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NXWWHUILHOG 5RDG 6XLWH 'RZQHUV *URYH ,O0OOLQRLYV
I1RWLFH RI $QQXDO OHHWLQJ RI 6WRFNKROGHSWNLGR %H +HOG RQ 7X}F

7R WKH 6WRFNKROGHUV Rl )HGHUDO 6LJQDO &RUSRUDWLRQ

‘H ORRN IRUZDUG WR \RXU DWWHQGDQFH DW WKH $QQXDO OHHWLQJ Rl 6WRF|
'HODZDUH FRUSRUDWLRQ WKH G8SREPODQ\DWRQ 7TXHVGHNQWUDO 'D\OLIKW 7LF
OHHWLQJU 7KH $QQXDO OHHWLQJ ZLOO EH KHOG LQ SHUVRQ DW WKH &RPSD
5RDG B6XLWH 'RZQHUV *URYH ,/

7KH $QQXDO OHHWLQJ ZLOO EH KHOG IRU WKH IROORZLQJ SXUSRVHV
a 7R HOHRWWUHFWRUV
a 7R DSSURYH RQ DQ DGYLVRU\ EDVLV WKH FRPSHQVDWLRQ RI RXU QDPF

a 7R UDWLI\ WKH DSSRLQWPHQW RI '"HORLWWH 7RXFKH //3 DV RXU LQGHS
ILVFDO \HDDQG

a 7R WUDQVDFW VXFK RWKHU EXVLQHVV WKDW PD\ SURSHUO\ FRPH EHIRU
SRVWSRQHPHQW V WKHUHRI

7KH %RDUG RI 'LUHFWRUV Rl WKH &RPSDQ\ WKH U%RPHEUXDHUDV |LGMGVWKH F
UHFRUG GDWH IRU WKH $QQXDO OHHWLQJ 2Q0\ VWRFNKROGHUV RI UHFRUG F
DQG WR YRWH DW WKH $QQXDO OHHWLQJ

7KH %RDUG UHFRPPHQGYV WKDW \RX YRWH U)25 $//U WKH GLUHFWRU QRPLQHE
DGYLVRU\ DSSURYDO RI RXU 1(2 FRPSHQVDWLRQ DQG U)25U WKH UDWLILFDW
7TRXFKH //3 DV RXU LOQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IF

6WRFNKROGHUV RI UHFRUG RQ WKH UHFRUG GDWH ZLOO UHFHLYH D 1RWLFH
RI ,QWHUQHW $YDLODELOLW\U 7KH 1RWLFHORUFXWH U BRR@WD/DQ\D D € M @VLUX\F WL
KRZ WR DFFHVV WKH SUR[\ VWDWHPHG@®@Q WKQ\ IDRRUWHHR @IRURXU. RQ WKH ,C
Z2Z2Z SUR[\YRWHEWRFFNKROGHUYV ZLVKLQJ WR UHFHLYH D SULQWHG FRS\ RI RXL
LQVWUXFWLRQV SURYLGHG LQ WKH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ 7K
HOHFWURQLF FRSLHV RI RXU SUR[\ PDWHULDOV ZLOO UHFHLYH D SULQWHG R

7R YRWH SOHDVH IROORZ WKH LQVWUXFWLRQV LQ WKH 1RWLFH RI ,QWHUQH)
SULQWHG FRSLHV ,I \RX YRWH E\ WHOHSKRQH RU YLD WKH ,QWHUQHW \RX G
$QQXDO OHHWLQJ \RX PD\ YRWH \RXU VKDUHYVY GXULQJ WKH PHHWLQJ ,I \RX
FXVWRGLDQ SOHDVH FKHFN WKH YRWLQJ LQVWUXFWLRQV SURYLGHG WR \RX

<285 927( ,6 ,03257%$17 :KHWKHU RU QRW \RX H[SHFW WR DWWHQG WKH $QQX
VKDUHV DW \RXU HDUOLHVW FRQYHQLHQFH 7KLV ZLOO HQVXUH WKH SUHVHQ
VDYH WKH H[WUD H[SHQVH RI DGGLWLRQDO VROLFLWDWLRQ G6XEPLWWLQJ \R
YRWLQJ \RXU VKDUHY DW WKH $QQXDO OHHWLQJ DV \RXU SUR[\ LV UHYRFDE(
TXHVWLRQV RU QHHG DVVLVWDQFH LQ YRWLQJ \RXU VKDUHV RI RXU FRPPRQ
6HFUHWDU\ DW RUQHRB®IHG MV DMOWLIQDO FRP

%\ RUGHU RI WKH %RDUG R
L lepess 0. B,

'LDQH , %RQLQD &RUSRUDWI
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IRWLQJ <RXU 6KDUHYV
%URNHU 1RQ 9RWHYV
9RWHY S5HTXLUHG -
6KDUHY +HOG LQ WKH JHGHUDO 6LJQDO &RUSRUDWLRQ 5HWLUHPHQW 6DYL(
S5HYREDELOLW\ RI 3URJ\
0DQQOHU RI 6ROLFLWDWLRQ DQG 6ROLFLWDWLRQ &RVWYV
6WRENKROGHU 4XHVWLRQV
2:1(56+,3 2) 285 &20021 672&. o
%HQHILFELDO 2ZQHUV RI ORUH 7KDQ )LYH BHUFHQW RI 2XU &RPPRQ 6WRFN
6WRFN 2ZQHUVKLS RI 'LUHFWRUV DQG ODQDJHPHQW
'HOLQTXHQW 6HFEWLRQ D 5HSRUWYV
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LQIRUPDWLRQ 5HIJDUGLQJ 'LUHFWRUYV DQG 1RPLQHHYV
,1)250%$7.21 &21&(51,1* 7+(_%2%$5"
&KDQJHV LQ &RPSRVLWLRQ DQG 6L]H RI %RDUG
%RDUG /HDGHUVKLS 6WUXFWXUH DQG 5ROH LQ 5LVN 2YHUVLJKW
SWWHQGDQFH DW %RDUG DQG &RPPLWWHH OHHWLQJV
L,LQGHSHQGHQFH RI OHPEHUV RI WKH %RDUG
&RPPLWWHHY RI WKH %RDUG
'LUHFWRU &RPSHQVDWLRQ LQ WKH /DVW )LVFDO <HDU
$GGLWLRQDO .QIRUPDWLRQ DERXW 'LUHFWRU &RPSHQVDWLRQ
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([HEXWLYH 6XPPDU\

&RPSHQVDWLRQ 3KLORVRSK\ DQG 2EMHFWLYHV

S5ROH RI 2XU &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH

LQGHSHOQGHQW &RPSHQVDWLRQ &RQVXOWDQW

%HQFEKPDUNYVY IRU ([HEXWLYH &RPSHQVDWLRQ

(OHPHOQWYV RI ([HEXWLYH &RPSHQVDWLRQ .

&RPSHQVDWLRQ 3ROLF\ 5HJDUGLQJ 7D[ *URVYV 8S 3D\PHQWYV DQG /LPLWDWL

,PSDFEW RI $FFRXQWLQJ DQG 7D[ TUHDWPHQW RQ )RUPV RI &RPSHQVDWLRQ
&203(16%$7.21 $1' %(1().76 &200.77(( 5(3257
(;(&87.9( &203(16%7,21

6XPPDU\ &RPSHQVDWLRQ 7DEOH

*UDQWYV RI 30DQ %DVHG $ZDUGYV

3D\ 5DWLR RI &(2 WR OHGLDQ (PSOR\HH

3D\ 9HUVXV 3HUIRUPDQFH

LQIRUPDWLRQ 5HJDUGLQJ (TXLW\ $ZDUGV

SRVW 5HWLUHPHQW %HQHILWV

2WKHU 3RWHQWLDO 3RVW (PSOR\PHQW 3D\PHQWYV
$8'.7 &200,77(( 5(3257
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7KLV VXPPDU\ KLJKOLJKWYV LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKLV
VWDWHPHQW EHIRUH YRWLQJ 7KLV VXPPDU\ GRHV QRW FRQWDLQ DOO RI WK
YRWLQJ

*(1(5%/ ,1)250%$7,21

6WRFN 6\P 60

BWRFN ([FKO®ZH<RUN 6WRFN ([FKDQJH U1<6(U0

5HJLVWUDU DQG 7UDQRPSXWHUYWDUH /LPLWHG

6WDWH DQG <HDU RI ,QRRQSRGDM)LRQ DQG UHLQFRUSRUDWHG LQ 'HODZDU
&RUSRUDWH +HDGTXDAMMHUNUILHOG 5RDG 6XLWH 'RZQHUV *URYH ,00L
&RUSRUDWH HEXLMGEHUDOVLIJQDO FRP

$118%/ 0((7,1*

7LPH DQG 'DWB P &HQWUDO 'D\OLJKBULO®H 7XHVGD\
IRFDWLRQ % XWWHUILHOG 5RDG 6XLWH 'RZQHUV *URYH ,OOLQRLV
5HFRUG 'DMBEHJXDU\

&RPPRQ 6KDUHV 2XWVWDQGLQJ RQ 5HFRUG 'DWH

IRWLQYDFK VKDUH RI RXU FRPPRQ VWRFN LV HQWLWOHG WR RQH YRWH IRU
PDWWHU WR EH YRWHG XSRQ DW WKH $QQXDO OHHWLQJ

,7(06 72 %( 927(' 21 $1' %2$5' 5(&200(1'$7,216

%RDUG
,2WHP S5HFRPPHQGDWLRRQYH

BURSRVIHOHFWLRQ RI (LJKW 'LUHFWRUV JRU DOO QRPLQHHYV
BURSRVBGYLVRU\ 9RWH WR $SSURYH WKH &RPSHQVDWLRRRBRI RXU_1(2y¥

BURSRVBOWLILFDWLRQ RI WKH $SSRLQWPHQW RI '"HORLWWMH 7RXEKH|//3 DV
, QGHSHQGHQW 5HIJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP IRU )LMFDO <l

7TKH %RDUG VKDOO DOVR WUDQVDFW DQ\ RWKHU EXVLQHVV WKDW PD\ SURSH
DGMRXUQPHQWY RU SRVWSRQHPHQWY WKHUHRI

352326%/ (/(&7,21 QY+7',5(&7256
', 5(&725 120,1((6

*RYHUQD|QFH
&RPSHQVDWLRRQG

'LUHFWRRAFXSDWLRQ DQG $XGLW DQG %HQHBDWWDLQDELOLW\
1DPH $IJH O6LQFH([SHULHQFH ,QGHSHQG&RPYLWWHRHRPPLWWHRRPPLWWHH
_DWULQD / +HOPNDPS )RUPHU &KLHI <HV 9 &KDLU

([HEXWLYH 2IILFHU
U&(20 &DUWXYV
&RUSRUDWLRQ
(XJHQH - /RZH ,,, 3UHVLGHQW DQG<HB 2 &KDLU
63; THFKQRORJLHV
,QF
5LFKDUG $ ODXH ([HFXWLYH 9LFH <HV 9
B3UHVLGHQW DQG &KLHI
JLQDQFLDO 2IILFHU
U&) &UDQH
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/DEOH RI &RQWHQWYV

*RYHUQD|QFH
&RPSHQVDWLRRQG
'LUHFWRAFXSDWLRQ DQG $XGLW DQG %HQHBDWWDLQDELOLW\
1DPH $IJH G6LQFH([SHULHQFH ,QGHSHQG&RP¥Y LWWHRHRPPLWWHRBRRPPLWWHH
6KDVKDQN 3DWHO JRUPHU &)2 :DWWH/V &KDLU 9
‘DWHU 7THFKQRORJLHYV
IQF
%UHQGD / 'LUHFWRU RI 7ULEKW 9 9
SHLFKHOGHUIHU $HURVSDFH DQG
ORRJ ,QF
-HQQLIHU / 6KHUPDQ 3UHVLGHQW DQGI1&(2
JHGHUDO 6LJQDO
&RUSRUDWLRQ
(ULF $ 9DLOODQFRXUW 3UHVLGHQW DQG<E 2 9
(QSUR ,QF
-RKQ / :RUNPDQ JRUPHU &(2 <HV 9 9 9
2PQLFDUH ,QF

$00 QRPLQHHYV DUH FXUUHQW GLUHFWRUV 'HQQLV - ODUWLQ LV FXUUHQMW
&RPPLWWHH OU ODUWLQ LV QRW UXQQLQJ IRU UH HOHFWLR®SIUKIQ KLV W

$FFRUGLQJO\ SULRU WR WKH $QQXDO OHHWLQJ WKH %RDUG ZLOO UHF
WR EH HIITHFWLYH DW WKH $QQXDO OHHWLQJ

'LWK WKH H[FHSWLRQ RI OHVVUV ODXH DQG 9DLOODQFRXBRMXDZIKR ZHUH DS
HDFK GLUHFWRU DWWHQGHG DW OHDVW RI MKHHWDL IWHBD WK HR PAROO G LY E
&RPPLWWHH RQ ZKLFK WKH\ VHUYHG GXULQJ WKH SRUWLRQ RI WKH \HDU L

Ov +HOPNDPS VXFFHHGHG %LOO 2ZHQV DV WKH &KDLU RI WKH *RYHUQDQF

$SULO OU 2ZHQV FKRVH QRW WR VWDQG IRU UH HOHFWLRQ ZKHQ KLV W
$SULO

0V /RZH VXFFHHGHG 0V 5HLFKHOGHUIHU DV WKH &KDLU RI WKH &RPSHQVI
$SULO OU /RZH SUHYLRXVO\ VHUYHG DV D PHPEHIBBLOAWKH $XGLW &RPPI

OU ODXH MRLQHG WKH $XEEWX&DRRPLWWRAKORMD QHRXY ZLWK KLV DSSRLQWP
D QRQ HPSOR\HH GLUHFWRU

oOU 3DWHO VXFFHHGHG 'U :RUNPDQ DV WKH &KDLEBEBLOWKH X G2 BDWEIFOP B DW |
MRLQHG WKH *RYHUQDQFH DQG 6 XVWDHEQUDELOLW\ &RPPLWWHH HIIHFWLYH

OV 5HLFKHOGHUIHU VXFFHHGHG OU ODUWLQ DS WKH &KOWL USRLRAKKHO® R D LK
SUHYLRXVO\ VHUYHG DV /HDG ,QGHSHQGHQW 'LUHFWRU DQG &KDLU RI WKF
$SULO OV 5HLFKHOGHUIHU FRQWLQXHV WR VHUYH DV D PHPEHU RI WKH
&RPPLWWHH

OU 9DLOODQFRXUW MRLQHG WKH &RPSHQVEHWWURRQUD QG WAIP@ B M B/ H&RRKR/P Z VW
DSSRLOQWPHQW WR WKH %RDUG DV D QRQ HPSOR\HH GLUHFWRU

'U :RUNPDQ SUHYLRXVO\ VHUYHG DV &KDLIBBLOQKH '$X G RWNPORP EW QW HQOX®
VHUYH DV D PHPEHU RI WKH $XGLW &RPPLWWHH

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

BWDQGLQJ %RDUG &RPPLWWHHY OHHWLQJ\$XGIOG&RP SIHNVGF\DIDNLIRUD QG % H ¢
DQG *RYHUQDQFH DQG 6XVWDLQDELOLW\

,QGHSHQGHQW 'LUHFWRUV OHHW ZHWKRXW ODQDJHPHQW

BHSDUDWH &KDLWKKBWYG &(2

BWDJJHUHG %MRDNGO GLUHFWRUV HOHFWHG DQQXDOO\

'LUHFWRU 5HWLUHPH<HW $BB\/DRMWVWDQG IRU HOHFWLRQ DIWHU DWWDLQL

WKH %RDUG

BWRFNKROGHU 5LUKWY 30DQ

'LUHFWRU DQG 2IILFHU 6WRFN 2ZQHW VIX\. S XEOGMRHGHR/Q RXU &RUSRUDWH

ZZZ IHGHUDOVLJQDO FRP

,QVLGHU 7UDGLQHV3RIDLFLOHG ZLWK RXU PRVW UHFHQW $QQXDO 5HSRUW R



/DEOH RI &RQWHQWYV

3ROLF\ 3URKLELWLQJ +HGJLQJ B6KRYUNW 6BRHVXQ® \WOMRE ROQU ,QVLGHU 7UDG
SXEOLVKHG RQ RXU &RAZRIHIGMHK Z6E VIDWED FRPLOHG ZLWK RXU PRVW UHFF
RQ )RUP .

&ODZEDFN 3ROMLFDV ILOHG ZLWK RXU PRVW UHFHQW $QQXDO 5HSRUW RQ )F

&200,70(17 72 6867%,1%$%,/,7<

‘H RSHUDWH XQGHU WKH KLJKHVW SULQFLSOHV WKDW DUH GHVLJQHG WR GH
FRQWLQXRXV LPSURYHPHQW WHDPZRUN DQG LQYHVWLQJ LQ RXU SHRSOH :F
EXVLQHVV DQG EHFDXVH LW LV WKH ULJKW WKLQJ IRU RXU FXVWRPHUV HPSH
FRPPXQLWLHV :LWKLQ RXU (QYLURQPHQWDO 6ROXWLRQV *URXS RXU SURGX
PDLQWHQDQFH DQG HQYLURQPHQWDO FOHDQXS DFWLYLWLHV DQG ZH FRQWL
HQYLURQPHQW :LWKLQ RXU 6DIHW\ DQG 6HFXULW)\ 6\WVWHPV *URXS RXU SUR:
SURSHUW\

,Q -XQH ZH LVVXHG RXU VL[WK DQQXDO 6XVWDLQDELOLW\ 5HSRUW 7KH L
WKH VXVWDLQDELOLW\ RI RXU EXVLQHVV WKURXJK IRFXVHG DWWHQWLRQ RQ
5HVSRQVLELOLW\ DQG &RUSRUDWH *RYHUQDQFH 7KH 6XVWDLQDELOLW)\ 5HS
VXVWDLQDELOLW\ LQLWLDWLYHV EDD IEKE HRD@E IRIQ R UF Z Pl EAKLRWHD DIV RIQO L W
FRQWDLQHG RQ RXU ZHEVLWH DQG LQ RXU 6XVWDLQDELOLW\ 5HSRUW LV QRV
BWDWHPHQW

(QYLURQPHQWDO 5HVSRQVLELOLW\

‘H DUH SURXG RI RXU ORQJ VWDQGLQJ FRPPLWPHQW WR KXPDQ DQG HQYLUR
PRYH PDWHULDO FOHDQ LQIUDVWUXFWXUH DQG SURWHFW WKH FRPPXQLWLI
FRPPLWPHQW LV D WKUHH SURQJHG HIIRUW

a 'H ZLOO FRQWLQXH WR SDUWLFLSDWH DFWLYHO\ LQ HGXFDWLQJ WKH SX

a 'H ZLOO FRQWLQXH WR DVVHVV WKH LPSDFW RI RXU PDQXIDFWXULQJ SO
FRPPXQLWLHY LQ ZKLFK ZH OLYH DQG RSHUDWH ZLWK D JRDO RI FRQWL
Rl RXU VXSSOLHUV DQG

4 :H ZLOO FRQWLQXH WR SDUWQHU ZLWK RXU FXVWRPHUV WR SURGXFH L
HQYLURQPHQWDOO\ UHVSRQVLEOH SURGXFWV

6RFLDO 5HVSRQVLELOLW\

$V RHFHPEHU ZH HPSOR\HG DSSUR[ERR®HHDDQG SWLQELS®O PDQXIDFWXUL
IDFLOLMIYARXIQQWULHY DURXQG WKH ZRUOG :‘H WKRXJKWIXOO\ FRQVLGHU DQG
PDNH RQ WKH SHRSOH RI WKHVH FRPPXQLWLHYV

2XU YLVLRQ LV WR EH LQGLVSHQVDEOH WR RXU FXVWRPHUV E\ FRQVLVWHQW
LQ WKH PDUNHW E\ SURYLGLQJ WUDLQLQJ WKDW UHIOHFWY WKH LPSRUWDQF
GHYHORSLQJ LQQRYDWLYH SURGXFWV WKDW GHOLYHU XQSDUDOOHOHG SHUI
FRQVXPSWLRQ

‘H VWULYH WR EH UHFRJQL]HG DV D SODFH SHRSOH LQ RXU ORFDO FRPPXQLYV
ZLWK KHDOWK\ DQG VDIH ZRUNLQJ FRQGLWLRQV WUDLQLQJ DQG FRQWLQXLC

)LQDOO\ ZH DLP WR KDYH KHDOWK\ UHODWLRQVKLSV ZLWK WKH WRZQV DQG
GHPRQVWUDWLQJ FLYLF HQJDJHPHQW WKURXJK SKLODQWKURS\ YROXQWHHU

2XU JRDO LV WR DFFRPSOLVK WKHVH REMHFWLYHV LQ ZD\V WKDW GHOLYHU )

&RUSRUDWH *RYHUQDQFH

$V IXUWKHU KLIJKOLJKWHG WKURXJKRXW WKLV SUR[\ VWDWHPHQW DQG RQ R»
SUDFWLFHY DQG VWURQJ DQG WUDQVSDUHQW FRUSRUDWH JRYHUQDQFH LV R
OHDGHUVKLS WHDP OHG E\ -HQQLIHU / 6KHUPDQ RXU &(2 SURYLGHV GD\ W
VWUDWHJILHY WKH XOWLPDWH RYHUVLJKW RI WHKIH RE®SBPWR U HJRWPL QHWK R XL

a KDYH D WH@XVHWHWKDQ VL[ KWIDUHVD W HEGIXWAHRQ WZR D @® & L [K\BIDH V
D WHQXUHVRIWKDQ WZR \HDUV
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a 7KH DYHUDJH DRBUW DQG

a 6HYHRI RXU GLUHFWRUYV DUH LQGHSHQGHQW ZLWK 0V 6KHUPDQ RXU &(
LQGHSHQGHQW

+80%1 &$3,7$/ 0$1$*(0(17

‘H EHOLHYH RXU HPSOR\HHV DUH D YLWDO DVVHW DQG ZH VWULYH WR SURY
HPSOR\HHV FDQ WHRHFEHB®Y RIZH HPSOR\HG DSSUR[ERR®/BIIOLQ RXU EXVLQHV
KRXUO\ ZRUNHUV LQ WKH 8 6 DFFRXQRNLRXU RMRYOOURMUMNBREHEH $V RI
DSSUR[LPDVVRH®XU KRXUO\ ZRUNHUV LQ WKH 8 6 ZHUH UHSUHVHQWHG E\ XQL
ODERU UHODWLRQV ZLWK LWV HPSOR\HHV DUH JRRG

‘H EHOLHYH WKDW RXU HPSOR\HHVY DUH NH\ WR RXU DELOLW\ WR GHOLYHU H
‘H bDSSO\ D KROLVWLF WRWDO UHZDUGYV VWUDWHJ\ GHVLIJQHG WR UHFUXLW
RI WKH RUJDQL]DWLRQ DQG RIITHU FRPSHWLWLYH PDUNHW EDVHG FRPSHQVD

+XPDQ S5LIKWYV

7KH &RPSDQ\ LV FRPPLWWHG WR UHVSHFWLQJ DQG XSKROGLQJ WKH LQWHUQ
WKH 8QLWHG 1IDWLRQVx *XLGLQJ SBULQFLSOHV RQ %XVLQHVYV DQG +XPDQ 5LJt
5LJKWV ,Q HYHU\ VWDWH DQG FRXQWU\ ZKHUH WKH &RPSDQ\ RSHUDWHYV LW
HVWDEOLVKHG E\ ORFDO VWDWH DQG QDWLRQDO OHJDO IUDPHZRUNV DQG
YHQGRUV DQG FRQWUDFWRUV WR GR WKH VDPH 7KH &RPSDQ\ KDV SXEOLVK
FRPPLWPHQW WR QRQGLVFULPLQDWLRQ WKH HOLPLQDWLRQ RI DOO IRUPV R
FKLOGKRRG ODERU ZRUNHUVx ULJKWV WR IUHHGRP RI DVVRFLDWLRQ DQG X
WR FRQILGHQWLDOO\ UHSRUW SROLF\ YLRODWLRQYV

&XOWXUDO 3KLORVRSK\

‘H DUH FRPPLWWHG WR DWWUDFWLQJ DQG UHWDLQLQJ KLJKO\ TXDOLILHG HP
DXWRQRP\ DQG DFFRXQWDELOLW\ 2XU FXOWXUDO SKLORVRSK\ LV IXUWKHU
RI HPSOR\PHQW LQFOXGLQJ EXW QRW OLPLWHG WR UHFUXLWLQJ VHOHFWL
FRPSHQVDWLRQ DFFHVV WR EHQHILWY VHOHFWLRQ IRU WUDLQLQJ XVH RI I
HPSOR\HH DFWLYLWLHYV

(PSOR\HH 5HFUXLWPHQW 7UDLQLQJ DQG '"HYHORSPHQW

‘H EHOLHYH WKDW LGHQWLI\LQJ DQG GHYHORSLQJ WKH QH[W JHQHUDWLRQ R
VXFFHVV DQG ZH DUH SURXG WR VXSSRUW RXU HPSOR\HHV LQ IXUWKHULQJ
SURJUDPV DQG WUDLQLQJ

2XU UHFUXLWPHQW SURJUDP IROORZV D GHILQHG SURFHVV WR DWWUDFW DQ
SURJUDP GHVLJQHG WR LGHQWLI\ DQG FXOWLYDWH DQ HDUO\ LQ FDUHHU SL¢
SURJUDPV :H DOVR HQJDJH H[WHUQDO SURIHVVLRQDO UHFUXLWLQJ ILUPV W
QHHGHG

‘H SURYLGH H[WHQVLYH WUDLQLQJ WR HPSOR\HHV ZLWKLQ RXU IDFLOLWLHV
DGYDQFHG LQVWUXFWLRQ LQ OHDQ PDQXIDFWXULQJ SULQFLSOHV DQG LQVLG

TKURXJK RXU 7XLWLRQ $VVLVWDQFH 3URJUDP ZH DLP WR DVVLVW DQG HQFR
VNLOOV DQG MRE HIIHFWLYHQHVYVY E\ FRQWLQXLQJ WKHLU HGXFDWLRQ DW O]
RI RXU EXVLQHVVHY DOVR SDUWQHU ZLWK QHDUE\ XQLYHUVLWLHV IURP WLPI
UHODWHG WR HPSOR\HHVx JURZWK LQ WKH EXVLQHVV

‘H PDLQWDLQ D UREXVW DQQXDO SHUIRUPDQFH PDQDJHPHQW SURFHVV DFUR
SURFHVV E\ ZRUNLQJ ZLWK WKHLU VXSHUYLVRUV WR VHW LQGLYLGXDO SHUIF
WUDFNHG WKURXJKRXW WKH \HDU FXOPLQDWLQJ LQ WKH \HDU HQG SHUIRUP
FRPSOHWLRQ RI DQ HPSOR\HH VHOI DVVHVVPHQW DQG D GLVFXVVLRQ EHWZH
DFFRPSOLVKPHQW DQG GHILQHG FRUH FRPSHWHQFLHV ,Q DGGLWLRQ RXU D
SURFHVVHV DUH GHVLJQHG WR LGHQWLI\ DQG GHYHORS QH[W OHYHO VXFFHV
H[SHULHQWLDO OHDUQLQJ

‘H DFWLYHO\ VHHN RSSRUWXQLWLHV IRU UHJXODU HQJDJHPHQW DQG FRPPXC
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HIHFXWLYH OHDGHUY DQG RXU EURDGHU HPSOR\HH SRSXODWLRQ ,Q DGGLWI
HQJDJHPHQW VXUYH\V WKDW SURYLGH YDOXDEOH IHHGEDFN WR RXU PDQDJH

‘H DUH FRPPLWWHG WR WKH FRPPXQLWLHV LQ ZKLFK ZH RSHUDWH DQG WR C
UHFUXLW QHZ WDOHQW 0DQ\ RI RXU EXVLQHVVHV VXSSRUW WKHLU ORFDO K
SURJUDPV DW RXU PDQXIDFWXULQJ SODQWYV KRVWLQJ LQ SHUVRQ RU YLUWX
DQG UVLJQLQJ GD\U RIITHUV WR KLJK VFKRRO VHQLRUV 2XU HPSOR\HHV UDLYV
FRPPXQLW\ HQJDJHPHQW LQLWLDWLYHV

2XU HPSOR\HHVY DOVR GRQDWH WLPH DQG H[SHUWLVH WKURXJK YROXQWHHUI
FROOHJHV RQ WUDLQLQJ SURJUDPV WR WHDFK YDOXDEOH WHFKQLFDO VNLOC
EXVLQHVVHY DOVR UHFUXLW VXPPHU LQWHUQV IURP UHJLRQDO XQLYHUVLWL
PDQXIDFWXULQJ VHWWLQJ DQG EXLOGLQJ D SLSHOLQH IRU IXWXUH HQJLQHH
ILQDQFLDO DQDO\WWY 7KHVH SURJUDPV DWWHPSW WR KHOS RXU QH[W JHQH
FDUHHU SDWKV PD\ EH DYDLODEOH WR WKHP DQG WR H[SORUH IXWXUH MRE [

6DIHW\

7KH &RPSDQ\ FRQVLGHUV WKH VDIHW\ RI LWV HPSOR\HHV D VLIJQLILFDQW IRF
7KH &RPSDQ\ KDV HVWDEOLVKHG DQ HQWHUSULVH ZLGH 6DIHW\ &RXQFLO ZK
RXU PDQXIDFWXULQJ IDFLOLWLHY 7KH 6DIHW\ &RXQFLO PHHWYVY UHJXODUO\ V
PHDVXUHV LQFOXGLQJ ZRUNSODFH KD]DUG UHGXFWLRQ SURJUDPV DQG DZD!
LQLWLDWLYHY DQG WKH UHGXFWLRQ RI LQFLGHQW IUHTXHQF\

(1*$*(0(17 :,7+ 285 672&.+2/'(56

‘H DFWLYHO\ HQJDJH ZLWK RXU VWRFNKROGHWPHRRBHL W RJ XYOH EMR/INVQ XV H]
WHDP

a SWWHQGIHGYHVWRU FRQIHUHQFHYV

a +RVWHBWKHU LQYHVWRU HYHQWY LQFOXGLQJ QRQ GHDO URDGVKRZV |
IDFLOLW\ YLVLWV DQG

a +HOG DSSUR[LPWRMWDO® GLVFXVVLRQV ZLWK VWRFNKROGHUYV DQG SRWHQ

23(5$7,1* $1' ),1$1&,$/ 3(5)250%$1&( ,1

&RQGLWLRQV LQ RXU HQG PDUNHWYV UHPDLVOK G RBEKWRQ G MPKDURX JRBXRK U SUR C
‘H FRQWLQXHG WR H[HFXWH DJDLQVW RXU RUJDQLF JURZWK LQLWLDWLYHV |
DGGLWLRQDO HIILFLHQF\ JDLQV UHVXOWLQJ IURP WKH DSSOLFDWLRQ RI RXU
KLJK OHYHO RI ILQDQFLDO SHUIRUPDQFH 'XULQJ WKH \HDU ZH LQFUHDVHG ¢
KHOSLQJ XV WR GHOLYHU UHFRUG ILQDQFLDOQHIW XOW MMV RIW RZW KV VERKNEIORO G
LPSURYHPHQW H[SDQVLRQ RI PDUJLQV DQG LPSURYHG FDVK IORZ JHQHUDW

,QFOXGHG DPRQJ WKH &RPSDQ\ZNUKL WKH JRWORAY QJ

a 1HW VDOHV IRU WKIH NMPEHWHQGHKMUH ELOOLKLRKY KLIKHVW OHYHO LQ RXU
LQFUHDVH RIOORRQ IURP ODVW \HDU

a 2SHUDWLQJ LQFRPH IRMHWHMEWHD U H@GEHG PLOODRQAQFUHDVRLRIOLRQ

RU I[IURP ODVW \HDU
a 2SHUDWLQJ PDUJLQ IRHAMKRHEWHDU HPEHG FRPSDUHG WK WKH SULRU \H
a 1HW LQFRPH IRU WKHF HHPEWH WHQ GHDBY PLOODRQA QFUHDVRLROIORBQ

IURP ODVW \HDU

a $GMXVWHG (%,7'$ IRU VWHKHH REEBIU H QBIH\G PLOODRQAQFUHDVRLRIOLRQ
RU I[IURP ODVW \HDU

a $GMXVWHG (%,7'$ PDUJLQ IRHFAMABHWDUZBYGHGXS IURP ODVW \HDU

a 2UGHUV IRU WKH \HBPIUODHWRK KLIKHVW DQQXDO RUGHUV UHSRUWHG LQ R
EDFNORJ RELOOWRFMHPEHU
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a 1HW FDVK SURYLGHG E\ RSHUDWLQJ 'HFWPEHWLHVZDRWU WKID OBEQ HQGHG
LQFUHDVHPROORRQ IURP ODVW \HDU

a ,Q 2FWREHU ZH UHILQDQFHG RXU FUHGLW DJUHHPHQW LQFUHDVLQ.
PLOOLRQXS WRLOM@® LQFUHDVLQJ WKH WHUP ORLQ O RIQOS WRLORR. KG W

a !LWK RXU VWURQJ EDODQFH VKHHW SRVLWLYH RSHUDWLQJ FDVK IORZ
IDFLOLW\ ZH DUH ZHOO SRVLWLRQHG WR FRQWLQXH WR LQYHVW LQ LQV
DFTXLVLWLRQV DQG FRQVLGHU ZD\V WR UHWXUQ YDOXH WR VWRFNKRO

}

2XU FDSLWDO H[SHQZHWKXWDS\S UR[LPRLWHDR® LQFOXGHG D QXPEHU R
LQYHVWPHQWY LQ QHZ PDFKLQHU\ DQG HTXLSPHQW DLPHG DW JDL(
H[SDQGLQJ FDSDFLW\ DW FHUWDLQ SURGXFWLRQ IDFLOLWLHV

‘H FRQWLQXHG WR LQYHVW LQ QHZ SURGXFW GHYHORSPHQW DQG L
DGGLWLRQDO RSSRUWXQLWLHY WR IXUWKHU GLYHUVLI\ RXU FXVWF
JDLQ DFFHVV WR QHZ JHRJUDSKLF UHJLRQV

‘H FRQWLQXHG WR H[HFXWH RQ RXU GLVFLSOLQHG 0 $ VWUDWHIJ\ Z
WKH DVVHWYV DQG RSHUDWLRQV RI :DWHUEODVWLQJ //& RZQHU RI
(XUDVLD V UR FROOHFWLYHO\ U+RJU DOO RI WKH RXWVWDQGL
&RPSDQ\ //& G E D 1HZ :D\ 7UXFNV U1HZ :D\U DQG FHUWDLQ DVVH
(TXLSPHQW 6XSSO\ ,QF 'MFHPEREKU 2ZW RDYH FRPSOHWHG  DFT
VLQFH

‘H GHPRQVWUDWHG RXU FRPPLWPHQW WR UHWXUQLQJ YDOXH WR R
RI PLODIRDVSHQGLPUOMMRQPHSXUFKDVH VKDUHV RI RXU FRPPRQ
DXWKRUL]HG UHSXUFKDVH SURJUDP

4 7R KLJKOLJKW RXU RQJRLQJ IRFXV RQ RSHUDWLQJ LQ D VRFLDOO\ UHVS
RXVL[WK DQQXDO 6XVWDLQDELOLW\ 5HSRUW LQ -XQH

$V WKHVH DUH PHDVXUHV WKDW DUH QRW LQ DFFRUGDQFH ZLWK 8 6 JHQHL
ZH KDYH LQFOXGHG D UHFRQFLOLDWLRQ WR WKH PRVW GLUHFWO\ FRPSDUDE
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352326%$/ 5%$7,),&$7,21 2) 7+( $332,170(17 2) '(/2,77( 728&+( //3 $6 285
,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50 )25 ),6&$/ <($5

'"HORLWWH 7RXFKH //3 KDV VHUYHG DV RXU LQGHSHQGHQW UHJLVWHUHG SX
KDV DFFHSWHG WKH UHFRPPHQGDWLRQ RI WKH $XGLW &RPPLWWHH DQG VHO!
UROH IRU ILVFDO \HDU
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F FEDERAL SIGNAL

Moves. Cleans. Protects.

