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3UR[\ BWDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH 6HFXULV
([FKDQJH $FW RI

JLOHG E\ WKIGBHILVWUDQW

J)LOHG E\ D 3DUW\ RWKBY WKDQ WKH 5HIJLVWUDQW

&KHFN WKH DSSURSULDWH ER]

oS SUHOLPLQDU\ 3UR[\ 6WDWHPHQW

()] &RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\ 5XOH D H

OoE '"HILQLWLYH 3UR[\ 6WDWHPHQW

oS '"HILQLWLYH $GGLWLRQDO ODWHULDOV
oS 6ROLFLWLQJ ODWHULDO 3XUVXDQW WR t D
78&2:6 ,1&

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

1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKDQ WKH

3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]
OE 1R IHH UHTXLUHG
oS JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

oS JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKDQJH $FW 5XOHV D



-X0\
'"HDU )HOORZ 6KDUHKROGHU

7XFRZV ,QF ZLOO KROG LWV $QQXDO OHHWLQJ Rl 6KDUHKROGHUV 3$QQXDO OHHWLQJ’
DJDLQ KROG LWV $QQXDO OHHWLQJ LQ D YLUWXDO RQO\ IRUPDW

6KDUHKROGHUY ZLOO EH DEOH WR DWWHQG DQG OLVWHQ WR WKH $QQXDO OHHWLQJ OLY¢tH

DURXQG WKH ZRUOG ,Q RUGHU WR DWWHQG DQG YRWH IOWWEKH $6&Q XDW HIH SR [E@IX WARX FNRKRH/ .|
6HSWHPEHU DwW S P HDVWHUQ WLPH ,I \RX DUH QRW D VKDUHKROGHU SOHDVH UHJLV

ZLOO UHFHLYH IXUWKHU LQVWUXFWLRQV YLD HPDLO LQFOXGLQJ XQLTXH OLQNVY WKDW ZLOO D

<RX DUH HQWLWOHG WR UHJLVWHU DQG SDUWLFLSDWH LQ WKH $QQXDO OHHWLQJ DV D VK
OHHWLQJ 5HJLVWUDWLRQ LV QRZ RSHQ DQG \RX PXVW UHJLVWHU EHIRUH S P HDVWHUQ WL

7KH DFFRPSDQ\LQJ QRWLFH RI $QQXDO 0OHHWLQJ DQG SUR[\ VWDWHPHQW GHVFULEH WKH
DQ RSSRUWXQLW\ WR DVN TXHVWLRQV

$V SHUPLWWHG E\ WKH UXOHV RI WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ WKH 36(&"
SUR[\ VWDWHPHQW RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG '"HFHPEHU
,QWHUQHW E\ VHQGLQJ \RX D 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV WKF
\RX UHFHLYHG WKH 1RWLFH DQG ZRXOG OLNH XV WR VHQG \RX D SULQWHG FRS\ RI RXU SURI\ I

<RXU YRWH LV | KSRUMWDRXVZLOO MRLQ XV DW WKH YLUWXDO $QQXDO OHHWLQJ :KHWKHU R
VL]H RI \RXU VKDUHKROGLQJV (YHU\ YRWH LV LPSRUWDQW DQG \RXU SDUWLFLSDWLRQ HQDE
VKDUHVY DUH UHSUHVHQWHG DQG YRWHG DW WKH $QQXDO OHHWLQJ LQ DFFRUGDQFH ZLWK \R>
FDUG LQ WKH HQYHORSH SURYLGHG RU E\ YRWLQJ \RXU VKDUHV RYHU WKH SKRQH RU RQOLQI
FRQILUPHG 8VLQJ WKH ,QWHUQHW DOVR KHOSV VDYH XV PRQH\ E\ UHGXFLQJ SRVWDJH DQG S
VWDWHPHQW RU LQ WKH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV

6LQFHUHO\

(OOLRW 1RVV
BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
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6HSWHPEHU

7KH $QQXDO OHHWLQJ RI VKDUHKROGHUV RI 7XFRZV ,QF ZLOO EH KHOG YLUWXDOO\ SH
HDVWHUQ WLPH RQ 6HSWHPEHU LQ RUGHU WR

(OHFW VHYHQ GLUHFWRUV WR VHUYH RQ RXU %RDUG RI 'LUHFWRUV XQWLO WKH QH[W I
TXDOLILHG

5DWLI\ WKH DSSRLQWPHQW RI .30* //3 DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFF

7UDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WKH PHHWLQJ DQG

$W WKH $QQXDO OHHWLQJ RXU %RDUG RI 'LUHFWRUV LQWHQGY WR SUHVHQW $0O0OHQ .DUS
ODUOHQH &DUO DV QRPLQHHV IRU HOHFWLRQ WR WKH %RDUG RI 'LUHFWRUV

2Q0\ VKDUHKROGHUV RI UHFRUG RQ WKH ERRNV RI WKH &RPSDQ\ DW WKH FORVH RI EXVL:
OHHWLQJ DQG DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHRI 2XU %RDUG RI 'LUHFWRUV LV
IRU PRUH LQIRUPDWLRQ UHJDUGLQJ WKH EXVLQHVV WR EH WUDQVDFWHG DW WKH $QQXDO OHH

HQGHG '"HFHPEHU

$ FRPSOHWH OLVW RI WKH VKDUHKROGHUY HQWLWOHG WR YRWH DW WKH $QQXDO OHHWL
UHYLHZ IRU SXUSRVHV UHODWHG WR WKH $QQXDO OHHWLQJ

'DYLQGHU 6LQJK
&KLHI )LQDQFLDO 2IILFHU DQG 6HFUHWDU\



,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHUL
IRU WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUV WR %H +HOG RQ 6HSWHPE

‘H DUH IXUQLVKLQJ SUR[\ PDWHULDOV WR \RX YLD WKH ,QWHUQHW 7KH 31RWLFH RI ,QWHL
SUR[\ 1R SULQWHG PDWHULDOV ZLOO EH DYDLODEOH XQOHVV \RX VSHFLILFDOO\ UHTXHVW WKH
3ULQWHG FRSLHV ZLOO EH SURYLGHG XSRQ UHTXHVW DW QR FKDUJH

7KLV SUR[\ VWDWHPHQW DQG RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQG
KWWS zZzZzZ WXFRZV FRP LQYHVWRUV ILOLQJV IRU YLHZLQJ GRZQORDGLQJ DQG SULQWLQJ 7K
ZHEVLWH LQ WKLV SUR[\ VWDWHPHQW DUH LQWHQGHG WR VHUYH DV LQDFWLYH WH[WXDO UHIF
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6HSWHPEHU

:H DUH VHQGLQJ WKLYV SUR[\ VWDWHPHQW WR VKDUHKROGHUV RI 7XFRZV ,QF D 3HQQV\C
ZLWK RXU %RDUG Rl 'LUHFWRUVY WKH 3%RDUG" VROLFLWDWLRQ RI SUR[LHV IRU XVH DW RXU ¢
([HEXWLYH 2IILFHUYY 6KDUHKROGHU /HWWHU DW S P HDVWHUQ WLPH RQ 6HSWHPEHU
IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU 3 $QQXDO 5HSRUW’ ZKLFK GRHV QRW IRUP D

927,1* ,1)250%$7,21
5HFRUG 'DWH

7KH UHFRUG GDWH IRU WKH $QQXDO OHHWLQJ ZDV -XO\ <RX PD\ YRWH DOO VKDUH"

GDWH 2Q -XO\ ZH KDG VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ (DFK VKDUH R/

$QQXDO OHHWLQJ 7KLV SUR[\ VWDWHPHQW RU WKH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3U
WR VKDUHKROGHUV RI UHFRUG DV RI WKH FORVH RI EXVLQHVV RQ WKH UHFRUG GDWH

+RZ WR 9RWH

%\ PDIORX KROG \RXU VKDUHV WKURXJK D VHFXULWLHVY EURNHU WKDW LV LQ VWUHHW (
E\ \RXU EURNHU ,I \RX KROG \RXU VKDUHV LQ \RXU QDPH DV D KROGHU RI UHFRUG \RX FDQ Y
FDUG DQG UHWXUQLQJ LW LQ WKH HQFORVHG SRVWDJH SDLG HQYHORSH $ SURSHUO\ FRPSOF}
UHYRNH \RXU LOQVWUXFWLRQV

2QO0LQHRX KROG \RXU VKDUHV WKURXJK D VHFXULWLHVY EURNHU \RX PD\ YRWH \RXU VKD
FDUG IRUZDUGHG WR \RX E\ \RXU EURNHU ,I \RX YRWH \RXU VKDUHV YLD RQOLQH \RX PD\ LQF
S P SUHYDLOLQJ WLPH RQ 6HSWHPEHU

$W WKH $QQXBR®EPHAMWILGYUI \RXU YRWH E\ PDLO RU YLD RQOLQH GRHV QRW OLPLW \RXU UL
DQG &KLHI ([HFXWLYH 2IILFHUYYVY 6KDUHKROGHU /HWWHU LKWWXS® D WHLD IGHFH G HSWRRGERWR WKR &
6HSWHPEHU DwW S P HDVWHUQ WLPH ,I \RX DUH QRW D VKDUHKROGHU SOHDVH XVH W
UHJLVWUDWLRQ \RX ZLOO UHFHLYH IXUWKHU LQVWUXFWLRQV YLD HPDLO LQFOXGLQJ \RXU XQ
TXHVWLRQV ,I \RX KROG \RXU VKDUHV LQ VWUHHW QDPH DQG ZDQW WR YRWH YLUWXDOO\ DW
OHJDO SUR[\ WR $QJHOD /DPE DW RXU 6KDUH 7UDQVIHU $JHQW 3DFLILF 6WRFN 7UDQVIHU ,QF D

5HYRNLQJ <RXU 3URJ\

<RX FDQ UHYRNH \RXU SUR[\ DW DQ\ WLPH EHIRUH \RXU VKDUHY DUH YRWHG DW WKH $QQ
UHYRFDWLRQ WR RXU 6HFUHWDU\ DW RXU SULQFLSDO H[HFXWLYH RIILFH ORZDW $YHQXH 7R
UHTXHVW DQRWKHU SUR[\ FDUG ,l \RX KROG \RXU VKDUHV WKURXJK D EURNHU EDQN RU RWK
QRPLQHH DQG DVNLQJ IRU D QHZ SUR[\ FDUG ,I \RX VXEPLWWHG \RXU SUR[\ RQOLQH \RX FDQ
OHHWLQJ DQG YRWH OHUHO\ YLUWXDOO\ DWWHQGLQJ WKH $QQXDO OHHWLQJ ZLOO QRW UHYRN



5HWXUQLQJ <RXU 3UR[\ ZLWKRXW ,QGLFDWLQJ <RXU 9RWH

, \RX UHWXUQ D SURSHUO\ FRPSOHWHG VLJQHG DQG GDWHG SUR[\ FDUG ZLWKRXW LQGI
DFFRUGLQJ WR WKH %RDUGYfV UHFRPPHQGDWLRQV

4XRUXP 5HTXLUHG WR +ROG WKH $QQXDO OHHWLQJ

20 6HSWHPEHU ZH QHHG WKH SUHVHQFH RI YLUWXDOO\ RU E\ SUR[\ VKDUHKROGHU
HQWLWOHG WR FDVW RQ D SDUWLFXODU PDWWHU WR EH DFWHG XSRQ DW WKH PHHWLQJ LQ F
TXRUXP LV SUHVHQW WKHQ WKH VKDUHKROGHUY FDQ FRQWLQXH WR GR EXVLQHVV DQG YRWF
DV SUHVHQW IRU SXUSRVHY RI GHWHUPLQLQJ D TXRUXP ,lI \RXU VKDUHV DUH KHOG LQ 3VWUH
ZLOO KDYH GLVFUHWLRQ WR YRWH \RXU VKDUHV IRU SURXWLQH" PDWWHUV VXFK DV WKH SURS
ILVFDO \HDU HQGLQJ 'HFHPEHU ., \RXU EURNHU YRWHV \RXU VKDUHV RQ WKLV SURSRVD(
LQIRUPDWLRQ UHJDUGLQJ URXWLQH DQG *QRQ URXWLQH PDWWHUVY DQG *EURNHU QRQ YRWH

