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3UR[\ BWDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI
BHFXULWLHV ([FKDQJH $FW RI
$PHQGPHQW 1R BB
JLOHG E\ WKH 5HJAVWUDQW JLOHG E\ D 3 DUW\ RWKHU WKDIQ WK

&KHFN WKH DSSURSULDWH ER]

b 3UHOLPLQDU\ 3UR[\ 6WDWHPHQW

b &RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO0\ DV SHUPLWWHG E\ 5X0O
C 'HILQLWLYH 3UR[\ 6WDWHPHQW

b 'HILQLWLYH $GGLWLRQDO ODWHULDOV

b 6ROLFLWLQJ ODWHULDO 3XUVXDQW WR h D

67(5/,1* ,1)5$6758&785( ,1&
1DPH RI 5HILVWUDQW DV 6SHFLILHG LQ LWV &KDUWH
1DPH RI 3HUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKDQ WKH &
3D\PHQW RI )LOLQJ )HH &KHFN DOO ER[HV WKDW DSSO\
C 1R IHH UHTXLUHG

b JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV
b JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKDQJ
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STERLING

INNOVATION IN INFRASTRUCTURE

1RWLFH RI $QQXDO OHHWLQJ RI 6KDUHKROZC

'DWH 7KXUVGD\ 0D\

7LPH DP ORFDO WLPH
3O0DFH +XJKHV /DQGLQJ %RXOHYDUG
6 XLWH

7KH :RRGODQGV 7H[DV

3XUSRVH 7R HOH HLBAMWHFWRU QRPLQHHVY QDPHG LQ WKH DFFRPSDQ!'
RXU ERDUG RI GLUHFWRUYV

7R DSSURYH RQ DQ DGYLVRU\ EDVLY WKH FRPSHQVDWLRQ F

7R UDWLI\ WKH DSSRLQWPHQW RI *UDQW 7KRUQWRQ //3 DV
DFFRXQWLQJ ILUPQIRU

7R WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRP

5HFRUG 'DW®O\ VKDUHKROGHUV RI UHFRUG DV RDU¥FKH FORVH RQ\&X WIOHDV
QRWLFH RI DQG WR DWWHQG RU YRWH DW WKH DQQXDO PHHWL

BUR[\ 9RWLQM LV LPSRUWDQW WKDW \RXU VKDUHYVY DUH UHSUHVHQWHG DW
DIWHU UHDGLQJ WKH DFFRPSDQ\LQJ SUR[\ VWDWHPHQW SOF
SUR[\ DQG YRWLQJ LQVWUXFWLRQV DV GHVFULEHG LQ WKH SUR

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

718 'ﬁ%@ =

ODUN ' :ROI
*HQHUDO &RXQVHO &RUSRUDWH 6HFUHWDU\
ODUFK

,03257$17 127,& 352;< 0$7(5,%/6 )25 7+(

(5(*3
$118%
72

7KH SUR[\ VWDWHPHQW SURDGOQOXBODOWHLSRYXW WR VKDUHKROGHUV DU
KWWS Z7Z7ZzZ SUR[\YRWH FRP




/DEOH RI &ROWHOWYV

SUR[\ 6WDWHPHQW 6XPPDU\
$QQXDO OHHWLQJ Rl 6KDUHKROGHUYV
$JHQGD DQG 9RWLQJ 5HFRPPHQGDWLRQV
&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV
'LUHFWRU 1RPLQHHV 2YHUYLHZ
3HUIRUPDQFH YLJKOLJKW
&RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ +LJKOLJKWYV
([HEXWLYH &RPSHQVDWLRQ +LJKOLJKWYV
&RUSRUDWH *RYHUQDQFH

'‘LUHF

%RDUG *RYHUQDQFH *XLGHOLQHV &RGHOQRIL®KVLQUID/G/L QR GRX
(TXLW\ $ZDUG 7LPLQJ

%RDUG &RPSRVLWLRQ DQG /HDGHUVKLS 6WUXFWXUH
%RDUG DQG &RPPLWWHH ,QGHSHQGHQFH )LQDQFLDO ([SHUW
'LUHFWRU 1RPLQHHV ([SHULHQFH DQG 6NLOOV ODWUL]J
%RDUG 'LYHUVLW\ 7HQXUH DQG 5HIUHVKPHQW
%RDUG 'LYHUVLW\
%RDUG 7THQXUH DQG 5HIUHVKPHQW
%RDUG 6XFFHVVLRQ 30DQQLQJ
%RDUG DQG &RPPLWWHH OHHWLQJ $WWHQGDQFH
%RDUG &RPPLWWHHYV
$XGLW &RPPLWWHH
&RPSHQVDWLRQ DQG 7DOHQW 'HYHORSPHQW &RPPLWWH
&RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWH
&RPSHQVDWLRQ DQG 7DOHQW 'HYHORSPH@WG&ERPHWWHH 3UR
%RDUG (YDOXDWLRQ 3URFHVV
%RDUGxXxV 5ROH LQ 2YHUVLJKW RI 5LVN ODQDJHPHQW
BWRFN 2ZQHUVKLS *XLGHOLQHYV
&RQVLGHUDWLRQ RI 'LU HRMER&K DRIMKROHBHU 1RPLQDWLRQ 3UR
6KDUHKROGHU (QJDJHPHQW
&RPPXQLFDWLRQV ZLWK WKH %RDUG

WRU &RPSHQVDWLRQ

&DVK &RPSHQVDWLRQ
(TXLW\ %DVHG &RPSHQVDWLRQ
'LUHFWRU &RPSHQVDWLRQ

3URSRVDO 1R (OHFWLRQ RI 'LUHFWRUYV

9RWH 5HTXLUHG WR (OHFW 'LUHFWRU 1RPLQHHYV
5 HFRPPHQGDWLRQ RI WKH %RDUG RI 'LUHFWRUV
,QIRUPDWLRQ DERXW 'LUHFWRU 1RPLQHHYV

,QIRUPDWLRQ DERXW ([HFXWLYH 2IILFHUV

FERA

FHGX

FHGX

6WRFN 2ZQHUVKLS RI 'LUHFWRUV DQG ([HFXWLYH 2IILFHUV

'"HOLQTXHEBWLRQ D 5HSRUWYV

6WRF

N 2ZQHUVKLS Rl &HUWDLQ %HQHILFLDO 2ZQHUV

BWHUOLQJ ,QIUDVWSRXREMXW H_PLH Q W



([HEXWLYH 2IILFHU &RPSHQVDWLRQ

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
&RPSHQVDWLRQ DQG 7DOHQW 'HYHORSPHQW &RPPLWWHH 5HSRUW
([HFXWLYH &RPSHQVDWLRQ 7DEOHYV
6XPPDU\ &RPSHQVDWLRQ 7DEOH
*UDQWYV RI 30DQ %DVHG $ZDUGV LQ
2XWVWDQGLQJ (TXLW\ $ZDUGV DW 'HFHPEHU
6WRFN 9HVWHG LQ
3RWHQWLDO 3D\PHQWYV XSRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWU|
3D\ 5DWLR
3D\ 9HUVXV 3HUIRUPDQFH

SURSRVDO 1R $GYLVRU\ 9RWH RQ WKH &RPSHQVDWLRQ RI Z
2I1ILFHUV

9RWH 5HTXLUHG WR $SSURYH RQ DQ $GYLVRU\ %DVLV WKH &RPSH
([HEXWLMHFHUV
S5 HFRPPHQGDWLRQ RI WKH %RDUG RI 'LUHFWRUYV

$XGLW &RPPLWWHH 5HSRUW

$SSRLQWPHQW RI ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQ.
SHYLHZ

 QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP

JHHVY DQG 5HODWHG 'LVFORVXUHV IRU $FFRXQWLQJ 6HUYLFHYV
B3UH $SSURYDO 3ROLFLHVY DQG 3URFHGXUHV

3URSRVDO 1R S5DWLILFDWLRQ RI WKH $SSRLQWPHQW RI1 2XL
SXEOLF $FFRXQWLQJ )LUP

9RWH 5HTXLUHG WR 5DWLI\ WKH $SSRLQWPHQW RI 2XU ,QGHSHQGH
$FFRXQWLQJ )LUP
5SHFRPPHQGDWLRQ RI WKH %RDUG RI 'LUHFWRUYV

&HUWDLQ 7UDQVDFWLRQV
AXHVWLRQV DQG $QVZHUV DERXW WKH 3UR[\ ODWHULDOV $QC
6KDUHKROGHU 3URSRVDOV

LLBWHUOLQJ ,QIUDVWRXFEMKUMHP HQW



SUR[\ 6WDWHPHOW 6XPPDU\

7KLV SUR[\ VWDWHPHQW USUR[\ VWDWHPHQWU DORQJ ZLWK WKH DFFRP
LV IXUQLVKHG RQ EHKDOI Rl 6WHUOLQJ ,QIUDVWUXFWXUH ,QF D 'HODZDUH
UERDUGU RU UERDUG RI GLUHFWRUVU LQ FRQQHFWLRQ ZLWK VG X\DROOR A HWD
VKDUHKROGHUV RI WKH &RPSDQ\ UDQQXDO PHHWLQJU ,Q WKLV SUR[\ VWD
RWKHUZLVH UHIHUHQFHV WR U6WHUOLQJ U UZH U UXVU DQG URXUU PHABIQV WK
VXPPDU\ KLJKOLJKWYV VHOHFWHG LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ W
Rl WKH LQIRUPDWLRCFRQVLGHU DQG \RX VKRXOG UHDG WKH HQWLUH SURI[\ V
\RXU SUR[\ DQG YRWLQJ LQVWUXFWLRQV ) ILQDQFLDO DQG RSHUDWLRQMG
UHYLHZ DQQXDO UHSRUW W DQQXDO UHS " DQQXDO UHSRUW LQFOX
VWDWHPHQWY LV ILUVW EHLQIRPIEGEH \D YWDRLIHDAEKOHHU WZR W K DAUKH. V GJIRFK VW D W H P H

$QQXDO OHHWLQJ RI 6KDUHKROGHUYV

7LPH DQG 'DWB P ORFDRXWLNRHD\ 0D\

S3ODFH +XJKHV /DQGLQJ %RXOHYDUG
6 XLWH
7KH :RRGODQGV 7H[DV

5HFRUG 'DWHFK

9RWLGEDUHKROGHUV DV Rl WKH UHFRUG GDWH DUH HQWLWOHG WR|YRW
YRWH IRU HDFK GLUHFWRU SRVLWLRQ DQG RQH YRWH IRU HDFK R
DQQXDO PHHWLQJ
$JHQGD DQG 9RWLQJ 5HFRPPHQGDWLRQV
3URSRVDO "HVFULSWLRQ %RDUG 9RWH 5HFRP P HXDGB
(OHFWLIHRQKRNVUHFWRU QRPLQHHYV )25 HDFK QRPLQHH __

$GYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRA» RI RXU QDPHG
H[HFXWLYH RIILFHUV

5DWLILFDW RQ Rl WKH DS
LQGHSHQGHQW UHJLVWHU

RLQWPHQW RI *UDQW)ZKRUQWRQ //3 DV RXU
G SXEOLF DFFRXQWLQJ ILUP IRU

S
H
&RUSRUDWH *RYHUQDQFH +LJKOLJKWYV

‘H DUH FRPPLWWHG WR VWURQJ DQG HIIHFWLYH JRYHUQDQFH SUDFWLFF
VKDUHKROGHUV 2XU FRPPLWPHQW WR JRRG FRUSRUDWH JRYHUQDQFH LV LOO.

RI GLUHFWRU QRFALQHHV
LOGHSHOGHOW LQGHSHQGHQW FRPPLWBMISBWDWH &KDLU DQG &(
'"HPRQVWUDWHG BERDSUQRQ XDO HOHFWLRQ RI GLUHFWRU MRY
UHIUHVKPH YRWH LQ XQFRQWHVWHG|HOH \évﬂﬂl%@ SHOLF

0L

LR MREBW kRO GHUVA UL

QW \Y;
SREXVW ERDUG JRY[UQ
HG IREXV RQ WK
JXLGHOLQHV DQG E LQ‘%@&W S Al ER%UG
XSSOLHU FRG FRQ
E
P

HV R
EHQMWNE EWHEFWRU
léG 335 FRIWRAWWRZAQHUVKLS JXLGHOLQ WWH@[HFXWLYH AR

OXDWLRQ@WG H[HFXWLYH RIILAHUY, WKkRXW PDQDIHPHOW S

BWHUOLQJ ,QIUDVWBRXEMXUWHP HQW



'LUHF
1DPH $JH 6LQF
:LOOLDP 7 %RVZD\

'LUHFWRU 1RPLQHHYV 2YHUYLHZ

W
H

RU
,QGHSHQGHQW ([SHULHQFH

9

&KLHI ([HFXWLYH 2IILFHU DQG &KDLUPD
*LEUDOWDU ,QGXVWULHV ,QF

5RIJHU $ &UHJJ

©

JRUPHU 3UHVLGHQW DQG &(2 RI $9 +RPH\
HVWODNH &RUSRUDWLRQ

-RVHSK $ &XWLOOR

&KLHI ([HFXWLYH 2IILFHU RI 6WHUOLQJ
'LUHFWRU RI 13. ,QWHUQDWLRQDO ,QF

-XOLH $ 'LOO

JRUPHU &(2 RI 6SHFWUD (QHUJ\ 3DUWQH
5<$0 'LUHFWRU RI &HQWXUL +ROGLQJV

'DQD & 2x%ULHQ

JRUPHU 6HQLRU 9LFH 3UHVLGHQW *HQ
6HFUHWDU\ Rl 20LQ &RUSRUDWLRQ 'LUHF

% $QGUHZ 5RVH

JRUPHU &(2 SUHVLGHQW RI :RUWKLQJWI
'LUHFWRU RI *UHLI ,QF 'LUHFWRU RI 77Ul

'DYLG 6 6FKXO]

([HEXWLYH 9LFH 3UHVLGHQW DQG 6HQLR
DQG WKH IRUPHU ([HFEXWLYH 9LFH 3U
JLQDQFLDO 2IILFHU RI R, QWHUQDWL

"ZD\QH $ :LOVRQ

I
"HVF I

U 9LFH 3UHVLGHQW RI )OXF
LUHF

JRUPHU 6HQLR
RI ,QJUHGLRQ ,QF WRU RI &URZQ
'7 OLGVWUHDP ,QF

&KDLU RI WKH ERDUG

B$XGLW FRPPLWWHH ILQDQFLDO H[SHUW

,Q FRQQHFWLRQ ZLWK RXU FRPPLWPHQW WR VWURQJ JRYHUQDQFH SU
VKDUHKROGHUV WKH FRUSRUDWH JRYHUQDQFH DQG QRPLQDWLQJ FRPPLWWH
KLUHG D WKLUG SDUW\ FRQVXOWDQW LQ 0D\ WR DVVLVW LQ HYDOXDWLQJ
PHPEHUV RI WKH ERDUG 6XFK WKLUG SDUW\ FRQVXOWDQW DOVR DVVLVWHG W
DQG FDUHIXO VHDUFK WR LGHQWLI\ ERDUG FDQGLGDWHYV ZLWK KLJKO\ DGGLW!
RQJRLQJ WUDQVIRUPDWLRQ DQG PD[LPL]JH ERDUG HIIHFWLYHQHVV $V D UHVXQ
DQG 'DYLG 6 B6FKXO] WR VHUYH DV GLUI OHVVUV 5RVH DQG B6FKXO] DUH LQG
ZKR DGG PRUH SXEOLF FRPSDQ\

FROQVWUXFWERLE WID3QG & VXLWH H[SHULHQFH W

7KH IROORZLQJ FKDUWV VHW IRUWK WKH ERDUG WHQXUH DQG DJH PL[ RI |

%RDUG 7THQXUH

B 5Yearsor Less [ 6-10 Years

'‘LUHFWRU $JH

W50 MW 60s

$YHUDJH %RDUG 7HQXUH RI 'LUHFWRU 1RPLQHHV$¥HUDJH $JH RI 'LUHFWRU 1RPLQ

<HDUYV

_B6WHUOLQJ ,QIlUDVWIXEMNKDLMWHPHQW



SHUIRUPDQFH +LJKOLJKWYV

SHYHQXHV LQFUHDN®I G
WR D UHFR UERL O O LIRRP

<HDU HQG EDFNORLA®&C RJd—IW LQFRPH LQFUHDVI
R

PLOOL®Q IURP
ELO O LD ZLWK D JURVV PDUJL PLOOL®O

JRU FRPSDULVRQ SXUSRVHV WKHFWEZHOVYH PR[FWKEHWQBHGRIRQHYHQXH GXH WR WKH GHFRQVF
DQG +LJKZD\ %XLOGHUV //& U5+%U

7KH ILQDQFLDO LPSURYHPHQWY UHIOHFW FRQWLQXHG SURJUHVV LQ GHC
JURZ KLJK PDUJLQ SURGXFWV DQG H[SDQG LQWR DGMDFHQW PDUNHWYV 2X!
WUDQVSRUWDWLRQ VROXWLRQV EXVLQHVV IRFXVHV RQ FRVW UHGXFWLRQV U
WKH WLPH RI ELG DQG H[HFXWLQJ WKH SURMHFWYV WR H[SHFWDWLRQV 7KH VYV
LQ WKH LQFUHDVLQJ SHUFHQWDJH RI EDFNORJ RI QRQ KHDY\ KLJKZD\ SURMHF'
LQIUDVWUXFWXUH EXVLQHVYVY DV ZHOO DV RWKHU DFTXLVLWLRQ RSSRUWXQLW

&RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ +LJKOLJK"