%XWWHUILHOG 5RDG 6XLWH 'RZQHUV *URYH ,00LQRLYV
3UR[\ 6WDWHPHQW IRU $QQXDO OHHWLQJ Rl 6WRFNKRO®HUV 7R %H +HO

*(1(5$/ ,1)250$7,21

2XU %RDUG LV VROLFLWLQJ \RXU SUR[\ IRU XVH DW WKH $QQXDO OHHWLQJ RI
&RUSRUDWH 2IILFHVY ORFDWHG DW %XWWHUILHOG 5RDG 6XLWHBULO 'RZQH

DW DP &HQWUDO 'D\OLJKW 7LPH :KHQHYHU ZH UHIHU LQ WKLV SUR
DUH DOVR UHIHUULQJ WR DQ\ PHHWLQJ WKDW UHVXOWY IURP DQ DGMRXUQPF

7KH $QQXDO OHHWLQJ ZLOO EH KHOG IRU WKH IROORZLQJ SXUSRVHV
7R HOIHF®AVWVUHFWR UV
7R DSSURYH RQ DQ DGYLVRU\ EDVLVY WKH FRPSHQVDWLRQ RI RXU 1(2V

7R UDWLI\ WKH DSSRLQWPHQW RI '"HORLWWH 7RXFKH //3 DV RXU LQGHS
ILVFDO \HDDQG

7R WUDQVDFW VXFK RWKHU EXVLQHVV WKDW PD\ SURSHUO\ FRPH EHIRU
SRVWSRQHPHQW V WKHUHRI

7KLV \HDU ZH DUH DJDLQ IXUQLVKLQJ SUR[\ PDWHULDOV WR RXU VWRFNKROG
FRSLHVY WR HDFK VWRFNKROGHU LQ RUGHU WR VDYH FRVWY DQG UHGXFH Wk
ODUFK ZH PDLOHG D 1RWLFH Rl ,QWHUQHW $YDLODELOLW\ WR RXU VWRFN
FRQWDLQV LQVWUXFWLRQV RQ KRZ WR DFFHVV WKLV SUR[\ VWDWHPHQW WK

$QQXDO 5HSRUW RQ )RUP ZRD WKH\ YRWHIEBHRANBWRWOGHUV ZLVKLQJ WR U
SULQWHG FRS\ RI RXU SUR[\ PDWHULDOV VKRXOG IROORZ WKH LQVWUXFWLRZC
UHTXHVW D SULQWHG FRS\ 7KRVH VWRFNKROGHUV ZKR SUHYLRXVO\ UHTXHV
PDWHULDOV ZLOO UHFHLYH D SULQWHG RU HOHFWURQLF FRS\ DV DSSOLFDE
ODUFK

9RWLQJ <RXU 6KDUHYV

2Q0\ VWRFNKROGHUV RZQLQJ VKDUMWVERIXRXU FRPRR Q) VMWREWGR®DWH U DUH F
(DFK VWRFNKROGHU ZLOO EH HQWLWOHG WR RQH YRWH IRU HDRKWKDUH RZC
GLUHFWRUVKLSY DQG RQ HDFK RWKHU PDWWHU SUHVHQWHG DW WKH $QQXD¢
VKDUHV RI RXU FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ

<RX PD\ YRWH RQ WKH DERYH PDWWHUV LQ WKH IROORZLQJ ZD\V

a %HIRUH WKH $QQXDO OHHWLQJ E\ 7THOHSRR @D \RYURY\LHD BN KWAH,@MSHUR@HHWR |
,QWHUQHW E\ IROORZLQJ WKH LQVWUXFWLRQV LQFOXGHG LQ WKH 1RWL
PDWHULDOV

a %\ :ULWWHQ,BURK\UHFHLYHG D SULQWHG FRS\ Rl WKH SUR[\ PDWHULDOV
VLIQLQJ GDWLQJ DQG UHWXUQLQJ WKH SUR[\ FDUG LQ WKH SRVWDJH S

a ,Q 3BHUVRORX DUH D VWRFNKROGHU RI UHFRUG \RX PD\ YRWH LQ SHUVR
VWRFNKROGHU RI UHFRUG LI \RXU VKDUHY DUH UHJLVWHUHG LQ \RXU QI
EURNHU RU EDQN \RXU VKDUHV DUH KHOG LQ UVWUHHW QDPHU DQG \RX
DUH KHOG LQ VWUHHW QDPH DQG \RX ZLVK WR YRWH LQ SHUVRQ DW WK
EURNHU RU EDQN WR REWDLQ D OHJDO SUR[\ DOORZLQJ DWWHQGDQFH L
$QQXDO OHHWLQJ LQ SHUVRQ SOHDVH EULQJ SURSHU LGHQWLILFDWLRC

2XU 6HFRQG $PHQGHG DQG 5HVWDWHG %\ /DZV U%\ /DZVU SURYLGH WKDW D
LQ SHUVRQ RU E\ SUR[\ ZLOO FRQVWLWXWH D TXRUXP DW WKH $QQXDO OHHW
SUHVHQW ZH ZLOO FRXQW L DOO VKDUHV WKDW DUH YRWHG RQ DQ\ SURSF
UZLWKKROGLQJU DXWKRULW\ WR YRWH IRU D QRPLQHH RU QRPLQHHV RU UDE
DW WKH $QQXDO OHHWLQJ
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,\RX UHWXUQ D SUR[\ FDUG EXW QR VSHFLILF YRWLQJ LQVWUXFWLRQV DUH
YRWHY (D RO WIKHGWUHFWRU QRPLQHHYV QDPHRUR Y KHKBGYULR/RFDDESUWRYDO RI |
FRPSHQVDWLRQ RI WKH &RPRDDQVKWH IURPWLDLFOWLRQ RI WKH DSSRLQWPHQW R
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO \HDU

, \RX KROG \RXU VKDUHV LQ PRUH WKDQ RQH DFFRXQW \RX ZLOO UHFHLYH I
7R HQVXUH WKDW DOO RI \RXU VKDUHYVY DUH YRWHG SOHDVH YRWH E\ WHOHS
KDYH UHTXHVWHG SULQWHG PDWHULDOV VLJQ GDWH DQG UHWXUQ D SURT\
SURYLGHG

%URNHU 1RQ 9RWHYV

8QGHU WKH UXOHV JRYHUQLQJ EURNHUV ZKR KDYH UHFRUG RZQHUVKLS RI V
EHQHILFLDOO\ RZQ VXFK VKDUHV D EURNHU PD\ YRWH VXFK VKDUHV LQ LWV
QRW UHFHLYHG YRWLQJ LQVWUXFWLRQV IURP LWV FOLHQW XQGHU WKH DSSC
LWV GLVFUHWLRQ WR YRWH VKDUHV RQ UQRQ URXWLQHU PDWWHUV DEVHQW
D FOLHQWxV VKDUHV RQ VRPH EXW QRW DOO RI WKH SURSRVDOV SUHVHQWH
IRU ZKLFK WKH EURNHU FDQQRW YRWH EHFDXVH LW KDV QRW UHFHLYHG D Y
UEURNHU QRQ YRWH U 7KH &RPSDQ\ H[SHFWV WKDW RQO\ 3URSRVDO ZLOO [
H[SHFWV WKDW 3URSRVDOV DQG ZLOO EH WUHDWHG DV QRQ URXWLQH PD\
QDPH DQG \RX GR QRW SURYLGH LQVWUXFWLRQV WR \RXU EURNHU DV WR KR

\RXU EURNHU ZLOO QRW EH DEOH WR YRWRXW®RY®RW KDLWHVPBQ UMKIHY\M S HRSR
SURYLGH LQVWUXFWLRQV WR \RXU EURNHU VR WKDW \RXU YRWHV PD\ EH FR>

9RWHV S5HTXLUHG

2XU %\ /DZV SURYLGH WKDW LQ DQ XQFRQWHVWHG HOHFWLRQ DV LV WKH FD
HOHFWHG WR WKH %RDUG LI WKH YRWHV FDVW UIRUU D GLUHFWRU H[FHHG W
QRPLQHHxV HOHFWLRQ 3URSRVDO 3XUVXDQW WR RXU &RUSRUDWH *RYHU
FRQGLWLRQ WR EHLQJ QRPLQDWHG WHQGHU DQ DGYDQFH LUUHYRFDEOH FR
6XVWDLQDELOLW\ &RPPLWWHH ,I WKH GLUHFWRU GRHV QRW UHFHLYH PRUH
UZLWKKROGU YRWHV FDVW WKH %RDUG DIWHU HYDOXDWLQJ WKH *RYHUQDC
FRXUVH RI DFWLRQ PD\ DFFHSW WKDW GLUHFWRUxV SUHYLRXVO\ WHQGHUHC
ZLWKLQ GD\V IROORZLQJ WKH HOHFWLRQ DQG ZLOO GLVFORVH LWV GHFLYV
UHMHFWLQJ D UHVLJQDWLRQ

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHY FDVW ZLOO EH UHTXL!
a 7KH DSSURYDO RQ DQ DGYLVRU\ EDVLV RI WKH FRPSHQVDWLRQ RI RXU

a 7KH UDWLILFDWLRQ RI '"HORLWWH 7RXFKH //3 DV RXU LQGHSHQGHQW U|
BURSRVDO

,Q WDEXODWLQJ WKH YRWLQJ UHVXOWYV IRU 3URSRVDOV DQG VKDUHV WKI
YRWHY FDVW RQ WKDW SURSRVDO )RU 3URSRVDOV DQG DEVWHQWLRQ
GLVUHJDUGHG

6KDUHV +HOG LQ WKH )HGHUDO 6LJQDO &RUSRUDWLRQ 5HWLUHPHQW 6DYLQJ

2XU S HWLUHPHQW 6DYLQJVVXKONG KIRO®XU FRPPRQ VWRFN LQ WKH QDPH RI1 9I
7UXVW &RPSDQ\ U9DQJXDUGU DV WUXVWHH RI) WEKUWHXBDRW L U HIPHRXWD 8BIYR Q JV
SDUWLFLSDQW LQ RXU 5 HWLUHPHQW 6DYLQJYV 30DQ \RX ZLOO DOVR UHFHLY
VKDUHV KHOG RQ \RXU EHKDOI LQ WKH 5HWLUHPHQW 6DYLQJV 30DQ ,I QR SL
FDSDFLW\ DV WKH 5HWLUHPHQW 6DYLQJV 30DQ 7UXVWHH ZLOO YRWH \RXU V
VDPH SURSRUWLRQ DV YRWHYV UHFHLYHG IURP RWKHU SDUWLFLSDQWYV LQ WK
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S5HYRFDELOLW\ RI 3URJ\
<RX PD\ UHYRNH \RXU SUR[\ DW DQ\ WLPH EHIRUH LW LV YRWHG E\

a 9RWLQJ E\ WHOHSKRQH RU YLD WKH ,QWHUQHW RQ D ODWHU GDWH RU
UHTXHVWHG SULQWHG SUR[\ PDWHULDOV SULRU WR RU DW WKH $QQXDC(

a )LOLQJ D ZULWWHQ QRWLFH RI UHYRFDWLRQ ZLWK RXU &RUSRUDWH 6HF
NXWWHUILHOG 5RDG 6XLWH 'RZQHUV *URYH ,/ $WWQ &RUSRUD

a $WWHQGLQJ WKH $QQXDO OHHWLQRWE G DVRWH QG DRXY DIORWHVDW WKH $
QRW UHYRNH D SURJ\

0DQQHU RI 6ROLFLWDWLRQ DQG 6ROLFLWDWLRQ &RVWYV

‘H ZLOO Sb\ WKH FRVWYV RI SUR[\ VROLFLWDWLRQ IRU WKH $QQXDO OHHWLQJ
HOHFWURQLFDOO\ WHOHSKRQH PDLO RU RWKHUZLVH 2XU GLUHFWRUV RIIL
QRW UHFHLYH DQ\ HIWUD FRPSHQVDWLRQ IRU WKHVH VHUYLFHV :H ZLOO UHI
WKHLU UHDVRQDEOH H[SHQVHV LQFXUUHG LQ IRUZDUGLQJ SUR[\ PDWHULDOV
SURIHVVLRQDO SUR[\ VROLFLWDWLRQ DVVLVWDQFH EXW ZH PD\ XWLOL]H SU

6WRFNKROGHU 4XHVWLRQV

, I \RX KDYH DQ\ TXHVWLRQV DERXW WKH $QQXDO OHHWLQJ SOHDVH VXEPLW
N XWWHUILHOG 5RDG 6XLWH 'RZQHUV *URYH ,/ $WWQ &RUSRUDWH 6

, \RX ZRXOG OLNH WR UHFHLYH SULQWHG FRSLHV RI WKH SUR[\ PD!
I1RWLFH RI , QWHUQHW $YDLODELOLW\

2:1(56+,3 2) 285 &20021 672&.

&RPPRQ VWRFEN LV RXU RQO\ FODVV RI YRWLQJ VHFXULWLHY 7KH IROORZLQJ
DzDUH WKDW KROG PRUH WKDQ ILYH SHYUFEHODXWD BV RXU FRPPRQ VWRFN DV RI

%HQHILFLDO 2ZQHUV RI ORUH WKDQ )LYH BHUFHQW RI 2XU &RPP

QW RI
DPGLQJ

HILFLD
1DPH 2ZQHUVKLS

%ODFNSRFEN ,QF

+XGVRQ <DUGV
1HZ <RUN 1<

7TKH 9DQJXDUG *URXS
9DQIXDUG %OYG
ODOYHUQ 3%

%DVHG RQ VKDUHV RI FRPPRQ VWRFN LVVXHG BDUXDBXWVWDQGLQJ DV RI

%DVHG VROHO\ RQ D 6FKHGXOH * $PHQGPHQW 1R ILOHG ZLWK WKH 6H
Ub(&U -RQ\ LQ ZKLFK %ODFN5RFN ,QF-XUHBS RUWHGV VKOIGBW RIOHRYIRW L Q4
RYHU VKDUHVY DQG VROH GLVSRVLWLWYKD®YRIZHU RYHU

%DVHG VROHO\ RQ D 6FKHGXOH * $PHQGPHQWEIRXDUYLOH® ZIKW RKWKIH 6 ( &
9DQJXDUG *URXS UHSRUWHIKBEWHKDW LDW KOG VKDUHG YRWLQJVIRAHNV RYROH
GLVSRVLWLYH SRZHUVRDPHHYV DQG VKDUHG GLVSRVLWKPHHWRZHU RYHU
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6WRFN 2ZQHUVKLS RI 'LUHFWRUV DQG ODQDJHPHQW

7KH IROORZLQJ WDEOH VHWV IRUWK WKH EHQHILFLDO RZQHUVKLS RI RXU FR|
LQGLYLGXDOO\ DQG )HEWXDWRXS DV RI

$PRXQW DOQ|G 3HUFHQW RI
1IDWXUH R 2XWVWDQGLQJ
%HQHILFLOO &RPPRQ
1DPH 2ZQHUVKLS 6WRFN

YHOL[ 0 %RHVFKHQ
'LDQH , %RQLQD
DWULQD / +HOPNDPS
DQ $ +XGVROQ
(XJHQH - /RZH ,,,
'"HQQLV - O0DUWLQ
5LFKDUG $ ODXH o)
6KDVKDQN 3DWHO
%UHQGD / 5HLFKHOGHUIHU
-HQQLIHU / 6KHUPDQ

ODUN ' :HEHU

(ULF $ 9DLOODQFRXUW o

-RKQ / :RUNPDQ

$00 'LUHFWRUV DQG ([HFXWLYH 2IILFHUV DV|D *URXS $HUVRQV

$00 RI RXU FXUUHQW GLUHFWRUV DQG RIILFHUV XVH RXU &RPSDQ\ DGGUH
*URYH ,/

7RWDOV LQFOXGH VKDUHV VXEMHFW WR VWRFMRSXLERQV HHRPLOFREO H I L
%RHVFKHQOV %RQLQD OU +XGVRQ OV 6KHUPDQ DQG 0U :HEHWOO
GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS KROGHEWRBN\RSWLRQV
ZLWK UHVSHFWVWRUHVY 7RWDOV LQFOXGH VKDUHV KHOG LQ RXU SHWLUHP!
6KHUPDQ DQG OV %RQLQD

7TRWDOV LQFOXGH VKDUHY HDUQHG LQ FRQQHFWLRQ ZLWKEBEEBFEHUD QWHG |
DQG ZHUH LVVXHG WR UHFLSLHQWYV QHW RI VKDUHV ZLWKKHOG WR VI

JHEUXDU\ LQ WKH IROORZLQJ DPRXQWOMU 04X GARMLOW 6KHUPDQ DQG
OU :HEHU

%DVHG XSRQ VKDUHV RI FRPPRQ VWRFN LVVXHG BDUXDBXWDWYDBQGRW HDKFK
GLUHFWRU RU H[HFXWLYH RIILFHU RU WKH JURXS WKH QXPEHU RI VKDUHYV
GLUHFWRU RU H[HFXWLYH RIILFHU RWEWKEBWURXKALXMH ®1 UGDGHRIRWHYV
SHUFHQWDJHV RI OHVV WKDQ

'"HQRWHV QRQ HPSOR\HH GLUHFWRU OHVVUV ODXH DQG 9DHEBORDBRXUW Z|

OU ODUWLQ LV QRW UXQQLQJ IRU UH HOHFWLRQ ZKHESKLY WHUP H[SL
$FFRUGLQJO\ SULRU WR WKH $QQXDO OHHWLQJ WKH %RDUG ZLOO UHFRQV
HITHFWLYH DW WKH $QQXDO OHHWLQJ

7KH LQIRUPDWLRQ FRQWDLQHG LQ WKLV URZ RI WKH WDEOH LV EDVHG XSF
LQGLYLGXDOV DERYH DQG IURP RXU UHFRUGYV (DFK GLUHFWRU DQG RIILF
UHVSHFW WR WKH VKDUHY OLVWHG DERYH

'"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV RXU H[HFXWLYH RIILFHUV DQC
PRUH WKDQ RI RXU FRPPRQ VWRFN FROOHFWLYHO\ WKH U5HSRUWLQJ 3HL
FKDQJHV LQ RZQHUVKLS ZLWK WKH 6(& %DVHG VROHO\ XSRQ D UHYLHZ RI )R
HOHFWURQLFDOO\ ZLWK WKH 6(& E\ WKH 5HSRUWLQJ 3HWAWHRREHDLWKZUHHV SHF)
EHOLHYH WKDW DOO ILOLQJ UHTXLUHPHQWY ZHUH FRPSOLHG ZLWK LQ D WLP
%RQLQD UHSRUWLQJ WKH GLVSRVDO RI VKDUHV WR VDWLVI\ ZLWKKROGLQJ W



/DEOH RI &RQWHQWYV

352326%/
(/1(&7,21 2),*+7',5(&7256

,Q DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ Rl WKH *RYHUQDQFH DQG 6XV\
WKH IROMIRXYGELYLGXDOV IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ WR KROC
DUH HOHFWHG DQG TXDOLILHG .DWULQD / +HOPNDPS (XJHQH - /RZH ,,, 5L
S5HLFKHOGHUIHU -HQQLIHU / 6KHUPDQ (ULF $ 9DLOODQFRXUW DQG -RKQ /
PHPEHUV RI RXU %RDUG

3XUVXDQW WR RXU %\ /DZV LQ DQ XQFRQWHVWHG HOHFWLRQ DV LV WKH FD
HOHFWHG WR WKH %RDUG LI WKH YRWHV FDVW UIRUU VXFK QRPLQHHxV HOHF
VXFK QRPLQHHXxV HOHFWLRQ (DFK RI WKH QRPLQHHV KDV FRQVHQWHG WR El
LI HOHFWHG ,lI DQ\ Rl WKH QRPLQHHV VKRXOG GHFOLQH RU EH XQDEOH WR V
ZLOO YRWH \RXU SUR[LHV IRU VXFK RWKHU QRPLQHH V DV WKH *RYHUQDQFH
SURYLGH IRU D IXO0O %RDUG

7KH %9RDUG UHFRPPHQGV D YRWH U)25 $//U0 QRPLQHHV IRU GLUHFWRU SURSR
,QIRUPDWLRQ 5HIJDUGLQJ 'LUHFWRUY DQG 1RPLQHHYV

2Q DQ DQQXDO EDVLV WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH
FKDUDFWHULVWLFV UHTXLUHG RI %RDUG QRPLQHHY DQG UHFRPPHQGYV QRPL(
6XVWDLQDELOLW\ &RPPLWWHH LV FRPSULVHG VROHO\ Rl LQGHSHQGHQW PHP

'KHQ LGHQWLI\LQJ QRPLQHHV WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPF
LL SDVW SHUIRUPDQFH IRU H[LVWLQJ GLUHFWRU QRPLQHHV LLL WKH &RP.
TXDOLILFDWLRQV DQG TXDOLWLHV RI LQGLYLGXDO FDQGLGDWHV &KDUDFWH
FRUH FRPSHWHQFLHV H[SHULHQFH LQGHSHQGHQFH OHYHO RI FRPPLWPHQW
HWKLFV SHUVRQDO DFFRPSOLVKPHQW DQG XQGHUVWDQGLQJ RI RXU EXVLQ!
&RPPLWWHH PD\ DOVR HQJDJH D WKLUG SDUW\ WR DVVLVW LQ LGHQWLI\LQJ

7KH *RYHUQDQFH DQG 6XVWDLQDELOLW LK RFELW WEXDBWOQ R F HY DWKHIBNI RUK H O
$QQXDO OHHWLQJ PHHW LWV REMHFWLYHV IRU LGHQWLI\LQJ GLUHFWRU QRPL

a RI RXU GLUHFWRUYV KPWH W KW QWL HKHRIMHV D W HERIXWIZHH RQ WZR D@® & L[ \H
KDYH D WHMHVYHWKDQ WZR \HDUV
a 7KH DYHUDJH DJH RI RXU GLUHFWRDVVD@® @RPLQHHV LV
a 6HYHRI RXU GLUHFWRUYV DUH LQGHSHQGHQW ZLWK 0V 6KHUPDQ RXU &(2
LQGHSHQGHQW

6 XPPDU\ RI $SWWULEXWHYV RI 'LUHFWRUY DQG 1RPLQHHV

[ +tHopPNDlPS/RZH [ 0DXH| 3DWHPSHLFKHOE HBKHWPOODLOOD{OFERKYNWD|Q
.QRZOHGJH 6NLOOV DQG
([SHULHQFH
3XEOLF %RDUG [[SHOLHQFH 9 9 9 9 9
HEXWLYH ODQBDJIHPHQW
EESHULHQFH ° §'Q 9 9 9 9 9 9
J)LQDQFLDO ([SHUWLgH 9 9 9 9 9 9
/HJDO 9 9 9 9 9
*RYHUQPHQW 5HJIXODWRp\
([SHUL?—!QF?—i 9 9 9 9 9 9 9
, QWHUQDWLRQDO 9 9 9 9 9 9 9 9
6XVWDLQDELOLW\ &RUSRUDW,
5HVSRQ\?LELOLV\ 3 g 9 9 9 9 9 9
OHUJHUV DQG $FTXLYLWLIURQVY 9 9 9 9 9 9
2SHUDWLRQV 9 9 9 9 9 9 9 9
6WUDWHJ\ 9 9 9 9 9 9 9 9
,QQRYDWLRQ DQG
PABRQRORNC 9 9 9 9 9 9
&\EHUVHFXULW\ 9 9 9 9 9 9
5LVN ODQDJHPHRW 9 9 9 9 9 9 9 9
0DQXIDFWXULQJ 9 9 9 9 9 9 9 9

'"HQRWHV H[SHULHQFH VHUYLQJ RQ WKH %RDUG RI 'LUHFWRUV RI RQH RU PRUH SXEOLF FRPSDQ!



RXU FXUUHQW GLUHFWRUV RWKH
RXU %RDUG

HDFK RI
WKH NH\ TXDOLILFDWLRQV DQG UHOHYDQW

DUH ZHOO TXDOLILHG WR VHUYH DV D PHPEHU RI

ZKHQ KLV WHUP H[SLUHV DW WSISH L$@® Q X DDQGHRWW QGLBBFWRU QRPLQHHV DL

7KH ELRJUDSKLFDO VXPPDULHV RI
DORQJ ZLWK D GHVFULSWLRQ RI

7DEOH RlI &RQWHQWYV
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(IWHQVLYH H[SHULHQFH LQ RSHUDWLRQV LQQRYDWLRQ

G
H
N
U
L
1
G
Q
([SHUWLVH LQ VWUDWHJILF SODQQLQJ DQG PDUNHWLQJ
6LJQLILFDQW LQWHUQDWLRQDO EXVLQHVV H[SHULHQFH

D
Q
D
L
.H\ 4AXDOLILFDWLRQV

a

a

Q
W

+HOF

IUHFWRUVLQFH?

1RYHPEHU

.DWULQD /
&RPPLWWHHYV
H
W
F

$JH
a $XGLW

HQW SXEOLF FRPSDQ\ &(2 ZLWK YDVW H[SHULHQFH
([SHUWLVH LQ VWUDWHJILF SODQQLQJ DQG PDUNHWLQJ

(IWHQVLYH EXVLQHVV GHYHORSPHQW H[SHULHQFH

IRZH
.H\ 4AXDOLILFDWLRQV
'LUHFWRU VLQFH )HE
a
&RPPLWWHHYV

(XJHQH -
$JIH




ZDEOH RI &RQWHQWYV

6LQFH -DQXDU\ OU ODXH KDV VHUYHG DV WKH &)2 RI &l
1<6( &5 D OHDGLQJ PDQXIDFWXUHU RI KLIJKO\ HQJLQHHU
FKDOOHQJLQJ PLVVLRQ FULWLFDO DSSOLFDWLRQV IRFXVH
DQG SURFHVV LQGXVWU\ HQG PDUNHWV 0U ODXH MRLQHG
&RQWUROOHU &KLHI $FFRXQWLQJ 2IILFHU LQ $XJXVW

0D\ ZKHQ KH EHFDPH &R &)2 DQG LQ ZDV SURPRWHC
JLODQFH &)2 DVVXPLQJ IXO0O UHVSRQVLELOLW\ IRU DOO |
-DQXDU\ OU ODXH ZDV SURPRWHG WR 6HQLRU 9LFH 3U}
KH DOVR DVVXPHG VHIJPHQW OHDGHUVKLS UHVSRQVLELOLW
(OHFWURQLFV EXVLQHVV XQWLO JHEUXDU\ DW ZKLFK W
([HFXWLYH 9LFH 3UHVLGHQW 3ULRU WR MRLQLQJ &UDQH ¢
&RUSRUDWLRQ DV 9LFH 3UHVLGHQW &RQWUROOHU DQG &K
3URWLYLWL ,QF DV D 'LUHFWRU LQ WKHLU ,QWHUQDO $XG
LQ WKH DXGLW DQG EXVLQHVV DGYLVRU\ SUDFWLFH DW $U
IURP 9LOODQRYD 8QLYHUVLW\ ZLWK D %DFKHORU RI 6FLHQ
SXEOLF DFFRXQWDQW

5LFKDUG $ ODXH
$JH .H\ 4AXDOLILFDWLRQV

PHEPRPYY HISHULHQFH DV D SXEOLF FRPSDQ\ &)2 OHDGLQJ
a )LODQFLDO H[SHUWLVH LQFOXGLQJ VLJQLILFDQW SRU\
a4 ,QIRUPDWLRQ WHFKQRORJ\ DQG F\EHUVHFXULW\ H[SHU

'LUHFWRU VLQFH

&RPPLWWHHYV
a $XGLW

2Q 'HFHPEHU OU 3DWHO UHWLUHG DV &)2 Rl :DWWYV
U:DWWVU 1<6( :76 D JOREDO PDQXIDFWXUHU RI SOXPEL
TXDOLW\ SURGXFW OLQHV D SRVLWLRQ KH KDG KHOG VLQF
OU 3DWHO VSHQW D FRPELQHG \HDUV JOREDOO\ DW ;\OH
&RUSRUDWLRQ 1<6( ,77 KROGLQJ VHYHUDO OHDGHUVKLS
UHVSRQVLELOLWLHV LQ ILQDQFH RSHUDWLRQV DQG HQJLC
FRQVXOWDQW DW :DWWV 0OU 3DWHO JUDGXDWHG IURP WK}
%DFKHORU RI 6FLHQFH LQ FKHPLFDO HQJLQHHULQJ DQG U}
'"UXFNHU 6FKRRO RI ODQDJHPHQW DW &ODUHPRQW *UDGXD\

6KDVKDQN 3DWHO

$IH .H\ 4XDOLILFDWLRQYV

'LUHFWRU VLQFH #FwRRW\\Y HISHULHQFH DV D SXEOLF FRPSDQ\ &)2 OHDGLQJ
a4 ODQDJHPHQW H[SHUWLVH DFURVV D EURDG UDQJH RI L«
a4 )LQDQFLDO H[SHUWLVH

&RPPLWWHHYV

a $XGLW &KDLU HIIHFWLYH
$SULO

a*RYHUQDQ DQG
6XVWDLQDE OLW\



ZDEOH BRI ARQWHQWYV

OV 5HLFKHOGHUIHU ZDV QDPHG &KDLU RI WKH %RDUG
5HLFKHOGHUIHU SUHYLRXVO\ VHUYHG DV /HDG ,QGHS

DQG KDV VHUYHG DV D GLUHFWRU VLQFH 2FWREH
VHUYHG RQ WKH %RDUG RI 'LUHFWRUV RI ORRJ ,QF D
SUHFLVLRQ PRWLRQ DQG IOXLG FRQWURO V\VWHPV IRU
PDUNHWY ZRUOGZLGH 1<6( 02*$ OV 5HLFKHOGHUIH

HIIH
QGH
GHV
DH
( I U DO
'LUHFWRUV Rl 7ULEXV $HURVSDFH U7ULEXVU DQ DHURVSI
JURXS RZQHG E\ D SULYDWH HTXLW\ ILUP D SRVLWLRQ VKF
JURP ODUFK WR 1RYHPEHU OV SHLFKHOGHUIHU VHU
'"LUHFWRUV RI -RKQ :RRG *URXS 3/& D JOREDO OHDGHU LQ
RSHUDWLQJ DFURVV HQHUJ\ DQG WKH EXLOW HQYLURQPHQ
WKURXJK -DQXDU\ OV S5HLFKHOGHUIHU VHUYHG DV ,QW
VHDUFKHG IRU D QHZ OHDGHU )URP )HEUXDU\ WR 1RYH
SHLFKHOGHUIHU VHUYHG RQ WKH %RDUG RI 'LUHFWRUV RI
PLOLWDU\ DHURVSDFH FRPSRQHQW VXSSOLHU RZQHG E\ D

WR '"HFHPEHU VKH ZDV 6HQLRU 9LFH 3UHVLGHQW D¢
7ULI9LVWD %XVLQHVV *URXS )URP -XQH WR $SULO 0
WKH %RDUG RI 'LUHFWRUV RI'OHJJLWW 3/& D JOREDO GHIH
VKDUHV Rl ZKLFK DUH OLVWHG RQ WKH /RQGRQ 6WRFN ([FK

OV 5HLFKHOGHUIHU ZDV *URXS 3UHVLGHQW IURP 'HFH
3UHVLGHQW IURP 'HFHPEHU DQG &RUSRUDWH 'LUHFWR
7HFKQRORJ\ 2I1ILFHU IURP 2FWREHU RI ,77 ,QF D JORE
PDQXIDFWXULQJ FRPSDQ\ 1<6( ,77

%UHQGD / 5HLFKHOGHUIHU

$JH

.H\ 4XDOLILFDWLRQV

'LUHFWRU VLQFH 2FWREHU

&RPPLWWHHYV

Q.

