81,7(' 67$7(6
6(&85,7,(6 $1' (;&+$1*( &200,66,21
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6&+('8/( $
5XO0OH D

BUR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH 6HFXULWLHV ([FKDQJH $FW RI
¢ )LOHG E\ WKH 5HJLVWUDQW b )LOHG E\ D 3DbUW\ RWKHU WKDQ WKH 5HIJLVWUDQW

&+(&. 7+( $335235,$7( %2;

b BUHOLPLQDU\ B3UR[\ 6WDWHPHQW

b &RQILGHQWLDO )RU 8VH RI WKH &RPPLVVLRQ 2QO0\ DV SHUPLWWHG E\ 5XOH D H
c '"HILQLWLYH 3UR[\ 6WDWHPHQW

b '"HILQLWLYH $GGLWLRQDO ODWHULDOV

b 6ROLFLWLQJ ODWHULDO 8QGHU 5XOH D

=

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO

1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU
1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI 2WKHU 7KDQ WKH 5HJLVW

3$<0(17 2) ), /,1% )(( &+(&. 7+( $335235,$7( %2;
c 1R IHH UHTXLUHG
b JHH FRPSXWHG RQ WDEOH EHORZ SHU ([FKDQJH $FW 5XOHV D L DQG

7LWOH RI HDFK FODVV RI VHFXULWLHV WR ZKLFK WUDQVDFWLRQ DSSOLHV
$JIJUHIJDWH QXPEHU RI VHFXULWLHY WR ZKLFK WUDQVDFWLRQ DSSOLHV
3HU XQLW SULFH RU RWKHU XQGHUO\LQJ YDOXH RI WUDQVDFWLRQ FRPSXWHG

SXUVX
WKH DPRXQW RQ ZKLFK WKH ILOLQJ IHH LV FDOFXODWHG DQG VWDWH KRZ LW ZDV GHW
BURSRVHG PD[LPXP DJJUHIJDWH YDOXH RI WUDQVDFWLRQ
7TRWDO IHH SDLG
b JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV
b &KHFN ER[ LI DQ\ SDUW RI WKH IHH LV RIIVHW DV SURYLGHG E\ ([FKDQJH $FW 5XOH
WKH RIITVHWWLQJ IHH ZDV SDLG SUHYLRXVO\ ,GHQWLI\ WKH SUHYLRXV ILOLQJ E\ UHJLVW
VFKHGXOH DQG WKH GDWH RI LWV ILOLQJ

$PRXQW SUHYLRXVO\ SDLG

JRUP 6FKHGXOH RU 5HJLVWUDWLRQ 6WDWHPHQW 1R
)LOLQJ 3DUW\

'DWH )LOHG




6(59,&( &25325%$7,21 ,17(51$7,21%/
3UR[\ 6WDWHPHQW DQG
$QQXDO OHHWLQJ 1RWLFH



2XU 3XUSRVH

‘H DUH D FRPSDQ\ FRPPLWWHG WR
IDPLOLHYV DW GLIILFEXOW WLPHV D(
FHOHEUDWLQJ WKH OLIH DQG OHJO
ZLWK SURIHVVLRQDOLVP FRPSDV

WR GHWDLO

2XU
ODOXHYV

5HVSHFW
,QWHJULW\
6HUYLFH H[FHO(

(QGXULQJ
UHODWLRQVKLS

2XU 9LVLRQ

&HOHEUDWLQJ OLIH ZLWK GHGLFD
DQG LQQRYDWLRQ

$V XVHG KHUHLQ DOO UHIHUHQFHV WR 6& 6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO RU WKH &RPSDQ\ UHIHU WR 6HUYLFH &RU



'HOLYHULQJ 6KDUHKROGHU 9DOXH

)XQHUDO 6HIJPHQW &HPHWHU\ 6HIJPHQW

5HYHQXH LQ PLOOLRQV 5HYHQXH LQ PLOOLRQV

*URVV 3URILW *URVV 3URILW

6HUYLFHV 3HUIRUPHG 3UHQHHG 6DOHV 3URGXFWLRQ LQ PLOOLRQV

765 &RPSDUHG WR 6 3

*$$3 SHUIRUPDQFH OHDVXUHYV $GMXVWHG 3HUIRUPDQFH OHDVXUHV
*$$3 (DUQLQJV 3HU 6KDUH $GMXVWHG (DUQLQJV 3HU 6KDUH
*$$3 2SHUDWLQJ &DVK )ORZ LQ PLOOLRQV $GMXVWHG 2SHUDWLQJ &DVK )ORZ LQ PLOOLRQV

*$$3 *HQHUDOO\ $FFHSWHG $FFRXQWLQJ 3ULQFLSO#HBWMXVWHG (DUQLQJV 3HU 6KDUH DQG $GMXVWHG 2SH!
QRQ *$$3 ILQDQFLDO PHDVXUHV 30HDVH VHH $QQH[ $ IR
UHFRQFLOLDWLRQV WR WKH DSSURSULDWH *$$3 PHDVXU

BUR[\ 6WDWHPIHQW



32XU WHDP FOHI
GHPRQVWUDWH ¢
FXOWXUH RI
FRPSDVVLRQ DQ
GHGLFDWLRQ D\
ZH UHPDLQHG
IRFXVHG RQ ZKEL
GR EHVW ZKLFEk
KHOSLQJ RXU F¢(
IDPLOLHV JDLQ
FORVXUH DQG K
WKURXJK WKH S
RI JULHYLQJ
UHPHPEUDQFH
FHOHEUDWLRQ
VWHDGIDVW
GHGLFDWLRQ
FRXUDJH DQG
UHVLOLHQFH RI
WHDP ZDV QRWk
VKRUW RI KHUR
, KDYH QHYHU E
PRUH SURXG WF
ZLWK VXFK DQ
DPD]LQJ WHDP F
LQGLYLGXDOV ~

7RP 5\DQ V /HWWHU WR 6KDUHKROGHUV

'HDU 6KDUHKROGHUYV

,Q D \HDU WKDW ZLOO EH UHPHPEHUHG IRU LWV RYHUZKHOPLQJ FKDOO
WKH RFFDVLRQ LQ ZD\V QHYHU VHHQ EHIRUH 2XU HQWLUH 6&, IDPLO\ |
WKH LQQRYDWLYH ZD\V LQ ZKLFK RXU WHDPV VWHSSHG XS WR VHUYH |
FRPPXQLWLHYV DQG HDFK RWKHU GXULQJ WKLV YHU\ GLIILFXOW SHULR
GHPRQVWUDWHG RXU FXOWXUH RI FRPSDVVLRQ DQG GHGLFDWLRQ DW
ZKDW ZH GR EHVW ZKLFK LV KHOSLQJ RXU FOLHQW IDPLOLHV JDLQ FO
SURFHVV RI JULHYLQJ UHPHPEUDQFH DQG FHOHEUDWLRQ 7KH VWHDC
UHVLOLHQFH RI RXU WHDP ZDV QRWKLQJ VKRUW RI KHURLF DQG , KDY}
ZRUN ZLWK VXFK DQ DPD]LQJ WHDP RI LQGLYLGXDOV

JURP WKH EHJLQQLQJ RI WKH SDQGHPLF WKH KHDOWK VDIHW\ DQG ZH
D WRS SULRULW\ 2XU GHGLFDWHG WHDPV RQ WKH IURQW OLQHV DUH |
HVVHQWLDO VHUYLFHV IRU RXU FOLHQW IDPLOLHY :H WRRN LPPHGLDW
HPSOR\HHV E\ VHFXULQJ 3HUVRQDO 3URWHFWLYH (TXLSPHQW 33( DQC
FRPSUHKHQVLYH KHDOWK DQG VDIHW\ SURWRFROV WKURXJKRXW RXU |
HQVXUH WKH VDIHW\ Rl RXU JXHVWY DQG DVVRFLDWHY :H DUH FRQVW
FKDLQ IRU 33( WR HQVXUH RQJRLQJ SURWHFWLRQ 2XU FRUSRUDWH Wt
KRPH WR UHGXFH WKH ULVN RI &29," H[SRVXUH EXW WKHLU GHGLFD\
RQ WKH IURQW OLQHV KDV QHYHU ZDYHUHG :H ZLOO FRQWLQXH WR WI
HQVXUH WKH SHDFH RI PLQG DQG ZHOO EHLQJ Rl RXU DVVRFLDWHV VR
LQ RXU FRPPXQLWLHYV

2Q0H WKLQJ WKDW EHFDPH FOHDU WKURXJKRXW LV WKDW RXU IXQG]I
FKDQJHG :H GLG QRW VHH D ZKROHVDOH VKLIW LQ FRQVXPHU SUHIHUL
UHPDLQV VWDEOH $OWKRXJK ZH ZHUH UHVWULFWHG LQ RXU DELOLW\
ZH KHDUG ORXG DQG FOHDU IURP RXU FOLHQW IDPLOLHV WKDW WKH\ V
FHOHEUDWH $OWKRXJK LW ZDV D FKDOOHQJLQJ \HDU WRROV XVHG DC
WKH FULVLY ZLOO KHOS XV DFKLHYH DQG VWUHQJWKHQ RXU VWUDWHJ
2XU DVVRFLDWHY HPEUDFHG FUHDWLYH ZD\V WR VHUYH IDPLOLHYV DQG
FHOHEUDWH WKH OLYHV RI ORYHG RQHV ZKHQ SK\VLFDO JDWKHULQJV
VWDWH SURYLQFLDO DQG ORFDO JRYHUQPHQW PDQGDWHV 6XFK HQG
IXQHUDO VHUYLFHV KRVWLQJ YLUWXDO DUUDQJHPHQWY ZLWK IDPLOLE
RXWGRRUV XQGHU ODUJH FDQRSLHV RU YLD UDGLR EURDGFDVW $V ZH
IXQHUDO VHUYLFHV ZH UHFRJQL]JH WKDW WKLV W\SH RI VHUYLFH LV O
D FRPSUHKHQVLYH VHW RI UHVRXUFHY DQG EHVW SUDFWLFHV IRU IXQF
KROG RXWGRRU VHUYLFHV )XQHUDO GLUHFWRUV DQG VDOHV FRXQVHC
SODWIRUPV WR PDNH DUUDQJHPHQWY DQG SODQ VHUYLFH GHWDLOV ZI
DOVR IRXQG FUHDWLYH ZD\V WR HQJDJH ZLWK SRWHQWLDO FXVWRPHU
VRFLDO PHGLD $OWKRXJK WKH\ PD\ QRW DOZD\V PHHW RXU FOLHQW IL
IXQHUDO GLUHFWRUYV DQG VDOHV FRXQVHORUV FROQWLQXH WR OLVWHC(
LPSRUWDQW GHWDLOV IRU KRQRULQJ D ORYHG RQHTV OLIH

LL 6HUYLFH &RUSRUDWLRQ ,OQOWHUQDWLRQDO



3, DP H{WUHPHO
RSWLPLVWLF DE
IXWXUH 2XU WK
KDV SURYHQ ZK
WKH\ DUH PDGH
GXULQJ WKLV

H[WUDRUGLQDU'
DQG , EHOLHYH
FXOWXUH DV V\
DV LW ZDV EHIR
HYHQ VWURQJHI
WRGD\ 2XU UHV
WR WKH &29,"

FULVLV DQG RXI
SK\WLFDO DQG C
SUHVHQFH KDYF
DIIRUGHG XV

VHOHFWLYH PDL
VKDUH JDLQV D¢
KDYH HQDEOHG
&RPSDQ\ WR IXU
OHYHUDJH RXU

'XULQJ WKH PLGVW RI D FKDOOHQJLQJ \HDU ZH FRQWLQXHG RXU IRFX
QXUWXULQJ D PRUH VHFXUH DQG LQFOXVLYH ZRUNSODFH ,Q UHVSRQV
FUHDWHG WZR QHZ $VVRFLDWH 5HVRXUFH &RPPXQLWLHV $5&V WKDW
LQFOXVLRQ DQG GLYHUVLW\ ,Q SULRU \HDUV ZH IRUPHG D 9HWHUDQV
DQG DQ $5& DGYRFDWLQJ IRU RXU /*%74 DVVRFLDWHY DQG FRPPXQLW
WZR QHZ $5&V ZKLFK SURYLGH VXSSRUW DQG DGYRFDF\ IRU RXU %ODF
7KHVH DVVRFLDWH OHG JURXSV ZLOO EH LOQVWUXPHQWDO LQ RXU DEL(
LPSDFW UHVSRQG DXWKHQWLFDOO\ WR LVVXHV RI HTXLW\ DQG VRFLD
GLITHUHQFH IRU RXU DVVRFLDWHY DQG LPSURYH RXU EXVLQHVYV

, DOVR UHFRJQL]H WKH GHGLFDWLRQ DQG FRPSDVVLRQ RXU DVVRFLDW
FRPPXQLWLHV ZH VHUYH ,Q PDQ\ RI RXU DVVRFLDWHY LQ FLWLHYV
FRXQWU\ YROXQWHHUHG WR WUDYHO WR DQG SURYLGH DVVLVWDQFH 1
'LWK WKLY DGGHG VXSSRUW LQ SDUWLFXODUO\ KDUG KLW DUHDV ZH :
PDQ\ LQGLYLGXDOV ZKR ZHUH WXUQHG DZD\ IURP RXU FRPSHWLWRUYV

WR VXSSRUW WKH FRPPXQLWLHYV WKDW ZH VHUYH WKURXJK JLYLQJ RI
UHVRXUFHV 2XU DVVRFLDWHY RUJDQL]HG GRQDWLRQ GULYHV IRU EOR
VFKRRO VXSSOLHV = ZKDWHYHU WKH\ UHFRJQL]J]HG ZDV QHHGHG E\ WKHFt
WHDPV DUH FRQVLGHUHG ILUVW UHVSRQGHUV WKHPVHOYHV PDQ\ WRF
PHGLFDO SHUVRQQHO ZRUNLQJ WLUHOHVVO\ DW ORFDO KRVSLWDOV

‘H ZHUH IRUWXQDWH WR HQWHU WKLV FULVLY ZLWK D VWURQJ EDODQF
ILQDQFLDO IOH[LELOLW\ LQ 7KLV IOH[LELOLW\ DOORZHG XV WR DY
RU UHGXFWLRQV LQ SD\ IRU DQ\ HPSOR\HHV H[FHSW RIILFHUV DV D U}
&29,' DQG LQVWHDG UHFRJQL]JH WKH LQFUHGLEOH HIIRUWYV RI RXU IU

PLOOLRQ DZDUGHG IRU +(52 DQG VSHFLDO ERQXVHV WR HYHU\ DVVF
SDUWLFLSDWH LQ RXU DQQXDO LQFHQWLYH SODQ 2XU ILQDQFLDO IOH
WHFKQRORJLHV WR VXSSRUW D VLJQLILFDQWO\ KLJKHU QXPEHU RI VHL
EXVLQHVV ZKLFK KLJKOLJKWY WKH SRZHU RI RXU VFDOH $OWKRXJK W
XQLTXH \HDU RXU ORQJ WHUP JURZWK IUDPHZRUN UHPDLQV LQ SODFH
IRFXV RQ RXU FRUH VWUDWHJILHV RI JURZLQJ UHYHQXH E\ UHPDLQLQJ
OHYHUDJLQJ RXU VFDOH DQG PD[LPL]LQJ RXU FDSLWDO GHSOR\PHQW
DQG EDODQFHG PDQQHU

'KLOH WKHUH DUH PDQ\ XQNQRZQV IDFLQJ XV LQ , DP HIWUHPHO\ F
IXWXUH 2XU WHDP KDV SURYHQ ZKDW WKH\ DUH PDGH RI GXULQJ WKL)
EHOLHYH RXU FXOWXUH DV VWURQJ DV LW ZDV EHIRUH LV HYHQ VWU
&29," FULVLV DQG RXU SK\VLFDO DQG GLJLWDO SUHVHQFH KDYH DIIR
VKDUH JDLQV DQG KDYH HQDEOHG RXU &RPSDQ\ WR IXUWKHU OHYHUD!.
XVH Rl QHZ WHFKQRORJLHYV UHTXLUHG WR VXFFHVVIX0OO\ PHHW FXVWR
SURYLGHG PDQ\ DGYDQWDJHY DQG IXUWKHU GLIIHUHQWLDWHYVY XV IURF
Rl QHZ WHFKQRORJ\ LV LQFUHDVLQJ GLJLWDO VDOHY OHDGV DQG SUR(
HIILFLHQW VDOHV PRGHO WKURXJK HQKDQFHG XVH RI RXU FXVWRPHU |
SODWIRUP ,Q DGGLWLRQ ZH VHH DQ LPSURYHPHQW LQ RXU UHODWLR
D GHGLFDWHG IRFXV RQ VHUYLFH H[FHOOHQFH DQG KRQRULQJ WKH GH
SULYLOHJHG WR VHUYH DV ZHOO DV HQDEOLQJ D VHDPOHVV LQWHUDF
LQ FODVV ZHEVLWH H[SHULHQFH 2XU FRQWLQXHG IRFXV RQ VHUYLFH |
WLPHV DOORZHG FRQWLQXRXV LPSURYHPHQW LQ RXU UDWLQJV RQ VRF
DUH D UHIOHFWLRQ Rl WKH XOWLPDWH VHUYLFH ZH SURYLGH

BUR[\ 6WDWHPHQ@W



LY

)LQDOO\ OHW PH VD\ DIJDLQ WR RXU HQWLUH 6&, IDPLO\ DQG SDUWLF.
DVVRFLDWHV WKDQN \RX IRU \RXU FRXUDJH DQG UHVROYH DQG IRU S
IDPLOLHV FRPPXQLWLHY DQG FROOHDJXHV ILUVW , VHH HYHU\ RQH R
LQ KHOSLQJ KRQRU HDFK OLIH WKDW KDV EHHQ ORVW WKURXJK WKLYV !
LQFUHGLEOH RGGV HYHU\ VWHS RI WKH ZD\ $00 RI WKH PDQ\ OHDUQL
D EHWWHU FRPSDQ\ JRLQJ IRUZDUG $V D UHVXOW ZH DUH SRVLWLRQ}
ZRUOG DV D PRUH DJLOH DQG SURGXFWLYH FRPSDQ\

7RP 5\DQ
BUHVLGHQW &KDLUPDQ DQG &(2

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



OHVVDJH IURP RXU %RDUG RI 'LUHFWRUYV

'HDU 6KDUHKROGHUV

7KH LPSDFW RI &29,' KDV KDG D GHYDVWDWLQJ HIIHFW RQ RXU JOREDO KHDOWK DQG HFRQRP
WKH &RPSDQ\ KDYH UHPDLQHG VWHDGIDVW LQ RXU IRFXV RQ HQVXULQJ WKH RYHUDOO KHDOWK
DVVRFLDWHY DQG FRPPXQLWLHV 2XU WRS SULRULW\ ZzDV PLWLJDWLQJ WKH &RPSDQ\ V KXPDQ
HQVXULQJ PHDVXUHVY WDNHQ LQ UHVSRQVH WR &29,' ZRXOG FRQWLQXH WR HQDEOH ORQJ WH!
'"HWDLOV RI WKH LPSDFW RI &29," DQG WKH &RPSDQ\ V UHVSRQVH FDQ EH IRXQG RQ SDJHV

WKHLU DFWLRQV WDNHQ WKURXJKRXW WKLV FULVLVY WR HQVXUH WKDW DOO VWDNHKROGHUV F

‘H LQYLWH \RX RXU VKDUHKROGHUV WR 6HUYLFH &RBQ®RXWDWIKRIU HXR B G@ DMIH-EHIDIGDD R Q

DW DP &HQWUDO 7LPH DW WKH &RPSDQ\ V +HDGTXDUWHUV LQ +RXVWRQ 7; 6KDUHKRC(
FRPPXQLFDWH ZLWK DQ\ RI WKH LQGHSHQGHQW 'LUHFWRUV LQFOXGLQJ &RPPLWWHH &KDLUV D
WKH IROORZLQJ DGGUHVYV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
/HDG ,QGHSHQGHQW 'LUHFWRU F R 2IILFH Rl &RUSRUDWH 6HFUHWDU\
$O0OHQ 3DUNZD\
+RXVWRQ 7;
(PDLO OHDGGLUHFWRU#VFL XV FRP

7KDQN \RX IRU WKH WUXVW \RX SODFH LQ XV DQG IRU \RXU FRQWLQXHG LQYHVWPHQW LQ 6HUY|

6LQFHUHO\

$QWKRQ\/ &RHOKR 7TKRPDV /I 5\DQ $0DQ 5 %XFNZDOWHU-DNNL / +DXVVOHU
/HDG ,QGHSHQGHQW 'LUHF3WRIWLGHQW &KDLUPDQ DQG &(2

9LFWRU / /XQG &OLIWRQ + ORUULV -U(OOHQ 2FKRD 6DUD ODUWLQH] 7XFNHL

%ODLU :DOWULS ODUFXV $ DWWV



$QQXDO OHHWLQJ RI 6KDUHKROGHUYV

'DWH DQG 7LPH 3ODFH 5HFRUG 'DWH
'HGQHVGDD\ 6HUYLFH &RUSRUDWLRQ |, 0DUFK
DW D P &RQIHUHQFH &HQWHU +H
$OOHQ 3DUNZD\
&HQWUDO 7LPH +RXVWRQ 7H[DV
+RZ WR 9RWH
%\ ,QWHUQHW %\ 7HOHSKRQH %\ 0DLO ,Q 3HUVRQ
9RWH \RXU VKDUHV BWOO WROO IUHH QXPEQIUGDWH DQG UHWXUR DWWHQG WKH
ZZZ SUR[\YRWH FRP WKH HQFORVHG SUR[\ FBHWLQJ LQ SHUVRQ
RU YRWLQJ LQVWUXFRWL.BRROO QHHG SURRI RI
IRUP \RXU VKDUH RZQHUVKLS
DQG YDOLG SLFWXPH ,

+DYH \RXU 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RU SUR[\ FDUG LQ KDQG IRU \

,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI 3URJ[\ 0D
IRU WKH $QQXDO 6KDUHKROGHUYV OHHWLQJ WR EH KHOG

JRU WKHUH LV DQ DQQXDO PHHWLQJ ZHEVLWH WR PDNH LW HYHQ HDVLHU WR DFFHVV RXU
PHHWLQJ ZHEVLWH \RX FDQ ILQG DQ RYHUYLHZ RI WKH LWHPV IRU YRWLQJ RXU 3UR[\ 6WDWHF
IRU GRZQORDGLQJ DQG D OLQN WR YRWH \RXU VKDUHV 7KLV 3UR[\ 6WDWHPHQW WKH 1RWLF}

HQFORVHG SUR[\ FDUG DUH ILUVW PDLOHG WR VKDUBBEBBIGHUV PO @QHQD YDQ GRIVEDHRXW WKH

PHHWLQJ ZHEVLWH DW

Z72Z VFL FRUS FRP DQQXDO PHHWLQJ

KWWSV

9RWLQJ ODWWHUYV

3DJH

3URSRVDO %RDUG 5HFRPPHQGDWLRIKXPEHU

(OHFWLRQ RI 'LUHFWRUV 9 )25 HDFK 'LUHFWRU QRPLIQHH
5DWLI\ WKH 6HOHFWLRQ RI 3ULFHZDWHUKRXVH&RRSHUV //392X25 L]
"QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP

6D\ RQ 3D\ $GYLVRU\ 9RWH WR $SSURYH 1DPHG ([HFXWLYH9 )25 L]
21ILFHU &RPSHQVDWLRQ




R52:< A7%7(0(17 ARONDSKE (:(&R7 9( R203(16%7,21

Ll UHEWRU 1BPLQHHYV 0 2UURSRVDO SGYIVRU\ 9oRWH WR $SSURIYH 1DP
L UHEWRU 6HDSVKRW O [([HEXWIYH 2111 EHU &HPSHQVDWLRQ
loviurgepHQwno sREIDO DQGIRYHUBDQFH (@%BBSHQVDWIRQ 'IVEXVVIRQ DQG seodviv

[kpUSRUDWH *RYHUQDQFH +LIKOLIKWVD [owurckrwiro -

P 2DOCHDIE quVSRQVH D (THEXWI Y H 6XPDDLI\ R\I\Illl')\l\IH'I\I 3HmRUPDQ

DQG &29 ' AIDQGHPIE ElHVSRQVH
[sxaiweu ahoHFwLRQ

O
I (JHEXWI YH R,IQDQFllQVDWLRQ D
O

) HDWXUHY BRI 2X11 & RPSHQVDWLRQ 3URJU

[RRQVI GHUDWIRQ RI 6D\IRQ 3D\[dRWH

kpviru aHuiRUPDQEH $OLIQPHQW [ERPSHQVDWIRQ 3KIORVRS$K\ DQG 3UBFHVV

R2RR2RK7( *20(R1K1&( K7 AR(KOA & ( EOOXDO %DVH 6DODU O
&25325%7 21 17(51%7 21%/

I’-ZIIPQP\/D() (OHF\AIIPIQ R 'LUHFWRUVD |§%§3K FH LYHV

[[OHEWRU TBPLQHHYV (| [Roi1 7HUP QEHOWIYH &RPSHQVDWLURIQ
|,e|:>Q\/| GHUDWIRQ RI 'l ll‘-IFWRU 1Rp|Jﬁ|HHV RLwkHU &RPSHIQVDWLRQ O
LLunFrwry QGHISHQGHQFH O WDWLRmsquW
b unewru grPd I LPLAY

HQVDWLRQ ltRZ -H ODNH &RPSHQVDWI RQ 'HFLVL@QV
LLUHEFWRIL SHWIUUHPHQW 30DQ O

[RRPSHQVDWIRQ 2RPPIIWWHH 5HSR U

I'I UHEWRII 27QHIIVKI QlRI 6&, GWRFND

([HFXWLYH &RPSHQVDWLRQ 7DEOHYV (|

lxXPPDIUN RRPSHQVDWIRQ 7DEOH O

Llubpeuuvki s 4
WUXFWXUH - FPUDOQWY R1 30DQ %OVHG $ZDUGV O

[ARDUG BWOXFWXUH DIOG 2SHUDWLRQ\

Lubpe ocusuHocuHdW 'LUHFWRU O

EXWVWDhQGIQl (rxiw\ szbucv bw )[AIFpO <t

lerDuG arRPSRVIWIRQIDQG OHHWLQEM SWREN 9HVEHG
N LswirqQ ([HUFIVHY DQGI
lexwiys shvvirQy - [(HEXWIVH HIHUUHG 2RPSHQVDWLRIQ 30DQ

lbrpuG & RPALWWHHYV O
BEHQVIrRQlI30DQV O
0, \L
lsoQxno %RrRDUIG DQG &RPPLWWHH (MDOXDWLRQ [([HEXWIYH (PSOR\PHQWI$JUHHPHQWM

IOnRDllG 2UIHQWDWIRQ DQG (IGXFDWE SURJUDR
N ) Q BrRwHQWI DO 3DVPHQWY 89dRQ 7THUPLRDWLRQ

erDUG ovHUVI KW DG HVIBHYSRQVLUELOLWLHYV
R(57$ 1 7581R$R7 216

lewupbwuiy 2

HUVLIKW - 027 1% A(RR5 7 (A $1' 35 18 3%/
Eivn ovulvigkw O +21' (58
[ 2vHUMLIKW O 27+(5 1)250%7 21

WW DQG E(OWXUHL.QJ.E_U.EDJALI_E_Q_&F_E_XAAUALK_H_D.H]HWLQJ DES 9RWL
LIKW ELEL GROIBLWDWLRO O

I‘IP ﬁKnIlHKPﬂGHIIk I:I
LIKWV 30DQ - [EXEPIVVIRQ RI AKDUHKROGHU 3URSREDOV
lﬁS.H.I:_I_D_D_Q_H.HAALI_Q.J_R_I_IGKDUHKROGHUV
CWEKHL %XIVLQHVV O

SR 7 R200 77(( 0K77(56 Q D %HQHIIEIDO 2ZQHUVKLEISHSRU
JURSRVDO auRrsrRvDO WR sDWI I\ WKIEI6HOHF DQFH

WKH QGHSHQGHQW 5HIIVWHUHIG 3XEOLF $FFRAQWLG]

h1 P

IRHQF)II\I\I R1 WKH ‘RXGIIW &RPPLWWHH D

EQQHT § TRO *$83 YIQDOEIDO OHDVXUHEN

I$QQH[ % 3IHHI &RPSDIIDWRU *URXS |

lsxarwyuuv nac sob 2WKHU )HHV (I

[EQQHT & 3HUIRUPDQEH 8QIW 30DQ 3HHU *URX




7KLV VXPPDU\ KLIKOLJKWV LQIRUPDWLRQ FRQWDLQHG LQ WKLV 3UR[\ 6WDWHPHQ 7KLY
LQIRUPDWLRQ \RX VKRXOG FRQVLGHU 30OHDVH UHDG WKH HQWLUH 3UR[\ 6WDWHPHQW F

B3URSRVDO

7KH %YRDUG RI 'LUHFWRUV UHFRPPHQGY WKDW 6KDUHKROGHUV YRWH 3)25°

'LUHFWRU 1RPLQHHYV

%2$5' &200,77((

2WKH &20326,7,21

3XEOP ' ; '
1DPH 'LUHFWRU  %RDUBV, : o i ( i1l
2FFXSDWLRQ L QGHSHQGHQBLQFH $JH i i et
$0DQ 5 %XFNZDOWHU
Y)RUPHU &KDLUPDQ DQG &(2 &KDVH %DQN RI 7H[DV (8 1RQH i Bi B! i B
$QWKRQ\ / &RHEBRR ,QGHSHQGHQW 'LUHFWRU
YRUPHU ODMRULW\ :KLS RI WKH 8 6 +RXVH RI 5HSUHVHEWDWLYHV i Bi Bi B
,QGHSHQGHQW EXVLQHVY DQG SROLWLFDO FRQVXOWDQW i i i i
-DNNL / +DXVVOHU
JRXQGHU DQG &KDLUZRPDQ RI WKH %RDUG DQG IRUPHU®& (2 2SXV &DSLWDO B : : : i B
ODQDJHPHQW i i i
ILFWRU / /XQG
JRUPHU &(2 DQG ([HFXWLYH &KDLUPDQ RI WKH %RDUG<{@HUDGDWD 1RQH B B :
&RUSRUDWLRQ
&OLIWRQ + ORUULV -U
&KDLUPDQ DQG &(2 Rl -%& )XQGLQJ D FRUSRUDWH OHWYELQJ DQG 1RQH B
LQYHVWPHQW ILUP i
(OOHQ 2FKRD i i i i
JRUPHU 'LUHFWRU 1%$6% -RKQVRQ 6SDFH &HQWHU <(6 1RQH P& i i B
'QGHSHQGHQW 'LUHFWRU DQG 6SHDNHU i i
7KRPDV / 5\DQ &
3UHVLGHQW &KDLUPDQ DQG &(2 6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
6DUD ODUWLQH] 7XFNHU
YRUPHU &KLHI ([HFXWLYH 2IILFHU 1DWLRQDO ODWK %@HQFH QLWLDWLYH D B!
QRQ SURILW RUJDQL]DWLRQ WR LPSURYH VWXGHQW SHUIRUPDQFH LQ 67(0 i
VXEMHFWYV i
: %ODLU :DOWULS
,QGHSHQGHQW FRQVXOWDQW IDPLO\ DQG WUXVW LQYHVWPHQWYV DQG IRUPHQH &
HQLRU ([HFXWLYH RI WKH &RPSDQ\
ODUFXV $ DWWV
SUHVLGHQW 7KH JULHGNLQ *URXS DQ XPEUHOOD FRP% Q\ RYHUVHHLQJ . , 2
YDULRXV EXVLQHVV LQWHUHVWV WKDW LQFOXGH D YDUPHW\ RI EUDQGHG
DXWRPRWLYH KRVSLWDOLW\ DQG HQWHUWDLQPHQW FRPSDQLHV
$ $XGLW &RPPLWWHH ( ([HFXWLYH &RPPLWWHH, ,QYHVWPHQW &RPPLWWHKBEHPEHU

& &RPSHQVDWLRQ &RPPLWVWHHIRPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPRLWWHHU

6HH 'LUHFWRU %LRV EHJLUQIQZ@&LRQLYFIXGH RWKHU 3XEOLF %RDUGV IRU HDFK 'LUHFWRU
&RPSRVLWLRQ RI %RDUG &RPPLWWHHY DQG FKDLUSHUVRQ GHVLJQDWLRQV RQFH HOHFWHG LQ
7KLV WHUP ZLOO EH &OLII ORUULVY ODVW DV %RDUG PHPEHU DV KH GHFLGHG WR QRW VHF

BUR[\ 6WDWHPHQW
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'LUHFWRU 6QDSVKRW

‘H KDYH DGGHG

IRXU QHZ 'LUHFWRUV VLQFH

DJH DQG WHQXWHREQG VHYHQ \HDHUWSHFWLYHO\

%RDUG

'LUHFWRU $JH

'LUHFWRU 7HQXUH

$YHUDJH WHQX\WHD UV

*HQGHU

UHSUHVHQWH

*HQGHU GLYHUV

%RDUG

ZKLFK KDV GHFUHDVHG RXU
"RPHQ UHSUHVHQW Rl WK

(WKQLFLW\

_W%WKQLF GLYHUVLW\ UHSUH

®IEWKH E\ RI WKH %RDUG

'LUHFWRU ,QGHSHQGHQFH

t RXW RI 'LUHFWRUV DUH
LQGHSHQGHQW
$+ RXW RI ‘'LUHFWRUV DUH

PDQDJHPHQW

'LUHFWRU 1RPLQHHV ([KLELW

$ 3HUVRQDO TXDOLWLHV VXH
DZDUHQHVV UHVSHFW LQ
LQGHSHQGHQFH DQG FDSD
IXQFWLRQ HIITHFWLYHO\ LQ
HQYLURQPHQWYV

+LJKO\ (QJDJHG DQG $FWL

¥ $FWLYHO\ LQYROYHG ZLWK;
&RPSDQ\ V HIHFXWLRQ RI L
DQG ULVN PDQDJHPHQW

$ $XGLW &RPSHQVDWLRQ D
1RPLQDWLQJ DQG &RUSRUD

QR@®RYHUQDQFH &RPPLWWHHYV
FRPSRVHG HQWLUHO\ RI ,Q
'LUHFWRUV

KIDYV[S/HHOUHQFH LQ YDULRXV H
HIJVHWLRU OHDGHUVKLS UROH
FLWWHFRUGV RI VXFFHVV

FKDRRUWERLUBWH JRYHUQDQFH
DQG SUDFWLFHV

YH %RDUG

RY H U \FIRPEQQHG PHHWLQJ DV
WV VMWRFUGHIRU %RDUG DQG %
FRPPLWWHH PHHWLQJV

Q@ 6WURQJ /HDG ,QGHSHQGH
WHUROH VH DRY OLVW RI I
Rl &XWLWHY DQG UHVSRQVLEL
CHSIQGEHISEIWGHQW 'LUHFWRU

[HEXVBSYHFLDWLRQ IRU GLYHUVLW\
V DIGGSHRYWHEHFWLYHV

Nde%@MI(_!:‘EWLYLW\ DQG VRXQG MXGJ

%RDUG PHHWLQJV
FRPPLWWHH PHHWLQJV

RXW RI RXW RI

JLQDQFLDO ODUNHWLQJ %UDQG ODQDJHPHQW

RXW RI RXW RI

*RYHUQPHQW 5HJXODWRU\ 5HDO (VWDWH %XVLQHVV '"HYHORSPHQW 0
RXW RI RXW RI

+XPDQ &DSLWDO ODQDJHPHQW 5LVN ODQDJHPHQW

RXW RI RXW RI

,QGXVWU\ 7HFKQRORJ\ RU H &RPPHUFH

RXW RI

QYHVWPHQWYV )LQDQFLDO 6HUYLFHV

6HUYLFH &RUSRUDWLRQ ,

QWHUQDWLRQDO
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%RDUG RI 'LUHFWRUV
I1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH

,Q WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH UHYLHZHG (6* PDW
&RPPLWWHH DOG DGGUHVVHG RWKHU UHODWHG ULVNV WKURXJK YDULRXV FRPPLWWHH

[
&(2 DQG 6HQLRU ([HEXWLYH /HDGHUV

(6* 6BWHHULQJ &RPPLWWHH ,QFOXVLRQ DQG 'LYHUVLW\ &RPPLWWHH

YJRUPHG LQ WKLV FURVV IXQFWLRQDO WHDRYUWPISEUSRVH LWKLR FURVV IXQFWLRQDO FRPPL
VXSSRUW WKH &RPSDQ\TV RQJRLQJ FRPPLW P HQA R¥FR CPDIQW RYGHIUVHHY WKH GHYHORSPHQW RI
KXPDQ FDSLWDO WKH KHDOWK DQG VDIHW\ RGHPISORLWN\S DRBUDPYV DW 6&, LQFOXGLQJ WKH ¢
FOLHQW IDPLOLHV FRUSRUDWH VRFLDO UHVSRHYWRIUQIQW\SWRJIRMWP DQG $VVRFLDWH 5HVRXUF
FRPPXQLWLHY FRUSRUDWH JRYHUQDQFH VX\RWD4SRIVE LQAIQWH WKH FRPPLWWHH ZDV HVWDEOL\
HQYLURQPHQWDO LPSDFWV DQG RWKHU SXE CKIFYSREOHFQ RRWRHHU V(0% 5$&( DQG $'(/$17( ZHUH |
UHOHYDQW WR WKH &RPSDQ\ DV $5&V LQ 2WKHU DFFRPSOLVKPHQWY LQF(

2XU IRFXV LV WR PHDVXUH ZKDW PDWWHUV IRUSRZUWBRWEPRQQRU 'LYHUVLW\ ,QFOXVLRQ 5HFF
DQG ZLOO GULYH YDOXH IRU DOO RI RXU VWDNHKR@IHWMWDUWY DW WKH H[HFXWLYH OHYHO ¢
DQG 3UHVLGHQW 7RP 5\DQ MRLQHG WKH &(2 $F
7KH (6* 6WHHULQJ &RPPLWWHH LQFOXGHV PDQDJHRHQMWMyVY ,QFOXVLRQE WKH ODUJHVW &(2 G
UHSUHVHQWDWLYHV IURP LQYHVWRU UHODWLR@W%pPPRWPRYMMWWR DGYDQFLQJ LQFOXVLRQ DQG
FRPPXQLFDWLRQV OHJDO KHDOWK VDIHW\ DQRHRYGEBRQPHQWDO
FRPSOLDQFH KXPDQ UHVRXUFHV ILQDQFLDO JUHSRIRBHQIVVKDBAHUVKLS &RQIHUHQFH 7KH 66
FKDLQ PDQDJHPHQW DQG H[HFXWLYH RIILFHUV: /K4 Vv /HDGHUVKLS &RQIHUHQFH DLPV WR LG
FRPPLWWHH PHW DW OHDVW PRQWKO\ LQ LQYHVW LQ RXU IHPDOH OHDGHUV E\ SURYLGL
RSSRUWXQLW\ WR FRQQHFW VKDUH LGHDV D¢
DFFRPSOLVKPHQWV LQFOXGH HQKDQFH WKHLU OHDGHUVKLS VNLOOYV
t+ 8WLOL]LQJ GLVFORVXUH JXLGDQFH IURP WHKH/BRGWQLQIDEKOLWLW\ 2XU PDQDJHPHQW VNL
$FFRXQWLQJ 6WDQGDUGY %RDUG 6$6% DQGRRXHWHVMDGLQJ :LWK 'LIJQLW\ WHDFKHV OHD
JRUFH RQ &0OLPDWH 5HODWHG )LQDQFLDO 'LVBORVXYMVGL7I&4H'UHQW FRPPXQLFDWLRQ VW\OH\
IRU UHSRUWLQJ (6* PDWWHUV UHOHYDQW WRSWKHWIRMHSDQG LQFOXVLYH ZRUN HQYLURQPHGQ

+ 'HILQLQJ (6* ULVNV DQG RSSRUWXQLWLHV D\/\ggﬁ‘g@gﬁ“ DQG DFWLRQDEOH IHHGEDFN DQG

IRU UHFUXLWLQJ DQG UHWDLQLQJ
DOLJQLQJ FHUWDLQ ULVNV ZLWK RXU HQWHU s'{{/ VRRILILENVE 2X0 RXWVWBOGEL0 ) OHE

PRQWKO\ ZHELQDUV GHVLJQHG WR KHOS RXU I
ERWK SHUVRQDOO\ DQG SURIHVVLRQDOO\ 7KL
PRQWKO\ ZHELQDUV LV DYDLODEOH WR DOO D\
FRYHUV WRSLFV LQFOXGLQJ ZRUN OLIH EDODQ
PDQDJHPHQW DQG KHDOWK\ OLYLQJ

$VVRFLDWH 5HVRXUFH &RPPXQLWLHV $5&V

9$5& DLPV WR LQVSLUHS$SGYRFDWHY IRU RXYRFXVHG RQ QXUW 2XU PRVW UHFHQWO\ IRUF

HPSRZHU VXSSRUW DQ&%74 DVVRFLDWHVFXOWXUH ZKLFK HC( $5& HQVXUHV WKDW WKH
HGXFDWH YHWHUDQV WHKHI(UEHOLHYHV WKRWOXVLRQ DQG UH UHSUHVHQWDWLRQ RI +LV:
IDPLOLHY DQG YHWHUDDVRFLDWHY ZKR RUMODFN SHRSOH [ DVVRFLDWHYV ZLWKLQ WK
DGYRFDWHV WKURXJK PRWIHRURANDEOH EULQJLQWVWKRHISRUDWH F &RPSDQ\ DQG RXU
GHGLFDWHG WR YHWHKPQH VHOYHV WR ZRQK FXQWRPHU IRR FRPPXQLWLHV LV LQFOXG
ZHOOQHVV OHDGHUVKIQ/ShQE PHDQLQJIXO$BRDRFXVHG RQ LQ DQG KHDUG
DGYDQFHPHQW ZLWKLQ WKH &RPSDQ\ BPDXAEOLWY DQG V

KHOS OHYHUDJH GLYHUVH
SHUVSHFWLYHV DQG
EDFNJURXQGV

BUR[\ 6WDWHPHQW
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6RFLDO ODWWHUV +XPDQ &DSLWDO ODQDJHPHQW

&HOHEUDWLQJ RXU GLITHUHQFHY DQG VXSSRUWLQJ RXU DVVRFLI

285 $662&,$7(6 $5( 7+( .(< 72 285 &203$1<16 )8785¢ TV WKHLU FRPSDVVLRQ SRVLWLYH

RXWORRN DQG HQWKXVLDVP WKDW KHLJKWHQ RXU OHYHO RI FDUH IRU IDPLOLHV DQG SURSHO
VXFFHVV :H DUH WKH EHVW WKH EULJKWHVW DQG WKH PRVW H[SHULHQFHG LQ RXU SURIHVVLI
ZRUNSODFH ZKHUH LGHDV DUH ZHOFRPHG HIIRUWY DUH UHFRJQL]HG VXJJHVWLRQV DUH SXW I

SURJUDPV VXFK DV RXU QHZ FXVWRPHU IDFLQJ WHFKQRORJ\ DUH GHSOR\HG WR LPSURYH RXU [
HISHULHQFH

$V ODVW UHVSRQGHUV RXU IURQW OLQH DVVRFLDWHV KDYH EHHQ GLVSURSRUWLRQDWHO\ DIIt
WKH ODVW \HDU DQG ZH DUH SURXG WKDW ZH KDYH EHHQ DEOH WR UHZDUG WKHLU LQFUHGLEC
PLOOLRQ RI +(52 DQG VSHFLDO ERQXVHV ,Q WKLV PHQWDOO\ DQG HPRWLRQDOO\ GHPDQGLQJ \
KLIKOLJKWHG WKH PHQWDO KHDOWK VHUYLFHV WKDW DUH DYDLODEOH WKURXJK RXU (PSOR\H!
XUJHG RXU DVVRFLDWHYVY WR XVH WKHP LI QHHGHG 2XU HIIRUWV WR UHFRJQL]H GHYHORS DQ
DVVRFLDWHYV LV RQH UHDVRQ ZK\ 6&, KDV EHHQ GHVLJQDWHG DV D *UHDW 30DFH WR :RUNS HY

