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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 ,QFHQWLYH & HQV 'E'r Hv‘é'%DUH $ZDUG VERUHFI
ILQDQFLDO SHUIRUPD H LJKWHG o DR
DGMXVWHG IXQGVIORZS Y g GHU SHUIBuPDOEN
DGMXVWHG UHWXUQ RQ FDSL

LY PSHQVDWLRQ
$QQXDO ,QFHQWLYH &RPSHQV %Q{;ﬁ'( & |
VXVWDLODELOLW\ REMHEW I§Y @Hgg\,’%ﬂ}: %/UHK HU UHWXUQ L

&RUSRUDWH *RYHUQDQFH ([FHOOHQFH

%RDUG *HQGHU 'LYHUVLW\ RI ZLW
,QGHSHQGHQW %RDUG &KDBU Wi [inw R =\ W ICH $+0

6HYHQ RI (LIKW ‘LUHFWRU\Q,QW%’%HLQQNFDPHUD 6HVVLRQV DW ¥

$00 &RPPLWWHH OHPEHUYV mcﬁ&%ﬂfé’%{g@DUG &RPPLWWHH DQG 'L
,QGLYLGXDO 'LUHFWRU (OHGWEQQXDO $VVHVVPHQW RI %RDUG 6NL

ODMRULW\ 9RWLQJ 3ROLF\ 'QUSIPQ%{LEIWE?E’&\(SVWVVKDUH RZQHUVKLS

$YHUDJH 'LUHFWRU 7HQXUHR PR HFP QW %RDUG UHIUHVKPHQW

6 XVWDLQDELOLW\ $ &XOWXUH RI &RPPLW

%RDUG FRPPLWWHH RYHUVLJIKZH R{ICIP @MNWDLQDELOLW\ 5HSRUWL
VDIHW\ HQYLURQPHQW FOQPIWHHD®® RVEKWR UHFRJIQLJHG VWDQG
VXVWDLQDELOLW\ PDWWHUV *5, 6%$6% DQG 7&)'

*+* HPLVVLRQV LQWHQVLW\ UHGBEWHARXYV 5HODWLRQV VLJQLILFE
WDUJHW RI UHGXFWLRQ @\ FRPPXQLW\ GHYHORSPHQW DJUHHPH
FRPSDUHG WR EDVHOLQH ZLWK WKH 3HDYLQH 0OOWLYV 6HWWOHF
SLIQLILFDQW $52 UHGXFWLEQ WRBEOYVKHG D IUHVK ZDWHU XVH E
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([HEXWLYH 6XPPDU\ 6KDUHKROGHU (QJDJHPHQW

+LJKOLJKWYV :KDW :H 'R 6KDUHKROGHU (QJDJHPHQW

/HWWHU WR 6KDUHKROGHUV ([HFXWLYH &RPSHQVDWLRQ

/THWWHU WR 6KDUHKROGHUV 5HIJDUGLQJ ([HF
/I[HWWHU WR 6KDUHKROGHUYV &RPSHQVDWLROQ

&RPSHOVDWLRQ 'HFLVLRQV DQG
1RWLFH RI OHHWLQJ BHUIRUPDQFH $VVHVVPHQW

I1RWLFH RI OHHWLQJ ([HFEXWLYH &RPSHQVDWLRQ 7DEOHV

6ROLFLWDWLRQ RI 3UR[LHV

6HFXULWLHYV $XWKRUL]JHG IRU ,VVXDQFH
ODWWHUV WR EH $FWHG 8SRQ 6HFXULWLHV $XWKRUL]JHG IRU ,VVXDQFH

(OHFWLRQ RI 'LUHFWRUV 'LUHFWRU %LRJUDSKLHYV

$SSURYDO RI 8QDOORFDWHG 6KDUH $ZDUGV

6FKHGXOHV

6FKHGXOH $ %R
$ERXW WKH 'LUHFWRUV DQG 7HUPV RI 5HIH

'LUHFWRU ([SHULHQFH DQG %RDUG EREFRYDWIRR S n oy [ BRDUH %DVHG

'LUHFWRU &RPSHQVDWLRQ 6FKHGXOH & $GYLVRU\ 6WDWHPHQWYV

CU
TC

&RUSRUDWH *RYHUQDQFH
%RDUG ,QGHSHQGHQFH DQG ODQGDWH

%RDUG 3URFHVY DQG 3ROLFLHYV
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ODUFK

'HDU )HOORZ 6KDUHKROGHUYV

vDZ VLJIQLILFDQW LPSURYHPHQWY WR RLO DQG JDV PDUNHWV DQ
LPSURYHPHQWY DV ZHOO DV LWV SUXGHQW DQG GHFLVLYH DFWLRQV WD
/ID)HKU WKH PDQDJHPHQW WHDP DQG WKH %D\WH[ VWDII

GHOLYHUHG RXWVWDQGLQJ ILOQDQFLDO DQG RSHUDWLRQDO UHVXOW\
UHGXFHG QHW GHEW E\

DQQRXQFHG D QHZ ILYH \HDU RXWORRN VKRZLQJ VWURQJ SRWHQW
VKDUHKROGHU UHWXUQV

a DGGHG D 6XVWDLQDELOLW\ 2IILFHU DW WKH & 6XLWH OHYHO DQG VH!
a PDGH DQ H[FLWLQJ QHZ &OHDUZDWHU GLVFRYHU\

7KHVH HIIRUWY ZHUH ZHOO UHIOHFWHG E\ WKH &RPSDQ\ V VKDUH SULFH
E\ RYHU WKH SHULRG

7TKH %RDUG DQG *RYHUQDQFH

7KH %RDUG UHPDLQV IRFXVHG RQ FRQWLQXLQJ DQG IXUWKHU HQKDQFLQ
WKH ODVW VKDUHKROGHU PHHWLQJ ZH XSGDWHG WKH FRPSRVLWLRQ RI F
FKDLUV 2XU ERDUG GLYHUVLW\ SROLF\ ZDV XSGDWHG DQG ZH KDYH FRPP
ZRPHQ DW RXU VKDUHKROGHU PHHWLQJ ,Q DGGLWLRQ OV 7UXG\ &XU
UROHV DV WKH\ FKDLU WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ
UHVSHFWLYHO\

'XULQJ WKH \HDU WKH 5HVHUYHVY DQG 6XVWDLQDELOLW\ &RPPLWWHH W]
RYHUVHH WKH &RPSDQ\V VXVWDLQDELOLW\ PDWWHUV ZKLFK LQFOXGH
UHGXFWLRQ WDUJHW 7KH $XGLW &RPPLWWHH UHFRPPHQGHG DQG WKH %!
UHVSRQVLELOLWLHY WKDW UHFRJQL]JHV WKH LQFUHDVHG LPSRUWDQFH RI
ZLWK WKH %RDUG V SUDFWLFHYVY DQG SURFHGXUHYVY DOUHDG\ LQ SODFH H
ZLOOLQJQHVV WR PHHW WKH FKDOOHQJHV RI RXU HYHU HYROYLQJ ZRUOG

7KH 9LUWXDO OHHWLQJ

‘H VXFFHVVIXOO\ KHOG ODVW \HDU V VKDUHKROGHU PHHWLQJ YLUWXDOO
SDUWLFLSDWH DW WKH PHHWLQJ SOHDVH UHYLHZ WKH PHHWLQJ LQVWUX
E\ ZKLFK \RX PD\ YRWH \RXU VKDUHV DKHDG RI WLPH

<RXU 9RWH &RXQWYV

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

D D

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 'HFHPWRWUHWKHU ZLWK WKH UHSRU
DXGLWRUV
7LPH S P (OHFW HLJKW GLUHFWRUYV
&DOJDU\ WLPH $SSRLQW WKH DXGLWRUV DQG DXWKRUL]H WKH
UHPXQHUDWLRQ
&RQVLGHU D QRQ ELQGLQJ DGYLVRU\ UHVROXW
DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ
3ODFRBQOLQH DW &RQVLGHU D UHVROXWLRQ WR DSSURYH WKH XQD
KWW SV RXU 6KDUH $ZDUG ,QFHQWLYH 30DQ
ZHE OXPLDJP FRP 7UDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHU
WKH PHHWLQJ RU DQ\ DGMRXUQPHQW WKHUHRI

7KH PHHWLQJ ZLOO EH KBOGVHKDUWKRO®HMUY UHJDUGOHVV RI JHRJUDSK
RZQHUVKLS DUH DEOH WR DWWHQG WKH PHHWLQJ S5HIJLVWHUHG VKDUHKI
EH DEOH WR YRWH DVN TXHVWLRQV DQG HQJDJH ZLWK WKH &KDLU RI W
%HQHILFLDO VKDUHKROGHUV EHLQJ VKDUHKROGHUV ZKR KROG WKHLU V
EDQN WUXVW &RPSDQ\ FXVWRGLDQ QRPLQHH RU RWKHU LQWHUPHGLDU\
DV SUR[\KROGHU ZLOO EH DEOH WR DWWHQG DV D JXHVW DQG YLHZ WKH .
RU YRWH DW WKH PHHWLQJ 6KDUHKROGHUV ZLOO QRW EH DEOH WR DWW|

<285 927( ,6 ,03257%IRX FDQ YRWH \RXU %D\WH[ VKDUHV LQ DQ\ RI WKH IR

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

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

DQG
FHUWL

SURRWH FRP KWWSV ORJLQ RG\WWVH\WUXVW FRP ¢

,17(51(7 z

z7
(0$./ 25 ). &DOO RU ID[ WR WKH QXPEHKRDY OO SWRKGRRIQVVH\Y
’ ' \RXU YRWLQJ LQVWUXFWLRQDRUP

RWLQJ LQ¥VMWXEFER MRKH IRRWP LRY SUR[\ LQ WKH HQ

0% ./ S5HWXUQ WKH Y
’ H ORVHG SRVWDJH SDLSRYVQWIHIHIRSBILG HQYHORSH

$ YRWH VXEPLWWHG YLD WKH LQWHUQHW PXVW EHS$SHE®OLYHRUEDW S P
OHDVW KRXUV SULRU WR WKH WLPH RI DQ\ DGMRXUQPHQW RI WKH PHE
PXVW EH UHWXUQHG QRW OHVV WKDQ KRXUV EHIRUH WKH PHHWLQJ WLF

6KDUHKROGHUYV RI UHFRUG DW OWDKHIKORVHALBIOEXN IHHVIVWROHG WR YRWH D
XQOHVV WKDW VKDUHKROGHU KDV WUDQVIHUUHG DQ\ VKDUHV VXEVHT
VKDUHKROGHU QRW ODWHU WKDQ WHQ GD\V EHIRUH WKH PHHWLQJ H
GHPDQGVY WKDW WKH WUDQVIHUHH V QDPH EH LQFOXGHG RQ WKH OLVW RI

'$7(' DW &DOJDU\ $OFfGIDWRI WRUY¥K

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUV
(GzZzDUG ' /D)BHHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
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4 DQQXDO PHHWWQADRQEO0 UHIHUV WR WRBXDO DQG VSHFLDO PHHWLC
VKDUHKROGHUV

%RDGGUHFM[REXW IDYFE® QD JHPRMQ WKRVH SRVLWLRQV DW %D\WH]|
LQIRUPDWLRQHFHUFXW® WKLYV ,QIRUPDWLRQ &LUFXODU O 3UR[\ 6WDW
VKDUHKPHB®WWYVKROGHUV RI %D\WH[ FRPPRQ VKDUHYV

VKDUBQFERPPRQ VKRHDHN % D\WH[xV 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]
,QIRUPDWLR@DU¥FKV RIXQOHVV LQGLFDWHG RWKHUZLVH

)RU DGGLWLRQDO LQIRUPDWLRQ VHH $GYLVRU\ 6WDWHPHQWV

Dy O QO Qr Q-

QO QO Q

$77(1',1* 285 9,578%/ 0((7,1*
+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 PHHWLQXWR@WGCEGNVNQHZEW OXPLDJP FBRPFK SHUVRQV PD\ WKHQ HQWHU WK
FOLFNLQJ , KDYH D ORJLQ DQG HQWHULQJ D 8VHUQDPH DQG 3DVVZRUG E

a S5HIJLVWHUHG VKDUKHKRRGQHNWYWRO 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

a '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 VKDU]
DV SUR[\KROGHU WR DWWHQG SDUWLFLSDWH RU YRWH DW WKH PHI
SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP $1'$SB RIL\DWHH QWK HR IS D RTKK R G C
DV 3URJ\

, ] \RX DUH QRW D UHJLVWHUHG VKDUHKROGHU RU D GXO\ DSSRLQWHG SU
E\ UHJLVWHULQJ DKNWODNSIKHVWE MWPLDJP FRBR D JXHVW \RX ZLOO QRW E|
YRWH RU SDUWLFLSDWH

+RZ GR , YRWH" 9RWLQJ DW WKH PHHWLQJ

5HILVWHUHG VKDUHKROGHUV PD\ YRWH DW WKH PHHWLQJ E\ FRPSOHWLC
IXUWKHU GHVFULEHRZEGIORDWWHQG DQG SDUWLFLSDWH DW WKH PHHWLQ,

%HQHILFLDO VKDUHKROGHUV ZKR KDYH QRW GXO\ DSSRLQWHG WKHPVH
SDUWLFLSDWH RU YRWH DW WKH PHHWLQJ 7KLV LV EHFDXVH WKH &RPS
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UHFRUG RI WKH EHQHILFLDO VKDUHKROGHUV RI WKH &RPSDQ\ DQG DV |
VKDUHKROGLQJYV RU HOQWLWOHPHQW 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 SURYLGHSREQWPHO WQ R/IHD PFHKE 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 QRPLQHHYV VHW IRUWK LQ WKH IRUP RI SURJ[\ RL
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/RLOXNF 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\VWVH\ 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 5HIJLVWHU \RXU 7RURHBKRO/MGHW D SUR[\KROSBHUV HEBG UHK RO G
HPDLO WR ED\WH[#RG\VEH\W $¥®V V& FRPDU\ BBEPHORQ RU DW OHDVW
KRXUV SULRU WR WKH WLPH RI W®&H CPGIMHRWDIPBIQ® SURYLGH 2G\V
UHTXLUHG SUR[\KROGHU FRQWDFW LQIRUPDWLRQ DPRXQW RI VKDUF
DUH UHJLVWHUHG LI WKH\ DUH D UHJLVWHUHG VKDUHKROGHU RU QD
D EHQHILFLDO VKDUHKROGHU VR WKDW 2G\VVH\ PD\ SURYLGH WKH
HPDLO :LWKRXW D 8VHUQDPH SUR[\KROGHUV ZLOO QRW EH DEOH
PHHWLQJ

,/ \RX DUH D EHQHILFLDO VKDUHKROGHU DQG ZLVK WR DWWHQG SDUWL
LQVHUW \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 RMGY E HOR
SDUWLFLSDWH DW WKH PHHWLQJ"

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

.l \RX DUH D EHQHILFLDO VKDUHKROGHU ORFDWHG LQ WKH 8QLWHG 6WD\
WKH PHHWLQJ RU LI SHUPLWWHG DSSRLQW D WKLUG SDUW\ DV \RXU SU
DERYH DQG EHOMRZ GRGHDWWHQG DQG SDUWLFLY W KX VDWW RE WHD PG FDWM_IDA L
SUR[\ IURP \RXU LQWHUPHGLDU\ )ROORZ WKH LQVWUXFWLRQV IURP \RXU
IRUP DQG WKH YRWLQJ LQIRUPDWLRQ IRUP VHQW WR \RX RU FRQWDFW

UP RU D OHJDO SUR[\ LI \RX KDYH QRW UHFHLYHG RQH $IWHU REW
HUPHGLDU\ \RX PXVW WKHQ VXEPLW VXFK OHJDO SUR[\ WR 2G\VVH\ !
UHKROGHUV ORFDWHG LQ WKH 8QLWHG 6WDWHV WKDW ZLVK WR DW)
PLWWHG DSSRLQW D WKLUG SDUW\ DV WKHLU SUR[\KROGHU PXVW EH
UHFHLY® E&DOJDU\ W PLHORQ RU DW OHDVW KRXUV SULRU WR WK

IR
LQW
VKD
SHU
DQG
DGMRXUQPHQMH PHHWLQJ
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6XEPLWWLQJ 4XHVWLRQV

$v SDUW RI WKH PHHWLQJ ZH ZLOO KROG D 4 $ VHVVLRQ GXULQJ ZKLFK 2z
GXULQJ WKH PHHWLQJ 2QO\ UHJLVWHUHG VKDUHKROGHUY 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

*XHVWYV ZLOO QRW EH DEOH WR VXEPLW TXHVWLRQV ,Q DGGLWLRQ LQDS
UHVSRQGHG WR

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

7KLV LQIRUPDWLRQ FLUFXODU LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKF
PHHWLQJ RI WKH VKDUHKROGHUV RI %D\WM[ (QHBJR &RD® JDMR EH PKIH OF
7TKXUVGD\ $SULODQG DW DQ\ DGMRXUQPHQW WKHUHRI

YRUPV 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
VKDUHKROGHUV PD\ DOVR YRWM SV D WRH. QORCH U D HWY INRWWH FRFE B[ QVRVH G
WKH LQWHUQHW 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 DWDWEKHK FORZHO & | EEHX HIQQHMYORIG WR YF
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

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 LQVFH
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 WKLYV VHFWLRQ LV RI VLIQLILFDQW LPS
VKDUHV LQ \RXU RZQ QDPH 2QO\ SUR[LHVY 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 VKDUHV 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\ &DQDGLIE
KHOG E\ \RXU EURNHU RU WKHLU QRPLQHH FDQ RQO\ EH YRWHG XSR(
LOQVWUXFWLRQV \RXU EURNHU RU WKHLU QRPLQHH LV SURKLELWHG IURP

$SSOLFDEOH UHJXODWRU\ SROLF\ UHTXLUHV \RXU EURNHU WR VHHN YRW
PHHWLQJ (YHU\ EURNHU KDV LWV RZQ PDLOLQJ SURFHGXUHV DQG SURYL:
VKRXOG FDUHIXOO\ IROORZ LQ RUGHU WR HQVXUH WKDW \RXU VKDUHV T
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
JLQDQFLDO 6RO%WRRQULBWR PDLOV D VFDQQDEOH YRWLQJ LQVWUXFWLRQ
SUR[\ <RX DUH DVNHG WR FRPSOHWH DQG UHWXUQ WKH YRWLQJ LQVWL
$OWHUQDWLYHO\ \RX FDQ@ZXVH R{KHR\WRZAENQ® W KHLU WROO IUHH WHOH
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LQVWUXFW WKHP KRZ WR YRWH \RXU VKDUHV 7KH\ WKHQ WDEXODWH W
SURYLGH DSSURSULDWH LQVWUXFWLRQV UHVSHFWLQJ WKH YRWLQJ RI VK
PD\ XWLOL]H WKH %URDGUHMGYHFHXWHN DRWHVW VKDUHKROGHUV ZLWK YR
VKDUHKROGHUV ZKR KDYH QRW REMHFWHG WR %D\WH[ NQRZLQJ ZKR WKI
PD\ EH FRQWDFWHG E\ /IDXUHO/BXOEB GGYXRVYRRO YHRKHBQWO\ REWDLQ D YRW
WKH SKRQRX UHFHLYH D YRWLQJ LQVWUXFWLRQ IRUP IURP D PDLOLQJ W
XVHG DV D SUR[\ WR YRWH VKDUHVY GLUHFWO\ DW WKH PHHWLQJ DV LW
WDEXODWLQJ DIJHQW 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 6 HRXWLIPMLBIQ GR$ HF BW\E R
URYLVLRQVY WKH PHHWLQJ LQ UHVSHFW RI PDLOLQJYV WR EHQHILFLDO K
VKDUHKROGHU ZKR KROGV WKHLU VKDUHV LQ WKH QDPH RI D EURNHU R
FRPPRQ VKDUHV L H D VKDUHKROGHU ZKRVH QDPH DSSHDUV RQ RXU UH
7TKHVH SURYLVLRQV DUH D VHW RI UXOHVY GHYHORSHG E\ WKH &DQDGLDQ
YROXPH RI PDWHULDOV ZKLFK DUH PDLOHG WR VKDUHKROGHUV E\ DOORZI
FLUFXODU LQ UHVSHFW RI D PHHWLQJ RI LWV VKDUHKROGHUY 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 GLVROQFLD® DQIR DNENARIY 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

'HLQWHQG WR SD\ IRU LQWHUPHGLDULHY WR GHOLYHU SUR[\ UHODWHG P
FRPPRQ VKDUHYV

5(92&%$%,/,7< 2) 352;<

2Q0\ D UHJLVWHUHG VKDUHKROGHU PD\ UHYRNH WKHLU SUR[\ DW DQ\ WLI
JLYH \RXU SUR[\ DWWHQGY SHUVRQDOO\ DW WKH PHHWLQJ \RX RU VXFK
SHUVRQ ,Q DGGLWLRQ WR UHYRFDWLRQ LQ DQ\ RWKHU PDQQHU SHUPLW
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
EXVLQHVYVY GD\ EHIRUH WKH GD\ RI WKH PHHWLQJ RU DQ\ DGMRXUQPHQW
RU ZzLWK WKH FKDLU RI WKH PHHWLQJ RQ WKH GD\ RI WKH PHHWLQJ RU D

%HQHILFLDO KROGHUV ZKR ZLVK WR FKDQJH WKHLU YRWH PXVW LQ VX
DUubDQJH IRU WKHLU UHVSHFWLYH LQWHUPHGLDULHY WR FKDQJH WKHLU
DFFRUGDQFH ZLWK WKH UHYRFDWLRQ SURFHGXUHYV VHW RXW DERYH

3(56216 0$.,1* 7+( 62/,&,7$7,21

7KLY VROLFLWDWLRQ LV PDGH RQ EHKDBOIZRO®RXBEHPD QDKHPHRMWWY LQF X!
SUHSDUDWLRQ DQG PDLOLQJ RI WKH IRUP RI SUR[\ QRWLFH RI PHHWLQJ I
PDLOLQJ IRUPV RI SUR[\ SUR[LHV PD\ EH VROLFLWHG E\ SHUVRQDO
FRPPXQLFDWLRQ E\ RXU GLUHFWRUV RIILFHUVY DQG HPSOR\HHV ZKR ZLO(

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

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

7KH FRPPRQ VKDUHVY 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 ZLWYR X IGHR VERWF LS URDW GRIQL § R WPD>
\RXU VKDUHV ZLOO EH YRWHG LQ IDYRXU RI WKH PDWWHUVY 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 RI
NQRZ RI 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 VKDUFL
ODUFK WKHUH ZHUH FRPPRQ VKDUHV LVVXHG DQG RXWVWDQGL
VKDUHV \RX DUH HQWLWOHG WR RQH YRWH IRU HDFK FRPPRQ VKDUH \RX |

7KH UHFRUG GDWH IRU WKH GHWHUPLQDWLRQ RI VKDUHKROGHUYV HQWL)\
PHHWLQJ LV ODUFK 6KDUHKROGHUV RI %D\WH[ ZKRVH QDPHV KDYt
VKDUHKROGHUVY DW WKH FORVH RI EXVLQHVVY RQ WKDW GDWH ZLOO EH |
PHHWLQJ SURYLGHG WKDW WR WKH H[WHQW D VKDUHKROGHU WUDQVIHL
VKDUHV DIWHU VXFK GDWH DQG WKH WUDQVIHUHH RI WKRVH FRPPRQ VKI
FRPPRQ VKDUHVY DQG UHTXHVWY QRW ODWHU WKDQ GD\V EHIRUH WK
VKDUHKROGHUY HOLJLEOH WR YRWH DW WKH PHHWLQJ VXFK WUDQVIHUH
DW WKH PHHWLQJ

