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([HEXWLYH &4RPSHQVDWLRQ )ROORZLQJ %HV'

6LJQLILFDQW 3D\ &RQWLQJHQWR
3HUTRUPDGFH §RYWRRQHFXWLYH (PSOR\PHQW &RQWUDF
&ODZEDEN 3ROLE\ g 6LIQLILFDOW 6KDUH 2ZQHUVKLS

S5HTXLUHPHQWYV
$QWL +HGJLQJ 3ROLF\ QR ‘QKWIS(@PVDWLRQ %HQFKPDUNHG $JDL

'RXEOH 7ULJJHU 6KDUH $ZD® G¥QQXDO 6D\ RQ 3D\ 9RWH
'RXEOH 7ULJIHU &KDQJIH RIg& RO SHYLHZ RI %HVW 3UDFWLFH)

$JUHHPHQWYV 6KDUHKROGHU $OLJQPHQW
$QQXDO LQFHOWLYH &RPSHQV 'E'r Hv‘é'%DUH $ZDUG VFRUHFI
ILQDQFLDO SHUIRUPDQ H LJKWHG & YERUHE
DGMXVWHG IXQGYV ORZ Y g GHU SHUIBuPDOEN
DGMXVWHG UHWXUQ RQ Ly4)

LYH &RPSHQVDWLRQ
$QQXDO ,QFHQWLYH &RP Vv Qi;f& M |
R P I ROV oW SV LW 5 GP\H BErkROGHU UHWXUQ L

&RUSRUDWH *RYHUQDQFH ([FHOOHQFH

/QGHSHQGHQW %RDUG &KDDQU %RDUG *HQGHU 'LYHUVLW\ RI
. FDPHUD 6HVVLRQV DW %
6HYHQ RI (LIKW LUHFWRU\Q,QW%HLQQN

$00 &RPPLWWHH OHPEHUYV Q%W%QQDUG &RPPLWWHH DQG 'L
/QGLYLGXDO 'LUHFWRU (OHGWSRQXDO $VVHVVPHQW Rl %RDUG 6NL

ODMRULW\ 9RWLQJ 3ROLF\ '9U8IF<{1‘QSQLE|§]’EFFE’S’\6VWVVKDUH RZQHUVKLS

$YHUDJH 'LUHFWRU 7HQXUHRI®AI B BHP QW %RDUG UHIUHVKPHQW

6XVWDLQDELOLW\ $ &EXOWXUH RI &RPPLW
LQVL\J/':IS{(/EVWV{-%%K'—LQH;L*G(FB';A)/VL QDU 6XVWDLODELOLW\ SHSRUWL
HQFHG WR UHFRJQL]JHG VWDQG
QHZ WDUJHW RI UHGXFW¥R 6$6(y DOG 7&)
FRPSDUHG WR EDVHOLQH ’
%RDUG FRPPLWWHH RYHUVLJK: ‘Ez'yk* W HH DOV;/{LS QH\(/?WUDHJFU"I'_'%VgH
VDIHW\ HQYLURQPHQW FOQP \"h DQG &UHH J)LUVW 10
VXVWDLQDELOLWY PDWWHUYV DQG WKH 3HDYLQH 0©OWLV 6HWWOHP]

&RPSHQVDWLRQ WLHG WR HQYLURQPHQWDO
DQG VDIHW\ WDUJHWV
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([HEXWLYH 6XPPDU\ ([HFXWLYH &RPSHQVDWLRQ
/[ HWWHU WR 6KDUHKROGHUYV 5HIJDUGLQJ ([HF
+LJKOLJKWYV :KDW :H 'R &RPSHQVDWLRQ

&RPSHQVDWLRQ 'HFLVLRQV DQG
/HWWHU WR 6KDUHKROGHUYV 3HUIRUPDQFH $VVHVVPHQW

/HWWHU WR 6KDUHKROGHUV 5HSRUWHG YV 5HDOL]HG &RPSHQVDWLRQ

([HFEXWLYH &RPSHQVDWLRQ 7DEOHV
IRWLFH RI OHHWLQJ

IRWLFH RI OHHWLQJ 6HFXULWLHV $XWKRULJHG IRU ,VVXDQFH

6ROLFLWDWLRQ RI 3UR[LHV 6HFXULWLHV $XWKRUL]JHG IRU ,VVXDQFH

ODWWHUV WR EH $FWHG 8SRQ 2WKHU ,QIRUPDWLRQ

(OHFWLRQ RI 'LUHFWRUV 2ZWKHU ,QIRUPDWLRQ

$GYLVRU\ 9RWH RQ ([HFXWLYH &RPSHQVDWLRQ

$ERXW WKH 'LUHFWRUV 6FKHGXOHV

6FKHGXOH $ ODQGDWH DQG 7HUPV RI
'LUHFWRU ([SHULHQFH DQG %DFNJYRHYGE QFH

%RDUG &RPSRVLWLRQ 6FKHGXOH % 6KDUH $ZDUG ,QFHQWLYH 3¢
'LUHFWRU &RPSHQVDWLRQ ...8FKHGXOH & [HIDF\3ODQV
6FKHGXOH ' $GYLVRU\ 6WDWHPHQWYV

&RUSRUDWH *RYHUQDQFH 'LVFORVXUH

%RDUG ,QGHSHQGHQFH DQG ODQGDWH

%RDUG 3URFHVYVY DQG 3ROLFLHV
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ODUFK

'HDU )HOORZ 6KDUHKROGHUYV

ZDV D GLIILEXOW \HDU LQ ZKLFK WKH SDQGHPLF DQG LWV LPSDFWV FK
WHDP UHVSRQGHG GHFLVLYHO\ WR SURWHFW WKH VDIHW\ RI HPSOR\HHV L
&RPSDQ\ DQG WR SRVLWLRQ LW ZHOO IRU WKH UHFRYHU\ 7KURXJK WKH
JRYHUQDQFH DQG ZRUNHG YHU\ FORVHO\ ZLWK 0U /D)HKU DQG WKH PLC
FKDOOHQJLQJ \HDU LQ WKH RLO DQG JDV LQGXVWU\

$FWLRQV

(bDuo\ LQ RQ WKH EDFN RI VWURQJ SHUIRUPDQFH LQ WKH SULRU \HDU
PDWXULW\ RI LWV ORQJ WHUP QRWHY DQG FUHGLW IDFLOLWLHV HQKDQF
UHPDUNDEOH FRPPRGLW\ SULFH FROODSVH WKDW HQVXHG 2SHUDWLRQD(
FRVWY ZHUH UHGXFHG LQ HYHU\ DVSHFW RI WKH EXVLQHVV LQ RUGHU W
GHOLYHUHG SRVLWLYH IUHH FDVK IORZ LQ NHHSLQJ ZLWK LWV FRPPLWP
SURYLGH VKDUHKROGHU UHWXUQYV

7TKH %RDUG DQG *RYHUQDQFH

6LQFH WKH ODVW VKDUHKROGHU PHHWLQJ ZH DUH SOHDVHG WR KDYH DC
ZKR EULQJVY D ZHDOWK RI H[SHULHQFH DQG NQRZOHGJH RI WKH &DQDGLL
FRQWULEXWLRQ \HDUV DV D %RDUG PHPEHU DQG FKDLU RI RXU $XGLW &F
UHWLUH IURP WKH ERDUG :H ZLVK 1DYHHQ WKH YHU\ EHVW JRLQJ IRUZDL
WDNHQ WKH RSSRUWXQLW\ WR XSGDWH RXU FRPPLWWHH FRPSRVLWLRQ
IURP WKH VSHFLILF VNLOOV DQG NQRZOHGJH EURXJKW E\ RXU UHFHQWO\

6XVWDLQDELOLW\

,Q %D\WH[ PDGH VWURQJ PRYHV LQ LWV FRQWULEXWLRQ WR WKH
EDVHOLQH WKH &RPSDQ\ VHW DQ LQLWLDO WDUJHW WR UHGXFH WKH *+*

3URJUHVYV DJDLQVW WKLV REMHFWLYH ZDV LQFOXGHG LQ WKH ER
DQQXDO UHSRUWLQJ RI NH\ VXVWDLQDELOLW\ PHWULFV WR VXSSOHPHQW

, bP SOHDVHG WKDW %D\WH[ DFKLHYHG D UHGXFWLRQ DW \HDU HQG
REMHFWLYH 7KH &RPSDQ\ KDV VHW LWV QH[W JRDO WR UHGXFH LWV *-
FXUUHQW OHYHOV E\

<RXU 9RWH &RXQWYV

3OHDVH UHYLHZ WKLV PDQDJHPHQW RQVWVMIPOPWDRQ MKH XQDRIUPDWLRQ \R>
DQG KRZ WR H[HUFLVH \RXU ULJKW WR YRWH

6LQFHUHO\
ODUN 5 %O\

&KDLU RI WKH %RDUG RI 'LUHFWRL
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0((7,1* ,1)250%$7,21 $*(1'$
'DWH7KXUVGD\ $SULO 7R UHFHLYH DQG FRQVLGHU RXU FRQVROLGDWHG |
WKH \HDU HQGHG 'HFHPEHU WRIHWKHU ZLWK
DXGLWRUV
7LPH S P (OHFW HLJKW GLUHFWRUV
&DOJDU\ WLPH $SSRLQW WKH DXGLWRUV DQG DXWKRUL]H WKH
UHPXQHUDWLRQ
BODFRQOLQH DW &RQVLGHU D QRQ ELQGLQJ DGYLVRU\ UHVROXW
KWW SV DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ
ZHE OXPLDJP FRP 7UDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHU
WKH PHHWLQJ RU DQ\ DGMRXUQPHQW WKHUHRI

,Q OLJKW RI WKH &29," SDQGHPLF WKH FRQWLQXLQJ UHVWULFWLRQV R(
WKH ULVNV WR KHDOWK DQG VDIHW\ RI RXU FRPPXQLW\ VKDUHKROGHUV
WKLV \HDUxV PHHWLQJ E\ ZD\ RI D SOW XBO URKBROBHHWLWHIDUGOHVV |
ORFDWLRQ DQG HTXLW\ RZQHUVKLS DUH DEOH WR DWWHQG WKH PHH\
DSSRLQWHG SUR[\KROGHUV ZLOO EH DEOH WR YRWH DVN TXHVWLRQV D¢
WKH &(2 Rl WKH &RPSDQ\ %HQHILFLDO VKDUHKROGHUV EHLQJ VKDUHKR
EURNHU LQYHVWPHQW GHDOHU EDQN WUXVW &RPSDQ\ FXVWRGLDQ QR
GXO\ DSSRLQWHG WKHPVHOYHV DV SUR[\KROGHU ZLOO EH DEOH WR DWW|
QRW EH DEOH WR DVN TXHVWLRQV RU YRWH DW WKH PHHWLQJ 6KDUHKRC
SHUVRQ

W LV YHU\ LPSRUWDQW WKDW VKDUHKROGHUV UHDG WKH &LUFXODU DQG
LPSRUWDQW LQIRUPDWLRQ ZLWK UHVSHFW WR YRWLQJ DQG DWWHQGLQJ |

$v DOzZD\V ZH HQFRXUDJH VKDUHKROGHUV WR YRWH WKHLU VKDUHV SUL
RQOLQH E\ HPDLO RU FRPSOHWH GDWH DQG VLJQ WKH IRUP RI SURJ[\ R
PDLO RU ID[ DV IROORZV

% (1(),&,$/ 6+$5(+2/'(E 5(*,67(5(' 6+$5(+2/'(56

(
6KDUHV KHOG ZLWK D EURNGKD UWEBDQKHROWG LQ RZQ QDPH
RWKHU LQWHUPHGLDWNSUHVHQWHG E\ D SK\VLFDO

DQG
FHUWL

RI\YRWH FRP KWWSV ORJLQ RG\VVH\WUXVW FRP S

,17(51(7 z

ZZ SU
(0$./ 25 ). &DOO RU ID[ WR WKH QXPEHKRDY OO SWURKGRRIQVVH\Y
’ ' \RXU YRWLQJ LQVWUXFWLRQDRUP

08/ SHWXUQ WKH YRWLQJ L QNNWXFQ MRH IRWP LRI SUR[\ LQ WKH HQ
, K H OR

H
VHG SRVWDJH SDLGSRVAWHIBIRSBILG HQYHORSH

$ YRWH VXEPLWWHG YLD WKH LOQWHUQHW PXVW EH UHFHLYHG E\ S P
OHDVW KRXUV SULRU WR WKH WLPH RI DQ\ DGMRXUQPHQW RI WKH PHH)
WKH PHHWLQJ IRUPV RI SUR[\ PXVW EH UHWXUQHG WR WKH DIRUHVDLG
KRXUV EHIRUH WKH WLPH IRU KROGLQJ WKH PHHWLQJ RU DQ\ DGMRXUQPH

2Q0\ VKDUHKROGHUV RI UHFRUG DW WKH FORVH RI EXVLQHVVY RQ ODUFK
PHHWLQJ XQOHVV WKDW VKDUHKROGHU KDV WUDQVIHUUHG DQ\ VKDUHV
VKDUHKROGHU QRW ODWHU WKDQ WHQ GD\V EHIRUH WKH PHHWLQJ H
GHPDQGY WKDW WKH WUDQVIHUHH V QDPH EH LOQFOXGHG RQ WKH OLVW R

'$7(' DW &DOJDU\ $OFfGDWRI WRU¥K

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUV
(GZzDUG ' /D)BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
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DQQXDO PAHWWQm@>SGE0 UHIHUV WR WKH DQQXDO PHHWLQJ RI RXU \
%RDGGUHFMREXW IDYFE® QD JHPRMQ WKRVH SRVLWLRQV DW %D\WH]
FRPPRQ VKDHIHY %D\WH[xV FRPPRQ VKDUHYV
LQIRUPDWLRQHFHUFXW® WKLV ,QIRUPDWLRQ &LUFXODU O 3UR[\ 6WDW
VKDUHKROGHKRORHDUWN RI %D\WH[ FRPPRQ VKDUHYV

ZH XVRXU&KPSDQ&RUSRUMWIGRMWRHDQ %D\WH[ (QHUJ\ &RUS DQG
DSSOLFDEOH LWV VXEVLGLDULHV DQG RWKHU HQWLWLHY FRQWUROC
<RXWQ®XUHIHU WR WKH VKDUHKROGHU

$00 GROODU DPRXQWV DUH LQ &DQDGLDQ GROODUV XQOHVV LQGLF]
,QIRUPDWLRQ LV DV Rl ODUFK XQOHVV LQGLFDWHG RWKHUZLV
)RU DGGLWLRQDO LQIRUPDWLRQ VHH $GYLVRU\ 6WDWHPHQWV

QO QD Q

QO QO Q

$77(1',1* 285 9,578%/ 0((7,1*

,Q OLJKW RI WKH FRQWLQXHG &29,' SDQGHPLF XQFHUWDLQW\ ZLWK U
JDWKHULQJY DQG RXU FRQFHUQ IRU WKH VDIHW\ RI RXU VWDII DQG VWDN
PHHWLQJ WKLV \HDU

+RZ GR , DWWHQG DQG SDUWLFLSDWH DW WKH PHHWLQJ"

7KH &RPSDQ\ LV KROGLQJ WKH PHHWLQJ DV D FRPSOHWHO\ YLUWXDO
6KDUHKROGHUYV ZLOO QRW EH DEOH WR DWWHQG WKH PHHWLQJ LQ SHUVF
PHHWLQJ LQFOXGLQJ IRU YRWLQJ DQG DVNLQJ TXHVWLRQV DW WKH Pt
8VHUQDPH

5HILVWHUHG VKDUHKROGHUY DQG GXO\ DSSRLQWHG SUR[\KROGHUV ZLOC
WKH PHHWLQXWRWGONVQHZB®W OXPLDJP FR¥FK SHUVRQV PD\ WKHQ HQWHU WK
FOLFNLQJ , KDYH D ORJLQ DQG HQWHULQJ D 8VHUQDPH DQG 3DVVZRUG E

a S5HIJLVWHUHG VKDUKHKRRGHWYWYRO QXPEHU ORFDWHG RQ WKH IRUP RI
QRWLILFDWLRQ \RX UHFHLYHG LV WKH 8VHUQDPH 7KH 3DVVZRUG W
VHQVLWLYH ,] bv D UHJLVWHUHG VKDUHKROGHU \RX DUH XVLQJ
PHHWLQJ DQG \RX KDYH SUHYLRXVO\ YRWHG \RX GR QRW QHHG WR
YRWLQJ DW WKH PHHWLQJ \RX ZLOO UHYRNH \RXU SUHYLRXV YRWL
FXWRII

a4 'XO\ DSSRLQWHG SURPWR/GGHWOO SURYLGH WKH SUR[\KROGHU ZLWK
DIWHU WKH YRWLQJ GHDGOLQH KDV SDVVHG 7KH 3DVVZRUG WR V
VHQVLWLYH 2QO\ UHJLVWHUHG VKDUHKROGHUV DQG GXO\ DSSRL(
DWWHQG SDUWLFLSDWH DQG YRWH DW WKH PHHWLQJ %HQHILFLDO
WKHPVHOYHV DV SUR[\KROGHU ZLOO EH DEOH WR DWWHQG WKH Pt
SDUWLFLSDWH RU YRWH DW WKH PHHWLQJ 6KDUHKROGHUV ZKR ZLV
UHSUHVHQW WKHP DW WKH PHHWLQJ LQFOXGLQJ EHQHILFLDO VKDUI
DV SUR[\KROGHU WR DWWHQG SDUWLFLSDWH RU YRWH DW WKH PHI
SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP $1'$SB RIL\DWHWH QWK HR IS D RTKK R G C
DV 3URJ\

, ] \RX DUH QRW D UHJLVWHUHG VKDUHKROGHU RU D GXO\ DSSRLQWHG SU
E\ UHJLVWHULQJ BWWSYXHAWE OMPLDJP FBRW D JXHVW \RX ZLOO QRW EH D
RU SDUWLFLSDWH

BAYTEX ENERGY CORP. BTE
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+RZ GR , YRWH" 9RWLQJ DW WKH PHHWLQJ

5HJLVWHUHG VKDUHKROGHUV PD\ YRWH DW WKH PHHWLQJ E\ FRPSOHWL(
IXUWKHU GHVFULEHRZEGRORDWWHQG DQG SDUWLFLSDWH DW WKH PHHWLQ,

%HQHILFLDO VKDUHKROGHUV ZKR KDYH QRW GXO\ DSSRLQWHG WKHPVH
SDUWLFLSDWH RU YRWH DW WKH PHHWLQJ 7KLV LV EHFDXVH WKH &RPS
UHFRUG RI WKH EHQHILFLDO VKDUHKROGHUV RI WKH &RPSDQ\ DQG DV |
VKDUHKROGLQJV RU HQWLWOHPHQW WR YRWH XQOHVV \RX DSSRLQW \R>
VKDUHKROGHU DQG ZLVK WR YRWH DW WKH PHHWLQJ \RX KDYH WR DSS
\RXU RZQ QDPH LQ WKH VSDFH SURYLGHG RQ WKH YRWLQJ LQVWUXFWLRQ
DSSOLFDEOH LQVWUXFWLRQV SURYLGSSREQWPHRQ WQ R/IHD PHKGE UBUB® &HH DV
+RZ GR , DWWHQG DQG SDUWLFLSDWH DW WKH PHHWLQJ"

$SSRLQWPHQW RI D 7KLUG 3DUW\ DV 3UR]J\

7KH IROORZLQJ DSSOLHV WR VKDUHKROGHUV ZKR ZLVK WR DSSRLQW D ¢
WKDQ WKH PDQDJHPHQW QRPLQHHV VHW IRUWK LQ WKH IRUP RI SURJ[\ R
LQFOXGLQJ EHQHILFLDO VKDUHKROGHUV ZKR ZLVK WR DSSRLQW WKHPVH!
YRWH DW WKH PHHWLQJ

6KDUHKROGHUV ZKR ZLVK WR DSSRLQW D WKLUG SDUW\ SUR[\KROGHU WR
WKHLU SUR[\ DQG YRWH WKHLU VKDUHV 0867 VXEPLW WKHLU SUR[\ RU

DSSRLOQWLQJ VXFK WKLUG SDUW\ SUR[\KROGHU $1' UHJLVWHU WKH WKLL
5HILVWHULQJ \RXU SUR[\KROGHU LV DQ DGGLWLRQDO VWHS WR EH FRPSO
RU YRWLQJ LQVWUXFWLRQ IRUP )DLOXUH WR UHJLVWHU WKH SUR[\KROG|
8VHUQDPH WR DWWHQG SDUWLFLSDWH RU YRWH DW WKH PHHWLQJ

a 6WHS 6XEPLW \RXU SUR[\ RU YRWLTR] DLRS/RLON WLRE LRGPP DUW\ S
LQVHUW VXFK SHUVRQ V QDPH LQ WKH EODQN VSDFH SURYLGHG LQ
IRUP LI SHUPLWWHG DQG IROORZ WKH LQVWUXFWLRQV IRU VXEF
LQVWUXFWLRQ IRUP 7KLV PXVW EH FRPSOHWHG SULRU WR UHJLV
DGGLWLRQDO VWHS WR EH FRPSOHWHG RQFH \RX KDYH VXEPLWWHG
IRUP ,I \RX DUH D EHQHILFLDO VKDUHKROGHU ORFDWHG LQ WKH 8
2G\WVH\ ZLWK D GXO\ FRPSOHWHG OHJDO SUR[\ LI \RX ZLVK WR DWW
RU LI SHUPLWWHG DSSRLQW D WKLUG SDUW\ DV \RXU SUR[\KROG
DGGLWLRQDO GHWDLOV

a 6WHS 5HILVWHU \RXU "™RURHKRW/GHHW D SUR[\KRO&GHUV VEG UHKROG T
HPDLO WR ED\WH[#RG\VEH\WWH/WBRPDU\ WLPH RQ $SULO RU
KRXUV SULRU WR WKH WLPH RI DQ\ DGMRXUQPHQW RI WKH PHHWLQJ
SUR[\KROGHU FRQWDFW LQIRUPDWLRQ DPRXQW RI VKDUHV DSSRLC
UHJLVWHUHG LI WKH\ DUH D UHJLVWHUHG VKDUHKROGHU RU QDPH I
EHQHILFLDO VKDUHKROGHU VR WKDW 2G\VVH\ PD\ SURYLGH WKH SU
'LWKRXW D 8VHUQDPH SUR[\KROGHUV ZLOO QRW EH DEOH WR DWWH(

,] \RX DUH D EHQHILFLDO VKDUHKROGHU DQG ZLVK WR DWWHQG SDUWL
LOQVHUW \RXU RZQ QDPH LQ WKH VSDFH SURYLGHG RQ WKH YRWLQJ L
LQWHUPHGLDU\ IROORZ DOO RI WKH DSSOLFDEOH LQVWUXFWLRQV SURYL
DV \RXU SUR[\KROGHU DV GHVFULEHG DERYH %\ GRLQJ VR \RX DUH LQ
\RX DV SUR[\KROGHU W LV LPSRUWDQW WKDW \RX FRPSO\ ZLWK WKH VL.
\RXU LQWHUPHGLDU\ 30HDVH DOVR VHH IXUWKHU HRZV@®R X F W RGP E HHOR
SDUWLFLSDWH DW WKH PHHWLQJ"

/HIJDO 3UR[\ O 86 %YHQHILFLDO 6KDUHKROGHUYV

,/ \RX DUH D EHQHILFLDO VKDUHKROGHU ORFDWHG LQ WKH 8QLWHG 6WDV
WKH PHHWLQJ RU LI SHUPLWWHG DSSRLQW D WKLUG SDUW\ DV \RXU SU
DERYH DQG EHORZ GRGHDWWHQG DQG SDUWLFLED WK VW RW WHD IPGH DWNM_IA L
SUR[\ IURP \RXU LQWHUPHGLDU\ )ROORZ WKH LQVWUXFWLRQV IURP \RXU
IRUP DQG WKH YRWLQJ LQIRUPDWLRQ IRUP VHQW WR \RX RU FRQWDFW
IRUP RU D OHJDO SURJ[\ LI \RX KDYH QRW UHFHLYHG RQH $IWHU REW|
LQWHUPHGLDU\ \RX PXVW WKHQ VXEPLW VXFK OHJDO SUR[\ WR 2G\VVH\ !
VKDUHKROGHUV ORFDWHG LQ WKH 8QLWHG 6WDWHYV WKDW ZLVK WR DW)
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SHUPLWWHG DSSRLQW D WKLUG SDUW\ DV WKHLU SUR[\KROGHU PXVW EH
DQG UHFHLYHG E\ SP &DOJDU\ WLPH RQ $SULO RU DW OHDVW
DGMRXUQPHQW RI WKH PHHWLQJ

6XEPLWWLQJ 4XHVWLRQV

$v SDUW RI WKH PHHWLQJ ZH ZLOO KROG D 4 $ VHVVLRQ GXULQJ ZKLFK 2z
GXULQJ WKH PHHWLQJ 2QO\ UHJLVWHUHG VKDUHKROGHUYV DQG GXO\ DSS
2QFH \RX SDVV WKH ORJ LQ VFUHHQ IRU WKH PHHWLQJ SOHDVH FOLFN RC
DQG FOLFN U6XEPLWU ODQDJHPHQW ZLOO WKHQ IRUZDUG WKH TXHVWL]
&(2 IRU UHVSRQVH

*XHVWV ZLOO QRW EH DEOH WR VXEPLW TXHVWLRQV ,Q DGGLWLRQ LQDSES
UHVSRQGHG WR

62/,&,7$7,21 2) 352;,(6

7KLV LQIRUPDWLRQ FLUFXODU LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKF
PHHWLQJ RI WKH VKDUHKROGHUV RI %D\WH[ (QHUJ\ &RUS7TKMXRUJEZEBDRHOG D
$SULO DQG DW DQ\ DGMRXUQPHQW WKHUHRI

JRUPV RI SUR[\ PXVW EH GHSRVLWHG ZLWK 2G\VVH\ 7UXVW &RPSDQ\ E\ P
$YHQXH 6: &DOJDU\ $OEHUWD 7 3 & $WWHQWLRQ 3UR[\ '"HSDUWPHQW R
OHVV WKDQ KRXUV EHIRUH WKH WLPH IRU KROGLQJ WKH PHHWLQJ R
VKDUHKROGHUY PD\ DOVR YRWMW SV D WRHL QORNH Y @ HWY BNRWWH PVRFE BLOVRVH G
WKH LOWHUQHW PXVW EH UHFHLYHG DW OHDVW KRXUV SULRU WR WK
WKHUHRI 6KDUHKROGHUV FDQ DOVR DSSRLQW D SUR[\KROGHU WR DW
VKDUHKROGHU V EHKDOI DQG WR FRQYH\ D VKDUHKROGHU V YRWLQJ LQVYV

2Q0\ VKDUHKROGHUV RI UHFRUG DW WKH FORVH RI EXVLQHVV RQ ODUFK
PHHWLQJ XQOHVV WKDW VKDUHKROGHU KDV WUDQVIHUUHG DQ\ VKDUHV
VKDUHKROGHU QRW ODWHU WKDQ WHQ GD\V EHIRUH WKH PHHWLQJ H
GHPDQGV WKDW WKH WUDQVIHUHH V QDPH EH LQFOXGHG RQ WKH OLVW RI

7KH SHUVRQV QDPHG LQ WKH HQFORVHG IRUP RI SUR[\ DUH RXU RIILFHUYV
D VKDUHKROGHU \RX KDYH WKH ULJKW WR DSSRLQW D SHUVRQ ZKR QHHG
\RX DW WKH PHHWLQJ 7R H[HUFLVH WKLV ULJKW \RX VKRXOG LQVF
UHSUHVHQWDWLYH LQ WKH EODQN VSDFH SURYLGHG RQ WKH IRUP RI SUR
VXEPLW DQRWKHU DSSURSULDWH SURT\

$'9,&( 72 %(1(),&,$/ +2/'(56 2) &20021 6+$5(6

7TKH LQIRUPDWLRQ VHW IRUWK LQ WKLV VHFWLRQ LV RI VLIJQLILFDQW LPS
VKDUHV LQ \RXU RZQ QDPH 2Q0\ SUR[LHY GHSRVLWHG E\ VKDUHKROGHU
DV WKH UHJLVWHUHG KROGHUV RI FRPPRQ VKDUHV FDQ EH UHFRJQL]HC
FRPPRQ VKDUHYVY DUH OLVWHG LQ \RXU DFFRXQW VWDWHPHQW SURYLGHC
WKRVH FRPPRQ VKDUHYV ZLOO QRW EH UHJLVWHUHG LQ \RXU QDPH RQ RXL
EH UHJLVWHUHG XQGHU WKH QDPH RI \RXU EURNHU RU DQ DJHQW RI WKL
VXFK VKDUHVY DUH UHJLVWHUHG XQGHU WKH QDPH RI &'6 &R WKH UHJ|
'"HSRVLWRU\ 6HUYLFHV ,QF ZKLFK DFWV DV QRPLQHH IRU PDQ\ &DQDGLD
KHOG E\ \RXU EURNHU RU WKHLU QRPLQHH FDQ RQO\ EH YRWHG XSRQ
LQVWUXFWLRQV \RXU EURNHU RU WKHLU QRPLQHH LV SURKLELWHG IURP

$SSOLFDEOH UHJXODWRU\ SROLF\ UHTXLUHV \RXU EURNHU WR VHHN YRW
PHHWLQJ (YHU\ EURNHU KDV LWV RZQ PDLOLQJ SURFHGXUHY DQG SURYL
VKRXOG FDUHIXOO\ IROORZ LQ RUGHU WR HQVXUH WKDW \RXU VKDUHV D
SUR[\ VXSSOLHG E\ \RXU EURNHU LV LGHQWLFDO WR WKH IRUP RI SUR|
+RZHYHU LWV SXUSRVH LV OLPLWHG WR LQVWUXFWLQJ WKH UHJLVWHUH (
PDMRULW\ RI EURNHUV QRZ GHOHJDWH UHVSRQVLELOLW\ IRU REWDLQL
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JLOQDQFLDO 6RO%WRRGQVLBKR PDLOV D VFDQQDEOH YRWLQJ LQVWUXFWLRQ
SUR[\ <RX DUH DVNHG WR FRPSOHWH DQG UHWXUQ WKH YRWLQJ LQVW!
$OWHUQDWLYHO\ \RX FD@ZXVH RKHRWRAARKQ W MWW KHLU WROO IUHH WHOH
LQVWUXFW WKHP KRZ WR YRWH \RXU VKDUHV 7KH\ WKHQ WDEXODWH W
SURYLGH DSSURSULDWH LQVWUXFWLRQV UHVSHFWLQJ WKH YRWLQJ RI VK
PD\ XWLOL]JH WKH %URDBGUHIGYHF#HXWRN DRWHVW VKDUHKROGHUV ZLWK YRV
VKDUHKROGHUV ZKR KDYH QRW REMHFWHG WR %D\WH[ NQRZLQJ ZKR WKI
PD\ EH FRQWDFWHG E\ /DXUHO/BPXOEB GGWRURRQ YHRKEQWO\ REWDLQ D YRV
WKH SKRQRX UHFHLYH D YRWLQJ LQVWUXFWLRQ IRUP IURP D PDLOLQJ W
XVHG DV D SUR[\ WR YRWH VKDUHV GLUHFWO\ DW WKH PHHWLQJ DV LW
WDEXODWLQJ DJHQW ZHOO LQ DGYDQFH RI WKH PHHWLQJ LQ RUGHU WR K

127,&( $1' $&&(66

‘H KDYH HOHFWHG WR XVH WKH QRWLFH DQG DFFHVV SURYLVLRQV

&RPPXQLFDWLRQV ZLWK %HQHILFLDO 2ZQHUV RI 6HRXWLIFMLBIQ GR$ FAF W\5 R
3URYLVLRAV WKH PHHWLQJ LQ UHVSHFW RI PDLOLQJV WR EHQHILFLDO K
VKDUHKROGHU ZKR KROGV WKHLU VKDUHV LQ WKH QDPH RI D EURNHU RI
FRPPRQ VKDUHV L H D VKDUHKROGHU ZKRVH QDPH DSSHDUV RQ RXU UH
7KHVH SURYLVLRQV DUH D VHW RI UXOHV GHYHORSHG E\ WKH &DQDGLDQ
YROXPH RI PDWHULDOV ZKLFK DUH PDLOHG WR VKDUHKROGHUV E\ DOORZI
FLUFXODU LQ UHVSHFW RI D PHHWLQJ RI LWV VKDUHKROGHUYV DQG UHODW

