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ZH DUH PDNLQJ WKHVH PDWHULDOV DYDLODEO
DERXW ODUFK LQ FRQQHFWLRQ ZLWK *(
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/IHWWHU IURP WKH
/HDG 'LUHFWRU

I[HWWHU I URP WKH /HDG 'LUH
JHOORZ 6KDUHKROGHUYV

,Q *( $HURVSDFH FRQWLQXHG WR DGYDQFH LWV SXUSRVH LQYHQWLQJ WKH IXWXUH RI
2Q EHKDOI RI WKH %RDUG ZH DUH SURXG WR UHSUHVHQW \RX DV GLUHFWRUV LQ VXSSRUW

&RQWLQXLQJ WR EXLOG RQ VWURQJ SHUIRUPDQFH

*( $HURVSDFH KDG DQRWKHU \HDU RI VWURQJ SHUIRUPDQFH LQ ZLWK VLIQLILFDQW RS/
RQJRLQJ LQYHVWPHQW LQ WKH IXWXUH ,Q D JHRSROLWLFDO DQG VXSSO\ FKDLQ HQYLURQ!
QHHGY WR FRQWLQXH UDPSLQJ WR PHHW RQH RI WKH JUHDWHVW SHULRGV RI GHPDQG WKF
$HURVSDFH WHDPV KDYH SDUWQHUHG FORVHO\ ZLWK VXSSOLHUV WR LGHQWLI\ DQG DGGUF
VXSSOLHUV E\ PRUH WKDQ DQG LQFUHDVLQJ WRWDO HQJLQH GHOLYHULHV E\ \HDU RY
SHUIRUPDQFH LQ ZLWK GRXEOH GLJLW DQQXDO JURZWK DFURVY DOO NH\ ILQDQFLDO Pt
IORZ JURZWK RI 7KH FRPSDQ\ DOVR GHOLYHUHG RQ LWV FDSLWDO DOORFDWLRQ SULRU
DQG URXJKO\ ELOOLRQ LQ WRWDO UHVHDUFK DQG GHYHORSPHQW IXQGLQJ ZKLOH DW W

7KLV SURJUHVV LV URRWHG LQ )/,*+7 '(& WKH FRPSDQ\xV SURSULHWDU\ OHDQ RSHUDWLQ.
FRVW LQ WKDW RUGHU ,PSOHPHQWHG WKURXJK WKH FRPSDQ\xV FRUH EHKDYLRUV RI UHV.
LPSURYHPHQW WKH *( $HURVSDFH WHDP LV SXUVXLQJ WKHVH UHVXOWY LQ WKH ULJKW ZD)
FRPSHWLWLYH DGYDQWDJHYV

.H\ DUHDV Rl %RDUG RYHUVLIJKWOVDIHW\ OHDGHUVKLS DQG ORQJ WHUP VWUDWHJ\

7KH SDVW \HDU KDV EURXJKW D IHZ FKDQJHV WR RXU %RDUG PHPEHUVKLS :H ZHOFRPHG :}
$QJHO VWHSSHG GRZQ DQG (G *DUGHQ D GLUHFWRU VLQFH ZLOO QRW EH VWDQGLQJ |
6WHYH DQG (G IRU WKHLU YDOXDEOH FRQWULEXWLRQV DQG HQJDJHPHQW WKURXJK WKH FF

$W WKH %RDUG OHYHO WKH VDIHW\ RI RXU SHRSOH DQG SURGXFWV LV DQG ZLOO UHPDLQ
LQGXVWU\ LQFLGHQWYVY ZRUNLQJ WKURXJK WKHVH GLIILFXOW HYHQWY FRQVLVWHQWO\ VKR
OHDGLQJ DQG FROODERUDWLQJ ZLWKLQ WKH DHURVSDFH LQGXVWU\ DQG ORRNLQJ IRU OH\

‘H KDYH DOVR FRQWLQXHG WR VSHQG FRQVLGHUDEOH WLPH RQ WDOHQW DQG VXFFHVVLRQ
GHHS EHQFK IRU WDOHQW IRU NH\ UROHV WKURXJKRXW WKH RUJDQL]DWLRQ ORVW LPSRUW
VWURQJ OHDGHUVKLS DW WKH WRS Rl WKH FRPSDQ\OD WRSLF WKDW KDV RXU HQWLUH %RE
FRQWUDFW SURYLGHV IRU KLV VHUYLFH WKURXJK 5HIOHFWLQJ RXU IRFXV DQG VKDUHK
\HDUXV SUR[\ DERXW WKH %RDUG x\$ ®EMIYRYDE V, QIR WKLW LIROHR Q BHHH DV R| VORTHBAND QG &R
'"HYHORSPIBRMFHVVLRQ RQDSIUIHQJ

:KHQ ZH UHYLHZ HQWHUSULVH VWUDWHJ\ ZLWK WKH FRPSDQ\xV OHDGHUVKLS ZH GR VR ZL
$W D UHFHQW %RDUG VWUDWHJI\ GLVFXVVLRQ IRU H[DPSOH ZH FRYHUHG WRSLFV DV GLYH
FRQVLGHUDWLRQV JOREDO RSSRUWXQLWLHV IRU RXU GHIHQVH SURGXFWV DQG FRPPHUFL
UHVKDSH RXU YDOXH FKDLQ 2YHU WKH FRXUVH RI HDFK \HDU ZH DOVR FRQGXFW GHGLFDYV
$HURVSDFHxV FRUH EXVLQHVVHV WR SURYLGH D PRUH LQ GHSWK SHUVSHFWLYH RQ LPSRL

:LWK RXU IRFXV RQ VDIHW\ OHDGHUVKLS DQG ORQJ WHUP VWUDWHI\ ZH IHHO FRQILGHQW
VKDUHKROGHUV 7KH HIIRUWYV RI WKH IXO00 *( $HURVSDFH WHDP WR FRQWLQXRXVO\ LPSUR"
WKURXJK WKH H\HV RI FXVWRPHUYV ZLOO JHQHUDWH VKDUHKROGHU YDOXH IRU \HDUV WR F

7KDQN \RX IRU \RXU VXSSRUW RI *( $HURVSDFH
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*( $HURVSDFH 3UR[\ BWDWHPHQW
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*( $HURVSDFH $W D *ODQFH
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JRWDO (PSORVHHV
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iwoo ‘f)DFNOR?so’OOO 30.000
’ Our commercial installed base represents the ’

industry’s most extensive fleet, as every 1.2 Our military installed base powers a wide variety
a 0/0 seconds an aircraft powered by GE Aerospace and ‘ of defense aircraft globally, specifically powering

our partners engines takes off? ~2/3 of all U.S. military combat & helicopter fleets®
7TRWDO 5 ' 6SHQG ‘

7RS /HIW *(Q[ % SRZHUHG %RHLQJ
7RS 5LJKW 7 SRZHUHG 8+ %ODFN +DZN KHOLFRSWHU 7KH DSSHDUDQFH RI 8 6 '"HSDUWPH(
FRQVWLWXWH 'R: HQGRUVHPHQW

$PRXQW UHSUHVHQWY UHVHDUFK DQG GHYHORSPHQW DV UHSRUWHG LQ RXU JRUP . D
,QFOXGHV HTXLSPHQW PDGH E\ &)0 (QJLQH $OOLDQFH -RLQW 9HQWXUHV &)0 LV D -RL
(QILQHV (QJLQH $OOLDQFH LV D -RLQW 9HQWXUH EHWZHHQ *( $HURVSDFH 3UDWW
OHDVXUHG RQ DQ DFWLYH WXUELQH HQJLQH EDVLV

'(/,9(5,1* 9$/8( ,1 285 ),567 )8// <($5

3HUIRUPDQFH LQ

*( $HURVSDFH KDG DQ RXWVWDQGLQJ DV WKH FRPSDQ\ GURYH RSHUDWLRQDO SURJUF
ZKLOH FRQWLQXLQJ WR LOQYHVW LQ WKH IXWXUH RI IOLJKW

a $FKLHYHG H[FHSWLRQDO ILQD Q@FEMDX REHHVMXOMWWILGURILW ULVLQJ WR ELOOLRQ D¢
WR ELOOLRQ
a &DSWXUHG FRQWL QXIHBEKGMRWOQG RUGHUV RI ELOOLRQ XS \HDU RYHU \HDU JURZ

WKH SUHYLRXV \HDU WR a ELOOLRQ

a ,PSURYHG GHOLYHU\ IRV FIXVMVWRPHUMFUHDVHG PDWHULDO LQSXW IURP SULRULW\ VXSS
\HDU HQDEOLQJ D LQFUHDVH LQ &(6 VHUYLFHVY UHYHQXH DQG LQFUHDVH LQ FRPPF
GHIHQVH GHOLYHULHV

a &RQWLQXHG WR DGYDQFH WHFKQRORJLHV WR GHOLYHU JUHDWH) EOXX®EQDGWSDORA QU
a /($3 $ GXUDELOLW\ NLWV WR FXVWRPHUV DFURVV QHZ HQJLQH SURGXFWLRQ DQG
LPSURYLQJ WXUQDURXQG WLPHV IRU WKH /($3 &)O0 DQG *( E\ RYHU \HDU RYHU \H

a ,QYHVWHG a ELOOMRQAHOLYHU SUHGLFWDELOLW\ LPSURYHG WLPH RQ ZLQJ DQG OR:
ZKLOH IXUWKHU DGYDQFLQJ SURSXOVLRQ WHFKQRORJLHV RI WKH IXWXUH

4 *HQHUDWHG WRWDO VKDUHKROG HBPBDWXGEGQWR65 RRU WKH 6 3 ,QGXVWULDOV ,QGH]
*$$3 )< )< < < 5(3257(" 121 *$$3 )< )< < < 5(3257("
7RWDO 5HYHQXH $GMXVWHG 5HYHQXH

3URILW 2SHUDWLQJ 3URILW

3URILW 0DUJLQ ESV 2SHUDWLQJ 3URILW 0DUJLQ ESV
&RQWLQXLQJ (36 $GMXVWHG (36

&DVK IURP

2SHUDWLQJ $FWLYLWLHV JUHH &DVK )ORZ )&)

1RQ *$$3 )LQDQFLDO OHDVXUHV )RU LQIRUPDWLRQ R Q[&®Z QDRH\RH PRHWL.RICF V$ B 8 B L DIDAMAX. O DWOHH® VK|
3HUIRUPDQFHR@H $/MIIH V
,QFOXGHV *( $SHURVSDFH DQG FXVWRPHU DQG SDUWQHU IXQGHG 5

*( $HURVSDFH BUR[\ 6WDWHP
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%8,/',1* 020(1780 ,1 285 6(*0(176
*( $HURVSDFH LV D JOREDO OHDGHU LQ SURSXOVLRQ VHUYLFHV DQG V\VWHPV
&RPPHUFLDO (QJLQHV G6HUYLFHV DQG 'HIHQVH 3URSXOVLRQ 7HFKQRORJLHV

Commercial Engines & Services

7KH &RPPHUFLDO (QJLQHV 6HUYLFHV &(6 EXVLQHVV UHSUHVHQWYV WKH LQGXVWU\xV P

LQVWDOOHG EDVH RI DSSUR[LPDWHO\ HQJLQHV DFURVV ZLGHERG\ DQG QDUURZERG)

4 1HDUO\ PLOOLRQ SHRSOH IO\LQJ DW DQ\ JLYHQ WLPH ZLWK *( $HURVSDFH DQG SDUWOG

a ., Q &(6 JHQHUDWHG ELOOLRQ LQ UHYHQXH Rl ZKLFK ZDV WKURXJK VHUYLFH!

34 &(6 DFKLHYHG VHYHUDO PLOHVWRQHY LQFOXGLQJ VHFXULQJ WKH ODUJHVW ZLGHERG\
PRUH WKDQ *(Q[ DQG *( ; HQJLQHV DQG GHOLYHULQJ a /($3 $ GXUDELOLW\ NLWV
DQG KDUVK HQYLURQPHQWYV

4 2YHUDOO IX00 \HDU RUGHUV LQFUHDVHG WR ELOOLRQ ZLWK VHUYLFH RUGHUYV

VWUHQJWK LQ GHPDQG WKH &(6 EDFNORJ JUHZ WR a ELOOLRQ LQ

Defense & Propulsion Technologies

7KH '"HIHQVH 3URSXOVLRQ 7THFKQRORJLHV '37 VHIJPHQW GHOLYHUV OHDGLQJ GHIHQVH
PLVVLRQ FULWLFDO WHFKQRORJ\ IRU WKH IXWXUH DQG FRPSULVHV ERWK RXU 'HIHQVH
3 $7 EXVLQHVVHYV

a *( $HURVSDFHxV PLOLWDU\ LQVWDOOHG EDVH RI DSSUR[LPDWHO\ HQJLQHV SRZHU
WZR WKLUGV RI DOO 8 6 PLOLWDU\ FRPEDW DQG KHOLFRSWHU IOHHWYV

a,Q '37 JHQHUDWHG ELOOLRQ LQ UHYHQXH DQG JUHZ LWV EDFNORJ WR a ELOC

4 '37 DFKLHYHG VHYHUDO ELJ ZLQV LQ LQFOXGLQJ D ELOOLRQ 86$%) FRQWUDFW IRU
7 HQJLQHV DFURVV .RUHD ,QGLD DQG 7%UNL\H DQG DFKLHYHG )$$ FHUWLILFDWLRQ

43 $7 LV FRPSULVHG RI $YLR $HUR &ROLEULXP $GGLWLYH 'RZW\ 3URSHOOHUV DQG 8QL
VWUHQJWKHQ RXU SRVLWLRQ DFURVYV IL[HG ZLQJ URWDU\ DQG XQPDQQHG DSSOLFDW!I

1(9(5$*,1% )/ ,*+7 "(&. 72 $&+,(9( /21* 7(50 6867$,1$%/( 9$/8(
TKURXJKRXW *( $SHURVSDFH GHSOR\HG )/,*+7 '(& ERWK LOQWHUQDOO\ ZLWKLQ

VROYH ZLWK SDUWQHUV DFURVV WKH VXSSO\ FKDLQ $V D UHVXOW VPDOO DQG LQ
GHOLYHU\ IRU RXU FXVWRPHUV DQG XQGHUSLQ VWURQJ ILQDQFLDO SHUIRUPDQFH

2XU URDGPDS
2QH WHDP RQH VWUDWHJ\ RQH RSHUDWLQJ PRGHO RQH FXOWXUH

TODAY

Ramping services & equipment

Operational Financial
TOMORROW r 1 results performance
— FLIGHT DECK - —
Expanding capacity & capabilities L !
Behaviors + Fundamentals
Breakthroughs
FUTURE (Hoshin Kanri)

Inventing the future of flight

*( $HURVSDFH B3UR[\ 6WDWHPHQW



1RWLFH RI
$QQXDO OHHWLQJ

1RWLFH RI $QQXDO OHHWI

<RX DUH LQYLWHG WR SDUWLFLSDWH LQ RXU $Q0Q
*( $HURVSDFH VKDUHKROGHU DW WKH FORVH RI EXV
DUH HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ
OLYH ZHEFDVW ZH HQFRXUDJH \RX WR VXEPLW \RXU

SRVVLEOH WKURXJK RQH RI WKH PHWKRGYV DYDLODE(

&RUGLDOO\

-2+1 3+,//,36 ,,, *(1(5%/ &2816(/ $1' 6(&5(7$5<
$IJHQGD IRILVWLFV
(OHFW WKH GLUHFWRU QRPYL/Q HHV.0(
QDPHG LQ WKH SURJ[\ IRU WKR' bw D P (DVWHUQ 7LPH
FRPLQJ \HDU /28&%$7 .21
/LYH :HEFDVW DW
o ;ESSHHDFK GLUHFWRU QRPLQRH, wxpoVKDUHKROGHUPHHWLQJ FRP *($F
6HISDIJHIRUMDWWHU IURP WKH 5(&25' '$7(
/HDG "LUHFWRU 6KDUHKROGHUV Rl UHFRUG DW WKH FORVH RI
ODUFK DUH HQWLWOHG WR DWWHQG DQG

$GYLVRU\ DSSURYDO RI RXUOBHPIQE 2Q WKDW GDWH WKHUH ZHUH
H[HFXWLYHVX FRPSHQVDWLFE@PPRQ VWRFN RI *( $HURVSDFH RXWVWDQGL(
6D\ RQ 3D\

o )25 +RZ \RX FDQ YRWH

ngﬂ;HDJH IRUDWWHU IURP WKH 9.8 7+( ,17(51(7
&RPSHQVDWLRQ &RPPLWWHH DWzZZ SUR[\YRWRUFBW WKH ZHEVLWH LQ
— WKH PDWHULDOV SURYLGHG WR \RX E\

$SSURYDO RI WKH DPHQGPHGE DQ6G 7(/(3+21(
UHVWDWHPHQW RI WKH /J &DOO WKH WHOHSKRQH QXPEHU RQ \RX
7HUP ,QFHQWLYH 30DQ YRWLQJ LQVWUXFWLRQ IRUP

O )25 %< 0%,/
N <] 6LJQ GDWH DQG UHWXUQ \RXU SUR[\ FI

3DJH > LQVWUXFWLRQ IRUP
$SSURYDO RI WKH *( SHURVSD®RK buH D EHQHILFLDO RZQHU DQG UHFHLY!
*OREDO (PSOR\HH 6WRFN IRUP SOHDVH IROORZ WKH LQVWUXFWLRQV S|
3XUFKDVH 30DQ EURNHU WR YRWH \RXU VKDUHYV
©

3DJH ‘H KDYH FUHDWHG DQ $QQXDO OHHWLQJ ZHEVI

KWWSV ZZZ JHDHURVSDFH MRRP FOBOINHX D W PHHDAWY

5DWLI\ WKH VHOHFWLRQ RI "WoRhiAWYW By ~ $QQXDO OHHWLQJ PDWHUL

HHWLQJ ZHEVLWH \RX FDQ ILQG DQ RYHUYLH
LQGHSHQGHQW DXGLWRU IR RWHG WKH SUR[\ VWDWHPHQW DQG WKH DQC(

RU WR GRZQORDG DV ZHOO DV D OLQN WR YR

)25
o 3DJH ‘+(5( &$1 <28 ),1' 025( ,1)250$7,21"
6HMWRWLQJ DQG OHHWLRQ SDRHWPDWLRQ
9RWH RQ WKH VKDUHKROGHU SURSRVDOV
LQFOXGHG LQ WKH SUR[\ LI SURSHUO\
SUHVHQWHG DW WKH PHHWLQJ

$*$,167THDFK SURSRVDO
3DJH

*( $HURVSDFH SBUR[\ 6WDWHP
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ERYHIJDQFH

*RYHUQDOQFH

(OHFWLRQ RI 'LUHFWRUYV

:KDW DUH \RX YRMML®KRQ" $QQXDO OH
GLUHFWRU QRPLQHHV DUH WR EH HOH

%RDUG WR KROG RIILFH XQWLO WKH

WKHLU VXFFHVVRUV KDYH EHHQ HOHFW

*( $HURVSDFH

3UR[\ BWDWHPHQW

<285 %2$5' 5(&200(1'6 $ 927( )25 ($&+
120, 1((

$00 QRPLQHHV DUH FXUUHQW *( $HURVSD

ZHUH HOHFWHG E\ VKDUHKROGHUV DW WK

H[FHSW IRU OU %XVK ZKR ZDV HOHFWHG

'HFHPEHU 0U *DUGHQ LV QRW VWDQGLQJ
$QQXDO OHHWLQJ




ERYHIJDQFH

%RDUG 1RPLQHHYV

7(185¢( $*( y1T(3(1(1&(

\HDDYHUDJH WHQXUH \HC DYHUDJH DJH $00 LQGHSH[FEIS®WRU WKH &(2
1HZ \HDU \HDUV ,OGHSHQGHQW

OHGLXP WHQXUHG \HD 9 \HDUV 1RW ,QGHSHQGHQW

/IRQJHU WHQXUHG \HDUV

2XU %RDUG WHUP OLPLW L2XU\PhRDWG DJH OLPLW LV $QBDGMHFWRU QRPLQHHV H[FHSW R

LOQGHSHQGHQW DQG PHHW KHLJKWHC
VWDQGDUGYV IRU RXU FRPPLWWHHYV

AXDOLILFDWLRQV DQG $WWULEXWHYV

7KH FRPPLWWHH PHPEHUVKLSY LQGLFDWH WKH FRPSRVLWLRQ Rl WKH FRPPLWWHHV RI WKF
FRPPLWWHHY DQG FRPPLWWHH D F\WDYIONE RN AEBHINEEINVQ J AVQ2EDIELUHFWRU QRPLQHHVxX SUL
TXDOLEDUMRQY DQG DAEXWY DUH KLI K@ KWG IQ \WH IRTGRZ Q) P DM 7KH P DM, 1V IQMQGHG DV D KLIK BIYHOUXP P DY DQG QRADQ H KDXVAYH QA

R

1$0(

HDFK GLUHFWRUxV VNLOOV RU FRQWULEXWLRQV WR WKH %RDUG

35,0$5< 48%/,),&%$7,216 $1' $775,%87(6 &200,77((6

6OEDVWLHQ %D]LQ

ODUJDUHW %LOOVRQ

:HVOH\ %XVK

+

IDZUHQFH &XOS -U

7TKRPDV (QGHUV

,VDEHOOD *RUHQ

7TKRPDV +RUWRQ

&DWKHULQH /HVMDN

'DUUHQ O0F'HZ

)

,1$1&,%/ $&80(TKH %RDUG KDV GHWHUPLQHG WKDW HDFK RI OVHV *RUq—F(sElj_'de /IHVMDN DQC

UDXGLW FRPPLWWHH ILQDQFLDO H[SHUWV0O SHU 6(& UXOHV DQG HDF&PHPEHU RI WKH $>

OLWHUDWHU SHU 1<6( UXOHV

a
a
a
a
a
a
a

Q-

JLQDQFLDO ([SHUW

H\ &RUSRUDWH *RYHUQDQFH 3UDFWLFHYV

RXW Rl GLUHFWRU QRPLQHHV DUH LQ G H:S BURDBIHY MIUURXQG VKDUHKRGHUHQ) DI HP HONBUR] UDP
$QQXDO HOHFWLRQ Rl DOO GLUHFWRUV E\aPRIMRUERXV WRXFAHVVLRQ SODQQLQJ IRU NH\ OF
1R VXSHUPDMRULW\ YRWH SURYLVLRQV LQaJRYBUELIAN SREXPHEKWYW DSSOLHYV WR DOO FI
$QQXDO UHYLHZ RI %RDUG OHDGHUVKLS VWHREWQRYWYLYH DZDUGYV
$OOXDYFRLE DG FRP P b VHO HYDODIROY 2 3URKLELWLRQ RQ KHGJLQJ SOHGJLQJ
6WURQJ OHDG GLUHFWRU ZLWK FOHDUO\ GHBOVYHRBWN Y BRNWRA@HUVKLS JXLGHOLQHV

" XDOSURQI HG YR U UAVKP HOWP HEKDQWP a U2YHUERDUGLQJU OLPLWV IRU GLUHFWRUV
DJH WHUP OLPLWV 2 1 R SRVRQ SIORUGXDOFOW VKDUAY

5HIXODU H[HFXWLYH VHVVLRQV RI LQGH SHQ&HDUMIGROGHWRWIYKW WR FDOO VSHFLDO PHH
%RDUG DQG FRPPLWWHHV PD\ KLUH RXW V 2GHRD GFFHW R WDZ SRYBROSROD CUHAMPO\
RI'PDQDJHPHQW 4 6BKDUHKROGHU DSSURYDO RI FHUWDLQ VHYHL

*( $HURVSDFH SBUR[\ 6WDWHP



ERYHIJDQFH

1RPLQHH %LRJUDSKLHYV
. |

+ /DZUHQFH &XOS -U 7TKRPDV +RUWRQ
'LUHFWRU 6LQFH 'LUHFWRU 6LQFH
$IH $IH
%L UW K SOPAHHG 6WDWHV %L UWKSOPAKHG 6 WDWHV
,10(3(1'(17
&KDLUPDQ VLQFH $SULO DQG &(2 VLQFH -XQH3DUWQHU *OREDO ,QIUDVWUXFWXUH 3DUWQHUV D

*( $HURVSDFH (YHQGDOH 2+ DQG IRUPHU &KDLUPDQYMHY® BHQW IXQG 1HZ <RUN 1< VLQFH
*( %RVWRQ 0% 0o

*( $(5263%&( &200,77(( 0(0%(56+,3 *( $(5263%&( &200,77(( 0(0%(56+,3
4 &ODVVLILHG 3URJUDPV a *RYHUQD&KMHL U

a &0ODVVLILHG 3URJUDPYV
35,25 %86,1(66 (;3(5,(1&(

a 6HQLRU $GYLVRU %DLQ &DSLWDO 3ULYDW§15(ZTSX%g\IB\lPGBJ?_g(ESD(Q&(

SULYDWH HTXLW\ ILUP o 4 BHQLRU $GYLVRU :DUEXUJ 3LQFXV //& D S
4 6HQLRU /HFWXUHU +DUYDUG %XVLQHVV 6FKRR® IRFRVHG RQ JURZWK LQYHVWLQJ o
4 )RUPHU &(2 DQG 3UHVLGHQW 'DQDKHU 20&KDLDPDQ $PHULFDQ $LUOLQHV *URXS RQ

JOREDO VFLHQFH DQG WHFKQRORJ\ FRPSDQUBREDOWLUDLQHNKHRUPHG IROORZLQJ WK

KHDGKFDUH HQYLRGP HQBCDQG DSSHG HQG P DUHW &RUSRUDWLRQ DQG 86 $LUZD\V O

MRAICHG"  DCDKHUVXEVIGDY 9 HHGHUS RRAR VHYQ) 2, &KDLUPDQ DQG &(2 $PHULFDQ SLUOLQHV

LQ D QXPEHU Rl OHDGHUVKLS SRVLWLRQV ZLWKLQ 'DODKHU

LQFOXGLQJ &22 DQG IROORZLQJ KLV UHWRUHPRIGIP DEHBRR U (2 $05 SDUHQW FRPSDQ\

$GYLVRU o) $LUOLQHV o
a4 (93 DQG &)2 $05 o}
&855(17 38%/,& &203%1< %2%$5'6 N s
5 *( SHURVSDFH 4 9LFH &KDLUPDQ DQGjmz $7 7 o)
a4 693 DQG &)2 $05 o) MRLQHG $05 LQ

A4 *( +HDOWK&DUH
a( OWK&DU VHUYLQJ LQ YDULRXV ILQDQFH DQG PDQDJ

3$67 38%/,& &203%$1< %2%$5'6
4 'DQDKHU

a *OD[R6PLWK.OLQH
a7 5RZH 3ULFH *URXS

&855(17 38%/,& &203%1< %2$5'6
a *( $HURVSDFH

4 &KHYURQ
a :DOPDUW

27+(5 326,7,216 3 T v 203%1< %2%$5'6
4 OHPEHU DQG IRUPHU &KDLUPDQ %RDUGF@Q%&?%R%@GVWUHSP
*RYHUQRUV :DVKLQJWRQ &ROOHJH

a OHPEHU %RDUG RI 7UXVWHHYV :DNH )RUHV%N4§((5)LOQ:I-I|:ZLFVPLW\

('8&%7,21
a %D\ORU 8QLYHUVLW\

a 0%$ 6RXWKHUQ OHWKRGLVW 8QLYHUVLW\

('8&%7,21
a :DVKLQJWRQ &ROOHJIH

a 0%$ +DUYDUG %XVLQHVV 6FKRRO

*( $HURVSDFH 3UR[\ BWDWHPHQW



ERYHIJDQFH

,ZVDEHOOD *RUHQ &DWKHULQH /HVMD
'LUHFWRU 6LQFH 'LUHFWRU 6LQFH

$JIH $JH

% L UW K SENDUFDHL Q H %L UW K S&ODFEBIG D

,1'(3(1'(17 ,1'(3(1'(17

JRUPHU &KLHI )LQDQFLDO 2IILFHU RI $PHULFDQ $LVURURHY HIQGIBIEQDQFLDO 2IILFHU +3 D JOREDO Wi

&RBRUMRQ D J@REDCDILIOH ) RW RUN 7; FRP SDQ\  DQG IW SUHGHFHWRU + HZ BB DFNDUG &RP SDQ\ 3D®
$OR &$

*( $(5263%&( &200,77(( 0(0%(56+,3 *( $(5263%&( &200,77(( 0(0%(56+,3

a $XGLWMDLU a &RPSHQVDWIDRQ
a $XGLW

35,25 %86,1(66 (;3(5,(1&(
4 &)2 $PHULFDQ $LUOLQHV DQG $05 &RUSRUDWLRQ - 1 o (.55 (14

a ,QWHULP &KLHI 2SHUDWLQJ 2IILFHU +3
a 6HQLRU 9LFH B3UHVLGHQW &XVWRPHU 5HOQ"MkBQV?LLéDQ?FLL%%WZLIQL‘]FHU +3

$P HIFDQ$ ILOHV
. a ,QWHULP &(2 +3
A 91FH 3UMGHQAS P HUFDQS ILIHY
a4 6HQLRU 9LFH 3UHVLGHQW DQG 7UHDVXUHU

a 3UMGHOMS0 5 6 HMEHV
N a BUHYLRXVO\ VHUYHG LQ YDULRXV OHDGHU\
a BUHYLRXVO\ VHUYHG LQ YDULRXYV PDQDJHPH\&?M’H%B&'D%%BB& RWJDQL]DWLRQ DW +3 LQF

$P HIFDQS$ LAY &RQWUROOHU 6RIWZDUH 6ROXWLRQV &RQ
4 &KHP IFDQ QIIGHHU' XSRQW 0DQDJHU IRU &RPPHUFLDO &XVWRPHUV DQ
JLQDQFLDO 2SHUDWLRQV (QWHUSULVH 0DL
&855(17 38%/,& &203%1< %2%$5'6 MRLQHG +3 LQ
a *( $HURVSDFH
2 ODUULRWW QWHUQDWLRQDO &855(17 38%/,& &203%1< %2$5'6
' a *( $SHURVSDFH
3$67 38%/,8& £203$1< %2$5'6 a2 *( +HDOWK&DUH
a *DS
a \RQGHOO%DVHOO ,QGXVWULHV 3$67 38%/,& £203$1< %2$5'6
4 3526 +ROGLQJV
27+(5 326,7,216 a 6XQ3RZHU

a 'LUHFWRU ODVVOXWXDO

4 OHPEHU RI WKH $GYLVRU\ %RDUG 7KH 8QLYHPVIAR RLTH[DV

DW $XVWLQ &RFNUHOO 6FKRRO RI (QJLQHAULRRPIUCG +DDV 6FKRRO RI %XVLQHVV 8QLYH
&DOLIRUQLD %HUNHOH\
4 OHPEHU RI WKH ([HFXWLYH %RDUG /\OH 6FKRRO RI

(QJLQHHULQJ 6RXWKHUQ OHWKRGLVW 8QL(Yé-!§léyyl2W\
a 6WDQIRUG 8QLYHUVLW\

('8&%7,21 R
a 0%$ 8QLYHUVLW\ RI &DOLIRUQLD %HUNHO

a 8QLYHUVLW\ RI 7TH[DV DW $XVWLQ
a 0%$ 6RXWKHUQ OHWKRGLVW 8QLYHUVLW\

*( $HURVSDFH SBUR[\ 6WDWHP



ERYHIJDQFH

'‘DUUHQ OF'HZ 6OEDVWLHQ %D]LQ
'"LUHFWRU 6LQFH '"LUHFWRU 6LQFH
$JIH $JIH
%LUWKSODIAHHG 6WDWHYV % L UW K S)YQDRH H
,1'(3(1'(17 ,1'(3(1' (17
5 HAHG ) RXUBVBU* HQHUDO 8 QUMG 6 VWMV $ L) RUFH DQG) RWP HU &KDLUPDQ DQG &(2 $FFRU D JOREDO KRWHO FRPS
&RPPDQGHU RI 8 6 7UDQVSRUWDWLRQ &RPPDQG 6 BM\YWHS VUL QFEBIF H
%DVH @R
*( $(52638%&( &200,77(( 0(0%(56+,3 *( $(5263%$&( &200,77(( 0(0%(56+,3
4 &ODVVLILHG RKRIUDPV 4 &RPSHQVDWLRQ
a $XGLW 4 *RYHUQDQFH

a4 *RYHUQDQFH
35,25 %86,1(66 (;3(5,(1&(
3525 %86.1(66 (:3(5.(1a( 4 &(2 (XURSH &RORQ\ &DSLWDO D SULYDWH

a ) RAUMBUIHQHDOZ KR VHYHGIRU  \ DY IQWH 8 QWG S
6WDWHYV PLOLWDU\ EHIRUH UHWLULQJ LQ 2ZF WMREHSUODQDJILQJ 'LUHFWRU &(2 DQG *HQHL

4 &RPPDQGHU 8 6 7UDQVSRUWDWLRQ &RPPDJE RFkRALVEH oMW HOL UH o
PDQDJHU IRU JOREDO DLU ODQG DQG VHDaWAHID\SRDWHALRQ IRULQ 8 6 ILQDQFH VHF
WKH 8 6 '"HSDUWPHQW RI 'HIHQVH IURP WRFH 3UHVLGHQW 0 $ 3DLQH:HEEHU

4 +HOG YDULRXV OHDGHUVKLS UROHV DFURVV WKH 8 6 OLOLWDU\
LQFOXGLQJ 9LFH 'LUHFWRU IRU 6WUDWH J L 30 b'032 DG 43ROLE\ARY 6
WKH -RLQW &KLHIV RI 6WDII oLOLWDU\ 3L&H WRTWRYSPFHVLcHowW
'LUHFWRU RI $LU )RUFH 3XEOLF $IIDLUV D®GFERIHI RI $LU )RUFH
6HQDWH /LDLVRQ 'LYLVLRQ

3$67 38%/,& &203%$1< %2%$5'6
&855(17 38%/,& &203$1< %2$5'6 a4 %DQ\DQ 7UHH +ROGLQJ
a *( SHURVSDFH 5 &DUUHIRXU

a $EERWW /DERUDWRULHV 4 +XD]KX *URXS

a 3DUVRQV &RUSRUDWLRQ

27+(5 326,7,216
27+(5 326,7,216 4 9LFH &KDLUPDQ 6XSHUYLVRU\ %RDUG *XV
4 'LUHFWRU 8QLWHG 6HUYLFHV $XWRPRELOH $RX@GDIWLRRQ FBEH$HU UHVHDUFK IXQOGLQJ

a %RDUG RI *RYHUQRUV %R\V DQG *LUOV & QXEKPILYPHWYLFADIDU 9HQWXUHV
a 'LUHFWRU 5L\DGK 6FKRRO RI 7TRXULVP DQG

('8&$7,21
a 9LUJLQLD OLOLWDU\ ,QVWLWXWH ('8&$7.21
a 06 $YIDUWRQO DQDIHP HOM P EVY 51G381 a 6RUERQQH 8QLYHUVLW\

$HURQDXWLFDO 8QLYHUVLWA 2 03 (FRQRPLFV B6RUERQQH 8QLYHUVLW\

*( $HURVSDFH 3UR[\ BWDWHPHQW



ERYHIJDQFH

ODUJDUHW %LOOVRQ "HVOH\ % XVK
'LUHFWRU 6LQFH 'LUHFWRU 6LQFH

$JIH $JH

%LUWKSEODIAHHG 6WDWHYV %LUWKSEDIAHHG 6 WDWHYV
,1'(3(1'(17 ,1'(3(1'(17

JRUPHU 3UHVLGHQW DQG &(2 Rl %%$ $YLDWLRQ SQRUP HOREDIL YPDIRBQG &(2 Rl IRUWKURS *UXPPDQ
6HUYLFHV 'LYLVLRQ DQG LWV SUHGHFHVVRU $IWHUGB UHNHW FRPSBIDRHY )DOOV &KXUFK 9%
'LYLVLRQ DQ DYLDWLRQ VHUYLFHV FRPSDQ)\ /RQGRQ (QJODQG

*( $(5263%&( &200,77(( 0(0%(56+,3 *( $(5263%&( &200,77(( 0(0%(56+,3
a *RYHUQDQFH a $XGLW

a &0ODVVLILHG 3URJUDPV
35,25 %86,1(66 (;3(5,(1&(

4 3UHVLGHQW DQG &(2 Rl %%$ $YLDWLRQ SQF ). *( %EIIE?OG (QILQH,
Luih

, 8
6HUYLFHV 'LYLVLRQ DQG LWV SUHGHFH\/V%U)ﬁL}/\éIﬂil&P DQ DQG &(2 Rl LRUWKURS *

GHMEY' DIVRQ &RUSRUDWLRQ
a 3UHVLGHQW $LUSODQH "LYLVLRQ DQG &KLHE2BYHRWIRA P ERYY OHDGHUVKLS UROHYV
( FEBVHEVIDIRQ *UXPPDQ LQFOXGLQJ 3UHVLGHQW DQG &KL

4 9LFH 3UHVLGHQW *HQHUDO O0DQDJHU +RQH\ZHGTG $HYRMSDADQFLDO 2IILFHU DQG 3U
FRPSDQ\ V 6SDFH THFKQRORJ\ VHIPHQW $(

4 9LFH 3UHVLGHQW (QJLQHHULQJ 3URJUDP OYDQ#HMH%‘WOHDGHUVKLS*SRVLWLRQV bw 7
+ RO Z HS HURVEDRH DFTXLUHG E\ 1IRUWKURS *UXPPDQ LQ

4 3UHYLRXVO\ VHUYHG LQ YDULRXV PDQDJIHRHQW SRMLWLRQY;D W5 456
'RXJODV $LUFUDIW &RPSDQ\ D GLYLVLRQ RI-WKHPHFVRERHOO

" RXJOV &RERIMRQ .
a 'RZ
&855(17 38%/,& &203$1< %2$5'6 4 *HQHUDO ORWRUV
a *( $HURVSDFH
3$67 38%/,8& &203%1< %2$5'6

3$67 38%/,& &20331< %2$5'6 a &LVFR
a SUFRQLF a IRUIRON 6RXWKHUQ &RUSRUDWLRQ
a &s(
2 6NV:HVW 27+(5 326,7,216

a OHPEHU RI WKH 1DWLRQDO $FDGHP\ RI (QJL
('8&%7,21 a OHPEHU Rl WKH %RDUG &RQVHUYDWLRQ ,Q
a (PEUS $ > d a OHPEHU RI WKH %RDUG 0,7 &RUSRUDWLRQ

4 0(QJ $HURVSDFH $HURQDXWLFDO DQG $VWURORJLFDO
(QILQHHULQJ &DOLIRUQLD 6WDWH 8QLYHUMEWA\ 24RQJ %HDFK
4 %6 DQG 06 (OHFWULFDO (QJLQHHULQJ 0D\
,QVWLWXWH RI THFKQRORJ\

*( $HURVSDFH SBUR[\ 6WDWHP



ERYHIJDQFH

7TKRPDV (QGHUYV

"LUHFWRU 6LQFH
$JIH

% L UW K STOHJFPHD Q \
,1'(3(1'(17

JRUPHU &(2 RI $LUEXV 6( D JOREDO DHURVSDFH FRPSDQ\ DQG LWV
SWHGHFHWRU( $' 6 19 %6DJQDF ) WDQFH

*( $(5263%&( &200,77(( 0(0%(56+,3
a &RPSHQVDWLRQ

35,25 %86,1(66 (;3(5,(1&(
4 &(2 RI $LUEXV 6( DQG LWV SUHGHFHVVRU ($'6 19

a +HDG RI WKH '"HIHQVH DQG 6HFXULW\ 6\VWHPV %XVLQHVV
($'619

a OXOWLSOH SRVLWLRQV DW 'DLPOHU&KU\WVOHU $HURVSDFH

4 30DQQLQJ 6WDIlI *HUPDQ )HGHUDO OLQLVWU\ RI '"HIHQVH

4 GHVHDUFKHU *HUPDQ &RXQFLO RQ JRUHLJQ 5HODWLRQV DQG
, QMECDIRCDO QAMAM | RUS WM IE 6 \MGAHY

&855(17 38%/,& &203%1< %2%$5'6
a *( SHURVSDFH

a /ILQGH

3$67 38%/,& &203%$1< %2%$5'6

4 .QRUU %UHPVH

a /LOLXP

a IXIWKDQVD

27+(5 326,7,216
a &KDLU .1'6

a BUHVLGHQW *HUPDQ &RXQFLO RQ )RUHLJQ 5HODWLRQV
a 'LUHFWRU +HOVLQJ

('8&%7,21
a 3K' 8QLYHUVLW\ RI %RQQ

a 8QLYHUVLW\ RI &DOLIRUQLD /RV $QJHOHV

*( $HURVSDFH 3UR[\ BWDWHPHQW



ERYHIJDQFH

YRDUG &RPSRVLWLRQ

7KH *RYHUQDQFH 3XEOLF $IIDLUV &RPPLWWHH *RY
ZLWK UHYLHZLQJ WKH FRPSRVLWLRQ RI WKH %RDUG
WKLV LQ PLQG WKH *RYHUQDQFH &RPPLWWHH UHJX(
DQG UHFRPPHQGY QRPLQHHV WR WKH %RDUG IRU DS
WKRXJKWIXO DSSURDFK WR LWV FRPSRVLWLRQ WR P
FRUSRUDWH VWUDWHJI\ 7KH %RDUG LQ UHFHQW \HD!
\R DO Q W FRP SRUMRQ\R \WH FRP SDQ VEQI WP VIADMI\ DV DQ DHUIRVSDRH

FRPSDQ\ DQG WR EULQJ LQ QHZ SHUVSHFWLYHV $V
QRPLQHHV KDYH EHHQ DGGHG VLQFH ZLWK D IRF
VHFWRU H[SHUWLVH DQG RSHUDWLRQDO H[SHULHQF
%RDUG HIIHFWLYH 'HFHPEHU ZDV UHFRPPHQGHG

'LUHFWRU 6HOHFWLRQ 3URFHVYV

2XU *RYHUQDQFH &RPPLWWHH WRJIJHWKHU ZLWK WKt
HVWDEOLVKLQJ FULWHULD VFUHHQLQJ FDQGLGDWH"®
SHUVRQV ZKR PD\ EH FRQVLGHUHG IRU VHUYLFH RQ
&RPPLWWHH FRQVLGHUY DOO VKDUHKROGHU UHFRPF
7KH IROORZLQJ GHVFULEHV WKH %RDUGxV VHOHFWL

68&&(66,21 3/$11,1*

7KH *RYHUQDQFH &RPPLWWHH SULRULWL]HV H[SHUL|

FXUHONDQG B \MP GHHGV R \WH FRP SDQ. Z WIQ\KH FROM WRI \WH FXUHQW
%RDUG VWUXFWXUH DQG PL[ RI VNLOOV DQG H[SHUL

,'(17,),&%7,21 2) &$1','$7(6

7KH *RYHUQDQFH &RPPLWWHH HQJDJHV LQ D VHDUF}
GLUHFWRU FDQGLGDWHYV ZKLFK LQFOXGHV WKH XVH
DVVHVVHVY FDQGLGDWHVxXx VNLOOV H[SHULHQFH DQG
WKH FRPSDQ\xV SRUWIROLR DQG VWUDWHJ\

,17(59,(:,1% &$1','$7(6

4XDOLILHG GLUHFWRU FDQGLGDWHY DUH W\SLFDOO\
*RYHUQDQFH &RPPLWWHH FKDLU OHDG GLUHFWRU C
*RYHUQDQFH &RPPLWWHH DV ZHOO DV RWKHU PHPE
PDQDJHPHQW DV QHFHVVDU\

"(&,6,21 $1' 120,1$7,21

$IWHU GHWHUPLQLQJ WKDW WKH GLUHFWRU FDQGLG
WKH *RYHUQDQFH &RPPLWWHH DQG ZLOO VHUYH LQ
DQG LWV VKDUHKROGHUV WKH *RYHUQDQFH &RPPLW
%RDUG DSSURYHV GLUHFWRU FDQGLGDWHYV IRU DSE
E\ VKDUHKROGHUYV

7KH VKDUHKROGHUV FRQVLGHU WKH QRPLQHHYV DQG
VHYH RQH \ HOUWP V

21*2,1* $66(660(17

2Q0 DQ RQJRLQJ EDVLV LQFOXGLQJ LQ FRQQHFWLRQ
VHOD HYDODWRQ DQG VHMD \WH GUHRRUMDWM |RUKH DQOXDCP HAY  WH

*RYHUQDQFH &RPPLWWHH UHJXODUO\ DVVHVVHV WK
PDLQWDLQ DOLJQPHQW ZLWK WKH FRPSDQ\xV VWUD\

'LUHFWRU 5HFUXLW,RHQ

SULRULWLHYV ULDWHI
YGLGD
5(&58,70(17 35,25,7,(6
1 FRPS

a $HURVSDFH GHIHQVH GRPRWQHHI
a 2SHUDWLRQDO H[SHULHQFH

.UHFW|
a 'LJLWDO WHFK F\EHU
a )LQDQFH LQYHVWPHQW WR WK
',5(&725 U0867 +%$9(6U
a /[HDGHUVKLS H[SHULHQFH IRU
a +LJKHVW SHUVRQDO SURIKHY¥BWR
a ,QWHJULW\ YDOXHV

JGLGD)

a 3DVVLRQ IRU OHDUQLQJ
a ,QTXLVLWLYH REMHFWLYH SHUV.
a4 6HQVH Rl SULRULWLHY EDODQFF

+2: <28 &$1 5(&200(1"
$ &$1','$7(

SSRUV

"ULWH WR WKH *RYHUQDQFH &RPPL
&RUSRUDWH 6HFUHWDU\ DW 1HXP
(YHQGDOH 2+ DQG LQFOXGH D
IQIRP DIRQ\WDWRXUE\ @Z V UHTXILH IRU
GLUHFWRU QRPLQDWLRQV  _HG
_UP D
+2: :( 50)5(6+ 7+( %2%$5" JPHQW
4 %RDUG HYDGRBWLRRQU WKH
%RDUG DVVHVVHV LWV HITHFWLYF
WKURXJK D WKRURXJK HYDOXDWL
%RDUG DQG FRPPLWWRZH OHYHOV
WKH %RDUG (YDOXDWHRQWY PIQ&
SDJH

a 7THUP OLPKHWRDGKDVD \HDU
WHUP OLPLW IRU LQGHSHQGHQW

a $JH OLPLWNK OLPLWHG H[FHSWLRC
GLUHFWRUV PD\ QRW EH UHQRPLC

%RDUG DIWHU WKHLU WK ELUWK
VWD E(

6HH WKH %RDUGxV *RYHUQD GRR S30
VHHHOSIXO 5HRRXEBHARU 20
PRUH LQIRUPDWLRQ RQ WKHVHIGR®E

I\ YRW

N R

*( $HURVSDFH BUR[\ 6WDWHP



ERYHIJDQFH

,PSRUWDQW )DFWRUV LQ $VV
%RDUG &RPSRVLWLRQ

7KH *RYHUQDQFH &RPPLWWHH VWULYHV WR
%RDUG ZLWK EURDG DQG GLYHUVH H[SHULH
FRP P WG \R UHSUVHQUID \WH BQ WP IQMMHW R RXU
VKDUHKROGHUV 7KH *RYHUQDQFH &RPPLWYV
UDQJH RI IDFWRUV ZKHQ VHOHFWLQJ DQG U
FDQGLGDWHY LQFOXGLQJ

&UHDWLQJ DQ H[SHULHQFHG TXDOLILH
SHUVRQDO LQWHJULW\ DQG FKDUDFWH
DUHDVY UHOHYDQW WR *( $HURVSDFH

7KH *RYHUQDQFH &RPPLWWHH VHHNV GLUHF
H[WUDRUGLQDU\ OHDGHUVKLS TXDOLWLHV L
XQGHUVWDQGLQJ RI RUJDQL]DWLRQV SURF
PDQDJHPHQW DQG KRZ WR GULYH FKDQJH D
EHOLHYH GLUHFWRUV VKRXOG KDYH H[SHUL
GHYHORSLQJ WDOHQW JLYHQ WKH %RDUGX'
PDQDJHPHQW DQG VXFFHVVLRQ SODQQLQJ
WKUHVKROG TXDOLWLHYV ZH VHHN GLUHFWF
VSHFLILF W\SHV RI H[SHULHQFH UHOHYDQW
FRPSDQ\xV VWUDWHJ\

%XLOGLQJ D %RDUG ZLWK D PL[ RI H[S}
DQG YLHZSRLQWYV

*( $HURVSDFH VHHNVY WR EXLOG D %RDUG FF
IURP GLIIHUHQW EDFNJURXQGV DQG ZLWK D
DQG YLHZSRLQWY 7KH *RYHUQDQFH &RPPLV
TXDOLILFDWLRQV DQG DWWULEXWHY ZKHQ
%RDUG LQFOXGLQJ VNLOOV H[SHUWLVH SI
DQG DVVHVVHV WKH %RDUGxV RYHUDOO FRI
HITHFWLYH JRYHUQDQFH RI WKH &RPSDQ\ LC
VKDUHKROGHRNVNUGBGHINLOOV DRE® (\WKHWL S DFH
IRU DGGLWLRQDO LQIRUPDWLRQ RQ WKH FR

&RPSO\LQJ ZLWK UHJXODWRU\ UHTXLU}
%RDUGxXV LQGHSHQGHQFH JXLGHOLQHV

7KH *RYHUQDQFH &RPPLWWHH FRQVLGHUV L
DIIHFWLQJ GLUHFWRUV LQFOXGLQJ SRWHOQ)\
DOVR ORRNV DW RWKHU SRVLWLRQV WKH Gl
LQFOXGLQJ RWKHU ERDUG PHPEHUVKLSV
GLUHFWRU LQGHSHQGHQFH

+RZ :H $VVHVV %RDUG 6L]H

7KH *RYHUQDQFH &RPPLWWHH FRQVLGHUV ¢
FRQQHFWLRQ ZLWK SURSRVLQJ WKH VODWH
OHHWLQJ FRQVLVWHQW ZLWK WKH %RDUG x"
+HOSIXO 5HRROXSBHY7KH *RYHUQDQFH &RPPI
FROVGHY P DQ. IDPRY IQFOIAQ) W DQQXDOMHD HYDODMRQY DG

DVVHVVPHQW RI WUHQGYV ZLWK SHHU FRPSD
PDLQWDLQLQJ DSSUR[LPDWHO\ LWV FXUUHQ

*( $HURVSDFH 3UR[\ BWDWHPHQW

%2$5" 6.,//6 $1' (;3(5,(1&(

$(5263%$&( '()(16( 6(&725

‘H KDYH DGGHG GLUHFWRUV ZLWK EXVI
RU RWKHU H[SHULHQFH LQ WKH DHURV
VHFWRUV DQG WKLV H[SHUWLVH VXSSI
HQJDJHG RYHUVLJKW 'LUHFWRUV ZLW¥
JRYHUQPHQW H[SHULHQFH DOVR EULQJ
SHUVSHFWLYH DQG XQGHUVWDQGLQJ R
GHIHQVH FXVWRPHUV

23(5%$7,216

‘H KDYH VRXJKW GLUHFWRUV ZLWK RSFH
H[SHULHQFH DW RWKHU ODUJH FRPSDQ
RUJDQL]DWLRQV DV ZH VHHN WR GULY
LPSURYHPHQWY LQ RXU EXVLQHVV RSH
DQG H[HFXWLRQ

38%/,& &203$1< &(2 (;3(5,(1&(
'"LUHFWRUV ZKR KDYH VHUYHG DV &(2V
SXEOLF FRPSDQLHY EULQJ YDOXDEOH ¢
H[SHULHQFH WR DVVLVW WKH %RDUG L
DGYLVLQJ RXU &(2 RQ VWUDWHJI\ SHUI
DQG RWKHU PDWWHUYV

),1$1&( $&&2817,1*

*( $HURVSDFH XVHV D EURDG VHW RI IL
WR PHDVXUH LWV SHUIRUPDQFH DQG L
UHSRUWLQJ DQG UREXVW DXGLWLQJ DI
VXFFHVV :H KDYH D QXPEHU RI GLUHF\
TXDOLI\ DV DXGLW FRPPLWWHH ILQDQF
H[SHFW DOO RI RXU GLUHFWRUV WR KD
RI ILQDQFH DQG ILQDQFLDO UHSRUWLQ

,19(6725 &$3,7%/ $//2&%$7,21

7R SURPRWH VWURQJ DOLJQPHQW ZLWt
ZH KDYH DGGHG GLUHFWRUV ZKR KDYH
RYHUVHHLQJ LQYHVWPHQWY RU LQ PDN
FDSLWDO DOORFDWLRQ GHFLVLRQV :H
GLUHFWRUV FDQ KHOS IRFXV PDQDJHP]|
%RDUG RQ WKH PRVW FULWLFDO YDOXIH
FRPSDQ\ LQFOXGLQJ ZLWK UHVSHFW W
VWUDWHILF LQVLJKWY DQG RYHUVLJKYV
DOORFDWLRQ DQG VHWWLQJ H[HFXWLY
WDUJHWY DQG REMHFWLYHYV

“[2%$/

‘H VHHN GLUHFWRUV ZLWK JOREDO EX\
EHFDXVH *( $HURVSDFHXxV FRQWLQXHG
GHSHQGV RQ FRQWLQXLQJ WR JURZ RX
RXWVLGH WKH 8QLWHG 6WDWHV )RU H
FXVWRPHUV LQ DSSUR[LPDWHO\ FRX
ZLWK JOREDO H[SHULHQFH RIIHU YDOX
WR WKH %RDUG WKDW KHOS XV EHWWH
RSSRUWXQLWLHY DQG QDYLJDWH FKDO
JOREDO PDUNHWYV



ERYHIJDQFH

%RDUG /HDGHUVKLS 6WUXFWXUH

*( $HURVSDFH EHOLHYHV WKDW LQGHSHQGHQW ERDU(
FRPSRQHQW Rl VWURQJ FRUSRUDWH SHUIRUPDQFH :t
WR ZKHWKHU WKH SRVLWLRQV RI &KDLUPDQ DQG &(2
DQG ZKHWKHU DQ H[HFXWLYH RU DQ LQGHSHQGHQW C
VKRXOG EH EDVHG XSRQ WKH FLUFXPVWDQFHV IDFLQ.
RQ WKLV SROLF\ DOORZV WKH %RDUG WR FKRRVH WKI
VHUYH WKH LQWHUHVWY Rl WKH FRPSDQ\ DQG LWV VK

'+< 285 %2$5' /($'(56+,3 6758&785( ,6 $335235,$7( )25
*( $(5263$&( $7 7+,6 77KH %RDUG FRQWLQXHV WR EHO
OHDGHUVKLS VWUXFWXUH ZKLFK KDV D FRPELQHG UF
FRXQWHUEDODQFHG E\ D VWURQJ LQGHSHQGHQW %REL
LQGHSHQGHQW GLUHFWRUV FKDLULQJ HDFK RI WKH %
LOQWHUHVWYV RI *( $SHURVSDFH DQG LWV VKDUHKROGH!
DOORZV 0U &XOS DV &KDLUPDQ DQG &(2 WR GULYH
%RDUG OHYHO ZKLOH PDLQWDLQLQJ UHVSRQVLELOLV
$W WKH VDPH WLPH RXU OHDG GLUHFWRU 7KRPDV +I
DJHQGD IRU WKH %RDUG DQG DOVR H[HUFLVHV DGGL
LQGHSHQGHQW GLUHFWRUV ,Q DGGLWLRQ WKH %RD
&KDILP DQDQG&( 2 Z DV IP SRUBQAR SURYIGH FOUMW RQ GHAMRQ P DNQJ DQG
DFFRXQWDELOLW\ DV ZH ODXQFKHG DV D VWDQGDOR(
SRWHQWLDO FRQIOLFWYV WKDW PLJKW UHVXOW IURP
PLWLIJDWHG WKURXJK WKH GXWLHV RI RXU OHDG GLU
WKH DSSURSULDWHQHVV RI WKLY VWUXFWXUH LQ OLJ
FRQVLGHU VKDUHKROGHU IHHGEDFN IURP RXU RQJRL(

+2: :( 6(/(&7 7+( /($' ',5(&7257KH *RYHUQDQFH &RPPLW
SRWHQWLDO FDQGLGDWHVx TXDOLILFDWLRQV DQG DW
SXEOLF FRPSDQ\ H[SHULHQFH DQG FRQVLGHUV IHHGE
RWKHU %RDUG PHPEHUY DQG WKH &KDLUPDQ 7KH *R)
D UHFRPPHQGDWLRQ WR WKH %RDUGXV LQGHSHQGHQ
OHDG GLUHFWRU 7KRPDV +RUWRQ IRUPHU &KDLUPDC
ILUVW HOHFWHG DV WKH OHDG GLUHFWRU LQ 6HSWHF

7KH /HDG 'LUHFWRUxV 5R0OH

7KH OHDG GLUHFWRU KDV WKH IROORZLQJ UHVSRQVL
IXQFWLRQV DW WKH %RDUGxV UHTXHVW DV GHWDLO

a %RDUG OHDGHSMWKYLISGHY OHDGHUVKLS WR WKH %RD
WKH &KDLUPDQxV UROH PD\ EH SHUFHLYHG WR EH L
PHHWLQJY LQ WKH DEVHQFH RI WKH &KDLUPDQ

4 %RDUG DJHQGD VFKHGXO® DS§OURYRDMWRE DIHQGD
DELOLW\ WR DGG DJHQGD LWHPV VFKHGXOH DQG L
DGGLWLRQDO PHHWLQJV DV QHHGHG

4 /HDGHUVKLS RI LQGHSHQGH QW) GFLOIUHFW R Q & OHW G J
GLUHFWRU PHHWLQJV ZKLFK DUH UHJXODUO\ VFKH!
LQIRUPDO VHVVLRQV WKDW RFFXU WKURXJKRXW WK
GLUHFWRUV RU *( $HURVSDFH HPSOR\HHV SUHVHQW

4 &KDLP DQ LQGHSHQGHOWGLLHARUMDVRQ © UHJXODUO\ PHHWYV ZLWH
DQG VHUYHV DV OLDLVRQ EHWZHHQ WKH &KDLUPDQ
DOWKRXJK HYHU\ GLUHFWRU KDV GLUHFW DFFHVV '

4 6KDUHKROGHU FRPP& QPLLF\DWWL RQRVHO!| KHUVHOI DYD
SULPDU\ %RDUG FRQWDFW IRU GLUHFW FRPPXQLFD\

4 %RDUG JRYHUQDQFK SRRNWVIIHWK WKH *RYHUQDQF
JXLGH WKH %RDUGxV JRYHUQDQFH SURFHVVHV LQF
VHD HYDODMRQ DQG WH DQQXDCE.KDILP DQY HYDODUMRQ

4 %RDUG OHDGHUVKLS V& LRAYFHAAHH W WWKLHH 26 RD U G x V€
DQG HYDOXDWLRQ RI LWV OHDGHUVKLS VWUXFWXU}F

a &RPPLWWHH FKDLO DGOH¥WVLRXH *RYHUQDQFH &RP
FRPPLWWHH FKDLUV

o)
FLVLR
UDWH (
KH &K
OH[LE
DW ZL
ODU W

&+$,50%1 2)

7+( %2%5"  &(2

/($' ',5(&725
HOHFWHG VROHO\ E\
LQGHSHQGHQW GLUHFWRUV

&+%$,56

7KH FKDLUV Rl RXU $xBR%
&RPSHQVDWLRQ *RYH'U'%%;I'J‘QW
DQG &ODVVLILHG 3URJVUDYMHM

&RPPLWWHHYV DUH LQéj—PS‘HYX

&RQVLGHUDWLRQV

LQ VHOHFWLQJ D\
FXUUHQW

OHDG GLUHFWRU
7+20%6 +25721

1UVKLSE

0U +RUWRQ ZDV ILUVW HOHF®HEH
W K H $QQXDO OHHWLQJ

RQ RXU %RDUG KH KDV HVWbED LY
ZRUNLQJ UHODWLRQVKLSV zBWk%4E
GLUHFWRUV DQG JDUQHUHG WKHLLU
UHVSHFW )XUWKHUPRUH KH KDV
GHPRQVWUDWHG VWURQJ OHDGH U\
LQGHSHQGHQW WKLQNLQJ D
XQGHUVWDQGLQJ RI RXU EXVLQH;
WKHLU LQGXVWULHV

7KH LQGHSHQGHQW GLUHFWRWLVx C
VHOHFW 0U +RUWRQ DV OHDG GLU
DFFRXQW WKH WHQXUHY DQG FDSTC
HDFK LQGHSHQGHQW GLUHFWRU D
SRWHQWLDO FDQGLGDWHxV ¥RBY L
WR VHUYH DV OHDG GLUHFWRU XQ
WKDW WKH SRVLWLRQ HQWDLOV VL
UHVSRQVLELOLW\ DQG WLPH @RPPL

"HQW
FWRU\

‘'KDUH ¥

*( $HURVSDFH BUR[\ 6WDWHP



ERYHIJDQFH

%YRDUG 2SHUDWLRQV

)XOO %RDUG

PHHWLQJV LQ

,QGHSHQGHQW GLUHFWRU HWFXMNIXYAHDVYBV VIEKGIGXOHG %RDUG

PHHWLQJV DQG DELOLW\ WR FDOO VSHFLDO PHHWLQJVY WKURXJKRXW WKH \HDU 7
GHVLIQHG WR SURPRWH FDQGRU DQG GLVFXVVLRQ RI PDWWHUV LQ D VHWWLQJ WH

LQGHSHQGHQW RI WKH &KDLUPDQ DQG &(2 7KH OHDG GLUHFWRU FKDLUV HDEK RY,
ATHERSTL Y VR LR G + /IDZUHQFH &XRBPDW +RUWR
%RDUG XSGDINKWVRDIKDLUPDQ DQG &(2 W\SLFDOO\ EL ZHHNO\

$UHDV RI )RFXV
a /RQ\MP DA\ 2 &DSLWDO DOORFDWLRQ
2 3URGXFW VDIHW\ DQG TXDOLW\ 4 '"HOLYHU\ DQG VXSSO\ FKDLQ
a4 %XVLQHVV RSHUDWLQJ DQG SHUIRUPD QFHaUHHRSRZYL W QFDX GIDQUWHYY WV W R
*( SHURVSDFH IDFLOLWLHYV 4 2UJDQL]DWLRQ DQG WDOHQW UHYLHZV DQG \

$ 7\SLFDO *( $HURVSDFH %RDUG OHHWLQJ

'XULQJ WKH %YRDUG KHOG VL[ UHJXODUO\ VFKHGXOHG PHHWLQJY DQG RQH VSHFLDO PH
1Q SHYRQ DQG WH RKHUP H-MQIV Z HIH KHG IWYD®  Z M WH VFKHGX®V DAMNMG R DFFRP P RCDW GUHRRUSDMASDWRQ [URP GLLIHBHQMP H
] RQHV 7KHEHBZ GHVRIERV D WSIFDAQ SHYRQ %RDUG P HHIQ)

%RDUG FRPPLWWSHWHHBKPHHWLQJYV ZLWK PDQDDHRPHRMWOO %RDUG PHHWLQJ LQFOXGLQJ UHSF
DQG DXGLWRUYV FRPPLWWHH FKDLU IROORZHG E\ DQ H[HFXWLY

LQGHSHQGHQW GLUHFWRU VHVVLRQ
ODQDJHPH@WHUQDO SUHS PHHWLQJV

'D\WLPWRDUG FRPPLWWHH PHHWLQJV DQG %®RDUI] P A HRMEYIL HS WIHMVE RQYV WR GLVFXVV DQG
WRXUV Rl *( $HURVSDFH FXVWRPHU RU SDU\R@HSWENVLOLWLHV

(YHQLQDRIRUPDO JDWKHULQJ ZLWK H[WHUQD®RXWUIHNX RRUVERWH FDOOV ZLWK &(2 DQG &
EXVLQHVV PDQDJHUV DQG RU %RDUG ZRUNLQJ GLQQHU

2XU %RDUG UHFRJQL]HV WKDW LWV RYHUVLJKW RI RXU VWUDWHJILF SULRULWLHYV DQG UHV:
SURIHVVLRQDO FRPPLWPHQW WKDW H[WHQGYV ZHOO EH\RQG UHJXODUO\ VFKHGXOHG %RDU
EXVLQHVV LV FULWLFDO WR VWD\LQJ LQIRUPHG DQG SURYLGHV WKH W\SH RI LQVLJKW WKD
OHDGHUVKLS WHDP DQG WR HQJDJH LQ FRQVWUXFWLYH GLDORJXH ZLWK HDFK RWKHU 'XUlI
FRPPLWWHH PHHWLQJV ZKLFK LQFOXGHG YLVLWV WR YDULRXV *( $HURVSDFH FXVWRPHU I
DGGLWLRQDO WHDFK LQ DQG GHHS GLYH VHVVLRQV WR IXUWKHU VWUHQJWKHQ WKHLU NQF
DV WR H[SHULHQFH )/,*+7 '(& WKH &RPSDQ\xV OHDQ RSHUDWLQJ PRGHO LQ DFWLRQ

%YRDUG &RPPLWWHHYV

7KH %RDUG KDV IRXU VWDQGLQJ FRPPLWWHHY WKH $XGLW &RPPLWWHH WKH *RYHUQDQFH
ODQDJHPHQW '"HYHORSPHQW &RPSHQVDWLRQ &RPPLWWHH &RPSHQVDWLRQ &RPPLWWHH I
&ODVVLILHG 3URJUDPV &RPPLWWHH ZDV HVWDEOLVKHG LQ -XQH WR IXUWKHU IRUPDOL]
7KH SULPDU\ UHVSRQVLELOLWLHY DQG FXUUHQW PHPEHUVKLS Rl HDFK FRPPLWWHH DUH Gl

,1'(3(1'(1&( $00 FRPPLWWHH PHPEHUV H[FHSW IRU OU &XOS ZKR VHUYHV RQ WKH &0ODVVLI
6(&xV DQG *( $HURVSDFHxV GHILQLWLRQV RI LQGHSHQGHQFH DV DSSOLFDEOH GXULQJ WK

&200,77(( 23(5%$7,2(®FK FRPPLWWHH PHHWYV SHULRGLFDOO\ WKURXJKRXW WKH \HDU UHSRU
VHQLRU PDQDJHPHQW DQQXDOO\ HYDOXDWHV LWV SHUIRUPDQFH DQG FDQ UHWDLQ RXWVL
DGGLWLRQDO FDOOV DQG VHVVLRQV )RU PRUH GHWDLO VHH W KHHRY K OQHKSHHGFLSO|

*( $HURVSDFH 3UR[\ BWDWHPHQW
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SULPDU\ 5HVSRQVLELOLWLHYV RI RXU %YRDUG &RPPLWWHHV

$8',7 0$1$*(0(17 '(9(/230(17 &203(16%$7,21
PHHWLIQQV PHHWLIQQV
&RPPLWWHH OHPEHUV &RPPLWWHH OHPEHUYV
*RUHQ &KDHUMDN /HVMDN &KDGWHUV
% XV K OF'HZ %D]LQ *DUGHQ
*DUGHQ

OV %LOOVRQ DOVR VHUYHG RQ WKH $XGLW
&RPPLWWHH XQWLO 'HF

2YHUVHH *( $HURVSDFHxV LQGHSHQGHQW DXBUWRKM H[8FRWEYBJIJFRPSHQVDWLRQ SROLFL
WKH DXGLW SODQ DQG EXGJHW DQG PRQLI@RE §QBHSHAGHQFH

DQG SHUIRUPDQFH 4 5HYLHZ PDWHULDO HOHPHQWYV RI H[HFXWLYH
2YHUVHH WKH HIITHFWLYHQHVV RI *( $HURVBOFEXELUDQMJIKLMO DZDUGY GHIHUUHG FRPS

UHSRUWLQJ SURFHVVHY DQG V\VWHPYV DQG SHUTXLVLWHYV
‘LVFXVV ZLWK DXGLWRU DQG PDQDJHPHQW2NHUVHSRIUQMGLOS$SURYH JRDOV DQG REMHFWI
SIDRIFHY IQFOGQ] QRO * $$3 P HDVXUHY  FUMFDCDXAW SHURWP DQPH EDVHG HTXIW DZ DUBY DQG HYDODWM SHURWP DQFH

PDWWHUY DQG QHZ DFFRXQWLQJ VWDQGDWEIVLQVW WKRVH JRDOV
ORQLWRU WKH HIITHFWLYHQHVV RI *( $HURV(SDFHXD/WH) /GG P3G FRYMWEBRPYHQVDWLRQ RI

5HYLHZ DQG HYDOXDWH WKH VFRSH DQGaSHHYRHRDUQLWHN DIVWKMVPHQW RI FRPSHQVDWLR
LQWHUQDO DXGLW VWDII DQG FRPSOLDQFHOQGRSUDPWLFHV

2YHUVHH WKH FRPSDQ\xV HQWHUSULVH QWL¥Y¥WNHRIV@BJEAMRWRBREQW RI NH\ OHDGHUVKLS

F\EHUVHFXULW\ SURJUDPV VXFFHVVLRQ SODQV
ORQLWRU *( $HURVSDFHxV VLJQLILFDQW ® 2WHUDWHRWWUDWHJILHY DQG SROLFLHV UHOD)
DQG LOQYHVWLIJDWLRQV PDQDJHPHQW LQFOXGLQJ PDWWHUV VXFK DV

2YHUVHH H[WHUQDO UHSRUWLQJ RQ VXVWHE
FRRUGLQDWLRQ ZLWK WKH *RYHUQDQFH &P

QQY&EB&LPV\V'\Q%\R/Q/%LWQ XUH DQG WDOHQW
PMHAR R

FHQW HQJDJHPHQW DQG UHWHQWL

*29(51%$1&( 38%/,& $))$,56 &/$66,),(' 352*5%$06

PHHWLIQQV PHHWLQJ
&RPPLWWHH OHPEHUYV &RPPLWWHH OHPEHUV
+RUWRQ &%DQOVRQ OF'HZ &KD&NMOS
%D]LQ 0F'HZ % X V K +RUWRQ

ov /HVMDN DOVR VHUYHG DV WKH *RYHUQDQFH
&RPPLWWHH &KDLU XQWLO 'HF

2YHUVHH WKH %RDUGxV JRYHUQDQFH SURRNWUNWHLOYREXGLQDWIKWWILF RSHUDWLRQDO L
VLIQLILFDQW JRYHUQDQFH SROLFLHV DQGFOUIRAHGXHG EXVLQHVY DFWLYLWLHYV

5HYLHZ DQG PDNH UHFRPPHQGDWLRQV WR2WKH VWVRDRSSRIWWNVKXQLWLHY DQG HQWHUSULV}
UHVSHFW WR GLUHFWRU LQGHSHQGHQFH RI WKH FRPSDQ\xV FODVVLILHG EXVLQHVV DF

5HYLHZ %RDUG FRPSRVLWLRQ DQG FRPSHWVVFF?@%%’%WLRQV WR WKH %RDUG FRQVLV
LGHQWLI\ QHZ GLUHFWRUV IRU *( $HURVSDERIHIXDUG FODVVLILHG LQIRUPDWLRQ

2 YHWHH %RDUG DQG FRP P WkH VHD HYDODUWRQY a 5SHYLHZ SROLFLHVY SUDFWLFHV SURFHVVHV |
WR FODVVLILHG EXVLQHVYV DFWLYLWLHV DV

5HYLHZ UHODWHG SDUW\ WUDQVDFWLRQV BR®KFBRVSHAWVY WR bW BRYWVVPHQW ULVN
DV DSSOLFDEOH LOWHUQDO FRQWUROV

2YHUVHH *( $HURVSDFH V SROLFLHV DQGyVINWRW H diL ki ¥ pHbOPYEH v WdR PDQDIHPHQW SRO

SROLWLFDO DFWLYLWLHYV DQG OREE\LQJ D HXBIHRRPHAIW HKIPWRWKI WR WKH FRPSD
VDIHW\ EXVLQHVV DFWLYLWLHYV

2YHUVHH WKH GHYHORSPHQW RI WKH FRPSDQ\xV SULRULWLHV DQG

H[WHUQDO UHSRUWLQJ UHODWHG WR VXVWDLQDELOLW\ PDWWHUYV

*( $HURVSDFH BUR[\ 6WDWHP
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$GGLWLRQDO ,QIRUPDWLRQ RQ $UHDV RI %RDUG

7TDOHQW 'HYHORSPHQW 6XFFHVVLRQ 30DQQLQJ

2Q0H Rl WKH %RDUGxV PRVW LPSRUWDQW UHVSRQVLELOLWLHV LV WR RYHUVHH WKH UHFUX|
PDQDJHPHQW OHYHO 7R IXOILOO WKLY UHVSRQVLELOLW\ WKH IXO0 %RDUG DQG WKH &RP¢
WKDW LQFOXGH GLVFXVVLRQ RI GHYHORSPHQW DQG VXFFHVVLRQ IRU WKH &(2 DQG RWKHU
EHQFK RI WDOHQW WKURXJKRXW WKH RUJDQL]DWLRQ 7KHVH UHYLHZV DUH OHG E\ WKH &(:
LQSXW DQG IHHGEDFN DUH UHIOHFWHG LQ WKH GHYHORSPHQW DFWLRQV DQG UHDGLQHVYV
DFWLYHO\ HQJDJHG LQ &(2 VXFFHVVLRQ SODQQLQJ IRU WKH ODVW VHYHUDO \HDUV ZLWK L
WKDW LQFOXGHV GHILQLQJ D OHDGHUVKLS SURILOH RI VNLOOV DQG DWWULEXWHY GHVLUH
FDQGLGDWHY DQG HYDOXDWLQJ WKH UHDGLQHVY DQG GHYHORSPHQW DFWLRQV IRU FDQGL
WKURXJK D WUBBRYOWLURMVBHHUHHPHQW @ ISDIHRW BRROB LQIRUPDWLRQ 7KH %RDUG DOVR K
H[SRVXUH WR VHQLRU PDQDJHPHQW DQG RWKHU VHQLRU OHDGHUV WKURXJKRXW WKH \HDU
PHHWLQJYV VLWH YLVLWV OHDGHUVKLS IRUXPV DQG RWKHU VHWWLQJV

(QWHUSULVH 5LVN ODQDJHPHQW

5LVN DVVHVVPHQW DQG ULVN PDQDJHPHQW DUH WKH UHVSRQVLELOLWLHYV RI WKH FRPSDQ\
IRU WKRVH SURFHVVHV 7KH $XGLW &RPPLWWHH DVVLVWV ZLWK WKH RYHUVLJKW RI WKH FI|
%RDUG KDV DOVR GHOHJDWHG VSHFLILF ULVN RYHUVLJKW UHVSRQVLELOLW\ WR WKH IXOO
UHYLHZV WKH DQQXDO ULVN DVVHVVPHQW DQG UHOHYDQW ULVN PLWLIJDWLRQ DFWLRQV LC
*RYHUQDQFH 3ULQFLSOHY DQG FRPPLWWHH FKDUWHUYV GHILQH WKH ULVN DUHDV IRU ZKLF}
WKH %RDUG DV D ZKROH IRFXVHV RQ WKH PRVW VLIJQLILFDQW ULVNV IDFLQJ WKH FRPSDQ\
LW KDV GHOHJDWHG UHVSRQVLELOLW\ GHGLFDWH D SRUWLRQ RI WKHLU PHHWLQJV WR UHY

$VINH P DQDIHP HQABIYHOWWH FRP SDQ\ %/* HQHUDOS: RXQUHO&KIH ) IQDQADCR 11EHU DQG &KIH & RP STDQRH 2 [HIEHUFR FKDILWH H HEXYH UMN
FRPPLWWHH ZKLFK LV UHVSRQVLEOH IRU WKH FRPSDQ\xV HQWHUSULVH ULVN PDQDJHPHQV
IQFOGHV D P XGMHUHG KRDAIF UYIEZ. - SHURIP HG TXDUM® \WURXI K D VRKPMUHG DWHWP HOABURFHW Z KIEK J DWHWY TXDQIMIAYH DQG
TXDOLWDWLYH LQSXWV IURP NH\ EXVLQHVV VWDNHKROGHUV DQG IXQFWLRQDO OHDGHUV I
SURFHVV RXU VHQLRU PDQDJHPHQW GHILQHV LGHQWLILHY DQG SULRULWL]JHV WRS HQWH
UHJXODUO\ ZLWK WKH %RDUG DQG FRPPLWWHHY WR UHYLHZ WKHLU VWUDWHJLHY DQG RSH

YRU D GLVFXVVLRQ RI NH\ ULVNV WKDW FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ RXL
RSHUDMIRQY SGDVH UHHUWR WH 5 IVN) DRRLY VHRIRQ R RXUS QQXDC5 HSRWRQ) RIP . IRUWH\ HDUHQEHG' HFHP EHU

&G\EHUVHFXULW\

7KH$ XAV&RP P [WtH LV UHVSROME®! |RUERDUG GIYHCRYHIAIKWR R\ EHYHRXUMY UMN DQG WH $ XGWA RP P IWH UHSRWV EDFN\R \KH [ X@

%RDUG DERXW WKLV DQG RWKHU DUHDV ZLWKLQ LWV UHVSRQVLELOLW\ $V SDUW RI LWV R
*( $HURVSDFHxV SUDFWLFHVY SURJUDPV QRWDEOH WKUHDWVY RU LQFLGHQWY DQG RWKHU ¢
LQFOXGLQJ WKURXJK SHULRGLF XSGDWHV IURP *( $HURVSDFHxV &KLHI ,QIRUPDWLRQ 2IILFl
WKUHDWY DQG RXU F\EHUVHFXULW\ ULVN PDQDJHPHQW VWUDWHJ\ 7KH $XGLW &RPPLWWHH
RI *( $HURVSDFHxV HQWHUSULVH ULVN PDQDJHPHQW IUDPHZRUN DQG UHSRUWLQJ )RU D G
DQGIRYHUDOAH SGDVH UHHUWR WH &\ EHWHRXUW VHRIRQ R RXUS QQXDGb HSRWRQ) RWP . IRUWH\ HDUHQGHG' HFHP EHU

6XVWDLQDELOLW\

6 XVABACDELON 1V D GUMQJ |RUFH EHKIQG WH Z RN Z H GR DQG \WH FRP SDQ X/ BQ) WP YDOH DQG v DQIQMI UDMG DVSHRWRL KRZ. Z H WIGN DERXW
VWUDWHJI\ DQG UEDZBP DX P HQREBIHYH WH Q) \WMP IQMMHAV R VKDUHKRGHY DUH DGYDQFHG B\ UHVSROUE® DEGHAMQ) \KH
FRQFHUQV Rl RWKHU VWDNHKROGHUY DQG LQWHUHVWHG SDUWLHV LQFOXGLQJ HPSOR\HHYV
JRYHUQPHQW RIILFLDOV DQG WKH SXEOLF DW ODUJH :H EHOLHYH WKH LQWHJUDWLRQ RI D
FRPSDQ\ SULRULWLHV LV LPSRUWDQW WR GULYLQJ UHVXOWV $W WKH %RDUG OHYHO WKH
RYHUVLJKW DQG WKHUHIRUH RIWHQWLPHY LQYROYH GLVFXVVLRQ DW WKH IXO0 %RDUG OF
&RPPLWWHH KDV RYHUVLJKW UHVSRQVLELOLW\ IRU *( $HURVSDFHXxV SULRULWLHY DQG H[W
&RPPLWWHH DOVR SOD\V D UROH LQ WKH RYHUVLJKW RI VXFK HIWHUQDO UHSRUWLQJ LQF
ORUH LQIRUPDWLRQ WKDW PD\ EH RI LQW HERXW & HU R DS D HAMWA VRV X VWD DNHKROLGHW DSSURE
SHUIRUPDQFH LQFOXGLQJ DERXW SURGXFW VDIHW\ FDUERQ HPLVVLRQ UHGXFWLRQV IURP
VWHZDUGVKLS VXSSO\ FKDLQ DQG KXPDQ ULJKWV SROLWLFDO VSHQGLQJ DQG RWKHU PD
5HSRUW+HMHH X O 5 HRRXSBEHY

*( $HURVSDFH B3UR[\ 6WDWHPHQW



ERYHIJDQFH

YRDUG *RYHUQDQFH 3UDFWLFHYV

2XU %RDUG VHHNV WR RSHUDWH ZLWK WKH KLIKHVW GHJUHH RI HITHFWLYHQHVV VXSSRUW
QM HONGHEDW RQ FUMFDCP DWAY © HVINH D FRP SUHKHQUYH \ HDULRXQG YIHZ. R FRUSRUDWM J RYHUDGFH DQG RXUDGRSWRQ R EHVWBLDRWAHY
LPSDFWV RXU OHDGHUVKLS VWUXFWXUH %RDUG FRPSRVLWLRQ DQG UHFUXLWPHQW GLUHI
%RDUG DQG FRPPLWWHH HYDOXDWLRQ SURFHVV DOORZV IRU DQQXDO DVVHVVPHQW RI RXLU
IRU LPSURYHPHQW

(1*$*(" ,1'(3(1'(17 29(56,*+7 ,1&25325%$7,21 2) )(('%$&.