7R WKH NQRZOHGJH RI RXU GLUHMPWRKY DQQRSHUNRWY BY PRWPSDQ\ EHQH
RZQHG RU FRQWUROOHG RU GLUHFWHG GLUHFWO\ RU LQGLUHFWO\ FRF
YRWHYV ZKLFK PD\ EH FDVW DO DWRK PHHRAQ RV @HMH GLUHFWRUV DQG R
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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0$77(56 72 %( $&7(' 8321 $7 7+( 0((7,1*
(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 YRWHYV
DW D VKDUHKROGHUVY PHHWLQJ UHSUHVHQW OHVV WKDQ D PDMRULW\ RI
QRPLQHH ZLOO VXEPLW KLV RU KHU UHVLJQDWLRQ SURPSWO\ DIWHU WHK
GLUHFWRU ZKR VXEPLWY WKHLU UHVLIJQDWLRQ SXUVXDQW WR WKH SRO
%RDUG DW ZKLFK VXFK UHVLJOQODWLRQ LV FRQVLGHUHG ,Q GHWHUPLQI
DFFHSWHG WKH %RDUG ZLOO FRQVLGHU DOO IDFWRUV WKDW LW GHHP
FRPSRVLWLRQ RI WKH %RDUG WKH YRWLQJ UHVXOWY DQG ZKHWKHU DF
LQWHUHVWY RI %D\WH[ $EVHQW H[WUDRUGLQDU\ FLUFXPVWDQFHV WKI
%RDUG V GHFLVLRQ WR DFFHSW RU UHMHFW WKH UHVLJQDWLRQ ZLOO EH
GD\V RI WKH GDWH RI WKH VKDUHKROGHUV PHHWLQJ , I WKH %RDUG GF
SUHVV UHOHDVH ZLOO VWDWH WKH UHDVRQV IRU WKDW GHFLVLRQ 7KH S|
FRQWHVWHG GLUHFWRU HOHFWLRQV

$GYDQFH 1RWLFH %\ /DZ

‘H KDYH DGRSWHG DQ DGYDOQAHIYRWR FAKEFR DV UDWLILHG E\ VKDUHKR
DQQXDO DQG VSHFLDO PHHWLQJ RI VKDUHKROGHUV %\ /DZ 1R SUR
JLYHQ WR %D\WH[ LQ FLUFXPVWDQFHV ZKHUH QRPLQDWLRQV RI SHUVRQ"
VKDUHKROGHUV RWKHU WKDQ SXUVXDQW WR D D SWRSRMD QR BSRBIDIWL |
$FWMOEHUWD RU E D UHTXLVLWLRQ R| DARNHQHQV BR G S RDEMKXRIEDN $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 Rl WKH GDWH RI
UHFHLYHG DQ\ QRPLQDWLRQV YLD WKH DGYDQFH QRWLFH PHFKDQLVP
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%LRJIJUDSKLHYV

'LUHFWRU

IROORZLQJ LQIRUPDWLRQ LV EDVHG SDUWO\ RQ RXU UHFRUGYV DQG S

QRPLQHHYV

7KH

OHHWLQJ $SWWHQGDQFH

%D\WH[ %RDUG DQG %RDUG &RPPLWWHHV

% O\

ODUN 5

R

'LUHFWRUV &KDLU

%RDUG RI

&RPSHQVDWLRQ &RPPLWRANHH

+XPDQ 5HVRXUFHV

R

$XGLW &RPPLWWHH

R

6XVWDLQDELOLW\ &RPPLWWHH

5HVHUYHYV

1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH RI
$QQXDO *HQHUDO OHHWLQJ 9RWLQJ 5HVXOWWKHU 3XEOLF &R

%RDUGV

9RWHV LQ )DYRXGHFXUH (QHUJ\ 6HUYLFHV ,QF

<HDU

GH & 9

*DV 6 $ %

9LVWD 2LO

6KDUH 2ZQHUVKLS 7DUJHW

'68V DQG 6KDUHV +HOG

6KDUH $ZDUGV

6KDUHV OHHWYV 7DUJHW
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OHHWLQJ $SWWHQGDQFH

'LUHFWRUV

%RDUG RI

7UXG\ 0 &XUUDQD\WH[ %RDUG DQG %RDUG &RPPLWWHHV
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(GZDUG ' /ID)HKU%D\WH[ %RDUG DQG %RDUG &RPPLWWHHV OHHWLQJ $SWWHQGDQFH
%RDUG RI 'LUHFWRUV R

IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH RI

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

<HDU 9RWHV LQ )DYRXU 7UDQV*OREH (QHUJ\
&RUSRUDWLRQ

6KDUH $ZDUGV DQG 6KDUHV +HOG 6KDUH 2ZQHUVKLS 7DUJHW
<HDU ,QFHQWLYH $BKDEW $ZDUGBKDUHV OHHWYVY 7DUJHW
&DOJDU\ $OEHUWD_ &DQDGD <HV
"LUHFWRU VLQFH
1RQ ,QGHSHOQGH QW L cececccccecm——aaas
ODQDJHPHQW 5
0OU /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 $PRFR
&RPSDQ\ 7$4$% %HIRUH MRLQLQJ %D\WH[ OU /D)HKU ZDV 3UHVLGHQW RI 7$4$ V 1IRUWK $P
KLV VXEVHTXHQW UROH DV &KLHI 2SHUDWLQJ 2IILFHU RI 7$4%$ JOREDOO\ 3ULRU WR WKLV
(QHUJ\ DFFRXQWDEOH IRU LWV &DQDGLDQ EXVLQHVV %HIRUH 7DOLVPDQ OU /D)HKU GHYHO
DQG %3 KROGLQJ VHQLRU SRVLWLRQV LQ 1RUWK $PHULFD (XURSH DQG OLGGOH (DVW UHJ
3HWUROHXP 3URGXFHUV &$33 %RDUG RI *RYHUQRUV IURP DQG KDV VHUYHG RQ WKF
RI &DQDGD (3$& %RDUG VLQFH 0OU /D)HKU LV DOVR D 'LUHFWRU RI 7UDQV*OREH (Q
SURGXFWLRQ FRPSDQ\ KHDGTXDUWHUHG LQ &DOJDU\ ZKRVH DFWLYLWLHV DUH FRQFHQWUD
JHRSK\VLFV DQG PLQHUDO HFRQRPLFV IURP 6WDQIRUG 8QLYHUVLW\ DQG WKH &RORUDGR 6F
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'LUHFWRUV

%RDUG RI

R

$XGLW &RPPLWWHH

&RPSHQVDWLRQ &RPPLWRANHH

+XPDQ 5HVRXUFHV

%RDUGV

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

9RWHYV LQ )DYRXL)UDQFR IHYDGD &RUSRUDWLRQ

<HDU

3DQ $PHULFDQ 6LOYHU &RUS

6KDUH 2ZQHUVKLS 7DUJHW
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6KDUH $ZDUGV

6KDUHV OHHWYV 7DUJHW

6KDUH $ZDUGV68V

<HDU
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'LUHFWRUV

%RDUG RI

R

$XGLW &RPPLWWHH

R

6XVWDLQDELOLW\ &RPPLWWHH

S5HVHUYHV

R

*RYHUQDQFH &RPPLWWHH

1RPLQDWLQJ

%RDUGV

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

I9RWHV LQ )DYRXU7RWDO (QHUJ\ 6HUYLFHV ,QF

<HDU

(10$; &RUSRUDWLRQ

6KDUH 2ZQHUVKLS 7DUJHW

'68V DQG 6KDUHV +HOG

6KDUH $ZDUGV

6KDUHV OHHWYV 7DUJHW

6KDUH $ZDUGV68V

<HDU

<HV
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'DYLG / 3HDUFH %D\WH[ %RDUG DQG %RDUG &RPPLWWHHYV OHHWLQJ $SWWHQGDQFH
%RDUG RI 'LUHFWRUV R

IRPLQDWLQJ *RYHUQDQFH &RPPLWWHH R

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

<HDU 9RWHYV L DYRXU
Q) +HDGZDWHU ([SORUDWLRQ ,QF

6KDUH $ZDUGV '68V DQG 6KDUHV #HKOGH 2ZQHUVKLS 7DUJHW

<HDU 6KDUH $ZDUGV68V 6KDUHV OHHWYVY 7DUJHW
<HV
&DOJDU\ $OEHUWD--&D QD GDrrrrmnnnmmmmmrrasaaaa i mmrnneaa e mnenas
LUHFWRU VLQFH
CQGHSHQGHQW-=-==mrrmmmmm e [RLTCTTCEITEITEEPCETE
o
0U 3HDUFH KDV EHHQ ZRUNLQJ ZLWK WKH 3ULYDWH (TXLW\ (QHUJ\ ILUP $]LPXWK &DSLW
0DQDJLQJ 3DUWQHU +H ZDV DQ 2SHUDWLQJ 3DUWQHU ZLWK WKH $]LPXWK SUHGHFHVVRU (¢
OU 3HDUFH zZDV D GLUHFWRU RI 5DJLQJ 5LYHU ([SORUDWLRQ ,QF IURP ODUFK WR $XJX
/WG IURP -XQH WR -DQXDU\ ZKHUH KH KHOG VHYHUDO VHQLRU RIILFHU SRVLWLRQV
([HEXWLYH 2IILFHU 3ULRU WKHUHWR O0U 3HDUFH ZRUNHG LQ YDULRXV ODQDJHPHQW UROH
DQG 'RPH 3HWUROHXP OU 3HDUFH KDV D %DFKHORU RI 6FLHQFH LQ OHFKDQLFDO (QJLQHHL

6WHYH '/ 5GH\QLWKD\WH[ %RDUG DQG %RDUG &RPPLWWHHY OHHWLQJ $WWHQGDQFH
%RDUG RI 'LUHFWRUV R

IRPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH RI

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

1RQH

6KDUH $ZDUGV '68V DQG 6KDUHV #HKO®H 2ZQHUVKLS 7DUJHW

<HDU 6KDUH $ZDUGV68V 6KDUHV OHHWYV 7DUJHW
&DOJDU\ $OEHUWD &DQDGD o <HV
"LUHFWRU VL QFeHrrnmmmmrmm s e o e e e e e e e
,QGHSHQGHQW o
OU 5H\QLVK LV FXUUHQWO\ WKH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU Rl (QOLJKWHQ
WHFKQRORJ\ RUJDQL]DWLRQ ZKLFK KH MRLQHG LQ ,PPHGLDWHO\ SULRU WR (QOLJKW

SUHVLGHQW DW 6XQFRU (QHUJ\ ,QF IRU HLJKW \HDUV LQ D YDULHW\ RI FDSDFLWLHV ZKHU
(6* DQG FRUSRUDWH GHYHORSPHQW LQLWLDWLYHV QHZ WHFKQRORJ\ GHYHORSPHQW MRLQ
LQ SRVLWLRQLQJ 6XQFRU DV D WRS WLHU :HVWHUQ &DQDGLDQ EDVHG LQWHJUDWHG HQHUJ
IRU WKH &RPSDQ\ 3ULRU WR 6XQFRU OU 5H\QLVK VHUYHG DV 3UHVLGHQW RI ODUDWKR
DFTXLVLWLRQ RI :HVWHUQ 2LO 6DQGV ZKHUH KH ZDV ([HFXWLYH 9LFH 3UHVLGHQW 2SHUD
VHQLRU SRVLWLRQV ZLWKLQ WKH $QJOR $PHULFDQ *URXS LQFOXGLQJ 9LFH 3UHVLGHQW RI
&KLHI ([HFXWLYH 2IILFHU RI %LQGXUD 1LFNHO LQ =LPEDEZH OU 5H\QLVK KROGV D ODVWHL
ERWK HDUQHG LQ WKH 8. +H KDV FRPSOHWHG 3RVW *UDGXDWH VWXGLHV DW ,0' DQG WKH :
(QHUJ\ 6DIHW\ &DQDGD WKH ,QVWLWXWH RI &RUSRUDWH 'LUHFWRUV ,&' DQG 1DWLRQDO §$
IRUPHU OHPEHU RI WKH %RDUG RI *RYHUQRUV RI WKH 2[IRUG ,QVWLWXWH RI (QHUJ\ 6WX
BURGXFHV &%$33 DQG WKH &DQDGD ,QVWLWXWH
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$GGLWLRQDO 'LVFORVXUH 5HODWLQJ WR 3URSRVHG 'LUHFWRUYV

2ZWKHU WKDQ DV GHVFULEHG EHORZ QR SURSRVHG GLUHFWRU

.,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\

a

}

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

ZDV 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'
VHFEXULWLHY 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

a +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 DVVHWYVY RI WKH S

OU 3HDUFH LV D GLUHFWRU RI .DLVHQ (QHUJ\ &RUS D SULYDWH RLO
'"HFHPEHU .DLVHQ VRXJKW DQG REW BIRPIS® GIUHRW R IGRQ K QG $U VDK
2Q )HEUXI

$FW&&$$ WR EHJILQ D FRXUW VXSHUYLVHG UHVWUXFWXULQJ
JUDQWHG XQGHU WKH &&$$ ZDV H[WHQGHG XQWLO ODUFK

7R RXU NQRZOHGJH QRQH RI RXU SURSRVHG GLUHFWRUV KDV EHHQ V.

LPSRVHG E\ D FRXUW UHODWLQJ WR VHFXULWLHYVY OHJLVODWLRQ RU E\ D
LQWR D VHWWOHPHQW DJUHHPHQW ZLWK D VHFXULWLHV UHJXODWRU\ D

LPSRVHG E\ D FRXUW RU UHJXODWRU\ ERG\ WKDW ZRXOG OLNHO\
VKDUHKROGHUYV LQ GHFLGLQJ ZKHWKHU WR YRWH IRU D SURSRVHG GLUHF
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$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

7KH %YRDUG UHFRPPHQGY WKDW \RX YRWH )25 WKH DSSRLQWPHQW RI .
8QOHVYV LQVWUXFWHG RWKHUZLVH WKH SHUVRQV QDPHG LQ WKH IRUP RI
Rl .30* DV DXGLWRUV RI %D\WH]

7KH IROORZLQJ WDEOH SURYLGHYV LQIRUPDWLRQ DERXW WKH IHHV ELOOF
VHUYLBHYGHUHG E\ RXU H[WHUQDO DX@OAOWRUVLGWHRIVODYEUOR] &DQD(
GROODUYV

<HDU $XGLW )HH®XGLW 5HODWH®GDYHHWHYV $00 2WKHU )HHV/RWDO
o o o
o o o

1RWHYV

$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 VHUYDLFGY DQWRKLEFOXEHJIRERXRW YL VED M X C
SHUIRUPHG LQ UHODWLRQ WR WKH UHTXLUHPHQWV RI 6HFWLRQ Rl 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 JRYl
DQ RSSRUWXQLW\ WR SURYLGH IHHGEDFN RQ RXU DSSURDFK WR H[HFXWL
DGYLVRU\ YRWH 7KH %RDUG EHOLHYHVY WKDW LW LV HVVHQWLDO IRU WK
DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ DQG VKDURKRRPCSERVDWLRHD HC
'LVFXVVLRQ DQGVHFMWAWQVZKLFK VWDUWY RQ SDJH $W ODVW \HDU V L

VXSSRUW RQ RXU vD\ RQ SD\ YRWH 7KLV DGYLVRU\ YRWH LV DQ LPS
HQJDJHPHQW EHWZHHQ WKH VKDUHKROGHUV DQG WKH %RDUG DQG ZH |
VKDUHKROGHU IHHGEDFN RQ RXU DSSURDFK WR H[HFXWLYH FRPSHQVDWL]I

$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[\ 6WDWHPH@WFRI %D\WH[ (QHU

7KH %RDUG UHFRPPHQGYVY WKDW \RX YRWH )25 WKH DGYLVRU\ YRWH RQ HJ
LQVWUXFWHG RWKHUZLVH WKH SHUVRQV QDPHG LQ WKH IRUP RI SURI\ Z
HIHFXWLYH FRPSHQVDWLRQ
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$SSURYDO Rl 8QDOORFDWHG 6KDUH $ZDUGV XQGHU WKH 6KDUH $ZDUG ,QF
%DFNJURXQG

2XU SULPDU\ ORQJ WHUP LQFHQWLYH SODQ 6K DH I$ADA @ D,Q¥H Q VZYHIG3 S|
ZKLFK SHUPLWV WKH JUDQWLQJ RI UHVWULFWHG DZDBKG®WV D §BDIMGR RUP D Q
WKH GLUHFWRUV RIILFHUV HPSOR\HHV DQG RWKHU VHUYLFH SURYLGHU\
6HUYLFH 3URYS&GHRWGY RI WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ LV DFFHVVL
ZZZ VHGDU IRPMG RQ ODUFK XQGHU WKH ILOLQJ FDWHJRU\ 2WKHU
JRU D GHVFULSWLRQ RI WKH 6KDUH $ZIPEXWLQFHQ@RPSHQYDMLRQPHH 6KDU
,QFHQWLYB@BERXGIGXOH % 6XPPDU\ Rl 6KDUH %DVHG &RPSHQVDWLRQ 300

$SSURYDO RI 8QDOORFDWHG 6KDUH $ZDUGYV

7KH 6KDUH $ZDUG ,QFHQWLYH 30DQ ZDV RULJLQDOO\ DSSURYHG E\ WKH
SUHGHFHVVRU RQ '"HFHPEHU DQG FDPH LQWR HIITHFW RQ -DQXDU\

30bQ UHVHUYHV IRU LVVXDQFH D PD[LPXP RI RI WKH RXWVWDQGLQJ
EDVLY DW WKH UHOHYDQW WLPH DQG LV UHIHUUHG WR DV D UHORDGLQJ

:KHQ 6KDUH $zDUGYV DUH JUDQWHG FRPPRQ VKDUHV DUH UHVHUYHG IRU
DOORFDWHG DZDUGV $GGLWLRQDO FRPPRQ VKDUHV WKDW PD\ EH LVVXH
\HW EHHQ JUDQWHG DUH UHIHUUHG WR DV XQDOORFDWHG DZDUGV 3XUV:
DzDUGY XQGHU D UHORDGLQJ SODQ PXVW EH DSSURYHG E\ DQ LVVXHU \
\HDUV $V D UHVXOW VKDUHKROGHUV DUH EHLQJ DVNHG WR SDVV DQ RUC
6KDUH $ZDUGV XQGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ 7KLV KDV RF

VSHFLDO PHHWLQJV RI VKDUHKROGHUV KHOG RQ -XQH DQG 0D\

RQ 0D\

$V RIDUFK WKHUH ZHUH UHVWULFWHG DZDUGV DQG SHUI
DQG RXWVWDQGLQJ XQGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ UHSUHVI
FRPPRQ VKDUHV RQ WKDW GDWH OHDYLQJ DSSUR[LPDWHO\ VKDU}
LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHV RQ WKDW GDWH WKDW PD\
DVVXPHV D SD\RXW PXOWLSOLHU RI [ IRU SHUIRUPDQFH DZDUGV DQG GRI

PD\ DFFXPXODWH RQ WKH XQGHUO\LQJ JUDQWV $GGLWLRQDO LQIRUPD\
6KDUH $ZDUG ,QFHQWLYH 30DQ DQG WKH UHVXOMMQUILWXHY $POWHKRUY]IS
,VVXDQFH XQGHU (TXLW\ &RPISFHQLVPW DRQSDIBYY DQG Rl WKLV LQIRUPD

S5HFRPPHQGDWLRQ RI WKH %RDUG

7KH 6KDUH $ZDUG ,QFHQWLYH 30DQ LV DQ LPSRUWDQW FRPSRQHQW RI W
RUGHU WR DWWUDFW DQG UHWDLQ TXDOLILHG VWDII LQ D FRPSHWLWLYH
ORQJ WHUP LQFHQWLYH SODQ VXFK DV WKH 6KDUH $ZDUG ,QFHQWLYH 30

7KH 6KDUH $zZDUG ,QFHQWLYH 30DQ DOVR DOLJQV WKH LQWHUHVWYV RI |
SURYLGHY DQ LQFHQWLYH IRU WKHVH 6HUYLFH 3URYLGHUVY WR PD[LPLI]H
6KDUH $zZDUGV JUDQWHG WR 6HUYLFH 3URYLGHUV LV LQ WKH IRUP RI
SHUIRUPDQFH DZDUGYV LQFUHDVHYV DW KLJKHU OHYHOV RI UHVSRQVLELOL
([HFEXWLYH 2IILFHU 7KH SHUIRUPDQFH DZDUGV WKURXJK WKH SD\RXW F
DFKLHYHPHQW RI SUH GHWHUPLQHG JRDOV VHW E\ WKH %RDUG DQG WK
EHOLHYHV WKDW WKH SD\ IRU SHUIRUPDQFH RULHQWDWLRQ RI WKH SHUI
LOQWHUHVWYV
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, ] WKH UHVROXWLRQ WR DSSURYH DOO XQDOORFDWHG 6KDUH $ZDUGV XQ(
DW WKH PHHWLQJ ZH ZLOO EH UHTXLUHG WR VHHN WKLV DSSURYDO IURP

, I WKH VKDUHKROGHUY GR QRW DSSURYH WKH UHVROXWLRQ L ZH ZLC
$ZDUGV XQGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ XQWLO VXFK WLPH C
EHHQ REWDLQHG LL DOO 6KDUH $ZDUGV WKDW KDYH EHHQ DOORFDWI
FROQWLQXH XQDIIHFWHG LQ DFFRUGDQFH ZLWK WKHLU FXUUHQW WHUPYV

IRUPV RI ORQJ WHUP LQFHQWLYH SODQV LQ RUGHU WR DWWUDFW DQG UH

$SSURYDO 5HTXLUHPHQW

$W WKH PHHWLQJ VKDUHKROGHUVY ZLOO EH DVNHG WR FRQVLGHU DQG LI
WKH IRUP VHW IRUWK EHORZ WR DSSURYH WKH XQDOORFDWHG 6KDUH $ZD

%( ,7 5(62/9(" $6 $1 25',1$5< 5(62/87,21 2) 7+( 6+$5(+2/'(56 2)
%$<7(; (1(5*< &253 7+%$7

$00 XQDOORFDWHG VKDUH DZDUGV WR DFTXLUH FRPPF
XQGHU LWV 6KDUH $ZDUG ,QFHQWLYH 30DQ DUH KHUHE\ DSSURYHC
DQG

$Q\ GLUHFWRU RU RIILFHU RI %D\WH[ (QHUJ\ &RUS LV
VXFK WKLQJY DQG H[HFXWH DOO VXFK GRFXPHQWY DQG LQVWU)>
GHVLUDEOH WR JLYH HIIHFW WR WKH IRUHJRLQJ UHVROXWLRQ

,Q RUGHU WR EH SDVVHG WKH DERYH RUGLQDU\ UHVROXWLRQ PXVW EH
YRWHY FDVW E\ VKDUHKROGHUY DW WKH PHHWLQJ

7KH %RDUG UHFRPPHQGV WKDW \RX YRWH )25 WKH WKH UHVROXWLRQ D

$ZDUGV XQGHU WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ 8QOHVV LQVWUXFW
LQ WKH IRUP RI SUR[\ ZLOO YRWH IRU WKH IRUHJRLQJ UHVROXWLRQ
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$%287 7+( ',5(&7256
'LUHFWRU ([SHULHQFH DQG %RDUG &RPSRVLWLRQ

