFORVHG LC

LQFUHDVH RRU H[LVWLQJ 1(2V ,QFUHDVHV IRU OU B6LOFRFN DQG OV )XHQWHV ZHUH FRQVI
FRUSRUDWH 7HDP OHPEHUV

%DVH 6DODU\ %DVH 6DODU\ WR ,QFUHDVH

1DPH

&KULVWRSKHU - 1DVVHWWD o
_HYLQ - -DFREV o
&KULVWRSKHU : 6LOFRFN

&KULVWLDQ + &KDUQDX] 1% 18

/IDXUD $ )XHQWHYV

OU 6LOFRFNxV FDVK FRPSHQVDWLRQ LV GHQRPLQDWHG DQG SDLG LQ %YULWLVK SRXQGV *%3 7KH DPRXGQ
WKH DYHUDJH H[FKDQJH UDWH IRU WKH \RDU HQ@®BHSHHFHNFPEHU

0U &KDUQDX[ UHMRLQHG +LOWRQ LQ -XO\

352;< 67$7(0(17 +LOWRQ
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3(5)250$1&( %$6(' ,1&(17,9(6 :,7+ 5,%25286 7$5*(76
(DFK \HDU WKH &RPPLWWHH HVWDEOLVKHV SHUIRUPDQFH PHDVXUHVY GHVLJQHG WR UHZD!
$IWHU UHYLHZ DQG HQJDJHPHQW E\ WKH &RPPLWWHH WKH SHUIRUPDQFH WDUJHWY DUH +

WR PRWLYDWH DQG UHZDUG RXU PDQDJHPHQW WHDP IRU VXFFHVVIXOO\ HIHFXWLQJ RXU E
7TDUJHWY DUH VHW DIWHU D ULJRURXYVY SODQQLQJ SURFHVV WKDW FRQVLGHUV ERWK LQWH

J)DFWRUV &RQVLGHUHG LQ '"HYHORSLQJ 3HUIRUPDQFH *RDOV

,QWHUQDO )DFWRUV (IWHUQDO )DFWRUYV

4a+LVWRULFDO DQG FXUUHQW SHUIRUPDQFH*OREDO HFRQRPLF FRQGLWLRQV DQG PDFURH
2 &RUSRUDWH VWUDWHJI\ DQG NH\ VWUDW HJ+R VSLIWDQMWLHVQGXVWU\ WUHQGY DQG RXWOF
Aa6KRUW DQG ORQJ WHUP RSHUDWLQJ SOmM@WDO\WW DQG VWRFNKROGHU H[SHFWDWLRQV
24 &DSLWDO H[SHQGLWXUH RSSRUWXQLWLH¥ 0DQG W FRXYWRARN DQG JURZWK

JRU PRUH LQIRUPDWLRQ RQ WKH WDUJHW VHWWLQJ IRU WKH DQQXDO FDVK LQFHQWLYH S
VHFWLR DO BIGOSRRIWHVSHFWLYHO\

$118%$/ &$6+ ,1&(17,9( 352*5%$0

2XU DQQXDO FDVK LQFHQWLYH SURJUDP LV GHVLIQHG WR PRWLYDWH H[HFXWLYH RIILFHU
UHZDUG WKHP IRU WKHLU UHVXOWY DQG DFKLHYHPHQWY $W WKH EHJLQQLQJ RI WKH SHU
RSSRUWXQLW\ LV EDVHG RQ SUH HVYWDEOLVKHG SHUIRUPDQFH REMHFWLYHV 2XU &(2 ZRU
SULRULWLHV .63V ZKLFK DUH WKHQ XVHG WR FUHDWH WKH SHUIRUPDQFH REMHFWLYH\
VFRSH LPSRUWDQFH DQG VWUDWHILF UHOHYDQFH 7KH &RPPLWWHH WKHQ UHYLHZV DQG

6LPLODU WR ODVWSURJWDRX2ZDY EDVHG RQ WKUHH FDWHJRULHV ILQDQFLDO SHUIRUPDQFH
RUJDQL]DWLRQDO VWUNAIWWKKREVWBEWWHRVYFDOO\ DQG RSHUDWLRQDOO\ GLYHUVH QDWXU'l
REMHFWLYHV IURP ZLWKLQ WKH EXVLQHVV DUHD SHUIRUPDQFH DQG RUJDQL]DWLRQDO VW

$IWHU WKH HQG RI WKH SHUIRUPDQFH SHULRG HDFK REMHFWLYH LV DVVHVVHG DQG UDW
UHVRXUFHY GHSDUWPHQWY UHYLHZ SHUIRUPDQFH UHVXOWY DJDLQVW WKH SUHGHWHUPLC
WKHVH UHVXOWV ZLWK WKH &RPPLWWHH DQG UHFRPPHQGYV SD\RXW DPRXQWYV XQGHU WKH
KLPVHOI

2EMHFWLYHYV

%DVH 6DOL

7$5*(7 6(77,1* )25 $118%/ &%$6+ ,1&(17,9( 352*5%0
$W WKH EHJLQQLQJ RI WKH SHUIRUPDQFH \HDU WKH &RPPLWWHH HVWDEOLVKHG WKH WD

7KH &RPPLWWHH VHWVY WKH SULPDU\ ILQDQFLDO SHUIRUPDQFH REMHFWLYH $GMXVWHG (9
DV ZHOO DV KLVWRULFDO DQG SURMHFWHG JURZWK UDWHYV IRU +LOWRQ 7KH $GMXVWHG |
DQG LV GHVLJQHG VR WKDW WDUJHW SD\RXW UHTXLUHVY DFKLHYHPHQW RI D KLJK GHJUHH
WDNLQJ 7KH QRQ ILQDQFLDO REMHFWLYHYV ZHUH VHW WR GULYH SHUIRUPDQFH RQ RXU .6

JRU WKH $GMXVWHG (%,7'$ WDUJHW ZAHWUWUIWP KQFKHUHWKOQ®WY 7KH ILQDQFLDO DQG QRQ
ZHUH VHW DW OHYHOV WKDW ZRXOG EH FKDOOHQJLQJ DQG QRW FHUWDLQ WR EH PHW ,Q
SHUIRUPDQFH REMHFWLYH WKH &RPPLWWHH FRQVLGHUHG SHUIRUPDQFH UHVXOWYV DQ
UDQJH DURXQG WDUJHW RI

(DFK 1(2xV WDUJHW DQQXDO FDVK LQFHQWLYH RSSRUWXQLW\ LV VHW DV D SHUFHQWDJH |
SHULRXG WKH WDUJHW SHUFH@W EDHAH 2AHUWOD U IRU WKRH E@RVBQMMOODU\ IRUKRWNHKEB AG2WD |
DQG PD[LPXP DQQXDO LQFHQWLYH RSSRUWXQLWLHY DUH DSSURYHG DQQXDOO\ E\ WKH &R
VFRSH DQG LPSDFW WKH H[HFXWLYH KDV RQ WKH &RPSDQ\xV RYHUDOO UHVXOWYV

SHUIRUPDQFH %HXOHRARUPDQFH DWHUIRUPDQFH 3HUIRUPDQFH DW
7TKUHVKROG 7TKUHVKROG DW 7DUJHW OD[LPXP
,QFHQWLYH 3D\RXW DV

$QQXDO &DV
UJH

K
D RI 7D W $ZDUG

+LOWRIB2;< 67$7(0(17
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3(5)250%$1&( )25 $118%/ &%$6+ ,1&(17,9( 352*5%0

JLQDQFLDO 3HUIRUPDQFH 2EMHFWLYH

a $GMXVWHG (%,7'$ LV WKH NH\ PHWULF XVHG WR DVVHVV SHUIRUPDQFH RI RXU EXVLQHV
FRPSDUH RXU UHVXOWY DFURVV FRPSDQLHV LQ WKH LQGXVWU\ )XUWKHU WKH &RPPLW
DERXW WKH &RPSDQ\ RXU ILQDQFLDO FRQGLWLRQ DQG WKH UHVXOWYV RI RXU RSHUDW|
ILQDQFLDO SHUIRUPDQFH REMHFWLYH JLYHQ LWV LPSRUWDQFH DV D PHDVXUH RI VKRU\

)JRU DFWXDO DFKLHYHPIRQWOZRWFK ZzDV VOLJKWAY WKRIYWDUJHW JRDO DQG UHVXOWHC
RI WKH WDUJHW SD\RXW DV LOOXVWUDWHG EHORZ

OHWULF 7TKUHVKROG 7DUJHW OD[LPXP 3D\RXW

$GMXVWHG
(%,7'$

7R UHFHLYH D SD\RXW EDVHG RQ DQQXDO $GMXVWHG (%,7'$ DFWXDO SHUIRUPDQFH PXVW H[FHHG WKH WKL
SD\RXW SHUFHQWDJH GHILQHG DV RI WKH WDUJHW DzZDUG LI DFWXDO DFKLHYHPHQW ZDV RI WKH WD
SHUFHQWDJH GHILQHG DV RI WKH WDUJHW DZDUG LI DFWXDO DFKLHYHPHQW PHW RU H[FHHGHG R
VSHFLILHG WKUHVKROG WDUJHW DQG PD[LPXP OHYHOV WKH UHVXOWLQJ SD\RXW SHUFHQWDJH ZRXOG KD

%XVLQHVYVY $UHD 3HUIRUPDQFH DQG 2UJDQL]DWLRQDO 6WUHQJW

a ,Q DGGLWLRQ WR RXU ILQDQFLDO SHUIRUPDQFH REMHFWLYH HDFK 1(2 LV PHDVXUHG R(
VWUHQIJWK REMHFWLYHV ZKLFK DUH DOLJQHG WR RXU .63V 7KLV PL[ LV 1(2 VSHFLILF J
RXU EXVLQHVV KHQ VHWWLQJ REMHFWLYHV IRU HDFK 1(2 ZH XVH TXDQWLILDEOH PHD
RXWFRPHV LQ RXU EXVLQHVYV DUHD SHUIRUPDQFH DQG RUJDQL]DWLRQDO VWUHQJIJWK FD
FDVK LOQFHQWLYH SHUIRUPDQFH REMHFWLYHV LQFOXGH TXDQWLWDWLYH ILQDQFLDO DQ
TXDQWLWDWLYH PHWULFV XVHG WR PHDVXUH DFKLHYHPHQW

%XVLQHVYVY $UHD 3HUIRUPDQFH 2EMHFWLYHV

'LQ ZLWK RXU &XVWRPHUVQKDQFH RXU 1HWZRUN (IIHFWLPL]JH RXU 3HUIRUPDQFH
a4 'LJLWDO DQG 2QOLQH 7URYHON$8BQW\ *URZWK a4 +60 SGMXVWHG (%,7'$

&KDQQHO OL[ &KDQJH 4 3URJUHVV RQ $SSURYHG HBIONVOWKWDWHK $GMXVWHG (%,7'$
4 +LOWRQ +RQRUV (QUROOP HERQDQGXFWLRQ 6WDUWV, £5 «,RzwWK

2FFXSDQF\ X
) Q a 1HZ JUDQFKLVH DQG 0DQRIHPHRAWSSSURYHG %XGIHW *URV
486 &R EUDQG 1HZ $FFRXQWISHHANQWYRQ 2SHUDWLQJ 3URILW

DQG *OREDO 3DUWQHU 5HPXQHUDWLRQ
2UJDQL]DWLRQDO 6WUHQJWK 2EMHFWLYHYV

/HDG ZLWK RXU &XOWXUH 'LQ ZLWK RXU &XVWRPHUV
a 3URJUHVVY WRZDUGY 7UDYHO ZLWK 3XU®RYXNWERMHFWURRYVH LQFOXGLQJ VWD\ H[SHUI
a $GYDQFHPHQW RI WDOHQW PDQDJHPHQW HIIRUWV

&(2 O %86,1(66 $5($ 3(5)250$1&( 25*$1,=$7,21$/ 675(1*7+
7KH &(2xV EXVLQHVY DUHD SHUIRUPDQFH UHVXOWY UHSUHVHQW DFKLHYHPHQWY DFURYV
'"HOLYHUHG VLJQLILFDQW YDOXH WR VWRFNKROGHUY DQG UHDFKHG UHFRUG KLJK VW
'"URYH H[SDQVLRQ RI +LOWRQxV IRRWSULQW WR VXUSDVV SURSHUWLHV ZLWK QH

6WUHQIJWKHQHG RXU YDOXH SURSRVLWLRQ IRU +LOWRQ +RQRUV PHPEHUV LQFOXGLC
GHOLYHU UHOLDEOH DQG IULHQGO\ FXVWRPHU H[SHULHQFHV

&RQWLQXHG WR EXLOG DQ H[FHSWLRQDO HPSOR\HH FHQWULF FXOWXUH WKDW VXSSR
SURIHVVLRQDO DQG SHUVRQDO OLYHYV

352;< 67$7(0(17 +LOWRQ
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27+(5 1(2V O %86,1(66 $5($ 3(5)25081&(
1(2 H\ $FKLHYHPHQWYV

'URYH IUHH FDVK IORZ DQG PDLQWDLQHG VWURQJ LQYHVWRU FRQILGHQF
KLIKHVW WRWDO FDSLWDO UHWXUQ LQ RXU KLVWRU\

0, 0,
HYLO - _DFREVSVUVLXRHUGWDRWRWDO RI % LQ VHQLRU QRWHV UHILQDQFLQJ % R1 QRWI

2XWSHUIRUPHG \HDU 765 DJDLQVW SHHU JURXS FRPSDQLHV DQG 6 3
,QGH[ E\ QHDUO\ EDVLV SRLQWYV

/IDXQFKHG XSJUDGHV WR WKH +LOWRQ +RQRUV SURJUDP E\ LQWURGXFLQ
EUDQG QHZ XOWUD SUHPLXP WLHU 'LDPRQG 5HVHUYH

&KULVWRSKHU 6XFFHVVIXOO\ ODXQFKHG 2XWVHW &ROOHFWLRQ GHEXWHG /LY6PDUW D
6LOFRFN PDQ\ RI RXU KRWHOV WKURXJK DZDUGV DQG UDQNLQJV E\ %UDQG )LQDQ
$FKLHYHG VWURQJ +LOWRQ +RQRUV SHUIRUPDQFH JDLQLQJ 0 QHZ PHP
0 D LQFUHDVH IURP SULRU \HDU
'URYH DSSURYDOV GHOLYHULQJ NH\ GHDOV DFURVV RXU SRUWIROLR D¢
XQGHU FRQVWUXFWLRQ WKDQ DQ\ RWKHU KRWHO FRPSDQ\
&KULVWLDQ + ([SDQGHG +LOWRQxV QDWLRQDO DQG JO RKRW HR W QFOXEHKRRMEH QJ R
&KDUQDX] RXU OX[XU\ DQG OLIHVW\OH SRUWIROLR
*UHZ GHYHORSPHQW SLSHOLQH WR RYHU KRWHOV WRWDOLQJ
WHUULWRULHV LQFOXGLQJ FRXQWULHY DQG WHUULWRULHV ZLWK QR F
&RQWLQXHG WR DPSOLI\ RXU DZDUG ZLQQLQJ FXOWXUH UDQNLQJ ‘RU

:RUNSODFH LQ PDUNHWY LQFOXGLQJ WKH 8QLWHG 6WDWHYV
/DXUD $ )XHQWWFHVVIXOO\ H[HFXWHG RQ JOREDO +5 VWUDWHJ\ LQQRYDWLQJ +5 V\V\
H[SDQGLQJ RWKHUV WKDW OHG WR KLJK 7THDP OHPEHU HQJDJHPHQW DQG

'"HOLYHUHG RQ +60 $GMXVWHG (%,7'$ OHYHUDJHG +60 WR HQKDQFH RQ S
PLWLIJDWHG WDULII SULFH LQFUHDVHYV

27+(5 1(2V O 25*$1,=$7,21$%/ 675(1*7+

.H\ $FKLHYHPHQWV

7UDYHO ZLWK 3XUSRVH 2EMHFWLYHV (YDOXDWHG EDVHG RQ SURJUHVV WRZDUGV RX
DUHD V

7HDP OHPEHU (QJDJHPHQW DQG 7DOHQW ODQDJHPHQW (YDOXDWHG EDVHG RQ L GUL
ZRUNIRUFH SODQQLQJ REMHFWLYHV HJ VXFFHVVLRQ SODQQLQJ GHYHORSLQJ WDO
VFRUHFDUG DSSURDFK WR UDWLQJ SURJUHVV RQ HDFK FRPSRQHQW

&XVWRPHU 3URPLVH (YDOXDWHG EDVHG RQ WKH JURZWK RI RYHUDOO JXHVWV H[SHI

$FWXDO DQQXDO FDVK LQFHQWLYH DZDUGY ZHUH FDOFXODWHG EE PXOWE'S K IQLUUHD I K SIH B
WDUJHW DZDUG SRWHQWLDO ZKLFK ZDV WKHQ DGMXVWHG E\ WKH FRPELQHG DFKLHYHPH(
SHUIRUPDQFH REMHFWLYHV

JRU WKH \HDHRHPEHE HDFK 1(2 V WDUJHW FDVK LQFHQWLYH RSSRUWXQLW\ DQG FDVK |
WKH 1RQ (TXLW\ QFHQWLYH 30DQ &RPSHQVDWLRQ FROXPQ RI WKH 6XPPDU\ &RPSHQVDW

$FWXDO $PRXQW (DUQHG
7DUJHW F
$00XDO BDVK DV D 3HUFHQWDJH RI 7DUJH W WW
JQFHQWLYHDUJHW 3D\RXW (DUQHG
2SSRUWXQLMQXDO 3D\RXW %DVHG RQ 7RWDO 8QGHU
<HDU (QG DV D &DVK  %DVHG RAXVLQHVV $ITHBXW BWQQXDO &DVK
%DVH 3HUFHQWDJRHQWLYHQDQFLR2OJDQL]DWBRQBBQWDQHRHQWLYH
6DODU\%DVH 6DODEBRUWXIHWRUPDQFEHNUHQJIWKRI 7DUJHWURJUDP
1DPH
&KULVWRSKHU - 1DVVHWWD
LHYLQ - -DFREV

&KULVWRSKHU : 6LOFRFN
&KULVWLDQ + &KDUQDX]
/IDXUD $ )XHQWHV

JRU OU 6LOFRFN WKH GROODU DPRXQWV UHSRUWHG DERYH ZHUH FRQYHUWHG WR 86' DV GHVFULEHG XQGt
OU &KDUQDX[ V WDUJHW DQQXDO FDVK LQFHQWLYH RSSRUWXQLW\ ZDV SURUDWHG WR UHIOHFW WKH SRUW

+LOWRIB2;< 67$7(0(17
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/IRQJ 7THUP ,QFHQWLYH /7, 352*5%0

7KH /7, SURJUDP LV GHVLJQHG WR UHZDUG IRU IXWXUH &RPSDQ\ SHUIRUPDQFH DOLJQ ZL)\
H[HEXWLYHY RYHU PXOWL \HDU YHVWLQJ SHULRGV /7, FRPSHQVDWLRQ LV DZDUGHG DQQX
RWKHU NH\ 7THDP OHPEHUV WR LQFUHDVH WKHLU RZQHUVKLS LQWHUHVW LQ WKH &RPSDQ\

*UDQWYV XQGHU WKH /7, SURJUDP DUH ¢
HTXLW\ SRUWIROLR ZLWK RI WKH W
1(2 GHOLYHUHG LQ 368V LQ 568V D
RSWLRQV DV VXPPDUL]JHG LQ WKH FKD
DW WKH HQG RI D WKUHH \HDU SHULRG
YHVW UDWDEO\ RYHU WKUHH DQG WZR

a368VDUH WKH ODUJHVW SRUWLRQ R
LQFHQWLYL]H RXU 1(2V WR DFKLHY}
WHUP REMHFWLYHV

Aa6WRFN RSWQRIQX} H[HFXWLYHV LQWF
VWRFNKROGHUV E\ SURYLGLQJ YDO
VWRFN SULFH LQFUHDVHV DERYH W
UHLQIRUFLQJ SD\ IRU SHUIRUPDQFH

a4568VSURPRWH UHWHQWLRQ DQG LQtF
RZQHUVKLS LQWHUHVW LQ WKH &RP

368V DQG 568V DFFUXH GLYLGHQG HTXLYDOHQWY SD\DEOH LQ FDVK IROORZLQJ YHVWLQJ WR WKH H[WHQW
XQGHUO\LQJ 368V RU 568V YHVW

/17, 7$5*(76

,QHEUXDU\ WKH &RPPLWWHH JUDQWHG WDUJHW /7, DZDUGV UHIOHFWLYH RI &RPSDQ\ DQG
EHORMDFK 1(2xV WDUJHW /7, RSSRUWXQLW\ LV DSSURYHG DQQXDOO\ RU XSRQ KLUH E\ Wk
SHHU JURXS EHQFKPDUN GDWD DQG LQWHUQDO HTXLW\ DQG WKH VFRSH DQG LPSDFW WKF
DSSOLFDEOH 7KH &RPPLWWHH JHQHUDOO\ GHOLYHUVY WKH PDMRULW\ RI DQ\ LQFUHDVH W
RSSRUWXQLW\ LV WKH SD\ HOHPHQW PRVW DOLJQHG ZLWK VWRFNKROGHU YDOXH RYHU W
RYHU PXOWL \HDU SHULRGV ZKLFK LV UHIOHFWHG E\ WK KHRRQH WDH ] XA RU R IWIOIQ R GHKEHD (
ZLWK +LOWRQ

7DUJHW 7DUJHW
/RQJ 7THUP ,QFHQWWRIQYYH7HUP ,QFHQWLY
1DPH
&KULVWRSKHU - 1DVVHWWD
HYLQ - -DFREV
&KULVWRSKHU : 6LOFRFN
&KULVWLDQ + &KDUQDX] 18

/IDXUD $ )XHQWHYV

7KH GROODU YDOXHV DERYH UHSUHVHQW WKH QRPLQDO DPRXQWYV XVHG WR GHWHUPLQH WKH QXPEHU RI 3
DZDUGV FRPSXWHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF VHH WKH 6&7 DQG *UDQWYV RI 30DQ %DVFE

0U &KDUQDX[ UHMRLQHG +LOWRQ LQ -XO\

7$5*(7 6(77,1* )25 368V

2XU 368 WDUJHWYV DUH DOLJQHG ZLWK RXU ORQJ WHUP VWUDWHILF DQG ILQDQFLDO SULR
DFKLHYHPHQW RI VWUHWFK JRDOV DW WKH H\QDJ RH W& VW KMKHHH &RIPRIL B/MMHHR ERIRMLGHUHG WK
QHFHVVDU\ WR DFKLHYH VWURQJ PDUNHW VKDUH JURZ RXU JOREDO IRRWSULQW ZKLOH P
VWUDWHJILF LQYHVWPHQWY DQG KDYH GLVFLSOLQHG XVH RI FDSLWDO H[SHQGLWXUHV DQ
UHOHQWOHVY SULRULWL]DWLRQ

‘KHQ VHWWLQJ WDUJHWV WKH &RPPLWWHH WDNHV LQWR FRQVLGHUDWLRQ KLVWRULFDO
EXGJHWLQJ DQG IRUHFDVWLQJ SURFHVV 7KH IRUHFDVWLQJ SURFHVV LV H{WHQVLYH DQG
VFHQDULRV DQG VHQVLWLYLW\ DQDO\VLYV

7KH &RPPLWWHH ZDV IRFXVHG RQ VHWWLQJ D WDUJHW WKDW ZRXOG EH DSSURSULDWHO\
EDVHG RQ WKH VHQVLWLYLWLHYV RI HDFK PHWULF UDQJLQJ IURP WR RU PRUH DURXC
SD\RXW
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368V *5%$17(" .1

JRU WKH 368V JWHEQWHEHGB\LWKH &RPPLWWHH FKRVH IRXU HTXDOO\ ZHLJKWHG PHWULFV DV S
WKRVH VHOHFWHHCGAM KQWHG (%,7'$ )&) SHU VKDUH 18* &%$*5 DQG 53, *URZWK 7KH &RPPLWYV
UHSUHVHQW NH\ SHUIRUPDQFH LQGLFDWRUV XVHG E\ WKH &RPSDQ\ DQG RXU VWRFNKROG
SURPRWH ORQJ WHUP VWRFNKROGHU YDOXH FUHDWLRQ DV GHVFULEHG LQ JUHDWHU GHW

$00 Rl WKH 368V JUPODWHB®WQNVKH HQG RI D WKUHH \HDU SHUDRG HHIGIQWIL R @ RHF HPEXIU \
7KH &RPPLWWHH ZLOO GHWHUPLQH WKH QXPEHU RI 368V HDUQHG EDVHG RQ WKH OHYHO ¥
DIWHU WKH SHUIRUPDQFH SHULRG LV FRPSOHWH %DVHG RQ WKH OHYHO RI DFKLHYHPHQV

Rl WDUJHW :H ZLOO GLVFORVH WKH DFKLHYHPHQW UHVXOWV DQG DQ\ SD\RXWV DORGQ
WKDW GR QRW FDXVH FRPSHWLWLYH KDUP DIWHU WKH DZDUGV YHVW

OHWULFHLIJKWLQJ K\ :H 6HOHFWHG 7KHVH OHWULFV SHUIRUPDQFH 3HULRG
$GMXVWHG $GMXVWHG (%,7'$ LV DPRQJ WKH PHDVXUHV XVHG)IEQ DX HH & R PESHDMW X FHH
(%,7'$ ILQDQFLDO FRQGLWLRQ DQG UHVXOWY RI RSHUDW RWQ R IRYHD IFRE S-UODXEAU

SHULRG EDVLVY DQG WR PDNH GD\ WR GD\ RSHUDWLQJ GIHHPAHRLYY W LV I
IUHTXHQWO\ XVHG E\ VHFXULWLHVY DQDO\VWYVY LQYHVWRUV DQG RWKHU L
DV D FRPPRQ SHUIRUPDQFH PHDVXUH WR FRPSDUH UHVXOWY RU HVWLPDYV
DFURVY FRPSDQLHV LQ WKH LQGXVWU\

7KH $GMXVWHG (%,7'$ GLIITHUV IURP WKH DQQXDO FDVK LQFHQWLYH SL
IRFXVHV RQ GULYLQJ ORQJ WHUP SURILWDELOLW\ DQG VXVWDLQHG SHUIR
) &) )&) PHDVXUHV WKH &RPSDQ\xV DELOLW\ WR JHQH)LMWII® KBV K PUHDN X WNPRIS
SHU VKDUH DOORZ IRU WKH UHWXUQ RI FDSLWDO WR VWRFNKROGHUVSHQ LWVRIGH 1R Q R DRI

UHSXUFKDVHY DQG )&) SHU VKDUH HPSKDVL]HV &RPSD'MFHIREHRWUPDQFH DC
FUHDWLRQ WKURXJK GLVFLSOLQHG FDSLWDO DOORFDWLRQ RYHU WKH OR
PHDVXUH XVHG E\ VHFXULWLHY DQDO\VWY LQYHVWRUV DQG RWKHU LQW
D FRPPRQ SHUIRUPDQFH PHDVXUH WR FRPSDUH UHVXOWYV RU HVWLPDWH °
DFURVY FRPSDQLHV LQ WKH LQGXVWU\

18* 18* IRFXVHV RQ RQH RI WKH &RPSDQ\xV VWUDWHUJIIKRREHMHB W LIPYHDWV XW KIHP HF(

&$*5 H[SDQVLRQ RI LWV JOREDO SUHVHQFH DQG IHH EDDIQ& EX\YVLQHMH P.HHEH O |
LPSRUWDQW RSHUDWLRQDO JURZWK GULYHU DQG PHDQLQJIXO PHDVXUH I
LQYHVWRUV

53, 5HY3$5 FRUUHODWHY WR WZR NH\ GULYHUV RI RSH QDWW LRIQW P\W DDV K B MAHHX

*URZWK KRWHOV RFFXSDQF\ DQG DYHUDJH GDLO\ UDWH \HDVBFS SHIH[REBH D BRNXBY
UHODWLYH VKDUH RI LWV VHIJPHQWxV 5HY3%$5 DQG LQGHFBIWENUZKHWKHU
KRWHOV KDYH RXWSHUIRUPHG RWKHU KRWHOV LQ LWV FRPSHWLWLYH VH\
GHPRQVWUDWHY WR KRWHO RZQHUV WKH VWUHQJWK RI RXU EUDQGV

‘H KDYH FRQWLQXHG RXU KLVWRULFDO SUDFWLFH RI XVLQJ D SHUIRUPDQFH SHULRG WKDW HQGV DIWHU Wt
SHUIRUPDQFH PHDVXUHPHQW SHULRG 7KH $GMXVWHG (%,7'$ )&) SHU VKDUH DQG 53, *URZWK PHWULFV DL
&RPPLWWHH FRQVLGHUV ILQDO \HDU PHDVXUHPHQW DWWULEXWDEOH WR D WKUHH \HDU SHULRG EHFDXVH !
ZRXOG QHHG WR DFKLHYH RYHU WKH HQWLUH WKUHH \HDU SHULRG LQ RUGHU WR EH SRVLWLRQHG WR DWW

$GMXVWHG (%,7'$ LV FDOFXODWHG DV VHW IRUWK LQ 3DUW ,,0,WHP ODQDJHPHQWXV 'LVFXVVLRQ DQG $Q
$QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU

)&) SHU VKDUH LV FDOFXODWHG DV D QHW FDVK SURYLGHG E\ XVHG LQ RSHUDWLQJ DFWLYLWLHV UHSRL
E\ WKH &RPSDQ\ LQ UHSRUWV ILOHG ZLWK RU IXUQLVKHG WR WKH 6(& SOXV F FRVWV DQG H[SHQVHV LQF
WKH QHW LPSDFW RQ DQQXDO DGMXVWHG IUHH FDVK IORZ UHVXOWLQJ IURP DQ\ OR\DOW\ SURJUDP DGYDQH
WKH UHVXOW RI ZKLFK LV GLYLGHG E\ | WKH UHSRUWHG GLOXWHG ZHLJKWHG DYHUDJH QXPEHU RI VKDUH'

18* UHSUHVHQWYV WKH &RPSDQ\xV PDQDJHPHQW DQG IUDQFKLVH KRWHO SRUWIROLR URRP JURZWK RYHU D
KRWHO URRP FRXQW DV RI WKH HQG RI WKH SHUIRUPDQFH SHULRG OHVV WKH FRXQW DW WKH EHJLQQLQJ F
RU GLVSRVLWLRQ DQG DQ\ WUDQVIHUV EHWZHHQ RZQHUVKLS W\SH 18* &%$*5 PHDQV WKH FRPSRXQG DQQXD
URRP FRXQW IRU WKH ILQDO \HDU RI WKH SHUIRUPDQFH SHULRG JUHZ UHODWLYH WR WKH ILUVW \HDU RI W

5HY3$5 LV FDOFXODWHG E\ GLYLGLQJ KRWHO URRP UHYHQXH E\ WKH WRWDO QXPEHU RI URRP QLJKWYV DYD|
ZHLJKWHG DYHUDJH RI WKH &RPSDQ\xV UHODWLYH VKDUH RI 5HY3$5 FRPSDUHG WR HDFK KRWHOxV FRPSHW
&RPSDQ\xV FRPSDUDEOH KRWHOV DV RI WKH HQG RI WKH SHULRG 5HY3%$5 ,QGH[ *URZWK LV FDOFXODWHG L
WKH 5HY3%$5 ,QGH[ IRU WKH \HDU SUHFHGLQJ XVLQJ WKH &RPSDQ\xV FRPSDUDEOH KRWHOV DV RI WKH HQG
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3$<287 2) 368V

,QHEUXDU\ WKH &RPPLWWHH FHUWLILHBISHWDURHWDBRPFWHBWRQ WKH SHUIRUPDQFH OHYHO D
DV LOOXVWUDWHG EHORZ

. 7TKUHVKROG 7TDUJHW OD[LPXP 368
OHWULF :HLJKWLQJ 3D\RXW 3D\RXW 3D\RXW 3D\RX

$GMXVWHG
(%,7'$

7TRWDO 368 3D\RXW

$PRXQWV IRU 53, *URZWK DUH QRW GLVFORVHG DV GRLQJ VR FRXOG FUHDWH FRPSHWLWLYH KDUP

‘H KDYH UHWURDFWLYHO\ GLVFORVHG Wi6i8 WHWUHRW KFROMWKWHB R% WKH 18* &$*5 DQG )&)
WLPH WKH %RDUG KDV GHWHUPLQHG WKDW GLVFORVLQJ WKH WDUJHWYV IRU 53, *URZWK
GLVFORVLQJ WDUJHWV UHWURDFWLYHO\ DW VXFK WLPH WKDW GLVFORVXUHV ZRXOG QRW
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*HQHUD® +HDOWK DQG :HOIDOJH RHRHIRWY HOLJLEOH 7HDP OHPEHUV LQFOXGLQJ 1(2V JL

%HQHILWVGLVDELOLW\ LQVXUDQFH DQG EDVLF OLIH LQVXUDQFH SUHPLXPV 7KHVH EHQHI
SURWHFWLRQ LQ FDVH RI VLENQHVYV GLVDELOLW\ RU GHDWK DQG WKH 1(2V SI
7THDP OHPEHUV

SHWLUHRHQWN 30®@® DOVR RIIHU RXU HOLJLEOH 7HDP OHPEHUV LQFOXGLQJ 1(2V D WDJ
6DYLQJV RI 7THDP OHPEHU FRQWULEXWLRQV XS WR RI HOLJLEOH FRPSHQVDWLRQ DQG
%HQHILWY RI HOLJLEOH FRPSHQVDWLRQ

a4 ([HFXWLYH 'HIHUUHG &RPSHQVDWLR@BBPORXY &8 RIDHUHG VHQLRU PDQDJHPHQV
1(2V WKH RSSRUWXQLW\ WR VXSSOHPHQW WKHLU WD[ GHIHUUHG VDYLQJV 7KR
GHIHU XS WR RI WKHLU DQQXDO VDODU\ DQG XS WR RI WKHLU DQQXDO FI
('&3 ZDV IUR]JHQ DIWHU ZKLFK QR QHZ SDUWLFLSDQWY HQWHUHG WKH SODQ DQ
$GGLWLRQDO LQIRUPDWLRQ DERXW WKHRQ&EX DY LUHHGH HWMHBUKGGHRPSHQVDWLR

SHUTXLVAWIHAVLWHG 3HUTXHVIWRWYM. &H OLPLWHG SHUTXLVLWHY WR RXU 1(2V ZKHQ GHWHUP/|
7KH YDOXH RI WKH 1(2Vx SHUTXLVLWHY DQG RWKHU SHUVRQDO EHQHILWYV DUH
WKH 6&7 7KH FRVW RI WKHVH SHUTXLVLWHY KDV KLVWRULFDOO\ EHHQ D VPDOC(
‘H EHOLHYH WKDW WKHVH SHUTXLVLWHY DUH FRPSHWLWLYH LQ RXU LQGXVWU\
SKLORVRSK\

} $00 1(2YKWRXJK RXU WUDYHO SHUTXLVLWH SURJUDP ZH HQFRXUDJH RXU H[H
H[SHULHQFH RXU SURSHUWLHV DURXQG WKH ZRUOG 7KH WUDYHO SHUTXLVLW
GLUHFWRUV DQG WKHLU DFFRPSDQ\LQJ IDPLO\ PHPEHUV ZLWK &RPSDQ\ SDLG
ZKLOH RQ SHUVRQDO WUDYHO DW &RPSDQ\ EUDQGHG KRWHOV :H EHOLHYH W
OHLVXUH WUDYHO VHUYHV DQ LPSRUWDQW EXVLQHVV SXUSRVH DV LW DOORZ
XQGHUVWDQGLQJ DQG DSSUHFLDWLRQ RI RXU RSHUDWLRQV EULQJ WKDW XQ
PHDQLQJIXO IHHGEDFN DQG LQSXW LQWR WKHLU IXQFWLRQV ([HFXWLYH RIILI
LQWHUDFW ZLWK SURSHUW\ PDQDJHPHQW DQG DWWHQG VWDII PHHWLQJV GXL
VWD\ )URP WLPH WR WLPH RXU H[HFXWLYHV DQG GLUHFWRUV PD\ DOVR UHF}!
KRWHOV DW WKH GLVFUHWLRQ RI RXU LQGLYLGXDO KRWHO RZQHUV DV LV FX
1(2V ZLWK WKH RSSRUWXQLW\ IRU DQ DQQXDO SK\VLFDO H[DPLQDWLRQ DQG L

} &(2 0,Q FRQQHFWLRQ ZLWK WKH WHUPLQDWLRQ RI OU 1DVVHWWDxV HPSOR\P}
ZH DJUHHG WKDW KH ZRXOG FRQWLQXH WR EH HQWLWOHG WR WKH VDPH
HPSOR\PHQW DJUHHPHQW LQ DFFRUGDQFH ZLWK DQ\ DSSOLFDEOH &RPSDQ\ ¢
QR OHVV IDYRUDEOH WKDQ WKH WHUPV VHW IRUWK LQ WKH HPSOR\PHQW DJU
DXWKRUL]HG WR XVH &RPSDQ\ DLUFUDIW IRU SHUVRQDO DQG EXVLQHVV WUD)
RI FKDUJH ,W LV WKH &RPSDQ\xV SUHIHUHQFH WKDW O0U 1DVVHWWD XVH &RP
DQG WKH JOREDO QDWXUH RI RXU EXVLQHVV 7KLV PHWKRG RI WUDYHO HQDE
SULRULWLHYV DQG WR XVH WUDYHO WLPH LQ D SURGXFWLYH PDQQHU IRU WKH

3(16,21 %(1(),76

OU 6LOFRFN SDUWLFLSDWHYV LQ D GHILQHG EHQHILW SHQVLRQ SODQ WKH +LOWRQ 8 . 3H
WKH 8 . OU 6LOFRFN FHDVHG IXUWKHU SHQVLRQDEOH VHUYLFH3XQR&HB QViH @GH.I LYWW M RRIQI
GHVFULSWLRQ RI WKHVH GHILQHG EHQHILW SHQVLRQ SODQV
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(< (;(&87,9( &203(16%$7,21 35%$&7,&(6

‘H IROORZ NH\ H[HFXWLYH FRPSHQVDWLRQ SUDFWLFHVY WKDW SURPRWH JRRG JRYHUQDQF
VXPPDUL]HG EHORZ

:KDW :H 'R
(PSKDVL]H ORQJ WHUP SRXURUPBSQRHUDP LV GHVLIJQHG WR IRFXV H[HFXWLYHV RQ OR(
HPSKDVL]H DFKLHYHPHQW RI VWUDWHJLF REMHFWLYHV RYHU WKH QH[W VHYHUDO \HC

(QJDJH DQ LQGHSHQGHQW FRPSHQWMOHN& R P PRRQWIKIDAMWDIRD DX OWDQW GRHV QRW SURYL
&RPSDQ\

$SSO\ GRXEOH WULJJHU YHVWLQJ LQ WKH HDVEW R Y B UKD E HQHFRQW DRE ©D\DEOH
DZDUGV LV DFFHOHUDWHG RQO\ XSRQ D UGRXEOH WULJJHU U PHDQLQJ ZKHQ DQ H[HF
FRQWURO

SURYLGH OLPLWHG B¥XW LX2V WMHHWIOYH SHUTXLVLWHY FRQVLVWHQW ZLWK LQGXVWU\ S
VDPH &RPSDQ\ ZLGH SODQV DQG SURJUDPV RIITHUHG WR DOO HOLJLEOH 7HDP OHPEHU'
ILQDQFLDO RU WD[ DGYLFH

$SSO\ D FODZEDFNKIRQRPPDWWHH ZLOO UHFRYHU HUURQHRXV LQFHQWLYH FRPSHQVD
PHDVXUHV WKDW DUH UHTXLUHG WR EH UHVWDWHG

(YDOXDWH VKDUH XMH GRPRLVWRYHH DQQXDOO\ UHYLHZV VKDUH XWLOL]DWLRQ EXUQ L
FRPSHQVDWLRQ SUDFWLFHVY WR HQVXUH WKH\ UHPDLQ ZLWKLQ DFFHSWDEOH OHYHOV

(VWDEOLVK FDSV RQ PD[LAXPA SRFRPUMMWEH VHWYV PD[LPXP DPRXQWYV WKDW PD\ EH SD\
FRPSHQVDWLRQ DQG ORQJ WHUP 368V

SREXVW VWRFN RZQHUVK23UJHLBF)OMLQHNWVOKDYH UREXVW VWRFN RZQHUVKLS JXLGHOL
RZzQ WLPHV EDVH VDODU\ DQG RXU 1(2V DUH H[SHFWHG WR RZQ WLPHV EDVH VDOD

:KDW :H 'R 1RW 'R
B3URYLGH HPSOR\PHQW DJUHHPHQWYVY XQOHVV UHTXLUHG E\ ORFDO ODZ RXWVLGH WKIH

DJUHHPHQWYV IRU RXH 2RRPQWWHH KDV GHWHUPLQHG WKDW HPSOR\PHQW DJUHHPHQ)\
RI RXU HI[HFEXWLYH WHDP

$O0ORZ SOHGJLQJ KHGJLQJ RU VKRIHW \RDXWH, QMULIEMD FWRBIQYJBROLF\ DOO FRYHUHG
GLUHFWRUV DUH SURKLELWHG IURP SXUFKDVLQJ &RPSDQ\ VHFXULWLHYV RQ PDUJLQ R
GR QRW SHUPLW VKRUW VDOHV RU WKH SXUFKDVH RU VDOH RI GHULYDWLYH LQVWUXH