%2%$5' 23(5%$7,216 $118%/ *29(51%$1&( 5(9,(:
a )UHTXHQW UHJXODUO\ VFKHGXOHG %RDUGAFIHOYQAWYWZ DQG XSGDWH FRUSRUDWH JRYHUQD
a4 'LUHFWRU EXVLQHVV YLVLWV RQ HYROYLQJ EHVW SUDFWLFHYVY DQG VWDN

Q-

2SHQ DFFHVV WR VHQLRU PDQDJHPHQW DQﬁl"S%}%P/%Q%"/@@?Zl

([HFXWLYH VHVVLRQV ZLWK WKH &(2 VFKHGXQHG JRY 13
Vi P WH VHO B
UHJXODU %RDUG PHHWLQJ =) Ve HYDODURQ FRQEXFMG

QUHRARURUIQGHSHQGHOAKILG SDW
a ([HEXWLYH VHVVLRQV ZLWK MXVW WKH LQGH F
(HEXWLYH VHVVLRQY ZLWK MXvW WKH LQGHIHRGHIW £ PHOLEDYWhRs Lo wrouG suoF
a $FFHW R \KILG SDIW DGYVRY 6+$5(+2/'(5 2875($&+

a5 HIXOU\ HDUWRXQG HQJ DI HP HOWZ W VKDUHKRGHLY

*29(51$1&( 35$&7,&(6 %2$5' &20326,7,21

Q-

$8&8&2817$%,/,7< 72 6+$5(+2/'(56 ',5(&725 5(&58,70(17
4 3UR[\ DFFHVV IRU GLUHFWRU FDQGLGDWH Va GRIFMHMN BWHEFWRUYV ZLWK UHOHYDQW H[SHUW
E\ VKDUHKROGHUYV DQG EURDG SHY/SHRYHY EDVHG RQ %4RDUG VHD HYDOTMRQ

a ODMRULW\ YRWLQJ VWDQGDUG IRU XQFRQWHVWHG GLUHFWRU HOHFWLRQV

: 1(3(1°(17 %2$5" 1,7+ 0,;: 2) 3(563(&7,9(6
4 $QQXDO HOHFWLRQ RI DOO GLUHFWRUYV '
4 6HW %RDUG VL]H WR HQFRXUDJH UREXVW G

*29(51$1&( 35,1&,3/(6 HQJDJHPHQW ZKLOH PDLQWDLQLQJ D PL[ R
4 BREXVW OHDG GLUHFWRU IXQFWLRQV DQG WHQXUH
4 THUP DQG DJH OLPLWV IRU GLUHFWRUV ' 5(8725 ('8&87,21

4 6WRFN RZQHUVKLS UHTXLUHPHQWV IRU GLYHIWRHWDWLRQ SURJUDP WR FRPSOHPHQW \
4 3URKLELWLRQ RQ VWRFN KHGJLQJ DQG SOHGUHMRUXLWPHQW SURFHVV

a %ULHILQJ VHVVLRQV RQ WRSLFV WKDW SUH
DQG RSSRUWXQLWLHV WR WKH FRPSDQ\

a 6LWH YLVLWV WR *( $SHURVSDFH DQG FXVWF

+RZ WKH %RDUG (WYIOKBPWHAVHQHVYV

$QQXDO (YDOXDWLRQ 3URFHVV

7KH *RYHUQDQFH &RPPLWWHH RYHUVHHY DQG DSSURYHV WKH DQQXDO IRUPDO %RDUG HYD
IRU WKH HYDOXDWLRQV WR EH FRQGXFWHG E\ WKH OHDG GLUHFWRU RU DQ LQGHSHQGHQW
FRQGXFWHG E\ DQ LQGHSHQGHQW FRQVXOWDQW

'5,77(1 48(67,211%,5(6 ', 6&866,21 2) 5(68/76

"LUHFWRUV FRPSOHWHG ZULWWHQ TXHVWLRIKMDILQEMSARIGHQWUFRQVXOWDQW UHYLHZHG W
EHQFKPDUNHG DQG UHIUHVKHG HDFK \HDU IR® & VIL@QW HRWQY WMKHUHVSRQVHY DQG WKHQ PHW Z
SHUIRUPDQFH Rl WKH %RDUG DQG HDFK RI LGAY FPRPP WKW HHYGLQJV IURP WKH HYDOXDWLR

,1',9,'8$/ ,17(59,(:6 86( 2) )(("%S$&.

7 KH IQGHSHQGHQWARQUXGBIQWARQEXPWG RQH RQ RGH IQMYIHZ V 7KH %RDUG DQG HDFK RI LWV FRPPLWWHHV GH
ZLWK HDFK PHPEHU Rl WKH %RDUG IRFXVHGDR®LRQV EDVHG RQ WKH UHVXOWV DV DSSURS

a UHYLHZLQJ WKH %RDUGxV DQG LWV FRPPLWWHHVXx SHUIRUPDQFH RYHU
WKH SULRU \HDU DQG

a LGHQWLI\LQJ DUHDV IRU SRWHQWLDO HQKDQFHPHQWY RI WKH %RDUGxV DQG
LWV FRPPLWWHHVXx SURFHVVHV JRLQJ IRUZDUG

*( $HURVSDFH BUR[\ 6WDWHP



ERYHIJDQFH

6KDUHKROGHU (QJDJHPHQW LOQ

: HKDYH RQIRQJ DQG UREXVWHQJ DU HP HQAZ MW RXUMKDUHKRGHWY \WDWOQFGGHY J RYHUIIDQRH IRFXVHG HQJ DU HP HQWP HAM) V \MURXI KRXW-DFK
\HDU :H YDOXH EHLQJ FORVH WR RXU VKDUHKROGHUV DQG KHDULQJ WKHLU IHHGEDFN GLU
SHUIRUPDQFH SURJUDPV DQG UHSRUWLQJ 7KH HQJDJHPHQWYV KLJKOLJKWHG EHORZ DUH L

OHDGHUVKLS DQG ,QYHVWRU 5HODWLRQV WHDPV KDYH ZLWK PDQ\ VKDUHKROGHUV ZKLFK
DV ZHOO

"KHUH WR ILQG PRUH LQIRUPDWLRQ

6HH WKWWHU IURP RXUR Q DS® JIWKAWRHU IURP WKH ODQDJHPHQW 'HYHORSPHQW &

&RPPLWRMHSEDIHD QGKDUHKROGHU (QJDJHPHQW RQ ([RE XSNMLIIR & DBEEHWGWMIRQIDROQG L V F )
LQIRUPHG E\ RXU VKDUHKROGHU HQJDJHPHQW

SHIXODU 2XWUHDFK W&RK OQUIHDKI R OZ3 MUKV

KR :H OHW :

S5HDFKHG RXW IRU HQJDJHPHQW ZLWK

VKDUHKROGHUV UHSUHVHQWLQJ R
RXWVWDQGLQJ VKDUHV KHOG E\ S5HSUHVHQWYV RI WRWDO RXWVWDQG

LOVWLWXWLRQDO LQYHVWRUV

(QJDJHG ZLWK VKDUHKROGHUYV UHSUHVHQWLQJ

RI RXWVWDQGLQJ VKDUHV KHOG E\ 5HSUHVHQWYV RI WRWDO RXWVWDQG
LOQVWLWXWLRQDO LQYHVWRUV

'LUHFWRUV GLUHFWO\ HQJDJHG ZLWK

VKDUHKROGHUY UHSUHVHQWLQJ R
RXWVWDQGLQJ VKDUHV KHOG E\ 5HSUHVHQWYV RI WRWDO RXWVWDQG

LOQVWLWXWLRQDO LQYHVWRUV

,QWHJUDWHG (QJDJ

/HIDO +XPDQ 5HVRXUFHV ,QYHVWRU 5HODWLRQV DQG 6XVWDLQDELOLW\ DQG LQGHSHQ

7TRSLFV 'LVF

&RPSDQ\ VWUDWHIRDUG RYHUVLJIJKNDOHQW GHYHOR;P G
DQG ULVN PDQDJHMHQBNIRYHUQDQFNMXFFHVVLRQ SO B*BL(L?‘(%LDYQ* R o B - W P

YHHGED

‘H VKDUH LQYHVWRU IHHGEDFN ZLWK WKH UHOHYDQW %RDUG FRPPLWWHHYV DV ZHOO DV
RXU FRUSRUDWH JRYHUQDQFH H[HFXWLYH FRPSHQVDWLRQ DQG VXVWDLQDELOLW\ SUDF

*( $HURVSDFH B3UR[\ 6WDWHPHQW



ERYHIJDQFH

2WKHU *RYHUQDQFH 3ROLFLHYV 3UDFWLFHYV

'LUHFWRU $WWHQGDQFH DW OHHWLQJV

7KH %RDUG H[SHFWV GLUHFWRUV WR DWWHQG DOO PHHWLQJV RI WKH %RDUG DQG WKH FR
$QQXDO OHHWLQJ

%2%5"' &200,77(( O((7,1*&Q HDFK RI RXU FXUUHQW GLUHFWRUYV DWWHQGHG DW OHDVW
FRPPLWWHHYV RQ ZKLFK WKH PHPEHU VHUYHG GXULQJ WKH SHULRG WKH PHPEHU ZDV RQ W
GLUHFWRUV IRU WKHVH PHHWLQJV ZDV GXULQJ

$118%/ 0((7,1*$00 Rl RXU GLUHFWRU QRPLQHHYV ZKR ZHUH PHPEHUV RI WKH %RDUG DW WKH

%RDUG ,QWHJULW\ 3ROLFLHV

&2'(2) &21'8&7$00 GLUHFWRUV RIILFHUVY DQG HPSOR\HHV RI *( $HURVSDFH DUH H[SHFWHG
ZLWK *( $SHURVSDFHxV FRGHG6BILBRYG XA GHUWHKIH % RDUGxV *RYHUQDQFH 3ULQFLSOHV W/
ZDLYHU RI DQ\ HWKLFV SROLF\ IRU DQYIKH BB EWIRNW RTURKEGHNON HDFAHHR G PHIQWY WR WKH FRGH
UHTXLUHG WR GLVFORVH XQGHU 6(& DQG 1<6( UXOHV DUHHORVVHGHR@XUKHWRVSDFHxV ZH

&21)/,&76 2) ,17(5(6DO0 GLUHFWRUVY DUH UHTXLUHG WR UHFXVH WKHPVHOYHV IURP DQ\ GLV|
EXVLQHVYV RU SURIHVVLRQDO LQWHUHVWY || DQ DFWXDO RU SRWHQWLDO FRQIOLFW RI LQ
&(2 DQG WKH OHDG GLUHFWRU 7KH *RYHUQDQFH &RPPLWWHH UHYLHZV DQ\ VXFK FRQIOLFV
WKH GLUHFWRU LQYROYHG LV H[SHFWHG WR UHVLJQ

/ILPLWV RQ 'LUHFWRU 6HUYLFH RQ 2WKHU 3XEOLF %RDUGYV

*( $(5263%&( 32/,&%8V GLVFXVVHG LQ GHWDLO LQ WKH %RDUGxV *RYHUQDQFH 3ULQFLSOHV I
DGRSWHG SROLFLHVY GHVLIJQHG WR KHOS FRQILUP WKDW DOO RXU GLUHFWRUV KDYH VXIILF
FRPSOLDQFH ZLWK WKHVH SROLFLHV LQ FRQQHFWLRQ ZLWK DSSURYLQJ WKH GLUHFWRU V(
FRPSOLDQFH ZLWK WKH SROLFLHV EHORZ

3(50,77(" 2) 38%/,& &203$1< %2$5'6
L 1&18',1*% *( $(5263%&(

B3XEOLF FRPSDQ\ H[HFXWLYHV

2WKHU GLUHFWRUYV

3(50,77(" 2) 38%/,& &203$1< $8',7 &200,77((6
,1&/8',1* *( $(5263$&(

$XGLW &RPPLWWHH PHPEHU

27+(5 5(675,&7,216
/HDG "'LUHFWRU 7\SLFDOO\ VKRXOG QRW VHUYH DV OHDG GLUHFWRU FKDI

6HUYLFH RQ WKH ERDUG RI D SXEOLF FRPSDQ\ IRU ZKLFK D GLUHFWRU VHUYHV DV DQ H[HFXWLYH WF
RU SXEOLF DIILOLDWHY DV SDUW RI WKH GLUHFWRUxV H[HFXWLYH UHVSRQVLELOLWLHV FRXQWYV DV F
8QOHVV WKH PHPEHU LV D UHWLUHG FHUWLILHG SXEOLF DFFRXQWDQW &)2 FRQWUROOHU RU KDV VL
FRPSDQ\ DXGLW FRPPLWWHHV LQFOXGLQJ *( $HURVSDFH LI WKH %RDUG DIILUPDWLYHO\ GHWHUPLQH
$XGLW &RPPLWWHH

+2: <28 &%$1 ),1' 025( ,1)250%$7,21 $%287 285 *29(51$1&( 35%$&7,&(6

(DFK \HDU ZH UHYLHZ *( $HURVSDFHxV JRYHUQDQFH GRFXPHQWY DQG XSGDWH WKHP DV D
*RYHUQDQFH 3ULQFLSOHV O ZKLFK LQFOXGH RXU GLUHFWRU TXDOLILFDWLRQV DQG GLUH
FKDUWHUV 7KH ZHE OLQNV IRU WKHV H PO WIKOLDIORRKBBHIH IRXQG XQGHU

+2: <28 &%$1 &20081,&$7( :,7+ 7+( %2%$5"

7KH $XGLW &RPPLWWHH DQG WKH LQGHSHQGHQW GLUHFWRUV KDYH HVWDEOLVKHG SURFF
DERXW *( $HURVSDFHxV FRQGXFW O LQFOXGLQJ DQ\ HPSOR\HH ZKR KDV D FRQFHUQ DERX
DXGLWLQJ PDWWHUV O WR FRPPXQLFDWH WKDW FRPPHQW RU FRQFHUQ GLUHFWO\ WR WK
WR VXEPLW WKHVH FRPPHQWY RU FRQFHUQV FDQ EH+HHRX®IEG R QHR BXBUMEHASDFHxV ZHEVLWH

*( $HURVSDFH SBUR[\ 6WDWHP



ERYHIJDQFH

+RZ :H $VVHVV '"LUHFWRU ,QGHSHQGHQFH

%2$5"' 0(0% (5 67KHURDBY* RYHODQRH 3 UQASGN UHTXIWH DOCRQ P DQDI HP HOMALHARY R EH LQEHSHQGHOAS OR| RXUGLHARU
QRPLQHHV VKRD® KQIGHY RIRQUSFIRRWK/HU WKDQ 0U &XOS DUH LQGHSHQGHQW )RUPHU GLI
*DUGHQ ZHUH LQGHSHQGHQW WKURXJK WKH SHULRGYV WKDW HDFK VHUYHG RQ RXU %RDUG

a 7KH %RDUGxV JXYRUHD IQHWWHFWRU WR EH FRQVLGHUHG LQGHSHQGHQW WKH %RDUG PXVW
PDWHULDO UHODWLRQVKLS ZLWK *( $HURVSDFH 7KH %RDUGxV JXLGHOLQHV IRU GLUHFW|
LQ WKH 1HZ <RUN 6WRFN ([FKDQJHxV 1<6( OLVWLQJ VWDQGDUGYV ,Q DGGLWLRQ WR DSS
*RYHUQDQFH 3ULQHADSOXY SVHRRMXEIBEHVWKH %RDUG FRQVLGHUY DOO UHOHYDQW IDFWV DQ
DQ LQGHSHQGHQFH GHWHUPLQDWLRQ

a4 $SSO\LQJ WKH JXLGHOQQQMHWWHEVLQJ GLUHFWRU LQGHSHQGHQFH IRU WKH %RDUG FRQ
UHODWLRQVKLSY DQG DUUDQJHPHQWY LQFOXGLQJ UHODWLRQVKLSY DPRQJ %RDUG PHPE
GHVFULEHG EHORZ

&200,77(( 0(0%(5 ,1'(3(1'(1&$00 PHPEHUV Rl WKH $XGLW &RPPLWWHH WKH &RPSHQVDWLRQ
&RPPLWWHH PXVW EH LQGHSHQGHQW DV GHILQHG E\ WKH %RDUGxV *RYHUQDQFH 3ULQFLS
FRP P W VSHALLE ABIQEDUBY GHVFUEHG EHBZ

a +tHLJKWHQHG VWDQGDUGYV IRU $XGLWQ&RPPLWWSBIUDHWPHE B8U& LQGHSHQGHQFH UHTXLUHPHC
PD\ QRW DFFHSW DQ\ FRQVXOWLQJ DGYLVRU\ RU RWKHU IHHV IURP *( $HURVSDFH RU DQ
VHUYLFH

4 +HLJKWHQHG VWDQGDUGYV IRU &RPSHQVDWQRE WK RPFL WX\HH P WKEHHBRDUG DOVR FRQVLGH
FRPSHQVDWLRQ LQFOXGLQJ DQ\ FRQVXOWLQJ DGYLVRU\ RU RWKHU FRPSHQVDWLRQ SDL
P XWWDWA\ \KH UBHTXIUHP HOWVR D1 RQ( P SB HH' IWWHRARUXQGHUS XBI E R \WH 6 HEXUMIV ( [ FKDQIHS PWR

7KH %RDUG KDV GHWHUPLQHG WKDW DOO PHPEHUV Rl WKH $XGLW &RPSHQVDWLRQ DQG *R
DSSTFDEG! FRP P IWH VSHALLLE LQGHSHQGHGFH UHTXWHP HOW

5HODWLRQVKLSY DQG 7TUDQVDFWLRQV &RQVLGHUHG
7KH %RDUG FRQVLGHUHG WKH

IRU 'LUHFWRU ,QGH:¢
IROORZLQJ UHODWLRQVKLSY DQG WUDQVDFWLRQV LQ PDNLG
75$16$&7,216 &216,'(5(' )25 ',5(&725 ,1'(3(1'(1&(

6%/(6 72 3858&+$6(6 )520

*( $(5263$&( 2) *( $(5263%&(
27+(5 &203$1<x6

L 1(%7('1(66 72
2) *( $(5263$&( 2)
27+(5 &20381<x6 (,7+(5 &203$1<x6

" 5(&725 120,1(( 25%$1,=$7,21 5(/$7,216+,3 5(9(18(6 25 0 5(9(18(6 25 0 $66(76
$QJHO &6; & (2 1%
%D]ILQ $FFRU &KDLU & (2 1% 13
*DUGHQ *DUGHQ ,QYHVW@PHQWYV 1% 1%
+RUWRQ *OREDO ,QIUD VXDWWWWHKW H 13 13
3DUWQHUV
%ODFN5RFN 13

$00 GLUHFWRUWDULRXY FKD UL WFXOH Y H
RUJDQL]DWLRQV

&KDULWDEOH FRQWULEXWLRQV IURP *( $I
RI WKH RUJDQL]DWLRQxV UHYHQXF

,Q 2FWREHU %ODFNS5RFN DFTXLUHG *OREDO

*( $HURVSDFH 3UR[\ BWDWHPHQW

,QIUDVWUXFWXUH 3DUWQHUV



ERYHIJDQFH

SHODWHG 3HUVRQ 7UDQVDFWLRQV 2WKHU ,QIRUPDWLRQ

+2: :( 5(9,(: $1' $33529( 75$16$&7,21H UHYLHZ DOO UHODWLRQVKLSY DQG WUDQVDFWLRQV L
GLUHFWRUYV DQG H[HFXWLYH RIILFHUV RU WKHLVHLBRHEHQWWH DOV V RE B E KB 0 ®HUEY RHOU W L
LQYROYHG H[FHHGYV 7KH SXUSRVH RI WKLV UHYLHZ LV WR GHWHUPLQH ZKHWKHU WK
LQGLUHFW LQWHUHVW 7KH FRPSDQ\xV OHJDO VWDII LV SULPDULO\ UHVSRQVLEOH IRU PDN
FLUFXPVWDQFHV DQG IRU GHYHORSLQJ DQG LPSOHPHQWLQJ SURFHVVHY DQG FRQWUROV |
GLUHFWRUV DQG H[HFXWLYH RIILFHUV ,Q DGGLWLRQ WKH *RYHUQDQFH &RPPLWWHH UHYL
GHVFULEHG LQ WKH *RYHUQDQFH 3ULQFLSOHV ZKLFK DUHHDBDLO B ERRXEE K & B WRK/IS IFREKAN
RI UHYLHZLQJ DQG DSSURYLQJ D GLVFORVDEOH UHODWHG SHUVRQ WUDQVDFWLRQ WKH *R
6(& UXOHV UHTXLUH ZH GLVFORVH LQ RXU SUR[\ VWDWHPHQW DOO VXFK WUDQVDFWLRQV \
UHODWHG SHUVRQ 6LQFH -DQXDU\ WKHUH KDYH EHHQ QR UHODWHG SHUVRQ WUDQV!
VWDWHPHQW H[FHSW.WHKBWUEBG@OHWWHU VKDUHKROGHU RU LWV DIILOLDWHY VHUYHG DV
FHUWDLQ UHWLUHPHQW SODQV VSRQVRWIEE ELWIKHHERP 'SP G \DFBE DRIILFB@INRHIDW KHVH VHUYLF|

)$&7256 86(' ,1 $66(66,1* 5(/$7(' 3(5621 75$16%$&7,216
4 IDWXUH RI UHODWHG SHUVRQxV LQWHUHVW LQ WUDQVDFWLRQ

a ODWHULDO WUDQVDFWLRQ WHUPV LQFOXGLQJ DPRXQW LQYROYHG DQG W\SH RI WUDQV
a ,PSRUWDQFH RI WUDQVDFWLRQ WR UHODWHG SHUVRQ DQG *( $HURVSDFH

a :KHWKHU WUDQVDFWLRQ ZRXOG LPSDLU D GLUHFWRU RU H[HFXWLYH RIILFHUxV MXGJPH
a

$Q RKHUP DY WH FRP P W GHHP V DSSURSUDM IQFOEQ) DQ WILE SDIW | DILHW RSIQRQY RURKHUH SHWHYLEZ V REBIGHG 1Q
FRQQHFWLRQ ZLWK WKH WUDQVDFWLRQ

YJRU D GHVFULSWLRQ RI VKDUHKROGHU GHULYDWLYH ODZVXLWYV LQYROYLQJ FHUWDLQ FXUL
%RDUG UHIHU WR 1RWH &RPPLWPHQWY *XDUDQWHHV 3URGXFW :DUUDQWLHV DQG 2WKH
VADAMP HON 1Q RXUS QQOXDCB HSRWRQ) RIP . IRUH\ HDUHQEHG' HFHP EHU

*( $HURVSDFH SBUR[\ 6WDWHP



ERYHIJDQFH

'LUHFWRU &RPSHQVDWLRQ IRU

7KH FRPSHQVDWLRQ SURJUDP IRU LQGHSHQGHQW GLUHFWRUV LV GHVLIJQHG WR DFKLHYH V

4 )DLUO\ SD\ GUBHMFWHRHWYRUN UHTXLUHG DW D FRPSDQ\ RI *( $HURVSDFHxV VL]H DQG VFRSI
4 $OLJQ GLUHFWR WZUNWH QW MAP HOMINWV R * ( $HRVSDFH VKDUHKRCHY DQG
4 %H VLPSOH WUDQVSDIRWQWK DQBKRDBHUY WR XQGHUVWDQG

$QQXDO 'LUHFWRU &RPSHQVDWLRQ
2XU LQGHSHQGHQW GLUHFWRUV UHFHLYHG DQQXDO 'L UHFRPSHQR D WH 8 RQNSITNMBIRADE QO WKH

*( $(5263%$&( ',5(&725 &203(16%$7,21 352*5HKHPDOMOWH* ( $HRVSDFH 1IRQ(PSBAHH'" WHARU&RP SHOVDMIRQ

30DQ WKH *( $HURVSDFH 'LUHFWRU &RPSHQVDWLRQ 3URJUDP 2XU LQGHSHQGHQW GLUHF)
VKRZQ LQ WKH WDEOH EHORZ ZKLFK UHPDLQHG WKH VDPH DV WKH QRQ HPSOR\HH GLUHFWI
WKH &ODVVLILHG 3URJUDPV &RPPLWWHH FKDLU UHWDLQHU LQ FROQQHFWLRQ ZLWK WKH HV\

$00 LQGHSHQGHQW GLUHFWRUV 4 7LPH RI SD\PKQWWHUO\ FDVK LQVWDOOPHQWV LQ
4 $QQXDO FDVK UHWDLQHU D GHIHUUDO HOHFWLRQ DQG DQQXDO JUDQW RI 5
4 SHVWULFWHG VWRFN XQLWV 568V $QQXDO OHHWLQJ

/HDG GLUHFWRU a /ILPLW RQ GLUHFWRU FRPSHQDRWKRQO\ LQFOXGL(
$XGLW &RPPLWWHH FKDLU HDUQHG HTXLW\ JUDQWHG UHJIDUGOHVV RI DQ\

&RPSHQVDWLRQ &RPPLWWHH FKDLU

*RYHUQDQFH &RPPLWWHH FKDLU

&ODVVLILHG 3URJUDPV &RPPLWWHH FKDLU

4 +2: 5(675,&7(' 672&. 81,76 :2%DFK 568 LV HTXLYDOHQW WR RQH VKDUH RI *( $HURVSDFH VV
HDUHUR L WH RQH \ HDUDQQLYHWDU R \KH JUDQWEDW RU 1L \KWH GH W ( $ HIRVSDFH DQQXDCP HHIZY R VKDUHKRTHY DIVMUWH JUDQW
GDWH 7R FDOFXODWH WKH QXPEHU RI 568V WR EH JUDQWHG ZH GLYLGH WKH WDUJHW Y
$HRVSDFHVRFNIRUKH ~ GD\V SUHFHAQ) DQG LQFOIGIQ) \WH JUIDQAEDM 5 6.8 V DFFXP XOWM TXDUM® GYIGHQG HTXLYDBIQAED: P HON 1QWKH
IRUP RI DGGLWLRQDO 568V 568V DUH VHWWOHG ZLWKLQ WZR ZHHNV RI YHVWLQJ XQOHV\
FDVH 568V DUH VHWWOHG RQH \HDU DIWHU WKH GLUHFWRU OHDYHV WKH %RDUG

a +2: &$6+ 5(7$,1(5 '()(55%$/6 :25'LUHFWRUV PD\ HOHFW WR GHIHU VRPH RU DOO RI WKHLU F
DQG RU LQWR SKDQWRP VWRFN XQLWYV 3KDQWRP 8QLWV ,QWHUHVW DFFRXQWYV XQGHU
FUHGLWHG ZLWK LQWHUHVW PRQWKO\ EDVHG RQ WKH SULRU FDOHQGDU PRQWKxV DYHUT

WR \HDUV 3KDQWRP 8QLWYV DUH HTXDO LQ YDOXH WR D VKDUH RI *( $HURVSDFH VWR
YRWLQJ ULJKWV ,I D GLUHFWRU HOHFWV WR GHIHU LQWR 3KDQWRP 8QLWV WKH QXPEHU
FDVK UHWDLQHU GHIHUUHG E\ WKH DYHUDJH FORVLQJ SULFH RI *( $HURVSDFH VWRFN IRL
1\ WWH GDWM \KH FDVK UABIQHUZ RX@ KDYH EHHQSDIG  3KDQRP 8 QW DFFXP XOW TXDUM® QYIGHQG HTXLYDBIQSD: P HON IQWH IRP R
DGGLWLRQDO 3KDQWRP 8QLWYV 7KH 3KDQWRP 8QLWYV DUH SDLG RXW LQ FDVK EHJLQQLQJ
HOHFW WR WDNH WKHLU 3KDQWRP 8QLWYV SD\PHQWYV DV D OXPS VXP RU LQ SD\PHQWV VS|

27+(5 &203(16%$7,22XU LQGHSHQGHQW GLUHFWRUV PD\ DOVR UHFHLYH WKH IROORZLQJ EHQ'

a 0%$7&+,1* *,)7 352*5$@Q@GHSHQGHQW GLUHFWRUV PD\ SDUWLFLSDWH LQ WKH *( $HURVSDFH
VDPH WHUPV DV *( $HURVSDFH HPSOR\HHV 8QGHU WKLV SURJUDP WKH *( $HURVSDFH )R
IRUDQQXDO FRQWULEXWLRQV WR DSSURYHG FKDULWDEOH RUJDQL]DWLRQV

a ,1&,"(17$/ %2$5' 0((7,1* (;3(16(7KH FRPSDQ\ PD\ RFFDVLRQDOO\ SURYLGH WUDYHO DQG VSH
JXHVWV Rl WKH GLUHFWRUV LQ FRQQHFWLRQ ZLWK %RDUG PHHWLQJV 1R VXFK H[SHQVH

1R $GGLWLRQDO 'LUHFWRU &RBROMWOIVIAQPHRIY KRS 5HTXLUHPHC
,QGHSHQGHQW 'LUHFWRUV ,QGHSHQGHQW 'LUHFWRUV

,QGHSHQGHQW GLUHFWRUV GR QRW UHFHLY
FRPSHQVDWLRQ RU SHQVLRQ EHQHILWYV 'LU 672&. 2:1(56+,3 5(48,5(0(176 08/7,3/( 2)
HPSOR\HHV GR QRW UHFHLYH DQ\ FRPSHQVvL $118%/ &$6+ 5(7$,1(5

DV GLUHFWRUV IRU LQGHSHQGHQW GLUHFWRUYV

'LUHFWRU &RPSHQVDWLRQ IRU

,Q LWV DQQXDO UHYLHZ RI GLUHFWRU FRPS#8?pWvRRS HQ (bYW \GLUHKWRUYV DUH UHTXLUH!
%RDUG LQFUHDVHG WKH DQQXDO FDVK UHWBRERTADPURPHWDLQRWRU ZRUWK RI *( $HURYV

DQG WKH 568 JUDQW IURP WR VWRRNR EHWWHHG VWRFEN XQLWYV '68V 568V C
DOLJQ ZLWK WKH FRPSHWLWLYH PDUNHW DVZKEPRUPHE YR QRIHHM DIRKSURVSDFH GLUHFWRU

EHQFKPDUNLQJ 7KH FKDQJH zZLOO EHFRPH HHRPWRLRRQIoWYKH %RDUG WR PHHW WKLV RZQ
WKH GDWH RI WKH $QQXDO OHHWLQJ GLUHFWRUV DUH LQ FRPSOLDQFH ZLWK WKLV U

*( $HURVSDFH 3UR[\ BWDWHPHQW



ERYHIJDQFH

'LUHFWRU &RPSHQVDWLRQ 7DEOH

7KLY WDEOH VKRZV WKH FRPSHQVDWLRQ WKDW HDFK GLUHFWRU HDUQHG IRU KLV RU KHU
UHIHU WRPWEH\ &RPSHQVDRQRSDIJBEOH

1$0( 2) ',5(&725 &$6+ )((6 672&. $:$5'6 $// 27+(5 &203 727%$/
BWHSKHQ $QJHO

6©OEDVWLHQ %D]JLQ
ODUJDUHW %LOOVRQ
HVOH\ %XVK
7TKRPDV (QGHUV
(GZDUG *DUGHQ
,VDEHOOD *RUHQ
7KRPDV +RUWRQ
&DWKHULQH /HVMDN
'DUUHQ OF'HZ

7KH DPRXQWV UHSRUWHG UHSUHVHQW SUR UDWD FRPSHQVDWLRQ HDUQHG IRU %RDUG VHUYLFH IRU
oOU %XVK ZKR MRLQHG WKH %RDUG RQ 'HFHPEHU

&$6+ )((6$PRXQW RI FDVK FRPSHQVDWLRQ HDUQHG LQ IRU %RDUG DQG FRPPLWWHH VHL

672&. $:$5'6 $JJUHIJDWH JUDQW GDWH IDLU YDOXH RI 568V DQG 3KDQWRP 8QLWYV JUDQWHG
6(& UXOHV LQFOXGLQJ DPRXQWV WKDW WKH GLUHFWRUV GHIHUUHG LQWR 3KDQWRP 8QLW
IDLU YDOXH LV FDOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI 568V DQG 3KDQWRP 8QLWV J
JubQw GDWH RU WKH ODVW WUDGLQJ GD\ SULRU WR WKH JUDQW GDWH ZKLFK zZDV

IRU -XQH JUDQWYV IRU 6HSWHPEHU JUDQWYV IRU WKH '"HFHPEH
'"HFHPEHU JUDQWY 7KH WDEOH EHORZ VKRZV WKH FDVK DPRXQWV WKDW WKH GLUHF
QXPEHU RI '68V DQG 3KDQWRP 8QLWY DFFUXHG DV RI ILVFDO \HDU HQG DQG WKH WRWD

IVFDO HDUHQG
2) 56%
819(67(' 25
2) 68V $&&58(" 2) 3+$1720 81,76 '()(55(" $7
&$6+ '()(55(" ,172 $7 ), 6&S$/ $8&58(" $7 ), 6&8$/
',5(&725 3+$1720 81,76 ,1 <($5 (1 ).6&$/ <($5 (1' <($5 (1

BWHSKHQ $QJHO
6OEDVWLHQ %D]LQ
ODUJDUHW %LOOVRQ
"HVOH\ %XVK
7KRPDV (QGHUV
(GZDUG *DUGHQ
,VDEHOOD *RUHQ
7KRPDV +RUWRQ
&DWKHULQH /HVMDN
'DUUHQ OF'HZ

5HSUHVHQWY '68V GHQRPLQDWHG LQ FRPSDQ\ VWRFN JUDQWHG XQGHU WKH SULRU *HQHUDO (OHFWL
HITHFW XQWLO 0D\

lhFOXGHV XQYHVWHG 568V JUDQWHG LQ LQFOXGLQJ XQYHVWHG 568V IRU
568V XSRQ MRLQLQJ WKH %RDUG LQ '"HFHPEHU 568V JUDQWHG LQ IRU
GLYLGHQG HTXLYDOHQWV RQ VXFK 568 JUDQWYV

$/1 27+(5 &203(16%$7,2Q0FOXGHVY FRQWULEXWLRQV WR DSSURYHG FKDULWDEOH RUJDQL]DWLF
ODWFKLQJ *LIWV 3URJUDP

*( $HURVSDFH BUR[\ 6WDWHP



ERYHIJDQFH

6WRFN 2ZQHUVKLS ,QIRUPDWLRQ

Y%HQHILFLDO 2ZQHUVKLS 7DEOH

7KH IROORZLQJ WDEOH VKRZV EHQHILFLDO RZQHUVKLS RI RXU FRPPRQ VWRFN DV FDOFXOTC
GLUHFWRUV DQG QRPLQHHV LL RXU QDPHG H[HFXWLYHV LLL RXU FXUUHQW GLUHFWRU\
WKDQ RI RXU FRPPRQ VWRFN ([FHSW WR WKH H[WHQW QRWHG EHORZ HYHU\RQH LQFOXC
WKH VKDUHV UHSRUWHG 1RQH RI WKH VKDUHV DUH SOHGJHG DV VHFXULW\ E\ WKH QDPHG
QRQ QHJRWDE®! SURYIMRQY UHI DUEQ) VHARIV RUMP LOUWI KW

180% (5 2) 3(5&(17 2) 180% (5 2) 3(5&(17 2)
',5(&7256 $1' ',5(&725 120,1((6 6+$5(6 &/$66 1$0(" (;(&87,9(6 6+$5(6 &/$66
6©OEDVWLHQ %D]JLQ + /DZUHQFH &XOS -U
ODUJDUHW %LOOVRQ 5DKXO0O *KDL
"HVOH\ %XVK 5XVVHOO 6WRNHV
7KRPDV (QGHUV ORKDPHG $OL
(GZDUG *DUGHQ -RKQ 3KLOOLSV ,,,
,VDEHOOD *RUHQ 7TRWDO
7KRPDV +RUWRQ
&DWKHULQH /HVMDN &855(17 ',5(&7256 (;(&87,9(6
'DUUHQ OF'HZ &XUUHQW GLUHFWRUV H[HFXWLYHV DV
7RWDO D JURXS SHRSOH

'RHV QRW LQFOXGH '68V 3KDQWRP 8QLWV XQYHVWHG 568V RU YHVWHG EXW GHIHUUHG 568V JUD
GLUHFWRU OHDYHV WKH *( $HURV SIDLFHHF % R D USGR P6SHH) WEB\KEIDRIGIRAD BMKHH Q XPEHU RI '68V 568V DQG 3KDC
HDFK LQGHSHQGHQW GLUHFWRU KDV DFFUXHG

/IHVV WKDQ

JRU WKH GLUHFWRUV QRPLQHHVWKHDMWMDEEGHEFIWAXENY L VKDUHV WKDW PD\ EH DFTXLUHG XQGHU VYV
H[HUFLVDEOH ZLWKLQ @X\@S $RDL 3KLOOLSWQG 6WRNHV LL 568V WKDW ZLOO YHVW I&XOSGD\V $0l

*KDL DQG 6WRNHVDQG LLL VKDUHV RYHU ZKLFK WKH QDPHG LQGLYLGXDO KDV VKDUHG YRYV
RU RWKHU DFFRXQW¥X $&XOS +RUWRQ DQG *KDL

JRU RXU FXUUHQW GLUHFWRUV HVKHXWDREBOW DY OVKERXNESVLWKDW PD\ EH DFTXLUHG XQGHU VWRFN RSW
H[HUFLVDEOH ZLWKLQ SBBWDQG 368V WKDW ZLOO YHVW LQVKIWAY RFEUILAKLFK WKHUH LV VKDUHG Y
LQYHVWPHQW SRZHU

180%(5 2) 3(5&(17 2)
%(1(),&,$/ 2:1(56 6+$5(6 &/$66

7KH 9DQJXDUG *URRQJIJXDUG %OYG ODOYHUQ 3%

%ODFN5S5RFN #X¥GVRQ <DUGV 1HZ <RUN 1<

JLGHOLW\ ODQDJHPHQW BSXPRHUFBWUHHW %RVWRQ 0%

7TRWDO

JRU RXU EHQHILFLIWXHRZIHAOH LQFOXGHYV

2) 6+$5(6 9$1*8%5'  %/$&.528&. )./, 7<
6ROH YRWLQJ SRZHU

6KDUHG YRWLQJ SRZHU

6ROH LQYHVWPHQW SRZHU

6KDUHG LQYHVWPHQW SRZHU

7KH IRUHJRLQJ LQIRUPDWLRQ LV EDVHG VROHO\ RQ WKH 6FKHGXOH)HEWXIDOHG E\ )hDEHOKW
DQG -DQXDU\ UHVSHFWLYHO\

'(/,148(17 6(&7,21 D 5(325767KH FRPSDQ\ EHOLHYHVY EDVHG RQ RXU UHFRUGY DQG UHYLHZ |

RXU GLUHFWRUV DQG H[HFXWLYH RIILFHUV ILOHG DOO UHSRUWY XQGHU 6HFWLRQ D
H[FHSW WKDW D )RUP IRU OU *DUGHQ ZDV ILOHG ODWH GXH WR DGPLQLVWUDWLYH RYHUYV
EHLQJ UHSRUWHG RQ D WLPHO\ EDVLV

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

352326%/ 12
$GYLVRU\ $SSURYDO RI 2XU 1DPHG ([HFXWLYHVx &RPSHQVDYV

:KDW DUH \RX YRWLQJ RQ" <285 %2$5' 5(&200(1'6 $ 927( )25 7+(
3XUVXDQW WR 6HFWLRQ $ RI WKH ([FK B IECEEY PR CoR o]

VKDUHKRGHLY \R DSSURYH RQ D CRQ EIQAQ) EDVY \WH
FRPSHQVDWLRQ SDLG WR RXU QDPHG H
LQ WKLV SUR[\ VWDWHPHQW

;K\ WH%RDUWG IHFRP P HQGV D YRW) 25 WH VD RQ SD

SURSRVEBE& %RDUG EHOLHYHV WKDW RXU F

. HFXUHQ® KRGVD. RQSD\ YRWV DQOXD® DQGZHH SHW DQG SUDFWLFHY DUH HIITHFWLYH LQ DFKL
WR KROG WKH QH[W VXFK YRWH DW RX FRPSHQVDWLRQ SURJUDP DV RXWOLQHG L
'LVFXVVLRQ $QDO\VLV VHFWLRQ

&RPSHQVDWLROQ

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ $QDO\WLV VHFWLRQ SURYLGHV D GHVFULSWLRQ RI DFW
*( $HURVSDFHxV H[HFXWLYH FRPSHQVDWLRQ SURJUDPV DQG GLVFXVVHV WKH SURFHVV LQ
H[HFXWLYH RIILFHUV QDPHG H[HFXWLYHV RU 1(2V ZKR ZHUH GHWHUPLQHG LQ DFFRUGDQF

a+ /DZUHQFH &X&KDL-UPDQ DQG &KLHI ([HFXWILRKDPIHIGFBOR &KLHI ([HFXWLYH 2IILFHU &RP/

4 5DKXO *Ka®B &KLHI )LQDQFLDO 21ILFHU (QILQHV  B6HUYLFHYV

4 5XVVHOO 663RNHRWRHKUWHI ([HEXWLYH 211LFHU RKQ 3KLOOBSY *HQHUDO &RXQVHO DQG 6HF!
&RPPHUFLDO (QJLQHV 6HUYLFHYV

OU $OL EHFDPH &(2 &RPPHUFLDO (QJLQHV 6HUYLFHV &(6 HIIHFWLYH )HEUXDU\ ZL)\
2SHUDWLRQV RUJDQL]DWLRQ WKDW 0OU $OL SUHYLRXVO\ OHG 0OU 6WRNHV LV VHUYLQJ LQ
HITHFWLYH -XO\

,Q DGGLWLRQ WR WKH GHVFULSWLRQV LQ WKLV VHFWLRQ UHIHU WR WKH H[KLELWV WR RX
RI DZDUGV

IHWWHILI IIIRP WKH NDQNDIHPHQW 'HYHORSPHQMWHUIIHG &8RPSHQVDWLRQ
&RPSHOVDWI RO
) ) &RPPLWWHH RERQXV HIHUUDOV

2YHUYIH7 RI 2XU ([HFXWIYH &RPSHQVDWLREBEEBIRIUDPIHUUDOV

IERPSHQVDWIRQ 3KLORVRSK\ FCSHURVSDEH SHVWRUDWLRQ 30DQ

AKNIIHKROGHII (ORDIHAAXYWI YH & RPSHOVDWHIRGIXDOIIILHG HIHUUHG &4RPSHQVDWLRQ 7DEC

RRPSHQVDWIRQ IRII 2XI11 1DPHG ([HFXV“_YHV?HQVLRQ % HQHILWYV

[T 2RPSHQVDWIRQ 3URJUDP (OHPHQWYV BCSHURVSDEH 3HOVLRQ 30DQ
OO HW 300XD0O 30RINDP &RPSHQVDWLRQ L SHURVSDEH SXSSOHPHQWDU\ 3HQVLRQ 30DQ

EROXVHV XOGHI WKH $0OXDO ([HFXWLYH , GHHOMA-RQH Y@l LWV 7DEOH

(B ZHP (F-QNHZ B SHODIRD RRWHOWI DO 7HIPI ODWLRQ 3D\PHQWYV
$00XDPO RURIUDP R RPSHOVDWLRQ IRU [xXTwWiszpugy
EHEHO URXS DOG WHQFKPDUNLQJ BEQVIRQ WHQHILWV
RRPSHOQVDWIROQ $FWLRQV IRU 2XU SWKHIUI ([HEXWIYH &RPSHQVDWIRQ 3ROLFLHV
TDPHG (THEXWLYHV EROHY DOG SEHVSRQVUIETOTWIHY LQ 6XFFHVVLF
[ 2DV AWIXFWXUH QG 2RPSHQVDWLRQ
XTI 3ROIEIHV RO RRPSHAVDWLRQ &RQVXOWD(

AXPPDIU\ RRPSHQVDWLRQ
[EXPPDIIN RRPSHQVIDWLRQ 7DEOH ; 'RUSRWHQ

[RRPSHQVDWIRQ 51 WVN $VVHVVPHQW

JQFHQWIYH 8RFSHQVDWLRQ

[BWREN 27QHUVKIS DOG (TIXLW\ *UDQW 3ROLFLI

L1 *UDQWY R 30DQ %DVIHG $ZDUGYV 7DEOH
IZD[ "HGXFWI FI1 Ol W\ RI &RPSHQVDWLRQ

L1 2XWVWDQGI QI (TXI W\ SZDUGV Dw JLVFDO <HDU (QG 7TDEOH
S&RPSHQVDWIRQ &RPPIWWHH QWHUORFNYV DQC

LSWIRQ ([HUEIVHY DQG 8WRFN 9HVWHG 7DEMLSDWLRQ

LT X1 WA &RPSHQVDWI P("_i 30DQ ,QIRUPDWLRQ

ODQDIHPHQW "HYHORSPHQW &RPSHQVDWLRQ
&RPPILWWHH 5HSRUW

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

/[HWWHU ITURIPPOWKHHPHQW "HYHORSPHQW
&RPSHQVDWLRQ &RPPLWWHH

7R 2XU 6KDUHKROGHUV

2Q EHKDOI RI WKH ODQDJHPHQW 'HYHORSPHQW &RPSHQVDWLRQ &RPPLWWHH ZH WKDQN \
GLDORJXH ZLWK PDQ\ RI \RX RQ WDOHQW FXOWXUH DQG H[HFXWLYH FRPSHQVDWLRQ PDWYV

*( $HURVSDFH KDG RXWVWDQGLQJ ILQDQFLDO SHUIRUPDQFH LQ EXLOGLQJ RQ PXOWLSC
GHYHORS DQG UHWDLQ ZRUOG FODVV WDOHQW WR VXVWDLQ DQG DFFHOHUDWH WKLV SHUI
ZLWK SHUIRUPDQFH :H GR WKLV WKURXJK D EDODQFHG PL[ RI DQQXDO DQG ORQJ WHUP LQ
UHVXOWY DQG ORQJ WHUP YDOXH FUHDWLRQ )RU RXU FRPSHQVDWLRQ SURJUDP LV UH
PXOWL \HDU SHUIRUPDQFH L& RZDHWONUWKLFHZDSIBHB VW $Q Q XW & Ho Q)8R @QDINIHINQ/G) R U

IHVWRIQJ 368VRQ SDJHRU GHWDLOV DERXW WKH UHVXOWYV RI DQQXDO ERQXVHV DQG WK
YHVWHG ZLWK FRPSOHWLRQ RI WKH SHUIRUPDQFH \HDU :H FRPPHQG WKH FRPSDQ\xV O
LPSOHPHQWDWLRQ RI )/,*+7 '(& WRROV DQG EHKDYLRUV LV KHOSLQJ WR GULYH WKLV SURJ

:H bUH DOVR SOHDVHG WR SUHVHQW D QHZ HPSOR\HH VWRFN SXUFKDVH SODQ (633 IRU |
‘H zDQW DOO RXU HPSOR\HHV WR IHHO D VKDUHG VHQVH RI UHVSRQVLELOLW\ DQG FRPPI
VXVWDLQHG YDOXH FUHDWLRQ IRU WKH HQWHUSULVH DQG RXU VKDUHKROGHUV 7KH (633
ZKHUH HPSOR\HHV VROYH SUREOHPV WRJHWKHU DV RQH WHDP ZLWK RQH PLVVLRQODQG
RZQHUVKLS VWDNHV LQ WKH FRPSDQ\ 7KH (633 ZLOO EH IRFXVHG RQ WKH FRPSDQ\xV QF
RSSRUWXQLWLHYV IRU HPSOR\HHV ZKR GR QRW UHFHLYH HTXLW\ JUDQWV XQGHU FXUUHQV
FRPSDQ\ PDWBKRSERHMHPSSURYDO RI WKH *( $HURVSDFH *OREDO (PRQRBHHRW FPR\UHXGHWDY B \

WKH (633

$V DOZD\V HQJDJHPHQW ZLWK RXU VKDUHKROGHUVYV DOVR UHPDLQV D SULRULW\ DV ZH UHJ
FRPSHQVDWLRQ SURJUDP GHVLJQ DQG GHFLVLRQV ,Q WKH FRPSDQ\ PHW ZLWK VKDUH}
RZQHUVKLS 2XU &RPPLWWHH &KDLUPDQ DW WKH WLPH 6WHSKHQ $QJHO ZKR OHIW WKH %
LOQVWLWXWLRQDO VKDUHKROGHUV .H\ WRSLFV LQ WKHVH GLVFXVVLRQV LQFOXGHG KRZ WK
WHUPV RI WKH QHZ HPSOR\PHQW DJUHHPHQW ZLWK &(2 /DUU\ &XOS LQ DQG RXU RYHUD
DQG IHHGEDFN ZHUH WKRXJKWIXO DQG FRQVWUXFWLYH D QG5 & H UHKRYLGHUD@G DWH RIQDWT B¢
&RPSHQVRQ@LKMIH

‘H WKDQN \RX IRU \RXU VXSSRUW RI *( $HURVSDFH
6LQFHUHO\

7KH ODQDJHPHQW 'HYHORSPHQW &RPSHQVDWLRQ &RPPLWWHH

&$7+(5,1( 6% %$67,(1 7+20%$6
/(6-$. &KDLU %$=,1 (1'(56

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

2YHUYLHZ RI 2XU ([HFXWLYH &RPSHQVDWLRQ 3U

&RPSHQVDWLRQ 3KLORVRSK\
2XU FRPSHQVDWLRQ SKLORVRSK\ SURYLGHV D IRXQGDWLRQ IRU KRZ ZH GHVLJQ RXU H[HFX

2%-(&7,9(6 +2: 285 &203(16%$7,21 352*5$0 68332576 7+,6 3+,/2623+<
a YX1@ DQG LHWIIQ D Z RUG FOW a 2XU FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG WR DWWUD
JOREDO WHDP JOREDO WDOHQW

a : H\BNH D P DUNHWEDVHG DSSURDRK \R B HWFRP SHQVDMIRQ FRP SHIMYH Z W RXUSHHU
JURXS ZKLOH UHPDLQLQJ IOH[LEOH WR PDQDJH WKURXJK F

a 'ULYH SHUIRUPDQFH WKURXJIX HOREYDWLBRHQWLYHYV ZLWK NH\ GULYHUV RI EXVLQHVV S|
DQG FROODERUDWLRQ WR ZLQ®GURKDKRI RQ/

WRPRUURZ DQG LQ WKH IXWXUH EpODQFH DFFRXQWDELOLW\ ZLWK FROODERUDWLRQ WR
IRU RXU FXVWRPHUYV

a 2SHUDWH DV DFFRXQWDEOH RZ HQW XUH FRPSHQVDWLRQ GHVLJQ LV WLHG WR FUHDWLQ

a:HHPEUDFH WKH UHVSRQVLELOLW\ WKDW FRPHV ZLWK RZC
RXU FXVWRPHUYV

a (QFRXUDJH LQQRYDWLRQ DQ& :HDOVH ®WDBMHBGD QFHG SRUWIROLR RI PHWULFV LQ LQFHQWL)Y
ULVN WDNLQJ WR GHOLYHU VKBRWKROGHHWHFIKOXAG DFKLHYDEOH

6KDUHKROGHU (QJDJHPHQW RQ ([HFXWLYH &RPS

‘H YDOXH WKH RQJRLQJ IHHGEDFN WKDW ZH UHFHLYH IURP RXU VKDUHKROGHUV RQ H[HFXV
UHDFKHG RXW IRU HQJDJHPHQW ZLWK VKDUHKROBHBXWWSDQGHQIW V&D DS IKKRI[@ 8 DBV HQW W L
DSSUR[LPDWRIORXU RXWVWDQGLQJ VKDUHVY :H HQJDJHG ZLWK VKDURKR® G HRXWV WDHLHQ
KHOG E\ LQVWLWXWLRQDO LQYRNRRWWRXWNSSVRQIGAODMW M&K\WDUHY :H RITHUHG PDQ\ RI RXU OD!
RSSRUWXQLW\ WR PHHW ZLWK LQGHSHQGHQW GLUHFWRUV DV SDUW RI WKHVH PHHWLQJV

&RPPLWWHH DW WKH WLPH OHG DQG SDUWLFLSDWHG LQ PDQ\ RI WKH PHHWLQJV DV JXLGH
LQFOXGHG UHSUHVHQWDWLYHYV IURP RXU /HIJDO +XPDQ 5HVRXUFHV )LQDQFH DQG ,QYHVW

‘H VWULYH WR FRQWLQXRXVO\ LPSURYH RXU FRPSHQVDWLRQ SURJUDP WR GULYH VWURQJ
VKDUHKROGHUVx H[SHFWDWLRQV LQFOXGLQJ WKH IHHGEDFN UHIOHFWHG LQ RXU DQQXDO
YRWH LQ IROORZLQJ VXSSRUW RI LQ DQG LQ &RQVLVWHQW ZLWK WKH KLJ
SURJUDP UHFHLYHG LQ UHFHQW \HDUV SULRU WR RXU VKDUHKROGHU HQJDJHPHQW GL\
WKH FRPSDQ\xV RYHUDOO H[HFXWLYH FRPSHQVDWLRQ SURJUDP 7KH ORZHU OHYHO RI YRW
PLQRULW\ RI VKDUHKROGHUYVY DERXW WKH FRPSHQVDWLRQ WHUPV RI WKH QHZ HPSOR\PHQV
UHFHLYH FRQVLVWHQW IHHGEDFN IURP VKDUHKROGHUV WKDW WKH\ ZHUH H[WUHPHO\ SOHL

723,& V(%S &. $8&7,216 5(63216(6

‘H DGGHG QHZ GLVFORVXUH LQ WKLV

ORVW VKDUHKROGHUV WKDW ZH PHW ZLWK U®Q LWHNGS WEWHWRE MVKRUHKROGHUVx LG
VXFFHVVLRQ SODQQLQJ 6KDUHKROGHUV ZHWXH \LWWRHQU\H DWW RBWS@® & L W WVRRS1G 6 HH
6XFFHVVXRGHUVWDQGLQJ WKH %RDUGxV DSSURDFK,QRAJBDWERQVRGKMDYV RI %RDUG DQ
SODQQLQVRSLF ZDV WRS RI PLQG IRU VKDUHKROGH LW HR® ORKZW Q J D/VDKIH) WQWYNORSPHQW

LQ LQWR D QHZ HPSOR\PHQW DJUHHPHQ3 ZDWK@EDNIHRU PRUH LQIRUPDWLRQ
/DUU\ &X0S WKDW UXQV WKURXJK WKH %RDUG LV DFWLYHO\ RYHUVHHLQ

OHDGHUVKLS VXFFHVVLRQ SODQQLQJ

6KDUHKROGHUV RYHUZKHOPLQJO\ VXSSRUWHG WKH %RDUGxV
DFWLRQ LQ WR H[WHQG 0U &XOSxV OHD,

v H
HPSOR\PHQW DJUHHPHQW $ VLIQLILFDQW F f_l\'g'g\g JZFyLle{VM%Uj* S;?WDDGUHWJKXHO(B
VKDUHKROGHUV DOVR VXSSRUWHG WKH FR Eﬁj ng B@vfyé 56 ?UD Wy \;
&( H WLgﬁLV DJUHHPHQW UHFRJQL]LQJ LWV VWUR ULQJ WKH V(\?/HUP
i Q%\, HUIRUPDQFH DQG UHWHQWLYH YDOXH )R Q(\?N U Bxosx\
PHW ZLWK ZKR YRWHG DJDLQVW VD\ RQ SD\ W LO FRO

WKH SUHGRPLQDQW UHDVRQ IRU WKRVH YRWH y O G Hw
DJDLQVW RII F\FOH HTXLW\ JUDQWYV OLNH WK ¢ BR o

*UbQwW WKDW zZzDV SDUW RI WKH QHZ DJUHHPHQW ZLWK O0U &XOS

&RQVLVWHQW ZLWK WKH KLJK VXSSRUW RXUQHQPHBRXWALYHK WKH VWURQJ VKDUHKR(
FRPSHQVDWLRQ SURJUDP KDV UHFHLYHG L Q@ RIFHRUWFRIPSHQVZMHWLRQ SURJUDP Gt
BLG QRW KHDU FRQFHUQV DERXW SURJUDPFRHWLUQXLQJ ZLWK WKH VDPH XQGHUC
6KDUHKROGHUY DOVR ZHOFRPHG UHFHQW HIXXKDRHHPY QW V 6LPLODU WR ODVW
VXFK DV WKH QHZ GHVLJQ IRU WKH JUDQUDRWIRIVZIEZEWROVR XVHV D FXPXODYV
D FXPXODWLYH WKUHH \HDU SHUIRUPDQFH SHULRWGPPDQFH SHULRG

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

&RPSHQVDWLRQ IRU 2XU 1DPHG ([HFEXWLYHV

7KLY VHFWLRQ SURYLGHVY DQ RYHUYLHZ RI WKH HOHPHQWYV RI *( $HURVSDFHxV H[HFXWLYH

6 H &RPSHQVDWLRI@RYFMWIURQVPHG (RIS BWHL¥RIW VSHFLILF GHWDLOV DERXW WKH FRPSHQVD
QDPHG H[HFXWLYHV

.H\ &RPSHQVDWLRQ 3URJUDP (OHPHQWV
7KH WDEOH EHORZ VHWV IRUWK WKH NH\ FRPSRQHQWYV RI RXU H[HFXWLYH FRPSHQVDWLRQ

3HURW DQFH 9DVHG  $W6 IWN

/ RQI 7THP ( TXIW %DVHG ,QFHOWYH JHQHDE®  \ HDUYHWWQJ

&RPSRQHGE - $118%/ 3(5)250$1&( 672&. 81,76 672&.

