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1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU

1DPH RI 3HUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKDQ
3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]
1R IHH UHTXLUHG
JHH FRPSXWHG RQ WDEOH EHORZ SHU ([FKDQJH $FW 5XOHV D L DQG
7LWOH RI HDFK FODVV RI VHFXULWLHV WR ZKLFK WUDQVDFWLRQ DSS
$JJUHIJDWH QXPEHU RI VHFXULWLHV WR ZKLFK WUDQVDFWLRQ DSSOL

3HU XQLW SULFH RU RWKHU XQGHUO\LQJ YDOXH RI WUDQVDFWLRQ FF
VHW IRUWK WKH DPRXQW RQ ZKLFK WKH ILOLQJ IHH LV FDOFXODWHG

BURSRVHG PD[LPXP DJJUHJDWH YDOXH RI WUDQVDFWLRQ
7TRWDO IHH SDLG
JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV

&KHFN ER[ LI DQ\ SDUW RI WKH IHH LV RIIVHW DV SURYLGHG E\ ([FK
IRU ZKLFK WKH RIITVHWWLQJ IHH ZDV SDLG SUHYLRXVO\ ,GHQWLI\ W
RU WKH )RUP RU 6FKHGXOH DQG WKH GDWH RI LWV ILOLQJ

$PRXQW 3UHYLRXVO\ 3DLG

JRUP 6FKHGXOH RU 5HJLVWUDWLRQ 6WDWHPHQW 1R
)LOLQJ 3DUW\
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‘"HVW QG 6WUHHW 2DN %URRN ,00LQRLV
1RWLFH RI $QQXDO OHHWLQJ MR I%GHN-RHFOIGURIG H U V

7R WKH 6WRFNKROGHUVY RI )HGHUDO 6LJQDO &RUSRUDWLRQ

‘H ORRN IRUZDUG WR \RXU DWWHQGDQFH DW WKH YLUWXDO $QQXDO OHHWLQ
'HODZDUH FRUSRUDWLRQ WKH 3&RPSDQ\DWRQ 7XWVGOHNQWUDO 'D\OLIJKW 7LF
OHHWLQJU 'XH WR FRQFHUQV UHODWLQJ WR WKH FRURQDYLUXV U&29," U

EHLQJ RI RXU VWRFNKROGHUV GLUHFWRUV DQG HPSOR\HHV WKH $QQXDO 0
RXU LQWHQW WR FRQGXFW DQ LQ SHUVRQ PHHWLQJ QH[W \HDU DVVXPLQJ W

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

a4 7R DSSURYH WKH 6HFRQG $PHQGPHQW WR WKH )HGHUDO 6LJQDO &RUSR
&RPSHQVDWLRQ 30DQ DV SUHYLRXVO\ DPHQGHG WKH U 30DQU

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%RPHEUXDADYV |ILMCGVWKH F
UHFRUG GDWH IRU WKH $QQXDO OHHWLQJ 2QO0\ VWRFNKROGHUV RI UHFRUG F
DQG WR YRWH DW WKH $QQXDO OHHWLQJ

7KH %RDUG UHFRPPHQGYV WKDW \RX YRWH U)25 $//U WKH GLUHFWRU QRPLQHLE
DGYLVRU\ DSSURYDO RI RXU 1(2 FRPSHQVDWLRQ U)250 WKH DSSURYDO RI W
30DQ DQG U)250 WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI '"HORLWWH
SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO \HDU

BWRFNKROGHUV RI UHFRUG RQ WKH UHFRUG GDWH ZLOO UHFHLYH D 1RWLFH
Rl ,QWHUQHW $YDLODELOLW\U 7KH 1RWLFHORMUFXW H U GRRQ WD QW DLEQ\DW WX F M
KRZ WR DFFHVV WKH SUR[\ VWDWHPHG®Q XK \5 QRRVLW R @ IFRAURXU. RQ WKH ¢
Z2ZZ SUR[\YRWHSWRFFNKROGHUV 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 DWWHQG WKH $QQXDO DEHWLQW XDONBKDK KR OWH U P HH\R LIDIF FHR'R V8 B H
PHHWLQJ \RX ZLOO EH UHTXLUHG WR HQWHU WKH FRQWURO QXPEHU RQ \RX!I

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 VKDUHV YLD WKH ,QWHUQHW GXULQJ W
EURNHU RU RWKHU FXVWRGLDQ SOHDVH FKHFN WKH YRWLQJ LQVWUXFWLRQ\

<285 927( ,6 ,03257%$17 :KHWKHU RU QRW \RX H[SHFW WR DWWHQG WKH YLUW
\RXU VKDUHYVY DW \RXU HDUOLHVW FRQYHQLHQFH 7KLV ZLOO HQVXUH WKH SU
DQG VDYH WKH H[WUD H[SHQVH RI DGGLWLRQDO VROLFLWDWLRQ 6XEPLWWL(
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®BIHIG KV IO LIQDO FRP

%\ RUGHU RI WKH %RDUG RI 'LL

'DQLHO $ 'X3U©® &RUSRUDWH 6
ODUFK
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$WWHQGDQFH DW %RDUG DQG &RPPLWWHH OHHWLQJV
,.QGHSHQGHQFH Rl OHPEHUV RI WKH %RDUG
&RPPLWWHHY Rl WKH %RDUG
'LUHFWRU &RPSHQVDWLRQ LQ WKH /DVW )LVFDO <HDU
$GGLWLRQDO . QIRUPDWLRQ DERXW 'LUHFWRU &RPSHQVDWLRQ L
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(OHPHQWYV RI ([HEXWLYH &RPSHQVDWLRQ
6HWWLQJ $FWXDO &RPSHQVDWLRQ IRU 2XU 1(2V
LQGHSHOQGHQW &RPSHQVDWLRQ &RQVXOWDQW
%HQFEKPDUNYVY IRU ([HEXWLYH &RPSHQVDWLRQ _
&RPSHQVDWLRQ 3ROLF\ 5HJDUGLQJ 7D[ *URVYV 8S 3D\PHQWY DQG /LPLWDWL
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7KLV VXPPDU\ KLIKOLJKWYV LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKLV .

VWDWHPHQW EHIRUH YRWLQJ
YRWLQJ

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

6WRFN 6\P R0 , )
BWRFN ([FKO®ZH<RUN 6WRFN ([FKDQJH U1<6(U
5HJLVWUDU DQG 7UDQRPSXWHUYWDUH /LPLWHG

7KLV VXPPDU\ GRHVY QRW FRQWDLQ DOO RI WK

6WDWH DQG <HDU RI ,QRRQSRGDM)LRQ DQG UHLQFRUSRUDWHG LQ 'HODZDU

&RUSRUDWH +HDGTXDHWWMUWG 6WUHHW 6XLWH
&RUSRUDWH 'HEXILWEHHUDOVLIQDO FRP

$118%/ 0((7,1*

7LPH DQG 'DWB P &HQWUDO 'D\OLJKBULO®H 7XHVGD\
TR SWWH@QWNUXFWLRQV RQ KRZ WR DWWHQG DQG SDUWLFLSDWH YL
VWRFN RZQHUVKLSZDU N LSRVX\MHIGY MIRUHKROGHUP HHWRFNRKRB G6iJ V

2DN %URRN ,0

VXEPLW TXHVWLRQV ZKLOH DWWHQGLQJ WKH $QQXDO OHHWLQJ YLD WKH

5HFRUG 'DMBEHJXDU\
&RPPRQ 6KDUHV 2XWVWDQGLQJ RQ 5HFRUG 'DWH

OLQRLV

D WKH |
PD\ YRV
, (

IRWLQYDFK VKDUH RI RXU FRPPRQ VWRFN LV HQWLWOHG WR RQHD¥FRWH 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 S5HFRPPHQGDWLRRYH
3URSRVDOHFWLRQ RI 6L[ 'LUHFWRUV YRU DOO QRPLQHHV
3URSRVIBGYLVRU\ 9RWH WR $SSURYH WKH &RPSHQVDWLRR®I RXU 1(2V
BURSRVBSSURYDO RI WKH 6HFRQG $PHQGPHQW WR WKH )RU30DQ __
BURSRVBOWLILFDWLRQ Rl WKH $SSRLQWPHQW RI '"HORLWMWHKM 7RXFEKH|//3 DV
,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP IRU )LMVFDO <
7KH %RDUG VKDOO DOVR WUDQVDFW DQ\ RWKHU EXVLQHVV WKDW PD\ SURSH
DGMRXUQPHQWY RU SRVWSRQHPHQWY WKHUHRI
352326%/ (/(&7,21 ®); ',5(&7256
' 5(&725 120,1((6
1RPLQDWLQJ
&RPSHQVDWLRDQG
'LUHFWRAFXSDWLRQ DQG $XGLW DQG %HQHMRWHUQOQFH
1DPH $JH G6LQFH([SHULHQFH ,QGHSHQG&IRPYP LWWHRHRPPLWWH&RPPLWWHH
(XJHQH - /RZH ,,, 3UHVLGHQW DQG<BNLHI g
([HFXWLYH 2IILFHU
U&(20 63;
&RUSRUDWLRQ
'HQQLV - ODUWLQ &KDLUPDQ DC <HV
&(2 )HGHUDO
&RUSRUDWLR
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1RPLQDWLQJ
&RPSHQVDWLRIDQG
'LUHFWRAFXSDWLRQ DQG $XGLW DQG %HQHMRWWHWUQLOQFH
1DPH $JH 6LQFH([SHULHQFH ,QGHSHQG&RPPLWWHHRPPLWWH&RPPLWMWHH
:LOOLDP ) 2ZHQV JRUPHU *RYHUQRdHWRII 9 &KDLY
&RORUDGR
%QUHQGD / 'LUHFWRU RI 7ULEXW &KDLU 9
5HLFKHOGHUIHU $HURVSDFH DQG
ORRJ ,QF
-HQQLIHU / 6KHUPDQ BUHVLGHQW DQGI1&(2
JHGHUDO 6LJQDO
&RUSRUDWLRQ
-RKQ / :RUNPDQ JRUPHU &(2 <HV &KDLU 9 9
2PQLFDUH ,QF
$00 QRPLQHHYV DUH FXUUHQW GLUHFWRUV 3DWULFRDU®BKOOH B WHVL YD G

KLV UHVLJQDWLRQ OU OLOOHU VHUYHG DV D PHPEHU Rl WKH $XGLW &RPP
WKH %RDUG UHGXFHG LWV VL]H IURP HLJKW WR VHYHQ GLUHFWRUV ,Q DG
DQG D PHPEHU RI WKH $XGLW DQG &RPSHQVDWLRQ DQG %HQHILWV &RPPLV
HOHFWLRQ ZKHQ KLV WHUP H[SLUH\SDMO WK H BRRX®IOQIBMWILIQH RRDUG DS S
UHFRQVWLWXWLRQ IURP VHYHQ WR VL[ GLUHFWRUV WR EH HIIHFWLYH DW "
$XGLW DQG &RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHHYV DV DSSOLFDEO]
$SULO LQ DFFRUGDQFH ZLWK RXU E\ ODZV

(DFK GLUHFWRU DWWHQGHG DW OHDVW RI WKHWUQUW JDIWWHKR | %DRODU IG. \DK
&RPPLWWHH RQ ZKLFK KH RU VKH VHUYHG

7KH %RDUG KDV GHWHUPLQHG WKDW 0U ODUWLQ LV LQGHSHQGHQW XQGHI
DPRQJ RWKHU WKLQJV KH KDV QRW VHUYHG DV DQ HPSOR\HH Rl WKH &RP:
JRYHUQDQFH JXLGHOLQHV RI FHUWDLQ SUR[\ DGYLVRU\ VHUYLFHV DQG FH
FRQVLGHU D IRUPHU &(2 WR EH LQGHSHQGHQW 7KHUHIRUH WKH %RDUG K
DV /HDG ,QGHSHQGHQW 'LUHFWRU ZLWK UHVSRQVLELOLWLHV WKDW DUH V
LQGHSHQGHQW FKDLUPDQ

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

BWDQGLQJ %RDUG &RPPLWWHHYV OHHWLQJ\$ %GOG &RP S \DIDNLIRMUD QG % H (
DQG 1RPLQDWLQJ DQG *RYHUQDQFH

,QGHSHQGHQW 'LUHFWRUV OHHW ZHWKRXW ODQDJHPHQW

BHSDUDWH &KDLUPDHDQG &(2

6WDJJHUHG %RDNGO GLUHFWRUV HOHFWHG DQQXDOO\

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

WKH %RDUG

BWRFNKROGHU 5LUKWYV 30DQ

'LUHFWRU DQG 2IILFHU 6WRFN 2ZQH\W VIK\. S XEIOGNRHGQGHR/Q RXU &RUSRUDWH

ZZZ IHGHUDOVLJQDO FRP

3ROLF\ 3URKLELWLQJ +HGJLQJ 6KRUNMY 6BRHVXD® WOMRE ROQU ,QVLGHU 7UDG

SXEOLVKHG RQ RXU &RAZYRIHIBMHW ZEENVIQMHO FRP

5HFRXSPHQW 3ROLF\ ‘®ODZEDFN

&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 HPS
FRPPXQLWLHV :LWKLQ RXU (QYLURQPHQWDO 6ROXWLRQV *URXS RXU SURGX
PDLQWHQDQFH DQG HQYLURQPHQWDO FOHDQXS DFWLYLWLHVY DQG ZH FRQWL
HQYLURQPHQW :LWKLQ RXU 6DIHW\ DQG 6HFXULW\ 6\WWHPV *URXS RXU SUR
SURSHUW\

,Q 2FWREHU RI ZH LVVXHG RXU LQDXJXUDO ORQJ IRUP 6XVWDLQDELOLW\
DGYDQFLQJ WKH VXVWDLQDELOLW\ RI RXU EXVLQHVYVY WKURXJK IRFXVHG DWW
5HVSRQVLELOLW\ 6RFLDO 5HVSRQVLELOLW\ DQG &RUSRUDWH *RYHUQDQFH
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(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
FRPPXQLWLHYV LQ ZKLFK ZH OLYH DQG RSHUDWH ZLWK D JRDO RI FRQWL
Rl RXU VXSSOLHUV DQG

a4 :H ZLOO FRQWLQXH WR SDUWQHU ZLWK RXU FXVWRPHUV WR SURGXFH L
HQYLURQPHQWDOO\ UHVSRQVLEOH SURGXFWYV

6RFLDO 5HVSRQVLELOLW\

‘H HPSOR\ DSSUR[LPBOMWRSAH Wk IFBXUIKRAHABDO PDQXIDF | LVMHRXID WDUFILHD\ WD UHRWK @
ZRUOG ‘H WKRXJKWIXOO\ FRQVLGHU DQG FRQWLQXRXVO\ UHFRJQL]H WKH LP
FRPPXQLWLHYV

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

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

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

2XU JRDO LV WR DFFRPSOLVK WKHVH REMHFWLYHYV LQ ZD\V WKDW GHOLYHU )\
&RUSRUDWH *RYHUQDQFH

$V IXUWKHU KLJKOLJKWHG 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 WKH &RPSDQ\ UHVWV ZLWK RXL
DQG H[SHUWLVH ZKHQ LGHQWLI\L QL BRDHFGV Q B PQRMIHYH 2V R X U

a KDYH D WH@IWHWKDQ VHYZHREBDLUWFWRU EHWYHMQIRKUHH DQG VL[
DQRBQLUHFWRU OHVYLWEDRUWZR \HDUV

7KH DYHUDJH DHBUWW

DUH IHPDOH
2QHRI RXU GLUHFWRUV VHOI LGHQWLILHV DV D PHPEHU RI D PLQRULW\ J
4 )LYBUH LQGHSHQGHQW ZLWK 0V 6KHUPDQ RXU &(2 EHLQJ WKH RQO\ G

,Q '"HFHPEHU 1$6'$4 ILOHG D SURSRVDO ZLWK WKH 6HFXULWLHY DQG ([FK
OLVWLQJ UXOHVY UHODWHG WR ERDUG GLYHUVLW\ DQG GLVFORVXUH $OWKRX
WR WKH &RPSDQ\ DV WKH &RPSDQ\xV FRPPRQ VWRFN LV OLVWHG DQG WUDG!|
FRPSRVLWLRQ RI RXU %RDUG DQG WKH GLVFORVXUHV FRQWDLQHG ZLWKLQ \
LQ WKH SURSRVHG 1%$6'$4 UXOH WR WKH H[WHQW WKH 1<6( DGRSWHG WKH VD

2XWXVWDLQDELOLW\ UHSRUW DQG DGGLWLRQDO LQIRUPDWLRQ RQ HDFK RI
ZHEVLWHZDWGHUDOVLJQDO FRP IHGHUDO, §RUG@D W VY W R QWIDHIQHGRQ RXU Z
RXU VXVWDLQDELOLW\ UHSRUW LV QRW SDUW RI RU LQFRUSRUDWHG E\ UHIH

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

$V RHFHPEHU ZH HPSOR\HG DSSUR[ERR®HHOLQ RXU EXVLQHVVHYV ORFDWHG
ZLWK KRXUO\ ZRUNHUV LQ WKH 8 6 DFFRQRXUQW RRUWD O IFHRHFHEMWYH GV R
DSSUR[LPDWRIORXU KRXUO\ ZRUNHUV LQ WKH 8 6 ZHUH UHSUHVHQWHG E\ XQ
UHODWLRQV ZLWK RXU HPSOR\HHV DUH JRRG

g_)» g_)» g_)»
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‘H EHOLHYH WKDW RXU HPSOR\HHVY DUH NH\ WR RXU DELOLW\ WR GHOLYHU H
‘H DSSO\ D KROLVWLF WRWDO UHZDUGY VWUDWHJ\ GHVLIJQHG WR UHFUXLW
RI WKH RUJDQL]DWLRQ DQG RIIHU FRPSHWLWLYH PDUNHW EDVHG FRPSHQVEL

'LYHUVLW\ DQG ,QFOXVLRQ

‘H DUH FRPPLWWHG WR SURPRWLQJ DQG VXSSRUWLQJ GLYHUVLW\ :H EHOLH)
GR :H DOVR EHOLHYH WKDW KHDULQJ GLIIHUHQW YRLFHV DQG VHHNLQJ GLI
UHVXOWV :H VWULYH WR SURPRWH GLYHUVLW\ RQ RXU %RDUG RI 'LUHFWRU\
&XUUHQWO\ WZR RI RXU VL[ GLUHFWRU QRPLQHHV DUH IHPDOH SODFLQJ WK
FRPSDQLHV LQ WKH 5XVVHOO LQGH]

2l WKH FRPSDQLHV LQ WKH 5XVVHOO ,QGH[ DSSUR[LPDWHO\ KDYH D IHI
WKDW JURXS ,Q DGGLWLRQ RI RXU FXUUHQW H[HFXWLYH RIILFHUV DUH I}
SUHVLGHQW DQG &4RUSRUDWH &RQWUROOHU DQG 9LFH B3UHVLGHQW 7UHDVXU

2XU FRPPLWPHQW WR GLYHUVLW\ WKURXJKRXW WKH RUJDQL]DWLRQ LV IXUW|
DVSHFWV RI HPSOR\PHQW LQFOXGLQJ EXW QRW OLPLWHG WR UHFUXLWLQJ
DVVLIQPHQW FRPSHQVDWLRQ DFFHVV WR EHQHILWY VHOHFWLRQ IRU WUDL
VSRQVRUHG HPSOR\HH DFWLYLWLHYV

(PSOR\HH 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 "
DQG WUDLQLQJ

‘H SURYLGH H[WHQVLYH WUDLQLQJ WR HPSOR\HHV ZLWKLQ RXU IDFLOLWLHYV
DQWL IUDXG WUDLQLQJ WR DGYDQFHG LQVWUXFWLRQ LQ OHDQ PDQXIDFWXU
DYHUDJH RXU HPSOR\HHV HDFK UHFHLYH PRUH WKDQ KRXUV Rl MRE WUDL
EXVLQHVV XQLWV HDFK DYHUDJLQJ QHDUO\ KRXUV RI WUDLQLQJ SHU \HDU

TKURXJK RXU 7XLWLRQ $VVLVWDQFH 3URJUDP ZH DOVR DLP WR DVVLVW DQG
NQRZOHGJH VNLOOV DQG MRE HIIHFWLYHQHVYVY E\ FROWLQXLQJ WKHLU HGXF
OHDUQLQJ &HUWDLQ RI RXU EXVLQHVVHY DOVR SDUWQHU ZLWK QHDUE\ XQL!
SURJUDPV GLUHFWO\ UHODWHG WR WKH HPSOR\HHxV JURZWK LQ WKH EXVLQI

‘H DUH FRPPLWWHG WR WKH FRPPXQLWLHV LQ ZKLFK ZH RSHUDWH DQG WR C
UHFUXLW QHZ WDOHQW 0DQ\ RI RXU EXVLQHVVHV IURP WLPH WR WLPH VXSS
OHDUQLQJ H[WHQVLRQ SURJUDPV DW RXU PDQXIDFWXULQJ SODQWV KRVWLQ
SURYLGLQJ VFKRODUVKLSY DQG UVLJQLQJ GD\U RIITHUV WR KLJK VFKRRO VHQ

2XU HPSOR\HHVY DOVR GRQDWH WLPH DQG H[SHUWLVH WKURXJK YROXQWHHUL
FROOHJHV RQ WUDLQLQJ SURJUDPVY WR WHDFK YDOXDEOH WHFKQLFDO VNLOC
SURJUDPV DWWHPSW WR KHOS WKH &RPSDQ\xV QH[W JHQHUDWLRQ DQG RWK
DYDLODEOH WR WKHP DQG WR H[SORUH IXWXUH MRE RSSRUWXQLWLHV ZLWK

6DIHW\

‘H FRQVLGHU WKH VDIHW\ RI RXU HPSOR\HHV D VLJQLILFDQW IRFXV DQG VWU
HVWDEOLVKHG DQ HQWHUSULVH ZLGH 6DIHW\ &RXQFLO ZKLFK LQFOXGHV UH
IDFLOLWLHV 7KH 6DIHW\ &RXQFLO PHHWYV UHJXODUO\ WR FROODERUDWH DQ¢
RQ FRQWLQXRXV LPSURYHPHQW LQLWLDWLYHV DQG WKH UHGXFWLRQ RI LQF

,Q JHEUXDU\ LQ UHVSRQVH WR WKH RQVHW RI WKH &29," SDQGHPLF ZH
WR PRQLWRU RQJRLQJ GHYHORSPHQWY LPSOHPHQW PLWLJDWLRQ SODQV D¢
WKH FHQWUDOL]HG &29," UHVSRQVH WHDP ORFDO UHVSRQVH WHDPV ZHUH
ODQDJHPHQW WHDP XSGDWH FDOOV ZHUH KHOG GDLO\ WR FRPPXQLFDWH LVV
VKDUH &29," UHODWHG EHVW SUDFWLFHV DQG RWKHU SROLF\ LVVXHV 7KLV .
HYROYLQJ JXLGDQFH IURP IHGHUDO VWDWH DQG ORFDO KHDOWK GHSDUWPHI
LWHUDWLYH UHVSRQVH

,Q UHVSRQVH WR WKH &29,"' SDQGHPLF ZH ZHUH SURDFWLYH LQ SURFXULQ.
VDQLWL]LQJ VXSSOLHV IRU RXU IDFLOLWLHY :H DOVR LPSOHPHQWHG D VHUL
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WKH RUJDQL]DWLRQ VXFK DV UHFRQILJXULQJ ZRUN VSDFHV DQG VWDJJHULQ
GLVWDQFLQJ LQWURGXFLQJ WHPSHUDWXUH VFUHHQLQJ SURWRFROV HQKDQ
DQG UHVWULFWLQJ WKH QXPEHU RI YLVLWRUV WR RXU IDFLOLWLHV )XUWKH!
SRVVLEOH VXSSRUWHG E\ WKH XVH Rl YLUWXDO PHHWLQJ FDSDELOLWLHYV

,Q WKH LQWHUHVWY RI HPSOR\HH VDIHW\ ZH PRGLILHG RXU HPSOR\HH DWWH
DGGLWLRQDO SDLG WLPH RIIl LQ RUGHU WR HQFRXUDJH WKRVH ZKR ZHUH VLF
DGYHUVHO\ LPSDFWHG E\ WKH SDQGHPLF WR UHPDLQ DW KRPH :H DOVR SDL
DGPLQLVWHUHG DW KRPH &29," WHVW NLWV WR RXU HPSOR\HHV DW QR FRVW
SUREDELOLW\ RI VSUHDGLQJ WKH YLUXV ZLWKLQ RXU IDFLOLWLHV :H FRQWL
RQ RXU EXVLQHVY DQG HPSOR\HHV DQG ZLOO LPSOHPHQW RU PRGLI\ RXU SR
DULVLQJ IURP WKLV SDQGHPLF

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

‘H DFWLYHO\ HQJDJH ZLWK RXU VWRFNKROGHWPHRRBHL W RJ XYOOH EMR/IIVQ XV LH]
WHDP

a4 $WWHQGIHB'HVWRU FRQIHUHQFHV WKH PDMRULW)\ Rl ZKLFK ZHUH KHOG

4 3DUWLFLS$SDWIR® IG({DO URDGVKRZV WKH PDMRULW\ RI ZKLFK ZHUH KHOG

a4 +HOG PRUH WK®WDO GLVFXVVLRQV ZLWK VWRFNKROGHUV DQG SRWHQWL
23(5$7,1* $1' ),1$1&,$/ 3(5)250$1&( ,1

'"HVSLWH WKH FKDOOHQJHYVY FUHDWHG E\ WKH &29,' SDQGHPLF ZH ZHUH DE(
SHUIRUPDQFH DQG PDNH SURJUHVYV DJDLQVW VHYHWOXXW BE @P RV RORE M HIFRACQL
ZHUH WKH IROORZLQJ

a4 )RU WKH \HD Y RHPEHE ZH UHSRUWHG RSHUDWLQJ LQFRPH DQG LQFRP
RSHUDWLRQVPROMLRE® PLOOURYSHFWLYHO\

a 2Q D FRQVROLGDWHG EDVLVY ZH UHSRUWMIG DB RIGNWRAHH G DRE H'R BEHRUG
ZKLFK WUDQVODWHG WR DQ DGMXVWHKDBWW,HVBXRDQUIDY mRERYH WKH
WDUJHW UDQJH DQG EBSUWMVSRQWWG\HDDU RYHU \HDU LPSURYHPHQW

a 'H UHSRUWHG *$$3 HDUQLQJV SHU GLOXWHG "HEBIPHEHU(36®RI IRUSWHKH \HD
VKDUH FRPSDUHSGHWRKDUH LQ WKH SULRU \HDU

a $GMXVWHG (36 IRU WHKHHMBHUHQ ZBE SHU VKDUH WKH VHFRQG KLJKH
(36 OHYHO LQ RXU KLVWRU\ VXUSDVGVHGE RQDUE\VWKWHLQHWRHGULRU \HI

a &DVK IORZ IURP FRQWLQXLQJ RSHUDWLQHFEPWHYLWIZHDW IRUPNRBDRQU H
LQFUHDVH RLOORBQ RYHU WKH SULRU \HDU

a4 :LWK WKH LQFUHDVHG RSHUDWLQJ FDVK |IPIRZCRARFKB QIG 1D GRWE GRIRI@ U ZLW
DYDLODELOLW\ IRU ERUUPZIOPDIVRR®IOM UDRXOLW\ ZKLFK ZDV HIHFXWHG L
\HDU IDFLOLW\ FDQ EH LQFUHDWL® GROYD PTOAM WRRDY

a :LWK RXU VWURQJ EDODQFH VKHHW SRVLWLYH RSHUDWLQJ FDVK IORZ
ZH DUH ZHOO SRVLWLRQHG WR FRQWLQXH WR LQYHVW LQ LQWHUQDO JU
FRQVLGHU ZD\V WR UHWXUQ YDOXH WR VWRFNKROGHUV DV ZH GLG GXU

} 2XU FDSLWDO H[SHQEDWPRSBBURLPPWHODRQGZH FRQWLQXHG WR PDNE
LQYHVWPHQWY IRU WKH IXWXUH E\ SXUFKDVLQJ QHZ PDFKLQHU\ DC
HITLFLHQFLHY DQG H[SDQGLQJ FDSDFLW\ DW VHYHUDO RI RXU SUR
6WUHDWRU ,OOLQRLV 5XJE\ 1RUWK 'DNRWD /DNH &U\WVWDO O0LQQ

} ‘HKDYH DOVR FRQWLQXHG WR LQYHVW LQ QHZ SURGXFW GHYHORS
HITRUWY ZLOO SURYLGH DGGLWLRQDO RSSRUWXQLWLHYV WR IXUWKH}
HQG PDUNHWYVY RU JDLQ DFFHVV WR QHZ JHRJUDSKLF UHJLRQV

} ,Q -XQH ZH FRPSOHWHG WKH DFTXLVLWLRQ RI 3:( D GLVWULEXWRI
HTXLSPHQW FRYHULQJ 1RUWK &DUROLQD 6RXWK &DUROLQD DQG S
D WKLUG ORFDWLRQ WR RXU FXUUHQW IRRWSULQW LQ WKLV SRSXC
XV WR EHWWHU VHUYH RXU FXVWRPHUV DQG DFFHOHUDWH WKH JUI
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} 'H GHPRQVWUDWHG RXU FRPPLWPHQW WR UHWXUQLQJ YDOXH WR V

PLOODRDRG VSHQGLRLO QHSXUFKDVLQJ VKDUHV XQGHU RXU DXWK
SURJUDP

a 2XU HLIKW\ WZHQW\ LPSURYHPHQW LQLWLDWLYHYV UHPDLQ D FULWLFDO
UHGXFLQJ SURGXFW FRVWY DQG LPSURYLQJ PDQXIDFWXULQJ HIILFLHQF

a 7R KLIJKOLJKW RXU RQJRLQJ IRFXV RQ RSHUDWLQJ LQ D VRFLDOO\ UHVS
RXU LQDXJXUDO DQQXDO 6XVWDLQDELOLW\ 5HSRUW LQ 2FWREHU

$V WKHVH DUH QRQ *$$3 PHDVXUHV ZH KDYH LQFOXGHG D UHFRQFLOLDWLR
PHDVXWS SQGL[ $

Net Sales Adjusted EBITDA*

$1250 M
$200 M

$1000 M

$150 M
$750 M

& $100M

500 M

$847 M EBITDA
margin*

$50M 12.0 %
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$250 M

0
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Adjusted EPS* Cumulative Returns to Stockholders
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This graph assumes that the value of the investment in the Company’s common
stock, and in each index, was $100 on December 31, 2015 and assumes reinvestment
2016 2017 2018 2019 2020 of all dividends through December 31, 2020.
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352326$/ $'9,625< 927( 72 $33529( 7+( &203(16%$7,21 2) 285 1(2V
.H\ (OHPHQWV Rl RMEXWLYH &RPSHQVDWLRQ 3URJUDP

3HUIRUPPQFH
&RPSHQVDWLRQ (OHPHQWV %DVHQE 3ULPDU\ )LQDQFLDO OHWULF V THUPV
%DVH 6DODU\ 1% $VVHVVHG DQQXDOO\ EDVH|G RQ L
SHUIRUPDQFH DQG PDUNHW GDWD
DWWUDFW DQG UHWDLQ KLPKO\ TxX
H[HEXWLYHYV
6KRUW 7HUP ,QFHQWLY® %RQXV $QQXDO FDVK DZDUGV GHV|LJQHG
&DVK H[HFXWLYHV WR DFEKLHYH &RPSDQ
LOGLYLGXDO REMHFWLYHYV
$FKLHYHPHQW RI ILQDQFLDO WDU
(DUQLQJV DOBKLHYHPHQW RI LQGLYLGXDO RE
(%,7'$ ODUJU@HLIKWHG
'"HVLJQHG WR SD\ RXW EHW|[ZHHQ
RI ERQXV RSSRUWXQLW\ EDVHG R
LQGLYLGXDO SHUIRUPDQFH
&DSSHG DW D PD[LPXP RI RI EF
RSSRUWXQLW\
/RQJ 7THUP ,QFHQWLYH %RJXV $QQXDO HTXLW\ DZDUGV OLlQN OR
(TXLW\ ILQDQFLDO LQWHUHVWYV RI[H[HFX\
RXU VWRENKROGHUYV
= 3HUIRUPDQFH 6KDUB (DUQLQJV 3H(|36RDUHJH HDUQHG RQO\ LI WKH Wi
8QLWV U368VU IURP &RQWL[@®MWLIQJ D WKUHH \HDU SHU|IRUPDC
2SHUDWLRQV DR® HOWRMWG VKDUHY YHVW|DW WK
RQ ,QYHVWHG SYDSRWPDQFH SHULRG
Us2,&U0
= 6WRFN 2SWLRQV BWRFN 3ULWRFN RSWLRQV RQO\ KDYH YDOX
LQFUHDVHY RYHU JUDQW GDWH YI
RSWLRQV YHVW UDWDEO\ RYHU W]
= SHVWULFWHG 6WRFEN 1% 5HVWULFWHG VWRFN DzZDUEV FOL
\HDUV
 QGLUHFW &RPSHQVJDWLRQ 1% ,QFOXGHV DFFHVV WR WKH|VDPH
HOIDUH DQG UHWLUHPHQW SODQ
RWKHU HOLJLEOH HPSOR\HHV

7R VXSSRUW RXU FRVW UHGXFWLRQ HITRUWV LQ UHVSRQVH WR WKH HFRQR

WKEKRPSHQRDWQG %HQHILWW & RPOIPARV RVIHRIXU 1(2V DJUHHG WR YROXQ
VXFK 1(2Vx EDVH VDODULHVY IRU D SHULRG RI WHQ FRY®VYUHIFXWLYN DHHNV E
UHVXOW RI WKHVH UHGXFWLRQV IRU WKLY SHULRG 0V V8KH UWBETDWHx V CE@D/WL
OHVVUV :HEHU DQG +XGVRQ ZHUBDW QG GGXKKH EGIEXH VDODULHYV RI OHVVUV )LQ
OV 9LQRNXU ZHUH UHGXFHG E\

$vV DQ DGGLWLRQDO PHDVXUH HIIHFWLYH DW WKHEH WROQOMH® EBRF N KWK KM RH
VDODU\ LQFUHDVHV ZKLFK KDG SUHYLRXVO\ DSSOLHG WR HDFK RI RXU 1(2

,Q FRQVLGHULQJ WKH GHVLJQWRKHVWRIP SABVIRWLRQ DQG %HQHILWV &RPPLW
D FRPELQDWLRQ RI ILQDQFLDO DQG LQGLYLGXDO REMHFWLYHV PHWULFV E

IURP DQG WKH LQGLYLGXDO REMHFWLYHVY PHWULF WR IURP
JRU ORQJ WHUP HTXLW\ LQFHQWLYH DZDUGYV JUDQWHG WR H[HFXWLYHYV
EHWZHHQ 368V QRQ TXDOLILHG VWRFN RSWLRQV DQG WLPH EDVH

&RPSHQVDWLRQ DQG %YHQHILWY &RPPLWWHH PDLQWDLQV WKH GLVFUHWLR
LQFHQWLYHYVY RQ D FDVH E\ FDVH EDVLV LQ DFFRUGDQFH ZLWK RXU FRPSH

,Q RXU YLHZ VWRFN RSWLRQV DUH LQKHUHQWO\ DW ULVN EHFDXVH WKH\ |
WKH JUDQW GDWH YDOXH
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352326$/ $33529%/ 2) 7+( 6(&21' $0(1'0(17 72 7+( 3/$1

2Q0DUFK RXU %RDUG DSSURYHG D VHFRQG DPHQGPHQW WKH U30DQ $PH
VWRFNKROGHU DSSURYDO DW WKH $QQXDO OHHWLQJ :H DUH DVNLQJ RXU VW
RUGHU WR VDWLVI\ DSSOLFDEOH OLVWLQJ UXOHV Rl WKH 1<6( DQG DSSOLFDI
&RGH RI DV DPHQGHG WKH U,QWHUQDO 5HYHQXH &RGHU

7KH 30DQ FXUUHQWO\ OLPLWY WKH DJJUHJDWH QXPEHU RI VKDUHV RI WK
GHOLYHUHG SXUVXDQW WR DOO DZDUGV JUDQWHG WR PHPEHUV RI RXU %RDL
XQGHU WKH SODQVWBUHV ZLWK QR PRUNKWDKIMY Rl WKH &RPSDQ\xV FRPPRQ \
XSRQ WKH H[HUFLVH Rl ULQFHQWLYH VWRFN RSWLRQVU ZLWKLQ WKH PHDQLC
VXEMHFW WR FHUWDLQ VXE OLPLWV ,I WKH 30DQ $PHQGPHQW LV DSSURYHG

VKDUHV VR WKDW WKH QHZ DJJUHJDWH VKDUH OLPMKDRHWHKKBFOXBQQ
LQFUHDVH LQ WKH OLPLW ZLWK UHVSHFW WR LQFHQWLYH VWRFN RSWLRQV |

7KH 30DQ FXUUHQWO\ SURYLGH$SRIUODQ H[S IDZDWGRQPGDWIH RUDQWHG XQ
30DQ RQ DQG DIWHU VXFK GDWH 7KH 30DQ $PHQGPHQW ZRXOG H[WHQG E
HOLJLELOLW)\ IRU LQFHQWSYHOVWRFN RSWLRQV XQWLO

7KH %RDUG DSSURYHG WKH 30DQ $PHQGPHQW EDVHG LQ SDUW RQ D EHOLHI
XQGHU WKH 30DQ DQG WKH H[SLUDWLRQ GDWH RI WKH 30DQ GRHV QRW J
WR DGHTXDWHO\ SURYLGH IRU IXWXUH LQFHQWLYHV 7KH %RDUG EHOLHYHV "
EDODQFH EHWZHHQ SURYLGLQJ WKH &RPSDQ\ ZLWK WKH IOH[LELOLW\ WR FR(
SHULRG DQG VWRFNKROGHU GLOXWLRQ FRQVLGHUDWLRQV

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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"HVW QG 6WUHHW 2DN %URRN ,O0O0LQRLYV
BUR[\ 6WDWHPHQW IRU $QQXDO OHHWLQJ RI 8®WRIFINKROGHUV 7R %H +

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

2XU %YRDUG LV VROLFLWLQJ \RXU SUR[\ IRU XVH DW WKH YLUWXDO $QQXDO ol
$SULO DW DP &HQWUDO 'D\OLJKW 7LPH 'XH WR FRQFHUQV UHODWLQ
VXSSRUW WKH KHDOWK DQG ZHOO EHLQJ RI RXU VWRFNKROGHUY GLUHFWRU
YLUWXDOO\ YLD WKH ,QWHUQHW W LV RXU LOQWHQW WR FRQGXFW DQ LQ SHI
FRQGLWLRQV SHUPLW :KHQHYHU ZH UHIHU LQ WKLV SUR[\ VWDWHPHQW WR V
PHHWLQJ WKDW UHVXOWY IURP DQ DGMRXUQPHQW RU SRVWSRQHPHQW RI WK

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

7R DSSURYH WKH 6HFRQG $PHQGPHQW WR WKH J)HGHUDO 6LJQDO &RUSR
&RPSHQVDWLRQ 30DQ DV SUHYLRXVO\ DPHQGHG WKH U 30DQU

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 FRVWV DQG UHGXFH Wk
ODUFK ZH PDLOHG D 1RWLFH Rl ,QWHUQHW $YDLODELOLW\ WR RXU VWRFU
FRQWDLQV LQVWUXFWLRQV RQ KRZ WR DFFHVV WKLV SUR[\ VWDWHPHQW WK

$QQXDO 5HSRUW RQ )JRUP  ZRD SWKH\ YRWHHEWRANBROGHUV ZLVKLQJ WR U
SULQWHG FRS\ Rl RXU SUR[\ PDWHULDOV VKRXOG IROORZ WKH LQVWUXFWLRC
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 VKDUHWERIXRXYU FRPRRQ VMWRFWGR®&DWH U DUH F
(DFK VWRFNKROGHU ZLOO EH HQWLWOHG WR RQH YRWH IRU MK VKDUH RZC
GLUHFWRUVKLSY DQG RQ HDFK RWKHU PDWWHU SUHVHQWHG DW WKH $QQXDC
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 @H\RYURY\LHD BN KWAH,@MSHKUR@HHWR |
,QWHUQHW E\ IROORZLQJ WKH LQVWUXFWLRQV LQFOXGHG LQ WKH 1RWL
PDWHULDOV

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

a $W WKH $QQXDO'R MW IPQYG DQG SDUWLFLSDWH DW WKH $QQXDO OHHWL
Z2ZZ YLUWXDOVKDUHKROGHUPHB®Q@GQIRFRIPQ)EEWK \RXU GLJLW FRQWUR:
\RXU SUR[\ PDWHULDOV <RX PD\ EHJLQ WR ORJ LQWR WKH PHHWLQJ SOI
7LPH RULO 7KH $QQXDO OHHWLQJ ZLOO EHJLQ SURPSWO\ DW D P
$SULO ‘H HQFRXUDJH RXU VWRFNKROGHUV WR DFFHVV WKH PHHWLQJ
KRZ WR SDUWLFLSDWH DQG DVN TXHVWLRQV YLD WKH ,QWHUQHW GXULC
Z2ZZ YLUWXDOVKDUHKROGHUPHHWILRX KRPH)®RVW RU PLVSODFHG \RXU
QXPEHU \RX ZLOO VWLOO EH DEOH WR ORJ LQ WR WKH PHHWLQJ SODWI
JXHVW \RX ZLOO QRW EH DEOH WR YRWH \RXU VKDUHV RU VXEPLW TXH\
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WHFKQLFDO GLIILFXOWLHYV ZLWK WKH PHHWLQJ SODWIRUP SOHDVH FDO
DVVLVWDQFH ,I \RX KDYH DGGLWLRQDO TXHVWLRQV ZLWK UHVSHFW WR
5HODWLRQV DW ,5#IHGHUDOVLJQDO FRP RU RWKHUZLVH IROORZLQJ WKF
4XHVWLRQV U

2XU $PHQGHG DQG 5HVWDWHG %\ /DZV U%\ /DZVU SURYLGH WKDW D PDMRUL
SHUVRQ YLUWXDOO\ YLD WKH ,QWHUQHW RU E\ SUR[\ ZLOO FRQVWLWXWH D
GHWHUPLQLQJ LI D TXRUXP LV SUHVHQW ZH ZLOO FRXQW L DOO VKDUHV W
DUH GHVLJQDWHG DV UZLWKKROGLQJU DXWKRULW\ WR YRWH IRU D QRPLQHH
VKDUHVY UHSUHVHQWHG DW WKH $QQXDO OHHWLQJ

I \RX UHWXUQ D SUR[\ FDUG EXW QR VSHFLILF YRWLQJ LQVWUXFWLRQV DUH
YRWHU D ®ROWMKH. UHFWRU QRPLQHHYV QDPHRIR Y KWHKBE GYULKR FDDESWRYDO RI W
FRPSHQVDWLRQ Rl WKH S8RBIDIQNXIYSS@RYDO RI WKH 6HFRQG $PHQIRRIHQW WR
WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI '"HORLWWH 7RXFKH //3 DV RXL
ILVFDO \HDU

, \RX KROG \RXU VKDUHV LQ PRUH WKDQ RQH DFFRXQW \RX ZLOO UHFHLYH I
7R HQVXUH WKDW DOO RI \RXU VKDUHVY 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 +RZHYHU D EUR
UQRQ URXWLQHU PDWWHUV DEVHQW YRWLQJ LQVWUXFWLRQV IURP LWV FOLH
QRW DOO RI WKH SURSRVDOV SUHVHQWHG DW WKH $QQXDO OHHWLQJ HDFK C
YRWH EHFDXVH LW KDV QRW UHFHLYHG D YRWLQJ LQVWUXFWLRQ IURP WKH F
3URSRVDO LV D URXWLQH PDWWHU 3URSRVDOV DQG DUH QRQ URXWLC
VWUHHW QDPH DQG \RX GR QRW SURYLGH LQVWUXFWLRQV WR \RXU EURNHU I
3URSRVDOV DQG \RXU EURNHU ZLOO QRW EH DEO4+R MR WRRWHH L\ R X.IP /K D\
‘H XUJH \RX WR SURYLGH LQVWUXFWLRQV WR \RXU EURNHU VR WKDW \RXU YT

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
*RYHUQDQFH &RPPLWWHH ,I| WKH GLUHFWRU GRHV QRW UHFHLYH PRUH WRW|
UZLWKKROGU YRWHV FDVW WKH %RDUG DIWHU HYDOXDWLQJ WKH 1RPLQDWI
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 DSSURYDO RI WKH 6HFRQG $PHQGPHQW WR WKH 30DQ 3URSRVD

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

,Q WDEXODWLQJ WKH YRWLQJ UNMY& O WWKIIRUWHYURKEBWDERQVWLWXWH EURNHU C
YRWHY FDVW RQ WKDW SURSRVDO )RU 3URSRVDOV DQG DEVWHQWLRQV
GLVUHJIJDUGHG )RU 3URSRVDO DEVWHQWLRQV ZLOO EH FRXQWHG DV YRWH
WKH SURSRVDO

6KDUHV +HOG LQ WKH )HGHUDO 6LJQDO &RUSRUDWLRQ 5HWLUHPHQW 6DYLQJ
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2XU S HWLUHPHQW 6DYLQJVVXKONG KIRO®XU FRPPRQ VWRFN LQ WKH QDPH RI 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

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 $QQXD(C(

a )LOLQJ D ZULWWHQ QRWLFH RI UHYRFDWLRQ ZLWK RXU &RUSRUDWH 6HF
QG 6WUHHW 6XLWH 2DN %URRN ,/ $WWQ &RUSRUDWH 6HFUH)

a $WWHQGLQJ WKH $QQXDO OHHWLQJ YLD WKIR WHV HDWOMMQBQ G FHR 0 | @ KRI
OHHWLQJ ZLOO 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
QG 6WUHHW 6XLWH 2DN %URRN ,/ $WWQ &RUSRUDWH 6HFUHWDU\
, \RX ZRXOG OLNH WR UHFHLYH SULQWHG FRSLHV RI WKH SUR[\ PD!

