81,7(' 67$7(6
6(&85,7,(6 $1' (:&+$1*( &200,66,21
‘:DVKLQJWRQ ' &

6&+('8/( $

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

JLOHG E\ WKH 5HJLVWUDQW
J)LOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HJLVWUDQW

&KHFN WKH DSSURSULDWH ER]

BUHOLPLQDU\ B3UR[\ 6WDWHPHQW

&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO0O\
DV SHUPLWWHG E\ 5XOH D H

'"HILQLWLYH 3UR[\ 6WDWHPHQW
'"HILQLWLYH $GGLWLRQDO 0ODWHULDOV
6ROLFLWLQJ ODWHULDO 3XUVXDQW WR ¥t D

&URZQ &DVWOH ,QWHUQDWLROQI

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

1DPH RI 3HUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI 2WKHU 7KDQ WKH 5HJLVWUDC

3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]

1R IHH UHTXLUHG
JHH FRPSXWHG RQ WDEOH EHORZ SHU ([FKDQJH $FW 5XOHV D L DQ

7LWOH RI HDFK FODVV RI VHFXULWLHY WR ZKLFK WUDQVDFWLRQ DSS




$JJUHIJDWH QXPEHU RI VHFXULWLHYVY WR ZKLFK WUDQVDFWLRQ DSSOL

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

S3URSRVHG PD[LPXP DJJUHJDWH YDOXH RI WUDQVDFWLRQ

7TRWDO IHH SDLG

JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

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

$PRXQW SUHYLRXVO\ SDLG

JRUP 6FKHGXOH RU 5HJLVWUDWLRQ 6WDWHPHQW 1R

JLOLQJ 3DUW\

'DWH )LOHG




CROWN
« CASTLE

$SULO
'HDU 6WRFNKROGHU

W LV RXU SOHDVXUH WR LQY LH/QI) XRX \WRHWN\Y B RE BMWKRIFNKROGHUV $QQXDO
&DVWOH ,QWHUQDWLRQDO &RUS &RPSDOKXUWIGDWYHHWLIMW ZLOD E H&KIHMWU R
7LPH DW RXU RIILFHV ORFDWHG DW .DW\ JUHHZD\ +RXVWRQ 7H[DV 7
BWDWHPHQW 3UR[\ 6WDWHPHQW DFFRPSDQ\LQJ WKLV OHWWHU GHVFULEH
OHHWLQJ

7KH %RDUG RI 'LUHFWRUV ZHOFRPHV WKLY RSSRUWXQLW\ WR KDYH D GLDOR.
\RXU FRPPHQWY DQG TXHVWLRQV UHJDUGLQJ WKH &RPSDQ\ <RX FDQ ILQG L
VWUDWHJ\ WR FUHDWH ORQJ WHUP VWRFNKROGHU YDOXH LQ ,WHP , %XVLQI
IRU WKH \HDHFHREHG JRUP

‘H KDYH HOHFWHG WR IXUQLVK SURRWPPWHUWIR®\DQQRI RXW VWRFNKROGHUYV
SXUVXDQW WR 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ UXOHV ZKLFK DOOR:
OHHWLQJ 2Q$BWIDERXMH LQWHQG WR VHQG PRVW RI RXU VWRFNKROGHUV D
3UR[\ ODWHULDOV 3UR[\ ODWHULDOV 1RWLFH FRQWDLQLQJ LQVWUXFWLRQ\
YRUP . DQG KRZ WR VXEPLW SUR[LHV 7KRVH ZKR GR QRW UHFHLYH D 3URJ
3UR[\ 6BWDWHPHQWD®G . E\ PDLO XQOHVV WKH\ KDYH SUHYLRXVO\ UHTXHVW
HOHFWURQLFDOO\ 7KH 3UR[\ ODWHULDOV 1RWLFH DOVR FRQWDLQV LQVWUX
RI WKH 3UR[\ 6WDWHPRIQR DQGI| \RX RQO\ UHFHLYHG D 3UR[\ ODWHULDOV 1R\

W LV LPSRUWDQW WKDW \RXU VKDUHVY EH UHSUHVHQWHG DW WKH $QQXDO Ol
KHWKHU RU QRW \RX SODQ WR DWWHQG SOHDVH SURPSWO\ VXEPLW \RXU S|
BUR[\ 6WDWHPHQW LQ RUGHU WR KDYH \RXU VKDUHVY YRWHG DW WKH $QQXDC

‘H ORRN IRUZDUG WROMHHLQJ \RX RQ

.LQG 5HIJDUGYV

A/ =N

- /DQGLV 0DUWLQ
&KDLU RI WKH %RDUG

fit £ oot

3 SREHUW %DUWROR
,QFRPLQJ &KDLU RI WKH %RDUG



CROWN
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7K XUV @D\

DP &HQWUDO 7LPH

.DW\ J)UHHZD\
+RXVWRQ 7H[DV

$SULO
'"HDU 6WRFNKROGHU

<RX DUH LQYLWHGQQR DMKBHHWLQJ RI BWRFNKROGHUV $QQXDO OHHWLQJ R
7KH $QQXDO OHHWLQJ ZLOO EH KHOG DW WKH WLPH DQG SODFH QRWHG DERY
DVNHG WR FRQVLGHU DQG YRWH XSRQ WKH IROORZLQJ PDWWHUYV

WKH HOHFWLRQ RI GLUHFWRU QRPLQHHV IRU D RQH \HDU WHUP

WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI 3ULFHZDWHUKRXVH&RRS
DFFRXQWDQWYV IRU ILVFDO \HDU

a D SURSRVDO WR DSSURYH RXU /IRQJ 7THUP ,QFHQWLYH 30DQ

a DQ DPHQGPHQW WR RXU 5HVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRQ
DXWKRUL]JHG VKDUHV RI &RPPRQ 6WRFN

a D QRQ ELQGLQJ DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ RI

a VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WKH $QQXDO Ol
SRVWSRQHPHQW WKHUHRI

2Q0\ VWRFNKROGHUV DW WK FPRRVH REHRRUGHDYVWRQ ZLOO EH HQWLWOHG W
OHHWLQJ DQG XQOHVV D QHZ UHFRUG GDWH LV VHW DQ\ DGMRXUQPHQW RL
\RXU SUR[\ LQ DQ\ RI WKH IROORZLQJ ZD\V

a LI'\RX UHFHLYHG D SULQWHG SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ IR
RU YRWLQJ LQVWUXFWLRQ IRUP VHH LQVWUXFWLRQV RQ WKH 1RWLFH
ODWHULDOV 1RWLFH RQ KRZ WR UHTXHVW D SULQWHG SUR[\ FDUG RU

a FDOO WKH WROO IUHH WHOHSKRQH QXPEHU VKRZQ DW WKH ZHEVLWH C
RQ \RXU SURJ[\ FDUG RU YRWLQJ LQVWUXFWLRQ IRUP RU

a YLVLW WKH ZHEVLWH VKRZQ RQ \RXU 3UR[\ ODWHULDOV 1RWLFH RU WK
VXEPLW D SUR[\ YLD WKH ,QWHUQHW

+DYH \RXU 3UR[\ ODWHULDOV 1RWLFH RU SURJ[\ FDUG LQ IURQW RI \RX ZKHQ
LW FRQWDLQV LPSRUWDQW LQIRUPDWLRQ WKDW LV UHTXLUHG WR DFFHVV Wil
WKH $QQXDO OHHWLQJ VXEMHFW WR WKH DSSOLFDEOH YRWLQJ GHDGOLQHYV

$OWKRXJK ZH FXUUHQWO\ SODQ WR KROG WKH $QQXDO OHHWLQJ LQ SHUVRQ
FRQFHUQV UHODWLQJ WR &29," | ZH GHWHUPLQH WKDW LW LV QRW SRVVL
SHUVRQ ZH ZLOO DQQRXQFH DOWHUQDWLYH DUUDQJHPHQWY LQFOXGLQJ DC
OHHWLQJ WKURXJK D SUHVV UHOHDVH SRVWHGQRMRWER U §YRZHREG VIWHIDD WR R
DGGLWLRQDO SUR[\ PDWHULDOV ILOHG ZLWK WKH 6HFXULWLHV DQG ([FKDQJF
SHUVRQ DWWHQGHHV ZLOO EH UHTXLUHG WR IROORZ KHDOWK DQG VDIHW\ S
JXLGHOLQHV PDQGDWHV RU UHFRPPHQGDWLRQV )RU LPSRUWDQW LQIRUPDYV
OHHWLQJ VHH ,, ,QIRUPDWLRQ $ERXW WKH $QQXDO OHHWLQJ

<RXU YRWH LV LPSRUWDQW 7R EH VXUH \RXU YRWH FRXQWY DQG WR DVVXUFL
RQH RI WKH ZD\V RXWOLQHG DERYH ZKHWKHU RU QRW \RX SODQ WR DWWHQG

%\ 2UGHU Rl WKH %RDUG RI 'LUHFWRI

'RQDOG - 5HLG
&RUSRUDWH 6HFUHWDU\




7T$%/( 2) &217(176

3DJH 3DJH
, RAURI\ 6BWDWHPHQW 6XPPDU\ 9,,, ([HFEXWILYH &RPSHQVDWLRQ
., LQIRUPDWIRQ $FRXW WKH $QQXDO ORMRRIHQAVDWIRQ 'l VEXVVLRQ DQG $Q
. RURSRVDOV &RPSHQVDWIRQ &RPPI W
(OHFWILRQ Rl 'LUHFWRUYV 6XPPDU\ &RRPSHQVDWLRQ YREOH

EDWIIILFDWIRO RI $SSRLOWPHQW RI
OGHSHQGHQW S5HILVWHUHG 3XE®ODB 2WKHU &RPSHQVDWLRG 7DEOH
$FFRXQWDQWYV

RUURSRVDO WR $SSIUURYH Z2XU IR %y

7THUP QFHQWLYH 30DQ

$PHOGPHOW WR 2XU &KDUW
$

OFUHDVH WKH 1XPFHU RI
AKDUHV RI &RPPRQ 6WRFN

3

QWV RI R20DQ %DVHG $7DUGV LQ

V‘Flﬁh‘xw\/wnnm Q1 (TXI W\ $ZDUGV DW
Lll

HU
XWKFRY &IFn <HDU (QG

TRO FIOGI NI $GYIVRU\ 9RWH R G MK NPy
RRPSHOVDWI RO RI 2XU 1NPPHG $SWITRQ (THUFIVHV DQG 6WRFN 9HVW
(THEXWIYH 2IILFHUV
9 %RDUG RI 'l UHFWRUYV ?ILQ%AAHP(?:QIAS\?V AD\PHQWYV 8SRQ 7THUPLGC
TRPI QHHV IRU "l UHFWRUO)RU D 7HI4LE
(1S1UT01 LQ + (2 3D\ 5DWLR
9 . QIRUPDWIRQ $FRXW WKH %RDUG REXIAIMFWRP®I WWHH ODWWHLUV
%RDUG ODWUL]J $XGIW &RPPI WWHH SHSRUW
%RDUG /HDGHUVKLS 6WUXFWXUH 2WKHU 0ODWWHUYV
OHHWLQJV '"HOIL QTXHQW AHFWI RQ L 5HSRUW)\
ELVN 2YHUVLIKW AWRFNKROGHII SEHFRPPHQGDWLRQ RI

'"'"'UHFWRU &DQGLGDWHYV
EWRFEFNKROGHU TRPIODWLRQV DQG 3
IR U $OQOXDO OHHWLQJ

(TISHOVHV EHODWI QJ WR WKLV 3UR]J\
AROIFLWDWLRQ

%WRDUG &RFPPLWWHHYV

%WRDUG QGHSHQGHQFH

T

Y TR SO AN QWHUSRTRE ARP . 0 1rURDWLR
%RDUG & RPSHQVDWLRQ +RXVHKROGI QJ RI 2UR[\ ODWHULDOV
"ILUHFWRIU &RPSHQVDWLRQ 7DEOH IRMRFNKROGHIU &RPPXQLFDWLRQV
RHUWDI Q 5HODWI RQVKLSY DQG 5 MORMMGI [ $ /PQJ7HJP$QFHQWLYF
ZUDQVDFWLRQV RODQ '

9. (IHEXWIYH 21ILFHUV S$SSHOGILI % ,QGHSHQGHQ@j&DWHJW

G\AIDO(JDUGV

9,, %HQHILFIDO 27QHUVKLS RI ¢RPPRG maorgyy S 10 F¥#3)LQDRFLDO

&52:1 &$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17



&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17




&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17




&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17




&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17




&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17




&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17




&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17




8QOHVV WKLV 3UR[\ 6BWDWHPHQW LQGLFDWHYVY RWKHUZLVH RU WKH FRQWH[W
&RPSDQ\ WKH &RPSDQ\ RU XV DV XVHG LQ WKLV 3UR[\ 6WDWHPHQW UHIH
LWV SUHGHFHVVRU RUJDQL]JHG LQ DV DSSOLFDEOH HDFK D 'HODZDUH |
,QWHUQDWLRQDO &RUS

. ,1)250$7,21 $%287 7+( $118%/ 0((7,1*
‘KR ,V 6ROLFLWLQJ 3UR[LHV"

7KH %RDUG Rl &URZQ &DVWOH ,QWHUQDWLRQDO &RUS LV VROLFLWLQJ SUR]
DGMRXUQPHQWYV RU SRVWSRQHPHQWY RI WKH $QQXDO OHHWLQJ 7KLV 3URJ\
YRUP . DUH EHLQJ GLVWULEXWHG RU PDGH DYDLODEOH YLEBWKMH ,QWHUQH

K\ 'LG , 5HFHLYH D 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULD

3XUVXDQW WR 6(& UXOHV UHJDUGLQJ WKH HOHFWURQLF GLVWULEXWLRQ RI
WR RXU SUR[\ PDWHULDOV RQ WKH ,QWHUQHW LQVWHDG RI PDLOLQJ WKH IX
UHGXFH FRVWY DVVRFLDWHG ZLWK WK#S 89 QQXDDHOHEWHQSE WR RH @& RWRVP RV
VWRFNKROGHUV D 1RWLFH Rl ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDO"
RQ KRZ WR DFFHVV RXU 3UR[\ PRWDPW HP HD@M& K@@ WR VXEPLW D SURI[\ ,I \RX U
ODWHULDOV 1RWLFH \RX ZLOO QRW UHFHLYH D SULQWHG FRS\ Rl WKH SURJ\
ZRXOG OLNH WR UHFHLYH D SULQWHG FRS\ Rl RXU SUR[\ PDWHULDOV \RX VI
PDWHULDOV LQFOXGHG LQ WKH 3UR[\ ODWHULDOV 1RWLFH

:KDW DUH WKH $JHQGD ,WHPV IRU &RQVLGHUDWLRQ DW WKH $QQXDO OHHWL
7KH DJHQGD IRU WKH $QQXDO OHHWLQJ LV WR FRQVLGHU DQG YRWH XSRQ W
4 WKH HOHFWLRQ RI GLUHFWRU QRPLQHHV IRU D RQH \HDU WHUP

a WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI B3ULFHZDWHUKRXVH&RR
UHIJLVWHUHG SXEOLF DFFRXQWDQWYVY IRU ILVFDO \HDU

a D SURSRVDO WR DSSURYH RXU /IRQJ 7THUP ,QFHQWLYH 30DQ 17

a DQ DPHQGPHQW WR RXU 5HVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRC
DXWKRUL]JHG VKDUHV RI &RPPRQ 6WRFN

a D QRQ ELQGLQJ DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ R

a VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WKH $QQXDO 0
SRVWSRQHPHQW WKHUHRI

+RZ &DQ , SWWHQG WKH $QQXDO OHHWLQJ"

7KH $QQXDO OHHWLQJ ZLOO EH KHOG RQ 7KXUVGD\ 0D\ DW D P &H

.DW\ )UHHZD\ +RXVWRQ 7H[DV $OWKRXJK ZH FXUUHQWO\ LQWHQG W
ZH DUH PRQLWRULQJ SXEOLF KHDOWK DQG VDIHW\ FRQFHUQV UHODWLQJ WR
RU DGYLVDEOH WR KROG WKH $QQXDO OHHWLQJ LQ SHUVRQ ZH ZLOO DQQRX
FKDQJHV WR WKH IRUPDW GDWH RU WLPH Rl WKH $QQXDO OHHWLQJ WKURX
UHODWLR QVLOHEAWWRHUDAW R ZIF 6 \D/GMGH. WRRQDO SUR[\ PDWHULDOV ILOHG ZLW

7R VXSSRUW WKH KHDOWK DQG ZHOO EHLQJ RI RXU VWRFNKROGHUV HPSOR)
DWWHQGHHY ZLOO EH UHTXLUHG WR IROORZ KHDOWK DQG VDIHW\ SURWRFR
JXLGHOLQHV PDQGDWHY RU UHFRPPHQGDWLRQV 7KHVH SURWRFROV PD\ LQ
SURRI RI YDFFLQDWLRQ DQG PDLQWDLQLQJ DSSURSULDWH VRFLDO GLVWDQF
ZHEVLWEYHWWRU FURZ@FDGWDRFHRRI WKH $Q @XM QAHWRIQVKH $QQXDO OHH
DWWHQGHHYV ZLOO EH UHTXLUHG WR FRPSOHWH D KHDOWK VHOI DVVHVVPHQ
YLVLWRUDFFHVV FURZB RDHMHOK HFRPKH ULJKW WR UHIXVH HQWU\ WR DQ\ DW\V

UHTXLUHG SURWRFROV
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<RX PD\ DWWHQG DQG SDUWLFLSDWH DW WKH $QQXDO OHHWLQJ LI \RX DUH
EXVLQHUD UK 5HFRUG 'DWH D OHJDO SUR[\ IRU D VWRFNKROGHU R
RU D EHQHILFLDO RZQHU ZLWK HYLGHQFH RI RZQHUVKLS DV RI WKH 5HFR|
RU RWKHU QRPLQHH WKURXJK ZKLFK \RX KROG \RXU VKDUHV FRQILUPLQJ \R>
DFFRXQW VWDWHPHQW ,I \RX DUH D VWRFNKROGHU RI UHFRUG ZKR SODQV
DSSURSULDWH ER[ RQ \RXU SUR[\ FDUG RU QRWH \RXU LQWHQWLRQ WR DWYV
SUR[\ VXEPLVVLRQ )RU DOO DWWHQGHHYVY D YDOLG SLFWXUH LGHQWLILFDW
PHHWLQJ

. \RX DUH D EHQHILFLDO RZQHU DQG SODQ WR DWWHQG WKH $QQXDO OHHWI
WKH $QQXDO OHHWLQJ WR RXU &RUSRUDWH 6HFUHWDU\ DW &URZQ &DVWOH |
7H[DV DQG HQFORVH D FRS\ RI HYLGHQFH RI \RXU RZQHUVKLS DV RI \
H[HFXWHG LQ \RXU IDYRU IURP WKH LQVWLWXWLRQ WKURXJK ZKLFK \RX KRC

(YHQ LI \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ ZH HQFRXUDJH \RX W
OHHWLQJ E\ RQH Rl WKH ZD\V LGHQWLILHG LQ ,, ,QIRUPDWLRQ $ERXW WKH
\RX DUH D SDUWLFLSDQW LQ WKH &URZQ &DVWOH ,QWHUQDWLRQDO &RUS
DSSOLFDEOH GHDGOLQH SULRU WR WKH $QQXDO OHHWLQJ )RU IXUWKHU LQI
N 30DQ DQG WKH DSSOLFDEOH GHDGOLQH IRU YRWLQJ VHH ,, ,QIRUPDV
DV D 3DUWLFLSDQW LQ WKH &URZQ &DVWOH ,QWHUQDWLRQDO &RUS N 3¢

‘KR ,V (QWLWOHG WR 9RWH DW WKH $QQXDO OHHWLQJ"

<RX FDQ YRWH DW WKH $QQXDO OHHWLQJ LI \RX DUH RQ WKH 5HFRUG 'DWH

YDOXH RI SHU VKDUH &RPPRQ 6WRFN ,Q DGGLWLRQ LI \RX DUH D EH(
PD\ YRWH \RXU VKDUHVY DW WKH $QQXDO OHHWLQJ LI \RX REWDLQ D OHJDO S
EURNHU RU RWKHU QRPLQHH WKURXJK ZKLFK \RX KROG \RXU VKDUHV DQG S|
OHJDO SUR[\ SOHDVH IROORZ WKH LQVWUXFWLRQVY DW WKH ZHEVLWH OLVWI

+ROGHUV Rl &RPPRQ 6WRFN ZLOO KDYH RQH YRWH IRU HDFK VKDUH RI &RPP
'DWH $V RI WKH FORVH RI EXVLQHVV RQ WKH 5HFRUG 'DWH WKHUH ZHUH
RXWVWDQGLQJ

.,V 7KHUH D /LVW RI 6WRFNKROGHUV (QWLWOHG WR 9RWH DW WKH $QQXDO Ol

$ FRPSOHWH OLVW RI WKH VWRFNKROGHUYV RI UHFRUG HQWLWOHG WR YRWH
GXULQJ RUGLQDU\N EXVLQHVV KRXUV E\ DQ\ VWRFNKROGHU RI UHFRUG DW R
+RXVWRQ 7H[DYV IRU D SHULRG RI GD\V SULRU WR WKH $QQXDO OHHWL
HIDPLQDWLRQ E\ DQ\ VWRFNKROGHU RI UHFRUG SUHVHQW DW WKH $QQXDO C

+RZ 'R , 9RWH"

<RX PD\ VXEPLW \RXU SUR[\ IRU \RXU VKDUHV LQ DQ\ RI WKH IROORZLQJ ZD\\

a 0DLOlI \RX UHFHLYH D SULQWHG SUR[\ FDUG RU YRWLQJ LOQVWUXFWLRQ |
FDUG RU YRWLQJ LQVWUXFWLRQ IRUP VHH LOQVWUXFWLRQV RQ WKH 3U
SUR[\ FDUG RU YRWLQJ LOQVWUXFWLRQ IRUP

a 3BKRQHKDOO WR VXEPLW D SUR[\ E\ WHOHSKRQH
4 ,QWHUBWMRU WR WKH $QQXDO OHHWL @Z2BX KDYRWRWHRE\ YLVLWLQJ

$OWHUQDWLYHO\ \RX PD\ YRWH LQ SHUVRQ DW WKH $QQXDO OHHWLQJ $V Q
OHHWLQJO:KR LV (QWLWOHG WR 9RWH DW WKH $QQXDO OHHWLQJ" LI \RX DU
WKH QDPH RI D EDQN EURNHU RU RWKHU QRPLQHH \RX PXVW REWDLQ D OH
VWRFNKROGHU RI UHFRUG WKDW LV \RXU EDQN EURNHU RU QRPLQHH WR |

+DYH \RXU 3UR[\ ODWHULDOV 1RWLFH SUR[\ FDUG RU YRWLQJ LQVWUXFWLRC
WHOHSKRQH RU WKH ,QWHUQHW ,W FRQWDLQV LPSRUWDQW LQIRUPDWLRQ V
\RXU SURJ\ E\ S P (DVWHUQ 7LPH RQ 0D\ $V DOZD\V ZH HQFRXUD.
WR WKH $QQXDO OHHWLQJ
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+RZ 'R, 9RWH DV D 3DUWLFLSDQW LQ WKH &URZQ &DVWOH ,QWHUQDWLRQDO

,/ \RX DUH D SDUWLFLSDQW LQ WKH N 30DQ \RXU SUR[\ FDUG RU D SUR]
L, OQWHUQHW ZLOO DOVR VHUYH DV YRWLQJ LOQOVWUXFWLRQV WR &KDUOHV 6FK
ZLWK UHVSHFW WR VKDUHV RI &RPPRQ 6WRFN DOORFDEOH WR \RXU N 30

,/ \RX SURYLGH YRWLQJ LQVWUXFWLRQV ZLWK UHVSHFW WR VKDUHV Rl &RPF
WKH 7UXVWHH ZLOO YRWH WKRVH VKDUHY LQ WKH PDQQHU VSHFLILHG ,I \R:
LQGHSHQGHQW ILGXFLDU\ IRU WKH N 30DQ ZLOO LQVWUXFW WKH 7UXVWE
VDPH SURSRUWLRQ DV VKDUHV RI &RPPRQ 6WRFN IRU ZKLFK YRWLQJ LQVWU
IURP RWKHU N 30DQ SDUWLFLSDQWY XQOHVV UHTXLUHG E\ DSSOLFDEOH

7R DOORZ VXIILFLHQW WLPH IRU WKH 7UXVWHH WR YRWH \RXU VKDUHV YRW
EH UHFHLYHG E\ S P (DVWHUQ 7LPH RQ 0D\

+RZ :LOO 0\ 6KDUHV %H 9RWHG DW WKH $QQXDO OHHWLQJ"

$00 SUR[LHV WKDW KDYH EHHQ WLPHO\ DQG SURSHUO\ VXEPLWWHG O ZKHW
UHYRNHG ZLOO EH YRWHG DW WKH $QQXDO OHHWLQJ LQ DFFRUGDQFH ZLWK
GR QRW JLYH YRWLQJ LQVWUXFWLRQV WKH VKDUHV UHSUHVHQWHG E\ WKDV
7KH %RDUG UHFRPPHQGV WKH IROORZLQJ YRWH IRU HDFK Rl WKH SURSRVDO
$QQXDO OHHWLQJ

a )25 WKH HOHFWLRQ RI HDFK RI WKH GLUHFWRU QRPLQHHY QDPHG LQ V

a )25 WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI1 3Z& DV RXU LQGHSH
ILVFDO \HDBURSRVDO

a )25 WKH SURSRVDO WR DSSURYH RXU /17,3 3URSRVDO

a )25 DQ DPHQGPHQW WR RXU &KDUWHU WR LQFUHDVH WKH QXPEHU RI C
BURSRVDO DQG

a )25 WKH QRQ ELQGLQJ DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDW
BURSRVDO

,] DQ\ RWKHU PDWWHUVY DUH SURSHUO\ SUHVHQWHG DW WKH $QQXDO OHHWL
SURI[\ IRU \RXU VKDUHV E\ ,QWHUQHW WHOHSKRQH RU PDLO WKH SHUVRQV
GLVFUHWLRQ WR YRWH RQ WKRVH PDWWHUV LQ WKHLU MXGJPHQW IRU \RX ¢
6(& ZH GR QRW NQRZ RI DQ\ RWKHU PDWWHUV WR EH UDLVHG DW WKH $QQX

:KDW &DQ , 'R ,1 , &KDQJH 0\ OLQG $IWHU , 9RWH"

<RX PD\ FKDQJH \RXU YRWH E\ UHYRNLQJ \RXU SUR[\ DW DQ\ WLPH EHIRUH L)\
UHFRUG \RX FDQ UHYRNH \RXU SURJ[\ E\

a GHOLYHULQJ D WLPHO\ ZULWWHQ QRWLFH RI UHYRFDWLRQ WR RXU &R
&RUS .DW\ JUHHZD\ +RXVWRQ 7H[DV

a VXEPLWWLQJ D WLPHO\ ODWHU GDWHG SUR[\ E\ , QWHUQHW WHOHSKF
ODWHULDOV 1RWLFH SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ IRUP RU

a4 DWWHQGLQJ WKH $QQXDO OHHWLQJ DQG YRWLQJ $WWHQGDQFH DW W
UHYRFDWLRQ RI D SURJ\

I \RX DUH D EHQHILFLDO RZQHU ZKRVH VKDUHV DUH KHOG LQ WKH QDPH RI

UHYRNH \RXU YRWLQJ LQVWUXFWLRQV E\ VXEPLWWLQJ QHZ YRWLQJ LQVWUX
WKH DSSOLFDEOH GHDGOLQH LQGLFDWHG LQ ,, ,QIRUPDWLRQ $ERXW WKH $
\RX KDYH REWDLQHG D OHJDO SUR[\ IURP \RXU EDQN EURNHU RU RWKHU QR
\RX PD\ FKDQJH \RXU YRWH E\ DWWHQGLQJ WKH $QQXDO OHHWLQJ DQG YRWL

,/ \RX DUH D SDUWLFLSDQW LQ WKH N 30DQ \RX PD\ UHYRNH \RXU YRWLC
LOVWUXFWLRQV WR WKH 7UXVWHH RQ RU EHIRUH WKH DSSOLFDEOH GHDGOL
OHHWLQJO+RZ 'R, 9RWH DV D 3DUWLFLSDQW LQ WKH &URZQ &DVWOH ,QWHU(
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:KDW ,V D 4XRUXP IRU WKH $QQXDO OHHWLQJ"

$ TXRUXP RI VWRFNKROGHUV LV QHHGHG WR KROG D YDOLG $QQXDO OHHWLC
OHHWLQJ LI WKH KROGHUV RI DW OHDVW D PDMRULW\ LQ YRWLQJ SRZHU RI V
YRWH DW WKH $QQXDO OHHWLQJ DWWHQG WKH $QQXDO OHHWLQJ LQ SHUVRQ
EURNHU QRQ YRWHY DUH FRXQWHG DV SUHVHQW IRU WKH SXUSRVH RI HVWD

:KDW $UH WKH 9RWLQJ 5HTXLUHPHQWYV IRU (DFK 3URSRVDO"

(DFK GLUHFWRU VKDOO EH HOHFWHG 3URSRVDO E\D PDMRULW\ RI WKH YI
6WRFN HQWLWOHG WR YRWH DQG SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E
EH HOHFWHG WKH QXPEHU RI YRWHV FDVW I[IRU D QRPLQHH PXVW H[FHHG V
QRPLQHH 7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ Rl WKH
SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DW WKH DQQXDO PHHWLQJ
DSSURYH HDFK RI WKH UDWLILFDWLRQ RI 3Z& DV RXU LQGHSHQGHQW UHJ
3URSRVDO DQG WKH QRQ ELQGLQJ DGYLVRU\ UHVROXWLRQ WR DSSUR®
RITLFHUV 3URSRVDO 7KH SURSRVDO WR DSSURYH RXU /7,3 VKDOO EH |
3URSRVDO 7KH DIILUPDWLYH YRWH RI WKH KROGHUV RI D PDMRULW\ RI W
UHTXLUHG WR DSSURYH WKH DPHQGPHQW WR RXU &KDUWHU WR LQFUHDVH V
3URSRVDO

'LWK UHVSHFW WR DOO SURSRVDOV RWKHU WKDQ WKH HOHFWLRQ RI GLUI
B3URSRVDO DQG WKH DPHQGPHQW WR RXU &KDUWHU WR LQFUHDVH WKH
6WRFN 3URSRVDO DEVWHQWLRQV KDYH WKH VDPH HIIHFW DV YRWHY DJD

UHVSHFW WR WKH HOHFWLRQ RI GLUHFWRUV DEVWHQWLRQV DQG EURNHU Q
DJDLQVW D QRPLQHH :LWK UHVSHFW WR WKH SURSRVDO WR DSSURYH RXU
QRW FRXQWHG DV YRWHYV IRU RU DJDLQVW WKH SURSRVDO DQG WKHUHIR
SURSRVDO WR DPHQG RXU &KDUWHU WR LQFUHDVH WKH QXPEHU RI DXWKRU|
EURNHU QRQ YRWHYV KDYH WKH VDPH HIIHFW DV D YRWH DJDLQVW
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Voo 352326%/6
(OHFWLRQ RI 'LUHFWRUYV

3XUVXDQW WR RXU &KDUWHU DOO GLUHFWRUV Rl WKH %RDUG RWKHU WKDC
DQ\ VHULHV Rl SUHIHUUHG VWRFN KROG RIILFH IRU D WHUP H[SLULQJ DW W
DIWHU WKHLU HOHFWLRQ ZLWK HDFK VXFK GLUHFWRU KROGLQJ RIILFH XQW
DQG TXDOLILHG $QQXDO 7HUP

7TKH %RDUG LV FXUUHQWO\ FRPSULVHG RI GLUHFWRUV $V SUHYLRXVO\ DQ
RXU FXUUHQW LQGHSHQGHQW %RDUG &KDLU ZLOO UHWLUH IURP WKH %RDL
FXUUHQW WHUPV DV GLUHFWRUYV DW WKH $QQXDO OHHWLQJ 7KH %RDUG KD\
LQGHSHQGHQW %RDUG &KDLU HIIHFWLYH LPPHGLDWHO\ SULRU WR WKH $QQ
UHGXFWLRQ LQ WKH VL]H RI WKH %RDUG HIIHFWLYH XSRQ WKH HOHFWLRQ F

7KH QRPLQHHV IRU GLUHFWRU DW WKH $QQXDO OHHWLQJ DUH 3 5REHUW %[
JLW]JHUDOG $QGUHD - *ROGVPLWK 7DPP\. -RQHV $QWKRQ\ - OHORQH : ¢
DQG ODWWKHZ 7KRUQWRQ ,,, (DFK Rl WKHVH QRPLQHHV LV FXUUHQWO\ D P
OHHWLQJ HDFK RI WKH QRPLQHHV VKDOO KROG RIILFH DV D GLUHFWRU IRU

,Q DFFRUGDQFH ZLWK RXU $PHQGHG DQG 5HVWDWHG %\ ODZV %\ /DZV HD
WHQGHUHG DQ LUUHYRFDEOH UHVLIJQDWLRQ WKDW ZLOO EH HIIHFWLYH XSR(
WKH $QQXDO OHHWLQJ DQG WKH %RDUG V VXEVHTXHQW DFFHSWDQFH RI \
QRPLQHH IDLOV WR UHFHLYH WKH UHTXLUHG YRWH IRU UH HOHFWLRQ WKH
&RPPLWWHH 1(6* &RPPLWWHH DQG WKH %RDUG VKRXOG DFW WR GHWHUPI
UHVLIQDWLRQ RU ZKHWKHU RWKHU DFWLRQ VKRXOG EH WDNHQ

(DFK QRPLQHH KDV FRQVHQWHG WR EH QRPLQDWHG DQG KDV H[SUHVVHG KL
%RDUG H[SHFWV WKDW HDFK RI WKH QRPLQHHV IRU GLUHFWRU ZLOO EH DEO
LV QRW DYDLODEOH WKH SUR[LHV PD\ EH YRWHG IRU DQRWKHU SHUVRQ QR
%RDUG PD\ EH UHGXFHG ,QIRUPDWLRQ DERXW WKH QRPLQHHYV DQG WKH %R
WKLV 3UR[\ 6WDWHPHQW VHH ,9 %RDUG RI 'LUHFWRUV DQG 9 ,QIRUPDWLI

7TKH %RDUG UHFRPPHQGY D YRWH )25 WKH HOHFWLRQ RI HDFK RI WKH QRP
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5DWLILFDWLRQ Rl $SSRLQWPHQW Rl ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF

7KH $XGLW &RPPLWWHH RI WKH %RDUG $XGLW &RPPLWWHH KDV DSSRLQW
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFERWEW HQYWQ WRW KHW\W R RFMDRIOGHU YV
DSSRLQWPHQW WKH DSSRLQWPHQW ZLOO EH UHFRQVLGHUHG E\ WKH $XGLW
ZD\ OLPLW WKH $XGLW &RPPLWWHH V DXWKRULW\ WR WHUPLQDWH RU RWKH!I

‘H ZHUH ELOOHG IRU SURIHVVLRQDO VHUYLFHYV SURQYGGHE\ 2W K Q WSHFW W
DPRXQWY VHW IRUWK LQ WKH IROORZLQJ WDEOH

6HUYLFHV B3URYLGHG

$XGLW )HHV D

$XGLW 5HODWHG )HHV E

7D[ )HHV F

$00 2WKHU YHHV G o)
7RWDO

D 5HSUHVHQWY WKH DJJUHJDWH IHHV ELOOHG IRU SURIHVVLRQDO VHUYLFHVY UHQGHUHG E\ 3Z& IRU
VWDWHPHQWY LQFOXGHG LQ RXU TXDUWHUO\ UHSRUWYV RQ )RUP 4 VHUYLFHVY UHODWHG WR WKH
VHUYLFHY QRUPDOO\ SURYLGHG E\ RXU LQGHSHQGHQW DXGLWRU LQ FRQQHFWLRQ ZLWK VWDWXWF

E 5HSUHVHQWY WKH DJJUHJDWH IHHV ELOOHG IRU DVVXUDQFH DQG UHODWHG VHUYLFHV E\ 3Z& WK
UHYLHZ RI RXU ILQDQFLDO VWDWHPHQWY QRW UHSRUWHG DV $XGLW )HHV

F 5HSUHVHQWY WKH DJJUHJDWH IHHV ELOOHG IRU SURIHVVLRQDO VHUYLFHY UHQGHUHG E\ 3Z& IRU

G 5HSUHVHQWV WKH DJJUHJDWH IHHV ELOOHG IRU SURGXFWV DQG VHUYLFH SURYLGHG E\ 3Z& RWK
LQFOXGLQJ IHHVY UHODWHG WR OLPLWHG DVVXUDQFH VHUYLFHVY SHUWDLQLQJ WR VXVWDLQDEL!

‘H H[SHFW D UHSUHVHQWDWLYH RI 3Z2& WR DWWHQG WKH $QQXDO OHHWLQJ
PDNH D VWDWHPHQW LI KH RU VKH GHVLUHY DQG DOVR ZLOO EH DYDLODEOH

7KH %YRDUG UHFRPPHQGY D YRWH )25 UDWLILFDWLRQ RI WKH DSSRLQWPHQW
SXEOLF DFFRXQWDQWYV IRU ILVFDO \HDU
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BURSRVDO WR $SSURYH 2XU /JRQJ 7THUP ,QFHQWLYH 30DQ

$W WKH $QQXDO OHHWLQJ WKH VWRFNKROGHUV ZLOO EH DVNHG WR DSSURY
30DQ 17,3 D FRS\ Rl ZKLFK L$I5WW O EKEHG KHWHWRVDY EURDG EDVHG L
SODQ WKDW SURYLGHV IRU WKH JUDQWLQJ RI DZDUGV WR RXU HPSOR\HHV (

7KH /7,3 LV LQWHQGHG WR UHSODFH RXU /JRQJ 7HUP ,QFHQWLYH 30DQ
IRU JUDQWLQJ DZDUGV XQGHU WKH /7,3 FXUUHQWO\ H[SLUHV LQ )HEUXDL
/7,3 LV D EURDG EDVHG LQFHQWLYH SODQ SURYLGLQJ IRU WKH JUDQW RI D
KDYH HYHU LVVXHG SXUVXDQW WR WKH /7,3 DUH 568 $ZDUGV 5HVWULFW]
EHORZ 7KH /7,3 LV JHQHUDOO\ FRQVLVWHQW LQ VXEVWDQFH ZLWK WKH

6WRFNKROGHU DSSURYDO RI WKH /7,3 LV UHTXLUHG XQGHU WKH UXOHV F
&RPSDQ\ LV DOVR DVNLQJ RXU VWRFNKROGHUVY WR DSSURYH WKH /17,3 IR
5HYHQXH &RGH RI DV DPHQGHG &RGH

3XUSRVH DQG %DFNJURXQG

7KH /17,3 LV SURSRVHG WR HQDEOH XV WR SURYLGH D PHDQV WR FRQWLQ
FRQVXOWDQWY DQG WR SURYLGH D PHDQV ZKHUHE\ WKRVH LQGLYLGXDOV X
VXFFHVVIXO DGPLQLVWUDWLRQ DQG PDQDJHPHQW DQG ZKRVH SUHVHQW DQ
DFTXLUH DQG PDLQWDLQ &RPPRQ 6WRFN RZQHUVKLS WKHUHE\ VWUHQJWKH
SXUSRVH RI WKH /7,3 LV WR SURYLGH VXFK LQGLYLGXDOV ZLWK DGGLWLF
GHVLIQHG WR HQKDQFH RXU SURILWDEOH JURZWK $FFRUGLQJO\ WKH 17

a GLVFUHWLRQDU\ JUDQWY WR RXU RU RXU DIILOLDWHYV HPSOR\HHYV DQ
&RPPRQ 6WRFN WKDW DUH VXEMHFW WR UHVWULFWLRQV RQ GLVSRVLW
FLUFXPVWDQFHY S5HVWULFWHG 6WRFN E UHVWULFWHG VWRFN XQL\
Rl &RPPRQ 6WRFN ZLWKRXW VDWLVIDFWLRQ RI DQ\ SHUIRUPDQFH FULMW
VWRFN RSWLRQV WKDW GR QRW FRQVWLWXWH ,QFHQWLYH 6WRFN 2SWL
DSSUHFLDWLRQ ULJKWY 6WRFN $SSUHFLDWLRQ 5LJKWV RU 6%$5V I
RUD FRPELQDWLRQ WKHUHRI WKDW PD\ EH HDUQHG EDVHG RQ WKH VD\

SHUIRUPDQFH $ZDUGYV DQRQG J WKH ULJKW WR UHFHLYH WKH YDOXH
SD\PHQWYV RU D FRPELQDWLRQ WKHUHRI ZKLFK YHVW RYHU D SHULRG R

a GLVFUHWLRQDU\N JUDQWY WR RXU HPSOR\HHV RU WKH HPSOR\HHV RI RX
WKDW FRQVWLWXWH LQFHQWLYH VWRFN RSWLRQV DV GHILQHG LQ 6HFV

7KH %RDUG DGRSWHG WKH /7,3 RQ )HEUXDU\ VXEMHFW WR VWRFEN|
WK H /7,3 LV QRW DSSURYHG E\ RXU VWRFNKROGHUV DW WKH $QQXDO OHF
WK H /7,3 ,1 WKH /7,3 LV DSSURYHG E\ RXU VWRFNKROGHUV DW WKH $¢
DPHQGPHQW WR RXU /7,3 DSSURYHG E\ WKH %RDUG RQ )HEUXDU\ :
XQGHU RXU /7,3 RQ RU DIWHU WKH GDWH RI VXFK VWRFNKROGHU DSSURY
DSSOLFDEOH DZDUG DJUHHPHQWY ZLOO FRQWLQXH WR JRYHUQ DQ\ RXWVWD
/7,3 7TKH /7,3 LV RXU RQO\ RWKHU H[LVWLQJ FRPSHQVDWRU\ SODQ XQGHL
&RPPRQ 6WRFN FDQ FXUUHQWO\ EH JUDQWHG

1R DZDUGYV KDYH EHHQ PDGH XQGHU WKH /17,3 DQG WKH DPRXQW RI DQ\ E
WLPH

5HDVRQV WKH %RDUG 5HFRPPHQGY 9RWLQJ )RU $SSURYDO RI WKH 17,3

7TKH %RDUG EHOLHYHV WKDW DGRSWLQJ WKH /7,3 LV LQ WKH EHVW LQWH
WKDW JUDQWLQJ HTXLW\ EDVHG FRPSHQVDWLRQ ZLOO LQFHQWLYL]H RXU HP
DFKLHYH VWRFN SULFH DSSUHFLDWLRQ DQG GLYLGHQG JURZWK DQG ZLOO E
WDOHQWHG TXDOLILHG HPSOR\HHY DQG FRQVXOWDQWY 7KH %RDUG DOVR E
GLUHFWRUV DQG FRQVXOWDQWY WR RZQ VKDUHV RI RXU &RPPRQ 6WRFN IRV
HPSOR\HHVY GLUHFWRUV DQG FRQVXOWDQWY DQG WKH LQWHUHVWY RI RXU "
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1RW RQO\ GR ORQJ WHUP LQFHQWLYHV IRVWHU DQ RZQHUVKLS FXOWXUH WK
RXU VWRFNKROGHUV EXW WKH\ DOVR UHSUHVHQW D VLJQLILFDQW FRPSRQH
OHDGHUVKLS 7KH &RPSDQ\ KDV H[HUFLVHG UHVSRQVLEOH XVH RI ORQJ WH!
UDWH DQG RYHUKDQJ GLVFXVVHG EHORZ GHPRQVWUDWH DQG ZH LQWHQG
WKH 17,3

7KH /17,3 DOVR FRQWDLQV PDQ\ VWRFNKROGHU IULHQGO\ IHDWXUHV VXFk
VWRFN DSSUHFLDWLRQ ULJKWV SURKLELWLRQV RQ WKH SD\PHQW RI GLYLGH
DzDUGY EHFRPH HDUQHG DQG YHVWHG DQG H[SUHVV DQQXDO OLPLWV RQ W

ODWWHUV &RQVLGHUHG E\ WKH %RDUG

,Q GHWHUPLQLQJ WR DGRSW WKH /7,3 LQFOXGLQJ WKH QXPEHU RI VKDU
WR RXU VWRFNKROGHUV IRU DSSURYDO LQ DGGLWLRQ WR WKH UHDVRQV QF
IDFWRUV LQFOXGLQJ WKH IROORZLQJ

a 'XUDWLRQ WKDW VKDUHY DYDLODEOH IRU LVVXDQFH %QGHG R/&HL3 Q\CKH
UHTXHVWHG QXPEHU RI VKDUHV WR EH UHVHUYHG XQGHU WKH 17,3
WKH /7,3 WR WKH /7,3 LL RXU WKUHH \HDU DYHUDJH EXUQ UDW
FXUUHQW ORQJ WHUP LQFHQWLYH JUDQWLQJ SUDFWLFHY DQG WKH FXU
WKDW WKH VKDUH UHVHUYH ZLOO FRYHU DZDUGV IRU DSSUR[LPDWHO\
WHUP RI WKH SURSRVHG SODQ QR DZDUGV PD\ EH JUDQWHG XQGHU WK
WKH GDWH WKH SODQ LV DSSURYHG E\ VWRFNKROGHUV RI WKH &RPSDQ
RI WKH VKDUH UHVHUYH LV UHDVRQDEOH DQG ZLOO HQVXUH VXIILFLHQ
QXPEHU RI \HDUV

a ([SHFWHG SRWHQWLDH SSRWHYWRDO GLOXWLRQ VRPHWLPHY UHIHUUHG

/7,3 ZDV DV RI '"HFHPEHU DSSUR[LPDWHO\ 7KH /7,3 ZLOO
GLOXWLRQ WR DSSUR[LPDWHO\ 7TKH %RDUG EHOLHYHV WKH H[SHFW

/7,3 LV L UHDVRQDEOH IRU D &RPSDQ\ RI RXU VL]H LQ RXU LQGXVW
JURXS

‘H GHILQH SRWHQWLDO GLOXWLRQ DV WKH VXP RI WKH WRWDO QXPEHU
LL VKDUHV RI &RPPRQ 6WRFN DYDLODEOH IRU IXWXUH JUDQWY XQGHU
IXOO\ GLOXWHG ZHLJKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ

a 2WKHU FRQVLGHQID/GISRIRW LQJ WKH /17,3 DQG WKH QXPEHU RI VKDUHYV
WKHUHXQGHU WKH %RDUG DOVR FRQVLGHUHG RXU ORQJ WHUP LQFHQYV
WR H[HFXWLYHV DQG GLUHFWRUV WR DOLJQ WKHLU LQWHUHVWYVY WR WK

%XUQ 5DWH

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ WLPH YHVWH
DzDUGY JUDQWHG RYHU HDFK RI WKH ODVW WKUHH ILVFDO \HDUV 7KHVH DZ

7TKUHH <
$YHUDJ
6WRFN 2SWLRQV 6%$5V *UDQWHG

7LPH 9HVWHG 568V *UDQWHG

3HUIRUPDQFH 568V *UDQWHG

7TRWDO 6KDUHV *UDQWHG

‘HLIKWHG $YHUDJH %DVLF &RPPRQ 6WRFN 6KDUHYV
2XWVWDQGLQJ DV RI '"HFHPEHU

%XUQ 5DWH
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,QIRUPDWLRQ RQ (TXLW\ &RPSHQVDWLRQ 30DQV DV RI 'HFHPEHU

7KH IROORZLQJ LV LQIRUPDWLRQ UHJDUGLQJ DOO H[LVWLQJ HTXLW\ FRPSHQ
QRWHG

IXPEHU RI 6KI

7RWDO QXPEHU RI VWRFN RSWLRQVW DQG 6$5V RXWVWDQGLQJ

7RWDDO QXPEHU RI IXOO YDOXH DZDUGV RXWVWDQGLQJ LQFOXGHV WLPH EDVHG 568\
568V

6KDUHV DYDLODEOH IRU JUDQW XQGHU WKH /17,3
7TRWDO VKDUHV RI &RPPRQ 6WRFN RXWVWDQGLQJ DV RI WKH 5HFRUG 'DWH

D 7KH QXPEHU RI VKDUHV RI RXWVWDQGLQJ SHUIRUPDQFH 568V DVVXPHV SHUIRUPDQFH DW WKH WL

E 7KH QXPEHU RI VKDUHV UHPDLQLQJ DYDLODEOH IRU IXWXUH JUDQW XQGHU2QO\ WKH QXRPHEHUHFIWV
VKDUHY UHPDLQLQJ DYDLODEOH IRU I XRXWKBUBMWHXWKHU WKH3 DHVFRABDO BNHFQULRXIWVWDQGLQJ
XQGHU WKH /7,3 WKDW OLC ZLOO EH WUDQVIHUUHM®G WR WKH /17,3

%HORZ LV D VXPPDU\ RI WKH WHUPV RI WKH /17,3 WKDW LV TXDOLILHG LQ
/17,3 ZKLFK LV DWWDFKHG WR WHSISHRBR[\HBWDWHPHQW DV

$GPLQLVWUDWLRQ

7TKH /7,3 ZLOO EH DGPLQLVWHUHG E\ D FRPPLWWHH IRU SXUSRVHV RI WK
WKH %RDUG WKDW ZLOO EH FRPSULVHG VROHO\ RI WZR RU PRUH QRQ HPSOF
'LUHFWRUV DV GHILQHG LQ 5XOH E RI WKH 6HFXULWLHV ([FKDQJH $FW RI
%RDUG KDV DSSRLQWHG WKH &RPSHQVDWLRQ &RPPLWWHH WR LQLWLDOO\ D