%2186 237,216

/ILQN WR|3URYLGHV ,QFHQWLYL]HWRFEXV RQ DFKLHYHPHQW RI || HDADFUG Y WRBNRYLGH IRU
6KDUHKRGBRYHWLWLYEHHEDLWYH U\ RGSBQRUPMQFH JRDOV DOLJQHG WILMHK DRESW |RSIHBMYRRIDID O
9DOXH SD\ DOLJQHGLBIYWKWRU [|LIDQPGH ZRWUNDWHJILF SODQV ZLW R YOHUHWIDRWL [YRIZQEGBUVKLS VWDNF

UROHV DQG P RALHUEDVHG RQWUHH \ HDUUAMQIURP ARFN LQ WKH FRPSDQ\
UHVSRQVLELOHWYHY WM NSYLFH DSSUHFLDWLRQ DQG GLYLGHQGY |DQG SURPRWH
DWWUDFW D|d® RNV LR Q HPSOR\HH UHWHQV

WRS WDOHQW HKLFOH IR U3URYICHD W QUFDQMNIN IQWH B WP
GLIITHUHQWLDWQRQFLDO VXFFHVV RI *( $HURVSDFH WKDW LV

SHUIRUPDQRBOLJQHG ZLWK VKDUHKROGHU LQWHUHVWYV DQG
HDFK \HDU | SURPRWH HPSOR\HH UHWHQWLRQ

7DUJHW $QQXDO 3URJUDP &RPSHQVDWLRQ

7KH WDEOH EHORZ VKRZV WKH WRWDO WDUJHW DQQXDO SURJUDP FRPSHQVDWLRQ IRU RXU
FRPSHQVDWLRQ ZDV GHWHUPLQHG EDVHG RQ HDFK H[HFXWLYH V VFRSH RI UHVSRQVLELOL!
VHUYLFH DQG PDUNHW FRPSHWLWLYHQHVYV 7KHUH ZHUH QR FKDQJHV LQ WR WRWDO WL
OU $0L D QDPHG H[HFXWLYH IRU WKH ILUVW WLPH WKLV \HDU ZKRVH FRPSHQVDWLRQ LQF
UHVSRQVLELOLWLHY DV &KLHI THFKQRIORIXD Q2 SSHRDWDR GV R HHER® BOM-RERU WKH WRWDO DQC
FRPSHQVDWLRQ SDLG WR WKHVH QDPHG H[HFXWLYHVY EDVHG RQ SHUIRUPDQFH IRU

$118%/ %2186

7$5%(7 727$/ 7$5%(7
1$0(" (;(&87,9(6 %$6( 68/$5< 7$5*(7 7$5*(7 $02817 (48,7< 352*5%$0 &203

&XO0S

*KDL

6WRNHV

$OL

3KLOOLSV

*( $HURVSDFHxV H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLIJQHG WR VWUHQJIJWKHQ WKH
SRUWLRQ RI WRWDO H[HFXWLYH FRPSHQVDWLRQ WLHG WR WKH DFKLHYHPHQW RI SUHGHW!
DQG VWUDWHJILHV 2XU WDUJHW SD\ PL[ IRU RXU &(2 DQG RWKHU QDPHG H[HFXWLYHV DV R

&(2 7$5%(7 $118%/ &203(16$7,21 $9(5$*( 7$5*(7 $118%/ &203(16%$7,21 )25
27+(5 1$0(" (;(&87,9(6

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

%WRQAXVHV XQGHU WKH $QQXDO ([HFXWLYH ,QFHQWLYH 30DQ

‘H SURYLGH DQQXDO FDVK LQFHQWLYH RSSRUWXQLWLHYV WR RXU QDPHG H[HFXWLYHV XQGt
7KH ILQDQFLDO SHUIRUPDQFH PHWULFV DQG WDUJHWYV IRU DZDUGV XQGHU WKH $(,3 DUH G
RQ RXU RSHUDWLRQDO DQG ILQDQFLDO SULRULWLHYV

+RZ 'H '"HWHUPLQHG $(,3 %RQXVHV IRU 2XU 1DPHG ([HFXWLYHV

JRU RXU QDPHG H[HFXWLYHV LQGLYLGXDO WDUJHW DZDUG SHUFHQWDJHYV ZHUH VHW EHWZ
SRVLWLRQV DQG DOLJQPHQW ZLWK SHHU FRPSHQVDWLRQ SUDFWLFHV (DFK \HDU WKH &RF
SHUIRUPDQFH PHWULFYVY DQG WDUJHWV IRU WKH WRWDO FRPSDQ\ DQG WKH EXVLQHVVHV G)
FRQFOXVLRQ RI WKH SHUIRUPDQFH \HDU WKH &RPSHQVDWLRQ &RPPLWWHH DVVHVVHV WRYV
DSSOLFDEOH SHUIRUPDQFH PHWULFV WR GHWHUPLQH WKH $(,3 ERQXV IXQGLQJ DQG SD\RX'
&RPSHQVDWLRQ &RPPLWWHH DERXW EXVLQHVV RU LQGLYLGXDO SHUIRUPDQFH IRU WKH \HL
&RPPLWWHH V GHWHUPLQDWLRQ RI KLV RZQ FRPSHQVDWLRQ

%RQXVHV XQGHU WKH $(,3 DUH GHWHUPLQHG TXDQWLWLYHO\ EDVHG RQ WKH QDPHG H[HFX
DSSOLFDEOH WRWDO FRPSDQ\ RU EXVLQHVV ILQDQFLDO SHUIRUPDQFH WDUJHWYV DQG D VD
XQGHU WKH $(,3 WR DSSO\ GLVFUHWLRQ DW WKH EXVLQHVV RU LQGLYLGXDO OHYHOV ZKHQ
$(,3 ERQXV IXQGLQJ WKDW ZDV FDOFXODWHG IRUPXODLFDOO\ EDVHG RQ SHUIRUPDQFH DJD
RI WKH RYHUXQGLQJ IURP WKH FRUSRUDWH WRWDO FRPSDQ\ ERQXV SRRO WR &(6 LQ UHFR
FKDOOHQJLQJ WDUJHWV WR VXSSRUW WKH FRPSDQ\xV VWURQJ RYHUDOO UHVXOWYVY 7KHUH
FRPSDQ\ IURP WKLV LQWHUQDO UHDOORFDWLRQ 7KLY GHFUHDVHG WKH $(,3 SD\PHQWV IRU
FRPSDQ\ SHUIRUPDQFH WDUJHWV DQG LQFUHDVHG WKH $(,3 SD\PHQW IRU WKH QDPHG H[HF
RYHUDOO HIIHFW IRU QDPHG H[HFXWLYHYV EHLQJ D (+RZ :H 3HLHG $JDLQVW $QQXDO 9% RRHQA
WKH " RQ S IRU GHWDLOV

2YHUYLHZ RI $(,3 %RQXV "HWHUPLQDWLRQV

% $6( 7$5%(7 $:$5" ),1$1&,%/ 6$)(7<
6$/$5< 3(5&(17%$*( 3(5)250%1&( 02',),(5 SWV

+RZ :H 6HOHFWHG OHWULFV IRU WKH $(,3

7KH & RPSHQVDWLRQ &RPPLWWHH VHOHFWY SHUIRUPDQFH PHWULFV IRU WKH $(,3 WKDW DU
IRU WKH \HDU )RU WKH $(,3 WKH &RPSHQVDWLRQ &RPPLWWHH VHOHFWHG WKH IROORZ
DGMXVWHG UHYHQXH JURZWK DV DSSOLFDEOH ZHLIJKWLQJ RSHUDWLQJ SURILW ZH
FRPSDQ\ DQG HDFK Rl WKH EXVLQHVVHV ,Q RUGHU WR FRQWLQXH WR GULYH *( $SHURVSDFF}
FRPSDQ\ UHVSRQVLELOLW\ KDG WKHLU ERQXVHV EDVHG RQ WRWDO FRPSDQ\ SHUIRUPD

KDG WKHLU ERQXVHY EDVHG RQ D FRPELQDWLRQ RI WRWDO FRPSDQ\ ILQDQFLDO SHUIRUPD

7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKLV VHW RI ILQDQFLDO PHWULFV IRFXVHV PIL
LQWHUHVWY DQG LV DOLJQHG ZLWK SHHU SUDFWLFH 7KH &RPSHQVDWLRQ &RPPLWWHH VH
FRQVLVWHQW ZLWK KRZ PDQDJHPHQW PHDVXUHV DQG UHSRUWV WKH FRPSDQ\xV RSHUDWL
PHDVXUHY WKDW PDQDJHPHQW XVHV WR UHSRUW WKH FRPSDQ\xV ILQDQFLDO UHVXOWYV HD
WKH \HDU 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKH XVH RI WKHVH PHDVXUHV LQ W
SURPRWHY FRQVLVWHQF\ ZLWK PHWULFV WKDW PDQ\ LQYHVWRUV XV K[ S/RD DI RMWRH WK @
* $$3 ) IQDQADA) HOVXUHY DQG 3 HURWP DQFHO HUEY R QS DI FRUDGEMRQDOAVFXVWIRQ RQWWH UHDVRQY Z H XVH QRO * $$3 1ICDGADO
PHDVXUHV DQG KRZ WKHVH PHDVXUHVY DUH FDOFXODWHG

,Q DGGLWLRQ WR IXUWKHU DOLJQ WKH $(,3 ZLWK *( $HURVSDFHxV RYHUDUFKLQJ RSHUDWL
SHUIRUPDQFH PRGLILHU WKDW FDQ LQFUHDVH RU GHFUHDVH SD\RXW E\ XS WR SHUFHQW
SHUIRUPDQFH LV GHWHUPLQHG EDVHG RQ DQ DVVHVVPHQW DJDLQVW WRWDO FRPSDQ\ VDIl
EHIJLQQLQJ RI WKH SHUIRUPDQFH \HDU 7KHUH ZDV QR PRGLILFDWLRQ RI ILQDQFLDO UHVXC
IRU WKH IROORZLQJ VDIHW\ PHWULFV LQMXU\ DQG LOOQHVV WRWDO UHFRUGDEOH UDWH

+RZ :H 6HOHFWHG 7DUJHWYV IRU WKH $(,3
7KH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHV WDUJHWV DQG SHUIRUPDQFH OHYHOV WK
DQQXDO ILQDQFLDO SHUIRUPDQFH JRDOV DQG H[WHUQDO JXLGDQFH )RU WKH WDUJHW

FRPSDUHG WR WKH SULRU \HDU

7KH WDUJHW WKUHVKROG DQG PD[LPXP SHUIRUPDQFH OHYHOV IRU HDFK SHUIRUPDQFH PH

SHUIRUPDQFH JRDOV IRU WKH WRWDO FRPSDQ\ DQG EXVLQHVVHV WKDW RXU &(2 DQG &)2 H

SHUIRUPDQFH OHYHOV IRU FRPSHQVDWLRQ SXUSRVHV )DLOXUH WR DFKLHYH WKUHVKROG

DQG IDLOXUH WR DFKLHYH WKUHVKROG RQ DOO PHWULFV ZRXOG UHVXOW LQ QR SD\RXW IR

FRXOG UHFHLYH EHWZHHQ DQG RI WKHLU WDUJHW DZDUG EDVHG RQ ILQDQFLDO SHUI
SHUFHQWDJH SRLQWYV

*( $HURVSDFH BUR[\ 6WDWHP



EBRESHQYDWLRQ

+RZ :H 3HUIRUPHG $JDLQVW $QQXDOV®WRQXVS$IPUIHWYV IRU

7KH IROORZLQJ FKDUWV VHW IRUWK WKH UHVXOWYVY IRU WRWDO FRPSDQ\ DQG &RPPHUFLDO
YRU DGGLWLRQDO LQIRUPDWLRQ RQ FRPSOMGS QU | BRRAD Q@ WHHL Q VHH

727%/ &203%1¥RU0HWMY &XG * KDL $QDQG3KI@BV Z KR KDG\RECFRP SDQ UHVSROVEIDAY 1Q ERQXVHV Z HIH EDVHG
XSRQ ILQDQFLDO SHUIRUPDQFH IRU WKH FRPSDQ\ DV D ZKROH

$(,3),1$1&,%/ 6$)(7<
3(5)25081&( 7+5(6+2/" 7$5%(7 0$;,080 )2508/$,&  02',),(5 ), 18/
0(75,&6 5(68/7 (T )81, 1% 376 3%$<287

7TRWDO &RPSDQ\
$GMXVWHG 5HYHQXH
*URZWK

7TRWDO &RPSDQ\
2SHUDWLQJ 3URILW

7RWDO &RPSDQ\
JUHH &DVK )ORZ

&200(5&,%/ (1*,1(6 6(59,&)JRU OU 6WRNHV ZKR ZDV &(2 Rl &RPPHUFLDO (QJLQHV 6HUYLF
DV VKRZQ LQ WKH IXQGLQJ DQG SD\RXW FROXPQV EHORZ ZDV EDVHG RQ WRWDO FRPSD
ILQDQFLDO SHUIRUPDQFH

$(,3),1$1&,8/ 6$)(7<
3(5)250$1&( 7+5(6+2/" 7$5%(7 0%$;,080 )2508/$%,&  02',),(5 ), 18/
0(75,&6 5(68/7 (T y81',1* 376 3$<287

&(6 5HYHQXH
*URZWK

&(6 2SHUDWLQJ
3URILW

&(6 )UHH &DVK
YORZ

2YHUDOO IXQGLQJ RI WKH $(,3 IRU WKH FRPSDQ\ DQG &(6 ZDV FDOFXODWHG IRUPXODLFDOO\ EDVHG F
JUDSKLFV DERYH )LQDO SD\RXWV UHIOHFW WKH &RPSHQVDWLRQ &RPPLWWHHxV GHWHUPLQDWLRQ W
ERQXV SRRO WR &(6 LQ UHFRJQLWLRQ RI WKH &(6 EXVLQHVVxV SHUIRUPDQFH DJDLQVW FKDOOHQJLQ.
ZDV QR LQFUHDVH WR WKH WRWDO $(,3 SD\RXW DPRXQW IRU WKH FRPSDQ\ IURP WKLY LQWHUQDO UH
1RQ* $$3 ) ICDQAD HOVXUH ) RUQIRWP DIRQRQKRZ \KHVH P HAIEV DUH FDBXOWG VHH ( [ SDCDURQR 1 RQ* $$3 ) IGDQRIDAD HOVXUAY DQG 3 HIRWP DQFH
OHWUR®VSDUH

7KH FRPSDQ\ GRHV QRW UHSRUW IUHH FDVK IORZ DW WKH VHIJPHQW OHYHO IRU &RPPHUFLDO (QJLQH

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

/ RQJ 7THP ,QFHQWYH &RP SHOVDARQ
+RZ :H '"HWHUPLQH $ZDUG $PRXQWYV

$V SDWR RXUDQQXDOFRP SHODMRQSIRIDP ZHXVHDP [ R @Q WP LQFHQAH FRP SHOVDIRQ DZ DUBY 368V ARFN RSWRQY DG 5 68 V
( DFK FRP SRCHOAR RXUBQ) WP IGFHQIYH SIRIWDP VXSSRWW RXUSD: IRUSHURUP DQFH REMPIYHY 3 68 V IQFHQR. H DFKIHYHP HOAR

B WP 1IDGADIDQG RSHIWY JRDE ARFN RSWRQY DU Q P DQDIHP HQWZ W VKDUHKRTHY B\ SUIRVIGQ) YDOH RQD L WH ARFN SUEH UMHV

DQG 568V VHUYH DV D UHWHQWLRQ LQFHQWLYH DQG SURYLGH DGGLWLRQDO DOLJQPHQW Z
&RPSHQVDWLRQ &RPPLWWHH HYDOXDWHY HDFK H[HFXWLYHxV RYHUDOO FRPSHQVDWLRQ U}
HTXLW\ DV D SHUFHQWDJH Rl WKH H[HFXWLYHxV RYHUDOO FRPSHQVDWLRQ WKH H[HFXWLY
DQG WKH UHWHQWLYH YDOXH Rl VXFK DZDUGV $QQXDO HTXLW\ LQFHQWLYH DZDUGV IRU R

DV 368V DV VWRFN RSWLRQV DQG DV 568V

SHUIRUPDQFH 6WRFN 8QLWYV

+2: 285 3(5)250$1&( 672&. 81,76 :2368 DZDUBY DUH GMIGHGWR IRFXV RXUQDP HG H HRXWHY RQBQ WP IICDQRIDADQG
RSHUDWLQJ JRDOV IRU WKH FRPSDQ\ RYHUDOO 2XU 368 DZDUGV KDYH IRUPXODLFDOO\ GH'
DFKLHYHV VSHFLILHG SHUIRUPDQFH OHYHOV RYHU WKH UHOHYDQW SHUIRUPDQFH SHULRG
SHUIRUPDQFH PHWULFV DQG WDUJHWYV IRU RXU 368 DZDUGV WR EH JUDQWHG WKDW \HDU 7
WDWWEHOHYHY DD Q Z W \WWH FRP SDQ ¥/ BQ) \MP AWM LE REMPYHY DQG FROMEX\M R WH FUDIRQ R &Q) WP \KDUHKRGHUYDOH 7KH

&RPSHQVDWLRQ &RPPLWWHH WKHQ PRQLWRUV FRPSDQ\ SHUIRUPDQFH DJDLQVW WKH SHUIF
IROORZLQJ WKH FRQFOXVLRQ Rl WKH SHUIRUPDQFH SHULRG WKH &RPSHQVDWLRQ &RPPLW
DFKLHYHPHQW OHYHOV GHWHUPLQH WKH SHUFHQWDJH Rl WKH WDUJHW QXPEHU RI 368V XC
EHORZ WKH WKUHVKROG DPRXQW IRU ERWK ILQDQFLDO PHWULFV ZLOO UHVXOW LQ FDQFHC

*5$17,1*% 2) 36 8:VHDGRSWGD QHZ 368 GMIQIQ Z W FXP XOMYH SHURUP DQFH P HDVXUHG RYHUD \KUHH \ HDU
SHUIRUPDQFH SHULRG 7KLV 368 GHVLJQ HQKDQFHPHQW ZDV HQDEOHG E\ FRPSOHWLQJ WK
VSLQ RIIV LQ WKH PLGVW RI ZKLFK VHWWLQJ WKLV W\SH Rl ORQJ UDQJH SHUIRUPDQFH WD
P HDVXUHG DJ DIQWNH IRTZ Q) FXP XOMYH WUHH \ HDUILGDGQADAP HWEV Z KIEK Z HUH 1] HG DVKH WP H \WH J UDQAZ DV DZ DUEHG DEMVING
HDUQLQJV SHU VKDUH ZHLJKWLQJ DQG IUHH FDVK IORZ ZHLIJKWLQJ 7KH 368 ILQDQ
P RGLIFDWRQR EDVHG RQWUHH \ FDUHDWH 765 YHUXVWH6 3 QOXUIDY ,QaH  Z LK WH\RIBCSD, RAWDSSHGDYV  RWH
WDUJHW DPRXQW 7KH WKUHVKROG WDUJHW DQG PD[LPXP SHUIRUPDQFH OHYHOV IRU UHO
YHUVXV WKH 6 3 ,QGXVWULDO ,QGH[ UHVSHFWLYHO\ 7KH &RPSHQVDWLRQ &RPPLWWHH |
WKH FKDOOHQJH RI PDLQWDLQLQJ UHODWLYH RXWSHUIRUPDQFH RQ D PXOWL\HDU EDVLV [
RXU SHHU JURXS LQ GHWHUPLQLQJ WKHVH UHODWLYH 765 SHUIRUPDQFH OHYHOV

(92/87,212) 368" (6,1 7+528%+ 63,1 2))V

*UDQW <HDU

1RYHPEHU
*( 6SLQ RII
$QQRXQFHG
-DQXDU\
*( +HDOWKFDUH
6SLQ RII
$SULO
*( QHUQRYD
6SLQ RII
JLQDQFLDO (MHGMMXMWWHG HDUQLQJV SHU VKDUH ZHLJKWLQJ DQG IUHH FDVK IORZ Z
5HODWLYH 765 YV 6 3 ,QGXVWURPRGUILBIGH

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ
9(67,1*%2) 368V368V LQLWLDOO\ JUDQWHG LQ EHIRUH FRPSOHWLRQ RI WKH *( VSLQ RI
FRPSOHWLRQ RI WKH SHUIRUPDQFH \HDU )RU WKH 368V SHUIRUPDQFH DJDLQVW WK
FDOHQGDU \HDU GXULQJ WKH WKUHH \HDU SHUIRUPDQFH SHULRG ZLWK HDFK \HDU ZHLJKW
ILQDQFLDO PHWULFV DGMXVWHG HDUQLQJY SHU VKDUH ZHLJKWLQJ DQG IUHH FDVK IO
EHWZHHQ WKUHVKROG WDUJHW DQG PD[LPXP %HFDXVH RI WKH VLIJQLILFDQV
VSIQ RIV Z KHQWHVH 368 V Z HIH JIDQMG 1Q \KH J IDQWDI UHHP. HOW SURYIGHG | RUMBLI HW VR EH VHWHDL® Z WO HDFK \ HDUIQ \H
WUHH \ HDUSHURWP DQFH SHURG 7KH 368 [IQDQFIDCBHURUP DQFH UHVX®Z DV DOR VXEMPVWR P RALIEDIRQ R EDVHG RQWUH \ HDU
UHODWLYH 765 YHUVXV WKH 6 3 ,QGXVWULDOV ,QGH[ ZLWK WKH WRWDO SD\RXW FDSSHC(
368V ZzDV FHUWLILHG E\ WKH FRPPLWWHH DW EDVHG RQ DFKLHYHPHQW RI WKH WDUJHW
-DQXDU\ * $SHURVSDFHxV VWRFN DSSUHFLDWHG E\ DSSUR[LPDWHO\ [ DQG RXWSHUIR
WKDQ [
7+5(6+2/" 7$5%(7 0%;,080 ),1$1&,%/
0(75,& 3(5)250$1&( 5(68/7

R (36 O

<HDU (0] ZHLIJKWLQJ N
)&) O

R (36 O
<HDU (@] ZHLIJKWLQJ &) ©

. (36 O
<HDU (0] ZHLIJKWLQJ &) O

N WK WK WK
(@] U765 193

1RQ* $$3 ) ICDQADM HOVXUH ) RUQRIP DIRQ RQKRZ WHVH P HWEV DUH FDBXOWG VHH ( [ SDCDIRQR! 1 RQ* $$3 ) IGDQRDA) HOVXUAY DQG 3 HURWP DGFH
0HWUR®VSDIH
7RWDO SD\RXW IRU WKH 368 UHEDWX \FID $ISIGBOFWDO SHUIRUPDQFH ZDV FHUWLILHG DW PD[LPXP IRU
WKH SRVLWLYH U765 PRGLILHU ZDV DSSOLHG 7KH U765 PRGLILHU ZRXOG KDYH EHHQ [ PD[LPXP EI
WKURXJK WKH ODXQFK RI *( $HURVSDFH LQ $SULO DQG LL WK SHUFHQWLOH U765 SHUIRUPD
SHUIRUPDQFH SHULRG

+2: ( 6(/(&7( 7$5*(76 $1' 0(75,&6 )25 285 28767%$1',1V 36H &RPSHQVDWLRQ &RPPLWWHH FKR\
DGMXVWHG HDUQLQJV SHU VKDUH DQG IUHH FDVK IORZ DV PHWULFV IRU DOO \HDUV RI RXU
PDQDJHPHQW RQ ERWK SURILWDELOLW\ DQG FDVK JHQHUDWLRQ ZKLFK DUH LPSRUWDQW I
ILQDQFLDO PHDVXUHV WKDW PDQDJHPHQW XVHV WR UHSRUW WKH FRPSDQ\ V ILQDQFLDO U
RXWORRN IRU W KIDQTHAHE 1R $$3 ) IQDQAD®D HOVXUAY DQG 3 HIRWP DFHO HUEV RQ SDUH 7KHVH ILQDQFLDO PHW
DOLJQ DOO OHDGHUV ZKR UHFHLYH WKH 368V WR D XQLIRUP VHW Rl SHUIRUPDQFH WDUJHW
RXUS ( ,3 WDWGQFOGH HBP HOW Rl EXVIGHW BIYHCSHURWP DGFH IRUHP SB HHY DI QHG R IQAYIGKDAEXMQHWHY %HILQQIQ) Z W WH QHZ

GHVLJQ IRU WKH 368V WKH LQFHQWLYH SURYLGHG E\ WKHVH ILQDQFLDO PHWULFV LQ V
368 VP HDVXUH SHURWP DQFH RQ D FXP XOMYH EDVIY RYHUD WUHH \ HDUSHURG 7 KHWNUHH \ HDU76 5 P RALIHUD®R P HDVXUHY UHDWYH
SHUIRUPDQFH RYHU D PXOWL\HDU SHULRG XVLQJ D PHWULF WKDW LV LPSRUWDQW WR LQY!

7KH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHY WDUJHWY DQG SHUIRUPDQFH OHYHOV WKI
LOQWHUQDO ILQDQFLDO SHUIRUPDQFH JRDOV DQG H[WHUQDO JXLGDQFH 7KH WDUJHW WKU
SHUIRUPDQFH PHDVXUH DUH VHW ZLWK UHIHUHQFH WR WRWDO FRPSDQ\ SHUIRUPDQFH JRD
DFFRXQWLQJ IRU XSGDWHV WR ILQDQFLDO JRDOV EDVHG RQ SHUIRUPDQFH RYHU WLPH )RL
OHYHOV WKDQ WKH 368 WDUJHWV UHIOHFWLQJ WKH FRPSDQ\xV VWURQJ ILQDQFLDO SH
JRDOV DQG H[WHUQDO JXLGDQFH DW WKH WLPH RI WKH DQQXDO JUDQWYV 7KH FRPSDQ\
IORZ WDUJHWYV IRU RXWVWDQGLQJ 368V GXH WR WKH SURSULHWDU\ QDWXUH DQG FRPSHWL
SUDFWLFH RI QHDUO\ DOO FRPSDQLHV LQ RXU SHHU JURXS

6WRFN 2SWLRQV DQG 5SHVWULFWHG 6WRFN 8QLWYV

((86( 672&. 237,216 $1' 5/62)28&8621/21* 7(50 9$/8( &5($7,21 :H EHOLHYH WKDW DZDUGV RI VWR
568 VHIHAIYHD [RFXY RXUCQDP HG H HRX\YHV RQ GHIYHUQ) BQ) WMUP YDOH \R RXUVKDUHKRGHY : H FROVGHUMRFN RSURQV \R EH

SHURUP DQFH EDVHG EHFDXVH \KH VWRFN RSWRQY KDYH YDOH RQD R WH H WQAKDVWNH SUFH R * (- $ HURVSDFH ARFN DSSUHFLDWY DIVMUWH

DZ DU KDV EHHQ JUDQMG 7KLY GLHA® DO QV SD\ RXVEZ W RXFRP HV IRURXUMKDUHKRGHY $ GEMRQD® RN RSURQY YHVWARYHUD P X@A HDU
SHULRG DQG WKH H[HFXWLYHV PXVW UHPDLQ HPSOR\HG E\ WKH FRPSDQ\ RQ WKH GDWH RI
B WP UAMQIRQ R RXUH HRXYHY DQG LQFHQR, HY H HEXUYHY R SXU/XH J URZ W \NDWE RX@S UHVXENQ \ARFN SUEH DSSUHALDURQ RYHUWH

®Q WP 568 DZ DBV UZ DU DQG BAMIQWH QDP HG H HRX\WHV B\ RIHUQ) \WHP \KH RSSRUNQIW \R UHFHIYH * (- $ HURVSDRH ARFNILL WH\

UHPDLQ HPSOR\HG E\ WKH FRPSDQ\ RQ WKH GDWH WKDW DQ DZDUGxV UHVWULFWLRQV ODS

672&. 237,216 $1' 568KH DQQXDO DZDUGV RI VWRFN RSWLRQV DQG 568V JUDQWHG LQ
WKH VHFRQG DQG WKLUG DQQLYHUVDU\ RI WKH JUDQW GDWH

2XU 3ROLF\ RQ 'LYLGHQG (TXLYDOHQWYV

2XU DZDUGV RI 368V DQG 568V DUH HQWLWOHG WR UHFHLYH GLYLGHQG HTXLYDOHQWYV RU
VKDUHVY DFWXDOO\ UHFHLYHG XQGHU WKH WHUPV RI VXFK DZDUGYVY 6WRFN RSWLRQV DUH Q

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

$QQXDO 3URJUDP &RPSHQVDWLRQ IRU

,Q LWV H[HFXWLYH FRPSHQVDWLRQ SURJUDP GHVLJQ DQG GHFLVLRQV WKH &RPSHQVDWLR
FRPSHQVDWLRQ ZKLFK FRQVLVWYV RI EDVH VDODU\ DQQXDO ERQXV XQGHU WKH $(,3 DQG D
ZHUH DGGLWLRQDO HOHPHQWY RI FRPSHQVDWLRQ WKDW DUH LQFOXGHG IRU 6(& UHSRUWL
EHORZ EXW WKDW ZHUH QRW SDUW RI DQQXDO SURJUDP FRPSHQVDWLRQ IRU WKH \HDU 7
‘"HFHPEHU WR VKRZ WRWDO DQQXDO SURJUDP FRPSHQVDWLRQ IRU VHSDUDWHO\ |
UHSRUWLQJ SXUSRVHV

$118%/ 352*5%0 &203 27+(5 8&203(16%$7,21
$118%/ $118%/ $118%/

$118%/ 6728&. 6726&. 352*5$0 3257,21  27+(5 6(&
1$0( 6$/$5< %2186 $:$5'6 237,215 &203 727$/ 2) 368 &203 6(& 727$/
&XOS
*KDL
6WRNHYV
$OL
3KLOOLSV

7KLV GLVFORVXUH VKRXOG QRW EH LQWHUSUHWHG DV WKH 6XPPDU\ &RPSHQVDWLRQ 7DEO]
EH\RQG WKH UHTXLUHG FRPSHQVDOXPR® UL XXRHABH GHD RQ FARTRRUHBEGGLWLRQDO LQIRUPDWLR

$118$/ 352*5%0 &203(16%$7, PRUGHEIY LHDWG\R 6 DO $QXDIVRQXV 1 RQ ( TXW ,GFHOMH 3 GQ&RP SHODIRQ
$QQXDO 6WRFN $ZDUGV B6WRFN $ZDUGV DQG $QQXDO GXRANJ2KWPREQVOR@BQNBPWORQY

27+(5 &203(16%$7,27KH IROORZLQJ HOHPHQWYV RI FRPSHQVDWLRQ ZHUH QRW SDUW RI DQ(
KDYH YDOXHV WKDW DUH UHFRJQL]JHG LQ IRU 6(& UHSRUWLQJ SXUSRVHV

a 3257,21 2) 36 83KH 368V ZHHWUHH \ HDUDZ DBV P DGH DV SDWR DQRXDCSURIWDP FRP SHQVDMRQ IRU ZI\K
SHURUWP DQFH DI DIQWAKH 1LCDCFDAP HWWEFY P HDVXUHG VHSDUDWMOD |RUHDFK FDBIQEDU HDUGKUQJ \KH WUHH \ HDUSHURWP DOFH SHURG Z W
HDFK \HDU ZHLJKWHG HTXDOO\ 7DUJHWV IRU WKH 368V ZHUH VHW HDUO\ ZLWKLQ HDF
VKDUHV XQGHUO\LQJ WKH 368V ZDV GHWHUPLQHG ZKHQ WKH &RPSHQVDWLRQ &RPPLW
DFFRXQWLQJ SXUSRVHV WKH JUDQW GDWH IRU HDFK FDOHQGDU \HDU SRUWLRQ GLG QRW
368V LV UHIOHFWHG DFURVV WKUHH SUR[\ UHSRUWLQJ \HDUV DW WDUJHW WKH SRUW

WKH SRUWLRQ ZDV UHIOHFWHG LQ ODVW \HDUxV SUR[\ VWDWHPHQW DQG WKH

WKHKKPPDU\ &RPSHQVDRQ BQIMEWB GGLWLRQDO LQIRUPDWLRQ RQ WKH SRUWLRQ RI WK

4 27+(5 6(& &203(16$7,ZKLV FRQVLVWY Rl WKH &KDQJH LQ 3HQVLRQ 9DOXH 'HIHUUHG &RPES
LQ WKAPDU\ &RPSHQVDRQ BO.7H EOH

3HHU *URXS DQG %HQFKPDUNLQJ

+2: :( 86( 7+( 3((5 *52837KH &RPSHQVDWLRQ &RPPLWWHH XVHV WKH SHHU JURXS ZKHQ UHYL
HDFK QDPHG H[HFXWLYH 7KH SHHU JURXS LV XVHG WR DVVHVV WKH SD\ OHYHO RI RXU H[H
SUDFWLFHV 7KH SHHU JURXS LV DOVR XVHG DV D UHIHUHQFH SRLQW ZKHQ DVVHVVLQJ FRF
GHFLVLRQV DUH DOVR VXSSOHPHQWHG E\ LQSXW IURP WKH FRPSDQ\ V FRPSHQVDWLRQ FRC
VXFFHVVLRQ SODQQLQJ DQG RWKHU LQWHUQDO *( $HURVSDFH G\QDPLFV

"(7(50,1,1* 285 3((5 *5283Q UHYLHZLQJ DQG ¢

WKH FRPSHQVDWLRQ EHQFKPDUNLQJ SHHU . 3((5 &203%1,(6
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUV Wi 0 / +DUULV
. $PHULFDQ $LUOLQHWYRFNKHHG ODUWLQ
a ,QGXVWWRPSDQLHVY RSHUDWLQJ LQ VLPLO %RHLQJ 1RUWKURS *UXPPDQ
LQGXVWU\ VSDFHYV DQG ZLWK FRPSDUDEO! &DWHUSLOODU 3 DUNHU+ DQQUIQ

4 6L]H) FRPSDQLHV WKDW DUH FRPSDUDEOH 'HOWD $LUOLQHV  57;
LQ WHUPV RI UHYHQXHV PDUNHW FDSsLwD (PHUVRQ (OHFWULF7H[WURQ
Rl HPSOR\HHYV YHG ([ 7UDQV'LJP

. A *HQHUDO '\QDPLFV 8QLWHG $LUOLQHYV
4 QYHVWPHQW 8HHWBXEOLF FRPSDQLHV ZKR L pop\zHOO
LV PRQLWRUHG UHJXODUO\ E\ WKH VDPH F
*( $HURVSDFH 7KHUH ZHUH QR FKDQJHV WR RXU SHHU JURX:!

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

&RPSHQVDWLRQ $FWLRQV IRU 2XU 1DPHG ([H
-

+ /DZUHQFH EXOGXFDWLRWKLQIJWRQ &ROOHJIJH 0%$ +DUYDU

%XVLQHVV 6FKRRO
$JIH 7HQXUHKHDUV

&855(17 $1' 35,25 52/(6
&KDLUPDQ VLQFH $SULO DQG &(2 VLQFH -XQH
* ( $ HIRVSDFH DQG IRWP HU&KDILP DQDQG &( 2 * (

IRUP HUVHQRUBFMUHU + DYDUS YXMQHW 6 FKRRO

IRUP HUB HQRUS GYIVRU %DIQ & DSIMDICB UYDWM ( TXW

IRPHU&(2  3UMGHQN DQDKHU

BHUIRUPDQFH +LJKOLJKWYV
$V &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU 0OU &XOS SOD\V D FHQWUDO
UROH LQ VKDSLQJ WKH FRPSDQ\xV VWUDWHJI\ HVWDEOLVKLQJ WKH IUDPHZRUN
DJDLQVW ZKLFK SHUIRUPDQFH LV PHDVXUHG DQG GHOLYHULQJ RQ WKDW
SHUIRUPDQFH S3HUIRUPDQFH KLJKOLJKWY GXULQJ LQFOXGHG

4 '"HOLYHUHG RXWVWDQGLQJ ILQDQFLDO SHUIRUPDQFH
*( $HURVSDFHxV ILUVW IXOO \HDU DV D VWDQGDORQH FRPSDQ\
LOQFOXGLQJ DGMXVWHG UHYHQXH JURZWK RI ELOOLRQ RI
RSHUDWLQJ SURILW JURZWK DQG ELOOLRQ RI IUHH FDVK
IORZ JURZWK

4 'URYH SHUYDVLYH RSHUDWLRQDO LPSURYHPHQWY WKURXJK
y/,*+7 '(&. HQDEOLQJ D LQFUHDVH LQ &(6 VHUYLFHV
UHYHQXH D LQFUHDVH LQ FRPPHUFLDO HQJLQH GHOLYHULHV DQG

D LQFUHDVH LQ GHIHQVH GHOLYHULHYV
a $GYDQFHG SULRULWLHV IRU WRGD\ WRPRUURZ DQG WKH IXWXUH E\
LQYHVWLEBLIOOLRQ LQ WR VWUHQJWKHQ 8 6 PDQXIDFWXULQJ

ZKLOH DOVR SURJUHVVLQJ SURSXOVLRQ WHFKQRORJLHV RI WKH IXWXUH
WKURXJK a ELOOLRQ LQ 5

1RQ* $$3 ) LODGAD®M HVXWH ) RUQIRP DIRQRQKRZ \WHVH P HEV DUH FDBXOWG VHH ( [ SDQDIRQR 1 RQ* $$3 ) LODQADA HOVXUHV DQG 3 HURWP DQFH
OHWUR®VSDIH
,QFOXGHV *( $HURVSDFH DQG FXVWRPHU DQG SDUWQHU IXQGHG 5 '

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

SDKXO *KDL SXVVHOO 6WRNHYV
$JIH $JIH
(GXFDWLHR@KL 8QLYHUVLW\ 0%$ (GXFDWERRBYHODQG 6WDWH
3XUGXH 8QLYHUVLW\ 8QLYHUVLW\
7HQXUHKHDUYV 7HQXUH<HDUV
&855(17 $1' 35,25 52/(6 &855(17 $1' 35,25 52/(6
693 &KLHI )LQDQFLDO 2IILFHU VIRQPHBXIXVWE3 IRUPHU &KLHI ([HFXWLYH 2IILFHU &RPP
&KIH ) IDQADC [1IIFHU2 W ( GIYDRY IRP HJ (QILQHV  B6HUYLFHV DQG 6WUDWHIL
&KIH ) ICDQADC [11FHU + DU & RERIMRQ VLQFH )HEUXDURUPHU 3UHVLGHQW DQG &KL
([HPAH 2 lIIFHU* (- $ YIDIRQ6 HYEHY
SHUIRUPDQFH +LJKOLJKWYV JRUPHU 3UHVLGHQW DQG &KLHI ([HFXWLYH 2]

$V &)2 0U *KDL OHDGV WKH FRPSDQ\xV JORRR QML

RUJDQL]DWLRQ DQG ILQDQFLDO DFWLYLWLHV LQFOXGLQJ DFFRXQWLQJ

DQG FRQWUROOHUVKLS ILQDQFLDO SODQQLQJ DG PN FHV+ RO LIKW YV

LQYHVWRU UHODWLRQV LQWHUQDO DXGLW BQGRWBHD\BXY\RBKEBRFRFUHDFAP (QJLQHV 6HL
KLIKOLJKWY GXULQJ LQFOXGHG 0U 6WRNHV OHG DQ RUJDQL]DWLRQ WKDW P

4 '"HOLYHUHG VXEVW DFWRNY NLH'IRZWDQFLDOHQJLQHV IRU FRPPHUFLDO DLUFUDIW DQG SU

PHWULFV LQ JURZLQJ DGMXVWHG UHYHBBXRRQHQW UHSDLU DQG RYHUKDXO VHUYLF
RSHUDWLQJ SURILW E\ DGMXVWHG (36R|E\UHSOdD§fé"PHQW SDUWV 3HUIRUPDQFH KLJI

IUHH FDVK IORZ E\ LQFOXGHG

a ([HFXWHG DJDLQVW WKH FRPSDQ\xV FDSLVWDH DISRHHWY {§ § RHIVIXOWWV HRW &(6 ZLWK R\

IUDPHZRUNMWXUQLQJ FORVH WR ELOOLRQ WR vkDUHKRYEH IV DQG RSHUDWLQJ sU
LQ DQG LQYHVWLQJ a ELOOLRQ LQ 5 'a 1BHZW(I8 BEDFWORJ WR a XS BHDOIOR Q

24 6LJQLILFDQWO\ VWUHDPOLQHG RSHUDWLRQVZ?AkR® WRE YORESHLRU \HDU ZLWK PRUI

)LODQFH RUJDB\LIHNVHRI@®JILQJ )/,*+7 '(&. WR XQLWV 'UHFHLYHG LQ
HOLPLQDWH KRXUV Rl QRQ YDOXH DG& ZRUWRDVIEG HQILQH RXWSXW WR G@HOLYHU IF
UHGXFHG WKH FORVH DQG UHSRUWLQJ F\FOR(B\MRMYLGEEWUHYHQXH LQFUHDVHG DQ
HQJLQH GHOLYHULHV LQFUHDVHG  \HDU |

1RQ* $$3 ) LQDGAD® HOVXUH ) RUQIRP DIRQRQKRZ \WHVH P HEV DUH FDBXOWG VHH ( [ SDQDIRQR! 1 RQ* $$3 ) LGDQADAD HOVXUHV DQG 3 HURWP DQFH
OHWUR®VSDUH
,QFOXGHV *( $HURVSDFH DQG FXVWRPHU DQG SDUWQHU IXQGHG 5 '

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

ORKDPHG $O0OL -RKQ 3KLOOLSV ,,,
$IH $IH

(GXFDWEPQUR 8QLYHUVLW\ 0% DQG (GXFDWLRMH - ' &KLFDJR
3K ' &RUQHOO 7HQXUHFHDUYV

7THQXUH<HDUYV

&855(17 $1' 35,25 52/(6 &855(17 $1' 35,25 52/(6

693 &KLHI ([HFXWLYH 2IILFHU &RPPHUFLDOGBEBILGMMUDO &RXQVHO 6HFUHWDU\ VLQFH

BHUYLFHV VLQFH )HEIRUPHU 693 &KLHI IRUPHU '"HSXW\ &RXQVHO WR WKH 3UHVLGHQ)

7HFKQRORJ\ 2SHUDWLRQV 2IILFHU R YR IFDHIRGD@S S13XUY & RXGAIO IRWP HU9 IFH

( QIGHIY IRP HU93 ( QIIGHHU] 3UHVLGHQW &RUSRUDWH 6HFUHWDU\ DQG $
IRUPHU 93 6HUYLFHV (QJLQHHULQ J&RXQHOYRHQ IRUP HUS LIEH 3 UMMGHOWDQG

IRUPHU (QJLQHHULQJ ([HEXWLYH I RENPHLY W Q QM) MHQ@HUDO &RXQVHO %RHLQJ 'HI

DW RWKHU *( EXVLQHVVHV 6 HEXUMY

3HUIRUPDQFH +LJKOLJKWYV 3HUIRUPDQFH +LJKOLJKWV

$V &KLHI 7THFKQRORJ\ 2SHUDWLRQV 2IILFHWBWWGXHQAWUDO &RXQVHO O0U 3KLOOLSV OHDGYV
OU $0OL RYHUVDZ SURGXFW VDIHW\ TXDOLWOHIIREDKRPB5QXDMFMXBRQYIRUDWH VHFUHWD
VXSSO\ FKDLQ DQG FRPPHUFLDO HQJLQHHULRUWIRQALFPWLRQV 3HUIRUPDQFH KLJKOLJKWYV

$HURVSDFH 3HUIRUPDQFH KLIKOLJKWV GXULQJ s pd@F AKX W RI WKH FRPSDO\xV PRVW

a /HG WKH IRUPDWLRQ RI WKH 7THFKQRORJ\ OHJDO PDWQFHDXVGLQJ UHVROXWLRQ RI PDM
2SHUDWWRQY WR GULYH DOLJQPHQW DQG GLVSXWHYV FRXQVHOLQJ RQ FULWLFDO FX\
VXFFHVVIXOO\ HQDEOH SUREOHP VROYLQJ DFQBWRY WKWLIJKW RI WKH OHJDF\ SRUWIROL|

YDOXH FKDLQ 4 $GYDQFHG WKH FRPSDQ\xV FRPSOLDQFH D
4 ,PSURYHG SDUWQHUVKLS ZLWK SULRULW\ VXES/OLADYDNRPHQWES VRIWHDEIWKHQLQJI WKF
DOOHYLDWH VXSSO\ FKIVIL@ FRQMWUDLQWY PDQDJHPHQW IUDPHZRUN DQG HQKDQFLQJ

'(&. ZKLFK HQDEOHG DQ LQFUHDVH LQ PDWHLDQ LQ HWNIAREH jXx ODWRNNQ GHYHORSPHC

SULRULW\ VXSSOLHUV E\ PRUH WKDQ  \HDWRYMIHHPY L wLFDO JHRSROLWLFDO LVVXH
4 /HG FXVWRPHU GULYHQQPDGEBYWRGHBOR\LQIFRPSDQ\

a /($3 $ GXUDELOLW\ NLWV DQG LQLWLDWLQJ GXVW

LQJHVWLRQ WHVWV IRU WKH &)0 5,6( SURJUDP O WKH ILUVW WLPH

WKLV GXUDELOLW\ WHVW KDV EHHQ FRQGXFWHG LQ WKH

GHYHORSPHQW SKDVH

&RPSHQVDWLRQ

,Q FROQQHFWLRQ ZLWK OU $OLxV DSSRLQWPHQW DV &KLHI
(IHEXWLYH 21ILFHU &RPPHUFLDO (QJLQHVY 6HUYLFHV HIIHFWLYH
YHEUXDU\ 0OU $0L UHFHLYHG WKH IROORZLQJ FKDQJHV WR
KLV FRPSHQVDWLRQ

a $QQXDO EDVH VDODU\ LQFUHDVHG WR
a 7TDUJHW DQQXDO ERQXV LQFUHDVHG WR RlI VDODU\
a 7TDUJHW DQQXDO HTXLW\ DZDUGV LQFUHDVHG WR

*( $HURVSDFH B3UR[\ 6WDWHPHQW



EBRESHQYDWLRQ

6XPPDU\ &RPSHQVDWLRQ
6XPPDU\ &RPSHQVDWLRQ 7DEOH

&+$1+( ,1
3(16,21
121 (48,7< 9$/8(
130( 672&. ,1&(17,9( 3/$1 '()(55( $11 27+(5
35,1&,3%/ 326,7,21 <($5 6$/$5< 672&. $:$5'6 237,216 &203 &203 &203 6(& 7278/
+ /DZUHQFH &X0OS -U
&KDLUPDQ &(2
5DKXO *KDL
693 &)2
5XVVHOO 6WRNHYV
693 )RUPHU &(2 &RPPHUFLDO
(QIJLQHV 6HUYLFHV
ORKDPHG $OL
693 &(2 &RPPHUFLDO (QJLQHYV
6HUYLFHV
-RKQ 3KLOOLSYV
693 *HQHUDO &RXQVHO B6HFUHWDU\
8QGHU DSSOLFDEOH 6(& UXOHV ZH KDYH H[FOXGHG FRPSHQVDWLRQ IRU 0U $OL IRU DQG DQCG
QDPHG H[HFXWLYHV GXULQJ WKRVH \HDUV
6$/$5< %DVH VDODULHV IRU RXU QDPHG H[HRONIHY BEW QIRFKOREZ W K&X O S *KDL

QDPHG H[HFXWLYHV FRQWULEXWHG D SRUWIBRMRRHWKLY VDODUD WRIWKH *(

$HURVSDFH 5HWLUHPHQW 6DYLQJV 30DQ 563 WKH FRPSDQ\xV N
VDYLQJV SODQ 672&. 237,216HIOHFWV WKH JUDQW GDWH IDLU

RSWLRQV JUDQWHG LQ 7KHVH DPRXQWYV UF
672&. $:$5'6 TKH DPRXQWY UHSRUWHG DV U6 NVRFRIX QAU UDIAX W KRIU VXFK DZDUGV LQ [
6XPPDU\ &RPSHQVDWLRQ 7DEOH UHIOHFW W KR FRHP\EHRQ GV VDFE AR WEWXDO YDOXH WKDW W
YDOXH UHODWHG WR VXFK DZDUGV LQ DVH®M\LEM L B H B* WHAERRIADORMM/ES KT RBY 7DEG! R Q
QRW LQ DOO FDVHV UHIOHFW QHZ JUDQWYV RIDVH HRDFVK®ION. RQDO W & DRV MCKML R Q

QDPHG H[HFXWLYH ZLOO UHDOL]H 7KH PRUH GHWDLOHG VWRFN DZDUGV WDEOH
EHORZ VKRZV WKH FRPSRQHQWYV RI WKH WRWOd BrRAGWY A G/ Wik§R X FEHIUR PRXQWYV UHSRU

&RPSHQVDWLRQ 7DEOH XQEHU RQ ( TXIW , GFHQIYH 3 @Q & RP SHQVDMRQUIQ\KWH 6 XP P DY

&RPSHQVDWLRQ 7DEOH UHIOHFWY DPRXQWYV HLC
5(*8/$5 $1188/ 3257,21 2) WKH * DQVR 30QYDVHG$ZDWBV7DEBIRQ SDJIB QG

1$0( 672&. $:$5'6 368V %RQXVHV XQGHU WKH $QQXDO ([RI@ XSMIHRIU, QFH

&X0Ss DGGLWLRQDO LQIRUPDWLRQ

GP\(NDRLNHV &+$1*( ,1 3(16,21 9%/8( '()(55(" &2®BXP RI

sOL \WH FKDQI H 1Q SHOMRQ YDAH DQG DERYH P DUNHWHDLIQIV RQ

3KLOOLSY QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ ZKlL
VKRZQ LQ WKH IROORZLQJ WDEOH

5HJXODU $QQXDO 6WRHFINO HEWWGWKH JUDQW GDWH IDLU &+$1%( .1 $%29(

YDOXH RI 568V JUDQWHG LQ DQG WKH JuBQQW GDWH IDLU YDEQ])@I‘bl%BIS( 0$5.(7 ($51,1*6

368V JUDQWHG LQ EDVHG RQ WDUJHW OR¥YH®O® SHUIRUPDQFH $W

PD[LPXP SHUIRUPDQFH WKH JUDQW GDWH IDdWRNYHPOXH RI WKH 368V

ZRXOG KDYH EHHQ DV IROORZV &XOS soL KDL

6WRNHYV $0OL DQG
3KLOOLSYV <HDURYHU\ HDUFKDQJ HV 1O SHOMRQ YDOH J HOHD® DUH GUYHQ B\

3RUWLRQ RI 7KBI6 8V 368V Z HUIHWNUHH \ HDU FKDQJHV LQ DFWXDULDO SHQVLRQ DVVXPSWLR

DZDUGV PDGH DV SDUW RI DQQXDO SURJUDPDQHPQQS’V'BWL% GIRWLRQmDO VHUYLFH DQG FRPS
ZLWK SHUIRUPDQFH DJDLQVW WKH ILQDQFLDEd B RQ e PP DY XIRHPSMIHRU DGGLWLRQDO

VHEDUDMD IRUHDFK FOBI0GDU HDUGKLID - WLBH | HOLU IRUPDWLRQ LQFOXGLQJ WKH SUHVHQW YDO.
SHUIRUPDQFH SHULRG ZLWK HDFK \HDU ZHL i QUL HHQPH

WK H 368V ZHUH VHW HDUO\ ZLWKLQ HDF}FF&WWT’('&@I—F@HN\"FWJ#B pY HVW UDWHV FDOFXOL
\HDUWLOH WKH IXO0 QXPEHU RI VKDUHV XQG VW, WLQJHQWOV FUHGLWHG
ZDV GHWHUPLQHG ZKHQ WKH &RPSHQVDWLR @%WMWWQHPES"&U&WFR%NW\RHV GHIHUUHG XQG
DQQXDO JUDQW LQ IRU DFFRXQWLQJ sxGSRYEYRFLPAE w SRR R RITHUHG EHWZHH
WK H SRUWLRQ RI WKH 368V GLG QRW REEXYMN O HTBSR \E‘%‘JH‘R@DGGLWLRQDO LQIRUI
WDUJHWYV IRU WKH SRUWLRQ ZHUH VHW $V D UHVXOW WKH DPRXQW LQ WKH

DERYH WDEOH UHIOHFWV WKH DFFRXQWLQJ YDOXH RI WKH SRUWLRQ RI WKH

368V DW WDUJHW OHYHO DV RI 0DUFK $W PD[LPXP
SHUIRUPDQFH WKH YDOXH RI WKH ZBROWLRQ RI WKH 368V

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

$// 27+(5 &203:H SURYLGH RXU QDPHG H[HFXWLYHV ZLWK RWKHU EHQHILWY WKDW ZH EHOLF
RXU RYHUDOO H[HFXWLYH FRPSHQVDWLRQ SURJUDP 7KH FRVWV RI WKHVH EHQHILWYV IRU
DUH VKRZQ LQ WKH WDEOH EHORZ

&203%$1< &203%$1<
/I)( &2175,%87,216  &5(',76 72
,1685$18&( 72 6$9,1*6 5(6725%$7,21 6(&85,7<
1$0( 35(0,806 3/$16 3/$1 6(59,&(6 27+(5 727%1
&X0S 193 1
*KDL 13
6WRNHYV 1 ¢
$OL 1% 1%
3KLOOLSV 1%

/LIH ,QVXUDQFH 3THPEXRVSD\PHQWY WR F R YSHHF YSWIHP\L B FR\AHY DFHHFW V L Q F U H FSHURW DG LR VIH RV
IRU XQLYHUVDO OLIH LQVXUDQFH SROLFLHVWKHN ULMPAH\GHH HFHW LYW QO REGHG WR DGGUHVYV
7KHVH SROLFLHV LQFOXGH (I[HFXWLYH /LE{2 ZRVFAKHOWRYVGHM XDREYAUWVBIGEXULW\ DVVHVV
OLIH LQVXUDQFH SROLFLHV IRU WKH LQGLF VDG G Bl PHHFSXHA/ [EHASNNHLYYHH W MHRWHDDHLDXIU LW\ VH U
XS WR PLOOLRQ LQ FRYHUDJH DW WKH WLPBHIRIHHAQURIEXRH QUR P WX L QG USDIMH\GY H F X U L W\
DQQXDOO\ WKHUHDIWHU DQG /HDGHUVRRSS /D88 URGFIKDSWHR YILYGHHY WKH QDWXUH RI RXL
XQLYHUVDO OLIH LQVXUDQFH SROLFLHV IR U HVKFXMQLY HRAVDMWWDGE HWD\PIAG WAR HW K W IPRP\S D Q\ V E F
ZLWK FRYHUDJH Rl WZR WLPHV WKHLU DQQXDO SD\ VDODU\ SOXV PRVW
UHFHQW ERQXV OU BWRNHV LV HOLJLEOH IRVKEROPEGAEWKRDQ HY KR WRRRMAVMHLQ WKLV FRI(

SROLFLHV DQG 0U $OL LV HOLJLEOH IRU EHGRYWeHEQo QRR MHB ALK § QBIHY LG XDO O\ H[F}
RU Rl WKH WRWDO DPRXQW RI SHUVRQ

&RPSDQ\ &RQWULEXWLRQV VORI SODHVRQWSOMKPHG H[HFXWLYH 7KHVH RWKHU EHQHILWYV L(
FRPSDQ\ V PDWFKLQJ FRQWULEXWLRQV WR WKIRDQDVHQGYH[FHFXMHWHVxDB@QRXDO SK\VLFDO HJ

DFFRXQWY HTXDOLQJ XS WR RI HOLJLEOH 36 WQ G POVRPIDNLFHUYLFHYV WD[ SUHSDU
FRQWULEXWLRQV HTXDOLQJ RI HOLJLEOH 8BLPEX WRH MKW DEVACWRYBGURP LOQWHUVWD
XQGHU ,56 UXOHV 5HVWRUDWLRQ 30DQ EHQHILWYV SURIHVVLR

IHHV DQG LQFUHPHQWDO FRVWV DVVRFLDWE
&RPSDQ\ &UHGLWV WR 5HYMWRUDWHIRQVIWER | QFOXGLQJ E\ JXHVWV DFFRPSDQ\LQJ WKH H[H

FRPSDQ\xV DFFUXHG FUHGLWYV WR WKH QD P e gichHFRAMAS M2 XHAN-B 1 Rt B SHP WHG\R

30DQ DFFRXQWYV HTXDOLQJ RI' WKHLU DQQXWP HIPKPHRIFURKLEK G @RO%X8B 1w IRU SHUVRC
EDVHVDOU DQG XS W RCH KDORI HIJ LE®G! ERQXV SD\ P HQW \KDW WKH QDPHG H[HFXWLYHV HQJDJHG LQ VXFK XVI

H FHHGWH 56 SUWVRIEHG TP IW XVH ZDV UHLPEXUVHG WR WKH FRPSDQ\ DW UD
YDULDEOH FRVWY DVVRFLDWHG ZLWK WKRVH [

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

,QFHQWLYH &RPSHQVDWLRQ

: HXVHDPI[ R VKRWMP IQFHQIYH FRP SHQVDMRQ XQGHUWH$ ( ,3 DQGBQ) WP IGFHQIYH FRP SHQDMRQDZ DUV 368V RN RSURQY DQG
568V ,Q ZH JUDQWHG DQQXDO HTXLW\ DZDUGV LQ ODUFK

* LDQW Rl 3@Q %DVHG $ Z DUGV 7 DEG

7KH IROORZLQJ WDEOH VKRZV ERQXVHV XQGHU WKH $(,3 DQG HTXLW\ DZDUGV 368V VWRFI
\WH FRP SDQ %/ | RQ 7THP ,QFHQIYH 30Q 17,3 RRXUQDP HGH HEXYHV [Q ) RUP RH IQRP DIRQRQHDFK R \WH DZ DUG
WASHV / RB FHP ,GFHOWH&RP SHODIRQ RQ SDUH

(67,087(" )8785(
3$<2876 81'(5 *5$17 '$7
121 (48,7<,1&(17,9( (67,087(" )8785( 5(675,87(" 237,21 )$,5(
3/$1 $:$5'6 3$<2876 81'(5 3¥8 672&. 672&. (;(5&,6( 9%/8( 2)

*5$17 $33529%/ $:$5' 7+5(6+2/° 7$5%(7 0$;,080 7+5(6+2/° 7$5*(7 0%;,080 81,76 237,216  35,&( $:$5'6
1$0( '$7( '$7( 7<3(

&X0Ss $(,3
$QQXDO (TXLW\
$QQXDO (TXLW\
$QQXDO (TXLW\

368V

*KDL $(,3
$QQXDO (TXLW\
$QQXDO (TXLW\
$QQXDO (TXLW\

368V

6WRNHYV $(,3
$QQXDO (TXLW\
$QQXDO (TXLW\
$QQXDO (TXLW\

368V

$OL $(,3
$QQXDO (TXLW\
$QQXDO (TXLW\
$QQXDO (TXLW\

368V

3KLOOLSYV $(,3
$QQXDO (TXLW\
$QQXDO (TXLW\
$QQXDO (TXLW\

5HIOHFWV WKH YDOXH RI WKH SRUWBR®PRIUW KIRP S H QO GHED- VAW BGGLWLRQDO LQIRUPDWLRQ

(67,087(' )8785( 3$<287681' (5121 (48,7< *5$17 '$7( )$,5 9$/8( 2) $:$5'6HQHUDOO\ WKH
1&(17,9( 3/$1 $:$5'6PRXQWYV VKRZQ DUH WKHWKHHDWROBIDQW GDWH IDLU YDOXH RI DQ DZ
WDUJHW DQG PD[LPXP SRWHQWLDO SD\RXW\F RPSHY\ WKSHHFW IRB H[SHQVH LQ LWV ILQDQF
7KH SD\RXW XQGHU WKH $(,3 FDQ UDQJHDURPGKVR MAMRWLQJ VFKHGXOH

EDVHG RQ SHUIRUPDQFH DJDLQVW WKH ILQDQFLDO SHUIRUPDQFH

PHDVXUHV VXEMHFW WR DQ DGGLWLRQDO 2 )RYHMRDODWBSWERR PP ESYHIPLU YDOXH LV
RQ DFKLHYHPHQW RI WKH VDIHW\ PRGLILHU 7 %PANSFKRBMVYEH R HEK REURQ RQWH JUDQNEDM

SD\RXWV IRU RXU QDPHG H[HFXWLYHV DUH UHSWQ® LQIWRHDex pPpDYHU XQLW YDOXH IRU
&RP SHQVDMRQ 7DEG! [QWH 1 RQ ( TXIW ,QFHQH 3 OQ VWRFN RSWLRQ JUDQWYV

&RPSHQVDWLRQ FROXPQ )RU PRUH LQIRUPDWYRR 5@ WXHuHV3 1Y YDOXH LV JHQHUDOO\
%RQXVHV XQGHU WKH $QQXDO ([RIGXWIWH ,QF F@WV\YQISPRRF MW BB ODMHGDWH UHVXOWLQJ LQ

XQLW YDOXH IRU WKH DQQXDO JUDQWYV
(67,087 (' )8785( 3$<2876 81'(5 BGPRXQWYV VKRZQ

DUH WKH WKUHVKROG WDUJHW DQG PD[LPXP XRPBAY REIDEBY WKOHWDFRYORHP YDOXH RI XQL
EH HDUQHG XQGHU WKH DZDUGV JUDQWHG LQ RQ WAH FRRDFQOWY¥HSHWKRPMPDQFH DV GHVFU
368V DQG WKH SRUWLRQ RI WKH 368W FTRARMARWWGRE! PXOWLSOVLQJ WKH SHU X
WKH 368V DQG WKH SRUWLRQ RI WKH 368V YKo 368V DQG ZKLFK UH
IURP JHUR IRU EHORZ WKUHVKROG SHUIRUP D QfEH\ HA#ROQ) U HMIBR MY & XS DQG 6 WINHY DG
OHYHO RI DFKLHYHPHQW DJDLQVW ERWK SHUIRUPDFHH HFHDABM HKDJRBQG $OL IRU WKH

PRUH LQIRUPDWLRQ RQ WKH 368V DQG WKH 36RUWEL KR IQiREHU RI XQLWYV DW WDUJI
368V VBIHHUIRUPDQFH 6\ERFNQQLIQUMNR Q spJHLY EDVHG RQ WKH FORVLQJ SULFH RI WKH FR
WKH JUDQW GDWH DQG IRU WKH 368V DQ

237,21 (;(5&,6( 35, 8BWRFN RSWLRQ H[HUFLVH SULF868VYHDGHWPWWHG WR UHIOHFW D SURMHF\
WKH FORVLQJ SULFH RI WKH FRPSDQ\ V VWRFN&GQPWE&HIUHD QW LEGQDWH PK@W M/ I&DQ O R

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

2 XWWQAQJ ( TXIW $ Z DUV DW LVFDO<HDU( QG 7DEM
7KH IRTZ 1Q) \WEGI VKRZ V \NH QDP HG H HRX\WHVAARFN DZ DBV DQG RSURQ JWDQN DV R \ HDUHQG ,WGFGGHY XQH] HUAVHG RSWRQY YHVAG

DQG XQYHVWHG

DQG 568V DQG 368V IRU ZKLFK YHVWLQJ FRQGLWLRQV ZHUH QRW \HW VDV

DOVR VXEMHFW WR SHUIRUPDQFH WKURXJK WKH DSSOLFDEOH SHUIRUPDQFH SHULRGV ZLW

1$0( 2)
(;(&87,9(

*58$17

'$7(

$:$5"

7<3( 28767%$1",1*

180% (5 3257,21  (;(5&,6( (;3,5$7,21 0$5.(7
(;(58,6$%/( 35,&( "$7( 98/8(

&X0S

368V

368V

368V

368V

2SWLRQV

568V

368V

368V

*KDL

568V

368V

2SWLRQV

568V

368V

368V

2SWLRQV

568V

368V

368V

6WRNHYV

2SWLRQV

2SWLRQV

2SWLRQV

2SWLRQV

2SWLRQV

2SWLRQV

2SWLRQV

2SWLRQV

568V

368V

2SWLRQV

568V

368V

368V

2SWLRQV

568V

368V

368V

$OL

2SWLRQV

2SWLRQV

2SWLRQV

2SWLRQV

568V

368V

2SWLRQV

568V

368V

368V

2SWLRQV

568V

368V

368V

3KLOOLSV

*( $HURVSDFH

2SWLRQV

568V

2SWLRQV

568V

368V

2SWLRQV

3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

568V
368V

7KH PDUNHW YDOXH RI *( $HURVSDFH DZDUGV RI 568V DQG 368V LV FDOFXODWHG E\ PXOWLSO\LQJ WK
"HFHPEHU E\ WKH QXPEHU RI VKDUHV XQGHUO\LQJ HDFK DZDUG 7KH 368V DUH VKRZC
&( 2 ,GFHQIYH * UDQMKLY YDOH DWXP HV VDWIDRIRQR \KH P O 1P XP BIYHCOSD: RXWDQG |RUWH 368V MY YDOH DWXP HVDIWIDRIRQ R WUHAKRG

BIYHCED\ RVEDVHG RQ\ HDUHQG SHURWP DQFH ) RURSWIRQY WH P DUINAWYDOH IV FDBXDWG B\ P XGBOLQ) WH QXP EHUR VKDUAV XQEHDIQ) HDFK DZ DG E\ WH
VSUHDG EHWZHHQ WKH DZDUG V H[HUFLVH SULFH DQG WKH FORVLQJ SULFH RI *( SHURVSDFH VWRFN
6FKHGXOHG WR YHVW RQ WKH WKLUG )RQQLENOSDAKRIEWKEPH DOWLGMPHQW HOLJLEOH LQ 2FWRE
VDWLVILHG SULRU WR '"HFHPEHU LQ DFFRUGDQFH ZLWK WKH VWDQGDUG UHWLUHPHQW HOLJLEL
5HSUHVHQWYV WKH SRUWLRQ RI WKH 368V 6FKHGXOHG WR YHVW RQ WKH WKLUG DQQLYHUV
ZKR EHFDPH UHWLUHPHQW HOLJLEOH LQ 2FWREHU WKH VHUYLFH @ DTG RW GRQ ZH Z LWDKY WK H VGV B @
HOLJLELOLW\ SURYLVLRQV Rl WKH DSSOLFDEOH JUDQW DJUHHPHQWYV

6FKHGXOHG WR YHVW E\ RU VXFK HDUOLHU GDWH LQ DFFRBIGD QG R\RHWK WKHHWAHEBW &IL WK H
SDJH IRU DGGLWLRQDO GHWDLOV UHJDUGLQJ HYHQWY WKDW GHWHUPLQH WKH WLPLQJ RI YHVWLQJ I|
6FKHGXOHG WR YHVW RQ HDFK Rl WKH VHFRQG DQG WKLUG DQQLYHUVDU\ Rl WKH JUDQW GDWH )F
DZDUG ZLOO YHVW LQ DFFRUGDQFH ZLWK WKH VWDQGDUG UHWLUHPHQW HOLJLELOLW\ SURYLVLRQV ¥
6FKHGXOHG WR YHVW RQ WKH WKLUG DQQLYHUVDU\ RI WKH JUDQW GDWH )RU OU &XOS ZKR EHF
EH VDWLVILHG LQ DFFRUGDQFH ZLWK WKH VWDQGDUG UHWLUHPHQW HOLJLELOLW\ SURYLVLRQV RI W
5HSUHVHQWYV WKH SRUWLRQ RI WKH 368V 6FKHGXOHG WR YHVW RQ WKH WKLUG DQQLYHUV
ZKR EHFDPH UHWLUHPHQW HOLJLEOH LQ 2FWREHU WKH VHUYLFH FRQGLWLRQ ZDV VDWLVILHG SU
HOLJLELOLW\ SURYLVLRQV Rl WKH DSSOLFDEOH JUDQW DJUHHPHQWYV

6FKHGXOHG WR YHVW RQ HDFK Rl WKH VHFRQG DQG WKLUG DQQLYHUVDU\ Rl WKH JUDQW GDWH )F
XSRQ KLV GHSDUWXUH IURP WKH FIRP SSINGR NLHQV xX/OR-QN & DESHHH Q W

9HVWHG DV RI WKH ILIWK DQQLYHUVDU\ Rl WKH JUDQW GDWH

9HVWHG DV Rl WKH WKLUG DQQLYHUVDU\ RI WKH JUDQW GDWH

2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG 7DEOH

7KH IROORZLQJ WDEOH VKRZV WKH QXPEHU RI *( $HURVSDFH VKDUHV WKH QDPHG H[HFXWL
H[HUFLVH Rl RSWLRQV DQG YHVWLQJ RI VWRFN DZDUGV GXULQJ 'XULQJ WKH \HDU OHV
*KDL 6WRNHV $OL DQG 3KLOOLSV KDG 568V WKDW YHVWHG 9DOXHV DUH VKRZQ EHIRUH S|
FRPPLVVLRQV 1DPHG H[HFXWLYHV FDQQRW VHOO QHW VKDUHV UHFHLYHG DV WKH UHVXOW
XQWLO WKH\ KDYH VDWLVILHG WKHLU \AWRFM RZQHUVKLS D) TX (TURDHDM BI&IH WADQ QF 8 618/V
568 V DQG RSURQY J DQMG DUH DOR VXEMPWR D RQH \ HDUKRTIQ) UHTXWUHP HOWRTRZ [Q) VHWBP HOW

237,21 $:$5'6 6728&. $:$5'6

180% (5 2) 6+$5(6 9$/8( 5($/,=(" 180%(5 2) 6+$5(6 9$/8( 5($/,=('
1$0( $8&48,5(" 21 (;(5&,6( 21 (;(5&,6( $&48,5(' 21 9(67,1* 21 9(67,1*
&XO0S
*KDL
6WRNHV
$OL
3KLOOLSV

6 XEMPVR VIRFN RZ GHUKLS UHTXILHP HQWRUGDP HG H HEXYHY GRIUDP RXQABSUVHON SUA I YDOIH UHD@ HG

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ RXWVWDQGLQJ HTXLW\ DZDUC
$HURVSDFHxV HTXLW\ SODQV DV RI '"HFHPEHU 7KH QXPEHU RI VKDUHY DYDLODEOH IF
\HDU SULPDULO\ DV D UHVXOW RORUDHWLQJ HTXLW\ WR RXU HPS

5('8&7,21 2) 6+$5( 5(6(5%9¢ RI '"HFHPEHU ZH KDG PLOOLRQ VKDUHY DYDLODEOH IF
/RQJ 7THUP (TXLW\ 30DQ /7,3 $V GHVFULEHG LQ B3URSRVDOV DQG ZH DUH UHGXFLQ
/7,3 WR EHWWHU DOLJQ ZLWK RXU H[SHFWHG HTXLW\ FRPSHQVDWLRQ QHHGV LQ WKH QHD
QHZ *( $HURVSDFH *OREDO 6WRFN 3XUFKDVH 30DQ (633 ,] ERWK SURSRVDOV DUH DSSUF
DYDLODEOH IRU LVVXDQFH XQGHU RXU HTXLW\ LQFHQWILYBODQV ZLOO EH PLOOLRQ V

,1 7+286$1'6 (;&(37 3(5 6+$5( 6+3$5(6 72 %( ,668(' 8321(,*+7(' $9(5%*( 6+$5(6 $9%,/$%/( )25
$028176 $6 2) (;(5&,6( 25 6(77/(0(17 (;(5&,6( 35,&( )8785( ,668%18&(

30DQV DSSURYHG E\ VKDUHKROGHUYV /7,3 DQG /7,3

2SWLRQV °

568V 13 o

368V 13 o

7TRWDO

P 7RWDO VKDUHV DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU WKH /7,3 DPRXQWHG WR PLOOLRQ V
/7,3 QR VKDUHV UHPDLQHG DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU WKH /7,3 ,1 3URSRVDOV D
LVVXDQFH ZLOO EH UHGXFHG IURP PLOOLRQ WR PLOOLRQ XQGHU WKH $PHQGHG /7,3 DV GHILQF

PLOOLRQ VKDUHV

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

'HIHUUHG &RPSHQVDWLRQ

:H RITHU FHUWDLQ GHIHUUHG FRPSHQVDWLRQ SURJUDPV DQG DUUDQJHPHQWY IRU H[HFXWL

%WRQAXYV '"HIHUUDOV

(/,*,%,/,7< $1" "()(55%/ 237,2)1RU DQG SULRU SHUIRUPDQFH \HDUV 8 6 HPSOR\HHV LQ RXL
LQFOXGLQJ WKH QDPHG H[HFXWLYHVY FRXOG HOHFW WR GHIHU DOO RU D SRUWLRQ RI WKH
RQ WKRVH GHIHUUDOV XQGHU WKH RSWLRQV VKRZQ EHORZ 7KH FRPSDQ\ PDNHV DOO GHFL
WKH PHDVXUHV IRU FDOFXODWLQJ HDUQLQJV XQGHU WKRVH RSWLRQV $PRQJ RXU QDPHG
RXU ERQXV GHIHUUDO SURJUDPV

7,0( $1' )250 2) 3$<0(13DUWLFLSDQWY FDQ HOHFW WR UHFHLYH WKHLU GHIHUUHG DPRXQWYV
VXP RU LQ WR DQQXDO LQVWDOOPHQWY 3DUWLFLSDQWY PD\ QRW ZLWKGUDZ DQ\ GHIH

$8&&2817 %$/$1&( )25 c+(1 ($51,1%6
($51,1*6 237,21 7<3( 2) ($51,1*6 ($51,1*6 &$/&8/$7,21 ($51,1*6 $02817 &5(,7("

*( $HURVSDFH 6WRIFISHQGHTXYDBIQV 8QLWYV LQ DFFRXQWXRPQWHKH®BO\ GLYLGHQG GNPOWHH®\IRU *(

8QLWYV LQFRPH H QYIGHG DM $HURVSDFH VWRFN RU WKH 6 3
EDVHG RQ *( DV DSSOLFDEOH

$HURVSDFH VWRFN YDOXH

6 3 ,QGH[ 8QLWYV

EDVHG RQ 6 3
'"HIHUUHG &DVK 8QQWMUHVW LQFRRB\ RXWVWDQGLRULRU FDOHQGDU PRQWKXRQMYHIAD JH
FDVK XQLWYV DFFRXQW EDODQFNLHOG IRU 8 6 7UHDVXU\ 1RWHV DQG
%RQGV LVVXHG ZLWK PDWXULWLHV RI
\HDUV DQG \HDUV

1 RQH R WH ERQXV GHHUDCRSWRQY SURYIGH IRUDERYH P DUNHWOQMUADY CHIICHGE\ WH 6 ( &

6DODU\ '"HIHUUDOV

(/,*,%,/,7¢Q SULRU \HDUV ZH SHULRGLFDOO\ RIITHUHG HOLJLEOH HPSOR\HHV LQ RXU H[HFXW
VDODU\ SD\PHQWYVY WKH ODVW VXFK SODQ ZDV RIIHUHG LQ IRU VDODU\ ,QGLYLGXD(
vVDODU\ SURJUDP ZDV RIIHUHG ZHUH QRW HOLJLEOH WR SDUWLFLSDWH $PRQJ RXU QDPHG
GHIHUUDO SURJUDPV

,17(5(67 1 &2 0FKHVH SURIUDP V SURYIGH DFRXHG IQMMHNRQ GHHUHG DP RXQN LQFOEQ) DQ DERYH P DUNHAQMMHNIDIM DV GHICHG E\
WKH 6(& UDQJLQJ IURP WR FRPSRXQGHG DQQXDOO\

7,0( $1' )250 2) 3$<0(12ZXU GHIHUUHG VDODU\ SURJUDPV KDYH UHTXLUHG SDUWLFLSDQWV W
OXPS VXP RULQ WR DQQXDO LQVWDOOPHQWY 3DUWLFLSDQWY PD\ QRW ZLWKGUDZ DQ

*( $HURVSDFH 5 HVWRUDWLRQ 30DQ

(/,*,%,/,78 6 HPSOR\HHV ZKR EHFRPH 8 6 H[HFXWLYHV RQ RU DIWHU -DQXDU\ DFFUX|
5HVWRUDWLRQ 30DQ WKH 5HVWRUDWLRQ 30DQ LQVWHDG RI DQ\ EHQHILWV XQGHU WKH *
(IHFXWLYH 5HWLUHPHQWQ% HR® |48 SHMARU LQIRUPDWLRQ UHJDUGLQJ WKH *( $HURVSDFH 6
$V Rl '"HFHPEHU OHVVUV *KDL DQG 3KLOOLSY DFFUXHG EHQHILWV XQGHU WKH 5HVW

%(1(),7 )2508/ SHVWRUDWLRQ 30DQ SDUWLFLSDQWY DUH FUHGLWHG ZLWK R1I WKHLU DQQ>
RQH KDOR HDJ LE®I ERQXV SD\ P HQW ZKIFEK H FHHGWWH ,5 6  SUHVFUEHG @ IWDSSTFDE®! W \Y[  TXDOIHG SOQV IRU

($51,1*6 237,216 $1' 9(67,1KH DQQXDO FUHGLWY DUH QRWLRQDOO\ LQYHVWHG DV HOHFWHG
JHQHD® P IWRUWH LOQYHWE HONRSWRQV DYDIDE®! XQCHUWH EURDG EDVHG WM TXDAIHGS5 63 3 DWASDQW P D FKDQJIH \WHUHBFMRQ XS W