‘H DUH FRPPLWWHG WR RSHUDWLQJ LQ D VXVWDLQDEOH PDQQHU DQG EH
RI RXU HPSOR\HHV RXU FXVWRPHUV RXU LQYHVWRUV WKH HQYLURQPHQW D
VWULYH WR JURZ RXU EXVLQHVV LQ D VXVWDLQDEOH DQG HQYLURQPHQWD
FRPPXQLFDWLRQV GH'V ,Q ZH MRLQHG WKH 8QLWHG 1DWLRQV U810 *ORE
OHDGHUVKLS SODWIRUP IRU WKH GHYHORSPHQW LPSOHPHQWDWLRQ DQG G
VXSSRUWV WKH 81xV 6XVWDLQDEOH *RDOV DQG WKH 81 *OREDO &RPSDFW SU
DQWL FRUUXSWLRQ ,Q OLQH ZLWK RXU FRPPLWPHQW WR WKHVH SULQFLSOHYV
VDIHIJXDUG RXU IXWXUH 2XU FXOWXUH HQFRXUDJHV HQWUHSUHQHXULDO LQJ}
VROXWLRQV DQG VHUYLFH RIIHULQJV IRU RXU LQGXVWU\ (YHU\ GD\ ZH ZRUN
RXU FRPPXQLWLHVY DQG WKH HQYLURQPHQW U7KH 6WHUOLQJ :D\' U 7R OHDUQ F
SURJUDPV SOHDVH VHH RXU (QYLURQPHQW DT U 6 BRVFXVIVQ B @ RSYRIWVINDER Z L WK L
VHFWLRQ RI RXUZZHEWU\® AZROMRR IRUPDWLRQ FRQWDLQHG RQ RXU ZHEVLWH LV
DQG LV QRW GHHPHG LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV SUR[\ VWDWH
DQG ([FKDQJH &RPPLVVLRQ U6(&U

BWHUOLQJ ,QIUDVWBRXEMXUWHP HQW



([HFEXWLYH &RPSHQVDWLRQ +LJKOLJKWYV

'XULQJ WKH ODVW IHZ \HDUV ZH KDYH PDGH VHYHUDO NH\ HQKDQFHPHQW

ODMRULW\

RI &(2 \ RO DULHIHU YHVW 8EL§/|R§; g SED\\//RH(()B)(W
SHUIRUPDQF 1iG DZDUGV LQ D FKDQJH |RI Il—D (5' IRUPDQFH

‘H DUH FRPPLWWHG WR GHYHORSLQJ DQG PDLQWDLQLQJ H[HFXWLYH
SHUIRUPDQFH RI WKH &RPSDQ\ DQG ORQJ WHUP YDOXH IRU LWV VKDUHKROGHU

&RPSHQVDWLRQ 3URJUDP %9HVW 3UDFWLFHYV

9 ([HFXWLYH &RPSHQVDWPRMRBUIRYY RP

7n[ * R QRW SURNLGH
1(2 FRPSHQVDWLRQ LV SHUIRUPDOFH @ﬁ\é @g
FRPSHOVDWLRO ‘K'/% X%W}v/{/\% XU H[HFXWLYH RIIL

9 5LJRURXV DQG 7UDQVSDUHQW ,QFHQ .\Jw %PE'D
SD\RXWV XQGHU RXU VKRUW DQGQOR Y ,;%Jﬁ %&%%HUﬁéELL%\FéUK;
DR SR WK

SURJUDPV DUH WLHG WR WKH DFKLHY

TXDQWLWDWLYH SHUIRUPDQFH PHWULFYV RXU VHFEXUYLWLF

o SE’LF;;':'IVLZYZHQ::W;(;SV REGPQERBUH WR oW 30HGILQAHIBORKLELW RXU H
. LODZEDEN IROREWHG LO 2FwREHy RUKGHUY IURP SOHGILQY RXU VHEX
UDQWHHKG, Z+R GRVABRW JXDUI

Ii?ZFVHQWLYH EDVHG FRPSHQVDWLRO EéngQ '?/S H%g;v WR RXU HIHEXWL

9 /RQJ 7HUP ,QFHQWLYHV %DVH/G RQ

9 ODMRULW\ RI 1(2 (TXLW\ 3HUIRUPDQF¥H®DWHEH 3HUIRSRODIRAHDQFH EL
SHUIRUPDQFH EDVHG HTXLW\ DFFRXQWYVXLRW HDRIQHG EDVHG XSRQ (3
DQQXDO /7, YDOXH FXPXODWLYH \HDU JRDO DQG W

UHWXUQ FRPSDUHG WR SHHUYV
9 U'RXEOH 7ULJJHUUHIDHRAMLLYQH IR U
DZDUGV DZDUG DJUHHPHQWYV LaFOXE c Sg; E g&RRZSPFII_(\?V\\/NDHV\I/—IIR?(ﬂW&DF
WULJJHUU SURYLVLRQ ZKHUH H[HFX )U( cﬁp SURYLGH IbpGy
HOLJLEOH IRU FKDQJH RI FRQWURO r'|'8’§’/
TXDOLI\LQJ WHUPLQDWLRQ

&RUSRUDWH *RYHUODOQFH

%RDUG *RYHUQDQFH *XLGHOLQHV &RGH RI %XVLQHVV &RQGXFW
$ZDUG 7LPLQJ

‘H DUH FRPPLWWHG WR VWURQJ DQG HIIHFWLYH JRYHUQDQFH SUDFWLFF
LOWHUHVWY RI RXU VKDUHKROGHUV 2XU ERDUG JRYHUQDQFH JXLGHOLQHV D!
ERDUG SURYLGH WKH IUDPHZRUN IRU WKH JRYHUQDQFH RI WKH &RPSDQ\ DQ
HITHFWLYHQHVYVY RI SROLF\ DQG GHFLVLRQ PDNLQJ DW ERWK WKH ERDUG DQG |
DQG RXU FRGH RI EXVLQHVV FRQBX MW IDAUPRYBRIRL QQEBWWIRW 5HODWLRQVO&RI
%RDUG *RYHUQDQFH DQG &RGH RI &RQGXFW UHVSHFWLYHO\ %RWK DUH DYIL
FRS\ $PHQGPHQWY WR RU ZDLYHUV RI RXU FRGH RI EXVLQHVYVY FRQGXFW JUDQ
EH SXEOLVKHG SURPSWO\ RQ RXU ZHEVLWH 6XFK LQIRUPDWLRQ ZLOO UHPDLQ

‘H DUH FRPPLWWHG WR SURPRWLQJ KLJK VWDQGDUGV RI HWKLFDO EXVLQ
UXOHV DQG UHJXODWLRQV $V SDUW RG RBKELYGFR\PLPG AP H Q VG LZQ4) ISIRYOHLF\ JRY H |
VDOH DQG RU RWKHU GLVSRVLWLRQV RI RXU VHFXULWLHV E\ RXU GLUHFWRU
&RPSDQ\ LWVHOI WKDW ZH EHOLHYH LV UHDVRQDEO\ GHVLJQHG WR SURPRYV

_ _BWHUOLQJ ,QIUDVWRYXFEMNKVMHP HQW



UHIJXODWLRQV DQG WKH H[FKDQJH OLVWLQJ VWDQGDUGY DSSOLFDEOH WR XV
WR RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU

‘HGR QRW JVWB®W RSWLRQV RU VLPLODU DZDUGY DV SDUW RI WKH &RPSD
WKH SHULRG FRYHUHG E\ WKLY UHSRUW ZH KDYH QRW WLPHG WKH GLVFORV>
DIIHFWLQJ WKH YDOXH RI HIHFXWLYH FRPSHQVDWLRQ

%RDUG &RPSRVLWLRQ DQG /HDGHUVKLS 6WUXFWXUH

2XU ERDUG RI GLUHFWRUYV KDV WKH SULPDU\ UHVSRQVLELOLW\ RI RYHUV
2XU FXUUHQW ERDUG RI RI HLJKW PHPEHUV 'RVMPNEO EHHQRGHWHUPLQHG E\ R
LQGHSHQGHQW 00U &XWLOOR RXU FKLHI H[HFXWLYH RIILFHU LV RXU RQO
UHFRJQL]HV WKH LPSRUWDQFH RI KDYLQJ D VWURQJ LQGHSHQGHQW ERDUG (
SURYLGH HIIHFWLYH RYHUVLJKW RI PDQDJHPHQW

5RJHU $ &UHJIJ VHUYHV DV WKH FKDLU RI RXU ERDUG RI GLUHFWRUV ZLYV
ERDUG PHHWLQJY DQG H[HFXWLYH VHVVLRQV RI WKH LQGHSHQGHQW GLUH
VKDUHKROGHUYV VHUYLQJ DV D OLDLVRQ EHWZHHQ WKH LQGHSHQGHQW G
DJHQGDV IRU ERDUG PHHWLQJVY DQG FDOOLQJ IXOO ERDUG PHHWLQJV DQG
VHSDUDWLRQ RI WKH UROHV RI FKDLU DQG FKLHI H[HFXWLYH RIILFHU DUH F
FROQOWLQXHVY WR EH WKH DSSURSULDWH OHDGHUVKLS VWUXFWXUH IRU WKH &F
EDODQFH EHWZHHQ VWURQJ FRPSDQ\ OHDGHUVKLS DQG DSSURSULDWH VDIHJX

%RDUG DQG &RPPLWWHH ,QGHSHQGHQFH )LQDQFLDO ([SHUWV

2Q WKH EDVLV Rl LQIRUPDWLRQ VROLFLWHG IURP HDFK GLUHFWRU DQ
JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH RXU ERDUG RI GLUHFWRUV DQQXDOO
FXUUHQW GLUHFWRUV LQ FRQQHFWLRQ ZLWK WKH QRPLQDWLRQ SURFHVV )X
GLUHFWRU WR WKH ERDUG GXULQJ WKH \HDU RXU ERDUG RI GLUHFWRUV PDNF
GHWHUPLQDWLRQV RXU ERDUG ZLWK DVVLVWDQFH IURP WKH &RPSDQ\xV JHQ
FRPSOHWHG DQQXDOO\ E\ HDFK GLUHFWRU UHJDUGLQJ UHODWLRQVKLSV DQG
&RPSDQ\ DQG PDQDJHPHQW ,Q LWV UHYLHZ Rl GLUHFWRU LQGHSHQGHQFH

FRPPHUFLDO LQGXVWULDO EDQNLQJ FRQVXOWLQJ OHJDO DFFRXQWLQJ FK
DQ\ GLUHFWRU PD\ KDYH ZLWK WKH &RPSDQ\ RU PDQDJHPHQW

2XU ERDUG RI GLUHFWRUY KDV GHWHUPLQHG WKDW HDFK RI RXU GLUHFW
UHODWLRQVKLS ZLWK WKH &RPSDQ\ DQG LV LQGHSHQGHQW LQ DFFRUGDQFH Z
UXOHV DV FXUUHQW@®ERDYEIRHFALUHFWRUV KDV DOVR GHWHUPLQHG WKDW HD
DQG WKH FRPSHQVDWLRQ DQG WDOHQW GHYHORSPHQW FRPPLWWHH UFRPSH
TXDOLILFDWLRQV IRU HDFK FRPPLWWHH VHW IRUWK LQ WKH DS S IDRDELOML B R6
ERDUG RI GLUHFWRUYVY KDV GHWHUPLQHG WKDW 0U 6FKXO] bQG 0OV 'LOO HDFI
VXFK WHUP LV GHILQHG E\ WKH UXOHV RI WKH 6(&

'LUHFWRU 1RPLQHHV ([SHULHQFH DQG 6NLOOV ODWUL]
7KH IROORZLQJ WDEOH QRWHV WKH EUHDGWK DQG YDULHW\ RI H[SHULH

EULQJVY WR WKH &RPSDQ\ DQG ZKLFK HQDEOH WKH ERDUG WR SURYLGH LQV
VWUDWHJILHV

6WHUOLQJ ,QlUDVWRXFEMXVMHPHQW



'LUHFWRU 1RPLQHHV ([SHULHQFH DQG 6NLOOV 0ODWU

GLUHFW UHSRUW WR WKH &(2 RI D| SXE¢
DWHG LQ RU KDYH VSHFLILFg HJ$§HU
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%RDUG 'LYHUVLW\ 7HQXUH DQG 5HIUHVKPHQW

‘H EHOLHYH WKH &RPSDQ\xV GLUHFWRU UHFUXLWPHQW DQG QRPLQDWLR
GLYHUVLW\ RI VNLOOV H[SHULHQFH DQG WHQXUH RQ RXU ERDUG ZKLFK IXU'
VWUDWHJILF JRDOYV

%RDUG 'LYHUVLW\

7KH DCQ RI VHYHQQBHSHQGHQW GLUHFWRUV VLQFH KDV LQFUHDVHG
RXU ERDUG 'XULQJ WKH UHFUXLWPHQW DQG HYDOXDWLRQ RI WKH VXLWDELOL
JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH FRQVLGHUV WKH H[SHULHQFH DQG V
FRQVLGHUDWLRQ DPRQJ PDQ\ 7R DFKLHYH GLYHUVLW\ DPRQJ GLUHFWRUV W
QXPEHU Rl GHPRJUDSKLFV WR FRQWLQXH GHYHORSLQJ D ERDUG WKDW UHIOHTF
DQG H[SHUWLVH

%RDUG 7THQXUH DQG 5HIUHVKPHQW

7KH DYHUDJH WHQXUH RI RXU GLUHFWRU QRPLQHHYVY LV DSSUR[LPDWHO\
\HDUV $V SDUW RI LWV ERDUG UHFUXLWPHQW SURFHVV WKH ERDUG ZLC
FRPSOHPHQW WKH VNLOOV DQGQHEBRQWEWH RRQ WKWKERRUGRPPLWPHQW WR VW
ZH EHOLHYH GHOLYHU YDOXH WR RXU VKDUHKROGHUV WKH JRYHUQDQFH QRP
FRQVXOWDQW FRQGXFWHG DQ H[WHQVLYH DQG FDUHIXO VHDUFK WR LGHQWLI
H[SHULHQFH WR JXLGH WKH &RPSDQ\xV RQJRLQJ WUDQVIRUPDWLRQ DQG PDJLI
WKH ERDUG DSSRLQWHG % $QGUHZ 5RVH DQG 'DYLG 6 6FKXO OHVVUV 5RDWHA
6FKXO] DUH LQGHSHQGHQW GLUHFWRUV ZKR DGG PRUH SXEOLF FRPSDQ\ FRQV

%RDUG 6XFFHVVLRQ 30DQQLQJ
$ NH\ UHVSRQVLELOLW\ RI WKH ERDUG LV HQVXULQJ WKDW DQ HIIHFWLYH

DW DOO OHYHOV RI WKH &RPSDQ\ 7KH ERDUG LQ FRQMXQFWLRQ ZLWK WKH J
VXFFHVVLRQ SODQQLQJ DV SDUW RI LWV UHIUHVKPHQW SURFHVYVY ,Q DGGLWLR
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HQJDJH LQ UHJXODU GLDORJXH UHODWLQJ WR VXFFHVVLRQ SODQQLQJ LQFO
NHHSLQJ ZLWK LWV JRYHUQDQFH UHVSRQVLELOLWLHYV

%RDUG DQG &RPPLWWHH OHHWLQJ $WWHQGDQFH

2XU ERDUG RI GLUHFR VHY REHONL QW RXD@FK GLUHFWFG LQ DWLE RI1 \MKIH
WRWDO QXPEHU RI PHHWLQJV RI RXU ERDUG DQGWDHK YR® BLDWWERH RQ ZKLFK

‘H H[SHFW RXU GLUHFWRUV WR DWWHQG WKH DQQXDO PHHWLQJV RI RXU
PHHWLQJ RI WKH ERDUG RI GLUHFWRUV RQ WKH VDPH GD\ DV WKH DQQXDO PHI
DQQXDO PHHWLQJ RIQVEBDUVRQ @EGHU¥YHUH DYDLODEOH WR DQVZHU TXHVWLF

%RDUG &RPPLWWHHYV

7R SURYLGH IRU HIIHFWLYH GLUHFWLRQ DQG PDQDJHPHQW RI RXU EXVL
FRPPLWWHHVY DQ DXGLW FRPPLWWHH D FRPSHQVDWLRQ DQG WDOHQW GHYH:
FRPPLWWHHU LQ PRVW LQVWDQFHV KHUHLQ DQG D FRUSRUDWH JRYHUQDQ
UJRYHUQDQFH QRPLQDWLQJ FRPPLWWHHU LQ PRVW LQVWDQFHV KHUHLQ (L
QRPLQDWLQJ FRPPLWWHHY LV FRPSRVHG HQWLUHO\ RI LQGHSHQGHQW GLUHF'
DGRSWHG E\ RXU ERDUG $00 RI WKH FRPPLWWHH FKIZZWHNWO BXRCHSHBRY D, IQOY HE/
5SHODWLRQV DQG DUH DYDLODEOH LQ SULQW XSRQ UHTXHVW 7KH IROORZLQJ V

&RPSHQVDWLR
DQG 7TDOHQWRY

$XGLW '"HYHORSPHQW
1DPH RI 'LUHFWRU &RPPLWWHH &RPPLWWHH PPLWW
:LOOLDP 7 %RVZzZD\ 9 9
5RIJHU $ &UHJIJ
-XOLH $ 'LOO 9 9
'DQD & 2x%ULHQ &KDLU 9
% $QGUHZ 5RVH 9 9
'DYLG 6 6FKXO] &KDLU 9
'ZD\QH $ :LOVRQ 9 &KDLU

$V D QRQ LQGHSHQGHQW GLUHFWRU O0OU &XWLOOR GRHV QRW VHUYH DV D PHPEHU
HQWLUHO\ RI LQGHSHQGHQW GLUHFWRUV ,Q DGGLWLRQ RXU ERDUG &KDLUPDQ O

OU 5RVH ZzDV DGGHG WR WKH &RPSHQVDWLRQ DQG 7DOHQW '"HYHORSPHQW DQG WKt
HITHFWLYH -XO\

OU 6FKXO] ZDV DGGHG WR WKH $XGLW DQG WKH &RPSHQVDWLRQ DQG 7DOHQW 'HYH
EHFDPH &KDLU RI WKH $XGLW &RPPLWWHH HIITHFWLYH -DQXDU\