([ISHUWLVH LQ JURZLQJ LQGXVWULDO DQG DHURVSDFH
a ([WHQVLYH H[SHULHQFH LQ RSHUDWLRQV LQQRYDWLRC
a

6LJQLILFDQW LQWHUQDWLRQDO EXVLQHVV H[SHULHQFF

a4 &RPSHQVDWLRQ DQG

%HQHILWYV

a4 *RYHUQDQFH DQG
6XVWDLQDELOLW\

0V 6KHUPDQ ZDV DSSRLQWHG 3UHVLGHQW DQG &(2 Rl RXU

DQG MRLQHG RXU %RDUG RQ WKH VDPH GDWH 3ULRU WR W

$SULO WKURXJK '"HFHPEHU &KLHI $GPLQLVWUDWLYH

$SULO DQG *HQHUDO &RXQVHO IURP ODUFK WR 1RYH

KDV EHHQ DQ HPSOR\HH Rl RXU &RPSDQ\ VLQFH 6KH DO

RI WKH %RDUG RI 'LUHFWRUV RI )UDQNOLQ (OHFWULF &R

VIVWHP PDQXIDFWXUHU 1$6'$4 )(/( ZKHUH VKH KDV VHUY]|

DQG DV D PHPEHU RI WKH %RDUG RI 'LUHFWRUV VLQEH -

DOVR FRPPLWWHG WR VXSSRUWLQJ QRQ SURILW RUJDQL]D\

LQ D QXPEHU RI FKDULWLHY LQFOXGLQJ WKH )LHOG O0XVHX

3XEOLF 7THOHYLVLRQ DQG )LQH $UWV 5DGLR

-HQQLIHU / 6KHUPDQ

$JH

.H\ 4AXDOLILFDWLRQV

'LUHFWRU VLQFH -DQXDU\

&RPPLWWHHYV
a 1RQH

a ,Q GHSWK XQGHUVWDQGLQJ RI RXU &RPSDQ\ DQG LWV L

a (IWHQVLYH H[SHULHQFH DFURVY D EURDG UDQJH RI DU
FRPSOLDQFH JRYHUQDQFH DQG EXVLQHVV RSHUDWLRQV




ZDEOH BRI ARQWHQWYV

OU 9DLOODQFRXUW KDV VHUYHG DV 3UHVLGHQW DQ(
U(QSURU 1<6( 132 VLQFH 1RYHPEHU (QSUR L\
WHFKQRORJ\ FRPSDQ\ IRFXVHG RQ FULWLFDO DSSOL
LQFOXGLQJ VHPLFRQGXFWRU LQGXVWULDO SURFHV\
JHQHUDWLRQ DHURVSDFH IRRG DQG SKDUPD SKRW
DSSRLQWPHQW DV (QSURxV 3UHVLGHQW DQG &(2 O0U
BUHVLGHQW DQG &(2 EHJLQQLQJ LQ $XJIXVW %HI
9DLOODQFRXUW ZDV 3UHVLGHQW RI (QSURXV 6HDOLC
$XIXVW (DUOLHU OU 9DLOODQFRXUW VHUYHG D
EHJLQQLQJ LQ -XO\ DQG DV 3UHVLGHQW RI WKH
6LQFH MRLQLQJ (QSUR LQ OU 9DLOODQFRXU
BUHVLGHQW *DUORFN 6HDOLQJ 3URGXFWV DQG 9LFF
*DUORFN GLYLVLRQ 3ULRU WR MRLQLQJ (QSUR 0U
UHVSRQVLELOLW\ ZLWK %OXHOLQ[ &RUSRUDWLRQ F
3UHVLGHQW 1RUWK 6DOHV DQG 'LVWULEXWLRQ O0U
BFLHQFH LQ %XVLQHVYV ODQDJHPHQW IURP (PSLUH 6V
+DUYDUG $GYDQFHG ODQDJHPHQW 3URJUDP LQ

(ULF $ 9DLOODC
$JH .H\ 4AXDOLILFDWLRQV

'LUHFWRU VLQFH gHEGXDUHQW SXEOLF FRPSDQ\ &(2 ZLWK YDVW H[SHULHQFH
RSHUDWLRQV DQG FRPPHUFLDO H[SHULHQFH
a

H
(IWHQVLYH H[SHULHQFH LQ VWUDWHJILF SODQQLQJ LQF
&RPPLWWHHYV a4 &RQWLQXRXV LPSURYHPHQW DQG SURILW PD[LPL]DWLR(

a &RPSHQVDWLRQ DQG
%HQHILWYV
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-RKQ / :RUNPDQ
$JH .H\ 4XDOLILFDWLRQV

'LUHFWRU VLQFH 3HEWUIRDG EDVHG H[HFXWLYH DQG OHDGHUVKLS H[SHULHQ
GLVFLSOLQHYV

4 )LQDQFLDO H[SHUWLVH

&RPPLWWHHV a4 ([HEXWLYH H[SHULHQFH ZLWK IRFXV RQ RSWLPL]LQJ FD
a $XGLW
a &RPSHQVDWLRQ DQG
%BHQHILWYV
a4 *RYHUQDQFH DQG
6XVWDLQDELOLW\




ZDEOH BRI ARQWHQWYV

,1)250$7,21 &21&(51,1* 7+( %2$5"
&KDQJHV LQ &RPSRVLWLRQ DQG 6L]H RI %RDUG

2Q)HEUXDU\ OHVVUV ODXH DQG 9DLOODQFRXUW ZHUH DSSRLQWHG WR WKH
QRW WR UXQ IRU UH HOHFWLRQ ZKHQ KLV WHSPLI[S L WHF PWG WEH$ QRUXIDRI OM
$QQXDO OHHWLQJ WKH %RDUG ZLOO UHFRQVWLWXWH WKH %RDUG IURP QLQH
OHHWLQJ

%RDUG /HDGHUVKLS 6WUXFWXUH DQG 5ROH LQ 5LVN 2YHUVLJKW

,Q FRQQHFWLRQ ZLWK WKH DSSRLQWPHQW RI 0V 5HLFK$SUEHUIHUNVKH WKH &K
%RDUG GHWHUPLQHG QRW WR FRQWLQXH D /HDG ,QGHSHQGHQW 'LUHFWRU U
VHUYHG LQ VXFK UROH

‘H VHSDUDWH WKH UROHV RI &(2 DQG &KDLU RI WKH %RDUG 6HSDUDWLQJ WK
GD\ WR GD\ OHDGHUVKLS DQG SHUIRUPDQFH RI RXU &RPSDQ\ ZKLOH DOORZL(
IXQGDPHQWDO UROH RI SURYLGLQJ DGYLFH WR DQG RYHUVLJKW RI PDQDJHP
RI &(2 DQG &KDLU LV WKH DSSURSULDWH OHDGHUVKLS VWUXFWXUH IRU RXU
FRPPLWPHQW WR JRRG FRUSRUDWH JRYHUQDQFH 7KH %RDUG UHWDLQV WKH
DQG ZKHQ DSSURSULDWH WR EHVW DGGUHVV WKH &RPSDQ\xV FXUUHQW FLUF
VWRFNKROGHUV

2XU %RDUG KDV RYHUDOO UHVSRQVLELOLW\ IRU WKH RYHUVLJKW RI ULVN PD
UHVSRQVLELOLW\ RI PDQDJHPHQW ZKLFK KDV LPSOHPHQWHG DQ HQWHUSUL
PDQDJH DQG PRQLWRU ULVNV WKDW RXU &RPSDQ\ IDFHV 7KLV SURFHVV LV C
GLVFXVVHG DQG UHYLHZHG E\ RXU H[HFXWLYH PDQDJHPHQW 2XU ,QWHUQDO
SURJUDP

2XU %YRDUG HLWKHU DV D ZKROH RU WKURXJK LWV &RPPLWWHHYV UHJXODUO
HISRVXUHV LL WKH SRWHQWLDO LPSDFW RI VXFK H[SRVXUHV RQ RXU &RPS]|
FROQWURO DQG UHPHGLDWH VXFK H[SRVXUHV ,Q DGGLWLRQ WKH %RDUG UHF
ZLWK ULVN PLWLIJDWLRQ SODQV

$V DQ H[DPSOH RI WKLV SURFHVV WKH &RPSDQ\xV &KLHI ,QIRUPDWLRQ 2IILF
%RDUG RU WKH $XGLW &RPPLWWHH LI FRQVLGHUHG QHFHVVDU\ 6XFK UHSRLU
IUHTXHQWO\ ZKHQ FRQVLGHUHG QHFHVVDU\ 7KH PRVW UHFHQW UHSRUW ZDV
SURYLGHG DQ XSGDWH RQ WKH &RPSDQ\xV ORQJ WHUP ,7 VWUDWHI\ DQG UH:
PDGH ZLWK UHVSHFW WR YDULRXV F\EHUVHFXULW\ LQLWLDWLYHYV

KLOH RXU %RDUG LV XOWLPDWHO\ UHVSRQVLEOH IRU ULVN RYHUVLJKW DW F
LQ IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV LQ FHUWDLQ DUHDV ,Q
PDQDJHPHQW RI ILQDQFLDO DFFRXQWLQJ DQG F\EHUVHFXULW\ ULVN H[SRVX
DVVLVWV RXU %RDUG LQ IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHYV Z
FRPSHQVDWLRQ SROLFLHV DQG SURJUDPV )LQDOO\ WKH *RYHUQDQFH DQG ¢
PDQDJHPHQW RI ULVNV DVVRFLDWHG ZLWK %RDUG RUJDQL]DWLRQ PHPEHUV
DQG JRYHUQDQFH VWUXFWXUH RI RXU &RPSDQ\ LQFOXGLQJ RYHUVLJKW UHV
LQLWLDWLYHYV

SWWHQGDQFH DW %RDUG DQG &RPPLWWHH OHHWLQJV

'XULQJ ILVFDO RPDW %RDHGIRWE@LQJIJV WKH $XGLWHYRP@RHWWHI KWE 8
&RPSHQVDWLRQ DQG %HQH I RNRIHERPLRLIVWHHG KM *RYHUQDQFH DQG 6XVWDL
IRXRHHWLQJV 2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV UHTXLUH UHJXODU
DQG WKHLU UHVSHFWLYH &RPPLWWHH PHHWLQWW BQG HGSRNFEXCRI U HAKVR L \DH URY
BWRFNKROGHUV DV ZHOO DV DW OHDVW RI RXU %RDUG PHHWLQJV DQG WK
ODXH DQG 9DLOODQFRXUW ZHUH DISEBRXRQWAHG DV GLUHFWRUV RQ

,QGHSHQGHQFH RI OHPEHUV RI WKH %RDUG

7KH %RDUG KDV GHWHUPLQHG WKDW DOO RI LWV GLUHFWRUV RWKHU WKDQ
GHWHUPLQDWLRQ WKH %RDUG FRQVLGHUHG WKH WHVWV IRU GHWHUPLQLQJ

$ RI WKH 1<6( /LVWHG &RPSDQ\ 0DQXDO 7KH %RDUG DOVR UHYLHZHG LQ|
QRPLQHHV LQ TXHVWLRQQDLUHY DQG RWKHU FHUWLILFDWLRQV FRQFHUQLQJ
UHODWLRQVKLSV Rl HDFK GLUHFWRUXxV LPPHGLDWH IDPLO\ PHPEHUV DQG RW
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&RPPLWWHHYV RI WKH

%RDUG

3IXUVXDQW WR RXU %\ /DZV ZH KDYH HVWDEOLVKHG VWDQGLQJ %YRDUG &RPP

DQG %HQHILWYV DQG LLL

*RYHUQDQFH DQG 6XVWDLQDELOLW\

7KH

%RDUG K

&RPPLWWHHY DUH LQGHSHQGHQW DV GHILQHG XQGHU DSSOLFDEOH 1<6( DQG
IRU HDFK & RPPLWWHH WR FRPSO\ ZLWK WKH UHTXLUHPHQWYV RI WKH 1<6( DQ

RQ RXU ZHEYZWH@TOHWDOVLIQDO FRP

&XUUHQW &RPPLWWHH OHPEHUVKLS

7KH %RDUG KDV GHWHUPLQHG WKDW HDFK RI 0V

1DPH $XGLW &RPSHQVDWLRQ DQE*RHQUWPDWYH DQG 6X[VWDLQD
.DWULQD / +HOPNPpPS 9 o) &KDLU

(XJHQH - /RZH ,,, o &KDLU o)

'"HQQLV - 0DUWLQ 9 o) o)

5LFKDUG $ ODXH 9 o) o)

6KDVKDQN 3DWHO &KDLU o) 9

%UHQGD / 5HLFKHOGHUIHW® 9 9

-HQQLIHU / 6KHUPDQ o o) o)

(ULF $ 9DLOODQFRXUW O 9 o

-RKQ / :RUNPDQ 9 9 9

+HOPNDPS OU ODUWLQ

TXDOLILHYV DV DQ UDXGLW FRPPLWWHH ILQDQFLDO H[SHUWU DV GHILQHG E

ov
$SULO
$SULO

ou

$SULO ou

+HOPNDPS VXFFHHGHG OU 2ZHQV DV WKH &KDLU RI WKH *RYHUQDQFH |

OU 2ZHQV FKRVH QRW WR VWDQG IRU UH HOHFWLRQ ZKHQ KLV W

/IRZH VXFFHHGHG OV 5HLFKHOGHUIHU DV WKH &KDLU RI WKH &RPSHQVI
IRZH SUHYLRXVO\ VHUYHG DV D PHPEHSBEBLOVKH $XGLW &RPPI

OU ODUWLQ SUHYLRXVO\ VHUYHG $SU&RDLUORI WBHWALRDMBLQMHWLWKH $XGL

HIITHF®3WYHO
$SULO

OU ODUWLQ LV QRW UXQQLQJ
$FFRUGLQJO\

GLUHFWRUV WR EH HIIHFWLYH DW WKH $QQXDO OHHWLQJ

IRU UH HOHFWLRQ ZKHQ KLV
SULRU WR WKH $QQXDO OHHWLQJ WKH %RDUG ZLO

OU ODXH MRLQHG WKH $XEEWXSORRPLWWRAKORMD QHRXYV ZLWK KLV DSSRLQWP
D QRQ HPSOR\HH GLUHFWRU

OU 3DWHO VXFFHHGHG 'U :RUNPDQ DV WKH &KDLEIBEBLOWKH GX G3DWEIFOP B DW |
MRLQHG WKH *RYHUQDQFH DQG 6 XVWDISQODELOLW\ &RPPLWWHH HIIHFWLYH

OV 5HLFKHOGHUIHU VXFFHHGHG OU ODUWLQ DI WMKH &KOWL USRIL WKKHHO % R D LK
SUHYLRXVO\ VHUYHG DV /HDG ,QGHSHQGHQW 'LUHFWRU DQG &KDLU RI WKF
$SULO OV 5HLFKHOGHUIHU FRQWLQXHV WR VHUYH DV D PHPEHU RI WKH
&RPPLWWHH

OU 9DLOODQFRXUW MRLQHG WKH &RPSHQVYEWURRUD QG Wa PG B M I/Y HRRR/P Z MW
DSSRLQWPHQW WR WKH %RDUG DV D QRQ HPSOR\HH GLUHFWRU

'U :RUNPDQ SUHYLRXVO\ VHUYHG DV &KDLIBBLAQKH '$X G RWNPRORP EW QW HOX®
VHUYH DV D PHPEHU RI WKH $XGLW &RPPLWWHH

$XGLW &RPPLWWHH
7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU PRQLWRULQJ

4 7KH LQWHJULW)\ RI RXU ILQDQFLDO VWDWHPHQWV
4 7KH TXDOLILFDWLRQV DQG LQGHSHQGHQFH RI RXU LQGHSHQGHQW UHJL
4 7KH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW IXQFWLRQ DQG LQGHSHQGH
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a 2XU FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWY LQFO>
HPSOR\HHV DQG &RGH RI (WKLFV IRU RXU &(2 DQG VHQLRU RIILFHUV

,Q IXOILOOLQJ LWV UROH WKH $XGLW &RPPLWWHH UHYLHZV WKH GHVLJQ DQ
PDQQHU LQ ZKLFK ZH FRQWURO RXU PDMRU ILQDQFLDO ,7 DQG F\EHUVHFXUL
RI WKH $XGLW &RPPLWWHH DUH DVNHG WR LQGLFDWH WKHLU OHYHO RI F\EH!
HIITRUW WR KDYH DGHTXDWH F\EHUVHFXULW\ H[SHULHQFH RQ WKH $XGLW &RF
KDYH DOVR SUHYLRXVO\ SDUWLFLSDWHG LQ F\EHUVHFXULW\ WUDLQLQJ HYHC
VXEMHFW PDWWHU H[SHUWV 7KH $XGLW &RPPLWWHH KDV GLUHFW DQG UHJX
9LFH 3UHVLGHQW Rl ,QWHUQDO $XGLW &RUSRUDWH &RQWUROOHU &)2 &KLH
,QIRUPDWLRQ 6HFXULW\ 2IILFHU DQG LQGHSHQGHQW DXGLWRU 7KH $XGLW &
UHSODFH RXU LQGHSHQGHQW DXGLWRU DQG LV GLUHFWO\ UHVSRQVLEOH IR
FRPSHQVDWLRQ 7KH $XGLW &RPPLWWHH DOVR FRQVLGHUV DQG DSSURYHV W
LQGHSHQGHQW DXGLWRU WDNLQJ LQWR FRQVLGHUDWLRQ WKH HIIHFW WKDW
RXU DXGLWRUXV LQGHSHQGHQFH 1RQH RI WKH $XGLW &RPPLWWHH PHPEHUYV
SXEOLFO\ WUDGHG FRPSDQLHV LQFOXGLQJ RXU &RPSDQ\

&RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH

7KH &RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHH LV UHVSRQVLEOH IRU IRUP;
RI RXU FRPSHQVDWLRQ DQG EHQHILWYV SKLORVRSK\ 7KLV &RPPLWWHH VHWYV
FRPSRQHQWYV Rl FRPSHQVDWLRQ DQG HVWDEOLVKHY DQG HYDOXDWHV SHUIR
IXOILOOLQJ LWV UROH WKH &RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHH KD
FRPSHQVDWLRQ FRQVXOWDQW OHULGLDQ &RPSHQVDWLRQ 3DUWQHUV //& U
IXUWKHU GHVFULEHG LQ WKLV SUR[\ &R\PCSW DR 1D @W RXQ G B XWK B RMH DQIGQRIQAD O\

7KH &RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHH UHFHQWO\ FRQGXFWHG D F
HOHPHQWYV RI RXU &RPSDQ\xV RYHUDOO FRPSHQVDWLRQ SURJUDPV LQFOXGI
&RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH UHYLHZHG FXUUHQW DQG HYRO'
FRPSHQVDWLRQ SURJUDPYV DQG SROLFLHYVY LQFOXGLQJ DSSURSULDWH LQWHL
&RPSHQVDWLRQ DQG %YHQHILWY &RPPLWWHH FRQFOXGHG WKDW RXU FRPSHQ
ZLWK EHVW SUDFWLFHY DQG GR QRW FUHDWH H[FHVVLYH DQG XQQHFHVVDU\
%HQHILWY &RPPLWWHH VWULYH WR PDLQWDLQ SURSHU SROLFLHV DQG SURFI
DVVHVVPHQW RI FRPSHQVDWLRQ SUDFWLFHY DV WKH\ UHODWH WR EHVW SUL

*RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH

7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH LV UHVSRQVLEOH IRU U
FRUSRUDWH JRYHUQDQFH LQFOXGLQJ WKH VWUXFWXUH DQG IXQFWLRQ RI R
&RPSDQ\ 7KLV &RPPLWWHH DOVR LGHQWLILHY DQG UHFRPPHQGY QRPLQHHYV
UHJDUGLQJ DSSURSULDWH GLUHFWRU FRPSHQVDWLRQ DQG KDV RYHUVLJKW
LQLWLDWLYHYV

BWRFNKROGHUV PD\ UHFRPPHQG LQGLYLGXDOV WR WKH *RYHUQDQFH DQG 6X
SRWHQWLDO GLUHFWRUV E\ JLYLQJ ZULWWHQ QRWLFH WR RXU &RUSRUDWH 6
SULRU WR WKH DQQLYHUVDU\ RI WKH SUHFHGLQJ \HDUXV $QQXDO OHHWLQJ ¢
WKH VSHFLILF LQIRUPDWLRQ UHTXLUHG E\ RXU %\ /DZV LQFOXGLQJ EXW QRYV
QRPLQHH LL WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN EHQHILFLDOO\
SHUVRQV QRPLQDWLQJ VXFK QRPLQHH DQG LLL DQ 6(& DSSURSULDWH FRQ
HOHFWHG ,I \RX ZRXOG OLNH WR UHFHLYH D FRS\ RI WKH SURYLVLRQV RI RX
SOHDVH VHQG D ZULWWHQ UHTXHVW WR J)HGHUDO 6LJQDO &RUSRUDWLRQ

$WWQ &RUSRUDWH 6HFUHWDU\ 7KH *RYHUQDQFH DQG 6XVWDLQDELOLW
QRPLQHHV RQ WKH VDPH EDVLV DV RWKHU QRPLQHHYV

7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH KDV VHW QR VSHFLILF |
%RDUG 8QGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV QR SHUVRQ PD\ \
DJH ZLWKRXW D ZDLYHU IURP WKH %RDUG LL LI KH RU VKH VHUYHV RQ P
FRPSDQLHV RU LLL LI KH RU VKH LV WKH &(2 RI D SXEOLFO\ WUDGHG FRPSI
SXEOLFO\ WUDGHG FRPSDQLHYV

3XUVXDQW WR RXU GLUHFWRU UHVLJQDWLRQ SROLF\ FRQWDLQHG LQ RXU &R
QRPLQHH PXVW DV D FRQGLWLRQ WR EHLQJ QRPLQDWHG WHQGHU DQ DGYD!
*RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH ,I| WKH GLUHFWRU GRHV QR
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HOHFWLRQ WKDQ WRWDO UZLWKKROGU YRWHV FDVW WKH %RDUG DIWHU HY
UHFRPPHQGHG FRXUVH RI DFWLRQ PD\ DFFHSW WKDW GLUHFWRUxV SUHYLR>
ZLOO WDNH DFWLRQ RQ WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWH |
HOHFWLRQ DQG ZLOO GLVFORVH LWV GHFLVLRQ SXEOLFO\ LQFOXGLQJ LI DS

'LUHFWRU &RPSHQVDWLRQ LQ WKH /DVW )LVFDO <HDU

7KH IROORZLQJ WDEOH GHWDLOV WKH FRPSHQVDWLRQ SURYLGHQ@XWR HDFK Q
3UHVLGHQW DQG &(2 0V 6KHUPDQ GLG QRW UHFHLYH DQ\ DGGLWLRQDO FRF

OHVVUV ODXH DQG 9DLOODQFRXUW ZHHBUXSSRLQWAG 6GNGGQ B WFWHRRHL R
FRPSHQVDWLRQ DV D GLUHFWRU LQ

1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ LQ )LVFDO <HDU

JHHVY (DUQHG RU 2WKHU
1DPH 3DLG LQ &PE¥WRFN $ZDUG¥SWLRQ $ZPpPUEXRPSHQVDWLRQ7RWDO

.DWULQD / +HOPNpPS o) o
(XJHQH - /RZH ,,, o o
'"HQQLV - ODUWLQ ) o
%LOO 2ZHQV o} o) o
6KDVKDQN 3DWHO o) o
%UHQGD / 5HLFKHOGHUIHU o) o
-RKQ / :RUNPDQ o) o

(DFK QRQ HPSOR\HH GLUHFWRU LV LVVXHG D VWRFN DZDUG DQQXDOO\ 7KI
JUDQW GDWH YDOXH RI WKH HTXLW\ DRDWIGH IFBIVHLRI RXU & KIRIUUDID®GR W K H
QRQ HPSOR\HH GLUHFWRUV E\ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRF!
JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZIRWIS 8 DVDX\IL\WR QD 6
6WRFN &RPSHQVBW& RQU 7KH IROORZLQJ DZDUGV ZHUH JUDBHGONR QRQ
DW D FORVLQJ VKDUH SULKBIURIV RI FRPPRQ VWRFN WR 0V 5HLFKHOGH
VKDUHV Rl FRPPRQ VWRFN WR HDFK RI OV +HOPNDPS 0OU /RZH OU 0D
RIHFHPEHU HDFK QRQ HPSOR\HH GLUHFWRU KHOG WKH IROORZLQJ DJJL
+HOPNDPS VKDUHV 0OU /RZHWKDUHV OU ODUWKQUHV OU 3DWKDUHV
OV 5HLFKHOGHUVHKDUHY DQG 'U :RUNRDQHV

Ov +HOPNDPS VXFFHHGHG O0OU 2ZHQV DV WKH &KDLU RI WKH *RYHUQDQFH |
$SULO +HU IHHV LQ WKH ILUVW FROXPQ LQFOXGH WKH SUR UDWD SD\PH
*RYHUQDQFH DQG 6XVWDLQDELOLW\S&R@PWLY WHH GRUWIOW DW ZKLFK 0V +H(
WDUJHW VWRFN RZQHUVKLS BHKHO GHXHM @D UDHHWGHLYDLG LQ VKDUHV RI RXL
VWRFN ZLWK WKH UHPDLQGHU SDLG LQ FDVK

OU /RZH VXFFHHGHG OV 5HLFKHOGHUIHU DV WKH &KDLU RI WKH &RPSHQVI
$SULO OU /RZH SUHYLRXVO\ VHUYHG DV D PHPEHIBBLOAKH $X\G LMH&RLRP |
WKH ILUVW FROXPQ LQFOXGH WKH SUR UDWD SD\PHQW RI IHHVY HDUQHG D\
&RPPLWWHH DQG DV D PHPEHU RI WKH $XGLW &RPPLWWHH GXULQJ

OU ODUWLQ SUHYLRXVO\ VHUYHG $/U&RDL U ORI WBHWALRDMBLQA\ELWKH $XGL
HIIHF®3YHO +LV IHHV LQ WKH ILUVW FROXPQ LQFOXGH WKH SUR UDWD ¢
%RDUG DQG DV D PHPEHU RI WKH $XGlOW &RDRIPA MQNIHH GBRW LLKIQQLQJ IRU UH
WHUP H[SLUHV DW WKH $RQDMD O 0OHHWLQJ RQ

OU 2ZHQV FKRVH QRW WR VWDQG IRU UH HOHFWLRQ ZKHfSKL®Y WHWYPVH[SLI
IHHV LQ WKH ILUVW FROXPQ DUH FRPSULVHG RI WKH SUR UDWD SD\PHQW F
PHPEHUVKLS IHHV UHIOHFWLQJ VHUYLFHV SURYLGHG LQ

oOU 3DWHO VXFFHHGHG 'U :RUNPDQ DV WKH &KDLIBEBLOWKH X G2 BDWEIFOP B DW |
MRLQHG WKH *RYHUQDQFH DQG 6 XVWDASQOELOLWYL%RRAVWW HMK HH IHLHFYWAL YFHR
LQFOXGH WKH SUR UDWD SD\PHQW RI IHHY HDUQHG DV &KDLU RI WKH $XGL
*RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH GXULQJ

OV 5HLFKHOGHUIHU VXFFHHGHG OU ODUWLQ DS WKH &KOWL USRLRAKHO® R D LK
SUHYLRXVO\ VHUYHG DV /HDG ,QGHSHQGHQW 'LUHFWRU DQG &KDLU RI WKF
$SULO OV 5HLFKHOGHUIHU FRQWLQXHVY WR VHUYH DV D PHPEHU RI WKH
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DQG *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH +HU IHHV LQ WKH IL
HDUQHG LQ HDFK RI WKRVH FDSDFLWLHV GXULQJ

'U :RUNPDQ SUHYLRXVO\ VHUYHG DV &KDLIBBLAQKH '$X G RWNPRORP EW QW HOXE®
VHUYH DV D PHPEHU RI WKH $XGLW &RPPLWWHH WKH &RPSHQVDWLRQ DQC
DQG 6XVWDLQDELOLW\ &RPPLWWHH +LV IHHV LQ WKH ILUVW FROXPQ LQFO
WKRVH FDSDFLWLHV GXULQJ
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$GGLWLRQDO ,QIRUPDWLRQ DERXW 'LUHFWRU &RPSHQVDWLRQ

,Q DGYLVLQJ RXU %RDUG RQ FRPSHQVDWLRQ IRU QRQ HPSOR\HH GLUHFWRUYV
PD\ FRQVXOW ZLWK WKLUG SDUW\ DGYLVRUV DV LW GLG ZHWQK WHVYSHBWDWa L
VRXUFH PDWHULDO SUR[\ VWDWHPHQWY DQG GDWD IURP SHHU FRPSDQLHV .
H[HFXWLYH FRPSHQVDWLRQ EHQFERPENDRYDWKREORVYMFXWWHIRO DQG $QDO\VLYV
([HFXWLYH &RPBHQ\WRIQNERYOR\HH GLUHFWRUV UHFHLYH ERWK FDVK DQG HTXI
D VWRFN RZQHUVKLS UHTXLUHPHQW GHVLJQHG WR DOLJQ WKHLU LQWHUHVW
GLUHFWRU 0V 6KHUPDQ LV VXEMHFW WR VWRFN RZQHUV&R BSHOQNOWHRG QW
'LVFXVVLRQ DQG $QDO\VLV O ([HFXWLYH®BWRFN 2ZQHUVKLS *XLGHOLQHYV

&DVK &RPSHQVDWLRQ

(IIHFWLYH IRU ILVROHQJLBRDQ UHFRPPHQGHG FHUWDLQ FKDQJHVY WR QRQ HPS(
WR DOLJQ ZLWK GLUHFWRU FRPSHQVDWLRQ SURJUDPV XWLOL]JHG E\ WKH &RPF
FKDQJHV ZDV DLQFUHDVH LQ WKH DQQXDO FDVK UHWDLQHU DZDUGHG WR HD
&KDLU DQG /HDG ,QGHSHQGHQW 'LUHFWRU HIIHFMYFYUHH DD/GIXDQ W KH D QIQX® @
DZDUGHG WR WKH &RBDLO HIIHEWWDHEOH EHORZ VHWV IRUIPDK R ERBASWBRNO WH R
VWUXFWXUH IRU QRQ HPSOR\HH GLUHFWRUYV

&DVK &RPSHQVDWLRQ RI 2XU 1RQ (PSOR\HH

&KDLU
/JHDG ,QGHSHQGHQW 'LUHFWRU
'LUHFWRU H[FOXGLQJ &KDLU DQG /HDG ,QGHSHQGHQW 'LUHAWRU
$XGLW &RPPLWWHH &KDLU

$XGLW &RPPLWWHH OHPEHU QRQ &KDLU
&RPSHQVDWLRQ %HQHILWY &RPPLWWHH &KDLU
&RPSHQVDWLRQ %HQHILWY &RPPLWWHH OHPEHU QRQ &KDL[U
*RYHUQDQFH 6XVWDLQDELOLW\ &RPPLWWHH &KDLU
*RYHUQDQFH 6XVWDLQDELOLW\ &RPPLWWHH OHPEHU QRQ &KDLU

OV 5HLFKHOGHUIHU VXFFHHGHG OU ODUWLQ DI WKH &KOWL USRLRAKKHO®% R D LK
SUHYLRXVO\ VHUYHG DV /HDG , Q&HSEIHIY G HIDQWG ' UHIF HWRHIGXQ W UB UDWD SD\P
HDUQHG LQ HDFK RI WKRVH FBXENHVXH®YWXWREHU DSSRLOQWPHQW DV &KD
ORQJHU KDV D /HDG ,QGHSHQGHQW 'LUHFWRU

(TXLW\ &RPSHQVDWLRQ

2XU QRQ HPSOR\HH GLUHFWRUV WASLFDOO\ UHFHLYH DQ DQQXDO VWRFN DZD
6XFK VWRFN DZDUGV YHVW LPPHGLDWHO\OHUHEWDRY HJ HFFWRR PIPHRDBOHGHAIBHUWDLQ
HPSOR\HH GLUHFWRU HTXLW\ FRPSHQVDWLRQ WR DOLJQ ZLWK GLUHFWRU FR
SHHU JURXS ,QFOXGHG LQ WKH UHFRPPHQGHG FKDQJHV ZHUH LQFUHDVHYV L(
HDFK QRQ HPSOR\HH GRUHFWRQ&@Q UHVSHFWLYHO\ 7KH WDEOH EHORZ VH\
WKH HTXLW\ DZDU&YUILWD QWWEHR@GDWH R$QRQXOUDO OHHWLQJ RI BWRFNKROGHUYV
HPSOR\HH GLUHFWRUV DV FRPSHQVDWLRQ IRU WKHLU VHUYLFH LQ ILVFDO \H

$QQXDO (TXLW\ $ZDUGV *UDQWHG WR 1RQ (PSOR\HH '"LUHFYV

*UDQW 'DWH
9DOXH HI
&RPPRQ 6WRFN
$ZDUG

&KDLU
'LUHFWRU H[FOXGLQJ &KDLU

7KH QXPEHU RI VKDUHV RI FRPPRQ VWRFN DZDUGHG LV GHWHUPLQHG E\ GLYI
FORVLQJ PDUNHW SULFH RI RXU FRPPRQ VWRFN RQ WKH JUDQW GDWH
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'LUHFWRU '"HIHUUHG 6WRFN &RPSHQVDWLRQ 3URJUDP