‘H KDYH DOVR HOHFWHG WR XVH SURFHGXUHV NQRZQ DV VWUDWLILFDWL
$FFHVV 3URYLVLRQV 6WUDWLILFDWLRQ RFFXUV ZKHQ D UHSRUWLQJ LVV
SURYLGHV D SDSHU FRS\ RI DQ LQIRUPDWLRQ FLUFXODU DQG LI DSSOLF
DQG UHODWHG PDQDJHPHQW V GLVBDDQFLR® DQ IR DNEVOIRRY VKDUHKROG!
WRJHWKHU ZLWK D QRWLFH RI D PHHWLQJ RI LWV VKDUHKROGHUV $ S
LQIRUPDWLRQ FLUFXODU DQG D IRUP RI SUR[\ RU YRWLQJ LQVWUXFWLR
ZKR KDYH SUHYLRXVO\ UHTXHVWHG WR UHFHLYH SDSHU FRSLHV RI WKHVF
WKH J)LQDQFLDO ,QIRUPDWLRQ LQ UHVSHFW RI RXU PRVW UHFHQWO\ FRP
UHJLVWHUHG DQG EHQHILFLDO KROGHUV RI RXU FRPPRQ VKDUHV ZKR
LQIRUPDWLRQ

‘H LQWHQG WR SD\ IRU LQWHUPHGLDULHY WR GHOLYHU SUR[\ UHODWHG P
FRPPRQ VKDUHYV

5(928&$%,/,7< 2) 352;:<

2Q0\ D UHJLVWHUHG VKDUHKROGHU PD\ UHYRNH WKHLU SUR[\ DW DQ\ WLF
JLYH \RXU SUR[\ DWWHQGV SHUVRQDOO\ DW WKH PHHWLQJ \RX RU VXFK
SHUVRQ ,Q DGGLWLRQ WR UHYRFDWLRQ LQ DQ\ RWKHU PDQQHU SHUPLYV
LQVWUXPHQW LQ ZULWLQJ H[HFXWHG E\ \RX RU \RXU DWWRUQH\ DXWKRU
XQGHU \RXU FRUSRUDWH VHDO RU E\ D GXO\ DXWKRUL]JHG RIILFHU RU DW\
LQVWUXPHQW LQ ZULWLQJ PXVW EH GHSRVLWHG HLWKHU DW RXU KHDG F
EXVLQHVV GD\ EHIRUH WKH GD\ RI WKH PHHWLQJ RU DQ\ DGMRXUQPHQW
RU ZLWK WKH FKDLU Rl WKH PHHWLQJ RQ WKH GD\ RI WKH PHHWLQJ RU D

%HQHILFLDO KROGHUV ZKR ZLVK WR FKDQJH WKHLU YRWH PXVW LQ VX
DUUDQJH IRU WKHLU UHVSHFWLYH LQWHUPHGLDULHVY WR FKDQJH WKHLU
DFFRUGDQFH ZLWK WKH UHYRFDWLRQ SURFHGXUHV VHW RXW DERYH
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7KLV VROLFLWDWLRQ LV PDGH RQ EHKDBIZRD ®XEHPD QDK HPHRMWWY LQF X!
SUHSDUDWLRQ DQG PDLOLQJ RI WKH IRUP RI SUR[\ QRWLFH RI PHHWLQJ |
PDLOLQJ IRUPV RI SUR[\ SUR[LHV PD\ EH VROLFLWHG E\ SHUVRQDO
FRPPXQLFDWLRQ E\ RXU GLUHFWRUV RIILFHUV DQG HPSOR\HHV ZKR ZLO(

:H KDYH DOVR UHWDLQHG /DXUHO +LOO WR DVVLVW XV ZLWK FRUSRU
FRPPXQLFDWLQJ ZLWK VKDUHKROGHUV ,Q FRQQHFWLRQ ZLWK WKHVH VH
IHH RI SOXV RXW RI SRFNHW H[SHQVHV :H ZLOO EHDU DOO FRVWYV
IRU LOWHUPHGLDULHYVY WR IRUZDUG WKH PHHWLQJ PDWHULDOV WR EHQH
UHFRUG E\ WKRVH LOQOWHUPHGLDULHY DQG ZH PD\ UHLPEXUVH WKH LQWH
GLVEXUVHPHQWY LQ WKDW UHJDUG

(;(5&,6( 2) ',6&5(7,21 %< 352;<

7KH FRPPRQ VKDUHV UHSUHVHQWHG E\ SUR[\ LQ IDYRXU RI PDQDJHPHQW
WKH PHHWLQJ :KHUH \RX VSHFLI\ D FKRLFH ZLWK UHVSHFW WR DQ\ PDW
YRWHG RQ DQ\ SROO LQ DFFRUGDQFH ZLWKRW KGR VG RIW L SLLFFOW.IGRIQ L\DR/ \R? D X
\RXU VKDUHV ZLOO EH YRWHG LQ IDYRXU Rl WKH PDWWHUV WR EH DFWHG
DSSRLQWHG XQGHU WKH IRUP RI SUR[\ ZKLFK ZH KDYH IXUQLVKHG DUH
DXWKRULW\ ZLWK UHVSHFW WR DPHQGPHQWY RU YDULDWLRQV RI WKRVH
DQG QRWLFH RI PHHWLQJ DQG ZLWK UHVSHFW WR DQ\ RWKHU PDWWHU
EHIRUH WKH PHHWLQJ RU DQ\ DGMRXUQPHQW WKHUHRI $W WKH WLPH R
ZH NQRZ Rl QR VXFK DPHQGPHQW YDULDWLRQ RU RWKHU PDWWHU

927,1* 6+$5(6 $1' 35,1&,3$/ +2/'(56

‘H DUH DXWKRUL]JHG WR LVVXH DQ XQOLPLWHG QXPEHU RI FRPPRQ VKDUL
ODUFK WKHUH ZHUH FRPPRQ VKDUHV LVVXHG DQG RXWVWD((
VKDUHV \RX DUH HQWLWOHG WR RQH YRWH IRU HDFK FRPPRQ VKDUH \RX |

7R WKH NQRZOHGJH RI RXU GLUHFWRUV DQG RIILFHUV DV DW ODUFK

RZQHG RU FRQWUROOHG RU GLUHFWHG GLUHFWO\ RU LQGLUHFWO\ FRF
YRWHYV ZKLFK PD\ EH FDVW DW WKH PHHWLQJ $V DW ODUFK RXU (
JURXS EHQHILFLDOO\ RZQHG RU FRQWUROOHG RU GLUHFWHG GLUHFWO\

482580 )25 0((7,1*

$W WKH PHHWLQJ D TXRUXP VKDOO FRQVLVW RI WZR RU PRUH SHUVRQV |
SUR[\ DQG UHSUHVHQWLQJ LQ WKH DJJUHJDWH QRW OHVV WKDQ WZHQ\
FRPPRQ VKDUHV I D TXRUXP LV QRW SUHVHQW DW WKH RSHQLQJ RI WKH
DGMRXUQ WKH PHHWLQJ WR D IL[HG WLPH DQG SODFH EXW PD\ QRW WUDC

$33529%/ 5(48,5(0(176

$00 PDWWHUVY WR EH FRQVLGHUHG DW WKH PHHWLQJ DUH RUGLQDU\ UHV
SHUFHQW RI WKH YRWHV FDVW LQ UHVSHFW RI WKH UHVROXWLRQ E\ F
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(OHFWLRQ RI 'LUHFWRUYV
7KH E\ ODZV Rl %D\WH[ SURYLGH WKDW WKH QXPEHU RI GLUHFWRUV VK

VKDUHKROGHUV RU WKH ER®»BO URE GHH HFARDRIGY KIWKHL[HG WKH QXPEHU R
HLIKW 7KH HLJKW QRPLQHHV SURSRVHG IRU HOHFWLRQ DV GLUHFWRUYV |

ODUN 5 %O\ -HQQLIHU $ ODNL
7UXG\ 0 &XUUDQ *UHJRU\ . OHOFKLQ
'RQ * +UDS 'DYLG / 3HDUFH

(GzbUG ' /ID)HKU 6WHYH ' / 5H\QLVK

6KRXOG FLUFXPVWDQFHY DULVH IRU DQ\ UHDVRQ WKDW D GLUHFWRU QF
PDQDJHPHQW GHVLIJQHHV QDPHG LQ WKH HQFORVHG IRUP RI SUR[\ UHVI
QRPLQHH DW WKHLU GLVFUHWLRQ (DFK SHUVRQ HOHFWHG DV D GLUHFV
DQQXDO PHHWLQJ RI VKDUHKROGHUYVY RU XQWLO WKHLU VXFFHVVRU LV H(
GLUHFWRUV ZLOO EH FRQGXFWHG RQ DQ LQGLYLGXDO DQG QRW VODWH

ODQDJHPHQW RI %D\WH[ UHFRPPHQGY WKDW VKDUHKROGHUV YRWH )25 \
QRPLQHHY 8QOHVV LQVWUXFWHG RWKHUZLVH WKH SHUVRQV QDPHG LQ
HOHFWLRQ RI HDFK RI WKH QRPLQHHY SURSRVHG LQ WKLV LQIRUPDWLRQ

ODMRULW\ 9RWLQJ

7KH %RDUG KDV DGRSWHG D SROLF\ VWLSXODWLQJ WKDW LI WKH YRWHV
DW D VKDUHKROGHUVY PHHWLQJ UHSUHVHQW OHVV WKDQ D PDMRULW\ RI
QRPLQHH ZLOO VXEPLW KLV RU KHU UHVLIJQDWLRQ SURPSWO\ DIWHU WK
GHWHUPLQLQJ ZKHWKHU WKH UHVLIJIQDWLRQ VKRXOG EH DFFHSWHG WKH
UHOHYDQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH FRPSRVLWLRQ RI
DFFHSWDQFH RI WKH UHVLIJQDWLRQ LV LQ WKH EHVW LQWHUHVWYVY RI %D\
%RDUG ZLOO DFFHSW WKH UHVLIJQDWLRQ 7KH %RDUG V GHFLVLRQ WR
DOQRXQFHG E\ ZzD\ RI SUHVV UHOHDVH ZLWKLQ GD\V RI WKH GDWH RI V
GRHV QRW DSSO\ LQ FLUFXPVWDQFHY LQYROYLQJ FRQWHVWHG GLUHFWRU

$GYDQFH 1RWLFH %\ /DZ

‘H KDYH DGRSWHG DQ DGYDOAHIXRWR FAKEFR XDV UDWLILHG E\ VKDUHKR
DQQXDO DQG VSHFLDO PHHWLQJ RI VKDUHKROGHUV %\ /DZ 1R SUR
JLYHQ WR %D\WH[ LQ FLUFXPVWDQFHV ZKHUH QRPLQDWLRQV Rl SHUVRQ"
VKDUHKROGHUV RWKHU WKDQ SXUVXDQW WR D D% XSWREGRAMD QR B SRBBIDIWYL |
$FWMOEHUWD RU E D UHTXLVLWLRQ R| DARNH@HQV RR G S RIDEMKXRIEDN $ W \R
,W DOVR VWLSXODWHV D GHDGOLQH E\ ZKLFK VKDUHKROGHUV PXVW QR
GLUHFWRUV DQG VHWV RXW WKH LQIRUPDWLRQ WKDW VKDUHKROGHUV P
DQG WKH QRPLQDWLQJ VKDUHKROGHU LQ RUGHU IRU WKH DGYDQFH (
UHTXLUHPHQWY DUH LQWHQGHG WR SURYLGH DOO VKDUHKROGHUV ZLWHK
SURSRVHG FDQGLGDWHY DQG YRWH LQ DQ LQIRUPHG DQG WLPHO\ PDQQ
QRPLQDWHG E\ D VKDUHKROGHU ZLOO EH HOLJLEOH IRU HOHFWLRQ DV
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI %\ /DZ 1R $V RI WKH GDWH R|
UHFHLYHG DQ\ QRPLQDWLRQV YLD WKH DGYDQFH QRWLFH PHFKDQLVP

'LUHFWRU %LRJUDSKLHV

7KH IROORZLQJ LQIRUPDWLRQ LV EDVHG SDUWO\ RQ RXU UHFRUGV DQG S
QRPLQHHYV
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&RPSHQVDWLRQ &RRPRPLWWHH

'LUHFWRUV &KDLU

+XPDQ 5HVRXUFHYV

%RDUG RI

%D\WH[ %RDUG DQG %RDUG &RPPLWWHHMWLQJ $WWHQGDQFH
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'RQ * +UDS %D\WH[ %RDUG DQG %RDUG &RPPLWWHHWHHWLQJ $WWHQGDQFH
%RDUG RI 'LUHFWRUV RI

$QQXDO *HQHUDO OHHWLQJ 9RWLQJ 5HVXOWKWHU 3XEOLF &R %RDUGYV
<HDU 9RWHV LQ )DYRXU

1RQH

6KDUH $ZDUGV '68V DQG 6KDUHV +HOG 6KDUH 2ZQHUVKLS 7DUJHW

<HDU 6KDUH $ZDUGV 68V 6KDUHV OHHWYV 7DUJHW
[DV ,Q 3URJUHVV
FWRU FH
,QGHSHQGHQW
0U +UDS LV DQ LQGHSHQGHQW EXVLQHVVPDQ ZLWK RYHU \HDUV RI H[SHULHQFH LQ WKF
WKH 3UHVLGHQW /RZHU DW &RQRFR3KLOOLSY D SRVLWLRQ KH KHOG IURP :
VHUYHG DV SUHVLGHQW RI WKH /RZHU DQG /DWLQ $PHULFD DQG SULRU WR WKDW VHQ
WKH FRPSDQ\ +H MRLQHG &RQRFR3KLOOLSV LQ WKURXJK WKH PHUJHU ZLWK %XUOL
SUHVLGHQW RI RSHUDWLRQV IRU %XUOLQJWRQ &DQDGD (DUOLHU KH ZDV YLFH SUHVLGH
5HVRXUFHV ZKHUH KH ZRUNHG IRU \HDUV OU +UDS LV D GLUHFWRU RI 7DOO &LW\ ([SC
JDV H[SORUDWLRQ DQG SURGXFWLRQ FRPSDQ\ :LOG)LUH (QHUJ\ , //& DQG VHUYHV DV D
SULYDWH HTXLW\ ILUP +H LV D IRUPHU FKDLUPDQ DQG FXUUHQWO\ VHUYHV DV D PHPEH
/DUJH 'LUHFWRU IRU WKH ,QGHSHQGHQW 3HWUROHXP $VVRFLDWLRQ RI $PHULFD ,3%$ DC
WKH 8 6 2LO DQG *DV $VVRFLDWLRQ 0OU +UDS JUDGXDWHG IURP WKH 8QLYHUVLW\ RI
OHFKDQLFDO (QJLQHHULQJ LQ Q KH JUDGXDWHG IURP WKH 8QLYHUVLW\ RI &
$GPLQLVWUDWLRQ
1RWH

$SSRLQWHG DV D GLUHFWRU RQ ODUFK

(GZzDUG ' /ID)HKU%D\WH[ %RDUG DQG %RDUG &RPPLWWHHY OHHWLQJ $SWWHQGDQFH
%RDUG RI '"LUHFWRUV R

$QQXDO *HQHUDO OHHWLQJ 9RWLQJ 5HVXOWWKHU 3XEOLF &R %RDUGV

<HDU 9RWHV LQ )DYRXU 7UDQV*OREH (QHUJ\
&RUSRUDWLRQ
6KDUH $ZDUGV DQG 6KDUHV +HOG 6KDUH 2ZQHUVKLS 7DUJHW

<HDU ,QFHQWLYH $ZOKUDEM $ZDUGOKDUHV OHHWV 7DUJHW
&DOJDU\ $OEHUWD <HV
‘LUHFWRU VLQFH
IRQ ,QGHSHQGHQW. ..o,
ODQDJHPHQW

0U /D)HKU MRLQHG %D\WH[ DV 3UHVLGHQW RQ -XO\ DQG ZDV DSSRLQWHG &KLHI ([HF

KDV QHDUO\ \HDUV RI H[SHULHQFH LQ WKH RLO DQG JDV LQGXVWU\ ZRUNLQJ ZLWK $PR
(QHUJ\ &RPSDQ\ 7$4% %HIRUH MRLQLQJ %D\WH[ OU /D)HKU ZDV 3UHVLGHQW RI 7$4% V
ZKLFK OHG WR KLV VXEVHTXHQW UROH DV &KLHI 2SHUDWLQJ 2IILFHU RI 7$4% JOREDOO\ =G
IRU 7DOLVPDQ (QHUJ\ DFFRXQWDEOH IRU LWV &DQDGLDQ EXVLQHVV %HIRUH 7DOLVPDQ
VXFFHVV ZLWK $PRFR DQG %3 KROGLQJ VHQLRU SRVLWLRQV LQ 1RUWK $PHULFD (XURSH
&DQDGLDQ $VVRFLDWLRQ RI BHWUROHXP 3URGXFHUV &%$33 %RDUG RI *RYHUQRUV IURP
DQG 3URGXFWLRQ $VVRFLDWLRQ RI &DQDGD (3%& %RDUG VLQFH OU /D)HKU LV DC
&RUSRUDWLRQ DQ H[SORUDWLRQ DQG SURGXFWLRQ FRPSDQ\ KHDGTXDUWHUHG LQ &DOJD!
/ID)HKU KROGY 0DVWHUV GHJUHHV LQ JHRSK\VLFV DQG PLQHUDO HFRQRPLFV IURP 6WDQIRU
UHVSHEWLYHO\
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%RDUGV
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'DYLG / 3HDUFH %D\WH[ %RDUG DQG %RDUG &RPPLWWHHUHHWLQJ $WWHQGDQFH
%RDUG RI 'LUHFWRUV R

IRPLQDWLQJ *RYHUQDQFH &RPPLWWHH RI

$QQXDO *HQHUDO OHHWLQJ 9RWLQJ 5HVROMWU 3XEOLF &R %RDUGYV

<HDU 9RWHV LQ )DYRXU
Q) {HDGZDWHU ([SORUDWLRQ ,QF

6KDUH $ZDUGV '68V DQG 6KDUHV6KIBOB 2ZQHUVKLS 7DUJHW
<HDU 6KDUH $ZDUGV68YV 6KDUHYV OHHWYV 7DUJHW
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6WHYH '/ GH\QLWKD\WH[ %RDUG DQG %RDUG &RPPLWWHHY OHHWLQJ $SWWHQGDQFH

%RDUG RI '"LUHFWRUV R

$QQXDO *HQHUDO OHHWLQJ 9RWLQJ 5HVXOWWKHU 3XEOLF &R %RDUGV
<HDU I9RWHV LQ )DYRXU

1RQH

6KDUH $ZDUGV '68V DQG 6KDUHV ®HOGH 2ZQHUVKLS 7DUJHW
<HDU 6KDUH $ZDUGV '68V 6KDUHYV OHHWV 7DUJHW
HUWD o ,Q 3URJUHVV

&DOJDU\
'LUHFWRU
_,QGHSH
OU S5H\QLVK LV FXUUHQWO\ WKH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU RI (QOLJKWF
HQHUJ\ WHFKQRORJ\ RUJDQL]DWLRQ ZKLFK KH MRLQHG LQ ,PPHGLDWHO\ SULRU WR (QO
3UHVLGHQW DW B6XQFRU (QHUJ\ ,QF IRU HLJKW \HDUV LQ D YDULHW\ RI FDSDFLWLHV ZKHU
(6* DQG FRUSRUDWH GHYHORSPHQW LQLWLDWLYHV QHZ WHFKQRORJ\ GHYHORSPHQW N\
LQVWUXPHQWDO LQ SRVLWLRQLQJ 6XQFRU DV D WRS WLHU :HVWHUQ &DQDGLDQ EDVHG LQ
DV LQWHULP &)2 IRU WKH &RPSDQ\ 3ULRU WR 6XQFRU 0OU 5H\QLVK VHUYHG DV 3UHVLGHC
WKURXJK WKH DFTXLVLWLRQ RI :HVWHUQ 2LO 6DQGV ZKHUH KH ZDV ([HFXWLYH 9LFH 3UHVL
KH KHOG VHQLRU SRVLWLRQV ZLWKLQ WKH $QJOR $PHULFDQ *URXS LQFOXGLQJ 9LFH 3
-RKDQQHVEXUJ DQG &KLHI ([HFXWLYH 2IILFHU Rl %LQGXUD 1LFNHO LQ =LPEDEZH O0U 5H
(QILQHHULQJ DQG DQ 0%$ ERWK HDUQHG LQ WKH 8. +H KDV FRPSOHWHG 3RVW *UDGXDWH
LV D PHPEHU RI WKH ERDUG RI (QHUJ\ 6DIHW\ &DQDGD WKH ,QVWLWXWH RI &RUSRUDWH
&RUSRUDWH 'LUHFWRUV 1&$' DQG D IRUPHU OHPEHU RI WKH %RDUG RI *RYHUQRUV RI W
&DQDGLDQ $VVRFLDWHG RI 3HWUROHXP 3URGXFHV &$33 DQG WKH &DQDGD ,QVWLWXWH

1RWH
$SSRLQWHG DV D GLUHFWRU RQ 1RYHPEHU



$GGLWLRQDO 'LVFORVXUH 5HODWLQJ WR 3URSRVHG 'LUHFWRUYV
1R SURSRVHG GLUHFWRU

a ,v DW WKH GDWH RI WKLV LQIRUPDWLRQ FLUFXODU RU KDV EHHQ
LQIRUPDWLRQ FLUFXODU D GLUHFWRU RU H[HFXWLYH RIILFHU RI D
DFWLQJ LQ WKDW FDSDFLW\

} zbv WKH VXEMHFW RI D FHDVH WUDGH RU VLPLODU RUGHU RU
FRPSDQ\ DFFHVV WR DQ\ HIHPSWLRQ XQGHU VHFXULWLHV OHJL"
FRQVHFXWLYH GD\V

} zDbV VXEMHFW WR DQ HYHQW WKDW UHVXOWHG DIWHU WKH GLU
GLUHFWRU RU H[HFXWLYH RIILFHU LQ WKH FRPSDQ\ EHLQJ WKF
RUGHU RU DQ RUGHU WKDW GHQLHG WKH UHOHYDQW FRPSDQ'
VHFXULWLHY OHJLVODWLRQ IRU D SHULRG RI PRUH WKDQ FRC

} ZLWKLQ D \HDU RI WKDW SHUVRQ FHDVLQJ WR DFW LQ WKDW [
SURSRVDO XQGHU DQ\ OHJLVODWLRQ UHODWLQJ WR EDQNUXSW
LQVWLWXWHG DQ\ SURFHHGLQJY DUUDQJHPHQW RU FRPSURPL)
UHFHLYHU PDQDJHU RU WUXVWHH DSSRLQWHG WR KROG LWV DV

+DV ZLWKLQ WKH \HDUV EHIRUH WKH GDWH RI WKLV LQIRUPDWLR
SURSRVDO XQGHU DQ\ OHJLVODWLRQ UHODWLQJ WR EDQNUXSWF\ |
LQVWLWXWHG DQ\ SURFHHGLQJY DUUDQJHPHQW RU FRPSURPLVH ZL
PDQDJHU RU WUXVWHH DSSRLQWHG WR KROG WKH DVVHWY RI WKH S

Q-

$SSRLOQWPHQW RI $XGLWRUV

ODQDJHPHQW LV VROLFLWLQJ SUR[LHV LQ WKH DFFRPSDQ\LQJ IRUP RI Sl
ILUP RI .30* //3 &KDUWHUHG 3URIHVVLRQDO $FFRXQWDQWY DV RXU DX
DQQXDO PHHWLQJ RI VKDUHKROGHUYVY RU XQWLO WKHLU VXFFHVVRUV DUH
WKHLU UHPXQHUDWLRQ .30* //3 KDYH DFWHG DV WKH DXGLWRUV RI %D\W

7TKH %RDUG UHFRPPHQGV WKDW \RX YRWH )25 WKH DSSRLQWPHQW RI
8QOHVYVY LQVWUXFWHG RWKHUZLVH WKH SHUVRQV QDPHG LQ WKH IRUP RI
Rl .30* DV DXGLWRUV RI %D\WH]

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ DERXW WKH IHHV ELOOF
VHUYLFHVY UHQGHUHG E\ RXU HIWHUQDO DXGLWRUV GXULQJ ILVFDO D

<HDU  $XGLW )HH®XGLW 5HODWHM® ) HiHNV$OO 2WKHU )HHVRWDO
o ¢ 0
o) o o

IRWHYV

$XGLW IHHV FRQVLVW RI IHHV IRU WKH DXGLW RI RXU DQQXDO ILQDQFLDO VWDWHPHQW\
ZLWK VWDWXWRU\ DQG UHJXODWRU\ ILOLQJV RU HQJDJHPHQWY ,Q DGGLWLRQ WR WKH I
RI TXDUWHUO\ ILQDQFLDO VWDWHPHQWYV VHUYDFGYV DQWRKLEFOXEHJIRERXRW YL VED M X C
SHUIRUPHG LQ UHODWLRQ WR WKH UHTXLUHPHQWYV RI 6HFWLRQ RI WKH 6DUEDQHV 2]
ILQDQFLDO UHSRUWLQJ

$XGLW UHODWHG IHHV FRQVLVW RI IHHV IRU DVVXUDQFH DQG UHODWHG VHUYLFHV WKDW
RU UHYLHZ RI RXU ILQDQFLDO VWDWHPHQWY DQG DUH QRW UHSRUWHG DV $XGLW )HHV

7D[ IHHV LQFOXGH IHHV IRU WD[ FRPSOLDQFH WD[ DGYLFH DQG WD[ SODQQLQJ
$00 RWKHU IHHV LQFOXGH DOO RWKHU QRQ DXGLW VHUYLFHV



$GYLVRU\ 9RWH RQ ([HFXWLYH &RPSHQVDWLRQ

$V SDUW RI %D\WH[ V FRPPLWPHQW WR H[FHOOHQFH LQ FRUSRUDWH JRYF
DQ RSSRUWXQLW\ WR SURYLGH IHHGEDFN RQ RXU DSSURDFK WR H[HFXWI
DGYLVRU\ YRWH 7KH %RDUG EHOLHYHV WKDW LW LV HVVHQWLDO IRU WK
DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ DQG VKDUHRKRRSERBYVDWLRH HC
'LVFXVVLRQ DQGVSIGWARQVKLFK VWDUWYV RQ SDJH

$W ODVW \HDU V DQQXDO PHHWLQJ ZH UHFHLYHG VXSSRUW RQ |
VXEVWDQWLDO LQFUHDVH LQ VXSSRUW IURP WKH \HDU SULRU ZKHQ ZH U
WKLV LPSURYHPHQW WR WKH H[WHQVLYH VKDUHKROGHU RXWUHDFK HIIRU
FKDQJHV ZH PDGH WR RXU FRPSHQVDWLRQ SURJUDPV ZKLFK ZHUH GHVFU|
FLUFXODU :H UHPDLQ FRPPLWWHG WR DFWLYHO\ VROLFLWLQJ VKDUFL
FRPSHQVDWLRQ DQG WKLV DGYLVRU\ YRWH LV DQ LPSRUWDQW SDUW RI W
WKH VKDUHKROGHUVY DQG WKH %RDUG

$V WKLV LV DQ DGYLVRU\ YRWH WKH UHVXOWY ZLOO QRW EH ELQGLQJ
FRQVLGHU WKH RXWFRPH RI WKH YRWH DORQJ ZLWK IHHGEDFN UHFHLYH!
UHYLHZ RI HIHFXWLYH FRPSHQVDWLRQ

$W WKH PHHWLQJ VKDUHKROGHUV ZLOO KDYH DQ RSSRUWXQLW\ WR YRW|
WKURXJK FRQVLGHUDWLRQ RI WKH IROORZLQJ DGYLVRU\ UHVROXWLRQ

BHVROYHG RQ DQ DGYLVRU\ EDVLVY DQG QRW WR GLPLQLVK WKH U
%»RDUG WKDW WKH VKDUHKROGHUY DFFHSW WKH DSSURDFK WR H[HF
WKH ,QIRUPDWLRQ &LUFXODU BUR[\ 6WDWHPHQW RI %D\WH[ (QHU

7TKH %RDUG UHFRPPHQGV WKDW \RX YRWH )25 WKH DGYLVRU\ YRWH RQ HJ[
LQVWUXFWHG RWKHUZLVH WKH SHUVRQV QDPHG LQ WKH IRUP RI SURI\ Z
HIHFXWLYH FRPSHQVDWLRQ



$%287 7+( ',5(&7256
'LUHFWRU ([SHULHQFH DQG %DFNJURXQG

7KH IROORZLQJ WDEOH RXWOLQHV WKH H[SHULHQFH DQG EDFNJURXQG RI
Rl RXU GLUHFWRU QRPLQHHY EDVHG RQ LQIRUPDWLRQ SURYLGHG E\ VXFl}

6NLOOV ODWULJ

%0\ &XUUDKP)HKU +UDS ODNL OHOFKB@DUFHsH\QLVK RWPO
(QWHUSULVH ODQDJHBHQW 9 9 9 9 9 9 9
%XVLQHVV 'HYHORSPEOW o o o s s o o
JLQDQFLDO /LWHUDFle o o o e s o o
4RUSRUDWH *RYHUQDOFH 8 o o s o o o
4KDQJH 0DQDIHPHOWS o o o o s o
2SHUDWLRQV o o o o 9 e e
46 (ODODIHPHOW o s o s o e e
JLQDQFLDO (ISHULHQFH s o s s o o

1RQ &DQDGLDQ 5HVRYUFH

([SHULHQFH = % Y TR N
+XPDQ 5HVRXUFHV 9 9 9 9 9 9 9 9

SHVHUYHV (YDOXDWLEQ o o T s o
SLVN (YDOXDWLRQ o o o o o o . .