$XGLW &RPPLWWHH

7KH DXGLW FRPPLWWHH DVVLVWV WKH ERDUG LQ IXOILOOLQJ LWV RYHU
&RPSDQ\xV ILQDQFLDO VWDWHPHQWYV FRPSOLDQFH ZLWK OHJDO DQG |
LQGHSHQGHQFH DQG SHUIRUPDQFH Rl WKH &RPSDQ\xV LQGHSHQGHQW UHJLV
LPSOHPHQWDWLRQ RI WKH &RPSDQ\xV LQWHUQDO DXGLW IXQFWLRQV DQG WKH
UHYLHZ DQG DSSURYDO RU UDWLILFDWLRQ RI DQ\ WUDQVDFWLRQ WKDW ZRXOC
WKH 6HFXULWLHV ([FKDQJH $FW RI DV DPHQGHG WKH U([FKDQJH $FWU

LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW IRU PRUHN H QHRUPBMIRQLFKH DXGLW FF

&RPSHQVDWLRQ DQG 7DOHQW 'HYHORSPHQW &RPPLWWHH

7KH FRPSHQVDWLRQ FRPPLWWHH DVVLVWV WKH ERDUG LQ IXOILOOLQJ L
ERDUGxV UHVSRQVLELOLWLHYV UHODWLQJ WR WKH FRPSHQVDWLRQ RI RXU HJ
GLUHFWRU FRPSHQVDWLRQ RYHUVHHLQJ WKH DGPLQLVWUDWLRQ RI RXU |
SODQV DQG GHYHORSLQJ DQG RYHUVHHLQJ WKH SODQ UHJDUGLQJ WKH V)
30HDVH UHIHU WR U&RPSHQVDWLRQ DQG 7DOHQW 'HYHORSPHQW &RPPLWWHH
IRU PRUH LQIRUPDWLRQ 7KH FRPSILORIDMWM RQJFRRPLWWHH KHOG
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&RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

7KH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH DVVLVWV WKH ERDUG LQ IXOI
FRQVLGHULQJ DQG UHFRPPHQGLQJ WR WKH ERDUG TXDOLILHG FDQGLGDWHYV IR
ERDUG DQG LWV FRPPLWWHHV DQG PDNLQJ UHFRPPHQGDWLRQV WR WKH ERDU(
PDLQWDLQLQJ RXU ERDUG JRYHUQDQFH JXLGHOLQHVY DQG UHFRPPHQGLQJ WR \
ERDUG LQ LWV DQQXDO UHYLHZ RI WKH ERDUGxV SHUIRUPDQFH DQG DGGUF
VHFXULWLHV ODZV RU 1$6'$4 7KH JRYHUQD' WK JBRIPW @IV QB VFRE PRA\WAWH W \MH Q
W Z LIFQH

&RPSHQVDWLRQ DQG 7TDOHQW "HYHORSPHQW &RPPLWWHH 3URFHG

7KH FRPSHQVDWLR @RPRRAMMWHRY LQGHSHQGHQW RBPREWKNM RXWKRUERD UN
FRPSHQVDWLRQ DPRXQWYV DQG DQQXDO LQFHQWLYH SODQ FULWHULD IRU RX
H[HFXWLYH RIILFHUV DQG PDNH DZDUGV WR RXU H[HFXWLYH RIILFHUV XQGHU
FRPPLWWHH DOVR UHYLHZV GLUHFWRU FRPSHQVDWLRQ DQG ZKHQ DSSURSUL
DUUDQJHPHQW LQFOXGLQJ HPSOR\PHQW DJUHHPHQWY SURYLGLQJ IRU LQFHQ
FRPSHQVDWLRQ WR RXU H[HFXWLYH RIILFHUV 7KH FRPSHQVDWLRQ FRPPLWWH
RIILFHU DQG GLUHFWRU FRPSHQVDWLRQ SROLFLHV DQG SUDFWLFHMWDUBVORN A
FRPPLWWHHxV DXWKRULW\ DQG UHVSRQVLELOLWLHY DUH VSHFLILHG LQ WKH F
DWWWSV ZZZ VWUOFR FRP LQYHVWRU UHODWLRQV FRUSRUDWH JRYHUQDQFH

,Q HI[HUFLVLQJ LWV DXWKRULW\ DQG FDUU\LQJ RXW LWV UHVSRQVLELOLW
VWUXFWXUH Rl HIHFXWLYH DQG GLUHFWRU FRPSHQVDWLRQ SURSRVHG HPSOR
FDVK DQG HTXLW\ LQFHQWLYH DzZzDUGY DQG WKH DFKLHYHPHQW DQG WKH VH\
ZKLFK H[HFXWLYH LQFHQWLYH FRPSHQVDWLRQ LV EDVHG XVLQJ LQIRUPDWLR(
RI WKH FKDLU Rl WKH FRPSHQVDWLRQ FRPPLWWHH 7KH FRPSHQVDWLRQ FRPPF
RU PRUH PHPEHUV RI WKH FRPPLWWHH H[FHSW WR WKH H[WHQW VXFK GHOHJI
6(& RU WKH OLVWLQJ VWDAXGDWHIGIMHRHIBX3MLYH RIILFHU PDNHV UHFRPPHQGDW
WKH EDVH VDODU\ DQG LQFHQWLYH FRPSHQVDWLRQ DZDUGV IRU RXU RWKHU
UHJDUGLQJ PXOWLSOH IDFWRUV LQFOXGLQJ LQGLYLGXDO:KHQI|IRWKMHDQRHASHIQY!
FRPPLWWHH GLVFXVVHV DQ H[HFXWLYH RIILFHUHYHFRWSIMOADUN KRHQ R U QAKCHX G Y QQ
WR EH SUHVHQW

7KH FRPSHQVDWLRQ FRPPLWWHH HQJDJHG OHULGLDQ &RPSHQVDWLRQ 3I
FRPSHQVDWLRQ FRQVXOWDQW LQ WR DGYLVH WKH FRPSHQVDWLRQ FRPPL
FRPSHQVIOWHRBRRPPLWWHH ZRUNV YHU\ FORVHO\ ZLWK LWV LQGHSHQGHQW FF
HIDPLQH WKH HIIHFWLYHQHVV RI WKH &RPSDQ\xV H[HFXWLYH FRPSHQVDWLRQ
EXVLQHVV JRDOV DQG SD\ SKLORVRSK\ :H EHOLHYH WKDW WKLV LQSXW DQG |
DVVXUHV WKDW DQ REMHFWLYH SHUVSHFWLYH LVH SURFHVIWH WKH FRRPLW®:
DVVHVVHG WKH LQGHSHQGHQFH RI OHULGLDQ DQG FRQFOXGHG WKDW WKH VHL
30HDVH UHIHU WR WKH VHFWLRQV WLWOHG U'LUHFWRU &RPSHQVDWLRQU I
'LVFXVVLRQ DQG $QDO\VLVU IRU PRUH LQIRUPDWLRQ UHODWHG WR WKH LQGHS

%RDUG (YDOXDWLRQ 3URFHVYV

7KH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH LV UHVSRQVLEOH IRU RYHUV
ERDUG DQG HDFK FRPPLWWHH 7KLV ERDUG HYDOXDWLRQ SURFHVYV LV LQWHQC
LPSURYLQJ ERDUG DQG FRPPLWWHH SURFHVVHV DQG HIIHFWLYHQHVYV 7KH SU
FRPPHQWY LQ NH\ DUHDV RI ERDUG SUDFWLFHYVY DQG SURYLGHV GLUHFWRUV
FRYHUV WRSLFV VXFK DV ERDUG DQG FRPPLWWHH L FRPSRVLWLRQ DQG VWU
PDQDIJHPHQW DQG LY UROH DQG HIIHFWLYHQHVY 7KH HYDOXDWLRQ VXPPDU
DQ H[HFXWLYH VHVVLRQ KHOG IRU VXFK SXUSRVH $Q\ DUHDV RI ERDUG RU FR
LPSURYHPHQW RU FKDQJH DUH FRQVLGHUHG E\ WKH JRYHUQDQFH QRPLQDWLQ
WR WKH ERDUG RQ WKH PDWWHU 5HFHQW LPSURYHPHQWY DV D UHVXOW RI W
FRPPLWWHH FKDLUV DQG PHPEHUVKLS WKH DGGLWLRQ RI DQRWKHU ILQDQFLELC
PDQGDWRU\ GLUHFWRU UHWLUHPHQW DJH DQG WKH DGGLWLRQ RI GLUHFWRUYV
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%RDUGxV 5ROH LQ 2YHUVLJKW RI 5LVN ODQDJHPHQW

2XU ERDUG RI GLUHFWRUY DV D ZKROH LV UHVSRQVLEOH IRU ULVN RYHU\
E\ WKH UHOHYDQW ERDUG FRPPLWWHHV WKDW UHSRUW WR WKH IXOO ERD
XQGHUVWDQGLQJ WKH QDWXUH RI RXU HQWHUSULVH ULVNV LQFOXGLQJ RXU F
RI RXU ULVN PDQDJHPHQW SURFHVV DQG RYHUDOO ULVN PDQDJHPHQW V\VWHF
RYHU WKH ORQJ WHUP 5LVN HYDOXDWLRQ RYHU WKH VKRUW WHUP LQFOXGHYV
PDQDIJHPHQW XSGDWHV RQ RXU EXVLQHVV RSHUDWLRQV ILQDQFLDO UHVXO\
EXVLQHVYVY DW HDFK UHJXODU ERDUG PHHWLQJ LL UHFHLYLQJ UHJXODU UHSR
ERDUG PHHWLQJ DQG LLL HYDOXDWLQJ WKH ULVNV LQKHUHQW LQ VLJQLILF
HYDOXDWLRQ RYHU WKH ORQJ WHUP WKH ERDUG DOVR VHHNV RXW WKH LQSX\
IRUPDO HQWHUSULVH ULVN DVVHVVPHQW ZKLFK LQFOXGHV QXPHURXV PHPEH
DV SDUW RI RXU VWUDWHJILF SODQ SURFHVV 7KURXJKRXW WKH \HDU WKH ER
WKH &RPSDQ\xV ULVNV LQFOXGLQJ DPRQJ RWKHU LWHPV NH\ ULVNV UHODWH

a &RQWUDFW VWUXFWXUH OLW&JDWRR® PWOPQ HPHEKOYRORJI\Y U, 70 GDWD
a 3URMHFW FRQVWUXFWLRQ WKLUB BSHWWHAFXULW\ DQG RYHUDOO GDWD VHF

SHUIRUPDQFH DQG FODLPV PDO®DUPIPURWFRQRPLF IDFWRUV DQG VXSSO\ F
& +HDOWK VDIHW\ DQG HQYLUR@PARQD HBHQW RI RZQHG HQWLWLHV FF
FRPSOLDQFH YHQWXUH U-90 SDUWQHUV DQG QHZ DF-
(QYLURQPHQWDO UHVSRQVLELDLZWIDQEGIDWLRQDO DOLJQPHQW VWUDWH]J
VXVWDLQDELOLW\ LQFOXGLQJa(63URRMHION D/GII-HFWLRQ IRUHFDVWLQJ DQ
DQG FOLPDWH UHODWHG LPSD&#WADPOHQW DFTXLVLWLRQ GHYHORSPHQW I
,QWHUQDO FRQWURSRUMWI®RILQDYKFHEAHVMMLRQ SODQQLQJ
LQFOXGLQJ OLTXLGLW\ FDVK PDQDJHPHQW

Q-

Q-

2XU ERDUG EHOLHYHV WKDW IX0O0 DQG RSHQ FRPPXQLFDWLRQ EHWZHHQ
WR HIIHFWLYH ULVN RYHUVLJKW 2XU FKDLU Rl WKH ERDUG PHHWYV UHJXODU
PDWWHUV LQFOXGLQJ EXVLQHVYV VWUDWHJILHY RSSRUWXQLWLHV NH\ FKDOOH
ULVN DVVHVVPHQW DQG ULVN PLWLJDWLRQ VWUDWHJILHV ([HFXWLYH PDQDJH
ZKHUH WKH\ PDNH SUHVHQWDWLRQV WR RXU ERDUG RQ YDULRXV VWUDWHILF
DGGUHVV DQ\ TXHVWLRQV RU FRQFHUQV UDLVHG E\ RXU ERDUG RQ ULVN PDQE
RYHUVHHV WKH VWUDWHJLF GLUHFWLRQ RI WKH &RPSDQ\ DQG LQ GRLQJ V¥
&RPSDQ\xV EXVLQHVV RSSRUWXQLWLHY DQG FKDOOHQJHV DQG PRQLWRUV Wk
RXU VWUDWHJILF JRDOV 7KH ERDUGxV LQYROYHPHQW LQ WKH VWUDWHJILF SO
ULVNV WKDW LPSDFW RXU VWUDWHJILF JRDOV DQG WKH PDQDJHPHQW RI WKRVF
DQG VXFFHVVLRQ SODQQLQJ VHVVLRQV WR GLVFXVV DPRQJ RWKHU WKLQJV W
WR HDFK RSHUDWLQJ VHIJPHQW PDUNHW SUHVHQWDWLRQV VSHFLILF WR HDFK
DQG PDQDJHPHQW VXFFHVVLRQ
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7KH VWDQGLQJ FRPPLWWHHYV RI
LQFOXGLQJ RYHUVLJKW RI

Board of Directors

Ultimately responsible for risk oversight

WKH ERDUG RI

Board Committees

Assist the board in fulfilling its oversight responsibilities with respect to the following:

Audit

Committee

Compensation and Talent

Corporate Governance and

* Independent registered public
accounting firm

+ Internal controls and financial

reporting

Related party transactions

IT governance and data security

Macro-economic factors

including contract structure and

Legal and regulatory compliance,

Development Committee

» Incentive compensation (cash

and equity)

Executive compensation

Talent acquisition, development
and retention

s Key senior management

succession planning

»  Director compensation
» CEO evaluation

Nominating Committee

Board and committee leadership
structure

Corporate governance

Director nominations

Board governance guidelines
Board and director evaluations
Board and CEQ succession
planning

GLUHFWRUV VXSSRUW W
ULVN PDQDJHPHQW 7KH FKDUW EHORZ SURYLGHV D

litigation management
« Complaint reporting procedures

7KH DXGLW FRPPLWWHH DVVLVWYV RXU ERDUG LQ IXOILOOLQJ LWV RYHUVL
7KH DXGLW FRPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ DQG GLVFXVVLQJ ZL
DFFRXQWLQJ ILUP DQ\ JXLGHOLQHV DQG SROLFLHV UHODWLQJ WR ULVN DV
PDQDJHPHQW KDV WDNHQ WR PRQLWRU FRQWURO DQG PLQLPL]H WKH &RPS
FRPPLWWHH DOVR GLVFXVVHV ZLWK RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF
ULVN LQ WKH FRQWH[W RI LWV DXGLW HQJDJHPHQW 2XU LQGHSHQGHQW UHJL\
VHVVLRQ ZLWK WKH DXGLW FRPPLWWHH 7KH DXGLW FRPPLWWHH UHHXORXGOV
FRPPLWWHH DOVR DVVLVWV RXU ERDUG LQ IXOILOOLQJ LWV RYHUVLJKW UHVSFH
LQWHUQDO FRQWURO RYHU ILOQDQFLDO UHSRUWLQJ UHYLHZLQJ DQG DSSURYL(
GDWD VHFXULW\ HYDOXDWLQJ WKH FRPSDQ\xV PDFUR HFRQRPLF IDFWRUV D
FRPSOLDQFH LQFOXGLQJ FRQWUDFW VWUXPW@DEOD QGQ OILXW M ONIRQF HP DRAD .
UHVSRQVLELOLW\ WKH DXGLW FRPPLWWHH SURYLGHV FRPSODLQW UHSRUWLQ
E\ HPSOR\HHV DQG RWKHUV RI FRQFHUQV UHJDUGLQJ TXHVWLRQDEOH DFFR
VXEPLVVLRQV DUH FROOHFWHG E\ DQ LQGHSHQGHQW RUJDQL]DWLRQ VSHFLDO
WKH DXGLW FRPPLWWHH DQG RXU JHQHUDO FRXQVHO DQG FKLHI FRPSOLDQFH

7KH FRPSHQVDWLRQ FRPPLWWHH DVVLVWV RXU ERDUG LQ IXOILOOLQJ
&RPSDQ\xV DVVHVVPHQW RI ZKHWKHU LWV FRPSHQVDWLRQ SROLFLHV DQG SUI
ULVNV LQFOXGLQJ LQFHQWLYH FRPSHQVDWLRQ Rl H[HFXWLYHV ,Q DGGLWLR
FRPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ WKH &RPSDQ\xV FRPSOLDQFH
7KH FRPSHQVDWLRQ FRPPLWWHH DOVR RYHUVHHV WKH &RPSDQ\xV WDOHQW D
VXFFHVVLRQ SODQ IRU NH\ VHQLRU PDQDJHPHQW SRVLWLRQV RWKHU WKDQ
&RPSDQ\