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

6NLOOV ODWUL]

zZ ([SHUW LQ WKH ILHOG DV D FRQVHTXHQFH RI VSHFLILF WUDLQLQJ DQG H[WHQVLYH H[S

~ 6LJQLILFDQW NQRZOHGJH RI VXEMHFW DUHD WKURXJK WUDLQLQJ DQG RU GLUHFW ZRU
IXQFWLRQ

{ %DVLF XQGHUVWDQGLQJ RI VXEMHFW DUHD WKURXJK SUHYLRXV WUDLQLQJ H[SRVXUH
%0\ &XUUDM)HKU +UDS ODNL OHOFKB®DUFHS5H\QLVK

%XVLQHVV '"HYHORSPHQW -~ z z ~ z z z
&DSLWDO ODUNHWYV -~ ~ z ~ z ~ z z
&KDQJH 0DQDJHPHQW, z z z z ~ z ~
&RUSRUDWH *RYHUQDQFH 2 z z ~ z ~ ~
(QWHUSULVH ODQDJHPHQW 7 z z z z z z
(QWHUSULVH 5LVN

ODQDJHPHQW z z z z z - z
(6* 2YHUVLJKW LQFOXGLQJ

VDIHW\ z z z ~ z z z
)LQDQFH DQG $FFRXQWLQJ - - ~ z z ~ ~
+XPDQ &DSLWDO 0DQRJHPHQW z z ~ ~ z ~
1RQ &DQDGLDQ 5HVRXUFH

([SHULHQFH z { z z z { z z
2LO  *DV LQGXVWU\

H[SHULHQFH z - z z { - z z
SHVHUYHV (YDOXDWLRQ { z z { { z ~

7KH IROORZLQJ WDEOH VKRZV WKH FRPSRVLWLRQ RI RXU GLUHFWRU
LQGHSHQGHQFH

%O\ &XUUDR)HKU+UDS ODNLOHOFKIMDUBH\QLVK
$YHUDJH

$JH \HDUV

7THQXUH \HDUYV

*HQGHU 0D H 9 9 9 9 9
JHPDOH 9 9
+QGHSHQGHQFH 9 &(2 9 9 9 9 9
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'LUHFWRU &RPSHQVDWLRQ

7TKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPEVERIPRLRWMWMWHH %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 VHUYLFHV 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 SHFE

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 SHHGRRRXGYDWIHRAXIHHU *URXS RQ SDJH
&RPPLWWHH UHFRPPHQGY DQ\ FKDQJHV WR WKH FRPSHQVDWLRQ SODQ V
GHHPHG DSSURSULDWH DSSURYDO

&KDQJHV IRU

$W WKH HQG RI WKH +5& &RPPLWWHH UHFRPPHQGHG FKDQJHV WR IX
ZLWK PDUNHW SUDFWLFHV 7KH %RDUG DSSURYHG WKH UHFRPPHQGHG FK
L DGRSWHG D FDVK VHWWOHG G6&i8H3OMHEDOICD UH. XWHWPEQDYWHG WKH S
PHHWLQJ DWWHQGDQFH IHHV DQG DXGLW FRPPLWWHH PHPEHU UHWDLQH
HTXLW\ UHWDLQHUV SDLG WR WKH GLUHFWRUYV

7KH '68 30DQ LV D SKDQWRP SODQ QR FRPPRQ VKDUHY DUH LVVXHG 7
'68v JUDQWHG LV GHWHUPLQHG E\ GLYLGLQJ WKH GROODU DPRXQW RI V
VKDUHV RQ WKH JUDQW GDWH '68V YHVW LPPHGLDWHO\ XSRQ JUDQW :}
%RDUG IRU DQ\ UHDVRQ WKH GLUHFWRU LV HQWLWOHG WR UHFHLYH D F
PDUNHW SULFH RI WKH FRPPRQ VKDUHYV DV FDOFXODWHG LQ DFFRUGDQFH

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

'LUHFWRU &RPSHQVDWLRQ &RPSRQF & D VK '68V
&KDLU RI WKH %RDUG $QQXDO

YHO )HH O IRU WUDYHO RXWVL
H WKDQ IRXU KRXUV URXQG WU

cO

BAYTEX ENERGY CORP. BTE



7TRWDO &RPSHQVDWLRQ 6XPPDU\

7KH IROORZLQJ WDEOH VHWV IRUWK WKH WRWDO FRPSHQVDWLRQ SDLG V
"HFHPEHU

'LUHFWRUYV JHHV (DUQHG 6KDUH %DVHG $ZDUGV 7RWDO
ODUN 5 %O\

6WHYH ' / 5H\QLVK
7TRWDO

1RWH

5HSUHVHQWYV WKH DJJUHJDWH YDOXH RI WKH '68 JUDQW WR HDFK GLUHFWRU 7KH QXPEF
WKH GROODU DPRXQW RI WKH JUDQW E\ WKH YROXPH ZHLJKWHG DYHUDJH WUDGLQJ SUI
WUDGLQJ GD\V SUHFHGLQJ WKH JUDQW GDWH 7KH JUDQW GDWH IDLU YDOXH SUHVHQWHC
IRU DFFRXQWLQJ SXUSRVHYV

oOU 'DUJDQ FHDVHG WR EH D GLUHFWRU DV RI $SULO

OU 5H\QLVK ZDV DSSRLQWHG WR WKH ERDUG HIIHFSWR HDIGREDMARHQU WR KLY Q638 UHBIQMW H G
WR UHIOHFW KLV WLPH DV D GLUHFWRU LQ

JHHY 3DLG

7KH IROORZLQJ WDEOH SURYLGHV D GHWDLOHG EUHDNGRZQ RI WKH IHHV
HQGHG 'HFHPEHU )HHVY DUH SDLG RQ D TXDUWHUO\ EDVLV

&RPPLWWHMHHWLQJ
%RDUG &KDLU )HHV DQGRWDO )HHV
5HWDLQHBHWDLQHAUDYHO )HHWUQHG

'LUHFWRUV
ODUN 5 %O\

6WHYH ' / 5H\QLVK
7TRWDO

1RWHYV

oOU %O\ bOVR VHUYHV DV D GLUHFWRU RI RXU LQGLUHFW ZKROO\ RZQHG VXEVLGLDU\ ¢
PHHWLQJ DWWHQGDQFH IHHV RI 86 SHU PHHWLQJ 7KLV IHH KDV EHHQ FRQYHUWHG W
&%$' 86 +H DWWHQGHG WZR VXFK PHHWLQJV LQ

oOU 'DUJDQ FHDVHG WR EH D GLUHFWRU DV RI $SULO

‘H URWDWHG RXU FRPPLWWHH FKDLUV DV RI $SULO DQG DV D UHVXOW VHYHUD
UHWDLQHUV IRU SRUWLRQV RI WKH \HDU

BAYTEX ENERGY CORP. BTE



(TXLW\ %DVHG &RPSHQVDWLRQ

‘H KDYH D IXOO YDOXH VKDUH DZDUG LQFHQWLYH SODQ SXUVXDQW WR ZK
DQG SHUIRUPDQFH VKDUH DZDUGV WR GLUHFWRUV 7KH 6KDUH $ZDUG |,

UHVWULFWLRQV RQ GLUHFWRU SDUWLFLSDWLRQ WKH QXPEHU RI FRP
$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 IBFFERHGXIDH % O %D\WH[ 6KDUH $ZDUG ,QFHQWLYH 30DQ

'LWK WKH DGRSWLRQ RI WKH '68 30DQ QR VKDUH DZDUGV ZHUH JUDQV
&HUWDLQ GLUHFWRUV KROG UHVWULFWHG VKDUH DZDUGY JUDQWHG LQ S|

6KDUH %DVHG $ZDUGYVY 9DOXH 9HVWHG 'XULQJ WKH <HDU

7KH IROORZLQJ WDEOH UHIOHFWV WKH YBBOXHDRIGUBIWUKEWK @ HAKWHE 0 X
WKH \HDU IRU RXU QRQ RIILFHU GLUHFWRUV 9HVWHG 56%V DUH YDOXHG |
YHVW ZKHQ JUDQWHG DQG VR DUH YDOXHG DW WKH JUDQW GDWH IDLU YL
WKH 'LUHFWRU FHDVHVY WR EH D 'LUHFWRU

9DOXH RI VKDUH EDVHG DZDUGV WKDW YHVWHG GXULQ.

'LUHFWRUV 56%V '68V
ODUN 5 %O\

6WHYH ' / 5H\QLVK o
7RWDO

IRWHYV
$PRXQWYV UHIOHFW YHVWHG 56%$V YDOXHG DW WKH YHVW GDWH IDLU YDOXH EHLQJ WKH
ZHLJKWHG DYHUDJH SULFH RI WKH FRPPRQ VKDUHV RQ WKH 76; IRU WKH ILYH GD\V SUH
'68V YDOXHG DW WKH JUDQW GDWH IDLU YDOXH EHLQJ WKH QXPEHU RI '68V WKDW ZHL
DYHUDJH SULFH RI WKH FRPPRQ VKDUHV RQ WKH 76; IRU WKH ILYH GD\V SUHFHGLQJ \
LPPHGLDWHO\

oOU 'DUJDQ FHDVHG WR EH D GLUHFWRU DV RI $SULO

OU 5H\QLVK ZDV DSSRLQWHG WR WKH ERDUG HIIHFSAWR HDIGREDMARFQU WR KLY Q638 UHBIQMW H G
WR UHIOHFW KLV WLPH DV D GLUHFWRU LQ

BAYTEX ENERGY CORP. BTE



2XWVWDQGLQJ 6KDUH %DVHG $ZDUGYV

7KH IROORZLQJ WDEOH UHIOHFWY WKH IXWXUH HVWLPDWHG SD\RXW IRU |
IRU HDFK RI RXU QRQ HPSOR\HH GLUHFWRUV

ODUNHW RU SD\RXW ODUNHW RU SD\RXW

YDOXH RI VKBRWPEHU RI Y YDOXH RI YHVWHG
1XPEHU RI V EDVHG DZDUGYKDUH EDV VKDUH EDVHG
EDVHG DZDU WKDW KDYH QRMUGY wkre DZDUGV WKDW KDYH
KDYH QRW Y| YHVWHG QRW SDLG I QRW SDLG RXW

'LUHFWRUV
ODUN 5 %O\

6WHYH ' / B5H\QLVK O
7RWDO

1RWHYV
5HIOHFWV 568V WKDW KDYH QRW YHVWHG DV RI '"HFHPEHU

9DOXHG EDVHG RQ WKH QXPEHU RI 568V WKDW KDYH QRW YHVWHG DV DW 'HFHPEHU
FORVLQJ SULFH RQ WKH 76; RI SHU FRPPRQ VKDUH

5HIOHFWYV '68V WKDW ZHUH YHVWHG EXW QRW SDLG RXW DV RI '"HFHPEHU 8QGHU \
WLPH RI JUDQW DQG DUH SDLG RXW ZKHQ DQ LQGLYLGXDO FHDVHV WR EH D GLUHFWRU R

9DOXHG EDVHG RQ WKH QXPEHU RI YHVWHG '68V WKDW KDYH QRW EHHQ SDLG RXW D
'"HFHPEHU FORVLQJ SULFH RQ WKH 76; RI SHU FRPPRQ VKDUH

OU 5H\QLVK ZDV DSSRLQWHG WR WKH ERDUG HIIHFAWR HDIGRERMARFQU WR KLY Q638 UHBIQMW H G
WR UHIOHFW KLV WLPH DV D GLUHFWRU LQ

(TXLW\ 2ZQHUVKLS 'LUHFWRUYV

2ZQHUVKLS JXLGHOLQHYVY DUH RQH ZzD\ GLUHFWRUV GHPRQVWUDWH WKHLU
DQG DOLIJQPHQW ZLWK VKDUHKROGHUV 7KH VKDUH RZQHUVKLS JXLGHOL!
L WKH DQQXDO UHWDLQHUYV SDLG WR VXFK GLUHFWRU SOXV LL WKHLU
OHYHO RI RZQHUVKLS PXVW EH DWWDLQHG E\ HDFK GLUHFWRU ZLWKLQ W
RU DSSRLOQWHG 6KDUHV RZQHG DQG '68V JUDQWHG DUH FRXQWHG WRZD!
JXLGHOLQHV LI HLWKHU WKH JUDQW YDOXH PDUNHW YDOXH RU DGMXVWF
HIFHHGV WKH RZQHUVKLS JXLGHOLQH

7KH JXLGHOLQHY DQG WKH VWDWXV RI HDFK GLUHFWRU DV DW ODUFK
WKH JXLGHOLQHV LV VKRZQ LQ WKH WDEOH EHORZ

BAYTEX ENERGY CORP. BTE



2ZQHUVKL NHW 9DO®XHGRIOLQH OHW <
3ULQFLSMOOXH *XLG.%é\Ea(fﬂ_'\égbﬁDUHv DQG RU
'LUHFWRU 1RPLQMBRYVLWLRQ 68V ,Q 3URJUHVV ,3
&KDLU RI WKH
O S O WRDUG ] .
7UXG\ 0 &XUUDQ 'LUHFWRU <
'RQ * +UDS 'LUHFWRU <
(GZDUG /D)HKéUgL\(IZLGHQW DQG <
"HQQLIHU $ ODNL'LUHFWRU <
*UHJRU\ . OHOFKLQUHFWRU <
'DYLG / 3HDUFH 'LUHFWRU <
6WHYH ' / 5H\QLVKUHFWRU <
1RWHYV
&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI VKDUHV DQG '68V KHOG E\ WKH 0DUFK
WKH 76; RI SHU VKDUH

$V DQ RIILFHU 0OU /D)HKU V RZQHUVKLS JXLGHOLQH LV WKUHH WLPHYV KLV DQQXDO VDOL

&25325%$7( *29(51$1&(
%RDUG ,QGHSHQGHQFH DQG ODQGDWH

2XU %YRDUG HLWKHU GLUHFWO\ RU WKURXJK LWV FRPPLWWHHY LV UHVS
RI WKH PDQGDWH RI RXU %RDUG LV DWWDFKHG DV 6FKHGXOH $ DQ(
Z7ZZ ED\WH[HQHUJ\ FRP

%DVHG RQ WKH GHILQLWLRQ RI LQGHSHQGHQFH FRQWDLQHG LQ 1DWI
&RUSRUDWH *RYHUQDQFH 3UDFWLFHV DQG D UHYLHZ RI WKH DSSOLFI
ILQDQFLDO FRQWUDFWXDO DQG RWKHU UHODWLRQVKLSY WKH 1RPL«
GHWHUPLQHG WKDW VHYHQ RI RXU HLJKW GLUHFWRU QRPLQHHV LQFOXG
7KH VHYHQ LQGHSHQGHQW GLUHFWRU QRPLQHHV DUH ODUN 5 %O\ 7UXC
ODNL *UHJRU\ . OHOFKLQ 'DYLG / 3HDUFH DQG 6WHYH ' / S5H\QLVK (GZI
LQGHSHQGHQW DV KH FXUUHQWO\ VHUYHV DV RXU 3UHVLGHQW DQG &KLHI
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%RDUG OHHWLQJV

7KH %YRDUG PHHWYVY D PLQLPXP RI VL[ WLPHVY SHU \HDU (DFK %RDUG DQC
FDPHUD GLVFXVVLRQ E\ WKH LQGHSHQGHQW GLUHFWRUV ZLWKRXW WKH ¢
DUH DSSURYHG E\ WKH &KDLU Rl WKH %RDUG RU DSSOLFDEOH FRPPLWMW
GLUHFWRUV UHFHLYH D FRPSUHKHQVLYH SDFNDJH RI LQIRUPDWLRQ SUHS
PHHWLQJ )XUWKHU DW OHDVW RQH PHHWLQJ SHU \HDU LV GHGLFDWHG
RUGHU WR DOORZ WKH GLUHFWRUV WR DVVLVW LQ IRUPXODWLQJ DQG
VWUDWHILF GLUHFWLRQ DQG PDQDJHPHQW SURYLGHV WKH %RDUG ZLWK ~

&KDLU RI WKH %RDUG

7KH &KDLU RI WKH %RDUG LV UHVSRQVLEOH IRU WKH RYHUDOO PDQDJHP
WKH %RDUG LV RUJDQL]JHG SURSHUO\ IXQFWLRQV HIIHFWLYHO\ DQG LQ
REOLJDWLRQV DQG UHVSRQVLELOLWLHV 2XU %RDUG KDV GHYHORSHG D
WKH %RDUG 7KH &KDLU RI WKH %RDUG PDLQWDLQV D OLDLVRQ DQG FRPI
WKH FRPPLWWHH FKDLUV WR FR RUGLQDWH LQSXW IURP GLUHFWRUYV DQC
LWV FRPPLWWHHY DQG LL RXU &KLHI ([HFXWLYH 2IILFHU WR HQVXUH
UHJXODU XSGDWHV IURP WKH &KLHI ([HFXWLYH 2IILFHU 2XU &KDLU RI W
SURFHGXUHYVY DUH LQ SODFH IRU GLUHFWRUV WR HQJDJH RXWVLGH DGY
FLUFXPVWDQFHY DQG DVVLVWYV ZLWK WKH GLUHFWRU DVVHVVPHQW SURF
LQVLIKW DV WR ZKHUH WKH\ EHOLHYH WKH %RDUG DQG LWV FRPPLWWHH)\

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

$XGLW &RPPLWWHH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ
1RPLQDWLQJ DQG *RYHUQDQFHH¥RBFHW W 6 XVWDLQDELOLW\ &RPPL

&RPPLWWHH OHPEHU ,QGHSHQGHQFH DQG &RPPLWWHH ODQGDWHYV

$W SUHVHQW DOO RI RXU FRPPLWWHHY DUH FRPSULVHG VROHO\ RI LQGt
%RDUG DQG OU /D)HKU DV 3UHVLGHQW DQG &KLHI ([HFEXWLYH 2IILFHL
FRPPLWWHH PHHWLQJY $ GHVFULSWLRQ RI WKH PHPEHUVKLS DQG D VX
FRPPLWWHH LV SURYLGHG EHORZ ,Q DGGLWLRQ FRSLHV RI WKH FRPPLW
DW z2zZzZ ED\WH[HQHUJ\ FRP

&RPPLWWHH DQG &KDLU $VVLIJQPHQWYV DQG 5RWDWLRQ

&RPPLWWHH DVVLIJQPHQWY DQG WKH GHVLJQDWLRQ RI FRPPLWWHH FKDLL
DQG VNLOOV LQWHUHVWYV DQG DUHDV RI H[SHUWLVH 7KH %RDUG IDYRX
FRPPLWWHH FKDLUV ZKHUH SUDFWLFDEOH WR EURDGHQ WKH H[SRVXUH
SHUVSHFWLYHV WR WKH %RDUG FRPPLWWHHV +RZHYHU WKH %RDUG EH
SUHVHUYHG ZKHQ FRQVLGHULQJ FDQGLGDWHV IRU URWDWLRQ &RPPLWW
FKDQJHV LQ PHPEHUVKLS RI WKH %RDUG RU SODQV IRU GLUHFWRU VXFFH
DQ\ FRPPLWWHH PHHWLQJVY DQG DUH JLYHQ DFFHVV WR DOO FRPPLWWHH
PHPEHU RI WKH FRPPLWWHH ,Q DV SDUW RI %D\WH[xV RQJRLQJ %RD
ZHUH URWDWHG DQG DW OHDVW RQH PHPEHU RI HDFK FRPPLWWHH FRQWIL
FRQWLQXLW\

BAYTEX ENERGY CORP. BTE



$XGLW &RPPLWWHH

&RPPLWWHH OHPEHUV

4 -HQQLIHU ODNL &KDLU
a4 *UHJRU\ OHOFKLQ
a 'RQ +UDS

&RPPLWWHH 5HVSRQVLELOLWLHYV
4 5HYLHZLQJ ILQDQFLDO VWDWHPHQWY PDQDJHPHQW V GLVFXVVLRQ DC
DQG DOO SXEOLF GLVFORVXUH FRQWDLQLQJ DXGLWHG RU XQDXGLWHG

RXU %RDUG IRU DSSURYDO

a 5HFRPPHQGLQJ WR WKH %RDUG WKH DSSRLQWPHQW RI H[WHUQDO
HQJDJHPHQW

2YHUVHHLQJ WKH ZRUN RI WKH H[WHUQDO DXGLWRUV LQFOXGLQJ
LQGHSHQGHQWO\ RI RXU PDQDJHPHQW

5HYLHZLQJ DQG DSSURYLQJ bDOO VHUYLFHVY WR EH SURYLGHG E\ WKH H

5HYLHZLQJ DQQXDOO\ ZLWK WKH H[WHUQDO DXGLWRUV WKHLU SODQ |
DXGLW WKHLU DXGLW UHSRUWYV

5HYLHZLQJ DQG GLVFXVVLQJ DFFRXQWLQJ DQG UHSRUWLQJ SROLFLHV
S5HYLHZLQJ ZLWK WKH HIWHUQDO DXGLWRUV RXU LQWHUQDO FRQWURO

S5HYLHZLQJ ULVN PDQDIJHPHQW SROLFLHV DQG SURFHGXUHV LQFOXGL!
OLWLIJDWLRQ DQG LQIRUPDWLRQ WHFKQRORJ\ VHFEXULW\

a (VWDEOLVKLQJ SURFHGXUHV IRU WKH UHFHLSW UHWHQWLRQ DQG W
&RUSRUDWLRQ UHJDUGLQJ DFFRXQWLQJ LQWHUQDO DFFRXQWLQJ FRQ'

a SBHYLHZLQJ DQG DSSURYLQJ KLULQJ SROLFLHV UHJDUGLQJ HPSOR\HHV
DQG IRUPHU HIWHUQDO DXGLWRUV RI WKH &RUSRUDWLRQ

OHHWLQJ 6FKHGXOH
7KH $XGLW &RPPLWWHH PHHWY DW OHDVW IRXU WLPHY DQQXDOO\ RU PR

D QW Q- QD Q- jsig

J
U

,QGHSHQGHQFH )LQDQFLDOO\ /LWHUDF\ DQG )LQDQFLDO ([SHUWLVH

$00 PHPEHUV Rl WKH &RPPLWWHH DUH LQGHSHQGHQW DQG ILC

OV ODNL DQG OU OHOFKLQ DUH DXGLW FRPPLWWHH ILQDQFLD

&\EHU 6HFXULW\ DQG (QWHUSULVH 5LVN ODQDJHPHQW

,Q $SULO RI WKH $XGLW &RPPLWWHH PDQGDWH ZDV UHYLVHG WR VSHI
RI LWV ULVN RYHUVLJKW UHVSRQVLELOLWLHV ,Q DGGLWLRQ VWDUWLQJ
HQWHUSULVH ULVN PDQDJHPHQW SURFHVV WKH $XGLW &RPPLWWHH Z
PDQDJHPHQW V DVVHVVPHQW RI WKH VWDWXV RI WKH &RUSRUDWLRQ V NI
WKH %RDUG RQ DQ DQQXDO EDVLYV

BAYTEX ENERGY CORP. BTE



1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH

&RPPLWWHH OHPEHUV

a6WHYH 5H\QLVK &KDLU
a7uUXG\ &XUUuDQ
a*UHJRU\ OHOFKLQ

OU 5H\QLVK UHSODFHG O0OU OHOFKLQ DV FK R RPPL
DQG FRPPLWWHH PHPEHUV ZHUH LQ IDYRXU RI KDYLQJ D VKRU
&RPPLWWHH 5HVSRQVLELOLWLHYV

5HYLHZLQJ RQ D SHULRGLF EDVLVY WKH FRPSRVLWLRQ RI WKH %RDUG D

$VVHVVLQJ RQ D SHULRGLF EDVLVY WKH HIIHFWLYHQHVYVY RI WKH %RDL
%RDUG DQG WKH FRQWULEXWLRQ RI LQGLYLGXDO GLUHFWRUV DQG FRC

5HFRPPHQGLQJ VXLWDEOH FDQGLGDWHYV DV QRPLQHHY IRU HOHFWLRQ
$VVHVVLQJ RQ D SHULRGLF EDVLVY WKH HIITHFWLYHQHVV RI WKH %RDUG

'"HYHORSLQJ IRU WKH UHYLHZ DQG DSSURYDO RI WKH %RDUG D PDQ
FRPPLWWHHYV

QO Q- QD

a 'HYHORSLQJ IRU WKH UHYLHZ DQG DSSURYDO RI WKH %RDUG SRVLWL
UHVSRQVLELOLWLHV RI WKH &KDLU RI WKH %RDUG WKH /HDG ,QGHSH
%RDUG FRPPLWWHHY DQG WKH &(2

a 'HYHORSLQJ IRU WKH UHYLHZ DQG DSSURYDO RI WKH %RDUG D FRC
GLVFORVXUH SROLF\ LQVLGHU WUDGLQJ SROLF\ DQG VKDUH RZQHUVKL

a 3UHSDULQJ DQG UHFRPPHQGLQJ WR WKH %RDUG DQ\ UHTXLUHG GLVFC
LQFOXGHG LQ RXU LQIRUPDWLRQ FLUFXODU SUR[\ VWDWHPHQW

a4 BHYLHZLQJ DQG ZKHUH DSSURSULDWH UHFRPPHQGLQJ FKDQJHV WR WK
SROLFLHV

OHHWLQJ 6FKHGXOH

7KH 1 DWLQJ DQG

RPLQ * & WWHH LV PDQGDWHG WR PHHW
LOQFOXGLQJ PHHWY DW OHDVW W

,QGHSHQGHQFH
$00 PHPEHUV Rl WKH &RPPLWWHH DUH LQGHSHQGHQW

%RDUG DQG 'LUHFWRU $VVHVVPHQW DQG 'LYHUVLW\ 3ROLF\

$PRQJ RWKHU PDWWHUV WKH &RPPLWWHH PDQDJHV WKH GLUHFWRU QRP
Dbv ZHOO DV WKH GLUHFWRU DVVHVVPHQW SURFHVV ERWK RI ZKLFK DL
B3ROLFLHYVY VHFWLRQ EHORZ ,Q )HEUXDU\ WKH FRPPLWWHH UHFRPP]
UHYLVHG %RDUG DQG ODQDJHPHQW 'LYHUVLW\ SROLF\ ZKLFK QRZ LQFOX
GLUHFWRUV EH ZRPHQ E\ WKH DQQXDO VKDUHKROGHU PHHWLQJ LQ

BAYTEX ENERGY CORP. BTE



%RDUG WKH UHWDLQHUV DQ

(VWDEOLVKLQJ WKH SHUIRUPDQFH PHDVXUHYV IRU WKH HQVXLQJ \HDU 1|

-HQQLIHU ODNL
'DYLG 3HDUFH

+XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH
&RPPLWWHH OHPEHUV
a S5HYLHZLQJ DQG UHFRPPHQGLQJ WR WKH

&RPPLWWHH 5HVSRQVLELOLWLHYV

a 7UXG\ &XUUDQ &KDLU

a
a
a

«

HG GLVFOI
HQW

RWH RQ R
GH WR WK

0]

p
Y
D

L
H
\

p

&RPSHQVDWLRQ &RPPLWWHH LV PDQGDWHG

,QGHSHQGHQFH
BTE

ODQDJHPHQW B6XFFHVVLRQ 30DQQLQJ DQG %RDUG DQG ODQDJHPHQW &RPS
BAYTEX ENERGY CORP.