I1RWLFH RI , QWHUQHW $YDLODELOLW\

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

&RPPRQ VWRFN 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

3
$P QW QW RI
1 XU D

R X
DW PGLQJ
HQ

LFLD
1DPH ZQHUVKLS

%ODFNSRFEN ,QF

(DVW QG 6WUHHW
1HZ <RUN 1<

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

'LPHQVLRQDO )XQG $GYLVRUV /3
%XLOGLQJ 2QH

%HH &DYH 5RDG
$XVWLQ 7;

%DVHG RQ VKDUHV RI FRPPRQ VWRFN LVVXHGBDUXDBXWVWDQGLQJ DV RI

%DVHG VROHO\ RQ D 6FKHGXOH * $PHQGPHQWORDU\ ILOHG ZKWHKKWKH 6(
%ODFN5RFN ,QF UHSRHFMREHWKDWLWWRG VROH YRWLQJ SNEKBUHRWBQG
VROH GLVSRVLWLYH SRXZKD WRHWHU

%DVHG VROHO\ RQ D 6FKHGXOH * $PHQGPHQWEIRXDUYLOH® ZIKW RKWKKHH 6 ( &
9DQJIJXDUG *URXS UHSRUWHRBEWHKDW LW KOG VKDUHG YRWLQJVRVMHIWNRYROH
GLVSRVLWLYH SRZHUVRPHHY DQG VKDUHG GLVSRVLWKFHHWMRZHU RYHU
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%DVHG VROHO\ RQ D 6FKHGXOH * $PHQGPHQWEIRXDUYLOH® ZIKWRKKWKH 6 (¢
'LPHQVLRQDO )XQG $GYLVRUV /HEHBRHWHGLWKWODNG DRORH YRWLQJ SRZHU R
VKDUHVY DQG VROH GLVSRVLWLVKDSRPHUQRYWNY FDSDFLW\ DV DQ LQYHVWPH

XQGHU WKH ,QYHVWPHQW $GYLVRUV $FW RI WR IRXU LQYHVWPHQW FRP
DGYLVHU WR FHUWDLQ RWKHU FRPPLQJOHG IXQGV JURXS WUXVWYV DQG VI

GLVFODLPV EHQHILFLDO RZQHUVKLS RI WKHVH VKDUHYV
6WRFN 2ZQHUVKLS RI 'LUHFWRUV DQG ODQDJHPHQW

7KH IROORZLQJ WDEOH VHWV IRUWK WKH EHQHILFLDO RZQHUVKLS RI RXU FR|

LQGLYLGXDOO\ DQG )HEWXDWRXS DV RI

GlQJ
1DPH 2ZQH

'DQLHO $ 'X3UO©

SREHUW ( )LQHV

DQ $ +XGVRQ

(XJHQH - /RZH ,,,

"HQQLV - ODUWLQ

S5LFKDUG 5 0XGJH

'LOOLDP ) 2ZHQV

%UHQGD / 5HLFKHOGHUIHU

-HQQLIHU / 6KHUPDQ

6YHWODQD 9LQRNXU

ODUN ' :HEHU

-RKQ / :RUNPDQ

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

$00 RI RXU FXUUHQW GLUHFWRUV DQG RIILFHUV XVH RXU &RPSDQ\ DGGUH
2DN %URRN ,/

7TRWDOV LQFOXGH VKDUHV VXEMHFW WR VWRFNMHRESXOLRQV HNNHBPIOWAOH ZL
OU 'X3UO© OU )J)LQHV O0OU +XGVRQ OU ODUWLQ OV 6KHUPDQ 0V
9LQRNXU OU :HEHU DQG 'U :RUNPD®OO GLUHFWRUY DQG H[HFXWLYH RI
KROG VWRFN RSWLRQV H[HUFMWWBHDWEOMHIY L WKWK UBBBHRW WKRDUHYV 7RWDOV
OV 6KHUPDQ DOVR LYKOXGHN KHOG LQ RXU 5HWLUHPHQW 6DYLQJV 30DQ

7RWDOV LQFOXGH VKDUHV HDUQHG LQ FRQQG6IXMK. N ® DALMWK'Y3HEBW BB IRDW H G |
DQG ZHUH LVVXHG WR UHFLSLHQWVY QHW RI VKDUHV ZLWKKHOG WR VI

ODUFK LQ WKH IROORZLQJ DPRXQWM PIWQH¥3U +XGVRQ OV 6KHUPDQ
OV 9LQRNXWQG 0U :HEHU

7TRWDOV GR QRW LQFOXGH UHVWULFWHG VWRFN XQLWY WKDW DUH YHVWH(
HOHFWLRQ RI WKH GLUHFWRU DVUIRXGREHV OWARDUWIZDHQYV

%DVHG XSRQ VKDUHV RI FRPPRQ VWRFN LVVXHG BDUXDBXWDWEYBQGRWY HDNK
GLUHFWRU RU H[HFXWLYH RIILFHU RU WKH JURXS WKH QXPEHU RI VKDUHV
GLUHFWRU RU H[HFXWLYH RIILFHU RMEWKBU\WRXKHALXWH ®1 UGDGHRIRWHYV
SHUFHQWDJHV RI OHVV WKDQ

'HQRWHV QRQ HPSOR\HH GLUHFWRU 'U OXGJH LV QRW UXQQLQJ IRU UH HC

7KH LQIRUPDWLRQ FRQWDLQHG LQ WKLV URZ RI WKH WDEOH LV EDVHG XSF
LQGLYLGXDOV DERYH RXU RWKHU 6HFWLRQ 2IILFHUV DQG IURP RXU UH
YRWLQJ DQG LQYHVWPHQW SRZHU ZLWK UHVSHFW WR WKH VKDUHV OLVWH



/DEOH RI &RQWHQWYV

352326%/
(/(&7,21 2%,;',5(&7256

,Q DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQ RI WKH 1RPLQDWLQJ DQG *RYF
WKH IROWIAHQGLIYLGXDOV IRU HOHFWLRQ DW WKH $QQXDO OHHWLQJ WR KROG
HOHFWHG DQG TXDOLILHG (XJHQH - /RZH ,,, 'HQQLV - ODUWLQ :LOOLDP )
6KHUPDQ DQG -RKQ / :RUNPDQ $00 GLUHFWRU QRPLQHHYV DUH LQFXPEHQW ¥
GLUHFWRUV 5LFKDUG 5 O0XGJH LV QRW UXQQLQJ IRU UH HOHFWERWL@KHQ Kl

$FFRUGLQJO\ WKH %RDUG DSSURYHG LWV UHFRQVWLWXWLRQ IURP VHYF
OHHWLQJ

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 1RPLQDWLQJ
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 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHYI
FKDUDFWHULVWLFV UHTXLUHG RI %RDUG QRPLQHHYV DQG UHFRPPHQGYV QRPL(
*RYHUQDQFH &RPPLWWHH LV FRPSULVHG VROHO\ RI LQGHSHQGHQW PHPEHUV

'KHQ LGHQWLI\LQJ QRPLQHHV WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWW
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 XQGHUVWDQGLQJ RI RXU EXVLQHVV

DQG *RYHUQDQFH &RPPLWWHH PD\ DOVR HQJDJH D WKLUG SDUW\ WR DVVLVW

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH EHOLHYHV WKDW WKH VL[ LC
OHHWLQJ PHHW LWV REMHFWLYHV IRU LGHQWLI\LQJ GLUHFWRU QRPLQHHV D!

a RI RXU GLUHFWRU QRPLQPRVYH KD @ WHIRESRUWFWRU EHWYZIHMHQIRU
WKUHH DQG \DLQRAH®UWHFWRU OHVYLWEDRUWZR \HDUV

7KH DYHUDJH DJH RI RXU GLUHFWRDVWDQG QRPLQHHV LV

DUH IHPDOH
2QHRI RXU GLUHFWRUV VHOI LGHQWLILHY DV D PHPEHU RI D PLQRULW\ JUR
JLYBUH LQGHSHQGHQW ZLWK 0V 6KHUPDQ RXU &(2 EHLQJ WKH RQO\ GLU

,Q '"HFHPEHU 1$6'$4 ILOHG D SURSRVDO ZLWK WKH 8 6 6HFXULWLHYV DQG
QHZ OLVWLQJ UXOHVY UHODWHG WR ERDUG GLYHUVLW\ DQG GLVFORVXUH $0\
DSSOLFDEOH WR WKH &RPSDQ\ DV WKH &RPSDQ\xV FRPPRQ VWRFN LV OLVW
FXUUHQW FRPSRVLWLRQ RI RXU %RDUG DQG WKH GLVFORVXUHV FRQWDLQHC
UHTXLUHPHQWY LQ WKH SURSRVHG 1%$6'$4 UXOH WR WKH H[WHQW WKH 1<6( D

JRU DGGLWLRQDO LQIRUPDWLRQ RQ HDFK RI RXU GLUHFWRUV RWKHU WKDQ
$QQXDO OHHWLQJ DQG QRPLQHHY VHW IRUWK EHORZ DUH WKHLU UHVSHFWL
GHVFULSWLRQ RI WKH NH\ TXDOLILFDWLRQV DQG UHOHYDQW H[SHULHQFH WK
TXDOLILHG WR VHUYH DV D PHPEHU RI RXU %RDUG

Qo Q
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([SHUWLVH LQ PDQXIDFWXULQJ DQG EXVLQHVYV SURFHVV HQJLQHHULQJ

$FFRPSOLVKHG VDOHV VWUDWHJLVW
,Q GHSWK NQRZOHGJH RI RXU &RPSDQ\ DQG LWV RSHUDWLRQV DV

.H\ 4XDOLILFDWLRQYV
1RQH

&RPPLWWHHYV




/DEOH RI &RQWHQWYV

:LOOLDP ) 2ZHQMW ODUFK oOU 2ZHQV MRLQHG WKH %RDUG RI 'LUHFWRU\
SULYDWHO\ RZQHG ELRSKDUPDFHXWLFDO FRPSDQ\ WKDW S
'LUHFWRU VLOQFHBSHDWOFK LOQOVWLWXWLRQV WR DFFHOHUDWH WKH WUDQVO

EUHDNWKURXJK PHGLFLQHV )URP 0D\ WR $SULO ou
%RDUG RI 'LUHFWRUV RI +LJK 3RLQW 5HVRXUFHV IRUPHUO
$IH LQGHSHQGHQW RLO DQG JDV FRPSDQ\ 1<6( +35 )URP -DOQ

oOU 2ZHQV VHUYHG RQ WKH %RDUG RI 'LUHFWRUV RI &C
ELWXPLQRXVY VWHDP FRDO SURGXFHU IRUPHUO\ 1<6( &/’
%RDUG RI 'LUHFWRUV RI .H\ (QHUJ\ 6HUYLFHV ,QF DQ RLO
(*; TURP -DQXDU\ WR '"HFHPEHU 6LQFH $SULO 0
VHUYHG DV WKH &KDLUPDQ RI WKH 6XSHUYLVRU\ %RDUG RI
LQYHVWRU RZQHG EDQN KHDGTXDUWHUHG LQ ORVFRZ O0U
'LUHFWRU RI JRYHUQPHQW ODZ DQG SROLF\ DW *UHHQEHU.
ILUP OU 2ZHQV VHUYHG DV *RYHUQRU RI &RORUDGR IURP
VHUYHG DV 7TUHDVXUHU RI &RORUDGR DQG DV D PH
6HQDWH DQG WKH &RORUDGR +RXVH RI 5HSUHVHQ\

.H\ 4XDOLILFDWLRQV

a4 ([WHQVLYH H[SHULHQFH LQ LOQWHUQDWLRQDO EXVLQHVYV

4 ODQDJHPHQW H[SHUWLVH DFURVV D EURDG UDQJH RI LQGXVWULHYV
4 'LVWLQJXLVKHG JRYHUQPHQW EDFNJURXQG

&RPPLWWHHYV
a4 1RPLQDWLQJ DQG *RYHUQDQFH &KDLU
a4 &RPSHQVDWLRQ DQG %HQHILWYV

%UHQGD / OV 5HLFKHOGHUIHU ZzDV HOHFWHG /HDG ,QGHSHQGHQW 'LLU

SHLFKHOGHUIHU DQG KDV VHUYHG DV D GLUHFWRU VLQFH 2FWREHU
KDV VHUYHG RQ WKH %RDUG RI 'LUHFWRUV RI ORRJ ,QF D

'LUHFWRU VLQFHRFWNRER® PRWLRQ DQG IOXLG FRQWURO V\VWHPV IRU DH
PDUNHWY ZRUOGZLGH 1<6( 02*$ OV S5HLFKHOGHUIHU DO
'LUHFWRUV RI 7TULEXV $HURVSDFH U7ULEXVU DQ DHURVS]

$JIH JURXS RZQHG E\ D SULYDWH HTXLW\ ILUP D SRVLWLRQ VKEF
JURP )HEUXDU\ WKURXJK -XO\ OV 5HLFKHOGHUIHU VHU
ZKLOH LW VHDUFKHG IRU D QHZ OHDGHU 0V 5HLFKHOGHUI
'LUHFWRUV RI +tHUPHWLF 6ROXWLRQV *URXS D PLOLWDU\ L
RZQHG E\ D SULYDWH HTXLW\ ILUP D SRVLWLRQ VKH KDV K
- X0\ WR '"HFHPEHU VKH ZDV 6HQLRU 9LFH 3UHVLGHC
RI 7UL9LVWD % XVLQHVYV *URXS )URP -XQH WR $SULO
RQ WKH %RDUG RI '"LUHFWRUV RI OHJJLWW 3/& D JOREDO G
VKDUHV RI ZKLFK DUH OLVWHG RQ WKH /RQGRQ 6WRFN ([FK

OV 5HLFKHOGHUIHU ZDV *URXS 3UHVLGHQW IURP '"HFH

SUHVLGHQW IURP '"HFHPEHU DQG &RUSRUDWH 'LUHFWR
7THFKQRORJ\ 2IILFHU IURP 2FWREHU RI ,77 ,QF D JORE
PDQXIDFWXULQJ FRPSDQ\ 1<6( ,77 OV 5HLFKHOGHUIHU V
RI' D PLQRULW\ JURXS

.H\ 4XDOLILFDWLRQYV

a ([SHUWLVH LQ JURZLQJ LQGXVWULDO DQG DHURVSDFH EXVLQHVVHYV

a ([WHQVLYH H[SHULHQFH LQ RSHUDWLRQV LQQRYDWLRQ DQG QHZ SURGX
a4 6LJQLILFDQW LQWHUQDWLRQDO EXVLQHVV H[SHULHQFH

&RPPLWWHHYV
4 &RPSHQVDWLRQ DQG %HQHILWV &KDLU
a4 1RPLQDWLQJ DQG *RYHUQDQFH
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6KH

“HQQLIHU /

,Q GHSWK XQGHUVWDQGLQJ Rl RXU &RPSDQ\ DQG LWV LQGXVWU\

.H\ 4AXDOLILFDWLRQV

$JH

QFH DFURVVY D EURDG UDQJH RI DUHDV LQFOXGLQJ

SHULH
DWLRQV

HI[
HU

&RPPLWWHHYV
1RQH

a
“RKQ /

JH

%URDG EDVHG H[HFXWLYH DQG OHDGHUVKLS H[SHULHQFH LQ D YDULHW\

J)LOQDQFLDO H[SHUWLVH
([HEXWLYH H[SHULHQFH ZLWK IRFXV RQ RSWLPL]LQJ FDSLWDO VW!

&RPSHQVDWLRQ DQG %HQHILWYV
1RPLQDWLQJ DQG *RYHUQDQFH

.H\ 4AXDOLILFDWLRQV
$XGLW &KDLU

a
&RPPLWWHHYV
a
a
a
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,1)250$7,21 &21&(51,1* 7+( %2$5"
%RDUG /HDGHUVKLS 6WUXFWXUH DQG 5ROH LQ 5LVN 2YHUVLJKW

‘H VHSDUDWH WKH UROHV RI &(2 DQG &KDLUPDQ RI WKH %RDUG 6HSDUDWLQ
WKH GD\ WR GD\ OHDGHUVKLS DQG SHUIRUPDQFH RI RXU &RPSDQ\ ZKLOH DOC
IXQGDPHQWDO UROH RI SURYLGLQJ DGYLFH WR DQG RYHUVLJKW RI PDQDJHP
HOHFWHG D /HDG ,QGHSHQGHQW 'LUHFWRU ZKR VHUYHV DV SULQFLSDO OLDL
GLUHFWRUV DSSURYHV DJHQGDV IRU %RDUG PHHWLQJV FKDLUV PHHWLQJV
DQG SURYLGHY LQGHSHQGHQW JRYHUQDQFH RYHUVLJKW RI PDQDJHPHQW 2X
&(2 DQG &KDLUPDQ ZLWK DQ LQGHSHQGHQW GLUHFWRU VHUYLQJ DV /HDG ,Q
OHDGHUVKLS VWUXFWXUH IRU RXU &RPSDQ\ DW WKLV WLPH DQG GHPRQVWUTL
7KH %RDUG UHWDLQV WKH DXWKRULW\ WR PRGLI\ WKLY OHDGHUVKLS VWUXF)
&RPSDQ\xV FXUUHQW FLUFXPVWDQFHV DQG WR DGYDQFH WKH LQWHUHVWV R

2XU %RDUG KDV RYHUDOO UHVSRQVLELOLW\ IRU WKH RYHUVLJKW RI ULVN PD
UHVSRQVLELOLW\ RI PDQDJHPHQW ZKLFK KDV LPSOHPHQWHG WKH (QWHUSUL
PDQDJH DQG PRQLWRU ULVNV WKDW RXU &RPSDQ\ IDFHV (QWHUSULVH 5LVN
RINLFHUV DQG LV GLVFXVVHG DQG UHYLHZHG E\ RXU HI[HFXWLYH PDQDJHPHQ\
PROQLWRULQJ WKH SURJUDP

2XU %YRDUG HLWKHU DV D ZKROH RU WKURXJK LWV &RPPLWWHHYV UHJXODUO
HISRVXUHV LL WKH SRWHQWLDO LPSDFW RI VXFK H[SRVXUHV RQ RXU &RPS]I
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
WHFKQRORJ\ PDWWHUV WR WKH %RDUG 6XFK UHSRUWY DUH KHOG DW OHDVYV
QHFHVVDU\ 7KH PRVW UHFHQW UHSRUW ZDV SUHVHQWHG WR WKH %RDUG LQ
,QIRUPDWLRQ 2IILFHU UHSRUWHG RQ WKH SURJUHVYVY WKDW WKH &RPSDQ\ KD

KLOH RXU %RDUG LV XOWLPDWHO\ UHVSRQVLEOH IRU ULVN RYHUVLJKW DW F
LQ IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV LQ FHUWDLQ DUHDV ,Q
PDQDJHPHQW RI ILQDQFLDO DQG DFFRXQWLQJ ULVN H[SRVXUHV 7KH &RPSHQ
%RDUG LQ IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV ZLWK UHVSHFW
FRPSHQVDWLRQ SROLFLHV DQG SURJUDPV )LQDOO\ WKH 1RPLQDWLQJ DQG *
PDQDJHPHQW RI ULVNV DVVRFLDWHG ZLWK %RDUG RUJDQL]DWLRQ PHPEHUV
DQG JRYHUQDQFH VWUXFWXUH RI RXU &RPSDQ\

SWWHQGDQFH DW %RDUG DQG &RPPLWWHH OHHWLQJV

'XULQJ ILVFDO RPDW % RDWGE HPNEHEW L QJV WKH $XG LW HYRIPGRH W IWMHH KW@ E
&RPSHQVDWLRQ DQG %H QH MNYHPRIRIMPLQUW HH) EHWIGH 1RPLQDWLQJ DQG *RYHU
ILYMHHWLQJV 2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHYV UHTXLUH UHJXODU
DQG WKHLU UHVSHFWLYH &RPPLWWHH PHHWLQJV :LWK WKWIHJFKSWLRQ RI O
DOO GLUHFWRUV ZKRWWHRIBB E®RXU $QQXDO OHHWLQJ DQG DW OHDVW RI |
UHVSHFWLYH &RPPLWWHH PHHWLQJV

,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

&RPPLWWHHY RI WKH %RDUG

3XUVXDQW WR RXU %\ /DZV ZH KDYH HVWDEOLVKHG VWDQGLQJ %RDUG &RPP
DQG %HQHILWY DQG LLL 1RPLQDWLQJ DQG *RYHUQDQFH 7KH %RDUG KDV G
&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 ZHEYZWHE@THWDOVLIQDO FRP
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&XUUHQW &RPPLWWHH OHPEHUVKLS

1DPH $XGLW &RPSHQVDWLRQ DQ§ HRRHIDWNW.QJ DQG *RYHUQDQ
(XJHQH - /RZH [, 9 o o
'"HQQLV - ODUWLQ o o o
5LFKDUG 5 O0XGJH 9 o) o
:LOOLDP ) 2ZHQV o 9 &KDLU
%UHQGD / S5HLFKHOGHUIHU &KDLU 9
-HQQLIHU / 6KHUPDQ o o o
-RKQ / :RUNPDQ &KDLU o) 9

7KH %RDUG KDV GHWHUPLQHG WKDW HDFK RI OU /RZH DQG 'U :RUNPDQ TX
H[SHUWU DV GHILQHG E\ WKH 6(&

'U OXGJH LV QRW UXQQLQJ IRU UH HOHFWLRQ ZKHQ KESUWMI UP H[SLUHV DW
$FFRUGLQJO\ WKH %RDUG DSSURYHG LWV UHFRQVWLWXWLRQ IURP VHYHQ
OHHWLQJ 'U O0XGJHxV VXFFHVVRU RQ WKH $XGLW DQG &RPSHQVDWLRQ DQ
EH DSSRLQWHG R®URO EHIRUH

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

a 7KH LQWHJULW\ RI RXU ILQDQFLDO VWDWHPHQWYV

a 7KH TXDOLILFDWLRQVY DQG LQGHSHQGHQFH RI RXU LQGHSHQGHQW UHJL
a 7KH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW IXQFWLRQ DQG LQGHSHQGH
a

2XU FRPSOLDQFH ZLWK OHJDO DQG UHIJXODWRU\ UHTXLUHPHQWY LQFO>
HPSOR\HHVY DQG &RGH RI (WKLFV IRU RXU &(2 DQG VHQLRU RIILFHUYV

,Q IXOILOOLQJ LWV UROH WKH $XGLW &RPPLWWHH UHYLHZV WKH GHVLJQ DQ
PDQQHU LQ ZKLFK ZH FRQWURO RXU PDMRU ILQDQFLDO ULVN H[SRVXUHV 7Kl
WR RXU ILQDQFLDO H[HFXWLYHV LQFOXGLQJ RXU 'LUHFWRU RI ,QWHUQDO $X
2IILFHU U&&20 DQG LQGHSHQGHQW DXGLWRU 7KH $XGLW &RPPLWWHH KDV !
LQGHSHQGHQW DXGLWRU DQG LV GLUHFWO\ UHVSRQVLEOH IRU RYHUVHHLQJ
&RPPLWWHH DOVR FRQVLGHUV DQG DSSURYHV WKH SHUIRUPDQFH RI QRQ DX:
LQWR FRQVLGHUDWLRQ WKH HIIHFW WKDW WKH SHUIRUPDQFH RI QRQ DXGLW
1RQH Rl WKH $XGLW &RPPLWWHH PHPEHUV VHUYHV RQ PRUH WKDQ WKUHH D>
LQFOXGLQJ RXU &RPSDQ\

&RPSHQVDWLRQ DQG %YHQHILWYV &RPPLWWHH

7KH &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH LV UHVSRQVLEOH IRU IRUP:
RI RXU FRPSHQVDWLRQ DQG EHQHILWYV SKLORVRSK\ 7KLV &RPPLWWHH VHWYV
FRPSRQHQWYV RI FRPSHQVDWLRQ DQG HVWDEOLVKHY DQG HYDOXDWHV SHUIR
IXQFWLRQV Rl WKLV &RPPLWWHH DUH IXUWKHU GHVFULBRRP®SOQWBOMLBQRI[\ V!
'LVFXVVLRQ DQB $QDO\VLV

7KH &RPSHQVDWLRQ DQG %UWHHAH BWQ @RFPWHE® VDHHRPSHQVDWLRQ ULVN DVVHVYV
HOHPHQWY RI RXU &RPSDQ\xV RYHUDOO FRPSHQVDWLRQ SURJUDPYVY LQFOXGI
&RPSHQVDWLRQ DQG %YHQHILWYV &RPPLWWHH UHYLHZHG FXUUHQW DQG HYRO'
FRPSHQVDWLRQ SURJUDPV DQG SROLFLHV LQFOXGLQJ DSSURSULDWH LQWHL
&RPSHQVDWLRQ DQG %YHQHILWY &RPPLWWHH FRQFOXGHG WKDW RXU FRPSHQ
ZLWK EHVW SUDFWLFHY DQG GR QRW FUHDWH H[FHVVLYH DQG XQQHFHVVDU\
Y%HQHILWY &RPPLWWHH VWULYH WR PDLQWDLQ SURSHU SROLFLHV DQG SURFI
DVVHVVPHQW RI FRPSHQVDWLRQ SUDFWLFHY DV WKH\ UHODWH WR EHVW SUL

1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU UHFRF
JRYHUQDQFH LQFOXGLQJ WKH VWUXFWXUH DQG IXQFWLRQ RI RXU %RDUG L)\
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&RPSDQ\ 7KLV &RPPLWWHH DOVR LGHQWLILHY DQG UHFRPPHQGY QRPLQHHYV
%RDUG UHJDUGLQJ DSSURSULDWH GLUHFWRU FRPSHQVDWLRQ

BWRFNKROGHUV PD\ UHFRPPHQG LQGLYLGXDOV WR WKH 1RPLQDWLQJ DQG *R
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 1RPLQDWLQJ DQG *RYHUQDQFH &RPF
RQ WKH VDPH EDVLV DV RWKHU QRPLQHHYV

7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH KDV VHW QR VSHFLILF PLQLI
8QGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV QR SHUVRQ PD\ VWDQG ||
ZLWKRXW D ZDLYHU IURP WKH %RDUG LL LI KH RU VKH VHUYHV RQ PRUH Wt
LLL LI KH RU VKH LV WKH &(2 RI D SXEOLFO\ WUDGHG FRPSDQ\ DQG VHUYHYV
FRPSDQLHYV

3XUVXDQW WR RXU GLUHFWRU UHVLJQDWLRQ SROLF\ FRQWDLQHG LQ RXU &R
QRPLQHH PXVW DV D FRQGLWLRQ WR EHLQJ QRPLQDWHG WHQGHU DQ DGYD!
1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH ,I WKH GLUHFWRU GRHV QRW UF
HOHFWLRQ WKDQ WRWDO UZLWKKROGU YRWHV FDVW WKH %RDUG DIWHU HY
UHFRPPHQGHG FRXUVH RI DFWLRQ PD\ DFFHSW WKDW GLUHFWRUXxV SUHYLR)
ZLOO WDNH DFWLRQ RQ WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHHxV L
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

1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ LQ )LVFDO <HDU
JHHVY (DUQHG RU 2WKHU
1DPH 3DLG LQ &D|IVKWRFN $ZDUYGSWLRQ $ZDJULRPSHQVDWI|LRQ 7RWDO
(XJHQH - /RZH ,,, o o
'"HQQLV - ODUWLQ o o
3DWULFN ( OLOOH|U o} o} o
5LFKDUG 5 O0XGJH o
:LOOLDP ) 2ZHQV o)
%UHQGD / 5HLFKHOGHUIHU o
-RKQ / :RUNPDQ o) o

7R VXSSRUW WKH &RPSDQ\xV FRVW UHGXFWLRQ HIIRUWV LQ UHVSRQVH WR
SDQGHPLF HDFK RI WKH &RPSDQ\xV QRQ HPSOR\HH GLUHFWRUV DJUHHG W
IRUD SHULRG RI WHQ FRQVHFXWLYH ZHHNV EHJLQQLQJ RQ RU DURXQG $S!
ODUWLQxV FDVK FRPSHQVDWLRQ ZDV UHGXFHG E\ RYHU WKLV WLPH SHLU
RWKHU QRQ HPSOR\HH GLUHFWRUV ZDV UHGXFHG E\ 7KHVH UHGXFWLF

(DFK QRQ HPSOR\HH GLUHFWRU LV LVVXHG D VWRFN DZDUG DQQXDOO\ 7KI
JUDQW GDWH YDOXH RI WKH HTXLW\ DRDWIGH IFBIVHLRI RXU &K D LIRRD QOIQ G
RWKHU QRQ HPSOR\HH GLUHFWRUV E\ WKH FORVLQJ SULFH Rl RXU FRPPRC(
UHIOHFW WKH JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZLWK
B&RPSHQVDWLRQ O 6WRFMN &8BB&8HQUDWIKRQIROORZLQJ DZDUGV ZHUH JUDQW
GLUHFWHFSUM®Q DW D FORVLQJ VKDUH SULKBURIV RI FRPPRQ VWRFN WR 0L
&KDLUPDQ VKDUHV RI FRPPRQ VWRFN WR 0V 5HLFKHOGHUIHU DWKBDLGE VQG
RI FRPPRQ VWRFN WR HDFK RI OU /RZH DQG 'U :RUNPDQ 'U OKIGHIHIBGG 0L
VKDUHV LQ WKH IRUP Rl UHVWHERWEIBUVWRHANPKQQWY HRSRR\HH GLUHFWRL
IROORZLQJ DJJUHJDWH QXPEHU RIVKIDJHNWY 00U OMRZWKQUHY LQFOXGLQJ
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GHIHUUHG VKDUHV KHOG LQ WKH IRUP RI UHVWKIFWHG VQFRFAG K HIWM G U
VKDUHV KHOG LQ WKH IRUP Rl UHVWULFWWIGDVUW R F NQE@XNGH QWU U B BHKD U H \
KHOG LQ WKH IRUP Rl UHVWULFWHG VWRFKDXOHLW\DQF 'BH LAEKMBRBGKVH U
'LUHFWRUV HOHFWLQJ WR GHIHU WKH UHFHLSW RI VKDUHV KDYH WKH ULJK
WKH XOWLPDWH GLVWULEXWLRQ RI WKH DSSOLFDEOH VKDUHV HTXDO WR
GLUHFWRU KDG HOHFWHG WR UHFHLYH \WAAKPEKDUH V DEFR@ X0 D WHGFE L $ VGl
HTXLYDOHQWY DVVRFLDWHG ZLWK WKHVH GHIHUUHG VWRFRXGIHWY ZHUH I
DQG OU 2ZHQV $QQXDO VWRFN DZDUGV WR QRQ HPSOR\HH GLUHFWRUV Y}

(IIHFWLYH LQ ILVFDO \HDU WKH %RDUGxV LQGHSHQGHQW FRPSHQVDWL
UHFRPPHQGHG FHUWDLQ FKDQJHV WR QRQ HPSOR\HH GLUHFWRU FRPSHQV
SURJUDPV XWLOL]JHG E\ WKH &RPSDQ\xV SHHU JURXS LQFOXGLQJ HOLPLQLE
WR QHZ GLUHFWRUV XSRQ WKHLU DSHRHOBHWQW WRHWKHOY% R B QCH BIORI\ H H
GLUHFWRUV ZLWK RXWVWDQGLQJ VWRFN RSW L RIYGZHUHRWN PRQORZV 0U

U2WKHU &RPSHQVDWLRQU UHSUHVHQWYV WKH &RPSDQ\xV PDWFK Rl GRQDW
RUJDQL]DWLRQV GXULQJ

$V 0OU /RZH KDV QRW \HW PHW KLV WDUJHW VWRFN RZQHUHKHSSOH GHLA)
VKDUHV RI RXU FRPPRQ VWRFN ZLWK WKH UHPDLQGHU SDLG LQ FDVK

OU ODUWLQ VHUYHG DV &KD+IUWDHHE8 XWL @WKH ILUVW FROXPQ DUH FRPSULVI
ZKLFK KH UHFHLYHG LQ WKDW FDSDFLW\ VXEMHFW WR WKH UHGXFW

OU OLOOHU UHVLJQHG DWDUFEKUHFWRLWY HHHFWQYWKH ILUVW FROXPQ DUH F
UDWD SD\PHQW RI DQ bQQXDO UHWDLQHU DQG &RPPLWWHH PHPEHUVKLS I

OV 5HLFKHOGHUIHU VHUYHG DV /HDG ,QG HSHIQ GHHFWVL'Q UMK-KV RIU BGW URLRQA X P (
RI DQ DQQXDO UHWDAKQHK RKH UHFHLYHG LQ WKDW FDSDFLW\ VXEMHFW W

$GGLWLRQDO ,QIRUPDWLRQ DERXW 'LUHFWRU &RPSHQVDWLRQ

,Q DGYLVLQJ RXU %RDUG RQ FRPSHQVDWLRQ IRU QRQ HPSOR\HH GLUHFWRUYV
PD\ FRQVXOW WKLUG SDUW\ DGYLVRUV DV LW GLG ZLWHK{QHVYBBPW DWW IGQDEGE
PDWHULDO SUR[\ VWDWHPHQWY DQG GDWD IURP SHHU FRPSDQLHV 1RQ HPS
FRPSHQVDWLRQ DQG DUH VXEMHFW WR D FRPPRQ VWRFN RZQHUVKLS UHTXLL
WKRVH RI RXU VWRFNKROGHUV 2XU HPSOR\HH GLUHFWRU 0V 6KHUPDQ LV \
H[HFXWLYH RI&RASHQMHVLRQ 'LVFXVVLRQ DQG $QDO\VLV O ([HFXWLYH 6WRF

&DVK &RPSHQVDWLRQ
7KH WDEOH EHORZ VHWYV IR URMMKVRXAR PSH@WDWIDRIQ VWUXFWXUH IRU QRQ HPS!
&DVK &RPSHQVDWLRQ RI 2XU 1RQ (PSOR\HH 'LUHFWRUV

O
QHU

&KDLUPDQ

/JHDG ,QGHSHQGHQW 'LUHFWRU

'LUHFWRU H[FOXGLQJ /HDG ,QGHSHQGHQW 'LUHFWRU

$XGLW &RPPLWWHH &KDLU

$XGLW &RPPLWWHH OHPEHU QRQ &KDLU

&RPSHQVDWLRQ %HQHILWYV &RPPLWWHH &KDLU

&RPSHQVDWLRQ %HQHILWYV &RPPLWWHH OHPEHU QRQ &KDLU

IRPLQDWLQJ *RYHUQDQFH &RPPLWWHH &KDLU

IRPLQDWLQJ *RYHUQDQFH &RPPLWWHH OHPEHU QRQ &KDLU

(TXLW\ &RPSHQVDWLRQ

2XU QRQ HPSOR\HH GLUHFWRUV W\SLFDOO\ UHFHLYH DQ DQQXDO VWRFN DzZD

6XFK VWRFN DZDUGYV YHVW LPPHGLDWHO\ 7KH WDEOH EHORZ VHMWWILRUWK W
WKH GDWH R$QRQOXUDO OHHWLQJ RI 6BWRFNKROGHUV WR RXU QRQ HPSOR\H

WKHLU VHUYLFH LQ MYEFWOFWDWR WKH UHGXFWLRQ GHVFULEHG DERYH
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$QQXDO (TXLW\ $ZDUGYV *UDQWHG WR 1RQ (PS

&KDLUPDQ

/HDG ,QGHSHQGHQW 'LUHFWRU

$00 RWKHU QRQ HPSOR\HH GLUHFWRUV

7KH QXPEHU RI VKDUHV RI FRPPRQ VWRFN DZDUGHG LV GHWHUPLQHG E\ GLYI
FORVLQJ PDUNHW SULFH RI RXU FRPPRQ VWRFN RQ WKH JUDQW GDWH

'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 Rl &RPSDQ\ VW
RI UHVWULFWHG VWRFN XQLWV 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\LC
FDVK HTXLYDOHQW Rl DVVRFLDWHG GLYLGHQGY DW WKH WLPH RI VWRFN GLV
2ZHQV HOHFWHG WR GHIHU VWRFN XQGMURMFKREHIRJUDPFEXRXQDWHG GLYLGFE
HTXLYDOHQWY DVVRFLDWHG ZLWK GHIHUUHG VWRFNW @XW@IH HUB @& 0OROORZ
2ZHQV

'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\ 2Q
RZQHUVKLS KDV EHHQ DFKLHYHG D VXEVHTXHQW GHFUHDVH LQ WKH &RPSDGC
GHWHUPLQDWLRQ 1RQ HPSOR\HH GLUHFWRUV DUH QRW SHUPLWWHG WR VHO
+RZHYHU D QRQ HPSOR\HH GLUHFWRU PD\ WHQGHU VKDUHV WR L VDWLVI\
RSWLRQV RU LL SD\ WKH H[HUFLVH SULFH XSRQ WKH H[HUFLVH RI VWRFN R
RU KHU WDUJHW RZQHUVKLS UHTXLUHPHQW KH RU VKH LV UHTXLUHG WR UH\
H[HUFLVHG RSWLRQV RYHU DQG DERYH WDUJHW RZQHUVKLS OHYHO IRU DW
HIFHSWLRQ RI OU /RZH ZKR ZDV DS PREQXMHIE DVDID G LRIHERXMRQR@ HPSOR\HH (
KDG PHW WKHLU WDUJHW RZEHABHKLS OHYHOV DV RI

&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 IR
LQGHSHQGHQFH RI RXU GLUHFWRUV LL WKH VHSDUDWLRQ RI WKH UROHV R
HOHFWLRQ RI D /HDG ,QGHSHQGHQW 'LUHFWRU DQG LY RXU FRPPLWPHQW \
LQWHUHVWYV Rl RXU VWRFNKROGHUV ,Q DFFRUGDQFH ZLWK WKH UHTXLUHPH
RXU %RDUG KDV DGRSWHG &RUSRUDWH *RYHUQDQFH *XLGHOLQHV DV ZH
&RPPLWWHHY 7KHVH JXLGHOLQHV DQG FKDUWHUV DV ZHOO DV RXU &RPSDQ
%XVLQHVV &RQGXFW 'LUHFWRUV WRJHWKHU WKH U%XVLQHVV &RQGXFW 3R
WR RXU 3UHVLGHQW DQG &(2 DQG RXU RWKHU VHQLRU ILQDQFLDO RIILFHUV
ZZZ IHGHUDOVLJQDOQAVRPQG WR SRVW RQ RXU ZHEVLWH DQ\ DPHQGPHQWV WHR
(WKLFV ZLWKLQ IRXU EXVLQHVV GD\V Rl VXFK DPHQGPHQW RU ZDLYHU

7KH QRQ HPSOR\HH GLUHFWRUV RI WKH %RDUG PHHW LQ H[HFXWLYH VHVVLR:
,QGHSHQGHQW 'LUHFWRU FKDLUV PHHWLQJV Rl WKH LQGHSHQGHQW GLUHFW|
FRQWDFWHG DV D JURXS E\ &RPPLWWHH RU LQGLYLGXDOO\ DQG WKH &KDLU
HPSOR\HH GLUHFWRUV DV D JURXS PD\ EH FRQWDFWHG RQ DQ DQRQ\PRXV DC
WR )HGHUDO 6LJQDO &RUSRUDWLRQ '"HVW QG 6WUHHW 6XLWH 2DN
7KHVH OHWWHUV ZLOO EH IRUZDUGHG WR WKH &KDLUPDQ /HDG ,QGHSHQGHC
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GHVLIQDWHG LQ WKH OHWWHU ‘H HQFRXUDJH RXU GLUHFWRUV WR DWWHQG
HIFHSWLRQ RI OU OLOOHU 2ZKRJFK VLJIQMHGOHGIHFAWMWRIUY ZKIRWMWNHUQYGIKEGLRX U $C
OHHWLQJ RI 6WRFNKROGHUYV

&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 %YHQHILWYV &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

&(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\ SDUWLFLSDWHYV DQG RXU GLUHFWRUV H[HFXWLYH RIILFHUV VWR
GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW 220Z %X&HQHB TV LEIDQ®XKERER 3\R 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\ 6SHFLILFD
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 %XVLQHVYV &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\ FKD
LQIRUPDWLRQ SURYLGHG LQ WKH DQQXDO TXHVWLRQQDLUH

‘XULQJ ILVFDO WHDGHWHUPLQHG 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(& UXOHV ZLWK WKH H[FHSWLRQV QRWHG EHORZ

7KH VRQ RI 'HQQLV - ODUWLQ &KDLUPDQ RI WKH %RDUG LV HPSOR\HG DV 'L
(OHFWULF (QJOHZRRG (OHFWULFDO 6XSSO\ U((6&20 D GLYLVLRQ RI :(6&2 ,G
WKH &RPSDQ\ VROG SURGXFWV WR :(6&2 IRU DJJUHJDW A LIOROQIRMIEK-DUD W P R ® QR
VDOHV WR ((6&2 ZHUH DSSURQUPDWH®LQxV VRQ LV QRW UHVSRQVLEOH IRU W
1(6&2 RU ((6&2 OU ODUWLQ DQG KLV VRQ GLG QRW SDUWLFLSDWH LQ WKH VR
:(6&2 DQG GLG QRW UHFHLYH DQ\ PDWHULDO EHQHILW IURP WKH WUDQVDFWL
3ROLFLHV WKLV UHODWLRQVKLS DQG WKH UHODWHG WUDQVDFWLRQV ZHUH
DQG FRQGLWLRQV Rl WKH WUDQVDFWLRQV ZHUH QR OHVV IDYRUDEOH WR WK
DYDLODEOH IURP XQUHODWHG SDUWLHV WKH WUDQVDFWLRQV ZHUH FRQVLG

SDWULFN ( OLOOHU ZKR VHUYHG DV RQH RI ROOWEKUH FWRHWWY K@ WIVO&KZ R U H \
&RPPHUFLDO 9HKLFOH *URXS ,QF U&9*,U XQWLO ODUFK OPRFRUGLQJ !