(% (/,(9( ,1 7+( 32:(5 2) ,1&/86,21 DQG ZH UHVSHFW RXU IHOORZ DVVRFLDWHVY ZRUN LGHDV E
7KURXJK SURJUDPV VXFK DV RXU :RPHQYTV /HDGHUVKLS &RQIHUHQFH DQG $VVRFLDWH 5HVRXUFI
VLPLODU LQWHUHVWYV FRQQHFW ZLWK RWKHUV IRU QHWZRUNLQJ DQG RSSRUWXQLWLHV IRU JUR
DGYDQFLQJ LQFOXVLRQ DQG GLYHUVLW\ ZLWKLQ WKH ZRUNSODFH E\ HPEUDFLQJ WKH PDQ\ EDF
XV VR XQLTXH DOORZLQJ XV WR UHPDLQ UHOHYDQW WR WKH IDPLOLHV ZH VHUYH

6&, :25.)25&( ',9(56,7<

2XU &RPSDQ\ GHPRJUDSKLFV FORVHO\ PLUURU 8 6 GHPRJUDSKLFV
*(1°(5

(7+1,&,7<

6833257,1* 7+( 3(5621%/ $1' 352)(66,21$/ *2$/6 2) 285 7($0 0(0%(56LV D SULRULW\ DW 6&, :H SURY
RSSRUWXQLWLHV IRU FDUHHU JURZWK WKURXJK PHQWRULQJ SURJUDPV GLVFRXQWYV DQG WXLW
SDUWQHUVKLSY DQG D UREXVW RQOLQH WUDLQLQJ SRUWDO WKDW RIIHUV PRUH WKDQ FRX

75%$,1,1* %< 7+( 180% (56—

6&, OHDGHUV 'XULQJ KRXUV ,Q WKH SDVW \HDU 6&,
FRPSOHWHG PRUH WKDQ RIWUDLQERPSOHWHG ZHUH DVVRFLDWHY VSHQW PRUH WK
KRXUWRI GHGLFDWHG WR HWKLFV KRXUYV
OHDGHUVKLS GHYHORSPHQW KHDOWK DQG VDIHW\ FRPSOHWWUQLW\ 8QLYHUVLW\
WUDLQLQJ DQG F\EHUVHFXULW\ RQOLQH FRXUVHYV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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6RFLDO ODWWHUV &RPPXQLW\

JRVWHULQJ D FXOWXUH RI JLYLQJ DQG YROXQWHHULVP

$7 6&, (9(5<7+,1* :('2 ,6 ,1 6833257 2) 3(23/(* RXU DVVRFLDWHVY WKH FOLHQW IDPLOLHV ZH VHU
OLYH LQ WKH FRPPXQLWLHV ZKHUH ZH RSHUDWH :H DUH FRPPLWWHG WR VXSSRUWLQJ FDXVHV
LQGLYLGXDOV IURP DOO ZDONV RI OLIH 2QH ZD\ ZH DUH XQLTXHO\ SRVLWLRQHG WR IXOILOO W
RXU &RPSDQ\ V QRQSURILW FKDULWDEOH JLYLQJ DUP 7R IXUWKHU GULYH RXU ORQJ WHUP FKD
WR WKH 6&, )RXQGDWLRQ LQ

‘H HYWDEOLVKHG D QHZ 6&, )RXQGDWLRQ JLYLQJ VWUDWHI\ WKDW DOLJQV ZLWK RXU FRUH YDO
RXU DVVRFLDWHY FDUH DERXW WKH PRVW $V SDUW RI WKH QHZ VWUDWHJ\ HVWDEOLVKHG LQ

WKUHH PLVVLRQ VWDWHPHQWYV

 +RQRULQJ 7KRVH :KR 6HWWH GHGLFDWHG WR VXSSRUWLQJ DQG KRQRULQJ PLOLWDU\ YHWHUTL
¥ &RPIRUWLQJ 7KRVH KR *HHYHH GHWHUPLQHG WR HQVXUH QR RQH JULHYHV DORQH

¥ &HOHEUDWLQJ WKH 6LJQLILFB @QRHH RARRPHWWHG WR UDLVLQJ DZDUHQHVYV RI WKH OLIHVDYLQJ
WLVVXH GRQDWLRQ

‘H KDYH GHYHORSHG PXOWL \HDU SDUWQHUVKLSV ZLWK QRQSURILW RUJDQL]DWLRQV ZKRVH SU
LQFOXGLQJ WKH 7UDJHG\ $VVLVWDQFH 3URJUDP IRU 6XUYLYRUV 7%$36 WKH 1DWLRQDO $00LDC
$PHULFD

7936 SURYLGHYV FRPIRUW FDUKBQOWLRQDO $OOLDQFH IRIKYURDHXLRIU SDUWQHUVKLS ZLW
UHVRXUFHV WKURXJK SURJUDPRLKLIOGXHQ SURYLGHY UHVRXUFH$MH QU FD ZH DUH DEOH WR S
DV JULHI VXSSRUW JURXSV JUHBIXFDWIWRQRIRU SURIHVVLROQDAUNQ EH M FQDOHQFH WR IDPLOLI
FKLOGUHQ DQG WHHQV SHHUFPRGWIRYHAKL S\NKSSRUWLQJ JULHULQ DBILAEYYRH GRQRUV ZKLO
DQG HGXFDWLRQDO VHPLQDUVDQ&UWRKKHR \RXAKHLU H[WHQVL¥H QI HRUNORIXULQJ UHODWLRQV
SDUWQHUVKLS ZLWK 7$36 ZH URHPEMU WRJIDQL]IDWLRQV SURYRLL&J%%H\H DQG WLVVXH GRQD)

H
Wk

VXSSRUW DOO WKRVH ZKR KDYHRBEFRHIMKQEWGHYV IRU RXU IXE%-'D
D PLOLWDU\ RU YHWHUD QO®&RDWLRQV WR EHWWHU VXS \ILD-I'—}’J;gI@IE\HVE\OI\D/gYDREFOD'—\iN\IiVCl
LQGLYLGXDOV WR UHJLVWHU DV D

ZH VHUYH
DQG WLVVXH GRQRU

6&, LV DOVR D ORQJ WLPH VXSSRUWHU DQG FRPPLWWHG FKDPSLRQ RI WKH 8QLWHG :D\ RI *UHD
EHOLHYH VXSSRUWLQJ 8QLWHG :D\ LV WKH EHVW ZD\ WR UHDFK D P\ULDG RI FRPPXQLW\ EDVHG
GHGLFDWHG WR VWUHQJWKHQLQJ WKH ORFDO FRPPXQLW\ 7KURXJK DVVRFLDWH IXQGUDLVLQJ
GROODU FRPSDQ\ PDWFK 6&, KDV FRQWULEXWHG RYHU PLOOLRQ WR WKH 8QLWHG :D\ VLQFH

7KH IXQHUDO LV MXVW RQH SDUW RI WKH JULHYLQJ SURFHVV DQG ZH DUH FRPPLWWHG WR VXSSRUWLQJ Wk
IDPLOLHV ZH VHUYH EHIRUH GXULQJ DQG DIWHU WKH VHUYLFH 7KH ORVV RI D ORYHG RQH DQG WKH
DFFRPSDQ\LQJ JULHI FDQ EH H[WUHPHO\ GLIILFXOW HVSHFLDOO\ GXULQJ D SDQGHPLF ZKHQ ZH PD\ EH
XQDEOH WR JDWKHU WR FHOHEUDWH WKH OLIH RI D ORYHG RQH

‘H KDYH SDUWQHUHG ZLWK &KDUOHV 1HFKWHP $VVRFLDWHY ,QF WR SURYLGH IDPLOLHV ZLWK KHOYIXO
EHQHILWY DQG UHVRXUFHV VXFK DV WKH KRXU &RPSDVVLRQ +HOSOLQH ZKLFK SURYLGHV IDPLOLHV
ZLWK IUHH FRQILGHQWLDO SKRQH DFFHVV WR SURIHVVLRQDOV WUDLQHG LQ JULHI FRXQVHOLQJ IRU |XS WR
PRQWKYV DIWHU WKH VHUYLFH

:H DOVR RIIHU WKH 'LJQLW\ OHPRULDO *XLGDQFH 6HULHV D VXLWH RI JULHI PDWHULDOV IHDWXULQJ| WKH
LQVLIKWYV RI UHQRZQHG JULHI H[SHUWV DW QR FRVW 7KLV H[WHQVLYH FROOHFWLRQ RI ERRNOHWYV
EURFKXUHV DQG RQOLQH UHVRXUFHV RIIHUV SURIHVVLRQDO DGYLFH DQG FRPSDVVLRQDWH JXLGDQFH WR
KHOS IDPLOLHV XQGHUVWDQG DQG SURFHVV WKH FRPSOH[ HPRWLRQV RI JULHI 9LVLW WKH 'LJQLW\
OHPRULDO GLJLWDO JULHI OLEUDU\ KWWSV ZZZ GLJQLW\PHPRULDO FRP VXSSRUW IULHQGY DQG IDPLO\
JULHI OLEUDU\

‘H EHOLHYH LQ VXSSRUWLQJ FDXVHV WKDW PHDQ WKH PRVW WR RXU DVVRFLDWHV 7KDWT{V ZK\
VWUDWHJI\ ZH DOVR DOORFDWH IXQGVY DQQXDOO\ WR HDFK $VVRFLDWH 5HVRXUFH &RPPXQLW\
FRPPXQLW\ RXWUHDFK JRDOV

BUR[\ 6WDWHPHQW
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6RFLDO ODWWHUV 5LVN ODQDJHPHQW

,GHQWLI\LQJ DQG $GGUHVVLQJ &\EHUVHFXULW\ 5LVNV

7+( &203%$1< 6 ,1)250%7,21 6(&85,7< 352*5%0 ,1&/8'(6/HFXULW\ DZDUHQHVV WUDLQLQJ VHFXULW\ |
UHVSRQVH VHFXULW\ JRYHUQDQFH WKLUG SDUW\ ULVN PDQDJHPHQW ,7 VHFXULW\ ULVN PDQD
YXOQHUDELOLW\ PDQDIJHPHQW 7KH SURJUDP DOVR LQFOXGHV D &\EHUVHFXULW\ *RYHUQDQFH ¢
Rl PDQDJHPHQW DQG DVVRFLDWHV WKDW RYHUVHH FXUUHQW F\EHUVHFXULW\ GHYHORSPHQWYV

5LVN DVVHVVPHQWY DUH FRQGXFWHG ZKHQ RQERDUGLQJ QHZ VHUYLFHV LQFOXGLQJ WKLUG SC
VHUYLFHV VLJQLILFDQW FKDQJHV WR ,7 RU VHFXULW\ DUFKLWHFWXUH DQG V\VWHPV KDQGOLQ

5LVNV LGHQWLILHG RU UHSRUWHG DUH GRFXPHQWHG DV SDUW RI RXU ULVN PDQDJHPHQW SURF
ZLWK D JRDO RI UHPHGLDWLRQ RU PLWLIJDWLRQ 7KH\ DUH UHSRUWHG DQG UHYLHZHG E\ 6HQLR
H[FHSWLRQV LGHQWLILHG DUH UHYLHZHG RQ D UHFXUULQJ EDVLVY DQG LI PDWHULDO DUH UHS
NQRZQ PDWHULDO EUHDFKHY DQG QRQH ZHUH UHSRUWHG WR WKH %RDUG LQ WKH SDVW \HDU

7KH %RDUG UHFRJQL]J]HV WKH WKUHDWYV SUHVHQWHG E\ F\AEHUVHFXULW\ LQFLGHQ
GHWHFWLRQ DQG PLWLIJDWLRQ RI WKH HIITHFWV RI DQ\ VXFK LQFLGHQWY WR WKH

9 7KH $XGLW &RPPLWWHH RYHUVHHVY WKH &RPSDQ\ V FRQWUROV UHODWHG WR F\}

9 7TKH 1RPLQDWLQJ DQG &4RUSRUDWH *RYHUQDQFH &RPPLWWHH RYHUVHHV WKH U

(QYLURQPHQWDO ODWWHUYV

2XU IRFXV RQ HQYLURQPHQWDO VXVWDLQDELOLW\

:( 5(&2*1,=( 7+( ,03257%$1&( 2) (19,5210(17%/ 0$77(56 DQG DUH XVLQJ WKH 7DVN )RUFH RQ &OLPDYV
J)LQDQFLDO 'LVFORVXUH 7&)' IUDPHZRUN IRU JXLGDQFH RQ IXWXUH GLVFORVXUHV :H DUH FXU
UHJDUGLQJ ZDWHU FRQVXPSWLRQ HQHUJ\ FRQVHUYDWLRQ DQG JUHHQKRXVH JDV HPLVVLRQV '

DWH RQLWRULQ
L F

U P WHFKQRORJ\ DQF¢WW/QOLPIQDQG SLORWLQJ ELRUHVRPDWLR
RQ DW VHOHFW HUL

J
HPHW HV FUHPDWRULHYV

$SSURYHG LQVWDOODWLRQ RI VRODU SDQHO% BW @ HHROLYHY WREDWDOREGWULFLW\ FRQWUDF
Q

VRXUFHV L
7THVWLQJ HOHFWULF YHKLFOHV IRU WKH GHYHORSPHQW RI D
SRWHQWLDO HOHFWULF YHKLFOH VWUDWHJI\ ZLWKLQ RXU IOHHW

‘H DOVR RIIHU JUHHQ SURGXFWV VXFK DV ELRGHJUDGDEOH XUQV DQG FDVNHWV DW PRVW IXQ
VHOHFW FHPHWHU\ ORFDWLRQV :H DUH *UHHQ %XULDO &RXQFLO &HUWLILHG DW &HGDU /DZQV
IHSWXQH OHPRULDO 5HHI RIl WKH FRDVW RI )ORULGD

7KH 5HHI ZDV GHVLJQHG E\ D PDULQH ELRORJLVW WR DWWUDFW DQG VXSSRUW FHUWDLQ PDULC
/IRFDWHG RIl WKH FRDVW RI .H\ %LVFD\QH QRW IDU IURP OLDPL LWV SHUPLWWHG DQG FHUWLI
JORULGD )LVK DQG :LOGOLIH $UP\ &RUSV RI (QJLQHHUV DQG WKH 'HSDUWPHQW RI (QYLURQPHC
XQGHUZDWHU ILQDO UHVWLQJ SODFH DFFRPPRGDWHYV LQGO¥WIDGXDOIW LIWPWKRHHAH ED/Q®/ H YROQ ISHIW
LQIRUPDWLRQ KWWSV ZZZ QPUHHI FRP

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV

$GRSWLRQ RI %HVW 3UDFWLFHYVY DQG %YRDUG &RPSRVLWLRQ &KDQJH

‘H KDYH D KLVWRU\ RI WKRXJKWIXO FRQVLGHUDWLRQ RI VKDUHKROGHU IHHGEDFN DQG PRQL\
7KH WLPHOLQH EHORZ GHPRQVWUDWHY RXU JRYHUQDQFH HQKDQFHPHQWY ZLWK UHVSHFW WI
H[HFXWLYH FRPSHQVDWLRQ :H DOVR UHPDLQ FRQWLQXDOO\ IRFXVHG RQ %RDUG FRPSRVLWLR
GLVFORVXUHVY WR SURPRWH WUDQVSDUHQF\

%HVW 3UDFWLFHV %RDUG &RPSRVLWLRQ

¥ &QUHDWHG UROH RI /HDG ,QGHSHOQBIHQKVT' BBISRWRWHG & (2 7TKRPDV 5\DQ DV &
HQKDQFHG DXWKRULW\ WR FDOO VSHFLD®& |%WRDH @& PBBHEGVLQJIV DQG

WR SUHVLGH RYHU %RDUG OHHWLQJIV LQ ¥4k DEWHRFIRBA WKHOKR DV /HDC
&KDLUPDQ ,QGHSHQGHQW 'LUHFWRU
$ SHIUHVKHG SUR[\ VWDWIBRRYWQJ UHDGDELOLW\
DQG HQKDQFLQJ GLVFORVXUHV LQFOXGLQJ VNLOOV DQG
H[SHULHQFHV RI 'LUHFWRUV DQG LPSURYLQJ GLVFORVXUHV IRU
DOLJQLQJ SD\ DQG SHUIRUPDQFH

¥ $GMXVWHG 'LUHFWRU FRPISHOWMWRRYHIWVRQWLMERDAJG UHFUXLWPHQW SURFHVV

VKDUHKROGHU IHHGEDFN UHSODFLQJ %RDUG PHPEHU 'U ODOFROF
t 7KH %RDUG LQ UHVSRQVH WR VKDUHKROSHMV HHHBEDFNFWREHU DIWHU VHU)Y
DSSURYHK®QJHY WR WKH SHUIRUPDQFH XOKW %E®DY G IRU \HDUV

DGGLQJ D QRUPDOL]HG UHWXUQ RQ WRXLW\ PRGLILHU
WKH WRWDO VKDUHKROGHURKIDWIUQIPMMHULF DQG
DZDUG GHQRPLQDWLRQ WR VKDUH XQLWYV UDWKHU WKDQ
FDVKEHJILQQLQJ LQ

$f 6KDUHKROGHUV PD\ FDOO VSHFLDO PHHWLQJV

¥ %YRDUG UHFRPPHQGHG DQG VKDUHKROGHSEGHISSGRYHGWMKFHUVSHFWLYHYV DQG HJ
GH FODVVLILFDWLRQ RI RXU %RDUG RI 'LRHNBWHRDUG ZDW&LWHKHRQ RI 6DUD ODUWL

t %RDUG UHFRPPHQGHG DQG VKDUHKROGHUXFNEYURYIBRGDNNL +DXVVOHU WR RXU %
HOLPLQDWLRQ DQG UHGXFWLRQ RI FHUWDRQDFLOLWDWH WKH UHFUXLWPHQW RI
VXSHUPDMRULW) YRWLQJ UHOXRNXHFPHUGWWEOWUDWLRQ Rl %R BUG DWMEHISY

Rl ,QFRUSRUDWLRQ DQG %\ODZV GHFLGHG QRW WR VHHN DHVHOHFWLRQ
f 'H HOLPLQWWHGPEUHOO ZL3/0I@® RXU \HDUV RI PHDQLQJIXO FRQWULEXWLRQYV
H[HFXWLYH LQFHQWLYH FRPSHQVDWLRQ@ SRO@QWEPH WRFEHUNDUQ(G :LOOLDPV SD
FKDQJHV LQ WKH 7D[ $FW DZD\ DIWHU IDLWKIXOO\ VHUYLQJ RQ WK
\HDUYV

¥ :H HQKDQFHG RXU GLVFORVXUHV DURXQ@GIWHU \HDUV RI RXWVWDQGLQJ VHUYL
(QYLURQPHQWDO 6RFLDO DQG *RYHUQD®RBUG*™RI 'LUHFKMROMFRP GHFLGHG WR

$ 7TKH %RDUG PDGH FKDQJHV WR WKH &RPS®RYW WV bhid p Q@ RWKDNW VBB UG PHPEHU
SHUPLW&KBOHU RI WKH 1RPLQDWLQJ DQG &RUSRUDWH
*RYHUQDQFH &RPPLWWHH RI WKH %RDUG WR SUHVLGH
RYHU WKH %RDUG PHHWLQJV LQ WKH DEVHQFH Rl WKH %RDUG
&KDLU DQG WKH /HDG 'LUHFWRU

¥ 8SGDWHG WKH FKDURMHWDQ BWWEHDQG ¥ &OLIIl ORUUGWMHIEBWHG WR QRW VHHN DQRYV
&RUSRUDWH *RYHUQDQFH &RPPLWWHH RIWHKIHP BRODJGRDUG PHPEHU LQ

UHIOHFWLQJ LWV (6* RYHUVLIKW UHVSRQWFHOLWkHY QRPLQDWHG WR EH WKH

$ BWUHQJIWKH@HR® WIKHDQFLDO PRALMKH &RPSHQVDWLRQ &RPPLWWHH &KDLU LQ
$QQXDO 3HUIRUPDQFH %DVHG LQFHQWLY$OD@MPBRXANZDOWHU ZLOO WUDQVLWLRQ
LQFUHDVLQJ WKH RQOLQH FXVWRPHU VDWRYEHQ@WIROLEQWIRPPLWWHH LQ
WKUHVKROG WR

¥ ORGLIB26 WKUHVKRRAUWGWKH 3HUIRUPDQFH 8QLW 30DQ

2XU EHVW SUDFWLFHYV LQFOXGH
$+ ODMRULW\ YRWLQJ VWDQGDUG LQ 'LUHFWRGKBOHRWRORGV V DELOLW\ WR FDOO NMSHFL
$ $QQXDO %RDUG DQG &RPPLWWHH HYDOXVEIORQL KHREFRHYY DQG DQWL SOHGJILQJ SRALFLHV
+ %RDUG RULHQWDWLRQ DQG HGXFDWLR® sWPRQDPHFWRUV DQG 2IILFHUYV

$+ 1R VKDUHKROGHU ULJKWYV SODQ RU 3S L\?F&%’EE?O‘QZQHUVKLS DQG UHWHQWLRQ JXLGHOL
D ITLFHUV

BUR[\ 6WDWHPHQW
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&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV

6KDUHKROGHU DQG 3URJ[\ $GYLVRU 2XWUHDFK

7KH %RDUG FRQWLQXHV WR SODFH D KLJK SULRULW\ RQ OLVWHQLQJ WR DQG FRQVLGHULQJ V
WKURXJK D UREXVW RXWUHDFK DQG HQJDJHPHQW SURJUDP $ FRPSUHKHQVLYH VKDUHKROGH
FRPSRQHQW RI PDLQWDLQLQJ RXU VWURQJ FRUSRUDWH JRYHUQDQFH SUDFWLFHV :H UHJXOD
VKDUHKROGHUV WKURXJKRXW WKH \HDU :H DOVR KDYH D IRUPDO SURFHVV RI RXWUHDFK WR
PHHWLQJ WR DGGUHVV KLJKOLJKWY RU FKDQJHV WR RXU FRUSRUDWH JRYHUQDQFH SUDFWLF
FRPSHQVDWLRQ SURJUDPVY ,Q DGGLWLRQ FHUWDLQ RI RXU GLUHFWRUYV KDYH SDUWLFLSDWH
UHTXHVWHG DQG GHHPHG DSSURSULDWH 7KH UHVXOWV RI WKHVH FRQYHUVDWLRQV DUH VXP
%RDUG DQG RXU PDQDJHPHQW $V SDUW RI RXU QRUPDO SURFHGXUHV ZH DOVR HQJDJH ZLW
LQWHUHVWY RI FHUWDLQ VKDUHKROGHUV :H FRQWLQXH WR KDYH RSHQ GLDORJXH ZLWK *OD
DQG XVH WKHLU FRQVWUXFWLYH IHHGEDFN WR FRQWLQXRXVO\ HQKDQFH RXU GLVFORVXUHYV

‘H HQJDJHG ZLWK| ,Q HDUO\ ZH HQJDJHG ZLWK VKDUHKROGHUY UHSUHVHQW
VKDUHKROGHUV UHSUHRRSDQ\®Y FRPPRQ VWRFN SULRU WR RXU $QQXDO 6KDUHKRC
DSSUR[LPDWHO\| RQIRLQJI VKDUHKROGHU RXWUHDFK HIIRUWV ZH EHWWHU XQ
VKDUHKROGHUV DV ZHOO DV JDLQ RSSRUWXQLWLHY WR FRPP

RXU VWUDWHJILF JRDOV

2YHUDOO LQYHVWRUVY VHQWLPHQW ZDV SRVLWLYH ZLWK UH
GLVFORVXUHV RXU FRUSRUDWH JRYHUQDQFH SUDFWLFHV D
SURJUDPV :KLOH VKDUHKROGHUV DSSUHFLDWHG WKDW %RDI
UHGXFHG LQ UHFHQW \HDUV WKH\ HQFRXUDJHG XV WR FRQW
ZLWK %RDUG UHFUXLWPHQW DV ZHOO DV GLYHUVLW\ :H KDY
GLUHFWRU WR UHSODFH &OLII ORUULVY ZKR ZLOO QRW VHHN
%RDUG WHQXUH LQ WR DSSUR[LPDWHO\ \HDUV ZLWK WK
UHSODFHPHQW 'LUHFWRU

‘H UHFHLYHG SRVLWLYH IHHGEDFN ZLWK UHVSHFW WR RXU P/
ZHUH HQFRXUDJHG WR FRQWLQXH RXU MRXUQH\ WRZDUGYV DC
KLIKOLJKW NH\ SHUIRUPDQFH LQGLFDWRUV $V PHQWLRQHG
BUR[\ ZH KDYH EHJXQ WR UHIHU WR WKH 6XVWDLQDELOLW\ $
6$6% DQG WKH 7DVN )RUFH RQ &OLPDWH 5HODWHG )LQDQFL
IRU UHSRUWLQJ UHOHYDQW (6* PDWWHUV :H DUH ZRUNLQJ W
PDWWHUV WR RXU FRPSDQ\ DQG GULYH YDOXH IRU DOO RI RX

SULRULWLHY LQ 5HVSRQVH WR &29,' 3DQGHPLF

*LYHQ WKH WLPLQJ RI RXU IRUPDO RXWUHDFK LQ $SULO DQG 0D\ DQ DUHD RI SDUWLFXOD
LQYHVWRUV ZDV KRZ WKH &RPSDQ\ ZzDV PDQDJLQJ WKH EXVLQHVYV VXFFHVVIXOO\ WKURXJK W/
SULRULW\ WKURXJKRXW WKH \HDU ZDV WR NHHS VKDUHKROGHUYV LQIRUPHG RI KRZ WKH SDQGC
SHRSOH DQG KRZ ZH ZHUH UHVSRQGLQJ WR YDULRXV FKDOOHQJHYV

&29,' SDQGHPLF 5HVSRQVH 3URFHVYV
2XU SDQGHPLF UHODWHG GHFLVLRQ PDNLQJ DQG UHVSRQVH HYROYHG DV WKH HIIHFWV RI WK
&29," 7DVN )RUFH 7DVN )RUFH ZDV IRUPHG 7KH 7DVN )RUFH ZDV FKDLUHG E\ 6XPQHU - :D

DQG &KLHI 2SHUDWLRQV 2IILFHU DQG LQFOXGHG DVVRFLDWHY IURP 2SHUDWLRQV +XPDQ 5HV
&RPSOLDQFH 6HUYLFHV &RUSRUDWH &RPPXQLFDWLRQV /HJDO DQG 6XSSO\ &KDLQ ODQDJHPH
IDFLOLWDWH DQ DJLOH UHVSRQVH WR WKH SDQGHPLF DQG LWV LPSDFWV RQ RXU DVVRFLDWF
D ZKROH 7KH 7DVN )RUFH FRQVLGHUHG WKH EHVW ZD\ WR VHUYH RXU FOLHQW IDPLOLHV HQ
SHUVRQDO SURWHFWLYH HTXLSPHQW IRU RXU DVVRFLDWHYV SURYLGH UHVSRQVLYH DQG VXS
SHDFH RI PLQG WR RXU DVVRFLDWHYVY UHODWHG WR MRE VHFXULW\

$V WKH WKUHDW RI SDQGHPLF UHODWHG HIIHFWV JUHZ LQ PLG ODUFK WKH 2IILFH Rl WKH &K
IDFLOLWDWH D WLPHO\ GHFLVLRQ PDNLQJ DQG FRPPXQLFDWLRQ SURFHVV WR JXLGH WKH &R
FRQWLQXHG WR PHHW EL ZHHNO\ LQ -XQH DQG KDV PHW ZHHNO\ VLQFH -XO\ 'XULQJ WKH KHL
DQG SURYLGHG IHHGEDFN WR TXHVWLRQV UDLVHG E\ ILHOG RSHUDWLRQV WKH 7DVN )RUFH
DQG DSSURSULDWH UHVSRQVHV ZHUH WDNHQ WR DGGUHVV LGHQWLILHG FKDOOHQJHV $00 &
FRPPXQLFDWLRQ FRQVWDQW DQG FRQVLVWHQW $OWKRXJIK WKH 27& DQG 7DVN )RUFH SURYL(
PDQDJHPHQW EHWWHU XQGHUVWDQGLQJ WKH QHHGV RI WKHLU DVVRFLDWHV FXVWRPHUV D(
WKH EHVW RSHUDWLQJ DFWLRQV WR WDNH LQ UHVSRQVH WR &29,' UHODWHG FKDOOHQJHYV
WKH &RPSDQ\ LGHQWLILHG WKH SULRULWLHY DQG IDFLOLWDWHG WKH DFWLRQV ZKLFK ZH KL
IROORZLQJ SDJHV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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&29," 3DQGHPLF 5HVSRQVH

$VVRFLDWHV &XVWRPHUV DQG &RPPXQLWLHV

6&, UHPDLQV GHHSO\ FRPPLWWHG WR WKH KHDOWK DQG ZHOO EHLQJ RI RXU DVVRFLD
RUGHU WR PDLQWDLQ D VDIH HQYLURQPHQW IRU DOO ZH LPSOHPHQWHG WKH IROORZ

¥ '"HYHORSHG DQG DGRSWHG WKH 'LJQLW\ OHPRULDO +HDOWK 6DIHW\ 6WDQGDUGV D
JXLGH WKDW FRPSOLHV ZLWK WKH KLIKHVW VWDQGDUGY SURYLGHG E\ 7KH &HQWHU|
JXLGH RXWOLQHV DFWLRQV WR EH WDNHQ WR UHGXFH WKH ULVN RI H[SRVXUH DQG

¥ (QJDJLQJ VXSSOLHUV IURP DURXQG WKH JOREH WR HQVXUH WKDW RXU IURQW
SURWHFWLYH HTXLSPHQW 33(

f $GGLQJ D :HOOQHVV &KDPSLRQ DW EXVLQHVVHV WR DVVLVW LQ HQVXULQJ FRH
PDLQWDLQLQJ DQ DGHTXDWH VXSSO\ RI FOHDQLQJ PDWHULDOV DQG SHUVRQD
GLVWDQFLQJ SUDFWLFHV DQG LPSOHPHQWLQJ D ULJRURXYV VDQLWL]LQJ VFKH

¥ SBURYLGLQJ DQG PDQGDWLQJ WKH XVH RI PDVNV IRU DOO DVVRFLDWHY DQG IJX
¥ 3URYLGLQJ KDQG VDQLWL]LQJ VWDWLRQV LQ DUHDV ZKHUH IDPLOLHY DQG JXH

t ODLQWDLQLQJ VRFLDO GLVWDQFLQJ LQ FKDSHOV DQG OREELHV DQG UHGLUHF
PLQLPL]H WKH QXPEHU RI SHRSOH LQ WKH IDFLOLW\

f 6DQLWL]LQJ DUUDQJHPHQW FRQIHUHQFH URRPV FKDSHOV DQG FKDLUV EHWZH

t 30DFLQJ VLJQDJH WKURXJKRXW IXQHUDO KRPHY DQG FHPHWHULHV WR UHPLQ
DQG VRFLDO GLVWDQFLQJ VWDQGDUGYV

¥ 6KDULQJ UHVRXUFHV ZLWK DVVRFLDWHYVY VR WKDW WKH\ VWD\ LQIRUPHG DQG
SHUVRQDO DQG SURIHVVLRQDO OLYHV

¥ $GKHULQJ WR WKH OLPLWDWLRQV RQ JDWKHULQJ UHVWULFWLRQV DV PDQGDW

¥ '"HYHORSHG DQG DGRSWHG PRGLILHG RSHUDWLRQV SURFHGXUHY DQG SUDFWLFHV E
SURWRFROV RO GHFHGHOW FDUH DOQG KDQGOLQJ SHUVRQDO HIIHFWYV

$VVRFLDWHYV

7KH KHDOWK DQG VDIHW\ Rl 6&, DVVRFLDWHY UHPDLQV D WRS SULRULW\ %HFDXVH RI|WKLV W
EHQHILWY DQG LPSOHPHQWHG DGGLWLRQDO PHDVXUHV LQFOXGLQJ

f 3URYLGLQJ SDLG WLPH RIl WR DVVRFLDWHY ZKR WHVW SRVLWLYH IRU &29,' RU QHHG WR F
ZLWK &29,'

f (QFRXUDJLQJ KRPH RIILFH DQG FHUWDLQ ILHOG DGPLQLVWUDWLYH DVVRFLDWHYVY WR ZRUN U

¥ $YRLGLQJ &RPSDQ\ OD\RIIV PDQGDWRU\ IXUORXJKV RU UHGXFWLRQV LQ ZRUNIRUFH DV D Ul

F (QVXULQJ QRQ H[HFXWLYH DVVRFLDWHYV GLG QRW KDYH WR WDNH D SD\ FXW

f (QVXULQJ DVVRFLDWHY QRW RQO\ PDLQWDLQHG WKHLU EHQHILWY EXW DOVR UHFHILYHG WK

¥ $ZDUGLQJ RYHU PLOOLRQ LQ 3KHUR ERQXVHV  DQG RWKHU ERQXVHV WR DVVRFLDWHV LQ

DQG GHGLFDWLRQ WR FRQWLQXH VHUYLQJ IDPLOLHV
t &RPPXQLFDWLQJ WKH &RPSDQ\TV (PSOR\HH $VVLVWDQFH 3URJUDP ($3 ZKLFK SURYLGHV D
OLFHQVHG FRXQVHORU DW QR FRVW
/JLPLWLQJ DQG UHVFKHGXOLQJ QRQ HVVHQWLDO EXVLQHVV WUDYHO
$ 6HQGLQJ KXQGUHGV RI DVVRFLDWH YROXQWHHUYV IURP DFURVV WKH &RPSDQ\ WR DVVLVW FI
FRPPXQLWLHY LQ LPSDFWHG DUHDV Rl WKH FRXQWU\ LQFOXGLQJ 1HZ <RUN &LW\ 1HZ -HUV
&DOLIRUQLD +RXVWRQ 'HQYHU 6HDWWOH 'DOODV )RUW :RUWK DQG (O 3DVR
$ :RUNLQJ ZLWK WKH ,QWHUQDWLRQDO &HPHWHU\ &UHPDWLRQ )XQHUDO $VVRFLDWLURQ ,&&
$FDGHPLHV RI 6FLHQFHV (QJLQHHULQJ DQG OHGLFLQH 1$6(0 WR KHOS HQVXUH IXRHUDO L
DV KHDOWKFDUH SHUVRQQHO VR WKDW RXU IURQWOLQH DVVRFLDWHYV KDYH SULRULW\ WR U
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&EXVWRPHUV

6LQFH WKH RQVHW RI WKH &29,"' SDQGHPLF LQ 1RUWK $PHULFD 6&, DVVRFLDWHY LPBOHPHQ!'
VHUYLQJ IDPLOLHV ZLWK FDUH DQG FRPSDVVLRQ 6RPH RI WKHVH DFWLRQV LQFOXGH

f . QYHVWLQJ LQ WHFKQRORJ\ WR SURYLGH FRPSOLPHQWDU\ OLYHVWUHDPLQJ RI VHUYLFHV Z
DWWHQG YLUWXDO VHUYLFHV WR H[SUHVV WKHLU FRQGROHQFHV

¥ 2IIHULQJ IDPLOLHV WKH RSWLRQ RI D &HOHEUDWLRQ RI 5HPHPEUDQFH DW D ODWHU|GDWH
LQ FHOHEUDWLQJ WKH OLIH RI WKHLU ORYHG RQH RQ D VSHFLDO GDWH VXFK DV D|ELUWKZC

,QVWLWXWLQJ SD\PHQW RSWLRQV WR KHOS FXVWRPHUV ZHDWKHU WKH ILQDQFLDO LPSDFW\
SBURYLGLQJ YLUWXDO DUUDQJHPHQWY DQG FHPHWHU\ SURSHUW\ WRXUV IRU FOLHQWYV ZKR &

'HYHORSLQJ RQ GHPDQG SUHQHHG VHPLQDU SUHVHQWDWLRQV IRU FXVWRPHUV WR YLHZ IUR

'"HYHORSLQJ DQG DGRSWLQJ JXLGHOLQHV IRU YLUWXDO ZLWQHVVHG FUHPDWLRQV DOORZLC
RQHV XWLOL]LQJ WHFKQRORJ\ LQ OLHX RI LQ SHUVRQ YLHZLQJ

$ (WHQGLQJ YLVLWDWLRQ DQG VHUYLFH KRXUV WR DOORZ IDPLO\ DQG IULHQGY WR FRPH LQ
IDPLO\ $IWHU HDFK JURXS GHSDUWV RXU WHDPV GLVLQIHFW SXEOLF DUHDV EHIRUH DOOR?
SDUWLFLSDWH LQ WKH YLVLWDWLRQ

$ 2II1HULQJ GULYH WKURXJK YLVLWDWLRQ VHUYLFHV DW WKH IXQHUDO KRPH RU FKXUKFK VR OF
FDU

8VLQJ UDGLR WUDQVPLWWHUVY WR DOORZ JXHVWV WR DWWHQG D JUDYHVLGH VHUYL|FH ZLWK

2UJDQL]JLQJ SURFHVVLRQV WKURXJK QHLJKERUKRRGV VR IDPLO\ DQG IULHQGY FDQ YRFLDOC
FHOHEUDWH WKH OLIH RI WKHLU ORYHG RQH

H o~ H H

¥ 3URYLGLQJ PRELOH UHIULJHUDWLRQ XQLWYVY WR DUHDV PRVW LPSDFWHG E\ &29,' WR HQVX
FRPSDQ\fVY FDUH DUH WUHDWHG ZLWK GLJQLW\ DQG UHVSHFW
¥ '"HYHORSLQJ FRQWHQW IRU 'LJQLW\ OHPRULDO ZHEVLWHV LQ -XQH WR KHOS IDPLOLHV QC

LPSRVHG GXH WR &29,'
2XU +HDOWK 6DIHW\ 6WDQGDUGYV
7KLQJV WR 7KLQN $ERXW IRU D )XQHUDO 6HUYLFH $IWHU &29,' /RFNGRZQ
+RZ WR +DYH D 7UDGLWLRQDO )XQHUDO ORQWKYV /DWHU
+RZ WR 5HPHPEHU D /RYHG 2QH DW D )XQHUDO $IWHU &29,'
)XQHUDO (WLTXHWWH IRU /LYHVWUHDPHG )XQHUDOV
$Q RQOLQH JXLGH ZDV DGGHG WR RXU ZHEVLWHV WR DVVLVW IDPLOLHV ZLWK DUUDRJLQJ U]

$f ,PSOHPHQWLQJ QHZ FDWHULQJ VWDQGDUGY WKDW PHHW RU H[FHHG KHDOWK VWDQG&DUGV |
JORYHV E\ DOO VHUYHUV SURYLGLQJ KDQG VDQLWL]LQJ VWDWLRQV LQ UHFHSWLRQ|URRPYV
RSWLRQV DQG VPDOOHU JXHVW VL]H PHQXV WR SURPRWH VRFLDO GLVWDQFLQJ DQG IRRG

+H +H+ +H +H

&RPPXQLWLHV

6&, UHVSRQGHG WR WKH QHHGV Rl FRPPXQLWLHY ZH VHUYH LQ PXOWLSOH ZD\V LQFO
¥ )XQGLQJ D PLOOLRQ FRQWULEXWLRQ WR WKH 6&, )RXQGDWLRQ IRU IXWXUH FRPPX

¥ ODNLQJ FKDULWDEOH FRQWULEXWLRQV WR IRRG EDQNV LQ YDULRXV FRPPXQLWLHV
GULYHV DW IXQHUDO KRPH ORFDWLRQV DFURVV WKH &RPSDQ\ WR VXSSRUW ORFDO

f &RQWULEXWLQJ WR WKH 9HWHUDQV RI )RUHLJQ :DUV )RXQGDWLRQTV 9):1V 8QPHW
PLOLWDU\ DQG YHWHUDQ IDPLOLHV LPSDFWHG E\ WKH HIIHFWV RI &29,' ZLWK 1LQD
JURFHULHY PHGLFDO ELOOV DQG HOHFWULF ELOOV

¥ 6XSSRUWLQJ VPDOO EXVLQHVVHV VXFK DV ORFDO FDWHULQJ SDUWQHUYV DQG UHVW
a 6XSSRUWLQJ RXU DVVRFLDWHYV LQ WKHLU YROXQWHHU HIIRUWY DFURVV WKH FRXQW

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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SURSRVDO
7KH %RDUG Rl 'LUHFWRUV UHFRPPHQGV WKDW éHdD @JHDRNRLO GHIUW LRROWRH W K H

3ULFHZDWHUKRXVH&RRSHUV //3 3Z& DV WKH LQGHSHQGHQW UHJLVWHUH
WKH &RPSDQ\

$XGLWRU 6HOHFWLRQ

K\ ZH EHOLHYH \RX VKRXOG YRWH )25 3Z& DV RXU LQGHSHQGHQW DXGLWRUYV

<

3Z& (QIJDIJHPHQW
$+32& KDV HIWHQVLYH NQRZOHGJH RI RXU XQLTXH LQGXVWU\ DQG KDV GHPRQVW
,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP

¥ 3Z& PDLQWDLQV LQGHSHQGHQFH DQG REMHFWLYLW\ WKURXJK ILYH \HDU DXGLW SD
FRQWURO SURFHGXUHV DQG UHJXODWRU\ RYHUVLJKW IURP 3&%2% DQG 6(& LQ DGG

$ 2X8XGLW &RPPLWWHH DQG 3Z& UHJXODUO\ PHHW WR GLVFXVV DXGLW PDWWHU
RI PDQDJHPHQW

UDWHC

UWQHL
| WLRQ

V DQG

¥ 2X®8XGLW &RPPLWWHH UHYLHZV 6&, V HQJDJHPHQW OHWWHU DQG DSSURYHV 34& V D¢

+ $SSUR[LPDWHO\ RI WKH IHHV LQFXUUHG DUH DXGLW UHODWHG

<HDU 2YHU <HDU &RPSDULVRQ RI 2XU $XGLW WR 1RQ $XGLW )HHV

)RU PRUH LQIRUPDWLRQ LQ

DXGLW DQG QRQ DXGLW IH

VHFWLRQ WLWOHG $XGLW
2WKHU )HH XQGHU $XGL
ODWWHUV R SDJH

BUR[\ 6WDWHPHQW
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SURSRVDO

7KH %YRDUG RI 'LUHFWRUV UHFRPRHOTA GY YRRMH DSSURYDO RI WKH UHVROX
FRPSHQVDWLRQ RI RXU 1DPHG ([HFEXWLYH 2IILFHUV DV VHW IRUWK LQ WKL

1DPHG ([HFEXWLYH 2IILFHUV &RPSHQVDWLRQ

2YHU WKH SDVW VHYHUDO \HDUV WKH &RPSHQVDWLRQ &RPPLWWHH LQ FRQMXQFWLRQ ZLWK PD
DOLJQPHQW RI RXU FRPSHQVDWLRQ SURJUDPV ZLWK WKH LQWHWH\WW VRR IRROUUUSKPW HRROBRYNW
DQG DOPRVWI WKH FRPSHQVDWLRQ RI RXU RWKHU 1DPHG ([HFXWLYH 2IILFHUV 1(2V ZDV SHUI

RI &RPSHQVDWLRQ
IRU &(2 DQG 1(2V '"HVFULSWLRQ +LJKOLJKWV DQG 5HFHQW &KDQJHV
$QQXDO %DVH 6DODU\ f)L[HG FDVK ¥ 1R LQFUHDVHYV

¥ (VWDEOLVKHG EDVHG RQ D FRIPSHRVLWLYHFUHDVHYV
UDQJH RI EHQFKPDUN SD\ OH%YH®S GpWHG 3HHU &RPSI

OFH %DVHE 3HUIRUPDQFH EDVHG FDVK % SD\RXW SHUFHQWDJH IRL
QVDWLROQ + 71HG WR WKH DWWDLQPHQ" SHUIRUPDQFH
PHDVXUHV 1 SODQ LQWURGXFHV D VWUL
$ IRUPDOL]HG (36 ILQDQFLDO PRGLILHU ZKLFK LV

+ éEgSaOL]HG JUHH &DVK )C  pxyWRPHU VDWLVIDFWLRQ UDW

f 8RPSDUDEOH 3UHQHHG 3U

¥ (VWDEOLVKHG EDVHG RQ D
UDQJH RI EHQFKPDUN SD\ O

&(2 2WKHU 1(2V

6WRFN 2SWLRQV
¥ 9HVW DW D UDWH RI SHU \HDU

5HVWULFWHG 6WRFN
¥ 9HVW DW D UDWH RI SHU \HDU

3HUIRUPDQFH %DVHG 8QLWYV SD\RXW SHUFHQWDJH IRU
2383" SHUIRUPDQFH F\FOH

&(2 2WKHU 1(2Vi 7LHG WR PHDVXUHPHQW R WHKUHMHQHDIUL Q ZH DGGHG D
WRWDO VKDUHKROGHU UHWXQRQPIYOE]HG UHWXUQ RQ HTXLV
UHODWLYH WR D SHHU JURXBERRICSRREDWHUP LQFHQWLYH
FRPSDQLHV VHH $QQH[ & WKPRMBHPVDWLRQ

JRYHUQHG E\ D QRUPDOL]HG g WXVURURIQQRZ GHQRPLQDWHG
HTXLW\ 52( EHQFKPDUN IORKBUHYV LQVWHDG RI GROODUV

+ /RQJ WHUP LQFHQWLYH FRPSHQVDWLRQ LV
HVWDEOLVKHG EDVHG RQ D FRPSHWLWLYH
UDQJH Rl EHQFKPDUN SD\ OHYHOV

2WKHU &RPSHQVDWLRQ SHWLUHPHQW 30DQV

+ ([HFXWLYH 'HIHUUHG &RPSHQVDWLRQ
30DQ

1 N 30DQ

SHUTXLVLWHY DQG 3HUVRQDO %HQHILWYV

¥ SHDVRQDEOH EHQHILWY HVWDEOLVKHG

&(2 2WKHU 1(2V EDVHG RQ EHQFKPDUN SD\ OHYHOV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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3D\ IRU 3HUIRUPDQFH $OLJQPHQW

$ VLIQLILFDQW SRUWLRQ RI WKH FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILFHUV LV GLUHFV
GHPRQVWUDWHG LQ WKH KLVWRULFDO SD\RXWV UHODWHG WR RXU DQQXDO DQG ORQJ WHUP LQ
DQG SHUIRUPDQFH XVLQJ WKH ILYH \HDU WRWDO VKDUHKROGHU UHWXUQ

$ FKDQJH LQ WKH GHQRPLQDWLRQ Rl WKH SHUIRUPDQFH XQLW SODQ FUHDWHG D WHPSRUDU\ GLVWRUWLI
FRPSHQVDWLRQ E\ GRXEOLQJ XS SUHYLRXV SHUIRUPDQFH SODQ JUDQWYV ZKLFK ZHUH GLVFORVHG ZKHC
SHUIRUPDQFH SODQ JUDQW YDOXH )RU PRUH LQ UPDWLRQ SOHDVH VHH SDJH

7KH &RPSHQVDWLRQ &RPPLWWHH IROORZHG D WKRURXJK IUDPHZRUN WR HYDOXDWH WKH LPSD!