5HSULFH RU EX\RXW XQGHUZDWKU VOFRIWR S W BR@WYY GR QRW SHUPLW WKH UHSULFL(
VWRFN RSWLRQV H[FHSW ZLWK VWRFNKROGHU DSSURYDO 2XU ,QFHQWLYH 30DQV DO
H[HUFLVH SULFHV H[FHSW LQ FRQQHFWLRQ ZLWK FHUWDLQ FRUSRUDWH WUDQVDFWL

3D\ GLYLGHQGYV RU GLYLGHQG HTXLYDOHQWY RQ DQ\ XQYRXWHGFHOQWMWH ZODGQV BQG
DZDUG DJUHHPHQWY SURKLELW WKH SD\PHQW DQG GHOLYHU\ RI GLYLGHQGYV DQG GLY
DQG XQWLO WKH XQGHUO\LQJ DZDUG YHVWYV

SURYLGH WD[ JURNGR®RW SURYLGH WD[ JURVV XSV RWKHU WKDQ LQ DFFRUGDQFH Z

2:1(56+,3 32/,&<

‘H KDYH D ORQJ VWDQGLQJ H[HFXWLYH VWRFN RZQHUVKLS SROLF\ IRU RXU 1(2V (DFK RI F
VWRFEN LQ WKH DPRXQWV VKRZQ EHORZ ZLWKLQ ILYH \HDUV IURP WKH GDWH WKH 1(2 ILUV
RXU &(2 LV DOLJQHG ZLWK WKH KLIJKHVW OHYHO LPSOHPHQWHG E\ RXU SHHUV

5ROH 6DODU\ OXOWLSOH
&(2 WLPHV EDVH VDODU\
2WKHU ([HEXWLYH 2I1ILFHUV WLPHV EDVH VDODU\
(DFK 1(2 H[FHSW 0U &KDUQDX[ ZKR UHMRLQHG +LOWRQ LQ FXUUHQWO\ VDWLVILHV W

UHTXLUHPHQW H[HFXWLYHV PD\ QRW GLVSRVH RI DQ\ VKDUHV RI WKH &RPSDQ\ WKH\ DFT?>
UHVWULFWBIQG\ WKRENMY XQGHUO\LQJ YHVWHG UHVWULFWHG VWRFN XQLWYV QHW RI WD[HV
RSWLRQV QHW RI WD[HV DQG SD\PHQW RI DQ\ HIHUFLVH SULFH LQ HDFK FDVH UHFHLYHC
VDWLVILHG 7KLV UHVWULFWLRQ GRHV QRW DSSO\ WR DQ\ VKDUHV RI RXU FRPPRQ VWRFN
KHOG SULRU WR RXU ,32
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‘H KDYH D FODZEDFN SROLF\ IRU RXU LQFHQWLYH FRPSHQVDWLRQ ZKLFK UHIOHFWYV WKH
JUDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ $FW DV UHTXLUHG 7KH &RPPL
DQQXDO DQG RU /7, FRPSHQVDWLRQ IURP LWV FXUUHQW RU IRUPHU RIILFHUV VXEMHFW W
7THDP OHPEHU GHVLIJQDWHG E\ WKH &RPPLWWHH LQ VSHFLILHG VLWXDWLRQV 7KHVH VLWX
UHVXOW RI D UHVWDWHPHQW RI WKH UHSRUWHG ILQDQFLDO UHVXOWYV RI WKH &RPSDQ\ R
ILQDQFLDO UHSRUWLQJ UHTXLUHPHQWY XQOHVV GXH WR D FKDQJH LQ DFFRXQWLQJ SROL
ZLOO UHYLHZ WKH LQFHQWLYH FRPSHQVDWLRQ SDLG JUDQWHG YHVWHG RU DFFUXHG EI
H[FHVV LQFHQWLYH FRPSHQVDWLRQ SDLG RU DZDUGHG DV D UHVXOW RI VXFK LQDFFXUDW
ZKLFK WKH &RPPLWWHH PD\ FDQFHO RXWVWDQGLQJ DZDUGV RU IRUIHLW JDLQV UHDOL]HG
EHKDYLRU RU EUHDN RI UHVWULFWLYH FRYHQDQWYV

672&. $:$5"' *58$17,1* 32/,&<

7KH DQQXDO JUDQW RI VWRFN EDVHG DZDUGV WR RXU 1(2V LV DSSURYHG RQ WKH GDWH R
FDOHQGDU \HDU W\SLFDOO\ KHOG LQ WKH ILUVW TXDUWHU ,Q DGGLWLRQ WR DQQXDO D.
KLUHV LL WR UHFRJQL]H 7HDP OHPEHUV IRU VSHFLDO DFKLHYHPHQWY RU IRU UHWHQWL]
DFTXLVLWLRQ RI DQRWKHU FRPSDQ\ RU LY DV PD\ EH GHVLUDEOH DQG SUXGHQW LQ RW
LV WKH FORVLQJ PDUNHW SULFH RI RXU FRPPRQ VWRFN RQ WKH GDWH RI JUDQW :H PRQL
FRPSOLDQFH ZLWK SODQ UXOH \GR @R \I SKSIOYLHF DESWRROBBP FRQBA WR WLPH RXU HTXLW\ JUD
WKH UHOHDVH RI PDWHULDO "XQWRIQQ $ X\EKCH. © DY WR UPDAMIORHDU QHLWKHU WKH %RDUG QRU W
LQIRUPDWLRQ LQWR DFFRXQW ZKHQ GHWHUPLQLQJ \QRHW \GLBL®Y X iR & RPHEUBRE LWIE W RX M HE B V
QRQSXEOLF LQIRUPDWLRQ IRU WKH SXUSRVH RI DIIHFWLQJ WKH YDOXH RI H[HFXWLYH FRP

$V UHTXLUHG E\ ,WHP [ RI WKH 6HFXULWLHV ([FKDQJH $FW RI WKH IROORZLQJ WDE
WR RXU 1(2V LQ GXULQJ DQ\ SHULRG EHJLQQLQJ IRXU EXVLQHVYVY GD\V EHIRUH WKH ILO
RI D )RUP . WKDW GLVFORVHYVY PDWHULDO QRQSXEOLF LQIRUPDWLRQ RWKHU WKDQ D )R

H DQG HQGLQJ RQH EXVLQHVY GD\ DIWHU WKH ILOLQJ RU IXUQLVKLQJ RI VXFK UHSR!

BHUFHQWDJH &KDQJH LQ WKH &ORVLQ.
WKH 6HFXULWLHY 8QGHUO\LQJ WKH $Z
1XPEHU RIHUFLVH 7UDGLQJ 'D\ (QGLQJ ,PPHGLDWHO\ 3L
6HFXULWBHVYFH Riypow 'DWWFORVXUH RI ODWHULDO 1RQSXEOLF
8QGHUO\WHKH $ZD)pG U 9DOXKRI7ZUDGLQJ 'D\ %HJLQQLQJ ,PPHGLD)
1DPH *UDQW 'BAMH $ZDUGV6EK WKH $ZDWXH 'LVFORVXUH RI ODWHULDO 1RQSX
&KULVWRSKHU - 1DVVHWWD
.HYLQ - -DFREV
&KULVWRSKHU : 6LOFRFN
/IDXUD $ )XHQWHYV
2Q ODUFK WKH &RPSDQ\ ILOHG D )RUP . GLVFORVLQJ -XGLWK $ OF+DOH V LQWHQWLRQ WR UHWLUH |
QRPLQDWLRQ IRU HOHFWLRQ WR WKH &RPSDQ\ V %RDUG RI 'LUHFWRUV 7KLV SHUFHQWDJH LV FDOFXODWH/(
ODUFK DQG ODUFK RI DQG UHVSHFWLYHO\

5,6. &216,'(5%$7,216

7KH &RPPLWWHH EHOLHYHV WKDW WKH GHVLJQ DQG REMHFWLYHV RI RXU H[HFXWLYH FRP

LQFHQWLYHV IRU HIHFXWLYHV DQG DYRLG LQDSSURSULDWH ULVNV ,Q WKLV UHJDUG RXU
IHDWXUHV

a %DODQEHMs DQG DW ULVN FRPSHQVDWLRQ
a %DODQFHY VKRUW WHUP FDVK DQG /7, FRPSHQVDWLRQ

BURYLGHV WKDW DW ULVN FRPSHQVDWLRQ LV EDVHG RQ D YDULHW\ RI TXDOLWDWLYH
VWRFN SULFH WKH &RPSDQ\xV RYHUDOO ILQDQFLDO SHUIRUPDQFH DQG WKH DFKLHY}
DQG RUJDQL]DWLRQDO VWUHQJIJWK REMHFWLYHV

&DSV WKH H[HFXWLYHVx LQFHQWLYH FRPSHQVDWLRQ RSSRUWXQLWLHYV

BURYLGHV WKH &RPPLWWHH ZLWK GLVFUHWLRQ WR UHGXFH WKH DQQXDO LQFHQWLYH
6SHFLILHV UREXVW VWRFN RZQHUVKLS UHTXLUHPHQWYV

BURYLGHV IRU D FODZEDFN RI WKH H[HFXWLYHxV FRPSHQVDWLRQ LQ VSHFLILHG FLUFX
BURKLELWY SOHGJLQJ DQG KHGJLQJ RI &RPSDQ\ VWRFN

[y

o  Q
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&203(16$7,21 &200,77(( 5(3257

7KH &RPPLWWHH KDV GLVFXVVHG DQG UHYLHZHG WKH DERYH &' $ ZLWK PDQDJHPHQW %D
UHFRPPHQGHG WR WKH %RDUG WKDW WKH &' $ EH LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW
5HSRUW RQ )RUP . IRU WKHHRNFBPWU\HDU HQGHG

6XEPLWWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI 'LUHFWR

OHODQLH / +HDOH\ &KDLU
ODULVVD $ OD\HU
'RXJODV 0 6WHHQODQG /HDG ,QGHSHQGHQW 'LUHFWRU
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7KH IROORZLQJ WDEOH SUHVHQWYV VXPPDU\ LQIRUPDWLRQ UHJDUGLQJ WKH WRWDO FRPSH
WKH ILVFDO \HDUV LQGLFDWHG

&KDQJH LQ
3HQVLRQ 9DOXH
1RQTXDOLILHG
1RQ (TXLW\ 'HIHUUHG
6WRFN 2SWLRQOFHOQWLYH @RP®HQVDWLRGOO 2WKHU
6DODU\%RQXV$ZDUGY $ZDUGV&RPSHQVDWLRMUQLQJY &RPSHQVDWLR@RWDO
1DPH <HDU
&KULVWRSKHU - 1DVVHWWD o) o)
3UHVLGHQW &KLHI ([HFXWLYH 5 6
21ILFHU ) -
o) o)
.HYLQ - -DFREV o) o)
(93 &KLHI )LQDQFLDO 2IILFHU 5 5
6] e)
&KULVWRSKHU : 6LOFRFN o)
3UHVLGHQW *OREDO %UDQGYV 5 o
&RPPHUFLDO 6HUYLFHV 5
&KULVWLDQ + &KDUQDX]
(93 &KLHI '"HYHORSPHQW o)
21ILFHU
/DXUD $ )XHQWHYV o o
(93 &KLHI +XPDQ 5HVRXUFHV o) o)
21ILFHU +HDG RI +60 6 6

$PRXQWYV LQ WKLV FROXPQ UHIOHFW WKH VDODU\ HDUQHG GXULQJ WKH ILVFDO \HDU ZKHWKHU SDLG RU Gl
5HSUHVHQWY WKH VLJQ RQ ERQXV DZDUGHG WR 0U &KDUQDX[ WR RIIVHW FRPSHQVDWLRQ RSSRUWXQLWLH

5HSUHVHQWYV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH DZDUGV FRPSXWHG LQ DFFRUGDQFH ZLWK
6KDUH %DVHG &RPSHQVDWLRQ RI WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOXGHG LC
7KH DPRXQWYV IRU WKH 368V LQFOXGHG ZLWKLQ WKH WRWDO 6WRFN $ZDUGV FROXPQ UHIOHFW WKH J
SHUIRUPDQFH FRQGLWLRQV DV GHVFULEHGDXQR3 HUK B &8\ QWD GWWE LV VXPLQJ WKH KLIKHVW OHYHO RI SHL
JUDQW GDWH IDLU Y®EBXYHZRIX W& HKDOYUH EBAQB WW D 0U -DFREV 0U 6LOBRFN 0U &KDUQDX[
DQE )XHQWHYV JRU 0OU &KDUQDX[ VWRFN DZDUGV LQFOXGH VLJQ RQ 568V DZDUGHG WR RIIVH)
OHDYLQJ KLV SULRU HPSOR\HU WKDW KDYH D IRXU \HDU UDWDEOH YHVWLQJ VFKHGXOH

,Q DFFRUGDQFH ZLWK WKH 6(&xV UXOHV DQ\ GLYLGHQG HTXLYDOHQWYV WKDW DFFUXHG RQ WKH H[HFXWLY'
IDFWRUHG LQWR WKH JUDQW GDWH IDLU YDOXH RI WKHVH DZDUGV

$PRXQWYV UHSRUWHG UHSUHVHQW WKH DJJUHJDWH FKDQJH LQ WKH DFWXDULDO SUHVHQW YDOXH RI OU 6L

RI WKH UHVSHFWLYH \HDU 7KH DFWXDULDO SUHVHQW YDOXH KDV EHHQ GHULYHG LQ DFFRUGDQFH ZLWK
UHIHU WR 1RO R\HH %HQHILW 30DQV RI WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQFOX
'"HFHPEHU 7KH &RPSDQ\ GRHV QRW SURYLGH DQ\ RI LWV H[HFXWLYHV ZLWK DQ\ DERYH PDUNHW RU SUHI

JRU D GHVFULSWLRQ RI RXU SHUTXLVLWHV VHH 2WKHU %HQHILWY DQG 3HUTXLVLWHV LQ WKH &' $ 3HUTX
YDOXH RI DOO VXFK SHUTXLVLWHY DQG SHUVRQDO EHQHILWYV LV OHVV WKDQ LQF@BRBNQWY LQ WKH $00

&RPSDQ\ N 3HUVRQDO 8VH RI

0DWERK &RPSDQ\ $LUFUBPXWLYH 3K\VLFD®OKHU 7RWDO
1DPH
&KULVWRSKHU - 1DVVHWWD
.HYLQ - -DFREV ) o
&KULVWRSKHU : 6LOFRFN o] o] (o]
&KULVWLDQ + &KDUQDX] o) o] o]
/IDXUD $ )XHQWHYV o]

P &RPSDQ\ FRQWULEXWLRQ@W WD WMOW WDK REQE )XHQWHYV

E 7KH DPRXQW UHSRUWHG UHIOHFWYV LIRRWIBPAYHYRQ@PODOFRVWRIR&RPSDQ\ DQG FKDUWHU DLUFUDIW E\ OU 1DV
JXHVWYVY 7KH LQFUHPHQWDO FRVW RI SHUVRQDO XVH Rl &RPSDQ\ DLUFUDIW LV GHWHUPLQHG E\ FDOFXO
FRVWY ODQGLQJ IHHV FUHZ WUDYHO DQG RWKHU PLVFHOODQHRXVY YDULDEOH FRVWV IRU WKH DLUFUD
IOLJKW KRXUV IRU SODQH UHSRVLWLRQLQJ RU GHDGKHDG IOLJKWYV DVVRFLDWHG ZLWK SHUVRQDO XVF
QRW FKDQJH EDVHG RQ XVDJH VXFK DV FUHZ VDODULHVY DQG KDQJDU VWRUDJH FRVWYV ,Q DGGLWLRQ IL
KLP RQ EXVLQHVVY WUDYHO RQ &RPSDQ\ DLUFBD IMQ FIRHP BARQWHKOZ ARMVWX DWHEULEXWDEOH WR WKH WRWDO
,QFUHPHQWDO FRVWYV IRU DQ\ SHUVRQDO XVH RI FKDUWHU DLUFUDIW UHIOHFW WKH IXO0O FRVW FKDUJHG

F SHIOHFWV DOO HPSOR\HU SDLG H[SHQVHV LQFXUUHG DW &RPSDQ\ EUDQGHG KRWHOV ZKLQH RID ¥ MH WRWID
DQG PHPEHUV RI KLV IDPQO\&ADUQDX[ O DQW )XHQWHYV JRU HDFK VWD\ ZH LQFOXGHG WKH IXO0 QLJK
WKH KRWHO DVVRFLDWHG URRP WD[HV DQG IHHV SDUNLQJ IRROMWGUEHYBBRFN FWER UJYH\R OXP® RWREXC
DVVRFLDWHG ZLWK KLV VSRXVH DWW H Q@QGI® E QM LIQHY \Z KILYAHKQBWHOF XVWRPDU\ IRU WKH UHJLRQ L KLV H
SDUWLFLSDWLRQ LQ D GHILQHG FRQWULEXWLRYD BSOHOQNVZRQEAED QLA ORQJ WHUP GLVDE L®IUWA UF RYK-DUDYBIX
WKLV FROXPQ DOVR LQROXIBGBIRFDWLRQ UHODWHG EH@HWDMVIURMOXSY QX DFFRUGDQFH ZLWK RXU VWDQG
JXHQWHV WKLV FROXPQ DOVR LQFOXGHV H[SHQVHV DVVRFLDWHG ZLWK LGHQWLW\ WKHIW SURWHFWLRQ

OU 6LOFRFNxV FDVK FRPSHQVDWLRQ L H VDODU\ QRQ HTXLW\ LQFHQWLYH SODQ FRPSHQVDWLRQ DQG D
UHSRUWHG DERYH UHIOHFW WKH DYHUDJH HRIGDQJIB6UBWH R%3 IRU WKH \HDUV HQGHG "HREHPEHU
UHVSHFWLYHO\
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7KH IROORZLQJ WDEOH VHWV IRUWK JUDQWY RI SODQ EDVHG DZHDRE-MUWR WKH 1(2V GXULQ

$00 2WKHOD 2WKHU
6WRFN 2SWLRQ
(VWLPDWHG )XWXUH 3D\RXWV 8QGHU $ZDUGCY SZDU GV (I UE SV DOW DWH
1RQ (TXLW\ ,QFHQWLYMLPDWHG )XWXUH 3 ag 0DV)
30DQ $zDUGV (TXLW\ ,QFHQWLYH 30 e LWIBHMH RRI 6WRFEN
: HUO\RGWLRRQG 2SWLRQ
*UDQW KUHVKR®BUJHWD[LPXP 7KUHVKRDIBUJHWD[LPXPRU 8QLWESWLRQ¥ZDUGVSZDUGY
1DPH $ZDUG 7\SH 'DWH VK
&KULVWRSKHUQXDO &DVK ,QFHQWLYH [¢] o] [e] [¢] o] [¢] o]
1DVVHWWD ) ) . i i . . )
568V o o o] o [e] o o) ¢}
6WRFN 2SWLRQV o o o o [e] o o
368V o] o] le] o] ) o]
YLQ - $QQXDO &DVK ,QFHQWLYH o] le] o] o] ) o] o
FREV i . ) . . . i i
568V o o l¢] o le] o ] o
6WRFN 2SWLRQV o o [e] [¢] [e] [e] [¢]
368V o o o o ] o
&KULVWRSKHUQXDO &DVK ,QFHQWLYH [¢] o] [e] [¢] o [¢] o
6LOFRFN ) ) . . )
568V o o o] o [e] o o) ¢}
6WRFN 2SWLRQV o o o] o o] o [¢]
368V o o ] o ] o
&KULVWLDQ$®QXDO &DVK ,QFHQWLYH o] le] le] o] ) o o
&KDUQDX][ . . i
568V o o ] o le] le] o o
568V o o o o l¢] o o] o
6WRFN 2SWLRQV [¢] [¢] o] o o] o] [¢]
368V [¢] [¢] o] [¢] o] o)
/DXUD $ $QQXDO &DVK ,QFHQWLYH [¢] o] [e] [¢] o] [¢] o
YXHQWHYV .
568V o o o] o [e] [e] o] ¢}
6WRFN 2SWLRQV o) o) o) o) o) o) o)
368V o] o] ] o] ) o

5HIOHFWV WKH SRVVLEOH SD\®QNNOXRIBHULGKHQWLYH SURJUDP 7KH DFWXDO DPRXQWV SDLG DUH GHVFUL
&RPSHQVDWLRQ FROXPQ RI WKH 6&7 0U &KDUQDX[ V WDUJHW DQQXDO FDVK LQFHQWLYH RSSRUWXQLW\ Z|
+LOWRQ LQ -XO\

$V GHVFULEHG LQ IXUWKHU GHWDLO XQGHU /RQJ 7HUP ,QFHQWIWKH 338V IWURIVDHG ZOIG H EOBWH GU R Q WRIGULK
PHWULFV $GMXVWHG (%,7'$ )&) SHU VKDUH 18* &$*5 DQG 53, *URZWK DQG ZLOO YHVV$HRWRW D WAISRIINV kit
WKH 7KUHVKROG FROXPQ DVVXPH WKDW Rl WKH WDUJHW 368V ZLOO YHVW DQG DPRXQWV UHSRUWHG L
YHVW

&RPSXWHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF XVLQJ VKB WDH VoOPVH/EL R R W SHIOMDW VRIGQG IR} WRAWHD X G LW
VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU

7KH VWRFN RSWLRQV KDYH DQ H[HUFLVH SULFH SHU VKDUH HTXDO WR WKH FORVLQJ SULFH Rl WKH &RPSDC
JUDQW GDWH IDLU YDOXH RI WKH 368V ZHUH FRPSXWHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF EDVHG XS
GHVFULEHG XQGHU 368V DUWDRMWIGHLOUDQW GDWH

JRU OU 6LOFRFN WKH DQQXDO FDVK LQFHQWLYH DPRXQWV UHSRUWHG DERYH ZHUH FRQYHUWHG WR 86' DV

JRU OU &KDUQDX[ UHSUHVHQWYV VLJQ RQ 568V DZDUGHG WR RIIVHW FRPSHQVDWLRQ RSSRUWXQLWLHV IRU
YHVWLQJ VFKHGXOH
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7KH IROORZLQJ WDEOH VHWYV IRUWK RXWVWDQGLEFHPIEXHW\ DZDUGVY KHOG E\ RXU 1(2V DV

(TXLW\ ,QFHQWKXYMW\ ,QFHQWLYH
ODUNHW 30DQ $ZDUGV30DQ $ZDUGYV
1XPEHU Rl 1XPEHU RI 1XPEHU Rl 9DOXH RI 1XPEHU RI ODUNHW RU 3D\RXW
6HFXULWLHBHFXULWLHV 6KDUHV RU 6KDUHV RUSQHDUQHGIDOXH RI 8QHDUQHC
8QGHUO\LQ8QGHUO\LQJ 8QLWV RI 8QLWV REKDUHV S8QLWWDREHV 8QLWV RU
8QH[HUFLVIBQH[HUFLVHGSWLRQ 6WRFN 7KDWSWRFN 7KDAWKHU 5LIJKIWWKHU 5LJKWYV 7KD)
2SWLRQV 2SWLRQV ([HUFLVHSWLR +DYH +DYH 7KDW +DYH 1RWDYH 1RW
*UDQV(/[HUFLVDEQH[HUFLVDECBIHJLFH([SLUDW?._Rw 9HVWHGARW 9HVWHGHVWHG 9HVWHG
1DPH DWH "DWH
&KULVWRSKHU - o o o) o 0
1DVVHWWD o o o o) o
o) o) o) o o
o o o o o
o) o o) o o
o) o o) o o
o o) o) o o
e] 0o ) o)
)
.HYLQ - -DFREV o} o} o} 0 0
o o o o o
o) o o) o o
o) o o) o o
o) o) o o
(o)
&KULVWRSKHU o o o o o
6LOFRFN o o o fo) o)
o o o o o
o) o o) o o
o) o o) o o
o o) o) o o
o) o) o o
[e)
&KULVWLDQ + o]
&KDUQDX] o 6 5 6 6 6
/DXUD $ o] o] o] o] o]
)JXHQWHYV o o o o] o)
o) o) o o e}
o) o) o) o e}
o o o o o
o) o) o o e}
o) o o e}
)
6WRFN RSWLRQV JUDQWHG LQ DQG YHVWHG LQ WKUHH HTXDO DQQXDO LQVWDOOPHQWY EHJLQQLQJ

JUDQW GDWH B6WRFN RSWLRQV JUPBWW G Q QVK U HMKHRXI® DQQXDO LQVWDOOPHQWY EHJLQQLQJ RQ WKH IR
DQQLYHUVDU\ RI WKH JUDQW GDWH 6WRFN RSWLRQV JUDQWHG WR 0U &KDUQDX[ YHVW LQ WKUHH HTXDO [

JRU LQIRUPDWLRQ RQ YHVWLQJ XSRQ VSHFLILHG WHUPLQDWLRQ HYHQWYVY RU D FKDQJH LQ FRQWURO VHH

$PRXQWYV UHSRUWHG DUH EDVHG RQ WKH 1<6( FORVLQR GIFIHPERU RXUWMKRPRPRY W WRIIBDNG RQJ GD\ RI WKH \HDU
QXPEHU RI RXWVWDQGLQJ VKDUHV

368V YHVW DFFRUGLQJ WR IRXU HTXDOO\#GNMINWHG HR )VIFFHIUPVKRBHH HVMBY &5 DQG 53, *URZWK GHILQHG X
LQ DW WKH HQG RI WKH SHUIRUPDQFH SHULRGV ,Q WKH WDEOH DERYH WKH QXPEHU DQG PDUNHW YDO
WKH &RPSDQ\xV SHUIRBFPPEHAM DV RRU 368V 18* &$*5 UHIOHFWV PD[LPXP DQG $GMXVWHG (%,7'$ )&) SHU V
WDUJHW IFBYV $GMXVWHG (%,7'$ )&) SHU VKDUH 18* &%$*5 DQG 53, *URZWK UHIOHFW WDUJHW 7KH DFWXL
GHWHUPLQDEOH

568V JUDQWHGDR@ YHVW LQ WZR HTXDO DQQXDO LQVWDOOPHQWY EHJLQQLQJ RQ WKH IROORZLQJ ODUFK
GDWH

568V JUDQWHG WR 0U &KDUQDX[ WKDW YHVW LQ WZR HTXDO DQQXDO LQVWDOOPHQWY EHJLQQLQJ RQ WKH
6LJQ RQ 568V JUDQWHG WR 0U &KDUQDX[ WKDW YHVW LQ IRXU HTXDO DQQXDO LQVWDOOPHQWY EHJLQQLQ.
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7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ RSWLRQVRUKBRXWZHRWY H[HUF

2SWLRQ $ZDUGV 6WRFN $ZDUGV
1XPEHU RI 6KDUHV 1XPEHU RI 6KDUHV

$FTXLUHG RQIDOXH 5HDOL]J]H8FTXLUHG RQ 9DOXH 5HDOL]HG

([HUFLVH RQ ([HUFLVH 9HVWLQJ RQ 9HVWLQJ
1DPH
&KULVWRSKHU - 1DVVHWWD
.HYLQ - -DFREV 1) o)
&KULVWRSKHU : 6LOFRFN
&KULVWLDQ + &KDUQDX] o] o) o] o)
/IDXUD $ )XHQWHYV 1) o

5HIOHFWV WKH YDOXH UHDOL]J]HG PDUNHW SULFH OHVV WKH H[HUFLVH SULFH XSRQ H[HUFLVLQJ WKH VWRF
,QFOXGHV VKDUHV UHFHLYHG IURP WKH YBIQ®WLQ@RBI SB8WHGBDL@QWHG LQ

7KH SHUIRUPDQFH DZDUGWYHVWER®H® LEFHPHHYG DUH GHVFULEHG XQGH6BV3DARNWRAPRQ VWRFN XQGHUO\L
368V ZHUH LVVXHG WR RXU 1(2V LQ WKH IROORZLQJ DPRXQWY DQG PDUNHRQMBEOXB W\ E D WHKCGH RGD ROHUWKIE (%R
FHUWLILHG SHUIRUPDQFH DFKLHYHPHQW HDmMUWHW H G6 8 VRAH WIWDO/WEBWWBKDUHY DQG IRWJ -DFREV

VKDUHV DQG IROUJ 6LOHARFE VKDUHV DQG IROW )XHQWHYV

$PRXQWV UHSRUWHG DUH EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH 1<6( RQ WKH YHV
3(16,21 %(1(),76

7KH WDEOH EHORZ SURYLGHNHIPERWPDWRR®RRY R(2 ZKR SDUWLFLSDWHY LQ D GHILQHG EH
IXUWKHU SHQVLRQDEOH VHUYLFH XQGHU WKH SODQ LQ

SUHVHQW 9DOXH

1XPEHU Rl <HDBV $FFXPXODWSBPHQWYV 'XULQJ
&UHGLWHG 6HUYL%HQHILW /DVW )LVFDO <HDU
1DPH 30DQ 1DPH
&KULVWRSKHU - 1IDVVHWWD o) 6] o]
.HYLQ - -DFREV o] o] o
&KULVWRSKHU : 6LOFRBFN 3HQVLRQ 30DQ o
&KULVWLDQ + &KDUQDX] o) o] o]
/IDXUD $ )XHQWHV o) ) o]
JRU GLVFXVVLRQ RQ WKH 8. 3HQVLRQ 30DQ DQG DVVXPSWLRQV XVHE EQRNKH AWM DLW 30 C5QUWH VRIQW/K DX
ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HI
7KH 8 . 3HQVLRQ 30DQ LV D GHILQHG EHQHILW SHQVLRQ SODQ LQ WKH 8 . IRU ZKLFK EHQHILW SD\PHQWYV

SODQ 7KH IXQGY DUH LQYHVWHG WKURXJK D WUXVWHH ZKR KDV IXOO LQYHVWPHQW GLVFUHWLRQ OU 6LC
D SUHVHUYHG SHQVLRQ EDVHG RQ KLV SHQVLRQDEOH VHUYLFH DQG ILQDO SHQVLRQDEOH VDODU\ DW WKD\
LQFUHDVHY DSSOLHG WR KLV EHQHILW KDYH EHHQ DQQXDO VWDWXWRU\ LQFUHDVHV 7KH SXUSRVH RI WKH
SUDFWLFH 7KH 8 . 3HQVLRQ 30DQ GRHV QRW SURYLGH VSHFLDO SROLFLHV VXFK DV JUDQWLQJ H[WUD \HD
UHOLHI RQ 7THDP OHPEHU FRQWULEXWLRQV DQG D WD[ IUHH FDVK SD\PHQW DW UHWLUHPHQW
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7KH WDEOH EHORZ SURYLGHNHPERWPDWRRQVIKRWRH 1(2V ZKR KDYH D EDODQFH LQ WKH ('&3

[HEXWLYH 5HJLVWUDQWJJUHJDWH $JJUHJDWH $JIJUHJDWH
&RQWULEXWERQWUQREXWLR@WQRQJIV :LWKGUDZDOV%DODQFH
/IDVW )< IDVW )< LQ /DVW )< 'LVWULEXWLRWVDVW )<(
1DPH
&KULVWRSKHU - 1DVVHWWD o) o 1)
.HYLQ - -DFREV o) o) o) o) )
&KULVWRSKHU : 6LOFRFN 1) o o o) 1)
&KULVWLDQ + &KDUQDX] o) o) o) o) )
/IDXUD $ )XHQWHYV o) o o o) 1)

7KH DPRXQW LQ WKLV FROXPQ LV QRW UHSRUWHGQDWKHRB&H YVRWHRWIBBHVVEFRW WHIOHFW DERYH PDUNHW
PD\ EH DOORFDWHG DPRQJ LQYHVWPHQW RSWLRQV WKDW JHQHUDOO\ PLUURU WKH LQYHVWPHQW RSWLRQYV
RSWLRQV WKH RQH \HDU UDWJID R D HIGI WXRIBPRG X UL QJ

7KH (‘&3 LV IUR]JHQ DQG DFFRUGLQJO\ 0U 1DVVHWWD PDGH QR ARQWDQ BEX WIKRIQWH IGXH. QQRI IDWFRDXRQ WA\D UE W K
SUHYLRXVO\ EHHQ UHSRUWHG LQ WKH 6&7

7KH (‘&3 ZDV IUR]JHQ DV RI '"HFHPEHU 1R QHZ SDUWLFLSDQWYV RU GHIHUUDOV DUH S
PDNH LQYHVWPHQW FKRLFHV IRU WKHLU H[LVWLQJ EDODQFHV DW DQ\ WLPH 3UHYLRXVO\
VDODU\ DQG XS WR RI WKHLU DQQXDO FDVK LQFHQWLYH &RQWULEXWLRQV FRQVLVWH:

&RPSDQ\ GLG QRW SURYLGH PDWFKLQJ FRQWULEXWLRQV ,QYHVWPHQW RSWLRQV LQFOXG
SXEOLFO\ WUDGHG PXWXDO IXQGY DYDLODEOH WKURXJK YDULDEOH LQVXUDQFH SURGXFW
DFFRXQWY GDLO\ QHW RI H[SHQVHV (DUQLQJV DUH DOZD\V YHVWHG

3DUWLFLSDQWY FRXOG HOHFW WR UHFHLYH LQ VHUYLFH GLVWULEXWLRQV ZKHQ WKH\ PDC
SDUWLFLSDQWY FRXOG DFFHVV IXQGY HDUO\ (DFK SDUWLFLSDQW PDGH SD\RXW HOHFWLR
SD\PHQW RU LQVWDOOPHQWYV RI XS WR \HDUV LQ WKH FDVH RI UHWLUHPHQW DQG \HD
HYHQW RI D FKDQJH LQ FRQWURO DOO GHIHUUHG FRPSHQVDWLRQ DFFRXQWYV ZLOO EH GL
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7KH &RPPLWWHH EHOLHYHV WKDW D FDUHIXOO\ VWUXFWXUHG VHYHUDQFH SODQ LV QHFH)
WKH 6HYHUDQFH 30DQ DOORZV H[HFXWLYHV WR IRFXV RQ PDNLQJ REMHFWLYH EXVLQH'
DGGLWLRQ WKH &RPPLWWHH EHOLHYHV WKDW WKH LQWHUHVWYV RI RXU VWRFNKROGHUYV |
UHJDUGLQJ H[HFXWLYH SD\ REOLJDWLRQV LQ WKH FRQWH[W RI SODQQLQJ DQG QHIJRWLDW

8QGHU WKH WHUPV RI WKH 6HYHUDQFH 30DQ DSSURYHG E\ WKH &RPPLWWHH LI DQ HOLJL
FDXVH RU LI WKH HOLJLEOH 7HDP OHPEHU WHUPLQDWHYV KLV RU KHU HPSOR\PHQW IRU

WR WKH HOLJLEOH 7HDP OHPEHU V HIHFXWLRQ DQG QRQ UHYRFDWLRQ RI D UHOHDVH RI F(
FRYHQDQWY UHODWHG WR SRVW HPSOR\PHQW QRQ VROLFLWDWLRQ DQG QRQ FRPSHWH FF
FRYHQDQWY FRYHULQJ FRQILGHQWLDOLW\ DQG QRQ GLVSDUDJHPHQW WKH H[HFXWLYH ZL
WKHLU SRVLWLRQ EDVH VDODU\ DQG WDUJHW DQQXDO FDVK LQFHQWLYH 8QGHU WKH WFE
VHYHUDQFH SD\PHQW HTXDO WR WLPHV WLPHVY LQ WKH FDVH RI OU 1DVVHWWD WK
FDVK LOQOFHQWLYH DW WKH WLPH RI WHUPLQDWLRQ SDLG LQ D OXPS VXP ,Q DGGLWLRQ X
FRQWLQXHG KHDOWK DQG ZHOIDUH EHQHILWY DV GHVFULEHG XQGHU 3RWHQWLDO 3D\PH

7KH 1(2V ZLOO DOVR EH HQWLWOHG WR WKH VDPH OHYHO RI VHYHUDQFH XSRQ D TXDOLI\L
PD\ EH UHGXFHG LI GRLQJ VR ZRXOG UHVXOW LQ WKH H[HFXWLYH UHDOL]LQJ D EHWWHU T
SDUDFKXWH H[FLVH WD[HV XQGHU ,QWHUQDO 5HYHQXH &RGH 6HFWLRQ

,Q DGGLWLRQ WR WKH 6HYHUDQFH 30DQ DQ\ FRPSHQVDWLRQ DQG EHQHILWYV WR EH PDGF
GLVFUHWLRQ Rl WKH &RPPLWWHH DQG PD\ EH EDVHG RQ WKH H[HFXWLYH KLV RU KHU SR)
H[HFXWLYHxV FRPSOLDQFH ZLWK VSHFLILHG SRVW WHUPLQDWLRQ UHVWULFWLYH FRYHQD

75($70(17 2) /7, $:$5'6 8321 7(50,1$7,21 &,& 25 5(7,5(0(17

(DFK HTXLW\ EDVHG DZDUG VXEMHFWV WKH KROGHU WR UHVWULFWLYH FRYHQDQWV LQFQC
7HDP OHPEHUV RU FXVWRPHUV DQG QRW WR FRPSHWH DJDLQVW WKH &RPSDQ\ IRU PRQW
LQGHILQLWH FRYHQDQWYV FRYHULQJ DVMQUD GR Q/ BEV B WV D FHRROH QG\H G\@IGIHALWKH DZDUG DJUHFE
FRYHQDQW YLRODWLRQ RU WKH &RPSDQ\ GHWHUPLQHV DIWHU WHUPLQDWLRQ WKDW JURX
RSWLRQV WHUPLQDWH DOO RWKHU XQYHVWHG DZDUGV DUH IRUIHLWHG DQG WKH H[HFXV
DIWHU WD[ SURFHHGV UHFHLYHG XSRQ WKH VDOH RU RWKHU GLVSRVLWLRQ RU GLVWULEX
UHVSHFW WKHUHRI )XUWKHU HDFK RI WKHVH H[HFXWLYHVx HTXLW\ EDVHG DZDUGV LV VX
U&ODZEDFN 3ROLF\U VHFWLRQ $GGLWLRQDO SURYLVLRQV DUH RXWOLQHG LQ WKH WDEO

$ZDUG 7\SH3URYLVLRQV IRU 8QYHVWHG $ZDUGV

368V a4 'HDWK RU GLVDEL®HWQHG LQ WKHO (PFPHHBADWHROODNEBVW DW WDUJHW OHYHO\

a4 &KDQJH LQ FRMDWGRI QHG LQ WKHO PPHIBAUDWWH 3YOHDMWLQJ RFFXUV RQO\ LI WK
WHUPLQDWLRQ DV GHVFULEHG LQ WKH DSSOLFDEOH DZDUG DJUHHPHQW ZL

4 5SHWLUH®BORUDWHG SRUWLRQ ZLOO UHPDLQ RXWVWDQGLQJ DQG HOLJLEOH \
EDVHG RQ DFWXDO SHUIRUPDQFH

2WKHU UHDMRQMLWHG XQYHVWHG

568V '"HDWK RU G L&V PPHEBELDWHO\ YHVW
&KDQJH LQ RROWHRIODWH YHVWLQJ RFFXUV RQO\ XSRQ D GRXEOH WULJJHU
SHWLUHP&R@WLQXH WR YHVW DFFRUGLQJ WR WKH RULJLQDO YHVWLQJ VFKH

a 2WKHU UHOMRIQMLWHG XQYHVWHG

Q|

BWRFN 2SWARBMWK RU G LY PPHEBIVDWHO\ YHVW DQG EHFRPH H[HUFLVDEOH
24 &KDQJH LQ RREWHIRIODWH YHVWLQJ RFFXUV RQO\ XSRQ D GRXEOH WULJJHU
A 5SHWLUHPHR@®WLQXH WR YHVW DFFRUGLQJ WR WKH RULJLQDO YHVWLQJ VFKH
4 2WKHU UHDOMRQMLWHG XQYHVWHG

8SRQ D &,& ZLWKRXW D TXDOLI\LQJ WHUPLQDWLRQ HYHQW XQYHVWHG DZDUGV FRQWLQXH WR YHVW DFFRU
HDFK DZDUG ZLOO EH EDVHG RQ DFWXDO SHUIRUPDQFH WKURXJK WKH PRVW UHFHQWO\ FRPSOHWHG ILVFD(
LWV JRRG IDLWK GLVFUHWLRQ

SURUDWHG EDVHG RQ WKH QXPEHU RI GD\V LQ WKH DSSOLFDEOH WKUHH \HDU SHULRG WKDW KDYH HODSVH

SHWLUHPHQWU LV GHILQHG DV D WHUPLQDWLRQ RI HPSOR\PHQW IRU DQ\ UHDVRQ RWKHU WKDQ IRU FDXV|
UHDFKHG DJH DQG DFKLHYHG DW OHDVW \HDUV RI VHUYLFH SURYLGHG WKDW WKH JUDQW ZDV PDGH D