WLPHV SHU TXDUWHU 7KH FRPSDQ\ PDNHVY DOO GHFLVLRQV UHJDUGLQJ WKH HDUQLQJV F
HDUQLQJV XQGHU WKRVH RSWLRQV (DUQLQJVY DUH FXUUHQWO\ FUHGLWHG GDLO\ 3DUWLFI
WKUHH \HDUV RI VHUYLFH

7,0( $1' )250 2) 3$<0(1I99HVWHG DPRXQWV XQGHU WKH 5HVYWRUDWLRQ 30DQ DUH SDLG LQ D O
IROORZLQJ WKH \HDU RI D SDUWLFLSDQWxV VHSDUDWLRQ IURP VHUYLFH

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

IRQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ 7DEOH
7KH WDEOH EHORZ VKRZV DPRXQWV FUHGLWHG WR WKH QDPHG H[HFXWLYHVx DFFRXQWYV X

EDODQFHYV DV RI '"HFHPEHU 1R ZLWKGUDZDOV RU GLVWULEXWLRQV IURP WKHVH SOD
$**5(*$7( ($51,1%6 ,1 /$67 $**5(*$7( %$/$S1&( $7 /$67 ), 6&$/
),68&$/ <($5 <($5 (1°
(i(&87,9( &20381<  "()(55( '((55( 0(s5C  "0(55(
&2175,%87,216&5(",76 ,1 %2186 6$/$5< 5(6725$7,21 %2186 6$/$5< 5(6725%$7,21
13$0( ,1 352*5%0 352*5%0 3/%$1 352*5%0 352*5%0 3/$1
&X0OS 19 1% 19 13 19
*KDL 19 1% 1% 193
6WRNHV 13 19 19
$0OL 19 19 19 13 19
3KLOOLSV 19 19 1% 193

(;(&87,9( &2175,%87,216 ,1$PRXQWV UHSUHVHQW FRPSHQVDWLRQ GHIHUUHG GXULQJ
&203%1< &5(',76 ,1 $PRXQWV UHSUHVHQW DFFUXHG FRPSDQ\ FUHGLWYV LQ WKH 5HVWRUDWI|

$**5(*$7( ($51,1*6 ,1 5HIOHFWY HDUQLQJV RQ HDFK W\SH RI GHIHUUHG FRPSHQVDWLRQ Ol

WR WKH QDPHG H[HFXWLYHVx GHIHUUHG FRPSHQVDWLRQ DFFRXQW GXULQJ 7KH HDUQL
QDPHG H[HFXWLYHxV LQYHVWPHQW FKRLFH DQG DUH FDOFXODWHG EDVHG RQ WKH DFFRX(
"HFHPEHU PLQXV WKDW DPRXQW DV RI '"HFHPEHU PLQX%XPP\DER @W B BEXQW DRQ VY
7DEEMJILQ QL QJ[ R (RUIB DERYH P DINHVERWMRQ R \WHVH HDLIQIV 1Q

$**5(*$7( %$/$1&( $7 (& (0% (5 7KH IIVFDO HDUHQG EDDIQRH UHSRWMG LQ WH \BE®! DERYH IQFOGHY \WH IRTRZ 1Q)

DPRXQWV WKDW ZHUH SUHYGRRXNDE RMSHRQWLQLURLQD /WIEBEM.RQ IRU GHIHUUHG ERQXV IRU 0U
*( $HURVSDFH 5HVWRUDWLRQ 30DQ IRU 0U *KDL IRU GHIHUUHG VDODU\ IRU 0U B6WRN

30DQ IRU OU 3KLOOLSV 1R DPRXQWYV IRU 0U 6XPIPRHV & FFRSHQRXWORQHSEOWHG LQ WKH

3HQVLRQ %HQHILWYV

7KH FRPSDQ\ SURYLGHY UHWLUHPHQW EHQHILWY WR FHUWDLQ QDPHG H[HFXWLYHV EDVHG
30DQ WKH 3HQVLRQ 30DQ DQG *( $HURVSDFH 6XSSOHPHQWDU\ 3HQVLRQ 30DQ WKH 6XSS
HP SE\ HHV SDMASDM 7KH 3 HOMRQ3 OQLY D IXQEHG \B[ TXDOIHG SOQ 7KH 6 XSSBP HAMY 3 HMRQ 3 OQLY DQXQAXQEHG XQHFXUHG
REOLJDWLRQ RI WKH FRPSDQ\ DQG LV QRW TXDOLILHG IRU WD[ SXUSRVHV

*( $HURVSDFH 3HQVLRQ 30DQ

7KH3HOMRQ3 OQLY D IXQEHG EURDG EDVHG\M] TXDOIHG UAMHP HVWBURIWDP IRUS 6 EDVHG HP SB HHV WDWY FBVHG\R QHZ SDMFISDON
$PRQJ RXU QDPHG H[HFXWLYHV RQO\ OHVVUV 6WRNHV DQG $OL DUH HOLJLEOH IRU EHQHII
-DQXDU\ SDUWLFLSDQWY ZLWK VDODULHG EHQHILWY LQFOXGLQJ OHVVUV 6WRNHV D
XQGHU WKLV SODQ )RU OHVVUV BWRNHV DQG $OL WKH SODQ EHQHILWY DUH EDVHG SULPI
'] R HDWQQIV JHHD® EDVH VDO DQG XS R RGH KDOR! ERQXV SD\ P HQN [RUKH DSST@FDE®I\ HDUXS R D FRYHUHG FRP SHQVDURQ

DPRXQW DQG RI HDUQLQJV LQ H[FHVV RI FRYHUHG FRPSHG\ODMHR OV V XIE M HFWW XK R ODIN H
SD\DEOH DIWHU UHWLUHPHQW RQ D PRQWKO\ EDVLV IRU OLIH ZLWK D JXDUDQWHHG PLQLP)
BHFXULW\ VXSSOHPHQWY DQG VSRXVDO MRLQW DQG VXUYLYRU DQQXLW\ RSWLRQV 7KH QR
HPSOR\HHV ZKR EHJDQ ZRUNLQJ DW *( SULRU WR LQFOXGLQJ OHVVUV BWRNHV DQG $0
LQVWDQFHY GHSHQGLQJ RQ WKH WHUPV RI WKHLU GHSDUWXUH LQFOXGLQJ WKHLU DJH D¢

*( $SHURVSDFH 6XSSOHPHQWDU\ 3HQVLRQ 30DQ

7KH 6 XSSBP HOBY 3 HOVRQ'3 OQ LY DO XQXQEHG DQG QROM  TXDMIHG UAHP HASURTUDP |RUHDI EEG! H HRXWHY \WDWY FEVHG \R GHZ
SDUWLFLSDQWY DQG SURYLGHV WKH EHQHILWY GHVFULEHG EHORZ OHVVUV *KDL DQG 3KL

6XSSOHPHQWDU\ 3HQ WIKRQ6% S QBGIHIPM QW DU\ 3HQVLRQ EHQHILW LV DQ DQQXLW\ EHQHILW DE
30DQ IRU HOLJLEOH H[HFXWLYHV LQFOXGLQJ OHVVUV B6WRNHV DQG $0L (IIHFWLYH -DQXE
EHJDQ DFFUXLQJ WKH ([HFXWLYH 5HWLUHPHQW %HQHILW GHVFULEHG EHORZ IRU WKHLU IX
FRQWLQXRXVO\ HPSOR\HG XQWLO DJH LQ RUGHU WR YHVW LQ D 6XSSOHPHQWDU\ 3HQVLR
ZKHQ FRPELQHG ZLWK FHUWDLQ DPRXQWYV SD\DEOH XQGHU RWKHU SHQVLRQ SURJUDPV DQ
UHWLUHPHQW EHQHILWY PXOWLSOLHG E\ WKH QXPEHU RI \HDUV Rl FUHGLWHG VHUYLFH W
IRU UHWLUHPHQW EHQHILWY 7KH HDUQLQJV FUHGLWHG IRU UHWLUHPHQW EHQHILWY DUH
DQG ERQXV IRU WKH KLJKHVW FRQVHFXWLYH PRQWKV RXW RI WKH ODVW PRQWKYV SUL
EHQHILW ZRXOG EH SURYLGHG DIWHU UHWLUHPHQW DV PRQWKO\ SD\PHQWYV IRU OLIH ZLW!|
SURYLGHV IRU VSRXVDO MRLQW DQG VXUYLYRU DQQXLW\ RSWLRQV 7KH QRUPDO UHWLUHP
EHQHILW ZKR EHJDQ ZRUNLQJ DW WKH FRPSDQ\ SULRU WR PD\ UHWLUH DW DJH  ZLWKF
6WRNHV*xV UHWLUHPHQW DJUHHPHQW DQG WKH FRPSDQ\xV SURJUDPV KLV 6XSSOHPHQWDU
GHSDUWXUH VXEMHFW WR WKH PRQWK GHOD\ PDQGDWHG E\ 6HFWLRQ $ RI WKH ,QWHUC

*( $HURVSDFH SBUR[\ 6WDWHP
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(IHEXWLYH 5HWLUHPHQW( [%FRQWILLYW 5HWLUHPHQW %HQHILW HTXDOV IRU HDFK \HDU RI FUH
IRU D QDPHG H[HFXWLYH EXW UDQJLQJ IURP WR GHSHQGLQJ RQ D SDUWLFLSDQWxV L
ERQXV IRU WKH KLIJIKHVW FRQVHFXWLYH PRQWKYV RXW RI WKH ODVW PRQWKY SULRU W
UHFHLYH WKH ([HFXWLYH 5HWLUHPHQW %HQHILW DIWHU UHWLUHPHQW DV  HTXDO DQQXD
DQ ([HFXWLYH 5HWLUHPHQW %HQHILW EHJLQQLQJ -DQXDU\ ZKHQ WKH\ VWRSSHG DFF
(IHEXWLYHV HOLJLEOH IRU WKLV EHQHILW PD\ UHWLUH DQG FRPPHQFH EHQHILWYV DW DJH
UHWLUHPHQW SULRU WR DJH 8QGHU WKH WHUPV RI 0U 6WRNHVxV UHWLUHPHQW DJUHH
%HQHILW ZLOO FRPPHQFH DW DJH

3HQVLRQ %HQHILWYV 7DEOH

7KH WDEOH EHORZ VKRZV WKH SUHVHQW YDOXH RI WKH DFFXPXODWHG EHQHILW DV RI "HFt}
DV FDOFXODWHG EDVHG XSRQ WKH DVVXPSWLRQV GHVFULEHG EHORZ $OWKRXJK 6(& UXOH
H[HFXWLYHVY DUH QRW HQWLWOHG WR UHFHLYH WKHVH DPRXQWYV LQ D OXPS VXP

35(6(17 9$/8( 2) $&&808/$7(" % (1().7

180% (5 2) <($56 3(16,21 6833/(0(17%$5< (;(&87,9( 5(7,5(0(17 3$<0(17 '85,1*

1$0( &5(',7(" 6(59,&( 3/$1 3(16,21 %(1(),7 /$67 ),6&%/ <($5

&XO0S 13 193

*KDL 13 13 13 13 193

6WRNHV

$0OL

3KLOOLSYV 1% 13 13 13 193
OHVVUV 6WRNHV V DQG $0LxV FUHGLWHG VHUYLFH LV OLPLWHG WR \HDUV XQGHU WKH 3HQVLRQ 3
WKRVH EHQHILWY DUH SHUPLWWHG HIIHFWLYH -DQXDU\ JRU SXUSRVHV RI WKH ([HFXWLYH 5HWI
OLPLWHG WR WKHLU VHUYLFH RQ RU DIWHU -DQXDU\ ILYH \HDUV DV Rl '"HFHPEHU

180% (5 2) <($56 2) &5(',7(' 6(598R IXUWKHU DFFUXDOV RI EHQHILWY XQGHU WKH 3HQVLRQ 3
EHQHILW DUH SHUPLWWHG IRU VHUYLFH DIWHU JRU SXUSRVHV RI WKH ([HFXWLYH 5HWL
OLPLWHG WR VHUYLFH DIWHU ZKHQ WKH 6XSSOHPHQWDU\ 3HQVLRQ EHQHILW DFFUXDO

35(6(17 9$/8( 2) $&&808/$7(' % (1(YKH DFFXPXODWHG EHQHILW LV EDVHG RQ \HDUV RI VHUYL
ERQXV FRQVLGHUHG E\ WKH SODQV IRU WKH SHULRG WKURXJK '"HFHPEHU .l DSSOLF
WKH QDPHG H[HFXWLYHV WKURXJKRXW WKHLU FDUHHUV )RU SXUSRVHV Rl FDOFXODWLQJ \
UHPDLQ LQ VHUYLFH XQWLO WKH DJH DW ZKLFK WKH\ PD\ UHWLUH ZLWKRXW DQ\ UHGXFWLF
WKURXJK '"HFHPEHU WKH\ GR QRW WDNH LQWR DFFRXQW 0U BWRNHVxV DQWLFLSDW!|
DUH SD\DEOH XQGHU WKH DYDLODEOH IRUPV RI DQQXLW\ FRQVLVWHQW ZLWK WKH DVVXPS\
* ( $HRVSDAHY [ IQDQADOARMP HQN 1Q RXUS QXD HSRIWRQ) RP . [IRU IQFOGEQ) WH DWMRY GQVFRXQAIDM DWXP SURQR

IRU WKH 3HQVLRQ 30DQ DQG IRU WKH 6XSSOHPHQWDU\ 3HQVLRQ 30DQ 7KH SRVWUHWI
FDBXOMRQV [RUS 6 EHQHIEIDUHY IV \KH 3 UL +HDIM\ 5 HMUHH P RUDOIY \BEG! SURVIFMG \R DEMVMG IRUWH FRP SDQ V H SHUHGRH

DQG IDFWRULQJ LQ SURMHFWHG JHQHUDWLRQDO LPSURYHPHQWYV

*( $HURVSDFH 3UR[\ BWDWHPHQW
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SRWHQWLDO 7HUPLQDWLRQ 3D\PHQWYV

,Q WKLV VHFWLRQ ZH GHVFULEH DQG TXD QW QIR HQW MM Q ZHRPG\H @ VW LOR QU RBWG DWH DL U
ZRXOG KDYH EHHQ SD\DEOH XQGHU H[LVW L QIXPRKDQIW DAR LR RHSQB D W MRAER\PHQW DIJUHHPH
DUUDQJHPHQWY KDG D QDPHG H[HFXWLYH V WHPFRHOLR\HPE @W WIHQW LRID3BBG RIQVK D WDUJHW R
"HFHPEHU YRU WKLV FDOFXODWLRQ ZQ KDYWDNWHEIBDMK 7KLV DZDUG ZLOO EH HOL.
QDPHG H[HFXWLYH V FRPSHQVDWLRQ DQG VBB RXOHWOHNWADVHDY MIQWKH RI WDUJHW GHSH
DSSOLFDEOH GDWH DQG ZKHUH DSSOLFDEGH VWEHRPDRWEBRRP SRRYGQIQQXDO JURZWK UD
VWRFN SULFH RQ WKDW GDWH 6LQFH PDQ\ $SBIFWWRIDW H RY MUK FR WU RHVEDHDHDUV HQGLQJ .
ZKHQ WKH HYHQW RFFXUV WKH FRPSDQ\ V WDRAN IDFWIHRQQRE WKHYQBRAHRQGLWLRQV WKUI|
H[HFXWLYHxV DJH FRXOG DIIHFW WKH QDW QG BQ & IDW RRSQ O/RRP HEGIY HO LWHWHP HQW 0U &XO S
QDPHG H[HFXWLYH FRXOG SRWHQWLDOO\ U HAIIHH WRQY HPIRRXD WM BEOWE YR RI WKH FRPSDC
GLVWULEXWHG XSRQ D FXUUHQW QDPHG H [HWRFRQ FRA SAi DI BAPXONE KIEKHMFACORD W B RIBVRIMU
HPSOR\PHQW PD\ EH GLIIHUHQW IURP WKRVHVHKIRZQ EWDRZ RIKKHLY HPSOR\PHQW +H LV DOV
DPRXQWV GHVFULEHG EHORZ DUH LQ DG G L WIRR CRINIRRGHORVH FRYAUQ WH R W IHIERGIV KLY

DYDLODEOH WR VDODULHG HPSOR\HHV VX F KR FREGHM BWBHPERW LRQV XQGHU

WKH 563
7KH WHUPV RI KLV HPSOR\PHQW DJUHHPHQW S|

86 (;(&87,9( 6(9(5$1&( 3/31 RUGHU WR VW D QRSONMCRLPHDWBHHPHQW ZLWK WKH %RDUG WR WU
VHYHUDQFH SD\PHQWY DYDLODEOH WR 8 6 K[HFXWILYH\&ZERUPDID QRWWKH ODVW VL[ PRQW
RWKHUZLVH VXEMHFW WR DQ HPSOR\PHQW DHI[WWHHPGE B WV SWHRYYLIGRHM W K UR X JK 10U &XC

GLIIHUHQW DPRXQW ZH DGRSWHG WKH *( $HWRYBDEBWHE/ EHIRUMLWKH HQG RI WKH FRQWU
6HYHUDQFH 30DQ WKH 8 6 6HYHUDQFH 30DWKBQ HRWLYMRORQEWOU\ WHUPLQDWLRQ ZLWKR

( @IE® H HRAXWHVY Z KR H SHUIHQRH DQ HP S& HULQMDMG JRRG UHDVRQ KH ZRXOG EH HQWLWOHG WR Wtk
WHUPLQDWLRQ RI HPSOR\PHQW WKDW LV QRMNQ IRAD BDXR/@ X \D QWRZ WK HD BIIHWHRMW HDUQHG EXV
RITHUHG D VXLWDEOH SRVLWLRQ UHFHLYH BMHMNIZAHK® W IWVRQ GBRUHWKIV' IRF HEFDEVHHU ouU &

VDODU\ EDVHG RQ WKHLU FDUHHU EDQG ZEHHKQ LHQSDIMGOHG VA XPE\ DPRXQW ZLWK UHVSH
7KH EDVH VDODU\ DPRXQW LV UHGXFHG E\ W GGHWWRED®WEG DIPRX QKOS LV WHUPLQDWHG
DQ\ RI WKH ([HFXWLYH 5HWLUHPHQW %HQHILRRBQHRBVREX SISO HRHQWEH HQWLWOHG WR FD
BHQVLRQ SD\DEOH WR WKH H[HFXWLYH IRU WKH HR WKH 8RB QL KIL Q XOREGMDRIVDODU\ SOXV
PRQWKV 2XWSODFHPHQW VHUYLFHV DUH D OR/ZAHSIIRMIBG-ENGRYHRIVAR WHEUSHIRS WXEMAWR DQ. GHD\
SHULRG 7R UHFHLYH D EHQHILW XQGHU WKH BDXIQHEKE\ M{BF X\WIX8PXVRQV $VVXPLQJ D \
HQWHU LQWR D VHSDUDWLRQ DJUHHPHQW DHG WMHEHHDVH LQ MURGR DF ZRSWBEOH' H EHHQ F
WR WKH FRPSDQ\ ZKLFK PD\ DOVR LQFOXG HVHRYRHSHUIAML R\ PHROG ¥ GHRWD O DQ J 7KL
IQRP DIRQ GRQ QVSDUDJ HP HQVQRQ FRP SHIMRQ QRQ VRIFMMRQ EH VXEMHFW WR KLV SURYLGLQJ D UHOHDVH W
DQG RWKHU FRYHQDQWYV :LWK UHVSHFW WRRRXRB LFRXU BRI DD@FG ZLWK SHUSHWXDO FRQIL
H[HFXWLYHV OHVVUV *KDL B6WRNHV $O0OL D @RGYSDIDEAHMERYMROHDQEINHCROARP BHIM DQG

SDWASDWM XQGHUWH SOQDWKH P RQX BIYHO$ WXP IQ) D QRQ VRIFMMRQ SURYIMRQY XQGHUKLY HP SB P HQWDI WHHP HQW
WHUPLQDWLRQ GDWH RI '"HFHPEHU WKH DPRXQW HDFK HOLJLEOH

QDPHG H[HFXWLYH ZRXOG KDYH EHHQ HQW L WOHEUWRKHHFAHI W@ ROEHHPIRY IRU WKH &(2 ,Q

8 6 ([HFXWLYH 6HYHUDQFH 30DQ LV *KDL ZRXOG IRWRNWYKLY DZDUG LI KH YROXQWDULO
$OL DQG 3KLOOLSV FRPSDQ\ ZLWKRXW JRRG UHDVRQ SULRU WR 'HI

0U &XOS LV HQWLWOHG WR YHVWLQJ DV D UHV

8QGHU WKH SODQ WKH IROORZLQJ WHUPV KBNSOWRKMHHPMDBDQ OV WHWKDQ WKH HQG RI WKH
IRUWK EHORZ '"HFHPEHU LQ WKH FLUFXPVWDQFHV GHVF
%RDUG DQG &RPSHQVDWLRQ &RPPLWWHH FDUH

a &DXVH JHQHUDOO\ PHDQV L EUHDFK RI DRV FRQIbGH QRYLDORWWLRQV LQ FRQQHFWLRQ 2
CQRQ VRIFMMRQ CRQ FRP SHIMIRQ RURWHUP DMUDCEURYIMIRQ R DJUHHPHQW ZLWK OU &XOS DQG WKHVH SURYI
DQ DJUHHPHQW ZLWK WKH FRPSDQ\ LL FEQRXFOHWERW KPP WKWR WKH %RDUG LQ &(2 \

SRWHQWLDO WR FDXVH PDWHULDO KDUP WRoWKH FRRP BDWPRRWkK \D@DFQWVRLRQ RlI OHDGHL
GLVKRQHVW\ IUDXG HPEH]]JOHPHQW RU WKHIW LY FRQYLFWLRQ RI

SOHD RI JXLOW\ RU QR FRQWHVW WR D |H® RHDVRK KU L' PWDLEQ DR @&/ LR 'H-RLPD_@DWLRQ "L WK
WXUSLWXGH RU Y IDLOXUH WR FRPSO\ ZLWRUMRR GRAHIMRQ/ WRKOILFUHDPWHU RI L WKH |
DQG SURFHGXUHYV EDVHG RQ DFWXDO SHUIRUPDQFH IRU WKH St

2 6XLWDEOH SRVLWLRQ JHQHUDOO\ PHDQV D S'R‘\/L‘O(/Kﬂd’vglyé'?‘ﬁ\’e?éﬁ”b‘?/\yvoRB\‘?V\}-Q HLWKHU |
RI WKH H[HFXWLYH V EDVH VDODU\ DQG D SURUDWHG

RSSRUWXQLW\ ,I WKH SRVLWLRQ LV ZLWK W UHF%EJ%XU B\}VKVH v?/R'HbRLSB IURP -XO\
VXFFHVVRU HPSOR\HU LQ D EXVLQHVV GLVSRH\/F"\'AFLERJ'BJRU RWKHU

WG SDV 1Q DQ RXWRXUAQ) DUDQI HP HQMKH SRVIMRQ P X\WW 4 &KDQJH LQ &RQWURO 7HUPLQDWLRQ 7HUPLQ
DOVR EH ZLWKLQ PLOHV RI WKH H[HFXWLY5HVIMRPE O REQ WR B @ RIREG 5IHD WK , Q &RQQHFW
VDPH FDUHHU EDQG ORQWKYV )ROORZLQJ D &KDQJH LQ &RQWURDO
DPRXQW GHWHUPLQHG EDVHG RQ DFWXDO SH

(03/2<0(17 $*5((0(17 :,7+ 05 &8,8 -XO\ ZH SHUIRUPDQFH SHULRG HQGLQJ RQ WKH GDWF

HQWHUHG LQWR D QHZ HPSOR\PHQW DJUHHPHRW Z_ILWWI@M V\&@(@Jﬁ:ﬁWR)bl[qV)(bQ/G
WKH WHUP RI KLV HPSOR\PHQW WR '"HFHPEHU

ODW H
GDWH DV PXWXDOO\ DJUHHG E\ WKH SDUWLHVGﬁéﬂWF%VB %ZW@\R}"J"‘ JDUGLQJ WKH YDOXH R

"HFHPEHU +LV QHZ HPSOR\PHOW DJUHHBLOW S YNARBURHRY

DQ DQQXDO EDVH VDODU\ RI PLOOLRQ HIyBEVELY S AR RI ou Q 0SxV HPSOR\PHQW DJU
DQQXDO ERQXV WDUJHW RSSRUWXQLW\ RI O RIELN" WD ODN, fITHAML R 0RZL0I WHUPY KD
X0 DQG B Q DQOXDOBQ) WP HTXW '\ SUWK EHOR 7

*( $HURVSDFH BUR[\ 6WDWHP
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4 &DXVH JHQHUDOO\ PHDQV L WKH ZLOOIXO DMKHWFRQW LD X B G H CRIOWUEHV RIDQWLDOO\ DOO R
&X0S WR VXEVWDQWLDOO\ SHUIRUP KLV DV VI 3HUR GXIWFLH Z X R UQPR/WH WK D Q
GD\V DIWHU WKH FRPSDQ\ QRWLILHV 0U ,&XO5: R} VFKo Bk )ﬁlblboé(_ PHDQV DO\ RI WKH
ZLOOIXOO\ HQJDJLQJ LQ FRQGXFW WKDW LV RPWHYLDPS (% KH D UHGXEW
FRPSDO| LQFOXGLQJ YLRODWLQJ FRPSDOQ\ SROUFUNYp b, '-lieu ¢<LHOXUH WR SD\ FRPSHQ\
FRPPLVVLRQ RI D IHORQ\ RU FULPH LQYROY ls Gl M RREY WD AkHEPWKIS MRPSDO\ RI WKH F
WKH FRPSDQ\ DJUHHPHQW ZLWK OU *KDL RU LLL D PDWHLI
a4 &KDQJH LQ FRQWURO KDV WKH PHDQLQJ JLYKLW IWLWRH DXMKRULW\ GXWLHV UHVSRQVL
ZKLFK JHQHUDOO\ PHDQV L WKH DFTXLVLWURQ IRW IPRRQHKWKDO RWKRIU WKDQ WHPSRUDULC
WKH FRPSDQ\ V VWRFN RU YRWLQJ SRZHU E\DYQU HsTHUWiIG RWD$EOWKIHEOH ODZ

UHRUJDQL]DWLRQ PHUJHU FRQVROLGDWLRQ VDOH RU GLVSRVLWLR RI DOO
RU VXEVWDQWLDOO\ DOO RI WKH DVVHWV ?2)|)(\/§K’|(17Eh513§05(5 VMoV VIPR G // 3B HQWHUHG

WKDQ RI WKH VXUYLYLQJ HQWLW\ LV FRE BEHZ! E'\ VPEHVWHU DIJUHHPHQW RQ $XJXV
VKDUHKROGHUV LPPHGLDWHO\ SULRU WR V¥ IQ}@FWW WQ v'§<é<\h>6 Bb@W\P:Q%W DV 6HQ
WKH VDPH SURSRUWLRQV DV WKHLU RZQH (%é_ 355 : i}

WKH HYHQW LQ WKH HYHQW O0U 3KLOOLSVx HPSOR\PHQW LV
a *RRG UHDVRQ JHQHUDOO\ PHDQV ZLWKRXWWKNYUFWRBBAWUREDXYH E\ OU 3KLOOLSV IRU
RWKHUZLVH SURYLGHG LQ WKH HPSOR\PH®WVDEHIBMWAKHRW GLLVIELOLW\ RU LQ FRQQHFWLF
UHGXFWLRQ LQ OU &XOSxV FRPSHQVDWLR®WKH FRWE¥D Q\LWIKIWXAEARHWRRW UHVXOW LQ 0U
UHQRPLQDWH O0U &XOS WR WKH %RDUG RUFRHBBYDE® KL IR RIWKH-EOR\PHQW ZLWK WKH
SRVLWLRQ RI &(2 LLL PDWHULDOO\ UH G XHOUEPIROWH |REBZES BHCHOX WD R QA Q RQHTXIW
UHVSRQVLELOLWLHYV LY DVVLJIQLQJ 0U &XDH®HWXWILHWY WDVY D BRH KIDIWIHYQROO\HTX LW\ O
LQFRQVLVWHQW ZLWK KLV SRVLWLRQ RU GXWLHNLWWEW 8 RWH VXPORDVIKP SDLRHIQW SURY L
DELOLW\ WR IXQFWLRQ DV &(2 Y UHORFDWHRXWRY KLOVHSHUQBIFSDOORIQLAH GHVFULEHG D
H[FHSW DV SURYLGHG LQ WKH HPSOR\PHQ %D WDISIR WS SB B HMWRUIWEI\ HDUR WP ICDURQ 1L VXK
PDWHULDO EUHDFK RI OU &XOSxV HPSOR\MHUWP IDJDWHRE RW XUV DIWHU OOTWXEKY\ $RID VG
WKH FRPSDQ\ RQ SDJHHJIDUGLQJ WKH YDOXH RI WKH HTXLW\
SXUSRVHV Rl WKH VHYHUDQFH SURYLVLRQV XQ
2))(5 /(77(5 $*5((0(17 :,7+ 05 *+$H HQWHUHG @WK LOOLSVY WKH WHUPV IRU FDXVH DQG JRR
DQ RITHU OHWWHU DJUHHPHQW ZLWK 0U *KDi KR VTRGHQ MK Wd RQI ¥ LMK VHW IRUWK DERYH IRL
SURPRWLRQ WR *( 6HQLRU 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU
HIHAWH 1Q 6 HS\WP EHU 0 U* KDLV VXEMPWRD P RQN 05 672.(6x6 5(7,5(0(1,@Q FRQQHFWLRQ ZLWK KLV
QRQ FRP SHM DQG QRQ VRIFMIMRQ FRYHCDOWS QGHUWH RIIHUGMIU UHWLUHPHQW RQ -XO\ ZH HQWHUHG LQW
LQ WKH HYHQW 0U *KDLxV HPSOR\PHQW LV WHWUHH BBHOMW ® @6 WKI®O HFRPEXGWK 0U 6WRNHV .
RWKHU WKDQ IRU FDXVH E\ OU *KDL IRU JRREFAHIYVRIOLVDVHI XX EW VR XPYDU\ DQG FRQ\
GHDWK RU GLVDELOLW\ RU LQ FRQQHFWLRQRXMWYRVD FKIbQU H XL WRJWRRWYRKQM HO KLV UH
FRPSDQ\ WKDW GRHV QRW UHVXOW LQ 0U *RINWUHHRHQW IO FRWBDNHNYELD 9O UHFHLYH L L
RIIHU RI HPSOR\PHQW ZLWK WKH SXUFKDVHU 0U Ltk YXEVL$SDLHGCE®HOFUFWKHUDJIH IRU VL[
IROORZLQJ EHQHILWY L YHVWLQJ RI DOO HbL WARSRMWEHH & DWW WLP Kithe KHEB EXWLYH OLIH
IRU DW OHDVW RQH \HDU LI VXFK WHUPLQDWRRQ RFRQWKWRQLRU BRFROGHUDWHG YHVWLQJ R

'"HFHPEHU LL WKH OXPS VXP FDVK SEWHIMV sURYMWIHEWHG VWREN XQLWV DQG VWEF
XQGHU WKH 8 6 ([HFXWLYH 6HYHUDQFH 30DWF NGK YISy WRH EHY®GLQ 0D\ ZLWK KLV UHI
TXDQMHGDERYH DQG Il D SUR IDWS$( ,3 SD\ P HOWVRUWH \ HDUR DZDUGV IR WIHX® MR PRQWKY RXWSODBEHPHQ\

WHUPLQDWLRQ LI VXFK WHUPLQDWLRQ RFFXYNLEBAFAYY HDHRW IRY| YREROSOPQQQALQJI H[SHQ\

6HHTX W\ $7;0Q) SPIHHIDUGLQJ WKH YDOXH I-J%Il WY HE RN FKRRVHV WR UHORFDWH ZLWKLC
WUHDWPHQW UHWLUHPHQW DQG YLLL KLV EHQHILWV XQGH!L

6XSSOHPHQWDU\ 3HQVLRQ DQG ([HFXWLYH S5HW
8QGHU 0U *KDLxV RIIHU OHWWHU WKH IROORZYBULEH Q PLAD YERHIHK@ORQE (R @8FWEIHU W KH
VHW IRUWK EHORZ DJUHHPHQW 0U 6WRNHYV DOVR SURYLGHG D Ul
FRPSDQ\ DQG DJUHHG WR QRQ GLVSDUDJHPHQ\
4 &DXVH JHQHUDOO\ PHDQV 0U *KDLxV L ZEQQIKGHQWQROHLYRSPDWIRRY QRQ FRPSHWLW
KLV GXWLHVY RWKHU WKDQ DQ\ VXFK IDLOXBMHHD/XWWLQJ IURP LQFDSDFLW\

GXH WR GLVDELOLW\ RU FRPSO\ ZLWK DQgYPAQLG DO GQHIBY Qj_lé%f(\é@_l\(gj( Bd(1(),76
WKH FRPSDQ\ RU WKH %RDUG WKDW LV FRYEWYHIW kYK KeW SR R@KH FRPSDOQ\ ZL
LL HQJDJHPHQW LQ GLVKRQHVW\ LOOHJOQ{ &8RN B YURHARQP RNV HYHUDQFH DJUH
ZKLFK LQ HDFK FDVH PDWHULDOO\ KDUPVRNsIGUHDNRRPHFED) QkNHAEWRVR 6HFWLRO
PDWHULDOO\ KDUP WKH FRPSDQ\ LLL FRQYWDIERYRDRY SOHY R HXBOMY sopo RU SRC
RU QROR FRQWHQGHUH WR D FULPH WKDWghR @YY LW\l 6 PrRMLERR | RY VMBI HYHUDQFF
ODZ HTXLYDOHQW RU D FULPH WKDW FRQWW bW WY B Xk G HP K QRYFEXWLYH RITLFHUxV
LQYROYLQJ PRUDO WXUSLWXGH LY ZLOOK¥® RMoIERYXQ \REBHKUWREMyY\ ZL WKRXW VHHN
XQDXWKRULJHG GLVFORVXUH RI FRQILGHQWLDPFkDBRYRAPER SoBFPPWRIMERBLF\ 8QGHU
EUHDFK Rl DQ\ PDWHULDO REOLJDWLRQ XQGNY BIEHG @HWYH Y RPoRWKHb VK SD\PHG
DJUHHPHQW ZLWK WKH FRPSDQ\ ZKLFK PDVWiHYEE Q@8 W RGPRI RHKHYH[HFEXWLYH RIILFHUXV F
UHDVRQDEO\ OLNHO\ WR PDWHULDOO\ KDU&p BRPBEBR\H RO XEH I HGRPXR KLY SROLF\ L
PDWHULDO IDLOXUH WR FRPSO\ ZLWK FRP $p&) BB B HOW R FOIP V DWHWMG DI DIOAKH

4 &KDQJH LQ FRQWURO JHQHUDOO\ RFFXUV FRR8DQ\ B\SPY HRDFRW HXHVRWLFHU SD\PHQWYV
DFTXLUHG RZQHUVKLS RI *( VWRFN RU Rl WKGORZHURWSIHPLQDWLRQ DQG GLVWULEXWLR
EXVLQHVV WKDW WRJHWKHU ZLWK SULRU KR@HIL®I S URRQD PNV WoHWHY WR RXW WROBURD® Q F

RI WKH WRWDO IDLU PDUNHW YDOXH RU5WRRVOBQYR M) RS RMZHHH) IKIOW KR O L F\

RXWVWDQGLQJ VKDUHV RI *( RU WKH *( $HURVSDFH EXVLQHVV RU LL

*( $HURVSDFH B3UR[\ 6WDWHPHQW



EBRESHQYDWLRQ

(TXLW\ $ZDUGV

7KH IROORZLQJ WDEOH VKRZV WKH LQWULQVLF YDOXH RI WKH FRPSDQ\ V HTXLW\ DZDUGV \
FXUUHQW QDPHG H[HFXWLYHV KDG GLHG EHFRPH GLVDEOHG UHWLUHG RU VHSDUDWHG IU
WDNH LQWR BRFRNHY YWOLFLSDWHG UHWLUHPHQOW ,QWULQVLF YDOXH LV EDVHG XSRQ WKH |
H[HUFLVH SULFH LQ WKH FDVH RI VWRFN RSWLRQV $PRXQWV VKRZQ DVVXPH WKH DFKLHY!|
OHYHO H[FHSW ZKHUH DFWXDO DFKLHYHPHQWY OHYHOV KDYH EHHQ GHWHUPLQHG 2XU QD
OHDYH YROXQWDULO\ ZLWKRXW JRRG UHDVRQ RU DUH WHUPLQDWHG IRU FDXVH RWKHU V
IRUUHHP HOAHDI LELONV 1 RGH R RXUQDP HG H HRXYHY HTXIW DZ DUBY Z RX@ KDYH YHWMG RUEHFRP H H, HURVDE®! XSRQ D VIQI G W JHU

FKDQJH LQ FRQWURO

327(17,%/ 7(50,1$7,21 3$<0(176 7$%/( (48,7< %(1(),76

8321 ,192/817$5<
8321 '($7+ 8321 ',6%%,/,7< 8321 5(7,5(0(17 7(50,1$7,21

672&. 672&. 672&. 672&.

1$0( 237,216 568V 368/ 237,216 568V 368 237,216 568V 368/ 237,216 568V 368
&XO0S

*KDL 183 13

6WRNHYV 183 13

$OL 13 13

3KLOOLSV 13 13

$GGUHVVHYV LQYROXQWDU\ WHUPLQDWLRQ ZLWKRXW FDXVH RU UHVLJQDWLRQ IRU JRRG UHDVRQ DV (
SD\DEOH XQGHU WKH HTXLW\ DZDUGYV LQ WKH HYHQW RI YROXQWDU\ VHSDUDWLRQ RWKHU WKDQ XSR

($7+ ',6$%,/,78QYHVWHG RSWLRQV 568V DQGL3BM\ ZR*0E50,1$7, GHBRWHQWLDO 7THUPLQDW
JHQHUDOO\ YHVW GHSHQGLQJ RQ WKH DZD WB®\WH JRMNI LIHYMHGRRBMOIRGMVFULSWLRQ RI WU
ZRXOG JHQHUDOO\ UHPDLQ H[HUFLVDEOH X QWL @ XDKSHIVU&H 2 S, IQUHVDMRLYY 16 DWHQ W XGRQ LQYR(
368V ZRXOG UHPDLQ VXEMHFW WR WKH DFK L8-QYGHUWH QW R WWKAVSRUDRIUPRREMY RITHU OHWWF
REMHFWLYHV )RU WKHVH SXUSRVHV GLVDEW®HW DGHXH BRD®OV MHTXQW\WXADUGY KHOG IRU D
H[HFXWLYH EHLQJ XQDEOH WR S HVRWEWKLL/EHHRHMHWRE QOMHH G ZLWKRXW FDXVH RU LI WK
7HUPLQDWLR Q B3HDIPQIQMQU R QRIDDHGHVFULSWWRE RRPSDQ\ WKDW GRHV QRW UHVXOW LQ 0U
WUHDWPHQW RI OU &XOSxV &(2 ,QFHQWLYH FEEBSDWPERG RHBWKR| HPSOR\PHQW ZLWK WKH

RU GLVDELOLW\ WHUPV RI WKH RITHU OHWWHU IRU 0U 3KLOOLS
YDOXH RI WKH QHZ KLUH HTXLW\ JUDQW PDGH
5(7,5(0(178QYHVWHG RSWLRQV 568V DQG 36|.$-VXLR/V\(K|j-|Z.bW¢§PQlP|§JQWHG LQ DQG Ll KH

&X0OSxV &(2 ,QFHQWLYH *UDQW KHOG IRU DW | QHRWW @R WVHDRUZR XPIEHUH LV D FKDQJH LQ
JHQHUDOO\ YHVW GHSHQGLQJ RQ WKH DZDUWR MR BHYWH® REVWLR QK LOOLSY UHFHLYLC
ZRXOG JHQHUDOO\ UHPDLQ H[HUFLVDEOH XQMpls@ ¥4k H oWy H S DML IR @ Y PPKIBvRO G @ peaLw
VXFK 368V ZRXOG UHPDLQ VXEMHFW WR WKHyREQH YEhPH QWxRWWBADUGY SURYLGH IRU YHV
SHUIRUPDQFH REMHFWLYHV )RU WKHVH SXUSAMIHAN ¥ g Wi Ry QW w AP QH H[HFXWLYH

PHDQV UHDFKLQJ WKH DSSOLFDEOH UHWLUHPHQIR GO L WS QR @HRYHG LVSRVLWLRQ
DQG FRPSOHWLQJ \HDUV RI VHUYLFH 0OU &XOS UHDFKHG WKH DSSOLFDEOH

UHWLUHPHQW DJH DQG VHUYLFH SULRU WR '"HFHPEHU

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

3HQVLRQ %HQHILWYV

7KH WDEOH EHORZ VKRZV WKH SHQVLRQ EHQHILWY WKDW ZRXOG KDYH EHFRPH SD\DEOH X
BHQVLRQ %RIQHIDWH/I WKH FXUUHQW QDPHG H[HFXWLYHV KDG GLHG EHFRPH GLVDEOHG YR
'"HFHPEHU DQG WKXV GR QRW WDNH LQWR DFFRXQW OU 6WRNHVxV DQWLFLSDWHG U

327(17,$/ 7(50,1$7,21 3$<0(176 7$%/( 3(16,21 %(1(),76

$118$/
$118$/ $118%/ % (1(),7 8321 $1188/
/803 680 %(1(),7 %(1(),7 8321 92/817$5< % (1(),7 8321
130 ( 8321 '($7+ 8321 '($7+ 6$%,/,7< 7(50,1$7,21  5(7,5(0(17

&X0S 18 1% 18

*KDL 18 13 19 13 1%
BWRNHYV 1%

$OL 1%
3KLOOLSV 18 13 19 13 1%

/803 680 8321 '($765HIOHFWYV WKH 6XSSOHPHGQ@WIBSY 3H{QWLRQS8321 ',6$%,3HIOHFWV WKH MF
EHQHILW SD\DEOH LQ D OXPS VXP EDVHG RQDIML MKMW Y RRU IO XIROVORIGEYU WKH 3HQVLRQ
KDV D KLIJKHU YDOXH WKH VXUYLYRU BROIQWR MARVDIWWEKHOWIROVEHQHILW DQG RU

ZRXOG KDYH UHFHLYHG XQGHU WKLV SODQ LS DWRKHIQS\DW D/ FAL IS B @ P FODVBL Y H VB IHWH.GJ IDRVH Q W % |
DJH DQG HOHFWHG WKH VSRXVDO M R L QDVV/D@HED VYW Y L\HW D ®RQ X IEWY LFH 3DUWLFLSDQW
RSWLRQ SULRU WR GHDWK RU ILYH \HDUV MIUSIHIQY LRLE G H WWRJ UEXW IURIQY QG BARX QW V DL
WKLV SODQ SHWLUHPHQW FROXPQ

$118%$/ %(1(),76 8321 '($BHIOHFWY DQQXDO$118%/ %(1(),76 8321 92/817$5< 7(50,1%$7,21
LQVWDOOPHQW SD\PHQWYV RI WKH ([HFXWLY I3 HlIOW EWHWPWR W % HWDRIL QW DQG RYUYLYRU DQQX
WKH DQQXDO DPRXQW SD\DEOH IRU WKH OLIXQRBIHMKMKHXINQVLE D BOPXQQVHRU 0OHVVUV 6WRNI
XQGHU WKH 3HQVLRQ 30DQ 8QGHU WKH 3H Q\QLFRIX G® DIQ \WSKOH PEHHQMVY LYW GMU WKH 6XSSOHPFH
SD\DEOH HLWKHU DV DQ DQQXLW\ DV LI WK HHIIWKMIUF WKHQMK K DG HIP G IDFINDHIG WHCGH/LRQ EHQH
VSRXVDO MRLQW DQG VXUYLYRU DQQXLWSH RS WULIRDHPW. RH Q/HRI LOM DEVHKF DRWY B QY KH\ DUH JH
[P P HADWM GP S VXP SD\ P HOAEDVHG RQILYH\ HDW/ Rl SHOMRQ YROXQWDU\ WHUPLQDWLRQ EHIRUH DJH 3DU
GLVWULEXWLRQV LQ HDFK FDVH EDVHG XSRMPWER\PHDWXHEGVEWQMIHW PRIW HOLIJLEOH WR L
SDUWLFLSDQWY DJH RU ROGHU RYHU DJHVKRIZQHK Q WHKMUYHRMLWHHPHIGAW FROXP Q

RU XQGHU DJH ZLWK \HDUV RI VHUYLFH WKH VSRXVDO DQQXLW\

SD\PHQW LV LPPHGLDWH RWKHUZLVH WKH VEIRRVO® B QAL A3 21v5$¢D\HABHIOHFWY  DQQXD

ZKHQ WKH SDUWLFLSDQW ZRXOG KDYH UHDFKHEWRLAOPHQW SD\PHQWYV DV WKH ([HFXWLYH
OU &XOS ZKR KDV UHDFKHG DJH

"HIHUUHG &RPSHQVDWLRAQ

7KH QDPHG H[HFXWLYHV DUH HQWLWOHG WR/bllltLL’Yq\é\l%gI&JPHQV\ll:Hlé S/SEL(%VEHLWV

LQ WKHLU GHIHUUHG FRPSHQVDWLRQ DFFRX®RWVDLE WMEHUSWEBEORRP MKW VXSSOHPHQWDO O
WHUPLQDWHY %HWZHHQ WKH WHUPLQDWLR8URYHGW BB EHNRIHGY R YV vk AR IR H Q VEKBIE @ WHL Y |
GLVWULEXWLRQV DUH PDGH WKHVH DFFRXQ¥W\V 2 RIRVGSER HAKIHYXIHSWR Q¥ EbWhlvELVFRQWLQ
RU GHFUHDVH LQ YDOXH EDVHG RQ FKDQJHWLFWWLHWDOMBLRLW& WKDFARESDQ\ RU EHLQJ
HIHFXWLYHVx HDUQLQJV RSWLRQ 7KHUHIRUFRD ®® R MR WHEHWY Y HRRLER UyRHWHU -DQXD U\

QDPHG H[HFXWLYHV ZRXOG GLIIHU IURP WKR®H EKRIIL NG wiRgHU WKH ([HFXWLYH /LIH DQG
1RQTXDOLILHG 'HIHUUHG &ROSHOWBWH RQ 7DEHHHOL LV HOLJLEOH IRU EHQHILWY XQGHU /HE
'"HIHUUHG &RPSRQVIDMHRQ LQIRUPDWLRQ RQHPHLEOH QDPHG H[HFXWLYH KDG GLHG RQ 'HF

DYDLODEOH GLVWULEXWLRQ W\SHV XQGHU HDRKY56BYY RI WKH H[HFXWLYH ZRXOG KDYH U*F
WKHVH DUUDQJHPHQWYV

1$0( ($T+ %(1().7
6WRNHYV
$0OL

7KH FRPSDQ\ ZRXOG FRQWLQXH WR SD\ WKH SL
GLVDELOLW\ IRU ([HFXWLYH /LIH XQWLO WKH F
/HDGHUVKLS /LIH XQWLO WKH ODWHU RI DJH

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

2WKHU ([HFXWLYH &RPSHQVDWLRQ 3ROLFLHV 3

5ROHVY DQG 5HVSRQVLELOLWLSGEWLBOBXF PHKY YROWG PD\ VHHN UHLPEX
HQWLYH FRPSHQVDWLRQ LQ FRQQHFWLRQ 2

3ODQQLQ‘] DQG &RPSHQVDWLRJ?§XGXOHQW RU LOOHJDO PLVFRQGXFW RU LI
0$1$*(0(17 '(9(/230(17 &203(16%$7,21 UHVXOWHG LQ D PDWHULDO LQDFFXUDF\ LQ WK
&200,77((7KH &RPSHQVDWLRQ &RPPLWWHH KODWDSMHPBQWY RU LQ SHUIRUPDQFH PHWULFV D
UHVSRQVLELOLW\ IRU KHOSLQJ WKH %RDUG RIHYFHORSY FRE SHOQDVDWRH S R WHKHN®%G RO UG GHW
FDQGLGDWHY IRU HI[HFXWLYH SRVLWLRQV DRGURMURNGIUVIHE Q) WKIHXGXOHQW RU LOOHJIDC
GHYHORSPHQW RI HIHFXWLSHMWXEEFWVRDRQ@ POMNIHMILDO LQDFFXUDF\ LQ WKH FRPSDQ\xV ILQ
,QIRUPDWLRQ RQ $UHDV RI %RDUG DQG &RPBHWWUPRYFRHVAHWWLFY ®HHFEWLQJ WKH H[HFXV
'"HYHORSPHQW 6XFFHVRQRID BBV SPIUW RI WKRKW %RDUG ZLOO VHHN UHLPEXUVHPHQW RI DC
WKH &RPSHQVDWLRQ &RPPLWWHH RYHUVHHWVRWISHEORPSHRQDSWO IR BWUBRIDNEEHG WR WKH H[t
IRU WKH &(2 DQG WKH RWKHU QDPHG H[HFXVZRXO\G RN YHHEHHQES . BRRUHDZDUGHG LI FDOF X
IXOO\ LQ WKH &RPSHQVDWLRQ &RIRBUWWHH W FRDUWDNHH | MFOHQFLDO VWDWHPHQWY RU SHUIR

5HVRXUR®\SDIH
27+(5 5(0(',(6 ,Q FDVHV RI GHWULPHQWDO PLVF

0$1%$*(0(17 2XU &(2 DQG RXU &KLHI +XPDQ 5HMREMAHYH RIILFHU WKH %RDUG PD\ DOVR WDI
2IILFHU KHOS WKH &RPSHQVDWLRQ &RPPLWWHRHUMHPHLE LW WH & IRMXAR @ GKADWV LSYHHY HQW LWV L
FRPSHQVDWLRQ SURJUDP 7KH &KLHI +XPDQWKNMRXQUGANL QXIDBOHWVDISYRURSULDWH LQFOXGL(
DGYLVHV WKH &RPSHQVDWLRQ &RPPLWWHH RRSRRVMHQUW VXHK/ DWISPN®/LHY ZRXOG EH LQ L
FRPSHQVDWLRQ WRWDO DQQXDO FRPSHQVDOWIHRXQRISR/QON QWWDL R QFREPSRGHG E\ ODZ HQIRUI
EHQHILWY *( $HURVSDFH FRPSHQVDWLRQ SWHRBWOPDMMROQ RUXAB KU PHMWVKRULWLHV
FRPSDQ\ SHUIRUPDQFH LQGXVWU\ FRPSHQVDWLRQ SUDFWLFHV DQG

FRPSHWLWLYH PDUNHW LQIRUPDWLRQ &RPSHQVDWLRQ 5LVN $VVHVVP|

7KH &RPSHQVDWLRQ &RPPLWWHH RYHUVHHV D¢
2XU 3ROLFLHV RQ DVVHVVPHQW RI WKH FRPSDQ\xV H[HFXWLYH FF
&RPSHQVDARRWWXOWDQWYV SUDFWLFHV )RU WKH DVVHVVPHQW ZDV O}

67557 (. & 86( 2) &203(16$7,21 &2168/7uRB UHYLHZ DQG LQSXW IURP WKH FRPSDQ\xV LQG!

WLPH WR WLPH WKH &RPSHQVDWLRQ &RPPLWRYXP B%H%Pé’ﬁ'sGD%QxVHVXOWV RI' WKH DV
KXPDQ UHVRXUFHV IXQFWLRQ KDYH VRXJKW &REHF MW WA FRQFOSPH 9% YRBRW WKH FRPSDQ\X
&RQVXOWLQJ *URXS //& B6HPOHU %URVV\ DERYW Rp@RM\W AW HEERXYOEH HIFHVVLYH ULV
RQ FRPSHQVDWLRQ WUHQGY DQG RQ SDUWLFXODU FRPSHQVDWLRQ SURJUDPV

GHVLJQHG E\ RXU KXPDQ UHVRXUFHV IXQFWIBRW R&FUIN 2 AM@MH UV KLS DQG (TXLW\
&RPSHQVDWLRQ &RPPLWWHH DQG WKH FRPS?{%@/ Kla_u%q_%v HVRXUFHV

IXQFWLRQ FRQVXOWHG ZLWK 6HPOHU %URVYV A‘Du HW SUDFWLFHV UHODWLQJ

WR VHQLRU H[HFXWLYH FRPSHQVDWLRQ ,Q BERLWLRAOE6WR P Ry H@OP@EWHTXLUH RXU QDP
&RPPLWWHH DQG WKH FRPSDQ\xV OHJDO IXJHWERYLAMFOVWBWHEE® MLWRLEHPBHEY DPRXQWYV R

%URVV\ RQ PDUNHW SUDFWLFHV UHODWLQJ WRRERPBH®RH W KiiQUHIJ & LiHieH PIRRYW QWY DUH VI
IRUQRQ HP SB\ HH AUHRRY VDODU\ ([HFXWLYHV KDYH ILYH \HDUV IURP WK

RU SURPRWHG LQWR D SRVLWLRQ DW WKH VHQ
&203(16%$7,21 &2168/7$17 ,1'(3(1'(1&( 328@% DERYH WR PHHW WKH UHTXLUHPHQW ,QGLYLG)
FRPSHQVDWLRQ FRQVXOWDQW WKDW DGYLVSNURKISFERDUGREN HLHFEKWPFHGWWH IDPLO\ P}
GLUHFWRU FRPSHQVDWLRQ ZLOO QRW DW W ¥ K DWIHPVH KW IORH LODG W IKWHFW R 8D Q\ x V N SODQ R
FRPSDQ\ RQ DQ\ RWKHU KXPDQ UHVRXUFHV FBRWSWHLY DR QY IOHFFRXQWY FRXQW WRZDUG VI
&RPSHQVDWLRQ &RPPLWWHH KDV GHWHUP L QNGGHMIOR W H\H PEONMRIF 86 IRISWWLRQY DQG 368V GR QfF
ZRUN ZLWK WKH &RPSHQVDWLRQ &RPPLWWHWD WKW DRWHBQDRIPMKH JXLGHOLQHV $00 QDP}
&RPPLWWHH DQG WKH FRPSDQ\xV KXPDQ UHVRRSBGHD CFHGZOWKDRXU VWRFN RZQHUVKLS UHT
IXQFWLRQV GRHV QRW UDLVH DQ\ FRQIOLFWWHMHWBHH MW HPHQWY VHH RXU *RIFE 8IXDQFH

5HVRXURG\SDUH7KH QDPHG H[HFXWLYHxV RZQH

&ODZEDFNV DQG 2WKHU 5HP HRIRQHRHILFLOO 2ZQRQUEDSHIDEOH

SRWHQWLDO OLVFRQGXFW

8/$:%%&.6 H PDLQWDLQ D &ODZEDFN 3ROLF\ ©72&. 2:1(56+,3 5(48,5(0(176

WR FRPSO\ ZLWK WKH UHTXLUHPHQWYV RI 1< 08/7,3/( 2) %$6( 6%/$5<

P SBP HQIQY ( [ FKDUIHSFVB X® ' ,QWH HYHQ/Z H DB

UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UH LR ez . IRU VHQLRU YLFH
VBAMP HQN GXH \R P DWUDOCRQ FRP SIDGFH Z W DQ. 1lCDQADO 3y SUHVLGHQWYV
UHSRUWLQJ UHTXLUHPHQW XQGHU WKH ITHG . o it e it e e e e

VHHN\R UHFRYHUWH H FHW IQFHQIYH EDVHG FRP SHOVDMRQ UHFHYHG

E\ DQ\ FRYHUHG H[HFXWLYH LQFOXGLQJ WKH26DPHGSHiH P k4L Y19¢L @XM HJHFXWLYH RIILFH
WKH SULRU WKUHH ILVFDO \HDUV WKDW H[FHREF WKl Q8 R% ¥ WOWRY W Wi $HURVSDFH VWRF
H HEXUH RIH.E [VH Z RXT KDYH UHFHYHG KDG KH IGFHOIYH EDVHG 368V DQG 568V YHVWLQJ RU VWRFN RSWLRQ HJ
FRPSHQVDWLRQ EHHQ GHWHUPLQHG EDVHG RbWHHVYWRMIDMARIT L\FZ-SrY BEXLUHPHQWY ,Q

VWDWHPHQWY )RU PRUH LQIRUPDWLRQ VHQ(WUJRQ’@PﬁdRDV%%F@‘UHdEUéESﬁQ XSRQ VHWWOL
VHHHOSIXO 5H RRXSITHY 568V DQG VWRFN RSWLRQV PXVW DOVR EH KHO

*( $HURVSDFH SBUR[\ 6WDWHP



EBRESHQYDWLRQ

12 +('*,1* :H EHOLHYH RXU H[HFXWLYH RIILFHIBY' QT E LUHFWRUVS1' 352& ("85 KDYH
VKRXOG QRW VSHFXODWH RU KHGJH WKHLU DGQGWSWHGW\Q LIQQ R XG IQVIR B & HOUGEROWIFRR QDO W
WKHUHIRUH SURKLELW WKHP IURP HQWH UL QSURFMB OOH VG WHDYW WRYHU WKH SXUFKDVH VD
WUDQVDFWLRQV LQ *( $HURVSDFH VWRFN LGROEXD0OQQY DX UWKRILHY EDWKH FRPSDQ\xV GLUH
IRUZDUG HTXLW\ VZDS RSWLRQ RU FROODUHWXO R H N VE IMHEG RQKHU FRYHUHG SHUVRQV D
$HURVSDFHxV VWREN SULFH 7KHVH UHVWULPMWLHR®@IV N KB W ZOWEHCIHY H @ B WHDVRQDEO\ (
*RYHUQDQFH 3ULQHADSOXHY 5WIRXSBFHY7KHVHFRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV U
UHVWULFWLRQV DUH QRW DSSOLFDEOH WR PBEBUPFYBeIN RYSOFGJHPGIOWRVEBY VWDQGDUGY

DQG VWRFN WLSSLQJ SROLF\ DQG DGGLWLRQD(

12 3/("*,1* :H SURKLELW H[HFXWLYH RIILFHU Wy PRUEWC WRAEWDSYSRIBR RP . IROWH\ HDU
SOHGJILQJ *( $HURVSDFH VWRFN 7KHVH UHVMW&ERWLRRNpREWY FRQWDLQHG LQ

RXU *RYHUQDQFH 3UH®RU SO0 HVH RPKS B HH/

12 23721 u$&. ' $7,1* 25635,1* /2% 1* 7KH HHUFLKRP[ '"HGXFWLELOLW\ Rl &RPSHQ’

SULFH RI HDFK VWRFN RSWLRQ LV EDVHG R pMKHOMARMI®E SHYRED R &RGH JHQHUDOO\ LPS
$HURVSDFH VWRFN RQ WKH JUDQW GDWH WKH DPRXQW WKDW D SXEOLF FRPSDQ\ PD\ GH

SDLG WR WKH FRPSDQ\xV DSSOLFDEOH QDPHG
12 237,21 5(35,&,iH SURKLELW WKH UHSULFL

Aoy SHURWP DOFH EDVHG FRP S SIRVIGHG
RSWLRQV 7KLV LQFOXGHV DPHQGLQJ RXWVWDQOGLOD Vg%ﬁLBQEVL iy 5ZZHULL!@\}§“MH’%UFRQWUDH

H[HUFLVH SULFH VXEVWLWXWLQJ QHZ DZDUGV Z[Wik, B, QRZFH] HIEHEW i St FER P sHovDWL
RU H[HFXWLQJ D FDVK EXARXW DSSOLFDEOH QDPHG H[HFXWLYHV LQ H[FHVV RI

(48,7< *5$17 7,0,1* &216,'(5%7,24 &RPSHQVDWL RS CXFWLEOH
&RPPLWWHH JHQHUDOO\ PHHWV LQ JHEUXDU\ HDFK \HDU WR FRQVLGHU SULRU
\HDU SHUIRUPDQFH XQGHU RXU LQFHQWLYH &URPUDPMODWOD BEISBRROH&E RPPLWWHH |, C
DQQXDO HTXLW\ DZDUGV ZLWK D JUDQW GDW 0 V. I H
XQBW VXFK GDW |DEY RQ D QRQ EXMICHW GD\ DV Z DV \KH FDVH IQ ’IQ}VL%UIEI}U gVDRUWEW:\LgLDWLRQ

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ JUBWR H T x L VIARDZDRIBRUDRY WKH &RPSHQVDWLRQ
RWHUSRIQN GXUQJ \WH \ HDULQ FRQCHAIRQ Z W VLI Q RQ RURKHU UHODWLRQVKLS WKDW UHTXLUHVY GLVFORVXUH
JUDQWYV DV FLUFXPVWDQFHV UHTXLUH FRPPLWWHH LQWHUORFN

7KH FRPSDQ\xV HTXLW\ JUDQW SUDFWLFHYV [ W WL
&RPPLWWMWHVRRDW JUDQWY RI HTXLW\ DZDUG Q%ﬂ)éﬂi\'ﬁﬁ‘fﬁw T_PY HORSPH
ZKHQ WKH FRPSDQ\ LV QRW LQ SRVVHVVLRQ &IRIvHUHPQ drBDsSWELLR Q & RP P LW
LQIRUPDOWHR(Y XDO ODUFK VW JUDQW GDWH IROORZV WKH
&RPSHQVDWLRQ &RP P DWWHH P BWDL.QWYV DUH B SRRVYHQVDWLRQ &RPPLWWHRH KDY VIDHWILHZ H
% H F D XO\DHU F K ZDV D QRQ EXVLQHVV GD\'LWWKKVARERED Q$DIHW KURXIKKLFK SXUVXDQW
JUDQWHG WKH DQQXDO HTXLW\ DZDUGV R oWUEHKY GRH\H QB \W KPR GO KEHUV XV
FRPSD®LG QRW WLPH WRKHD GL \PRARHAXULIHD QRGEWERDYRBQVHAXVVLRQV DQG GLVFXVVHG WKDW
LQIRUPDWLRQ GXULQJ IRU WKH SXUSRVHPRRPHHPWRWI WRVHEDRBRH WV UHYLHZ DQG GLV
H[HFXWLYH FRPBRIGWRFNRRSWLRQV ZHUH JUDRAWHE RHIWQWKH &RPSHQVDWLRQ &RPPLWWH
QDPHG H[HFXWLYH GXULQJ GXULQJ WKH BROUBSGVERRIWOWK B & RPEHQVDWLRQ "LVFXVVLRC
BEMOHW @\ VEHRHRXUIGY R)RP 4 )RP . RURP WH FRP SDQ W $ QXD HSRWRQ) RP . IRU DG WY

. WDWAVFEVHY P DIMUDOQRGSXETF IQRP DWRQ DQG HQAQ) RCH SUR[\ VWDWHPHQW 7KLV UHSRUW LV SURYLGH

EXVLQHVV GD\ DIWHU WKH ILOLQJ Rl VXFK UHGRHUHHQGHQW GLUHFWRUV ZKR FRPSULVH WK
&RPSHQVDWLRQ &RPPLWWHH

12 81($51(" ',9,'(1' (48,9%$/(17868V DQG 568V

JUDQWHG WR RXU QDPHG H[HFXWLYHV GR QE®WWKHH W IOH cH\OBINR & KANY GHQ G
HTXLYDOHQWYV RQ VKDUHV WKDW DUH QRW \RIQERYWLHEQ BVPWIRDG GLYLGHQGYV
DQG GLYLGHQG HTXLYDOHQWY DUH DFFUXHG KRAAOIQUBIYYHVWLQJI RU
SHUIRUPDQFH SHULRG DQG SDLG RXW RQO\ RRZRKEUWPVYBRXXDOO\ UHFHLYHG
JRU PRUH LQIRUPDWLRQ VHH RXU *RMBEQMQFH 3ULQFLSOHV VHH
5HVRXUR@\SDUH

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

&(2 3D\ 5DWLR

$IWHU GHWHUPLQLQJ WKDW DV RI '"HFHPEHU WKHUH KDG EHHQ QR FKDQJHV WR RXU
DUUDQJHPHQWY WKDW ZH EHOLHYH ZRXOG UHDVRQDEO\ EH H[SHFWHG WR UHVXOW LQ D VL
XVH WKH VDPH PHGLDQ HPSOR\HH LGHQWLILHG LQ ODVW \HDUxV SD\ UDWLR GLVFORVXUH

+2:0 (' (17,),( 7+( 0(',$1 (03/2<((TR LGHQWLI\ WRKHVH FRXQWULHY DQG WKHLU KHDGFRXQ
PHGLDQ HPSOR\HH ZH LGHQWLILHG RXU WRW D®DMRS DRUHH SRISXODMWIIRQ DEXRIWUDOLD
"HFHPEHU DQG LQ DFFRUGDQFH ZLWK 6&&K ORPEM H[FGXEHG5HSXEOLF "HQPDUN
WKH &(2 DQG HPSOR\HHV IURP FHUWDLQ FRXQWHWUWANQHSUH¥RQWLRQJILQ ,QGRQHVLD N
DJJUHJDWH OHVV WKDQ Rl RXU HPSOR\HH EDVHDHWOR DUULYBIQDW WKHHPERXUJ ORURF
LQLWLDO PHGLDQ HPSOR\HH :H WKHQ XVHG DQEWKGILE QO DU\ GRWID\ 3DQDPD 3k
FRQYHUWHG WR 8 6 GROODUVYV LQFOXGLQJ WDIRHWXERQXV DZDWOBUSD\PHMWBXEOLF RI .RUH
WR LGHQWLI\ WKH HPSOR\HHV ZLWK VDODULHV GIDKXBW GUDERFH DQERKMXKREI ULFD 6S
WKH LQLWLDO PHGLDQ HPSOR\HH 2QFH ZH LGHQW BEZLHAG] MUKLIVQED UU RDHEDSRRO 7KDLODQ!
ZH UH UDQNHG \WH FROVIGHUMRQ SRRCR HP SB HHV R 11QG \WH 8QLWHG $UDE (PLUDWHYV DQG 9LHWQDP
PHGLDQ HPSOR\HH :H WKHQ FDOFXODWHG WKH PHBPBQRIASURSVHRN ' WRNMPE®G! U XVLQ
FRPSHQVDWLRQ LQ DFFRUGDQFH ZLWK 6(& UXPHMWW R GROHR DV UWMHK B LEDHVG. \EVRVKH UXOH JRYH
WKH SD\ UDWLR )RUHLJQ H[FKDQJH UDWHYV ZH UHS$WWURDS/IHN KIEGWRS B/UKRI[ IBP® W H O\ 8 6
GROODU HTXLYDOHQW EDVHG RQ UDWHV DV RIDESHREHDWHO\ HPSOR\HHV LQ RWKHU
Rl DSSUR[LPDWHO\ HPSOR\HHV JOREDO

587,2 2) &(2 3$< 72 0(",$1 (03/2<((B¥Y PHGLDQ ypDPSOH EHIRUH WKH FRXQWU\ H[FOXVLRQV «
HPSOR\HH HDUQH® WRWDO FRPSHQVDWLRQ IRU 7KH WRWDO

FRPSHQVDWLRQ UHSRUWHG IRU 08{&&XOS DV UHSRUWHG XQGHU
7R WIDQ® WXMP DU\ &RPSHQVDRQRDIABY H

%»DVHG XSRQ WRWDO FRPSHQVDWLRQ IRU ZH
FDOFXODWHG WKDW RXU UDWLR RI &(2 WR PHGLDQ HPSOR\HH SD\ zZDV
WR  2XU PHGLDQ HPSOR\HH LV HPSOR\HG LQ 8QLWHG 6WDWHYV

3D\ 9HUV XV 3HUIRUPDQFH

JQDFFREDQFHZING6HAIR) D RWH' RGG) DQN: D@6 WHVE HRWP DQG &RQUXP HU IRMARQSPWDQG WP Y R 5 HIXOMRQ6 .
ZH DUH SURYLGLQJ WKH IROORZLQJ LQIRUPDWLRQ DERXW WKH UHODWLRQVKLSY EHWZHHQ
SHUIRUPDQFH ,Q WKLV VHFWLRQ ZH UHIHU WR UFRPSHQVDWLRQ DFWXDOO\ SDLGU DQG R\
FRQFHUQLQJ WKH FRPSDQ\xV FRPSHQVDWLRQ SKLORVRSK\ DQG KRZ WKH FRPSDQ\ DOLJQV
SHUIRUPDQFH QB HHWULWIR &R MWHIUMMQRROHSDAHHU FROOHFWLYHO\ WR DZDUGV RI 568V 368
VWRFN RSWLRQV DV HTXLW\ DZDUGV LQ WKLV 3D\ YHUVXV 3HUIRUPDQFH VHFWLRQ

&203%1<
$9(58*( 9$/8( 2) ,1,7.8/).:(" 6(/(&7("
$9(5$*( 6800$5< &203(16%$7,21 (19(670(17 %$6(" 21 3(5)250$1&(
6800$5< &203(16%$7,21 $&78%//< 3%," 3((5 *5283 0($685(
&203(16$7,21 &203(16$7,21 7$%/( 727%/ )25 72121 3(2 727$/ 727$/ 1(7 )5(( &$6+
7$%/( 727%/ $&78%//< 3%, 121 3(2 1$0(" 1$0(" 6+$5(+2/'(5 6+$5(+2/'(5 ,1&20( )i2:
<($5 )25 3(2 72 3(2 (:(&87,9(6 (;(&87.9(6 5(7851 5(7851 0 0

7KH QDPHG H[HFXWLYHV LQFOXGHG LQ WKH DERYH WDEOH ZHUH

35,1&,3%/ (;(&87,9(
<($5 2)),&(5 3(2 121 3(2180(" (;(&87,9(6

+ /DZUHQFH &XOS -®8DKXO *KDL 5XVVHOO 6WRNHV ORKDPHG $0OL -RKQ 3KLOOLSV ,,
/IDZUHQFH &XOS -®8DKXO *KDL 5XVVHOO 6WRNHV &KULVWLDQ OHLVQHU -RKQ 3KLO
/IDZUHQFH &XOS -®DKXO *KDL &DUROLQD '"\EHFN +DSSH 5XVVHOO 6WRNHV OLFKD}
/IDZUHQFH &XOS -&DUROLQD '\EHFN +DSSH -RKQ 60DWWHU\ 3HWHU $UGXLQL 5XV
/IDZUHQFH &XOS -&DUROLQD '\EHFN +DSSH -RKQ 60DWWHU\ 5XVVHOO 6WRNHV LI

++ |+ |+

7KH DVVXPSWLRQV ZH XVHG WR FDOFXODWH WKH YDOXHV IRU 568V 368V DQG SHUIRUPDQFH VKDUHYV
QRW GLIIHU PDWHULDOO\ IURP WKRVH XVHG WR FDOFXODWH JUDQW GDWH IDLU YDOXH IRU VXFK DzZD
QRAGILIHUP DIMID® 1URP WWRVH XVHG R FDBX@W J UDQAEDWM | DIUYDOIH IRUVXFK DZ DBV Z H XVHG D %4DFN 6 FKRBI YDOH DV Rl WH DSSTFDE®H\ HDUHQG RU

YHVWLQJ GDWH V GHWHUPLQHG XVLQJ WKH VDPH PHWKRGRORJ\ ZH XVH WR GHWHUPLQH JUDQW GD\
DSSOLFDEOH UHYDOXDWLRQ GDWH DV WKH FXUUHQW PDUNHW SULFH DQG E D UHGXFHG H[SHFWHG «
7KH  FRP SHQ/DURQDRWD® SDIGWR RXUS ( 2 DQGWWH DYHUDI H FRP SHQVDMRQ DRXD@® SDIG\R RXUQRQ 3( 2 QDP HG H HRXWYHY UHBFW WH IRGZ 1)

DGMXVWPHQWY UHTXLUHG E\ WKH DSSOLFDEOH 6(& UXOHV IURP 7TRWDO FRPSHQVDWLRQ UHSRUWHG L

*( $HURVSDFH SBUR[\ 6WDWHP
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3(2 $9(5$* ( 2) 121 3(2V