FRPSHQVDWLRQ 7KH &RPPLWWHH FRQVLGHUHG WKH LPSDFWV RI &29," WR WKH &RPSDQ\TV S|
&RPPLWWHH UHYLHZHG WKH DFWLRQV RI VHQLRU PDQDJHPHQW DV LW UHODWHG W[R DOO
DUH VXPPDUL OLQ WKH &RPSHQVDWL 'ILVFXVVLRQ DQG $QDO\VLV WKH &RPSDQ\ V[Ixo0 .
FDQ EH IRXQG LQ WKH 3UR[\ 6XPPDU\ 6WD Q V8 SIRHY WKH. G RRSOHWLRQ RI WKH HYDOXDWLRQ

DSSURYHG WKH DQQXDO LQFHQWLYH SD\PHQW ILQGLQJ WKDW WKH YDOXH SURYLGHG WR|DOO \
HITHFWLYHQHVY DQG FRPPXQLFDWLRQ RI GHFLVLRQ PDNLQJ E\ VHQLRU PDQDJHPHQW GLVSOD\

DQQXDO LQFHQWLYH SD\RXW 7KH DQQXDO LQFHQWLYH SD\RXW ZDV HDUQHG EDVHG|RQ XC
RULJLQDOO\ DSSURYHG E\ WKH &RPPLWWHH LQ )HEUXDU\

BUR[\ 6WDWHPHQW



URSRVDO (OHFWLRQ RI 'LUHFWRUYV

6HW IRUWK EHORZ DUH SURILOHV IRU HDFK RI WKH WHQ FDQGLGDWHYV QRPLQDWHG E\ WKH 1RPI
Rl WKH %RDUG RI 'LUHFWRUV IRU HOHFWLRQ E\ VKDUHKROGHUY DW WKLV \HDUTV $QQXDO OHHW
'LUHFWRUY DUH HOHFWHG E\ D PDMRULW\ RI YRWHV FDVW

9 7KH %RDUG RI 'LUHFWRUV UHFRPPHQGV WHDW WHKIHU HRCROORZH.IQV YRWHQHH V

'LUHFWRU 1RPLQHHYV

$0DQ 5 %XFNZDOMSHISHQGHQW 'LUHFWRU 6LQFH $JH

2FFXSDWLRQ
JRUPHU &KDLUPDQ DQG &(2 &KDVH %DQN RI 7H[DV

BULRU %XVLQHVV ([SHULHQFH
F&KDLUPDQ -3 ORUJDQ &KDVH %DQN 6RXWK 5HIJLRQ
f3UHVLGHQW RI 7H[DV &RPPHUFH %DQN
&200,77((6 f+HOG YDULRXV SRVLWLRQV DW &KHPLFDO %DQN LQ FRUSRUDWH GLYLVL|

&RPSHQVDWLRQ

(IHFXWLYH ,QYHV\%WﬁQWf“RV'—WLRQV
t%RDUG PHPEHU 7H[DV OHGLFDO &HQWHU

6.,//16 $1° f&KDLUPDQ (PHULWXV DQG %RDUG PHPEHU &HQWUDO +RXVWRQ ,QF
48%/,),&%$7,216

3DVW 3XEOLF &RPSDQ\ %RDUGV
$)UHHSRUW OFOR5DQ ,QF
$+30DLQV ([SORUDWLRQ DQG 3URGXFWLRQ VXEVHTXHQWO\ DFTXL

QF

2WKHU 3ULRU 3RVLWLRQV
f%RDUG RI 'LUHFWRUV )HGHUDO 5HVHUYH %DQN RI 'DOODV +RXVWRQ %L

(GXFDWLRQ
$)DLUOHLJK 'LFNLQVRQ 8QLYHUVLW\

'LUHFWRU 6XPPEPADQ %XFNZDOWHUfVY H{WHQVLYH FRUSRUDWH ILQDQFH DQ
SURYLGHV WKH %RDUG ZLWK YDOXDEOH ILQDQFLDO DQG LQYHVWPHQW PD(
LQVLIJKWIXO UHVRXUFH IRU UHOHYDQW VWUDWHJ\ DQG ULVN PDQDJHPHQW
VHQLRU H[HFXWLYH UROHV +LV WHQXUH ZLWK WKH %RDUG KDV DOORZHG
XQGHUVWDQGLQJ RI RXU XQLTXH LQGXVWU\ )XUWKHUPRUH KH SRVVHVVH
JRYHUQDQFH NQRZOHGJH GHYHORSHG E\ FXUUHQW DQG SDVW VHUYLFH RQ
WUDGHG FRPSDQLHV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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$QWKRQ\ / &RHOIKR ,QGHSHQGHQW "'LUHFWRU 6LQFH g

2FFXSDWLRQ
$)RUPHU ODMRULW\ :KLS Rl WKH 8 6 +RXVH RI 5HSUHVHQWDWLYHV
$, QGHSHQGHQW EXVLQHVV DQG SROLWLFDO FRQVXOWDQW

3ULRU 3ROLWLFDO ([SHULHQFH
f&KDLUPDQ RI WKH B3UHVLGHQWYV &RPPLWWHH RQ (PSOR\PHQW RI 3HRSO
€200,77((6 F*HQHUDO &KDLUPDQ RI $O0 *RUHYTV 3UHVLGHQWLDO FDPSDLJQ
' fODMRULW\ :KLS
&RPSHQVDWLRQ fOHPEHU RI 8 6 +RXVH RI 5HSUHVHQWDWLYHV RULJLQDO VSRQVI
([HFEXWLYH 1RPLQDWL$RHULFDQV :LWK 'LVDELOLWLHV $FW
DQG &RUSRUDWH

*RYHUQDQFH 3ULRU %XVLQHVV ([SHULHQFH
. $3UHVLGHQW &(2 Rl :HUWKHLP 6FKURGHU )LQDQFLDO 6HUYLFHV JUHZ
6.,1/6 $1 RYHU \HDUV

48%/,),&%$7,216

&XUUHQW 3XEOLF &RPSDQ\ %RDUGYV
$%RDUG &KDLUPDQ (VTXLUH )LQDQFLDO +ROGLQJV ,QF
$$XGLR(\H ,QF

6HOHFW 3DVW 3XEOLF &RPSDQ\ %RDUGYV

$+&KDLUPDQ &\EHURQLFV

$+&KDLUPDQ &LUFXV &LUFXV (QWHUSULVHV QRZ 0*0 OLUDJH
$+&KDLUPDQ ,&) .DLVHU ,QWHUQDWLRQDO ,QF

$:DUUHQ 5HVRXUFHV ,QF

2WKHU 3RVLWLRQV
$)RUPHU &KDLUPDQ DQG FXUUHQW %RDUG PHPEHU RI WKH (SLOHSV\ )RXQ

(GXFDWLRQ
$/R\ROD 8QLYHUVLW\ /RV $QJHOHV

'LUHFWRU 6XPPDRQ\ &RHOKR V VXFFHVVIXO UROH DV 3UHVLGHQW DQG &(2 |
ILQDQFLDO VHUYLFHV FRPSDQ\ SURYLGHV WKH %RDUG ZLWK ILQDQFLDO L
H[SHUWLVH +LV SROLWLFDO H[SHULHQFH DQG H[SHUWLVH SURYLGH XQLTX
SROLF\ PDWWHUV DQG UHJXODWRU\ LVVXHV $GGLWLRQDOO\ KH KDV VLJC
NQRZOHGJH GHYHORSHG E\ FXUUHQW DQG SDVW VHUYLFH RQ WKH ERDUGV
FRPSDQLHV ZKLFK LV LQYDOXDEOH WR 6&, LQ KLV UROH DV /HDG ,QGHSHQ

BUR[\ 6WDWHPHQW
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&200,77((6
$XGLW ,QYHVWPI
6.,//6 $1°

48%/,),&%7,216

&200,77((6

$XGLW &KDLU
([HEXWLYH 1RPL(
DQG &RUSRUDWH
*RYHUQDQFH

6.,//16 $1°
48%/,),&%$7,216

-DNNL / +DXVVOGIWHSHQGHQW 'LUHFWRU 6LQFH $JIH

2FFXSDWLRQ

JRXQGHU DQG &KDLUZRPDQ RI WKH %RDUG 2SXV &DSLWDO ODQDJHPHQW \
UHJLVWHUHG LQYHVWPHQW DGYLVRU SURYLGLQJ LQYHVWPHQW VROXWLRC(
LQGLYLGXDOV

SBULRU %XVLQHVV ([SHULHQFH
$&(2 2SXV &DSLWDO ODQDJHPHQW

$0DQDJLQJ 'LUHFWRU &DSYHVW 9HQWXUH )XQG /3 D SULYDWH H
DQG H[SDQVLRQ VWDJH FRPSDQLHV
$+3DUWQHU $GHQD 9HQWXUHV /3 D SULYDWH HTXLW\ IXQG WDUJt

&XUUHQW 3XEOLF %RDUG 3RVLWLRQV
F&LQFLQQDWL %HOO ,QF
FORUJDQ 6WDQOH\ )XQGYV

2WKHU 3RVLWLRQV
$OHPEHU %RDUG RI 'LUHFWRUV 7KH 9LFWRU\ )XQGV

$OHPEHU %RDUG RI 'LUHFWRUV %HVW 7UDQVSRUW

$OHPEHU )RXQGHU &KDVH &ROOHJH RI /DZ 7UDQVDFWLRQ /DZ 3UDFWLFH
$%RDUG RI 9LVLWRUV &KDVH &ROOHJIH RI /DZ

$OHPEHU 1RUWKHUQ .HQWXFN\ 8QLYHUVLW)\ JRXQGDWLRQ ,QYHVWPHQW &

(GXFDWLRQ
$+8QLYHUVLW\ Rl &LQFLQQDWL
+6DOPRQ 3 &KDVH &ROOHJH RI /DZ 1RUWKHUQ .HQWXFN\ 8QLYHUVLW\

'LUHFWRU 6XPPDWNL +DXVVOHU KDV H[SHUWLVH LQ ILQDQFH SRUWIROLR |
OHDGHUVKLS H[SHULHQFH DV IRXQGHU DQG &KDLUZRPDQ RI 2SXV &DSLWDC
DQG H[SHULHQFH SURYLGHY EDFNJURXQG LQ LQYHVWPHQWY DQG HTXLW\ |
LQ $GHQD 9HQWXUHV SURYLGHV LQVLIJKW LQWR EXVLQHVV GHYHORSPHQW
SRVLWLRQV KDYH JLYHQ KHU H[SRVXUH WR GLITHUHQW LQGXVWULHY DQG
DOG LVVXH UHVROXWLRQ

9LFWRU / /XQWGHSHQGHQW 'LUHFWRU 6LQFH $JH

2FFXSDWLRQ
JRUPHU 3UHVLGHQW &(2 DQG ([HFXWLYH &KDLUPDQ RI WKH %RDUG 7HUD(

3ULRU %XVLQHVV ([SHULHQFH
t ([HEXWLYH &KDLUPDQ BUHVLGHQW DQG &(2 ,QWHULP &
7HUDGDWD &RUSRUDWLRQ

$1&KDLUPDQ 'HPDQG7HF D VRIWZDUH FRPSDQ\

t&KDLUPDQ ODULQHU +HDOWKFDUH ,QF

t9LFH &KDLUPDQ $OEHUWVRQV ,QF

t \HDU FDUHHU ZLWK $PHULFDQ 6WRUHV &RPSDQ\ LQ YDULRXV SRVLWLR
&)2 DQG &RUSRUDWH &RQWUROOHU

FI$XGLW &3% (UQVW (UQVW

3DVW 3XEOLF &RPSDQ\ %RDUGV

$+7HUDGDWD &RUSRUDWLRQ $0DULQHU +HDOWKFDUH ,QF
$'"HPDQG7HF $$OEHUWVRQV ,QF
$'"HOWD $LUOLQHV $$PHULFDQ BWRUHV &RPSDQ\
$'HO ORQWH )RRGV ,QF $1&5 &RUSRUDWLRQ

(GXFDWLRQ
$7KH 8QLYHUVLW\ RI 8WDK
$0%$ 7KH 8QLYHUVLW\ Rl 8WDK

'LUHFWRU 6XPPDLWFWRU /XQG V \HDUV RI VHQLRU H[HFXWLYH H[SHULHQFH D
KLV IRUPHU SRVLWLRQ RI &(2 DQG ([HFXWLYH &KDLUPDQ RI 7THUDGDWD SUF
H[SHULHQFH LQ WHFKQRORJ\ DQG WHFKQRORJLFDO SURFHVVHV $V D IRUP
YDULRXV FRUSRUDWH ILQDQFH SRVLWLRQV KH SRVVHVVHV DQ H[WHQVLYH
UHSRUWLQJ DQG DXGLWLQJ SUDFWLFHV )XUWKHUPRUH KLV VHUYLFH RQ F
YDOXDEOH FRUSRUDWH JRYHUQDQFH H[SHUWLVH ZKLFK LV RI SDUWLFXOD
&RPPLWWHH &KDLU

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



&200,77((6

$XGLW 1RPLQDW

&RUSRUDWH

6.,//6 $1°
48%/,),&%7,216

&200,77((6

*RYF
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&OLIWRQ + ORUUJIQGHSHQGHQW 'LUHFWRU 6LQFH $JH

2FFXSDWLRQ
&KDLUPDQ DQG &(2 Rl -%& )XQGLQJ D FRUSRUDWH OHQGLQJ DQG LQYHVWF

3ULRU %XVLQHVV ([SHULHQFH
$)RXQGHU DQG &KDLUPDQ $PHUL&UHGLW &RUS ILQDQFLQJ Rl DXWRPRW
*0 )LQDQFLDO

$&)2 &DVK $PHULFD ,QWHUQDWLRQDO

$93 RI 7UHDVXU\ DQG RWKHU ILQDQFLDO SRVLWLRQV DW 6&,

2WKHU 3RVLWLRQV

F&3% \HDUV

f/LIHWLPH PHPEHU RI WKH 7H[DV 6RFLHW\ RI &HUWLILHG 3XEOLF $FFRXQ\
f+RQRUDU\ PHPEHU RI WKH $PHULFDQ ,QVWLWXWH Rl &HUWLILHG 3XEOLF

3DVW 3XEOLF &RPSDQ\ %RDUGV
$$PHUL&UHGLW &RUS
$+&DVK $PHULFD ,QWHUQDWLRQDO

(GXFDWLRQ
t7KH 8QLYHUVLW\ RI 7H[DV DW $XVWLQ

'LUHFWRU 6XPP&®OLII ORUULY EDFNJURXQG LQ ILQDQFH DQG VHQLRU OHDG
HYLGHQFHG WKURXJK KLV SRVLWLRQ DV IRXQGHU DQG &KDLUPDQ RI $PHUL
\HDUV Rl H[SHULHQFH KH SRVVHVVHV H[WHQVLYH LQVLJKW LQWR ILQDQFH
VWDQGDUGY DQG SUDFWLFH $V D IRUPHU H[HFXWLYH RI 6&, DQG D ORQJ V
XQLTXH LQVLIKW DQG NQRZOHGJH RI WKH IXQHUDO DQG FHPHWHU\ LQGXV)
VLIJQLILFDQW FRUSRUDWH JRYHUQDQFH NQRZOHGJH GHYHORSHG E\ SDVW
SXEOLFO\ WUDGHG FRPSDQLHV

(OOHQ 2FKRRGHSHQGHQW 'LUHFWRU B6LQFH $JIH

2FFXSDWLRQ
YJRUPHU 'LUHFWRU RI 1$6$ DQG ,QGHSHQGHQW 'LUHFWRU DQG 6SHDN

BULRU %XVLQHVV ([SHULHQFH
F'LUHFWRU RI 1$6% -RKQVRQ 6SDFH &HQWHU S$VWURQDXW |
&HQWHU ILUVW +LVSDQLF IHPDOH DVWURQDXW ZLWK QHD
F%UDQFK &KLHI DQG 5HVHDUFK (QJLQHHU 1%$6% $PHV 5HVHDUFK &H
f5HVHDUFKHU 6DQGLD 1DWLRQDO /DERUDWRULHV

&RPSHQVDWLRQ &KWkHU 3RVLWLRQV
HOHFW QYHVWPHQWKDLU %RDUG *RYHUQDQFH 1DWLRQDO 6FLHQFH %RDUG 6SHFLDO *RYH

6.,//16 $1°
48%/,),&%7,216

fOHPEHU 1DWLRQDO $FDGHP\ RI (QJLQHHULQJ

fOHPEHU %RDUG RI 'LUHFWRUV O0OXWXDO RI $PHULFD

fOHPEHU %RDUG RI 'LUHFWRUV *RUGRQ DQG %HWW\ ORRUH )RXQGDWLRC
f)HOORZ $PHULFDQ ,QVWLWXWH RI $HURQDXWLFVY DQG $VWURQDXWLFV
f)HOORZ $PHULFDQ $VVRFLDWLRQ IRU WKH $GYDQFHPHQW RI 6FLHQFH
f'LUHFWRU (PHULWD IRUPHU 9LFH &KDLU ODQQHG 6SDFH )OLJKW (GXFDW

JRUPHU 3RVLWLRQV
f)RUPHU &KDLU 1RPLQDWLRQ (YDOXDWLRQ &RPPLWWHH 1DWLRQDO OHGI
f)RUPHU OHPEHU %RDUG RI 'LUHFWRUV )HGHUDO 5HVHUYH %DQN RI 'DOC
f)RUPHU OHPEHU %RDUG RI 7UXVWHHY 6WDQIRUG 8QLYHUVLW\

(GXFDWLRQ
$6DQ 'LHIJR 6WDWH 8QLYHUVLW\
$06 3K' (OHFWULFDO (QJLQHHULQJ 6WDQIRUG 8QLYHUVLW\

'LUHFWRU 6XPPIWHQ 2FKRD V EDFNJURXQG ZLWK 1$6% DQG RWKHU JRYHU(
SURYLGHV WKH %RDUG ZLWK H[WHQVLYH WHFKQRORJ\ DQG JRYHUQPHQW U
7KH VHQLRU OHDGHUVKLS H[SHULHQFH JDLQHG WKURXJK KHU UROH DV 'LU
&HQWHU SURYLGHV WKH %RDUG ZLWK VWUDWHJILF SODQQLQJ PDQDJHPHQ'
GHYHORSPHQW DQG FDSLWDO DOORFDWLRQ H[SHUWLVH +HU PDQ\ RWKHU
DFWLYLWLHYV VXFK DV ILQDQFLDO VWHZDUGVKLS DQG RUJDQL]DWLRQDO JR
KHU WHQXUH RQ WKH &RPSHQVDWLRQ FRPPLWWHH VLQFH KHU HOHFWLRQ |
QHZ UROH DV WKH &KDLU RI WKH &RPSHQVDWLRQ &RPPLWWHH LQ

BUR[\ 6WDWHPHQW
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&200,77((6

([HFXWLYH &KDL

6.,//6 $1°
48%/,),&%7,216

&200,77((6

7KRPDV / 5\DQ1RQ ,QGHSHQGHQW 'LUHFWRU 6LQFH

$J1

2FFXSDWLRQ
3UHVLGHQW VLQFH &KDLUPDQ VLQFH DQG &(2 VLQFH

Rl 6&,

BULRU %XVLQHVV ([SHULHQFH
$&(2 (XURSHDQ 2SHUDWLRQV 6&,
f9DULHW\ RI ILQDQFLDO PDQDJHPHQW UROHV 6&,

&XUUHQW 3XEOLF %RDUG 3RVLWLRQV
F:HLQJDUWHQ 5HDOW\ ,QYHVWRUV

2WKHU 3RVLWLRQV

f%RDUG PHPEHU 8QLYHUVLW\ RI 7TH[DV OF&RPEV %XVLQHVV 6FKRRO $GYL
f)RUPHU &KDLUPDQ DQG OHPEHU RI WKH %RDUG RI 7UXVWHHYV 8QLWHG :L

f)RUPHU %RDUG PHPEHU *HQHV\V :RUNYV

3DVW 3XEOLF &RPSDQ\ %RDUGV
F7H[DV ,QGXVWULHV
F&KHVDSHDNH (QHUJ\

(GXFDWLRQ
F7KH 8QLYHUVLW\ RI 7H[DV DW $XVWLQ

'LUHFWRU 6XPPDRIR 5\DQ V FXUUHQW \HDU FDUHHU ZLWK 6&, KDV LQVWLC
XQGHUVWDQGLQJ RI RXU LQGXVWU\ DQG VWUDWHILF LQVLIKWY DV ZHOO D
GHPRQVWUDWHG RSHUDWLRQDO H[HFXWLRQ WR ORQJ WHUP VWUDWHJILF G
VLIQLILFDQW DFTXLVLWLRQV DQG FDSLWDO DOORFDWLRQ GHFLVLRQ PDNL
VHUYLFH ZLWK RWKHU SXEOLFO\ WUDGHG FRPSDQ\ ERDUGY KDV JLYHQ KLF

JRYHUQDQFH DQG GLYHUVH DSSURDFKHV WR NH\ LVVXHV

6DUD ODUWLQH] 7XFMNHBHQGHQW 'LUHFWRU 6LQFH

$JI

2FFXSDWLRQ

JRUPHU &KLHI ([HFXWLYH 2IILFHU 1DWLRQDO ODWK 6FLHQFH ,QLWLDWLY'!

LPSURYH VWXGHQW SHUIRUPDQFH LQ 67(0 6FLHQFH 7HFKQRORJ\

(QJLQHE

BULRU %XVLQHVV ([SHULHQFH
f9LFH B3UHVLGHQW $7 7

UUHQW 3XEOLF &RPSDQ\ %RDUGV

&x
$XGLW 1RPLODWLQJMRGFDQ (OHFWULF 3RZHU
&RUSRUDWH *RYHUGQDQEH

6.,//16 $1°
48%/,),&%7,216

E
2WKHU 3RVLWLRQV

f)HOORZ 8QLYHUVLW\ RI 1RWUH 'DPHTV %RDUG RI TUXVWHHYV
f%RDUG PHPEHU 1DWLRQZLGH 0XWXDO ,QVXUDQFH &RPSDQ\

3DVW 3XEOLF &RPSDQ\ %RDUGV
$;HUR[ & RUSRUDWLRQ
$6SULQW &RUSRUDWLRQ

3DVW 2WKHU 3RVLWLRQV

f)RUPHU &KDLU 8QLYHUVLW\ RI 7H[DV 6\VWHP %RDUG RI 5HJHQWYV
f)RUPHU 8QGHU 6HFUHWDU\ RI (GXFDWLRQ LQ WKH 8 6 'HSDUWPHQW RI (.

(GXFDWLRQ
F7KH 8QLYHUVLW\ RI 7H[DV DW $XVWLQ

f0%$ OF&RPEV 6FKRRO RI %XVLQHVYV 7KH 8QLYHUVLW\ RI 7H[DV DW $XVW

'LUHFWRU 6XPP®EDMUD ODUWLQH] 7XFNHU KDV HIWHQVLYH NQRZOHGJH DQG H
WKURXJK KHU YDULRXV H[HFXWLYH OHDGHUVKLS UROHV +HU PRVW UHFHQ
DV WKH FKDLU RI D ERDUG EXVLQHVV DQG WHFKQRORJ\ FRPPLWWHH SURYI
H[SHULHQFH DQG H[SHUWLVH LQ WHFKQRORJ\ 6KH DOVR SURYLGHV VWURC
H[SHULHQFH WKURXJK KHU SUHYLRXV UROH DV 9LFH B3UHVLGHQW ZLWK $7
'"HSDUWPHQW RI (GXFDWLRQTV XQGHUVHFUHWDU\ KDV JLYHQ KHU VSHFLILF
SURFHVVHY DQG KXPDQ FDSLWDO PDQDJHPHQW DV ZHOO DV H[SRVXUH WR
JXUWKHU VKH SRVVHVVHV VLIQLILFDQW FRUSRUDWH JRYHUQDQFH NQRZO'
VHUYLFH RQ WKH ERDUGVY RI RWKHU SXEOLFO\ WUDGHG FRPSDQLHYV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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%ODLU :DOWURG ,QGHSHQGHQW 'LUHFWRU 6LQFH $Jt

2FFXSDWLRQ
,QGHSHQGHQW &RQVXOWDQW )DPLO\ DQG 7UXVW ,QYHVWPHQWY DQG )RUI

3ULRU %XVLQHVV ([SHULHQFH
$9DULRXV SRVLWLRQV DW 6&, LQFOXGLQJ 93 Rl &RUSRUDWH 'HYHORSPHQ
(93 RI 6&,1V UHDO HVWDWH GLYLVLRQ &KDLUPDQ DQG &(2 Rl 6&, &DQDG

&200,77((6
,QYHVWPHQW &K 2WKHU 3RVLWLRQV

6.//6 $1° f7UHDVXUHU 1DWLRQDO OXVHXP RI )XQHUDO +LVWRU\
48$/,),8%$7,216 f$FWLYH UHDO HVWDWH EURNHU

3DVW 3XEOLF &RPSDQ\ %RDUGV
$+6DQGHUV ORUULY +DUULV *URXS ,QF (GHOPDQ )LQDQFLDO

(GXFDWLRQ
$6DP +RXVWRQ 6WDWH 8QLYHUVLW\

'LUHFWRU 6XPP®ODLU :DOWULS V H[SHULHQFH LQFOXGHY YDULRXV FRUSRL
GHPRQVWUDWLQJ D VROLG XQGHUVWDQGLQJ RI PHUJHUVY DQG DFTXLVLWLR
PDQDJHPHQW +LV WHQXUH DV (93 &22 DW 6&, KDV DOORZHG KLP WR GHYH
Rl RXU XQLTXH LQGXVWU\ )XUWKHU KH SRVVHVVHV FRUSRUDWH JRYHUQD
VHUYLFH RQ WKH ERDUG RI DQRWKHU SXEOLFO\ WUDGHG FRPSDQ\

ODUFXV $ DWW\WHSHQGHQW 'LUHFWRU 6LQFH $JH

2FFXSDWLRQ
BUHVLGHQW 7KH )ULHGNLQ *URXS VLQFH ZKLFK LQFOXGHYVY D YDULHW
KRVSLWDOLW\ DQG HQWHUWDLQPHQW FRPSDQLHYV

3ULRU %XVLQHVV ([SHULHQFH
$9LFH &KDLUPDQ DQG 0DQDJLQJ 3DUWQHU +RXVWRQ /RFNH /RUG //3

&200,77((6 FRUSRUDWH DQG VHFXULWLHY ODZ JRYHUQDQFH DQG UHODWHG PDWW|

&RPSHQVDWLRQ &XUUHQW 3XEOLF &RPSDQ\ %RDUGV
([HEXWLYH 1RPLQDWAMEERW 2LO *DV

DQG &RUSRUDWH
*

YA DGR A &KDL&H(UUHQW 2WKHU %RDUG 3RVLWLRQV

6.,//6 $1° $+%RDUG PHPEHU +LJKODQG 5HVRXUFHV ,QF SULYDWH UHDO HVWDWH F

48%/,),&%$7,216

3DVW 2WKHU %RDUG 3RVLWLRQV

f)RUPHU &KDLUPDQ *UHDWHU +RXVWRQ 3DUWQHUVKLS

f)RUPHU &KDLUPDQ %RDUG RI 7TUXVWHHYV 8QLWHG :D\ RI *UHDWHU +RXV\
f)RUPHU %RDUG &KDLU )HGHUDO 5HVHUYH %DQN RI 'DOODV +RXVWRQ %

3DVW 3XEOLF &RPSDQ\ %RDUGV
$f&RPSOHWH 3URGXFWLRQ 6HUYLFHV ,QF DFTXLUHG E\ 6XSHULR
F&RUQHOO &RPSDQLHV

(GXFDWLRQ
F7H[DV $ 0 8QLYHUVLW\
$1+DUYDUG /DZ 6FKRRO

'LUHFWRU 6XPP®DMFXV :DWWVY HI[HFXWLYH UROH DV 3UHVLGHQW RI °
%RDUG ZLWK VHQLRU OHDGHUVKLS H[SHUWLVH DQG H[SHULHQFH IUR
LQWHUHVWY +LV SUHYLRXV UROH DV 9LFH &KDLUPDQ DQG ODQDJLQ:
SURYLGHV WKH %RDUG ZLWK H[WHQVLYH UHJXODWRU\ DQG JRYHUQP
SRVVHVVHV VLIJQLILFDQW PDUNHWLQJ EUDQG PDQDJHPHQW DQG FR
GHYHORSHG E\ FXUUHQW DQG SDVW VHUYLFH RQ WKH ERDUGV RI RW
FRPSDQLHYV

BUR[\ 6WDWHPHQW
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&RQVLGHUDWLRQ RI '"LUHFWRU 1RPLQHHYV

7KH 1IRPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH XQGHUVWDQGV WKH %RDUG PHPE
SURYLGLQJ VWUDWHJILF SHUVSHFWLYH ZKLOH DOVR EULQJLQJ VSHFLILF H[SHULHQFH DQG H[SH!
ZLWK PHPEHUV ZKR HPEUDFH LQFOXVLYH EHKDYLRUV SURYLGHV NHHQ LQVLJKWY DQG FUHDWH
OLNHO\ WR WDNH LQWR DFFRXQW WKH YDULRXV ULVNV FRQVHTXHQFHV DQG LPSOLFDWLRQV R

,Q GLVFKDUJLQJ LWV UHVSRQVLELOLWLHY WKH &RPPLWWHH FRQVLGHUV FDQGLGDWHY IRU %REL
RWKHU %RDUG PHPEHUVY DV ZHOO DV PDQDJHPHQW DQG VKDUHKROGHUV ,Q WKH SDVW WKH &l
H[HFXWLYH VHDUFK ILUP WR LGHQWLI\ FDQGLGDWHYV

7KH &RPPLWWHH FRQVLGHUYV PDQ\ IDFWRUV ZKHQ HYDOXDWLQJ D SRWHQWLDO FDQGLGDWH LQF
WKH EDODQFH RI LQGHSHQGHQW 'LUHFWRUV WKH GLYHUVLW\ RI LWV 'LUHFWRUV DQG WKH QHI
FRQVLGHUV KRZ D FDQGLGDWH V SHUVRQDO IDFWRUV VXFK DV JHQGHU HWKQLFLW\ DQG DJH S
DUHDV Rl H[SHUWLVH DQG SURIHVVLRQDO H[SHULHQFH DQG FRUH FRPSHWHQFLHYV DOLJQ ZLWK
WKH %RDUG DV D ZKROH &XUUHQWO\ WKH FROOHFWLYH FRPSHWHQFLHYV LQFOXGH

t $FFRXQWLQJ DQG ILQDQFH $ 8QGHUVWDQGLQJ DQG IRVWHULQJ OHDGH
t ,QGXVWU\ NQRZOHGJH $ %XVLQHVV MXGJPHQW DQG H[HFXWLYH VF
t B6WUDWHJILF LQVLJIKW PDQDJHPHQW H[SHUWLVH

t +XPDQ FDSLWDO DQG RU ULVN PDQDJHPHQW t 'LYHUVH H[SHULHQFHV DQG EDFNJURXQG)\

2QFH WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH KDV LGHQWLILHG D SURVSH
WKH DYDLODEOH LQIRUPDWLRQ FRQFHUQLQJ WKH QRPLQHH LQFOXGLQJ WKH &RPPLWWHHTV RZ
PD\ VHHN DGGLWLRQDO LQIRUPDWLRQ RU DQ LQWHUYLHZ ,I| WKH &RPPLWWHH GHWHUPLQHV WK
&RPPLWWHH ZLOO HYDOXDWH WKH SURVSHFWLYH QRPLQHH DJDLQVW WKH VWDQGDUGYV DQG TXI
*RYHUQDQFH *XLGHOLQHYV 7KH &RPSDQ\TV &RUSRUDWH *RYHUQDQFH *XLGHOLQHV LQFOXGH SH!
FRPSHWHQFLHYV

7KH SHUVRQDO FKDUDFWHULVWLFV VRXJKW LQ SURVSHFWLYH FDQGLGDWHY LQFOXGH WKH IROC

t , QWHJULW\ FKDUDFWHU DQG DFFRXQWDELOLW\
$t SELOLW\ WR SURYLGH ZLVH DQG WKRXJKWIXO FRXQVHO RQ D EURDG UDQJH RI LVVXHV
+ )LQDQFLDO OLWHUDF\ DQG DELOLW\ WR UHDG DQG XQGHUVWDQG ILQDQFLDO VWDWHPH¢
t SELOLW\ WR ZRUN HIIHFWLYHO\ ZLWK PDWXUH FRQILGHQFH DV SDUW RI D WHDP

t SELOLW\ WR SURYLGH FRXQVHO WR PDQDJHPHQW LQ GHYHORSLQJ FUHDWLYH VROXWLR
t &RPPLWPHQW WR SUHSDUH IRU DQG DWWHQG PHHWLQJV DQG WR EH DFFHVVLEOH WR PI

$IWHU FRPSOHWLQJ WKLY HYDOXDWLRQ SURFHVVY WKH &RPPLWWHH PDNHV QRPLQDWLRQ UHFRF
GHWHUPLQHVY WKH QRPLQHHYVY DIWHU FRQVLGHULQJ WKH UHFRPPHQGDWLRQ DQG UHSRUW RI WK

$ VKDUHKROGHU ZKR ZLVKHV WR UHFRPPHQG D SURVSHFWLYH QRPLQHH IRU WKH %RDUG VKRXO
ZLWK ZKDWHYHU VXSSRUWLQJ PDWHULDO WKH VKDUHKROGHU FRQVLGHUV DSSURSULDWH 7R E}
PHHWLQJ WKH ZULWWHQ UHFRPPHQGDWLRQ IURP D VKDUHKROGHU PXVW EH GHOLYHUHG WR R
H[HFXWLYH RIILFHVY QR HDUOLHU WPRDG -PRXODWHU WKDQ )HEUXKDHNXHU LI DQ DQQXDO PHHWLQJ
WKLUW\ GD\V RU PRUH EHIRUH RU VL[W\ GD\V RU PRUH DIWHU WKH DQWLFLSDWHG DQQXDO 0D\
VKDUHKROGHU PXVW EH VR GHOLYHUHG RU PDLOHG DQG UHFHLYHG QR'GDWHO®RDIQQW KMK R R
RQ ZKLFK WKH GDWH RI VXFK DQQXDO PHHWLQJ ZDV ILUVW SXEOLFO\ GLVFORVHG

'LUHFWRU 4XDOLILFDWLRQV 6NLOOV DQG ([SHULHQFH

7KH 1IRPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV UHT
PHW LQ RUGHU WR VHUYH RQ WKH %RDUG 7KH %RDUG EHOLHYHV WKDW HDFK RI WKH QRPLQHH
TXDOLILFDWLRQV ,Q DGGLWLRQ WR WKH JHQHUDO TXDOLILFDWLRQV WKHUH DUH RWKHU XQLT?
ZKLFK DUH RXWOLQHG LQ WKH WDEOH EHORZ 7KH PL[ RI JHQHUDO DQG XQLTXH TXDOLILFDWLR
H[SHULHQFH DQG H[SHUWLVH DOORZV XV WR KDYH DQ HIIHFWLYHO\ IXQFWLRQLQJ %RDUG WKD\
VWHZDUGV RI WKH &RPSDQ\

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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IROORZLQJ WDEOH GHVFULEHV WKH VSHFLILF TXDOLILFDWLRQV RI RXU %RDUG DQG GHVLUL

(OHPHQWAXDOLILFDWLRIQFULSWLRQ

JLQDQFLDO 6&, XVHV D EURDG VHW RI ILQDQFLDO PHWULFV WR PHDVXUH LWV SHUIR
UHSRUWLQJ DQG UREXVW DXGLWLQJ DUH FULWLFDO WR RXU VXFFHVV
DQ XQGHUVWDQGLQJ RI ILQDQFH ILQDQFLDO UHSRUWLQJ SURFHVVHV L

*RYHUQPHQW:H RSHUDWH LQ D KHDYLO\ UHJXODWHG LQGXVWU\ 'LUHFWRUV ZLWK ED
5HJXODWRU) JRYHUQPHQW SRVLWLRQV SURYLGH H[SHULHQFH DQG LQVLJKWY WKDW L
FRPSOLDQFH PDWWHUV DQG LQ ZRUNLQJ FRQVWUXFWLYHO\ ZLWK JRYHU
RUJDQL]DWLRQV
+XPDQ &DSLWSEQ KDV D ODUJH ZRUNIRUFH ZKLFK LV DQ LPSRUWDQW DVVHW DQG NH\
ODQDJHPHQW7KHUHIRUH ZH VHHN LQGLYLGXDOV ZLWK H[SHULHQFH LQ HPSOR\HH GH
WDOHQW SHUVRQQHO VXFFHVVLRQ SODQQLQJ DQG RYHUVHHLQJ &RPSE
,QGXVWU\ 7KH IXQHUDO DQG FHPHWHU\ LQGXVWU\ LV XQLTXH 'LUHFWRUV ZLWK SL
VKDSH DQG GHYHORS DOO DVSHFWV RI WKH &RPSDQ\V VWUDWH J\
,OYHVWPHQWMRZOHGJH Rl ILQDQFLDO PDUNHWY LQYHVWPHQW DFWLYLWLHV
JLOQDQFLDO DVVLVWV RXU 'LUHFWRUV LQ XQGHUVWDQGLQJ DGYLVLQJ RQ DQ:
6HUYLFHV 2XU FXUUHQW WUXVW LQYHVWPHQWY LQFOXGH ELOOLRQ LQ St
UHODWHG UHFHLYDEOHV WKDW DUH SDUW RI RXU ELOOLRQ EL
ODUNHWLQJ :H HPSOR\ D PXOWL EUDQG VWUDWHJ\ DQG DOVR UHO\ KHDYLO\ R¢(
%UDQG VHUYLFHY RQ D SUHQHHG EDVLV 'LUHFWRUV ZLWK PDUNHWLQJ HJ
ODQDJHPHQWH[SHULHQFH SURYLGH H[SHUWLVH DQG JXLGDQFH DV ZH VHHN WR
RXU UHSXWDWLRO DOG LOFUHDVH SUHOHHG VDOHYV
5HDO (VWDWHH RZQ D VLIJQLILFDQW DPRXQW RI UHDO HVWDWH 'LUHFWRUV ZLWK H[S
%XVLQHVYV  LQVLJKW LQWR RXU WLHUHG SURGXFW SULFLQJ VWUDWHJ\ IRU RXU FHP

QWVHYV RI RXU UHDO HVWDWH :H VHHN WR JURZ WKURXJK DFTXLVLWLRQV
VLQHVV RSHUDWLRQV 'LUHFWRUV ZLWK EDFNJURXQGY LQ EXVLQHVV
VLIKW LQWR GHYHORSLQJ DQG LPSOHPHQWLQJ VWUDWHJILHV IRU JUR

N $vV D ODUJH FRUSRUDWLRQ ZH PXVW HIIHFWLYHO\ PDQDJH RXU HQWHUS
DIHPHQWYDOXH :H VHHN 'LUHFWRUV ZLWK H[SHULHQFH LQ DVVHVVLQJ DQG PDQTE
VRFLDO DQG RWKHU ULVNV VLIQLILFDQW WR WKH &RPSDQ\

QRORJ\ RWWHFWRUV ZLWK HGXFDWLRQ RU H[SHULHQFH LQ UHOHYDQW WHFKQROF
PPHUFH HIIRUWYV WR HQKDQFH WKH FXVWRPHU H[SHULHQFH DV ZHOO DV LPSURY

RSHUDWLRQV

$OWKRXIK WKH PHPEHUV RI RXU %YRDUG HDFK HPERG\ D EURDG UDQJH RI EDFNJURXQGVY H[SHUI
LOQOWHQGHG WR KLJKOLJKW RQO\ WKH WRS ILYH TXDOLILFDWLRQV IRU HDFK %RDUG PHPEHU 7KF
'LUHFWRU V SURILOHY DV VHW IRUWK LQ 3URSRVDO (OHFWLRQ RI '"LUHFWRUV

&RHOKR®%WXFNZDOWBMNVVOHUXQG

%

ORUULV2FKRD 5\DQ 7XFNHU :DOWULS :DWWYV

Wos$

/HDG ,QGHSHQGHQW 'LUHFWRU

BUR[\ 6WDWHPHQW
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'LUHFWRU ,QGHSHQGHQFH

7KH %RDUG FRQGXFWYV DQ DQQXDO UHYLHZ DQG DIILUPDWLYHO\ GHWHUPLQHG
WKH VWDQGDUGYV RI WKH 1<6( DQG 6&,1TV &4RUSRUDWH *RYHUQDQFH *XLGHOLQHYV

RI WKH FXUUHQ

7RP 5\DQ LV FRQVLGHUHG QRQ LQGHSHQGHQW EHFDXVH RI KLV HPSOR\PHQW DV D VHQLRU H[HF
FRQVLGHUHG D QRQ LQGHSHQGHQW 'LUHFWRU EHFDXVH KH LV WKH VRQ RI WKH )RXQGHU DQG &

'LUHFWRU &RPSHQVDWLRQ

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV SURYLGH IRU FRPSHQVDWLRQ IRU RXU QRQ HPSOR\I
D SDLG H[HFXWLYH 2IILFHU RI WKH &RPSDQ\ GRHV QRW UHFHLYH DGGLWLRQDO FRPSHQVDWLRC
FRPSHQVDWLRQ IRU RXU QRQ HPSOR\HH 'LUHFWRUV LQFOXGHY FDVK DQG VWRFN EDVHG HTXLW