7THUPLQDWLRQ IRU DQ\ RWKHU UHDVRQ JHQHUDOO\ UHVXOWYV LQ IRUIHLWXUH RI DOO XQYHVWHG DZDUGYV
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8SRQ GHDWK RU GLVDELOLW\ YHVWHG RSWLRQV UHPDLQ H[HUFLVDEOH IRU RQH \HDU 8SRQ D GRXEOH WUL
UHWLUHPHQW YHVWHG RSWLRQV UHPDLQ H[HUFLVDEOH XS WR ILYH \HDUV I[URP UHWLUHPHQW 8SRQ WHUP
QR FDVH ZLOO RSWLRQV UHPDLQ H[HUFLVDEOH ODWHU WKDQ WKH RULJLQDO H[SLUDWLRQ GDWH

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

7KH IROORZLQJ WDEOH GHVFULEHV WKH SRWHQWLDO SD\PHQWY DQG EHQHILWY WKDW ZR:
DVVXPLQJ D WHUPLQDWLR'® RHPERHSDR\PHCHAVDR® XQWV VKRZQ LQ WKH WDEOH GR QRW LQFC
WKH HIWHQW WKH\ DUH SURYLGHG JHQHUDOO\ WR DOO VDODULHG HPSOR\HHV XSRQ WHUF
RU RSHUDWLRQ LQ IDYRU RI WKH 1(2V 'LVWULEXWLRQV RI SODQ EDRIDJKIDD W KBD®/ 'ERXOGH
&RPSHQVDWLRQ WDEOH

%HFDXVH WKH GLVFORVXUHV LQ WKH WDEOH DVVXPH WKH RFFXUUHQFH RI D WHUPLQDWLF
FLUFXPVWDQFHY DQG WKHUHIRUH PDNH D QXPEHU RI LPSRUWDQW DVVXPSWLRQV WKH DF
WHUPLQDWLRQ PD\ YDU\ VLIQLILFDQWO\ IURP WKH DPRXQWV LQFOXGHG KHUHLQ )DFWRU
\HDU RI DQ\ VXFK HYHQW WKH FRQWLQXHG DYDLODELOLW\ RI EHQHILW SROLFLHV DW VLP

4XDOLI\LQJ 7THUPLQDWLRQ
4XDOLI\LQJ 7THUPLQDWWKQQ ORQWKY )ROORZLADWK&RU "LVDELOLW\
1DPH

&KULVWRSKHU - 1DVVHWWD
&DVK 6HYHUDQFH

(TXLW\ $ZDUGV o
&RQWLQXDWLRQ RI %HQHILWV o}
2XWSODFHPHQW 6HUYLFHV o

2ZWKHU %HQHILW
7TRWDO 9DOXH RI %HQHILWYV

.HYLQ - -DFREV

&DVK 6HYHUDQFH

(TXLW\ $ZDUGV o

&RQWLQXDWLRQ RI %HQHILWV (¢}
2XWSODFHPHQW 6HUYLFHYV o}

2ZWKHU %HQHILW
7TRWDO 9DOXH RI %HQHILWYV

&KULVWRSKHU : B6LOFRFN
&DVK 6HYHUDQFH
(TXLW\ $ZDUGV o

&RQWLQXDWLRQ RI %HQHILWV (o]
2XWSODFHPHQW 6HUYLFHYV (o]
2WKHU %HQHILW ) ) o)
7RWDO 9DOXH RI %HQHILWV

&KULVWLDQ + &KDUQDX]

&DVK 6HYHUDQFH

(TXLW\ $ZDUGV o]

&RQWLQXDWLRQ RI %HQHILWV (o}
2XWSODFHPHQW 6HUYLFHYV (o]
2WKHU %HQHILW

7RWDO 9DOXH RI %HQHILWV

/DXUD $ )XHQWHYV

&DVK 6HYHUDQFH

(TXLW\ $ZDUGV o]

&RQWLQXDWLRQ RI %HQHILWV (o}
2XWSODFHPHQW B6HUYLFHYV (o}

2WKHU %HQHILW
7TRWDO 9DOXH RI %HQHILWYV

JRBXUSRVHV RI WKH FDVK VHYHUDQFH DPRXQWYV LQ WKH WDEOH DERYH D TXDOLI\LQJ WHUPLQDWLRQ PHI
HPSOR\PHQW HLWKHU E\ WKH &RPSDQ\ ZLWKRXW UFDXVHU RU E\ WKH H[HFXWLYH IRU JRRG UHDVRQ DQG
&RPSDQ\ ZLWKRXW FDXVH $Q H[HFXWLYH LV QRW GHHPHG WR KDYH H[SHULHQFHG D TXDOLI\LQJ WHUPLQI
UHVXOW RI D &,&

8QGHU WKH 6HYHUDQFH 30DQ ZKHWKHU RU QRW LQ FRQQHFWLRQ ZLWK D &,& HDFK 1(2 ZRXOG KDYH EHHQ
WLPHV LQ WKH FDVH RI OU 1DVVHWWD WKH VXP RI WKH H[HFXWLYHxV DQQXDO EDVH VDODU\ DQG DQQ
GDWH RI WHUPLQDWLRQ

,] WKH HPSOR\PHQW RI WKH 1(2 ZDV WHUPLQDWHG GXH WR GHDWK RU GLVDELOLW\ VXFK H[HFXWLYH ZRXO
$PRXQWYVY UHSRUWHG XQGHU 'HDWK RU 'LVDELOLW\ IRU HDFK 1(2 UHIOHFW HBIFKREHW WDUJHW DQQXDO F

,Q WKH HYHQW RI GHDWK RI DQ 1(2 LQ DGGLWLRQ WR DPRXQWV UHSRUWHG LQ WKH WDEOH DERYH HDFK 1
SUHPLXP OLIH LQVXUDQFH SODQV OU 6LOFRFN LV HOLJLEOH IRU IRXU WLPHV KLV EDVH VDODU\ DW GHDWK
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ZDJHV DW GHDWK 7KHUHIRUH LI VXFK EHQHILMAHEEHH W WXQGHUHRX LR O LWH H QYXW BQFH SODQV WKH OHJDO!
Rl HDFK 1(2 ZRXOG KDYH UHFHLY HGOWKIHD VR/GIORZD QJ P R-OEWEV 0U 6LOBRFN 0U &KDUQDX]
D& )XHQWHV

$PRXQWYV UHSUHVHQW WKH YDOXH RI WKH DFFHOHUDWLRQ RI DQ\ XQYHVWIRE&PEHML W\ DZ 06 LE®OW HIBV R QPR ROU W
FORVLQJ SULFHRRHFHPEHU WKH ODVW WUDGLQJ GD\ RI WKH \HDU 3URYLVLRQV IRU XQYHVWHG DZDUGV I
/7, $ZDUGV 8SRQ 7THUPLQDWLRQ &,& RU 5HWLUHPHQW

a 368V,I WKH 1(2xV HPSOR\PHQW WHUPLQDWHY DV D UHVXOW RI GHDWK RU GLVDELOLW\ WKH 368V WKHQ R
8SRQ D GRXEOH WULJJHU &,& HYHQW WKH 368V WKHQ RXWVWDQGLQJ DQG HOLJLEOH WR YHVW ZLOO LPP
FRPSOHWHG ILVFDO TXDUWHU RU DW D OHYHO DV GHWHUPLQHG E\ WKH &RPPLWWHH LQ LWV JRRG IDLWK
YHVWLQJ DUH EDVHG RQ WKH &RPSHFRHREHHUIRUPDQFH DV RI

a 568V 8SRQ D GRXEOH WULJJHU IROORZLQJ D &,& RU GXH WR WKH H[HFXWLYHxV GHDWK RU GLVDELOLW\

a 6BWRFN RSWLRQV 8SRQ D GRXEOH WULJJHU IROORZLQJ D &,& RU GXH WR WKH H[HFXWLYHxV GHDWK RU G
H[HUFLVDEOH ,Q WKH WDEOH DERYH DPRXQWY UHIOHFW WKH VSUHDG RU KHAHRBEMHQFH EHWZHHQ WKH

a $PRXQWV LQ WKH WDEOH DERYH GR QRW LQFOXGH DFFUXHG GLYLGHQBNHRE KW Y HYWHHE HSXUWR\L P2 VBI®Y
IROUJ 1IDVVHWWDRIU -DFREV IR 6LOFRFNIROII &KDUQ@OXG IRV )XHQWHYV

8QGHU WKH 6HYHUDQFH 30DQ XSRQ D TXDOLI\LQJ WHUPLQDWLRQ HDFK 1(2 LV HQWLWOHG WR FRQWLQXHC
FRYHUDJH RYHU WKH DPRXQW WKDW WKH H[HFXWLYH ZRXOG KDYH KDG WR SD\ LI WKH H[HFXWLYH UHPDLQt
XSRQ D TXDOLI\LQJ WHUPLQDWLRQ DQ 1(2 ZKR UHFHLYHG OLIH LQVXUDQFH FRYHUDJH SULRU WR WKH TXD(
SUHPLXPV UHTXLUHG WR FRQWLQXH VXFK FRYHUDJH IRU PRQWKV IROORRDZWEAY WKH WHUPLQDWLRQ $PRXQ

8QGHU WKH 6HYHUDQFH 30DQ XSRQ D TXDOLI\LQJ WHUPLQDWLRQ HDFK 1(2 LV HQWLWOHG WR RXWSODFHF
$PRXQWV LQ WKH WDEOH DERYH DVVXPH WKDW WKH FRVW WR WKH &RPBROWHDRFRK WKRHVH RXWSODFHPHQW VI

$PRXQWYV VKRZQ UHSUHVHQW DFFUXHG EXW XQXVHG YDFDWLRQ GD\V

7KH QRQ HTXLW\ DZDUG GROODU DPRXQWYV UHSRUWHG DERYH IRU OU 6LOFRFN ZHUH FRQYHUWHG WR 86' D
SDUW\ WR DQ HPSOR\PHQW DJUHHPHQW ZLWK 0U 6LOFRFN 3XUVXDQW WR WKH DJUHHPHQW O0U 6LOFRFN L
DJUHHPHQW GRHV QRW RWKHUZLVH SURYLGH IRU DQ\ VHYHUDQFH SD\PHQWV RU EHQHILWV DQG ZH ZRXOG
WKH 6HYHUDQFH 30DQ LQ WKH HYHQW KLV HPSOR\PHQW LV WHUPLQDWHG

3$< 58%7,2

JRU WKH ILVFDOHHBDREHQGHGZH HVWLPDWH WKDW WHKGQXDWLWRWMNWKHRPSHQVDWLRQ RI RX
WR WKHDQQXDO WRWDO FRPSHQVDWLRQ RI RXU PHGLDMVHPSOR\HH ZKLFK zZDV

,QDFFRUGDQFH ZLWK 6(& UXOHV ZH KDYH FRQFOXGHG WKDW LW ZRXOG EH DSSURSULDWH
FDOFXODWLRQ JLYHQ WKDW WKHUH KDV QHLWKHU EHHQ D PDWHULDO FKDQJH LQ RXU HP
DUUDQJHPHQWY WKDW ZRXOG VLJQLILFDQWO\ LPSDFW RXU SD\ UDWLR 7R LGHQWLI\ WKH
EHORZ

a $vV Rl 2FWREHU WKH GDWH FKRVHQ IRU LGHQWLI\LQJ WKH PHGLDQ HPSOR\HH ZH
EDVH SD\ DV RXU FRQVLVWHQWO\ DSSOLHG FRPSHQVDWLRQ PHDVXUH )RU KRXUO\ ZRL
UHDVRQDEOH HVWLPDWH RI KRXUV ZRUNHG GXULQJ DQG ZH XVHG VDODU\ OHYHOV
SHUPDQHQW HPSOR\HHV ZKR ZHUH HPSOR\HG IRU OHVV WKDQ WKH IXOO ILVFDO \HDU
HVWLPDWHY WR GHWHUPLQH WKH EDVH SD\ IRU D VPDOO SRUWLRQ RI RXU HPSOR\HH ¢

a 2QFH EDVH SD\ LQIRUPDWLRQ ZDV JDWKHUHG IRU WKH ZRUNIRUFH ZH LGHQWLILHG HP
DQG WKHQ HPSOR\HG VWDWLVWLFDO VDPSOLQJ WR VHOHFW WKH PHGLDQ HPSOR\HH IL

7KLV SD\ UDWLR LV D UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQQHU FRQVLVWHQW
DOORZV FRPSDQLHVY WR DGRSW D YDULHW\ RI PHWKRGRORJLHV WR DSSO\ FHUWDLQ H[FO
UHIOHFW WKHLU FRPSHQVDWLRQ SUDFWLFHV 7KHUHIRUH WKH SD\ UDWLR UHSRUWHG E\
DERYH DV RWKHU FRPSDQLHV PD\ KDYH GLIIHUHQW HPSOR\PHQW DQG FRPSHQVDWLRQ SU
H[FOXVLRQV HVWLPDWHY DQG DVVXPSWLRQV LQ FDOFXODWLQJ WKHLU RZQ SD\ UDWLRYV

JRU SXUSRVHV RI WKH SD\ UDWLR GLVFORVXUH WKH &(2xV DQQXDO WRWDO FRPSHQVDWLRQ LQFOXGHV WK
&RPSDQ\ SDLG KHDOWKFDUH FRVWYV

7KH PHGLDQ HPSOR\HH V WRWDO FRPSHQVDWLRQ LQFOXGHV WKH HPSOR\HHxV &RPSDQ\ N PDWFK DQG &
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7KH IROORZLQJ WDEOH SUHVHQWY VXPPDU\ LQIRUPDWLRQ UHJDUGLQJ WKH &RPSHQVDWLF
UHWXUQV DQG ILQDQFLDO SHUIRUPDQFH PHWULFV IRU WKH ILVFDO \HDUV LQGLFDWHG 7
RI 5HIXODWLRQ 6 . XQGHU WKH ([FKDQJH $FW DQG GRHV QRW QHFHVVDULO\ UHIOHFW YDO
FRPSHQVDWLRQ GHFLVLRQV LQ OLJKW RI &RPSDQ\ RU LQGLYLGXDO SHUIRUPDQFH )RU D
SHUIRUPDQFH ZKHQ PDNLQJ FRPSHQVDWLRQ GHFLVLR@Y UHIHU WR RXU &' $ EHJLQQLQJ R

9DOXH RI ,QLWLDO )L[HG
,QYHVWPHQW %DVHG 2Q

$YHUDJH
6XPPDU\ $YHUDJH
6XPPDU\ &RPSHQVDWEROSHQVDWLRQ
&RPSHQVDWERROSHQVDWEZRBOH 7TRWBGWRDOO\ 3DLG7WRDO 3HHU *URXS 7RWDO
7DEOH 7TRWIGWRD OO\ 3DLGRWRR (2 1RQ &(2 6KDUHKROGIKEDUHKROGHU $GMXVWHG
&(2 &(2 1(2V 1(2V 5HWXUQ 5HWXUQ 1HW ,QFRPH (%,7'$
<HDU

LQ PLOOLRQNQ PLOOLRQV

OU IDVVHRWWR(2 OU -DFREV DQG OU 6LOFRFN DUH LQFOXGHG LQ HDFK Rl WKH FRYHUHG \HDUV 0V )XHQ
LQFOXGHG LQ 0V ' $QJHOR IRUPHU 1(2 LV LQFOXGHG LQ 0U 6FKX\OHU IRUPHU 1(2 LV LQFOXGHG
LQFOXGHG LQ DQG

7KH IROORZLQJ WDEOH GHWDLOV WKH DGMXVWPHQWY WR WKH 6&7 WRW DWKHW B RGFHHWH GP4HIHU& $3 IRU WKH \

&(2 $YHUDJH 1RQ &(2 1(2V

6&7 7TRWDO

/HVV *UDQW 'DWH )DLU 9DOXH RI (TXLW\ $ZDUGV LQ 6&7
/HVV &KDQJH LQ 3HQVLRQ 9DOXH LQ 6&7 (o]

$GG <HDU (QG )DLU 9DOXH RI 2XWVWDQGLQJ DQG 8QYHVWHGE (TXLW\ $ZDUGV *UDQWHG LQ &RYHUHG <HDL

$GG &KDQJH LQ )DLU 9DOXH IURP WKH (QG Rl WKH 3ULRU )LVFDO <HDU RI (TXLW\ $ZDUGV 9HVWHG LQ &R\
<HDU DV RI 9HVWLQJ 'DWH *UDQWHG LQ 3ULRU )LVFDO <HDUV

$GG &KDQJH LQ )DLU 9DOXH IURP WKH (QG Rl WKH 3ULRU )LVFDO <HDU RI 2XWVWDQGLQJ DQG 8QYHVWHG
$ZDUGV DV RI @RYHUHG <HDU (QG *UD®WHG LQ 3ULRU )LVFDO <HDUV

&RPSHQVDWLRQ $FWXDOO\ 3DLG

P )RU VWRFN RSWLRQV WKH IDLU YDOXHV ZHUH GHWHUPLQHG XVLQJ WKH %ODFN 6FKROHV OHUWRQ RSWLR
HQG IRU WKH \HDU HQGHG ™MWHREPMGHG LQ WKH WDEOH EHORZ

9DOXDWLRQ 'DWH 6WRFN 3ULFH
([SHFWHG 9RODWLOLW\
'LYLGHQG <LHOG

5LVN )UHH 5DWH

([SHFWHG 7HUP LQ <HDUV

)DLU 9DOXH 3HU 6WRFN 2SWLRQ

([SHFWHG YRODWLOLW\ LV HVWLPDWHG XVLQJ D EOHQGHG DSSURDFK RI KLVWRULFDO DQG LPSOLHG YRO
WKH WKUHH PRQWK DYHUDJH VWRFN SULFH 5LVN IUHH UDWHV DUH EDVHG RQ WKH \LHOGV RI 8 6 'HSDU\
WHUPV DUH JHQHUDOO\ HVYWLPDWHG EDVHG RQ WKH PLGSRLQW RI WKH UHPDLQLQJ WLPH WR YHVW DQG \
DSSURDFK XVHG DW JUDQW DQG WDNLQJ LQWR DFFRXQW WKH FLUFXPVWDQFHYV RI WKH JUDQW DW WKH F

E JRU 368V DQG 568V WKH IDLU YDOXHV DUH EDVHG RQ WKH FORVLQJ SULFH RI RXWQGRPRRISBWRFNER® WR
XQYHVWHG 368V IDLU YDOXHV ZHUH EDVHG XSRQ PDQDJHPHQW V EHVW HVWLPDWH RI WKHREURHWHFMG G
368V IDLU YDOXHHUWEQWHKHHIOHFWY WKH YDOXDWLRQ GHVFULEHG LQ WKH 2SWLRQ ([HUFLVHV DQG 6WF

5HIOHFWV3WKHRWHOV 5HVRUWY &UXLVH /LQHV ,QGH[ 6 3 +RWHOV ,QGH]

$GMXVWHG (% ,FDIOFXODWHG DV VHW IRUWK LQ 3DUW ,,0,WHP ODQDJHPHQWxV 'LVFXVVLRQ DQG $QDO\VLV

$QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO 6HBUSBQEHG REHPEGIUWWLRQDO LQIRUPDWLRQ DQG D UHFRQFI
LQFRPH WKH PRVW FRPSDUDEOH *$$3 ILQDQFLDO PHDVXUH
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7KH LOOXVWUDWLRQV WKDW IROORZ SUHVHQW WKH UHODWLRQVKLSY EHWZHHQ L &$3 D
DQG LY 765 DQG 3HHU *URXS 765 DV GLVEKBRKD® JKVWIQHEWD BMRHRDBREH ZHUH SULPDULC
SULFH ZKLFK LQRUHDVHIEP LQFUHDVHGQ IURP LQFUHDVHQ IURP DQG GHFUHDVHG
LQ IURP DV ZHOO DV RXU FKDQJHV LQ WKH SURMHFWHG DFKLHYHPHQW WKB®RRXJB68V Z
DQG GHFUHDVHXXUWKHU RXU 368V DUH EDVHG RQ PDQDJHPHQW V EHVW HVWLPDWH RI WK
PHWULFVY DW WKH HQG RI HDFK SHUIRUPDQFH SHULRG DQG WKHUHIRUH PD\ QRW FRQVLVW
WKH UHVSHFWILHBUFRYHUHG

7KH WDEXODU OLVW WKDW IROORZV LQGLFDWHYV WKH SHUIRUPDQFH PHDVXUHYV WKDW ZH I
&$3 WR FRPSDQ\ SHUIRUPDQFH IRU WKH PRVW UHFHQWO\ FRPSOHWHG ILVFDO \HDU

SHUIRUPDQFH OHDVXUHYV

$GMXVWHG (%,7'$
)&) 3HU 6KDUH
1HW 8QLW *URZWK
5HY3$5 ,QGHJ
6WRFN 3ULFH
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,Q ODUFK XSRQ WKH UHFRPPHQGDWLRQ RI WKH &RPPLWWHH RXU %RDUG XQDQLPRXVC
2PQLEXV ,QFHQWLYH 30DQ WKH U$SPHQGHG 30DQU 6WRFNKROGHUV DUH EHLQJ DVNHG W
30DQ ZLOO DOORZ XV WR FRQWLQXH JUDQWLQJ HTXLW\ EDVHG DQG FDVK EDVHG DZDUGYV
WR SURSHUO\ LQFHQWLYL]H VXFK LQGLYLGXDOV E\ DOLJQLQJ WKHLU LQWHUHVWV ZLWK W
JUDQWHG HTXLW\ EDVHG DQG FDVK EDVHG LQFHQWLYH DZDUGV XQGHU WKH H[LVWLQJ +LC

KRZHYHU WKH ([LVWLQJ 30DQ LV FXUUHQWO\ VFKHGXOHG WR H[SLUH LQ $SULO N
$QQXDO OHHWLQJ WKHQ WKH ([LVWLQJ 30DQ ZLOO H[SLUH E\ LWV WHUPV DQG WKH &RPS
H[HFXWLYH RIILFHUV GLUHFWRUV DQG 7HDP OHPEHUV WYXKDWBDVWHUF RBRPRQODVWRREN WKH
5HVHUYHU UHPDLQHG DYDLODEOH IRU IXWXUH JUDQWYV RI HTXLW\ EDVHG DZDUGV XQGHU
UHPDLQLQJ UHVHUYH RI XS WR VKDUHV RI FRPPRQ VWRF N KDKIHAK RIHERA-PVRHD WW ROFQN
WKH FXUUHQW 5HPDLQLQJ 5HVHUYH

7KH $PHQGHG 30DQ LV VXEVWDQWLDOO\ VLPLODU WR WKH ([LVWLQJ 30DQ H[FHSW IRU Wtk

a WKH WHUP RI WKH SODQ KDV EHHQ H[WHQGHG IRU DQRWKHU \HDUV L H XQWLO 0D\
a VKDUHVY KDYH EHHQ DGGHG WR WKH 5HPDLQLQJ 5SHVHUYH XQGHU WKH SODQ
a FHUWDLQ UOLEHUDO VKDUH UHF\FOLQJU IHDWXUHV KDYH EHHQ UHPRYHG

a FHUWDLQ OHJDF\ SURYLVLRQV DQG DQQXDO OLPLWDWLRQV RQ FHUWDLQ W\SHV RI DZI
SHUIRUPDQFH EDVHG FRPSHQVDWLRQ UHTXLUHPHQWYV XQGHU 6HFWLRQ P RI WKH ,(
QR ORQJHU DSSOLFDEOH XQGHU FXUUHQW ODZ KDYH EHHQ UHPRYHG DQG

a RWKHU WHFKQLFDO HGLWYV DQG XSGDWHV KDYH EHHQ PDGH WKDW DUH LQWHQGHG WR

'(6&5,37,21 $1' 385326( 2) 7+( $0(1'(' 3/$1

7KH $PHQGHG 30DQ GHVLID$SDOORZHUDWPKHHPEHUY DQG VWRFNKROGHU LQWHUHVWY WR [FUI

&RPSDQV WR A$SWWUDFW UHWDLQ DQG PRWLYDWH KLJKO\ TXDOLILHG 7HDP
HQVXUH WKH &RPSDQ\xV FRQWLQXHG VXFFHVV

a'ULYH ORQJ WHUP ILQDQFLDO DQG RSHUDWLRQDO SHUIRUPDQ
a$GDbSW WR HYROYLQJ EHVW SUDFWLFHY LQ FRPSHQVDWLRQ(

a(QVXUH WKH &RPSDQ\xV HTXLW\ EDVHG FRPSHQVDWLRQ UHPD
UHVSRQVLYH WR FKDQJHV LQ WKH EXVLQHVV ODQGVFDSH

+,%+/,%*+76 2) 7+( $0(1'(" 3/%1

7KH $PHQGHG 30DQ FRQWLQXHV PDQ\ RI WKH NH\ FRUSRUDWH JRYHUQDQFH IHDWXUHV WK
HILVWLQJ IHDWXUHYV KDYH EHHQ UHILQHG WR UHIOHFW PDUNHW DQG HYROYLQJ FRUSRUD)
DOLJQ WKH $PHQGHG 30DQ ZLWK SUHYDLOLQJ JRYHUQDQFH SUDFWLFHY DQG SURYLGH JU

.H\ IHDWXUHV Rl WKH $PHQGHG 30DQ DUH KLJKOLJKWHG EHORZ DQG DUH VXEVWDQWLDOO
DERYH

7KH $PHQGHG 30DQ GRHV

BURYLGH IRU D PLQLPXP RQH \HDU YHVWLQJ SHULRG VXEMHFW WR D FDUYH RXW D
DZDUGYV UHWLUHPHQW RU LQYROXQWDU\ RU FRQVWUXFWLYH WHUPLQDWLRQV ZLWKR

&RQWDLQ D OLPLW RQ WKH YDOXH RI FDVK DQG HTXLW\ EDVHG DZzDUGV WKDW PD\ EH
BURYLGH IRU IRUIHLWXUH RU FODZEDFN RI DZDUGV XQGHU FHUWDLQ FLUFXPVWDQFH\
BURYLGH IRU DGPLQLVWUDWLRQ E\ D FRPPLWWHH RI WKH %RDUG FRQVLVWLQJ HQWLU

7KH $PHQGHG 30DQ GRHV QRW
JHUPLW GLUHFW RU LQGLUHFW UHSULFLQJ RI XQGHUZDWHU VWRFN RSWLRQV ZLWKRX
SHUPLW WKH JUDQW RI RSWLRQV ZLWK EHORZ PDUNHW H[HUFLVH SULFHV RWKHU WKD
&RQWDLQ DQ\ UHYHUJUHHQU SURYLVLRQV WKDW DXWRPDWLFDOO\ DGG DGGLWLRQDO
SHUPLW WKH JUDQW RI UHORDG RSWLRQV
BURYLGH IRU ORDQV WR SD\ H[HUFLVH SULFHV RU WD[HV
BHUPLW XV WR SD\ DQG GHOLYHU GLYLGHQGY RU GLYLGHQG HTXLYDOHQWYV IRU XQYH!
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BHUPLW XV WR SD\ GLYLGHQGY RU GLYLGHQG HTXLYDOHQWY RQ RXWVWDQGLQJ VWRF

BHUPLW WKH UHF\FOLQJ RI VKDUHYV ZLWKKHOG RU VXUUHQGHUHG WR SD\ WKH H[HUFL
VDWLVI\ UHODWHG WD[ ZLWKKROGLQJ REOLJDWLRQV

SHUPLW WKH UHF\FOLQJ RI VKDUHV UHSXUFKDVHG E\ WKH &RPSDQ\ XVLQJ RSWLRQ RU
BHUPLW WKH UHF\FOLQJ RI VKDUHV XQGHUO\LQJ DZDUGVY WKDW DUH VHWWOHG LQ FD'

7+( $0(1'(" 3/$1 7(506

8SRQ DSSURYDO E\ VWRFNKROGHUV WKH $PHQGHG 30DQ ZLOO VXSHUVHGH WKH ([LVWLQJ

‘H EHOLHYH WKDW WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN UHTXHVWHG WR EH UH\
UHSUHVHQWY D UHDVRQDEOH DPRXQW RI SRWHQWLDO HTXLW\ GLOXWLRQ DQG ZLOO DOOF
LPSRUWDQW FRPSRQHQW RI RXU RYHUDOO FRPSHQVDWLRQ SURJUDP 6KDUHV RI FRPPRQ
QHZO\ LVVXHG WUHDVXU\ RU UHDFTXLUHG VKDUHV RU DQ\ FRPELQDWLRQ WKHUHRI

(48,7< $:$5' ,1)250%7,21

,Q UHDFKLQJ RXU FRQFOXVLRQ DV WR WKH DSSURSULDWHQHVV RI WKH QXPEHU RI VKDUH"
DZDUGV XQGHU WKH $PHQGHG 30DQ ZH UHYLHZHG NH\ PHWULFV WKDW DUH W\SLFDOO\ X\
DQG GLOXWLRQ

7KH WDEOH EHORZ LOOXVWUDWHY RXU KLVWRULFDO JUDQW SUDFWLFHV XQGHU WKH ([LVV

([LVWLQJ 30DQ *UDQW 'HWDLOV IRU 3ULRU <HDUV

3HUIRUPDQFH "HLIJKWHG
6WRFN %DVHG 5683RWDO *UDQMWHGDJIJH5XQ 5DWHRWDO
2SWLR@®B8YV *UDQWHG (DUQHG 6WRFN 6KDUHV *UDQWHG :HLJKWH
*UDQWHEGWRFN 6HWO\QHGBDQWERFN 6HWWBW® OHGXWVWDQGEQHUDJIH 6KDUHV

<HDU 2XWVWDQGLQJ

<HDU $YHUDJH

5XQ UDWH PHDVXUHV KRZ UDSLGO\ ZH DUH XVLQJ WKH VKDUH SRRO XQGHU DQ LQFHQWLYH SODQ EHIRUH W
WKLV FDOFXODWLRQ WKH QXPEHU Rl VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ ZDV EDVHG RQ WKH ZHLJK!
UHSRUWHG LQ LRWH (DUQLQJV 3HU 6KDUH RI WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
"HFHPEHU

$FWXDO
DV RI ODUFK

D 5HPDLQLQJ DXWKRULJHG EXW XQLVVXHG VKDUHV XQGHU WKH ([LVWLQJ 30DQ
E 3URSRVHG LQFUHPHQWDO QXPEHU RI QHZ VKDUHVY XQGHU WKH $PHQGHG 30DQ
F 6KDUHV VXEMHFW WR RXWVWDQGLQJ DZDUGV H[FOXGLQJ VKDUHV VXEMHFW WR VWRF
G 6KDUHV XQGHUO\LQJ VWRFN RSWLRQV VXEMHFW WR RXWVWDQGLQJ DZDUGV
O :HLJKWHG DYHUDJH H[HUFLVH SULFH
O :HLJKWHG DYHUDJH UHPDLQLQJ WHUP
H 7TRWDO DZDUGV RXWVWDQGLQJ F G
I 1XPEHU RI VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ
J 3URSRVHG QHZ VKDUHV XQGHU WKH $PHQGHG 30DQ DV D Rl FRPPRQ VWRFN 2XWVWD (
K 7RWDO 3RWHQWLDO 'LOXWLRQ D EH D E HII

6800$5< 2) 7+( $0(1'(" 3/$1

7KLV VHFWLRQ VXPPDUL]JHV WKH $PHQGHG 30DQ DQG LV TXDOLILHG LQ LWV HQWLUHW\ E\
% &DSLWDOL]JHG WHUPV XVHG EHORZ DQG QRW GHILQHG LQ WKLY 3URSRVDO 1R DUH DV

(OLJLEOH a $Q\ 7HDP OHPEHU GLUHFWRU RIILFHU FRQVXOWDQW DGYLVRU RU RWKHU V

BDUWLFLSDQWKEVLGLDULHY U&RPSDQ\ *URXSU H[FOXGLQJ JHQHUDOO\ 7HDP OHPEHUV F

VHOHFWHG E\ WKH &RPPLWWHH LV HOLJLEOH WR UHFHLYH DZDUGV XQGHU Wk

a $V RI ODUFK WKHUH ZHUH DSSUR[LPDWHO\ SHUVRQV HOLJLEOH WR

a 'H DQWLFLSDWH WKDW IXWXUH SDUWLFLSDWLRQ E\ 7THDP OHPEHUV DQG RWKH
SDUWLFLSDWLRQ XQGHU WKH ([LVWLQJ 30DQ
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$GPLQLVWURMWIBSREQGHG 30DQ LV DGPLQLVWHUHG E\ WKH &RPPLWWHH $00 PHPEHUV RI V
&RPSDQ\ 7KH &RPPLWWHH KDV EURDG GLVFUHWLRQ WR GHWHUPLQH WKH LQGL
WHUPV RI DZDUGYVY WR EH JUDQWHG DQG WR LOQWHUSUHW WKH SURYLVLRQV RI )
GLVFUHWLRQ WR DFFHOHUDWH PLQLPXP YHVWLQJ H[FHSW LQ WKH FDVH RI D &
UHWLUHPHQW RU LQYROXQWDU\ RU FRQVWUXFWLYH WHUPLQDWLRQV ZLWKRXW
WUHDWPHQW

6KDUHV 7KH $PHQGHG 30DQ KDV D SRRO RI DISUFROXPDWHRL DZDUGV SUHYLRXVO\ JUDQ
$YDLODEORKLFK PD\ EH JUDQWHG VXEMHFW WR DZDUGV GHVFULEHG EHORZ

8QGHU WKH 3 6KDUHV VXEMHFW WR DZDUGV XQGHU WKH $PHQGHG 30DQ RU XQGHU WKH

$PHQGHG 30DQWHUPLQDWH DUH FDQFHOOHG RU IRUIHLWHG ZLOO DJDLQ EHFRPH DYDLO

4 6KDUHV VXEMHFW WR DQ DZDUG RWKHU WKDQ DQ RSWLRQ RU 6%$5 WKDW |

DZDUG DQG QRW GHOLYHUHG WR D SDUWLFLSDQW ZLOO EH PDGH DJDLQ |

4 1R PRUH WKDQ VKDUHV PD\ EH JUDQWHG VXEMHFW WR LQFHQWLYH VWRFN

7\SHV RI 7KH $PHQGHG 30DQ DOORZV IRU WKH JUDQWLQJ RI VWRFN RSWLRQV ERWK QR
$ZDUGV UHVWULFWHG VWRFN XQLWY FDVK DQG VWRFN EDVHG SHUIRUPDQFH FRPSHQVI
EDVHG DZDUGV
a 7KH &RPPLWWHH KDV WKH DXWKRULW\ WR JUDQW DQG VHW WKH WHUPV DC
ORQJ DV VXFK DZDUGY DQG WKH WHUPV DQG FRQGLWLRQV WKHUHRI DUH F
30DQ
a $ZDUGV XQGHU WKH $PHQGHG 30DQ PD\ EH SDLG LQ FDVK FRPPRQ VKDUH

$QQXDO $ZIRU@RRQ HPSOR\HH GLUHFWRU PD\ EH JUDQWHG HTXLW\ EDVHG DZDUGV XQGHU '
/[LPLWV 1RYHUYLFHVY DV D QRQ HPSOR\HH GLUHFWRU ZLWK DQ DJJUHJDWH IDLU PDUNHW

(PSOR\HH H[FHVV RI PLOOLRQ WDNHQ WRJHWKHU ZLWK DQ\ FDVK IHHV SDLG WR WKH Q
'"LUHFWRUYV

OLQLPXP ([FHSW DV SURYLGHG EHORZ DOO DZDUGV ZLOO KDYH D PLQLPXP YHVWLQJ FR(

9HVWLQJ 7KLV PLQLPXP YHVWLQJ FRQGLWLRQ GRHV QRW DSSO\ WR DZDUGV L JUDQWHC

&RQGLWLRODUWLFLSDQWxV GHDWK RU GLVDELOLW\ LLL JUDQWHG WR QRQ HPSOR\HH Gl
DQQLYHUVDU\ RI WKH GDWH RI JUDQW RU WKH &RPSDQ\xV QH[W $QQXDO OHHWI
ZHHNV DIWHU WKH GDWH RI JUDQW RU LY DV D UHVXOW RI D SDUWLFLSDQW x
ZLWKRXW FDXVH )XUWKHU DZDUGV FRYHULQJ XS WR D PD[LPXP RI ILYH SHUFF
DYDLODEOH IRU LVVXDQFH XQGHU WKH $PHQGHG 30DQ PD\ EH LVVXHG ZLWKRX
UHTXLUHPHQWYV

6WRFN 2SWALKRQ@WRFN RSWLRQ LV WKH ULJKW WR SXUFKDVH D VSHFLILHG QXPEHU RI VKDU
DQG 6%$5V DQG D 6%$5 LV WKH ULJKW WR UHFHLYH FDVK FRPPRQ VWRFN RU RWKHU SUR
QXPEHU RI VKDUHV XQGHUO\LQJ WKH DZDUG RYHU D IL[HG H[HUFLVH SULFH
a 6WRFN RSWLRQV DQG 6%$5V PXVW KDYH DQ H[HUFLVH SULFH RI QR OHVV WKDC
DzDUGY VXEMHFW WR D OLPLWHG H[FHSWLRQ IRU DZDUGV DVVXPHG E\ WKH
a )DLU PDUNHW YDOXH RI D VKDUH RI FRPPRQ VWRFN RQ D JLYHQ GDWH LV GH\
1<6( RQ VXFK GDWH
a 6BWRFN RSWLRQV DQG 6%$5V PD\ QRW KDYH D WHUP ORQJHU WKDQ WHQ \HDUV

SHVWULFWAMGHVWULFWHG VWRFN LV DQ DZDUG RI VKDUHV RI FRPPRQ VWRFN ZKLFK LV VX
6WRFN DQG &RPPLWWHH
SHVWULFWH@ SDUWLFLSDQW ZKR KDV UHFHLYHG DQ DZDUG RI UHVWULFWHG VWRFN KDV \
BWRFN 8QLWY¥QGHUO\LQJ XQYHVWHG VKDUHV SURYLGHG WKDW QR GLYLGHQGV ZLOO EH S
XQOHVV DQG XQWLO WKH DSSOLFDEOH YHVWLQJ UHVWULFWLRQV KDYH ODSV
SDLG RQ XQYHVWHG VKDUHV ZKLFK DUH IRUIHLWHG
4 SHVYWULFWHG VWRFN XQLWY DUH DZDUGV WKDW UHSUHVHQW WKH ULJKW WR
SHULRG VKDUHV RI FRPPRQ VWRFN RU FDVK ZKLFK ZLOO YHVW DV GHWHUPL(
4 $ SDUWLFLSDQW ZKR KDV UHFHLYHG DQ DZDUG RI UHVWULFWHG VWRFN XQLW
PD\ UHFHLYH GLYLGHQG HTXLYDOHQWV LI GHWHUPLQHG E\ WKH &RPPLWWHH
QR GLYLGHQG HTXLYDOHQWY ZLOO EH SD\DEOH ZLWK UHVSHFW WR DQ DZDUC
DSSOLFDEOH YHVWLQJ UHVWULFWLRQV KDYH ODSVHG DQG WKH UHVWULFWHC
1R GLYLGHQG HTXLYDOHQWYVY ZLOO EH SDLG RQ UHVWULFWHG VWRFN XQLWYV |

SHUIRUPD@BHUIRUPDQFH FRPSHQVDWLRQ DZDUGY DUH DPRXQWY SD\DEOH LQ VKDUHV RI F
&RPSHQVDWRRYRQW RI WKH DZDUG EDVHG RQ WKH GHJUHH WR ZKLFK SHUIRUPDQFH REMHF
$ZDUGYV VXEMHFW WR GHWHUPLQDWLRQ RI SHUIRUPDQFH UHVXOWYV E\ WKH &RPPLWWHH
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SHUIRUPD@RHFLILF SHUIRUPDQFH FULWHULD IRU SXUSRVHV RI SHUIRUPDQFH FRPSHQVDYV