9RWH 5HTXLUHG WR (OHFW 'LUHFWRUV

$ SOXUDOLW\ RI WKH YRWHV FDVW LV UHTXLUHG IRU WKH HOHFWLRQ RI GLUHFWRUV $FF
Rl YRWHYVY DFWXDOO\ FDVW ZLOO EH HOHFWHG

9RWH 5HTXLUHG WR 5DWLI\ WKH $SSRLQWPHQW RI .30* //3

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHY FDVW E\ DOO VKDUHKROGHUV UHS
WR UDWLI\ WKH DSSRLQWPHQW RI .30* //3 DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQ'

6WUHHW 1DPH 6KDUHV DQG %URNHU 1RQ 9RWHYV

, \RXU VKDUHV DUH KHOG LQ 3VWUHHW QDPH "~ \RX PXVW LQVWUXFW WKH EURNHU RU VX
WKH EURNHU RU RWKHU QRPLQHH SURYLGHV WR \RX %URNHUV XVXDOO\ RIITHU WKH DELOLW\ |
IRUP E\ WHOHSKRQH RU RQOLQH ,I \RX GR QRW SURYLGH LQVWUXFWLRQV WR \RXU EURNHU R
RWKHU QRPLQHH GRHV QRW KDYH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH 7KLV LV FDOOHG D

%URNHUV ZLOO QRW KDYH DXWKRULW\ WR YRWH IRU WKH HOHFWLRQ RI GLUHFWRUV 3%UR
RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH \HDU HQGLQJ 'HFHPEHU
QRPLQHHV KDYH GLVFUHWLRQDU\ YRWLQJ DXWKRULW\ WR YRWH VKDUHV RQ WKLV SURSRVDO
'LWKKROGLQJ <RXU 9R$BVWDISRWLQJ WR

,Q WKH HOHFWLRQ RI GLUHFWRUV \RX PD\ ZLWKKROG \RXU YRWH IRU DQ\ Rl WKH QRPLQH
RQ WKH RXWFRPH )RU WKH RWKHU SURSRVDO \RX PD\ YRWH WR :DEVWDLQ °~ ,I \RX YRWH WR
SURSRVDO EHFDXVH \RXU VKDUHV ZLOO EH H[FOXGHG HQWLUHO\ I[URP WKH YRWH DQG ZLOO Q
3RVWSRQHPHQW RU $GMRXUQPHQW RI WKH $QQXDO OHHWLQJ

, \RX KDYH DOUHDG\ SURSHUO\ FRPSOHWHG DQG UHWXUQHG \RXU SUR[\ DQG WKH $QQXD
YRWHG DW WKH UHVFKHGXOHG PHHWLQJ <RX ZLOO VWLOO EH DEOH WR UHYRNH \RXU SUR[\ DW
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6WRFN 2ZQHUVKLS RI ([HFXWLYH 2IILFHUV DQG 'LUHFWRUYV

7KH IROORZLQJ WDEOH VHWV IRUWK WKH EHQHILFLDO RZQHUVKLS RI RXU FRPPRQ VWREFN
RWKHU PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILFHUV IRU WKH ODVW FRPSOHWHG ILVFDO \I
GLUHFWRUVY DQG H[HFXWLYH RIILFHUV DV D JURXS 7KH LQIRUPDWLRQ RQ EHQHILFLDO RZQHU
EHKDOI RI WKH SHUVRQV UHIHUUHG WR LQ WKH WDEOH 8QOHVV RWKHUZLVH LQGLFDWHG LQ
SRZHU ZLWK UHVSHFW WR WKH VKDUHV LQFOXGHG LQ WKH WDEOH

%HQHILFLDO 2ZQHUVKLS RI &RPPRQ 6WRI

&RPPRQ 6WRFN6WRFN 2SW[RQORWDO &RFPRQ

%HQHILFLDOOY[HUFLVDEQH 6WRFN
2ZQHG ([FOKGLLQILWKLQ |'O\W %HQHILFLDOTHUFHQW|R
1DPH 2SWLRQ RI -XO\ 2ZQHG &0ODVV

(OOLRW 1RVV

ORZDW $YHQXH 7TRURQWR 2QWDULR &DQDGD

'DYLQGHU 6LQJK

-XVWLQ 5HLOO\

'DYLG :RURFK

%UHW )DXVHWW

$O0OHQ .DUS

5RELQ &KDVH

(UH] *LVVLQ

-HITUH\ 6FKZDUW]

%UDG %XUQKDP

ODUOHQH &DUO

$00 GLUHFWRUY DQG H[HFXWLYH RIILFHUV DV D JUR|X{ SHUVRQV

/HVV WKDQ
%DVHG RQ VKDUHV RXWVWDQGLQJ DV RI -XO\ DQG VWRFN RSWLRQV H[HUF

,QFOXGHV DQ DJJUHJDWH RI VKDUHV RI FRPPRQ VWRFN WKDW DUH KHOG LQ O0U 11
1RVVIV 7)6%$ DFFRXQW ,QFOXGHV VKDUHV RI FRPPRQ VWRFN WKDW DUH KHOG LQ OU 1F
VHSDUDWLRQ DJUHHPHQW RI ,QFOXGHYV VKDUHV Rl &RPPRQ 6WRFN WKDW DUH VXEM
WKH UHTXLUHG &DQDGLDQ WD[HV DQG H[HUFLVH SULFH GXH LQ FRQQHFWLRQ ZLWK WKH H[HUFI

,QFOXGHYV VKDUHV RI FRPPRQ VWRFN WKDW DUH KHOG LQ 0OU :RURFKfV 5563 DFFRX
,QFOXGHYV VKDUHV RI FRPPRQ VWRFN WKDW DUH KHOG GLUHFWO\ E\ OU .DUSTV ZLIH

2Q '"HFHPEHU 0OU %XUQKDP D PHPEHU RI 8QLRQ 6TXDUH 9HQWXUHV [//& 3869 //&"
ZKLFK 0U %XUQKDP DJUHHG WR KROG WKH &RPSDQ\YfV VWRFN RSWLRQ JUDQWYV WR KLP LQ KLV
WR 869 //& WKH VKDUHVY DFTXLUHG LQ WKH RSWLRQ H[HUFLVH RU ZLWK WKH FRQVHQW RI 869 /
VXFK RSWLRQ H[HUFLVH DQG WUDQVIHU 869 //& ZLOO H[WHQG WR 0U %XUQKDP DQ LQWHUHV'
DFTXLUHG VKDUHV RU FDVK SD\PHQW ZLOO WR WKH H[WHQW QRW LQ H[FHVV RI WKH DPRX(
HITHFWLYH -XQH VR DOO RSWLRQV JUDQWHG DIWHU -XQH ZLOO EH KHOG LQGHSHQGH



6KDUH 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUV

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ ZLWK UHVSHFW WR HDFK VKDUHKROGHU NC(C

UHSRUWHG LQ VXFK VKDUHKROGHUYfVY PRVW UHFHQW 6FKHGXOH

WDEOH DERYH

*RU 6FKHGXOH * $ I1LOLQJ ZlI

%HQHILFLDO 2ZQHUVKLS RI [&F

1DPH DQG $GGUHVV RI %YHQHILFLDO 2ZQHU

1XPEHU RI 6
%HQHILFLDO

KL
O\

UHV
2ZQHGBFHQW RI|&

,QYHVWPHQWDNWLHQJHVHOOVFKDIW IXHU ODQJIULVWLJH ,Q

HWRUHQ 7*9

5XHQJVGRUIHU 6WU H

%RQQ *HUPDQ\

%ODFNS5RFN ,QF

(DVW QG 6WUHHW

1HZ <RUN 1<

%ODFNVKHHS )XQG ODQDJHPHQW /LPLWHG

5RFN +RXVH O0ODLQ 6WUHHW %ODFNURFN &R

'XEOLQ ,UHODQG $ <x<

8QLYHUVLW\ RI 1IRWUH 'DPH GX /DF

1 (GG\ 6WUHHW 6XLWH

BRXWK %HQG ,QGLDQD

(GJH3RLQW ,QYHVWPHQW *URXS ,QF

%ORRU 6WUHHW :HVW 6XLWH

7TRURQWR 2QWDULR &DQDGD 0 6 ;

,QOYHVWPHQWDNWLHQJHVHOOVFKDIW IXHU ODQJIULVWLJH
LQIRUPDWLRQ LV EDVHG VROHO\ RQ D UHYLHZ RI D 6FKHGXOH

%ODFN5RFN ,QF KDG VROH GLVSRVLWLYH SRZHU RYHU

,QYHWRUHQ

7*9 KDG VROH GLV

*$ ILOHG ZLWK WKH 6(& RQ -C

VKDUHV RI FRPPRQ VWRFN DQG
EDVHG VROHO\ RQ D UHYLHZ RI D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ JHEUXDU\ E\ %

%ODFNVKHHS )XQG ODQDJHPHQW /LPLWHG KDG VKDUHG GLVSRVLWLYH SRZHU DQG VKDUHG Y
VROHO\ RQ D UHYLHZ RI D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ 0DUFK

E\ %ODFNVKHH

8QLYHUVLW\ RI 1RWUH 'DPH GH /DF KDG VROH GLVSRVLWLYH SRZHU DQG VKDUHG YRWLQJ SF

UHYLHZ RI D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ )HEUXDU\

E\ 8QLYHUVLW\ RI 1IRWUH

(GJH3RLQW ,QYHVWPHQW *URXS ,QF KDG VROH GLVSRVLWLYH SRZHU DQG VROH YRWLQJ SR
VKDUHG YRWLQJ SRZHU RYHU VKDUHV RI FRPPRQ VWRFN 7KLV LQIRUPDWLRQ LV EDVHG

(GJH3RLQW ,QYHVWPHQW *URXS ,QF

'"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

‘H EHOLHYH WKDW XQGHU WKH 6(&1V UXOHVY DQG EDVHG VROHO\ XSRQ RXU UHYLHZ RI WKH FR
UHSRUWLQJ SHUVRQV DQ\ VXFK UHSRUWYV KDYH EHHQ ILOHG LQ D WLPHO\ PDQQHU ZLWK WZR }
WUDQVDFWLRQV DQG WKH )RUP IRU OLFKDHO *ROGVWHLQ ILOHG RQ -XO\

UHSRUWLQJ DQ
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2XU EXVLQHVV LV PDQDJHG XQGHU WKH GLUHFWLRQ RI RXU %RDUG RI 'LUHFWRUV 3%RDU
SURYLGH WKDW RXU %YRDUG GHWHUPLQHYVY WKH QXPEHU RI GLUHFWRUV IURP WLPH WR WLPH ZK