2XU ERDUG Rl GLUHFWRUV KDV GLUHFW RYHUVLJKW UHVSRQVLELOLWLHYV
FRPSOLDQFH (6* FRPSOLDQFH FOLPDVPDQDJHPHQW DQG LQWHJUDWLRQ RI
FRQVWUXFWLRQ -9 SDUWQH7KH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH DGGUF
OHDGHUVKLS VWUXFWXUH LQFOXGLQJ FRPPLWWHPDWIRRLAWERDWY PWIP|EHRINV I
JRYHUQDQFH PDWWHUV E\ LGHQWLI\LQJ DQG UHFRPPHQGLQJ IRU QRPLQDWLF
UHYLHZLQJ RI RXU ERDUG JRYHUQDQFH JXLGHOLQHV DQG FRQGXFWLQJ DQC
HYDOXDWLRQV WKURXJK WKH FKDLU RI WKH FRPPLWWHH $V QHHGHG WKH
VXFFHVVLRQ SODQQLQJ IRU WKH FKDLU RI WKH ERDUG ,Q DGGLWLRQ WKH JR
ZLWK PDQDJHPHQW DQG WKH ERDUG WKH &(2 VXFFHVVLRQ SODQ 7KH JRYHUQ
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PDQDJHPHQW DQG WKH ERDUG SHULRGLFDOO\ UHYLHZV DQG XSGDWHV LWV &
UHVSRQVLEOH IRU GHYHORSLQJ DQG PDLQWDLQLQJ SURFHGXUHVY WR DGGUHV\
FLUFXPVWDQFHY ZKLFK PLWLIJDWHYV WKH GLVUXSWLRQ DQG ORVV RI FRQWLQ
SHULRG

6WRFN 2ZQHUVKLS *XLGHOLQHYV

7KH ERDUG RI GLUHFWRUV EHOLHYHV WKDW LW LV LQ WKH EHVW LQWHU'
DQG H[HFXWLYH RIILFHUV KDYH D PHDQLQJIXO SURSULHWDU\ VWDNH LQ WKH
LQWHUHVWV RI VKDUHKRMDGHEBRDYRFRDBLIEIRSWHG VWRFN RZQHUVKLS JXLGHO
GLUHFWRUV DQG RXU HTKAXWWRANRREZBHUVKLS JXLGHOLQHV DUH DGPLQLVWF
FRPPLWWHH

8QGHU RXU VWRFN RZQHUVKLS JXLGHOLQHV HDFK QRQ HPSOR\HH GLU
RZQHUVKLS RI RXU FRPPRQ VWRFN YDOXHG DW ILYH WLPHV KLV RU KHU DQQ
YDOXH RI WKH VKDUHV LV EDVHG RQ WKH JUHDWHU RI WKH WKHQ FXUUHQW F
FRPPRQ VWRFN RZQHG LQGLYLGXDOO\ RU MRLQWO\ VKDUHV KHOG E\ PHPEHUYV
GLUHFWRU RU KLV RU KHU LPPHGLDWH IDPLO\ DV ZHOO DV VKDUHV VXEMHFW
FRXQWHG IRU SXUSRVHV RI WKH VWRFN RZQHUVKLS JXLGHOLQHYVY 8QGHU WKl
\HDUV IURP WKH GDWH RI DSSRLQWPHQW RU HOHFWLRQ WR FRPSO\ ZLWK WKH
RXU FXUUHQW QRQ HPSOR\HH GLUHFWRUV RWKHU WKDQ 0IG WKH IHARNRZINH 8 R K
OHYHOV OHVVUV %RVZD\ 5RVH DQG 6FKXO] DUH FXUUHQWO\ LQ FRPSOLDQFF
XQWLO ODUFK DQG OHVVUV 5RVH DQG 6FKXO] KDYH XQWLO -XO\ WR UHD

)RU LQIRUPDWLRQ UHJDUGLQJ WKH VWRFN RZQHUVKLS JXLGHOLQHV DSSC
WKHUHZLWK VHH U&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLVO([HFXWLYH 6WI

&RQVLGHUDWLRQ RI '"LUHFWRU 1RPLQHHY DQG 6KDUHKROGHU 1RP

,Q HYDOXDWLQJ QRPLQHHV IRU PHPEHUVKLS RQ RXU ERDUG RI GLUHFWRL
VSHFLILHG DQ\ PLQLPXP TXDOLILFDWLRQV IRU VHUYLQJ RQ WKH ERDUG EX
LQGLYLGXDOV ZKR KDYH H[SHULHQFH WKDW LV UHOHYDQW WR WKH QHHGV RI
SHUVRQDO LQWHJULW\ ZKR KDYH WKH DELOLW\ DQG ZLOOLQJQHVV WR ZRUN
VHQLRU PDQDJHPHQW DQG ZKR FRQWULEXWH WR WKH FRJQLWLYH LQFOWXIGAY
EXVLQHVV H[SHULHQFH SXEOLF VHFWRU H[SHULHQFH SURIHVVLRQDO WUDLQL
FRQVLGHUDWLRQV ([SHULHQFH LQ WKRGHR RUWRKEM LRR QH DQ GQXN MWL QD Q &/ LRQ V
DFFRXQWLQJ FRUSRUDWH JRYHUQDQFH VHQLRU PDQDJHPHQW DQG SXEOLF
LQGHSHQGHQW GLUHFWRU FDQGLGDWH LV H[SHFWHG WR EH FRPPLWWHG WR H
FDUU\ RXW WKH GXWLHV RI D GLUHFWRU ERWK RQ WKH IXOO ERDUG DQG R(
QRPLQHHV WKH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH ZLOO VHHN WR KDYH |
SHUVSHFWLYHV DQG H[SHULHQFH UHOHYDQW WR WKH &RPSDQ\ 7KH JRYHUQTE
LQGLYLGXDO LQ WKH FRQWH[W RI RXU ERDUG DV D ZKROH ZLWK WKH REMHFW
WKH VXFFHVV Rl WKH EXVLQHVV EH DQ HIIHFWLYH GLUHFWRU LQ FRQMXQFWLTF
WKURXJK WKH H[HUFLVH Rl VRXQG MXGJPHQW XVLQJ KLV RU KHU GLYHUVLW\
ZKHWKHU WR UHFRPPHQG D GLUHFWRU IRU UH HOHFWLRQ WKH JRYHUQDQFH
DJH WHQXUH SDVW DWWHQGDQFH DW PHHWLQJYV DQG SDUWLFLSDWLRQ LQ DQ

7KH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH ZLOO UHJXODUO\ DVVHVV ZK
ZKHWKHU DQ\ YDFDQFLHY RQ RXU ERDUG DUH H[SHFWHG GXH WR UHWLUHPHQV
FRPPLWWHH SHULRGLFDOO\ DVVHVVHV WKH H[SHULHQFH TXDOLILFDWLRQV
GHWHUPLQH LI WKHUH DUH JDSV WKDW WKH ERDUG VKRXOG VHHN WR ILOO ,
DULVH WKH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH ZLOO FRQVLGHU YDULRXYV
QRPLQDWLQJ FRPPLWWHHXV DWWHQWLRQ WKURXJK SURIHVVLRQDO VHDUFK |
JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH PD\ UHFRPPHQG D UHGXFWLRQ LQ WKI
DWWHQWLRQ RI WKH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH UHJDUGOHVV RI
RQ WKH EDVLV RI WKH FULWHULD VHW IRUWK DERYH

,Q FRQQHFWLRQ ZLWK RXU FRPPLWPHQW WR VWURQJ JRYHUQDQFH SU
VKDUHKROGHUV WKH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH KLUHG D WKLUG
HYDOXDWLRQ RI WKH H[SHULHQFH TXDOLILFDWLRQV DWWULEXWHY DQG VNLO
DOVR DVVLVWHG WKH JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH ZLWK DQ H[WHQ\
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KLIKO\ DGGLWLYH VNLOOV DQG UHOHYDQW H[SHULHQFH WR JXLGH WKH &RF
HITHFWLYHQHVY $V D UHVXOW RI WKH VHDUFK WKH ERDUG DSSRLQWHG % $C
HITHFWLYH -X( OHVVUV 5RVH DQG 6FKXO] DUH LQGHSHQGHQW GLUHFWRUV ZK
DQG & VXLWH H[SHULHQFH WR WKH ERDUG

,Q DFFRUGDQFH ZLWK LWV FKDUWHU WKH JRYHUQDQFH QRPLQDWLQJ F
QRPLQDWLRQ E\ RXU VKDUHKROGHUV LQ DFFRUGDQFH ZLWK RXU ERDUG JR
FDQGLGDWHV IRU FRQVLGHUDWLRQ E\ WKH JRYHUQDQFH QRPLQDWLQJ FRPF
LOQIRUPDWLRQ WR &RUSRUDWH 6HFUHWDU\ 6WHUOLQJ ,QIUDVWUXFWXUH
"RRGODQGV 7H[DV 1R VKDUHKROGHU QRPLQDWLRQV ZHUH UHFHLYHG IRU

,Q DGGLWLRQ RXU E\ODZV SHUPLW VKDUHKROGHUV WR QRPLQDWH FDC
VKDUHKROGHU PHHWLQJ $Q\ QRPLQDWLRQ PXVW EH LQ ZULWLQJ DQG UHFHLY
ODWHU WKDQ )HEUXDU\ DQG QR HDUOLHU WKDQ -DQXDU\ I WKH G
GDWH PRUH WKDQ GD\V EHIRUH RU GD\V DIWHU WKH DQQLYHUVDU\ RI WK
UHFHLYHG QR HDUOLHU WKDQ WKH WK GD\ SULRU WR WKH GDWH RI WKH
GD\ SULRU WR WKH GDWH RI WKH DQQXDO PHHWLQJ RU WKH WK GD\ IRO

DQQXDO PHHWLQJ $Q\ VKDUHKROGHU VXEPLWWLQJ D QRPLQDWLRQ XQGH
SURYLGHG LQ WKH E\ODZV LQFOXGLQJ SURYLGLQJ D DOO LQIRUPDWLRQ UH
VROLFLWDWLRQV Rl SUR[LHV IRU HOHFWLRQ RI GLUHFWRUV SXUVXDQW WR !
QRPLQHHXV ZULWWHQ FRQVHQW WR EHLQJ QDPHG LQ WKH SUR[\ VWDWHPHQW
E WKH QDPH DQG DGGUHVV DV WKH\ DSSHDU RQ WKH &RPSDQ\xV ERRNV RI
QXPEHU RI VKDUHV EHQHILFLDOO\ RZQHG E\ VXFK VKDUHKROGHU

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHJRLQJ UHTXLUHPHQWYV XQGHU RX
DQG LQIRUPDWLRQDO UHTXLUHPHQWY VKDUHKROGHUV ZKR LQWHQG WR VROL
QRPLQHHV PXVW FRPSO\ ZLWK DGGLWLRQDO UHTXLUHPHQWYVY SUHVFULEHG E\ 5
WKH XQLYHUVDO SUR[\ UXOHV 7KH UHTXLUHPHQWYV XQGHU WKH XQLYHUVDO ¢
UHTXLUHPHQWY XQGHU RXU E\ODZV GHVFULEHG DERYH

6KDUHKROGHU (QJDJHPHQW

‘H EHOLHYH WKDW RSHQ DQG FRQVWUXFWLYH FRPPXQLFDWLRQ ZLWK RXU
RI WKH &RPSDQ\ :H DUH FRPPLWWHG WR IRVWHULQJ VWURQJ ORQJ WHUP UHC(
WUDQVSDUHQF\ 2XU PDQDJHPHQW SHULRGLFDOO\ HQJDJHV ZLWK LQYHVWRUYV

4 <HDU URXQG (QJDKHMRXQWRXW WKH \HDU ZH DFWLYHO\ HQJDJH ZLWK R
FKDQQHOV 7KHVH HQJDJHPHQWV LQFOXGH ERWK LQ SHUVRQ DQG Y
SDUWLFLSDWLRQ LQ LQGXVWU\ FRQIHUHQFHV QRQ GHDO URDGVKRZV
PDLQWDLQ DQ RSHQ GLDORJXH ZLWK RXU VKDUHKROGHUV WR SURYLGH
LQLWLDWLYHY FRUSRUDWH JRYHUQDQFH PDWWHUV DQG VXVWDLQDE!
FRPPXQLFDWLRQV UHJXODUO\ WKURXJK RXU ZHEVLWH DQG YDULRXV V
GHYHORSPHQWV $GGLWLRQDOO\ ZH FRQVLVWHQWO\ ZRUN WR HQKDQF
WKH &RPSDQ\ ZKLFK DUH DYDLODEOH RQ RXU ZHEVLWH $V ZH PRYH IF
RXU VKDUHKROGHU HQJDJHPHQW HIIRUWV :H ZLOO FRQWLQXH WR DF
GLDORJXH DQG HQVXUH WKDW VKDUHKROGHUV DUH ZHOO LQIRUPHG DE

a 7UDQVSDUHQW S5HSRWWERBPLWWHG WR SURYLGLQJ FOHDU DQG FRPSUH
2XU DQQXDO UHSRUWYV SUR[\ VWDWHPHQWY DQG RWKHU GLVFORVXUH)
ILQDQFLDO SHUIRUPDQFH JRYHUQDQFH SUDFWLFHV DQG VWUDWHJILF ¢

‘H DUH GHGLFDWHG WR PDLQWDLQLQJ DQ RSHQ DQG UHVSRQVLYH GLD!
VKDUHKROGHU HQJDJHPHQW FROQWULEXWHY WR RXU RQJRLQJ LPSURYHPHQW D
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&RPPXQLFDWLRQV ZLWK WKH %RDUG

6KDUHKROGHUV RU RWKHU LQWHUHVWHG SDUWLHV PD\ FRPPXQLFDWH GLLI
QRQ HPSOR\HH GLUHFWRUV DV D JURXS E\ ZULWLQJ WR WKH GLUHFWRU RU Gl
6WHUOLQJ ,QIUDVWUXFWXUH ,QF +XJKHV /DQGLQJ %0OYG O 6XLWH 7K
FRUSRUDWH VHFUHWDU\ DW G6WUOFR#/LJKWKRXVH 6HUYLFHY FRP (DFK FRPPX
WKH JHQHUDO WRSLF 7KH FRPPXQLFDWLRQ ZLOO EH IRUZDUGHG WR WKH DSSH
FRPPXQLFDWLRQ LV YROXPLQRXYVY WKH FRUSRUDWH VHFUHWDU\ ZLOO VXPPDUI
RU GLUHFWRUYV

'LUHFWRU &RPSHQVDWLRQ

,Q VHWWLQJ GLUHFWRU FRPSHQVDWLRQ ZH FRQVLGHU WKH VLIJQLILFDQ'
GXWLHV DV GLUHFWRUV DV ZHOO DV WKH VNLOO OHYHO UHTXLUHG WR EH DC
GLUHFWRUVx FRPSHQVDWLRQ ZLWK RXU VKDUHKROGHUVx LQWHUHVW E\ GHOL)
RI HTXLW\ EDVHG FRPSHQVDWLRQ 7KH FRPSHQVDWLRQ FRPPLWWHH UHYLHZV
PDNHY UHFRPPHQGDWLRQV WR WKH IXOO ERDUG :H XVH D FRPELQDWLRQ RI
FRPSHQVDWH RXU QRQ HPSOR\HH GLUHFWRUV DV GHVFULEHG EHORZ

,Q 0D\ WKH FRPSHQVDWLRQ FRPPLWWHH UHYLHZHG D FRPSHWLW
FRPSHQVDWLRQ SUHSDUHG E\ OHULGLDQ WKH FRPPLWWHHxV LQGHSHQGHQW
SURJUDP FRQVLGHULQJ WKH UHVXOWYV RI LWV DQDO\VLY OHULGLDQ UHYLHZH
SURJUDP UHODWLYH WR WKH QRQ HPSOR\HH GLUHFWRU FRPSHQVDWLRQ SURZ.
SHHU JURXS

OHULGLDQxV ILQGLQJYV LQGLFDWHG WKDW RXU DQQXDO FDVK WR HTXLW
GLUHFWRU DOLJQHG FORVHO\ ZLWK RXU SHHU JURXS PHGLDQ EXW WKH FRPS
EHORZ WKH SHHU JURXS PHGLDQ )ROORZLQJ WKH FRPSHQVDWLRQ FRPPLW\
OHULGLDQ WKH FRPPLWWHH UHFRPPHQGHG DQG WKH ERDUG DSSURYHG DQ
VXSSOHPHQWDO UHWDLQHU IURP WR

&DVK &RPSHQVDWLRQ

(DFK QRQ HPSOR\HH GLUHFWRU UHFHLYHYVY DQ DQQXDO IHH SDLG PRQWKO\

t IRU VHUYLQJ RQ RXU ERDUG LQFOXGLQJ WKH FKDLU RI WKH ERD

t IRU VHUYLQJ DV FKDLU RI WKH DXGLW FRPPLWWHH LQFOXGLQJ LI
GLUHFWRUV

t IRU VHUYLQJ DV FKDLU RI WKH FRPSHQVDWLRQ FRPPLWWHH XQOt
GLUHFWRUV

t IRU VHUYLQJ DV FKDLU RI WKH JRYHUQDQFH QRPLQDWLQJ FRPPLW
ERDUG RI GLUHFWRUV DQG

t IRU VHUYLQJ DV FKDLU RI WKH ERDUG RI GLUHFWRUYV

$OVR HDFK GLUHFWRU UHFHLYHV UHLPEXUVHPHQW IRU UHDVRQDEOH RX
DQRG FRPPLWWHH PHHWLQJY DV ZHOO DV LQYHVWRU FRQIHUHQFHVY DQG HG
&RPSDQ\ :H GR QRW SD\ PHHWLQJ IHHVY WR RXU GLUHFWRUV
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(TXLW\ %DVHG &RPSHQVDWLRQ

(DFK QRQ HPSOR\HH GLUHFWRU DOVR UHFHLYHV HTXLW\ EDVHG FRPSHQVI
DSSURYHG VWRFN LQFHQWLYH SODQ FRQVLVWLQJ RI DQQXDO JUDQWYV RI UHVYV
RI VKDUHKROGHUY HDFK QRQ HPSOR\HH GLUHFWRU LV DZDUGHG VKDUHV RI |
GHWHUPLQHG E\ GLYLGLQJ E\ WKH FORVLQJ SULFH RI RXU FRPPRQ VWHF
VWRFN YHVWY WKH WUDGLQJ GD\ SULRU WR WKH IROORZLQJ \HDUxV DQQXDO F
LQ WKH HYHQW WKDW WKH QRQ HPSOR\HH GLUHFWRU GLHVY RU EHFRPHV SHU
FKDQJH RI FRQWURO RI WKH &RPSDQ\ 8QOHVV RWKHUZLVH GHWHUPLQHG E\ V
YHVWLQJ WKH GLUHFWRU FHDVHV WR EH D GLUHFWRU IRU DQ\ RWKHU UHDVRC
DQ DQQXDO PHHWLQJ UHFHLYH D SUR UDWD DZDUG RI UHVWULFWHG VWRFN