&ULWHULDRU PRUH RI WKH IROORZLQJ DV GHWHUPLQHG E\ WKH &RPPLWWHH 6XFK SHUIF
ZLWK *$$3 RU RQ D QRQ *$%$3 EDVLVY DQG PD\ UHODWH WR SHUIRUPDQFH RI WKH
WKH &RPSDQ\ *URXS GLYLVLRQV RU RSHUDWLRQDO DQG RU EXVLQHVV XQLWV
DGPLQLVWUDWLYH GHSDUWPHQWY RU DQ\ FRPELQDWLRQ RI WKH IRUHJRLQJ
EDVLF RU GLOXWHG HDUQLQJV SHU VKDUH EHIRUH RU DIWHU WD[HV QHW UH"
UHYHQXH JURZWK JURVV SURILW RU JURVYV SURILW JURZWK QHW RSHUDWLQJ
LQFOXGLQJ EXW QRW OLPLWHG WR UHWXUQ RQ LQYHVWPHQW DVVHWYV FDSL
FDVKIORZ DQG RU JURZWK PHDVXUHV LQFOXGLQJ EXW QRW OLPLWHG WR JUF
FDVK IORZ DQG FDVK IORZ UHWXUQ RQ FDSLWDO ZKLFK PD\ EXW DUH QRW UH
HDUQLQJV EHIRUH RU DIWHU LQWHUHVW WD[HV GHSUHFLDWLRQ DQG RU DPR
(%,7'$ JURVV RU QHW RSHUDWLQJ PDUJLQV SURGXFWLYLW\ UDWLRV VKDUH ¢
DQG WRWDO VWRFNKROGHU UHWXUQ H[SHQVH WDUJHWV RU FRVW UHGXFWLR(
RSHUDWLQJ HIILFLHQF\ REMHFWLYH PHDVXUHV RI FXVWRPHU VDWLVIDFWLRQ
DGGHG RU RWKHU OYDOXH FUHDWLRQx PHWULFV LQYHQWRU\ FRQWURO HQWH
PHWULFVY HPSOR\HH UHWHQWLRQ WLPHO\ FRPSOHWLRQ RI QHZ SURGXFW URO
PHDVXUHV RI SHUVRQDO WDUJHWY JRDOV RU FRPSOHWLRQ RI SURMHFWYV LQF
SURMHFWYVY FRPSOHWLRQ RI VSHFLILF DFTXLVLWLRQV GLVSRVLWLRQV UHRUJI
UDLVLQJ WUDQVDFWLRQV H[SDQVLRQV RI VSHFLILF EXVLQHVV RSHUDWLRQV L
ZLGH UHYHQXHV IUDQFKLVH DQG RU UR\DOW\ LQFRPH FRPSDULVRQV RI FRQW
VKDUH FRVW RI FDSLWDO GHEW OHYHUDJH \HDU HQG FDVK SRVLWLRQ RU ERI
SURGXFW OLQHY DQG UHODWHG UHYHQXH VDOHV DQG PDUJLQ WDUJHWYV I[UDC
LQWHUQDWLRQDO RSHUDWLRQV PDQDJHPHQW IHH RU OLFHQVLQJ IHH JURZWK
UHYHQXH SHU DYDLODEOH URRP DQ\ FRPELQDWLRQ RI WKH IRUHJRLQJ )ROO
&RPPLWWHH ZLOO UHYLHZ DQG GHWHUPLQH ZKHWKHU DQG WR ZKDW H[WHQW V
LQ RUGHU WR FDOFXODWH WKH DPRXQW RI WKH SHUIRUPDQFH FRPSHQVDWLRQ
IRUPXOD H

2WKHU (TXZWHN &RPPLWWHH PD\ JUDQW RWKHU HTXLW\ EDVHG DZDUGY XQGHU WKH $PHQG
%DVHG $ZDARQWLVWHQW ZLWK WKH $PHQGHG 30DQ

'LYLGHQGVADIX® &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ SURYLGH SDUW RI DQ DzDU
'LYLGHQG SD\PHQWYV LQ UHVSHFW RI DZDUGV ZLWK VXFK WHUPV DQG FRQGLWLRQV DV
(TXLYDOHQWYLVFUHWLRQ SURYLGHG WKDW QR GLYLGHQG HTXLYDOHQWY ZLOO EH SD\DE
ZKHWKHU YHVWHG RU XQYHVWHG RU LL DQ\ XQYHVWHG DZDUGYV
a 7R WKH H[WHQW SURYLGHG LQ WKH DSSOLFDEOH DZDUG DJUHHPHQW RU RWK
FUHGLWHG ZLWK GLYLGHQG HTXLYDOHQW SD\PHQWYV LQ FDVK XQOHVV WKH &
Rl FRPPRQ VWRFN RU DGGLWLRQDO UHVWULFWHG VWRFN XQLWV ZLWKRXW L
&RPPLWWHH ZKLFK ZLOO EH SD\DEOH DW WKH VDPH WLPH DV WKH XQGHUO\
HYHQW SULRU WKHUHWR 7KHUH LV QR ULJKW WR GLYLGHQG HTXLYDOHQW SI
SULRU WR WKH VHWWOHPHQW GDWH

7UDQVIHUDBEL OZWUG ZLOO QRW EH WUDQVIHUDEOH RU DVVLJQDEOH E\ D SDUWLFLSDQW R
GLVWULEXWLRQ DQG DQ\ VXFK SXUSRUWHG DVVLIJQPHQW DOLHQDWLRQ SOHG.
YRLG DQG XQHQIRUFHDEOH DJDLQVW XV RU DQ\ DIILOLDWH XQOHVV VXFK D Wl
UHODWLRQV RUGHU RU E\ DQ DSSOLFDEOH ODZ

&ODZEDFN$OO DZDUGY DUH VXEMHFW WR UHGXFWLRQ FDQFHOODWLRQ IRUIHLWXUH RU
5HSD\PHQWODZEDFN IRUIHLWXUH RU RWKHU VLPLODU SROLF\ DGRSWHG E\ RXU %RDUG |
DSSOLFDEOH ODZ

'"HWULPHQWIDID SDUWLFLSDQW KDV HQJDJHG LQ DQ\ '"HWULPHQWDO $FWLYLW\ DV GHWHUP]

$FWLYLW\ GLVFUHWLRQ SURYLGH IRU RQH RU ERWK RI WKH IROORZLQJ L FDQFHOODWL
RU LL IRUIHLWXUH E\ WKH SDUWLFLSDQW RI DQ\ JDLQ UHDOL]JHG RQ WKH YHV'
&RPSDQ\ Rl DQ\ VXFK JDLQ

&RUSRUDWHKH $PHQGHG 30DQ SURYLGHV WKDW LQ WKH HYHQW RI VSHFLILHG FRUSRUDW!#

(YHQWYV &, &QFOXGLQJ D &,& WKH &RPPLWWHH ZLOO PDNH DSSURSULDWH FKDQJHV WR Wk
QXPEHU RU NLQG RI VKDUHVY WKDW PD\ EH LVVXHG XQGHU WKH $PHQGHG 30DQ
DzDUGYV

([FHSW DV RWKHUZLVH SURYLGHG LQ DQ DZDUG DJUHHPHQW LQ FRQQHFWLRQ
RU PRUH RI WKH IROORZLQJ L VXEVWLWXWLRQ RU DVVXPSWLRQ Rl DFFHOHU
RU WHUPLQDWLRQ RI DQ\ DZDUGV RU SURYLGH IRU D SHULRG RI WLPH WR H[H!
VXFK HYHQW LL FDQFHOODWLRQ DQG FDVK RXW RI DQ\ RQH RU PRUH RXWVW|
LQ WKH $PHQGHG 30DQ DQG LLL VXEMHFW WR DQ\ OLPLWDWLRQV RU UHGXFW
Rl WKH ,QWHUQDO 5HYHQXH &RGH 6HFWLRQ $ FRQYHUVLRQ RU UHSODFHP
RI WKH RFFXUUHQFH RI VXFK HYHQW LQWR RU ZLWK WKH ULJKW WR UHFHLYH D
VXEMHFW WR FRQWLQXHG YHVWLQJ RQ WKH VDPH EDVLV DV WKH YHVWLQJ UHT
DZDUG
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7D[ 7KH H[HUFLVH RU SD\PHQW RI DZDUGV DQG WKH LVVXDQFH RI VKDUHV XQGHU \V
LWKKROGISPUWLFLSDQW PDNLQJ DUUDQJHPHQWYV IRU WKH VDWLVIDFWLRQ RI DQ\ OLDELC
RWKHU WD[HV 7KH &RPPLWWHH PD\ EXW LV QRW REOLJDWHG WR LQ LWV VRC
SRUWLRQ RI WKH DSSOLFDEOH LQFRPH RU RWKHU WD[HV ZLWK UHVSHFW WR D¢
WKH &RPSDQ\ RU E\ WKH &RPSDQ\xV ZLWKKROGLQJ VKDUHV RWKHUZLVH LVVXE

30DQ $ZDUTKH $PHQGHG 30DQ PD\ EH DPHQGHG RU WHUPLQDWHG LQ ZKROH RU LQ SDUW

$JUHHPHQWR DPHQGPHQW PD\ EH PDGH ZLWKRXW VWRFNKROGHU DSSURYDO LI L VXFK D

$PHQGPHQWHJIXODWRU\ UHTXLUHPHQW DSSOLFDEOH WR WKH $PHQGHG 30DQ RU IRU FKDQ

7THUPLQDWERROG PDWHULDOO\ LQFUHDVH WKH QXPEHU RI VHFXULWLHV ZKLFK PD\ EH LVV
DGMXVWPHQWY LQ FRQQHFWLRQ ZLWK FHUWDLQ FRUSRUDWH HYHQWV RU LLI
SDUWLFLSDWLRQ LQ WKH $PHQGHG 30DQ SURYLGHG IXUWKHU WKDW DQ\ DPH(
DGYHUVHO\ DIIHFW WKH ULJKWV RI DQ\ SDUWLFLSDQW RU DQ\ KROGHU RU EHQ
ZLWKRXW VXFK LQGLYLGXDOXxV FRQVHQW

7KH &RPPLWWHH PD\ DOVR WR WKH H[WHQW FRQVLVWHQW ZLWK WKH WHUPV R
FRQGLWLRQV RU ULJKWV XQGHU DPHQG DQ\ WHUPV RI RU FDQFHO RU WHUPLC
DJUHHPHQW SURVSHFWLYHO\ RU UHWURDFWLYHO\ VXEMHFW WR WKH FRQVHQ
DPHQGPHQW FDQFHOODWLRQ RU WHUPLQDWLRQ ZRXOG PDWHULDOO\ DQG DG
WR VXFK DZDUG

+RZHYHU ZLWKRXW VWRFNKROGHU DSSURYDO H[FHSW DV RWKHUZLVH SHUPLW
PRGLILFDWLRQ PD\ UHGXFH WKH H[HUFLVH SULFH RI DQ\ RSWLRQ RU WKH VWUI
FDQFHO DQ\ RXWVWDQGLQJ RSWLRQ RU 6%$5 DQG UHSODFH LW ZLWK D QHZ RSW
SULFH DV WKH FDVH PD\ EH RU RWKHU DZDUG RU FDVK SD\PHQW WKDW LV JUI
DQG LLL WKH &RPPLWWHH PD\ QRW WDNH DQ\ RWKHU DFWLRQ ZKLFK LV FRQV
DSSURYDO UXOHV RI DQ\ VHFXULWLHYV H[FKDQJH RU LQWHU GHDOHU TXRWDWLT
1R VXFK DPHQGPHQW E\ WKH &RPPLWWHH PD\ DOWHU WKH OLQLPXP 9HVWLQJ 3

1R DZDUG PD\ EH JUDQWHG XQGHU WKH $PHQGHG 30DQ DIWHU WKH WHQWK DQ
EXW DZDUGY JUDQWHG EHIRUH VXFK WHQWK DQQLYHUVDU\ PD\ HIWHQG EH\RQ(

&(57%$,1 81,7(' 67$7(6 )('(5%/ ,1&20( 7$; &216(48(1&(6

7KH IROORZLQJ JHQHUDO GLVFXVVLRQ RI WKH IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI Dz
FXUUHQW IHGHUDO WD[ ODZV DQG UHJXODWLRQV GRHV QRW SXUSRUW WR EH D FRPSOHW
WR EH D UHSUHVHQWDWLRQ DV WR WKH DFWXDO WD[ FRQVHTXHQFHV WKDW DQ\ SDUWLFL
VXEMHFW WR FHUWDLQ VWDWH DQG ORFDO WD[HV ZKLFK DUH QRW GHVFULEHG EHORZ 7k
WD[DEOH DV RUGLQDU\ LQFRPH WR VXFK SDUWLFLSDQW LQ WKH \HDU LQ ZKLFK VXFK VWR
ZLOO EH HQWLWOHG WR D FRUUHVSRQGLQJ WD[ GHGXFWLRQ

1RQ TXDOLILHG 6WRFWRISWIZPYG JUDQWHG LV D QRQ TXDOLILHG VWRFN RSWLRQ QR LQFF
JUDQW RI WKH RSWLRQ DQG QR GHGXFWLRQ LV DYDLODEOH WR WKH &RPSDQ\ DW VXFK W
UHDOL]HG E\ WKH SDUWLFLSDQW LQ DQ DPRXQW HTXDO WR WKH H[FHVV Rl WKH IDLU PDU|
RSWLRQ H[HUFLVH SULFH DQG WKH &RPSDQ\ UHFHLYHV D WD[ GHGXFWLRQ IRU WKH VDPH
SDUWLFLSDQWxV WD[ EDVLV LQ WKH FRPPRQ VWRFN DQG WKH DPRXQW UHDOL]HG RQ GLV!

,QFHQWLYH 6WRFNWISWDROVG JUDQWHG LV DQ LQFHQWLYH VWRFN RSWLRQ QR LQFRPH L
Rl WKH RSWLRQ DQG QR FRPSHQVDWLRQ GHGXFWLRQ LV DYDLODEOH WR WKH &RPSDQ\ DW
RI DQ LQFHQWLYH VWRFN RSWLRQ LV KHOG E\ D SDUWLFLSDQW IRU DW OHDVW WZR \HDUV
DIWHU H[HUFLVH DQ\ UHVXOWLQJ JDLQ LV WD[HG XSRQ GLVSRVLWLRQ RI WKH FRPPRQ V\
SXUFKDVHG SXUVXDQW WR WKH RSWLRQ LV GLVSRVHG RI EHIRUH WKH H[SLUDWLRQ RI WK
PDUNHW YDOXH RI WKH FRPPRQ VWRFN DW WKH WLPH RI H[HUFLVH RYHU WKH RSWLRQ H[F
SDLG WR WKH SDUWLFLSDQW DQG WKH &RPSDQ\ LV HQWLWOHG WR D FRPSHQVDWLRQ GH(
WKH SDUWLFLSDQW UHDOL]JHV XSRQ WKH GLVTXDOLILHG GLVSRVLWLRQ RI WKH FRPPRQ V\
GHSHQGLQJ RQ KRZ ORQJ WKH SDUWLFLSDQW KHOG WKH VKDUHV DQG VXFK JDLQV ZLOO

6WRFN $SSUHFLDWLRE B LDXKWMG JUDQWHG LV D 685 WKH SDUWLFLSDQW UHDOL]JHV QR LQF
GHGXFWLRQ LV DYDLODEOH WR WKH &RPSDQ\ DW VXFK WLPH :KHQ WKH ULJKW LV H[HUFL'
DPRXQW RI WKH FDVK DQG RU WKH IDLU PDUNHW YDOXH RI WKH FRPPRQ VWRFN UHFHLYHC
GHGXFWLRQ RI WKH VDPH DPRXQW

5SHYVWULFWHG 6 WMRWKHSQFEWVG JUDQWHG LV D UHVWULFWHG VWRFN XQLW WKH SDUWLFLSD
SXUSRVHV ZKHQ UHVWULFWHG VWRFN XQLWY DUH JUDQWHG EHFDXVH UHVWULFWHG VWRF
,QWHUQDO 5HYHQXH &RGH DQG QR GHGXFWLRQ LV DYDLODEOH WR WKH &RPSDQ\ DW VXFK
RUGLQDU\ LQFRPH LV UHDOL]HG E\ WKH SDUWLFLSDQW LQ DQ DPRXQW HTXDO WR WKH IDL
UHFHLYHG WKH &RPSDQ\ UHFHLYHV D WD[ GHGXFWLRQ LQ WKH VDPH DPRXQW 8SRQ GLVS
JDLQ RU ORVV I D SDUWLFLSDQW IRUIHLWYV KLV RU KHU UHVWULFWHG VWRFN XQLW DZC

5HVWULFWHG 6WRIFW K DZ®GWG LV JUDQWHG DV VKDUHV RI UHVWULFWHG VWRFN WKH &RP
UHFRJQL]HVY WD[DEOH LQFRPH HTXDO WR WKH IDLU PDUNHW YDOXH RI WKH UHVWULFWHG
ODSVH XQOHVV WKH SDUWLFLSDQW HOHFWV WR UHFRJQL]JH VXFK LQFRPH LPPHGLDWHO\ E
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&RPSDQ\ WR WKH SDUWLFLSDQW RI D UHVWULFWHG VWRFN DZDUG DV SHUPLWWHG XQGHL
WKH &RPSDQ\xV GHGXFWLRQ DQG WKH SDUWLFLSDQWxV LQFOXVLRQ LQ LQFRPH RFFXU RQ
ZLWKRXW WKH SULRU FRQVHQW RI WKH &RPSDQ\

6HFWLRQ P RI WKH ,QWHU GHEVBHRGQXH &RIBGIHUDOO\ GLVDOORZV D WD[ GHGXFWLRQ W
FRPSHQVDWLRQ SDLG WR DQ\ FRYHUHG HPSOR\HH WKDW H[FHHGV PLOOLRQ )RU WKLYV ¢
H[HFXWLYH RIILFHU WKH SULQFLSDO ILQDQFLDO RIILFHU DQG WKH WKUHH RWKHU PRVW
VXEVLGLDULHV IRU DQ\ WD[DEOH \HDU LQFOXGLQJ DQ\RQH ZKR ZDV D FRYHUHG HPSOR\HI
7KH H[FHSWLRQ IRU TXDOLILHG SHUIRUPDQFH EDVHG FRPSHQVDWLRQ ZDV HOLPLQDWHG I
JHQHUDOO\ DOO FRPSHQVDWLRQ LQ H[FHVV RI PLOOLRQ SDLG WR D FRYHUHG HPSOR\HH
LV SHUIRUPDQFH EDVHG RU UHVXOWY IURP WKH H[HUFLVH RI VWRFN RSWLRQV RU 6$5 7K|
ZHUH LQ HIIHFW DV RI 1RYHPEHU SURYLGHG WKDW WKH\ KDYH QRW EHHQ PDWHULD(
GLVFUHWLRQ WR GHVLJQ DQG DGPLQLVWHU FRPSHQVDWLRQ DUUDQJHPHQWY WKDW DUH L
VXFK DUUDQJHPHQWY DUH QRW IXO0O\ GHGXFWLEOH XQGHU 6HFWLRQ P

6HFWLRQ $ RI WKH  QWHUQEHFWHRIQQ X EREHUV FHUWDLQ QRQTXDOLILHG GHIHUUHG FR
JHQHUDOO\ HVYWDEOLVKHVY UXOHV WKDW PXVW EH IROORZHG ZLWK UHVSHFW WR FRYHUHG
LPSRVLWLRQ RI DQ DGGLWLRQDO WD[ SOXV LQWHUHVW RQ WKH VHUYLFH SURYLGHU Z
DZDUGV WKDW PD\ EH JUDQWHG XQGHU WKH $PHQGHG 30DQ PD\ FRQVWLWXWH UGHIHUUH(

$ :KLOH WKH &€RPPLWWHH LQWHQGYV WR DGPLQLVWHU DQG RSHUDWH WKH $PHQGHG 30C
UHVSHFW WR DZDUGV VXEMHFW WR 6HFWLRQ $LQ D PDQQHU WKDW ZLOO DYRLG WKH LF
SDUWLFLSDQW WKHUH FDQ EH QR DVVXUDQFH WKDW DGGLWLRQDO WD[DWLRQ XQGHU 6HF

1(: 3/$1 %(1().76

7KH &RPSDQ\ KDV QRW DSSURYHG DQ\ HTXLW\ EDVHG DZDUGV WKDW DUH FRQGLWLRQHG
EDVHG DZDUGV XQGHU WKH $PHQGHG 30DQ ZLOO EH GHWHUPLQHG E\ WKH &RPPLWWHH LQ

672&. $:$5'6 35(9,286/< *5$17(' 81'(5 7+( (;,67,1* 3/$1

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ DV RI ODUFK RQ WKH HTXLW\ ED
DGRSWLRQ 7KH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH 1<6( RQ ODUFK WK
SHU VKDUH

5HVWULFWHG
BWRFN 8QLW
6WRFN *UDQWV3HUIRUPDQFH
2SWLRQ 6WRFN %DVHG 568
*UDQWV 6HWWOHG *UDQWYV 7RWDO
1DPH $QG 3RVLWLRQ

&KULVWRSKHU - 3UBIVVBW@W &KLHI ([HEXWLYH 2IILFHU
-RQDWKDQ ' *UD\ &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUYV
&KDUOHQH 7 %HJOH\ ,QGHSHQGHQW 'LUHFWRU o
&KULV &DUU ,QGHSHQGHQW 'LUHFWRU
OHODQLH / +HDOH\ ,QGHSHQGHQW 'LUHFWRU
5D\PRQG ( ODEXV -U ,QGHSHQGHQW 'LUHFWRU
ODULVVD $ OD\HU ,QGHSHQGHQW 'LUHFWRU
(OLIDEHWK $ 6PLWK ,QGHSHQGHQW 'LUHFWRU
'RXJODV 0 6WHHQODQG /HDG ,QGHSHQGHQW 'LUHFWRO

&KULVWLDQ + &KDUKKDLX[] 'HYHORSPHQW 2IILFHU

/IDXUD $ )XHOWHAMLHI +XPDQ 5HVRXUFHV 2IILFHU +HDG RI +60

HYLQ - -DERREV&KLHI )LQDQFLDO 2IILFHU

&KULVWRSKHU :3BHUEBARQW *OREDO %UDQGY &RPPHUFLDO 6HUYLFHV
$00 &XUUHQW ([HFXWLYH 2IILFHUV DV D *URXS

$00 &XUUHQW 1RQ ([HFXWLYH 2IILFHU 'LUHFWRUV DV M *URXS o)
$00 7HDP OHPEHUV RWKHU WKDQ ([HFXWLYH 2IILFHUV DV D *URXS

o o OO0 o
o O00O0O0O0O0 oo

,QFOXGHYV '68V JUDQWHG WR QRQ HPSOR\HH GLUHFWRUV DV ZHOO DV GLYLGHQG HTXLYDOHQWYV

5HIOHFWYV 368V HDUQHG IRU SHUIRUPDQFH SHULRGVY WKDW KDYH EHHQ FRPSOHWHG )RU RXWVWDQGLQJ 36
EHHQ GHWHUPLQHG EDVHG RQ WKH DVVXPSWLRQ WKDW UPD[LPXPU OHYHO SHUIRUPDQFH ZLOO EH DFKLHY}
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, WKH $PHQGHG 30DQ LV DSSURYHG E\ VWRFNKROGHUV ZH H[SHFW WR ILOH DV VRRQ
6WDWHPHQW RQ )RUP 6 ZLWK WKH 6(& WR UHJLVWHU WKH LQFUHDVH LQ WKH QXPEHU F
$PHQGHG 30DQ

<285 %2%$5' 2) ',5(&7256 81%$1,0286/< 5(&200(1'6 7+$7 <28 927( U)250 7+( $33529%/ 2) 7+( +
$0(1'(" $1' 5(67$7(" 201,%86 ,1&(17,9( 3/%1
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'‘XULQJ WKHLVFDO \HDU WKH PHPEHUV RI WKH &RPPLWWHH ZHUH OV +HDOH\ OV OF+DOH

ZDV GXULQJ WKH ILVFDO \HDU DQ RIILFHU RU HPSOR\HH RI WKH &RPSDQ\ DQG QRQH RI Z
QRQH RI RXU H[HFXWLYH RIILFHUV VHUYHG DV D GLUHFWRU RU PHPEHU RI WKH &RPPL

RI DQ\ RWKHU HQWLW\ ZKRVH H[HFXWLYH RIILFHUV VHUYHG RQ RXU &RPPLWWHH RU RXU ¢

6(&85,7,(6 $87+25,=(' )25 ,668%$1&( 81'(5 (48
&203(16%$7,21 3/$16

7KH IROORZLQJ WDEOH SURYLGHYV FHUWDLQ LQIRUPDWLRQ DERXW FRPPRQ VWRFN WKDW
7KH RQO\ SODQ SXUVXDQW WR ZKLFK WKH &RPSDQ\ PD\ JUDQW QHZ HTXLW\ EDVHG DZDUG
UHSODFHG WKH &RPSDQ\ V 2PQLEXV ,QFHQWLYH 30DQ 7KH QXPEHU RI VHFXULWLHV W
ZDUUDQWY DQG ULJKWV UHIOHFWHG LQ WKH WDEOH EHORZ LQFOXGHV VKDUHV XQGHUO\L
RIHFHPEHU XQGHU WKH HTXLW\ FRPSHQVDWLRQ SODQV $GGLWLRQDOO\ WKH QXPEHU F
XQGHU HTXLW\ FRPSHQVDWLRQ SODQV DOVR LQFOXGHYV VHFXULWLHY DYDLODEOH IRU LVV

1XPEHU RI 6HFXULWLHV WR %H 1XPEHU RI 6HFXULWLHYV

,VVXHG 8SRQ ([HUFLVH:RUJKWHG $YHUDJH ([HBHAIQLQJ $YDLODEOH IRL

2XWVWDQGLQJ 2SWLRQIMFH 3HU 6KDUH RI 2XWVWN@EBOQGH 8QGHU (TXLW

30DQ &DWHJRU\ QWV DQG 5LJKWV 2SWLRQV &RPSHQVDWLRQ 30DQV

(TXLW\ FRPSHQVDW
DSSURYHG E\ VWRF

z2r

,QFOXGHV VKDUHV LVVXDEOH XSRQ H[HUFLWKRBUNW RFN WSPDL\REH/ IDYEHG XSRQ WKH YHVWLQJ RI FHUWDLQ
LVVXHG LQ UHVSHFW RI SHUIRUPDQFH VKDUHV KDV EHHQ FDOFXODWHG EDVHG RQ WKH DVVXPSWLRQ WKDW
ZLOO EH DFKLHYHG 7KH 568V DQG SHUIRUPDQFH VKDUHV FDQQRW EH H[HUFLVHG IRU FRQVLGHUDWLRQ

&RQVLVWYV RI VHFEXULWLHY UHPDLQLQJ DYDLODEOH IRU LVVXDQFH XQGHU WHKEKXULWZ2PQLEXN D, IQFHRIWD Y Bl L DD
SXUVXDQW WR WKH (PSOR\HH 6WRFN 3XUFKDVH 30DQ LQFOXGLQJ VKDUHV VXEMHFW WR SXUFKDVH GXU

352;< 67$7(0(17 +LOWRQ



2:1(56+,3 2) 6(&85,7,(6

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ WKH BBQRKLFLDB®\ RZQHUVk
L HDFK SHUVRQ NQRZQ WR XV WR EHQHILFLDOO\ RZQ PRUHIWKDEK RR | ROIQGOINPEW RQBL C
LLL DOO RI RXU GLUHFWRUV DQG % HQMX WRELYMHORRZGHUVKRS DVIGRIMSHUPLQHG LQ DFFRUGD
8QOHVV RWKHUZLVH QRWHG YRWLQJ SRZHU DQG LQYHVWPHQW SRZHU LQ WKH VKDUHV RI
H[HFXWLYHLR/IIHPHURLVDEOH VROHO\ E\ WKH QDPHG LQGLYLGXDO

$PRXQW DQG 1DWIXHHFHQWDJH RI &RPPR
1DPH RI %HQHILFLDO 2ZQHBAWRER 2XWVWDQGLQJ

BULQFLSDO 6WRFNKROGHUYV
7KH 9DQJXDUG *URXS
%ODFN5RFN ,QF
'"LUHFWRUV DQG 1DPHG ([HFXWLYH 2IILFHUV
&KULVWRSKHU - 1DVVHWWD
-RQDWKDQ ' *UD\
&KDUOHQH 7 %HJIOH\
&KULV &DUU
OHODQLH / +HDOH\
5D\PRQG ( ODEXV -U
ODULVVD $ O0D\HU
(OLIDEHWK $ 6PLWK
'RXJODV 0 6WHHQODQG
&KULVWLDQ + &KDUQDX]
/DXUD $ )XHQWHYV
HYLQ - -DFREV
&KULVWRSKHU : 6LOFRFN
"LUHFWRUV DQG ([HFXWLYH 2IILEHUVRIQNVD JURXS

5HSUHVHQWYV OHVV WKDQ

$FFRUGLQJ WR D SULRU 6FKHGXOH * $ILOHG RQ ODUFK 7KH 9DQJXDUG *URXS KDV VKDUHG YRWLQJ
GLVSRVLWLYH SRZHU RYHU VKDUHV RI RXU FRPPRQ VWRFN DQG VKDUHG GLVSRVLWLYH SRZHU RYHL
UHFHQW 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ ODUFK 7KH 9DQJXDUG *URXS UHSRUWHG WKDW LW I

UHRUJDQL]DWLRQ SXUVXDQW WR ZKLFK 7KH 9DQJXDUG *URXSxV EHQHILFLDO RZQHUVKLS KDV EHHQ GLVDJJ
QRWHG WKDW FHUWDLQ VXEVLGLDULHV RU EXVLQHVYV GLYLVLRQV RI VXEVLGLDULHYV RI 7KH 9DQJXDUG *URX
9DQJXDUG *URXS ZLOO UHSRUW EHQHILFLDO RZQHUVKLS VHSDUDWHO\ RQ D GLVDJJUHJDWHG EDVLV IURP
9DQJIXDUG %RXOHYDUG ODOYHUQ 3HQQV\OYDQLD

$V UHSRUWHG LQ D 6FKHGXQXDUA $ ILWEBBFRGRFN ,QF KDV VROH YRWLWQKDIRAHRIRRMHUFRPPRQ VWRFN DQG
SRZHU RYHU VKDUHV RI RXU FRPPRQ VWRFN 7KH DGGUHVY°RW UHOHDWNEFRENRWONF 1NZ <RANW

,QFOXGHV VKDUHV RI FRPPRQ VWRFN KHOG E\ D UHYRFDEOH WUXVW RI ZKLFK OU 1DVVHWWD LV WK
5RDG //& D OLPLWHG OLDELOLW\ FRPSDQ\ $ UHYRFDEOH OLYLQJ WUXVW RI ZKLFK OU 1DVVHWWD LV WKH '
5RDG //& Rl WKH HFRQRPLF LQWHUHVWY LQ +DUZRRG 5RDG //& DUH KHOG E\ D IDPLO\ WUXVW IRU WKH E

WKH DIRUHPHQWLRQHG OLYLQJ WUXVW
,QFOXGHV VKDUHV XQGHUO\LQJ YHVWBGVRSWMIRQV DXHRWEBIRZ¥U -DFREV DQ@® 6LOFRFN

,QFOXGHV VKDUHV KHOG GLUHFWO\ E\ 7KH *UD\ )RXQGDWLRQ RYHU ZKLFK 0U *UD\ PD\ EH GHHPHG WF
DQ\ HFRQRPLF LQWHUHVW LQ WKH VKDUHV KHOG E\ 7KH *UD\ )RXQGDWLRQ

,QFOXGHV IXO0O\ YHVWHG '68V DQG GLYLGHQG HTXLYDOHQWV WKDW VHWWOH LQ DFFRUGDQFH ZLVWK WKH W
&DUU oOU *UD\ OV +HDOH\ 0U ODEXV OV OD\HU OV 6PLWK DQG 0OU 6WHHQODQG

,QFOXGHYV VKDUHV RI FRPPRQ VWRFN KHOG E\ DQ LUUHYRFDEOH WUXVW DQG VKDUHV RI FRPPRQ VWR

$PRXQWV VKRZQ IRU 0U -DFREV LQFOXGH VKDUHV RI FRPPRQ VWRFN KHOG E\ JUDQWRU UHWDLQHG DC
VKDUHV RI FRPPRQ VWRFN KHOG E\ D WUXVW IRU ZKLFK 0U -DFREV ZLIH VHUYHV DV WUXVWHH

,QFOXGHYV VKDUHV XQGHUO\LQJ YHVWHG RSWLRQV KHOGIEDGBXYHMWFXCWESHY RQGFEIUWLBHEQG HTXLYDOHQW
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2XU %RDUG Rl 'LUHFWRUV UHFRJQL]JHV WKDW WUDQVDFWLRQV ZLWK UHODWHG SHUVRQV S
YDOXDWLRQ RU WKH SHUFHSWLRQ WKHUHRI 2XU %RDUG KDV DGRSWHG D ZULWWHQ SRO
WKH UHTXLUHPHQWYVY IRU LVVXHUV KDYLQJ SXEOLFO\ KHOG FRPPRQ VWRFN OLVWHG RQ Wt
UUHODWHG SHUVRQU DV GHILQHG LQ ,WHP D RI 5HIXODWLRQ 6 . ZKLFK LQFOXGHV VH
FRPPRQ VWRFN PXVW SURPSWO\ GLVFORVH WR RXU *HQHUDO &RXQVHO DQ\ UUHODWHG S
DQWLFLSDWHG ZRXOG EH UHSRUWDEOH E\ XV XQGHU ,WHP D RI 5HIXODWLRQ 6 . LQ ZK
LQYROYHG H[FHHGYV DQG LQ ZKLFK DQ\ UHODWHG SHUVRQ KDG RU ZLOO KDYH D GLU
UHVSHFW WKHUHWR 7KH *HQHUDO &RXQVHO ZLOO WKHQ SURPSWO\ FRPPXQLFDWH WKDW
%RDUG FXUUHQWO\ WKH $XGLW &RPPLWWHH 1R UHODWHG SHUVRQ WUDQVDFWLRQ ZLOO
GXO\ DXWKRUL]HG FRPPLWWHH Rl WKH %RDUG $PRQJ WKH IDFWRUV WR EH FRQVLGHUHG |
DSSUR[LPDWH GROODU YDOXH RI ERWK WKH WUDQVDFWLRQ DQG WKH UHODWHG SHUVRQ \
EXVLQHVV Rl WKH &RPSDQ\ ZKHWKHU WKH WHUPV Rl WKH WUDQVDFWLRQ DUH QR OHVV IC
SDUW\ DQG WKH SXUSRVH DQG SRWHQWLDO EHQHILWV Rl WKH WUDQVDFWLRQ ,W LV RXU
UHFXVH WKHPVHOYHV IURP DQ\ YRWH RQ D UHODWHG SHUVRQ WUDQVDFWLRQ LQ ZKLFK W
FRPSOLHV ZLWK RXU SROLF\ RQ WUDQVDFWLRQV ZLWK UHODWHG SHUVRQV

,1'(01,),&$7,21 $*5((0(176

‘H KDYH HQWHUHG LQWR LQGHPQLILFDWLRQ DJUHHPHQWY ZLWK RXU GLUHFWRUV DQG H[H
WKHVH LQGLYLGXDOV WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ '"HODZDUH ODZ DJDLQVW
DQG WR DGYDQFH H[SHQVHV LQFXUUHG DV D UHVXOW Rl DQ\ SURFHHGLQJ DJDLQVW WKHP
LQGHPQLILFDWLRQ IRU OLDELOLWLHY DULVLQJ XQGHU WKH 6HFXULWLHV $FW PD\ EH SHUF
WKDW LQ WKH RSLQLRQ RI WKH 6(& VXFK LQGHPQLILFDWLRQ LV DJDLQVW SXEOLF SROLF\

7TKHUH LV FXUUHQWO\ QR SHQGLQJ PDWHULDO OLWLJDWLRQ RU SURFHHGLQJ LQYROYLQJ |
LQGHPQLILFDWLRQ LV VRXJKW

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

K\ DP , EHLQJ SURYLGHG ZLWK WKHVH PDWHULDOV™

‘H KDYH PDGH RXU SUR[\ PDWHULDOV DYDLODEOH WR \RX RQ WKH ,QWHUQHW RU XSRQ \R
PDWHULDOV WR \RX E\ PDLO LQ FRQQHFWLRQ ZLWK WKH VROLFLWDWLRQ E\ WKH %RDUG R
DW RXU $QQXDO OHHWLQJ DQG DW DQ\ SRVWSRQHPHQWY RU DGMRXUQPHQWYV RI WKH $QQ
HPSOR\HHV DOVR PD\ VROLFLW SUR[LHV E\ WHOHSKRQH RU RWKHUZLVH %URNHUV DQG R\
DXWKRUL]DWLRQV IURP EHQHILFLDO RZQHUV DQG ZLOO EH UHLPEXUVHG IRU WKHLU UHDV
DQG YRWH \RXU VKDUHV LQ SHUVRQ

:KDW DP , YRWLQJ RQ"
7KHUH DUH ILYH SURSRVDOV VFKHGXOHG WR EH YRWHG RQ DW WKH $QQXDO OHHWLQJ

Aa3URSRV®O (OHFWLRQ RI WKH GLUHFWRU QRPLQHHYV OLVWHG LQ WKLV SUR[\ VWDWHPH
a3URSRVDO 1R S5DWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LC
a3URSRVDO 1R $SSURYDO LQ D QRQ ELQGLQJ DGYLVRU\ YRWH RI WKH FRPSHQVDWLF
a3URSRVDO 1R $GYLVRU\ YRWH RQ WKH IUHTXHQF\ RI IXWXUH VWRFNKROGHU YRWHYV

a3URSRVDO 1R $SSURYDO RI WKH +LOWRQ $PHQGHG DQG 5HVWDWHG 2PQLEXV ,QF
VWDWHPHQW

KR LV HQOWLWOHG WR YRWH"

6WRFNKROGHUV DV Rl WKHOP@FYXH Rl BV QBENFRRUEG 'DWHU PD\ YRWH DW WKH $QQXDO OH
ZHUH VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ <RX KDYH RQH YRWH IRU HDFK VKD
'DWH LQFOXGLQJ VKDUHV

a+HOG GLUHFWO\ LQ \RXU QDPH DV UVWRFNKROGHU RI UHFRUGU DOVR UHIHUUHG WR D

a+HOG IRU \RX LQ DQ DFFRXQW ZLWK D EURNHU EDQN RU RWKHU QRPLQHH VKDUHV KH(
FDQQRW YRWH WKHLU VKDUHY GLUHFWO\ DQG LQVWHDG PXVW LQVWUXFW WKH EURNHL

KDW FRQVWLWXWHY D TXRUXP"

7KH KROGHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU Rl WKH LVVXHG DQG RXWVWDQGLQJ
PXVW EH SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ WR FRQVWLWXWH D TXRUXP IR
HQWLWOHG WR YRWH IRU SXUSRVHV RI GHWHUPLQLQJ D TXRUXP 6KDUHV UHSUHVHQWHG

352;< 67$7(0(17 +LOWRQ
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$QQXDO OHHWLQJ DUH FRXQWHG IRU SXUSRVHV RI GHWHUPLQLQJ D TXRUXP +RZHYHU DV
KROG \RXU VKDUHVY LQ VWUHHW QDPH DQG GR QRW SURYLGH YRWLQJ LQVWUXFWLRQV WR
ZKLFK \RXU EURNHU GRHV QRW KDYH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH D UEURNHU

:KDW LV D UEURNHU QRQ YRWHU"

$ EURNHU QRQ YRWH RFFXUV ZKHQ VKDUHV KHOG E\ D EURNHU DUH QRW YRWHG ZLWK UH)\
YRWLQJ LQVWUXFWLRQV IURP WKH VWRFNKROGHU ZKR EHQHILFLDOO\ RZQV WKH VKDUHV
GLVFUHWLRQ 8QGHU FXUUHQW 1<6( LQWHUSUHWDWLRQV WKDW JRYHUQ EURNHU QRQ YRW
PDWWHUV DQG D EURNHU ZLOO ODFN WKH DXWKRULW\ WR YRWH XQLQVWUXFWHG VKDUHYV
D GLVFUHWLRQDU\ PDWWHU DQG D EURNHU ZLOO EH SHUPLWWHG WR H[HUFLVH LWV GLVF

+RZ PDQ\ YRWHV DUH UHTXLUHG WR DSSURYH HDFK SURSRVDO"

$SSURYDO RI 3URSRVDO 1RV DQG UHTXLUHV WKH DIILUPDWLYH YRWH RI D PDMRU|
I[UHTXHQF\ Rl IXWXUH VD\ RQ SD\ YRWHV ZH ZLOO FRQVLGHU WKH DOWHUQDWLYH UHFHLY
\HDUV O WR EH WKH IUHTXHQF\ WKDW VWRFNKROGHUV DSSURYH :KLOH WKH YRWHV RQ H]
IXWXUH VD\ RQ SD\ YRWHV 3URSRVDO 1R DUH DGYLVRU\ LQ QDWXUH DQG QRQ ELQGLQ.
WDNH WKHP LQWR FRQVLGHUDWLRQ ZKHQ PDNLQJ IXWXUH GHFLVLRQV 7KHUH LV QR FXP X

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV VHW IRUWK RXU SURFHGXUHV LI D GLUHFWRU
D PDMRULW\ RI UDJDLQVWU YRWHV ,Q DQ XQFRQWHVWHG HOHFWLRQ DQ\ QRPLQHH IRU G
HOHFWLRQ WKDQ YRWHYV UIRUU VXFK HOHFWLRQ LV UHTXLUHG WR WHQGHU WKHLU UHVLJ(
&RPPLWWHH LV UHTXLUHG WR FRQVLGHU DOO UHOHYDQW IDFWRUV DQG PDNH UHFRPPHQG
UHVLJQDWLRQ 7KH %RDUG LV UHTXLUHG WR WDNH DFWLRQ ZLWK UHVSHFW WR WKLV UHF
UHVXOWYV

+RZ DUH YRWHYVY FRXQWHG"
7KH WDEOH EHORZ VXPPDUL]HV WKH SURSRVDOV WKDW ZLOO EH YRWHG RQ WKH YRWH U}

%URNHU 'LVFUHW LIRSIDRUN R
9RWH S5HTXLUHG 9RWLQJ 2SWLRIRWLQJ $OORZHEB/WDLQ 9RWH

LW\ Rl YRWHV FDY2Z U

BURSRVOOHFWLRQ RI WKH G ﬁP}WB 0 p . -
[ F HIHSG $Y, R&WTHIV 1R 1RQH

QRPLOHNY oLvwro Lo wKiVEYHK Yga R ayan 7 rom seeray

BURSRVBOWLILFDWLRQ RI W

KH o
u I YRWHV FDOY28 0

DSSRLQWPHQW RI (UQVW < @é%'\/‘/ &}z F .