$00 PHPEHUV RI WKH &RPPLWWHH DUH LQGHSHQGHQW

OHHWLQJ 6FKHGXOH

&RPPLWWHH



'RQ +UDS &KDLU

'DYH 3HDUFH
6WHYH 5H\QLVK

5HVHUYHV DQG 6 XVWDLQDELOLW\ &RPPLWWHH

&RPPLWWHH OHPEHUV
&RPPLWWHH 5HVSRQVLELOLWLHYV
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BTE

7KH 5HVHUYHV DQG 6XVWDLQDELOLW\ &RPPLWWHH LV PDQGDWHG WR PH
BAYTEX ENERGY CORP.

LQ
$00 PHPEHUV RI WKH &RPPLWWHH DUH LQGHSHQGHQW

&RPPLWWHH ,QGHSHQGHQFH
6XVWDLQDELOLW\ 2YHUVLJKW

OHHWLQJ 6FKHGXOH



2XWVLGH %YRDUGYV 'LUHFWRUYV

7KH IROORZLQJ WDEOH OLVWY WKH QDPHV RI RWKHU UHSRUWLQJ LVVXHL
GLUHFWRU RU WKH HTXLYDOHQW

"LUHFWRU 1DPHV Rl 2WKHU 5HSRUWLQJ ,VVXHUV
ODUN 5 %O\ BHFXUH (QHUJ\ 6HUYLFHV ,QF DQG 9LVWD 2LO *DV 6 $ % GH & 9
LTUXG\ 0 &XUUDQUHDW SDQWKHU OLQLQJ /LPLWHG DQG 7ULFDQ :HOO 6HUYLFH /WC

6WHYH ' / S5H\QUWRKQH

OHHWLQJ $SWWHQGDQFH

7KH IROORZLQJ LV D VXPPDU\ RI DWWHQGDQFH RI RXU GLUHFWRUV DW P
GXULQJ WKH \HDU HQGHG 'HFHPEKBG DWWHQGDQFH DW DOO %RDUG

PHHWLQJV LQ
WLQJV +HOG
LQDWLQJ

G

EROHWODQFRYHUDOO
WHEBRPPLWWHNWHQGDQFH

'LUHFWRU 1RPLQ®WRYUG&
ODUN 5 %O\

6WHYH ' / 5H\QLVK

IRWHYV
OHPEHUV RI WKH $XGLW &RPPLWWHH DUH LQYLWHG EXW QRW UHTXLUHG WR DWWHQG
\HDU HQG UHVHUYHYVY HYDOXDWLRQV DUH UHYLHZHG
$V &KDLU RI WKH %RDUG O0U %O\ LV LQYLWHG WR DWWHQG DOO %RDUG FRPPLWWHH PH!

oOU 'DUJDQ FHDVHG WR EH D GLUHFWRU DV RI $SULO

BAYTEX ENERGY CORP. BTE



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

'LUHFWRU 1RPLQDWLRQ DQG 6XFFHVVLRQ 30DQQLQJ

7KH 1RPLODWLQJ DQG *RYHUQDQFH &RPPLWWHH ZKLFK LV FRPSRVHG H
UHVSRQVLEOH IRU LGHQWLI\LQJ LQGLYLGXDOV TXDOLILHG WR EHFRPH 9
%RDUG WKH QHZ GLUHFWRU QRPLQHHYV IRU DSSRLOQWPHQW RU HOHFWLRQ
7KLV FRPPLWWHH KDV ZULWWHQ WHUPV Rl UHIHUHQFH WKDW FOHDU
UHVSRQVLELOLWLHY PHPEHUVKLS TXDOLILFDWLRQ DSSRLQWPHQW DQC
PDQQHU RI UHSRUWLQJ WR WKH %RDUG

,Q PDNLQJ LWV UHFRPPHQGDWLRQV UHVSHFWLQJ WKH QRPLQDWLRQ RI D
RWKHU IDFWRUV WKH FRPSHWHQFLHV DQG VNLOOV WKH %RDUG QHHGV W
FRUSRUDWH VWUDWHJ\ WKH FRPSHWHQFLHY 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\ Rl WKH %RDUG 7K
HDFK QHZ QRPLQHH FDQ GHYRWH VXIILFLHQW WLPH DQG UHVRXUFHV WF
SURFHVV LV FDUULHG RXW LQ FRQFHUW ZLWK RXU VXFFHVVLRQ SODQQLQ

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

$V D UHVXOW Rl WKH %RDUG V GHOLEHUDWH SURFHVV LWV )PHWPEHUVKL
SHUFHQW Rl RXU GLUHFWRU QRPLQHHY KDYH MRLQHG WKH %RDUG
PHHWL®DKLY LQFOXGHYVY 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 FRPPLWWHHV Wt
%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 RIILFHUYV s$W W
FDVHVY PHPEHUV Rl WKHLU WHDP SURYLGH D SUHVHQWDWLRQ UHJDUGLQJ
GLUHFWRU LV SURYLGHG WKH RSSRUWXQLW\ WR DVN TXHVWLRQV

(DFK RI 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
GHYHORSPHQWYV ZKLFK PD\ DIIHFW WKH RLO DQG JDV LQGXVWU\ FRUSRI
'XH WR WKH LPSDFWV RI &29,' RXU %RDUG PHPEHUV KDYH EHHQ UHVYV
DWWHQGLQJ LQ SHUVRQ VHVVLRQV +RZHYHU WKH LQGLYLGXDO GLUHFW
HGXFDWLRQ QHHGY WKURXJK D YDULHW\ RI PHDQV LQFOXGLQJ GLVFXVYV
FRPPLWWHH PHHWLQJY DQG DWWHQGDQFH DW VHPLQDUV DQG SUHVHQWD

7TKUHH Rl RXU GLUHFWRUV 0V &XUUDQ OV ODNL DQG OU OHOFKLQ KDY
WKH ,QVWLWXWH Rl &RUSRUDWH 'LUHFWRUV 0V &XUUDQ LV &R &KDLU F
FKDSWHU RI WKH ,QVWLWXWH Rl &RUSRUDWH 'LUHFWRUV DQG SDUWLFLS¢
GLUHFWRU HGXFDWLRQ HYHQWYV 0V &XUUDQ KDV EHHQ D VSHDNHU DW Y
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OV ODNL DUH &KDUWHUHG 3URIHVVLRQDO $FFRXQWDQWY ,Q RUGHU WR P
WR FRPSOHWH D PLQLPXP DPRXQW RI SURIHVVLRQDO GHYHORSPHQW DFW

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 HLIJKW GLUHFWRU QRPLQHHYV ZLWK DQ DYHUDJH WHQXUH RI a \HI
HQJDJHG DQG EULQJ GHPRQVWUDEOH VNLOOV WR WKH %RDUG DOORZLQJ

(WKLFDO %XVLQHVV &RQGXFW

2XU %YRDUG KDV DGRSWHG D FRGH RI EXVERIBHUHWEKBRDQAGCGEEBODYE WWR KOLFY HW
FRQVXOWDQWY RIILFHUVY DQG GLUHFWRUV RI %D\WH[ $ FRS\ RI WKH &R«
22Z VHGDU 8RALOHG 'HFHPEHU DQG RAZZREMD\ VY H BNQANHID BAR P

HPSOR\HH FRQVXOWDQW RIILFHU DQG GLUHFWRU LV UHTXLUHG WR FF
XQGHUVWRRG DQG FRPSOLHG ZLWK WKH &RGH $Q\ UHSRUWV RI D PDV
UHSRUWHG WR WKH %RDUG 7TKHUH KDYH EHHQ QR UHSRUWYV ILOHG VLQF
SHUWDLQ WR DQ\ FRQGXFW RI D GLUHFWRU RU H[HFXWLYH RIILFHU WKDW

,Q DFFRUGD QFHXML\QK WK EBRUSRYDBMHRWYY $BWUHFWRUV 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 DSSURY|

2XU $XGLW &RPPLWWHH KDV DOVR DGRSWHG D VWDWHPHQW RQ UHSRL
HPSOR\HHV FRQWUDFWRUYV DQG VXSSOLHUV ZLWK WKH DELOLW\ WR UHS
DQ\ YLRODWLRQV ZLWKLQ RXU RUJDQL]DWLRQ LQFOXGLQJ ZLWKRXW (
ILQDQFLDO UHFRUGV RU XQHWKLFDO FRQGXFW 2XU %RDUG EHOLHYHV
FROQOWUDFWRUV DQG VXSSOLHUV WR UDLVH FRQFHUQV DERXW HWKLFDO
DSSURSULDWH OHYHO RI VHULRXVQHVYV IRVWHUYVY D FXOWXUH RI HWKLFDC
HWKLFDO YLRODWLRQV LV DFEBRY \EIRWH] RH@ RXW\ FRPVLWH DW

%RDUG DQG 'LUHFWRU $VVHVVPHQWYV

‘H KDYH HVWDEOLVKHG D SURFHVV IRU DVVHVVLQJ WKH HIITHFWLYHQH\
LOQGLYLGXDO GLUHFWRUV 2Q DQ DQQXDO EDVLVY HDFK GLUHFWRU FRPSC
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 %YRDUG DUH SURYLGHG WR WKH &KDLU RI WKH 1RPLQDWLC
ZLWK WKH &KDLU RI WKH %RDUG WR GLVFXVV WKH UHVXOWY DQG LGHQWL

,Q $XIXVW RI WKH 1RPLOQDWLQJ DQG *RYHUQDQFH &RPPLWWHH SUR
FRPPLWWHH DVVHVVPHQW VXUYH\ DQG D &KDLU RI WKH %RDUG DVVHVVI
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WKHVH VXUYH\V DQG 0U %O\ RXU QHZ &KDLU RI WKH %RDUG GLVFXVVHG
VXUYH\ ZLWK HDFK GLUHFWRU LQGLYLGXDOO\ 0OU OHOFKLQ GLVFXVVHG \V
ZLWK 0U %O\ 7KH UHVXOWV Rl WKHVH VXUYH\V ZHUH DOVR GLVFXVVHG |

ODQDJHPHQW B6XFFHVVLRQ 30DQQLQJ

7KH %RDUG LV UHVSRQVLEOH IRU VXFFHVVLRQ SODQQLQJ IRU RXU VHQLF
WR WKH +5& &RPPLWWHH 7KH +5& &RPPLWWHH PHHWV ZLWK WKH &(2 DW
SODQV DQG FDQGLGDWHV IRU DOO VHQLRU RIILFHU SRVLWLRQV LQFOX
DVVHVVPHQW Rl HDFK LQGLYLGXDO V VWUHQJWKY DQG GHYHORSPHQW U
PD\ EH SUHSDUHG WR DFFHSW VXFK D UROH FKDQJH DQG DQ\ FXUUHQW ¢
+5& &RPPLWWHH ZLOO DOVR IURP WLPH WR WLPH FRQVXOW ZLWK RXWV]
7KH +5& &RPPLWWHH DOVR PHHWV LQ FDPHUD ZLWKRXW WKH &(2 SUHVH
EHHQ LGHQWLILHG DV SRWHQWLDO VXFFHVVRUV WR WKH &(2 DQG UHSRUYV

'LYHUVLW\ DQG ,QFOXVLRQ

%D\WH[ KDV D ZULWWHQ %RDUG DQG ODQDUMRHQMW\LIROMEWLY BIRY LM\ V
B3ROLF\ LV DSSOLFDEOH WR ERWK GLUHFWRU DQG H[HFXWLYH RIILFHU DSSES
LQWHUHVWY RI WKH &RPSDQ\ DQG DOO RI LWV VWDNHKROGHUYV WR KDYH
RXU %RDUG DQG H[HFXWLYH RIILFHU PDQDJHPHQW JURXS $FFRUGLQJO\
IRU WKH 1RPLQDWLQJ DQG *RYHUQDQFH &RPPLWWHH UHTXLUHV WKDW
DSSRLQWPHQW RU HOHFWLRQ WR WKH %RDUG WKH FRPPLWWHH FRQVL
FRQWULEXWH WR WKH GLYHUVLW\ LQ JHQGHU DJH DQG HWKQLFLW\ RI
FRQWULEXWHV WR WKH GLYHUVLW\ LQ JHQGHU DJH DQG HWKQLFLW\ RI
H[HFXWLYH RIILFHU DSSRLQWPHQWY DUH PDGH $V SDUW RI WKH DVVHV\
FRQWULEXWHV WR WKH GLYHUVLW\ RI PDQDJHPHQW %D\WH[ FRQVLGHUYV
%D\WH[ GRHV QRW KDYH D WDUJHW IRU WKH DSSRLQWPHQW RI ZRPHQ D
FRPPLWWHG WR KDYLQJ D GLYHUVH ZRUNSODFH LQ ZKLFK ZRPHQ DQG RV
KDYH WKH RSSRUWXQLW\ WR VXFFHHG

7R HQVXUH WKDW WKH 'LYHUVLW\ 3ROLF\ LV HIIHFWLYHO\ LPSOHPHQV
&RPPLWWHH SHULRGLFDOO\ DVVHVV LWV HIITHFWLYHQHVY DQG LI UHTXLU

DVVHVVPHQW D VWDII VXUYH\ FRPSOHWHG LQ DVNHG VWDII WR GLVF
DQG DOVR VROLFLWHG IHHGEDFN RQ WKH VWDII V YLHZ RQ LQFOXVLRQ D
WKLV VXUYH\ I[URP HPSOR\HHV ZDV DQG ZKLOH RI UHVSRQGHQWYV

EHORQJLQJ DW %D\WH[ D QXPEHU RI UHVSRQGHQWY VSHFLILFDOO\ VWI
JUHDWHU JHQGHU GLYHUVLW\ LQ OHDGHUVKLS SRVLWLRQV

7KH FXUUHQW FRPSRVLWLRQ RI RXU LQGHSHQGHQW GLUHFWRUV RIILFHU'

&DWHJIRU\ 7RWDO 1XPEHU RI :RPHQ RI :RPHQ
,QGHSHQGHQW 'LUHFWRUYV
21ILFHUV

0DQDJHUV

'LYHUVLW\ 3ROLF\ $PHQGPHQW

,Q '"HFHPEHU RI WKH 'LYHUVLW\ 3ROLF\ ZDV DPHQGHG WR LQFOXGH D
RI WKH GLUHFWRUV RQ WKH %RDUG EH ZRPHQ 7KLV ZDV DFKLHYHG L
WKH 1RPLOQDWLQJ DQG *RYHUQDQFH FRPPLWWHH UHFRPPHQGHG DQ
'LYHUVLW\ 3ROLF\ ZKLFK LQFOXGHG D WDUJHW RI KDYLQJ DW OHDVW :
ODWHU WKDQ WKH DQQXDO VKDUHKROGHU PHHWLQJ
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5HIJXODU (QJDJHPHQW

%D\WH[ UHJXODUO\ FRQGXFWYV DQ DFWLYH VKDUHKROGHU HQJDJHPHQW
KDV D VKDUHKROGHU HQJDJHPHQW SROLF\ ZKLERZLEDDWDBILOQEOH RRFPAAD\W

Ne) WKH %RDUG GLUHFWO\ HQJDJHG ZLWK VKDUHKROGHUV WKURXJK |
&KDLU Rl WKH %RDUG DQG &KDLU RI WKH 1RPLQDWLQJ DQG *RYHUQDQFF
DSSURDFK FRPSHQVDWLRQ DQG WR H[SODLQ KRZ WKH %RDUG SODQQH
&RPSDQ\ %D\WH[ FRQWLQXHV WR VHHN D KLJK OHYHO Rl FRPPXQLFDWLRC
FRPPXQLFDWHY UHJXODUO\ ZLWK VKDUHKROGHUV WKURXJK DQQXDO DG
FRUSRUDWH UHVSRQVLELOLW\ UHSRZXZ BMDKWR KH K HBDIM\GY RPKW RXHKY RWHK H
GLVFORVXUH DQG UHJXODWRU\ GRFXPHQWV ILOHG RQ 6('$5 DW ZZZ VHGD!
OHPEHUV RI %D\WH[xV PDQDJHPHQW WHDP DWWHQG LQYHVWRU FRQIH
VKDUHKROGHUV %D\WH[ ZHEFDVWV LWV DQQXDO VKDUHKROGHU PHHWLQ.:
DGGLWLRQ LQYHVWRUV PD\ FRQWDFW %D\WH[xV LQYHVWRU UHODWLRQ\
FRQWLQXLQJ EDVLV

&ROQWDFWLQJ WKH %RDUG

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

<RX FDQ FRQWDFW XV E\ ZULWLQJ WR %D\WH[ (QHUJ\ UG $YHQXH
E\ HPDL@ PAWWRU#ED\WHRUQEBEWUWWHFERPSKRQH DW
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/I HWWHU IURP WKH &KDLU RI WKH +XPDQ 5HVRXUFHYVY DQG &RPSHQVDWLRQ
'HDU )HOORZ 6KDUHKROGHUYV

2Q EHKDOI Rl WKH +XPDQ 5HVRXUFHV DQG &REBPRDMDWREAEQ &R PP% W IVHG! R
%D\WH[ ZH DUH SOHDVHG WR VKDUH RXU DSSURDFK WR VHQLRU H[HFXW
FRPSDQ\ SHUIRUPDQFH

‘H EHOLHYH WKDW WKH UHVXOWYV DFKLHYHG LQ WKH ODVW WKUHH \HD
VKDUHKROGHU DOLJQPHQW WR WKH FRPSHQVDWLRQ SURJUDP ZDV D
SULFH RXW SHUIRUPDQFH UHODWLYH WR RXU SHHUV $W WKH EHJLQQLQJ
WKH &RPSDQ\ WKDW ZHUH KHDYLO\ ZHLJKWHG WR REMHFWLYH DQG PHDVX
‘H EHOLHYHG DW WKH WLPH WKDW VXFFHVV ZLWK UHVSHFW WR WKRVH RE
RXU VWDNHKROGHUYV 7KH &RPSDQ\ GUDPDWLFDOO\ H[FHHGHG WKH PDI
JHQHUDWLQJ LPSUHVVLYH RSHUDWLRQDO DQG ILQDQFLDO UHVXOWYVY 7K
PDUNHWYV DV WKH &RPSDQ\ V VKDUH SULFH LQFUHDVHG E\ RQ D RQH \
EDVLVY PHDVXUHG 'HFHPEHU WR '"HFHPEHU RYHU WKH DSSOLFDEOH WL

‘H DOVR PDGH VXEVWDQWLDO SURJUHVV ZLWK UHVSHFW WR RXU VXVWDL
UHGXFWLRQ WDUJHWYV VHW LQ HDUO\ DQG H[SDQGHG WKH UROH RI RQ
RQ WKH &RPSDQ\YV VXVWDLQDELOLW\ REMHFWLYHY 2YHUDOO VDIHW\

HIFHHGHG WKH WDUJHWV +RZHYHU GHVSLWH WKLV IRFXV RQ VDIHW\ RQ
D %D\WH[ ZRUNVLWH %D\WH[ XQGHUWRRN D VLJQLILFDQW LQYHVWLJIDWLF
WUDLQLQJ DQG FRPPXQLFDWLRQ IRU RXU ZRUN IRUFH RXU VXSHUYLVRUV

$W WKH RXWVHW RI WKH \HDU WKH &RPPLWWHH WRRN LQWR FRQVLGHL
SRWHQWLDO LPSDFW RI LWV VKDUH DZDUG SURJUDP DQG LQWURGXFHG W

a SHVYWULFWHG VKDUH DZDUGY ZHUH UHSODFHG E\ LOQFHQWLYH DZDU
VKDUH DZDUGV H[FHSW WKDW WKH\ FDQ RQO\ EH VHWWOHG WKURXJ

a 3HUIRUPDQFH VKDUH DZDUGV JUDQWHG LQ KDG WKHLU PD[LPXP
UHGXFHG IURP ZKLFK GHFUHDVHG WKH QXPEHU RI VKDUHV WKD\
DFKLHYHV LWV KLJK HQG WDUJHWYV

2XU FRPSHQVDWLRQ SURJUDP LV GHVLIJQHG WR DWWUDFW DQG UHWDLQ V
&RPPLWWHH UHYLHZV WKH FRPSHQVDWLRQ IRU WKH &RPSDQ\ V RIILFHU
FRPSHQVDWLRQ IRU VLPLODU UROHV LQ RXU &RPSHQVDWLRQ 3HHU *UR X!
RUJDQL]DWLRQ 8SRQ FRPSOHWLRQ RI WKLV UHYLHZ WKH EDVH VDODU\ C
WKDW WLPH 9LFH 3UHVLGHQW /LJKW 2LO ZDV LQFUHDVHG DQG WKH VKD
&(2 ZDV LQFUHDVHG $OWKRXJK LQ ERWK FDVHV WKH LQFUHDVHV ZHUH
WKH WLPH