2XU GLUHFWRUY DUH DOO VXEMHFW WR DQQXDO HOHFWLRQ DQG VHUYH XQWLO WKH HOHI
RU UHPRYDO 7KH FXUUHQW WHUP RI RIILFH RI DOO RI RXU GLUHFWRUV H[SLUHV XSRQ HOHFWL

2XU %RDUG RI 'LUHFWRUV LV SUHVHQWO\ FRPSRVHG Rl VHYHQ PHPEHUV $00 GLUHFWRU

2XU %RDUG H[SHFWV WKDW DOO RI WKH QRPLQHHY ZLOO EH DYDLODEOH IRU HOHFWLRQ D
XQDYDLODEOH RU XQZLOOLQJ WR VHUYH DV D GLUHFWRU SUR[LHV UHFHLYHG ZLOO EH YRWHC
LV PDGH SUR[LHV ZLOO EH YRWHG IRU D OHVVHU QXPEHU RI QRPLQHHYV

6HW IRUWK EHORZ LV ELRJUDSKLFDO LQIRUPDWLRQ IRU HDFK QRPLQHH VWDQGLQJ IRU HO
VSHFLILF H{SHULHQFH TXDOLILFDWLRQV DWWULEXWHVY DQG VNLOOV WKDW TXDOLI\ HDFK SHI

7KH GLUHFWRUV VWDQGLQJ IRU HOHFWLRQ DUH

|5RELQ &KDVH | &KDLU VLQFH 6HSWHPEHU DQG 'LUHFWRU VLQFH 2FWREH|U
5RELQ &KDVH LV D WUDQVSRUWDWLRQ HQWUHSUHQHXU 6KH LV FR IRXQGHU DQG IRUPFE
DV FR IRXQGHU RI 9HQLDP IRXQGHG LQ D QHWZRUN FRPSDQ\ WKDW PRYHV WHUDE\WHV RI

1802 D JOREDO DOOLDQFH WR FKDQQHO WKH RSSRUWXQLWLHY SUHVHQWHG E\ QHZ XBEBIQ WP R
+RZ 3HRSOH DQG 30DWIRUPY DUH ,QYHQWLQJ WKH &ROODERUDWLYH (FRQRP\ DQG 5HLQYHQ\

,Q DGGLWLRQ WR 0V &KDVHfV SRVLWLRQ DV &KDLU RI WKH 7XFRZV %RDUG VKH VLWV R(
'60V 6XVWDLQDELOLW\ $GYLVRU\ %RDUG ,Q WKH SDVW VKH VHUYHG RQ WKH ERDUGV RI 9HQ
'LJLWDO $JHQF\ WKH 1DWLRQDO $GYLVRU\ &RXQFLO IRU ,QQRYDWLRQ (QWUHSUHQHXUVKLS IF
$GYLVRU\ &RPPLWWHH IRU WKH 86 'HSDUWPHQW RI 7UDQVSRUWDWLRQ WKH 2(&'TV ,QWHUQDWI
7UDQVSRUWDWLRQ 7UDQVLWLRQ :RUNLQJ *URXS DQG %RVWRQ OD\RUYV :LUHOHVYV 7DVN )RUFH

0V &KDVH OHFWXUHV ZLGHO\ KDV EHHQ IUHTXHQWO\ IHDWXUHG LQ WKH PDMRU PHGLD I
LQFOXGLQJ WKH SUHVWLJLRXV 8UEDQ /DQG ,QVWLWXWHYV 1LFROV 3UL]JH DV 8UEDQ 9LVLRQDU\
%XVLQHVV:HHN 7RS '"HVLIJQHUV 5RELQ JUDGXDWHG IURP :HOOHVOH\ &ROOHJH DQG 0,71V 60R
UHFHLYHG DQ KRQRUDU\ 'RFWRUDWH RI 'HVLJQ IURP WKH ,O00LQRLYV ,QVWLWXWH RI 7THFKQROR:

OV &KDVHTV H[SHULHQFH RSHUDWLQJ FRPSDQLHYVY DW WKH FKLHI H[HFXWLYH RIILFHU OHY
WR EH D GLUHFWRU RI 7XFRZV



| $00HQ .DUS | 'LUHFWRU VLQFH 2FWREHU DQG &KDLU (PHULWXV VLQFH BH

oOu .DUS ZDV ZLWK &LQHSOH[ 2GHRQ &RUSRUDWLRQ LQ YDULRXV SRVLWLRQV IURP WF
&KDLUPDQ (PHULWXV LQ JURP WR KH SUDFWLFHG ODZ DW WKH ODZ ILUP RI *RRGPDQ D¢
D 'LUHFWRU RI %URRNILHOG 5HDO (VWDWH 6HUYLFHV ,QF ZKHUH KH DOVR VHUYHG RQ WKH $XC
OU .DUS ZDV &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUV RI ,%, *URXS ,QF DV ZHOO DV &KDLUP
D SDVW GLUHFWRU RI WKH 7TRURQWR ,QWHUQDWLRQDO )LOP )HVWLYDO *URXS ZKHUH KH VHUYH
*RYHUQDQFH &RPPLWWHH IURP WR $GGLWLRQDOO\ 0U .DUS KDV SUHYLRXVO\ VHUYHG C

OU .DUS KDV H[WHQVLYH H[HFXWLYH OHDGHUVKLS VNLOOV ORQJ VWDQGLQJ VHQLRU PDQ
H[SHULHQFH 7KHVH VNLOOV DQG TXDOLILFDWLRQV LQ DGGLWLRQ WR KLV UHFHQW VHUYLFH F
SHUVSHFWLYHV WR RXU %YRDUG SDUWLFXODUO\ ZLWK UHVSHFW WR FRUSRUDWH JRYHUQDQFH

| (UH] *LVVLQ [ 'LUHFWRU VLQFH $XJXVW |

0U *LVVLQ KDV VHUYHG VLQFH DV D PDQDJLQJ SDUWQHU LQ +HOLRV (QHUJ\ ,QYHVW
VHUYHG DV WKH &KLHI ([HEXWLYH 2IILFHU RI %&,' /WG DQ LQYHVWPHQW FRPSDQ\ IRFXVLQJ RQ
VHUYHG DV WKH &KLHI ([HFXWLYH 2I1ILFHU Rl ,3 30DQHW 1HWZRUNV /WG

DQ ,VUDHOL VDWHOO

,QWHUQHW 6HUYLFH 3URYLGHUV )URP WR OU *LVVLQ ZDV 9LFH B3UHVLGHQW %XVLQHVV

VHYHUDO WHOHFRPPXQLFDWLRQV VHUYLFHV HTXLSPHQW DQG ,QWHUQHW FRPSDQLHV LQ ,VUD
ou

*LVVLQ KDV D VWURQJ EDFNJURXQG LQ WKH LQWHUQHW FRPPXQLFDWLRQV LQGXVWU\
GLUHFWRUV 0U *LVVLQ DOVR KDV VLJQLILFDQW OHDGHUVKLS H[SHULHQFH DV WKH &KLHI ([HFX
DFXPHQ GHULYHG IURP KLV \HDUV Rl H[HFXWLYH H[SHULHQFH DQG 3( IXQG PDQDJHPHQW $00 R

[ (OOLRW 1RVV | LUHFWRU VLQFH $XJXVW |

oOU 1RVV LV RXU B3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU DQG KDV VHUYHG LQ VXFK
JURP 0D\ XQWLO FRPSOHWLRQ RI WKH PHUJHU LQ $XJXVW OU 1RVV VHUYHG DV 3UHVI

$SULO WR 0D\ OU 1RVV VHUYHG DV 9LFH 3UHVLGHQW RI &RUSRUDWH 6HUYLFHV RI 7XFRZ
ou

IRVVIV OHQJWK\ VHUYLFH DV RXU &KLHI ([HFEXWLYH 2IILFHU KDV SURYLGHG KLP ZLWK

ILQDQFLDO SRVLWLRQ ,Q DGGLWLRQ OU 1RVV KDV ZLGHVSUHDG NQRZOHGJH RI WKH LQWHUQ
KLP WR EH D GLUHFWRU RI 7XFRZV

| -HIIUH\ 6FKZDUW] | LUHFWRU VLQFH -XQH |

0OU 6FKZDUW] KDV VHUYHG DV D GLUHFWRU RI 'RUHO ,QGXVWULHV VLQFH

DQG DV ([H
D JUDGXDWH RI OF*LOO 8QLYHUVLW\ LQ ORQWUHDO DQG KDV D GHJUHH LQ WKH

ILHOG RI EXVLC(

OU 6FKZDUW] KDV D VLIJQLILFDQW DPRXQW RI SXEOLF FRPSDQ\ ILQDQFLDO H[SHUWLVH SD

,QGXVWULHV ,QF 7KLV H[HFXWLYH H[SHULHQFH DORQJ ZLWK OU 6FKZDUW]fV VHUYLFH DV RQt
TXDOLILHV KLP WR EH D GLUHFWRU RI 7XFRZV



[%UDG %XUQKDP | LUHFWRU VLQFH -DQXDU\ |

%UDG %XUQKDP LV WKH FR IRXQGHU DQG D FXUUHQW 3DUWQHU RI 8QLRQ 6TXDUH 9HQW,
869 KDV LQYHVWHG LQ PRUH WKDQ ,QWHUQHW VHUYLFHV LQFOXGLQJ 7ZLWWHU ,QF 7XPEOI
&RLQEDVH ,QF 3ULRU WR 869 0U %XUQKDP ZDV D SDUWQHU DW $7 7 9HQWXUHV WKH YHQWXUH
VHUYLFHY OLNH $XGLEOH WHOHFRPPXQLFDWLRQV WHFKQRORJ\ FRPSDQLHV VXFK DV $UJRQ :H
DV .QRORJ\ DQG 'DWD /RFDO ([FKDQJH &DUULHUV 32'/(&V ' VXFK DV &RYDG 3ULRU WR MRLQLQJ $
VRIWZDUH WRROV FRPSDQ\ VSXQ RXW Rl %HOO /DERUDWRULHV (DUOLHU LQ KLV FDUHHU %UD:

DW $7 7 &RPSXWHU 6\WWHPV +H EHJDQ KLV FDUHHU DV D VDOHV UHSUHVHQWDWLYH DW 1HZ <R
VHYHUDO QRQ SXEOLF RUJDQL]DWLRQYV

0U %XUQKDP KDV H[WHQVLYH H[SHULHQFH LQ LQYHVWLQJ LQ DQG VHUYLQJ RQ WKH ERDU
7XFRZV

ODUOHQH &DUO | 'LUHFWRU VLQFH 6HSWHPEHU |

ODUOHQH &DUO LV &)2 DW 0(',421 JURXS $* D *HUPDQ SXEOLFO\ WUDGHG FRPSDQ\ IRFX
VFDODEOH EXVLQHVYVY PRGHOV IURP D YDULHW\ RI VHFWRUV LQFOXGLQJ D QXPEHU RI VRIWZDUH
\HDUV IRFXVLQJ RQ GLJLWDO LQIUDVWUXFWXUH LQ (XURSH IURP )LEHU WR WKH +RPH 3)77+" U

DQG 1,%& %DQN 1 9 EDVHG LQ +DPEXUJ /RQGRQ DQG )UDQNIXUW 0V &DUO KROGV D ODVWHU |
&DSLWDO ODUNHWYV

0V &DUOTV H[SHULHQFH LQ LQYHVWPHQW PDQDJHPHQW DQG LQIUDVWUXFWXUH ILQDQFLQ.