LQGHSHQGHQW UHJLVWHUH %{E{ E g?ﬁ\O(/L"HJFHmW'RWHJV <HV 1RQH

U$%67%$,10

ILUP IRU
0 RI YRWHV FDYa% U
AURSRVOEQ ELQGI Q) vRWH MG BT BIEE Axvw HiF s SRy 1k 1RQH
Us$*$,1670 U$%67%$,1U0
21( <($5
BURSRVIGYLVRU\ YRWH RQ IUHTXH
IXWXUH VKDUHKROGHU YRWH%E&'Q'D%V%'E%?V@&\X EHHFJ'%E'?(R%\%%G; RU 1R 1RQH
FRPSHQVDWLRQ $%67% 1
BURSRVIGSURYDO RI WKH $PH . -
%E I YRWHV FDY2% U0
5HVWDWHG +LOWRQ 2PQ F@ﬁ% R - -
30DQ GHVFULEHG LQ DQG D V\% Ygﬁ;c}s; A w N H[FHUUm$%$E'$gW*lH’g IR 1RQH

SUR[\ VWDWHPHQW

, I \RX MXVW VLIQ DQG VXEPLW \RXU SUR[\ FDUG ZLWKRXW YRWLQJ LQVWUXFWLRQV \RXU VKDUHYV ZLOO EH
DV UHFRPPHQGHG E\ WKH %RDUG DQG LQ DFFRUGDQFH ZLWK WKH GLVFUHWLRQ RI WKH KROGHUV RI WKH S|

,Q DQ XQFRQWHVWHG HOHFWLRQ RI GLUHFWRUYV DW ZKLFK D TXRUXP LV SUHVHQW DQ\ QRPLQHH ZKR UHFH
U$*$,1670 WKHLU HOHFWLRQ ZLOO EH HOHFWHG WR WKH %RDUG Rl 'LUHFWRUV $Q LQFXPEHQW QRPLQHH Z
UHVLIJQDWLRQ 7KH *RYHUQDQFH &RPPLWWHH ZRXOG WKHQ FRQVLGHU DQG UHFRPPHQG WR WKH %RDUG ZK

%URNHU QRQ YRWHV ZLWK UHVSHFW WR WKLV SURSRVDO DUH QRW FRXQWHG DV YRWHV FDVW DQG ZLOO V
$V WKLV SURSRVDO LV FRQVLGHUHG D GLVFUHWLRQDU\ PDWWHU EURNHUV DUH SHUPLWWHG WR H[HUFLVH

KR ZLOO FRXQW WKH YRWH"
5HSUHVHQWDWLYHV RI %URDGULGJH )LQDQFLDO 6ROXWLRQV ,QF ZLOO WDEXODWH WKH
+RZ GRHV WKH %RDUG UHFRPPHQG WKDW , YRWH"
2XU %YRDUG UHFRPPHQGVY WKDW \RX YRWH \RXU VKDUHYV
a )25 HDFK RI WKH GLUHFWRU QRPLQHHV WR WKH %RDUG VHW IRUWK LQ WKLV SURI[\ VYV
a )25 WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV RXU LQGHSH

+LOWRIB2;< 67$7(0(17
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a )25 WKH DSSURYDO RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV RI WKH FRPSHQVDWLRQ SI
a 21( <($5 IRU WKH IUHTXHQF\ RI VWRFNKROGHU YRWH RQ H[HFXWLYH FRPSHQVDWLRQ
a )25 WKH DSSURYDO RI WKH +LOWRQ $PHQGHG DQG 5HVWDWHG 2PQLEXV ,QFHQWLY
+RZ GR , YRWH P\ VKDUHV ZLWKRXW DWWHQGLQJ WKH $QQXDO OHHWLQJ"
., \RX DUH D VWRFNKROGHU RI UHFRUG \RX PD\ YRWH E\ JUDQWLQJ D SUR[\ 6SHFLILFDOO

a %\ ,QWHUQKMRXXDYH ,QWHUQHW DFFHVV \RX PD\ VXEPLW \RXU SUR[\ E\ JRLQJ WR Z2Z
LOQVWUXFWLRQV RQ KRZ WR FRPSOHWH DQ HOHFWURQLF SUR[\ FDUG <RX ZLOO QHHG \
$YDLODELOLW\ RU \RXU SUR[\ FDUG LQ RUGHU WR YRWH E\ ,QWHUQHW

a %\ THOHSKRQWRXKDYH DFFHVV WR D WRXFK WRQH WHOHSKRQH \RX PD\ VXEPLW \RXU
IROORZLQJ WKH UHFRUGHG LQVWUXFWLRQV <RX ZLOO QHHG WKH GLJLW QXPEHU LQ
FDUG LQ RUGHU WR YRWH E\ WHOHSKRQH

a %\ ODLORX PD\ YRWH E\ PDLO E\ UHTXHVWLQJ D SUR[\ FDUG IURP XV LQGLFDWLQJ \RXLI
ZKHUH LQGLFDWHG DQG E\ PDLOLQJ RU RWKHUZLVH UHWXUQLQJ WKH FDUG LQ WKH HQ
QDPH H[DFWO\ DV LW DSSHDUV RQ WKH SUR[\ FDUG ,I \RX DUH VLJQLQJ LQ D UHSUHVE
WUXVWHH FXVWRGLDQ DWWRUQH\ RU RIILFHU RI D FRUSRUDWLRQ LQGLFDWH \RXU C

, \RX KROG \RXU VKDUHV LQ VWUHHW QDPH \RX PD\ VXEPLW YRWLQJ LQVWUXFWLRQV WR
ZLOO EH DEOH WR GR WKLV RYHU WKH ,QWHUQHW E\ WHOHSKRQH RU E\ PDLO 3OHDVH U}t
KRZ WR VXEPLW YRWLQJ LQVWUXFWLRQV

, QWHUQHW DQG WHOHSKRQH YRWLQJ IDFLOLWLHYVY ZOOD FORVHRDWVKH YRWL
VKDUHV KHOG E\ VWRFNKROGHUV RI UHFRUG RU KHOG LQ VWUHHW QDPH

ODLOHG SUR[\ FDUGY ZLWK UHVSHFW WR VKDUHVY KHOG RIODHFRUG PXVW EH

+RZ GR , YRWH P\ VKDUHV LQ SHUVRQ DW WKH $QQXDO OHHWLQJ"

JLUVW \RX PXVW VDWLVI\ WKH UHTXLUHPHQWY IRU DGPLVVLRQ WR WKH $QQXDO OHHWLQJ
SUHIHU WR YRWH \RXU VKDUHVY DW WKH $QQXDO OHHWLQJ \RX PXVW EULQJ SURRI RI LGH(
SURRI RI RZQHUVKLS DV RI WKH 5HFRUG 'DWH <RX PD\ YRWH VKDUHVY KHOG LQ VWUHHW Q
IURP WKH UHFRUG KROGHU EURNHU EDQN RU RWKHU QRPLQHH JLYLQJ \RX WKH ULJKW \

(YHQ LI \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ ZH HQFRXUDJH \RX WR YRWH LQ DG
FRXQWHG HYHQ LI \RX ODWHU GHFLGH QRW WR DWWHQG WKH $QQXDO OHHWLQJ

KHQ DQG ZKHUH ZLOO WKH PHHWLQJ EH KHOG"

2XU $QQXDO OHHWLQJ ZLOO EGDKHOG RQWHOGQHVGIMWHU QRIULH DDV KLQJIWRHZ <&RUN $YH
1: :DVKLQJWRQ '&R REWDLQ GLUHFWLRQV WR WKH PHHWLQJ SOHDVH FRQWDFW ,QYHVW

:KDW GRHV LW PHDQ LI , UHFHLYH PRUH WKDQ RQH 1RWLFH RI ,QWHUQHW $YDLODELOLW\

W IJHQHUDOO\ PHDQV \RX KROG VKDUHV UHJLVWHUHG LQ PRUH WKDQ RQH DFFRXQW 7R H
HDFK SUR[\ FDUG RU LI \RX YRWH E\ , QWHUQHW RU WHOHSKRQH YRWH RQFH IRU HDFK 1R

0D\ , FKDQJH P\ YRWH RU UHYRNH P\ SURT[\"

<HV :KHWKHU \RX KDYH YRWHG E\ ,QWHUQHW WHOHSKRQH RU PDLO LI \RX DUH D VWRFN
SURJ\ E\

a VHQGLQJ D ZULWWHQ VWDWHPHQW WR WKDW HIITHFW WR RXU 6HFWOBWDU\ SURYLGHG V

a YRWLQJ DJDLQ E\ ,QWHUQHW RU WHOHSKRQH DW D ODWHU WLPH EHIRUH WKH FORVLQ.
0D\

a4 VXEPLWWLQJ D SURSHUO\ VLJQHG SUR[\ FDUG ZLWK GDODWHURIDWH WKDW LV UHFHLY#
4a DWWHQGLQJ WKH $QQXDO OHHWLQJ UHYRNLQJ \RXU SUR[\ DQG YRWLQJ LQ SHUVRQ
I \RX KROG VKDUHV LQ VWUHHW QDPH \RX PD\ VXEPLW QHZ YRWLQJ LQVWUXFWLRQV E\ F
'R, QHHG D WLFNHW WR EH DGPLWWHG WR WKH $QQXDO OHHWLQJ"

<RX ZLOO QHHG \RXU SURRI RI LGHQWLILFDWLRQ DORQJ ZLWK HLWKHU \RXU 1RWLFH RI ,Q
OHHWLQJ ,I \RXU VKDUHV DUH KHOG EHQHILFLDOO\ LQ WKH QDPH RI D EDQN EURNHU RU
WKH $QQXDO OHHWLQJ \RX PXVW SUHVHQW SURRI RI \RXU RZQHUVKLS RI +LOWRQ :RUOGZ
DFFRXQW VWDWHPHQW
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'R, DOVR QHHG WR SUHVHQW LGHQWLILFDWLRQ WR EH DGPLWWHG WR WKH $QQXDO OHHW
<HV DOO VWRFNKROGHUV PXVW SUHVHQW D IRUP RI SHUVRQDO LGHQWLILFDWLRQ LQ RUG

1R FDPHUDV UHFRUGLQJ HTXLSPHQW HOHFWURQLF GHYLFHV ODUJH EDJV
WKH $QQXDO OHHWLQJ

&RXOG RWKHU PDWWHUVY EH GHFLGHG DW WKH $QQXDO OHHWLQJ"

$vV RI WKH GDWH WKLV SUR[\ VWDWHPHQW ZHQW WR SULQW ZH GLG QRW NQRZ RI DQ\ PDYV
UHIHUUHG WR LQ WKLV SUR[\ VWDWHPHQW

,] RWKHU PDWWHUV DUH SURSHUO\ SUHVHQWHG DW WKH $QQXDO OHHWLQJ IRU FRQVLGHU
SUR[\ FDUG WKH SHUVRQV QDPHG LQ \RXU SUR[\ FDUG ZLOO KDYH WKH GLVFUHWLRQ WR

KR ZLOO SD\ IRU WKH FRVW RI WKLV SUR[\ VROLFLWDWLRQ"

‘H ZLOO sSD\ WKH FRVW RI VROLFLWLQJ SUR[LHV 3UR[LHV PD\ EH VROLFLWHG RQ RXU EHK
FRPSHQVDWLRQ LQ SHUVRQ RU E\ WHOHSKRQH HOHFWURQLF WUDQVPLVVLRQ DQG IDFVL/
UHTXHVWHG WR VROLFLW SUR[LHV RU DXWKRUL]DWLRQV IURP EHQHILFLDO RZQHUV DQG Z

&DQ , UHFHLYH IXWXUH SUR[\ PDWHULDOV YLD HOHFWURQLF GHOLYHU\"

<HV LI \RX ZRXOG OLNH WR VXSSRUW VXVWDLQDEOH SUDFWLFHY DQG UHGXFH RXU FRVW)\
IXWXUH SUR[\ VWDWHPHQWY SUR[\ FDUGY DQG DQQXDO UHSRUWYVY HOHFWURQLFDOO\ YLD
IROORZ WKH LQVWUXFWLRQV DW Z2ZZ SUR[\YRWH FRP WR YRWH XVLQJ WKH ,QWHUQHW DQ
SUR[\ PDWHULDOV HOHFWURQLFDOO\ LQ IXWXUH \HDUV <RX PD\ ZLWKGUDZ WKLV FRQVHQ
IRUP

672&.+2/'(5 352326%$/6 )25 7+( $118%/
0((7,1*

672&.+2/'(5 352326%$/6 )25 ,1&/86,21 ,1352;< 67$7(0(17 27+(5 7+$1 ',5(&725
120,1$7,216

7R EH HOLJLEOH IRU LQFOXVLRQ LQ W&® QSUDRY\OWWM AW E P RRQWWRBNRORDGHUY XQGHU WKH 6
5XOH D H RI WKH ([FKDQJH $FW D SURSRVDO PXVW EH UHFHLYHG EXRXWRBSRYBW DAKF
EH PDLOHG E\ FHUWLILHG PDLO UHWXUQ UHFHLSW UHTXHVWHG WR RXU 2IILFH Rl WKH &RL
%UDQFK 'ULYH 6XLWH OF/HDQ 9LUJLQLD )DLOXUH WR GHOLYHU D SURSRVDO LQ
GHHPHG WLPHO\ UHFHLYHG

672&.+2/'(5 ',5(&725 120,1$7,216 )25 ,1&/86,21 352;< 67$7(0(17

"ULWWHQ QRWLFH RI VWRFNKROGHU QRPLQDWLRQV WR RXU %RDUG RI 'LUHFWRUV WKDW [
DFFHVV SURYLVLRQV LQ $UWLFOH , 6HFWLRQ RI RXU E\ ODZV PXVW EH GHOLYHUHG WR
WR WKH ILUVW DQQLYHUVDU\ RI WKH SUHFHGLQJ \HDUxV DQQXDO PHHWLQJ $FFRUGLQJO\
FRQVLGHUHG DO QWKIHO OHHWLQJ DQG LQFOXGHG LQ RXU SUR[\ VWDWHPHQW PXVW GHOLYH
VSHFLILHG LQ RXU E\ ODZV WR RXU 6HFUHWEXW Q RV O®DWHIW "W KB PG-HIKXDHWYHQW WKDW \
WKH $QQXDO OHHWLQJ RI 6WRFNKROGBYD QR E HEKPARGHLWKDQ GD\V RU GHOD\HG E\ PRI
DQQLYHUVDU\ GDWH RI WKLV \HDUxV $QQXDO OHHWLQJ Rl 6WRFNKROGHUV VXFK QRWLFH
GD\V SULRU WR WKH $QQXDO OHHWLQJ R BQ/R ONRKRR 06 MBW WK E@ WHKOIG LWK GD\ SULRU WR
BWRFNKROGHUV WR EW KHOG®HQGDU GD\V IROORZLQJ WKH GD\ RQ ZKLFK SXEOLF DQQRXQF
ILUVW PDGH

672&.+2/'(5 ',5(&725 120,1$7,216 $1' 27+(5 672&.+2/'(5 352326%$/6 )25 35(6(17$7
$7 7+(  $118%/ 0((7.,1* 127 ,1&/8'(' ,1 352;< 67$7(0(17

7R PDNH D GLUHFWRU QRPLQDWLRQ RU SUHVHQW RWKHU EXVLQHVV IRU FRQVLGWKDWLRQ
ZLOO QRW EH LQFOXGHG LQ WKH SUR[\ VWDWHPHQW \RX PXVW VXEPLW D WLPHO\ QRWLFF
EH WLPHO\ D VWRFNKROGHUxV QRWLFH PXVW EH GHOLYHUHG WR WKH 6HFUHWDU\ QRW O
DQQLYHUVDU\ RI WKH SUHFHGLQJ \HDUxV DQQXDO PHHWIL@AXDRHIHHWUR J WRXEK B BHNREE®RW
UHFHLYHG RQ RU DIWHUERXWXPRW ODWHU WKDQQHEKNKMHYWHQW WKDW WKH GDWH RI WKH $Q
6WRFNKROGHUV WR IEH KGO EQG E\ PRUH WKDQ GD\V RU GHOD\HG E\ PRUH WKDQ GD
\HDUxV $QQXDO OHHWLQJ RI 6BWRFNKROGHUYV VXFK QRWLFH E\ WKH VWRFNKROGHU PXVW |
OHHWLQJ RI 6WRFNKROGHUVQW RQRN KHBD/MGBHIUQW KDQ WKH WK GD\ SULRU WR VXFK $QQXDO |
RU FDOHQGDU GD\V IROORZLQJ WKH GD\ RQ ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GDW
ZLOO EH FRQVLGHUHG WLPHO\ RQO\ LI LW LV RWKHUZLVH LQ FRPSOLDQFH ZLWK WKH UHT’
LQWHQG WR VROLFLW SUR[LHV LQ UHOLDQFH RQ WKH 6(& V XQLYHUVDO SUR[\ UXOH IRU G

+LOWRIB2;< 67$7(0(17



UHTXLUHPHQWY RI RXU E\ ODZV DOVR PXVW FRPSO\ ZLWK WKH DGGLWLRQDO UHTXLUHPHQ
VHWV IRUWK DOO LQIRUPDWLRQ UHTXLUHG E\ 5X0OH D E XQGHU WKH ([FKDQJH $FW QR
OHHWLQJ FKDQJHV E\ PRUH WKDQ FDOHQGDU GD\V IURP WKH GDWH RI WKH $QQXDO OHH

FDOHQGDU GD\V SULRU WR WKH GDWH RI WKH $QQXDO OHHWLQJ RU WKH WHQWK FDC
WKH GDWH RI WKH $QQXDO OHHWLQJ 7KH SUR[\$QRG DL WHIKBWH\QW KRH 60/RBINK RRAUGWHK W Z |
GLVFUHWLRQDU\ DXWKRULW\ WR YRWH DV WKH SUR[\ KROGHUV GHHP DGYLVDEOH RQ VXFk

)25:$5' /22.,1* 67$7(0(176

7KLV SUR[\ VWDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY ZLWKLQ WKH PHDQL
DQG 6HFWLRQ ( RI WKH ([FKDQJH $FW 7KHVH VWDWHPHQWY LQFOXGH EXW DUH QRW OL|
VWDWHPHQW HQWLWOHG U([HFXWLYH &RPSHQVDWLRQ U ,Q VRPH FDVHV \RX FDQ LGHQWL
DV URXWORRN U0 UEHOLHYHV U UH[SHFWV U IRUHFDVWY USRWHQWLDO U UFRQWLQXHV O
ULQWHQGY U UsoDQV U UHVWLPDWHY U UDQWLFLSDWHY U0 RU WKH QHJDWLYH YHUVLRQ R
VWDWHPHQWY DUH VXEMHFW WR YDULRXV ULVNV DQG XQFHUWDLQWLHV LQFOXGLQJ DPR
IDFWRUV EH\RQG +LOWRQ V FRQWURO VXFK DV LQIODWLRQ FKDQJHV LQ LQWHUHVW UDW
GLVUXSWLRQV WKH ORVV RI NH\ VHQLRU PDQDJHPHQW SHUVRQQHO FRPSHWLWLRQ IRU K
UHODWHG WR GRLQJ EXVLQHVV ZLWK WKLUG SDUW\ KRWHO RZQHUV SHUIRUPDQFH RI +LO
FKDQQHOV RXWVLGH Rl +LOWRQ V VIVWHP ULVNV DVVRFLDWHG ZLWK JHRSROLWLFDO FRC
WDULIIV DQG RWKHU SROLFLHV LQFOXGLQJ SRWHQWLDO EDUULHUV WR WUDYHO WUDGH
LQGHEWHGQHVYV $GGLWLRQDO IDFWRUV WKDW FRXOG FDXVH +LOWRQxV UHVXOWV WR GLI
FDQ EH IRXQG XQGHU WKH VHFWLRQ HQWLWOHG U3DUW ,0,WHP $ 5LVN )DFWRUVU RI +LO
'"HFHPEHU ILOHG ZLWK WKH 6(& RQ YMMEVXBK\IDFWRUV PD\ EH XSGDWHG IURP WLPH WR \
ZLWK WKH 6(& ZKLFK DUH DFFHVVLEOH RQ WKH 6(&xV ZHEVLWH DW ZZZ VHF JRY $FFRUGL
FDXVH DFWXDO RXWFRPHV RU UHVXOWY WR GLIIHU PDWHULDOO\ IURP WKRVH LQGLFDWHG
HI[KDXVWLYH DQG VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH RWKHU FDXWLRQDU\ VWI
ILOLQJV ZLWK WKH 6(& 7KH &RPSDQ\ XQGHUWDNHY QR REOLJDWLRQ WR SXEOLFO\ XSGDW
UHVXOW RI QHZ LQIRUPDWLRQ IXWXUH GHYHORSPHQWY RU RWKHUZLVH H[FHSW DV UHTX

+286(+2/',1* 2) 352;< 0$7(5,%/6

6(& UXOHV SHUPLW FRPSDQLHVY DQG LQWHUPHGLDULHY VXFK DV EURNHUV WR VDWLVI\ GH
UHVSHFW WR WZR RU PRUH VWRFNKROGHUYV VKDULQJ WKH VDPH DGGUHVYVY E\ GHOLYHULQJ
VWRFNKROGHUV 7KLV SURFHVV ZKLFK LV FRPPRQO\ UHIHUUHG WR DV UKRXVHKROGLQJ U
HQYLURQPHQW E\ FRQVHUYLQJ QDWXUDO UHVRXUFHV 6RPH EURNHUV KRXVHKROG SURTJ\ F
PXOWLSOH VWRFNKROGHUV VKDULQJ DQ DGGUHVV XQOHVYVY FRQWUDU\ LQVWUXFWLRQV KD
UHFHLYHG QRWLFH IURP \RXU EURNHU WKDW WKH\ ZLOO EH KRXVHKROGLQJ PDWHULDOV V
RWKHUZLVH RU XQWLO \RX UHYRNH \RXU FRQVHQW ,I DW DQ\ WLPH \RX QR ORQJHU ZLVK
VHSDUDWH SUR[\ VWDWHPHQW RU QRWLFH RU LI \RXU KRXVHKROG LV UHFHLYLQJ PXOWLSE
IXWXUH GHOLYHULHY EH OLPLWHG WR D VLQJOH FRS\ SOHDVH QRWLI\ \RXU EURNHU <RX
VWDWHPHQW DQG WKH $QQXDO 5HSRUW E\ FRQWDFWLQJ WKH 2IILFH RI WKH &RUSRUDWH ¢
'ULYH 6XLWH OF/HDQ 9LUJLQLD RU DW

'(/,148(17 6(&7,21 D 5(32576

7KH &RPSDQ\ EHOLHYHV EDVHG RQ RXU UHFRUGY DQG UHYLHZ RI ILOLQJV ZLWK WKH 6(&
DOO UHSRUWY XQGHU 6HFWLRQ D RI WKH 6HFXULWLHV ([FKDQJH $FW RI RQ D WLPHC(
GXH WR RQH WUDQVDFWLRQ WKURXJK D PDQDJHG DFFRXQW WR DFTXLUH VKDUHV ZLWKRX

352;< 67$7(0(17 +LOWRQ
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7KH %RDUG GRHVY QRW NQRZ RI DQ\ RWKHU PDWWHUV WR EH EURXJKW EHIRUH WKH PHHWIL
GLVFUHWLRQDU\ DXWKRULW\ WR YRWH DOO SUR[LHVY LQ DFFRUGDQFH ZLWK WKHLU EHVW

%\ 2UGHU Rl WKH %RDUG RI 'LUHFWRUV

W\/:_—/
&DUROLQH ' .UDVV
([HEXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG 6HFUHWDU\

‘H PDNH DYDLODEOH IUHH RI FKDUJH RQ RXU ZHEVLWH DOO RI RXU ILOLQJV WKDW DUH P
DQG . 7R DFFHVV WKHVH ILOLQJV JR WR RXU ZHEVLWH LU KLOWRQ FRP DQG FOLFN RQ
RI RXU $QQXDO 5HSRUW RQ JRUP . IRU WKH \HQEOKXGEBG IHEFBQ@EHDO VWDWHPHQWYV DQG
WKH 6(& DUH DOVR DYDLODEOH ZLWKRXW FKDUJH WR VWRFNKROGHUV XSRQ ZULWWHQ UH

21ILFH Rl WKH &RUSRUDWH 6HFUHWDU\

+LOWRQ :RUOGZLGH +ROGLQJV ,QF
-RQHV %UDQFK 'ULYH

6XLWH

OF/HDQ 9LUJLQLD

1&25325%$7,21 %< 5()(5(1&(

,Q DFFRUGDQFH ZLWK 6(& UXOHV QRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW
$FW RI DV DPHQGHG RU WKH ([FKDQJH $FW WKDW PLJKW LQFRUSRUDWH WKLV SURJ[\ V
WKRVH VWDWXWHY WKH LQIRUPDWLRQ LQFOXGHG XQGHU WKH VHFWLRQ HQWLWOHG &RP
LQFOXGHG XQGHU WKH VHFWLRQ HQWLWOHG $XGLW &RPPLWWHH 5HSRUW UHTXLUHG E\ \
VROLFLWLQJ PDWHULDO QRU EH ILOHG ZLWK WKH 6(& RU LQ DGGLWLRQ WR WKH LQIRU
3HUIRUPDQFH EH GHHPHG LQFRUSRUDWHG E\ UHIHUHQFH LQWR DQ\ RI WKRVH SULRU ILO
WKRVH VWDWXWHY H[FHSW WR WKH H[WHQW ZH VSHFLILFDOO\ LQFRUSRUDWH WKHVH LWF

IRU FRQYHQLHQFH RQO\ DQG WKH FRQWHQW RQ WKH UHIHUHQFHG ZHEVLWHV LV QRW LQF
WKLV SUR[\ VWDWHPHQW
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7KLV SUR[\ VWDWHPHQW UHIHUV WR FHUWDLQ ILQDQFLDO PHDVXUHY WKDW DUH QRW UHF
(%,7'$ PDUJLQ DQG GLOXWHG HDUQLQJV SHU VKDUH (36 DGMXVWHG IRU VSHFLDO LWH
SHFRQFLOLDWLRQV RI L QHW LQFRPH WR $GMXVWHG (%,7'$ LL WRWDO UHYHQXHV WR '
(%,7'$ PDUJLQ DQG LLL QHW LQFRPH DWWULEXWDEOH WR +LOWRQ VWRFNKROGHUV DQG
GLOXWHG (36 DGMXVWHG IRU VSHFLDO LWHPY UHVSHFWLYHO\ DSSHDU RQ WKH IROORZL

$'-867(' (%,7'$1(7 ,1&20( /266 0$5*,1 $1' $'-867(' (%,7'$ 0$5*,1

$GMXVWHG (%,7'$ LV FDOFXODWHG DV QHW LQFRPH ORVV H[FOXGLQJ LQWHUHVW H[SHQ)\
GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVHV DV ZHOO DV JDLQV ORVVHV UHYHQXHV I
GLVSRVLWLRQV IRU ERWK FRQVROLGDWHG DQG XQFRQVROLGDWHG LQYHVWPHQWY LL IR
UHWLUHPHQWY LY IXUQLWXUH IL[WXUHV DQG HTXLSPHQW )) ( UHSODFHPHQW UHVHU
EDVHG FRPSHQVDWLRQ YL UHRUJDQL]DWLRQ VHYHUDQFH UHORFDWLRQ DQG RWKHU H
FRQWUDFW DFTXLVLWLRQ FRVWV L[ FRVW UHLPEXUVHPHQW UHYHQXHV DQG UHLPEXUVH

1HW LQFRPH ORVV PDUJLQ UHSUHVHQWY QHW LQFRPH ORVVY DV D SHUFHQWDJH RI WRW
(%,7'$ DV D SHUFHQWDJH RI WRWDO UHYHQXHY DGMXVWHG WR H[FOXGH WKH DPRUWL]DW
UHYHQXHV

‘H EHOLHYH WKDW $GMXVWHG (%,7'$ DQG $GMXVWHG (%,7'$ PDUJLQ SURYLGH XVHIXO LQIF
DQG UHVXOWV RI RSHUDWLRQV IRU WKH IROORZLQJ UHDVRQV L WKLV PHDVXUH LV XVHG
SHUIRUPDQFH DQG PDNH GD\ WR GD\ RSHUDWLQJ GHFLVLRQV DQG LL WKLV PHDVXUH LV

LQWHUHVWHG SDUWLHV DV D FRPPRQ SHUIRUPDQFH PHDVXUH WR FRPSDUH UHVXOWV RU |
$GGLWLRQDOO\ WKLV PHDVXUH H[FOXGHV FHUWDLQ LWHPV WKDW FDQ YDU\ ZLGHO\ DFUR
JRU LQVWDQFH LQWHUHVW H[SHQVH DQG LQFRPH WD[HV DUH GHSHQGHQW RQ FRPSDQ\ VS
RSHUDWLQJ MXULVGLFWLRQV UHVSHFWLYHO\ DQG WKHUHIRUH FRXOG YDU\ VLJQLILFDQ
ZHOO DV DPRUWL]DWLRQ Rl FRQWUDFW DFTXLVLWLRQ FRVWV DUH GHSHQGHQW XSRQ FRF
GHSUHFLDWLQJ DVVHWY DQG WKH XVHIXO OLYHV WKDW DUH DVVLJQHG WR WKRVH GHSUH:
H[FOXGH LWHPV VXFK DV L )) ( UHSODFHPHQW UHVHUYHV IRU OHDVHG KRWHOV WR EH F
SURSHUW\ DQG HTXLSPHQW ZKHUH GHSUHFLDWLRQ RI VXFK FDSLWDOL]HG DVVHWV LV UH
VKDUH EDVHG FRPSHQVDWLRQ DV WKLV FRXOG YDU\ ZLGHO\ DPRQJ FRPSDQLHV GXH WR V
RWKHU LWHPV WKDW DUH QRW UHIOHFWLYH RI RXU RSHUDWLQJ SHUIRUPDQFH VXFK DV D
UHRUJDQL]DWLRQ DQG UHODWHG VHYHUDQFH FRVWY WR HQKDQFH SHULRG RYHU SHULRG
(%,7'$ HIFOXGHV ERWK FRVW UHLPEXUVHPHQW UHYHQXHV DQG UHLPEXUVHG H[SHQVHV DV
JHQHUDWH D SURILW DQG KDYH FRQWUDFWXDO ULJKWV WR DGMXVW IXWXUH FROOHFWLRC
IURP SURSHUW\ RZQHUV DUH ELOODEOH DQG UHLPEXUVDEOH DV WKH FRVWV DUH LQFXUU
SHULRG 7KH LQGLUHFW UHLPEXUVHPHQWYVY IURP SURSHUW\ RZQHUV DUH W\SLFDOO\ ELOO
RU XVDJH H J JURVV URRP UHYHQXH RU QXPEHU RI UHVHUYDWLRQV SURFHVVHG ZKLOH
FUHDWLQJ WLPLQJ GLIIHUHQFHV ZLWK WKH QHW HIIHFW LPSDFWLQJ QHW LQFRPH ORVYV

GLVFUHWLRQ WR VSHQG LQ H[FHVV RI UHYHQXHV HDUQHG RU OHVV WKDQ UHYHQXHV HDUC
LQ WKH EHVW ORQJ WHUP LQWHUHVWYV Rl RXU SURSHUW\ RZQHUV +RZHYHU RYHU WKH Ol
UHODWHG WR WKH LQGLUHFW UHLPEXUVHPHQWY DUH GHVLJQHG WR HTXDO WKH UHYHQXH
WKH ORQJ WHUP WKH SURJUDPV ZLOO QRW HDUQ D SURILW RU JHQHUDWH D ORVV DQG G|
7KHUHIRUH WKH QHW HIIHFW RI RXU UHLPEXUVHG UHYHQXHV DQG H[SHQVHV LV QRW XVH:
GHWHUPLQH H[HFXWLYH FRPSHQVDWLRQ RU PDNH RWKHU RSHUDWLQJ GHFLVLRQV DQG Z}
SHUIRUPDQFH UHVXOWYV

$GMXVWHG (%,7'$ DQG $GMXVWHG (%,7'$ PDUJLQ DUH QRW D UHFRJQL]HG WHUP XQGHU *$:
HLWKHU LQ LVRODWLRQ RU DV D VXEVWLWXWH IRU QHW LQFRPH ORVV QHW LQFRPH OF
LQFOXGLQJ FDVK IORZV GHULYHG LQ DFFRUGDQFH ZLWK *$$3 )XUWKHU $GMXVWHG (%,7"
DQDO\WLFDO WRROV PD\ QRW EH FRPSDUDEOH WR VLPLODUO\ WLWOHG PHDVXUHV Rl RWH}
DQDO\]LQJ RXU UHVXOWV DV UHSRUWHG XQGHU *$$3

1(7 ,1&20( /266 $'-867(' )25 63(&,$/ ,7(06 $1' ', /87(' (36 $'-867(' )25
63(&,$/ ,7(06

I1HW LQFRPH ORVV DGMXVWHG IRU VSHFLDO LWHPV LV FDOFXODWHG DV QHW LQFRPH O
VSHFLDO LWHPV DIWHU WD[HV 1HW LQFRPH ORVV DGMXVWHG IRU VSHFLDO LWHPV DQG
LWHPVY DUH QRW UHFRJQL]J]HG WHUPV XQGHU *$$3 DQG VKRXOG QRW EH FRQVLGHUHG DV I
PHDVXUHV RI ILQDQFLDO SHUIRUPDQFH RU OLTXLGLW\ GHULYHG LQ DFFRUGDQFH ZLWK *$
VSHFLDO LWHPVY DQG GLOXWHG (36 DGMXVWHG IRU VSHFLDO LWHPV PD\ QRW EH FRPSDL

1HW LQFRPH ORVV DGMXVWHG IRU VSHFLDO LWHPVY DQG GLOXWHG (36 DGMXVWHG IRU
PHDQLQJIXO FRPSDULVRQV RI SDVW SUHVHQW DQG IXWXUH RSHUDWLQJ UHVXOWY DQG D"
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7KH WDEOH EHORZ SURYLGHV D UHFRQFLOLDWLRQ RI QHW LQFRPH WR $GMXVWHG (%,7'$

<HDU (QGHG
"HFHPEHU

XQDXGLWHG LQ PLO

1HW LQFRPH
,QWHUHVW H[SHQVH
,QFRPH WD[ H[SHQVH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVHYV
/RVV RQ IRUHLJQ FXUUHQF\ WUDQVDFWLRQV
)) (UHSODFHPHQW UHVHUYHV
6KDUH EDVHG FRPSHQVDWLRQ H[SHQVH
$PRUWL]DWLRQ RI FRQWUDFW DFTXLVLWLRQ FRVWYV
&RVW UHLPEXUVHPHQW UHYHQXHV
S5HLPEXUVHG H[SHQVHV
2WKHU DGMXVWPHQW LWHPV

$SGMXVWHG (%,7'$

$PRXQWV LQFOXGH UHVXOWYV IURP WKH RSHUDWLRQ RI SURJUDPV FRQGXFWHG IRU WKH EHQHILW RI SURSH
RXU FRQVROLGDWHG EDODQFH VKHHWY UHODWHG WR WKHVH SURJUDPV 8QGHU WKH WHUPV RI WKH UHODW
FRQWUDFWXDO ULJKWV WR DGMXVW IXWXUH FROOHFWLRQV WR UHFRYHU SULRU SHULRG H[SHQGLWXUHYV

$PRXQW LQFOXGHV H[SHFWHG IXWXUH FUHGLW ORVVHV RQ ILQDQFLQJ UHFHLYDEOHV UHVWUXFWXULQJ FR'

FHUWDLQ SHQVLRQ SODQV VHYHUDQFH DQG RWKHU LWHPV LQFOXGLQJ QRQ FDVK FKDUJHV VXFK DV QHW
DIILOLDWHYV

$'-867(" (%,7'$ 0$5*,1

7KH WDEOH EHORZ SURYLGHY D UHFRQFLOLDWLRQ RI $GMXVWHG (%,7'$ PDUJLQ

H
X
7TRWDO UHYHQXHV DV UHSRUWHG

$GG DPRUWL]DWLRQ RI FRQWUDFW DFTXLVLWLRQ FRVWYV
/HVV FRVW UHLPEXUVHPHQW UHYHQXHYV
7TRWDO UHYHQXHV DV DGMXVWHG

I1HW LQFRPH
I1HW LQFRPH PDUJLQ

$GMXVWHG (%,7'$
$GMXVWHG (%,7'$ PDUJLQ

$PRXQWYVY LQFOXGH UHYHQXHV IURP WKH RSHUDWLRQ RI SURJUDPV FRQGXFWHG IRU WKH EHQHILW RI SURS
RXU FRQVROLGDWHG EDODQFH VKHHWY UHODWHG WR WKHVH SURJUDPV 8QGHU WKH WHUPV RI WKH UHODW
FRQWUDFWXDO ULJKWV WR DGMXVW IXWXUH FROOHFWLRQV WR UHFRYHU SULRU SHULRG H[SHQGLWXUHYV

+LOWRSG2;< 67$7(0(17 $
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7KH WDEOH EHORZ SURYLGHVY D UHFRQFLOLDWLRQ RI QHW LQFRPH DWWULEXWDEOH WR +1
GLOXWHG (36 DGMXVWHG IRU VSHFLDO LWHPV

1HW LQFRPH DWWULEXWDEOH WR +LOWRQ VWRFNKROGHUVY DV UHSRUWHG
'LOXWHG (B& UHSRUWHG

6SHFLDO LWHPV
&RVW UHLPEXUVHPHQW UHYHQXHV
S5HLPEXUVHG H[SHQVHV
)) ( UHSODFHPHQW UHVHUYHV
7D[ UHODWHG DGMXVWPHQWYV
2WKHU DGMXVWPHQWYV

7TRWDO VSHFLDO LWHPV EHIRUH WD[HV
,QFRPH WD[ H[SHQVH RQ VSHFLDO LWHPV

7TRWDO VSHFLDO LWHPV DIWHU WD[HV

1HW LQFRPH DGMXVWHG IRU VSHFLDO LWHPV

'LOXWHG (B&MXVWHG IRU VSHFLDO LWHPV

$

&DOFXODWHG XVLQJ PLOOLRQ ZHLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ IRU WKH \HDU HQGHG 'HFHPE

$PRXQWV LQFOXGH UHVXOWYV IURP WKH RSHUDWLRQ RI SURJUDPV FRQGXFWHG IRU WKH EHQHILW Rl SURSH
RXU FRQVROLGDWHG EDODQFH VKHHWY UHODWHG WR WKHVH SURJUDPV 8QGHU WKH WHUPV RI WKH UHODYV
FRQWUDFWXDO ULJKWV WR DGMXVW IXWXUH FROOHFWLRQV WR UHFRYHU SULRU SHULRG H[SHQGLWXUHYV

$PRXQW LQFOXGHV LQFRPH WD[ H[SHQVHY UHODWHG WR WKH HQDFWPHQW RI QHZ WD[ ODZV DQG FHUWDLQ

$PRXQW LQFOXGHV H[SHFWHG IXWXUH FUHGLW ORVVHV RQ ILQDQFLQJ UHFHLYDEOHV ZKLFK ZHUH UHFRJQI
WR FHUWDLQ OHDVHG KRWHOV ZKLFK ZHUH UHFRJQL]JHG LQ RZQHUVKLS H[SHQVHV ORVVHV IRU WKH IXOO F
RWKHU QRQ RSHUDWLQJ LQFRPH ORVV QHW VHYHUDQFH DQG RWKHU LWHPV LQFOXGLQJ QRQ FDVK FKD
XQFRQVROLGDWHG DIILOLDWHYV ZKLFK ZHUH UHFRJQL]JHG LQ RWKHU QRQ RSHUDWLQJ LQFRPH ORVV QHW

WKDW ZHUH UHFRUGHG DW IDLU YDOXH LQ ZKHQ WKH &RPSDQ\ EHFDPH D ZKROO\ RZQHG VXEVLGLDU\ RI
DQG DPRUWL]DWLRQ H[SHQVHYV
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DV DPHQGHG WKURXJK 0D\ >BB@