7KH &RPPLWWHH ZLOO KDYH IXOO DXWKRULW\ VXEMHFW WR WKH WHUPV RI
WKH SURSHU DGPLQLVWUDWLRQ RI WKH /7,3 WR VHOHFW WKH HPSOR\HH"
DUH JUDQWHG DQG WR VHW WKH GDWHV RI JUDQWYV WKH W\SHV Rl DZDUGYV
DZDUGV :KHQ JUDQWLQJ DZDUGV WKH &RPPLWWHH ZLOO FRQVLGHU VXFK IL
DQG SRWHQWLDO FRQWULEXWLRQV WR RXU VXFFHVV DQG VXFK RWKHU IDFW
UHOHYDQW 7KH &RPPLWWHH PD\ DOVR FRUUHFW DQ\ GHIHFW RU VXSSO\ DQ'

/7,3 RU LQ DQ\ DJUHHPHQW UHODWLQJ WR DQ DZDUG LQ WKH PDQQHU DQ
FDUU\ LW LQWR HIIHFW 7KH &RPPLWWHH PD\ LQ LWV GLVFUHWLRQ DQG DV
DQ\ DZDUG LQ ZKROH RU LQ SDUW

7KH &RPPLWWHH LQ LWV VROH GLVFUHWLRQ DQG RQ VXFK WHUPVY DQG FRQ(

SDUW RI LWV DXWKRULW\ DQG SRZHUV XQGHU WKH /17,3 WR RQH RU PRUH
&RPSDQURYLGHG KWREBWHWKH &RPPLWWHH PD\ QRW GHOHJDWH LWV DXWKRL
VHOHFWLRQ IRU SDUWLFLSDWLRQ LQ WKH /7,3 RI DQ RIILFHU RU RWKHU ¢

RU GHFLVLRQV FRQFHUQLQJ WKH WLPLQJ SULFLQJ RU DPRXQW RI DQ DZDUC
WR D GLUHFWRU

1XPEHU RI 6KDUHV 6 XEMHFW WR WKH /7,3 $ZDUG /LPLWYV

VKDUHV RI &RPPRQ 6WRFN ZLOO EH DYDLODEOH IRU DZDUGYV XQGHU
&RPSDQ\ V RXWVWDQGLQJ VKDUHVY DV RI WKH 5HFRUG 'DWH ZKLFK DPRXQW
VKDUHV ZKLFK UHPDLQ DYDLODEOH IRU LVVXDQFH XQGHU WKH /17,3 RQ W
LL DQ\ VKDUHV LVVXHG XQGHU WKH /17,3 WKDW DUH WKH VXEMHFW RI1 RX
IRUIHLWHG RU WHUPLQDWHG H[SLUH XQH[HUFLVHG DUH VHWWOHG LQ FDVK
VXFK WKDW DOO RU VRPH RI WKH VKDUHVY FRYHUHG E\ VXFK DZDUG DUH QRMW
IRU DZDUGV WKDW GR GRM LIQBRR® § XIUBIRVHWVRI WKLY FODXVH LL DQ\ VKDU
RI DQ DzbUG WR VDWLVI\ WD[ REOLJDWLRQV VKDOO EH WUHDWHG DV LVVXH(

$Q\ VKDUHV RI &RPPRQ 6WRFN WKDW DUH WKH VXEMHFW RI DZDUGV XQGHU \
WHUPLQDWHG H[SLUH XQH[HUFLVHG DUH VHWWOHG LQ FDVK LQ OLHX RI VK
RU VRPH RI WKH VKDUHY FRYHUHG E\ VXFK DZDUG DUH QRW LVVXHG WR WKH
WKDW GR QRW LQYROYH VKDUHV ZLOO DJDLQ LPPHGLDWHO\ EHFRPH DYDLOLCL
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WKH /7,3 ,1 VKDUHV RI &RPPRQ 6WRFN DUH ZLWKKHOG IURP SD\PHQW RI
UHVSHFW WR DQ DZzDUG RWKHU WKDQ D VWRFN RSWLRQ DZDUG WKRVH VKD
DYDLODEOH IRU LVVXDQFH XQGHU WKH /17,3 ,1 VKDUHV Rl &RPPRQ 6WRFDM
SULFH RI DQ RSWLRQ RU WKH H[HUFLVH SULFH RI D 6$5 WKRVH VKDUHV ZLO
17,3

7KH /17,3 ZLOO DOORZ WKH &RPPLWWHH WR JUDQW DZDUGV LQ VXEVWLWX
VHUYLFH SURYLGHUVY RI DQRWKHU FRUSRUDWLRQ LQ FRQQHFWLRQ ZLWK L
FRUSRUDWLRQ ZLWK WKH &RPSDQ\ RU DQ DIILOLDWH RU LL WKH DFTXLVLW
VWRFN RI WKH VHUYLFH UHFLSLHQW FRUSRUDWLRQ 3URYLGHG WKH VXEVW
FHUWDLQ WHUPV DQG FRQGLWLRQV WKH\ ZLOO QRW UHGXFH WKH QXPEHU R
/17,3 V WHUPV || VXEVWLWXWH DZDUG VKDUHY DUH IRUIHLWHG WKRVH VKDL
WKH 17,3

7KH DJJUHJDWH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN ZLWK UHVSHFW WR ZK
XQGHU WKH /7,3 LV VKDUHV 7KLV OLPLWDWLRQ PD\ EH DGMXVWH
VKDUHV RI &RPPRQ 6WRFN RU RWKHU FDSLWDO UHDGMXVWPHQW WKH SD\PF
RWKHU LQFUHDVH RU UHGXFWLRQ LQ WKH QXPEHU RI VKDUHV Rl &RPPRQ 6W
E\ RXU &RPSDQ\

7TKH PD[LPXP YDOXH RI DQ\ DZDUG RI HTXLW\ WR D QRQ HPSOR\HH GLUHFWRI
JHQHUDOO\ LVVXHG DV 6WRFN $ZDUGV VKDOO EH GHWHUPLQHG E\ WKH &RP/
FDOHQGDU \HDU

(OLJLELOLW\

$00 RI RXU DQG RXU DIILOLDWHY HPSOR\VHHV DQG FRQVXOWDQWY DQG RX
/17,3 7TKH VHOHFWLRQ RI WKRVH HPSOR\HHY GLUHFWRUY DQG FRQVXOWDQW!'
,QFHQWLYH 6WRFN 2SWLRQV 1RQ VWDWXWRU\ 6WRFN 2SWLRQV 6WRFN $ZD
$zZDUGYV 3KDQWRP 6WRFN $ZDUGV 6WRFN $SSUHFLDWLRQ 5LJKWV 568 $ZDU
GLVFUHWLRQ RI WKH &RPPLWWHH +RZHYHU ,QFHQWLYH 6WRFN 2SWLRQV PL
HPSOR\HHV RI RXU VXEVLGLDU\ FRUSRUDWLRQV :H FXUUHQWO\ KDYH QRC
DSSUR[LPDWHO\ RWKHU HPSOR\HHV ZKR ZRXOG EH HOLJLEOH WR SDUWL

BURYLVLRQVY 5HODWHG WR $ZDUGV 'LYLGHQG DQG 'LYLGHQG (TXLYDOHQWYV

([FHSW ZLWK UHVSHFW WR FHUWDLQ 6WRFN $ZDUGY DQG DV RWKHUZLVH VH\
/17,3 VKDOO JHQHUDOO\ EH HYLGHQFHG E\ DQ DZDUG DJUHHPHQW ZKLFK VKD
LVVXHG LL WKH YHVWLQJ FRQGLWLRQV RU IRUIHLWXUH SURYLVLRQV DSSO
SHUIRUPDQFH JRDOV LLL WUDQVIHUDELOLW\ UHVWULFWLRQV LY DQ\ DS¢
DzDUG DQG Y DQ\ DGGLWLRQDO PDWWHUV DV WKH &RPPLWWHH PD\ GHWHL

7KH &RPPLWWHH PD\ SURYLGH LQ DQ DZzbUG DJUHHPHQW WKDW DQ DZDUG X!
GLYLGHQG HTXLYDOHQWY SURYLGHG KRZHYHU WKDW WKH SD\PHQW RI VXF
VXEMHFW WR WKH VDPH YHVWLQJ FRQGLWLRQV DV DSSO\ WR WKH XQGHUO\L
HTXLYDOHQWY ZLOO EH SDLG SULRU WR YHVWLQJ RU GXULQJ D IRUIHLWXUH
GLYLGHQG HTXLYDOHQWY ZLOO EH FUHGLWHG WR DQ DFFRXQW PDLQWDLQH(
VXFK WHUPV FRQGLWLRQV OLPLWDWLRQV DQG UHVWULFWLRQV DV WKH &RI
UHLQYHVWPHQW LQ DGGLWLRQDO VKDUHV RI &RPPRQ 6WRFN RU FRPPRQ VKL
HTXLYDOHQWY ZLOO EH SDLG RQ RSWLRQV RU 6WRFN $SSUHFLDWLRQ 5LJKW

7THUP RI /17,3

7KH /7,3 ZLOO EH HIIHFWLYH DV RI 0D\ WKH GDWH WKH /7,3 LV |
$QQXDO OHHWLQJ 1R IXUWKHU DZDUGY PD\ EH JUDQWHG XQGHU WKH 17,
ZLOO0O WHUPLQDWH WKHUHDIWHU RQFH DOO DZDUGY KDYH EHHQ VDWLVILHG
WHUPLQDWH WKH /7,3 DW DQ\ WLPH ZLWK UHVSHFW WR DQ\ VKDUHV RI &F

WKHUHWRIRUH EHHQ JUDQWHG
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S5HVWULFWHG 6WRFN

D7UDQVIHU 5SHVWULFWLRQV DQG )RBR¥UNXNDQWH VZER DL SBIWWRIQ¥WHG 6WRFI
&RPPRQ 6WRFN ZLOO EH LVVXHG RU GHOLYHUHG WR WKH HPSOR\HH GLUHFYV
ZLWKRXW DQ\ SD\PHQW WR XV RWKHU WKDQ IRU DQ\ SD\PHQW DPRXQW GHW
VXFK VKDUHYV ZLOO EH VXEMHFW WR FHUWDLQ UHVWULFWLRQV RQ WKH GLVSE¢
VXUUHQGHU VXFK VKDUHV WR XV DV PD\ EH GHWHUPLQHG LQ WKH GLVFUHWI
SURYLGH WKDW WKH UHVWULFWLRQV RQ GLVSRVLWLRQ DQG WKH REOLJDWL
DWWDLQPHQW RI RQH RU PRUH SHUIRUPDQFH PHDVXUHY HVWDEOLVKHG E\ W
VHUYLFH ZLWK XV RU RXU DIILOLDWHYV IRU D VSHFLILHG SHULRG RU LLL WK
RWKHU FRQGLWLRQ VSHFLILHG E\ WKH &RPPLWWHH LQ LWV VROH GLVFUHWL
SXUVXDQW WR D 5HVWULFWHG 6WRFN DZDUG H[FHSW IRU WKH IRUHJRLQJ U
DZDUG DJUHHPHQW RU WKH /7,3 ZKLFK IRU WKH DYRLGDQFH RI GRXEW
DERYH UHJDUGLQJ GLYLGHQGY DQG GLYLGHQG HTXLYDOHQWYV WKH UHFLSL
D VWRFNKROGHU ZLWK UHVSHFW WR VXFK VKDUHV LQFOXGLQJ WKH ULJKW \

E 2WKHU 7HUPV DQG &RQIGERRRIQVWHH PD\ LQ LWV VROH GLVFUHWLRQ
FRQGLWLRQV RU UHVWULFWLRQV UHODWLQJ WR 5HVWULFWHG 6WRFN DZDU¢
WHUPLQDWLRQ RI HPSOR\PHQW RU VHUYLFH DV D GLUHFWRU RU FRQVXOWDC
UHWLUHPHQW GLVDELOLW\ GHDWK RU RWKHUZLVH SULRU WR WKH ODSVH F

5HVWULFWHG 6WRFN 8QLW $ZDUGV

D568 $ZDUGY¥Q 568 $ZzDUG ZLOO EH VLPLODU LQ QDWXUH WR D 5HVWULF
VKDUHV RI &RPPRQ 6WRFN RU FDVK ZLOO EH WUDQVIHUUHG WR WKH KROGHL
UHVWULFWLRQV ODSVH RU SHUIRUPDQFH FRQGLWLRQV KDYH EHHQ VDWLVILI
WUDQVIHUDELOLW\ UHVWULFWLRQV DSSOLFDEOH WR DQ\ 568 $ZDUG ZLOO E
7KH &RPPLWWHH ZLOO PDLQWDLQ D ERRNNHHSLQJ OHGJHU DFFRXQW WKDW
FUHGLWHG XQGHU WKH /7,3 IRU WKH EHQHILW RI D KROGHU

E)RUP RI 3D\PHQW 8QGHU 3®3RBZOQWGEKQGHU DQ 568 $ZDUG ZLOO EH PDG]
Rl &RPPRQ 6WRFN DV VSHFLILHG LQ WKH DSSOLFDEOH DZDUG DJUHHPHQW

F7LPH RI 3D\PHQW 8QGHU 3Sb8P$HZDWEGVR D KROGHU XQGHU DQ 568 $ZDUG
WLPH VSHFLILHG LQ WKH DSSOLFDEOH DZDUG DJUHHPHQW 7KH DZDUG DJU}
PDGH L E\ D GDWH WKDW LV QR ODWHU WKDQ WKH GDWH WKDW LV WZR DQ(
ZKLFK WKH 568 $ZzDUG SD\PHQW LV QR ORQJHU VXEMHFW WR D VXEVWDQWLD
SHUPLVVLEOH XQGHU 6HFWLRQ $ RI WKH &RGH 6HFWLRQ $

6WRFN $ZDUGV

D $ZDUBWRFN $ZzDUGV DUH ULJKWV WR UHFHLYH VKDUHV RI &RPPRQ 6W
VDWLVIDFWLRQ RI DQ\ SHUIRUPDQFH FULWHULD RU REMHFWLYHYV

E 3D\ PHQW6WRFN $ZDUG HQWLWOHV WKH UHFLSLHQW WR UHFHLYH LPP}
&RPPRQ 6WRFN 7KH &RPPLWWHH PD\ LQ LWV GLVFUHWLRQ UHTXLUH SD\PH
UHFLSLHQW UHODWLQJ WR DQ\ 6WRFN $ZDUG

F2WKHU 7HUPV DQG &RKMHGE RRRIOVWHH PD\ HYWDEOLVK RWKHU WHUPV C
$ZDUGV XQGHU WKH 17,3

6WRFN 2SWLRQV

D7HUP RI 2SWKRQVHUP RI HDFK RSWLRQ ZLOO EH DV VSHFLILHG E\ WKH
VKDOO QRW EH H[HUFLVDEOH PRUH WKDQ WHQ \HDUV DIWHU WKH GDWH RI J
HPSOR\PHQW FRQVXOWLQJ UHODWLRQVKLS RU PHPEHUVKLS RQ WKH %RDUG
HYLGHQFHYVY HDFK RSWLRQ JUDQW

E2SWLRQ 3UKAHRSWLRQ SULFH ZLOO EH GHWHUPLQHG E\ WKH &RPPLWW
PDUNHW YDOXH RI D VKDUH RI &RPPRQ 6WRFN RQ WKH GDWH WKDW WKH RSV
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F 5SHSULFLQJ 5HVW[AHSW RRY DGMXVWPHQWY IRU FHUWDLQ FKDQJHV LQ
&RPPLWWHH PD\ QRW ZLWKRXW WKH DSSURYDO RI RXU VWRFNKROGHUV DP
HYLGHQFHY DQ RSWLRQ JUDQW WR ORZHU WKH RSWLRQ SULFH RU FDQFHO |
DQ RSWLRQ ZLWK D QHZ DZDUG DJUHHPHQW KDYLQJ D ORZHU RSWLRQ SULF#F
RSWLRQV LQ H[FKDQJH IRU FDVK ,Q DGGLWLRQ WKH &RPPLWWHH PD\ QRW ¢
DQ\ RXWVWDQGLQJ DZDUG DJUHHPHQW IRU DQ RSWLRQ ZLWK D QHZ DZDUG [
HIWHQW WKDW GRLQJ VR ZRXOG VXEMHFW WKH KROGHU WR DGGLWLRQDO W

G 6SHFLDO 5XOHV IRU &HUWDL® @WRFHNEROGH BWRFN 2SWLRQ LV JUDQW
WKHQ RZQV GLUHFWO\ RU E\ DWWULEXWLRQ XQGHU WKH &RGH VWRFN SRV)\
SRZHU RI DOO FODVVHV RI RXU VWRFN RU WKH VWRFN RI D VXEVLGLDU\ RI R
ILYH \HDUV DQG WKH RSWLRQ SULFH ZLOO EH DW OHDVW Rl WKH IDLU PI
RSWLRQ LV JUDQWHG

H6L]JH RI *UDPKRMWQXPEHU RI VKDUHV IRU ZKLFK DQ RSWLRQ LV JUDQWHG
FRQVXOWDQW ZLOO EH GHWHUPLQHG E\ WKH &RPPLWWHH

| 6WDWXV RI 23WH RIOQMDOWXYVY RI HDFK RSWLRQ JUDQWHG WR DQ HPSOR\HI
2SWLRQ RU D 1RQ VWDWXWRU\ 6WRFN 2SWLRQ ZLOO EH GHVLJQDWHG E\ WKF
LV VSHFLILFDOO\ FKDUDFWHUL]HG E\ WKH &RPPLWWHH DV DQ ,QFHQWLYH 6W
2SWLRQ , I KRZHYHU WKH DJIJUHJIJDWH IDLU PDUNHW YDOXH GHWHUPLQHG
ZKLFK ,QFHQWLYH 6WRFN 2SWLRQV EHFRPH H[HUFLVDEOH IRU WKH ILUVW W
FDOHQGDU \HDU WKH RSWLRQV ZLWK UHVSHFW WR WKH H[FHVV VKDUHV ZLC
JUDQWHG WR DQ\ QRQ HPSOR\HH GLUHFWRUYVY DQG FRQVXOWDQWY ZLOO EH

J 3D\PHQWKH RSWLRQ SULFH XSRQ H[HUFLVH PD\ EH SDLG E\ DQ RSWLR!
IROORZLQJ L FDVK FHUWLILHG FKHFN EDQN GUDIW RU SRVWDO RU H[SUFL
SULFH XQGHU WKH RSWLRQ LL DQ HOHFWLRQ WR PDNH D FDVKOHVYVY H[HUF
LQ DGYDQFH E\ WKH &RPPLWWHH RU LLL DQ\ RWKHU IRUP RI SD\PHQW ZKL|

6WRFN $SSUHFLDWLRQ 5LJKWYV

D7HUP RI 6WRFN $SSUHFZRW MWMRHUPLBRKWDFK 6WRFN $SSUHFLDWLRQ 5LJk
WKH &RPPLWWHH DW WKH GDWH RI JUDQW EXW VKDOO QRW EH H[HUFLVDEO'

E &DOFXODWLRQ RISZSDORANYRVWRWKHUZLVH SURYLGHG LQ DQ DZDUG DJUHH
5LIKWV XSRQ WKH H[HUFLVH RI D 6WRFN $SSUHFLDWLRQ 5LJKW D KROGHU
DPRXQW GHWHUPLQHG E\ PXOWLSO\LQJ L WKH GLIITHUHQFH EHWZHHQ WKH
H[HUFLVH RYHU WKH JUDQW SULFH E\ LL WKH QXPEHU RI VKDUHV RI &RPPR
$SSUHFLDWLRQ 5LJKW LV H[HUFLVHG 7KH SHU VKDUH JUDQW SULFH IRU D 6
GDWH RI JUDQW RI WKH 6WRFN $SSUHFLDWLRQ 5LJKW $W WKH GLVFUHWLRC
XSRQ WKH H[HUFLVH RI D 6WRFN $SSUHFLDWLRQ 5LJKW PD\ EH LQ FDVK LQ
FRPELQDWLRQ RI FDVK DQG &RPPRQ 6WRFN

F 5SHSULFLQJ 5HVW[AHSW RRY DGMXVWPHQWY IRU FHUWDLQ FKDQJHV LQ
&RPPLWWHH PD\ QRW ZLWKRXW WKH DSSURYDO RI RXU VWRFNKROGHUV DP
WKH 6WRFN $SSUHFLDWLRQ 5LJKW JUDQW SULFH RU FDQFHO DQG UHSODFH
QHZ 6WRFN $SSUHFLDWLRQ 5LJKW KDYLQJ D ORZHU 6WRFN $SSUHFLDWLRQ 5
XQGHUZDWHU 6WRFN $SSUHFLDWLRQ 5LJKWV LQ H[FKDQJH IRU FDVK ,Q DG
$SSUHFLDWLRQ 5LJKW JUDQW SULFH RU FDQFHO DQG UHSODFH DQ\ RXWVWI
DJUHHPHQW KDYLQJ D ORZHU 6WRFN $SSUHFLDWLRQ 5LJKW JUDQW SULFH W
KROGHU WR DGGLWLRQDO WD[HV XQGHU 6HFWLRQ $

SHUIRUPDQFH $ZDUGV

D*UDQW RI 3HUIRUPD QFKH$ZRRBEIMWWHH DW DQ\ WLPH PD\ JUDQW 3HUII
WKH /7,3 WR HOLJLEOH SHUVRQV LQ VXFK DPRXQWY DQG XSRQ VXFK WHU
DPRXQW RI WKH YHVWLQJ DQG WKH WUDQVIHUDELOLW\ UHVWULFWLRQV DSE¢
EDVHG XSRQ WKH DWWDLQPHQW RI SHUIRUPDQFH JRDOV DV WKH &RPPLWWH
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E 3HUIRUPDQFH *RIPOV /7,3 SURYLGHV WKDW D SHUIRUPDQFH JRDO PD\
EXVLQHVV FULWHULD WKDW DSSO\ WR WKH KROGHU RQH RU PRUH RI RXU E»
OLPLWHG WR RQH RU PRUH Rl WKH IROORZLQJ VWRFN SULFH LQFOXGLQJ |
DGMXVWHG IXQGV IURP RSHUDWLRQV HDUQLQJV RU DGMXVWHG HDUQLQJV E
GHSUHFLDWLRQ RU DPRUWL]DWLRQ HDUQLQJV SHU VKDUH HDUQLQJV SHU \
YDOXH DGGHG FDVK UHWXUQ RQ FDSLWDOL]DWLRQ LQFUHDVHG UHYHQXH |
LQFRPH EHIRUH RU DIWHU WD[HV PDUNHW VKDUH UHWXUQ RQ HTXLW\ UH
FRPSDUHG WR FRVW RI FDSLWDO UHWXUQ RQ FDSLWDO HPSOR\HG UHWXUQ
VDOHV RSHUDWLQJ RU SURILW PDUJLQV VWRFNKROGHU YDOXH QHW FDVK
RSHUDWLRQV FRVW UHGXFWLRQV RU FRVW VDYLQJV FRVW UDWLRV SHU HF
SURFHHGV IURP GLVSRVLWLRQV SURMHFW FRPSOHWLRQ WLPH EXGJHW JRD
FXVWRPHU JURZWK WRWDO FDSLWDOL]DWLRQ GHEW WR WRWDO FDSLWDOL
SD\RXW GLYLGHQG JURZWK SURGXFWLRQ YROXPHV RU VDIHW\ UHVXOWV R
GHWHUPLQHV LQ LWV VROH GLVFUHWLRQ 3HUIRUPDQFH JRDOV PD\ DOVR El
RU LQGH[ RI FRPSDQLHV $ SHUIRUPDQFH JRDO QHHG QRW EH EDVHG XSRQ |
SDUWLFXODU EXVLQHVV FULWHULRQ DQG FRXOG LQFOXGH IRU H[DPSOH PD
ORVVHV PHDVXUHG LQ HDFK FDVH E\ UHIHUHQFH WR VSHFLILF EXVLQHVV F
DGMXVW RU PRGLI\ WKH FDOFXODWLRQ RI WKH SHUIRUPDQFH JRDOV IRU D S
RU HQODUJHPHQW RI WKH ULJKWV RI WKH KROGHUV L LQ WKH HYHQW RI R
FRUSRUDWH LWHP WUDQVDFWLRQ HYHQW RU GHYHORSPHQW LL LQ WKH
GLYHVWLWXUH RI D SRUWLRQ RI WKH &RPSDQ\ V EXVLQHVV RU RSHUDWLRQV
RWKHU XQXVXDO RU QRQUHFXUULQJ HYHQWV DIIHFWLQJ WKH &RPSDQ\ RU W
UHVSRQVH WR RU LQ DQWLFLSDWLRQ Rl FKDQJHV LQ DSSOLFDEOH ODZV U
FRQGLWLRQV

F 3D\PHQ®WD\PHQW XQGHU D 3HUIRUPDQFH $ZDUG PD\ EH PDGH LQ FDVK
VSHFLILHG LQ WKH KROGHU V DZDUG DJUHHPHQW 8QOHVYV D 3HUIRUPDQFH
VKDUHV RI &RPPRQ 6WRFN VXEMHFW WR D ULVN RI IRUIHLWXUH LQ WKH HYH
SD\PHQW XQGHU D 3HUIRUPDQFH $ZDUG ZLOO EH PDGH DW WKH WLPH VSHFL
DzDUG DJUHHPHQW ZLOO VSHFLI\ WKDW DQ\ SD\PHQW ZLOO EH PDGH L E\ D
DQG RQH KDOI PRQWKYV DIWHU WKH HQG RI WKH FDOHQGDU \HDU LQ ZKLFK W
VXEMHFW WR D VXEVWDQWLDO ULVN RI IRUIHLWXUH RU LL DW D WLPH WKD

SKDQWRP 6WRFN $ZDUGV

D)RUIHLWAXKILHQWRP 6WRFN $ZDUGV XQGHU WKH /7,3 DUH DZDUGV RI |
VKDUHV RI &RPPRQ 6WRFN ©6XFK DZDUGYV YHVW RYHU D SHULRG RI WLPH HV
VDWLVIDFWLRQ RI DQ\ SHUIRUPDQFH FULWHULD RU REMHFWLYHVY 7KH &RPPI
RWKHU FRQGLWLRQV RI WKH UHFLSLHQW RI D 3KDQWRP 6WRFN $ZDUG $ 3KD
UHFLSLHQW V HPSOR\PHQW RU VHUYLFH DV D GLUHFWRU RU FRQVXOWDQW Z
DSSOLFDEOH YHVWLQJ SHULRG H[FHSW DV RWKHUZLVH GHWHUPLQHG E\ WK

E 3D\PHQWOORZLQJ WKH HQG RI WKH YHVWLQJ SHULRG IRU D 3KDQWRP
PD\ EH SURYLGHG LQ D 3KDQWRP 6WRFN $ZzDUG DJUHHPHQW WKH KROGHU F
UHFHLYH SD\PHQW RI DQ DPRXQW QRW H[FHHGLQJ WKH PD[LPXP YDOXH RI W
YHVWHG YDOXH RI WKH DZDUG 3D\PHQW RI D 3KDQWRP 6WRFN $ZDUG PD\ E
FRPELQDWLRQ WKHUHRI

F2WKHU 7HUPV DQG &RKHGE RVRRIOVWHH PD\ HYWDEOLVK RWKHU WHUPYV C
6WRFN $ZDUGV XQGHU WKH 17,3

&RUSRUDWH &KDQJH DQG 2WKHU $GMXVWPHQWYV

7KH /17,3 SURYLGHVY WKDW XSRQ D &RUSRUDWH &KDQJH DV GHILQHG EHO
DFFHOHUDWH WKH YHVWLQJ RI RSWLRQV DQG 6WRFN $SSUHFLDWLRQ 5LIJKW\
DQG FDXVH XV WR PDNH SD\PHQWV LQ UHVSHFW WKHUHRI LQ FDVK RU DGM>
$SSUHFLDWLRQ 5LJKWYV DV DSSURSULDWH WR UHIOHFW VXFK &RUSRUDWH &tk
KDYLQJ VRPH RU DOO RI WKH WKHQ RXWVWDQGLQJ RSWLRQV DQG 6WRFN $S!
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DVVXPHG RU KDYLQJ D QHZ DZDUG RI D VLPLODU QDWXUH VXEVWLWXWHG IR
DQG 6WRFN $SSUHFLDWLRQ 5LJKWV XQGHU WKH /17,3 ZKHWKHU YHVWHG I
WKH WUDQVDFWLRQ UHVXOWLQJ LQ VXFK &RUSRUDWH &KDQJH

,Q DGGLWLRQ XSRQ D &RUSRUDWH &KDQJH WKH &RPPLWWHH PD\ FDXVH DQ
DVVXPHG RU KDYH D QHZ DZDUG RI D VLPLODU QDWXUH VXEVWLWXWHG IRU !
WUDQVDFWLRQ UHVXOWLQJ LQ WKH &RUSRUDWH &KDQJH DQG ZKLFK LV WKH
&KDQJH WUDQVDFWLRQ HPSOR\LQJ WKH KROGHU RU ZKLFK LV RU ZLOO EH .
WUDQVDFWLRQ DIILOLDWHG RU DVVRFLDWHG ZLWK WKH KROGHU LQ WKH VD
SULRU WR WKH &RUSRUDWH &KDQJH RU D SDUHQW RU VXEVLGLDU\ RI VXFK
VXEVWLWXWLRQ LV RQ D EDVLVY ZKHUH WKH DJJUHJDWH IDLU PDUNHW YDOX'
LPPHGLDWHO\ DIWHU WKH DVVXPSWLRQ RU VXEVWLWXWLRQ LV HTXDO WR W
VXEMHFW WR WKH DZDUG LPPHGLDWHO\ EHIRUH VXFK DVVXPSWLRQ RU VXEV
HILVWLQJ DZDUG RU WKH VXEVWLWXWHG ULJKWV XQGHU VXFK QHZ DZDUG L
VDPH WHUPV DQG FRQGLWLRQV DV WKH ULJKWV XQGHU WKH H[LVWLQJ DzZDU

J)LEQDOO\ XSRQ D &RUSRUDWH &KDQJH WKH &RPPLWWHH PD\ DFWLQJ LQ LW
DSSURYDO RI DQ\ KROGHU UHTXLUH WKH PDQGDWRU\ VXUUHQGHU WR WKH &
RXWVWDQGLQJ DZzbUGV DV RI D GDWH EHIRUH RU DIWHU VXFK &RUSRUDWH
HYHQW WKH &RPPLWWHH VKDOO WKHUHXSRQ FDQFHO VXFK DZDUGV DQG WKI
KROGHU DQ DPRXQW RI FDVK HTXDO WR WKH PD[LPXP YDOXH RI WKH DZDUG
SHUIRUPDQFH RU YHVWLQJ SHULRG VHW IRUWK LQ VXFK DZDUG KDV QRW EH
WKH QXPHUDWRU RI ZKLFK LV WKH QXPEHU RI GD\V GXULQJ WKH SHULRG EH
SHUIRUPDQFH RU YHVWLQJ SHULRG DQG HQGLQJ RQ WKH GDWH RI WKH VXUL
DJJUHIJDWH QXPEHU RI GD\V LQ WKH DSSOLFDEOH SHUIRUPDQFH RU YHVWLQ

7KH /17,3 SURYLGHVY WKDW D &RUSRUDWH &KDQJH RFFXUV LI L ZH DUH (
FRQVROLGDWLRQ RU RWKHU UHRUJDQL]DWLRQ RU ZH VXUYLYH RQO\ DV D V
GLUHFWO\ RU LQGLUHFWO\ ZKROO\ RZQHG E\ XV LPPHGLDWHO\ SULRU WR VX
LL ZH VHOO OHDVH RU H[FKDQJH DOO RU VXEVWDQWLDOO\ DOO RI RXU DV
GLUHFWO\ RU LQGLUHFWO\ ZKROO\ RZQHG E\ XV LLL ZH DUH WR EH GLVVR
RZQHUVKLS RU FRQWURO RI PRUH WKDQ RI WKH RXWVWDQGLQJ VKDUHV R
HOHFWLRQ RI GLUHFWRUV WKH SHUVRQV ZKR ZHUH RXU GLUHFWRUV EHIRUL
%RDUG RU YL ZH DUH SDUW\ WR DQ\ RWKHU FRUSRUDWH WUDQVDFWLRQ D
DSSOLFDEOH '"HSDUWPHQW RI 7UHDVXU\ UHJXODWLRQV WKDW LV QRW GHVF

7KH PD[LPXP QXPEHU RI VKDUHVY WKDW PD\ EH LVVXHG XQGHU WKH 17,3 L
VKDUHV RI &RPPRQ 6WRFN RU RWKHU FRQVLGHUDWLRQ VXEMHFW WR DQ DZL
DGMXVWHG E\ WKH &RPPLWWHH LQ WKH HYHQW RI FKDQJHV LQ WKH RXWVWL
GLYLGHQGY UHFDSLWDOL]DWLRQV PHUJHUV FRQVROLGDWLRQV FRPELQDW
HIFKDQJHV RI VKDUHVY RU RWKHU UHOHYDQW FKDQJHV LQ FDSLWDOL]DWLRQ
RFFXUULQJ DIWHU DQ DZDUG LV JUDQWHG

7TUDQVIHUDELOLW\

$Q ,QFHQWLYH 6WRFN 2SWLRQ LV QRW WUDQVIHUDEOH RWKHU WKDQ E\ ZLO(
H[HUFLVHG GXULQJ WKH HPSOR\HH V OLIHWLPH RQO\ E\ WKH HPSOR\HH RU V
UHSUHVHQWDWLYH $00 RWKHU DZDUGV XQGHU WKH /7,3 DUH QRW WUDC
DQG GLVWULEXWLRQ SXUVXDQW WR D TXDOLILHG GRPHVWLF UHODWLRQV R!
FHUWDLQ IDPLO\ WUDQVIHUVY RU RWKHUZLVH 1R DZDUG VKDOO EH WUDQVI

$PHQGPHQWYV

7KH %RDUG PD\ IURP WLPH WR WLPH DPHQG WKH /7,3 KRZHYHU DQ\ FKD
SDUWLFLSDQW ZLWK UHVSHFW WR DQ DZDUG WKHUHWRIRUH JUDQWHG ZLOO
SULRU DSSURYDO RI RXU VWRFNKROGHUV WKH %RDUG PD\ QRW DPHQG WKH
LQGLYLGXDOV LQFUHDVH WKH QXPEHU RI VKDUHV RI 4RPPRQ 6WRFN WKDW
RU GHOHWH WKH SURYLVLRQV RI WKH /7,3 WKDW SUHYHQW WKH &RPPLWYV
6WRFN $SSUHFLDWLRQ 5LJKW DJUHHPHQW WR ORZHU WKH RSWLRQ SULFH RL
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DQG UHSODFH DQ\ RXWVWDQGLQJ DZzDUG DJUHHPHQW IRU DQ RSWLRQ ZLWK
SULFH RU FDQFHO DQG UHSODFH DQ\ RXWVWDQGLQJ 6WRFN $SSUHFLDWLRQ
D ORZHU JUDQW SULFH

5HFRXSPHQWYV LQ 5SHVWDWHPHQW 6LWXDWLRQV

$00 DZDUGY JUDQWHG XQGHU WKH /17,3 ZLOO EH VXEMHFW WR UHFRXSPH
WKDW WKH &RPSDQ\ KDV DGRSWHG RU DGRSWV L SXUVXDQW WR WKH UHTX
VHFXULWLHV H[FKDQJH RU DVVRFLDWLRQ RQ ZKLFK WKH &RPSDQ\ V VHFXUL\
'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ $FW RU RWHK
LPSRVHVY UHFRXSPHQW SURYLVLRQV LQ WKH HYHQW RI D UHVWDWHPHQW

PLVFRQGXFW WKDW FDXVHV ILQDQFLDO RU UHSXWDWLRQDO KDUP WR WK}

JHGHUDO ,QFRPH 7D[ $VSHFWV RI WKH /7,3

7KH IROORZLQJ GLVFXVVLRQ VXPPDUL]JHVY FHUWDLQ PDWHULDO 8 6 )HGHUDC
KROGHUV ZLWK UHVSHFW WR WKH DFTXLVLWLRQ RZQHUVKLS H[HUFLVH RU
WKH /7,3 7TKH GLVFXVVLRQ LV EDVHG XSRQ WKH SURYLVLRQV RI WKH &RC
SURPXOJDWHG WKHUHXQGHU DOO RI ZKLFK DUH VXEMHFW WR FKDQJH SRV\
LOQOWHUSUHWDWLRQV 2SWLRQV DQG 6WRFN $SSUHFLDWLRQ 5LJKWV ZLWK HI}
&RPPRQ 6WRFN RQ WKH GDWHV RI JUDQW 3KDQWRP 6WRFN DQG FHUWDLQ F
WKH /7,3 FRXOG EH VXEMHFW WR DGGLWLRQDO WD[HV XQOHVV WKH\ DUF
IRUWK LQ 6HFWLRQ $ DQG JXLGDQFH SURPXOJDWHG WKHUHXQGHU 7KLV V
FRQVHTXHQFHY DQG GRHV QRW SXUSRUW WR GHDO ZLWK DOO DVSHFWV RI 8
WR DQ LQGLYLGXDO DZDUG KROGHU V VLWXDWLRQ QRU DQ\ WD[ FRQVHTXHC
IRUHLIJQ MXULVGLFWLRQ

5 HVWULFWHG KW RHNLSLHQW RI D 5HVWULFWHG 6WRFN DZDUG ZLOO QRW UH
DQG ZH ZLOO QRW EH HQWLWOHG WR D GHGXFWLRQ DW WKDW WLPH DVVXPI
IRUIHLWXUH IRU IHGHUDO LQFRPH WD[ SXUSRVHV :KHQ WKH ULVN RI IRUIHL
DZzDUG ODSVHV WKH KROGHU ZLOO UHDOL]JH RUGLQDU\ LQFRPH LQ DQ DPRX:
&RPPRQ 6WRFN DW VXFK WLPH DQG VXEMHFW WR 6HFWLRQ P ZH ZLOO |
GLYLGHQGY DQG GLVWULEXWLRQV RU WKH FDVK HTXLYDOHQW WKHUHRI ZL
KROGHU EHIRUH WKH ULVN RI IRUIHLWXUH ODSVHYV ZLOO DOVR EH FRPSHQVL
WR 6HFWLRQ P DV GLVFXVVHG EHORZ GHGXFWLEOH DV VXFK E\ XV 1RWZ
5HVWULFWHG 6WRFN DZDUG PD\ HOHFW XQGHU 6HFWLRQ E RI WKH &RGH \
5HVWULFWHG 6WRFN DZDUG EDVHG RQ WKH IDLU PDUNHW YDOXH RI WKH VKI
LQ ZKLFK FDVH D VXEMHFW WR 6HFWLRQ P ZH ZLOO EH HQWLWOHG WR
DPRXQW E GLYLGHQGV SDLG WR WKH UHFLSLHQW GXULQJ WKH SHULRG WK
GLYLGHQGY DQG ZLOO QRW EH GHGXFWLEOH E\ XV DQG F WKHUH ZLOO EH «
WKH ULVN RI IRUIHLWXUH ODSVHVY 6XFK HOHFWLRQ PXVW EH PDGH QRW ODYV
6WRFN DZDUG DQG LV LUUHYRFDEOH

5HVWULFWHG 6WRFN7&QILW BDDWRBNDQ 568 $ZDUG XQGHU WKH /7,3 JHQHUL
UHFRJQLWLRQ RI DQ\ 8 6 IHGHUDO WD[DEOH LQFRPH E\ WKH UHFLSLHQW RU
WLPH DQ 568 $ZDUG YHVWV WKH UHFLSLHQW ZLOO JHQHUDOO\ UHFRJQL]H R
ZH ZLOO EH HQWLWOHG WR D FRUUHVSRQGLQJ GHGXFWLRQ *HQHUDOO\ WK
WKH QXPEHU RI XQLWYV VXEMHFW WR WKH 568 $ZDUG PXOWLSOLHG E\ WKH Y]
$ZDUG LV VHWWOHG

6WRFN $ZDUKGH UHFLSLHQW RI D 6WRFN $ZDUG ZLOO UHDOL]H WD[DEOH RUGL
DPRXQW HTXDO WR WKH IDLU PDUNHW YDOXH RI WKH VKDUHV RI &RPPRQ 6W
6HFWLRQ P ZH ZLOO EH HQWLWOHG WR D FRUUHVSRQGLQJ GHGXFWLRQ

,QFHQWLYH 6WRFRRS@M ROV 6WRFN 2SWLRQV DUH VXEMHFW WR VSHFLDO IH¢
IHGHUDO LQFRPH WD[ LV LPSRVHG RQ WKH RSWLRQHH XSRQ WKH JUDQW RU
RSWLRQHH GRHV QRW GLVSRVH RI WKH VKDUHV DFTXLUHG SXUVXDQW WR W}
RQ WKH GDWH WKH RSWLRQ ZDV JUDQWHG RU ZLWKLQ WKH RQH \HDU SHULR
FROOHFWLYHO\ WKH KROGLQJ SHULRG ,Q VXFK HYHQW ZH ZRXOG QRW E
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SXUSRVHV LQ FRQQHFWLRQ ZLWK WKH JUDQW RU H[HUFLVH RI WKH RSWLRQ
UHVSHFW WR DQ ,QFHQWLYH 6WRFN 2SWLRQ WKH GLIIHUHQFH EHWZHHQ WK
H[HUFLVH DQG WKH H[HUFLVH SULFH PXVW JHQHUDOO\ EH LQFOXGHG LQ WKI
IRU WKH \HDU LQ ZKLFK VXFK H[HUFLVH RFFXUV +RZHYHU LI WKH RSWLRQH
GLVSRVHV Rl WKH VKDUHY UHFHLYHG LQ WKH VDPH \HDU DQG WKH DPRXQW |
VKDUHV RQ WKH GDWH RI HIHUFLVH WKHQ WKH DPRXQW LQFOXGHG LQ DOWI
WKH DPRXQW UHDOL]J]HG RYHU WKH DGMXVWHG EDVLV RI WKH VKDUHYV

8SRQ GLVSRVLWLRQ RI WKH VKDUHV UHFHLYHG XSRQ H[HUFLVH RI DQ ,QFHQ
DSSUHFLDWLRQ RI WKH VKDUHVY DERYH WKH H[HUFLVH SULFH VKRXOG FRQVYV
GLVSRVHV Rl VKDUHV DFTXLUHG SXUVXDQW WR KLV RU KHU H[HUFLVH RI DQ
KROGLQJ SHULRG WKH RSWLRQHH ZLOO EH WUHDWHG DV KDYLQJ UHFHLYHG
RUGLQDU\N LQFRPH ,Q VXFK HYHQW DQG VXEMHFW WR 6HFWLRQ P ZH PD
DW WKH VDPH WLPH DQG LQ WKH VDPH DPRXQW DV FRPSHQVDWLRQ LV WUHD
WUHDWHG DV FRPSHQVDWLRQ LV WKH H[FHVV RI WKH IDLU PDUNHW YDOXH R
RI D VDOH LQ ZKLFK D ORVV ZRXOG EH UHFRJQL]J]HG WKH DPRXQW UHDOL]HG
DPRXQW UHDOL]JHG LQ H[FHVV RI WKH IDLU PDUNHW YDOXH RI WKH VKDUHYV I
WHUP RU ORQJ WHUP FDSLWDO JDLQ GHSHQGLQJ RQ WKH KROGLQJ SHULRG

1RQ VWDWXWRU\ 6WRFN 2SWLRQV DQG 6WWR PNJIJHHUFQ W DRIQ GRIKHB\HUDO L
LPSRVHG RQ WKH RSWLRQHH XSRQ WKH JUDQW RI D 1RQ VWDWXWRU\ 6WRFN
$SSUHFLDWLRQ 5LJKW DQG ZH DUH QRW HQWLWOHG WR D WD[ GHGXFWLRQ
H[HUFLVH RI D 1RQ VWDWXWRU\ 6WRFN 2SWLRQ WKH RSWLRQHH ZLOO EH W!
RUGLQDU\ LQFRPH LQ WKH \HDU RI H[HUFLVH LQ DQ DPRXQW HTXDO WR WKH
VWRFN DW WKH WLPH Rl H[HUFLVH RYHU WKH RSWLRQ SULFH SDLG IRU VXFK
$SSUHFLDWLRQ 5LJKW WKH RSWLRQHH ZLOO EH WUHDWHG DV UHFHLYLQJ FI
RI H{THUFLVH LQ DQ DPRXQW HTXDO WR WKH FDVK UHFHLYHG SOXV WKH IDLU
RSWLRQHH 8SRQ WKH H[HUFLVH RI D 1RQ VWDWXWRU\ 6WRFN 2SWLRQ RU D

P ZH PD\ FODLP D GHGXFWLRQ IRU FRPSHQVDWLRQ SDLG DW WKH VDPH \
FRPSHQVDWLRQ LQFRPH LV UHFRJQL]JHG E\ WKH RSWLRQHH DVVXPLQJ DQ\ IH
VDWLVILHG

8SRQ D VXEVHTXHQW GLVSRVLWLRQ RI WKH VKDUHVY UHFHLYHG XSRQ H[HUFL
$SSUHFLDWLRQ 5LJKW DQ\ GLIIHUHQFH EHWZHHQ WKH IDLU PDUNHW YDOXH
DPRXQW UHDOL]J]HG RQ WKH GLVSRVLWLRQ ZRXOG EH WUHDWHG DV FDSLWDO
H[HUFLVH RI DQ RSWLRQ RU D 6WRFN $SSUHFLDWLRQ 5LJKW DUH WUDQVIHUL
WKHQ WKH WD[DEOH LQFRPH UHDOL]HG E\ WKH RSWLRQHH XQOHVV WKH RS\
DVVXPLQJ DQ\ IHGHUDO LQFRPH WD[ UHSRUWLQJ UHTXLUHPHQWY DUH VDWL
PHDVXUHG DW WKH IDLU PDUNHW YDOXH RI WKH VKDUHY DW WKH WLPH WKH
RITLFHUV GLUHFWRUV DQG VWRFNKROGHUV E\ 6HFWLRQ E RI WKH ([FK
SHULRG SUHVFULEHG WKHUHE\ LI RWKHU VKDUHVY KDYH EHHQ SXUFKDVHG E\
H[HUFLVH RI D 1RQ VWDWXWRU\ 6WRFN 2SWLRQ RU 6WRFN $SSUHFLDWLRQ 5|

3HUIRUPDQFH $ZDUGV DQG 3KDQWRPLE/GRFN GZDO KR KDV EHHQ JUDQWHG C
RU D 3BKDQWRP 6WRFN $ZDUG JHQHUDOO\ ZLOO QRW UHDOL]H WD[DEOH LQFR
WR D GHGXFWLRQ DW WKDW WLPH :KHWKHU D 3HUIRUPDQFH $ZDUG RU 3KDQ
&RPPRQ 6WRFN WKH LQGLYLGXDO ZLOO KDYH WD[DEOH FRPSHQVDWLRQ DQ
FRUUHVSRQGLQJ GHGXFWLRQ 7KH PHDVXUH RI VXFK LQFRPH DQG GHGXFWLI
WKH IDLU PDUNHW YDOXH RI DQ\ VKDUHV RI &RPPRQ 6WRFN HLWKHU DW WKF
BWRFN $ZDUG LV SDLG RU DW WKH WLPH DQ\ UHVWULFWLRQV RQ WKH VKDUH
([FKDQJH $FW VXEVHTXHQWO\ ODSVH GHSHQGLQJ RQ WKH QDWXUH LI DQ\

LQGLYLGXDO HOHFWV WR EH WD[HG ZLWKRXW UHJDUG WR DQ\ VXFK UHVWUL

6HFWLRQ *HPQHUDOO\ 6HFWLRQ P SUHFOXGHYV D SXEOLF FRUSRUDWLRQ
FRPSHQVDWLRQ LQ H[FHVV RI SDLG WR LWV FRYHUHG HPSOR\HHV D\

P FRYHUHG HPSOR\HHVY DUH WKH SULQFLSDO H[HFXWLYH RIILFHU WKH Sl
SDLG RIILFHUV DQG DQ\ HPSOR\HH ZKR KDV EHHQ FODVVLILHG SUHYLRXVO\
6HFWLRQ P
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7KH /17,3 LV QRW TXDOLILHG XQGHU 6HFWLRQ D RI WKH &RGH

,QDSSOLFDELOLWH%RVHES 6 RQ FXUUHQW ODZ DQG SXEOLVKHG LQWHUSUHWD
/17,3 LV VXEMHFW WR DQ\ RI WKH SURYLVLRQV RI WKH (PSOR\HH 5HWLUHPHQ\
7KH FRPPHQWYV VHW IRUWK LQ WKH DERYH SDUDJUDSKY DUH RQO\ D VXPPDU

FRQVHTXHQFHY UHODWLQJ WR WKH /7,3 1R FRQVLGHUDWLRQ KDV EHHQ
ODZV RQ WKH /7,3 RUDZDUG UHFLSLHQWYV
SBDUDFKXWH 3D\PHQW&HNOWMNIORWRYLVLRQV RI WKH /7,3 RU SURYLVLRQV