OU OLOOHU KROGV D EHQHILFLDO LOQWHUHVW LQ &9*,xV FRPPRQ VWRFN |
WR KDYH D FRPPHUFLDO UHODWLRQVKLS WKW K& R/IKFD &R BXWEKDXHGQBRPPHUF
SDUWV IURP &9*, IRU DJJUHIJDWH FRQVLGHUDWILERQHRI GHVQYRMWBE@UWLFLSDW
WKH &RPSDQ\xV EXVLQHVV ZLWK &9*, DQG GLG QRW UHFHLYH DQ\ PDWHULDO
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RXU %XVLQHVV &RQGXFW 3ROLFLHV WKLV UHODWLRQVKLS DQG WKH VXSSO\
ZHUH GLVFORVHG WR WKH $XGLW &RPPLWWHH *LYHQ WKDW WKH WHUPV DQG
IDYRUDEOH WR WKH &RPSDQ\ WKDQ WKRVH ZKLFK ZRXOG KDYH EHHQ DYDLOD
ZHUH FRQVLGHUHG WR EH SHUPLVVLEOH
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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

ODUN ' :HEHU 6HQLRU 9LFH 3UHVLGHQW DQG &22

,DQ $ +XGVRQ 6HQLRU 9LFH 3UHVLGHQW DQG &)2

5REHUW ( )LQHV 9LFH 3UHVLGHQW DQG *HQHUDO 0DQDJHU 7UXFN %RG

g_)» g_)» g_)»

a 'DQLHO $ 'X3U©® O9LFH 3UHVLGHQW DQG *HQHUDO &RXQVHO DQG
a4 6YHWODQD 9LQRNXU 9LFH 3UHVLGHQW 7UHDVXUHU DQG &RUSRUDWH 'H

$OWKRXJIJK KH UHPDLQV ZLWK WKH &RPSDQ\ LQ KLV FDSDFLW\ DV 9LFH 3UHVLGHQW DQG *HQH
H[HFXWLYH RIHFHREBW R

‘H HQFRXUDJH \RX WR UHDG WKLV VHFWLRQ LQ FRQMXQFWLRQ ZLWK 3URSRV
FRPSHQVDWLRQ RI RXU 1(2V WKH U6D\ RQ 3D\ $GYLVRU\ 9RWHU UHJDUGLQJ
LQFOXGHV L D UHYSHUIRURBMQFH LL D GHVFULSWLRQ Rl WKH UROH RI RXL
&RPPLWWHH WKH U&RPPLWWHHU LQ VHWWLQJ DQG GHWHUPLQIL(@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 FRQG
FRPSHQVDWLRQ SURJUDPV IRU RXU 1(2V ZHUH RQ &KWVBGYEVRSS YRMW R D WD\
$QQXDO OHHWLQJ

([HFXWLYH 6XPPDU\
&29,' 8SGDWH

‘H FROQWLQXH WR FORVHO\ PRQLWRU WKH LPSDFW RI WKH &29,' SDQGHPLF
LW LV DIIHFWLQJ RXU HPSOR\HHV FXVWRPHUV VXSSO\ FKDLQ DQG GLVWULE
FURVV IXQFWLRQDO WDVN IRUFH WR PRQLWRU RQJRLQJ GHYHORSPHQWYV LP¢
RXU UHVSRQVH WR WKH SDQGHPLF

*HQHUDOO\ RXU EXVLQHVVHV DUH FRQVLGHUHG WR EH HVVHQWLDO LQ VXSS
‘KLOH FHUWDLQ Rl RXU RSHUDWLRQV KDYH EHHQ DIIHFWHG E\ WHPSRUDU\ ID
PDQGDWHV RU RWKHU FRQFHUQV UHODWHG WR &29,' RXU IDFLOLWLHV KDY
*LYHQ WKDW RXU SULPDU\ IRFXV KDV EHHQ RQ WKH VDIHW\ DQG ZHOO EHLQ.
EH SURDFWLYH LQ SURFXULQJ SHUVRQDO SURWHFWLYH HTXLSPHQW DQG VD
LPSOHPHQWHG D VHULHV Rl HQKDQFHG KHDOWK DQG VDIHW\ PHDVXUHV DFUF
VSDFHV DQG VWDJJHULQJ PDQXIDFWXULQJ VKLIWV WR DOORZ IRU VRFLDO GL
SURWRFROV HQKDQFLQJ IDFLOLW\ FOHDQLQJ OLPLWLQJ QRQ HVVHQWLDO W
IDFLOLWLHV )XUWKHU ZH HVWDEOLVKHG UHPRWH ZRUNLQJ DUUDQJHPHQWYV
PHHWLQJ FDSDELOLWLHV $V PDQ\ RI WKH JRYHUQPHQW PDQGDWHG VWD\ DW
Rl WKH VHFRQG TXDUWHU WKH PDMRULW\ RI RXU WHOHFRPPXWLQJ HPSOR\H|
IROORZLQJ RXU HQKDQFHG VDIHW\ SURWRFROV :H DOVR PRGLILHG RXU HPSC
HPSOR\HHV ZLWK DGGLWLRQDO SDLG WLPH RIl LQ RUGHU WR HQFRXUDJH WK|
RWKHUZLVH DGYHUVHO\ LPSDFWHG E\ WKH SDQGHPLF WR UHPDLQ DW KRPH

$vV D UHVXOW RI WKH FRPELQDWLRQ Rl WKHVH IDFWRUVY DQG WKH HQDFWPHQ
6HFXULW\ $FW WKH U&$5(6 $FWU ZH H[SHULHQFHG D GHFUHDVH LQ ODERU |
VHFRQG TXDUWHU :KLOH ODERU DYDLODELOLW\ LPSURYHG GXULQJ WKH WKL
ODERU UHODWHG GLVUXSWLRQV LQFOXGLQJ VHYHUDO &29,' UHODWHG TXD
FKDOOHQJHV LQ UXQQLQJ RXU RSHUDWLRQV HIILFLHQWO\ DQG ZH DGMXVWH
VLPLODU LVVXHV ZLWKLQ RXU VXSSO\ FKDLQ ZLWK FHUWDLQ VXSSOLHUV WH
ZRUNHG GLOLJHQWO\ ZLWK RXU NH\ VXSSOLHUV WR HIIHFWLYHO\ VHFXUH VD]
FLUFXPVWDQFHY KDYH LGHQWLILHG DOWHUQDWH VXSSOLHUV DQG LQ VRXUF
VXSSO\ FKDLQ GLVUXSWLRQV RQ SURGXFWLRQ
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7KH JRYHUQPHQW PDQGDWHG VWD\ DW KRPH RUGHUV DQG WUDYHO DQG YLVL
&RPSDQ\xV VDOHV DQG PDUNHWLQJ DFWLYLWLHV GXULQJ WKH VHFRQG TXDU
FRQGXFW HTXLSPHQW GHPRQVWUDWLRQV DQG LQ SHUVRQ VDOHV PHHWLQJV
WDNH GHOLYHU\ RI HTXLSPHQW JLYHQ WUDYHO UHVWULFWLRQV DQG WKH OL
VLIJQLILFDQWO\ LPSDFWHG RUGHU LQWDNH DQG RSHUDWLQJ UHVXOWV GXULC
SURJUHVVHG PDQ\ Rl WKH JRYHUQPHQW PDQGDWHG UHVWULFWLRQV WKDW 2
HDVH DOEHLW DW GLIIHUHQW WLPHV DQG DW GLITHUHQW OHYHOV :LWK EX\
DQG IRXUWK TXDUWHUV RXU VDOHV WHDPV DQG GHDOHU SDUWQHUV KDYH E
GHPRQVWUDWLRQV 7KDW KDV KHOSHG FRQWULEXWH WR VHTXHQWLDO RUGH
PLOORRQ FRPSDUHG WR WKH VHFRQG TXDUWHU D Q ® LRX}QARRRXERPKS D X Bl G\WWHRJ
WKH WKLUG TXDUWHU

7KH WLPLQJ RI SURGXFWLRQ DQG UHDOL]DWLRQORDRXQMMFEPENORJ PIOLFK WRYV
EH GHOD\HG RU RWKHUZLVH QHJDWLYHO\ LPSDFWHG E\ RXU DELOLW\ WR FRQ
EXVLQHVYV GXULQJ WKH &29,' SDQGHPLF DQG RU WR UHWXUQ WR RXU QRUP
SRWHQWLDO IRUDGYHUVH LPSDFWV DVVRFLDWHG ZLWK GHFUHDVHG ODERU |
DFWLYLW\ PDQGDWHG RU RWKHUZLVH PDGH QHFHVVDU\ E\ JRYHUQPHQWDO D
GLVUXSWLRQV RU RWKHU SURGXFWLRQ GHOD\V 6XFK IDFWRUV KDYH DGYHU
ILQDQFLDO UHVXOWYV ' 'HHAHWKHHU\H DL WEGWMIGH FRUUHVSRQGLQJ SULRU \HDU D
LPSDFW FRPSDUDELOLW\ LQ VXEVHTXHQW \HDUV :H DUH UHVSRQGLQJ DFFRU
WKHVH FKDOOHQJLQJ WLPHV LQFOXGLQJ LPSOHPHQWLQJ PHDVXUHV WR UHG
VDPH WLPH ZH DUH PDLQWDLQLQJ RXU IRFXV RQ RXU HLIJKW\ WZHQW\ LPSUR

,Q DQ HIIRUW WR PLWLJDWH WKH LPSDFW RI WKHVH SDQGHPLF UHODWHG RS
FRVW VDYLQJ DFWLRQV

a 7HPSRUDU\ VDODU\ UHGXFWLRQV UDQJLQJ IURP WR GXULQJ WKH V
PHPEHUV RI WKH &RPSDQ\xV HQWHUSULVH OHDGHUVKLS WHDP LQFOXGI

a 7THPSRUDU\ UHGXFWLRQ LQ %RDUG RI 'LUHFWRUV IHHV UDQJLQJ IURP

a 5RO0 EDFN RI PHULW EDVHG VDODU\ LQFUHDVHV IRU PRVW GRPHVWL
TXDUWHU

a4 7HPSRUDU\ IXUORXJKV RI DSSUR[LPDWHO\ HPSOR\HHV SULPDULO\ ZL!

a 3HUPDQHQW UHGXFWLRQV LQ IRUFH LPSDFWLQJ DSSUR[LPDWHO\ HPS

a /LPLWHG GLVFUHWLRQDU\ VSHQGLQJ SULPDULO\ ZLWKLQ 6HOOLQJ HQJ
LQFOXGLQJ WUDYHO DQG HQWHUWDLQPHQW H[SHQVHV

‘H DUH FRQWLQXLQJ WR DSSURDFK WKH XQFHUWDLQW\ DQG FKDOOHQJHV ZL\
FXUUHQW ILQDQFLDIOFSHREHWLRQ ZHVKRIGPLOCRIREDVK DQG FDVK HTXLYDOHQWYV
PLOORIRYDLODELOLW\ IRU ERUURZLQJY XQGHU RXU ILYH \HDU UHYROYLQJ FL

+RZHYHU WKH RYHUDOO PDJQLWXGH RI WKH LPSDFW RI WKH SDQGHPLF RQ R
XQFHUWDLQ DQG ZLOO ODUJHO\ GHSHQG RQ WKH GXUDWLRQ RI WKH SDQGHP
ZHOO DV WKH HIITHFW RQ RXU FXVWRPHUY DQG VXSSOLHUV *LYHQ WKHVH IDF
WKDW WKH SDQGHPLF ZLOO KDYH RQ RXU ILQDQFLDO FRQGLWLRQ UHVXOWYV

2SHUDWLQJ DQG )LQDQFLDO 3HUIRUPDQFH LQ

'"HVSLWH WKH FKDOOHQJHY FUHDWHG E\ WKH SDQGHPLF WKH &RPSDQ\ ZzDV D
SHUIRUPDQFH DQG PDNH SURJUHVYV DJDLQVW VHMHUWXW OR PP RV W RE MHRPS L
KLIKOLIKWYHIPH WKH IROORZLQJ

a )J)RU WKH \HDH RHHPEHE® ZH UHSRUWHG RSHUDWLQJ LQFRPH DQG LQFRP
RSHUDWLRQVPROM®MURE PLOOUR®YPSHFWLYHO\

a 2Q D FRQVROLGDWHG EDVLV ZH UHSRUWMIG DB RIGNWKAHH \GH DiRE H'R BEHRUG
ZKLFK WUDQVODWHG WR DQ DGMXVWHKDBW W HVEXRDQUIDY BRERYH WKH
WDUJHW UDQJH DQG ERPSUW\SRQWWG\WDDU RYHU \HDU LPSURYHPHQW

a ‘H UHSRUWHG *$$3 (36 IRU " WRHPEHBW HERIHG SHU VKDUH FRPSDSHWG WR
VKDUH LQ WKH SULRU \HDU

a $GMXVWHG (36 IRU WHKHHMBHUHQ ZBE SHU VKDUH WKH VHFRQG KLJKH
(36 OHYHO LQ RXU KLVWRU\ VXUSDVVWHG RQDUE\VWMWHLQHWRHGULRU \HI
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a &DVK IORZ IURP FRQWLQXLQJ RSHUDWLQHFEPEWHYLWIZHDW IRUPNRBDRQU H

a

a

LQFUHDVH RLOORBQ RYHU WKH SULRU \HDU

'LWK WKH LQFUHDVHG RSHUDWLQJ FDVK |IPRRZCRARKE QIG IDGFRWEEGRIRIQ U ZLW
DYDLODELOLW\ IRU ERUUPZIOPDIVRR®IOM UDRXOLW\ ZKLFK ZDV HIHFXWHG L
\HDU IDFLOLW\ FDQ EH LQFUHDWL® GROYD POAM WRRDY

'LWK RXU VWURQJ EDODQFH VKHHW SRVLWLYH RSHUDWLQJ FDVK IORZ
ZH DUH ZHOO SRVLWLRQHG WR FRQWLQXH WR LQYHVW LQ LQWHUQDO JU
FRQVLGHU ZD\V WR UHWXUQ YDOXH WR VWRFNKROGHUV DV ZH GLG GXU

} 2XU FDSLWDO H[SHQEDWPRSBBURLPPWHODRQGZH FRQWLQXHG WR PDNE
LQYHVWPHQWY IRU WKH IXWXUH E\ SXUFKDVLQJ QHZ PDFKLQHU\ DC
HITLFLHQFLHY DQG H[SDQGLQJ FDSDFLW\ DW VHYHUDO RI RXU SUR
6WUHDWRU ,O0O0OLQRLV 5XJE\ 1RUWK 'DNRWD /DNH &U\VWDO O0LQQ

} ‘HKDYH DOVR FRQWLQXHG WR LQYHVW LQ QHZ SURGXFW GHYHORS
HITRUWY ZLOO SURYLGH DGGLWLRQDO RSSRUWXQLWLHYV WR IXUWKH}
HQG PDUNHWYVY RU JDLQ DFFHVV WR QHZ JHRJUDSKLF UHJLRQV

} ,Q -XQH ZH FRPSOHWHG WKH DFTXLVLWLRQ RI 3:( D GLVWULEXWRI
HTXLSPHQW FRYHULQJ 1RUWK &DUROLQD 6RXWK &DUROLQD DQG S
D WKLUG ORFDWLRQ WR RXU FXUUHQW IRRWSULQW LQ WKLV SRSXC
XV WR EHWWHU VHUYH RXU FXVWRPHUV DQG DFFHOHUDWH WKH JUI

} 'H GHPRQVWUDWHG RXU FRPPLWPHQW WR UHWXUQLQJ YDOXH WR V

PLOODRDRG VSHQGLRLO QWHSXUFKDVLQJ VKDUHV XQGHU RXU DXWK
SURJUDP

2XU HLIKW\ WZHQW\ LPSURYHPHQW LQLWLDWLYHYVY UHPDLQ D FULWLFDO
UHGXFLQJ SURGXFW FRVWY DQG LPSURYLQJ PDQXIDFWXULQJ HIILFLHQF

7R KLIKOLJKW RXU RQJRLQJ IRFXV RQ RSHUDWLQJ LQ D VRFLDOO\ UHVS
RXU LQDXJXUDO DQQXDO 6XVWDLQDELOLW\ 5HSRUW LQ 2FWREHU

$V WKHVH DUH QRQ *$$3 PHDVXUHYVY ZH KDYH LQFOXGHG D UHFRQFLOLDWLR
PHDVXUH LQ $SSHQGL][ $
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([HFEXWLYH &RPSHQVDWLRQ 3URJUDP 8SGDWHBQXULQJ )LVFDO <HDUYV

7KH &RPPLWWHH WRRN D QXPEHU RI DFWLRQV ZLWK UHVSHFW WR RXU FRPSH
IROORZLQJ

a4 7R VXSSRUW WKH &RPSDQ\xV FRVW UHGXFWLRQ HIIRUWY LQ UHVSRQVH
SDQGHPLF RQ $SULO WKH &RPPLWWHH DQG HDFK RI RXU 1(2V DJ
1(2vx EDVH VDODULHV IRU D SHULRG RI WHQ FRQVHFXVOLYH #$HIBNV EHJL
UHVXOW RI WKHVH UHGXFWLRQV IRU WKLY SHULRG 0V WKHWEDDHxV ED\
VDODULHV RI OHVVUV :HEHU DQG +XGVR@&HWKHUHIRVH NG EDULHY RI OH"
'X3U© DQG 0V 9LQRNXU ZHUH UHGXFHG E\

a $v DQ DGGLWLRQDO PHDVXUH HIIHFWLYH DW WKHKHWEHJ&RIMAQ\RU ROKOHH @&/
WKH PHULW EDVHG VDODU\ LQFUHDVHV ZKLFK KDG SUHYLRXVO\ DSSOLH

a ,0Q WKH &4RPPLWWHH PDLOQWDLQHG WKH SHUIRUPDQFH PHWULFYV DSSO
PDGH XQGHU WKH )HGHUDO 6LJQDO &RUSRUDWLRQ 6KRUW 7HUP ,QFHQW
ILQDQFLDO REMHFWLYHV ZHLJKWHG DW DQG LQGLYLWKBGB®BREMHFWL
FRPSULVHG WKH IROORZLQJ FRPSRQHQWY HDUQLQJV ZHLJKWHG DW
LQGLYLGXDO REMHFWLYHYV ZHLJKWHG DW

a ,Q ORQJ WHUP HTXLW\ LOQOFHQWLYH DZDUG JUDQWY WR RXU 1(2V DQG
IROORZLQJ 368V VWRFN RSWLRQV DQG UHVWULFWHG VWRFN LC
PDUNHW EDVHG H[HFXWLYH LQFHQWLYH FRPSHQVDWLRQ SUDFWLFHV ZK
WKH &RPSDQ\xV ORQJ WHUP IRFXVY JRDOV DQG LQLWLDWLYHV
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a ,Q VHWWLQJ WDUJHWV IRU 368V JUDQWHG DW R B WWR RRR LWKNHH Bl QUH\D DL Q A
WKUHH \HDU SHUIRUPDQFH SHULRG DQG WKH DSSOLFDEOH SHUIRUPDQF
FRQWLQXLQJ RSHUDWLRQV ZHLJKWHG DW DQG UHWXUQ RQ LQYHVWI

a4 7KH &RPPLWWHH PDGH FHUWDLQ FKDQJHV WR WKR RREIS FQ\RV HSH HLO LU €
FKDQJHV WR WKH &RPSDQ\xV UHYHQRA ® QB VRIW LRIQE WKIHQ&RRSMQ\ FORV|
PHGLDQ ZLWK UHVSHFW WR UHYHQXH DQG PDUNHW FDSLWDOL]DWLRQ

a4 ,Q FRQVLGHULQJ 1(2 EDVH WKMDURPRLMWHH LQWHQGYV MREARIXWLQXH W
&RPSDQ\ DQG LQGLYLGXDO SHUIRUPDQFH OHYHO RI UHVSRQVLELOLW\ C
OHYHO +RZHYHU WKH &RPPLWWHH KDV GHOD\HG DQ\ GHFLXQRQYD WHOD
VHFRQG TXDUWBY RW LQWHQGYV WR JDWKHU DGGLWLRQDO GDWD RQ PDL
WDNLQJ LQWR DFFRXQW WKH SDQGHPLF 7KH EDVH VDODULHV RI RXU HJ

WK SHUFHQWLOH Rl FRPSHWLWLYH PDUNHW GDWD

a ,Q FRQVLGHULQJ WKH GHVLIQNRKHWIRHFP BZYBWRH GHFLGHG WR DJDLQ XVH
ILQDQFLDO DQG LQGLYLGXDO REMHFWLYHV PHWULFV EXW GHFLGHG WR
IURP DQRG LQFUHDVH WKH ILQDQFLDO PHWULF WR IURP TKH &
JUHDWHU ZHLJKW RQ ILQDQFLDO PHWULFVY FUHDWHYV WKH RSSRUWXQLW!'

a ,Q FRQVLGHULQJ WREJGWMUPQLRIFHQWLY HWBHD&RPAPLRMWHH GHFLGHG WR |
PHWKRGRORJ\ WKIIQN ZDV XVHG
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&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 LQFOXGH LQGLYLGXDO SHUIRU
LLL UHZDUG HPSOR\HHV ZKR WKLQN DQG EHKDYH OLNH EXVLQHVV RZQHUV
JXLGHG E\ WKH IROORZLQJ SULQFLSOHV

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

a 7RWDO WDUJHWHG FRPSHQVDWLRQ PXVW EH FRPSHWLWLYH GXULQJ DO
H[SHULHQFHG H[HFXWLYHYV ZLWK OHDGHUVKLS DELOLWLHY DQG WDOHQV
ORQJ WHUP VXFFHVV SURILWDELOLW\ DQG JURZWK ZKLOH WDNLQJ LQW
PDUNHW IDFWRUYV

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

a4 3HUIRUPDQFH VKRXOG EH HYDOXDWHG KROLVWLFDOO\ DQG LQFOXGH DV
(QYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH ULVN DQG PHWULFV

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
VWRFNKROGHUY DQG KHOS EXLOG ORQJ WHUP YDOXH

2XU LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWYWM\ FI: FRPS\QNV DG/ IXR/QL § U F \
FRPSDUDWRU SHHU FRPSDQLHVY WR HQVXUH WKDW RXU H[HFXWLYH FRPSHQVI
2XU FRPSDUDWRU SHHU JURXS LV UHYLHZHG EL DQQXDOO\ DQG UHILQHG DV
UHYHQXH DQG LQGXVWU\ FODVVLILFDWLRQ FRPSRVLWLRQ

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

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

7TKH &RPPLWWHH HVWDEOLVKHY DQG RYHUVHHY RXU JHQHUDO FRPSHQVDWLR
FRPSHQVDWLRQ DQG EHQHILWYV IRU RXU H[HFXWLYH RIILFHUV 6SHFLILFDOO\

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

a '"HWHUPLQHV WKH YDULRXV HOHPHQWYV RI RXU HI[HFXWLYH FRPSHQVDWL
LQFHQWLYHV ORQJ WHUP HTXLW\ LQFHQWLYHY UHWLUHPHQW KHDOWK

a (VWDEOLVKHYV SHUIRUPDQFH JRDOV IRU RXU B3UHVLGHQW DQG &(2 DQG R
JRDOV IRU RXU RWKHU H[HFXWLYH RIILFHUV DQG IRU HDFK EXVLQHVV X(

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

a4 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
DGMXVWPHQW RU DZDUG WR WKHVH H[HFXWLYH RIILFHUV 7KH FRPSHQVDWLF
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E\ WKH &RPPLWWHH XVLQJ PDUNHW GDWD SURYLGHG E\ WKH &RPPLWWHHxV
PHHWLQJ LQ H[HFXWLYH VHVVLRQ ZLWKRXW KHU SUHVHQW

(OHPHQWYV RI ([HFXWLYH &RPSHQVDWLRQ

2XU FRPSHQVDWLRQ SURJUDPV FRQVLVW RI D QXPEHU RI FRPSRQHQWY WKDW
a4 %DVH VDODU\

$QQXDO FDVK LQFHQWLYHYV

/IRQJ WHUP HTXLW\ LQFHQWLYHV

5SHWHQWLRQ ERQXVHV

5HWLUHPHQW KHDOWK DQG ZHOIDUH EHQHILWV DQG

a4 3HUTXLVLWHYV

2XU SURJUDPY DOORZ XV WR EDODQFH LQGLYLGXDO DQG &RPSDQ\ JRDOV DQ
"HLIJKLQJ 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 JF
SRVLWLRQ DQG OHYHO RI UHVSRQVLELOLW\ $W ULVN FRPSHQVDWLRQ LQFOX
DSSUR[LPDWHO\ RI RXU BUHVLGHQW DQG &(2xV WRWDO WDUJHW FRPSHQVI
RXU RWKHU 1(2Vx WRWDO FRPSHQVDWLRQ ZDV DW ULVN

g_)» g_)» g_)» g_)»

%DVH 6DODULHV

7KH WZR PRVW LPSRUWDQW IDFWRUV FRQVLGHUHG LQ VHWWLQJ EDVH VDODL
WKH SULRU \HDU DQG FRPSHWLWLYH PDUNHW GDWD 2Q DYHUDJH WKH EDVH
WKH WK SHUFHQWLOH RI FRPSHWLWLYH PDUNHW GDWD DQG PRUHIHYPDXDW F
\HDU WKH DQQXDO EDVH VDODULHV RI RXU 1(2V UDQJHG IURP EHORZ WR
HIFOXGLQJ OU )LQHV ZKRVH EDVH VDODU\ HQWHULQJ WKH \HDU ZDV QHJRWI
DFTXLVLWLRKXRIEGRPRLWWHH DOVR FRQVLGHUV L FXUUHQW EDVH VDODU\ U
MRE UHVSRQVLELOLW\ DQG SHUIRUPDQFH LQFOXGLQJ DQ\ VXEVWDQWLYH LQ
HISHULHQFH DQG EUHDGWK RI NQRZOHGJH LY PDUNHW IDFWRUV DQG Y O

$QQXDO &DVK ,QFHQWLYHYV

$QQXDO FDVK LQFHQWLYHV PD\ EH HDUQHG DQG SDLG WKURXJK WKH 67,3 EC
ILQDQFLDO REMHFWLYHV DQG LL LQGLYLGXDIOHSIH QIRUPLIDEF R E MRHF W.MFHD\O R
UHSUHVHQWHG RI WKH WDUJHW DQQXDO ERQXV RSSRUWXQLW\ DQG WKH L
UHPDLQLQJ

,Q FRQVLGHULQJ WKH GHVLIQVRKHWRHP BZYWBWRH GHFLGHG WR DJDLQ XVH D FRI
LOQGLYLGXDO SHUIRUPDQFH PHWULFV EXW GHFLGHG WR DGMXVW WKH ILQDQ
SHUIRUPDQFH PHWULF WR I[URP 7KH &RPPLWWHH EHOLHYHV WKDW SO
FUHDWH WKH RSSRUWXQLW\ WR PRUH HIITHFWLYHO\ GULYH VWRFNKROGHU YD
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FROODERUDWH DFURVV WKH &RPSDQ\ LQ RUGHU WR DFKLHYH EURDGHU &RPS
UHVXOWYV ZLWKLQ D VSHFLILF EXVLQHVYV JURXS U*URXSU RU EXVLQHVV XQL

JLOQDQFLDO 2EMHFWLYHYV RI WDUJHW DQBEKDQJEROXWRRSSIRUWXQLW)\ LQ

'HSHQGLQJ RQ SRVLWLRQ WKH &RPSDQ\xV ILQDQFZBOHREDMHFG RQHY BRREQQ!
WDUJHW FRQVROLGDWHG HDUQLQJV DQG (%,7'$ PDUJLQ IRU WKH &RPSDQ\ DQ
UHOHYDQW *URXS RU %XVLQHVV 8QLW DV GHSLFWHG LQ WKH IROORZLQJ WDE

&RPSDQ\ % XVLQHVN
YLQDQFL IZO*URXS)LQDQFS_CD)IQN)LQDQFLDO
3HUFHQWDJHY DUH Rl WRWDO WDUJHW DQQXDO EmemsPsmwwmmlwu DFBHUIRUPDQFH
BUHVLGHQW DQG &(2 1 B I
6HQLRU 9LFH B3UHVLGHQW DQG &22 1% I
6HQLRU 9LFH B3UHVLGHQW DQG &)2 19 169%
b

9LFH 3UHVLGHQW DQG *HQHUDO ODQDJHU 7%(,1 $
9LFH 3UHVLGHQW DQG *HQHUDO &RXQWHO 1$ 1%
9LFH 3UHVLGHQW 7UHDVXUHU DQG &RUSRUDWH |HYHORSRHQW

JRU ILVFDO \HWKH &RPPLWWHH HOHFWHG WR XVH WZR PHWULFV IRU WKH ILQI
PHDVXUH ZHLJKWHG DW RI WKH WDUJHW DQQXDO ERQXV RSSRUWXQLW\ L
WDUJHW DQQXDO ERQXV RSSRUWXQLW\

,Q FRQVLGHULQJ WKH GHVLIQVRKHWRHP BZVYVBWRH GHFLGHG WR DJDLQ XVH D FRI
LOQGLYLGXDO REMHFWLYHVY PHWULFV EXW GHFLGHG WR DGMXVW WKH ILQDQF|
REMHFWLYHYVY PHWULF WR I[URP WKHRUWOQD/GPIDODOHPYHWULF ZLOO FRQVLVW
FRPSRQHQW ZHLIJKWHG DW RI WKH RYHUDOO RSSRUWXQLW\ DQG DQ (%,7"
IROORZLQJ FKDUW RXWOLQHV WKH FRPSRQHQWYV RI WKH 67,3 IRU ILVFDO \HD

[N

&RPSRQHQW &RPSDQ\ /HYHO *URXS DQG %XVLQHVV 8QLW /HYH
%DVHG RQ FRQVROLGDWH GOV REP R ERIRUYPDOWLQI LOQFRPH '\
LQFRPH WD[HV $V &RPSDQHL LW b PH WD[HV| LQWH
(DUQLQJV DUH LPSDFWHG E\ HIWHU QP& ¢DRW RV RW\R_SG-I—UDWLQJ LQF
Rl WKH WDUJAMWKHD EGRRWWRO RI WKH PDNMRBEW\RR |Z&LBK DUH JHQHUDOO\ L
ERQXV RSSRUWXQDWWLFLSDQWY WKH &R PPN leSHPR WM @ W DKV [OHYHO
LQFRPH WD[HV VKRXOG QRWJDRWRYH (@WRsWKH
FDOFXODWLRQ
(%,7'$ ODUJLQ
RI WKH WD UJHD\DHGE RDOWKH UDWLR RI (%,7'$ GLYLGHG E\ WRWDO |QHW VI
ERQXV RSSRUWXQLW\

7/DUJHW JRDO DFKLHYHPHQW UHVXOWY LQ D FRUUHVSRQGLQJ FDVK LQFHQWL
HIHFXWLYHxV EDVH VDODU\ 7KH SUH VHW SHUFHQWDJH IRU HDFK H[HFXWLYF}
DQG 67,3 WKUHVKROG OHYHO RI SHUIRUPDQFH DJDLQVW WKH ILQDQFLDO W
SHUIRUPDQFH DJDLQVW WKH ILQDQFLDO WDUJHWY SD\V RXW DW Rl WDUJI
WKH ILQDQFLDO WDUJHWYV SD\V RXW DW RI WDUJHW L H IRU D WRWDO R
, SHUIRUPDQFH IDOOV EHWZHHQ WKH WKUHVKROG DQG WDUJHW JRDOV RU W
DQG UHVXOWLQJ FDVK LQFHQWLYH DZDUG HDUQHG LV LQWHUSRODWHG RQ D

,QGLYLGXDO 2EMHFWLYHYV RI WDUJHW DERRDOLER QXK RSBRUWXQLW)\ LQ

7KH UHPDLQLQJ WDUJHW DQQXDO ERQXV IRBSRUWEQVWE RQLWKH DFKLHYHPH
LQGLYLGXDO REMHFWLYHV FRQVLVWLQJ RI DQ LQGLYLGXDO SHUIRUPDQFH J
LV PHDVXUHG E\ WKH QXPHULFDO VFRUHV WKH H[HFXWLYH UHFHLYHV LQ WKF
DQ DVVHVVPHQW RI SHUIRUPDQFH DQG FRQWULEXWLRQV WR WKH &RPSDQ\ D

RI WKH LQGLYLGXDO REMHFWLYH WDUJHW L H IRU D WRWDO:HI RI WL
EHOLHYH WKDW LQFOXGLQJ DQ LQGLYLGXDO SHUIRUPDQFH FRPSRQHQW DOO
UHJDUGOHVV RI RYHUDOO ILQDQFLDO SHUIRUPDQFH DQG WR OLPLW ERQXVH\
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'HWHUPLQDWLRQ RI 67,3 DFKLHYHPHQW DQG UFODZEDFNU SROLFLHV

%DVHG RQ WKH DJJUHJDWLRQ RI WKH WZR FRPSRQHQWY SDUWLFLSDQWYV PD
RSSRUWXQLW\ &DOFXODWLRQV RI bzDUG 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\

7TKH &RPPLWWHH EHOLHYHV RXU DQQXDO FDVK LQFHQWLYH GHVLJQ PRWLYDV
VDPH WLPH WKH &RPPLWWHH UHWDLQV EURDG GLVFUHWLRQ WR DGMXVW RU
EDVLVY WR DFFRPPRGDWH FKDQJLQJ PDUNHW FRQGLWLRQV DQG &RPSDQ\ REM
&RPPLWWHH GHWHUPLQHY WKH DQQXDO FDVK LQFHQWLYH DZDUGV LI DQ\ EI
JHQHUDOO\ RFFXU LQ ODUFK

$QQXDO FDVK LQFHQWLYH SD\PHQWYV DUH VXEMHFW WR D UFODZEDFNU SROL
SUDFWLFDEOH XSRQ WKH RFFXUUHQFH RI VSHFLILHG HYHQWV D 6HFWLRQ
SHUIRUPDQFH ERQXV SD\PHQW SOXV D UHDVRQDEOH UDWH RI LQWHUHVW 7K
DFFRXQWLQJ UHVWDWHPHQW RU D GHWHUPLQDWLRQ E\ RXU %RDUG WKDW W]
DQG LL D GHWHUPLQDWLRQ WKDW WKH DPRXQW Rl VXFK SHUIRUPDQFH EDV|
SUHYLRXVO\ SDLG WR VXFK 6HFWLRQ 2IILFHU WDNLQJ LQWR DFFRXQW WKHF
SHUIRUPDQFH UHVXOWV 67,3 SD\PHQWY DUH DOVR VXEMHFW WR DSSOLFDEO
WLPH WR WLPH

JRQJ 7THUP (TXLW\ ,QFHQWLYHYV

‘H EHOLHYH HTXLW\ RZQHUVKLS SOD\V D NH\ UROH LQ PHUJLQJ WKH LQWHUH
ORQJ WHUP HTXLW\ LQFHQWLYH DZDUGYV DUH GHVLJQHG WR VLPXOWDQHRXVC
H[HFXWLYHV DQG WR HQFRXUDJH WKHLU FRPPLWPHQW WR RXU ORQJ WHUP E
&RPPLWWHH JUDQWY ORQJ WHUP HTXLW\ LQFHQWLYH DZDUGV RQ DQ DQQXDC
KLULQJ :H KDYH VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU H[HFXWLYH RIILFH
HQVXUH FRQWLQXHG RZQHUVKLS DV GLVFXNAFEXGY KWK 16 MR KIQ @ A Q HUKAK LKSH B 16 T X

7KH &RPPLWWHH HPSKDVL]HV SD\ IRU SHUIRUPDQFH E\ VWUXFWXULQJ DZDUG

FRPSRQHQWY L H 368V VWRFN RSWLRQV DQG UHVWULFWHG VWRFN DZDUG\

ORQJ WHUP LQFHQWLYH DZDUGY KDV EHHQ JUDQWHG DV 368V KDV EHHQ
KDV EHHQ JUDQWHG DV UHVWULFWHG VWRFN

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 7KLV VWUXFWXUH DGYDQFHYV RXU FRPSHQVDWLRQ SKLORVRSK\ E\ V'
LQWHUHVWY RI RXU HIHFXWLYHVY DQG VWRFNKROGHUY 7KHVH DZDUGV DUH Y
RQ WKH JubQwW GDWH DW WDUJHW OHYHO RI SHUIRUPDQFH

6WRFN RSWLRQV KDYH YDOXH RQO\ LI RXU VKDUH SULFH DSSUHFLDWHYV DQG
IURP WKH GDWH RI JUDQW

5HVWULFWHG VWRFN DZDUGV FOLII YHVW WKUHH \HDUV IURP WKH JUDQW GD!

/IRQJ WHUP HTXLW\ LOQOFHQWLYH DZDUGY DUH VXEMHFW WR FODZEDFN LQ DFFI
E\ WKH 6(& IURP WLPH WR WLPH
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7KH WDEOH EHORZ LOOXVWUDWHY WKH PL[ RI RXU DQQXDU KRRPW L\ WHHGV V
GHFLGHG WR UHWDLQ WKH VDPH HTXLW\ PL[ LQ

&RPSHQVDWLRQ (OHPHRWYV 3ULPDU\ )LQDQFLDO OHWULF V

368V (36 IURP &RQWLQXLQJ 2SHUDWLRQV DQG

BWRFN 2SWLRQV BWRFN 3ULFH

5HVWULFWHG 6WRFN 13
YRU 368V JUDQWHG LQ IMKH GHHDRUPDQFH SHULRG ZDV WKH WKUHH \HDU ¢
'HFHPEHU %DVHG RQ DFWXDO UHVXOWYV RYHU WKH SHUIRUPDRIFH SHULF
WDUJHW ,Q WKH ILUVMD URBIGWHKW BHY ZHUH LVVXHG WR UHFLSLHQWYV ZKR
RQHFHPEHU )RU 368V JUDQWHG DV SDUW RI WKH DQQXDO ID@FGHQWLYH D

WKH SHUIRUPDQFH SHULRG zZzDVY DOVR VHW DW WKUHH \HDUV VXFK WKDW D
RI ILVFDO \HDQG UHVSHFWLYHO\

,Q RXU YLHZ VWRFN RSWLRQV DUH LQKHUHQWO\ DW ULVN EHFDXVH WKH\ |
GDWH YDOXH

7KH &RPPLWWHH PDLQWDLQV WKH GLVFUHWLRQ DQG IOH[LELOLW\ WR JUDQW
DFFRUGDQFH ZLWK RXU FRPSHQVDWLRQ SKLORVRSK\ DQG WR SURPRWH LQWI
DzbUG WLPH EDVHG UHVWULFWHG VWRFN DZDUGY RU XQLWV 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
FRQFHUQVY DQG FRPSHWLWLYH PDUNHW GDWD IRU WKH VSHFLILF H[HFXWLYH

([HFXWLYH 6WRFN 2ZQHUVKLS 5HTXLUHPHQWYV

‘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 *XLGHOLQHYV :H EHOLHYH H[HFXWLY!
WKH LQWHUHVWY RI RXU H[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 VL
KROGLQJV PXVW HTXDO RU H[FHHG WKH VSHFLILHG WDUJHW YDOXH DQG LV

SRVLWLRQ 7LWOH 7DUJHW 2ZQHUVKILS /HYHO
SBUHVLGHQW DQG &(2 [ %DVH 6DOD U\
&)2 [ %DVH 6DOIDU\
&22 [ %DVH 6DOD U\
$00 2WKHU 6HFWLRQ 2IILFHUV [ %DVH 6DOIDU\
6HOHFWHG .H\ ODQDJHPHQW 3HUVRQQHO DQG 2WKHU |&RU SRy DWH 620 OJi bi\U V

([HFXWLYH RIILFHUYVY DUH UHTXLUHG WR KROG DQG DUH QRW SHUPLWWHG WHF
WKHLU WDUJHW RZQHUVKLS OHYHOV DQG PXVW PDLOQWDLQ WKHLU WDUJHW R
KHOG LQ WKH 5HWLUHPHQW 6DYLQJY 30DQ DUH H[FOXGHG IURP WKLV UHVWU
E\ DQ LPPHGLDWH IDPLO\ PHPEHU XQYHVWHG UHVWULFWHG VWRFN HDUQHC
6DYLQJYV 30DQ DUH FRXQWHG WRZDUGV VDWLVIDFWLRQ RI WKH RZQHUVKLS U
WDUJHW RZQHUVKLS KDV EHHQ DFKLHYHG D VXEVHTXHQW GHFUHDVH LQ WKI
GHWHUPLQDWLRQ

([FHSW LQ OLPLWHG VLWXDWLRQV H[HFXWLYHV DUH QRW SHUPLWWHG WR V}
+RZHYHU DQ H[HFXWLYH PD\ WHQGHU VKDUHV WR L VDWLVI\ ZLWKKROGLQ.
VKDUHV 368V RU H[HUFLVH RI VWRFN RSWLRQV RU LL SD\ WKH H[HUFLVH S

$IWHU DQ H[HFXWLYH RIILFHU KDV PHW KLV RU KHU WDUJHW RZQHUVKLS UHT
RI WKH QHW VKDUHV UHFHLYHG IURP DQ\ HIHUFLVHG RSWLRQV RU VKDUHYV
VFKHGXOH RYHU DQG DERYH WDUJHW RZQHUVKLS OHYHO IRU DW OHDVW WZ

%YHFDXVH RI RXU SUH DQG SRVW WDUJHW KROGLQJ UHTXLUHPHQWY WKHUH
$V RHFHPEHU WKH HDUQHG HTXLW\ KROGLQJV RI OV 6KHUPDQ OU +XGVR(
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HIFHHGHG RXU WDUJHWORXQYHVVKHBEHWUHNEGWLQHY MRLQHG WKH &RPSDQ\ LQ -
UHVSHFWLYHO\ DQG WKH\ FRQWLQXH WR PDNH SURJUHVYV WRZDUGV DFK

6LPLODU JXLGHOLQHY DOVR DSSO\ WR QRQ HPSOR\HH GL SRULRULR @A DUH
,QIRUPDWLRQ DERXW 'L UKWFX\RGH&RW B HIGMIB/BIERY 6WRFN 2ZQHUVKLS *XLGHOLC

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

&RQVLVWHQW ZLWK VHFXULWLHY ODZV DQG SXUVXDQW WR RXU SXEOLVKHG ,
HPSOR\HHV 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 LQF
VHOOLQJ &RPSDQ\ VWRFN UVKRUW U KROGLQJ &RPSDQ\ VHFXULWLHV LQ D PC
EX\LQJ RU VHOOLQJ SXWV RU FDOOV RU RWKHU GHULYDWLYH VHFXULWLHV U

2XU ,QVLGHU 7UDGLQJ 3ROLF\ LV SXED LN®H GDRY RIXAD DHERAWH DW
SHWHQWLRQ %RQXVHV

7KH &RPPLWWHH PDLQWDLQV WKH GLVFUHWLRQ DQG IOH[LELOLW\ WR JUDQW
DFFRUGDQFH ZLWK RXU FRPSHQVDWLRQ SKLORVRSK\ DQG WR LQFHQWLYL]H |
LQFOXGLQJ IRU RQ ERDUGLQJ NH\ H[HFXWLYHV LQ FRQQHFWLRQ ZLWK DFTXL
DFTXLVLWLRQ RI 7%(, LQ WKH &RPSDQ\ DJUHHG WR SD\ OU )LQHV D UHWHI
OHVV WD[HV DQG ZLWKKROGLQJV VKRXOG KH UHPDLQ HPSOR\HG ZLWK WKH 4
VDWLVILHG WKLV UHTXLUHPHQW WKH UHWHQWLRQ ERQXV ZDV SDLG LQ

S5 HWLUHPHQW 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
\HDU 7KH &RPSDQ\xV DJJUHJDWH PDWFKLQJ FRQWULEXWLRQ LV FDSSHG DW

SHUTXLVLWHYV

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

a4 DLUOLQH FOXE PHPEHUVKLSYV
a4 DXWR DOORZDQFHV DQG
a OLIH LQVXUDQFH

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

6HWWLQJ $FWXDO &RPSHQVDWLRQ IRU 2XU 1(2V
2XU FRPSHQVDWLRQ DFWLRQV IRU RXU 1(2V DUH VXPPDUL]JHG EHORZ
%DVH 6DODU\

,Q VHWWLQJ 1(2 EDVH VDODULMVKHRERERVEWW MHHDHIYDOXDWHG DQG ZHLJKHG &
SHUIRUPDQFH OHYHO RI UHVSRQVLELOLW\ DQG DFWXDO VDODU\ FRPSDUHG \

7KH WDEOH EHORZ VHWYV IRUWK EDVH VDODU\ LQIRUPDWIMWRKURUIKIDFK RI RXL

5HYLVHG $QQXDlo %DVH
1DPH $QQXDO %DVH qDODUSQQXDO %DVH 60ODU\  6DODU\

-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU
'DQ $ +XGVRQ
SREHUW ( )LQHV
'DQLHO $ 'X3U®©
6YHWODQD 9LQR|NXU

7R VXSSRUW WKH &RPSDQ\xV FRVW UHGXFWLRQ HIIRUWY LQ UHVSRQVH WR
SDQGHPLF RQ $SULO WKH &RPPLWWHH DQG HDFK RI RXU 1(2V DJUH
1(2vx EDVH VDODULHV IRU D SHULRG RI WHQ FRQVHFXWOLY H &\H IBNWHE KX DMD ¢
WKHVH UHGXFWLRQV IRU WKLY SHULRG 0V 6KHUPWRMVEEUBMH UDODUNV IRV
‘HEHU DQG +XGVRQ ZHUH UHBX&FMEXHBH\EDVH VDODULHYVY RI OHVVUV )LQHV D
9LQRNXU ZHUH UHGXFHG E\

$V DQ DGGLWLRQDO PHDVXUH HIIHFWLYH DW WKKEHJ&ERBIDA\RU RWDKOH @& KELL
PHULW EDVHG VDODU\ LQFUHDVHV ZKLFK KDG SUHYLRXVO\ DSSOLHG WR HI

,Q FRQVLGHULQJ 1(2 EDVH WIX®ID&URPNLMRWHH LOQWHQGY WR FRQWLQXH WR HYI
LQGLYLGXDO SHUIRUPDQFH OHYHO RI UHVSRQVLELOLW\ DQG DFWXDO VDODL
&RPPLWWHH KDV GHOD\HG DQ\ GHFLVLRQV UHOR@®YWQO WK H (\2 HEFIRVQHS WTRXADIMWAL HHL
LOWHQGYV WR JDWKHU DGGLWLRQDO GDWD RQ PDUNHW EDVHG FRPSHQVDWLR
EDVH VDODULHV RI RXU H[HFXWLYH RIILFHUVY DUH JHQHUDOO\ WDUJHWHG DW

$QQXDO &DVK ,QFHQWLYH 3D\PHQWYV
J)LQDQFLDO %DVHG ,QFHQWLYH &RPSHQVDWLRQ

)RU ILVFDO \HWKH ILQDQFLDO EDVHG PHWULF FRQVLVWHG Rl DQ HDUQLQJV F
RSSRUWXQLW\ DQG DQ (%,7'$ PDUJLQ FRPSRQHQW ZHLJKWHG DW ‘H PHD
&RPSDQ\ OHYHO EDVHG RQ FRQVROLGDWHG LQFRPH EHIRUH LQFRPH WD[HV ¢
PHDVXUHG HDUQLQJV EDVHG RQ RSHUDWLQJ LQFRPH RU (%,7'$ ,Q GRLQJ VR
LQFRPH WD[HV DQG LQWHUHVW H[SHQVH ZKLFK JHQHUDOO\ DUH QRW LPSDF\
DZDUG LQFOXGHV D *URXS RU %XVLQHVV 8QLW HDUQLQJVY FRPSRQHQW :H PH
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&RPSDQ\ *URXS DQG %XVLQHVV 8QLW OHYHO DV WKH VXP RI HDUQLQJV LQW
DPRUWL]DWLRQ H[SHQVH GLYLGHG E\ QHW VDOHYV

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

7TKUHVKRO|G 7DUJHW OD[LPXP

(DUQLQJV LQ PLOOLRQV
(%,7'$ PDUJLQ

,Q GHWHUPLQLQJ WKH SD\RXW SHUFHQWDJH DVVRFLDWHG ZLWK WKH ILQDQF
QXPEHU RI IDFWRUV LQFOXGLQJ L WKH &RPSDQ\xV RYHUDOO ILQDQFLDO SH
SULRU WR WKH RXWEUHDN RI WKH SDQGHPLF LL WKH &RPSDQ\xV ILQDQFLD
SHHU JURXS DQG LLL WKH &RPSDQ\xV RYHUDOO UHVSRQVH WR WKH SDQGH
LQ UHVSRQVH VXFK DV WKH VDODU\ UHGXFWLRQV DQG RWKHU DFWLRQV GHV
LQ SDUW LQ UHFRJQLWLRQ RI DFKLHYLQJ WKH VHFRQG KLJKHVW IWMKMIXVWHG

&RPPLWWHH GHWHUPLQHG D SD\RIXWDSHUVMH QRUDWHKHRILQDQFLDO EDVHG LQFH
OHYHO

$00 Rl OU )LQHVx WRWDO WDUJHW ILQDQFLDO EDVHG LQFHQWLYH DQG D SR
LQFHQWLYH DUH WLHG WR EXVLQHVV XQLW SHUIRUPDQFH )RU WKH DSSOLFD
SD\RXW SHUFHQWRIHWDRIJHW FOIQUBDUJHW UHVSHFWLYHO\

$JJUHIDWH 7DUJHWYV DQG $FWXDO ,QFHQWLYH &RPSHQVDWLRQ
7KH WDEOH EHORZ VHWV IRUWK WDUJHW DQQXDO ERQXV RSSRUWXQLWLHV X

O $JJUHIJDWH 7DUJHWYV

7DUJHW %RQXV7DUJHW | 7DUJHW ,QELYLGXDO

2SSRUWXQIW\ DWDQFLDO 3HUIRUPDQFH

3HUFHQWDPH RI%DVHG %DVHG 7RWDO 7DPUJIHW
1DPH 6DODU\ QFHQWLYH ,QFHQWLYH ,QFHQWLYH
“HQQLIHU / 6KHUPDQ
ODUN ' :HEHU

DQ $ +XGVRQ
SREHUW ( )LQHV
'DQLHO $ 'X3U©
6YHWODQD 9LQRNXU

7TKH DQQXDO LQFHQWLYH ERQXVHYV DZDUGHGSWRBIRXNBDIGEWY DRUGHY AMDIOH\BBBO |
DQG LQGLYLGXDO SHUIRUPDQFH EDVHG PHDVXUHY DUH VKRZQ EHORZ

O $JJUHJDWH 3D\PHQWYV

3D\PHQW %pPVHG

3D\PHQW %pPpVHR® *URXS RBD\PHQW %pPVHG

RQ &RPSDQP\ %XVLQHVV|8QR® ,QGLYL|[GXDID®RWDO 67,3
1DPH BHUIRUPDQFBHUIRUPDOFBHUIRUPDQOFH 3D\PHQW
-HQQLIHU / 6KHUPDQ o)
ODUN ' :HEHU o
,DQ $ +XGVRQ 6}
S5REHUW ( )LQHV o
'DQLHO $ 'X3UO© o)
6YHWODQD 9LQRNXU

JRU ILVFDO \HWKH DQQXDO FDVK LQFHQWLYH DZDUGYV ZLOO DJDLQ FRQVLVW
EXW ZLOO EH DGMXVWHG WR DQG UHVSHFWLYHO\ IURP DQG UHYV

RI DQ HDUQLQJYV FRPSRQHQW ZHLJKWHG DW RI WKH RYHUDOO RSSRUWXQI
DW
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/JRQJ 7THUP (TXLW\ ,QFHQWLYHYV