3XUSRVHKH SXUSRVH RI WKH +LOWRQ $PHQGHG DQG 5HVWDWHG 2PQLEX"
WKURXJK ZKLFK WKH &RPSDQ\ DQG WKH RWKHU PHPEHUV RI WKH &RPSDQ\ *URXS PD\ DWV
ZKHUHE\ GLUHFWRUV RIILFHUV HPSOR\HHV FRQVXOWDQWV DGYLVRUV DQG RWKHU L¢
PHPEHUV RI WKH &RPSDQ\ *URXS FDQ DFTXLUH DQG PDLQWDLQ DQ HTXLW\ LQWHUHVW LQ
LQFHQWLYH FRPSHQVDWLRQ PHDVXUHG E\ UHIHUHQFH WR WKH YDOXH Rl &RPPRQ 6WRFN
WKH &RPSDQ\ *URXS DQG DOLJQLQJ WKHLU LQWHUHVWY ZLWK WKRVH Rl WKH &RPSDQ\xV \

"HILQLWLR@WLWDOL]HG WHUPV QRW RWKHUZLVH GHILQHG LQ WHKIIRPKRBOOQHVK
DWWDFKHG KHUHWR

(IHIHEFWLYH 'DWH 'XKWWORQ SULRU WR WKH DPHQGPHQW DQG UHVWDWHPHQW

7KH H[SLUDWLRQ GDWH RI WKH 30DQ RQ DQG DIWHU ZKLFK GDWH QR $Z2BUGYV

DQQLYHUVDU\ RI WKH 5HVWDWBIRWIQMH Gl | KIRE BEYHI VR PKH H[SLUDWLRQ VKDOO QRW DIIHFW $
WHUPV DQG FRQGLWLRQV RI WKH 30DQ VKDOO FRQWLQXH WR DSSO\ WR VXFK $ZDUGV

$GPLQLVWUDWLRQ

D 7KH &RPPLWWHH VKDOO DGPLQLVWHU WKH 30DQ 7R WKH H[WHQW UHTXLL
SURPXOJDWHG XQGHU WKH ([FKDQJH $FW LI WKH %RDUG LV QRW DFWLQJ DV WKH &RPPL
&RPPLWWHH VKDOO DW WKH WLPH VXFK PHPEHU WDNHV DQ\ DFWLRQ ZLWK UHVSHFW W
H[HPSWLRQV SURYLGHG E\ 5XOH E SURPXOJDWHG XQGHU WKH ([FKDQJH $FW EH D 4XI
PHPEHU VKDOO IDLO WR TXDOLI\ DV D 4XDOLI\LQJ 'LUHFWRU VKDOO QRW LQYDOLGDWH
JUDQWHG XQGHU WKH 30DQ

E 6XEMHFW WR WKH SURYLVLRQV Rl WKH 30DQ DQG DSSOLFDEOH ODZ WKH &R
DGGLWLRQ WR RWKHU H[SUHVV SRZHUV DQG DXWKRUL]DWLRQV FRQIHUUHG RQ WKH &RP
WKH W\SH RU W\SHV RI $ZDUGV WR EH JUDQWHG WR D 3DUWLFLSDQW LLL GHWHUPLQH \
UHVSHFW WR ZKLFK SD\PHQWV ULJKWV RU RWKHU PDWWHUV DUH WR EH FDOFXODWH
FRQGLWLRQV RI DQ\ $ZDUG VXEMHFW WR WKH OLQLPXP 9HVWLQJ &RQGLWLRQ DV DSSOLF
FLUFXPVWDQFHV $ZDUGV PD\ EH VHWWOHG LQ RU H[HUFLVHG IRU FDVK VKDUHV RI &
SURSHUW\ RU FDQFHOHG IRUIHLWHG RU VXVSHQGHG DQG WKH PHWKRG RU PHWKRGV E\
RU VXVSHQGHG YL GHWHUPLQH ZKHWKHU WR ZKDW H[WHQW DQG XQGHU ZKDW FLUFXF
VHEXULWLHVY RWKHU $ZDUGV RU RWKHU SURSHUW\ DQG RWKHU DPRXQWYV SD\DEOH ZLWK
WKH HOHFWLRQ Rl WKH 3DUWLFLSDQW RU Rl WKH &RPPLWWHH YLL DFFHOHUDWH WKH
DGPLQLVWHU UHFRQFLOH DQ\ LQFRQVLVWHQF\ LQ FRUUHFW DQ\ GHIHFW LQ DQG RU VX!
UHODWLQJ WR RU $ZDUG JUDQWHG XQGHU WKH 30DQ L[ HVWDEOLVK DPHQG VXVSHQ
DV WKH &RPPLWWHH VKDOO GHHP DSSURSULDWH IRU WKH SURSHU DGPLQLVWUDWLRQ
GHWHUPLQDWLRQ DQG WDNH DQ\ RWKHU DFWLRQ WKDW WKH &RPPLWWHH GHHPV QHFHVV

F ([FHSW WR WKH H[WHQW SURKLELWHG E\ DSSOLFDEOH ODZ RU WKH DSSOLFDE
LOQWHU GHDOHU TXRWDWLRQ VI\VWHP RQ ZKLFK WKH VHFXULWLHYV RI WKH &RPSDQ\ DUH O
LWV UHVSRQVLELOLWLHY DQG SRZHUV WR DQ\ RQH RU PRUH RI LWV PHPEHUV DQG PD\ C
DQ\ SHUVRQ RU SHUVRQV VHOHFWHG E\ LW $Q\ VXFK DOORFDWLRQ RU GHOHJDWLRQ PD
WKH JHQHUDOLW\ RI WKH IRUHJRLQJ WKH &RPPLWWHH PD\ GHOHJDWH WR RQH RU PRUH
WR DFW RQ EHKDOI RI WKH &RPPLWWHH ZLWK UHVSHFW WR DQ\ PDWWHU ULJKW REO!
DOORFDWHG WR WKH &RPPLWWHH KHUHLQ DQG ZKLFK PD\ EH VR GHOHJDWHG DV D PDW!'
L ZKR DUH 1RQ (PSOR\HH 'LUHFWRUV RU LL ZKR DUH VXEMHFW WR 6HFWLRQ RI WKH |

G 8QOHVV RWKHUZLVH H[SUHVVO\ SURYLGHG LQ WKH 30DQ DOO GHVLJQDWLRQ
XQGHU RU ZLWK UHVSHFW WR WKH 30DQ DQ\ $ZDUG RU DQ\ $ZDUG $JUHHPHQW VKDOO E
DW DQ\ WLPH DQG VKDOO EH ILQDO FRQFOXVLYH DQG ELQGLQJ XSRQ DOO 3HUVRQV LQF
DQ\ 3BDUWLFLSDQW DQ\ KROGHU RU EHQHILFLDU\ Rl DQ\ $ZDUG DQG DQ\ VWRFNKROGHU |

H 1R PHPEHU Rl WKH %RDUG WKH &RPPLWWHH RU DQ\ HPSOR\HH RU DJHQW RI I
3HUVRQ.QIEHMQLILDEDOHVIHDUIOMREH OLDEOH IRU DQ\ DFWLRQ WDNHQ RU RPLWWHG WR EH )
WKH 30DQ RU DQ\ $ZDUG KHUHXQGHU XQOHVV FRQVWLWXWLQJ IUDXG RU D ZLOOIXO Fl
LQGHPQLILHG DQG KHOG KDUPOHVV E\ WKH &RPSDQ\ DJDLQVW DQG IURP DQ\ ORVV FRV\
EH LPSRVHG XSRQ RU LQFXUUHG E\ VXFK ,QGHPQLILDEOH 3HUVRQ LQ FRQQHFWLRQ ZLW
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VXFK ,QGHPQLILDEOH 3HUVRQ PD\ EH D SDUW\ RU LQ ZKLFK VXFK ,QGHPQLILDEOH 3HU\
RPLWWHG WR EH WDNHQ RU GHWHUPLQDWLRQ PDGH ZLWK UHVSHFW WR WKH 30DQ RU D
SDLG E\ VXFK ,QGHPQLILDEOH 3HUVRQ ZLWK WKH &RPSDQ\xV DSSURYDO LQ VHWWOH
VDWLVIDFWLRQ RI DQ\ MXGJPHQW LQ DQ\ VXFK DFWLRQ VXLW RU SURFHHGLQJ DJDLQVW
VXFK ,QGHPQLILDEOH 3HUVRQ DQ\ VXFK H[SHQVHV SURPSWO\ XSRQ ZULWWHQ UHTXHV
,QGHPQLILDEOH 3HUVRQ WR UHSD\ WKH DPRXQW RI VXFK DGYDQFH LI LW VKDOO XOWLPL
3HUVRQ LV QRW HQWLW OSGRW REEKDM) B/HPQERIPB® Q\ VKDOO KDYH WKH ULJKW DW LWV Rz
VXFK DFWLRQ VXLW RU SURFHHGLQJ DQG RQFH WKH &RPSDQ\ JLYHV QRWLFH RI LWV LC
FRQWURO RYHU VXFK GHIHQVH ZLWK FRXQVHO RI WKH &RPSDQ\xV FKRLFH 7KH IRUHJF
,QGHPQLILDEOH 3HUVRQ WR WKH H[WHQW WKDW D ILQDO MXGJPHQW RU RWKHU ILQDO T
XSRQ VXFK ,QGHPQLILDEOH 3HUVRQ GHWHUPLQHVY WKDW WKH DFWV RPLVVLRQV RU GH\
LQGHPQLILFDWLRQ FODLP UHVXOWHG IURP VXFK ,QGHPQLILDEOH 3HUVRQxV IUDXG R
LQGHPQLILFDWLRQ LV RWKHUZLVH SURKLELWHG E\ ODZ RU E\ WKH RUJDQL]DWLRQDO GR!
ULJKW RI LQGHPQLILFDWLRQ VKDOO QRW EH H[FOXVLYH RI RU RWKHUZLVH VXSHUVHGH
3HUVRQV PD\ EH HQWLWOHG XQGHU WKH RUJDQL]DWLRQDO GRFXPHQWYVY RI DQ\ PHPEHL
LQGLYLGXDO LQGHPQLILFDWLRQ DJUHHPHQW RU FRQWUDFW RU RWKHUZLVH RU DQ\ R
,QGHPQLILDEOH 3HUVRQV RU KROG VXFK ,QGHPQLILDEOH 3HUVRQV KDUPOHVYV

| 1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG LQ WKH 30DQ
IURP WLPH WR WLPH JUDQW $ZDUGV DQG DGPLQLVWHU WKH 30DQ ZLWK UHVSHFW WR V)
WKH DSSOLFDEOH UXOHV Rl WKH VHFXULWLHV H[FKDQJH RU LQWHU GHDOHU TXRWDWLRC
VXFK FDVH WKH %RDUG VKDOO KDYH DOO WKH DXWKRULW\ JUDQWHG WR WKH &RPPLWWF

*UDQW RI $ZDUGYV 6KDUHV 6XEMHFW WR WKH 30DQ /LPLWDWLRQV
D 7KH &RPPLWWHH PD\ IURP WLPH WR WLPH JUDQW $ZDUGV WR RQH RU PRUH (¢

E $ZDUGY JUDQWHG XQGHU WKH 30DQ VKDOO EH VXEMHFW WR WKH IROORZLQ]J
PRUH WKDQ VKDUHV RI &4RPPRQ 6WRFN SOXV WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRF
3ULRU 30DQ WKDW H[SLUHV WHUPLQDWHYV RU LV FDQFHOHG RU IRUIHLWHG | RNE \DRXQ XUMHD
6KDUH LPYMDOO EH DYDLODEOH IRU $ZDUGV XQGHU WKH 30DQ LL VXEMHFWKIVRHEHR W
&RPPRQ 6WRFN PD\ EH LVVXHG LQ WKH DJJUHJDWH SXUVXDQW WR WKH H[HUFLVH RI ,QF|
PD[LPXP QXPEHU RI VKDUHV Rl &RPPRQ 6WRFN VXEMHFW WR $ZDUGV JUDQWHG GXULQJ D
WRJIJHWKHU ZLWK DQ\ FDVK IHHV SDLG WR VXFK 1RQ (PSOR\HH 'LUHFWRU GXULQJ WKH
FDOFXODWLQJ WKH YDOXH RI DQ\ VXFK $ZDUGV EDVHG RQ WKH JUDQW GDWH IDLU YL
H[FOXGLQJ IRU WKLV SXUSRVH WKH YDOXH RI DQ\ GLYLGHQG HTXLYDOHQW SD\PHQWYV S

F 2WKHU WKDQ ZLWK UHVSHFW WR 6XEVWLWXWH $ZDUGV WR WKH H[WHQW WKD
WKH XQLVVXHG VKDUHYV ZLOO DJDLQ EH DYDLODEOH IRU JUDQW XQGHU WKH 30DQ 6KDL
HI[FOXGLQJ 2SWLRQV DQG 6%$5Vv VKDOO EH GHHPHG WR FRQVWLWXWH VKDUHV QRW LV
DYDLODEOH IRU $ZDUGV XQGHU WKH 30DQ 6KDUHV RI &RPPRQ 6WRFN ZLWKKHOG RU VXL
IRU WD[HV UHODWLQJ WR DQ 2SWLRQ VKDOO EH GHHPHG LVVXHG IRU SXUSRVHV RI WKH
8SRQ WKH H[HUFLVH RI DQ\ 6$5 WKH JURVV QXPEHU RI VKDUHV RI &RPPRQ 6WRFN VXEMI
VKDUHV RI &RPPRQ 6WRFN L DFWXDOO\ LVVXHG XSRQ H[HUFLVH LL FRUUHVSRQGLC
VXUUHQGHUHG IRU UHODWHG WD[HV VKDOO EH GHHPHG LVVXHG IRU SXUSRVHV RI WKH

G 6KDUHV RI &RPPRQ 6WRFN LVVXHG E\ WKH &RPSDQ\ LQ VHWWOHPHQW RI $ZD
VKDUHVY KHOG LQ WKH WUHDVXU\ RI WKH &RPSDQ\ VKDUHV SXUFKDVHG RQ WKH RSHQ
IRUHJRLQJ IRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH 30DQ WR WKH FRQWUDU\ QR VKDUHYV
RSHQ PDUNHW E\ SULYDWH SXUFKDVH RU RWKHUZLVH XVLQJ SURFHHGV UHFHLYHG E\ W
EHFRPH DYDLODEOH IRU WKH LVVXDQFH RI $ZDUGYV KHUHXQGHU

H 7R WKH H[WHQW DQ $ZDUG H[SUHVVO\ SURYLGHV IRU VHWWOHPHQW VROHO\
&RPPRQ 6WRFN VXFK $ZDUG VKDOO QRW FRXQW DJDLQVW WKH $EVROXWH 6KDUH /LPLW

| $ZDUGV PD\ LQ WKH VROH GLVFUHWLRQ Rl WKH &RPPLWWHH EH JUDQWHG XCQ
RXWVWDQGLQJ DZDUGVY SUHYLRXVO\ JUDQWHG E\ DQ HQWLW\ GLUHFWO\ RU LQGLUHFWO\
BXEVWLWXWH $EREGWLWXWH $ZDUGV VKDOO QRW EH FRXQWHG DJDLQVW WKH $EVROXW
9HVWLQJ &RQGLWLRQ WR WKH H[WHQW VXFK 6XEVWLWXW H B RIY U GWKEB WHEMEWWHL W X WIHUSZ B!
FRQQHFWLRQ ZLWK WKH DVVXPSWLRQ RI RU LQ VXEVWLWXWLRQ IRU RXWVWDQGLQJ R
PHDQLQJ RI 6HFWLRQ Rl WKH &RGH VKDOO EH FRXQWHG DJDLQVW WKH DJJUHJDWH QX
,QFHQWLYH 6WRFN 2SWLRQV XQGHU WKH 30DQ 6XEMHFW WR DSSOLFDEOH VWRFN H[F
DSSURYHG SODQ RI DQ HQWLW\ GLUHFWO\ RU LQGLUHFWO\ DFTXLUHG E\ WKH &RPSDQ\ R
WR UHIOHFW WKH DFTXLVLWLRQ RU FRPELQDWLRQ WUDQVDFWLRQ PD\ EH XVHG IRU $ZD!
&RPPRQ 6WRFN DYDLODEOH IRU LVVXDQFH XQGHU WKH 30DQ

(OLJLELGDWWLFLSDWLRQ LQ WKH 30DQ VKDOO EH OLPLWHG WR (OLJLEOH 3HU'
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D *HQHUDOFK 2SWLRQ JUDQWHG XQGHU WKH 30DQ VKDOO EH HYLGHQFHG E\ DQ
EH WKH VDPH IRU HDFK 3DUWLFLSDQW (DFK 2SWLRQ VR JUDQWHG VKDOO EH VXEMHFW
FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH 30DQ DV PD\ EH UHIOHFWHG LQ WKH DSSO
EH 1RQTXDOLILHG 6WRFN 2SWLRQV XQOHVV WKH DSSOLFDEOH $ZDUG $JUHHPHQW H[SUF
BWRFN 2SWLRQ ,QFHQWLYH 6WRFN 2SWLRQV VKDOO EH JUDQWHG RQO\ WR (OLJLEOH 3H
DQG QR ,QFHQWLYH 6WRFN 2SWLRQ VKDOO EH JUDQWHG WR DQ\ (OLJLEOH 3HUVRQ ZKR
&RGH 1R 2SWLRQ VKDOO EH WUHDWHG DV DQ ,QFHQWLYH 6WRFN 2SWLRQ XQOHVV WKH
LQ D PDQQHU LQWHQGHG WR FRPSO\ ZLWK WKH VWRFNKROGHU DS SRR DIOBKEDTVX LIUGH P HIA
LOQWHQGHG WR EH DQ ,QFHQWLYH 6WRFN 2SWLRQ VKDOO QRW IDLO WR EH HIIHFWLYH VR(
2SWLRQ VKDOO EH WUHDWHG DV D 1RQTXDOLILHG 6WRFN 2SWLRQ XQOHVV DQG XQWLO
2SWLRQ WKH WHUPV DQG FRQGLWLRQV RI VXFK JUDQW VKDOO EH VXEMHFW WR DQG FF
WKH &RGH ,l1 IRU DQ\ UHDVRQ DQ 2SWLRQ LQWHQGHG WR EH DQ ,QFHQWLYH 6WRFN 2SV
BWRFN 2SWLRQ WKHQ WR WKH H[WHQW RI VXFK QRQTXDOLILFDWLRQ VXFK 2SWLRQ RU ¢
DSSURSULDWHO\ JUDQWHG XQGHU WKH 30DQ

E ([HUFLVH 3Y[IFHBSW DV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH LQ WKH FD'
YHUFLVHU3UIWW VKDUH RI &RPPRQ 6WRFN IRU HDFK 2SWLRQ VKDOO QRW EH OHVV WK
GHWHUPLQHG DV RI WIKHRYWGEHRE HWWMEBWHLO WKH FDVH RI DQ ,QFHQWLYH 6WRFN 2SWLRQ
WLPH RI WKH JUDQW RI VXFK 2SWLRQ RZQV VWRFN UHSUHVHQWLQJ PRUH WKDQ RI WK
&RPSDQ\ *URXS WKH ([HUFLVH 3ULFH SHU VKDUH VKDOO EH QR OHVV WKDQ RI WKH )D

F IHVWLQJ DQG ([6XBMWEWRWQVR WKH OLQLPXP 9HVWLQJ &RQGLWLRQ 2SWLRQV V|
PDQQHU DQG RQ VXFK GDWH RU GDWHV RU XSRQ VXFK HYHQW RU HYHQWY DV GHWHUPI
GHWHUPLQHG E\ WKH &RPPLWWHH QRW WR H[FHHG WHR®SW L RE D3I FGME K ' DIWW KRl 2
BHULRG RWKHU WKDQ LQ WKH FDVH RI DQ ,QFHQWLYH 6WRFN 2SWLRQ ZRXOG H[SLUH
SURKLELWHG E\ WKH &RPSDQ\xV LQVLGHU WUDGLQJ SROLF\ RU &RPSDQ\ LPSRVHG UEODIH
HIWHQGHG XQWLO W IGHD \WIRIOORIZHW K WKH H[SLUDWLRQ RI VXFK SURKLELWLRQ IRWZLW
2SWLRQ 3HULRG H[FHHG ILYH \HDUV IURP WKH 'DWH RI *UDQW LQ WKH FDVH RI DQ ,QF
'DWH RI *UDQW RZQV VWRFN UHSUHVHQWLQJ PRUH WKDQ RI WKH YRWLQJ SRZHU RI DO

G OHWKRG RI ([HUFLVH DQG )RBRPVRKDYM\\W HROQWRPPRQ 6WRFN VKDOO EH LVVXHG S
2SWLRQ XQWLO SD\PHQW LQ IXO0O RI WKH ([HUFLVH 3ULFH WKHUHIRU LV UHFHLYHG E\ W
DPRXQW HTXDO WR DQ\ )HGHUDO VWDWH ORFDO DQG QRQ 8 6 LQFRPH HPSOR\PHQW
2SWLRQV ZKLFK KDYH EHFRPH H[HUFLVDEOH PD\ EH H[HUFLVHG E\ GHOLYHU\ RI ZULWWH(
&RPSDQ\xVY VWRFN SODQ DGPLQLVWUDWRU RU WHOHSKRQLF LQVWUXFWLRQV WR WKH H
ZLWK WKH WHUPV RI WKH 2SWLRQ DFFRPSDQLHG E\ SD\PHQW RI WKH ([HUFLVH 3ULFH 7K
HTXLYDOHQW DQG RU VKDUHV RI &RPPRQ 6WRFN YDOXHG DW WKH )DLU ODUNHW 9DOXH
SURFHGXUHV DSSURYHG E\ WKH &RPPLWWHH E\ PHDQV RI DWWHVWDWLRQ RI RZQHUVKLS
DFWXDO LVVXDQFH RI VXFK VKBURYLWR@W HV XRIP SIK@PWHY Rl &RPPRQ 6WRFN DUH QRW V
VHFXULW\ LQWHUHVW DQG KDYH EHHQ KHOG E\ WKH 3DUWLFLSDQW IRU DQ\ SHULRG RI W
WR DYRLG DGYHUVH DFFRXQWLQJ WUHDWPHQW DSSO\LQ$83QHRWD OIOL\ ER FHSAKH BWIXAHAR R
&RPPLWWHH PD\ SHUPLW LQ LWV VROH GLVFUHWLRQ LQFOXGLQJ ZLWKRXW OLPLWDWL
H[HUFLVH HTXDO WR WKH ([HUFLVH 3ULFH % LI WKHUH LV D SXEOLF PDUNHW IRU WKH
DVVLVWHG UFDVKOHVV H[HUFLVHU SXUVXDQW WR ZKLFK WKH &RPSDQ\ LV GHOLYHUHG
&RPPLWWHH D FRS\ RI LUUHYRFDEOH LQVWUXFWLRQV WR D VWRFNEURNHU WR VHOO WK
RI WKH 2SWLRQ DQG WR GHOLYHU SURPSWO\ WR WKH &RPSDQ\ DQ DPRXQW HTXDO WR WK
ZLWKKROGLQJ WKH PLQLPXP QXPEHU RI VKDUHV RI &RPPRQ 6WRFN RWKHUZLVH LVVXDE
([HUFLVH 3ULFH $Q\ IUDFWLRQDO VKDUHV RI &RPPRQ 6WRFN VKDOO EH VHWWOHG LQ
$IJUHHPHQW RU RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH

H IRWLILFDWLRQ XSRQ 'LVTXDOLI\LQJ 'LVSRVLWIDF® RD DWW L,RFSDOMW. DHE BWERHG 2
2SWLRQ XQGHU WKH 30DQ VKDOO QRWLI\ WKH &RPSDQ\ LQ ZULWLQJ LPPHGLDWHO\ DIWH
DQ\ &RPPRQ 6WRFN DFTXLUHG SXUVXDQW WR WKH H[HUFLVH RI VXFK ,QFHQWLYH 6WRF
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ VDOH RI VXFK &RPPRQ 6WRFN EHIRUH WKH OD!'
WKH ,QFHQWLYH 6WRFN 2SWLRQ RU LL WKH GDWH WKDW LV RQH \HDU DIWHU WKH GL
LI GHWHUPLQHG E\ WKH &RPPLWWHH DQG LQ DFFRUGDQFH ZLWK SURFHGXUHV HVWDEOL
DSSOLFDEOH 3DUWLFLSDQW RI DQ\ &RPPRQ 6WRFN DFTXLUHG SXUVXDQW WR WKH H[HUI
GHVFULEHG LQ WKH SUHFHGLQJ VHQWHQFH VXEMHFW WR FRPSO\LQJ ZLWK DQ\ LQVWUX
6WRFN

I &RPSOLDQFH :LWK IBRXWZLMWFWDQGLQJ WKH IRUHJRLQJ LQ QR HYHQW VKDOO
2SWLRQ LQ D PDQQHU ZKLFK WKH &RPPLWWHH GHWHUPLQHY ZRXOG YLRODWH WKH 8 6 6]
WR WLPH RU DQ\ RWKHU DSSOLFDEOH ODZ RU WKH DSSOLFDEOH UXOHV DQG UHJXODW
DSSOLFDEOH UXOHV DQG UHJXODWLRQV RI DQ\ VHFXULWLHV H[FKDQJH RU LQWHU GHDOFt
OLVWHG RU WUDGHG
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D *HQHUDOFK 6$5 JUDQWHG XQGHU WKH 30DQ VKDOO EH HYLGHQFHG E\ DQ $ZD
EH VXEMHFW WR WKH FRQGLWLRQV VHW IRUWK LQ WKLV 6HFWLRQ DQG WR VXFK RWKH
WKH DSSOLFDEOH $ZDUG $JUHHPHQW $Q\ 2SWLRQ JUDQWHG XQGHU WKH 30DQ PD\ LQFC
WR (OLJLEOH 3HUVRQV LQGHSHQGHQW RI DQ\ 2SWLRQ

E 6WULNH 3YEREW DV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH LQ W&W URMNWH
B3ULFHSHU VKDUH RI &RPPRQ 6WRFN IRU HDFK 6$5 VKDOO QRW EH OHVV WKDQ RI WKHE
WKH 'DWH RI *UDQW IRWZLWKVWDQGLQJ WKH IRUHJRLQJ D 6%$5 JUDQWHG LQ WDQGHP 7
KDYH D 6WULNH 3ULFH HTXDO WR WKH ([HUFLVH 3ULFH RI WKH FRUUHVSRQGLQJ 2SWLRQ

F 9HVWLQJ DQG ([SLBHPWUIBRQRQWHG LQ FRQQHFWLRQ ZLWK DQ 2SWLRQ VKDOO
DFFRUGLQJ WR WKH VDPH YHVWLQJ VFKHGXOH DQG H[SLUDWLRQ SURYLVLRQV DV WKF
&RQGLWLRQ D 6$5 JUDQWHG LQGHSHQGHQW RI DQ 2SWLRQ VKDOO YHVW DQG EHFRPH
XSRQ VXFK HYHQW RU HYHQWYV DV GHWHUPLQHG E\ WKH &RPPLWWHH 6$5V VKDOO H[SLU
WHQ \HDUV IURP WKH 'DWH R UAUDIRY L M@ W LI WKH 6$5 3HULRG ZRXOG H[SLUH DW
VKDUHV Rl &RPPRQ 6WRFN LV SURKLELWHG E\ WKH &RPSDQ\xV LQVLGHU WUDGLQJ SROL
3HULRG VKDOO EH DXWRPDWLFDOO\ H{IWHQGHG XQWLO WKH WK GD\ IROORZLQJ WKH H[S

G OHWKRG RI ([HO$BMWWWKDW KDYH EHFRPH H[HUFLVDEOH PD\ EH H[HUFLVHG E\ GF
H[HUFLVH WR WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH $ZDUG VSHFLI\L
ZKLFK VXFK 6$5V ZHUH DZDUGHG

H 3D\PHQWSRQ WKH H[HUFLVH RI D 685 WKH &RPSDQ\ VKDOO SD\ WR WKH 3DU\
VKDUHV VXEMHFW WR WKH 6%$5 WKDW LV EHLQJ H[HUFLVHG PXOWLSOLHG E\ WKH H[FHVV |
WKH H[HUFLVH GDWH RYHU WKH 6WULNH 3ULFH OHVV DQ DPRXQW HTXDO WR DQ\ )HGH!
RWKHU DSSOLFDEOH WD[HV UHTXLUHG WR EH ZLWKKHOG 7KH &RPSDQ\ VKDOO SD\ VXFK
ODUNHW 9DOXH RU DQ\ FRPELQDWLRQ WKHUHRI DV GHWHUPLQHG E\ WKH &RPPLWWHH
FDVK XQOHVV RWKHUZLVH SURYLGHG LQ WKH DSSOLFDEOH $ZDUG $JUHHPHQW RU RWKH1

5SHVWULFWHG 6WRFN DQG 5HVWULFWHG 6WRFN 8QLWV

D *HQHUDOFK JUDQW RI 5SHVWULFWHG 6WRFN DQG 5HVWULFWHG 6WRFN 8QLWV V
5SHVWULFWHG 6WRFN DQG 5HVWULFWHG 6WRFN 8QLW VR JUDQWHG VKDOO EH VXEMHFW
FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH 30DQ DV PD\ EH UHIOHFWHG LQ WKH DSSOI

E 6WRFN &HUWLILFDWHY DQG %RRN (QWU\ (98§BRZWKWH aJlUFDL@W LR BB H U @/ UH.F MGG ¢
VKDOO FDXVH D VWRFN FHUWLILFDWH UHJLVWHUHG LQ WKH QDPH RI WKH 3DUWLFLSDQ
UHJLVWHUHG LQ WKH QDPH RI WKH 3DUWLFLSDQW DQG KHOG LQ ERRN HQWU\ IRUP V)
GHWHUPLQHVY WKDW WKH 5HVWULFWHG 6WRFN VKDOO EH KHOG E\ WKH &RPSDQ\ RU LQ H
RI WKH DSSOLFDEOH UHVWULFWLRQV WKH &RPPLWWHH PD\ UHTXLUH WKH 3DUWLFLSDQW
DJUHHPHQW VDWLVIDFWRU\ WR WKH &RPPLWWHH LI DSSOLFDEOH DQG LL WKH DSSU
5SHVWULFWHG 6WRFN FRYHUHG E\ VXFK DJUHHPHQW ,I D SDUWLFLSDQW VKDOO IDLO WR
RI WKH 30DQ RU DV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH DQ DJUHHPHQW HYL
HVFURZ DJUHHPHQW DQG EODQN VWRFN SRZHU ZLWKLQ WKH DPRXQW RI WLPH VSHFLILHG
WR WKH UHVWULFWLRQV VHW IRUWK LQ WKLV 6HFWLRQ DQG WKH DSSOLFDEOH $ZDU(
SULYLOHJHV RI D VWRFNKROGHU DV WR VKDUHV RI 5SHVWULFWHG 6WRFN LQFGXRLYQ®EHA'
WKDW QR GLYLGHQGV VKDOO EH SD\DEOH RQ DQ\ VKDUHV RI 5SHVWULFWHG 6WRFN ZLWK
DQG DQ\ VXFK GLYLGHQGY VKDOO EH KHOG E\ WKH &RPSDQ\ DQG GHOLYHUHG ZLWKRXW
WKH GDWH RQ ZKLFK VXFK UHVWULFWLRQV RQ VXFK 5HVWULFWHG 6WRFN ODSVH DQG V
XSRQ WKH IRUIHLWXUH Rl WKH 5HVWULFWHG 6WRFN WR ZKLFK VXFK GLYLGHQGY UHODW
VWRFN FHUWLILFDWHY LVVXHG WR WKH 3DUWLFLSDQW HYLGHQFLQJ VXFK VKDUHV VKDO
VXFK VKDUHVY DQG DV D VWRFNKROGHU ZLWK UHVSHFW WKHUHWR VKDOO WHUPLQDWH ZL
VKDOO KDYH QR ULJKWV RU SULYLOHJHYVY DV D VWRFNKROGHU DV WR 5SHVWULFWHG 6WRF!

F IHVWLBXEMHFW WR WKH OLQLPXP 9HVWLQJ &RQGLWLRQ 5HVWULFWHG 6WRFI
DSSOLFDEOH 5HVWULFWHG 3HULRG VKDOO ODSVH LQ VXFK PDQQHU DQG RQ VXFK GDWH
&RPPLWWHH

G .VVXDQFH RI S HVWULFWHG 6WRFN DQG 6HWWOHPHQW RI 5SHVWULFWHG 6WRFN

L 8SRQ WKH H[SLUDWLRQ RI WKH 5HVWULFWHG 3HULRG ZLWK UHVSHFW WHEK
IRUWK LQ WKH DSSOLFDEOH $ZDUG $JUHHPHQW VKDOO EH RI QR IXUWKHU IRUFH R!
WKH DSSOLFDEOH $ZDUG $JUHHPHQW ,] DQ HVFURZ DUUDQJHPHQW LV XVHG XSI
3DUWLFLSDQW RU LI WKH &RPSDQ\ KDV SHUPLWWHG WKH 3DUWLFLSDQW WR GHYV
SBDUWLFLSDQWxV EHQHILFLDU\ ZLWKRXW FKDUJH WKH VWRFN FHUWLILFDWH RU
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HYLGHQFLQJ WKH VKDUHV RI SHVWULFWHG 6WRFN ZKLFK KDYH QRW WKHQ EHHQ IF
KDV H[SLUHG URXQGHG GRZQ WR WKH QHDUHVW IXOO VKDUH 'LYLGHQGV LI DQ
DWWULEXWDEOH WR DQ\ SDUWLFXODU YHVWHG VKDUH RI 5SHVWULFWHG 6WRFN VK
GLVFUHWLRQ RI WKH &RPPLWWHH LQ VKDUHV RI &RPPRQ 6WRFN KDYLQJ D )DLU O
DPRXQW RI VXFK GLYLGHQGV ZLWKRXW LQWHUHVW XSRQ WKH UHOHDVH RI UHVV
SDUWLFLSDQW VKDOO KDYH QR ULJKW WR VXFK GLYLGHQGYV

LL 8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH LQ DQ $ZDUG $JUHH
5SHVWULFWHG 3HULRG ZLWK UHVSHFW WR DQ\ RXWVWDQGLQJ 5HVWULFWHG 6WRFN
&RPSDQ\ KDV SHUPLWWHG WKH 3DUWLFLSDQW WR GHVLJQDWH D EHQHILFLDU\ DQG
ZLWKRXW FKDUJH RQH VKDUH RI &RPPRQ 6WRFN RU RWKHU VHFXULWLHY RU R\
5HVWULFWHG SWRYING BIGL WIREBWHWKH &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ
SDUW VKDUHV RI &RPPRQ 6WRFN LQ OLHX RI LVVXLQJ RQO\ VKDUHV RI &RPPRQ 6W
GHIHU WKH LVVXDQFH RI VKDUHV RI &RPPRQ 6WRFN RU FDVK RU SDUW FDVK DQG
EH\RQG WKH H[SLUDWLRQ RI WKH 5HVYWULFWHG 3HULRG LI VXFK HIWHQVLRQ ZRXOG
RI WKH &RGH .| D FDVK SD\PHQW LV PDGH LQ OLHX RI LVVXLQJ VKDUHV RI &RPPR
WKH DPRXQW RI VXFK SD\PHQW VKDOO EH HTXDO WR WKH )DLU ODUNHW 9DOXH SHU
5S5HVWULFWHG 3HULRG ODSVHG ZLWK UHVSHFW WR VXFK 5HVWULFWHG 6WRFN 8Ql
RWKHUZLVH XSRQ WKH SD\PHQW E\ WKH &RPSDQ\ RI GLYLGHQGYV RQ VKDUHV RI &}
6WRFN 8QLWY VKDOO EH HQWLWOHG WR EH FUHGLWHG ZLWK GLYLGHQG HTXLYDC
GLVFUHWLRQ HOHFWV WR FUHGLW VXFK SD\PHQWYV LQ VKDUHV RI &RPPRQ 6WRFN |
9DOXH HTXDO WR WKH DPRXQW RI VXFK GLYLGHQG ZKLFK DPRXQW VKDOO EH ¢
XQGHUO\LQJ 5 HVWULFWHG 6WRFN 8QLWY DUH VHWWOHG IROORZLQJ WKH GDWH R
S5HVWULFWHG 6WRFN 8QLWYV DQG LQ QR HYHQW VKDOO VXFK GLYLGHQG HTXLYDOH
5SHVWULFWHG 6WRFN 8QLWYV DUH IRUIHLWHG 7KH 3DUWLFLSDQW VKDOO KDYH QR
VHWWOHPHQW GDWH

H /[HIHQGY RQ 5HVWULPBWKGEBWWRENFDWH LI DQ\ RU ERRN HQWU\ UHSUHVHQWL
30DQ LI DQ\ VKDOO EHDU D OHJHQG RU ERRN HQWU\ QRWDWLRQ VXEVWDQWLDOO\ LQ V
&RPSDQ\ GHHPVY DSSURSULDWH XQWLO WKH ODSVH RI DOO UHVWULFWLRQV ZLWK UHVSHI

75$16)(5 2) 7+,6 &(57,),&$7( $1' 7+( 6+$5(6 5(35(6(17(" +(5(%< ,6 5(675,&7(' 38568$1"
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2WKHU (TXLW\ %DVHGZMHEW WR WKH OLQLPXP 9HVWLQJ &RQGLWLRQ WKH
%DVHG $ZDUGV XQGHU WKH 30DQ WR (OLJLEOH 3HUVRQV DORQH RU LQ WDQGHP ZLWK
FRQGLWLRQV DV WKH &RPPLWWHH VKDOO IURP WLPH WR WLPH LQ LWV VROH GLVFUHWLR
30DQ VKDOO EH HYLGHQFHG E\ DQ $ZDUG $JUHHPHQW DQG VKDOO EH VXEMHFW WR VXFK
LQ WKH DSSOLFDEOH $ZDUG $JUHHPHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKRVH VH\

&DVK %DVHG 3HUIRUPDQF$OBZRDGK %DVHG 3HUIRUPDQFH $ZDUGV VKDOO E
&RPSHQVDWLRQ $ZDUGV DQG VKDOO EH VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI
JUDQWHG XQGHU WKH 30DQ VKDOO EH HYLGHQFHG LQ VXFK IRUP DV WKH &RPPLWWHH PD\

3HUIRUPDQFH &RPSHQVDWLRQ $ZDUGYV

D *HQHUDSHUIRUPDQFH &RPSHQVDWLRQ $ZDUGV LQFOXGLQJ ZLWKRXW OLPLWD
VHWWOHG LQ FDVK VKDUHV RI &RPPRQ 6WRFN 5HVWULFWHG 6WRFN DQG RU 5HVWULFWH

E 'LVFUHWILRQ RI &8RPPLWWHH ZLWK 5HYVSHFW WR 3HWR UPDIQRIG &R PH OV DWL RX
3HULRG WKH &RPPLWWHH VKDOO KDYH VROH GLVFUHWLRQ WR VHOHFW WKH OHQJWEk
&RPSHQVDWLRQ $ZDUGV WR EH LVVXHG WKH 3HUIRUPDQFH &ULWHULD WKDW ZLOO EH X
OHYHO V RI WKH 3HUIRUPDQFH *RDO V WKDW LV DUH WR DSSO\ DQG WKH 3HUIRUPDQFF

F SHUIRUPDQFH &KIHWIHMIRUPDQFH &ULWHULD WKDW ZLOO EH XVHG WR HVWDEC
RQ WKH DWWDLQPHQW RI VSHFLILF OHYHOV RI SHUIRUPDQFH RI WKH &RPSDQ\ DQG RU |
RSHUDWLRQDO DQG RU EXVLQHVV XQLWV SURGXFW OLQHV EUDQGY EXVLQHVV VHJPH
IRUHJRLQJ DQG VKDOO LQFOXGH EXW QRW EH OLPLWHG WR WKH IROORZLQJ ZKLFK PLC
EDVLVY L QHW HDUQLQJV RU QHW LQFRPH EHIRUH RU DIWHU WD[HV LL EDVLF RU GLC
RU QHW UHYHQXH JURZWK LY JURVV UHYHQXH RU JURVV UHYHQXH JURZWK JURVV SUI
DIWHU WD[HV YL UHWXUQ PHDVXUHV LQFOXGLQJ EXW QRW OLPLWHG WR UHWXUQ R
HTXLW\ RU VDOHYV YLL FDVK IORZ DQG RU JURZWK PHDVXUHV LQFOXGLQJ EXW QRW
IUHH FDVK IORZ DQG FDVK IORZ UHWXUQ RQ FDSLWDO ZKLFK PD\ EXW DUH QRW UHTX
EHIRUH RU DIWHU LQWHUHVW WD[HVY GHSUHFLDWLRQ DQG RU DPRUWL]DWLRQ LQFOXGL
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PDUJLQV [ SURGXFWLYLW\ UDWLRV [L VKDUH SULFH LQFOXGLQJ EXW QRW OLPLWHG
WDUJHWV RU FRVW UHGXFWLRQ JRDOV JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH VD
FXVWRPHU VDWLVIDFWLRQ [Y ZRUNLQJ FDSLWDO WDUJHWV [YL PHDVXUHV RI HFRQ
LQYHQWRU\ FRQWURO [YLLL HQWHUSULVH YDOXH [L[ VDOHV [[ VWRFNKROGHU UHW
[[LLL WLPHO\ FRPSOHWLRQ RI QHZ SURGXFW UROORXWYV [[LY WLPHO\ RSHQLQJ RI QHZ
RU FRPSOHWLRQ RI SURMHFWYV LQFOXGLQJ EXW QRW OLPLWHG WR VXFFHVVLRQ DQG K
UHRUJDQL]DWLRQV RU RWKHU FRUSRUDWH WUDQVDFWLRQV RU FDSLWDO UDLVLQJ WUDC
GLYLVLRQDO RU SURMHFW EXGJHWV  [[YL V\VWHP ZLGH UHYHQXHV [[YLL IUDQFKLVF
RSHUDWLRQV WR RWKHU RSHUDWLRQV [[L[ PDUNHW VKDUH [[[ FRVW RI FDSLWDO ¢
VWUDWHILF REMHFWLYHV GHYHORSPHQW RI QHZ SURGXFW OLQHV DQG UHODWHG UHY
UHWHQWLRQ FR EUDQGLQJ RU LQWHUQDWLRQDO RSHUDWLRQV [[[LLL PDQDJHPHQW IF
JXHVW VDWLVIDFWLRQ [[[YL 5HY3$5 UHYHQXH SHU DYDLODEOH URRP RU J[[[YLL DQ\
3HUIRUPDQFH &ULWHULD PD\ EH VWDWHG DV D SHUFHQWDJH Rl DQRWKHU 3HUIRUPDQFH «
WKH SHUIRUPDQFH RI WKH &RPSDQ\ DQG RU RQH RU PRUH PHPEHUV RI WKH &RPSDQ\ *UR
EXVLQHVV XQLWV SURGXFW OLQHV EUDQGV EXVLQHVV VHIJPHQWV RU DGPLQLVWUDWLY
WKH &RPSDQ\ *URXS RU DQ\ FRPELQDWLRQ WKHUHRI DV WKH &RPPLWWHH PD\ GHHP DSS
EH FRPSDUHG WR WKH SHUIRUPDQFH RI D VHOHFWHG JURXS Rl FRPSDULVRQ FRPSDQLHYV
VROH GLVFUHWLRQ GHHPV DSSURSULDWH RU DV FRPSDUHG WR YDULRXV VWRFN PDUNH\