1RWHYV

(QWHUSULVH 0ODQDJHPHQW O VHQLRU H[HFXWLYH H[SHULHQFH OHDGLQJ DQ RUJDQL]D
%XVLQHVV '"HYHORSPHQW O H[SHULHQFH LGHQWLI\LQJ YDOXH FUHDWLRQ RSSRUWXQL!
JLQDQFLDO /LWHUDF\ O DELOLW\ WR FULWLFDOO\ UHDG DQG DQDO\]H ILQDQFLDO VWD

&RUSRUDWH *RYHUQDQFH O XQGHUVWDQGLQJ RI WKH UHTXLUHPHQWV RI JRRG FRL
H[SHULHQFH DV D VHQLRU H[HFXWLYH RU D ERDUG PHPEHU RI D SXEOLF RUJDQL]DWLR

&KDQJH ODQDJHPHQW O H[SHULHQFH OHDGLQJ D PDMRU RUJDQL]DWLRQDO FKDQJH RU
2SHUDWLRQV O H[SHULHQFH ZLWK RLO DQG JDV RSHUDWLRQV LQFOXGLQJ H[SORUDW

+6 ( ODQDJHPHQW O XQGHUVWDQGLQJ Rl WKH UHJXODWRU\ HQYLURQPHQW VXUURXQ(
RWKHU VXVWDLQDELOLW\ PDWWHUV LQ WKH RLO DQG JDV LQGXVWU\

JLQDQFLDO ([SHULHQFH O H[SHULHQFH LQ ILQDQFLDO DFFRXQWLQJ DQG UHSRUWLQJ |

1RQ &DQDGLDQ 5HVRXUFH ([SHULHQFH O H[SHULHQFH LQ D PXOWL QDWLRQDO RUJD
FKDOOHQJHV IDFHG LQ D GLIIHUHQW FXOWXUDO SROLWLFDO RU UHJXODWRU\ HQYLUR

+XPDQ 5HVRXUFHV O PDQDJHPHQW RU H[HFXWLYH H[SHULHQFH ZLWK UHVSRQVLELOLW
5HVHUYHV (YDOXDWLRQ O H[SHULHQFH ZLWK RU H[HFXWLYH UHVSRQVLELOLW\ IRU RL
5LVN (YDOXDWLRQ O H[SHULHQFH LQ HYDOXDWLQJ DQG PDQDJLQJ WKH YDULHW\ RI UL



%RDUG &RPSRVLWLRQ

7KH IROORZLQJ WDEOH VKRZV WKH FRPSRVLWLRQ RI RXU GLUHFWRU ¢
LQGHSHQGHQFH

%O\ &XUUDR)HKU+UDS ODNLOHOFK3MDUBH\QLVK

$YHUDJH
$JH \HDUV
$YHUDJH
7THQXUH \HDUV 1HZ
*HQGHU 0D ®H 9 9 9 9 9
JHPDOH 9 9
,QGHSHQGHQFH 9 &(2 9 9 9 9 9

'LUHFWRU &RPSHQVDWLRQ

7TKH +XPDQ S5HVRXUFHV DQG &RPSHQVDWLRQ &RPFPEVRRIPRLRWMWMWHH %REL
UHVSRQVLEOH IRU WKH GHYHORSPHQW DQG LPSOHPHQWDWLRQ RI D FRP
DOVR RIILFHUV RI %D\WH[ 2IILFHUV RI %D\WH[ ZKR DUH DOVR GLUHFW
BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU DUH QRW SDLG DQ\ FRPSHQVD
FRPSHQVDWLRQ GHVFULEHG LQ WKLV VHFWLRQ UHIHUV WR FRPSHQVDWLR
RIILFHUV RI %D\WH]

7KH PDLQ REMHFWLYHV RI RXU GLUHFWRUV FRPSHQVDWLRQ SODQ DUH W
a $WWUDFW DQG UHWDLQ WKH VHUYLFHVY RI WKH PRVW TXDOLILHG LQG

a &RPSHQVDWH WKH GLUHFWRUV LQ D PDQQHU WKDW LV FRPPHQVXUL
DVVRFLDWHG ZLWK %RDUG DQG FRPPLWWHH PHPEHUVKLS DQG DW D
FRPSHQVDWLRQ SDLG WR GLUHFWRUV RI DQ LQGXVWU\ VSHFLILF SHH

a $0LJQ WKH LQWHUHVWY RI GLUHFWRUV ZLWK RXU VKDUHKROGHUYV

7R PHHW DQG PDLQWDLQ WKHVH REMHFWLYHV WKH +5& &RPPLWWHH DQC
FRPSHQVDWLRQ SODQ ZKLFK LQFOXGHV VXUYH\LQJ WKH FRPSHQVDWLRQ
RI DQ LQGXVWU\ VSHFLILF SHHU JURXS VHH RXU &RPSHQVDWLRQ 3H
&RPPLWWHH UHFRPPHQGYV DQ\ FKDQJHV WR WKH FRPSHQVDWLRQ SODQ V
GHHPHG DSSURSULDWH DSSURYDO

*LYHQ WKH LPSDFW RI &29,' RQ RXU EXVLQHVYVY DQG WR DOLJQ ZLWK WHK
FRPSHQVDWLRQ UHWDLQHUVY DQG PHHWLQJ IHHV ZDV UHGXFHG E\ I[UR



7KH IROORZLQJ WDEOH VHWV IRUWK WKH SULQFLSDO HOHPHQWYV RI WKH
\HDU ,Q DGGLWLRQ GLUHFWRUV ZHUH UHLPEXUVHG IRU DQ\ H[SHQVHV
PHHWLQJ

& D VK 6KDUH %D
'LUHFWRU &RPSHQVDWLRQ &RPS
&KDLU RI WKH %RDUG $QQXDO

7UDYHO )HH O IRU WUDYHO RXWVLGH RI KRPH SURYLQFH VWDWH IRU
PRUH WKDQ IRXU KRXUV URXQG WULS WR DWWHQG D PHHWLQJ
1RWH
&DVK UHWDLQHUV DQG PHHWLQJ IHHV ZHUH UHGXFHG E\ IURP WKHVH DPRXQWYV IUF

&KDQJHV IRU

$W WKH HQG RI WKH +5& &RPPLWWHH UHFRPPHQGHG FKDQJHV WR [X
ZLWK PDUNHW SUDFWLFHV 7KH %RDUG DSSURYHG WKH UHFRPPHQGHG FK
L DGRSWHG D FDVK VHWWOHG GHIHUUHG VKDUH XQLW SODQ '68 30D
PHHWLQJ DWWHQGDQFH IHHV DQG DXGLW FRPPLWWHH PHPEHU UHWDLQH
HTXLW\ UHWDLQHUV SDLG WR WKH GLUHFWRUV DQG LQFUHDVLQJ WKH IH
WKDQ WKH DXGLW FRPPLWWHH

7KH '68 30DQ LV D SKDQWRP SODQ QR FRPPRQ VKDUHYVY DUH LVVXHG 7
'68v JUDQWHG LV GHWHUPLQHG E\ GLYLGLQJ WKH GROODU DPRXQW RI
VKDUHV RQ WKH JUDQW GDWH 7KH '68V YHVW LPPHGLDWHO\ :KHQ D GLU
DQ\ UHDVRQ WKH GLUHFWRU LV HQWLWOHG WR UHFHLYH D FDVK SD\PHQV
RI WKH FRPPRQ VKDUHYVY DV FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH '68



&DVK 6KDUH %D
'LUHFWRU &RPSHQVDWLRQ &RPS

&KDLU RI WKH %RDUG $QQXDO

S5HVHUYHYV

"$XGLW &RPPLWWHH OHPEHU SHWDLQHU 0 @@QXxDO
OHHWLQJ SWWHQGDQFH JHH Qo
"7UDYHO )HH O IRU WUDYHO RXWVLGH RI KRPH SURYLQFH VWDWH IRU
PRUH WKDQ IRXU KRXUV URXQG WULS WR DWWHQG D PHHWLQJ

7TRWDO &RPSHQVDWLRQ 6XPPDU\

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH WRWDO FRPSHQVDWLRQ SDLG V

'"HFHPEHU

JHHV (DUQHG 6KDUH %DVHG $ZDUGV 7RWDO

'LUHFWRUV

ODUN 5 %O\

6WHYH ' / 5H\QLVK

7TRWDO
I1RWHYV
JHHV ZHUH UHGXFHG E\ IURP $SULO WKURXJK WR \HDU HQG

7KLYV FROXPQ VKRZV WKH WRWDO FRPSHQVDWLRQ YDOXH WKDW ZDV DZDUGHG DV L
SXUVXDQW WR VXFK UHVWULFWHG DZDUGYV PD\ EH JUHDWHU RU OHVV WKDQ WKH LQGL

oOU +UDS zZDV DSSRLQWHG WR WKH %RDUG RQ ODUFK DQG oU
UHFHLYHG SUR UDWHG FRPSHQVDWLRQ IRU

5H\QLVK ZDV D¢



JHHYV 3DLG

7KH IROORZLQJ WDEOH SURYLGHV D GHWDLOHG EUHDNGRZQ RI WKH IHHYV
HQGHG '"HFHPEHU JHHY DUH SDLG RQ D TXDUWHUO\ EDVLV

'LUHFWRUV
ODUN 5 %O\

6WHYH ' / 5H\QLVK
7TRWDO
I1RWHYV

oOU %O\ DOVR VHUYHV DV D GLUHFWRU RI RXU LQGLUHFW ZKROO\ RZQHG VXEVLGLD!
SDLG PHHWLQJ DWWHQGDQFH IHHV RI 86 SHU PHHWLQJ 7KLV IHH KDV EHHQ FF
H[FKDQJH UDWH RI &%$' 86 +H DWWHQGHG WKUHH VXFK PHHWLQJV LQ

oOU +UDS ZDV DSSRLQWHG WR WKH %RDUG RQ ODUFK DQG 0OU 5H\QLVK ZDV D¢
UHFHLYHG SUR UDWHG FRPSHQVDWLRQ IRU

(TXLW\ %DVHG &RPSHQVDWLRQ

‘H KDYH D IXO0O0 YDOXH VKDUH DZDUG SODQ SXUVXDQW WR ZKLFK ZH PD
SHUIRUPDQFH VKDUH DZDUGV WR GLUHFWRUV 7KH 6KDUH $zDUG ,QFI

UHVWULFWLRQV RQ GLUHFWRU SDUWLFLSDWLRQ WKH QXPEHU RI FRF
$zDUG ,QFHQWLYH 30DQ WR QRQ RIILFHU GLUHFWRUV LQ DJJUHJDWH ZL
LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHV DQG WKH YDOXH RI DOO

GLUHFWRU GXULQJ D FDOHQGDU \HDU DV FDOFXODWHG RQ WKH GDWH RI
LQIRUPDW IBFFERHGXIOH % O %D\WH[ 6KDUH $ZDUG ,QFHQWLYH 30DQ

2Q 'HFHPEHU WKH +5& &RPPLWWHH DSSURYHG WKH LVVXDQFH RI
DZDUGV WR HDFK Rl WKH QRQ RIILFHU GLUHFWRUV 7KHVH DZDUGV ZHU
LVVXH GDWH VFKHGXOH RI RQH WKLUG RQ -DQXDU\ RQH WKLUG -D
7KH LVVXH GDWH PD\ EH GHIHUUHG LI %D\WH[ LV LQ D WUDGLQJ E
OU +UDS UHFHLYHG D SUR UDWHG JUDQW RI ZRUWK RI UHVWULFW}
JUDQWHG RQ ODUFK ZLWK DQ LVVXH GDWH VFKHGXOH RI RQH WKLU
DQG RQH WKLUG -DQXDU\ OU 5H\QLVK ZDV QRW JUDQWHG Vk

UHFHLYHG D VXSSOHPHQWDO JUDQW RI1 '68V LQ WR UHIOHFW KLV VHUY



1R SHUIRUPDQFH VKDUH DZDUGV ZHUH JUDQWHG WR QRQ RIILFHU GLUHFV
'68 30DbQ WKH &RPSDQ\ DQWLFLSDWHYVY WKDW JRLQJ IRUZDUG QRQ RIILF
HLWKHU SHUIRUPDQFH RU UHVWULFWHG VKDUH DZDUGV

6KDUH %DVHG $ZDUGV

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ DERXW VKDUH EDVHG

GLUHFWRUV DV DW 'HFHPEHU DQG SURYLGHV WKH YDOXH RI VKDL
9DOXH RI VKDUH ERNEHKU RI VKDUHOMDRNHW YDOXH RI VKDUH
DZDUGV WKDW YKOWWE® RI VKDUHV B/DK/BIG DZDUGV WKDW
GXULQJ WKH \HDUKDYH QRW YHVWH®YH QRW YHVWHG

'LUHFWRUYV
ODUN 5 %O\

6WHYH ' / 5H\QLVK

7TRWDO

I1RWHYV
&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI FRPPRQ VKDUHV UHFHLYHG XSRQ WKt
WKH ZHLJKWHG DYHUDJH WUDGLQJ SULFH RI WKH FRPPRQ VKDUHV RQ WKH 76; IRU WKI

&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI VKDUH DZDUGV E\ WKH FORVLQJ S
‘"HFHPEHU 7KH FDOFXODWHG YDOXH GRHV QRW LQFOXGH WKH YDOXH R
XQGHUO\LQJ DZDUGV

(TXLW\ 2ZQHUVKLS 'LUHFWRUYV

6KDUH RZQHUVKLS JXLGHOLQHY DUH RQH ZD\ GLUHFWRUYVY GHPRQVWUDW|
VXFFHVVY DQG DOLJQPHQW ZLWK VKDUHKROGHUV 7KH VKDUH RZQHUVKLS
WLPHV L WKH DQQXDO UHWDLQHUV SDLG WR VXFK GLUHFWRU SOX\
FRPSHQVDWLRQ 7KH OHYHO RI RZQHUVKLS PXVW EH DWWDLQHG E\ HDFK
VKH LV ILUVW HOHFWHG RU DSSRLQWHG 6KDUHV RZQHG DQG '68V JUDQW
GLUHFWRU PHHWY WKH JXLGHOLQHV LI HLWKHU WKH JUDQW YDOXH PDUN
VKDUHV DQG '68V H[FHHGV WKH RZQHUVKLS JXLGHOLQH

$vV D UHVXOW RI WKH DGRSWLRQ RI WKH '68 SODQ DQG WKH UHDOORFDWL
UHWDLQHUV WKH RZQHUVKLS JXLGHOLQHV ZHUH LQFUHDVHG LQ 7KH
GLUHFWRU ZLWK UHVSHFW WR WKHLU FRPSOLDQFH ZLWK WKH JXLGHOLQH



2ZQHUVKLS 2ZQHUVKERSLGHOLQH OHW <
9DOXH *XLGHODQMH *XLGHOLQRU
'LUHFWRU 1RPLQGHHWFLSDO 3RVLWLRQ ,Q 3URJUHVV ,3
0DUN 5 %O\ &KDLU RI WKH %RDUG <
7UXG\ 0 &XUUDQ LUHFWRU T <
'RQ * +UDS ‘LUHFWRU 3
(GZDUG ' /D)HKWBUHVLGHQW DQG &(2 <
UHQQLUIHU $ O0DNL ‘'LUHFWRU g
SUHJRU\ . OHOFKLQ'LUHFWRU 7 <
DYLG / 3HDUFH  'LUHFWRU g
BWHYH © / SH\QLVK'LUHFWRU g
1RWH
$V PHDVXUHG DJDLQVW WKH *XLGHOLQHYV

$VvV DQ RIILFHU 0U /D)HKU V RZQHUVKLS JXLGHOLQH LV WKUHH WLPHYV KLV DQQXDO VI
&25325%$7( *29(51$1&(
%RDUG ,QGHSHQGHQFH DQG ODQGDWH

%DVHG RQ WKH GHILQLWLRQ RI LQGHSHQGHQFH FRQWDLQHG LQ 1DW]
&RUSRUDWH *RYHUQDQFH 3UDPMGHVY UHYLHZ RI WKH DSSOLFDEOH IDFW
LQFOXGLQJ ILQDQFLDO FRQWUDFWXDO DQG RWKHU UHODWLRQVKLSV W
GHWHUPLQHG WKDW VHYHQ RI RXU HLJKW GLUHFWRU QRPLQHHV LQFOXG
7KH VHYHQ LQGHSHQGHQW GLUHFWRU QRPLQHHV DUH ODUN 5 %O\ 7UX
ODNL *UHJRU\ . OHOFKLQ 'DYLG / 3HDUFH DQG 6WHYH ' / 5H\QLVK

(GZDUG ' /D)HKU LV QRW FRQVLGHUHG LQGHSHQGHQW DV KH FXUUHQW
([HFXWLYH 2IILFHU $W HDFK PHHWLQJ Rl WKH %RDUG DQG LWV FRPPLW)
LQGHSHQGHQW GLUHFWRUV WR PHHW ZLWKRXW WKH QRQ LQGHSHQGHQ
FRPPRQO\ UHIHUUHG WR DV DQ LQ FDPHUD VHVVLRQ 2Q RFFDVLRQ V
GLUHFWRUV RQO\

2XU %RDUG HLWKHU GLUHFWO\ RU WKURXJK LWV FRPPLWWHHYV LV UHVS
RI WKH PDQGDWH RI RXU %RDUG LV DWWDFKHG DV 6FKHGXOH $ DQ(
ZzZ2Z ED\WH[HQHUJ\ FRP ,Q DGGLWLRQ RXU %RDUG KDV GHYHORSHG ZULV
RI WKH %RDUG WKH &KDLU RI HDFK RI WKH %RDUG FRPPLWWHHY DQG WKI

7KH &KDLU RI WKH %RDUG LV UHVSRQVLEOH IRU WKH RYHUDOO PDQDJHP
WKH %RDUG LV RUJDQL]HG SURSHUO\ IXQFWLRQV HIIHFWLYHO\ DQG LQ
REOLJDWLRQV DQG UHVSRQVLELOLWLHY 7KH &KDLU RI WKH %RDUG PDLQ!
RWKHU GLUHFWRUY DQG WKH FRPPLWWHH FKDLUV WR FR RUGLQDWH LQSHX
RI RXU %RDUG DQG LWV FRPPLWWHHY DQG LL RXU &KLHI ([HFXWLYH 21
DGHTXDWH DQG UHJXODU XSGDWHV IURP WKH &KLHI ([HFEXWLYH 2IILFHU
UHDVRQDEOH SURFHGXUHYV DUH LQ SODFH IRU GLUHFWRUV WR HQJDJH
DSSURSULDWH FLUFXPVWDQFHY DQG DVVLVWV ZLWK WKH GLUHFWRU D)
GLUHFWRU WR REWDLQ LQVLJKW DV WR ZKHUH WKH\ EHOLHYH WKH %RDU
HITHFWLYHO\



&RPPLWWHH OHPEHUVKLS DQG ODQGDWHYV
2XU %YRDUG KDV IRXU FRPPLWWHHV

$XGLW &RPPLWWHH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLI
IRPLQDWLQJ DQG *RYHUQDQFH &RPHWHWMHY DQG 6 XVWDLQDELOLW\ &RF

&RPPLWWHH DVVLIQPHQWY DQG WKH GHVLIJIQDWLRQ RI FRPPLWWHH FKDLL
DQG VNLOOV LQWHUHVWY DQG DUHDV RI H[SHUWLVH 7KH %RDUG IDYRX
FRPPLWWHH FKDLUV ZKHUH SUDFWLFDEOH WR EURDGHQ WKH H[SRVXUH
SHUVSHFWLYHV WR WKH %RDUG FRPPLWWHHY +RZHYHU WKH %RDUG EH
SUHVHUYHG ZKHQ FRQVLGHULQJ FDQGLGDWHY IRU URWDWLRQ &RPPLWW
FKDQJHV LQ PHPEHUVKLS RI WKH %RDUG $00 GLUHFWRUV DUH ZHOFRPH
DUH JLYHQ DFFHVV WR DOO FRPPLWWHH PDWHULDOV UHJDUGOHVV RI ZKI
,Q DV SDUW RI %D\WH[xV RQJRLQJ %RDUG UHIUHVKPHQW DOO FRPPL
ZKLOH KDYLQJ DW OHDVW RQH PHPEHU RI WKDW FRPPLWWHH FRQWLQXH F

$W SUHVHQW DOO RI RXU FRPPLWWHHY DUH FRPSULVHG VROHO\ RI LQGt
%»RDUG DQG OU /D)HKU DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
FRPPLWWHH PHHWLQJYV $ GHVFULSWLRQ RI WKH PHPEHUVKLS WR EH LPS
VLQFH ODVW \HDU V DQQXDO VKDUHKROGHU PHHWLQJ DQG D VXPPDU\ RI
SURYLGHG EHORZ ,Q DGGLWLRQ FRSLHV RI WKH FRPPLWWHH PDQGD\
ZZ2Z ED\WH[HQHUJ\ FRP

$XGLW &RPPLWWHH

&RPPLWWHH OHPEHAHWFRPPLWWHH V UHVSRQVLELOLWLHV LQFOX
a -HQQLIHU ODNLy &KR¥PHZLQJ ILQDQFLDO VWDWHPHQWY PDQIL
a *UHJRU\ OHOFKLQDQQXDO LQIRUPDWLRQ IRUPV DQG DOO SXE
4 'RQ +UDS XODXGLWHG ILQDQFLDO LQIRUPDWLRQ SUL
DSSURYDO
Y UHFRPPHQGLQJ WR WKH %RDUG WKH DSSRI
1QGHSHQGHQV‘? WKH WHUPV RI WKHLU HQJDJHPHQW
HUVHHLQ KH ZRUN RI WKH H[WHUQDO I
$00 PHPEHUV DUH IH(DWQEQDD@O x LWRUV LQGHSHQGHQWO\ RI F
OLWHUDWH 4 UHYLHZLQJ DQG DSSURYLQJ DOO VHUYLFH'
DXGLWRUV
&RPPLWWHH FKDQJHVHYLHZLQJ DQQXDOO\ ZLWK WKH H[WHUQDO
4 $SULO 0X¥SRQ FRPSOHWLRQ RI WKH DXGLW WKHLU C
ODNL ZLOO EHFRPWH&KBEUQJ DQG GLVFXVVLQJ DFFRXQWLQ
RI WKH FR PPL}/VWKIIbiQJ-I-Q\/ LQ DFFRXQWLQJ SULQFLSOHV
TR TE R Vol ol H LQJ ZLWK WKH H[WHUQDO DXGLWRL
OU 'DUJDQ ZL OSR*h XUHV
WR EH D PHPE |
FRPPLWWHH %@H YiHZLQJ ULVN PDQDJHPHQW SROLFLHV D
+UDS ZLOO MRHYWEKGLVKLQJ SURFHGXUHV IRU WKH UHI
FRPPLWWHH FRPSODLQWYV UHFHLYHG E\ WKH &RUSRUDW
DFFRXQWLQJ FRQWUROV RU DXGLWLQJ PDW
4 UHYLHZLQJ DQG DSSURYLQJ KLULQJ SROL
IRUPHU HPSOR\HHV RI WKH SUHVHQW DQG
&RUSRUDWLROQ



1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

&RPPLWWHH OHPEHKWMHWFRPPLWWHH V UHVSRQVLELOLWLHYVY LQFOXGH

a*UHJRU\ OHOFKLQ @KDPLHZLQJ RQ D SHULRGLF EDVLV WKH FRPSRVLWL!
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-HQQLIHU ODNL
,QGHSHQGHQW

&RPPLWWHH OHPEHKWMHWFRPPLWWHH V UHVSRQVLELOLWLHYVY LQFOXGH
'DYLG BHDUFH

a 7UXG\ &XUUDQ a&

a

+XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH
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'RQ +UDS &KDLU

'DYH 3HDUFH

&RPPLWWHH OHPEHKWMHWFRPPLWWHH V UHVSRQVLELOLWLHYVY LQFOXGH
6WHYH 5H\QLVK

5HVHUYHV DQG 6 XVWDLQDELOLW\ &RPPLWWHH

a
a

a

Gl
2O
nl T _xXO0D>4m

I
D_WWSQDGDR dony =TTO

&WPWZYHHUQWWUQ Tony SpoZT
o H(KWHHLWDR MWDX ruw

= >o (@] o3 =)
v2 34532 HHWOJW —owg an 2XD

RWKHU UHSRUWLQJ LVVXHL

L o
So9%200>02_02Y50% > NI

o

AT w T T
xx ~oZoto_ -o0zx Ot >0
2> o3 -URVZDHIWW o002, o

T

,VVXHUV

- 20D @)
0> 27 Xvn3007To>x 2500 3

Crx
¥~ >STOzIXT >_0 O
- HGQWMWJL\HUQLWL
X QD- T (@7
23 D0oIa I S3>T o
>= . DRPL aDX () 1 -}
D0 x = 3zog3z >ELn2
>T ¥ TwIvg D ¥ y¥or
o 3395 0OFENTHEESS LB v
JUOLG%I WG %\DP Hm\a
g ®2uano T Srar
o b o3
O 0O Ixn O DNa=a
T ¥ Duw_o-> -_ o >
© Y o>rOIT I oz2z°
— =
© I o00z{az "z 0zx3zZ
I T TS =X T>0s0
= w=-ao o 02
T ©) o o 0 R
5 3 2vudaSha xgo _La3a
o - 200a5 agp-o oLfaoon>0

GH & 9

*DV 6 $ %

'LUHFWRUYV
1IDPHV RI 2ZWKHU 5HSRUWLQJ

9LVWD 2LO
1RQH

OHOFKLQ$; &RUSRUDWLRQ DQG 7TRWDO (QHUJ\ 6HUYLFHV ,QF
5H\Q UWRKQH

/ID)HKUTUDQV*OREH (QHUJ\ &RUSRUDWLRQ

%RDUGYV

/

3HDUFH+HDGZDWHU ([SORUDWLRQ ,QF

% O\

7UXG\ 0 &XUUDQLRQH
+UDS

IROORZLQJ WDEOH OLVWYV WKH QDPHV RI
(GZDUG '

'DYLG /

*UHJRU\ .

-HQQLIHU $ ODN)MPUDQFR 1HYDGD &RUSRUDWLRQ

GLUHFWRU RU WKH HTXLYDOHQW

2XWVLGH
7KH
'LUHFWRU
ODUN 5
'RQ *
6WHYH '



OHHWLQJ $SWWHQGDQFH

7KH IROORZLQJ LV D VXPPDU\ RI DWWHQGDQFH RI RXU GLUHFWRUV DW P
GXULQJ WKH \HDU HQGHG 'HFHPEHU ‘H KDG DWWHQGDQFH [
PHHWLQJV LQ

OHHWLQJV $WWHQGHG OHHWLQJV +HOG

$
'LUHFWRU 1RPLO®WRWU®R
ODUN 5 %O\

6WHYH ' / 5H\QLVK

I1RWHYV

OHPEHUV RI WKH $XGLW &RPPLWWHH DUH LQYLWHG EXW QRW UHTXLUHG WR DWWH(
WKH \HDU HQG UHVHUYHV HYDOXDWLRQV DUH UHYLHZHG

$V &KDLU RI WKH %RDUG 0U %O\ LV LQYLWHG WR DWWHQG DOO %RDUG FRPPLWWHH
OU +UDS ZDV DSSRLQWHG WR WKH %RDUG RQ ODUFK DQG 0U 5H\QLVK ZDV DSSR

%2$5' 352&(66 $1' 32/,&,(6

I1RPLQDWLRQ RI 'LUHFWRUV

7KH 1RPLODWLQJ DQG *RYHUQDQFH &RPPLWWHH ZKLFK LV FRPSRVHG H
UHVSRQVLEOH IRU LGHQWLI\LQJ LQGLYLGXDOV TXDOLILHG WR EHFRPH ¢
%RDUG WKH QHZ GLUHFWRU QRPLQHHYV IRU DSSRLOQWPHQW RU HOHFWLRQ
7KLV FRPPLWWHH KDV ZULWWHQ WHUPV RI UHIHUHQFH WKDW FOHDU
UHVSRQVLELOLWLHY PHPEHUVKLS TXDOLILFDWLRQ DSSRLQWPHQW DQQC
PDQQHU RI UHSRUWLQJ WR WKH %RDUG

,Q PDNLQJ LWV UHFRPPHQGDWLRQV UHVSHFWLQJ WKH QRPLQDWLRQ RI D
RWKHU IDFWRUV WKH FRPSHWHQFLHY DQG VNLOOV WKH %RDUG QHHGV W
FRUSRUDWH VWUDWHIJ\ WKH FRPSHWHQFLHVY DQG VNLOOV WKDW HDFK H
DQG VNLOOV HDFK QHZ QRPLQHH ZLOO EULQJ WR WKH SRVLWLRQ DQG ZK
WR WKH GLYHUVLW\ LQ JHQGHU DJH DQG HWKQLFLW\ RI WKH %RDUG 7K
HDFK QHZ QRPLQHH FDQ GHYRWH VXIILFLHQW WLPH DQG UHVRXUFHV WR
SURFHVV LV FDUULHG RXW LQ FRQFHUW ZLWK RXU VXFFHVVLRQ SODQQLQ



6XFFHVVLRQ 30DQQLQJ

7TKH %RDUG LV UHVSRQVLEOH IRU VXFFHVVLRQ SODQQLQJ IRU RXU VHQLF
WR WKH +5& &RPPLWWHH 7KH +5& &RPPLWWHH PHHWYV ZLWK WKH &(2 DW
SODQV DQG FDQGLGDWHYV IRU DOO VHQLRU RIILFHU SRVLWLRQV LQFOX
DVVHVVPHQW RI HDFK LQGLYLGXDO V VWUHQJIJWKY DQG GHYHORSPHQW U
PD\ EH SUHSDUHG WR DFFHSW VXFK D UROH FKDQJH DQG DQ\ FXUUHQW ¢
+5& &RPPLWWHH DOVR PHHWYV LQ FDPHUD ZLWKRXW WKH &(2 SUHVHQW

LGHQWLILHG DV SRWHQWLDO VXFFHVVRUVY DQG UHSRUWY EDFN WR WKH %

'LWK UHVSHFW WR %RDUG VXFFHVVLRQ WKH 1RPLQDWLQJ DQG *RYHU
UHYLHZLQJ RQ D SHULRGLF EDVLV WKH FRPSRVLWLRQ RI WKH %RDUG DC
QRPLQHHYVY IRU HOHFWLRQ RU DSSRLQWPHQW DV GLUHFWRUV $V SDU\
*RYHUQDQFH &RPPLWWHH LGHQWLILHY WKH FRPSHWHQFLHY DQG VNLOOYV
WKH FRUSRUDWH VWUDWHJI\ 7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPP
FRPSHWHQFLHY DQG VNLOOV WR WKRVH RI HDFK H[LVWLQJ GLUHFWRU
1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH SHULRGLFDOO\ FDQYDVVHV
FRQWLQXLQJ WR VHUYH RQ WKH %RDUG LQ RUGHU WR LGHQWLI\ DQG SOD

$vV D UHVXOW Rl WKH %RDUG V GHOLEHUDWH SURFHVV LWV )BPHWPEHUVKL
SHUFHQW RI RXU GLUHFWRU QRPLQHHY KDYH MRLQHG WKH %RDUG
PHHWL®DKLY LOFOXGHYVY WKH DGGLWLRQV RI OHVVUV 3HDUFH +UDS DQG 5

2ULHQWDWLRQ DQG &RQWLQXLQJ (GXFDWLRQ

8SRQ MRLQLQJ WKH %RDUG D QHZ GLUHFWRU LV SURYLGHG ZLWK D GLU
FRS\ RI WKH PDQGDWH RI WKH %RDUG DQG HDFK RI LWV FRPPLWWHHYV Wtk
%RDUG WKH &KDLU RI HDFK %RDUG FRPPLWWHH DQG WKH &(2 RXU FRI
DFFHOHUDWH HDFK QHZ GLUHFWRUV XQGHUVWDQGLQJ RI RXU EXVLQHYV
EHWZHHQ WKH GLUHFWRU DQG HDFK RI WKH &RPSDQ\ V RIILFHUV s$W W
FDVHVY PHPEHUV RI WKHLU WHDP SURYLGH D SUHVHQWDWLRQ UHJDUGLQJ
GLUHFWRU LV SURYLGHG WKH RSSRUWXQLW\ WR DVN TXHVWLRQV 7KHVH
KHDG RIILFH ,Q OLJKW RI WKH UHVWULFWLRQV LPSRVHG E\ &29,' WKF
FRQIHUHQFH IRU OU +UDS DQG 00U 5H\QLVK

(DFK Rl RXU GLUHFWRUV LV UHVSRQVLEOH IRU HQVXULQJ WKDW WKH\ PD
PHHW WKHLU REOLJDWLRQV DV D GLUHFWRU $V SDUW RI WKHLU FRQWLQ)
SUHVHQWDWLRQV ZLWK UHVSHFW WR WKH RSHUDWLRQV DQG ULVNV RI
GHYHORSPHQWYVY ZKLFK PD\ DIIHFW WKH RLO DQG JDV LQGXVWU\ FRUSRI
'XH WR WKH LPSDFWV Rl &29, RXU %RDUG PHPEHUV KDYH EHHQ UHVYV
DWWHQGLQJ LQ SHUVRQ VHVVLRQV +RZHYHU WKH LQGLYLGXDO GLUHFW
HGXFDWLRQ QHHGV WKURXJK D YDULHW\ RI PHDQV LQFOXGLQJ GLVFXVV
FRPPLWWHH PHHWLQJV /LVWHG EHORZ DUH VRPH H[DPSOHV

a 7TKURXJKRXW WKH \HDU RXU GLUHFWRUV DWWHQGHG QXPHURXYV
VHVVLRQV ZKLFK FRYHUHG D ZLGH YDULHW\ RI WRSLFV LQFOXGLQ
Rl &29,' FRPPRGLW\ SULFH RXWORRN GLYHUVLW\ LQ WKH ZF
HIHFXWLYH FRPSHQVDWLRQ

a4 7KH $XGLW &RPPLWWHH UHFHLYHV TXDUWHUO\ XSGDWHV RQ H
DFFRXQWLQJ DQG ILQDQFLDO UHSRUWLQJ IURP PDQDJHPHQW DQG

a 7KH $XGLW &RPPLWWHH UHFHLYHV TXDUWHUO\ XSGDWHV RQ UL
RXWORRN IRU SHWUROHXP DQG QDWXUDO JDV SULFHV



a OHPEHUV RI WKH $XGLW &RPPLWWHH DUH LQYLWHG WR DWWHC
&RPPLWWHH ZKHUH WKH DQQXDO UHVHUYHV HYDOXDWLRQV DUH U

a 7KH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHFHLYHV DQ
JRYHUQDQFH EHVW SUDFWLFHYV I URP PDQDJHPHQW

a 2XU GLUHFWRUV DWWHQG DQ DQQXDO VWUDWHJI\ VHVVLRQ ZLWK P

7TKUHH RI RXU GLUHFWRUV 0V &XUUDQ OV ODNL DQG OU OHOFKLQ KDYt
WKH ,QVWLWXWH Rl &4RUSRUDWH 'LUHFWRUV 0V &XUUDQ LV &R &KDLU F
FKDSWHU RI WKH ,QVWLWXWH Rl 4RUSRUDWH 'LUHFWRUYV DQG LQ WKLV U
YDULRXV FKDSWHU HGXFDWLRQ HYHQWY 0U OHOFKLQ DQG OV ODNL DUH
RUGHU WR PDLQWDLQ WKLV GHVLJQDWLRQ WKH\ DUH UHTXLUHG WR FR
GHYHORSPHQW DFWLYLWLHYV HDFK \HDU