$W \HDU HQG WKH &RPPLWWHH UHFRJQL]HG WKH &RPSDQ\ V RXWVWDQG
REMHFWLYHVY DQG WDUJHWV VHW LQ WKH ORQJ WHUP DQG VKRUW WHUF
SDUWLFXODU QRWH RI WKH &RPSDQ\ V VXEVWDQWLDO IUHH FDVK IORZ
GLVFRYHU\ LQ 1RUWKZHVW $OEHUWD

JRU IXUWKHU LQIRUPDWLRQ RQ WKH VWUXFWXUH RI RXU FRPSHQVDWLR
PDGH IRU , ZRXOG HQFRXUDJH \RX (WHF K R/Q WH QX SIHHEBILE DRRK LW K H
LQIRUPDWLRQ FLUFXODU

6LQFHUHO\

7UXG\ &XUUDQ

&KDLU RI 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 SROLFLHV DQG FRPSHQVDW
GHOHIJDWHG DXWKRULW\ E\ WKH %YRDUG WR UHYLHZ DQG HVWDEOLVK SUR
IRU DOO RI WKH RIILFHUVY DQG VWDII RI %D\WH[ LQ WKH FRQWH[W RI WKFE
ZKLFK LV DSSURYHG E\ WKH %YRDUG 7KH +5& &RPPLWWHH PHHWY DW OHD

7KH +5& 4RPPLWWHH KDV HVWDEOLVKHG WKH IROORZLQJ REMHFWLYHV IR
a SWWUDFWLQJ DQG UHWDLQLQJ KLIJIKO\ FDSDEOH LQGLYLGXDOV

a &RPSHQVDWLRQ FRPPHQVXUDWH ZLWK SHUIRUPDQFH
a $0LIJQLQJ WKH LQWHUHVWY RI PDQDJHPHQW DQG VKDUHKROGHUYV

&RPSHQVDWLRQ S5LVNV

7KH XSVWUHDP RLO DQG JDV EXVLQHVV LV YHU\ FRPSOH[ DQG KLJKO\ FR
DQG XQNQRZQ ULVNV DQG XQFHUWDLQWLHV PDQ\ RI 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 VWUDWHJLF SODQ VR WKDW FRUSRUDWH REMHFWLYHYV DUH D
RXU H[HFXWLYHV DQG HPSOR\HHYV

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

a4 $ZDUGLQJ D VLJQLILFDQW 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 VFRUHFDUGYV IRU RXU VKRUW WHUP DQG ORQJ WHUP LQFHQWLY

1DPHG ([HFXWLYH 2IILFHUYV

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

(GzDbDUG ' /ID)HKU 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
5RGQH\ " *UD\ ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2
&KDG ( /I XQGEHUJ &KLHI 2SHUDWLQJ DQG 6XVWDLQDELOLW\ 2IILFHU
.HQGDOO ' $UWKXU 9LFH 3UHVLGHQW +HDY\ 2LO

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

D O D

+RZ :H &RPSHQVDWH 2XU 2IILFHUV

([HFXWLYH FRPSHQVDWLRQ DW %D\WH[ FRQVLVWYV RI IRXU FRPSRQHQWYV
FRPSHQVDWLRQ 67,3 ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ /7,
FRPSHQVDWLRQ SDFNDJH LQFOXGHYVY ERWK IL[HG DQG YDULDEOH FRPSRQH
FRPSHQVDWLRQ SKLORVRSK\
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$ VLIJQLILFDQW SRUWLRQ RI RXU 1(2xV WRWDO FRPSHQVDWLRQ LV FRQ
RSHUDWLQJ UHVXOWYV DQG VKDUH SULFH SHUIRUPDQFH 7KH DOLJQPHQW
VKRUW DQG ORQJ WHUP SHULRGV LV UHYLHZHG UHJXODUO\ 7KURXJK WKH
RI WKH FRPSHQVDWLRQ IRU DOO HPSOR\HHV LQFOXGLQJ 1(2V LV EDVHC
LQGXVWU\ FRPSHWLWLYH SD\ SUDFWLFHYV

7\SH &RPSRQHQW 2EMHFWLYH
JLIHG QRW DW BDWND U\ ODUNHW FRPSHWLWLYH VDODU\

VK UHZDUG EDVHG RQ DQQXD(
6KRUW 7HUP ’QFHQWLYH%’%WQO%{’ LGXDO SHUIRUPDQFH

9DULDEOH Dw QAN FVHG 6KDUH $ZDPGV §F @R PR WK Pk DUHKROGHU LQWHUH

SHUIRUPDQFH 6KDUH $ZD§18C%J\93QF<)DL7J|TJ%\/V¥| ZSLHV\LIJ}TRVUKPDDUQHFKHROGHU LQWHUI

2WKHU &RPSHQVBZWORQLWYV ODUNHW FRPSHWLWLYH EHQHILWYV

1RWH

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

7KH IROORZLQJ FKDUWV VKRZ WKH YDULDEOH DW ULVN FRPSRQHQWYV R

RWKHU FRPSHQVDWLRQ FRPSRQHQWY RI 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
WHQFKPDUBMNH@RZ IRU D GHVFULSWLRQ RI RXU FRPSHQVDWLRQ SHHU JUF
WDNHV LQWR DFFRXQW WKH RIILFHU V H[SHULHQFH UHVSRQVLELOLW\ DQ
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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
REMHFWLYHY DQG VWDNHKROGHU LQWHUHVWY 7R DVVHVV DQQXDO SHU
PHDVXUHV WKDW DUH HVWDEOLVKHG DW WKH EHJLQQLQJ RI HDFK SHUIRU
RI WKH 67,3 VFRUHFDUG LV WR LQFHQWLYL]H PDQDJHPHQW WR PHHW RU
\HD U

7KH SHUIRUPDQFH PHDVXUHV LQ WKH 67,3 VFRUHFDUG DUH DUULYHG DW
WKH \HDU 7KH WDUJHWV IRU RXU RSHUDWLRQDO SHUIRUPDQFH PHDVXUH
RQ WKH W\SH DQG YROXPH RI DFWLYLW\ DQWLFLSDWHG ,Q VRPH LQVWDQC
(QYLURQPHQW FRPSRQHQWYV RI RXU VFRUHFDUG ZH UHYLHZ RXU SHUIRU
ZLWK D JRDO Rl SURPRWLQJ IXUWKHU LPSURYHPHQW RU DFKLHYLQJ QHZ |
D *+* HPLVVLRQV LQWHQVLW\ UHGXFWLRQ WDUJHW DQG DQ DEDQGRQPHQ\

SHUIRUPDQFH PHDVXUHV LQ WKH 67,3 VFRUHFDUG DUH VFRUHG RQ D UI
SHUIRUPDQFH IRU DOO PHDVXUHV LV HLWKHU DW RU EHORZ WKH ERWWR|
VFRUH ZRXOG EH DQG LI SHUIRUPDQFH IRU DOO PHDVXUHYV LV DW RU DE
SHUIRUPDQFH VFRUH ZRRDKYHM 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
WDUJHWV YDU\ ZLWK PRUH VHQLRU SRVLWLRQV KDYLQJ SURSRUWLRQDW
LPSDFW RI WKHLU FRQWULEXWLRQV )RU HDFK RIILFHU WKH DQQXDO |
SHUIRUPDQFH IDFWRU JHQHUDWHG E\ WKH 67,3 VFRUHFDUG 7KH IROORZ
DQG PD[LPXP ERQXVHV DV D SHUFHQWDJH RI| VDEDDAHG| R RKKH RUI LLRHALW
WDUJHWV DQG WKH DELOLW\ Rl WKH RYHUDOO SHUIRUPDQFH VFRUH WR U

OLQLPXP %RQXV 7DUJHW %RQXV OD[LPXP %RQXV
5ROH Rl 6DODU\ RI 6DODU\ RI 6DODU\

9LFH 3UHVLGHQW

7KLV RYHUDOO SHUIRUPDQFH VFRUH PXOWLSOLHG E\ WKH DQQXDO ERQX\
WKH +5& &RPPLWWHH LQ IRUPXODWLQJ LWV UHFRPPHQGDWLRQ WR WKH ¢
RIILFHUV +RZHYHU DORQJ ZLWK WKLV PHFKDQLFDO FDOFXODWLRQ WK
VXFK DV SHUVRQDO SHUIRUPDQFH LQWHUQDO HTXLW\ DQG RYHUDOO PI
DQQXDO ERQXYV

/IRQJ 7THUP . QFHQWLYH 30DQ /7,3

2XU /7,3 FRQVLVWYV Rl WKH UHVWULFWHG DQG SHUIRUPDQFH VKDUH DZD
DSSURYHG 6KDUH $ZDUG ,QFHQWLYH 30DQ DQG FDVK VHWWOHG LQFHQWL
$ZDUG 30DQ $ VXPPDU\ Rl WKHVH 6F&BIGXOH SWRYBEABDU® RI 6KDUH
&RPSHQVDWLRTDKBODWWQFLSDO SXUSRVHV RI WKHVH DZDUGV DUH WR L
VWDII WKDW %D\WH[ UHTXLUHV LL SURPRWH D SURSULHWDU\ LQWHUH
%D\WH[ RQ RSHUDWLQJ DQG ILQDQFLDO SHUIRUPDQFH DQG ORQJ WHUP W|
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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 PXOW

(DFK SHUIRUPDQFH VKDUH DZDUG KDV WKUHH YHVWLQJ SHULRGYV HTXDO \
LQ WKH ILUVW \HDU IROORZLQJ WKH JUDQW WKH QXPEHU RI VKDUHV LVV
Rl 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 RI VKDUHV XQGHUO\LQJ WKH
E\ WKH DYHUDJH RI WKH SD\RXW PXOWLSOLHUV IRU WKH WZR PRVW UHF
\HDU IROORZLQJ WKH JUDQW WKH QXPEHU RI VKDUHV LVVXHG LV GHWHU
XQGHUO\LQJ WKH SRUWLRQ RI WKH SHUIRUPDQFH DZDUG YHVWLQJ E\ WK
WKUHH PRVW UHFHQWO\ FRPSOHWHG \HDUV 7R VHH WKH FDOFXODWLRQ F

DQG SHUIRUPDQFH VKDUH DZDUGV ZKINFEKFXIOVWHE @ ®I 3DIRXWROXO
RQ SDJHV DQG IRWZLWKVWDQGLQJ WKDW WKH SD\RXW PXOWLSOLF
PXOWLSOLHU IRU SHUIRUPDQFH DZDUGY JUDQWHG LQ ZDV FDSSHG I

PDUNHW FRQGLWLRQV DW WKH WLPH RI WKH JUDQW

5HVWULFWHG VKDUH DZDUGYV HQWLWOH 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 DSS

,QFHQWLYH DZDUGY ZHUH DGGHG WR RXU SURJUDP LQ DQG ZHUH JlI
DZzDUGYV 7KH LQFHQWLYH DZDUGV IXQFWLRQ LQ WKH VDPH zZD\ DV UHVW
FDVK RQ WKH LVVXH GDWH DQG FDQQRW EH VHWWOHG IRU VKDUHYV

$00 VKDUH DZDUGV DQG LQFHQWLYH DZDUGY DUH H[SRVHG WR WKH SHL
EHWZHHQ WKH JUDQW GDWH DQG WKH LVVXH GDWH +RZHYHU SHUIRUPDG
WR WKH &RPSDQ\ V SHUIRUPDQFH DV D PXOWLSOLHU LV DSSOLHG RQ YHV
QR VKDUHVY PXOWLSOLHU RI LQ WKH ZRUVW FDVH VFHQDULR RU GRXE
FDVH VFHQDULR 7KH DSSOLFDEOH PXOWLSOLHU LV GULYHQ E\ WKH &R}
SHUIRUPDQFH PHDVXUHY HVWDEOLVKHG DQQXDOO\ E\ WKH +5& &RPPLWWF

7KH SURSRUWLRQ RI SHUIRUPDQFH DZDUGYV UHFHLYHG E\ DQ RIILFHU UH
DZzDUGYV LQFUHDVHV ZLWK UHVSRQVLELOLW\ 7KH IROORZLQJ WDEOH VHW
JURXS

S5HVWULFW

5ROH RI'JUDQW

9LFH B3UHVLGHQW

BAYTEX ENERGY CORP. BTE



2XU VKDUH EDVHG FRPSHQVDWLRQ SODQV LQFOXGH UHWLUHPHQW FULWH
RI FHUWDLQ UHWLUHPHQW FULWHULD WKH KROGHU Rl WKH DZDUG ZLO
XQYHVWHG DZDUGV XSRQ UHWLUHPHQW $ZDUGV UHWDLQHG LQ UHWLUHF
WKH VDPH VFKHGXOH DV WKH\ ZRXOG KDYH SUH UHWLUHPHQW 7KHVH S
SRVW UHWLUHPHQW ILQDQFLDO LQWHUHVWY ZLWK WKH RQ JRLQJ SHUIRUI
WR SURYLGH VL[ PRQWKVY ZULWWHQ QRWLFH DQG HQWHU LQWR DQ DJUH
FRPSHWLWLRQ DQG QRQ VROLFLWDWLRQ FRYHQDQWV

2ZWKHU %YHQHILWYV

7KH HPSOR\PHQW EHQHILWY SURYLGHG WR RIILFHUV 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 WHQ SH
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

7KH +5& &RPPLWWHH EHQFKPDUNV ERWK WRWDO FRPSHQVDWLRQ JUDQW|
IRU WKH 1(2v DJDLQVW WKH PHGLDQ FRPSHQVDWLRQ JUDQWHG WR VLP
JURXS *UDQWHG FRPSHQVDWLRQ FDQ YDU\ IURP WKH PHGLDQ EDVHG RQ
LQ WKH UROH UHVSRQVLELOLW\ DQG SHUIRUPDQFH $FWXDO FRPSHQVD\
DQG SHUVRQDO SHUIRUPDQFH

$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 R
SURGXFWLRQ FRPSDQLHVY WKDW KDG WKH SRWHQWLDO WR EH SHHUV 7K
RQ WKH IROORZLQJ FULWHULD L HQWHUSULVH YDOXH LL PDUNHW FDS

SURGXFWLRQ Y WKH SURSRUWLRQ RI SURGXFWLRQ WKDW LV QD\
VSHQGLQJ DQG YLL QXPEHU RI HPSOR\HHV +DYLQJ UHYLHZHG %D\WH]
FULWHULD WKH +5& &RPPLWWHH HOHFWHG WR PDLQWDLQ WKH VDPH FR

+RZHYHU IROORZLQJ WKLV GHFLVLRQ DQG SULRU WR WKH VWDUW RI
LOQWHQWLRQ WR EH DFTXLUHG $V D UHVXOW WKH +5& &RPPLWWHH HOHF\
725& 2LO *DV /WG
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&RPSHQVDWLRQ 3HHU *URXS
$5& 5SHVRXUFHV /WG 1X9LVWD (QHUJ\ /WG

0(* (QHUJ\ &RUS :KLWHFDS 5HVRXUFHV ,QF

7KH +5& &RPPLWWHH FRPSOHWHG WKH VDPH SURFHVV IRU WKH VKDUH
FRPSOHWHG IRU WKH FRPSHQVDWLRQ SHHU JURXS ,Q WKLV FDVH WKH +!
QR ORQJHU WUDGHG RQ WKH 76; 6HYHQ *HQHUDWLRQV (QHUJ\ /WG DV L
725& 2LO *DV /WG DV LW KDG DQQRXQFHG DQ LQWHQWLRQ WR EH DFTX
E\ SWKDEDVFD 2LO &RUS 6XUJH (QHUJ\ ,QF DQG &DUGLQDO (QHUJ\ /WG

6KDUHKROGHU 5HWXUQ 3HHU *URXS

$GYDQWDJH 2LO *DV /WG 0(* (QHUJ\ &RUS
""""""" $5& 5HVRXUFHV /WG 1X9LVWD (QHUJ\ /WG
"""""""" %D\WH[ (QHUJ\ /WG 3DUDPRXQW SHVRXUFHV /WG
""""""" $SWKDEDVFD 2L0 &RUS  3DUH[ 5HVRXUFHV ,QF

&DUGLQDO (QHUJ\ /WG 6XUJH (QHUJ\ ,QF

""""" &UHVFHQW 3RLQW (QHUJ\ &RUS7TDPDUDFN 9DOOH\ (QHUJ\ /WG
""""""" (QHUSOXV &RUSRUDWLRQ  7RXUPDOLQH 2LO &RUS
""""""" JUHHKROG 5R\DOWLHV /WG  9HUPLOLRQ (QHUJ\ ,QF
TUUUUNUDQ 7LHUUD (QHUJY LQF 'KLWHFDS 5HVRXUFHV ,QF

.HOW ([SORUDWLRQ /WG
(TXLW\ 2ZQHUVKLS 2IILFHUV

W LV LPSRUWDQW IRU RXU H[HFXWLYHV WR EH DOLJQHG ZLWK VKDUHKR
VXFK RXU VKDUH RZQHUVKLS JXLGHOLQHY VWLSXODWH WKDW RXU &KLHI
KROG FRPPRQ VKDUHYVY KDYLQJ D YDOXH RI DW OHDVW WKUHH WLPHV KLV
WKH &RPSDQ\ DUH UHTXLUHG WR DFTXLUH DQG KROG FRPPRQ VKDUHV KD
DQQXDO EDVH VDODU\ )RU RXU & 6XLWH RIILFHUV WKH RZQHUVKLS OHYF
\HDUV IURP WKH GDWH RI DSSRLQWPHQW DQG IRU RXU YLFH SUHVLGHQWV
D SHULRG RI ILYH \HDUV IURP WKH GDWH RI DSSRLQWPHQW $Q RIILFHU P
YDOXH RU WKH DGMXVWHG FRVW EDVH RI WKHLU FRPPRQ VKDUHV H[FHHG
GR QRW FRXQW WRZDUGYV VDWLVIDFWLRQ RI WKH RZQHUVKLS JXLGHOLQH
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7KH IROORZLQJ WDEOH VHWYV RXW IRU HDFK 1(2 WKH QXPEHU RI FRPPRC

0DUFK DV ZHOO DV WKH RZQHUVKLS YDOXH JXLGHOLQH
2ZQHUVKLS
IDPHG ([HEXWLYH &RPPRQ ODUNHW ¢ 9DOXH *XLGHXLGH OLQH
2IILFHU 3ULQFLSDO 3RVKWURYQ OHW <
(GZDUG ' /D)HKU 3UQY§GHQW DQG <
""""""""""""""""" (IHEXWLYH OLFH 7 mmmmmmmmmmmmmmmme e
5RGQH\ ' *UD\ 3UHVLGHQW DQG <
&)2
&KLHI 2SHUDWLGOJ
&KDG ( /XQGEHUJ 6XVWDLQDELOLW\ <
................................... 2 et
FH 3UHVLGHQW
HQGDOO ' suwkxUFH 3UHVL <

%ULDQ * (FWRU gEf

1RWH

'"HWHUPLQHG EDVHG RQ WKH QXPEHU RIDRRKPRQ WKOWHE GKLHHGGED WBW FORVLQJ SULFH R
VKDUHV RQ ODUFK R SHU VKDUH

&RPSHQVDWLRQ &RQVXOWDQWY DQG $GYLVRUV

‘H SDUWLFLSDWHG LQ DQ DQQXDO HQHUJ\ LQGXVWU\ FRPSHQVDWLRQ
5HVRXUFHV &RQVXOWLQJ DQ LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOV
&RPPLWWHH UHWDLQHG +XJHVVHQ &RQVXOWLQJ ,QF DQ LQGHSHQGHOQ\
IHHGEDFN RQ RXU FRPSHQVDWLRQ VWUXFWXUH DQG H[HFXWLYH FRPSHQV

([HEXWLYH &RPSHQVDWLRQ 5HODWHG )HHV

LRIV H Q &R QY X O W L Q Qe O .
$00 RWKHU IHHV OHUFHU +XPDQ 5HVRXUFHV

&RQVXOWLQJ

7RWDO

&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 WK}
EDVHG DZDUGV HDUQHG E\ VXFK H[HFXWLYH RIILFHU $GGLWLRQDOO\ L
HQJDJHG LQ LQWHQWLRQDO PLVFRQGXFW IUDXG WKHIW RU HPEH]]JOHPF
RIILFHU WR UHLPEXUVH DOO RU SDUW RI WKH LQFHQWLYH FRPSHQVDW
WZHOYH PRQWKY ZKHWKHU RU QRW D UHVWDWHPHQW RI WKH ILQDQFLDO

$QWL +HGJLQJ 3ROLF\

2XU 'LVFORVXUH 7UDGLQJ DQG &RQILGHQWLDOLW\ 3ROLF\ SURKLELWYV G
FRQVXOWDQWY RU FROQWUDFWRUV IURP VKRUWLQJ RXU VWRFN 7KH SR
ILQDQFLDO LQVWUXPHQWY H J SUHSDLG YDULDEOH IRUZDUG FRQWUDFW
IXQGYV WKDW DUH GHVLIQHG WR KHGJH RU RIIVHW D GHFUHDVH LQ PDU!
FRPSHQVDWLRQ RU KHOG GLUHFWO\ RU LQGLUHFWO\ E\ VXFK LQGLYLGXL
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&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 RIILFHUV 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 LQVRHHNREHEOLVK EDVH YDEOWRUMWRRWLGHUHG
WKH +5& &RPPLWWHH LQFOXGHG FRUSRUDWH DQG LQGLYLGXDO SHUIRUP
DQG JDV LQGXVWU\ FRPSHWLWLYH IDFWRUV LQ WKH ORFDO PDUNHWSO
&RPSHQVDWLRQ 3HHU *URXS HDFK 1(2 V WLPH LQ WKHLU UROH DQG LPSR
RI WKH UHYLHZ WKH VDODULHV RI RXZLWXVWKIHIH[FKHCS®LROQWIIRU /XQGEHL

6DODULHV
1(2
(GZDUG ' /D)HKU

%ULDQ * (FWRU

1RWH
'RHVY QRW UHIOHFW WKH UHGXFWLRQ LPSOHPHQWHG IURP $SULO WR \HDU HQG GXH V

6KRUW 7THUP ,QFHQWLYH 30DQ 67,3

7KH +5& &RPPLWWHH VHW WKH VKRUW WHUP LQFHQW DY O/DVGI WNFHRG HAFKOH
&RPSDQ\ V SHUIRUPDQFH UHODWLYH WR WKDW VFRUHFDUGWRBORBALQJ Wt
&RPPLWWHH DXWKRUL]J]HG WKH SD\PHQW RI D SRUWLRQ RI WKH DQQXDO
LQLWLDO HVWLPDWH RI WKH UHVXOW WKH UHPDLQGHU RI WKH ERQXV LV

67,3 6FRUHFDUG $VVHVVPHQW

7KH &RPSDQ\ SHUIRUPHG H[WUHPHO\ ZHOO ZLWK UHVSHFW WR WKH PDMRI
WKH +5& &RPPLWWHH GLG DSSO\ D GLVFUHWLRQDU\ GRZQZDUG DGMXVWP|
RI WKH &RPSDQ\ V FRQWUDFWRUV H[SHULHQFHG D IDWDOLW\ ZKLOH ZR
GHWHUPLQHG E\ WKH &RPPLWWHH WKDW WKLV VKRXOG EH UHIOHFWHG |
RYHUDOO VFRIMHDRMVHVVPHQW RI HDFK PEDMXVUHRU®G MDKIHG LV VHW RXW EHC