,Q WKH &RPPLWWHH JUDQWHG ORQJ WHUP HTXLW\ LQFHQWLYH DZDUGV LC(
UHVWULFWHG VWRFN DV VSHFLILHG EHORZ

a 0V 6KHUPDQ OU :HEHU 0U +XGVRQ O0OU )LQHV O0OU 'X3U©® DQG OV 9LQ
SXUFKDVH DQG VKDUHV RI RXU FRPPRQ VWRFN UF
DQ H[HUFLVH SULSHURVKDUH WKH FORVLQJ SULFH RI RXU VWRFN RQ GD
WKUHH HTXDO DQQXDO LQVWDOOPHQWY RQ WKH ILUVW WKUHH DQQLYHL

a 0V 6KHUPDQ OU :HEHU 0OU +XGVRQ O0U )LQHV O0OU 'X3U©® DQG OV 9LQ
DQG UHVSHFWLYHO\ (DFK 368 UHSUHVHQWYV D

WZR VKDUHV RI RXU FRPPRQ VWRFN EDVHG XSRQ DFKLHYLQJ FHUWDLQ ¢
SHUIRUPDQFH SHULRG HQGLQWVKHAHPBEDUGY DUH VXEMHFW WR YHVWLQ
UHTXLUH HDFK UHFLSLHQW WR UHPDLQ HPSOR\HG WKURXJK WKH HQG RI

a 0V 6KHUPDQ OU :HEHU 0U +XGVRQ O0OU )LQHV O0OU 'X3U©® DQG OV 9LQ
DZDUGV RI DQG UHVSHFWLYHO\ 7KH UHVWULFWHG V
LQ IXOO RQ WKH WKLUG DQQLYHUVDU\ Rl WKH JUDQW GDWH VXEMHFW V

,QGHSHQGHQW &RPSHQVDWLRQ &RQVXOWDQW

JRU ILVFDO \HDUDVVLVWHG WKH &RPPLWWHH LQ LWV DQQXDO UHYLHZ RI RXU
LQFOXGLQJ DVVLVWDQFH LQ GHYHORSLQJ EHQFKPDUNYV IRU HIHFXWLYH FRPS
:7: bOVR SDUWLFLSDWHG LQ VHOHFW &RPPLWWHH PHHWLQJYV 7KH DJJUHJDW
VHUYLFHV LQ ILVRAMROWDHDHG :7: DOVR SURYLGHG SHQVLRQ DQG EHQHILW FRQV
WR WKH &RPSDQ\ GXULQDWWAODHOUHDXYHVW Rl &RPSDQ\ PDQDJHPHQW 7KH DJ.
DGGLWLRQDO VHUYLFHVKHR&RPPHB/ WHH GLVFXVVHG WKH LQGHSHQGHQFH RI
SURYLVLRQ RI WKH DGGLWLRQDO VHUYLFHV FUHDWHG D FRQIOLFW RI LQWHU
IDFWRUV VHW IRUWK LQ 5XOH & E XQGHU WKH 6HFXULWLHV ([FKDQJH $F
SDUW RI LWV UHYLHZ WKH &RPPLWWHH UHFHLYHG D OHWWHU IURP :7: WKDW
GLVFORVXUH UHJDUGLQJ WKH 6(& DQG 1<6( IDFWRUV

7TKH &RPPLWWHH GHWHUPLQHG WKDW :7: ZDV LOQOGHSHQGHQW EDVHG LQ SDUW

a4 7KH WRWDO IHHV SDLG WBH:SURVHQWHG DSSURRLRIWHWDHY HQ X HLNMNFAD OW V
\HDU HQG FEILOOLRQ

a 7KHUH LV QR RYHUODS EHWZHHQ WKH :7: WHDP WKDW SURYLGHG VHUYL
WKDW SURYLGHG WKH DGGLWLRQDO VHUYLFHYV

a 1R PHPEHU RI WKH :7: WHDP UHFHLYHY DGGLWLRQDO FRPSHQVDWLRQ D
WKH &RPPLWWHH RU ZLWK UHVSHFW WR WKH DGGLWLRQDO VHUYLFHV

a4 :7: SURKLELWY FRPSHQVDWLRQ FRQVXOWDQWYV IURP RZQLQJ VWRFN LQ

a 7KHUH DUH QR EXVLQHVV RU SHUVRQDO UHODWLRQVKLSY EHWZHHQ :7:
PHPEHU RI WKH &RPPLWWHH WKH %RDUG RU DQ\ 1(2

$IWHU LWV UHYLHZ WKH &RPPLWWHH UHWDLQHG :7: DV WKH &RPSDQ\xV LQG|
%HQFKPDUNYV IRU ([HFXWLYH &RPSHQVDWLRQ

&RPSHQVDWLRQ OHYHOV IRU RXU H[HFXWLYHVY DUH FRPSDUHG WR WKH FRPSH
FRPSDQLHYVY OLVWHG EHORZ 2XU REMHFWLYH LV WR DWWUDFW DQG UHWDLQ
GUDZ IURP D SRRO RI WDOHQW WKDW LV KLJKO\ VRXJKW DIWHU E\ ODUJH DQ
JOREDO LQ VFRSH

7TKH &RPPLWWHH ZLWK WKH DVVLVWDQFH RI :7: UHYLHZV DQG XSGDWHV WKl
QHHGHG WR EHWWHU DOLJQ RXU EXVLQHVV ZLWK UHOHYDQW FRPSDUDWRU F

,Q 2FWREHU7: DVVLVWHG WKH &RPPLWWHH LQ PDNLQJ DGGLWLRQDO FKDQJH"
WR PRUH FORVHO\ DOLJQ ZLWK FKDQJHV WR WKH &RPSDQ\xV UHYHQXH DQG F
FORVHU WR SHHU JURXS PHGLDQ ZLWK UHVSHFW WR UHYHQXH DQE&IP\DUNHW
JHQHUDOO\ FRQVLVWHQW ZLWK SHHU JURXSVY HVWDEOLVKHG IRU XV E\ FHUW



[zDhEOH RI ERQWHQWYV

| 3HHU *URXS &RPSDQLHV |

a $ODPR *URXS ,QF a )JUDQNOLQ (OHFWULF &R ,QF

a $OWUD ,QGXVWULDO ORWLRQ &RUS *UDFR ,QF

a $VWHF ,QGXVWULHV ,QF a -RKQ %HDQ 7THFKQRORJLHV &RUSRUDW
a %DUQHV *URXS ,QF 4 06%$ 6DIHW\ ,QFRUSRUDWHG

a %OXH %LUG &RUSRUDWLRQ a5(9 *URXS ,QF

a %UDG\ &RUSRUDWLRQ a 6WDQGH[ ,QWHUQDWLRQDO &RUSRUDW
4 &ROXPEXV OF.LQQRQ &RUSRUDWLRQHQQDQW &RPSDQ\

a 'RXJODV '\QDPLFV ,QF a 7KH ODQLWRZRF &RPSDQ\ ,QF

4 (QHUSDF 7RRO *URXS &RUS IRUPHUOLBFWERQYRUPWI RQ

a (Q3UR ,QGXVWULHV ,QF 4 :DEDVK 1DWLRQDO &RUSRUDWLRQ

a (6&2 THFKQRORJLHV ,QF

7TKH &RPSDQ\ DQWLFLSDWHV XVLQJ WKLV VDPH SHHU JURXS LQ
&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\PHQWY 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 SURYLGHYV 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
DQQXDO ERQXV DZDUGHG WR WKH 1(2 LQ DQ\ RI WKH WKUHH \HDUV SUHI
WHUPLQDWLRQ RI HPSOR\PHQW RFFXUV H[FOXGLQJ WKH YDOXH RI DQ\ I

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

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

6HFWLRQ P RI WKH  QWHUQDO 5HYHQXH &RGH DV LQ HIITHFW SULRU WR
WD[ SXUSRVHV RI HIHFXWLYH FRPSHQVDWLRQ SDLG WR WKH &(2 DQG WKH WK
RWKHU WKDQ WKH FKLHI ILQDQFLDO RIILFHU RI D SXEOLF FRPSDQ\ WR PL
FHUWDLQ UTXDOLI\LQJ SHUIRUPDQFH EDVHGU FRPSHQVDWLRQ 7KH 7D[ &XWV
HISDQGHG WKH GHILQLWLRQ RI FRYHUHG HPSOR\HHV E\ HISUHVVO\ LQFOXGL(
ZDV D FRYHUHG HPSOR\HH GXULQJ DQ\ WD[DEOH \HDU EHJLQQLQJ RQ RU DIW
HPSOR\HH IRU DOO VXEVHTXHQW \HDUV HYHQ DIWHU WKH LQGLYLGXDO WHU|
HOLPLQDWHG WKH UTXDOLI\LQJ SHUIRUPDQFH EDVHGU FRPSHQVDWLRQ H[FH:
FDVK LQFHQWLYH DZDUGV VWRFN RSWLRQV DQG 368V JUDQWHG LQ DQG
HIFHSWLRQ EDVH vDODU\ DQG WLPH EDVHG UHVWULFWHG VWRFN XQLWYV E\
EDVHG FRPSHQVDWLRQ )ROORZLQJ WKH HQDFWPHQW RI WKH 7D[ $FW W/
DV D IDFWRU LQ GHWHUPLQLQJ H[HFXWLYH FRPSHQVDWLRQ EXW PD\ DOVR F
DUUDQJHPHQWY DURXQG WD[ GHGXFWLELOLW\ WR DFKLHYH LWV JRDO WR SLU
ZLWK LWV H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\
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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((

%UHQGD / 5HLFKHOGHUIHU &KDLU
5LFKDUG 5 0XGJH

:LOOLDP ) 2ZHQV

-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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(;(&87,9( &203(16$7,21
6XPPDU\ &RPSHQVDWLRQ 7DEOH

7R VXSSRUW WKH &RPSDQ\xV FRVW UHGXFWLRQ HIIRUWV LQ UHVSRQVH WR W
WKH &RPPLWWHH WRRN D QXPEKIWFRILPBSWER®WG VDKH EDVH VDODULHYV RI RXU

2Q $SULO WKH &RPPLWWHH DQG HDFK RI RXU 1(2V DJUHHG WR YROXQ\
VDODULHV IRU D SHULRG RI WHQ FRQVHFXWSYHOZHH®NYV B HUH\DXQQ W JRR QV R K VIHU
UHGXFWLRQV IRU WKLV SHULRG 0V 6KHUPDQ XWKHEDEB\HDODOD Z DNV URIGOKHNG
DQG +XGVRQ ZHUH UHGYRHGWKH EDVH VDODULHV RI OHVVUV )LQHV DQG 'X3L
UHGXFHG E\

,Q DGGLWLRQ HIIHFWLYH DW WKH EHJLQWOKI) & RP S\DKH WR OOG G EDFW HUKRI PH
LQFUHDVHV ZKLFK KDG SUHYLRXVO\ DSSOLHG WR HDFK RI RXU 1(2V IRU

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJ FRPSHQVDWLRQ
WKUHH ILVFDO \HDUV H[FHSW ZLWK UHVSHFW WR (RU 9LQRNXU ZKR ZDV QRW

6 XPPDU\ &RPSHQVDWLRQ 7DEOH IRWKUWRKD® <HDUYV

&KDQJH LQ
3HQVLRQ PDOXH
DQG 1R(
TXDOLIUHG
1RQ (TXLW\'HIHUUHI|G
6WRFN 2SWLR@QFHQWLYHRRPHOKQVIIW ISFO® 2WHHU
1DPH DQG 3ULUQFLSBOODUWRQXYV $ZDUG|V$ZDUGERPSHQVDWLRQQLQJWRPSHQVIDWLRQ
3RVLWLRQ| <HOU 7RWD|O
-HQQLIHU / 6KHURDQ (o)
BUHVLGHQW Dloe—4t2 5
) )
ODUN ' :HEHU 0o o)
6HQLRU 9LFH BUHYLTGCHOW o) o)
DQG &22 - -
fe) f¢)
,DQ $ +XGVR( f6) [¢)
6HQLRU 9LFH PUHytSHOW o) o)
DQG &)2
) )
S5REHUW ( )LQHV 0o
9LFH 3UHVLGHQWIDQG _ -
*HQHUDO 0DQpPJIHU (0] 0]
7%(, - -
) )
'DQLHO $ 'X30o [¢) o
9LFH 3UHVLGHQWIBOG - n
*HQHUDO &RXPVHO () (0]
[¢) [¢)
6YHWODQD 9L NKU 6] o)
9LFH 3UHVLGHQW
7UHDVXUHU DRG
&RUSRUDWH
"HYHORSPHQW

Y
7KH VDODULHV RI HDFK RI RXU 1(2V VKRZQ HQOQWKW WRHOQUHOERWHRRY GHYV

,QFOXGHV DPRXQWYV GHIHUUHG LQWR WKH 5HWLUHPHQW 6DYLQJV 30DQ DCQ
5 HVWRUDWLRQ 30DQ WKH U6DYLQJV 5SHVWRUDWLRQ 30DQU D QRQ TXDOL
1(2V FRQWULEXWHG WKH IROORZLQJ DPRXQWV WR WKH 5HWQUHRMEMHW 6DYL

OU +XGVRQ O0U )LQHV 0U 'X3U©® DQG OV 9LQRNXUQIRUPDWLRQ
UHODWLQJ WR RXU 1(2Vx GHIHUUDOV LQWR WKH 6 BRIV B H\N  WHRRIHDQWN. RAH G
LQFOXGHG LQ WKH[MAXWLRI® SRPBHHE MWW LR Q

,Q FRQQHFWLRQ ZLWK WKH DFTXLVLWLRQ RI 7%(, LQ WKH &RPSDQ\ DJL
WKH DPRXQW RIOHVV WD[HV DQG ZLWKKROGLQJV VKRXOG KH UHPDLQ HPS
-XQH $V OU )LQHV VDWLVILHG WKLV UHTXLUHPHQW WKH UHWHQWLR

7KH VWRFN DZDUG YDOXHV UHSUHVHQW WKH DJJUHJDWH JUDQW GDWH IDL
7KHVH ILJXUHV UHIOHFW ORQJ WHUP HTXLW\ LQFHQWLYH UHVWULFWHG VW
WLWERHPG HIQVDWLRQ 'LVFXVVIORQHPH® WY DRI\ Y[V XWLYH XREBHQWIOWKRQ G L G
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WRQJ 7THUP (TXLW)\ UQFH\OMUILYFHWHG VWRFN DZDUGV DQG 368V JUD@MMWHG LQ |
ZHUH YDOXHG DW WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH JUD

DQG UHVSHFAMIHY 8168 DZDUGY JUDQWH®QQ HDFK XWLOL]HG DQ (36
PHWULF ZHLJKWHG DW DQG DQ 52,& PHWULF ZHLJKWHG DW)RWRMHU D V
368V JUDQWHG LQ ILVWRB SHHIURUPDQFH SHULRG ZDV WKH MAHPEHUHDU SH

%DVHG RQ DFWXDO UHVXOWYV RYHU WKH SHUIRU P DR)FAMDSBIBIORG VKDU|
VKDUHV ZHUH LVVXHG WR UHFLSLHQWYV ZKR ZHEMPEPSOR\HG E\ WKH &RPSL

7KH RSWLRQ DZDUG YDOXHV UHSUHVHQW WKH JUDQW GDWH IDLU YDOXHV
DPRXQWYV UHIOHFW ORQJ WHUP HTXLW\ LQFHQWLYH VWRFN RSWLRQ JUDQV
@&RPSHQVDWLRQ 'LVFXVVIORQHPYH® WY DRI\ V[V XWLYH XREBH QWIOWRIRQGLQJ U
7HUP (TXLW\ ,OFHRWBESHYVDWLRQ 'LVFXVVORG WY GQIQEFONXDW &RPSHQVDW
1(2V UKH %ODFN 6FKROHV PRGHO LV XVHG WR HVWLPDWH WKH IDLU YDOXF
YDOXH RIIRU RSWLRQVOIWDQWHG RQRU RSWLRQV JUDQWHG RQ 0D\ D¢
RSWLRQV JUDQWHG RQ 0D\ JRU LQIRUPDWLRQ RQ WKH DVVXPSWLRQ
RSWLRQ DZDUGV UIBWRFN PRMHG &RPSHQVDWLRQ WR RXU FRQVROLGDW
$QQXDO 5HSRUW RQ )RUP . IRUWKHPBEHNWFDO WD ILBIPG HGEGWK WKH 6(& RQ
YHEUXDU\

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

'"HIHUUHG LQWR 5HWLUHPH QM HBDYHQIMIMRRDODYLQJIV JHVWRL
-HQQLIHU / 6KHUPDQ o}

ODUN ' :HEHU

DQ $ +XGVRQ
S5REHUW ( )LQHV
'DQLHO $ 'X3U®©
BYHWODQD 9LQRNXU

5HIOHFWV WKH DFWXDULDO LQFUHDVH LQ WKH SUHVHQW YDOXH RI 1(2 EHC
VXSSOHPHQWDO SHQVLRQ SODQV GHWHUPLQHG XVLQJ LQWHUHVW UDWH L
WKRVH XVHG LQ RXU ILQDQFLDO VWDWHPHQWY DQG LQFOXGHV DPRXQWYV
UHFHLYH EHFDXVH VXFK DPRXQWY DUH QRW YHVWHG 7KH SUHVHQW YDOX
1(2 WKDW SDUWLFLSDWHV LQ WKH &RPSDQ\xV $BQVLRY GODIY RQFRIBVNG
FRPSHQVDWLRQ DUH QRW UHIOHFWHG LQ WKLV FROXPQ EHFDXVH WKH UHV
DQG DW WKH VDPH UDWH DV HDUQLQJV RU ORVVHV RQ H[WHUQDOO\ PDQDJ

SHWLUHPHQW 6DYLQJYV 30DQ DQG GLYLGHQGY RQ RXU FRPPRQ VWRFN DUFL
VWRFNKROGHUYV

$00 RWKHU FRPSHQVDWLR@EQXGWNDWK\WDROORZLQJ DJJUHIJDWH SHUTXLV
-HQQLIH[U /O0DUN ' ,DQ $ 5REHUW ( 'DQLHO[$ 6YHWODQD
$00 2WKHU &RPSHQVDWLR® B6KHUPD|Q :HEHU +XGVR( YLQHV "X3U© 9LQRNXU

$XWR $OORZDQFH
SHWLUHPHQW 6DYLQJV 30D0Q &RQWULEXWLRQV
6DYLQJV 5HVWRUDWLRQ 30DQ &RQWJLEXWLRQM
"LYLGHQG LQFRPH D

2WKHU LWHPV E

7TRWDO

D 5HSUHVHQWY GLYLGHQG LQFRPH RQ XQYHVWHG UHVWULFWHG VWRFN

E )RU OV 6KHUPDQ OU :HEHU OU +XGVRQ OU )LQHV 0U 'X3U®© DQG 0V
OLIH LQVXUDQFH SUHPLXP GVD\BHRRWRDQQODQG 0U :HEHU ZHUH UHLPEXUV!
IRU PHPEHUVKLS LQ WKH 8QLWHG $LUOLQHYV 8QLWHG &OXE 'XH WR WKH
HIWHQGHG WKUIRXJIKR FKDUJH E\ 8QLWHG $LUOLQHV
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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 \RXWYDXWQEBE YXWXUH 3D%&)®WZ\,{/ X YW K HU
1RQ (TXLW\ ,QFHQWLYH 30DXQWYDQBWQWLYH 3p &NWFE\MQKWLRQ[HUFL H
$ZDUG|J|V $ZDUGYV RU *UDQW |[DWH
IXPEHULIXPEHUl RI%DVH )DLU 90OXH
RI 6KDUBMFXULWLHIFH RI 6 WRJFN
Rl 6BWHABNGHUQ\RQ2SW|LRQG 2SWLRQ
*UDQ 7TKUHVHKRDBUIJHWDI[LPX|P RU 8QfWASWLRRQRWZDUGV $ZDUG
1DPH 'DWH| 7TKUHVHKROBUJHWD[LPXP 6 K
-HQQLIHU / §KHUPD( o o o o o o o
O (0} O O O O
O (0} O (0} o (0} O O
O (0} O o O (0} O
ODUN ' :HEH o o o o o o o
(e} O (¢} O O ¢}
(e} O (¢} O [¢] O O ¢}
(e} O (¢} 6] O O O
,DQ $ +XGVR|Q 0o () 0o (] (] () ¢)
(o) ¢) () [e) (o) ()
O (0} O (0} o (0} O O
O (0} O o O (0} O
SREHUW ( )LRHV 0 0 0 0 0 0 0
) ¢] ) o) ) o
(e} O (¢} (e} ] (o) O ¢}
(e} O (¢} 6] O (o) (¢}
'DQLHO $ 'X3uo o o o o o o o
0o ¢) (o) [¢) (o) ¢)
O (0} O (0} 0o (0} O O
O (0} O o O (0} O
6YHWODQD 9LQRNXU o o o o o o o
) ¢] ) o) ) o
) ¢] ) o] o) ¢] ) o
) ¢] ) o] o) ¢] o)

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

7KHVH FROXPQV LQFOXGH LQIRUPDWLRQ UHJDUGLQJ 368V 7KH U7KUHVKRC
SD\DEOH ZKHQ WKUHVKROG SHUIRUPDQFH LV PHW RlI 368V JUDQWHG ZR
WKH WKUHVKROG SHUIRUPDQFH QR XQLWV DUH HDUQHG 7KH U7DUJHWU F
SHUIRUPDQFH LV HTXDO WR WDUJHW Rl1 368V JUDQWHG ZRXOG EH HDU
WKH IXOO SD\RXW SRWHQWLDO XQGHU WKH SODQ LI DFWXDO SHUIRUPDQFI
368V JUDQWHG ZRXOG EH HDUQHG 6KDUHV RI &RPSDQ\ VWRFN DUH DZDUC
GHWHUPLQHG WDUJHW VKDUHV IRU WKDW H[HFXWLYH RIILFHU UDQJLQJ IUF
DJDLQVW WKH DSSOLFDEOH PHWWKHVSHRURIWLRKPQBPH\WPBIWULFYV ZHUH (36 IUR
RSHUDWLRQV ZHLJKWHG DW DQG 52,& ZHLIJKWHG DW PHDVXUHG RYH
SHUIRUPDQFH SHULRG HQGV RQ '"HFHPEHU

7KH JUDQW GDWH IDLU YDOXHY DUH GHWHUPLQHG LQ DFFRUGDQFH ZLWK $
DQG 368V LV EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WK
YDOXH RI IRU UHVWULFWHG VWRFNODRG 368WVKHUBDQWHNG (RFXROHYV PRGHO LV
HVWLPDWH WKH IDLU YDOXH RI VWRFN RSWLRQV IRJWH VXVRWNOR SWMDL R Q VH YWOLC
0D\
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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 VHOHMFHBEHU DV RXU LGHQWLILFDWLRQ GDWH IRU GHWHUPLQLQJ
FRPSHQVDWLRQ RI DOO HPSOR\HHV EHFDXVH LW HQDEOHG XV WR PDNH
DQG HFRQRPLF PDQQHU $V RI WKDW GDWH ZIHQIBR SO XD® D SBHILR[ LPRDS/X
FRQVLVWHG RI RXU IXOO WLPH SDUW WLPH HPSOR\HHVY DQG FRQWUDFW
LQFOXGHGIPSOR\HHV LQ WKH 8QLWHS6RMHMNVORGOWHG RXWVLGH RI WK
&RQVLVWHQW ZLWK DSSOLFDEOH JXLGDQFH ZH H[FOXGHG FRQWUDFWRI

‘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

7KH WRWDO DQQXDO FRPSHQVDWLRQ RIXRRD W (&RP 8 HQH\SIRWIMBH® XDGEHUEK LH
WKH VHFWLRHF YWWWOH&RPEHQPDWLRQDQG

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

7KH UHVWULFWHG VWRFN JUDQWV WR 0V 6KHUPDQ O0U
0D\ 0D\ DQG 0D\
HPSOR\PHQW

%DVHG RQ WKH FORVLQJ SULFH'RFIRXBEHERP PRIQ VWRHRNWKPUH

7KH 368V JUDQDAHG RQ DQG 0D\ DUH HDUQHG RQO\ LI WKH WKUHVKRO
SHUIRUPDQFH SHULRG $Q\ HDUQHG VKDUHV YHVW DW WKH HQG RI WKH SH
FROXPQ DVVXPH 368V DUH HDUQHG DW WKH PD[LWWBRBJIJSHWIIRUPDQFH OHYHO

"HEHU 0U +XGVRQ
YHVW LQ IXO0 RQ WKH WKLUG DQQLYHUVDU\ ¥

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

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

SWLRQ $ZDUGYV 6WRFN $ZDUGV

1XPEHU RI 6 KDUHYV 1XPEHU RI 6KDUHYV
$FTXLUHG ROQDOXH 5HDOL]HGFR@LUHG RODOXH 5HDOL]IHG RQ
1DPH ([HUFLVH ([HUFLVH 9HVWLQJ 9HVWLQJ
-HQQLIHU / 6KHUPDQ o o]
ODUN ' :HEHU o o
,DQ $ +XGVRQ o o]
5REHUW ( )LQHYV o o
'DQLHO $ 'X3UO© o o}
6YHWODQD 9LQRNXU

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

'"HFHPEHU
7%¢(,

YRU 0U
SXUVXDQW WR D 368 DJUHHPHQW HQWHUHG LQWR LQ FRQQHF
6XFK 368V ZHUH HDRBQW® DIM W

JLOQHV WKH DPRXQWYV DOVR
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JRU WKH 368V ZKLFK FHFEVHHG RQWKH YDOXH UHDOL]HG RQ YHVWLQJ VKRZQ
WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFNNURUX WKH YHVWEQRWGIDQNHSULFH
VWRFN RQ WKH GDWH WKDW WKH UHODWHG VKDUHV ZHUH LVVXHG WR UHF
ZLWKKROGLQJ WD[MWHUZDKDUH

3RVW 5SHWLUHPHQW %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) o ) o
S5REHUW ( )LQHV o) o o) o
'DQLHO $ 'X3UO© o) o) o) o
6YHWODQD 9LQRNXU 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 EDVLVY 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(
SDUWLFLSDWHYV 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 RI \HDU
UFRPSHQVDWLRQU LV FDOFXODWHG DV WKH WRWDO RI VDODU\ SOXV QRQ |
BXPPDU\ &RPSHQVDWLARONMEHGILQ WKHHFKWWY R @G RRSHQV® 8KHRWPDQ LV

HOLJLEOH WR UHWLUH XQGHU WKLY 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 6DYLQJY 5HVWRUDWLRQ 30DQ 7KH 6DYLQJV 51
UHVWDWHPHQW RI WKH )HGHUDO 6LJQDO &RUSRUDWLRQ 6XSSOHPHQWDO 6DY

6DYLQJYVY 5SHVWRUDWLRQ 30DQ

([HFXWLYH 5HILVWUDQW$JJUHIJDWH $JJUHJDWH $JJUHJIDWH
&RQWULEXWLERRQWLLEXWLR@WQQQJV|LQLWKGUDZDP@®WDWODQFH DW )LVFEDC

1DPH LVWULEXWLRG@WDU (QG
-HQQLIHU / 6KHUPADQ o)
ODUN ' :HEHU o
,DQ $ +XGVRQ o
S5REHUW ( )LQHV o
'DQLHO $ 'X3UO® o
6YHWODQD 9LQRNXU o

,QFOXGHV DPRXQWV GHVHDWWDHG IDREBELVFORVHG LQ WKAXBBDODU\U FROXPQ
&RPSHQVDWLRQQMPOIHG LQ WKHHVFKNWWY R @G RARSHIMEDIBIARQVLRQ WR DPRXQ\
FDVK LQFHQWLYH SD\PHQW"\HFRIE BMKH \HAKL HQ 62 HOHFWHG WR GHIHU LQ
5SHVWRUDWLRQ 30DQ XSRQ UHFHLYLDV RMXXW OABMKG SIDQ RXKMH L\QDEOH EHORZ
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1
6DODU\ 30

-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU
,DQ $ +XGVRQ
S5REHUW ( )LQHV o
'DQLHO $ 'X3UO®
6YHWODQD 9LQRNXU

$PRXQWY DUH LQFOXGHG LQ WKH U$00 2WEKHRPREP RO S B @V R LI GFFOOCEEHGF
LQ WKH VHF\WHFEQWLWHOERPBHQVDWLRQ

$JJUHJDWH HDUQLQJV XQGHU WKH SODQ DUH QRW DERYH PDUNHW DQG QH
BXPPDU\ &RPSHQVDWLQPOMXIEDEHLQ WKHHFRWWY R @& RASHIHN/® WLRQ

TKH 7% (, N 30DQ LQ ZKLFK 0OU )LQHV ZDGIDGCSQRW IFRLG\DLGGM G XKD VEIED VE
FRPSHQVDWLRQ IRU HPSOR\HH FRQWULEXWLRQV RU FRPSDQ\ PDWFKLQJ S>
6DYLQJV 30DQ HIIHFWLYH -DQXDU\ $V D UHVXOW QR DPRXQW RI 0U

WKH \HDU' HQHRHEH U ZDV GHIHUUHG LQWR WKH 6DYLQJVY 5SHVWRUDWLRQ 3

7KH 6DYLQJYVY SHVWRUDWLRQ 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 5HWLUHPHQW 6D
FUHGLWHG ZLWK UHWXUQV EDVHG RQ WKH VDPH LQYHVWPHQW DOWHUQDWLY
6DYLQJYV 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 Wi

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

2WKHU 3RWHQWLDO 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 $JUHHPHQYV
DPRXQWYV VKRZQ DVVXPH WKDW WKH WHUPLQBDMHFEHRI| HPBKHR DRFHAQXD & FOFPXRINAC
SD\PHQWY 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

a4 ([HFXWLRQ RI D JHQHUDO UHOHDVH
4 1RQ GLVFORVXUH RI FRQILGHQWLDO LQIRUPDWLRQ WR D WKLUG SDUW\
a 1RQ FRPSHWLWLRQ ZLWK RXU &RPSDQ\ IRU PRQWKV 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 RI1 V
WHUPLQDWLRQ ZLWKRXW U&DXVHU RU YROXQWDU\ WHUPLQDWLRQ IRU U*RRG
WKH SD\PHQW RI GXSOLFDWLYH EHQHILWY DQG SHUPLWV WKH &RPSDQ\ WR F
WULJIJHULQJ VHYHUDQFH REOLJDWLRQV
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,Q ODUFK ZH OLPLWHG WKH JURXS RI HPSOR\HHVY HOLJLEOH WR SDUWLFL
DQG LPSOHPHQWHG D RQH \HDU VHUYLFH UHTXLUHPHQW IRU HOLJLELOLW\ Z
UHWDLQHG GLVFUHWLRQ WR ZDLYH DOO VXFK OLPLWDWLRQVY DQG HOLJLELOL
&RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHH RQ D FDVH E\ FDVH EDVLV

$GGLWLRQDOO\ WR WKH HI[WHQW 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 SUH FRQGLWLRQV DUH VDWLVILHG L KH KDV ZRUNHG IRU WKH &
LL -HQQLIHU / 6KHUPDQ LV QR ORQJHU VHUYLQJ DV &RPSDQ\xV 3UHVLGHQW
DV WKH &RPSDQ\xV 3UHVLGHOMWPEBG &(20D)V RIEHU ZDV QRW HOLJLEOH WR SD
([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ

3ULRU WR -XQH OU )LQHVXx VHYHUDQFH HQWLWOHPHQW ZDV JRYHUQHG
&RPSHWLWLRQ DQG 6HYHUDQFH $JUHHPHQW GDWHG 6HSWHPEHU DV D
WKH H[SLUDWLRQ RI WKDW DJUHHPHQW RQ -XQH OU )LQHV EHFDPH HO

6HYHUDQFH 30DQ
7HUPLQDWLRQ RI WKH ([HFXWLYH E\WRDOWNEKR 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\PHQWYVY HTXDO WR WKH VXP RI WKH H[HFXWLYH RIILFHUxV EDVF

7LHU , HIHFXWLYHV FDVK SD\PHQWYV HTXDO WR RI WKH HI[HFXWLYH R
ERQXV WDUJHW IRU 7LHU ,, H[HFXWLYHV 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 FRVY
HIHFXWLYH DV LQ HIIHFW IRU DFWLYH HPSOR\HHV ZLWK WKH YDOXH RI
WKH H[HFXWLYH 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
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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

3D\PHQWYV ODGH 8SRQ D &KDQJH LQ &RQWURO

&HUWDLQ RI WKH HTXLW\ DZDUG DJUHHPHQWY LVVXHG XQGHU RXU ([HF XV
5SHVWDWHPHQW DQG ([HFXWLYH ,QFHQWLYH &RPSHQVDWLRQ 30DQ SURYL
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
PRQWKYV 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@ MSHQ 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



[zDhEOH RI ERQWHQWYV

PHUJHU RU FRQVROLGDWLRQ FROQWLQXH WR UHSUHVHQW PRUH WKDQ
VHFEFXULWLHV 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

a $Q\ RWKHU WUDQVDFWLRQ WKDW RXU %RDUG GHVLJQDWHV DV EHLQJ D
&KDQJH LQ &RQWURO 3ROLF\ DQG WKH IRUP RI ([HFXWLYH &KDQJH LQ &F
DIWHU ODUFK %RDUG GLVFUHWLRQ RQ GHVLJQDWLQJ WUDQVDFWLRC
LV LQFOXGHG LQ WKH ([HFXWLYH &KDQJH LQ &RQWURO 6HYHUDQFH $JUF

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 $JUHHPHQW E\ RXU &RPSDQ\

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

7KH IROORZLQJ WDEOHV LOOXVWUDWH WKH SRWHQWLDO SD\PHQWY DQG EHQ
WHUPLQDWLRQ HYHQWYV 7KH DVVXPSWLRQV XVHG LQ SUHSDUDWLRQ RI WKHYV

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

a :KHQ DSSOLFDEOH ZH XVHG WKH FORVLQJ SULFH RI RXZUKERRFZFRDY VWRFN
DQG

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

g_)»
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SRWHQWLDO 3RVW (PSOR\PHQW 3D\RHHQPEWHUQ (IIHFW DV RI

BUHVLGHQW DQG &(2 O -HQQLIHU / 6KHUPDQ
,OYROXQWDU\
7HUPLQDWLRQ &KDQJH|LQ
"LWKRXW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ "LWKRXW
7HUPLQDWLRQ &KDQJH|L@DXVH RU
IRU *RRG &RQWURORU *RRG
7\SH Rl 3D\PHQW| 5HDVR® 'HDWK| 'LVDELQLBWWLUH[PH@WO\ 5HDVRQ
6HYHUDQFH &RPSHQVDWLRQ o o o o
3UR 5DWD %RQXV o o
6WRFN 2SWLRQV o o
SHVWULFWHG 6WRFN o o
BHUIRUPDQFH 6KDUHYV o o
/LIH ,QVXUDQFH o o) o) o]
OHGLFDO %HQHILWYV o o o o
"HQWDO %HQHILWV o o o o
([FLVH 7D[ *URVV 8S o o o o o
2WKHU o} o} o} o} o} o}
7RWDO o

0V 6KHUPDQxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWUR
*RRG 5HDVRQ VFHQDULR LV FDSSHG DW

WLPHV WKH VXP RI

KHU EDVH V

6HQLRU 9LFH 3UHVLGHQW DQG &22 O ODUN ' :HEHU

,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 5HDVRQ '"HDWK| 'LVDELQLBWWLUHPH@WO\ 5HDVRQ

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

3UR 5DWD %RQXV o o] o]

6WRFN 2SWLRQV o) o)

SHVYWULFWHG 6WRFN o o]

SHUIRUPDQFH 6KDUHYV o) o)

/LIH ,QVXUDQFH o o o] o] o]

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

'"HQWDO %HQHILWYV o o o o] o]

([FLVH 7D[ *URVV 8S o o o o o o

2WKHU o o o] o] o] o]

7RWDO o o

OU :HEHUxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURO D

5HDVRQ VFHQDULR LV FDSSHG DW

ou

IROORZLQJ SUH FRQGLWLRQV DUH VDWLVILHG
6KHUPDQ LV QR ORQJHU VHUYLQJ DV &RPSDQ\xV 3UH

DQG LL

-HQQLIHU /

WLPHV WKH VXP RI

‘HEHU LV QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH ([HFXWLYH *HQHUL
L KH KDV ZRUNHG |

KLY EDVH VDODU

RU WK

WR VHUYH DV WKH &RPSDQ\xV 3UHVHBHRW DQGU&(HEBW RDV QRW HOLJLEO
SDUWLFLSDWH LQ WKH ([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ
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6HQLRU 9LFH 3UHVLGHQW DQG &)2 O ,DQ $ +XGVRQ

,OQYROXQWDU\
7THUPLQDWLRQ &KDQJH|LQ
LWKRYW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ LWKRYW
7HUPLQDWLRQ &KDQJH|L@DXVH RU
IRU *RRG &RQWURORU *RRG

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

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

3UR 5DWD %RQXV o) o)

6WRFN 2SWLRQV o) o]

5HVWULFWHG 6WRFN o] o]

SBHUIRUPDQFH 6KDUHYV o) o)

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

OHGLFDO %HQHILWYV o) o) o) o]

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

([FLVH 7D[ *URVV 8S o] o] o] 6] 6] 6]

2WKHU o] o] o] o] o] o]

7RWDO o]

ou

SHDVRQ VFHQDULR LV FDSSHG DW

+XGVRQxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURO

WLPHV WKH VXP RI KLV EDVH VDODU!'

9LFH 3UHVLGHQW DQG *HQHUDO ODQDJHU 7%(, O 5REHUW ( )L
,QYROXQWDU\
7THUPLQDWLRQ &KDQJH|LQ
LWKRYW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ LWKRYW
7HUPLQDWLRQ &KDQJH|L@DXVH RU
IRU *RRG &RQWURORU *RRG
7\SH Rl 3D\PHQW| 5HDVR® 'HDWK| 'LVDELQIBWWLUH[PH@WO\ 5HDVRQ

6HYHUDQFH &RPSHQVDWLRQ 0] o o o

3UR 5DWD %RQXV o) o)

6WRFN 2SWLRQV 0] 6]

5SHVWULFWHG 6WRFN o] o]

BHUIRUPDQFH 6KDUHYV o) o)

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

OHGLFDO %HQHILWYV o) o) o) o

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

([FLVH 7D[ *URVV 8S 0] 0] 0] 6] 6] 6]

2WKHU o] o] o] o] o] o]

7RWDO o]

OU )LQHVXxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURO D

SHDVRQ VFHQDULR LV FDSSHG DW

WLPHV WKH VXP RI

KLV EDVH VDODU\
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9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG 6HFUHWDU\ O 'DQLHO
,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 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)

OHGLFDO %HQHILWYV o) o) o) o]

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

([FLVH 7D[ *URVV 8S o] o] o] 6] 6] 6]

2WKHU o) o) o) o) o) o)

7RWDO 6]

OU 'X3U®xV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURO D

5HDVRQ VFHQDULR LV FDSSHG DW

WLPHVY WKH VXP RI

KLV EDVH VDODU\

9LFH 3UHVLGHQW 7UHDVXUHU DQG &RUSRUDWH 'HYHORSPHQW O 6

,QYROXQWDU\
7HUPLQDWLRQ &KDQJH|LQ
' LWKRXW &RQWUR|O DQG
&DXVH RU 7HUPLQDWLRQ
9ROXQWDU\ LWKRXW
7HUPLQDWLRQ &KDQJH|L@DXVH RU
IRU *RRG &RQWURORU *RRG
7\SH Rl 3D\PHQW| S5HDVR{® 'HDWK| 'LVDELQLMWLUHPHQ@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]

([FLVH 7D[ *URVV 8S o o o o o o

2WKHU o o o] o] o] o]

7RWDO o)

OV 9LQRNXUxV VHYHUDQFH FRPSHQVDWLRQ XQGHU D &KDQJH LQ &RQWURC(
SHDVRQ VFHQDULR LV FDSSHG DW

WLPHV WKH VXP RI

KHU EDVH VDODU\
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$8',7 &200,77(( 5(3257

7KH $XGLW &RPPLWWHH RI RXU %R D WX UMHSXHSUHHW Q \WFARRISHKERAPR® WRH ILQDQF
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
RI LQWHUQDO FRQWUROV DQG DFFRXQWLQJ SROLFLHV HVWDEOLVKHG E\ WKH
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 LQGHSHQ GHEWPEMAR 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 ,Q DGGLWLRQ WKH $XGLW &RPPLWWHH KDV GLVFXVVHG ZLWK WKH L
LQGHSHQGHQFH IURP PDQDJHPHQW DQG RXU &RPSDQ\ LQFOXGLQJ PDWWHUYV
5XOH &RPPXQLFDWLRQ ZLWK $XGLW &RPPLWWHBY & REDNUGHQ H GOWB KIS FREE
QRQ DXGLW VHUYLFHV ZLWK WKH DFFRXQWDQWVx LQGHSHQGHQFH

,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
ZKR UHSRUWYV DQ\ VXFK DXWKRUL]DWLRQV WR WKH $XGLW &RPPLWWHH DW L\
PRQLWRUV WKH DXGLW DXGLW UHODWHG WD[ DQG RWKHU QRQ DXGLW VHUY
DFFRXQWDQWY VSHFLILFDOO\ FRQVLGHULQJ DQ\ SRWHQWLDO FKDOOHQJHV
WHUP

,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((

-RKQ / :RUNPDQ &KDLU
(XJHQH - /RZH ,,,
5LFKDUG 5 0XGJH

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 7RXOKH //3xV IHHV IRU ILVFDO \}F

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

$XGLW 5HODWHG )HHV

7D[ )HHV

$00 2WKHU )HHV o o)
7RWDO

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

7KHVH DUH IHHV IRU SURIHVVLRQDO VHUYLFHV ZLWK UHVSHNW Q/RXWDHGR |
SULQFLSDOO\ UHODWH WBQH FRIQZ RO WDV URQV X UWK UHIJDUG WR YDULRXYV !