'LUHFWRU &RPSHQVDWLRQ

7KH WDEOH EHORZ VXPPDUL]HV WKH WRWDO FRPSHQVDWLRQ SDLG WR HEL
GXULQJ 7KH DPRXQW LQFOXGHG LQ WKH UBWRFN $ZDUGVU FROXPQ UHIOHF\
UHVWULFWHG VWRFN DQG GRHV QRW QHFHVVDULO\ UHIOHFW WKH LQFRPH WK
DZDUGV 0U &XWLOOR GRHV QRW UHFHLYH DQ\ FRPSHQVDWLRQ IRU KLV VHUYL
OU &XWLOOR GDW UGBGJIOHFWHG 6XP RIXW\ WRPSHQVDEQ SDJH OHVVUV B5RVH DC
MRLQHG WKH ERDUG HIIHFWLYH -XO\
YHHV (DUQHG RWREFEN
3DL

DU
1DPH RI 'LUHFWRU G LQ &DWEDUGV 7RWD (

:LOOLDP 7 %RVZD\

5RJHU $ &UHJJ

-XOLH $ 'LOO

'DQD & 2x%ULHQ

% $QGUHZ 5RVH

'DYLG 6 6FKXO]

'ZD\QH $ :LOVRQ
$PRXQWV UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH UHVWULFWHC
JUDQW DW WKH FORVLQJ VDOH SULFH SHU VKDUH Rl RXU FRPPRQ VWRFN LQ DFJ
6WDQGDUGV %RDUG $FFRXQWLQJ 6WDQGDUGYV &RGLILFDWLRQ $6& 7RSLF U$6&
IRUIHLWXUHV 2Q 0D\ HDFK QRQ HPSOR\HH GLUHFWRU RWKHU WKDQ OHVVUV

VKDUHV Rl UHVWULFWHG VWRFN ZLWK D JUDQW GDWH IDLU YDOXH RI SHI

MRLQHG RXU ERDUG HIIHFWLYH -XO\ DQG HDFK UHFHLYHG D SURUDWHG DZDU
ZLWK D JUDQW GDWH IDLU YDOXH RI SHU VKDUH $V RI '"HFHPEHU WK F
UHVWIVWRFN KHOG E\ RXU QRO HWBORIWHRQY XVHG LQ WKH FDOFXODWLRQ RI WKHVH

LQFOXGHG LQ ULIRWH BWRFN ,QFHQWLYH 30DQU WR RXU DXGLWHG ILQDQFLDO VWDWHPHQW
LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ JRUP . ILOHG ZLWK WKH 6(& RQ JHEUXDU\
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SURSRVDO 1R (OHFWLRQ RI 'LUHFWRUV

,Q DFFRUGDQFH ZLWK RXU E\ODZV RXU ERDUG RI GL DW HLJKMROGN ULH®
FRQQHFWLRQ ZLWK RXU FRPPLWPHQW WR VWURQJ JRYHUQDQFH SUDFWLFHV \
JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH KLUHG D WKLUG SDUW\ FRQVXOWDQW
TXDOLILFDWLRQV DWWULEXWHY DQG VNLOOV RI WKH PHPEHUV RI WKH ERDUG
QRPLQDWLQJ FRPPLWWHH ZLWK DQ H[WHQVLYH DQG FDUHIXO VHDUFK WR LG}
UHOHYDQW H[SHULHQFH WR JXLGH WKH &RPSDQ\xV RQJRLQJ WUDQVIRUPDWLR:
VHDUFK WKH ERDUG DSSRLQWHG % $QGUHZ 5RVH DQG 'DYLG 6 6FI OHVVEBWI
5RVH DQG 6FKXO] DUH LQGHSHQGHQW GLUHFWRUV ZKR DGG PRUH SXEOLF FRP:

8SRQ UHFRPPHQGDWLRQ RI RXU JRYHUQDQFH QRPLQDWLQJ FRPPLWWHH
%RVZD\ 5RJHU $ &UHJJ -RVHSK $ &XWLOOR -XOLH $ 'LOO 'DQD & 2x%ULHQ
$ :LOVRQ WR VHUYH DV RXU GLUHFWRUV HDFK XQWLO WKH QH[W DQQXDO |
QRPLQHHV DUH FXUUHQW GLUHFWRUV (DFK QRPLQHH KDV FRQVHQWHG WR EH
WR VHUYH DV D GLUHFWRU LI HOHFWHG 7KH SHUVRQV QDPHG DV SUR[LHV LQ
HOHFWLRQ RI HDFK Rl WKH GLUHFWRU QRPLQHHVY XQOHVV RWKHUZLVH GLUHF)
LV XQDEOH WR VHUYH WKH SUR[\ KROGHUV PD\ YRWH IRU D VXEVWLWXWH QR
WKH QRPLQHHV ZLOO EH XQDEOH WR VHUYH

9RWH 5HTXLUHG WR (OHFW 'LUHFWRU 1RPLQHHYV

8QGHU RXU E\ODZV LQ DQ XQFRQWHVWHG HOHFWLRQ RXU GLUHFWRUYV I
GLUHFWRUV UHFHLYLQJ PRUH IRU WKDQ DJDLQVW YRWHV EHLQJ HOHFWHG
HI[FHHGV WKH QXPEHU RI GLUHFWRUV WR EH HOHFWHG GLUHFWRUV DUH HOH
UHFHLYH WKH PRVW YRWHV EHLQJ HOHFWHG

$V D FRQGLWLRQ WR QRPLQDWLRQ IRU HOHFWLRQ RU UH HOHFWLRQ WR
GLUHFWRU RU GLUHFWRU QRPLQHH VXEPLWV WR WKH ERDUG LQ DGYDQFH RI
UHVLJQDWLRQ WKDW LV GHHPHG WHQGHUHG LI WKH GLUHFWRU IDLOV WR UH
UHVLJQDWLRQ VKDOO RQO\ EH HIIHFWLYH XSRQ DFFHSWDQFH E\ WKH ERDUG R
QHZ GLUHFWRU LV LGHQWLILHG DQG DSSRLQWHG WR WKH ERDUG

.| DQ LQFXPEHQW GLUHFWRU IDLOV WR DFKLHYH D PDMRULW\ Rl WKH YR\
QRPLQDWLQJ FRPPLWWHH ZLOO PDNH D UHFRPPHQGDWLRQ WR WKH ERDUG
UHVLJQDWLRQ RU ZKHWKHU RWKHU DFWLRQ VKRXOG EH WDNHQ 7KH ERDU!
QRPLQDWLQJ FRPPLWWHH V UHFRPPHQGDWLRQ FRQVLGHULQJ DOO IDFWRUV \
ZLOO SXEOLFO\ GLVFORVH LWV GHFLVLRQ DQG WKH UDWLRQDOH EHKLQG LW Z
UHVXOWYV )RU PRUH LQIRUPDWLRQ RQ WKH YRWLQJ UHTXLUHPHQWY VHH U4X}
OHHWLQJ DQG 9RWLQJ U

SHFRPPHQGDWLRQ RI WKH %RDUG RI 'LUHFWRUYV

285 %2$5' 2) ',5(&7256 5(&200(1'6 7+$7 6+$5(+2/ (56 )2B7($&+ 2) 7+( (L *+7
9 ' 5(&725 120,1((6 /,67(" %(/2:
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,QIRUPDWLRQ DERXW '"LUHFWRU 1RPLQHHYV

7KH WDEOH EHORZ SURYLGHV FHUWDLQ LQIRUPDWLRQ DV RI

ODUF

K

GLUHFWRU QRPLQHHxV ELRJUDSK\ FRQWDLQV LQIRUPDWLRQ UHJDUGLQJ KLV R

SXEOLF FRPSDQLHVY KHOG FXUUHQWO\

RU DW DQ\ WLPH GXULQJ WKH OD

VW Il

DQG VNLOOV WKDW OHG WR WKH ERDUGxV FRQFOXVLRQ WKDW WKH SHUVRQ V
8QOHVV RWKHUZLVH QRWHG HDFK SHUVRQ KDV EHHQ HQJDJHG LQ WKH SULQFI

:LOOLDP 7

%,RGHBHQGHQW

$JH 'LUHFWRU 6LQFF

0OU %RVZD\ KDV VHUYHG DV &KLHI ([HFXWLYH 2IILFHU DQ
,QGXVWULHV ,QF 1$6'$4 VLQFH -DQXDU\ DIWHU VHU
2IILFHU DQG D 'LUHFWRU VLQFH -DQXDU\ OU %RVZD\ S
([HEXWLYH 21ILFHU Rl WKH 5HIULJHUDWLRQ DQG )RRG (TXLS
D GLYHUVLILHG JOREDO PDQXIDFWXUHU IURP -XQH w
&RUSRUDWLRQ OU %RVZD\ VSHQW \HDUV ZLWK (PHU
PDQXIDFWXUHU RI LQGXVWULDO FRPPHUFLDO DQG FRQVXP
BROXWLRQV 7HFKQRORJ\ IRU (PHUVRQ &OLPDWH 7HFKQRO

G &K
LQJ I
UHYL
PHQV
R 'HF¢
VRQ

HU Sl
RILHV

&(2 DQG &KDLUPDQ R

| WKH %RDUG ([SHULHQFH 4XDOLILFDWLRQV S$SWWULEXWHY

6 NI

RlI *LEUDOWDU ,QGXYV,

%RDUG &RPPLWWHHYV,
9 $XGLW
9 *RYHUQDQFH 1RPL

2WKHU 3XEOLF &RPS

"LUHFWRUVKLSV

A*LEUDOWDU ,QGXVW
O3UHVHQW

WOULH% RMZP\ KDV SXEOLF ERDUG TXDOLILFDWLRQV DQG EU
(IHEXWLYH 2IILFHU DQG &KDLUPDQ RI WKH %RDUG RI D SX
FRPSDQ\ H[HFXWLYH PDQDJHPHQW H[SHULHQFH SURYLGHYV
FDSDELOLW\ DQG H[WHQVLYH NQRZOHGJH RI RSHUDWLRQ

QPWVQIkW WR WKH ERDUG 0U %RVZD\xV TXDOLILFDWLRQV

)@QSHULHQFHV GULYLQJ RUJDQLF DQG DFTXLVLWLRQ JURZW

DUNHWYV DQG DV D OHDGHU LQ PDQXIDFWXULQJ RSHUDWL

ULHV ,QF

RDG |
EOLF
WKH
DO L\
WR V
K Wi
RQV

5RIJHU $ &UMIHSHQGHQW

$JH 'LUHFWRU 6LQFF

OU &UHJIJ KDV VHUYHG DV D ERDUG PHPEHU RI :HVWODNH
PHPEHU RI &DQDGLDQ EDVHG OLQWR *URXS VLQFH ou

DQG &KLHI ([HFEXWLYH 2IILFHU DQG GLUHFWRU RI $9 +RPHV
7D\ORU ORUULVRQ +RPHV LQ OU &UHJJ SUHYLRXVO\ VH
JLODQFLDO 2IILFHU WR 7KH 6HUYLFHPDVWHU &RPSDQ\ \

WR WKH =HQLWK (OHFWURQLFV &RUSRUDWLRQ 1<6(
&RPSDQ\ ,QF WR OU &UHJJ SUHYLRXVO\ VHUYHG H
,QFRUSRUDWHG 1<6( WR ZKHUH KH ZDV &KDLU R

WKH 4XDOLILHG /HIJDO &RPSOLDQFH &RPPLWWHH VHUYHG F
11& WR DQG 'DYLGVRQ +RPHYV WR DQG KH
GLUHFWRUV RI WKH )HGHUDO 5HVHUYH %DQN Rl &KLFDJR
UROH RI ERDUG &KDLU LQ OU &UHJIJ ZDV HOHFWHG F¥

&RU:!
&UHJ.
,QF
UYHC
VR

Q WK
WK H
2 Q WK
DOVR

THWUR

DLU

&KDLU RI WKH %RDU(

b RI 6WHUOLQJ ([SHULHQFH 4XDOLILFDWLRQV $WWULEXWHYV

6 NL

,QIUDVWUXFWXUH | (
DQG B3UHVLGHQW RI
'LUHFWRU RI :HVWOD

%RDUG &RPPLWWHHYV,
13

2WKHU 3XEOLF &RPS

"LUHFWRUVKLSV

4:HVWODNH &RUSRUI
O3UHVHQW

6U RRIHPHW & PXQ DFFRPSOLVKHG DQG RSHUDWLRQDOO\ RULH
50 HRPRIYVLBIEOLWLHY LQFOXGLQJ KDYLQJ VHUYHG DV D &KL
NH SXEOREDDWICROULYDWH FRPSDQLHV DORQJ ZLWK KDYLQJ
&UHJJIxV SXEOLF DQG SULYDWH FRPSDQ\ H[HFXWLYH PDQDJ
ERDUG ZLWK GHPRQVWUDWHG OHDGHUVKLS FDSDELOLW\ DQ
RSHUDWLRQDO LVVXHV +LV EURDG ILQDQFLDO PDQDJHPH
)HROXDEOH LQVLIKW WR WKH ERDUG

WLRQ

QWH{
HI ([H
VHUY
HPHQ
G H[W
YW D
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-RVHSK $ &XWILHIQRIFXWLYH 2IILFHU

$JH 'LUHFWRU 6LQFF
OU &XWLOOR KDV VHUYHG DV WKH &KLHI ([HFXWL Y+H MIRIE®
&RPSDQ\ LQ 2FWREHU DV 9LFH 3UHVLGHQW B6WUDWHJ\
ZDV SURPRWHG WR ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLH
KH ZDV SURPRWHG WR 3UHVLGHQW RI WKH &RPSDQ\ DQ
([HFXWLYH 2IILFHU OU &XWLOOR KDV VHUYHG RQ WKH ER
ZKHUH KH LV D PHPEHU RI WKH $XGLW &RPSHQVDW
*RYHUQDQFH &RPPLWWHHV 3ULRU WR MRLQLQJ WKH &RP
([HEXWLYH 2IILFHU Rl ,QO0DQG 3LSH 5HKDELOLWDWLRQ //4
UHKDELOLWDWLRQ FRPSDQ\ IURP $XJXVW WR 2FWREH
&KDLUPDQ DW /DUJH RI WKH $PHULFDQ 5RDG DQG 7UDQV
PHPEHU RI WKH 1RUWKHDVWHUQ 8QLYHUVLW\ &LYLO DQG
%RDUG ,Q 'HFHPEHU OU &XWLOOR ZDV DSSRLQWH
5HVRXUFHV IRU WKH J)HGHUDO +LJKZD\ $GPLQLVWUDWLRQ

WGRW
% X VL
% X V
G LQ
DUG
LRQ
SDQ\
D

I
[

C

-

3
iU
SRUW
(QYLL
5 WR

D

&KLHI ([HEXWLYH 2114

FHU RI ([SHULHQFH A4XDOLILFDWLRQV S$SWWULEXWHY

6 NI

BWHUOLQJ ,QIUDVWU

%RDUG &RPPLWWHHYV
183

2WKHU 3XEOLF &RPS
'LUHFWRUVKLSYV
a13. ,QWHUQDWLRQD

XFW X&XWLQPR EULQJV WR WKH ERDUG KLV RYHU \HDU
XQGHUVWDQGLQJ RI HPHUJLQJ RSSRUWXQLWLHYVY LQ KHDY
LQIUDVWUXFWXUH PDUNHWY ,Q DGGLWLRQ O0OU &XWLOORX
RSHUDWLRQDO VWUDWHJ\ DQG RUJDQL]DWLRQDO VWUXFW X
)I(b[\SHULHQFH DW YDULRXVY OHYHOV RI PDQDJHPHQW FRQWUL
GHOLEHUDWLRQYV

o ,QF

O3UHVHQW

RI ¥
FLY
NQR
UH V
EXWF

\

-XOLH $ ,QIBHGHQGHQW

$JH 'LUHFWRU 6LQF!

ov 'LOO LV 'LUHFWRU &HUWLILHG E\ WKH 1DWLRQDO $VVH
VHUYHV RQ WKH ERDUG RI WKH 1$&' 7UL &LWLHV &KDSWH
$GYDQFHG ODWHULDOV 5<%$0 1<6( VLQFH ZKHUH VKH

&RPPLWWHH DQG D PHPEHU RI WKH 1RPLQDWLRQ DQG &RUS
ERDUG PHPEHU RI & HQWXUL +ROGLQJV 1<6( VLQFH ZKH
DV ZHOO DV D PHPEHU RI WKH 1RPLQDWLQJ DQG &RUSRUDW,
LWV PHUJHU ZLWK (QEULGJH LQ OV 'LOO VHUYHG LQ
(QHUJ\ &RUSRUDWLRQ 1<6( LQFOXGLQJ VHUYLQJ DV WKH 3
BUHVLGHQW DQG &(2 RI 6SHFWUD (QHUJ\ 3DUWQHUV 1<6
&RPPXQLFDWLRQV 2IILFHU ZKLFK LQFOXGHG UH\V
LQWHUQDO DQG H[WHUQDO FRPPXQLFDWLRQV FRPPXQLW\ U
KHOG YDULRXV SRVLWLRQV ZLWK 'XNH (QHUJ\ DQG 6KHO(
BUHVLGHQW RI 'XNH (QHUJ\xV $VLD 3DFLILF 2SHUDWLRQV LQ
SXEOLFO\ KHOG ERDUGV Rl ,QWHU 3LSHOLQH /LPLWHG 76;