7KH %RDUG XQDQLPRXVO\ UHFRPPHQGYVY D YRWH )25 WKH QRPLQHHVY OLVWHG DERYH



&25325%$7( *29(51$1&(
&RUSRUDWH *RYHUQDQFH 'RFXPHQWYV

7KH JRYHUQDQFH SULQFLSOHV RI RXU %RDUG LQFOXGH WKH FKDUWHUV RI RXU $XGLW &RI
&RPSHQVDWLRQ &RPPLWWHH WKH 3&RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLF
&RQGXFW DQG (WKLFV ZKLFK LQFOXGHV VSHFLILFV IRU RXU VHQLRU RIILFHUV LQFOXGLQJ RXU
FRQWUROOHU RU SHUVRQV SHUIRUPLQJ VLPLODU IXQFWLRQV (DFK RI WKHVH GRFXPHQWYV FD(
RI RXU HWKLFV SROLF\ IRU RXU VHQLRU RIILFHUV ZLOO HLWKHU EH SRVWHG RQ RXU ZHEVLWH k

'LUHFWRU ,QGHSHQGHQFH

OV &KDVH VHUYHV DV &KDLU RI WKH %RDUG 2XU %RDUG FXUUHQWO\ FRQVLVWYV RI VHYHC
PHDQLQJ Rl WKH LQGHSHQGHQFH UHTXLUHPHQWY SUHVFULEHG E\ WKH OLVWLQJ VWDQGDUGYV
DQ RYHUZKHOPLQJ PDMRULW\ RI LQGHSHQGHQW GLUHFWRUV FRXSOHG ZLWK WKH %RDUG PHH
GLUHFWRUV SUHVHQW LV DQ DSSURSULDWH VWUXFWXUH IRU 7XFRZVY %RDUG :H EHOLHYH W
UHJXODUO\ FRQVXOWYV ZLWK RXU &KLHI ([HEXWLYH 2IILFHU ZKR LV DOVR D GLUHFWRU DQG RXI
YDULRXV W\SHV RI ULVN WKDW DIIHFW 7XFRZV DQG WKH VWUDWHJILHY WR PLWLJDWH VXFK UL

OHHWLQJV

2XU %RDUG PHW VHYHQ WLPHV IRU UHJXODUO\ VFKHGXOHG PHHWLQJV DQG VHYHQ WLPHYV
DFWLRQ E\ XQDQLPRXV ZULWWHQ FRQVHQW RQ IRXU RFFDVLRQV GXULQJ )LVFDO (DFK GLU
JLVFDO
(I[HFXWLYH 6HVVLRQV Rl ,QGHSHQGHQW 'LUHFWRUYV

$ PDMRULW\ RI WKH LQGHSHQGHQW GLUHFWRUV PHHW TXDUWHUO\ LQ H[HFXWLYH VHVVLR
FKDLULQJ WKH H[HFXWLYH VHVVLRQV

3ROLF\ 5HJDUGLQJ $WWHQGDQFH

'LUHFWRUYV DUH H[SHFWHG EXW DUH QRW UHTXLUHG WR DWWHQG ERDUG PHHWLQJV PH
WKH WLPH QHHGHG DQG PHHW DV IUHTXHQWO\ DV QHFHVVDU\ WR GLVFKDUJH WKHLU UHVSRQV
YLUWXDOO\ DQG 5RELQ &KDVH DQG ODUOHQH &DUO RI WKH 7XFRZV %RDUG RI 'LUHFWRUV DOVF

&RPPLWWHHV

2XU %RDUG KDV WZR FRPPLWWHHY WKH $XGLW &RPPLWWHH HVWDEOLVKHG LQ DFFRUGDQF
$FW° DV DPHQGHG DQG WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &R
TXDUWHUO\ DQG DQQXDO PHHWLQJV RI WKH %RDUG ZLWK DGGLWLRQDO PHHWLQJY KHOG DV R
GHSHQGLQJ RQ WKH FLUFXPVWDQFHV WKH %RDUG PD\ IRUP D QHZ FRPPLWWHH RU GLVEDQG D

7KH $XGLW &RAPLMOVWHH FRQVLVWYV RI OU 6FKZDUW] &KDLU OU .DUS DQG OU *LVVLQ DC
1$6'$4 &DSLWDO ODUNHW OLVWLQJ VWDQGDUGY DQG 5XOH $ XQGHU WKH ([FKDQJH $FW



7KH $XGLW &RPPLWWHH KHOG ILYH PHHWLQJYV GXULQJ )LVFDO 7KH $XGLW &RPPLWWH
JLVFDO (DFK PHPEHU RI WKH $XGLW &RPPLWWHH DWWHQGHG DW OHDVW RI WKH WRWDO Q
SXUSRVHV DUH WR

" 3URYLGH RYHUVLJKW RI WKH &RPSDQ\fV DFFRXQWLQJ DQG ILQDQFLDO UHSRUWLQJ SURF

" $VVLVW WKH %RDUG LQ RYHUVLJKW RI L WKH LQWHJULW\ Rl WKH &RPSDQ\TV ILQDQFLDO
LLL WKH TXDOLILFDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQFH RI WKH &RPSDQ\TV LQGH!
DFFRXQWLQJ DQG ILQDQFLDO FRQWUROYV

” 3URYLGH WR WKH %RDUG VXFK LQIRUPDWLRQ DQG PDWHULDOV DV LW PD\ GHHP QHFHVVDLI
RI WKH %RDUG DQG

» 2YHUVHH WKH PDQDJHPHQW RI ULVNV DVVRFLDWHG ZLWK WKH &RPSDQ\TV ILQDQFLDO UH¢

(DFK RI WKH PHPEHUV RI RXU $XGLW &RPPLWWHH LV DQ LQGHSHQGHQW GLUHFWRU DQG
1$6'$4 &DSLWDO ODUNHW DQG 5XOH $ XQGHU WKH ([FKDQJH $FW DQG LV DEOH WR UHDG DQ(
VWDWHPHQWY DQG FDVK IORZ VWDWHPHQWY $GGLWLRQDOO\ WKH %RDUG KDV GHWHUPLQHG V

G RI 5SHIXODWLRQ 6 . 7KH %RDUG KDV DGRSWHG D ZULWWHQ FKDUWHU IRU WKH $XGLW &F
FRPSOLDQFH ZLWK WKH UXOHV SUHVFULEHG E\ WKH OLVWLQJ VWDQGDUGY RI WKH 1$6'$4 &DSL

7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWERUWDHGNOR FRIOYYDWY RRQ &R PEHIWMMHIEKDLU O0U
RXU &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH LV DQ LQGHSHQ
DOVR VDWLVILHY WKH DSSOLFDEOH FRPSHQVDWLRQ FRPPLWWHH PHPEHU LQGHSHQGHQFH VWI

& XQGHU WKH ([FKDQJH $FW

7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH KHOG IRXU
&RPSHQVDWLRQ &RPPLWWHH WRRN DFWLRQ E\ XQDQLPRXV ZULWWHQ FRQVHQW RQ RQH RFFDVI
&RPSHQVDWLRQ &RPPLWWHH DWWHQGHG DW OHDVW RI WKH WRWDO QXPEHU RI PHHWLQJV R
&RPSHQVDWLRQ &RPPLWWHHTV SXUSRVHV DUH WR

" ,GHQWLI\ LQGLYLGXDOV TXDOLILHG WR EHFRPH %RDUG PHPEHUV FRQVLVWHQW ZLWK FUL
" 6HOHFW RU UHFRPPHQG WKDW WKH %RDUG VHOHFW WKH GLUHFWRU QRPLQHHV IRU HOF
" 2YHUVHH WKH HYDOXDWLRQ RI WKH %RDUG DQG PDQDJHPHQW

" 3URYLGH RYHUVLJKW RI WKH &RPSDQ\TV FRPSHQVDWLRQ SROLFLHY DQG SODQV DQG EHC(C

" $GPLQLVWHU WKH &RPSDQ\fV HTXLW\ FRPSHQVDWLRQ SODQV IRU LWV H[HFXWLYH RIILFH
RXWVLGH RI VXFK SODQV DQG

" &DXVH WR EH SUHSDUHG WKH UHSRUW RI WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQ



7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH PD\ GHOHJL
PHPEHUV RI PDQDJHPHQW ZKHQ DSSURSULDWH EXW QR VXFK GHOHJDWLRQ LV DOORZHG LI WK
&RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH DV D ZKROH 7KH %R
&RPSHQVDWLRQ &RPPLWWHH ZKLFK WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQ)\
SUHVFULEHG E\ WKH OLVWLQJ VWDQGDUGV RI WKH 1$6'$4 &DSLWDO ODUNHW DQG ZKLFK LV DY

2XU H[HFEXWLYH RIILFHUV GR QRW SOD\ D IRUPDO UROH LQ GHWHUPLQLQJ WKHLU FRPSHQV
LQIRUPDWLRQ WKH &RPSDQ\ SXUFKDVHG IURP 3D\VFDOHV IRUPHUO\ NQRZQ DV 3D\IDFWRU DQ(
FRQVXOWLQJ ZLWK OU 1RVV RXU &(2 SURYLGHVY FRQVROLGDWHG LQIRUPDWLRQ RXWOLQLQJ P
WR WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH 7KH &RUSR
GLVFXVVHV WKH LQIRUPDWLRQ SURYLGHG ZLWK RXU &(2 DQG &KLHI 3HRSOH 2IILFHU DQG WKHQ
DSSURSULDWH

%RDUG /HDGHUVKLS 6WUXFWXUH DQG 5HVSRQVLELOLWLHYV

2XU %RDUG RYHUVHHY PDQDJHPHQWTV SHUIRUPDQFH RQ EHKDOI RI RXU VKDUHKROGHUV
SHUIRUPDQFH WR DVVHVV ZKHWKHU ZH DUH RSHUDWLQJ LQ DQ HIITHFWLYH HIILFLHQW DQG HW
SODQV EXVLQHVV LQLWLDWLYHV FDSLWDO SURMHFWYV DQG EXGJHW PDWWHUV DQG DSSUR)
PDQDJHPHQW PDQDJHV RXU GD\ WR GD\ RSHUDWLRQV

2XU %RDUG DQG LWV FRPPLWWHHY PHHW WKURXJKRXW WKH \HDU RQ D VHW VFKHGXOH D
DSSURSULDWH 7KH LQGHSHQGHQW GLUHFWRUV PHHW ZLWKRXW PDQDJHPHQW SUHVHQW DW U
%RDUG PHHWLQJV 2XU %RDUG KDV GHOHJDWHG FHUWDLQ UHVSRQVLELOLWLHY DQG DXWKRUL)
&RPPLWWHH 7KH $XGLW &RPPLWWHH SHULRGLFDOO\ GLVFXVVHV ZLWK PDQDJHPHQW WKH &RPES
ZHOO DV WKH &RPSDQ\YfVY PDMRU ILQDQFLDO ULVN H[SRVXUHVY DQG WKH VWHSVY WKDW PDQDJHF
UHYLHZVY HYDOXDWHY DQG UHFRPPHQGV FKDQJHV WR WKH &RPSDQ\YV ILQDQFLDO UHSRUWLQ!.
&RPPLWWHH UHYLHZYVY DQG HYDOXDWHY WKH ULVNV XQGHUO\LQJ WKH &RPSDQ\fV FRPSHQVDWI
DFFRUGLQJO\ 2XU %RDUG EHOLHYHV WKDW ULVN RYHUVLJKW DFWLRQV WDNHQ E\ RXU %RDUG