2XU QRQ HPSOR\HH GLUHFWRUV PD\ HOHFW EHIRUH WKH EHJLQQLQJ RI HDFK
VKDUHV RI &RPSDQ\ VWRFN WKDW WKH\ DUH HQWLWOHG WR UHFHLYH DV FRP
\HDU 8QGHU WKLV SURJUDP LQVWHDG RI UHFHLYLQJ VKDUHV RI &RPSDQ\ VW
RI UHVWULFWHG VWRFEN XQLWY WKDW DUH XOWLPDWHO\ GLVWULEXWDEOH D\
VHOHFWHG E\ WKH GLUHFWRU RU LQ WKH DEVHQFH RI D GDWH VHOHFWHG E\
WKH GLUHFWRU DV D PHPEHU RI RXU %RDUG 'LUHFWRUV HOHFWLQJ WR GHIH
FDVK SD\PHQW DW WKH VDPH WLPH DV WKH XOWLPDWH GLVWULEXWLRQ RI W
ZRXOG KDYH EHHQ UHFHLYHG LI WKH GLUHFWRU KDG HOHFWHG WR UHFHLYH
RQH WLPH ULJKW WR IXUWKHU GHIHU WKH RULJLQDO GLVWULEXWLRQ RI VWR
VFKHGXOHG SD\PHQW GDWH 'LVWULEXWLRQV XQGHU WKH SURJUDP DUH SD\C
FDVK HTXLYDOHQW RI DVVRFLDWHG GLYLGHQGY DW WKH WLPH RI VWRFN GLV
GHIHU VWRFN XQGHU WKH SURJUDP LQ

'LUHFWRU 6WRFN 2ZQHUVKLS *XLGHOLQHYV

‘H UHTXLUH RXU QRQ HPSOR\HH GLUHFWRUV WR KROG VKDUHV RI &RPSDQ\ V\
8QWLO WDUJHW RZQHUVKLS LV DFKLHYHG RI D QRQ HPSOR\HH GLUHFWRU
RXU FRPPRQ VWRFN 7DUJHW RZQHUVKLS YDOXH LV PHDVXUHG DQQXDOO\ DQ
WKURXJKRXW WKH QRQ HPSOR\HH GLUHFWRUxV WHQXUH RQ WKH %RDUG 1R
VKDUHV SULRU WR DFKLHYLQJ WKHLU RZQHUVKLS WDUJHW +RZHYHU D QRQ
WD[HV XSRQ WKH YHVWLQJ Rl VWRFN DZDUGV UHVWULFWHG VWRFN XQLWV |
H[WHQW SHUPLWWHG XQGHU DSSOLFDEOH ODZ DQG DQ\ WHUPV DQG FRQGLW
WR SD\ WKH H[HUFLVH SULFH XSRQ WKH QHW VHWWOHG H[HUFLVH Rl VWRFN
WDUJHW RZQHUVKLS UHTXLUHPHQW WKH\ DUH UHTXLUHG WR UHWDLQ DW OH
HTXLW\ DZDUG JUDQWHG E\ WKH &RPSDQ\ ZKHWKHU E\ RSWLRQ H[HUFLVH V
WKH GDWH RI YHVWLQJ LQ WKH FDVH Rl VWRFN DZDUGV RU UHVWULFWHG VW
WKH FDVH Rl VWRFN RSWLRQV $00 RI RXU QRQ K P SORNWHWKHLHFW R U YHWK R 3
OHYHOVHFW RE H U OHVVUV ODXH DQG 9DLOODQFRXUW ZHHBUXSSRLQWHG D'

&25325$7( *29(51$1&( %86,1(66 &21'8&7 $1' &2'( 2) (7+,&6
672&.+2/'(5 &20081,&$7,216 :,7+ ',5(&7256

‘H DUH FRPPLWWHG WR JRRG FRUSRUDWH JRYHUQDQFH :H EHOLHYH WKH IRX
LQGHSHQGHQFH RI RXU GLUHFWRUV LL WKH VHSDUDWLRQ RI WKH UROHV R
FRPPLWPHQW WR ERWK UHVSRQVLEOH FRUSRUDWH FLWL]HQVKLS DQG WKH L
UHTXLUHPHQWY RI WKH 1<6( DQG WKH 6DUEDQHYV 2[OH\ $FW RI RXU %RDU
*XLGHOLQHYVY DV ZHOO DV FKDUWHUV IRU HDFK RI WKH VWDQGLQJ %RDUG &RF
DV RXU &RPSDQ\ 3ROLF\ IRU %XVLQHVV &RQGXFW DQG 3ROLF\ IRU %XVLQHVV
&RQGXFW 3ROLFLHVU DQG D &RGH RI (WKLFV ZKLFK LV DSSOLFDEOH WR RXI
ILQDQFLDO RIILFHUV DUH DYDLODEQ@HZRHGHULAVLBREGDIORBRA) EVWW S BWW RQ
ZHEVLWH DQ\ DPHQGPHQWYV WR RU ZDLYHUV IURP WKH &RGH RI (WKLFV ZLW
ZDLYHU 3XUVXDQW WR WKH %XVLQHVV &RQGXFW 3ROLFLHV RXU VWDQGLQJ
RI WKHLU SHUIRUPDQFH DQG WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPL
PHPEHUYV DQG &RPPLWWHHYV

7KH QRQ HPSOR\HH GLUHFWRUV Rl WKH %RDUG PHHW LQ H[HFXWLYH VHVVLR:
&KDLU OHDGV PHHWLQJV RI WKH LQGHSHQGHQW GLUHFWRUV LQ H[HFXWLYH
&RPPLWWHH RU LQGLYLGXDOO\ DQG WKH &KDLU RU WKH QRQ HPSOR\HH GLU
DQRQ\PRXV DQG RU FRQILGHQWLDO EDVLV E\ DGGUHVVLQJ D OHWWHU WR )H
6XLWH 'RZQHUV *URYH ,/ $WWQ &RUSRUDWH 6HFUHWDU\ 7KHVH OH\
QRQ HPSOR\HH GLUHFWRUV DV GHVLJQDWHG LQ WKH OHWWHU :H HQFRXUDJF
BWRFNKROGHUV $00 GLUHFWRUWHRDIGH 8 BRIPMBOLQHHWLQJ RI 6BWRFNKROGHUV

&203(16%$7,21 &200,77(( ,17(5/2&.6 $1' ,16,'(5 3$57,&,3$7,21

‘XULQJ ILVFDO HOD® GLUHFWRUV ZKR VHUYHG RQ WKH &RPSHQVDWLRQ DQG %
GLUHFWRUV 1R PHPEHU RI WKH &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH
&RPSDQ\ 1RQH RI RXU H[HFXWLYH RIILFHUV VHUYHG RQ WKH FRPSHQVDWLRC
GLUHFWRUV RI DQRWKHU FRPSDQ\ WKDW LQ WXUQ KDG DQ H[HFXWLYH RIILF
&RPPLWWHH DQG RU RXU %RDUG
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&(57%$,1 5(/$7,216+,36 $1' 5(/$7(' 3$57< 75$16%$&7,216

‘H PDLQWDLQ SROLFLHVY DQG SURFHGXUHV UHODWLQJ WR WKH UHYLHZ DSSU
&RPSDQ\ SDUWLFLSDWHV DQG RXU GLUHFWRUV H[HFXWLYH RIILFHUV VWR
GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW 220Z %X&HQHE TV LEIDQ®XKERER 3R O |
RXU GLUHFWRUV H[HFXWLYH RIILFHUV HPSOR\HHV DQG LQ VRPH FDVHV WK
DFWLYLWLHV ZLWKRXW SULRU ZULWWHQ FRQVHQW 7KHVH DFWLYLWLHV W\SL
VLIJQLILFDQW ILQDQFLDO RU EXVLQHVV LQWHUHVWYV LQ DQRWKHU FRPSDQ\ F
EHQHILW LQ VRPH ZD\ IURP VXFK D UHODWLRQVKLS RU DFWLYLW\ B6SHFLILFD
UHFHLYLQJ RU JLYLQJ JLIWV RU SUL]HV DERYH D QRPLQDO YDOXH IURP RU W
VXSSOLHU RU HQJDJLQJ LQ RXWVLGH SURILW PDNLQJ DFWLYLWLHV LQ DQ\ Dl
DQ\ RXWVLGH FRPPHUFLDO LQWHUHVW GXULQJ QRUPDO EXVLQHVV KRXUV RU
RU ERUURZLQJ PRQH\ IURP LQGLYLGXDOV DIILOLDWHG ZLWK DQ HQWLW\ ZLW
DQ\ FXVWRPHUxXxV RU VXSSOLHUxXV EXVLQHVV H[FOXGLQJ URXWLQH LQYHVWP
SURSHUW\ LQIRUPDWLRQ RU SRVLWLRQV IRU LPSURSHU SHUVRQDO JDLQ RU
HQWLW)\ LQ ZKLFK D IDPLO\ PHPEHU KDV DQ H[HFXWLYH SRVLWLRQ RU D VLJQ
DGYDQFH 6LQFH DOO W\SHV RI SURKLELWHG WUDQVDFWLRQV FDQQRW EH OL
DQG HPSOR\HHV WR VHHN DGYLFH EHIRUH SURFHHGLQJ LI WKHUH LV DQ\ GRX
DUUDQJHPHQW XQGHU RXU %XVLQHVV &RQGXFW 3ROLFLHV

3IXUVXDQW WR RXU %XVLQHVV &RQGXFW 3ROLFLHY DQG WKH $XGLW &RPPLWYV
DQG &&2 LPSOHPHQW RXU %XVLQHVV &RQGXFW 3ROLFLHVY DQG WKH $XGLW &
PDNHV UHFRPPHQGDWLRQV WR RXU %RDUG UHJDUGLQJ UHODWHG SDUW\ WUL

$GGLWLRQDOO\ HDFK \HDU ZH UHTXLUH RXU GLUHFWRUV LQFOXGLQJ QRPLQ
D TXHVWLRQQDLUH LGHQWLI\LQJ DPRQJ RWKHU WKLQJV DQ\ WUDQVDFWLRQ
LQGLYLGXDO RU RQH RI KLV RU KHU IDPLO\ PHPEHUV RU DVVRFLDWHG HQWL
DQG H[HFXWLYH RIILFHUV QRWLI\ RXU &&2 DV VRRQ DV SRVVLEOH RI DQ\ PDW
WKH LQIRUPDWLRQ SURYLGHG LQ WKH DQQXDO TXHVWLRQQDLUH

‘XULQJ ILVFDO HDGHWHUPLQHG WKDW QRQH RI RXU GLUHFWRUV QRPLQHHV
VWRFNKROGHUYV RZQLQJ PRUH WKDQ RI RXU FRPPRQ VWRFN RU LPPHGLDW
HQJDJHG LQ D WUDQVDFWLRQ ZLWK XV LQ ZKLFK KH RU VKH KDG D GLUHFW R
XQGHU DSSOLFDEOH 6(& UXOHYV
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&203(16%$7,21 ',6&866,21 $1' $1%$/<6,6

,Q WKLV VHFWLRQ ZH SURYLGH LQIRUPDWLRQ DERXW WKH PDWHULDO FRPSR

RXU 1(2V
4 -HQQLIHU / 6KHUPDQ 3UHVLGHQW DQG &(2
a4 ODUN' :HEHU 6HQLRU 9LFH 3UHVLGHQW DQG &22
a ,DQ$ +XGVRQ 6HQLRU 9LFH 3UHVLGHQW DQG &)2
a4 'LDQH , %RQLQD 9LFH 3UHVLGHQW DQG *HQHUDO &RXQVHO DQG
a4 )HOL[ 0 %RHVFKHQ 9LFH 3UHVLGHQW &RUSRUDWH 6WUDWHJ\ DQG ,QYF

‘H HQFRXUDJH \RX WR UHDG WKLV VHFWLRQ LQ FRQMXQFWLRQ ZLWK 3URSRV
FRPSHQVDWLRQ RI RXU 1(2V WKH U6D\ RQ 3D\ $GYLVRU\ 9RWHU UHJDUGLQJ
LQFOXGHVY L D UHYSHUIRURBMQFH LL D GHVFULSWLRQ Rl WKH UROH RI RXL
&RPPLWWHH WKH U&RPPLWWHHU LQ VHWWLQJ DQG GHWHUPLQL(@J FRPSHQV
FRPSHQVDWLRQ

7KH &RPPLWWHH YDOXHV DQG FDUHIXOO\ FRQVLGHUV VWRFNKROGHU IHHGED
DFFRUGDQFH ZLWK WKH VWRFNKROGHU YRWH DW RXU $QQXDO OHHWLQJ U
$GYLVRU\ 9RWH DGYLVRU\ YRWHV RQ H[HFXWLYH FRPSHQVDWLRQ DUH FXUU/I
FRPSHQVDWLRQ SURJUDPV IRU RXU 1(2V ZHUH RQ &KWVBGYEVRSS YRMW R D WD\
$QQXDO OHHWLQJ

([HFXWLYH 6XPPDU\
([HEXWLYH &RPSHQVDWLRQ 3UDFWLFHYV

:KDW :H 'R :KDW :H 'R 1RW 'R

+HDY\ HPSKDVLV RQ YDULDEOH |$HUI H H
9 FRPSHOVDWLRD FURBERBIANEBYHXDUuDQWHHY RI|VDODU
0ODMRULW\ RI ORQJ WHUP LQFHQMYeL@EP UGV QRHNVD[ JURVV XSV RO WHUP
9 SHUIRUPDQFH EDVHG SD\PHQWYV IROORZLQJ D FKDQJH|[LQ FRC
8VH D PL[ RI SHUIRUPDQFH PHDVK =
9 DZDUGV WKDW DOLJQ ZLWK YDoxrgﬁny%%vﬁj&%&%'%%vﬂ%B%\ VWREN
$OLJQ FRPSHQVDWLRQ WR \HDU |R \ R P
9 DQG GHOLYHU\ RQ VWUDWHJILF LQ%%%D%‘%@&FBH RIPERESD QL VWREN
6WRFN RZQHUVKLS JXLGHOLQHV|PQ BRVUWRSUL RROGRQIEDFNGDWLQJ VWRFN
9 UHTXLUHPHQWYV VWRFNKROGHU DSSURYDO
&ODZEDFN SURYLVLRQV WKDW D|$SQ
9 FHUWDLQ ORQJ WHUP LQFHQWL Y 35 P RE BRI BRQvLrQ soppv Ixo
9 8VH RI LQGHSHQGHQW FRPSHQVPWLRQ FRQVXOWDQW
5HJXODU PDUNHW DVVHVVPHQWY DJDLQVW D VL]H
9 DSSURSULDWH SHHU JURXS
$OQXDO DQG ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ
9 LOFOXGHV PDUNHW FRPSHWLWLlYH FDSV RQ DOO SD\RXWYV
9 /ILPLWHG PDUNHW EDVHG SHUTXLVLWHYV
9 5HIXODU FRPSHQVDWLRQ ULVN PVVHVVPHQWYV
9 $QQXDO UHYLHZV RI VKDUH XWL/OL]DWLRQ
9 SFWLYH LQYHVWRU RXWUHDFK

2SHUDWLQJ DQG )LQDQFLDO 3HUIRUPDQFH LQ

&RQGLWLRQV LQ RXU HQG PDUNHWYV UHPDUVOK G REKYRVQ G FPKDURX JRE XRK U SURC
‘H FRQWLQXHG WR H[HFXWH DJDLQVW RXU RUJDQLF JURZWK LQLWLDWLYHV |
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DGGLWLRQDO HIILFLHQF\ JDLQV UHVXOWLQJ IURP WKH DSSOLFDWLRQ RI RXU
KLJK OHYHO RI ILQDQFLDO SHUIRUPDQFH 'XULQJ WKH \HDU ZH LQFUHDVHG ¢
KHOSLQJ XV WR GHOLYHU UHFRUG ILQDQFLDOQHW X¥OW ¥V RW RXW KV VGRKNEIORIO G
LPSURYHPHQW H[SDQVLRQ RI PDUJLQV DQG LPSURYHG FDVK IORZ JHQHUDW

,QFOXGHG DPRQJ WKH &RPSDQ\ZNUKL WKH. JR /O RZAY. Q J

a

a

1HW VDOHV IRU WHKIH NIPEY WHQ GHHEU H ELOOKRK® KLIKHVW OHYHO LQ RXU
LQFUHDVH RUIOORRQ IURP ODVW \HDU

2SHUDWLQJ LQFRPH IRIHWHMEWHDU HQ@EHG PLOODRQAQFUHDVRLOIOLRQ
RU IURP ODVW \HDU

2SHUDWLQJ PDUJLQ IRHWHKRHEYHDU H@8HG FRPSDUHG WR WKH SULRU \H

1HW LQFRPH IRU W KHF HPEW W Q GHEBV PLOODRQLQFUHDVRLOIORRBQ
IURP ODVW \HDU

$GMXVWHG (%,7'$ IRU WHEH RIEBU HQBMI\G PLOODRQLQFUHDVRL®OLRQ
RU IURP ODVW \HDU

$GMXVWHG (%,7'$ PDUJLQ IMFAMAEHWDUZBYGHGXS IURP ODVW \HDU

2UGHUV IRU WKH \HBPIULOODWRK KLIKHVW DQQXDO RUGHUV UHSRUWHG LQ R
EDFNORJ RELOOWRFHPEHU

1HW FDVK SURYLGHG E\ RSHUDWLQJ HFWMPEHWLHVZIRWU WKID OIDE)Q HQGHG
LQFUHDVHPROORRKRQ IURP ODVW \HDU

,Q 2FWREHU ZH UHILQDQFHG RXU FUHGLW DJUHHPHQW LQFUHDVLQ.
PLOOLRQXS WRLOML@R® LQFUHDVLQJ WKH WHUP ORDL@ Ol RIQOS WIRLORR. KG W

'LWK RXU VWURQJ EDODQFH VKHHW SRVLWLYH RSHUDWLQJ FDVK IORZ
IDFLOLW\ ZH DUH ZHOO SRVLWLRQHG WR FRQWLQXH WR LQYHVW LQ LQV
DFTXLVLWLRQV DQG FRQVLGHU zD\V WR UHWXUQ YDOXH WR VWRFNKRO

} 2XU FDSLWDO H[SHQBHWK WDH\SUR[LPRLWHDR® LQFOXGHG D QXPEHU F
LQYHVWPHQWY LQ QHZ PDFKLQHU\ DQG HTXLSPHQW DLPHG DW JDL(
H[SDQGLQJ FDSDFLW\ DW FHUWDLQ SURGXFWLRQ IDFLOLWLHYV

} H FRQWLQXHG WR LQYHVW LQ QHZ SURGXFW GHYHORSPHQW DQG L
DGGLWLRQDO RSSRUWXQLWLHV WR IXUWKHU GLYHUVLI\ RXU FXVWF
JDLQ DFFHVV WR QHZ JHRJUDSKLF UHJLRQV

~ H FRQWLQXHG WR H[HFXWH RQ RXU GLVFLSOLQHG 0 $ VWUDWHJI\ Z

DQG .LQORFKFHPHERHU ZH KDYH FRPSOHWHG DFTXLVLWLRQV VL
} :H GHPRQVWUDWHG RXU FRPPLWPHQW WR UHWXUQLQJ YDOXH WR R
RI PLODMRRDVSHQGLPUOMWRQYHSXUFKDVH VKDUHV RI RXU FRPPRQ

DXWKRUL]JHG UHSXUFKDVH SURJUDP

7R KLJKOLJKW RXU RQJRLQJ IRFXV RQ RSHUDWLQJ LQ D VRFLDOO\ UHVS
RXU VL[WK DQQXDO 6XVWDLQDELOLW\ 5HSRUW LQ -XQH

$V WKHVH DUH QRQ *$$3 PHDVXUHV ZH KDYH LQFOXGHG D UHFRQFLOLDWLR
PHDVXUH LQ $SSHQGL[ $
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This graph assumes that the value of the investment in the Company’s common stock, and in each index, was
$100 on December 31, 2020 and assumes reinvestment of all dividends through December 31, 2025.
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(I[HEXWLYH &RPSHQVDWLRQ 3URJUDP 8SGDWHBQXULQJ )LVFDO <HDUYV

7KH

&RPPLWWHH WRRN D QXPEHU RI DFWLRQV ZLWK UHVSHFW WR RXU FRPSH

IROORZLQJ

a

Ne) WKH &RPPLWWHH GHFLGHG WR PDLQWDLQ WKH SHUIRUPDQFH PHW
DZDUGV PDGH XQGHU WKH 67,3 WR EH EDVHG RQ ILQDQFKB®D,AG LQGLY
FRPSULVHG WKH IROORZLQJ FRPSRQHQWYV HDUQLQJV ZHLJKWHG DW
LQGLYLGXDO REMHFWLYHV ZHLJKWHG DW

,Q ORQJ WHUP HTXLW\ LQFHQWLYH DZDUG JUDQWYVY WR RXU 1(2V FRQ\
VWRFN RSWLRQV DQG UHVWULFWHG VWRFN DZDUGV 7KH HTXLW\ PL]J
LQFHQWLYH FRPSHQVDWLRQ SUDFWLFHY DQG DOLJQV LQFHQWLYH SD\ z
LOQLWLDWLYHV

,Q VHWWLQJ WDUJHWYV IRU 368V JUDQWHG DWREB WRRR LWKNHH B QUHXVD DL D AL
WKUHH \HDU SHUIRUPDQFH SHULRG DQG WKH DSSOLFDEOH SHUIRUPDQF
RSHUDWLRQV ZHLJKWHG DW UHWXUQ RQ LQYHVWHG FDSLWDO ZHL.
PRGLILHU

,Q FRQVLGHULQJ WKH GHVLJQ RI WKH 67,3 DQG /RQJ WKUHP&RFPIQWULMH 3
GHFLGHG WR UHWDLQ WKH VDPH VWUXFWXUH WKDW ZDV XVHG LQ



ZDEOH RI &RQWHQWYV




ZDEOH BRI ARQWHQWYV

&RPSHQVDWLRQ 3KLORVRSK\ DQG 2EMHFWLYHV

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDPYV OLQN FRPSHQVDWLRQ WR WKH SH
DOLJQLQJ WKH LQWHUHVWY RI RXU HIHFXWLYHV ZLWK WKRVH RI RXU VWRFNt
IRU ERWK 2XU FRPSHQVDWLRQ SURJUDPV L FRQVLGHU SHUIRUPDQFH UHOL
XQLW ILQDQFLDO REMHFWLYHYV LL HPSKDVL]H DQG LQFHQWLYL]H WHDPZRU
OLNH EXVLQHVVY RZQHUV 2XU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ LV JX

a ([HFXWLYH FRPSHQVDWLRQ VKRXOG EH OLQNHG WR WKH DFKLHYHPHQW
WKDW VXFFHVVIXOO\ GULYH JURZWK LQ VWRFNKROGHU YDOXH

a 7RWDO WDUJHWHG FRPSHQVDWLRQ VKRXOG EH FRPSHWLWLYH GXULQJ I
UHWDLQ H[SHULHQFHG H[HFXWLYHV ZLWK OHDGHUVKLS DELOLWLHY DQG
DQG ORQJ WHUP VXFFHVV SURILWDELOLW\ DQG JURZWK ZKLOH WDNLQ.
HIWHUQDO PDUNHW IDFWRUYV

a 7KH SRUWLRQ RI FRPSHQVDWLRQ WKDW LV YDULDEOH EDVHG RQ SHUIRL
ZLWK RIILFHU OHYHO DQG UHVSRQVLELOLW\

a 3HUIRUPDQFH VKRXOG EH HYDOXDWHG KROLVWLFDOO\ DQG LQFOXGH D'
&RPSDQ\ VWUDWHI\ RSHUDWLRQDO REMHFWLYHV WDOHQW GHYHORSPH

a ([HFXWLYH DzZDUGV VKRXOG GLIIHU EDVHG RQ DFWXDO SHUIRUPDQFH WH
DFWXDO SD\ FDQ EH DERYH RU EHORZ WDUJHW SD\ DQG

a (TXLW\ RZQHUVKLS DQG KROGLQJ UHTXLUHPHQWY DOLJQ WKH LQWHUHV
RI VWRFNKROGHUVY DQG KHOS EXLOG ORQJ WHUP YDOXH

2XU LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDBW.HHELGRPSHDVDMWLRIQGS XV
FRPSDUDWRU SHHU FRPSDQLHVY WR HQVXUH WKDW RXU H[HFXWLYH FRPSHQVI
2XU FRPSDUDWRU SHHU JURXS LV UHYLHZHG DQQXDOO\ DQG UHILQHG DV DSS
UHYHQXH PDUNHW FDSLWDOL]DWLRQ DQG LQGXVWU\ FODVVLILFDWLRQ FRPS

2XU FDVK DQG HTXLW\ LQFHQWLYH SODQV UHIOHFW RXU FRPSHQVDWLRQ SKL
DQG ORQJ WHUP YDOXH FUHDWLRQ

5ROH RI 2XU &RPSHQVDWLRQ DQG %YHQHILWY &RPPLWWHH

7KH &RPPLWWHH HVWDEOLVKHY DQG RYHUVHHV RXU H[HFXWLYH FRPSHQVDW
EHQHILWY IRU RXU H[HFXWLYH RIILFHUV 6SHFLILFDOO\ WKH &RPPLWWHH

a (VWDEOLVKHVY RXU FRPSHQVDWLRQ SKLORVRSK\ VHWV EURDG FRPSHQV
FRPSHQVDWLRQ WR HQVXUH WKDW LW FRPSOLHV ZLWK DQG SURPRWHYV |

a '"HWHUPLQHV WKH YDULRXV HOHPHQWY DQG GHVLJQ RI RXU H[HFXWLYH |
FDVK LOQFHQWLYHVY ORQJ WHUP HTXLW\ LQFHQWLYHV UHWLUHPHQW KH

a (VWDEOLVKHV FRPSDQ\ ZLGH ILQDQFLDO SHUIRUPDQFH JRDOV LQGLYLG
&(2 DQG RYHUVHHV WKH HVWDEOLVKPHQW RI SHUIRUPDQFH JRDOV IRU
EXVLQHVV XQLW

a (YDOXDWHY DQQXDOO\ HDFK H[HFXWLYH RIILFHUxV SHUIRUPDQFH LQ OL
UHFHQWO\ FRPSOHWHG \HDU

a (VWDEOLVKHVY HDFK H[HFXWLYH RIILFHUxV DQQXDO FRPSHQVDWLRQ OHY
RXU ILQDQFLDO UHVXOWY WKH DPRXQW RI FRPSHQVDWLRQ SDLG WR FR
FRPSDQLHVY WKH DZDUGV JLYHQ WR WKH LQGLYLGXDO LQ SDVW \HDUV LC

4 5HYLHZV RXU 3UHVLGHQW DQG &(2xV DQQXDO VXFFHVVLRQ SODQQLQJ U
UHFRPPHQGDWLRQV IRU KHU GLUHFW UHSRUWYV

a4 5HYLHZV EHQHILW DQG FRPSHQVDWLRQ SURJUDPV DQG SODQV WR HQVX
XQQHFHVVDU\ ULVN WDNLQJ DQG

a 5HwWDLQVY DQG RYHUVHHYV DGYLVRUV LW PD\ HQJDJH SHULRGLFDOO\ WR |

2Q0 DQ DQQXDO EDVLV RXU %RDUG UHYLHZV WKH SHUIRUPDQFH RI RXU 3UHV|
SHUIRUPDQFH RI HDFK RI RXU RWKHU H[HFXWLYH RIILFHUVY DQG WKHQ SUHVH
DGMXVWPHQWY DQG DZDUGV WR WKH &RPPLWWHH 7KH &RPPLWWHH KDV WKF



ZDEOH BRI ARQWHQWYV

DGMXVWPHQW RU DZDUG WR WKHVH H[HFXWLYH RIILFHUV 7KH FRPSHQVDWLF
E\ WKH &RPPLWWHH ZLWK UHIHUHQFH WR PDUNHW GDWD SURYLGHG E\ WKH .
FRQVXOWDQW DQG LQ VRPH FDVHV DIWHU JHQHUDO GLVFXVVLRQ ZLWK WKH
HIHFXWLYH VHVVLRQ ZLWKRXW KHU SUHVHQW

,QGHSHQGHQW &RPSHQVDWLRQ &RQVXOWDQW

YRU ILVFDO \HOIHULGLDQ DVVLVWHG WKH &RPPLWWHH LQ LWV DQQXDO UHYLH:
LQFOXGLQJ DVVLVWDQFH LQ GHYHORSLQJ EHQFKPDUNV IRU H[HFXWLYH FRPS
OHULGLDQ DOVR SDUWLFLSDWHG LQ VHOHFW &RPPLWWHH PHHWLQJV 7KH DJ
FRPSHQVDWLRQ VHUYLFHWIRWDOABO7KHHD BRPPLWWHH GLVFXVVHG WKH LQGH
OHULGLDQ FRQVLGHULQJ HDFK RI WKH IDFWRUV VHW IRUWK LQ 5XOH & E

DV DPHQGHG DQG 1<6( UXOHV $V SDUW RI LWV UHYLHZ WKH &RPPLWWHH U}
LQGHSHQGHQFH DQG SURYLGHG UHOHYDQW GLVFORVXUH UHJDUGLQJ WKH 6(
&RPPLWWHH GHWHUPLQHG WKDW OHULGLDQ ZDV LQGHSHQGHQW

%HQFKPDUNYV IRU ([HFXWLYH &RPSHQVDWLRQ

&RPSHQVDWLRQ OHYHOV IRU RXU H[HFXWLYHVY DUH FRPSDUHG WR WKH FRPSH
FRPSDQLHY OLVWHG EHORZ DV ZHOO DV H[HFXWLYH FRPSHQVDWLRQ VXUYH\
PRVW KLJKO\ TXDOLILHG H[HFXWLYHV ,Q GRLQJ VR ZH GUDZ IURP D SRRO RI
HVWDEOLVKHG FRPSDQLHV ZLWKLQ D PDUNHW WKDW LV JOREDO LQ VFRSH

7TKH &RPPLWWHH ZLWK WKH DVVLVWDQFH RI OHULGLDQ UHYLHZV DQG XSGD\
QHHGHG WR EHWWHU DOLJQ RXU EXVLQHVV ZLWK UHOHYDQW FRPSDUDWRU F

$IWHU FRQVXOWLQJ ZLWK OHULGLDQ WKH &RPPLWWHH GHFLGH®WRUHWDLQ
ILVFDO \HDUKH &RPSDQ\ XVHG WKH IROORZLQJ SHHU JURXS WR EHQFKPDUN H
ILVFDO \HDMDUJHW FRPSHQVDWLRQ

| 3HHU *URXS &RPSDQLHV |

a $ODPR *URXS ,QF a,(; &RUSRUDWLRQ

a $O0LVRQ 7UDQVPLVVLRQ +ROGLQAV-%DPDUHO &RUSRUDWLRQ

a %DUQHV *URXS ,QF 4 06% 6DIHW\ ,QFRUSRUDWHG

a %UDG\ &RUSRUDWLRQ a 63; THFKQRORJLHV ,QF

a &KDUW ,QGXVWULHV ,QF a BWDQGH[ ,QWHUQDWLRQDO &RUSRUDW
4 &ROXPEXV OF.LQQRQ &RUSRUDWLRQHQQDQW &RPSDQ\

a (Q3UR ,QF a THUH[ &RUSRUDWLRQ

a )UDQNOLQ (OHFWULF &R ,QF a 7KH 7TRUR &RPSDQ\

a *UDFR ,QF a :DEDVK 1DWLRQDO &RUSRUDWLRQ

(OHPHQWYV RI ([HFXWLYH &RPSHQVDWLRQ
2XU FRPSHQVDWLRQ SURJUDPV FRQVLVW RI D QXPEHU RI FRPSRQHQWY WKDW
a %DVH VDODU\
a4 $QQXDO FDVK LQFHQWLYHV
a /RQJ WHUP HTXLW\ LQFHQWLYHYV
a 5SHWLUHPHQW KHDOWK DQG ZHOIDUH EHQHILWV DQG
a 3HUTXLVLWHYV

2XU SURJUDPYVY DOORZ XV WR EDODQFH LQGLYLGXDO DQG &RPSDQ\ JRDOV DQ
"HLIKLQJ WKHVH IDFWRUV ZLWKLQ WKH IUDPHZRUN RI RXU FRPSHQVDWLRQ S
DSSURSULDWH DGMXVWPHQWY WR EDVH VDODU\ FDVK LQFHQWLYH DZDUGV LC

‘H EHOLHYH WKDW WKH SHUFHQWDJH RI DW ULVN FRPSHQVDWLRQ VKRXOG JH
SRVLWLRQ DQG OHYHO RI UHVSRQVLELOLW\ $W ULVN FRPSHQVDWLRQ LQFOX
DQQXDO FDVK LQFHOQMESHR[LP@WHO\ RI RXU 3UHVLGHQW DQG &(2xV WRWD
ULVN DQG DSSUR[LPDWHO\ RI RXU RWKHU 1(2Vvx WRWDO WDUJHW FRPSHQ\
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%DVH 6DODULHV

7KH WZR PRVW LPSRUWDQW IDFWRUV FRQVLGHUHG LQ VHWWLQJ EDVH VDODL
WKH SULRU \HDU DQG FRPSHWLWLYH PDUNHW GDWD

JRU ILVFDO \HWKH EDVH VDODULHV RI RXU H[HFXWLYH RIILFHUVY ZHUH WDUJH
FRPSHWLWLYH PDUNHW GDWD RQ DYHUDJH DQG ZHUH HYDOXDWHG LQ WKH |
WKH DQQXDO EDVH VDODULHV RI RXU 1(2V UDQJHG IURP EHORZ WR DER
&RPPLWWHH DOVR FRQVLGHUV L FXUUHQW EDVH VDODU\ UHODWLYH WR WK
SHUIRUPDQFH LQFOXGLQJ DQ\ VXEVWDQWLYH LQFUHDVHV LQ UHVSRQVLELOL