ODLQWDLQLQJ D PDUNHW EDVHG FRPSHQVDWLRQ SURJUDP IRU RXU QRQ HPSOR\HH 'LUHFWRUV |
TXDOLILHG PHPEHUV WR VHUYH RQ WKH %RDUG :LWK WKH DVVLVWDQFH RI OHULGLDQ &RPSHQV
I1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH SHULRGLFDOO\ UHYLHZV RXU QRQ HPS
SUDFWLFHY DQG FRPSDUHV WKHP WR WKDW RI FRPSDUDEOH FRPSDQLHV WR HQVXUH WKH\ DUH
&RPSDUDWRU *URXS" VHH $QQH[ % 6SHFLILFDOO\ FRPSDULVRQV DUH PDGH WR WKH FRPSDQL
XVHG IRU EHQFKPDUNLQJ WKH FRPSHQVDWLRQ RI RXU H[HFXWLYHVY DV ZHOO DV WR GDWD SUH'
&RPSHQVDWLRQ 5HSRUW

&RPSRQHQWYV RI %RDUG &RPSHQVDWLRQ

T 7KH DQQXDO %RDUG FDVK UHWDLQHU LV IHHV ZHUH UHGXFHG WR LQ UHVSRQVI
F$GGLWLRQDO FDVK UHWDLQHUV IRU OHDGHUVKLS SRVLWLRQV RQ WKH %RDUG DUH DV IROORZ
f/HDG ,QGHSHQGHQW 'LUHFWRU
F $XGLW &RPPLWWHH &KDLU
f &RPSHQVDWLRQ &RPPLWWHH &KDLU
F , QYHVWPHQW &RPPLWWHH &KDLU
f1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH 1&*& &KDLU
F$QQXDO VWRFN JUDQWY DUH EDVHG RQ D WDUJHW YDOXH RI SHU 'LUHFWRU
7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHVY RXU WRWDO 'LUHFWRU FRPSHQVDWLRQ SDFNDJH L'

DQG DSSURSULDWH LQ OLJKW RI WKH UHVSRQVLELOLWLHY DQG REOLJDWLRQV RI RXU QRQ HPS(
HPSOR\HH 'LUHFWRU FRPSHQVBWILRQZRYW DSSURYHG E\ WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYt

'LUHFWRU &RPSHQVDWLRQ

&KDQJH LQ
3HQVLRQ
9DOXH DQG
1RQTXDOLILHG
YHHV (DUQHG "HIHUUHG
RU 3DLG 6WRFNMRPSHQVDWLRQ
1DPH LQ &DVK $ZDUGYV (DUQLQJV 7RWDO
$0DQ 5 %XFNZBRPSHQVDWLRQ &RPPLWWHH &KDLU 2
$QWKRQ\ / &RHEBRB ,QGHSHQGHQW 'LUHFWRU
-DNNL / +DXVVOHU 2
9LFWRU / /XXGLW &RPPLWWHH &KDLU 2
&OLIWRQ + ORUULV -U
(OOHQ 2FKRD 2
6DUD ODUWLQH] 7XFNHU 2
%ODLU :DOWQYBVWPHQW &RPPLWWHH &KDLU 2
ODUFXV $ :DWW%& &RPPLWWHH &KDLU 2

$PRXQWYV LQ WKH 6WRFN $ZDUGV FROXPQ UHSUHVHQW WKH DQQXDO VWRFN JUDQWY EDVHG RQ D WDUJHW

$PRXQWV LQ WKLV FROXPQ LQFOXGH DQ\ LQFUHDVHV LQ WKH DFWXDULDO SUHVHQW YDOXH Rl EHQHILWV D'
'XULQJ WKH \HDU HQGHG 'HFHPERWK 7RQ\ &RHOKR V DQG &OLII ORUULY SHQVLRQ YDOXHV LQFUHDVHG

,] HOHFWHG (OOHQ 2FKRD ZLOO EHFRPH WKH &RPSHQVDWLRQ &RPPLWWHH &KDLU HIIHFWLYH 0D\

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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'LUHFWRUVY 5SHWLUHPHQW 30DQ

(IIHFWLYH -DQXDU\ WKH 1RQ (PSOR\HH 'LUHFWRUVY 5HWLUHPHQW 30DQ ZDV DPHQGHG VR
DUH FRQVLGHUHG IRU YHVWLQJ SXUSRVHV 1RQ HPSOR\HH 'LUHFWRUV ZKR VHUYHG RQ WKH %R
LQ WKH SODQ DUH HQWLWOHG WR UHFHLYH DQQXDO UHWLUHPHQW EHQHILWYV RI XS WR SH
VFKHGXOH EDVHG RQ WKHLU \HDUV Rl %RDUG VHUYLFH 5HWLUHPHQW EHQHILWY YHVWHG LQ
DQG ILIWHHQ \HDUV RI FUHGLWHG VHUYLFH H[FHSW WKDW WKH EHQHILWY YHVW FRPSOHWHO\ L
PHPEHU RI WKH %RDUG RU LQ WKH HYHQW RI D FKDQJH Rl FRQWURO RI 6&, DV GHILQHG LQ WK
YDOXH RI EHQHILWY XQGHU WKH SODQ DUH UHIOHFWHG LQ WKH FROXPQ *&KDQJH LQ 3HQVLRQ ¢
(DUQLQJV' LQ WKH WDEOH DERYH

'LUHFWRU 2ZQHUVKLS RI 6&, 6 WRFN

6WRFN RZQHUVKLS KDV D FULWLFDO UROH LQ DOLJQLQJ WKH LQWHUHVWY RI 'LUHFWRUV ZLWK
*RYHUQDQFH *XLGHOLQHY FRQWDLQ D SROLF\ WR HQFRXUDJH WKH 'LUHFWRUV WR RZQ 6&, VWR
UHTXLUHG WR KROG 6&, FRPPRQ VWRFN ZLWK D IDLU PDUNHW YDOXH RI DW OHDVW ZLWKI
WR WKH %RDUG OHDVXUHPHQW RI VWRFN RZQHUVKLS DJDLQVW WKH JXLGHOLQHV ZLOO EH FDO
VKDUHVY KHOG DW \HDU HQG XWLOL]LQJ WKH FORVLQJ SULFH RI 6&, FRPPRQ VWRFN RQ WKH ODV
VKDUH HDAHPEHU RU D PLQLPXP VKDUHKROGLQJ RI VKDUHV IRU 7KH IROORZLQJ JUL
KROGLQJV IRU RXU 'LWUIDRAWRUYV DV)RUWKHU GHWDLOV DUH SURYLGHG LQ WKH WDEOHV RI "LUHF)\
OLVWHG XQGHU 39RWLQJ 6HFXULWLHY DQG 3ULQFLSDO +ROGHUV’

6&, &RPPRQ 6KDUHV %HQHILFLDOO\ 2ZQHG

YRDUG 6WUXFWXUH DQG 2SHUDWLRQV

/IHDGHUVKLS 6WUXFWXUH

2YHU WKH SDVW VHYHUDO \HDUV WKHUH KDYH EHHQ VLJQLILFDQW FKDQJHV LQ RXU OHDGHUVK
DSSRLQWHG WKH FXUUHQW &(2 7RP 5\DQ DV &KDLUPDQ DV WKLV VWUXFWXUH DOORZV WKH &Kl
HITLFLHQWO\ JXLGH WKH %RDUG XWLOL]JLQJ WKH LQVLJKW DQG SHUVSHFWLYH KH KDV JDLQHG E
([HEXWLYH 2IILFHU KDV WKH QHFHVVDU\ H[SHULHQFH FRPPLWPHQW DQG VXSSRUW RI WKH RWk
&KDLUPDQ HIITHFWLYHO\ +LV LQ GHSWK NQRZOHGJH RI RXU &RPSDQ\ RXU JURZWK DQG KLVWRI
HIWHQVLYH LQGXVWU\ H[SHUWLVH DQG VLJQLILFDQW OHDGHUVKLS H[SHULHQFH PDNH KLP SDU
%RDUG OHYHO RQ LPSRUWDQW PDWWHUYV DIIHFWLQJ WKH &RPSDQ\

6LPXOWDQHRXVO\ LQ WKH %RDUG DSSRLQWHG 7RQ\ &RHOKR DV /HDG ,QGHSHQGHQW 'LUHFV
VWUHQIJWKHQHG RXU /HDG ,QGHSHQGHQW 'LUHFWRU V UHVSRQVLELOLWLHYV E\ PDNLQJ UHYLVLR
,QGHSHQGHQW 'LUHFWRU WR FDOO D VSHFLDO PHHWLQJ RI WKH %RDUG DQG SUHVLGH RYHU %R
SOHDVH VHH WKH IROORZLQJ SDJH IRU WKH OLVW RI NH\ GXWLHVY DQG UHVSRQVLELOLWLHV RI

'XULQJ ZH HOHFWHG WZR QHZ 'LUHFWRUV WR WKH %RDUG -DNNL / +DXVVOHU DQG 6DUD 0L
JHQGHU GLYHUVLW\ RI RXU %YRDUG PHPEHUV WR ,Q DIWHU RXWVWDQGLQJ \HDUV RI VH
GHFLGHG KH ZRX0OG QRW VHHN DQRWKHU WHUP DV D PHPEHU RI WKH %RDUG

&XUUHQWO\ RXU %RDUG LV LQFOXGHY WHQ PHPEHUYV RI ZKLFK DUH LQGHSHQGHQW DQG l
PDQDJHPHQW 2XU $XGLW &RPSHQVDWLRQ DQG 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &F
,QGHSHQGHQW 'LUHFWRUV ,I| HOHFWHG (OOHQ 2FKRD ZLOO VHUYH DV WKH &RPSHQVDWLRQ &R
XSFRPLQJ %RDUG WHUP ZLOO EH $O0DQ %XFNZDOWHU V ILQDO WHUP VHUYLQJ DV D PHPEHU |
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&OLII ORUULYVY DIWHU \HDUV RI IDLWKIXO DQG FRPPLWWHG VHUYLFH ZLWK WKH %RDUG GHFLC
PHPEHU RI WKH %RDUG HIIHFWLYH 0D\

2XU %YRDUG EHOLHYHV VKDUHKROGHUV KDYH FRQWLQXHG WR EHQHILW IURP 7RP 5\DQYfV VWUDW
OHDGHUVKLS VNLOOV 2XU SHUIRUPDQFH XQGHU WKH FXUUHQW OHDGHUVKLS VWUXFWXUH KDV
DV WKH OHDGHU LQ WKH GHDWKFDUH LQGXVWU\

/JHDG ,QGHSHQGHQW 'LUHFWRU

$QWKRQ\ / &RHOKR

.H\ 'XWLHV DQG 5HVSRQVLELOLWLHYV RI /HDG ,QGHSHQGHQW 'Ll

¥ B3UHVLGH RYHU DOO LQGHSHQGHQW GLUHFWRU H[HFXWLYH VI

¥ 6HUYH DV OLDLVRQ WR WKH &KDLUPDQ RI WKH %RDUG

¥ (QJDJH LQ SHUIRUPDQFH HYDOXDWLRQ RI 'LUHFWRUYV DQG &(

f QWHUYLHZ 'LUHFWRU FDQGLGDWHYV

¥ &RPPXQLFDWH ZLWK VKDUHKROGHUV DV QHHGHG

¥ &RQVXOW ZLWK FRPPLWWHH FKDLUSHUVRQV

¥ $XWKRUL]JHG WR FDOO D VSHFLDO PHHWLQJ RI WKH "LUHFWRI
| FHARWMNUZLWK WKH &KDLUPDQ RQ %RDUG DJHQGD LQIRUPDWLRC

/HDG ,QGHSHQGHQW

7KH /HDG ,QGHSHQGHQW 'LUHFWRU V UROH LV FULWLFDO WR HQVXUH WKH %RDUG LV DEOH WR
LQGHSHQGHQWO\ Rl PDQDJHPHQW %DVHG RQ VKDUHKROGHU IHHGEDFN ZH VWUHQJWKHQHG W
'"LUHFWRU WKURXJK SURYLVLRQV WR WKH &RPSDQ\ V %\0DZV WR SHUPLW WKH /HDG 'LUHFWRU \
SUHVLGH RYHU %RDUG PHHWLQJV LQ WKH DEVHQFH Rl WKH &KDLUPDQ RI WKH %RDUG

7KH DXWKRULW\ DQG UHVSRQVLELOLWLHV RI WKH /HDG ,QGHSHQGHQW 'LUHFWRU LQFOXGH EXV

$ &DOO PHHWLQJV RI WRKHAWRDGG QGHSHQGHQW 'LUHFWRU LV DXWKRUL]JHG WR FDOO PHHWLQJV
JLYHQ WR WKH PHPEHUV LQ DFFRUGDQFH ZLWK WKH %\ODZV

$ 3UHVLGH RYHU HIHFXWLYAKWHMODLBRQYGHSHQGHQW 'LUHFWRU SUHVLGHY DW DQ\ PHHWLQJV RI
LV QRW SUHVHQW LQFOXGLQJ DOO PHHWLQJY DQG H[HFXWLYH VHVVLRQV RI WKH LQGHSHQGH

$6HUYH DV OLDLVRQ WR7TWKHHX®LQGHSHQGHQW 'LUHFWRU VHUYHV DV WKH SULQFLSDO OLDLVI
'LUHFWRUVY DQG WKH &KDLU 7KH /HDG ,QGHSHQGHQW 'LUHFWRU LV DYDLODEOH WR GLVFXVV |
PD\ KDYH DQG WR UHOD\ WKRVH FRQFHUQV WR WKH &KDLUPDQ RI WKH %RDUG

t RDUG LQIRUPDWLRQ DJHQGDV DQG PHAMWH QHD/GFKEGMOHYGHQW 'LUHFWRU FRQVXOWV ZLWK
WKH LQIRUPDWLRQ VHQW WR WKH %RDUG LQFOXGLQJ WKH TXDOLW\ TXDQWLW\ DSSURSULDMW
FRQVXOWYV ZLWK WKH &KDLU RQ WKH VFKHGXOLQJ Rl %RDUG PHHWLQJY DQG VHWWLQJ WKHLU

t (QIJDJH LQ SHUIRUPDQFH HYDOXDWLRQ RI 'LUKH WHRDY MBEHSKMDGHQW 'LUHFWRU ZRUNV ZLWK W
&RUSRUDWH *RYHUQDQFH &RPPLWWHH LQ WKH SURFHVV RI HYDOXDWLQJ WKH SHUIRUPDQFH R
GHOLYHULQJ HYDOXDWLRQ IHHGEDFN WR WKHP

¥  QWHUYLHZ 'LUHFWRU FOREBLUEBDWHQYGHSHQGHQW 'LUHFWRU LQWHUYLHZV 'LUHFWRU FDQGLGD\
DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH

$ &RPPXQLFDWH ZLWK VKDUBKRM®MIHHVWHG DQG GHHPHG DSSURSULDWH WKH /HDG ,QGHSHQGH (
FRQVXOWDWLRQ DQG GLUHFW FRPPXQLFDWLRQ ZLWK VKDUHKROGHUY DQG RWKHU VWDNHKRO

$6HUYH DV WKH %RDUG &KDLU RQ DQFKRWHNNEP EENEMQGHQW 'LUHFWRU ZLOO VHUYH DV WKH &
WKH HYHQW Rl WKH GHDWK RU GLVDELOLW\ RI WKH &KDLU RU LI FLUFXPVWDQFHY DULVH LQ Z|
FRQIOLFW RI LQWHUHVW

$ 3HUIRUP RWKHU GXWLHYV DVVKHTMBGWRGHSHQGHQW 'LUHFWRU SHUIRUPV VXFK RWKHU GXWLH
WR WLPH GHOHJDWH WR DVVLVW WKH %RDUG LQ IXOILOOLQJ LWV UHVSRQVLELOLWLHYV

¥ &RQVXOW ZLWK &RPPLWWEHHBKDRURLQ) WKH GXWLHV GHVFULEHG DERYH WKH /HDG ,QGHSHQ(
FRQVXOW ZLWK WKH &KDLUV RI WKH DSSURSULDWH %RDUG FRPPLWWHHY DV QHHGHG DQG VRC(
WKH DXWKRULW\ RU UHVSRQVLELOLWLHV RI VXFK &RPPLWWHH &KDLUV

2XU /IHDG ,QGHSHQGHQW 'LUHFWRU LPSURYHVY FRUSRUDWH SHUIRUPDQFH E\ WDNLQJ UHVSRQVL
EXLOGLQJ D SURGXFWLYH UHODWLRQVKLS ZLWK WKH &KLHI ([HFXWLYH 2IILFHU DQG VXSSRUWL

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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%RDUG &RPSRVLWLRQ DQG OHHWLQJV

,QGHSHQGHQW 'LUHFWRUVY FRPSULVH D PDMRULW\ Rl WKH %RDUG RI 6&, 7KH $XGLW &RPSHQVE
*RYHUQDQFH &RPPLWWHHV RI WKH %RDUG DUH DOO FRPSRVHG HQWLUHO\ Rl '"LUHFWRUV ZKR DL
RI WKH 1<6( DQG 6&,TV &RUSRUDWH *RYHUQDQFH *XLGHOLQHV 7KH IXOO %RDUG PHHWLQJV KDC
FRPPLWWHH V PHHWL®DW LQ RU KLJKHU DWWHQGDQFH E\ WKH UHOHYDQW 'LUHFWRUV $OWKRX.
SROLF\ RQ 'LUHFWRU DWWHQGDQFH DW DQQXDO PHHWLQJV VHYHQ %R D $G ®XPE H bW \B MQN HRI G H
6KDUHKROGHUYV

6&, %RDUG OHHWLQJV DQG 'LUHFWRU $WWHQGDQFH
1XPEHU RI OHHWLQJV

SHUFHQWDJH RI PHHWLQJYV DWWHQGHG E\ 6&, 'LUHFWRUV
7KHUH ZHUH QR PDWHULDO LVVXHV RU WIKDAXPMNXQBHE D@ ([HFXWLYH &RPPLWWHH PHHWLQJ

((IHFXWLYH 6HVVLRQV

$W WKH HQG RI HYHU\ UHJXODUO\ VFKHGXOHG %RDUG PHHWLQJ WKH %RDUG PHHWYV LQ DQ H[H!
PDQDJHPHQW 'LUHFWRUV ZLWKRXW PDQDJHPHQW SUHVHQW 7KH /HDG ,QGHSHQGHQW 'LUHFWRL
6KDUHKROGHUY DQG RWKHU LQWHUHVWHG SDUWLHY PD\ FRPPXQLFDWH WR WKH /HDG ,QGHSHQ
FRPPXQLFDWH WR WKH QRQ PDQDJHPHQW 'LUHFWRUV XVLQJ WKH IROORZLQJ DGGUHVV G6HUYLI
,QGHSHQGHQW 'LUHFWRU F R 2IILFH Rl &RUSRUDWH 6HFUHWDU\ $OOHQ 3DUNZD\ +RXVWRQ
OHDGGLUHFWRU#VFL XV FRP

%YRDUG &RPPLWWHHYV

$V SDUW RI LWV DQQXDO %RDUG DQG FRPPLWWHH HYDOXDWLRQ SURFHVV WKH %RDUG UHYLHZ
UHVSRQVLELOLWLHY HQVXULQJ WKDW PDWWHUV LPSRUWDQW WR 6&, KDYH WKH DSSURSULDWH
FRPPLWWHHYV UROH &XUUHQWO\ WKH %RDUG KDV IRXU VWDQGLQJ FRPPLWWHHV ,Q LI HO
&KDLUSHUVRQ RI WKH &RPSHQVDWLRQ &RPPLWWHH ZLWK $ODQ %XFNZDOWHU VHUYLQJ RQ WKH
EHIRUH WUDQVLWLRQLQJ RIl DQG UHSODFLQJ &OLIl ORUULY RQ WKH 1RPLQDWLQJ DQG &RUSRUL

:KLOH HDFK FRPPLWWHH KDV GHVLIJQDWHG FRPPLWWHH PHPEHUV HYHU\ 'LUHFWRU PD\ DWWHQ
7KH %RDUG KDV DGRSWHG D ZULWWHQ FKDUWHU IRU HDFK RI WKHVH %RDUG FRPPLWWHHYVY 7KH
KWWSV LQYHVWRUV VFL FRUS FRP JRYHUQDQFH ,QIRUPDWLRQ DERXW HDFK FRPPLWWHH LV S|
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$XGLW &RPPLWWHH

.H\ 2YHUVLIJKW 5HVSRQVLELOLWLHYV
f  QWHJULW\ RI WKH ILQDQFLDO VWDWHPHQWYV

¥ (QIJDJHPHQW TXDOLILFDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQFH
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

6FRSH DQG UHVXOWYV RI WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF D
SHUIRUPDQFH DQG HIITHFWLYHQHVYVY RI RXU LQWHUQDO DXGLW [IXQFW
3ROLFLHV ZLWK UHVSHFW WR ULVN DVVHVVPHQW DQG ULVN PDQDJHI

4XDOLW\ DQG DGHTXDF\ RI RXU LQWHUQDO FRQWUROV LQFOXGLQJ V
FRQWUROV

&KDLULFWRU / /XQG | t )LQDQFLDO UHSRUWLQJ DQG GLVFORVXUH PDWWHUV

2WKHU PHPEHUYV
-DNNL / +DXVVOHU

H +H+ +H+

$XGLW &RPPLWWHH LQ
GOLIWRO + ORUULY Ju7KH SXGLW &RPPLWWHH PHW HLJID\W GVWKHVERPPLWWHH DWWHQG|DQF H
6DUD 0DUWLOH] 7XENHU )RXU RI WKH PHHWLQJV ZHUH IRFXVHG SULPDULO\ RQ RXU TXDUWH
RXU UHODWHG HDUQLQJV UHOHDVHV $W HDFK RI WKHVH PHHWLRJIV W
OHHWLQJIV LQLIKW GRFXPHQWYVY DV ZHOO DV UHYLHZHG WKH LQGHSHQGHQW UHJLVWHUHG
7KH &RPPLWWHH UHJXODUO\ PHHWV ZLWK WKH LQGHSHQGHQW U[HJLVW
(DFK PHPEHU RI WKH § HVHQWDWLYHV RXWVLGH WKH SUHVHOQFH RI PDQDJHPHQW [$GGLW
&RPPLWWHH PHHWV WK 3% opyo\ ZLWK LQGLYLGXDO PHPEHUV RI PDQDJHPHQW WR GLYFXVV
LQGHSHQGHQFH UHTXLYHBBHRWWHH PHHWY ZLWK WKH &RPSDQ\IV LQWHUQDO DXGLWRUY RXW\
RIWKH 1<6( JXLGHOLQRR, opyHpHOQW 7KH &RPPLWWHH DOVR SHUIRUPV TXDUWHUO\ UHY[LHZV |
FRXOG KDYH D VLJQLILFDQW LPSDFW RQ RXU ILQDQFLDO VWDWHPHQW)
DVVHVVLQJ WKH PDQDJHPHQW RI ILQDQFLDO ULVN 7KH UHSRUW|RI WK
IRXQG EHJLQQLQLRQ SDJH

&RPSHQVDWLRQ &RP|

.H\ 2YHUVLJKW 5HVSRQVLELOLWLHYV

t 2YHUVHHV RXU H[HFXWLYH FRPSHQVDWLRQ DQG EHQHILWYV SRPDLFLH'
t 6HWV FRPSHQVDWLRQ IRU WKH &KDLUPDQ DQG &(2
t SHYLHZV DQG DSSURYHV FRPSHQVDWLRQ IRU DOO RWKHU H[HREXWLY
t '"HWHUPLQHY DSSURSULDWH LQGLYLGXDO DQG &RPSDQ\ SHUIRUPDQF
t $SSURYHV DOO H[HFXWLYH HPSOR\PHQW FRQWUDFWYV
t '"HWHUPLQHY DQG HQVXUHV FRPSOLDQFH ZLWK 6&, VWRFN RZQHUVKL
t $VVHVVHV WKH ULVN RI 6&,1V FRPSHQVDWLRQ SURJUDPV
&KDLEODQ 5 %XFNZD WHYHWDLQV DQG HYDOXDWHY WKH &RPSDQ\TV FRPSHQVDWLRQ FRQVXO
2WKHU PHPEHUYV &RPSHQVDWLRQ &RPPLWWHH LQ
$QWKRQ\ / &RHOKR 7KH & RPSHQVDWLRQ &RPPLWWHH PHWZLWK DWLPHIMWWHQGDQFH UHFRU(
(OOHQ 2FKRD &RPPLWWHH GHYRWHG VXEVWDQWLDO WLPH LQ LWV RYHUVLJKW|RI 6&,
ODUEXV $ DWWV LWV UHYLHZ RI IHHGEDFN UHFHLYHG IURP VKDUHKROGHUV (IITHFWLYH
LQFHQWLYH FRPSHQVDWLRQ SODQ WKH SODQ LQFOXGHV D PRGLILHU I
OHHWLQJV LQLYH UHODWHG WR RQOLQH FXVWRPHU VDWLVIDFWLRQ UDWLQJV %DVHG RQ

(DFK PHPEHU RI WKH | R! WKH @RPSDQ\ DQG LWV UHVSRQVH WR &29,’ LQFOXGLQJ ERWK ILQ
&RPSHOVDWLROQ &RPPLWAAPEWY WKH @RPPLWWHH GLG QRW PRGLI\ DQ\ RI WKH RULJLQPO SHI
PHHWV WKH LOGHSHQIGRADEHRYHG LQ J)HEUXDU\ DQG DSSURYHG WKH UHODWHG SD\PHQWV |
UHTXLUHPHQWY RI WHHRI JKEKRVH WDUJHWYV 7KH &RPPLWWHH{V 1XO0 UHYLHZ RI H[HFXWLYH F
IXLGHOLQHYV HFLVLRQV DUH GLVFXVVHG LQ WKH &RPSHQVDWLRQ 'LVEFXVVLRQ DQG

(IIHFWLYH DIWHU WKH HOHFWLRQ DW WKH 0D\ DQQXDO PHHWLQ.
&RPPLWWHH &KDLU ZLOO WUDQVLWLRQ IURP $0DQ %XFNZDOWHU WR (C
%RDUG WHUP ZLOO EH KLV ILQDO WHUP VHUYLQJ DV D PHPEHU RI WKH

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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1IRPLQDWLQJ DQG &RUSRUDWH *RYHU QD

.H\ 2YHUVLIJKW 5HVSRQVLELOLWLHV
¥ &RPSRVLWLRQ RI WKH %RDUG DQG %RDUG FRPPLWWHHYV

¥  GHQWLILFDWLRQ DQG UHFUXLWPHQW RI QHZ FDQGLGDWHV IRU WKH

¥ S5HYLHZ SURFHVV IRU UHQRPLQDWLRQ RI FXUUHQW %RDUG PHREHUV
UHFRPPHQGHG E\ VKDUHKROGHUV

$ '"HYHORSPHQW RI FRUSRUDWH JRYHUQDQFH SULQFLSOHV DQG [SUDFW
t 6&,1V HQWHUSULVH ULVN PDQDJHPHQW IXQFWLRQ LQFOXGLQJ (6* |
$ 6XFFHVVLRQ SODQQLQJ IRU &(2 DQG RWKHU 6&, H[HFXWLYHV
+
t

SHUIRUPDQFH HYDOXDWLRQ RI WKH &(2 DQG 'LUHFWRUV

&KDLWDUFXV $ DWWV
6HOl HYDOXDWLRQ RI WKH %RDUG DQG %RDUG FRPPLWWHHYV

2WKHU PHPEHUYV
$QWKRQ\ / &RHOKR

9LFWRU / /XQG 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH LQ

&OLIWRQ + ORUULV -U7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH 1&*& PH

6DUD ODUWLQH] 7XFNH®bQG WKH &RPPLWWHH DWWHQGDQFH UHFRUG ZDV 5HFHQWO\ WKH
UHIOHFW WKDW WKH 1&*& LV UHVSRQVLEOH IRU WKH RYHUVLJKW RI Wk

OHHWLQJV LQRXU
"XULQJ WKH 1&*& UHYLHZHG (6* PDWWHUY WKDW ZHUH SUHVHQWHC

(DFK PHPEHU RI WKH | (6* 6WHHULQJ &RPPLWWHH 7KH LGHQWLILFDWLRQ DQG UHFUXLWPHQW
1RPLQDWLQJ DQG &RUSRRDWGEH LV D FXUUHQW SULRULW)\ IRU WKH %RDUG DV &OLIlI ORUU[LV KD\
*RYHUQDQFH &RPPLWWBRRWKHU WHUP LQ &OLIl ORUULY SRVLWLRQ RQ WKH 1&*& Z[LOO E
PHHWY WKH LQGHSHQ|G#WEFNZDOWHU
UHTXLUHPHQWYV RI WKH 1<6(

JXLGHOLQHYV

,QYHVWPHQW &RPPL

.H\ 2YHUVLIJKW 5HVSRQVLELOLWLHYV
¥ 2YHUVLJKW RI 6&,fV SUHQHHG DQG SHUSHWXDO FDUH WUXVW [IXQGV
&RPPLWWHH KHDGHG E\ 6&, HIHFXWLYHV DV ZHOO DV 6&, V ZKROO\
LQYHVWPHQW DGYLVRU 5,$ VXEVLGLDU\ DQG D WKLUG SDUW\|5,% FR

f ODQDJHPHQW DQG SHUIRUPDQFH RI WKH WUXVW IXQGV SHUIRUPDQF
WUXVWHHY DQG FKDQJHV WR LQYHVWPHQW PDQDJHUV PDGH E\ WKH

¥ 2QJRLQJ UHYLHZ RI LQYHVWPHQW SROLFLHY DQG JXLGHOLQHV LQ FF
,QYHVWPHQW 2SHUDWLQJ &RPPLWWHH DQG ZKROO\ RZQHG 5,% VXEVL
FRQVXOWDQW

¥ SHYLHZV 6&,1V SULPDU\ IXQHUDO SUHQHHG LQVXUDQFH SURYLGHU
¥ 2YHUVLJKW RI WKH &RPSDQ\ V HPSOR\HU VSRQVRUHG UHWLUHPHQW

&KDLU %YODLU :DOWUL

(@]

2WKHU PHPEHUYV
$0DQ 5 %XFNZDOWHU

-DNNL / +DXVVOHU ' QYHVWPHQW &RPPLWWHH LQ
(OOHQ 2FKRD 7KH ,QYHVWPHQW &RPPLWWHH PHW IB®G WKPH&RIP® LWWHH DWWHQGDQ
zZpv 7KH & RPPLWWHH SURYLGHG JXLGDQFH RQ PRQLWRULQJ|DQG L

OHHWLQJV LQRXU RI 6&, V SUHQHHG DQG SHUSHWXDO FDUH WUXVW SRUWIROLRYV $GGLW

PRQLWRUHG WKH ILQDQFLDO FRQGLWLRQ RI WKH &RPSDQ\JV SULPDU\
SURYLGHU ,Q VXSSRUW RI WKH &RPSDQ\ V RQJRLQJ ,QFOXVLRQ| 'LYH!
, QYHVWPHQW &RPPLWWHH RYHUVDZ WKH WUDQVIHU RI FHUWDLQ SUHQ
IXQGVY WR D ZHOO SHUIRUPLQJ PLQRULW\ RZQHG LQYHVWPHQW ILUP
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([HEXWLYH &RPPLWW

.H\ 2YHUVLIJKW 5HVSRQVLELOLWLHYV
¥ $XWKRUL]JHG WR H[HUFLVH PDQ\ RI WKH SRZHUV RI WKH IXO0 %RDUG

¥ OHHWV LQ FLUFXPVWDQFHYV ZKHQ LW LV LPSUDFWLFDO WR FDQO D P
WKHUH LV XUJHQF\ IRU %YRDUG GLVFXVVLRQ DQG GHFLVLRQ PDINLQJ F

([HFEXWLYH &RPPLWWHH LQ
7KH ([HFXWLYH &RPPLWWHH GLG QRWOGEHWWRYHUYVY ZHUH KDQGOHG DW
%RDUG PHHWLQJV

&KDLTKRPDV / 5\DQ

2WKHU PHPEHUV
$0DQ 5 %XFNZDOWHU
$QWKRQ\ / &RHOKR
9LFWRU / /XQG
ODUFXV $ DWWV

OHHWLQJV LQLRQH

$QQXDO %RDUG DQG &RPPLWWHH (YDOXDWLRQV

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH RYHUVHHY DQG IDFLOLWDWHYV D F
PHPEHUV DQG HDFK Rl WKH %RDUG FRPPLWWHHY RQ DQ DQQXDO EDVLV WR GHWHUPLQH ZKHWK
IXQFWLRQLQJ HIIHFWLYHO\ DQG WR LGHQWLI\ DQ\ DUHDV WR IXUWKHU HQKDQFH %RDUG DQG FF

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH DOVR RYHUVHHV D 'LUHFWRU SHH
UHYLHZ SURFHVV DQG IRU WKH RQJRLQJ SURIHVVLRQDO GHYHORSPHQW RI %RDUG PHPEHUYV

%RDUG 2ULHQWDWLRQ DQG (GXFDWLRQ 3URJUDP

6&, KDV DQ RULHQWDWLRQ SURJUDP IRU QHZ %RDUG PHPEHUV WKDW LQFOXGHYV IRUPDO DQG LC
VHQLRU 6&, HIHFXWLYHV 7KLV SURJUDP DOVR HQFRXUDJHY DWWHQGDQFH DW PHHWLQJV RI FRI
LV QRW D PHPEHU WR JDLQ IDPLOLDULW\ ZLWK WKH ZRUN RI HDFK %RDUG FRPPLWWHH DQG WKt
FRQWLQXLQJ HGXFDWLRQ IRU 6&, 'LUHFWRUV LV RQ GHYHORSLQJ HGXFDWLRQDO VHVVLRQV WK
PD\ UDQJH IURP HGXFDWLRQDO VHVVLRQV VSHFLILF WR PDWWHUYV IDFLQJ 6&, DQG LWV LQGXVW
WUHQGV DQG LVVXHV ,Q DGGLWLRQ WKH %RDUG HQFRXUDJHV "'LUHFWRUV DWWHQGDQFH DW H
XQLYHUVLWLHYVY LQVWLWXWHV HWF )LQDOO\ %RDUG PHPEHUV SHULRGLFDOO\ SHUIRUP VLWH

%%RDUG 2YHUVLIJKW DQG .H\ 5HVSRQVLELOLWLHYV

6WUDWHJ\ 2YHUVLJKW

2QH Rl WKH %RDUGTV NH\ UHVSRQVLELOLWLHYV LV RYHUVHHLQJ WKH &RPSDQ\TV VWUDWHJI\ 7KH
DUHD RI VWUDWHJ\ GHYHORSPHQW DQG LQVLIJKWYV LQWR WKH PRVW LPSRUWDQW LVVXHV IDFLQ.
WKH &RPSDQ\ LQYROYHV FRQVWUXFWLYH HQJDJHPHQW EHWZHHQ RXU VHQLRU PDQDJHPHQW DQ
FRPPLWWHH DQG UHJXODUO\ GLVFXVVHV WKH NH\ SULRULWLHV RI RXU &RPSDQ\ WDNLQJ LQWR
VWUDWHJI\ ZLWK JOREDO HFRQRPLF FRQVXPHU DQG RWKHU VLIJQLILFDQW WUHQGV ZLWKLQ RXL
HQKDQFHG ZLWK YLVLWY WR ORFDWLRQV ZKLFK SURYLGH 'LUHFWRUV DQ RSSRUWXQLW\ WR VH

SLVN 2YHUVLJKW

7KH %RDUG RI 'LUHFWRUV KDV DVVLIJQHG WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RP
&RPSDQ\TV HQWHUSULVH ULVN PDQDJHPHQW IXQFWLRQ ODQDJHPHQW KDV WKH SULPDU\ UHVSR
VWUDWHILHY DQG SURYLGHVY SHULRGLF UHSRUWYV WR WKH 1RPLOQDWLQJ DQG &RUSRUDWH *RYHI

t 7KH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU RYHUVLJKW RI PDMRU ILQDQFLDO ULVNV UHODYV
ILQDQFLDO UHSRUWLQJ FRPSOLDQFH
t 7KH & RPSHQVDWLRQ &RPPLWWHH KDV RYHUVLJKW RI WKH ULVN DVVHVVPHQW RI WKH &RPSDQ\

F7KH ,QYHVWPHQW &RPPLWWHH KDV RYHUVLJKW RI ULVNV UHODWLQJ WR WKH LQYHVWPHQW RI
LQVXUDQFH SURYLGHU DQG RXU HPSOR\HU VSRQVRUHG UHWLUHPHQW DFFRXQWYV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH RYHUVHHV WKH ULVN DVVHVVPHQ
RI PDQDJHPHQW DQG SURYLGHVY HQWHUSULVH ULVN PDQDJHPHQW UHSRUWYV WR WKH IXO0 %RDL

(QYLURQPHQW 6RFLDO DQG *RYHUQDQFH (6* 2YHUVLJKW

%RDUG RI '"LUHFWRUV
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH

,Q WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH UHYLHZHG (6* PDWWHL
&RPPLWWHH DW WZR PHHWLQJYVY DQG DGGUHVVHG RWKHU UHODWHG ULVNV WKURXJK YPULRX

I
&(2 DQG 6HQLRU ([HFXWLYH /HDGHUV
I I

(6* 6BWHHULQJ &RPPLWWHH ,QFOXVLRQ DQG 'LYHUVLW\ &RPPLWWHH

YJRUPHG LQ WKLV FURVV IXQFWLRQDO YRUPHG LQ WKLV FURVV IXQFWLRQDO FRPPL
VXSSRUW WKH &RPSDQ\TV RQJRLQJ FRPPL WKH GHYHORSPHQW RI LQFOXVLRQ DQG GLYHUV
KXPDQ FDSLWDO WKH KHDOWK DQG VDIHW 6&, LQFOXGLQJ WKH GHYHORSPHQW RI $VVRFLD
FOLHQW IDPLOLHVY FRUSRUDWH VRFLDO U &RPPXQLWLHV RU $5&V

JRYHUQDQFH VXVWDLQDELOLW\ HQYLURC

RWKHU SXEOLF SROLF\ PDWWHUV UHOHYD

7KH %RDHGRJQIWKW WKUHDWV SUHVHQWHG E\ F\EHUVHFXULW\ LQFLGHQWY DQG LV FRPPL)
GHWHFWLRQ DQG PLWLJDWLRQ RI WKH HIWRWKH RIRPGDQXFK LQFLGHQWYV

9 7K
9 7K

H $XGLW &RPPLWWHH RYHUVHHV WKH &RPSDQ\ V FRQWUROV UHODWHG WR F\EHUVHF X
H 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH RYHUVHHVY WKH ULVN DVV

+XPDQ &DSLWDO ODQDJIJHPHQW DQG &XOWXUH 2YHUVLJKW

2XU KXPDQ FDSLWDO PDQDJHPHQW DQG WDOHQW GHYHORSPHQW HIIRUWY JR EH\RQG WKH VHQL
DUH UHVSRQVLEOH IRU IRVWHULQJ DQ HQYLURQPHQW WKDW VXSSRUWY D SRVLWLYH FXOWXUH
EHLQJ D UHVSHFWIXO UHZDUGLQJ GLYHUVH DQG LQFOXVLYH ZRUN HQYLURQPHQW WKDW DOOI
IRU VXFFHVV 7KH %RDUG DORQJ ZLWK PDQDJHPHQW SURYLGH RYHUVLJKW DQG JXLGDQFH RQ
UHWHQWLRQ GLYHUVLW\ DQG LQFOXVLRQ DQG FXOWXUH :H FRQWLQXH WR LQYHVW LQ RXU DV
SROLFLHV LQ FUHDWLQJ D EHWWHU ZRUNSODFH :H DUH FRPPLWWHG WR HQKDQFLQJ RXU DVVRI
XWLOL]LQJ EHVW LQ FODVV WRROV DQG WHFKQRORJLHYV ZKLFK DOORZ XV WR UHPDLQ UHOHYDC

‘H EHOLHYH WKHVH DFWLRQV KDYH UHVXOWHG LQ D PRUH HQJDJHG DQG HIIHFWLYH ZRUNIRUFH
FXVWRPHUV LQ WRGD\TV UDSLGO\ FKDQJLQJ HQYLURQPHQW

1R 6KDUHKROGHU 5LJKWYV 30DQ

B3ULRU WR 6&, PDLQWDLQHG D VKDUHKROGHU ULJKWV SODQ VRPHWLPHY FDOOHG D 33RLVR(
QHIJRWLDWLRQ GXULQJ D KRVWLOH WDNHRYHU DWWHPSW 2XU %RDUG DOORZHG WKH VKDUHKRC(
LPSOHPHQWHG DQRWKHU VKDUHKROGHU ULJKWYV SODQ

6SHFLDO OHHWLQJ RI 6KDUHKROGHUYV

$ VSHFLDO PHHWLQJ RI VKDUHKROGHUV PD\ EH FDOOHG DW DQ\ WLPH E\

¥ WKH KROGHUV RI DW OHDVW RI WKH RXWVWDQGLQJ VWRFN HQWLWOHG WR EH YRWHG I
¥ WKH %RDUG RI 'LUHFWRUV

¥ WKH &KDLUPDQ RI WKH %RDUG RU

¥ WKH &KLHI ([HFXWLYH 2IILFHU

BUR[\ 6WDWHPHQW



BURSRVDO BURSRVDO WR 5DWLI\ WKH 6HOHFWLRQ RI
5HILVWHUHG 3XEOLF $FFRXQWLQJ )LUP

7KH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ UHFRPPHQGYV 3ULFHZDW
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH &RPSDQ\ IRB2&KMQIGVADWO \HDL
SUHGHFHVVRUV KDYH DXGLWHG WKH &RPSDQ\TV DFFRXQWYV VLQFH $ UHSUHVHQWDWLYH RI
DQG VXFK UHSUHVHQWDWLYH ZLOO KDYH WKH RSSRUWXQLW\ WR PDNH D VWDWHPHQW DQG EH I
7KH $XGLW &RPPLWWHH VXEPLWYV WKH VHOHFWLRQ RI 3Z& IRU VKDUHKROGHUVYT UDWLILFDWLRQ
JLYH DSSURYDO WKH $XGLW &RPPLWWHH ZLOO UHFRQVLGHU LWV VHOHFWLRQ 7KH DIILUPDWLY
UHSUHVHQWHG DW WKH $QQXDO OHHWLQJ LV UHTXLUHG IRU WKLV SURSRVDO WR EH UDWLILHG

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGV WKDW é+H4D BUHDKARLO GFHIUW LYRROWRH W K H
9 BULFHZDWHUKRXVH&RRSHUV //3 DV WKH LQGHSHQGHQW UHJLVWHUHG SXEO

&RPSDQ\

5HSRUW RI WKH $XGLW &RPPLWWHH

3XUSRVH

7KH SULPDU\ SXUSRVH Rl WKH $XGLW &RPPLWWHH LV DVVLVWLQJ WKH %RDUG RI 'LUHFWRUV LQ
RYHUVLIKW UHVSRQVLELOLWLHV E\

t HQVXULQJ WKH LQWHJULW\ Rl WKH &RPSDQ\TV DFFRXQWLQJ IXQFWLRQV DQG SURSHU LQWHUQ
t HQVXULQJ WKH &RPSDQ\fV FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV

$t UHYLHZLQJ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUPJV TXDOLILFDWLRQV
t RYHUVHHLQJ WKH SHUIRUPDQFH Rl WKH &RPSDQ\fV LQWHUQDO DXGLW IXQFWLRQ

7KH $XGLW &RPPLWWHH VFKHGXOHV LWV PHHWLQJYV ZLWK PDQDJHPHQW DQG WKH LQGHSHQGHQ
3Z& DW OHDVW RQFH HDFK TXDUWHU $GGLWLRQDOO\ WKH $XGLW &RPPLWWHH PHHWY VHSDUD
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWDQWY DQG LQWHUQDO DXGLWRUV )XUWKHU GHW
WKH VHFWLRQ HQWLWOHG 3 %RDUG RI 'LUHFWRUV %RDUG &RPPLWWHHV $XGLW &RPPLWWHH" |
IRU YLHZLQJ RQ 6&,1V ZHEVLWH KWWSV LQYHVWRUV VFL FRUS FRP JRYHUQDQFH DQG DYDLOD