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
RXU H[HFXWLYHV DQG VWRFNKROGHUV 2XU &RPSHQVDWLRQ DQG %HQHILWV
SURJUDPV IRU 1(2V DQG VWUXFWXUHV WKHP WR DOLJQ ZLWK RXU VWRFNKRO
HPSKDVL]H DW ULVN FRPSHQVDWLRQ LQ SDUWLFXODU HTXLW\ FRPSHQVDWLF

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 7R VXSSRUW RXU FRVW UHGXFWLRQ HIIRUWYVY LQ UHVSRQVH WR WKH HFR
$SULO RXU &RPSHQVDWLRQ DQG %YHQHILWY &RPPLWWHH DQG HDF
UHGXFWLRQV LQ VXFK 1(2Vx EDVH VDODULHV IRU D SHULRG RI WHQ FRQ
$SULO $V D UHVXOW RI WKHVH UHGXFWLRQV IRU WKLY SHULRG 0V ¢

WKH EDVH VDODULHV RI OHVVUV :HEHU DQG BRGVWRHZEBDWHUWHGXB UL
OHVVUV )LQHV DQG 'X3U® DQG OV 9LQRNXU ZHUH UHGXFHG E\

a $v DQ DGGLWLRQDO PHDVXUH HIIHFWLYH DW WKHHE HROQOH® E R F N KWK MV
EDVHG VDODU\ LQFUHDVHYV ZKLFK KDG SUHYLRXVO\ DSSOLHG WR HDFK K

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

SHUFHQWDJH RI
(TXLW\ 7RWDO 7TRWDO &RPSHQVDWLRQ
1DPH &RPSHQVDWLRQ &RPSHQVDWLR@WWULEXWDEOH WR (TX

-HQQLIHU / 6KHUPDQ
ODUN ' :HEHU

.DQ $ +XGVRQ
5REHUW ( )LQHV
'DQLHO $ 'X3UO©
BYHWODQD 9LQRNXU
,QFOXGHVY VWRFN RSWLRQV 368V DQG UHVWULFWHG VWREN

f 2Q bQ HQWHUSULVH OHYHO ZH VHW DJJUHVVLYH SHUIRUPDQFH PHWULF
\HDU SHULRG IURP WR RXU 7TRWDO 6 WRPENKROXGCOIW SHRAQMLY VEB QW




[zDhEOH RI ERQWHQWYV

IRU SHUIRUPDQFH SKLORVRSK\ WKH 368V LQLWLDOO\ JUDQWHG WR 1(2V
\HDU SHULRG ZHUH H®IUWBGJBW LQ

a4 ,Q FRQVLGHULQJ 1(2 EDVH RXODIRMIHIRUWDWLRQ DQG %HQHILWV &RPPLW
WR HYDOXDWH DQG ZHLJK &RPSDQ\ DQG LQGLYLGXDO SHUIRUPDQFH OH
FRPSDUHG WR WKH WDUJHWHG OHYHO +RZHYHU RXU &RPSHQVDWLRQ D
GHFLVLRQV UHODWLQJ WR 1(2XEDWHOVWY BB WHAR QRADNK DWWIHWRRQ GV WR J
DGGLWLRQDO GDWD RQ PDUNHW EDVHG FRPSHQVDWLRQ SUDFWLFHV WI
&RPSHQVDWLRQ DQG %HQHILWV &RPPLWWHH KDV WDNHQ D FRQVHUYDW!
%DVH VDODULHV RI RXU 1(2V DUH JHQHUDOO\ WDUJHWHG DW WKH WK ¢

a ‘H EHOLHYH RXU SD\ SUDFWLFHYVY DUH IDYRUDEOH WR VWRFNKROGHUV )
} 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 Rl 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

} $QQXDO FDVK LQFHQWLYH SD\PHQWYV DUH VXEMHFW WR D UFODZEDFN
UHTXLUH WR WKH HWHQW SUDFWLFDEOH XSRQ WKH RFFXUUHQFH RI
D SRUWLRQ RI KLV RU KHU SHUIRUPDQFH ERQXV SD\PHQW SOXV D UHI
SROLF\ LV WULJJHUHG E\' L DQ DFFRXQWLQJ UHVWDWHPHQW RU D G
SHUIRUPDQFH UHVXOWY ZHUH PDWHULDOO\ LQDFFXUDWH DQG LL D
SHUIRUPDQFH EDVHG ERQXV SD\PHQW ZRXOG KDYH EHHQ OHVV WKDQ
6HFWLRQ 2IILFHU WDNLQJ LQWR DFFRXQW WKH UHVWDWHG ILQDQF
UHVXOWYV DQG

} 8QGHU WKH &RPSDQ\xV ([HFXWLYH *HQHUDO 6HYHUDQFH 30DQ ZH KD
WKH SD\PHQW Rl 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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‘H DUH UHTXHVWLQJ WKDW VWRFNKROGHUY DSSURYH WKH 6HFRQG $PHQGP!
ZKLFK ZDV DGRSWHG VXEMHFW WR VWRFNKROGHK DSSUWR¥RG\ Rl WKH %®
$PHQGPHQW LV DWWDFKHG WR WKLV 3UR[\ 6WDWHPHQW DV $SSHQGL[ % D
HOQWLUHW\ E\ UHIHUHQFH WR WKH IXO0 WH[W RI WKH 30DQ $PHQGPHQW

7KH 30DQ FXUUHQWO\ OLPLWV WKH DJJUHJDWH QXPEHU RI VKDUHV RI
GHOLYHUHG SXUVXDQW WR DOO DZDUGV JVRQWHIG XQW K W R IR $ ¥ MKIME R |
WKH &RPSDQ\xV FRPPRQ VWRFN LVVXHG XSRQ WKH H[HUFLVH RI ULQFHQWLY
RI WKH &RGH DQG VXEMHFW WR FHUWDLQ VXE OLPLWV 7KH SURSRVHG [
DGGLWLRQDOVKDUHY VR WKDW WKH QHZ DJJUHJDWH VKDUH OLPLWKIRWHW K H
LQFOXGLQJ DQ LQFUHDVH LQ WKH OLPLW ZLWK UHVSHFW WR LQFHQWLYH VW

7KH 30DQ FXUUHQWO\ SURYLGHVS$RUL®Q H[IR WZWURY BDWHHRJUDQWHG
30DQ RQ DQG DIWHU VXFK GDWH 7KH 30DQ $PHQGPHQW ZRXOG H[WHQG
HOLJLELOLW)\ IRU LQFHQW3YHOVWRFN RSWLRQV XQWLO

7KH %RDUG EHOLHYHV WKDW WKH 30DQ $PHQGPHQW LV LQ WKH EHVW LQWH
JUDQWHG XQGHU WKH 30DQ DV DPHQGHG E\ WKH 30DQ $PHQGPHQW FRC
EH XVHG WR L KHOS DWWUDFW PRWLYDWH DQG UHWDLQ NH\ WDOHQW L
HPSOR\HH FRPSHQVDWLRQ WR &RPSDQ\ SHUIRUPDQFH DQG LY PDLQWDLQ D
‘H EHOLHYH WKDW RXU XVH RI HTXLW\ DZDUGV DQG LQFHQWLYH FRPSHQV
DFKLHYLQJ RXU ORQJ WHUP REMHFWLYHV DQG GULYLQJ IXUWKHU YDOXH IRU

7KH %RDUG DSSURYHG WKH 30DQ $PHQGPHQW EDVHG LQ SDUW RQ D EHOLH
XQGHU WKH 30DQ DQG WKH H[SLUDWLRQ GDWH RI WKH 30DQ GR QR
IOH[LELOLW\ WR DGHTXDWHO\ SURYLGH IRU IXWXUH LQFHQWLYHV 7KH %R
DSSURSULDWH EDODQFH EHWZHHQ SURYLGLQJ WKH &RPSDQ\ ZLWK WKH IOH]
PXOWL \HDU SHULRG DQG VWRFNKROGHU GLOXWLRQ FRQVLGHUDWLRQYV

., VWRFNKROGHUYVY GR QRW DSSURYH WKH 30DQ $PHQGPHQW WKH FXUUHQW

WK H 30DQ ZLOO FRQWLQXH LQ HIIHFW
2XWVWDQGLQJ $ZDUGV
7KH 30DQ LV RXU RQO\ DFWLYH HPSOR\HH HTXLW\ FRPSHQVDWLRQ SODQ

WDEOH EHORZ RXWOLQHV NH\ LQIRUPDWLRQ UHJDUGLQJ RXWVWDQGLQJ DZD!
YHEUXDU\

6WRFN RSWLRQV RXWVWDQGLQJ
'HLJKWHG DYHUDJH H[HUFLVH SULFH RI VWRFN RSWLRQV RXWVWDQGL|QJ
"HLJKWHG DYHUDJH UHPDLQLQJ FRQWUDFWXDO OLIH RI|ZVWRFN RSWLR[QV RX\
5HVWULFWHG VWRFN DZDUGV RXWVWDQGLQJ QRQ YHVWHG
368V RXWVWDQGLQJ QRQ YHVWHG DVVXPLQJ PD[LPXP [SD\RXW
1XPEHU RI VKDUHV UHPDLQLQJ DYDLODEOH IRU IXWXUH| LVVXDQFH
7RWDO FRPPRQ VKDUHV RXWVWDQGLQJ
JRU WKH SXUSRVHV RI GHWHUPLQLQJ WKH UHPDLQLQJ DYDLODEOH VKDUHV IRU LV\

UHVWULFWHG VWRFN DZDUGV DUH FRXQWHG DW UIXOO YDOXHU DQG UHIOHFW WKI
UIXO0 YDOXHU VKDUHV FRXQW DV WLPHV WKH QXPEHU RI 368V RU UHVWULFWH (

'"HVFULSWLRQ RI WKH 3URSRVHG 30DQ

7KH IROORZLQJ LV D VXPPDU\ RI WKH SULQFLSDO IHDWXUHV RI WKH 3URSRYV
FRPSOHWH GHVFULSWLRQ RI DOO RI WKH SURYLVLRQV RI WKH 3URSRVHG 30|
WH[W RI WKH 30DbQ DQG WKH 30DQ $PHQGPHQW $ FRS\ RI WKH 30DC
$SSHQGL][ &
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6KDUH 5HVHUYH

7KH 30DQ DXWKRUL]JHV WKH JUDQWLQJ RI HTXLW\ VKIFHQOW RY HV R B DRSPS
FRPPRQ VWRFN ZLWK QR PRAKHDWHAMD &1 WKH &RPSDQ\xV FRPPRQ VWRFN LVVX
LQFHQWLYH VWRFN RSWLRQV ,I DSSURYHG E\ WKH VWRFNKROGHUV WKH 30I
WKH JUDQWLQJ RI HTXLW\ DZDVUKDNURIVXBIWRKH &RPSDQ\xV FRPPRQ VWRFN UF
RI VKDUHV Rl WKH &RPSDQ\xV FRPPRQ VWRFN LQFOXGLQJ ZLWK UHVS
WKH WHUP H[WHQVLRQ GHVFULEHG EHORZ WKH 30DQ $PHQGPHQW GRHV QR
7KH &RPSDQ\ PD\ VDWLVI\ LWV REOLJDWLRQV XQGHU DQ\ DZDUGV JUDQWHZ(
VKDUHV RU XVLQJ 7UHDVXU\ VKDUHV DQG RU VKDUHV SXUFKDVHG RQ WKH RS

6KDUHV LVVXHG ZLWK UHVSHFW WR HTXLW\ DZDUGY JUDQWHG RWKHU WKDQ
UHIHUUHG WR EHORZ DV )XOO 9DOXH $ZDUGV XQGHU WKH 3URSRVHG 30DQ

VKDUHV IRU HYHU\ VKDUH DFWXDOO\ LVVXHG LQ FRQQHFWLRQ ZLWK D )X
LVVXHG ZLWK UHVSHFW WR D UHVWULFWHG VWRFN XQLW JUDQWHG XQGHU V
WKH 3URSRVHG 30DQxV DJJUHIJDWH VKDUH OLPLW LQ FRQQHFWLRQ ZLWK WK
RI WKH FRVW RI D )XOO 9DOXH $ZzDUG DV FRPSDUHG WR D VWRFN RSWLRQ RU

7KH IROORZLQJ UXOHV DSSO\ IRU FRXQWLQJ VKDUHY DJDLQVW WKH DSSOLFD

a 7R WKH HI[WHQW WKDW VKDUHYV DUH GHOLYHUHG SXUVXDQW WR WKH HJ[F
WKH QXPEHU RI XQGHUO\LQJ VKDUHV WR ZKLFK WKH H[HUFLVH UHODWH
OLPLWYVY DV RSSRVHG WR WKH QXPEHU RI VKDUHV DFWXDOO\ LVVXHG
DSSUHFLDWLRQ ULJKW UHODWHV WR VKDUHVY DQG LV H[HUFLVHG I
LVVXHG XSRQ H[HUFLVH LV VKDUHV VKDUHV VKDOO QHYHUWK
DSSOLFDEOH VKDUH OLPLW

4 6KDUHV XVHG WR VDWLVI\ WD[ ZLWKKROGLQJ REOLJDWLRQV RQ DQ\ DZD
XQGHU WKH 3URSRVHG 30DQ

a 6KDUHV WKDW DUH VXEMHFW WR HTXLW\ DZDUGV WKDW H[SLUH RU IR
IRUIHLWHG IDLO WR YHVW RU IRU DQ\ RWKHU UHDVRQ DUH QRW SDLG |
DYDLODEOH IRU VXEVHTXHQW DZDUGV XQGHU WKH 3URSRVHG 30DQ $Q

ZLOO EHFRPH DYDLODEOH DIWHU WDNLQJ LQWR DFFRXQW WKH WR

DzbUGV )RU H[DPSOH LI D VKDUH UHVWULFWHG VWRFN XQLW DZD
DZDUG ZRXOG FRXQW DV VKDUHV DJDLQVW WKH 3URSRVHG 30DQxV V
VKDUH FRXQWLQJ UXOH ,I WKH DZDUG LV ODWHU IRUIHLWHG EHIRUH LW

DJDLQVW WKH 3URSRVHG 30DQxV VKDUH OLPLW ZRXOG DJDLQ EH DY
3URSRVHG 30DQ

a 7KH &RPSDQ\ PD\ QRW LQFUHDVH WKH DSSOLFDEOH VKDUH OLPLWYV RI W
WKH &RPSDQ\xV FRPPRQ VWRFN RQ WKH PDUNHW E\ XVLQJ FDVK UHFHL
RU RWKHUZLVH

a 7R WKH H{[WHQW WKDW DQ DzZzbUG LV VHWWOHG LQ FDVK LQVWHDG RI V¥
KDG WKHUH EHHQ QR VXFK FDVK RU RWKHU VHWWOHPHQW ZLOO QRW
LVVXDQFH XQGHU WKH 3URSRVHG 30DQ

a 6KDUHV LVVXHG LQ FRQQHFWLRQ ZLWK DZDUGV WKDW DUH JUDQWHG
WKURXJK WKH DVVXPSWLRQ RI DZDUGYV RU LQ WKH VXEVWLWXWLRQ R
DOQRWKHU FRPSDQ\ ZLOO QRW FRXQW DJDLQVW WKH VKDUHV DYDLODE(
VXFK DzbUGV PD\ UHIOHFW WKH RULJLQDO WHUPV RI WKH UHODWHG DZ
QRW FRPSO\ ZLWK RWKHU VSHFLILF WHUPV RI WKH 3URSRVHG 30DQ

$zZDUG /LPLWV 2WKHU WKDQ IRU 1RQ (PSOR\HH 'LUHFWRUV

7KH PD[LPXP QXPEHU RI VKDUHV WKDW PD\ EH FRYHUHG E\ RSWLRQV DQG V
3URSRVHG 30DQ WR DQ\ VLQJOH SDUWLFLSDQW RWKHU WKDQ D QRQ HPSOR\
7KH PD[LPXP LQGLYLGXDO OLPLWV FRXQW VKDUHV RQ D IRU EDVLV DQG !
WKH FKDUJH WR WKH VKDUH UHVHUYH

$zZDUG /LPLWV IRU 1RQ (PSOR\HH 'LUHFWRUYV

7KH PD[LPXP QXPEHU RI VKDUHV WKDW PD\ EH FRYHUHG E\ RSWLRQV DQG V
3URSRVHG 30DQ WR D QRQ HPSOR\HH GLUHFWRU GXULQJ DQ\ FDOHQGDU \HI
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WKDW PD\ EH JUDQWHG DV )XOO 9DOXH $ZzDUGV XQGHU WKH 3URSRVHG 30DQ
\HDU LV 7TKH PD[LPXP LQGLYLGXDO OLPLWV FRXQW VKDUHV RQ D IRU
XVHG WR GHWHUPLQH WKH FKDUJH WR WKH VKDUH UHVHUYH

(ISLUDWLRQ 'DWH

7KH 30DQ FXUUHQWO\ SURYLGH$SRIUODQ H[FS IDZDWGRQPGDWIH RUDQWHG XQ

30DQ RQ DQG DIWHU VXFK GDWH ,I DSSURYHG E\ WKH VWRFNKROGHUV W
WKH WHUP RI WKH 30DQ DQG HOLJLELOBWULRU L QFHOOML YRIUVWIRIEW HR[ SWHLCF
WKH LQFUHDVH LQ VKDUHV HOLJLEOH IRU JUDQW XQGHU WKH 3URSRVHG 30D
WKH WHUPV RI WKH 30DQ

&RUSRUDWH *RYHUQDQFH $VSHFWV RI WKH B3URSRVHG 30DQ

7KH 3URSRVHG 30DQ LQFOXGHYV VHYHUDO SURYLVLRQV WKDW ZH EHOLHYH S
VWRFNKROGHUVx LOWHUHVWY 7KHVH SURYLVLRQV LQFOXGH EXW DUH QRW

a 1R 'LVFRXQWHG 2SWLRQV RU 6WREW RSN IRESRLIDRAMVR Q@ bE JIKWRFN DSSUHF
EH JUDQWHG ZLWK H[HUFLVH SULFHV ORZHU WKDQ WKH IDLU PDUNHW Y
HIFHSW WR UHSODFH HTXLW\ DZDUGV GXH WR D FRUSRUDWH WUDQVDFW

4 1R S5HSULFLQJ ZLWKRXW 6W RRMNKRD GHW G SSISURRDQHFWLRQ ZLWK FRUS
UHVWUXFWXULQJYV DW DQ\ WLPH ZKHQ WKH H[HUFLVH SULFH RI D VWRI
ULJKW LV DERYH WKH PDUNHW YDOXH RI D VKDUH WKH &RPSDQ\ ZLOO
H[HUFLVH SULFH Rl VXFK VWRFN RSWLRQ RU VWULNH SULFH RI VXFK V
VXFK VWRFN RSWLRQ RU VWRFN DSSUHFLDWLRQ ULJKW IRU D QHZ DZC
FDVK

a 1R 7UDQVIHUDELWALW\ZDUGY JHQHUDOO\ PD\ QRW EH WUDQVIHUUHG HJl
DQG GLVWULEXWLRQ XQOHVV DSSURYHG E\ WKH &RPSHQVDWLRQ DQG ¥

a4 1R (YHUJUHHQ 3URH BYIRRSRVHG 30DQ GRHV QRW FRQWDLQ DQ UHYHUJUF
VKDUHV DXWKRUL]JHG IRU LVVXDQFH XQGHU WKH 3URSRVHG 30DQ FDQ E

a 1R $XWRPDWLHFKHBQ@WERVHG 30DQ GRHVY QRW SURYLGH IRU DXWRPDWLF
(OLJLEOH 3HUVRQV

&XUUHQW DQG SURVSHFWLYH H[HFXWLYH RIILFHUV RIILFHUV RWKHU HPSC
DGYLVRUV Rl WKH &RPSDQ\ DQG RXU DIILOLDWHYV ZLOO EH HOHEWEOMUWR ST

WKURHRXU FXUUHQW QRQ HPSOR\HH GLUHFHWROR\POG DOSORGIP@INRRY
RIILFHUV FRQVXOWDQWY DQG DGYLVRUV KDYH RXWVWDQGLQJ HTXLW\ DZD!

7\SHV RI $ZDUGYV

7KH 3URSRVHG 30DQ DXWKRUL]JHV WKH &RPSHQVDWLRQ DQG %HQHILWV &RPP
RSWLRQV VWRFN DSSUHFLDWLRQ ULJKWYV DQG )XOO 9DOXH $ZDUGV LQFOXG
XQLWYV SHUIRUPDQFH VKDUH DZDUGYV DQG VWRFN ERQXV DZDUGYV DQG GL
DPRQJ RWKHU WKLQJV LQYROYH WKH WUDQVIHU RI DFWXDO VKDUHV RI FRP
RU SD\PHQW LQ FDVK RU RWKHUZLVH RI DPRXQWYV EDVHG RQ WKH YDOXH F
SHUIRUPDQFH EDVHG DQG RU VHUYLFH EDVHG FRQGLWLRQV

O9HVWLQJ /LPLWDWLRQV IRU (TXLW\ $ZDUGV

$Q\ $ZzDUG WLHG WR DWWDLQLQJ D SHUIRUPDQFH JRDO ZLOO KDYH D SHUIRI
PROWKYVY SURYLGHG KRZHYHU WKDW WKH &RPSHQVDWLRQ DQG %HQHILWYV &
UHTXLUHPHQW LQ WKH FDVH RI D SDUWLFLSDQWxV GHDWK GLVDELOLW\ L
IRUHIJRLQJ HTXLW\ DZzDUGV PD\ EH LVVXHG XS WR VKDUHYV ZLWKRXW F
DGGLWLRQ WKHVH YHVWLQJ OLPLWDWLRQV DUH QRW DSSOLFDEOH WR DQ\ LC
SDUWLFLSDQWY UHFHLYLQJ $ZDUGYV JUDQWHG LQ VXEVWLWXWLRQ RI HTXLW\

$GPLQLVWUDWLRQ

7KH &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH DGPLQLVWHUV WKH 3URSR\
QHFHVVDU\ RU GHVLUDEOH LQ LWV VROH GLVFUHWLRQ LQ FRQQHFWLRQ
%HQHILWY &RPPLWWHH ZLOO L VHOHFW ZKR ZLOO UHFHLYH HTXLW\ DZDU
WKHUHE\ DQG LLL VXEMHFW WR WKH WHUPV DQG OLPLWDWLRQV H[SUHVVC
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FRQGLWLRQV DQG RWKHU SURYLVLRQV RI WKH HTXLW\ DZDUGV 7KH &RPSHQ
3URSRVHG 30DQ DQG L HVWDEOLVK DPHQG DQG UHVFLQG DQ\ UXOHV UHOI
FKDQJHV WR WKH WHUPV RI DQ RXWVWDQGLQJ HTXLW\ DZDUG WR FRPSO\
UHTXLUHPHQWY DQG WR DYRLG XQLQWHQGHG FRQVHTXHQFHV UHVXOWLQJ |
%HQHILWY &RPPLWWHH KDV WKH GLVFUHWLRQ WR SHUPLW WKH DXWRPDWLF
VWRFN DSSUHFLDWLRQ ULJKWV RQ VXFK WHUPV DV LW GHHPV DSSURSULDWH#
PDQDJHPHQW 7KH &RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHH LV DOVR T
SDUWLDO H[HUFLVHV WR GHWHUPLQH WKH IDLU PDUNHW YDOXH RI &RPS
UHFRJQL]JHG E\ ,56 UHJXODWLRQV LVVXHG XQGHU 6HFWLRQ $ RI WKH &RG
FRPSO\ ZLWK QRQ 8 6 OHJDO DQG WD[ ODZ UHTXLUHPHQWY ZLWK UHVSHFW
BWDWHYV

$PHQGPHQWY 5HTXLULQJ 6WRFNKROGHU $SSURYDO

7KH %RDUG PD\ WHUPLQDWH DPHQG RU VXVSHQG WKH 3URSRVHG 30DQ SL
HIFHSW WKRVH GHVFULEHG LQ USGMXVWPHQWVU ZLWKRXW VWRFNKROGHU I

a LQFUHDVH WKH QXPEHU RI VKDUHV WKDW PD\ EH LVVXHG XQGHU WKH 3L
UHSULFH UHSXUFKDVH RU H[FKDQJH XQGHUZDWHU VWRFN RSWLRQV RU
DPHQG WKH PD[LPXP QXPEHU RI VKDUHV WKDW PD\ EH JUDQWHG WR D S
HIWHQG WKH WHUP RI WKH 3BRII®RVHG 30DQ EH\RQG

H[SDQG WKH FODVV Rl SHUVRQV HOLJLEOH WR SDUWLFLSDWH LQ WKH 31

RWKHUZLVH LPSOHPHQW DQ\ DPHQGPHQW UHTXLUHG WR EH DSSURYHG
WD[ RU UHIJIXODWRU\ UHTXLUHPHQWY LQFOXGLQJ UXOHV RU UHTXLUHF
&RPSDQ\ VKDUHY DUH OLVWHG

$GMXVWPHQWYV

,Q WKH HYHQW RI D VWRFN GLYLGHQG UHFDSLWDOL]DWLRQ VWRFN VSOLW
RU DVVHWY UHRUJDQL]DWLRQ RU H[FKDQJH RI FRPPRQ VWRFN RU DQ\ VLPL
LV XVHG LQ $6& DIIHFWLQJ FRPPRQ VWRFN WKH &RPSHQVDWLRQ DQG %H
QXPEHU DQG NLQG RI VKDUHVY DYDLODEOH IRU JUDQW XQGHU WKH 3URSRVH
WR WKH DZDUG OLPLWDWLRQV VHW IRUWK LQ WKH 3URSRVHG 30DQ DQG VXE
DQG LLL WKH H[HUFLVH SULFH RI RXWVWDQGLQJ VWRFN RSWLRQV DQG RWK

7KH LPSDFW RI D PHUJHU FRQVROLGDWLRQ UHRUJDQL]DWLRQ RU RWKHU VL
ZLWKRXW OLPLWDWLRQ D FKDQJH LQ FRQWURO RQ RXWVWDQGLQJ VWRFN R
JUDQWHG XQGHU WKH 3URSRVHG 30DQ VKDOO EH GHWHUPLQHG LQ WKH &RP
GLVFUHWLRQ 3HUPLWWHG DGMXVWPHQWY LQFOXGH DVVXPSWLRQ RI RXWVW
DFFHOHUDWHG H[SLUDWLRQ RI RXWVWDQGLQJ HTXLW\ DZDUGV RU VHWWOHF

86 7D[ &RQVHTXHQFHV XQGHU WKH 3URSRVHG 30DQ

7KH PDWHULDO IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI WKH LVVXDQFH DQ¢
EDVHG RQ WKH FXUUHQW SURYLVLRQV RI WKH 8QLWHG 6WDWHY ,QWHUQDO 5

6WRFN 2SWLRQV

$ SDUWLFLSDQW ZLOO UHDOL]H QR WD[DEOH LQFRPH DQG WKH &RPSDQ\ ZL
WLPH D VWRFN RSWLRQ WKDW GRHV QRW TXDOLI\ DV DQ ULQFHQWLYH VW
BURSRVHG 30DQ $W WKH WLPH RI H[HUFLVH RI VXFK D QRQ TXDOLILHG VW
LQFRPH DQG WKH &RPSDQ\ ZLOO EH HOQWLWOHG WR D GHGXFWLRQ VXEMHF
HTXDO WR WKH H[FHVV RI WKH IDLU PDUNHW YDOXH RI WKH FRPPRQ VWRFN
8SRQ GLVSRVLWLRQ RI WKH VKDUHVY DQ\ DGGLWLRQDO JDLQ RU ORVV UHDO|!
RU ORVV ORQJ WHUP RU VKRUW WHUP EDVHG XSRQ KRZ ORQJ WKH VKDUHYV

YRU VWRFN RSWLRQV WKDW TXDOLI\ IRU WUHDWPHQW DV ULQFHQWLYH VWRF
WD[DEOH LQFRPH DQG WKH &RPSDQ\ ZLOO QRW EH HQWLWOHG WR DQ\ UHOTL
LV JUDQWHG ,I FHUWDLQ VWDWXWRU\ HPSOR\PHQW DQG KROGLQJ SHULR
GLVSRVHV Rl VKDUHV DFTXLUHG SXUVXDQW WR WKH H[HUFLVH RI VXFK DQ R
H[HUFLVH Rl VXFK RSWLRQ DQG WKH &RPSDQ\ ZLOO QRW EH HQWLWOHG Wi
8SRQ GLVSRVLWLRQ Rl WKH VKDUHV DIWHU H[SLUDWLRQ RI WKH VWDWXWR

g_)» g_)» g_)» g_)» g_)»
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SDUWLFLSDQW ZLOO EH D ORQJ WHUP FDSLWDO JDLQ RU ORVV 7KH &RPSDQ\
GLVSRVLWLRQ RI WKH VKDUHV E\ WKH SDUWLFLSDQW DIWHU WKH H[SLUDWLEF
RI GHDWK LI VKDUHY DFTXLUHG E\ WKH SDUWLFLSDQW XSRQ WKH H[HUFLVH

SDUWLFLSDQW EHIRUH WKH H[SLUDWLRQ RI WKH VWDWXWRU\ KROGLQJ SHUL
DV FRPSHQVDWLRQ WD[DEOH DV RUGLQDU\ LQFRPH LQ WKH \HDU RI GLVSRV
RQ VXFK GLVSRVLWLRQ HTXDO WR WKH GLIITHUHQFH EHWZHHQ WKH H[HUFL\
FRPPRQ VWRFN RQ WKH GDWH RI H[HUFLVH RI WKH RSWLRQ 7KH &RPSDQ\ Z
OLPLWDWLRQV RI 6HFWLRQ P RI WKH &RGH DW WKH VDPH WLPH DQG LQ
KDYH UHDOL]HG RUGLQDU\ LQFRPH $Q\ JDLQ UHDOL]HG RQ WKH GLVSRV
FRPSHQVDWLRQ RU DQ\ ORVV UHDOL]J]HG RQ WKH GLVSRVLWLRQ ZLOO FRQVYV
JDLQ RU ORVV ZLOO EH ORQJ WHUP RU VKRUW WHUP EDVHG XSRQ KRZ ORQ.
DSSOLHV RQO\ IRU UHJXODU WD[ SXUSRVHV )RU DOWHUQDWLYH PLQLPXP

WUHDWHG DV LI LW ZHUH D QRQ TXDOLILHG VWRFN RSWLRQ

6WRFN $SSUHFLDWLRQ 5LJKWV

,Q JHQHUDO L WKH SDUWLFLSDQW ZLOO QRW UHDOL]H LQFRPH XSRQ WKH
ZLOO UHDOL]H RUGLQDU\ LQFRPH DQG WKH &RPSDQ\ ZLOO EH HQWLWOHC
OLPLWDWLRQV RI 6HFWLRQ P RI WKH &RGH LQ WKH \HDU FDVK RU VK
SDUWLFLSDQW XSRQ H[HUFLVH RI D VWRFN DSSUHFLDWLRQ ULJKW DQG LLL
ZLOO EH WKH DPRXQW RI FDVK UHFHLYHG SOXV WKH IDLU PDUNHW YDOXH R
RI LVVXDQFH 7KH IHGHUDO LQFRPH WD[ FRQVHTXHQFHV RI D GLVSRVLWLRQ
XSRQ H[HUFLVH RI D VWRFN DSSUHFLDWLRQ ULJKW DUH WKH VDPH DV GH
XQUHVWULFWHG VKDUHYV

5HYVWULFWHG DQG 8QUHVWULFWHG 6WRFN 5HVWULFWHG 6WRFN 8QLWYV

8QOHVV WKH SDUWLFLSDQW ILOHVY DQ HOHFWLRQ WR EH WD[HG XQGHU 6HFW
LQFRPH XSRQ WKH JUDQW RI UHVWULFWHG VWRFN LL WKH SDUWLFLSDQW
HQWLWOHG WR D FRUUHVSRQGLQJ GHGXFWLRQ VXEMHFW WR WKH OLPLWLEL
UHVWULFWHG VWRFN VXEMHFW RQO\ WR WLPH EDVHG YHVWLQJ DQG QRW
UHVWULFWLRQV KDYH EHHQ UHPRYHG RU H[SLUH DQG LLL WKH DPRXQW RI
PDUNHW YDOXH RI WKH UHVWULFWHG VWRFN RQ WKH GDWH WKH UHVWULFV
HOHFWLRQ WR EH WD[HG XQGHU 6HFWLRQ E RI WKH &RGH WKH WD[ FRQVI
WKH GDWH RI WKH JUDQW RI WKH UHVWULFWHG VWRFN UDWKHU WKDQ DV RI
7KH SDUWLFLSDQW ZLOO QRW UHDOL]JH LQFRPH XSRQ WKH JUDQW RI UHVWU
WKH &RPSDQ\ ZLOO EH HQWLWOHG WR D FRUUHVSRQGLQJ GHGXFWLRQ VXEM
IRU JUDQWY RI UHVWULFWHG VWRFN XQLWYV VXEMHFW RQO\ WR WLPH EDVHG
ZKHQ WKH UHVWULFWHG VWRFN XQLWY KDYH YHVWHG DQG EHHQ VHWWOHG
RI VXFK RUGLQDU\ LQFRPH DQG GHGXFWLRQ ZLOO EH WKH DPRXQW RI FDVK
RI FRPPRQ VWRFN UHFHLYHG RQ WKH GDWH RI LVVXDQFH

KHQ WKH SDUWLFLSDQW GLVSRVHV RI UHVWULFWHG RU XQUHVWULFWHG VW
VXFK GLVSRVLWLRQ DQG WKH IDLU PDUNHW YDOXH RI VXFK VKDUHV RQ WKH
WUHDWHG DV D FDSLWDO JDLQ RU ORVV ORQJ WHUP RU VKRUW WHUP EDVH(

6HFWLRQ $

6HFWLRQ $ RI WKH &RGH SURYLGHY DGGLWLRQDO WD[ UXOHV JRYHUQLQJ
6HFWLRQ $ ZLOO QRW DSSO\ WR DZDUGYV JUDQWHG XQGHU WKH 3URSRVHG
VWRFEFN XQLWYV DQG RWKHU )XOO 9DOXH $ZDUGV )RU VXFK DZDUGV VXEMHF
H[SHULHQFH D GHOD\ RI XS WR VL[ PRQWKY LQ WKH VHWWOHPHQW RI WKH D?Z

LWKKROGLQJ

7KH 3URSRVHG 30DQ SHUPLWV WKH &RPSDQ\ WR ZLWKKROG IURP DZDUGV WK
DQ DzZzbUG ZKLFK ZLWKKROGLQJ VKDOO QRW H[FHHG WKH PD[LPXP VWDWXW
WULJIJHU D QHIJDWLYH DFFRXQWLQJ LPSDFW ,Q OLHX RI FDVK WKH &RPSH
SDUWLFLSDQW WR FRYHU ZLWKKROGLQJ REOLIJDWLRQV WKURXJK D UHGXFW
SDUWLFLSDQW RU E\ GHOLYHU\ RI VKDUHY DOUHDG\ RZQHG E\ WKH SDUWLFL:

7+( )25(*2,1* ,6 21/< $ 68008$5< 2) 7+( ())(&7 2) )('(5%$/ ,1&20( 7%$;$7,21 83
3$57,&,3$176 $1' 7+( &203%$1< :,7+ 5(63(&7 72 7+( *5$17 $1' (;(5&,6( 2) $:$5'6 8
7+( 352326(' 3/$1 ,7 '2(6 127 3853257 72 %( &203/(7( $1' ,7 '2(6 127 ',6&866 7
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,PSDFW RI $FFRXQWLQJ DQG 7D[ 7TUHDWPHQW RQ JRUPV RI &RPSHQVDWLRQ 3I

7KH &RPSHQVDWLRQ DQG %HQHILWYV &RPPLWWHH PD\ FRQVLGHU WD[ GHGXFW
FRPSHQVDWLRQ EXW PD\ DOVR FKRRVH WR VWUXFWXUH LWV FRPSHQVDWLRC
LWV JRDO WR SURYLGH FRPSHQVDWLRQ SURJUDPV WKDW DUH FRQVLVWHQW

$JIJUHIJDWH 3DVW )LVFDO <HDU *UDQWY 8QGHU WKH 30DQ

$V RHFHPEHU DZDUGV FRYHUIMXDUHY RI RXU FRPPRQ VWRFN KDG EHHQ JL
30DQ IRU WKH ODVW FRPSOHWHG ILVFDO \HDU )RU WKH SXUSRVHV RI GHWH
XQGHU WKH 30bQ 368V DQG UHVWULFWHG VWRFN DZDUGV DUH FRXQWH
IXQJLEOH VKDUH FRXQWLQJ SURYLVLRQ ZKHUHE\ UIXOO YDOXHU VKDUHV FR
VWRFN DZDUGV RXWVWDQGLQJ VRMUWYXIRW EPFRRQ VWRFN KDG EHHQ JUDQWH
IRU WKH ObDVW FRPSOHWHG \HDU 7KH IROORZLQJ WDEOH VKRZV LQIRUPDWLF
SHUVRQV DQG JURXSV LGHQWLILHG EHORZ IRU

672&. 237,216 5(675,&7(' 672&. 81,7p 3(5)250$1&( 6+$5( 81,76
1XPEHU RI 6KDUHV 8¢ G6KDWHYI8{ 6KDUHV 8{ 6KDUHV 8{ 6KDUHV 8
1XPEHU Rl 2SWLRQV *UDQWHG L HMYWHOdHEUDQWHG I 9HVWHG L{ *UDQWHG |
6KDUHV "HEHPEHU i HQGHG HQGHG HQGHG HQGHG
$FTXLUHQG-RQ '"HFHPEHU| 'HFHPEHU| 'HFHPEHU| 'HFHPEHU
1DPH DQG 3RVLW|LRQ[HUFLVH ([HUFLVDE®®H[HUFLVDEOH D
1DPHG ([HFXWLYH 2IILFHUV
-HQQLIHU / 6KHUPDQ
3UHVLGHQW DQG|&(2 o) o)
ODUN ' :HEHU
6HQLRU 9LFH 3UHVLGHQW DQJG
&22 o) o o
DQ $ +XGVRQ
6HQLRU 9LFH 3UHVLGHQW DQJG )
&)?2 o) o
5REHUW ( )LQHV
9LFH 3UHVLGHQW DQG
*HQHUDO 0DQDJHU 7%¢, )
o o o
'DQLHO $ 'X3U©
9LFH 3UHVLGHQW DQG
*HQHUDO &RXQVHO o o
6YHWODQD 9LQRNXU
9LFH 3UHVLGHQW 7UHDVXUHU
DQG &RUSRUDWH
"HYHORSPHQW o
7RWDO IRU $00 §XUUHQW
([HFXWLYH 21ILFJUV DV D )
*URXS SHUVRQ o
7RWDO IRU DOO &XUUHQW 1HQ
(PSOR\HH 'LUHFWRUV DV D )
*URXS SHUVRQVN o o o o o
$00 HPSOR\HHV [LQFOXGLQJ|DOO
FXUUHQW RIILFHPV ZKR DUH|QRW
H[HFXWLYH RIILF[HUV RU
GLUHFWRUV DV O JURXS o
7RWDO o

D 7RWDO LQFOX8BWYV UHSUHVHQWLQJ WKH HITHFW 'RIFWKEH368V B HLDQW MBVQYHG RERYH WDUJHW
(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH WDEOH REG®HH WKH KHDGLQJ U(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWI
'"HFHPEHU ZLWK UHVSHFW WR WKH VKDUHV RI FRPPRQ VWRFN WKDW PD\ EF
FRPSHQVDWLRQ SODQV

1HZ 30DQ %HQHILWYV XQGHU WKH 3URSRVHG 30DQ

7KH EHQHILWY WKDW ZLOO EH DZDUGHG RU SDLG LQ WKH IXWXUH XQGHU W
$zDUGY JUDQWHG XQGHU WKH 3URSRVHG 30DQ DIWHU WKH GDWH RI RXU

&RPSHQVDWLRQ DQG %HQHILWY &RPPLWWHH VXEMHFW WR OLPLWV RQ WKH
LQGLYLGXIHE UNRDR L WKH FORVLQJ SULFH RI D VKDUH RI RXU FRPPRQ VWRF
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9RWH 5HTXLUHG

$SSURYDO Rl WKH 30DQ $PHQGPHQW UHTXLUHV WKH DIILUPDWLYH YRWH RI I
LQ SHUVRQ RU E\ SUR[\ $EVWHQWLRQV ZLOO EH FRXQWHG DV VKDUHV YRWH
UDJDLQVWU WKH SURSRVDO

5HFRPPHQGDWLRQ

7KH %RDUG UHFRPPHQGV WKDW WKH VWRFNKROGHUV YRWH U)250 WKH DS
JHGHUDO 6LJQDO &RUSRUDWLRQ ([HEXWLYH ,QFHQWLYH &RPSHQVDWLRQ
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7KH $XGLW &RPPLWWHH VHOHFWHG 'HORLWWH 7RXFKH //3 U'HORLWWHU DV
ILUP IRU ILVFDC \WHDWROXWLRQ ZLOO EH SUHVHQWHG DW WKH $QQXDO OHHWL
RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU ILVFDO \HDL

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
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(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 SODQV

1XPEHU RI r|<
6HEXULWLHV| WRIEWHG $YHURPEHU RI 6HHXULWLH\
LVVXHG XSRQ ([HUMWH VH 3ULFSHRDLQLQJ $Y[DLODEOF
RT 2XWVWDQ|GLO2XWVWDQGLQRU )XWXUH ,yVXDQFH
2SWLRQV :DUURSWNRQV DUUDQWGHU (TXLW\
(TXLW\ &RPSHQVDWLRQ 30DQV $SSURYHG E\ ©WREF BKROGHUVDQG 5LIKWN &RPSHQVDWLRQ 30DQV
([HEXWLYH ,QFHQWLYH &RPSHQVDWLRQ 3DDQ )
5HVWDWHPHQW o
([HEXWLYH ,QFHQWLYH &RPSHQVDWLRQ 3DDQ
7RWDO

$00 RI RXU HTXLW\ FRPSHQVDWLRQ SODQV KDYH EHHQ DSSURYHG E\ RXU
1R DGGLWLRQDO LQFHQWLYH DZDUGY ZHUH DYDLODEOH IRU JUDQW XQGHU

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

BWRFNKROGHU SURSRVDOV QRW LQWHQGHG WR EH LQFOXGHG LQ WKH &RPSD
$QQXDO OHHWLQJ LQ DFFRUGDQFH ZLWK WKH DGYDQFH QRWLFH SURFBIG X UH \
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 BWRFNKROGHU SURSRVDOV PXV
GHWDLOHG GLVFORVXUH UHTXLUHPHQWY DV GHVFULEHG LQ RXU %\ /DZV I\
RI RXU %\ /DZV VHWWLQJ IRUWK DOO RI WKH UHTXLUHPHQWYVY \RX VKRXOG ZLU
BWUHHW 6XLWH 2DN %URRN ,/ $WWQ &RUSRUDWH 6HFUHWDU\ $Q\

ZLWK WKHVH VWDQGDUGY ZLOO @ RQYXDH YORIW MWE RQ $ WWREMKROGHU PD\ QRP|
HOHFWLRQ DV GLUHFWRUV DW VWRFNKROGHU PHHWLQJV E\ IROORZLQJ WKH

KHDGIBRPBLWWHHY Rl WKH %RDUG O 1RPLQDWLQU DQG *RYHUQDQFH &RPPLW

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 SURJ[\ FDUGYV ZLOO EH YRWHG LQ UHVSHFW WKHUHRI |
WKH SHUVRQ V YRWLQJ VXFK SURJ[\ FDUGV

%\ RUGHU RI WKH %RDUG RI 'LL

'DQLHO $ 'X3U® &RUSRUDWH 6
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 (%,7'$ DQG V
UDGMXVWHG (%,7'$ PDUJLQU DV DGGLWLRQDO PHDVXUHV ZKLFK WKH &RPSD
XQGHUO\LQJ SHUIRUPDQFH DQG LPSURYH WKH FRPSDUDELOLW\ Rl UHVXOWYV
WKDW LQYHVWRUV XVH YHUVLRQV RI WKHVH PHWULFV LQ D VLPLODU PDQQHL
DGMXVWHG (%,7'$ DQG DGMXVWHG (%,7'$ PDUJLQ DUH PHDQLQJIXO PHWULFV
XQGHUO\LQJ ILQDQFLDO SHUIRUPDQFH $GMXVWHG (%,7'$ LV D QRQ *$$3 PHD
IURP FRQWLQXLQJ RSHUDWLRQV LQWHUHVW H[SHQVH SHQVLRQ VHWWOHPH(
VHWWOHPHQW FKDUJHV DFTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQ\
H[SHQVHV H[HFXWLYH VHYHUDQFH FRVWV SXUFKDVH DFFRXQWLQJ HIITHFWV
GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH DQG WKH LPSDFW Rl DGRSWLR
DSSOLFDEOH $GMXVWHG (%,7'$ PDUJLQ LV D QRQ *$$3 PHDVXUH WKDW UHSU
RSHUDWLRQV LQWHUHVW H[SHQVH SHQVLRQ VHWWOHPHQW FKDUJHV KHDUI
FKDUJHV DFTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV UHVWUXFV
H[HFXWLYH VHYHUDQFH FRVWY SXUFKDVH DFFRXQWLQJ HIITHFWV RWKHU H[S
DQG DPRUWL]DWLRQ H[SHQVH DQG WKH LPSDFW RI DGRSWLRQ RI D QHZ OHD\
E\ QHW VDOHV IRU WKH DSSOLFDEOH SHULRG V 2WKHU FRPSDQLHV PD\ XVH
DQG DGMXVWHG (%,7'$ PDUJLQ
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7KH IROORZLQJ WDEOH VXPPDUL]HV WKH &RPSDQ\xV DGMXVWHG (%,7'$ DQG L
LQFRPH IURP FRQWLQXLQJ RSHUDWLRQV WR DGMXVWHG (%,7"H FRMP EHDWFK R W

<HDU (QGHG
'"HFHPEHU

LQ PLOOLRQV

,QFRPH IURP FRQWLQXLQJ RSHUDWLRQV

$GG
,QWHUHVW H[SHQVH
3HQVLRQ VHWWOHPHQW FKDUJHW o) o) o)
+HDULQJ ORVV VHWWOHPHQW FKBUJHV ¢ o
'"HEW VHWWOHPHQW FKDUJHV o o) o) o

$FTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHYV

SHVWUXFWXULQJ o) o)
&RURQDYLUXV UHOBPWHG H[SHQVHYV o o) o) o)
([HFXWLYH VHYHUDQFH FRVWV ¢ o) o) o)

3XUFKDVH DFFRXQWLQJ HIIHFWYV

2WKHU H[SHQVH LQFRPH QHW

,QFRPH WD[ H[SHQVH

'HSUHFLDWLRQ DQG DPRUWL]DWLRQ

'"HIHUUHG JDLQ UHFRJQLWLRQ ¢ o
$GMXVWHG (%,7'$

1HW VDOHYV

$GMXVWHG (%,7'$ PDUJLQ

D &RURQDYLUXV UHODWHG H[SHQVHVY UHODWH WR GLUHFW H[SHQVHV LQFXUUHG LQ FRQQHFW
WKDW DUH LQFUHPHQWDO WR DQG VHSDUDEOH IURP QRUPDO RSHUDWLRQV 6XFK H[SHQVHYV
HPSOR\HHVY DQG FRVWV LQFXUUHG WR LPSOHPHQW HQKDQFHG ZRUNSODFH VDIHW\ SURWRFRC

E 3XUFKDVH DFFRXQWLQJ HIITHFWV UHSUHVHQW WKH VWHS XS LQ WKH YDOXDWLRQ RI HTXLSPI
GXULQJ WKH SHULRGYVY SUHVHQWHG

F $GMXVWPHQW WR H[FOXGH UHFRJQLWLRQ RI D GHIHUUHG JDLQ DVVRFLDWHG ZLWK KLVWRUL
WKH QHZ OHDVH DFFRXQWLQJ VWDQGDUG LQ UHFRJQLWLRQ RI WKLV JDLQ ZDV HOLPLQDW

7KLV SUR[\ VWDWHPHQW DOVR LQFOXGHV UHIHUHQFHV WR DGMXVWHG LQFRP
SHU VKDUH IURP FRQWLQXLQJ RSHUDWLRQV UDGMXVWHG (360 DV DGGLWLR
UHSUHVHQWDWLYH RI LWV XQGHUO\LQJ SHUIRUPDQFH DQG ZKLFK LPSURYH W
SHULRGV 'XULQJ WKH ILYH \HDWNHIPE MKH SHQ IGRBVHQBHGLQJ DGMXVWHG LQF
FRQWLQXLQJ RSHUDWLRQV DQG DGMXVWHG (36 QRQ *$$3 PHDVXUHV DGMX\
IURP FRQWLQXLQJ RSHUDWLRQV DQG GLOXWHG HDUQLQJV SHU VKDUH IURP F
DFTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV SHQVLRQ UHODWHG
H[SHQVHV SXUFKDVH DFFRXQWLQJ HIIHFWV H[HFXWLYH VHYHUDQFH FRVWYV
VHWWOHPHQW FKDUJHV DQG WKH LPSDFW Rl DGRSWLRQ RI D QHZ OHDVH DFF
GXULQJ WKH ILYH \HDUV HF WKEHSHULRG MXQGMBHQWY ZHUH PDGH WR UHSRU\
WD[ H[SHQVH WR H[FOXGH FHUWDLQ VSHFLDO WD[ LWHPV DQG WKH WD[ HIIHF
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7KH IROORZLQJ WDEOH VXPPDUL]HV WKH &RPSDQ\xV DGMXVWHG LQFRPH IURI
HDFK RI WKH ILYH \HDUV LQYFWRBHIHULRG HQGHG

HD U
FH

(QGHG
PEHU

<
'H

LQ PLOOLRQYV

,QFRPH IURP FRQWLQXLQJ RSHUDWLRQV

$GG
,QFRPH WD[ H[SHQVH

,QFRPH EHIRUH LQFRPH WD[HV

$GG
$FTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHYV
3HQVLRQ UHODWHG FKDUJHV o o
SHVWUXFWXULQJ o o
&RURQDYLUXV UHOBWHG H[SHQVHV o o
3XUFKDVH DFFRXQ@WLQJ HIIHFWV
(IHFXWLYH VHYHUDQFH FRVWYV o
+HDULQJ ORVV VHWWOHPHQW FKDUJIdV
'"HEW VHWWOHPHQW FKDUJHV o
'"HIHUUHG JDLQ YHFRJQLWLRQ o

$GMXVWHG LQFRPH EHIRUH LQFRPH WD[HV
$GMXVWHG LQFRPH' WD] H[SHQVH

$GMXVWHG LQFRPH IURP FRQWLQXLQJ RSHUDWLRQV

O
(@) (@)