DJUHHPHQW PD\ DIIRUG D UHFLSLHQW VSHFLDO SURWHFWLRQV RU SD\PHQW!'
RZQHUVKLS RU HIIHFWLYH FRQWURO RI XV RU LQ WKH RZQHUVKLS RI D VXEV
WULJIJHUHG E\ WKH RFFXUUHQFH RI DQ\ VXFK HYHQW WKHVH VSHFLDO SURW
SD\PHQWV WKDW ZKHQ DJJUHJDWHG ZLWK RWKHU SDUDFKXWH SD\PHQWYV U
WKH UHFLSLHQW UHFHLYLQJ H[FHVV SDUDFKXWH SD\PHQWYVY D SRUWLRQ RI
SD\PHQWYV GHULYHG IURP WKH DZDUG 'H ZRXOG QRW EH DOORZHG D GHGXF
SD\PHQWV DQG WKH UHFLSLHQW RI WKH SD\PHQWV ZRXOG EH VXEMHFW WR
SD\PHQWV LQ DGGLWLRQ WR LQFRPH WD[ RWKHUZLVH RZHG

7KH %RDUG UHFRPPHQGV D YRWH )25 WKH SURSRVDO WR DSSURYH RXU /
(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH VXPPDUL]HV LQIRUPDWLRQ ZLWK UHVSHFW WR RXU H
VHFXULWLHY DUH DXWKRUL]HG IRU LVVXDQFH DV RI '"THFHPEHU

:DUUDQ
5LIKWV 5LIKWV )
30DQ &DWHJRU\ LQ 6KDUHV SHU 6KD

(TXLW\ &RPSHQVDWLRQ 30DQV $SSURYHG E\ 6HFXUL®&\ +ROGHUV E
(TXLW\ &RPSHQVDWLRQ 30DQV 1RW $SSURYHG E\ 6HBXULW\ +ROGHUV O
7RWDO o o

D ,Q WKH ILUVW TXDUWHU RI ZH JUDQWHG VKDUHV RI &RPPRQ 6WRFN WR WKH QRQ H[HFXW
RI DV D FRPSRQHQW RI ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ WKH %RDUG DXWKRUL]JHG WK
VKDUHV WR DSSUR[LPDWHO\ Rl RXU HPSOR\HHV LQFOXGLQJ WKH JUDQW RI 568 $ZDUGV |
LQFOXGHG LQ WKH WDEOH EHORZ DW U9,,, ([HFXWLYH &RPSHQVDWLRQO6XPPDU\ &RPSHQVDWLRQ 7
/7,3 ZKLFK KDV EHHQ DSSURYHG E\ RXU VWRFNKROGHUV

E 7KLV DPRXQW LV FRPSULVHG RI VKDUHV DYDLODEOH IRU JUDQW XQGHU WKH /7,3 SOXV
RXWVWDQGLQJ XQGHU WKH /7,3 HDFK DV RI '"HFHPEHU 3IXUVXDQW WR DQ DPHQGPHQW W
JHEUXDU\ ZH ZLOO QRW JUDQW DQ\ QHZ DZDUGV XQGHU RXU /7,3 RQ RU DIWHU WKH GDW
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$PHQGPHQW WR 2XU 5 HVWDWHG &HUWLILFDWH Rl ,QFRUSRUDWLRQ WR ,QF
Rl &RPPRQ 6WRFN

2XU %RDUG KDV XQDQLPRXVO\ DGRSWHG DQG GHFODUHG DGYLVDEOH DQG L'
DPHQGPHQW WR WKH &RPSDQ\ V &KDUWHU WR LQFUHDVH WKH QXPEHU RI DX

WR 6KDUH $PHEEPGKPWH $PHQGPHQW ZRXOG EH WKH ILUV
QXPEHU RI DXWKRUL]JHG VKDUHV Rl &RPPRQ 6WRFN VLQFH WKH &RPSDQ\ V L

$V RI ODUFK WKH &RPSDQ\ KDG VKDUHV RI &RPPRQ 6WRFN RX
&RPPRQ 6WRFN UHVHUYHG IRU IXWXUH LVVXDQFH XQGHU WKH /7,3 DQG

XQUHVHUYHG DQG DYDLODEOH IRU LVVXDQFH $FFRUGLQJO\ RQO\ DSSURJ[LP
XQUHVHUYHG DQG DYDLORE@RPBD QW NXIMERAH UHTXHVWLQJ DQ\ LQFUHDVH W
QXPEHU RI VKDUHV Rl SUHIHUUHG VWRFN ZKLFK ZLOO UHPDLQ XQFKDQJHG I
&RPSDQ\ V SUHIHUUHG VWRFN DUH FXUUHQWO\ LVVXHG DQG RXWVWDQGLQJ

2XU %YRDUG UHFRPPHQGY WKDW VWRFNKROGHUY DSSURYH WKH SURSRVHG 6
JHEUXDU\ ZKLFK ZRXOG DPHQG WKH ILUVW SDUDJUDSK RI $UWLFOH ,9

7KH WRWDO QXPEHU RI VKDUHV RI VWRFN ZKLFK WKH &RUSRUDWLRQ VKDO
ELOOLRQ WZR KXQGUHG WZHQW\ PLOOLRQ FRQVLVWLQJ RI WZF
VKDUHV RI 3UHIHUUHG 6WRFN SDU YDOXH SHU MKBIUHHU KH&® HLQDIWHU
6WRFN DQG RQH ELOOLRQ WZR KXQGUHG PLOOLRQ VKDUHV RI &
YDOXH SHU VKDUH KHUHLQRBIR\PHPRRQHMWRENMG WR DV U

2XU %YRDUG EHOLHYHV LW LV DGYLVDEOH DQG LQ WKH EHVW LQWHUHVWYV RI
WRWDO QXPEHU RI DXWKRUL]J]HG VKDUHV RI &RPPRQ 6WRFN LQ RUGHU WR SU
VXFFHVVIXOO\ SXUVXH LWYMBEAXKSMQRUWKXDYUBDWRI\&GRPPRQ 6WRFN WKDW KDYH
IRU LVVXDQFH WKHUH DUH FXUUHQWO\ QR DJUHHPHQWY DUUDQJHPHQWYV F
VSHFLILF LVVXDQFHV RI DGGLWLRQDO VKDUHV RI &RPPRQ 6WRFN DW WKLV V
&RPSDQ\ WR UHPDLQ IOH[LEOH WR LVVXH VKDUHV RI &RPPRQ 6WRFN IRU VWI
JRU HIDPSOH ZH PD\ LVVXH VKDUHV RI &RPPRQ 6WRFN WR IXQG DQG FRPSO}
WUDQVDFWLRQV WR JUDQW HTXLW\ DZDUGY XQGHU RXU LQFHQWLYH SODQ
VWRFNKROGHUV DW WKH $QQXDO OHHWLQJ WR UDLVH FDSLWDO WKURXJK H
GLYLGHQGV RU IRU JHQHUDO FRUSRUDWH SXUSRVHYV

,Q DGGLWLRQ WKH &RPSDQ\ V DELOLW\ WR XVH HTXLW\ WR DWWUDFW UHWI
FRPSRQHQW RI RXU FRPSHQVDWLRQ VWUDWHJ\ DOLJQLQJ WKH LQWHUHVWYV
ZLWK WKRVH RI RXYXWWRKFHNK ROKGHDELOLW\ WR WLPHO\ WDNH DGYDQWDJH RI
TXLFNO\ WR EXVLQHVV RSSRUWXQLWLHV LV LPSRUWDQW WR RXU JURZWK DC
QXPEHU RI DXWKRUL]JHG VKDUHV RI &RPPRQ 6WRFN ZLOO HQDEOH WKH &RPS
H[SHQVH DQG GHOD\ RI DUUDQJLQJ IRU D VSHFLDO PHHWLQJ RI VWRFNKROG
DXWKRUL]DWLRQ E\ RXU VWRFNKROGHUV ZRXOG EH QHFHVVDU\ SULRU WR W
&RPPRQ 6WRFN XQOHVV UHTXLUHG E\ WKH &RPSDQ\ V RUJDQL]DWLRQDO GRF
1<6( RU DQ\ RWKHU VWRFN H[FKDQJH RQ ZKLFK RXU VHFXULWLHV PD\ EH OL\

7KH DGGLWLRQDO DXWKRUL]JHG VKDUHV Rl &RPPRQ 6WRFN LI DQG ZKHQ LVV
&RPPRQ 6WRFN DQG ZRXOG EH LGHQWLFDO LQ DOO UHVSHFWV KDYLQJ WKH
&RPPRQ 6WRFN FXUUHQWO\ DXW KKULDHER DY IGRRXRVVWIOH 6K QUH $PHQGPHQW
LPPHGLDWH GLOXWLYH HIIHFW RU FKDQJH WKH ULJKWV Rl FXUUHQW KROGH L
WKH DGGLWLRQDO DXWKRUL]JHG VKDUHV RI &RPPRQ 6WRFN DUH LVVXHG LQ \
HIITHFW RQ HDUQLQJV SHU VKDUH ERRN YDOXH SHU VKDUH SHUFHQWDJH RZ
KROGHUV Rl RXU &RXKRRG GWRAMIRFNKROGHUYV GR QRW KDYH SUHHPSWLYH UL
&RPPRQ 6WRFN DXWKRUL]JHG E\ WKH 6KDUH $PHQGPHQW PHDQLQJ WKDW FXI
WR SXUFKDVH DQ\ QHZO\ LVVXHG VKDUHV WR PDLQWDLQ WKHLU SURSRUWLR
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7KH SURSRVHG 6KDUH $PHQGPHQW FRXOG XQGHU FHUWDLQ FLUFXPVWDQFH
HQWLW\ WR WDNH FRQWURO RI WKH &RPSDQ\ E\ SURYLGLQJ WKH &RPSDQ\ Zl
EH GLOXWLYH WR D SRWHQWLDO DFTXLUHU SXUVXH DOWHUQDWLYH WUDQVI
DFTXLUH FRQWURO RRIHKHHERWXMHQRDUG LV QRW DZDUH RI DQ\ DWWHPSW V
DQG KDV QRW SUHVHQWHG WKLV SURSRVDO ZLWK WKH LQWHQWLRQ WKDW W
6WRFN EH XVHG DV D W\SH RI DQWL WDNHRYHU GHYLFH

,| WKH 6KDUH $PHQGPHQW LV DSSURYHG LW ZLOO EHFRPH HIIHFWLYH XSRQ
&KDUWHU VHWWLQJ IRUWK WKH 6KDUH $PHQGPHQW ZLWK WKH 6HFUHWDU\ R
H[SHFW WR ILOH IROORZLQJ WKH $QQXDO OHHWLQJ

7KH %RDUG UHFRPPHQGYV D YRWH )25 WKH DSSURYDO RI WKH 6KDUH $PHQGP

&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17



1RQ ELQGLQJ $GYLVRU\ 9RWH WR $SSURYH WKH &RPSHQVDWLRQ RI 2XU 1

,Q DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI 6HFWLRQ $ Rl WKH ([FKDQJH
KDYH WKH RSSRUWXQLW\ WR YRWH WR DSSURYH RQ D QRQ ELQGLQJ DGYLV
HIHFXWLYH RIILFHUV DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW LQ DFFRUG
UXOHV

$FFRUGLQJO\ ZH DUH DVNLQJ RXU VWRFNKROGHUV WR DSSURYH WKH IROOR

5(62/9(" WKDW WKH VWRFNKROGHUV RI &URZQ &DVWOH ,QWHUQDWLRQDO
RQ DQ DGYLVRU\ EDVLVY WKH FRPSHQVDWLRQ RI WKH QDPHG H[HFXWLYH R
GLVFORVHG LQ WKH &RPSDQ\ V 3UR[\ é&\@QW B © HHWM WR Q WKIHEWRFNKROGHU\
SXUVXDQW WR ,WHP Rl SHIXODWLRQ 6 . LQFOXGLQJ WKH &RPSHQVDWLF
FRPSHQVDWLRQ WDEOHYVY DQG QDUUDWLYH GLVFORVXUH

$V GHVFULEHG LQ 9,,, ([HFXWLYH &RPSHQVDWLRQO&RPSHQVDWLRQ 'LVFXV\
ZH VHHN WR DOLJQ WKH LQWHUHVWYV RI RXU QDPHG H[HFXWLYH RIILFHUV ZL
FRPSHQVDWLRQ SURJUDPV DUH JHQHUDOO\ GHVLJQHG WR UHZDUG RXU QDPI
SUH HYWDEOLVKHG ILQDQFLDO JRDOV DQG WKH 765 H[SHULHQFHG E\ RXU VW
LQFHQWLYH EDVHG FRPSHQVDWLRQ WKDW VXSSRUWVY RXU SD\ IRU SHUIRUP!
WKDW RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DWWUDFW
OHDG RXU &RPSDQ\

7TKH YRWH RQ WKLV UHVROXWLRQ LV QRW LQWHQGHG WR DGGUHVYV DQ\ VSHF
UHODWHV WR WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV DV (
ZLWK WKH FRPSHQVDWLRQ GLVFORVXUH UXOHV RI WKH 6(& 7KH YRWH RQ W
YRWH LV QRW ELQGLQJ RQ WKH &RPSDQ\ RXU %RDUG RU WKH &RPSHQVDWLF
&RPPLWWHH IHYHUWKHOHVV WKH %RDUG DQG WKH &RPSHQVDWLRQ &RPF
DQG LQWHQG WR FRQVLGHU DQ\ VWRFNKROGHU FRQFHUQVY HYLGHQFHG E\ W
QHFHVVDU\ WR DGGUHVV WKRVH FRQFHUQV

7TKH %RDUG UHFRPPHQGY D YRWH )25 WKH DSSURYDO RI WKH FRPSHQVDWLRH
GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW
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.9 %2$5"' 2) ',5(&7256
1RPLQHHV IRU 'LUHFWRUO)RU D 7HUP ([SLULQJ LQ

3 S5REHUW %DUWROR 'LUHFWRU 6L¢

oU %DUMRORBRSSRLQWHG WR WKH %RDUG DV D GLU

7KH %RDUG KDV DSSRLQWHG 00U %DUWROR WHF
LOQGHSHQGHQW %RDUG &KDLU HIIHFWLYH LPPHGLLD
OHHWLQJ OU %DUWROR VHUYHG DV D SRUWIROLR

'LYLVLRQ RI'7 5RZH 3ULFH IURP ODUFK WR -DQ>
VXFK WLPH O0U %DUWROR DOVR VHUYHG DV 9LFH 3
*URXS ,QF )URP 2FWREHU WR -DQXDU\ ou

DV ([HFXWLYH 9LFH 3UHVLGHQW (93 RI WKH 8 6

DQG FKDLUPDQ RI WKDW IXQG V ,QYHVWPHQW $GYlL
%DUWROR DOVR DQDO\]HG DQG UHFRPPHQGHG FRP
WHOHFRPPXQLFDWLRQV DQG UHODWHG LQGXVWUL!
$XIXVW WR O0DUFK DQG FR PDQDJHG WKH OH
)XQG IURP O0DUFK WR ODUFK OU %DUWROR
&KDUWHUHG )LQDQFLDO $QDO\WW GHVLJQDWLRQ

6NLOOV DQG 4XDOUILHADWWR@R EULQJV WR RXU %R
DQG LQYHVWPHQW H[SHUWLVH DQG H[SHULHQFH E
DGYDQFHG ILQDQFLDO OLWHUDF\ DQG DQ XQGHUYV
3ULQFLSDO 2FFXSDWLRQ WKH FRPPXQLFDWLRQV LQIUDVWUXFWXUH LQGXVW
,QGLYLGXDO ,QYHVWRU H[SHULHQFH LQYHVWLQJ LQ DQG DQDO\]LQJ FRPSD
WHOHFRPPXQLFDWLRQV DQG UHODWHG LQGXVWUL!

-D\'$ %URZQ $JIH '"LUHFWRU 6L

OU %URZDQY HOHFWHG WR WKH %RDUG DV D GLUHF\
KDV VHUYHG DV RXU 3UHVLGHQW DQG &(2 VLQFH -)
OU %URZQ VHUYHG DV RXU 6HQLRU 9LFH 3UHVLGH
JLQDQFLDO 2IILFHU &)2 DQG 7UHDVXUHU IURP -X
OU %URZQ VHUYHG DV 9LFH 3UHVLGHQW RI )LQDQF
KLV DSSRLQWPHQW DV RXU &)2 DQG GXULQJ VXFK
DSSRLQWHG 7UHDVXUHU LQ 0D\ JURP WKH WLF
&RPSDQ\ LQ $XJIXVW XQWLO -XO\ 0U %URZCG
QXPEHU RI SRVLWLRQV LQ FRUSRUDWH GHYHORSP!
OU %URZQ VHUYHV RQ WKH DGYLVRU\ ERDUG RI JR
1DWLRQDO $VVRFLDWLRQ RI 5HDO (VWDWH ,QYHVW
GLUHFWRUV DQG H[HFXWLYH FRPPLWWHH RI WKH :
DQG WKH DGYLVRU\ ERDUG Rl +DQNDPHU 6FKRRO R
8QLYHUVLW\ 0U %URZQ DOVR VHUYHV RQ WKH ERI
&ROOHJH Rl OHGLFLQH DQG ERDUG RI UHJHQWYV RI

6NLOOV DQG 4XDOUILFDWZREWULQJIJV WR RXU %RDU
H[SHULHQFH LQFOXGLQJ DV RXU &(2 DQG &)2 H[W
3ULQFLSDO 2FFXSDWLRQ DQG XQGHUVWDQGLQJ RI RXU EXVLQHVV DQG WKH
3UHVLGHQW DQG &(2 LQIUDVWUXFWXUH LQGXVWU\ ILQDQFLDO DQG WUL

&URZQ &DVWOH ,QWHUQDWWRO Wb KLAUISQVLIKW
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&LQG\ &KULVW\

BULQFLSDO 2FFXSDWLRQ

$JH 'LUHFWRU 6L¢(

OV &KUIADWM\DSSRLQWHG WR WKH %RDUG DV D GLU
oV &KULVW\ KDV VHUYHG DV 3UHVLGHQW RI $VXUL

VLQFH 6HSWHPEHU OV &KULVW\ V SULRU SRVI
VHUYLFH DV &KLHI 2SHUDWLQJ 2IILFHU &22 I[URP
'HFHPEHU DV 3UHVLGHQW $PHULFDV IURP '"HFH
6HSWHPEHU DQG DV UHVLGHQW 6DOHYV ODUNI
ODQDJHPHQW IURP 1RYHPEHU WR '"HFHPEHU

$VXULRQ OV &KULVW\ VHUYHG DV 3UHVLGHQW $P
/IXFHQW IURP -DQXDU\ WR 6HSWHPEHU DQG |
I1RUWK $PHULFD 5HJLRQ IRU $OFDWHO /XFHQW IUR|
'"HFHPEHU 3ULRU WR WKDW WLPH OV &KULVW

SRVLWLRQV ZLWK /XFHQW 7HFKQRORJLHV ,QF LQF
IHWZRUN 6ROXWLRQV *URXS 3UHVLGHQW RI WKH (
DQG &22 RI WKH ORELOLW\ 6ROXWLRQV *URXS )UK
JHEUXDU\ OV &KULVW\ VHUYHG RQ WKH ERDUG
'XQ %UDGVWUHHW &RUSRUDWLRQ IRUPHUO\ D SX

6NLOOV DQG 4XDOVILERWMLNRQWVEULQJIJV WR RXU %RD
DQG DGYDQFHG NQRZ KRZ DQG XQGHUVWDQGLQJ R

BUHVLGHQW $VXULRQ &RVSIFKUQWORQLHY DQG UHODWHG HPHUJLQJ WHFKQR

H[HFXWLYH H[SHULHQFH LQFOXGLQJ ZLWK D OHDG
LQIUDVWUXFWXUH SURYLGHU LEQGXVWU\ VWUDWH
NQRZOHGJH RI RXU FXVWRPHUV LQFOXGLQJ VXFK
SULRULWLHY JRDOV DQG REMHFWLYHYV

$UL 4 )LW]IJHUDOGJH '"LUHFWRU 6L(

3ULQFLSDO 2FFXSDWLRQ
3DUWQHU DQG /HDGHU

&RPPXQLFDWLRQV ,QWHUJIM

DQG OHGLD 3UDFWLFH
+RJDQ /RYHOOV 86 //3

OU )LW]JHDNVOBSSRLQWHG WR WKH %RDUG DV D GL

OU )LW]JHUDOG LV FXUUHQWO\ D SDUWQHU LQ
RIILFH RI +RJDQ /RYHOOV 86 //3 +RJDQ /RYHOOV
&RPPXQLFDWLRQV ,QWHUQHW DQG OHGLD 3UDFWL
J)LW]JHUDOG FRQFHQWUDWHY RQ ZLUHOHVV LQWH
LVVXHV 3ULRU WR MRLQLQJ +RJDQ /RYHOOV 0U )
ZLWK WKH )HGHUDO &RPPXQLFDWLRQV &RPPLVVLR

'KLOH DW WKH )&& KH VHUYHG IRU QHDUO\ WK
DGYLVRU WR )&& &KDLUPDQ :LOOLDP .HQQDUG DQC
RI WKH )&& V ,QWHUQDWLRQDO %XUHDX 3ULRU WR
J)LW]JHUDOG ZDV DQ DWWRUQH\ LQ WKH 2IILFH RI /
'"HSDUWPHQW RI -XVWLFH +H DOVR VHUYHG DV OH.
BHQDWRU %LOO %UDGOH\ 3ULRU WR ZRUNLQJ IRU
-XVWLFH 0OU )LW]JHUDOG ZRUNHG DV DQ DWWRUQ
6XOOLYDQ &URPZHOO //3

6NLOOV DQG 4XDOUILADWIRQNOG EULQJV WR RXU ¢
H[WHQVLYH UHJXODWRU\ NQRZOHGJH DQG H[SHULF
UHVSHFW WR WKH )&& 1DWLRQDO 7HOHFRPPXQLFD
$GPLQLVWUDWLRQ WKH 8 6 &RQJUHVV 8 6 'HSDU
KU IHGHUDO DJHQFLHV WKDW DGGUHVV FRPPX
OHJDO H[SHUWLVH DQ XQGHUVWDQGLQJ RI DQG L
DIIDLUV DQG DFWLYLWLHVY DQG DQ XQGHUVWDQGL
FRPPXQLFDWLRQV LQIUDVWUXFWXUH LQGXVWU\
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$QGUHD - *ROGVPHIWK "LUHFWRU 6L(

OV *ROGVEDWKOSSRLQWHG WR WKH %RDUG HIIHFW
OV *ROGVPLWK KDV VHUYHG DV WKH 'HDQ RI (QJLC
6FLHQFH DQG $UWKXU /H*UDQG 'RW\ 3URIHVVRU RI
&RPSXWHU (QJLQHHULQJ DW 3ULQFHWRQ 8QLYHUVI
JURP WR 6HSWHPEHU OV *ROGVPLWK VHUY]
+DUULV SURIHVVRU LQ WKH 6FKRRO RI (QJLQHHULC
DQG VHUYHG DV D SURIHVVRU DVVRFLDWH SURIHV

DW 6WDQIRUG 8QLYHUVLW\ IURP -DQXDU\ WR

IRXQGHG DQG VHUYHG DV &KLHI 7THFKQRORJ\ 21ILF}
‘L)L IRUPHUO\ $FFHOHUD ,QF IURP $XJXVW W
4XDQWHQQD &RPPXQLFDWLRQV ,QF IRUPHUO\ P\
&RPPXQLFDWLRQV ,QF IURP W R ,Q DGGL\

FXUUHQWO\ VHUYHV DV &KDLU RI WKH &RPPLWWHH
(WKLFV DW WKH ,QVWLWXWH RI (OHFWULFDO DQG (
PHPEHU RI WKH 3UHVLGHQW V &RXQFLO RI $GYLVR
THFKQRORJ\ 3&%67 OV *ROGVPLWK LV D I[UHTXHC
UHJDUGLQJ ZLUHOHVY WHFKQRORJLHV 0V *ROGVF
ERDUG RI GLUHFWRUV RI ,QWHO &RUSRUDWLRQ DQ

B3ULQFLSDO 2FFXSDWLRQ FRPSDQ\

DHQDGQ$Rsls(oQLJHL§|-e|s||-:“LJhgf:H 6NLOOV DQG 4XDOVILFOMWEAWRRIWEK EULQJV WR RXU %

DOG 3URIHVVRU RI (OHFWH[valh VLYH DQG DGYDQFHG NQRZ KRZ DQG XQGHU"

DOG &RPSXWHU (QJLQHHL&ES RPPXQLFDWLRQV WHFKQRORJLHYV DQG HPHU

3ULOFHWRO 8QLYHUVLWA QGV 'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ H[SHL
FRUSRUDWH JRYHUQDQFH NQRZOHGJH H[HFXWLYH
DFDGHPLF SHUVSHFWLYH

7DPP\ . -RQHV $JH 'LUHFWRU 6L
OV -RQEDV DSSRLQWHG WR WKH %RDUG DV D GLUF
1RYHPEHU OV -RQHV LV WKH &R )RXQGHU DQG

2IILFHU RI %DVLV ,QYHVWPHQW *URXS //& IRXQGH
VWUDWHI\ FRPPHUFLDO UHDO HVWDWH LQYHVWPH
RYHU \HDUV Rl FRPPHUFLDO UHDO HVWDWH LQYF
H[SHULHQFH )URP WR OV -RQHV VHUYHG D
DQG IORDWLQJ UDWH &DSLWDO ODUNHWY /HQGLQJ
D86 GHEW LQYHVWPHQW SODWIRUP )URP W R
VHUYHG DV 6HQLRU 9LFH 3UHVLGHQW DW &RPPHUF
D FRPPHUFLDO UHDO HVWDWH FRPSDQ\ 0V -RQHV
Rl 9HULV 5HVLGHQWLDO ,QF IRUPHUO\ ODFN &DO
SXEOLF FRPSDQ\ DV ZHOO DV PHPEHU RI LWV (6*
5HYLHZ &RPPLWWHHYV DQG KDV SUHYLRXVO\ VHUY |
'LUHFWRU IURP -XQH WR ODUFK JURP $SULO
OV -RQHV VHUYHG RQ WKH ERDUG RI GLUHFWR
5HVLGHQWLDO 7UXVW ,QF IRUPHUO\ D SXEOLF FF
DV &KDLU RI WKH 5HDO (VWDWH ([HFXWLYH &RXQFI
7KH ([HFXWLYH /HDGHUVKLS &RXQFLO 0OV -RQHV I

3ULQFLSDO 2FFXSDWLRQ 7UXVWHH Rl WKH *HRUJLD 6WDWH 8QLYHUVLW\ )RX
&R )RXQGHU DQG &(2
%DVLV ,QYHVWPHQW *URXNL/G®YV DQG 4XDOVILADQHM BVLQJIJV WR RXU %RDUG

H[SHULHQFH LQFOXGLQJ DV &(2 RI D FRPPHUFLDO
FRPSDQ\ H[WHQVLYH FRPPHUFLDO UHDO HVWDWH
H[SHULHQFH (6* DQG 'LYHUVLW\ (TXLW\ DQG ,QFO
ILQDQFLDO DQG WUDQVDFWLRQDO DFXPHQ LQYHV
H[SHUWLVH VWUDWHJILF LQVLJKW DQG SXEOLF FRI
NQRZOHGJH
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SOQOWKRQ\ - OHORQHH 'LUHFWRU 6L

OU OHORODWW DSSRLQWHG WR WKH %RDUG DV D GLU
OU OHORQH KDV RYHU WKUHH GHFDGHV RI H[SHULI
WHOHFRPPXQLFDWLRQV LQGXVWU\ LQFOXGLQJ KD
&72 IRU 9HUL]RQ &RPPXQLFDWLRQV IURP '"HFHPEHU
,Q DGGLWLRQ OU OHORQH VHUYHG LQ D YDULHW\

"LUHOHVYV IURP WR '"HFHPEHU LQFOXGLQJ D
IURP WR '"HFHPEHU JURP YHEUXDU\ WR
OHORQH VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI
FRPSDQ\

6NLOOV DQG 4XDOUILFDORBPEULQIV WR RXU %RD I
DQG DGYDQFHG NQRZ KRZ DQG XQGHUVWDQGLQJ R
WHFKQRORJLHVY DQG HPHUJLQJ UHODWHG WHFKQR!
H[HFXWLYH H[SHULHQFH LQFOXGLQJ ZLWK D OHDG
FRPSDQ\ LQGXVWU\ VWUDWHILF LQVLIJKW DQ XQf
DQG WKH FRPPXQLFDWLRQV LQIUDVWUXFWXUH LQC
NQRZOHGJH RI RXU FXVWRPHUV LQFOXGLQJ VXFK
SULRULWLHY JRDOV DQG REMHFWLYHYV

3ULQFLSDO 2FFXSDWLRG
JRUPHU (93 DQG &72

9HUL]RQ &RPPXQLFDWLR

. %HQMDPLQ ORUKODQG '"LUHFWRU 6L(

OU ORUHZDY®D®SSRLQWHG WR WKH %RDUG DV D GL

DQG VHUYHG DV RXU (9& IURP -XQH WR 'HFHPEF}
KLY DSSRLOQWPHQW DV (9& KH VHUYHG DV RXU 3UEt
- X0\ DQG DV RXU (93 DQG &)2 IURP )HEUXDU\

KDYLQJ EHHQ DSSRLQWHG &)2 DQG 7UHDVXUHU LQ
DSSRLQWHG &)2 KH KDG VHUYHG DV RXU 693 DQG
ZLWK UHVSHFW WR RXU GRPHVWLF VXEVLGLDULHYV
ORUHODQG VHUYHV DV WKH &KDLU RI WKH ERDUG F
&KDQQHO 2XWGRRU +ROGLQJV ,QF D SXEOLF FRFP
RQ WKH ERDUG Rl GLUHFWRUV Rl +RXVWRQ OHWKR

WR 6HSWHPEHU 0OU ORUHODQG VHUYHG RQ
GLUHFWRUV Rl ORQRJUDP 5HVLGHQWLDO 7UXVW ,C
FRPSDQ\ XQWLO LWV DFTXLVLWLRQ E\ DQ DIILOLDYV
,QFRPH )XQG /3 LQ 6HSWHPEHU JURP -DQXDU\

OU ORUHODQG VHUYHG RQ WKH ERDUG RI GLUHI
ZKLFK ZDV D SXEOLF FRPSDQ\ XQWLO LWV DFTXLVL
(QHUJ\ &DSLWDO 3DUWQHUYV

BULQFLSDO 2FFXSDWLRQ 6NLOOV DQG 4XDOUILEFDRWHERQYG EULQIV WR RXU %l
JRUPHU 3UHVLGHQW &(2 BEHEFXWLYH H[SHULHQFH LQFOXGLQJ DV RXU &(2 &
([HFXWLYH 9LFH &KDLUPDI)[WHIRVLYH NQRZOHGJH DQG XQGHUVWDQGLQJ RI |

&URZQ &DVWOH ,QWHUQDWRREPOQPLERWERQV LQIUDVWUXFWXUH LQGXVWU\ IL
DFXPHQ DQG VWUDWHJILF LQVLJKW

&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17



. HYLQ $ 6WHSKHOQ¥H 'LUHFWRU 6L(

OU 6WHSEBYWSSRLQWHG WR WKH %RDUG LQ 'HFH
BWHSKHQV VHUYHG DV WKH ([HFXWLYH 9LFH 3UHVL
%XVLQHVV 6HUYLFHV 'LYLVLRQ RI $OWLFH 86% ,QF
EURDGEDQG FRPPXQLFDWLRQV DQG YLGHR VHUYLF
WR -DQXDU\ OU 6WHSKHQV VHUYHG DV 3UHVLG
$GYHUWLVLQJ 2SHUDWLRQV Rl 6XGGHQOLQN &RPP:

6XGGHQOLQN DQ LQWHUQHW DQG FDEOH SURYL
$OWLFH IURP W R 3ULRU WR MRLQLQJ 6XGG
VHUYHG LQ YDULRXV VHQLRU OHDGHUVKLS SRVLWI
,QF &KRLFH 2QH &RPPXQLFDWLRQV DQG ;HUR[ &R
BWHSKHQV LV FXUUHQWO\ D PHPEHU RI WKH LQYH\
&XOWLYDWLRQ &DSLWDO D SULYDWH HTXLW\ ILUP
([HFXWLYH /HDGHUVKLS &RXQFLO 0U 6WHSKHQV F
ERDUG RI GLUHFWRUV Rl &RQVXPHU &HOOXODU ,QF
_H\WLJKW 7HFKQRORJLHV ,QF D SXEOLF FRPSDQ\

6NLOOV DQG 4XDOUILFDWSRIQYV EULQJIV WR RXU %]
H[SHULHQFH LQ WKH ILEHU DQG WHOHFRPPXQLFDW
PDUNHWLQJ H[SHUWLVH H[HFXWLYH H[SHULHQFH
DQG LQYHVWPHQW H[SHULHQFH

3ULQFLSDO 2FFXSDWLRQ

YJRUPHU (93 DQG 3UHVLGHQW

%XVLQHVV 6HUYLFHV 'LYLVLRQ

$OWLFH 86%$ ,QF

ODWWKHZ 7TKRUQWRGO 'LUHFWRU 6L(

OU 7TKRUQWR@®SSRLQWHG WR WKH %RDUG HIIHFWL
OU 7KRUQWRQ VHUYHG DV ([HFXWLYH 9LFH 3UHVLC
JUHLJKW &RUSRUDWLRQ D VXEVLGLDU\ RI YHG([ &R
0D\ XQWLO KLV UHWLUHPHQW LQ 1RYHPEHU
JHG([ &RUSRUDWLRQ LQ 1RYHPEHU DQG KHOG Y
SRVLWLRQV ZLWK WKH FRPSDQ\ LQFOXGLQJ 6HQLF
2SHUDWLRQV RI JHGHUDO ([SUHVV &RUSRUDWLRQ
VXEVLGLDU\ RI )HG([ IURP 6HSWHPEHU WR 0D\
BUHVLGHQW O $LU *URXQG DQG )UHLJKW 6HUYLFH
-X 0\ WR 6HSWHPEHU DQG 9LFH 3UHVLGHQW
2SHUDWLRQV &HQWUDO 5HJLRQ )HG([ ([SUHVV U

OU 7KRUQWRQ VHUYHV RQ WKH ERDUG RI GLU}
'LOOLDPV &RPSDQ\ D SXEOLF FRPSDQ\ DQG RQ Wk
1XYHHQ IXQGY RYHUVHHLQJ DSSUR[LPDWHO\ SF
FRPSOH[ OU 7KRUQWRQ LV DOVR D PHPEHU RI 7KH
&RXQFLO

6NLOOV DQG 4XDOUILACRVUIRQR'Q EULQJV WR RXU %F
H[HFXWLYH H[SHULHQFH IURP D ODUJH PXOWLQDW
VWUDWHJILF RSHUDWLRQV H[SHUWLVH ORJLVWLFV
SXEOLF FRPSDQ\ FRUSRUDWH JRYHUQDQFH NQRZO

DWLRQ
22
USRUDWLRQ
RQ
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9 ,1)250$7,21 $%287 7+( %2$5' 2) ',5(&7256
%RDUG ODWUL]J

7KH IROORZLQJ PDWUL[ SURYLGHV LQIRUPDWLRQ UHJDUGLQJ WKH PHPEHUYV
QRW EHHQ QRPLQDWHG IRU UH HOHFWLRQ DW WKH $QQXDO OHHWLQJ LQFO
H[SHULHQFHY DQG DWWULEXWHY SRVVHVVHG E\ RQH RU PRUH RI RXU GLUHTF
RXU EXVLQHVV LQGXVWU\ RU UHDO HVWDWH LQYHVWPHQW WUXVW 5(,7 V
NQRZOHGJH VNLOOV H[SHULHQFHV RU DWWULEXWHV RI RXU GLUHFWRUV [
H[SHULHQFH RU DWWULEXWH LV QRW OLVWHG GRHV QRW PHDQ WKDW D GLU
D SDUWLFXODU NQRZOHGJH VNLOO H[SHULHQFH RU DWWULEXWH ZLWK UH\
GLUHFWRU LQ TXHVWLRQ LV XQDEOH WR FRQWULEXWH WR WKH GHFLVLRQ P
NQRZOHGJH VNLOO DQG H[SHULHQFH OLVWHG EHORZ PD\ YDU\ DPRQJ WKH
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%RDUG /HDGHUVKLS 6WUXFWXUH

6LQFH 0D\ - /DQGLV ODUWLQ KDV VHUYHG DV RXU LQGHSHQGHQW %RDU(C
GLVFORVHG WUDQVLWLRQ SODQ UHODWLQJ WR WKH %RDUG V PDQGDWRU\ U
IRU UH HOHFWLRQ DW WKH $QQXDO OHHWLQJ ,Q DQWLFLSDWLRQ RI OU 0DU\

WKH %RDUG DSSRLQWHG 3 5REHUW %DUWROR DV WKH QHZ LQGHSHQGH ¢
WKH $QQXDO OHHWLQJ

6LQFH RXU LQLWLDO SXEOLF RIITHULQJ LQ WKH UROHV RI %RDUG &KDLU |
SHUVRQVY DW DOO WLPHYV IRWZLWKVWDQGLQJ WKH IRUHJRLQJ RXU &RUSRL
GRHV QRW PDLQWDLQ D ILUP SROLF\ ZLWK UHVSHFW WR WKH VHSDUDWLRQ F
WKDW LW LV LQ WKH EHVW LQWHUHVWY RI RXU VWRFNKROGHUV IRU WKH %R
RU FRPELQDWLRQ RI WKHVH UROHY HDFK WLPH LW HOHFWYV D QHZ &KDLU RU
FLUFXPVWDQFHY DSSOLFDEOH DW VXFK WLPH

OHHWLQJV

'XULQJ WKH %RDUG KHOG IRXU PHHWLQJV IRXU UHJXODUO\ VFKHGXOHG DC
DWWHQGHG DW OHDVW RI WKH DJJUHJDWH RI WKH WRWDO QXPEHU RI F
KH RU VKH ZDV D GLUHFWRU DQG WKH WRWDO QXPEHU RI PHHWLQJV RI D
RU VKH VHUYHG GXULQJ WKH SHULRG LQ ZKLFK KH RU VKH ZDV D GLUHFWRU

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV SURYLGH WKDW ZKLOH WKH %RE

DULVH UHVXOWLQJ LQ DEVHQFHV WKH %RDUG VWURQJO\ HQFRXUDJHV HDFK

VWRFNKROGHUV (DFK RI WKH GLUHFWRUV VHUY LIQJQRX® O IR i HARIDQIG RD W WVRKFH
$QQXDO OHHWLQJ DWHDHXBKWGOWKWLQJ ZKLFK ZDV KHOG YLUWXDOO\

7TKH QRQ PDQDJHPHQW GLUHFWRUV JHQHUDOO\ PHHW LQ H[HFXWLYH VHVVLR
%RDUG W\SLFDOO\ IRXU WLPHV SHU \HDU ,Q DGGLWLRQ WKH %RDUG PHH)
RQO\ LQGHSHQGHQW GLUHFWRUV SUHVHQW 2XU &RUSRUDWH *RYHUQDQFH
QRQ PDQDIJHPHQW GLUHFWRU WKH %RDUG &KDLU VKDOO SUHVLGH DW VXFK
PHPEHU RI PDQDJHPHQW WKH QRQ PDQDJHPHQW GLUHFWRUV PD\ HOHFW D |

5LVN 2YHUVLJKW

ODQDJHPHQW LV SULPDULO\ UHVSRQVLEOH IRU DVVHVVLQJ DQG PDQDJLQJ R
EDVLV 2XU ,QWHUQDO $XGLW GHSDUWPHQW VHUYHV DV WKH SULPDU\ PRQL\
SROLFLHY DQG SURFHGXUHV LQFOXGLQJ SROLFLHV DQG SURFHGXUHV UHJD
VWUDWHJI\ LQFOXGHV LGHQWLI\LQJ HYDOXDWLQJ DQG DGGUHVVLQJ SRWHQV
ILQDQFLDO RSHUDWLRQDO FRPSOLDQFH DQG UHSRUWLQJ OHYHOV 7KH %R
ULVN PDQDJHPHQW VWUDWHJ\ ,Q DGGLWLRQ DW OHDVW DQQXDOO\ WKH %F
HQJDJH LQ DQ LQWHUDFWLYH UHYLHZ DQG HYDOXDWLRQ RI WKH NH\ ULVNV
EXVLQHVV DQG RSHUDWLRQV OLVVLRQ &ULWLFDO 5LVNV  7KH %RDUG H[HL
RI LWV PHHWLQJY DQG DOVR WKURXJK LWV &RPPLWWHHV HDFK RI ZKLFK HJ[I
FRQQHFWLRQ ZLWK LWV UHVSRQVLELOLWLHYV

2XU 9LFH 3UHVLGHQWOS$XGLW DQG 6HFXULW\ UHSRUWYV WR WKH $XGLW &RPP
TXDUWHUO\ WR WKH $XGLW &RPPLWWHH ZLWK UHVSHFW WR WKH ,QWHUQDO
WR ULVN PDQDJHPHQW PDWWHUYV DQG WKH DXGLW DJHQGD ,Q DGGLWLRQ |
FRQVLGHUDWLRQ RI RXU ORQJ WHUP VWUDWHILHY DQG LQ WKH WUDQVDFWL
LQFOXGLQJ FDSLWDO H[SHQGLWXUHY DFTXLVLWLRQV DQG GLYHVWLWXUHYV

RYHUVLIJKW LV FRQVLVWHQW ZLWK WKH %RDUG V FXUUHQW OHDGHUVKLS VW
PDQDJHPHQW KDYLQJ UHVSRQVLELOLW\ IRU DVVHVVLQJ PDQDJLQJ DQG PLW
WKH %RDUG DQG LWV &RPPLWWHHY SURYLGLQJ RYHUVLJKW DQG UHYLHZ LQ
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2YHUVLJKW RI &\EHUVHFXULW\ 5LVN

2XU 930$XGLW DQG 6HFXULW\ UHSRUWV RQ D SHULRGLF EDVLV JHQHUDOO\
$XGLW &RPPLWWHH UHJDUGLQJ F\EHUVHFXULW\ ULVN H[SRVXUH DQG F\EHUV
DOVR PD\ UHYLHZ DQG DVVHVV F\EHUVHFXULW\ ULVNV LQ FRQQHFWLRQ ZLW]
5LVNV 2XU GHGLFDWHG WHDP RI F\EHUVHFXULW\ VSHFLDOLVWY KDV LPSOHF
SUHYHQW DQG UHVSRQG WR WKUHDWYV DQG PDOLFLRXV DFWLYLW\ :H DOVR |
SURYLGHV D PHFKDQLVP IRU DGGUHVVLQJ F\EHUWKUHDWYV EHIRUH WKH\ FRP
D WKUHDW PDQDJHPHQW SODWIRUP DQG RXU GHGLFDWHG WHDP RI F\EHUVHI
PRQLWRUV DQG SURDFWLYHO\ LVRODWHY DQG DQDO\]HV F\EHUVHFXULW\ DO
7KURXJK FRPSDQ\ ZLGH SROLFLHV PDQGDWRU\ WUDLQLQJ DQG HQG XVHU W
WKUHDWVY DQG UHSRUW DQG ZKHQ DSSURSULDWH HVFDODWH WKHP :H KD®
KDQGOH VXVSHFWHG ORVV Rl RU XQDXWKRUL]JHG DFFHVV WR LQIRUPDWLRC
FRQGXFW DQQXDO YXOQHUDELOLW\ DVVHVVPHQWY DQG SHQHWUDWLRQ WHV
H[SHULHQFHG D PDWHULDO LQIRUPDWLRQ VHFXULW\ EUHDFK $V VXFK ZH KI
F\EHUVHFXULW\ EUHDFKHV RU DQ\ H[SHQVHV IURP SHQDOWLHYV RU VHWWOHF
WKDW WLPH :H DUH LQVXUHG XQGHU D F\EHU OLDELOLW\ LQVXUDQFH SROL
LQFLGHQWYV
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%RDUG &RPPLWWHHYV

7KH %RDUG KDV IRXU VWDQGLQJ &RPPLWWHHYV $XGLW &RPPLWWHH &RPSHQ
IRUPHUO\ WKH 1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH DQG ¢
WKH FXUUHQW FKDLUV DQG PHPEHUV RI HDFK VWDQGLQJ &RPPLWWHH DQG W
PHPEHU 2Q )HEUXDU\ WKH %RDUG DSSURYHG FHUWDLQ FKDQJHV WR
HITHFWLYH LPPHGLDWHO\ SULRU WR WKH $QQXDO OHHWLQJ DV IXUWKHU GH'
6QDSVKRW RI '"LUHFWRU 1RPLQHHYV

&RSLHV RI WKH &RPPLWWHH FKDUWHUVY RI HDFK RI WKH $XGLW &RPPLWWHH
&RPPLWWHH FDQ EH IRXQG XQGHU WKH ,QYHHUM\MRYRBYD WWHE W IER® RORNYWRIEY LF
JRYHUQDMFGE VXFK LQIRUPDWLRQ LV DOVR DYDLODEOH LQ SULQW WR DQ\ VW
&RUSRUDWH 6HFUHWDU\ $ VXPPDU\ RI HDFK VWDQGLQJ &RPPLWWHH V IXQFW

a $XGLW &RPPLWWHH

1XPEHU RI OHMHWLQJV

)XQFWLRQV DQG 7MW KRLAWLMRQY DQG DXWKRULW\ Rl WKH $XGLW &RPPLWWH |
4 SURYLGH RYHUVLJKW RI
4 RXU ILQDQFLDO VWDWHPHQWY DQG DFFRXQWLQJ SUDFWLFHYV

a WKH TXDOLW\ DQG LQWHJULW\ RI WKH ILQDQFLDO VWDWHPHQWYV D(
DQ\JRYHUQPHQWDO ERG\ RU WKH SXEOLF

RXU FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV
WKH TXDOLILFDWLRQV DQG LQGHSHQGHQFH RI RXU LQGHSHQGHQW
WKH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW IXQFWLRQ DQG WKH §

RXU VA\VWHPV RI LOWHUQDO FRQWUROV UHJDUGLQJ ILQDQFH DFFR
HWKLFV

abDVVLVW WKH %RDUG LQ RYHUVHHLQJ DQG DVVHVVLQJ RXU ULVN PDQDJ
$XGLW &RPPLWWHH V SXUYLHZ

m) m» QJ; QJ)
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4 VHOHFW DQG DSSRLQW WKH $XGLWRUV DQG

4 UHYLHZ DQG DSSURYH DXGLW DQG QRQ DXGLW VHUYLFHV WR EH SHUIR
$XGLW &RPPLWWHH )LGEBPARDUGSKDWGHWHUPLQHG WKDW OHVVUV %DUYV
PHHW WKH UHTXLUHPHQWY RI DQ DXGLW FRPPLWWHH ILQDQFLDO H[SHUW SX

FXUUHQW PHPEHUV RI WKH $XGLW &RPPLWWHH LV ILQDQFLDOO\ OLWHUDWH
PHPEHU V EXVLQHVV H[SHULHQFH VHH ,9 %RDUG RI 'LUHFWRUYV

JRU DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH $XGLW &RPPLWWHH VHH

a &RPSHQVDWLRQ &RPPLWWHH
IXPEHU RI OHHWLQJV

YXQFWLRQV DQG BKHWKRLAWLRQY DQG DXWKRULW\ RI WKH &RPSHQVDWLRQ &F
a DVVLVW WKH %RDUG ZLWK LWV UHVSRQVLELOLWLHY UHODWLQJ WR FRF

a GHYHORS DQ RYHUDOO H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ VWUD
REMHFWLYHVY DQG VWRFNKROGHU LQWHUHVWYV

GHVLIJQ UHFRPPHQG DGPLQLVWHU DQG HYDOXDWH RXU H[HFXWLYH FR
DGPLQLVWHU RXU LQFHQWLYH FRPSHQVDWLRQ DQG HTXLW\ EDVHG FRP

a UHYLHZ GHWHUPLQH DQG UHFRPPHQG WR WKH %RDUG RU WKH LQGHS
FRPSHQVDWLRQ RI WKH &(2 DQG FHUWDLQ RWKHU H[HFXWLYH RIILFHUV

a UHYLHZ ZKHWKHU RXU FRPSHQVDWLRQ SODQV SROLFLHV DQG SURJUDTF
ORQJ WHUP VWUDWHI\ FRUSRUDWH YDOXHY DQG DFFHSWHG OHJDO SUI

UHWDLQ WHUPLQDWH DQG DSSURYH WKH IHHV RI DQ\ FRPSHQVDWLRQ
&RPPLWWHH ZLWK LWV GXWLHV DQG

abDVVLVW WKH %RDUG LQ RYHUVHHLQJ DQG DVVHVVLQJ RXU ULVN PDQDJ
&RPSHQVDWLRQ &RPPLWWHH V SXUYLHZ

Q-

Q-

([HFXWLYH &RPSHQVDWLRQ 3URFHWHUDWIGH3PRFHGK RHWHYHUDO PHHWLQJV W
&RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ UHYLHZV H[HFXWLYH FRPSHQVDWLR
FRPSHQVDWLRQ ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ DQG RWKHU EHQH
&RPPLWWHH REWDLQV LQSXW DV LW GHHPV QHFHVVDU\ IURP DQ LQGHSHQG
&RQVXOWDQW HQJDJHG GLUHFWO\ E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZK
E\ WKH &RPSHQVDWLRQ &RPPLWWHH LW ZRUNV ZLWK PDQDJHPHQW LQFOXG
GHSDUWPHQW DQG RXU &(2 LQ GHYHORSLQJ FRPSHQVDWLRQ VWXGLHV DV G