&RPPLWWHH OHPEHUVKLS DQG $SSRLQWPHQW

(DFK PHPEHU RI WKH $XGLW &RPPLWWHH LV LQGHSHQGHQW DV GHILQHG E\ WKH 1HZ <RUN 6WR
OLWHUDWH DQG LV OLPLWHG WR VHUYLQJ RQ QR PRUH WKDQ WKUHH DXGLW FRPPLWWHHV RI S
DQG WKH $XGLW &RPPLWWHH KDV DFNQRZOHGJHG 9LFWRU / /XQG &KDLUPDQ RI WKH $XGLW &
([SHUW DV GHILQHG E\ WKH UXOHV RI WKH 6HFXULWLHYVY DQG ([FKDQJH &RPPLVVLRQ

7KH $XGLW &RPPLWWHH FRPSOLHV ZLWK DOO DSSOLFDEOH SURYLVLRQV RI WKH 6DUEDQHYV 2[Ot}
WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ WKH 6(& DQG WKH 1<6( RQ ZKLFK WKH &RPSDQ\
UHODWHG WR LQGHSHQGHQFH DV DSSOLFDEOH

$XGLW &RPPLWWHH 5HVSRQVLELOLWLHYV

7KH $XGLW &RPPLWWHH UHOLHV RQ WKH ZRUN DQG DVVXUDQFH RI WKH &RPSDQ\fV PDQDJHPHQ
PDLQWDLQLQJ DGHTXDWH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ SUHSDULQJ WKH
DQG PDLQWDLQLQJ SROLFLHY UHODWLQJ WR OHJDO DQG UHJXODWRU\ FRPSOLDQFH

7KH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV UHVSRQVLEOH IRU SHUIRUPLQJ
ILQDQFLDO VWDWHPHQWY DQG H[SUHVVLQJ DQ LQGHSHQGHQW RSLQLRQ RQ FRPSOLDQFH RI WK
*HQHUDOO\ $FFHSWHG $FFRXQWLQJ 3ULQFLSOHV DQG H[SUHVVLQJ DQ RSLQLRQ RQ WKH HIIHFW
&RPSDQ\

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



$8',7 &200,77(( 0$77(56

7KH $XGLW &RPPLWWHH UHYLHZV DQG GLVFXVVHV ZLWK PDQDJHPHQW DQG WKH LQGHSHQGHQW

+ TXDUWHUO\ ILQDQFLDO VWDWHPHQWY DQG WKH DQQXDO DXGLWHG ILQDQFLDO VWDWHPHQWYV
GLVFORVXUHV LQFOXGHG LQ ODQDJHPHQW V 'LVFXVVLRQ DQG $QDO\VLV RI JLQDQFLDO &RQGL

$ HDUQLQJY UHOHDVHY DQG JXLGDQFH SURYLGHG WR DQDO\VWY DQG UDWLQJ DIJHQFLHV

+ DQ\ PDMRU LVVXHV UHJDUGLQJ DFFRXQWLQJ SULQFLSOHV DQG ILQDQFLDO VWDWHPHQW SUHYV
WKH &RPSDQ\ V VHOHFWLRQ RU DSSOLFDWLRQ RI DFFRXQWLQJ SULQFLSOHV DQG

$LVVXHVY DV WR WKH DGHTXDF\ RI WKH &RPSDQ\ V LQWHUQDO FRQWUROV LQFOXGLQJ WKRVH U
DGRSWHG LQ OLJKW RI PDWHULDO FRQWURO GHILFLHQFLHV

OHHWLQJ 6WUXFWXUH

7KH $XGLW &RPPLWWHH PD\ UHTXHVW WKDW DQ\ 'LUHFWRU 2IILFHU RU DVVRFLDWH RI WKH &R
FRXQVHO DUH VRXJKW E\ WKH &RPPLWWHH DWWHQG DQ\ PHHWLQJ RI WKH &RPPLWWHH WR SUR
&RPPLWWHH 6XEMHFW WR DQ\ OLPLWDWLRQV VHW IRUWK LQ WKH &RUSRUDWH *RYHUQDQFH *XlI
H[FOXGH IURP LWV PHHWLQJYV DQ\ SHUVRQ V LW GHHPVY DSSURSULDWH WR FDUU\ RXW LWV UHV

7KH &RPPLWWHH SURYLGHVY UHSRUWV WR WKH %RDUG RI 'LUHFWRUY DQG NHHSV ZULWWHQ PLQ
ZLWK WKH %RDUG RI 'LUHFWRUYV DQ\ LVVXHV WKDW DULVH ZLWK UHVSHFW WR WKH TXDOLW\ RU
WKH &RPSDQ\ V FRPSOLDQFH ZLWK OHJDO RU UHJXODWRU\ UHTXLUHPHQWY WKH SHUIRUPDQFH
LQGHSHQGHQW SXEOLF DFFRXQWDQWY DQG WKH SHUIRUPDQFH RI WKH LQWHUQDO DXGLW IXQF

7KH $XGLW &RPPLWWHH UHYLHZHG DQG GLVFXVVHG WKH DXGLWHG ILQDQFLDO VWDWHPHQWYV Z|
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 6SHFLILFDOO\ WKH $XGLW &RPPLWWH
SXEOLF DFFRXQWLQJ ILUP WKH PDWWHUV UHTXLUHG WR EH GLVFXVVHG E\ WKH 3XEOLF &RPSDQ

&RPPXQLFDWLRQV ZLWK $XGLW &RPPLWWHHY DV PRGLILHG RU VXSSOHPHQWHG 'LVFXVVLI
LQGHSHQGHQW SXEOLF DFFRXQWDQWY DERXW WKH TXDOLW\ DQG QRW PHUHO\ WKH DFFHSWDE
UHDVRQDEOHQHVYV RI VLIQLILFDQW HVWLPDWHY DQG MXGJPHQWYV DQG WKH WUDQVSDUHQF\ RI
ILOQDQFLDO VWDWHPHQWYV

JLQDOO\ WKH $XGLW &RPPLWWHH KDV DOVR UHFHLYHG ZULWWHQ GLVFORVXUHV LQ D OHWWHU
ILUP UHTXLUHG E\ DSSOLFDEOH UHTXLUHPHQWYVY RI WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJ
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUPYV LQGHSHQGHQFH DQG KDV GLVFXVVHG ZLWK WKH LQ ¢
LQGHSHQGHQFH IURP WKH &RPSDQ\ DQG LWV PDQDJHPHQW 7KLV UHYLHZ DOVR LQFOXGHG GLVI
DV HYDOXDWLRQ RI WKH &RPSDQ\ V VLIJQLILFDQW ILQDQFLDO SROLFLHV DQG DFFRXQWLQJ V\VW

7KH $XGLW &RPPLWWHH UHYLHZHG WKH LQGHSHQGHQFH RI WKH LQGHSHQGHQW UHJLVWHUHG S
FRPSDWLELOLW\ RI WKHLU QRQ DXGLW VHUYLFHV ZLWK PDLQWDLQLQJ WKHLU LQGHSHQGHQFH 1
&RPPLWWHH UHFRPPHQGHG WKDW WKH DXGLWHG ILQDQFLDO VWDWHPHQWY EH LQFOXGHG LQ W
WKH \HDU HRBHHRE H U IRU ILOLQJ ZLWK WKH 6HFXULWLHYVY DQG ([FKDQJH &RPPLVVLRQ

$8',7 &200,77((

9LFWRU / /XQG &KDNNL / +DXVVOHNUD ODUWLQH] 7X&NMHWRQ + ORUULV -U

$XGLW )HHV DQG $00 2WKHU )HHYV

7KH $XGLW &RPPLWWHH KDV DGRSWHG D SROLF\ WKDW UHTXLUHY DGYDQFH DSSURYDO RI DOO |
SHUIRUPHG E\ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 7KH SROLF\ SHUPL)
IRU VSHFLILFDOO\ GHILQHG DXGLW DQG QRQ DXGLW VHUYLFHV $V VXFK DOO RI WKH IHHV VHW
&RPPLWWHH

$XGLW UHODWHG $00 RWKHU
$XGLW IHHV IHHV 7D[ IHHV 7RWDO
JHHV DVVRFLDWHG ZLWK WKH DQQXDO DXGLW RI WKH &RPSDQ\fV FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV LQ )RUP . DC

ILQDQFLDO UHSRUWLQJ LQ DFFRUGDQFH ZLWK 6HFWLRQ Rl WKH 6DUEDQHYV 2[OH\ $FW WKH UHYLHZV RI WKH &RPSDQ\TV
VWDWXWRU\ DXGLWYV

$XGLW UHODWHG IHHV LQ ERWK SHULRGYVY UHODWHG WR FRPIRUW OHWWHUV IRU WKH &RPSDQ\ V LVVXDQFH RI PLOOLRC
6HQLRU 1RWHV GXH $XJXVW LQ DQG UHVSHFWLYHO\ $GGLWLRQDOO\ LQFOXGHY FRQVHQW IHHV IRU UHS
WKH IRXUWK TXDUWHU RI DXGLW UHODWHG IHHV LQFOXGHG IHHV DVVRFLDWHG ZLWK DGRSWLQJ YDULRXV DFFRXQW

JHHV IRU WD[ VHUYLFHV IRU ERWK \HDUV ZHUH UHODWHG WR //& WD[ UHWXUQ SUHSDUDWLRQ IRU RXU FRQVROLGDWHG WUX
$00 RWKHU IHHV LQ ERWK \HDUV ZHUH IRU UHVHDUFK GDWDEDVH OLFHQVLQJ DQG WKH &RPSDQ\ V GLVFORVXUH FKHFNOLVYV

BUR[\ 6WDWHPHQW



3URSRVDO $GYLVRU\ 9RWH WR $SSURYH 1DPHG ([HF)
&RPSHQVDWLRQ

,Q DFFRUGDQFH ZLWK 6HFWLRQ $ Rl WKH ([FKDQJH $FW DQG WKH UHODWHG 6(& UXOHV ZH DU
DGYLVRU\ DQG DQQXDO EDVLY WKH FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILFHUV DV GLV
$QDO\WLYVY WKH FRPSHQVDWLRQ WDEOHY DQG DQ\ UHODWHG PDWHULDO FRQWDLQHG LQ WKLV :
DV D *VD\ RQ SD\" SURSRVDO JLYHV VKDUHKROGHUV WKH RSSRUWXQLW\ WR HQGRUVH RU QRW
SROLFLHY WKURXJK WKH IROORZLQJ UHVROXWLRQ

3I5HVROYHG WKDW WKH VKDUHKROGHUV DSSURYH WKH FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLY
RI 5GHIJXODWLRQ 6 . LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV WKH FRPSHQ\
FRQWDLQHG LQ RXU 3UR[\ BWDWHPHQW ~

7KH FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILFHUV LV EDVHG RQ D SURJUDP WKDW WLHV D
FRPSHQVDWLRQ WR WKH DWWDLQPHQW RI ILQDQFLDO DQG RWKHU SHUIRUPDQFH PHDVXUHV WK
WKH FUHDWLRQ RI ORQJ WHUP VKDUHKROGHU YDOXH DQG SRVLWLRQ WKH &RPSDQ\ IRU ORQJ W
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV WKH PL[ RI IL[HG DQG SHUIRUPDQFH EDVHG FRPSH
ORQJ WHUP LQFHQWLYH DZDUGY DUH DOO GHVLJQHG WR HQDEOH WKH &RPSDQ\ WR DWWUDFW L
UHODWLRQVKLS EHWZHHQ SHUIRUPDQFH DQG FRPSHQVDWLRQ 7KH &RPSHQVDWLRQ &RPPLWWHI
GHVLJQ RI WKH SURJUDP DQG WKH FRPSHQVDWLRQ DZDUGHG WR 1DPHG ([HFXWLYH 2IILFHUV XC
REMHFWLYH

‘H XUJH VKDUHKROGHUV WR UHDG WKLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV VHFWLRQ F
GHWDLO KRZ RXU FRPSHQVDWLRQ SURJUDPV DQG SUDFWLFHVY DFKLHYH WKH &RPSHQVDWLRQ &F

SHUIRUPDQFH

$OWKRXJK WKH YRWH LV QRQ ELQGLQJ WKH &RPSHQVDWLRQ &RPPLWWHH ZLOO UHYLHZ WKH YF
HYDOXDWLRQ RI WKH &RPSDQ\TV FRPSHQVDWLRQ SURJUDP 7KH &RPPLWWHH LQ UHFHQW \HDUV
VKDUHKROGHUV LQ PDNLQJ VSHFLILF FRPSHQVDWLRQ SODQ FKDQJHV 2XU FRPSHQVDWLRQ SOD
UHIOHFWHG LQ RXU DQQXDO VD\ RQ SD\ YRWH ODVW \HDU ZKHQ RYHU RI WKH VKDUHV YRWHC
21ILFHU FRPSHQVDWLRQ $SSURYDO RI WKLV SURSRVDO LV VXEMHFW WR WKH DSSURYDO RI D P
FRPPRQ VWRFN SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH DW
VWRFN LV HQWLWOHG WR RQH YRWH IRU HDFK VKDUH KHOG $EVWHQWLRQV ZLOO KDYH WKH VD
QRQ YRWHV DUH QRW FRXQWHG

9 7KH %YRDUG RI 'LUHFWRUV UHFRPRHOTA GY YRRMH DSSURYDO RI WKH UHVROX

FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILFHUV DV VHW IRUWK LQ WKL

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VL

 QWURGXFWLRQ

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV KDV EHHQ SUHSDUHG E\ RXU PDQDJHPHQW DQ
&RPPLWWHH RI RXU %RDUG RI '"LUHFWRUV 7KLV GLVFXVVLRQ SURYLGHV LQIRUPDWLRQ DQG FRC
&KLHI ([HFXWLYH 2IILFHU &KLHI )LQDQFLDO 2IILFHU DQG WKH RWKHU WKUHH PRVWDIXAOKRI\ FRF
ZKRP DUH FROOHFWLYHO\ UHIHUUHG WR DV WKH 21DPHG ([HFXWLYH 2Z2HUFHUV" RU 1(2V 2XU 1(:

7KRPDV / 5\DQ SUHVLGHQW &KDLUPDQ RI WKH %RDUG DQG &KLHI ([HFXWLYH 2IILFHU
(ULF ' 7DQJEHUJHU 6HQLRU 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU

6XPQHU - :DULQJ ,,, 6HQLRU 9LFH BUHVLGHQW &KLHI 2SHUDWLQJ 2IILFHU

6WHYHQ $ 7LGZHOO 6HQLRU 9LFH 3UHVLGHQW 6DOHV DQG ODUNHWLQJ

*UHJRU\ 7 6DQJDOLV 6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG 6HFUHWDU\

7KH &RPSDQ\TV H[HFXWLYH FRPSHQVDWLRQ SROLFLHY DUH GHVLIJQHG WR SURYLGH DJJUHJDWH
H[HFXWLYHV WKDW DUH FRPSHWLWLYH LQ WKH EXVLQHVV PDUNHWSODFH DQG WKDW DUH EDVH(
IRUHPRVW REMHFWLYHYV DUH

$ DOLJQLQJ H[HFXWLYH SD\ DQG EHQHILWYV ZLWK WKH SHUIRUPDQFH RI WKH &RPSDQ\ DQG VKDU
KLJKO\ HWKLFDO VWDQGDUGY DQG LQWHJULW\

I DWWUDFWLQJ PRWLYDWLQJ UHZDUGLQJ DQG UHWDLQLQJ WKH EURDG EDVHG PDQDJHPHQW V
REMHFWLYHYV

([HEXWLYH 6XPPDU\

3D\ IRU 3HUIRUPDQFH DQG &RUSRUDWH 6WUDWHJ\

‘H KDYH DOLJQHG RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV ZLWK RXU ORQJ WHUP VWUDWHJ\
FRPSHQVDWLRQ PHDVXUHY DUH FUHDWLQJ ORQJ WHUP YDOXH IRU RXU VKDUHKROGHUYVY DQG RW

2XU 6WUDWHJ\ *URZ 5HYHQXH /HYHUDJH 6FDOH DQG 'HSOR\ &DSLWDO

/ILNH PRVW EXVLQHVVHV ZRUOG ZLGH &29,' KDV LPSDFWHG YDULRXV DVSHFWV RI RXU EXVLQl
IXQGDPHQWDO VWUDWHJ\ KDV QRW FKDQJHG DQG ZH ZHUH DEOH WR FRQWLQXH WR RSHUDWH Z
KLIKOLJKWLQJ WKH SRZHU RI RXU VFDOH 7KURXJKRXW WKH SDQGHPLF D VKLIW WR DQ LQFUHLIL
VHU WRPHUV DQG KRZ ZH LQYHVW RXU FDSLWDO 3OHDVH VHH VHFWLRQ WLWOHG 6V
LQ R&. ILOLQJ IRU PRUH LQIRUPDWLRQ RQ &29,' DQG LWV LPSDFW WR RXU VWUDWHIJ

*URZ :H SODQ WR JURZ UHYHQXH E\ UHPDLQLQJ UHOHYDQW
UHYHQ DV WKHLU SUHIHUHQFHV HYROYH WKURXJK D FRPELQD
SURGXFW DQG VHUYLFH GLIITHUHQWLDWLRQ VWUDWHIJ
VDOHV ZLOO GULYH IXWXUH UHYHQXH JURZWK ,Q
E\ PLOOLRQ WR ELOOLRQ ZKLFK zZzDV EROVWHUH
&29,' ,Q ZH VROG RYHU ELOOLRQ LQ SUHQHH
VDOHV SURGXFWLRQ

JHYHUDJHOHYHUDJH RXU VFDOH E\ RSWLPL]LQJ WKH XVH RI R
VEDOHWKURXJK WKH XVH RI WHFKQRORJ\ DQG IRU WKH EHQH
EDFNORJ 2XU VFDOH HQDEOHV XV WR DFKLHYH FRVW
WKH PD[LPL]IDWLRQ RI SXUFKDVLQJ SRZHU DQG XWLOL
VFDOH WKURXJK RXU VXSSO\ FKDLQ FKDQQHO ,Q v
SDQGHPLF ZH ZHUH DEOH WR FRQWLQXH WR RSHUDW
GLVUXSWLRQV WR RXU EXVLQHVV ZKLFK KLJKOLJKWYV

GXH WR RXU PDQ\ VKDUHG UHVRXUFHV

*URZLQJ UHYHQXH DQG OHYHUDJLQJ V

Xy/lopuyu Hp B P2

2u IORZ ZKLFK HQDEOHV XV WR
HZéHlJ.DO SOO | "HSOR\:H FRQWLQXH PD[LPL]LQJ FDSLWDO GHSOR\PHQW RSSR

EDSLWDIWQYFLSOLQHG DQG EDODQFHG PDQQHU WR WKH KLJKH
SULRULWLHVY IRU FDSLWDO GHSOR\PHQW DUH LQYH)
DQG EXLOGLQJ QHZ IXQHUDO VHUYLFH ORFDWLRQV
UHSXUFKDVLQJ VKDUHV DQG PDQDJIRJGESPW\HG
FDSLWDO RI PLOOLRQ LQYHVWLQJ PLOOLRQ LQ
QHZ EXLOG RSSRUWXQLWLHY DQG UHWXUQLQJ PLO
WKURXJK GLYLGHQGY DQG VKDUH UHSXUFKDVHV

&-;C&0

BUR[\ 6WDWHPHQW



&203(16%$7,21 ',6&866,21 $1' $1%$/<6,6

3HUIRUPDQFH &RPSHQVDWLRQ OHDVXUHV

$QQXDO 3HUIRUPDQFH %DVHG ,QFHQWLYH 30DQ

+

1RUPDOL]HG (DUQLQJV SHURZWMMDKUHY WKH UHVXOW RI JURZLQJ UHYHQXH DQG OHYHUDJLQJ
HQKDQFHV VKDUHKROGHU YDOXH

1RUPDOL]HG )UHH &DVK )ORZ SHRZWKD QRUPDOL]HG IUHH FDVK IORZ SHU VKDUH LV WLHG
WR LQFUHDVH RXU FDVK IORZ DQG HIIHFWLYHO\ GHSOR\ FDSLWDO *URZWK LQ WKLV PHW!
&RPSDQ\ DQG HQKDQFHV VKDUHKROGHU YDOXH

&RPSDUDEOH 3UHQHHG 3U&KKXFMWUIREOH SUHQHHG SWUKRIGEHWERQWINIJH RI JURZWK RYHU SUL
FRPELQHG WRWDO SUHQHHG IXQHUDO VDOHV SURGXFWLRQ DQG WRWDO SUHQHHG FHPHW
ORFDWLRQV LQ 86 DQG &DQDGLDQ FXUUHQF\ 3UHQHHG VDOHV SURGXFWLRQ LV GULYLQJ
DGGLQJ VWDELOLW\ WR RXU IXWXUH UHYHQXH VWUHDP DQG FUHDWLQJ IXWXUH YDOXH IR

/IRQJ 7THUP ,QFHQWLYH 30DQ

t

7TRWDO 6KDUHKROGH®BVSAWXURZ UHYHQXH DQG OHYHUDJH RXU VFDOH ZH LQFUHDVH RXU
&RPSDQ\ WR GHSOR\ FDSLWDO DQG GHOLYHU VXSHULRU WRWDO VKDUHKROGHU UHWXUQ

I1RUPDOL]HG 5HWXUQ RAURZXWW\LQ UHWXUQ RQ HTXLW\ LV WKH ORQJ WHUP UHVXOW RI HI
VWUDWHI\ RI JURZLQJ UHYHQXH DQG GHSOR\LQJ FDSLWDO DV GHVFULEHG DERYH

SHUIRUPDQFH 6XPPDU\

2XU PDQDJHPHQW KDV D VWURQJ IRFXV RQ GHOLYHULQJ SURILWDEOH JURZWK DQG UHWXUQLQJ
WHUP JURZWK VWUDWHJI\ DV GLVFXVVHG DERYH 7KLV ORQJ WHUP IRFXV KDV FRQWULEXWHG VL
UHWXUQ 765 RYHU VHYHUDO \HDUV DV LOOXVWUDWHG EHORZ DV ZHOO DV RXU \HDUO\ JURZWK
SHUIRUPDQFH IRU DGMXVWHG HDUQLQJY SHU VKDUH DQG DGMXVWHG RSHUDWLQJ FDVK IORZ

6&, 765 &RPSDUHG WR 6 3

*$$3 BHUIRUPDQFH OHDVXUHYV $GMXVWHG 3HUIRUPDQFH OHDVXUHYV
*$$3 (DUQLQJV 3HU 6KDUH $GMXVWHG (DUQLQJV 3HU 6KDUH

*$$3 2SHUDWLQJ &DVK )ORZ LQ PLOOLRQV $GMXVWHG 2SHUDWLQJ &DVK )ORZ LQ PLOOLRQV

*$$3 *HQHUDOO\ $FFHSWHG $FFRXQWLQJ 3ULQFLSO#GWMXVWHG (DUQLQJV 3HU 6KDUH DQG $GMXVWHG 2SHI

QRQ *$$3 ILQDQFLDO PHDVXUHV 30HDVH VHH $QQH[ $ IR
UHFRQFLOLDWLRQV WR WKH DSSURSULDWH *$$3 PHDVXU

&RPSDQ\ 3HUIRUPDQFH

7KH &RPSDQ\ GHOLYHUHG VROLG ILQDWKDRWOLQHOXGWWIK® IROORZLQJ

$f*UHZ FRQVROLGDWHG UHYHQXH E\ PLOOLRQ RU SUMPDULOEIDO/ODRIHY®ROW RI LQFUHDVHV L
VHUYLFHV SHUIRUPHG DQG EXULDOV LQ RXU FHPHWHULHY DV ZHOO DV KLJKHU SUHQHHG FHPF
SDQGHPLF

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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$6ROG RYHU ELOOLRQ LQ SUHQHHG FHPHWHU\ VDOHV SURGXFWLRQ ZKLFK PLWLJDWHG WKH
SURGXFWLRQ ,Q WRWDO SUHQHHG IXQHUDO DQG FHPHWHU\ VDOHV SURGXFWLRQ LQFUHDVHG
EDFNORJ WR ELOOLRQ LQ

t+ ,QFUHDVHG DGMXVWHG HDUQLQJV SHU VKDUH E\ DSSUR[SRRWBIOLO\ GRH S\ORJMEWBHYHQXH LQ
GHVFULEHG DERYH ORZHU LQWHUHVW H[SHQVH DV D UHVXOW RI UHFHQW GHEW WUDQVDFWLR
RXWVWDQGLQJ

¥ QFUHDVHG DGMXVWHG RSHUDWLQJ FDVK IORZ RYHU WKH SULRU \HDU WR DSSUR[LPDWHO\
GXH WR LQFUHDVHG JURZWK LQ JURVV SURILW FRPELQHG ZLWK ORZHU FDVK LQWHUHVW SD\PI
XQGHU WKH &$5(6 $FW 7KHVH LQFUHDVHV LQ DGMXVWHG RSHUDWLQJ FDVK ZHUH SDUWLDOO\
DVVRFLDWHG ZLWK KLJKHU HDUQLQJV IRU DV ZHOO DV D KLJKHU XVH RI ZRUNLQJ FDSLWDC(
SUHQHHG FHPHWHU\ SURSHUW\ VDOHV ZKLFK DUH JHQHUDOO\ VROG RQ DQ LQVWDOOPHQW ED

t (QKDQFHG WRWDO FRPSDQ\ YDOXH E\ GHSOR\LQJ FDSLWDO RI PLOOLRQ LQYHVWLQJ PL
RSSRUWXQLWLHY DQG UHWXUQLQJ PLOOLRQ WR VKDUHKROGHUV WKURXJK GLYLGHQGV DQ

1 &4RPSOHWHG D VWUDWHJILF UHILQDQFLQJ WUDQVDFWLRQ GXULQJ WR PDQDJH RXU GHEW PLC
LOQOWHUHVW H[SHQVH :H LVVXHG PLOOLRQ RI XQVHFXUHG 6HQLRU 1RWHV GXH $XJIXV!
6HQLRU 1RWHV GXH DV ZHOO DV IRU RWKHU FRUSRUDWH SXUSRVHYV

$ $FKLHYHG D WRWDO VKDUHKROGHU UHWXUQ 765 RI RYHU WKH ODVW WHQ ILVFDO \HDUV

&29," 3DQGHPLF 5SHVSRQVH

‘XULQJ WKH &RPSDQ\ UHVSRQGHG WR
ZKLFK KDV EHHQ VXPPDUL]JHG EHORZ 30H D28
EHJLQQLQJ RQ SDJH IRU PRUH LQIRUPDWLRQ

V LQ UHODWLRQ WR RXU DVVRF
WMWY KH 3UR[\ 6 XPPDU\ 6WDWH

$VVRFLDWHYV &XVWRPHUV DQG &RPPXQLWLHV
(QVXULQJ 2YHUVLJKW DQG 6WU LF 5HVSRQVH E\

¥ )J)RUPLQJ D PXOWL GLVFLSOLQDU\ &29,' 7DVN )RUFH KROGLQJ 27& PHHWLQJV GDLYO\ DQ
IDFLOLWDWH DQ DJLOH UHVSRQVH WR WKH SDQGHPLF DQG LWV LPSDFWV RQ RXU DVVRFL
EXVLQHVY DV D ZKROH

BURWHFWLQJ WKH +HDOWK DQG :HOO EHLQJ RI $662&,%$7(6 E\

¥ (QJDJLQJ VXSSOLHUV IURP DURXQG WKH JOREH WR HQVXUH WKDW RXU IURQWOLQH DVVR
SURWHFWLYH HTXLSPHQW 33(

¥ 3URYLGLQJ SDLG WLPH RIl WR DVVRFLDWHY ZKR WHVWHG SRVLWLYH IRU &29,"' RYU QHHC
PHPEHU ZLWK &29,'

¥ S$YRLGLQJ &RPSDQ\ OD\RIIV PDQGDWRU\ IXUORXJKV RU UHGXFWLRQV LQ ZRUNIRUFH DV

¥ $ZDUGLQJ RYHU PLOOLRQ LQ 3 KHUR ERQXVHV" DQG RWKHU ERQXVHV WR DVVRFLUYDWHV
LQFHQWLYH SODQ LQ UHFRJQLWLRQ RI WKHLU FRXUDJHRXV HIIRUWY DQG GHGLFDWLRQ W

¥ &RPPXQLFDWLQJ WKH &RPSDQ\fV (PSOR\HH $VVLVWDQFH 3URJUDP ($3 ZKLFK SURYLGH\
OLFHQVHG FRXQVHORU DW QR FRVW

6HUYLQJ &86720(56 E\

¥ ,PSOHPHQWLQJ FUHDWLYH RQOXQYXRQV WR&HUYLQJ IDPLOLHV VDIHO\ ZLWK FDUH OQG FR

¥ ,QYHVWLQJ LQ WHFKQRORJ\ WR SURYLGH FRPSOLPHQWDU\ OLYHVWUHDPLQJ RI VHUYLFHV
DWWHQG YLUWXDOO\ DQG H[SUHVV WKHLU FRQGROHQFHYV

¥ 2IIHULQJ IDPLOLHV WKH RSWLRQ RI D &4HOHEUDWLRQ RI 5SHPHPEUDQFH DW D ODWHU GDW
LQ FHOHEUDWLQJ WKH OLIH RI WKHLU ORYHG RQH RQ D VSHFLDO GDWH VXFK DV p ELUV

I . QVWLWXWLQJ SD\PHQW RSWLRQV WR KHOS FXVWRPHUV ZHDWKHU WKH ILQDQFLDO|LPSDF
¥ BURYLGLQJ YLUWXDO DUUDQJHPHQWY DQG FHPHWHU\ SURSHUW\ WRXUV IRU FOLHQWV ZK
¥ 'HYHORSLQJ RQ GHPDQG VHPLQDU SUHVHQWDWLRQV IRU FXVWRPHUV WR YLHZ IURP WKH|I

5HVSRQGLQJ WR WKH 1HHGV RI 2XU &20081,7,(6 E\

F )XQGLQJ D PLOOLRQ FRQWULEXWLRQ WR WKH 6&, )RXQGDWLRQ IRU IXWXUH FRREPXQLYV

¥ +RVWLQJ FROOHFWLRQ GULYHV DW IXQHUDO KRPH ORFDWLRQV DFURVV WKH &RPSDQ\ WR
SURJUDPVY DQG KRPHOHVYV VKHOWHUYV

f 6XSSRUWLQJ VPDOO EXVLQHVVHV VXFK DV ORFDO FDWHULQJ SDUWQHUYV DQG UHVWDXUL

BUR[\ 6WDWHPHQW
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.H\ )HDWXUHV Rl 2XU &RPSHQVDWLRQ 3URJUDPYV

2YHU WKH FRXUVH RI WKH SDVW VHYHUDO \HDUV WKH &RPSHQVDWLRQ &RPPLWWHH LQ FRQMX
DOLJQPHQW RI RXU FRPSHQVDWLRQ SURJUDPV ZLWK WKH LQWHUHVWYV RI RXU VKDUHKROGHUV
HOLPLQDWHG FHUWDLQ FRPSRQHQWYV RI RXU FRPSHQVDWLRQ SURJUDPV WR EHWWHU DOLJQ WK
IROORZLQJ DUH KLJKOLJKWV RI RXU FRPSHQVDWLRQ SURJUDPV LQFOXGLQJ RXU HPSKDVLV RQ
DFWLRQV WDNHQ WR DOLJQ DVSHFWV RI RXU SURJUDPV ZLWK HYROYLQJ PDUNHW VWDQGDUGV

:KDW :H 'R ‘KDW :H 'RQ W 'R

9 :H SD\ IRU SHUIRUPBQRHQLILFDQW SRUWLRQ RI WKH FR® SHI GRDQRWDO RORXUND[ JURVY XSV
1DPHG ([HFXWLYH 2IILFHUV LV GLUHFWO\ OLQNHG WR|WKBR.RRID QURYBEEHIWDPDQRNV XSV L
DV GHPRQVWUDWHG E\ WKH KLVWRULFDO SD\RXWV UHODWRIBSWaQ VRDXWL R Q (SURJ DS/ ORQG Z +

WHUP LQFHQWLYH SODQV QRW KDYH SURYLVLRQV LQ RIXU H[k

9 'H UHTXLUH VWRFN RZQKRUWKLBFN RZQHUVKLS JXLGHJLQHY BRFN @V DIUHHPHQWY WKDW <
BYXH ®Y ¢ RHEKWRE Y HQW

HDFK RI WKH &RPSDQ\ 2IILFHUV WR KROG &RPSDQ\ VWRFNRM WK DJ
D PXOWLSOH RI WKHLU UHVSHFWLYH VDODULHV DQG WR FTKRBLD BDlofoR I URFR RN WikH 1& RS
IURP JUDQWV RI UHVWULFWHG VWRFN DQG VWRFN RSWLBRE@IVG R W VR IDIDOTRA KIHMELIR Q JIDRE W D
FRVWV DQG H[SHQVHV XQWLO VWRFN RZQHUVKLS JXLGH(SDQHHE\LILEQ.KHJ BIRWLFLHY SURKLUELW

9 :H KDYH FODZ EDFPNV FODZ EDFN SURYLVLRQV PD\ EH 'VULE d?l %QG 'LUHFWRUV IURP KHC
FHUWDLQ FLUFXPVWDQFHV ,l WULJJHUHG WKH SURY v3|9 &R UKER B s \VWWHRFN RZ

UHFRXS DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYHV VVWRHNGRSQRWR @OV QWRHA WHHFUWHSUILFLQJ
VWRFN DQG SHUIRUPDQFH XQLWYV VWRFN RSWZLRWDYROLFLHYV SURKLEL

9 'H VHHN LQGHSHQGHQWHDBYLBBH LQGHSHQGHQW FRQYXoWTdW{\WRW POWHUDWLRQY RI Vi
UHYLHZ H[HFXWLYH FRPSHQVDWLRQ DQG SURYLGH DGYLF Ak ALYRFSH VERPRERPGHU |

&RPPLWWHH

9:H KDYH DQ RQJRLQJ VKDUHKROGHU RXW8®W BB WURIIJH KRB
FRPPLWPHQW WR HIIHFWLYH FRUSRUDWH JRYHUQDQFH SUDFWLFHV ZH UHJXODUO\
HQJDJH ZLWK VKDUHKROGHUV :H VSHFLILFDOO\ GLVFXVV H[HFXWLYH FRPSHQVDWLRQ
DORQJ ZLWK RWKHU LPSRUWDQW JRYHUQDQFH WRSLFV UHJXODUO\ DV SDUW RI RXU
RXWUHDFK SURJUDP

&RQVLGHUDWLRQ BD\ RQ 3D\ 9RWH

$W RXU $QQXDO OHHWLQJ RI VKDUHKROGHUV KHROGVRE® YEBEDUHV YRWHG ZHUH LQ IDYRU RI WKH &
DSSURYH 1DPHG ([HFXWLYH 2IILFHU FRPSHQVDWLRQ 3VD\ RQ SD\7TKHRWRIPSHIQVDXWM. RQ &RPPLWW
EHOLHYHV WKLV UHVXOW LV DQ LQGLFDWLRQ WKDW D VXEVWDQWLDO PDMRULW\ RI RXU VKDUH'!
SROLFLHY DQG GHFLVLRQV DQG WKDW RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP HIIHFWLYHO\
2IILFHUV ZLWK WKH LOQWHUHVWYV RI RXU VKDUHKROGHUV ,Q HDUO\ ZH HQJDJHG ZLWK VKDU
WKH &RPSDQ\TV FRPPRQ VWRFN SULRU WR RXU $QQXDO 6KDUHKROGHU OHHWLQJ 7KURXJK RXU
EHWWHU XQGHUVWDQG WKH YLHZSRLQWY RI RXU VKDUHKROGHUV DQG D WHGHEQ MDRE RN RPLPXIQ L F
RXU VWUDWHILF JRDOV

,Q 0D\ ZH GLVFORVHG WKDW DW RXU DQQXDO PHHWLQJ VKDUHKROGHUV YRWHG LQ IDYF

DFFRUGDQFH ZLWK WKLY YRWH WKH &RPSDQ\ ZLOO KROG IXWXUH VD\ RQ SD\ YRWHV DQQXDOO

RI VKDUHKROGHU YRWHY RQ WKH FRPSHQVDWLRQ RI HIHFXWLYHV ZKLFK LQ DFFRUGDQFH ZLWK
DQQXDO PHHWLQJ RI VKDUHKROGHUV

&RPSHQVDWLRQ 3KLORVRSK\ DQG 3URFHVV

7KH &RPSDQ\YfVY FRPSHQVDWLRQ SKLORVRSK\ LV WR DOLJQ H[HFXWLYH FRPSHQVDWLRQ ZLWK Wi
LQGLYLGXDO E\ XVLQJ VHYHUDO FRPSHQVDWLRQ FRPSRQHQWYV IRU RXU H[HFXWLYHYV

2XU RYHUDOO FRPSHQVDWLRQ SKLORVRSK\ SURYLGHVY WDUJHW GLUHFW FRPSHQVDWLRQ RSSRU
OHYHOV DPRQJ JHQHUDO LQGXVWU\ FRPSDQLHV RI FRPSDUDEOH VL]H DQG VFRSH WKH 33HHU *|
SURYLGH RSSRUWXQLWLHYVY WR H[FHHG 3HHU &RPSDUDWRU *URXS WDUJHW FRPSHQVDWLRQ OHY
SDLG LQ FDVK DQG VWRFN +RZHYHU LI SHUIRUPDQFH WDUJHWV DUH QRW PHW WKHQ WKH UHYV
EH EHORZ WDUJHW OHYHOV :H EHOLHYH WKHVH WDUJHW OHYHOV RI GLUHFW FRPSHQVDWLRQ D
H[HFXWLYHV HDFK RI ZKRP KDV OHDGHUVKLS WDOHQWYV DQG H[SHUWLVH WKDW PDNH WKHP DW
FRPSHQVDWLRQ GHFLVLRQV WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV HDFK 1DPHG ([HFXWLY
WKH FRPSHQVDWLRQ FRPSRQHQWYV |IRU UHDVRQDEOHQHVY DQG FRPSDUDELOLW\ WR PDUNHW O

7KH FRPSHQVDWLRQ FRPSRQHQWY DUH GHVLJQHG WR PRWLYDWH RXU VHQLRU OHDGHUVKLS WR
JRDOV 7KLV DSSURDFK VHUYHV WR DOLJQ WKH FRPSHQVDWLRQ RI RXU PRVW VHQLRU OHDGHU\

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV FRPSDUDWLYH PDUNHW LQIRUPDWLRQ LQFOXGLQJ E
&RPPLWWHH V LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW OHULGLDQ &RPSHQVDWLRQ 3DUW
3UR[\ 6WDWHPHQW IRU IXUWKHU LQIRUPDWLRQ RQ WKH &RPSHQVDWLRQ &RPPLWWHH V UHWHQW
&RPSHQVDWLRQ &RPPLWWHH LV H[FOXVLYHO\ UHVSRQVLEOH IRU WKH ILQDO GHWHUPLQDWLRQ |
LQSXW DQG UHFRPPHQGDWLRQV IURP OHULGLDQ )RU RWKHU 1DPHG ([HFXWLYH 21ILFHUV WKH ¢
DGGLWLRQDO UHFRPPHQGDWLRQV IURP RXU &(2 IRU DOO FRPSRQHQWY RI FRPSHQVDWLRQ 2Q V
IURP WKH &(2 DQG OHULGLDQ DQG RWKHU UHOHYDQW IDFWRUV WKH &RPSHQVDWLRQ &RPPLWW
DQQXDO EDVH VDODU\ DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYHY DQG ORQJ WHUP LQFHQWLY

7KH &RPSHQVDWLRQ &RPPLWWHH IROORZHG D WKRURXJK IUDPHZRUN WR HYDOXDWH WKH LPSDF
FRPSHQVDWLRQ 7KH &RPPLWWHH FRQVLGHUHG WKH LPSDFWV RI &29,' WR WKH &RPSDQ\TV SF
&RPPLWWHH UHYLHZHG WKH DFWLRQV RI VHQLRU PDQDJHPHQW DV LW UHODWHG WR DOO
DUH VXPPDUL%QLQ WKH &RPSHQVD '‘LVFXVVLRQ DQG $QDO\VLV WKH &RPSDQ\ V IX0O &
EH IRXQG LQ WKH 3UR[\ 6XPPDU\ 6WDW W ESIRQOWKBJFRPSOHWLRQ RI WKH HYDOXDWLRQ W|
DSSURYHG WKH DQQXDO LQFHQWLYH SD\PHQW ILQGLQJ WKDW WKH YDOXH SURYLGHG WR DOO V
DQG FRPPXQLFDWLRQ RI GHFLVLRQ PDNLQJ E\ VHQLRU PDQDJHPHQW GLVSOD\HG GXULQJ WKH S
LQFHQWLYH SD\RXW 7KH DQQXDO LQFHQWLYH SD\RXW ZDV HDUQHG EDVHG RQ XQPRGLILHG LQF
DSSURYHG E\ WKH &RPPLWWHH LQ )HEUXDU\

,Q WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG WRWDO FRPSHQVDWLRQ GHVLJQ FRPSRQHQ
&RUSRUDWH *RYHUQDQFH &RPPLWWHH WKDW WKH ULVNV DULVLQJ IURP WKH &RPSDQ\ V FRPSHC
HPSOR\HHVY DUH QRW UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIITHFW RQ WKH &RP

&(2 3D\ DQG 3HUIRUPIOQR®PHQW

%HORZ LV D JUDSK WKDW GLVSOD\V WKH UHODWLRQVKLS EHWZHHQ RXU &(2 V WRWDO DQQXDO
UHWXUQ RI WKH &RPSDQ\ DQG 6 3
&(2 3D\ DQG 3HUIRUPDQFH $OLJQPHQW

$ FKDQJH LQ WKH GHQRPLQDWLRQ RI WKH SHUIRUPDQFH XQLW SODQ LQ FUHDWHG D WHPSRUDU\ GLVW
WRWDO FRPSHQVDWLRQ E\' GRXEOLQJ XS SUHYLRXV SHUIRUP FH SODQ JUDQWYV ZKLFK ZHUH GLVFORYV
SHUIRUPDQFH SODQ JUDQW YDOXH ZKHQ JUDQWHG )RU PRLH LQIRUPDWLRQ SOHDVH VHH SDJH

7TRWDO 'LUHFW &RPSHQVDWLRQ 3D\ &RPSRQHQWYV

7KH EHORZ JUDSKV GLVSOD\ WKH &(2 V DQG RWKHU 1(2vV PL[ RI WRWDO GLUHFW FRPSHQVDWLR
SHUFHQWDJH RI WRWDO GLUHFW FRPSHQVDWLRQ

&(2 'LUHFW &RPSHQVDWLRQ 2WKHU 1(2 'LUHFW &RPSHQVDWLRQ

, Q RYHU Rl RXU &(2 V FRPSHQVDWLRQ DQG DOPRVW R
1(2VY FRPSHQVDWLRQ ZDV SHUIRUPDQFH EDVHG

BUR[\ 6WDWHPHQW
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&RPSHQVDWLRQ (OHPHQWYV /LQN WR 6KDUHKROGHU 9DOXH

‘H KDYH DOLJQHG RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV ZLWK WKH LQWHUHVWYV RI RXU VK
WKURXJK YDULRXV PHDVXUHV WKDW GULYH RXU EXVLQHVV 6HH WKH IROORZLQJ SDJHV IRU PRL
SURJUDP DQG KRZ LW LV OLQNHG WR RXU FRUSRUDWH VWUDWHIJ\ DQG VKDUHKROGHUVY LQWHU

'"HVFULSWLRQ /ILQN WR VKDUHKROGHHRY ZBIXBIHWHUPLQH DPRXQW

$QQXDO %DVH 6DODU\

SDJ

JLIHG FDVK HOHPHQ8M RYHV WR DWWUDMWFRQEBLGHU LQGLYLGXDO
FRPSHQVDWLRQ HVWBBEOLWYKHGBIFXWLYSHUDRUBRMQFH RYHUVLJIJKW
ZLWKLQ D FRPSHWLADLYBMEOBHORHGULYLQHVSRQVLELOLWY DQG FRPSFt
RI EHQFKPDUN SD\ OMNSHOVRU SHUIRUPDHYFAFKPDUNLQJ

& (2 2WKHU 1(2V

SDJ'H__l

3HUIRUPDQFH+EDVHG ZDUGY WKH DFKLHYHERPSHQVDWLRQ &RPPLWYV
HOHPHQW Rl FRPSHRNDKWRBRW WHUP |LQIVOVLBOLVKHY SHUIRUPDQFH
WLHG WR WKH DWWDRQGPRMURWLRQDOVKDW ZLOO GULYH WKH EXUU
SHUIRUPDQFH PHDVREMMFWLYHV ZH EHGOUHREAUHFH Rl WKH &RPSDC
ZKLFK LV SDLG LQ FPWIKP DAKHGULYHUV RQ®RQFH VKDUHKROGHU YDO.
30DQ LQFOXGHWBUP VKDUHKROGHU YPERNXUHYV LQFOXGHG

PRGLILHU EDVHG RQ WKH ¥ 1RUPDOL]HG (DUQLQJV 3HL
QRQ ILQDQFLDO PHWULF 6KDUH

UHODWHG WR RQOLQH FXVWRPHU i éggZBSL]HG JUHH &DVK )O
VDWLVIDFWLRQ UDWLQJV 3URGXE

—m
pule)

&(2 2WKHU 1(2V

SDJD

& (2 2ZWKHU 1(2

6WRFN 2SWHERIQM D QWHIA JQV WKH ORQJ WKHIRRPSHQVDWLRQ &RPPLWYV
DW DQ H[HUFLVH SULGWHUK\DW RI WKH HARDQW IZEWWKY VHYHUDO IDFWRU
WR RI WKH IDLUWKH VKDUHKROGHUWHWH®PLQLQJ WKH WRWDO O
PDUNHW YDOXH RI & VWHUV D FXOWXUKMRHQWLYH FRPSHQVDWLRQ 1L
FRPPRQ VWRFN RQ WEXGHUVKLS 3HHU &RPSDUDWRU *URXS
JUDQW GDWH DQG YHVW DW D EHQFKPDUN SD\ OHYHOV WKF
UDWH RI SHU \HDU LQGLYLGXDO SHUIRUPDQFH R
1(2 WKH MRE UHVSRQVLELOL!