IURP LQ D YDULHW\ RI FRPPLWWHH UROHV LQFO
FRPPLWWHHVY 6LQFH OV 'LOO KDV VHUYHG RQ WKH ERD
D SULYDWHO\ KHOG FRPSDQ\ DQG KDV EHHQ WKH &KDLU VL
DW 1HZ OH[LFR 6WDWH 8QLYHUVLW\ DQG KDV UHFHLYHG D §
IURP WKH &DUQHJLH OHOORQ 8QLYHUVLW\ 6RIWZDUH (QJLQH

FLDW
U 6K
i LV
RUDW
UH VK
H *RY
PXOV
UHVL(
IUR
SRQV
HODYV
) 2LO
IURP
XGLQ.
UG RI
QFH
(57 &
HULQ

JRUPHU &(2 6SHFWU

D (QHUJ\ (ISHULHQFH 4XDOLILFDWLRQV S$WWULEXWH\

6 NI

3DUWQHUV 'LUHFWR
$GYDQFHG ODWHULDC(

%RDUG &RPPLWWHHYV,
9 $XGLW
9 &RPSHQVDWLRQ

2WKHU 3XEOLF &RPS
"LUHFWRUVKLSV
a5<%$0
O3UHVHQW
A&HQWXUL +ROGLQJ\
O3UHVHQW

JOR| S D0 KW RYHU \HDUV RI H[SHULHQFH LQ ODUJH SXEO
DM [ SSHKBDOHQFH ZLWK ERWK SXEOLF DQG SULYDWH FRPSDQLH
([HFEXWLYH 2IILFHU Rl 6SHFWUD (QHUJ\ 3SDUWQHUV DQG LQ
OHDGHUVKLS ILQDQFLDO DQG FRUSRUDWH JRYHUQDQFH V
YDOXDEOH VWUDWHILF LQVLIKWY LQWR ERDUG PDWWHUV
VHYHUDO SXEOLFO\ WUDGHG FRPSDQLHY DQG H[WHQVLYH N
Dl VXHYV DUH LQWHJUDO WR KHU UROH RQ WKH ERDUG HYV
FRPPLWWHH ILQDQFLDO H[SHUW

LF FR

"X U
KHU R
NLOO
JHQHI
QRZO
SHFLE

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



'DQD & 2x%OQGHOHQGHQW

$JH 'LUHFWRU 6LQFF

OV 2x%ULHQ KDV VHUYHG DV D ERDUG PHPEHU RI $GYDQG6L][
6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG 6HFUHW
PDQXIDFWXUHU IURP WR 0V 2x%ULHQ SUHYLRXVO
*HQHUDO &RXQVHO RI 7KH %ULQNV &RPSDQ\ 1<6( D FDVK
FRPSDQ\ IURP WR DQG DV 6HQLRU 9LFH 3UHVLGHQW
(QHUJ\ 1<6( D QDWXUDO JDV DQG HOHFWULF GLVWULEXWL

JRUPHU 6HQLRU 9LFH

SUHVLGHQW ([SHULHQFH 4XDOLILFDWLRQV $WWULEXWHY

*HQHUDO &RXQVHO D
20LQ &RUSRUDWLRQ

%RDUG &RPPLWWHHYV
9 &RPSHQVDKIDRQ
9 *RYHUQDQFH 1RPL

2WKHU 3XEOLF &RPS

"LUHFWRUVKLSV

a $GYDQ6L]
O3UHVHQW

QF 6RFWBMHOUKBY RYHU \HDUV RI H[SHULHQFH LQ QXPHUR
ERDUG KHU EDFNJURXQG DV D ODZ\HU ZLWK H[SHULHQFH
FRPSOLDQFH KDYLQJ VHUYHG DV JHQHUDO FRXQVHO RI P
JDLQHG H[WHQVLYH OHDGHUVKLS DQG PDQDJHULDO H[SHUL
DV DQ. HIHFXWLYH DQG JHQHUDO FRXQVHO LQ WKH HQHU
CEHENIYRXQG LQ WKH FRQVWUXFWLRQ LQGXVWU\ EULQJV
DRYHUVLIKW DPRQJ RWKHU DUHDV

,QF
DU\ R
VHU
PDQEL
DQG
RQ FR

6N L
XV HI[
LQ F
KOWL S
HQFH
J\ DQ
DOXH

% $QGUHZ BEROHE

HQGHQW

$JH 'LUHFWRU 6LQFF

OU 5RVH KDV VHUYHG DV D ERDUG PHPEHU RI 7UH[ &RPSDC(
1<6( VLQFH 7UL : *URXS ,QF D SULYDWH LQYHVW
2KLR+HDOWK D QRW IRU SURILW KHDOWK FDUH V\VWHP

UHWLUHPHQW LQ 2FWREHU OU 5RVH VHUYHG DV 3UHVL
,QF D GHVLJQHU DQG PDQXIDFWXUHU RI EXLOGLQJ DQG FR
'"HFHPEHU OU 5RVH VHUYHG DV 3UHVLGHQW DQG &(2 H

SUHGHFHVVRU WR :RUWKLQJWRQ (QWHUSULVHV DQG :RUWKI
DIWHU VHUYLQJ LQ YDULRXV OHDGHUVKLS UROHV LQFOXGL
6HSWHPEHU BUHYLRXVO\ 0OU 5RVH VHUYHG DV D SULQ
SDUWQHU DW 3HDFKWUHH (TXLW\ 3DUWQHUYV

\ L QF
PHQW
LQFH
GHQW
QVXP
1 :RU
 QIWR
QJ &K
FLSDC

JRUPHU 3UHVLGHQW

DQG &(2 RI ([SHULHOQFH 4XDOLILFDWLROV S$WWULEXWHYV

6 NI

"RUWKLQJWRQ (QWHU
'LUHFWRU RI *ULHI

%RDUG &RPPLWWHHYV,
9 &RPSHQVDWLRQ
9 *RYHUQDQFH 1RPL

2WKHU 3XEOLF &RPS
"LUHFWRUVKLSV
A7UH[ &RPSDQ\
O3UHVHQW
a*ULHI ,QF
O3UHVHQW

QF

SULVBLRWH GRLQJV WR WKH ERDUG VLJIJQLILFDQW OHDGHUVKI
QHHFXWLYH RIILFHU RI D SXEOLFO\ WUDGHG PDQXIDFWXULQ
RWKHU ILQDQFH UROHYVY ERWK LQ WKH PDQXIDFWXULQJ DQ
DQG HWHQVLYH H[SHULHQFH DQG NQRZOHGJH LQ DUHDV R
QPDDV$LDQJJHPHQW PHUJHUV DQG DFTXLVLWLRQV DQG DV ERDUG

D Q\

'S HI
] FRP.
G SUL
| ILQEL
PHPE

BWHUOLQJ ,QIUL

DV WIXFEMAKMH P HQ W



'DYLG 6 6FKIGHISHQGHQW $JH 'LUHFWRU 6LQF}
OU 6FKXO] LV WKH ([HFXWLYH 9LFH 3UHVLGHQW DQG 6BHFLL

,QWHUQDWLRQDO ,QF 1<6( VLQFH )HEUXDU\ DIWHU VHUYL
2INILFHU VLQFH ‘HVFR SURYLGHV GLVWULEXWLRQ ORJUVWLF
WKH HOHFWULFDO GDWD FRPPXQLFDWLRQV DQG XWLOLW\|LQGX
HITHFWLYH 0D\ BULRU WR MRLQLQJ :HVFR O0U 6FKXP] VH!

DQG &KLHI 2SHUDWLQJ 2IILFHU RI $UPVWURQJ )ORRULQJ| ,QF
BUHYLRXVO\ KH ZDV WKH 6HQLRU 9LFH 3UHVLGHQW DQG |&KLHI
,QGXVWULHV ,QF IURP 1RYHPEHU WR ODUFK DQG 9UFH 3L
WR 1RYHPEHU %HIRUH MRLQLQJ $UPVWURQJ OU 6FKXP] KH
ZLWK 3URFWHU *DPEOH DQG 7KH - 0 6PXFNHU &RPSDQ\ D|WHU
6WDWHV ODULQH &RUSYV

([HEXWLYH 9LFH 3UHYLGHQW RI ([(SHULHQFH 4XDOLILFDWLRQV S$WWULEXWHYV 6 NI

‘HVFR ,QWHUQDWLRQDO GFKXO] KDV RYHU \HDUV RI H[SHULHQFH LQ QXPHURX|V H[H

ERDUG KLV VWURQJ ILQDQFLDO EDFNJURXQG VHUYLQJ DN FKL
%RDUG &RPPLWWHHYCRppspQLHY 0U 6FKXO] KDV JDLQHG H[WHQVLYH OHDGHUVKLS
9 &RPSHQVDWLRQ | L oHFWULFDO GDWD FRPPXQLFDWLRQV DQG XWLOLW\ LQGKVWU]
9 $XGLW &KDLU EULQJV YDOXH WR WKH ERDUG LQ IXOILOOLQJ LWV UROH R| ULVI
2WKHU 3XEOLF &RPSDOYRYLGHYV YDOXDEOH LQVLJKW WR WKH ERDUG SDUWLFXODUO\ D
"LUHFWRUVKLSV

a 1%

'ZD\QH $ LOWVRASHQGHQW $JH 'LUHFWRU 6LQF}
OU :LOVRQ ZDV 6HQLRU 9LFH 3UHVLGHQW Rl )OXRU &RUSRUDWI

HQJLQHHULQJ DQG FRQVWUXFWLRQ ILUP IURP WR YURP
DV 3UHVLGHQW  &(2 RI 6DYDQQDK 5LYHU 1XFOHDU 6ROXWLRC
+RQH\ZHOO DQG 1HZSRUW 1HZV )URP XQWLO OU |:LOVI

H[HFXWLYH UHVSRQVLELOLW\ ZLWK JOXRU LQFOXGLQJ 3UHNLGHC
3UHVLGHQW RI LWV 0LQLQJ OLQHUDOV EXVLQHVV DQG|3UHV
EXVLQHVV &XUUHQWO\ O0U :LOVRQ VLWV RQ WKH SXEOL[ FRF
1<6( ,QJUHGLRQ ,QF 1<6( ZKHUH KH SUHYLRXVO\ FKDLUHG
'7 OLGVWUHDP ,QF 1<6( ZKHUH KH LV FKDLU RI WKH FRRSHQV
‘:LOVRQ VHUYHG RQ WKH ERDUG RI $. 6WHHO +ROGLQJ |&RUS
HQYLURQPHQWDO DIIDLUV DQG QRPLQDWLQJ DQG FRUSRUDWH JR

JRUPHU 6HQLRU 9LFH BUHVLGHQW RI([SHULHQFH 4XDOLILFDWLRQV S$WWULEXWHY 6 NL

JOXRU &RUSRUDWLRQOU UHPWRQ EULQJV RYHU \HDUV RI H[SHULHQFH DV DQ HRJLQF
'QJUHGLRQ ,QF &URZQGMR/MBLQBYHFXWLYH ,Q DGGLWLRQ O0OU :LOVRQ KDV RYHU
,QF DQG '7 OLGVWUH|[FRPRIFAWWHH H[SHULHQFH DQG KLJK OHYHO PDQDJHPHQW [H[SHU
LQYDOXDEOH FRUSRUDWH JRYHUQDQFH NQRZOHGJH 7KH ERDUG
%RDUG &RPPLWWHHV) | 5 \wkH DUHDV RI WHFKQRORJ\ RSHUDWLRQDO H[FHOOHQFH DQG
9 $XGLW RI H[SHULHQFH DQG H[SRVXUH WR D QXPEHU RI GLYHUVH HQG P

9&K*§JUHUQDQFH IRPLRIRNL QAL RQV SURYLGH WKH ERDUG DQG LWV FRPPLWWHHV ZLWK YI

2WKHU 3XEOLF &RPSDQ\

"LUHFWRUVKLSV

a &URZQ +ROGLQJV |OQF
O3UHVHQW

a ,QJUHGLRQ ,QF
O3UHVHQW

4 '7 OLGVWUHDP ,QF
O3UHVHQW

a $. 6WHHO +ROGLQJ|&R

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



,QIRUPDWLRQ DERXW ([HFXWLYH 2IILFHUV

7KH WDEOH EHORZ VHWYV

'DQLHO 3 *RYLQ

$JH

([HFXWLYH 21ILFHU 6LQFH
&KLHI 2SHUDWLQJ 2IILFHU

1LFKRODV 0 *ULQGVWDII

$JH

([HFXWLYH 2IILFHU 6LQFH

&KLHI )LQDQFLDO 2IILFHU

ODUN ' :ROI
$JH
([HEXWLYH 2IILFHU 6LQFH

*HQHUDO &RXQVHO &KLHI &RP
&RUSRUDWH 6HFUHWDU\

IRUWK FHUWDLQDWBIEKJUD S KILMXO UHME8H PWWLIR C
HI[HFXWLYH RIILFHUV H[FHSW RXU &(2 ZKRVH LQIRUPDWLRQ LV SURYLGHG LQ

OU *RYLQ KDV EHHQ &KLHI 2SHUDWLQJ
&RPSDQ\ LQ $XJIXVW DIWHU SUHYLQW

211L
&R\ V

4XDQWD :HVW //& ,QF IURP OU *RYLQ VHI

385 (OHFWULFDO &RQWUDFWRUV IURP
SUHVLGHQW RI 2SHUDWLRQV RI 4XDQWD 6

OU *ULQGVWDII KDV EHHQ &KLHI )LQDQF
&RPSDQ\ LQ -XO\ DIWHU VHUYLQJ DV
&RUSRUDWLRQ IRUPHUO\ 'LUHFWLRQDO 6
3UHYLRXVO\ 0OU *ULQGVWDII VHUYHG DV
*URXS ,QF VLQFH DQG DV 9LFH 3UH
6HUYLFHV ,QF IURP WR

WR
HUYL|

LDO
&)2

HUYL
&)2

VLGH

OU :ROI KDV EHHQ *HQHUDO &RXQVHO 4
&RUSRUDWH 6HFUHWDU\ VLQFH MRLQLQJ
SUHYLRXVO\ VHUYLQJ DV 9LFH 3UHVLGHQ
6HFUHWDU\ RI 86 :HOO 6HUYLFHV ,QF )
VHUYHG DV 9LFHO3/WH®BOGHRW 7HFKQLS)04
*HQHUDO &RXQVHO IRU )0& 7THFKQRORJLI
PHUJHU ZLWK 7HFKQLS LQ

L KLHI
VKH
W *H
URP

L DQ(
HYV
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6WRFN 2Z0HUVKLS RI 'LUHFWRUV DOG ([HEXWLYH 211

:H EHOLHYH WKDW LW LV LPSRUWDQW IRU RXU GLUHFWRUYV DQG H[HFXW
LQWHUHVWY Rl RXU VKDUHKROGHUV :H HQFRXUDJH VWRFN DFFXPXODWLRQ W
DQG H[HFXWLYH RIILFHUV DQG WKURXJK RXU VWRFN RZQHUVKLS JXLGHOLQHYV
U&RUSRUDWH *RYHUQDQFHOB6WRFN 2ZQHUVKLS *XLGHOLQHVU DQG U([HFXWLYH
DQG $QDO\WLVO([HFXWLYH 6WRFN 2ZQHUVKLS *XLGHOLQHV U

7KH WDEOH EHORZ VKRZV WKH DPRXQW RI RXU FRPPRQ VWRFODBEHRRKRHILF]
E\ HDFK RI RXU GLUHFWRUV RXU 1(2V DQG RXU GLUHFWRUY DQG H[HFXWL
DOO VKDUHV VKRZQ DUH KHOG ZLWK VROH YRWLQJ DQG LQYHVWPHQW SRZHU

<ol EHU R18QYHVRBRE L = "PHTBEHG

KWRHV RI SHVWU &VOHMGELFLD @BOW VWD
UGWWRFN 2ZQHG 6KDUH

:LOOLDP 7 %RVZD\

5RJHU $ &UHJIJ

-XOLH $ 'LOO

'DQD & 2x%ULHQ

% $QGUHZ 5RVH o)
'DYLG 6 6FKXO] o)
'ZD\QH $ :LOVRQ

-RVHSK $ &XWLOOR

‘'DQLHO 3 *RYLQ

1LFKRODV 0 *ULQGVWDII

ODUN ' :ROI

5RQDOG %DOOVFKPLHGH

6KDURQ 9LOODYHUGH

$00 FXUUHQW GLUHFWRUV DQG H[HFXWLYH
RIILFHUV DV D JURXS SHUVRQV
2ZQHUVKLS LV OHVV WKDQ RQH SHUFHQW

7KHVH VKDUHV DUH FRQVLGHUHG RXWVWDQGLQJ EXW DUH VXEMHFW WR UHVWULFWLRQV RC
UHVWULFWHG VWRFN VHH U'LUHFWRU &RPSHQVDWLRQO (TXLW\ % 'LUHFWRU &RP'$RQVDMI®R
%DVHG RQ VKDUHV RI RXU FRPPRQ VWRODUFK /DQGLQJ DV RI

7KH UHVWULFWHG VKB WWR ZHUH Q@ H® SOR\HH GLUHFWRUV DV FRPSHQVDWLRQ O VHH WKH VI
(TXLW\ %DVHG &RPSHQVDWLRQ U 7KH UHVWULFWLRQV H[SLUH RQ WKH WUDGLQJ GD\ EHIRUH
SHUPDQHQWO\ GLVDEOHG RU LI WKHUH LV D TXDOLI\LQJ FKDQJH LQ FRQWURO RI WKH &RPSL
VHUYH DV D GLUHFWRU RWKHU WKDQ DV D UHVXOW RI KLV RU KHU GHDWK RU GLVDELOLW\ EH|
OU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU

OV 9LOOEZWONWEHUPEDRWWRIXGW FDXVH RQ ODUFK

coO0O0O0O0Oo

'"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

6HFWLRQ D RI WKH ([FKDQJH $FW UHTXLUHVY RXU GLUHFWRUYV DQG H[HF

RI RXU FRPPRQ VWRFN WR ILOH UHSRUWY RI RZQHUVKLS DQG FKDQJHV LQ

UHYLHZ RI VXFK UHSRUWY DQG DPHQGPHQWYVY WKHUHWR ILOHG GXULQJ D

HIHFXWLYH RIILFHUV ZH EHOLHYH WKDW DOO UHTXLUHG UHSRUWY ZHUH WLPH
WD[ ZLWKKROGLQJ WUDQVDFWLRQ LQ $XJIXVW

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



6WRFN 2Z0HUVKLS RI &HUWDLO %YHOHILFLDO 2Z0HUYV

7KH WDEOH EHORZ VKRZV SHUVRIQUFKQRZQVREN W IOV RHQHILFLDO RZQHU
RXU RXWVWDQGLQJ VKDUHSQRH¥RPPRIQHUWIRFIW LQGLFDWHG DOO VKDUHV VKR
LQYHVWPHQW SRZHU

| 6KDUHVAHUFHQW RI
DOO\22WMHWDQGLQJ ¢

=

X
1DPH DQG $GGUHVV RI %YHQHILFLDO 2ZQHU %H
%ODFNS5RFN ,QF
+XGVRQ <DUGV
1HZ <RUN 1<
7KH 9DQJXDUG *URXS
9IDQJIXDUG %0OYG
ODOYHUQ 3%
)05 //&
6XPPHU 6WUHHW
%WRVWRQ ODVVDFKXVHWWYV

%DVHG RQ VKDUHV RI RXU FRPPRQ VWRANOBMWK WDQGLQJ D

%DVHG RQ D 6FKHGXOH *(& RQ -DQXDU\ iDFNEBR®R® ,QF RQ LWV RZQ EHKDOI DQG RQ E
LGHQWLILHG WKHUHLQ UHIOHFWRI '"HFHPEHU TJKRZGHKNGX® HDV VKDUHV KHOG ZLW
GLVSRVLWLYH SRZHU VKDUHV KHOG ZLWK VROH YRWLQJ SSRREZENWDUHZEG Q'R WK DU HB\R KHWD G
%DVHG RQ D 6FKHGXOH *& RQ -DQXDU\ E\ 7KH 9DQJXDUG *URXS UHIOHFWLQJ EHQHILF
7KH 6FKHGXOH *UHIOHFWYV VKDUHV KHOG ZLWK VKDUHG YRWLQJ SRZHU \%

VKDUHVY KHOG ZLWK VROH YRWLQJ SRZHU RU VROH GLVSRVLWLYH SRZHU
%DVHG RQ D 6FKHGXOH *& RQ $XJXVW E\ )OBEAIDIQIG3 -RKQVRQ UHIOHFWL( RI -X@HHILF
7KH 6FKHGXOH * UHIOHFWV L VKDUHV KHOG E\ )05 //& ZLWK VROH YRWLQJ SR

VROH GLVSRVLWLYH SRZHU DQG QR VKDUHV KHOG E\ )05 //& ZLWK VKDUHG YRWLQJ SRZHU RU
E\ OV-RKQVRC VROH GLVSRVLWLYH SRZHU DQG-RMQVR( VROH YRWLQJ SRZHU VKDUHG YRWL
GLVSRVLWLYH SRZHU

BWHUOLQJ ,QIUDVWYXEMXUWHPHQW



([HEXWLYH 2IILFHU &RPSHOVDWLRO

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV RU &'$ GHVFULEHV L

SKLORVRSK\ DQG SURJUDP LQ WKH FRQWH[W RI WKH FRPSHRQ VW LRQ@BSBLGLWW
EHORZ

1(2 7LWOH V
-RVHSK $ &XWLO®RLHI ([HFXWLYH 2IILFHU

5RQDOG $ %DOOYRWPHHGEHHFXWLYH 9LFH 3UHVLGHQW

'DQLHO 3 *RYLQ &KLHI 2SHUDWLQJ 2IILFHU

1LFKRODV 0 *UL@BVWIDJLQDQFLDO 2IILFHU

6KDURQ 9LOODYHRERHU &KLHI )LQDQFLDO 2IILFHU &KLHI $FFRXQWLQJ 2IILFH
ODUN ' :ROI *HQHUDO &RXQVHO &KLHI &RPSOLDQFH 2IILFHU &RUSRUDWH

/IHDGHUVKLS 7UDQVLWLRQV
a 0V 9LOODYHUGHxV HPSOR\PHQW ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ 0D
DV ,QWHULP &KLHI )LQDQFLDO 2IILFHU &KLHI $FFRXQWLQJ 2IILFHU
a 0U *ULQGVWDII MRLQHG WKH &RPSDQ\ RQ -XO\ DQG VXFFHHGHG 0U %
a 0U %DOOVFKPLHGH UHWLUHG IURP WKH &RFRQ 6HSWHPEHWLYH 9LFH 3UHVL

([HEXWLYH 6XPPDU\
%XVLQHVV +LJKOLJKWYV

4 SBHYHQXHV L)FUF LOQHC WR U U! ELC TUI EL O OLL(

4 '‘H GHOLYHRUG QHW L¢ PLO IUF PLO RRQ RY

a '‘H HQGHG WKH \FNORIJLRVKEEL ZLWK D JURVYVY PDUJLQ R
4 2XU FDVK IORZ IURP RSHUPWQRQRQZDV

a ‘H FUHDWHG VKDUHKROGHU YDOXH.E RI FRP
WR RXU VKD HSXUFKDVH SURJUDPV ZKL PLOOL s LQ
HG

a 2XU PD LQFUHDQYE & RGHW LY HU WRWDO V 7278/ XUQ
IR U 6+$5(+2/'(5 5(7851

D VWR 5(&255 A7),
U KH E

U S

U WKH \HD

R

JRU FRPSDULVRQ SXUSRVHV WKH WZHOYH PRQWKYVY HQGHG 'HFHPEHU H[FOXGHYV

(IHFXWLYH &RPSHQVDWLRQ '"HFLVLRQV

2XU FRPSHQVDWLRQ FRPPLWWHH PDGH WKH IROORZLQJ FRPSHQVDWLRQ GH
1(2 FRPSHQVDWLRQ ZLWK RXU SHUIRUPDQFH

} $SSURYHG D SHUIRUPDQFH PXOWLSOH RI IRU WKH ILQDO WUDQFKH |
RQ DFKLHYHG (36

} $ZDUGHG DQQXDO ERQXVHV HTXDO WR RI WDUJHW IRU SHUIRUPELC
VFRUHFDUG

} ODLQWDLQHG ZHLJKWLQJ RI 368V IRU RXU 1(2V LQ WKH DQQXDO /

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



([HEXWLYH &RPSHQVDWLRQ 3URJUDP DW D *ODQFH

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP KDV WKUHH SULPDU\ HOHPHQW\
7HUP ,QFHQWLYH U67,0 3URJUDP DQG ORQJ WHUP HTXLW\ LQFHQWLYHV RXL
FRPSHQVDWLRQ HOHPHQWY VHUYHV D VSHFLILF SXUSRVH LQ RXU FRPSHQVDWL
HQVXULQJ D EDVHOLQH RI PDUNHW FRPSHWLWLYH FRPSHQVDWLRQ RSSRUWXQL
UHZDUG WKH DFKLHYHPHQW Rl VKRUW WHUP JRDOV OLNH VDIH RSHUDWLRQYV
VXSSRUW UHWHQWLRQ DQG GULYH RXU 1(2V WR IRFXV RQ VKDUHKROGHU YDOX

%DVHG RQ RXU SHUIRUPDQFH DQG FRQVLVWHQW ZLWK WKH GHVLJQ RI RX
FRPSHQVDWLRQ SD\RXW GHFLYRRVHG IRQ WRHDMDEOH EHORZ 7KH FRPPLWWHEF
LQFHQWLYH SURJUDPV SURYLGH D GLUHFW OLQN EHWZHHQ &RPSDQ\ SHUIRL
GHVFULEHG LQ JUHDWHU GHWDLO LQ WKLV &' $

([HFXWLYH &RPSHQVDWLRQ 3URJUDP

&RPSHQVDWLRQ
&RPSRQHQW &KDUDFWHULVWLFV 5HVXOWY $FWLRQV

& )L[HG FDVK FRPSHQVDWLRQ a 7KH 1(2V UHFHLYHG VDOL
. LQFUHDVHV U  WRJ IUR
»DVH 6DODH\¢RPSHWLWLYH OHYHO RI EDVH FRPSHC ™ WR™PDbLOWB1L S DO ILRYP

DWWUDFWLRQ DQG UHWHQWLRQ PDUNHW EHQFKPDUNV

a4 $QQXDO YDULDEOH FDVK FRPSHQVDWLRQ EDVHG RQ SUH
HVWDEOLVKHG SHUIRUPDQFH PHWULRV DGMXVWHG (%,7'$ ZD\

. DERYH WKH PD[LPXP OHY

4 )RUPXODLF SODQ XVLQJ WKH IROORZLQYRHW WL Yy Z& lshKW R G pt:

6KRUW 7HUP LQGLFDWHG WR GHWHUPLQH WDUJHW DQ&RGP I HPHQW OHYH
,QBIZLTF?JV\L/JLDYPH £ {LQDQFLDO $GMXVWHG (%,7'8 a 6DIHW\ 3HUIRUPDQFH JUF
. H[FHHGHG WKH WDUJHW (
4 OD[LPXP DZDUG SD\RXW LV FDssHG pwP¥W ri §b¥ HW
a 3HUIRUPDQFH 6KDUH 8QLW U368U DZDUG RI /7,

SURJUDP DZDUGV O
} BHWWOHG LQ VKDUHV RI VWRFN DW WKH HQG RI D WKUHH \HD
YHVWLQJ SHULRG 7ZR WKLUGV RI 368V EDVHG. R 33\5
SHUIRUPDQFH UHODWLYH WR D WKWHH \ HDUMRWY 1Sy Y AW B €
DQG RQH WKLUG RI 368V EDVHG RQ DDERUYHHMKD P RIHBBNVLYH
WRWDO VKDUHKROGHU UHWXUQ 765 SSHURUPEDQFAHHOHYHO IRU
/IRQJ 7THUP } 7KH FXPXODWLYH WKUHH \HDU (36 WOSSOLFDEOH DQQXD/&H Q\
,QFHQWLYH /7, EHIJLQQLQJ Rl WKH WKUHH \HDU SHUI =~ 388V WKH ODVW 368 I
3URJUDP &RPSDQ\xV DQQXDO VWUDWHILF DQCWRKDYH DQ DQQXYVO WU
} 7KH UDQJH RI SD\RXW RI WKH 368V 4 \5D\RWRY RI RIKPHQW V) Y WD
WDUJHW GHSHQGLQJ RQ WKH DFKLHYYE&PRY GE ‘BIWP FRd[Lep%;Xp
UHODWLYH WR WDUJHWYV DQG 765 SH%IHHWHJCK\?JI—H
a4 SHVWULFWHG 6WRFN 8QLWV 568 DzZDU /7, SURJUDP
DZDUGY O YHVW UDWDEO\ RYHU D WKUHH \HDU SHULRG HQKDQ
VKDUHKROGHU DOLJQPHQW UHWHQWLRQ DQG GHYHORSPHQW R
ORQJ WHUP RZQHUVKLS E\ RXU 1(2V

BWHUOLQJ ,QIUDVWYXEMXUWHPHQW



3D\ OL]

7KH FKDUWYV EHORZ UWMDQWHHW WKHRI GLUHFW FRPSHQVDWLRQ HOHPHQWYV
7KHVH FKDUWYVY LOOXVWUDWH WKDW D PDMRULW\ RI 1(2 WR'NDO WDW RXW & (2 BE
DQ DYHUDJHIRU RXU RWKHWHK (2VRI /7, YDOXH JUDQWHG LQ SHUIRUPDQFH VKDU
RI &(2 WDUJHW WRWDO FRPSHQVDWLRQ LV WLHG WR VSHFLILF SHUIRUPDQTF

ODMRULW\ RI 1(2 7DUJHW &RPSHQVDWLRQ $W [5LV!

67, I7, $W 5LVN 67, I7, $W 5LVN
17, SHUIRUPDQFH EDVHG 17, SHUIRUPDQFH EDVHG

&RPSHQVDWLRQ *RYHUQDQFH DQG 6KDUHKROGHU (QJDJHPHQ\

2XU FRPPLWWHH LV FRPSULVHG HQWLUHO\ RI LQGHSHQGHQW GLUHFWRU\
DQG VWUXFWXUH RI RXU FRPSHQVDWLRQ SURJUDP WR HQVXUH WKDW WKH SU
ZLWK WKH LOQWHUHVWYV RI RXU VKDUHKROGHUV (DFK \HDU PDQDJHPHQW PHH
&RPSDQ\xV VWUDWHILF GLUHFWLRQ

6D\ RQ 3D\

7KH FRPPLWWHH YDOXHV WKH LQSXW RI RXU VKDUHKROGHUV LQ HYD
FRPSHQVDWLRQ SURJUDRQR@BPW RPHHWLQJI RI VKDUHKROGHUVY JUHDWHU WKDQ
DGYLVRU\ YRWH RQ H[HFXWLYH FRPSHQVDWLRQ H[SUHVVHG VXSSRUW IRU WKH

7KH FRPPLWWHH LV FRPPLWWHG WR HQVXULQJ WKDW RX PDLQV
SHHU JURXS DQG EURDGHU UEHVW SUDFWLFHU JRYHUQDQ ! 6833257 DQC
RXU JXLGLQJ SULQFLSOHV RI VKDUHKROGHU DIEG®MWH RJHQ 44! DW \
VKDUHKROGHU VXSSRUW IRU RXU H[LVWLQJ SURJUDPV

,Q JHQHUDO GXULQJ WKHVH GLVFXVVLRQV LQYHVWRUV H[SUHVVHG WKH
SHUIRUPDQFH DSSURDFK ‘H LPSOHPHQWHG FKDQJHV WR RXU SURJUDP LQ
VKDUHKROGHUYVY DQG ZLWK PDUNHW SUDFWLFH LQFOXGLQJ GRXEOH WULJJHU
RI' D UHODWLYH WRWDO VKDUHKROGHU UHWXUQ PHWULF DQG D WKUHH \HDU F
WR HDUQ VWURQJ VXSSRUWHYRP\ RKD W KDQUGH KRSBHWUKDW \RX ZLOO FDVW D YRV

BWHUOLQJ ,QIUDVWRIXEMKIMHPHQW



&RPSHQVDWLRQ 3URJUDP *RYHUQDQFH

‘H EHOLHYH WKH

IROORZLQJ FRPSHQVDWLRQ JRYHUQDQFH SUDFWLFHV

HIHFXWLYHY DQG VWUHQJIJWKHQ WKH DOLJQPHQW RI RXU H[HFXWLYH DQG VKDU

([HFEXWLYH &RPSHQVDWLRQ %HVW 3UDFWLFHV

9

'RXEOH 7ULJJHU 9HVWLQJ RI (TXLW\ $ZDUGQHITXLSAKNDRQYRAHRMW&
VXEMHFW WR GRXEOH WULJJHU YHVWLQJ

SHUIRUPDQFH %DVHG (TXLW\ (DUQHG %DVHG 8SRQ $EVRMmQARBH
DzDUGY DUH HDUQHG EDVHG XSRQ \HDU FXPXODWLYH (36 DF
DQG EDVHG XSRQ WRWDO VKDUHKROGHU UHWXUQ 765 SHUIRU

,QFHOQWLYHV %DVHG R@BHDUBYVPX@GEHU RXU VKRUW WHUP DQG
DUH EDVHG RQ WKH DFKLHYHPHQW RI SHUIRUPDQFH REMHFWL
WKH WZR SURJUDPV

([SDQGHG &ODZEDPEFDBWROIDQG HTXLW\ DZDUGV XQGHU RXU LQF
FODZEDFN LQ WKH HYHQW RI DQ DFFRXQWLQJ UHVWDWHPHQW
LQFHQWLYH FRPSHQVDWLRQ LV EDVHG DUH VXEVHTXHQWO\ UH

ODMRULW\ RI 1(2 (TXLW\ $ZDUGV $UHGBHURRUPDBFXLWD \DEZ® UGV
WKH IRUP RI 368V ZKLOH DUH LQ WKH IRUP RI 568V

$QWL 30HGIL @ZBPBWIRKLELW RXU H[HFXWLYH RIILFHUV IURP SO

([HEXWLYHV 6XEMHFW WR 6WRFN Z7Z®MHHUM KX 8 UHK LIRHIO HPHHF/X W L Y
PHDQLQJIXO OHYHOV RI VKDUH RZQHUVKLS RI WLPHV EDVH VD
RWKHU H[HFXWLYH RIILFHUV 6HH U([HFXWLYH G6WRFN 2ZQH
*RYHUQDQFH 6WRFN 2ZQHUVKLS *XLGHOLQHVU IRU PRUH LQIR

(QJDJHPHQW Rl .QGHSHQGHQW &RPSKHOQKHVERPS KR YD WQRQ PR
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW WR HYDOXDWH R

1R 7D[ *URVYV 8SYV 1R *XDUDQWZHHHGR»@RRW VSUURYLGH RXU 1(2V 7

R 19 \DLZ(

DQG !
KLHYHP
PDQFH L
ORQJ V
YHV DQ

FHQWLY
DQG L
VW D W H (

JUDQW'