RI NQRZOHGJH LY OHQJWK RI VHUYLFH DQG Y RWKHU PDUNHW IDFWRUYV
SODQQLQJ

7KH WDEOH EHORZ VHWV IRUWK EDVH VDODU\ LQIRUPDWMRKURXIKIDFK Rl RXL

1DPH $QQXDO %DVH gDODU\$QQXDO %DVH §DODU\
-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU

DQ $ +XGVRQ
'"LDQH , %RQLQD
YJHOL[ 0 %RHVFKHQ

OV %RQLQDxV DQQXDO EDVH VDODU\ ZDV LQFUHDVHG IURP WR
WR HITHFWLYH $SULO

$QQXDO &DVK ,QFHQWLYHYV

$QQXDO FDVK LQFHQWLYHV PD\ EH HDUQHG DQG SDLG WKURXJK WKH 67,3 ED
ILQDQFLDO REMHFWLYHV DQG LL LQGLYLGXDIOHSIHQIRUPLIDEF R E MRHF W.MFHD\O R

UHSUHVHQWHG RI WKH WDUJHW DQQXDO ERQXV RSSRUWXQLW\ DQG WKH L
UHPDLQLQJ
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7TKH IROORZLQJ FKDUW RXWOLQHV WKH FRPSRQHQWYV RI WKH 67,3 IRU HDFK F

3HUFHQWDPJH RI
7DUJHW $RQXDO
%RQXV
&RPSRQHQW 2SSRUWX|@IRPSDQ\ /HYHO
%DVHG RQ FRQVROLGDWHG LQFRPH EHIRUH LQFR
XQXVXDO RU QRQUHFXUULQJ LWHPV WKDW ZHUH
(DUQLQJV DQQXDO WDUJHW VHWWLQJ SURFHVV $V &RPSDQ
ILQDQFLDO PHWULF LPSDFWHG E\ H{IWHUQDO IDFWRUV RXWVLQH WKH
67,3 SDUWLFLSDQWY WKH &RPPLWWHH GHWHUPL
VKRXOG QRW IDFWRU LQWR WKH FDOFXODWLRQ
(%.7'$ 0DUJILQ %DVHG RQ WKH UDWLR Rl FRQVROLGDWHG| (%,7'$
|E’Q QFLDO PHWULF QRQUHFXUULQJ LWHPV WKDW ZHUH QRW FRQWHP
VHWWLQJ SURFHVV GLYLGHG E\ FRQVROLEDWHG
 QGLYLGXDO 2ENMHFWLYHV |[%DVHG RQ WKH DFKLHYHPHQW RI LQGLYLdXDO RI
QRQ ILQDQFLDJ PHWULF |LQGLYLGXDO SHUIRUPDQFH JRDOV UDWLQ) DQG I
7DUJHW JRDO DFKLHYHPHQW UHVXOWYV LQ D FRUUHVSRQGLQJ FDVK LQFHQWL

HIHFXWLYHxV EDVH VDODU\ 7KH SUH VHW SHUFHQWDJH IRU HDFK H[HFXWLYF
RWKHU IDFWRUV LQFOXGLQJ L OHYHO RI MRE UHVSRQVLELOLW\ LL SULRU
IDFWRUV 7KUHVKROG OHYHO RI SHUIRUPDQFH DJDLQVW WKH ILQDQFLDO WD
SHUIRUPDQFH DJDLQVW WKH ILQDQFLDO WDUJHWYVY SD\V RXW DW Rl WDUJI
WKH ILQDQFLDO WDUJHWYV SD\V RXW DW RI WDUJHW I SHUIRUPDQFH IDO
WDUJHW DQG PD[LPXP JRDOV WKH ERQXV SHUFHQWDJH DQG UHVXOWLQJ FD\
VWUDLJKW OLQH EDVLY EHWZHHQ WKH HQG SRLQWYV

7KH WKUHVKROG WDUJHW DQG PD[LPXP JRDOV UHODWLQJ WR WKH ILQDQFLD
IRUWK EHORZ

JLODQFLDO %DVHG OHWULF 7TKUHVHROGUJIHWD[LPXP $FWXDO
$GMXVWHG LQFRPH EHIRUH LQFRPH WD[HV LQ PLOQLRQV
$GMXVWHG (%,7'$ PDUJLQ

7KH UHPDLQLQJ WDUJHW DQQXDO ERQXV RSSRUWXQLW\ LV EDVHG RQ WKH DF
DQ LQGLYLGXDO SHUIRUPDQFH JRDOV UDWLQJ DQG D FRPSHWHQFLHY UDWLQ
VFRUHV WKH H[HFXWLYH UHFHLYHVY LQ WKH DQQXDO SHUIRUPDQFH DSSUDLVI
SHUIRUPDQFH DQG FRQWULEXWLRQV WR WKH &RPSDQ\ DQ LQGLYLGXDO KDV
LQGLYLGXDO REMHFWLYH WDUJHW ‘H EHOLHYH WKDW LQFOXGLQJ DQ LQGLYI
RXWVWDQGLQJ LQGLYLGXDO SHUIRUPDQFH UHJDUGOHVYVY RI RYHUDOO ILQDQF
KDYH XQGHUSHUIRUPHG

%DVHG RQ WKH DJJUHJDWLRQ RI WKH WZR FRPSRQHQWY SDUWLFLSDQWYV PD
RSSRUWXQLW\ &DOFXODWLRQV RI bDZzDUG OHYHOV DQG DFWXDO SHUIRUPDQF
RI WKH &4RPPLWWHH +LVWRULFDOO\ WKH &RPPLWWHH KDV PDGH DGMXVWPH
LWHPV FRQVLGHUHG WR EH HIWUDRUGLQDU\ RU QRQUHFXUULQJ RU RWKHU L
WKH DZDUGV WR SODQ SDUWLFLSDQWY IDYRUDEO\ RU XQIDYRUDEO\

7KH &RPPLWWHH EHOLHYHY RXU DQQXDO FDVK LQFHQWLYH GHVLJQ PRWLYDW
VDPH WLPH WKH &RPPLWWHH UHWDLQV EURDG GLVFUHWLRQ WR DGMXVW RU
EDVLVY WR DFFRPPRGDWH FKDQJLQJ PDUNHW FRQGLWLRQVY DQG &RPSDQ\ REM
&RPPLWWHH GHWHUPLQHVY WKH DQQXDO FDVK LQFHQWLYH DZDUGV LI DQ\ EI
JHQHUDOO\ RFFXU LQ ODUFK
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%DVHG RQ DFWXDO SHUIRUPDQFH DW WKH &R P %K@\ &RPYPH.OV Y HH. G YW FAUDPUL HH
SHUFHQWDJHRRIWDUJHW IRU WKH ILQDQFLDO EDVHG LQFHQWLYHYV

,Q UHFRJQLWLRQ IRU WKHLU FRQWULEXWLR® S MNWRRVURD @GR PDOL GXW LWQRHLU
REMHFWLYHV IRU WKH \HDU HDFK RI RXU 1(2V HDUQHG WKH PD[LPXP OHYHO
FRPSRQHQW RI6W KH

7KH WDEOH EHORZ VHWYV IRUWK WDUJHW DQQXDO ERQXV RSSRUWXQLWLHV D
1(2v XQGHU RXU 67,3 IRU ILVFDO \HDU

7RWDO 61,3
7DUJHW %RQXV 3D\PHQW pV
2SSRUWXQLW\ DV 3HUFHQWD/JH RI
3HUFHQWDJH7RWDO 7D[UJHRWDO 7D|[UJHWWDO 67,3

1DPH 6DODU\ ,QFHQWL|[YH ,QFHQWL[YH 3D\PHQW
"HQQLIHU / 6KHUPD®
ODUN ' :HEHU

,DQ $ +XGVRQ
'LDQH , %RQLQD
JHOL[ 0 %RHVFKHQ

OV %RQLQDxV WDUJHW ERQXV RSSRUWXQLW\ DV D SHUFHQWDJH RI VDODU
+HU WRWDO WDUJHW LQFHQWLYH LV FDOFXODWHG RQ D SUR UDWD

,Q FRQVLGHULQJ WKH GHVLJQ RI WKWK&7 &SRIRRLWWHBPOGHRBUWLCHG WR XVH WKH
ILQDQFLDO DQG LQGLYLGXDO REMHFWLYHYVY PHWULFYV

JRQJ 7THUP (TXLW\ ,QFHQWLYHV

‘H EHOLHYH HTXLW\ RZQHUVKLS SOD\V D NH\ UROH LQ DOLJQLQJ WKH LQWHU
ORQJHU WHUP SHUIRUPDQFH JRDOV 2XU ORQJ WHUP HTXLW\ LQFHQWLYH DZI
PRWLYDWH DQG UHWDLQ H[SHULHQFHG H[HFXWLYHVY DQG WR HQFRXUDJH WKl
DQG VXFFHVV 7\SLFDOO\ WKH &RPPLWWHH JUDQWYV ORQJ WHUP HTXLW\ LQFI
SHULRGLFDOO\ XSRQ SURPRWLRQ RU KLULQJ

7KH &RPPLWWHH HPSKDVL]HV SD\ IRU SHUIRUPDQFH E\ VWUXFWXULQJ DZDUG
DFFRUGDQFH ZLWK 5XOH D I UBHFWLRQ 2IILFHUVU ZLWK WKUHH FRPS
VWRFN DZDUGYV

7KH WDEOH EHORZ LOOXVWUDWHY WKH PL[ RI RXU DQQXDO HTXLW\ DZDUGV V

&RPSHQVDWLRQ (OHRHRQWV BULPDU\ )LQDQFLDO OHWULF V

368V (36 IURP &RQWLQXLQJ 2SHUDWLRQV 52,&
SHODWLYH 765 PRGLILHU

6WRFN 2SWLRQV 6WRFN 3ULFH $SSUHFLDWLRQ

S5HVWULFWHG 6WRFN 13

,Q WKH &¢RPPLWWHH JUDQWHG ORQJ WHUP HTXLW\ LQFHQWLYH DZDUGV W]

368v DQG WLPH EDVHG UHVWULFWHG VWRFN ZLWK WDUJHWHG JUDQW GDWH

5HVWULFWHIG BRWRP® /RQJ| 7THUP
1DPH 7TDUJHW 36BVEWRFN 2SWILRQWZDUGYV ,QFHQWLYH |[$ZDUG

-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU
,DQ $ +XGVRQ
'LDQH , %RQLQD

YHOL[ 0 %RHVFKHQ

368V
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368V DUH HDUQHG RQO\ LI WKH &RPSDQ\ DFKLHYHV SHUIRUPDQFH WDUJHWYV \
FRQWLQXLQJ RSHUDWLRQV ZHLJKWHG DW DQG 52,& ZHLJKWHG DW ,
DQG 52,& DUH UHOHYDQW PHDVXUHV EHFDXVH WKH\ PRVW GLUHFWO\ DIIHFW

368 DZDUGV XWLOL]H WKUHVKROG WDUJHW DQG PD[LPXP JRDOV 3HUIRUPDQ
SHULRG DJDLQVW WKRVH WDUJHWV UHVXOWY LQ D FRUUHVSRQGLQJ SHUFHQ'
OHYHO RI SHUIRUPDQFH WR DW WDUJHW OHYHO RI SHUIRUPDQFH DQG W
SHUIRUPDQFH IDOOV EHWZHHQ WKH WKUHVKROG DQG WDUJHW JRDOV RU WKI
DQG UHVXOWLQJ HTXLW\ bZzDUG HDUQLQJ LV LQWHUSRODWHG RQ D VWUDLJK

,| WKH &RPSDQ\ GRHVY QRW DFKLHYH D WKUHVKROG OHYHO RI SHUIRUPDQFH |
368v DUH HDUQHG DQG QR VKDUHYVY DUH LVVXHG ZLWK UHVSHFW WR WKH FRU
PHWULF

,Q WKH &RPSDQ\ LQWURGXFHG D UHODWLYH 765 FRPSRQHQW WR LWV 368
EDVHG RQ SHUIRUPDQFH DJDLQVW WKH WZR ILQDQFLDO PHWULFV PD\ EH PRC
SHUIRUPDQFH RYHU WKH PXOWL \HDU SHUIRUPDQFH SHULRG WR WKDW RI WK
*RRGV ,QGH[ 7KH 765 PRGLILHU ZLOO RQO\ DSSO\ LI WKH &RPSDQ\xV 765 SHL

WKH WRS RU ERWWRP TXDUWLOH RI WKH 6 3 &DSLWDO *RRGV ,QGH[ ,I WKl
SHUIRUPDQFH SHULRG LV LQ WKH WRS TXDUWLOH RI WKH 6 3 &DSLWDO *RI
SHUIRUPDQFH SD\RXW ZLOO EH LQFUHDVHG E\ D IDFWRU RI XS WR D PDJLI

6LPLODUON LI WKH &RPSDQ\xV 765 SHUIRUPDQFH RYHU WKH SHUIRUPDQFH St
&DSLWDO *RRGV ,QGH[ U765 8QGHUSHUIRUPDQFHU WKH ILQDQFLDO SHUIRU
DV LOOXVWUDWHG LQ WKH WDEOH EHORZ

JLQDQFLDO 3HUIRUPDQFH|3MREYGHUSHUIRUPDRQFHM5 2XWSHUIRUPDQHH
WKUHVKROG

WDUJHW
PD[LPXP

7KLY VWUXFWXUH DGYDQFHY RXU FRPSHQVDWLRQ SKLORVRSK\ E\ VWUHQJWK
RXU H[HFXWLYHY DQG VWRFNKROGHUYV

,Q WKH &RPPLWWHH JUDQWHG OV 6KHUPDQ OU :HEHU OU +XGVRQ OV %
WDUJHW RI DQG UHVSHFWLYHO\ 368V KDYH D SRWHQWLDO SD\
RI wbDUJHW EDVHG XSRQ L DFKLHYLQJ FHUWDLQ SHUIRUPDQFH WDUJHWYV G
'"HFHPEHU DQG LL UHODWLYH 765 FRPSDUHG WR WKH 6 3 &DSLWDO *RR
SHULRG 7KHVH DZDUGVY DUH VXEMHFW WR YHVWLQJ UHTXLUHPHQWY ZKHUHE
WKH HQG RI WKH SHUIRUPDQFH SHULRG

JRU 368V JUDQWHG LQ IMMMHDSHHDRWUPDQFH SHULRG ZDV WKHHFKPHHUHDU SH

%DVHG RQ WKH DFKLHYHPHQW DJDLQVW WDUJHWYV RYHU WKIHUW X WHHR) KH D
HDUQHG XQGHU WKH WZR SHUIRUPDQFH FRQGLWLRQV %HFDXVH WKH &RPSD(
LQ WKH WRS RU ERWWRP TXDUWLOH RI WKH 6 3 &DSLWDO *RRGV ,QGH[ Wk
RI WKH RYHUDOO WDUJHW VKDUHV EHLQJ HDW@HEG V& DMUKHH/ 12V MW INX\DURNGH W R
ZHUH HPSOR\HG E\ WK'HH RHRIPEIDW\ R Q

JRU 368V JUDQWHG DV SDUW RI WKH DQQXDO LREBQWWXH BHNURUIP@ QIF\HF B B U\
DOVR VHW DW WKUHH \HDUV VXFK WKDW DFWXDO SHUIRUPDQFBQ@&OO EH GHYV
UHVSHFWLYHO\

6WRFN 2SWLRQV

BWRFN RSWLRQV KDYH YDOXH RQO\ LI RXU VKDUH SULFH DSSUHFLDWHV RYHL
UDWDEO\ RYHU D WKUHH \HDU SHULRG PHDVXUHG IURP WKH GDWH RI JUDQW
JUDQW

,Q WKH &RPPLWWHH JUDQWHG OV 6KHUPDQ OU :HEHU OU +XGVRQ OV %
SXUFKDVH DQG VKDUHV RI RXU FRPPRQ VWRFN UHVSHFWLYHO

SHU VKDUH WKH FORVLQJ SULFH RI RXU VWRFN RQ GDWH RI JUDQW 7K
LQVWDOOPHQWY RQ WKH ILUVW WKUHH DQQLYHUVDULHY RI WKH JUDQW GDW
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,Q DFFRUGDQFH ZLWK ,WHP [ RI 5HIXODWLRQ 6 . WKH &RPSDQ\ LV SURYL!
UHODWHG WR WKH JUDQW RI VWRFN RSWLRQV FORVH LQ WLPH WR WKH UHOH
DzbUuGvY DUH JUDQWHG XQGHU WKH )HGHUDO 6LJQDO &RUSRUDWLRQ ([HFE>

DPHQGHG WKH U 30DQU ZKLFK LV DGPLQLVWHUHG E\ WKH &RPPLWWHH
IRUPDO SROLF\ WKDW UHTXLUHV LW WR JUDQW VWRFN RSWLRQV RQ VSHFLILI
UHVSHFW WR WKH JUDQW RI VWRFN RSWLRQV WKDW JHQHUDOO\ SURKLELWYV
TXDUWHUO\ WUDGLQJ ZLQGRZV DV GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH

6LQFH WKH &RPSDQ\xV DQQXDO ORQJ WHUP HTXLW\ LQFHQWLYH JUDQW C
IROORZLQJ WKH LVVXDQFH RI WKH &RPSDQ\ V ILUVW TXDUWHU UHVXOWYV

'XULQJ WKH &RPSDQ\ JUDQWHG VWRFN RSWLRQV WR RXU 1(2VWDRWKHU RIILF
ZKLFK ZDV WZR EXVLQHVYV GD\V IROORZLQJ WKH ILOLQJ RI LWV 4XDUWHUO\ 5
ILQDQFLDO UHVXOWWB\SUHVYDUVDHDBDRWKH GDWH RQ ZKLFK WKH &RPSDQ\ JUD
WR RXU 1(2vV RWKHU RIILFHUVY DQG RWKHU HPSOR\HHV $ VPDOO QXPEHU RI
RQ YDULRXV RWKHU GDWHYV LQ

BWRFN RSWLRQ JUDQWY PDGH WR 1(2V PXVW EH DSSURYHG E\ WKH &RPPLWW
QRQ SXEOLF LQIRUPDWLRQ LQWR DFFRXQW ZKHQ GHWHUPLQLQJ WKH WLPLQJ
GLVFORVXUH Rl PDWHULDO QRQ SXEOLF LQIRUPDWLRQ IRU WKH SXUSRVH RI

7KH &RPSDQ\xV LQVLGHU WUDGLQJ SROLF\ DOVR SURKLELWY GLUHFWRUV RI
FRPPRQ VWRFN ZKLOH LQ SRVVHVVLRQ RI RU RQ WKH EDVLV RI PDWHULDO (

'XULQJ WKHUH ZHUH QR HTXLW\ DZDUGV WR DQ\ 1(2 ZLWKLQ IRXU EXVLQHV\
DIWHU WKH ILOLQJ RI DQ\ UHSRUW RI )RUPV . 4 RU . WKDW GLVFORVHC(

(ITHFWLYH EHIJLQQWRIDIOQJQ ZLWK PDUNHW SUDFWLFH WKH &RPSDQ\ FKDQJH!
HTXLW\ LQFHQWLYH JUDQW WR WKH VHFRQG EXVLQHVYV GD\ IROORZLQJ WKH |
\HDU

S5HVWULFWHG 6WRFN
5HVWULFWHG VWRFN DzZDUGV FOLII YHVW WKUHH \HDUV IURP WKH JUDQW GD!

Q WKH &RPPLWWHH JUDQWHG 0V 6KHUPDQ OU :HEHU 0U +XGVRQ 0V %
VWRFN DZDUGV RI DQG UHVSHFWLYHO\ $00 UHVWULFWHG VWRFN I
BKHUPDQ OU :HEHU OU +XGVRQ 0V %RQLQDHV@GLQUI XQRHREOKMIQHLWKLUG D
JUDQW GDWH VXEMHFW WR FRQWLQXHG HPSOR\PHQW

7KH &RPPLWWHH PDLQWDLQV WKH GLVFUHWLRQ DQG IOH[LELOLW\ WR JUDQW
DFFRUGDQFH ZLWK RXU FRPSHQVDWLRQ SKLORVRSK\ DQG WR SURPRWH LQWI
DzbUuG WLPH EDVHG UHVWULFWHG VWRFN DZDUGV RU XQLWYV WR FHUWDLQ H|
LQWHUQDWLRQDO HPSOR\HHV LQ SDUWLFXODU LQ VXEVWLWXWLRQ IRU RU L
JUDQW GHVFULEHG DERYH 7KH DZDUG YDOXH DQG WKH W\SH RI JUDQW ZLOO
FRQFHUQV DQG FRPSHWLWLYH PDUNHW GDWD IRU WKH VSHFLILF H[HFXWLYH

&ODZEDFN 3ROLF\

2XU %RDUG KDV DGRSWHG D &0ODZEDFN 3ROLF\ LQ FRPSOLDQFH ZLWK 5XOH

UHODWHG 1<6( /LVWLQJ 6WDQGDUGV 7KH &0ODZEDFN 3ROLF\ UHTXLUHV WKH ¢
FRPSHQVDWLRQ PDGH WR FXUUHQW DQG IRUPHU 6HFWLRQ 2IILFHUV WKDW
DWWDLQPHQW RI D ILQDQFLDO UHSRUWLQJ PHDVXUH LQ WKH HYHQW RI DQ D
FRPSOLDQFH ZLWK DQ\ ILQDQFLDO UHSRUWLQJ UHTXLUHPHQW XQGHU 8 6 VH
VXEMHFW WR WKH &ODZEDFN 3ROLF\ LQFOXGHV 67,3 SD\PHQWYV DQG FHUWDL
&RPPLWWHH PD\ LQ LWV GLVFUHWLRQ HOHFW WR DSSO\ WKH &0ODZEDFN 3RC
&ODZEDFN 3ROLF\ LV ILOHG DV DQ H[KLELW WR RXU PRVW UHFHQW $QQXDO 5

([HEXWLYH 6WRFN 2ZQHUVKLS *XLGHOLQHYV
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‘H UHTXLUH HDFK RI RXU H[HFXWLYH RIILFHUV WR PDLQWDLQ D FHUWDLQ OH
SXUVXDQW WR RXU 6WRFN 2ZQHUVKLS *XLGHOLQHV IRU ([HFXWLYH 2IILFHUV
*XLGHOLQHVU 6SHFLILFDOO\ WKRVH H[HFXWLYHV ZKR KDYH WKH VWURQJH\
SURYLVLRQV RI WKH 6WRFN 2ZQHUVKLS *XLGHOLQHVY :H EHOLHYH H[HFXWLYH
WKH LQWHUHVWY RI RXU HI[HFXWLYHV NH\ GHFLVLRQ PDNHUV DQG RIILFHUYV

7KH WDEOH EHORZ LOOXVWUDWHY RXU WDUJHW VWRFN RZQHUVKLS UHTXLUH
H[SUHVVHG DV D PXOWLSOH RI WKH H[HFXWLYH RIILFHUxV FXUUHQW EDVH VI
KROGLQJV PXVW HTXDO RU H[FHHG WKH VSHFLILHG WDUJHW YDOXH DQG LV

SRVLWLRQ 7LWOH 7DUJHW 2ZQHUVKIES /HYHO
3UHVLGHQW DQG &(2 [ %DVH 6DO|D U\
&)2 [ %DVH 6DO[DU\
&22 [ %DVH 6DO|D U\
$00 2WKHU 6HFWLRQ  2IILFHUV [ %$DVH 6DO[DU\
6HOHFWHG .H\ ODQDJHPHQW 3HUVRQQHO DQG 2WKHU[&R U SR B WH 623 OJiF 5\U V

([HEXWLYH RIILFHUVY DUH UHTXLUHG WR KROG DQG DUH QRW SHUPLWWHG WF
WKHLU WDUJHW RZQHUVKLS OHYHOV DQG PXVW PDLQWDLQ WKHLU WDUJHW R
KHOG LQ WKH 5HWLUHPHQW 6DYLQJY 30DQ DUH H[FOXGHG IURP WKLV UHVWU
E\ DQ LPPHGLDWH IDPLO\ PHPEHU XQYHVWHG UHVWULFWHG VWRFN HDUQHC(
6DYLQJY 30DQ DUH FRXQWHG WRZDUGY VDWLVIDFWLRQ RI WKH RZQHUVKLS L
DQG YHVWHG DQG XQHDUQHG 368V GR QRW FRXQW WRZDUGY VDWLVIDFWLRC

([FHSW LQ OLPLWHG VLWXDWLRQV H[HFXWLYHV DUH QRW SHUPLWWHG WR V}
+RZHYHU DQ H[HFXWLYH PD\ WHQGHU VKDUHV WR L VDWLVI\ ZLWKKROGLQ.
bzbuGVYV UHVWULFWHG VWRFN XQLWV 368V RU WKH QHW VHWWOHG H[HUFLYV
DSSOLFDEOH ODZ DQG DQ\ WHUPV DQG FRQGLWLRQV DSSOLFDEOH WR VXFK [
VHWWOHG H[HUFLVH RI VWRFN RSWLRQV

$IWHU DQ H[HFXWLYH RIILFHU KDV PHW WKHLU WDUJHW RZQHUVKLS UHTXLUH
YHVWHG VKDUHVY DFTXLUHG SXUVXDQW WR DQ\ HTXLW\ DZDUG JUDQWHG E\ W
DzDUG RU YHVWLQJ RI UHVWULFWHG VWRFN 368V RU RWKHUZLVH IRU WZR
UHVWULFWHG VWRFN DZDUGY UHVWULFWHG VWRFN XQLWY RU 368V RU IRU
RSWLRQV

%HFDXVH RI RXU SUH DQG SRVW WDUJHW KROGLQJ UHTXLUHPHQWY WKHUH
$V RHFHPEHU WKH HDUQHG HTXLW\ KROGLQJV RI OV 6KHUPDQ OU :HEHU
H[FHHGHG WKHLU WDUJHW RZQHUVKLS OHYHOV 0U %RHVFKHQ MRLQHG WKH
SURJUHVYV WRZDUGVY DFKLHYLQJ KLV WDUJHW RZQHUVKLS OHYHO

6LPLODU JXLGHOLQHY DOVR DSSO\ WR QRQ HPSOR\HH GL ${EFRLRUR @ME DUH
,QIRUPDWLRQ DERXW 'L UKFX\RGH&RW B HIMB/GIERY 6WRFN 2ZQHUVKLS *XLGHOLC

,QVLGHU 7UDGLQJ 5HVWULFWLRQV DQG 3ROLF\ $JDLQVW +HGJLQJ DQG 30HG]

&RQVLVWHQW ZLWK VHFXULWLHY ODZV DQG SXUVXDQW WR RXU SXEOLVKHG ,
HPSOR\HHVY DQG FHUWDLQ RI WKHLU IDPLO\ PHPEHUY DQG RWKHU LQGLYLGXI
VHOOLQJ &RPSDQ\ VWRFN ZKLOH VXFK SHUVRQ LV DZDUH RI PDWHULDO QRQ
QRQ SXEOLF LQIRUPDWLRQ WR DQ\ SHUVRQ ZKR PD\ WUDGH ZKLOH DZDUH RI
DQG RWKHU ULQVLGHUVU DUH DOVR SURKLELWHG GXULQJ FHUWDLQ EODFNR:

3HU RXU ,QVLGHU 7UDGLQJ 3ROLF\ ZH DOVR SURKLELW DOO GLUHFWRUV RII
VSHFXODWLYH WUDGLQJ DFWLYLWLHV ZLWK UHJDUG WR &RPSDQ\ VWRFN LQI
VHOOLQJ &RPSDQ\ VWRFN UVKRUW U KROGLQJ &RPSDQ\ VHFXULWLHV LQ D PC
EX\LQJ RU VHOOLQJ SXWV RU FDOOV RU RWKHU GHULYDWLYH VHFXULWLHV U
UHDVRQDEO\ GHVLJQHG WR SURPRWH FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ
VWDQGDUGYV

2XU ,QVLGHU 7UDGLQJ 3ROLF\ LV SXED LN®H GDRY REP®HERAWH D WY DQ H[KLE
PRVW UHFHQW $QQXDO 5HSRUW RQ )RUP
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S5HWLUHPHQW DQG +HDOWK DQG :HOIDUH %HQHILWYV

‘H UHFRJQL]H WKDW RXU HPSOR\HHVY DUH FULWLFDO WR RXU SURILWDEOH JU
FRPSHQVDWLRQ FRPSRQHQW :H RIIHU D FRPSHWLWLYH SDFNDJH RI &RPSDQ\
HOLJLEOH HPSOR\HHV LQFOXGLQJ RXU 1(2V

5HWLUHPHQW DQG +HDOWK DQG :HOIDUH %HQHILWYV
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ODWFKLQJ *LIWV

‘H PDWFK GRQDWLRQV PDGH E\ bQ HPSOR\HH RU GLUHFWRU WR HOLJLEOH FK
HPSOR\HH RU GLUHFWRU SHU \HDU 7KH &RPSDQ\xV DJJUHJDWH PDWFKLQJ FF

SHUTXLVLWHYV

‘H SURYLGH H[HFXWLYHV ZLWK PRGHVW SHUTXLVLWHV WKDW WKH &RPPLWWF
FRPSHQVDWLRQ SKLORVRSK\ :H FXUUHQWO\ SURYLGH WKH IROORZLQJ SHUT)>

4 DLUOLQH FOXE PHPEHUVKLSV

4 DXWR DOORZDQFHV

a4 OLIH LQVXUDQFH

a4 H[HFXWLYH SK\VLFDOV DQG

4 LGHQWLW\ WKHIW SURWHFWLRQ VXEVFULSWLRQV

7KH &RPPLWWHH SHULRGLFDOO\ UHYLHZV WKH DPRXQW DQG QDWXUH RI SHU’
RQ DQ LQGLYLGXDO EDVLV LQ LWV GLVFUHWLRQ 1R RWKHU DGGLWLRQDO SH

&RPSHQVDWLRQ 3ROLF\ 5HJDUGLQJ 7D[ *URVYV 8S 3D\PHQWYV DQG /LPLWDWLRC
2XU FRPSHQVDWLRQ SROLF\ SURYLGHYV DV IROORZYV

a ([FHSW DV QRWHG EHORZ ZH ZLOO QRW HQWHU LQWR DQ\ HPSOR\PHQW
LQ FRQWURO DJUHHPHQW WKDW UHTXLUHV XV WR PDNH RU DJUHH WR P
H[FHSW IRU VXFK SD\PHQWYV SURYLGHG SXUVXDQW WR D UHORFDWLRQ F
DUUDQJHPHQW DQG

a 8QOHVV DSSURYHG E\ D YRWH RI RXU VWRFNKROGHUVY HQWLWOHG WR Y|
LQWR DQ\ FRPSHQVDWLRQ DJUHHPHQW ZLWK DQ\ 1(2 WKDW SURYLGHV I
RI DQ\ DFFHOHUDWHG YHVWLQJ RI HTXLW\ EDVHG DZDUGV LQ DQ DPRXC
1(2xV KLJKHVW DQQXDO EDVH VDODU\ IRU WKH \HDU RI WHUPLQDWLRQ
HLWKHU RI WKH LPPHGLDWH WZR SUHFHGLQJ \HDUV SOXV LL HLWKHU
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DQQXDO ERQXV DZDUGHG WR WKH 1(2 LQ DQ\ RI WKH WKUHH \HDUV SUHF
WHUPLQDWLRQ RI HPSOR\PHQW RFFXUV H[FOXGLQJ WKH YDOXH RI DQ\ I

7KLV FRPSHQVDWLRQ SROLF\ GRHV QRW DOWHU WKH WHUPV RI DQ\ DJUHHPH
WKH DGRSWLRQ RI WKH SROLF\ LQ LQFOXGLQJ D FKDQJH LQ FRQWURO DJ
EHIRUH

,PSDFW RI $FFRXQWLQJ DQG 7D[ 7TUHDWPHQW RQ )RUPV RI &RPSHQVDWLRQ 3I

7KH &RPPLWWHH PD\ FRQVLGHU WD[ GHGXFWLELOLW\ DV D IDFWRU LQ GHWHL
FKRRVH WR VWUXFWXUH LWV FRPSHQVDWLRQ DUUDQJHPHQWY DURXQG WD[ C
FRPSHQVDWLRQ SURJUDPV WKDW DUH FRQVLVWHQW ZLWK LWV H[HFXWLYH FI
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&203(16%7,21 $1" %(1(),76 &200,77(( 5(3257

7KH &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH KDV UHYLHZHG DQG GLVFX\
$QDO\WLY SURYLGHG DERYH ZLWK PDQDJHPHQW 7KH &RPPLWWHH KDV UHFRF
DSSURYHG WKDW WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV EH LQFOX

&203(16%$7,21 $1' % (1(),76 &200,77((

(XJHQH - /RZH ,,, &KDLU
%UHQGD / 5HLFKHOGHUIHU
(ULF $ 9DLOODQFRXUW
-RKQ / :RUNPDQ

IRWZLWKVWDQGLQJ DQ\WKLQJ VHW IRUWK LQ DQ\ RI RXU SUHYLRXV ILOLQJV
DPHQGHG RU WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG WKDW PL.
LQFOXGLQJ WKLV SUR[\ VWDWHPHQW LQ ZKROH RU LQ SDUW WKH SUHFHGLQC
E\ UHIHUHQFH LQ DQ\ VXFK ILOLQJV
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6 X
7K

(:(&87,9( &203(16%$7,21
PPDU\ &RPSHQVDWLRQ 7DEOH
H WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJ FRPSHQVDWLRQ

WKUHH ILVFDO \HDUV H[FHSW ZLWK UHVSHFW WR 0OU %RHVFKHQ ZKR ZDV QfF

6 XPPDU\ &RPSHQVDWLRQ 7DEOH IRWKUWRKD® <HDUYV
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,QFOXGHV DPRXQWYV GHIHUUHG LQWR WKH 5HWLUHPHQW 6DYLQJV 30DQ DQ
5SHVWRUDWLRQ 30DQ WKH U6DYLQJV 5HVWRUDWLRQ 30DQU D @RQ TXDOL
1(2V FRQWULEXWHG WKH IROORZLQJ DPRXQWY WR WKH 5HWQUHPRHEMW 6D YL