G ORGLILFDWLRQ RI 3HUIRURDQ\FKH *RPBQW WKDW DSSOLFDEOH WD[ DQG RU V
&RPPLWWHH GLVFUHWLRQ WR DOWHU WKH JRYHUQLQJ 3HUIRUPDQFH &ULWHULD ZLWK
&RPPLWWHH VKDOO KDYH VROH GLVFUHWLRQ WR PDNH VXFK DOWHUDWLRQV ZLWKRXW R
WKH &RPPLWWHH DW WKH WLPH D 3BHUIRUPDQFH &RPSHQVDWLRQ $ZDUG LV JUDQWHG WK
RU PRGLILFDWLRQV WR EH PDGH WR WKH FDOFXODWLRQ RI D 3HUIRUPDQFH *RDO IRU VXF
UHIOHFW WKH IROORZLQJ HYHQWYV L DVVHW ZULWH GRzZQV LL OLWLIJDWLRQ FODLPYV
DFFRXQWLQJ SULQFLSOHVY RU RWKHU ODZV RU UHJXODWRU\ UXOHV DIIHFWLQJ UHSRUW!|
DFTXLVLWLRQV RU GLYHVWLWXUHV YL DQ\ RWKHU VSHFLILF XQXVXDO RU QRQUHFXU
IRUHLJQ H[FKDQJH JDLQV DQG ORVVHV RU IOXFWXDWLRQ LQ FXUUHQF\ H[FKDQJH UDWHYV
D FKDQJH LQ WKH &RPSDQ\xV ILVFDO \HDU [ DFFUXDOV IRU SD\PHQWY WR EH PDGH L
DUUDQJHPHQWY DQG [L DQ\ RWKHU HYHQW GHVFULEHG LQ 6HFWLRQ

H 3D\PHQW RI 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUGYV

L &RQGLWLRQ WR 5HFHIBSOMO RVBRWHKRWZLVH SURYLGHG LQ WKH DSSOLFDE
GHWHUPLQHG E\ WKH &RPPLWWHH D 3DUWLFLSDQW PXVW EH HPSOR\HG E\ WKH &R
HOLJLEOH IRU SD\PHQW LQ UHVSHFW RI D BHUIRUPDQFH &RPSHQVDWLRQ $ZDUG IRU

LL /[LPLWDWI@R@QHVY RWKHUZLVH SURYLGHG LQ WKH DSSOLFDEOH $ZDUG $J
&RPPLWWHH D 3DUWLFLSDQW VKDOO EH HOLJLEOH WR UHFHLYH SD\PHQW LQ UH\
HI WHQW WKDW $ WKH 3HUIRUPDQFH *RDOV IRU VXFK SHULRG DUH DFKLHYHG
3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG KDV EHHQ HDUQHG IRU WKH 3HUIRUPDQFH 3}
JRUPXOD WR VXFK DFKLHYHG 3HUIRUPDQFH *RDOV

LLL BHUIRUPDQFH 'HWH}RROLOQ@QPANIORRQWKH FRPSOHWLRQ RI D 3HUIRUPDQFH 3H!
DQG GHWHUPLQH ZKHWKHU DQG WR ZKDW H[WHQW WKH 3HUIRUPDQFH *RDOV IRU
FDOFXODWH DQG GHWHUPLQH WKDW DPRXQW RI WKH 3HUIRUPDQFH &RPSHQVDW
BHUIRUPDQFH )RUPXOD 7KH &RPPLWWHH VKDOO WKHQ GHWHUPLQH WKH DPRXQ\
$ZDUG DFWXDOO\ SD\DEOH IRU WKH 3HUIRUPDQFH 3HULRG DQG LQ VR GRLQJ PD\ L

LY 8VH Rl 'LVFUHWGR®HUPLQLQJ WKH DFWXDO DPRXQW RI DQ LQGLYLGXDO
$ZDUG IRU D 3HUIRUPDQFH 3HULRG WKH &RPPLWWHH PD\ UHGXFH RU HOLPLQDW
$ZDUG HDUQHG XQGHU WKH 3HUIRUPDQFH )RUPXOD LQ WKH 3HUIRUPDQFH 3HULF
&RPPLWWHH VKDOO DOVR KDYH WKH GLVFUHWLRQ WR JUDQW RU SURYLGH SD\PHQ
3HUIRUPDQFH 3HULRG LI WKH 3HUIRUPDQFH *RDOV IRU VXFK 3HUIRUPDQFH 3HULRG

I 7LPLQJ RI $ZDUG 39QPHYWWWKHUZLVH SURYLGHG LQ WKH DSSOLFDEOH $ZDUC
WKH &RPPLWWHH 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUGV JUDQWHG IRU D 3HUIRUPDQF
DGPLQLVWUDWLYHO\ SUDFWLFDEOH IROORZLQJ FRPSOHWLRQ RI WKH GHWHUPLQDWLRQ'
$ZDUG WKDW KDV EHHQ GHIHUUHG VKDOO QRW EHWZHHQ WKH GDWH DV RI ZKLFK WKH
UHVSHFW WR D 3BHUIRUPDQFH &RPSHQVDWLRQ $ZDUG WKDW LV SD\DEOH DOO RU SDUW LQ
UHDVRQDEOH UDWH RI LQWHUHVW VHW E\ WKH &RPPLWWHH RU LL ZLWK UHVSHFW WR
&RPPRQ 6WRFN E\ DQ DPRXQW JUHDWHU WKDQ WKH DSSUHFLDWLRQ RI D VKDUH RI &RP
SD\PHQW GDWH $Q\ SBHUIRUPDQFH &RPSHQVDWLRQ $ZDUG WKDW LV GHIHUUHG DQG LV
FUHGLWHG GXULQJ WKH SHULRG EHWZHHQ WKH GDWH DV RI ZKLFK WKH $ZDUG LV GHIF
PDQQHU FRQVLVWHQW ZLWK WKH PHWKRGRORJ\ VHW IRUWK LQ WKH ODVW VHQWHQFH RI
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&KDQJHV LQ &DSLWDO 6WUXFWXUH FOQBGL WIKPVODQGLYHQWY\ RWKHU SURYLVLRQ
WKH IROORZLQJ SURYLVLRQV VKDOO DSSO\ WR DOO $ZDUGV JUDQWHG KHUHXQGHU

D *HQHUDQ WKH HYHQW RI L DQ\ GLYLGHQG RWKHU WKDQ UHJXODU FDVK GLYL
FDVK VKDUHV Rl &RPPRQ 6WRFN RWKHU VHFXULWLHV RU RWKHU SURSHUW\ UHFDSLWD
FRQVROLGDWLRQ VSOLW XS VSOLW RIl VSLQ RIl FRPELQDWLRQ UHSXUFKDVH RU H[F]
&RPSDQ\ LVVXDQFH RI ZDUUDQWYV RU RWKHU ULJKWV WR DFTXLUH VKDUHV RI &RPPRQ 6
FRUSRUDWH WUDQVDFWLRQ RU HYHQW WKDW DIIHFWV WKH VKDUHV Rl &RPPRQ 6WRFN |
HYHQWYV DIIHFWLQJ WKH &RPSDQ\ LQFOXGLQJ FKDQJHV LQ DSSOLFDEOH UXOHV UXOLC
GHWHUPLQHV LQ LWV VROH GLVFUHWLRQ FRXOG UHVXOW LQ VXEVWDQWLDO GLOXWLRQ
3DUWLFLSDQWY DQ\ HYHBGWMX\ONVRH@W \WEHQ WRP BLWWHH VKDOO LQ UHVSHFW RI DQ\ VXF
SURSRUWLRQDWH VXEVWLWXWLRQ RU DGMXVWPHQW LI DQ\ DV LW GHHPV HTXLWDEOH

/LPLW RU DQ\ RWKHU OLPLW DSSOLFDEOH XQGHU WKH 30DQ ZLWK UHVSHFW WR WKH QX
Rl VKDUHV Rl &RPPRQ 6WRFN RU RWKHU VHFXULWLHV RI WKH &RPSDQ\ RU QXPEHU DQG
LVVXHG LQ UHVSHFW RI $ZDUGV RU ZLWK UHVSHFW WR ZKLFK $ZDUGV PD\ EH JUDQWHG
RXWVWDQGLQJ $ZDUG LQFOXGLQJ ZLWKRXW OLPLWDWLRQ , WKH QXPEHU RI VKDUHV R
DQG NLQG Rl RWKHU VHFXULWLHY RU RWKHU SURSHUW\ VXEMHFW WR RXWVWDQGLQJ $Z
RU 6WULNH 3ULFH ZLWK UHVSHFW WR DQ\ $ZDUG RU ,,, DQ\ DSSOLFDEOH SHUIRUPDQFH
DQG 3HUIRUPDQFHRRD@MGOW LQ WKH FDVH RI DQ\ UHTXLW\ UHVWUXFWXULQJU ZLWKL
6WDQGDUGYV %RDUG $FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ 7RSLF RU DQ\ VXFFHVV
HTXLWDEOH RU SURSRUWLRQDWH DGMXVWPHQW WR RXWVWDQGLQJ $ZDUGV WR UHIOHFW

E &KDQJH LQ &ROQWKMROW OLPLWLQJ WKH IRUHJRLQJ H[FHSW DV PD\ RWKHUZLV
FRQQHFWLRQ ZLWK DQ\ &KDQJH LQ &RQWURO WKH &RPPLWWHH PD\ LQ LWV VROH GLVFU

L VXEVWLWXWLRQ RU DVVXPSWLRQ RI $ZDUGV RU DZDUGV RI DQ DFTXLL
H[HUFLVDELOLW\ RI ODSVH RI UHVWULFWLRQV RQ RU WHUPLQDWLRQ RI $ZDUGV
RI' D SHULRG RI WLPH ZKLFK VKDOO QRW EH UHTXLUHG WR EH PRUH WKDQ WHQ
SULRU WR WKH RFFXUUHQFH RI VXFK HYHQW DQG DQ\ VXFK $ZDUG QRW VR H[HUFL)

LL FDQFHOODWLRQ RI DQ\ RQH RU PRUH RXWVWDQGLQJ $ZDUGV DQG SD\F
YHVWHG DV Rl VXFK FDQFHOODWLRQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ $Z|
HYHQW EXW IRU VXFK FDQFHOODWLRQ RU IRU ZKLFK YHVWLQJ LV DFFHOHUDWHG E
FODXVH L DERYH WKH YDOXH RI VXFK $ZDUGV LI DQ\ DV GHWHUPLQHG E\ WKH
XSRQ WKH SULFH SHU VKDUH RI &RPPRQ 6WRFN UHFHLYHG RU WR EH UHFHLYHG E
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ LQ WKH FDVH RI DQ RXWVWDQGLQJ 2SWLRQ R
DQ\ Rl WKH )DLU ODUNHW 9DOXH DV RI D GDWH VSHFLILHG E\ WKH &RPPLWWHH R
RU 6$5 RYHU WKH DJJUHJDWH ([HUFLVH 3ULFH RU 6WULNH 3ULFH RI VXFK 2SWLRQ
2SWLRQ RU 6%5 KDYLQJ D SHU VKDUH ([HUFLVH 3ULFH RU 6WULNH 3ULFH HTXDO W|
&RPPRQ 6WRFN VXEMHFW WKHUHWR PD\ EH FDQFHOHG DQG WHUPLQDWHG ZLWKRXYV
Rl 5BHVWULFWHG 6WRFN 5HVWULFWHG 6WRFN 8QLWV RU 2WKHU (TXLW\ %DVHG $ZD
SD\PHQW RU VXEMHFW WR DQ\ OLPLWDWLRQV PD\ EH QHFHVVDU\ WR FRPSO\ ZLW}
YHVWLQJ DQG GHOLYHU\ FRQVLVWHQW ZLWK WKH YHVWLQJ UHVWULFWLRQV DSSOL
(TXLW\ %DVHG $ZDUGV SULRU WR FDQFHOODWLRQ RU WKH XQGHUO\LQJ VKDUHV LG

LLL VXEMHFW WR DQ\ OLPLWDWLRQV RU UHGXFWLRQV DV PD\ EH QHFHVVD
FRQYHUVLRQ RU UHSODFHPHQW RI DQ\ $ZDUG WKDW LV QRW YHVWHG DV RI WKH R
SD\PHQW EDVHG RQ WKH YDOXH RI WKH $ZDUG DV GHWHUPLQHG FRQVLVWHQW :
YHVWLQJ RQ WKH VDPH EDVLVY DV WKH YHVWLQJ UHTXLUHPHQWY DSSOLFDEOH WR V

3D\PHQWV WR KROGHUV SXUVXDQW WR FODXVH LL DERYH VKDOO EH PDGH LQ FDVK RU
RWKHU FRQVLGHUDWLRQ QHFHVVDU\ IRU D SBDUWLFLSDQW WR UHFHLYH SURSHUW\ FDVK
KDYH EHHQ HOQOWLWOHG WR UHFHLYH XSRQ WKH RFFXUUHQFH RI WKH WUDQVDFWLRQ LI W
KROGHU RI WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN FRYHUHG E\ WKH $ZDUG DW VXFK \V

F 2WKHU 5HTXLUBBHRWWR DQ\ SD\PHQW RU DGMXVWPHQW FRQWHPSODWHG XC
UHTXLUH D 3DUWLFLSDQW WR L UHSUHVHQW DQG ZDUUDQW DV WR WKH XQHQFXPEHUHC
UDWD VKDUH RI DQ\ SRVW FORVLQJ LQGHPQLW\ REOLJDWLRQV DQG EH VXEMHFW WR WK
RINVHW ULJKWV KROGEDFN WHUPV DQG VLPLODU FRQGLWLRQV DV WKH RWKHU KROGHU
PD\ EH QHFHVVDU\ WR FRPSO\ ZLWK 6HFWLRQ $ RI WKH &RGH DQG LLL GHOLYHU FXV\
E\ WKH &RPPLWWHH

G JUDFWLRQDO SXWDDBEBMXVWPHQW SURYLGHG XQGHU WKLV 6HFWLRQ PD\ SUR?
VKDUH WKDW PLJKW RWKHUZLVH EHFRPH VXEMHFW WR DQ $ZDUG

H %LQGLQJ (BIAIFWGMXVWPHQW VXEVWLWXWLRQ GHWHUPLQDWLRQ RI YDOXH R
6HFWLRQ VKDOO EH FRQFOXVLYH DQG ELQGLQJ IRU DOO SXUSRVHYV
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$PHQGPHQWY DQG 7THUPLQDWLRQ

D $PHOQGPHQW DQG 7THUPLOQDWKRQRDWEBEH BODRHQG DOWHU VXVSHQG GLVFRQ
DQ\ SRUWLRQ WKHUSRRXDIVGHB@® WWQAR W/ XFK DPHQGPHQW DOWHUDWLRQ VXVSHQVLRQ GL\
ZLWKRXW VWRFNKROGHU DSSURYDO LI L VXFK DSSURYDO LV QHFHVVDU\ WR FRPSO\ ZLV
ZLWKRXW OLPLWDWLRQ DV QHFHVVDU\ WR FRPSO\ ZLWK DQ\ UXOHV RU UHJXODWLRQV |
ZKLFK WKH VHFXULWLHV RI WKH &RPSDQ\ PD\ EH OLVWHG RU TXRWHG RU IRU FKDQJHV L
LQFUHDVH WKH QXPEHU RI VHFEXULWLHV ZKLFK PD\ EH LVVXHG XQGHU WKH 30DQ H[FHS\
LLL LW ZRXOG PDWHULDOO\ PRGLI\ WKH UHTXISURFHQWGE \RKDAR DWW L ALSHKV DR @ QLE&P MKV
VXVSHQVLRQ GLVFRQWLQXDQFH RU WHUPLQDWLRQ WKDW ZRXOG PDWHULDOO\ DQG DC
EHQHILFLDU\ RI DQ\ $ZDUG WKHUHWRIRUH JUDQWHG VKDOO QRW WR WKDW H[WHQW EH H
EHQHILFLDU\ IRWZLWKVWDQGLQJ WKH IRUHIJRLQJ QR DPHQGPHQW VKDOO EH PDGH V
VWRFNKROGHU DSSURYDO

E $PHQGPHQW RI $ZDUG S$UKIH KBRIPOWWWHH PD\ WR WKH H[WHQW FRQVLVWHQW :
DSSOLFDEOH $ZDUG $JUHHPHQW ZDLYH DQ\ FRQGLWLRQV RU ULJKWV XQGHU DPHQG
WHUPLQDWH DQ\ $ZDUG WKHUHWRIRUH JUDQWHG RU WKH DVVRFLDWHG $ZDUG $JUHHPHG
7JHUPLQDSWRQL GMHMDW RWKHU WKDQ SXUVXDQW WR 6HFWLRQ DQ\ VXFK ZDLYHU DPHC«
FDQFHOODWLRQ RU WHUPLQDWLRQ WKDW ZRXOG PDWHULDOO\ DQG DGYHUVHO\ DIIHFW \
JUDQWHG VKDOO QRW WR WKDW H[WHQW EH HIIHFWLY H SURMFROHG WEHDRR BY HIRWHR H O W
VXFK DPHQGPHQW DOWHU WKH OLQLPXP 9HVWLQJ &RQGLWLRQ

F 1R 5HSULFLRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH 30DQ WR WKH FRQWUDU\ ZL
SHUPLWWHG XQGHU 6HFWLRQ RI WKH 30DQ L QR DPHQGPHQW RU PRGLILFDWLRQ PD\
RI DQ\ 6$5 LL WKH &RPPLWWHH PD\ QRW FDQFHO DQ\ RXWVWDQGLQJ 2SWLRQ RU 6$5 |
([HUFLVH 3ULFH RU 6WULNH 3ULFH DV WKH FDVH PD\ EH RU RWKHU $ZDUG RU FDVK SD\
FDQFHOOHG 2SWLRQ RU 6$5 DQG LLL WKH &RPPLWWHH PD\ QRW WDNH DQ\ RWKHU DF
VWRFNKROGHU DSSURYDO UXOHV RI DQ\ VHFXULWLHV H[FKDQJH RU LQWHU GHDOHU TXR\
RU TXRWHG

*HQHUDO

D $ZDUG $JUHHRPEW$ZDUG RWKHU WKDQ D &DVK %DVHG 3HUIRUPDQFH $ZDUG
DQ $ZDUG $JUHHPHQW ZKLFK VKDOO EH GHOLYHUHG WR WKH 3DUWLFLSDQW WR ZKRP
FRQGLWLRQV RI WKH $ZzDUG DQG DQ\ UXOHV DSSOLFDEOH WKHUHWR LQFOXGLQJ ZLWKR
THUPLQDWLRQ RI D 3SDUWLFLSDQW RU RI VXFK RWKHU HYHQWY DV PD\ EH GHWHUPLQH!
$JUHHPHQW PD\ EH LQ DQ\ VXFK IRUP ZULWWHQ RU HOHFWURQLF DV GHWHUPLQHG E\
&RPPLWWHH UHVROXWLRQ DQ HPSOR\PHQW DJUHHPHQW D QRWLFH D FHUWLILFDWH R
UHTXLUH DQ $ZDUG $JUHHPHQW WR EH VLIQHG E\ WKH 3DUWLFLSDQW RU D GXO\ DXWKRU

E IRQWUDQVIHUIAKLSZWUG VKDOO EH H[HUFLVDEOH RQO\ E\ VXFK 3DUWLFLSDQW
WKH 3DUWLFLSDQWxV OLIHWLPH RU LI SHUPLVVLEOH XQGHU DSSOLFDEOH ODZ E\ WKH
DVVLIQHG DOLHQDWHG SOHGJHG DWWDFKHG VROG RU RWKHUZLVH WUDQVIHUUHG RU
UHTXLUHG SXUVXDQW WR D GRPHVWLF UHODWLRQV RUGHU RU E\ DSSOLFDEOH ODZ RWK
VXFK SXUSRUWHG DVVLIQPHQW DOLHQDWLRQ SOHGJH DWWDFKPHQW VDOH WUDQVIHI
PHPEHU RI WKH &RP SR\ EGERKISW WKH GHVLJQDWLRQ RI D EHQHILFLDU\ VKDOO QRW FR(
DWWDFKPHQW VDOH WUDQVIHU RU HQFXPEUDQFH

F 'LYLGHQGY DQG 'LYLGHQBGKHAT &ARPPOW@WMWWWW PD\ LQ LWV VROH GLVFUHWLRQ Sl
$ZDUG ZLWK GLYLGHQGV GLYLGHQG HTXLYDOHQWYVY RU VLPLODU SD\PHQWYV LQ UHVSHF\
VHFXULWLHY RWKHU $ZDUGV RU RWKHU SURSHUW\ LQ HDFK FDVH ZLWKRXW LQWHUHVW
PD\ EH GHWHUPLQHG E\ WKH &RPPLWWHH LQ LWV VROH GLVFUHWLRQ LQFOXGLQJ ZLWKI
VXFK DPRXQWYV E\ WKH &RPSDQ\ VXEMHFW WR YHVWLQJ RI WKH $ZDUG RU UHLQYHVWPHQ
RWKHU $BZDRGYWKOBW QR GLYLGHQGY GLYLGHQG HTXLYDOHQWY RU RWKHU VLPLODU SD\
2SWLRQV RU 6%$5V RU LL XQYHVWHG $ZDUGV DOWKRXJK GLYLGHQGV GLYLGHQG HTXL
UHVSHFW RI VXFK XQYHVWHG $ZDUGV DQG SDLG ZLWKLQ ILIWHHQ GD\V DIWHU VXFK
GLVWULEXWDEOH DQG DQ\ VXFK DFFXPXODWHG DPRXQWV VKDOO EH IRUIHLWHG WR WKH

G /D[ :LWKKROGLQJ

L $ SDUWLFLSDQW VKDOO EH UHTXLUHG WR SD\ WR WKH &RPSDQ\ RU RQF
DPRXQW LQ FDVK E\ FKHFN RU ZLUH WUDQVIHU HTXDO WR WKH DJJUHJDWH DPRX
WD[HVY WKDW DUH VWDWXWRULO\ UHTXLUHG WR EH ZLWKKHOG LQ UHVSHFW RI DQ
PD\ HOHFW LQ LWV VROH GLVFUHWLRQ LQ DQ $ZDUG $JUHHPHQW RU RWKHUZLVH
IURP DQ\ FDVK FRPSHQVDWLRQ RU RWKHU FDVK DPRXQWYV RZLQJ WR D 3DUWLFLSDC
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LL LWKRXW OLPLWLQJ WKH IRUHIJRLQJ WKH &RPPLWWHH PD\ EXW LV QRW
$JUHHPHQW RU RWKHUZLVH SHUPLW RU UHTXLUH D 3DUWLFLSDQW WR VDWLVI\ I
DSSOLFDEOH WD[HV WKDW DUH VWDWXWRULO\ UHTXLUHG WR EH ZLWKKHOG ZLWK
6WRFN ZKLFK DUH QRW VXEMHFW WR DQ\ SOHGJH RU RWKHU VHFXULW\ LQWHUHVW
DQ\ SHULRG RI WLPH DV HVWDEOLVKHG IURP WLPH WR WLPH E\ WKH &RPPLWWHH
*$$3 KDYLQJ DQ DJJUHJDWH IDLU PDUNHW YDOXH HTXDO WR VXFK VWDWXWRULO\
KDYLQJ WKH &RPSDQ\ ZLWKKROG IURP WKH VKDUHV RI &RPPRQ 6WRFN RWKHUZLVH
UHWDLQHG E\ WKH 3DUWLFLSDQW XSRQ WKH JUDQW H[HUFLVH YHVWLQJ RU VHW
&RPPRQ 6WRFN ZLWK DQ DJJUHJDWH IDLU PDUNHW YDOXH HTXDO WR DQ DPRXQW
VWDWXWRULO\ UHTXLUHG ZLWKKROGLQJ OLDELOLW\ RU SRUWLRQ WKHUHRI RU &
&RPPLWWHH RU SURYLGHG IRU LQ DQ $ZDUG $JUHHPHQW

LLL 7KH &RPPLWWHH VXEMHFW WR LWV KDYLQJ FRQVLGHUHG WKH DSSOLFD
KDV IXO0O GLVFUHWLRQ LQ DQ $ZDUG $JUHHPHQW RU RWKHUZLVH WR DOORZ 3D
LQFRPH HPSOR\PHQW DQG RU RWKHU DSSOLFDEOH WD[HV SD\DEOH E\ WKHP ZLWK
ZLWKKROG IURP WKH VKDUHV RI &RPPRQ 6WRFN RWKHUZLVH LVVXDEOH RU GHOL"
3DUWLFLSDQW XSRQ WKH JUDQW H[HUFLVH YHVWLQJ RU VHWWOHPHQW RI WKH ¥
DJJUHJDWH IDLU PDUNHW YDOXH WKDW LV JUHDWHU WKDQ WKH DSSOLFDEOH UHTX
LQ QR HYHQW EH LQ H[FHVV RI WKH PD[LPXP VWDWXWRU\ ZLWKKROGLQJ DPRXQW V

H 1R &ODLP WR $ZDUGV 1R 5LJKWV WR &RQWILR) ¥HPG QRS-OR \WRIHR@\ PBIPERHW R V
*URXS RU RWKHU 3HUVRQ VKDOO KDYH DQ\ FODLP RU ULJKW WR EH JUDQWHG DQ $ZDUC
$ZDUG WR EH VHOHFWHG IRU D JUDQW RI DQ\ RWKHU $ZDUG 7KHUH LV QR REOLJDWL
EHQHILFLDULHV RI $ZDUGY 7KH WHUPV DQG FRQGLWLRQV RI $ZDUGV DQG WKH &RPPLWW
QHHG QRW EH WKH VDPH ZLWK UHVSHFW WR HDFK 3DUWLFLSDQW DQG PD\ EH PDGH VHOH
DUH VLPLODUO\ VLWXDWHG 1HLWKHU WKH 30DQ QRU DQ\ DFWLRQ WDNHQ KHUHXQGH!L
UHWDLQHG LQ WKH HPSOR\ RU VHUYLFH RI WKH 6HUYLFH 5HFLSLHQW RU DQ\ RWKHU PHP
DQ\ 3DUWLFLSDQW DQ\ ULJKWV WR FRQWLQXHG VHUYLFH RQ WKH %RDUG 7KH 6HUYLFH
DQ\ WLPH GLVPLVV D 3DUWLFLSDQW IURP HPSOR\PHQW RU GLVFRQWLQXH DQ\ FRQVXOWI
30DQ XQOHVV RWKHUZLVH H[SUHVVO\ SURYLGHG LQ WKH 30DQ RU DQ\ $ZDUG $JUHHPH
VKDOO WKHUHE\ EH GHHPHG WR KDYH ZDLYHG DQ\ FODLP WR FRQWLQXHG H[HUFLVH RU
UHODWHG WR QRQ FRQWLQXDWLRQ RI WKH $ZDUG EH\RQG WKH SHULRG SURYLGHG XQGH
SURYLVLRQ WR WKH FRQWUDU\ LQ DQ\ ZULWWHQ HPSOR\PHQW FRQWUDFW RU RWKHU DJU
&RPSDQ\ *URXS DQG WKH 3DUWLFLSDQW ZKHWKHU DQ\ VXFK DJUHHPHQW LV H[HFXWHG E

I LQWHUQDWLRODO:BWKHWIHVLSBRWWR 3DUWLFLSDQWY ZKR UHVLGH RU ZRUN RX
&RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ DPHQG WKH WHUPV RI WKH 30DQ DQG FUH
UHVSHFW WR VXFK 3DUWLFLSDQWY LQ RUGHU WR FRQIRUP VXFK WHUPV ZLWK WKH UHT?
WUHDWPHQW IRU D 3SDUWLFLSDQW RU DQ\ PHPEHU RI WKH &RPSDQ\ *URXS

J '"HVLJQDWLRQ DQG &KDQJH RAK%IDQHVLFLBDQW PD\ ILOH ZLWK WKH &RPPLWWH
PRUH 3HUVRQV DV WKH EHQHILFLDU\ LHV ZKR VKDOO EH HQWLWOHG WR UHFHLYH WKH D
30DQ XSRQ WKH 3DUWLFLSDQWxV GHDWK $ 3DUWLFLSDQW PD\ IURP WLPH WR WLPH UH
WKH FRQVHQW RI DQ\ SULRU EHQHILFLDU\ E\ ILOLQJ D QHZ GHVLJQDWLRQ ZLWK WKH &R
SODQ DGPLQLVWUDWRU LQ WKH PDQQHU SUHVFULEHG E\ VXFK DGPLQLVWUDWRU 7KH
FRQWUBORYQGHG KREBWHQR GHVLJQDWLRQ RU FKDQJH RU UHYRFDWLRQ WKHUHRI VKD
SULRU WR WKH 3DUWLFLSDQWxV GHDWK DQG LQ QR HYHQW VKDOO LW EH HIIHFWLYH DV
E\ D 3DUWLFLSDQW WKH EHQHILFLDU\ VKDOO EH GHHPHG WR EH WKH 3DUWLFLSDQWxV V
3DUWLFLSDQWxV HVWDWH

K 7THUPLQDW[FRH@EW DV RWKHUZLVH SURYLGHG LQ DQ $ZDUG $JUHHPHQW XQOHV\
DQ\ SRLQW IROORZLQJ VXFK HYHQW L QHLWKHU D WHPSRUDU\ DEVHQFH IURP HPSOR\P
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ D FDOO WR DFWLYH GXW\ IRU PLOLWDU\ VHUYLF|
HPSOR\PHQW RU VHUYLFH ZLWK RQH 6HUYLFH 5HFLSLHQW WR HPSOR\PHQW RU VHUYLF
FRQVLGHUHG D 7THUPLQDWLRQ DQG LL LI D 3DUWLFLSDQW XQGHUJRHV D 7THUPLQDWLR
VHUYLFHV WR WKH &RPSDQ\ *URXS LQ D QRQ HPSOR\HH FDSDFLW\ VXFK FKDQJH LQ VWD)
WKH 30DQ )XUWKHU XQOHVV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH LQ WKH H
&RPSDQ\ *URXS E\ UHDVRQ RI VDOH GLYHVWLWXUH VSLQ RIl RU RWKHU VLPLODU WUL
WUDQVIHUUHG WR DQRWKHU HQWLW\ WKDW ZRXOG FRQVWLWXWH D 6HUYLFH 5HFLSLHQV
GHHPHG WR KDYH VXIIHUHG D 7THUPLQDWLRQ KHUHXQGHU DV RI WKH GDWH RI WKH FRQVX

L 1R 5LJKWV DV D 6 MRFHNEKW @MG/HRWKHUZLVH VSHFLILFDOO\ SURYLGHG LQ WKH 3¢
VKDOO EH HQWLWOHG WR WKH SULYLOHJHV RI RZQHUVKLS LQ UHVSHFW RI VKDUHV RI &
VKDUHVY KDYH EHHQ LVVXHG RU GHOLYHUHG WR VXFK 3HUVRQ
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M *RYHUQPHQW DQG 2WKHU 5HIXODWLRQV

L 7KH REOLJDWLRQ RI WKH &RPSDQ\ WR VHWWOH $ZDUGV LQ VKDUHV RI ¢
VXEMHFW WR DOO DSSOLFDEOH ODZV UXOHV DQG UHJXODWLRQV DQG WR VXFK
1IRWZLWKVWDQGLQJ DQ\ WHUPV RU FRQGLWLRQV RI DQ\ $ZDUG WR WKH FRQWUDU\
RU WR VHOO DQG VKDOO EH SURKLELWHG IURP RIIHULQJ WR VHOO RU VHOOLQJ D!
VKDUHV KDYH EHHQ SURSHUO\ UHJLVWHUHG IRU VDOH SXUVXDQW WR WKH 6HFXULYV
RU XQOHVV WKH &RPSDQ\ KDV UHFHLYHG DQ RSLQLRQ Rl FRXQVHO LI WKH &RPSDQ
&RPSDQ\ WKDW VXFK VKDUHV PD\ EH RIIHUHG RU VROG ZLWKRXW VXFK UHJLVWUD
WKH WHUPV DQG FRQGLWLRQV Rl VXFK H[HPSWLRQ KDYH EHHQ IXOO\ FRPSOLHG

UHJLVWHU IRU VDOH XQGHU WKH BHFXULWLHV $FW DQ\ RI WKH VKDUHV Rl &RPPF
&RPPLWWHH VKDOO KDYH WKH DXWKRULW\ WR SURYLGH WKDW DOO VKDUHV RI &
&RPSDQ\ *URXS LVVXHG XQGHU WKH 30DQ VKDOO EH VXEMHFW WR VXFK VWRS WU
PD\ GHHP DGYLVDEOH XQGHU WKH 30DQ WKH DSSOLFDEOH $ZDUG $JUHHPHQW WKI|
DQG RWKHU UHTXLUHPHQWYV RI WKH 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ
VIVWHP RQ ZKLFK WKH VHFXULWLHV RI WKH &RPSDQ\ DUH OLVWHG RU TXRWHG DQ
86 ODZV UXOHV UHJXODWLRQV DQG RWKHU UHTXLUHPHQWY DQG ZLWKRXW OLP
PD\ FDXVH D OHJHQG RU OHJHQGV WR EH SXW RQ FHUWLILFDWHY UHSUHVHQWLQ
PHPEHU RI WKH &RPSDQ\ *URXS LVVXHG XQGHU WKH 30DQ WR PDNH DSSURSULDW!
&RPPRQ 6WRFN RU RWKHU VHFXULWLHV RI DQ\ PHPEHU RI WKH &RPSDQ\ *URXS LV\
VXEMHFW WR WKH &RPSDQ\xV LQVWUXFWLRQV RU VXEMHFW WR DSSURSULDWH VW]
WR WKH FRQWUDU\ WKH &RPPLWWHH UHVHUYHV WKH ULJKW WR DGG DQ\ DGGLWLR
WKDW WKH &RPPLWWHH LQ LWV VROH GLVFUHWLRQ GHHPV QHFHVVDU\ RU DGYL
UHTXLUHPHQWY RI DQ\ JRYHUQPHQWDO HQWLW\ WR ZKRVH MXULVGLFWLRQ WKH $ZI

LL 7KH &RPPLWWHH PD\ FDQFHO DQ $ZDUG RU DQ\ SRUWLRQ WKHUHRI LI LW
FRQWUDFWXDO UHVWULFWLRQV DQG RU EORFNDJH DQG RU RWKHU PDUNHW FRQVLC(
&RPPRQ 6WRFN IURP WKH SXEOLF PDUNHWY WKH &RPSDQ\xV LVVXDQFH RI &RPF
DFTXLVLWLRQ RI &RPPRQ 6WRFN IURP WKH &RPSDQ\ DQG RU WKH 3DUWLFLSDQWxV
LPSUDFWLFDEOH RU LQDGYLVDEOH , I WKH &RPPLWWHH GHWHUPLQHV WR FDQFH
IRUHJRLQJ WKH &RPSDQ\ VKDOO VXEMHFW WR DQ\ OLPLWDWLRQV RU UHGXFWLRQ
&RGH $ SD\ WR WKH 3DUWLFLSDQW DQ DPRXQW HTXDO WR WKH H[FHVV RI , WKH
6WRFN VXEMHFW WR VXFK $ZDUG RU SRUWLRQ WKHUHRI FDQFHOHG GHWHUPLQHG
VKDUHV ZRXOG KDYH EHHQ YHVWHG RU LVVXHG DV DSSOLFDEOH RYHU ,, WKH LC
DQ 2SWLRQ RU 6%$5 UHVSHFWLYHO\ RU DQ\ DPRXQW SD\DEOH DV D FRQGLWLRQ RI
DQ\ RWKHU $ZDUG 6XFK DPRXQW VKDOO EH GHOLYHUHG WR WKH 3DUWLFLSDQW
$ZDUG RU SRUWLRQ WKHUHRI RU % LQ WKH FDVH RI SBHVWULFWHG 6WRFN 5HVWL
WKH 3DUWLFLSDQW ZLWK D FDVK SD\PHQW RU HTXLW\ VXEMHFW WR GHIHUUHG YH
DSSOLFDEOH WR VXFK 5SHVWULFWHG 6WRFN S5HVWULFWHG 6WRFN 8QLWV RU 2WKHI
WKHUHRI

N 1R 6HFWLRQ E (OHEWLRQV :LWKRXWR&RQMAWWRRI| XXRFPHWD BHFWLRQ E RI
VLPLODU SURYLVLRQ RI ODZ PD\ EH PDGH XQOHVV H[SUHVVO\ SHUPLWWHG E\ WKH WHU
&RPPLWWHH LQ ZULWLQJ SULRU WR WKH PDNLQJ RI VXFK HOHFWLRQ ,] D 3DUWLFLSDQYV
XQGHU WKH 30DQ RU RWKHUZLVH LV H[SUHVVO\ SHUPLWWHG WR PDNH VXFK HOHFWLRC
QRWLI\ WKH &RPSDQ\ RI VXFK HOHFWLRQ ZLWKLQ WHQ GD\V RI ILOLQJ QRWLFH RI W
JRYHUQPHQWDO DXWKRULW\ LQ DGGLWLRQ WR DQ\ ILOLQJ DQG QRWLILFDWLRQ UHTXL
SURYLVLRQ

o 3D\PHQWV WR 3HUVRQV 2WKHU, 7 MMXH XRPPLAMVEBDRYWKDOO ILQG WKDW DQ\ 3H
SD\DEOH XQGHU WKH 30DQ LV XQDEOH WR FDUH IRU WKH 3DUWLFLSDQWxV DIIDLUV EHF
SD\PHQW GXH WR VXFK 3HUVRQ RU WKH 3DUWLFLSDQWxV HVWDWH XQOHVV D SULRU
UHSUHVHQWDWLYH PD\ LI WKH &RPPLWWHH VR GLUHFWV WKH &RPSDQ\ EH SDLG WHF
PDLQWDLQLQJ RU KDYLQJ FXVWRG\ RI VXFK 3HUVRQ RU DQ\ RWKHU 3HUVRQ GHHPHG E\
3HUVRQ RWKHUZLVH HQWLWOHG WR SD\PHQW $Q\ VXFK SD\PHQW VKDOO EH D FRPSO
&RPSDQ\ WKHUHIRU

P IRQH[FOXVLYLW\ RINNMHKBODMKH DGRSWLRQ RI WKH 30DQ E\ WKH %RDUG Q
VWRFNKROGHUV RI WKH &RPSDQ\ IRU DSSURYDO VKDOO EH FRQVWUXHG DV FUHDWLQJ D
LQFHQWLYH DUUDQJHPHQWY DV LW PD\ GHHP GHVLUDEOH LQFOXGLQJ ZLWKRXW OLPLW|
WKH 30DQ DQG VXFK DUUDQJHPHQWY PD\ EH HLWKHU DSSOLFDEOH JHQHUDOO\ RU RQO\