HDFK 1(2 DQG WKH RYHUDOO
S5SHVWULFWHG+#6WRFHBOLJQV WKH ORQJ YWRMNSDQ\ SHUIRUPDQFH LQ OL

ZDUGV DUH PDGH LQWHUHVW RI WKH \§ {2V ZAWJHQW HFRQRPLF
HEUXDU\ HDFK \HD W PW WKIDWHKROGHUORRGROPHOW 20FH WKH WR

VDPH WLPH DV WKHIRWWHNY D FXOWXU¥VDRUHW YDOXH LV HVYWDEOLV
RSWLRQ JUDQWYV D@RZQHVWKDS® HDFK 1(2 ZH FDOFXODWH DQC
D UDWH RI SHU \HDU JUDQW WR WKH 1(2 L WKH Q.

3HUIRUPDQFH &QW 5HZDUGYV HIIHFWLYR!I VWRFN RSWLRQV ZLWK D Y
SHUIRUPDQFH XQL\PDQDJHPHQW RI WKH XDO WR RQH WKLUG RI WKF
ZKLFK LV QRZ GHQI &RPSDQ\ V SHUIRUPPRIEHIW YDOXH LL WKH QXF
LQ VKDUHV PHDVX RYHU D PXOWL \HDYKIUHR&! UHVWULFWHG VWR
WKUHH \HDU WRWD DQG GHOLYHULQJ SFRAXL HHFXDO WR RQH WKLUG

VKDUHKROGHU UHV UHODWLYH 765 WRWDO WDUJHW YDOXH DQG
3765 UHODWLYH QXPEHU RI SHUIRUPDQFH XQL

JURXS RI SXEOLF F ZLWK D YDOXH HTXDO WR RQF
VHH $QQHJ[ & WKH WRWDO WDUJHW YDOXH

2W
SDJ

U &RPSHQVDWLRQ

5HWLUHPHQW B8ODQYURYLGHV ILQDQFLDIOHVEREXIH@MDWLRQ &RPPLW\
(I[HEFEXWLYH '"HIHUUHGRU UHWLUHPHQW SHULRGLFDOO\ UHYLHZV H[HF
&RPSHQVDWLRQ 30DQ DQG EHQHILWY DQG SHUTXLVLWHYV

N 30DQ FRPSDUHG WR SUHYDOHQW Sl

RI RWKHU RUJDQL]DWLRQV
BHUTXLVLWHY DQG (QKDQFHV H[HFXWLYH

B3HUVRQDO %HRHILWHUIRUPDQFH E\

UHDVRQDEO HQHIDWNORDWDWLQJ HITHFWLYH

GHVFULEHG .ﬁ SDJADQDJHPHQW RI SHUVRQDO
PDWWHUV

&(2 2WKHU 1(2V

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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$QQXDO %DVH 6DODU\

‘H WDUJHW WKH EDVH VDODU\ OHYHOV RI RXU 1DPHG ([HFXWLYH 2IILFHUV 1(2V ZLWKLQ D FRI
GHILQHG LQ WKH FRPSHWLWLYH EHQFKPDUNLQJ VWXG\ GHVFULEHG RQ SDJH ‘H EHOLHYH WKI
UHWDLQ RXU 1(2V ZKR HDFK KDYH OHDGHUVKLS WDOHQWY DQG EXVLQHVYV H[SHUWLVH WKDW P|
DGGLWLRQ ZKHQ DGMXVWLQJ VDODULHV ZH PD\ DOVR FRQVLGHU WKH LQGLYLGXDO SHUIRUPDC(
EHQFKPDUN SD\ OHYHOV IRU HDFK H[HFXWLYH WKH &RPSHQVDWLRQ &RPPLWWHH PDLQWDLQHG
WKH DPRXQW ZKLFK ZDV XQFKDQJHG IURP WKH DPRXQW

6DODU\ 6DODU\

7KRPDV / 5\DQ
(ULF ' 7DQ]EHUJHU
6XPQHU - :DULQJ ,,,
BWHYHQ $ 7LGZHOO
*UHJRU\ 7 6DQJDOLYV

$QQXDO 3HUIRUPDQFH %DVHG ,QFHQWLYHV 3DLG LQ &I

‘H XVH DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYHYV SDLG LQ FDVK WR IRFXV RXU 1(2V RQ ILQDQ
&RPSHQVDWLRQ &RPPLWWHH EHOLHYHV DUH SULPDU\ GULYHUV RI RXU FRPPRQ VWRPMKSUULFH R
&RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG WKH SHUIRUPDQFH PHDVXUHV DV WKH EDVLV IRU D

IRU RXU 1(2V

,QFHQWLYH 7DUJHWYV

7KH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG HDFK 1(2MRQW DVYWH\W R Z&ERMUKWROQL WY HRID OO FRF
SKLORVRSK\ WR DOLJQ FRPSHQVDWLRQ ZLWK RXU SHUIRUPDQFH DQG WR PRWLYDWH DQG UHWD
RSSRUWXQLWLHY ZHUH JHQHUDOO\ SRVLWLRQHG ZLWKLQ WKH PLG UDQJH RI WKH FRPSHWLWLY
SHUIRUPDQFH WDUJHWV HVWDEOLVKHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH 1(2V ZRXOG UHFH!
$FWXDO LQFHQWLYH DZDUGYV PD\ EH KLJKHU RU ORZHU WKDQ WKH WDUJHW OHYHOV EDVHG RQ |
JRDOV 7KH UDQJH RI SHUIRUPDQFH JRDOV HVWDEOLVKHG D ORZHU WKUHVKROG WR DFKLHYH D
EXW ZLWK D KLIKHU WKUHVKROG WR DFKLHYH D SD\RXW DW RU QHDU WKH PD[LPXP DZDUG RI

DZDUG LV EDVHG RQ EDVH VDODU\ RQ WKH ODVW GD\ RI WKH PHDVXUHPHQW SHULRG 7KH WDUJ

ZHUH DV IROORZV

C

G
WA\

cr
=

7KRPDV / 5\DQ
(ULF ' 7DQJEHUJHU

6XPQHU - :DULQJ ,,,
6WHYHQ $ 7LGZHOO
*UHJRU\ 7 6DQJDOLYV

SHUIRUPDQFH OHDVXUHYV

‘H EHOLHYH QRUPDOL]JHG HDUQLQJV SHU VKDUH DQG IUHH FDVK IORZ SHU VKDUH GULYH WKH St
VKDUHKROGHU YDOXH &RPSDUDEOH SUHQHHG FHPHWHU\ SURSHUW\ SURGXFWLRQ LV D NH\ GUL
JHQHUDOO\ DEOH WR UHFRJQL]H WKLY UHYHQXH DW WKH WLPH RI VDOH ZKHQ WKH SURSHUW\ L'
IURP WKH FXVWRPHU LV GHHPHG FROOHFWLEOH :KLOH UHFRJQLWLRQ RI DOO RWKHU FRPSDUDE
JHQHUDOO\ GHIHUUHG DQG GRHV QRW KDYH DQ LPPHGLDWH LPSDFW RQ HDUQLQJV VXFK SURG)’
DGGLQJ VWDELOLW\ WR RXU IXWXUH UHYHQXH VWUHDP DQG FUHDWLQJ IXWXUH YDOXH IRU RXU
SHUIRUPDQFH PHDVXUHY DUH VLPLODU WR WKH SHUIR U PD@G I BH RVOWHM KW LEDHQORGE L Q

$1RUPDOL]JHG (DUQLQJV SHU 6KDUH ZKLFK ZH FDOFXODWHG E\ DSSO\LQJ D WDUJHWHG HITE
FDOFXODWLRQ RI LWV UHSRUWHG GLOXWHG HDUQLQJV SHU VKDUH DQG IXUWKHU DGMXVWLQJ
EHORZ 7KH WDUJHWHG HIIHFWLYH WD[ UDWH LV KHOG FRQVWDQW IRU FDOFXODWLQJ RXU LQF

FKDQJH WKURXJKRXW WKH \HDU

$1RUPDOL]JHG J)UHH &DVK )ORZ SHU 6KDUH ZKLFK ZH FDOFXODWHG E\ EHJLQQLQJ ZLWK RXU FD'
GHGXFWLQJ IRUHFDVWHG FDSLWDO LPSURYHPHQWY DW H[LVWLQJ IDFLOLWLHY DQG FDSLWDO

BUR[\ 6WDWHPHQW
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XWLOL]LQJ WKH IRUHFDVWHG DPRXQWYV RUADDVDRVW®G [WR QRIUGDQ RSHUDWLQJ DFWLYLWLHV DQ
E\ WKH UHSRUWHG ZHLJKWHG DYHUDJH GLOXWHG QXPEHU RI VKDUHV RXWVWDQGLQJ LQ

$ &RPSDUDEOH 3UHQHHG 3URGXFWLRQ LV WKH SHUFHQWDJH RI JURZWK RYHU SULRU \HDU RI FR
SURGXFWLRQ DQG WRWDO SUHQHHG FHPHWHU\ VDOHV SURGXFWLRQ DW FRPSDUDEOH VDPH V\

7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV LW LV DSSURSULDWH WR H[FOXGH FHUWDLQ QRQ U
HQFRXUDJH DSSURSULDWH GHFLVLRQ PDNLQJ UHJDUGLQJ RSHUDWLWRRN OHRES HRYDWDRL B @G B8O R LA
DSSURYHG WKH H[FOXVLRQ RI QHW JDLQV RU ORVVHV RQ GLVSRVLWLRQV FXUUHQF\ JDLQV ORV
HIWLQIJXLVKPHQW RI GHEW 7KH &RPSHQVDWLRQ &RPPLWWHH DOVR FRQVLGHUHG D OHYHO RI V
KLVWRULFDO H[SHULHQFH LQ VHWWLQJ WKH WDUJHWV 7KH GLIIHUHQFH EHWZHHQ WKH WDUJHW
DWWDLQPHQW RI WKH QRUPDOL]HG HDUQLQJYV SHU VKDUH RU QRUPDOL]HG IUHH FDVK IORZ SHU

JRU ZH ZHLJKWHG HDFK RI WKH SHUIRUPDQFH PHDVXUHVY DW RQH WKLUG 7KH &RPSHQVDWLF
SHUIRUPDQFH PHDVXUHYVY DQG WKHLU UHODWHG SD\RXWV DV D SHUFHQWDJH RI WKH WDUJHW Dz
WKURXHARKHPEHU H FDOFXODWHG DZDUGV IRU SHUIRUPDQFH OHYHOV EHWZHHQ WKUHVKROC
XVLQJ VWUDLIJKW OLQH LQWHUSRODWLRQ

$V SDUW RI WKHODQ WKH DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYH LQFOXGHG D PRGLILHU ED)
UHODWHG WR RQOLQH FXVWRPHU VDWLVIDFWLRQ UDWLQJV DOLJQLQJ RXU 1(2VY FRPSHQVDWLF
UHPDLQLQJ UHOHYDQW ZLWK RXU FXVWRPHUV 7KLV PRGLILHU DOORZV WKH &RPSHQVDWLRQ &R
EDVHG LQFHQWLYH GRZQZDUG LI RXU RQOLQH FXVWRPHU VDWLVIDFWLRQ UBWIH}JFYHBBG BHK®R Z

WDUJHW ZLWK DQ DYHUDJH UDWLQJ RI JRU WKH &RPSHQVDWLRQ &RPPLWWHH KDV LQFU
FXVWRPHU VDWLVIDFWLRQ UDWLQJV WR WR PDLQWDLQ ULJRURXV WDUJHWV WKDW HQFRXUD
7KH SHUIRUPDQFH WDUJHWV 6&,1TV DFWXDO SHUIRUPDQFH DQG UHVXOWLQJ SD\RXW SHUFHC

SHUIRUPDQFH 7DUJHWY DQG $FWXDO 3HUIRUPDQFH

$Q\ SHUIRUPDQFH DERYH WKUHVKROG EXW OHVV WKDQ WDUJHW UHVXOWYV LQ D SD\RXW RI XS WR

3HUIRUPDQFH DW WDUJHW UHVXOWYV LQ D SD\RXW SHUIRUPDQFH DERYH WDUJHW EXW OHVV WKDQ PD]
UHVSHFWLYHO\
BHUIRUPDQFH DW PD[ RU DERYH PD[ UHVXOWYV LQ D SD\RXW

([SUHVVHG DV D SHUFHQWDJH Rl BRIRSPRUPEQHH FRPSDUHG WR

$V D UHVXOW RI WKH IRUHJRLQJ DQG JLYLQJ HIIHFW WR WKH ZHLJKWLQJY GHVFULEHG DERYH F
LQFHQWLYHYV SDLG LQ FDVK DW RI WKHLU LQGLYLGXDO LQFHQWLYH WDUJHWY 7KH DFWXD(
IRRWQRWH WR WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH RQ SDJH

/IRQJ 7THUP ,QFHQWLYH &RPSHQVDWLRQ

‘H EHOLHYH WKDW WKH JUDQW RI DQQXDO HTXLW\ EDVHG DZDUGV IXUWKHU DOLJQV WKH LQWH!L
VKDUHKROGHUV 7R EHVW DOLJQ WKHVH LQWHUHVWYVY ZH JUDQW RXU 1(2V D PL[ RI HTXLW\ DZD!
VWRFN DQG SHUIRUPDQFH XQLWV 7KHVH ORQJ WHUP LQFHQWLYH /7, DZDUG YHKLFOHV DUH
FRPSHQVDWLRQ

,Q JHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH VWWRWDEKVDQ@INW YDOXH Rl ORQJ WHUP LQFHQV
GHYHORSLQJ WKLV WRWDO WDUJHW YDOXH WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG VH
EHQFKPDUN /7, SD\ OHYHOV WKH LQGLYLGXDO SHUIRUPDQFH RI HDFK 1(2 WKH MRE UHVSRQVLE
&RPSDQ\ SHUIRUPDQFH LQ OLJKW RI WKH WKHQ FXUUHQW HFRQRPLF HQYLURQPHQW 2QFH WKH
ZH FDOFXODWHG DQG JUDQWHG WR WKH 1(2 L WKH QXPEHU RI VWRFN RSWLRQV WKDW KDG D Y
YDOXH LL WKH QXPEHU RI VKDUHV Rl UHVWULFWHG VWRFN WKDW KDG D YDOXH HTXDO WR RQ
QXPEHU RI SHUIRUPDQFH XQLWYV WKDW KDG D YDOXH HTXDO WR RQH WKLUG Rl WKH WRWDO WD

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



&203(16%$7,21 ',6&866,21 $1' $1%$/<6,6

7KLV PL[ Rl HTXLW\ DZDUGV LV GHVLJQHG WR IRFXV RXU 1(2V RQ GULYLQJ DQ DSSURSULDWH FX
&RPSDQ\ PDQDJLQJ RXU RQ JRLQJ ULVN SURILOH DQG LPSOHPHQWLQJ VWUDWHJILHV WR JHQHL
UHWXUQV

6WRFN 2SWLRQV

6WRFN RSWLRQV SURYLGH 1(2vV D UHZDUG YDOXH WKDW LV GLUHFWO\ DWWULEXWDEOH WR WKH
RXU VWRFN SULFH 6WRFN RSWLRQV DUH JUDQWHG DW DQ H[HUFLVH SULFH HTXDO WR R1 WK
WKH JUDQW GDWH 6WRFN RSWLRQV YHVW DW D UDWH RI RQH WKLUG SHU \HDU DQG KDYH DQ H

SHVWULFWHG 6WRFN

5HVWULFWHG VWRFN ZLWK VHUYLFH EDVHG YHVWLQJ SURYLVLRQV SURPRWHV UHWHQWLRQ RI R
UHVWULFWHG VWRFN DZDUGYV YHVW DW D UDWH RI RQH WKLUG SHU \HDU

SHUIRUPDQFH 8QLWYV

SBHUIRUPDQFH XQLWV UHZDUG 1(2V IRU WKH GHOLYHU\ RI VKDUHKROGHU UHWXUQV WKDW FRPSL
FRPSDQ\ LQYHVWPHQWY RYHU D PXOWL \HDU SHULRG 7KH SHUIRUPDQFH XQLW SODQ PHDVXUH\
3765 UHODWLYH WR SXEOLF FRPSDQLHVY WKDW DUH D VXEVHW RI WKH 3HHU *URXS VHH $QQH]
EDVHG RQ FRUUHODWLRQ LQ VLIH FHUWDLQ EXVLQHVV FKDUDFWHULVWLFV DQG VWRFN SULFH

5HODWLYH 765 LV GHILQHG DV WKH SHUFHQWDJH FRPSXWHG IURP LQYHVWHG LQ 6&, FRPPRC
SHUIRUPDQFH F\FOH ZLWK GLYLGHQGYVY UHLQYHVWHG FRPSDUHG WR LOQYHVWHG LQ HDFK RI
ZLWK GLYLGHQG UHLQYHVWPHQW GXULQJ WKH VDPH SHULRG

5HODWLYH 765 LV DQ DSSURSULDWH PHWULF EHFDXVH LW L DOLJQV WKH LQWHUHVWYV RI PDQC
SURYLGHV D XVHIXO PHDQV RI FRPSDULQJ &RPSDQ\ SHUIRUPDQFH UHODWLYH WR WKH SHUIRUP

%HJILQQLQJ LQ WKH SHUIRUPDQFH XQLWY DOVR DSSO\ D QRUPDOL]JHG UHWXUQ RQ HTXLW\
QRUPDOL]HG 52( PRGLILHU UHGXFHVY WKH LQGLFDWHG SHUIRUPDQFH XQLW SD\RXW E\ LI DYH
SHUIRUPDQFH SHULRG LV OHVV WKDQ 7KH &RPSDQ\ VHW D 52( WKUHVKROG ZLWK UHIHUH(

FRPSDQLHV RI ZKLFK 6&, LV D SDUWLFLSDQW DQG ZKHUH OHVV WKDQ KDOI RI WKH FRPSDQLH
KDV PHDQLQJIXOO\ H[FHHGHG WKLV WKUHVKROG VLQFH LWV LPSOKBMRUQRUWPDICRM ISHULRGR W KMKE
QRUPDOL]JHG 52( ZDV 7KH VKDUH GHQRPLQDWLRQ LPSURYHV VKDUHKROGHU DOLJQPHQW D
ZLWK VWRFN SULFH

6WDUWLQJ ZLWK WKH SHUIRUPDQFH XQLW JUDQWYV WKH 52( PRGLILHU WKUHVKROG ZLOO EH
S FRPSDQLHV IRU WKH UHODWB¥H LRQV\RHPBQEIHWKH SULRU WKUHVKROG RI

SHUIRUPDQFH 7DUJHWYV DQG $FWXDO 3HUIRUPDQFH

&DOFXODWLRQ RI DZDUGV IRU SHUIRUPDQFH OHYHOV EHWZHHQ WKUHVKROG DQG WDUJHW RU WDUJHW DQ
LQWHUSRODWLRQ

6&, V WKUHH \HDU 765 SHUIRUPDQFH ZDV ZKLFK ZDV LQ WKH WK SHUFHQWLOH UHODWLYH WR !
DZDUG SD\RXW

‘H FDS SHUIRUPDQFH XQLW SD\PHQWYV DW WKH 7DUJHW DPRXQW LI RXU 765 RYHU WKH SHUIRUP/
PHGLDQ HEXWEVROXWH 765 LV QHJDWLYH

JRU WKH SHUIRUPDQFH F\FOH WKH &RPSHQVDWLRQ &RPPLWWHH JUDQWHG SHUIRUPDQFH X
UDQJLQJ IURP WR RI WKH VKDUH XQLWYV DV VHW IRUWK EHORZ LQ WKH 3*UDQWV RI 30DQ %
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HDUQHG LI 6&,1V 765 UHODWLYH UDQNLQJ LV DW WKH WK SHUFHQWLOH RI3WMKHK 78R RS W WHWSKXH
HQG RI WKH SHUIRUPDQFH F\FOH DW '"HFHPEHU

,PSDFW RI &KDQJLQJ WKH "HQRPLQDWLRQ RI WKH 3HUIRUPDQFH 8QLW

$V UHSRUWHG LQ RXU 3UR[\ DQG GLVFXVVHG DERYH LQ UHVSRQVH WR VKDUHKROGHU IHHGE
WKH FRUUHODWLRQ EHWZHHQ H[HFXWLYH SD\ DQG WRWDO VKDUHKROGHU UHWXUQ 765 WKH ¥
Rl WKH SHUIRUPDQFH XQLW SODQ IURP D GROODU EDVHG DPRXQW WR DQ DPRXQW GHQRPLQDWI
FUHDWHV D VWURQJHU FRUUHODWLRQ RI SD\ WR SHUIRUPDQFH DQG PRUH VSHFLILFDOO\ WR W
WUDQVSDUHQW DQG LPSDFWIXO

7KH FKDQJH LQ GHQRPLQDWLRQ FUHDWHY D WHPSRUDU\ GLVWRUWLRQ LQ WKH GLVFORVXUH RI

&RPSHQVDWLRQ 7DEOH IRU \HDUV DQG 7KH GLVWRUWLRQ RFFXUV EHFDXVH ZH DUH UHS|
JUDQWY WKDW ZHUH PDGH LQ DQG IRU WKH DQG SHUIRUPDQFH F\FOHV UH’
SD\RXWV IURP WKH DQG SHUIRUPDQFH SHULRG WKDW FRQFOXGHG LQ DQG UHVSH
GLVFORVXUH RI ERWK DQG FRPSHQVDWLRQ DIWHU ZKLFK WLPH WKH GROODU GHQRPLQD

PDWXUHG DQG WKHUH ZLOO EH QR PRUH GRXEOLQJ XS RI JUDQWYV DQG SD\RXWV LQ WKH 6XPP

7KH WDEOH EHORZ XVHV 7RP 5\DQ V FRPSHQVDWLRQ WR LOOXVWUDWH WKH GHQRPLQDWLRQ LP
7DEOH IRU \HDUYV DQG SDJH LV DV UHSRUWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ
DUH SUHVHQWHG LQ WZR ZD\V 7KH DV UHSRUWHG DQG FRPSHQVDWLRQ WLHV WR WKH |
LQFOXGLQJ WKH GRXEOH FRXQWLQJ Rl WKH SHUIRUPDQFH XQLW SODQ DQG WKH SURIRUPD SUF
UHFDVW DV LI WKH FKDQJH LQ GHQRPLQDWLRQ ZDV HIIHFWLYH IRU \HDUV DQG

&(2 6 XPPDU\ &RPSHQVDWLRQ <HDUV

f $QQXDO %DVH 6P dBPG\FDVK HOHPHQW RI FRPSHQVDWLRQ HVWDEOLVKHG ZLWKLQ D FRPSH
OHYHOV ZKLFK LV LQ WKH 6DODU\ FROXPQ RQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

t 3HUIRUPDQFH:EDVHG HOHPHQW RI FRPSHQVDWL
DWWDLQPHQW RI SHUIRUPDQFH PHDVXUHV ZKLFK LV SDLG LQ FDVK 7KLV LV LQFOXGHG L
&RPSHQVDWLRQ FROXPQ RQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

C 6WRFN 2SWLRQWY B2DQWHG DW DQ H[HUFLVH SULFH HTXDO WR R1 WKH IDLU PDU]
VWRFN RQ WKH JUDQW GDWH DQG YHVW DW D UDWH RI SHU \HDU ZKLFK DUH LQF
WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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C 5HVWULFWHG 6WRFDNZBBGY DUH PDGH LQ )HEUXDU\ HDFK \HDU DW WKH VDPH WLPH

DQG YHVW DW D UDWH RI SHU \HDU ZKLFK DUH LQFOXGHG LQ WKH 6WRFN $ZDUG
&RPSHQVDWLRQ WDEOH
C 3HUIRUPDQFH 8QLWW 'RE3BODU GHQRPLQDWHG JUDQWYV PDGH EHIRUH DUH LQFOX!

,QFHQWLYH 30DQ &RPSHQVDWLRQ FROXPQ DW WKH YDOXH WKH\ YHVW DQG VHWWO
LQ WKH 6WRFN $ZDUGV FROXPQ DV Rl WKHLU JUDQW GDWH LQ WKH 6XPPDU\ &RPSH

t 2WKHU &RPSHQVIFWLRQURXSLQJ LQFOXGHV WKH &KDQJH LQ 3HQVLRQ 9DOXH &ROXPQ DQG
FROXPQ IURP WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

2WKHU &RPSHQVDWLRQ

SHWLUHPHQW 30DQV

7R KHOS UHWDLQ DQG UHFUXLW H[HFXWLYH OHYHO WDOHQW WKH &RPSDQ\ LPSOHPHQWHG DQ |
7KLY SODQ DOORZV IRU DQ DQQXDO UHWLUHPHQW FRQWULEXWLRQ E\ WKH &RPSDQ\ RI XS WR
SHUIRUPDQFH EDVHG FRQWULEXWLRQ WDUJHWHG DW ZLWK D UDQJH RI WR EDVHG RQ I
PHDVXUHVY HVWDEOLVKHG LQ WKH ILUVW TXDUWHU RI HDFK \HDU 7KHVH DUH WKH VDPH SHUIRU
SHUIRUPDQFH EDVHG LOQOFHQWLYHY SDLG LQ FDVK DERYH 7KH SHUFHQWDJHV DUH DSSOLHG WR
VDODU\ DQG DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYHYV SDLG LQ FDVK ,Q DGGLWLRQ WR WKH
LQGLYLGXDO GHIHUUDO RI EDVH VDODU\ DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYHYV SDLG LQ |
XQLW DzZDUGV 7KH SODQ DOVR DOORZV IRU WKH UHVWRUDWLRQ RI &RPSDQ\ PDWFKLQJ FRQWUIL

N SODQ GXH WR WD[ OLPLWYV RQ FRQWULEXWLRQV WR WKKOHO RRMHED YO PQGH, @/ KHEIRXOMRZLQJ
FROQWULEXWLRQV XQGHU WKH SODQ/HUWKFHH/GE R WRUPDQFH IRU RXU 1(2V

5 U
1DPH &RQWULEXWERQ RQ 7RWDO

7KRPDV / 5\DQ

(ULF ' 7DQ]EHUJHU

6XPQHU - :DULQJ ,,,

6WHYHQ $ 7LGZHOO

*UHJRU\N 7 6DQJDOLV

:H DOVR RIIHU D N SODQ WR RXU DVVRFLDWHV LQFOXGLQJ RXU 1(2V ,Q WKH &RPSDQ\ L
6DYLQJV 30DQ IRU HOHFWLYH FRQWULEXWLRQV E\ SDUWLFLSDQWY DQG PDWFKLQJ FRQWULEXW
HVWDEOLVKHG E\ WKH %RDUG RI 'LUHFWRUV DQG VSHFLILF ,56 OLPLWDWLRQV 3DUWLFLSDQWYV

LQWR WKH 30DQ VXEMHFW WR WKH DQQXDO ,56 FRQWULEXWLRQ OLPLW RI H[FOXGLQJ WK
SDUWLFLSDQWYV DJH DQG ROGHU 7KH &RPSDQ\TV PDWFK UDQJHV IURP WR RI HPSOR\HH
&RPSDQ\ VHUYLFH 7KH PDWFK LV DSSOLHG WR D PD[LPXP RI RI DQ DVVRFLDWH V VDODU\ DQC

VXEMHFW WR WKH ,56 FRPSHQVDWLRQ OLPLWYV

SHUTXLVLWHY DQG 3HUVRQDO %YHQHILWYV

‘H SURYLGH YDULRXV SHUTXLVLWHY DQG SHUVRQDO EHQHILWY WR RXU 1(2V WKDW WKH &RPSHC(
FRPSRQHQW RI FRPSHWLWLYH FRPSHQVDWLRQ 7KHVH EHQHILWY DUH GHVLIJQHG WR DWWUDFW
PDQDJHPHQW WDOHQW UHTXLUHG WR DFKLHYH RXU FRUSRUDWH VWUDWHJ\

+ )LQDQFLDO DQG OHJDO SODQQLQJ DQG WD[ SUHSDUDWLRQ 2 HQFRXUDJHV FULWLFDO GRFXPHC
HITHFWLYH WD[ DQG UHWLUHPHQW SODQQLQJ

F 6XSSOHPHQWDO PHGLFDO UHLPEXUVHPHQWY 2 WKLV LQVXUHG EHQHILW SURGXFW FRYHUV RXV
UHTXLUHG SUHPLXP FRQWULEXWLRQV E\ SDUWLFLSDQWYV LQ WKH &RPSDQ\fV PHGLFDO DQG Gt
D PRGHVW DQQXDO FRVW SHU SDUWLFLSDQW

T (QKDQFHG OLIH LQVXUDQFH 2 WKLV OLIH LQVXUDQFH SURJUDP JHQHUDOO\ FRYHUV DSSURJ[LPD
WDUJHW ERQXV

¥ 8VH RI &RPSDQ\ DLUFUDIW 2 RXU 1(2V DUH DOORZHG OLPLWHG XVH Rl OHDVHG DLUFUDIW IRU
&RPSDQ\fV XVDJH SROLF\ DSSURYHG E\ WKH %RDUG RI 'LUHFWRUV

SHUVRQDO EHQHILW DPRXQWY DUH QRW FRQVLGHUHG DQQXDO VDODU\ IRU ERQXV SXUSRVHV G
FROQWULEXWLRQ SXUSRVHV 7KH &RPSHQVDWLRQ &RPPLWWHH SHULRGLFDOO\ UHYLHZV H[HFXWL
SUHYDOHQW SUDFWLFHV RI RWKHU RUJDQL]DWLRQV
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JXUWKHU ([HFXWLYH &RPSHQVDWLRQ 3UDFWLFHYV DQG

BURYLVLRQV 5HIJDUGLQJ &0DZ %DFNV

‘H KDYH SURYLVLRQV IRU VHHNLQJ WKH UHWXUQ FODZ EDFN IURP RXU 2IILFHUV RI FDVK LQFH
FHUWDLQ FLUFXPVWDQFHYVY LQYROYLQJ IUDXG 7KHVH SURYLVLRQV FRYHU WKH IROORZLQJ HOHF
EDVHG LQFHQWLYHYV SDLG LQ FDVK VWRFN RSWLRQV UHVWULFWHG VWRFN DQG SHUIRUPDQFH
'LUHFWRUV GHWHUPLQHYV WKDW DQ 2IILFHU KDV HQJDJHG LQ IUDXG WKDW FDXVHG LQ ZKROH R
&RPSDQ\YV ILQDQFLDO VWDWHPHQWY ,Q VXFK DQ HYHQW WKH &RPSDQ\ FRXOG VHHN WR UHFR'

¥ 7KH DFWXDO DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYH SDLG LQ FDVK WR WKH 2IILFHU EXW F
ORZHU LI LW KDG EHHQ EDVHG RQ WKH UHVWDWHG ILQDQFLDO UHVXOWYV

t 7KH JDLQV IURP VDOHV RI VWRFN DFTXLUHG XQGHU VWRFN RSWLRQV UHDOL]HG DW DQ\ WLPH
VWDWHPHQWY $Q\ UHPDLQLQJ YHVWHG DQG XQYHVWHG VWRFN RSWLRQV DUH FDQFHOHG

$f7KH JDLQV IURP VDOHV RI UHVWULFWHG VWRFN UHDOL]HG DW DQ\ WLPH DIWHU WKH ILOLQJ RI
UHPDLQLQJ XQYHVWHG UHVWULFWHG VWRFN DUH IRUIHLWHG

$F7KH DPRXQW RI D SHUIRUPDQFH XQLW DZDUG SDLG DIWHU WKH HQGLQJ GDWH RI WKH SHULRG
VWDWHPHQWY $Q\ XQSDLG SHUIRUPDQFH XQLW DZDUG LV IRUIHLWHG

BHFXULWLHYV 7UDGLQJ DQG ,QYHVWPHQW 3ROLF\

7KH %RDUG RI 'LUHFWRUV PDLQWDLQV D SROLF\ JRYHUQLQJ RQO\ 'LUHFWRUYV DQG 2IILFHUV ZLV
&RPSDQ\TV VHFXULWLHV LQFOXGLQJ SXUFKDVHV DQG VDOHV RI FRPPRQ VWRFN $PRQJ RWKHU
WUDGLQJ GXULQJ 3WUDGLQJ ZLQGRZV ~ FRQILGHQWLDOLW\ UHVSRQVLELOLWLHY DQG UHSRUWL

BWRFN 2ZQHUVKLS *XLGHOLQHYV DQG 5HWHQWLRQ 5HTXLUHPHQWYV

‘H KDYH VWRFN RZQHUVKLS JXLGHOLQHV IRU 2IILFHUV 6WRFN RZQHUVKLS LV JHQHUDOO\ DFKLI
VWRFN VKDUHV DFTXLUHG LQ WKH &RPSDQ\ VSRQVRUHG N SODQ YHVWLQJ RI UHVWULFWHG
VWRFN RSWLRQV 7KH SROLF\ UHTXLUHV DQ 2IILFHU WR UHWDLQ DOO 6&, VWRFN DFTXLUHG IUR
QHW RI DFTXLVLWLRQ DQG WD[ FRVWYV DQG H[SHQVHV XQWLO WKDW 2I|ILFHU KDV PHW WKH RZ(

JRU HDFK 2IILFHU WKH VWRFN RZQHUVKLS JXLGHOLQH LV WKH DPRXQW RI 6&, VKDUHV KDYLQJ
EDVH VDODU\ DV VHW IRUWK LQ WKH IROORZLQJ WDEOH OHDVXUHPHQW RI VWRFN RZQHUVKLS L
\HDU EDVHG RQ YDOXDWLRQ RI WKH VKDUHV KHOG DW \HDU HQG XWLOL]JLQJ WKH FORVLQJ SULF
WKH SUHYLRXV \HDU $ QHZ 2IILFHU KDV DQ LQLWLDO SHULRG RI ILYH \HDUV WR DFKLHYH WKH !

7KH WDEOH EHORZ VHWYV IRUWK RXU FXUUHQW RZQHUVKLS JXLGHOLQHV IRU RXU 1(2V DQG WKH
ODUFK IXUWKHU GHWDLOV DUH SURYLGHG LQ WKH IRRWQRWHV WR WKH WDEOHV RI "LUHFW
SORWLQJ 6HFXULWLHYV DQG 3ULQFLSDO +ROGHUV”’

$FWXDO $FWXDO
SHTXLUHG QLPXP 6KDUHYV 6DODU\ 6KDUHV
7LWOH 6DODU\ OXOWLSOH5HTXLUHG OXOWLSOH 2ZQHG

7KRPDV / 5\DQ
3UHVLGHQW &KDLUPDQ RI WKH %RDUG DQG &KLHI ([HEFXWLYH 2IILFHU

(ULF ' 7DQJEHUJHU
6HQLRU 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU

6XPQHU - :DULQJ ,,,
6HQLRU 9LFH BUHVLGHQW &KLHI 2SHUDWLQJ 2IILFHU

6WHYHQ $ 7LGZHOO
6HQLRU 9LFH BUHVLGHQW 6DOHV DQG ODUNHWLQJ

*UHJRU\ 7 6DQJDOLV
6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG 6HFUHWDU\

$WODUFK RXU 1DPHG ([HFXWLYH 2IILFHUV KDYH H[FHHGHG WKHLU RzZQl
OHYHOV IRU

3ROLFLHV RQ +HGJLQJ DQG 30HGJLQJ

,Q ZH HVYWDEOLVKHG SROLFLHV WR SURKLELW 2IILFHUV DQG 'LUHFWRUV IURP KHGJLQJ RU ¢
SROLFLHVY DSSO\ RQO\ WR 2IILFHUV DQG 'LUHFWRUYV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



&203(16%$7,21 ',6&866,21 $1' $1%$/<6,6

(PSOR\PHQW $JUHHPHQWY DQG 7HUPLQDWLRQ 3D\PHQW $UUDQJHPHQ!