+HDOWK 6DIHW\ DQG (QYLURQPHQW

a ‘H SHUIRUPHG ZHOO RQ RXU VDIHW\ PHDVXUHV LQ VFRULQJ MX
WRWDO UHFRUGDEOH LQFLORQW ERNHXWE®H\ DMWK HQG WDUJHW IRU
LQMXU\ TUHTXHQF\ VEBRRUD®RWBG DERYH WKH &RPPLWWHH WRRN LQ
FROQOWUDFWRU IDWDOLW\ ZKLFK RFFXUUHGIGRBLWKHVIKI) DIODWFBQB GH

a LWK UHVSHFW WR VSLOOV WR WKH HQYLURQPHQW ZH VFRUHG VOL.

a HHJDUGLQJ RXU VXVWDLQDELOLW\ WVROWIHWWHPEZWUVNVNRQVHIGQWHQVLW)\
H[FHHGHG RXU KLJK HQG WDUJHW DQG ZH FRPSOHWHG DEDQGRQ
DERYH RXU PLG SRLQW WDUJHW EXW EHORZ WKH KLJK HQG WDUJHW
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2SHUDWLRQDO

a 'XH WR VWURQJ RSHUDWLRQDO UHVXOWYVY IURP DOO DVVHWYVY DQG |
GLVFRYHU\ SURGXFWLRQ RI ERH G ZDV DERYH WKH KLJK HQG VI

a 2XU VWURQJ SURGXFWLRQ UHVXOWY ZHUH RIIVHW E\ KLJKHU WKDQ
HISHQGLWXUHV ODUJHO\ DV D UHVXOW RI LQFUHDVHG DFWLYLW\ DW
DQG GHYHORSPHQW H[SHQGLWXUHVY WRWDOHG PLOOLRQ DERYF
VFRUHG

‘H ZHUH VXFFHVVIXO LQ PDQDJLQJ RXU SHU ERH FRQWUROODEOH F
FRVWV ZHUH VOLJKWO\ KLJKHU WKDQ RXU DRIGS BRUQWH QWDUDI®! WD Q
DGPLQLVWUDWLYH H[SHQVHV ZHUH EHORZ RXU ORZ HQG WDUJHW VFF
a4 :LWK LPSURYHG SULFLQJ DQG HIILFLHQW FDSLWDO VSHQGLQJ ZH H]
UHF\FOH UDWLR DQG VFRUHG D
JLQDQFLDO
a 'LWK LQFUHDVHG SULFLQJ DQG VWURQJ RSHUDWLRQDO SHUIRUPDQ
FDVK IORE WKH \HDU IDU LQ H[FHVV RI RXU KLJK HQG WDUJHW VFRU

a4 6LPLODUO\ ERWK DGMXVWH® XD OGGNMARY ISE W MENUWEY FOQ ADS HWFHY V
RI WKH KLJK HQG WDUJHWV ERWK VFRULQJ D

%XVLQHVY ,PSURYHPHQW

a 7KH +5& &RPPLWWHH DVVHVVHG WKH &RPSDQ\V SHUIRUPDQFH 7
,PSURYHPHQW DQG DZDUGHG7RHVFRYH RRPLWWHH VHW RXW VHYH
REMHFWLYHV XQGHU WKH KHDGLQJVY EHORZ DQG WKH VSHFLILF DF
KHDGLQJVY ZHUH

} 3RUWIROLR DQG 2SHUDWLRQDO 2SWLPL]DWLRQ DQG 7HFKQLFDO

p $GYDQFHG DSSUDLVDO DQG GHYHORSPHQW SODQV IRU W
VLIQLILFDQWO\ LQ WKH 3HDYLQH &OHDUZDWHU SOD\

p $GGHG D VXEVWDQWLDO QXPEHU RI GULOOLQJ ORFDWLROQ\
DSSUDLVDO DFWLYLWLHV

p $GRSWHG D ULVN EDVHG RSHUDWLQJ SKLORVRSK\ LQ WKH
} (QYLURQPHQWDO $SSURDFK DQG ,QLWLDWLYHV WR $0OLJQ ZLWK

p '"HYHORSHG QHZ ORQJ WHUP *+* HPLVVLRQV LQWHQVLW\ UI
DQG UHFODPDWLRQ DFWLYLW\ WDUJHWY ZKLFK ZHUH SXE
UHSRUW

p 'HYHORSHG V\VWHP WR WUDFN IUHVK ZDWHU XVDJH

p $GYDQFHG UHF\FOLQJ Rl . HUUREHUW WKHUPDO ZDVWH ZD!
FRPSOHWLRQV XVHG WKLV ZDWHU

p 3URJUHVVHG VWDNHKROGHU HQJDJHPHQW DQG FRPPXQLW
HFRQRPLF GHYHORSPHQW DJUHHPHQW ZLWK WKH 3HDYLQH

} BHWHQWLRQ 'HYHORSPHQW DQG &XOWXUH ,QLWLDWLYHV

p ,QFUHDVHG IRFXV RQ PHDVXUDEOH OHDGLQJ +6( LQGLFD\
IRUPDO LQVSHFWLRQV PDQDJHPHQW VLWH YLVLWYV DQG (5

1RQ *$$3 ILQDQFLDO PHDVXUH WKDW LV QRW D VWDQGDUGL]HG ILQDQFLDO PHDVXUH XQ
PHDVXUHY GLVFORVHG E\ RWKHU LVVXHUV 6HH B6SHFLILHG )LQDQFLDO OHDVXUHV LQ V
PHDVXUH ZKLFK LQIRUPDWLRQ LV LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV GRFXPHQW

&DSLWDO PDQDJHPHQWG6BHBVMNWEG BHID QFL VG FOMIIRMX LKV 6 FKHGXOH & RI WKLV GRFXPF
LQIRUPDWLRQ

6SHFLILHG ILQDQFLDO PHDVXUH WKDW GRHY QRW KDYH DQ\ VWDQGDUGL]HG PHDQLQJ SU|
WKH FDOFXODWLRQ RI VLPLODU PHDVXUHV SISHWVHQWE G) LEQ RWK DIDFEVLE\DMLGHNG F & H 8 XOKIH &
RI WKLY GRFXPHQW IRU IXUWKHU LQIRUPDWLRQ

Q-
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p

,QFUHDVHG FRQQHFWLYLW\ ZLWK WKH LPSOHPHQWDWLRQ
XSJUDGHG ILHOG FRQQHFWLYLW\ DORQJ ZLWK HQKDQFF
SDQGHPLF FRPSOLDQW VWDII HYHQWYV

&RPSOHWHG D VWDII VXUYH\ WR JDWKHU GLYHUVLW\
6KDUHKROGHU 5HWXUQ

a 2XU WRWDO VKDUHKROGHU UHWXUQ RQ WKH \HDU ZDV SRVLWLYH

ZDV QRW FDSSHG DW

LQGLYLGXDO $GMXVWPHQW

,Q DGGLWLRQ WR WKH DVVHVVPHQW PDGH XQGHU WKH 67,3 VFRUHFDUG
VSHFLILF 67,3 WDUJHW WKH +5& &RPPLWWHH HOHFWHG WR DZDUG DQQX

ou

IXQGEHUJ DQG 0U $UWKXU O0U (FWRU V DQQXDO ERQXV ZDV

DQG WKH 67,3 VFRUHFDUG

7KH +5& &RPPLWWHH VSHFLILFDOO\ WRRN LQWR FRQVLGHUDWLRQ

WKH ZRUN GRQH WR PDQDJH WKH &RPSDQ\ WKURXJK WKH RSHUDW

a
4 WKH RXWVWDQGLQJ SHUIRUPDQFH LQ DQG
4 VSHFLILEFDOO\ ZLWK UHVSHFW WR 0OU /D)HKU DQG 0U $UWKXU WKIH
VXFFHVVIX0OO\ FRPPHQFH SURGXFWLRQ IURP WKH &RUSRUDWLRQ \
VXEVWDQWLDO YDOXH FUHDWHG DV D UHVXOW RI VXFFHVVIXOO\ FDS
%BRQXV %WRQXV
$ZDUGHG %RQXV RI 6DODU\$ZDUGHG %RQXV RI 6DODU\
G Z D U G D ) H K e e e e
LI R G R Y D e e e e
LB KD G (X G E H U T e e e
R G D 0 0 B K X e e e e
%ULDQ * (FWRU
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67,3 6FRUHFDUG

SHUIRUPDQFH OHDVXUHV "HLIKWLQDUIJHWSHVXOW6FRUH

+HDOWK 6DIHW\ DQG (QYLURQPHQW

$52 SFWLYLW\ &RXQW

&RUSRUDWH

3'3 UHF\FOH UDWLR H[FOXGLQJ DFTXLVLWLRQV

JLQDQFLDO

$GMXVWHG UHWXUQ RQ FDSLWDO

%XVLQHVYV ,PSURYHPHQW

,QLWLDO 6FRUH

'LVFUHWLRQDU\ DGMXVWPHQW GXH WR FRQWUDFWRU IDWDOLW\

2YHUDOO 3HUIRUPDQFH 6FRUH

1RWHYV

7RWDO 5HFRUGDEOH ,QMXU\ )UHTXHQF\ UHSUHVHQWY WKH QXPEHU RI UHFRUGDEOH LQMX
6HYHUH 3RWHQWLDO ,QMXU\ )UHTXHQF\ UHSUHVHQWY WKH QXPEHU RI VHYHUH SRWHQWLI
6HHEFKHGXOH & $GYLVRU\ 6WDWHPHQWYV

,QIRUPDWLRQ UHODWHG WR WKLV VXSSOHPHQWDU\$QQYDE LD G RAGWIUW KV IDNDEDQE OB S
JLQDQFLDO OHDVXUHVU DQG LV LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV LQIRUPDWLRQ

3'3 UHF\FOH UDWLR LV FDOFXODWHG DV 2SHUDWLQJ 1HWEDFN GLYLGHG E\ ) ' FRVWV IF
2SHUDWLQJ 1HWEDFN LV D 6SHFVIHHGHKEDBPHD & ORDWXWUM GRFXPHQW IRU IXUWKHU LQIR

1RQ *$$3 ILQDQFLDO PHDVXUH WKDW LV QRW D VWDQGDUGL]HG ILQDQFLDO PHDVXUH XQ
PHDVXUHV GLVFORVHG E\ RWKHU LVVXHUV 6HH 6SHFLILHG )LQDQFLDO OHDVXUHV LQ V
PHDVXUH ZKLFK LQIRUPDWLRQ LV LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV GRFXPHQW

&DSLWDO PDQDJHPHQWGBHBVMNWE BHID QFL VG FOMIDRMX LKV 6 FKHGXOH & RI WKLV GRFXPF
LQIRUPDWLRQ

6SHFLILHG ILQDQFLDO PHDVXUH WKDW GRHV QRW KDYH DQ\ VWDQGDUGL]HG PHDQLQJ SU|
WKH FDOFXODWLRQ RI VLPLODU PHDVXUHV SSHWVHQWEG) LEQ IRWHK DRV IRDNLGNNG F & H B XOKH &
RI WKLY GRFXPHQW IRU IXUWKHU LQIRUPDWLRQ

0D\ QRW DGG GXH WR URXQGLQJ
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/JRQJ 7THUP ,QFHQWLYH 30DQ /7,3

2XU ORQJ WHUP LQFHQWLYH SODQ LV GHVLJQHG WR SD\ IRU SHUIRUPDQH
DQG SURPRWH DOLJQPHQW ZLWK VKDUHKROGHUV ,Q SULRU \HDUV WKH
JUDQWYV LQ 'HFHPEHU ZKLFK DUH WKHQ PDGH LQ -DQXDU\ /DVW \HDU WKtF

DQG GHIHUUHG LWV DSSURYDO IRU WKH JUDQWLQJ Rl VKDUH EDVHG
JUDQWV ZHUH WKHQ PDGH LQ ODUFK RI 'KHQ PDNLQJ WKH JUDQWYV
FKDQJHV L JUDQWV Rl UHVWULFWHG VKDUH DZDUGV ZHUH UHSODFHG E
VHWWOHG LQ FDVK DQG LL WKH PD[LPXP SD\RXW PXOWLSOLHU IRU S|
FDSSHG DW UHGXFHG IURP ,Q ERWK FDVHV WKLV ZDV GRQH WR UHG
RXU ORQJ WHUP LQFHQWLYH SODQ

,Q GHWHUPLQLQJ WKH YDOXH RI WKH JUDQWYV RI VKDUH EDVHG FRPSHQV
FRQVLGHUHG WKH VDPH IDFWRUV DV ZHUH FRQVLGHUHG ZKHQ UHYLHZLQ
SHUIRUPDQFH WKH FXUUHQW HQYLURQPHQW IRU WKH RLO DQG JDV L
PDUNHWSODFH FRPSHQVDWLRQ IRU VLPLODU UROHV LQ RXU &RPSHQVDW
UROH DQG LPSRUWDQFH WR WKH RUJDQL]DWLRQ $V D UHVXOW RI WKH Ut
HDFK RI RXU 1(2V ZHUH KHALGVKOWWHIRIPFHSWLRQ RI 0U /D)HKU ZKR UHF}
JUDQW

9DOXH RI 6KDUH %DVHG &RPSHQVDWLRQ *UDQW
1(2
(GZDUG ' /D)HKU

%ULDQ * (FWRU

7KH IROORZLQJ WDEOH GHWDLOV WKH UHVWULFWHG DQG SHUIRUPDQFH

3HU
,QFHQWLYH $ZDUGBWHUIRUPDQFH $ZDUGRHRI
&XUUHQW 2IILFHUV

(GZDUG ' /D)HKU

%ULDQ * (FWRU

/7.3 6FRUHFDUG

2XU /7,3 VFRUHFDUG KDV IRXU PHDVXUHYV

a \HDU UHODWLYH WRWDO VKDUHKROGHU UHWXUQ 7KH &RPSDQ\ V \
UHWXUQ VKDUH SULFH FKDQJH SOXV GLYLGHQGY UHODWLYH WR
6KDUHKROGHU 5HWXUQ 3HHU *URXS ,I SHUIRUPDQFH LV IRXUWK TXI
WKH &RPSDQ\ V SHUIRUPDQFH LV WKLUG RU VHFRQG TXDUWLOH WK
VWUDLJKW OLQH EDVLV ZLWK WKH VFRUH GHWHUPLQHG EDVHG RQ
RWKHU SHHUV DQG LI WKH &RPSDQ\ V SHUIRUPDQFH LV ILUVW TXDUW

\HDU UHODWLYH WRWDO VKDUHKROGHU UHWXUQ 7KLV LV VFRUHC
VKDUHKROGHU UHWXUQ

Q-
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a \HDU SURYHG SOXV SUREDEOH UHVHUYHV UHF\FOH UDWLR 6LPLC
&RPPLWWHH VHWY D ORZ PLG DQG KLJK SRLQW WDUJHW $ VFRUH D!
D D VFRUH EHWZHHQ WKH ORZ HQG WDUJHW DQG WKH PLG SRLQW '
ZLWK WKH PLG SRLQW WDUJHW EHLQJ D VFRUHY EHWZHHQ WKH PL
DUH DOVR VFRUHG RQ D VWUDLJKW OLQH EDVLV DQG D VFRUH DW RI

7KH +5& &RPPLWWHH V DVVHVVPHQW RI WKH &RPSDQ\ V GHYHORSPH
SODQ ZKLFK LV DVVHVVHG DJDLQVW VSHFLILF ZULWWHQ REMHFWLYH
&RPPLWWHH DQG PDQDJHPHQW

7KLY VFRUHFDUG GRHVY LQFOXGH WZR WUDLOLQJ PHDVXUHYV L WKUHH \}
WKUHH \HDU SURYHG SOXV SUREDEOH UHF\FOH UDWLR $V RXU SHUIRUPL
RYHU D SHULRG RI WKUHH \HDUV WKH FDOFXODWLRQ RI WKH SD\RXW PX
SHUIRUPDQFH IURP \HDUV ZKLFK RFFXUUHG SULRU WR WKH JUDQW GDWH
WKH SHUIRUPDQFH PHDVXUHY DQG WKH YHVWLQJ VFKHGXOH LQ WKH SDV\
7KLV ZDV GRQH IRU WZR PDLQ UHDVRQV

a ,1 ZH DGRSWHG D IXOO\ IRUZDUG ORRNLQJ SODQ WKH UHFLSLHQWYV RI
UH VWDUWLQJ WKHLU SHUIRUPDQFH SHULRGV

a 2XU &(2 bQG WKH PDMRULW\ RI RXU RIILFHU WHDP KDYH EHHQ ZLWK %D

Q-

/17,3 6FRUHFDUG $VVHVVPHQW

7KH +5& &4RPPLWWHH HVWDEOLVKHG WKH SHUIRUPDQFH PHDVXUHYVY OLVWE
Rl HDFK PHDVXUH IRU SXUSRVHV SO\RBWFROOWLRALWKH%D\WH[ V SHUIRUI
WKH /7,3 VFRUHFDUG ZDV DV IROORZV

5HODWLYH 6KDUHKROGHU 5HWXUQ \HDU

a 2XU VKDUH SULFH SHUIRUPDQFH RI ZDV ILUV&HKOXBDKRO®HU UH
S5HWXUQ 3HHU *URXS UG RXW RI BROVWRMWL QHDQYXDWFRUH RI
5HODWLYH 6KDUHKROGHU 5HWXUQ \HDU
a 2XU VKDUH SULFH SHUIRUPDQFH RI UDQNHG RXW RI VHFRQ

6KDUHKROGHU 5HWXUQ 3HHU *URXS RI® WKW LRHDVMX DHVFRUH R

3URYHG SOXV 3UREDEOH 3 5HF\FOH 5DWLR \HDU
a $ \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 VFRABHHRILILF DFKLHYHPHQWY QRWHG ZHUH

} 6LIJQLILFDQW IUHH JARWKDWRRQ RI PLOOLRQ DQG WKH U
UHGHPSWLRQ RI 86 PLOOLRQ RI ERQGV GXH

} 6LIJQLILFDQW SRVLWLYH DGYDQFHPHQW RI RXU &0HDUZDWHU Gl

} ,QFOXVLRQ Rl WKH VKDUHV LQ WKH 6 3 76; &RPSRVLWH ,QGH]

FDS LQGH[ DQG D VXEVWDQWLDO LQFUHDVH LQ WKH SHUFHQWD
VKDUHKROGHUYV

} &RPSOHWLRQ RI WUDQVDFWLRQV ZKLFK DGGHG WR RXU JURZL
LQYHQWRU\ RI FRQYHQWLRQDO KHDY\ RLO ORFDWLRQV DQG
SRVLWLRQV LQ RXU FRQYHQWLRQDO DQG 'XYHUQD\ DUHDV

1RQ *$$3 ILQDQFLDO PHDVXUH WKDW LV QRW D VWDQGDUGL]HG ILQDQFLDO PHDVXUH XC
PHDVXUHV GLVFORVHG E\ RWKHU LVVXHUV 6HH 6SHFLILHG )LQDQFLDO OHDVXUHV LQ V
PHDVXUH ZKLFK LQIRUPDWLRQ LV LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV GRFXPHQW
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/7,3 6FRUHFDUG
SHUIRUPDQFH OHDVXUBNMVXOWY 4XDUWLOH 5D6FRIUGHI HLIKWLQJISHVXOW

%DIWHRLMU 765 RI ZDV LQ

SywytéRWDo EKDWRA"IILUVW TXDUWLOH UG RXW RI LQ RXU
VKDUHKROGHU UHWXUQ SHHU JURXS
%DYW \HDU 765 RI ZDV LQ

5;“&%5RWDO 6KD KV FRQG TXDUWLOH WK RXU R LQ RXU
VKDUHKROGHU UHWXUQ SHHU JURXS
9% D\ V \HDU 3 UHF\FOH UDWLR RI

\HDU 3 UHF\FOH ZRWITELY | TR Wl hw EXW EHORZ WKH
WRS HQG WDUJHW RI

;ﬂﬂﬂﬁ&g@ﬂ?ﬁéDQ%MHH%@W&&QHNWNHHHYDOXDWHG
PDQDJHPHQW V SHUIRUPDQFH
SODQ
2YHUDOO 6FRUH
3D\RXW OXOWLSOILHU
1RWHV

BHUIRUPDQFH PHDVXUHG -DQXDU\ WR 'HFHPEHU
7TRWDO 6KDUHKROGHU 5HWXUQ GHWKDBHBROGGHODBDMWXH QVRHWKHURXS

7KUHH \HDU 3 UHF\FOH UDWLR LV FDOFXODWHG DV 2SHUDWLQJ 1HWEDFN GLYLGHG E\ )
RYHU D WKUHH \HDU SHULRG 2SHUDWLQJ 1HWE D/MH\H L6/F BHESHIFH | 18H GR ) LM IOV IGIRG- XOMHDQ W Ul

LQIRUPDWLRQ
6HEFKHGXOH & $GYLVRU\ 6WDWHPHQWYV
7KH RYHUDOO VFRUH LV URXQGHG WR WKH QHDUHVW PXOWLSOLHU RI

&DOFXODWLRQ RI 3D\RXW OXOWLSOLHUYV

$V D UHVXOW RI WKH GHWHRIPWIRXDWORQWISWKHUY ZLWK UHVSHFW WR WK
SHUIRUPDQFH VKDUH DzZDUGVY WKH NQRZQ SD\RXW PXOWLSOLHUV IRU YH
SRWHQWLDO SD\RXW PXOWLSOLHUV IRU XQYHVWHG SHUIRUPDQFH DZDUG\

SHUIRUPDQFH

6KDUH $ZDUGYV 9HVWLQJ IHVWLQJ IHVWLQJ
....... 3D R O X O L S O L e e e e
....... SDARXW OXOWLSOLHUY QD e LT
3D\RXW 0XOWLSOLHU Q D QD 7%
7% 7%

$SSOLHG 3D\RXW O0XOWLSOLHU

1RWH

7KH PD[LPXP DSSOLHG SD\RXWHRAXBWRBQEHWK®PWH DZDUGV LVVXHG ZDV FDSSHG DW
DW WKH WLPH RI JUDQW

3HUIRUPDQFH
6KDUH $ZDUGYV 9HVWLQJ 9HVWLQJ 9HVWLQJ

3D\RXW OXOWLSOLHU

SD\RXW 0OXOWLSOLHU Q D Q D 7%'

$SSOLHG 3D\RXW O0XOWLSOLHU
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SHUIRUPDQFH
6KDUH $ZDUGYV I9HVWLQJ 9HVWLQJ 9HVWLQJ

3D\RXW OXOWLSOLHU

3D\RXW OXOWLSOLHU Q D QD
$SSOLHG 3D\RXW OXOWLSOLHU

&RVW RI ODQDJHPHQW 5DWLRYV

7KH FRVW RI PDQDJHPHQW UDWLRYV EHORZ SURYLGH DQRWKHU UHIHUHQFF
SDLG WR RXU 1(2vV 7KH WDEOH EHORZ VKRZV WKH UHSRUWHG FRPSHQ
SHUFHQWDJH RI FDVK IORZ IURP RSHUDWLRQV IRU HDFK \HDU DQG RQ D
DQG DGPLQLVWUDWLYH FRVWY WKH FRVW RI PDQDIJHPHQW LQFUHDVHG R
WR LQFUHDVHV LQ YDULDEOH FRPSHQVDWLRQ +RZHYHU 1(2 FRPSHQVDW
RSHUDWLRQV GHFUHDVHG VXEVWDQWLDOO\ IURP OHYHOV