727%$/ 5(3257(" ,1 6800$5< &203(16%$7,21 7$%/(
/JHVV YDOXH RI HTXLW\ DZDUGV UHSRUWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH
$GG \ HDUHQG YDOH RN HTXIW DZ DUGV JUIDQMG LQ WDWDUH XQYHVMG DQG RAMBQECQ)
$GG FKDQIH IQIDIUYDGH 1URP SURU\ HDUHQG R SURUN HDUHT XY DZ DUBY \KDVWDUH
XQYHVWHG DQG RXWVWDQGLQJ
$GG YHVWLQJ GDWH IDLU PDUNHW YDOXH RI HTXLW\ DZDUGV JUDQWHG LQ DQG W

$CGG AKDQIHIQIDIUYDAH 1URP SURA HDUHQG R SURU\ HDUHTXIW DZ DUGY \WWDVWWHWMG

LQ
/ HW SURU\ HDUHQG IDIUYDGH R SURU\ HDUHTXIW DZ DUBV WDWDIBIG R YHWIQ
$GG GLYLGHQGV DQG GLYLGHQG HTXLYDOHQW SD\PHQWYV SDLG GXULQJ RQ XQYHV

HTXLW\ DZDUGYV

/HVV FKDQJH LQ SUHVHQW YDOXH RI DFFXPXODWHG SHQVLRQ SODQ EHQHILWYV UHSRL

6XPPDU\ &RPSHQVDWLRQ 7DEOH

$GG VHUYLFH FRVW IRU GHILQHG EHQHILW DQG SHQVLRQ SODQV

$GG SULRU VHUYLFH FRVW IRU GHILQHG EHQHILW DQG SHQVLRQ SODQV
&RPSHQVDWLRQ $FWXDOO\ 3DLG IRU )LVFDO <HDU

&HUWDLQ FROXPQV PD\ QRW DGG GXH WR WKH XVH RI URXQGHG QXPEHUV

$V SHUPLWWHG E\ 6(& UXOHV WKH SHHU JURXS UHIHUHQFHG IRU SXUSRVHV RI U3SHHU JURXS WRWDO

IV WH IQGXVW [QGH UHSRUMG IQRXUS QXD HSRWRQ) RP . IRU IQDFFREDQAH Z MK 5 HIXOMRQ6 . ,\WP H ) RU* ( $HRVSDFH DQG RXUSHHU

JURXS WKH 765 IRU HDFK \HDU UHIOHFWV ZKDW WKH FXPXODWLYH YDOXH RI ZRXOG EH LQFOXGL

"HFHPEHU

YRU DG WH ILCDGADCSHURUP DQFH UHVXOV IQFOIGHG 1Q WH \BE®! UH BPWRXUIQDQRIDCSHURUP DQFH SURUVR WH VSIQ RII R * ( + HDAK& DUH DQG GR

QRW UHIOHFW WKH UHFODVVLILFDWLRQ RI RXU +HDOWK&DUH EXVLQHVV LQWR GLVFRQWLQXHG RSHUI
DG WH ILQDGADCSHURUP DQFH UHVXOV IQFGIGHG 1Q WH \BE®! UH BPWRXUIGDQRIDCSHURUP DQFH SURUWR WH VSIQ RII R * (- 9HUGRYD DQG GR GRW

UHIOHFW WKH UHFODVVLILFDWLRQ RI RXU *( 9HUQRYD EXVLQHVV LQWR GLVFRQWLQXHG RSHUDWLRQ\

HTXLSPHQW LQ WKH FDOFXODWLRQ RI IUHH FDVK IORZ

JUHH FDVKVOMRKH ILQDQFLDO PHDVXUH IURP WKH WDEXODU OLVW RI ORVW ,PSRUWDQW )LQDQFLDO OH

P HDVXUH XVHG \R @QN FRP SHQVDMIRQ DRWD® SDIG R RXUQDP HG H HRXWHV 1Q VR \WH FRP SDQ % SHURWP DQFH ) WH FDWK I&Z IV D QRQ* $$3 IIQDGADO

PHDVXUH )RU LQIRUPDWLRQ RQ ZK\ WKH FRPSDQ\ UHSRUWYV |UHH S00IVMRQRIO RZ $6Q GICRERIZALNWMNY FD O F X O

DQG 3HUIRUPDQRB GIMWHLFV

5(/$7,216+,36 %(7:((1 &203(16%7,21 $&78%//< 3%," $1"' ),1$1&,%/
3(5)250%1&( 0($685(6

QDFFREDQFHZIN WP Y R 5HIXOMRQ6 . \WHFRP SDQ. IV SIRYIGQ) WH IRTRZ IQ) GHVFUSMRQY R \KH UHDMRQUKISY EHE HHQ
LQIRUPDWLRQ SUHVHQWHG LQ WKH 3D\ YHUVXV 3HUIRUPDQFH WDEOH 7KH FDOFXODWLRQ |
UHIOHFWV UHTXLUHG DGMXVWPHQWY WR HTXLW\ DZDUG YDOXDWLRQV XQGHU 6(& UXOHV Z
FDQFHAMRQ R SHURUP DQFH EDVHG DZ DBV WDWEG QRWP HHWKHUHVBEQKHG\WUKRGY L1 DQ\ :KHQ WKH FRPPLWWHH VHOH
PHDVXUHV LQ VXSSRUW RI WKH GHVLJQ RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP L
FRP SDQ % DQG EXVIGHW XQWAJ ROV IRUWH \ HDU DDIQZ M * (- $HUIRVSDFHY BQ) \MUP \MDWU IE REMPIYHV DQG FRQUEX\M \R WH FUDIRQ R

BQ WP VKDUHKRGHUYDOH IGFOEQ) RXUDEIDN R JHQHIDM [UHH FDVK 1BZ. DEMMMG UHYHQXH J URZ WM DQG RSHUIDIY SURIWDV Z HODV RXU
DGMXVWHG HDUQLQJV SHU VKDUH DQG RSHUDWLRQDO PHDVXUHV VXFK DV VDIHW\ SHUIRUP
WKDW LPSDFWHG WKH FRPSHQVDWLRQ RI RX&RPDMDG HWH RQW LY H X VIFRQUMSQ® BRE WKIHY S
VWDWHPHQW

7KH FKDUW EHORZ GHSLFWV FRPSHQVDWLRQ DFWXDOO\ SDLG DQG WKH FXPXODWLYH 765 R
ILYH \HDUV VKRZQ $ VLJQLILFDQW SRUWLRQ RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP
VXFK \HDUV ZDV PRVW VWURQJO\ DIIHFWHG E\ RXU VWRFN SULFH SHUIRUPDQFH DV UHIOHF
YRU RXU VWRFN SULFH LQFUHDVHG \HDU RYHU \HDU FRPSDUHG WR IRU RXU SHHU J
RXU765 IQFUDMQI B\ FRVHWR [ IRU  DQGRXUILYH\ FDURBCY 65 HQEQ) I QUEDQM® KL KHUKDQ\WDWR RXUSHHUIURXS 7KLV
SHUIRUPDQFH UHVXOWHG LQ D VXEVWDQWLDO LQFUHDVH LQ RXU 368 DZDUG YDOXDWLRQV

LQFOXGLQJ WKH YDOXH RI XQYHVWHG DQG RXWVWDQGLQJ HTXLW\ DZDUGV JUDQWHG L
WKDW YHVWHG LQ &RQYHUVHO\ RXU 765 SHUIRUPDQFH EHLQJ EHORZ WKDW RI WKH SH
H HRXYHVKHT XIW DZ DUG FRP SHOVDMRQ UAVXEY 1Q D GRZ (Z DS DEMVAR HOAR WH YDOH R \WH 368 DZDWBV IRUZKIEK WUH \ HDU765
SHUIRUPDQFH LV D PRGLILHU

*( $HURVSDFH 3UR[\ BWDWHPHQW
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MKZ xs ZOY Kziveki MKZ xs Xsr ZOY XOYMsqter} "]\

1HW LQFRPH LV QRW D ILQDQFLDO SHUIRUPDQFH PHDVXUH WKDW ZH XVH LQ WKH FRPSHQV
WKHUH LV QRW D GLUHFW UHODWLRQVKLS EHWZHHQ WKH FRPSHQVDWLRQ DFWXDOO\ SDLG
SRUWLRQ RI LQFHQWLYH FRPSHQVDWLRQ IRU RXU QDPHG H[HFXWLYHV ZKR DUH OHDGHUV |

EXVIGHW UDWHUWDQ HQMBUMH Z IGH SHURIP DQFH P HDVXUHV VXFK DV GHWGQFRP H

$ VLIQLILFDQW SRUWLRQ RI RXU FRPSHQVDWLRQ SURJUDP LV OLQNHG WR RXU IUHH FDVK |
EXVLQHVV DV GHWHRAFHBGYDWY MWKH 'LVFXVVHRYWLRB@ ROWKYV SUR[\ VWDWHPHQW :KLOH RXU
LPSURYHG VHTXHQWLDOO\ LQ HDFK RI WKH ILYH \HDUV VKRZQ WKHUH LV QRW D GLUHFW U
FRPSHQVDWLRQ DFWXDOO\ SDLG PRUH VWURQJO\ UHIOHFWV WKH UHTXLUHG DGMXVWPHQW

0267 ,03257$17 ),1$1&,5/ 3(5)250$1&( 0($685(fRyW PSRUWDQW )LODQFLDO 3HUIRUPDQFH O
7KH ILQDQFLDO SHUIRUPDQFH PHDVXUHV WR ULy B W RSO VH O W WKH
PRVW LPSRUWDQW ILQDQFLDO SHUIRUPDQFH—%&HWDW—}HJ&H—)%HG—WR—H < !
GHWHUPLQH WKH FRPSHQVDWLRQ DFWXD0O\ SBMEWRHExIHEBRAE WYREMEL Yy
Lo 2SHUDWLQJ 3URILW

$GMXVWHG (DUQLQJV 3HU 6KDUH

1RQ* $$3 ) IGDQAID® HOVXUH

*( $HURVSDFH SBUR[\ 6WDWHP
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352326%/ 12
$SSURYDO RI WKH $PHQGPHQW DQG 5HVWDWHPHQW RI WKH

:KDW DUH \RX YRWLQJ RQ" <285 %2$5' 5(&200(1'6 $ 927( )25
‘H DUH DVNLQJ VKDUHKROGHUV WR DS SUEREEREYOV NS E GO TGS F
UHVWDWHPHQW RI RXU /7,3 WR G H F UM GRENACIE A E A [21* 7(50
VKDUHY UHVHUYHG XQGHU WKH SODQ D /QISRNGAEEY GV

SODQ WR DOORZ *( $HURVSDFH WR FRQ
HTXLW\ FRPSHQVDWLRQ 'K\ WKH %RDUG UHFRPPHQGVY D YRWH IRU

,Q FRQQHFWLRQ ZLWK 3URSRVDO WR DSH
SXUFKDVH SODQ ZH DUH UHGXFLQJ WKH Q
XQGHU WKH /7,3 WR EHWWHU DOLJQ ZL
FRPSHQVDWLRQ QHHGV LQ WKH QHDU IXW
UHGXFLQJ WKH QXPEHU RI VKDUHV UHVHU
Rl JRRG FRUSRUDWH JRYHUQDQFH DQG ZL
VKDUHKROGHU GLOXWLRQ

7KH $PHQGHG /7,3 ODWHULDO &KDQJHV LQ V
,Q WKH %RDUG DGRSWHG DQG RXU VKDU$KFI)?(!_'!5QJ@D|_S|S@R\/H7G’VQ<H

/RQJ 7HUP ,QFHQWLYH 30DQ DV DPHQGH? HQEoUd"RVﬂ WRRFD UL KLIKOLIKWY WKH SUR

-DQXDU\ WKH /7,3 ORVW UHFHquNKW}%I—,g#{ /7 3

DSSURYHG DQ DPHQGPHQW DQG UHVWDWHPHQW RI

WKH $PHQGHG /7,3 RQ )HEUXDU\ VXEMHBHE YWRVLRQ RI 6KDUH{|—5|$VHQGHHG /17,3 GHFUHI
VKDUHKROGHU DSSURYDO WKH QXPEHU RI 6KDUHV DYDLODEOH IRU JUD

VX WKDW WKH $PHQGPHQW (IIHFWLYI
7KH $PHQGHG /7,3 SURYLGHV IRU D GHFUHDVHR|%RWU[?-|Q/ I.DQ(FDLLI-Cl)Ib\éI-(I)HL'QU LVVXDQFH ZLOO E

WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN, §§RBY RN RN RW® RECHXW YWD 0GLOJ DZDUGY
LVVXDQFH 7KHUHIRUH ZH DUH QRW UHTXHVW§8)2VVBI§\F%I%B v\%P&%\?#ﬁNQ/\PR ZDUGY SUH:
WKH DXWKRUL]DWLRQ RI DGGLWLRQDO 6KDUHV TRY LVVXBD® Fiiu¥Q WEHG WHUPLODWHG
$PHQGHG /7,3 LQ FRQQHFWLRQ ZLWK WKLV SUR HRO/,Q_Q/H@HI@ H] /&3 VHWWOHG LO FDV
ZLOO DOVR H[WHQG WKH WHUP RI WKH 17,3p gUVMI_HPWWQ% PR R SYBY Y UHPDLQLO:
RI WKH GDWH WKDW VKDUHKROGHUYV DSSURYHDW@-I SPHAEHG /7.3 WKHK v UHSUHVHOWY D
$PHQGPHQW (ITHFWLYH "'DWH DSSUR[LPDWHO\ PLOOLRQ DXWKRUL]JHG 6F

] WKH $PHQGHG /7,3 LV QRW DSSURYHG E\ RXOHUPREINWR G GFOBPWHWEHG /7,3 HIWHQGYV WKH '
/7,3 ZLOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW ZLWKRXWRDID\GHFUHDVH LQ WKH
6KDUHY DYDLODEOH IRU LVVXDQFH WKHUHXQGHU XQWLO LWV H[SLUDWLRQ RQ

0D\ .H\ 'DWD 5HODWLQJ WR 2
K\ GHFUHDVH WKH QXPEHU RI 6KDUHYV UHVH$YZ(DIHJGVVXE]3IQ"G 6KDUH 5HVH
7KH /7,3 ZDV LQLWLDOO\ DSSURYHG E\ RXU VKDUHKROGHUV

LQ
DQG WKH QXPEHU RI 6KDUHV UHVHUYHG IRU LK\)'\/ka QRZ:QY WREFHD ARG GHY LRIRUPDWLR
EDVHG RQ RXU WKHQ HPSOR\HH SRSXODWLR®TH W\S%QQLEJGNT'%@\% 6§ Py DYDLODEOH IRU I
JUDQWLQJ SUDFWLFHV :H H[SHFWHG wKLV Vk3OHRMPRIIVY W RX é?ﬁ’\)WQQQV DVIRID'GIVRPEH!
DSSUR[LPDWHO\ VL[ \HDUV BLQFH zH FRPSO RWNEQW Vi RS KROAARY WR DSSURYH WKH
*( +HDOWK&DUH DQG *( 9HUQRYD ZzKLFK UHURSRRYET FWREKNWEEHEDPVH 30DQ VHH SURSRYV

DGMXVWPHQWY WR WKH /7,3xV VKDUH SRRO WKDW LQFUHDVHG WKH
QXPEHU RI 6KDUHV DYDLODEOH DQG DW WKHESYDPHOWEPH G HENSHOAE R % )+28681'6

WRWDO HPSOR\HH SRSXODWLRQ DQG FDXVH®WKHN|RE WMWY RM B XY RXRYSHRIGLQ J
DZDUGYV IRU HPSOR\HHV ZKR WUDQVIHUUHG WHR #WKRWHHBSD PHRID FR PSHOREEWH SULFH
7KXV WKH FXUUHQW QXPEHU RI 6KDUHYV U H V868 YHREX WQGHLD B/ IKGIJ /7.3
LV H[SHFWHG WR EH LQ H[FHVV RI WKH QXP Eldh R IR&KPWHYRHHGHG WR

PHHW RXU HTXLW\ FRPSHQVDWLRQ QHHGV L%WV'—ULHL#b)tBﬁaFIRU JUDQW XQGHU WKH

Q FRQQHFWLRQ ZLWK 3URSRVDO WR DsSsU ®°?) 0%< 1) 3523268/6 811 $5( 833529(
SXUFKDVHZSIODWH UHGXFLQJ WKH QXPEHU R|6KDUHV UHPDLQLQJ IRU JUDQW XQGHU WKH $P
XQGHU WKH /7,3 WR EHWWHU DOLJQ ZLW|6KDUHV DYDLODEOH IRU JUDQW XQGHU WKH (6

FRPSHQVDWLRQ QHHGV LQ WKH QHDU IXWXUH 7KH %RDUG EHOLHYHV WKDW

UHGXFLQJ WKH QXPEHU RI VKDUHV UHVHUYH®H Y bHYEYDIRMDHWHE RBWMWIH YR /7,3 DIWHI
JRRG FRUSRUDWH JRYHUQDQFH DQG ZLOO GBI BGHIOMHR SRWH@WHDHOIHFWLYH GDWH RI WKH $
VKDUHKROGHU GLOXWLRQ GHGXFWHG IURP WKH UHVWDWHG VKDUH UHVHL
$PHQGHG /7,3 XSRQ DSSURYDO RI 3URSRVDO 1F
VKDUHV JUDQWHG XQGHU WKH /7,3 EHWZHH
DQG WKH HIIHFWLYH GDWH RI WKH $PHQGHG /7
SURSRVHG PLOOLRQ VKDUH UHVHUYH 1R VKI
WKH (633 SULRU WR VKDUHKROGHU DSSURYDO
VXEVHTXHQW UHJLVWUDWLRQ RI D )RUP 6 ZLV

*( $HURVSDFH 3UR[\ BWDWHPHQW
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IHVFULSWLRQ RI WKH $%&@P@&§$ﬁ?mD SURVSHFWLYH HPSOR\F

(0] A RUV DQG RWKHU VHUYL

7KH IROORZLQJ LV D VXPPDU\ RI WKH PDWH PIBRYSEWR 3 BR\vd - WV DITLOLDWHYV DUH HQO
$PHQGHG /7,3 DV DPHQGHG DQG UHVWDWHGXRREW VWb SBH@RAG /rfy DV GHWHUPLQHG E\
SXUSRUW WR EH FRPSOHWH DQG LV TXDOLILHERRFEWY HowLWHERY -\ZEY T PSS FR WRDWHON
WKH IXO0 WH[W RI WKH $PHQGHG /7,3 DV DPHRGR®%CHO¢ umMFEWHEH ReilFRHUY DQG  QRQ
LV LQF0X%GBE MOWRSWKLY SUR[\ VWDWHPHQW RXOG EH HOLJLEOH WR SDUWLFLSDWH LQ WKt

6+$5( 5(6(59(7TKH DJJUHIJDWH QXPEHU RI 6kD$A/D UNGDEAS HV

XQGHU WKH SPHQGHG /7.3 DV RI WKH SPHQGBHQW HIHEWS V! 30NH bYWy wkH JUDQW RI Vw1

HTXDO WR L PLO@MARQ WKBIURIXPEHU RI 6KDUYHY VIR WIEWWREN 568V SHUIRUPDQFH DZD
WR DZDUGV XQGHU WKH /7,3 DV ROXNFHPEHREN EDVHG DZDUGY

LLL DQ\ 6KDUHV VXEMHFW WR DZDUGV SUHYLRXVO\ JUDQWHG XQGHU WKH

/7,3 WKDW DUH FDQFHOHG WHUPLQDWHG H%qSLUHG ZLWK%XW EHLOQJ
H[HUFLVHG IRUIHLWHG RU VHWWOHG LQ FDVK? -[%@8?(*(% § R XK R IDW Y APEHAP DY JUDQW F
KDYH EHHQ UHWDLQHG RU ZLWKKHOG E\ *( $PURVSDER § DQS’\\ﬁWg\HVﬁJXDOL” DV .62V RSW
VDWLVIDFWLRQ RI WKH H[HUFLVH SULFH sxPPRDpRYE B JIFFH RYOW [S?LWKR'HHEL(%GKH WHUPYV
REOLJDWLRQ RI VXFK DZDUG 7KH DJJUHJIDWE BXxPEHURQWYpHRYOXGLQRI WKH TXDQWLW
LVVXDEOH XQGHU WKH $PHQGHG /7,3 sxuvxﬁgw-\%ﬁ\ﬂmﬁlﬁ”#é&bvﬁi\?#%HWR'EQG RWKHU FRQ
RSWLRQV WKDW DUH LQWHQGHG WR TXxpoLI\°HWUPSERE® !

HWAW RN RS W Rk R Y RV
p

ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ RI1 WK XgEFi\ﬁ-H:WGV%Y? dﬂ\_/ Iﬂw

HYEHSWLRQV IRU 6XEVW

PLOOLRQ 7KH QXPEHU RI 6KDUHV GHVFULEHG, LR WV oSRY BLVBS6\PWR o Rl WKH I1DLU

VXEMHFW WR DGMXVWPHQW LQ WKH HYHQW Rf) WP&JANBID&/IE%LJ\%%%IV\}DWJD%&NHKY-IHIQ[VIV-IYJFLVH S
B

JRU SXUSRVHV RI GHWHUPLQLQJ WKH DJJUHBB%V%XQWdﬁDeVQb Hy2V JUDQWHG WR D KR

LVVXHG XQGHU WKH $PHQGHG /7,3 WKH IR0 GEZL YRWEH 1 RYRKSWT BREHYX R $HURVSDFH R

H[HUFLVH SULFH PD\ QRW EH OHVV WKDQ R
RI' D 6KDUH RQ WKH GDWH RI JUDQW DQG WKH

4 6KDUHV RI *( $HURVSDFH FRPPRQ VWREN LWWHHIEG XU XBBUWWRKY H[HUFLVH SHULRG RI I

VWRFN RSWLRQ RU 6%$5 ZLOO EH FRXQWHGDRIDED vAk WK B HO PEMWR SMWFBR Q& HIWHQGHG L
DERYH DV RQH VKDUH ODZ RU *( $HURVSDFHxV LQVLGHU WUDGLQJ SR

R . VWRFN RSWLR DW WKH WLPH RI LWV VFKHGXC
a 6KDUHV RI *( $HURVSDFH FRPPRQ VWRFN L\MKBWGL§XU%)5 \QVIVRWBFPZQ_ J WKH ODSVH RI VXF

DZDUG RWKHU WKDQ D VWRFN RSWLRQ RU D3 5:£LOR AL ARNAYEE PIRL P wy pD\ EH SD
WKH OLPLW GHVFULEHG DERYH DV GKDvw\éFRIQFE;SWLRQV

4 6KDUHV VXEMHFW WR DZDUGV WKDW KDYH EHHQ FDQFHOHG WHUPLQDWHG
H[SLUH XQH[HUFLVHG IRUIHLWHG RU VHWWOHEIHY FlIpAHK S lgd! g YW RFN RSWLRQ PD\ |
FRXQWHG DJDLQVW WKH OLPLW GHVFULEHBVDERWHURRRHGHE WKHUSHBPLQLVWUDWRU LQF
VXEMHFW WR DZDUGV WKDW KDYH EHHQ URWBPONE RRZLWKKHIPEPH FRPPLWPHQW WR
*( $HURVSDFH LQ SD\PHQW RU VDWLVIDFWRR®EKDUMYHL M VXPECH XQEHH WKH VWRFEN RSWL
SXUFKDVH SULFH RU WD[ ZLWKKROGLQJ REFIQMHGyE KB U VDRUDZIPWIGKBEE& L QJ RI 6KDUHV R\
6KDUHV UHSXUFKDVHG RQ WKH RSHQ PDUNHWUFLWK WKW K ¥ BMRFIVREWE-RQ

VWRFN RSWLRQ H[HUFLVH ZLOO EH FRXQWHG DJIJDLOVW WKH OLPLW
GHVFULEHG DERYH 672&. $335(&,%$7,21 5,*#KH $GPLQLVWUDWRU PD

6$5V ZKLFK HQWLWOH WKH SDUWLFLSDQW WR

,Q DGGLWLRQ 6KDUHV VXEMHFW WR DZDUGWRBUBTERWETXPBWRPSWY KD RIFKRYY RI WKH IDL
LQ VXEVWLWXWLRQ RU H[FKDQJH IRU DzDU®R SN HRRY B Vil AWHIGREN\HY QW KH H[HUFLVH ¢
DFTXLUHG FRPSDQ\ BXEVWLWXWH $ZDUGV RUPK R it R YW S HFW WRYWLFK WKH 6$5 L
WKH OLPLW GHVFULEHG DERYH 6KDUHV LVVRHRELWHEH MHISWERIQYGRE FXEVWLWXWH $ZDU(
PD\ EH DXWKRUL]JHG DQG XQLVVXHG 6KDUHV6#B 6k®0O HH VeI ZRUGHG E\ WKH $GPLQLVWUI
UHDFTXLUHG E\ *( $HURVSDFH LQFOXGLQJ 6KBYH\WREXYPRIW HXWoPWKQRRW EH OHVV WKDQ

RSHQ PDUNHW RU LQ SULYDWH WUDQVDFWLR®®XH RI' D 6KDUH RQ WKH GDWH RI JUDQW 8S
SD\PHQW PD\ EH PDGH LQ FDVK 6KDUHV RU D F

', 5(&725 &203(16$7,21 /,07KH DIJJUHIDWH GRO@QBUEKDOKXN 6$5V PXVW EH H[HUFLVHG ZLWKL!
RI HTXLW\ EDVHG DQG FDVK FRPSHQVDWLR Q$EPR QWHE UOWMERLU WKKCHY PD\ QRW H[FHHG WHQ
$PHQGHG /7,3 RU RWKHUZLVH WR DQ\ QRQ HEB GR\HIHG 8 DGHVFRIR G IZYIOGHQBW TXLYDOHQW UL.
H[FHHG PLOOLRQ GXULQJ DQ\ FDOHQGDU \HDWK UHVSHFW WR 6$5V

ZLOO DSSO\

o1

$'0,1,675$7,27KH ODQDJHPHQW 'HYHORSPHQW
&RPSHQVDWLRQ &RPPLWWHH DGPLQLVWHUVY WKH $PHQGHG /7,3 DQG WKH
*RYHUQDQFH &RPPLWWHH DGPLQLVWHUV WKH $PHQGHG /7,3 ZLWK

UHVSHFW WR DZDUGVY JUDQWHG WR QRQ HPSOR\HH GLUHFWRUV DV
DSSOLFDEOH WKH $GPLQLVWUDWRU 7KH $GPLQLVWUDWRU PD\ GHOHJDWH LWV
DXWKRULW\ XQGHU WKH $PHQGHG /7,3 LQ DFFRUGDQFH ZLWK DSSOLFDEOH
ODZV 7KH $GPLQLVWUDWRU LV DXWKRUL]JHG DQG HPSRZHUHG XQGHU WKH
$PHQGHG /7,3 WR GR DOO WKLQJV WKDW LW GHWHUPLQHV WR EH QHFHVVDU\ RU
DSSURSULDWH LQ FRQQHFWLRQ ZLWK WKH DGPLQLVWUDWLRQ RI WKH $PHQGHG
/7,3 $00 GHFLVLRQV GHWHUPLQDWLRQV DQG LQWHUSUHWDWLRQV E\ WKH
$GPLQLVWUDWRU UHJDUGLQJ WKH $PHQGHG /7,3 ZLOO EH ILQDO DQG ELQGLQJ
RQ DOO SDUWLFLSDQWY DQG RWKHUV ZLWK ULJKWV XQGHU WKH $PHQGHG /7,3
RU DQ\ DZDUG WKHUHXQGHU

*( $HURVSDFH BUR[\ 6WDWHP
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5(675,&7(' 672&. $1' 5(675,&7(' 672&. 81KH6 +RZHYHU LQ WKH HYHQW DZDUGV DUH QRW DV
$GPLQLVWUDWRU PD\ DZDUG UHVWULFWHG WXE FMWQKONMHE VX EMRIQFEMW FWRLRQ ZLWK D FKDQJ
VSHFLILHG UHVWULFWLRQV 5HVWULFWHG VHWHRFRPHVIX®BDMMAWWWHG | RQ GH HWXUFH. \LD B\OKH
SDUWLFLSDQW GRHV QRW PHHW FHUWDLQ FRQGLWLRQV VXFK DV FRQWLQXHG
HPSOR\PHQW DQG RU VDWLVIDFWLRQ RI SHU4YRFRRYRY IFRQ 8L WIKRQ¥PHREHG /7,3 RU DQ\ DZ
$GPLQLVWUDWRU DOVR PD\ JUDQW 568V UHSUMHRM-GW LR J WRMV XS BW \WKRQW RU RWKHU FRPS
UHFHLYH 6KDUHV RU D FDVK SD\PHQW LQ OLRRBRVKIGUE\RG HFRVOLARRZ L Q JRW MK H &RGH RU RWK
VDWLVIDFWLRQ RI FHUWDLQ FRQGLWLRQV VXFK DV FRQWLQXHG HPSOR\PHQW

DQG RU VDWLVIDFWLRQ RI SHUIRUPDQFH FROGL A R h? & KRV wBiR YL D QWV HPSOR\HG RU

FRQGLWLRQV RI UHVWULFWHG VWRFN DQG s%ﬁde-t.F#‘éﬁWWUb@deVéK#\ QLWHG 6WDWHV WK
WKH $GPLQLVWUDWRU &RPSHQVDWLRQ &RPPLWWHH PD\ PRGLI\ WKH

$PHQGHG /7,3 RU DQ DZDUG RU FUHDWH VXE S
$Q\ GLYLGHQGY RU RWKHU GLVWULEXWLR QB KGL QGW XLGHKDOHWR WRPS BV W IUWKWIHEES OLFDE
VWRFN ZLOO EH VXEMHFW WR WKH VDPH UHWWBRB ®LHQ® LRIGI WHIQDFRGFWI HIPDER B D W \ODQZIG FXUUFH
YHVWLQJ FRQGLWLRQV DV WKH XQGHUO\LQJ UHVWULFWHG VWRFN 6KDUHV
XQGHUO\LQJ 568V PD\ EH HOQOWLWOHG WR GLYLERAOB IHPXRYW BH dWH R & WR' FRUSRUDWH |
WKH HWHQW SURYLGHG E\ WKH $GPLQLVWUMVWRY BH\EXBEW\V VLG P & KP Qg RXU FDSLWDC

HTXLYDOHQWYVY ZLOO EH VXEMHFW WR WKH V'f)'?’QIV\RIQ\J’-\ﬁPdVJLBQQ@E\BHR‘@QLE}QWI&@ UHFDSLW
XQGHUO\LQJ 568V GLYLGHQG VWRFN VSOLW UHYHUVH VWRFEN VS

RU SURSHUW\ RI *( $SHURVSDFH WKH $GPLQLVW
3(5)250%1&( $:$5'6 7KH $GPLQLVWUDWRU PD\ HVXALBMDOEQ/HKK DGMXVWPHQWYV ZLWK UHVSHFW WF
SHUIRUPDQFH FULWHULD DQG WKH OHYHO RI7DF KLGFVPHPHIQIN VIRV \DXWMUNMP HQWY LQ WKH PI
FULWHULD WKDW GHWHUPLQHV WKH DPRXQW RENBFVW WR WKH GRARISH®RI/7,3 WKH QXPEHU
6KDUHV VWRFN RSWLRQV 6$5V UHVWULFWRBGDWERFN RG ¥es SWKRJIEKDVH SULFH RU H[HUFL
JUDQWHG UHWDLQHG YHVWHG LVVXHG RU BDRGCYX IMWMKFHWR Q@ UHTXLUHPHQW WKDW D
SHUIRUPDQFH DZDUG XQLIRUP EHWZHHQ GLIIHUHQW DZDUGV

27+(5 672&. %$6(" $:$5'@KH $GPLQLVWUDWRUSPDA' QUIDYQMW" 7(50,1$7,27KH %RDUG RU LWV GHV
RWKHU DZDUGV WKDW PD\ EH GHQRPLQDWH® RUDSPH\@E OB OVHH Y DVOXHSHQG RU WHUPLQDWH
ZKROH RU LQ SDUW E\ UHIHUHQFH WR RU RWHKRUZIKREHDNY GZRY KRX WHOKDWHEROGHU DSSI
WR WKH YDOXH RI 6KDUHV 7KH WHUPV DQGPBR QRW LROVHIOWHXWKRWWQKREHU RI 6KDUHV Wk
VWRFN EDVHG DZDUGV DUH GHWHUPLQHG E\WKKHH$PHRIGH & WU B WIRHS UBKFHURI YW VWD QGLQJ RS
XQGHUO\LQJ RWKHU VWRFN EDVHG DZDUGV WIKHEHJBQWLRUOMKE KWRZOIWNAG AQWK H[HUFLVH S
HTXLYDOHQWY RQO\ WR WKH H[WHQW SURYLI®HGE BDWXHW §POXH RIUDWRDUB R®Q WKH GDWH
DQ\ VXFK GLYLGHQG HTXLYDOHQWYV ZLOO EHMKHEMRHQGCW®R MWW KH MOPGIIMHNKH GO DVYV RI HOL.
FRQGLWLRQV DV WKH XQGHUO\LQJ RWKHU VWRFWNHPYWHWKHZQBQ HPSOR\HH GLUHFWRU FRP:

RWKHUZLVH LQFOXGH DQ\ DPHQGPHQW UHTXLU

2WKHU QIRUPDWLRQ $ERXW \R/\IQPIZV RU WKH UXOHV RI DQ\ DSSOLFDEOH VW

$PHQGHG /7,3 8QOHVV HDUOLHU WHUPLQDWHG WKH $PHQGHC
IRU WKH JUDQW RI DZDUGV XQWLO WKH WK D
12 5(35,8,1% $1' 12 5(/2$' *5812WKHU WKDQ L > JubQ ve QWL O

FRQQHFWLRQ ZLWK D FKDQJH LQ *( $HURVS W%U?ﬁggL\ngL]%W$8RD’&2V JUDQWHG XQGH

GHVFULEHG EHORZ WKH $GPLQLVWUDWRU P LWKRXW VKDUHKROGHU

DSSURYDO UHGXFH WKH H[HUFLVH SULFH RlgPQY $& HYLRX¥OE DZRYCGHEDUWLFLSDOW LV W
VWRFN RSWLRQ RU 6%$5 RU FDQFHO DQG UH JRDQW R HEKORIH ®SDIHG LQ FRQGXFW WKDV
XQGHUZDWHU VWRFN RSWLRQ RU 6$5 IRU FDM¥KyRUr DsQbR PIBME OHWKPWY LQ RU KDV WKH
ORZHU RU QR H[HUFLVH SULFH ,Q DGGLWLRRWRBLYWRENURPSWERRY LMD AHUHSXWDWLRQD
JUDQWHG XQGHU WKH $PHQGHG /7,3 LQ FROQYHGRYBWER RURZRWEHE RBPHYHYHOQ ULVH WR D
RI 6BKDUHV WR *( $HURVSDFH LQ SD\PHQW RIaWKi PH WY i \SWkFEHOBY YR HOQW "HYHORSPH
ZLWKKROGLQJ REOLJDWLRQV RI DQ\ RWKHU HREERYHH MWRENKRSINARIM SDQW ZLOO IRUIHL

LVH DZD vx HU WKH $PHQGHG /7
75$16)(5$%,/,7< 2) $:$5%ZDUGV XQGHU WKH $ G UG QGHU $PHQGHG /

/7,3 PD\ QRW EH VROG WUDQVIHUUHG IRU Y H§ UVR\)'(VSQLJUS\L,JVF:(?_'HS
RWKHUZLVH DOLHQDWHG RU K\SRWKHFDWHG E% 'Eg% é’ Fﬁ\%{ HG E\ ODZ
RSWLRQ DQG 6$%5 ZLOO EH H[HUFLVDEOH RQO (\?VKH sbOwL 5 GX

KLV RU KHU OLIHWLPH +RZHYHU LI SHUPLWM@H&GFG\LW,EH@G[EZ@@@WL)(%\@RU \pKH $PHQGHG /1
SDUWLFLSDQW PD\ WUDQVIHU RU DVVLJIQ DQgBAREEFANVIRJLFW MR b RPR®KHU FODZEDFN F
PHPEHU DV VXFK WHUP LV GHILQHG IRU SXUSRYW W R$ WIKRN § 5 HVSDIMAR QURTPZ WD P KVWIROW

EWDWHPHQW RQ JRUP 6 RU GHVLJQDWH D EWQRHU BHPWGL HW K A ¥ R k) $ifipo 0LVFRQG X F
DQ DZDUG LQ WKH HYHQW RI WKH SDUWLFLSDQWxV GHDWK

&+%$1*( ,1 &21752/Q WKH HYHQW RI D FKDQJH LQ FRQWURO DV

GHILQHG LQ WKH $PHQGHG /7,3 WKH $GPLQLVWUDWRU KDV GLVFUHWLRQ WR
WDNH D QXPEHU RI DFWLRQV ZLWK UHVSHFW WR RXWVWDQGLQJ DZDUGV
LQFOXGLQJ WR DFFHOHUDWH YHVWLQJ RU H[HUFLVDELOLW\ RI DZDUGV WR
UHGHHP RU FDVK RXW DZDUGV EDVHG RQ WKH FKDQJH LQ FRQWURO SULFH
OHVV DQ\ DSSOLFDEOH H[HUFLVH SULFH WR FDVK RXW DQ\ GLYLGHQG
HTXLYDOHQWY DQG WR PDNH DGMXVWPHQWYVY WR DZDUGV DV LW GHHPV
DSSURSULDWH VXFK DV SURYLGLQJ IRU WKH VXEVWLWXWLRQ DVVXPSWLRQ RU
FROQWLQXDWLRQ RI VXFK DZDUGV E\ DQ\ VXFFHVVRU RU SDUHQW FRPSDQ\

*( $HURVSDFH 3UR[\ 6WDWHPHQW
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JHGHUDO ,QFRPH 7D[ $GGLWLRQDO (TXLW\ &RP
&RQVHTXHQFHYV 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ LV D EULHI VXPPDU\ Rl WKH ¥R & UBGHUADONLERPRPHIWDELQ) RXWVWDQGLQJ |
FRQVHTXHQFHY DSSOLFDEOH WR DZDUGV JUDQMNH® KQIE HRIUWMKMW $BHQAVNEDQFH XQGHU DOO
/7,3 EDVHG RQ WKH IHGHUDO LQFRPH WD[ OBZOWDW DY BN HFW HFQ MEKH G R WHH R\R-RPESEHQVDWLRQ !
WKLV SUR[\ VWDWHPHQW 7KLV VXPPDU\ LV QRIW LLFXWE EHHE WR EH

H[KDXVWLYH DQG GRHV QRW DGGUHVV DOO PDWWHUV UHOHYDQW WR D SDUWLFXODU
SDUWLFLSDQW EDVHG RQ WKHLU VSHFLILF FLUFXBV FHV ~7KH,VXPRDU\

H[SUHVVO\ GRHV QRW GLVFXVV WKH LQFRPHELVISIFZD\Eélt‘Q v WhQ H I LWV
PXQLFLSDOLW\ RU QRQ 8 6 WD[LQJ MXULVGLFWLROQ RU WKH JLIW HVWDWH

H[FLVH LQFOXGLQJ WKH UXOHV DSSOLFDEoﬁZ\WHGé%NQ@JWGV‘H&"b§ﬁ ¢EWER& 3 PDV EH PDGF
XQGHU 6HFWLRQ $ Rl WKH &RGH RU RWKWWﬁEBb(QWW}PWWK @GgDQ\ DZDUGV WKDW
IHGHUDO LQFRPH WD[ ODZ %HFDXVH LQGLY EEYROLM PRy WDRERWY W MAKDW PD\ EH UHFHLY
YDU\ ZH DGYLVH DOO SDUWLFLSDQWY WR FRBNREWOWK HL 4 QR Wdk v b{WeiH PRt QRW GHWHL

FRQFHUQLQJ WKH WD[ LPSOLFDWLRQV RI DZBYEK JWIHOH WX KDY GHPP Y ER QHILWY DV ZHOO L
$PHQGHG /7,3 QXPEHU RI DZDUGV WKDW PD\ EH UHFHLYHG XG

LQ WKH IXWXUH KDYH EHHQ RPLWWHG
672&. 237,216 $1' 6$9KH JUDQW RI D VWRFN RSWLRQ RU 6%$5

JHQHUDOO\ FUHDWHYV QR WD[ FRQVHTXHQFHW I H

$HURVSDFH $ SDUWLFLSDQW JHQHUDOO\ KD&&W{@%%%&@WB‘IC 8 Q GHU

H[HUFLVH RI DQ ,62 H[FHSW WKDW WKH DOWHUQDVIL7YI’—|3>LQLPXP WD[ PD\

DSSO\ 8SRQ H[HUFLVH RI D VWRFN RSWLRQ RWKHU WKDQ DQ ,62 D

SDUWLFLSDQW JHQHUDOO\ PXVW UHFRJQL]HIRUBZDWEY PQGERIPKQGHKWD & KR WKAH ,3 SULRU Wi

IDLU PDUNHW YDOXH RI WKH 6KDUHV DFTXLUBH® RDQ XMW WWHQH[EYBHVHISQWHG VXEMHFW WF

8SRQ H[HUFLVH RI D 6$5 D SDUWLFLSDQW JMWEHUSPHEAGHG/ W ,BHFRIQRIHIORZLQJ WDEOH VHW

RUGLQDU\ LQFRPH HTXDO WR WKH IDLU PDUNHWSHFE®XW R R&WHRQ DZDUGV DQG VWRFN DZD

DPRXQW UHFHLYHG 368V WKDW KDYH EHHQ JUDQWHG XQGHU WKH
WKH GLUHFWRU QRPLQHHV UHFLSLHQWV RI PR

'KHQ GLVSRVLQJ RI 6KDUHV DFTXLUHG E\ H[KBBUMHRKHP Q .62 BHERIH WKH VSHFLILHG JURX

WKH HQG RI WKH DSSOLFDEOH ,62 KROGLQJ '${WIPRGY WZR \HDUYKDIYBHUEWKHG RQ DFKLHY!

GDWH RI JUDQW DQG RQH \HDU DIWHU WKH H[HYRWADBFEWKHR, 62/ VR HDWHY RI DQ\ GLUHFEW

SDUWLFLSDQW JHQHUDOO\ PXVW UHFRJIQLIHAWEHFMRY 6RPRIHHKBRA WRFWKYIHG DQ\ DzZDL
OHVVHU Rl L WKH IDLU PDUNHW YDOXH RI WKH 6KDUHV DW WKH GDWH RI

H[HUFLVH PLQXV WKH H[HUFLVH SULFH RU LL WKH DPRXQW UHDOL]HG XSRQ

WKH GLVSRVLWLRQ RI WKH 6KDUHV PLQXV WKH H[HUFLVH SULFH 2WKHYZLVH Dis¢
SDUWLFLSDQWxV GLVSRVLWLRQ RI 6KDUHV DIEFXLUHG XSRQ WKH H[H4EI7V'H RI+Bs17(
VWRFN RSWLRQ LQFOXGLQJ DQ ,62 IRU ZKLF&XWEH UHTXLVLWH KROGLQJ

SHULRGV DUH PHW JHQHUDOO\ ZLOO UHVXOW R RQO\ FDSLWDO JDLQ RU ORVYV

27+(5 $:$5'6 $ZDUGV Rl UHVWULFWHG VWRFNeWENH S yuirUPDQFH
VKDUHV DQG RWKHU VWRFN EDVHG DZDUGV $@&HU WKH $PHQGHG /7,3

JHQHUDOO\ ZLOO UHVXOW LQ RUGLQDU\ LQFRRHOWRSNKH SDUWLFLSDQW DW WKH ODWHU

RI WKH WLPH RI GHOLYHU\ RI FDVK 6KDUHV oR RWKEH PG OH Y x W Py Kk \WERHY DV

WKDW HLWKHU WKH ULVN RI IRUIHLWXUH RU §HYWYEFWLRQ RQ WUDQVIHUDELOLW\ ODSVHYV
RQ SUHYLRXVO\ GHOLYHUHG FDVK 6KDUHV I'%}GJDI](I:I\QKHU DZDUGV

/,0,7$7,216 21 '('8&7,%,/,7< %< 7+( &BOHFMERQWLOOVRQ

P RI WKH &RGH OLPLWV WKH GHGXFWLEL@DWWKIRU IHGHUDO LQFRPH WD]J
SXUSRVHV RI FHUWDLQ FRPSHQVDWLRQ SDLGQ®R PR\ UFRYHUHG HPSOR\HHU
LQ H[FHVV RI PLOOLRQ )RU SXUSRVHV RI 6REHWERQ P WKH WHUP

UFRYHUHG HPSOR\HHU FXUUHQWO\ LQFOXGH’_YEWL_Y‘EGWWH’UWW—

DV FKLHI H[HFXWLYH RIILFHU FKLHI ILQDQFLBO RIIEFHU RU RQH RIWKH RWIHY——
WKUHH PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYMMAN FHuv 1RU RU DQ\

VXEVHTXHQW FDOHQGDU \HDU KRZHYHU EHJQROHEZQJ LQ LW ZLOO DOVR
LQFOXGH WKH QH[W ILYH PRVW KLJKO\ FRPSHQUDAXHG HP\8 OR\BHFWRUMIZKR DUH QRW
DSSOLFDEOH \HDU ,W LV H[SHFWHG WKDW F RPSFQVDYWHL R Q LE#E X FOWL. B QM RS

DQ\ FRYHUHG HPSOR\HH ZLWK UHVSHFW WR B3RUEH/s RGN WK K BRHR R D 6
/7,3 ZLOO EH VXEMHFW WR WKH PLOOLRQ DQR¥R® LGMHGRITWLHRIY PhP BWiRME KR Q

7KH $GPLQLVWUDWRU PD\ JUDQW DZDUGV XQG Hlk xXWWHcRPIHRQ GHIF® ¥FHIA FFUHPHQWDO VKDUHV XQGH U
RWKHUZLVH WKDW DUH RU PD\ EHFRPH QRQ GHGXEWILRIOH 178G 0 WHEIPY IR} Y KH/HTXLWDEOH DGM)
GRLQJ VR LV LQ WKH EHVW LQWHUHVWYV RI WKAFERYRVEDFH DY VStQ RIIV RIZ( +HDOWK&DUH D

RXU VKDUHKROGHUV

*( $HURVSDFH BUR[\ 6WDWHP
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352326%/ 12
$SSURYDO RI WKH *( $HURVSDFH *OREDO (PSOR\HH 6WRFN 3°

:KDW DUH \RX YRWLQJ RQ" <285 %2$5' 5(&200(1'6 $ 927( )25
‘H DUH DVNLQJ VKDUHKROGHUV WR DS SUEREIPAETIS B O S A F XA T
*OREDO (PSOR\HH 6WRFN 3XUFKDVH 30 DU EIE AL E S L VLR

K\ WKH %RDUG UHFRPPHQGYVY D YRWH IRU
7KH SXUSRVH RI WKH (633 LV WR SURYLGH

$HURVSDFH DQG LWV DIILOLDWHYV ZLWK D(
Rl RXU FRPPRQ VWRFN WKURXJK DFFXPXO

2YHUYLHZ RI WKH (633 %MR}%RE@ U ZLWKKHOG E\ *( $HURVSDF

RT DQ\ ZLWKKROGLQJ REOLJDW

6KDUHKROGHUV DUH EHLQJ DVNHG WR DSSURYH P HY s RXASDFHVHG RQ WKH RSHQ PDUN
*OREDO (PSOR\HH 6WRFN 3XUFKDVH 30DQ WK KeBBVH kIIFROzRW EH DYDLODEOH IRU LVV
DSSURYHG E\ WKH %RDUG RQ )HEUXDU\ 6 K\DYJENY HIFY WG VK@@ i (P33 PD\ EH DXWKI
DSSURYDO 7KH (633 LV LQWHQGHG WR SURYIKPV HY IRY KR Whb\s 3 KBWWRYVH UHDFTXLUHG E
*( $HURVSDFH DQG LWV DIILOLDWHYVY ZLWK D 6K®PIIRU GKFLKIWVHR E§RUEKDB\REHQ PDUNHW RU
$HURVSDFH FRP PoRK® WHWR ER XJK DFFXPXODWHG

FROWULEXWLRQV 7KH (633 LV DQ HPSOR\HHVWREN $X ZFAHTVPEHBBPRRHWVIUDWRU DGPLQI
LV QRW LQWHQGHG WR TXDOLI\ DV DQ UHPSORHE YV EREPN SHOERBY %é%HEQO%YﬁKURULW\ XQGl

86 WD[ SXUSRVHV XQGHU 6HFWLRQ R1 WKHFQ%\H-% F&S%—I’%QES&% H ODzV 7KH (63
DXWKRUL]JHG DQG HPSRZHUHG XQGHU WKH (633

7KH (633 LV LQWHQGHG WR EH DQ LPSRUWD &WWEHYRHLRW MV RURRE QBREWOBD UV RU DSSURSULI
HPSOR\HH SRSXODWLRQ LQFOXGLQJ E\ HQDBEBPEY HWPEBORWHRR® WR KHRPRH3 LQFOXGLQJ WF
ORQJ WHUP VKDUHKROGHUV RI *( $HURVSDFRHYKRGY3 GSEHWINRIQH WKH WHUPV DQG FRQGL
HPSOR\HHV ZLWK WKH RSSRUWXQLW\ WR SXSHKbRG sRBWHY KM HOBIURbGLWY WR SDUWLF
GHGXFWLRQV RYHU VSHFLILHG RIITHULQJ SHWUIREM QR SHKWIPRFEL RMRWICMIXGLFDWH DOO GLVS!
DSSURYHG E\ WKH ODQDJHPHQW 'HYHORSPHOWRG WRpHUWOBRLRIKH VXFK SURFHGXUHV WKDW
&RPPLWWHH RU LWV GHOHJDWH WKH (633 $@BPGRQUEWWHRWURG® RD WKH (633 $00 GHFLVLRQ
SXUFKDVHG E\ SDUWLFLSDQWY XQGHU WKH {63¥ hbySU 8P IDR/AG DWWV 633 $GPLQLVWUD)
PDUNHW YDOXH DQG WKH (633 DOVR JLYHV RAKHLEPOCORPREG EREUARJI . BR DOO SDUWLFLSDQW
PDWFKLQJ DZDUGV DQG LQFHQWLYH DZDUGWHKHHAIRBY DR} FHRWERWKHUHXQGHU
$HURVSDFH LQFOXGLQJ RXU 1(2V DQG RXU QRQ HPSOR\HH GLUHEWR

uV
DUH QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH 3’87‘$Q HPSORVHH RI™( SHURVSDFH RU DQ
WK Q\ 6HFWLRQ RIILFHUV Rl *( $HURVSDF

VHOHFWLRQ E\ WKH (633 $GPLQLVWUDWRU WR

.H\ 'DWD 5|'|ODVV|—Q~:l W R UHVSHFW WR DQ RIIHULQJ SHULRG $V RI "HEHF
(TXLW\ $ZDUGYV DSSUR[LPDWHO\ HPSOR\HHV ZKR ZRXOG ElI

VHOHFWHG WR SDUWLFLSDWH LQ WKH (633 :H
‘H FXUUHQWO\ PDLQWDLQ WKH /17,3 ,Q FRQQWERW LR3I ZR QX WRLY( $HURVSDFH RU DIILOLI
3URSRVDO ZH DOVR DUH DVNLQJ VKDUHKRQRW DO WIiRDEES SUWHFHH. WHKH( SHURVSDFH HTXLW\ |
$PHQGHG /7,3 WR GHFUHDVH WKH VKDUH FRFRO QQBW URWQK H

/7,3 VHH 3URSRVDO JRU LQIRUPDWLRQ UHJDUGLQJ RXWVWDQGLQJ HTXLW\
DZDUGV DQG 6KDUHV DYDLODEOH IRU IXWXUHIA{XPOKRLGERY BB{OR\HHYV ZKR DUH HOLJ

$HURVSDFHxV HTXLW\ SODQV DV RBURBHRrBHOLWK UHVSHFW WR DQ RITHULQJ SHULRG PD\ H
RQ SDIH DSSOLFDEOH HQUROOPHQW ZLQGRZ E\ L VXEF

GHWHUPLQHG E\ WKH (633 $GPLQLVWUDWRU SU
1 LFDEOH HQUROOPHQW ZLQGRZ D SURSHU
HVFULSWLRQ RI WKH (aDISJ ZKLFK $ VSHFLILHV WKH DPRXQW RI WKH
0
7KH IROORZLQJ LV D VXPPDU\ RI WKH PDWH > XW&?& \\//\%:W t’(%’:?%WIF;R%l\{' WV\'/?VEVTIRG\'I-lViIf
7KLV VXPPDU\ GRHV QRW SXUSRUW WR EH F Q g IlDl-\|/é:WKQH\ DQSSO\ IURP V
LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH IX E}?" 3 \
K

o)
upP d01%5e 8N WrR wKkHLU DZDUGVY D

DPHQGHG DQG UHVWDWHG $BKSLHFEGIMRWE K OX

SUR[\ VWDWHPHQW WKHU HQUROOPHQW SURFHGXUH GHWHLU

(633 $GPLQLVWUDWRU

6+$5( 5(6(59(7KH DJJUHIJDWH QXPEHU RI 6KDUHV LVVXDE
FYARE : 75,%87,21 /T&H €633
XQGHU WKH (633 LV HTXDO WR PLOOLRQ 6K kf, K By % écvﬁg@@%—& Py L
Q' WkH poLP
N SRASS
A

HYHQW RI FHUWDLQ FDSLWDOL]DWLRQ HYHQ
WKH DJJUHJDWH QXPEHU RI 6KDUHV LVVXHG
DJJUHJDWH QXPEHU RI 6KDUHV DYDLODEOHE

6KDUHV GHVFULEHG LQ WKLV SDUDJUDSK D
RQ SXUFK

% WH V. ZKLFK ZLOO QR
(633 DW DQ\ WLPH ZLOO QRW EH UHGXFHG E ibﬁ"ﬁ'i’ |-59 V\ISHULEﬁPXLQ?_IFC';VI\Q/
WKDW KDYH EHHQ FDQFHOHG WHUPLQDWHG (é 6%@9 I EEI@{PPHQQFHPH(
SURYLGHG KRZHYHU WKDW L BKDUHV VXE@I H:L . L{é A \Aﬁ?/DW PDl DSSO! WR |

*( $HURVSDFH 3UR[\ BWDWHPHQW



EBRESHQYDWLRQ

DQG WKH PLQLPXP FRQWULEXWLRQ WKDW @BV DSSOLMREDA\GRIHULQALL QR IXUWKHU
SHULRG LV 8QOHVV RWKHUZLVH UHTXLUPDG\ E\HDSSDQWBEO D @Q®ZLY DOO RI WKH SDUWL
FRQWULEXWLRQV ZLOO EH KHOG LQ D QRQ LEIWWRKL\QN BB BUL@RIHMAMFRKQ WZBWU'GY ZLOO FRQ)
$HURVSDFH DQ DIILOLDWH RU D WKLUG SD UZNWKGW K®& LVWWUHWPRU LIQHDFKKFDVH XQOHVV D
SXUFKDVH GDWH WKH DJJUHJDWH DPRXQW BHFRG MW REKKWHLLRZQ W P DEHOEWW IGHWHUPLQHG R
SDUWLFLSDQWY ZLOO EH DSSOLHG LQ EX\L QUG IMUNW BDVWERIKDXOIRR) D SDUWLFLSDQWXxV WH
SDUWLFLSDQWY 7KH QXPEHU RI 6KDUHV WKDOW VK& 5 E HWLXFALSKIDWGC FRQWULEXWLRQV ZLC
EHKDOI Rl HDFK SDUWLFLSDQW ZLOO EH GH\WHUPQW H\E CBH G5 IWR. B DOIH WIQD WXUWKHU FRQWUL
SDUWLFLSDQWxXxV FRQWULEXWLRQV E\ WKH |DDW RPDEWN A BGHDDODHO RE HV K HWEXKDQME W& WKH SI
WKH SXUFKDVH GDWH 3DUWLFLSDQWYV ZL O OWXKRIW HERIQS HYPH SMW BE R\R KHURALWKHIHTXLUHG X
DPRXQW RI WKHLU FRQWULEXWLRQV GXULQJLOQ RIHY RQ WEKHUSRGWIFQBDQ WHWHXQYHVWHG

(633 $GPLQLVWUDWRU GHFLGHVY RWKHUZLVHZLOO LPPHGLDWHO\ EH IRUIHLWHG ,I D SDUWL
*( $HURVSDFH RU DQ DIILOLDWH EXW QR ORQJF
2WKHU $ZDUG 7\SHV HPSOR\HH ZLWK UHVSHFW WR WKH DSSOLFDEO

SDUWLFLSDQWxV FRQWULEXWLRQV ZLOO VWRS
.Q DGGLWLRQ WR SHUPLWWLQJ WKH SXUFKDYHRIVEEREHYR WK HEFG\SHYMN FRQWULE XV

WKH JUDQW RI PDWFKLQJ DZDUGV DQG LQFHRMHBIGR $DEHZL00 EH XVHG WR SXUFKDVH 6t

0$7&+,1* $:$5'6 7KH (633 $GPLQLVWUDWRU PD X

UF H %2 W FPZKLFK ZLOO EH HOLJLEOH IR
JUDQW PDWFKLQJ DZDUGV ZKLFK SURYLGH S bg Hf\b/i\@&vﬁ/gg févg\é\évgl?gl
UHFHLYH D QXPEHU Rl 6KDUHV GHWHUPLQH § [L)S_bv v%v W %é LVWUDWRU GHE
UDWLR PXOWLSOLHG E\ WKH QXPEHU RI WKH wt POIB w6 s Kk BV R

6KDUHV RQ D SXUFKDVH GDWH 7KH (633 $GPLQLYWYPWRY ZLO Q. PSFHRWIEHU FRQWULEXWLR
WKH WHUPV DQG FRQGLWLRQV RI DQ\ PDWFKLR b DL PG IVFESH B WG VAIRWLRQDO DFFRXQW D
L HOLJLEOH SDUWLFLSDQWYV LL WKH SXUBKRMHyEDIKD RYVRAIHAUER b $ ¥ UIRSW R UDQVIHU
ZKLFK VXFK PDWFKLQJ DZDUG UHODWHV  LLawWKHZR QW RKLARYRWLER L 6D ™D\ RWKHU W

OLPLW RQ WKH QXPEHU RI PDWFKLQJ DZDUGYHPRFQW DWEHLVWUL@KWREQ E\ WKH sbuwL
IRUIHLWXUH FRQGLWLRQV DSSOLFDEOH WKHUHWR 8QOHVV GHWHUPLQHG

RWKHUZLVH E\ WKH (633 $GPLQLVWUDWRU PDWEKLQJIDRADUHY MKHOHEH QW RI D PHUJHU VI
JUDQWHG RQ WKH SXUFKDVH GDWH WKDW WKHPWBODWHRE SKWIEWBIV\MGDEXDIFHYLRQ LQYROYL
DUH SXUFKDVHG 7KH (633 SURYLGHV IOH[LEL® RRQWR Y HWKAXWFKEQPLQLVWUDWRU DFW
UDWLR RI XS WR EXW WKH (633 $GPLQLVILWXRKW RDK HDRR®D OH P MOR ZIDBSURYDO RI DQ\
HVWDEOLVK PDWFKLQJ UDWLRV DW ORZHU OMKHQOWUHDWPHQW RI WKH (633 DQG RXWVWDQG

SURYLGLQJ IRU WKH DVVXPSWLRQ RU VXEVWLW
([FHSW DV RWKHUZLVH GHWHUPLQHG E\ WKHp 33 G Bt UV YRMRWVRU FRUSRUDWLRQ RU
PDWFKLQJ DZDUGV ZLOO YHVW RQH \HDU IURPk | K% PSRAAY FRO SRYEWPNY vHwWwLQJ D Q
GDWH VXEMHFW WR WKH SDUWLFLSDQWxV RRWHRKHGEHDSRRW HQ W DI KRQER@IVKD OO
RI WKH UHODWHG SXUFKDVHG 6KDUHV WKURXZKWXFIKs 6 BWY x FRYMU-AEXWLRQV ZLOO EH DX
DZDUGV PD\ EH VHWWOHG LQ 6KDUHV FDVK &P RRAE 6DRMIL R MIHHARI L QI WKH YHVWLG

DQG PD\ EH HOLJLEOH WR UHFHLYH GLYLGH®® T4 VR Pk QWK &Y ¥ EDEHAW WERHWHWN DV WKH ((

VDPH YHVWLQJ FRQGLWLRQV 7KH (633 $GPLRRKYWY HWRY P L BYMR JUDQW

PDWFKLQJ DZDUGV DV UHVWULFWHG 6KDUHV ZKLFK ZLOO EH IRUIHLWHG XQOHVYV

WKH YHVWLQJ FRQGLWLRQV DQG RWKHU WHUWPY £5QE SFREOIBRIUWIHRQW LHFV B/DE W VVKPSOR\HG RU

E\ WKH (633 $GPLQLVWUDWRU KDYH EHHQ PHMUYLFHV RXWVLGH WKH 8QLWHG 6WDWHV WK
PRGLI\ WKH SURYLVLRQV RI WKH (633 RU DQ D2

(1&(17,9( $:$5'67KH (633 $GPLQLVWUDWRU P D) ,GHYERIP QBvWRK H\ SHUWDLQ WR VXFK LQGLY

JUDQW LQFHQWLYH DZDUGV ZKLFK PD\ EH JURQWH Bpe® W KklURUR ’pk RUKWR UHFRJIQL]H G

ULJKW WR UHFHLYH D QXPEHU RI ZKROH DQG {UDBRWERRDOVGDIRDL F\LL FDVK
WR EH XVHG WR DFTXLUH SXUFKDVHG 6KDUHV RU LLL 6KDUHV WKDW DUH

VXEMHFW WR IRUIHLWXUH XQOHVV WKH YHVWL&G87PRQG L& MR HDYAHRD) WWRAHDQWHRIBSRUDWH |
DQG FRQGLWLRQV HVWDEOLVKHG E\ WKH (63/8KIB/W» LLHWX\OUNDWRQ K IFKHD EGHHQQ RXU FDSLWDO
PHW LQ HDFK FDVH RQ VXFK WHUPV DV GHWRQPRQHGDENVRIQH (GBRBUJDQL]DWLRQ UHFDSLW
$GPLQLVWUDWRU DQG PD\ SURYLGH WKDW GCXNFK GREBQWWRHFNY¥BOGW ZUAYHUVH VWRFN VS
FRQVWLWXWH SXUFKDVHG 6KDUHV IRU SXUSRYHKBWRSRPODWFRLAJ IHADRMBWD FFKHVKH (633 $GPL
(633 $GPLQLVWUDWRU ZLOO DSSURYH WKH WHKFRVHD @ GWREOH WGV WRP QWY ZLWK UHVSHI
LQFHOQWLYH DZDUGV LQFOXGLQJ L HOLJLEDQF® XGW QB L@\QMWG/M XVIW PAHKHN & XIUG KADKMH P D [L P X
GDWH RU RIIHULQJ SHULRG WR ZKLFK VXFK VIEMMWWYW D MKXHG(03B0ODYE WKH QXPEHU RI 6K
LLL WKH YHVWLQJ DQG IRUIHLWXUH FRQGLMMWIQFXWS B Q L. FUIHETXH UMKPHHQNAWWV W KD WGD G M XV W P H
LY ZKHWKHU WKH LQFHQWLYH DZDUG FDUUEHW AHKHHQ W LUIKMUWQ W 1B 21D IULNGY

GLYLGHQG HTXLYDOHQWY DQG RU PDWFKLQJ DZDUGV
$0(1'0(17 $1'" 7(50,1%$7,27KH %RDUG RU LWV GHV

R P OWHU VXVSHQG RU WHUPLQDWH
2WKHU ’QlRUPDWLRQ $ERXW \Q};&HPIYIKL%?%?WKRXW VKDUHKROGHU DSSURYDO
&+$1*(6 ,1 (/,*,%,/,,~<D SDUWLFLSDQW UHPDLQYFHRSORAHGEKE\QXPEHU Rl 6KDUHV WKDW PD\ E
*( $HURVSDFH RU DQ DIILOLDWH EXW EHFRPIH6/3D GHHWWQRQWK R IWHBR® RI WKH (633 FKDQJH
L WKH SDUWLFLSDQWxV FRQWULEXWLRQV ZBDAWVYVMRDQOWR®E RQFRHWKWMBZEWIG LAKEXGH DQ\
SDUWLFLSDQW ZLOO QRW EH HQWLWOHG WRVRDNH KR G HUWISHW RROW B L DO VRRY WKH UXC
LL DQ\ FRQWULEXWLRQV DOUHDG\ PDGH ZLWOWREH WHHMWOIIMHG WR WKH
SDUWLFLSDQW ZLWKRXW LQWHUHVW WKHUHRQ H[FHSW DV RWKHUZLVH UHTXLUHG

*( $HURVSDFH BUR[\ 6WDWHP



EBRESHQYDWLRQ
/,0,7$7,216 21 '('88&7,%,/,7< %< 7+( &BHFHWERQ
)H G H U DO ’Q F R P H 7 D[ P RI WKH &RGH OLPLWYV WKH GHGXFWLELOL
& R QV H TX H Q F H V SXUSRVHV RI FHUWDLQ FRPSHQVDWLRQ SDLG V

LQ H[FHVV RI PLOOLR JRU SXUSRVHV RI 6HI
7KH IROORZLQJ LV D EULHI VXPPDU\ RI WKH R ﬁ@#&%é@ﬁﬁf% [UUHQWO\ LQFOXGHV

FRQVHTXHQFHV DSSOLFDEOH WR DZDUGV JUDR WG, XQ BLEHU FKLHI ILQDQFLD
EDVHG RQ WKH IHGHUDO LQFRPH WD[ ODZV LQHHH Pk WG lvalglﬁé;\Dﬁ/wbgH HG H[HFXWLY
SUR[\ VWDWHPHQW 7KLV VXPPDU\ LV QRW LQWHAGHKG #Ed’bH QBWWH H ZKR JHOHUDO O\
DQG GRHV QRW DGGUHVV DOO PDWWHUV UHQHYRQ W, ¥, vv[h (gg)é) %%%W#ﬁbgn?@j’\{QQL
EDVHG RQ WKHLU VSHFLILF FLUFXPVWDQFHV o ¥ XPRRH ®PRVW KLJKO\ FRPSHOQ
GRHV QRW GLVFXVV WKH LQFRPH WD[ ODZV BEB&) PIER \4\_/|H\ FKLLngFLﬁ;\(\L FOXGH HPSOR
QRQ 8 6 WD[LQJ MXULVGLFWLRQ RU WKH JLIW |V MW G\ELWKH RAXGLQIW KR GpL oLy
UXOHV DSSOLFDEOH WR GHIHUUHG FRPSHQV@%LU}JQ/ g RS RWKHUZLVH WKDW

WKH &RGH RU RWKHU WD[ ODZV RWKHU WK Gk QHL\(XIDI%I-PCPLZHYHV GRLQJ \
%HFDXVH LQGLYLGXDO FLUFXPVWDQFHYV PD\ \k 7$|—|i“g) \y ||_=| 6)(5) RXU VKDUHKROGHUYV
[

SDUWLFLSDQWY WR FRQVXOW WKHLU RZQ WD] DG LVRU FRQFHUQLQJ WKH WD

LPSOLFDWLRQV RI DZDUGV JUDQWHG XQGHuévéHéfiW RQD (TXLW\ &RP

385&+%$6(' 6+$5(@ SDUWLFLSDQW ZLOO QRW QMRPH

SXUFKDVLQJ 6KDUHV RQ DQ DSSOLFDEOH SX?FQDD QQ R&J KPWL R Q
SXUFKDVHG 6KDUHV DUH VROG WKH SDUWLFh%D?YRMKR%HU@QBb%Q%JE%%MDQGLQJ \
ORVV HTXDO WR WKH VDOHV SURFHHGV OHVN WKH YDOX R WK VEERBREH xocHU DOG

SO\
6KDUHV RQ WKH SXUFKDVH GDWH $Q\ FDSLV%%% 9"&/% %Wﬁéh@i‘?xﬁ"\'/v &\RI-PHSHQVDWLRQ
ORQJ WHUP LI WKH SDUWLFLSDQW KHOG WKH,$XUF iér;”q_l(DUHV RU

WKDQ RQH \HDU DQG RWKHUZLVH ZLOO EH VKRUW WHUP

0$7&+,1* $:$5'6$ SDUWLFLSDQW ZLOO QRW U&FFPZL]@[@@F@ W% H HILWYV

WKH WLPH D PDWFKLQJ DZDUG LV JUDQWHG LI WKH DZDUG LV JUDQWH DV WKH

ULIJKW WR UHFHLYH 6KDUHV LQ WKH IXWXUH%B®RIQLWNFXQSWURWEKDWBRY ZROWEHSHQG RQ
HTXLYDOHQW YDOXH LQ FDVK LQ VHWWOHPBQWWIFDSHDYHF R QEI WD P®UDIHW YDOXH RI WK
SDUWLFLSDQW ZLOO UHFRJQL]JH FRPSHQVDWLRW H\WQ RZMH BV XO0CWR WKH (633 PD\ EH PDGH
PDUNHW YDOXH RI WKH 6KDUHV RU RWKHU SWRBHBE £G/PRQ WHKDWD HRWHDQXKHRQ\ DZDUGV W
WKH 6KDUHVY DUH VROG WKH SDUWLFLSDQWDZI\OEHRBIYIHWRDB QW DDP REQW R W& RWVPD\ EH UHTF
HTXDO WR WKH VDOHY SURFHHGV OHVV WKHWOHOKGB RL Q/ KK B KIBWEKW IR @ WK R RW GHWHUPLQ
VHWWOHPHQW GDWH $Q\ FDSLWDO JDLQ RUVOKRVVXIDOLHEHODRGEHWHUPVYI WKHHOO DV LQII
SDUWLFLSDQW KHOG WKH SXUFKDVHG 6KDUKXPEY WP RU H ZADKDIY RQMD W PO \DEXG UHFHLYHG XC
RWKHUZLVH ZLOO EH VKRUW WHUP IXWXUH KDYH EHHQ RPLWWHG

1&(17,9( $:$5'67KH WD[ FRQVHTXHQFHV DVV G \

LQFHQWLYH DZDUG JUDQWHG XQGHU WKH (eﬁﬁ&l vDWK&EELWLQRFQ ZLWK WK
WKH VSHFLILF WHUPV RI VXFK DZDUG $PRQJ WKH UHOHYDQW IDEWRUV DUH

ZKHWKHU WKH DZDUG LV VXEMHFW WR I1RUIHUWMH WuKs L %W\’/\Hﬁ?l’:’\ﬁYﬂQ RIEWKL
RQ WUDQVIHU WKH QDWXUH RI WKH SURSHUWWWrY \W/RWLR VWD MPHQW
SDUWLFLSDQW XQGHU WKH DZDUG DQG WKH &bu Wk
WD[ EDVLV IRU WKH DZDUG RU XQGHUO\LQJ VIWRER

Py

—TOM,

*( $HURVSDFH B3UR[\ 6WDWHPHQW
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5DWLILFDWLRQ Rl '"HORLWWH DV ,QGHSHQGHQW $XGLWRU IR

‘H DUH DVNLQJ VKDUHKROGHUV WR UDWLI\ WKH VHOHFWLRQ RI '"HORLWWH DV RXU LQGHSH(

:KDW DUH \RX YRWLQJ RQ" <285 %2$5' 5(&200(1'6 $ 927( )25
$QMRXIK IDWFDMRQ Y GRAVHTXIWHG E\ RXUE\ @Z VRU 5$7,),&$7,21 2) 7+( $8',7 &200,77((x6
RWKHUZLVH WKH %RDUG LV VXEPLWW L SNNACEMSIPS STV B a2 OF L0 LA SR e
RlI JRRG FRUSRUDWH SUDFWLFH $8',725 )25

'QGHSHQGHQW $XGLWRU

5HYLHZ DQG (QJDJHPHQW

7KH $XGLW &RPPLWWHH LV GLUHFWO\ UHVSRQVLEOH IRU WKH DSSRLQWPHQW FRPSHQVDW
RI WKH LOGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WKDW DXGLWYV RXU ILQDQF
DFFRUGDQFH ZLWK LWV FKDUWHU WKH $XGLW &RPPLWWHH KDV VHOHFWHG WKH ILUP RI 'H

DFFRXQWLQJ ILUP WR EH RXU DXGLWRU IRU WKH \HDU 7KH $XGLW &RPPLWWHH EHOLH?
$HURVSDFH DQG LWV VKDUHKROGHUYVY DQG WKHUHIRUH UHFRPPHQGV WR VKDUHKROGHUYV
DXGLWRU LQ WR VHUYH DV RXU DXGLWRU EHJLQQLQJ ZLWK ILVFDO \HDU , I RXU VKD

&RPPLWWHH PD\ UHFRQVLGHU WKH VHOHFWLRQ RI RXU DXGLWRU EXW LV QRW UHTXLUHG V

$ UHSUHVHQWDWLYH RI '"HORLWWH ZLOO EH SUHVHQW DW WKH DQQXDO PHHWLQJ ZLOO KD
ZLOO EH DYDLODEOH WR UHVSRQG WR VKDUHKROGHU TXHVWLRQV

$XGLW &RPPLWWHH 5HSRUW

52/(6 $1' 5(63216,%,/,71(KkH $XGLW &RPPLWWHH UHYLHZV *( $HURVSDFHxV ILQDQFLDO UHSRU
ODQDJIJHPHQW KDV WKH SULPDU\ UHVSRQVLELOLW\ IRU HVWDEOLVKLQJ DQG PDLQWDLQLQJ I
VWDWHPHQWY DQG IRU WKH SXEOLF UHSRUWLQJ SURFHVV 2XU FRPSDQ\xV LQGHSHQGHQW
FRQIRUPLW\ RI WKH FRPSDQ\xV DXGLWHG ILQDQFLDO VWDWHPHQWY LQ DOO PDWHULDO UF
FRPSDQ\xV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ

5(48,5(" ',6&/2685(6 $1' ',6&866,2TKH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZL
DXGLWHG ILQDQFLDO VWDWHPHQWY IRU WKH \HDU HQGHG 'HFHPEHU DQG 'HORLWWH
ILQDQFLDO UHSRUWLQJ 7KH $XGLW &RPPLWWHH KDV DOVR GLVFXVVHG ZLWK '"HORLWWH W|
3&%$2 %DQG6 (& UHTXILHP HOW ' HBW KDV SURYICHG \R WH $ XAV RP P WiH \WWH Z UMKMQ GVFEVXUHY DQG \WH 3 &$ 2 % UHTXILHG MU
UHJDUGLQJ LWV FRPPXQLFDWLRQV ZLWK WKH $XGLW &RPPLWWHH FRQFHUQLQJ LQGHSHQGH
1P %/ [QGHSHQGHQRH 7 KH$ XAV&RP P IWkH KDV FRQFGGHG WDW HERWHY SURYIMRQ R DXGWDQG QRQ DXAWHWIEHV R \WH FRP SDQ DQG IW
DITLOLDWHY GXULQJ ZDV FRPSDWLEOH ZLWK '"HORLWWHxV LQGHSHQGHQFH

$8',7 &200,77(( 5(&200(1'6 ,1&/8"',1* 7+( ),1$1&,$/ 67$7(0(176 ,1 7+( $118%DBG5RQ WKH UHYL
GLVFXVVLRQV UHIHUUHG WR DERYH WKH $XGLW &RPPLWWHH UHFRPPHQGHG WR WKH %RDU
" HFHP EHU EH IGFOGHG IQRXUS QQXDCB HSRWRQ) RP . IRU IRUILE Z W WH 6 ( & 7KLY BHSRWWY SIRIGHGE) WH IRGZ 1Q)
LQGHSHQGHQW GLUHFWRUV ZKR FRPSULVHG WKH FRPPLWWHH DW WKDW WLPH

,6$%(//$ &$7+(5,1(
*25(1 &KDLU /(6-$.