OHULGLDQ &RPSHQVDWLRQ 3DUWQHUV VHUYHG DV WKH &RPSHQVDWLRQ
FRPSHQVDWLRQ GHFLVLRQV UHODWLQJ WR H[HFXWLYHV RWKHU WKDQ WKH &
REWDLQV LQSXW IURP WKH &(2 7KH &RPSHQVDWLRQ &RPPLWWHH UHJXODUO
GXULQJ ZKLFK PDQDJHPHQW LQFOXGLQJ WKH &(2 LV QRW LQ DWWHQGDQFH
&RPSHQVDWLRQ &RPPLWWHH V SURFHVVHV DQG SURFHGXUHV IRU FRQVLGHU
FRPSHQVDWLRQ LV SURYLGHG EHORZ DW 9,,, ([HFXWLYH &RPSHQVDWLRQOE&

a4 1RPLQDWLQJ (QYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH &RPPLWWHH
1XPEHU RI OHHWLQJIV

YXQFWLRQV DQG ,$XWKRRXKW\%RDUG H[SDQGHG WKH UHVSRQVLELOLW)\ RI WKH
1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHH WR LQFOXGH DVVLVWI
IXQFWLRQV DQG DXWKRULW\ RI WKH 1(6* &RPPLWWHH LQFOXGH

a DVVLVW WKH %RDUG E\ LGHQWLI\LQJ LQGLYLGXDOV TXDOLILHG WR EHF
QRPLQHHYV IRU HOHFWLRQ E\ WKH VWRFNKROGHUY RU IRU DSSRLQWPHQ

a UHFRPPHQG WR WKH %RDUG GLUHFWRU QRPLQHHYV IRU HDFK &RPPLWW!
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UHYLHZ DQG GHWHUPLQH WKH FRPSHQVDWLRQ RI WKH QRQ HPSOR\HH ¢
DVVLVW WKH %RDUG LQ RYHUVHHLQJ WKH &RPSDQ\ V (6* VWUDWHJ\ JR
DGYLVH WKH %YRDUG DERXW DSSURSULDWH FRPSRVLWLRQ RI WKH %RDL

DGYLVH WKH %RDUG DERXW DQG UHFRPPHQG WR WKH %RDUG DSSURSU
DVVLVW WKH %RDUG LQ LPSOHPHQWLQJ WKRVH SUDFWLFHYV

a OHDG WKH DQQXDO HYDOXDWLRQ RI WKH %RDUG DQG LWV &RPPLWWHH

abDVVLVW WKH %RDUG LQ RYHUVHHLQJ DQG DVVHVVLQJ RXU ULVN PDQDJ
1(6* &RPPLWWHH V SXUYLHZ

&RPPRQ 6WRFN 2ZQHUVKLS DQG 5HWH QVRIDRIG *KD G DWIRBWHG VWRFN RZQHUV
JXLGHOLQHV JHQHUDOO\ SURYLGLQJ WKDW HDFK RI RXU QRQ HPSOR\HH GLU
WKH ILIWK DQQLYHUVDU\ RI WKH GDWH VXFK GLUHFWRU LV DSSRLQWHG WR
VKDUHV RI &RPPRQ 6WRFN KDYLQJ D YDOXH VXIILFLHQW WR VDWLVI\ D VWRF
(TXLW\ *UDQW GHILQHG EHORZ H[FOXVLYH RI WKH DGGLWLRQDO HTXLW\ D.
IRU QRQ HPSOR\HH GLUHFWRUVQRQ UHABIDWROANH GLUHFWRU JHQHUDOO\ KDV X
DIWHU WKH GDWH RI DQ LQFUHDVH LQ WKH $QQXDO (TXLW\ *UDQW WR PHHW
OHYHO DV D UHVXOW RI VXFK $QQXDO (TXLW\ *UDQW LQFUHDVH

Qo

&RPPRQ 6WRFN UHWHQWLRQ JXLGHOLQHV IRU QRQ HPSOR\HH GLUHFWRUV D
H[HFXWLYHV DV GHVFULEHG LQ 9,,, ([HFXWLYH &RPSHQVDWLRQO&RPSHQVD
ODWWHUVOB6WRFN 2ZQHUVKLS DQG 5HWHQWLRQ *XLGHOLQHV EHORZ

&RQVLGHUDWLRQ RI 'LUHKFWRW* 1RRPEQHWWHH KDV WKH DXWKRULW\ WR UHFRTF
HOHFWLRQ DV GLUHFWRUV WR WKH %RDUG ,Q FRQVLGHULQJ FDQGLGDWHYV |
DFFRXQW WKH HQWLUHW\ RI HDFK FDQGLGDWH V FUHGHQWLDOV DQG VXEML!
PDLQWDLQ DQ\ VSHFLILF PLQLPXP TXDOLILFDWLRQV WKDW PXVW EH PHW E\

"KLOH WKH 1(6* &RPPLWWHH GRHV QRW PDLQWDLQ D IRUPDO OLVW RI PLQLP
UHFRPPHQGDWLRQ Rl FDQGLGDWHY WKH 1(6* &RPPLWWHH ZLOO JHQHUDOO\
SURVSHFWLYH QRPLQHHYV DUH DEOH WR UHDG DQG XQGHUVWDQG EDVLF ILQI
H[SHULHQFH KDYH LQGXVWU\ RU RWKHU VSHFLDOL]HG H[SHUWLVH DQG KDY
&RPPLWWHH FRQVLGHUV LVVXHV Rl GLYHUVLW\ LQFOXGLQJ ZLWK UHVSHFW
HWKQLFLW\ DQG JHQGHU LQ FRQQHFWLRQ ZLWK WKH GLUHFWRU VHOHFWLR
JUHDWHU RU OHVVHU VLJQLILFDQFH WR GLIIHUHQW IDFWRUV DW SDUWLFXOI
FRPSRVLWLRQ RU WKH 1(6* &RPPLWWHH V SHUFHSWLRQ DERXW IXWXUH LVV)>

7KH 1(6* &RPPLWWHH PD\ FRQVLGHU FDQGLGDWHYV IRU WKH %RDUG IURP DQ\
SDUW\ VHDUFK ILUP HQJDJHG E\ WKH 1(6* &RPPLWWHH RU WKURXJK VWRFNK
SURFHGXUHV VHW IRUWK EHORZ LQ ; 2WKHU ODWWHUVOB6WRFNKROGHU 5HF
IROORZHG 7KH 1(6* &RPPLWWHH GRHV QRW LQWHQG WR DOWHU WKH PDQQ
ZKHWKHU WKH FDQGLGDWH LV UHFRPPHQGHG E\ D VWRFNKROGHU +RZHYHU
H[SHULHQFH WKH 1(6* &RPPLWWHH PD\ FRQVLGHU SUHYLRXV H[SHULHQFH D

,Q -X0\ DV SDUW RI D WKRURXJK UHYLHZ RI ERDUG UHIUHVKPHQW EHVW
PDQGDWRU\ %RDUG UHWLUHPHQW SROLF\ SXUVXDQW WR ZKLFK WKH %RDUG
KDV UHDFKHG \HDUV RI DJH 8QGHU D WUDQVLWLRQ SODQ DSSURYHG E\ W
SROLF\ /HH : +RJDQ DQG - /DQGLV ODUWLQ KDYH QRW EHHQ QRPLQDWHG |
QRWHG DERYH LQ DQWLFLSDWLRQ RI OU ODUWLQ V UHWLUHPHQW IURP WKH
QHZ LQGHSHQGHQW %RDUG &KDLU HIIHFWLYH LPPHGLDWHO\ SULRU WR WKH

7KH 1(6* &RPPLWWHH KDV VWUXFWXUHG WKH %RDUG VXFK WKDW WKHUH DU
GLUHFWRUV DQG SHUVSHFWLYHV MRLQLQJ WKH %RDUG HYHU\ IHZ \HDUV DV
LQVWLWXWLRQDO PHPRU\ Rl ORQJHU WHQXUHG GLUHFWRUV 7KH 1(6* &RPP|
EDODQFHG ZLWK OHVV WHQXUHG GLUHFWRUV HQKDQFH WKH %RDUG V RYHU
DFXPHQ
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a 6WUDWHJ\ &RPPLWWHH
I1XPEHU RI OHHWLQJV

)XQFWLRQV DQG W KRIUAWLRQY DQG DXWKRULW\ RI WKH 6WUDWHJ\ &RPPLW

a DVVLVW WKH %RDUG LQ RYHUVHHLQJ WKH GHYHORSPHQW DQG H[HFXWI
VWUDWHJILF SODQV DQG LQLWLDWLYHYV

a UHYLHZ DQG DVVHVV ZLWK PDQDJHPHQW WKH &RPSDQ\xV VWUDWHJI\ GF
a DGYLVH WKH %RDUG DQG PDQDJHPHQW RQ VWUDWHJI\ UHODWHG LVVXH

abDVVLVW WKH %RDUG LQ RYHUVHHLQJ DQG DVVHVVLQJ RXU ULVN PDQDJ
6WUDWHJI\ &RPPLWWHH V SXUYLHZ

%RDUG ,QGHSHQGHQFH

7KH %RDUG KDV DIILUPDWLYHO\ GHWHUPLQHG WKDW HDFK PHPEHU RI WKH %
OHHWLQJ DQG HDFK RWKHU GLUHFWRU QRPLQHH H[FHSW 0U %URZQ RXU F»
RXU IRUPHU 3UHVLGHQW DQG &(2 DQG (9& KDV QR PDWHULDO UHODWLRQYV
GHILQHG XQGHU 1<6( OLVWLQJ VWDQGDUGYV

7R DVVLVW LQ LWV GHWHUPLQDWLRQ RI GLUHFWRU LQGHSHQGHQFH WKH %F
VHW IRGHYEKHRGKH®WHWR 7KH %RDUG GHWHUPLQHG WKH LQGHSHQGHQFH RI \
GLUHFWRU QRPLQHHY WDNLQJ LOWR DFFRXQW VXFK VWDQGDUGYV

&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ

1RQH Rl WKH PHPEHUV RI WKH &RPSHQVDWL.R Q\&RP MIWHVHBHWEHXRL @KLYV 3URJ!
RU KDV EHHQ RQH RI RXU RIILFHUV RU HPSORRBHVWRI, @ XOG B LMFXRWL YEXRIL QB H U
WKH FRPSHQVDWLRQ FRPPLWWHH RU ERDUG LQ WKH DEVHQFH RI D FRPSHQ
HPSOR\HG DQ\ PHPEHU RI RXU &RPSHQVDWLRQ &RPPLWWHH RU %RDUG

%RDUG &RPSHQVDWLRQ

7TKH %RDUG PDLQWDLQV D FRPSHQVDWLRQ DUUDQJHPHQW IRU WKH %RDUG V
&RPPLWWHH V SHULRGLF UHYLHZ D GLUHFWRU ZKR LV DOVR DQ HPSOR\HH R
VHUYLFHY DV D GLUHFWRU , Q WKKHIRKEASWIRFRDWWHH RALWK WKH DVVLVWDC
&RPSHQVDWLRQ &RQVXOWDQW HQJDJHG IRU WKDW \HDU UHYLHZHG WKH %R
DUUDQJHPHQW 7KH 1(6* &RPPLWWHH UHYLHZHG D FRPSHWLWLYH PDUNHW D
&RQVXOWDQW FRPSDULQJ WKH %RDUG V FRPSHQVDWLRQ DUUDQJHPHQW WHR
*URXS DV GHILQHG LQ 9,,, ([HFXWLYH &RPSHQVDWLRQO&RPSHQVDWLRQ 'L\
WKH UHVXOWYV RI WKH FRPSHWLWLYH PDUNHW DQDO\VLY UHYLHZV WKH 1(6*
WKDW QR FKDQJHVY EH PDGH WR WKH FRPSHQVDWLRQ SURJUDP IRU QRQ HPS

YRU WKH %RDUG FRPSHQVDWLRQ DUUDQJHPHQW ZDV FRPSULVHG RI WKH |
FRPSHQVDWLRQ

a ,QLWLDO (TXLKWKFKUHXYW\ DSSRLQWHG QRQ HPSOR\HH GLUHFWRU W\SLFDO!
ORQJ WHUP LQFHQWLYH SODQ RI D QXPEHU RI XQUHVWULFWHG VKDUHV R
DSSURI[LPDWHO\ SULFHG DW WKH SHU VKDUH FORVLQJ SULFH RI WK
WKH GLUHFWRU V DSSRLQWPHQW RU HOHFWLRQ ,QLWLDO (TXLW\ *UDQW
RQ RU DERXW WKH GDWH RI DQ $QQXDO (TXLW\ *UDQW GHILQHG EHORZ
(TXLW\ *UDQW LQ OLHX RI DQ ,QLWLDO (TXLW\ *UDQW

a $QQXDO (TXLW\DRKDGHWU DW WKH %RDUG V ILUVW UHJXODUO\ VFKHGXOHG
GLUHFWRU W\SLFDOO\ UHFHLYHV D JUDQW RI VKDUHV Rl &RPPRQ 6WRFN
DQ\ GLUHFWRU QRW H[SHFWHG WR VHUYH SDVW WKDW \HMMKEN DDOQXDW LR
WKH &RPPRQ 6WRFN JUDQW ZDV HTXDO WR DSISQURfKPADAMHNG\RI WKH %RDUC
EDVHG XSRQ WKH SHU VKDUH FORVLQJ SULFH RI WKH &RPPRQ 6WRFN DV K

&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17



a

5HWDLQ@BBK QRQ HPSOR\HH GLUHFWRU W\SLFDOO\ UHFHLYHV DQ DQQXDO
RQ RXU %RDUG %RDUG 5HWDIDWU ZKLFKWEGRBLWLRQ QRQ HPSOR\HH GLI
WR UHFHLYH DQQXDO FDVK UHWDLQHUV IRU VHUYLFH RQ WKH &RPPLWWHF

%RDUG &RPPLWWHH &RPPLWWHH &KPLU&RPPLWWHH OHPE

$XGLW &RPPLWWHH

&RPSHQVDWLRQ &RPPLWWHH

1(6* &RPPLWWHH ¢}
6WUDWHJI\ &RPPLWWHH o

D 5HSUHVHQWY FDVK UHWDLQHU SDLG WR PHPEHUV RWKHU WKDQ FKDLU RI WKH UHVSHFWLYH F

JRU QRQ HPSOR\HH GLUHFWRUV ZKR VHUYH RQ WKH %RDUG RU LWV &RPPL
%RDUG 5HWDLQHU DQG DQ\ DSSOLFDEOH &RPPLWWHH 5HWDLQHU DUH W\S
ZKLFK WKH\ VHUYHG

2WKHU &RPSHQUBWIQR® HPSOR\HH GLUHFWRU LV HOLJLEOH WR SDUWLFLS
PHGLFDO LQFOXGLQJ YLVLRQ DQG GHQWDO SODQV

([SHQVH 5HLPEXUVHPHQW DQG &RQWL QOBICQW(RQF R LWRRH IRUHIRLQJ QRC
DUH UHLPEXUVHG IRU UHDVRQDEOH H[SHQVHV LQFLGHQWDO WR VHUYL
HGXFDWLRQ DFWLYLWLHV UHJDUGLQJ FRUSRUDWH JRYHUQDQFH GLUHFW]I
UHODWLQJ WR GLUHFWRU GXWLHV

'LUHFWRU &RPSHQVDWLRQ 7DEOH IRU

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH FRPSHQVDWLRQ HDUQHG E\ RXU QfF

3

5REHUW %DUWROR

&LQG\ &KULVW\ o) o
$UL 4 )LW]JHUDOG o ¢)
5REHUW ( *DUULVRQ ,, o
$QGUHD - *ROGVPLWK (o) (o) (o)
/HH : +RJDQ o) o)
(GZDUG & +XWFKHVRQ -U () (o) o
7DPP\ . -RQHV 0o o
5REHUW ) OF.HQ]JLH (o) (o)

/DQGLV 0DUWLQ o] o) o] (o]
$QWKRQ\ - OHORQH (¢)

%HQMDPLQ ORUHODQG o o] o]
.HYLQ $ 6WHSKHQV () o
ODWWKHZ 7TKRUQWRQ ,,, o o] o)

D
E

F

5HSUHVHQWY%RMKHG 5HWDLQHU HDUQHG E\ WKH QRQ HPSOR\HH GLUHFWRUV
5HSUHVHQWVYV WKH FRPPLWWHH FKDLU UHWDLQHU HD WHGNR\OMRD BPK/ &&KRPILWWHBUFRDWJIJHQYDOG DQ
DV WKH &RPPLWWHH FKDLU RI WKH $XGLW &RPPLWWHH &RPSHQVDWLRQ &RPPLWWHH 1(6* &RPPLW
OU OHORQH OU %DUWROR OV -RQHV DQG 0V *ROGVPLWK ZHUH HOHFWHG DV WKH &RPPLWWH
&RPPLWWHH 1(6* &RPPLWWHH DQG 6WUDWHI\ &RPPLWWHH UHVSHFWLYHO\ RQ 0D\

5HSUHVHQWS®$XWwWKW &RPPLWWHH PHPEHU UHWDLQHU HDUQHG E\ PHPEHUV RI WKH $XGLW &RPPLWW
ZLWK OHVVUV %DUWROR *DUULVRQ OF.HQ]JLH DQG OHORQH HDFK UHFHLYLQJ D TXDUWHUO\ $XGLW
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G 5HSUHVHQW¥RPISHQVDWLRQ &RPPLWWHH PHPEHU UHWDLQHU HDUQHG E\ PHPEHUV RI WKH &RPSH(
&RPSHQVDWLRQ &RPPLWWHH ZLWK OHVVUV %DUWROR DQG *DUULVRQ DQG 0V &KULVW\ HDFK UHF
UHWDLQHU IRU WZR TXDUWHUV VHUYHG LQ

H (TXDO WR WKH VXP RI WKH %RDUG 5HWDLQHU DQG &RPPLWWHH 5HWDLQHUVY HDUQHG E\ WKH QRQ

| 5HSUHVHQWY VKDUHV RI XQUHVWULFWHG &RPPRQ 6WRFN JURIQ\WRBXWRYW KK RYRXQ DHUFHS D B SHUHR [G& P DM\
WKH QXPEHU RI VKDUHV JUD@WEG PNXMWKH*VRDWHY IRU OU ODUWLQ VKDUHV IRU HDFK RI OHVVU
DQG OF.HQJLH DKDUHV IRU HDFK RWKHU QRQ HPSOR\HH GKURRWRY WKBWDR¥ILKWE EULFH SHU VKD
6WRFNHEQ XDU\ WKH GDWH VXFK JUDQWY ZHUH DSSURYHG E\ WKH %RDUG

J 5HSUHVHQWY WKH SRUWLRQ RI WKH PHGLFDO GHQWDO DQG YLVLRQ SUKHRLXIPYHEFEFMRL D OWRIB D\ W
SRUWLRQ RI WKH PHGLFDO GHQWDO DQG YLVLRQ SUHPLXPV

(TXDO WR WKH VXP RI 7TRWDO &DVK 6WRFN $ZDUGV DQG $00 2WKHU &RPSHQVDWLRQ IRU WKH QR

5HSUHVHQWY FRPSHQVDWLRQ HDUQHG E\ HDFK RI OHVVUV *DUULVRQ +SWHMKHWRQWKHI 0 RUH Q]LWH
IURP WKH %RDUG HIIHFWLYH XSRQ WKH H[SLUDWLRRORIXWRHHHWHQPY DV D GLUHFWRUV DW WKH

- X

&HUWDLQ 5SHODWLRQVKLSY DQG 5HODWHG 7UDQVDFWLRQV

5HYLHZ RI 7TUDQVDFWLRQV ZLWKRPHWDPNHH® B MWLWRHQXH PD\ HQJDJH LQ WUDQV
ZKRVH RIILFHUV GLUHFWRUV RU SULQFLSDOV DUH H[HFXWLYH RIILFHUV RU
RU H[HFXWLYH RIILFHUV RI RXUV 7KH 1(6* &RPPLWWHH LV SULPDULO\ UHVSHF
FRXUVH RI LWV UHYLHZ DQG DSSURYDO RU UDWLILFDWLRQ RI VXFK D WUDQV
DVSHFWV RI WKH WUDQVDFWLRQ LW GHHPVY DSSURSULDWH ZKLFK PD\ LQFO>

a WKH QDWXUH RI WKH UHODWHG SHUVRQ V LOQWHUHVW LQ WKH WUDQVDF
a WKH PDWHULDO WHUPV RI WKH WUDQVDFWLRQ

a ZKHWKHU VXFK WUDQVDFWLRQ PLJKW DIIHFW WKH LQGHSHQGHQW VWD)
VWDQGDUGV

WKH LPSRUWDQFH RI WKH WUDQVDFWLRQ WR WKH UHODWHG SHUVRQ D

a ZKHWKHU WKH WUDQVDFWLRQ FRXOG LPSDLU WKH MXGJPHQW RI D GLUI
LQWHUHVW RI RXU &RPSDQ\

$Q\ PHPEHU RI WKH %RDUG ZKR LV D UHODWHG SHUVRQ ZLWK UHVSHFW WR I
LQ WKH YRWH UHODWLQJ WR DSSURYDO RU UDWLILFDWLRQ RI WKH WUDQVDF

‘H KDYH YDULRXV SURFHVVHV IRU LGHQWLI\LQJ DQG UHSRUWLQJ FRQIOLFWV
WUDQVDFWLRQV 2XU %XVLQHVV 3UDFWLFHV DQG (WKLFV 3ROLF\ (WKLFV 3
WR DYRLG HQJDJLQJ LQ EXVLQHVV RU FRQGXFW RU HQWHULQJ LQWR DJUHH
DFWXDO SRWHQWLDO RU WKH DSSHDUDQFH Rl FRQIOLFWV RI LQWHUHVW 7k
DQ\ DFWXDO RU SRWHQWLDO FRQIOLFWYV RI LQWHUHVW )XUWKHU XQGHU RX
RIILFHU GLUHFWRU RU GLUHFWRU QRPLQHH LV H[SHFWHG WR QRWLI\ WKH *I
HQWU\ LQWR D UHODWHG SHUVRQ WUDQVDFWLRQ ,I D UHODWHG SHUVRQ WL
WKH DWWHQWLRQ Rl WKH 1(6* &RPPLWWHH IRU LWV DSSURYDO UDWLILFDWL
PDWHULDO IDFWV DQG FLUFXPVWDQFHYV WKDW LW GHHPV DSSURSULDWH ,Q
TXHVWLRQQDLUH WR HDFK RI RXU H[HFXWLYH RIILFHUV DQG GLUHFWRUV UH
RWKHU WKLQJV FHUWDLQ WUDQVDFWLRQV ZLWK XV LQ ZKLFK KH VKH RU D¢
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9, (;(&87,9( 2)),&(56

6HW IRUWK EHORZ LV FHUWDLQ LQIRUPDWLRQ UHODWLQJ WR RXU FXUUHQW
UHVSHFW WR 0OU %URZQ LV VHW IRUWK DERYH XQGHU ,9 %RDUG RI 'LUHFWI
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9,, %(1(),&,$/ 2:1(56+,3 2) &20021 672&.

7KH WDEOH EHORZ VKRZV WKH EHQHHK LD ORR RXHUKRRBRX) 6RVRFN KHOG E\

WKH GLUHFWRUV QRPLQHHV IRU GLUHFWRU WKH QDPHG H[HFXWLYH RIILFH
EHORZ VHH 9,,, ([HFXWLYH &RPSHQVDWLRQO6XPPDU\ &RPSHQVDWLRQ 7DEC
RINTLFHUV DV D JURXS DQG HDFK VWRFNKROGHU ZKR EHQHILFLDOO\ RZQV
&RPPRQ 6WRFN 7KLV WDEOH DOVR JLYHV HIITHFW WR DQ\ VKDUHV Rl &RPPRQ
RSWLRQV ZDUUDQWYV ULJKWV RU RWKHU GHULYDWLYH VHFXULWLHVY LQFOX
D IWOHDW F K DQG LQFOXGHYV VKDUHVY KHOG WKURXJK N 30DQ DFFRXQWYV

6KDUHV %HQHILFLD(

'LUHFWRUV DQG 1DPHG ([HFXWLYH 2IILFHUV D 1XPEHU E
SREHUW & $FNHUPDQ G
3 5REHUW %DUWROR
-D\' $ %URZQ H

&LQG\ &KULVW\

$UL 4 )LW]JHUDOG |
$QGUHD - *ROGVPLWK

/HH : +RJDQ

7DPP\ . -RQHV
OLFKDHO - .DYDQDJK
&KULVWRSKHU ' /HYHQGRV
- /IDQGLV 0DUWLQ J
$QWKRQ\ - OHORQH

%HQMDPLQ ORUHODQG K
'DQLHO . 6FKODQJHU
HQQHWK - B6LPRQ L

HYLQ $ 6WHSKHQV
ODWWKHZ 7KRUQWRQ ,,,
'LUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS SHUVRQV WRWDO

*UHDWHU WKDQ 6WRFNKROGHUV

7KH 9DQJXDUG *URXS M
%ODFN5RFN ,QF

/IHVV WKDQ
D 8QOHVV RWKHUZLVH LQGLFDWHG HDFK RI WKH SHUVRQV OLVWHG LQ WKLV WDEOH PD\ EH GHHPHG
WKH VKDUHV EHQHILFLDOO\ RZQHG E\ VXFK SHUVRQV RU VKDUHG YRWLQJ DQG LQYHVWPHQW SR
E ,Q DGGLWLRQ WR WKH VKDUHV VKRZQ LQ WKH WDEOH HDFK RI WKH H[HFXWLYH RIILFHUV KROGV 5
FRPSRQHQW RI H[HFXWLYH FRPSHQVDWLRQ DV IXUWKHU GHVFULEHG LQ 9,,, ([HFXWLYH &RPSHQV
7THUP ,QFHQWLYHV 1RQH RI VXFK 568V DUH VFKHGXOHG WR YH/MWBKUVXDQW WR WKHLU WHUPV Zl1
F 3XUVXDQW WR 6(& UXOHV &RPPRQ 6WRFN SHUFHQWDJHYV DUH EDVHG RQ WKBDQXREHU RI RXWVWDC
G ,QFOXGHV DQ DJJUHKDWHVRRI &RPPRQ 6WRFN KHOG E\ OU $FNHUPDQ DV FXVWRGLDQ IRU KLV FKLO(
$FW 870% ZLWK UHVSHFW WR ZKLFK 0U $FNHUPDQ KDV VROH YRWLQJ DQG LQYHVWPHQW SRZHU

VKDUHV
H ,QFOXGHV VKDUHV Rl &RPPRQ 6WRFN KHOG LQ D EURNHUDJH DFFRXQW WRJHWKHU ZLWK RWKHU
DQG VKDUHV RI &RPPRQ 6WRFN RZQHG E\ OU %URZQ V VSRXVH 0U %URZQ GLVFODLPV EHQHIL

I $00 Rl VXFK VKDUHV RI &RPPRQ 6WRFN DUH KHOG RQ EHKDOI Rl +RJDQ /RYHOOV 0U )LW]JHUDOG
WR DOO VXFK VKDUHV EXW KDV QR RWKHU LOQWHUHVW LQ VXFK VKDUHV H[FHSW WR WKH H[WHQW R

J ,QFOXGHV VKDUHV RI &RPPRQ 6WRFN RZQHG E\ OU 0ODUWLQ V VSRXVH VKDUHV 7UXVW 6K
WKH VROH WUXVWHH IRU WKH EHQHILW RI OU ODUWLQ V FKLOGUHQ RU JUDQGFKLOGUHQ &KLOGU
DV FXVWRGLDQ IRU KLV JUDQGFKLOGUHQ XQGHU WKH 870% DQG VKDUHV (QWHUSULVH 6KD!

oOU ODUWLQ LV WKH VROH PDQDJHU DQG E OU ODUWLQ DQG FHUWDLQ &KLOGUHQxV 7TUXVWYV DUH \
SRZHU RYHU WKH 7UXVW 6KDUHV WKH 870%$ 6KDUHY DQG WKH (QWHUSULVH 6KDUHV DQG GLVFODL
6KDUHYV

K $00 RI OU ORUHODQG V VKDUHV RI &RPPRQ 6WRFN DUH SOHGJHG DV FROODWHUDO IRU D OLQH RI
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,QFOXGHWKDUHV RI &RPPRQ 6WRFN RZQHG E\ OU 6LPRQ V VSRXVH O0U 6LPRQ GLVFODLPV EHQHILF
%DVHG RQ D 6FKHGXOH * $ILOHG ZLWK WKH 6(& RQ )HEUXDU\ 7KH 9DQJXDUG *URXS KDV VK
VROH GLVSRVLWLYH SRZHU RYHU RI VXFK VKDUHVY DQG VKDUHG GLVSRVLWLYH SRZHU RYHI
ILOLQJ 7KH 9DQJXDUG *URXS OLVWV LWV DGGUHVV DV 9DQJXDUG %OYG O0ODOYHUQ 3%

%DVHG RQ D 6FKHGXOH * $ILOHG ZLWK WKH 6(& RQ )HEUXDU\ %ODFN5RFN ,QF KDV VROH )
&RPPRQ 6WRFN DQG VROH GLVSRVLWLYH SRZHU RYHU RI VXFK VKDUHV RI &RPPRQ 6WRFN
(DVW QG 6WUHHW 1HZ <RUN 1<
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9,,, (;(&87,9( &203(16%$7,21
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

7KH IROORZLQJ &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WVLV &' $ LV D VXP
IRU RXU QDPHG H[HFXWLYH RIILFHUV 1(2V DQG FRQWDLQV FHUWDLQ VWD\
WDUJHWY DQG JRDOV ZKLFK DUH GLVFORVHG LQ WKH OLPLWHG FRQWH[W RI
VWDWHPHQWY RI PDQDJHPHQW V H[SHFWDWLRQV RU HVWLPDWHYV RI UHVXOW
DSSO\ WKHVH VWDWHPHQWY WR RWKHU FRQWH[WYV

([HFXWLYH 6XPPDU\

5HZDUGLQJ LPSURYHPHQW LQ RXU ILQDQFLDO DQG RSHUDWLQJ UHVXOWYV DC
NH\ FKDUDFWHULVWLFV RI RXU FRPSHQVDWLRQ SKLORVRSK\ ZKLFK VHUYHYV
FRPSHQVDWLRQ SURJUDP 7R DOLJQ WKH LQWHUHVWYV RI RXU H[HFXWLYHV 2
H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV RQ LQFHQWLYH FRPSHQVDWLRQ WK
RXU H[HFXWLYHV IRU SHUIRUPDQFH DJDLQVW SUH HVWDEOLVKHG ILQDQFLDC
SD\ IRU SHUIRUPDQFH LQ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP RXU L
GLUHFWO\ WR VSHFLILF SHUIRUPDQFH PHDVXUHV

7KH VKRUW WHUP LQFHQWLYH HOHPHQW RI RXU H[HFXWLYH FRPSHQVDWLRQ
IRUP RI FDVK EDVHG DQQXDO LQFHQWLYH DZDUGV $QQXDO ,QFHQWLYHYV

SHUIRUPDQFH PHDVXUMW D)BHVXOW Rl RXU ILQDQFLDO UHVXOWV WKH $QQXI
RXU ([HFXWLYH ODQDJHPHQW 7HDP $QQXDO ,QFHQWLYH 30DQ $,3 ZHUH ¢S
(OHPHQWYV RI ([HFXWLYH &RPSHQVDWLRQ DQG %HQHILWVOBKRUW 7HUP ,QFH

YRU WKH ORQJ WHUP LQFHQWLYH HOHPHQW RI RXU H[HFXWLYH FRPSHQVD
568V RI WKH YDOXH RI ZKLFK PD\ YHVW EDVHG RQ WKH SDVVDJH RI WLPH
DQG WKH UHPDLQLQJ RI WKH YDOXH RI ZKLFK PD\ YHVW EDVHG RQ RXU 76

3HUIRUPDQFH 568V WKRU&RPSHQVDWLRQ &RPPLWWHH IRU SXUSRVHV RI Wi
DSSURYHG WKH JUDQW RI 3HUIRUPDQFH 568V LQ WZR IRUPV D 5HODWLYH
765 3HUIRUPDQFH 568V HDFK DV GHILQHG EHORZ 6HH O(OHPHQWYV RI ([HF
/JRQJ 7THUP ,QFHQWLYHV LQ WKLV &' $

2WKHU QRWDEOH KLJKOLJKWYV RI RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP
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$W WKH$QQXDO OHHWLQJ ZH VXEPLWWHG RXU H[HFXWLYH FRPSHQVDWLRQ ¢
7TKH VWRFNKROGHUY RYHUZKHOPLQJO\ DSSURYHG RXU H[HFXWLYHIFRPSHQVI
YRWHYV FDVW LQ IDYRU RI WKH SURSRVDO EDVHG XSRQ WKH YRWLQJ SRZHU
SUHVHQW RU UHSUHVHQWH & QE) XDUR D\HBIW WXKIH 7KH &RPPLWWHH KDV LQWHUS
WKDW RXU VWRFNKROGHUY DUH VXSSRUWLYH RI RXU RYHUDOO H[HFXWLYH F

([HFEXWLYH &RPSHQVDWLRQ 3URJUDP 2YHUYLHZ

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV HVWDEOLVKHG DV D FRPSRQHQ
UHZDUGY SURJUDP LQFOXGHYV

&RPSHQVDWLRJ +HDOWK DQG :HOIDUH %HDQHILQ®Y DQG 'HY|

%DVH VDODU\ N 30DQ 7UDLQLQJ

6KRUW WHUP LQFMHQG\IEYHV GHQWDO DQG@HUMIRRDDRA HIDWNIHPHQW

/RQJ WHUP LQFHQMWHYHYVXUDQFH EHQHI&WWWHHU GHYHORSPHQW
3DLG WLPH RII

2XU H[HFXWLYH WRWDO UHZDUGY VWUDWHJI\ LV WR SURYLGH D FRPSHWLWLY
UHFUXLW PRWLYDWH DQG UHWDLQ KLJK SHUIRUPLQJ H[HFXWLYHV :LWK UH
HIHFXWLYHVY WKDW WDNHV WKH IRUP RI FRPSHQVDWLRQ LW LV RXU EHOLHI
YDULDEOH DW ULVN DQG SDLG EDVHG RQ RXU ILQDQFLDO UHVXOWY DQG 7
RXU VWRFNKROGHUYV

7KH &RPPLWWHH LV SULPDULO\ UHVSRQVLEOH IRU HYDOXDWLQJ DQG GHWHU
RIILFHUV QDPHO\ RXU &(2 DQG WKH H[HFXWLYH RIILFHUV ZKR UHSRUW GLU|
EDVHG LQFHQWLYH SODQ DQG RWKHU FRPSHQVDWLRQ SODQV 7KH %RDUG IX
UHODWLQJ WR WKH FRPSHQVDWLRQ RI WKH &(2 DQG FHUWDLQ H[HFXWLYH RI
VXEMHFW WR DSSURYDO RI WKH LQGHSHQGHQW GLUHFWRUV RI WKH %RDUG
WKDW WKH &RPPLWWHH KDV DSSURYHG RU WDNHQ DFWLRQ ZLWK UHVSHFW \
LQGLFDWH WKDW WKH %RDUG RU WKH LQGHSHQGHQW GLUHFWRUV DV DSSC
ZLWK UHVSHFW WR VXFK PDWWHU

,Q SHUIRUPLQJ LWV GXWLHV WKH &RPPLWWHH REWDLQV LQSXW IURP WKH &
3DUWQHUV ZKLFK LV HQJDJHG GLUHFWO\ E\ WKH &RPPLWWHH ZKLOH WKH &
&RPPLWWHH LW ZRUNV ZLWK PDQDJHPHQW LQFOXGLQJ PHPEHUV RI RXU KX
FRQGXFWLQJ FRPSHQVDWLRQ VWXGLHV DV GLUHFWHG E\ WKH &RPPLWWHH

GHFLVLRQV UHODWLQJ WR H[HFXWLYHV RWKHU WKDQ WKH &(2 WKH &RPPLW
&RPPLWWHH UHJXODUO\ KROGV H[HFXWLYH VHVVLRQV DW LWV PHHWLQJV G
QRW LQ DWWHQGDQFH ODQDJHPHQW LQFOXGLQJ PHPEHUV RI RXU KXPDQ Ul
ZLWK WKH FRRUGLQDWLRQ SUHSDUDWLRQ DQG UHYLHZ Rl &RPPLWWHH PHH"

([HFXWLYH &RPSHQVDWLRQ 3URJUDP 2EMHFWLYHYV
*HQHUDO

7KH SULQFLSDO REMHFWLYHV RI RXU HIHFXWLYH FRPSHQVDWLRQ SURJUDP L

a SURYLGH D IDLU DQG FRPSHWLWLYH PL[ RI FRPSHQVDWLRQ RSSRUWXQL
VNLOOHG DQG KLJK SHUIRUPLQJ HIHFXWLYHV QHFHVVDU\ IRU RXU ORQJ

a UHZDUG RXU H[HFXWLYHV E\ XWLOL]JLQJ D SD\ IRU SHUIRUPDQFH DSSU
WR FUHDWH PHDQLQJIXO OLQNV EHWZHHQ ILQDQFLDO SHUIRUPDQFH DC

a PRWLYDWH H[HFXWLYHV WR PDNH VRXQG EXVLQHVV GHFLVLRQV WKDW |
GHFLVLRQV

a EDODQFH WKH FRPSRQHQWV RI FRPSHQVDWLRQ VR WKDW WKH DFFRPSC
RSHUDWLQJ bQG VWUDWHJILF REMHFWLYHV LV HQFRXUDJHG DQG UHFRJ

a HQFRXUDJH DFKLHYHPHQW RI REMHFWLYHV E\ RXU HI[HFXWLYHV ZLWKLC
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a IRVWHU DQ HTXLW\ RZQHUVKLS FXOWXUH WKDW DOLJQV RXU H[HFXWLY
VWRFNKROGHUYV

7KH &RPPLWWHH KDV HVWDEOLVKHG D QXPEHU RI SURFHVVHV WR DVVLVW L\
SURJUDP LV DFKLHYLQJ WKHVH REMHFWLYHY DV GHWDLOHG EHORZ

&RPSHWLWLYH ODUNHW $QDO\VLYV

7KH &RPPLWWHH GHWHUPLQHV WKH OHYHOV IRU EDVH VDODU\ VKRUW WHUP
RQ DQ DQQXDO EDVLYVY LQ D FRPSHWLWLYH PDUNHW DQDO\VLY ZLWK UHVSHF
HDFK HIHFXWLYH SRVLWLRQ &RPSHWLWLYH ODUNHW $QDO\VLYV 7KH &RPPI
$QDO\WLYV LQ WKH WKLUG TXDUWHU RI WKH \HDU SULRU WR WKH \HDU LQ ZKLl
WR PRVW PDWWHUV ZKLFK GHFLVLRQV DUH W\A\SLFDOO\ PDGH DW WKH ILUVW
\HDU XVXDOO\ KHOG LQ )HEUXDU\ J)LUVW 5HJXODU &RPPLWWHH OHHWLQJ

&RPSHWLWLYH ODUNHW $QDO\WLV LQFOXGHYVY SHHU JURXS GDWD DQG SXEOLY

a 3HHU *URXS (DWW \HDU WKH &RPPLWWHH FRQVLGHUV SXEOLF FRPSDQLH
LQIUDVWUXFWXUH WHOHFRPPXQLFDWLRQV DQG 5(,7 LQGXVWULHV RI FI
FDSLWDOL]DWLRQ DQG DVVHWV WR FRPSULVH D SHHU JURXS 3HHU *UF
REWDLQHG DQG UHYLHZHG E\ WKH &RPPLWWHH 7KH 3HHU *URXS FRPSI
$QDO\WLV IRU JDXJLQJ WKH HOHPHRPSH QV BIWHRXQVE M H M

a 3XEOLVKHG DQG &XVWRP)BYMUIPHUWDW® H[HFXWLYH SRVLWLRQV WKH &R
GDWD UHSRUWHG LQ SURSULHWDU\ FRPSHQVDWLRQ VXUYH\V SXEOLVKH
LQIRUPDWLRQ UHJDUGLQJ OHYHOV RI HIHFXWLYH FRPSHQVDWLRQ IRU S
QRW ZLGHO\ DYDLODEOH 6XUYH\ SDUWLFLSDQWY LQFOXGH FRPSDQLHYV
LQ LOGXVWULHY WKDW DUH VLPLODU WR RXUV 7KH &RPPLWWHH UHYL!
UHFUXLW H[HFXWLYHV H[FOXVLYHO\ IURP WKH FRPPXQLFDWLRQV LQIUD
LQGXVWULHYV

,Q DGGLWLRQ WR WKH IRUHJRLQJ GDWD WKH &RPSHQVDWLRQ &RQVXOWDQW
UHJDUGLQJ EHVW SUDFWLFHY DQG FRPSHQVDWLRQ SODQ GHVLJQ IURP WKH
WKH &RPPLWWHH 7KH PDUNHW GDWD GHVFULEHG DERYH LV XVHG E\ WKH &F
PDNH GHFLVLRQV UHJDUGLQJ H[HFXWLYH FRPSHQVDWLRQ 1R VLQJOH JURX
&RPPLWWHH DV WKH VROH JDXJH IRU GHWHUPLQLQJ H[HFXWLYH FRPSHQVDW
DQG QR IRUPXODLF TXDQWLWDWLYH PHWKRGRORJ\ LV XVHG E\ WKH &RPPLW)
HIHFXWLYH FRPSHQVDWLRQ

$VVHVVPHQW Rl ,QGLYLGXDO DQG &RPSDQ\ 3HUIRUPDQFH

,Q DGGLWLRQ WR PDUNHW GDWD WKH &RPPLWWHH FRQVLGHUV RWKHU IDFW
GHWHUPLQDWLRQ RI WKH FRPSRQHQWYV RI FRPSHQVDWLRQ 7KHVH RWKHU ID
SHUIRUPDQFH WKH DSSOLFDEOH H[HFXWLYH V LQGLYLGXDO SHUIRUPDQFH
\HDU RYHU \HDU FKDQJHV LQ FRPSHQVDWLRQ DQG WKH GXWLHYV DQG OHYHO
PHDVXUHY DUH GLVFXVVHG LQ PRUH GHWDLO EHORZ
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7TRWDO &RPSHQVDWLRQ 5HYLHZ

TKURXJK WKH &RPSHWLWLYH ODUNHW $QDO\VLYV DQG LQ LWV GHOLEHUDWLRC
&RPPLWWHH UHYLHZVY DQG FRPSDUHV WKH LQGLYLGXDO FRPSRQHQWYV RI FRI
HDFK 1(2 DJDLQVW WKH PDUNHW GDWD ,Q DGGLWLRQ WKH &RPPLWWHH UHY
IRU HDFK 1(2 DJDLQVW WKH PDUNHW GDWD 7KHVH DQDO\VHVY DUH DQ LPSRU
HIHFXWLYH FRPSHQVDWLRQ GHFLVLRQ PDNLQJ SURFHVYV

(OHPHQWYV RI ([HFXWLYH &RPSHQVDWLRQ DQG %HQHILWV
*HQHUDO

7TKH SULQFLSDO HOHPHQWY RI FRPSHQVDWLRQ DQG EHQHILWY SURYLGHG WHE
PRUH GHWDLO EHORZ LQFOXGH WKH IROORZLQJ

a EDVH VDODU\

4 VKRUW WHUP LQFHQWLYH FRPSHQVDWLRQ

4 ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ DQG

4 RWKHU EHQHILWV LQFOXGLQJ UHWLUHPHQW EHQHILWY KHDOWK DQG Z

7TKH GLVWULEXWLRQ RI FRPSHQVDWLRQ DPRQJ LWV YDULRXV FRPSRQHQWYV L
HIHFXWLYH FRPSHQVDWLRQ VKRXOG EH SDLG LQ WKH IRUP RI SHUIRUPDQFH
HPSKDVLV RQ DW ULVN SD\ IRU H[HFXWLYHV ZKR KDYH JUHDWHU UHVSRQVL
HPSKDVL]LQJ YDULDEOH FRPSHQVDWLRQ VXLWV RXU REMHFWLYHV RI OLQNL
LOWHUHVWY ZLWK WKRVH RI RXU VWRFNKROGHUYV

7KH IROORZLQJ FKDUW VKRZV WKH DSSUR[LPDWH DOORFDWLRQ RI DFWXDO E
DV VKRZQ LQ O6XPPDU\ &RPSHQVDWLRQ 7DEOH LQ WKLV 9,,, ([HFXWLYH &
YDULDEOH DQG ORQJ WHUP YDULDEOH FRPSHQVDWLRQ IRU RXU 1(2V

1(2 $FWXDO 7RWDO 'LUHFW &RPSHQVDWLRQ $OORFDWLR

7TKH GLVWULEXWLRQ RI FRPSHQVDWLRQ DPRQJ WKH IL[HG HOHPHQW RI EDVH
RI $QQXDO ,QFHQWLYHYV SDLG LQ FDVK DQG 568V VHWWOHG LQ VKDUHV RI

RXU REMHFWLYH WR XWLOL]JH D SD\ IRU SHUIRUPDQFH DSSURDFK WR FR|
HIHFXWLYH V YDULDEOH FRPSHQVDWLRQ DW ULVN EDVHG RQ WKH DFKLHYH
&RPSHWLWLYH ODUNHW $QDO\VLYV DQG WKH &RPPLWWHH V GHVLUH WR ED
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$V QRWHG DERYH LQ OLHX RI WDUJHWLQJ HDFK HOHPHQW RI FRPSHQVDWLR
&RPPLWWHH VHHNV WR WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ L H WKH
DQG WDUJHW OHYHO RI $QQXDO 568V GHILQHG EHORZ “fRWURKXQ M [IOFXWIL ¥ B
ZKLOH FRQWLQXLQJ WR SURYLGH RXU H[HFXWLYHV ZLWK WKH RSSRUWXQLW!