‘H EHOLHYH LW LV EHQHILFLDO WR VHSDUDWH WKH UROHV RI &(2 DQG &KDLUSHUVRQ WR Il
&KDLUSHUVRQ LQFOXGHV VHWWLQJ WKH DJHQGD IRU DQG SUHVLGLQJ RYHU DOO PHHWLQJV F
UHJDUGLQJ LQIRUPDWLRQ VHQW WR RXU %RDUG VHUYLQJ DV OLDLVRQ EHWZHHQ WKH &(2 DQ
&(2 7KH &KDLUSHUVRQ LV DOVR D NH\ SDUWLFLSDQW LQ HVWDEOLVKLQJ SHUIRUPDQFH REMHF
,Q DGGLWLRQ XQGHU RXU %\ODZV RXU &KDLUSHUVRQ KDV WKH DXWKRULW\ WR FDOO VSHFLD
RXU GD\ WR GD\ PDQDJHPHQW DQG GLUHFWLRQ VHUYLQJ DV D OHDGHU WR WKH PDQDJHPHQW

&EXUUHQWO\ RXU &KDLUSHUVRQ LV 0V &KDVH ZKLOH OU 1RVV VHUYHV DV RXU &KLHI ([HF:
H[HFXWLYH OHDGHUVKLS VNLOOV ORQJ VWDQGLQJ VHQLRU PDQDJHPHQW DQG ERDUG H[SHULF

‘H EHOLHYH WKDW WKLV OHDGHUVKLS VWUXFWXUH IRU RXU %RDUG SURYLGHV XV ZLWK W
WKH VDPH WLPH HQKDQFLQJ RXU %RDUGYTY DELOLW\ WR RYHUVHH RXU HQWHUSULVH ZLGH DS¢
VKDUHKROGHUVY ,W DOORZV IRU D EDODQFHG FRUSRUDWH YLVLRQ DQG VWUDWHI\ ZKLFK LV
GHPRQVWUDWHY RXU FRPPLWPHQW WR JRRG FRUSRUDWH JRYHUQDQFH ,Q DGGLWLRQ LW DOC
DFFRXQWDELOLW\ RI PDQDJHPHQW DQG SURYLGHYV D FOHDU GHOLQHDWLRQ RI UHVSRQVLELOL\



%RDUG 'LYHUVLW\

‘H EHOLHYH LW LV LPSRUWDQW WKDW RXU %RDUG LV FRPSRVHG RI LQGLYLGXDOV UHIOHF
FRPPXQLWLHV :LWK WKH DGGLWLRQ RI ODUOHQH &DUO LQ ZH KDYH H[SDQGHG WKH GLYHU\
RI RXU %YRDUG DV UHTXLUHG E\ WKH OLVWLQJ VWDQGDUGV RI WKH 1$6'$4 &DSLWDO ODUNHW

%RDUG 'LYHUVLW\ ODWUL[ $V RI -XO\

7TRWDO 1XPEHU RI 'LUHFWRUV

1RO 'LG 1R
JHPDOH 0DOH %Lopu LVFORVH
*HQGHU

3DUW , *HQGHU ,GHQWLI\

‘LUHFWRUV | | |

3DUW ,, 'HPRJUDSKLF %DFNJURXQG

$IULFDQ $PHULFDQ RU %ODFN

$ODVNDQ 1DWLYH RU 1DWLYH $PHULFDQ

$VLDQ

+LVSDQLF RU /DWLQ]

1DWLYH +DZDLLDQ RU 3DFLILF ,vVODQGHU

"KLWH

7ZR RU ORUH 5DFHV RU (WKQLFLWLHYV

1*%74

'LG 1RW 'LVFORVH '"HPRJUDSKLF %DFNJURXQG

5ROH RI WKH %RDUG LQ 5LVN 2YHUVLJKW

2QH RI RXU %RDUGYTV NH\ IXQFWLRQV LV SURYLGLQJ RYHUVLJKW RI RXU ULVN PDQDJHPHC
UDWKHU DGPLQLVWHUV WKLV RYHUVLJKW IXQFWLRQ GLUHFWO\ WKURXJK RXU %RDUG DV D ZKt¥
UHVSHFWLYH DUHDV RI RYHUVLJKW ,Q SDUWLFXODU RXU $XGLW &RPPLWWHH KDV WKH UHVSFK
PDQDJHPHQW KDV WDNHQ WR PRQLWRU DQG FRQWURO WKHVH H[SRVXUHV RXU &RUSRUDWH *F
DQ\ RI RXU FRPSHQVDWLRQ SROLFLHV DQG SURJUDPV KDV WKH SRWHQWLDO WR HQFRXUDJH H]|
SURJUDP IRU SURPRWLQJ DQG PRQLWRULQJ FRPSOLDQFH ZLWK DSSOLFDEOH OHJDO DQG UHJX:!
VWUDWHJILF ULVN H[SRVXUH DQG RWKHU ULVNV QRW FRYHUHG E\ RXU FRPPLWWHHV

7KH I XO0O %RDUG RU WKH DSSURSULDWH FRPPLWWHH LQ WKH FDVH RI ULVNV WKDW DUH X
RXU &(2 RU RWKHU PHPEHUV RI PDQDJHPHQW WR HQDEOH XV WR XQGHUVWDQG RXU ULVN LGHQ
WKH UHSRUW WKH &KDLUSHUVRQ RI WKH UHOHYDQW FRPPLWWHH UHSRUWV RQ WKH GLVFXVVL
+RZHYHU LW LV WKH UHVSRQVLELOLW\ RI WKH FRPPLWWHH FKDLUV WR UHSRUW ILQGLQJV UHJ

'LUHFWRU 1RPLQDWLRQ

2XU &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH LV UHVSRQ
IRU QRPLQDWLRQ RXU &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWI
VSHFLDOL]DWLRQ UHOHYDQW WHFKQLFDO VNLOOV RU ILQDQFLDO DFXPHQ GLYHUVLW\ RI YLHZ
1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH RXU %RDUG HQGHDYRUV WR KDYH GLUHFWRUYV
NQRZOHGJH DQG EXVLQHVVY DQG RWKHU H[SHULHQFH XVHIXO WR WKH HIIHFWLYH RYHUVLJKW
WKDW RXU %RDUG FRQVLVWYV RI PHPEHUV ZLWK D EURDG VSHFWUXP RI H[SHULHQFH DQG H[SHL
GLUHFWRU IRU UH HOHFWLRQ RXU &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLR
SHUIRUPDQFH LQFOXGLQJ KLV RU KHU SDUWLFLSDWLRQ LQ DQG FRQWULEXWLRQV WR WKH DF'



2XU &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH ZLOO HYDO
XVLQJ WKH VDPH FULWHULD GHVFULEHG DERYH $V VHW IRUWK LQ WKH FKDUWHU RI WKH &RUS
VXEPLWWHG E\ WKH &RPSDQ\fV VKDUHKROGHUV VKDOO EH VXEPLWWHG DORQJ ZLWK WKH IRO
&RPSHQVDWLRQ &RPPLWWHH DW ORZDW $YHQXH 7RURQWR 2QWDULR 0. 0 &DQDGD DW OHD
SUR[\ PDWHULDOV IRU RXU SULRU \HDUYfV DQQXDO PHHWLQJ RI VKDUHKROGHUYV

" WKH QDPH DQG DGGUHVV RI WKH UHFRPPHQGLQJ VKDUHKROGHU

" WKH FDQGLGDWHYVY QDPH DQG WKH LQIRUPDWLRQ DERXW WKH LQGLYLGXDO WKDW ZRXOG
" LQIRUPDWLRQ DERXW WKH UHODWLRQVKLS EHWZHHQ WKH FDQGLGDWH DQG WKH UHFRPP
" WKH FRQVHQW RI WKH FDQGLGDWH WR VHUYH DV D GLUHFWRU DQG

" SURRI RI WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN WKDW WKH UHFRPPHQGLQJ VKD

&RPPXQLFDWLRQV ZLWK RXU %RDUG RI 'LUHFWRUV

$ 7XFRZVY VKDUHKROGHU ZKR ZLVKHV WR FRPPXQLFDWH ZLWK RXU %RDUG PD\ VHQG FRU
2QWDULR 0. 0 &DQDGD 7KH 6HFUHWDU\ ZLOO VXEPLW WKH VKDUHKROGHUTVY FRUUHVSRQGHQ
RU WKH DSSURSULDWH LQGLYLGXDO GLUHFWRU DV DSSOLFDEOH

'LUHFWRU &RPSHQVDWLRQ

8QGHU WKH WHUPV RI RXU $PHQGHG DQG 5HVWDWHG (TXLW\ &RPSHQVDWLRQ 30DQ WK
RSWLRQV WR RXU QRQ HPSOR\HH GLUHFWRUY DQG PHPEHUV RI FRPPLWWHHY RI RXU %YRDUG D'
JRYHUQHG E\ RXU 30DQ RU LWV SUHGHFHVVRU RXU (TXLW\ &RPSHQVDWLRQ 30DQ WKH
RQH \HDU KDYH DQ H[HUFLVH SULFH HTXDO WR WKH IDLU PDUNHW YDOXH SHU FRPPRQ VKDUH
KDYH D ILYH \HDU WHUP 2SWLRQV DUH JUDQWHG WR GLUHFWRUV XQGHU WKH 30DQ DV IRO(

" RQ WKH GDWH D QRQ HPSOR\HH GLUHFWRU EHFRPHV D GLUHFWRU KH RU VKH LV JUDQWF
" RQ WKH GDWH D GLUHFWRU ILUVW EHFRPHV D PHPEHU RI WKH $XGLW &RPPLWWHH KH RU

" RQ WKH GDWH D GLUHFWRU ILUVW EHFRPHY D PHPEHU RI WKH &RUSRUDWH *RYHUQDQFH
SXUFKDVH VKDUHV RI RXU FRPPRQ VWRFN DQG

" 2Q HDFK GDWH RQ ZKLFK ZH KROG RXU DQQXDO PHHWLQJ RI VKDUHKROGHUVY HDFK QRQ H
GLUHFWRUV UHFHLYHVY DQ DXWRPDWLF JUDQW RI RSWLRQV WR SXUFKDVH VKDUHV RI



,QLWLDO RSWLRQ JUDQWY EHFRPH H[HUFLVDEOH LQ IXOO XSRQ WKH FRPSOHWLRQ RI RQH
EHFRPH H[HUFLVDEOH LQ IXOO XSRQ WKH FRPSOHWLRQ RI %RDUG VHUYLFH WKURXJK WKH HDUC
VKDUHKROGHU PHHWLQJ IROORZLQJ WKH GDWH RI JUDQW $00 IRUPXOD RSWLRQ JUDQWYV EHFI
GLUHFWRUTY WHUPLQDWLRQ RI %RDUG VHUYLFH E\ UHDVRQ RI GHDWK RU GLVDELOLW\

(DFK QRQ HPSOR\HH PHPEHU RI WKH %RDUG ZLOO UHFHLYH DQQXDOO\ WKH &KDLUSHL
&RPPLWWHH DQG &RUSRUDWH *RYHUQDQFH 1RPLQDWLRQ DQG &RPSHQVDWLRQ &RPPLWWHH ZLO
*RYHUQDQFH 1RPLQDWLRQ DQG &RPSHQVDWLRQ &RPPLWWHH ZLOO UHFHLYH 1R IHHV DUF
%RDUG $00 DQQXDO IHHV DUH SDLG WR RXU GLUHFWRUV LQ TXDUWHUO\ LQVWDOOPHQWYV