*( $HURVSDFH SBUR[\ 6WDWHP



WRU
JHHV 3DLG WR ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQW

7KH$ XAV RP P WtH RYHWHHV \WH DXAWDQG QRQ DXAWHWEHV ( +$9( +,5,1* 5(675,&7,216 )25 '(/12,77(
SURYLGHG E\ WKH LQGHSHQGHQW DXGLWRU (BDIWLEIZERDDWHRL EGSRMMWHQWLDO FRQIOLFWV RI
SUH DSSURYDCR! THHV Z W \WH LQGHSHQGHQNDXAWRU UHYIHZ V DQG &RPPLWWHH KDV DGRSWHG UHVWULFWLRQV RQ
DSSURYHV WKH DXGLW SODQ DQG DVVRFLDWH®& WHW DALGW WHWRUY PD GBIUHBRGLWDII PHPEHL
UHSRUWY RQ WKH IHHV SDLG GHSDUWPHQW RI SURIHVVLRQDO SUDFWLFH Ut
WD[ SURIHVVLRQDO DQG DQ\ RWKHU LQGLYLGX
7KH $XGLW &RPPLWWHH LQ VRPH FDVHV DXWM%HUVI\H%@/MHR%RDQ‘\J%X/qu"lhtw Rl '"HORLW\
QRQ DXAWHYIEHY : HXQEHIARQG WH GHHG IRU  HBWH \RR ILQDQFLDO VWDWHPHQWYV
PDLQWDLQ REMHFWLYLW\ DQG LQGHSHQGHQFH DV WKH DXGLWRU RI RXU
ILQDQFLDO VWDWHPHQWY DQG RXU LQWHUQDIOHFIR@WBRDOQR YWMDEIQ ) D/XPIPIDALIHY WKH IHHV
UHSRUWLQJ $FFRUGLQJO\ WKH $XGLW &RPPMHAWW HHHR/DYURWW G H G LEAK'H® RUKMHWH IRU DXGLW
IR®Z 1QJ SRTAHVY DQG SURFHWHV UHDWG R QRQ DXAQWHWVEHV RWKHU VHUYLFHVY SURYLGHG LQ WKH \HDUV V¥

©(/,077+( 121 $8 76(59,&(67+$7"' (/2,77( &$1 7<3(6 2) )((6 $8°.7 /)
3529,'( 7R PLQLPL]H UHODWLRQVKLSY WKDW FRXOD.GIOSSHDEY WR5UPSDLUS: 27+(5 727$/
" HEWHY REMPIYIW \WWH $ XGWE.RP P WH Z IQRQD SUH DSSURYH

SHIP ME®H VHEFMG WSHY R GRQ DXGVWHWYIEHY \WDW HEIWH P D\
SURYLGH WR XV DQG WKDW RWKHUZLVH ZR

UXOHV DQG UHTXLUHV WKDW WKH FRPSDQ\ ¢ IDJH ¢ HARL YR HWAROD Z&EHR RWWKH FRPSDQ\
LV EHVW VXLWHG IRU WKH MRE )RU PRUH G kP HQ 10fdtHe Wit G-y R W W Hy
&KDUWHUHWSIEKO 5HRRXSEHY UHYLHZ Rl ILQDQFLDO VWDWHPHQWYV LQFOXGH:

. (+$9( $ 35( $33529$/ 352&(66)25 121 $8' ,7 JRP 4 \WHDXAVR RXU IQDQADOSRAL)

o(55 4 Tk $xaUw ARrEL KDV DorswERRMI REHRI Y R REWOLOLe) uuovn
SURFHGXUHV IRUSUH DSSURYIQI DQRQ DXAWZ RUN\WWDW HBE\WWH

SHUIRUPV IRU XV 6SHFLILFDOO\ WKH $XGLV\?%%&W@W%&Q&J;LVV\?;'i/v\\/lVVDWDXQV\?R\LlJl\-lLIJDYLGFTJ\I/-UUXRO‘
SUH DSSIRYHGWH XVH Rl ' HRWH | RUVSHALLIE WSHY R VHYIFHV Q Q

UHODWHG WR PHUJHU DQG DFTXLVLWLRQ VHUY LRHNsHHOQWHEHWRRIVBSEXHERW poc uHo
DFWXDO WUDQVDFWLRQV HPSOR\HH EHQHIL{YKPAPBAXGHWYREBEBH G HSHEWHG WR WKH SHI
SURRHGXUY DRFRXQIY . FRQVXEBAIRQY DG IQMEDCFRNROHDMG UHYLHZ RlI RXU ILQDQFLDO VWDWHPHQWYV DQG
VHUYLFHV WD[ FRPSOLDQFH DQG FRQVXOWRWLERGWHYY LF M POEoXBYUW DHASOR\HH EHQHIL
EXVLQHVV DGYLVRKN $MGYWFERPPLWWHH KDY WHWVvR ¥ @M RIJYFE\ "HORLWWH LOFOXGLQJ WK
DQQXDAIP IWRQWH DP RXQAR QRQ DXAWHYIEHY DXQWHDMWG DQG UHIJXODWLRQ RU FROWUDFW

WD[ VHUYLFHV WKDW WKH FRPSDQ\ FDQ REWDLQ IURP 'HORLWWH ,W KDV DOVR

UHTXILHG P DQDI HP HQWR REMIQ VSHALLIE SUH DSSUIRYDAWRP WHSXAW  7$; )((6 )HHV UHODWHG WR DMDW FRBPS®LBR A G
&RPPLWWHH IRU DQ\ VLQJOH HQJIDJHPHQW RYGINQ Q IPQ O O F RRSDQD YWESHMOYROYHY SUHSD!
R VHYIFHV \WDVWKDYH GRWEHHQ SUH DSSURYHG 7KH$ XQV& RP P IWH DPHQGHG WD[ UHWXUQV DQG FODLPV IRU UHIX
FKDIULY DXWRU HG VR SUH DSSURYH DQ DXAWRUGRQ DXGAWHWYIFH RQ

EHKDOI RI WKH $XGLW &RPPLWWHH SURYLGHG WKHY I GHREPXEFW DUHY IRU VHUYLFHV WK
SUHVHQWHG WR WKH IXO0 FRPPLWWHH DwW LRRR WA W HH FRoW KB \DEFRMHGROWHIRULHY DQG |
PHAMD ,Q WH $ XAV RP P IWvH SUH DSSURYHG DOVHWYIEHY DGYLVRU\ VHUYLFHV

SURYLGHG WR WKH FRPSDQ\ SXUVXDQW WR WKH SROLFLHVY DQG SURFHGXUHYV

GHVFULEHG DERYH

*( $HURVSDFH 3UR[\ BWDWHPHQW



EXDOHBRROGHU
BEIORSBVDOV

6KDUHKROGHU 3URSRVDOYV

:KDW DUH \RX YRWLQJ RQ" <285 %2$5' 5(&200(1'6 $ 927( $*$,167
352326%$/6 $1' )25 7+( 5($6216 7+$7 :(

7KH IROORZLQJ VKDUHKROGHU SURSRV ICYSPSOEeSIPMERI SPRCVPP VY Y

$QQXDO OHHWLQJ RQO\ LI SURSHUO\ SU

WKH VKDUHKROGHU SURSRQHQW ,Q DF N N oYl -E ST TR -1V o L AR e e A S

SUR[\ UHJXODWLRQV WKH WH[W RI W K Hag e I R S T e N A IR T R LT
VXSSRUWLQJ VWDWHPHQWYV IRU ZKLF K R R VS R Y I Mo R AR 11 o1 K

DR YW DRWHLs BELORZ VKDUHKROGHU SURSRVDOV#JHDHURVSDFH

6HFUHWDU\ DW 1HXPDQQ :D\ (YHQGDOH
UHFHLYH WKLV LQIRUPDWLRQ SURPSWO\

352326%/ 12
6KDUHKROGHU 3URSRVDO 5HTXHVWL®YWS5IQ KWNQVR GWW E\

7KH $FFRXQWDELOLW\ %RDUG KDV QRWLILHG XV WKDW WKH\ LQWHQG WR VXEPLW WKH IRO

5(62/9(" 6KDUHKROGHUV DVN WKH %RDUG WR WDNH WKH QHFHVVDU\ VWHSV WR SHUPLW DF
KDYLQJ DW OHDVW WKH QXPEHU RI YRWHV WKDW ZRXOG EH QHFHVVDU\ WR DXWKRUL]H RU
WKHUHRQ ZHUH SUHVHQW DQG YRWHG

6833257,1* 67%$7(0(17

:ULWWHQ FRQVHQWY DOORZ VKDUHKROGHUYV WR DSSURYH FRUSRUDWH DFWLRQ ZLWKRXW ¥
WKHUHE\ VDYLQJ WLPH DQG UHVRXUFHV ZKLOH HQVXULQJ D FULWLFDO \HDU URXQG DFFRX
KDV WKH VDPH HIIHFW DV DFWLRQV DSSURYHG DW D PHHWLQJ EXW LQVWHDG RI D SUR[\ Y
PDQDJHPHQW ZULWWHQ FRQVHQWY WR WKH DFWLRQ

*LYLQJ VKDUHKROGHUV WKH ULJKW WR DFW E\ ZULWWHQ FRQVHQW LV ZLGHO\ UHFRJQL]HG

YRU H[DPSOH ,QVWLWXWLRQDO 6KDUHKROGHU 6HUYLFHV ,66 KDV UHSRUWHG WKDW DQ Ul
VKDUHKROGHUV U ,WxV DOVR VDLG WKH DELOLW\ WR DFW E\ ZULWWHQ FRQVHQW FDQ UHQ]
PHDQV RI DFWLQJ LQ EHWZHHQ DQQXDO PHHWLQJVU DQG WKDW DGRSWLQJ WKLV ULJKW UL

6LPLODUO\ *ODVV /HZLV VD\V LW UVWURQJO\ VXSSRUWV WKH ULJKW RI VKDUHKROGHUV WF
ZULWWHQ FRQVHQW U %ODFN5RFN VD\V WKDW VLQFH U>V@KDUHKROGHUV VKRXOG KDYH W
KDYLQJ WR ZDLW IRU PDQDJHPHQW WR VFKHGXOH D PHHWLQJU WKH\ UVKRXOG KDYH WKH L
SURYLGLQJ VKDUHKROGHUV WKH ULJKW WR DFW E\ ZULWWHQ FRQVHQW LV DSSURSULDWH
VKDUHKROGHUVXx ULJKW WR DFW E\ ZULWWHQ FRQVHQW U

JXUWKHU MXVW D VPDOO VDPSOH RI PDMRU FRPSDQLHV ZKRVH SUR[\ VWDWHPHQWYV KDYH '
FRQVHQW LQFOXGHV -3 ORUJDQ &KDVH +RPH 'HSRW /DEFRUS 1RUWKURS *UXPPDQ ODWWE
2QH (FRODE :DOJUHHQV %RRWV $OOLDQFH ,QWXLW &LVFR &DPSEHOO 6RXS 6\VFR 2UDF

,Q 1HZ <RUNOZKHUH *( LV LQFRUSRUDWHGOWKH ODZ E\ GHIDXOW DXWKRUL]JHV VKDUHKROG
OEXWQDQLPRRQVHQW LV UHTXLUHG 7KDW PHDQV HYHU\ VKDUHKROGHU PXVW DJUHH ZKLF
WKH ULJKW HVVHQWLDOO\ LPSRVVLEOH WR H[HUFLVH DQG WKXV XVHOHVV

+RZHYHU 1HZ <RUN ODZ DOVR DOORZV D FRPSDQ\xV FKDUWHU WR VSHFLI\ D OHVVHU WKUFL
UHTXLUHG WR DSSURYH WKH DFWLRQ DW D PHHWLQJ $OWKRXJK *( GRHVQxW SURYLGH WK
VWHSV QHFHVVDU\ WR GR VR 7KDQN \RX

*( $HURVSDFH SBUR[\ 6WDWHP



<RXU %YRDUG UHFRPPHQGYV D YRWH $*$,167 WKLV SURSH

7KH %RDUG EHOLHYHV WKDW WKLV SURSRVDO LV QRW LQ WKH EHVW LQWHUHVWYV RI *( $HU
JRYHUQDQFH SUDFWLFHY DUH PRUH DSSURSULDWH

7+( %2$5" %(/,(9(6 7+,6 352326%/ ,6 811(&(66%$5< *,9(1 285 (;,67,1* &253258$7( *29(51$1&( 5,*+:
6+$5(+2/'(56 7+$7 352027 ( $&&2817$%2KDP<H[LVWLQJ FRUSRUDWH JRYHUQDQFH SROLFLHV DQ
RSSRUWXQLWLHV IRU RXU VKDUHKROGHUV WR FRPPXQLFDWH WKHLU SULRULWLHYV DQG FRQG
7KHVH LQFOXGH

a $QQXDO HOHFWLRQ RI DOO GLUHFWRUYV

a ODMRULW\ YRWLQJ IRU GLUHFWRUV LQ XQFRQWHVWHG HOHFWLRQV FRPELQHG ZLWK D Ul
PDMRULW\ RI WKH YRWHYV FDVW

a +tROGHUV RI RI RXWVWDQGLQJ FRPPRQ VWRFN KDYH WKH DELOLW\ WR FDOO VSHFLDO
a 3UR[\ DFFHVV IRU GLUHFWRU FDQGLGDWHY QRPLQDWHG E\ HOLJLEOH VKDUHKROGHUV

‘H DOVR KDYH D SURDFWLYH \HDU URXQG VKDUHKROGHU HQJDJHPHQW SURFHVV DQG VKD
FRQVLGHUDWLRQ RI FRUSRUDWH JRYHUQDQFH EHVW SUDFWLFHVY DQG HIIRUWYV WR PDLQWD
6HBKDUHKROGHU (QJDJHRRHOMIHRU DGGLWLRQDO GLVFXVVLRQ 2WKHU WKDQ WKLV SURSRV
UHFHQW HQJDJHPHQW GLVFXVVLRQV WKDW IDYRUV H[SDQGLQJ VKDUHKROGHUVx DELOLW\ \

0$77(56 5(48,5,1* 6+$5(+2/'(5 $33529%/ 6+28/" %( '(&,'(' $7 $ 0((7,1* :+(5( $// 6+$5(+2/'(56 &$1
3$57,&,3$7§FWLRQV WDNHQ WKURXJK DQ DQQXDO RU VSHFLDO VKDUHKROGHUY PHHWLQJ S
VKDUHKROGHUV WR H[HUFLVH WKHLU ULJKWV ,Q FRQWUDVW DFWLRQ E\ ZULWWHQ FRQVH(
WR YRWH $FFRUGLQJO\ WKH FRPSDQ\xV E\ODZV SURYLGH WKDW VKDUHKROGHUV KROGLQJ
2XU E\ODZV GR QRW LPSRVH DQ\ UHVWULFWLRQ RQ DJHQGD LWHPV WKH QXPEHU RI VKDUH
RU WLPLQJ Rl ZKHQ D PHHWLQJ FDQ EH FDOOHG 2XU VSHFLDO PHHWLQJ WKUHVKROG LV
ULJKWV LI DQ\ DW DSSUR[LPDWHO\ RI WKH 6 3 FRPSDQLHV VXUYH\HG E\ )DFW6HW 6F
VKDUHKROGHUV PHHWLQJV ZKLFK DUH DEVHQW LQ WKH FDVH RI DFWLRQ E\ ZULWWHQ FRQ

a $00 VKDUHKROGHUY DUH VHQW DGYDQFH QRWLFH RI WKH VKDUHKROGHU PHHWLQJ LQFO
YRWLQJ DFWLRQV
a $00 VKDUHKROGHUY KDYH D FKDQFH WR SDUWLFLSDWH LQ WKH SURFHVV YRLFH WKHLU

a $00 FRPPXQLFDWLRQV ZLWK UHVSHFW WR WKH VKDUHKROGHU PHHWLQJ DUH JRYHUQHG |
UHTXLUH IDLU GLVFORVXUH WR DOO VKDUHKROGHUV SUHYHQWLQJ D VHOHFW JURXS RI \
QRWLFH WR RU SDUWLFLSDWLRQ E\' RWKHU VKDUHKROGHUV RU WKH FRPSDOQ\

JRU WKH IRUHJRLQJ UHDVRQV WKH$%RDETBVHYHY RSRMRBR&ZWVO® YRWH

*( $HURVSDFH 3UR[\ BWDWHPHQW



352326%/ 12
6KDUHKROGHU 3URSRVDO SHTXHVWLQJ SHSRUW RQ '"HIHQVH

7KH BUHVE\WHULDQ )RXQGDWLRQ KDV QRWLILHG XV WKDW WKH\ LQWHQG WR VXEPLW WKH

5(62/9(" 6KDUHKROGHUY UHTXHVW WKDW WKH %RDUG RI 'LUHFWRUV FRPPLVVLRQ DQ LQGH
H[FOXGLQJ SURSULHWDU\ LQIRUPDWLRQ RQ WKH GXH GLOLJHQFH SURFHVV *( $HURVSDFH
GHIHQVH UHODWHG SURGXFWV FRPSRQHQWVYV RU V\VWHPV FRQWULEXWH WR KXPDQ ULJKW
LQ FRQIOLFW DIIHFWHG DQG KLJK ULVN DUHDV &$+5%

6833257,1* 67$7(0(17
6KDUHKROGHUV VHHN LQIRUPDWLRQ DW ERDUG DQG PDQDJHPHQW GLVFUHWLRQ WKURXJK

a 'LVFXVVHV KRZ ULVNV DVVRFLDWHG ZLWK FXVWRPHU XVH RI LWV SURGXFWYV DQG VHUYLF
PLWLIJDWHG UHSRUWHG XSRQ DQG UHPHGLHG DQG

a $YVVHVVHV LI DGGLWLRQDO SROLFLHV SUDFWLFHV DQG JRYHUQDQFH PHDVXUHV DUH QH

:+(5($6 *OREDO FRQIOLFW LV DW LWV KLJKHVW OHYHO VLQFH :RUOG :DU ,, ,Q WKHUH
$ UHFRUG QXPEHU RI FLYLOLDQV DUH EHLQJ KDUPHG E\ DGYDQFHG DQG FRQYHQWLRQI
VXUJLQJ SPQBHQWPLOOLRQ SHRSOH IRUFLEO\ GLVSODFHG LQ

,Q UHVSRQVH WKH SULYDWH VHFWRU LV LQFUHDVLQJO\ LGHQWLI\LQJ &$+5$ DV D VDOLHQW
LQGLFDWHG SHUFHQW RI UHVSRQGHQWY KDG DOWHUHG AKLYOH /@ R'@ WHIIOWDWP X GG X R XORS M
WKH ZRUOGxV  ODUJHVW LQYHVWRUV LGHQWLILHG UJHRSROLWLFDO FRQIURQWDWLRQU D

'"HVSLWH WKLV DQG LQ FRQWUDVW WR LWV VWDWHG SROLFLHV *( IDFHV VFUXWLQ\ IRU LW
FRPSDQ\ UUHVSHFWV DOO LQWHUQDWLRQDOO\ UHFRJQL]HG KXPDQ ULJKWV LQ OLQH ZLWK
5LIJKWV WKH 2(& *XLGHOLQHV IRU OXOWLQDWLRQDO (QWHUSULVHV DQG WKH ,QWHUQDWL
EXVLQHVV DQG YDOXH FKDLQOLQFOXGLQJ ZRUNHUV FXVWRPHUV DQG FRPPXQLWLHVOZLW

"HVSLWH *(xV VWDWHG SROLFLHV UHVHDUFK VXJJHVWV D GLVFRQQHFW EHWZHHQ WKH FRF
DLUFUDIW DQG VKLSV WR PLOLWD UL HM EDW & LLGHF R I &, \DHR LK CINGEROEDLWSLLRICEL D

*( KDV DOVR SURYLGHG SURGXFWV IRU ,VUDERPLE HHDOQ®BY K H 8 UFRYWH BAWHIH VI M DS RQ V\VW
EHHQ XVHG LQ ,VUDHO V PLOLWDU\ RSHUDWLRQV LQ *D]D VLQFH WKH +DPDV DWWDFN LQ 2F
&RXUW RI -XVWLFH DV KDYLQJ USODXVLEOH HYLGHQFH RI JHQRFLGH U DORQJVLGH RWKHU
DIJDLQVW KXPDQLW\

$GGLWLRQDOO\ XQGHU D SUHYLRXV FRUSRUDWH VWUXFWXUH *HQHUDO (OHFWULMPRQDBV DF
SDUWQHULQJ ZLWK HQWLWLHYV OLQNHG WR 8\JKXU IRUFHG ODERU

7KH UHTXHVWHG UHSRUW LV LQWHQGHG WR RIITHU LQYHVWRUV PHDQLQJIXO LQVLIKWYV LQW
FRPSDQ\ DQ RSSRUWXQLW\ WR LPSURYH LWV SUDFWLFHV EHWWHU DOLJQ ZLWK LQGXVWU\

BBBBBEBBBBBEBBBBBEBBBBBBBBBB

KWWSVY DFOHGGDWD FRP VHULHV DFOHG FRQIOLFW LQGH]

KWWSV 7zZ RKFKU RUJ HQ SUHVV UHOHDVHYV XQ GDWD VKRZV VXUJH FLYLOLDQ GHDWKYV FRQIO
KWWSV 7ZzZ XQKFU RUJ XV JOREDO WUHQGV

KWWSV DVVHWVY H\ FRP FRQWHQW GDP H\ VLWHV H\ FRP HQBXV WRSLFV FHR H\ FHR RXWORRN SXOVl
KWWSV Z7ZZZ WKLQNLQJDKHDGLQVWLWXWH RUJ QHZV DUWLFOH ZRUOGYV ODUJHVW LQYHVWRUV LQFUH
KWWSV 7zZzZ JHDHURVSDFH FRP VLWHYVY GHIDXOW ILOHV +XPDQ 5LJKWV 3ROLF\B(1 SGI

KWWSV SD[YRRUYUHGH QO ZS FRQWHQW XSORDGYV (HUOLMNH *HOGZLM]HU UDSSRUW ZDSHC
KWWSV zZzzZ KUZ RUJ QHZV HJ\SW VHULRXV DEXVHV ZDU FULPHV QRUWK VLQDL

KWWSV ZZZ DOMD]JHHUD FRP QHZV XN DVNHG WR SUREH LQGLDQ RIILFLDOV RYHU NDVKPLU ZL
KWWSV zZzzZ KUZ RUJ QHZV \HPHQ ODWHVW URXQG VDXGL XDH OHG DWWDFNV WDUJHWV FLYL
KWWSV EUHDNLQJGHIHQVH FRP VWDWH FOHDUV SRWHQWLDO E LQ ZHDSRQ VDOHV WR LVUDH(

KWWSV FDDW RUJ XN GDWD FRXQWULHYV LVUDHO PDSSHG DOO WKH XN FRPSDQLHV PDQXIDFWXULQJ
KWWSV 72zZ JRYFRQZLUH FRP DUWLFOHYV JH DHURVSDFH ERRNYV P QDY\ FRQWUDFW WR PDQXIDFWX
KWWSV WUXWKRXW RUJ DUWLFOHV LVUDHO XVHG XV DUPV WR FRPPLW DW OHDVW OLNHO\ ZDU FU
KWWSV YLFWLPVRIFRPPXQLVP RUJ ZS FRQWHQW XSORDGYV &RUSRUDWH &RPSOLFLW\ 6FRUHFDL
KWWSV MZZ RUJ X\JKXUV FKLQD IRUFHG ODERU FRPSDQLHV "FRPSDQ\QDPH JHQHUDO HOHFWULF XWI

*( $HURVSDFH BUR[\ 6WDWHP



<RXU %YRDUG UHFRPPHQGYV D YRWH $*$,167 WKLV SURSH

7KH %RDUG EHOLHYHV WKDW WKH UHSRUW UHTXHVWHG E\ WKLV SURSRVDO ZRXOG QRW SU
WKDW SUHSDULQJ LW ZRXOG QRW EH D JRRG XVH RI FRPSDQ\ UHVRXUFHV

285 '()(16( 5(/$7(' %86,1(66 :,7+ 8 6 $1' 27+(5 *29(510(17 &86720(56 ,6 68%-(&7 72 (;7(16,9(

5(*8/$7,21 $1' 6833257 (' %< ,17(51%/ &203/,$1&( 3527KADBXIK RXU '"HIHQVH BURSXOVLRQ 7HF
VHIPHQW *( $HURVSDFH GHVLJQV GHYHORSV PDQXIDFWXUHV DQG VHUYLFHV MHW HQJLQ}
PLOLWDULHYV DQG FRPPHUFLDO DLUIUDPHUV ZRUOGZLGH :H DUH VXEMHFW WR 8 6 JRYHUQ
LOQWHUQDWLRQDO VDOHV DQG LQ SDUWLFXODU WKH WUDQVIHU RI SURGXFWV DQG WHFKQF
ZH DUH SHUPLWWHG WR GR VR E\ WKH 8 6 JRYHUQPHQW 6DOHV RI RXU GHIHQVH SURGXFW
FRQWUROV DQG VDQFWLRQV UHJXODWLRQV LQFOXGLQJ H[SRUW FRQWUROV LPSRUW FRQV
UHJXODWLRQV DUH LQWHQGHG WR DOLJQ WKH SUDFWLFHV RI UHIJXODWHG EXVLQHVVHV OL
PLOLWDU\ VDOHV DUH UHJXODWHG E\ WKH 8 6 JRYHUQPHQW ZLWK UHYLHZ DQG DSSURYDC
QDWLRQDO VHFXULW\ DQG IRUHLJQ SROLF\ REMHFWLYHV DQG KHOS DYRLG RXU SURGXFWYV

7R PHHW WKH UHTXLUHPHQWY RI WKLV UHJXODWRU\ IUDPHZRUN LQWHUQDWLRQDO VDOHV
LQWHUQDO UHYLHZ WKURXJK RXU LQWHUQDWLRQDO WUDGH FRQWUROV DQG VDQFWLRQV F
VFUHHQLQJ DQG RQJRLQJ GXH GLOLJHQFH UHYLHZV RI FXVWRPHUV VXSSOLHUV DQG EXVLC
GHVLJQHG WR KHOS XV RSHUDWH LQ FRPSOLDQFH ZLWK WKHVH FRPSOH[ UHTXLUHPHQWYV

EXVLQHVV LQ DFFRUGDQFH ZLWK WKLV 8 6 UHJXODWRU\ DQG SROLF\ I[UDPHZRUN LV FRQVL

*( $(5263%&( $/62 0$,17%$,16 $ +80%1 5,*+76 352*5%0 7+$7 63$16 285 9%$/8( &+%,1 $6 '(6&5,% ("
(;,67,1* 5(3257,12XU FRPSDQ\ KDV D ORQJ KLVWRU\ RI GHGLFDWLRQ WR KXPDQ ULJKWV DQ(
FRXQWULHYV LQ ZKLFK ZH RSHUDWH UHSRUW RQ WKDW UHYLHZ DQG LGHQWLI\ RXU FULWHU
5HVSHFWLQJ KXPDQ ULJKWV LV SDUW RI RXU LQWHJULW\ DQG FRPSOLDQFH SURJUDPV ZLW
YDOXH FKDLQ )RU H[DPSOH RXU SXEOLFO\ DYDLODEOH +XPDQ 5LJKWV 6WDWHPHQW RI 3UL
ZRUNIRUFH DQG WKRVH LQ RXU YDOXH FKDLQ LV D FRUH SDUW RI RXU FRPPLWPHQW WR LQ
UHFRJQL]JHG KXPDQ ULJKWV 7KH %RDUG RI 'LUHFWRUV DQG LWV FRPPLWWHHY RYHUVHH W
LQLWLDWLYHV LQFOXGLQJ KXPDQ ULJKWYV DV DQ LQWHJUDWHG SDUW RI WKHLU RYHUVLJ
RSHUDWLRQDO UHTXLUHPHQWY IRU KXPDQ ULJKWV ULVNV DUH VHW RXW LQ RXU +XPDQ 5LJ
DQG DGGUHVYV VDOLHQW KXPDQ ULJKWV ULVNV 7KH VWDQGDUG HVWDEOLVKHV PLQLPXP Ul
HVFDODWLRQ DQG UHPHGLDWLRQ DQG LV LPSOHPHQWHG WKURXJK UHJXODU FROODERUDW
VWDNHKROGHU JURXS

‘H VWULYH WR UHVSHFW WKH IXQGDPHQWDO GLJQLW\ RI HYHU\RQH ZH PLJKW DIIHFWOGLUFL
VHUYLFHVY DQG EXVLQHVV UHODWLRQVKLSY DFURVV WKH JOREH :H DUH FRPPLWWHG WR ZF
RXU YDOXH FKDLQ LQFOXGLQJ DJHQWV VXSSOLHUV DQG YHQGRUV WR DOLJQ WKHLU SRC
DQG VWDQGDUGY HYLGHQFLQJ WKHVH FRPPLWPHQWY DUH DOUHDG\ GHVFULEHG LQ RXU HJI
VHHHOSIXO 5H RRQXIBHY$SY D UHVXOW WKH UHSRUW UHTXHVWHG E\ WKLV SURSRVDO ZRXOG
WR VKDUHKROGHUYV

JRU WKH IRUHJRLQJ UHDVRQV WKH$%RDETBNVUHY FSRMRBR&ZWDDO® YRWH

*( $HURVSDFH 3UR[\ BWDWHPHQW



EXDOHBRROGHU
BEIORSBVDOV

([FOXGHG 6KDUHKROGHU 3URSRVDO

‘H KLVWRULFDOO\ KDYH VRXJKW WR H[FOXGH VKDUHKROGHU SURSRVDOV IURP WKH SURI\ V
XQGHU 6(& UXOHV ZKLFK SUHVFULEH YDULRXV SURFHGXUDO DQG VXEVWDQWLYH UHTXLUH
WDNLQJ LQWR DFFRXQW VWDNHKROGHU FRQVLGHUDWLRQV ,Q 1RYHPEHU WKH 6(& LVV:
UHTXHVWYV IRU H[FOXVLRQ RI VKDUHKROGHU SURSRVDOV XQGHU 6(& 5XOH D JROORZLQJ
EDVHG RQ D FDUHIXO UHYLHZ Rl 6(& UXOHV SULRU 6(& JXLGDQFH DQG SUHFHGHQW DQG R
WR H[FOXGH RQH VKDUHKROGHU SURSRVDO UHTXHVWLQJ D UHSRUW RQ ZRUNSODFH KHDOW
RI' D SHUVRQDO JULHYDQFH WKH FRPSDQ\ KDG DOUHDG\ VXEVWDQWLDOO\ LPSOHPHQWHG \
VXEPLW D SURSRVDO DQG WKH SURSRQHQW IDLOHG WR SURYLGH DQ DGHTXDWH VWDWHPH
QRWLFH WR WKH 6(& H[SODLQLQJ LQ JUHDWHU GHWDLO WKH EDVHV IRU RXU H[FOXVLRQ RI

6 XEPLWWLQJ URSRVDOV

7KH WDEOH EHORZ VXPPDUL]JHV WKH UHTXLUHPHQWY IRU VKDUHKROGHUYV ZKR ZLVK WR VXE
QH W HDUY/$ QQXDAD HAY 6 KDUHKRGHWY DUH HOFRXUDIHG\R FROVX®6 ( & 5XBI D RURXUE\ @ZV DV DSSTFDEG! \R VHH DO
DSSOLFDEOH UHTXLUHPHQWYV

352326%$/6 )25 ,1&/86,21 ,1  ',5(&725 120,1((6 )25 ,1&/86,2127+(5 352326%/6 120,1((6 72 %(
352;< 1 352;< 352;< $&&(66 35(6(17(" $7 0((7,1*

7\SH Rl SURSRVDO 6(& UXOHV SHUPLW V$DUKKROROBHU RU D6EKDRXKROGHUYV PD\ SUHVH
WR VXEPLW SURSRVD®Y WRR/I VKDUHKROGHSWRRRQDRQY RU GLUHFWRU
LQFOXVLRQ LQ RXU SDR[\OHDVW Rl *( $HUGNSBFWO\ DW WKH $QQXDC
VWDWHPHQW E\ VDWLVWR®H WKWHDW OHDVW DQHEDQRWDRU LQFOXVLRQ
UHTXLUHPHQWY VSHFVYXEFE WQGEWHFWRU QRPUDRWHY HONVWR\ VDWLVI\LC
5XBl D RI WKH %RDUG IR UUHIFPQXWPRHRWY VSHFLILHC
LQ RXU SUR[\ VWDWHPHOMLE®OH 9,, 6HFWLRQ ' RI
VDWLVI\LQJ WKH UH T XRUR DBED W V
VSHFLILHG LQ $UWLFOH 9,, 6HFWLRQ )
R RXUE\ ©ZV

:KHQ SURSRVDO PXVWREMDWHU WKDQ FORVYR RDEXRVHQHWKDQ 2FWREHU DQG QR ODW
UHFHLYHG E\ *( $SHURVSDFFH7 RQ 1RYHPEHUS P (7 RQ 1RYHPEHU

:KHUH WR VHQG %\ PDIBKRUSRUDWH 6HFUHWDU\ DW 1HXPDQQ :D\ (YHQGDOH 2+
%\ HPDVRDUHKROGHU SURSRVDOV#JHDHURVSDFH FRP

:KDW WR LQFOXGH 7KH LQIRUPDWLRQ U H7KKIQRR DIRDWTXLHGE RXUR\ @ZV
6(&5XBl D

© M UMVSHPVWR SURSRVDY QRAWXEP WG SXIXDQAR 6 ( & 5XBI D DQG QRP IGHHY SUVHOMG GLHA® DAKH $QQD® HAMQY 6( & XBV SHP IW
PDQDJHPHQW WR YRWH SUR[LHV LQ LWV GLVFUHWLRQ LQ FHUWDLQ FDVHV LI WKH VKDUHKROGHU GRH}
GHDGOLQH RI WKH FORVH RI EXVLQHVV S P (7 RQ -DQXDU\ DQG LQ FHUWDLQ RWKHU FDVHV
WKHVH GHDGOLQHV

,QDGGEMRQ R VDWW 1Q) \WH GHDGIRHY DQG RKHUUHTXILHP HQW XQGHUS WG 9,, 6 HAIRY' R RXUB\ MZV 6( & WXBN UHTXILH VKDUHKRTHWY \R SURYIGH QRIFH
XQHUB(&5XB D R WH QMR VRIFEVWEUR IHY IQ VXSSRWR GUHARUGRP IGHHV RNHUWDQWH FRP SDQ ¥/ GRP IGHHV B\ QR 1QJ WH FRP SDQ QR

ODWHU WKDQ WKH FORVH RI EXVLQHVV S P (7 RQ ODUFK

2 XUE\ ©ZV DUH DYDIDE®I RQ* ( $HIRVSDFHVZHEVMM WHH+H O S 1X 0 5 H RIROX SIBHY

*( $HURVSDFH SBUR[\ 6WDWHP



CEeR R SupowL
ORWLQJ DQG OHHWLQJ ,QIRUF

SORWLQJ 6WDQGDUGY DQG %RDUG SHFRPPHQGDW

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH %RDUGxV YRWLQJ UHFRPPHQGDWLRQV IRU HDFK ¢
HIHPWR DEVAMQIRQY DQG EURNHUGQRQ YRWY RQ HDFK SURSRVDO

927,1* ,7(0 %2%5"' 5(&200(1'$7,21 927,1* 67$1'$5'6 75($70(172) $9%67(17,216 %b52.(5121927(6

(OHFWLRQ RI '"LUHFWRUV25

6D RQ3D\ )25
?6P3H3QGHG /7.3 ;;: ODMRULW\ Rl 9RRWVFREQWHG DV YRWHV FDVW DQG WKH!

$XGLWRU 5DWLILFDWLRQ25

6KDUHKROGHU 3URSRVIDOVLE7

S +$9( $ 0$-25,7< 927,1* 67$1'$5' )25 ',5(&725 (/(&(DFKEGLUHFWRU QRPLQHH ZKR UHFHLYHV |
FDVW ZLOO EH HOHFWHG $Q\ FXUUHQW GLUHFWRU ZKR GRHV QRW PHHW WKLV VWDQGDUG
ZKR GR QRW UHFHLYH D PDMRULW\ Rl U)RUU YRWHV ZKLFK LV GHYPWLEBAG H@RMEBIWRD UG >
$00 RWKHU PDWWHUV DUH DSSURYHG LI VXSSRUWHG E\ D PDMRULW\ RI YRWHV FDVW

O H H W LQJ Q I R U P DW L R Q QRW SHUWLQHQW WR $QQXDO OHHWLQJ PDWWH

UHIHUHQFHV WR LQGLYLGXDOV XVH RIIHQVLYF
+2: 2, $77(1' 7+( 9,578%/ $1188$/ 0((7TTR*" RXW RI RUGHU RU QRW VXLWDEOH IRU WKH FR(
SDWFLSDW IQWH P HHMZY \ RXP XWKDYH\RXU ' LJIM&RQARO ZLOO QRW EH DGGUHVVHG GXULQJ WKH PHHWL
1XPEHU WKDW LV VKRZQ RQ \RXU 1RWLFH RISHDUWILRQHRWsW B L HDELBDPWHRWLQJ PDWWHUV W
3UR[\ ODWHULDOV 1RWLFH RU LI \RX UHFHGY¥d DI VK I R e XDOs 0 el Wlk@d GXH WR WLPH F
SUR[\ PDWHULDOV RQ \RXU SUR[\ FDUG RU WKAS RRAY W IDIQAARHY X FWR VX FK TXHVWLRQV DW
IRUP WKDW DFFRPSDQLHG \RXU SUR[\ PDWH WQMWYBYHMRM KH 1RWLFH RU

YRWLQJ LQVWUXFWLRQ IRUP WKDW \RX UHFHLYHG GRHV QRW LOGLFDWH WKDW . N
\RX PD\ YRWH \RXU VKDUHV WKURXJK WKH Z%+%$§U% %2 H I]—'k(P7(&+l’& /' $66,6781&( '85,1
ZHEVLWH \RX VKRXOG FRQWDFW \RXU EDQN E(U I(I

YR
L JHL]J R \ﬁ%w KBVEYUP QY GLITLEXOWLH
SUHIHUDEO\ DW OHDVW GD\V EHIRUH WKH \%WWO“ﬁO'HWLS‘@JU ¥ DOKE 0o

DUBUDCSWR \ U ZKIEK ZIGFROBIQD LI IWFRQARAXP EHUWDW AFKQLFDO VXSSRUW QXPEHU WKDW ZL EH

ZLOO DOORZ \RX WR DWWHQG SDUWLFLSDWW—UPWWWKH PHHWLQJ

<RX PD\ DFFHVV WKH $QQXDO OHHWLQJ E\ YLVLWLQJ
ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP *(SHBRWIr@® J ,JQ*R UPDWLRQ
HQFRXQWHU DQ\ GLIILFXOWLHV DFFHVVLQJ WKH YLUWXDO $QQXDO OHHWLQJ

GXUQY \WWH FKHAN LQRUP HHIQ) WP H SBDVH FD@AH WFKQEDO 42,6 (17,7/( 72 927("

VXSSRUW QXPEHU WKDW ZLOO EH SRVWHG REX BMKHK RIOBHIYORS QUFHEIRD @ HHW WEKH FORVH RI E
®J IQSDIH 7THFKQFDOUXSSRYZ IOEH DYDIDEGI VB~ PIQAW ~ DUH HOLJLEOH WR YRWH DW WKH PHHWLQJ 2X
SULRU WR WKH PHHWLQJ 7KH YLUWXDO PHHRWXWJ IR SOHWY DROX W KR BRROX YA/RFN DQG WKH L
OHHWLQJ LV GHVLJQHG WR HQDEOH IXOO DQGKRUXIYORIMYWIDFQGDWIL RQ PAKBIOWHFRUG GDWH

Rl RXU VKDUHKROGHUV IURP DQ\ SODFH LQ WKH ZRUOG DW OLWWOH WR QR FRVW
"+$7 6+$5(6 $5( ,1&/8'(' 21 7+( 352;< )2HOVRX

&$1 , $6. $ 48(67,21 $7 7+( 9,578%/ $118%/ DUH D VKDUHKROGHU RI UHFRUG \RX ZLOO UHI
0((7,1*" 6KDUHKROGHUV Rl UHFRUG ZLOO EH SEJH IWRPVXEP DW T WHHVY RQYVHY RI FRPPRQ V\V
HLWKHU EHIRUH E\ JRLQJ WR ZZZ SURJ[\YR W RHRXM IRPU I@ERRY HQW |RWPKDGIQDO WP S0

PHHWLQJ E\ JRLQJ WR WKH $QQXDO OHHWL@EHMHENMWVHOEQ W\SLQJ WKH

TXHVWLRQ LQWR WKH U$VN D 4XHVWLRQU ILHOG DQG FOLFNLQJ UXEPLW U

'H
ZLOO DQVZHU TXHVWLRQV WKDW FRPSO\ zLWR WP PIRNL 8 Y Rk VR DOO DFFRXQWV WR
FRQGXFW GXULQJ WKH $QQXDO OHHWLQJ VXEWHHY WRHAVIBWHR o WRb ZbWKY WR FRQVROLG

1 ZH UHFHLYH VXEVWDQWLDOO\ VLPLODU T XFHRRVERIVWADND\ jurxs Wk
TXHVWLRQV WRJHWKHU 4XHVWLRQV UHODWHAE WK BHURRODRROWNLHGFPwkDwW DUH

*( $HURVSDFH 3UR[\ BWDWHPHQW



J DQG
IRUPDWL

+2:'2 ,927( 0< 6+$5(6 ,) , $0 $ 5(&25' +2/'(5" TKHUHIRUH LI \RX GR QRW SURYLGH YRWLQJ L
I \RXU QDPH LV UHJLVWHUHG RQ *( $HURV S RAEH®R PMKDHH KRAGHIUBNARURGY QRPLQHH PD\ R
DV WKH RZQHU RI VKDUHV \RX DUH WKH U U HRFER U B XR\RLCQGH BDIW W HRIX IBRIBESGHUO\ SUHVHQWHG
VKDUHY DV D UHFRUG KROGHU WKHUH DUH ORDHWEQVV TARK B @V VRKHFW DWR WRKU VKDUHV DUH
\RXU VKDUHV WR FRPH EHIRUH WKH $QQXDO OHHWLQJ ZH HQ

SURYLGH LQVWUXFWLRQV RQ KRZ WR YRWH \R)
4 2YHU WKH , QW WHGQIHWE UR[\Y RWHKHRIPQWHU QHWRUPDWLRQ IURP \RXU EDQN EURNHU RU RW

YRWLQJ VIVWHP LV DYDLODEOH KRXUV DVREPXWRWRWLQJ SQVWUXFWLRQV

(DVWHUQ 7LPH RQ ORQGD\ 0D\ 2QFH \RX HQWHU WKH
LQWHUQHW YRWLQJ VIVWHP \RX FDQ UHFRO®P BE6EWHRRALUP\RUDKYHAE WKH YLUWXDO $
\RXU YRWLQJ LQVWUXFWLRQV GJIWRQARGXP EHU\ RX Z IQEH DE®I W FDWY RXUYRWM YID \KH

RQOLQH PHHWLQJ SODWIRUP GXULQJ D GHVLJC

<RXZIOHHGWH  QJIWOXP EHUIGFBGHG RQ\ RXUSWIR \ FDUG
LI \RX UHFHLYHG D SDSHU FRS\ RI WKH suﬂg\gﬁ%ﬂgﬂ%m&?k%i WDFS;:WH YL
\RXU UHFRUGY DQG WR YRWH

a %\ WHO H SRRFGYRWM B\ FDEY +2:'2 , 927( )25 6+%$5(6 +(/" ,1 7+( *( $(5263%&(
7KH WHOHSKRQH YRWLQJ VA\VWHP LV DYDLOOEDMH (L7TKRAQUYV*D FBL'LQ
WKH 8QLWHG 6WDWHYV XQWLO S P (DVWHB® PUMHDRY $HYRWSDFH 563 SDUWLFLSDQW
0D\ 2QFH \RX HQWHU WKH WHOHSKR®H XRW Z&6P O\ VRWH WKH VKDUHV DOORFDEOH V
VHULHV Rl SURPSWVY ZLOO WHOO \RX KRZ WRUFKFRUG DYG RROQAUWUXFW \RX VKRXOG FR
RU FKDQJH \RXU YRWLQJ LQVWUXFWLRQWUHFRUG GDWHU IRU SXUSRVHV RI WKH VKDUH

docmpow  anorsigueom R | DEERIOW S PDL 2LV LOVUXEILEGH 11D )
\RXU SUR[\ FDUG LI \RX UHFHLYHG D SDS %‘ﬁ@@ E?WWgQ@#ﬁ ,

GRHV QRW VSHFLI\ D FKRI
PDWHULDOV LQ RUGHU WR YRWH E\ WHOH DUHV DV WKH %RDUG UHFRPPHQGV

a %\ PDLD\RX UHFHLYHG D SDSHU FRS\ Rl WKH SUR[\ PDWHULDOV
PDUN \RXU YRWLQJ LQVWUXFWLRQV RQ WKH \RXR[\SHFRI\GI BYHRS WM. QRWBWHHLYHG E\ $SULO
DQG UMD IMIQ \WH SRABI H SDIG HQYHBSH SIRYIGHG 1 \ RX VXEPLW D YRWH YLD WHOHSKRQH RU WKH LQW!|
UHFHLYHG RQO\ D 1RWLFH EXW ZDQW WR YO/®R EDR PQH W RV RKYRBWBFAHFFRXQW ZLOO QRW |
LQFOXGHV LQVWUXFWLRQV RQ KRZ WR UHPBYHIWWRX¥B®sBH BUHVRE U RREN HLWKHU QRW
\RXU PDLOHG SUR[\ FDUG WR EH FRXQWHGHQHFMLMR JIRFAY ¥WLQ MKRWHRX ZLVK WR UH"
S P (DVWHUQ 7LPH RQ ORQGD\ 0D\ VXEVHTXHQW SUR[\ E\ $SULO 7KH DGGUF

HFWLR LV LUVW &RDVW 5HVXOWV ,QF
4 2Q0LQH DW WKH $QA@RRPDHMRWBIIDQG VX Q ) Q

TXHVWLRQV ZKLOH DWWHQGLQJ WKH $QQX e $Xﬂ|X¥1‘ Lﬁﬁ;é’ FDOO)I\?NUK:I?‘t“;
DXGLR ZHEFDVW 6KDUHV KHOG LQ \RXU Q ROG
PD\ EH YRWHG E\ \RX ZKLOH WKH SROOV Q DW
ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP g$HURVSD .
GXULQJ WKH PHHWLQJ I1°3527,(6 %( 927(

4 3UR[LHV ZLOO EH YRWHG DV \RX VSHFLI\ IRU
<RXZIQCHHGWH  GJIWXP EHUIQFAGHG RQ\ RXUL RWFH RU VSHFLI\ DV UHFRPPHQGHGBEDWHKKRBOREHWE V K

\RXU SUR[\ FDUG LI \RX UHFHLYHG D SDSHU\FRS LR WKHLEURIRLFH IRU HDFK PDWWHU RC

PDWHULDOV LQ RUGHU WR EH DEOH WR YRW/H PR G QWKW WHVERBY LRAYH JLYHQ SURJLE

(YHQ LI \RX SODQ WR DWWHQG WKH $QQXDOWHMWLQHRBI0QOHFHZURWHG LQ DFFRUGDQFH

HQFRXUDJH \RX WR YRWH LQ DGYDQFH E\ LQWHRERWQ WPH\BHRRRQH RU

PDLO VR WKDW \RXU YRWH ZLOO EH FRXQWH.& iy Hk® & &R QPWWKHU PDWWHUV DUH SUR:

GHFLGH QRW WR DWWHQG WKH $QQXDO OHHYWHG@XDO OHHWIL@JIPDWWHU QRW GHVFULEHG L
i2 2 927( 0< 6+85(6 ) 0< 6485(6 $5( + (/) e YWDWHPHOW LV SURSHUO\ SUHVHQWHG IRU I
%52 (5 %$1( . 27+((5 1)20 (" ( €+ PHHWLQJ WKH SHUVRQV QDPHG RQ WKH SUR

JRU WKRVH VKDUHKROGHUV zkRVH vkpuHv pUH kRBRPRS el NERY MEGIPHW

RWKHU QRPLQHH \RX PXVW FRPSOHWH DQG U HYPXUKDBERH QR WIL B IGLYVIWRHEWQROLAHH LV X
IRUP SURYLGHG E\ \RXU EURNHU EDQN RU QRPRQRW & RRIGRL R VHPWRR K DQ\ QRPLQL
\RXU EURNHU EDQN RU QRPLQHH RQ KRZ WR VRWHNH PWRR BRUHNRWRWRYIPEH QRPLQHH LV X
WKH EURNHU RU QRPLQHH WKDW KROGV \RxU VRBUHWEHY QREWRBWH D GLIIHUHQW LQGLY
LQVWUXFWLRQV WKH EURNHU RU QRPLQHH zL'Gd"e i) RIRFH @ P WW % B\Clylk HUHQW LQGLYL

GLVFUHWLRQDU\ DXWKRULW\ WR YRWH RQ \RxYHBYKYHQWHG EV DOO ¥YDOLG SUR[LHV ZLOO
7KH GHWHUPLQDWLRQ RI ZKHWKHU D SURSRXQP LY QYRXNLQH Y. RU

UGRQ URRHUZ LOEH P DCHE\ WH 1 <6( RUB\ 94RDAUGIH PD\ FKDQJIH \RXU YRWH E\ UHYRNLQJ \RXU
JLQDQFLDO 6ROXWLRQV RXU LQGHSHQGHQWEQM@,_YVL\(X,R R PRE 2K LFK FDO EH GROQH
WDEXODWH VKDUHKROGHU YRWHV EDVHG R@ 56k P HRHEVeWKRWYoUH X QBWH v HULOI D QHY
PHPEHU EURNHUDJH ILUPV ,I D SURSRVDO LVoGH EWthJIFQR)ﬁ ?W{Fp ZULWLOJ 1 \RXU
\RX GR QRW JLYH LQVWUXFWLRQV WR \RXU BRI [k BY LR P E'UW&FHU A EDON RU RWKF
EXW DUH QRW UHTXLUHG WR YRWH \RXU VKW},{XZ\)_\MIH&RLJW ERMW BW KSVWLWXWLRO WR |
SURSRVDO, | WH SIRSRVDQY GHHP HG ULRQ URICHODQG\ RX GR QRW UR 7KH DGGUHVV IRU WKH |_ VSHFWRU RIH
JLYH LQVWUXFWLRQV WR \RXU EURNHU RU QRP Vw:§|¢ PD\O;Qﬁ\y\Lg SLUFOH 6X
VKDUHV ZLWK UHVSHFW WR WKH SURSRVDO ﬂQG WKH VKDUHV ZLOO EH WUH HG

DV ELRNHUGRQ YRMV

+2: $5( 927(6 &2817(""
(DFK VKDUH FRXQWV DV RQH YRWH

*( $HURVSDFH BUR[\ 6WDWHP



+$7 ,6 127,8&( $1' $&&(66"

J DQG
IRUPDWL

+2: &$1 <28 2%7$,1 025( ,1)250$7,21"

7KH 6(&xV QRWLFH DQG DFFHVV UXOH DOORZIV\RR FKID/QH BQ WK BVWWULREY DERXW WKH SURJ\
D 1IRWLFH WR VKDUHKROGHUV LQ OLHX RI D BROGWD VR WK1 MMKRINSIWREDQN RU RWKHU LQVW
VWDWHPHQW DQG DQQXDO UHSRUW 7KH 1RW KPR W RVKIE 18 Y& LI WRJ K DWHIIR 8 MEDAE WRRR X/ BHFHH V/
KRZ VKDUHKROGHUV FDQ DFFHVV WKH SURI[\S\DWE WAHPHIQ WRLGIGLWKH PRWXKRQ DERXW \RXU U
UHSRUW RQOLQH FRQWDLQV D OLVWLQJ RI $6@&MWHRQ IV&OE H\R R (PDL\GAHRIHVEDEW WXH , QY HVW
$QQXDO OHHWLQJ DQG VHWYV IRUWK LQVW U XIFROLRRAL @Y WKRH KIRZYV WKIXFMML. RQQ E& RXU ,QYHV

YRWHG

,QVWUXFWLRQV IRU UHTXHVWLQJ D S/HSH O FIRS\ R RRK S FEHAR [\

VWDWHPHQW DQG WKH DQQXDO UHSRUW DUH VHW IRUWK RQ WKH 1RWLFH

6KDUHV PXVW EH YRWHG E\ LQWHUQHW E\ ¢
UHWXUQLQJ D SUR[\ IRUP B6KDUHV FDQQRW
RQ DQG RU UHWXUQLQJ WKH 1RWLFH $Q\ 1F
QRW EH FRXQWHG DV YRWHYV

C +$7$5( %B2. (5121 927(6"

YARNHUGRQ YRWV RFFXURQ D P DIWHUXS |RUYRWM Z KHQ D EURNHU
EDQN RU RWKHU KROGHU RI VKDUHV \RX RZ!(
SHUPLWWHG WR YRWH RQ WKDW SDUWLFXOI
\RX \RX GR QRW JLYH VXFK LQVWUXFWLRQV
QRPLQHH LQGLFDWHY RQ LWV SUR[\ IRUP R
GRHV QRW KDYH DXWKRULW\ WR YRWH LWV
EURNHU KDV DXWKRULW\ WR YRWH LWV VKD
GHWHUPLQHG E\ 1<6( UXOHV

6 0< 927( &21),'(17,$/"
,QGLYLGXDO YRWHV Rl VKDUHKROGHUV DUH
QHFHVVDU\ WR PHHW OHJDO UHTXLUHPHQW:"
LQVSHFWRU DQG FHUWDLQ HPSOR\HHV RI *(
KDYH DFFHVV WR SUR[LHV DQG RWKHU LQGL
UHFRUGY DQG WKH\ PXVW DFNQRZOHGJH L
WR FRPSO\ ZLWK WKLV FRQILGHQWLDOLW\ S

2WKHU ,QIRUPDWLRQ

:+2 ,6 62/,&,7,1* 0< 352;< $1' :+2 3%<6 7+(
(;3(16( 2) 68&+ 62/,&,7%$7,216"

<RXU SUR[\ LV EHLQJ VROLFLWHG RQ EHKDO
B3UR[LHV ZLOO EH VROLFLWHG E\ PDLO WHO
RU LQ SHUVRQ DQG ZH ZLOO SD\ WKH VROL
PDWHULDOV ZLOO EH VXSSOLHG WR EURNHL
WUXVWHHY RU WKHLU QRPLQHHV WR VROL
RZQHUV DQG ZH ZLOO UHLPEXUVH WKHVH L
UHDVRQDEOH H[SHQVHV 6RGDOL &R KDV E
VROLFLWLQJ SUR[LHV IRU D IHH WKDW ZH F:
SOXV GLVWULEXWLRQ FRVWVY FRVWV UHOD\
HITRUWYV ZH PD\ GHWHUPLQH WR XQGHUWDN

:+$7 ,6 U+286(+2/',1*0"

6KDUHKROGHUV VKDULQJ D VLQJOH DGGUHYV
Rl WKH SUR[\ VWDWHPHQW DQG DQQXDO UH
WUDQVIHU DJHQW EURNHU EDQN RU RWKHI
FRQWUDU\ LQVWUXFWLRQV IURP DQ\ RZQHU
NQRZQ DV KRXVHKROGLQJ LV GHVLJQHG WF
PDLOLQJ FRVWYV

a 7R UHFHLYH VHSDUBRWH FRIBVWVDQ LQGLYL
WKLV SUR[\ VWDWHPHQW DQG RXU DQQXD:

+2: <28 &$1 $&&(66 7+( 352;< 0$7(5,$/6
(/(&7521,&$//< 25 6,*1 83 )25 (/(&7521,&
"(/,9(5< $1' '21$7( 72 $0(5,&%1 )25(676

,PSRUWDQW 1RWLFH 5HIJDUGLQJ WKH $YDLOD
$HURVSDFHxV 3UR[\ ODWHULDOV IRU WKH
WR EH KHOG RQ 0D\

7KLV SUR[\ VWDWHPHQW DQG RXU DQQX Uk
RQOLQH DW *( $HURVSDFHxV $QQ XD® 8 LQ
5HVRXUF®WSDIH6KDUHKROGHUY FDQ DOVR VL
UHFHLYH SUR[\ PDWHULDOV HOHFWURQLFDOO
LQVWUXFWLRQV EHORZ *( $HURVSDFH ZLOO F
WR $PHULFDQ JRUHVWY WR KHOS UHVWRUH Q
WKH 8QLWHG 6WDWHYV IRU HYHU\ VKDUHKROG
HOHFWURQLF GHOLYHU\

.l \RX KROG \RXU *( $HURVSDFH VKDUHV GLUH
FRPSDQ\ DQG \RX ZRXOG OLNH WR UHFHLYH I
PDWHULDOV HOHE®HWRH YROOW RXU 6KDUHKR
6HUYLFHV SDJH Rl RXU ,QYHVWRUHDHOPW LR Q
5HVRXUF®\SDIHDQG IROORZ WKH LQVWUXFWLF
FKRRVH WKLV RSWLRQ \RX ZLOO UHFHLYH DC
DFFHVV WKH PDWHULDOV DQG YRWH \RXU VKI
ZLOO UHPDLQ LQ HIIHFW XQWLO \RX QRWLI\ X
PDLO GHOLYHU\ RI WKHVH GRFXPHQWYV

, ] \RX KROG \RXU *( $HURVSDFH VKDUHV WKUF
EURNHU RU RWKHU KROGHU RI UHFRUG DQG \|
UHFHLYH IXWXUH SUR[\ PDWH WL.M-ODN HOHHWU F
WKH LQIRUPDWLRQ SURYLGHG E\ WKDW HQWL
WR HOHFW WKLV RSWLRQ

+2: 5(&25' 6+$5(+2/'(56 $1' 563
3$57,&,3$176 &$1 5(48(67 &23,(6 2) 285
$118%/ 5(3257

, \RX KROG \RXU VKDUHV GLUHFWO\ ZL\dK XV
QRW WR UHFHLYH DQ DQQXDO UHSRUW IRU D
UHTXHVW D FRS\ IUHH RI FKDUJH E\

a &D0OO0OLQJ

a *RLQJ RQWRQZZZ SUR[\YRWH FRP

3 (PDLOIMHIQGPDWHULDO#SUR[\YRWH FRP ZLW
QXPEHU IURP \RXU 1RWLFH LQ WKH VXEMHF

,Q DGGLWLRQ SDUWLFLSDQWYV LQ WKH *( $HU
FRSLHV RI RXU DQQXDO UHSRUW E\ FDOOLQJ
5 HHP HQWS HYIEH & HOMUDW

IXWXUH PHHWLQJY ZULWH WR VHQGPDWHULDO#SUR[\YRWH FRP ZLWK WKH
FRQWURO QXPEHU IURP \RXU 1RWLFH LQ WKH VXEMHFW OLQH RU FDOO

: HZIOBWRP S\W GHYHUWHP \R\ RX

a 7R VWRS UHFHLYLQJ VHSDRXWKURRSQW®\ UHFHLYH
VHSDUDWH FRSLHV RI WKHVH PDWHULDOV DQG ZLVK WR UHFHLYH D VLQJOH

FRS\ LQ WKH IXWXUH

\RX ZLOO QHHG WR FRQWDFW \RXU EURNHU EDQN RU

RWKHU LQVWLWXWLRQ ZKHUH \RX KROG \RXU VKDUHV

*( $HURVSDFH B3UR[\ 6WDWHPHQW



([ SODMROR 1 RQ* $$3 ) ICDQADO
OHDVXUHV DQG 3HUIRUPDQFH

$V GRIMG \WURXI KRAMOQ WKLY SUR| \ MEBAMP HQAZ H UHHUHGRH FHUIIQ QRQ * $$3 1ICDQADCP HOVXUHY ,QRWP DIRQRQZK\ * (- $HURVSDFH XVHV
WHVH QRQ* $$3 1ILQDQRIDCP HDVXUAY DQG KRZ WHVH P HDVXUHV DUH FDBX@AMG 1V SURVHQMG HWHUIQ\KH 0 DQDIHP HOAY' IVFXWMRQ DQG
$QDOVY Z MIQ RXUS QXD HSRWWRQ) RP . IRUWH \ HDUHQGHG' HRHP EHU ROWHSDIHVR WH . LQEFDWIG DIMUHDRK
PHDVXUH+H®H XO 5HRRXSBEHYRU DV QRWHG EHORZ

a $GMXVWHG UHYHQXH SDJH

a 2SHUDWLQJ SURILW DQG RSHUDWLQJ SURILW PDUJLQ SDJH
a )UHH FDVK IORZ SDJH

a $GMXVWHG HDUQLQJYV SHU VKDUH SDJH

2 Q- DQXDY ZH FRP SBWGWH VSIQ Rl * ( +HDAK& DU DQG DV D UVXGZ H UHFDWRXUDXGWMG ILQDQADOABAMP HON IRU DG

WR UHIOHFW WKH UHFODVVLILFDWLRQ RI *( +HDOWK&DUH LQWR GLVFRQWLQXHG RSHUD
) UH FDWK 1BZ IRU DQG IGFOGHG DV D FRP SDQ. VHBIRMG SHURWP DQFH P HDVXUH IRUKH 3D\ YHW/XV 3 HURWP DQRH GVFRVXUH IV
SUMVHQMG SUH VHSDUMRQ DQG IQFOGHV * (- + HDAKE DUH 1Q FRQIDXIQ) RSHIMRQY DQG LV FDBXOWG IURP \WH FRP SDQ. V ILCDGADOABMWP HON
IQFOGHG IQWH$ QXD HSRWRQIRP . IRUKH\ HDUHQGHG' HRHP EHU DQG UHORW IXUWKHUDGYR HOW |RURKHUIMAP \/ \KDVWDUA
FRQVLGHUHG QRW UHSUHVHQWDWLYH RI XQGHUO\LQJ WUHQGV RI *( $HURVSDFH V EXVLQH\

2 Q$SUD ZHFRP SBMWGWH VSIQRII * ( 9HRYD DQG DV D UVXGZ H UHFDWIRXUDXGWG ICDGADOARMP HOV IRU DQG R
UHIOHFW WKH UHFODVVLILFDWLRQ RI *( 9HUQRYD LQWR GLVFRQWLQXHG RSHUDWLRQV DQG
IBZ IRU  DXG IQFOGHG DV D FRP SDQ. VHBIPMG SHURUP DQFH P HDVXUH IRUH 3 D YHWXV 3 HURUP DQFH GVFBVXUH 1V SUVHOMG

SUH VHSDUDMRQ DQG IGFOGHV * ( 9HURYD 1Q FRQIDXIQ) RSHUIMRQY DQG IV FDBXOWG 1URP \WH FRP SDQ V ILCDGADOABMP HQW IQFOIGHG IQ \WH
$QQME HSRWRQIRP . IRUWH\ HDUHQGHG' HAHP EHU DQG UH BPW IXUKHUDGMR HOW | RURKHUMP \ \WDADUH FROVGHIHG QR
UHSUHVHQWDWLYH RI XQGHUO\LQJ WUHQGV RI *( $HURVSDFH V EXVLQHVV

%HILQQLQJ LQ WKH WKLUG TXDUWHU RI ZH LQFOXGHG GLVSRVLWLRQV RI SURSHUW\ S
UHSRUWLQJ SHULRGV 7KH $(,3 IUHH FDVK IORZ WKUHVKROG WDUJHW DQG PD[LPXP SHI
FDOFXODWLRQ $V D UHVXOW WKH IUHH FDVK IORZ ILQDQFLDO SHUIRUPDQFH UHVXOW IRU
WDUJHW FDOFXODWLRQ ZKLFK H[FOXGHYV PLOOLRQ RI FDVK IORZ IURP GLVSRVLWLRQV

*( $HURVSDFH SBUR[\ 6WDWHP



$SSHQGL[ $

* QJH LQ &RQWUROU PHDQV H[FHSW D\

( $HURVSDFH /RQ‘J 7]|‘|>U DUG $JUHHPHQW WKH RFFXUUHQFH RI
,QFHQWLYH SODQ IROORZLQJ HYHQWYV

$PHQGHG DQG UHVWDWHG DV RI 0D\ L D WUDQVDFWLRQ RU VHULHV Rl WUDQV

RITHULQJ Rl &RPPRQ 6WRFN WR WKH JHQ

D UHJLVWUDWLRQ VWDWHPHQW ILOHG ZL

6HFWLRQ 3XUSRVH ([FKDQJH &RPPLVVLRQ ZKHUHE\ D 3HUVF

7KH SXUSRVH RI WKLV *( $HURVSDFH /IRQ1J 7HUP:5QG He Dot oY Eg(g';(LJLJFDLVI\DISGRig

30DQ LV WR DWWUDFW UHWDLQ DQG PRWLYDWH FXU f s,_@y/é{g YWKH WKHQ RX

{f\l"' 2XWVWDQGLQJ 6K

HPSOR\HHV RIILFHUV QRQ HPSOR\HH GLUHFWRUVI§(
SURYLGHUV Rl WKH &RPSDQ\ 6WRFN DQG SHUIRU RZHU RI WKH WKH
FRPSHQVDWLRQ SURYLGHG XQGHU WKLV 30DQ LV &RPUSDQ\ HQWLWOQH(
VXFK LQGLYLGXDOVx LQWHUHVWYV DQG HIIRUWV ZL\ Rl GLUHFWRUV WKH
&RPSDQ\xV VKDUHKROGHUV SRWLOJ 6HFXULWLHVO

6HFWLRQ 'HILQLWLRQV LL  WKH FRQVXPPDWLRQ RI D UHRUJDQL]D
FRQVROLGDWLRQ RU VDOH RU RWKHU G|

$V XVHG LQ WKH 30DQ WKH IROORZLQJ WHUPV VKRBV WHYHVWEKGO ORHDRA RIWKH &RPSDQ\x\
VHW IRUWK EHORZ &RPELQDWLRQO XQOHVY IROORZLQJ VX
RPELQDWLRQ DOO RU VXEVWDQWLDOO\

D U$SFWU PHDQV WKH 6HFXULWLHV ([FKDQJH $FV\RBQHUV RI WKH 2XWVWDQGLQJ 6KDUHV R
XULWLHY LPPHGLDWHO\ SULRU WR W

E U$IILOLDWHUO PHDQV DQ\ FRPSDQ\ RU EXVLQH\EWGQI\M':W[S@(@\GFU WKHUHEWO\ RU LQGLU
GLUHFW RU LQGLUHFW FRQWURO RI WKH &RPSD\/QKHD\Q@H h)ﬁﬁe %\GRQJ VKDUHV RI ER
EXVLQHVV HQWLW\ LQ ZKLFK WKH &RPSDQ\ KDVl p J SRZHU RI WKH WKHQ
LQWHUHVW LQ HDFK FDVH DV GHWHUPLQHG E\VWK}dU&_@\H_Iﬂ.\)NpN LWOHG WR YRWH JHQH

I WKH HQWLW\ UHVXOWLQJ

F U$ZDUGU PHDQV DQ 2SWLRQ 6WRFN $SSUHFLQ\&§ LQJ DQ HQWLW\ W
Lch“ %

5HVWULFWHG 6WRFN 5HVWULFWHG 6WRFN 8QL RZO0V GLUHEW
RU 2WKHU 6WRFN %DVHG $ZDUG RU DQ\ FRPEL Q RZQ LGDO%\ DC
JUDQWHG WR D 3DUWLFLSDQW SXUVXDQW WR E&é‘(\g(B\S\NKH Y

G U$ZDUG $JUHHPHQWU PHDQV D ZULWWHQ RU m@gtﬁ%@%ﬂu&%‘@ %ﬂgLDWHO\ SULRU
RU RWKHU LQVWUXPHQW LPSOHPHQWLQJ WKH J =

$ZDUG $JUHHPHQW PD\ EH LQ WKH IRUP RI WK R El EW D SXEOLF R
H[HFXWHG E\ WKH 3DUWLFLSDQW RU ERWK %Eﬁ, %iﬂ gjgl/mu RIS&RPOPRQ '
DXWKRULJHG UHSUHVHQWDWLYH RI WKH &RP quv @ E "G DV D &K
FHUWLILFDWHV QRWLFHV RU VLPLODU LQV DS Y EE’\ WRY

&RPPLWWHH DQG GHVLJQDWHG DV VXFK U&KDQJH LQ &RQWURO 3ULFHU PHDQV WKH

RPP LQ LWV VROH GLVFUHWLR
H U%RDUGU PHDQV WKH %RDUG RI LUHFWRU&&QX‘%ﬁ ‘kzé%\épméﬁﬁ\mu WKH &RPPLWWHH GHV

| U&DXVHO PHDQV H[FHSW DV RWKHUZLVH sPEY %ﬁv UPLHFUHJﬁgquKFDRUQHVSSE
$JUHHPHQW DV GHWHUPLQHG LQ WKH VROHGE HWTRE R HE\ D EKDOJH LO &ROY
&RPPLWWHH WKH 3DUWLFLSDQWxV LL WKH SHU VKDUH )DLU ODUNHW 9DOXH RI

L EUHDFK RI WKH (PSOR\HH ,QQRYDWLRQ %g UKHHwﬁg &KHDE?JH IliQV‘\S;LRSV
,QIRUPDWLRQ $JUHHPHQW RU DQ\ RWKHU &KDQJ Q &RQWURC
QRQ VROLFLWDWLRQ RU QRQ FRPSHWLWL YKH K: I'?:IR\(/QV\IQII_-iG;;PDPV\Il?LI

&RPSDQ\ RU DQ\ $IILOLDWH RU EUHDFK
DQ\ RWKHU DJUHHPHQW EHWZHHQ WKH 3% k \}"(éHZVb\gSPLI’_'éVHSGHE:NV\)‘

RPSDQ\ RU D IILOLDWH
&RPSDQ\ RU DQ\ $IILO GDWH RI FDQFHOODWLRQ DQG VXUUHQGHU |

LL HQJDJHPHQW LQ FRQGXFW WKDW UHVXDWARWoWKD K MK kiRQVLGHUDWLRQ RITHUH
SRWHQWLDO WR FDXVH PDWHULDO KDUP&RDDRHEY @A &KDQJH LQ &RQWURO FRQVLYV

UHSXWDWLRQDOO\ RU RWKHUZLVH WR w ¥ %FFSPEV \ MKH &RPPLWWHH VKDOO GHWH
DO\ $1ILOLDWH WKH IDCU FDVK HTXLYDOHQW RI VXFK QRQ F

LLL FRPPLVVLRQ RI DQ DFW RI GLVKRQHvVW\U§REXE PHDQV WKH ,QWHUQDO 5HYHQXH .