WKSHUFHQWLOH VKRXOG RXU SHUIRUPDQFH H[FHHG S$SHOGRWQWPOBHXRXOG
SHUIRUPDQFH IDOO VKRUW RI VXFK FULWHULD 7KH &RPPLWWHH EHOLHYHV \
ZLWK RXU RYHUDOO WRWDO UHZDUGV VWUDWHJ\ ZKLFK LQ WXUQ KHOSV XV
VXSSRUWY RXU ORQJ WHUP VXFFHVV

%DVH 6DODU\

%DVH VDODU\ LV RQH Rl WKH PDLQ FRPSRQHQWYV RI FDVK FRPSHQVDWLRQ IR
RYHUDOO FRPSHQVDWLRQ REMHFWLYHV E\ SURYLGLQJ D IRXQGDWLRQ IRU D
D PLQLPXP OHYHO RI FRPSHQVDWLRQ XSRQ ZKLFK RXU H[HFXWLYHV PD\ UHO
FRQGXFW D &RPSHWLWLYH ODUNHW $QDO\VLV IRU HDFK H[HFXWLYH SRVLWLF
SRVLWLRQ

7TKH &RPPLWWHH EDVHV LWV GHFLVLRQV UHJDUGLQJ EDVH VDODU\ RQ PXOW|
DQG SHUIRUPDQFH RI WKH H[HFXWLYH FRQVLGHULQJ VXFK H[HFXWLYH V FR
ZHOO DV WKH H[HFXWLYH V EDVH VDODU\ DV FRPSDUHG WR WKH &RPSHWLWIL
UHFRPPHQGDWLRQV PDGH E\ WKH &(2 ZLWK UHJDUG WR EDVH VDODU\ IRU HJ
DSSURYHV RU UHYLVHYVY VXFK UHFRPPHQGDWLRQV 7KH &RPPLWWHH LQGHSH(
ZKHQ GHWHUPLQLQJ DQG DSSURYLQJ WKH EDVH VDODU\ IRU WKH &(2

$W WKH )LUVW 5HIXODU &RPPLWRNHH&RPPHWMWHHRDSSURYHG WKH IROORZLQJ I
DSSOLFDEOH WR EDVH VDODULHV RI WKH 1(2V

%DVH 6DODU\
1DPH 7LWOH
-D\'$ %URZQ BUHVLGHQW &(2
'DQLHO . 6FKODQJHU (93 &)2
OLFKDHO - .DYDQDJK (93 &&?2
HQQHWK - B6LPRQ (93 *HQHUDO &RXQVHO
&KULVWRSKHU ' /HYH@BRV&22O)LEHU
SREHUW & $FNHUPDQ)RUPHU (93 &2207RZHUYV

7KH EDVH VDODU\ DGMXVWPHQWYV IRU 0OU .DYDQDJK DQG 0U /HYHQGRV IRO(
ZHUH PDGH WR EHWWHU DOLJQ WKHLU EDVH VDODU\ FRPSHQVDWLRQ ZLWK V
*URXS FRPSDQLHY DV UHYLHZHG E\ WKH &RPPLWWHH LQ WKH &RPSHWLWLYF

6KRUW 7HUP ,QFHQWLYHV

7KH VKRUW WHUP LQFHQWLYH FRPSRQHQW RI FRPSHQVDWLRQ UHSUHVHQWYV
FRPSHQVDWLRQ RSSRUWXQLW\ IRU RXU H[HFXWLYHV 6KRUW WHUP LQFHQWL
DUH JHQHUDOO\ OLQNHG WR WKH DFKLHYHPHQW RI VSHFLILF VKRUW WHUP |

2XU VKRUW WHUP LQFHQWLYHY DUH JHQHUDOO\ DW ULVN PHDQLQJ WKH\ D
SHUIRUPDQFH JRDOV DQG PD\ EH HDUQHG DW DERYH WDUJHW RU EHORZ WD
DFKLHYHPHQW RI WKRVH JRDOV ,Q RUGHU WR DFFRPSOLVK LWV RYHUDOO H
KDV LGHQWLILHG WKH IROORZLQJ REMHFWLYHV IRU GHYHORSLQJ WKH RYHU|
7TKH SURJUDP VKRXOG
a EH SHUIRUPDQFH EDVHG
a SURPRWH D VKRUW WHUP SHUVSHFWLYH DPRQJ H[HFXWLYHV WR FRPSO
E\ WKH ORQJ WHUP LQFHQWLYH SURJUDP ZKLOH DYRLGLQJ H[FHVVLYH
a EH FRPSHWLWLYH ZLWK WKH PDUNHW
a PRWLYDWH H[HFXWLYHV E\ SURYLGLQJ WKH DSSURSULDWH UHZDUGV IR
DQG REMHFWLYHV
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a UHLQIRUFH WKH LPSRUWDQFH RI FRPSDQ\ ZLGH WHDPZRUN DQG
a OLQN WKH ILQDQFLDO PHDVXUHV ZLWK VWRFNKROGHU H[SHFWDWLRQV

$QQXDO ,QFHQWLYHV

7R DFKLHYH WKH SURJUDP REMHFWLYHV RXU VKRUW WHUP LQFHQWLYHV IRL
SHUIRUPDQFH EDVHG $QQXDO ,QFHQWLYHV SDLG LQ DFFRUGDQFH ZLWK DQ I
EDVHG VKRUW WHUP LQFHQWLYH SURJUDP WKDW SURYLGHV H[HFXWLYHV ZL
LQFHQWLYH EDVHG RQ WKH DFKLHYHPHQW RI DQQXDO SHUIRUPDQFH JRDOV
EDVHG RQ WKH DQQXDO H[SHFWDWLRQV IRU RXU EXVLQHVV DQG DUH PHDQW
&RPSHQVDWLRQ &RQVXOWDQW KDV UHYLHZHG WKH SHUIRUPDQFH JRDOV DQ
UHSUHVHQW PHDQLQJIXO WDUJHWV WKDW DUH FKDOOHQJLQJ DQG LQGLFDWI|
FRYHUHG E\ WKH $,3 LV IURP -DQXDU\ WR 'HFHPEHU RI WKH DSSOLFDEOH

$QQOXDO . QFHQWLYHSDEIRUWKBI$W3Z HDFK H[HFXWLYH KDV WKUHVKROG W
,QFHQWLYH RSSRUWXQLWLHY WKDW DUH DOLJQHG ZLWK WKUHVKROG WDUJ}
RI LQFUHPHQWDO RXWSHUIRUPDQFH RYHU WKUHVKROG RU WDUJHW $QQXDO
RIILFHUV DOVR LQFUHDVH LQFUHPHQWDOO\ ,Q WKH HYHQW DFWXDO SHUIRU
IRU DQ\ SHUIRUPDQFH JRDO QR $QQXDO ,QFHQWLYH LV HDUQHG ZLWK UHVS

JRU HDFK 1(2 zDV HOLJLEOH WR HDUQ EHWZHHQ DQG RI VXFK H[HFX)
$,3 7R PLWLIJDWH H[FHVVLYH ULVN $QQXDO ,QFHQWLYHYVY DUH FDSSHG DW W
SHUIRUPDQFH H[FHHGYVY WKH PD[LPXP SHUIRUPDQFH JRDO 7KHVH SD\RXW UD
DW WKH WLPH WKH $,3 ZDV GHVLJQHG DIWHU FRQVXOWDWLRQ ZLWK DQG D |
&RPSHQVDWLRQ &RQVXOWDQW WKLV GHWHUPLQDWLRQ ZDV EDVHG RQ UHOF
FRQVLGHUHG LQ WKH UHYLHZ RI WRWDO FRPSHQVDWLRQ SUHYLRXVO\ GLVFX

7KH IROORZLQJ WDEOH SQOXVWUDWHYWIKH RSSRUWXQLWLHY DQG DFWXDO
VDODU\ IRU HDFK 1(2

SHUFHQWDJH RI %DVH 6DODU\

OLQLPXP7KUHVKROBGDUJHWOD[LPXP $FWXI

-D\' $ %URZQ SBUHVLGHQW &(2
'DQLHO . 6FKODQJHW93 &)2
OLFKDHO - .DYDQDJK(93 &&2

.HQQHWK - B6LPRQ (93 *HQHUDO &RXQVHO
&KULVWRSKHU ' /HYH®3R®220)LEHU
5SREHUW & $FNHUPDQRUPHU (93 &2207RZHUV

$QQAXDO . QFHQWLYH 3HUBKBRRDQWH IRDLQWHQWLYHY WKDW FRXOG EH HDU
IRUPXODLFDOO\ OLQNHG WR WKH IROORZLQJ ILQDQFLDO SHUIRUPDQFH PHWIL

a $GMXVWHG (%,7'$
a $GMXVWHG )XQGV IURP 2SHUDWLRQV $))2 SHU 6KDUH

$00 RI WKH SHUIRUPDQFH JRDOV ZHUH DSSURYHG E\ WKH &RPPLWWHH DW W
JRU WKH OHYHO DW ZKLFK FRUSRUDWH ILQDQFLDO SHUIRUPDQFH JRDOV
DSSURYHG ILQDQFLDO EXGIJHW DQG WKH JXLGDQFH SURYLGHG WR LQYHVWR
JRDOV UHSUHVHQWLQJ WKH %YRDUG DSSURYHG EXGJHW DPRXQWYV
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7KH IROORZLQJ WDEOH SRUYRIQDWHWMKBDQFLDO SHUIRUPDQFH JRDOV DQG DF
&RPPLWWHH LQ FRQQHFWLRQ ZLWK $QWX|[DJCPLQEQQ\W[KWH1/(2)\RU HDFK 1(2 WKI
,OQFHQWLYH LV ILQDQFLDOO\ GULYHQ EDVHG RQ DQ REMHFWLYH IRUPXOD Wi
$GMXVWHG (%,7'$ DQG $))2 SHU 6KDUH VXEMHFW WR WKH &RPPLWWHH V GL\
DV SURYLGHG LQ WKH $%,3

$QQXDO ,QFHQWLYH )LQDQFLDO 3HUIRUPDQFH$E\II?V Ho oxo
3HUIRUPDQFH OHWULFV 7KUHVKROG 7DUJHW OD[LPXP $FWXDO 7DUJHW
$GMXVWHG (%,7'$ “LQ PLOOLRQV
$))2 SHU 6RDUH

D 68SHQGLRWE GHILQLWLRQ RI WKLV QRQ *$$3 ILQDQFLDO PHDVXUH

7TKHUH DUH DOVR WZR DGGLWLRQDO SHUIRUPDQFH UHTXLUHPHQWY IRU DQ $

4 $ PLQLPXP ILQDQFLDO SHUIRUPDQFH OHYHO RI RI EXGJHWHG $GMXVV
H[HFXWLYH WR EH HOLJLEOH IRU DQ $QQXDO ,QFHQWLYH DQG

a 7KH EXVLQHVV XQLWYV RU GHSDUWPHQWYV IRU ZKLFK WKH H[HFXWLYHV LC
DVVHVVPHQW RI DSSOLFDEOH LOQWHUQDO FRQWURO RYHU ILQDQFLDO U
SXUVXDQW WR 6HFWLRQ RI WKH 6DUEDQHYV 2[OH\ $FW RI $VVF
$VVHVVPHQW ZLWK D PDWHULDO ZHDNQHVYV PD\ UHVXOW LQ D UHGXFWL
,QFHQWLYHV IRU WKH UHVSRQVLEOH H[HFXWLYHVY DQG SRWHQWLDOO\ C

$GGLWLRQDO GHWDLOV UHJDUGLQJ $QQXDO ,QFHQWLYHV IRU WKH 1(2V DUH
DW O6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG O*UDQWW R\ KLOD @ ,% D Y[HHE BBED Y E
&RPSHQVDWLRQ

/RQJ 7THUP ,QFHQWLYHYV

7KH REMHFWLYHV RI RXU ORQJ WHUP LQFHQWLYH SURJUDP DUH WR

a DOLJQ D VLIQLILFDQW SRUWLRQ RI RXU H[HFXWLYHV FRPSHQVDWLRQ Z
VWRFNKROGHUYV

a SURYLGH D PHDQV IRU RXU H[HFXWLYHV WR DFFXPXODWH VKDUHV RI &F
RZQHUVKLS FXOWXUH DQG

a VHUYH DV D UHWHQWLRQ YHKLFOH IRU RXU H[HFXWLYHYV

7KH ORQJ WHUP LOQFHQWLYH FRPSRQHQW UHSUHVHQWYV WKH ODUJHVW SRUW
SURJUDP IRU RXU H[HFXWLYHV ,Q LWV DVVHVVPHQW RI ORQJ WHUP LQFHQW
&RPSHQVDWLRQ &RQVXOWDQW JHQHUDOO\ FRQVLGHUV WKH HFRQRPLF FOLF
RXU EXVLQHVYVY QHHGVY ,Q GRLQJ VR WKH &RPPLWWHH KDV GHWHUPLQHG W
WLPH YHVWLQJ HTXLW\ DSSURSULDWHO\ DFKLHYHY RXU H[HFXWLYH ORQJ Wt
DFFRPSOLVK LWV RYHUDOO REMHFWLYHV WKH &RPPLWWHH KDV LGHQWLILH!
WHUP LQFHQWLYH SURJUDP 7KH SURJUDP VKRXOG

a DOLJQ H[HFXWLYHV ZLWK VWRFNKROGHUV WR PD[LPL]H 765
a EDODQFH DW ULVN SHUIRUPDQFH EDVHG YHVWLQJ ZLWK WKH VWDELOI

SURPRWH D ORQJ WHUP SHUVSHFWLYH DPRQJ H[HFXWLYHV WR FRPSOHI
E\ WKH $QQXDO ,QFHQWLYHYV

Q-

a SURPRWH DQ RZQHUVKLS FXOWXUH E\ IDFLOLWDWLQJ WKH DFFXPXODWI

a EH HIILFLHQW IURP D VWRFNKROGHU GLOXWLRQ SHUVSHFWLYH

a VHUYH DV D UHWHQWLRQ YHKLFOH DQG

a SURYLGH VWDELOLW\ WR RXU RYHUDOO FRPSHQVDWLRQ SURJUDP
$OWKRXJIK RXU /7,3 DSSURYHG E\ RXU VWRFNKROGHUV RQ 0D\ SHI

HTXLW\ FRPSHQVDWLRQ YHKLFOHV WKH &RPPLWWHH EHOLHYHV WKH XVH SLU
DQG WLPH YHVWLQJ 568V EHVW PHHWYV WKH REMHFWLYHY RXWOLQHG DERYH
WR PHHW WKHVH REMHFWLYHV
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568V

*HQHUOD/ KHUH DUH WKUHH JHQHUDO FDWHJRULHV RI 568V ZKLFK WKH &RF
UHFHQW \HDUV ZKLFK JHQHUDOO\ KDYH WKH YHVWLQJ DWWULEXWHY QRWHC

a $QQXDO 588\ XD0O 568V DUH JHQHUDOO\ DZDUGHG RQFH SHU FDOHQGC
FRPSHWLWLYH WRWDO FRPSHQVDWLRQ SDFNDJH WR H[HFXWLYHV 7KH
JHQHUDOO\ EHHQ FRPSULVHG RI D FRPELQDWLRQ RI BHUIRUPDQFH !
FHUWDLQ &RPPRQ 6WRFN SHUIRUPDQFH FULWHULD RYHU D FHUWDLQ ¢
FRPSRQHQW DQG 7LPH 568V YHVWLQJ VROHO\ SXUVXDQW WR D WLP
JUDQWHG WR QRQ H[HFXWLYH HPSOR\HHV DUH W\SLFDOO\ 7LPH 568V
WKH &RPPLWWHH DW WKH )LUVW 5HJXODU &RPPLWWHH OHHWLQJ RI Wk
VHH O/RQJ 7HUP ,QFHQWLYHYOB®EVH68YV LQ WKLV 9,,, ([HFXWLYH &R

a lHZ +LUH 56872 +LUH 568V DUH 7LPH 568V DZDUGHG WR FHUWDLQ QH
RQ WKH SRVLWLRQ DQG UROH LQWR ZKLFK WKH\ DUH KLUHG DQG W\SL
+LUH 568V ZHUH DZDUGHG WR DQ\ 1(2 LQ

a B3URPRWLRQ 3BBPRWLRQ 568V DUH W\SLFDOO\ 7LPH 568V DZDUGHG W
UHFRJQLWLRQ RI D SURPRWLRQ WR D QHZ SRVLWLRQ RU UROH DQG W\
SURPRWLRQ 568V ZHUH DZDUGHG WR DQ\ 1(2 LQ

,Q DGGLWLRQ RWKHU 568V 2WKHU 568V PD\ EH DZDUGHG WR FHUWDLQ H]J
EXVLQHVYV LQLWLDWLYHY RU FRPSHQVDWLRQ REMHFWLYHV H J UHWHQWLR
HIHFXWLYHV IRU HIFHSWLRQDO SHUIRUPDQFH 1R 2WKHU 568V ZHUH JUDQW&

'LYLGHQG HTXLYDOHQWY DFFUXH ZLWK UHVSHFW WR 568V ZKLOH WKH\ UHPD
GLYLGHQGYV SDLG ZLWK UHVSHFW WR HDFK VKDUH RI XQGHUO\LQJ &RPPRQ 6
WKH VDPH IRUIHLWXUH UHVWULFWLRQV DV WKH 568V 'LYLGHQG HTXLYDOHQ
WKDW DFWXDOO\ YHVW DQG WKH\ DUH SDLG LQ FDVK DW DSSUR[LPDWHO\ W

$QQOXDO 568V 2YHUYLHZ
7KH WDEOH EHORZ LOOXVWUDWHY WKH IUDPHZRUN RI WKH $QQXDO 568V

2XU IUDPHZRUN IRU WKH $QQXDO 568V SODFHVY DQ DSSURSULDWH OHYHO RI
ZKLFK LV WDUJHWHG WR RI WKH WRWDO JUDQW YDOXH IRU WKH 1(2V :H
YDOXH WR DEVROXWH 765 WKH FRPSHQVDWLRQ UHDOL]JHG E\ RXU 1(2V ZLOO
H[SHULHQFHG E\ RXUHJDUGOHVV RI WKH JHQHUDO HFRQRPLF FOLPDWH

,Q WKH VHFRQG KDOI RI WKH &RPPLWWHH ZLWK DVVLVWDQFH IURP WKH
FRPSUHKHQVLYH UHYLHZ RI WKH GHVLJQ RI WKH &RPSDQ\ V $QQXDO 568 IUD
UHYLHZ WKH &RPPLWWHH GHWHUPLQHG WKDW WKH $QQXDO 568 IUDPHZRUN
RI RXU ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SURJUDP
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$QQXDO 568V

7R VXSSRUW WEHUISRDUPIRQFH DSSURDFK DQG PDLQWDLQ D VLIJQLILFDQW SRU
DW ULVN LQ WKH ILUWWHT&RRRMHNUWVRIH D XWKQRAXDBG 6BV WKH JUDQW WR Wi
FHUWDLQ RWKHU NH\ HPSOR\HHV RI D FRPELQDWLRQ RI

a 7LPH 56Z¥LFK WLPH YHVW DW DQG UHVSHFWLYHO\ RQ )
DQG

a S5HODWLYH 765 BHUIRURDRXFRB\68BHMVW EDVHG RQ RXU 765 5DQN GHILQH(
FRPSDQLHV FRQWDLQHG LQ WKH 6WDQGDUG DQG 3RRU V LQGH[ 6 3
SHUIRUPDQFH SHULRG DV IXUWKHU GHVFULEHG EHORZ O5HODWLYH 765

4 $EVROXWH 765 3HUIRZRDRKEHWP BSYWHVW EDVHG RQ WKH DEVROXWH DQQXE
VWRFN $QQXDOL]JHG 765 FRPSDUHG WR SUH HVWDEOLVKHG KXUGOHYV
$EVROXWH 765 3HUIRUPDQFH 568V

'LWK UHVSHFW ®@®RQWRB 568V JUDQWHG WR WKH 1(2V WKH JUDQW YDOXH PLJ[

WR 7LPH 568V WR 5HODWLYH 765 SHUIRUPDQFH 568V DQG WR $EVR(
FRQQHFWLRQ ZLPQKQ XMXMH 568V WKH &RPPLWWHH DXWKRUL]JHG WKH JUDQW RI
HPSOR\HHVY ZKLFK UHSUHVHQWHG DSSUR[LPDWHO\ Rl RXU ZRUNIRUFH LQ
5HODWLYH 765 BSHUIRUPDQFH 568V DQG $EVROXWH 765 SHUIRUPDQFH 56

7KH 3HUIRUPDQFH 568V KDYH EHHQ LVVXHG SXUVXDQW WR WKH /7,3 DQG
&RPPRQ 6WRFN HTXDO WR  WR RI WKH WDUJHW QWKW E® U RII \§ K H | R B DRQF
568V LV VXEMHFW WR WKH OHYHO RI DFKLHYHPHQW DJDLQVW WKH UHOHY
SHUIRUPDQFH SHULRG EHJLQRQQJIJHPRXPMU\HFHPEHWUQG WKH H[HFXWLYH U
DQ HPSOR\HH RU GLUHFWRU RI RXUV LQFOXGLQJ RXU DIILOLDWHV XQWLO )

a :LWK UHVSHFW WR WKH 5HODWLYH 765 3HUI\NKRDXXEHESRIIXQIQOMWH & K
LV EDVHG XSRQ WKH &RPSDQ\ V 765 SHUIRUPDQFH UDQNLQJ 765 5DQN
LQ WKH 6 3 ,QGH[ ZLWK WKH WDUJHW QXPEHU RI XQLWV"YEHLQJ HDUC
SHUFHQWLOH RI WKH 6 3 ,QGH]

4 :LWK UHVSHFW WR WKH $EVROXWH 765 3HUIRKPD@FMEHEB R 1JXQ DWW GV KD
LV EDVHG XSRQ WKH &RPSDQ\ V $QQXDOL]HG 765 FRPSDUHG WR SUH HV
QXPEHU RI XQLWV EHLQJ HDUQHG LI $QQXDOL]JHG 765 HTXDOV

7KH WDEOH EHORZ LOOXVWUDWHY WKH SD\RXW UDQJH IRU WKH 3HUIRUPDQF

5SHODWLYH 765 SBHUIRUPDQFHE 568VSEVROXWH 765 3HUIRUPDQF

SHUIRUPDQFH SHUIRUPDQFH

/IHYHO 765 5DQN 9HVWEQ J /IHYHO $QQXDOL]HG 76%BHVW

OD[LPXP WK SHUFHQWLOH OD[LPXP

7DUJHW WK SHUFHQWLOH 7TDUJHW

7TKUHVKROG WK SHUFHQWLOH 7TKUHVKROG
%HORZ 7TKUHVKROWK SHUFHQWLOH %YHORZ 7TKUHVKROG
D )RU 765 5DQN RXWFRPHV D EHWZHHQ WKH WK DQG WK SHUFHQWLOHV RI WKH 6 3 FRPSDQLE
6 3 FRPSDQLHV WKH SHUFHQWDJH RI WDUJHW XQLWV HDUQHG ZLOO EH FDOFXODWHG YLD OLQH
E )RU $QQXDOL]JHG 765 RXWFRPHV D EHWZHHQ DQG RU E EHWZHHQ DQG WKH SHU

FDOFXODWHG YLD OLQHDU LQWHUSRODWLRQ

%HFDXVH WKH &RPPLWWHH XWLOL]JHV D VWUXFWXUDO ORQWH &DUOR YDOXDWLRQ SUHSDUHG E\ WKH
Rl 3BHUIRUPDQFH 568V WR JUDQW WR WKH 1(2V DV IXUWKHU GHVFULEHG DW O0&' $O(OHPHQWV RI ([HF!
,QFHQWLYHVO568v0568 9DOXDWLRQV DQG *UDQW /HYHOV WKH JUDQW GDWH IDLU YDOXH RI VXFK DZI
$FFRXQWLQJ 6WDQGDUGY %RDUG V $FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ 7RSLF $6& PD\ Y

7KH &RPPLWWHH KDV WKH DXWKRULW\ WR LQWHUSUHW DQG GHWHUPLQH WKH DSSOLFDWLRQ DQG FD
DQG $QQXDOL]JHG 765 DQG WR PDNH DGMXVWPHQWY LW GHHPV DSSURSULDWH WR UHIOHFW FKDQJHV L
FRQVROLGDWLRQ VWRFN GLYLGHQG UHFDSLWDOL]DWLRQ PHUJHU UHRUJDQL]DWLRQ RU RWKHU UH
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7KH OHYHOV DW ZKLFK WKH 765 5DQN DQG $QQXDOL]HG 765 YHVWLQJ WDUJH
DQG DSSURYHG DW WKH )LUVW 5HJXODU &RPPLWWHH OHHWLQJ RI WKH JUDQ
R KLVWRULFDO &RPPRQ 6WRFN SULFH SHUIRUPDQFH RXU ILQDQFLDO

FRQWLQIJHQW HTXLW\ FRPSHQVDWLRQ PDUNHW SUDFWLFHYVY DV GLVFORVHG L
FRQVLGHUDWLRQ RI PDUNHW DQG LQGXVWU\ WUHQGV

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH 3HUIRUPDQFH 568V GHVFULEHCG
UHODWHG IRRWQRWHY DW O6XPPDU\ &RPSHQVDWLRQ 7DEOH DQGNKLWDQW\
9,,, ([HFXWLYH &RPSHQVDWLRQ

568 9DOXDWLRQV DQG *@Q W HHYHQYQJ 568 YDOXDWLRQV DQG JUDQW C
568V DV ZLWK WKH RWKHU FRPSRQHQWYV RI H[HFXWLYH FRPSHQVDWLRQ WK
IRU RXU H[HFXWLYHV DW DSSUR[LPDWHO\ WKH WK SHUFHQWLOH RI PDUNHW
&RPSHQVDWLRQ &RQVXOWDQW H[DPLQHV WKH ORQJ WHUP LQFHQWLYH SUDF
UHYLHZHG LQ WKH &RPSHWLWLYH ODUNHW $QDO\VLV WR HVWDEOLVK PDUNH!
IRU HDFK H[HFXWLYH /RQJ WHUP LQFHQWLYH JUDQW OHYHOV JHQHUDOO\ &
DQG DQWLFLSDWHG IXWXUH UROH DUH WKHQ GHWHUPLQHG DQG DSSURY!
SURSRVHG E\ WKH &(2 DQG UHYLHZHG DQG FRQVLGHUHG IRU DSSURYDO E\ W
H[HFXWLYHV 7KH IDLU YDOXH Rl WKH 568V DV GHWHUPLQHG E\ WKH &RPSHC
QXPEHU RI XQLWV WR EH JUDQWHG WR HDFK H[HFXWLYH 7KH YDOXDWLRQ P
DZDUGHG LIV VXPPDUL]JHG LQ QRWHV DQG WR RXU FRQVROLBDWHG.ILQDC
7KH &RPPLWWHH XWLOL]JHG D VWUXFWXUDO ORQWH &DUOR YDOXDWLRQ DV (
RQ WKH DYHUDJH FORVLQJ SULFH RI RXU &RPPRQ 6WRFN IRU WKH WUDGLGC
WKH SHUIRUPDQFH SHULRG WR YDOXH WKH 3HUIRUPDQFH 568V IRU SXUSRVHI
JUDQWHG LQ

,Q DGGLWLRQ WR FRQVLGHULQJ WKH YDOXDWLRQ RI HDFK 568 JUDQW PDQD
RYHUDOO SRWHQWLDO VWRFNKROGHU GLOXWLRQ LPSDFW DQG EXUQ UDWH
SHUFHQWDJH RI &RPPRQ 6WRFN RXWVWDQGLQJ (DFK \HDU WKH &RPPLWWH
DSSURYDO D EXGJHWHG JUDQW GDWH YDOXH RI VKDUHV WKDW PD\ EH XVHG
WKH H[HFXWLYHVY DQG RXU RWKHU HOLJLEOH HPSOR\HHV 7KLV UHYLHZ DQG
RI SRWHQWLDO GLOXWLRQ OHYHOV DQG EXUQ UDWHYV UHVXOWLQJ IURP WKH
LQGHSHQGHQW WKLUG SDUW\ VXUYH\V DQG WKH 3HHU *URXS 7KH &RPPLWW
PDUNHW GDWD UHJDUGLQJ GLOXWLRQ OHYHOV DQG EXUQ UDWHYV DV DQ DGG
JUDQWYV RI ORQJ WHUP HTXLW\ FRPSHQVDWLRQ

2XU SRWHQWLDO VWRFNKROGHU GLOXWLRQ RU RYHUKDQJ UHODWHG WR C
VKDUHYVY UHVHUYHG IRU IXWXUH LVVXDQFH XQGHU WKH /7,3 ZDVIDPBESBURIJLF
RXU EXUQ UDWH ZDV DSSUR[LPDWHO\ ‘H EHOLHYH RXU VWRFNKROGHU
FRPSHWLWLYHO\ ORZ UHODWLYH WR FRPSDUDEOH FRPSDQLHV EDVHG XSRQ
DV RXU 3HHU *URXS

2ZWKHU %YHQHILWY DQG 3HUTXLVLWHYV

,Q DGGLWLRQ WR EDVH VDODU\ VKRUW WHUP LQFHQWLYHY DQG ORQJ WHUP
EHORZ ‘H EHOLHYH WKHVH RWKHU EHQHILWY VXSSRUW RXU RYHUDOO DWWL

6HYHUDQFH $JUHHPHQWYV

7KH &RPPLWWHH EHOLHYHV HVWDEOLVKLQJ FRPSHWLWLYH VHYHUDQFH DUUI
WRWDO UHZDUGYV SDFNDJH WR HIIHFWLYHO\ UHFUXLW DQG UHWDLQ KLJK SH!
VHYHUDQFH DJUHHPHQWY FRQWDLQLQJ VHYHUDQFH EHQHILWY DQG QRQ FRF
RI RXU 1(2V DQG FHUWDLQ RWKHU H[HFXWLYH RIILFHUV DV DPHQGHG G6HYF
KDYH HPSOR\PHQW UHODWHG DJUHHPHQWYV ZLWK DQ\ Rl RXU 1(2V RWKHU WK

3XUvXbpQw WR HDFK 6HYHUDQFH $JUHHPHQW ZH DUH JHQHUDOO\ UHTXLUHG
VXFK RIILFHU LV WHUPLQDWHG ZLWKRXW FDXVH DV GHILQHG LQ WKH 6HYHU
HPSOR\PHQW ZLWK *RRG 5HDVRQ DV GHILQHG LQ WKH 6HYHUDQFH $JUHHPH!
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7KH 6HYHUDQFH $JUHHPHQWYV SURYLGH IRU HQKDQFHG VHYHUDQFH EHQHILW
ZLWKLQ WZR \HDUV IROORZLQJ D &KDQJH LQ &RQWURO DV GHILQHG LQ WKH

7KH &RPPLWWHH KDV DGRSWHG D SROLF\ QRW WR HQWHU LQWR DQ\ DJUHHP
SD\PHQW UHODWLQJ WR DQ H[FHVV SDUDFKXWH SD\PHQW SXUVXDQW WR 6

DV DPHQGHG &RGH ([FLVH 7D[ 3D\PHQW DQG QR H[LVWLQJ 6HYHUL
3D\PHQW SURYLVLRQV

‘H SHULRGLFDOO\ UHYLHZ WKH OHYHO RI RIILFHU VHYHUDQFH EHQHILWYV E\ I
FRPSHWLWLYH PDUNHW VHYHUDQFH DQG FKDQJH LQ FRQWURO SUDFWLFHV C
SDUWLHV 6XEVHTXHQW 6HYHUDQFH $JUHHPHQWY PD\ EH GLIIHUHQW DV D Ul
VHYHUDQFH EHQHILWY SURYLGHG XQGHU WKH 6HYHUDQFH $JUHHPHQWYV DQG
DW O3RWHQWLDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ RI (PSOR\PHQW LQ WKLV

(( WHQGHG 6HUYLFH 6HSDUDWLRQ 3URJUDP

7KH %RDUG KDV DSSURYHG D SURJUDP GHVLJQHG WR PDNH DYDLODEOH FHU
LQFOXGLQJ WKH 1(2V WKDW PHHW FHUWDLQ DJH DQG VHUYLFH UHTXLUHPHQ
HPSOR\HH V DJH DQG \HDUV RI VHUYLFH DV DQ HPSOR\HH PXVW EH DW OHDV
DW OHDVW \HDUV VHUYLFH WKH HPSOR\HH PXVW EH DW OHDVW  \HDU
SULRU WR )HEUXDU\ DQG WKH HPSOR\HH PXVW SURYLGH XV ZLWK [
FHUWDLQ QRQ H[HFXWLYH SRVLWLRQV WKUHH PRQWKY SULRU QRWLFH RI |
$VVXPLQJ WKHVH FRQGLWLRQV DUH VDWLVILHG 568V KHOG E\ VXFK HPSOR\I
SULRU WR WHUPLQDWLRQ ZLOO FRQWLQXH WR KDYH WKH RSSRUWXQLW\ WR
HPSOR\PHQW UHTXLUHPHQW VXEMHFW WR FHUWDLQ DGGLWLRQDO FRQGLW
DJUHHPHQW WR QRW FRPSHWH ZLWK XV IRU D SHULRG RI  PRQWKYV DQG DQ
ZLWK XV GXULQJ VXFK PRQWK SHULRG $V WR DQ HPSOR\HH QRW KROGLQ
LQ FRQQHFWLRQ ZLWK HPSOR\PHQW WHUPLQDWLRQ DQ HPSOR\HH ZKR PHHYV
D IXOO\ YHVWHG GLVFUHWLRQDU\ SURILW VKDULQJ FRQWULEXWLRQ SXUVX
HPSOR\HH V EDVH VDODU\ 7KH SURJUDP LV VXEMHFW WR LQWHUSUHWDWLR
%RDUG LQ WKH VROH GLVFUHWLRQ RI HDFK DW DQ\ WLPH

,Q FRQQHFWLRQ ZLWK KLV UHWLUHPHQW IURP WKH &RPSDQ\ RQ )HEUXDU\
XQGHU WKH ([ WHQGHG 6HUYLFH 6HSDUDWLRQ 3URJUDP $FFRUGLQJO\ DOO F
WR KDYH WKH RSSRUWXQLW\ WR YHVW SXUVXDQW WR WKHLU WHUPV RWKHL
DGGLWLRQDO FRQGLWLRQV QRWHG DERYH

SHWLUHPHQW %HQHILWYV

2XU H[HFXWLYHVY DUH HOLJLEOH WR SDUWLFLSDWH LQ RXU N 30DQ XQGH
HPSOR\HHV LQFOXGLQJ HOLJLELOLW\ IRU D EDVH PDWFKLQJ FRQWULEXW
HIHFXWLYH V FRPSHQVDWLRQ FRQWULEXWHG %DVH ODWFK D GLVFUHW

RI WKH QH[W RI WKH H[HFXWLYH V FRPSHQVDWLRQ FRQWULEXWHG 'LV
GLVFUHWLRQDU\ SURILW VKDULQJ FRQWULEXWLRQ HTXDO WR Rl WKH HP S(
,Q HDFK FDVH WKH %DVH ODWFK WKH 'LVFUHWLRQDU\ ODWFK DQG WKH 'LVF
&RPPLWWHH V GLVFUHWLRQ DQG WUHDWHG DV VXEMHFW WR ,QWHUQDO 5
%DVH ODWFK 'LVFUHWLRQDU\ ODWFK DQG 'LVFUHWLRQDU\ &8RQWULEXWLRQ |
\HDUV DUH SURYLGHG EHORZ LQ WKH WDEOH DW O6XPPDU\ &RPSHQVDWLRQ
LQ WKLV 9,,, ([HFEXWLYH &RPSHQVDWLRQ

+HDOWK DQG :HOIDUH %HQHILWYV

2XU H[HFXWLYHV DUH HOLJLEOH WR SDUWLFLSDWH LQ WKH VDPH KHDOWK D¢
HOLJLEOH HPSOR\HHV VXFK DV PHGLFDO GHQWDO YLVLRQ OLIH DQG GLVD
ZHOIDUH EHQHILWYV SDLG E\ XV IRU HDFK 1(2 LQ DSSOLFDEOH \HDUV LV SUR)
&RPSHQVDWLRQ 7DEOH DQG O$00 2WKHU &RPSHQVDWLRQ 7DEOH LQ WKLV

&52:1 &%$67/( ,17(51%$7,21%/ &253 352;< 67%$7(0(17



S5HORFDWLRQ %HQHILWYV

,Q JHQHUDO ZH GR QRW RIIHU RXU H[HFXWLYHV VLIJQLILFDQW SHUTXLVLWH\
RITHU UHORFDWLRQ DVVLVWDQFH WR DOO RI RXU HPSOR\HHV LQFOXGLQJ R’
ZLWK WKHLU HPSOR\PHQW ZLWK XV ZLWK WKH OHYHO RI EHQHILWY JHQHUD
SRVLWLRQ :H KDYH IRXQG WKDW UHORFDWLRQ DVVLVWDQFH FDQ SOD\ DQ L
WUDQVIHUULQJ H[LVWLQJ HPSOR\HHV WR RXU YDULRXV RIILFH ORFDWLRQYV
DVVLVWDQFH SURJUDP WR RXU 1(2v DQG RWKHU VHQLRU PDQDJHPHQW DUH
H[SHQVHV FORVLQJ FRVWV UHODWHG WR VHOOLQJ DQG EX\LQJ D KRXVH DQ
GD\V 1R UHORFDWLRQ EHQHILWY ZHUH SURYLGHG WR RXU 1(2V LQ

2ZWKHU ODWWHUV

6WRFN 2ZQHUVKLS DQG 5SHWHQWLRQ *XLGHOLQHYV

,Q RUGHU WR IXUWKHU DOLJQ WKH LQWHUHVWY RI RXU H[HFXWLYH PDQDJHP
DGRSWHG FHUWDLQ VWRFN RZQHUVKLS DQG UHWHQWLRQ JXLGHOLQHV GHVL
1(2v bQG FHUWDLQ RWKHU H[HFXWLYH RIILFHUV 7KH &RPPLWWHH EHOLHYH\
UHWHQWLRQ JXLGHOLQHY PRWLYDWHYV H[HFXWLYHV WR SHUIRUP LQ DFFRUG
JXLGHOLQH RZQHUVKLS OHYHOV DUH GHVLIJQHG WR HQVXUH WKDW H[HFXWL"
&RPPRQ 6WRFN ZKLOH VDWLVI\LQJ WKH H[HFXWLYHV QHHG IRU SRUWIROLR

2XU VWRFN RZQHUVKLS JXLGHOLQHYVY JHQHUDOO\ SURYLGH WKDW HDFK RI Wk
EHQHILFLDO RZQHUVKLS RI D QXPEHU RI VKDUHV RI &RPPRQ 6WRFN KDYLQJ
VWRFN RZQHUVKLS OHYHO VSHFLILHG EHORZ

1DPH 7TLWOH OXOWLSOH RI %DVH

-D\' $ %URZQ 3UHVLGHQW &(2 ,
'DQLHO . 6FKODQJHU (93 &)2 ;
OLFKDHO - .DYDQDJK (93 &&?2 :
. HQQHWK - 6LPRQ (93 *HQHUDO &RXQVHO ;

&KULVWRSKHU ' /HYHQGR3V &220)LEHU ;
5REHUW & $FNHUPDQ )RUPHU (93 &2207RZHUV ;

D 5HSUHVHQWY WKH GROODU YDOXH RI &RPPRQ 6WRFN WR EH KHOG DV GHWHUPLQHG SXUVXDQW WHF

7KH 1(2V JHQHUDOO\ KDYH XQWLO WKH ILIWK DQQLYHUVDU\ RI WKH GDWH VX
WKH DSSOLFDEOH VWRFN RZQHUVKLS OHYHO ,Q DGGLWLRQ DQ 1(2 JHQHUD
DQ LQFUHDVH LQ EDVH VDODU\ WR PHHW WKH LQFUHPHQWDO LQFUHDVH WR
VXFK EDVH VDODU\ LQFUHDVH $V RI WKH 5HFRUG 'DWH HDFK RI WKH 1(2V V
6WRFN DV FDOFXODWHG SXUVXDQW WR WKH VWRFN RZQHUVKLS JXLGHOLQH
DSSOLFDEOH VWRFN RZQHUVKLS OHYHO VSHFLILHG E\ WKH VWRFN RZQHUVK

2XU UHWHQWLRQ JXLGHOLQHY SURYLGH WKDW LI DQ 1(2 V &RPPRQ 6WRFN R.
WKH DSSOLFDEOH VWRFN RZQHUVKLS OHYHO VXFK 1(2 VKRXOG JHQHUDOO\
UHFHLYHG E\ WKH 1(2 UHVXOWLQJ IURP HTXLW\ DZDUGY JUDQWHG WR WKH 1
FRPSHQVDWLRQ XQWLO WKH 1(2 V DSSOLFDEOH VWRFN RZQHUVKLS OHYHO L
WR DIWHU WD[ VKDUHVY HJ WKH VDOH RI VKDUHV WR FRYHU WD[HV UHOD'
VXEMHFW WR WKH VWRFN RZQHUVKLS JXLGHOLQHYV

$QWL +HGJLQJ 3ROLF\

2XU LQVLGHU WUDGLQJ SROLF\ SURKLELWY RXU GLUHFWRUV DQG HPSOR\HH
RWKHU WKLQJYV VKRUW VDOHV DQG WUDGLQJ LQ RSWLRQV SXWV FDOOV RL
LQFOXGLQJ IRU KHGJLQJ SXUSRVHYV
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BHFRXSPHQW 3ROLF\

3XUVXDQW WR RXU 5HFRXSPHQW 3ROLF\ LQ WKH HYHQW RI D UHVWDWHPHOQ\
GHWHUPLQDWLRQ E\ WKH %RDUG WKDW PLVFRQGXFW E\ DQ 1(2 RU FHUWDLQ
UHSXWDWLRQDO KDUP WR WKH &RPSDQ\ WKH &RPPLWWHH ZLOO UHYLHZ WK|
WKH %RDUG DV WR ZKHWKHU UHFRXSPHQW VKRXOG EH SXUVXHG 8QGHU WK
RU UHFNOHVY YLRODWLRQ RI RXU JXLGHOLQHY DQG SROLFLHV RU DQ\ JURV\
GHVFULEHG UHVXOW ,Q VXFK FLUFXPVWDQFHV WKH &RPPLWWHH ZLOO UHYI
UHVSRQVLEOH SDUW\ DQG GHWHUPLQH KRZ VXFK FRPSHQVDWLRQ PD\ KDYH

PLVFRQGXFW

BKRXOG WKH %RDUG GHWHUPLQH WKDW UHFRXSPHQW LV DSSURSULDWH ZH
HPSOR\HH DQ\ FDVK LQFHQWLYHV DQG HTXLW\ DZDUGHG LQ UHOLDQFH RQ W
IRU WKH \HDU LQ ZKLFK WKH ILQDQFLDO RU UHSXWDWLRQDO KDUP RFFXUUH
FDVK LQFHQWLYHY DQG HTXLW\ DZDUGHG ZHUH EDVHG RQ VXFK UHVWDWHG
PLVFRQGXFW 7KH 1(2 DQG RWKHU UHVSRQVLEOH HPSOR\HHV PD\ DOVR EH V
DQG LQFOXGLQJ WHUPLQDWLRQ RI HPSOR\PHQW

$FFRXQWLQJ DQG 7D[ ,PSDFWV XSRQ ([HFXWLYH &RPSHQVDWLRQ

JRU D GLVFXVVLRQ RI WKH DFFRXQWLQJ LPSDFWV RQ YDULRXV HOHPHQWYV R
DQG WR RXU FRQVROLGDWHG ILQDYFFUPO VWDWHPHQWY LQ RXU

,Q GHWHUPLQLQJ H[HFXWLYH FRPSHQVDWLRQ WKH &RPPLWWHH FRQVLGHUYV
FRQVHTXHQFHY 7D[ FRQVHTXHQFHY LQFOXGLQJ WD[ GHGXFWLELOLW\ DUH
DGGLWLRQ WKH &RPPLWWHH EHOLHYHV WKDW LW LV LPSRUWDQW WR UHWD
PHHW LWV VWDWHG REMHFWLYHV )RU WKHVH UHDVRQV WKH &RPPLWWHH Z
IDFWRUV LQ GHWHUPLQLQJ FRPSHQVDWLRQ KDV KLVWRULFDOO\ QRW OLPLW
FRPSHQVDWLRQ WKDW ZLOO EH GHGXFWLEOH E\ XV

*HQHUDOO\ 6HFWLRQ P RI WKH &RGH SUHFOXGHV D SXEOLF FRUSRUDWLF

FRPSHQVDWLRQ LQ H[FHVV RI SDLG WR LWV FRYHUHG HPSOR\HHV D\
P FRYHUHG HPSOR\HHV LQFOXGH RXU SULQFLSDO H[HFXWLYH RIILFHU R?>

KLIJKHVW SDLG RIILFHUV DQG DQ\ HPSOR\HH ZKR KDV EHHQ FODVVLILHG SUH

RI 6HFWLRQ P %HFDXVH ZH LQWHQG WR FRQWLQXH WR TXDOLI\ DV D 5¢(,

VXIILFLHQW OHYHO RI QHW WD[DEOH LQFRPH WR RXU VWRFNKROGHUV RQ DC

IHGHUDO LQFRPH WD[ %DVHG RQ RXU 5(,7 VWDWXV ZH GR QRW H[SHFW WKF
P RI WKH &RGH WR KDYH D PDWHULDO LPSDFW RQ XV

&RPSHQVDWLRQ &RPPFIHGBWHW

7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH GLVF
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV ZLWK PDQDJHPHQW DQG EDVH
UHFRPPHQGHG WR WKH %RDUG WKDW WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQC

5HVSHFWIXOO\ VXEPLWWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %R
&203(16%$7,21 &200,77((

3 SREHUW %DUWROR &KDLU
&LQG\ &KULVW\

$UL 4 )LW]JIJHUDOG

/HH : +RJDQ

ODWWKHZ 7TKRUQWRQ ,,,
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6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ 6XPPDU\ &RPSHQVDWLRQ 7DEOH VHWYV IRUWK WIQE FRPSHQVL
ZKHUH DSSOLFDEOH $GGLWLRQDO GHWDLOV UHJDUGLQJ WKH DSSOLFDEOH
&RPSHQVDWLRQ 7DEOH DUH SURYLGHG LQ WKH IRRWQRWHY IROORZLQJ WKH

1RQ (TXLW\
,QFHQWLYH 3080® 2WKHU
L

6DODU\ &RPSHQVDWER@SHQVDWLRQ 7RWDO
1DPH DQG 3ULQFLSDO 3R¥HWURQ ] F G

-D\' $ %URZQ
BUHVLGHQW &(2

'DQLHO . 6FKODQJHU

(93 &)2
OLFKDHO - .DYDQDJK
(93 &&2

. HQQHWK - B6LPRQ
(93 *HQHUDO &RXQVHO

&KULVWRSKHU ' Y"HYHQGRV
(93 &220)LEHU

5REHUW & $FNHUPDQ
JRUPHU (93 &220
7TRZHUV

D 5HSUHVHQWY WKH GROODU YDOXH RI EDVH VDODU\ HDUQHG E\ WKH 1(2 GXULQJ WKH DSSOLFDEOH
TXDUWHU RXH WR WKH WLPLQJ Rl WKH &RPSDQ\ V EL ZHHNO\ SD\UROOV WKHUH ZHUH SD\ SHULR
SHULRGV LQ HDFK Rl FDOHQGDU \HDUV DQG

E 5HSUHVHQWY WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI VWRFN DZDUGV JUDQWHG WR HDFK 1(2
$6& $ GHVFULSWLRQ RI WKH YHVWLQJ SDUDPHWHUYV WKDW DU H. VHSURNL.GOI\GDSERY. IF DR HOW R $\U K
(OHPHQWYV RI ([HFXWLYH &RPSHQVDWLRQ DQG %HQHILWVO/RQJ 7THUP ,QFHQWLYHVO568V DQG EHOF
%DVHG $ZDUGVLIQQWKLV 9,,, ([HFXWLYH &RPSHQVDWLRQ

F 5HSUHVHQWY WKH YDOXH RI WKH $QQXDO ,QFHQWLYHV HDUQHG E\ WKH 1(2V IRU WKH DSSOLFDEOH
DUH SDLG LQ FDVK $GGLWLRQDO GHWDLOV U$QQXNGOQNH MHKGWLY @ JIBIZRIUE KRS SRWWXQLWLHY DUH GL
(OHPHQWYV RI ([HFXWLYH &RPSHQVDWLRQ DQG %HQHILWVOBKRUW 7HUP ,QFHQWLYHV DQG EHORZ L
$ZDUGV LQLQ WKLV 9,,, ([HFXWLYH &RPSHQVDWLRQ

G 5HSUHVHQWY WKH DJJUHJDWH YDOXH RI DOO RWKHU FRPSHQVDWLRQ IRU WKH DSSOLFDEOH ILVFD(
6XPPDU\ &RPSHQVDWLRQ 7DEOH 7KLV DPRXQW LQFOXGHV PDWFKLQJ FRQWULEXWLRQV DQG SURIL\
WKH N 30DQ DQG WKH GROODU YDOXH RI WKH SRUWLRQ Rl WKH KHDOWK DQG ZHOIDUH EHQHIL\
DSSOLFDEOH ILVFDO \HDU $GGLWLRQDO GHWDLOV UHJDUGLQJ WKH DPRXQWV UHSRUWHG LQ WKLV
7DEOH DQG WKH IRRWQRWHV WKHUHWR LQ WKLV 9,,, ([HFXWLYH &RPSHQVDWLRQ

H OU .DYDQDJK ILUVW TXDOLILHG DV DQ 1(2 IRU DQG WKHUHIRUH FRPSHQVDWLRQ LQIRUPDWLR

I OU /HYHQGRV ZDV DSSRLQWHG (93 &220)LEHU HIIHFWLYH '"HFHPEHU

J OU $FNHUPDQ UHWLUHG IURP WKH SRVLWLRQ RI (93 &2207RZHUV RQ $XJIXVW 7R DVVLVW W
WUDQVLWLRQ RI KLV VXFFHVVRU 0OU $FNHUPDQ UHPDLQHG ZLWK WKH &RPSDQ\ WKURXJK HEUXDU!
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$00 2WKHU &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH DQG WKH IRRWQRWHY WKHUHWR GHVFULEH WKH FRP
WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH DERYH

-D\' $ %URZQ

'DQLHO . 6FKODQJHU

OLFKDHO - .DYDQDJK

.HQQHWK - 6LPRQ

&KULVWRSKHU ' /HYHQGRYV

5REHUW & $FNHUPDQ

D 5HSUHVHQWY RXU %DVH ODWFK 'LVFUHWLRQDU\ ODWFK DQG 'LVFUHWLRQDU\ &RQWULEXWLRQ PD(
DSSOLFDEOH ILVFDO \HDU

E B5HSUHVHQWY WKH SRUWLRQ RI WKH 1(2 V KHDOWK DQG ZHOIDUH LQVXUDQFH SUHPLXPV SDLG E\
EHQHILWV IRU ZKLFK D SRUWLRQ Rl WKHVH SUHPLXPV ZHUH SDLG LQFOXGHG WKH IROORZLQJ
4 OHGLFDO GHQWDO DQG YLVLRQ LQVXUDQFH
a4 %DVLF OLIH LQVXUDQFH
4 6KRUW WHUP GLVDELOLW\ LQVXUDQFH
a /RQJ WHUP GLVDELOLW\ LQVXUDQFH

F 5HSUHVHQWV WKH DJJUHJDWH YDOXH RI DOO RWKHU FRPSHQVDWLRQ HOHPHQWYV IRU WKH DSSOLI
&RPSHQVDWLRQ FROXPQ RI WKH WDEOH XQGHU O6XPPDU\ &RPSHQVDWLRQ 7DEOH LQ WKLV 9,,,
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*UDQWV RI 30DQ %DVHG $ZDUGV LQ

7KH IROORZLQJ WDEOH DQG WKH IRRWQRWHY WKHUHWR SURYLGH LQIRUPDW
HTXLW\ DZDUGY PDGH WR WKH 1(2V GXULQJ

(VWLPDWHG )XWXUH 3D\RAMIWPDWHG )XWXUH 3D\RXWV
8QGHU 1RQ (TXLW\ 8QGHU (TXLW\ $00

,QFHQWLYH 30DQ $ZDUGQMHQWLYH 30DQ $ZDQWK'F:E’&IJ*UDQW o

6WR
UDQW 7KUHVKRGBUIHWDI[LPXP 7y yyykRABRYUIHWDILPXP ¢7pyGVvODOXH RI
W H F  $ZDUGV

-D\' $ %URZQ o 0o 0o o) o) o)
o o o) o o o
H o o o o
! o o o o
'DQLHO . 6FKODQJH® o 0o 0o 0o o
o} le) o} o o] o]
H o 0o o o]
: o} o] o} o]
OLFKDHO - .DYDQDJ®& (o) (o) (o) o (o]
o o o o o o
H o o o o
! o o o o
.HQQHWK - 6LPRQ O o o] o] o] o
o} o] o} o] o] o]
H o} o] o o]
: o o] o} o]
&KULVWRSKHU ' /HYHQGRV (o) (o) (o) (o) (o]
o o o o o o
H o o o) 0o
! o o) o) (o)
S5REHUW & $FNHUPD® o o) o) 0o o]
o o] o} o o] o]
H o o] o o]
: o le] o] o

D 5HSUHVHQWY WKH HVWLPDWHG SD\RXWV WKDW WKH 1(2V FRXOG HDUQ XQGHU WKH $,3 DV GHVFULE
IRU HDFK 1(2 FDOFXODWHG DV D SHUFHQWDJH RI WKH 1(2 V EDVH VDODU\ DUH SURYLGHG DERYH
%HQHILWVO6KRUW 7HUP ,QFHQWLYHVO$QQXDO ,QFHQWLYH 2SSRUWXQLW\ 7KH DFWXDO $QQXDO ,(
LQ WKH 1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ FROXPQ Rl WKH WDEOH DW OB6XPPDU\ &RP

E 7KH JUDQW OLVWHG IRU HDFK 1(2 UHSUHVHQWY WKH QU RDOBEGBM 5BBOFRRER QHQ YW BHKWH PDGH

/7,3 '"HWDLOV UHJDUGLQJ YHVWLQJ SDUDPHWHUV JHQHUDOO\ DSSOLFDEOH WR WKHVH 568V DU}
&RPSHQVDWLRQ DQG %HQHILWVO/RQJ 7THUP ,QFHQWLYHVO568V LQ WKLV 9,,, ([HFXWLYH &RPSHQV

F 7KH JUDQW OLVWHG IRU HDFK 1(2 UHSUHVHQWY WRAXDPH5688 FIRPSRE AR \WUDIQWKHZHUH PDGH SXU\
/7,3 '"HWDLOV UHJDUGLQJ YHVWLQJ SDUDPHWHUV JHQHUDOO\ DSSOLFDEOH WR WKHVH 568V DUH Sl
&RPSHQVDWLRQ DQG %HQHILWVO/RQJ 7THUP ,QFHQWLYHVO568V LQ WKLV 9,,, ([HFXWLYH &RPSHQV

G 5HSUHVHQWY WKH JUDQW GDWH IDLU YDOXH RI WKGFX6BYWHEG Q¥ HG MRR &/KGFH 2L WR $6& WKH D
LQFOXGHG DERYH LQ WKH 6WRFN $ZDUGV FROXPQ Rl WKH WDEOH DW 6XPPDU\ &RPSHQVDWLRQ 7DF
JUDQW GDWH IDLU YDOXH LV WKH DPRXQW ZH ZRXOG H[SHQVH LQ RXU ILQDQFLDO VWDWHPHQWYV R
YDOXDWLRQ DVVXPSWLRQV XWLOL]JHG IRU DFFRXQWLQJ SXUSRVHV VHH QRWHMUPQG. WR WKH FF

H 7KH JUDQW OLVWHG IRU HDFK 1(2 UHSUHVHQWY WKH 5HODWLYH 765 3HUIRUPDQFH 568V

I 7KH JUDQW OLVWHG IRU HDFK 1(2 UHSUHVHQWYVY WKH $EVROXWH 765 3HUIRUPDQFH 568V
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2XWVWDQGLQJ (TXLW\ $YIDAF®W XWDU (QG

7KH IROORZLQJ WDEOH DQG IRRWQRWHY UHODWHG WKHUHWR SURYLGH LQIR
DV RAHFHPEHU IRU HDFK 1(2'HBNPEIHU DQG WKH SHFRUG 'DWH QRQH RI W
DO\ RXWVWDQGLQJ VWRFN RSWLRQV

-D\' $ %URZQ H (o) o)
o o} !
o} o} J
H (o} o}
o} o} K
o} o} L
H (o) 6]
o} o} K
o} o} -
'DQLHO . 6FKODQJHU H o} o
o} o} !
o} o} J
H o} o}
o} o} K
o} o} -
H 0o o
o} o} K
o} o} -
OLFKDHO - .DYDQDJK H o o)
o} o} !
o} o} J
H (o} o
¢} o} K
o} o} -
H o) o)
o} o} K
o} o} L
.HQQHWK - 6LPRQ H o} o
o} o} !
o o} J
H o) o
o} o} K
o} o} -
H o) o}
o} o} K
o} o} -
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&KULVWRSKHU ' /HYHQGRYV H (0] ¢}

¢} o !

o} o} J
H (¢} o

¢} ¢} K

o} o} -
M (¢} o
H (¢} o}

o) o) K

¢} o} L
5REHUW & $FNHUPDQ H o] o]

o o !

o o} J
H o o

o o K

o o -
H o o

o o K

o o -

S

5HSUHVHQWY WKH RXWVWDQGLQJ DQG XQYHVWHG SRUWLRQ RI FHUWDLQ 7LPH 568V

5HSUHVHQWY WKH PDUNHW YDOXH RI WKH RXWVWDQGLQJ DQG XQYHVWHG 7LPH 568V UHIHUHQFHG
SULFH DINERREHU RI SHU VKDUH

5HSUHVHQWY RXWVWDQGLQJ DQG XQYHVWHG 3HUIRUPDQFH 568V EDVHG RQ WKH WDUJHW QXPEHU
JHQHUDOO\ DSSOLFDEOH WR WKH 3HUIRUPDQFH 568V DUH GLVFXVVHG DERYH DW O&' $O(OHPHQW\
,QFHQWLYHVO568V LQ WKLV 9,,, ([HFXWLYH &RPSHQVDWLRQ

5HSUHVHQWY WKH PDUNHW YDOXH RI WKH RXWVWDQGLQJ DQG XQYHVWHG 3HUIRUPDQFH 568V UHIF
6WRFN SULFKHAERU RI SHU VKDUH

5HSUHVHQWY WKH RXWVWDQGLQJ DQG XQYHVWHG 7LPH 568 SRUWLRQ RI WKH $QQXDO 568V JUDQW
5HSUHVHQWY WKH RXWVWDQGLQJ DQG XQYHVWHG 5HODWLYH 765 3HUIRUPDQFH 568V JUDQWHG WR
RI RXU &RPPRQ 6WRFN DJDLQVW WKH FRQVWLWXHQW FRPSDQLHV RI WKH 6 3 ,QGH[ ZDV DW WKH
HQGHG 'HFHPEHU ZKLFK UHVXOWHG LQ WKH YHVWLQJ RQ )HEUXDU\ RI DSSUR[LPDWHO
JUDQWHG WR HDFK 1(2

5HSUHVHQWY WKH RXWVWDQGLQJ DQG XQYHVWHG $EVROXWH 765 3HUIRUPDQFH 568V JUDQWHG WR
DQQXDOL]HG 765 RI RXU &RPPRQ 6WRFN IRU WKH WKUHH \HDU SHUIRUPDQFH SHULRG HQGHG 'HFHP
LQ WKH YHVWLQJ RQ JHEUXDU\ RI RI WKH WDUJHW QXPEHU RI XQLWV RULJLQDOO\ JUDQW
5HSUHVHQWY WKH RXWVWDQGLQJ DQG XQYHVWHG SRUWLRQ RI WKH 5HODWLYH 765 3HUIRUPDQFH !
5HSUHVHQWY WKH RXWVWDQGLQJ DQG XQYHVWHG SRUWLRQ Rl WKH $EVROXWH 765 3HUIRUPDQFH !