'LUHFWRUV ZKR DUH HPSOR\HHV UHFHLYH QR DGGLWLRQDO RU VSHFLDO FRPSHQVDWLRQ

‘H DOVR SXUFKDVH GLUHFWRUVY DQG RIILFHUVY OLDELOLW\ LQVXUDQFH IRU WKH EHQHILW
UHLPEXUVH RXU GLUHFWRUV IRU WKHLU UHDVRQDEOH RXW RI SRFNHW H[SHQVHV LQFXUUHG LC

7KH WDEOH EHORZ VKRZY DOO FRPSHQVDWLRQ SDLG WR HDFK RI RXU QRQ HPSOR\HH GLU
H[FHSW ODUOHQH &DUO ZKR MRLQHG RQ 6HSWHPEHU

JHHVY HDUQHG RU
1DPH SDLG LQ FD[VRSWLRQ DzDUGV 7RWDO

$0O0OHQ .DUS
%UDG %XUQKDP
(UH] *LVVLQ
“HIIUH\ 6FKZDUW]
ODUOHQH &DUO
5RELQ &KDVH

2Q 6HSWHPEHU XQGHU WKH 30DQ RXU QRQ HPSOR\HH GLUHFWRUV ZHUH DZDUGHG )
YHVW RQH \HDU DIWHU WKH JUDQW GDWH DQG FDUU\ DQ H[HUFLVH SULFH RI $00 WKH
7KH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH RSWLRQ JUDQWY ZDV FDOFXODWHG L
6WDQGDUGYV &RGLILFDWLRQ 3$6&° DQG EDVHG RQ WKH %ODFN 6FKROHV RSWLRQ SULF
2SWLRQ 30DQV" Rl WKH 1RWHV WR WKH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY LQFOXGL



(;(&87,9( &203(16$7,21
&203(16%$7,21 ',6&866,21 $1' $1$/<6,6
3KLORVRSK\

‘H UHFRJQL]H WKDW RXU VXFFHVV GHSHQGY WR D JUHDW GHJUHH RQ WKH LOWHJULW\ NC
DWWUDFWLQJ DQG UHWDLQLQJ WKH OHYHO RI HIHFXWLYH WDOHQW ZH QHHG WR EH VXFFHVVI>
WKH SRZHU RI WKH ,QWHUQHW LV D NH\ REMHFWLYH RI RXU HI[HFXWLYH FRPSHQVDWLRQ SURJL
QHHG WR PDLQWDLQ RXU FXUUHQW KLJK SHUIRUPDQFH VWDQGDUGY DQG JURZ RXU EXVLQHVYV
RXU NH\ SRVLWLRQV LQFOXGLQJ RXU 1DPHG ([HFXWLYH 2IILFHUV 31(2V" WKDW DUH JXLGHG E
WKH SDUWLFXODU SRVLWLRQ DV ZHOO DV WKH SHUIRUPDQFH DQG XQLTXH TXDOLILFDWLRQV RI

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV 3&' $ " SURYLGHV FRPSUHKHQVLYH LQIR
1(2v ZKR DUH OLVWHG EHORZ DQG SURYLGHV FRQWH[W IRU WKH GHFLVLRQV XQGHUO\LQJ WK
DQG RXU $QQXDO 5HSRUW 2XU 1(2V DUH

(OOLRW 1RVYV BUHVLGHQW DQG &KLHI ([HEXWLYH 2IILFHU 7XFRZV ,QF 3&(2
'DYLQGHU 6LQJK &KLHI )LQDQFLDO 2IILFHU 3&)2°

-XVWLQ 5HLOO\ &KLHI ([HFXWLYH 2IILFHU :DYHOR

'DYLG :RURFK &KLHI ([HFXWLYH 2IILFHU 7XFRZV 'RPDLQV 6HUYLFHV

%UHW )DXVHWW &KLHI /HIJDO 2IILFHU *HQHUDO &RXQVHO 3*HQHUDO &RXQVHO"

2XU SKLORVRSK\ LV WR SURYLGH D PL[ RI FRPSHQVDWLRQ WKDW PRWLYDWHY RXU H[HFXW
FRPSHWLWLYH DQG ILVFDOO\ UHVSRQVLEOH ZD\ ZKLFK LQ WXUQ ZLOO FUHDWH YDOXH IRU RXlI
SURJUDP VR WKDW D VXEVWDQWLDO DPRXQW RI RXU 1(2VY FRPSHQVDWLRQ LV SHUIRUPDQFH E
DOLJQHG ZLWK RXU &RPSDQ\fVY SHUIRUPDQFH DQG VKDUHKROGHU ORQJ WHUP LOQWHUHVWYVY ,Q
WKH VWRFN RSWLRQV JUDQWHG E\ WKH &RPSDQ\ ORUH VSHFLILFDOO\ RXU H[HFXWLYH FRPSH

" SURYLGH DQ DSSURSULDWH PL[ RI IL[HG DQG YDULDEOH FRPSHQVDWLRQ WR DWWUDFW Ul
" SURYLGH D VXEVWDQWLDO SRUWLRQ RI RXU H[HFXWLYH FRPSHQVDWLRQ WKDW LV SHUIR

VKDUHKROGHU YDOXH $GMXVWHG (%,7'$ IRU &RPSHQVDWLRQ DV GHILQHG EHORZ JURZW
" WDUJHW FRPSHQVDWLRQ DW WKH WK SHUFHQWLOH RI PDUNHW OHYHOV DV PHDVXUHG t

" SURPRWH LQWHUQDO HTXLW\ E\ RITHULQJ FRPSDUDEOH SD\ WR H[HFXWLYHV ZKRP ZH H[SH
H[HFXWLYHVY FRPSHQVDWLRQ DUUDQJHPHQWY ZKHQ DSSURSULDWH



2YHUYLHZ RI 3D\ (OHPHQWY DQG /LQNDJH WR &RPSHQVDWLRQ 3KLORVRSK\ DQG 2EMHFWLYHV

‘H EHOLHYH WKH IROORZLQJ HOHPHQWYV RI RXU FRPSHQVDWLRQ SURJUDP KHOS XV WR UH
3D(OHPHQW &KDUDFWHULVWLFWRPSHQVBXNIORY RSK\ DQG 2EMHFWRFWRUV &RWR L'E WHHRUGM
6DODU\ $QQXDO IL[HG FDYBURYLGHYVY D FRPSHWLWLYH DQG VRV BB M SFRRPSLEQ QW LRIN

FRPSHQVDWLRQ

LQFRPH WR RXU H[HFXWLYHYV

t ([SHULHQFH

t ,QGLYLGXDO FRQWULEH
t )XWXUH SRWHQWLDO

t ,QWHUQDO SD\ HTXLW
t (IIHFW RQ RWKHU HOH
DQG EHQHILWY LQFOXG
DPRXQWYV

XV

Pt
LG

6KRUW 7HUP ,QF

HOWQX B %RQXND E O
FRPSHQVDWLRQ §
DFKLHYHPHQW RI
DQQXDO SHUIRUP
EDVHG RQ $GMX
(%,7'$ IRU &RPSH(

H3BRVYKGHY FRPSHWLWLYH VKR
FRBISR IRMXWKWLHY IRU RXU H[H
SARDNVIWD EOMHGHBQ SHUIRUP
DWW PHON&UABQ UHDVRQDEO\
VRIKG EXVLQHVY DQG VWUDWHJ
VIRWIURKY SRQG WR WKRVH SDLG
FRPSDUDEO\ VNLOOHG H[HFXW

W &RRBPQQFHQ\RUPIDQF
FX\EHYMYFW RS H D ILRQ AR
QFH REMHFWLYHV WKDW
EH H[SHFWHG WR L SUR
LF REMHFWLYHV DQG LL
WR VLPLODUO\ VLWXDW
LYHV DW SHHU FRPSDQLH

Pl

Ht
\%

6WRFN 2SWLRQV

*JUDADO ORQJ WH
DZDUGV WKDW YH

UPURTYXLIGWHY YDULDEOH FRPSHQ
VHY HEEWKAML YRIXUD QG HQVXUHV RX

IWRE Q) WKDRQ KHBOLSO/L WR
Ut HQHGADYW G X 1D DY FLRIQW\HILL HH

HWY
WKV

\HDUV DOLJQHG ZLWK WKRVH RI VKDUHKR®EHHVSR®W®RH@\WRZ DR QJ
WHUP YDOXH ¥ 9DOXH RI YHVWHG DQG .
RXWVWDQGLQJ HTXLW\|D.

F ,QWHUQDO SD\ HTXLW

7KH ZHLJKW

KLVWRULFDOO\ HPSKDVL]HG UHWHQWLRQ YDOXH

WKH &RUSRUDWH

R

*RYHUQDQFH

7KH VSHFLILF PL]J

R

SDUWLFXODU H[HFXWLYH SRVLWLRQ UDWKHU WKDQ RQ JHQHUDO PDUNHW GDWD

5ROH Rl 6KDUHKROGHU 6D\ RQ 3D\ 9RWHYV

HDFK Rl WKHVH FRPSRQHQWY KDV WR GDWH QRW EHHQ GHWHUPLQHG E\ D
FRPSRQHQWY KDV EHHQ
1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH ZKLFK KDV SO

‘H SURYLGH RXU VKDUHKROGHUV ZLWK WKH RSSRUWXQLW\ WR FDVW D WULHQQLDO DGYL

PHHWLQJ RI VKDUHKROGHUYV KHOG RQ 6HSWHPEHU
1(2v DV GHVFULEHG LQ WKH SUR[\ VWDWHPHQW IRU WKH

DQQXD

O PHHWLQJ $FFRUGLQJO

RI WKH YRWHY FDVW RQ WKH 6D\ F

\

WKLV DIILUPV VKDUHKROGHU VXSSRUW IRU RXU H[HFXWLYH FRPSHQVDWLRQ SROLFLHV DQG Sl
UHVXOW RI RXU 6D\ RQ 3D\ SURSRVDO DQG YRWLQJ UHVXOWYV LQ 6HSWHPEHU

$W WKH $QQXDO OHHWLQJ D PDMRULW\ RI RXU VKDUHKROGHUY DSSURYHG DV UHFRP
RSSRUWXQLW\ WR FDVW D QRQ ELQGLQJ DGYLVRU\ YRWH RQ FRPSHQVDWLRQ RI RXU 1(2V HYH
WULHQQLDO YRWH ZRXOG SURYLGH WKH &RPSDQ\ ZLWK VXIILFLHQW WLPH WR HQJDJH ZLWK V
SODFH DQ\ FKDQJHV WR WKH &RPSDQ\YfV FRPSHQVDWLRQ SURJUDP DV D UHVXOW RI VXFK GLV
H[HFXWLYH FRPSHQVDWLRQ ZLOO EH KHOG DW RXU $QQXDO OHHWLQJ



'"HWHUPLQLQJ 7TRWDO &RPSHQVDWLRQ

LWK UHVSHFW WR HDFK 1(2 LQ GHWHUPLQLQJ WRWDO FRPSHQVDWLRQ WKH &RUSRUDW
&RPSDQ\TVY FRPSHQVDWLRQ SKLORVRSK\ DV RXWOLQHG DERYH FRPSDUDWLYH PDUNHW GDWD I
QRW VSHFLILFDOO\ EHQFKPDUN FRPSHQVDWLRQ IRU RXU 1(2V LQ WHUPV RI SLFNLQJ D SDUWLEFX
EHOLHYH WKDW PDQ\ VXEMHFWLYH IDFWRUV XQLTXH WR HDFK 1(21V UHVSRQVLELOLWLHYV DQG
EDVHG FRPSHQVDWLRQ GHWHUPLQDWLRQ