5HWLUHPHQW 3ROLF\ %RDUG 7HQXUH

‘H GR QRW KDYH D IRUPDO UHWLUHPHQW SROLF\ IRU RXU GLUHFWRUV RI
GLUHFWRUV ‘H EHOLHYH LW LV LPSRUWDQW WKDW GLUHFWRUV XQGHU\
UHTXLUHVY D FHUWDLQ OHQJWK RI WHQXUH RQ WKH %RDUG :H DOVR ZDQ!
IURP QHZHU GLUHFWRUV W LV LPSRUWDQW WR DFKLHYH DQ DSSURSULD
IXQFWLRQV HIITHFWLYHO\

‘H KDYH HLJKW GLUHFWRU QRPLQHHYV ZLWK DQ DYHUDJH WHQXUH RI a \HI
HQJDJHG DQG EULQJ GHPRQVWUDEOH VNLOOV WR WKH %RDUG DOORZLC
DGGLWLRQ WKLV \HDU ZH DGGHG WZR QHZ GLUHFWRUV DQG DV RI WKH
FRPPLWWHH FKDLU SRVLWLRQV VR WKDW HDFK FRPPLWWHH ZLOO EH OHC
SOXV WKH IDFW WKDW WKH &KDLU RI WKH %RDUG ZDV DSSRLQWHG WR W
OHDGHUVKLS RI RXU %RDUG ZLOO KDYH WKH EHQHILW RI ERWK LWV H[SHL

(WKLFDO %XVLQHVV &RQGXFW

2XU %YRDUG KDV DGRSWHG D FRGH RI EXVERIBHWEKBD@GCXEBODYGE WRW KDLGFO HW
FRQVXOWDQWY RIILFHUV DQG GLUHFWRUV RI %D\WH[ $ FRS\ RI WKH &R«
ZZZ VHGDU FIR®PHG )HEUXDU\ UH ILOHG 'HFHPEHU DQG R
zzZ ED\WH[HQHUJDPFRMHPSOR\HH FRQVXOWDQW RIILFHU DQG GLUHFWRU
WKDW KH RU VKH KDV UHDG XQGHUVWRRG DQG FRPSOLHG ZLWK WKH &RC
ZLOO EH UHSRUWHG WR WKH %RDUG 7KHUH KDYH EHHQ QR PDWHULDO
RXU ODVW ILQDQFLDO \HDU WKDW SHUWDLQ WR DQ\ FRQGXFW RI D GLU
GHSDUWXUH IURP WKH &RGH

,Q DFFRUGDQFHXAUWKIWKERUSRYOBRHRWYY $BWUHFWRUYV ZKR DUH D SDUW\
RU DQ RIILFHU RI D SHUVRQ ZKR LV D SDUW\ WR D PDWHULDO FRQWUD
PDWHULDO FRQWUDFW RU SURSRVHG PDWHULDO WUDQVDFWLRQ DUH UHT
LQWHUHVW DQG DEVWDLQ IURP YRWLQJ RQ DQ\ UHVROXWLRQ WR DSSURYI

2XU $XGLW &RPPLWWHH KDV DOVR DGRSWHG D VWDWHPHQW RQ UHSRI
HPSOR\HHVY FRQWUDFWRUV DQG VXSSOLHUV ZLWK WKH DELOLW\ WR UHS
DQ\ YLRODWLRQV ZLWKLQ RXU RUJDQL]JDWLRQ LQFOXGLQJ ZLWKRXW ¢
ILQDQFLDO UHFRUGV RU XQHWKLFDO FRQGXFW 2XU %RDUG EHOLHYH)
FRQWUDFWRUV DQG VXSSOLHUV WR UDLVH FRQFHUQV DERXW HWKLFDO
DSSURSULDWH OHYHO RI VHULRXVQHVV IRVWHUV D FXOWXUH Rl HWKLFDO
HWKLFDO YLRODWLRQV LV DFERBY \ELIE\Q/HH [RI@ RU I\ FIREPVLWH DW



$VVHVVPHQWYV

‘H KDYH HVWDEOLVKHG D SURFHVV IRU DVVHVVLQJ WKH HIITHFWLYHQH\
LOQGLYLGXDO GLUHFWRUYV 2Q DQ DQOQXDO EDVLY HDFK GLUHFWRU FRPS(
VXUYH\ WR SURYLGH GLUHFWRUV ZLWK DQ RSSRUWXQLW\ WR HYDOXDWH
DUH RSHUDWLQJ DQG WR SURYLGH FRQVWUXFWLYH LQSXW IRU WKH LPSU
D IROORZ XS WR WKH ZULWWHQ VXUYH\ WKH &KDLU RI WKH %RDUG PHHW)

,Q DGGLWLRQ WR WKH DQQXDO DVVHVVPHQW GHVFULEHG DERYH HYHU\
GLUHFWRU SHHU DQG VHOI DVVHVVPHQW VXUYH\ DQG WKH &KDLU RI WKH
WKH GLUHFWRU SHHU DQG VHOI DVVHVVPHQW VXUYH\ DUH SURYLGHG WR
GLUHFWRU LQGLYLGXDOO\ WR GLVFXVV DQ\ LVVXHV ZLWK DQ HPSKDVLYV
GLUHFWRU WR WKH %RDUG DQG FRQWLQXDOO\ LPSURYLQJ WKH HIIHFWLY
WKH %RDUG DVVHVVPHQW VXUYH\ DQG WKH UHVXOWYV RI WKH GLUHFWR
&KDLU RI WKH %RDUG DUH SURYLGHG WR WKH &KDLU RI WKH 1RPLQDWLC
ZLWK WKH &KDLU RI WKH %RDUG WR GLVFXVV WKH UHVXOWY DQG LGHQWL

,Q '"HFHPEHU RI WKH 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH SU
FRPPLWWHH DVVHVVPHQW VXUYH\ DQG D GLUHFWRU SHHU DQG VHOI DVVE
WKHVH VXUYH\V DQG O0U %O\ RXU QHZ &KDLU RI WKH %RDUG GLVFXVVLE
GLUHFWRU LQGLYLGXDOO\ 7TKH UHVXOWYV RI WKH VXUYH\ ZHUH DOVR G
&RPPLWWHH PHHWLQJ KHOG LQ )HEUXDU\ DQG D %RDUG PHHWLQJ KH
WKHVH VXUYH\V ZHUH WDNHQ LQWR DFFRXQW ZKHQ WKH 1RPLQDWLQJ

FRPPLWWHH DVVLIQPHQW DQG GLUHFWRU QRPLOQDWLRQ UHFRPPHQGDWLR

'LYHUVLW\ 3ROLF\

%D\WH[ KDV D ZULWWHQ %RDUG DQG ODQDUMRHQMN\L3IROMEWLY BIRICYLMA V
B3ROLF\ LV DSSOLFDEOH WR ERWK GLUHFWRU DQG H[HFXWLYH RIILFHU DSSE
LQWHUHVWY RI WKH &RPSDQ\ DQG DOO RI LWV VWDNHKROGHUV WR KDYH
RXU %RDUG DQG PDQDJHPHQW $FFRUGLQJO\ WKH ODQGDWH DQG 7HUPYV
*RYHUQDQFH &RPPLWWHH UHTXLUHV WKDW ZKHQ UHFRPPHQGLQJ LQGLYL
%»RDUG WKH FRPPLWWHH FRQVLGHU ZKHWKHU RU QRW WKH FDQGLGDWH
DJH DQG HWKQLFLW\ RI WKH %RDUG :KHWKHU RU QRW WKH FDQGLGDWH
DQG HWKQLFLW\ RI PDQDJHPHQW ZLOO DOVR EH FRQVLGHUHG ZKHQ H[HF
HQVXUH WKDW WKH 'LYHUVLW\ 3ROLF\ LV HIIHFWLYHO\ LPSOHPHQWHG W
SHULRGLFDOO\ DVVHVV LWV HIIHFWLYHQHVY DQG LI UHTXLUHG UHFRPPH

'LUHFWRU 7DUJHW

,Q '"HFHPEHU RI WKH %RDUG DPHQGHG WKH 'LYHUVLW\ 3ROLF\ WR LQ
OHVV WKDQ WZHQW\ SHUFHQW RI WKH GLUHFWRUV RI %D\WH[ EH ZR
WDUJHW LQ 6HSWHPEHU ZKHQ -HQQLIHU $ ODNL ZDV DSSRLQWHG WR

QRPLQHHYVY DUH HOHFWHG DW WKLV \HDU V PHHWLQJ WZR RI HLJKW
ZRPHQ ‘H FRQWLQXH WR H[SORUH zZD\V WR H[SDQG DOO DVSHFWV RI WKH

ODQDJHPHQW '"LYHUVLW\

&XUUHQWO\ QRQH RI WKH VHYHQ RIILFHUV RI %D\WH[ LV D ZRPDQ R
PDQDIJHPHQW DUH ZRPHQ DQG R RI RXU VWDII DUH ZRPHQ $W \
RQ RWKHU IRUPV RI GLYHUVLW\ LQ RXU ZRUNSODFH +RZHYHU ZH DUH FR
ZKLFK ZRPHQ DQG RWKHU LQGLYLGXDOV RI GLYHUVH EDFNJURXQGV KDYH
FXUUHQWO\ HI[SORULQJ IXUWKHU DYHQXHV WR PHHW WKLV FRPPLWPHQW



6+$5(+2/'(5 (1*$*(0(17
5HJXODU (QJDJHPHQW

%D\WH[ UHJXODUO\ FRQGXFWYVY DQ DFWLYH VKDUHKROGHU HQJDJHPHQW ¢
KDV D VKDUHKROGHU HQJDJHPHQW SROLF\ ZKLEKZLEDDWBILOQEOH RP%HD\W

%D\WH[ FRPPXQLFDWHYV UHJXODUO\ ZLWK VKDUHKROGHUV WKURXJK DQQ)
LWV FRUSRUDWH UHVSRQVLELOLW\ UHSRUEW\\WWHKH Q X DHD\Gs BNAVUHR X\ KZ IR BWKLY
GLVFORVXUH DQG UHJXODWRU\ GRFXPHQWYV ILOHG RQ 6('$5 DW ZZZ VHGD!
OHPEHUV Rl %D\WH[xV PDQDJHPHQW WHDP UHJXODUO\ DWWHQG LQYHVWR
VKDUHKROGHUV %D\WH[ ZHEFDVWV LWV DQQXDO VKDUHKROGHU PHHWLQ.
DGGLWLRQ LQYHVWRUV PD\ FRQWDFW %D\WH[xV LQYHVWRU UHODWLRQ\
FRQWLQXLQJ EDVLV

&ROQWDFWLQJ WKH %RDUG

7KH %YRDUG UHFRJQL]JHY WKDW LW LV LPSRUWDQW WR FRPPXQLFDWH ZLW
UHSUHVHQW RU DGYLVH VKDUHKROGHUV RQ PDWWHUV RI FRPSHQVDWLR
HPSOR\HHVY DQG RWKHU LQWHUHVWHG SDUWLHV ZLVKLQJ WR FRPPXQLFD
FRQFHUQVY UHODWHG WR FRPSHQVDWLRQ DQG JRYHUQDQFH PD\ GR VR WK
RI HLWKHU WKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH R
&RPPLWWHH

<RX FDQ FRQWDFW XV E\ ZULWLQJ WR %D\WH[ (QHUJ\ UG $YHQXH
E\ HPDL@ YPAMWWRU#ED\WHRUQENUW\HFORPSKRQH DW



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

/IHWWHU IURP WKH &KDLU RI WKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ

JHOORZ 6KDUHKROGHUV

,Q ODVW \HDU V LQIRUPDWLRQ FLUFXODU ZH GHWDLOHG WKH VXEVWDQV
&RPSDQ\ DQG WKH LPSURYHPHQWY PDGH WR RXU FRPSHQVDWLRQ SURJUD
Rl RXU VD\ RQ SD\ UHVXOW WR ZH UHPDLQ IRFXVHG RQ FULWLFI
SURJUDPV WR HQVXUH WKH\ DOLJQ ZLWK WKH REMHFWLYHV RI RXU FRP:
DOLJQHG ZLWK WKH EHVW LQWHUHVWY RI RXU VWDNHKROGHUYV

'"HFLVLRQV DQG 2XWFRPHYV

7KH GLIILFXOWLHYV EURXJKW DERXW E\ &29," FDXVHG XV WR UHYLHZ RX
HQVXUH WKH\ UHPDLQHG DOLJQHG ZLWK %D\WH[ V REMHFWLYHV $IWH
FKDQJHV

& 6DODULHV ZHUH UHGXFHG EV"Y HIIHFWLYH $SULO
a4 :H DPHQGHG WKH %XVLQHVV ,PSURYHPHQW REMHFWLYHV ZKLFK FRPSL
SODQ VFRUHFDUG WR SULRULWL]H ILQDQFLDO VXVWDLQDELOLW\ DQG
7KH UHPDLQGHU RI RXU FRPSHQVDWLRQ SURJUDPV UHPDLQHG XQFKDQJH
VHW DW WKH EHJLQQLQJ Rl WKH \HDU UHPDLQHG DSSURSULDWH IRU PHDV
$W \HDU HQG ZKHQ UHYLHZLQJ WKH &RPSDQ\ V SHUIRUPDQFH WKH IROOR?

a ([HFXWLYH ERQXVHV ZKLFK ZHUH WDUJHWHG WR EDVH VDODULHV ZH
WR DFFRXQW IRU WKH VDODU\ UROOEDEFN

a $ VFRUH RI EHORZ D WDUJHW RI ZDV HDUQHG RQ WKH VKRUW
a $ VFRUH RI EHORZ D WDUJHW RI ZDV HDUQHG RQ WKH ORQJ WH

$ VXEVWDQWLDO DPRXQW RI WKH FRPSHQVDWLRQ JUDQWHG WR RXU H[HF
DYHUDJH RI a IRU WKH UHVW RI RXU 1(2V WKH EHORZ WDUJHW VFRLU
RSSRUWXQLW\ 7KH REMHFWLYH LV WR SURYLGH RXU 1(2V ZLWK D SD\ R.
JURXS FRPSULVHG RI RXU FRPSHWLWRUV +RZHYHU LQ NHHSLQJ ZLW
SHUIRUPDQFH LI WKH &RPSDQ\ GRHV QRW UHDFK LWV REMHFWLYHV WKH .

7KLV ADKWH VHFRQG \HDU LQ D URZ WKDW D VFRUH ZDV HDUQHG RQ Wk
VFRUHFDQ@G WKLYV ZLOO KDYH D GUDPDWLF LPSDFW RQ WKH QXPEHU RI VK
WKHLU SHUIRUPDQFH VKDUH DZDUGYV ,Q WKH FDVH RI RXU &(2 KLV VKI

VKDUH DZDUGYVY DQG IRU KLY UHDOL]J]HG FRPSHQVDWLRQ ZDV RI KL\
/IRRNLQJ )RUZDUG
/IRRNLQJ DKHDG WR ZH KDYH DJDLQ VHW REMHFWLYHYV DQG WDUJHV

ZHLIJKWHG WR REMHFWLYH DQG PHDVXUDEOH ILQDQFLDO DQG RSHUDWLR
UHVSHFW WR WKHVH REMHFWLYHY DQG WDUJHWYV ZLOO PHDQ VXFFHVV IR

,Q DGGLWLRQ DIWHU WDNLQJ LOQWR FRQVLGHUDWLRQ WKH SRWHQWLDO(
ORZHU VKDUH SULFH ZH LQWURGXFHG WZR FKDQJHV IRU

a 5HYVWULFWHG VKDUH DZDUGYV KDYH EHHQ UHSODFHG E\ LQFHQWLYH D.
VKDUH DZDUGYV H[FHSW WKDW WKH\ FDQ RQO\ EH VHWWOHG WKURXJK

a 3HUIRUPDQFH VKDUH DZDUGYV JUDQWHG LQ ZLOO KDYH D PD[LPXP
IURP OLPLWLQJ WKH QXPEHU RI VKDUHV WKDW ZLOO EH LVVXHG |
WDUJHWYV



‘H KDYH DOVR DGMXVWHG FRPSRQHQWY RI WKH FRPSHQVDWLRQ IRU
BUHVLGHQW /LJKW 2LO WR SODFH WKHLU WDUJHW FRPSHQVDWLRQ DW Wtk
3HHU *URXS DQG WR UHIOHFW WKHLU WLPH LQ WKH UROH DQG LPSRUWDQ

JRU IXUWKHU LQIRUPDWLRQ RQ WKH VWUXFWXUH RI RXU FRPSHQVDWLRGC
, ZRXOG HQFRXUDJH \RX WR FREWWQXH &R P SHFWIMKQRR!I WKH LQIRUP

FLUFXODU

6LQFHUHO\

-HQQLIHU $ ODNL

&KDLU Rl WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH
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&RPSHQVDWLRQ &RPPLWWHH

7KH +5& &RPPLWWHH LV FRPSRVHG H[FOXVLYHO\ RI LQGHSHQGHQW GLUH
PDWWHUV UHODWLQJ WR KXPDQ UHVRXUFH SROLFLHY DQG FRPSHQVDWLR
DXWKRULW\ E\ WKH %RDUG WR UHYLHZ DQG HVWDEOLVK SURJUDP GHVLJ
WKH RIILFHUV DQG VWDII RI %D\WH[ LQ WKH FRQWH[W RI WKH JHQHUDO L
DSSURYHG E\ WKH %RDUG 7KH +5& &RPPLWWHH PHHWY DW OHDVW WZLFI
([HFEXWLYH 2IILFHU WR UHYLHZ WKH FRPSHQVDWLRQ SURJUDP DQG PDNF
DSSURYDO

7KH +5& &RPPLWWHH KDV HVWDEOLVKHG WKH IROORZLQJ REMHFWLYHV IR
a SWWUDFWLQJ DQG UHWDLQLQJ KLIJKO\ FDSDEOH LQGLYLGXDOV

4 &RPSHQVDWLRQ FRPPHQVXUDWH ZLWK SHUIRUPDQFH
a4 $0LJQLQJ WKH LQWHUHVWYV RI PDQDJHPHQW DQG VKDUHKROGHUYV

&RPSHQVDWLRQ S5LVNV

7KH XSVWUHDP RLO DQG JDV EXVLQHVV LV YHU\ FRPSOH[ DQG KLJKO\ FR
DQG XQNQRZQ ULVNV DQG XQFHUWDLQWLHVY PDQ\ Rl ZKLFK DUH EH\R
HVWDEOLVKLQJ WKH FRPSHQVDWLRQ SURJUDP IRU %D\WH[ WKH +5& &RPP
PHHWV WKH REMHFWLYHV VWDWHG LQ WKH SUHFHGLQJ VHFWLRQ 7KH +58

a $0LJQLQJ WKH FRPSHQVDWLRQ IUDPHZRUN ZLWK RXU DQQXDO EXGJI
WHUP VWUDWHILF SODQ VR WKDW FRUSRUDWH REMHFWLYHY DUH D
RXU HIHFXWLYHVY DQG HPSOR\HHYV

a (QVXULQJ WKDW D VLJIQLILFDQW SRUWLRQ RI VKRUW WHUP DQQXD
DzDUGYVY LQFHQWLYH FRPSHQVDWLRQ LV WLHG WR FRUSRUDWH SHU
JXDUDQWHHG DQG YDULDEOH \HDU RYHU \HDU

a $zZDUGLQJ D VLIQLILFDQW SRUWLRQ RI ORQJ WHUP LQFHQWLYH FRP
DzDUGV ZKLFK WKURXJK WKH SD\RXW PXOWLSOLHU SURYLGHV D GL
WKH DFKLHYHPHQW RI SUH GHWHUPLQHG JRDOV VHW E\ WKH %RDUG

a 8VLQJ D YDULHW\ RI PHDVXUHV WR DVVHVV FRUSRUDWH SHUIRUPDQ
WKH VFRUHFDUGYVY IRU RXU VKRUW WHUP DQG ORQJ WHUP LQFHQWLY'

1DPHG ([HEXWLYH 2IILFHUV
JRU RXU QDPHG H[HFXWLYH RIILFHUV 1(2V ZHUH

(GzbUuG ' /D)HKU 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
5RGQH\ " *UD\ ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2
&KDG ( /IXQGEHUJ 9LFH 3UHVLGHQW J/LJKW 2LO

.HQGDOO ' $UWKXU 9LFH 3UHVLGHQW +HDY\ 2LO

%ULDQ * (FWRU 9LFH 3UHVLGHQW &DSLWDO ODUNHWYV

QO QO

+RZ :H &RPSHQVDWH 2XU 2IILFHUV

([HFXWLYH FRPSHQVDWLRQ DW %D\WH[ FRQVLVWV RI IRXU FRPSRQHQWYV

FRPSHQVDWLRQ 67,3 ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ /7,
FRPSHQVDWLRQ SDFNDJH LQFOXGHYV ERWK IL[HG DQG YDULDEOH FRPSRQH
FRPSHQVDWLRQ SKLORVRSK\



7KH +5& &RPPLWWHH EHQFKPDUNV ERWK WRWDO FRPSHQVDWLRQ JUDQW
IRU HDFK 1(2 DJDLQVW WKH PHGLDQ FRPSHQVDWLRQ JUDQWHG WR VLPL
JURXS WAHHQFKPDUEHQRZ IRU D GHVFULSWLRQ RI RXU FRPSHQVDWLRC
FRPSHQVDWLRQ FDQ YDU\ IURP WKH PHGLDQ EDVHG RQ WKH RIILFHU V
UHVSRQVLELOLW\ DQG SHUIRUPDQFH $FWXDO FRPSHQVDWLRQ HDUQHG
SHUVRQDO SHUIRUPDQFH

$ VLIQLILFDQW SRUWLRQ RI RXU 1(2xV WRWDO FRPSHQVDWLRQ LV FRQ
RSHUDWLQJ UHVXOWY DQG VKDUH SULFH SHUIRUPDQFH 7KH DOLJQPHQ
RYHU VKRUW DQG ORQJ WHUP SHULRGV LV UHYLHZHG UHJXODUO\ 7KURX
SRUWLRQ RI WKH FRPSHQVDWLRQ IRU DOO HPSOR\HHV LQFOXGLQJ 1(2V
ZHOO DV LQGXVWU\ FRPSHWLWLYH SD\ SUDFWLFHV

7\SH &RPSRQHQW 2EMHFWLYH
JLIHG QRW D \&DUWDLDAM ODUNHW FRPSHWLWLYH VDODU\

VK UHZDUG EDVHG RQ DQQXDO
6KRUW 7HUP 'QFHQWLYH%%WQO%{'%LGXDO SHUIRUPDQFH

9DULDEOH DV@W@&FWHG 6KDUH $ZDPGV) Q@R PR W K YKDUHKROGHU LQWHUH'

17,3

3HUIRUPDQFH 6KDUH $ZD§8C{J\JS%FL7]H V‘,QZS'-HV‘(J*TRZULF}NDKQ\F’ﬁDUHKROGHU LQ

2WKHU &RPSHQMIMLRWV ODUNHW FRPSHWLWLYH EHQHILWYV

1RWH
,QFHQWLYH $ZDUGV IXQFWLRQ WKH VDPH ZD\ DV 5HVWULFWHG 6KDUH $ZDUGV EXW D
VKDUHV 7KH\ ZHUH DGGHG WR WKH 1(2 FRPSHQVDWLRQ SURJUDP IRU

7KH IROORZLQJ FKDUWV VKRZ WKH YDULDEOH DW ULVN FRPSRQHQWV R
RWKHU FRPSHQVDWLRQ FRPSRQHQWV Rl WKH UHSRUWHG FRPSHQVDWLRQ
1(2V IRU

6DODU\

6DODU\N LV DQ LPSRUWDQW FRPSRQHQW RI WKH RYHUDOO FRPSHQVDWLR
ODUJHVW SRUWLRQ RI DQQXDO FDVK FRPSHQVDWLRQ 7KH +5& &RPPLW
RIILFHUV ZLWK UHIHUHQFH WR WKH PHGLDQ RI VDODULHV SDLG WR V



%YHQFKPDURMNH@RZ IRU D GHVFULSWLRQ RI RXU FRPSHQVDWLRQ SHHU JUF
WDNHV LQWR DFFRXQW WKH RIILFHU V H[SHULHQFH UHVSRQVLELOLW\ DQ

6KRUW 7HUP . QFHQWLYH 30DQ 67,3

6KRUW WHUP LQFHQWLYH FRPSHQVDWLRQ SDLG LQ WKH IRUP RI DQ DQQ
ULVN FRPSHQVDWLRQ ZKLFK VHUYHV WR PRWLYDWH DQG DOLJQ SHUIR!
REMHFWLYHVY DQG VKDUHKROGHU LQWHUHVWYV 7R DVVHVV DQQXDO SHU
PHDVXUHVY WKDW DUH HVWDEOLVKHG DW WKH EHJLQQLQJ RI HDFK SHUIR
JRDO RI WKH 67,3 VFRUHFDUG LV WR LQFHQWLYL]H PDQDJHPHQW WR PHH'
WKH \HDU

7KH SHUIRUPDQFH PHDVXUHYV LQ WKH 67,3 VFRUHFDUG DUH DUULYHG DW
WKH \HDU 7KH WDUJHWYV IRU RXU RSHUDWLRQDO SHUIRUPDQFH PHDVXUF
RQ WKH W\SH DQG YROXPH RI DFWLYLW\ DQWLFLSDWHG ,Q VRPH LQVWDGQGC
(QYLURQPHQW FRPSRQHQWY RI RXU VFRUHFDUG ZH UHYLHZ RXU SHUIRU
ZLWK D JRDO RI SURPRWLQJ IXUWKHU LPSURYHPHQW RU DFKLHYLQJ QHZ F

SHUIRUPDQFH PHDVXUHV LQ WKH 67,3 VFRUHFDUG DUH VFRUHG RQ D UI
SHUIRUPDQFH IRU DOO PHDVXUHV LV HLWKHU DW RU EHORZ WKH ERWWRI
VFRUH ZRXOG EH DQG LI SHUIRUPDQFH IRU DOO PHDVXUHYV LV DW RU DE
SHUIRUPDQFH VFRUH ZRRDIKGYBEH LI WKH WRWDO VKDUHKROGHU UHWXUQ
VKDUHV GXULQJ WKH \HDU LV QHJDWLYH WKH RYHUDOO SHUIRUPDQFH VF
SHUIRUPDQFH

,Q DGGLWLRQ HDFK RIILFHU KDV DQ DQQXDO ERQXV WDUJHW H[SUHVVHG
WDUJHWYV YDU\ ZLWK PRUH VHQLRU SRVLWLRQV KDYLQJ SURSRUWLRQDW
LPSDFW RI WKHLU FRQWULEXWLRQV JRU HDFK RIILFHU WKH DQQXDO
SHUIRUPDQFH IDFWRU JHQHUDWHG E\ WKH 67,3 VFRUHFDUG 7KH IROOR:
DQG PD[LPXP ERQXVHVY DV D SHUFHQWDJH RI VDODU\ IRU RXU RIILFHUV E
DELOLW\ RI WKH RYHUDOO SHUIRUPDQFH VFRUH WR UDQJH EHWZHHQ D C

OLQLPXP %RQXV 7TDUJHW %RQXV OD[LPXP %RQXV
5ROH R1 6DODU\ RI 6DODU\ R1 6DODU\

9LFH 3UHVLGHQW

7KLY RYHUDOO SHUIRUPDQFH VFRUH PXOWLSOLHG E\ WKH DQQXDO ERQX)\
WKH +5& &RPPLWWHH LQ IRUPXODWLQJ LWV UHFRPPHQGDWLRQ WR WKH 9
RITLFHUVY +RZHYHU DORQJ ZLWK WKLY PHFKDQLFDO FDOFXODWLRQ WKI|
VXFK DV SHUVRQDO SHUIRUPDQFH LQWHUQDO HTXLW\ DQG RYHUDOO PDU

/[RQJ 7HUP .QFHQWLYH 30DQ /7,3

2XU /7,3 FRQVLVWYV RI WKH UHVWULFWHG DQG SHUIRUPDQFH VKDUH DZD
DSSURYHG 6KDUH $zZzDUG ,QFHQWLYH 30DQ 5HVWULFWHG VKDUH DZDUGV
JUDQWHG WR WKH GLUHFWRUV RIILFHUV HPSOR\HHV DQG RWKHU VHL
SXUSRVHV RI WKH VKDUH DZDUGV DUH WR L DWWUDFW DQG UHWDLQ
SURPRWH D SURSULHWDU\ LQWHUHVW LQ %D\WH[ DQG LLL IRFXV PDQDJ
SHUIRUPDQFH DQG ORQJ WHUP WRWDO VKDUHKROGHU UHWXUQYV

5HVWULFWHG VKDUH DZDUGY HOQWLWOH WKH KROGHU WR EH LVVXHG WKH
UHVWULFWHG DZDUG ZLWK VXFK FRPPRQ VKDUHV WR EH LVVXHG RQ GDV



7KH LVVXH GDWHV DUH W\SLFDOO\ RQH WKLUG HYHU\ WZHOYH PRQWKYV
FRPPRQ VKDUHV WR EH LVVXHG RQ WKH DSSOLFDEOH LVVXH GDWH IRU D
WKH SD\PHQW RI GLYLGHQGV LI DQ\ IURP WKH JUDQW GDWH WR WKH D
DGGHG LQFHQWLYH DzZDUGV ZKLFK IXQFWLRQ WKH VDPH zZD\ DV UHVWUL
WKH LVVXH GDWH DQG QRW IRU VKDUHYV

3HUIRUPDQFH VKDUH DZDUGY HQWLWOH WKH KROGHU WR EH LVVXHG WK

WKH SHUIRUPDQFH DZDUG PXOWLSOLHG E\ D SD\RXW PXOWLSOLHU ZLWK

GHWHUPLQHG E\ WKH +5& &RPPLWWHH 7KH LVVXH GDWHYV DUH W\SLFDOO!