OU +XGVRQ OV %RQLQD DQG 0U %RHVFKH®@IRUPDWLRQ UHODWLQ
1(2Vx GHIHUUDOV LQWR WKH 6DYLQJV 5H\3RR WDHHVRIQU 3i® Bl @ MO/RE ID\M DLLVOHIB

7KH VWRFN DZDUG YDOXHV UHSUHVHQW WKH DJJUHJDWH JUDQW GDWH IDL
7KHVH ILIJXUHV UHIOHFW ORQJ WHUP HTXLW\ LQFHQWLYH UHVWULFWHG VW
W L VERHPG HIQ VDWLRQ 'LVF XV V IOR Q HPG® W DRI\ V]IV X W L Y X@REBH QWHOHVKRQ G L G
URQJ 7HUP (TXLW\ UQFHH\DMULLYFHWHG VWRFN DZDUGV JUDQWHG LQZMHDAH 0D
YDOXHG DW WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH JUDQW GI
UHVWULFWHG VWRFN DZDUG RI UHVSHFWR®BO\ $ ORQWH &DUOR VLPXODYV
HVWLPDWH WKH IDLU YDOXH RI 3@8¥GJUDUHVKOWDRQJ LQ D JUDQW GDWH IDL
RI DQG UHVSHFWLYHO\ 7KH 368 DZDUGVDQ®QWBIBKLQWLOL]HG
(36 PHWULF ZHLJKWHG DW DQG DQ 52,& PHWULF ZHLJKWHG DW RYHU

WKH &RPSDQ\ LQWURGXFHG D 765 FRPSRQHQW WR LWV 368V ZKHUHE\
LQFUHDVHG RU GHFUHDVHG E\ D IDFWRU RI LH IRUD PD[LPXP SRWHQ
WKH &RPSDQ\xV 765 SHUIRUPDQFH FRPSDUHG WR WKH 6 3 &DSLWDO *RR
SHULRG 7KH 765 PRGLILHU ZLOO RQO\ DSSO\ LI WKH &RPSDQ\xV 765 SHUIR
WKH WRS RU ERWWRP TXDUWLOH RI WKH 6 3 &DSLWDO *RRGV WXGH[ )RL
SHUIRUPDQFH SHULRG ZDV WKH WKHHAHPEDW SH®%DR/G G RALDBVRDO UHVXO
SHUIRUPDQFH SHULRG VKDUHWEZNDH HDW Q HIG WKAH | L UMD @ M B UWKIDW HRY Z H U
LVVXHG WR UHFLSLHQWV ZKR ZHUH HMMFOIREHIUE\ WKH &RPSDQ\ RQ

7KH RSWLRQ DZDUG YDOXHV UHSUHVHQW WKH JUDQW GDWH IDLU YDOXHV
DPRXQWYV UHIOHFW ORQJ WHUP HTXLW\ LQFHQWLYH VWRFN RSWLRQ JUDQV
&RPSHQVDWLRQ 'LVFXVVIORQHPH® W DRI\ Y[IHVE X WL YH XRESH QWIHHRIQIQGLQJ U
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7HUP (TXLW\ , OFHRWBESHYVDWLRQ 'LVFXVVORG WY GQIQEFONXDW &RPSHQVDW
1(2V UKH %ODFN 6FKROHV PRGHO LV XVHG WR HVWLPDWH WKH IDLU YDOXF
IDLU YDOXH RRU HDFK RSWLRIDUYUDQWHG RIRU HDFK RSWLRQ JUDQWHG RQ
DQG IRU HDFK RSWLRQ JUDQWHG RQ 0D\ JRU LQIRUPDWLRQ RQ
YDOXH RI WKH VWRFN RSWLRQ ®BWRGEW % BVHIG BRPIFHMWHN DWLRQ WR RXU FR
VWDWHPHQWY LQ RXU $QQXDO 5HSRUW RQ )RIFPPEHURU WXWH | LLOMHF® @ LW B UV
6(& RIHEUXDU\

5HIOHFWY DQQXDO FDVK LQFHQWLYH'ISPAPEAGWYV |RBR W R HGHMAU HEMBIHFGQ R
LQFHQWLYH DZDUGV VHERPKH YHFWLRQ WYROHELRQ DQG $QDO\WLY O (OH!
&RPSHQVDWRRM U WK EEPBOEXDYK IQFREWXEHY WKH IROORZLQJ DPRXQW:®
HOHFWHG WR GHIHU LQWR WKH 5HWLUHPHQW 6DYLQJYV 30DQ DQG 6DYLQJV
LQ

'"HIHUUHG LQWR 5HWLUHPH QM HDYHQIVMOIWRRDODYLQJIV JHVWRUDWLI
-HQQLIHU / 6KHUPDQ o

ODUN ' :HEHU
DQ $ +XGVRQ
'"LDQH , %RQLQD
YHOL[ 0 %RHVFKHQ

5HIOHFWV WKH DFWXDULDO LQFUHDVH LQ WKH SUHVHQW YDOXH RI 1(2 EHC
LQWHUHVW UDWH DQG PRUWDOLW)\ UDWH DVVXPSWLRQV FRQVLVWHQW ZLW
DPRXQWYV ZKLFK WKH 1(2 PD\ QRW FXUUHQWO\ EH HQWLWOHG WR UHFHLYH
SUHVHQW YDOXH RI WKH EHQHILWYV IRU 0V 6KHUPDQ WKH RQO\ 1(2 ZKR S|
LQFUHDVHG ELQ (DUQLQJV RQ GHIHUUHG FRPSHQVDWLRQ DUH QRW UHIC
UHWXUQ RQ HDUQLQJV LV FDOFXODWHG LQ WKH VDPH PDQQHU DQG DW WK
PDQDJHG LQYHVWPHQWY Rl HPSOR\HHV SDUWLFLSDWLQJ LQ WKH 5HWLUHP
FRPPRQ VWRFN DUH SDLG DW WKH VDPH UDWH DV GLYLGHQGYV SDLG WR VW

$00 RWKHU FRPSHQVDWLR@EQXGWNDWK\HDROORZLQJ DIJJUHIDWH SHUTXLV

-HQQLIHY / YHOL[ O
$00 2WKHU &RPSHQVDWLIRQ6KHUPD® ODUN ' :HEHDQ $ +XQVRIEQH , %RQURMVFKHQ

$XWR $OORZDQFH
SHWLUHPHQW 6DYLQJV 30DQ &RQWUILEXWLRQV
6DYLQJY 5SHVWRUDWLRQ BODQ &RQWJULEXWLRQ
'LYLGHQG LQFRPH D

ODWFKLQJ JLIWV E 6] 6] (o)
2WKHU LWHPV F
7RWDO

D 5HSUHVHQWYV GLYLGHQG LQFRPH RQ XQYHVWHG UHVWULFWHG VWRFN
E S5HSUHVHQWY WKH &RPSDQ\xV PDWFK RQ GRQDWLRQV PDGH E\ 1(2V WR

F )JRU OV 6KHUPDQ DPRXQWRULREOXIGHH FOXE PHRBHWGHQWYW, WKHIW S
VXEVFULSWLRQVIRDQGLIH LQVXUDQFH SUHPLXP SD\PHQWV )RUIRU :HEH!
DLUOLQH FOXE PHPEHURAKIOSVHDQ@VXUDQFH SUHPLXP SD\PHQWV )RU 0U

IRU DLUOLQH FOXE PHPERIWWKLBW QQGEUDQFH SUHPLXP SD\PHQWV )R
LQFOXGHRU LGHQWLW\ WKHIW SURWHFWRIR Q LM KEMFWXS MR RK) \B IDHFAL X P S
0U %RHVFKHQ DPRXQWRUQEORGEH FOXE PHPERWWKLEVLQQ@GUDQFH SUF
SD\PHQWV
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*UDQWYV RI 30DQ %DVHG $ZDUGV
7TKH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJ JUDQWYV RI SODQ
*UDQWY RI 30DQ %DVHG $ZDUGV LQ )LVFDO <HDU

(VWLPDWHG )XWXUH 3D\RMXWYXQBE YXWXUH 3D%&)®W2w *REH YW KHU
1RQ (TXLW\ ,QFHQWLYH 30DXQWYDREWQWLYH 3P DEWRAN G¥WLRQ[HUFLNMH
$ZDUGJ $ZDUG) RU | *UDQW |DWH
1XPEH[U1XPEHU R1%DVH )DLU 90OXH
RI 6KDPUBAMFXULWLIHIMFH 'RI 6WR[FN
Rl 6WHBMGHUJ\RQ2SW|LRQG 2SWLRQ
*UDQ 7KUHVHRDBUIJHWD[LPX|P RU 8QLWASWLRQW$ZDUGV $ZDUG
1DPH 'DWH| 7KUHVKROBUJIHWOD[LPXP 6K
-HQQLIHU / §KHUPD( o o o o o o o
o] o o) 0 0 o
o] o o) o o] o] 0 o
o] o o) o o] o] 0
ODUN ' :HEH o) o o o) 0 0 0
o] o] o] o) o) o]
o] o] o] o] o] o] o) o]
o] o] o] o] o] o] o)
,DQ $ +XGVR[Q ¢) (¢) o [e) (o) () ¢)
(o) ¢) () [e) (o) ()
o) o o] o o) o] 0 o
o) o o] o o) o] 0
'LDQH , %RQLQD o] o) ¢] o) ) o o]
) ¢] ) o) ) o
o] o] o] o] o] o] o) o)
o] o] o] o] o] o] o)
JHOL[ 0 %RHNFKHQ o o o 0 0 0 0
0o ¢) (o) [¢) (o) o)
0o ¢) (o) ¢) () 0o (o) o)
0o ¢) (o) ¢) () 0o [¢)

6HH WKH VHF\@RRSHDIMWDOH R W 'LVFXVVLRQ DQG $QDO\VLV O (OHPKHQ®WURI (
WKH KHB®IQXDO &DVK ,OFHQWLYHV

7TKHVH FROXPQV LQFOXGH LQIRUPDWLRQ UHJDUGLQJ 368V ,Q WKH &RP
368v ZKHUHE\ WKH DPRXQW RI 368V HDUQHG PD\ EH PRGLILHG EDVHG RQ \
FRPSDUHG WR WKH 6 3 &DSLWDO *RRGV ,QGH[ RYHU D PXOWL \HDU SHUI
RQO\ DSSO\ LI WKH &RPSDQ\xV 765 SHUIRUPDQFH RYHU WKH SHUIRUPDQFH
6 3 &DSLWDO *RRGV ,QGH[ 7KH U7KUHVKROGU FROXPQ UHSUHVHQWYV Wi
WKUHVKROG ILQDQFLDO SHUIRUPDQFH LV PHW DGMXVWHG IRU 765 8QGHU
HDUQHG UHGXFHG E\ D IDFWRU RI , | SHUIRUPDQFH LV EHORZ WKH WK
HDUQHG 7KH U7DUJHWU FROXPQ UHSUHVHQWY WKH DPRXQW SD\DEOH LI D

Rl 368V JUDQWHG ZRXOG EH HDUQHG 7KH UOD[LPXPU FROXPQ UHSUH\
WKH SODQ LI DFWXDO ILQDQFLDO SHUIRUPDQFH LV HTXDO WR RU JUHDWHL

R1 368V JUDQWHG ZRXOG EH HDUQHG LQFUHDVHG E\ WKHFWRD QRARLDO
SHUIRUPDQFH PHWULFV ZHUH (36 IURP FRQWLQXLQJ RSHUDWLRQV ZHLJKW
PHDVXUHG RYHU D WKUHH \HDU SHUIRUPDQFH SHULRG 7KH SHUIRDBBWQFH
Rl &RPSDQ\ VWRFN DUH DZDUGHG LI DQ\ DV D SHUFHQWDJH RI WKH SUH C
RITLFHU UDQJLQJ IURP WR DV GHWHUPLQHG E\ WKH SHUIRUPDQFH DJ!
DSSOLFDWLRQ RI WKH 765 PRGLILHU

7KH JUDQW GDWH IDLU YDOXHY DUH GHWHUPLQHG LQ DFFRUGDQFH ZLWK $
JUDQWHKHEDB\RQ ZDV EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN
JUDQW GDWH IDLU YDOXH RI HDFK UHWAMWRLGWHH G D/WWCRRF N LIPZBODGVRR Q PR GHC
HVWLPDWH WKH IDLU YDOXW®\RI 368VHVWVOOQWHX RQ D JUDQW GDWH IDLU YD

7KH %ODFN 6FKROHYV PRGHO ZDV XVHG WR HVWLPDWH WKH IDLU YDO]
IDLU YDOXH RRU HDFK VWRFN RSMWDLARQ JUDQWHG RQ
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3D\ 5DWLR RI &(2 WR OHGLDQ (PSOR\HH

$V UHTXLUHG E\ 6HFWLRQ E RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQ
RI 5SHIXODWLRQ 6 . ZH DUH SURYLGLQJ WKH IROORZLQJ LQIRUPDWLRQ DER X\
FRPSHQVDWLRQ RI RXU HPSOR\HHY DQG WKH DQQXDO WRWDO FRPSHQVDWLR

,Q RUGHU WR FDOFXODWH WKH &(2 3BFBPRHR IRIZWKKGHNPMMLIHEGHSXU PHGLD
XVLQJ WKH IROORZLQJ PHWKRGRORJ\ DQG PDWHULDO DVVXPSWLRQV DGMXV

a :H VHOHFMWHBEHU DV RXU LGHQWLILFDWLRQ GDWH IRU GHWHUPLQLQJ
FRPSHQVDWLRQ RI DOO HPSOR\HHV EHFDXVH LW HQDEOHG XV WR PDNH
DQG HFRQRPLF PDQQHU $V RI WKDW GDWH ZH HPSORAEGYR G XDHOND 7@ H ¢
SRSXODWLRQ FRQVLVWHG RI RXU IXOO WLPH HPSOR\HHV SDUW WLPH H]
PHGLDQ HPSOR\HH [¥3S U@ FIOPOOMHE®\S OR\HHYV LQ WKH 8QLWHG 6WDWHV DC
HPSOR\HHV ORFDWHG RXWVLGH RI WKH 8QLWHG 6WDWHV &RQVLVWHQW
FRQWUDFWRUV IURP RXU DQDO\VLV

a ‘H XVHG D FRQVLVWHQWO\ DSSOLHG FRPSHQVDWLRQ PHDVXUH FRPSDUI
ERQXVHV DV FRPSLOHG IURP RXU SDV\UROO UHFRUGY DQG RWKHU LQWHL
HPSOR\HH E\ FRQVLVWHQWO\ DSSO\LQJ WKLY FRPSHQVDWLRQ PHDVXUH
SRSXODWLRQ EDVH 6XFK SHUVRQxV FRPSHQVDWLRQ ZDV FDOFXODWHG
&RPSHQVDWLRQ 7DEOH JXLGHOLQHYV

2Q WKLV EDVLV WKH &RPSDQ\ KDV UHFDOFXODWHG WKH WRWDO DQQXDO FRI
SD\ UDWLR IRU WKHFMHHPEHWHQGHG

a 7KH PHGLDQ RI WKH WRWDO DQQXDO FRPSHQVDWLRQ RI DOO HPSOR\HH
UHDVRQDEO\ HVYWLPDWHG WR EH

a4 7KH WRWDO DQQXDO FRPSHQVDWLRQ RBIXRRD W (&R P8 HQNSIRWIMRH® HOGEHUBK 1H
WKH VHFWLRHF YWWWOH&RPEHQPDWLRQDQG

a %DVHG RQ WKLV LQIRUPDWLRQ WKH UDWLR RI WKH WRWDO DQQXDO FRI
DQQXDO FRPSHQVDWLRQ RI DOO HPSOR\HHV U&(2 3D\ 5DWLRU ZDV UHD

3D\ 9HUVXV 3HUIRUPDQFH

$V UHTXLUHG E\ ,WHP Y RI 5HIXODWLRQ 6 . ZH DUH SURYLGLQJ WKH IROC
VXPPDU\ FRPSHQVDWLRQ DQG FRPSHQVDWLRQ DFWXDOO\ SDLG WR 0V 6KHUF
u3(2u DQG WKH DYHUDJH RI VXFK PHDVXUHV IRU RXU RWKHU 1(2V

9DOXH Rl ,QLWLDO )JL[HG
,QYHVWPHQW %DVHG 2Q
$YHUDJH
6XPPDU\ $YHUDJH
6XPPDU\ &RPSHQVDW&R®SHQVDWLRQ 3HHU *UR|XS $GMXVWHG
&RPSHQVDW&R®SHQVDWILREOH 7RWBPWRDOO\ 3DLG/R\WDO 7RWDO LQFRPH EHIRUH
7DEOH 7TRWBPWRDOO\ BRR® WR 1(PVRQ 3(2 1(RV6KDUHKRPGHKDUHKRPGHW ,QFRAHLQFRPH WD[HV
<HDU 3(2 3(2 SHWXUQ 5HWXUQ LQ PLOOLRQM) PLOOLRQV
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7KH IROORZLQJ VXPPDUL]J]HV WKH DPRXQWY GHGXFWHG IURP DQG DGGHG WR WKH 6
6KHUPDQ WKH &RPSDQ\xV 3(2 WR DUULYH DW &RPSHQVDWLRQ $FWXDOO\ 3DLG WR

6XPPDU\ &RPSHQVDWLRQ 7DEOH 7RWDO
$PRXQWY UHSRUWHG LQ WKH 6XPPDU\ §RPSHQVDWLRQ 7JEOH DV

6WRFN $ZDUGV DQG 2SWLRQ $ZDUGV JUDQWHG XULQJ WKH DSSOLFDEOH

\HDU ZKLFK DUH EDVHG RQ JUDQW GDWH IDLU YDOXHV

YDLU YDOXH DV RI WKH HQG RI WKH DSYOLFDEOH \HDU RI[HTXLW\ PZDUGV

JUDQWHG GXULQJ WKH DSSOLFDEOH \HPU ZKLFK|UHPDLQ |RXWVWDRGLQJ

DQG XQYHVWHG DV RI WKH HQG RI WKH|DSSOLFOEOH \HDU

&KDQJH LQ IDLU YDOXH GXULQJ WKH DYSOLFDEJH \HDU RI DZDUG

JUDQWHG LQ SULRU \HDUV WKDW UHPDIQ RXWVWDQGLQJ|DQG XQY|HVWHG OV

RI WKH HQG Rl WKH DSSOLFDEOH \HDU

&KDQJH LQ IDLU YDOXH IURP WKH HQG RI WKH SPLRU DSJOLFDEOH \HDU WHR

WKH YHVWLQJ GDWH IRU DZDUGVY JUDQWHG LQ SULRU \HDOJUV WKDW YHVWH G

GXULQJ WKH DSSOLFDEOH \HDU

$JJUHJDWH FKDQJH LQ DFWXDULDO SUHVHQW YOJOXH RI DFFXPXODOWHG ]
GHILQHG SHQVLRQ EHQHILW o) o)
&RPSHQVDWLRQ $FWXDOO\ 3DLG 7RWDJ

7KH &RPSDQ\xV QRQ 3(2 1PYGIRZHUH 0U :HEHU 0U +XGVRQ OV %RQLQD DQG 0U
&RPSDQ\xV QRQ 3(2 1(2DQB&U ZHUH 0U :HEHU O0U +XGVRQ OV %RQLQD DQG /DXU
DV 9LFH 3UHVLGHQW &KLHI $FFRXQWLQJ 2I1ILFHU DQG &RUSRUDWH &RQWUROOHU G
&RPSDQ\xV QRQ 3(2 1(2V ZHUH 0U :HEHU 0U +XGVRQ 'DQLHO $ 'X3U©® 0OV %RQLQ
*HQHUDO &RXQVHO DQG 0V (OWLQJ

7KH IROORZLQJ VXPPDUL]J]HVY WKH DPRXQWY GHGXFWHG IURP DQG DGGHG WR WKH $
QRQ 3(2 1(2V WR DUULYH DW $YHUDJH &RPSHQVDWLRQ $FWXDOO\ 3DLG WR QRQ 3(2

6XPPDU\ &RPSHQVDWLRQ 7DEOH 7RWDO

$PRXQWVY UHSRUWHG LQ WKH 6XPPDU\ §RPSHQVDWLRQ 70EOH DV

6WRFN $ZDUGV DQG 2SWLRQ $ZDUGV JUDQWHG gXULQJ WKH DSSOLFDEOH
\HDU ZKLFK DUH EDVHG RQ JUDQW GDWH IDLU YDPOXHYV

)DLU YDOXH DV RI WKH HQG RI WKH DSYJOLFDEOH \HDU RI|HTXLW\ DZDUGV
JUDQWHG GXULQJ WKH DSSOLFDEOH \HDPU ZKLFK|UHPDLQ |RXWVWDRGLQJ
DQG XQYHVWHG DV RI WKH HQG Rl WKH|DSSOLFQOEOH \HDY

&KDQJH LQ IDLU YDOXH GXULQJ WKH DYSOLFDEQH \HDU RJI DZDUG

JUDQWHG LQ SULRU \HDUV WKDW UHPDILQ RXWVWDQGLQJ|IDQG XQYYHVWHG 0OV
RI WKH HQG Rl WKH DSSOLFDEOH \HDU

&KDQJH LQ IDLU YDOXH IURP WKH HQG RI WKH SPLRU DSYOLFDEOH \HDU WR
WKH YHVWLQJ GDWH IRU DZDUGYV JUDQWHG LQ SULRU \HDUV WKDW YHVWHG
GXULQJ WKH DSSOLFDEOH \HDU

&RPSHQVDWLRQ $FWXDOO\ 3DLG 7RWDQ(Q

7KLV SHHU JURXS UHSUHVHQWY WKH 6 3 &DSLWDO *RRGV ,QGH][

$OWKRXJIJK 1HW LQFRPH DQG WKH UHODWLRQVKLS EHWZHHQ 1HW LQFRPH DQG FRPE
QRW XVH 1HW LQFRPH DV D ILQDQFLDO EDVHG PHWULF LQ GHWHUPLQLQJ FRPSHQV

,Q UHFRPSXWLQJ WKH IDLU YDOXH RI HTXLW\ DZzZDUGV WKH &RPSDQ\ XVHG WKH VD
GHWHUPLQH IDLU YDOXH IRU ILOQDQFLDO UHSRUWLQJ SXUSRVHV 7KH IDLU YDOXH F
RSWLRQ SULFLQJ PRGHO 7KH IDLU YDOXH RI 368V ZDV GHWHUPLQHG XVLQJ HLWKH
DSSOLFDEOH GDWH RU D ORQWH &DUOR VLPXODWLRQ PRGHO DV DSSOLFDEOH 7K
WKH &RPSDQ\xV FORVLQJ VWRFN SULFH DV RI WKH DSSOLFDEOH GDWH 7KH SULPD
RXWVWDQGLQJ HTXLW\ DZDUGV IURP WKH DPRXQWYV LQLWLDOO\ UHSRUWHG LQ WKF
&RPSDQ\xV VWRKN SULFBU\ GULYHUV RI WKH FXUUHQW \HDU LQFUHDVH LQ IDLU YD
ZHUH WKH LQFUHDVH LQ WKH &RPSDQ\xV VWRFN SULFH DQG WKHPEHHFWY RI Wl
EHLQJ HDUQHBIDVMDUJHW
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7KH &RPSDQ\ FRQVLGHUV WKH

IROORZLQJ SHUIRUPDQFH PHWULFV WR EH WK|

DFWXDOO\ SDLG GXULQNRIIPRAS® QN BIHUIRUPDQFH
$GMXVWHG LQFRPH EHIRSVHGQBFRMHNH)\ ILQDQFLDO PHWULF LQ WKH &RPSDQ\
WDI[HV UHSUHVHQWLQJ RI HDFK 1(2Vx WRWDO ERQPXV RS
WDNLQJ *$$3 LOQFRPH EHIRUH LQFRPH WD[HV DQG DG
QRQUHFXUULQJ LWHPV WKDW ZHUH QRW FRQWHPSOI
SURFHVV L H DFTXLVLWLRQ DQG LOQWHJUDWLRQ U}
VHWWOHPHQW FKDUJHV DQG SXUFKDVH DFFRXQWLQ
$GMXVWHG (%,7'$ PDUJ|[OVHG DV D NH\ ILQDQFLDO PHWULF LQ WKH &RPSDQ\
UHSUHVHQWLQJ RI HDFK 1(2Vx WRWDO ERQXV RS
WDNLQJ WKH VXP RI *$$3 QHW LQFRPH LQWHUHVW H
DQG DPRUWL]DWLRQ H[SHQVH RWKHU H[SHQVH QHYV
DQ\ XQXVXDO RU QRQUHFXUULQJ LWHPV WKDW ZHUH
DQQXDO WDUJHW VHWWLQJ SURFHVV L H DHRTXLVL)
H[SHQVHV QHW DQG SXUFKDVH DFFRXQWLQJ HIITHF\
WRWDO E\ QHW VDOHV IRU WKH DSSOLFDEOH [SHULR
FRPPXQLFDWLQJ ZLWK LQYHVWRUV DQG RWKHU NH\
$GMXVWHG HDUQLQJV S|RWURKROBWHG E\ WDNLQJ *$$3 QHW LQFRPH D|GMXVW
U(360 QRQUHFXUULQJ LWHPV WKDW ZHUH QRW FRQWHPSOI
SURFHVV L H DFTXLVLWLRQ DQG LQWHJUDWLRQ U}
VHWWOHPHQW FKDUJHV SXUFKDVH DFFRXQWLQJ HII
LWHPV LQ DQG GLYLGLQJ WKH WRWDO E\| WKH Z
VKDUHV RXWVWDQGLQJ IRU WKH DSSOLFDEOH SHULF
PHWULF LQ 1(2Vx /7,3 DZDUGV ZKHUH RI WKH I1LQ
RQ FXPXODWLYH (36 RYHU WKH DSSOLFDEOH WKUHH
BHWXUQ RQ LQYHVWHG [FOSBAMMIODWHG DV QHW RSHUDWLQJ SURILW DIWHU WI
U52,&0 FDSLWDO IRU WKH DSSOLFDEOH SHULRG 8VH[G DV D
/7,3 DZDUGV ZKHUH RI WKH ILQDQFLDO WD[UJHW L
RYHU WKH DSSOLFDEOH WKUHH \HDU SHUIRURDQFH !

JLQDQFLDO PHWULF QRQ *$$3 PHDVXU

IDUUDWLYH 'LVFXVVLRQ RI 3D\

JRU WKH \HDHRHPEHG
PLOOZRIQFK ZDVPLOOR

a

H

9HUVXV 3HUIRUPDQFH IRU ILVFDO \HDU

WKH &RPSDQ\ JHQHUDWHG DGMXVWHG LQFRPH

BEQ DKHDG RI WKH WDUJHW IRU WKH \HDU VHV

LQFHQWLYH SXUSRMHOWORB@OERYH WKH PD[LPXP SD\RXW OHYHO 2Q D \H

WKH DGMXVWHG LQFRPH E

HIRUH LQFRPH WD[HV JHPHODRBG@ £V WKH &RF

UHVXOW HDFK RI RXU 1RNWDWIHIG XQGHU WKH HDUQLQEX,FRPSRQHQW

JRU WKH \HDHRHPEHG

WKH &RPSDQ\ JHQHUDWHG DQ DGMXVWHG (%,7

ZKLFK ZDVEDVLV SRLQWY DKHDG RI WKH WDUJHW IRU WKH \HDU VHW IRU
DQG EDVLVY SRLQWYVY DERYMAXMKHG WR DFKLHYH WKH PD[LPXP SD\RXW OH
EDVLY WKH DGMXVWHG (%,7'$ PDUJLQ JHQHU DBDHG \E'S RIKHWAR BYD \UHVY

RI RXU 1(2vV HDU@®RHGDUJH

,Q UHFRJQLWLRQ IRU WKH
REMHFWLYHV IRU WKH \HD

W XQGHU WKH (%,7'$ PDUJIB@,BRPSRQHQW RI W

LU FRQWULE X WLER® 8 MR RURID GRHP DO O L GXW LVQK
U HDFK RI RXU 1(2V HDUQHG WKH PD[LPXP OH

REMHFWLYH FRPSRQBE®QRW RI WKH

2Q DQ HQWHUSULVH OHYH
PHWULFV IRU SHUIRUPDQF

O FRQVLVWHQW ZLWK RXU SD\ IRU SHUIRUPDC(
H DZDUGV 6LQFH 368V DZDUGHG WR RXU

DOLJQ ZLWK WKH LQWHUHVWY RI VWRFNKROGHUWKHRSHYE6BRVYRBDQ RN BB ULL

WKH WKUHH \HDU SHHAHRE

HQGHAPRPYHG RQ WKH DFKLHYHPHQW DJDLQVYV

WKUHH \HDU SHUIRUPD@QRAHWEKBUHRGHUH HDUQHG XQGHU WKH WZR SHUIF

%HFDXVH WKH &RPSDQ\xV
&DSLWDO *RRGV L QGH][
EHLQJ HDUQHG

765 RYHU WKH SHUIRUPDQFH SHULRG ZDV QR
WKH 765 PRGLILHU ®RILGVRR VR DHBDO OUW DX O MW
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a 7KH IROORZLQJ JUDSK FRPSDUHV WKH FXPXODWLYH WRWDO UHWXUQ WF
UHODWLYH WR WKH FXPXODWLYH WRWDO UHWXUQ RI WKH 6 3 &DSLWLEL
WR 7KH JUDSK DVVXPHV WKDW WKH YDOXH RI WKH LQYHVWPHQW L

HDFK LQGH[ ZDV RQ '"HFHPEHU DQG DVVXPHV UHLQYHVWPHQW
'"HFHPEHU

a 2YHU WKH ILYH \HDU SWBLRGRBRHAQVDWLRQ DFWXDOO\ SDLG WR RXU 3(¢
FRPSHQVDWLRQ SDLG WR QRQ 3(2 1(2Vv KDYH JHQHUDOO\ DOLJQHG ZLWK
SHUIRUPDQFH PHWULFVY DV LQGLFDWHG LQ WKH JUDSK EHORZ
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,QIRUPDWLRQ 5HIJDUGLQJ (TXLW\ $ZDUGV

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

7TKH WDEOH WKDW IROORZV VHWYV IRUWK LQIRUPDWLRQ FRQFHUQLQJ RXWVWI

ILVFDO \HDU

6WRFN $ZDUGV

2SWLRQ $ZDUGV
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2SWLRQ $ZDUGYV 6WRFN $ZDUGYV
(TXLW\
(TXLW\ (TXLW\ L QFHQWL|VH
,QFHQW|LYH ,QFHQW| YBODQ $zZDYGV
1XPEHU R30DQ $ZODUGV 1XPEHY ODUNHWODQ $ZDW®WNHW RU[3D\R
1XPEHU |RIBHFXULWLHEXPEHU |RI RI 9DOXH|RLXPEHU RI 9DOXH R
6HFXULWLBQGHUO|LGHFXULWLHV 8QYHVWHB@®YHVWHBQHDUQHG 8QHDUQH|G
8QGHUOYL®QH[HUFIVBGGHUO|LDSWLRQ 6KDUHV BKDUHY RADUHY $BKWUHV 8QLWV
8QH[HUF|VHESWLRQWQH[HUF| YA FIVvi2SWLAQ 6WRFN 8QLWV| RIRU 2WKHU 2WKHU
*UDQW 2SWLRJWQH[HUFLVDEDHDUQHBULFH([SLUDWLR®@LW 6WRFN 8QYHVWH&QYHVWHG [5LIKV
1DPH 'DWH ([HUFLVOEOH 2SWLRQV ‘DWH 5LIKWV
'"LDQH , %RQLQD 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} (e} o o (e} o [}
o o o o o o
o o o o o o o
o o o o o o o
YHOL[ 0 %RHVFKHQ o o o o o
o o o o o o o
(e} (e} o o (e} o e}
o o o o o o
(e} (e} o o (e} o o
o o o o o o o

6WRFN RSWLRQV YHVW UDWDEO\ L H RQH WKLUG DQQXDOO\ RYHU WKUH

‘H XVH WKH FORVLQJ SULFH IRU RXU FRPPRQ VWRFN DV UHSRUWHG E\ WK
H[HUFLVH SULFH RI VWRFN RSWLRQV

$00 UHVWULFWHG VWRFN DZDUGV JUDQWHG WR 0V 6KHUPDQ O0U :HEHU C
WKDW DUH UHIOHFWHG LQ WKLV FROXPQ YHVW LQ IXO0O RQ WKH WKLUG
HPSOR\PHQW

%DVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ '"HFHPIEHU
SHU VKDUH

7KH 368V JUDQWHG RQ 0@D\ DQi HDUQHG RQO\ LI WKH WKUHVKROG LV
SHUIRUPDQFH SHULRG $Q\ HDUQHG VKDUHV YHVW DW WKH HQG RI WKH SH

$PRXQWYV UHIOHFWHG LQ WKHVH FROXPQV DVVXPH 368V DUH HDUQHG DW V
WDUJHW

2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG LQ )LVFDO <HDU

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJ DPRXQWYVY UHFHL
RSWLRQV RU VLPLODU LQVWUXPHQWY DQG WKH YHVWLQJ RI VWRFN RU VLPL

2SWLRQ $ZDUGV 6WRFN $ZDUGV
1XPEHU RI 6KDUHV 1XPEHU RI 6KDUHV
$FTXLUHG ROQDOXH 5HDOL]HGFR®LUHG R®QDOXH 5HDOL]HG RQ
1DPH ([HUFLVH ([HUFLVH 9HVWLQJ 9HVWLQJ

-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU

,DQ $ +XGVRQ o) o
'LDQH , %RQLQD o} o}
YHOL[ 0 %RHVFKHQ o o o) o)