@)
o O

GROODUV SHU GLOXWHG VKDUH
(36 DV UHSRUWHG

$GG
,QFRPH WD[ H[SHQVH

,QFRPH EHIRUH LQFRPH WD[HV

$GG
$FTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV
3HQVLRQ UHODWHG FKDUJHV o o
SHVWUXFWXULQJ o
&RURQDYLUXV UHOBWHG H[SHQVHYV o
3XUFKDVH DFFRXQWLQJ HIIHFWYV
(I[HFXWLYH VHYHUDQFH FRVWYV o o
+HDULQJ ORVV VHWWOHPHQW FKDUJIBV o)
'"HEW VHWWOHPHQW FKDUJHV o o
'HIHUUHG JDLQ YHFRJQLWLRQ o o

$GMXVWHG LQFRPH EHIRUH LQFRPH WD[HV
$GMXVWHG LQFRPH WD H[SHQVH

$GMXVWHG (36

D 3HQVLRQ UHODWHG FKDUHPHPBHWKH UHBODWEIGMBE FKDUJHV LQFXUUHG LQ FRQQHFWLRQ ZLW
HPSOR\HU SHQVLRQ SODQ

E &RURQDYLUXV UHODWHG H[SHEWREHW WKKORBRGHQGUHIBFW H[SHQVHV LQFXUUHG DV D UHVX!
SDQGHPLF WKDW DUH LQFUHPHQWDO WR DQG VHSDUDEOH IURP QRUPDO RSHUDWLRQV 6XF
SURYLGHG WR HPSOR\HHVY DQG FRVWV LQFXUUHG WR LPSOHPHQW HQKDQFHG ZRUNSODFH VDI

(@) o O O
@]
@] @]

o)
O
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F

3XUFKDVH DFFRXQWLQJ HIIHFWV UHODWH WR DGMXVWPHQWY WR H[FOXGH WKH VWHS XS LQ
DFTXLVLWLRQV WKDW ZDV VROG VXEVHTXHQW WR WKH DFTXLVLWLRQ GDWHYV DV ZHOO DV WF
UHQWDO IOHHW DFTXLUHG LQ WKH -RH -RKQVRQ (TXLSPHQW DFTXLVLWLRQ

$GMXVWPHQW WR H[FOXGH UHFRJQLWLRQ RI D GHIHUUHG JDLQ DVVRFLDWHG ZLWK KLVWRUI
WKH QHZ OHDVH DFFRXQWLQJ VWDQGDUG LQ UHFRJQLWLRQ RI WKLV JDLQ ZDV HOLPLQDW

$GMXVWHG LQFRPH WD[ H[SHE¥HPRHUWKH {HOXGHYGWKH WD[ HIIHFWV RI DFTXLVLWLRQ DQG
H[SHQVHV SHQVLRQ UHODWHG FKDUJHV UHVWUXFWXULQJ DFWLYLW\ FRURQDYLUXV UHODW

$GMXVWHG LQFRPH WD[ H[SH@VHREHUNKHH{A DX GHVFEL® EHRM ILW IURP FKDQJHV LQ VWDWH G
YDOXDWLRQ DOORZDQFHV $GMXVWHG LQFRRFAHFBHHY[SHDYWRI RIYFWXKEHWDWKHQGHGHIITHFWYV R
LQWHJUDWLRQ UHODWHG H[SHQVHY DQG SXUFKDVH DFFRXQWLQJ HIIHFWV

$GMXVWHG LQFRPH WD[ H[SHGFVHREHUNKHH{HADN GHO.GBGO QUHRQ WD[ EHQHILW DVVRFLDWHG ZL\

VWUDWHJILHY $GMXVWHG LQFRPH WDHAHBHRVH IRBOWRKH[FOXGHQGHGE WD[ HITHFWV RI DFTXL)
UHODWHG H[SHQVHYV SXUFKDVH DFFRXQWLQJ HIIHFWV KHDULQJ ORVV VHWWOHPHQW FKDUJF
VWDQGDUG

$GMXVWHG LQFRPH WD[ H[SHQVH IRU WKH \HDU HQGHG 'HFHPEHU H[FOXGHV D PLC
7D[ $FW DQG D PLOOLRQ EHQHILW IURP FKDQJHV LQ VWDWH GHIHUUHG WD[ YDOXDWLF
HQGHG '"HFHPEHU DOVR H[FOXGHV PLOOLRQ RI WD[ H[SHQVH DVVRFLDWHG ZLWK D F

WKH WD[ HIITHFWV Rl DFTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV SHQVLRQ UHOD\
H[HFXWLYH VHYHUDQFH FRVWY KHDULQJ ORVV VHWWOHPHQW FKDUJHVY DQG WKH LPSDFW RI

$GMXVWHG LQFRPH WD[ H[SHQVH IRU WKH \HDU HQGHG 'HFHPEHU H[FOXGHV D PLC
WD[ YDOXDWLRQ DOORZDQFHV LQ &DQDGD DQG WKH 8 . $GMXVWHG LQFRPH WD[ H[SHQVH IRU
HITHFWV RI DFTXLVLWLRQ DQG LQWHJUDWLRQ UHODWHG H[SHQVHV UHVWUXFWXULQJ DFWLYL
LPSDFW RI DGRSWLRQ RI D QHZ OHDVH DFFRXQWLQJ VWDQGDUG
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7KLV 6HFRQG $PHQGPHQW WR WKH )HGHUDO 6LJQDO &RUSRUDWLRQ ([H
SUHYLRXVO\ DPHQGHG E\ D )LUVW $PHQGPHQW GDWHG -X0\ WKH U30D
RI )HGHUDO 6LJQDO @QRWEAKRUDWLRQ RQ

:+(5($6 )HGHUDO 6LJQDO &RUSRUDWLRQ WKH U&RPSDQ\U PDLQWDLQV WK

‘+(5($6 WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ WKH U%RDUGU QRZ G
30DQ LQ FHUWDLQ UHVSHFWV DQG

:+(5(%$6 WKLV 6HFRQG $PHQGPHQW RI WKH 30DQ VKDOO VXSHUVHGH DQG C
EHORZ LQ WKHLU HQWLUHW\

12: 7+(5()25( E\ YLUWXH DQG LQ WKH H[HUFLVH RI WKH SRZHUV UHVHUYHC
30DQ WKH 30DQ LV KHUHE\ DPHQGHG LQ WKH IROORZLQJ UHVSHFWYV

6HFWLRQ RI WKH 30DQ LV DPHQGHG LQ LWV HQWLUHW\ WR UHDG DV IR

(JIHFWLYH 'DWH7KHUBWMWMLRY¥YKDOO EH HIIHFWLYH DV RI WKH (IITHFWLY
6HFRQG $PHQGPHQW WKH H[SLUDWLRQ GDWH RI WKH 30DQ RQ DQG DIW

KHUHXQGHU VKDOO EH $SULO WKH U([SLUDWLRQ 'DWHU SURYLG
DIITHFW $ZzDUGV WKHQ RXWVWDQGLQJ DQG WKH WHUPVY DQG FRQGLWLRQ
$ZDUGYV

6HFWLRQ E RI WKH 30DQ LV DPHQGHG LQ LWV HQWLUHW\ WR UHDG DV

*UDQWYV RI $ZDUGY 6KDUHYVY 6XEMHFW WR WKH 30DQ /LPLWDWLRQV

E $ZDUGV JUDQWHG XQGHU WKH 30DQ VKDOO EH VXEMHF\
BHFWLRQ Rl WKH 30DQ WKH &RPPLWWHH LV DXWKRWKBGHVRRGHOLYH
&RPPRQ BWRFN SURYLGHG KRZHYHU VP PRV HR W&KPORPRQ 6WRFN PD\ EH
XSRQ WKH H[HUFLVH Rl ,QFHQWLYH 6WRFN 2SWLRQV LL VXEMHFW WR
6$5V XQGHU WKH 30DQ LQ UHVSHFW Rl QR PRUH WKDQ $ VKDUH:
DQ\ VLQJOH 3DUWLFLSDQW RWKHU WKDQ D QRQ HPSOR\HH GLUHFWRU R
FDOHQGDU \HDU DQG % VKDUHV RI &RPPRQ 6WRFN PD\ EH PDGH V
&RPSDQ\ RU RQH RI LWV $IILOLDWHV GXULQJ DQ\ FDOHQGDU \HDU LLL
WKDQ VKDUHV RI &RPPRQ 6WRFN PD\ EH JUDQWHG SXUVXDQW WR $.
D QRQ HPSOR\HH GLUHFWRU Rl WKH &RPSDQ\ RU RQH RI LWV $IILOLDWH"
BHFWLRQ Rl WKH 30DQ QR PRUH WKDQ VKDUHV RI &RPPRQ 6WRF]
&RPSHQVDWLRQ $ZDUGV JUDQWHG SXUVXDQW WR 6HFWLRQ RI WKH 30
FDOHQGDU \HDU RU LQ WKH HYHQW VXFK 3HUIRUPDQFH &RPSHQVDWLRC
RWKHU $ZDUGV RU RWKHU SURSHUW\ QR PRUH WKDQ WKH )DLU ODUNHW
WKH ODVW GD\ Rl WKH 3HUIRUPDQFH 3HULRG WR ZKLFK VXFK $ZDUG UHC
EH SDLG WR DQ\ VLQJOH 3DUWLFLSDQW SXUVXDQW WR D FDVK ERQXV $2
UHVSHFW WR $ D 3HUIRUPDQFH 3HULRG WKDW LV  PRQWKVY RU OHVV \
3HULRG WKDW LV PRUH WKDQ PRQWKV VKDOO EH 7KH IRUHJR
DQG Y LQ HDFK FDVH DUH VXEMHFW WR DQ DQQXDO LQFUHDVH RQ |
7KH PD[LPXP LQGLYLGXDO OLPLWV FRXQW VKDUHV RQ D IRU EDVLV D
DSSOLHG XQGHU 6HFWLRQ F EHORZ WR GHWHUPLQH WKH FKDUJH WR \
WKLV 30DQ

6HFWLRQ D RI WKH 30DQ LV DPHQGHG LQ LWV HQWLUHW\ WR UHDG DV

2SWLRQV

%
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D *HQHUDO®GBK 2SWLRQ JUDQWHG XQGHU WKH 30DQ VKDOO EH HY
(DFK 2SWLRQ VR JUDQWHG VKDOO EH VXEMHFW WR WKH FRQGLWLRQV V]
FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH 30DQ DV PD\ EH UHIOHFW
JUDQWHG XQGHU WKH 30DQ VKDOO EH 1RQ 4XDOLILHG 6WRFN 2SWLRQV
H[SUHVVO\ VWDWHY WKDW WKH 2SWLRQ LV LQWHQGHG WR EH DQ ,QFHQ'
EH JUDQWHG RQO\ WR (OLJLEOH 3HUVRQV ZKR DUH HPSOR\HHV RI WKH &
UVXEVLGLDU\ FRUSRUDWLRQU WKHUHRI ZLWKLQ WKH PHDQLQJ RI 6HFWL
QR ODWHU WKDQ WKH ([SLUDWLRQ 'DWH DQG QR ,QFHQWLYH 6WRFN 2S\
LV LQHOLJLEOH WR UHFHLYH DQ ,QFHQWLYH 6WRFN 2SWLRQ XQGHU WKF
BWRFN 2SWLRQ XQOHVV WKH 30DQ KDV EHHQ DSSURYHG E\ WKH VWRFNk
WR FRPSO\ ZLWK WKH VWRFNKROGHU DSSURYDO UHTXLUHPHQWV RI 6HF
2SWLRQ LQWHQGHG WR EH DQ ,QFHQWLYH 6WRFN 2SWLRQ VKDOO QRW I]
REWDLQ VXFK DSSURYDO EXW UDWKHU VXFK 2SWLRQ VKDOO EH WUHDW
XQWLO VXFK DSSURYDO LV REWDLQHG ,Q WKH FDVH RI DQ ,QFHQWLYH ¢
JUDQW VKDOO EH VXEMHFW WR DQG FRPSO\ ZLWK VXFK UXOHV DV PD\ E
DQ\ UHDVRQ DQ 2SWLRQ LQWHQGHG WR EH DQ ,QFHQWLYH 6WRFN 2SWLF
DQ ,QFHQWLYH 6WRFN 2SWLRQ WKHQ WR WKH H[WHQW RI VXFK QRQ TX
EH UHJDUGHG DV D 1RQ 4XDOLILHG 6WRFN 2SWLRQ DSSURSULDWHO\ JUL

6HFWLRQ G RI WKH 30DQ LV DPHQGHG LQ LWV HQWLUHW\ WR UHDG D\

$PHQGPHQWY DQG 7THUPLQDWLRAQ

G SHVWULFWLRQ RQ *UDQW RI $ZDUGV 1R $ZDUGV PD\ EH JUI
RU DIWHU WHUPLQDWLRQ RI WKH 30DQ DQG LQ QR HYHQW PD\ DQ\ $ZDU
(ISLUDWLRQ 'DWH

([FHSwW DV PRGLILHG E\ WKLY 6HFRQG $PHQGPHQW DOO WHUPVY DQG SURY
DQG HIIHFW

%
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7KLV )LUVW $PHQGPHQW WR WKH )HGHUDO 6LJQDO &RUSRUDWLRQ ([HF:
U3obQU ZzZDV DSSURYHG E\ WKH %RDUG RI 'LUHFWRUV RI )HGHUDO 6LJQDO &l

:+(5($6 )HGHUDO 6LJQDO &RUSRUDWLRQ WKH U&RPSDQ\U PDLQWDLQV WK

'+(5($6 WKH %RDUG Rl 'LUHFWRUV RI WKH &RPSDQ\ WKH U%RDUGU QRZ G
FHUWDLQ UHVSHFWYV DQG

“+(5($6 WKLV )LUVW $PHQGPHQW RI WKH 30DQ VKDOO VXSHUVHGH DQG DP
EHORZ LQ WKHLU HQWLUHW\

12: 7+(5()25( E\ YLUWXH DQG LQ WKH H[HUFLVH RI WKH SRZHUV UHVHUYHC
30DQ WKH 30DQ LV KHUHE\ DPHQGHG LQ WKH IROORZLQJ UHVSHFWYV

6HFWLRQ G RI WKH 30DQ LV DPHQGHG LQ LWV HQWLUHW\ WR UHDG DV
2SWLRQV

G OHWKRG RI ([HUFLVH DQG YRAWKRIGIRNRHQUNFLVH DQG )RBRP RI1 3I
VKDUHV Rl &RPPRQ 6WRFN VKDOO EH GHOLYHUHG SXUVXDQW WR DQ\ H[HUFL)\
([HUFLVH 3ULFH WKHUHIRU LV UHFHLYHG E\ WKH &RPSDQ\ DQG WKH 3DUWLFL
WR DQ\ IHGHUDO VWDWH ORFDO DQG QRQ 8 6 LQFRPH DQG HPSOR\PHQW WI
EHFRPH H[HUFLVDEOH PD\ EH H[HUFLVHG E\ GHOLYHU\ RI ZULWWHQ RU HOHF'
DFFRUGDQFH ZLWK WKH WHUPV RI WKH 2SWLRQ DFFRPSDQLHG E\ SD\PHQW R
EH SD\DEOH L LQ FDVK FKHFN FDVK HTXLYDOHQW DQG RU VKDUHV RI &RPP
WKH WLPH WKH 2SWLRQ LV HIHUFLVHG LQFOXGLQJ SXUVXDQW WR SURFHGX!
DWWHVWDWLRQ RI RZQHUVKLS RI D VXIILFLHQW QXPEHU RI VKDUHV RI &RPPR
WR WKH &RPSDQ\ RU LL E\ VXFK RWKHU PHWKRG DV WKH &RPPLWWHH PD\ .
OLPLWDWLRQ $ LQ RWKHU SURSHUW\ KDYLQJ D IDLU PDUNHW YDOXH RQ WK
WKHUH LV D SXEOLF PDUNHW IRU WKH VKDUHV RI &RPPRQ 6WRFN DW VXFK W
H[HUFLVHU SXUVXDQW WR ZKLFK WKH &RPSDQ\ LV GHOLYHUHG D FRS\ RI LUU
VKDUHV Rl &4RPPRQ 6WRFN RWKHUZLVH GHOLYHUDEOH XSRQ WKH H[HUFLVH R
&RPSDQ\ DQ DPRXQW HTXDO WR WKH ([HUFLVH 3ULFH RU & E\ D UQHW H[HU
ZLWKKROGV IURP WKH GHOLYHU\ RI WKH VKDUHV RI &RPPRQ 6WRFN IRU ZKLF
VKDUHV RI &RPPRQ 6WRFN KDYLQJ D )DLU ODUNHW 9DOXH HTXDO WR WKH DJJ
&RPPRQ 6WRFN IRU ZKLFK WKH 2SWLRQ ZDV H[HUFLVHG $Q\ IUDFWLRQDO VK
FDVK 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH &RPPLWWHH PD\ LQ LWV VR
WR 2SWLRQV SURYLGLQJ WKDW LI RQ WKH ODVW GD\ RI DQ 2SWLRQ 3HULRG
DQG VXFK 2SWLRQ PHHWYVY FHUWDLQ FULWHULD DV PD\ EH HVYWDEOLVKHG E\ V
KDYH EHHQ H[HUFLVHG E\ WKH 3DUWLFLSDQW RQ WKH ODVW GD\ RI WKH 2SW
&RPSDQ\ VKDOO PDNH WKH DSSURSULDWH SD\PHQW WR VXFK 3DUWLFLSDQW
UHTXLUHPHQWYVY LI DQ\ DWWULEXWDEOH WR VXFK H[HUFLVH EXW LQ QR HYH
VXFK RWKHU UDWH DV ZRX0OG QRW WULJIJHU D QHIJDWLYH DFFRXQWLQJ LPSDF
GLVFUHWLRQ

6HFWLRQ F RI WKH 30DQ LV DPHQGHG LQ LWV HQWLUHW\ WR UHDG DV

6WRFN $SSUHFLDWLRQ 5LJKWV

F OHWKRG RI ([HA$BMVWKDW KDYH EHFRPH H[HUFLVDEOH PD\ EH H
ZULWWHQ RU HOHFWURQLF QRWLFH RI HIHUFLVH WR WKH &RPSDQ\ LQ DFFRU
QXPEHU RI 6$5V WR EH H[HUFLVHG DQG WKH GDWH RQ ZKLFK VXFK 6$5V ZHUF
WKH &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ LPSOHPHQW D SURYLVLRQ
GD\ Rl WKH 2SWLRQ 3HULRG RU LQ WKH FDVH RI D 6$5 LQGHSHQGHQW RI DQ
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HIFHHGVY WKH 6WULNH 3ULFH WKH 3DUWLFLSDQW KDV QRW H[HUFLVHG WKH ¢
QHLWKHU WKH 6%$5 QRU WKH FRUUHVSRQGLQJ 2SWLRQ LI DSSOLFDEOH KDV |
H[HUFLVHG E\ WKH 3DUWLFLSDQW RQ VXFK ODVW GD\ DQG WKH &RPSDQ\ VKD
SDUWLFLSDQW DIWHU FRPSO\LQJ ZLWK DSSOLFDEOH ZLWKKROGLQJ WD[ UHTX
QR HYHQW H[FHHGLQJ WKH PD[LPXP VWDWXWRU\ WD[ UDWHV RU VXFK RWKH|I
LPSDFW DV GHWHUPLQHG E\ WKH &RPSDQ\ LQ LWV VROH GLVFUHWLRQ

BHFWLRQ F L DQG LL RI WKH 30DQ DUH DPHQGHG LQ LWV HQWLUHW
*HQHUDO

F /D[ :LWKKROGLQJ

L $ 3DUWLFLSDQW VKDOO EH UHTXLUHG WR SD\ WR WKH &RP
&RPSDQ\ RU DQ\ RI LWV $IILOLDWHV VKDOO KDYH WKH ULJKW DQG LV KHUHE\
&RPPRQ 6WRFN RWKHU VHFXULWLHV RU RWKHU SURSHUW\ GHOLYHUDEOH XQ
DPRXQWY RZLQJ WR D 3DUWLFLSDQW WKH DPRXQW LQ FDVK &RPPRQ 6WRFN
ZLWKKROGLQJ WD[HV LQ UHVSHFW RI DQ $ZDUG LWV H[HUFLVH RU DQ\ SD\P|
DQG WR WDNH VXFK RWKHU DFWLRQ DV PD\ EH QHFHVVDU\ LQ WKH RSLQLRQ
DSSOLFDEOH ZLWKKROGLQJ WD[ UHTXLUHPHQWY IRU WKH SD\PHQW RI VXFK 2
RI VXFK WD[ ZLWKKROGLQJ H[FHHG WKH PD[LPXP VWDWXWRU\ WD[ UDWHV RL
DFFRXQWLQJ LPSDFW DV GHWHUPLQHG E\ WKH &RPSDQ\ LQ LWV VROH GLVF

LL ::LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI FODXVH L DER
GLVFUHWLRQ SHUPLW D 3DUWLFLSDQW WR VDWLVI\ LQ ZKROH RU LQ SDUW
VKDUHV RI &RPPRQ 6WRFN RZQHG E\ WKH 3DUWLFLSDQW KDYLQJ D )DLU ODUN
&RPPLWWHH WR EH VXIILFLHQW WR FRPSO\ ZLWK DSSOLFDEOH ZLWKKROGLQJ
HYHQW EXW LQ QR HYHQW H[FHHGLQJ WKH PD[LPXP VWDWXWRU\ WD[ UDWHYV
DFFRXQWLQJ LPSDFW DV GHWHUPLQHG E\ WKH &RPSDQ\ LQ LWV VROH GLVF
WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN RWKHUZLVH LVVXDEOH RU GHOLY!
WKH $ZDUG KDYLQJ D )DLU ODUNHW 9DOXH DW WKH GDWH RI WKH DSSOLFDEO
FRPSO\ ZLWK DSSOLFDEOH ZLWKKROGLQJ WD[ UHTXLUHPHQWY LI DQ\ DWWU
HIFHHGLQJ WKH PD[LPXP VWDWXWRU\ WD[ UDWHV RU VXFK RWKHU UDWH DV
DV GHWHUPLQHG E\ WKH &RPSDQ\ LQ LWV VROH GLVFUHWLRQ

([FHSW DV PRGLILHG E\ WKLV )LUVW $PHQGPHQW DOO WHUPV DQG SURYLVLR

)('(5$/ 6,*1$/ &25325%$7,21 (;(&87,9( ,1&(17,9( &203(16%$7,21 3/$1

3XUSRVHH SXUSRVH RI WKH JHGHUDO 6LJQDO &RUSRUDWLRQ (I
30DQ LV WR SURYLGH D PHDQV WKURXJK ZKLFK WKH &RPSDQ\ DQG LWV $1ILO
SURYLGH D PHDQV ZKHUHE\ FXUUHQW DQG SURVSHFWLYH GLUHFWRUV RIILFI
&RPSDQ\ DQG LWV $IILOLDWHYV FDQ DFTXLUH DQG PDLQWDLQ DQ HTXLW\ LQW
FRPSHQVDWLRQ ZKLFK PD\ EXW QHHG QRW EH PHDVXUHG E\ UHIHUHQFH WR
VWUHQJWKHQLQJ WKHLU FRPPLWPHQW WR WKH ZHOIDUH RI WKH &RPSDQ\ DQ
WKRVH RI WKH &RPSDQ\xV VWRFNKROGHUYV

'HILOQLWLMKPVIROORZLQJ GHILQLWLRQV VKDOO EH DSSOLFDEOH WKU

D $1ILOI PWBEHQV ZLWK UHVSHFW WR DQ\ 3BHUVRQ DQ\ RWKHU 3HL
WKDW FRQWUROV LV FRQWUROOHG E\ RU LV XQGHUFRRPBIREDPRHGURD ¥ K W\K
PHDQV WKH SRZHU WR GLUHFW RU FDXVH WKH GLUHFWLRQ RI WKH PDQDJHPF
LQGLUHFWO\ ZKHWKHU WKURXJK WKH RZQHUVKLS R &ROW QR D/GI& W WIRIOHO/L &
KDYH PHDQLQJY FRUUHODWLYH WR WKH IRUHJRLQJ

E BZDWBHDQV LQGLYLGXDOO\ RU FROOHFWLYHO\ DQ\ ,QFHQWL"
2SWLRQ 6WRFN $SSUHFLDWLRQ 5LJKW 5HVWULFWHG 6WRFN 5HVWULFWHG 6
'LYLGHQG (TXLYDOHQW DQG 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG JUDQWHG

&
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F $ZDUG $JUHHPHR®V DQ\ DJUHHPHQW RU RWKHU LQVWUXPHQW
HOHFWURQLF PHGLXP LQFOXGLQJ HPDLO RU WKH SRVWLQJ RQ D ZHE VLWH P
FRQWUDFW ZLWK WKH &RPSDQ\ VHWWLQJ IRUWK WKH WHUPV RI DQ $ZDUG W
&RPPLWWHH

G @WHQHILFLDOVXDQHY KDYH WKH PHDQLQJ DVFULEHG WR VXFK W
*HQHUDO 5XOHV DQG 5HJXODWLRQV XQGHU WKH ([FKDQJH $FW

H W RDIPHDQV WKH %RDUG RI 'LUHFWRUV Rl WKH &RPSDQ\

| &KDQJH LQ WPRHHDPWVRWKH RFFXUUHQFH LQ D VLQJOH WUDQVDF
WUDQVDFWLRQV RI DQ\ RQH RU PRUH RI WKH IROORZLQJ HYHQWYV

$Q\ 3HUVRQ RWKHU WKDQ WKH &RPSDQ\ RU DQ\ FRUSRUDWLR
WKH VWRFNKROGHUV Rl WKH &RPSDQ\ LQ VXEVWDQWLDOO\ WKH VDPH SUR.
&RPSDQ\ DQG DQ\ WUXVWHH RU RWKHU ILGXFLDU\ KROGLQJ VHFXULWLHV
RU VXFK SURSRUWLRQDWHO\ RZQHG FRUSRUDWLRQ LV RU EHFRPHV WKH

VHFXULWLHV Rl WKH &RPSDQ\ UHSUHVHQWLQJ IRUW\ SHUFHQW RU PRU
&RPSDQ\xV WKHQ RXWVWDQGLQJ VHFXULWLHYV
L''XULQJ DQ\ SHULRG Rl QRW PRUH WKDQ WZHQW\ IRXU FRQ\

WKH EHJLQQLQJ RI VXFK SHULRG FRQVWLWXWH WKH %RDUG DQG DQ\ QHZ
QRPLQDWLRQ IRU HOHFWLRQ E\ WKH &RPSDQ\xV VWRFNKROGHUV ZDV DSSL
GLUHFWRUV WKHQ VWLOO LQ RIILFH ZKR HLWKHU ZHUH GLUHFWRUV DW WK
QRPLQDWLRQ IRU HOHFWLRQ ZDV SUHYLRXVO\ VR DSSURYHG FHDVH IRU D
WKHUHRI

LZEKH FRQVXPPDWLRQ RI D PHUJHU RU FRQVROLGDWLRQ RI WKH
FRUSRUDWLRQ RWKHU WKDQ $ D PHUJHU RU FRQVROLGDWLRQ ZKLFK ZR
RXWVWDQGLQJ LPPHGLDWHO\ SULRU WKHUHWR FRQWLQXLQJ WR UHSUHVH(
FROQYHUWHG LQWR YRWLQJ VHFXULWLHYVY RI WKH VXUYLYLQJ HQWLW\ PRUH
SRZHU RI WKH YRWLQJ VHFXULWLHYV RI WKH &RPSDQ\ RU VXFK VXUYLYLQJ
PHUJHU RU FRQVROLGDWLRQ RU % D PHUJHU RU FRQVROLGDWLRQ HIIHF'
&RPSDQ\ RU VLPLODU WUDQVDFWLRQ LQ ZKLFK QR 3HUVRQ DFTXLUHV PRI
YRWLQJ SRZHU RI WKH &RPSDQ\xV WKHQ RXWVWDQGLQJ VHFEXULWLHV RU

LYKH VDOH RU GLVSRVLWLRQ E\ WKH &RPSDQ\ RI DOO RU VXEV\V
RU DQ\ WUDQVDFWLRQ RU VHULHV RI WUDQVDFWLRQV KDYLQJ D VLPLODU

,Q DGGLWLRQ LI D &KDQJH LQ &RQWURO FRQVWLWXWHY D SD\PHQW HYHQW :
GHIHUUDO Rl FRPSHQVDWLRQ DQG LV VXEMHFW WR 6HFWLRQ $ Rl WKH &RG
VXEVHFWLRQ L LL LLL RU LY ZLWK UHVSHFW WR VXFK $ZDUG PXVW DO
LQ 7UHDVXU\ 5HIXODWLRQ h $ L WR WKH H[WHQW UHTXLUHG E\ 6HFWL
KDYH IXO0O DQG ILQDO DXWKRULW\ ZKLFK VKDOO EH H[HUFLVHG LQ LWV VRO
&KDQJH LQ &RQWURO KDV RFFXUUHG SXUVXDQW WR WKH DERYH GHILQLWLRQ
&RQWURO DQG DQ\ LQFLGHQWDO PDWWHUV UHODWLQJ WKHUHWR

J @&RAHPHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQG!|
WKHUHWR B5HIHUHQFH LQ WKH 30DQ WR DQ\ VHFWLRQ Rl WKH &RGH VKDOO |
LQWHUSUHWDWLYH JXLGDQFH XQGHU VXFK VHFWLRQ DQG DQ\ DPHQGPHQWYV
UHJXODWLRQV RU JXLGDQFH

K &RPPLWWHHHQV WKH &RPSHQVDWLRQ DQG %HQHILWYV &RPPLW)
VXEFRPPLWWHH WKHUHRI DV PD\ EH DSSRLQWHG SXUVXDQW WR 6HFWLRQ D
FRQVLVWLQJ Rl DW OHDVW WZR SHRSOH DV WKH %RDUG PD\ DSSRLQW WR DG
DSSRLQWHG E\ WKH %RDUG WKH %RDUG

L &WRPPRQ 6WRHA®QV WKH FRPPRQ VWRFN SDU YDOXH SHU V

M WRPSDQPHDQV )HGHUDO 6LJQDO &RUSRUDWLRQ D 'HODZDUH
WKHUHWR

N UDWH Rl BUPHIWQV WKH GDWH RQ ZKLFK WKH JUDQWLQJ RI DQ §
RWKHU GDWH DV PD\ EH VSHFLILHG LQ VXFK DXWKRUL]DWLRQ
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0] ULVDEUOAMDQV ZLWK UHVSHFW WR DQ\ 3DUWLFLSDQW WKH P}
ORQJ WHUP GLVDELOLW\ SODQ DSSOLFDEOH WR VXFK SDUWLFLSDQW H[FHSW
$IJUHHPHQW $Q\ GHWHUPLQDWLRQ Rl ZKHWKHU 'LVDELOLW\ H[LVWV VKDOO E

P ULYLGHQG (THLWKDDOHQWHDQ D ULJKW WR UHFHLYH WKH HTXLYL
&RPPRQ 6WRFN RI GLYLGHQGYV SDLG RQ &RPPRQ 6WRFN DZDUGHG XQGHU 6H

Q WIIHFWLY® PWWBY WKH GDWH RQ ZKLFK WKH 30DQ LV ILUVW D¢
WKH &RPSDQ\

R YOLJLEOHULRMB@WRD SHUVRQ ZKR LV D UQRQ HPSOR\HH GLUHF
5XOH E XQGHU WKH ([FKDQJH $FW DQG DQ URXWVLGH GLUHFWRUU ZLWKLQ
P

S YOLJLEOHU3PYUMR®Y DQ\ L LQGLYLGXDO HPSOR\HG E\ WKH &RP
LL GLUHFWRU Rl WKH &RPSDQ\ RU DQ\ RI LWV $IILOLDWHV LLL FRQVXOWD:
ZKR PD\ EH RIIHUHG VHFXULWLHV UHJLVWUDEOH RQ )RUP 6 XQGHU WKH 6HF
6HFXULWLHV $FW RU DQ\ RWKHU DYDLODEOH H[HPSWLRQ DV DSSOLFDEOH |
FRQVXOWDQWY RU DGYLVRUV ZKR KDYH DFFHSWHG RIIHUV RI HPSOR\PHQW R
DQG ZRXOG VDWLVI\ WKH SURYLVLRQV RI FODXVHV L WKURXJK LLL DERYH
SURYLGLQJ VHUYLFHV WR WKH &RPSDQ\ RU LWV $IILOLDWHYV

T U[FKDQJHIBAWQV WKH 6HFXULWLHV ([FKDQJH $FW RI DV DF
VXFFHVVRU WKHUHWR $Q\ UHIHUHQFH LQ WKH 30DQ WR DQ\ VHFWLRQ RI R
EH GHHPHG WR LQFOXGH bDQ\ UXOHV UHJXODWLRQV RU RWKHU LQWHUSUHWCEL
DPHQGPHQWY RU VXFFHVVRU SURYLVLRQV WR VXFK VHFWLRQ UXOHV UHJXC

U W[HUFLVHU3KDVHWKH PHDQLQJ JLYHQ VXFK WHUP LQ 6HFWLRQ

\% UDLU ODUNHMWPSD@XH DV Rl DQ\ GDWH WKH YDOXH RI D VKDUH
GHWHUPLQHG E\ WKH &¢RPPLWWHH LQ LWV GLVFUHWLRQ VXEMHFW WR WKH I

LI RQ VXFK GDWH &RPPRQ 6WRFN LV OLVWHG RQ RQH RU PRU
UHJLRQDO VHFXULWLHYV H[FKDQJHV WKH )DLU ODUNHW 9DOXH RI D VKDUH
6WRFN DV TXRWHG RQ VXFK H[FKDQJH FRQVWLWXWLQJ WKH SULPDU\ PDUN
WKH &RPSDQ\ GHHPVY UHOLDEOH RU LI QR VXFK FORVLQJ SULFH LV UHSRU
RQ ZKLFK VXFK SULFH RI &RPPRQ 6WRFN LV VR UHSRUWHG

LLIRWZLWKVWDQGLQJ FODXVH L DERYH WKH &RPPLWWHH PD\
ODUNHW 9DOXH RI D VKDUH Rl &RPPRQ 6WRFN RQ WKH EDVLV RI WKH RSHQ
VDOH SULFHV RI D VKDUH Rl &RPPRQ 6WRFN RQ VXFK GDWH RU WKH SUHFH
6KDUH DQ\ RWKHU UHDVRQDEOH EDVLV XVLQJ DFWXDO WUDQVDFWLRQV L(
DQ HVWDEOLVKHG 8 6 QDWLRQDO RU UHJLRQDO VHFXULWLHYV H[FKDQJH R
UHTXLUHPHQWY RI 6HFWLRQ $ RI WKH &RGH

LEKH &RPPLWWHH PD\ YDU\ LWV PHWKRG RI GHWHUPLQLQJ )DLU
6HFWLRQ IRU SXUSRVHV RI GLITHUHQW SURYLVLRQV XQGHU WKH 30DQ 7Kt
HVWDEOLVK )DLU ODUNHW 9DOXH IRU SXUSRVHV RI GHWHUPLQLQJ ZKHWKH
H[HUFLVH 2SWLRQV RU 6%$5V RU IRU SXUSRVHV RI DQ\ RWKHU WUDQVDFWLF

W UPPHGLDWH )DPL @\ \OKPEEUWDYH WKH PHDQLQJ VHW IRUWK LQ

X UQFHQWLYH 6WRFHWDIOMWRA@SWLRQ WKDW LV GHVLIJQDWHG E\ \
LQFHQWLYH VWRFN RSWLRQ DV GHVFULEHG LQ 6HFWLRQ RI WKH &RGH DQ
WKH 30DQ

Y UQGHPQLILDEOWKRBOURMYH WKH PHDQLQJ VHW IRUWK LQ B6HF

z UHJDWLYH '"WNUBWORRHDQ WKH GLVFUHWLRQ DXWKRUL]JHG E\
&RPPLWWHH WR HOLPLQDWH RU UHGXFH WKH VL]H RI D 3BHUIRUPDQFH &RPSH!
WKH &RGH

[ L1RQ 4XDOLILHG 6WRHANQ@BWORRIBEWLRQ WKDW LV QRW GHVLJQD
DQ ,QFHQWLYH 6WRFN 2SWLRQ

\ 2SWUORRHDQV DQ $ZDUG JUDQWHG XQGHU 6HFWLRQ RI WKH 3¢
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] 2SWLRQ BKIDM.RGKH PHDQLQJ JLYHQ VXFK WHUP LQ 6HFWLRQ |

DD WBDUWLBLSHDGW DQ (OLIJLEOH 3HUVRQ ZKR KDV EHHQ VHOHFWH}
SDUWLFLSDWH LQ WKH 30DQ DQG WR UHFHLYH DQ $ZDUG SXUVXDQW WR 6HF\

DE WBHUIRUPDQFH &RPSHQVRWQA P KHDPRUBQ\ $ZDUG GHVLIJQDWHG E
LQ ZULWLQJ DV D 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG SXUVXDQW WR 6HFWL

DF BHUIRUPDQFHW &¥DWIOURBDQ WKH FULWHULRQ RU FULWHULD W
SXUSRVHV Rl HYWDEOLVKLQJ WKH 3HUIRUPDQFH *RDO V IRU D 3HUIRUPDQFH
&RPSHQVDWLRQ $ZDUG XQGHU WKH 30DQ

DG BHUIRUPDQFHU)RKBPR®RODPHDQ IRU D 3HUIRUPDQFH 3HULRG WK
IRUPXODH DSSOLHG DJDLQVW WKH UHOHYDQW 3HUIRUPDQFH *RDO WR GHWHL
&RPSHQVDWLRQ $ZDUG RI D SDUWLFXODU 3DUWLFLSDQW ZKHWKHU DOO VRF
BHUIRUPDQFH &RPSHQVDWLRQ $ZDUG KDV EHHQ HDUQHG IRU WKH 3HUIRUPDQC

DH WBHUIRUPDQRHVRDO® PHDQ IRU D 3HUIRUPDQFH 3HULRG WKH
HVWDEOLVKHG E\ WKH &RPPLWWHH IRU WKH 3HUIRUPDQFH 3HULRG EDVHG XS

DI USHUIRUPDQENKMHWQRPEHDQ WKH RQH RU PRUH SHULRGV RI WLF
VHOHFW RYHU ZKLFK WKH DWWDLQPHQW RI RQH RU PRUH 3HUIRUPDQFH *RD(
GHWHUPLQLQJ D SDUWLFLSDQWxV ULJKW WR DQG WKH SD\PHQW RI D 3HUIR!

DJ WBHUIRUPDQFHK &KDWHVPHDQ DQ $ZDUG GHQRPLQDWHG LQ HLWI
GHVFULEHG LQ 6HFWLRQ EHORZ

DK BHUPLWWHG QUDKDOBUKMYH WKH PHDQLQJ VHW IRUWK LQ 6HF

DL BHUMRPHDQV D USHUVRQU DV VXFK WHUP LV XVHG IRU SXUSR
([FKDQJH $FW RU DQ\ VXFFHVVRU VHFWLRQ WKHUHWR

DM BODQPHDQV WKH )HGHUDO 6LJQDO &RUSRUDWLRQ ([HFXWL

DN BHVWULFWHBHDHQWLRE&H SHULRG RI WLPH GHWHUPLQHG E\ WKF
$zDUG LV VXEMHFW WR UHVWULFWLRQV EDVHG RQ FRQWLQXHG HPSOR\PHQW

DO BHVWULFWHBHDVRFERPPRQ 6WRFN VXEMHFW WR FHUWDLQ VS
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ D UHTXLUHPHQW WKDW WKH 3DUWLFLS
VHUYLFHV IRU D VSHFLILHG SHULRG Rl WLPH JUDQWHG XQGHU 6HFWLRQ R

DP BHVWULFWHGUBWREGM BQLYWQIXQGHG DQG XQVHFXUHG SURPLVH
&RPPRQ 6WRFN FDVK RWKHU VHFXULWLHV RU RWKHU SURSHUW\ VXEMHFW \
UHTXLUHPHQW WKDW WKH 3DUWLFLSDQW UHPDLQ FRQWLQXRXVO\ HPSOR\HG
RI WLPH JUDQWHG XQGHU 6HFWLRQ RI WKH 30DQ

DQ WB$5 3IHUIKDS/ WKH PHDQLQJ JLYHQ VXFK WHUP LQ 6HFWLRQ E
DR W(&PHDQV WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ

DS WBHFXULWIAHDRFPWKH 6HFXULWLHV $FW RI DV DPHQGHG D
5HIHUHQFH LQ WKH 30DQ WR DQ\ VHFWLRQ RI WKH 6HFXULWLHV $FW VKDOO [
LQWHUSUHWDWLYH JXLGDQFH XQGHU VXFK VHFWLRQ DQG DQ\ DPHQGPHQWYV
UHJXODWLRQV RU JXLGDQFH

DT WWRFN $SSUHFIUDRABEIQ SFHDRW DQ $ZDUG JUDQWHG XQGHU 6HF
DU WBWRFN %ROQXINHZOVW®Q $ZDUG JUDQWHG XQGHU 6HFWLRQ D

DV WBWULNH FHFGV H[FHSW DV RWKHUZLVH SURYLGHG E\ WKH &F
BXEVWLWXWH $ZDUGV L LQ WKH FDVH RI D 6$5 JUDQWHG LQ WDQGHP ZLWK
2SWLRQ RU LL LQ WKH FDVH RI D 6$5 JUDQWHG LQGHSHQGHQW RI DQ 2SWL

DW WBXEVWLWXWD$ZWKIE PHDQLQJ JLYHQ VXFK WHUP LQ 6HFWLRQ

(IIHFWLYH 'DWH 7XKHDBWDRQVKDOO EH HIIHFWLYH DV RI WKH (IITHFWL
WKH 30DQ RQ DQG DIWHU ZKLFK GDWH QR $ZDUGV PD\ EH JUDQWHG KHUHXQ
(ITHFWLY s UIRW HIGRIZH Y MIKDW VXFK H[SLUDWLRQ VKDOO QRW DIIHFW $ZDUGV W
FRQGLWLRQV RI WKH 30DQ VKDOO FRQWLQXH WR DSSO\ WR VXFK $ZDUGV
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$GPLQLVWUDWLRQ

D 7KH &RPPLWWHH VKDOO DGPLQLVWHU WKH 30DQ 7R WKH H[W
SURYLVLRQV RI 5XOH E SURPXOJDWHG XQGHU WKH ([FKDQJH $FW LI WKH
WKH 30DQ RU QHFHVVDU\ WR REWDLQ WKH H[FHSWLRQ IRU SHUIRUPDQFH ED
&RGH ZLWK UHVSHFW WR D 3BHUIRUPDQFH &RPSHQVDWLRQ $ZDUG DV DSSOLF
&RPPLWWHH VKDOO DW WKH WLPH KH WDNHV DQ\ DFWLRQ ZLWK UHVSHFW W|
+RZHYHU WKH IDFW WKDW D &RPPLWWHH PHPEHU VKDOO IDLO WR TXDOLI\ D!
JUDQWHG E\ WKH &RPPLWWHH WKDW LV RWKHUZLVH YDOLGO\ JUDQWHG XQGH
&RPPLWWHH VKDOO FRQVWLWXWH D TXRUXP 7KH DFWV RI D PDMRULW\ RI WK
TXRUXP LV SUHVHQW RU DFWV DSSURYHG LQ ZULWLQJ E\ D PDMRULW\ RI WKF
&RPPLWWHH

E 6XEMHFW WR WKH SURYLVLRQV Rl WKH 30DQ DQG DSSOLFDEO|
DQG SOHQDU\ DXWKRULW\ LQ DGGLWLRQ WR RWKHU H[SUHVV SRZHUV DQG D
30DQ WR L GHVLJQDWH 3DUWLFLSDQWYV LL GHWHUPLQH WKH W\SH RU W\
LLL GHWHUPLQH WKH QXPEHU RI VKDUHV Rl &RPPRQ 6WRFN WR EH FRYHUHC
RU RWKHU PDWWHUV DUH WR EH FDOFXODWHG LQ FRQQHFWLRQ ZLWK $ZDUG
WHUPV DQG FRQGLWLRQV RI DQ\ $ZDUG DQG DQ\ DPHQGPHQWYV WKHUHWR Y
ZKDW FLUFXPVWDQFHV $ZDUGV PD\ EH VHWWOHG RU H[HUFLVHG LQ FDVK VK
$ZDUGV RU RWKHU SURSHUW\ RU FDQFHOHG IRUIHLWHG RU VXVSHQGHG DQ
VHWWOHG H[HUFLVHG FDQFHOHG IRUIHLWHG RU VXVSHQGHG YL GHWHUF
FLUFXPVWDQFHV WKH GHOLYHU\ Rl FDVK &RPPRQ 6WRFN RWKHU VHFXULWL}
DPRXQWYV SD\DEOH ZLWK UHVSHFW WR DQ $ZDUG VKDOO EH GHIHUUHG HLWKt
RU RI WKH &RPPLWWHH YLL LQWHUSUHW DGPLQLVWHU UHFRQFLOH DQ\ LQ
DQ\ RPLVVLRQ LQ WKH 30DQ DQG DQ\ LQVWUXPHQW RU DJUHHPHQW UHODWL(
YLLL HVWDEOLVK DPHQG VXVSHQG RU ZDLYH DQ\ UXOHV DQG UHJXODWLR
VKDOO GHHP DSSURSULDWH IRU WKH SURSHU DGPLQLVWUDWLRQ RI WKH 30D
SD\PHQW IRU RU ODSVH RI UHVWULFWLRQV RQ $ZDUGV DQG [ PDNH DQ\ RW
WKH &RPPLWWHH GHHPV QHFHVVDU\ RU GHVLUDEOH IRU WKH DGPLQLVWUDW!I