,Q DGGLWLRQ LQ GHWHUPLQLQJ WKH DSSURSULDWH OHYHO RI WRWDO FRPSHQVDWLRQ Il
UHYLHZVY DQG FRQVLGHUV WKH SHUIRUPDQFH RI HDFK 1(2 DQG LL FRQVLGHUV IRU HDFK 1(2

" ZH ZRXOG EH ZLOOLQJ WR SD\ WR UHWDLQ WKDW SHUVRQ
" ZH ZRXOG KDYH WR SD\ WR UHSODFH WKH SHUVRQ DQG
" WKH LQGLYLGXDO FRXOG RWKHUZLVH FRPPDQG LQ WKH HPSOR\PHQW PDUNHWSODFH

2XU &KLHI 3HRSOH 2IILFHU UHYLHZVY FRPSDUDWLYH GDWD GHULYHG IURP PDUNHW UHVHDUI
FRPSHQVDWLRQ OHYHOV IRU DOO HPSOR\HHV WR RXU &(2 7KH &(2 WKHQ DIWHU FRQVXOWDWLF
I1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH UHJDUGLQJ WRWDO FRPSHQVDWLRQ IRU HDFK 1
I1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH GLUHFWO\ E\ WKH &KLHI 3HRSOH 3HUVRQ 7KH &
GLVFXVVHV WKH LQIRUPDWLRQ DQG WKHQ GHWHUPLQHV WKH WRWDO FRPSHQVDWLRQ IRU HDF

7KH &(21V WRWDO FRPSHQVDWLRQ LV GHWHUPLQHG E\ WKH &RUSRUDWH *RYHUQDQFH 1R}
&RPPLWWHHYV GHFLVLRQ UHJDUGLQJ WRWDO FRPSHQVDWLRQ IRU WKH &(2 LV EDVHG RQ WKH
Rl WKH DFFRPSOLVKPHQWY RI WKH &(2 LQ GHYHORSLQJ WKH EXVLQHVV VWUDWHJI\ IRU WKH &R
DWWUDFW DQG UHWDLQ VHQLRU PDQDJHPHQW ,Q HVWDEOLVKLQJ WKH &(21V WRWDO FRPSHQV
PLQGIXO RI WKH SULRU UHVXOWY RI WKH VKDUHKROGHUVY $GYLVRU\ 9RWH RQ ([HFXWLYH &RPS

%DVH 6DODU\

‘H SURYLGH D EDVH VDODU\ WR RXU 1(2V WR FRPSHQVDWH WKHP IRU VHUYLFHV UHQGHU
FRPSHQVDWLRQ WR DOORZ WKHP WR IRFXV RQ WKHLU RQJRLQJ UHVSRQVLELOLWLHYVY 7KH EDVF
DGMXVWHG ZKHQ QHFHVVDU\ WR UHIOHFW LQGLYLGXDO UROHY DQG SHUIRUPDQFH DV ZHOO DV

,Q FRQQHFWLRQ ZLWK WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ .
WRWDO FRPSHQVDWLRQ VWUXFWXUH IRU RXU 1(2V LQFOXGLQJ DQ LQFUHDVH WR EDVH DQG L
D SKDVHG DSSURDFK ZLWK Rl WKH LQFUHDVH LPSOHPHQWHG LQ LPSOHPHQWHG LQ [

$QQXDO &DVK ,QFHQWLYH %RQXVHV

‘H XVH DQQXDO FDVK LQFHQWLYH ERQXVHV WR FRPPXQLFDWH VSHFLILF JRDOV WKDW DU}
DQG 1(2V WR DFKLHYH WKHVH JRDOV (DFK \HDU ZH DVVHVV LI RXU FRUSRUDWH ILQDQFLDO D¢
FRPSHQVDWLRQ SODQ WR PRWLYDWH DQG UHZDUG RXU VHQLRU H[HFXWLYHV LQFOXGLQJ RXU
WHUP EXVLQHVYV REMHFWLYHV 7KHVH REMHFWLYHV DUH EDVHG XSRQ FRUSRUDWH RU VHUYLF
RXU PDQDJHPHQW LQFHQWLYH FRPSHQVDWLRQ SODQ RXU &RUSRUDWH *RYHUQDQFH 1RPLQDYV
FRPSDQ\ VKRXOG SHUIRUPDQFH REMHFWLYHY EH DFKLHYHG DQG RXU UHWHQWLRQ QHHGYV



7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQ
DQQXDO EXGJHWLQJ SURFHVV DQG DSSURYHV SURYLVLRQDO TXDUWHUO\ SD\PHQWV FRPSXWt
RITLFHUV LQFOXGLQJ 1(2V WDNLQJ LQWR DFFRXQW WKH &RPSDQ\fV DFWXDO SHUIRUPDQFH R(
FRQVLGHUDWLRQ DQG WR PLWLIJDWH WKH ULVN RI RYHUSD\PHQW RI ERQXVHV DQ\ TXDUWHUO
EHHQ VHW DW EXW PD\ EH DGMXVWHG HDFK TXDUWHU VKRXOG FLUFXPVWDQFHYV ZDUUDQW L
ULJKW WR LQWHUSUHW UHVFLQG SUHVFULEH DPHQG RU VXVSHQG SD\PHQW XQGHU RXU PDQ
*RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH ZLOO KRZHYHU RQO\ EH RQ D SUI
RIILFHUV PD\ KDYH XS WR WKH GDWH Rl WKH FKDQJH

7KH SHUIRUPDQFH JRDOV XQGHU RXU PDQDJHPHQW LQFHQWLYH FRPSHQVDWLRQ SODQ Ft¥F
ERQXV HDFK ZLWK HVWDEOLVKHG WKUHVKROGY DQG PD[LPXP DFKLHYHPHQW OHYHOV

JRU WKH LQFHQWLYH ERQXV FRPSRQHQW DFKLHYHPHQW RI HVYWDEOLVKHG WDUJHWYV IRU
HVWDEOLVKHG WDUJHW LV DFKLHYHG 3IORRU OHYHO"~ WKLV ZLOO UHVXOW LQ RI WKH ERQX
DFKLHYHPHQW LV EHWZHHQ WKH IORRU OHYHO DQG WKH HVWDEOLVKHG WDUJHW VWUDLJKW C

7R IXUWKHU LQFHQW RXU VHQLRU PDQDJHPHQW DQG 1(2V WR SURPRWH RXU EXVLQHVV D!
H[FHHGVY WKH &RPSDQ\TV $GMXVWHG (%,7'$ IRU FRPSHQVDWLRQ JRDOV 3:RYHUDFKLHYHPHQW W

VHWY DVLGH Rl WKH RYHUDFKLHYHPHQW WDUJHW LQ DQ RYHUDFKLHYHPHQW SRRO WR UHZL
*RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH DSSUR[LPDWHO\ RlI WKH RYHU
WKHP

,QFHQWLYH %RQXV SURJUDP

7KH WDEOH EHORZ VXPPDUL]HV WKH DQG LQFHQWLYH ERQXV RSSRUWXQLWLHV IRU
7DUJHW LQFHQWLYH [%RQXV

1DPHG 2IILFHU 2SSRUWXQLW\ %DVLV IRU 7DUJHW LQFHQWLYH %RQXV

(OOLRW 1RVV &RUSRUDWH $GMXVWHG (%,7'$ IRU &RPSHQVDW

'DYLQGHU 6LQJK &RUSRUDWH $GMXVWHG (%,7'$ IRU &RPSHQVDW

-XVWLQ 5HLOO\ &RUSRUDWH $GMXVWHG (%,7'$ IRU &RPSHQVDW

'DYLG :RURFK 'RPDLQ 6HUYLFHV WDUJHWYV

%UHW )DXVHWY &RUSRUDWH $GMXVWHG (%,7'$ IRU &RPSHQVDW
$00 GROODU DPRXQWY EHORZ DUH VKRZQ 8 6 GROODUV $PRXQWV SD\DEOH LQ &DQDGLDQ ¢
RI &DQDGLDQ GROODUV IRU HDFK 8 6 GROODU WKH DYHUDJH 2DQGD H[FKDQJH UDWH IRU
GXULQJ WKH ILVFDO \HDU KDYH EHHQ FRQYHUWHG LQWR 8 6 GROODUVY EDVHG XSRQ WKH
DYHUDJH 2DQGD H[FKDQJH UDWH IRU DV DW 'HFHPEHU

$GMXVWHG (%,7'$ IRU &RPSHQVDWLRQ LV D QRQ *$$3 PHDVXUH DQG H[FOXGHV GHSUHFLDWLR
SURYLVLRQ LQWHUHVW H[SHQVH LQWHUHVW LQFRPH VWRFN EDVHG FRPSHQVDWLRQ DFFl
ORELOH FXVWRPHU DVVHWYV JDLQV DQG ORVVHV IURP XQUHDOL]JHG IRUHLJQ FXUUHQF\ WUD
*DLQV DQG ORVVHV IURP XQUHDOL]JHG IRUHLJQ FXUUHQF\ WUDQVDFWLRQV UHPRYHV WKH X(
IRUHLJQ FXUUHQF\ FRQWUDFWY DV ZHOO DV WKH XQUHDOL]JHG HIIHFW IURP WKH WUDQVODYV
LQIUHTXHQWO\ RFFXUULQJ LWHPV 8QGHU UHOHYDQW 6(& UXOH ZH DUH QRW UHTXLUHG WR ¢

PHDVXUHV LI $GMXVWHG (%,7'$ IRU &RPSHQVDWLRQ LV SUHVHQWHG LQ FRQQHFWLRQ ZLWK (



2XU &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH PHW LQ )HE
DSSOLFDEOH XQGHU WKH PDQDJHPHQW LQFHQWLYH FRPSHQVDWLRQ SODQ IRU KDG EHHQ IX
IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQ
RXU 1(21V ZDV SD\DEOH

,Q FRQQHFWLRQ ZLWK WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ .
SHUIRUPDQFH JRDOV XQGHU RXU PDQDJHPHQW LQFHQWLYH FRPSHQVDWLRQ SODQ IRU )LVFDO

2YHUDFKLHYHPHQW %RQXV 3URJUDP

7KH 2YHUDFKLHYHPHQW %RQXV 3URJUDP LV GHVLIJQHG WR IXUWKHU LQFHQW RXU HPSOR\I
IRU FRPSHQVDWLRQ JRDOV ,Q DVVHVVLQJ RXU RYHUDOO SHUIRUPDQFH IRU )LVFDO WKH &tF
RYHUDFKLHYHPHQW ERQXV VKRXOG EH SD\DEOH IRU )LVFDO

&RPSHQVDWLRQ

,Q FROQHFWLRQ ZLWK WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ .
WRWDO FRPSHQVDWLRQ VWUXFWXUH IRU RXU 1(2V LQFOXGLQJ DQ LQFUHDVH WR EDVH DQG L
D SKDVHG DSSURDFK ZLWK Rl WKH LQFUHDVH LPSOHPHQWHG LQ RI WKH LQFUHDVH LPS¢