5HSUHVHQWYVY WKH RXWVWDQGLQJ DQG XQYHVWHG SRUWLRQ RI 3URPRWLRQ 568V JUDQWHG WR 0U
JLEHU LQ
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2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG LQ

7KH IROORZLQJ WDEOH SURYLGHV WKHE\DHPRKQW 2 KBRQ]WEHK XHBVQILQJ RI 568

ZHUH H[HUFLVHG E\ DQ\ RI VDIQH 1IOH ¥RAIRE H U DQG WKH 5HFRUG 'DWH QRQH
1(2v KHOG DQ\ RXWVWDQGLQJ VWRFN RSWLRQV

LUH@D O XH
RQ 9HVWL

S5H

-D\' $ %URZQ

'DQLHO . 6FKODQJHU
OLFKDHO - .DYDQDJK
.HQQHWK - B6LPRQ
&KULVWRSKHU ' /HYHQGRYV
5REHUW & $FNHUPDQ

D JRU HDFK 1(2 WKH DPRXQWV VKRZQ LQFOXGH Rl WKH WDUJHW QXPEHU RI XQLWV FRYHUHG
ZKLFK SRUWLRQ YHVWHG RXQSRHE WKMUE&RPPLWWHH V FHUWLILFDWLRQ WKDW WKH &RPSDQ\ V 765 5D
"HFHPEHU ZDV DW WKH DSSUR[LPDWH WK SHUFHQWLOH RI WKH 6 3 ,QGH[ FRQVWLWXHQW

XQLWYV XQLWV DQG XQLWVY UHVSHFWLYHO\ RI WKH WDUJHW QXPEHU RI XQLWYV
568 JUDQW ZKLFK SRUWLRQ YHVWXERQ QVKHERRBBLWWHH V FHUWLILFDWLRQ WKDW WKH &RPSDQ\ V
WKUHH \HDU SHULRG HQGHG RQ 'HFHPEHU H[FHHGHG WKH PD[LPXP 765 KXUGOH RI
XQLWYV XQLWYV XQLWV UHVSHFWEYPB®\568 JUDQWIAKKAK SRUWLRQ YHQWWE GXULQJ
XQLWYV XQLWYV XQLWYV XQLWV DQG X QLW V7 LPHVS6HEFE WLYBW\ ZKLFK Y HRIWMIGHG XUL Q.
XQLWYV XQLWYV XQLWYV XQLWYV XQLWV DQG X Q L W\P HUS6/8S HEDVQWH @K LB R G HV W
GXULQJ XQLWYV XQLWYV XQLWYV XQLWYV XQLWV DQG XQLWV UHVSHFWLYHC
LQFOXGH DSSUR[LPDWHO\ Rl WKH 3URPRWLRQ 568V DZDUGHG WR KLP RQ 'HFHPEHU ZKL|
UHDOL]HG RQ YHVWLQJ LV FDOFXODWHG XVLQJ WKH FORVLQJ PDUNHW SULFH RI RXU &RPPRQ 6WRF

YHVWLQJ ZKLFK ZDV SHU XQLW IRU DOO JUDQWYV H[FHSW LQ WKH FDVH RI WKH 3URPRWLRQ
SULFH RI RXU &RPPRQ 6WRFN ZDV
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SRWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ RI (PSOR\PHQW
6HYHUDQFH $JUHHPHQWYV

‘H KDYH HQWHUHG LQWR 6HYHUDQFH $JUHHPHQWYV ZLWK HDFK RI RXU 1(2V :
FHUWDLQ REOLJDWLRQV RQ RXU 1(2V XSRQ WHUPLQDWLRQ RI WKHLU HPSOR!
SURYLGHG XQGHU WKH 1(2V 6HYHUDQFH $JUHHPHQWY DQG WKH SRWHQWLD
HDFK 6HYHUDQFH $JUHHPHQW ZH DUH UHTXLUHG WR SURYLGH VHYHUDQFH [
LV WHUPLQDWHG SXUVXDQW WR D 4XDOLI\LQJ 7THUPLQDWLRQ DV GHILQHG L«
$JUHHPHQWY SURYLGH IRU HQKDQFHG VHYHUDQFH EHQHILWYV LI WKH 1(2 V H
4XDOLI\LQJ 7THUPLQDWLRQ 8SRQ &KDQJH LQ &RQWURO DV GHILQHG LQ IRRW

8SRQ D 4XDOLI\LQJ 7THUPLQBWHRBHRFFXQRWQGXRQL QJ D &KDQJH LQ &RQWURO
LQ WKH 6HYHUDQFH $JUHHPHQWY WKH 1(2V ZRXOG KDYH EHHQ HQWLWOHG

a D OXPS VXP VHYHUDQFH SD\PHQW HTXDO WR WKH VXP RI WKH RIILFHU \
%RQXV LV GHILQHG IRU SXUSRVHV RI HDFK 1(2 V 6HYHUDQFH $JUHHPHC(
FDOHQGDU \HDU LQ ZKLFK WKH GDWH RI WHUPLQDWLRQ RFFXUYV

a D SURUDWHG FDVK DPRXQW HTXDO WR WKH RIILFHU V $QQXDO %RQXV I
DQG LI DQQXDO LQFHQWLYHV IRU WKH \HDU RI WHUPLQDWLRQ DUH SDL

a WR WKH HIWHQW WKH DQQXDO LQFHQWLYH IRU WKH \HDU SULRU WR WK
SDLG D FDVK DPRXQW HTXDO WR WKH RIILFHU V SULRU \HDU DFWXDO LC
LQFHQWLYHV IRU WKH \HDU SULRU WR WKH GDWH RI WHUPLQDWLRQ DU

a FRQWLQXHG FRYHUDJH XQGHU VSHFLILHG KHDOWK DQG ZHOIDUH EHQHI

FROQWLQXHG SDUWLFLSDWLRQ LQ WKH N 30DQ IRU WKH FDOHQGDU \
FROQWULEXWLRQV EDVHG XSRQ SDUWLFLSDWLRQ RU PDWFKLQJ ZLWK SI
DQG WR WKH H[WHQW VXFK LV QRW SHUPLWWHG XQGHU WKH N 30DC

a LPPHGLDWH YHVWLQJ RI DOO VWRFN RSWLRQV DQG FRQWLQXHG YHVWL
WKH 6HYHUDQFH $JUHHPHQWMULWER XBDQY Dd8WHU WHUPLQDWLRQ

,Q FRQQHFWLRQ ZLWK D 4XDOLI\LQJ 7THUPLQDWLRBBRBH&K D Q IHKHQLERQW U F
ZRXOG KDYH EHHQ HQWLWOHG WR WKH IROORZLQJ EHQHILWYV

a D OXPS VXP VHYHUDQFH SD\PHQW HTXDO WR WKH VXP RI WKH RIILFHU \
E\ WZR

a D SURUDWHG FDVK DPRXQW HTXDO WR WKH RIILFHU V $QQXDO %RQXV I
DQG LI DQQXDO LQFHQWLYHV IRU WKH \HDU RI WHUPLQDWLRQ DUH SDL(

a WR WKH HIWHQW WKH DQQXDO LQFHQWLYH IRU WKH \HDU SULRU WR WK
SDLG D FDVK DPRXQW HTXDO WR WKH RIILFHU V SULRU \HDU DFWXDO C
LQFHQWLYHV IRU WKH \HDU SULRU WR WKH GDWH RI WHUPLQDWLRQ DU

FROQOWLQXHG FRYHUDJH XQGHU VSHFLILHG KHDOWK DQG ZHOIDUH EHQHI

FRQWLQXHG SDUWLFLSDWLRQ LQ WKH N 30DQ IRU WKH FDOHQGDU \/
FRQWULEXWLRQV EDVHG XSRQ SDUWLFLSDWLRQ RU PDWFKLQJ ZLWK SI
DQG WR WKH H[WHQW VXFK LV QRW SHUPLWWHG XQGHU WKH N 30DC

a LPPHGLDWH YHVWLQJ RI DQ\ RXWVWDQGLQJ 5HVWULFWHG 6WRFN $ZDUC
SURYLGHG WKDW VXFK LPPHGLDWH YHVWLQJ RQO\ DSSOLHV WR 3HUIRU
$IJUHHPHQWY ZLWK UHVSHFW WR WKH WDUJHW VKDUHV RU 7DUJHW /HY
YHVW DV WR DQ\ 3BHUIRUPDQFH $ZDUGV LQ H[FHVV RI VXFK WDUJHW VKL
IROORZLQJ WKH GDWH RI WHUPLQDWLRQ

(DFK RI WKH 6HYHUDQFH $JUHHPHQWY DOVR KDV SURYLVLRQV WKDW JHQHUL
IROORZLQJ WKH WHUPLQDWLRQ RI VXFK RIILFHU V HPSOR\PHQW ZLWK XV 11U
GHVLIQDWHG JHRJUDSKLF DUHDV DQG VROLFLWLQJ RXU HPSOR\HHV DQG

3XUVXDQW WR WKH 6HYHUDQFH $JUHHPHQWY 5HVWULFWHG 6WRFN $ZDUGV LQFOXGH UHVWULFWHG
EDVHG LQFHQWLYH FRPSHQVDWLRQ DZDUGYV JUDQWHG WR WKH 1(2V H[FOXGLQJ VWRFN RSWLRQV
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7KH IROORZLQJ WDEOH DQG IRRWQRWHYV WKHUHWR VXPPDUL]H WKH DOWHUQ
XQGHU GLITHUHQW WHUPLQDWLRQ VFHQDULRY LQ DFFRUGDQFH ZLWK HDFK 1
SURYLGHG DVVXPHV WKH 1(2 V WHUPFAHMAEMIURQ RFFXUUHG DV RI

H
7HUPLQDWLRQ 7\SH D R
-D\' $ %URZQ 4XDOLI\LQJ 8SRQ &KDQJH LQ &RQWURO
4XDOLI\LQJ
1RQ 4XDOLI\LQJ (o) o (o) (o)

'DQLHO . 6FKODQJHU4XDOLI\LQJ 8SRQ &KDQJH LQ &RQWURO
4XDOLI\LQJ

1RQ 4XDOLI\LQJ o] o] (o] le]
OLFKDHO - .DYDQDJK4XDOLI\LQJ 8SRQ &KDQJH LQ &RQWURO

4XDOLI\LQJ

1RQ 4XDOLI\LQJ o) o o o)

.HQQHWK - B6LPRQ 4XDOLI\LQJ 8SRQ &KDQJH LQ &RQWURO
4XDOLI\LQJ
1RQ 4XDOLI\LQJ o o o o)

&KULVWRSKHU ' /HYHAXIRYLI\LQJ 8SRQ &KDQJH LQ &RQWURO
4XDOLI\LQJ
1RQ 4XDOLI\LQJ o o o (o)

S5REHUW & $FNHUPDQ4XDOLI\LQJ 8SRQ &KDQJH LQ &RQWURO
4XDOLI\LQJ
1RQ 4XDOLI\LQJ o] o] (o] (o]

D 5HSUHVHQWY WKH YDULRXV HPSOR\PHQW WHUPLQDWLRQ VFHQDULRY DV GHILQHG LQ WKH 1(2 V 6
GHVFULEHG DV IROORZV

a $ 4XDOLI\LQJ 7THUPLQDWLRQ RFFXUV XSRQ RXU WHUPLQDWLRQ RI WKH H[HFXWLYH V HPSOR
GHILQHG LQ WKH 6HYHUDQFH $JUHHPHQWV RU GLVDELOLW\ RU GHDWK RU WKH H[HFXWLYH
RFFXUUHQFH RI DQ HYHQW WKDW FRQVWLWXWHYV *RRG 5HDVRQ DV GHILQHG LQ WKH 6HYHUDQF

a $ 1RQ 4XDOLI\LQJ 7THUPLQDWLRQ RFFXUV XSRQ DQ\ WHUPLQDWLRQ RI WKH H[HFXWLYH V HPSO

a4 $ 4XDOLI\LQJ 7THUPLQDWLRQ 8SRQ &KDQJH LQ &RQWURO RFFXUV XSRQ D 4XDOLI\LQJ 7THUPLQD\
LQ &RQWURO DV GHILQHG LQ WKH 6HYHUDQFH $JUHHPHQWYV

E S5HSUHVHQWY WKH OXPS VXP VHYHUDQFH SD\PHQW HTXDO WR WKH VXP RI WKH 1(2 V EDVH VDODU
4XDOLILQJ 7THUPLQDWLRQ 8SRQ &KDQJH LQ &RQWURO DQG 4XDOLI\LQJ 7THUPLQDWLRQ UHVSHFWLY
F B5HSUHVHQWY WKH YDOXH RI RXWVWD'GGHRE WY G XBIYOFNHIBEWIEB DD WRH QXPEHU RI 588R/HPXOWLS
FORVLQJ SULFH SHU VKDUH RIlRPHPERBPRQIBW KN FRQWKH YHVWLQJ ZRXOG EH DFFHOHUDWHG RU F
RU SHUIRUPDQFH FRQGLWLRQV DOVR LQFOXGHV DFFUXHG GLYLGHQG HTXLYDOHQWY WKDW ZRXOG
7HUPLQDWLRQ 8SRQ &KDQJH LQ &RQWURO DQ\ RXWVWDQGLQJ 5HVWULFWHG 6WRFN $ZDUGV DV Gt
KHOG E\ WKH 1(2 LPPHGLDWHO\ YHVW SURYLGHG WKDW VXFK LPPHGLDWH YHVWLQJ RQO\ DSSOLHYV
7DUJHW /HYHO RI SHUIRUPDQFH DQG WKH RIILFHU PD\ VXEMHFW WR DQG FRQWLQJHQW XSRQ DFW
$ZDUGV LQ H[FHVV Rl VXFK WDUJHW VKDUHV RU 7DUJHW /HYHO Rl SHUIRUPDQFH IROORZLQJ WKH G
QRW RFFXU GXULQJ D &KDQJH LQ &RQWURO 3HULRG DQ\ RXWVWDQGLQJ 5HVWULFWHG 6WRFN $ZDL
FRQWLQXHG YHVWLQJ RI 3HUIRUPDQFH $ZDUGV ZLOO FRQWLQXH WR EH FRQWLQJHQW RQ WKH VDW
FROQWLQXHG YHVWLQJ RI 5SHVWULFWHG 6WRFN $ZDUGV DQG 568V WHUPLQDWHV XSRQ WKH VHFRQG

G 2WKHU WHUPLQDWLRQ EHQHILWY UHSUHVHQW WKH IROORZLQJ LWHPV

4 $ SURUDWHG FDVK DPRXQW HTXDO WR WKH RIILFHU V $QQXDO %RQXV IRU WKH \HDU Rl WHUPLQ
SULRU \HDU DQQXDO LQFHQWLYH ZKHQ DQG LI DQ\ DQQXDO LQFHQWLYHV IRU WKH \HDU SULRU
RIILFHUV LV SHUPLWWHG XQGHU WKH 6HYHUDQFH $JUHHPHQWYV EXW ZRXOG QRW DSSO\ XQGHU
'"HFHPEHU DQG DQ\ SULRU \HDU DFWXDO DQQXZaX®MGE& HKOWH YIHYUHIDGD \E HEID VBR L G

a $Q HVWLPDWH RI WKH SUHPLXPV SDLG E\ XV IRU FRQWLQXHG FRYHUDJH XQGHU VSHFLILHG KHD

a $Q HVWLPDWH RI RXU N 30DQ PDWFKLQJ DQG SURILW VKDULQJ FRQWULEXWKRQWDRULERQWL
ZKLFK WHUPLQDWLRQ RI HPSOR\PHQW LV DVVXPHG WR RFFXU XQGHU WKLV'WFHRBHULR $VVXPLC
WKLV DPRXQW LQFOXGHV RXU 'LVFUHWLRQDU\ 0DWFRKHQ'G VEVYHWHWR IOPQD W\D MRFEWIULE XWKLHR C
&RQWULEXWLRQ DUH VXEMHFW WR FRPSHQVDWLRQ OLPLWDWLRQV RI WKH &RGH IRU HDFK 1(2
ODWFK DQG IRU WKH 'LVFUHWLRQDU\ &RQWULEXWLRQ

H 5HSUHVHQWY DQ HVWLPDWH RI WKH WRWDO SRWHQWLDO SD\PHQWYV XSRQ WHUPLQDWLRQ RI HPS(
WKH UHVSHFWLYH 1(2 V HPSOR\VPMHFAWEW H U P DQDGMHHIGWOKWH RMFHQDULRY VHW IRUWK LQ WKH WDEOH
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&(2 3D\ 5DWLR

,Q DFFRUGDQFH ZLWK WKH 'RGG )UDQN $FW DQG ,WHP X RI 5SHIXODWLRQ
UHODWHG 6(& JXLGDQFH 3D\ 5DWLR 5X0OHV ZH DUH SURYLGLQJ WKH IROO
DQQXDO WRWDO FRPSHQVDWLRQ RI RXU PHGLDQ HPSOR\HH WR WKH DQQXDO
WKH SD\ UDWLR GLVFORVHG EHORZ LV D UHDVRQDEOH HVWLPDWH FDOFXOD\
5XOHV 'XH WR HVWLPDWHY DQG DVVXPSWLRQV SHUPLWWHG XQGHU WKH 3D
EH FRPSDUDEOH WR WKH SD\ UDWLR GLVFORVXUH SUHVHQWHG E\ RWKHU FR

&(2 $QQXDO 7RWDO &RPSHQWHGMIDRR (PSOR\HH $QQXDO 7RW D O 38R BD

&(2 3D\ 5DWLR OHWKRGRORJ\

7KH 3D\ 5DWLR 5XOHV SHUPLW XV WR XVH WKH VDPH PHGLDQ HPSOR\HH IRU
PDWHULDO FKDQJHV WR RXU HPSOR\HH SRSXODWLRQ RU FRPSHQVDWLRQ DU
SD\ UDWLR GLVFORVXUH $V VXFK ZH KDYH XVHG WKH VDPH PHGLDQ HPSOR\)

DQG )RU ZH KDYH LGHQWLILHG D QHZ PHGLDQ HPSOR\HH IRU SX
GLVFORVXUH ,Q FRQQHFWLRQ ZLWK LGHQWLI\LQJ RXU PHGLDQ HPSOR\HH IR

a ‘H GHWHUPLQHG WKDW DV RI '"HFHPEHU '"HWHUPLQDWLRQ 'DWH
RXU &(2 FRQVLVWHG RI DSSUR[LPDWHO\ HPSOR\HHV LQFOXGLQJ IX
HPSOR\HHV ZHUH H[FOXGHG RQ WKH EDVLV RI JHRJUDSK\

4 )RU HDFK HPSOR\HH ZH FDOFXODWHG RQ D FRQVLVWHQW EDVLV D WK
'HWHUPLQDWLRQ 'DWH E WKH DQQXDO LQFHQWLYH SDLG ZLWK UHVSH
GXULQJ ILVFDO \HDU DQG G WKH JUDQW GDWH IDLU YDOXH RI 568V
FDOFXODWHG LQ DFFRUGDQFH ZLWK $6& JRU HDFK HPSOR\HH WKF
FRPSHQVDWLRQ ZDV WKHQ DQDO\]JHG DQG VRUWHG WR LGHQWLI\ WKH P

2QFH WKH PHGLDQ HPSOR\HH ZDV LGHQWLILHG WKH PHGLDQ HPSOR\HH V DC
FKDUW DERYH ZDV FDOFXODWHG XVLQJ WKH VDPH PHWKRGRORJ\ WKDW ZH X
FRPSHQVDWLRQ DV UHSRUWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH VHH
&RPSHQVDWLRQ 7DEOH LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW
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. $8',7 &200,77(( 0$77(56

7KH %RDUG KDV HVWDEOLVKHG DQ $XGLW &RPPLWWHH FRPSULVHG HQWLUHC
UXOHV DQG UHJXODWLRQV RI WKH 1<6( DQG 6(& 8SRQ WKH UHFRPPHQGDWLF
ZLWK WKH UHIJXODWLRQV RI WKH 1<6( WKH %RDUG KDV DGRSWHG DQ $XGLW
UHTXLUHPHQWY IRU WKH FRPSRVLWLRQ RI WKH $XGLW &RPPLWWHH WKH TX|
RI WKH $XGLW &RPPLWWHH 7KH $XGLW &RPPLWWHH &KDUWHU FDQ EH IRXQC
FURZQFDVWOH FRP LOQYHVWRUVY FRUSRUDWH JRYHUQDQFH

7KH $XGLW &RPPLWWHH KDV DGRSWHG SURFHGXUHV UHJDUGLQJ WKH SUH D!
UHQGHUHG E\ RXU $XGLWRUV 6XFK SURFHGXUHV SURYLGH WKDW WKH $XGL\
SHUPLWWHG QRQ DXGLW VHUYLFHV WR EH UHQGHUHG E\ RXU $XGLWRUV 6X
UHVSHFW WR DXGLW DXGLW UHODWHG WD[ DQG RWKHU VHUYLFHV SHUPLW\
EHOLHYHV ZRXOG QRW RWKHUZLVH LPSDLU WKH LQGHSHQGHQFH RI WKH $XGC
EXGJHWHG IHHV VKRXOG EH SUH DSSURYHG DW WKH WLPH WKH VHUYLFHV D
WKDW EHWZHHQ WKH UHJXODUO\ VFKHGXOHG PHHWLQJV RI WKH $XGLW &RPF
ZLWK SUHIHUHQFH JLYHQ WR WKH &KDLU RI WKH $XGLW &RPPLWWHH LI DY
HQJDJHPHQWY SUHVHQWHG E\ DQ RIILFHU UHODWLQJ WR DXGLW DQG SHUPL'
UHJLVWHUHG SXEOLF DFFRXQWDQWYV SURYLGHG KRZHYHU WKH $XGLW &RP
DSSURYH IHHV DQG HQJDJHPHQWY H[FHHGLQJ RI IHHV H[FOXGLQJ DQ\
WKH $XGLW &RPPLWWHH RU UHJDUGLQJ VHUYLFHVY UHODWLQJ WR VHFXUL
'"HOHJDWLRQ 3URFHGXUHV $W WKH UHJXODUO\ VFKHGXOHG PHHWLQJV RI
JHQHUDOO\ SURYLGHG D VFKHGXOH GHWDLOLQJ DQ\ VHUYLFHV ZKLFK KDYH
DQG VLQFH WKH ODVW UHJXODUO\ VFKHGXOHG $XGLW &RPPLWWHH PHHWLQJ
SXUVXDQW WR WKH 'HOHJDWLRQ 3URFHGXUHYV

1R VHUYLFHV ZHUH SURYLGHG E\ WKH LQGHSHQGHQW KIHY LAHNJHHU Bl & SSREYBILCGF E
$XGLW &RPPLWWHH XQGHU 6(& 5HIXODWLRQ 6 ; 6HFWLRQ F L & ZKLF
FRQVLGHUHG GH PLQLPXV DSSURYHG E\ WKH $XGLW &RPPLWWHH DIWHU VXF

,Q DGGLWLRQ LQ DFFRUGDQFH ZLWK UHJXODWLRQV SURPXOJDWHG E\ WKH ¢
UHSRUW

$XGLW &RPPLWBHHSRUW

7R RXU 6WRFNKROGHUV

ODQDJHPHQW RI &RPSDQ\ KDV WKH SULPDU\ UHVSRQVLELOLW\ IRU SUHSDULC
LPSOHPHQWLQJ WKH &RPSDQ\ V UHSRUWLQJ SURFHVV LQFOXGLQJ WKH &RP:
&RPSDQ\V LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWDQWY DUH UHVSRC(
FRQIRUPLW\ RI WKH &RPSDQ\ V DXGLWHG ILQDQFLDO VWDWHPHQWYV ZLWK DF
8QLWHG 6WDWHYV DQG WKH HIITHFWLYHQHVYV RI LQWHUQDO FRQWURO RYHU
$XGLW &RPPLWWHH DPRQJ RWKHU IXQFWLRQV SHUIRUPVY DQ RYHUVLJKW UF
VWDWHPHQWY DQG DFFRXQWLQJ SUDFWLFHV VA\WWHPV RI LQWHUQDO FRQWL
LOQOGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWDQWYVY DQG WKH SHUIRUPDQF

,Q WKLV FRQWH[W WKH $XGLW &RPPLWWHH KHUHE\ UHSRUWYV DV IROORZV

a 7KH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK WKH &RP
VWDWHPHQWY DV RI DQGHRHPEKIMW \HDU HQGHG

4 3Z& UHSUHVHQWHG WKDW LWV SUHVHQWDWLRQV LQFOXGHG WKH PDWW
&RPPLWWHH E\ WKH DSSOLFDEOH UHTXLUHPHQWYV RI WKH 3XEOLF &RPS
38&$2% DQG WKH 6(&

a 7KH $XGLW &RPPLWWHH KDV UHFHLYHG WKH ZULWWHQ GLVFORVXUHV D
UHTXLUHPHQWY RI WKH 3&%$2% UHJDUGLQJ 3Z& V FRPPXQLFDWLRQV ZLW
LOQGHSHQGHQFH DQG KDV GLVFXVVHG ZLWK 3Z& LWV LQGHSHQGHQFH
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a %DVHG RQ LWV UHYLHZ RI WKH &RPSDQ\ V DXGLWHG ILQDQFLDO VWDWF
DQG 3Z2& UHIHUUHG WR DERYH WKH $XGLW &RPPLWWHH UHFRPPHQGHG
FRQVROLGDWHG ILQDQFLDO VWDWHRUPWY EH LQFOXGHG LQ WKH

5HVSHFWIXOO\ VXEPLWWHG E\ WKH $XGLW &RPPLWWHH RI WKH %RDUG

$8',7 &200,77((

$QWKRQ\ - OHORQH &KDLU
HYLQ $ 6WHSKHQV

/HH : +RJDQ

3 5REHUW %DUWROR
7DPP\ . -RQHYV
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. 27+(5 08$77(56
'"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHV RXU GLUHFWRUYV DQG H[HFXW
RI' D UHJLVWHUHG FODVV RI RXU HTXLW\ VHFXULWLHYV WR ILOH ZLWK WKF
FKDQJHV LQ RZQHUVKLS RI &RPPRQ 6WRFN DQG RXU RWKHU HTXLW\ VHFXUL\

%DVHG VROHO\ RQ WKH UHYLHZ RI VXFK UHSRUWY ILOHG ZLWK WKH 6(& DQG
ZHUH UHTXLUHG ZH EHOLHYH WKDW \BRULRXWKHFXWLYH RIILFHUV GLUHF
EHQHILFLDO RZQHUV WLPHO\ FRPSOLHG ZLWK DOO 6HFWLRQ D ILOLQJ UH"
/IHYHQGRV GLG QRW WLPHO\ ILOH RQH UHSRUW ZLWK UHVSHFW WR RQH WUD

6WRFNKROGHU 5HFRPPHQGDWLRQ RI 'LUHFWRU &DQGLGDWHYV

BWRFNKROGHUV PD\ UHFRPPHQG SRWHQWLDO FDQGLGDWHVY IRU FRQVLGHUD
ZULWWHQ UHTXHVW WR RXU &RUSRUDWH 6HFUHWDU\ 7KH ZULWWHQ UHTXHV
LQIRUPDWLRQ ELRJUDSKLFDO LQIRUPDWLRQ DQG TXDOLILFDWLRQV 7KH UH
ZULWWHQ FRQVHQW WR EHLQJ QDPHG LQ WKH SUR[\ VWDWHPHQW DV D QRPL
HOHFWHG 7KH VWRFNKROGHU RU JURXS RI VWRFNKROGHUV PDNLQJ WKH UH
ZULWWHQ UHTXHVW WKH QXPEHU RI VHFXULWLHV WKDW WKH VWRFNKROGH U
SHULRG RI WLPH WKH VWRFNKROGHU RU JURXS RI VWRFNKROGHUV KDV EHQ]
LQIRUPDWLRQ PD\ EH UHTXHVWHG IURP WKH QRPLQHH RU WKH VWRFNKROGH
DQG LI GHWHUPLQHG E\ WKH 1(6* &RPPLWWHH SRWHQWLDO FDQGLGDWHV P)
LQWHUYLHZHG E\ WKH 1(6* &RPPLWWHH WKH %RDUG DQG PHPEHUV RI RXU H

7KH 1(6* &RPPLWWHH UHVHUYHV WKH ULJKW QRW WR KDYH DQ\ FRPPXQLFDW
WKH FDQGLGDWH UHJDUGLQJ WKH HYDOXDWLRQ SURFHVV RI WKH FDQGLGDW
VXFK HYDOXDWLRQ

BWRFNKROGHU 1RPLQDWLRQV D Q¥QYXPDRVIDIOW LIRLU
3URSRVDOV IRU ,QFOXVLRQ LQ RXU 3UR[\ 6WDWHPHQW

BWRFNKROGHUV ZLVKLQJ WR KDYH D SURSRVDOSERQ\WV W B WHI® HRW LSXFUDXALLE
([FKDQJH $FW 5XOH D PXVW VXEPLW WKH SURSRVDO VR WKDW RXU &RUSR
H[HFXWLYH RIILFHVY ORFDWHG DW &URZQ &DVWOH ,QWHUQDWLRQDO &RUS
&RUSRUDWH 6HFUHWDU\ QR ODWHU WKDQ 'HFH®@E8XDO O0HHW MQIIHRG BW IR FRN KVF
FKDQJHG E\ PRUH WKDQ GD\V IURPQWKB GG DMHWRIQWKWKH GHDGOLQH IRU V>
EH LQFOXGHG ISURKWWDWHPHQW ZLOO EH D UHDVRQDEOH WLPH EHIRUH ZH
PDWHULDOV IRB@Q®XDO OHHWLQJ

BWRFNKROGHUV ZLVKLQJ WR KDYH RQH RU PRUH GLUHFWRU GRR[QDWLRQV |
VWDWHPHQW SXUVXDQW WR WKH SUR[\ DFFHVV ULJKW LQFOXGHG LQ 6HFWLF
RI WKH QRPLQDWLRQ RU QRPLQDWLRQV WRJHWKHU ZLWK RWKHU LQIRUPDW
ZLWK WKH UHTXLUHPHQWYV RI RXU %\ /DZV VR WKDW RXU &RUSRUDWH B6HFUF
QR ODWHU WKDQ 'HFHPEHU DQG QRW HDUOLHSQWKDQ DRMUMAEHULY QRW
LV DGYDQFHG E\ PRUH WKDQ GD\V RU LV GHOD\HG E\ R\RUHH I IWMK\DW) D QG WWH !
GDWH RI WKMQXDO OHHWLQJ WKH QRPLQDWLRQ PXVW EH UHFHLYHG E\ WKH
WKH WK GD\ SULRIQ@RDWKIHHWLQJ DQG QRW ODWHU WKDQ WKH FORVH RI
GD\ SULRU WBQWQKXDO OHHWLQJ RU WKH WK GD\ IROORZL®Q QXD DOIG RN QBH |
GDWH $ FRS\ Rl WKH DSSOLFDEOH %\ /DZV SURYLVLRQ PD\ EH REWDLQHG Z|
&RUSRUDWH 6HFUHWDU\

2WKHU 3URSRVDOV WR EH 3UHKQMQXWA®BMWWERBE QRW IRU ,QFOXVLRQ LG
BWDWHPHQW

BWRFNKROGHUV PD\ PDNH QRPLQDWLRQV IRU GLUHFWRUV DQG LQWURGXFH -
WKH $QQXDO OHHWLQJ EXW QRWSURFOXWHB®HPHRXW SURYLGHG VXFK QRPL(
SURSRVDOV DUH LQ DFFRUGDQFH ZLWK 6HFWLRQ RI RXU %\ /DZV DQG LQ
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6XFK VWRFNKROGHU QRPLQDWLRQV DQG SURSRYQQXDIQGHRWKBU EXVWQEN \G

QRW OHVV WKPHEUX®DNW QRU PRUH WKD@QXBD\V EHIRDM WK H
ILUVW DQQLYHUVDU\$S®MXB®ROMHKWLQJ WR RXU &RUSRUDWH 6HFUHWDU\ DW
ORFDWHG DW &URZQ &DVWOH ,QWHUQDWLRQDO &RUS .DW\ JUHHZD\ +R)

BHFUHWDU\ ,I$Q®&KDO OHHWLQJ LV DGYDQFHG E\ PRUH WKDQ GD\V RU GHC
WKH ILUVW DQQLYHUVDSQQXDWHORHWK®J QRWLFH RI WKH QRPLQDWLRQ RU S
HDUOLHU WKDQ WKH WK &0 SO B MRLYKID QG QRW ODWHU WKDQ WKH FO
WKH WK GD\ SULRID RDWKIHHWLQJ RU WKH WK GD\ IROORZL®Q QXD DQQR
OHHWLQJ GDWH 7KH QRWLFH RI QRPLQDWLRQV IRU WKH HOHFWLRQ RI GLUH
WKH VWRFNKROGHU JLYLQJ WKH QRWLFH DQG HDFK QRPLQHH $ FRS\ Rl WKH
ZLWKRXW FKDUJH XSRQ ZULWWHQ UHTXHVW WR RXU &RUSRUDWH 6HFUHWDL

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHJRLQJ DGYDQFH QRWLFH UHTXLUHPH
XQLYHUVDO SUR[\ UXOHV RQFH HIIHFWLYH VWRFNKROGHUV ZLVKLQJ WR VF
WKDQ WKH &RPSDQ\ V QRPLQHHV PXVW SURYLGH QRWLFH WKDW VHWYV IRUW}
WKH ([FKDQJH $FW YHE OODMHU WIQIEQQR HDUDDRKD WXKDQ

.| WKH GDWH RBIQWXBO OHHWLQJ LV DGYDQFHG RU GHOD\HG E\ PRUH WKDQ
DQQLYHUVDU\ BQWKBO OHHWLQJ ZH VKDOO LQ D WLPHO\ PDQQHU LQIRUP \
LQFOXGLQJ D QRWLFH XQGHU ,WHP LQ RXU HDUOLHVW SRVVLEOH TXDUWH
. 7KH QRWLFH ZLOO LQFOXGH WKH QHZ GHDGOLQH IRU V)>SER[WWWQWHEBRSI
DQG WKH QHZ GDWH IRU GHWHUPLQLQJ ZKHWKHU ZH KDYH UHFHLYHG WLPHO

([SHQVHVY 5HODWLQJ WR WKLV 3UR[\ 6ROLFLWDWLRQ

‘H ZLOO SD\ DOO H[SHQVHY UHODWLQJ WR WKLV SUR[\ VROLFLWDWLRQ ,Q D
GLUHFWRUV DQG HPSOR\HHV PD\ VROLFLW SUR[LHV E\ WHOHSKRQH RU SHUV
DFWLYLW\ :H DOVR H[SHFW WR UHLPEXUVH EDQNV EURNHUV DQG RWKHU SF
IRUZDUGLQJ SUR[\ PDWHULDO WR DQG REWDLQLQJ YRWLQJ LQVWUXFWLRQV

$YDLODEOH ,QIRUPDWLRQ

‘H PDLOQWDLQ D UHEXQWHY WWRSERN RI WKH &RPPLWWHH FKDUWHUV RI HDFK |
&RPSHQVDWLRQ &RPPLWWHH DQG WKH 1(6* &RPPLWWHH WRJIJHWKHU ZLWK FI
LQFOXGLQJ RXU )LQDQFLDO &RGH RI (WKLFV &RUSRUDWH *RYHUQDQFH *XLG
WKH ,QYHVWRUV VHFWLRWRE D REVWGIHE WVIRPH.DWHVWRUVDRREGUSREIO WE I BR P B WQ
DOVR DYDLODEOH LQ SULQW WR DQ\ VWRFNKROGHU ZKR UHTXHVWYV LW WKUF

'H ZLOO IXUQLVK ZLWKRXW FKDUJH WR HDFK SHUVRQ ZKRVH SUR[\ LV EHLQJ
SHUVRQ D FRS\ R)RWUKH . DV ILOHG ZLWK WKH 6(& LQFOXGLQJ WKH ILQDQF
VFKHGXOHV WKHUHWR EXW QRW WKH HJRUPLWYV L\ IDYDRGIOWERM WKHHH RI FKELC
ZHEVLWH BRI FDVWOH FRP LQYHVWRYUYHDHHMMWIINDSER SRRIPWKHVKRXOG

EH GLUHFWHG WR &URZQ &DVWOH ,QWHUQDWLRQDO &RUS .DW\ JUHHZD\
&RUSRUDWH 6HFUHWDU\ $ FRS\ RI DRUA[KLEZMOWREMKRUZDUGHG IROORZLQ.
ZULWWHQ UHTXHVW ZLWK UHVSHFW WKHUHWR DGGUHVVHG WR WKH &RUSRUI

+RXVHKROGLQJ RI 3UR[\ ODWHULDOYV

,Q RUGHU WR UHGXFH H[SHQVHY ZH DUH WDNLQJ DGYDQWDJH RI FHUWDLQ ¢
WKDW SHUPLW XV WR GHOLYHU LQ FHUWDLQ FDVRWPRQORRQ3URURGWODMNHWY
DV DSSOLFDEOH WR PXOWLSOH VWRFNKROGHUV VKDULQJ WKH VDPH DGGUH
IURP RQH RU PRUH RI WKH VWRFNKROGHUV I \RX UHFHLYHG D KRXVHKROG
DGGLWLRQDO FRSLHV RI WKH 3URRU®DW HRUDRPW KIRWESEPR[\ PDWHULDOV VHQW
ZRXOG OLNH WR UHYRNH \RXU FRQVHQW WR WKH KRXVHKROGLQJ RI GRFXPH
ZULWH WR %YURDGULGJH +RXVHKROGLQJ '"HSDUWPHQW OHUFHGHYV D\ (GJ
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6WRFNKROGHU &RPPXQLFDWLRQV

7KH %YRDUG ZHOFRPHV FRPPXQLFDWLRQV IURP RXU VWRFNKROGHUY DQG RW
LQWHUHVWHG SDUWLHYV PD\ VHQG FRPPXQLFDWLRQV WR WKH %RDUG WR DQ

RU WR DQ\ 'LUHFWRU LQ SDUWLFXODU WR &URZQ &DVWOH ,QWHUQDWLRQD
$WWQ &RUSRUDWH 6HFUHWDU\
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BOMQAYV WR SURYLGH D PHD&FH2 W KSR XIK, ZK(5ARK¥7,21$/ &2BD3'HODZDUH
FRUSRUBRPBQQ\DQG LWV $IILOLDWHY PD\ DWWUDFW DEOH SHUVRQV W|
'LUHFWRUV RU &RQVXOWDQWY RI WKH &RPSDQ\ DQG LWV $IILOLDWHV D
LQGLYLGXDOV XSRQ ZKRP WKH UHVSRQVLELOLWLHYV RI WKH VXFFHVVIX(
&RPSDQ\ DQG LWV $IILOLDWHV UHVW DQG ZKRVH SUHVHQW DQG SRWHC
$IILOLDWHYV DUH RI LPSRUWDQFH FDQ DFTXLUH DQG PDLQWDLQ VWRFN
FRQFHUQ IRU WKH ZHOIDUH RI WKH &RPSDQ\ DQG LWV $IILOLDWHYV $ IX
LQGLYLGXDOV ZLWK DGGLWLRQDO LQFHQWLYH DQG UHZDUG RSSRUWXQ
WKH &RPSDQ\ DQG LWV $IILOLDWHYV $FFRUGLQJO\ WKH 30DQ SURYLGH!
2SWLRQV WKDW GR QRW FRQVWLWXWH ,QFHQWLYH 6WRFN 2SWLRQV 5H
6WRFN $SSUHFLDWLRQ 5LJKWYVY 3KDQWRP 6WRFN $ZDUGYV 6WRFN $ZDUG
FRPELQDWLRQ RI WKH IRUHJRLQJ DV LV EHVW VXLWHG WR WKH FLUFXF
&RQVXOWDQW RU 'LUHFWRU DV SURYLGHG KHUHLQ

'(),1,7,216

7KH IROORZLQJ GHILQLWLRQVY VKDOO EH DSSOLFDEOH WKURXJKRXW WK
SURYLVLRQ RI WKH 30DQ

D (IILOUPMBIQV DQ\ HQWLW\ ZKLFK GLUHFWO\ RU LQGLUHFWO\ FRQ\
FRPPRQ FRQWURO ZLWK WKH &RPSDQ\ )RU SX FRROWHMREF OWKGL G U HFIME!
FRUUHODWLYH PHDGLRQWUR®E ABHEGHW FRPPRQ FR@WWRXVHIGVAL W K
UHVSHFW WR DQ\ HQWLW\ VKDOO PHDQ WKH SRVVHVVLRQ GLUHFWO\ R

RI WKH VHFXULWLHV KDYLQJ RUGLQDU\ YRWLQJ SRZHU IRU WKH HOH
LL WR GLUHFW RU FDXVH WKH GLUHFWLRQ Rl WKH PDQDJHPHQW DQG
WKURXJK WKH RZQHUVKLS RI YRWLQJ VHFXULWLHV RU E\ FRQWUDFW R

E (zZDU®PHDQV DQ\ 2SWLRQ 6WRFN $SSUHFLDWLRQ 5LJKW 5HVWULF!
$ZDUG 3KDQWRP 6WRFN $ZzDUG 6WRFN $zZDUG RU 5 HVWULFWHG 6WRFN

F ($ZDUG $JUHUPHIDOW DQ DJUHHPHQW EHWZHHQ WKH &RPSDQ\ DQG I
DQ $ZDUG DQG LWV WHUPV (DFK $ZDUG $JUHHPHQW VKDOO GHVLJQDW
YHVWLQJ FRQGLWLRQV RU IRUIHLWXUH SURYLVLRQV DSSOLFDEOH WR W
*RDOV RU SURYLVLRQV FRQVWLWXWLQJ D 6XEVWDQWLDO 5LVN RI )RUIH
DSSOLFDEOH UXOHV UHJDUGLQJ GHOLYHU\ RI 6KDUHV XQGHU WKH $zZDU
WKH H[WHQW DSSOLFDEOH SURYLVLRQV UHJDUGLQJ SD\PHQWV RI GLYL
DGGLWLRQDO PDWWHUV DV WKH &RPPLWWHH PD\ GHWHUPLQH WR EH D¢
$ZDUG $JUHHPHQW QHHG QRW EH LGHQWLFDO ([FHSW DV RWKHUZLVH
RI WKH 3DUWLFLSDQW WKH &RPPLWWHH PD\ LQ LWV VROH GLVFUHWLR
WLPH WR WLPH LQ DQ\ PDQQHU WKDW LV QRW LQFRQVLVWHQW ZLWK Wt