7TKHVH FROXPQV UHODWH WR'WKHDREHUW K W UWHNMDVOMG WRR) 368V JUDQWHG LQ
DQG ZHUH HDUQRIGWIDW JHW DQG VKDUHV WKDWSYWHNMXB QW QV IR WHD/QV UH
DzDUGY JUDQWHG LQ ILVFDO \HDU

JRU WKH 368V ZKLFK FHFEVHHG RQWKH YDOXH UHDOL]JHG RQ YHVWLQJ VKRZQ
WKH FORVLQJ SULFH RI RXU FRPPRQ VWRBHNWR Q KWDKIHH Y HKW LKAORGDYH SULFH
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FRPPRQ VWRMHENJRRQU\ WKH GDWH WKDW WKH UHODWHG VKDUHYVY ZHUH LVYV
ZLWKKHOG WR VDWLVI\ DSSOLFDEOH BHWKKRIDWH QJ WD[HV ZDV
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3RVW 5HWLUHPHQW %HQHILWYV
BHQVLRQ %HQHILWY 7DEOH IRU )LVFDO <HDU
7KH WDEOH EHORZ VHWV IRUWK WKH SUHVHQW YDOXH RI DFFXPXODWHG SHQ

3UHVHQW 9IDOXH
1XPEHU RI <HDYNFFXPXODWHX®D\PHQWY '"YULQJ
1DPH 30DQ 1DPH &UHGLWHG ¢HUYLFHHQHILW| )LVFDO <HDY
-HQQLIHU / 6KHUPDQ | )6& 5HWLUHPHQW 30DQ o)
ODUN ' :HEHU o) o} o) o}
,DQ $ +XGVRQ o) 6] ) o)
'LDQH , %RQLQD o) o o) o
YHOL[ 0 %RHVFKHQ o) o) o) o

7KH )6& 5HWLUHPHQW 30DQ ZKLFK KDV EHHQ IUR]JHQ VLQFH SURYLGH\
FHUWDLQ VDODULHG DQG KRXUO\ HPSOR\HHV LQFOXGLQJ H[HFXWLYH RIIL
JURXS EDVLY DQG QR VSHFLILF FRQWULEXWLRQ ZDV VHW DVLGH IRU DQ\ L
SHQVLRQ EHQHILW VHW IRUWK LQ WKH WDEOH LV EDVHG RQ \HDUV RI VHU?
OLPLWDWLRQV XQGHU WKH ,QWHUQDO 5HYHQXH &RGH ZKLFK OLPLWV WKH
TXDOLILHG UHWLUHPHQW SODQ

7KH QRUPDO UHWLUHPHQW DJH XQGHU RXU TXDOLILHG UHWLUHPHQW SOD(¢
SDUWLFLSDWHV LQ WKLV GHILQHG EHQHILW UHWLUHPHQW SODQ 7KH DQQ.
PRQWKO\ FRPSHQVDWLRQ XS WR D PD[LPXP RI OHVV RQH KDOI RI ¢
WKH QXPEHU RI \HDUV RI FUHGLWHG VHUYLFH XS WR D PD[LPXP Rl \HDU
UFRPSHQVDWLRQU LV FDOFXODWHG DV WKH WRWDO RI VDODU\ SOXV QRQ |
BXPPDU\ &RPSHQVDWLQROMEDEH LQ WKHHFHWWY R @ RASHQV®EKHROPDQ LV

HOLJLEOH WR UHWLUH XQGHU WKLYV SODQ DW DJH DIWHU FRPSOHWLQJ I
FRPPHQFHPHQW RI UHWLUHPHQW EHQHILWY XQGHU WKH SODQ SULRU WR L
E\ IRU HDFK PRQWK XS WR PRQWKYV DQG IRU HDFK PRQWK RYHU

UHWLUHPHQW DJH GHILQHG DV WKH DJH DW ZKLFK WKH SDUWLFLSDQW EH
WKDQ \HDUYV

1RQ 4XDOLILHG '"HIHUUHG &RPSHQVDWLRQ IRU )LVFDO <HDU

7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRQWULEXWLRQV HDUQLQJV ZLWK
1(2v SDUWLFLSDWLQJ LQ WKH 6DYLQJYVY 5HVWRUDWLRQ 30DQ 7KH 6DYLQJV 51
UHVWDWHPHQW RI WKH )HGHUDO 6LJQDO &RUSRUDWLRQ 6XSSOHPHQWDO 6DY

6DYLQJY 5SHVWRUDWLRQ 30DQ

([HEXWLYH S5HJLVWUDQWS$JIJUHIJDWH $JJUHJDWH $JJUHJDWH
&RQWULEXW LERRQMWLQ EXWI(RQQL@IV LR LWKGUDZDP@®DODQFH DW )LVFDC

1DPH 'LVWULEXWLR@WDU (QG
-HQQLIHU / 6KHUHADOQ o
ODUN ' :HEHU o)
'DQ $ +XGVRQ o
'LDQH , %RQLQD o
JHOL[ 0 %RHVFKHQ o

,QFOXGHV DPRXQWV GHVIDWDWDHG IDNRBELVFORVHG LQ WKEKBBDODU\U FROXPQ
&RPSHQVDWLRQQMIPEOGHG LQ WKHHFNWWY R G RASHQYEDIBIARAWLRQ WR DPRXQ\
FDVK LQFHQWLYH SD\PHQW"\H FRIP BMKH \ HAKL FHIQ (2 HOHFWHG WR GHIHU LQ
5HVWRUDWLRQ 30DQ XSRQ UHFHLY LDV RXXW ORLIVHKG SIDQ RXKKMH LIROORZLQJ WDE
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1
6DODU\ 30

-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU
DQ $ +XGVRQ
'LDQH , %RQLQD
YHOL[ 0 %RHVFKHQ

$PRXQWYV DUH LQFOXGHG LQ WKH U$00 2W&KHRPREP &R® 8 B OV Ry U GFFODOEHGF
LQ WKH VHF\WHFQWIWHOERBPBHQVDWLRQ

$JJUHIJDWH HDUQLQJV XQGHU WKH SODQ DUH QRW DERYH PDUNHW DQG QH
BXPPDU\ &RPSHQVDWLQROMEDEHLQ WKHHFHWWYR @ RASHIHO® WLRQ

7KH 6DYLQJYVY 5HVWRUDWLRQ 30DQ LV D QRQ TXDOLILHG XQIXQGHG GHILQHG
ZLWK EHQHILWY WKDW ZRXOG KDYH EHHQ SURYLGHG XQGHU WKH &RPSDQ\xV
30DQ EXW FRXOG QRW EH SURYLGHG GXH WR FRPSHQVDWLRQ OLPLWV IRU T

(OLJLELOLW\ IRU WKH 6DYLQJY 5 HVWRUDWLRQ 30DQ LV SUHVFULEHG E\ RXU
SODQ D SDUWLFLSDQWxV GHIHUUDO SHUFHQWDJH PXVW EH WKH VDPH DV XQ
PDWFKLQJ FRQWULEXWLRQV WKH &RPSDQ\ SDLG UHWLUHPHQW FRQWULEXWL
FRPSHQVDWLRQ IROORZ WKH VDPH UHTXLUHPHQWY DV WKH 5SHWLUHPHQW 6D
FUHGLWHG ZLWK UHWXUQV EDVHG RQ WKH VDPH LQYHVWPHQW DOWHUQDWLY
6DYLQJV 30DQ ZKLFK LQFOXGH D &RPSDQ\ VWRFN IXQG DQG RWKHU PXWXDO
UDERYH PDUNHW HDUQLQJVU DV DOO HDUQLQJV DUH PDUNHW EDVHG DQG FR
GHIHUUHG DPRXQWY ERWK WKH &RPSDQ\ PDWFKLQJ FRQWULEXWLRQV DQG &
WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQWY DV XQIXQGHG REOLJDWLRQV RI Wl

*HQHUDOO\ GLVWULEXWLRQ RI YHVWHG DFFRXQW EDODQFHV RFFXUV DIWHU
D OXPS VXP RULQ DQQXDO LQVWDOOPHQWYV IRU RU \HDUV

2WKHU B3RWHQWLDO 3RVW (PSOR\PHQW 3D\PHQWYV
$UUDQJIJHPHQWYV RI 1(2V

7KH WDEOHV RQ WKH SDJHV WKDW IROORZ UHIOHFW WKH SD\PHQWY DQG EHC
([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ DQG &KDQJH LQ &RQWURO $JUHHPHQV
DPRXQWYV VKRZQ DVVXPH WKDW WKH WHUP L QHWDFMHFREH B H PSCHR DFFAQXVD & FOFPRAL
SD\PHQWYV DQG EHQHILWY WKDW ZRXOG EH UHFHLYHG FDQ RQO\ EH GHWHUPL

ODWHULDO &RQGLWLRQV WR 5HFHLSW RI 3D\PHQWYV

3D\PHQWV DQG EHQHILWYV LQ WKH HYHQW RI LQYROXQWDU\ WHUPLQDWLRQ Z|
5HDVRQU DUH JHQHUDOO\ FRQGLWLRQHG XSRQ DQ 1(2xV FRPSOLDQFH ZLWK

a ([HFXWLRQ RI D JHQHUDO UHOHDVH
a 1RQ GLVFORVXUH RI FRQILGHQWLDO LQIRUPDWLRQ WR D WKLUG SDUW\
a 1RQ FRPSHWLWLRQ ZLWK RXU &RPSDQ\ IRU PRQWKY DQG
a 1RQ VROLFLWDWLRQ RI HPSOR\HHV IRU PRQWKYV
3D\PHQWV XQGHU WKH ([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ

2XU ([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ SURYLGHV IRU WKH SD\PHQW RI V
WHUPLQDWLRQ ZLWKRXW U&DXVHU RU YROXQWDU\ WHUPLQDWLRQ IRU U*RRG
WKH SD\PHQW Rl GXSOLFDWLYH EHQHILWY DQG SHUPLWV WKH &RPSDQ\ WR F
WULJIJHULQJ VHYHUDQFH REOLJDWLRQV

‘H KDYH OLPLWHG WKH JURXS RI HPSOR\HHY HOLJLEOH WR SDUWLFLSDWH LQ
WKDW HOLJLEOH HPSOR\HHV PXVW KDYH EHHQ HPSOR\HG IRU DW OHDVW D R
JUDQGIDWKHUHG H[FHSWLRQV 7KH &RPSHQVDWLRQ DQG %YHQHILWYV &RPPLWYV
OLPLWDWLRQV DQG HOLJLELOLW\ UHTXLUHPHQWYV
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$GGLWLRQDOO\ WR WKH HIWHQW UHTXLUHG WR FRPSO\ ZLWK 6HFWLRQ $ R
EHQHILWY ZRXOG QRW EH SDLG WR WKH H[HFXWLYH RIILFHU SULRU WR WKH
RWKHU WKDQ GXH WR GHDWK

OU :HEHU LV QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH ([HFXWLYH *HQHUDO
IROORZLQJ FRQGLWLRQV DUH VDWLVILHG L KH KDV ZRUNHG IRU WKH &RPSI
-HQQLIHU / 6KHUPDQ LV QR ORQJHU VHUYLQJ DV &RPSDQ\xV 3UHVLGHQW DQ
WKH &RPSDQ\xV 3UHVLGHOWHPEE & (2 W RIHEHU ZDV QRW HOLJLEOH WR SDU!
(IHFXWLYH *HQHUDO 6HYHUDQFH 30DQ

7HUPLQDWLRQ RI WKH ([HFXWLYH E\WRDOWNWEKR PE\DW K A LAMKRMMIRGH 5IHRDIY R Q

,] DQ HIHFXWLYHxV HPSOR\PHQW LV WHUPLQDWHG E\ RXU &RPSDQ\ ZLWKRXW
DV GHILQHG E\ WKH ([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ WKH &RPSDQ\ ZL

a &DVK SD\PHQWYV HTXDO WR WKH VXP RI WKH H[HFXWLYH RIILFHUxV EDVF

7LHU , HIHFXWLYHV FDVK SD\PHQWV HTXDO WR RI WKH HI[HFXWLYH R
ERQXV WDUJHW IRU 7LHU ,, HIHFXWLYHV RU FDVK SD\PHQWY HTXDO WR
FXUUHQW DQQXDO ERQXV WDUJHW IRU 7LHU ,,, HIHFXWLYHV

a 3D\PHQW RI D SHUFHQWDJH RI WDUJHWHG DQQXDO LQFHQWLYH ERQXV E
FXUUHQW \HDU

a )J)RU 7LHU , ,, DQG ,,, HIHFXWLYHV FRQWLQXDWLRQ RI KHDOWK DQG ZHC
UHVSHFWLYHO\ IROORZLQJ WHUPLQDWLRQ DW WKH VDPH SUHPLXP FRVYV
HIHFXWLYH DV LQ HIIHFW IRU DFWLYH HPSOR\HHV ZLWK WKH YDOXH RI
WKH H[HFEXWLYH WR WKH HIWHQW QHFHVVDU\ WR FRPSO\ ZLWK 6HFWLRC

a 5LIJKW WR H[HUFLVH YHVWHG RSWLRQV ZLWKLQ WKUHH PRQWKY IURP GL
UHVWULFWHG VWRFN DZDUGY DQG UHVWULFWHG VWRFN XQLWY DUH IRU

I KRZHYHU ZH WHUPLQDWH WKH H[HFXWLYH RIILFHU IRU U&DXVHU RU LI WK
HPSOR\PHQW ZLWKRXW U*RRG 5HDVRQ U QR SRVW WHUPLQDWLRQ SD\PHQWYV
DQG DFFUXHG XQGHU RXU YDULRXV FRPSHQVDWLRQ SODQV DQG SURJUDPV

3D\PHQWV ODGH 8SRQ 5HWLUHPHQW

8SRQ UHWLUHPHQW SD\PHQWV WR 1(2V LQFOXGH SD\PHQW Rl DFFUXHG DQG
UHWLUHPHQW YHVWHG DPRXQWV XQGHU RXU 5HWLUHPHQW 6DYLQJV 30DQ D
GLVFUHWLRQ RI WKH &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH DV GHWHU

a4 7KH ULJKW WR H[HUFLVH YHVWHG RSWLRQV XQWLO WKH HDUOLHU RI WK
WHUPLQDWLRQ DQG

a 9HVWLQJ RI XQYHVWHG HTXLW\ DZDUGYV
3D\PHQWY ODGH 8SRQ 'HDWK RU 'LVDELOLW\

,Q WKH HYHQW RI WHUPLQDWLRQ RI HPSOR\PHQW GXH WR GHDWK RU GLVDEL
DZDUG GRFXPHQWY SURYLGH WKH IROORZLQJ

a $FFUXHG DQG XQSDLG EDVH vDODU\ WKURXJK WKH GDWH RI WHUPLQDW!|

a ,PPHGLDWH YHVWLQJ RI DOO RXWVWDQGLQJ DQG XQYHVWHG VWRFN RSV
WKH GDWH RI WHUPLQDWLRQ RI HPSOR\PHQW

a ,PPHGLDWH YHVWLQJ RU ODSVH RI UHVWULFWLRQV RQ DOO UHVWULFWH

a ,PPHGLDWH YHVWLQJ RI 368V ZLWK SHUIRUPDQFH VKDUHV GLVWULEXWt}
EDVHG RQ WKH JUHDWHU RI DFWXDO RU WDUJHW SHUIRUPDQFH DQG SUI
HPSOR\PHQW DQG

a 3UR UDWD SD\PHQW RI 67,3 DW WDUJHW IRU WKH FXUUHQW SHUIRUPDQF

,Q DGGLWLRQ WR WKH EHQHILWY OLVWHG DERYH LQ WKH HYHQW RI GHDWK |
XQGHU RXU GLVDELOLW\ RU RXU JURXS OLIH LQVXUDQFH SODQV DYDLODEOH
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3D\PHQWYV ODGH 8SRQ D &KDQJH LQ &RQWURO

&HUWDLQ RI WKH HTXLW\ DZDUG DJUHHPHQWYVY LVVXHG XQGHU WKH 30DQ
UHVWULFWLRQV LQ WKH HYHQW RI D U&KDQJH LQ &RQWURO U 8QGHU WKHVH
RI D GLYHVWLWXUH RI D EXVLQHVV VHIJPHQW LQ ZKLFK D SDUWLFLSDQW LV S
WKH WHUPLQDWLRQ RI WKH SDUWLFLSDQWxV HPSOR\PHQW

2XU ([HFXWLYH &KDQJH LQ &RQWURO 6HYHUDQFH $JUHHPHQWY SURYLGH IRU
&RQWUROU DQG D TXDOLI\LQJ WHUPLQDWLRQ $Q\ H[HFXWLYH RIILFHU HOLJL
&RQWURO 6HYHUDQFH $JUHHPHQW ZLOO QRW EH HOLJLEOH IRU SD\PHQW XQC¢
3XUVXDQW WR RXU ([HFXWLYH &KDQJH LQ &RQWURO 6HYHUDQFH $JUHHPHQW
GHILQHG LQ 6HFWLRQ $ RI WKH ,QWHUQDO 5HYHQXH &RGH ZLWKLQ FDOH
RWKHU WKDQ WHUPLQDWLRQ IRU U&DXVH U YROXQWDU\ WHUPLQDWLRQ ZLW
RU GLVDELOLW\ RU LI WKH H[HFXWLYH WHUPLQDWHYV KLV RU KHU HPSOR\PH
ZKLFK FRQVWLWXWH U*RRG 5HDVRQ U ZH SURYLGH WKH VHSDUDWHG 1(2 ZLW

a 3D\PHQW RI DQ\ DFFUXHG DQG XQSDLG VDODU\ WKURXJK WKH GDWH RI V
LQFHQWLYH ERQXV WDUJHW

a4 $ OXPS VXP FDVK SD\PHQW XS WR WZR WLPHV WKH VXP RI WKH H[HFXWL
DQQXDO WDUJHW ERQXV RSSRUWXQLW\ HYWDEOLVKHG XQGHU WKH DQQ
SDUWLFLSDWHYV

a $ OXPS VXP FDVK SD\PHQW XS WR RQH WLPHV WKH VXP RI WKH H[HFXWL
LQFHQWLYH ERQXV WDUJHW DV IXUWKHU FRQVLGHUDWLRQ IRU DQ PR

a ,PPHGLDWH YHVWLQJ DQG ODSVH RI UHVWULFWLRQV RQ DOO HTXLW\ ED
a ,PPHGLDWH YHVWLQJ DQG FDVK RXW RI DOO RXWVWDQGLQJ FDVK EDVHC

a4 &RQWLQXDWLRQ RI PHGLFDO LQVXUDQFH FRYHUDJH IRU XS WR PRQWK
FRVW DQG DW WKH VDPH FRYHUDJH OHYHO WR WKH H[HFXWLYH DV LQ H
PHGLFDO FRYHUDJH WUHDWHG DV WD[DEOH LQFRPH WR WKH H[HFXWLYH
BHFWLRQ $ Rl WKH ,QWHUQDO 5HYHQXH &RGH DQG FRQWLQXDWLRQ R
PRQWKY DW WKH VDPH SUHPLXP FRVW DQG DW WKH VDPH FRYHUDJH C
HIWHQW QRW GXSOLFDWLYH

OV 6KHUPDQ LV HQWLWOHG WR UHFHLYH DQ DGGLWLRQDO UJURVV XSU SD\P|
DGGLWLRQDO IHGHUDO VWDWH DQG ORFDO LQFRPH H[FLVH DQG HPSOR\PHQ
RWKHU H[HFXWLYH RIILFHU LV HQWLWOHG WR D UJURVV XSU SD\PHQW )RU I
SUR[\ VWDWHPHQW X Q&RIRISW & M D)MLDREL QLIVE X V V OR@ MSH YOWQR/Q\BROLF\ 5HJD
7D[ *URVV 8S 3D\PHQWYV DQG /LPLWDWDRQ Rl 6HYHUDQFH %HQHILWV

7R WKH HIWHQW UHTXLUHG WR FRPSO\ ZLWK 6HFWLRQ $ RI WKH ,QWHUQDO
WHUPLQDWLRQ DSSOLHVY WR FHUWDLQ VHYHUDQFH EHQHILWY SD\DEOH WR D(
GXH WR WKH H[HFXWLYHxV GHDWK EHIRUH WKH VL[ PRQWK ZDLWLQJ SHULRG

$ ULKDQJH LQ &RQWUROU XQGHU WKH ([HFXWLYH &KDQJH LQ &RQWURO 6HYH
RI DQ\ RQH RU PRUH RI WKH IROORZLQJ HYHQWV

a $FTXLVLWLRQ E\ DQ\ RQH SHUVRQ RU JURXS RI EHQHILFLDO RZQHUVKLS
SRZHU RI RXU &RPSDQ\xV WKHQ RXWVWDQGLQJ VHFXULWLHYV

a 5HSODFHPHQW RI WKH PDMRULW\ RI WKH GLUHFWRUV GXULQJ DQ\ SHULT

a &RQVXPPDWLRQ RI D PHUJHU RU FRQVROLGDWLRQ RI RXU &RPSDQ\ ZLWt
PHUJHU RU FRQVROLGDWLRQ LQ ZKLFK WKH FRPELQHG YRWLQJ VHFXULV
PHUJHU RU FRQVROLGDWLRQ FROQWLQXH WR UHSUHVHQW PRUH WKDQ
VHFEXULWLHV RI RXU &RPSDQ\ RU WKH VXUYLYLQJ HQWLW\ RXWVWDQGLC
FRQVROLGDWLRQ RU LL D PHUJHU RU FRQVROLGDWLRQ HIITHFWHG WR
VLPLODU WUDQVDFWLRQ LQ ZKLFK QR SHUVRQ RU JURXS DFTXLUHV PRU
RXU &RPSDQ\xV WKHQ RXWVWDQGLQJ VHFXULWLHV

a $SSURYDO E\ RXU VWRFNKROGHUVY RI D SODQ RU DQ DIJUHHPHQW IRU WK
RI RXU &RPSDQ\xV DVVHWYV RU
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a $Q\ RWKHU WUDQVDFWLRQ WKDW RXU %RDUG GHVLJQDWHY DV EHLQJ D
&KDQJH LQ &RQWURO 3ROLF\ DQG WKH IRUP RI WKH ([HFXWLYH &KDQJH

UHPRYH DIWHU ODUFK %RDUG GLVFUHWLRQ RQ GHVLJQDWLQJ WUDC
PRGLILHG SROLF\ LV LQFOXGHG LQ WKH ([HFXWLYH &KDQJH LQ &RQWUR
1(2

8QGHU WKH ([HFXWLYH &KDQJH LQ &RQWURO 6HYHUDQFH $JUHHPHQWYV U&DX
ZLOOIXO DQG FRQWLQXHG IDLOXUH WR VXEVWDQWLDOO\ SHUIRUP KLV RU KH
LLL WKH H[HFXWLYHxV ZLOOIXO HQJDJHPHQW LQ FRQGXFW WKDW LV GHPRQ
PRQHWDULO\ RU RWKHUZLVH U*RRG 5HDVRQU JHQHUDOO\ PHDQV RQH RU PR
QHJDWLYH FKDQJH LQ WKH H[HFXWLYH RIILFHUXV HPSOR\PHQW UHODWLRQVK
H[HFXWLYH RIILFHU WR GXWLHV PDWHULDOO\ LQFRQVLVWHQW ZLWK WKH H[H
&RQWURO RU D PDWHULDO UHGXFWLRQ LQ WKH H[HFXWLYHxV GXWLHV DQG D
H[HFXWLYHxV VDODU\ ERQXV FRPSHQVDWLRQ RU RWKHU EHQHILW SODQV |
RIILFH LQ H[FHVV Rl  PLOHV IURP WKH H[HFXWLYHxV SULQFLSDO RIILFH LPP
IDLOXUH RI RXU &RPSDQ\ WR REWDLQ D VDWLVIDFWRU\ DJUHHPHQW IURP DQ\
DJUHH WR SHUIRUP RXU &RPSDQ\xV REOLJDWLRQV XQGHU WKH DJUHHPHQW
&KDQJH LQ &RQWURO 6HYHUDQFH $JUHHPHQWYV E\ RXU &RPSDQ\

%HQHILWY 8SRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWURO 7DEOHV

7KH IROORZLQJ WDEOHV LOOXVWUDWH WKH SRWHQWLDO SD\PHQWYV DQG EHQ
WHUPLQDWLRQ RU FKDQJH LQ FRQWURO HYHQWYV 7KH DVVXPSWLRQV XVHG L

a ‘HDVVXPHG WKH H[HFXWLYH ZDV'HEHREHRU KHU UROH DV RI
a ‘HDVVXPHG WKH H[HFXWLYHxV'MWAHPEHHIDWLRQ GDWH ZDV

KHQ DSSOLFDEOH ZH XVHG WKH FORVLQJ SULFH RI RXWKHR PP WWIRFG
GDWH RI ZKLFK ZDV DQG

:KHQ DSSOLFDEOH ZH DVVXPHG WKH H[HFXWLYHV ZHUH VXEMHFW WR D
OHGLFDUH WD[ UDWH DQG DQ DGGLWLRQDO OHGLFDUH WD][

g_)»

3UHVLGHQW DQG &(2 O -HQQLIHU / 6KHUPDQ

,QYROXQWDU\
7HUPLQDWLRQ &KDQJH|LQ
LWKRYW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ 'LWKRYW
7HUPLQDWLRQ &KDQJH|L@DXVH RU
IRU *RAG &RQWURORU *RRG
7\SH Rl 3D\PHQW| B5HDVRQ 'HDWK| 'LVDELQIBMWLUHPH@W®O\ | 5HDVRQ
6HYHUDQFH &RPSHQVDWLRQ o o o o
3UR 5DWD %RQXV o o
6BWRFN 2SWLRQV o o
5HVWULFWHG 6WRFN o o
3HUIRUPDQFH 6KDUHV o o
/LIH ,QVXUDQFH o o o o
OHGLFDO %HQHILWV o o o o
"HQWDO %HQHILWYV o o o o
7RWDO 0
OV 6KHUPDQxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWUR
*RRG 5HDVRQ VFHQDULR LV FDSSHG DW WLPHV WKH VXP RI KHU EDVH V

OV 6KHUPDQ LV HQWLWOHG WR UHFHLYH DQ DGGLWLRQDO UJURVV XSU SD
DQ\ DGGLWLRQDO IHGHUDO VWDWH DQG ORFDO LQFRPH H[FLVH DQG HPS(
SD\PHQW '"H¥HPIEHU EDVHG RQ WKH DVVXPSWLRQV QRWHG DERYH 0V 6]
VXEMHFW WR H[FLVH WD[ $V D UHVXOW WKHUH ZRXOG EH QR JURVV XS (
H[FLVH WD[ GHSHQGLQJ RQ IDFWV DQG FLUFXPVWDQFHY DW WKH DSSOLFC
ZRXOG DSSO\
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6HQLRU 9LFH 3UHVLGHQW DQG &22 O ODUN ' :HEHU

,QYROXQWDU\
7HUPLQDWLRQ &KDQJHI|LQ
LWKRXYW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ T LWKRXYW
7HUPLODWLRQ &KDQJH|L@DXVH RU
IRU *RRG &ROQWURORU *RRG

7\SH RI 3D\PHQW 5HDVRQ '"HDWK| 'LVDELQLBWWLUHPPH@WO\ 5HDVRQ

6HYHUDQFH &RPSHQVDWLRQ O o) o) o) o)

3UR 5DWD %RQXV o) o) o)

6WRFN 2SWLRQV o) o)

5SHVWULFWHG 6WRFN o) o)

SBHUIRUPDQFH 6KDUHYV o) o)

/LIH ,QVXUDQFH o) o) o) o) o)

OHGLFDO %HQHILWYV o) o) o) o) o)

'"HQWDO %HQHILWYV o) o) o) o) o)

7RWDO o) o)

OU :HEHUxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURO D
5HDVRQ VFHQDULR LV FDSSHG DW WLPHV WKH VXP RI KLV EDVH VDODU

oU :HEHU LV QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH ([HFXWLYH *HQHUL
IROORZLQJ FRQGLWLRQV DUH VDWLVILHG L KH KDV ZRUNHG IRU WKH &RF
LL -HQQLIHU / 6KHUPDQ LV QR ORQJHU VHUYLQJ DV &RPSDQ\xV 3UHVLGH
VHUYH DV WKH &RPSDQ\xV 3UHVHEBHREH D QG &Y2 :PFHRJI ZDV QRW HOLJLEOH
SDUWLFLSDWH LQ WKH ([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ

6HQLRU 9LFH 3UHVLGHQW DQG &)2 O ,DQ $ +XGVRQ
,QYROXQWDU\
7THUPLQDWLRQ &KDQJH|LQ
LWKRXW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ ' LWKRXW
7HUPLODWLRQ &KDQJH|L@DXVH RU
IRU *RRG &RQWURORU *RRG
7\SH RI 3D\PHQW 5HDVR® 'HDWK| 'LVDELQBWWLUHPHQ@WO\ 5HDVRQ
6HYHUDQFH &RPSHQVDWLRQ o) o) o) o)
3UR 5DWD %RQXV o] o]
6WRFN 2SWLRQV o) o)
S HVWULFWHG 6WRFN o) o]
SHUIRUPDQFH 6KDUHYV o) o)
/LIH ,QVXUDQFH o) o) o) o]
OHGLFDO %HQHILWYV o) o) o) o)
'"HQWDO %HQHILWYV o] o] o] o]
7RWDO o)

OU +XGVRQxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURO
5HDVRQ VFHQDULR LV FDSSHG DW WLPHV WKH VXP Rl KLV EDVH VDODU'
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9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG 6HFUHWDU\ O 'LDQH
,QYROXQWDU\
HUPLQDWLRQ &KDQJHI|LQ
LWKRXYW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ T LWKRXYW
7HUPLODWLRQ &KDQJH|L@DXVH RU
IRU *RRG &ROQWURORU *RRG
7\SH RI 3D\PHQW 5HDVR® 'HDWK| 'LVDELO®LBWMWLUH[PHQ@WO\ 5HDVRQ
6HYHUDQFH &RPSHQVDWLRQ o) o) o) o)
3UR 5DWD %RQXV o) o)
6WRFN 2SWLRQV o) o)
5SHVWULFWHG 6WRFN o) o)
SBHUIRUPDQFH 6KDUHYV o) o)
/LIH ,QVXUDQFH o) o) o) o)
7RWDO 6]
OV %RQLQDxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURO

5HDVRQ VFHQDULR LV FDSSHG DW

WLPHVY WKH VXP RI

KHU EDVH VDODU\

9LFH B3UHVLGHQW &RUSRUDWH 6WUDWHJI\ DQG ,QYHVWRU 5HODWLRQ

,QYROXQWDU\
7HUPLQDWLRQ &KDQJH|LQ
' LWKRXW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ ' LWKRXW
7HUPLQDWLRQ &KDQJH|L@DXVH RU
IRU *RRG &RQWURORU *RRG

7\SH RI 3D\PHQW 5HDVR® 'HDWK| 'LVDELQIBWWLUHPHQ@WO\ 5HDVRQ

6HYHUDQFH &RPSHQVDWLRQ o) o) o) o)

3UR 5DWD %RQXV o o)

6WRFN 2SWLRQV o) o)

SHVYWULFWHG 6WRFN o o]

SHUIRUPDQFH 6KDUHYV o) o)

/LIH ,QVXUDQFH o o] o] o]

OHGLFDO %HQHILWYV o) o) o) o)

'"HQWDO %HQHILWYV o o o o]

7RWDO o)

ou

*RRG 5HDVRQ VFHQDULR LV FDSSHG DW

%RHVFKHQxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWU
WLPHV WKH VXP RI

KLV EDVH VI
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$8',7 &200,77(( 5(3257

7TKH $XGLW &RPPLWWHH RI RXU %RDUIGYHY GGKUHHRMNON EBRRSHEFEMWRHGY RHDFK R
H[SHUWYV DV GHILQHG E\ WKH 6(& DQG 1<6( 7KH %RDUG KDV DGRSWHG D FKEL
DYDLODEOH RQAR2AUIBBEVYDWNLIQDO FRP

,Q DFFRUGDQFH ZLWK LWV ZULWWHQ FKDUWHU WKH $XGLW &RPPLWWHH DVV
PRQLWRULQJ L WKH LQWHJULW\ Rl WKH DFFRXQWLQJ DXGLWLQJ DQG ILQC
DQG UHJXODWRU\ UHTXLUHPHQWYV RI RXU &RPSDQ\ LQFOXGLQJ RXU FRGHV R
LQWHUQDO FRQWUROV DQG DFFRXQWLQJ SROLFLHVY HVWDEOLVKHG E\ WKH &I
&RPSDQ\xV F\EHUVHFXULW\ VWUDWHJ\ DQG LQIRUPDWLRQ VHFXULW\ ULVN PD
IRU HDFK ILVFDO \HDU WKH $XGLW &RPPLWWHH VHOHFWV WKH LQGHSHQGHQ
ULQGHSHQGHQW DFFRXQWDQWVU WR DXGLW WKH ILQDQFLDO VWDWHPHQWYV
DSSURYDO E\ WKH %RDUG

Q WKH %RDUG DFFHSWHG WKH UHFRPPHQGDWLRQ RI WKH $XGLW &RPPLW
U'HORLWWHU DV WKH &RPSDQ\xV LQGHSHQGHEWPEMAR X QWP G RY QREWLRID \Z&
WKLV GHFLVLRQ WKH $XGLW &RPPLWWHH FRQVLGHUHG DPRQJ RWKHU WKLQ
EXVLQHVVHYV DQG RSHUDWLRQV LWV NQRZOHGJH RI WKH LQGXVWU\ DV D ZKF
$XGLW &RPPLWWHH LWV DELOLW\ WR SURYLGH NQRZOHGJHDEOH VWDII DQG
UHVSRQVLYHQHVV 7KH $XGLW &RPPLWWHH DOVR FRQVLGHUHG WKH OHQJWK
DPRXQW RI IHHV FKDUJHG DQG WKH VWRFNKROGHUVxXx SULRU UDWLILFDWLRQ
DFFRXQWDQWY 'HORLWWH KDV VHUYHG DV WKH &RPSDQ\xV LQGHSHQGHQW L