HPEH]]JOHPHQW RU WKHIW . .
1 Q M U&RPPLWWHHU PHDQV WKH ODQDJHPHQW

LY FRQYLFWLRQ RI RU SOHD RI JXLOW\ Rl&'ib'?%st'@ WYY ROWRBPHWWHH RRJ WKH %RDUG

FULPH LQYROYLQJ PRUDO WXUSLWXGH RYX KHU FRPPLWWHH DV GHVLIJQDWHG ¢
DGPLQLVWHU WKH 30DQ SURYLGHG KRZHY

Y IDLOXUH WR FRPSO\ ZLWK WKH &RPSDQWADRGW W BQWHIOWRx®RQ HPSORVHH GLUHF

SROLFLHVY DQG SURFHGXUHV LQFOXGLQJP@P\Q\QWWFDT_WXWWQ;D\QEWQQG 3XEOLF $IIDL!
6SLULW DQG /HWWHU RDUG RU LWV VXFFHVVRU RU VXFK RWKH

GHVLJQDWHG E\ WKH %RDUG WR DGPLQLVW|
$ 3BDUWLFLSDQWxV HPSOR\PHQW RU VHUYLFIN XEK OZBOW GHHPHG WR KDYH
EHHQ WHUPLQDWHG IRU &DXVH LI WKH &RPPLWWHH GHWHUPLQHV
VXEVHTXHQW WR VXFK WHUPLQDWLRQ WKNwW &Jﬁﬁ\?ﬁ L&MVRHFAN B VP D@ WWLPHH FRPPRQ VW
Rl VXFK WHUPLQDWLRQ SDU YDOXH SHU VKDUH RU VXFK RWKHL
VKDUHV RU RWKHU VHFXULWLHV DV PD\ EH |
6HFWLRQ ;9

*( $HURVSDFH B3UR[\ 6WDWHPHQW



]

U&RPSDQ\U PHDQV *HQHUDO (OHFWULF &R P SIDIQRQ DXDHZ HRHGN6WRFN 2SWLRQU PHDQV I
FRUSRUDWLRQ RSHUDWLQJ DV *( $HURV S D i WOHIGG HHI PMB W XD LI\ DV DQ ULQFHQWLYH
XWLOL]JHG LQ WKH GHILQLWLRQ RI &KDQJH LRHORQWU RO 6BBWLRQ RI WKH &RGH
VXFFHVVRU FRUSRUDWLRQ ) )

X U2SWLRQU PHDQV D ULJKW WR SXUFKDVH I
U'LVDELOLW\U PHDQV H[FHSW DV RWKHUZL&RIPPBRRYEERENLRQW @XZIOMEHUFLVH SULFH L
$JUHHPHQW WKH 3DUWLFLSDQW LV XQDEOHVWRKHRWBHU WVPHDO®V DQG FRQGLWLRQV DV D
VXEVWDQWLDO JDLQIXO DFWLYLW\ E\ UHDVR®HRIHU@LOHGLEDWOOXDQW WR DQ $ZDUG $JUt
GHWHUPLQDEOH SK\VLFDO RU PHQWDO LPSDIXNPWNQ W KDRVVFRIK) EHDQ PD\ EH ,QFHQWLY!
H[SHFWHG WR UHVXOW LQ GHDWK RU FDQ EH RIQSNBW HIG HAGR 6OVRAM IFEUWDR Q V
FRQWLQXRXV SHULRG RI QRW OHVV WKDQ PRQWKY $ GHWHUPLQDWLRQ
Rl 'LVDELOLW\ VKDOO EH PDGH E\ WKH &RV P L W2WHKH H G WRHFNEDD VYR BZDUGU PHDQV DQ
VXFK PHGLFDO HYLGHQFH DV WKH &RPPLWWHM EHEHORH 3AHDUMRIQ WM GHVFULEHG LQ 6HFWL

XQGHU WKH FLUFXPVWDQFHY DQG LQ WKLV UHVSHFW 3DUWLFLSDQWYV
VKDOO VXEPLW WR DQ H[DPLQDWLRQ E\ DZSK\Ul/ELEFlQWQFX-§@@VMH Q\ (OLJLEOH 3HU
WKH &RPPLWWHH EHHQ JUDQWHG E\ WKH &RPPLWWHH DQG LI

DXWKRUL]JHG WUDQVIHUHH RI VXFK LQGLYLC
U'LYLGHQG (TXLYDOHQWU PHDQV DQ DPRXQW SD\DEOH LQ FDVK RU
&RPPRQ 6WRFN DV GHWHUPLQHG E\ WKH kR PPHWWHWP Db 8ZWRGU PHDQV DQ $ZDUG G
WKH GLYLGHQGV WKDW ZRXOG KDYH EHHQ SDL 88XV XPKHIVIWBWIKLIFKDRWDUWLFLSDQW PL
LI WKH VKDUH Rl &RPPRQ 6WRFN ZLWK UHVSHRMWRHZKQ FkPRKXQW EDVHG RQ VDWLVIDFW
'LYLGHQG (TXLYDOHQW UHODWHYV KDG EHHQFRAZOMHPI ED HVWDEOLVKHG IRU VXFK SHUIRU|
WKH 3DUWLFLSDQW LQ WKH $ZDUG $JUHHPHQW

U(OLJLEOH 3HUVRQU PHDQV DQ\ FXUUHQW RIBIWRRSQH AUKIDYOO HPSYOR WiksH PHDQLQJ JLYH
RIILFHU QRQ HPSOR\HH GLUHFWRU RU RWKHMUKYWHFIW FRVSBR®LAHGE PIQBKHVHG LQ 6HFWL
&RPSDQ\ RU DQ\ RI LWV $IILOLDWHV SURY LAHG UHRAH YIHRUH SYWK MM DW VXFK WHUP VKDOO
,QFHQWLYH 6WRFN 2SWLRQV PD\ RQO\ EH JUDRRBIPE WRUHPESORIHAVDAYH LL D WUXVWH!I
WKH &RPSDQ\ RU DQ\ Rl LWV UVXEVLGLDU\ FlﬁeRJ%@luQ)v\NYREgM@LML\MNLQQ\ﬁhM DQ HPSOR\HH
PHDQLQJ RI 6HFWLRQ RI WKH &RGH PSDQ\ RU DQ\ $IILOLDWH LLL DQ XQGHU

KROGLQJ VHFXULWLHV SXUVXDQW WR DQ RI

U)$6% $6& 7RSLF U0 PHDQV WKH )LQDQFLDOSFPRPRMVRYDPWLRQ RZQHG GLUHFWO\ RU
6WDQGDUGYV %RDUG $FFRXQWLQJ 6WDQGDUGNKRRBKRFOMURRI7TWEKIHF&RPSDQ\ LQ VXEVWI
RU DQ\ VXFFHVVRU DFFRXQWLQJ VWDQGDUGSURSRUWLRQV DV WKHLU RZQHUVKLS RI VW

U)DLU ODUNHW 9DOXHU PHDQV DV RI DQ\]G DWW D Q UWPKIHD @ ¥ RVK IQW (DBAIHNR V SD F H /IRQ
SULFH RI D VKDUH Rl &RPPRQ 6WRFN DV TXRWHABQWL WKBOMFZ <RUN

6WRFN ([FKDQJH RU VXFK RWKHU VRXUFH DV WKH &RPPLWWHH

GHHPV UHOLDEOH RU LI QR VDOH RI &RPPRQ BHWRRNW (30 DR YRAHPIRY MEKH *( /IRQJ 7HLU
VXFK GDWH RQ WKH QH[W SUHFHGLQJ GDWH R KLEK \ VDOH LV.

UHSRUWHG RU LL LQ WKH DEVHQFH RI %/\Hj/ Lvﬁ<\'|2 CppWREWIIRHDQV DQ $ZDUG |
WKH &RPPRQ 6WRFN WKH YDOXH GHWHUPLQEI-WERI'_:% K?"GYIUYWI(QE] WXG RU WUDQVIHUDEL
&RPPLWWHH E\ WKH UHDVRQDEOH DSSOLFDV@L%J@ RI WLPH WR VX
YDOXDWLRQ PHWKRG WDNLQJ LQWR DFFRX @V EB LL\QM#%\AHE&QR\PHQW RU H
7UHDVXU\ '"HSDUWPHQW UHJXODWLRQ $ UIRYPBRFRRRELWLRQV DV WKH &RPPL

&RPPLWWHH GHHPVY DSSURSULDWH . N
FF US5HVWULFWHG 6WRFN 8QLWU PHDQV DQ $.

U*RRG 5HDVRQU PHDQV H[FHSW DV RWKHLRZ'L@'?{P&B@ EWRENL & U ZKLFK WKH LVVXD
$ZDUG $JUHHPHQW DQ\ RI WKH IROORZLQJ %% REX SMOR/EN ZRW ERX YW SD\PHQW LQ OLHX
WKH 3DUWLFLSDQWxV FRQVHQW L D PDWHWE DYSXLEMGN#\}\H_\Q%Q% RRQGLWLRQV LQFOXG
3DUWLFLSDQWxV EDVH VDODU\ LL D PDWHUPSO RE\RHERM Y DJHPHQW RU SHUIRUPD
&RPSDQ\ RU LWV $IILOLDWH RI DQ\ PDWHULDVb t'u@QR(FU?/ILWWHW SHWHUPLQHYV
DJUHHPHQW EHWZHHQ WKH 3DUWLFLSDQW K H \.RU
$IILOLDWH RU LLL D PDWHULDO GLPLQXW® FP'JS 'WSVW BV RWKH
DXWKRULW\ GXWLHV UHVSRQVLELOLWLHV ‘(/ DJH
SURYLGHG KRZHYHU WKDW WKH 7HUPLQDW OR\PHQW Zl
6HSDUDWLRQ IURP 6HUYLFH VKDOO QRW EH QXQOHVV
$ WKH 3DUWLFLSDQW KDV SURYLGHG ZU ww
+XPDQ 5HVRXUFHV 21ILFHU RI WKH &RPSD ﬁ@'ﬁ g"K‘bWLFHV\l;' F'?l'j’ F'EJVE\S/HKﬁ?JU
WKH FLUFXPVWDQFHY SURYLGLQJ JURXQGV Q*'??\f? S%UDWLR W
5HDVRQ ZLWKLQ FDOHQGDU GD\V RI WKH RGH Q
ILUVW EHFRPHV DZDUH RI VXFK FLUFXPVWD

\‘%KH
RU LWV $IILOLDWH KDV EHHQ JLYHQ DW oy
WKH GDWH RQ ZKLFK VXFK QRWLFH LVASU I—C?Eé’ %&WLhLbRiLHJLKYVY{U LR(;J FUDG\%UR
FLUFXPVWDQFHV WKH UFXUH SHULRGU \Q{Y\}IL%&%\/ GHWHUPLOHG &
FDOHQGDU GD\V IROORZLQJ WKH &RPSDQ\xVH
FXUH VXFK FLUFXPVWDQFHV ZLWKLQ WKH F %/ g{f SULFH RI WKH ULY
RU PRUH EXVLQHVVHV RI WKH &RPSDQ\ RU L v |lrL %\@\N I JUDQW
WUDQVDFWLRQ IROORZLQJ ZKLFK WKH &R|3§D Brﬂjxé\.(,@,u,g,yDQv $ZDUGV JL
UHFRJQL]HG VHFXULWLHV H[FKDQJH RU WKU VOl JUDOW!
TXRWDWLRQ VHUYLFH VKDOO QRW EH GHHP ﬁ%zouev E\ |
WKH 3DUWLFLSDQWxV WLWOH DXWKRULW\ \s |_ D RU ZLWK ZF
U,QFHQWLYH 6WRFN 2SWLRQU PHDQV DQ 2SWLRQ WKDW LV LQWHQGHG WR
TXDOLI\ DV DQ ULQFHQWLYH VWRFN RSWLRQU ZLWKLQ WKH PHDQLQJ RI

(PSOR\PHQW RU 6HSDUDWLRQ IURP 6HUYLFH @‘ﬁ! {7)!; WKH )DLU 0D U]
Pé P BWRFN DW W

DYRLGDQFH RI GRXEW WKH VDOH GLVSRVL

FRPPRQ HTXLW\ LV QRW SXEOLFO\ WUDGHG DVVXPSWLRO R

UHSRUWLQJ UHODWLRQVKLSYV DQ\ $||,_O,_DWH FRPELQHV

6HFWLRQ RI WKH &RGH

*( $HURVSDFH BUR[\ 6WDWHP



KK U7HUPLQDWLRQ RI (PSOR\PHQWU PHDQV HYRBSW BM RRKGWHAGVBIDLQVW WKH OLPLW L
SURYLGHG LQ DQ $ZDUG $JUHHPHQW RU DV RWBHHWZEK N IGIHWH UL ROHG SXUVXDQW WR DQ
E\ WKH &RPPLWWHH FHDVLQJ WR VHUYH DV HH FFRXSONRNBHDRD MQOMHN VXFK OLPLW DV v
&RPSDQ\ DQG LWV $IILOLDWHV RU ZLWK UH\QSHHEMWRIDRQRQHNWPBSYRIABEOH IRU LVVXDQ
GLUHFWRU RU RWKHU VHUYLFH SURYLGHU FMHDVWQB HVRKDIDWDY & ROV B/ FKHGNFHG E\ VKDU
WKH &RPSDQ\ DQG LWV $IILOLDWHV SURYLGWIGD \WRKZMHWYH B HW& PV GEMWEHG WHUPLQDWHCG
UHVSHFW WR DOO RU DQ\ $ZDUGV KHOG E\ DIRDLHLMHG RQW HWKMOHG LQ FDVK SURYLGHFH
&RPPLWWHH PD\ GHWHUPLQH WKDW L D OHDXEMRMFOEWHRQFAIDUGY WKDW KDYH EHHQ UHV
LQFOXGLQJ DV D UHVXOW RI D 3DUWLFLSDQ#RPSURRUY SMHEPA RW PR YDWHWIPDFWLRQ RI
GLVDELOLW\ RU RWKHU PHGLFDO OHDYH RUSHMEPS®&RVAHHOW. RIQ PUOWD Y ZLWKKROGLQJ REC
WKDQ IXOO WLPH EDVLV LV FRQVLGHUHG D Uré6BOKGDQYWLR®&DUHY WKDW ZHUH VXEMHFW
RlI (PSOR\PHQW U LL VHUYLFH DV D PHPEHU RY ¥HGCGH RURGMWGLRHUHG DV D UHVXOW RI WK
RWKHU VHUYLFH SURYLGHU WR WKH &RPSDQ[RUMY K IRIODOAKHS Y RDGODQG LL VKDUHYV
FRQVWLWXWH FRQWLQXHG HPSOR\PHQW ZLWRS W@ WIHAVHW Z $WBWBKH SURFHHGV RI DQ 2
JUDQWHG WR D 3DUWLFLSDQW ZKLOH KH RURMMKWHVNKDPBG DRWEH DYDLODEOH IRU LVVX
HPSOR\HH Rl WKH &RPSDQ\ RU DQ $IILOLDWH RU LLL VHUYLFH DV DQ
HPSOR\HH Rl WKH &RPSDQ\ RU DQ $!1ILOLDW B WKW @ OFIRQEGHVMUEMIR] &RPPRQ 6WRFN VXEN
FRQWLQXHG VHUYLFH HPSOR\PHQW ZLWK UHVSMHEGN WR BQWHEGVXQUPDQWWEH 3ULRU 30DQ
WR D 3DUWLFLSDQW ZKLOH KH RU VKH VHUYW®& WAL QDPHHPE HY[ &L WHKAH XQH[HUFLVHG IRUI
%RDUG RU RWKHU VHUYLFH SURYLGHU WR WIRIW @QRESOHWKH DIGHFIWIOMH WHWH VKDOO EHF
7KH &RPPLWWHH VKDOO GHWHUPLQH ZKHWKHWUVEOQFRUSRWHWWKLY 30DQ RQ D RQH IRU
WUDQVDFWLRQ VXFK DV D VDOH RU VSLQ RII RI D GLYLVLRQ RU $IILOLDWH
WKDW HPSOR\V RU HQJDJHV D 3DUWLFLSDQWRYKNEE 2PHKEWHBKBUWR RI &RPPRQ 6WRFN
UHVXOW LQ D 7THUPLQDWLRQ RI (PSOR\PHQWJZJIP\/@NVW(RH(@ﬁIﬂgDV@KHb%@LRU 30DQ WKDW KI
LWV $IILOLDWHV IRU SXUSRVHV RI DQ\ DIIHFAWKKEHO®W I LWKGWRP ERPRYER SD\PHQW RU
DQG WKH &RPPLWWHHxXxV GHFLVLRQ VKDOO EWHHUFH®HD @LEH%éKgEW SULFH RU WDJ |
SXUSRVHV Rl GHWHUPLQLQJ WKH WLPH RI SYVWHQRWZRMNEMKIFrPQXRW EHFRPH DYDLODEC
WKDW LV VXEMHFW WR 6HFWLRQ $ RI WKHWRIGH3®PER SURYLGHV IRU
SD\PHQW XSRQ D 7THUPLQDWLRQ RI (PSOR\PHQW D 7HUPL WLR%/RI
(PSOR\PHQW VKDOO QRW EH GHHPHG WR @F&MMW@@%‘E KWH $ZDUGV VKDOO Q
DV RSSRVHG WR DQRWKHU SXUSRVH VXFK MV%WWVBQ?‘R)P@WQ@WﬁfR" DXWKRULJHG IRU

3DUWLFLSDQWxV 6HSDUDWLRQ IURP 6HUYLFAODQ $GGLWLRQDOO LQ WKH HYHQW WKD\
&RPSDQ\ RU DQ\ $IILOLDWH RU ZLWK ZKLFK

$IILOLDWH FRPELQHYV KDV VKDUHV DYDLODI
6HFWLRQ (OLJLELOLWA\ SODQ DSSURYHG E\ VKDUHKROGHUV DQG QR

$Q\ (OLJLEOH 3HUVRQ LV HOLJLEOH IRU VHOHFWTBHESS @W&ﬁ%’f@’&%@&@ggé(Lg\\/NLVvY/Ith(\?/KRHU

UHFHLYH DQ $ZDUG SODQ DV DGMXVWHG WR WKH H[WHQW DSS
H[FKDQJH UDWLR RU RWKHU DGMXVWPHQW |

6HFWLRQ (IIHFWLYH 'DWH DQG 7THUPLQDWLRQ RIRUFPKO®D XVHG LQ VXFK DFTXLVLWLRQ RU FI
WKH FRQVLGHUDWLRQ SD\DEOH WR WKH KR

7KLV 30DQ EHFDPH HIIHFWLYH RQ 0D\ WK\ KRG IHH D WiHlWwW\ WR VXFK DFTXLVLWL
DQG VKDUHKROGHUV RI WKH &RPSDQ\ DSSURYHGyR @ HEWKRPY HANRXWEHU WKH 30DQ DQG VK
DJJUHIJDWH QXPEHU RI VKDUHV RI &RPPRQ 6WRYNDUYXRE @k X § WRFHN DXWKRULJHG IRU
30DQ HIIHFWLYH DV RI 0D\ WKH U$PHQGPHEQN (15HRW L 6 SDWKIDW $ZDUGY XVLQJI VXFk
7KH 30DQ VKDOO UHPDLQ DYDLODEOH IRU WKH JURRWOR) BRIWEM KOV D WK WKH GDWH I
WK DQQLYHUVDU\ Rl WKH $PHQGPHQW (IIHFWLXHY'IPWHHEURYEGIFXK@®@GHU WKH WHUPV RI WK
KRZHYHU WKDW QR ,QFHQWLYH 6WRFN 2SWLRQDRRHBW WRQWHBEXXQOWURYKRY FRPELQDWL|
30DQ DIWHU )HEUXDU\ IRWZLWKVWDQGLQIRWKIG LRY B XRIRI ZWEKHFHUH QRW HPSOR\HH
30DQ PD\ EH WHUPLQDWHG DW VXFK HDUOLHU WWIikiHeRP %B0WS RPMLOLDWHY DW WKH \
GHWHUPLQH 7HUPLQDWLRQ RI WKH 30DQ ZLOOFRRW | B)HiA KoL JKW V VK@D O FRPSO\ ZL!
REOLJDWLRQV RI WKH 3DUWLFLSDQWY DQG WKh &R E HR@NDHFK D@ X QBSHIWYNHW RU TXRWDWL
$ZDUGV JUDQWHG SULRU WR VXFK WHUPLQDWLBRPPRQ 6WRFN LV WUDGHG OLVWHG RU TXI

HEWLRQ GKDUHY 6xEMHEW WR wicH 3000 o RASBBUAYRUTEIIURIDNK QXRENY R VKDL

D $JJUHJDWH $VPRWWKH $PHQGPHQW (IIHFWLY HQDBRW MKIHEWRFEN 2SWLRQV JUDQWHG XQG!
DJJUHJDWH QXPEHU RI VKDUHV Rl &RPPRQ 6WRFNRLM/XDREQHZXDEHQ@XPEHU VKDOO EH FI
WKH 30DQ VKDOO EH HTXDO WR L PLOOLR®UWKIUHNY WR SRIFMRIRQ ;9 RQOV WR WKH HJ
6WRFN SOXV LL WKH VKDUHV RI &RPPRQ 6 W& NG VXVWHPHQ W K 1$20 LQRW DIIHFW WKH VW
RXWVWDQGLQJ DV RI '"HFHPEHU SOXVWR TXDQLMKPDW AR RRFHQWLYH 6WRFN 2SWLI
&RPPRQ 6WRFN WKDW EHFRPH DYDLODEOH IWKH\WWR@EMHOFH XQGHU WKH
30DQ SXUVXDQW WR 6HFWLRQ 9 F 7KH DJJUHJDWH QXPEHU RI
VKDUHV RI &RPPRQ 6WRFN DYDLODEOH IRU N 'LUHFWRU &RPSHC
DQG WKH QXPEHU RI VKDUHV RI &RPPRQ 6W FPEIN U WRPEDU YDOXH RI HTXLW\ EDVH
$ZDUGY RXWVWDQGLQJ DW WKH WLPH RI DQFRRADQVBWLRQL gWBQWHG XQGHU WKLV 30D
6HFWLRQ ;9 VKDOO EH VXEMHFW WR DGMXVVWRRROWP B Q Rk YE 5WEF U GHWHUPLQHG D\
6HFWLRQ ;9 7KH VKDUHV Rl &RPPRQ 6WRFN HUX¥XWE BEQYVAPuSWRYGY LQ DFFRUGDQFH ZL\
30DQ PD\ EH VKDUHV WKDW DUH DXWKRUL]JHG DWKDREOLQRWHIE[RIIH G PLOOLRQ 8 6 GR(
VKDUHV WKDW ZHUH UHDFTXLUHG E\ WKH &RPEDHRGCDYFGHIL QI
VKDUHV SXUFKDVHG LQ WKH RSHQ PDUNHW RU LQ

SULYDWH WUDQVDFWLRQV 6HFWLRQ $GPLQLVWUDWLRQ RI WKH 30DQ

E _.VVXDQFH RI 6KDUHV PRI SKOISBOAMM R 6HFIARPDILVWUDWRUI KH EBQIVIPOMOO EH DGPLQ
9D WKH DJJUHIJDWH QXPEHU RI VKDUHV RIVWR®P RR® BMWRFNH 7R WKH PD[LPXP H[WHQW
LVVXHG XQGHU WKLV 30DQ DW DQ\ WLPH VKDOSOHFYEQ HR QO WHKHQEXREPIUWWHH RU DQ)
Rl VKDUHV Rl &RPPRQ 6WRFN DFWXDOO\ LVVXHEROXNQ RIOGHEFOWHIDRWH DQ\ RU DOO RI LW
VHWWOHPHQW RI DQ $ZDUG SURYLGHG WKDWXEPRERPLKDWHHWFXKHSRVHG RI RQH RU PRU
SXUVXDQW WR DQ $ZDUG RI 2SWLRQV RU 6WRFMW RA QRIS DWMLRZQVWBK IWKWY SRZHU WR UH G
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DXWKRULW\ DQG DQ\ VXFK VXEFRPPLWWHHURFERIPW ¥ GGGIDWIURQWH RUKD®WLFH RI DQ\ RIILF
EH WUHDWHG DV WKH &RPPLWWHH IRU DOO 8XWIRV B RPSPEHN D V& IMXBRMWWRUQH\V FR(
SURYLGHG KRZHYHU WKDW QR $ZDUG PD\ EBIFFRXQWB®@ W\R MWQLW PD\ VHOHFW
(OLJLEOH 3HUVRQ ZKR LV WKHQ VXEMHFW WR 6HFWLRQ Rl WKH $FW LQ
UHVSHFW RI WKH &RPSDQ\ E\ DQ\ VXFK VXE& F.RMEH RO HIH XEORRW WR UHTXLUHPHQWYV RI |
VXFK VXEFRPPLWWHH LV FRPSRVHG VROHO\ HRD AZRQRBSW YR O ZKR LV RU VKDOO KDYH |
UQRQ HPSOR\HH GLUHFWRUVU ZLWKLQ WKH PRDQGQ WKH5&RMPLWWHH RU DQ RIILFHU RU
E E SURPXOJDWHG XQGHU WKH $FW 7KIRRERPRLWARHIKRB\DXWKRULW\ ZDV GHOHJD\
GHVLJQDWH DQG GHOHJDWH WR RQH RU PRUH WK IGFHFWLRQ BAPSBOROMOHEH LQGHPQLILHG I
Rl WKH &RPSDQ\ RU DQ\ $I1ILOLDWH DQG RU KRS RQ\PRIDH QVWQIMG IURP DQ\ ORVV FRV
DXWKRULW\ WR DVVLVW WKH &RPPLWWHH LQVBQWRRDDP &8 bRNSR¥WF R$RYXKRU UHDVRQDEC
GD\ WR GD\ DGPLQLVWUDWLRQ RI WKH 30D QKHYGLRUF RRQHFWAIWRQ ZLWK RU UHVXOWLQJ
JUDQWHG XQGHU WKH 30DQ RU SURFHHGLQJ WR ZKLFK KH RU VKH PD\ E
KH RU VKH PD\ EH LQYROYHG E\ UHDVRQ RI

3RZHUV RI &RPEABMHHFANY WR WKH H[SUHVV SUBYOXURIQWRRDFW XQGHU WKLV 30DQ DQG D
WKLV 30DQ WKH &RPPLWWHH VKDOO EH DXWRRUYDQWG POICGHASKRIZHBHEHU LQ VHWWOHP
WR GR DOO WKLQJV WKDW LW GHWHUPLQHYV 8\RP EBIQQH\F ID\EB\BJIRYP® RU SDLG E\ KLP RU K
DSSURSULDWH LQ FRQQHFWLRQ ZLWK WKH DBEP\LKXGWRIHQW RQ PIQWKXFIBOBYWLRQ VXLW
LQFOXGLQJ KLP RU KHU SURYLGHG WKDW KH RU VKH V
DQ RSSRUWXQLW\ DW LWV RZQ H[SHQVH W

L WR SUHVFULEH DPHQG DQG UHVFLQG UX®MHY B & UM KXHOPWVRQVXQGHUWDNHY WR K
UHODWLQJ WR WKLV 30DQ DQG WR GHILQKLWRUPKNHQRRZ @ VENKDOUVIXKQOHVV VXFK ORV
GHILQHG KHUHLQ H[SHQVH LV D UHVXOW Rl KLV RU KHU RZQ Z
HSW DV H[SUHVVO\ SURYLGHG E\ VWDWX

LL WR GHWHUPLQH WKH (OLJLEOH 3HUVRQJ}MRPZQMEFKDW@FU@Y/MK@@@RW EH H[FOXVL
EH JUDQWHG LI DQ\ KHUHXQGHU DQG WHKIih M-PORLRDWIRRQ WR ZKLFK VXFK LQGLYLC

VXFK $ZDUGV XQGHU WKH &RPSDQ\xV &HUWLILFDWH RI ,Q

DV D PDWWHU Rl ODZ RU RWKHUZLVH RU DC

LLL WR SUHVFULEH DQG DPHQG WKH WHURM REMKHP$ADY H WR LQGHPQLI\ WKHP RU
$JUHHPHQWYV WR JUDQW $ZDUGV DQG WR GHWHUPLOH WRH WHUFY

DQG FRQGLWLRQV WKHUHRI
6HFWLRQ 30DQ $ZDUGV

LY WR HVWDEOLVK DQG YHULI\ WKH H[WHQ7W RICVDWLVIDFWLR |
SHUIRUPDQFH JRDOV RU RWKHU FRQG LRy $~VU""[B“PE'€DWUDC
JUDQW LVVXDQFH YHVWLQJ H[HUFLVH MJRV(%\N-@#P#"HbW\WQV DV GHWHUPLQHG E\
DO\ $ZDUG PH DQG IURP WLPH WR WLPH SULRU WR

30DQ 5HFHLSW RI DQ $ZDUG GRHV QRW REC

Y WR SUHVFULEH DQG DPHQG WKH WHUPVSRRYRGH RAWHWYH $ZDUGV WR DQ (OLJLEOH
GRFXPHQW RU QRWLFH UHTXLUHG WR EH FRREMILRHEY W MIKFK $ZDUG VKDOO EH VHW

&RPSDQ\ RU WKH DSSOLFDEOH $IILOLDWI—$~EN"3'13®'V\QWLW5@WVLQ @x@HVY RWKHU WKDQ
WKLV 30DQ RU WLPHV'DW RU ZLWKLQ ZKLFK WKH

RU FDVK DV DSSOLFDEOH PD\ EH DFTXLUH(
YL WR GHWHUPLQH WKH H[WHQW WR ZKLFR ®& WXXAHVPRIQW.\G IBUBWLRQ LI DQ\ WKDW P

UHTXLUHG SXUVXDQW WR 6HFWLRQ ;9 $JUHHPHQW PD\ FRQWDLQ LQFRUSRUDWH R
DSSOLFDEOH WHUPV DQG FRQGLWLRQV GHV
YLL WR LQWHUSUHW DQG FRQVWUXH WKLVVXFBQRVDIQN W NWHHNP W PR®G FRQGLWLRQV GHW
UHJXODWLRQV XQGHU WKLYV 30DQ DQG WRRQVHYWHQWZ FWR GMWWLRRWKRULW\ XQGHU
Rl DQ\ $ZDUG JUDQWHG KHUHXQGHU DQGSXMRIBNNAHDHMHSWILRRQJ 3DUWLFLSDQWYV DC
WR DQ\ VXFK SURYLVLRQV LI WKH &RPPLWWHRHVH QIR@ GVKIHLWRPPLWWHH DQ\ UHTXLU
GHWHUPLQHY WKDW LW LV DSSURSULDWH WERMEBRW RVR XQLIRUP WHUPV RU LQWHUSU
LQGLYLGXDO $ZDUG $JUHHPHQWYV PD\ YDU\
YLLL WR DSSURYH FRUUHFWLRQV LQ WKH GRFXPHQWDWLRQ RU
DGPLQLVWUDWLRQ RI DQ\ $ZDUG DQG E 7HUPLQDWLRQ RI @EMAPWQOQMR WKH H[SUHV
Rl WKH 30DQ WKH &RPPLWWHH VKDOO VSHF
L[ WR PDNH DOO RWKHU GHWHUPLQDWLRQWLIP¥ RHEBDY QMW RHW® YY RWG WKH SURYLVLF
DGYLVDEOH IRU WKH DGPLQLVWUDWLRQ RITWKWVV3OXBERQ DQ $ZDUG RI D 3DUWLFLSDQ

(PSOR\PHQW RU 6HSDUDWLRQ IURP 6HUYLFF
7KH &RPPLWWHH PD\ LQ LWV VROH DQG DEVROXWH GLVFUHWLRQ

ZLWKRXW DPHQGPHQW WR WKH 30DQ EXWFEVXEMMWW RN R VB K B [SHSRMVEMRREHUZLVH VHW
RWKHUZLVH VHW IRUWK LQ 6HFWLRQ ;,; L DBEOHFDEORHIOUVEK$SJUHHPHQW D 3DUWLFI
RSHUDWLRQ RI 30DQ SURYLVLRQV UHVSHFWUQJIKYHW WV Q@I VK PUHKVGIGRW LQFOXGLQJ YR
VHWWOHPHQW LQ FRQQHFWLRQ ZLWK D 7HU RIK@RW VR RIREFPPSRAR 6AMHOAW REYHUHG E\ DQ $
6HSDUDWLRQ IURP 6HUYLFH DQG RU LL ZDsN¥WVHMWMOH RURPRMXEWLDOQWKH GDWH WK
RI WKH WHUPV RI DQ\ $ZDUG VR DV WR DYRLIGROGHYWRIFUBPWMHG RI VXFK VKDUHV RI &RP
FRQVHTXHQFHY RU DGGUHVV XQDQWLFLSDWBGVHWHPHOW YKOXYGLEH POGH IRU GLYLGHC
WHPSRUDU\ FORVXUH RI DQ DSSOLFDEOH vm&mmwKBQJ}HFRGJLG/lQ;)DWWLRQ SULRU WR VXF
RI FRPPXQLFDWLRQV RU QDWXUDO FDWDVWUWRSKHFWLRQV ; E ;,, RU;9 RI WKLV 3C
SURYLGHG E\ WKH &RPPLWWHH

'"HWHUPLQDWLRQV E\ WE&E &R PPYWRNHH

GHWHUPLQDWLRQV DQG LQWHUSUHWDWLR® Y UD FPWH IR GREF RBIKWRARKPY LWWHH LQ LWV VROH
UHJDUGLQJ WKH 30DQ DQ\ UXOHV DQG UHJX3-DWHIRMQ\Q M & IHW MHKUWH IDFQLRQDO VKDUHV
DQG WKH WHUPV DQG FRQGLWLRQV Rl RU REHUWWXRQ BXKUNXDEAPWR DQ $ZDUG RU LQ
JUDQWHG KHUHXQGHU VKDOO EH ILQDO DQ&KELQG LEHWRHUPO®H ZKHWKHU FDVK RWKHU
SDUWLFLSDQWY EHQHILFLDULHV KHLUV DWHBPQY BH RWKHHGSHWUERQE LQ OLHX RI VXF
KROGLQJ RU FODLPLQJ ULJKWV XQGHU WKH BGBQWRIRQQWKFDYIRPFKWWHH VKDOO GHWHL
&RPPLWWHH VKDOO FRQVLGHU VXFK IDFWRUNW DMWVR GBI /K VBHPH RIQON ULIJKWYV WKHU
LQ LWV VROH DQG DEVROXWH GLVFUHWLRQ RMWKROXLWH M®ERLEHDALNEGRQV
GHWHUPLQDWLRQV DQG LQWHUSUHWDWLRQV LQFOXGLQJ WKH

*( $HURVSDFH BUR[\ 6WDWHP



6HFWLRQ 2SWLRQV (TXLYDOHQWYV LQ UHVSHFW RI DQ 2SWLRQ R

D

6WRFN VXEMHFW WR DQ 2SWLRQ XQWLO WKI
*UDQW 7HUP DRIGH3UULF@®W LVVXDQFH YHVWW@H KRWOGHLY RI UHFRUG RI VXFK VKDUHV

RU VHWWOHPHQW RI DQ\ 2SWLRQ VKDOO RFFXU DW VXFK WLPH DQG EH
VXEMHFW WR VXFK WHUPV DQG FRQGLWLRQV DV GHWHUPLQHG E\ WKH

&RPPLWWHH RU XQGHU FULWHULD HVW D EdIPVWIHRR 6 WREHN SRSpHFWRWLRQ 5LIKWYV
ZKLFK PD\ LQFOXGH FRQGLWLRQV EDVHG BQ: FRAWALE S YUDOW LVVXDQFH YHVWLOQJ
HPSOR\PHQW RU HQJDJHPHQW SDVVDJH RI WP R BW\RIWRFN $SSUHFLDWLRC
DJH DQG RU VHUYLFH UHTXLUHPHQWYV DQG g\ MPWh %I BRMLEMREW WR VXFK WHUPV DOQ
QERPPLWWHH RU XQGH!
L PD\ LQFOXGH FRQC
W RU HQIJDJHPHQW
N RRQ/HUYLFH UHT:
OPDQFH FRQGLWLR
VKDOO LQ QR HYHQW
UPlRI D 6WRFN $SSUF
GHER. | WKH 3DUWLF
V SURKLELWHG E\ O
LF\ IURP H[HUFLVLQ.
PW¥ vFkHGXOHG HI!
LJKW VKDOO H[SLU}
LWLRQ QR ORQJHU
Kb\ EH JUDQWHG Wi
HYMPHz LWwK RU DV I
HHBQO UWDQGHP 6$5V
KUHHVWDQGLQJ 6$5\
W RIU DOO RI WKH VK
2SWLRQ VKDOO EH F
XPEHU RI VKDUHV FR
RbDWHG 2SWLRQ LV |
RYHUHG E\ WKH JUDQW W]

W

O
HYHQW EH JUHDWHU WKDQ \HDUV H[FHSWV\y\kngva,KLI—\NwC,L,P R
2SWLRQ RWKHU WKDQ DQ ,QFHQWLYH GWRF?;J%%QH@/W}%%FE\

-~ T

DXWRPDWLFDOO\ HIWHQGHG LI WKH 3DUWLF}

LV SURKLELWHG E\ ODZ RU WKH &RPSDQ\xV LWL &H
IURP H[HUFLVLQJ WKH 2SWLRQ DW WKH WLP SFgIULHV)ﬂfD\(/ﬁ
H[SLUDWLRQ LQ ZKLFK FDVH WKH 2SWLRQ V gnglgwl
GD\ IROORZLQJ WKH GDWH VXFK SURKLELWLR
&RPPLWWHH ZLOO HVWDEOLVK WKH SULFH D@ ZK K
PD\ EH SXUFKDVHG XSRQ H[HUFLVH Rl DQ 2SWLR G
EH OHVV WKDQ WKH )DLU ODUNHW 9DOXH RI &XfKny
RI JUDQW XQOHVV L VXFK 2SWLRQ LV JUD Qe
$ZDUG DQG LL VXFK H[HUFLVH SULFH LV EDYKG
IRUWK LQ WKH WHUPV RI WKH RULJLQDO RSWERQ
DSSOLFDEOH PHUJHU RU DFTXLVLWLRQ DJU R RQ W WKL

UHTXLUHPHQWY RI 6HFWLRQ D RI WKH &RJ@%QWM%;F%QF@_WJL
H

,.QFHQWLYH 6WRFN 2SWLRQV DQG 6HFWLRQ 7 Syl RKELERGH &
RSWLRQV DUH 1RQTXDOLILHG 6WRFN 2SWLRQ,\15%¢<#PH({§5J§%
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DQ\ 2SWLRQ PD\ EH SDLG E\ VXFK PHWKRGV Pyp
WKH &RPPLWWHH LQFOXGLQJ E\ FDVK LQ 8 @VW@,
LUUHYRFDEOH FRPPLWPHQW WR XVH WKH S URH )
VKDUHV RI &RPPRQ 6WRFN LVVXDEOH XQGHUzP

E\ GHOLYHU\ Rl SUHYLRXVO\ RZQHG VKDUHV\Rlp MHREUDXWRPDWLFDOO\ WR \

E\ ZLWKKROGLQJ RI VKDUHV RI &RPPRQ 6WR{NRMKFFEENEHG E\ VXFK H[HUFLVH $Q\ 6W
GHOLYHUDEOH XSRQ H[HUFLVH 5LJKW JUDQWHG LQ WDQGHP ZLWK DQ 2SWL
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1R 5HSULFLQJ ZLWKRXW 6KRWKKHRIOWKD G L8 \FQPWLPH VXFK 2SWLRQ LV JUDQWHG RU D
F

FRQQHFWLRQ ZLWK D FKDQJH LQ WKH &RPS E g SLUDW(SRGQW';'F\,\I/XRFSQ

DV GHVFULEHG LQ 6HFWLRQ ;9 WKH &RPPL W%WQ WKH H[HUEL

VKDUHKROGHU DSSURYDO L UHGXFH WKH VR DOGLOJ 855V VKDOO E

SUHYLRXVO\ DZDUGHG 2SWLRQ RU LL DW D Q LWLRQV DSSOLFDEOD

H[HUFLVH SULFH RI D SUHYLRXVO\ DZDUGHG O WDQGHP 6$5V VK

)DLU ODUNHW 9DOXH RI D VKDUH RI &RPPRQ& VQE KH 2SWLRQ WR ZKLEK
Ry VU LRGP %S 61y

UH JUDQW RU H[FKDQJH VXFK 2SWLRQ IRU F FWLRQ 9. DOG WKH
ZLWK D ORZHU RU QR H[HUFLVH SULFH VHQWHQFH WKH &RPPLWWHH PD\ LPSRVH V.

WKH GHOLYHU\ RI VKDUHV RI &RPPRQ 6WRF
SD\PHQW RI WKH H[HUFLVH SULFH DQG RU W
REOLJDWLRQ XQGHU DQ\ RWKHU HPSOR\HH

1R 5HORDG *UIMQMRQV VKDOO QRW EH JUDQ VAL RQV RQ DQ\ GQQEEH%SLSDUV\'/"LFF'{-([
30DQ LQ FRQVLGHUDWLRQ IRU DQG VKDOO F Lo Q"%%E&E‘?VWULFWHG or

P
\\Iﬂ/y H 6 I-\ILﬁ_IELQHG E\ WKH &RPPLW)
N L g UG $JUHHPHQW

FRQWUDU\ LQ WKLY 6HFWLRQ 9,,, LQ WKH FD
,QFHQWLYH 6WRFN 2SWLRQ LI WKH 3DUWLFLSDC
SRVVHVVLQJ PRUH WKDQ Rl WKH FRPELQ

DOO FODVVHV RI VWRFN RI WKH &RPSDQ\ W

. QFHQWLYH 6WRFRWZIWIKR/@WD QGLQJ DQ\WEL
*{. » RYDO UHGXFH WKH H[H
2SWLRQ PXVW EH DW OHDVW RI WKH )DL

;9 WKH &RPPLWW

ySWLEELQJ ZLWKRXW 6 KRWKKHRIOWKD G &8
v L3
I‘-

GH RWLR Q744 FKDQJH LQ WKH &RPS|
R L

D

H
D

D

IRQTXDOLILHG 6WRFN 2SWLRQV WR WKH

% R D 6WRFN $SS

R { EMHFW WR D 6

GXULQJ DQ\ FDOHQGDU \HDU XQGHU DOO SQS/ & DQ\ D SDQW KDV EHFR
LL VXFK 2SWLRQV RWKHUZLVH UHPDLQ H[HUFLVDEOQOH EXW DUH ORW

WKH &RGH WHUPV DQG FRQGLWLRQV DV GHWHUPLQHG

. H N $SSUHFLDWLR
H O a-,. Wé%*gm D SUHYLRXVC

VKDUHV RI &RPPRQ 6WRFN RQ WKH GDWH RI JUDDL ': éRDPEPRLYVJ'WVX'KHHV)KDDL(;JO(

PXVW H[SLUH ZLWKLQ D SHULRG RI QRW PRUJ WRDONEXH FDOFHO DOG UH

WKH GDWH RI JUDQW )XUWKHU QRWZLWKVW _o AWK R W?RU FD\?K AU

FRQWUDU\ LQ WKLV 6HFWLRQ 9,,, 2SWLRQV \<)€? W HE P 0 M

6WRFN 2SWLRQV VKDOO QRW EH HOLJLEOH I H D\WPHEW WK H

DJJUHJDWH )DLU ODUNHW 9DOXH RI VKDUHV

GHWHUPLQHG DV RI WKH WLPH RI JUDQW Z

] 0 RHY

DQ\ RI LWV UVXEVLGLDU\ FRUSRUDWLRQVU ZU PHDQLQJ RI

6HFWLRQ RI WKH &RGH H[FHHGV WDNLQJ 2SWLRQV

H[HUFLVHG ZLWKLQ WKUHH PRQWKY RU VRrEKHNWLKQJ RQG,IHY R UG PP RQWWHWV D QF k-

SURYLGHG LQ 6HFWLRQ RI WKH &RGH RI V/HWM&@WBFPQZMWWOHPHQW RI DQ\ SHVWULF
XQGHU FULWHULD HVWDEOLVKHG E\ WKH &R

1R 6KDUHKROGBDWBWILEFWSYDQWY VKDOO KDYHL@RGRGH HRQGLWLRQV EDVHG RQ FRQWLQX

&RGH DV ,QFHQWLYH 6WRFN 2SWLRQV DQE‘S ew WV VKDOO KDY H
[ ,i WYMS@F%HULJKWV WR UHF

2SWLRQV DUH H[HUFLVDEOH IRU WKH ILUVW 3

LQWR DFFRXQW LQ WKH RUGHU LQ ZKLFK&WEKWL RUFHYWIQWWE GRIUWRFN DQG 5HVWULFW

VHUYLFH DV GHWHUPLQHG LQ DFFRUGDQFH Y RN R YKDOP REFXU DW VXFK WLPH

ULJKWV DQG ZLOO KDYH QR ULJKWV WR UHFHRYRIEPH®MQSRVRDOIHYRIGWBREH DWWDLQPH

*( $HURVSDFH B3UR[\ 6WDWHPHQW



VHUYLFH UHTXLUHPHQWYV DQG RU VDWLVd,[pf\W'I__IQ§ RIISHYBRYBP9FtPHOW
FRQGLWLRQV ,Q DGGLWLRQ WKH &RPPLWWHH WRDOO RDYH WKH ULIKW WR

JUDQW 5HVWULFWHG 6WRFN RU 5HVW UL FKHG &RPR EM WG IHWP A D UG D Q@ \6 ADKIHG $IJUHHPHQW
IRUP RI SD\PHQW IRU JUDQWYV RU ULJKW MV R WKHGGRIUHGE XHH X GO RHIUKR HRJ & RPPRQ 6WRF
FRPSHQVDWLRQ SODQV RU DUUDQJHPHQVRWRHW KN RRWSDZQWK UHVSHFW WR 5HVWULFW
%DVHG $ZDUGY 1RWZLWKVWDQGLQJ DQ\ SURYI
E LYLGHQGYV DQG 'L¥DWM EKMSIDROWY LQ ZKRARIQMH\ L QR $ZDUG VKDOO SURYLGH IRU ¢
SHVWULFWHG 6WRFN LV JUDQWHG VK DO OWKD WQGRMWOBBWVRRPISPN LMW R BBIFWLRQ  $ RI
GLYLGHQGY DQG RWKHU GLVWULEXWLRQWBHQW ZLWKR DBV SHOMHEWR Y KRRVIBHIHU WKH GH
VKDUHV Rl &RPPRQ 6WRFN XQOHVV GHW BQR LRWIGH B VGION P/ QWH ZEWWKHHV SHFW WR DQ\ $2
&RPPLWWHH SURYLGHG KRZHYHU WKDWRRPKWW M¥HGGIQ\G N UPQG® HRW KIQULWY VROH GLVF
GLVWULEXWLRQV ZLOO EH VXEMHFW WR WHKMX\D/P H Q MMWAULFESR\RQWLRQ Rl DGGLWLRQDO
WUDQVIHUDELOLW\ DQG YHVWLQJ FRQGLWRRAY TRQW KH BH\HWER FSHB 6MRFBIILOLDWHYV
ZLWK UHVSHFW WR ZKLFK WKH\ ZHUH G L\&RPIPEXWWHEH RKHDQR FGFHOWHNBWHY WKHUHRI VKD
ZLOO GHWHUPLQH ZKHWKHU DQ\ VXFK GLYVE®HAQV RU BUNKWULZEXW LVRR D BIDAWOWLFLSDQW
EH DXWRPDWLFDOO\ UHLQYHVWHG LQ DGWKWIWROWD Q QMKPQENM R WRHEMW BI[AWSME IURP RU FI
6WRFN RU SDLG LQ FDVK B6KDUHV XQGHURNMDKHS B R &K LAWGIRBWS WRFNHPSW RU FRPSOLDQ
8QLWV VKDOO EH HQWLWOHG WR 'LYLGHQG (TXLYDOHQWY RQO\ WR WKH
H[WHQW SURYLGHG E\ WKH &RPPLWWHH SURYLGHG KRZHYHU WKDW
VXFK 'LYLGHQG (TXLYDOHQWYV ZLOO EH V&XEMYFRQWER Rk HMIRELY VRAV HYWULFWLRQV 8¢
FRQGLWLRQV DV WKH XQGHUO\LQJ 5HVWULFWHG 6WREN ROV WR $ZDUGV

7KH &RPPLWWHH PD\ SURYLGH WKDW WKH &RPF

6HFWLRQ 2WKHU 6WRFN %DVHG $ZDUGV LVVXHG XSRQ H[HUFLVH RU VHWWOHPHQW RI D
. VXEK IXUWKHU DIUHHPHQWY UHVWULFWLRQV

D XHQHUDO 7MNEWHFW WR OLPLWDWLRQV XQ\RH—lU&QﬁDSP%WﬁQH_@@@VV WV FUHWLRQ PD\ VSH

&RPPLWWHH LV DXWKRULJHG WR JUDQW W{\(©h-dkl WYBRVHYXEEKLVH RU VHWWOHPH
RWKHU $ZDUGV WKDW PD\ EH GHQRPLQD%Q@LRAPLQQ\@RQHF\L G
LQ ZKROH RU LQ SDUW E\ UHIHUHQFH WRpRBHRWKRY E\("Uﬁ*?l‘ffdﬁ RURRWKHU WUDQVIHU
UHODWHG WR WKH YDOXH RI &RPPRQ 6WRENGRY RHERPERD IEEN LVVXHG XQGHU DO §
&RPPLWWHH WR EH FRQVLVWHQW ZLWK WK,/ {4 FRM RO R IXWEH B $RQL J¥WHGHU WUuDGLQJ
&RPPLWWHH VKDOO GHWHUPLQH WKH WHHBVsRQGx WRLBOYOR | Kl oDz E UHVWL
G t
R

£
2WKHU 6WRFN %DVHG $ZDUGV &RPPRQ 6 ENR WH WKH WLPLQJ DQG PDQQH
SXUVXDQW WR DQ 2WKHU 6WRFN %DVHG W\NHHLBEQPSDQ\ HTXLW\ ERP S
i

SXUFKDVH ULJKW JUDQWHG XQGHU WKLV & WR WKH XVH RI D VSHEL

g
SXUFKDVHG IRU VXFK FRQVLGHUDWLRQ DQfyH W OHPVYiuvY DOG G SURY
E\ VXFK PHWKRGYV DQG LQ VXFK IRUPV L@ SHQ PDUNHW RU WR

H R R
EWRFN RWKHU $ZDUGV RU RWKHU SURSHWYMNYLOM WH ZRPEENNE1HI RU RWKHU REOLJID)
VKDOO GHWHUPLQH

_ﬁ(
ForleY

2

D

DQG &KDQJHV LQ Wt

E LYLGHQGV DQG 'L&KADULHEXK WQRGWO\LQJ 2WHKHWLRQ RI
6WRFN %DVHG $ZDUGV VKDOO EH HQWLWOHG WR * DOHQWY
RQO\ WR WKH H[WHQW SURYLGHG E\ WKH BRpPPKH® QG RI'VKDUHV RI &RPP
KRZHYHU WKDW VXFK 'LYLGHQG (TXLYDOHQWW AKX RRFFXEMBERW WKLY 30DQ LQFOXGL

WKH VDPH YHVWLQJ FRQGLWLRQV DV WKH X&YW L@k YKDOO EH HTXLWDEO\ DGMX
6WRFN %DVHG $2ZDUG UHIOHFW DQ\ UHRUJDQL]DWLRQ UHFODVVLI
VKDUH

|
DUHV VWRFN VSOLW UHYHUVH VWRFN V¢
F 'LUHFWRU '"HIHUUHQRWRKM &YIRLEDQFH Rl EGRYVAMWLEXWLRQ RI VHFXULWLHV SURSHUW\
FDVK VHWWOHG GHIHUUHG VWRFN XQLWV JUT M BOW K D MKKELM HPHRIGM RU DQV RWKI
'DWH WR QRQ HPSOR\HH GLUHFWRUV XQGHUWKOWeRIPHEDWYxWKH QXPEHU RU NLQG RI VKI
1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ 30RWWKRQAELQ Lo K DGMXVWPHQW PD\ EH
VKDOO EH FRQVLGHUHG 2WKHU 6WRFN %DV HG- %D@W%%@HU KWKH &RGH LL WUHDW
30DQ DQG VKDOO EH VXEMHFW WR WKH SUR§&WRMRQY YiOH @F@O*ﬂg%%@&?:dm 30DQ DQG V

o
@D
O

6HFWLRQ 9, SURYLGHG KRZHYHU WKDW LQWAKIN Al W RQ Bg @J RQ WKH UHF
EHWZHHQ WKH 30DQ DQG WKH 30DQ WKMUDQRMPFWLRQ DQG RU LLL LQFUHDVH WK
VKDOO FRQWURO &RPPRQ 6WRFN WR UHIOHFW D GHHPHG UHL

&RPPRQ 6WRFN RI WKH DPRXQW GLVWULEXW
VKDUHKROGHUV 7KH WHUPV RI DQ\ RXWVWI
6HFWLRQ 3HUIRUPDQFH $ZDUGV EH HTXLWDEO\ DGMXVWHG E\ WKH &RPPLWW

A
7KH &RPPLWWHH PD\ HVWDEOLVK SHUIRUPDQF N I \L D é Lb& P IQ 6WR[T_’\IID Vg(gngRFV'
DFKLHYHPHQW YHUVXV VXFK FULWHULD WKDW v }P%\%% VWPHQWYV
RI FDVK RU WKH QXPEHU RI VKDUHV RI &RPPRQ L ‘_ \é LITHUHQW
5HVWULFWHG 6WRFN RU 5HVWULFWHG 6WRFN 8 Wé IB&%&@@,\,RFN VKL

¥ MR S 6

YHVWHG LVVXHG RU SDLG SXUVXDQW WR D 3H BQ DGMXVWPHQW

3HUIRUPDQFH $ZDUG PD\ EH LGHQWLILHG DV U3
HYH B RWKHU FKDC
L'r\\% ‘k%%%ﬁ%GWRFN r
g RERN QJHG RU
RI

U3HUIRUPDQFH (TXLW\ U USHUIRUPDQFH 8QL
KDQJH LQ &RQ

0 R H, fiK
FKRVHQ E\ WKH &RPPLWWHH 3DUWLFLSDQW\VV %g’ﬁ; éf % Y
DQG ZLOO KDYH QR ULJKWV WR UHFHLYH GLYL
LQ UHVSHFW RI D 3HUIRUPDQFH $ZDUG WKDW L
$SSUHFLDWLRQ 5LJKW RU DQ\ VKDUHV RI &RPP ré qg ﬁ?ﬁ H WKHQ WK
U *%EE*{JE \lﬁl\% BOG HTXLW
|

<
T

2SWLRQ RU 6WRFN $SSUHFLDWLRQ 5LIJKW XQWL&,

WKH KROGHU RI UHFRUG RI VXFK VKDUHV 6KDU

SBHUIRUPDQFH $ZDUGYV VKDOO EH HQWLWOHG W ILY \(\;Pl VWval\—ISGHSRRV:‘
WR WKH H[WHQW SURYLGHG E\ WKH &RPPLWWHH y PD\ L DFFH
VXFK 'LYLGHQG (TXLYDOHQWYV ZLOO EH VXEMHFRW v IPLFH(YE)%W é G PD\ EH H[HUFL\

FRQGLWLRQV DV WKH XQGHUO\LQJ 3HUIRUPDQF}g Y@ HOW ZLWK DQG DV RWKHUZLVH SH!

$ RI WKH &RGH DQG RU LL SURYLGH IRU
DFFHOHUDWHG $ZDUGV WKDW DUH QRW H[H!
SUHVFULEHG E\ WKH &RPPLWWHH LQ LWV VF

*( $HURVSDFH BUR[\ 6WDWHP



F

,Q WKH HYHQW RI D &KDQJH LQ &RQWUR@FM@@R,Q,@Q/WWWWDQ@MWJ LQ
LWV VROH GLVFUHWLRQ ZLWKRXW WKH FRQVHQW RU DSSURYDO RI DQ\

3DUWLFLSDQW PD\ WDNH RQH RU PRUH RDWKK¥ZR0O® RD)\QRMWHRMROG WUDQVIHUUHG |
ZKLFK PD\ YDU\ DPRQJ LQGLYLGXDO 3DUWVMIIROB YV O 8 VRWHDEZRYY DOLHQDWHG RU K\S
$ZDUGV KHOG E\ DQ\ LQGLYLGXDO 3DUWLFQSDHIWFK 2SWLRQ RU 6WRFN $SSUHFLDWLRQ 5
RQO\ E\ WKH 3DUWLFLSDQW GXULQJ KLV RU KH
L DFFHOHUDWH YHVWLQJ RU ZDLYH D QW KRIUIRWMIRULK FRO\G SWURQWWHG E\ WKH &RPPL
HVWDEOLVKHY D 3DUWLFLSDQW PD\ L WUDQV
LL DFFHOHUDWH WKH WLPH RI H[HUFLWVDREWONW\DRN DDA P MREWKDWDY VXFK WHUP
VXFK $ZDUG PD\ EH H[HUFLVHG LQ IXOWKRU5HQ LSDWWO WRIRO 6 WDWHPHQW RQ )JRUP 6
OLPLWHG SHULRG RI WLPH RQ RU EHIRYHUFGDWHQX THALULEBELIMKEHRQV RU 6WRFN $
&RPPLWWHH DIWHU ZKLFK VSHFLILHGGEXQDW & JDW RHXQHIHWERMHE WKH DVVLJIQLQJ 3DU
$ZDUGV DQG DOO ULJKWV RI 3DUWLFLERAVWRW WRHUHXRGHUFLDULHY ZLWK UHVSHFW \
VKDOO WHUPLQDWH 3BDUWLFLSDQWxY GHDWK ZKR PD\ EH HQWLWOH
6WRFN $SSUHFLDWLRQ ULJKWV DV SURYLGHG E
LLL UHGHHP LQ ZKROH RU LQ SDUW RXWYWP QKX 1HPPROE Y EPEHU RU EHQHILFLDU\ VK
UHTXLULQJ WKH PDQGDWRU\ VXUUHQGHIHWRHIW W ERPVIFRRDRVLIQ RU RWKHUZLVH DC
VRPH RU DOO RI WKH RXWVWDQGLQJ $ZIJ 5/ Bih@ \HD3DUWLFLSDQWxV HVWDWH ZL¢

BDUWLFLSDQW LUUHVSHFWLYH RI ZKHWKWKHYBEK$PEPHYRY BUEHIKHRLDUN GHVLIQDW
YHVWHG RU H[HUFLVDEOH DV RI D GDWH VSHFLILHG E\ WKH

&RPPLWWHH LQ ZKLFK HYHQW WKH &RPPLWWHH VKDOO
WKHUHXSRQ FDQFHO VXFK $ZDUGV DQGHEWALWR &BRROLDQFH ZLWK /DZV DQG 5HJXOD

3DUWLFLSDQW DQ DPRXQW RI FDVK RURWKH U, FROVL G H

$ZDUG HTXDO WR WKH &KDQJH LQ &RQ UR|§ \K}/ gli’%v?/ KEF\{/J&QSCE:UY';\(SV(\;”
H[HUFLVH SULFH ZLWK UHVSHFW WR DQ 2 W Y \&XH U GHOLYHU VKD
H[HUFLVH SULFH WKDW LV OHVV WKDQ R W EH VXEMHEW W
&RQWURO 3ULFH RU QR FRQVLGHUDWLR M %Lg:g 0 ODZV JRYHUC
DQ 2SWLRQ RU 6$5 H[FHHGV WKH &KDQJH Q g Lé’

RFEN H[FKDQJH UXOHV L

LY VHSDUDWHO\ UHTXLUH WKH PDQGDWRU \Q ghQL}?\Q(R(%l—E%%*TXLUHG WR UHJI

L 6WRFN SULRU W

(TXLYDOHQWY LQ H[FKDQJH IRU VXFK FD 7 TXQQLILFDWLRQ RI VXFH
FRQVLGHUDWLRQ LI DQ\ GHWHUPLQHG EJ/] ﬂgl_ V%%%LGéH%\/

K HUPLQH WR EH QHF
VROH GLVFUHWLRQ RU 7R WKH H[WHQW WKH &RPSDQ\ LV XQDEOH W

Y PDNH VXFK DGMXVWPHQWYV WR $ZDUGV \%HHBVR&‘%\F\QB@&LL&EPB\)NR REWDLQ DSSUR®
WKH &RPPLWWHH GHHPV DSSURSULDWH WK @HPSHIPW & kg WWKH &RPSDQ\XxV FRXQVHO |
&KDQJH LQ &RQWURO RU RWKHU VXFK HYWHEW ODAE S8R G Vy X RgfH DQG VDOH RI DQ\ VK
VXEVWLWXWLRQ DVVXPSWLRQ RU FRQwK F%H%‘Bﬁghhl% B SDQY LWV SIHLOLDWH\

E\ WKH VXFFHVVRU FRPSDQ\ RU D SDUHQWRRFLWWHH DQG DQV GHOHJDWHV WKHUHRI
VXEVLGLDU\ WKHUHRI OLDELOLW\ ZLWK UHVSHFW WR WKH IDLOXU!

Rl &RPPRQ 6WRFN

1IRWZLWKVWDQGLQJ DQ\WKLQJ KHUHLQ WR WKH FROWUD U\ L\S WK
RI D &KDQJH LQ &RQWURO LQ ZKLFK WKH BFTXQO’[\% V2]
FRPSDQ\ LQ WKH WUDQVDFWLRQ RU DQ\ sDYKBW\RUORSGRA
WKHUHRI GRHV QRW DVVXPH RU FRQWLOQXH RMIWHM *?.'%
LVVXH VXEVWLWXWH DZDUGV XSRQ WKH &KDIIRYLY L W K D
PDQQHU GHWHUPLQHG E\ WKH &RPPLWWHH Wi HWIHYADE & W %\R/'EF#?QGLYLGXDO WR FI
SXUVXDQW WR WKLV 6HFWLRQ :9 F DOO $zDReNLWR W HEBH %ﬂ?v\PHFR QL]JH GLIIHUHQFH
DVVXPHG FRQWLQXHG RU VXEVWLWXWHG |RYD TSI EH WnemPPde WY HH PD\ DOVR LPS
IROORZV HIIHFWLYH LPPHGLDWHO\ SULRU WRUWRW ¢ kP %'HQ.’%*&%W‘RQJJ H[HUFLVH RU
$ LQ WKH FDVH RI DQ 2SWLRQ RU 6WRFN $UHEY DL R%EPéﬁ_ E@WBQMX;&V:(RS:\%%FOV\?%

%W%’RB

LQ

H HYHQW
BUG LY JUDQWHG WR

\SURYLGLQJ VHUYLFHV
WWHE PD\ LQ LWV VRO
Q RU VXFK $ZDUG

3DUWLFLSDQW VKDOO KDYH WKH DELOLW\ W&RW@QJ@L"\)’H S
6WRFN $SSUHFLDWLRQ 5LJKW LQFOXGLQJ DORSEWUMSRR WV WiE Q XWVLGH WKHLU
RU 6WRFN $SSUHFLDWLRQ 5LJKW QRW SUHYLRXVO\ H[HUFLVDEOH %
WKH FDVH RI DQ\ 3HUIRUPDQFH $ZDUG DP®rORR LWM\Q@V@L%}H
JUDQW LVVXDQFH YHVWLQJ RU VHWWOHPHQW RT RU DQ\ RWKHU
UHVWULFWLRQV DSSOLFDEOH WR VXFK $7P WK K K¢ 8 QW PHGIDOWHG\ EBDSS/SOLFDEOH IRL
DQG WKH 3DUWLFLSDQW VKDOO KDYH WK@QDZL JKWDMR UHFRDQW BKPIDOHOWG WKH &RPPL)
EDVHG RQ WDUJHW OHYHO DFKLHYHPHQWD RUDFMWRHIQ W W DIRUPDWPEOH WR WKH &RPSDQ
WKURXJK D GDWH GHWHUPLQHG E\ WKH &R@PWR W HEEHW BKROIGW QU RIEHEDWLRQV WKDW DL
E\ WKH &RPPLWWHH DQG & LQ WKH FDVRURWRKNWVYWYDGHKW RU VDOH RI DQ\ VKDUHV RI
5HVWULFWHG 6WRFN 5HVWULFWHG 6WRFARPSDWQV \RHD DWW K@IRW W R AN FoOMHEE WR UHFRJQ
$ZDUGV RWKHU WKDQ D 3HUIRUPDQFH $ZDWWEWW OO ¥R YV IKWIURIYVRWRRPPRQ 6WRFN RU
WKH JUDQW LVVXDQFH YHVWLQJ RU VHVRWEKPHBW RII SRBARD KRWRHN) XQGHU DQ $ZDUC
UHVWULFWLRQV DSSOLFDEOH WR VXFK $2OU IWDOIGHE P AR MVOKMHHIONNOBBNV B HUPLWWHG
,Q QR HYHQW VKDOO DQ\ DFWLRQ EH W D NHKH 8 K UR/BE@IQGW WILRR @Q\K IP\D 6 R EWMKRD®O O EH VDWLYV
;9 F WKDW ZRXOG FKDQJH WKH SD\PHQWZR W K KRGO QR HRDW K bUNRHP RIQD @ RPSHQVDWLRQ
$ZDUG LQ D PDQQHU WKDW ZRXOG UHVXOWU & KMKEHPBSRWWLRQEBRUWQFLSDQW LL WK}
DGGLWLRQDO WD[HV RU SHQDOWLHV SXUYRDYWRWRRb6MHWLRIQDUKBVRRI &RPPRQ 6WRFN W|
WKH &RGH LVVXHG WR D 3DUWLFLSDQW XQGHU VXFK $zZDU
E\ WKH 3DUWLFLSDQW RU LLL WKH 3DUWLFLS
JRU WKH DYRLGDQFH RI GRXEW QR SURFDLDVKRRURIKWKHB®D@RRPRQ\6WRFN 1RQH RI W
$ZDUG $JUHHPHQW VKDOO SURYLGH WR D¢QA.DDDWIHAL SWRM BRIVRY VWKH &RPPLWWHH RU
SD\PHQW RU RWKHU FRPSHQVDWLRQ IRU PH)\OWDEKMW W DVBIBUBMMLFLSDQW RU DQ\ RWKHU
6HFWLRQ Rl WKH &RGH RU RWKHUZLVIFRQVHTXHQFH H[SHFWHG EXW QRW UHDOL]HG
UHDOL]HG GXH WR WKH JUDQW LVVXDQFH YH
Rl1 DQ\ $ZDUG

*( $HURVSDFH B3UR[\ 6WDWHPHQW



6HFWLRQ $PHQGPHQW RI WKH 30DQ RU $ZDUGVEHQHILWV KHUHXQGHU PD\ EH WHUPLQDWH(
DQG H[FOXVLYH GLVFUHWLRQ RI WKH %RDU

7KH %RDUG RU LWV GHVLJQHH PD\ DPHQG D OWMIUD BVXONSHQFRSQRW KW HSIPULY DRW W K H & RP S D Q\\
WKH 30DQ DW DQ\ WLPH DQG IRU DQ\ UHDVRQ W®E WRRP&RMPH KV R HD R UAKOHIDWHY WKHU
GHVLJQHH PD\ DPHQG RU DOWHU DQ\ $ZDUG $JUHHPHOW RU RWKHU

SOR\HHXSRIDEHSDUDWLRQ IURH
GRFXPHQW HYLGHQFLQJ DQ $ZDUG PDGH XQG vV D UVSHFELILHG HPSOR\H

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ DQG H[FHSW, P L%Lb‘?l\? @%\ﬁlv\t@HsgﬁyngQ\ SD\PHOQW XC

79 QR VXFK DPHQGPHQW VKDOO ZLWKRXW WKHyRERURWOWRbMHKYLRQ $ Rl WKH &RGH DQ

VKDUHKROGHUV Rl WKH &RPSDQ\ SDLG ZLWKLQ VL[ PRQWKY DIWHU WKH 3DUW

6HUYLFH ZLOO LQVWHDG EH SDLG LQ WKH V

D LQFUHDVH WKH PD[LPXP QXPEHU RI VKDUH$DRIWIRABSDQ\WWRBKHSDUDWLRQ IURP 6HUYLF
IRU ZKLFK $ZDUGYV PD\ EH JUDQWHG XQGHU WKLV 30DQ

H HYHUDEL®IQN\SURYLVLRQ RI WKH 30DQ RU

E UHGXFH WKH SULFH DW ZKLFK 2SWLRQV PDKH®GI XD QWHIX E RURREWKKH ZLVH LQYDOLG R

SULFH SURYLGHG LQ 6HFWLRQ 9,,, D LQ SDUW WKH XQODZIXOQHVV LQYDOLGLW!