WKH JUDQW GDWH DQG WKH SD\RXW PXOWLSOLHU LV GHSHQGHQW RQ WK

SHUIRUPDQFH PHDVXUHV IRU D SDUWLFXODU SHULRG 7KH SD\RXW PXOYV

'"HFHPEHU FDQ EH RQH RI RU IRU SHUIRUPDQFH DZDU
WKH SD\RXW PXOWLSOLHU FDQ DOVR EH

(DFK SHUIRUPDQFH VKDUH DZDUG KDV WKUHH YHVWLQJ SHULRGV HTXDO \
LQ WKH ILUVW \HDU IROORZLQJ WKH JUDQW WKH QXPEHU RI VKDUHV LVV
RI VKDUHV XQGHUO\LQJ WKH SRUWLRQ RI SHUIRUPDQFH DZDUG YHVWLQ
UHFHQWO\ HQGHG \HDU 2Q YHVWLQJ LQ WKH VHFRQG \HDU IROORZLQJ W
GHWHUPLQHG E\ PXOWLSO\LQJ WKH QXPEHU Rl VKDUHV XQGHUO\LQJ WKH
E\ WKH DYHUDJH Rl WKH SD\RXW PXOWLSOLHUV IRU WKH WZR PRVW UHF
\HDU IROORZLQJ WKH JUDQW WKH QXPEHU Rl VKDUHV LVVXHG LV GHWHU
XQGHUO\LQJ SRUWLRQ RI WKH SHUIRUPDQFH DZDUG YHVWLQJ E\ WKH DYH
PRVW UHFHQWO\ FRPSOHWHG \HDUV 7R VHH WKH FDOFXODWLRQ Rl WKH
DQG SHUIRUPDQFH VKDUH DZDUGV ZKLFK YHVWREDBOFX® W URQLRY BBER
OXOWLS@DRHBBJIH IRWZLWKVWDQGLQJ WKDW WKH SD\RXW PXOWLSOL
SHUIRUPDQFH DZDUGV JUDQWHG LQ WKH SD\RXW PXOWLSOLHU KDV El

$00 VKDUH DzZzDUGY DUH H[SRVHG WR WKH SHUIRUPDQFH RI WKH &RPSDQ
DQG WKH LVVXH GDWH +RZHYHU SHUIRUPDQFH VKDUH DZDUGV KDYH D
SHUIRUPDQFH DV D PXOWLSOLHU LV DSSOLHG RQ YHVWLQJ WKDW FDQ
PXOWLSOLHU RI LQ WKH ZRUVW FDVH VFHQDULR RU GRXEOH WKH V
VFHQDULR 7KH DSSOLFDEOH PXOWLSOLHU LV GULYHQ E\ WKH &RPSD(
SHUIRUPDQFH PHDVXUHY HVWDEOLVKHG DQQXDOO\ E\ WKH +5& &RPPLWWF

7KH SURSRUWLRQ RI SHUIRUPDQFH DZDUGYVY UHFHLYHG E\ DQ RIILFHU UHC
UHVSRQVLELOLW\ 7KH IROORZLQJ WDEOH VHWV RXW WKH DOORFDWLRQ
VKDUH DZDUGYV IRU RXU RIILFHU JURXS

BHUIRUPDQFH 6KDUH $ZBDHBWULFWHG 6KDUH $ZDUGYV
S5ROH R1I JUDQW R1 JUDQW

9LFH B3UHVLGHQW

,Q DGGLWLRQ ZH DPHQGHG RXU VKDUH DZDUG LQFHQWLYH SODQ DW WKH
PDGH LQ RU ODWHU RIILFHUV ZKR PHHW WKH UHWLUHPHQW FULWHUL
WKHLU XQYHVWHG VKDUH DZDUGV XSRQ UHWLUHPHQW 3UHYLRXVO\ RQ
DZDUGV RQ VDWLVI\LQJ WKH UHWLUHPHQW FULWHULD 6KDUH DZDUGYV
DFFRUGDQFH ZLWK WKHLU RULJLQDO LVVXH GDWH VFKHGXOH 7KLV FKDC(
SRVW UHWLUHPHQW ILQDQFLDO LQWHUHVWYV ZLWK WKH RQ JRLQJ SHUIRU
DOVR UHTXLUHV WKDW WKH RIILFHU SURYLGH VL[ PRQWKYV ZULWWHQ QF
&RPSDQ\ WKDW LQFOXGHY QRQ FRPSHWLWLRQ DQG QRQ VROLFLWDWLRQ F



2WKHU %YHQHILWYV

7TKH HPSOR\PHQW EHQHILWY SURYLGHG WR RIILFHUVY DQG HPSOR\HHV DUH
LQ WKH &DQDGLDQ RLO DQG JDV LQGXVWU\ DQG LQFOXGH OLIH FULWLFD¢
KHDOWK DQG GHQWDO FRYHUDJH 2IILFHUV DOVR UHFHLYH SDUNLQJ DQG

%D\WH[ KDV HYWDEOLVKHG D VDYLQJV SODQ WR DVVLVW LWV HPSOR\HHV
SODQ HPSOR\HHV FRQWULEXWH D SHUFHQWDJH RI WKHLU JURVV VDOD
PDWFKHV HDFK HPSOR\HH V FRQWULEXWLRQV WR D PD[LPXP RI RI W
FRQWULEXWLRQV DUH DOORFDWHG E\ WKH HPSOR\HH WR D 5563 D VSRXV
QRQ UHJLVWHUHG LQYHVWPHQW DFFRXQW

3HHU *URXS %HQFKPDUNLQJ

JRU %D\WH[ WR DWWUDFW DQG UHWDLQ TXDOLILHG DQG H[SHULHQFH
FRPSHQVDWLRQ OHYHOV PXVW EH FRPSHWLWLYH ZLWK RWKHU SDUWLFLS
XQGHUVWDQG FRPSHQVDWLRQ SUDFWLFHV LQ WKH PDUNHWSODFH PDQD
+5& &RPPLWWHH D FRPSDUDWLYH FRPSHQVDWLRQ DQDO\VLV IRU RXU R
EDVLV

$V SDUW Rl WKH FRPSDUDWLYH FRPSHQVDWLRQ DQDO\VLV WKH +5& &RPF
DQ DQQXDO HQHUJ\ LQGXVWU\ FRPSHQVDWLRQ VXUYH\ FRQGXFWHG E\ OH
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW DQG E D VXPPDU\ EDVHG
FRPSHQVDWLRQ SDLG WR WKH RIILFHUV RI DQ LQGXVWU\ VSHFLILF SHHU .

2XU FRPSHQVDWLRQ SHHU JURXS LV GHVLJQHG WR LGHQWLI\ FRPSDQLH\
DQG VNLOO VHWV QHDUHVW WR RXU RZQ :H XVH D ODUJHU JURXS RI FRF
VKDUHKROGHU UHWXUQ FRPSDULVRQ SXUSRVHV ZKLFK LV XVHG DV D
6FRUHFDUG DV ZH DFNQRZOHGJH WKDW HYHQ LI RXU RSHUDWLRQV DUHC
D ODUJHU JURXS RI FRPSDQLHV WKDW DUH DFWLYH LQ WKH RLO DQG JDV

&RPSHQVDWLRQ 3HHU *URXS

3ULRU WR WKH VWDUW RI WKH +5& &RPPLWWHH UHYLHZHG D OLVW F
FRPSDQLHV WKDW KDG WKH SRWHQWLDO WR EH SHHUV 7KHVH FRPSDQ
IROORZLQJ FULWHULD L ZLWKLQ ELOOLRQ RI %D\WH[ V HQWHUSULVH
WKDQ ERH G DQG LLL HVWLPDWHG SURGXFWLRQ RI QDWXUDC
HVWLPDWHG SURGXFWLRQ IRU 2] WKH FRPSDQLHV VFUHHQHG PH
7KH +5& &RPPLWWHH IHOW WKDW WKLV ZRXOG UHVXOW LQ WRR VPDOO
FRPSDQ\ 6HYHQ *HQHUDWLRQV (QHUJ\ /WG DQG RQH VPDOOHU FRPSDQ\

7KH FRPSHQVDWLRQ SHHU JURXS ZDV UHYLHZHG SULRU WR WKH VWDUW |
+5& 8RPPLWWHH GHWHUPLQHG WR UHWDLQ WKH VDPH FRPSHQVDWLRQ SH

&RPSHQVDWLRQ 3HHU *URXS
$5& 5SHVRXUFHV /WG SBDUDPRXQW 5HVRXUFHV /WG

(QHUSOXV &RUSRUDWLRQ 725& 2LO *DV /WG
0(* (QHUJ\ &RUS 9HUPLOLRQ (QHUJ\ ,QF
1X9LVWD (QHUJ\ /WG "KLWHFDS 5HVRXUFHV ,QF

7KH JURXS RI FRPSDQLHV WKDW ZH XVH DV WKH FRPSDUDWRU JURXS WR
UHWXUQ LV VHW RXW EHORZ 7KLV LV WKH VDPH JURXS ZH XVHG LQ D



6KDUHKROGHU 5HWXUQ 3HHU *URXS

$GYDQWDJH 2LO *DV /WG 1X9LVWD (QHUJ\ /WG
$5& 5HVRXUFHV /WG BDUDPRXQW 5HVRXUFHV /WG
%D\WH[ (QHUJ\ /WG B3DUH[ 5HVRXUFHV ,QF

JUHHKROG 5R\DOWLHV /WG 725& 2LO *DV /WG
*UDQ 7LHUUD (QHUJ\ ,QF 9HUPLOLRQ (QHUJ\ ,QF
.HOW ([SORUDWLRQ /WG KLWHFDS SHVRXUFHV ,QF

0(* (QHUJ\ &RUS
(TXLW\ 2ZQHUVKLS 2IILFHUV

W LV LPSRUWDQW IRU RXU H[HFXWLYHV WR EH DOLJQHG ZLWK VKDUHKRC
VXFK RXU VKDUH RZQHUVKLS JXLGHOLQHYV VWLSXODWH WKDW RXU &KLHI
KROG FRPPRQ VKDUHYV KDYLQJ D YDOXH RI DW OHDVW WKUHH WLPHV KLV
WKH &RPSDQ\ DUH UHTXLUHG WR DFTXLUH DQG KROG FRPPRQ VKDUHV KD
DQQXDO EDVH VDODU\ ,Q HDFK FDVH WKH RZQHUVKLS OHYHO LV WR EH I
WKH GDWH RI DSSRLQWPHQW $Q RIILFHU PHHWYVY WKHVH JXLGHOLQHV LI
EDVH RI WKHLU FRPPRQ VKDUHV H[FHHGV WKHLU RZQHUVKLS JXLGHOLQH

7KH IROORZLQJ WDEOH VHWYVY RXW WKH QXPEHU RI FRPPRQ VKDUHV KHOC(

YDOXH JXLGHOLQH IRU HDFK 1(2 ZKR LV FXUUHQWO\ HPSOR\HG E\ %D\WH]|
1DPHG SGMXVWHG &R¥QHUVKLS
(IHEXWLYH &RPPRQ %DVLV 9DOXH *XLGHRLQHOLQH OHW
21ILEHU 3ULQFLSDO 3RWKWURY +HOG <
(GZDUG ° 3UHVLGHQW DQG .
[DYHKU &(2
""""""""""""" ([HEXWLYH OLFH s
5RGQH\ ' *UD\3UHVLGHQW DQG p
.............................. 8 )
&KDG ( 9LFH 3UHVLGHQW .
/IXQGEHU JLIKW 2LO
3UHVLGHQW
HQGDOO $Uw§|*‘HY\ 2L0 <
. FH 3UHVLGHQW
%ULDQ (FWFg%SLWDo 0DUNHWV <

&RPSHQVDWLRQ &RQVXOWDQWY DQG $GYLVRUYV

‘H SDUWLFLSDWHG LQ DQ DQQXDO HQHUJ\ LQGXVWU\ FRPSHQVDWLRQ

SHVRXUFHV &RQVXOWLQJ DQ LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOW
UHWDLQHG +XJHVVHQ &RQVXOWLQJ ,QF DQ LQGHSHQGHQW FRPSHQVDWL
FRPSHQVDWLRQ VWUXFWXUH DQG H[HFXWLYH FRPSHQVDWLRQ OHYHOV



(IHFXWLYH &RPSHQVDWLRQ 5HODWHG )HHV
R A R A A R

$00 RWKHU IHHVY OHUFHU
7TRWDO

&ODZEDFN 3ROLF\

‘H KDYH D FODZEDFN SROLF\ WKDW DSSOLHV WR DOO RI RXU H[HFXWLYH
DFFRXQWLQJ UHVWDWHPHQW FDXVHG E\ PLVFRQGXFW QHJOLJHQFH RU
H[HFXWLYH RIILFHU UHLPEXUVH WKH &RPSDQ\ IRU DOO RU SDUW RI WKE
EDVHG DZDUGV HDUQHG E\ VXFK H[HFXWLYH RIILFHU $GGLWLRQDOO\ L
HQJDJHG LQ LQWHQWLRQDO PLVFRQGXFW IUDXG WKHIW RU HPEH]]OHPF
RIILFHU WR UHLPEXUVH DOO RU SDUW RI WKH LQFHQWLYH FRPSHQVDW
WZHOYH PRQWKYV ZKHWKHU RU QRW D UHVWDWHPHQW RI WKH ILQDQFLDO

$QWL +HGJLQJ 3ROLF\

2XU 'LVFORVXUH 7UDGLQJ DQG &RQILGHQWLDOLW\ 3ROLF\ SURKLELWYV G
FRQVXOWDQWY RU FRQWUDFWRUV IURP VKRUWLQJ RXU VWRFN 7KH SR
ILQDQFLDO LQVWUXPHQWY H J SUHSDLG YDULDEOH IRUZDUG FRQWUDFW
IXQGY WKDW DUH GHVLIQHG WR KHGJH RU RIIVHW D GHFUHDVH LQ PDU
FRPSHQVDWLRQ RU KHOG GLUHFWO\ RU LQGLUHFWO\ E\ VXFK LQGLYLGXL

&203(16%$7,21 '(&,6,216 $1' 3(5)250$1&( $66(660(17

,Q HVWDEOLVKLQJ FRPSHQVDWLRQ OHYHOV WKH +5& &RPPLWWHH ILUVW]
OHYHO DQG WKHQ DVVHVVHV WKH LQGLYLGXDO SHUIRUPDQFH RI WKH 3U
ZLWK HDFK RI WKH RWKHU RIILFHUVY 7KH &KDLU RI WKH %RDUG DVVLVWYV
DVVHVVPHQW RI WKH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU 7KH 3
DVVLVWYVY WKH +5& &RPPLWWHH ZLWK WKH SHUIRUPDQFH DVVHVVPHQW RI

%DVH 6DODULHYV

7KH +5& &RPPLWWHH PHW LQ 'HFHPEHU WR HVWDEOLVK EDVH VDODUL

WKH +5& &RPPLWWHH LQFOXGHG FRUSRUDWH DQG LQGLYLGXDO SHUIRUP

DQG JDV LQGXVWU\ FRPSHWLWLYH IDFWRUV LQ WKH ORFDO PDUNHWSOD!

UHVXOW WKH VDODULHV RI RXU 1(2V ZHUH KHOG IODW LQ 'XH WR PDL
IURP $SULO WKURXJK WR \HDU HQG

6KRUW 7HUP ,QFHQWLYH 30DQ 67,3

7KH +5& &RPPLWWHH DVVHVVHG WKH &RPSDQ\ V SHUIRUPDQFH UHODW
VFRUHFDUG )RU WKH +5& &RPPLWWHH SDLG D SRUWLRQ RI WKH DQQX
DQ LQLWLDO HVWLPDWH DQG WKH UHPDLQGHU DIWHU FRQILUPDWLRQ RI



67.3 6FRUHFDUG

$V GHVFULEHG LQ WKH LQIRUPDWLRQ FLUFXODU ODVW \HDU ZH PDGH VL.

4 :H DGGHG QHZ ILQDQFLDOO\ EDVHG WDUJHWV
} JUHH &DVK )ORZ
} $GMXVWHG )XQGV )ORZ SHU 6KDUH
} 5HWXUQ RQ &DSLWDO (PSOR\HG
4 'H VXSSOHPHQWHG RXU +6( WDUJHWV E\ DGGLQJ D *+* HPLVVLRQV LQ

a 3URYLGHG FOHDU REMHFWLYHV IRU WKH VXEMHFWLYHO\ DVVHVVHG
XQGHU WKH IROORZLQJ KHDGLQJV

4 2SHUDWLRQDO 2SWLPL]DWLRQ DQG 7HFKQLFDO 'HYHORSPHQW
4 7HFKQRORJ\ ,PSOHPHQWDWLRQ
4 :RUNSODFH (QJDJHPHQW

,Q UHVSRQVH WR WKH &29," SDQGHPLF WKH +5& &RPPLWWHH UHYLHZH
UHOHYDQFH RI WKH 67,3 6FRUHFDUG )ROORZLQJ WKLV UHYLHZ WKH
QRQ GLVFUHWLRQDU\ REMHFWLYHV DFFRXQWLQJ IRU RI WKH VFRUH
&RPPLWWHH GLG DSSURYH D UHYLVLRQ WR WKH GLVFUHWLRQDU\ REMHFW
+5& &RPPLWWHH IHOW WKDW WKH FKDOOHQJHV FUHDWHG E\ &29," DQG \
D FKDQJH LQ PDQDJHPHQW IRFXV IURP WKH EHJLQQLQJ RI WKH \HDU DQC
ZKLFK WR DFNQRZOHGJH WKH FKDQJHG VLWXDWLRQ ZLWKRXW IRUHJRLQJ

67,3 6FRUHFDUG $VVHVVPHQW

ZDV DQ H[WUHPHO\ FKDOOHQJLQJ \HDU ZKLFK WKH &RPSDQ\ UHVSRC
UHVXOWLQJ LQ D ZLGH UDQJH RI SHUIRUPDQFH RQ WKH YDULRXV VFRUHFI
$Q DVVHVVPHQW RI HDFK PHOIOVXVHRWHWBHG LV VHW RXW EHORZ

+HDOWK 6DIHW\ DQG (QYLURQPHQW

a ‘:H KDG DQ RXWVWDQGLQJ \HDU 21 SDUWLFXODU QRWH WKLV ZDV \
*+* LQWHQVLWN UHGXFWLRQ WDUJHW LQWR RXU VFRUHFDUG "H ZHLU
*+* HPLVVLRQ LQWHQVLW\ RI RXU RSHUDWLRQV ZDV UHGXFHG E\
WDUJHW DQG VARDBOGER H[FHHGHG WKH KLJK HQG RI ROQ RKKW DRIW K WUD (
PHDVXUHV LQ WKLV FDWHJRU\ RI WKH VFRUHFDUG H[FHSW IRU WLP
EHORZ RXU KLJK HQG WDUJHW DQG VFRUHG

2SHUDWLRQDO

a 'XH WR VKXW LQV DQG UHGXFHG FDSLWDO VSHQGLQJ SURGXFWLRQ |
WDUJHW DQG VFRUHG

a 7KH UHGXFWLRQ LQ RXU FDSLWDO EXGJHW UHVXOWHG LQ H[SORUDW
PLOOLRQ IDU EHORZ WKH ORZ HQG WDUJHW DQG VFRUHG

'"HVSLWH WKH UHGXFWLRQ LQ SURGXFWLRQ RXU SHU ERH FRQWUROC
ZH KDG VXFFHVV WKLV \HDU 2XU RSHUDWLQJ FRVWY DQG JHQHUDC(
ERWK EHORZ RXU ORZ HQG WDUJHW DQG VFRUHG

a LWK GUDVWLFDOO\ UHGXFHG FDSLWDO VSHQGLQJ DQG ORZHU SULF
ZH GLG QRW PHHW RXU ORZ HQG WDUJHW IRU 3'3 UHF\FOH UDWLR DQ

JLQDQFLDO
a4 1RWZLWKVWDQGLQJ WKH FUDVK LQ RLO SULFHV RXU HIIRUWV WR U

UHVXOWHG LQ WKH JHQHUDWLRQ RI PLOOLRQ RI |MEXNWDHERY®RZ
RXU ORZ WDUJHW

a $GMXVWHG IXQGYV IORZ SHU VKDUH IHOO EHORZ RXU ORZ HQG WDUJH

Q-



a $GMXVWHG UHWXUQ RQ FDSLWDO IHOO EHORZ RXU ORZ HQG WDUJHW
%XVLQHVY ,PSURYHPHQW

a 7KH +5& &RPPLWWHH DVVHVVHG WKH &RPSDQ\V SHUIRUPDQFH 7
,PSURYHPHQW DQG DZDUGHG 7TB(HVFBEH&RPPLWWHH VHW RXW VHYH
REMHFWLYHVY XQGHU WKH KHDGLQJY EHORZ DQG WKH VSHFLILF DF
KHDGLQJVY ZHUH

} 2SHUDWLRQDO 2SWLPL]DWLRQ DQG 7HFKQLFDO 'HYHORSPHQW
p &DSWXUHG VLJQLILFDQW RSHUDWLQJ FRVW VDYLQJV

p 'HPRQVWUDWHG H[HFXWLRQ FDSDELOLW\ RQ WKH GULOOL
ZHOOV

p ODWHULDO SURGXFWLRQ YROXPHVY VKXW LQ DQG UHVWDU\
SULFHV

p 'HOLYHUHG D VXEVWDQWLDO QXPEHU RI WXFN LQ DQG ERO
} J)LQDQFLDO 2SWLPL]DWLRQ
p ODLQWDLQHG VLJQLILFDQW FUHGLW FDSDFLW\ a PLOOLF
p OD[LPL]JHG DGMXVWHG IXQGV IORZ ZRWQKWRHDMBUDJLQJ
} 5HWHQWLRQ GHYHORSPHQW DQG FXOWXUH LQLWLDWLYHV ZKLF

p (IIHFWLYH UHVSRQVH WR &29,' ZLWK QR ZRUNSODFH
VXFFHVVIXO WUDQVLWLRQ WR ZRUN IURP KRPH

p ODLQWDLQHG VWURQJ OHDGHUVKLS DQG ZRUNIRUFH FRQQF

p /HDGLQJ +6( LQGLFDWRUY QRZ DSSOLHG DFURVYV DOO RSHL
SHUIRUPDQFH

TRWDO 6KDUHKROGHU 5HWXUQ
a 2XU WRWDO VKDUHKROGHU UHWXUQ RQ WKH \HDU zZzDV QHJDWLYH DQ



67,3 6FRUHFDUG

3HUIRUPDQFH OHDVXUHV :HLJKWLQ?DUJHWSHVXOWGFRUH3H)UD|I|_3VV|§{
+HDOWK 6DIHW\ DQG (QYLURQPHQW

""" 7RWDO 5HFRUGDEOH ,QFLGHQW IUHTXHQF\ 7777
""" JRVW WLPH LOMXU\ IUHTXHQF\ e
""" 6SLOOV WR WKH HQYLURQPHQW EEOvV s
""" s+* (PLVVLRQV ,QWHQVLW\ W& H ERH
&RUSRUDWH

""" 3URGXFWLRQ ERH G
""" (" (ISHQGLWXUHV o0 e
""" ERQWUROODEOH FDVK FRVWV e
U 2SHUDWLQI &RVWY  ERH T
U g gRn
""" 3'3 UHF\FOH UDWLR H[FOXGLQJ DFTXLVLWLRQV 77777
)LQDQFLDO

TUUUYUHH FDVK TORZ o0 T
TTTU$GMXVWHG IXQGV IORZ SHU VKDUH
T T$EMXVWHG UHWXUQ RQ FDSLWDO
%XVLQHVV ,PSURYHPHQW

,QLWLDO 6FRUH

7RWDO 6KDUHKROGHU 5HWXUQ 1HIJDWLYH IRU WKH \HDU QD

2YHUDOO 3HUIRUPDQFH 6FRUH

1RWHYV
7TRWDO 5HFRUGDEOH ,QMXU\ )UHTXHQF\ UHSUHVHQWYV WKH QXPEHU RI UHFRUGDEOH L
/IRVW 7LPH ,QMXU\ )UHTXHQF\ UHSUHVHQWY WKH QXPEHU RI ORVW WLPH LQMXULHV St
6HAFKHGXOH & $GYLVRU\ 6WDWHPHQWV
3'3 UHF\FOH UDWLR LV FDOFXODWHG DV 2SHUDWLQJ 1HWEDFN GLYLGHG E\ ) ' FRVWYV |
0D\ QRW DGG GXH WR URXQGLQJ



/JRQJ 7THUP ,QFHQWLYH 30DQ /7,3

2XU ORQJ WHUP LQFHQWLYH SODQ LV GHVLJQHG WR SD\ IRU SHUIRUPDQH
DQG SURPRWH DOLJQPHQW ZLWK VKDUHKROGHUV ,Q 'HFHPEHU WKH
JUDQW RI DZDUGV XQGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ IRU
-DQXDU\

7KH IROORZLQJ WDEOH GHWDLOV WKH UHVWULFWHG DQG SHUIRUPDQFH

3HU
5SHVWULFWHG $ZDBEVIRUPDQFH $ZDUGNI
&XUUHQW 2IILFHUYV

(GZDUG ' /D)HKU

&KDG ( /IXQGEHUJ

%ULDQ * (FWRU

/7.3 6FRUHFDUG

$V GHVFULEHG LQ WKH LQIRUPDWLRQ FLUFXODU ODVW \HDU ZH UHWDLQI
WKDW ZH XVHG LQ +RZHYHU ZH GLG FKDQJH WKH ZHLJKWLQJ RI WKHF
6FRUHFDUG IRU WR LQFUHDVH WKH LPSRUWDQFH RI WRWDO VKDUHKRC

a 7KH ZHLJKWLQJ RI UHODWLYH WRWDO VKDUHKROGHU UHWXUQ ZDV LC(
a 7KH ZHLJKWLQJ RI SURYHG SOXV SUREDEOH UHVHUYHV UHF\FOH UDW
a 7KH ZHLJKWLQJ RI GHYHORSPHQW DQG H[HFXWLYH RI WKH VWUDWHJI

‘H DOVR SURYLGHG PDQDJHPHQW ZULWWHQ REMHFWLYHV IRU WKH GHYHO
DQG HQVXUHG WKDW WKH\ GLG QRW RYHUODS ZLWK WKH %XVLQHVV ,PSUF

2XU /7,3 VFRUHFDUG IRU SHUIRUPDQFH VKDUH DZDUGV LQ LQFOXGHYV
UHODWLYH WRWDO VKDUHKROGHU UHWXUQ DQG LL WKUHH \HDU SURYHC
VKDUH DZDUGYVY YHVW HTXDOO\ HDFK \HDU RYHU D SHULRG RI WKUHH \HD
IRU WKH ILUVW WZR YHVWLQJV ZLOO LQFOXGH SHUIRUPDQFH IURP \HDUV
UHYLHZHG SRWHQWLDO FKDQJHV WR WKH SHUIRUPDQFH PHDVXUHYV DQG W
WKH FXUUHQW V\VWHP 7KLV ZDV GRQH IRU WZR PDLQ UHDVRQYV

a ,I ZH DGRSWHG D IXOO\ IRUZDUG ORRNLQJ SODQ WKH UHFLSLHQWYV RI
WR UH VWDUW WKHLU SHUIRUPDQFH SHULRGV ,Q WKH FDVH RI WKH
ZRXOG UHVXOW LQ WKH UHFLSLHQWY ORVLQJ SRRU VKDUH SULFH SHU
WKH UHF\FOH UDWLR WKH UHFLSLHQWY ZRXOG ORVH SRVLWLYH SHUIRI

a 2XU &(2 DQG WKH PDMRULW\ RI RXU RIILFHU WHDP KDYH EHHQ ZLWK %l
GLG QRW WKLQN LW ZDV DSSURSULDWH WR FKDQJH WKH VWUXFWXUH
MXQFWXUH

1RQH RI WKH /7,3 VFRUHFDUG PHDVXUHVY RU WDUJHWYV ZHUH FKDQJHG GXl
RU RWKHUZLVH



/17,3 6FRUHFDUG $VVHVVPHQW

,Q 'HFHPEHU WKH +5& &RPPLWWHH HVWDEOLVKHG WKH SHUIRUPDQFH
DQG WKH ZHLJKWLQJ RI HDFK PHDVXUH IRU SXUSRVHV RI FDOFXODWLQ.
VKDUH SULFH SHUIRUPDQFH IRU WKH \HDU ZDV SRRU 7KLV ZDV RIIVHW LC
UHVHUYHV GHYHORSPHQW PHDVXUH DQG DERYH WDUJHW SHUIRUPDQFLI
([HFXWLRQ RI 6WUDWHJLF 30DQ $V WKH PDMRULW\ RI WKH VFRUHFDUG
UHWXUQ WKH SRRU SHUIRUPDQFHO R RWHKHIVYEBOPHMBRYHMHM GURYH

7KH +5& &RPPLWWHH DVVHVVHG %D\WH[ V SHUIRUPDQFH IRU DJDLQVW

5HODWLYH 6KDUHKROGHU 5HWXUQ \HDU
& 2XU VKDUH SULFH SHUIRUPDQFH ZDV IRXUWK TXDUWLOH UHODWLYH
*URXS UHVXOWLQJ LRQDWKARUMHBIV X UH
5HODWLYH 6KDUHKROGHU 5HWXUQ \HDU
& 2XU VKDUH SULFH SHUIRUPDQFH ZDV IRXUWK TXDUWLOH UHODWLYH
*URXS UHVXOWLQJ RQ@ OVNER WPH RV X UH
3URYHG SOXV 3UREDEOH 3 5HF\FOH 5DWLR \HDU
& $§ \HDU 3 UHF\FOH UDWLR RI ZDV LQ EHWZHHQ WDUJHW DQG R
VFRUH RI
'"HYHORSPHQW DQG ([HFXWLRQ RI 6WUDWHJILF 30DQ

a 7KH +5& &RPPLWWHH DVVHVVHG WKH &RPSDQ\ V SHUIRUPDQFH ZLW
DZDUGHG D VFRBHH¥FILILF DFKLHYHPHQWY QRWHG ZHUH

} ‘H FRPSOHWHG D VLJQLILFDQW UHILQDQFLQJ LVVXLQJ 86 PLC
GXH LQ DQG UHWLULQJ 86 PLOOLRQ RI VHQLRU XQVHFXUH
PLOOLRQ RI VHQLRU XQVHFXUHG QRWHV GXH LQ ,Q DGGLWI
RI RXU FUHGLW IDFLOLWLHV WR DQG WKH &RPSDQ\ V QH[W C

} &RPSOHWLRQ RI WUDQVDFWLRQV HDFK KDYLQJ D QHW SUHVH\

WKDW DUH H[SHFWHG WR DGG EDVHG RQ RXU LQWHUQDO D\
ORFDWLRQV 7KHVH WUDQVDFWLRQV SURYLGHG PHDQLQJIXO H
SOD\ bDQG FRQVROLGDWHG FHUWDLQ ODQGV LQ RXU /OR\GPLQVYV



/17,3 6FRUHFDUG

SHUIRUPDQFH OHDVXBHVXOWY 4XDUWLOH 58FRNIHQHLIKWLQISHVXOW

\HDU 7RWDO 6KDWBWRHIG\U 765 RI ZDV LQ
5HW X UQ WKH IRXUWK TXDUWLOH RI RXU VKDUHKROGHU
UHWXUQ SHHU JURXS
96D\ \HDU 765 RI ZDV LQ
5I}||;|NDXUU(7QRWDO EKDWEKH TRXUWK TXDUWLOH RI RXU VKDUHKROGHU
UHWXUQ SHHU JURXS

WHEY \HDU' 3 UHF\EOH UDWLR Rl
YH WKH WDUJHW EXW EHORZ
WKH WRS HOG WDUJHW RI
HYHORSPHQW DQ RPPLWWHH HYDOXDWHG
E'E)HDFQXWLRQ RI VWM&@&&%—IQW V SHUIRUPDQFH
2YHUDOO 6FRUH
3D\RXW OXOWLSOLHU IRU 3HUIRUPDQFH $ZDUGV
3D\RXW OXOWLSOLHU IRU 3HUIRUPDQFH $ZDUGV
3D\RXW OXOWLSOLHU IRU 3HUIRUPDQFH $ZDUGV
1RWHYV
$00 SHUIRUPDQFH PHDVXUHG -DQXDU\ WR '"HFHPEHU
7TRWDO 6KDUHKROGHU 5HWXUQ GHWHUPLQHG UHODWLYH WR WKH 6KDUHKROGHU 51

7KUHH \HDU 3 UHF\FOH UDWLR LV FDOFXODWHG DV 2SHUDWLQJ 1HWEDFN GLYLGHCG
UHVHUYHYV RYHU D WKUHH \HDU SHULRG

6HAFKHGXOH & $GYLVRU\ 6WDWHPHQWYV

JRU SHUIRUPDQFH VKDUH DZDUGY JUDQWHG DIWHU -DQXDU\ D PXOWLSOLHU
URXQGHG WR WKH QHDUHVW PXOWLSOLHU RI RU
JRU WKH SHUIRUPDQFH VKDUH DZDUGV WKH RYHUDOO VFRUH LV URXQGHG WR WK