,Q IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV WKH $XGLW &RPPLWWH
$QQXDO 5HSRUW ZLWK PDQDJHPHQW LQFOXGLQJ D GLVFXVVLRQ RI WKH DSS!
DFFRXQWLQJ SULQFLSOHV LL WKH UHDVRQDEOHQHVV RI VLIQLILFDQW MXG
ILQDQFLDO VWDWHPHQWYV 7KH $XGLW &RPPLWWHH DOVR UHYLHZHG GLVFOR\
WKH FHUWLILFDWLRQ SURFHVV IRU WKH $QQXDO 5HSRUW RQ )RUP . DQG 4X
VLIJQLILFDQW GHILFLHQFLHV LQ WKH GHVLJQ RU RSHUDWLRQ RI LQWHUQDO F
LQYROYLQJ PDQDJHPHQW RU RWKHU HPSOR\HHV ZKR KDYH D VLJQLILFDQW U]
PDQDJHPHQW LV UHVSRQVLEOH IRU WKH &RPSDQ\xV LQWHUQDO FRQWURO RY
SURFHVV DQG WKH SUHSDUDWLRQ Rl WKH &RPSDQ\xV ILQDQFLDO VWDWHPHC
WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQWY RU SHUIRUP DXGLWV DQG LWV PH
ILQDQFLDO VWDWHPHQWYV

7KH $XGLW &RPPLWWHH UHYLHZHG ZLWK WKH &RPSDQ\xV LQGHSHQGHQW DFF
DQ RSLQLRQ RQ WKH FRQIRUPLW\ RI WKRVH DXGLWHG ILQDQFLDO VWDWHPHC
WKHLU MXGJPHQWY DV WR WKH DSSURSULDWHQHVV QRW MXVW WKH DFFHSW
PDWWHUV DV DUH UHTXLUHG WR EH GLVFXVVHG ZLWK WKH $XGLW &RPPLWWH
1R DQG WKH 6(& ,Q DGGLWLRQ WKH $XGLW &RPPLWWHH KDV GLVEXVVHC
DFFRXQWDQWVx LQGHSHQGHQFH IURP PDQDJHPHQW DQG RXU &RPSDQ\ LQFO
SXUVXDQW WR 3&$2% BROMHQLFDWLRQ ZLWK $XGLW &RPPLWWHBY&RQPEDNUGHQ.
WKH FRPSDWLELOLW\ Rl QRQ DXGLW VHUYLFHV ZLWK WKH DFFRXQWDQWVx L

,Q DGGLWLRQ WR LWV DSSRLQWPHQW WKH $XGLW &RPPLWWHH LV GLUHFWO\
QHJRWLDWLRQ RI DXGLW IHHV DQG UHWHQWLRQ Rl WKH &RPSDQ\xV LQGHSFH
DGRSWHG D SROLF\ IRU WKH SUH DSSURYDO RI VHUYLFHV DQG IHHV WR EH S
DXGLW UHODWHG WD[ DQG DOO RWKHU VHUYLFHV ZKLFK DUH DOORZDEOH X
&RPPLWWHH L DQQXDOO\ SUH DSSURYHV DXGLW VHUYLFHY DQG SHUPLWWH
DSSURYHV FKDQJHV LQ VXFK DXWKRUL]DWLRQ DQG DOVR GHOHJDWHV VXFK S
UHSRUWYV DQ\ VXFK DXWKRUL]DWLRQV WR WKH $XGLW &RPPLWWHH DW LWV Q
WKH DXGLW DXGLW UHODWHG WD[ DQG RWKHU QRQ DXGLW VHUYLFHV SURY|
VSHFLILFDOO\ FRQVLGHULQJ DQ\ SRWHQWLDO FKDOOHQJHV WR DXGLWRU LQ¢

,Q SHUIRUPLQJ LWV PRQLWRULQJ DQG RYHUVLJKW IXQFWLRQ WKH $XGLW &R
WUDFN WKH KDQGOLQJ RI FRPSODLQWY UHJDUGLQJ DFFRXQWLQJ LQWHUQDO
GLVFXVVHG ZLWK RXU LQWHUQDO DXGLWRUV DQG LQGHSHQGHQW DFFRXQWD
DXGLWV 7KH $XGLW &RPPLWWHH URXWLQHO\ PHHWV ZLWK PDQDJHPHQW WK
ZLWK DQG ZLWKRXW PDQDJHPHQW SUHVHQW WR GLVFXVV WKH UHVXOWV RI
FRQWUROV DQG WKH RYHUDOO DSSURSULDWHQHVV RI RXU ILQDQFLDO UHSRL
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,Q UHOLDQFH RQ WKH UHYLHZV DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKl
WKH %RDUG KDV DSSURYHG WKDW WKH DXGLWHG ILQDQFLDO VWDWHPHQWYV
WKH \HDU' HRHRHEH U IRU ILOLQJ ZLWK WKH 6(&

$8',7 &200,77((

6KDVKDQN 3DWHO &KDLU
.DWULQD / +HOPNDPS
'"HQQLV - 0DUWLQ
5LFKDUG $ ODXH

-RKQ / :RUNPDQ

IRWZLWKVWDQGLQJ DQ\WWKLQJ VHW IRUWK LQ DQ\ RI RXU SUHYLRXV ILOLQJV
DPHQGHG RU WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG WKDW PL.
LQFOXGLQJ WKLV SUR[\ VWDWHPHQW LQ ZKROH RU LQ SDUW WKH SUHFHGLC
GHHPHG LQFRUSRUDWHG E\ UHIHUHQFH LQ DQ\ VXFK ILOLQJV
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$FFRXQWLQJ )HHV

7KH WDEOH EHORZ VHWV IRUWK "HORLWWH 7RBK®KH //3xV IHHV IRU ILVFDO \}

'"HVFULSWLRQ RI )HHV LQ WKRXVDQGV
$XGLW )HHV

$XGLW 5HODWHG )HHV
7D[ JHHV

$00 2WKHU )HHV
7TRWDO

¢) 0

7KHVH DUH IHHV IRU SURIHVVLRQDO VHUYLFHV IRU L WKH DXGLW RI RXU
ILOLQJ DQG UHYLHZ RI ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU )RUP

SURYLGHG LQ FRQQHFWLRQ ZLWK VWDWXWRU\ DQG UHJXODWRU\ ILOLQJV |
RYHU ILQDQFLDO UHSRUWLQJ LQ DFFRUGDQFH ZLWK 6HFWLRQ Rl WKH 6|

7KHVH DUH IHHV IRU DVVXUDQFH DQG UHODWHG VHUYLFHVY WKDW DUH UHD
UHYLHZ RI RXU ILQDQFLDO VWDWHPHQWYV $XGLW UHODWHG IHHV LQ LQ

7KHVH DUH IHHV IRU SURIHVVLRQDO VHUYLFHYV ZLWK UHVSHFW WR WD[ DG
1R IHHV ZHUH SDLG IRU PLVFHOODQHRXV RWKHU VHUYLFHY WKDW IDOO RX

3HU WKH SROLF\ DV GHVFULEHG LQ WKH $XGLW &RPPLWWHH 5HSRUW WKH $X
DQG SHUPLWWHG QRQ DXGLW VHUYLFHVY DQG IHHVY WR EH SURYLGHG E\ RXU L
VXFK VHUYLFHV DQG IHHVY ZKHUH DSSOLFDEOH SURYLGHG E\ RXU LQGHSHQ(C
ILVFDO \HDD®G ZHUH SUH DSSURYHG E\ WKH $XGLW &RPPLWWHH
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,Q WKLV UVD\ RQ SD\U YRWH ZH DUH DVNLQJ IRU \RXU DGYLVRU\ YRWH RQ W
SUR[\ VWDWHPHQW :H FXUUHQWO\ KROG RXU VD% RQXPDID YHRMWMALBYHBEX UHOWR §
1(2 FRPSHQVDWLRQ UHFHLYHG WKH VXRSRWKH RIRDGBW R PLAD WHKG\ JRDOV  SKL
SUDFWLFHVY DSSURYHG ODVW \HDU DUH IXQGDPHQWDOO\ WKH VDPH WRGD\

$V GHVFULERRROHWNBWLRQ 'LVF XV VL RG FDQICR ®OMIOWKILW SUR[\ VWDWHPHQW
SHUIRUPDQFH 2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG WHFR
ZKR DUH FULWLFDO WR RXU VXFFHVV :H UHZDUG SHUIRUPDQFH DQG SURYLG
H[HFXWLYHV ZLWK WKRVH RI RXU VWRFNKROGHUV 2XU &RPSHQVDWLRQ DQG
FRPSHQVDWLRQ SURJUDPV IRU 1(2V DQG VWUXFWXUHV WKHP WR DOLJQ ZLWHK
SUDFWLFHV :H HPSKDVL]H DW ULVN FRPSHQVDWLRQ LQ SDUWLFXODU HTXLW

7KLY YRWH LV QRW LQWHQGHG WR DGGUHVY DQ\ VSHFLILF LWHP RI FRPSHQV
DSSURDFK IRU H[HFXWLYH FRPSHQVDWLRQ DQG WKH %RDUGxV SROLFLHV DQ
RSSRUWXQLW\ WR YRWH U)25 U U$*$,167 U RU U$%67%$,1 U

2XU &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH DQG RXU %RDUG EHOLHYH |
FRPSHQVDWLRQ SKLORVRSK\ $FFRURISQIOK H HRDWNR XR R WRU RB W ¥ DO

U5(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\xV QDPHG
SXUVXDQW WR ,WHP RI 5SHIXODWLRQ 6 . LQFOXGLQJ WKH &RPSHQVDYV
FRPSHQVDWLRQ WDEOHV DQG QDUUDWLYH GLVFXVVLRQ VHW IRUWK LQ

,Q GHFLGLQJ KRZ WR YRWH RQ WKLV SURSRVDO \RX DUH HQFRXUDJHG WR Ul
%HQHILWY &RPPLWWHHXV H[HFXWLYH FRPSHQVDWE&R O SHQORW RB®& \' DVGFX ¥ WL\R
$QDOOVYMFWLRQ DQG WKH H[HFXWLYH FRPSHQVDWLRQ WDEOHY DQG DFFRPSI
ZHOO DV WKH IROORZLQJ

a 2XU ORQJ WHUP LQFHQWLYH SURJUDP LV GHVLIJQHG WR DOLJQ HDFK HI[H
WHUP JRDOV RI RXU VWRFNKROGHUY DQG RXU DZDUGV DUH FRPSULVHG
SHUIRUPDQFH JRDOV DUH DWWDLQHG DQG YHVW RYHU D WKUHH \HDU St
YDOXH LI RXU VKDUH SULFH LQFUHDVHYVY DQG WLPH EDVHG UHVWULFWH
\HDU FOLII YHVWLQJ

a 2XU SD\ IRU SHUIRUPDQFH SKLORVRSK\ LV HYLGHQW LQ WKH FRPSRVLWI
EHORZ HTXLW\ FRPSHQVDWLRQ LV D VLIQLILFDQW SHUFHQWDJH RI RXU

3HUFHQWDJH RI

(TXLW\ 7TRWDO 7TRWDO &RPSHQVDWLRQ
1DPH &RPSHQVDWLRQ &RPSHQVDWLR@WWULEXWDEOH WR (TX
-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU
'DQ $ +XGVRQ
'LDQH , %RQLQD
YHOL[ 0 %RHVFKHQ

,QFOXGHV VWRFN RSWLRQV 368V DQG UHVWULFWHG VWRFN

a 2Q0 DQ HQWHUSULVH OHYHO FRQVLVWHQW ZLWK RXU SD\ IRU SHUIRUPD(
PHWULFV IRU SHUIRUPDQFH DZDUGV 6LQFH 368V DZDUGHG WR RXU
DOLJQ ZLWK WKH LQWHUHVWYV Rl VWRFNKROGHUVKHBRSHY6RYRDOQ BN BB ULL
WKH WKUHH \HDU SHHAHRREHQGH@RPYHG RQ WKH DFKLHYHPHQW DJDLQVYV
WKUHH \HDU SHUIRUPD@®AHEBBUHRGHUH HDUQHG XQGHU WKH WZR SHUIF
%HFDXVH WKH &RPSDQ\xV 765 RYHU WKH SHUIRUPDQFH SHULRG ZDV QR\
&DSLWDO *RRGYV ,QGH[ WKH 765 PRGLILHU ®RILGV&R VR DISDO OUW D X O MW
EHLQJ HDUQHG

a ,Q FRQVLGHULQJ WKH GHVLJQ RI WKMHKIB 78 PRI GV WHHIBBUFLGHG WR UHWD
PHWKRGRORJ\ WKDW ZDV XVHG LQ

a :H EHOLHYH RXU sSD\ SUDFWLFHYVY DUH IDYRUDEOH WR VWRFNKROGHUV )
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} 2XU 30DQ GRHV QRW XVH OLEHUDO VKDUH FRXQWLQJ

} 2YHU WKH \HDUV ZH KDYH OLPLWHG WKH SHUTXLVLWHV DYDLODEOH \
EHOLHYH LV IULHQGO\ WR VWRFNKROGHUV )RU H[DPSOH VLQFH .
SD\PHQWV H[FHSW IRU VXFK SD\PHQWYV SURYLGHG SXUVXDQW WR D U
SODQ SROLF\ RU DUUDQJHPHQW 2QO\ RQH RI RXU 1(2V LV HQWLWOH:
JUDQGIDWKHUHG DJUHHPHQW

} 8QOHVV DSSURYHG E\ RXU VWRFNKROGHUV VLQFH ZH KDYH OLPL
DPRXQW QRW H[FHHGLQJ WLPHV WKH VXP RI L WKH 1(2xV KLJKH
WHUPLQDWLRQ RU HLWKHU Rl WKH LPPHGLDWH WZR SUHFHGLQJ \HDU
ERQXV RU WKH KLJKHVW DQQXDO ERQXV DZDUGHG WR WKH 1(2 LQ DC
WHUPLQDWLRQ

} ,QFHQWLYH EDVHG FRPSHQVDWLRQ LQFOXGLQJ DQQXDO FDVK LQFHQ
LQFHQWLYHV DUH VXEMHFW WR RXU &ODZEDFN 3ROLF\ ZKLFK UHTXL
LQFHQWLYH EDVHG FRPSHQVDWLRQ PDGH WR FXUUHQW DQG IRUPHU ¢
RU YHVWHG EDVHG XSRQ WKH DWWDLQPHQW RI D ILQDQFLDO UHSRUW
UHVWDWHPHQW GXH WR PDWHULDO QRQ FRPSOLDQFH ZLWK DQ\ ILQDC
VHFXULWLHV ODZV DQG

} 8QGHU WKH &RPSDQ\xV ([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ ZH KD
WKH SD\PHQW RI GXSOLFDWLYH EHQHILWY GHILQHG U&DXVHU ZKLFK
WKH DELOLW\ RI WKH H[HFXWLYH WR WHUPLQDWH IRU U*RRG 5HDVRQ
FRPSOHWH FRUSRUDWH WUDQVDFWLRQV ZLWKRXW WULJJHULQJ VHYH
HPSOR\HHV HOLJLEOH WR SDUWLFLSDWH DQG LPSOHPHQWHG D RQH
FHUWDLQ OLPLWHG JUDQGIDWKHULQJ H[FHSWLRQV

+ 2XU 6HFWLRQ 2IILFHUV VHOHFWHG NH\ PDQDJHPHQW SHUVRQQHO DQG
RZQ VXEVWDQWLDO KROGLQJV RI RXU FRPPRQ VWRFN ZKLOH HPSOR\HG [
EDVHG RQ D PXOWLSOH RI EHWZHHQ RQH DQG ILYH WLPHV WKH H[HFXWL
PHW RXU H[HFXWLYH RIILFHUVx DELOLW\ WR VHOO VKDUHV RI RXU FRPP
WKH RZQHUVKLS WDUJHW HDFK H[HFXWLYH RIILFHU PXVW PDLQWDLQ KL
PHDVXUHG DQQXDOO\ DQG LV UHTXLUHG WR KROG DW OHDVW RI WKH
VKDUHV RI UHVWULFWHG VWRFN WKDW DUH VXEMHFW WR D YHVWLQJ VF#
IRU DW OHDVW WZR \HDUV IURP WKH GDWH RI YHVWLQJ

a 7KH &RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHH LV DGYLVHG E\ DQ LQG
NHHSV WKH &RPPLWWHH DSSULVHG RI GHYHORSPHQWY DQG EHVW SUDFYV

JRU bOO RI WKHVH UHDVRQV ZH EHOLHYH RXU H[HFXWLYH FRPSHQVDWLRQ S
DOLJQ H[HFXWLYH SD\ ZLWK &RPSDQ\ SHUIRUPDQFH DQG LLL DUH GHVLJQH
ZKRVH LQWHUHVWY DUH DOLJQHG ZLWK RXU VWRFNKROGHUV

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH VKDUHV RI RXU FRPPRQ VWRF
EH FRQVLGHUHG DSSURYDO E\ WKH VWRFNKROGHUVY RI WKH DGYLVRU\ UHVRC

7KH %RDUG UHFRPPHQGY WKDW \RX YRWH U)250 DSSURYDO RI WKH DGYLVRU
FRPSHQVDWLRQ
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7KH $XG6LW &RPPLWWHH VHOHFWHG 'HORLWWH DV RXU LOQGHSHQGHQW UHJLV!
UHVROXWLRQ ZLOO EH SUHVHQWHG DW WKH $QQXDO OHHWLQJ WR UDWLI\ WK
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO \HDU

7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU DSSRLQWLQJ UHWDLQLQJ DQG
SXEOLF DFFRXQWLQJ ILUP 7KH %RDUG FRQVLGHUV WKH VHOHFWLRQ WR EH I
VXEPLWWLQJ WKH VHOHFWLRQ IRU UDWLILFDWLRQ E\ VWRFNKROGHUYV DV D P

'"HORLWWH KDV VHUYHG DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXC
UHWDLQ '"HORLWWH WKH $XGLW &RPPLWWHH FRQVLGHUHG DPRQJ RWKHU Wk
DQG RSHUDWLRQV LWV NQRZOHGJH RI WKH LQGXVWU\ DV D ZKROH LWV TXD
DELOLW\ WR SURYLGH NQRZOHGJHDEOH VWDIlI LWV LQGHSHQGHQFH REMHEFYV
&RPPLWWHH DV ZHOO DV WKH %RDUG DOVR FRQVLGHUHG WKH OHQJWK RI 'F
DPRXQW RI IHHV FKDUJHG DQG WKH VWRFNKROGHUVx SULRU UDWLILFDWLRQ
SXEOLF DFFRXQWLQJ ILUP 8SRQ HYDOXDWLQJ DOO RI WKH IRUHJRLQJ WKH
FROWLQXHG UHWHQWLRQ RI '"THORLWWH WR VHUYH DV WKH &RPSDQ\xVMVLQGHS
LQ WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ DQG LWV VWRFNKROGHUYV

$ UHSUHVHQWDWLYH RI '"HORLWWH ZLOO EH SUHVHQW DW WKH $QQXDO OHHW
LI KH RU VKH GHVLUHV 7KH UHSUHVHQWDWLYH ZLOO DOVR UHVSRQG WR DQ\

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH VKDUHV RI RXU FRPPRQ VWRF
WKH DSSRLQWPHQW RI '"HORLWWH DV RXU LQGHSHQGHQW UHJLVI HPDW®R \$X\E O
RXU VKDUHVY GRHV QRW UDWLI\ WKH VHOHFWLRQ RI '"HORLWWH WKH $XGLW &
FRQVLGHU WKH VHOHFWLRQ RI D GLITHUHQW ILUP

7KH %RDUG UHFRPPHQGVY WKDW \RX YRWH U)250 UDWLILFDWLRQ RI WKH DSSHF
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO \HDU



ZDEOH BRI ARQWHQWYV

(48,7< &203(16%$7,21 3/$1 ,1)250%$7,21

7KH IROORZLQJ WDEOH SURYHEHNEHQYIRURDWK RKHDFHFEIW WR WKH VKDUHV RI F
PD\ EH LVVXHG XQGHU RXU H[LVWLQJ HTXLW\ FRPSHQVDWLRQ SODQ

1XPEHU RI J'1XPEHU RI 6HAXULWLH\
6HFXULWLHYV| WRIIEKWHG $YHBBPDLQLQJ $SY[DLODEOF
,VVXHG XSRQ ([HYMWH.VH 3UUFHRRI)XWXUH ,WVXDQFH
RI 2XWVWDQ[GLQ2ZXWVWDQGLEQJ XQGHU (TXLjw\
2SWLRQV :DYURSWVNRQV :DUUDQRRSHQVDWLRQ
(TXLW\ &RPSHQVDWLRQ 30DQV $SSURYHG E\ @V/OREFBNKROMHUVDQG 5LIKW 30DQV
([HEXWLYH ,QFHQWLYH &RPSHQVDWLRQ 30DQ DV
DPHQGHG
7TRWDO

U)XOO YDOXHU DZDUGV ZKLFK LQFOXGH UHVWULFWHG VWRFN DZDUGV DQ!
UHPDLQLQJ DYDLODEOH VKDUHV IRU IXWXUH LVVXDQFH XQGHU WKLV SODQ

)8785( 672&.+2/'(5 352326%$/6

6WRFNKROGHUV PD\ VXEPLW SURSRVDOV DSSURSULDWH IRU VWRFNKROGHU I
ZLWK WKH UHJXODWLRQV RI WKH 6(& DQG WKH &RPSDQ\xV %\ /DZV )RU WKH
SUR[\ VWDWHPHQW ORXMWKHBHHWLQJ RI BWRFNKROGHUV WKH SURSRVDO PXVYV
1RYHPEHU

6WRFNKROGHU SURSRVDOV QRW LQWHQGHG WR EH LQFOXGHG LQ WKH &RPSD
$QQXDO OHHWLQJ LQ DFFRUGDQFH ZLWK WKH DGYDQFH QRWLFH SQURFBIG XU H \
OHHWLQJ ZH PXVW UHFHLYH LQIRUPDWLRQ UHODWLQJ WR VXFK RWKHU EXVL
'"HFHPEHU ZKLFK LV QRW OHVV WKDQ GD\V RU PRUH WKDQ GD\V S
LPPHGLDWHO\ SUHFHGLQJ $QQXDO OHHWLQJ 6WRFNKROGHU SURSRVDOV PXV
GHWDLOHG GLVFORVXUH UHTXLUHPHQWY DV GHVFULEHG LQ RXU %\ /DZV I\
RI RXU %\ /DZV VHWWLQJ IRUWK DOO RI WKH UHTXLUHPHQWY \RX VKRXOG ZU
5RDG 6XLWH 'RZQHUV *URYH ,/ $WWQ &RUSRUDWH 6HFUHWDU\ $Q\
DFFRUGDQFH ZLWK WKHVH VWDQGDUGYV ¥QQ®DEDRIWHBMW YR G/ WR ANK RACKGIH U F
FDQGLGDWHYV IRU HOHFWLRQ DV GLUHFWRUV DW VWRFNKROGHU PHHWLQJV E
VWDWHPHQW XQG HIR WKIHVRMHHOAL QU WKH %RDUG O *RYHUQDQFHIDQG 6XVWDLQ

27+(5 %86,1(66

$vV RI WKH GDWH KHUHRI WKH IRUHJRLQJ LV WKH RQO\ EXVLQHVYVY ZKLFK RXU
DZDUH WKDW RWKHUV ZLOO SUHVHQW DW WKH $QQXDO OHHWLQJ ,I DQ\ RWK
$QQXDO OHHWLQJ WKH SUR[\ FDUGY ZLOO EH YRWHG LQ UHVSHFW WKHUHRI

WKH SHUVRQ V YRWLQJ VXFK SURJ[\ FDUGV

%\ RUGHU RI WKH %RDUG RI

P ey 5, Vigesa,

'LDQH , %RQLQD &RUSRUDW!

ODUFK
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$V GHVFULEHG IXUWKHU EHORZ WKLV SUR[\ VWDWHPHQW FRQWDLQV UHIHUH
XQDXGLWHG DQG DUH QRW LQ DFFRUGDQFH ZLWK 8 6 JHQHUDOO\ DFFHSWHG
ILQDQFLDO LQIRUPDWLRQ SUHVHQWHG KHUHLQ VKRXOG EH FRQVLGHUHG VXS
ILQDQFLDO PHDVXUHV FDOFXODWHG LQ DFFRUGDQFH ZLWK *$$3 7KH &RPSDQ
WR LQYHVWRUV DQDO\WWV DQG RWKHU LQWHUHVWHG SDUWLHV WR HQDEOH
UHVXOWV WR LOOXVWUDWH WKH UHVXOWY RI RSHUDWLRQV JLYLQJ HIIHFW V
EHORZ DQG WR SURYLGH DQ DGGLWLRQDO PHDVXUH Rl SHUIRUPDQFH ZKLFK
EXVLQHVYV

7KLV SUR[\ VWDWHPHQW LQFOXGHYV UHIHUHQFHV WR DGMXVWHG HDUQLQJV E
DPRUWL]DWLRQ UDGMXVWHG (%,7'$0 DQG WKH UDWLR RI DGMXVWHG (%,7'$
&RPSDQ\ XVHV DGMXVWHG (%,7'$ DQG DGMXVWHG (%,7'$ PDUJLQ DV DGGLWLR
SHUIRUPDQFH RQ D FRQVLVWHQW EDVLV IRU SXUSRVHV RI EXVLQHVV GHFLVL
LWHPV WKDW PDQDJHPHQW EHOLHYHV DUH QRW UHSUHVHQWDWLYH RI LWV X
FRPSDUDELOLW\ RI UHVXOWV DFURVV UHSRUWLQJ SHULRGV 7KH &RPSDQ\ EH
PHWULFV LQ D VLPLODU PDQQHU )RU WKHVH UHDVRQV WKH &RPSDQ\ EHOLH
PDUJLQ DUH PHDQLQJIXO PHWULFV WR LQYHVWRUV LQ HYDOXDWLQJ WKH &R
(%,7'$ LV D QRQ *$$3 PHDVXUH WKDW UHSUHVHQWYV WKH WRWDO RI QHW LQFF
FKDUJHV DFTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV QHW SXUF
WD[ H[SHQVH DQG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH ZKHUH DSS
PHDVXUH WKDW UHSUHVHQWY WKH WRWDO RI QHW LQFRPH LQWHUHVW H[SH
LQWHJUDWLRQ UHODWHG H[SHQVHV QHW SXUFKDVH DFFRXQWLQJ HIIHFWYV

GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH ZKHUH DSSOLFDEOH GLYLGH!
FRPSDQLHV PD\ XVH GLIIHUHQW PHWKRGVY WR FDOFXODWH DGMXVWHG (%,7'$

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH &RPSDQ\xV DGMXVWHG (%,7'$ DQG L
LQFRPH IURP FRQWLQXLQJ RSHUDWLRQV WR DGMXVWHG (%,7'$ IRU HDFK RI W
'"HFHPEHU

JRU WKH <HDUV (QGHG 'HFHPEHU

LQ PLOOLRQV
1HW LQFRPH
$GG
,QWHUHVW H[SHQVH QHW
3HQVLRQ VHWWOHPHQW FKDUJHV o) o)
$FTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV QHW
3XUFKDVH DFFRXQWLQJ HIIHFWYV
2WKHU H[SHQVH QHW
,QFRPH WD[ H[SHQVH
'HSUHFLDWLRQ DQG DPRUWL]DWLRQ
$GMXVWHG (%,7'$

1HW VDOHYV

$GMXVWHG (%,7'$ PDUJLQ

D 3XUFKDVH DFFRXQWLQJ HIIHFWV UHODWH WR DGMXVWPHQWY WR H[FOXGH WKH VWHS XS LQ WKH YDOXDW
GXULQJ WKH SHULRGV SUHVHQWHG ([FOXGHV SXUFKDVH DFFRXQWLQJ H[SHQVH FHIOHAGN) LFQFOMREMG ZL WK L
WKH \HDUVHFRI®HEE U DQG UHVSHFWLYHO\

7KLV SUR[\ VWDWHPHQW DOVR LQFOXGHV UHIHUHQFHYVY WR DGMXVWHG QHW L

UDGMXVWHG (36U DV DGGLWLRQDO PHDVXUHV WR DVVLVW LQ FRPSDULQJ L

RI EXVLQHVV GHFLVLRQ PDNLQJ E\ UHPRYLQJ WKH LPSDFW RI FHUWDLQ LWHF

UHSUHVHQWDWLYH RI LWV XQGHUO\LQJ SHUIRUPDQFH DQG WR LPSURYH WKH

'XULQJ WKH WKUHH \HDUV 'HG HWPKH S HU LIRG GIMMVWHGPLQLQJ DGMXVWHG QHW LQ

(36 QRQ *$$3 PHDVXUHV DGMXVWPHQWY ZHUH PDGH WR UHSRUWHG *$%$3 QH
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WR H[FOXGH WKH LPSDFW RI DFTXLVLWLRQ DQG LOQWHJUDWLRQ UHODWHG HI[
FKDUJHVY SXUFKDVH DFFRXQWLQJ HIIHFWV HQYLURQPHQWDO UHPHGLDWLRQ
VSHFLDO WD[ LWHPV ZKHUH DSSOLFDEOH

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH &RPSDQ\xV DGMXVWHG QHW LQFRPF
LQ WKH SHULHRHFABDIBWY G

JRU WKH <HDUV (QGHG 'HFHPEH

LQ PLOOLRQV
1HW LQFRPH

$GG
,QFRPH WD[ H[SHQVH
,QFRPH EHIRUH LQFRPH WD[HV

$GG
$FTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV QHW
3HQVLRQ UHODWHG FKDUJHV o) o)
'"HEW VHWWOHPEHQW FKDUJHV o o)

3XUFKDVH DFFRXQWLQJ HIIHFWYV

(QYLURQPHQWDO UHPHGLDWLRQ FRVWY RI D GLO/FRQWLQXHG RSHUDWLRQ
$GMXVWHG LQFRPH EHIRUH LQFRPH WD[HV

$GMXVWHG LQFRPH WD[ H[SHQVH
$GMXVWHG QHW LQFRPH

JRU WKH <HDUV (QGHG '"HFHPEH

GROODUV SHU GLOXWHG VKDUH
(36 DV UHSRUWHG

$GG
,QFRPH WD[ H[SHQVH
,QFRPH EHIRUH LQFRPH WD[HV

$GG
$FTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV QHW
3HQVLRQ UHODWHG FKDUJHYV o) o)
'HEW VHWWOHPEQW FKDUJHYV o) o)

3XUFKDVH DFFRXQWLQJ HIITHFWYV

(QYLURQPHQWDO UHPHGLDWLRQ FRVWYV RI D GLO/FRQWLQXHG RSHUDWLRQ
$GMXVWHG LQFRPH EHIRUH LQFRPH WD[HV

$GMXVWHG LQFRPH WD[ H[SHQVH
$GMXVWHG (36

D 3HQVLRQ UHODWHG FKDUHFHRBRHWKH LQFO X®RBIHBRIRSHQVLRQ VHWWOHPHQW FKDUJHV LQFXUUHG LQ FRQ
YROXQWDU\ OXPS VXP SHQVLRQ RIIHULQJ

E 'XULQJ WKH 'MBHURE}HWHG WKH &RPSDQ\ ZURPWBA RIR@DPRUWL]HG GHIHUUHG ILQDQFLQJ IHHV DVVRFLDWHG
LQ FRQQHFWLRQ ZLWK HQWHULQJ LQWR WKH &RPSDQ\xV )RXUWK $PHQGHG DQG 5HVWDWHG &UHGLW $JUHH
FRPSRQHQWHRUHVW H[RRQNVKH GRWVROLGDWHG 6WDWHPHQWYV Rl 2SHUDWLRQV

F 3XUFKDVH DFFRXQWLQJ HIITHFWV LQ HDFK RI'"'WKHPWHKUHH UVHDDW HQWR KIHG SHKWYVIWRFRH Q W HBR H[FOXGH WKH V!
LOQYHQWRU\ DFTXLUHG LQ FRQQHFWLRQ ZLWK DFTXLVLWLRQV WKDW ZDV VROG VXEVHTXHQW WR WKH DFTX
DFTXLUHG UHQWDO HTXLSPHQW ZKHUH DSSOLFDEOH &RVW RR\RQWEKHH ARIARCEHD WY ® FRPYRIGHQW\WRRI 2

G (QYLURQPHQWDO UHPHGLDWLRQ FRVWYV RI D GLNFRRBEHLY X HGHRIDHNHD W IRR IQVMQL VKW H\G THD WIQWERHBP HQW D O F (
DVVRFLDWHG ZLWK D EXVLQHVV WKDW ZDV GLVFRQWLQXHG LQ 2W K&éMXF K [BSKmW/IH VLR RPK-H RROMIHRE DE DIW HRS|
6WDWHPHQWY RI 2SHUDWLRQV

H $GMXVWHG LQFRPH WD[ H[SHQVH IRU HDFK RI'WKH WKW HH HHDOXGHY WKH S$WHU LHRRIGHARQY®HRE DFTXLVLWLRQ C
H[SHQVHV EHQHILWY QHW SHQVLRQ UHODWHG FKDUJHV SXUFKDVH DFFRXQWLQJ HIIHFWV HQYLURQPHQ
VHWWOHPHQW FKDUJHV ZKHUH DSSOLFDEOH $GMXVWHEBHIPEHRPH WQGH[BAOYRH[ROXNEHHDIGREDUY HQGHG
PLOORIRQLVFUHWH WD[ EHQHILWY UHVSHFWLYHO\ WKDW ZHUH UHFRJQL]JHG LQ FRQQHFWLRQ ZLWK WKH DP
VWRFN GHGXFWLRQ
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