Q 1R 7UXVW RU )XQGLBIUWMBMHB/KH 30DQ QRU DQ\ $ZDUG VKDOO FUHDWH RU EH
IXQG RI DQ\ NLQG RU D ILGXFLDU\ UHODWLRQVKLS EHWZHHQ DQ\ PHPEHU RI WKH &RPSI
3HUVRQ RQ WKH RWKHU KDQG 1R SURYLVLRQ RI WKH 30DQ RU DQ\ $ZDUG VKDOO UHTXL
XQGHU WKH 30DQ WR SXUFKDVH DVVHWYV RU SODFH DQ\ DVVHWYV LQ D WUXVW RU RWKHU
DQ\ DVVHWYVY QRU VKDOO WKH &RPSDQ\ EH REOLJDWHG WR PDLQWDLQ VHSDUDWH EDQN L
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D VHJUHIJDWHG RU VHSDUDWHO\ PDLQWDLQHG RU DGPLQLVWHUHG IXQG IRU VXFK SXUSF
WKDQ DV XQVHFXUHG JHQHUDO FUHGLWRUV RI WKH &RPSDQ\ H[FHSW WKDW LQVRIDU D
FRPSHQVDWLRQ E\ SHUIRUPDQFH RI VHUYLFHVY WKH\ VKDOO KDYH WKH VDPH ULJKWV DV

R 5HOLDQFH RQ $BIBRWPWWEHU RI WKH &RPPLWWHH DQG HDFK PHPEHU Rl WKH %R
IDLOLQJ WR DFW DV WKH FDVH PD\ EH DQG VKDOO QRW EH OLDEOH IRU KDYLQJ VR DFWH
E\ WKH LQGHSHQGHQW SXEOLF DFFRXQWDQW RI DQ\ PHPEHU RI WKH &RPSDQ\ *URXS DQ
WKH 30DQ E\ DQ\ DJHQW RI WKH &RPSDQ\ RU WKH &RPPLWWHH RU WKH %RDUG RWKHU W

S SHODWLRQVKLS WR 2WKISD\PHQWIXWEHU WKH 30DQ VKDOO EH WDNHQ LQWR
XQGHU DQ\ SHQVLRQ UHWLUHPHQW SURILW VKDULQJ JURXS LQVXUDQFH RU RWKHU E
SURYLGHG LQ VXFK RWKHU SODQ RU DV UHTXLUHG E\ DSSOLFDEOH ODZ

T *RYHUQLQJ 7TBBH 30DQ VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGD
'HODZDUH DSSOLFDEOH WR FRQWUDFWY PDGH DQG SHUIRUPHG ZKROO\ ZLWKLQ WKH 6W
SURYLVLRQV WKHUHRI ($&+ 3$57,&,3%17 :+2 $&&(376 $1 $:$5' ,55(92&%$%/< :$,9(6 $// 5,*+7
$1< 68,7 $&7,21 25 27+(5 352&((',1* ,167,787(" %< 25 $*$,167 68&+ 3$57,&,3%$17 ,1 5(6
3$57,&,3%$17x6 5,*+76 25 2%/,*$7,216 +(5(81'(5

U BHYHUDELODW\ SURYLVLRQ RI WKH 30DQ RU DQ\ $ZDUG RU $ZDUG $JUHHPHQW
LOOHJDO RU XQHQIRUFHDEOH LQ DQ\ MXULVGLFWLRQ RU DV WR DQ\ 3HUVRQ RU $ZDUG |
DSSOLFDEOH E\ WKH &RPPLWWHH VXFK SURYLVLRQ VKDOO EH FRQVWUXHG RU GHHPHG |
FRQVWUXHG RU GHHPHG DPHQGHG ZLWKRXW LQ WKH GHWHUPLQDWLRQ RI WKH &RPPLWW
SURYLVLRQ VKDOO EH FRQVWUXHG RU GHHPHG VWULFNHQ DV WR VXFK MXULVGLFWLRQ
$ZDUG VKDOO UHPDLQ LQ IX0OO IRUFH DQG HIIHFW

\% 2EOLJDWLRQV %LQGLQJ RKHGKEGHYNVWRURQV RI WKH &RPSDQ\ XQGHU WKH 30
VXFFHVVRU FRUSRUDWLRQ RU RUJDQL]DWLRQ UHVXOWLQJ IURP WKH PHUJHU FRQVROL
VXFFHVVRU FRUSRUDWLRQ RU RUJDQL]DWLRQ VXFFHHGLQJ WR VXEVWDQWLDOO\ DOO RI \

w 6HEWLRQ $ RI WKH &RGH

L 1RWZLWKVWDQGLQJ DQ\ SURYLVLRQ RI WKH 30DQ WR WKH FRQWUDU\ L'
ZLWK 6HFWLRQ $ Rl WKH &RGH DQG DOO SURYLVLRQV RI WKH 30DQ VKDOO EH FF
UHTXLUHPHQWY IRU DYRLGLQJ WD[HV RU SHQDOWLHV XQGHU 6HFWLRQ $ Rl WKH
IRU WKH VDWLVIDFWLRQ RI DOO WD[HV DQG SHQDOWLHYV WKDW PD\ EH LPSRVHG R
30DQ LQFOXGLQJ DQ\ WD[HV DQG SHQDOWLHV XQGHU 6HFWLRQ $ Rl WKH &RGF
PHPEHU RI WKH &RPSDQ\ *URXS VKDOO KDYH DQ\ REOLJDWLRQ WR LQGHPQLI\ RU I
KDUPOHVV IURP DQ\ RU DOO RI VXFK WD[HV RU SHQDOWLHYV :LWK UHVSHFW WR
VXEMHFW WR 6HFWLRQ $ RI WKH &RGH UHIHUHQFHV LQ WKH 30DQ WR UWHUPL
VXEVWDQWLDOO\ VLPLODU SKUDVHV VKDOO PHDQ UVHSDUDWLRQ IURP VHUYLFHC
SXUSRVHV Rl 6HFWLRQ $ Rl WKH &RGH HDFK Rl WKH SD\PHQWV WKDW PD\ EH PDC
LV GHVLJQDWHG DV VHSDUDWH SD\PHQWYV

LL IRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH 30DQ WR WKH FRQWUDU\ LI D
PHDQLQJ RI 6HFWLRQ $ D % L RI WKH &RGH QR SD\PHQWV LQ UHVSHFW RI
VXEMHFW WR 6HFWLRQ $ RI WKH &RGH DQG ZKLFK ZRXOG RWKHUZLVH EH SD\DEO
GHILQHG LQ 6HFWLRQ $ RI WKH &RGH VKDOO EH PDGH WR VXFK 3DUWLFLSDQW ¢
VXFK 3DUWLFLSDQWxV UVHSDUDWLRQ IURP VHUYLFHU RU LI HDUOLHU WKH GDWH
PRQWK GHOD\ DOO VXFK GHOD\HG SD\PHQWYV ZLOO EH SDLG LQ D VLQJOH OXPS VX
WKH &RGH WKDW LV DOVR D EXVLQHVV GD\

LLL 8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH LQ DQ $ZDUG $JUHH
Rl SD\PHQWV LQ UHVSHFW RI DQ\ $ZDUG WKDW ZRXOG RWKHUZLVH EH FRQVLGHUH
WKH &RGH ZRXOG EH DFFHOHUDWHG XSRQ WKH RFFXUUHQFH RI $ D &KDQJH LQ &
WKH HYHQW JLYLQJ ULVH WR WKH &KDQJH LQ &RQWURO VDWLVILHV WKH GHILQLYV
FRUSRUDWLRQ RU D FKDQJH LQ WKH RZQHUVKLS RI D VXEVWDQWLDO SRUWLRQ RI
&RGH RU % D 'LVDELOLW\ QR VXFK DFFHOHUDWLRQ VKDOO EH SHUPLWWHG XQOl
SXUVXDQW WR 6HFWLRQ $ RI WKH &RGH

X &ODZEDFN 5HSD$POQ#WDUGY VKDOO EH VXEMHFW WR UHGXFWLRQ FDQFHOOD
QHFHVVDU\ WR FRPSO\ ZLWK L DQ\ FODZEDFN IRUIHLWXUH RU RWKHU VLPLODU SROLF\
WLPH WR WLPH DQG LL DSSOLFDEOH ODZ JXUWKHU WR WKH H[WHQW WKDW WKH 3D
3DUWLFLSDQW VKRXOG RWKHUZLVH KDYH UHFHLYHG XQGHU WKH WHUPV RI WKH $ZDUG
ILQDQFLDO UHVWDWHPHQW PLVWDNH LQ FDOFXODWLRQV RU RWKHU DGPLQLVWUDWLYH
DPRXQW WR WKH &RPSDQ\
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Y '"HWULPHQWDOIRMNZILWKNMWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG
'"HWULPHQWDO $FWLYLW\ DV GHWHUPLQHG E\ WKH &RPPLWWHH WKH &RPPLWWHH PD\ LQ
L FDQFHOODWLRQ RI DQ\ RU DOO RI VXFK 3DUWLFLSDQWxV RXWVWDQGLQJ

LL IRUIHLWXUH E\ WKH 3DUWLFLSDQW RI DQ\ JDLQ UHDOL]J]HG RQ WKH YHVYV

JDLQ SURPSWO\ WR WKH &RPSDQ\

Y4 S5LIKW Rl 2IMKHWRPSDQ\ ZLOO KDYH WKH ULJKW WR RIIVHW DJDLQVW LWV REC
RWKHU SURSHUW\ RU FDVK XQGHU WKH 30DQ RU DQ\ $ZDUG $JUHHPHQW DQ\ RXWVWDEC
HOWHUWDLQPHQW RU DGYDQFH DFFRXQW EDODQFHV ORDQV UHSD\PHQW REOLJDWLRQ
SXUVXDQW WR WD[ HTXDOL]DWLRQ KRXVLQJ DXWRPRELOH RU RWKHU HPSOR\HH SURJL
&RPSDQ\ *URXS DQG DQ\ DPRXQWV WKH &RPPLWWHH RWKHUZLVH GHHPV DSSURSULDWH
IRWZLWKVWDQGLQJ WKH IRUHJRLQJ LI DQ $zZDUG LV UGHIHUUHG FRPSHQVDWLRQU VXEN
ULJKW WR RIIVHW DJDLQVW LWV REOLJDWLRQ WR GHOLYHU VKDUHV RI &RPPRQ 6WRFN R
LI VXFK RIIVHW FRXOG VXEMHFW WKH 3DUWLFLSDQW WR WKH DGGLWLRQDO WD[ LPSRVF
$ZDUG

[ ([SHQVHV 7LWOHV DQ®H HDPSHQVMY RI DGPLQLVWHULQJ WKH 30DQ VKDOO EH
WLWOHV DQG KHDGLQJV RI WKH VHFWLRQV LQ WKH 30DQ DUH IRU FRQYHQLHQFH RI UHIH
UDWKHU WKDQ VXFK WLWOHV RU KHDGLQJV VKDOO FRQWURO

6FKHGXOH $
'"HILQLWLRQV
7KH IROORZLQJ GHILQLWLRQV VKDOO EH DSSOLFDEOH WKURXJKRXW WKH 30DQ

D BEVROXWH 6KDKMHV/MPKMWPHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ E RI W|

E BGMXVWPHOWDBYHQH PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ D RI WK

F $ZDWGPHDQV LQGLYLGXDOO\ RU FROOHFWLYHO\ DQ\ 1RQTXDOLILHG 6WRFN :
5HVWULFWHG 6WRFN 8QLW 2WKHU (TXLW\ %DVHG $ZDUG &DVK %DVHG 3HUIRUPDQFH $zZD

G $zZDUG $JUHHPHR®V WKH GRFXPHQW RU GRFXPHQWYV E\ ZKLFK HDFK $ZDUG R
$ZDUG LV HYLGHQFHG ZKLFK PD\ EH LQ ZULWWHQ RU HOHFWURQLF IRUP

H WRDIUBHDQV WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\

| &DVK %DVHG 3HUIRUPPEPRWZADUGZDUG GHQRPLQDWHG LQ FDVK WKDW LV JUD

J @DXWHPHDQV LQ WKH FDVH RI D SDUWLFXODU $ZDUG XQOHVV WKH DSSOLFDE
GHWHUPLQDWLRQ Rl WKH &RPPLWWHH RU LWV GHVLJQHH WKDW L WKHUH LV UFDXVHU
DQG LQ DFFRUGDQFH ZLWK DQ\ HPSOR\PHQW RU FRQVXOWLQJ DJUHHPHQW EHWZHHQ Wt
HITHFW DW WKH WLPH RI VXFK WHUPLQDWLRQ RU LL LQ WKH DEVHQFH RI DQ\ VXFK HF
GHILQLWLRQ RI U&DXVHU FRQWDLQHG WKHUHLQ DQ\ RI WKH IROORZLQJ KDV RFFXUUHG
UHDVRQDEO\ SHUIRUP KLV RU KHU GXWLHV WR WKH 6HUYLFH 5HFLSLHQW RU KDV IDLOHC
VXSHULRUV LQ HDFK FDVH RWKHU WKDQ DV D UHVXOW RI KLV RU KHU LQFDSDFLW\ GXH
UHDVRQDEO\ EH H[SHFWHG WR UHVXOW LQ KDUP ZKHWKHU ILQDQFLDOO\ UHSXWDWLR
IROORZLQJ QRWLFH E\ D PHPEHU RI WKH &RPSDQ\ *URXS RI VXFK IDLOXUH % VXFK 3DU
KDUPIXO ZKHWKHU ILQDQFLDOO\ UHSXWDWLRQDOO\ RU RWKHUZLVH WR DQ\ PHPEHU RI
RI' RU SOHG JXLOW\ RU QR FRQWHVW WR D IHORQ\ RU DQ\ FULPH LQYROYLQJ DV D PDW
JURVV QHJOHFW RI VXFK 3DUWLFLSDQW WKDW FRXOG UHDVRQDEO\ EH H[SHFWHG WR UH
DQ\ PHPEHU RI WKH &RPSDQ\ *URXS ( WKH ZLOOIXO YLRODWLRQ E\ VXFK 3DUWLFLSDQ
DSSOLFDEOH ZULWWHQ SROLFLHV RI DQ\ PHPEHU RI WKH &RPSDQ\ *URXS RU ) VXFK 3]
PLVXVH RI IXQGVY RU SURSHUW\ EHORQJLQJ WR WKH &RPSDQ\ *URXS RWKHU WKDQ JRRG

K BKDQJH LQ @RAWQRO

L WKH DFTXLVLWLRQ ZKHWKHU E\ SXUFKDVH PHUJHU FRQVROLGDWLRQ
BHUVRQ RI EHQHILFLDO RZQHUVKLS ZLWKLQ WKH PHDQLQJ RI 5XOH G SURPXOJD
IXOO\ GLOXWHG EDVLV Rl HLWKHU $ WKH WKHQ RXWVWDQGLQJ VKDUHV RI &RP
SXUSRVH VXFK &RPPRQ 6WRFN LVVXDEOH XSRQ WKH H[HUFLVH RI RSWLRQV RU ZDU
WKH H[HUFLVH RI DQ\ VLPLODU ULJKW WR DFTXLUH VXFK &RPPRQ 6WRFN RU % WK
VHFXULWLHV RI WKH &RPSDQ\ HQWLWOHG WR YRWH JHQHUD O O\ 2.XQV W\W B QHELHFIWE R
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9RWLQJ 6HFSURWLEWMG KREBWHIRU SXUSRVHV RI WKLV 30DQ WKH IROORZLQJ DFTX
&RQWURO , DQ\ DFTXLVLWLRQ E\ WKH &RPSDQ\ RU DQ\ RWKHU PHPEHU RI WKH &I
EHQHILW SODQ VSRQVRUHG RU PDLQWDLQHG E\ WKH &RPSDQ\ RU DQ\ RWKHU PHP
$ZDUG KHOG E\ D SDUWLFXODU 3DUWLFLSDQW DQ\ DFTXLVLWLRQ E\ WKH 3DUWLFL
DQ\ HQWLW\ FRQWUROOHG E\ WKH 3DUWLFLSDQW RU DQ\ JURXS RI 3BHUVRQV LQFOX

LL GXULQJ DQ\ SHULRG RI WZHQW\ IRXU PRQWKY LQGLYLGXDOV ZKR D
%RDUG ., @HXPEHQW UWUFRKFMDRUVRU DQ\ UHDVRQ WR FRQVWLWXWH DW OHDVW D PDMI
EHFRPLQJ D GLUHFWRU VXEVHTXHQW WR $SULO ZKRVH HOHFWLRQ RU QRPLC

WZR WKLUGV RI WKH ,QFXPEHQW 'LUHFWRUV WKHQ RQ WKH %RDUG HLWKHU E\ D \
&RPSDQ\ LQ ZKLFK VXFK SHUVRQ LV QDPHG DV D QRPLQHH IRU GLUHFWRU ZLWKR
,QFXPEHQW 'SURF¥FMWERHG KWREBWHQR LQGLYLGXDO LQLWLDOO\ HOHFWHG RU QRPLQDW
RI DQ DFWXDO RU WKUHDWHQHG HOHFWLRQ FRQWHVW DV VXFK WHUPV DUH XVHG
([FKDQJH $FW ZLWK UHVSHFW WR GLUHFWRUV RU DV D UHVXOW RI DQ\ RWKHU DFV
RQ EHKDOI RI bQ\ SHUVRQ RWKHU WKDQ WKH %RDUG VKDOO EH GHHPHG WR EH DQ

LLL WKH VDOH WUDQVIHU RU RWKHU GLVSRVLWLRQ RI DOO RU VXEVWDQWLL
WDNHQ DV D ZKROH RU

LY WKH FRQVXPPDWLRQ RI D UHRUJDQL]DWLRQ UHFDSLWDOL]DWLRQ PHL
LQYROYLQJ WKH %RPISOYVDERBELQPWHWRY LPPHGLDWHO\ IROORZLQJ VXFK %XVLQH\
WKH WRWDO YRWLQJ SRZHU RI WKH HQWLW\ UHVXOWLQJ IURP VXFK %XVLQHVV &R
GLUHFWO\ RU LQGLUHFWO\ KDV EHQHILFLDO RZQHUVKLS RI VXIILFLHQW YRWLQJ VH
WKH DQDORJRXV JRYHUQLQJ ERG\ RI VXFK UHVXOWLQJ HQWLW\ LV KHOG E\ WKH
LPPHGLDWHO\ SULRU WR VXFK %XVLQHVV &RPELQDWLRQ

L @RAHPHDQV WKH 8 6 ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG DQG D
30DQ WR DQ\ VHFWLRQ RI WKH &RGH VKDOO EH GHHPHG WR LQFOXGH DQ\ UHJXODWLRQV
DPHQGPHQWY RU VXFFHVVRU SURYLVLRQV WR VXFK VHFWLRQ UHJXODWLRQV RU JXLGDQ

M @RPPLWWHDQV WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RU DQ\ SUR
QR VXFK &RPSHQVDWLRQ &RPPLWWHH RU VXEFRPPLWWHH WKHUHRI H[LVWYVY WKH %RDUG

N @RPPRQ 6WRHNDQV WKH FRPPRQ VWRFN Rl WKH &RPSDQ\ SDU YDOXH S
VHEXULWLHY LQWR ZKLFK VXFK &RPPRQ 6WRFN PD\ EH FRQYHUWHG RU LQWR ZKLFK LW P/

0 BRPSDQPHDQV +LOWRQ :RUOGZLGH +ROGLQJV ,QF D 'HODZDUH FRUSRUDWLR
P &RPSDQ\ *URPHDQV FROOHFWLYHO\ WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV

Q UDWH RI BUPHMWQV WKH GDWH RQ ZKLFK WKH JUDQWLQJ RI DQ $ZDUG LV DXWKR
LQ VXFK DXWKRUL]DWLRQ

R UHVLIQDWHG )RUHLJOD BPHNEQNVGROOLMWPEHUYV Rl WKH &RPSDQ\ *URXS WKDW DUH
MXULVGLFWLRQ RU FRXQWU\ RWKHU WKDQ WKH 8QLWHG 6WDWHV RI $PHULFD WKDW PD\ E

S UHWULPHQW MO P$FDMLW LDWMQ\ R1 WKH IROORZLQJ L XQDXWKRUL]JHG GLVFORYV
LQIRUPDWLRQ RI DQ\ PHPEHU Rl WKH &RPSDQ\ *URXS LL DQ\ DFWLYLW\ WKDW ZRXOG
VHUYLFH ZLWK WKH 6HUYLFH 5HFLSLHQW IRU &DXVH RU LLL D PDWHULDO EUHDFK E\
3DUWLFLSDQW LV ERXQG LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ FRYHQDQW QRW WR F
&RPSDQ\ *URXS

T ULVDEUORMDQV XQOHVV LQ WKH FDVH RI D SDUWLFXODU $ZDUG WKH DSSO|
PHPEHU RI WKH &RPSDQ\ *URXS KDYLQJ FDXVH WR WHUPLQDWH D 3DUWLFLSDQWxV HPSC
DQ\ WKHQ H[LVWLQJ HPSOR\PHQW FRQVXOWLQJ RU RWKHU VLPLODU DJUHHPHQW EHWZH
WKH DEVHQFH Rl VXFK DQ HPSOR\PHQW FRQVXOWLQJ RU RWKHU VLPLODU DJUHHPHQW
WKHUHLQ D FRQGLWLRQ HQWLWOLQJ WKH 3DUWLFLSDQW WR UHFHLYH EHQHILWV XQGH
LQ WKH DEVHQFH RI VXFK D SODQ WKH FRPSOHWH DQG SHUPDQHQW LQDELOLW\ E\ U
RFFXSDWLRQ DW ZKLFK D 3DUWLFLSDQW ZDV HPSOR\HG RU VHUYHG ZKHQ VXFK GLVDEL
H[LVWV VKDOO EH PDGH E\ WKH &RPPLWWHH RU LWV GHVLJQHH LQ LWV VROH GLVFUHWI

U YOLJLEOHU3PAHPRY DQ\ L LQGLYLGXDO HPSOR\HG E\ DQ\SPRFEBY R | KRB WHRIPR
VXFK HPSOR\HH FRYHUHG E\ D FROOHFWLYH EDUJDLQLQJ DJUHHPHQW VKDOO EH DQ (OL.
VHW IRUWK LQ VXFK FROOHFWLYH EDUJDLQLQJ DJUHHPHQW RU LQ DQ DJUHHPHQW RU LQ
WKH &RPSDQ\ *URXS RU LLL FRQVXOWDQW DGYLVRU RU RWKHU LQGLYLGXDO VHUYLFF
RITHUHG VHFXULWLHV UHJLVWUDEOH SXUVXDQW WR D UHJLVWUDWLRQ VWDWHPHQW RQ
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FODXVHV L WKURXJK LLL DERYH KDV HQWHUHG LQWR DQ $ZDUG $JUHHPHQW RU ZKR |
GHVLIJQHH WKDW WKH\ KDYH EHHQ VHOHFWHG WR SDUWLFLSDWH LQ WKH 30DQ

v W[FKDQJHISFMDQV WKH 8 6 B6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG D
LQ WKH 30DQ WR DQ\ VHFWLRQ RI RU UXOH SURPXOJDWHG XQGHU WKH ([FKDQJH $FW
LQWHUSUHWDWLYH JXLGDQFH XQGHU VXFK VHFWLRQ RU UXOH DQG DQ\ DPHQGPHQWV F
JXLGDQFH

w Y[HUFLVHUSKDVWHWKH PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ E RI WKH 3

X UDLU ODUNHWPHD@MYH RQ D JLYHQ GDWH L LI WKH &RPPRQ 6WRFN LV OLVWHFE
FORVLQJ VDOHV SULFH RI WKH &RPPRQ 6WRFN UHSRUWHG RQ WKH SULPDU\ H[FKDQJH R
GDWH RU LI WKHUH DUH QR VXFK VDOHVY RQ WKDW GDWH WKHQ RQ WKH ODVW SUHFHC
6WRFN LV QRW OLVWHG RQ DQ\ QDWLRQDO VHFXULWLHYVY H[FKDQJH EXW LV TXRWHG LQ D
EHWZHHQ WKH FORVLQJ ELG SULFH DQG DVN SULFH UHSRUWHG RQ VXFK GDWH RU LI WK
RQ ZKLFK D VDOH ZDV UHSRUWHG RU LLL LI WKH &RPPRQ 6WRFN LV QRW OLVWHG RQ
TXRWDWLRQ V\VWHP RQ D ODVW VDOH EDVLVY WKH DPRXQW GHWHUPLQHG E\ WKH &RPPL
6WRFN

Y U$$30 KDV WKH PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ G RI WKH 30DQ

z UQFHQWLYH 6WRPMREWIDRQ 2SWLRQ WKDW LV GHVLIJQDWHG E\ WKH &RPPLW
GHVFULEHG LQ 6HFWLRQ RI WKH &RGH DQG RWKHUZLVH PHHWV WKH UHTXLUHPHQWV V

[ UQGHPQLILDEDHKBY WK PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ H RI W

\ WLQLPXP 9HVWLQU BRQQGUWEZRWK UHVSHFW WR DQ\ $ZDUG VHWWOHG LQ VKDUF
ODSVLQJ Rl UHVWULFWLRQV RQ VXFK $ZDUG GRHV QRW RFFXU HDUOLHU WKDQ WKH ILU
ZLWK D &KDQJH LQ &RQWURO LL DV D UHVXOW RI D 3DUWLFLSDQWxV GHDWK RU 'LVDE
PD\ YHVW RQ WKH HDUOLHU RI WKH RQH \HDU DQQLYHUVDU\ RI WKH 'DWH RI *UDQW D
SURYLGHG WKDW VXFK YHVWLQJ ZLOO RFFXU QR VRRQHU WKDQ ZHHNV DIWHU WKH 'D\
LQYROXQWDU\ RU FRQVWUXFWLY HS WRIYJARRIXEAW MRIQD WL O R WX WWEIVXWIHQ GLQJ WKH IRUHJRLQ
LVVXDQFH RI DQ DJJUHJDWH RI XS WR ILYH SHUFHQW RI WKH $SEVROXWH 6KDUH /LPLW
RQH RU PRUH (OLJLEOH 3HUVRQV ZLWKRXW UHVSHFW WR VXFK OLQLPXP 9HVWLQJ &RQGL\

] AHJDWLYH 'lVPHDWVRWKH GLVFUHWLRQ DXWKRUL]JHG E\ WKH 30DQ WR EH D
UHGXFH WKH VL]H RI D &DVK %DVHG 3HUIRUPDQFH $ZDUG

DD URQTXDOLILHG EWRHNQASWQRBWLRQ WKDW LV QRW GHVLJQDWHG E\ WKH &RPF

DE URQ (PSOR\HH ULBHBWRUD PHPEHU Rl WKH %RDUG ZKR LV QRW DQ HPSOR\HH
*URXS

DF @SWORRHDQV DQ $ZDUG JUDQWHG XQGHU 6HFWLRQ RI WKH 30DQ

DG @SWLRQ BHUOR®KH PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ F RI WKH 3

DH @WKHU (TXLW\ %DVPIBDRADDG $ZDUG WKDW LV QRW DQ 2SWLRQ B6WRFN $SSI
5HVWULFWHG 6WRFN 8QLW WKDW LV JUDQWHG XQGHU 6HFWLRQ RI WKH 30DQ DQG LV
E\ UHIHUHQFH WR WKH YDOXH RI &RPPRQ 6WRFN

Dl BDUWLBLBBR®YV DQ (OLJLEOH 3HUVRQ ZKR KDV EHHQ VHOHFWHG E\ WKH &RI
UHFHLYH DQ $ZDUG SXUVXDQW WR WKH 30DQ

DJ BHUIRUPDQFH &RPSH@VPMLRQY BRDYBDUG GHVLIJQDWHG E\ WKH &RPPLWWHH D
$ZDUG SXUVXDQW WR 6HFWLRQ RU BHFWLRQ RI WKH 30DQ

DK WBHUIRUPDQFH S#WHDQWUWKH FULWHULRQ RU FULWHULD WKDW WKH &RPPLWWH|I
3HUIRUPDQFH *RDOV IRU D 3HUIRUPDQFH 3HULRG ZLWK UHVSHFW WR DQ\ 3HUIRUPDQFH &

DL WBHUIRUPDQFHU)RPWM®QWD IRU D 3HUIRUPDQFH 3HULRG WKH RQH RU PRUH REI
UHOHYDQW 3HUIRUPDQFH *RDO WR GHWHUPLQH ZLWK UHJDUG WR WKH 3HUIRUPDQFH &
VRPH SRUWLRQ EXW OHVV WKDQ DOO RU QRQH RI WKH 3HUIRUPDQFH &RPSHQVDWLRQ $Z
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DM WBHUIRUPDQFWMH PRDQV IRU D 3HUIRUPDQFH 3HULRG WKH RQH RU PRUH JRDOV
BHUIRUPDQFH 3HULRG EDVHG XSRQ WKH 3HUIRUPDQFH &ULWHULD

DN WBHUIRUPDQFH® BHDRRGWKH RQH RU PRUH SHULRGV RI WLPH Rl QRW OHVV WKDC
RYHU ZKLFK WKH DWWDLQPHQW RI RQH RU PRUH 3HUIRUPDQFH *RDOV ZLOO EH PHDVXUH!
WKH SD\PHQW RI D 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG

DO WBHUMRPHDQV DQ\ LQGLYLGXDO HQWLW\ RU JURXS ZLWKLQ WKH PHDQLQJ RI €
DP WBODQHDQV WKLV +LOWRQ $PHQGHG DQG 5HVWDWHG 2PQLEXV ,QFHQWLYH

DQ WBULRUUI®BQQV WKH +LOWRQ :RUOGZLTARHROGLQBEWQWEYH 30DQ DV LW PD\
UHVWDWHG IURP WLPH WR WLPH

DR WXDOLNLQJULRMBE@RD SHUVRQ ZKR LV ZLWK UHVSHFW WR DFWLRQV LQWHQGH
RI WKH ([FKDQJH $FW SXUVXDQW WR 5XOH E XQGHU WKH ([FKDQJH $FW D UQRQ HPSO
WKH ([FKDQJH $FW

DS WBHVWDWHPHQW (U HPHVDIQWH O'D\W H

DT WBHVWULFWHGPBIDOWMR &KH SHULRG RI WLPH GHWHUPLQHG E\ WKH &RPPLWWH
UHVWULFWLRQV LQFOXGLQJ YHVWLQJ FRQGLWLRQV

DU BHVWULFWHBHDVRFERPPRQ 6WRFN VXEMHFW WR FHUWDLQ VSHFLILHG UHVWU
D UHTXLUHPHQW WKDW WKH 3DUWLFLSDQW UHPDLQ FRQWLQXRXVO\ HPSOR\HG RU SURYI
XQGHU 6HFWLRQ RI WKH 30DQ

DV WBHVWULFWHGU6WHRFQVERQWKQIXQGHG DQG XQVHFXUHG SURPLVH WR GHOLYHU
VHFXULWLHV RU RWKHU SURSHUW\ VXEMHFW WR FHUWDLQ UHVWULFWLRQV ZKLFK PD\ L
FROQWLQXRXVO\ HPSOR\HG RU SURYLGH FRQWLQXRXV VHUYLFHV IRU D VSHFLILHG SHULRC

DW ®B$5 3HULR®V WKH PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ F RI WKH 30

DX WBWHFXULWI IPVMB3OW WKH 8 6 6HFXULWLHV $FW RI DV DPHQGHG DQG DQ\ VX|
WR DQ\ VHFWLRQ RI RU UXOH SURPXOJDWHG XQGHU WKH 6HFXULWLHV $FW VKDOO EH (
JXLGDQFH XQGHU VXFK VHFWLRQ RU UXOH DQG DQ\ DPHQGPHQWV RU VXFFHVVRU SURYL!

DY WHUYLFH S5HFRBDYWZLWK UHVSHFW WR D 3DUWLFLSDQW KROGLQJ D JLYHQ $;
ZKLFK WKH RULJLQDO UHFLSLHQW RI VXFK $ZDUG LV RU IROORZLQJ D 7THUPLQDWLRQ ZD
UHFLSLHQW SURYLGHV RU IROORZLQJ D 7THUPLQDWLRQ ZDV PRVW UHFHQWO\ SURYLGLQJ

DZ WBWRFN $SSUHFIIDRABEID SHDRW DQ $ZDUG JUDQWHG XQGHU 6HFWLRQ RI WKH 3

D[ WWULNH XOVFMKH PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ E RI WKH 30
D\ WBXEVLELPHDQV ZLWK UHVSHFW WR DQ\ VSHFLILHG 3HUVRQ

L DQ\ FRUSRUDWLRQ DVVRFLDWLRQ RU RWKHU EXVLQHVV HQWLW\ RI ZK
VKDUHV RI VXFK HQWLW\xV YRWLQJ VHFXULWLHYV ZLWKRXW UHJDUG WR WKH RFFXL
DJUHHPHQW RU VWRFNKROGHUVx DJUHHPHQW WKDW HIIHFWLYHO\ WUDQVIHUV YR
LQGLUHFWO\ E\ WKDW 3HUVRQ RU RQH RU PRUH RI WKH RWKHU 6XEVLGLDULHV RI V

LL DQ\ SDUWQHUVKLS OLPLWHG OLDELOLW\ FRPSDQ\ RU DQ\ FRPSDUDEOF
IXQFWLRQDO HTXLYDOHQW WKHUHRI RU WKH PDQDJLQJ JHQHUDO SDUWQHU RU |
6XEVLGLDU\ RI VXFK 3BHUVRQ RU % WKH RQO\ JHQHUDO SDUWQHUV RU IXQFWLRQI
PRUH 6XEVLGLDULHYVY RI WKDW 3HUVRQ RU DQ\ FRPELQDWLRQ WKHUHRI

D] WBXEVWLWXWHKIZDWKH PHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLRQ | RI WKH

ED WBXE 30D@WDQV DQ\ VXE SODQ WR WKH 30DQ WKDW KDV EHHQ DGRSWHG E\ W
SHUPLWWLQJ WKH RIIHULQJ RI $ZDUGV WR HPSOR\HHV RI FHUWDLQ 'HVLJQDWHG )RUHL
$PHULFD ZLWK HDFK VXFK VXE SODQ GHVLJQHG WR FRPSO\ ZLWK ORFDO ODZV DSSOLFLC
6XE 30DQ PD\ EH GHVLJQDWHG D VHSDUDWH DQG LQGHSHQGHQW SODQ IURP WKH 30DQ
6KDUH /LPLW DQG WKH RWKHU OLPLWV VSHFLILHG LQ 6HFWLRQ E VKDOO DSSO\ LQ WKH
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EE UHUPLQDWHRQV WKH WHUPLQDWLRQ RI D 3DUWLFLSDQWxV HPSOR\PHQW RU V
IRU DQ\ UHDVRQ LQFOXGLQJ GHDWK RU 'LVDELOLW\
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o5 7'(2“6 %581&+ "5, 9( 8VH WKH ,QWHUQHW WR WUDQVPLW \RXU YRWLQJ LQVWUXF
0&/($1 9% LQIRUPDWLRQ XS XQWLO S P (DVWHUQ 'BDMHKRXULBHRRYQ
FDUG LQ KDQG ZKHQ \RX DFFHVV WKH ZHEVLWH DQG IROORZ
UHFRUGY DQG WR FUHDWH DQ HOHFWURQLF YRWLQJ LQVWUXF\

(/(&7521,& '(/,9(5< 2) )8785( 352;< 0$7(5,$/6

I \RX ZRXOG OLNH WR UHGXFH WKH FRVWYV LQFXUUHG E\ RXU
\RX FDQ FRQVHQW WR UHFHLYLQJ DOO IXWXUH SUR[\ VWDWHP]
HOHFWURQLFDOO\ YLD H PDLO RU WKH ,QWHUQHW 7R VLJQ XS
LQVWUXFWLRQV DERYH WR YRWH XVLQJ WKH ,QWHUQHW DQG
WR UHFHLYH RU DFFHVV SUR[\ PDWHULDOV HOHFWURQLFDOO\ |
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8VH DQ\ WRXFK WRQH WHOHSKRQH WR WUDQVPLW BRRU YRWI
(DVWHUQ 'D\OLJEDM 7LPH R®YH \RXU SUR[\ FDUG LQ KDQG ZKHC
WKHQ IROORZ WKH LQVWUXFWLRQV
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ODUN VLJQ DQG GDWH \RXU SUR[\ FDUG DQG UHWXUQ LW LQ
SURYLGHG RU UHWXUQ LW WR 9RWH 3URFHVVLQJ F R %URDG
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7KH %RDUG RI 'LUHFWRUV UHFRPPHQGV \RX YRWH )25 WKH HOHFWLRQ
Rl WKH IROORZLQJ QLQH GLUHFWRU QRPLQHHYV
7KH %RDUG Rl 'LUHFWRUV UHFRPPHQGV \RX
(OHFWLRQ RI 'LUHFWRUV )RUSJDLQY¥BVWDLQRWH )25 SURSRVDOV DQG )RU $IJDLQYEBNWIDLQ
5DWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVvw
IRPLQHHV <RXQJ //3 DV WKH &RPSDQ\xV
b &KULVWRSKHU - 1DVVHWWD :_LQUGPHISRHUQGHQW UHJLVWHUHG SXEOLF DFFRYQWLQJ
E -RQDWKDQ ' *UD\ $SSURYDO LQ D QRQ ELQGLQJ DGYLVRU\ YRWH
RI WKH FRPSHQVDWLRQ SDLG WR WKH QDPHG
F &KDUOHQH 7 %HJOH\ H[HFXWLYH RIILFHUV
G &KULV &DUU 7KH %RDUG Rl 'LUHFWRUV UHFRPPHQGV
\RX YRWH IRU <($5 RQ WKH IROORZLQJ
H OHODQLH / +HDOH\ SURSRVDO <HDWHDUWHDUSEVWDLQ
I 5D\PRQG ( ODEXV -U $GYLVRU\ YRWH RQ WKH IUHTXHQF\ RI
IXWXUH VWRFNKROGHU YRWHV RQ QDPHG
J ODULVVD $ OD\HU H[HFXWLYH FRPSHQVDWLRQ
K (OL]DEHWK $ 6PLWK 7KH %RDUG RI 'LUHFWRUV UHFRPPHQGV \RX
YRWH )25 SURSRVDO YRU $IDLQY¥BNWIDLQ
L 'RXJODV 0 BWHHQODQG
$SSURYDO RI WKH +LOWRQ $PHQGHG DQG
30HDVH LQGLFDWH LI \RX SODQ WR DWWHQG wkLy>HVWDWHG 2PQLEXV ,QFHQWLYH 30DQ
PHHWLQJ
<HV 1R 127( 7R FRQVLGHU VXFK RWKHU EXVLQHVV DV
PD\ SURSHUO\ FRPH EHIRUH WKH $QQXDO OHHWLQJ
DQG DQ\ DGMRXUQPHQWY RU SRYWSRQHPHQW
WKHUHRI
30HDVH VLJQ H[DFWO\ DV \RXU QDPH V DSSHDU V KHUHRQ :KHQ VLJQLQJ DV DWWRUQH\ H[HFXWRU
SOHDVH JLYH IXOO WLWOH DV VXFK -RLQW RZQHUV VKRXOG HDFK VLJQ SHUVRQDOO\ $00 KRPGHUV
SOHDVH VLJQ LQ IXO0O FRUSRUDWH RU SDUWQHUVKLS QDPH E\ DXWKRUL]HG RIILFHU
6LIQDWXUH >3/($6( 6,*1 :,7+,1 BDNI® 6LIQDWXUH -RLQW 2ZQHUV 'DWH




,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDOV IR
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$QQXDO OHHWLQJ Rl BWRFNKROGHUV
0D\ $0 (DVWHUQ 'D\OLJKW 7LPH
7KLV SUR[\ LV VROLFLWHG E\ WKH %RDUG RI "LUHFW

7KH XQGHUVLJQHG KHUHE\ DSSRLQWV &KULVWRSKHU - 1DVVHWWD .HYLQ -
SRZHU WR DFW ZLWKRXW WKH RWKHU DQG ZLWK SRZHU Rl VXEVWLWXWLRQ

UHSUHVHQW DQG YRWH DV SURYLGHG RQ WKH RWKHU VLGH DOO WKH VKDL
XQGHUVLIJQHG LV HQWLWOHG WR YRWH DQG LQ WKHLU GLVFUHWLRQ WR Y
$QQXDO OHHWLQJ RI 6WRFNKROGHUV RIDWKH &R FDSAD QAK\W R& R B LKIH® GDRRL Q JWF
$YHQXH 1: :DVKLQJWRQ '& RU DQ\ DGMRXUQPHQW RU SRVWSRQHPHQ\
ZRXOG SRVVHVV LI SUHVHQW DW WKH PHHWLQJ

7+,6 352;< &$5' :+(1 3523(5/< (;(&87(" ./l %( 927( ,1 7+( 0$11(5 ',5(&7(" +(5¢(
81'(56,*1(" ,) 12 ',5(&7,21 ,6 0$'( %87 7+( &$5' ,6 6,*1(' 7+,6 352;< &$5' :,// %
7+( (/(&7,21 2) $// 1,1( 120,1((6 81'(5 352326$/ )25 352326$/ )25 352326%/
81'(5 352326%/ )25 352326%/  $1' ,1 7+( ',6&5(7,21 2) 7+( 352;,(6 :,7+ 5(63(
27+(5 %86,1(66 $6 0$< 3523 (5/< &20( % ()25( 7+( 0((7,1*

&RQWLQXHG DQG WR EH VLIJQHG RQ UHYHUVH VLGH




	Cover Page
	Front Cover