&DOFXODWLRQ RI 3D\RXW OXOWLSOLHUV

$vV D UHVXOW RI WKH GHWHUPLQDWLRQ RI WKH 3D\RXW O0OXOWLSOLHUV
SHUIRUPDQFH VKDUH DzZDUGVY WKH NQRZQ SD\RXW PXOWLSOLHUV IRU YH
SRWHQWLDO SD\RXW PXOWLSOLHUV IRU XQYHVWHG SHUIRUPDQFH DZDUG\

SHUIRUPDQFH

6KDUH $ZDUGYV IHVWLQJ IHVWLQJ IHVWLQJ
....... 3D R O X O N L S O L e e e e
....... SDARXW OXOWLSOLHU Q B e L
3D\RXW 0XOWLSOLHU Q D Q D 7%
7% 7%

$SSOLHG 3D\RXW OXOWLSOLHU



SHUIRUPDQFH
6KDUH $ZDUGV O9HVWLQJ

9HVWLQJ

9HVWLQJ

S3D\RXW O0XOWLSOLHU

3D\RXW OXOWLSOLHU Q D

$SSOLHG 3D\RXW OXOWLSOLHU

SHUIRUPDQFH
6KDUH $ZDUGYV 9HVWLQJ

3D\RXW O0XOWLSOLHU

S3D\RXW 0OXOWLSOLHU Q D

$SSOLHG 3D\RXW OXOWLSOLHU

,PSDFW RI 3D\RXW OXOWLSOLHU

7KH LPSDFW RI WKH SD\RXW PXOWLSOLHU RQ WKH QXPEHU RI VKDUHV I
YHVWLQJ LV VLIQLILFDQW %YHORZ LV DQ LOOXVWUDWLRQ RI WKH GLIIH
YHVWLQJ DQG WKH YHVWLQJ DFWXDOO\ UHDOL]HG

1RWHYV

2SSRUWXQLW\ VKRZV WKH QXPEHU RI VKDUHV 0U

ID)HKU ZRXOG KDYH EHHQ LVVXHG

WKH SD\RXW PXOWLSOLHUV IRU KLV SHUIRUPDQFH DZDUGV KDG EHHQ D

7DUJHW VKRZV WKH QXPEHU RI VKDUHV 0U

/ID)HKU ZRXOG KDYH EHHQ LVVXHG RQ Yl

SD\RXW PXOWLSOLHUV IRU KLV SHUIRUPDQFH DZDUGY KDG EHHQ D
5HDOL]JHG VKRZV WKH DFWXDO QXPEHU RI VKDUHV LVVXHG WR 0U /D)HKU RQ YHVWLQ



*HQHUDO DQG $GPLQLVWUDWLYH ([SHQVHV

$V DQ DGGLWLRQDO FKHFN RQ WKH UHDVRQDEOHQHVV RI RYHUDOO FRP¢
UHYLHZV RXU JHQHUDO DQG DGPLQLVWUDWLYH FRVWY SHU XQLW RI SUR(
KDV VKRZQ VXEVWDQWLDO LPSURYHPHQW LQ LWV JHQHUDO DQG DGPLQLV

*HQHUDO DQG $GPLQLVWUDWLYH H[SHQVH IXOO \HDU SHU ERH

&RVW RI ODQDJHPHQW 5DWLRYV

7KH FRVW RI PDQDJHPHQW UDWLRY EHORZ SURYLGH DQRWKHU UHIHUHQFF
SDLG WR RXU 1(2v 7KH WDEOH EHORZ VKRZV WKH UHSRUWHG FRPSHQ
SHUFHQWDJH RI FDVK IORZ IURP RSHUDWLRQV IRU HDFK \HDU DQG RQ C
GHFUHDVH LQ WKH DPRXQW SDLG WR RXU 1(2 V WKLV \HDU RXU ORZHU Sl
FRPSHQVDWLRQ LQFUHDVHG RQ D SHU XQLW EDVLV

7RWDO 1(2 FRPSHQVDWLRQ

&RVW RI PDQDIJHPHQW UDWLR SHU ERH

1IRWHYV

7TRWDO 1(2 FRPSHQVDWLRQ KDV EHHQ QRUPDOL]HG WR LQFOXGH RQO\ WKRVH ILYH 1
HQG RI HDFK \HDU

SHUIRUPDQFH *UDSK
7KH IROORZLQJ JUDSK SUHVHQWY WKH ILYH \HDU FXPXODWLYH WRWDO U

%D\WH[ WKH 6 3 76; 2LO *DV ([SORUDWLRQ 3URGXFWLRQ ,QGH[ WKH 6
6 3 ,QGH[ RQ 'HFHPEHU DVVXPLQJ UHLQYHVWPHQW RI GLYLGHQG



BHSRUWHG YV 5HDOL]JHG &RPSHQVDWLRQ

7KH YDULDQFH EHWZHHQ UHSRUWHG FRPSHQVDWLRQ DQG UHDOL]HG FRF
RITLFHUV WR WKH LPSDFW RI FKDQJHVY WR RXU VKDUH SULFH 7KH IROOR.
WKH UHSRUWHG SD\ DQG WKH UHDOL]JHG SD\ RI RXU FXUUHQWO\ HPSOR\HC(

]JHG DV D
JH RI

G

WLRQ

<
W)

LGHQW

1IRWHYV
5HSUHVHQWY WKH WRWDO FRPSHQVDWLRQ UHFHLYHG E\ WKH RIILFHU DV UHSRUWH
DSSOLFDEOH \HDU

BHSUHVHQWY WKH LQFRPH LQFOXGHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH WKDW
IRU WKH DSSOLFDEOH \HDU DGMXVWHG VR WKDW UHDOL]JHG FRPSHQVDWLRQ LQFOXGH



7KH
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IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJ WKH FRP!

2IILFHUV IRU WKH WKUHH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDUV

6XPPDU\ &RPSHQVDWLRQ 7DEOH
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1IRWHYV

7KLY FROXPQ VKRZV WKH WRWDO FRPSHQVDWLRQ YDOXH WKDW ZDV DZDUGHG DV Ut
DZDUGYV 7KH DFWXDO YDOXH UHDOL]JHG SXUVXDQW WR VXFK UHVWULFWHG VKDUH I
JUHDWHU RU OHVV WKDQ WK®GFKE®GXPMHWK G &DIDXHH $ ZE8HHR UQ B HEOHWIRYUH. SWDRQ RI WKH IH
RI WKHVH DZDUGYV

JRU VKDUH EDVHG DZDUGV WKH DFWXDO QXPEHU RI VKDUH DZDUGYV JUDQWHG WR
LOQWHQGHG GROODU DPRXQW RI WKH JUDQW E\ WKH YROXPH ZHLJKWHG DYHUDJH WUD
WKH ILYH WUDGLQJ GD\V SUHFHGLQJ WKH JUDQW GDWH 7KH JUDQW GDWH IDLU YDOX}

RQ -DQXDU\ JRU VKDUH EDVHG DZDUGV JUDQWHG LQ D IL[HG QXPEHU RI VK
GDWH IDLU YDOXHV RQ -DQXDU\ ZDV DQG RQ $XJXVW 7KH JUDQW GI
DZDUGV LV FRQVLVWHQW ZLWK WKH IDLU YDOXH XVHG IRU DFFRXQWLQJ SXUSRVHYV
JRU DQG UHSUHVHQWY WKH DQQXDO FDVK ERQXV HDUQHG IRU WKH \HDU WKL
UHPDLQGHU SDLG RU WR EH SDLG RQ ODUFK RI WKH IROORZLQJ \HDU )RU UHS
DQG SDLG 'HFHPEHU DQG D WUDQVDFWLRQ ERQXVHY DVVRFLDWHG ZLWK WK
OU /D)HKU IRU OU *UD\ IRU OU $UWKXU DQG IRU OU (FWRU SDLG LQ

7KH DPRXQWV VKRZQ LQ WKH WDEOH DERYH UHSUHVHQW %D\WH[ V PDWFKLQJ FRQW
YDOXH RI SHUTXLVLWHV UHFHLYHG E\ HDFK Rl WKH 1DPHG ([HFXWLYH 2IILFHUV LQ
SURYLGHG WR WKH 1DPHG ([HFXWLYH 2IILFHUV WKDW DUH QRW JHQHUDOO\ DYDLODE
JUHDWHU WKDQ RU Rl WKH 1DPHG ([HFXWLYH 2IILFHU V WRWDO VDODU\ IRU W

UHWHQWLRQ ERQXV LQ FRQQHFWLRQ ZLWK WKH 5DJLQJ 5LYHU PHUJHU LQ
0DUFK



2XWVWDQGLQJ 6KDUH EDVHG $ZDUGYV

7KH IROORZLQJ WDEOH VHWYV IRUWK IRU HDFK 1DPHG ([HFXWLYH 2IILFHU |
'"HFHPEHU ‘H GR QRW JUDQW RSWLRQ EDVHG DZDUGYV

1XPEHU RI VKDWHDWNHW RU SD\RXWOPDAKMW RIU SD\RXW YDOXH R
EDVHG DZDUGY WKKDUVMKH EDVHG DZDYBVWHKDWKDUH EDVHG DZDUC

KDYH QRW YHVWH®YH QRW YHVWIQ®W SDLG RXW RU GLVWULE)>
&EXUUHQW 2IILFHUV

(GZDUG ' /D)HKU g§ QD
sReQH' rubv 88 op
4KDG ( IxQGEMUJ 8¢  gp
Hoopoo ' suwkxu 8¢  gp
wuLpQ -+ (FwRU 8¢ gp

1RWH

&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI UHVWULFWHG DZDUGV 5% DQG SHUIF
FRPPRQ VKDUHV RQ WKH 76; RQ 'HFHPEHU JRU RXWVWDQGLQJ SHUIRUPD
LQWR DFFRXQW SD\RXW PXOWLSOLHUV DOUHDG\ GHWHUPLQHG DQG DVVXPHV IXWXUH

,QFHQWLYH 30DQ $ZDUGV O 9DOXH 9HVWHG RU (DUQHG GXULQJ WKH <HDU

7KH IROORZLQJ WDEOH VHWV IRUWK IRU HDFK 1DPHG ([HFXWLYH 2IILFHL
YHVWHG GXULQJ WKH \HDU HQGHG 'HFHPEHU DQG WKH YDOXH
FRPSHQVDWLRQ HDUQHG GXULQJ WKH \HDU HQGHG 'HFHPEHU

6KDUH EDVHG $ZDUGMNRQ HTXLW\ $QQXDO ,QFHQWLYH 3(
&E&XUUHQW 2IILFHUV

(GZDUG ' /D)HKU

&KDG ( /I XQGEHUJ

%ULDQ * (FWRU

I1RWHYV

&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI FRPPRQ VKDUHV UHFHLYHG XSRQ WK

SHUIRUPDQFH DZDUGV E\ WKH ZHLJKWHG DYHUDJH WUDGLQJ SULFH RI WKH FRPPRQ \

SUHFHGLQJ WKH LVVXH GDWH 7KH SD\RXW PXOWLSOLHU IRU SHUIRUPDQFH VKDUH C

GXULQJ ZDV [ 7TKH SD\RXW PXOWLSOLHU IRU SHUIRUPDQFH VKDUH DZDUGV JUDC(
[

5HSUHVHQWY WKH DQQXDO FDVK ERQXV HDUQHG IRU WKDW ZDV SDLG LQ SDUW
SDLG RQ ODUFK

7KH YDOXHV LQ WKLV WDEOH IRU VKDUH EDVHG DZDUGV GLIIHU IURP
&RPSHQVDWLRQ 7/DEOH DERYH DV WKLV WDEOH VKRZV WKH YDOXH RI WKH
ZKHUHDV WKH YDOXHV UHSRUWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEO
RI DZzDUGYVY JUDQWHG GXULQJ WKH \HDU

3HQVLRQ 30DQ %HQHILWYV

‘H GR QRW KDYH DQ\ SHQVLRQ SODQV IRU RXU HPSOR\HHYV



(PSOR\PHQW &RQWUDFWYV

%D\WH[ GRHV QRW KDYH HPSOR\PHQW DJUHHPHQWYVY ZLWK LWV 1(2V  +R.:
FRQWURO DJUHHPHQWY 7KH FKDQJH RI FRQWURO DJUHHPHQWYV RQO\ DS
UHTXLUHPHQWY VHW RXW LQ WKH DJUHHPHQW DUH VDWLVILHG ,Q DOO
2IILFHUV HQWLWOHPHQWY ZRXOG EH EDVHG RQ WKH FRPPRQ ODZ VW
LQGLYLGXDOV XQGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ

,Q RUGHU IRU WKH FKDQJH RI FRQWURO DJUHHPHQWYVY WR EH WULJJHUHG
%D\WBQPGLL ZLWKLQ VL[ PRQWKYVY RI WKH FKDQJH RI FRQWURO WKH 1(2 |
GHPRWHG WR D OHYHO RI UHVSRQVLELOLW\ DQG FRPSHQVDWLRQ EHOR?Z
FRQWURO RU UHORFDWHG WR D ORFDWLRQ RWKHU WKDQ &DOJDU\ $OEHU

7KH IROORZLQJ WDEOH VHWV IRUWK WKH HVWLPDWHG LQFUHPHQWDO SCLC
1(2V IROORZLQJ D FKDQJH RI FRQWURO DQG WHUPLQDWLRQ RI HPSOR\PHC

7RWDO
6HYHUDQFH %HQHILWVEKQ@GH $ZDUBFUHPHQWDO
3HULRG 6DODU\ %RQXV 3HUTXLVLWHWDOXH 3D\PHQW
&XUUHQW 2I1ILFHPRQWKYV
(GZDUG ' /D)HKU
5RGQH\ ' *UD\
&KDG ( /IXQGEHUJ
.HQGDOO ' $UWKXU
%ULDQ * (FWRU
1IRWHYV
'"HWHUPLQHG EDVHG RQ WKH 1(2 V PRQWKO\ VDODU\ ZLWKRXW DSSO\LQJ WKH GHG.
'"HWHUPLQHG EDVHG RQ WKH DYHUDJH Rl WKH DQQXDO FDVK ERQXV DZDUGHG WR WK
FKDQJH LQ FRQWURO DQG LQ WKLV FKDUW

(TXDO WR RI WKH DPRXQW RZHG LQ UHVSHFW RI VDODU\ LQ OLHX RI EHQHILWYV

7KH DPRXQWY VKRZQ LQ WKH WDEOH DUH FDOFXODWHG E\ PXOWLSO\LQJ WKH QXPEH
KHOG E\ WKH 1(2 RQ 'HFHPEHU E\ WKH FORVLQJ SULFH RI WKH FRPPRQ VKDUHV

JRU RXWVWDQGLQJ SHUIRUPDQFH DZDUGV WKH FDOFXODWLRQ WDNHV LQWR C
DQG DVVXPHV IXWXUH SD\RXW PXOWLSOLHUV RI

'LUHFWRUV DQG 2IILFHUV ,QVXUDQFH DQG ,QGHPQLW\ $JUHHPHQWYV

‘H PDLQWDLQ GLUHFWRUV DQG RIILFHUV OLDELOLW\ LQVXUDQFH FRYHL
UHLPEXUVH GLUHFWRUV DQG RIILFHUV ZKHUH SHUPLWWHG DQG IRU GLU
FRUSRUDWH UHLPEXUVHPHQW LV QRW SHUPLWWHG E\ ODZ 7KLV LQVXUI
FRVWY VXEMHFW WR VWDQGDUG SROLF\ HI[FOXVLRQV ZKLFK PD\ EH LQF
VXFK FDSDFLW\ IRU %D\WH][ $00 RI RXU GLUHFWRUV DQG RIILFHUV DUH
LQVXUDQFH DSSOLHY FROOHFWLYHO\ WR DOO 7KH DQQXDO FRVW IRU WK

,Q DGGLWLRQ ZH KDYH HQWHUHG LQWR LQGXVWU\ VWDQGDUG LQGHPQLYV
RIILFHUV SXUVXDQW WR ZKLFK ZH KDYH DJUHHG WR LQGHPQLI\ VXFK GLU
FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH Rl WKHLU GXWLHV 6XFK LQGHPQL
WIHXVLQHVV &RUSRYODBHWRYY $FW



6HFXULWLHYV $XWKRULJHG IRU ,VVXDQFH XQGHU (TXLW\ &RPSHQVDWLRQ 3

2XU RQO\ DFWLYH FRPSHQVDWLRQ SODQ XQGHU ZKLFK VKDUH DZDUGYV
DGGLWLRQDO HTXLW\ VHFXULWLHV RI %D\WH[ WR EH LVVXHG LV RXU /7,3

30DQ 7KLV SODQ UHVHUYHV IRU LVVXDQFH D PD[LPXP RI RI WKH LVV.
DW DQ\ JLYHQ WLPH 7KH 6KDUH $ZDUG ,QFHQWLYH 30DQ LV GHVFULEHG
RI WKLV ,QIRUPDWLRQ &EKHGEROOH % OVRDAMMH[ 6 KDUH $ZDUG ,QFHQWLYH 3¢

3IXUVXDQW WR WKH PHUJHU ZLWK 5DJLQJ 5LYHU ZH EHFDPH WKH VXFFL!
5LYHU V /HIJDF\ 30DQV $OWKRXJIJK QR QHZ JUDQWYV ZLOO EH PDGH XQGHI
DQG VKDUH DZDUGYV JUDQWHG XQGHU WKH /HIJDF\ 30DQV DUH HQWLWOH
H[HUFLVH Rl VXFK RSWLRQV DQG VHWWOHPHQW RI VXFK DZDUGV LQ VXF
VXFK H[HUFLVH SULFHVY DV WR UHIOHFW WKH H[FKDQJH UDWLR XQGHU W
SHUIRUPDQFH EDVHG DZDUGV WKH SD\RXW 6FPKHWX®OAHLBRU ZBDIWD FL[HREQD W H |
L, QFHQWLYHRWDQMWKHU LQIRUPDWLRQ ZLWK UHVSHFW WR WKHVH SODQV

7KH IROORZLQJ WDEOH RXWOLQHY DOO FRPSHQVDWLRQ SODQV XQGHU ZK
IRU LVVXDQFH DV RI '"HFHPEHU

1XPEHU RI &RPPROQ
1XPEHU RI &RPPRQ 6KDUHV UHPDLQLQJ
6KDUHY WR EH ,VNMHEWHG DYHWDIMLODEOH IRU IXWXUH
8SRQ ([HUFLVH RH[HUFLVH SULAWWXDQFH XQGHU WKH

2SWLROQV RU 6HW\RRWRMDW RUQJ RBXLIROFMRPSHQVDWLRQ
6KDUH $ZDUGVZDUUDOWYV DQG ULJE@DQV

/7,3 6KDUH $ZDUG ,QFHQWLYH 30DQ QD

5DJLQJ 5LYHU RSWLRQ SODQV QD

(TXLWV FRPSHQVDWLRQ SODOQV QRW i rrmmmmmmmmmmmmmmmemmeme oo

DSSURYHG E\ VKDUHKROGHUYV @ QD QD

7RWDO

1RWHV

7KH QXPEHU RI FRPPRQ VKDUHV LVVXDEOH SXUVXDQW WR WKH 6KDUH $ZDUG ,QF
HTXLYDOHQWY LI DQ\ RQ WKH XQGHUO\LQJ DZDUGV )RU RXWVWDQGLQJ SHUIRUPDQF
SD\RXW PXOWLSOLHUVY DOUHDG\ GHWHUPLQHG DQG DVVXPHV IXWXUH SD\RXW PXOWLS

:LWK UHVSHFW WR WKH RSWLRQV RXWVWDQGLQJ DV DW 'HFHPEHU DOO V.
$GGLWLRQDO ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH VKRZV WKH QXPEHU RI FRPPRQ VKDUHV LVVXDEC

DQG RWKHU VHUYLFH SURYLGHUV RI %D\WH[ DQG LWV VXEVLGLDULHV SXl
DW '"HFHPEHU

&RPPRQ 6KDUHV LVVXDEOH DV DW '"HFHPEHU
/7,3 6KDUH $ZDUG ,QFHQWLYH 30DQ
5HVWULFWHG $ZDUGV

BHUIRUPDQFH $ZDUGYV
7TRWDO

I1RWHYV

7KH QXPEHU Rl FRPPRQ VKDUHV LVVXDEOH SXUVXDQW WR WKH 6KDUH $ZDUG ,QFH

HTXLYDOHQWY LI DQ\ RQ WKH XQGHUO\LQJ DZDUGV )RU RXWVWDQGLQJ SHUIRUPDQF

SD\RXW PXOWLSOLHUV DOUHDG\ GHWHUPLQHG DQG DVVXPHV IXWXUH SD\RXW PXOWL

SHUIRUPDQFH DZDUGV DUH WKH WRWDO QXPEHU RI FRPPRQ VKDUHV LVVXDEOH ZR
RI WKH LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHV DV DW 'HFHPEHU




%DVHG RQ WKH QXPEHU RI FRPPRQ VKDUHV LVVXDEOH DV D SHUFHQWDJH RI WKH LV
"HFHPEHU EHLQJ

'RHV QRW LQFOXGH RSWLRQV SUHYLRXVO\ JUDQWHG XQGHU WKH 5DJLQJ 5LYHL
RSWLRQV RXWVWDQGLQJ EDVHG RQ WKH H[FKDQJH UDWLR IRU WKH PHUJHU ZLWK &
"HFHPEHU DQG LI LQFOXGHG ZRXOG LQFUHDVH WKH QXPEHU RI FRPPRQ VKD
LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHV DV DW '"HFHPEHU WR

7KH IROORZLQJ WDEOH VXPPDUL]JHVY WKH EXUQ UDWH DVVRFLDWHG ZLWK
ODVW WKUHH \HDUV

- KWHG
6KDUH $ZDUGV *UDQ\&w’fﬁ]‘SUDJH %XUQ 5DWH
RQ 6KDUHV
3HULRG 5HVWULF3MH:IJ(BRUPDQ2F)HWVW QGLQJ
7KUHH \HDU DYHUDJH
1RWHYV
'RHV QRW LQFOXGH RSWLRQV SUHYLRXVO\ JUDQWHG XQGHU WKH 5DJLQJ 5LYHL
RSWLRQV RXWVWDQGLQJ EDVHG RQ WKH H[FKDQJH UDWLR IRU WKH PHUJHU ZLWK !
"HFHPEHU

7KH %XUQ 5DWH IRU D JLYHQ SHULRG LV FDOFXODWHG E\ GLYLGLQJ WKH QXPEHU RI
ZHLIKWHG DYHUDJH QXPEHU RI FRPPRQ VKDUHV RXWVWDQGLQJ GXULQJ VXFK SHULRG

27+(5 ,1)250%$7,21

,QWHUHVW RI &HUWDLQ 3HUVRQV RU &RPSDQLHV LQ ODWWHUV WR EH $FW

2XU PDQDJHPHQW LV QRW DZDUH RI DQ\ PDWHULDO LQWHUHVW RI DQ\ GLL
KDV KHOG RIILFH DV VXFK VLQFH WKH EHJLQQLQJ RI RXU ODVW ILQDQFLD!
RI WKH IRUHJRLQJ LQ DQ\ PDWWHU WR EH DFWHG RQ bW WKH PHHWLQJ H

2ZWKHU PDWWHUV

2XU PDQDJHPHQW NQRZV RI QR DPHQGPHQW YDULDWLRQ RU RWKHU PDYV
WKDQ WKH PDWWHUYV UHIHUUHG WR LQ WKH QRWLFH RI PHHWLQJ +RZHY|
WKH PHHWLQJ WKH DFFRPSDQ\LQJ SUR[\ ZLOO EH YRWHG RQ VXFK PDWW
RI WKH SHUVRQ YRWLQJ WKH SURT\

,QWHUHVW Rl ,QIRUPHG 3HUVRQV LQ ODWHULDO 7UDQVDFWLRQV

7TKHUH ZHUH QR PDWHULDO LQWHUHVWY GLUHFW RU LQGLUHFW RI RXU
GLUHFWRUV RU DQ\ DVVRFLDWH RU DIILOLDWH RI VXFK LQVLGHUV RU QR
\HDU RU LQ DQ\ SURSRVHG WUDQVDFWLRQ ZKLFK KDV DIIHFWHG RU ZRXC

$GGLWLRQDO ,QIRUPDWLRQ

2XU ILQDQFLDO LQIRUPDWLRQ LV SURYLGHG LQ RXU DXGLWHG FRQVROLG
'"HFHPEHU DQG WKH UHODWHG PDQDJHPHQW V GLVFXVVLRQ DQG D
UHVXOWYV ZKLFK DUH FRQWDLQHG LQ RXU DQQXDO UHSRUW  2XU I
GLVFORVXUH UHODWLQJ WR RXU $XGLW &RPPLWWHH DQG WKH IHHV SDLG
RXU DQQXDO UHSRUW DQQXDO LQIRUPDWLRQ IRUP VXEVHTXHQW LQWHU
FLUFXODU PD\ EH REWDLQHG RQ UHTXHVW ZLWKRXW FKDUJH IURP WKH &F
DW 6XLWH &HQWHQQLDO 30DFH (DVW 7RZHU O UG $YHQXH 6 :
WHOHSKRQH 7KHVH GRFXPHQWYV DQG RWKHU LQIRUPDWLRQ U
6('$5 ZHEVLWZHZDMAGDU FRP
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7TKH %RDUG RI 'LUBRWBRIY WDKWH[ (QHUJ\&&RRUBERUDMKNMRQHVSRQVLEOH IRU
VWHZDUGVKLS RI WKH &RUSRUDWLRQ DQG DQ\ RWKHU VXEVLGLDU\ HQWL\
7THUPV RI 5SHIHUHQFH WKH &RUSRUDWLRQ DQG LWV VXEVW®LDU,WQWLWLH
GLVFKDUJLQJ LWV UHVSRQVLELOLW\ WKH %RDUG ZLOO H[HUFLVH WKH
SUXGHQW SHUVRQ ZRXOG H[HUFLVH LQ FRPSDUDEOH FLUFXPVWDQFHV DQ
YLHZ WR WKH EHVW LQWHUHVWYV Rl %D\WH][

7KH REMHFWLYHV RI WKH %YRDUG DUH WR

a LQ FRQVXOWDWLRQ ZLWK WKH 3UHVLGHQW DQG &KLB(A[HFXWLYH
GHILQH WKH SULQFLSDO REMHFWLYHV RI %D\WH]

a VXSHUYLVH WKH PDQDJHPHQW RI WKH EXVLQHVYV DQG DIIDLUV RI
WKH SULQFLSDO REMHFWLYHV RI %D\WH]

g))

GLVFKDUJH WKH GXWLHV LPSRVHG RQ WKH %RDUG E\ DSSOLFDEOH

a IRU WKH SXUSRVH RI FDUU\LQJ RXW WKH IRUHJRLQJ UHVSRQVLE
%»RDUG GHHPV QHFHVVDU\ RU DSSURSULDWH

0(0%(56+,3

7KH %RDUG VKDOO EH FRPSULVHG RI QRW OHVV WKDQ WKUHH P
LQGHSHQGHQW GLUHFWRUV ZLWKLQ WKH PHDQLQJ RI 1DWLRQD!
&RUSRUDWH *RYHUQDQFH 3UDFWLFHYV

7KH VKDUHKROGHUV RI WKH &RUSRUDWLRQ DUH HQWLWOHG WR QR
WKH %RDUG WR KROG RIILFH XQWLO WKH FORVH RI WKH QH[W DQC
VKDUHKROGHUYVY ,Q DFFRUGDQFH ZLWK WKH DUWLFOHYV DQG E\ ODZV
%RDUG WKHQ LQ RIILFH KDYH WKH DXWKRULW\ WR DSSRLQW DGGLW
%RDUG

7KH PHPEHUV Rl WKH %RDUG VKRXOG KDYH RU REWDLQ VXIILFLHQW
JDV EXVLQHVV WR DVVLVW LQ SURYLGLQJ DGYLFH DQG FRXQVHO RQ

%»RDUG PHPEHUV VKRXOG RIIHU WKHLU UHVLIJQDWLRQ IURP WKH
WK&EKDLUROORZLQJ D FKDQJH LQ SHUVRQDO FLUFXPVWDQFHV ZKLFK
WKHLU DELOLW\ WR VHUYH DV D %YRDUG PHPEHU RU UHIOHFW SRRU
&RXUW RI IUDXG RU FRQYLFWLRQ XQGHU WKH &ULPLQDO &RGH RU VH

5(63216,%,/,7,(6
"LWKRXW OLPLWLQJ WKH JHQHUDOLW\ Rl WKH IRUHJRLQJ WKH %RDUG ZLC
6WUDWHJILF 'LUHFWLRQ DQG &DSLWDO DQG )LQDQFLDO 30DQV

S5HTXLUH WKH &(2 WR SUHVHQW DQQXDOO\ WR WKH %RDUG D VWUI
FDSLWDO SODQV IRU %D\WH[ V EXVLQHVV ZKLFK SODQV PXVW



D EH GHVLIJQHG WR DFKLHYH %D\WH[ V SULQFLSDO REMHFWLYHYV

E LGHQWLI\ WKH SULQFLSDO VWUDWHJILF DQG RSHUDWLRQDO
EXVLQHVV DQG

F EH DSSURYHG E\ WKH %RDUG DV D SUHFRQGLWLRQ WR WKH LP

5HYLHZ %D\WH[ V SURJUHVV WRZDUGV WKH DFKLHYHPHQW RI WKH
RSHUDWLQJ DQG FDSLWDO SODQV DQG LI QHFHVVDU\ UHYLVH DQC
FLUFXPVWDQFHV

$SSURYH DFTXLVLWLRQV DQG GLVSRVLWLRQV LQ H[FHVV RI H[SHQGL
ORQLWRU WKH DSSURSULDWHQHVV RI %D\WH[ V FDSLWDO VWUXFWXLU
D DSSURYLQJ WKH ERUURZLQJ RI IXQGY DQG WKH HVWDEOLVKPH

E DSSURYLQJ LVVXDQFHV RI DGGLWLRQDO VKDUHV RU RWKHU Vt
VHFXULWLHY FRQYHUWLEOH LQWR VKDUHV WR WKH SXEOLF D
SURVSHFWXVHYV

$SSURYH WKH FDVK GLYLGHQGV WR EH SDLG RQ WKH VKDUHV RI WKF
$SSURYH DOO PDWWHUV UHODWLQJ WR D WDNH RYHU ELG IRU WKH V
JLQDQFHV DQG &RQWUROV

,GHQWLI\ WKH SULQFLSDO ULVNV RI %D\WH[ V EXVLQHVV WDNH
LPSOHPHQWDWLRQ RI WKH DSSURSULDWH V\VWHPV WR PDQDJH WKH
DSSURSULDWHQHVYV RI VXFK VA\VWHPYV

(QVXUH V\VWHPV DUH LQ SODFH IRU WKH LPSOHPHQWDWLRQ DQG PI
LQWHUQDO FRQWURO DQG LQIRUPDWLRQ V\WWHPV LQFOXGLQJ PDI
GRFXPHQWDWLRQ

,Q FRQVXOWDWLRQ ZLWK WKH &(2 HVWDEOLVK WKH OLPLWV RI PDQ
FRQGXFWLQJ %D\WH[ V EXVLQHVYV

,Q FRQVXOWDWLRQ ZLWK WKH &(2 HVWDEOLVK D GLVFORVXUH SF
HQVXULQJ WKDW DOO ILQDQFLDO LQIRUPDWLRQ PDGH SXEOLF E\ Wi
LQWHULP ILQDQFLDO VWDWHPHQWY LV DFFXUDWH DQG FRPSOHWH D
SHUIRUPDQFH

(QVXUH WKDW WKH ILQDQFLDO SHUIRUPDQFH RI WKH &RUSRUDWLR
RWKHU VHFXULW\ KROGHUVY DQG UHJXODWRUV RQ D WLPHO\ DQG UHJ

(QVXUH WKDW LQIRUPDWLRQ UHODWLQJ WR WKH &RUSRUDWLRQ V R
GLVFORVHG LQ DFFRUGDQFH ZLWK DSSOLFDEOH VHFXULWLHY ODZV

,Q FRQVXOWDWLRQ ZLWK WKH &(2 HVWDEOLVK WKH HWKLFDO VWD ¢
HPSOR\HHV RI %D\WH[ DQG XVH UHDVRQDEOH HIIRUWY WR HQVXUH \
FRPSOLDQFH ZLWK WKRVH VWDQGDUGYV