G WRDWRHDQV WKH %RDUG RI 'LUHFWRUV Rl WKH &RPSDQ\

H ®KDQJH RI &RQWBROQD®KH DPRXQW GHWHUPLQHG LQ FODXVH L
DSSOLFDEOH DV IROORZV

L WKH SHU 6KDUH SULFH RITHUHG WR VWRFNKROGHUV RI WKH &
Lv b PHUIJHU FRQVROLGDWLRQ VDOH RI DVVHWY RU GLVVROXWLR

LL WKH SULFH SHU 6KDUH RIITHUHG WR VWRFNKROGHUV RI WKH &
H[FKDQJH RIIHU ZKHUHE\ D &RUSRUDWH &KDQJH WDNHV SODFH RU
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LLL LI D 4RUSRUDWH &KDQJH RFFXUV RWKHU WKDQ SXUVXDQW WHF
$zDUG ZLOO EH FDQFHOOHG E\ RU VXUUHQGHUHG WR WKH &RPPLW
)DLU ODUNHW 9DOXH SHU VKDUH RI WKH 6KDUHV XQGHUO\LQJ VXFK
&RPPLWWHH DV RI WKH GDWH GHWHUPLQHG E\ WKH &RPPLWWHH W
VXUUHQGHU RI VXFK $ZDUG

,Q WKH HYHQW WKDW WKH FRQVLGHUDWLRQ RITHUHG WR VWRFNKROG
UHVXOWY LQ D &RUSRUDWH &KDQJH FRQVLVWY RI DQ\WKLQJ RWKHU WK
IDLU FDVK HTXLYDOHQW RI WKH SRUWLRQ RI WKH FRQVLGHUDWLRQ RIIl

| &RGHHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG
VHFWLRQ RI WKH &RGH VKDOO EH GHHPHG WR LQFOXGH DQ\ DPHQGPHQ
DQG DQ\ UHJXODWLRQV LVVXHG E\ WKH 'HSDUWPHQW Rl 7UHDVXU\ XQGH

J &RPPLWWHBQV D FRPPLWWHH Rl WKH %RDUG WKDW LV VHOHFWHG
6HFWLRQ ,9 D

K WRPPRQ 6WRHANQV WKH FRPPRQ VWRFN SDU YDOXH SHU VKDUF
VHFEXULW\ LQWR ZKLFK VXFK &RPPRQ 6WRFN PD\ EH FKDQJHG E\ UHDVR(
W\SH GHVFULEHG LQ 6HFWLRQ ;,,,

L @&RPSDQRHDQV &URZQ &DVWOH ,QWHUQDWLRQDO &RUS D 'HODZDL

M &RQVXAWBR®V DQ\ SHUVRQ ZKR LV QRW DQ HPSOR\HH RU D 'LUHF
DGYLVRU\ RU FRQVXOWLQJ VHUYLFHV WR WKH &RPSDQ\ RU DQ\ $IILOLD)

N @&RUSRUDWHURLKID@QMWD WUDQVDFWLRQ RU HYHQW LQ ZKLFK

L WKH &RPSDQ\ LV QRW WKH VXUYLYLQJ HQWLW\ LQ DQ\ PHUJH!
UHRUJDQL]DWLRQ RU VXUYLYHV RQO\ DV D VXEVLGLDU\ RI DQ HQV
RU LQGLUHFWO\ ZKROO\ RZQHG E\ WKH &RPSDQ\ LPPHGLDWHO\ SU|
RWKHU UHRUJDQL]DWLRQ

LL WKH &RPSDQ\ VHOOV OHDVHV RU H[FKDQJHVY DOO RU VXEVWD
SHUVRQ RWKHU WKDQ DQ HQWLW\ WKDW LV GLUHFWO\ RU LQGLUH

LLL WKH &RPSDQ\ LV WR EH GLVVROYHG

LY DQ\ SHUVRQ LQFOXGLQJ D UJURXSU DV FRQWHPSODWHG E\ 6
DFTXLUHV RU JDLQV RZQHUVKLS RU FRQWURO LQFOXGLQJ SRZHU
RXWVWDQGLQJ VKDUHV RI WKH &RPSDQ\xV YRWLQJ VWRFN EDVHG

Y DV D UHVXOW RI RU LQ FRQQHFWLRQ ZLWK D FRQWHVWHG HO
ZHUH 'LUHFWRUV RI WKH &RPSDQ\ EHIRUH VXFK HOHFWLRQ VKDOO
%RDUG RU

YL WKH &RPSDQ\ LV SDUW\ WR DQ\ RWKHU FRUSRUDWH WUDQVDF
RI WKH &RGH DQG DSSOLFDEOH 'HSDUWPHQW RI 7UHDV XU\ UHJXOD
L LL LLL LY RU Y DERYH

O UOLUHFUWPRWDWQV DQ LQGLYLGXDO HOHFWHG RU DSSRLQWHG WR WKH ¢
&RPSDQ\ RU E\ WKH %RDUG XQGHU DSSOLFDEOH FRUSRUDWH ODZ

P UOLVDEL®HDQV DV GHWHUPLQHG E\ WKH &RPPLWWHH LQ LWV GLVFL

L LQ WKH FDVH RI DQ $ZDUG RWKHU WKDQ DQ ,QFHQWLYH 6WR!
DSSOLFDWLRQ RI WKH UHTXLUHPHQWYV RI 6HFWLRQ $ D SK\VLFD
ZRXOG HQWLWOH WKH +ROGHU WR SD\PHQW Rl GLVDELOLW)\ LQFRP
WHUP GLVDELOLW\ LQVXUDQFH SROLF\ RU SODQ IRU HPSOR\HHV D"
+ROGHU LV D 'LUHFWRU RU LV QRW FRYHUHG IRU ZKDWHYHU UHD\
GLVDELOLW\ LQVXUDQFH SROLF\ RU SODQ IRU HPSOR\HHV RU LQ W
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VXFK D ORQJ WHUP GLVDELOLW\ LQVXUDQFH SROLF\ DQG LQ WKH
OLVDE LWPIHD\QV D SHUPDQHQW DQG WRWDO GLVDELOLW\ DV GHILQH
DQG

LL LQ WKH FDVH RI DQ $ZDUG WKDW LV QRW H[HPSW IURP WKH D
6HFWLRQ $ WKH +ROGHU LV XQDEOH WR HQJDJH LQ DQ\ VXEV
DQ\ PHGLFDOO\ GHWHUPLQDEOH SK\VLFDO RU PHQWDO LPSDLUPHC
RU FDQ EH H[SHFWHG WR ODVW IRU D FRQWLQXRXV SHULRG RI QR
E\ UHDVRQ RI DQ\ PHGLFDOO\ GHWHUPLQDEOH SK\VLFDO RU PHQW!
UHVXOW LQ GHDWK RU FDQ EH H[SHFWHG WR ODVW IRU D FRQWLQ:
UHFHLYLQJ LQFRPH UHSODFHPHQW EHQHILWY IRU D SHULRG RI QR
DFFLGHQW DQG KHDOWK SODQ FRYHULQJ HPSOR\HHV RI WKH &RPS

$ GHWHUPLQDWLRQ RI 'LVDELOLW\ PD\ EH PDGH E\ D SK\VLFLDQ VHOH
LQ WKLY UHVSHFW WKH +ROGHU VKDOO VXEPLW WR DQ H[DPLQDWLRQ |
&RPPLWWHH

Q ULYLGHQG (TXUPHDEHQW SD\PHQW HTXLYDOHQW LQ DPRXQW WR GLY
&RPSDQ\xV VWRFNKROGHUYV

R UPSOR\WRHDQV DQ\ LQGLYLGXDO LQ DQ HPSOR\PHQW UHODWLRQVK
$IILOLDWH 'LUHFWRUV ZKR DUH (PSOR\HHV VKDOO EH FRQVLGHUHG (P

S WQWURMHDQV D FRUSRUDWLRQ OLPLWHG OLDELOLW\ FRPSDQ\ SDU\V
RWKHU W\SH RI OHJDO HQWLW\ RU RUJDQL]DWLRQ

T 0ODLU ODUNHURQ@D@MXHZDWH PHDQV WKH PDUNHW SULFH RI &RPPRQ ¢
&RPPLWWHH DV IROORZV

L LI WKH &RPPRQ 6WRFN LV OLVWHG RQ RQH RU PRUH HVWDEOL
PDUNHW VA\VWHPV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH 1HZ <R
VKDOO EH WKH FORVLQJ VDOHV SULFH IRU VXFK VWRFN RU WKH F
TXRWHG RQ WKH SULQFLSDO H[FKDQJH RU VAIVWHP RQ ZKLFK WKH
E\ WKH &RPPLWWHH RQ WKH GDWH RI GHWHUPLQDWLRQ RU LI QR
UHSRUWHG RQ WKDW GDWH RQ WKH ODVW WUDGLQJ GDWH VXFK F(
UHSRUWHG DV UHSRUWHG E\ 7KH :DOO 6WUHHW -RXUQDO LQFOX!
VRXUFH DV WKH &¢RPPLWWHH GHHPV UHOLDEOH

LL LI WKH &RPPRQ 6WRFN LV UHJXODUO\ TXRWHG RQ DQ DXWRPEL
27& XOOHWLQ %RDUG RU E\ D UHFRJQL]JHG VHFXULWLHY GHDOHU
FORVLQJ VDOHV SULFH IRU VXFK VWRFN DV TXRWHG RQ VXFK V\VW
GDWH RI GHWHUPLQDWLRQ EXW LI VHOOLQJ SULFHVY DUH QRW UHZE
&RPPRQ 6WRFN VKDOO EH WKH PHDQ EHWZHHQ WKH KLJK ELG DQG
6WRFN RQ WKH GDWH RI GHWHUPLQDWLRQ RU LI QR VXFK SULFHYV
GDWH VXFK SULFHV ZHUH UHSRUWHG DV UHSRUWHG E\ 7KH :DOO
27272 ZVM FRP RU VXFK RWKHU VRXUFH DV WKH &RPPLWWHH GHHPV

LLL LQ WKH DEVHQFH RI DQ HVWDEOLVKHG PDUNHW IRU WKH &RPI
L DQG LL DERYH WKH )DLU ODUNHW 9DOXH WKHUHRI VKDOO EH
IDLWK

7KH &RPPLWWHHXxV GHWHUPLQDWLRQ RI )DLU ODUNHW 9DOXH VKDO
SHUVRQV

U QJRUIHLWXUH 5HYWDOPWLRQY WKH PHDQLQJ DVVLIJQHG WR VXFK WH
V (GrROG®PKUDQV WKH KROGHU RI DQ $ZDUG

W UPPHGLDWHUPWRQV ZLWK UHVSHFW WR D 3DUWLFLSDQW WKH 3Dl
JUDQGFKLOGUHQ LQFOXGLQJ DGRSWHG FKLOGUHQ VWHSFKLOGUHQ DC
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X UQFHQWLYH 6WRFND2BWDRQLQFHQWLYH VWRFN RSWLRQ ZLWKLQ Wk
WKH &RGH

Yy U $FUWPHDQV WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG

Z WDWXUH 6MHIMHYYV 6KDUHV ZKLFK KDYH EHHQ KHOG E\ WKH +ROGHU
DQ\ DSSOLFDEOH IRUIHLWXUH UHVWULFWLRQV KDYH ODSVHG LQ HDFK

[ @SWURPGIDQV DQ $ZDUG RWKHU WKDQ D 6$5 JUDQWHG XQGHU 6HF
,QFHQWLYH 6WRFN 2SWLRQV WR SXUFKDVH &RPPRQ 6WRFN DQG 2SWLRC
2SWLRQV WR SXUFKDVH &RPPRQ 6WRFN

\ (GDUWLRIPSDIQQW DQ HPSOR\HH &RQVXOWDQW RU 'LUHFWRU ZKR KL
] BHUIRUPDQFHIBEDQE® DQ $ZDUG JUDQWHG XQGHU 6HFWLRQ ,;

DD BHUIRUPDQFWPRDQV WKH FULWHULD WKH &RPPLWWHH VHOHFWYV I}
SD\PHQW XQGHU D 3HUIRUPDQFH $ZDUG 7KH 3HUIRUPDQFH *RDOV VKD
LWV VROH GLVFUHWLRQ DQG PD\ EH EDVHG RQ L RQH RU PRUH EXVLQ}
RU PRUH EXVLQHVV XQLWV Rl WKH &RPSDQ\ RU LLL WKH &RPSDQ\ DV
PRUH RI WKH IROORZLQJ VWRFN SULFH LQFOXGLQJ DGMXVWPHQWYV IR
IXQGV IURP RSHUDWLRQV HDUQLQJV RU DGMXVWHG HDUQLQJV EHIRUH
GHSUHFLDWLRQ RU DPRUWL]DWLRQ HDUQLQJV SHU VKDUH HDUQLQJV
HFRQRPLF YDOXH DGGHG FDVK UHWXUQ RQ FDSLWDOL]J]DWLRQ LQFUHD
SHU FXVWRPHU QHW LQFRPH EHIRUH RU DIWHU WD[HV PDUNHW VKD
RQ FDSLWDO UHWXUQ RQ FDSLWDO FRPSDUHG WR FRVW RI FDSLWDO L
FDSLWDO UHWXUQ RQ LQYHVWPHQW UHWXUQ RQ VDOHV RSHUDWLQJ |
IORZ RSHUDWLQJ LQFRPH FDVK IORZ FDVK IORZ IURP RSHUDWLRQV F
SHU HPSOR\HH RU SHU FXVWRPHU H[SHQVH FRQWURO VDOHV SURFH
WLPH EXGJHW JRDOV QHW FDVK IORZ EHIRUH ILQDQFLQJ DFWLYLWLHV
WRWDO FDSLWDOL]DWLRQ UDWLR FUHGLW TXDOLW\ RU GHEW UDWLQJV
YROXPHV RU VDIHW\ UHVXOWV RU VXFK RWKHU HYHQWY RU PDWWHUV |
VROH GLVFUHWLRQ 3HUIRUPDQFH *RDOV PD\ DOVR EH EDVHG RQ SHUI|
RI FRPSDQLHVY 8QOHVV RWKHUZLVH VWDWHG VXFK D 3HUIRUPDQFH *R
RU SRVLWLYH UHVXOW XQGHU D SDUWLFXODU EXVLQHVV FULWHULRQ D
VWDWXV TXR RU OLPLWLQJ HFRQRPLF ORVVHV PHDVXUHG LQ HDFK FD!
FULWHULD 7KH &RPPLWWHH LQ LWV GLVFUHWLRQ PD\ DGMXVW RU P|
HDFK SHUIRUPDQFH SHULRG LQ RUGHU WR SUHYHQW WKH GLOXWLRQ RI
WKH HYHQW RI RU LQ DQWLFLSDWLRQ RI DQ\ XQXVXDO RU H[WUDRUGL
GHYHORSPHQW LL LQ WKH HYHQW RI RU LQ FRQQHFWLRQ ZLWK DQ\
&RPSDQ\xV EXVLQHVV RU RSHUDWLRQV RU LLL LQ UHFRJQLWLRQ RI F
QRQUHFXUULQJ HYHQWYV DIIHFWLQJ WKH &RPSDQ\ RU WKH ILQDQFLDO
RU LQ DQWLFLSDWLRQ Rl FKDQJHV LQ DSSOLFDEOH ODZV UHJXODWLR
FRQGLWLRQV

EE BHUV®®DQV DQ LQGLYLGXDO RU HQWLW\
FF BKDQWRP 6WREWIERV@®Q $ZDUG JUDQWHG XQGHU 6HFWLRQ ;

GG BOMEHDQV WKH &URZQ &DVWOH ,QWHUQDWLRQDO &RUS /RQJ
IURP WLPH WR WLPH

HH BHVWULFWHG 6 WRFNQ@ZDQG$ZDUG JUDQWHG XQGHU 6HFWLRQ 9,,,
Il BHVWULFWHG 6WRFER (B2 WZHABHOQV DQ $ZDUG JUDQWHG XQGHU 6

JJ BXOH BPHDQV 6(& 5XOH E SURPXOJDWHG XQGHU WKH $FW
IURP WLPH WR WLPH DQG DQ\ VXFFHVVRU UXOH UHJXODWLRQ RU VWD\
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KK BHFWLRQIPHPQV VHFWLRQ $ RI WKH &RGH DQG RWKHU JXLGDQFF
5HYHQXH 6HUYLFH XQGHU 6HFWLRQ $

LL BKDUMHDQV D VKDUH Rl &RPPRQ 6WRFN

MMBWRFN $SSUHFLDW BRBGUBSHDIQW D VWRFN DSSUHFLDWLRQ ULJKW JUI
BHFWLRQ 9,,

NN BWRFN $UPHIIGQV DQ DZDUG JUDQWHG SXUVXDQW WR 6HFWLRQ ;,
00 BXEVWDQWLDO 5LV NVKIDRY KOLYAHX WHKH PHDQLQJ DVFULEHG WR WKE
())(&7,9( '$7( $1' '85%$7,21 2) 7+( 3/$1

7KH 30DQ VKDOO EHFRPH HIIHFWLYH XSRQ WKH GDWH DSSURYHG E\ WK
QIITHFWLYH 'DWB QR $ZDUG VKDOO EH JUDQWHG XQGHU WKH 30DQ SULR
JUDQWHG XQGHU WKH 30DQ DIWHU WHQ \HDUV IURP WKH (IIHFWLYH 'DW
2SWLRQV JUDQWHG XQGHU WKH 30DQ KDYH EHHQ H[HUFLVHG RU H[SLU|I
XQGHU WKH 30DQ KDYH YHVWHG RU EHHQ IRUIHLWHG DQG DOO 3HUIRU
568 $ZDUGV KDYH EHHQ VDWLVILHG RU H[SLUHG

$'0,1,675%7,21

D &RPSRVLWLRQ RI &RKMLBMIWHHVKDOO EH DGPLQLVWHUHG E\ D FRPF
E\ WKH %RDUG WKDW VKDOO EH FRPSULVHG VROHO\ Rl WZR RU PRUH R
WHUP U1RQ (PSOR\HH 'LUHFWRUU DV GHILQHG LQ 5XOH E 8QOHVV |
&RPPLWWHH VKDOO EH WKH &RPSHQVDWLRQ &RPPLWWHH Rl WKH %RDU

E S3RZHUWXEMHFW WR WKH WHUPV DQG SURYLVLRQV RI WKH 30DQ W
WLPH WR WLPH PD\ JUDQW $ZDUGV XQGHU WKH 30DQ WR HOLJLEOH SH
DV WKH &4RPPLWWHH VKDOO GHWHUPLQH 6XEMHFW WR WKH H[SUHVV S
KDYH DXWKRULW\ LQ LWV GLVFUHWLRQ WR GHWHUPLQH ZKLFK HPSOR\
$zDUG WKH WLPH RU WLPHV ZKHQ VXFK $ZDUG VKDOO EH PDGH WKH W
QXPEHU RI 6KDUHV WR EH VXEMHFW WR HDFK 2SWLRQ 6%$5 6WRFN $zDl
QXPEHU RI 6KDUHV VXEMHFW WR RU WKH YDOXH RI HDFK 3HUIRUPDQFH
$ZDUG ,Q PDNLQJ VXFK GHWHUPLQDWLRQV WKH &RPPLWWHH VKDOO W
UHQGHUHG E\ WKH UHVSHFWLYH HPSOR\HHV &RQVXOWDQWYV RU 'LUHF)
WR WKH &RPSDQ\xV VXFFHVV DQG VXFK RWKHU IDFWRUV DV WKH &RPPL
UHOHYDQW

F $GGLWLRQDO 3REHARPPLWWHH VKDOO KDYH VXFK DGGLWLRQDO SR
WKH RWKHU SURYLVLRQV RI WKH 30DQ 6XEMHFW WR WKH H[SUHVV SU|
SRZHU WR FRQVWUXH WKH 30DQ DQG WKH UHVSHFWLYH DJUHHPHQWV F
UHJXODWLRQV UHODWLQJ WR WKH 30DQ DQG WR GHWHUPLQH WKH WHL
$JUHHPHQW LQFOXGLQJ VXFK WHUPV UHVWULFWLRQV DQG SURYLVLRQ
&RPPLWWHH WR FDXVH GHVLJQDWHG 2SWLRQV WR TXDOLI\ DV ,QFHQWL
GHWHUPLQDWLRQV QHFHVVDU\ RU DGYLVDEOH IRU DGPLQLVWHULQJ WK
$ZDUG $JUHHPHQW WKH HIIHFW XQGHU WKH DSSOLFDEOH $ZDUG RI WKH
UHWLUHPHQW RI WKH 3DUWLFLSDQW RU WKH FKDQJH RI FRQWURO RI W
GLVFUHWLRQ DQG DV RI D GDWH GHWHUPLQHG E\ WKH &RPPLWWHH [XC
&RPPLWWHH PD\ UHO\ RQ WKH GHVFULSWLRQV UHSUHVHQWDWLRQV U}
PDQDJHPHQW RI WKH &RPSDQ\ RU DQ $IILOLDWH IRU GHWHUPLQDWLRQV
&RPPLWWHH PD\ FRUUHFW DQ\ GHIHFW RU VXSSO\ DQ\ RPLVVLRQ RU UH
DQ\ $ZDUG $JUHHPHQW LQ WKH PDQQHU DQG WR WKH H[WHQW LW VKDO
GHWHUPLQDWLRQV Rl WKH &RPPLWWHH RQ WKH PDWWHUV UHIHUUHG W

G 'HOHJDWLRQ RI $XWHKRRPFLWWHH LQ LWV VROH GLVFUHWLRQ DQG
DV LW PD\ SURYLGH PD\ GHOHJDWH DOO RU DQ\ SDUW RI LWV DXWKRUL
PHPEHUV RI WKH %RDUG DQG RU RIILFHUV RI WKH &RPSDQ\ SURYLGHG
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GHOHJDWH LWV DXWKRULW\ RU SRZHU ZLWK UHVSHFW WR L WKH VHOF
RWKHU SHUVRQ VXEMHFW WR 6HFWLRQ RI WKH ([FKDQJH $FW RU GHFI
DPRXQW RI DQ $ZDUG WR VXFK DQ RIILFHU RU SHUVRQ RU LL DQ\ $ZD!

6+$5(6 68%-(&7 72 7+( 3/$1 $:$5' /,0,76 *5$17 2) $:$5'6

D A1XPEHU RI 6KDUHV $YDLODEGXE MHF®ZWBG/GMXVWPHQW DV SURYLC
DJJUHJDWH QXPEHU RI 6KDUHV WKDW PD\ EH LVVXHG XQGHU WKH 30DQ
6KDUHV LL WKH QXPEHU RI VKDUHV UHPDLQLQJ IRU LVVXDQFH
&RUS /JRQJ 7THUP ,QFHQWLYH 30DQ RQ WKH (IIHFWLYH 'DWH DQG LL
&DVWOH ,QWHUQDWLRQDO &RUS /RQJ 7THUP ,QFHQWLYH 30DQ WKDW
RQ WKH (IIHFWLYH 'DWH DQG WKHUHDIWHU DUH IRUIHLWHG RU WHUPLQ
OLHX RI VKDUHV RI &RPPRQ 6WRFN RU LQ D PDQQHU VXFK WKDW DOO R
FRYHUHG E\ VXFK DZDUG DUH QRW LVVXHG WR WKH DZDUG KROGHU RU
LQYROYH VKDUHV RI &RPPRQ 6WRFN SURYLGHG KRZHYHU IRU SXUSRYV
ZLWKKHOG IURP SD\PHQW RI DQ DZDUG WR VDWLVI\ WD[ REOLJDWLRQV
DUH DYDLODEOH IRU LVVXDQFH XQGHU WKH 30DQ PD\ EH LVVXHG LQ DG
$Q\ 6KDUHV WKDW DUH WKH VXEMHFW Rl $ZDUGV XQGHU WKH 30DQ ZKL
XQH[HUFLVHG DUH VHWWOHG LQ FDVK LQ OLHX RI 6KDUHV RU LQ D PDC
FRYHUHG E\ DQ $ZDUG DUH QRW LVVXHG WR D 3DUWLFLSDQW LQFOXGL
VDWLVI\ WD[ REOLJDWLRQV RQ DQ\ $ZDUG RWKHU WKDQ DQ 2SWLRQ RU
GR QRW LQYROYH 6KDUHV VKDOO DJDLQ LPPHGLDWHO\ EHFRPH DYDLOI
XQGHU WKH 30DQ ,l 6KDUHV DUH ZLWKKHOG WR VDWLVI\ WD[ REOLJDW
6KDUHV VKDOO QRW DJDLQ EH DYDLODEOH IRU LVVXDQFH XQGHU WKH 3
RSWLRQ SULFH RI DQ 2SWLRQ RU WKH H[HUFLVH SULFH RI D 6$5 VXFK ¢
XQGHU WKH 30DQ

E .QFHQWLYH BWRFN 2SWLR®I$ZDUGBHLIPWM QXPEHU RI 6KDUHV ZLWK
,QFHQWLYH 6WRFN 2SWLRQV PD\ EH JUDQWHG XQGHU WKH 30DQ LV
VXEMHFW WR DGMXVWPHQW LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI

F *UDQW RI $ZDKEBV&RPPLWWHH PD\ IURP WLPH WR WLPH JUDQW $ZDl
HPSOR\HHV &RQVXOWDQWY RU 'LUHFWRUV GHWHUPLQHG E\ LW WR EH
DFFRUGDQFH ZLWK WKH WHUPV RI WKH 30DQ

G ‘LUHFWRU (TXLW\ 5HWDLIQH & BEZODGWVPD\ IURP WLPH WR WLPH DZC
&RPPRQ 6WRFN WR RQH RU PRUH QR @LHRHFORR H H T X U/WRVKRID § RMPLW W H H
VKDOO GHVLJQDWH WKH WHUPV DQG FRQGLWLRQV Rl WKH 'LUHFWRU (T
SURYLGHG KRZHYHU WKDW XQOHVV RWKHUZLVH GHVLJQDWHG E\ WKH
RQ WKH GDWH RI JUDQW 7KH 'LUHFWRU (TXLW\ *UDQWYV VKDOO EH SDLC
VKDOO QRW UHTXLUH DQ $ZDUG $JUHHPHQW 7KH DJJUHJDWH )DLU 0DU
LQ DFFRUGDQFH ZLWK DSSOLFDEOH ILQDQFLDO DFFRXQWLQJ UXOHV RI
GXULQJ D FDOHQGDU \HDU VKDOO EH GHWHUPLQHG E\ WKH &RPPLWWHH
\HDU $V Rl WKH FORVH Rl EXVLQHVV RQ WKH GDWH RI JUDQW WKH QX
GLUHFWRU VKDOO EH HTXDO WR [ WKH GHVLJQDWHG GROODU DPRXQW
)DLU ODUNHW 9DOXH RI D VKDUH RI &RPPRQ 6WRFN RQ VXFK GD\ ZKLFK
QHDUHVW ZKROH VKDUH

H 6XEVWLWXWH 3EBWRKRPPLWWHH PD\ JUDQW $ZDUGV XQGHU WKH 30L
DQG VWRFN EDVHG DzZzDUGV KHOG E\ VHUYLFH SURYLGHUV RI DQRWKHU
FRQVROLGDWLRQ RI WKH VHUYLFH UHFLSLHQW FRUSRUDWLRQ ZLWK WK
&RPSDQ\ RU DQ $IILOLDWH RI SURSHUW\ RU VWRFN Rl WKH VHUYLFH UH
GLUHFW WKDW WKH VXEVWLWXWH DZDUGV EH JUDQWHG RQ VXFK WHUP'
DSSURSULDWH LQ WKH FLUFXPVWDQFHYVY 7KH VXEVWLWXWLRQ RI DQ\ R
UHTXLUHPHQWY RI 7UHDV XU\ 5HIXODWLRQ h DQG 6HFWLRQ $ 8
WKH 30DQ VKDOO QRW FRXQW DJDLQVW WKH VKDUH OLPLWDWLRQV VHYV
6KDUHY VXEMHFW WR VXEVWLWXWH DZDUGY DJDLQ EH DYDLODEOH IRU
IRUIHLWXUH H[SLUDWLRQ RU FDVK VHWWOHPHQW
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I 6WRFEN 2| I HOHEEMHFW WR WKH OLPLWDWLRQV VHW IRUWK LQ 6HFWL
SXUVXDQW WR WKH JUDQW RI DQ $ZDUG PD\ EH DXWKRUL]JHG EXW XQLV'
SUHYLRXVO\ LVVXHG DQG RXWVWDQGLQJ DQG UHDFTXLUHG E\ WKH &RP
XQLVVXHG DQG ZKLFK DUH QRW VXEMHFW WR RXWVWDQGLQJ $ZDUGV D!
VXEMHFW WR WKH 30DQ EXW XQWLO WKH WHUPLQDWLRQ RI WKH 30DQ
VXIILFLHQW QXPEHU RI 6KDUHV WR PHHW WKH UHTXLUHPHQWYV RI WKH

J /LPLWDWLRQ RQ 'LYLGHQGY DQG 'L¥KIE KRB AOTWMWYHDHOHDWSURYLGH V
XQGHU WKLV 30DQ VKDOO HDUQ GLYLGHQGV RU 'LYLGHQG (TXLYDOHQW
GLYLGHQGV RU 'LYLGHQG (TXLYDOHQWY VKDOO EH VXEMHFW WR WKH V
XQGHUO\LQJ $ZDUGV DQG QR SRUWLRQ RI VXFK GLYLGHQGV RU 'LYLGH
RU GXULQJ WKH )RUIHLWXUH 5HVWULFWLRQ SHULRG 3ULRU WR SD\PHC(
EH FUHGLWHG WR DQ DFFRXQW PDLQWDLQHG RQ WKH ERRNV RI WKH &R
'LYLGHQG (TXLYDOHQWYV ZLOO EH VXEMHFW WR VXFK WHUPV FRQGLWLTF
&RPPLWWHH PD\ HVWDEOLVK IURP WLPH WR WLPH LQFOXGLQJ UHLQYH
6WRFN RU FRPPRQ VKDUH HTXLYDOHQWY 'LYLGHQG RU 'LYLGHQG (TXL
$zDUG $JUHHPHQW RU SXUVXDQW WR D UHVROXWLRQ DGRSWHG E\ WKF
$zZDUGYV 1R GLYLGHQGV RU 'LYLGHQG (TXLYDOHQWY VKDOO EH SDLG R

(/% %, 1,7<

$zDUGYV PD\ EH JUDQWHG RQO\ WR SHUVRQV ZKR DW WKH WLPH RI JUD(
‘'LUHFWRUV $Q $zZDUG PD\ EH JUDQWHG RQ PRUH WKDQ RQH RFFDVLRQ
OLPLWDWLRQV VHW IRUWK LQ WKH 30DQ VXFK $ZDUG PD\ LQFOXGH DQ
DQ QFHQWLYH 6WRFN 2SWLRQ D 6WRFN $ZDUG D 5HVWULFWHG 6WRFN
6WRFN $ZDUG D 6%$5 RU DQ 568 $ZDUG RU DQ\ FRPELQDWLRQ WKHUHRI

672&. 237,216 $1' 672&. $335(&,$7,21 5,*+76

D 2SWLRQ 3HULRG RU 6WRFN $SSUHFHIKIHWWRQ B RIKMDBHK RISRMGLRQ RU 6
DV VSHFLILHG E\ WKH &RPPLWWHH DW WKH GDWH RI JUDQW EXW VKDO!
WKH GDWH RI JUDQW

E J/LPLWDWLRQV RQ ([HUFLVH RI 2SWLRQ RU SQYWREWBRBQUHFI6BY VKO G
H[HUFLVDEOH LQ ZKROH RU LQ VXFK LQVWDOOPHQWY DQG DW VXFK WL

F 6SHFLDO /LPLWDWLRQV RQ .QFH@WDHN\6 \RRFAMUEIUWMIR YEHFLILHG L¢
$JUHHPHQW 2SWLRQV JUDQWHG SXUVXDQW WR WKH 30DQ VKDOO EH 2¢
2SWLRQV $Q ,QFHQWLYH 6WRFN 2SWLRQ PD\ EH JUDQWHG RQO\ WR DQ
&RPSDQ\ RU DQ\ SDUHQW RU VXEVLGLDU\ FRUSRUDWLRQ DV GHILQHG L
2SWLRQ LV JUDQWHG 7R WKH H[WHQW WKDW WKH DJJUHJDWH )DLU 0D!
UHVSHFWLYH ,QFHQWLYH 6WRFN 2SWLRQ LV JUDQWHG RI &RPPRQ 6WRHF
2SWLRQV DUH H[HUFLVDEOH IRU WKH ILUVW WLPH E\ DQ LQGLYLGXDO G
VWRFN RSWLRQ SODQV Rl WKH &RPSDQ\ DQG LWV SDUHQW DQG VXEVLG
,QFHQWLYH 6WRFN 2SWLRQV VKDOO EH WUHDWHG DV 2SWLRQV ZKLFK G
,QFHQWLYH 6WRFN 2SWLRQ VKDOO EH JUDQWHG WR DQ LQGLYLGXDO LI
LQGLYLGXDO RZQV VWRFN SRVVHVVLQJ PRUH WKDQ RI WKH WRWDO F
VWRFN Rl WKH &RPSDQ\ RU RI LWV SDUHQW RU VXEVLGLDU\ FRUSRUDW|
WKH &RGH XQOHVV L DW WKH WLPH VXFK 2SWLRQ LV JUDQWHG WKH R
9DOXH RI WKH &RPPRQ 6WRFN VXEMHFW WR WKH 2SWLRQ DQG LL VXFK
WKH H[SLUDWLRQ RI ILYH \HDUV IURP WKH GDWH RI JUDQW $Q ,QFHQW
RWKHUZLVH WKDQ E\ ZLOO RU WKH ODZV Rl GHVFHQW DQG GLVWULEXW
3DUWLFLSDQWxV OLIHWLPH RQO\ E\ VXFK 3DUWLFLSDQW RU WKH 3DUWL

G $ZDUG $JUHHPHQW

L (DFK 2SWLRQ VKDOO EH HYLGHQFHG E\ DQ $ZDUG $JUHHPHQW
VXFK SURYLVLRQV QRW LQFRQVLVWHQW ZLWK WKH SURYLVLRQV R
WLPH VKDOO DSSURYH LQFOXGLQJ SURYLVLRQV WR TXDOLI\ DQ ,Q
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WKH &RGH (DFK $ZDUG $JUHHPHQW VKDOO VSHFLI\ WKH HIITHFW R
WKH FRQVXOWLQJ RU DGYLVRU\ UHODWLRQVKLS RU PHPEHUVKI
H[HUFLVDELOLW\ RI WKH 2SWLRQ $Q $ZDUG $JUHHPHQW PD\ SURY
DV WKH &RPPLWWHH PD\ VSHFLI\ LQFOXGLQJ E\ WKH GHOLYHU\ RI

LL (DFK 6%$5 VKDOO EH HYLGHQFHG E\ DQ $ZDUG $JUHHPHQW LQ \
SURYLVLRQV QRW LQFRQVLVWHQW ZLWK WKH SURYLVLRQV RI WKH
VKDOO DSSURYH 8QOHVV RWKHUZLVH VHW IRUWK LQ DQ $ZDUG $.
+ROGHU VKDOO EH HQWLWOHG WR UHFHLYH SD\PHQW IURP WKH &F
PXOWLSO\LQJ WKH GLIITIHUHQFH EHWZHHQ WKH YDOXH RI D 6KDU
SULFH E\ WKH QXPEHU RI 6KDUHV ZLWK UHVSHFW WR ZKLFK WK
JUDQW SULFH IRU D 685 VKDOO EH HVWDEOLVKHG RQ WKH GDWH R
&RPPLWWHH WKH SD\PHQW PDGH WR D +ROGHU XSRQ WKH H[HUFL
RU LQ DQ\ FRPELQDWLRQ WKHUHRI 7KH &RPPLWWHHxV GHWHUPLC
PD\ EH VHW RXW LQ WKH DSSOLFDEOH 6%$5 $JUHHPHQW SHUWDLQLC

H S5HVWULFWLRQV RQ 5HSULFLQJ RI 2SWLRQV R U FBHSRF ND \$ SSSURHYALEHG!
BHFWLRQ ;,,, WKH &RPPLWWHH PD\ QRW ZLWKRXW DSSURYDO RI WKH V
RXWVWDQGLQJ $ZDUG $JUHHPHQW IRU DQ 2SWLRQ WR ORZHU WKH RSWI
RXWVWDQGLQJ $ZDUG $JUHHPHQW IRU DQ 2SWLRQ ZLWK D QHZ $ZDUG $
DPHQG DQ\ RXWVWDQGLQJ $ZDUG $JUHHPHQW IRU D 6$5 RU WR ORZHU \
UHSODFH DQ\ RXWVWDQGLQJ 6$5 ZLWK D QHZ 6$5 KDYLQJ D ORZHU 6%$5
RXWVWDQGLQJ UXQGHUZDWHUU 2SWLRQ RU 6$5 LQ H[FKDQJH IRU FDVK
RSWLRQ SULFH RI DQ 2SWLRQ RU FDQFHO DQG UHSODFH DQ\ RXWVWDQ
$JUHHPHQW KDYLQJ D ORZHU RSWLRQ SULFH RU ORZHU WKH 6$5 JUDQ\
RXWVWDQGLQJ 6$5 ZLWK D QHZ $ZDUG $JUHHPHQW KDYLQJ D ORZHU 6%
VR ZRXOG VXEMHFW WKH +ROGHU WR DGGLWLRQDO WD[HV XQGHU 6HFW

I 2SWLRQ 3ULFH DQG78EB\BHQMWH DW ZKLFK D 6KDUH PD\ EH SXUFKDV}
2SWLRQ VKDOO EH GHWHUPLQHG E\ WKH &RPPLWWHH EXW VXEMHFW W
SXUFKDVH SULFH VKDOO QRW EH OHVV WKDQ WKH )DLU ODUNHW 9DOXH
7TKH 2SWLRQ RU SRUWLRQ WKHUHRI PD\ EH H[HUFLVHG E\ GHOLYHU\ RI |
&RPSDQ\ DV VSHFLILHG E\ WKH &RPPLWWHH 7KH SXUFKDVH SULFH RI
SDLG LQ IXOO LQ WKH PDQQHU SUHVFULEHG E\ WKH &RPPLWWHH 6HSD
&RPSDQ\ IRU WKRVH 6KDUHY DFTXLUHG SXUVXDQW WR WKH H[HUFLVH R
6KDUHV DFTXLUHG SXUVXDQW WR WKH H[HUFLVH RI DQ\ 2SWLRQ WKDW
2SWLRQ RU VKRXOG WKH 6KDUHV EH UHSUHVHQWHG E\ ERRN RU HOHFV
6KDUHV VKDOO EH DFFRXQWHG IRU VHSDUDWHO\ LQ VXFK ERRN RU HOH

J OHWKRG RI ([HUFLVH RI 2SWLRQ

L *HQHUDO OHWKRG RBRIXEMHFMWWR WKH WHUPV DQG SURYLVLRQ!
DSSOLFDEOH $zDUG $JUHHPHQW 2SWLRQV PD\ EH H[HUFLVHG LQ Z
WKH GHOLYHU\ RI ZULWWHQ QRWLFH LQ WKH PDQQHU GHVLJQDWH (
+ROGHU ZLVKHV WR H[HUFLVH VXFK 2SWLRQ RQ WKH GDWH VXFK Q
6KDUHV ZLWK UHVSHFW WR ZKLFK WKH 2SWLRQ LV WR EH H[HUFLYV
FHUWLILFDWH UHSUHVHQWLQJ VXFK 6KDUHVY VKRXOG EH PDLOHG R
H[HUFLVH E\ D WKLUG SDUW\ EURNHU DV SURYLGHG EHORZ LQ RU
PXVW EH DFFRPSDQLHG E\ SD\PHQW Rl WKH RSWLRQ SULFH E\ DQ\
FDVK FHUWLILHG FKHFN EDQN GUDIW RU SRVWDO RU H[SUHVV PR
RSWLRQ SULFH XQGHU WKH 2SWLRQ % DQ HOHFWLRQ WR PDNH D
EURNHU GHDOHU LI DSSURYHG LQ DGYDQFH E\ WKH &RPPLWWHH R
RU & DQ\ RWKHU IRUP RI SD\PHQW ZKLFK LV DFFHSWDEOH WR WK

LL ([HUFLVH 7KURXJK 7KLUG KB GRP BRRLWRWHH PD\ SHUPLW D +ROG
SD\ WKH RSWLRQ SULFH DQG DQ\ DSSOLFDEOH WD[ ZLWKKROGLQJ
DXWKRUL]LQJ D WKLUG SDUW\ EURNHU WR VHOO DOO RU D SRUWLF
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2SWLRQ DQG UHPLW WR WKH &RPSDQ\ D VXIILFLHQW SRUWLRQ RI V
DQG DQ\ DSSOLFDEOH WD[ ZLWKKROGLQJ UHVXOWLQJ IURP VXFK H

LLL 2SWLRQV DQG 6WRFN $SSUHFLDWLRQ 5LJKWYV LQ 6XEVWLWXW
(PSOR\H2$WLRQV DQG 6%$5V PD\ EH JUDQWHG XQGHU WKH 30DQ IU
IRU RSWLRQV KHOG E\ SHUVRQV ZKR EHFRPH HPSOR\HHV &RQVXO'
PHUJHU RU FRQVROLGDWLRQ RU RWKHU EXVLQHVV WUDQVDFWLRQ
UHSULFLQJ SURKLELWLRQV RI 6HFWLRQV 9,, H DQG ;,9 VKDOO DSSES
SXUVXDQW WR WKLV 6HFWLRQ 9,, J

5(675,&7(' 672&. $:$5'6

D JRUIHLWXUH 5HVWULFWLRQV 7R %H (VWDEIOLVHKHWGVEKD W KIHU & RW R HW/
5HVWULFWHG 6WRFN $ZDUG VKDOO EH VXEMHFW WR UHVWULFWLRQV RC
RI WKH 3DUWLFLSDQW WR IRUIHLW DQG VXUUHQGHU WKH 6KDUHV WR W
ORUIHLWXUH 5HVWIHKH WRBRIM.WXUH SHVWULFWLRQV VKDOO EH GHWHUP
GLVFUHWLRQ DQG WKH &RPPLWWHH PD\ SURYLGH WKDW WKH )RUIHLW X
DWWDLQPHQW RI RQH RU PRUH SHUIRUPDQFH PHDVXUHY HVWDEOLVKHG
HPSOR\PHQW RU VHUYLFH ZLWK WKH &RPSDQ\ RU DQ $IILOLDWH IRU D V
RFFXUUHQFH RI DQ\ HYHQW RU WKH VDWLVIDFWLRQ RI DQ\ RWKHU FRQC(
GLVFUHWLRQ (DFK 5HVWULFWHG 6WRFN $ZDUG PD\ KDYH GLIIHUHQW )i
WKH &RPPLWWHH

E 2WKHU 7HUPV DQG &RRBPRQROWRFN DZDUGHG SXUVXDQW WR D 5H\
VKDOO EH UHSUHVHQWHG E\ L D VWRFN FHUWLILFDWH UHJLVWHUHG L!
HOHFWURQLF HQWU\ RU LLL DQ\ RWKHU UHDVRQDEOH DOWHUQDWLYH
RI &RPPRQ 6WRFN 8QOHVV SURYLGHG RWKHUZLVH LQ DQ $ZDUG $JUHH
WR YRWH &RPPRQ 6WRFN VXEMHFW WKHUHWR DQG WR HQMR\ DOO RWK}!
3DUWLFLSDQW VKDOO QRW EH HQWLWOHG WR GHOLYHU\ RI D VWRFN FH
ODSVHG % WKH &RPSDQ\ VKDOO UHWDLQ FXVWRG\ Rl WKH &RPPRQ 6W
ODSVHG & WKH 3DUWLFLSDQW PD\ QRW VHOO WUDQVIHU SOHGJH H]
WKH &RPPRQ 6WRFN XQWLO WKH )RUIHLWXUH 5HVWULFWLRQV KDYH OD!
FRQGLWLRQV HVWDEOLVKHG E\ WKH &RPPLWWHH SXUVXDQW WR WKH $2Z
5HVWULFWHG 6WRFN $ZDUG $W WKH WLPH RI VXFK $ZDUG WKH &RPPL!
DGGLWLRQDO WHUPV FRQGLWLRQV RU UHVWULFWLRQV UHODWLQJ WR
WR WKH WHUPLQDWLRQ RI HPSOR\PHQW RU VHUYLFH DV D &RQVXOWDQ)
RWKHUZLVH RI D 3DUWLFLSDQW SULRU WR H[SLUDWLRQ RI WKH )RUIHL
FRQGLWLRQV RU UHVWULFWLRQV VKDOO EH VHW IRUWK LQ WKH $ZDUG

F 3D\PHQW IRU 5HVWULFKH&RPAPRAWNWHH VKDOO GHWHUPLQH WKH DPI
SD\PHQW IRU &RPPRQ 6WRFN UHFHLYHG SXUVXDQW WR D 5HVWULFWHG
RI VXFK D GHWHUPLQDWLRQ D 3DUWLFLSDQW VKDOO QRW EH UHTXLUH
UHFHLYHG SXUVXDQW WR D 5HVWULFWHG 6WRFN $ZDUG H[FHSW WR WK

3(5)250$1&( $:$5'6

D B3HUIRUPDQFH $ZDUGY %DVHG 8SRQ 6DWLVIDFWEIREMRF HW R WKBQW
DQG SURYLVLRQV RI WKH 30DQ WKH &RPPLWWHH DW DQ\ WLPH DQG Il
$ZDUGYV XQGHU WKH 30DQ WR HOLJLEOH SHUVRQV LQ VXFK DPRXQWYV D!
GHWHUPLQH 7KH DPRXQW RI WKH YHVWLQJ DQG WKH WUDQVIHUDELOL
$ZDUG VKDOO EH EDVHG XSRQ WKH DWWDLQPHQW RI VXFK 3HUIRUPDQF
ZKHQ D 3HUIRUPDQFH $ZDUG LV PDGH

E )JRUP RI 3D\PHQW 8QGHU 3HUIRBPDRH}HWSXRBGEU D 3HUIRUPDQFH $Z
PDGH LQ FDVK RU 6KDUHV DV VSHFLILHG LQ WKH +ROGHUxV $ZDUG $JUL

F &HUWLILFDWLRQ E\ &RPPLWWHH .Q &RQMARWQREG WILRK BIDWKHW KWH ¢
DQ\ FRPSHQVDWLRQ EDVHG RQ WKH DFKLHYHPHQW RI 3HUIRUPDQFH *RE
WKDW DSSOLFDEOH 3HUIRUPDQFH *RDOV DQG DQ\ Rl WKH PDWHULDO W
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G 7LPH RI 3D\PHQW 8QGHU 3HUIRSPOB¥W BZIHIGRUPDQFH $ZDUG LV V
FXUUHQW WUDQVIHU RI 6KDUHV VXEMHFW WR D ULVN RI IRUIHLWXUH LG
D +ROGHUxXxV SD\PHQW XQGHU D 3HUIRUPDQFH $ZDUG VKDOO EH PDGH D
DSSOLFDEOH $ZDUG $JUHHPHQW 7KH $ZDUG $JUHHPHQW VKDOO VSHFL
GDWH WKDW LV QR ODWHU WKDQ WKH GDWH WKDW LV WZR DQG RQH KD
\HDU LQ ZKLFK WKH 3HUIRUPDQFH $ZDUG SD\PHQW LV QR ORQJHU VXEM
LL DW D WLPH WKDW LV SHUPLVVLEOH XQGHU 6HFWLRQ $

3+$1720 672&. $:$5'6

D 3KDQWRP 6WRFN S8KDQ®\RP 6WRFN $ZDUGV DUH ULJKWV WR UHFHLY
YHVW RYHU D SHULRG RI WLPH DV HVWDEOLVKHG E\ WKH &RPPLWWHH .
FULWHULD RU REMHFWLYHY 7KH &RPPLWWHH PD\ LQ LWV GLVFUHWLR(
SDUWLFLSDQW UHVSHFWLQJ DQ\ 3KDQWRP 6WRFN $ZDUG

E $7ZDUG 3HUEZRB &RPPLWWHH VKDOO HVWDEOLVK ZLWK UHVSHFW W
SKDQWRP 6WRFN $ZDUG D SHULRG RYHU ZKLFK WKH $ZDUG VKDOO YHV'

F $ZDUGYV &ULWHGBHWHUPLQLQJ WKH YDOXH RI 3BKDQWRP 6WRFN $ZDL
LQWR DFFRXQW D 3DUWLFLSDQWxV UHVSRQVLELOLW\ OHYHO SHUIRUPEL
FRQVLGHUDWLRQV DV LW GHHPVY DSSURSULDWH

G 3D\PHOQWROORZLQJ WKH HQG RI WKH YHVWLQJ SHULRG IRU D 3KDQ
WLPH DV WKH DSSOLFDEOH 3KDQWRP 6WRFN $ZDUG $JUHHPHQW PD\ SUI
$zDUG VKDOO EH HOQOWLWOHG WR UHFHLYH SD\PHQW RI DQ DPRXQW QR)
SKDQWRP 6WRFN $ZDUG EDVHG RQ WKH WKHQ YHVWHG YDOXH RI WKH {
$zDUG PD\ EH PDGH LQ FDVK &RPPRQ 6WRFN RU D FRPELQDWLRQ WKHI

H 7HUPLQDWLRQ R$ SKDQ®WRP 6WRFN $ZDUG VKDOO WHUPLQDWH LI W
UHPDLQ FRQWLQXRXVO\ LQ WKH HPSOR\ RI WKH &RPSDQ\ DQG LWV $I1ILC
VHUYLFHYVY DV D &RQVXOWDQW RU D 'LUHFWRU IRU WKH &RPSDQ\ DQG LV
YHVWLQJ SHULRG H[FHSW DV PD\ EH RWKHUZLVH GHWHUPLQHG E\ WKH