QRW DIIHFW DQ\ RWKHU SURYLVLRQ RI WKH

F UHSULFH RXWVWDQGLQJ 2SWLRQV RU 6$5VRDVZKBIHAME WKBH® LWUHPDLQ LQ IXOO IRUFH DQ

6HFWLRQV 9,,, E DQG ,; E &RPPLWWHH GHWHUPLQHV WKDW DQ\ SURYL
30DQ RU DQ\ $ZDUG XQGHU DQ\ ODZ UXOH |
G H[WHQG WKH WHUP RI WKLV 30DQ DSSOLFDEOH VXFK SURYLVLRQ VKDOO EH F

DPHQGHG WR FRQIRUP ZLWK WKH DSSOLFDE
FKDQJH WKH FODVV RI (OLJLEOH 3HUVRQV yHJXODWLRQ DV GHWHUPLQHG E\ WKH &RP

| LQFUHDVH WKH LQGLYLGXDO PD[LPXP OLP LA A QHEF ¥EBE0DL IRYLQWHQGHG WR EH D

J RWKHUZLVH DPHQG WKH 30DQ LQ DQ\ PDQQHIC VI\_IQ(‘;b PV arpuay PR ansei
VKDUHKROGHU DSSURYDO E\ ODZ RU WKH U I \ VIGH IXQGY LO D WUXVW
H[FKDQJH PDUNHW RU TXRWDWLRQ VI\VWHP & & N b \PééGHU WKH 30DQ VXFI
EWRFN LV WUDGHG OLVWHG RU TXRWHG | pHy EH VXEMHFW WR WKH &RPSDQ\xV FU|

([FHSW DV RWKHUZLVH SURYLGHG LQ DQ\ $ZDUGOBWNHHBPHAWHNRRLYY DUH XVHG ZLWKLQ WKH
DPHQGPHQW RU DOWHUDWLRQ WR WKH 30DQ D&JUBHABBBQRUVDEQEZBWEHU UHODWHG GRFXPF
$JUHHPHQW VKDOO EH PDGH ZKLFK ZRXOG PDWHRQDBOQLHE@BED MKWHXBG QRYKWN GHHPHG LQ D
RI WKH $ZDUG KROGHU ZLWKRXW WKH $ZDUG KRIGI®HYDWQ WRYRHQKH FRQVWUXFWLRQ RU LQV
IRWZLWKVWDQGLQJ WKH IRUHJRLQJ QR VXFK AFRQVNKI) WOWDKD O7a& HE BK WUHH RX IMUKIHG ZRRVG ULQF O)
WKH HIWHQW WKH &RPPLWWHH GHWHUPLQHV LIHRDWUD/ROMW BWHPHIQWLRQ WRB 30DQ $ZDUC
SULRU WR WKH GDWH RI DQ\ DSSOLFDEOH &K D QUHOLDW & BQGRAX® HU WIVYW KRPK QRW EH FRQV
DPHQGPHQW RU DOWHUDWLRQ HLWKHU L LV UWXKKUWHIGD R PEQWY NEJ B UQORIVEHRI ZKHWKF
IRU WKH &RPSDQ\ WKH 30DQ RU WKH $ZDUG WRRRDWILMWILWIQRIODORQRIXDJIJH VXFK DV UZLWKR
DFFRXQWLQJ VWDQGDUG RU WR DYRLG DGYHUVH ILQDQFLDO DFFRXQWLQJ

GLPLQLVK WKH EHQHILWY SURYLGHG xQoHUCVEIL §RoEED KD B\s HRRES PHow

DGHTXDWHO\ FRPSHQVDWHG ,| D 3BDUWLFLSDQWxV 7THUPLQDWLRQ RI (PSOR\F
6HUYLFH LV IRU &DXVH RU LI WKH &RPPLWWHH
6HFWLRQ 2WKHU GLVFUHWLRQ WKDW D 3DUWLFLSDQW KDV HQJD

FRQVWLWXWHV D EUHDFK RI DQ DJUHHPHQW ZL
D 1RQ ([FOXVLYLWHRWEBDQNKH DGRSWLRQSRILWKDWIBOEQ BHVXOWY LQ RU KDV WKH SRW!
WKH %RDUG QRU WKH VXEPLVVLRQ Rl WKL\ BQB QDR \W K H SXDLWKRQBBIOV RU RWKHUZL
Rl WKH &RPSDQ\ IRU DSSURYDO VKDOO EHIHRQWDWHXRG FV REFOUMIHGE SULRU WR WKH 3D
DQ\ OLPLWDWLRQV RQ WKH SRZHU RI WKHKP%RBRURCHRW \RKHEEEPBDWWR®E WRP 6HUYLFH D
DGRSW VXFK RWKHU LQFHQWLYH DUUDQJWPKH®WYDML RQWRH & PBVIEHHPIDUGOHVV RI ZKH
GHVLUDEOH LQFOXGLQJ WKH JUDQWLQJ &LWAKYMYHZ EHGRURWBHUZQVHRU DIWHU WKH 3
WKDQ XQGHU WKLV 30DQ DQG VXFK DUUDRSGIRWPHQW R EHSHIVDKHIKRQ IURP 6HUYLFH
JHQHUDOO\ DSSOLFDEOH RU DSSOLFDEOHRRQBLW QVKSIHFRLUMWLFDSBYWxV ULJKW WR DQ\ >
DQG PD\ EH UHTXLUHG WR UHSD\ DQ\ FDVK &R
E *RYHUQLQUWKRY 30DQ DQG DQ\ $ZDUG $JUSIHR SO RIB IRMLKHHG SXUVXDQW WR YHVWHG C
GRFXPHQWY KHUHXQGHU VKDOO EH LQW HJ $/HOMHGHFRS HFIRQMWSIKHBLWAWHG E\ ODZ 7KH
DFFRUGDQFH ZLWK WKH ODZV Rl WKH 6WBMWHWRRDHZ <RWRMWQH[FOXVLYH DQG VKDOO QR
DSSOLFDEOH IHGHUDO ODZ LQFOXGLQJ \EHRAPQDLGN LHYGHLDIZY S $0 DFDIE I0H BQFZHYQFOXGLQJ
LQ WKLV 30DQ RU DQ $ZDUG $JUHHPHQW RU 6HPWORY GRRXAHKEGW MR LL DQ\ DSSOLFDE
ODZV UXOHV UHJXODWLRQV FRQWUDFWS/U FPRXOIHPMIQW ¥\DWQIGH 6 HFXULWLHY DQG ([FKD(
LQVWUXPHQWY UHIHU WR L DOO UXOHV QUWRIXRPDMOL R Q ¥ XUQ @ IDHEWP HQRE K BVMUIDHWR Y ) DW LR Q
JXLGDQFH SURPXOJDWHG WKHUHXQGHU RQ Z¥KXFK VWHBMW RIWKKHY BRPSDQ\ PD\ EH WUD
EH DPHQGHG IURP WLPH WR WLPH DQG L&RPBRDVEROHV¥VRGRIIHBXAOMK UHVSHFW WR
RU UHJXODWLRQ RI VLPLODU HIIHFW RU FRPGHRDELOLWG UHFRXSPHQW

F 1R 5LJKW WR (PSOR\PHQW S5HHOHFWLRQ ,RUDEGRQLWILGRXQH GV &HUYRFPILWWHH PD\ LPSRVH V>
IRWKLQJ LQ WKLY 30DQ RU UHODWHG WRUBQRSHADYV R Y WPEAXSIVPHHW SURYLVLRQV LQ DQ
L FRQVWLWXWH DQ HPSOR\PHQW FRQW WRPP IZWW K WG H WHRPBIDOH VR QHMHW VDU RU DSSL
$I1ILOLDWH LL FRQIHU XSRQ DQ\ 3SDUWLRIHIIFAWLYQWURIKXKVWLWMRNFRQWHYBHFW RI SUHYL
HPSOR\PHQW RU VHUYLFH IRU DQ\ VSHFLERCP B ULRBSFRI RULRW RWU FDVK RU SURSHUW\
LLL OLPLW LQ DQ\ ZD\ WKH ULJKW RI WKH %RRQ@ QO RF\R U IIRWYHHF RLYHUDWRH V- RVFRSHQVDWLRQ
WHUPLQDWH DQ\ 3SDUWLFLSDQWxV HPSOR\P QWO UHYMLEFHYRQVWKH WARRWGWR UHVLJIQ IR
RU RWKHU VHUYLFH DW DQ\ WLPH DQG IRUFRQY WHIX¥RQ YO-R W HWRIQLEWWRIGU DV VXFK WH
E\ ODZ 6XEMHFW WR 6HFWLRQV ,9 DQG ; XVWE&L\WQ 3mP\QDDQRKBHWKEBW EHWZHHQ DQ\ 3DUWL
RU LWV $IILOLDWH

*( $HURVSDFH BUR[\ 6WDWHP



$SSHOGL[ %

*( $HURVSDFH *OREDO (PSQ\BDU\AHL}%EOH RU LI QR VDOH RI &RPPF

Q WKH QH[W SUHFHGLQJ GDW|

oWRFN 3XUFKDVH 3ODQ UHSRUWHG LL LQ WKH DEVHQFH RI DQ
WKH &RPPRQ 6WRFN WKH YDOXH GHWHUPLC

&RPPLWWHH E\ WKH UHDVRQDEOH DSSOLFD!
EHFWLRQ 3XUSRVH YDOXDWLRQ PHWKRG WDNLQJ LQWR DFFRX!
7KH SXUSRVH RI WKLV *( $HURVSDFH *OREDO (PRIADWHUE WHRFNUWPHQW UHJXODWLRQ $
3XUFKDVH 30DQ WKH U30DQU LV WR SURYLGH&FOARRLW®H HPEGHRPYVHISRURKHLDWH
&RPSDQ\ DQG LWV $IILOLDWHV ZLWK DQ RSSRUWXQLW\ WR SXUFKDVH
&RPPRQ 6WRFN WKURXJK DFFXPXODWHG &RQ®% ULYEXRWHR Y?‘kﬁZ@@@@ PHDQV DQ DZDUG JU
EHFDPH HIIHFWLYH XSRQ DSSURYDO E\ WKH VKYYEMROWHWR BRXMKkWHUPV DQG FRQGLWLRQ

&RPSDQ\ RQ 0D\ WKH U(ITHEWLYH 'DWH0 &RPPLWWHH GHWHUPLQHYV

R UODWFKLQJ $zZDUGU PHDQV DQ DZDUG JUD
6HFWLRQ 'HILQLWLRQV LQ FRQQHFWLRQ ZLWK 3XUFKDVHG 6KDUHYV |
$V XVHG LQ WKH 30DQ WKH IROORZLQJ wrupvRDEBIHWEERR Y BMD%&%%RPPLWWHH GHW
VHW IRUWK EHORZ S UODWFKLQJ 5DWLRU PHDQV WKH UDWLR WE

D USIILOLDWHUO PHDQV DO\ FRPSDQ\ RU ExVvLoHUVSHEWL WEREFE PP kK- QY $2DUGC

GLUHFW RU LQGLUHFW FRQWURO RI WKH &-RP%QQHLR G REXPRBDPRPRBQV D GREXPHQW
EXVLQHVV HQWLW\ LQ ZKLFK WKH &RPSDQ\ KPyHRw LFRRUP DV VSHFLILHG E\ WKH &R

LQWHUHVW LQ HDFK FDVH DV GHWHUPLQHQNI]_-(\‘_'V\(A}(A-IU PIf(b@’WﬁdGLWLRQV DSSOLFDEOH

E U$ZDUGU PHDQV WKH ULJKW WR DFTXLUH 3XUFKAMHBBKDWHVREDCHID Qv WKH SHULRGV
WKLV 30DQ D ODWFKLQJ $ZDUG JUDQWHG XQEBP | WhHYH3ERQL RN ZKRFK 3DUWLFLSDQWYV
' QFHQWLYH $ZDUG JUDQWHG XQGHU WKLV 3¢p@Q yXFK §RQWULEXWLRQV PD\ EH XVHG W]

F U%RDUGU PHDQV WKH ERDUG RI GLUHFWRU\F&HJWHVEEP UHV

G U&KDQJH LQ &RQWUROU VKDOO KDYH WKH'P (i/ §$@K§Q§%¢ﬁgc§gtgf§$ég§‘
*( $HURVSDFH /RQJ 7THUP ,QFHQWLYH 300D % VROxV HVWDWH RU LI OF
DQG UHVWDWHG DV WKH VDPH PD\ EH DPHQ M@%S%LFDEOH ODZV RI G
DQG DQY VXFFHVVRU SODQ WKHUHWR DV GHWHUPLQHG E\ WKH &RPPLWWHH

H U&RPPLWWHHU PHDQV WKH O0DQDJHPHQW {fiYHQ
&RPSHQVDWLRQ &RPPLWWHH RI WKH %RDL\JMG Vﬁf %EBISMUH QD\GXVVKH GDWH &RQ
VXFK RWKHU FRPPLWWHH DV GHVLJQDWHG X o
DGPLQLVWHU WKH 30DQ U3XUFKDVHG 6KDUHVU PHDQV &RPPRQ 6WHF

I U&RPPRQ 6WRFNU PHDQV WKH FRPPRQ VWR%&E%W%@}PSS %WVGSEEHXUW\II_VFI:SV:BODQ XVLQ.
SDU YDOXH SHU VKDUH RU VXFK RWKHU ) NLQ

VKDUHV RU RWKHU VHFXULWLHV DV PD\ EK Dm%%mmﬁgewpvu PHDQV DOO 8 6 DO

6HFWLRQ ;, IHGHUDO VWDWH SURYLQFLDO RU ORFDO V

J U&RPSDQ\U PHDQV WKH *HQHUDO (OHFWULF %FLé)laQé é{@%%ﬁlﬁ \?(\QN\AS[[JLES\V\QI_'RQQ\AY R%UD\I/:
FRUSRUDWLRQ RSHUDWLQJ DV *( $HURVSDF WDPS WD[ DQG DQ\ RWKHU WD[ RU WD[ UH(

K U&RPSHQVDWLRQU PHDQV XQOHVV GHWHUP ﬁ\g W % 5| UW\)&QL\AS,E&%%%WLSF{V;(S:
&RPPLWWHH WKH 3DUWLFLSDQWxV EDVH VD &’f B\ 3DUWLFLSDQW(E

L USRQWULEXWLRQU PHDQV D GHGXFWLRQ WD%WWFR@(%@E%VU%%@QU%HJHHPHQW HQW!

3DUWLFLSDQWxV &RPSHQVDWLRQ RU RW HU \P
DSSURYHG E\ WKH &RPPLWWHH IRU WKH %\"}/ BB g é‘é%rQ WSSEF\,P&V%VVL% PEHDSVVLQHJ
8XUFKDVHG 6KDUHV HPSOR\HH RI WKH &RPSDQ\ RU DQ $IILOLDW|

M U'LYLGHQG (TXLYDOHQWU PHDQV DQ DPRX‘@ %%B W I¥Vl§ DOO RU DQ\ $ZD U
&RPPRQ 6WRFN DV GHWHUPLQHG E\ WKH &R‘% LQH WKDW L D OH
WKH GLYLGHQGV WKDW ZRXOG KDYH EHHQ sé g\-NF\ %P\(?_'vg} 3DUWLFLSDC

H

WKH VKDUHV Rl &RPPRQ 6WRFN ZLWK UHVSH DO OHDYH LV

'LYLGHQG (TXLYDOHQW UHODWHV KDG EHHQ RI RXWVWDQGI]_LQJVCI)?DovaEJIgLZQLJWgZILDJS

WKH 3DUWLFLSDQW
VHUYLFH DV D PHPEHU RI WKH %RDUG RU R\

N U(OLJLEOH (PSOR\HHU PHDQV DQ\ HPSOR\HWMKe &RAPRRP YR RFIILOLDWH VKDOO FRQ)
DQ\ $IILOLDWH DV VSHFLILHG LQ WKH 2IIHUL PJS'QE)(FP \'M/Zh KWW#NSHFW WR ODWFKLQJ
DSSOLFDEOH 2IIHULQJ 3HULRG RWKHU WKD % GRRRL Y SBDUWLFLSDQW ZKLC

VXEMHFW WR WKH UHSRUWLQJ UHTXLUHPHQWR’/S |R6HHV\RLF22V$KH BRRPRAKHRU DQ SIILOLD W]

$FW ZLWK UHVSHFW WR WKH &RPSDQ\ WHUPL HWKHU DQ\ FRUSRUDWH WUD
RU VSLQ RII RI D GLYLVLRQ RU $IILOLDWH W

o) U(QUROOPHQW :LQGRZU PHDQV WKH SHULRBUWILELZREMK MKR@POEH GHHPHG WR UHVX
(PSOR\HHV PD\ HQUROO LQ WKH 30DQ WR POREBXRGWOWE ORIRYKHEBPPLWWHHXxV GHFL
Ll EHLQJ RIITHUHG UHFHLYH ODWFKLQJ $zDUBQ®»BELEQRGLQJ

,QFHQWLYH $ZDUGYV . .
[ U $FW0 PHDQV WKH 8QLWHG 6WDWHV 6H

P U)DLU ODUNHW 9DOXHU PHDQV DV RI DQ\ GODWH LDWRRHOKRNEJYRBD WH\PH WR WLPH
SULFH RI D VKDUH RI &RPPRQ 6WRFN DV TXRWHG RQ WKH 1HZ <RUN
6WRFN ([FKDQJH RU VXFK RWKHU VRXUFH DV WKH &RPPLWWHH

*( $HURVSDFH B3UR[\ 6WDWHPHQW



6HFWLRQ 2IIHULQJ 3HULRGY DQG (OLJLELOLBHFWLRQ $GPLQLVWUDWLRQ

7KH 30DQ ZLOO EH LPSOHPHQWHG E\ FRQVHFXVBRYH ZAKHUZQD @ HUDRGEHZDERLQLVWHUHG E\
QHZ 21IHULQJ 3HULRGV FRPPHQFLQJ DW VXFK WAKIHK XD \G BWWHRUQ WG WR PDNH VXFK UXOH
WKH &RPPLWWHH 7KH &RPPLWWHH ZLOO KDYH BMKML ORY WW DWRL RIQDRIJW KAHKBIODQ DV LW FRQ
GXUDWLRQ RI 2II1HULQJ 3HULRGV LQFOXGLQJ WKHVERPEDGF I$PN GW ZHQGRHWKH &RPPLWWHH
GDWHV WKHUHRI 8QOHVV GHWHUPLQHG RWKHEY M/KIHEY% RUXIHG& RRPL&ARPIPHWWHH ZLOO KDYH
HDFK 21IHULQJ 3HULRG VKDOO EH D PRQWK SBUYRGHWLRQDU\ DXWKRULW\ WR FRQVWUXH
WHUPV RI WKH 30DQ WR GHVLJQDWH VHSD!
(OLJLEOH (PSOR\HHV ZKR DUH HOLJLEOH WR S DXNGHW SAPRVHH 310D @ KE HI/OHPQP Z QW KW KH WHUPV
UHVSHFW WR DQ 2IIHULQJ 3HULRG VKDOO EH GHWHUPORKBE8UH\RWKWMR EH VHW IRUWK LQ WKH
&RPPLWWHH ZKLFK GHWHUPLQDWLRQ PD\ EH GHAWR®RQWHRQKWMK!D L PLEOEOI® SOR\HHV ZKR
(PSOR\HHxV ZRUN ORFDWLRQ HPSOR\PHQW EDQAHIL GWEHULIPE WRR\GHWWMKPLQH HOLJLELC
UHVSHFW WR HDFK 2IIHULQJ 3HULRG WKH &RPRBIO®HYH W R D\GIWPSRIVAHDWHFBE OO GLVSXWHG FOI
WHUPV DQG FULWHULD WKDW PXVW EH PHW DWHRAWBHEB ORYVKWRXWKIS (RERGRBHRWKDW LW Gl
:LQGRZ RU DQ\ ODWHU WLPH DV GHWHUPLQHG B& MKIHLCREPMWIWBHRI WKH 30DQ LQFOXGLQ
LQFOXGLQJ FRQWLQXRXV HPSOR\PHQW ZLWK D@ SREQDERWHVR D)W B/ ¥B HODQWGDY DUH QHFF
SHULRG IRU DQ\ (OLJLEOH (PSOR\HH WR SDUWLB E &0 WMDWRHDID MWHBLEDWLRQ LQ WKH 30D
3HULRG 7KH &RPPLWWHH PD\ GHFLGH WKDW DQ@R@II8I6EQBWRRQR\IW WHVLGHQWY RU HPSO
QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH 30D@WRWBQ\ WIKHUWR U BWWRIRKLEKHXOHY SURI
VXFK (OLJLEOH (PSOR\HH RWKHUZLVH PHHWYV WK\ WHOMNH SHIREQWM FHURYQU RWKHU SURYL
1R 3DUWLFLSDQWY PD\ FRPPHQFH SDUWLFLSDWG@RQHVY WWH BODIQ/ B IWHIH WKHGHG E\ WKH W
WHUPLQDWLRQ RI WKH 30DQ SURFHGXUHV RU VXE SODQV WKH SURYLVL
JRYHUQ WKH RSHUDWLRQ RI VXFK VXE SODC
JHQHUDOLW\ RI WKH IRUHJRLQJ WKH &RPPL
EHFWLRQ (QUROOPHQW DXWKRULJHG WR DGRSW UXOHV DQG SURFH«
(OLJLEOH (PSOR\HHV ZKR DUH HOLJLEOH WR SDWR SPUEWMWH D WK KHPVSHFW WRIBERQWULEX
2I1IHULQJ 3HULRG PD\ HQUROO LQ WKH 30DQ GX&RQWWIEXKWEBQVFWROMKH 30DQ LQFOXGLQ
(QUROOPHQW :LQGRZ E\ L VXEPLWWLQJ WR WIGHGRPYWHLRQWUHY WREOEVKPHQW RI EDQN R
SDUW\ DGPLQLVWUDWRU HQJDJHG E\ WKH &RP SOHRQW RIQE R W IERQR U B D RGHMWHRI LQWHUHVW
GHWHUPLQHG E\ WKH &RPPLWWHH SULRU WR WENUUGRRY WKALDOIG RFOE®IR SD\ SDV\UROO V
(QUROOPHQW :LQGRZ D SURSHUO\ FRPSOHWHGSWNREROBPFHYWDIRE KRGO QJ RI VWRFEN FHL
$ VSHFLILHV WKH DPRXQW RI WKHLU &RQWU L EDXSMIORF B/E OHKQRE PO \WUEHA XLUHPHQWY 7KH &
H[SUHVVHG DV D PRQWKO\ RU DQQXDO DPRXQWGROHRO WK PR RIWRWUDEOVRY LWV UHVSRQVLE
DV WKH &RPPLWWHH GHFLGHV % DXWKRULJHVSERYRQVEXWLRQRDVR EFHOXGH &RPSDQ\ SHLU
GHGXFWHG WKURXJK SD\UROO IURP WKHLU &RPBHYVIADERY RUZDDQBH WR WKH H[WHQW WK
DQRWKHU PHWKRG Rl SD\PHQW DSSURYHG E\ W&H QHRFPNVWRRHHP Q\ UHIHUHQFH LQ WKH 30DC
& FRQVHQWY WR WKH PD[LPXP DQG PLQLPXP &RFWYCHXWKHRGBHOPIWWHRI WKH &RPPLWW|
WKH\ DSSO\ IURP WLPH WR WLPH DQG ' DFFHSWFIWKRQHPY GBWHUPLOROMLRQ PDGH E\ !
WR WKHLU $ZDUGV DQG WKH 30DQ RU LL IROOKAH ®9OOK HEKWRHRRWH ©§ HUPURONOHPE EWDSSOLFD
SURFHGXUH GHWHUPLQHG E\ WKH &RPPLWWHH ELQGLQJ RQ DOO 3DUWLFLSDQWYV EHQHILFL
RWKHU SHUVRQV KROGLQJ RU FODLPLQJ UL.

DQ\ $ZDUG
6HFWLRQ 6KDUHV 6XEMHFW WR WKH 30DQ

D $JJUHIJDWH7KHWIDNJUHIJDWH QXPEHU RI VKIEU
XQGHU WKH 30DQ VKDOO EH HTXDO WR PL
6WRFN 7KH DJJUHJDWH QXPEHU RI VKDUHYV §
DYDLODEOH IRU LVVXDQFH XQGHU WKLV 30D
VKDUHV Rl &RPPRQ 6WRFN VXEMHFW WR $ZD

BMRRW WR UHTXLUHPHQWYV RI |

RU VKDOO KDYH |
glf%é(vr‘l’vqﬁlﬁ\bRu DQ RIILFHU RU
@J DXMKRULW\ ZDV GHOHJD\
, EH LQGHPQLILH
%5%% IURP DQ\ ORVV
v%yl o VHG XSRQ RU U
F

\

DGMXVWPHQW DV SURYLGHG LQ 6HFWLRQ ;, ﬁ%
6WRFN LVVXHG XQGHU WKLV 30DQ PD\ EH VKIFUH
DXWKRUL]JHG DQG XQLVVXHG RU VKDUHV WK

R l@i U FI-\IDHGLQJ WR ZKLFK K
WKH &RPSDQ\ LQFOXGLQJ VKDUHV SXUFKDV ,fg ! %(BHQ I-P\QI%E D\ EH LQYROYHG E

Vi
Q FW XQGHU WKLV 3¢
RULQ SULYDWH WUDQVDFWLRQYV DQ\ DOG DOO DPRXQWY SDLG E\ KLP RU KHU

ZL WKH &RPSDQ\xV DSSURYDO RU SDLG
E .VVXDQFH RI PRDBKWSRVHV Rl 6HFWLRQ 9 DZLWKy
DJJUHJDWH QXPEHU RI VKDUHV RI &RPPRQ sgﬁq Vl'_QE/%HBQ& ERQ\ MXGIPHQW LQ DQ\ V>
WKLV 30DQ DW DQ\ WLPH VKDOO HTXDO RQO ‘W}fﬁ'%@(b 4 G IOLEYMU K YPRRY KHU SURYLG

&RPPRQ 6WRFN DFWXDOO\ LVVXHG XSRQ VHVQ/%Q(SF‘(Sig %\(&%{f ) BKSSRUWXQ'-W\ DW L}
7KH DJJUHJDWH QXPEHU RI VKDUHV DYDLODE % K}Tg Q %\A\Q/'?WPHVERHU'F:(?*% T?Hz
E
LN}%Ru H

Q LRQ ZLWK RU UHVX

WKLV 30DQ DW DQ\ WLPH VKDOO QRW EH UHGRREEEDPRED

$ZDUGV WKDW KDYH EHHQ FDQFHOHG WHUP B&gvg@\ﬁw\z%qggf HQVH LV D L

VHWWOHG LQ FDVK SURYLGHG KRZHYHU WgkpQPIROyKl WH W'X\!(EAHSW DV H[SUH

$ZDUGV WKDW KDYH EHHQ UHWDLQHG RU zLWkKKL®OEHE RIhWQdUdR B D@'é{'— HPQLILFDWLRC

LQ SD\PHQW RU VDWLVIDFWLRQ RI DQ\ ZLWK(? bé L J K h( L@BHPQLILFDWLRQ W

7D[ 5SHODWHG ,WHPV RI DQ $ZDUG LQFOXGL v X HU WKH &RPSDQ\xV ¢

VXEMHFW WR DQ $ZDUG EXW ZHUH QRW LVVX QRFP YW & pebzZv DV D PDWWHU

UHVXOW RI WKH QHW VHWWOHPHQW RI VXFKP& poRZ WKPpW y#RPSDQ\ PDV KDYH W

UHSXUFKDVHG RQ WKH RSHQ PDUNHW ZLWK @ﬁéjgv ERvKRE D YWD FK

FDVH VKDOO QRW EH DYDLODEOH IRU LVVXDQFH XQGHU WKLV 30DQ 7KH

&RPPLWWHH LQ LWV VROH GLVFUHWLRQ gRRWEK W BYBIFR B WiKD ¥k BLARWLRQDO

VKDUHV RI &RPPRQ 6WRFN PD\ QRW EH SXUFKDVHG RU LVVXHG

GXULQJ DQ 211HULQJ 3HULRG DQG PD\ GHVPHIPYBY RK2MHKMUQOUKHH&RRBEVWWHH ZLOO DSS

IUDFWLRQDO VKDUHV RU DQ\ ULJKWV WKH U HWHRI B KDOXE EFR QRALIW L R@6 RYSOLFDEOH WR |

RWKHUZLVH HOLPLQDWHG ZKLFK ZLOO EH FRPPXQLFDWHG WR WKH UH ¢
(PSOR\HHV LQ DQ 2I11HULQJ 'RFXPHQW RU RV
L WKH GXUDWLRQ DQG WLPLQJ RI WKH 211F
GXUDWLRQ DQG WLPLQJ RI WKH UHOHYDQW

*( $HURVSDFH BUR[\ 6WDWHP



LLL WKH GHILQLWLRQ RI &RPSHQVDWLRQ D QG PDKIH QX PEHUKBIQGERQWULEXWLRQV E\ JL
IUHTXHQF\ Rl &RQWULEXWLRQV WKDW PD\ EH PRBPSDIOA WERHBUMDWHSP@W ZKR LV SURKL
ZKLFK &RQWULEXWLRQV ZLOO VWDUW Y VXE MHFRSE DVR DvQ L @\BISEH.F DEWIHG LQJ SROLF\ |U
ODZV WKH PD[LPXP DQG PLQLPXP &RQWULEXW I&R® OR.®@ LAM\R FAKGKKILQJ DQ\ SHULRG RI W
PD\ EH H[SUHVVHG DV DSSO\LQJ WR HDFK &R QWU MEKGULIRD IEBFDWIOH 30DQ GXULQJ VXFK
PRQWKO\ RU DQQXDO DPRXQW RU RQ VXFK RWRMKEDYLYHD® HWKHJPLQHG E\ WKH &RPPL
&RPPLWWHH GHFLGHV YL DQ\ OLPLW RQ 3XUFWDWHGHGMKIFWHDY VRRQ DV DGPLQLVWUDV
YLL WKH H[SHFWHG 3XUFKDVH 'DWH V RU WKHREDORXLRQ UKEFAKSW RU LI WKH &RPPLW
WKRVH 3XUFKDVH 'DWH V ZLOO EH GHWHUPLQHED WKLWKDAQ. SHFLILHG LQ WKH QRWLFH
QRUPDOO\ RFFXU RQ D TXDUWHUO\ EDVLV GXUL®HFHBFHKN RWKHWILVH RQFH WKH QRWLF
3HULRG XQOHVV WKH &RPPLWWHH GHFLGHV RWHKH GRIQMU DEXGVLRQV ZLOO VWRS DQG WK
YLLL ZKHWKHU WKH 3DUWLFLSDQW PD\ EH UH TPXOLNJH G Q¥ R XHQWKHHW L&RWRVULEXWLRQV RU
DQ\ HOHFWLRQ IRU D SDUWLFXODU WD[ WUHDWREQWULYW KIHFRHBWORN PQHULQJ 3HULRG
3XUFKDVHG 6KDUHY DQG DQ\ FRQVHTXHQFHV RERIQWUREXMRRQYV DOUHDG\ PDGH SULRU
PDNH LW HIITHFW DQG QRW DOUHDG\ XVHG WR REV
ZLOO EH UHWXUQHG WR VXFK 3DUWLFLSI
/[LPLW RQ 3XUFKDVHKE &RPPHWWHH PD\ OLPLW WKHDVRQDEO\ SUDFWLFDEOH DIWHU WKH |

F &ROQWULEXWHR@®@PPLWWHH PD\ DSSURYH VX

DJJUHJDWH QXPEHU RI 3XUFKDVHG 6KDUHV WKRWO RBY BHHIHFW ZLWKRXW LQWHUHVW WK

SXUFKDVHG RQ DQ\ 3XUFKDVH 'DWH RU GXULQJFOWKRHRUHWIQUHTXLUHG XQGHU DSSOLFDE

3HULRG ZKLFK PD\ EH H[SUHVVHG RQ DQ DJJUHJDWH RU

LQGLYLGXDO EDVLV ,| WKH &RPPLWWHH GHWHUPLQHY WKDW RQ D JLYHQ

3XUFKDVH 'DWH WKH QXPEHU RI VKDUHYVSKIFYRRERODIMNFKEQ WRZBRHGV

SXUFKDVHG PD\ H[FHHG WKH QXPEHU RI VKD )

6WRFN WKDW DUH DYDLODEOH IRU VDOH XQF LR ® %yf,lNlL HSSF?\\(LGGHHV\/;

VDOH IRU VXFK 3XUFKDVH 'DWH RU DYDLODEQH: KZKROH DOG IUDFWLR

211HULQJ 3HULRG WKH QXPEHU RI 3XUFKDVHG K3 EDVHG RQ WKH 0DWFK

HDFK 3DUWLFLSDQW ZLOO EH SURSRUWLRQD W o FLSDQWxV 3XUF

GHWHUPLQHG E\ WKH &RPPLWWHH (DFK 3DU o) @ b&\glLka;asHH 7L00 DSS

RI WKH FKDQJH DQG DQ\ H[FHVV &RQWULE XV ! % QQ‘LQJ $ZDUGV LOQF

EH UHWXUQHG WR WKH 3SDUWLFLSDQW 3DUWLFLSDQWYV LL WKH 3XUFKDVH 'DWH R

F\ﬁ/ QJ $ZDUG UHODWHV LLL WKH
HU RI ODWFKLQJ $ZDUG

zg LRQV DSSOLFDEOH WKt

DSSOLFDEOH ODzZV WKH PD[LPXP DQG PLQL%

OLPLWV ZKLFK PD\ EH H[SUHVVHG DV DSSO\\?, V WKH ULJKW WR L

&RQWULEXWLRQ RU DV D PRQWKO\ RU DQQX P KHWKHU WKH 3D

RWKHU EDVLV DV WKH &RPPLWWHH GHFLGHW,, £
RWKHUZLVH E\ WKH &RPPLWWHH SULRU WR W
WKH 211HULQJ 3HULRG WKH PD[LPXP &RQWU
WR DQ\ 2I1IHULQJ 3HULRG LV 86" DQG WK|
&RQWULEXWLRQ WKDW PD\ DSSO\ WR DQ\ 211
86' 8QOHVV RWKHUZLVH UHTXLUHG E\ DS§(
FRQWULEXWLRQV ZLOO EH KHOG LQ D QRQ O.n'
WKH &RPSDQ\ DQ $IILOLDWH RU D WKLUG SDJ
HQJDJHG E\ WKH &RPSDQ\ XQWLO WKH\ DUH

ek QHIBOHFWLRQ IRU D SDU\

KLQJ $ZDUG DQG D

kP B\ (OLYLEOH 3DUWLFLSD

lﬁQL\pJ $ZDUGV PD\ EH UHTXLU|
5

%% GRZ FRQVHOQW WR WKH 0D
S
MY

= WR WKHLU 0DW
P%%&Z%RE%DBWUEQIIHULQJ "RF
\

OPHQW HOHFWLRQV

3XUFKDVHG 6KDUHV RQ WKH 3DUWLFLSDQW x, | MWHUPLOHG RWK
&RPPLWWHH GHFLGHV RU WKH 30DQ UHTXE H FKLGQJ $ZDUG(3, VKDO O
UHWXUQHG WR WKH 3SDUWLFLSDQW 3XUFKDVH 'DWH WKDW WKH UHODWHG 3XUF!

%X\LQJ 3XUFKDVH® GKIDRKH¥XUFKDVH 'DWH FKDVHG 7KH QXPEHU RI VKDUHV RI &RP

o,p W F V, OO EH GHWHUPL
DJJUHIDWH DPRXQW RI &RQWULEXWLRQV P DG BN W BE AT X pEny RI axUF
Q EX\LQJ 3XUFKDVHG 6 LEFI-K\\/H \/B(SIB IW
F

SDUWLFLSDQWY 7KH QXPEHU RI ZKROH DQG™IU I'RFILSDQW RQ VXFK 3X

&RPPRQ 6WRFN WKDW ZLOO EH SXUFKDVH | H
SDUWLFLSDOW ZLOO EH GHWHUPLQHG E\ CLOEUra %g@w%ﬁ%wﬁgwﬁg
&RQWULEXWLRQV E\ WKH )DLU ODUNHW 9DO KW K 3 DV EwR 211HULQJ 3HULR

&KDQJHV LQ &RQBILEKRLFOQWY ZLOO QRW K&%@%WMRQWPUDD\USSQSROVYZV\I/'F\;VE\Q(V%
YDU\ WKH DPRXQW RI WKHLU &RQWULEXWLR %93 THULRY
3HULRG XQOHVV WKH &RPPLWWHH GHFLGHV RWKHUZLVH ,I SHUPLWWHG
DQ\ FKDQJHV ZLOO RQO\ WDNH HIIHFW LI W H - OWE K
&RQWULEXWLRQ OLPLWYV VHW E\ WKH aRPEL \ﬁs\mwm%pg\%(; Sr} AV
WR WKH WHUPV VSHFLILHG E\ WKH &RPPLWWHH G LW ROV DV GHWHUPLQHG E\ WKH &RPF

HVWDEOLVKHG E\ WKH &RPPLWWHH DV VHW
&HDVLOQJ &ROWULEXWLRQV 'REXPHQW RU RWKHUZLVH ZKLFK PD\ LQFO»

&RQWULEXWLRQV ZLOO VWRS DQG ZLOO
SDUWLFLSDQWY 7KH QRWLFH ZLOO WDN

XHG HPSOR\PHQW RU HQJDJHPH
H UYLFH UHTXLUH
@ %’l' MF{J\%‘ODWHG 3XUFKDV
DGPLQLVWUDWLYHO\ SUDFWLFDEOH DIW 0 Qi EP\ \X/VP?: g‘gggtl‘:"’[)"\é
GDWH VSHFLILHG LQ WKH QRWLFH &RQW %Qr&%‘w KDV QRW H[SH
SULRU WR WKH QRWLFH WDNLQJ HIITHFW ‘ SRt KDY QRW HISH
1
R sé%hﬁ

L 7KH &RPPLWWHH PD\ DW DQ\ WLPH GHE 1\%R\)@
|

3XUFKDVHG 6KDUHV RQ WKH QH[W 3XUFK WKURXJK VXFK GDWH )

V
WKH &RPPLWWHH GHFLGHV RWKHUZLVH @\P @F
LYHU WR WKH 3DUWLFL
&RQWULEXWLRQV ZLOO EH UHWXUQHG W | XDO WR WKH QXPEHU R

L
P
LL $ 3DUWLFLSDQW PD\ SULRU WR VXFK W@.Wﬁﬁ’t\bE_VXGEMMg

Wpy_\/gH\@Kﬁ YHVWHG ODWFKLQ

WKH &RPPLWWHH LQ WKH 211HULQJ 'RFXPRORMCEFRROAUIHZSWEKWREHELQI REOLIDWLRQV |

DQ 2I1IHULQJ 3HULRG DQG VXEMHFW WR N RS T RBEE W EHH PD\ FKRRVH ZKF

WUDGLQJ UHVWULFWLRQV ZLWKGUDZ IURF MW BRY pBRW RYLPH EHIRUH VHWWO
DSSOLFDEOHN 2ITHULQOJ "/REXPHQW WR VHWW
SDUWO\ RU IXOO0\ LQ FDVK

*( $HURVSDFH B3UR[\ 6WDWHPHQW



H LYLGHQG (TXLMHOKRMPLWWHH PD\ GHWHUP IQRWZEKH\WRMULWOHG WR PDNH DQ\ IXUWKHU
D ODWFKLQJ $ZDUG LQFOXGHV 'LYLGHQG (TX&RQWHQBXYW ZKQFNKDDIWUHD G\ PDGH DQG QRW
EH FDOFXODWHG RQ VXFK EDVLV DV WKH &RPRUMDNH G 16 WHWIY Q HVODMQEBH UHWXUQHG W
PD\ EH SDLG LQ FDVK RU LQ VXFK QXPEHU RDYKRHIH/ RQDEIQDFWDRRWDEKDEOH ZLWKRXW L
VKDUHV RI &RPPRQ 6WRFN ZLWK D )DLU 0DU R WW HWOXH W WKHHG XQGHU DSSOLFDEOH

3DUWLFLSDQWxXxV XQYHVWHG ODWFKLQJ $ZD!
VHWWOHPHQW GDWH HTXDO WR WKH YDOXH RIOWKXEKRPHGLOMAHD\ EH IRUIHLWHG
(TXLYDOHQWYV 'LYLGHQG (TXLYDOHQWV LI JUDQWHG ZLOO EH VXEMHFW
WR WKH VDPH YHVWLQJ FRQGLWLRQV DV WK&HDYEAUWAGRQEH DQ (OLJLEGHD YMSEGRSDHQW U
ODWFKLQJ $ZDUG HPSOR\HG E\ WKH &RPSDQ\ RU DQ $IILOLDW

TXDOLILHV DV DQ (OLJLEOH (PSOR\HH ZLWK

| SHVWULFWHG &RPPREOVWREBWK LQ WKH 2ITHUWSSIOLFDEOH 2IIHULQJ 3HULRG L WKH 3DU

'"REXPHQW HVWDEOLVKLQJ WKH ULJKW WR WEKHOW WWRISQDVYRRG@ DWKEHGPLQLVWUDWLYHC
&RPPLWWHH PD\ DOVR FKRRVH WR GHOLYHUWW/R SKHG3IMKMLEDSWQRWLBDQW ZLOO QRW EF
QXPEHU RI VKDUHV RI &RPPRQ 6WRFN HTXDQXWR MKH ERXPWHUERWLRQV LL DQ\ &RQWU
VKDUHV RI &RPPRQ 6WRFN WKDW ZRXOG KD YFR &HBQUPOEM HEMA VRV ® REWDLQ 3XUFKDVHC
ODWFKLQJ $ZDUG DQG SURYLGH IRU WKH IR U3 KU WRKINHHRE RPFFKQVEKW R EN RQ WKH QH[W 3 XL
XQOHVV WKH YHVWLQJ FRQGLWLRQV DQG RWKIbHD @ I W PYVOR QIGE BRQKRUWILIRMVKLQJ $ZDUGV
HVWDEOLVKHG E\ WKH &RPPLWWHH KDYH EHSIRURHWL IBHWRP RXWWWIBQGLQJ ODWFKLQJ
PD\ GHWHUPLQH ZKHWKHU WKH KROGHUV R $OAKGVKDKIKWYORFRQWLQXH WR YHVW LQ DFF
&RPPRQ 6WRFN DUH HQWLWOHG WR UHFHLYH@®AOFKL¥FDGH X®WO R QB ROWK MR WKH H[WHQ\
GLVWULEXWLRQV SDLG ZLWK UHVSHFW WR WRKHRWHUYKDHHVQRY KIRFAPROVH WKH &RPPLWW
6WRFN SURYLGHG KRZHYHU WKDW VXFK GMWKGWQEY® DG RWKHU
GLVWULEXWLRQV ZLOO EH VXEMHFW WR WKH VDPH YHVWLQJ FRQGLWLRQV DV
WKH VKDUHV Rl &RPPRQ 6WRFN ZLWK UHVSHEWKWRB ZKIGR\WHKOWKHKRRPARYWWHH PD\ GHW
ZHUH GLVWULEXWHG WKH HIIHFWV RI D 3DUWLFLSDQWxV OHDYH |

WUDQVIHU GRPHVWLF RU LQWHUQDWLRQDO

RU UHORFDWLRQ RQ WKH 3DUWLFLSDQWxV ¢

6HFWLRQ ,QFHQWLYH $ZDUGV DO\ RXWVWDQGLQJ ODWFKLQJ $ZDUGV DQG

IRWZLWKVWDQGLQJ DQ\WKLQJ KHUHLQ WR WK HYRRGWUILD/UNU WKIHRERPPLWWHH
PD\ GHWHUPLQH WR JUDQW ,QFHQWLYH $ZDUGV ZKLFK PD\ EH JUDQWHG LQ
WKH IRUP RI D WKH ULJKW WR UHFHLYH D H | D QP
VKDUHV RI & RPPRQ 6WRFN E FDVK WR EH 3552’1\/\%&5@;1—%@%% Pﬁ&vﬂ) GHEFRPRU 2wikHU &
3XUFKDVHG 6KDUHV RU F VKDUHV RI &RPPRQ 6WREN'W BWHRXEMHFW

WR IRUIHLWXUH XQOHVV WKH YHVWLQJ FRQGp WM RRF@GMIKIDYE NHEBY RREG RI VKDUHV
FRQGLWLRQV HVWDEOLVKHG E\ WKH &RPPLWW HfyRIz KHDE i 8 W KU ARRKDQFH XQGHU W
FDVH RQ VXFK WHUPV DV GHWHUPLQHG E\ WKHp&RRRB\WYWH Hy RRAYVWDOGLQJ VKDOO E

SURYLGH WKDW VXFK ,QFHQWLYH $ZDUGV VKD OR kiR QN R WXWHH 3w H FUKP| W DO\ UHRUJDC
6KDUHV IRU SXUSRVHV RI ODWFKLQJ $ZDUGV 7Kk geRRPIWIVRHHRALOKO UHY VWREN VSOLW U

DSSURYH WKH WHUPV DQG FRQGLWLRQV RI DQ\g R¥HR R GZAUWGVULEXWLRQ RI VHFXULWL
LQFOXGLQJ LI DSSOLFDEOH L HOLJLEOH 3DUWKDLSBDRWOoDUL TWKHWKUYBKEBN K GLYLGHQ
'DWH RU 21IHULQJ 3HULRG WR ZKLFK VXFK ,QFH®Wb Y $ZR VoUW RBW HMIHFWYV WKH QXPEHU
LLL WKH YHVWLQJ DQG IRUIHLWXUH FRQGLWLRRY Q HXMK,WQJ 6XFK DGMX\
LY ZKHWKHU WKH ,QFHQWLYH $ZDUG FDUULH VWK 3K Wy v R U /iHDMT WKH VKDUHV RI &F
'LYLGHQG (TXLYDOHQWY DQG RU ODWFKLQJ $ZDYGYH B WK HY3FKH WHOEIWERHFW WR $ZD UG\
3DUWLFLSDQW PD\ EH UHTXLUHG WR HQWHU L QR\RVR\ ph&H oW WY HFRUG GDWH IRU V
SDUWLFXODU WD[ WUHDWPHQW LQ UHVSHFW RIpiHRY , RIFHROEWHD $4DW R 0 § PRRAU RI VXF
FRQVHTXHQFHV RI IDLOLQJ WR PDNH LW _3DUW g W¥ LR o HP BHHERHGWRHLQYHV WP
UHFHLYH ,QFHQWLYH $ZDUGV PD\ EH UHTXLUHGgWR F & R L@K P B PIRYRRW TANVOM LEXWHG WR V
:LQGRZ FRQVHQW WR WKH WHUPV DSSOLFDEOH,WRUWKHR b HQFH Q@ Wik YliH$BURNVDQ\ RXWVWI
DV VHW IRUWK LQ WKH HQUROOPHQW IRUP 2ITHH QF xR wHERW ‘Y XRMWHEVELWKH &RPPLWW
DV SDUW RI WKHLU HQUROOPHQW HOHFWLRQV NLQG RI VKDUHV Rl &RPPRQ 6WRFN VXEMHF'
YHVWLQJ DQG RWKHU WHUPV WR UHIOHFW
DGMXVWPHQWY QHHG QRW EH XQLIRUP DV E
6HFWLRQ &KDQJHV LQ (OLJLELOLW\ RU GLIIHUHOW WASHY Rl $ZDUGV
D %HFRPLQJ D 6HFWLRRQD 3DIUMWIHRLSDQW UHPDLQV
HPSOR\HG E\ WKH &RPSDQ\ RU DQ $IILOLDR W, DDW KIH7 H B B @ IVF RVIL I
WR WKH UHSRUWLQJ UHTXLUHPHQWYV RI 6HFWHRQ®HU DVIROHV KR RWEMHW VLPLODU FRUSRU
L WKH 3DUWLFLSDQWxV &RQWULEXWLRQV MK &RPEH QVRARREBHIQJIH LQ &RQWURO W
DGPLQLVWUDWLYHO\ SUDFWLFDEOH DQG RQFHLWWVRYBEEB OGUKHAWDWMRE IZSBMFKWR XW WKH F
ZLOO QRW EH HQWLWOHG WR PDNH DQ\ IXUWRHW &RIQGBPDVE XRML\RNWHWP ID@QH WKH WUHD\
&RQWULEXWLRQV DOUHDG\ PDGH DQG QRW RYWHMDEOQBYLRAG WDRVREWDL ZDUGV DQG ,QFH
3XUFKDVHG 6KDUHV ZLOO EH UHWXUQHG W P BWKYHD 8D DW RIS DQG DIVGKXRRQ3IDUWLFLSDQW
DV UHDVRQDEO\ SUDFWLFDEOH ZLWKRXW L QRWH WHNHWD WHRIFMRIQR (H [FFWH YW EDAW LW XWLRQ F
RWKHUZLVH UHTXLUHG XQGHU DSSOLFDEOH SX®ANGV IDQGQRANQWKMH $ZDUGV E\ WKH VX
ODWFKLQJ $ZDUGV RU ,QFHQWLYH $ZDUGV PD\ HHIHRDQRW & XBEYGGLDU\ Rl WKH VXFFHVV]
LY DOO RI WKH 3DUWLFLSDQWxV RXWVWDQ@HZ BX¥DRAKKVIDJIDPWHURXY DQEK WKH WKHQ F.
,OQFHQWLYH $ZDUGV VKDOO FRQWLQXH WR YMKWODFHRGGCD QG WRRWKABLQJ WKDW 3DUWLFI
WHUPV LQ HDFK FDVH XQOHVV DQG WR W K HDRXM/RHRDWY WHKDHO &R DSISMWHE WR WKH QHZ 3XL
GHFLGHV RWKHUZLVH LQ ZKLFK FDVH WKH &WROH MHWWHQILB DRXWVY\WRQGLQJ ODWFKLQJ
WKH WHUPV WKDW ZLOO DSSO\ $ZDUGV DQG PDNLQJ VXFK RWKHU DGMXVW
2IlHULQJ 3HULRG ODWFKLQJ $ZDUGV DQG ,
E 7ZHUPLQDWLRQ RI (FRBOHRYNHEHWHUPLQHG RWHRKWMWEESLQJ DV WKH &RPPLWWHH GHHPV
WKH &RPPLWWHH XSRQ D 3DUWLFLSDQWxV 7HUPLQDWLRQ RI
(PSOR\PHQW L WKH 3DUWLFLSDQWxV &RQWULEXWLRQV ZLOO VWRS DV
VRRQ DV DGPLQLVWUDWLYHO\ SUDFWLFDEOH DQG WKH 3DUWLFLSDQW ZLOO
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6HFWLRQ :LWKKROGLQJ F .1 WKH 30DQ LV WHUPLQDWHG WKH &RPPL
RXWVWDQGLQJ 21I1HULQJ 3HULRGV HLWKHU L
.Q FRQQHFWLRQ ZLWK DQ\ UHOHYDQW WD[DEOHFRBPSWBWALRQKR R W& HQQ H{ WHDMW FRBVH 'DWH
DSSOLFDEOH WKH 3DUWLFLSDQW VKDOO PDNH WIGHJ XD BLRDODY MKHEKOHG LI GHWHUP
VDWLVIDFWRU\ WR WKH &RPSDQ\ DQG RU LI GLILHUBERWP HM L2OILHUN ) WIHDW. RGV WR H[SLUH |
HPSOR\V WKH 3DUWLFLSDQW WKH (PSOR\HU W R UMDM ID\J G DAXE MBF WHW R VDG DGMXVWP H Q)
,WHPV 7KH &RPSDQ\ VKDOO QRW EH UHTXLUHG WR UGIH W HQIPHQHQW KDW &RQWULEXWLRQV Z
3DUWLFLSDQWxV ULJKWV LVVXH VKDUHV Rl &REBRANG BMRFNG RV WKHRIFAAHWWHH DQG RU
WKH GLVSRVLWLRQ RI VKDUHV Rl &RPPRQ 6W R FND UVDIGH.$ DDAEWSZ 2 UGOX QRWOUHFHLYH DQ\ IXL
VXFK REOLJDWLRQV DUH VDWLVILHG 7R WKH H[WHIQ@WSNHPIADWESG RU WKH XUUHA QJ 3HULR
E\ WKH &RPPLWWHH WKH &RPSDQ\ DQG RU WKHN(P $IPRLHDWREHQJRDPOUDPRXQWY WKHQ FUHG
HPSOR\HU DV DSSOLFDEOH RU WKHLU UHVSHRRMWLR QOHQIRF RRY WY WLKDWORDYH QRW EHF
DSSOLFDEOH ZLWKKROGLQJ REOLJDWLRQV RU WRUIJKRPP RQWEWRIFNDDICOW RE B WBIWXUQHG WR V
7D[ 5SHODWHG ,WHPV E\ RQH RU D FRPELQDWLRQ W MUKHIV VR OQRZALRQ LH[WHKSW DV RWKHUZL
&RPSDQ\ RU WKH (PSOR\HU ZLWKKROGLQJ FDVKDKRPLP®EOH ODZV DV VRRQ DV DGPLQLVW!I
FRPSHQVDWLRQ RWKHUZLVH SD\DEOH WR RU IRU WKH EHQHILW RI D
3DUWLFLSDQW LL WKH &RPSDQ\ ZLWKKRO GHEWDRIRUWKRQ RI W
3XUFKDVHG 6KDUHV WKDW RWKHUZLVH ZRXOG EH LVVXH D 3 pOW
R I VR RULEBRAWKH DGRSWLRQ RI

G
LLL WKH &RPSDQ\ ZLWKKROGLQJ D SRUWLR® F
6WRFN WKDW RWKHUZLVH ZRXOG EH LVVXHG WNVBHQ;%’[B\WUISLQ% WV H HUEF IXEKLRQ RI WKLV

ODWFKLQJ $ZDUG ,QFHQWLYH $ZDUG RU DQ\ RWHHVKFDSRAEKS AALUBSBYRYDO VKDOO EH 0':
,QFHQWLYH $ZDUG KHOG E\ WKH 3DUWLFLSDQWDQ\YOLPkWRWhEBRSY\RQ WKH SRZHU RI WKH %
ZLWKKROGLQJ IURP SURFHHGV RI WKH VDOH RIDBXREWDN K dkBHY RFHQWLYH DUUDQJIHP

8 FRVBRQIQWKH JUDQWLQJ Rl

$ZDUG RU ,QFHQWLYH $ZDUG HLWKHU WKURXJKYK @B WHp ¥ B PO DQG VXFK DUUDQ
WKURXJK D PDQGDWRU\ VDOH DUUDQJHG E\ WKHH EOH RU DSSOLFDEOH R

BDUWLFLSDQWxV EHKDOI Y WKH 3DUWLFLSRQM, F%W.@)_JX/ U@@%@@RFXPHQWV
FDVK RU VKDUHV RI &RPPRQ 6WRFN RU YL DQE}RW%%;M HWHRP G FROVWUXHG LQ DFF
ZLWKKROGLQJ GHWHUPLQHG E\ WKH &RPSDQ\ W W UNVEB@E@HDSSOLEDEOH
XQGHU DSSOLFDEOH ODZ DQG WKH 30DQ 1RQH ||:W%U|_8QR]P§I@Q ULWLHVY ODZV $00 UH
$IILOLDWH WKH %RDUG WKH &RPPLWWHH RU D \G@MJWVWWGWQQ)FOXGLQJ E
EH OLDEOH WR D 3DUWLFLSDQW RU DQ\ RWKHU WEREOPH RRQJQ’\FY\UDEIIHULQJ '"REXPHQW
FRQVHTXHQFH H[SHFWHG EXW QRW UHDOL]JHG QRBH %@yt %\l;'IGFR FHUDFWYV DJUHHPHQWYV |
UHDOL]JHG GXH WR WKH &RQWULEXWLRQV WKH SX3&F& WKMO BV 3¥HEKBYWWE ROV DQG DGPLQL
6KDUHV WKH JUDQW YHVWLQJ RU VHWWOHPHQWRPRIXBDb WHW Rk Qﬁ%@@ﬁ&ULL VXEK LWEH
,QFHQWLYH $ZDUG RU WKH VDOH RI VKDUHV RID&DR-IFUDCRI-QEGI\MREN\NLPH WR WLPH DQG LLL DQ
UHJXODWLRQ RI VLPLODU HIIHFW RU DSSOLI

6HFWLRQ 30DQ $PHQGPHQW DQG 7HUPLQDWLRQpPpQIJXDIKHUH WKHUH LV DQ\ FRQIOLFW EHW

D 7KH 30DQ VKDOO UHPDLQ DYDLODEOH IRU WKH FRPPLIMIFMBEHYWRRIRI WKH 30DQ DQG RI
21IlHULQJ 3HULRGYV DQG WKH JUDQW RI ODWF@B%?JKRBQ@WG’VD@ gD YHUVLRQ LQ DQ\ RWKHU
,QFHQWLYH $ZDUGV XQWLO WKH WK DQQLYPBOBHYRIH WKWLRQ ZLOO SUHYDLO XQOHV
(ITHFWLYH 'DWH DSSOLF

E 7KH %RDUG RU LWV GHVLJQHH PD\ DPHQB M&E{%WHOW S5HHOHFWLRQ RU
WHUPLQDWH WKH 30DQ DW DQ\ WLPH DQG |RWW£{¥@J—|DQ K FOWRRNRU UHODWHG WR D
&RPPLWWHH RU LWV GHVLJQHH PD\ DPHQG RU ODHRKNMW WX Wik HBWOR\PHQW FRQWUDF
HYLGHQFLQJ DQ $ZDUG PDGH XQGHU WKLYV 3$)I|ble;53'-|_fc%/t\t XGLOFRQMW HKWRQ DQ\ 3DUWLFLS
OLPLWHG WR DQ HQUROOPHQW IRUP RU 2IIHUEL§VS\-J;RI52 Q VHUYLFH IRU DQ\ VSHFLILH
IRWZLWKVWDQGLQJ WKH IRUHJRLQJ DQG H[FH Q P1Rg %%\ WKH ULJKW RI WKH
6HFWLRQ ;, QR VXFK DPHQGPHQW VKDOO zWMHKE % ®DWH DIX's $DQWxV HPSOR\PI

D
VKDUHV Rl &RPPRQ 6WRFN DFTXLUHG XSRQ VHV@\H%H%RSWRF

B

D

WKH VKDUHKROGHUYV RI WKH &RPSDQ\ RU RWKHU VHUYLFH DW DQ\ WLPH DQG IRU I
E\ ODZ 6XEMHFW WR 6HFWLRQ ;,,, WKLV 30
L LQFUHDVH WKH PD[LPXP QXPEHU RI VKDUHMROERBPREA EH WHUPLQDWHG DW DQ\ W

6WRFN IRU ZKLFK $ZDUGV PD\ EH JUDQWHGPOXWH Y HVELYFIMHOMAL RQ RI WKH %RDUG ZLV
OLDELOLW\ RQ WKH SDUW RI WKH &RPSDQ\
LL H[WHQG WKH WHUP RI WKLV 30D
[ Q Q WKH &RPPLWWHH RU DQ\ GHOHJDWHY WKHU
LLL FKDQJH WKH FODVV RI (OLJLEOH (PSOWWIHW PO\ EH UHFHLYHG XQGHU WKH 30DQ [

LY RWKHUZLVH DPHQG WKH 30DQ LQ DQ\ POVOHIALYR EH R Y WDEOH XQGHU DQY HPSO

VKDUHKROGHU DSSURYDO E\ ODZ RU W HL B XsKHW RK DOG BPMESKARPPRQ 6WRFN LV LV
H[FKDQJH PDUNHW RU TXRWDWLRQ V\VW HP R Z&HBDK MK HY WKH DSSURSULDWH HQW
&RPPRQ BWRFN LV WUDGHG OLVWHG RU ZRRWBI@\ RU RI D GXO\ DXWKRUL]JHG WUDQVI
&RPSDQ\ D 3DUWLFLSDQW ZLOO RQO\ KDY}
([FHSW DV RWKHUZLVH SURYLGHG LQ DQ\ GRFXRBQWFRKYHGHRFLQUWRU ZLWK UHVSHFW WR
$ZDUG PDGH XQGHU WKLV 30DQ LQFOXGLQJ EX)R QRVWKOM MRVHIBWMRRDQUHFHLYH GLYLGHQG
HQUROOPHQW IRUP RU 2I1IHULQJ 'RFXPHQW QR \D\W RRIGICRIQEH Bz DOW HUDMWMLRRWK UHVSHFW
WR WKH 30DQ RU DQ $ZDUG VKDOO EH PDGH ZKLEFK ZRXOG PDWHULDOO\
LPSDLU WKH ULJKWV RI WKH $ZDUG KROGHU ¥L H GIH@EG ¥b H 00Q@D WIKRHQ I
FRQVHQW 1RWZLWKVWDQGLQJ WKH |RUHJRLQJ'—Y%\\/#§L<@QFFK* Fbﬁvt\?‘(/WbQ/JvI?QéoVHWWOHPHQW RI
UHTXLUHG WR WKH H[WHQW WKH &RPPLWWHH G'YM REOCHIQWLEQ\RY WKB «RPSDQV WR VHO(
GLVFUHWLRQ WKDW VXFK DPHQGPHQW RU DO WHUDRRIR OWR Nk MK DO G e iy Y XEMHHV WR DO
RU DGYLVDEOH LQ RUGHU IRU WKH &RPSDOQ\ wr@#ﬁ@o‘b% HCWKRGZWWEeWRDQG ORFDO ODZ!
VDWLVI\ DQ\ ODZ RU DFFRXQWLQJ VWDQGDUG RUIWRDBWRYE DU RMALPY DQG VWRFEN H[FKI
ILQDQFLDO DFFRXQWLQJ FRQVHTXHQFHV RU oHHIXBRWLRERYVRED RPN MKDOO QRW EF
WR VLJQLILFDQWO\ GLPLQLVK WKH EHQHILWV sBRPL RWXVXQLRPQBMGGHOLYHU &RPP

RU KDV EHHQ DGHTXDWHO\ FRPSHQVDWHG FRPSOHWLRQ RI DQ\ UHJLVWUDWLRQ RU TXI
&RPPRQ 6WRFN ZKLFK WKH &RPPLWWHH VKD

QHFHVVDU\ RU DGYLVDEOH 7R WKH H[WHQW
WR RU WKH &RPPLWWHH GHHPV LW LQIHDVI
IURP DQ\ UHJXODWRU\ ERG\ GHHPHG E\ WKH
WR EH DGYLVDEOH WR WKH ODZIXO LVVXDQ
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J

&RPPRQ 6WRFN KHUHXQGHU WKH &RPSDQL BWNX®IGIHEG. BRHHFO MK HY LQWHQGHG WR EH D
%RDUG WKH &RPPLWWHH DQG DQ\ GHOHJDWHYGCWIDHWHRILSOQWY BHJH JHQHUDO FUHGLW
UHOLHYHG RI DQ\ OLDELOLW\ ZLWK UHVSHFW HNWFS MW WR. OXKHH WRZDW\GXH RUNVKH &RPPL\
VHOO VXFK &RPPRQ 6WRFN ,Q WKH HYHQW TFRRBRDPHG WR JHMQ VWIGGWRXQGYV LQ D WUXVW
RU KHOG E\ D 3DUWLFLSDQW ZKR LV HPSOR\SB\RNQW RY$ZDQ &V HKOAHBWEKH 30DQ VXFI
RXWVLGH WKH 8QLWHG 6WDWHYV RU RWKHU Z WAL WX EMHFXE WIRFDER RMKIH & RPSDQ\xV FU|
FRXQWU\ RXWVLGH WKH 8QLWHG 6WDWHV WKH &RPPLWWHH PD\ LQ LWV

VROH GLVFUHWLRQ PRGLI\ WKH SURYLVLRMQEVHEMWRE 3MNY ROQWHKEG&GHG WKDW WKH SD\P|
$ZDUG RU FUHDWH VXE SODQV DV WKH\ SHEWRYQGWB XRBHK UQMBK I L3®OIODQG DQ\ $ZDU(
WR FRPSO\ ZLWK DSSOLFDEOH ODZ RU WR UHFRE QLKH GSISBUFRRWHERQ ®I RU FRPSO\ ZLW
ORFDO ODZ FXUUHQF\ RU WD[ SROLF\ 7KH &RERLMRWHH $RY WAEWRS 6 ,QWHUQDO 5HYHQ>
LPSRVH FRQGLWLRQV RQ WKH JUDQW LVVXDBQDH) ¥OEWARFI UHODWHG GREXPHQWYV LQEF(
VHWWOHPHQW RI $ZDUGV LQ RUGHU WR FRPHOQURIOWKR WEWKIRSS RUFREAYLQJI 'RFXPHQW
ODZ DQG RU WR PLQLPL]H WKH &RPSDQ\xV RED®GQIPIW LRRY W IHWIK FMAY SAHKFW LQWHQW 1HY!
WR WD[ HTXDOL]DWLRQ IRU 3DUWLFLSDQWYV WBHO RHEQRXWIVIWEH WHHHULWY SURYLGHG )
KRPH FRXQWU\ $ZDUG LV QRW ZDUUDQWHG RU JXDUDQWHH:

1RW 7UDOQVIHUDEOH &RQWULEXWLRQV FUH 5 Q/\HI; '%WV $'L'—C\’/'-DUVQ’/HZVLOQOREHW{HH(')-E’ SE
3DUWLFLSDQWxV QRWLRQDO DFFRXQW DOQ\ HQB %&ﬁ%%% BROHWDUL DPRX QWA
WY s %4 GOM @ UHVXOW RI WKH :

WD "g) VHG ZLWKLQ WKH

\% Q DV D FRQYH(

") RU UHOHYDC

gﬁ? Q‘ W, bz (?\ E RYLVLRQ RI Wt

LOFBYERS 76 J DQ\ JHQHUDO VWI
B

,QFHQWLYH $ZDUGV QRU DQ\ ULJKWV WR U
BWRFN XQGHU WKH 30DQ PD\ EH DVVLJQHG M-
RU RWKHUZLVH GLVSRVHG RI LQ DQ\ ZD\ RW
ODZV Rl GHVFHQW DQG GLVWULEXWLRQ
DWWHPSW DW DVVLJQPHQW WUDQVIHU SOH
ZLOO EH ZLWKRXW HIIHFW H[FHSW WKDW W
DFW DV DQ HOHFWLRQ WR ZLWKGUDZ IURP D
DFFRUGDQFH ZLWK 6HFWLRQ 9,, | KHUHRI

UHODWHG GRFXPHQWY VKDOO QRW EH FRQV

Q
6HYHUDEL®IQN\SURYLVLRQ Rl WKH 30DQ RU ﬂc’é\'% B WFq_»-f;JDUGOHVV RI ZKHWKFE
KHOG XQODZIXO RU RWKHUZLVH LQYDOLG RL? ‘% | LL#

LQ SDUW WKH XQODZIXOQHVV LQYDOLGLW\>R! 9&
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%2 %}B‘ UHHPHQW L
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RI ZKLFK VKDOO UHPDLQ LQ IXO0 IRUFH DQ

WKUXSSOHPHQWHG I
H\FAWHQW SHUPLWWH
30DQ RU DQ\ $ZDUG XQGHU DQ\ ODZ UXOH l¥P\v KH 30DQ
DSSOLFDEOH VXFK SURYLVLRQ VKDOO EH FRQVWUXHG RU GHHPHG

DPHQGHG WR FRQIRUP ZLWK WKH DSSOLFDEOH ODZ UXOH RU

UHJXODWLRQ DV GHWHUPLQHG E\ WKH &RPPLWWHH
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$QQXDO OHHWLQJ ZHEVLWHZZZ JHDHURVSDFH FRP DQQXDOPHHWL $QQXDO 5HSRUW

2QOLQH YRWLQJ IRU UHJLVWHI B G R(ROGMH V DR G Y Zzz JRbildeBRilRR? iUl L0Y

563 SDUWLFLSDQWYV RUCHRERE

2QOLQH YRWLQJ IRU EHQHIZRIZDOURZQYHRUWH FRP 6XVWDLQDELOLW\ 5HSRUW

4XHVWLRQV UHJDUGLQJ DGREZVZVIHRIHURVSDFH FRP DQQXDOPHHWL KWWSV ZZZ JHDHURVSDFH FRP VXVWDLQLE
‘HEFDVW ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ |

3UR[\ 6WDWHPHQW
6(& ZHEVLWH RQ SUR[\ PDWWHUVHF JRY VSRWOLJKW SUR[\PDWWH KWWSV ZZZ JHDHURVSDFH FRP DQQXDO P

(OHFWURQLF GHOLYHU\ RI | XX XMDHIRSIOAR FRAPLOMVIRULHINELY
VKDUHKRGHUVHYIEHY

,QIRUPDWLRQ IRU 563 SDUWAFA SBQWWQHILWV FRP

%2$5' 2) ',5(&7256 ‘HE OLQWWURXJKRXW WKLV GRFXPHQW DUH
WH[WXDO UHIHUHQFHV SURYLGHG IRU FRQ
DQG WKH FRQWHQW RQ WKH UHIHUHQFHG :
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH DQ
FRQVWLWXWH D SDUW RI WKLV SUR[\ VWDV

%RDUG DQG JRYHUQDQFH GRIZXIPHHGWDFH FRP IQYHRUUHDMRQY J RYHODGFH

), 181&,8/ 5(3257,1~ *( $HURVSDFH *( DQGDRMUWOIRII®RHPDUNV

DQG VHUYLFH PDUNV RI *HQHUDO (OHFWUL
$QQXDO 5HSRUW ZZZ JHDHRVSDFH FRP IQVHWRUUHOMRQY DQRXDAHSRW 2WKHU PDUNV XVHG WKURXJKRXW DUH WU|

) REZ DG GRNQ) WP HON 277 JHDHRVSDFH FRP [QYHVRUUHDMRQY VHUYLFH PDUNV RI WKHLU UHVSHFWLYH Rz
[P SRUBQAIRZ DUB GRNQ) AP HOAIQIRUP DUIRQ

*( $(5263$&(
&DXVMRQ &ROFHUQIQ) ) RWZ DUG / RRNQJ

&RUSRUDWH ZHEVLWH ZZZ JHDHURVSDFH FRP 6WDWHPHQWYV
/HDGHUVKLS 727 JHDHIRVSDFH FRP DERXVKV BDCGHIKIS 7KLY GREXP HONVFRQEIQY URZ DUG BRNQJ

,QYHVWRU 5HODWLRQV 777 JHDHIRVSDFH FRP IQYHRUUHDMRQY VWDWHPHQWVU O WKDW LV
2PEXGVSHUVRQ SURFHVV 7ZZZ JHDHURVSDFH FRP VXVWDLQDELO WR IXWXUH HYHQWY WKDW

6XVWDLQDELOLW\ LQIRUPDWEZRQHDHURVSDFH FRP VXVWDLQDELO DGGUHVV PDWWHUV WKDW
GHJUHHV XQFHUWDLQ )RU
XQFHUWDLQWLHY WKDW PD
$&521<06 86(’ IXWXUH UHVXOWVY WR EH P

WKDQ WKRVH H[SUHVVHG L(

*$$3 *HQHUDOO\ $FFHSWHG $FFRXQWLQJ 3 IRZ DG GRNQ AP HOW VHH \KH

1<6( 1HZ <RUN 6WRFN ([FKDQJH ) RZ DG/ RRNQ) 6 \IAWP HON ,QIRWP DIRQ
3&%2% 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVL SDJH RQ RXU ,QYHVWRU 5H
368V 3HUIRUPDQFH 6WRFN 8QLWYV DV ZHOO DV RXU $QQXDO 5
563 5HWLUHPHQW 6DYLQJV 30DQ . DQG4 XDUM® 5 HSRW RQ) RP

568V 5HVWULFWHG 6WRFN 8QLWYV 4 ' HCGRQRMWKQGEHIUNH W XSCDW RXU
6 3 6WDQGDUG 3RRUxV IRZ DU GRNQI WIMAP HQNV 7 KLY

6(& 6HFXULWLHV DQG ([FKDQJH &RPPLVVL] GRFXPHQW DOVR LQFOXGH

765 7RWDO 6KDUHKROGHU 5HWXUQ IRZ DG GRNQJ SURMIRWMG IICDCAHDO
LQIRUPDWLRQ WKDW LV ED

HVWLPDWHY DQG IRUHFDV
FRXOG GLIIHU PDWHULDOO\

*( $HURVSDFH 3UR[\ BWDWHPHQW
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