5HTXLUH WKDW WKH &(2 LQVWLWXWH DQG PRQLWRU SURFHVVHV
FRPSOLDQFH ZLWK DSSOLFDEOH ODZV E\ %D\WH[ DQG LWV RIILFHUV

$SSURYH DQ\ PDWHULDO FRQWUDFWY WR EH HOQOWHUHG LQWR E\ %D\



5HFRPPHQG WR WKH VKDUHKROGHUV RI WKH &RUSRUDWLRQ D ILLU
DSSRLQWHG DV LWV DXGLWRUYV

+XPDQ 5HVRXUFHV

ORQLWRU RYHUDOO KXPDQ UHVRXUFHV SROLFLHV DQG SURFHGX
VXFFHVVLRQ SODQQLQJ

'"HYHORS D SRVLWLRQ GHVFULSWLRQ IRU WKH &(2
$SSRLQW WKH &(2 DQG GHWHUPLQH WKH WHUPV RI WKH &(2 V HPSOR
(YDOXDWH WKH SHUIRUPDQFH RI WKH &(2 DW OHDVW DQQXDOO\

,Q FRQVXOWDWLRQ ZLWK WKH &(2 DSSRLQW DOO RIILFHUV RI WKH
HDFK RIILFHU V HPSOR\PHQW

'"HYHORS D VA\VWHP XQGHU ZKLFK VXFFHVVLRQ WR VHQLRU PDQDJHP
PDQQHU

$SSURYH DQ\ SURSRVHG VLJQLILFDQW FKDQJH LQ WKH PDQDJHPHQW

$SSURYH DOO UHWLUHPHQW SODQV IRU RIILFHUV DQG HPSOR\HHV RI

5HYLHZ DQQXDOO\ WKH DGHTXDF\ DQG IRUP Rl WKH FRPSHQVDWLRQ
*RYHUQDQFH

'"HYHORS SRVLWLRQ GHVFULSWLRQV IRU WKH &KDLU RI WKH %RDUG
'LUHFWRU

6HOHFW QRPLQHHYVY IRU HOHFWLRQ WR WKH %RDUG
J)DFLOLWDWH WKH FRQWLQXLW\ HIIHFWLYHQHVY DQG LQGHSHQGHQF
D DSSRLQWLQJ D &KDLU DQG LI DSSOLFDEOH /HDG ,QGHSHQGHC

E DSSRLQWLQJ IURP DPRQJVW WKH GLUHFWRUV DQ DXGLW FRPP
WKH %RDUG DV WKH %RDUG GHHPVY DSSURSULDWH

GHILQLQJ WKH PDQGDWH DQG WHUPV RI UHIHUHQFH IRU HDFK |
G GHYHORSLQJ D SRVLWLRQ GHVFULSWLRQ IRU WKH FKDLU RI HEC

HQVXULQJ WKDW SURFHVVHV DUH LQ SODFH DQG DUH XWLOL]
&KDLU RU WKH %RDUG ([HFXWLYH &KDLU RU WKH %RDUG DQG
WKH %RDUG DV DSSOLFDEOH WKH %RDUG DV D ZKROH HDFK F
GLUHFWRU DQG

I HVWDEOLVKLQJ D VIVWHP WR HQDEOH DQ\ GLUHFWRU WR HQJD
Rl WKH &RUSRUDWLRQ

5HYLHZ DQQXDOO\ WKH FRPSRVLWLRQ RI WKH %RDUG DQG LWV FRPP
*HQHUDO

7TKH %RDUG PD\ GHOHJDWH LWV GXWLHV WR DQG UHFHLYH UHSRI
FRPPLWWHH RI WKH %RDUG



7TKH %RDUG VKDOO KDYH WKH DXWKRULW\ WR UHYLHZ DQ\ FRUSRUD
DQ\ DFWLYLW\ RI %D\WH[ DQG WR UHTXHVW DQ\ HPSOR\HHV WR FRRS

0((7,1*6 $1' $'0,1,675%$7,9( 0$77(56

$W DOO PHHWLQJV RI WKH %RDUG HYHU\ TXHVWLRQ VKDOO EH GHF
FDVH RI DQ HTXDOLW\ RI YRWHY WKH FKDLU RI WKH PHHWLQJ VKDOC

7KH &KDLU RU ([HFXWLYH &KDLU VKDOO SUHVLGH DW DOO PHHWL
([HFXWLYH &KDLU LV QRW SUHVHQW LQ ZKLFK FDVH WKH /HDG ,QGH
SXUSRVHV RI WKH PHHWLQJ

$ TXRUXP IRU PHHWLQJV Rl WKH %RDUG VKDOO EH D PDMRULW\ RI
KROGLQJ FRQGXFWLQJ DQG DGMRXUQLQJ PHHWLQJV RI WKH %RDUC
&RUSRUDWLRQ

OHHWLQJV RI WKH %RDUG VKRXOG EH VFKHGXOHG WR WDNH SODFH
VXFK RWKHU WLPHV DV WKH &KDLU PD\ GHWHUPLQH

$IJHQGDV DSSURYHG E\ WKH &KDLU VKDOO EH FLUFXODWHG WR %I
LQIRUPDWLRQ RQ D WLPHO\ EDVLV SULRU WR WKH %RDUG PHHWLQJV

7TKH %RDUG PD\ LQYLWH WKRVH RIILFHUV GLUHFWRUV DQG HPSC
VXEVLGLDU\ HQWLWLHYV DV LW PD\ VHH ILW IURP WLPH WR WLPH WR |
WKHUHDW LQ WKH GLVFXVVLRQ DQG FRQVLGHUDWLRQ RI WKH PDYV
SURYLGHG WKDW WKH &(2 DQG WKH &KLHI )LQDQFLDO 2IILFHU RI WKH}
RI WKH %RDUG XQOHVV RWKHUZLVH H[FXVHG IURP DOO RU SDUW R
PHHWLQJ

$W HDFK PHHWLQJ Rl WKH %RDUG DQ RSSRUWXQLW\ ZLOO EH SURYL
%RDUG WR PHHW ZLWKRXW WKH QRQ LQGHSHQGHQW PHPEHUV RI WK
EHLQJ SUHVHQW

OLQXWHV RI WKH %RDUG V PHHWLQJY ZLOO EH UHFRUGHG DQG PD
%RDUG PHPEHU XSRQ UHTXHVW

7KH %RDUG PD\ UHWDLQ SHUVRQV KDYLQJ VSHFLDO H[SHUWLVH DQ
DGYLFH WR DVVLVW LQ IXOILOOLQJ LWV UHVSRQVLELOLWLHY DW WK

$SSURYHG E\ WKH %RDUG RI 'LUHFWRUV RQ '"HFHPEHU
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$W D VSHFLDO PHHWLQJ KHOG RQ 'HFHPEHU WKH XQLWKROGHUV RI
DSSURYHG WKH DGRSWLRQ E\ %D\WH[ HIIHFWLYH -DQXDU\ RlI D IXOC
UHVWULFWHG DZDUGYV DQG SHUIRUPDQFH DZDUGV PD\ EH JUDQWHG WR Wi
VHUYLFH SURYLGHUV RI %D\WH[ DQG LWV VXEVLGLDULHVY $W WKH DQQXI

RQ -XQH WKH VKDUHKROGHUV DSSURYHG WKH XQDOORFDWHG VK
,QFHQWLYH 30DQ IRU DQ DGGLWLRQDO WKUHH \HDU SHULRG WR -XQH
0D\ VKDUHKROGHUV DSSURYHG WKH XQDOORFDWHG VKDUH DZDUGYV

IRU DQ DGGLWLRQDO WKUHH \HDU SHULRG WR -XQH
2YHUYLHZ

7KH %RDUG RI 'LUHFWRUV RI %D\WH[ KDV GHOHJDWHG WKH DXWKRULW\
30DQ WR WKH +5& &RPPLWWHH

8QGHU WKH WHUPV RI WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ DQ\ 6HUYLF
$zZDUGV RU 3HUIRUPDQFH $ZDUGYV ,Q GHWHUPLQLQJ WKH 6HUYLFH 3URY
JUDQWHI® QWHHWKH QXPEHU RI FRPPRQ VKDUHV WR EH FRYHUHG E\ HDI
DOORFDWLRQ RI WKH 6KDUH $ZDUG EHWZHHQ 5HVWULFWHG $ZDUGV DQG

PD\ WDNH LQWR DFFRXQW VXFK IDFWRUV DV LW VKDOO GHWHUPLQH LQ LW
WKH IROORZLQJ IDFWRUYV

D FRPSHQVDWLRQ GDWD IRU FRPSDUDEOH EHQFKPDUN SRVLWLRQV DF
E WKH GXWLHV UHVSRQVLELOLWLHV SRVLWLRQ DQG VHQLRULW\ RI YV
F WKH &RUSRUDWH 3HUIRUPDQFH OHDVXUHV IRU WKH DSSOLFDEOI

HVWDEOLVKHG SHUIRUPDQFH PHDVXUHV DSSURYHG E\ WKH +5& &RPF
PHDVXUHV RI PHPEHUV RI WKH 3HHU &RPSDULVRQ *URXS IRU VXFK St

G WKH LQGLYLGXDO FRQWULEXWLRQV DQG SRWHQWLDO FRQWULEXWL

DQ\ ERQXV SD\PHQWV SDLG RU WR EH SDLG WR WKH *UDQWHH L
FROQWULEXWLRQV DQG SRWHQWLDO FRQWULEXWLRQV WR WKH VXFFH

| WKH )DLU ODUNHW 9DOXH RU FXUUHQW PDUNHW SULFH RI WKH FRF
$ZDUG DQG

J VXFK RWKHU IDFWRUV DV WKH +5& &RPPLWWHH VKDOO GHHP UHOHY
ZLWK DFFRPSOLVKLQJ WKH SXUSRVHV RI WKH 6KDUH $ZDUG ,QFHQWL

*UDQW BUDFWLFH

3ULRU WR WKH +5& &RPPLWWHH V SUDFWLFH ZDV WR LVVXH FRPPRC
SHUIRUPDQFH DZDUGV DV WR RQH VL[WK RQ WKH VL[ PRQWK DQQLYHUVD
HYHU\ VL[ PRQWKY WKHUHDIWHU ZLWK WKH ODVW LVVXDQFH WR RFFXU
'"HFHPEHU WKH +5& &RPPLWWHH FKDQJHG LWV SUDFWLFH DQG FRP
DzbuGvY JUDQWHG DIWHU WKDW GDWH ZLOO EH LVVXHG DV WR RQH WKLL
RFFXU PRQWKYV IROORZLQJ WKH JUDQW GDWH

2Q '"HFHPEHU WKH +5& &RPPLWWHH FKDQJHG LWV JUDQW SUDFWLFL!
JUDQWHG WR GLUHFWRUV LQ WKH IXWXUH EH LQ WKH IRUP RI UHVWULFV
DZDUGV DQG UHVWULFWHG DZDUGYV



5HVWULFWHG $ZDUGV

(DFK 5SHVWULFWHG $ZDUG HQWLWOHYV WKH KROGHU WR EH LVVXHG WKH C
5HVWULFWHG $ZDUG SOXV GLYLGHQG HTXLYDOHQWYV DV GHVFULEHG EHO
RQ GDWHYVY GHWHUPLQHG E\ WKH +5& &RPPLWWHH

BHUIRUPDQFH $ZDUGV

(DFK 3HUIRUPDQFH $ZDUG HOQWLWOHV WKH KROGHU WR EH LVVXHG WKH
WKH 3HUIRUPDQFH $ZDUG SOXV GLYLGHQG HTXLYDOHQWY DV GHVFULEHC
ZLWK VXFK FRPPRQ VKDUHV WR EH LVVXHG RQ GDWHV GHWHUPLQHG E\ Wl

7KH 3D\RXW O0XOWLSOLHU LV GHWHUPLQHG E\ WKH +5& &RPPLWWHH EDVH
RI WKH SUHGHILQHG &RUSRUDWH 3HUIRUPDQFH OHDVXUHV LQ UHVSHFW
BHUIRUPDQFH OHDVXUHY PD\ LQFOXGH UHODWLYH WRWDO VKDUHKROGH
WKH JURZWK RI %D\WH[ DYHUDJH SURGXFWLRQ YROXPHV XQLW FRVWYV R
VDIHW\ DQG HQYLURQPHQWDO SHUIRUPDQFH WKH H[HFXWLRQ RI %D\WEL
PHDVXUHY DV WKH +5& &RPPLWWHH VKDOO FRQVLGHU DSSURSULDWH LQ
IRU D SDUWLFXODU SHULRG FDQ EH RQH RI [ IRU IRXUWK TXDUWLOH UDC
VHFRQG TXDUWLOH UDQNLQJ RU [ IRU ILUVW TXDUWLOH UDQNLQJ JRU
GDWH RFFXUV EH\RQG WKH ILUVW DQQLYHUVDU\ RI WKH JUDQW GDWH \
DYHUDJH RI WKH 3D\RXW 0OXOWLSOLHU IRU HDFK RI WKH WZR WKUHH RU I

7KH 6KDUH $ZDUG ,QFHQWLYH SODQ ZDV DPHQGHG WR DGG D |[ PXOWLSH
D SHUIRUPDQFH DZDUG RQ YHVWLQJ WKH KROGHU RI WKH SHUIRUPDQF
FRPPRQ VKDUH IRU HDFK SHUIRUPDQFH DZDUG KHOG 3HUIRUPPQFH DZD
KDYH ILYH SD\RXW PXOWLSOLHUV [ [ [ DQG |

'LYLGHQG (TXLYDOHQWYV

7KH 6KDUH $ZDUG ,QFHQWLYH 30DQ SURYLGHV IRU FXPXODWLYH DGMXVW
EH LVVXHG SXUVXDQW WR 6KDUH $ZDUGV RQ HDFK GDWH WKDW GLYLGHQ
DPRXQW HTXDO WR D IUDFWLRQ KDYLQJ DV LWV QXPHUDWRU WKH DPR
PXOWLSOLHG E\ WKH $GMXVWPHQW 5DWLR LPPHGLDWHO\ SULRU WR WKH |
GHQRPLQDWRU WKH SULFH H[SUHVVHG DV DQ DPRXQW SHU FRPPRQ VKD
UHLQYHVWPHQW SODQ WR UHLQYHVW WKHLU GLYLGHQGYV LQ DGGLWLRQ|
SD\PHQW GDWH SURYLGHG WKDW LI %D\WH[ KDV VXVSHQGHG WKH RSHUD
SODQ WKHQ WKH 5HLQYHVWPHQW 3ULFH VKDOO EH HTXDO WR WKH )DLU
wubDGLQJ GD\ LPPHGLDWHO\ SUHFHGLQJ WKH GLYLGHQG SD\PHQW GDWH

8QGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ LQ WKH FDVH RI D QRQ FDVk
RWKHU VHFXULWLHV RU SURSHUW\ WKH +5& &RPPLWWHH ZLOO LQ LWV \
WKH ([FKDQJH GHWHUPLQH ZKHWKHU RU QRW VXFK QRQ FDVK GLYLGHQ
KROGHU DQG LI VR SURYLGHG WKH IRUP LQ ZKLFK LW VKDOO EH SURYLG

ILPLWDWLRQ RQ &RPPRQ 6KDUHYV 5HVHUYHG

7KH 6KDUH $zZDUG ,QFHQWLYH 30DQ SURYLGHV WKDW WKH PD[LPXP QXP
LVVXDQFH IURP WLPH WR WLPH SXUVXDQW WR RXWVWDQGLQJ 6KDUH $ZD!
VKDUHY HTXDO WR RI WKH DJJUHJDWH QXPEHU RI LVVXHG DQG RXWVW

ILPLWDWLRQV RQ 6KDUH $ZDUGV

7KH DJJUHIJDWH QXPEHU RI 6KDUH $ZDUGYV JUDQWHG WR DQ\ VLQJOH 6HU
WKH LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHVY FDOFXODWHG RQ DQ X



Rl FRPPRQ VKDUHV LVVXDEOH WR LQVLGHUY DW DQ\ WLPH XQGHU DOO V
Rl %D\WH[ VKDOO QRW H[FHHG RI WKH LVVXHG DQG RXWVWDQGLQJ F
FRPPRQ VKDUHV LVVXHG WR LQVLGHUV ZLWKLQ DQ\ RQH \HDU SHULRG

DUUDQJHPHQWY RI %D\WH[ VKDOO QRW H[FHHG RI WKH LVVXHG DQC
QXPEHU RI FRPPRQ VKDUHV LVVXDEOH SXUVXDQW WR WKH 6KDUH $ZDUC
'LUHFWRUV LQ DJJUHJDWH ZLOO EH OLPLWHG WR D PD[LPXP RI RI
VKDUHVY DQG WKH YDOXH RI DOO 6KDUH $ZDUGV JUDQWHG WR DQ\ RQF
FDOHQGDU \HDU DV FDOFXODWHG RQ WKH GDWH RI JUDQW FDQQRW HIF
FRPSOLDQFH ZLWK WKHVH OLPLWDWLRQV D 3D\RXW OXOWLSOLHU RI [ ZL

,VVXH 'DWHYV

,/ D *UDQWHH LV SURKLELWHG IURP WUDGLQJ LQ VHFXULWLHV RI %D\WH]
WUDGLQJ EODBPPRXWXW 3BIQGRWKH LVVXH GDWH RI D 6KDUH $ZDUG KHOG
ZLWKLQ D %ODFNRXW 3HULRG WKHQ WKH LVVXH GDWH RI VXFK 6KDUH $:
WKUHH EXVLQHVY GD\V IROORZLQJ WKH HQG RI VXFK %ODFNRXW 3HULRG

3D\PHQW RI 6KDUH $zZDUGV

2Q WKH LVVXH GDWH %D\WH[ VKDOO KDYH WKH RSWLRQ RI VHWWOLQJ I
$zZDUG E\ DQ\ RI WKH IROORZLQJ PHWKRGYV RU E\ D FRPELQDWLRQ RI VXFK

D FRPPRQ VKDUHV LVVXHG IURP WKH WUHDVXU\ Rl %D\WH[ RU

E ZLWK WKH FRQVHQW RI WKH *UDQWHH FDVK LQ DQ DPRXQW HTXDO
VXFK FRPPRQ VKDUHV WKDW ZRXOG RWKHUZLVH EH GHOLYHUHG LQ |
*UDQWHH WR %D\WH[ RI WKH ULJKW WR UHFHLYH VXFK FRPPRQ VKDU

7KH 6KDUH $zDUG ,QFHQWLYH 30DQ GRHV QRW SURYLGH IRU WKH SURYL
UHVSHFW RI 6KDUH $ZDUGYV JUDQWHG WKHUHXQGHU

&KDQJH Rl &RQWURO

,Q WKH HYHQW RI D &KDQJH RI &RQWURO RI %D\WH[ WKH LVVXH GDWH V
DFFHOHUDWHG VXFK WKDW WKH FRPPRQ VKDUHV WR EH LVVXHG SXUVXD
LPPHGLDWHO\ SULRU WR WKH GDWH XSRQ ZKLFK WKH &KDQJH RI &RQWU|
DSSOLFDEOH WR DQ\ 3HUIRUPDQFH $ZDUGV VKDOO EH GHWHUPLQHG E\ V
%D\WH[xV SHUIRUPDQFH IRU WKH DSSOLFDEOH SHULRG UHODWLYH WR V
OHDVXUHYV

8QGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ D &KDQJH Rl &RQWURO PHDQ

D D VXFFHVVIXO WDNH RYHU ELG SXUVXDQW WR ZKLFK WKH RIIHU]I
EHQHILFLDOO\ RZQV LQ H[FHVV RI RI WKH RXWVWDQGLQJ FRPPRQ
E DQ\ FKDQJH LQ WKH EHQHILFLDO RZQHUVKLS RU FRQWURO RI WKH

ZKLFK UHVXOWY LQ L D SHUVRQ RU JURXS RI SHUVRQV DFWLQJ MR
DVVRFLDWH RI VXFK SHUVRQ RU JURXS RI SHUVRQV KROGLQJ RZQL
PRUH WKDQ RI WKH RXWVWDQGLQJ YRWLQJ VHFXULWLHV RU RWKH

,QFXPEHQW 'LUHFWRUV QR ORQJHU FRQVWLWXWLQJ D PDMRULW\ RI

G WKH FRPSOHWLRQ RI DQ DUUDQJHPHQW PHUJHU RU RWKHU IRUP |
KROGHUV RI WKH RXWVWDQGLQJ YRWLQJ VHFXULWLHYVY RU LQWHUF
FRPSOHWLRQ RI WKH DUUDQJHPHQW PHUJHU RU RWKHU IRUP RI UHR
RXWVWDQGLQJ YRWLQJ VHFXULWLHV RU LQWHUHVWY RI WKH FRQ
DUUDQJHPHQW PHUJHU RU RWKHU IRUP RI UHRUJDQL]DWLRQ RU



WKH ZLQGLQJ XS RU WHUPLQDWLRQ RI %D\WH[ RU WKH VDOH OHD
WKH GLUHFWO\ RU LQGLUHFWO\ KHOG DVVHWYV Rl %D\WH[ WR DQ\ RW
WR DQ LQWHUQDO UHRUJDQL]DWLRQ RU LQ FLUFXPVWDQFHV ZKHUH
ZKHUH WKH VHFXULW\ KROGLQJV LQ WKH FRQWLQXLQJ HQWLW\ DQG
RU VLPLODU ERG\ RI WKH FRQWLQXLQJ HQWLW\ LV VXFK WKDW WKF&
&KDQJH Rl &RQWURO LI SDUDJUDSKY E DQG F DERYH ZHUH DSSOLF

DQ\ GHWHUPLQDWLRQ E\ D PDMRULW\ RI WKH %RDUG WKDW D &KDQ.
RFFXU DQG DQ\ VXFK GHWHUPLQDWLRQ VKDOO EH ELQGLQJ DQG FR(
$ZDUG ,QFHQWLYH 30DQ

BURYLGHG WKDW D &KDQJH Rl &RQWURO VKDOO EH GHHPHG QRW WR KD
JRRG IDLWK GHWHUPLQHV WKDW D &KDQJH Rl &RQWURO ZDV QRW LQWHQ
LQ TXHVWLRQ

nWIOXN

UIoO R

6KDUH $ZDUG ,QFHQWLYH 30DQ ZDV DPHQGHG WR SURYLGH WKDW LC
HVV L IRU QRQ RIILFHUV WKH *UDQWHH V HPSOR\PHQW UV WHUPLC
WKV RI WKH HIIHFWLYH GDWH RI WKH FKDQJH RI FRQWURO [DQG LL |
\PHQW SXUVXDQW WR D FKDQJH RI FRQWURO DJUHHPHQW ZLWK WKDW |

(DUO\ 7THUPLQDWLRQ (YHQWYV

3IXUVXDQW WR WKH 6KDUH $zZDUG ,QFHQWLYH 30DQ XQOHVV RWKHUZLVI
XQOHVV RWKHUZLVH SURYLGHG LQ D 6KDUH $ZzDUG $JUHHPHQW SHUWD L(

ZULWWHQ HPSOR\PHQW RU FRQVXOWLQJ DJUHHPHQW JRYHUQLQJ D

*UD

IROORZLQJ SURYLVLRQV VKDOO DSSO\ LQ WKH HYHQW WKDW D *UDQWHH

D

'HDWK,| D *UDQWHH FHDVHVY WR EH D 6HUYLFH 3URYLGHU DV D UHVXC
GDWH IRU DOO FRPPRQ VKDUHV DZDUGHG WR VXFK *UDQWHH XQG
$JUHHPHQWY VKDOO EH DFFHOHUDWHG WR WKH &HVVDWLRQ 'DWH

DQ\ 3BHUIRUPDQFH $zZzDUGV KHOG E\ WKH *UDQWHH VKDOO EH GHWHL
([HFEXWLYH 2IILFHU RI %9D\WH[ LQ WKH FDVH RI D *UDQWHH ZKR LV QI
&RPPLWWHH LQ DOO RWKHU FDVHV DIWHU WDNLQJ LQWR FRQVLGHULI
WKH SHUIRUPDQFH RI %D\WH[ VLQFH WKH JUDQW GDWH RI VXFK 3HUI

/HUPLQDWLRQ IRW&WOOIWHH FHDVHVY WR EH D 6HUYLFH 3URYLGHU D
FDXVH HIIHFWLYH DV RI WKH &HVVDWLRQ 'DWH DOO RXWVWDQGLQJ
6KDUH $zZzDUGV KDYH EHHQ PDGH WR VXFK *UDQWHH ZKHWKHU 5HYV
$zDUGVY VKDOO EH LPPHGLDWHO\ WHUPLQDWHG DQG DOO ULJKWV
VKDOO EH IRUIHLWHG E\ WKH *UDQWHH

9ROXQWDU\N 5 HVUWIRDWDR®HH FHDVHVY WR EH D 6HUYLFH 3URYLGHU
UHVLIJQDWLRQ HIIHFWLYH DV RI WKH GD\ WKDW LV IRXUWHHQ

RXWVWDQGLQJ 6KDUH $zZDUG $JUHHPHQWYV XQGHU ZKLFK 6KDUH $Z
*UDQWHH ZKHWKHU 5HVWULFWHG $ZDUGV RU 3HUIRUPDQFH $ZDUGYV
UHFHLYH FRPPRQ VKDUHV WKHUHXQGHU VKDOO EH IRUIHLWHG E\ WK/




FHQWLYH 30DQ ZD
, Q WKH 6K
YDLODEOH WR RIIL

<00
o

G BS5HWLUHPH@VN*UDQWHH SURYLGHV VL] PRQWKYV SULRU ZULWWHQ Q
WKH\ DUH RYHU ILIW\ ILYH \HDUV ROG DQG KDYH SURYLGHG VL]
WKH\ VKDOO EH HQWLWOHG WR UHWDLQ DOO EXW WKHLU PRVW UHF
VL[W\ \HDUV ROG DQG KDYH SURYLGHG PRUH WKDQ VL[ \HDUV RI
HQWLWOHG WR UHWDLQ DOO RI WKHLU 6KDUH $ZDUGV XSRQ FHDVL!
DUH RYHU ILIW\ ILYH \HDUV ROG DQG SURYLGHG PRUH WKDQ \H
EH HQWLWOHG WR UHWDLQ DOO RI WKHLU 6KDUH $ZDUGV ,Q HDF
UHTXLUHG WR VLJQ D QRQ FRPSHWLWLRQ DQG QRQ VROLFLWDWLRQ I

H 2WKHU 7HUPLQDWEBRDQWHH FHDVHV WR EH D 6HUYLFH 3URYLGHU IR
SURYLGHG IRU LQ D E DQG F DERYH HIIHFWLYH DV RI WKH GD
&HVVDWLRQ 'DWH DQG QRWZLWKVWDQGLQJ DQ\ RWKHU VHYHUDQFH |
FRPSHQVDWLRQ LQ OLHX WKHUHRI DOO RXWVWDQGLQJ 6KDUH $ZI
$zDUGYV KDYH EHHQ PDGH WR VXFK *UDQWHH ZKHWKHU 5HVWULFWH
VKDOO EH WHUPLQDWHG DQG DOO ULIJKWV WR UHFHLYH FRPPRQ VKL

*UDQWHH
7KH 6KDUH $zZDUG ,QFHQWLYH 30DQ ZDV DPHQGHG WR LQFOXGH WKH IR
PDQDJHPHQW GLUHFWRU FHDVHVY WR EH D GLUHFWRU

H 1RQ ODQDJHPHQW 'LUBFWDPUWWHH ZKR LV D 1RQ ODQDJHPHQW 'LUHF\
6HUYLFH 3URYLGHU IRU DQ\ UHDVRQ WKH LVVXH GDWH IRU DOO
ODQDJHPHQW 'LUHFWRUV VKDOO EH DFFHOHUDWHG WR WKHLU &HVVD

$VVLIQPHQW

([FHSW LQ WKH FDVH RI GHDWK WKH ULJKW WR UHFHLYH FRPPRQ VKDUH
6HUYLFH 3URYLGHU PD\ RQO\ EH H[HUFLVHG E\ VXFK 6HUYLFH 3URYLGI
SURYLGHG LQ WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ QR DVVLIQPHQW VD
$ZDUG ZKHWKHU YROXQWDU\ LQYROXQWDU\ E\ RSHUDWLRQ RI ODZ RU R
6KDUH $zZzDUG ZKDWVRHYHU LQ DQ\ DVVLJQHH RU WUDQVIHUHH DQG LPF
WubQVvVIHU SOHGJH RU FKDUJH RU DWWHPSW WR DVVLJQ VHOO WUDQVI
WHUPLQDWH DQG EH RI QR IXUWKHU IRUFH RU HIIHFW

$PHQGPHQW DQG 7HUPLQDWLRQ RI 30DQ

7KH 6KDUH $ZDUG ,QFHQWLYH 30DQ DQG DQ\ 6KDUH $ZDUGV JUDQWHG S
UHTXLUHG DSSURYDO RI WKH ([FKDQJH EH DPHQGHG PRGLILHG RU WHL
%D\WH[ ZLWKRXW WKH DSSURYDO RI 6KDUHKROGHUYV IRWZLWKVWDQGLQ
30DQ RU DQ\ 6KDUH $zDUG PD\ QRW EH DPHQGHG ZLWKRXW 6KDUHKROGHL

D LQFUHDVH WKH SHUFHQWDJH RI FRPPRQ VKDUHVY UHVHUYHG IRU L\
H[FHVV RI WKH OLPLW FXUUHQWO\ SUHVFULEHG LQ WKH 6KDUH $ZDU(

E HIWHQG WKH LVVXH GDWH RI DQ\ 6KDUH $ZDUGV LVVXHG XQGHU WK
WKH ODWHVW LVVXH GDWH VSHFLILHG LQ WKH 6KDUH $ZDUG $JUHH
WHUPY DQG FRQGLWLRQV RI WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ



F SHUPLW D *UDQWHH WR WUDQVIHU 6KDUH $ZDUGV WR D QHZ EHC
VHWWOHPHQW SXUSRVHV

G FKDQJH WKH OLPLWDWLRQV RQ WKH JUDQWLQJ RIPELKDRWLRZDU B Q
6KDUH $ZDDQ®

H FKDQJH WKH DPHQGLQJ SURYLVLRQ RI WKH 6KDUH $ZDUG ,QFHQWLY

,Q DGGLWLRQ QR DPHQGPHQW WR WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ
WKHUHWR PD\ EH PDGH ZLWKRXW WKH FRQVHQW RI D *UDQWHH LI LW DG
*UDQWHH LQ UHVSHFW RI DQ\ 6KDUH $ZDUG SUHYLRXVO\ JUDQWHG WR
,QFHQWLYH 30DQ
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3XUVXDQW WR WKH PHUJHU ZLWK 5DJLQJ 5LYHU ZH EHFDPH WKH VXFFF
5LYHU V 2SWLRQ 30DQ DQG 5DJLQJ 5LYHU V  5D2S\QURRBMDRQ FROOH!
30DQWQG 5DJLQJ 5LYHU V BDIUQISHD/M UWSKZIDDGG3 OMRIHWKHU ZLWK WKH
5LYHU 2SWLRQ AODEV SWEGOWKRXJIK QR QHZ JUDQWYV ZLOO EH PDGH XQG
KROGHUV RI RSWLRQV DQG VKDUH DZDUGV JUDQWHG XQGHU WKH /HIDF\ :
VKDUHV RQ WKH H[HUFLVH RI VXFK RSWLRQV DQG VHWWOHPHQW RI VXFK
RSWLRQV DW VXFK H[HUFLVH SULFHV DV WR UHIOHFW WKH H[FKDQJH UL
WKH FDVH Rl SHUIRUPDQFH EDVHG DZDUGV WKH SD\RXW PXOWLSOLHU KD

7KH IROORZLQJ LV D VXPPDU\ RI WKH NH\ WHUPV RI WKH 5DJLQJ 5LYHU
$zZDUG 30DQ WKDW FRQWLQXH WR EH DSSOLFDEOH

5DJLQJ 5LYHU 2SWLRQ 30DQV

5DJLQJ 5LYHU V 2SWLRKZ 3DDML RWY KIDPE& WKH RSWLR@QWYVXDEOH
WKHUHXQGHU ZHUH DSSURYHG E\ VKDUHKROGHUYVY DW 5DJLQJ 5LYHU V DQ
KHOG RQ 0D\ JROORZLQJ WKH DSSURYDO RI WKH 1HZ 2SWLRQ 30D«