F ([FHSW WR WKH H[WHQW SURKLELWHG E\ DSSOLFDEOH ODZ RU
DQ\ VHFXULWLHYVY H[FKDQJH RU LQWHU GHDOHU TXRWDWLRQ V\VWHP RQ ZKLF
WUDGHG WKH &RPPLWWHH PD\ DOORFDWH DOO RU DQ\ SRUWLRQ RI LWV UHV
PHPEHUVY DQG PD\ GHOHJDWH DOO RU DQ\ SDUW RI LWV UHVSRQVLELOLWLHYV
$Q\ VXFK DOORFDWLRQ RU GHOHJDWLRQ PD\ EH UHYRNHG E\ WKH &RPPLWWH
WKH IRUHJRLQJ WKH &RPPLWWHH PD\ GHOHJDWH WR RQH RU PRUH RIILFHUV
DXWKRULW\ WR DFW RQ EHKDOI RI WKH &RPPLWWHH ZLWK UHVSHFW WR DQ\ |
UHVSRQVLELOLW\ RI RU WKDW LV DOORFDWHG WR WKH &RPPLWWHH KHUHLQ
HIFHSW IRU JUDQWYV RI $ZDUGV WR SHUVRQV L ZKR DUH QRQ HPSOR\HH PHP
6HFWLRQ RI WKH ([FKDQJH $FW RU LL ZKR DUH RU ZKR DUH UHDVRQDEO\
SXUSRVHV RI 6HFWLRQ P RI WKH &RGH

G 8QOHVV RWKHUZLVH H[SUHVVO\ SURYLGHG LQ WKH 30DQ DOO
LQWHUSUHWDWLRQV DQG RWKHU GHFLVLRQV XQGHU RU ZLWK UHVSHFW WR
$ZDUGV JUDQWHG SXUVXDQW WR WKH 30DQ VKDOO EH ZLWKLQ WKH VROH GL
DQG VKDOO EH ILQDO FRQFOXVLYH DQG ELQGLQJ XSRQ DOO SHUVRQV RU HQ
DQ\ RI LWV $IILOLDWHV DQ\ 3DUWLFLSDQW DQ\ KROGHU RU EHQHILFLDU\ RI

H 1R PHPEHU RI WKH %RDUG WKH &RPPLWWHH GHOHJDWH RI W
HPSOR\HH RU DJHQW RI WKH &RP S D QQ GHIPRXL VOCFEKD SIMIHIARMR EHQOLDEOH IRU D (
WDNHQ RU RPLWWHG WR EH WDNHQ RU DQ\ GHWHUPLQDWLRQ PDGH LQ JRRG
KHUHXQGHU (DFK ,QGHPQLILDEOH 3HUVRQ VKDOO EH LQGHPQLILHG DQG KHO
DQ\ ORVV FRVW OLDELOLW\ RU H[SHQVH LQFOXGLQJ DWWRUQH\Vx IHHV W
,QGHPQLILDEOH 3HUVRQ LQ FRQQHFWLRQ ZLWK RU UHVXOWLQJ IURP DQ\ DFW
3HUVRQ PD\ EH D SDUW\ RU LQ ZKLFK VXFK ,QGHPQLILDEOH 3HUVRQ PD\ EH L
RPLWWHG WR EH WDNHQ XQGHU WKH 30DQ RU DQ\ $ZDUG $JUHHPHQW DQG D.
,QGHPQLILDEOH 3HUVRQ ZLWK WKH &RPSDQ\xV DSSURYDO LQ VHWWOHPHQW
VDWLVIDFWLRQ RI DQ\ MXGJPHQW LQ DQ\ VXFK DFWLRQ VXLW SRURSUBHBHGLC
WKDW WKH &RPSDQ\ VKDOO KDYH WKH ULJKW DW LWV RZQ H[SHQVH WR DVV
SURFHHGLQJ DQG RQFH WKH &RPSDQ\ JLYHV QRWLFH RI LWV LQWHQW WR DV
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FROQWURO RYHU VXFK GHIHQVH ZLWK FRXQVHO RI WKH &RPSDQ\xV FKRLFH 7k
DYDLODEOH WR DQ ,QGHPQLILDEOH 3HUVRQ WR WKH H[WHQW WKDW D ILQDO
VXEMHFW WR IXUWKHU DSSHDO ELQGLQJ XSRQ VXFK ,QGHPQLILDEOH 3HUVR(
,QGHPQLILDEOH 3HUVRQ JLYLQJ ULVH WR WKH LQGHPQLILFDWLRQ FODLP UHV
QHJOLIJHQFH RU ZLOOIXO FULPLQDO DFW RU RPLVVLRQ RU WKDW VXFK ULJKW
WKH &RPSDQ\xV &HUWLILFDWH RI ,QFRUSRUDWLRQ RU %\ /DZV 7KH IRUHJRLC
RI DQ\ RWKHU ULJKWV RI LQGHPQLILFDWLRQ WR ZKLFK VXFK ,QGHPQLILDEOH
&HUWLILFDWH Rl ,QFRUSRUDWLRQ RU %\ /DZV RU DV D PDWWHU RI ODZ RU RV
KDYH WR LQGHPQLI\ VXFK ,QGHPQLILDEOH 3HUVRQV RU KROG WKHP KDUPOHV

| 1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ FRQWDLQHC
GLVFUHWLRQ DW DQ\ WLPH DQG IURP WLPH WR WLPH JUDQW $ZDUGV DQG D!
DQ\ VXFK FDVH WKH %RDUG VKDOO KDYH DOO WKH DXWKRULW\ JUDQWHG WR

*UDQW RI $ZDUGYV 6KDUHYV 6XEMHFW WR WKH 30DQ /LPLWDWLRQV

D 7KH &RPPLWWHH PD\ IURP WLPH WR WLPH JUDQW 2SWLRQV ¢
6WRFN 5HVWULFWHG 6WRFN 8QLWYVY 6WRFN %RQXV $ZDUGV 'LYLGHQG (TXLY
$ZDUGV WR RQH RU PRUH (OLJLEOH 3HUVRQV

E $ZDUGYVY JUDQWHG XQGHU WKH 30DQ VKDOO EH VXEMHFW WR W
6HFWLRQ RI WKH 30bQ WKH &RPPLWWHH LV DXWKRUL]JHG WR GHOLYHU XQ¢
SURYLGHG KRZHYHU QR PRUH WKDQ VKDUHV RI &RPPRQ 6WRFN PD\ E
6WRFN 2SWLRQV LL VXEMHFW WR 6HFWLRQ RI WKH 30DQ JUDQWYV RI 2SW
WKDQ $ VKDUHV RI &RPPRQ 6WRFN PD\ EH PDGH WR DQ\ VLQJOH 3DU\
GLUHFWRU RI WKH &RPSDQ\ RU RQH RI LWV $IILOLDWHYV GXULQJ DQ\ FDOHQG|
PD\ EH PDGH WR D QRQ HPSOR\HH GLUHFWRU RI WKH &RPSDQ\ RU RQH RI LW\
VXEMHFW WR 6HFWLRQ Rl WKH 30DQ QR PRUH WKDQ VKDUHV RI &RPP|
$ZDUGVY RWKHU WKDQ 2SWLRQV DQG 6%$5V WR D QRQ HPSOR\HH GLUHFWRU RI
FDOHQGDU \HDU LY VXEMHFW WR 6HFWLRQ Rl WKH 30DQ QR PRUH WKDQ
XQGHU 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUGYV JUDQWHG SXUVXDQW WR 6HFW
GXULQJ D VLQJOH FDOHQGDU \HDU RU LQ WKH HYHQW VXFK 3HUIRUPDQFH &F
VHFXULWLHV RWKHU $ZDUGV RU RWKHU SURSHUW\ QR PRUH WKDQ WKH )DLL
RQ WKH ObVW GD\ RI WKH 3HUIRUPDQFH 3HULRG WR ZKLFK VXFK $ZDUG UHOTL
SDLG WR DQ\ VLQJOH 3DUWLFLSDQW SXUVXDQW WR D FDVK ERQXV $ZDUG GH!
$ D 3HUIRUPDQFH 3HULRG WKDW LV PROQWKY RU OHVV VKDOO EH D
WKDQ PRQWKY VKDOO EH 7KH IRUHJRLQJ OLPLWYV VHW IRUWK LQ 6
VXEMHFW WR DQ DQQXDO LQFUHDVH RQ HDFK -DQXDU\ VW DIWHU WKH (IIH
VKDUHV RQ D IRU EDVLV DQG QRW XVLQJ WKH WR UDWLR WKDW LV D
FKDUJH WR WKH VKDUH UHVHUYH IRU JUDQWYV RI $ZDUGV XQGHU WKLV 30DQ

F 7R WKH HIWHQW WKDW D VKDUH RI &RPPRQ 6WRFN LV JUDQWH

2SWLRQ RU 6WRFN $SSUHFLDWLRQ 5LJKW LW VKDOO UHGXFH WKH QXPEHU R

VKDUHV RI &RPPRQ 6WRFN DQG WR WKH H[WHQW WKDW D VKDUH RI &RPF

6WRFN $SSUHFLDWLRQ 5LJKW LW VKDOO UHGXFH WKH QXPEHU RI VKDUHV RI
&RPPRQ 6WRFN

G $Q\ VKDUHV RI &RPPRQ 6WRFN UHODWHG WR $ZDUGV WKDW Wt
FDQFHOODWLRQ RU RWKHUZLVH ZLWKRXW WKH LVVXDQFH RI VXFK VKDUHV R
VKDUHV RI &RPPRQ 6WRFN VKDOO EH DYDLODEOH DJDLQ IRU JUDQW XQGHU

H $Q\ VKDUHV RI &RPPRQ 6WRFN ZLWKKHOG WR VDWLVI\ WD[ ZLV
$zDUG VKDUHV RI &RPPRQ 6WRFN WHQGHUHG WR SD\ WKH ([HUFLVH 3ULFH R
&RPPRQ 6WRFN ZLWKKHOG WR SD\ WKH ([HUFLVH 3ULFH RI DQ $ZDUG XQGHU '
QRW LVVXHG XSRQ WKH VWRFN VHWWOHPHQW RI 6WRFN $SSUHFLDWLRQ 5LJK
WKH RSHQ PDUNHW ZLWK WKH SURFHHGV RI DQ 2SWLRQ H[HUFLVH VKDOO QR

I 6KDUHV RI &RPPRQ 6WRFN GHOLYHUHG E\ WKH &RPSDQ\ LQ VH
DXWKRUL]JHG DQG XQLVVXHG VKDUHVY VKDUHV KHOG LQ WKH WUHDVXU\ RI Wk
RU E\ SULYDWH SXUFKDVH RU D FRPELQDWLRQ RI WKH IRUHJRLQJ

J $zDUGYV PD\ LQ WKH VROH GLVFUHWLRQ RI WKH &RPPLWWHH
DVVXPSWLRQ RI RU LQ VXEVWLWXWLRQ IRU RXWVWDQGLQJ DZDUGYV SUHYLR
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RU LWV $IILOLDWHV RU ZLWK ZKLFK WKH SKESY QWKW HWINRBUIG VW KDMWMHDWQ ER BB LI
LQ WKLV 6HFWLRQ WR WKH FRQWUDU\ WKH QXPEHU RI VKDUHV RI &RPPRQ ¢
EH FRXQWHG DJDLQVW WKH DJJUHJDWH QXPEHU RI VKDUHV RI &4RPPRQ 6WRF|
LQGLYLGXDO JUDQW OLPLWDWLRQV 7KH WHUPV RI WKH 30DQ VKDOO EH DSS
HDFK 6 XEVWLWXWH $ZzDUG ZLOO QRW EH WUHDWHG DV WKH JUDQW RI D QHZ
SXUSRVHV RI 7UHDVXU\ 5HIXODWLRQ 6HFWLRQ $ E Y ' UHJDUGLQJ V.
ULJKWV E\ UHDVRQ RI D UHVWUXFWXULQJ RU RWKHU FRUSRUDWH WUDQVDFW

K OLQLPXP 9HVWLQJ S5HPHSWRZHYW UHVSHFW WR D PD[LPXP RI
PD\ EH DGMXVWHG XQGHU 6HFWLRQ DQ\ $ZDUG WKDW LV WLHG WR DWWDL
IRU SHUIRUPDQFH DQG YHVWLQJ SHULRGV RI DW OHDVW WZHOYH PRQWK\
FRQWLQXLQJ HPSOR\PHQW UHTXLUHPHQW GXH WR GHDWK 'LVDELOLW\ RU UF
1IRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKLV OLPLW VKDOO QRW DSSO\ WR L
3DUWLFLSDQWYVY LQ FRQQHFWLRQ ZLWK WKHLU LQLWLDO KLUH ZLWK WKH &RP
1RQ (PSOR\HH 'LUHFWRUV RU LL DQ\ DGMXVWPHQW RI DQ $ZDUG LQ FRQQH
RI WKH 30DQ

(OLJLELXDDWNLFLSDWLRQ VKDOO EH OLPLWHG WR (OLJLEOH 3HUVRQ
$IJUHHPHQW RU ZKR KDYH UHFHLYHG ZULWWHQ QRWLILFDWLRQ IURP WKH &RF
&RPPLWWHH WKDW WKH\ KDYH EHHQ VHOHFWHG WR SDUWLFLSDWH LQ WKH 3

2SWLRQV

D *HQHUDQDRK 2SWLRQ JUDQWHG XQGHU WKH 30DQ VKDOO EH H
$JUHHPHQW (DFK 2SWLRQ VR JUDQWHG VKDOO EH VXEMHFW WR WKH FRQGLYV
FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH 30DQ DV PD\ EH UHIOHFWHG L
JUDQWHG XQGHU WKH 30DQ VKDOO EH 1RQ 4XDOLILHG 6WRFN 2SWLRQV XQOF
VWDWHY WKDW WKH 2SWLRQ LV LQWHQGHG WR EH DQ ,QFHQWLYH 6WRFN 2SW
(OLJLEOH 3HUVRQV ZKR DUH HPSOR\HHV Rl WKH &RPSDQ\ RU DQ\ USDUHQW F
ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ H DQG | UHVSHFWLYHO\ RI WKH &|
,QFHQWLYH 6WRFN 2SWLRQ VKDOO EH JUDQWHG WR DQ\ (OLJLEOH 3HUVRQ Zk¥
XQGHU WKH &RGH 1R 2SWLRQ VKDOO EH WUHDWHG DV DQ ,QFHQWLYH 6WRFN
VWRFNKROGHUV Rl WKH &RPSDQ\ LQ D PDQQHU LQWHQGHG WR FRPSO\ ZLWK
BHFWLRQ E RISWRWLSRGEHW DQ\ 2SWLRQ LOQWHQGHG WR EH DQ ,QFHQWLY
HIITHFWLYH VROHO\ RQ DFFRXQW RI D IDLOXUH WR REWDLQ VXFK DSSURYDO
AXDOLILHG 6WRFN 2SWLRQ XQOHVV DQG XQWLO VXFK DSSURYDO LV REWDLQF
WHUPV DQG FRQGLWLRQV RI VXFK JUDQW VKDOO EH VXEMHFW WR DQG FRPSC
BHFWLRQ RI WKH &RGH ,l1 IRU DQ\ UHDVRQ DQ 2SWLRQ LQWHQGHG WR EH |
WKHUHRI VKDOO QRW TXDOLI\ DV DQ ,QFHQWLYH 6WRFN 2SWLRQ WKHQ WR
SRUWLRQ WKHUHRI VKDOO EH UHJDUGHG DV D 1RQ 4XDOLILHG 6WRFN 2SWLR!

E ([HUFLVH 3UEFKBW DV RWKHUZLVH SURYLGHG E\ WKH &RPPLWW
$ZDUGV WKH H[HUFUWH \SHU3RBHE VKDUH Rl1 &RPPRQ 6WRFN IRU HDFK 2SWLRQ
RI WKH )DLU ODUNHW 9DOXH RI VXFK VKDUH G W R Y PIGRAGY BAK RW VL QHW R M/
FDVH RI DQ ,QFHQWLYH 6WRFN 2SWLRQ JUDQWHG WR DQ HPSOR\HH ZKR DW
UHSUHVHQWLQJ PRUH WKDQ RI WKH YRWLQJ SRZHU RI DOO FODVVHV RI VV
RU UVXEVLGLDU\ FRUSRUDWLRQU WKHUHRI ZLWKLQ WKH PHDQLQJ RI 6HFWLR
([HUFLVH 3ULFH SHU VKDUH VKDOO QRW EH OHVV WKDQ RI WKH )DLU 0DUN
SURYLIKWG KAHKDW D 1RQ 4XDOLILHG 6WRFN 2SWLRQ PD\ EH JUDQWHG ZLWK D¢
KHUHLQ LI VXFK 2SWLRQ LV JUDQWHG SXUVXDQW WR DQ DVVXPSWLRQ RU VXI
WKH SURYLVLRQV RI 6HFWLRQ D DQG 6HFWLRQ $ Rl WKH &RGH

F SHVWLQJ DQG ([GXEDMWHEWQVR 6HFWLRQ K RSWLRQV VKDOO Y
LQ VXFK PDQQHU DQG RQ VXFK GDWH RU GDWHV GHWHUPLQHG E\ WKH &RPPL
H[FHHG WHQ \HDUV DV PD\ EH GHWHUPRG WG REQ @/HRUHLRRYR:FBHKE/\WW HLH WMKIKIH2 BW L R
RWKHU WKDQ LQ WKH FDVH RI DQ ,QFHQWLYH 6WRFN 2SWLRQ ZRXOG H[SLUF
6WRFN LV SURKLELWHG E\ WKH &RPSDQ\xV LQVLGHU WUDGLQJ SROLF\ RU &R
BHULRG VKDOO EH DXWRPDWLFDOO\ HIWHQGHG XQWLO WKH SWRYEYBHEGOORZ
KRZHYMWKDW WKH 2SWLRQ 3HULRG VKDOO QRW H[FHHG ILYH \HDUV IURP WKH
2SWLRQ JUDQWHG WR D 3DUWLFLSDQW ZKR RQ WKH 'DWH RI *UDQW RZQV VW
SRZHU RI bDOO FODVVHV RI VWRFEN Rl WK &R PESEQG/RBKD@\ ®RR W\E VWK MWD D & HC(
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YHVWLQJ GDWHV VHW E\ WKH &¢RPPLWWHH WKH &RPPLWWHH PD\ LQ LWV VRC
2SWLRQ

G OHWKRG RI (JHUFLVH DQG )RBPVRDYBIW RQWRPPRQ 6WRFN VKDC
SXUVXDQW WR DQ\ H[HUFLVH RI DQ 2SWLRQ XQWLO SD\PHQW LQ IX0O0O RI WKH
DQG WKH 3DUWLFLSDQW KDV SDLG WR WKH &RPSDQ\ DQ DPRXQW HTXDO WR [
HPSOR\PHQW WD[HV UHTXLUHG WR EH ZLWKKHOG 2SWLRQV WKDW KDYH EHFI
ZULWWHQ RU HOHFWURQLF QRWLFH RI H[HUFLVH WR WKH &RPSDQ\ LQ DFFRU
SD\PHQW RI WKH ([HUFLVH 3ULFH 7KH ([HUFLVH 3ULFH VKDOO EH SD\DEOH L
VKDUHV RI &RPPRQ 6WRFN YDOXHG DW WKH )DLU ODUNHW 9DOXH DW WKH WL
SURFHGXUHV DSSURYHG E\ WKH &RPPLWWHH E\ PHDQV Rl DWWHVWDWLRQ RI
&RPPRQ 6WRFN LQ OLHX RI DFWXDO GHOLYHU\ RI VXFK VKDUHV WR WKH &RP €
&RPPLWWHH PD\ SHUPLW LQ LWV VROH GLVFUHWLRQ LQFOXGLQJ ZLWKRXW C
YDOXH RQ WKH GDWH RI H[HUFLVH HTXDO WR WKH ([HUFLVH 3ULFH % LI WK
BWRFN DW VXFK WLPH E\ PHDQV RI D EURNHU DVVLVWHG UFDVKOHVV H[HUFL
D FRS\ RI LUUHYRFDEOH LQVWUXFWLRQV WR D VWRFNEURNHU WR VHOO WKH
WKH H[HUFLVH RI WKH 2SWLRQ DQG WR GHOLYHU SURPSWO\ WR WKH &RPSDQ
D UQHW H[HUFLVHUO PHWKRG ZKHUHE\ WKH &RPSDQ\ ZLWKKROGV IURP WKH G
ZKLFK WKH 2SWLRQ ZDV H[HUFLVHG WKDW QXPEHU Rl VKDUHV Rl &RPPRQ 6W|
DJJUHJDWH ([HUFLVH 3ULFH IRU WKH VKDUHV Rl &RPPRQ 6WRFN IRU ZKLFK W
VKDUHV RI &RPPRQ 6WRFN VKDOO EH VHWWOHG LQ FDVK 1RWZLWKVWDQGLQ
GLVFUHWLRQ LPSOHPHQW D SURYLVLRQ ZLWK UHVSHFW WR 2SWLRQV SURYL
3DUWLFLSDQW KDV QRW WKHQ H[HUFLVHG VXFK 2SWLRQ DQG VXFK 2SWLRQ P
&RPPLWWHH VXFK 2SWLRQ VKDOO EH GHHPHG WR KDYH EHHQ H[HUFLVHG E\
3HULRG E\ YLUWXH RI D QHW H[HUFLVH DQG WKH &RPSDQ\ VKDOO PDNH WKH
DSSO\LQJ PLQLPXP UHTXLUHG WD[ ZLWKKROGLQJ

H IRWLILFDWLRQ XSRQ 'LVTXDOLI\LQJ 'LVSRVLWRRK T WD/QLFQED
DZDUGHG DQ ,QFHQWLYH 6WRFN 2SWLRQ XQGHU WKH 30DQ VKDOO QRWLI\ Wk
RU VKH PDNHV D GLVTXDOLI\LQJ GLVSRVLWLRQ RI DQ\ &RPPRQ 6WRFN DFTXL!
BWRFN 2SWLRQ $ GLVTXDOLI\LQJ GLVSRVLWLRQ LV DQ\ GLVSRVLWLRQ LQFO
BWRFN EHIRUH WKH ODWHU RI $ WZR \HDUV DIWHU WKH 'DWH RI *UDQW RI W
GDWH RI H[HUFLVH Rl WKH ,QFHQWLYH 6WRFN 2SWLRQ

I &RPSOLDQFH :LWK IBWLMWWFWDQGLQJ WKH IRUHJRLQJ LQ QR
EH SHUPLWWHG WR H[HUFLVH DQ 2SWLRQ LQ D PDQQHU WKDW WKH &RPPLWW
$FW RI RU DQ\ RWKHU DSSOLFDEOH ODZ RU WKH DSSOLFDEOH UXOHV DQ
DQG UHJXODWLRQV RI DQ\ VHFXULWLHYV H[FKDQJH RU LQWHU GHDOHU TXRWD
DUH OLVWHG RU WUDGHG

6WRFN $SSUHFLDWLRQ 5LJKWYV

D *HQHUDQDAK 6$5 JUDQWHG XQGHU WKH 30DQ VKDOO EH HYLGF
(DFK 6$5 VR JUDQWHG VKDOO EH VXEMHFW WR WKH FRQGLWLRQV VHW IRUWK
LQFRQVLVWHQW ZLWK WKH 30DbQ DV PD\ EH UHIOHFWHG LQ WKH DSSOLFDEOF
30DQ PD\ LQFOXGH WDQGHP 6%$5V 7KH &RPPLWWHH DOVR PD\ DZDUG 6%$5V WHF
2SWLRQ

E 9HVWLQJ DQG ([EXEMWREWQVR 6HFWLRQ K D 6$5 JUDQWHG LG
2SWLRQ VKDOO EHFRPH H[HUFLVDEOH DQG VKDOO H[SLUH DFFRUGLQJ WR WK
DV WKH FRUUHVSRQGLQJ 2SWLRQ $ 6%$5 JUDQWHG LQGHSHQGHQW RI DQ 2SW|
H[SLUH LQ VXFK PDQQHU DQG RQ VXFK GDWH RU GDWHV GHWHUPLQHG E\ WKI
QRW WR H[FHHG WHQ \HDUV DV PD\ EH GHWIHE BIHIH ® ER WLICRHIAZRMRK DMW HH W
QRWZLWKVWDQGLQJ DQ\ YHVWLQJ GDWHV VHW E\ WKH &RPPLWWHH WKH &RP
H[HUFLVDELOLW\ RI DQ\ 6%$5

F OHWKRG RI ([HBA$EMVWKDW KDYH EHFRPH H[HUFLVDEOH PD\ EH F
ZULWWHQ RU HOHFWURQLF QRWLFH RI H[HUFLVH WR WKH &RPSDQ\ LQ DFFRU
QXPEHU RI 6$5V WR EH H[HUFLVHG DQG WKH GDWH RQ ZKLFK VXFK 6$5V ZHUF
WKH &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ LPSOHPHQW D SURYLVLRQ
GD\ Rl WKH 2SWLRQ 3HULRG RU LQ WKH FDVH RI D 6$5 LQGHSHQGHQW RI DQ
H[FHHGV WKH 6WULNH 3ULFH WKH 3DUWLFLSDQW KDV QRW H[HUFLVHG WKH ¢
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QHLWKHU WKH 6%$5 QRU WKH FRUUHVSRQGLQJ 2SWLRQ LI DSSOLFDEOH KDV |
H[HUFLVHG E\ WKH 3DUWLFLSDQW RQ VXFK ODVW GD\ DQG WKH &RPSDQ\ VKD
SDUWLFLSDQW DIWHU DSSO\LQJ PLQLPXP UHTXLUHG WD[ ZLWKKROGLQJ

G 3D\PHQWSRQ WKH H[HUFLVH RI D 6$5 WKH &RPSDQ\ VKDOO SD
DPRXQW HTXDO WR WKH QXPEHU RI VKDUHV VXEMHFW WR WKH 6$5 WKDW DU}
RI WKH )DLU ODUNHW 9DOXH RI RQH VKDUH Rl &RPPRQ 6WRFN RQ WKH H[HUFL
HTXDO WR DQ\ IHGHUDO VWDWH ORFDO DQG QRQ 8 6 LQFRPH DQG HPSOR\P
&RPSDQ\ VKDOO SD\ VXFK DPRXQW LQ FDVK LQ VKDUHV RI &RPPRQ 6WRFN Y
FRPELQDWLRQ WKHUHRI DV GHWHUPLQHG E\ WKH &RPPLWWHH DW WKH 'DWH
VKDOO EH VHWWOHG LQ FDVK

S5HVWULFWHG 6WRFN DQG 5SHVWULFWHG 6WRFN 8QLWYV

D *HQHUDQDRK JUDQW RI 5SHVWULFWHG 6WRFN DQG 5HVWULFWHC
E\ DQ $ZDUG $JUHHPHQW (DFK VXFK JUDQW VKDOO EH VXEMHFW WR WKH FRC
RWKHU FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH 30DQ DV PD\ EH UHIOH

E %RRN (QWU\ DQG 6WRFN &HUWLILFDWHY (¥FR® VKUY UDLDOD R |
S5HYWULFWHG 6WRFN WKH &RPPLWWHH VKDOO FDXVH D VWRFN FHUWLILFDWE
LVVXHG RU VKDOO FDXVH VKDUH V RI &RPPRQ 6WRFN WR EH UHJLVWHUHG L
HOQWU\ IRUP VXEMHFW WR WKH &RPSDQ\xV GLUHFWLRQV DQG LI WKH &RPPL\
KHOG E\ WKH &RPSDQ\ RU LQ HVFURZ UDWKHU WKDQ GHOLYHUHG WR WKH 3D
UHVWULFWLRQV WKH &RPPLWWHH PD\ UHTXLUH WKH 3DUWLFLSDQW WR DGGI
HVFURZ DJUHHPHQW VDWLVIDFWRU\ WR WKH &RPPLWWHH LI DSSOLFDEOH D
EODQN ZLWK UHVSHFW WR WKH 5HVWULFWHG 6WRFN FRYHUHG E\ VXFK DJUH
DJUHHPHQW HYLGHQFLQJ DQ $ZzDUG RI 5SHVWULFWHG 6WRFN DQG LI DSSOLFD
ZLWKLQ WKH DPRXQW RI WLPH VSHFLILHG E\ WKH &RPPLWWHH WKH $ZDUG VI
VHW IRUWK LQ WKLY 6HFWLRQ DQG WKH DSSOLFDEOH $ZDUG $JUHHPHQW W
SULYLOHJHV RI D VWRFNKROGHU DV WR VXFK 5SHVWULFWHG 6WRFN LQFOXGL
6WRFN 7R WKH HWHQW VKDUHV RI 5SHVWULFWHG 6WRFN DUH IRUIHLWHG DQC
HYLGHQFLQJ VXFK VKDUHVY VKDOO EH UHWXUQHG WR WKH &RPSDQ\ DQG DOO
VWRFNKROGHU ZLWK UHVSHFW WKHUHWR VKDOO WHUPLQDWH ZLWKRXW IXUW

F SHVWLYXEMHFW WR 6HFWLRQ K WKH 5HVWULFWHG 3HULRG \
VXFK GDWH RU GDWHV GHWHU BIURYEG N GV KM EBWRURWHHVKVWDQGLQJ DQ\ YH
WKH &RPPLWWHH WKH &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ DFFHOH
S5HVWULFWHG 6WRFN 8QLWYV

G '"HOLYHU\ RI 5SHVWULFWHG 6WRFN DQG 6HWWOHPHQW RI 5HVWL

IBSRQ WKH H[SLUDWLRQ RI WKH 5HVWULFWHG 3HULRG ZLWK UH
WKH UHVWULFWLRQV VHW IRUWK LQ WKH DSSOLFDEOH $ZDUG $JUHHPHQW
VXFK VKDUHV H[FHSW DV VHW IRUWK LQ WKH DSSOLFDEOH $ZDUG $JUHHPI
VXFK H[SLUDWLRQ WKH &RPSDQ\ VKDOO GHOLYHU WR WKH 3DUWLFLSDQW
FHUWLILFDWH HYLGHQFLQJ WKH VKDUHV RI 5SHVWULFWHG 6WRFN WKDW KD
WKH 5SHVWULFWHG 3HULRG KDV H[SLUHG URXQGHG GRZQ WR WKH QHDUHYV
EHHQ ZLWKKHOG E\ WKH &RPPLWWHH DQG DWWULEXWDEOH WR DQ\ SDUWL
WR WKH 3DUWLFLSDQW LQ FDVK RU DW WKH VROH GLVFUHWLRQ RI WKH &F
ODUNHW 9DOXH HTXDO WR WKH DPRXQW RI VXFK GLYLGHQGVY XSRQ WKH U]
VKDUH LV IRUIHLWHG WKH 3DUWLFLSDQW VKDOO KDYH QR ULJKW WR VXFK
&RPPLWWHH LQ WKH DSSOLFDEOH $ZDUG $JUHHPHQW

LBRQOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH LQ DQ $ZC
RI WKH 5 HVWULFWHG 3HULRG ZLWK UHVSHFW WR DQ\ RXWVWDQGLQJ 5HVW
SDUWLFLSDQW RU KLV EHQHILFLDU\ ZLWKRXW FKDUJH RQH VKDUH RI &RF
5HVWULFWHG SWRHNCBIOHLYWMKDW WKH &RPPLWWHH PD\ LQ LWV VROH GLVFL
HOHFW WR GHIHU WKH GHOLYHU\ RI &RPPRQ 6WRFN EH\RQG WKH H[SLUDW.L
6HFWLRQ $ RI WKH &RGH

H /IHIHQGYV RQ 5HVWUIKPWK 6 BFWRIFINFDWH UHSUHVHQWLQJ 5HVWU
XQGHU WKH 30DQ VKDOO EHDU D OHJHQG VXEVWDQWLDOO\ LQ WKH IRUP RI V
&RPSDQ\ GHHPVY DSSURSULDWH XQWLO WKH ODSVH RI bOO UHVWULFWLRQV Z
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3HUIRUPDQFH 6KDUI® B BUHGVRUPDQFH 6KDUH JUDQWHG XQGHU WKH
E\ DQ $ZDUG $JUHHPHQW (DFK VXFK $ZDUG VKDOO EH VXEMHFW WR WKH FRQ
RWKHU FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH 30DQ DV PD\ EH UHIOH
BHFWLRQ K WKH &RPPLWWHH VKDOO GHWHUPLQH ZKHWKHU DQG WR ZKRP |
WHUPV OLPLWDWLRQV DQG FRQGLWLRQV DV LW GHHPV DSSURSULDWH LQ LW
VSHFLI\ WKH QXPEHU RI 6KDUHV RU VKDUH XQLWV WR ZKLFK LW SHUWDLQV
WR EH DFKLHYHG E\ D 3DUWLFLSDQW WKH IRUPXOD IRU GHWHUPLQLQJ WKH |
SHUIRUPDQFH JRDOV DUH DFKLHYHG WKH SHULRG RI WLPH RYHU ZKLFK DWW
PHDVXUHG WR GHWHUPLQH WKH DPRXQW SD\DEOH XQGHU D 3HUIRUPDQFH 6K
'LYLGHQG (TXZKBGHQWE $JUHHPHQW VKDOO VSHFLI\ WKH WLPH DQG PDQQHU
$ZDUGV WKDW VKDOO KDYH EHHQ HDUQHG 1RWZLWKVWDQGLQJ DQ\WKLQJ WF
6KDUHV JUDQWHG WR WKH &RPSDQ\xV H[HFXWLYH RIILFHUV WKDW DUH GHVL.
VKDOO RQO\ EH JUDQWHG DGPLQLVWHUHG DQG SDLG LQ FRPSOLDQFH ZLWK
$ZDUGV VHW IRUWK LQ 6HFWLRQ EHORZ

6WRFN %RQXV $ZDUGYV 'LYLGHQG (TXLYDOHQWYV

D G6WRFN %RQOXV 3RBWARPPLWWHH PD\ LVVXH XQUHVWULFWHG &R
$ZDUGV GHQRPLQDWHG LQ &RPPRQ 6WRFN XQGHU WKH 30DQ WR (OLJLEOH 3
DZDUGV LQ VXFK DPRXQWV DV WKH &RPPLWWHH VKDOO IURP WLPH WR WLPH
%RQXV $ZDUG JUDQWHG XQGHU WKH 30DQ VKDOO EH HYLGHQFHG E\ DQ $ZDU
JUDQWHG VKDOO EH VXEMHFW WR VXFK FRQGLWLRQV QRW LQFRQVLVWHQW Z
$ZDUG $JUHHPHQW

E 'LYLGHQG (TXLYIDQKBOWE (TXLYDOHQWY PD\ EH JUDQWHG E\ W}
GLYLGHQGYV GHFODUHG RQ WKH &RPPRQ 6WRFN WR EH FUHGLWHG DV RI GLY
WKH GDWH DQ $ZDUG LV JUDQWHG WR D 3DUWLFLSDQW DQG WKH GDWH VXFK
DV GHWHUPLQHG E\ WKH &RPPLWWHH 6XFK 'LYLGHQG (TXLYDOHQWYV VKDOO |
&RPPRQ 6WRFN E\ VXFK IRUPXOD DQG DW VXFK WLPH DQG VXEMHFW WR VXFK
&RPPLWWHH ,Q DGGLWLRQ 'LYLGHQG (TXLYDOHQWYV ZLWK UHVSHFW WR DQ ¢
EDVHG RQ GLYLGHQGYV SDLG SULRU WR WKH YHVWLQJ RI VXFK $ZDUG VKDOO
WKH SHUIRUPDQFH EDVHG YHVWLQJ FRQGLWLRQV DUH VXEVHTXHQWO\ VDWL\
VKDOO EH SD\DEOH ZLWK UHVSHFW WR DQ\ $ZDUG XQOHVV VSHFLILHG E\ WKF
1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ LQ WKLV 6HFWLRQ E 'L
WR WKH VKDUHV RI &RPPRQ 6WRFN VXEMHFW WR 2SWLRQV RU 6$5V

SBHUIRUPDQFH &RPSHQVDWLRQ $ZDUGYV

D *HQHUDGRM &RPPLWWHH VKDOO KDYH WKH DXWKRULW\ DW Wk
GHVFULEHG LQ 6HFWLRQV WKURXJK RI WKH 30DQ WR GHVLJQDWH VXFK $
LQWHQGHG WR TXDOLI\ DV USHUIRUPDQFH EDVHG FRPSHQVDWLRQU XQGHU 6
DOVR KDYH WKH DXWKRULW\ WR PDNH DQ DZDUG RI D FDVK LQFHQWLYH RU E
$ZDUG DV D 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG LQWHQGHG WR TXDOLI\ DV
BHFWLRQ P RI WKH &RGH 1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUL
REOLJDWLRQ WR JUDQW DQ\ $ZDUG ZKHWKHU VHWWOHG LQ &RPPRQ 6WRFN F
FRPSHQVDWLRQU XQGHU 6HFWLRQ P RI WKH &RGH )RU DYRLGDQFH RI GR
GLVFUHWLRQ DQ $ZDUG EDVHG RQ RQH RU PRUH Rl WKH 3HUIRUPDQFH &ULWHF
GHVLJQDWH LW WR EH D 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG DQG DQ\ VXFK
FRQGLWLRQV DQG UHVWULFWLRQV VHW IRUWK LQ WKLV 6HFWLRQ $Q $zDU
FRPSHQVDWLRQU XQGHU 6HFWLRQ P RI WKH &RGH PD\ RQO\ EH JUDQWHG
WKHUHRI WR WKH H[WHQW WKDW WKH PHPEHUV RI WKH &RPPLWWHH RU VXEJ
HQWLUHO\ Rl URXWVLGH GLUHFWRUVU ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ

E 'LVFUHWLRQ RI &RPPLWWHH ZLWK 5HVSHFW WR 3HWR WAHHIQ UG
WR D SDUWLFXODU 3HUIRUPDQFH 3HULRG WKH &RPPLWWHH VKDOO KDYH VR(
BHUIRUPDQFH 3HULRG WKH W\SH V RI 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG)
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&ULWHULD WKDW ZLOO EH XVHG WR HVWDEOLVK WKH 3HUIRUPDQFH *RDO V
*RDO V WKDW LV DUH WR DSSO\ DQG WKH 3HUIRUPDQFH )RUPXOD :LWKLQ \
BHULRG RU LI ORQJHU RU VKRUWHU ZLWKLQ WKH PD[LPXP SHULRG DOORZH
&RPPLWWHH VKDOO ZLWK UHJDUG WR WKH 3HUIRUPDQFH &RPSHQVDWLRQ $Z
H[HUFLVH LWV GLVFUHWLRQ ZLWK UHVSHFW WR HDFK RI WKH PDWWHUV HQXF
UHFRUG WKH VDPH LQ ZULWLQJ

F 3HUIRUPDQFH ZUHWHHWUBUPDQFH &ULWHULD WKDW ZLOO EH X\
3HUIRUPDQFH *RDO V VKDOO EH EDVHG RQ WKH DWWDLQPHQW RI VSHFLILF C
RU PRUH RI LWV $IILOLDWHV GLYLVLRQV RU RSHUDWLRQDO DQG RU EXVLQH\
DGPLQLVWUDWLYH GHSDUWPHQWY RU DQ\ FRPELQDWLRQ RI WKH IRUHJRLQJ
HDUQLQJV RU QHW LQFRPH EHIRUH RU DIWHU WD[HV LL EDVLF RU GLOXW!
UHYHQXH RU QHW UHYHQXH JURZWK LY JURVV UHYHQXH RU JURVV UHYHQX
YL QHW SURILW RU QHW SURILW JURZWK YLL QHW LQWHUHVW PDUJLQ YL
WD[HV HFRQRPLF SURILW SURILW PDUJLQV RU RWKHU FRUSRUDWH SURILW
OLPLWHG WR GLYLGHQGVY UHWXUQ RQ LQYHVWPHQW DVVHWV FDSLWDO HF
FDVK IORZ PHDVXUHV LQFOXGLQJ EXW QRW OLPLWHG WR RSHUDWLQJ FDVK
FDVK IORZ UHWXUQ RQ FDSLWDO ZKLFK PD\ EXW DUH QRW UHTXLUHG WR EH
EHIRUH RU DIWHU WD[HV LQWHUHVW GHSUHFLDWLRQ DQG RU DPRUWL]DWLR
LQFOXGLQJ EXW QRW OLPLWHG WR JURZWK PHDVXUHV RU WRWDO VWRFNKI
JRDOV RU JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH VDYLQJV [LY JURVV R
[YL RSHUDWLQJ HIILFLHQF\ [YLL PHDVXUHV RI HFRQRPLF YDOXH DGGHG R
VXP Rl FDSLWDO PXOWLSOLHG E\ WKH FRVW RI FDSLWDO RU RWKHU UYDOXH
FRQWURO [[ HQWHUSULVH YDOXH [[L VDOHV QHW VDOHV RU QHW VDOHV
UHWHQWLRQ [[LY HPSOR\HH UHWHQWLRQ [[Y FRPSHWLWLYH PDUNHW PHW
JRDOV RU FRPSOHWLRQ RI SURMHFWV LQFOXGLQJ EXW QRW OLPLWHG WR \
DFTXLVLWLRQV UHRUJDQL]DWLRQV RU RWKHU FRUSRUDWH WUDQVDFWLRQV
PHHWLQJ GLYLVLRQDO RU SURMHFW EXGJHWV  [[YLL REMHFWLYH PHDVXUH
WDUJHWV LQFOXGLQJ EXW QRW OLPLWHG WR DQ\ VXEFRPSRQHQWYV RI ZRUNL
DFFRXQWY SD\DEOH DFFUXHG OLDELOLWLHY DQG RU FXVWRPHU GHSRVLWYV
VA\VWHP ZLGH UHYHQXHV [[[LL FRPSDULVRQV Rl FRQWLQXLQJ RSHUDWLRQV
[[[LY FRVW RI FDSLWDO GHEW OHYHUDJH \HDU HQG FDVK SRVLWLRQ RU ER
DQ\ FRPELQDWLRQ Rl WKH IRUHJRLQJ $Q\ RQH RU PRUH Rl WKH 3HUIRUPDQF
DQRWKHU 3HUIRUPDQFH &ULWHULD RU D SHUFHQWDJH RI D SULRU SHULRG x\
UHODWLYH RU DGMXVWHG EDVLV WR PHDVXUH WKH SHUIRUPDQFH RI WKH &R
ZKROH RU DQ\ GLYLVLRQV RU RSHUDWLRQDO DQG RU EXVLQHVV XQLWV SURC
DGPLQLVWUDWLYH GHSDUWPHQWYVY RI WKH &RPSDQ\ DQG RU RQH RU PRUH RI
&RPPLWWHH PD\ GHHP DSSURSULDWH RU DQ\ Rl WKH DERYH 3HUIRUPDQFH &
RI D VHOHFWHG JURXS RI FRPSDULVRQ FRPSDQLHV RU D SXEOLVKHG RU VSH
GLVFUHWLRQ GHHPV DSSURSULDWH RU DV FRPSDUHG WR YDULRXV VWRFN P
DXWKRULW\ WR SURYLGH IRU DFFHOHUDWHG YHVWLQJ RI DQ\ $ZDUG EDVHG F
WR WKH 3HUIRUPDQFH &ULWHULD VSHFLILHG LQ WKLV SDUDJUDSK 7R WKH H|
WKH &RPPLWWHH VKDOO ZLWKLQ WKH ILUVW QLQHW\ GD\V RI D 3HUIRUPEL
PD[LPXP SHULRG DOORZHG XQGHU 6HFWLRQ P RI WKH &RGH GHILQH LQ I
FDOFXODWLQJ WKH 3HUIRUPDQFH &ULWHULD LW VHOHFWV WR XVH IRU VXFK
FRPPXQLFDWH VXFK 3HUIRUPDQFH &ULWHULD WR WKH 3DUWLFLSDQW

G 3HUPLWWHG &KDQJHV WR 3HUIRUPDQFH &ULWHULD $XWRPDW!
3HUIRUPDQFH ®RDMKN HYHQW WKDW DSSOLFDEOH WD[ DQG RU VHFXULWLHV O
WR DOWHU WKH JRYHUQLQJ 3HUIRUPDQFH &ULWHULD IRU 3HUIRUPDQFH &RPS
DSSURYDO RI VXFK DOWHUDWLRQV WKH &RPPLWWHH VKDOO KDYH VROH GLV
VWRFNKROGHU DSSURYDO ,Q FRQQHFWLRQ ZLWK HVWDEOLVKLQJ 3HUIRUPDQC
DXWKRUL]JHG LQ LWV VROH GLVFUHWLRQ WR SURYLGH IRU DXWRPDWLF DGM
SD\DEOH RU RWKHU DZDUG WHUPV WR UHIOHFW REMHFWLYHO\ GHWHUPLQD]|
GRZQV LL OLWLJDWLRQ RU FODLP MXGJPHQWY RU VHWWOHPHQWY LLL Wtk
RU RWKHU ODZV RU UHJXODWRU\ UXOHV DIIHFWLQJ UHSRUWHG UHVXOWV L)
HYHQWYV RI DQ UXQXVXDO QDWXUHU RU RI D W\SH WKDW LQGLFDWHY ULQIUH"
$FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ 7RSLF RU DQ\ VXFFHVVRU SUR
PDQDJHPHQWxV GLVFXVVLRQ DQG DQDO\VLV RI ILQDQFLDO FRQGLWLRQ DQG
DQQXDO UHSRUW WR VWRFNKROGHUV IRU WKH DSSOLFDEOH \HDU YL DFTXL

&
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RU QRQUHFXUULQJ HYHQWYV RU REMHFWLYHO\ GHWHUPLQDEOH FDWHJRU\ Wk
GLVFRQWLQXHG RSHUDWLRQV DQG QRQUHFXUULQJ FKDUJHV DQG [ D FKDQ.
3HUIRUPDQFH &ULWHULD DQ\ VXFK DGMXVWPHQW WR EH HVWDEOLVKHG DQG
BHFWLRQ P UHTXLUHPHQWYV IRU WKH SHUIRUPDQFH EDVHG FRPSHQVDWLR

H 3D\PHQW RI 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUGYV

KLRQGLWLRQ WR S5HFHIBSRQORYBRWHKRWZLVH SURYLGHG LQ WKH |
$IJUHHPHQW D 3DUWLFLSDQW PXVW EH HPSOR\HG E\ WKH &RPSDQ\ RU LWV
BHULRG WR EH HOLJLEOH IRU SD\PHQW LQ UHVSHFW RI D 3HUIRUPDQFH &R
3HULRG

LLPLWDWLRUWLFLSDQW VKDOO EH HOLJLEOH WR UHFHLYH SD!'
&RPSHQVDWLRQ $ZDUG RQO\ WR WKH H[WHQW WKDW $ WKH 3HUIRUPDQF|
% DOO RU VRPH RI WKH SRUWLRQ RI VXFK 3IDUWLFLSDQWxV 3HUIRUPDQFFE
3HUIRUPDQFH 3HULRG EDVHG RQ WKH DSSOLFDWLRQ RI WKH 3HUIRUPDQFH
*RDOV