7KH &RPSDQ\ KDV HPSOR\PHQW DJUHHPHQWY ZLWK 7RP 5\DQ (ULF 7DQJEHUJHU 6XPQHU :DULQ.
6DQJDOLY 7KHVH DJUHHPHQWY KDYH FXUUHQW WHUPV H[SLULQJ 'HFHPEHU $QQXDOO\ W
DJUHHPHQW IRU DQ DGGLWLRQDO \HDU XQOHVV QRWLFH RI QRQUHQHZDO LV JLYHQ E\ HLWKHU

7KH HPSOR\PHQW DJUHHPHQWY DUWLFXODWH WKH WHUPV DQG FRQGLWLRQV Rl WKH 1(2VY{ HP S
WHUPLQDWLRQ SURYLVLRQV DQG QRQFRPSHWLWLRQ REOLJDWLRQV (DFK 1RYHPEHU ZH UHYLH.
RWKHU RIILFHUV ZLWK HPSOR\PHQW DJUHHPHQWYV LQ HIIHFW DQG WKH WHUPVY DQG FRQGLWLRQ
WR H[WHQG PRGLI\ RU DOORZ WKH DJUHHPHQWV WR H[SLUH

&RQVLVWHQW ZLWK WKLV UHYLHZ ZH DPHQGHG RXU H[HFXWLYH HPSOR\PHQW DJUHHPHQWYV LQ
JURVV XSV LQ WKH HYHQW RI D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ ,Q ZH UHSODFHG RX
XSGDWHG WHUPV VHH SDJHV IRU PRUH LQIRUPDWLRQ

JRU IXUWKHU GLVFXVVLRQ RI WKHVH HPSOR\PHQW DJUHHPHQWY UHIHU WR 3([HFXWLYH &RPSHQ
$JUHHPHQWV"  EHORZ

2XU HPSOR\PHQW DJUHHPHQWY DQG FRPSHQVDWLRQ SODQV KDYH KLVWRULFDOO\ LQFRUSRUDW
FKDQJH RI FRQWURO RI WKH &RPSDQ\ DQG IRU RWKHU WHUPLQDWLRQV :H EHOLHYH WKDW WKH
WR DWWUDFW PRWLYDWH UHZDUG DQG UHWDLQ WKH EURDG EDVHG PDQDJHPHQW WDOHQW UF
FRQWH[W RI D SRVVLEOH DFTXLVLWLRQ RU PHUJHU RI WKH &RPSDQ\ ZH EHOLHYH WKDW FKDQJI
H[HFXWLYHVY RQ VWUDWHIJLF DOWHUQDWLYHVY WKDW ZRXOG PD[LPL]H VKDUHKROGHU YDOXH DQ
WKHUHE\ UHGXFLQJ D SRWHQWLDO GLVWUDFWLRQ IRU WKH H[HFXWLYH 2XU FKDQJH RI FRQWUF
GR QRW DIIHFW GHFLVLRQV UHJDUGLQJ RWKHU FRPSHQVDWLRQ HOHPHQWYV ‘H VWUXFWXUHG W
XSRQ RXU KLVWRULFDO SUDFWLFH DQG FRPSHWLWLYH FRQVLGHUDWLRQV LQFOXGLQJ DGYLFH
DUH FRPPRQO\ XVHG E\ RWKHU SXEOLFO\ WUDGHG FRPSDQLHYV

JRU IXUWKHU GLVFXVVLRQ RI WHUPLQDWLRQ DUUDQJHPHQWY UHIHU WR 3([HFXWLYH &RPSHQVD
7THUPLQDWLRQ® EHORZ

+RZ :H ODNH &RPSHQVDWLRQ '"HFLVLRQV

S5ROH RI WKH &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP RI WKH &l
PRWLYDWH UHZDUG DQG UHWDLQ ZHOO TXDOLILHG H[HFXWLYH RIILFHUV ZKR ZLOO PD[LPL]H V
&RPPLWWHH DOVR UHYLHZV WKH SURJUDP IRU LWV GLUHFW DQG PDWHULDO UHODWLRQ WR WKFE
&RPSDQ\ DQG LWV VKDUHKROGHUY DV ZHOO DV WKH RSHUDWLQJ SHUIRUPDQFH RI WKH &RPSDQ
WKH &RPSHQVDWLRQ &RPPLWWHH

$5HYLHZVY DSSURSULDWH FULWHULD IRU HVWDEOLVKLQJ DQQXDO SHUIRUPDQFH WDUJHWYV IRU |
WR WKH &RPSDQ\TV ORQJ WHUP VWUDWHILHV IRU JURZWK

t '"HWHUPLQHY DSSURSULDWH OHYHOV RI H[HFXWLYH FRPSHQVDWLRQ E\ DQQXDOO\ FRQGXFWLQ
SURSULHWDU\ DQG SUR[\ LQIRUPDWLRQ DQG FRQVXOWLQJ ZLWK DQG UHFHLYLQJ DGYLFH IUR
FRQVXOWLQJ ILUP

F (QVXUHV WKH &RPSDQ\fV H[HFXWLYH VWRFN SODQ ORQJ WHUP LQFHQWLYH SODQ DQQXDO LC
H[HFXWLYH FRPSHQVDWLRQ SODQV DUH DGPLQLVWHUHG LQ DFFRUGDQFH ZLWK FRPSHQVDWLR

F $SSURYHVY DOO QHZ HTXLW\ EDVHG FRPSHQVDWLRQ SURJUDPV

&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNYV DQG ,QVLGHU 3DUWLFLSDYV

%RDUG PHPEHUV ZKR VHUYHG RQ WKH &RPSHQVDWLRBUER SO DW VBH B GRNZAMAWHU ,,, $QWKRQ\ /
(OOHQ 2FKRD DQG ODUFXV $ :DWWV 1R PHPEHU Rl WKH &RP RUQVWWSLRHY BRRWPZBAMWRY LY DQ 211
HPSOR\HH RI WKH &RPSDQ\ RU DQ\ Rl LWV VXEVLGLDULHV RU ZDV IRUPHUO\ DQ 2IILFHU Rl WKH
DQ\ UHODWLRQVKLSY UHTXLULQJ GLVFORVXUH E\ WKH &RPSDQ\ H[FHSW WKDW $0DQ %XFNZDOYV
WKH VHFWLRQ HQWLWOHG 3&HUWDLQ 7UDQVDFWLRQV  RQ SDJH

,] HOHFWHG (OOHQ 2FKRD ZLOO VHUYH DV WKH &RPSHQVDWLRQ &RPPLWWHH &KDLU HIIHFWLYH
ZLOO EH $0DQ %XFNZDOWHU V ILQDO WHUP VHUYLQJ DV D PHPEHU RI WKH &RPSHQVDWLRQ &RP

SROH RI &RPSHQVDWLRQ &RQVXOWDQWYV

&RPSHQVDWLRQ GHFLVLRQV DUH PDGH E\ RXU &RPSHQVDWLRQ &RPPLWWHH EDVHG LQ SDUW R
OHULGLDQ KDV VHUYHG DV RXU LQGHSHQGHQW DGYLVRU RQ H[HFXWLYH FRPSHQVDWLRQ VLQFH
GLUHFWO\ WR WKH &RPSHQVDWLRQ &RPPLWWHH ZKLFK KDV WKH DXWKRULW\ WR DSSURYH OHU
6HUYLFHYV SHUIRUPHG E\ OHULGLDQ IRU WKH &RPSHQVIOLWERY GHRE PLUME BH DGXILRQ RI FRPSHWLWIL
UHYLHZV UHJDUGLQJ WKH H[HFXWLYH DQG 'LUHFWRU FRPSHQVDWLRQ HYDOXDWLRQ RI SURSRV

BUR[\ 6WDWHPHQW
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H[LVWLQJ SURJUDPV SURYLVLRQ RI LQIRUPDWLRQ RQ FXUUHQW WUHQGY LQ H[HFXWLYH FRPSH
OHJLVODWLYH DQG JRYHUQDQFH DFWLYLW\ $QQXDOO\ WKH &RPSHQVDWLRQ &RPPLWWHH UHYL
RI WKHLU LQGHSHQGHQW FRQVXOWDQWYV

&RPSHQVDWLRQ %HQFKPDUNLQJ 7RROV

,Q 1IRYHPEHU LQ LWV FRQVLGHUDAMRIPFEIRYDWLRQ IRU WKH 1(2V WKH &RPSHQVDWLRQ &RPPLWW
FRPSHWLWLYH EHQFKPDUNLQJ VWXG\ SUHSDUHG E\ OHULGLDQ 7KH EHQFKPDUNLQJ VWXG\ SURY
UHIOHFWLQJ SD\ UDWHV IRU VLPLODU SRVLWLRQV DPRQJ D JURXS RI JHQHUDO LQGXVWU\ FRPSI
&RPSHQVDWLRQ &RPPLWWHH XVHG WKH FRPSHWLWLYH EHQFKPDUN VWXG\ DV D UHIHUHQFH SRL
RI RXU HIHFXWLYH FRPSHQVDWLRQ SURJUDP

$W WKH UHTXHVW RI WKH &RPSHQVDWLRQ &RPPLWWHH OHULGLDQ GHYHORSHBYWKHALZHHL &RPS
GLYHUVLILHG JURXS RI FRPSDQLHVY WKDW SDUWLFLSDWHG LQ WKH (TXLODU ([HFXWLYH &RPSHQ
&RPSDUDWRU *URXS EDVHG RQ VL]H DQG LQGXVWU\ SDUDPHWHUV H[FOXGLQJ FHUWDLQ LQGXVW
SUDFWLFHV 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKLY DSSURDFK UHIOHFWYVY DQ REMHF
HITHFWLYH ZRUNLQJ UDQJH RI FRPSHWLWLYH FRPSHQVDWLRQ EHQFKPDUNV WKDW DSSURSULDW
EXVLQHVVY PRGHO )RU H[DPSOH WKH &RPSDQ\ VHOOV SUHQHHG FRQWUDWWNWDZG$H R/[XPEDWBQW |
GHIHUUHG LQWR LWV JURZLQJ EDFNORJ WKDW ZLOO EH UHFRJQL]JHG DV IXWXUH UHYHQXH DW W
PHUFKDQGLVH DUH SURYLGHG 7KHVH SUHQHHG FRQWUDFWY DUH DGPLQLVWHUHG E\ WKH &RPS
&RPSDQ\ RYHUVHHVY WKH PDQDJHPHQW DQG DGPLQLVWUDWLRQ RI DSSUR[LPDWHO\ ELOOLRQ
HDUQLQJV RI ZKLFK DUH W\SLFDOO\ GHIHUUHG XQGHU *$$3 ,Q DGGLWLRQ H[HFXWLYH PDQDJHF
DSSUR[LPDWHO\ HPSOR\HHV LQFOXGLQJ DESYHRHIGP BWWBIKOY SHUVRQQHO ZKRVH SURGXFWLRC
LPSDFW UHYHQXH XQGHU *$$3 7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV WKH PHWKRGRORJ\ D
*URXS DQQXDOO\ DQG PD\ FRQVLGHU PRGLILFDWLRQ WR WKH PHWKRGRORJ\ RU VRXUFH RI GDW

7KH 3HHU &RPSDUDWRU *URXS XVH&DWRBHRURIUPQV FRPSULVHG WKH FRPSDQLHV VHW IRUWK L
6&, LV SRVLWLRQHG QHDU RU DERYH WKH PHGLDQ LQ WHUPV RI UHYHQXH PDUNHW FDSLWDOL]I
&RPSDUDWRU *URXS GRHV QRW LQFOXGH WZR GLUHFW LQGXVWU\ FRPSHWLWRUV 6WRQHORU 3D
QHLWKHU FRPSDQ\ PHW WKH UHOHYDQW ILQDQFLDO FULWHULD IRU LQFOXVLRQ

&RPSHQVDWLRQ &&RPPLWWHH 5HSRUW

7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH &RPSHQVDWLRQ 'LVFXVYV
&RPPLWWHH UHYLHZHWRWMKIHO FRPSHQVDWLRQ GHVLJQ FRPSRQHQWYV DQG UHFRPPHQG WR WKH 1
*RYHUQDQFH &RPPLWWHH WKDW LW PDNH D GHWHUPLQDWLRQ WKDW WKH ULVNV DULVLQJ IURP
SUDFWLFHV IRU LWV HPSOR\HHV DUH QRW UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUV]
DQG GLVFXVVLRQV WKH &RPSHQVDWLRQ &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFW
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

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

$0ODQ 5 %XFNZDOWHU &EKEQWMKRQ\/ &RHOKR(OOHQ 2FKRD ODUFXV $ DWWV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



([HFXWLYH &RPSHQVDWLRQ 7DEOHYV

6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ IRU HDFK \HDU LQ WKH ZNRNKIH HHW B FHH WIRR &
7KH GHWHUPLQDWLRQ DV WR ZKLFK H[HFXWLYH 2IILFHUV ZHUH PRVW KLJKO\ FRPSHQVDWHG ZD
UHTXLUHG WR EH GLVFORVHG XQGHU WKH 37RWDO" FROXPQ LQ WKH WDEOH UHGXFHG E\ WKH DF
IRQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ (DUQLQJV" FROXPQ

6XPPDU\ &RPSHQVDWLRQ 7DEOH

&KDQJIH
LQ 3HQVLRQ
9DOXH DQG
1RQTXDOLILHG
1RQ (TXLW\ '"HIHUUHG

1DPH DQG 3ULQFLSDO 6WRFN 2SWLRQ,QFHQWLYH ZRPGHQVDWLRQ $00 2WKHU
3RVLWLRQ <HDU 6DODU\ $ZDUGV $ZDUGV &RPSHQVDWLRQ (DUQLQJV&RPSHQVDWLRQ 7RWDO
7KRPDV / 5\DQ
3UHVLGHQW DQG &KDLUPDQ RI
WKH %RDUG
&KLHI ([HFXWLYH 21ILFHU 2
(ULF ' 7DQ]EHUJHU
6HQLRU 9LFH 3UHVLGHQW
&KLHI )LQDQFLDO 2IILFHU 2
6XPQHU - :DULQJ ,,, 2
6HQLRU 9LFH 3UHVLGHQW 2
&KLHI 2SHUDWLQJ 21ILFHU 2
6WHYHQ $ 7LGZHOO 2
6HQLRU 9LFH 3UHVLGHQW 2
6DOHV DQG ODUNHWLQJ 2
*UHJRU\ 7 6DQJDOLV 2
6HQLRU 9LFH 3UHVLGHQW 2
*HQHUDO &RXQVHO DQG
6HFUHWDU\ 2

5HIOHFWV WHPSRUDU\ UHGXFWLRQ IURP DQQXDO EDVH VDODU\ SHU (PSOR\HH $JUHHPHQW LQ UHVSRQVH

7KH BWRFN $ZDUGV FROXPQ ZKLFK LQFOXGHV WKH 3HUIRUPDQFH 8QLW 30DQ GHQRPLQDWHG LQ VKDUHV
DJJUHJDWH JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF 7KH DVVXPSW
VHW IRUWK LQ 1RWH WR WKH FRQVROLGDWHG ILQDQFLD O $QOXW B PFHHBERY WQRF® XBWE LQ WKH 6&,

6HH 1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ WDEOH EHORZ IRU PRUH LQIRUPDWLRQ

7KLV FROXPQ VHWV IRUWK WKH FKDQJH LQ WKH DFWXDULDO SUHVHQW YDOXH RI HDF®GH[HFXWWKHTV DFF}
6XSSOHPHQWDO ([HFXWLYH 5HWLUHPHQW 30DQ IRU 6HQLRU 2IILFHUV 'XWIRPJSWIKG VHPHIQNQ R & G DHORHP EQ B

DQG (ULF 7DQJEHUJHU V LQFUHDVHG 'XULQJ WKH \HDU HQGHG 'HFHPEHU 7RP 5\DQ V St
DQG (ULF 7DQ]JEHUJHU V LQFUHDVHG 'XULQJ WKH \HDU HQGHG 'HFHPEHU 7RP 5\DQ V SHQVLRC(
7DQJEHUJHU V GHFOLQHG 7KH DVVXPSWLRQV PDGH IRU TXDQWLI\LQJ WKH SUHVHQW YDOXH RI WKH E

FRQVROLGDWHG ILQDQFLDO VWDWHP HQWS¥QLOXOX 6 HSRIUQV VRICH ) R&J,P
6HH $00 2WKHU &RPSHQVDWLRQ WDEOH EHORZ IRU PRUH LQIRUPDWLRQ

BUR[\ 6WDWHPHQW
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1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ 7DEOH

$QQXI
3HUIRUPDQFH ¥ 7RWDO 1RQ (~
,QFHQWLYH 3HUIRUPDQFH,QFHQWLYH
1DPH DQG 3ULQFLSDO 3RVLWLRQ <HDU LQ &D 8QLWY &RPSHQVDV
7KRPDV / 5\DQ 2

SUHVLGHQW DQG &KDLUPDQ RI WKH %RDUG

&KLHI ([HFXWLYH 2IILFHU

(ULF ' 7DQJEHUJHU 2
6HQLRU 9LFH 3UHVLGHQW
&KLHI )LQDQFLDO 2IILFHU

6XPQHU - :DULQJ ,,, 2
6HQLRU 9LFH 3UHVLGHQW
&KLHI 2SHUDWLQJ 2IILFHU

6WHYHQ $ 7LGZHOO 2
6HQLRU 9LFH 3UHVLGHQW

6DOHYV DQG ODUNHWLQJ

*UHJRU\ 7 6DQJDOLV 2
6HQLRU 9LFH B3UHVLGHQW

*HQHUDO &RXQVHO DQG 6HFUHWDU\

D

%HJIJLQQLQJ LQ WKH SHUIRUPDQFH XQLW JUDQWY DUH QRZ GHQRPLQDWHG LQ VKDUHY DQG DSSHDU L
&RPSHQVDWLRQ 7DEOH RQ SDJH 6HH DGGLWLRQDO LQIRUPDWLRQ DW ,PSDFW RI &KDQJLQJ WKH 'HQRP

3HUIRUPDQFH XQLWYV IRU UHODWHG WR WKH SD\RXW IRU WKH SHUIRUPDQFH SHULRG RI J
UHODWHG WR WKH SD\RXW IRU WKH SHUIRUPDQFH SHULRG RI JUDQW

$00 2WKHU &RPSHQVDWLRQ 7DEOH

&RQWULEXWLRQV BHUTXLVLWHV DQG
7R '"HIHUUK®B®QWULEXWLRIQW WRRVXUD QRHKHU 3HUVRB8W®O $00 2WKHU

1DPH &RPSHQVDWLRQ@ 30DQN 30D® 5HODWHG %HQHIEWERPSHQVDWLRQ
7KRPDV / 5\DQ G

(ULF ' 7DQJEHUJHU H

6XPQHU - :DULQJ ,,, |

6WHYHQ $ 7LGZHOO !

*UHJRU\ 7 6DQJDOLV K

° 7KH DPRXQWV UHSUHVHQW FRQWULEXWLRQV E\ WKH &RPSDQ\ WR WKH DFFRXQWYV RI HIHFXWLYHV LQ WKH

'"HIHUUHG &RPSHQVDWLRQ 30DQ WKH DPRXQWV PD\ LQFOXGH WKUHH FRPSRQHQW\WL LS HWD\RHW RHWAH HPHQ
FRQWULEXWLRQDQG LLL D UHVWRUDWLRQ PDODFK \IRDUWSKH. G LQ

7KH DPRXQWV UHSUHVHQW SD\PHQW IRU WHUP OLIH LQVXUDQFH SUHPLXPV RU VXSSOHPHQWDO OLIH LQV>

7KH DPRXQWV UHSUHVHQW WKH LQFUHPHQWDO FRVW WR WKH &RPSDQ\ WR SURYLGH SHUTXLVLWHV DQG R
Rl WKH &RPSDQ\fV OHDVHG DLUFUDIW WKH FRVW LQFOXGHV WKH DYHUDJH FRVW RI IXHO XVHG GLUHFW
IRRG DQG DQ KRXUO\ FKDUJH IRU PDLQWHQDQFH RI HQJLQH DQG DLUIUDPH :LWK UHVSHFW WR PHGLFDO
IRU WKH PHGLFDO H[SHQVHV KH LQFXUV WKDW DUH QRW UHLPEXUVHG WR WKH H[HFXWLYH E\ WKH &RPSD(

JRU 7RP 5\DQ LQFOXGHYV IRU SHUVRQDO XVH RI DLUFUDIW DV ZHOO DV FRVWV UHJDUGLQJ SHULRG
UHLPEXUVHPHQW DQG WD[ DQG ILQDQFLDO SODQQLQJ

" )RU (ULF 7DQJEHUJHU LQFOXGHV IRU SHUVRQDO XVH RI DLUFUDIW DV ZHOO DV FRVWYV UHJDUGLQJ |
SODQQLQJ

'  )RU 6XPQHU :DULQJ LQFOXGHV IRU SHUVRQDO XVH RI DLUFUDIW DV ZHOO DV FRVWV UHJDUGLQJ PH
SODQQLQJ

’ )JRU BWHYHQ 7LGZHOO LQFOXGHV IRU WD[ DQG ILQDQFLDO SODQQLQJ DV ZHOO DV SHUVRQDO XVH R
UHLPEXUVHPHQW

K )RU *UHJ 6DQJDOLYV LQFOXGHV IRU SHUVRQDO XVH RI DLUFUDIW DV ZHOO DV FRVWYV UHJDUGLQJ PH
SODQQLQJ

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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*UDQWYV RI 30DQ %DVHG $ZDUGV

7KH IROORZLQJ WDEOH VHWV IRUWK SODQ EDVHW® K IMXWHGNR JUD@MVOHY SIUWDLQLQJ WR

$)LUVW OLQH $QQXDO 3HUIRUPDQFH %DVHG ,QFHQWLYHV 3DLG LQ &DVK
t 6HFRQG OLQH 3HUIRUPDQFH 8QLWY JUDQWHG )HEUXDU\

$ 7KLUG OLQH 5HVWULFWHG 6WRFN JUDQWHG )HEUXDU\

$ )RXUWK OLQH 6WRFN 2SWLRQV JUDQWHG )HEUXDU\

*UDQWYV RI 30DQ %DVHG $ZDUGV

*UDQW
$00 2W $00 2WKHU &ORVLQJ 'DWH
(VWLPDWHG )XWXUH 3D\RXWW®QBHBWHG )XWXUH 3BPRYXML! 2SWLRQHUFLVEDUNHWDLU 9DOXH
1RQ (TXLW\ ,QFHQWLYH 380®GEHU (TXLW\ ,QFHQWLYH §¥Ry $ZDUGV RU %DVH3ULFH RI 6WRFN
$ZDUGYV $ZDUGYV $ZDUG 1XPEHU RBULFH RI RQ DQG

I1XPEH G6HFXULWLAHAYWLR®WH RI 2SWLRQ
7TKUHVKROG DUJHWD[LPXP 7KUHVKROBUJHWD[LPXP RI 6KDU 8QGHUO\L@ZDUGV *UDQW $ZDUGV

1DPH Rl 6WR 2SWLRQV 6K 6 K
7KRPDV / 2

5\DQ

ULF ' 2

gDQ]EHU1HH

6XPQHU - 2
‘DULQJ
6WHYHQ $ 2
7LGZHOO
*UHJRU\ 7 2
6DQJDOLV

7KH PDWHULDO WHUPV RI HDFK HOHPHQW RI FRPSHQVDWLRQ DUH GHVFULEHG LQ WKH 2&RPSHQ

6WDUWLQJ LQ WKH SHUIRUPDQFH XQLWY DUH GHQRPLQDWHG LQ VKDUHY DQG FDQ EH VHWMW
SHUIRUPDQFH SHULRG ,Q WKH WDEOH DERYH WKH SHUIRUPDQFH XQLW JUDQWY DUH YDOXHG X
,Q DGGLWLRQ WKHIRUPDQFH XQLWYV SURYLGH IRU SUR UDWD YHVWLQJ LQ WKH HYHQW RI L GF
Rl WKH &RPSHQVDWLRQ &RPPLWWHH UHWLUHPHQW DW DJH ZLWK WHQ \HDUV RI VHUYLFH RU
RU LY WHUPLQDWLRQ E\ WKH &RPSDQ\ QRW IRU FDXVH 7KH SUR UDWD YHVWLQJ LV GHWHUPLC
H[HFXWLYH GXULQJ WKH WKUHH \HDU SHUIRUPDQFH SHULRG GLYLGHG E\ ZKLFK LV WKH QXP
JRU D FKDQJH RI FRQWURO RI WKH &RPSDQ\ WKH SHUIRUPDQFH XQLWV YHVW DQG ZLOO EH
DQG VWRFN RSWLRQ JUDQWY YHVW RQH WKLUG SHU \HDU ,Q DGGLWLRQ WKH UHVWULFWHG VW
HYHQW RI L GHDWK LL GLVDELOLW\ LLL LQ WKH GLVFUHWLRQ RI WKH &RPSHQVDWLRQ &RP
VHUYLFH RU UHWLUHPHQW DW DJH ZLWK \HDUV RI VHUYLFH LY WHUPLQDWLRQ E\ WKH &RI
FRQWURO RI WKH &RPSDQ\ ,Q WKH WDEOH DERYH WKH RSWLRQ JUDQWY DUH YDOXHG XVLQJ W
GDWH

+ROGHUV RI UHVWULFWHG VWRFN UHFHLYH GLYLGHQG SD\PHQWY DW WKH VDPH UDWH DV KROG

BUR[\ 6WDWHPHQW
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2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ FRQFHUQLQJ XQH[HUFLVHG RSWLRQV UHVWUL
VKDUH DZDUGV WKDW KDYH QRW YHVWHG DV RI WKH HQG RI RXU ODVW FRPSOHWHG ILVFDO \HD

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

2SWLRQ $ZDUGV 6WRFN $ZDUGV

(TXLW

X
QFHQWLYH
v ODUNHW

R1 9DOXH RI

—

ODUNHW o

1XPEHU RI 1XPEHU RI 9DOXH R1 1x

6HFXULWLHV6HFXULWLHV

1XPEHU RI6KDUHV RU 8QHD
8QGHUO\LQJ8QGHUO\LQJ 6KDUHV RUBQLWV MKDUHV SQLWQIQLWV RI
8QH[HUFLVHGBQH[HUFLVHGZSWLRQ 8QLWYV 5 EN WkDw RU 2WKH EN WKDW
2SWLRQV 2SWLRQV, 6WRFN W g\{.JKWV WK
([HUFLVH 2SWLRQ "ypvH 1R H 1RW +DYH 1RWYDYH 1RW
BULFH([SLUDWLRQ9IHVWHG 9HVWHG 9HVWHG 9HVWHG

1DPH (I[HUFLVDE®BH[HUFLVDEOH "DWH

7KRPDV / 5\DQ

(ULF ' 7DQJEHUJHU

6XPQHU - :DULQJ

6WHYHQ $ 7LGZHOO

*UHJRU\ 7 6DQJDOLV

2

7KHVH XQH[HUFLVDEOH RSWLRQV H[SLULQJ YHVW RQ
7KHVH XQH[HUFLVDEOH RSWLRQV H[SLULQJ YHVW HDFK RQ DQG
7KHVH XQH[HUFLVDEOH RSWLRQV H[SLULQJ YHVW HDFK RQ DQG

7KH UHVWULFWHG VWRFN IRU HDFK SHUVRQ LQ WKH WDEOH YHVWYV DV IROORZV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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6KDUHV 6KDUHV 6KDUHV
9HVWLQJ 9HVWLQJ I9HVWLQIRWDO 6KDUHV
9HVWLQJ

7KRPDV / 5\DQ

(ULF ' 7DQJEHUJHU
6XPQHU - :DULQJ ,,
BWHYHQ $ 7LGZHOO

*UHJRU\ 7 6DQJDOLYV

7KHVH XQHDUQHG SHUIRUPDQFH XQLW SODQ VKDUH XQLWYV YHVW DV LQGLFDWHG EHORZ XSRQ DWWDLQP|
\HDU 765 DV GLVFXVVHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV %DVHG RQ RXU SHUIRUP
XQLW DPRXQWYV DQG IDLU YDOXHV GLVFORVHG LQ WKLV WDEOH DQG WKH YHVWLQJ VFKHGXOH EHORZ UHS
WKH UHPDLQLQJ SHUIRUPDQFH SHULRG

383 6KDUH 383 6KDUH 383 6KDUH

8QLWYV 8QLWYV 8QLWV 7RWDO 383
9HVWLQIJ 9HVWLQJ 9HVWLQIBKDUH 8QLWYV
9HVWLQJ

7KRPDV / 5\DQ
(ULF ' 7DQ]JEHUJHU

6XPQHU - :DULQJ ,,,
6WHYHQ $ 7LGZHOO
*UHJRU\ 7 6DQJDOLV

2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ FRQFHUQLQJ HDFK H[HUFLVH RI VWRFN RSWLR
WKH ODVW ILVFDO \HDU RQ DQ DJJUHJDWHG EDVLV

2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG IRHPMREHKWDU (QGHG

2SWLRQ $ZDUGV 6WRFN $ZDUGV
1XPEHU 1XPEHU
6KDUHV $FTX 9DOXH 5HDOL]BBDUHYV $FTX gpgoxH 5HDOL]HG
RQ ([HUFI RQ ([HUFLVH RQ 9HVW RQ 9HVWLQJ
1DPH
7KRPDV / 5\DQ
2 2

(ULF ' 7DQ]EHUJHU
6XPQHU - :DULQJ ,,
BWHYHQ $ 7LGZHOO

*UHJRU\ 7 6DQJDOLV

,QFOXGHV WKH VKDUHVY DQG YDOXH RI UHVWULFWHG VWRFN WKDW ZHUH GHIHUUHG LQWR WKH ([HFXWLYH
XQGHU WKH FDSWLRQ 3([HFXWLYH '"HIHUUHG &RPSHQVDWLRQ 30DQ" DV IROORZV VKDUHV ZLWK D YD
VKDUHV ZLWK D YDOXH RI IRU (ULF 7DQ]JEHUJHU DQG VKDUHV ZLWK D YDOXH RI IRU *UHJ

BUR[\ 6WDWHPHQW
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([HEXWLYH '"HIHUUHG &RPSHQVDWLRQ 30DQ

7KH ([HFXWLYH 'HIHUUHG &RPSHQVDWLRQ 30DQ LV D VXSSOHPHQWDO UHWLUHPHQW DQG GHIHU
RIILFHUV LQ ZKLFK WKH 1(2V SDUWLFLSDWH 7KH SODQ DOORZV IRU &RPSDQ\ FRQWULEXWLRQV
DQG SHUIRUPDQFH EDVHG FRQWULEXWLRQV WDUJHWHG DW ZLWK D UDQJH RI  WR EDVH
SHUIRUPDQFH PHDVXUHV HVWDEOLVKHG LQ WKH ILUVW TXDUWHU RI HDFK \HDU 7KHVH DUH WK
3@ RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV $QQXDO 3HUIRUPDQFH %DVHG ,QFHQWLYHV 3DLG
WKH FRPELQHG HOLJLEOH FRPSHQVDWLRQ RI EDVH VDODU\ DQG DQQXDO SHUIRUPDQFH EDVHG

WKH UHVWRUDWLRQ RI &RPSDQ\ PDWFKLQJ FRQWULEXWLRQV WKDW DUH SURKLELWHG LQ WKH &
FRQWULEXWLRQV WR TXDOLILHG SODQV

&RPSDQ\ FRQWULEXWLRQV WR WKH SODQ JHQHUDOO\ YHVW RYHU WKUHH \HDUV ,I D SDUWLFLS
GLHY EHFRPHV GLVDEOHG RU LQ WKH HYHQW RI D FKDQJH RI FRQWURO RI WKH &RPSDQ\ DV Gt
YHVWYV LQ WKH &RPSDQ\TV FRQWULEXWLRQV ,| WKH SDUWLFLSDQW UHWLUHV RQ RU DIWHU

\HDUV RI VHUYLFH WKH &RPSHQVDWLRQ &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLRQ HOHFW
FRQWULEXWLRQV

,Q DGGLWLRQ WKH SODQ DOORZV IRU DQ LQGLYLGXDO SDUWLFLSDQW WR GHIHU SRUWLRQV RI
LQFHQWLYHV SDLG LQ FDVK UHVWULFWHG VWRFN DQG SHUIRUPDQFH XQLWYV 7KH SDUWLFLSDC
UHVWULFWHG VWRFN DQG XS WR Rl WKH RWKHU HOHPHQWY RI FRPSHQVDWLRQ :KHQ UHVWL
\HDU YHVWLQJ VFKHGXOH $00 RWKHU Rl WKHVH DPRXQWYV DUH YHVWHG DW WLPH RI GHIHU
FRQFHUQLQJ FRQWULEXWLRQV HDUQLQJYV DQG RWKHU LQIRUPDWLRQ XQGHU WKH ([HFXWLYH "t

IRQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ LQ

([HEXWL $JIJUHIDWH

5HILVWL  $JJUHJD
&RQWULEX gRrQWULEX (DUQLQJ\ LVWULEXWLRQVs;3yHID
LQ /DVW ) LQ /IDVW ) /DVW )< LWKGUDZDOV %DODQF
(

1DPH /DVW )<
7KRPDV / 5\DQ

(ULF ' 7DQ]EHUJHU

6XPQHU - :DULQJ ,,,
6WHYHQ $ 7LGZHOO 2
*UHJRU\ 7 6DQJDOLV 2

7KHVH H[HFXWLYH FRQWULEXWLRQVQ@QEWURD®HF QRGHG LQ WKH 6XPPDU\ &RPSHQVDWLIR®D W R H ®P RXIQ WK H
DQG LQ WKH WDEOH WLWOHG ([HFXWLEH@RDOWULEXWLRQV LQ

7KH UHJLVWUDQW FRQWULEXWLRQV DUH LQFOXGHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH XQGHU WKH

7KH HDUQLQJV UHIOHFW WKH UHWXUQV RI WKH PHDVXUHPHQW IXQGV VHOHFWHG E\ WKH H[HFXWLYHV DQC
7DEOH

7KH DPRXQWVY EHORZ LQFOXGH UHSRUWHG FRQWULEXWLRQV LQFOXGHG LQ WKH 6XPPQG\D&RPEGRYBRGHR Q
WKH WDEOH WLWOHG &XPXODWLYH &RQWULEXWLRQV IURP BUHYLRXV <HDUV EHORZ

([HFXWLYH &RQWULEXWLRQV LQ

1RQ (TXLW\ ,QFHQWLYH 30DQ
&RPSHQVDWLRQ

$QQXDO
3HUIRUPDQFH 765 5SHVWULFWHG
%DVHG ,QFHQWHYHRUPDQFH 6WRFN
6DODU\ 3DLG ,Q &DVK 8QLWV  $ZDUGV

7KRPDV / 5\DQ

(ULF ' 7DQJEHUJHU

6XPQHU - :DULQJ ,,, 2
6WHYHQ $ 7LGZHOO 2
*UHJRU\ 7 6DQJDOLYV 2

7KH IROORZLQJ DPRXQWYVY UHSUHVHQW FXPXODWLYH FRQWULEXWLRQV ZKLFK ZHUH LQFOXGHG |
6XPPDU\ &RPSHQVDWLRQ 7DEOH LQ SUHYLRXV \HDUV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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&EXPXODWLYH &RQWULEXWLRQV IURP 3UHYLRXV <HDUYV

7TKRPDV / 5\DQ

(ULF ' 7DQ]EHUJHU

6XPQHU - :DULQJ ,,,

6WHYHQ $ 7LGZHOO

*UHJRU\ 7 6DQJDOLV

(DFK SDUWLFLSDQW PD\ HOHFW PHDVXUHPHQW IXQGV ZKLFK DUH EDVHG RQ FHUWDLQ PXWXDO
DGGLWLRQDO DPRXQWYV WR KLV RU KHU DFFRXQW EDODQFH $ SDUWLFLSDQW PD\ FKDQJH KLV R
7KH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHV ZKLFK PHDVXUHPHQW IXQGV ZLWIOHEBDYDY D IDE HAC
PHDVXUHPHQW IXQGY DQG WKHLU UHVSHFWLYH UHWXUQV ZHUH DV IROORZV

YXQG 1DPH

&DOHQ
<HDU 5HW

$GYLVRU 0DQDJHG 3RUWIROLR $JJUH

VVLYH $OORFDWLRQ

$GYLVRU 0DQDJHG 3RUWIROLR &RQVHUYDWLYH $OORFDWLRQ

$GYLVRU ODQDJHG 3RUWIROLR *URZWK $OORFDWLRQ

$GYLVRU 0ODQDJHG 3RUWIROLR ORGHUDWH $OORFDWLRQ

$GYLVRU 0ODQDJHG 3RUWIROLR ORGHUDWH *URZWK $OORFDWLRQ

$PHULFDQ )XQGV ,6 1HZ :RUOG &ODVV

&KDUOHV 6FKZDE 6 3 ,QGHI[

'Y)$ 9$ 8 6 7DUJHWHG 9DOXH

'Y$ 9 QWHUQDWLRQDO 9DOXH

Y$ 9,7 ,QIODWLRQ 3URWHFWHG 6HFXULWLHY ,QVWO &ODVYV

*ROGPDQ 6DFKV 9,7 *RY W ORQH\ ODUN

HW ,QVWO 6KDUHV

-DQXV +HQGHUVRQ 9,7 (QWHUSULVH

QVWO 6KDUHV

ODLQ6WD\ 93 ODF.D\ +LJK <LHOG &RUS

%RQG ,QLWLDO &0ODVV

0)6 9,7 ,, ,QWHUQDWLRQDO ,QWULQVLF

9DOXH ,QLWLDO &ODVV

0)6 9,7 ,,, *OREDO 5HDO (VWDWH ,QLWLDO &0ODVV

0)6 9,7 ,,, OLG &DS 9DOXH ,QLWLDO &0ODVV

0)6 9,7 9DOXH 6HULHYV ,QLWLDO &ODYV

\

3,0&2 9,7 (PHUJLQJ ODUNHWYV %RQG $

GPLQ 6KDUHYV

3,0&2 9,7 7TRWDO 5HWXUQ $GPLQ &ODVV

6&, *HQHUDO $FFRXQW )XQG

6&, 6WRFN )XQG

7TKULYHQW 6HULHV 6PDOO &DS ,QGH]

7 5RZH 3ULFH %OXH &KLS *URZWK

9DQJIXDUG 9,) ,QWHUQDWLRQDO

9DQJXDUG 9,) OLG &DS ,QGH]

9DQJIXDUG 9,) 6KRUW 7HUP ,QYHVWPHQW *UDGH

9DQJXDUG 9,) 7TRWDO ,QWHUQDWLRQDO 6WRFN ODUNHW ,QGH][

9LFWRU\ 56 6PDOO &DS *URZWK (TXLW\

&ODVV ,

$ SDUWLFLSDQW PD\ JHQHUDOO\ HOHFW WR UHFHLYH D GLVWULEXWLRQ DW WHUPLQDWLRQ LQ L
'LWK UHJDUG WR WKH SDUWLFLSDQWTV FRQWULEXWLRQV WKH SDUWLFLSDQW PD\ VFKHGXOH R

FKDQJH RI FRQWURO RI WKH &RPSDQ\

WKH SDUWLFLSDQW PD\ HOHFW D OXPS VXP SD\PHQW ZL\

BUR[\ 6WDWHPHQW
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3HQVLRQ 30DQV

6XSSOHPHQWDO ([HFXWLYH 5HWLUHPHQW 30DQ IRU 6HQLRU 2IILFHUV

7KH 6XSSOHPHQWDO ([HFXWLYH 5HWLUHPHQW 30DQ IRU 6HQLRU 2IILFHUV 36(53" LV DQ DJHG (
2IILFHUV WR DFFUXH D QRQ FRQWULEXWRU\ EHQHILW IRU SHULRGYV SULRU WR -DQXDU\ 7K
HTXDO WR D GHVLIJQDWHG SHUFHQWDJH RI HDFK SDUWLFLSDQW{YV DQQXDO EDVH VDODU\ DQ
UHGXFHG WR WKH H[WHQW RI WKH SDUWLFLSDQWfV EHQHILWY XQGHU 6RFLDO 6HFXULW\ DQG W

$ SDUWLFLSDQW LV IXOO\ YHVWHG DW DJH ,|] D SDUWLFLSDQWYVY HPSOR\PHQW WHUPLQDWHYV
UHGXFHG E\ PXOWLSO\LQJ WKH DFFXPXODWHG EHQHILW E\ D IUDFWLRQ RI ZKLFK WKH QXPHUDW
GHQRPLQDWRU LV WKH QXPEHU RI \HDUV IURP WKH SDUWLFLSDQWYfV KLUH GDWH XQWLO WKH G

%HQHILW SD\PHQWYV DUH PDGH LQ PRQWKO\ LQVWDOOPHQWY FRPPHQFLQJ DW WKH ODWHU R
DWWDLQPHQW RI DJH $ SDUWLFLSDQW PD\ HOHFW WR EHJLQ UHFHLYLQJ PRQWKO\ EHQHILWYV
ZULWWHQ QRWLFH LV JLYHQ DW OHDVW WZHOYH PRQWKV SULRU WR WKH DWWDLQPHQW RI DJH
UHDVRQDEO\ UHIOHFW WKH WLPH YDOXH RI PRQH\

,| D SDUWLFLSDQW GLHV RU WKHUH LV D FKDQJH RI FRQWURO RI WKH &RPSDQ\ DV GHILQHG LQ
HDFK EHQHILFLDU\ RU SDUWLFLSDQW D OXPS VXP LQ DQ DPRXQW WKDW ZLOO YDU\ GHSHQGLQJ
IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHJDUGLQHPAHIRPHEHKEY53 IRU 6HQLRU 2IILFHUV DV R

BUHVHQW 9DOXH RI
IXPEHU RI <HDUV$FFXPXODWHG
&UHGLWHG 6HUYLFH %HQHILW

1DPH

7KRPDV / 5\DQ

(ULF ' 7DQ]EHUJHU

7KH DVVXPSWLRQV PDGH IRU FDOFXODWLQJ WKH SUHVHQW YDOXH RI DFFXPXODWHG EHQHILW RI WKH 6(5:
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWS¥QLQOX 6 HERIUWWRICH)R&,P . 'XULQJHFKHP EHDU HQ GHR®
5\DQ V SHQVLRQ YDOXH LQFUHDVHG DQG (ULF 7DQ]EHUJHU V LQFUHDVHG

([FOXGHV 6XPQHU :DULQJ 6WHYHQ 7LGZHOO DQG *UHJ 6DQJDOLV DV WKHLU VHUYLFH ZLWK WKH &RPSDQ
ZKLFK ZzDV WKH ODVW SHULRG RI HOLJLELOLW\ IRU WKH 6(53 SULRU WR LWV GLVFRQWLQXDQFH

([HFXWLYH (PSOR\PHQW $JUHHPHQWYV

&XUUHQW 1DPHG ([HFEXWLYH 2IILFHUYV

7KH &RPSDQ\ KDV HPSOR\PHQW DJUHHPHQWY ZLWK WKH 1DPHG ([HFXWLYH 2IILFHUV 7KHVH DJU
'"HFHPEHU $QQXDOO\ WKH &RPSDQ\ PD\ H{IWHQG HDFK DJUHHPHQW IRU DQ DGGLWLRQDO \H
JLYHQ E\ HLWKHU SDUW\ I VXFK QRWLFH RI QRQUHQHZDO LV JLYHQ E\ WKH &RPSDQ\ RU LI QRW
DXWKRUL]JH UHQHZDO WKH HPSOR\PHQW DJUHHPHQW ZLOO QRW EH H[WHQGHG

7KHVH DJUHHPHQWY SURYLGH IRU EDVH VDODULHVY WKDW PD\ EH LQFUHDVHG E\ WKH &RPSHQV
WKH ULJKW WR SDUWLFLSDWH LQ ERQXYV DQG RWKHU FRPSHQVDMIAKQ D QG \EK B HEID WH DWIUME HHP
7RP 5\DQ (ULF 7DQJEHUJHU B6XPQHU :DULQJ 6WHYHQ 7LGZHOO DQG *UHJ 6DQJDOLV ZHUH

DQG UHVSHFWLYHO\

3XUVXDQW WR WKH DJUHHPHQWY LQ WKH HYHQW RI WHUPLQDWLRQ RI HPSOR\PHQW GXH WR Wi
H[HFXWLYH LV HQWLWOHG WR UHFHLYH L VDODU\ HDUQHG WR WKH GDWH RI WHUPLQDWLRQ DC
GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH EXW QRW \HW SDLG ,Q WKH HYHQW RI WHUP
GHDWK WKH H[HFXWLYH RU KLV HVWDWH LV HQWLWOHG WR UHFHLYH L KLV VDODU\ WKURXJK
SRUWLRQ EDVHG RQ WKH SRUWLRQ RI WKH \HDU HODSVHG DW WKH GDWH RI WHUPLQDWLRQ RI
WKH H[HFXWLYH ZRXOG KDYH UHFHLYHG LI KH KDG UHPDLQHG DQ HPSOR\HH WKURXJK KLV HPSC
FROQWLQXDWLRQ RI KHDOWK EHQHILWY IRU HLIKWHHQ PRQWKY ,Q WKH HYHQW RI WHUPLQDWLR
HQWLWOHG WR UHFHLYH L EL ZHHNO\ VDODU\ FRQWLQXDWLRQ SD\PHQWY EDVHG RQ KLV UDWH
LLL FROQWLQXDWLRQ RI KHDOWK EHQHILWYV IRU HLJIKWHHQ PRQWKY ,Q WKH HYHQW RI WHUPLQ
QRW HQWLWOHG WR DQ\ IXUWKHU SD\PHQWV XQGHU WKH HPSOR\PHQW DJUHHPHQW 3&DXVH" LC
WXUSLWXGH IDLOXUH WR IROORZ &RPSDQ\ SROLF\ RU GLUHFWLYHV ZLOOIXO DQG SHUVLVWHQ!
ZLOOIXO PLVFRQGXFW DQG YLRODWLRQ RI KLV REOLJDWLRQV XQGHU WKH HPSOR\PHQW DJUHH

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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,Q WKH HYHQW RI D FKDQJH RI FRQWURO RI WKH &RPSDQ\ DV GHILQHG EHORZ DQG WKH VXEVH
FDXVH RU YROXQWDU\ WHUPLQDWLRQ E\ WKH H[HFXWLYH IRU JRRG UHDVRQ DV GHILQHG EHOR:
SULRU WR WKH FKDQJH RI FRQWURO DQG HQGLQJ WZR \HDUV IROORZLQJ WKH FKDQJH RI FRQWL

D OXPS VXP HTXDO WR WKUHH WLPHV WKH VXP RI WKH H[HFXWLYHfVY DQQXDO VDODU\ DQG WD
ERQXV 37DUJHW %RQXV’

1 DQ DPRXQW HTXDO WR KLV WDUJHW DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYH ERQXV SURUD
33DUWLDO %RQXV’ DQG

I FROQWLQXDWLRQ RI KHDOWK EHQHILWY IRU HLJKWHHQ PRQWKYV

3*RRG 5HDVRQ” PHDQV UHORFDWLRQ RI WKH H[HFXWLYH E\ PRUH WKDQ PLOHV UHGXFWLRQ L
ERQXV RU RWKHU FRPSHQVDWLRQ SURJUDPV RU UHGXFWLRQ LQ WKH H[HFXWLYHfV DJJUHJDWF

,Q WKH &RPSDQ\ DPHQGHG WKH HPSOR\PHQW DJUHHPHQWY WR HOLPLQDWH DQ\ REOLJDWLR
FKDQJH RI FRQWURO RI WKH &RPSDQ\

8SRQ WHUPLQDWLRQ RI KLV HPSOR\PHQW HDFK H[HFXWLYH LV VXEMHFW DW WKH &RPSDQ\fV R
SHULRG RI RQH \HDU ZKLFK WKH &RPSDQ\ PD\ H{IWHQG IRU RQH DGGLWLRQDO \HDU ,I WKH &RP
SURYLVLRQV DSSO\ WKH &RPSDQ\ ZLOO PDNH SD\PHQWV WR WKH H[HFXWLYH GXULQJ WKH QRQ
EDVH VvVDODU\ DW WKH WLPH RI WHUPLQDWLRQ XQOHVV VXFK WHUPLQDWLRQ ZDV IRU FDXVH RU
WKDQ ZLWKLQ WZHQW\ IRXU PRQWKY DIWHU D FKDQJH RI FRQWURO IRU FHUWDLQ VSHFLILHG UF
WKH QRQ FRPSHWLWLRQ SURYLVLRQV ZLWKRXW WKH &RPSDQ\ PDNLQJ WKH FRUUHVSRQGLQJ SD

&KDQJH Rl &RQWURO

8QGHU WKH HPSOR\PHQW DJUHHPHQWY D FKDQJH LQ FRQWURO LQFOXGHYVY DQ\ RI WKH IROORZL

I DQ\ LQGLYLGXDO HQWLW\ RU JURXS DFTXLUHV RU PRUH RI RXU FRPPRQ VWRFN RU YRWLQ
LQYROYLQJ 6&, RU DQ 6&, EHQHILW SODQ RU FHUWDLQ UHRUJDQL]DWLRQ PHUJHU RU FRQVRC

I RXU LQFXPEHQW 'LUHFWRUYV FHDVH WR FRQVWLWXWH D PDMRULW\ RI RXU 'LUHFWRUV RXU LQ
E\ WKH H[LVWLQJ %RDUG RU ([HFXWLYH &RPPLWWHH

I FRQVXPPDWLRQ RI FHUWDLQ UHRUJDQL]DWLRQV PHUJHUV FRQVROLGDWLRQV RU VDOHV RI \
1 RXU VKDUHKROGHUY DSSURYH FHUWDLQ OLTXLGDWLRQV RU GLVVROXWLRQ RI 6&,

+RZHYHU VXFK D UHRUJDQL]DWLRQ PHUJHU FRQVROLGDWLRQ RU VDOH RI DVVHWY GRHV QRW

PRUH WKDQ RI WKH VXUYLYLQJ FRUSRUDWLRQYTY FRPPRQ VWRFN DQG YRWLQJ VKDUHV LV
SURSRUWLRQ WKDW RXU VKDUHKROGHUVY RZQHG VKDUHV LQ 6&, EHIRUH WKH WUDQVDFWLRQ

QR SHUVRQ H[FOXGLQJ 6&, DQ\ EHQHILW SODQ RI 6&, RU WKH VXUYLYLQJ FRUSRUDWLRQ D
VWRFN RU YRWLQJ VHFXULWLHYV EHIRUH WKH WUDQVDFWLRQ RZQV RU PRUH RI WKH FRPP
FRUSRUDWLRQ DQG

D PDMRULW\ RI WKH VXUYLYLQJ FRUSRUDWLRQYTV %RDUG PHPEHUV ZHUH LQFXPEHQW 6&, 'LU
ZDV H[HFXWHG

(TXLW\ FRPSHQVDWLRQ IXO0O\ YHVWYV DIWHU D FKDQJH LQ FRQWURO RFFXUV ZKHUHDV FDVK UH
WHUPLQDWLRQ WR UHFHLYH DQ\ DFWXDO SD\PHQW

BUR[\ 6WDWHPHQW
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3RWHQWLDO 3D\PHQWY 8SRQ 7HUPLQDWLRQ

7KH &RPSDQ\ KDV HQWHUHG LQWR FHUWDLQ DJUHHPHQWY DQG PDLQWDLQV FHUWDLQ SODQV W
FRPSHQVDWLRQ WR 1DPHG ([HFXWLYH 2IILFHUV LQ WKH HYHQW RI D WHUPLQDWLRQ RI HPSOR\P
WR HDFK 1DPHG ([HFXWLYH 2IILFHU LQ HDFK VLWXDWLRQ LV OLVWHG LQ WKH WDEOHV EHORZ
HQWLWOHG WR UHFHLYH KLV EHQHILWY GHVFULEHG LQ WKH SUHFHGLQJ WDEOHV WLWOHG 3*3HQ
&RPSHQVDWLRQ 'LQ

([HEXWLYH 3D\PHQWYV DQG %HQHILWV 8SRQ 7HEPPEBWLRQ DV RI

&KDQJIH
Rl &RQWURO
QYROXQWDU\ ,QYROXQWDU\ RU
I9ROXQWDURW IRU &DXVH *RRG 5HDVRQ
7HUPLQDWLRGUPLQDWLRQLVDELOLW\ 'HDWK 7HUPLQDWLRQ
7KRPDV / 5\DQ 6DODU\ DQG %RQXV 2
/RQJ 7HUP ,QFHQWLYHV 2
2WKHU %HQHILWYV 2
7RWDO 2
(ULF ' 7DQ]EHUJHU
6DODU\ DQG %RQXV 2
/RQJ 7THUP ,QFHQWLYHV 2
2WKHU %HQHILWYV 2
7RWDO 2
6XPQHU - :DULQJ ,6DODU\ DQG %RQXV 2
/RQJ 7HUP ,QFHQWLYHV 2
2WKHU %HQHILWYV 2
7RWDO 2
BWHYHQ $ 7LGZHOO6DODU\ DQG %RQXV 2
/RQJ 7THUP ,QFHQWLYHV 2
2WKHU %HQHILWYV 2
7RWDO 2
*UHJRU\ 7 6DQJDOLY¥DODU\ DQG %RQXV 2
/RQJ 7HUP ,QFHQWLYHV 2
2WKHU %HQHILWYV 2
7RWDO 2

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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%HORZ LV D GHVFULSWLRQ RI WKH DVVXPSWLRQV WKDW ZHUH XVHG LQ FUHDWLQJ WKH WDEOH

%DVEDODU\ DQG $QQXDO 3HUIRUPDQFH %DVHG ,QFHQWLYH 3DLG LQ &

7KH DPRXQWV RI WKHVH HOHPHQWYVY RI FRPSHQVDWLRQ DUH JRYHUQHG E\ WKH LQGLYLGXDO V F
(PSOR\PHQW $JUHHPHQWVHBPHEREHU $W HDFK RI WKH HPSOR\PHQW DJUHHPHQWY KDG D WHUP F
,Q DGGLWLRQ WKH PHDQLQJ RI 3FKDQJH RI FRQWURO™ DV XVHG LQ WKH WDEOHV LV VHW

/IRQJ 7THUP ,QFHQWLYHV 3HUIRUPDQFH 8QLWY G6WRFN 2SWLRQV DQG

7KH DPRXQWYV SHUWDLQLQJ WR WKH SHUIRUPDQFH XQLWV VWRFN RSWLRQV DQG UHVWULFWHC
UHVSHFWLYH DZDUGV 6HH WKH GLVFXVVLRQ IROORZLQJ WKH WDEOH 3*UDQWYV RI 30DQ %DVHG
UHVWULFWHG VWRFN DQG VWRFN RSWLRQV DFFHOHUDWHG YHVWLQJ IRU YROXQWDU\ WHUPLQ
&RPSHQVDWLRQ &RPPLWWHH DW DJH ZLWK WHQ \HDUV RI VHUYLFH RU DW DJH ZLWK \HDU
WDEOH DERYH

2WKHU %HQHILWYV

7KH WDEOH GRHV QRW DVVXPH DFFHOHUDWHG YHVWLQJ RI WKH XQYHVWHG DPRXQWV SHUWDLQ
'"HIHUUHG &RPSHQVDWLRQ 30DQ ZKLFK FRXOG RFFXU DW WKH GLVFUHWLRQ RI WKH &RPSHQVDYV
RI' YHVWLQJ VHH WKH GLVFXVVLRQ SUHFHGLQJ WKH WDEOH 21RQTXDEGRMH G 'HIHUUHG &RPSHQ\

8QGHU WKH FROXPQV 3, QYROXQWDU\ 1RW IRU &DXVH 7THUPLQDWLRQ " 3'LVDELOLW\" 3'HDWK" D
5HDVRQ 7THUPLQDWLRQ" WKH WDEOHV LQFOXGH WKH DFFHOHUDWHG YHVWLQJ RI WKH XQYHVWF
&RPSHQVDWLRQ 30DQ 8QGHU WKH FROXPQV 3, QYROXQWDU\ 1RW IRU &DXVH 7HUPLQDWLRQ" ™ D
5HDVRQ 7THUPLQDWLRQ" WKH WDEOHV LQFOXGH WKH &RPSDQ\TV HVWLPDWHYV RI WKH YDOXH RI
LQFOXGHV OLIH LQVXUDQFH SURFHHGY XQGHU WKH 3'HDWK” FROXPQ

&(2 3D\ 5DWLR

$V UHTXLUHG E\ 6HFWLRQ E RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URW
5HIXODWLRQ 6 . ZH DUH SURYLGLQJ WKH IROORZLQJ LQIRUPDWLRQ DERXW WKH UHODWLRQVKL
RI RXU HPSOR\HHV H[FOXGLQJ WKH &(2 DQG WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &(2
Lv D UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQQHU FRQVLVWHQW ZLWK ,WHP X RI1 5H.