PDGH XQGHU 5DJLQJ 5LYHU V 20ZS WS \R DRI D@D WK H

$ FRS\ Rl WKH 1HZ 2SWLRQ 30DQ ZDV ILOHG RQ 5DJLQJ 5LYHU V 6('$5 SU
KHDGLQJ 2WKHU RQ $SULO 7KH IROORZLQJ GHVFULSWLRQ RI WK
HQWLUHW\ E\ WKH WHUPV Rl WKH 1HZ 2SWLRQ 30DQ &DSLWDOL]JHG WHL
GHILQHG KHUHLQ DUH GHILQHG LQ WKH 1HZ 2SWLRQ 30DQ

2SWLRQV JUDQWHG XQGHU WKH 1HZ 2SWLRQ 30DQ GR QRW HQWLWOH WKF
&XUUHQWO\ DOO 2SWLRQV JUDQWHG XQGHU WKH 1HZ 2SWLRQ 30DQ KDYH

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH %RDUG 2SWLRQV VKDOO YH\
DQQLYHUVDULHV RI WKH GDWH RI JUDQW 7KH H[HUFLVH SULFH RI 2SWLR(
RXU FRPPRQ VKDUHV RQ WKH 76; RQ WKH WUDGLQJ GD\ LPPHGLDWHO\ Sl
WKH ODUNHW 3ULFH RU VXFK RWKHU PLQLPXP SULFH DV PD\ EH UHTXLUH

,Q DGGLWLRQ WR WKH W\SLFDO H[HUFLVH PHWKRG RI LVVXLQJ FRPPRQ
SD\PHQW RI WKH H[HUFLVH SULFH Rl WKH 2SWLRQ WKH 1HZ 2SWLRQ 30D
ODUNHW 3ULFH RQ WKH GDWH Rl H[HUFLVH LQWR WKH GLIIHUHQFH EHWZF
RI VXFK 2SWLRQV $GGLWLRQDOO\ DQ\ *UDQWHH PD\ PDNH DQ RIIHU WR
VXUUHQGHU E\ WKH VDPH WR XV DQG WKH WHUPLQDWLRQ WKHUHRI RI I
2SWLRQ 30DQ IRU DQ DPRXQW QRW WR H[FHHG ODUNHW 3ULFH DV RI WK
SULFH RI WKH 2SWLRQV DQG ZH KDYH WKH VROH GLVFUHWLRQ DV WR ZKH

2XU %YRDUG KDV GLVFUHWLRQ WR PDNH DPHQGPHQWY WR WKH 1HZ 2SWL
ZLWKRXW KDYLQJ WR REWDLQ VKDUHKROGHU DSSURYDO SURYLGHG WKD
IROORZLQJ DPHQGPHQWY ZLWKRXW ILUVW REWDLQLQJ DSSURYDO RI WKH
WKH LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHVY WKDW DUH DYDLODEC
RXWVWDQGLQJ 2SWLRQV DW DQ\ WLPH DERYH WKH OLPLWV FRQWDLQHG
QXPEHU RI FRPPRQ VKDUHV WKDW PD\ EH LVVXHG WR ,QVLGHUV DERYH
2SWLRQ 30DQ LLL SHUPLW QRQ PDQDJHPHQW GLUHFWRUV WR SDUWLFL
ZD\ SHUPLW QRQ PDQDJHPHQW GLUHFWRUV WR EHFRPH HOLJLEOH WR UHI
LY H[WHQG WKH H[SLU\ GDWH RI DQ\ RXWVWDQGLQJ 2SWLRQV XQGHU WK
LQ H[HUFLVH SULFH RI DQ 2SWLRQ RU SHUPLW D UHGXFWLRQ LQ WKH HI[F
1HZ 2SWLRQ 30DQ E\ WKH FDQFHOODWLRQ DQG LPPHGLDWH UH LVVXH RI



WKH WUDQVIHU RU DVVLJQPHQW RI 2SWLRQV H[FHSW LQ WKH FDVH RI
DPHQGPHQW SURYLVLRQV RI WKH 1HZ 2SWLRQ 30DQ

8QGHU WKH 1HZ 2SWLRQ 30DQ LQ FDVH RI D *UDQWHH V GHDWK WKH *U|
PD\ ZLWKLQ WZHOYH PRQWKYV IURP WKH GDWH RI GHDWK DQG SULRU WR
2SWLRQV ZKLFK ZHUH YHVWHG ZLWKLQ VXFK SHULRG DIWHU ZKLFK WLPH
EHFRPH QXOO DQG YRLG ,Q DGGLWLRQ LI D *UDQWHH FHDVHV WR EH L
RWKHU WKDQ DV D UHVXOW RI GHDWK DQG WKH GDWH RQ ZKLFK WKH *L
FRQVXOWDQW RI XV 7HUPLQDWLRQ 'DWH LV SULRU WR WKH H[SLU\ GD
*UDQWHH ZKLFK KDYH YHVWHG DV RI WKH 7THUPLQDWLRQ 'DWH VKDOO EH
HDUOLHU RI D WKH H[SLU\ GDWH DQG E WKH GDWH WKDW LV GD\V |
ZKLFK KDYH QRW YHVWHG DV RI WKH 7HUPLQDWLRQ 'DWH VKDOO EHFRF
VXEMHFW WR DQ\ DOWHUQDWLYH DUUDQJHPHQWYV WKDW PD\ EH FRQWD
HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH FRUSRUDWLRQ DQG D SDUWLFXO

.l D &KDQJH Rl &RQWURO RFFXUV SULRU WR WKH GDWH RQ ZKLFK ZH SD
*UDQWHH LQ UHVSHFW RI DQ RXWVWDQGLQJ 2SWLRQ DQG WKH *UDQWHH
ZLWK VXFK &KDQJH Rl &RQWURO RU ZLWKLQ VL] PRQWKY IROORZLQJ V
YHVW DQG LI VXFK WHUPLQDWLRQ RFFXUV SULRU WR RU DW WKH HIIH]
*UDQWHH VKDOO EH HQWLWOHG WR H[HUFLVH DOO 2SWLRQV KHOG E\ WKF
RI &RQWURO DQG LI VXFK WHUPLQDWLRQ RFFXUV IROORZLQJ WKH &KDQJ}
H[HUFLVH DOO VXFK 2SWLRQV XQWLO WKH GDWH WKDW LV  GD\V DIWHU "

$OWHUQDWLYHO\ LI ZLWKLQ VL] PRQWKYV IROORZLQJ D &KDQJH RI &RQ
HYHQW RU HYHQWYV WKDW FRQVWLWXWH *RRG 5HDVRQ DOO 2SWLRQV KH¢
VKDOO EH HQWLWOHG WR H[HUFLVH DOO 2SWLRQV KHOG E\ VXFK *UDQV
*UDQWHH V 7THUPLQDWLRQ 'DWH *RRG 5HDVRQ LV GHILQHG LQ WKH 1HZ
DGYHUVH FKDQJH E\ WKH FRUSRUDWLRQ ZLWKRXW WKH DJUHHPHQW RI W
SRZHUV ULJKWV VDODU\ WLWOH RU OLQHV RI UHSRUWLQJ VXFK WKDW
FKDQJHV WKH UHVSRQVLELOLWLHY DQG VWDWXV RI VXFK *UDQWHH WDN
FRPSDUHG WR WKRVH DVVLIJQHG WR WKH *UDQWHH LPPHGLDWHO\ SULRU
DQ\ RWKHU UHDVRQ WKDW ZRXOG EH FRQVLGHUHG WR EH FRQVWUXFW
MXULVGLFWLRQ

.l ZH FRPSOHWH D WUDQVDFWLRQ RU D VHULHV RI WUDQVDFWLRQV ZKH
VKDUHV RU VXEVWDQWLDOO\ DOO RI RXU SURSHUW\ RU DVVHWYV EHFRPH
&RQWLQXLQJ (QWLW\ ZH DQG WKH &RQWLQXLQJ (QWLW\ VKDOO WD|
FRQWHPSRUDQHRXVO\ ZLWK WKH FRQVXPPDWLRQ RI VXFK WUDQVDFWI
RXWVWDQGLQJ IROORZLQJ WKH FRPSOHWLRQ RI WKH WUDQVDFWLRQV DQ
FRYHQDQWY DQG REOLJDWLRQV XQGHU WKH 1HZ 2SWLRQ 30DQ WKH
DJUHHPHQWY LQ D PDQQHU WKDW SUHVHUYHV DQG GRHV QRW LPSDLU W
UHVSHFW DQG WKH &RQWLQXLQJ (QWLW\ PD\ H[HUFLVH HYHU\ ULJKW D¢
30DQ DQG ZH ZLOO EH UHOLHYHG RI RXU REOLJDWLRQV WKHUHXQGHU

5DJLQJ 5LYHU $zZzDUG 30DQ

2Q $sSULO WKH ERDUG RI GLUHFWRUV RI 5DJLQJ 5LYHU DSSURYHG W
30DQ WKWHIG 30@ 0D\ WKH VKDUHKROGHUY DSSURYHG WKH $ZDUC
LVVXDEOH WKHUHXQGHU

$ FRS\ Rl WKH $ZDUG 30DQ ZDV ILOHG RQ 5DJLQJ 5LYHU V 6('$5 SURIL
KHDGLQJ 2WKHU RQ $SULO 7KH IROORZLQJ GHVFULSWLRQ RI WKH ¢
WKH WHUPV Rl WKH $ZDUG 30DQ &DSLWDOL]JHG WHUPV XVHG LQ WKLV VF
GHILQHG LQ WKH $ZDUG 30DQ



$ZDUGV LQLWLDOO\ KDYH D QRWLRQDO YDOXH HTXLYDOHQW WR WKH YDO
RQ WKH ILUVW VHFRQG DQG WKLUG DQQLYHUVDULHV RI WKH GDWH RI J
XQOHVV RWKHUZLVH GHWHUPLQHG E\ WKH %RDUG DQG VXEMHFW WR F
SD\PHQW PD\ EH PDGH XSRQ VHWWOHPHQW RI WKH 5HVWULFWHG $ZDUGV
WKLUG FDOHQGDU \HDU IROORZLQJ WKH \HDU LQ ZKLFK WKH 5HVWULFWH (
YHVWLQJ HDFK 5HVWULFWHG $ZDUG ZLOO EH SDLG RXW LQ FDVK RU E\
HOHFWLRQ RI WKH %RDUG ,I SDLG RXW LQ FDVK HDFK 5HVWULFWHG $ZDU
RI WKH FRPPRQ VKDUHVY RQ WKH WUDGLQJ GD\ LPPHGLDWHO\ SULRU WR W
RI FRPPRQ VKDUHV XQGHUO\LQJ WKH 5HVWULFWHG $ZDUG DV DGMXVW
VKDUHV ZKLOH VXFK 5HVWULFWHG $ZDUG ZDV RXWVWDQGLQJ ,Il WKH %RD
LQ VKDUHV 5DJLQJ 5LYHU ZLOO LVVXH WKH QXPEHU RI IXOO\ SDLG C
XQGHUO\LQJ VXFK 5SHVWULFWHG $ZDUG VXEMHFW WR DGMXVWPHQWYV IRU ¢
VHWWOH 5HVWULFWHG $ZDUGV E\ SXUFKDVLQJ FRPPRQ VKDUHV RQ WKH 7
WR WKH KROGHU RI VXFK 5HVWULFWHG $ZDUGYV

BHUIRUPDQFH $zZDUGV YHVW RQ WKH ODWHU RI WKH FRPSOHWLRQ RI WK
BHUIRUPDQFH $zZzDUG DQG WKH WKLUG DQQLYHUVDU\ RI WKH GDWH RI JU
SDLG RXW RQ WKH YHVWLQJ GDWH XQOHVV RWKHUZLVH GHWHUPLQHG |
HYHQWY GHVFULEHG EHORZ 1R SD\PHQW PD\ EH PDGH XSRQ VHWWOHPH
GDWH IROORZLQJ WKH ([SLU\ 'DWH $W WKH WLPH RI SD\RXW WKH %RD
SHUIRUPDQFH $ZDUG JUDQW 3XUVXDQW WR WKH PHUJHU ZLWK %D\WH]

8SRQ YHVWLQJ HDFK 3HUIRUPDQFH $ZDUG ZLOO EH SDLG RXW LQ FDVK R
%RDUG ,I SDLG RXW LQ FDVK HDFK 3HUIRUPDQFH $ZDUG ZLOO KDYH D
FRPPRQ VKDUHV RQ WKH WUDGLQJ GD\ LPPHGLDWHO\ SULRU WR WKH SD
FRPPRQ VKDUHV XQGHUO\LQJ WKH $ZDUG DV DGMXVWHG IRU WKH 3D\RX
FRPPRQ VKDUHV ZKLOH VXFK 3HUIRUPDQFH $ZDUG ZDV RXWVWDQGLQJ
BHUIRUPDQFH $ZDUGV LQ VKDUHV 5DJLQJ 5LYHU ZLOO LVVXH WKH QXPE
FRPPRQ VKDUHV XQGHUO\LQJ VXFK 3HUIRUPDQFH $ZDUGY DV DGMXVWHG |
SDLG RQ WKH FRPPRQ VKDUHV ZKLOH VXFK 3HUIRUPDQFH $ZDUG ZDV RXW
HOHFW WR VHWWOH 3HUIRUPDQFH $ZDUGV E\ SXUFKDVLQJ FRPPRQ VKD
FRPPRQ VKDUHV WR WKH KROGHU RI VXFK 3HUIRUPDQFH $ZDUGV

8QGHU WKH $zDUG 30DQ LQ FDVH RI D *UDQWHH V GHDWK ZH ZLOO PD
VKDUHV WR VXFK HPSOR\HH V OHJDO UHSUHVHQWDWLYHYV LQ UHVSHFW R
YHVWHG RU WKDW DUH VFKHGXOHG WR YHVW ZLWKLQ WKH WZHOYH PRQ
*UDQWHH DQG WKH 3D\RXW OXOWLSOLHU DSSOLFDEOH WR DQ\ B3HUIRUPDC(
RI GHDWK VKDOO EH GHWHUPLQHG E\ WKH %RDUG LQ LWV VROH GLVFUHW
RINTLFHU HPSOR\HH RU FRQVXOWDQW RI 5DJLQJ 5LYHU DOO $zZzDUGV JUDQ
ZKLFK KDYH QRW RWKHUZLVH YHVWHG ZLOO EH WHUPLQDWHG DQG DOO L
IRUIHLWHG E\ WKH *UDQWHH DV DW WKH GDWH VXFK *UDQWHH FHDVHG W|
THUPLQDWLRQ 'DWH 7KHVH SURYLVLRQV DUH VXEMHFW WR DQ\ DOWHUQI
D VHSDUDWH $zDUG DJUHHPHQW RU HPSOR\PHQW DJUHHPHQW EHWZHH
*UDQWHH

.l D &KDQJH RI &RQWURO RFFXUV SULRU WR WKH GDWH RQ ZKLFK WKH F
VKDUHV WR WKH *UDQWHH LQ UHVSHFW RI DQ RXWVWDQGLQJ $ZDUG DQG
FRQQHFWLRQ ZLWK VXFK &KDQJH Rl & RQWURO RU ZLWKLQ VL] PRQWK
3D\PHQW 'DWH IRU DOO VXFK $ZDUGV KHOG E\ WKH *UDQWHH UHJIDUGO
RFFXUUHG VKDOO EH WKH 7HUPLQDWLRQ 'DWH DQG WKH 3D\RXW OXOWLS
UHDVRQDEO\ $OWHUQDWLYHO\ LI ZLWKLQ VL] PRQWKY IROORZLQJ D .
UHVLJQV IRU DQ HYHQW RU HYHQWV WKDW FRQVWLWXWH *RRG 5HDVRQ

E\ WKH *UDQWHH UHJDUGOHVV Rl ZKHWKHU WKH YHVWLQJ GDWH KDV RF
WKH 3D\RXW OXOWLSOLHU VKDOO EH GHWHUPLQHG E\ WKH %RDUG DFWLQ



$zDUG 30DQ WR PHDQ DQ\ PDWHULDOO\ DGYHUVH FKDQJH E\ WKH FRUS
*UDQWHH LQ DQ\ RI WKH *UDQWHH V GXWLHV SRZHUV ULJKWV VDOD
LPPHGLDWHO\ DIWHU VXFK FKDQJH RU VHULHV RI FKDQJHVY WKH UHVSR
WDNHQ DV D ZKROH DUH IXQGDPHQWDOO\ GLPLQLVKHG FRPSDUHG WR Wt
SULRU WR VXFK FKDQJHV RU VHULHV RI FKDQJHVY RU DQ\ RWKHU UHD
FRQVWUXFWLYH GLVPLVVDO E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ

.| ZH FRPSOHWH D WUDQVDFWLRQ RU D VHULHV RI WUDQVDFWLRQV ZKH
VKDUHV RU VXEVWDQWLDOO\ DOO RI RXU SURSHUW\ RU DVVHWV EHFRPH "
&RQWLQOXLQJ (QWLW\ ZH DQG WKH &RQWLQXLQJ (QWLW\ VKDOO WD|
FRQWHPSRUDQHRXVO\ ZLWK WKH FRQVXPPDWLRQ RI VXFK WUDQVDFW]I
RXWVWDQGLQJ IROORZLQJ WKH FRPSOHWLRQ RI WKH WUDQVDFWLRQV DQ
FRYHQDQWY DQG REOLJDWLRQV XQGHU WKH $ZDUG 30DQ WKH RXWVWDQ
PDQQHU WKDW SUHVHUYHV DQG GRHV QRW LPSDLU WKH ULJKWV Rl WKH
&RQWLOQXLQJ (QWLW\ PD\ H[HUFLVH HYHU\ ULJKW DQG SRZHU RI RXUV X
UHOLHYHG RI LWV REOLJDWLRQV WKHUHXQGHU

3XUVXDQW WR WKH WHUPV RI WKH $ZDUG 30DQ WKH %RDUG PD\ DW |
VKDUHKROGHUV VXVSHQG GLVFRQWLQXH RU DPHQG WKH $ZDUG 30DQ RU
XQOHVV D KROGHU Rl $ZDUGV RWKHUZLVH DJUHHV WKH %RDUG PD\ QR
$ZDUG 30DQ RU DPHQG DQ\ RXWVWDQGLQJ $ZDUG LQ D PDQQHU WKDW ZR
SUHYLRXVO\ JUDQWHG WR VXFK KROGHU )XUWKHU WKH %RDUG PD\ QRW
DPHQG WKH $ZDUG 30DQ RU $ZDUG WR L LQFUHDVH WKH SHUFHQWDJ
VKDUHV WKDW DUH DYDLODEOH WR EH LVVXHG SXUVXDQW WR JUDQWHC
FRPPRQ VKDUHV WKDW PD\ EH LVVXHG WR ,QVLGHUV RI WKH FRUSRUDWL
PDQDJHPHQW GLUHFWRUV WR EH HOLJLEOH UHFLSLHQWY XQGHU WKH $Z
PDQDJHPHQW GLUHFWRUV WR EHFRPH HOLJLEOH WR UHFHLYH $ZDUGV XQ
'DWH RI DQ\ $ZDUG JUDQWHG XQGHU WKH $ZDUG 30DQ Y SHUPLW WKH V
DPHQG WKH DPHQGPHQW SURYLVLRQV RI WKH $ZDUG 30DQ
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JRUZDUG /RRNLQJ 6WDWHPHQWYV

&HUWDLQ VWDWHPHQWY LQ WKLV LQIRUPDWLRQ FLUFXODU DUH IRUZDUG
8QLWHG 6WDWHYV 3ULYDWH 6HFXULWLHYV /LWLIDWLRQ 5HIRUP $FW RI D
PHDQLQJ RI DSSOLFDEOH &DQDGLDQ VHFXULWLHY OHJLVODWLRQ FROO
VRPH FDVHV IRUZDUG ORRNLQJ VWDWHPHQWY FDQ EH LGHQWLILHG E\ W
FROQWLQXH FRXOG HVWLPDWH H[SHFW IRUHFDVW LOWHQG
SRWHQWLDO SURMHFW SODQ VKRXOG WDUJHW ZRXOG ZLOO
HYHQWYV RU SHUIRUPDQFH

6SHFLILFDOO\ WKLV LQIRUPDWLRQ FLUFXODU FRQWDLQV IRUZDUG ORRNL
EXVLQHVYVY VWUDWHILHY SODQV DQG REMHFWLYHV RXU WDUJHW WR UHC
UHVSHFW WR RXU DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV WKH C
QHZ GLUHFWRUV MRLQ WKH %RDUG DQG WKDW ZH FDUU\ RXU DFWLYH VKI

6WDWHPHQWY UHODWLQJ WR UHVHUYHVY DUH DOVR GHHPHG WR EH IRU.
LPSOLHG DVVHVVPHQW EDVHG RQ FHUWDLQ HVWLPDWHY DQG DVVXPSWL
TXDQWLWLHY SUHGLFWHG RU HVWLPDWHG DQG WKDW WKH\ FDQ EH SURI
YDOXHV PD\ EH JUHDWHU WKDQ RU OHVV WKDQ WKH HVWLPDWHYV SURYLGH

$00 IRUZDUG ORRNLQJ VWDWHPHQWY DUH EDVHG RQ %D\WH[ V EHOLHIV
DYDLODEOH DW WKH WLPH WKH DVVXPSWLRQ ZDV PDGH :H EHOLHYH W
IRUZDUG ORRNLQJ VWDWHPHQWY DUH UHDVRQDEOH EXW QR DVVXUDQFH
SURYH WR EH FRUUHFW DQG VXFK IRUZDUG ORRNLQJ VWDWHPHQWYV LQF
UHOLHG XSRQ %\ WKHLU QDWXUH WKHVH IRUZDUG ORRNLQJ VWDWHP
XQFHUWDLQWLHY DQG DVVXPSWLRQV ZKLFK FRXOG FDXVH DFWXDO UHVX
IURP WKRVH DQWLFLSDWHG H[SUHVVHG RU LPSOLHG E\ VXFK VWDWHPHQ
LQ RXU $QQXDO ,QIRUPDWLRQ )RUP $QQXDO 5HSRUW RQ )RUP ) DQG 0D
IRU WKH \HDU HQGHG 'HFHPEHU 7KH LPSDFW RI DQ\ RQH ULVN XQ
IRUZDUG ORRNLQJ VWDWHPHQW LV QRW GHWHUPLQDEOH ZLWK FHUWDLQ
FRXUVH Rl DFWLRQ GHSHQGVY RQ PDQDJHPHQW V DVVHVVPHQW RI DOO LQI

2LO DQG *DV $GYLVRULHYV

KHUH DSSOLFDEOH RLO HTXLYDOHQW DPRXQWY KDYH EHHQ FDOFXODWE
FXELF IHHW RI QDWXUDO JDV WR RQH EDUUHO RI RLO %2(V PD\ EH PLVO
ERH FRQYHUVLRQ UDWLR RI VL[ WKRXVDQG FXELF IHHW RI QDWXUDO JDV
HTXLYDOHQF\ FRQYHUVLRQ PHWKRG SULPDULO\ DSSOLFDEOH DW WKH E.
HTXLYDOHQF\ DW WKH ZHOOKHDG

2SHUDWLQJ QHWEDFN LV HTXDO WR SHWUROHXP DQG QDWXUDO JDV

SURGXFWLRQ DQG RSHUDWLQJ H[SHQVH DQG WUDQVSRUWDWLRQ H[SHQV
YROXPH IRU WKH DSSOLFDEOH SHULRG 2XU GHWHUPLQDWLRQ RI RSHUDYV
FDOFXODWLRQ RI VLPLODU PHDVXUHV IRU RWKHU HQWLWLHY :H EHOLH)
RXU DELOLW\ WR JHQHUDWH FDVK PDUJLQ RQ D XQLW Rl SURGXFWLRQ EI
RXU RSHUDWLQJ SHUIRUPDQFH

)" FRVWY DUH FDOFXODWHG DV WRWDO H[SORUDWLRQ DQG GHYHORSPH
GLYHVWLWXUHY DQG LQFOXGLQJ FKDQJHV LQ IXWXUH GHYHORSPHQW FI
HISORUDWLRQ DQG GHYHORSPHQW DFWLYLW\

$00 UHVHUYHVY GDWD KDV EHHQ H[WUDFWHG IURP RXU DQQXDO UHVHUYH
HYDOXDWRUV LQ FRPSOLDQFH ZLWK 1DWLRQDO ,QVWUXPHQW 6 WD
$FWLYLWLHY DQG WKH &DQDGLDQ 2LO DQG *DV (YDOXDWLRQ +DQGERRN



'HFHPEHU SUHSDUHG LQ DFFRUGDQFH ZLWK 1DWLRQDO ,QVWUXPHQ
2LO DQG *DV $FWLYLWLHV LV FRQWDLQHG LQ WKH &RPSDQ\ V $QQXDO
ZZZ VHGDU FRP DQG RQ WKH ('*$5 VHFWLRQ Rl WKH 6(&xV ZHEVLWH DW ZZ

7TKHUH DUH QXPHURXYV VLJQLILFDQW GLIITHUHQFHY WR WKH W\SH RI YROXF
YROXPHVY DUH HFRQRPLFDOO\ GHWHUPLQHG XQGHU WKH 6(& UHTXLUHPHQ'
UHTXLUHV GLVFORVXUH RI QHW UHVHUYHV DIWHU UR\DOWLHV XVLQJ W
FRVWY ZKHUHDYV 1, UHTXLUHY GLVFORVXUH RI WKH &RPSDQ\xV JUR
IRUHFDVW SULFLQJ DQG FRVWYV 7KHUHIRUH WKH GLIITHUHQFH EHWZHH!
GLVFORVXUH VWDQGDUGY FDQ EH PDWHULDO

,Q WKLV LQIRUPDWLRQ FLUFXODU ZH UHIHU WR SURGXFWLRQ RQ DQ DJJU
%D\WH[xV GLVDJJUHJDWHG SURGXFWLRQ YROXPHV IRU WKH \HDU HQGH:
SURGXFW W\SHV LQFOXGHG DUH DV IROORZV U+HDY\ 2LO0U KHDY\ RLO D
DQG PHGLXP RLO WLJKW RLO DQG FRQGHQVDWH U1*/0 QDWXUDO JDV (
FRQYHQWLRQDO QDWXUDO JDV

/ILIJKW DQG IDWXUDO 2LO
+HDY\ 2I0OHGLXP 2LA*/ *DV (TXLYDOHQW
EEO G EEO G EEO G OFI G ERH G

7TRWDO

1RQ *$33 )LQDQFLDO OHDVXUHYV
J)LQDQFLDO GDWD FRQWDLQHG ZLWKLQ WKLV GRFXPHQW LV UHSRUWHG LQ

7KLV LQIRUPDWLRQ FLUFXODU LQFOXGHV UHIHUHQFHV WR FHUWDLQ
VWDQGDUGL]HG PHDQLQJV SUHVFULEHG E\ &DQDGLDQ *$$3 7KHVH ILQDC
VWDQGDUGL]HG PHDVXUHV RU QRQ *$$3 ILQDQFLDO PHDVXUHV DQG WKH
ZLWK VLPLODU PHDVXUHV SUHVHQWHG E\ RWKHU LVVXHUV )RU DGGLWL
QRQ *$$3 ILQDQFLDO PHDVXUHV SOHDVH VHH WKH ODQDJHPHQWXV 'LVFX
RI %D\WH[xV RSHUDWLQJ DQG ILQDQFLDO UHVXOWV DV DW DQG
'"HFHPEHU $ FRS\ LV DYDLODEOH RQ 6('$5 DW ZZZ VHGDU FRP RQ
6(&xV ZHEVLWH DW ZZZ VHF JRY DQG RXU ZHEVLWH DW ZZZ ED\WH[HQHUJ\

1RQ VWDQGDUGL]HG DQG QRQ *$$3 ILQDQFLDO PHDVXUHV UHIHUHQFHG LQ

$GMXVWHG IXQGV IORZ LV FDOFXODWHG DV FDVK IORZ IURP RSHUDWLQJ
RSHUDWLQJ ZRUNLQJ FDSLWDO DQG DVVHW UHWLUHPHQW REOLJDWLRQV
IORZ PD\ QRW EH FRPSDUDEOH WR RWKHU LVVXHUV :H FRQVLGHU DGM
SURYLGHVY D PRUH FRPSOHWH XQGHUVWDQGLQJ RI RSHUDWLQJ SHUIRUPEL
H[SORUDWLRQ DQG GHYHORSPHQW H[SHQGLWXUHYVY GHEW UHSD\PHQW V
DQG SRWHQWLDO IXWXUH GLYLGHQGY ,Q DGGLWLRQ ZH XVH D UDWLR RI
FDSLWDO VWUXFWXUH ‘H HOLPLQDWH VHWWOHPHQWY RI DEDQGRQPHQW
WKH DPRXQWY FDQ EH GLVFUHWLRQDU\ DQG PD\ YDU\ IURP SHULRG WR S|
DQG WKH PDWXULW\ RI RXU RSHUDWLQJ DUHDV 7KH VHWWOHPHQW RI DI
RXU FDSLWDO EXGJHWLQJ SURFHVYVY ZKLFK FRQVLGHUYVY DYDLODEOH DGN
ZRUNLQJ FDSLWDO DUH HOLPLQDWHG LQ WKH GHWHUPLQDWLRQ RI DGM.
SD\PHQW DQG LQFXUUHQFH LV YDULDEOH DQG E\ H[FOXGLQJ WKHP IURP
PRUH PHDQLQJIXO PHDVXUH RI RXU FDVK IORZ RQ D FRQWLQXLQJ EDVLV
IORZ WR FDVK IORZ I[URP RSHUDWLQJ DFWLYLWLHY VHH ODQDJHPHQW V
DQG ILQDQFLDO UHVXOWYV IRU WKH \HDU HQGHG 'HFHPEHU

$GMXVWHG IXQGYV IORZ SHU VKDUH LV FDOFXODWHG DV $GMXVWHG )XQG
QXPEHU RI FRPPRQ VKDUHV RXWVWDQGLQJ IRU WKH \HDU



$GMXVWHG UHWXUQ RQ FDSLWDO LV $GMXVWHG (%,7 GLYLGHG E\ $YHUL
(%,7 PHDQV HDUQLQJVY EHIRUH LQWHUHVW DQG WD[ DGMXVWHG IRU XQU|
$YHUDJH 1HW $VVHWV PHDQV WKH DYHUDJH RI WRWDO VKDUHKROGHUYV
FRPSUHKHQVLYH LQFRPH SOXV QHW GHEW IRU WKH \HDU

([SORUDWLRQ DQG GHYHORSPHQW H[SHQGLWXUHYV LV FDOFXODWHG DV
DVVHWY FRPELQHG ZLWK DGGLWLRQV WR RLO DQG JDV SURSHUWLHYV :H
HISHQGLWXUHV WR PHDVXUH DQG HYDOXDWH WKH SHUIRUPDQFH RI RXU
H[SORUDWLRQ DQG GHYHORSPHQW FDSLWDO H[SHQGLWXUHV VSHQG LV F
DQG FDQ YDU\ IURP SHULRG WR SHULRG GHSHQGLQJ RQ WKH DYDLODELOL
RI OLTXLGLW\

JUHH FDVK IORZ LV GHILQHG DV DGMXVWHG IXQGV IORZ OHVV H[SORUD\
QRQ *$$3 PHDVXUHV GLVFXVVHG DERYH SD\PHQWYV RQ OHDVH REOLJDWL
VHWWOHG 2XU GHWHUPLQDWLRQ RI IUHH FDVK IORZ PD\ QRW EH FRPSDI
IORZ WR HYDOXDWH IXQGV DYDLODEOH IRU GHEW UHSD\PHQW FRPPRC(
GLYLGHQGY DQG DFTXLVLWLRQ DQG GLVSRVLWLRQ RSSRUWXQLWLHYV
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1RUWK $PHULFDQ 7ROO )UHH

2XWVLGH 1RUWK $PHULFD
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