(TXLW\ %DVHG $ZDUGV

:H EHOLHYH WKDW HTXLW\ EDVHG DZDUGY HQFRXUDJH RXU 1(2V WR IRFXV RQ WKH ORQJ
H[HFXWLYHY DQG RWKHU HPSOR\HHV LQ RUGHU WR HQDEOH WKHP WR SDUWLFLSDWH LQ WKH O
SURYLGH DQ LPSRUWDQW UHWHQWLRQ WRRO IRU RXU 1(2vV DV WKH\ DUH VXEMHFW WR PXOWL

+LVWRULFDOO\ ZH KDYH JUDQWHG HTXLW\ EDVHG DZDUGYV LQ WKH IRUP RI VWRFN RSWLR
DZzDUGV HDFK \HDU 7KH VL]H RI WKH LQLWLDO RSWLRQ JUDQW PDGH WR HDFK 1(2 XSRQ MRLQL
VSHFLILF SRVLWLRQ )RU VXEVHTXHQW HTXLW\ JUDQWY WR RXU 1(2V RXU &RUSRUDWH *RYHUC
9LFH 3UHVLGHQW +XPDQ 5HVRXUFHYV

,Q FROQQHFWLRQ ZLWK LWV DQQXDO UHYLHZ SURFHVV WKH &RUSRUDWH *RYHUQDQFH 1RP
IROORZLQJ VWRFN RSWLRQ DZDUGV WR RXU 1(2V 7KHVH VWRFN RSWLRQV YHVW LQ HTXDO LQ
WKH 1(291V FRQWLQXHG HPSOR\PHQW ZLWK XV



1XPEHU RI VWRFN $JJUHJDWH *UDQW
1DPH RSWLRQV )DLU 9DOXH 86 'RO

(OOLRW 1RVV

'DYLQGHU 6LQJK

-XVWLQ 5HLOO\

'DYLG :RURFK

%UHW )DXVHWW

2Q -XQH WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLW\
RSWLRQV YHVW LQ HTXDO LQVWDOOPHQWY RQ HDFK RI WKH ILUVW IRXU DQQLYHUVDULHV RI W

1XPEHU RI VWRFN $JJUHJDWH *UDQW
1DPH RSWLRQV )DLU 9DOXH 86 'RO

(OOLRW 1RVV

'DYLQGHU 6LQJK

-XVWLQ 5HLOO\

'DYLG :RURFK

%UHW )DXVHWW

'XULQJ )LVFDO RSWLRQV H[HUFLVHG DQG YHVWHG IRU RXU QDPHG H[HFXWLYH RIILFHUV

2SWLRQV H[HUFLYBWLRQV YHVW|HC
1DPH GXULQJ )LVFD|O JLVFDO

(OOLRW 1RVV

'DYLQGHU 6LQJK

-XVWLQ 5HLOO\

'DYLG :RURFK

%UHW )DXVHWW

6HYHUDQFH DQG &KDQJH Rl &RQWURO %HQHILWYV

2XU %YRDUG EHOLHYHV WKDW LW LV QHFHVVDU\ WR RIIHU VHQLRU PHPEHUV RI RXU H[HFX’
VWUDWHJLF SODQV LQFOXGLQJ LQ WKH HYHQW RI D SURSRVHG RU DFWXDO DFTXLVLWLRQ :H
EHQHILWY XSRQ DQ LQYROXQWDU\ WHUPLQDWLRQ RI HPSOR\PHQW XQGHU VSHFLILHG FLUFXPV
GHVFULEHG EHORZ LQ 3RWHQWLDO 3D\PHQWV RQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWURO

SHUTXLVLWHYV

:H GR QRW SURYLGH DQ\ VLIJQLILFDQW SHUTXLVLWHV RU RWKHU SHUVRQDO EHQHILWYV WI
%HQHILWYV

‘H SURYLGH WKH IROORZLQJ EHQHILWY WR RXU 1(2vV :H EHOLHYH WKHVH EHQHILWY DUH W

" KHDOWKFDUH LQVXUDQFH
" OLIH LQVXUDQFH DQG DFFLGHQWDO GHDWK DQG GLVPHPEHUPHQW LQVXUDQFH
" ORQJ WHUP GLVDELOLW\ LQVXUDQFH

" D UHJLVWHUHG UHWLUHPHQW VDYLQJV PDWFKLQJ SURJUDP

" D KHDOWKFDUH VSHQGLQJ DFFRXQW

" D FDU DOORZDQFH

" DQ DQQXDO PHGLFDO DQG

" DQ HPSOR\HH DVVLVWDQFH SURJUDP



&HUWDLQ &RUSRUDWH *RYHUQDQFH &RQVLGHUDWLRQV

‘H FXUUHQWO\ GR QRW UHTXLUH RXU H[HFXWLYH RIILFHUV WR RZQ D SDUWLFXODU QXPEH
&RPSHQVDWLRQ &RPPLWWHH LV VDWLVILHG WKDW VWRFN DQG RSWLRQ KROGLQJV DPRQJ RXU
LOQWHUHVWY ZLWK WKRVH RI RXU VKDUHKROGHUV +RZHYHU ZH SURKLELW DOO GLUHFWRUV D!
KROG

7D[ &RQVLGHUDWLRQV

‘H GR QRW SURYLGH DQ\ WD[ JURVV XSV WR RXU H[HFXWLYH RIILFHUV RU GLUHFWRUYV

,Q GHVLJQLQJ RXU FRPSHQVDWLRQ SURJUDPV WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWL
FRQVHTXHQFHV WR 7XFRZV DV ZHOO DV WKH WD[ FRQVHTXHQFHVY WR RXU HPSOR\HHV ,Q GHW

&RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH DQG PDQDJHPHQW I
QHZ HTXLW\ DZDUGV

6HFWLRQ P RI WKH ,QWHUQDO 5HYHQXH &RGH JHQHUDOO\ GLVDOORZV D IHGHUDO LQFR
SHU LQGLYLGXDO SDLG WR WKHLU FKLHI H[HFXWLYH RIILFHU FKLHI ILQDQFLDO RIILFHU DQG '
ZKR ZHUH FRYHUHG HPSOR\HHV LQ \HDUV DIWHU $V D UHVXOW PRVW RI WKH FRPSHQVDWI

IXOO\ GHGXFWLEOH

7D[ GHGXFWLELOLW\ LV QRW WKH SULPDU\ IDFWRU XVHG E\ WKH &RPPLWWHH LQ VHWWLQ.
UHTXLUHPHQWY IRU IXOO GHGXFWLELOLW\ XQGHU 6HFWLRQ P 2XU &RUSRUDWH *RYHUQDQFI
UHJDUGLQJ WD[ GHGXFWLELOLW\ RI FRPSHQVDWLRQ SDLG WR RXU 1(2V ‘H EHOLHYH LW LV LP
DGPLQLVWHULQJ FRPSHQVDWLRQ SURJUDPVY DV FRUSRUDWH REMHFWLYHV PD\ QRW DOZD\V EH

&RPSHQVDWLRQ 5LVN $VVHVVPHQW

7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH RYHUVDZ W
WR DVFHUWDLQ DQ\ SRWHQWLDO PDWHULDO ULVNV WKDW PD\ EH FUHDWHG E\ WKLV SURJUDP
LV LPSRUWDQW WR HQVXUH WKDW WKHVH LQFHQWLYHY GR QRW UHVXOW LQ RXU 1(2V WDNLQJ
LQWHUHVWY 7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH FR

" WKH EDODQFH EHWZHHQ VKRUW DQG ORQJ WHUP LQFHQWLYHV

" XVH RI TXDOLWDWLYH DV ZHOO DV TXDQWLWDWLYH SHUIRUPDQFH IDFWRUV LQ GHWHUPI
WKUHVKROGV IXQGLQJ WKDW LV EDVHG RQ DFWXDO UHVXOWY PHDVXUHG DJDLQVW SU
" LQFHQWLYH FRPSHQVDWLRQ WKDW LQFOXGHYVY D VWRFN FRPSRQHQW ZKHUH YDOXH LV

" LQFHQWLYH FRPSHQVDWLRQ FRPSRQHQWY WKDW DUH SDLG RU YHVW RYHU DQ H[WHQC

7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH IRFXVHV Sl
GHSHQG SUHGRPLQDQWO\ RQ WKHLU MXGJPHQW 7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ T
SUDFWLFHV IRU FRPSHQVDWLRQ RI RWKHU HPSOR\HHVY DUH QRW UHDVRQDEO\ OLNHO\ WR KDYt}



&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ

7KH PHPEHUV Rl WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLW
DQG OV &KDVH 0OU 5DOOV UHVLJQHG IURP WKH %RDUG RI 'LUHFWRUV RQ 6HSWHPEHU 2Q
&RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH OV &KDVH EHFDPH
&RPSHQVDWLRQ &RPPLWWHH 7R HQVXUH WKDW RXU FRPSHQVDWLRQ SROLFLHV DUH DGPLQLVW
&RPPLWWHH LV FRPSRVHG HQWLUHO\ RI LQGHSHQGHQW GLUHFWRUV 1RQH RI WKH PHPEHUV RI
DQ RIILFHU RU HPSOR\HH RI WKH &RPSDQ\ RU LWV VXEVLGLDULHV 1RQH RI RXU H[HFXWLYH RII
KDV RQH RU PRUH H[HFXWLYH RIILFHUV RQ RXU %RDUG RU &RUSRUDWH *RYHUQDQFH 1RPLQDW

&RPSHQVDWLRQ &RPPLWWHH 5HSRUW

7KH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJ DQG &RPSHQVDWLRQ &RPPLWWHH KDV UHYLI
PDQDJHPHQW DQG EDVHG RQ VXFK UHYLHZ DQG GLVFXVVLRQV WKH &RUSRUDWH *RYHUQDQF}
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLY EH LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW

6XEPLWWHG E\ WKH IROORZLQJ PHPEHUV RI WKH &RUSRUDWH *RYHUQDQFH 1RPLQDWLQJC

5RELQ &KDVH &KDLU
$O0OHQ .DUS
-HITUH\ 6FKZDUW]

6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ 6XPPDU\ &RPSHQVDWLRQ WDEOH SURYLGHV D VXPPDU\ RI WKH FRPSHQVDW
JLQDQFLDO 2IILFHU DQG RXU QH[W WKUHH PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILFHUV Il
DUH GHDOW ZLWK LQ IXUWKHU GHWDLO LQ WKH WDEOHV WKDW IROORZ $00 GROODU DPRXQWV
GXULQJ )LVFDO ZHUH FRQYHUWHG LQWR 8 6 GROODUY EDVHG XSRQ WKH H[FKDQJH UDWH RI
H[FKDQJH UDWH IRU

2SWLRR $00 2W[KHU
%RQXV 6WRFN $ZDUGV| &RPSHQVDWLRQ

1DPH DQG 3ULQFLSDO 3RVLWLRQ <HDU| 6DODU\ $ZDUGYV 7RWDO
(OOLRW 1RVV 2
BUHVLGHQW DQG &KLHI ([HFXWLYH 2[ILFHU 2

2
'DYLQGHU 6LQJK 2
&KLHI J)LQDQFLDO 2IILFHU 2

2
-XVWLQ 5HLOO\ 2
&KLHI ([HFXWLYH 2IILFHU DYHOR 2

2
'DYLG :RURFK 2
&KLHI ([HFXWLYH 2IILFHU 7XKERZV 'RPDLQV 6HUYLFHV 2
%UHW )DXVHWW 2
&KLHI /HIJDO 2IILFHU 2

2

5HSUHVHQWY ERQXV HDUQHG XQGHU RXU LQFHQWLYH SURJUDPV GXULQJ WKH ILVFDO \HDUYV










