672&. $:$5'6

D 6WRFN $ZDB®WRFN $ZzDUGV DUH ULJKWYV WR UHFHLYH 6KDUHV ZKLF
VDWLVIDFWLRQ RI DQ\ SHUIRUPDQFH FULWHULD RU REMHFWLYHV 7KH
SD\PHQW SDUWLDO SD\PHQW RU RWKHU FRQGLWLRQV RI WKH 3DUWLFL

E $ZDUGYV &ULWHGHWHUPLQLQJ WKH QXPEHU RI 6KDUHV VXEMHFW W
WKH &RPPLWWHH PD\ WDNH LQWR DFFRXQW D 3DUWLFLSDQWxV UHVSRQ
$ZzDUGYVY DQG VXFK RWKHU FRQVLGHUDWLRQV DV LW GHHPV DSSURSULD

F 3D\PHQW 3DUWLFLSDQW ZKR UHFHLYHV D 6WRFN $ZDUG VKDOO EH
SD\PHQW RI VXFK $ZDUG LQ &RPPRQ 6WRFN

5(675,&7(' 672&. 81,7 $:$5'6

D 568 $ZDUGY¥Q 568 $zDUG VKDOO EH VLPLODU LQ QDWXUH WR D 5HV)
QR 6KDUHV RU FDVK VKDOO EH WUDQVIHUUHG WR WKH +ROGHU XQWLO
SHUIRUPDQFH FRQGLWLRQV KDYH EHHQ VDWLVILHG 7KH DPRXQW RI D
UHVWULFWLRQVY DSSOLFDEOH WR DQ\ 568 $ZDUG VKDOO EH GHWHUPLQ!
7KH 8RPPLWWHH VKDOO PDLQWDLQ D ERRNNHHSLQJ OHGJHU DFFRXQW
XQGHU WKH 30DQ IRU WKH EHQHILW RI D +ROGHU

E JRUP RI 3D\PHQW 8QGHU 563B\BARDWGXQGHU DQ 568 $ZzDUG VKDOO EH
6KDUHV DV VSHFLILHG LQ WKH DSSOLFDEOH $zZzDUG $JUHHPHQW

F 7LPH RI 3D\PHQW 8QGHU 3®3PRPZO@WGNR D +ROGHU XQGHU DQ 568 $ZI
DW VXFK WLPH DV LV VSHFLILHG LQ WKH DSSOLFDEOH $ZDUG $JUHHPHQ
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WKH SD\PHQW ZLOO EH PDGH L E\ D GDWH WKDW LV QR ODWHU WKDQ \
PRQWKYV DIWHU WKH HQG RI WKH ILVFDO \HDU LQ ZKLFK WKH 568 $ZDUG
6 XEVWDQWLDO 5LVN RI )RUIHLWXUH RU LL DW D WLPH WKDW LV SHUP

5(&$3,7%$/,=$7,21 5(25*$1,=$7,21 $1' &25325%$7( &+$1*(6

D 1R (IIHFW RQ 5LJKW RHH3IRAWWHQFH RI WKH 30DQ DQG WKH $zZDUG
VKDOO QRW DIIHFW LQ DQ\ zD\ WKH ULJKW RU SRZHU RI WKH %RDUG RU
DXWKRUL]JH DQ\ DGMXVWPHQW UHFDSLWDOL]DWLRQ UHRUJDQL]DWLRQ
$IILOLDWHxV FDSLWDO VWUXFWXUH RU LWV EXVLQHVY DQ\ PHUJHU RU
DQ\ LVVXH RI GHEW RU HTXLW\ VHFXULWLHY DKHDG RI RU DIIHFWLQJ &F
GLVVROXWLRQ RU OLTXLGDWLRQ RI WKH &RPSDQ\ RU DQ\ $IILOLDWH RU
RI DOO RU DQ\ SDUW RI LWV DVVHWY RU EXVLQHVYV RU DQ\ RWKHU FRU S
FKDUDFWHU RU RWKHUZLVH

E $GMXVWPHQW &DBKHHHYHQW RI DQ\ FKDQJH LQ WKH RXWVWDQGLGC
UHDVRQ RI DQ\ VWRFN GLYLGHQG VSOLW VSLQRII UHFDSLWDOL]DWLR
H[WUDRUGLQDU\ GLYLGHQG H[FKDQJH Rl VKDUHV RU RWKHU FKDQJH DI
ZLWKRXW WKH &RPSDQ\xV UHFHLSW RI FRQVLGHUDWLRQ RU RWKHU HT
JLODQFLDO $FFRXQWLQJ 6WDQGDUGY %RDUG )$6% S$FFRXQWLQJ 6WDQ
&RPSHQVDWLRQ IRUPHUO\ )$6% 6WDWHPHQW 5 DGMXVWPHQWYV VKD
WHUPV WKH QXPEHU RI 6KDUHV DQG RU WKH H[HUFLVH SULFH SHU 6KD
LL WKH VKDUH OLPLWDWLRQV VHW IRUWK LQ 6HFWLRQ 9 KHUHRI ZLW|
HTXLWDEOH WR SUHYHQW GLOXWLRQ RU HQODUJHPHQW RI ULJKWV SUI
VXEMHFW WR DQ\ $ZDUG VKDOO DOZD\V EH D ZKROH QXPEHU 7KH &RPF
DGMXVWPHQWY GHVFULEHG LQ WKH SUHYLRXV VHQWHQFH LQ WKH HYHC
RWKHU WKDQ D QRUPDO FDVK GLYLGHQG $GMXVWPHQWYV LI DQ\ DQG
E\ WKH &RPPLWWHH VKDOO EH ILQDO ELQGLQJ DQG FRQFOXVLYH &RQ
&RPSDQ\ VKDOO EH GHHPHG WR KDYH EHHQ HIIHFWHG IRU DGHTXDWH F
SURYLGHG KHUHLQ QR LVVXDQFH E\ WKH &RPSDQ\ RI VKDUHV RI DQ\ FC
RI DQ\ FODVV VKDOO DIIHFW DQG QR DGMXVWPHQW E\ UHDVRQ WKHUH
RU SULFH RI 6KDUHV VXEMHFW WR DQ $ZDUG

F &RUSRUDWH &KDQJI&G&RUSRUDWH &KDQJH RFFXUV WKH &RPPLWWHH
FRQVHQW RU DSSURYDO RI DQ\ 3B DUWLFLSDQW VXEMHFW WR DQ\ UHVW!I
$JUHHPHQW RU DQ\ RWKHU ZULWWHQ DJUHHPHQW HQWHUHG LQWR EHW
HITHFW RQH RU PRUH RI WKH IROORZLQJ DOWHUQDWLYHYVY DV VHOHFWH
DOWHUQDWLYHYVY PD\ YDU\ DPRQJ LQGLYLGXDO 3DUWLFLSDQWY DQG ZKL
LOQGLYLGXDO 3DUWLFLSDQW

L IRU DQ\ DZDUG RI 2SWLRQV RU 6$5V HLWKHU $ DFFHOHUDW
6$5V WKHQ RXWVWDQGLQJ PD\ EH H[HUFLVHG VR WKDW VXFK 2SWL
IRU D OLPLWHG SHULRG RI WLPH RQ RU EHIRUH D VSHFLILHG GDW
IL[HG E\ WKH &RPPLWWHH DIWHU ZKLFK VSHFLILHG GDWH DOO XQl
ULJKWV Rl WKH 3DUWLFLSDQWY WKHUHXQGHU VKDOO WHUPLQDWH
&RPSDQ\ E\ DOO RU VHOHFWHG 3DUWLFLSDQWYV RI VRPH RU DOO R
E\ VXFK 3DUWLFLSDQWY LUUHVSHFWLYH RI ZKHWKHU VXFK $ZDUG"
SURYLVLRQV RI WKH 30DQ RU WKH DSSOLFDEOH $ZDUG $JUHHPHQV
&RUSRUDWH &KDQJH VSHFLILHG E\ WKH &RPPLWWHH LQ ZKLFK HY
FDQFHO VXFK $ZDUGV DQG WKH &RPSDQ\ VKDOO SD\ RU FDXVH WR
DPRXQW RI FDVK SHU 6KDUH HTXDO WR WKH H[FHVV LI DQ\ RI WK|
6KDUHV VXEMHFW WR VXFK 2SWLRQ RYHU WKH H[HUFLVH SULFH V
WKH JUDQW GDWH YDOXHV RI WKH 6$5V ZLWK UHVSHFW WR VXFK 6
$ZDUGV PD\ LQ WKH &RPPLWWHHxXxV GLVFUHWLRQ EH FDQFHOOHG
DPRXQW

LL IRU DQ\ $zDUG ZLWK UHVSHFW WR DOO RU VHOHFWHG 3DUWL
RXWVWDQGLQJ $ZzDUGYV ZKHWKHU YHVWHG RU XQYHVWHG DVVXPH
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QDWXUH VXEVWLWXWHG IRU VRPH RU DOO RI WKHLU WKHQ RXWVW
YHVWHG RU XQYHVWHG E\ DQ HQWLW\ ZKLFK LV D SDUW\ WR WKH
&KDQJH DQG ZKLFK LV WKHQ RU ZLOO EH XSRQ FRPSOHWLRQ RI W
HPSOR\LQJ VXFK 3DUWLFLSDQW RU ZKLFK LV RU ZLOO EH XSRQ FF
WUDQVDFWLRQ DIILOLDWHG RU DVVRFLDWHG ZLWK VXFK 3DUWLFL
PDQQHU DV WKH &RPSDQ\ SULRU WR WKH &RUSRUDWH &KDQJH RU
SURYLGHG WKDW $ VXFK DVVXPSWLRQ RU VXEVWLWXWLRQ LV RQ
9DOXH RI WKH &RPPRQ 6WRFN VXEMHFW WR WKH $ZDUG LPPHGLDW
LV HTXDO WR WKH DJJUHJDWH )DLU ODUNHW 9DOXH RI DOO &RPPR(
LPPHGLDWHO\ EHIRUH VXFK DVVXPSWLRQ RU VXEVWLWXWLRQ DQC
HILVWLQJ $ZDUG RU WKH VXEVWLWXWHG ULJKWYVY XQGHU VXFK QHZ
VXEVWDQWLDOO\ WKH VDPH WHUPV DQG FRQGLWLRQV DV WKH ULJ
VXEVWLWXWHG IRU DV WKH FDVH PD\ EH

LLL PDNH VXFK DGMXVWPHQWY WR $ZDUGV WKHQ RXWVWDQGLQJ
WR UHIOHFW VXFK &RUSRUDWH &KDQJH SURYLGHG KRZHYHU WKI
VROH GLVFUHWLRQ WKDW QR DGMXVWPHQW LV QHFHVVDU\ WR $ZD
DQ $zDUG WR SURYLGH WKDW WKH QXPEHU DQG FODVV RI 6KDUHYV
DGMXVWHG VR WKDW VXFK $ZzDUG VKDOO WKHUHDIWHU FRYHU VHF
FRUSRUDWLRQ RU RWKHU SURSHUW\ LQFOXGLQJ FDVK DV GHWHU
GLVFUHWLRQ RU

LY H[FHSW DV RWKHUZLVH SURYLGHG LQ 6HFWLRQ ;9 K RU DQ $:
WR WKH IRUHJRLQJ SURYLVLRQV RI WKLV 6HFWLRQ ;,,, F XSRQ W]
WKH &RPPLWWHH DFWLQJ LQ LWV VROH GLVFUHWLRQ ZLWKRXW W
PD\ UHTXLUH WKH PDQGDWRU\ VXUUHQGHU WR WKH &RPSDQ\ E\ VH
WKH RXWVWDQGLQJ $ZDUGV DV RI D GDWH EHIRUH RU DIWHU VXF
&RPPLWWHH LQ ZKLFK HYHQW WKH &RPPLWWHH VKDOO WKHUHXSR
VKDOO SD\ RU FDXVH WR EH SDLG WR HDFK 3DUWLFLSDQW DQ DP
YDOXH Rl VXFK $ZDUG ZKLFK LQ WKH HYHQW WKH DSSOLFDEOH SH
VXFK $ZDUG KDV QRW EHHQ FRPSOHWHG VKDOO EH PXOWLSOLHG
WKH QXPEHU RI GD\V GXULQJ WKH SHULRG EHJLQQLQJ RQ WKH ILU
YHVWLQJ SHULRG DQG HQGLQJ RQ WKH GDWH Rl WKH VXUUHQGHU
DJJUHJDWH QXPEHU RI GD\V LQ WKH DSSOLFDEOH SHUIRUPDQFH R

G 2WKHU &KDQJHYV LQ WKH &RP RWRKH HWRIENV RI FKDQJHYV LQ WKH RXW
6WRFN E\ UHDVRQ RI UHFDSLWDOL]DWLRQV UHRUJDQL]DWLRQV PHUJH
VSOLW RIIV VSLQ RIIV H[FKDQJHV RU RWKHU UHOHYDQW FKDQJHV LQ F
&RPPRQ 6WRFN RFFXUULQJ DIWHU WKH GDWH RI WKH JUDQW RI DQ\ $zD
6HFWLRQ ;,,, VXFK $ZzDUG DQG DQ\ DJUHHPHQW HYLGHQFLQJ VXFK $ZDL
&RPPLWWHH DW LWV VROH GLVFUHWLRQ DV WR WKH QXPEHU DQG SULF|
VXFK $ZDUG ,Q WKH HYHQW RI DQ\ VXFK FKDQJH LQ WKH RXWVWDQGLC
KROGHUV RI 4RPPRQ 6WRFN WKH DJJUHIJDWH QXPEHU RI 6KDUHV WKHQ
XQGHU 6HFWLRQ 9 D PD\ EH DSSURSULDWHO\ DGMXVWHG E\ WKH &RPPI
FRQFOXVLYH

H 6HFWLRQ $ /ILPLMWKHWRP@RZLQJ SURYLVLRQVY VKDOO DSSO\ ZLWK
XQGHU WKLV 6HFWLRQ ;,,,

L DQ\ DGMXVWPHQWY PDGH WR $ZDUGV WKDW DUH FRQVLGHUHC
PHDQLQJ RI 6HFWLRQ $ VKDOO EH PDGH LQ FRPSOLDQFH ZLWK W
XQOHVV WKH 3DUWLFLSDQW FRQVHQWY RWKHUZLVH

LL DQ\ DGMXVWPHQWY PDGH WR $ZDUGV WKDW DUH QRW FRQVLC
VXEMHFW WR 6HFWLRQ $ VKDOO EH PDGH LQ VXFK D PDQQHU DV
WKH $ZDUGV HLWKHU FRQWLQXH QRW WR EH VXEMHFW WR 6HFWLR
6HFWLRQ $ XQOHVV WKH 3DUWLFLSDQW FRQVHQWYV RWKHUZLVH
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LLL LQ DQ\ FLUFXPVWDQFH RU WUDQVDFWLRQ LQ ZKLFK FRPSHQV
DQ $ZDUG ZRXOG UHVXOW LQ WKH LPSRVLWLRQ RI DQ DGGLWLRQD
GHILQLWLRQ RI U&RUSRUDWH &KDQJHU ZHUH WR DSSO\ EXW ZRXO
DGGLWLRQDO WD[ LI WKH WHUP U&RUSRUDWH &KDQJHU ZHUH GHIL
HYHQWU ZLWKLQ WKH PHDQLQJ RI 7FUHDVXU\ 5HIXODWLRQ 6HFWLR
&KDQJHU VKDOO PHDQ D UFKDQJH LQ FRQWURO HYHQWU ZLWKLQ V
6HFWLRQ $ L EXW RQO\ WR WKH H[WHQW QHFHVVDU\ WR S|
EHFRPLQJ VXEMHFW WR DQ DGGLWLRQDO WD[ XQGHU 6HFWLRQ $

I 1R $GMXVWPHQWY 8QOHVYV 2WKHRHEZIWHD YURHWUWBHGEHIRUH H[SUHVV(
LVVXDQFH E\ WKH &RPSDQ\ RI VKDUHV RI VWRFN RI DQ\ FODVV RU VHFX
DQ\ FODVV IRU FDVK SURSHUW\ ODERU RU VHUYLFHV XSRQ GLUHFW \
VXEVFULEH WKHUHIRU RU XSRQ FRQYHUVLRQ RI VKDUHYVY RU REOLJDWL
VKDUHV RU RWKHU VHFXULWLHYVY DQG LQ DQ\ FDVH ZKHWKHU RU QRW IF
DGMXVWPHQW E\ UHDVRQ WKHUHRI VKDOO EH PDGH ZLWK UHVSHFW WR
WKHUHWRIRUH JUDQWHG RU WKH SXUFKDVH SULFH SHU VKDUH LI DSSC

$0(1'0(17 $1' 7(50,1$7,21 2) 7+( 3/$1

7KH %YRDUG LQ LWV GLVFUHWLRQ PD\ WHUPLQDWH WKH 30DQ DW DQ\ W
$ZDUGY KDYH QRW WKHUHWRIRUH EHHQ JUDQWHG 7KH %RDUG VKDOO
DQ\ SDUW WKHUHRI IURP WLPH WR WLPH SURYLGHG WKDW QR FKDQJH |
WKH ULJKWV RI D 3DUWLFLSDQW ZLWK UHVSHFW WR DQ $ZDUG WKHUHW
SBDUWLFLSDQW DQG SURYLGHG IXUWKHU WKDW WKH %RDUG PD\ QRW

&RPSDQ\ D DPHQG WKH 30DQ WR LQFUHDVH WKH PD[LPXP DJJUHJDWH
XQGHU WKH 30DQ RU FKDQJH WKH FODVV RI LQGLYLGXDOV HOLJLEOH W
RU GHOHWH 6HFWLRQ 9,, H

0,6&(//$1(286

D 1R 5LJKW 7R $Q $#HDWKHU WKH DGRSWLRQ RI WKH 30DQ QRU DQ\ D
&RPPLWWHH VKDOO EH GHHPHG WR JLYH DQ\ LQGLYLGXDO DQ\ ULJKW W
KHUHXQGHU H[FHSW DV PD\ EH HYLGHQFHG E\ DQ $ZDUG $JUHHPHQW G
DQG WKHQ RQO\ WR WKH H[WHQW DQG RQ WKH WHUPV DQG FRQGLWLRQ
XQIXQGHG 7KH &RPSDQ\ VKDOO QRW EH UHTXLUHG WR HVWDEOLVK DQ
RWKHU VHJUHJDWLRQ RI IXQGV RU DVVHWV WR DVVXUH WKH SHUIRUPD(

E 1R (PSOR\PHQW OHPEHUVKLS 5LJKRWKE&RQIFRQWOLQHG LQ WKH 30C
XSRQ DQ\ HPSOR\HH RU &RQVXOWDQW DQ\ ULJKW ZLWK UHVSHFW WR FF
RU DGYLVRU\ UHODWLRQVKLS ZLWK WKH &RPSDQ\ RU DQ\ $IILOLDWH RU
&RPSDQ\ RU DQ\ $IILOLDWH WR WHUPLQDWH KLV RU KHU HPSOR\PHQW R
WLPH 1RWKLQJ FRQWDLQHG LQ WKH 30DQ VKDOO FRQIHU XSRQ DQ\ 'L
RI PHPEHUVKLS RQ WKH %RDUG

F 2WKHU /DZ¥H &RPSDQ\ VKDOO QRW EH REOLJDWHG WR LVVXH DQ\
$zZDUG JUDQWHG XQGHU WKH 30DQ DW DQ\ WLPH ZKHQ WKH 6KDUHV FR?
UHJLVWHUHG XQGHU WKH 6HFXULWLHV $FW RI DV DPHQGHG DQG V.
UHJXODWLRQV DV WKH &RPSDQ\ RU WKH &RPPLWWHH GHHPVY DSSOLFDE!
WKH &RPSDQ\ WKHUH LV QR H[HPSWLRQ IURP WKH UHJLVWUDWLRQ UHT
UHIJXODWLRQV DYDLODEOH IRU WKH LVVXDQFH DQG VDOH RI VXFK 6KDU

G AR )UDFWLRQDOIRKDJMDHFWLRQDO 6KDUHVY VKDOO EH GHOLYHUHG QI
IUDFWLRQDO 6KDUHV EH SDLG

H LWKKROGLIOHd &RPSDQ\ RU DQ\ $IILOLDWH VKDOO EH HQWLWOHG W
FRPSHQVDWLRQ SD\DEOH WR HDFK +ROGHU DQ\ VXPV UHTXLUHG E\ IHGHI
ZLWKKHOG ZLWK UHVSHFW WR DQ $ZDUG LQFOXGLQJ WKH YHVWLQJ RU
&RPSDQ\ RU DQ\ $IILOLDWH PD\ UHTXLUH WKH +ROGHU RU RWKHU SHUV
VXFK VXPV IRU WD[HVY GLUHFWO\ WR WKH &RPSDQ\ RU $IILOLDWH LQ FD
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$OWHUQDWLYHO\ LQ WKH GLVFUHWLRQ RI WKH &RPPLWWHH WKH &RPS
WR WKH +ROGHU XSRQ WKH H[HUFLVH RU YHVWLQJ RI D +ROGHUXxV $ZDL
WKH &RPSDQ\ RU DQ $IILOLDWH 7KH &RPPLWWHH PD\ LQ LWV GLVFUHYV
VDWLVI\ WKH &RPSDQ\xV RU $IILOLDWHxV WD[ ZLWKKROGLQJ REOLJDWL
VKDOO KDYH QR REOLJDWLRQ XSRQ YHVWLQJ RU H[HUFLVH RI DQ\ $ZDU
UHFHLYHG SD\PHQW VXIILFLHQW WR VDWLVI\ WKH &RPSDQ\xV RU $IILOL
WR WKDW YHVWLQJ RU H[HUFLVH IHLWKHU WKH &RPSDQ\ QRU DQ\ $I1IL
WKH H[LVWHQFH RI WKH WD[ RU WKH DPRXQW ZKLFK LW ZLOO EH UHTXL

I 1R SHVWULFWLRQ RQ &RUISRVIOIMVOH FRWMWRDQA QHG LQ WKH 30DQ VKDO
SUHYHQW WKH &RPSDQ\ RU DQ\ $IILOLDWH IURP WDNLQJ DQ\ DFWLRQ Zt
$IILOLDWH WR EH DSSURSULDWH RU LQ LWV EHVW LOQWHUHVW ZKHWKH!|
RQ WKH 30DQ RU DQ\ $ZzDUG PDGH XQGHU WKH 30DQ 1R 3DUWLFLSDQW
DQ\ FODLP DJDLQVW WKH &RPSDQ\ RU DQ\ $IILOLDWH DV D UHVXOW RI L

J B5HVWULFWLRQV ROQ7BDPDMYWEH RWKHU WKDQ DQ ,QFHQWLYH 6WRFN 2
VXEMHFW WR WKH WUDQVIHU UHVWULFWLRQV VHW IRUWK LQ 6HFWLRQ
ZLOO RU WKH ODZV Rl GHVFHQW DQG GLVWULEXWLRQ LL SXUVXDQW \
E\ WKH &RGH RU WKH UXOHV WKHUHXQGHU LLL ZLWK UHVSHFW WR $2
,QFHQWLYH 6WRFN 2SWLRQV LI VXFK WUDQVIHU LV SHUPLWWHG LQ WK
E\ D 3DUWLFLSDQW WR D PHPEHU Rl WKH 3DUWLFLSDQWxV ,PPHGLDWH
3DUWLFLSDQW DQG WKH 3DUWLFLSDQWxV ,PPHGLDWH )DPLO\ RU WR D
RQO\ SDUWQHUV RU VWRFNKROGHUV DUH WKH 3DUWLFLSDQW DQG PHPE
LY ZLWK WKH FRQVHQW RI WKH &RPPLWWHH SURYLGHG KRZHYHU QR
VWRFNKROGHU DSSURYDO

K &RPSOLDQFH :LWK 6HRYDRIGY WKDOO EH GHVLIJQHG JUDQWHG DQC
PDQQHU WKDW WKH\ DUH HLWKHU H[HPSW IURP WKH DSSOLFDWLRQ RI

$ (DFK $zDUG $JUHHPHQW IRU DQ $ZDUG WKDW LV LQWHQGHG WR FR

$ VKDOO EH FRQVWUXHG DQG LQWHUSUHWHG LQ DFFRUGDQFH ZLWK \
WKDW DQ $ZzDUG DQ $zZDUG $JUHHPHQW SD\PHQW GLVWULEXWLRQ GH
DFWLRQ RU DUUDQJHPHQW FRQWHPSODWHG E\ WKH SURYLVLRQV RI WK
FDXVH D +ROGHU WR EHFRPH VXEMHFW WR DGGLWLRQDO WD[HV XQGHU
VSHFLILFDOO\ SURYLGHVY RWKHUZLVH VXFK $zZzDUG $ZDUG $JUHHPHQW
WUDQVDFWLRQ RU RWKHU DFWLRQ RU DUUDQJHPHQW VKDOO QRW EH Jl
WKH UHODWHG SURYLVLRQV RI WKH 30DQ RU $zDUG $JUHHPHQW ZLOO E
VXVSHQGHG LQ RUGHU WR FRPSO\ ZLWK WKH UHTXLUHPHQWY Rl 6HFWL|
E\ WKH &RPPLWWHH LQ HDFK FDVH ZLWKRXW WKH FRQVHQW RI RU QRW
2SWLRQ VKDOO QRW EH HIWHQGHG WR WKH H[WHQW WKDW VXFK H[WHQ
WD[HV XQGHU 6HFWLRQ $

L SHVWULFWLRVXWH &RPPLWWHH LPSRVHVY YHVWLQJ RU WUDQVIHUDEL
ZLWK UHVSHFW WR DQ $ZzDUG WKH &RPPLWWHH PD\ LVVXH VXFK LQVWU
DIHQW LQ FRQQHFWLRQ WKHUHZLWK DV LW GHHPVY DSSURSULDWH 7KH
6KDUHV LVVXHG SXUVXDQW WR DQ $ZDUG WR EH LPSULQWHG ZLWK DQ\
FRQVLGHUV DGYLVDEOH ZLWK UHVSHFW WR WKH UHVWULFWLRQV RU VI
HOHFWURQLF HQWU\ UDWKHU WKDQ D FHUWLILFDWH WKH &RPSDQ\ PD\
6KDUHYVY DV FRXQVHO IRU WKH &RPSDQ\ FRQVLGHUV QHFHVVDU\ RU DGY

M 5LIJKWV $V D 6 WRFAWXERMHFMWUWR WKH WHUPY DQG FRQGLWLRQV RI W
$zDUG $IJUHHPHQWY HDFK +ROGHU RI DQ $ZDUG VKDOO KDYH DOO WKH
6KDUHV LVVXHG WR WKH +ROGHU SXUVXDQW WR WKH $ZDUG GXULQJ DQ
VXEMHFW WR IRUIHLWXUH DQG UHVWULFWLRQV RQ WUDQVIHU LQFOXGI
D +ROGHU KDYH DQ\ ULJKWV RI D VWRFNKROGHU ZLWK UHVSHFW WR DQ
SXUVXDQW WR WKH $ZDUG

N S5HFRXSPH®@WO $ZzDUGV JUDQWHG XQGHU WKH 30DQ ZLOO EH VXEML!
ZLWK DQ\ UHFRXSPHQW SROLF\ WKDW WKH &RPSDQ\ KDV DGRSWHG RU I
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WKH OLVWLQJ VWDQGDUGY RI DQ\ QDWLRQDO VHFXULWLHY H[FKDQJH R
VHFXULWLHY DUH OLVWHG RU DV LV RWKHUZLVH UHTXLUHG E\ WKH 'RG!
SBURWHFWLRQ $FW RU RWKHU DSSOLFDEOH ODZ RU LL WKDW RWKHUZL

D UHVWDWHPHQW E\ WKH &RPSDQ\ RI LWV ILQDQFLDO VWDWHPHQWYV
UHSXWDWLRQDO KDUP WR WKH &RPSDQ\

O 3HUVRQV 5HVLGLQJ 2XWVLGH RI WRRWHZ B Y IKW WG @ B/IDQWMHIYQ\ SURYLVLF
WKH FRQWUDU\ LQ RUGHU WR FRPSO\ ZLWK WKH ODZV LQ RWKHU FRXQ
$IILOLDWHYVY RSHUDWHYVY RU KDV HPSOR\HHV WKH &RPPLWWHH LQ LWV \
DXWKRULW\ WR L GHWHUPLQH ZKLFK $IILOLDWHYV VKDOO EH FRYHUHG
HPSOR\HG RU KLUHG RXWVLGH WKH 8QLWHG 6WDWHY DUH HOLJLEOH WHF
WHUPV DQG SURYLVLRQV RI WKH 30DQ DQG WKH WHUPV DQG FRQGLWLF
UHVLGH RXWVLGH WKH 8QLWHG 6WDWHYVY LY HVWDEOLVK VXESODQV D
DQG SURFHGXUHV WR WKH HIWHQW VXFK DFWLRQV PD\ EH QHFHVVDU\ F
PRGLILFDWLRQV WR 30DQ WHUPV DQG SURFHGXUHYV HVWDEOLVKHG XQC
EH DWWDFKHG WR WKH 30DQ GRFXPHQW DV $SSHQGLFHV DQG Y WDN
PDGH WKDW LW GHHPV DGYLVDEOH WR REWDLQ RU FRPSO\ ZLWK DQ\ Q
HIHPSWLRQV RU DSSURYDOV 1RWZLWKVWDQGLQJ WKH DERYH WKH &R
KHUHXQGHU DQG QR $zZzDUGV VKDOO EH JUDQWHG WKDW ZRXOG YLROD
RU JRYHUQLQJ VWDWXWH RU DQ\ RWKHU DSSOLFDEOH ODZ

P BLH5LIJKW RI 2VIKHHWRPSDQ\ ZLOO KDYH WKH ULJKW WR RIIVHW DJDLQYV
RU RWKHU SURSHUW\ LQFOXGLQJ FDVK XQGHU WKH 30DQ RU DQ\ $zZD
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WUDYHO DQG HQWHUWDLQPHQW
REOLJDWLRQV XQGHU DQ\ $ZDUGV RU DPRXQWYVY UHSD\DEOH WR WKH &F
KRXVLQJ DXWRPRELOH RU RWKHU HPSOR\HH SURJUDPV WKDW WKH 3D
DPRXQWY WKH &RPPLWWHH RWKHUZLVH GHHPV DSSURSULDWH SXUVXDC
DIJUHHPHQW SURYLGHG KRZHYHU WKDW QR VXFK RIIVHW VKDOO EH St
UDFFHOHUDWLRQU RI D SD\PHQW KHUHXQGHU ZLWKLQ WKH PHDQLQJ RI
DQ H[FOXVLYH UHPHG\ DQG WKH &RPSDQ\xV HOHFWLRQ QRW WR H[HUFL
DPRXQW SD\DEOH WR D 3DUWLFLSDQW VKDOO QRW FRQVWLWXWH D ZDL
DPRXQW SD\DEOH WR WKH 3DUWLFLSDQW RU DQ\ RWKHU UHPHG\

Q (OHFWURQLF 'HOLYHU\ D®G\ ALK QHDUWQWFMVLQ DQ $ZDUG $JUHHPHQW
ZULWWHQ GRFXPHQW LQFOXGHV ZLWKRXW OLPLWDWLRQ DQ\ GRFXPHQW
&RPSDQ\xV RU DQ $IILOLDWHXxV LQWUDQHW RU RWKHU VKDUHG HOHFWU
$IILOLDWH 7KH &RPPLWWHH DQG DQ\ 3DUWLFLSDQW PD\ XVH IDFVLPLO
VLIJQLQJ DQ\ $ZDUG RU $ZDUG $JUHHPHQW LQ H[HUFLVLQJ DQ\ 2SWLRQ
RWKHU ZULWWHQ GRFXPHQW LQ WKH 30DQxV DGPLQLVWUDWLRQ 7KH ¢
IDFVLPLOH 3') DQG RWKHU HOHFWURQLF VLIJQDWXUHV DQG DFNQRZOH
DQG 3') VLIQDWXUHV

R 1R *XDUDQWHH RI 7D[ 1BMZWWKEWDQGLQJ DQ\WKLQJ KHUHLQ WR V
VKDOO EH VROHO\ UHVSRQVLEOH IRU WKH WD[HV UHODWLQJ WR WKH JL
$ZDUG DQG QRQH RI WKH &RPSDQ\ WKH %RDUG RU WKH &RPPLWWHH R
RIILFHUV RU HPSOR\HHV JXDUDQWHHV DQ\ SDUWLFXODU WD[ WUHDWPF

S *RYHUQLQJ /MKH 30DQ VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG L«
WKH 6WDWH RI 7TH[DV ZLWKRXW UHJDUG WR FRQIOLFWYV RI ODZV SULQF

T _.OWHUSUHWRMWMRHQUP ULQFOXGLQJU PHDQV ULQFOXGLQJ ZLWKRXW
UDQG RUU XQOHVYV FOHDUO\ LOQGLFDWHG RWKHUZLVH 7KH WHUP UYHV
LQFOXGLQJ )RUIHLWXUH 5HVWULFWLRQV B5HIHUHQFH KHUHLQ WR D U6|
LQGLFDWHG RWKHUZLVH
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$SSHQGL[ %

,QGHSHQGHQFH &DWHJRULFDO 6WDQGDUGYV
YHEUXDU\

7KH ERDUG RI GLUHFWRUV U%RDUGU RI &URZQ &DVWOH ,QWHUQDWLRQDO
JXLGHOLQHV WR DVVLVW LW LQ GHWHUPLQLQJ ZKHWKHU D GLUHFWRU RI W
ZLWK WKH &RPSDQ\ DQG LV ULQGHSHQGHQWU

7KH IROORZLQJ UHODWLRQVKLSV DUH QRW UPDWHULDO UHODWLRQVKLSVU
+DUERU 5HODWLRQVKLSVU

a &HUWDLQ 3ULRU 5HORPWHL RMVKXKWDKL SWKUHH \HDUVY KDYH HODSVHG VLQFH

D WKH 'LUHFWRU ZDV HPSOR\HG E\ WKH &RPSDQ\

E D )DPLO\ OHPEHU GHILQHG EHORZ ZDV HPSOR\HG E\ WKH &RPSDQ\ D

F WKH 'LUHFWRU RU D )DPLO\ OHPEHU LQ D SURIHVVLRQDO FDSDFLW\
WKH &RPSDQ\xV LQWHUQDO RU H[WHUQDO DXGLWRU U$XGLWRUU D
DXGLW RU

G D SUHVHQW H[HFXWLYH RIILFHU RI WKH &RPSDQ\ VHUYHG RQ WKH FR
ZKLFK HPSOR\HG DW WKH VDPH WLPH WKH 'LUHFWRU RU D )DPLO\ OHI

a &XUUHQW (PSOR)YPIQON OHPEHU LV
D HPSOR\HG E\ WKH &RPSDQ\ LQ D QRQ RIILFHU SRVLWLRQ RU
E HPSOR\HG E\ EXW LV QRW D SDUWQHU ZLWK WKH $XGLWRU DQG
&RPSDQ\xV DXGLW

4 &RPSHQVDWLIRH) 'LUHFWRU RU D )DPLO\ OHPEHU KDV UHFHLYHG OHVV Wi
PRQWK SHULRG LQ GLUHFW FRPSHQVDWLRQ IURP WKH &RPSDQ\ RWKHU
SHQVLRQ RU RWKHU IRUPV RI GHIHUUHG FRPSHQVDWLRQ IRU SULRU VHL
FRQWLQJHQW LQ DQ\ ZD\ RQ FRQWLQXHG VHUYLFH

Q-

%XVLQHVYV 5HODWIKRMHQMVKIIHHEFWRU RU D )DPLO\ OHPEHU LV RU ZDV D SDUYV
VKDUHKROGHU GLUHFWRU RIILFHU RU HPSOR\HH RI D FRPSDQ\ WKDW
SD\PHQWYV IURP WKH &RPSDQ\ IRU SURSHUW\ RU VHUYLFHYV LQ DQ DPRXC(
\HDUV LV OHVV WKDQ WKH JUHDWHU RI

D PLOOLRQ RU

E WZR SHUFHQW RI VXFK RWKHU FRPSDQ\xV FRQVROLGDWHG JURVYV

a, QGHEWHGTXHWVVLUHFWRU RU D )DPLO\ OHPEHU LV D SDUWQHU JUHDWHU
RINLFHU RU HPSOR\HH RI D FRPSDQ\ WKDW LV LQGHEWHG WR WKH &RPSD!
DQG WKH WRWDO DPRXQW RI HDFK FRPSDQ\xV LQGHEWHGQHVV WR WKH
WRWDO FRQVROLGDWHG DVVHWY RI VXFK RWKHU FRPSDQ\

a &KDULWDEOH &RQAMULBXMWIERMRW RU D )DPLO\ OHPEHU LV D WUXVWHH IL(
HPSOR\HH RI D WD[ H[HPSW RUJDQL]DWLRQ WR ZKLFK WKH &RPSDQ\
FROQWULEXWLRQV LQ DQ\ VLQJOH ILVFDO \HDU WR WKDW RUJDQL]DWLRQ L
D RU
E RQH SHUFHQW Rl WKDW RUJDQL]IDWLRQxV WRWDO DQQXDO UHFHL

Q-

6WRFN 2ZQHUKKILSLUHFWRU RZQV GLUHFWO\ RU LQGLUHFWO\ D VLJQLI
LQFOXGLQJ VHFXULWLHY FRQYHUWLEOH LQWR &RPSDQ\ VWRFN

$ U)DPLO\ OHPEHUU LV D 'LUHFWRUxV VSRXVH SDUHQWVY FKLOGUHQ VLE
GDXJKWHUV LQ ODZ EURWKHUV DQG VLVWHUV LQ ODZ DQG DQ\RQH RWKF
'LUHFWRUxV KRPH

,/ D 'LUHFWRU KDV D VLJQLILFDQW UHODWLRQVKLS ZLWK WKH &RPSDQ\ WKCLC
WKH GHWHUPLQDWLRQ RI ZKHWKHU VXFK UHODWLRQVKLS FRQVWLWXWHYV LC
GLUHFWRU TXDOLILHY DV LQGHSHQGHQW VKRXOG EH PDGH E\ WKH %RDU
DGGLWLRQ PHPEHUV RI WKH $XGLW &RPPLWWHH DUH VXEMHFW WR DGGLWLI
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$SSHQGL[ &
1RQ *$$3 )LQDQFLDO OHDVXUHYV

7KLV 3UR[\ 6WDWHPHQW LQFOXGHV SUHVHQWDWLRQV RI $GMXVWHG (%,7'$ $
LQFOXGLQJ SHU VKDUH DPRXQWV DQG )XQGV IURP 2SHUDWLRQV ))2  ZKLF
7KHVH QRQ *$$3 ILQDQFLDO PHDVXUHV DUH QRW LQWHQGHG DV DOWHUQDWL
IURP RSHUDWLRQV DV GHWHUPLQHG LQ DFFRUGDQFH ZLWK *HQHUDOO\ $FFF

2XU QRQ *$$3 ILQDQFLDO PHDVXUHV DUH SUHVHQWHG DV DGGLWLRQDO LQIR
PHDVXUHV DUH XVHIXO LQGLFDWRUV Rl WKH ILQDQFLDO SHUIRUPDQFH RI RX
EHOLHYHV WKDW

a $GMXVWHG (%,7'$ LV XVHIXO WR LQYHVWRUV RU RWKHU LQWHUHVWHG ¢
$GMXVWHG (%,7'$ LV WKH SULPDU\ PHDVXUH XVHG E\ PDQDJHPHQW W
Rl RXU RSHUDWLRQV DQG IRU SXUSRVHV RI PDNLQJ GHFLVLRQV DER?
WKH SHUIRUPDQFH RI RXU RSHUDWLRQV ODQDJHPHQW EHOLHYHV WKD
LQWHUHVWHG SDUWLHY PHDQLQJIXOO\ HYDOXDWH DQG FRPSDUH WKH L
SHULRG DQG WR RXU FRPSHWLWRUV E\ UHPRYLQJ WKH LPSDFW RI R
FKDUJHV IURP RXU RXWVWDQGLQJ GHEW DQG DVVHW EDVH SULPDULO\
IURP RXU ILQDQFLDO UHVXOWY ODQDJHPHQW DOVR EHOLHYHV $GMXVW
RWKHU LQWHUHVWHG SDUWLHY LQ WKH HYDOXDWLRQ RI WKH FRPPXQLF
LQYHVWPHQW WUXVWV 5(,7V.. WR PHDVXUH ILQDQFLDO SHUIRUPDQFH
GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ ZKLFK FDQ YDU\ GHS
ERRN YDOXH RI DVVHWY ,Q DGGLWLRQ $GMXVWHG (%,7'$ LV VLPLODU \
SHUIRUPDQFH JHQHUDOO\ XVHG LQ RXU GHEW FRYHQDQW FDOFXODWLR
RQO\ DV D VXSSOHPHQW WR QHW LQFRPH FRPSXWHG LQ DFFRUGDQFH Z
SHUIRUPDQFH

a4 $))2 LQFOXGLQJ SHU VKDUH DPRXQWV LV XVHIXO WR LQYHVWRUV RU R
ILQDQFLDO SHUIRUPDQFH ODQDJHPHQW EHOLHYHV WKDW $))2 KHOSV L«
PHDQLQJIXOO\ HYDOXDWH RXU ILQDQFLDO SHUIRUPDQFH DV LW LQFOXC
SULPDULO\ LQWHUHVW H[SHQVH RQ RXU RXWVWDQGLQJ GHEW DQG GLY
ZKHUH DSSOLFDEOH DQG VXVWDLQLQJ FDSLWDO H[SHQGLWXUHV D
SULPDULO\ GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ DQG E
UHYHQXHV DQG H[SHQVHV UHODWHG WR IL[HG HVFDODWLRQV DQG UHQ\
DQG H[SHQVHV UHODWHG WR OHDVHV WKDW FRQWDLQ VSHFLILHG UHQW
UHFRJQL]JHG HYHQO\ RYHU WKH OLIH Rl WKH OHDVH ,Q DFFRUGDQFH ZL
HVFDODWLRQV RU UHQW IUHH SHULRGV WKH UHYHQXH RU H[SHQVH LV
ILIHG QRQ FDQFHODEOH WHUP Rl WKH FRQWUDFW ODQDJHPHQW QRWH
SHUIRUPDQFH PHDVXUH $))2 VKRXOG EH FRQVLGHUHG RQO\ DV D VXSS«
DFFRUGDQFH ZLWK *$$3 DV D PHDVXUH RI RXU SHUIRUPDQFH DQG VKRX
WR FDVK IORZV IURP RSHUDWLRQV RU DV UHVLGXDO FDVK IORZ DYDLOL

a ))2 LV XVHIXO WR LQYHVWRUVY RU RWKHU LQWHUHVWHG SDUWLHYV LQ HY
ODQDJHPHQW EHOLHYHV WKDW ))2 PD\ EH XVHG E\ LQYHVWRUV RU RWKI
FRPSDUH RXU ILQDQFLDO SHUIRUPDQFH ZLWK WKDW RI RWKHU 5(,7V )):
SDUWLHY PHDQLQJIXOO\ HYDOXDWH ILQDQFLDO SHUIRUPDQFH E\ H[FOX
GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ ))2 LV QRW D NH\ S|
))2 VKRXOG EH FRQVLGHUHG RQO\ DV D VXSSOHPHQW WR QHW LQFRPH |
PHDVXUH RI RXU SHUIRUPDQFH DQG VKRXOG QRW EH FRQVLGHUHG DV LC

‘H GHILQH RXU QRQ *$$3 ILQDQFLDO PHDVXUHV DV IROORZV

$GCMXVWHG (th,6HILQH $GMXVWHG (%,7'$ DV ,QFRPH ORVV IURP FRQWL
UHVWUXFWXULQJ FKDUJHY FUHGLWYV DVVHW ZULWH GRZQ FKDUJHV DFTXL
DPRUWL]DWLRQ DQG DFFUHWLRQ DPRUWL]DWLRQ RI SUHSDLG OHDVH SXUFK
DPRUWL]DWLRQ RI GHIHUUHG ILQDQFLQJ FRVWYV JDLQV ORVVHV RQ UHWLU
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LQWHUHVW UDWH VZDSV JDLQV ORVVHV RQ IRUHLJQ FXUUHQF\ VZDSV LPS
LQFRPH RWKHU LQFRPH H[SHQVH EHQHILW SURYLVLRQ IRU LQFRPH WDI[H
SULQFLSOH DQG VWRFN EDVHG FRPSHQVDWLRQ H[SHQVH

$))2 :H GHILQH $))2 DV ))2 EHIRUH VWUDLJKW OLQHG UHYHQXH VWUDLJ
FRPSHQVDWLRQ H[SHQVH QRQ FDVK SRUWLRQ RI WD[ SURYLVLRQ QRQ UHD
DFFUHWLRQ DPRUWL]DWLRQ RI QRQ FDVK LQWHUHVW H[SHQVH RWKHU LQF
ORQJ WHUP REOLJDWLRQV QHW JDLQ ORVV RQ LQWHUHVW UDWH VZDSV J
RI DYDLODEOH IRU VDOH VHFXULWLHV DFTXLVLWLRQ DQG LQWHJUDWLRQ FR
RI D FKDQJH LQ DFFRXQWLQJ SULQFLSOH DQG DGMXVWPHQWYV IRU QRQFRQW
H[SHQGLWXUHYV

$))2 SHU VKBUIHILQH $))2 SHU VKDUH DV $))2 GLYLGHG E\ GLOXWHG ZH|
VKDUHV RXWVWDQGLQJ

))2 :H GHILQH ))2 DV ,QFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV S¢
DPRUWL]DWLRQ DQG DFFUHWLRQ DQG DVVHW ZULWH GRZQ FKDUJHV OHVV Q
VWRFN GLYLGHQGV LQ SHULRGV ZKHUH DSSOLFDEOH DQG LV D PHDVXUH R
&RPSDQ\ V FRPPRQ VWRFNKROGHUV
5HFRQFLOLDWLRQV RI 1RQ *$$3 )LQDQFLDO OHDVXUHYV

S5HFRQFLOLDWLRQ Rl +LVWRULFDO $GMXVWHG (%,7'$

JRU WKH 7ZHOYH ORQWKYV (QC

LQ PLOOLRQV '"HFHPEHU '"HFHPEHU
,QFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV
$GMXVWPHQWY WR LQFUHDVH GHFUHDVH ,QFRPH ORVV IURP FRQWLQXLQJ RSHUDYV
$VVHW ZULWH GRZQ FKDUJHV
$FTXLVLWLRQ DQG LQWHJUDWLRQ FRVWYV
'"HSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ
$PRUWL]DWLRQ Rl SUHSDLG OHDVH SXUFKDVH SULFH DGMXVWPHQWYV
,QWHUHVW H[SHQVH DQG DPRUWL]DWLRQ RI GHIHUUHG ILQDQFLQJ FRVWV
*DLQV ORVVHV RQ UHWLUHPHQW RI ORQJ WHUP REOLJDWLRQV
,QWHUHVW LQFRPH
2WKHU LQFRPH H[SHQVH
%HQHILW SURYLVLRQ IRU LQFRPH WD[HV
6WRFN EDVHG FRPSHQVDWLRQ H[SHQVH
$GMXVWHG (%,7'$
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5HFRQFLOLDWLRQ RI +LVWRULFDO ))2 DQG $))2

JRU WKH 7ZHOYH ORQWKYV (QC

LQ PLOOLRQV 'HFHPEHU 'HFHPEHU
,QFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQYV

5HDO HVWDWH UHODWHG GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ
$VVHW ZULWH GRZQ FKDUJHV

'LYLGHQGY GLVWULEXWLRQV RQ SUHIHUUHG VWRFN

))2

I+

))2 IURP DERYH
$GMXVWPHQWY WR LQFUHDVH GHFUHDVH ))2
BWUDLJKW OLQHG UHYHQXH
BWUDLJKW OLQHG H[SHQVH
6WRFN EDVHG FRPSHQVDWLRQ H[SHQVH
1RQ FDVK SRUWLRQ RI WD[ SURYLVLRQ
1RQ UHDO HVWDWH UHODWHG GHSUHFLDWLRQ DPRUWL]DWLRQ DQG DFFUHWLRQ
$PRUWL]DWLRQ RI QRQ FDVK LQWHUHVW H[SHQVH
2WKHU LQFRPH H[SHQVH
*DLQV ORVVHV RQ UHWLUHPHQW RI ORQJ WHUP REOLJDWLRQV
$FTXLVLWLRQ DQG LQWHJUDWLRQ FRVWYV
6XVWDLQLQJ FDSLWDO H[SHQGLWXUHV
$))2
‘HLJKWHG DYHUDJH FRPPRQ VKDUHV RXWVWDQGLQJ+*GLOXWHG
$))2 SHU VKDUH
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&URZQ &DVWOH ,QWHUQDWLRQDO &RUS 1RWLFH RI
.DW\ JUHHZD\ $QQXDO OHHWLQJ Rl BWRFNKROGH
+RXVWRQ 7; 0D\
DQG 3UR[\ 6WDWHPHQW
« CASTLE
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927( %< ,17(51(ZZ2Z SUR[\YRWRWFRFEDQ WKH 45 EDUFRGH DER
8VH WKH ,QWHUQHW WR WUDQVPLW \RXU YRWLQJ LQVWUX

LQIRUPDWLRQ XS XQWLO 30 (DVWHUQ 7LPH RQ 0D\
WKH &URZQ &DVWOH ,QWHUQDWLRQDO &RUS N 30DQ \
ODWHU WKDQ 30 (DVWHUQ 7LPH RQ 0D\ +DYH \I

ZKHQ \RX DFFHVV WKH ZHEVLWH DQG IROORZ WKH LQVWUXI
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