‘H XVHG '"HFHPEHU DV RXU GHWHUPLQDWLRQ GDWH DQG LGHQWLILHG WKH PHGLDQ HPSOR\HH
DOO IXOO WLPH SDUW WLPH DQG VHDVRQDO HPSOR\HHV ZKR ZHUH HPSOR\HG DW WKDW GDWH
FDOFXODWHG DQEXMSHQVDWLRQ IRU WKH PHGLDQ HPSOR\HH XVLQJ WKH VDPH PHWKRGRORJ\ X\
FRPSHQVDWLRQ DV UHIOHFWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH RQ SDJH RI WKLV 3U

WRWDO FRPSHQVDWLRQ ZDV DR XGPIWRWDO FRPSHQVDWLRQ@KIDARK LV WLPHV WKH
DQQXDO WRWDO FRPSHQVDWLRQ RI WKH PHGLDQ HPSOR\HH H[FOXGLQJ WKH &(2

‘:H EHOLHYH WKDW WKH DERYH SD\ UDWLR LV D UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PD
6. ,Q DGGLWLRQ EHFDXVH WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ UXOHV IRU LGHQWLI\
DGRSW D YDULHW\ RI PHWKRGRORJLHY WR DSSO\ FHUWDLQ H[FOXVLRQV DQG WR PDNH UHDVR
WKHLU FRPSHQVDWLRQ SUDFWLFHV WKH SD\ UDWLR UHSRUWHG E\ RWKHU FRPSDQLHV PD\ QRW
DERYH DV RWKHU FRPSDQLHV PD\ KDYH GLIIHUHQW HPSOR\PHQW DQG FRPSHQVDWLRQ SUDFWL
H[FOXVLRQV HVWLPDWHV DQG DVVXPSWLRQV LQ FDOFXODWLQJ WKHLU RZQ SD\ UDWLRV
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,Q )HEUXDU\ WKH &RPSDQ\ DGRSWHG D ZULWWHQ SROLF\ UHJDUGLQJ SBUHODWHG SHUVRQ W
GLVFORVHG XQGHU 6(& UXOHVY *HQHUDOO\ WKHVH DUH WUDQVDFWLRQV WKDW LQYROYH L WK
VKDUHKROGHU RU WKHLU IDPLO\ PHPEHU RU DIILOLDWHY DQG LLL DQ DPRXQW RYHU 8
UHYLHZ DQ\ UHODWHG SHUVRQ WUDQVDFWLRQ ZLWK RXU 1RPLQDWLQJ DQG &RUSRUDWH *RYHUC
&RPPLWWHH RU WKH &KDLUPDQ ZLOO PDNH D GHWHUPLQDWLRQ ZKHWKHU WKH WUDQVDFWLRQ L
&RPSDQ\ DQG RXU VKDUHKROGHUV 7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWH
UHSRUWHG WUDQVDFWLRQV

,Q 6&, 6KDUHG 5HVRXUFHV //& D VXEVLGLDU\ RI WKH &RPSDQ\ SDLG LQ FRPSHQVDW
FDSDFLW\ DV DQ HPSOR\HH %U\DQ %HQWOH\ LV WKH VRQ LQ ODZ RI $O0DQ 5 %XFNZDOWHU D 'L

7KH IDPLO\ RI 6XPQHU - :DULQJ ,,, 6HQLRU 9LFH 3UHVLGHQW &KLHI 2SHUDWLQJ 2IILFHU KDV |
ZKHQ WKH IDPLO\ VROG LWV EXVLQBVIVOL®W&G )JPPLO\ )XQHUDO 6HUYLFH ,QF D VXEVLGLDU\ |
RIILFH VSDFH WKURXJKURFUDOFRPSDQ\ RZQHG E\ 6XPQHU :DULQJTV PRWKHU DQG SDLG UHQW LQ

SXUVXDQW WR WKH OHDVH (IIHFWLYH $SULO WKLV RIILFH VSDFH OHDVH ZLOO WHUP
RZQV D FRPSDQ\ WKDW OHDVHV IXQHUDO KRPHV WR WKH &RPSDQ\ XQGHI®R W OKHFKHWMK[IS LSRR RSIDIQC
SDLG UHQW RI LDKH WRWDO DPRXQW RI UHDO HVWDWH UHQW SDLG DQQXDOO\ WR FRPSDC

DQG LV DSSUR[LPDWHO\ RI WKH WRWDO DQQXDO UHQW SDLG E\ WKH &RPSDQ\ IRU OHDV

5 / :DOWULS LV RXU )RXQGHU DQG &KDLUPDQ (PHULWXYV DQG DQ H[HFXWLYH RI WKH &RPSDQ\
RQH RI RXU 'LUHFWRUY% YRUDOWULS KDG D VDODU\ RI DQG D SHUIRUPDQFH EDVHG FDVK E
KLV EDVH VDODU\ WKLV SHUIRUPDQFH EDVHG FDVK ERQXV SDLG RXW DW IRU IRU D WR
WR SDUWLFLSDWH LQ RXU UHWLUHPHQW DQG KHDOWK DQG ZHOIDUH EHQHILW SODQV RQ WKH V
LV DOVR SURYLGHG ZLWK FHUWDLQ DGGLWLRQDO LQVXUDQFH DQG SHUTXLVLWHYV LQ WR'

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ ZLWK UHVSHFW WR DQ\ SHUFWRQ ZKRNIRVEMHQRZQ W
WKH EHQHILFLDO RZQHU RI PRUH WKDQ ILYH SHUFHQW RI WKH &RPSDQ\TV &RPPRQ 6WRFN

$PRXQW %HQHILFLDOO\
1DPH DQG $GGUHVV RI %HQHILFLDO 2ZQHU 2ZQHG SHUFHQW RI &0DVV

7KH 9DQJXDUG *URXS
9DQJIXDUG %OYG
ODOYHUQ 3%

%ODFN5RFN ,QF
(DVW QG 6WUHHW
1HZ <RUN 1<

6HOHFW (TXLW\ *URXS [/ 3
/IDID\HWWH 6WUHHW WK )ORRU
1HZ <RUN 1<

%DLOOLH *LIIRUG &R
&DOWRQ 6TXDUH
*UHHQVLGH 5RZ
(GLQEXUJK (+ $1
6FRWODQG 8.

7KLV LQIRUPDWLRKFHWPDHWURI DQG LV EDVHG RQ D 6FKHGXOH *$ ILOHG ZLWK WKH 6HFXULWLHV DQG ([
JHEUXDU\ E\ 7KH 9DQJXDUG *URXS ,QF ZKLFK UHSRUWHG VROH YRWLQJ SRZHU IRU QR VKDUHV VKDU'L
VROH GLVSRVLWLYH SRZHU IRU VKDUHV DQG VKDUHG GLVSRVLWLYH SRZHU IRU VKDUHV
7KLV LQIRUPDWLRIQFHW BWUR I DQG LV EDVHG RQ D 6FKHGXOH * $ ILOHG ZLWK WKH 6HFXULWLHV DQG ([F
-DQXDU\ E\ %¥ODFN5RFN ,QF ZKLFK UHSRUWHG VROH YRWLQJ SRZHU IRU VKDUHV VKDUHG YR
GLVSRVLWLYH SRZHU IRU VKDUHVY DQG VKDUHG GLVSRVLWLYH SRZHU IRU QR VKDUHYV

7KLV LQIRUPDWLRKFHWPDHWURI DQG LV EDVHG RQ D 6FKHGXOH * ILOHG ZLWK WKH 6HFXULWLHYV DQG ([Fk
JHEUXDU\ E\ 6HOHFW (TXLW\ *URXS /3 ZKLFK UHSRUWHG VROH YRWLQJ SRZHU RI QR VKDUHV VKDUH
VKDUHV VROH GLVSRVLWLYH SRZHU IRU QR VKDUHV DQG VKDUHG GLVSRVLWLYH VKDUHV IRU

7KLV LQIRUPDWLRKFHWPDHWURI DQG LV EDVHG RQ D 6FKHGXOH *$ ILOHG ZLWK WKH 6HFXULWLHV DQG ([
-DQXDU\ E\ %DLOOLH *LIIRUG &R ZKLFK UHSRUWHG VROH YRWLQJ SRZHU IRU VKDUHV VKDUF
GLVSRVLWLYH SRZHU IRU DQG VKDUHG GLVSRVLWLYH SRZHU IRU QR VKDUHYV

$V RI WKH &RPSDQ\ V VKDUHV RRWRBHIQGLQRWRQ DV UHSRUWHG RQ WKH FRYHU SDJH RI WKH &RPSD(

TXDUWHU )RUP 4

BUR[\ 6WDWHPHQW
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7KH WDEOH EHORZ VHW\W UFKWK DWRKH DPRXQW RI WKH &RPSDQ\TV &RPPRQ 6WRFN EHQHILFLDC
1DPHG ([HFXWLYH 2IILFHU HDFK 'LUHFWRU DQG QRPLQHH IRU 'LUHFWRU DQG DOO 'LUHFWRUYV |
XSRQ LQIRUPDWLRQ REWDLQHG IURP VXFK SHUVRQV 6HFXULWLHYVY UHSRUWHG DV EHQHILFLDOO
OLVWHG KDYH VROH YRWLQJ DQG LQYHVWPHQW SRZHU XQOHVV RWKHUZLVH QRWHG

5LJKW WR $FTXLUH
2ZQHUVKLS
8QGHU 2SWLRQV 3HUFHQW
6KDUHYV ([HUFLVDEOH Rl &0DVV

1DPH RI ,QGLYLGXDO RU *URXS 2ZQHG LWKLQ 'D\V 7RWDO
7KRPDV / 5\DQ
(ULF ' 7DQ]EHUJHU
6XPQHU - :DULQJ ,,,
*UHJRU\ 7 6DQJDOLV
6WHYHQ $ 7LGZHOO
$0DQ 5 %XFNZDOWHU 2
$QWKRQ\ / &RHOKR 2
-DNNL / +DXVVOHU 2
9LFWRU / /XQG 2
&OLIWRQ + ORUULV -U 2
(OOHQ 2FKRD 2
6DUD 0 7XFNHU 2

%ODLU :DOWULS 2
ODUFXV $ DWWV 2
(IHEXWLYH 2I1ILFHUV DQG 'LUHFWRUV DV D *URXS SHUVRQV

/HVV WKDQ RQH SHUFHQW

L,QFOXGHV VKDUHV RZQHG E\ &OLII ORUULVY ZLIH &OLIl ORUULY GLVFODLPV EHQHILFLDO RZQHUVKLS |

,QFOXGHV VKDUHVY KHOG LQ WUXVWV XQGHU ZKLFK : %ODLU :DOWULS KLV EURWKHU DQG KLV VLVYV

LQYHVWPHQW SRZHU DQG IRU ZKLFK : %ODLU :DOWULS GLVFODLPYV EHQHILFLDO RZQHUVKLS $OVR LQF
PHPEHUV RU WUXVWYV Rl ZKLFK VKDUHV : %ODLU :DOWULS GLVFODLPV EHQHILFLDO RZQHUVKLS $OVR LQ
IRXQGDWLRQ RI ZKLFK : %ODLU :DOWULS LV 3UHVLGHQW

,QFOXGHYV VKDUHVY KHOG LQ IDPLO\ WUXVWYV RI ZKLFK ODUFXV :DWWV LV WUXVWHH
6KDUHV RXWVWDQGLQJ SOXV RSWLRQMK[HUFIDADHEOH DV RI

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO



,QIRUPDWLRQ $ERXW WKH OHHWLQJ DQG 9RWLQJ

4 KR LV HQWLWOHG WR YRWH"

$ 6KDUHKROGHUV RI UHFRUG ZKR KHOG FRPPRQ VWRFN RI 6UBYW WKHDRORHR WILVERWGOW R VY F
WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUV WKH 3$QQXDO OHHWLQJ" $V RI WKH FORVH RI

RXWVWDQGLQJ VKDUHV RI 6&, FRPPRQ VWREFN SDU YDOXH 3&RPPRQ 6WRFN~
4 :KDW DUH VKDUHKROGHUYV EHLQJ DVNHG WR YRWH RQ"
$ 6KDUHKROGHUV DUH EHLQJ DVNHG WR YRWH RQ WKH IROORZLQJ LWHPV DW WKH $QQXDO 0

(OHFWLRQ RI QRPLQHHV WR WKH %RDUG RI 'LUHFWRUV

S5DWLILFDWLRQ RI 3ULFHZDWHUKRXVH&RRSHUV //3 DV 6&,1V LQGHSHQGHQW UHUV¥W® UH
\HDU

&RQVLGHUDWLRQ RI DQ DGYLVRU\ YRWH WR DSSURYH 1DPHG ([HFXWLYH 2IILFHU FRPSH(

7KH &RPSDQ\ ZLOO DOVR WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRU
PDMRULW\ RI WKH WRWDO VKDUHV UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DQG HQWLWOHG
DSSURYDO RI HDFK RI WKH SURSRVDOV OLVWHG DERYH

4 +RZ GR , YRWH P\ VKDUHV"
$ <RX FDQ YRWH \RXU VKDUHV XVLQJ RQH RI WKH IROORZLQJ PHWKRGYV

f 9RWH WKURXJK WKH LQWHUQHW DW ZZZ SUR[\YRWH FRP XVLQJ WKH LQVWUXFWLRQV RQ
\RX FDQ YRWH E\ YLVLWLQJ RXU FRUSRUDWH ZHEVLWH DW KWWSV ZZZ VFL FRUS FRP D
YRWH

f 9RWH E\ WHOHSKRQH XVLQJ WKH WROO IUHH QXPEHU VKRZQ RQ WKH SUR[\ RU YRWLQJ 1
f &RPSOHWH VLJQ DQG UHWXUQ D ZULWWHQ SUR[\ FDUG LQ WKH SUH VWDPSHG HQYHOR
¥ $WWHQG DQG YRWH DW WKH PHHWLQJ

,QWHUQHW DQG WHOHSKRQH YRWLQJ DUH DYDLODEOH KRXUV D GD\ DQG LI \RX XVH RQH
UHWXUQ D SUR[\ FDUG 8QOHVV \RX DUH SODQQLQJ WR YRWH DW WKH PHHWIO®J \RXU YRW|

(YHQ LI \RX VXEPLW \RXU YRWH E\ RQH RI WKH ILUVW WKUHH PHWKRGV PHQWLRQHG DERYH
DUH WKH UHFRUG KROGHU RI \RXU VKDUHV RU KROG D OHJDO SUR[\ IURP WKH UHFRUG KRO
D UHYRFDWLRQ RI \RXU HDUOLHU YRWLQJ LQVWUXFWLRQV

4 'KDW LI , ZDQW WR YRWH LQ SHUVRQ DW WKH $QQXDO OHHWLQJ"

$ 7KH 1RWLFH RI $QQXDO OHHWLQJ Rl 6KDUHKROGHUVY SURYLGHYVY GHWDLOV RI WKH GDWH W|I
ZLVK WR YRWH LQ SHUVRQ 7R DWWHQG WKH $QQXDO OHHWLQJ LQ SHUVRQ \RX ZLOO QHHC

SLFWXUH LGHQWLILFDWLRQ
4 +RZ GRHV WKH %RDUG RI 'LUHFWRUV UHFRPPHQG YRWLQJ"
$ 7KH %RDUG Rl 'LUHFWRUV UHFRPPHQGV YRWLQJ
f )25 HDFK RI WKH QRPLQHHV WR WKH %RDUG RI 'LUHFWRUV %LRJUDSKLFDO LQIRUPDWLF

BUR[\ 6WDWHPHQW XQGHU 23URSRVDO (OHFWLRQ RI 'LUHFWRUV”~

¥ )25 UDWLILFDWLRQ RI WKH VHOHFWLRQ RI 3ULFHZDWHUKRXVH&RRSHUV //3 DV 6&,1V LQC
ILUP IRU WKHLVFDO \HDU

¥ )25 DSSURYDO RQ DQ DGYLVRU\ EDVLV Rl 1DPHG ([HFXWLYH 2IILFHU FRPSHQVDWLRQ

BUR[\ 6WDWHPHQW
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$OWKRXJIK WKH %RDUG RI 'LUHFWRUV GRHVY QRW FRQWHPSODWH WKDW DQ\ QRPLQHH ZLOO
VLWXDWLRQ DULVHV WKH SUR[LHV WKDW GR QRW ZLWKKROG DXWKRULW\ WR YRWH IRU "LL
FKRVHQ E\ WKH %RDUG

4 1, JLYH P\ SUR[\ KRZ ZLOO P\ VKDUHV EH YRWHG RQ RWKHU EXVLQHVV EURXJKW XS DW W

$ %\ VXEPLWWLQJ \RXU SUR[\ \RX DXWKRUL]JH WKH SHUVRQV QDPHG RQ WKH SUR[\ FDUG WR

RWKHU PDWWHUVY SURSHUO\ EURXJKW EHIRUH WKH $QQXDO OHHWLQJ $W WKH GDWH KHUHI
WR EH FRQVLGHUHG DW WKH $QQXDO OHHWLQJ

4 &DQ , UHYRNH P\ SUR[\ RQFH , KDYH JLYHQ LW"

$ <HV <RXU SUR[\ HYHQ WKRXJK H[HFXWHG DQG UHWXUQHG PD\ EH UHYRNHG DQ\ WLPH SUL

$QQXDO OHHWLQJ E\ D ODWHU GDWHG SUR[\ RU E\ ZULWWHQ QRWLFH RI UHYRFDWLRQ ILOH
,QWHUQDWLRQDO $OOHQ 3DUNZD\ +RXVWRQ 7; $OWHUQDWLYHO\ \RX FDQ DWWH(
SUR[\ LQ SHUVRQ DQG YRWH DW WKH PHHWLQJ LWVHOI

4 +RZ ZLOO WKH YRWHYV EH FRXQWHG"

$ (DFK SURSHUO\ H{HFXWHG SUR[\ UHFHLYHG LQ WLPH IRU WKH DQQXDO PHHWLQJ ZLOO EH Y

VKDUHKROGHU GRHV QRW VSHFLI\ KRZ WKH VKDUHVY UHSUHVHQWHG E\ KLV RU KHU SURJ[\ DI
QRPLQHHY OLVWHG WKHUHLQ RU IRU RWKHU QRPLQHHYV DV SURYLGHG DERYH LL IRU UD
BULFHZDWHUKRXVH&RRSHUV //3 DV WKH &RPSDQ\TV LQGHSHQGHQW UHJLVWHUHG SXEOLF D
DGYLVRU\ EDVLV RI 1DPHG ([HFXWLYH 2IILFHU FRPSHQVDWLRQ +ROGHUV RI 6&, &RPPRQ 6V
RQ HDFK PDWWHU FRQVLGHUHG DW WKH $QQXDO OHHWLQJ ,Q WKH HOHFWLRQ RI 'LUHFWRL
QXPEHU RI KLV RU KHU VKDUHV IRU DV PDQ\ SHUVRQV DV WKHUH DUH WR EH HOHFWHG DV
ULJKW WR FXPXODWH YRWHV LQ WKH HOHFWLRQ RI 'LUHFWRUV $EVWHQWLRQV DUH FRXQW
DEVWHQWLRQ KDV WKH VDPH HIIHFW DV D YRWH DJDLQVW D SURSRVDO RU LQ WKH FDVH R
YRWLQJ SRZHU KDV EHHQ ZLWKKHOG

4 :KDW LI P\ 6&, VKDUHVY DUH KHOG WKURXJK D EDQN RU EURNHU"
$ , \RXU VKDUHVY DUH KHOG WKURXJK D EURNHU RU EDQN \RX ZLOO UHFHLYH YRWLQJ LQVW!I
KRZ WR YRWH \RXU VWRFEN ,I \RX GR QRW YRWH \RXU VKDUHV \RXU EURNHU RU EDQN GRH

VKDUHV RQ WKH SURSRVDOV H[FHSW WKDW WKH\ KDYH WKH GLVFUHWLRQ WR YRWH \RXU \
B3ULFHZDWHUKRXVH&RRSHUV //3 DV 6&,1TV LQGHSHQGHQW UHJLVWHUHG FEXE&E OH B LD FiF REIQRANLH
QRQ YRWH" UHIHUV WR D SUR[\ WKDW YRWHYVY RQ RQH PDWWHU EXW LQGLFDWHV WKDW WK
RWKHU PDWWHUV %URNHU QRQ YRWHV ZLOO KDYH WKH IROORZLQJ HIIHFWV DW RXU $QQXI|
ZKHWKHU D TXRUXP LV SUHVHQW D EURNHU QRQ YRWH LV GHHPHG WR EH SUHVHQW DW Wt
'LUHFWRUVY DQG RWKHU PDWWHUV WR EH YRWHG RQ DW WKH PHHWLQJ D EURNHU QRQ YRW

4 +RZ GRHVY D VKDUHKROGHU RU LQWHUHVWHG SDUW\ FRPPXQLFDWH ZLWK WKH %RDUG RI 'Ll
LQGLYLGXDO 'LUHFWRUV"
$ $Q\ VKDUHKROGHU RU LQWHUHVWHG SDUW\ PD\ FRPPXQLFDWH ZLWK WKH %RDUG RI '"LUHFW

PDQDJHPHQW 'LUHFWRUV DV D JURXS RU DQ\ 'LUHFWRU E\ VHQGLQJ ZULWWHQ FRPPXQLFD
'LUHFWRUV RI 6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO D %RDUG FRPPLWWHH WKH QRQ
'LUHFWRU RU 'LUHFWRUV F R 2IILFH RI &RUSRUDWH 6HFUHWDU\ 6HUYLFH &RUSRUDWLRQ ,
7, RU E\ HPDLO WR OHDGGLUHFWRU#VFL XV FRP $00 FRPPXQLFDWLRQV ZLOO EH FRPE
DQG VXEPLWWHG WR WKH %RDUG RI 'LUHFWRUV RU RWKHU DGGUHVVHH DW WKH QH[W UH.

4 :KDW LV WKH &RPSDQ\fV ZHE DGGUHVV"

$ 7KH 6&, KRPH SDJH LV ZZZ VFL FRUS FRP $W WKH ZHEVLWH WKH IROORZLQJ LQIRUPDWLRC
LQIRUPDWLRQ EHORZ LV DOVR DYDLODEOH LQ SULQW WR DQ\ VKDUHKROGHU ZKR UHTXHVW

¥ %\ODZV RI 6&,

¥ &KDUWHUV RI WKH $XGLW &RPPLWWHH WKH &RPSHQVDWLRQ &RPPLWWHH ,QYHVWPHQW
&RUSRUDWH *RYHUQDQFH &RPPLWWHH

¥ &RUSRUDWH *RYHUQDQFH *XLGHOLQHV
¥ 3BULQFLSOHV RI &RQGXFW DQG (WKLFV IRU WKH %RDUG RI 'LUHFWRUV
¥ &RGH RI &RQGXFW DQG (WKLFV IRU 2IILFHUV DQG (PSOR\HHYV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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+RZ FDQ , REWDLQ D FRS\ Rl WKH $QQXDO 5HSRUW RQ )RUP  ."

$ FRS\ RI 6&,1V$QQXDO 5HSRUW RQ JRUP . LV IXUQLVKHG ZLWK WKLV 3UR[\ 6WDWHPHQW

YRWH DW WKH $QQXDO OHHWLQJ ,I \RX GR QRW UHFHLYH D FRS\ RI WKH $QQXDO 5HSRUW F
FKDUJH E\ ZULWLQJ WR ,QYHVWRU 5HODWLRQV 3 2 %R][ +RXVWRQ 7H[DV

4 K\ LV LW LPSRUWDQW WR YRWH YLD WKH LOQOWHUQHW RU WHOHSKRQH RU VHQG LQ P\ SUR]
EHIRUXD\

$ 7KH &RPSDQ\ FDQQRW FRQGXFW EXVLQHVYV DW WKH $QQXDO OHHWLQJ XQOHVV D TXRUXP L

D PDMRULW\ RI WKH RXWVWDQGLQJ VKDUHVY RDB&KFRPPRQ SYWHRWVHNOQDW IRV WKH PHHWLQJ LQ
SUR[\ ,W LV IRU WKLV UHDVRQ WKDW ZH XUJH \RX WR YRWH YLD WKH LQWHUQHW RU WHOH
DV VRRQ DV SRVVLEOH VR WKDW \RXU VKDUHVY FDQ EH YRWHG HYHQ LI \RX FDQQRW DWWH

3UR[\ 6ROLFLWDWLRQ

:H PD\ VROLFLW SUR[LHV WKURXJK WKH PDLO LQ SRUMVRQVHRUQHEHWVIKREHMORQH2IIDFHUV 'LUHFWR
HPSOR\HHV RI WKH &RPSDQ\ PD\ VRIOHFWW WBW RIUHFHUY DQG RWKHU HPSOR\HHV RI WKH &RPSDQ
DGGLWLRQDO FRPSHQVDWLRQ IRU WKHVH VHUYLFHV :‘H ZLOO UHLPEXUVH EURNHUDJH ILUPV QI
DIJHQWYV IRU WKHLU H[SHQVHV LQ GLVWULEXWLQJ SUR[\ PDWHULDO WR WKH EHQHILFLDO RZQHU
H[SHQVH SOHDVH UHWXUQ \RXU SUR[\ UHJDUGOHVYV RI WKH QXPEHU RI VKDUHV WKDW \RX RZQ
SUR[\ LQ WKH HQFORVHG EXVLQHVV UHSO\ HQYHORSH

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
$0O0OHQ 3DUNZD\

32 %R]

+RXVWRQ T7H[DV

6 XEPLVVLRQ RI 6KDUHKROGHU 3URSRVDOYV

$Q\ GLUHFWRU QRPLQDWLRQ RU RWKHU SURSRVDO WR EH SUHVHQWHG E\ D VKDUHKROGHU DQG
WKH &RPSDQ\T$QQXDO OHHWLQJ RI 6KDUHKROGHUV PXVW EH UHFHLYHG E\ WKH R RPKSDWQ \LBA RBRY
EH FRQVLGHUHG E\ WKH &RPSDQ\ IRU LQFOXVLRQ LQ LWV 3UR[\ 6WDWHPHQW UHODWLQJ WR WKI

3XUVXDQW WR WKH &RPSDQ\TV %\ODZV DQ\ KROGHU RI &RPPRQ 6WRFN RI WKH &RPSDQ\ GHVLU
EULQJ DQ\ RWKHU PDWWHUV WR EH FRQVLG H UH® OO VWKH \WRE $RQ\GKNDUHKROGHUV LQ D IRUP R\
VKDUHKROGHU SURSRVDO LQ DFFRUGDQFH ZLWK WKH SUHFHGLQJ SDUDJUDSK PXVW JLYH DGYD
%\ODZV WKDW LV UHFHLYHG E\ WKH &RPSDQ\ DGGUHVVHG WR WKH &RUSRUDW H QIEFQ R VODWH Q R
WKDQ )HEUXDU\ $Q\ QRWLFH SXUVXDQW WR WKLV RU WKH SUHFHGLQJ SDUDJUDSK VKRXOG EH I
6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO $OOHQ 3DUNZD\ 3 2 %R] +RXVWRQ 7H[DV

2WKHU % XVLQHVV

7KH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ LV QRW DZDUH RI RWKHU PDWWHUV WR EH SUHVHQW
6KDUHKROGHUV KRZHYHU LI DQ\ VXFK PDWWHUY DUH SURSHUO\ SUHVHQWHG IRU DFWLRQ LW
HQFORVHG IRUP RI SUR[\ WR YRWH LQ DFFRUGDQFH ZLWK WKHLU MXGJPHQW

6HFWLRQ D %HQHILFLDO 2ZQHUVKLS 5SHSRUWLQJ &R

%DVHG VROHO\ XSRQ D UHYLHZ RI )RUP DQG DPHQGPHQWYV WKHUHWR IXUQLVKHG WR WKH &RP
ZULWWHQ UHSUHVHQWDWLRQV IURP UHSRUWLQJ SHUVRQV WKH &RPSDQ\ EHOLHYHV WKDW DOO
LQ ZHUH ILOHG WLPHO\

BUR[\ 6WDWHPHQW



$QQH[ $ 1RQ *$$3 )LQDQFLDO OHDVXUHV

:H EHOLHYH WKH IROORZLQJ QRQ *$$3 ILQDQFLDO PHDVXUHV SURYLGH D FRQVLVWHQW EDVLV II
UHIOHFW WKH SHUIRUPDQFH RI RXU FRUH RSHUDWLRQV :H DOVR EHOLHYH WKHVH PHDVXUHV K
UHVXOWYV

6HW IRUWK EHORZ LV D UHFRQFLOLDWLRQ RI RXU QRQ *$$3 ILQDQFLDO PHDVXUHV :H GR QRW L
LVRODWLRQ RU DV D VXEVWLWXWH IRU RWKHU PHDVXUHV RI SHUIRUPDQFH SUHSDUHG LQ DFFRI

7ZHOYH ORQWKYV (QGHG '"HFHPEHU

$GMXVWHG (DUQLQJV DQG $GMXVWHG +36
,Q OLOOLRQV H[FHSW GLOXWHG (36 1HW ,QFRPHOXWHG (3BHW ,QFRPHOXWHG (3BHW ,QFRPHOXWHG (36

1HW LQFRPH DWWULEXWDEOH WR FRPPRQ
VWRFNKROGHUV DV UHSRUWHG

3UH WD[ UHFRQFLOLQJ LWHPV

,PSDFW RI GLYHVWLWXUHY DQG LPSDLUPHQW
FKDUJHV QHW

/RVVHVY RQ HDUO\ HIWLQJXLVKPHQW Rl GHEW QHW

/HIDO VHWWOHPHQW 2 2 2 2

7D[ UHFRQFLOLQJ LWHPV

7D[ HIITHFW IURP VSHFLDO LWHPV

&KDQJH LQ XQFHUWDLQ WD[ UHVHUYHVY DQG RWKHU
WD[ DGMXVWPHQWYV

(DUQLQJV H[FOXGLQJ VSHFLDO LWHPV DQG GLOXWHG
HDUQLQJV SHU VKDUH H[FOXGLQJ VSHFLDO LWHPV

'LOXWHG ZHLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ

7ZHOYH ORQWKYV (QGHG 'HFHPEHU

$GMXVWHG 2SHUDWLQJ &DVK )ORZ ,Q OLOOLRQV

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHY DV UHSRUWHG

/HIDO VHWWOHPHQW SD\PHQW 2 2

,56 WD[ VHWWOHPHQW UHIXQG 2 2

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV H[FO.

LV LPSDFWHG E\ WKH UHGXFWLRQ LQ WD[ OLDELOLW\ DV D UHVXOW RI WKH H[SLUDWLRQ RI VWDWXWH
Rl GHIHUUHG WD[HV UHVXOWLQJ IURP D FKDQJH LQ HVWLPDWH UHODWHG WR WKH ILQDOL]DWLRQ RI WKH
JRYHUQPHQW HQDFWHG FRPSUHKHQVLYH WD[ OHJLVODWLRQ FRPPRQO\ UHIHUUHG WR DV WKH 7D[ $FW ¢
EHQHILW IRU WKH UHPHDVXUHPHQW RI GHIHUUHG WDJ[ DV LDELOLWLHV SDUWLDOO\ RIIVHW E\
IRUHLJQ VXEVLGLDULHVY 30OHDVH VHH 3DUW ,, ,WHP )L%DWR}UQIWU IXRWHHULGHRWDLOV IRU
LQ RXU WD[ OLDELOLW\ DV ZHOO DV WKH VHWWOHPHQW RI ,56 WD[ DXGLWYV UHODWHG WR WD[ \HDUV

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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$DURQ V ,QF

$EHUFURPELH

(TXLID[ ,QF
JLWFK &R ,QF

QF

([SUHVV
$FXLW\ %UDQGV
$'7 ,QF

$JLOHQW 7HFKQRORJLHV

YRVVLO *URXS ,QF
,QEDUPLQ /WG

$OOHJLRQ SOF *UDKDP +ROGLQJV &R

$PHULFDQ (DJOH 2XWILWWHUWDSXLF 3DFNDJLQJ +ROGLQBSRKQHLGHU 1DWLRQDO
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3HHU &RPSDUDWRU *URXS

3HUNLQ(OPHU ,QF

3HUULJR &R SOF

JLUVW $PHULFDQ )LQDQFLDO3KRRWIILY ,QGXVWULHV ,QF

SULFH6PDUW ,QF

QF
5DQJH 5HVRXUFHV &RUS

4XDG *UDSKLFV

QF

$UFK &RDO ,QF +5 %ORFN ,QF 6HQVDWD 7HFKQRORJLHV +ROGL

$[DOWD &RDWLQJ 6\WVWHPV /WBUOH\ 'DYLGVRQ ,QF 6RQRFR 3URGXFWV &R

$:;,6 &DSLWDO +ROGLQJV /LPHWHWBUR ,QF 6SLULW $LUOLQHV ,QF

%LJ /RWV ,QF +LO0O 5RP +ROGLQJV ,QF 6WHHOFDVH ,QF

%LR 5DG /DERUDWRULHV ,QF1, &RUSRUDWLRQ 67(5,6 SOF

%ORRPLQ %UDQGV ,QF +RORJLF ,QF 6\QHRV +HDOWK ,QF

%53 ,QF +XEEHOO ,QFRUSRUDWHG 7DLORUHG %UDQGV ,QF

%UXQVZLFN &RUS ,&21 3XEOLF /LPLWHG &RPSD®QODSHVWU\ ,QF

&DOHUHV ,QF ,+6 ODUNLW /WG 7HWUD 7HFK ,QF

&DUWHU V ,QF ,QJUHGLRQ ,QFRUSRUDWHG 7KH $QGHUVRQV ,QF

&ERH *OREDO ODUNHWV ,QF,QVSHULW\ ,QF 7KH &KHHVHFDNH )DFWRU\ ,QFRL
,QWHUQDWLRQDO )ODYRUV )UDJUDQFHV

&HUQHU &RUSRUDWLRQ .QF 7KH +DQRYHU ,QVXUDQFH *URXS

&KXUFK 'ZLJKW &R ,QF .HPSHU &RUS 7KH 6FRWWV OLUDFOH *UR &RPS|

&LPDUH[ (QHUJ\ &R

&0( *URXS ,QF /HIIJHWW

&ROXPELD 6SRUWVZHDU &RPEDOQR[ , QWHUQDWLRQDO ,QFFUL1HW *URXS

&RPP6FRSH +ROGLQJ &R

&RQWXUD (QHUJ\ ,QF INIW  ,QF
'(1763/< 6,521% ,QF
QF

'RPWDU &RUSRUDWLRQ

'RPLQR V 3L]]D ODUDWKRQ 2LO &RUS

QF
OF&RUPLFN &R

ODWWHO
(FKR6WDU &RUSRUDWLRQ
(GJHZHOO 3HUVRQDO &DUH &RKUSK\ 2LO &RUS
,QF
(ODQFR $QLPDO +HDOWK ,QF RRIE®H Q) QHIGI \

(GZDUGV /LIHVFLHQFHY &RUSDVGDT
QF

(QFDQD &RUS SDWWHUVRQ &RPSDQLHYV

ODOOLQFNURGW 3XEOLF /LPLWHGEER OHGLFDO 6\VWHPV

IDXUHDWH (GXFDWLRQ ,QF 7KH 7RUR &RPSDQ\
30DWW ,QFRUSRUDMES8QLRQ

QF

,QFXOXOHPRQ $WKOHWLFD ,QF 7ULSOH 6 ODQDJHPHQW &RUSRUL

SUEDQ 2XWILWWHUV ,QF
QF

9LDVDW ,QF

:DWHUV &RUSRUDWLRQ
,QFRUSRUDWM® )UDVHU 7LPEHU &R /WG

:LOOLDPV 6RQRPD ,QF

ROYHULQH :RUOG :LGH ,QF

<80 %UDQGV ,QF

QF

(QGR ,QWHUQDWLRQDO SOF 3HDERG\ (QHUJ\ &RUSRUDWLRQ

BUR[\ 6WDWHPHQW
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$QQH[ & 3HUIRUPDQFH 8QLW 30DQ 3HHU *URXS

$JLOHQW 7HFKQRORJLHV ,QF1, &RUSRUDWLRQ 3RSXODU ,QF

$XWR]JRQH ,QF +XQWLQJWRQ %DQFVKDUHV ,QFROBRILD WOIB

%UXQVZLFN & RUSRUDWLRQ .HPSHU &RUSRUDWLRQ 67(5,6 SOF

&LQWDV &RUSRUDWLRQ .H\&RUS 7' $PHULWUDGH +ROGLQJ &RUSR
&12 )LQDQFLDO *URXS ,QF /HJJ ODVRQ ,QF 7KH %ULQN V &RPSDQ\

&RPHULFD ,QFRUSRUDWHG /HJJHWW 30DWW ,QFRUSRUDKWH®O QRYHU ,QVXUDQFH *URXS

'(1763/< 6,521% ,QF 06& ,QGXVWULDO 'LUHFW &R 9DQEDQ OHGLFDO 6\WWHPV ,QF
(TXLID[ ,QF 1DVGDT ,QF 9RUQDGR 5HDOW\ 7UXVW
*OREH /LIH ,QF 3HUNLQ(OPHU ,QF :DWHUV &RUSRUDWLRQ
+HUPDQ OLOOHU ,QF 3LWQH\ %RZHV ,QF

:KLOH WKHVH FRPSDQLHV ZHUH LQFOXGHG LQ WKH LQLWLDO 3HHU *URXS WKH HTXLW\ RI WK
DQG WKH\ DUH H[FOXGHG IURP WKH FDOFXODWLRQV RI WKH 3HHU *URXS 765 IRU WKH SHUIRL

6HUYLFH &RUSRUDWLRQ ,QWHUQDWLRQDO
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$O0OHQ 3DUNZD\
+RXVWRQ 7H[DV

6&, &RUS FRP

,QYHVWRUV OHGLD
'"HEELH <RXQJ 'LUHFWRU ,QYHVWWR$YQIHIHYWLRQWFWRU &RUSRUDWH &RPF
3KRQH 3KRQH
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