LEHUWLILFRWIORZLQJ WKH FRPSOHWLRQ RI D 3BHUIRUPDQFH 3HL
UHYLHZ DQG FHUWLI\ LQ ZULWLQJ ZKHWKHU DQG WR ZKDW H[WHQW WKH
ZLWK UHVSHFW WR D 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG KDYH EHHQ DF}
ZULWLQJ WKDW DPRXQW RI WKH 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUGV HD
BHUIRUPDQFH )RUPXOD 7KH &RPPLWWHH VKDOO WKHQ GHWHUPLQH WKH D
&RPSHQVDWLRQ $ZDUG DFWXDOO\ SD\DEOH IRU WKH 3HUIRUPDQFH 3HULRG
'LVFUHWLRQ WR WKH HI[WHQW SURYLGHG LQ 6HFWLRQ H LY EHORZ

LB8VH RI 1IHIDWLYH "LQ/VBUHRNWHLRRQ QLQJ WKH DFWXDO DPRXQW RI I
BHUIRUPDQFH &RPSHQVDWLRQ $ZDUG IRU D 3BHUIRUPDQFH 3HULRG WKDW L
UHGXFH RU HOLPLQDWH WKH DPRXQW RI WKH 3HUIRUPDQFH &RPSHQVDWLR
JRUPXOD LQ WKH 3HUIRUPDQFH 3HULRG WKURXJK WKH XVH RI 1HIDWLYH 'L
UHGXFWLRQ RU HOLPLQDWLRQ LV DSSURSULDWH 7KH &RPPLWWHH VKDOO
SURYLGHG LQ WKH 30DQ WR $ JUDQW RU SURYLGH SD\PHQW LQ UHVSHFYV
HUIRUPDQFH 3HULRG LI WKH 3HUIRUPDQFH *RDOV IRU VXFK 3HUIRUPDQFH
% LQFUHDVH D 3HUIRUPDQFH &RPSHQVDWLRQ $ZDUG DERYH WKH DSSOLF
30bQ 1HJDWLYH 'LVFUHWLRQ VKDOO QRW EH XVHG ZLWK UHVSHFW WR D 3
LQ 6KDUHV RI &RPPRQ 6WRFN

&KDQJHV LQ &DSLWDO 6WUXFWXQHVE® GH& HRQW RU (Y HR@AVWWRFN GL
H[WUDRUGLQDU\ FDVK GLYLGHQG RU RWKHU GLVWULEXWLRQ ZKHWKHU LQ W
UHFDSLWDOL]DWLRQ VWRFN VSOLW UHYHUVH VWRFN VSOLW UHRUJDQL]DW
UHSXUFKDVH RU H[FKDQJH RI VKDUHV Rl &RPPRQ 6WRFN RU RWKHU VHFXULW
RWKHU ULJKWV WR DFTXLUH VKDUHV RI &RPPRQ 6WRFN RU RWKHU VHFXULWL
WUDQVDFWLRQ RU HYHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ D &KDQJH LC
E XQXVXDO RU QRQUHFXUULQJ HYHQWY LQFOXGLQJ ZLWKRXW OLPLWDWLR
LWV $IILOLDWHV RU WKH ILQDQFLDO VWDWHPHQWY Rl WKH &RPSDQ\ RU DQ\
UXOLQJV UHJXODWLRQV RU RWKHU UHTXLUHPHQWY RI DQ\ JRYHUQPHQWDO [
VIVWHP DFFRXQWLQJ SULQFLSOHV RU ODZ VXFK WKDW LQ HLWKHU FDVH DQ
VROH GLVFUHWLRQ WR EH QHFHVVDU\ RU DSSURSULDWH WKHQ WKH &RPPLW
PDQQHU DV LW PD\ GHHP HTXLWDEOH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DC

D DGMXVWLQJ DQ\ RU DOO Rl $ WKH QXPEHU RI VKDUHV RI &RP
&RPSDQ\ RU QXPEHU DQG NLQG Rl RWKHU VHFXULWLHV RU RWKHU SURSHUW
ZLWK UHVSHFW WR ZKLFK $ZDUGV PD\ EH JUDQWHG XQGHU WKH 30DQ LQFOX
OLPLWDWLRQV XQGHU 6HFWLRQ RI WKH 30DQ DQG % WKH WHUPV RI DQ\ R
WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN RU RWKHU VHFXULWLHV RI WKF
VHFXULWLHV RU RWKHU SURSHUW\ VXEMHFW WR RXWVWDQGLQJ $ZDUGV RU
3ULFH RU 6WULNH 3ULFH ZLWK UHVSHFW WR DQ\ $ZDUG RU DQ\ DSSOLFDE(
OLPLWDWLRQ 3HUIRUPDQFH &ULWHULD DQG 3HUIRUPDQFH *RDOV

E VXEMHFW WR DQ\ OLPLWDWLRQV RU UHGXFWLRQV DV PD\ EH Q
RI WKH &RGH DQG WKH UHJXODWLRQV WKHUHXQGHU SURYLGLQJ IRU D VXEV)
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H[HUFLVDELOLW\ RI ODSVH RI UHVWULFWLRQV RQ RU WHUPLQDWLRQ RI $ZI
WR WKH RFFXUUHQFH RI VXFK HYHQW DQG

F VXEMHFW WR DQ\ OLPLWDWLRQV RU UHGXFWLRQV DV PD\ EH Q
RI WKH &RGH DQG WKH UHJXODWLRQV WKHUHXQGHU FDQFHOOLQJ DQ\ RQH R
WR WKH KROGHUV WKHUHRI LQ FDVK VKDUHV RI &RPPRQ 6WRFN RWKHU VHF
WKHUHRI WKH YDOXH RI VXFK $ZDUGV LI DQ\ DV GHWHUPLQHG E\ WKH &RPP
WKH SULFH SHU VKDUH RI &RPPRQ 6WRFN UHFHLYHG RU WR EH UHFHLYHG E\
HYHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ LQ WKH FDVH RI DQ\ RXWVWDQ
HTXDO WR WKH H[FHVV LI DQ\ RI WKH )DLU ODUNHW 9DOXH DV RI D GDWH V:
&RPPRQ 6WRFN VXEMHFW WR VXFK 2SWLRQ RU 6$5 RYHU WKH DJJUHJDWH ([H
6$5 UHVSHFWLYHO\ LW EHLQJ XQGHUVWRRG WKDW LQ VXFK HYHQW DQ\ 2S
BWULNH 3ULFH HTXDO WR RU LQ H[FHVV RI WKH )DLU ODUNHW 9DOXH RI D VI
FDQFHOHG DQG WHUPLQDWHG ZLWKRXW DQ\ SD\PHQW RU FRQVLGHUDWLRQ W
5HVWULFWHG 6WRFN 5HVWULFWHG 6WRFN 8QLW 6WRFN %RQXV $ZDUG RU R
SD\PHQW RU HTXLW\ VXEMHFW WR GHIHUUHG YHVWLQJ DQG GHOLYHU\ FRQVL
$ZDUG RU WKH XQGHUO\LQJ VKDUHV Rl &RPPRQ 6WRFN VXEMHFW WKHUHWR

YRU WKH DYRLGDQFH RI GRXEW LQ WKH FDVH RI DQ\ UHTXLW\ UHVWUXFWXUL
BWDQGDUGV %RDUG )$6% 6WDWHPHQW RI J)LQDQFLDO $FFRXQWLQJ 6WDQGD!
&RPSHQVDWLRQ WKH &RPPLWWHH VKDOO PDNH DQ HTXLWDEOH RU SURSRUYV
UHIOHFW VXFK HTXLW\ UHVWUXFWXULQJ $Q\ DGMXVWPHQW LQ ,QFHQWLYH 6
FDQFHOODWLRQ RI ,QFHQWLYH 6WRFN 2SWLRQV VKDOO EH PDGH RQO\ WR W
PHDQLQJ RI 6HFWLRQ K RI WKH &RGH DQG DQ\ DGMXVWPHQWYV XQGHU \
WKDW GRHV QRW DGYHUVHO\ DIIHFW WKH H[HPSWLRQ SURYLGHG SXUVXDQW
DSSOLFDEOH 7KH &RPSDQ\ VKDOO JLYH HDFK 3DUWLFLSDQW QRWLFH RI DQ I
DGMXVWPHQW VKDOO EH FRQFOXVLYH DQG ELQGLQJ IRU DOO SXUSRVHYV

(IIHFW RI &KDQJH LQFEBQYWURWNKH H[WHQW RWKHUZLVH SURYLGHG
HYHQW RI D &KDQJH LQ &RQWURO QRWZLWKVWDQGLQJ DQ\ SURYLVLRQ RI Wi
WKDW ZLWK UHVSHFW WR DOO RU DQ\ SRUWLRQ RI D SDUWLFXODU RXWVWDC

D WKH WKHQ RXWVWDQGLQJ 2SWLRQV DQG 6$5V VKDOO EHFRPH
SULRU WR WKH &KDQJH LQ &RQWURO

E WKH 5SHVWULFWHG 3HULRG VKDOO H[SLUH DV RI D WLPH SULRL
ZLWKRXW OLPLWDWLRQ D ZDLYHU RI DQ\ DSSOLFDEOH 3HUIRUPDQFH *RDOV

F SHUIRUPDQFH 3HULRGYV LQ HIIHFW RQ WKH GDWH WKH &KDQJH
GDWH DQG L GHWHUPLQH WKH H[WHQW WR ZKLFK 3HUIRUPDQFH *RDOV ZLW
EHHQ PHW EDVHG XSRQ VXFK DXGLWHG RU XQDXGLWHG ILQDQFLDO LQIRUPD\
GHHPVY UHOHYDQW DQG LL FDXVH WKH 3DUWLFLSDQW WR UHFHLYH SDUWLD(
3HULRG EDVHG XSRQ WKH &RPPLWWHHxYV GHWHUPLQDWLRQ RI WKH GHJUHH R
DVVXPLQJ WKDW WKH DSSOLFDEOH UWDUJHWU OHYHOV Rl SHUIRUPDQFH KDY
E\ WKH &RPPLWWHH DQG RU

G FDXVH $ZzDUGV SUHYLRXVO\ GHIHUUHG WR EH VHWWOHG LQ IX

7R WKH HIWHQW SUDFWLFDEOH DQ\ DFWLRQV WDNHQ E\ WKH &RPPLWWHH XQ
G VKDOO RFFXU LQ D PDQQHU DQG DW D WLPH ZKLFK DOORZV DIIHFWHG 3D
LQ &RQWURO WUDQVDFWLRQV ZLWK UHVSHFW WR WKH &RPPRQ 6WRFN VXEMEF

$PHQGPHQWY DQG 7THUPLQDWLRQ

D $PHQGPHQW DQG 7HUPLQDWHKIR @ RD WX BODPHQG DOWHU VX
GLVFRQWLQXH RU WHUPLQDWH WKH 30D @ BR YR QWKERW WL RIR WDKPHHUQHGRP HIDW DAQR
H VKDOO DSSO\ ZLWK UHVSHFW WR DQ\ DFWLRQ WDNHQ RU RPLWWHG E\ DC
$JUHHPHQW SULRU WR VXFK DPHQGPHQW LL QR DPHQGPHQW WR 6HFWLRQ
WKH SURYLVR LQ VXFK BHFWLRQ E VKDOO EH PDGH ZLWKRXW VWRFNKROG
DOWHUDWLRQ VXVSHQVLRQ GLVFRQWLQXDWLRQ RU WHUPLQDWLRQ VKDOO [
QHFHVVDU\ WR FRPSO\ ZLWK DQ\ WD[ RU UHJXODWRU\ UHTXLUHPHQW DSSOLF
QHFHVVDU\ WR FRPSO\ ZLWK DQ\ UXOHV RU UHTXLUHPHQWYV Rl DQ\ VHFXULWI
ZKLFK WKH VKDUHV RI &RPPRQ 6WRFN PD\ EH OLVWHG RU TXRWHG RU WR SUHI
GHGXFWLRQ XQGHU 6HFWLRGUR YLIGROGWEHHIRR ®H)\ VXFK DPHQGPHQW DOWHU

&
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GLVFRQWLQXDQFH RU WHUPLQDWLRQ WKDW ZRXOG PDWHULDOO\ DQG DGYHU
RU EHQHILFLDU\N RI DQ\ $ZDUG WKHUHWRIRUH JUDQWHG VKDOO QRW WR WKD)
DIlIHFWHG 3DUWLFLSDQW KROGHU RU EHQHILFLDU\ H[FHSW ZKHUH QHFHVVD

E $PHQGPHQW Rl $ZDUG F¥XHHERPRWWWHH PD\ WR WKH H[WHQW
WHUPV RI DQ\ DSSOLFDEOH $ZzDUG $JUHHPHQW ZDLYH DQ\ FRQGLWLRQV RU L
VXVSHQG GLVFRQWLQXH FDQFHO RU WHUPLQDWH DQ\ $ZDUG WKHUHWRIRU
SURVSHFWLYHO\ RUURNWGIHMB® WWDYPHUXFK ZDLYHU DPHQGPHQW DOWHUDWLRC
FDQFHOODWLRQ RU WHUPLQDWLRQ WKDW ZRXOG PDWHULDOO\ DQG DGYHUVH
$zDUG WKHUHWRIRUH JUDQWHG VKDOO QRW WR WKDW H[WHQW EH HIIHFWLY}
HIFHSW ZKHUH QHFHVVDU\ | BW RHUGRDGFRMIKNDAL ZQWH R XW VWRFNKROGHU DSSI
RWKHUZLVH SHUPLWWHG XQGHU 6HFWLRQ RI WKH 30DQ L QR DPHQGPHQV
RI DQ\ 2SWLRQ RU WKH 6WULNH 3ULFH RI DQ\ 6%$5 LL WKH &RPPLWWHH PD\ ¢
RUGHU WR UHSODFH LW ZLWK D QHZ 2SWLRQ 6%$5 RU RWKHU $ZDUG LLL WK
FRQVLGHUHG D UUHSULFLQJU IRU SXUSRVHV RI WKH VWRFNKROGHU DSSURYTL
LQWHU GHDOHU TXRWDWLRQ VI\VWHP RQ ZKLFK WKH &RPPRQ 6WRFN LV OLVW
FDQFHO DQ\ 2SWLRQ RU 6%$5 ZLWK DQ ([HUFLVH 3ULFH RU 6WULNH 3ULFH DV
ODUNHW 9DOXH RI D 6KDUH LQ H[FKDQJH IRU FDVK RU RWKHU SURSHUW\

F (IWHQVLRQ RI 7THUPLQDWUHHRG@[HDWHVH RI DQ 2SWLRQ RU 6%$5 IR
WHUPLQDWLRQ RI WKH 3DUWLFLSDQWxV HPSOR\PHQW RU VHUYLFH RWKHU W
EH SURKLELWHG DW DQ\ WLPH VROHO\ EHFDXVH WKH LVVXDQFH RI VKDUHV R
UHTXLUHPHQWY XQGHU WKH 6HFXULWLHY $FW RU DQ\ RWKHU UHTXLUHPHQW
WKH GLVFUHWLRQ WR HIWHQG WKH WHUP XQWLO WKH HDUOLHU RI L WKH HJ
H[SLUDWLRQ RI D SHULRG RI GD\V DIWHU WKH WHUPLQDWLRQ RI WKH 3DUW
H[HUFLVH RI WKH 2SWLRQ ZRXOG QRW EH LQ YLRODWLRQ RI VXFK UHJLVWUD'

G BS5HVWULFWLRQ RQ *UDRWZRUSADPGBWEH JUDQWHG GXULQJ DQ\
VXVSHQVLRQ RU DIWHU WHUPLQDWLRQ RI WKH 30DQ DQG LQ QR HYHQW PD\
WHQWK DQQLYHUVDU\ RI WKH (IITHFWLYH 'DWH

*HQHUDO

D $zZDUG $JUHHRBOKWS$ZDUG XQGHU WKH 30DQ VKDOO EH HYLGHC
$IJUHHPHQW ZKLFK VKDOO EH GHOLYHUHG WR WKH 3DUWLFLSDQW ZKHWKHU
WKH SRVWLQJ RQ D ZHE VLWH PDLQWDLQHG E\ WKH &RPSDQ\ RU D WKLUG SD
VSHFLI\ WKH WHUPVY DQG FRQGLWLRQV RI WKH $ZDUG DQG DQ\ UXOHV DSSOLI
HITHFW RQ VXFK $ZDUG RI WKH GHDWK 'LVDELOLW\ RU WHUPLQDWLRQ RI HPS
RWKHU HYHQwWYVY bV PD\ EH GHWHUPLQHG E\ WKH &RPPLWWHH 7KH WHUPV RI
XSRQ WKH H[HFXWRUV DGPLQLVWUDWRUV EHQHILFLDULHVY VXFFHVVRUV DQ

E IROWUDQVIHUDELOLW\

(DFK $ZDUG VKDOO EH HI[HUFLVDEOH RQO\ E\ D SDUWLFLSDQW
SHUPLVVLEOH XQGHU DSSOLFDEOH ODZ E\ WKH 3DUWLFLSDQWxV OHJDO J.
DVvLJQHG DOLHQDWHG SOHGJHG DWWDFKHG VROG RU RWKHUZLVH WUD
E\ ZLOO RU E\ WKH ODZV RI GHVFHQW DQG GLVWULEXWLRQ DQG DQ\ VXFK
DWWDFKPHQW VDOH WUDQVIHU RU HQFXPEUDQFH VKDOO EH YRLG DQG X
$IILOLDPWRWM. GWHK®W WKH GHVLIQDWLRQ RI D EHQHILFLDU\ VKDOO QRW FRQV
DWWDFKPHQW VDOH WUDQVIHU RU HQFXPEUDQFH

LLRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH &RPPLWWHH PD\ LQ
RWKHU WKDQ ,QFHQWLYH 6WRFN 2SWLRQV WR EH WUDQVIHUUHG E\ D 3DU
UXOHV DV WKH &RPPLWWHH PD\ DGRSW FRQVLVWHQW ZLWK DQ\ DSSOLFDE
WKH 30DQ WR $ DQ\ SHUVRQ ZKR LV D UIDPLO\ PHPEHUU RI WKH 3DUWLF
WR )RUP 6 XQGHU WKH 6HFXULW.P®WGEWWHRO B H®WQNPEN WK W VROHO\
EHQHILW RI WKH 3DUWLFLSDQW DQG KLV RU KHU ,PPHGLDWH )DPLO\ OHPEF
FRPSDQ\ ZKRVH RQO\ SDUWQHUVY RU VWRFNKROGHUY DUH WKH 3DUWLFLSD
' DQ\ RWKHU WUDQVIHUHH DV PD\ EH DSSURYHG HLWKHU , E\ WKH %RDU
,, DV SURYLGHG LQ WKH DSSOLFDEOH $zDUG $JUHHPHQW HDFK WUDQVIH
' DERYH LV KHUHLQDIW EBY WAHI W WUHHEG DVWEBRIRXIHIHEE W WKH 3DUWLFLSDQW JL
&RPPLWWHH DGYDQFH ZULWWHQ QRWLFH GHVFULELQJ WKH WHUPV DQG FR
&RPPLWWHH QRWLILHVY WKH 3DUWLFLSDQW LQ ZULWLQJ WKDW VXFK D WUD

&
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LZKH WHUPV RI DQ\ $ZDUG WUDQVIHUUHG LQ DFFRUGDQFH ZLW]
VKDOO DSSO\ WR WKH 3HUPLWWHG 7UDQVIHUHH DQG DQ\ UHIHUHQFH LQ W
D 3DUWLFLSDQW VKDOO EH GHHPHG WR UHIHU WR WKH 3HUPLWWHG 7UDQV
QRW EH HQWLWOHG WR WUDQVIHU DQ\ $ZDUG RWKHU WKDQ E\ ZLOO RU W|
7UDQVIHUHHYV VKDOO QRW EH HQWLWOHG WR H[HUFLVH DQ\ WUDQVIHUUHG
VWDWHPHQW RQ DQ DSSURSULDWH IRUP FRYHULQJ WKH VKDUHV RI &RPPR
H[HUFLVH Rl VXFK 2SWLRQ LI WKH &RPPLWWHH GHWHUPLQHV FRQVLVWHQ
VXFK D UHJLVWUDWLRQ VWDWHPHQW LV QHFHVVDU\ RU DSSURSULDWH &
UHTXLUHG WR SURYLGH DQ\ QRWLFH WR D 3HUPLWWHG 7UDQVIHUHH ZKHW
EHHQ UHTXLUHG WR EH JLYHQ WR WKH 3DUWLFLSDQW XQGHU WKH 30DQ R
DSSOLFDEOH YHVWLQJ FRQGLWLRQV DQG FRQVHTXHQFHV RI WKH WHUPLQI
VHUYLFHV WR WKH &RPSDQ\ RU RQH RI LWV $IILOLDWHV XQGHU WKH WHUF
$JUHHPHQW VKDOO FRQWLQXH WR EH DSSOLHG ZLWK UHVSHFW WR WKH 3D
2SWLRQ RU 6$5 VKDOO EH H[HUFLVDEOH E\ WKH 3HUPLWWHG 7UDQVIHUHH
WKH 3DUWLFLSDQWxV VDWLVIDFWLRQ RI WKH DSSOLFDEOH YHVWLQJ FULW
VSHFLILHG LQ WKH 30DQ DQG WKH DSSOLFDEOH $ZDUG $JUHHPHQW

F /D[ :LWKKROGLQJ

I$ S DUWLFLSDQW VKDOO EH UHTXLUHG WR SD\ WR WKH &RPSDQ
&RPSDQ\ RU DQ\ RI LWV $IILOLDWHYV VKDOO KDYH WKH ULJKW DQG LV KHUH
RI & RPPRQ 6WRFN RWKHU VHFXULWLHV RU RWKHU SURSHUW\ GHOLYHUDEC(
RWKHU DPRXQWY RZLQJ WR D 3SDUWLFLSDQW WKH DPRXQW LQ FDVK &RPI
DQ\ UHTXLUHG ZLWKKROGLQJ WD[HV LQ UHVSHFW RI DQ $ZDUG LWV H[HUF
RU XQGHU WKH 30DQ DQG WR WDNH VXFK RWKHU DFWLRQ DV PD\ EH QHFH'
&RPSDQ\ WR VDWLVI\ DOO REOLJDWLRQV IRU WKH SD\PHQW RI VXFK ZLWKK

LLWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI FODXVH L DERYH W
SHUPLW D 3DUWLFLSDQW WR VDWLVI\ LQ ZKROH RU LQ SDUW WKH IRUHJR
RI & RPPRQ 6WRFN RZQHG E\ WKH 3DUWLFLSDQW KDYLQJ D )DLU ODUNHW 9L
% KDYLQJ WKH &RPSDQ\ ZLWKKROG IURP WKH QXPEHU RI VKDUHV RI &RPF
GHOLYHUDEOH SXUVXDQW WR WKH H[HUFLVH RU VHWWOHPHQW RI WKH $ZC
HTXDO WR VXFK ZLWKKROGLQJ OLDELOLW\ EXW QR PRUH WKDQ WKH PLQLI

G 1R &ODLP WR $ZDUGV 1R 5LJKWV WR &R QWRQXMSD0 RRHE 8RR P WV
&RPSDQ\ RU DQ\ RI LWV $IILOLDWHV RU RWKHU SHUVRQ VKDOO KDYH DQ\ FC
30DQ RU KDYLQJ EHHQ VHOHFWHG IRU WKH JUDQW RI DQ $ZDUG WR EH VHO
REOLJDWLRQ IRU XQLIRUPLW\ RI WUHDWPHQW RI 3DUWLFLSDQWY RU KROGHU
RI $ZDUGV DQG WKH &RPPLWWHHXxV GHWHUPLQDWLRQV DQG LQWHUSUHWDWL
UHVSHFW WR HDFK 3DUWLFLSDQW DQG PD\ EH PDGH VHOHFWLYHO\ DPRQJ 3D
VLPLODUO\ VLWXDWHG 1HLWKHU WKH 30DQ QRU DQ\ DFWLRQ WDNHQ KHUH X
ULJKW WR EH UHWDLQHG LQ WKH HPSOR\ RU VHUYLFH RI WKH &RPSDQ\ RU DC
JLYLQJ DQ\ 3DUWLFLSDQW DQ\ ULJKWV WR FRQWLQXHG VHUYLFH RQ WKH %RI
WLPH GLVPLVV D 3DUWLFLSDQW IURP HPSOR\PHQW RU GLVFRQWLQXH DQ\ FR
FODLP XQGHU WKH 30DQ XQOHVV RWKHUZLVH H[SUHVVO\ SURYLGHG LQ WKH
$ZDUG XQGHU WKH 30DQ D 3DUWLFLSDQW VKDOO WKHUHE\ EH GHHPHG WR K
YHVWLQJ RI DQ $ZDUG RU WR GDPDJHV RU VHYHUDQFH HQWLWOHPHQW UHOD
SHULRG SURYLGHG XQGHU WKH 30DQ RU DQ\ $ZDUG $JUHHPHQW QRWZLWKVYV
ZULWWHQ HPSOR\PHQW FRQWUDFW RU RWKHU DJUHHPHQW EHWZHHQ WKH &R
ZKHWKHU DQ\ VXFK DJUHHPHQW LV H[HFXWHG EHIRUH RQ RU DIWHU WKH 'DW

H LQWHUQDWLRQDO7EKBIUMRFRISWWWWN PD\ JUDQW $ZDUGV WR LQGL
WR SDUWLFLSDWH LQ WKH 30DQ ZKR DUH IRUHLJQ QDWLRQDOV ZKR DUH ORI
FRPSHQVDWHG IURP D SD\UROO PDLQWDLQHG LQ WKH 8QLWHG 6WDWHV RU Z
&RPSDQ\ WR EH VXEMHFW WR OHJDO RU UHJXODWRU\ SURYLVLRQV RI FRXQW
VXFK WHUPVY DQG FRQGLWLRQV GLITHUHQW IURP WKRVH VSHFLILHG LQ WKH 3
QHFHVVDU\ RU GHVLUDEOH WR IRVWHU DQG SURPRWH DFKLHYHPHQW RI WKH
SXUSRVHV WKH &RPPLWWHH PD\ PDNH VXFK VXE SODQV RU SURFHGXUHV DV
ZLWK VXFK OHJDO RU UHJXODWRU\ SURYLVLRQV 7KH &RPPLWWHH PD\ DOVR
WKH 30DQ RU RXWVWDQGLQJ $ZDUGV ZLWK UHVSHFW WR VXFK LQGLYLGXDOYV
UHTXLUHPHQWY RI ORFDO ODZ RU WR REWDLQ PRUH IDYRUDEOH WD[ RU RWK
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$IILOLDPWRWLGHG KWREBWHDQ\ VXFK DPHQGPHQW RU PRGLILFDWLRQ ZLWK UHV.
EH D 3BHUIRUPDQFH &RPSHQVDWLRQ $ZDUG VKDOO EH PDGH LQ D PDQQHU FR(
P RI WKH &RGH

I 'HVLIQDWLRQ DQG &KDQJIJHDFIKYSDQUMWLFLBEDQW PD\ ILOH ZLWK V
ZULWWHQ GHVLIQDWLRQ RI RQH RU PRUH SHUVRQV DV WKH EHQHILFLDU\ LHYV
SD\DEOH ZLWK UHVSHFW WR DQ $ZDUG LI DQ\ GXH XQGHU WKH 30DQ XSRQ K
WLPH UHYRNH RU FKDQJH KLV RU KHU EHQHILFLDU\ GHVLIJQDWLRQ ZLWKRXW
GHVLIQDWLRQ ZLWK WKH &¢RPPLWWHH 7KH ODVW VXFK GHVLIJQDWWURQLGHIHL
KRZHYMWKDW QR GHVLIJQDWLRQ RU FKDQJH RU UHYRFDWLRQ WKHUHRI VKDO
SULRU WR WKH 3DUWLFLSDQWxV GHDWK DQG LQ QR HYHQW VKDOO LW EH HI
GHVLIQDWLRQ LV ILOHG E\ D 3DUWLFLSDQW WKH EHQHILFLDU\ VKDOO EH GH
XQPDUULHG DW WKH WLPH RI GHDWK KLV RU KHU HVWDWH

J 7HUPLQDWLRQ Rl (PSORSRMMW \6 ISBHWHBPLQHG RWKHUZLVH E\ \
L QHLWKHU D WHPSRUDU\ DEVHQFH IURP HPSOR\PHQW RU VHUYLFH GXH WR
WUDQVIHU IURP HPSOR\PHQW RU VHUYLFH ZLWK WKH &RPSDQ\ WR HPSOR\PH(
YHUVD VKDOO EH FRQVLGHUHG D WHUPLQDWLRQ RI HPSOR\PHQW RU VHUYLF
3DUWLFLSDQWxV HPSOR\PHQW ZLWK WKH &RPSDQ\ DQG LWV $IILOLDWHV WHU
VHUYLFHV WR WKH &RPSDQ\ DQG LWV $IILOLDWHV LQ D QRQ HPSOR\HH FDSDF
QRW EH FRQVLGHUHG D WHUPLQDWLRQ Rl HPSOR\PHQW ZLWK WKH &RPSDQ\ L
3DUWLFLSDQW VKDOO RQO\ EH FRQVLGHUHG WR EH FRQWLQXLQJ WR SURYLG
J LL LI WKH LQGLYLGXDO KDV HQWHUHG LQWR D ZULWWHQ FRQWUDFW ZL\
E\ WKH &RPPLWWHH DQG DQ LQGLYLGXDO VKDOO QRW EH FRQVLGHUHG WR E|
$IILOLDWHV GXH VROHO\ WR FRPSO\LQJ ZLWK FRYHQDQWY XQGHU DQ HPSOR\
DUUDQJHPHQW WR FRRSHUDWH ZLWK WKH &RPSDQ\ RU LWV $IILOLDWHYV UHJD
HPSOR\PHQW DV PD\ EH UHTXHVWHG IURP WLPH WR WLPH 7KH UXOHV VHW IR
JUDQWHG XQGHU WKH 30DQ DQG QRW WR DQ\ RWKHU FRPSHQVDWLRQ SODQ
E\ WKH &RPSDQ\ RU DQ\ RI LWV $IILOLDWHYV

K 1R 5LJKWV DV D 6 MRFHEKW ®ZHRWKHUZLVH VSHFLILFDOO\ SURY
$zDUG $IJUHHPHQW QR SHUVRQ VKDOO EH HQWLWOHG WR WKH SULYLOHJHV |
WKDW DUH VXEMHFW WR $ZDUGV KHUHXQGHU XQWLO VXFK VKDUHV KDYH EHH
WKH QDPH RI WKDW SHUVRQ LQ ERRN HQWU\ IRUP

L *RYHUQPHQW DQG 2WKHIKBHHREODIDMRIRQ RI WKH &RPSDQ\ WR
&RPPRQ 6WRFN RU RWKHU FRQVLGHUDWLRQ VKDOO EH VXEMHFW WR DOO DS¢
DSSURYDOV E\ JRYHUQPHQWDO DJHQFLHV DV PD\ EH UHTXLUHG 1RWZLWKVW
WKH FRQWUDU\ WKH &RPSDQ\ VKDOO EH XQGHU QR REOLJDWLRQ WR RIIHU W
WR VHOO RU VHOOLQJ DQ\ VKDUHV RI &RPPRQ 6WRFN SXUVXDQW WR DQ $zZD!|
UHJLVWHUHG IRU VDOH SXUVXDQW WR WKH 6HFXULWLHV $FW ZLWK WKH 6(& F
FRXQVHO VDWLVIDFWRU\ WR WKH &RPSDQ\ WKDW VXFK VKDUHV PD\ EH RIIH
DQ DYDLODEOH H[HPSWLRQ WKHUHIURP DQG WKH WHUPY DQG FRQGLWLRQV F
7KH &RPSDQ\ VKDOO EH XQGHU QR REOLJDWLRQ WR UHJLVWHU IRU VDOH XQC
6WRFN WR EH RITHUHG RU VROG XQGHU WKH 30DQ 7KH &RPPLWWHH VKDOO K
VKDUHV RI &RPPRQ 6WRFN RU RWKHU VHFXULWLHYVY RI WKH &RPSDQ\ RU DQ\ R
VXEMHFW WR VXFK VWRS WUDQVIHU RUGHUY DQG RWKHU UHVWULFWLRQV DV
WKH DSSOLFDEOH $ZDUG $JUHHPHQW WKH IHGHUDO VHFXULWLHY ODZV RU \
6(& DQ\ VHFXULWLHYVY H[FKDQJH RU LQWHU GHDOHU TXRWDWLRQ VI\VWHP XSR
OLVWHG RU TXRWHG bDQG bQ\ RWKHU DSSOLFDEOH IHGHUDO VWDWH ORFDO
6HFWLRQ RI WKH 30DQ WKH &RPPLWWHH PD\ FDXVH D OHJHQG RU OHJHQGYV
DSSURSULDWH UHIHUHQFH WR VXFK UHVWULFWLRQV 1RWZLWKVWDQGLQJ DQ
UHVHUYHV WKH ULJKW WR DGG DQ\ DGGLWLRQDO WHUPV RU SURYLVLRQV WR
GLVFUHWLRQ GHHPV QHFHVVDU\ RU DGYLVDEOH LQ RUGHU WKDW VXFK $ZDUC
JRYHUQPHQWDO HQWLW\ WR ZKRVH MXULVGLFWLRQ WKH $ZDUG LV VXEMHFW

M 3D\PHQWV WR 3HUVRQV 2WKHUIWB® &RPMLFWHMHOWIM 00 ILQG
WR ZKRP DQ\ DPRXQW LV SD\DEOH XQGHU WKH 30DQ LV XQDEOH WR FDUH IR
PLQRU RU KDV GLHG WKHQ DQ\ SD\PHQW GXH WR VXFK SHUVRQ RU KLV HVW
E\ D GXO\ DSSRLQWHG OHJDO UHSUHVHQWDWLYH PD\ LI WKH &RPPLWWHH VI
FKLOG UHODWLYH DQ LQVWLWXWLRQ PDLQWDLQLQJ RU KDYLQJ FXVWRG\ RI
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&RPPLWWHH WR EH D SURSHU UHFLSLHQW RQ EHKDOI RI VXFK SHUVRQ RWKH!
EH D FRPSOHWH GLVFKDUJH RI WKH OLDELOLW\ RI WKH &RPPLWWHH DQG WK

N IRQH[FOXVLYLW\ RHMWKKIHIOWRH DGRSWLRQ RI WKLV 30DQ E\ V
VXEPLVVLRQ RI WKLY 30DQ WR WKH VWRFNKROGHUV RI WKH &RPSDQ\ IRU DS
OLPLWDWLRQV RQ WKH SRZHU RI WKH %YRDUG WR DGRSW VXFK RWKHU LQFHQ
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH JUDQWLQJ RI VWRFN RSWLRQV RU
DUUDQJHPHQWY PD\ EH HLWKHU DSSOLFDEOH JHQHUDOO\ RU RQO\ LQ VSHFLI

O 1R 7UXVW RU )XQQ HRIUMHIMHGEKH 30DQ QRU DQ\ $ZDUG VKDOO F
FUHDWH D WUXVW RU VHSDUDWH IXQG RI DQ\ NLQG RU D ILGXFLDU\ UHODWLF
WKH RQH KDQG DQG D 3DUWLFLSDQW RU RWKHU SHUVRQ RU HQWLW\ RQ WK
VKDOO UHTXLUH WKH &RPSDQ\ IRU WKH SXUSRVH RI VDWLVI\LQJ DQ\ REOLJD
DQ\ DVVHWV LQ D WUXVW RU RWKHU HQWLW\ WR ZKLFK FRQWULEXWLRQV DU}
WKH &RPSDQ\ PDLQWDLQ VHSDUDWH EDQN DFFRXQWV ERRNV UHFRUGV RU R
RU VHSDUDWHO\ PDLQWDLQHG RU DGPLQLVWHUHG IXQG IRU VXFK SXUSRVHYV
RWKHU WKDQ DV XQVHFXUHG JHQHUDO FUHGLWRUV Rl WKH &RPSDQ\ H[FHSW
SD\PHQW RI DGGLWLRQDO FRPSHQVDWLRQ E\ SHUIRUPDQFH RI VHUYLFHV WK
HPSOR\HHV XQGHU JHQHUDO ODZ

P 5HOLDQFH RQ $BISRPWFEHU Rl WKH &RPPLWWHH DQG HDFK PH
EH IXOO\ MXVWLILHG LQ DFWLQJ RU IDLOLQJ WR DFW DV WKH FDVH PD\ EH I
DFW LQ JRRG IDLWK LQ UHOLDQFH XSRQ DQ\ UHSRUW PDGH E\ WKH LQGHSHC
$IILOLDWHV DQG RU DQ\ RWKHU LQIRUPDWLRQ IXUQLVKHG LQ FRQQHFWLRQ Z
&RPPLWWHH RU WKH %RDUG RWKHU WKDQ KLPVHOI RU KHUVHOI

Q BS5HODWLRQVKLS WR 2\WRKSD)PHQHXWHU WKH 30DQ VKDOO EH
GHWHUPLQLQJ DQ\ EHQHILWY XQGHU DQ\ SHQVLRQ UHWLUHPHQW SURILW V}
&RPSDQ\ H[FHSW DV RWKHUZLVH VSHFLILFDOO\ SURYLGHG LQ VXFK RWKHU S

R *RYHUQLQJ APRHSW WR WKH H[WHQW WKDW SURYLVLRQV RI WK
DSSOLFDEOH SURYLVLRQV RI WKH &RGH WKH ([FKDQJH $FW RU RWKHU VXEV\
JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH LQWHUQDO ODZV
PDGH DQG SHUIRUPHG ZKROO\ ZLWKLQ WKH 6WDWH RI '"HODZDUH ZLWKRXW J
WKHUHRI

S BHYHUDELIORD®W\ SURYLVLRQ RI WKH 30DQ RU DQ\ $ZDUG RU $ZD
RU LV GHHPHG WR EH LQYDOLG LOOHJDO RU XQHQIRUFHDEOH LQ DQ\ MXUL\
ZRXOG GLVTXDOLI\ WKH 30DQ RU DQ\ $ZDUG XQGHU DQ\ ODZ GHHPHG DSSOLF
FRQVWUXHG RU GHHPHG DPHQGHG WR FRQIRUP WR WKH DSSOLFDEOH ODZV
ZLWKRXW LQ WKH GHWHUPLQDWLRQ Rl WKH &RPPLWWHH PDWHULDOO\ DOWH¢
VKDOO EH FRQVWUXHG RU GHHPHG VWULFNHQ DV WR VXFK MXULVGLFWLRQ ¢
30DQ DQG DQ\ VXFK $ZDUG VKDOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW

T 2EOLJDWLRQV %LQGLQJ/ RO REPEHDVWRRBQV RI WKH &RPSDQ\ XQ
EH ELQGLQJ XSRQ DQ\ VXFFHVVRU FRUSRUDWLRQ RU RUJDQL]DWLRQ UHVXOW
UHRUJDQL]DWLRQ RI WKH &RPSDQ\ RU XSRQ DQ\ VXFFHVVRU FRUSRUDWLRQ
WKH DVVHWV DQG EXVLQHVV RI WKH &RPSDQ\

U 2WKHU $JUHHPRWQIMWKVWDQGLQJ WKH DERYH WKH &RPPLWWH
WR WKH JUDQW RI DQG RU WKH UHFHLSW RI VKDUHV RI &RPPRQ 6WRFN XQGH
VWRFNKROGHU RU RWKHU DJUHHPHQWY DV LW PD\ GHWHUPLQH LQ LWV VRO

\% SD\PHQWBDUWLFLSDQWY VKDOO EH UHTXLUHG WR SD\ WR WKH
DQ\ DPRXQWYV UHTXLUHG WR UHFHLYH VKDUHV RI &RPPRQ 6WRFN XQGHU DQ\

W 1RQ 4XDOLILHG 'HIHUUHG &RPSHQVDWLRQ

l7ZR WKH H[WHQW DSSOLFDEOH DQG QRWZLWKVWDQGLQJ DQ\ RV
$ZDUGV KHUHXQGHU VKDOO EH DGPLQLVWHUHG RSHUDWHG DQG LQWHUSU
&RGH 1RWZLWKVWDQGLQJ DQ\ SURYLVLRQ Rl WKH 30DQ WR WKH FRQWUD!
DQ\ DPRXQWYV SD\DEOH KHUHXQGHU ZLOO EH WD[DEOH WR D 3DUWLFLSDQV
SD\PHQW DQG RU GHOLYHU\ WR VXFK 3DUWLFLSDQW RI VXFK DPRXQW WKF
WKH 30DQ DQG UHODWHG $ZDUG $JUHHPHQW DQG DSSURSULDWH SROLFLF
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SROLFLHV ZLWK UHWURDFWLYH HIIHFW WKDW WKH &RPPLWWHH GHWHUPL(
LQWHQGHG WD[ WUHDWPHQW RI WKH EHQHILWY SURYLGHG E\ WKH 30DQ DI
DFWLRQV DV WKH &RPPLWWHH GHWHUPLQHY QHFHVVDU\ RU DSSURSULDWH
Rl WKH &RGH 1R DFWLRQ VKDOO EH WDNHQ XQGHU WKLV 30DQ ZKLFK VKL
6HFWLRQ $ Rl WKH &RGH WR WKH H[WHQW DSSOLFDEOH WR VXFK $ZDUG
WKH %RDUG WKH &RPSDQ\ RU DQ\ RI LWV $IILOLDWHV LQFOXGLQJ WKHLU
DIJHQWYV KDYH DQ\ OLDELOLW\ WR DQ\ 3BDUWLFLSDQW RU DQ\ RWKHU SHU\

LILWK UHVSHFW WR DQ\ $ZDUG WKDW LV FRQVLGHUHG UGHIHUU

$ Rl WKH &RGH UHIHUHQFHV LQ WKH 30DQ WR UWHUPLQDWLRQ RI HPSO

VKDOO PHDQ UVHSDUDWLRQ IURP VHUYLFHU ZLWKLQ WKH PHDQLQJ RI 6HF!

$ Rl WKH &RGH HDFK RI WKH SD\PHQWYV WKDW PD\ EH PDGH LQ UHVSHFW
GHVLJQDWHG DV VHSDUDWH SD\PHQWYV

LLRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH 30DQ WR WKH FRQWUD
HPSOR\HHU ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $ D % L RI WKH &RGH
WKDW DUH UGHIHUUHG FRPSHQVDWLRQU VXEMHFW WR 6HFWLRQ $ Rl WK
XSRQ WKH 3DUWLFLSDQWxV UVHSDUDWLRQ IURP VHUYLFHU DV GHILQHG L
3DUWLFLSDQW SULRU WR WKH GDWH WKDW LV VL[ PRQWKVY DIWHU WKH GD)\
HDUOLHU WKH 3DUWLFLSDQWxV GDWH Rl GHDWK )ROORZLQJ DQ\ DSSOLF
EH SDLG LQ D VLQJOH OXPS VXP ZLWKRXW LQWHUHVW RQ WKH HDUOLHVV
WKDW LV DOVR D EXVLQHVV GD\

X +HGJLQJ 3URYS BDRQM.FLSDQW VKDOO QRW GLUHFWO\ RU LQG|
FRQWUDFW WR VHOO LQFOXGLQJ DQ\ VKRUW VDOH JUDQW DQ\ RSWLRQ WR
KHGJLQJ RU VLPLODU WUDQVDFWLRQ ZLWK WKH VDPH HFRQRPLF HIIHFW DV C
DFTXLUHG E\ WKH 3DUWLFLSDQW SXUVXDQW WR DQ $ZDUG RU DQ\ RWKHU VH
WKH HIWHQW VHW IRUWK LQ DQ\ KHGJLQJ SROLF\ DQG RU WKH DSSOLFDEOH ¢

Y &ODZEDFN 3URYQOLFZDWGY LQFOXGLQJ DQ\ SURFHHGV JDLQV
DFWXDOO\ RU FRQVWUXFWLYHO\ UHFHLYHG E\ D 3DUWLFLSDQW XSRQ DQ\ UH
UHVDOH RI DQ\ VKDUHV RI &RPPRQ 6WRFN XQGHUO\LQJ WKH $ZDUG VKDOO E
SROLF\ LPSOHPHQWHG E\ WKH &RPSDQ\ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ
UHTXLUHPHQWY RI DSSOLFDEOH ODZ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WK
BURWHFWLRQ $FW DQG DQ\ UXOHV RU UHJXODWLRQV SURPXOJDWHG WKHUHX
DQG RU LQ WKH DSSOLFDEOH $ZDUG $JUHHPHQW

z 1R /LDELOLW\ ZLWK 5HVSHEW W R Y$EN HRW SRR B WHWLRQLR QN Q
FRQWDLQHG LQ WKH 30DQ RU LQ DQ\ $ZDUG $JUHHPHQW ZLOO EH FRQVWUXH
IURP WDNLQJ DQ\ FRUSRUDWH DFWLRQ ZKLFK LV GHHPHG E\ WKH &RPSDQ\ RL
EHVW LQWHUHVW DQG QR 3DUWLFLSDQW RU EHQHILFLDU\ RI D 3DUWLFLSDQ\
$IILOLDWHV DV D UHVXOW RI DQ\ VXFK FRUSRUDWH DFWLRQ

[ $IILOLDWH (PSQRNKHVFDVH RI D JUDQW RI DQ $ZDUG WR D 3DU
WR DQ\ $IILOLDWH RI WKH &RPSDQ\ WKH &RPSDQ\ PD\ LI WKH &RPPLWWHH V|
&RPPRQ 6WRFN LI DQ\ FRYHUHG E\ WKH $ZDUG WR VXFK $IILOLDWH IRU VXF
VSHFLI\ XSRQ WKH FRQGLWLRQ RU XQGHUVWDQGLQJ WKDW WKH $IILOLDWH Z
SDUWLFLSDQW LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH $ZDUG VSHFLILHG E
30DQ $00 VKDUHV RI &RPPRQ 6WRFN XQGHUO\LQJ $ZDUGV WKDW DUH IRUIHL

\ ([SHQVHV *HQGHU 7LWOHVKBIQH] SHHOWGHY M DGPLQLVWHULQJ V
ERUQH E\ WKH &RPSDQ\ DQG LWV $IILOLDWHV ODVFXOLQH SURQRXQV DQG R
ERWK PHQ DQG ZRPHQ 7KH WLWOHV DQG KHDGLQJV RI WKH VHFWLRQV LQ Wt
LQ WKH HYHQW RI DQ\ FRQIOLFW WKH WH[W RI WKH 30DQ UDWKHU WKDQ VX

$V DGRSWHG DQG DSSURYHG E\ WKH %RDUG RI 'LUHFWRUV RQ ODUFK D
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