7TRWDO 1(2 FRPSHQVDWLRQ

&RVW RI PDQDIJHPHQW UDWLR SHU ERH

1RWH

&RVW RI PDQDJHPHQW UDWLR LV FDOFXODWHG DV WRWDO 1(2 FRPSHQVDWLRQ DV UHSH
LQIRUPDWLRQ FLUFXODU GLYLGHG E\ EDUUHOV RI RLO HTXLYDOHQW SURGXFWLRQ YROXP

*HQHUDO DQG $GPLQLVWUDWLYH ([SHQVHYV

$V DQ DGGLWLRQDO FKHFN RQ WKH UHDVRQDEOHQHVV RI RYHUDOO FRP
UHYLHZV RXU JHQHUDO DQG DGPLQLVWUDWLYH FRVWV SHU XQLW RI SURC
XQLW Rl SURGXFWLRQ UHWXUQHG WR PROBWLRWPWAL]HGD@EYHOWKE WR
LQ YDULDEOH FRPSHQVDWLRQ HDUQHG DQG VWDIILQJ OHYHOV VXIILFLH¢
DFWLYLW\ ,Q ZH DOVR EHQHILWHG IURP WKH &DQDGLDQ (PHUJHQF\ :D
JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH SHU XQLW RI SURGXFWLRQ ZD\

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

1RWH

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVH SHU ERH LV FDOFXODWHG DV JHQHUDO DQC
HTXLYDOHQW SURGXFWLRQ YROXPH IRU WKH DSSOLFDEOH SHULRG

BAYTEX ENERGY CORP. BTE



SHUIRUPDQFH *UDSK

7KH IROORZLQJ JUDSK SUHVHQWY WKH ILYH \HDU FXPXODWLYH WRWDO U
%D\WH[ WKH 6 3 76; 2LO *DV ([SORUDWLRQ BURGXFWLRQ ,QGH[ WKH 6
6 3 ,QGH[ RQ '"HFHPEHU DVVXPLQJ UHLQYHVWPHQW RI GLYLGHQG

O *DV (83 76; &RPSRVLWH3
[ ,QGHI L QGH]

'"HFHPEHU

"HFHPEHU

BAYTEX ENERGY CORP. TSX



(;(&87,9( &203(16$7,21 7$%/(6

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ FRQFHUQLQJ WKH FRP.
2IILFHUV IRU WKH WKUHH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDUYV

6

XPPDU\ &RPSHQVDWLRQ 7DEOH

1DPH DQG 3ULQFLSDO 6KDUH ED¥QI@XDO ,QFHQ¥WAIHKRWKHU 7RWDO
3RVLWLRQ <HDU 6DODU\ $ZDUGV 30DQ &RPSHQVDWERR®SHQVDWLRQ
(GZDUG ' /D ) HK ot me e ettt ettt et et et me e me e e e me e e e me e men
3UHVLGHQW DQG &KLHI

([HEXWLY H 2 = mm s m s m s m s m s m oo oo s o oo o oo oo m o n s m oo e
5RGQH\ ' *UD\

([HEXW LY H QL FHrmmrmrmmmsom oo o oo oo e o oo o m o oo oo s o oo m o s oo
BUHVLGHQW D.Q G &KL oo oo e e e e e
JLQDQFLDO 2IILFHU

EKDG (/X QG EHUd et mnne
&KLHI 2SHUDWLQJ

BXVWDLQDEL O WA -2 B rmmrmm e m s s o s o o m oo o m oo
HOQGD OO ' B UK XU et e e ee e e e e e e e e e me e e e e e e e n
9LFH 3UHVLGHQW +HDY\

2L 0 Tl ossonasnasssssassassasonas
I o X N @ =Y =X
9LFH 3UHVLGHQW

&DSLWD O 0D U B U= rmmmm = r s r s o oo r o o oo e o o C S n s
1RWHV

7KLYV FROXPQ VKRZV WKH WRWDO FRPSHQVDWLRQ YDOXH WKDW ZDV DZDUGHG DV LQ
SHUIRUPDQFH VKDUH DZDUGV 7KH DFWXDO YDOXH UHDOL]JHG SXUVXDQW WR VXFK DZD
YDOXH 6FEHMHGXOH % 6XPPDU\ RI 6KDUH %DVH® W& BPGHQNDVEMRIR QORDIQVKH IHDWXUHV RI V

7KH DFWXDO QXPEHU RI LQFHQWLYH DZDUGY UHVWULFWHG VKDUH DZDUGV DQG SHUIRU
HDFK FDVH GHWHUPLQHG E\ GLYLGLQJ WKH LQWHQGHG GROODU DPRXQW RI WKH JUDQW
FRPPRQ VKDUHV RQ WKH 76; IRU WKH ILYH WUDGLQJ GD\V SUHFHGLQJ WKH JUDQW GDWH

RQ -DQXDU\ DQG RQ -DQXDU\ 7KH JUDQW GDWH IDLU YDOXH S
FRQVLVWHQW ZLWK WKH IDLU YDOXH XVHG IRU DFFRXQWLQJ SXUSRVHV

5HSUHVHQWY WKH DQQXDO FDVK ERQXV HDUQHG IRU WKH \HDU WKDW ZDV SDLG LQ SD
SDLG RQ ODUFK RI WKH IROORZLQJ \HDU

7KH DPRXQWV VKRZQ LQ WKH WDEOH DERYH UHSUHVHQW %D\WH[ V PDWFKLQJ FRQWULE
SHUTXLVLWHY UHFHLYHG E\ HDFK RI WKH 1DPHG ([HFXWLYH 2IILFHUV LQFOXGLQJ SURS
1DPHG ([HFXWLYH 2IILFHUV WKDW DUH QRW JHQHUDOO\ DYDLODEOH WR DOO HPSOR\HHYV

RI WKH 1DPHG ([HFXWLYH 2IILFHU V WRWDO VDODU\ IRU WKH ILQDQFLDO \HDU 0U /XQ
ZLWK WKH 5DJLQJ 5LYHU PHUJHU LQ RI WKLV ERQXV ZDV SDLG LQ ODUFK

BAYTEX ENERGY CORP. BTE



2XWVWDQGLQJ 6KDUH EDVHG $ZDUGYV

7KH IROORZLQJ WDEOH VHWV 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 YHVWHK®YH QRW YHVWIQRW SDLG RXW RU GLVWULEX>
&XUUHQW 2IILFHUV

5%
(GZDUG ' /D)HKU 3: QD
T
5RGQH\ ' *UD\ 3$ QD
T Y
&KDG ( /IXQGEHUJ 33 QD
................................................ Jdrem e
.HQGDOO ' $UWKXU 3§ QD
................................................ fdrem o
%ULDQ * (FWRU 3§ QD

1RWH

&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI UHVWULFWHG DZDUGV 5% SHUIRUPDQF
FORVLQJ SULFH RI WKH FRPPRQ VKDUHV RQ WKH 76RBRXMWAHPEQGCLQJ SHUIRUPDQFH D2
FDOFXODWLRQ WDNHV LQWR DFFRXQW SD\RXW PXOWLSOLHUV DOUHDG\ GHWHUPLQHG
IXWXUH SD\RXW PXOWLSOLHUV RI

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

7KH IROORZLQJ WDEOH VHWV IRUWK IRU HDFK 1DPHG ([BERW®NKHD WIILFH L
YHVWHG GXULQJ WKH \HDU HQGH®QGFWREHYDOXH RI QRQ HTXLW\ LQ
FRPSHQVDWLRQ HDUQHG GXULQJ WKH \HDU HQGHG 'HFHPEHU

6KDUH EDVHG $ZDUGMNRQ HTXLW\ $QQXDO ,QFHQWLYH 3¢
&EXUUHQW 2IILFHUV

(GZDUG ' /D)HKU

&KDG ( /IXQGEHUJ

%ULDQ * (FWRU

I1RWHYV

&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI FRPPRQ VKDUHV UHFHLYHG XSRQ WKH
SHUIRUPDQFH DZDUGV E\ WKH ZHLJKWHG DYHUDJH WUDGLQJ SULFH RI WKH FRPPRQ VI
SUHFHGLQJ WKH YHVWLQJ GDWH )RU SHUIRUWEK®G@FSDDROW GVX @MW DSWOYHVWRG SQUIRUPDQF

JUDQWHG LQ ZDV IRU SHUIRUPDQFH VKDUH DZDUGV JUDQWHG LQ LW ZDV
JUDQWHG LQ LW zZDV |

5HSUHVHQWYVY WKH DQQXDO FDVWKIRQXZDWBDQEGL@SDUWZLWRHREHWHPDLQGHU WR EH S
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 YDOXHVY UHSRUWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEO
RI DZDUGYV JUDQWHG GXULQJ WKH \HDU

BAYTEX ENERGY CORP. BTE



3HQVLRQ 30DQ %HQHILWYV

‘H GR QRW KDYH DQ\ SHQVLRQ SODQV IRU RXU HPSOR\HHYV
(PSOR\PHQW &RQWUDFWYV

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

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

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

7TRWDO
6HYHUDQFH %HQHILWVGEKQGEH $ZDUBFUHPHQWDO
B3HULRG 6DODU\ %RQXV 3HUTXLVLWHWDOXH 3D\PHQW

&XUUHQW 21ILFHRRQ WKV
(GZDUG ' /D)HKU

%ULDQ * (FWRU

I1RWHYV

'"HWHUPLQHG EDVHG RQ WKH 1(2 V PRQWKO\ VDODU\ ZLWKRXW DSSO\LQJ WKH GHGXFYV

'"HWHUPLQHG EDVHG RQ WKH DYHUDJH Rl WKH DQQXDO FDVK ERQXV DZDUGHG WR WKH 1(
LQ FRQWURDO DQG LQ WKLV FKDUW

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

7KH DPRXQWV VKRZQ LQ WKH WDEOH DUH FDOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU
LQFHQWLYH DZDUGV KHOG E\ WKH 1E2 W& HHFMHREIHQI SULFH RI WKH FRPPRQ VKDUHV RQ W
JRU RXWVWDQGLQJ SHUIRUPDQFH DZDUGVY WKH FDOFXODWLRQ WDNHV LQWR C

LQ LQ DQG LQ DQG DVVXPHV IXWXUH SD\RXW PXOWLSOLHUV RI

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

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

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

BAYTEX ENERGY CORP. BTE



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

2XU RQO\ DFWLYH FRPSHQVDWLRQ SODQ XQGHU ZKLFK VKDUH DZDUGV
DGGLWLRQDO HTXLW\ VHFXULWLHV RI %D\WH[ WR EH LVVXHG LV WKH 6KD
IRU LVVXDQFH D PD[LPXP RI RI WKH LVVXHG DQG RXWVWDQGLQJ FRPF
6KDUH $ZDUG ,QFHQWLYH 30DQ LV GHVFULEHG LQ WKH ([HFXWLYH &RP
&LUFXODU $BKNRGXOH % O %D\WH[ 6KDUH $ZDUG ,QFHQWLYH 30DQ

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

1XPEHU RI &RPPRQ
1XPEHU RI &RPPRQ 6KDUHV UHPDLQLQJ
6KDUHV WR EH ,VAIXHEWHG DYH WM. ODEOH IRU IXWXUH
8SRQ ([HUFLVH RHM[HUFLVH SULAWWXDQFH XQGHU WKH
2SWLROV RU 6HW\RRWRMDPW RIQJ RBXIMROMRPSHQVDWLRQ

6KDUH $ZDUGV ZDUUDOWYVY DQG UL SIOWYQV

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG

E\ VKDUHKROGHUV QD

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

(TXLW\V FRPSHQVDWLRQ SODQV QRW  mmmrrommmmmmmmmmmemmeer e e

DSSURYHG E\ VKDUHKROGHUYV Q@B QD QD

7RWDO

1RWHV

7KH QXPEHU RI FRPR/R® VKD BKW\LXDQW WR WKH 6KDUH $ZDUG ,QFHQWLYH 30DQ GRHV Q
DQ\ RQ WKH XQGHUO\LQJ DZDUGV )RU RXWVARP®&QQYVKDHUHR UKV BIE M MWW WKQWR DI
PXOWLSOLHUV DOUHDG\ GHWXUWH LSDN B XMMQ B XIDWWLXFHMH UXAVR

$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
..... s o

BHUIRUPDQFH $ZDUGYV
7TRWDO

IRWHYV

7KH QXPEHU RI FRPPRQ VKDUHV LVVXDEOH SXUVXDQW WR WKH 6KDUH $ZDUG ,QFHQWLYF
LI DQ\ RQ WKH XQGHUO\LQJ DZDUGV )RU RXWVWDQGLQJ SHUIRUPDQFH DZDUGV WKH
PXOWLSOLHUV DOUHDG\ GHWHUPLQHG LQ LQ DQG LQ I DWW XDWHY XPHV |
SD\RXW PXOWLSOLHUV IRU WKH SHUIRUPDQFH DZDUGV DUH WKH WRWDO QXPEHU F

ZKLFK UHSUHVHQWYV Rl WKH LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHYV DV I

%DVHG RQ WKH QXPEHU RI FRPPRQ VKDUHV LVVXDEOH DV D SHUFHQWDJH Rl WKH LVV
'"HFHPEHU EHLQJ

BAYTEX ENERGY CORP. BTE



7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH EXUQ UDWH DVVRFLDWHG ZLWK
ODVW WKUHH \HDUV
: KWHG
6KDUH $ZDUGV *UDQV@{U’(; DJH %XUQ 5DWH

U
&RPPRQ 6K
SHULRG SHVYWULRMHERUPDQ¥X¥WVWDQG

7KUHH \HDU DYHUDJH

1RWH

7KH %XUQ 5DWH IRU D JLYHQ SHULRG LV FDOFXODWHG E\ GLYLGLQJ WKH QXPEHU RI V
ZHLIJKWHG 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\ GL
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 PDWWHUV UHIHUUHG WR LQ WKH QRWLFH RI PHHWLQJ +RZHYF
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 DQDC
UHVXOWYV ZKLFK DUH FRQWDRPG WHSRUIN 2XU DQQXDO LQIRUPDWLRC
GLVFORVXUH UHODWLQJ WR RXU $XGLW &RPPLWWHH DQG WRSILHAWHRISDLG
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 GRFXPHQWY DQG RWKHU LQIRUPDWLRQ U}
6('$5 ZHEVLWZHZDMAGDU FRP

BAYTEX ENERGY CORP. BTE
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7TKH %RDUG RI 'LUBRWBRIY WDKWH[ (QHUJ\ & RRUERUDMKNMRQHVSRQVLEOH 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 &KLE(A[HFXWLYH
GHILQH WKH SULQFLSDO REMHFWLYHV RI %D\WH]

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

a 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 GHVLJQHG 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 WRZDUGVY 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 DSSURSULDWHQHVYV RI %D\WH[ V FDSLWDO VWUXFWXL
D DSSURYLQJ WKH ERUURZLQJ RI IXQGY DQG WKH HVWDEOLVKPH

E DSSURYLQJ LVVXDQFHV RI DGGLWLRQDO VKDUHVY RU RWKHU Vt
VHFEXULWLHY FRQYHUWLEOH LQWR VKDUHVY WR WKH SXEOLF D
SURVSHFWXVHV

$SSURYH WKH FDVK GLYLGHQGV WR EH SDLG RQ WKH VKDUHV RI WK}
$SSURYH DOO PDWWHUV UHODWLQJ WR D WDNH RYHU ELG IRU WKH \
JLODQFHV DQG &RQWUROYV

,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\VWHPV LQFOXGLQJ PDI
GRFXPHQWDWLRQ

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

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

(QVXUH WKDW WKH ILQDQFLDO SHUIRUPDQFH RI WKH &RUSRUDWLR
RWKHU VHFXULW\ KROGHUY 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

S5HTXLUH WKDW WKH &(2 LQVWLWXWH DQG PRQLWRU SURFHVVHYV
FRPSOLDQFH ZLWK DSSOLFDEOH ODZV E\ %D\WH[ DQG LWV RIILFHUV

$SSURYH DQ\ PDWHULDO FRQWUDFWYVY WR EH HQWHUHG LQWR E\ %D\

5HFRPPHQG WR WKH VKDUHKROGHUV RI WKH &RUSRUDWLRQ D ILU
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 V\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 RI WKH FRPSHQVDWLRQ
*RYHUQDQFH

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

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

E DSSRLQWLQJ I[URP 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 %YRDUG DV DSSOLFDEOH WKH %RDUG DV D ZKROH HDFK F
GLUHFWRU DQG

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

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

7KH %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 YRWHV WKH FKDLU RI WKH PHHWLQJ VKDO
YRWH

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 RI 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 WLPHYV 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

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

$W HDFK PHHWLQJ RI 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

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

$SSURYHG E\ WKH %RDUG RI 'LUHFWRUV RQ -XO\
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$W D VSHFLDO PHHWLQJ KHOG RQ 'HFHPEHU WKH XQLWKROGHUV RI
DSSURYHG WKH DGRSWLRQ E\ %D\WH[ HIIHFWLYH -DQXDU\ RlI D IXO
6$,3 SXUVXDQW WR ZKLFK UHVWULFWHG DZDUGYV DQG SHUIRUPDQFH DZ
RIILFHUV HPSOR\HHV DQG RWKHU VHUYLFH SURYLGHUV RI %D\WH[ DQG LV

$W DQQXDO DQG VSHFLDO PHHWLQJV RI VKDUHKROGHUV KHOG RQ -XQ
VKDUHKROGHUV DSSURYHG WKH XQDOORFDWHG ,QFHQWLYH 6KDUH $zDUC
SHULRGY 7KH VKDUHKROGHUY DUH DJDLQ EHLQJ DVNHG WR DSSURYH W
,63V XQGHU WKH 6%,3 IRU DGGLWLRQDO WKUHH \HDU SHULRG WR $SULO

6XPPDU\ RI $PHQGPHQWYV WR WKH 6%,3

2Q YHEUXDU\ WKH %RDUG DSSURYHG DPHQGPHQWY WR WKH 6%$,3 7
DOORZLQJ %D\WH[ WR FKRVH WKH PHWKRG E\ ZKLFK DQ ,6$ FDQ EH VHWW
VKDUHV SXUFKDVHG RQ WKH PDUNHW RU FDVK E DPHQGLQJ WKH GHILQ
WKDQ 'HFHPEHU RI WKH WKLUG \HDU IROORZLQJ WKH \HDU LQ ZKLFK V
WUHDWPHQW RI ,6%V IRU *UDQWHHY RQ D /HDYH RI $EVHQFH G JubDQWwW
DFFHOHUDWH WKH 3D\PHQW 'DWH RI DQ\ ,6%V H YDULRXV FKDQJHV PD
KRXVHNHHSLQJ DPHQGPHQWY 7KHVH DPHQGPHQWVYV ZHUH PDGH LQ DF
SURYLVLRQ FRQWDLQHG LQ WKH 6%$,3 KDYH EHHQ DSSURYHG E\ WKH 7
DSSURYDO

$ VXPPDU\ RI WKH 6%$,3 LV SURYLGHG EHORZ DQG D IXO0O FRS\ RI WKH
Z22Z VHGDU FRP WKH FXUUHQW YHUVLRQ RI WKH 6%,3 ZDV ILOHG RQ ODUFt
'RFEXPHQWYV

2YHUYLHZ

7KH %RDUG RI 'LUHFWRUV RI %D\WH[ KDV GHOHJDWHG WKH DXWKRULW
&RPPLWWHH

8QGHU WKH WHUPV RI WKH 6%$,3 DQ\ 6HUYLFH 3URYLGHU PD\ EH JUDQWH
$zDUGY ,Q GHWHUPLQLQJ WKH 6HUYLFH 3URY L GHHNYWHRWKHR B X®PEH B ORI E|
FRPPRQ VKDUHV WR EH FRYHUHG E\ HDFK ,6% JUDQW DQG WKH DOORFD
BHUIRUPDQFH $ZDUGV WKH +5& &RPPLWWHH PD\ WDNH LQWR DFFRXQW V
VROH GLVFUHWLRQ LQFOXGLQJ DQ\ RQH RU PRUH RI WKH IROORZLQJ IDF\

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

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



I WKH )DLU ODUNHW 9DOXH RU FXUUHQW PDUNHW SULFH RI WKH FRPP
DQG

J VXFK RWKHU IDFWRUV DV WKH +5& &RPPLWWHH VKDOO GHHP UHOHY
ZLWK DFFRPSOLVKLQJ WKH SXUSRVHV RI WKH 6%,3

*UDQW 3UDFWLFH

7KH +5& &RPPLWWHH V SUDFWLFH LV WR JUDQW DZDUGV DQQXDOO\ DQ
FRPPRQ VKDUHV EH LVVXHG DV WR RQH WKLUG HYHU\ PRQWKYV ZLWK \
IROORZLQJ WKH JUDQW GDWH

5HVWULFWHG $ZDUGV

(DFK 5SHVWULFWHG $ZDUG HQWLWOHYV WKH KROGHU WR EH LVVXHG WKH C
S5HVWULFWHG $ZDUG SOXV GLYLGHQG HTXLYDOHQWYV DV GHVFULEHG EHO
RQ GDWHV GHWHUPLQHG E\ WKH +5& &RPPLWWHH 7KH +5& &RPPLWWHH G

RU DV WKH\ ZHUH UHSODFHG E\ LQFHQWLYH DZDUGV ZKLFK DUH
LVVXHG SXUVXDQW WR WKH 6%,3

BHUIRUPDQFH $ZDUGV

(DFK 3HUIRUPDQFH $ZDUG HQWLWOHV 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 0XOWLSOLHU 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\WE
PHDVXUHY DV WKH +5& &RPPLWWHH VKDOO FRQVLGHU DSSURSULDWH LQ
IRU D SDUWLFXODU SHULRG FDQ EH RQH RI [ ; [ [ RU [ )RU WKR
LVVXH GDWH RFFXUV EH\RQG WKH ILUVW DQQLYHUVDU\ RI WKH JUDQW
DULWKPHWLF DYHUDJH RI WKH 3D\RXW O0OXOWLSOLHU IRU HDFK RI WKH
DSSOLFDEOH

'LYLGHQG (TXLYDOHQWYV

7KH 6%$,3 SURYLGHV IRU FXPXODWLYH DGMXVWPHQWYV WR WKH QXPEHU RI
,65V RQ HDFK GDWH WKDW GLYLGHQGY DUH SDLG RQ WKH FRPPRQ VKDUH\
DV LWV QXPHUDWRU WKH DPRXQW RI WKH GLYLGHQG SHU FRPPRQ VKD
LPPHGLDWHO\ SULRU WR WKH UHFRUG GDWH IRU VXFK GLYLGHQG DQG KD
DV DQ DPRXQW SHU FRPPRQ VKDUH SDLG E\ SDUWLFLSDQWYV LQ RXU GLY
GLYLGHQGY LQ DGGLWLRQDO FRPPRQ VKDUHV RQ WKH DSSOLFDEOH GLYL
KDV VXVSHQGHG WKH RSHUDWLRQ RI VXFK SODQ RU GRHV QRW KDYH VX
VKDOO EH HTXDO WR WKH )DLU ODUNHW 9DOXH RI WKH FRPPRQ VKDUHYV F
WKH GLYLGHQG SD\PHQW GDWH

8QGHU WKH 6%$,3 LQ WKH FDVH RI D QRQ FDVK GLYLGHQG LQFOXGLQJ F
SURSHUW\ WKH +5& &RPPLWWHH ZLOO LQ LWV VROH GLVFUHWLRQ DQG
GHWHUPLQH ZKHWKHU RU QRW VXFK QRQ FDVK GLYLGHQG ZLOO EH SURY
WKH IRUP LQ ZKLFK LW VKDOO EH SURYLGHG



/ILPLWDWLRQ RQ &RPPRQ 6KDUHV 5HVHUYHG

7KH 6%$,3 SURYLGHYVY WKDW WKH PD[LPXP QXPEHU RI FRPPRQ VKDUHV UHVFE
SXUVXDQW WR RXWVWDQGLQJ ,68V VKDOO QRW H[FHHG D QXPEHU RI F
DJJUHIJDWH QXPEHU RI LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKDUHYV

JLPLWDWLRQV RQ ,6%V

7KH DJJUHJDWH QXPEHU RI ,6$V JUDQWHG WR DQ\ VLQJOH 6HUYLFH 3URY
DQG RXWVWDQGLQJ FRPPRQ VKDUHV FDOFXODWHG RQ DQ XQGLOXWHG E|
VKDUHV LVVXDEOH WR LQVLGHUV DW DQ\ WLPH XQGHU DOO VHFXULW\ E|
VKDOO QRW H[FHHG RI WKH LVVXHG DQG RXWVWDQGLQJ FRPPRQ VKD
VKDUHV LVVXHG WR LQVLGHUV ZLWKLQ DQ\ RQH \HDU SHULRG XQG
DUUDQJHPHQWYV RI %D\WH[ VKDOO QRW H[FHHG RI WKH LVVXHG DQC
QXPEHU RI FRPPRQ VKDUHV LVVXDEOH SXUVXDQW WR WKH 6$,3 WR 1RQ |
ZLOO EH OLPLWHG WR D PD[LPXP RI RI WKH LVVXHG DQG RXWVWDQGL
.63V JUDQWHG WR DQ\ RQH 1RQ ODQDJHPHQW 'LUHFWRU GXULQJ D FDOHC
JUDQW FDQQRW H[FHHG IRU SXUSRVHV Rl PRQLWRULQJ FRPSOLD!
OXOWLSOLHU RI [ ZLOO EH DVVXPHG IRU DQ\ 3HUIRUPDQFH $ZDUGV

,ZVVXH 'DWHYV

, ] WKHUH LV D SURKLELWLRQ RQ WUDGLQJ WKH VHFXULWLHV RI %D\WH][
WUDGLQJ EODBGRNRNRXW 3BIQQGRBKH LVVXH GDWH RI D ,6%$ IDOOV ZLWKLQ D ¢
LVVXH GDWH RI VXFK ,6$ VKDOO EH HIWHQGHG WR WKH GDWH WKDW LV II
%ODFNRXW 3HULRG

3D\PHQW RI ,6$V

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

D FRPPRQ VKDUHV LVVXHG IURP WKH WUHDVXU\ RI %D\WH]

E FRPPRQ VKDUHVY DFTXLUHG E\ %D\WH[ RQ WKH RSHQ PDUNHW RU

F FDVK LQ DQ DPRXQW HTXDO WR WKH DJJUHJDWH )DLU ODUNHW 9DO X
VXFK ,6$%

7KH 6%$,3 ZzDV DPHQGHG WR SURYLGH WKDW %D\WH[ FDQ FKRVH[WKH PHW

BUHYLRXVO\ WKH KROGHU RI WKH ,6% ZDV UHTXLUHG WR FRQVHQW LI WK

WKDQ WKH GHOLYHU\ RI VKDUHV IURP WUHDV XU\

J)LQDQFLDO $VVLVWDQFH

7KH 6%$,3 GRHV QRW SURYLGH IRU WKH SURYLVLRQ RI ILQDQFLDO DVVLVW
WKHUHXQGHU

&KDQJH RI &RQWURO

,Q WKH HYHQW RI D &KDQJH RI &RQWURO RI %D\WH[ WKH LVVXH GDWH V
VXFK WKDW WKH FRPPRQ VKDUHV WR EH LVVXHG SXUVXDQW WR VXFK ,6%
GDWH XSRQ ZKLFK WKH &KDQJH RI &RQWURO LV FRPSOHWHG DQG WKF



B3HUIRUPDQFH $zZzDUGV VKDOO EH GHWHUPLQHG E\ WKH +5& &RPPLWW
SHUIRUPDQFH IRU WKH DSSOLFDEOH SHULRG UHODWLYH WR WKH SUH HVW

8QGHU WKH 6%$,3 D &KDQJH Rl &RQWURO PHDQV

D D VXFFHVVIXO WDNH RYHU ELG SXUVXDQW WR ZKLFK WKH RIIHU]
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 VHFXULWLHYVY 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 VHFXULWLHV RU LQWHUF
FRPSOHWLRQ RI WKH DUUDQJHPHQW PHUJHU RU RWKHU IRUP RI UHR
RXWVWDQGLQJ YRWLQJ VHFXULWLHVY RU LOQWHUHVWY RI WKH FRQ
DUUDQJHPHQW PHUJHU RU RWKHU IRUP RI UHRUJDQL]DWLRQ RU

H 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 FRQ

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

(DUO\ THUPLQDWLRQ (YHQWYV

3XUVXDQW WR WKH 6$,3 XQOHVV RWKHUZLVH GHWHUPLQHG E\ WKH +5& &
LQ DQ ,6$ $JUHHPHQW SHUWDLQLQJ WR D SDUWLFXODU ,6$ RU DQ\ ZULW
JRYHUQLQJ D *UDQWHH V UROH DV D BHUYLFH 3URYLGHU WKH IROORZLQ
*UDQWHH FHDVHV WR EH D 6HUYLFH 3URYLGHU

D 'HDWK,| D *UDQWHH FHDVHVY WR EH D 6HUYLFH 3URYLGHU DV D UHVXC
GDWH IRU DOO FRPPRQ VKDUHV DZDUGHG WR VXFK *UDQWHH XQGH
VKDOO EH DFFHOHUDWHG WR WKH &HVVDWLRQ 'DWH 7KH 3D\RXYV
BHUIRUPDQFH $zDUGV KHOG E\ WKH *UDQWHH VKDOO EH GHWHUPL
([HFEXWLYH 2IILFHU RI %D\WH[ LQ WKH FDVH RI D *UDQWHH ZKR LV QI
&RPPLWWHH LQ DOO RWKHU FDVHV DIWHU WDNLQJ LQWR FRQVLGHUI
WKH SHUIRUPDQFH RI %D\WH[ VLQFH WKH JUDQW GDWH RI VXFK 3HUI

E /HUPLQDWLRQ IRW&WOVIWHH FHDVHV WR EH D 6HUYLFH 3URYLGHU D'
FDXVH HIIHFWLYH DV RI WKH &HVVDWLRQ 'DWH DOO RXWVWDQGLQJ
EHHQ PDGH WR VXFK *UDQWHH ZKHWKHU 5HVWULFWHG $ZDUGV R
LPPHGLDWHO\ WHUPLQDWHG DQG DOO ULJKWV WR UHFHLYH FRPPRQ
WKH *UDQWHH




F 9ROXQWDU\ 5HVUIRDWDR@HH FHDVHY WR EH D 6HUYLFH 3URYLGHU
UHVLJQDWLRQ HIIHFWLYH DV RI WKH GD\ WKDW LV IRXUWHHQ
RXWVWDQGLQJ ,6% $JUHHPHQWY XQGHU ZKLFK ,6$V KDYH EHHQ PD
5HVWULFWHG $ZDUGV RU 3HUIRUPDQFH $ZDUGV VKDOO EH WHUPLQD
WKHUHXQGHU VKDOO EH IRUIHLWHG E\ WKH *UDQWHH

G S5HWLUHPH@MW*UDQWHH SURYLGHV VL] PRQWKY 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
\HDUV ROG DQG KDYH SURYLGHG PRUH WKDQ VL[ \HDUV RI FRQWLQX
UHWDLQ DOO RI WKHLU ,68V XSRQ FHDVLQJ WR EH D 6HUYLFH 3URYI
\HDUV ROG DQG SURYLGHG PRUH WKDQ \HDUV RI FRQWLQXRXV VHI
DOO RI WKHLU ,6%V ,Q HDFK FDVH WKH UHWLULQJ 6HUYLFH 3URYLG
DQG QRQ VROLFLWDWLRQ DJUHHPHQW ZLWK WKH &RUSRUDWLRQ

H 2WKHU 7HUPLQDONEBRQWHH FHDVHV WR EH D 6HUYLFH 3URYLGHU IR
SURYLGHG IRU LQ D E DQG F DERYH HIIHFWLYH DV RI WKH GTC
&HVVDWLRQ 'DWH DQG QRWZLWKVWDQGLQJ DQ\ RWKHU VHYHUDQFH |
FRPSHQVDWLRQ LQ OLHX WKHUHRI DOO RXWVWDQGLQJ ,6$ $JUHHPH
WR VXFK *UDQWHH ZKHWKHU 5HVWULFWHG $ZDUGV RU 3HUIRUPDQF!
ULJKWV WR UHFHLYH SD\PHQWYV WKHUHXQGHU VKDOO EH IRUIHLWHG

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

([SLU\

, 6V WHUPLQDWH RQ WKH HDUOLHU RI WZR \HDUV IROORZLQJ WKH FRPPI
GDWH GHWHUPLQHG E\ WKH +5& DW WKH WLPH RI JUDQW SURYLGHG WKD)
'"HFHPEHU WK RI WKH WKLUG \HDU IROORZLQJ WKH \HDU LQ ZKLFK WKH ,¢€

7KH 6%,3 ZDV DPHQGHG VXFK WKDW ,6$V WHUPLQDWH QR DWHY WKDQ 'H
WKH \HDU LQ ZKLFK WKH ,6%$ ZDV JUDQWHG 3UHYLRXVO\ ,6%$V WHUPLQDW
WKH GDWH RI WKH JUDQW

$VVLIQPHQW

([FHSW LQ WKH FDVH RI GHDWK WKH ULJKW WR UHFHLYH SD\PHQW SXUVX
PD\ RQO\ EH H[HUFLVHG E\ VXFK 6HUYLFH 3URYLGHU SHUVRQDOO\ ([FHSW
DVVLIJQPHQW VDOH WUDQVIHU SOHGJH RU FKDUJH RI D ,6%$ ZKHWKHU Y
RU RWKHUZLVH YHVWYVY DQ\ LQWHUHVW RU ULJKW LQ VXFK ,6% ZKDWVR
LPPHGLDWHO\ XSRQ DQ\ DVVLIJQPHQW VDOH WUDQVIHU SOHGJH RU FKI
SOHGJH RU FKDUJH VXFK ,6$ VKDOO WHUPLQDWH DQG EH RI QR IXUWKHU

$PHQGPHQW DQG 7HUPLQDWLRQ RI 30DQ

7KH 6%$,3 DQG DQ\ ,6%8V JUDQWHG SXUVXDQW WKHUHWR PD\ VXEMHFW WR
EH DPHQGHG PRGLILHG RU WHUPLQDWHG E\ WKH %RDUG Rl 'LUHFWRU
6KDUHKROGHUYV IRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH 6%,3 RU DC
6KDUHKROGHU DSSURYDO WR

D LQFUHDVH WKH SHUFHQWDJH RI FRPPRQ VKDUHVY UHVHUYHG IRU LV
WKH OLPLW FXUUHQWO\ SUHVFULEHG LQ WKH 6%,3



E HIWHQG WKH LVVXH GDWH RI DQ\ ,68V LVVXHG XQGHU WKH 6%,3 EH\I
WKH ,6$ $JUHHPHQW RWKHU WKDQ DV SHUPLWWHG E\ WKH WHUPV DC

F SHUPLW D *UDQWHH WR WUDQVIHU ,6$V WR D QHZ EHQHILFLDO KI
SXUSRVHYV

G FKDQJH WKH OLPLWDWLRQV RQ WKH JUD QWR QW RW L, REMW DR FABLME H G

H FKDQJH WKH DPHQGLQJ SURYLVLRQ RI WKH 6%,3

,Q DGGLWLRQ QR DPHQGPHQW WR WKH 6%$,3 RU DQ\ ,63V JUDQWHG SXUV
FRQVHQW RI D *UDQWHH LI LW DGYHUVHO\ DOWHUV RU LPSDLUV WKH UL
SUHYLRXVO\ JUDQWHG WR VXFK *UDQWHH XQGHU WKH 68%,3

,1&(17,9( $:$5" 3/%1

7KH %RDUG RI WKH &RUSRUDWLRQ DSSURY¥3HGRWKHD QXPHIQWLYH $3BXWUEF X30D]
WR WKH ,$3 WKH %RDUG PD\ JUD®W WRFWEWLNPS®PARADHBYV RIILFHUV DQG
SURYLGHUV RI %D\WH[ DQG LWV VXEVLGLDULHY 1RQ PDQDJHPHQW GLUH
FDQ RQO\ EH VHWWOHG IRU FDVK WKH\ FDQQRW EH VHWWOHG IRU VKDUH

7KH %RDUG RI 'LUHFWRUV Rl %D\WH[ KDV GHOHJDWHG WKH DXWKRULV
&RPPLWWHH ,Q GHWHUPLQLQJ WKH 6HUYLFH 3UR$YGHADV EMRJDRORRV HGF F
*UDQWHIBWYG WKH QXPEHU RI FRPPRQ VKDUHV WR EH FRYHUHG E\ HDFK
PD\ WDNH LQWR DFFRXQW WKH VDPH IDFWRUV DV DUH XVHG LQ WKH 6%,3

8SRQ YHVWLQJ HDFK ,$ HOQOWLWOHYVY WKH KROGHU WR D SD\PHQW QHW RI
QXPEHU RI ,$V WKDW DUH YHVWLQJ PXOWLSOLHG E\ WKH YROXPH ZHLJKYV
RQ WKH 76; IRU WKH WUDGLQJ GD\V SUHFHGLQJ WKH YHVWLQJ

'LWK UHVSHFW WR *UDQW 3UDFWLFH 'LYLGHQG (TXLYDOHQWV 3D\PHQMW
'DWHV XQGHU WKH 6$,3 &KDQJH RI &RQWURO (DUO\ 7HUPLQDWLRQ (YHQ
WHUPV ZKLFK DUH VXEVWDQWLDOO\ VLPLODU WR WKRVH LQ WKH 6%$,3 ZKL
,$V JUDQWHG PD\ EH DPHQGHG PRGLILHG RU WHUPLQDWHG E\ WKH %RDU
DPHQGPHQW WR WKH ,$3 RU DQ\ ,$V JUDQWHG SXUVXDQW WKHUHWR PLC
*UDQWHH LI LW DGYHUVHO\ DOWHUV RU LPSDLUV WKH ULJKWV RI VXFK *U
WR VXFK *UDQWHH

'68 3/%1

7TKH %RDUG RI WKH &RUSRUDWLRQ DSSURYHG WKH68I HHWMRBWLYHHUOWIRG
-DQXDU\ 3IXUVXDQW WR WKH '683 WKH %RDUG 'BBV JWR) &@L'WHHAWRKNGE
ZKR DUH QRW DOVR HPSOR\HHV RI WKH &RUSRUDWLRQ

'68V DUH JUDQWHG DQQXDOO\ DW WKH VDPH WLPH DV VKDUH EDVHG FRPE
HPSOR\HH RI WKH &RUSRUDWLRQ 7KH QXPEHU RI '68V FUHGLWHG WR

FDOFXODWHG E\ GLYLGLQJ WKH GROODU YDOXH RI WKH GLUHFWRU V DQ
DYHUDJH SULFH RI WKH &RPPRQ 6KDUHVY RQ WKH 76; IRU WKH ILYH WUDGL
YHVW LPPHGLDWHO\ EXW DUH QRW SDLG RXW XQWLO D GLUHFWRU FHDVFH
FHDVHV WR VHUYH RQ WKH %RDUG IRU DQ\ UHDVRQ WKH GLUHFWRU ZLO
ZLWKKROGLQJ WD[HV IRU HDFK '68 FUHGLWHG ,I| WKH GLUHFWRU LV D 8
EH GHWHUPLQHG RQ WKH GLUHFWRUxV WHUPLQDWLRQ GDWH ,I WKH GL
DPRXQW ZLOO EH GHWHUPLQHG RQ HLWKHU WKH GLUHFWRUxV WHUPLQDYV
WKH GLUHFWRUxV FKRRVLQJ QRW ODWHU WKDQ 'HFHPEHU Rl WKH FDOI
GLUHFWRU FHDVHG WR VHUYH RQ WKH %RDUG 7KH DPRXQW RI WKH SD\



EDVHG RQ WKH YROXPH ZHLJKWHG DYHUDJH WUDGLQJ SULFH RI WKH &R
wubDGLQJ GD\V SUHFHGLQJ WKH GDWH GHWHUPLQHG LQ DFFRUGDQFH ZLW

7TKH QXPEHU RI '68V KHOG E\ D GLUHFWRU LV LQFUHDVHG HDFK PRQWK E
WKRVH '68V GXULQJ WKH PRQWK RQ D FRPSRXQGLQJ EDVLV 'LUHFWRU'
6KDUHV IRU WKHLU '68V KRZHYHU WKH %RDUG PD\ HOHFW WR GHOLYHU
RULQ SDUW RI DQ\ SD\PHQW WR EH PDGH XSRQ WKH UHGHPSWLRQ RI '68V
Rl WKH ([FKDQJH DQG LI UHTXLUHG E\ WKH SROLFLHV RI WKH ([FKDQJH
LVVXLQJ &RPPRQ 6KDUHV IURP WUHDVXU\ RU LL ZLWK &RPPRQ 6KDUHYV
KDYH WKH RSWLRQ WR HOHFW WR UHFHLYH XS WR RI WKHLU DQQXDO F

7KH '683 PD\ EH DPHQGHG PRGLILHG RU WHUPLQDWHG E\ WKH %RDUG S
PD\ EH PDGH ZLWKRXW WKH FRQVHQW RI D SDUWLFLSDQW LW DGYHUVI
SDUWLFLSDQW LQ UHVSHFW RI DQ\ '68 KHOG E\ WKDW SDUWLFLSDQW
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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 *+* HPLVVLRQ
UHGXFWLRQ WDUJHW DQG RXU ERDUG JHQGHU GLYHUVLW\ WDUJHW RXU
IXUWKHU GHEW UHGXFWLRQ DQG GLUHFW VKDUHKROGHU UHWXUQV RXU
PHHWLQJ RI VKDUHKROGHUV WKH GLUHFWRU RULHQWDWLRQ SURFHVV Z
DQG WKDW ZH FDUU\ RXU DFWLYH VKDUHKROGHU HQJDJHPHQW

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 HVWLPDWHY 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

$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 RI WKH 6(&xV ZHEVLWH DW ZZ

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



7TKHUH DUH QXPHURXYV VLJQLILFDQW GLIITHUHQFHY WR WKH W\SH RI YROXF
YROXPHY 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

/ILIKW DQG 2LO
LOHGLXP 2LO 1%/ IDWXUDO tDXLYDOHQW
EEO ERH

+HDY\ 1
G EEO G OFI G RH G

2
EEO G

7RWDO

6SHFLILHG )LQDQFLDO OHDVXUHYV
JLQDQFLDO GDWD FRQWDLQHG ZLWKLQ WKLV GRFXPHQW LV UHSRUWHG LQ

7KLV LQIRUPDWLRQ FLUFXODU LQFOXGHV UHIHUHQFHV WR FHUWDLQ

VWDQGDUGL]HG PHDQLQJY SUHVFULEHG E\ ,)56 7KHVH ILQDQFLDO PHDYV X
PHDVXUHYVY DQG WKHUHIRUH DUH XQOLNHO\ WR EH FRPSDUDEOH ZLWK VLP
JRU DGGLWLRQDO LQIRUPDWLRQ DQG TXDQWLWDWLYH UHFRQFLOLDWLRC
ZKLFK KDYH EHHQ LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV GRFXPHQW
DQG $QDO\WDLOHWEGRWMHG Rl %D\WH[xV RSHUDWLQJ DQG ILQDQFLDO UHVXO
PRQWKY DQG \HDU HQGHG 'H$HREHW YV DYDLODEOH RQ 6('$5 DW ZZZ VHGI
('*$5 VHFWLRQ Rl WKH 6(&xV ZHEVLWH DW ZZZ VHF JRY DQG RXU ZHEVLWH

1RQ *$$3 )LQDQFLDO OHDVXUHYV
2SHUDWLQJ QHWEDFN

2SHUDWLQJ QHWEDFN LV XVHG WR DVVHVV RXU RSHUDWLQJ SHUIRUPDQF
RQ D XQLW RI SURGXFWLRQ EDVLV 2SHUDWLQJ QHWEDFN LV FRPSULVHG
EOHQGLQJ H[SHQVH UR\DOWLHV RSHUDWLQJ H[SHQVH DQG WUDQVSRUWL

JUHH FDVK IORZ

‘H XVH IUHH FDVK IORZ WR HYDOXDWH RXU ILQDQFLDO SHUIRUPDQFH DQ
UHSD\PHQW FRPPRQ VKDUH UHSXUFKDVHV GLYLGHQGV DQG DFTXLVLW
FRPSULVHG RI FDVK IORZV IURP RSHUDWLQJ DFWLYLWLHY DGMXVWHG |
DGGLWLRQV WR H[SORUDWLRQ DQG HYDOXDWLRQ DVVHWYVY DGGLWLRQV W
REOLJDWLRQV



$GMXVWHG (%,7

$GMXVWHG (%,7 LV XVHG WR
FDOFXODWHG DV QHW LQFRP
\HDU

H RXU ILQDQFLDO SHUIRUPDQFH LQ |

PHDVXU
H RUORVV EHIRUH LQWHUHVW DQG WD[ DG\

<HDU (QGHG 'HFHPEHU

WKRXVDQGYV
1HW LQFRPH ORVV EHIRUH LQFRPH WD[HV
J)LQDQFLQJ DQG LQWHUHVW
8QUHDOL]HG ILQDQFLDO GHULYDWLYHV ORVYV
8QUHDOL]HG IRUHLJQ H[FKDQJH JDLQ ORVYV
$GMXVWHG (%,7

1RQ *$$3 )LQDQFLDO 5DWLRYV
$GMXVWHG UHWXUQ RQ FDSLWDO

‘H XVH DGMXVWHG UHWXUQ RQ FDSLWDO WR PHDVXUH WKH DPRXQW RI
LQYHVWHG $GMXVWHG UHWXUQ RQ FDSLWDO LV FDOFXODWHG DV DGMXV
GHEW ZKHUH DYHUDJH QHW DVVHWY PHDQV WKH DYHUDJH RI WRWDO VK|
RWKHU FRPSUHKHQVLYH LQFRPH SOXV QHW GHEW IRU WKH \HDU

&DSLWDO ODQDJHPHQW OHDVXUHYV
1HW GHEW

‘H XVH QHW GHEW WR PRQLWRU RXU FXUUHQW ILQDQFLDO SRVLWLRQ DQ(
DOVR XVH QHW GHEW SURMHFWLRQV WR HVWLPDWH IXWXUH OLTXLGLW\
UHTXLUHG WR IXQG RQJRLQJ RSHUDWLRQV 1HW GHEW LV FRPSULVHG |
RXWVWDQGLQJ DGMXVWHG IRU XQDPRUWL]HG GHEW LVVXDQFH FRVWYV Wl
RWKHU UHFHLYDEOHYV

$GMXVWHG IXQGV IORZ

$GMXVWHG IXQGYV IORZ DQG DGMXVWHG IXQGV IORZ SHU VKDUH LV XVHG
RXU DELOLW\ WR JHQHUDWH IXQGV IRU H[SORUDWLRQ DQG GHYHORSES
DEDQGRQPHQW REOLJDWLRQV $GMXVWHG IXQGV IORZ LV FRPSULVHG F
DGMXVWHG IRU FKDQJHV LQ QRQ FDVK ZRUNLQJ FDSLWDO DQG DVVHW LU
DSSOLFDEOH SHULRG $GMXVWHG IXQGV IORZ LV GLYLGHG E\ WKH ZHLJ!
RXWVWDQGLQJ IRU WKH \HDU WR DUULYH DW DGMXVWHG IXQGV IORZ SHU
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