HGJLQJ

H RIILFI
ODU\ IR
UVKLS

UPDWLR

PPLWWH
XU FRP

LWK DG

DQG ZH GR QRW JXDUDQWHH ERQXV SD\PHQWYVY WR RXU 1(2V

+RZ :H "HWHUPLQH DQG $VVHVV ([HFXWLYH &RPSHQVDWLRQ

2EMHFWLYHV RI 2XU &RPSHQVDWLRQ 3URJUDP

7KH FRPPLWWHH LV UHVSRQVLEOH

IRU GHVLJQLQJ LPSOHPHQW

LQJ DCcC

SURJUDP 7KH FRPPLWWHH VHHNV WR XVH FRPSHQVDWLRQ DV D WRRO WR GUL’

t
1

3D\LQJ IRU SHUIRHEDQBHQJ SDVW SHUIRUPDQFH DQG LQFHQWLYL]LQJ I

SURPRWLQJ VKDUHKROGRRMIWWBIOLDJAPHEBWOWXUH RI RZQHUVKLS

3D\LQJ FRPSHWILWRIWMKQWQJ D OHYHO RI WRWDO FRPSHQVDWLRQ

WKDW

UHWDLQ WDOHQWHG H[HFXWLYH RIILFHUV WR GHOLYHU RXU VWUDWHJ\

3URPRWLQJ VRXQG JRNSIUKMHFWLQJ VRXQG FRPSHQVDWLRQ JRYHUQD

SUXGHQW GHFLVLRQ PDNLQJ DQG

5HWDLQLQJ NHAQ#DEBQYMWQJ VKDUHKROGHU YDOXH E\ UHWDLQLQJ RXU

VWUDWHJ\ IRU ORQJ WHUP YDOXH FUHDWLRQ

7KH FRPPLWWHH EHOLHYHV FRPSHQVDWLRQ VKRXOG UHZDUG DFKLHYHPI
LQGLYLGXDO LQLWLDWLYH DQG OHDGHUVKLS DQG OLQN WKH LQWHUHVWYV RI W

BWHUOLQJ ,QIUDVWYXEMXUWHPHQW



ODUNHW 'DWHDHDQ'® BX S

7R JDWKHU UHOHYDQW GDWD IRU DVVHVVLQJ FRPSHWLWLYHQHVV RI
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW DQG ZLWK PDQDJHPHQW WR
DSSURSULDWH SHHUV ZH XVHG VHYHUDO FRPSDUDWLYH IDFWRUV LQFOXGLQJ
IRU EXVLQHVV RU H[HFXWLYH WDOHQW JHRJUDSKLF SUHVHQFH DQG VL]H LQF

7KH FRPPLWWHH VHOHFWHG WKH IROORZLQJ SHHU JURXS ZKLFK WKH F
FRPSHQVOWLRW@HHU JURXS FRQWDLQV WKH VDPH[FREWDIRIHW KN HDE&GERWLRQV |
,QF DQG 4XDQWD 6HUYLFHV ,QF WR EHWWHU UHIOHFW RXU LQFUHDVHG VL]H

$PHUHVFR ,QF &RQVWUXFWLRQ 3DUWQHUW<5Q®JRXS ,QF
$UFRVD ,QF "\FRP ,QGXVWULHV ,QF 3ULPRULYV 6HUYLFHV &RUSRU!
$VWHF ,QGXVWULHV ,QFJOH ODWHULDOV ,QF 4XDQWD 6HUYLFHV ,QF
&KDUW ,QGXVWULHV ,@R25 *URXS ,QF 6XPPLW ODWHULDOV ,QF

&ROXPEXV OF.LQQRQ &RIDSRWDHNVERQVWUXFWLRQ ,QF
&RPIRUW 6\VWHPV 86%,(QFROGLQJIV ,QF

$W WKH WLPH WKH FRPPLWWHH DSSURYHG WKHDQGHHRDUUNRXYS FBISUWDQOC
SRVLWLRQHG DW W SHUPWLORG RIQWBKLY SHHU JURXS UHVSHFWLYHO\

((HFEXWLYH &RPSHQVDWLRQ 3URJUDP
%DVH 6DODULHYV

%DVH VDODULHYVY SURYLGH IL[HG FRPSHQVDWLRQ LQWHQGHG WR PHHW Wik
RINLFHUV QHHGHG WR PDQDJH RXU EXVLQHVV VXFFHVVIXOO\ $FWXDO LQGLYL
ZLWK UHVSHFW WR HDFK H[HFXWLYH RIILFHUxV UHVSRQVLELOLW\ SHUIRUPDC
EHQFKPDUNYV

,Q '"HFHPEHU EDVHG RQ D UHYLHZ RI EDVH VDODU\ OHYHOV RI RXU SHH!
OHULGLDQ WKH FRPPLWWHH DS WKH EDVH VDODULHV RI RXW®OHRRZXYWLYH RIILF

$QQXDO %DVH 6PQ@QO@XDO %DVH 6DOD
DV RI DV RI 3HUF

'HFHPEHU -DQXDU\

OU &XWLOOR

OU %DOOVFKPLHGH o)
OU *RYLQ
OU *ULQGVWDII 1% 1% 1%
OV 9LOODYHUGH
OU :ROI

OU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU

OU *ULQGVWDII MRLQHG WKH &RPSDQ\ GXULQJ ZLWK DQ DQQXDO VDODU\ RI

OV 9LOODYHUGH ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ ODUFK
6KRUW 7HUP ,QFHQWLYH 3URJUDP

2XU DQQXDO LQFHQWLYH RU 67, SURJUDP UHSUHVHQWY YDULDEOH FRP!
H[HFXWLYH RIILFHUV LI WKH &RPSDQ\ DFKLHYHV WKH SUH HVWDEOLVKHG SHL
DSSOLFDEOH \HDU ,Q "MWHHPEFRPPLWWHH HVWDEOLVKHG WE&H DZADAHZ\R US8IQ GHU
SURJUDP HDFK H[HFXWLYH RIILFHU ZDV DVVLJQHG D WDUJHW 67, DZDUG EDV

WKH 67, DZDUGV IRU RXU 1(2V FRXOG EH HDUQHG EDVHG RQ SHUIRUPDQF
IROORZV

t EDVHG RQ $GMXVWHG (B®BQGS$ IRU
t EDVHG RQ VDIHW\ SHUIRUPDQFH

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



7KH FRPPLWWHH EHOLHYHV HVWDEOLVKLQJ $GMXVWHG (%,7'$ DV WKH I|
GLUHFWO\ WLHG WR PDQDJHPHQWxV VXFFHVV LQ JURZLQJ RXU EXVLQHVV DC
HIHFXWLRQ HIILFLHQFLHYVY FDVKQI|@MREAV DRY@G SWKRHI LMRCPERLONWNH EHOLHYHV WK
FRPSOHPHQWDU\ ILQDQFLDO PHDVXUH WR HDUQLQJY SHU VKDUH ZKLFK7KWH WK
FRPPLWWHH DOVR EHOLHYHVY WKH LQFOXVLRQ RI D VDIHW\ SHUIRUPDQFH PHDV

6KRUW WHUP LOQFHQWLYH SHUIRUPDQFH WDUJHWY DUH HVWDEOLVKHG LQ
EXGJHW ZKLFK LV UHYLHZHG DQG DSSURYHG E\ WKH %RDUG RI 'LUHFWRUV L
\HDU 7KH &RPPLWWHH EHOLHYHVY WKH DSSURYHG EXGJHW UHSUHVHQWY WKH |
WKH WLPH JRDOV DUH HVWDEOLVKHG

JROORZLQJ WKH EHJLQQLQJ RI WKH ILVFDO \HDU WKH &RPSDQ\ PD\ SURYL
DSSURYHG EXGJHW DV PDQDJHPHQW LQFRUSRUDWHY PRUH UHFHQW EXVLQHVYV
%HFDXVH DQQXDO LQFHQWLYH WDUJHWY DUH LQWHQGHG WR EH VHW SURVSH
EHJLQV WKH &RPPLWWHH GRHV QRW DGMXVW WDUJHWYV WR UHIOHFW VXEVHT X
LQ WKH JRDO VHWWLQJ SURFHVY DYRLGV UHWURDFWLYH DGMXVWPHQWYV D
HISHFWDWLRQV DSSURYHG E\ WKH %RDUG DW WKH RXWVHW RI WKH \HDU

7KH FKDUW EHORZ GHWFDUEHW WKHDZDUGV IRU HDFK H[HFXWLYH
$0QxDp0 /DUJHW 67,7DUJH

%DVH $ZDUG DV D 67,
6DODU\RI %DVH 6DO®IDUG

OU &XWLOOR

OU %DOOVFKPLHGH
OU *RYLQ

OU *ULQGVWDII

OV 9LOODYHUGH
OU :ROI

oOU %DOOVFKPLHGH UHWLUHG RQ 6HSWHPEHU
OU *ULQGVWDII MRLQHG WKH &RPSDQ\ RQ -XO\
OV 9LOODYHUGH ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ ODUFK

'LWK UHVSHFW WR WKH SHUIRUPDQFH JRDOV WKH FRPPLWWHH HVWDEOL
1(2V FRXOG HDUQ EHWZHHQ DQG Rl WKH DSSOLFDEOH WDUJHW 67, DZD!
JRDO 7KH FKDUW EHORZ VXPPDUL]HV WKHVH JRDOV DQG WKH KW R SIDHM 8 Y1 FDWF W
SHUIRUPDQFH PHDVXUH

6KRUW 7HUP ,QFHQWLYH 3URJUDP 5HVXOWYV

3
3
Q

OD[LPXP $FWXDO
QHUHBIRUPDQARUYIRUPD

$GMXVWHG (%,7'$
6DIHW\ 3HU|RUPDQFH %RDUG 'LVFUHWLRQ %RDUG 'LVFUHWLRQ

"HLIKWHG $YHUDJH 3D\RXW
$GMXVWHG (%,7'$ LV D QRQ *$$3 ILQDQFLDO PHDVXUH 7KH FDOFXODWLRQ Rl $GMXVWHG (%,

GLVFORVHG LQ RXU SUHVV UHOHDVHYVY DQG LQYHVWRU SUHVHQWDWLRQV DQG LV GHWDLOHG
H[FHHGHG WKH PD[LPXP SHUIRUPDQFH JRDO UHVXOWLQJ LQ D RI WDUJHW SD\RXW

BWHUOLQJ ,QIUDVWYXEMXUWHPHQW



I1IHW LQFRPH IURP FRQWLQXLQJ RSHUDWLRQV
$GG LQWHUHVW QHW

$GG LQFRPH WD[ H[SHQVH

$GG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ
$GG DFTXLVLWLRQ UHODWHG FRVWYV

$GG HDUQRXWV

$GCGMXVWHG (%,7'$

7LPHO\ DQG VXFFHVVIXO WDUJHW IHRAPSIODHMQAWQY RRQVLVWLQJ RI VDIHW\ LQVSHFWLRQV VDIHW\
WHDP ERRN PHHWLQJY DQG WRRO ER[ PHHWLQJV 7KH ERDUG FRQFOXGHG D SHUIRUPDQFH
H[FHHGHG WKH WDUJHW SHUIRUPDQFH

$v D UH' ODUFKLQWKH FRPPLWWHH DSSURYHG WKH IROORZLQJ DQQXDO 67

7TRWDO

R 67, $ZDUG
7TDUJHW 67, SDNRXWHW $FKLHYHG (DUQHG

OU &XWLOOR

OU %DOOVFKPLHGH
OU *RYLQ

OU *ULQGVWDII

OV 9LOODYHUGH

OU :ROI
oOU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU KH UHFHLYHG D SURUI
OU *ULQGVWDII MRLQHG WKH &RPSDQ\ RQ -XO\ KH UHFHLYHG D SURUDWHG DZDUG IRU W

0V 9LOODYHUGH ZDV WHUPLQDWHG ZLW KR} HIDWH RGWRWFWHG DZDUBHXQGHU WKH WHUPV F
/IRQJ 7THUP ,QFHQWLYH 3URJUDP

8QGHU RXU ORQJ WHUP LQFHQWLYH RU /7, SURJUDP RXU 1(2V UHFHLY}
LQFUHDVHG HDUQLQJV SHU VKDUH U(360 DQG UHODWLYH VWRFN SHUIRUPDQF
WR SURPRWH UHWHQWLRQ DQG VWRFN RZQHUVKLS ,Q 'HFHPEHU WKH FR
7DUJHW $PRXQW ZKLFK zZzDV H[SUHVVHG DV D SHUFHQWDJH RI WKH RIILFHUXV I

7KH /7, bZzDUGYV YHVW RYHU D WKUHH \HDU SHUIRUPDQFH SHULRG DQC
FRQWLQXHG HPSOR\PHQW LQ RUGHU WR HDUQ WKH DZDUG $00O DZDUGV DUH V

/IRQJ 7THUP ,QFHQWLYH 3URJUDP

(YHU\ \HDU WKH FRPPLWWHH FRQVLGHUV KRZ ZHOO RXU ORQJ WHUP LQFH
VKDUHKROGHU LQWHUHVWY &RPSDQ\ VWUDWHI\ DQG HYROYLQJ PDUNHW SUL
PDLQWDLQHG WKH IROORZLQJ FRPSRQHQWYV RI RXU /7, SURJUDP HVWDEOLVKHC

$ 'RXEOH WULJJHU YHVWLQJ IRUXHWALMQFBIODMIGNH DZDUGY DUH VXEMHFW W
HYHQW RI D FKDQJH LQ FRQWURO

¥ ZHLIJKW RQ 368Y FRPSULVH RI WRWDO /7, YDOXH WKH UHPDLQLQJ

¥ OL[ RI DEVROXWH ILQDQFLDO DQG UHODWLYH 368xN\R DRMQH BIURHMEUED V H& UX
(36 SHUIRUPDQFH Rl WKH DZDUG DQG WRWDO VKDUHKROGHU UHWXUQ

¥ 7KUHH \HDU FXPXODWLYH SHUIRH PFCHDAX URHIUERGBK UHODWLYH 765 DQG (3¢
FXPXODWLYH WKUHH \HDU SHUIRUPDQFH SHULRG ZLWK SD\RXW GHWHUPL

7KH FRPPLWWHH EHOLHYHV WKDW WKLY GHVLJQ FORVHO\ DOLJQV RXU FR
FRPSHWLWLYH PDUNHW SUDFWLFH DQG UHLQIRUFHV IRFXV RQ ORQJ WHUP YD

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



7KH WHUPV RI WKH /7, DZDUGY DUH VXPPDUL]J]HG DV IROORZV

¥ (36 368V RI 368 WDUJKWWF®DOX¥HVW DW WKH FRQFOXVLRQ RI D WK
DFKLHYHPHQW RI FXPX((36 JF %HFDXVH RI WKH PDUNHW VHQVLWLYLYV
(36 JURZWK WDUJHWYV WKH FXPXDIFWLY&S (BBDWWUILNWQ RRAU GLVFORVHC
SHUIRUPDQFH SHULRG LV FRPSOHWHG

Q-

5HODWLYH 765 368V RlI 368 WDUIHYWHVYIVODXW WKH FRQFOXVLRQ RI D\
RXU UHODWLYH 765 SHUIRUPDQFH ZKLFK LV PHDVXUHG UHODWLYH W
GHVFULEHG DERYH VXEMHFW WR WKH SD\RXW VFDOH EHORZ

SBHUFHQWDJH 5DQN Rl &RPSDRXW B3@bHUFHQWDJH RI 7DUJHW

WK 3BHUFHQWLOH RU $ERYH
WK 3HUFHQWLOH
WK 3HUFHQWLOH
%YHORZ WK 3HUFHQWLOH

a 568VO YHVW LQ WKUHH VXEVWDQWLDOO\ HTXDO DQQXDO LQVWDOOPHQV

, Q IRU HDFK 1(2 RWKHU WKDQ IRU OHVVUV %DOOVFKPLHGH DQG *ULC(
FRPSXWHG E\ PXOWLSO\LQJ WKH 1(2xV IRU ABBYHWQEP R X QRW E\6 8V (36 76
GLYLGLQJ WKRVH UHVZKOWK EDV WKH FORVLQJ SULFH SHU VKBHPRERIURXU THRP PF
DQQXDO DZDUG IRU 0OU %DOOVFKPLHGH ZDV FDOFXODWHG LQ WKH VDPH PD
DOQWLFLSDWLRQ W KLV UHWLUHPHQ

$QQxD0 /7. 7DUJHW
%DVH DV D RI %D¥H7DpU

J
6DODU\ 6DODU\ 9DOXH

0OU &XWLOOR

OU %DOOVFKPLHGH o) o)
0OU *RYLQ

0OU *ULQGVWDII

OV 9LOODYHUGH

OU :ROI
oOU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU
OU *ULQGVWDIIxVY SURUDWHG DZDUGV ZHUH EDVHG RQ D -XO\ FORVLQJ SULFH RI St

OV 9LOODYHUGH ZzDV WHUPLQDWHG ZLWKRXW FDXVH RQ ODUFK

/IRQJ 7THUP ,QFHQWLYH 3URJUDP 5HVXOWYV

,Q ODUFK WKH FRPPLWWHH UHYLHZHG WKH DGMXVWHG (36 UHVXOWV IRU
WKH YHVWLQJ DQG SD\RXW IRU WKH UHVSHFWLYH SRUWLRQ@KMHYWVQLQR WD Y&
WKH 368 DZDUG JUDQWHG LQ -DQXDU\ DQG -DQXDU\ ZLOO EH EDVHG RQ
HQGLQJ 'HFHPEHU DQG 'HFHPEHU DV GHWHUPLQHG LQ WKH ILUVW

HLJ LQJ

G <HDU BQG RQ RI $FWXDO
DQFKH 2UL LOQDOTKUHVKROGDUJHW OD[LPXP 3HUIRUPDQEFHUIR
U

DQFKH

$7ZD
7

U
U
7

$FWXDO SHUIRUPDQFH SHUOMKPWWH DGMXVWPHQW IRU WKH HOLPLQDWLRQ RI DFTXLVLWLRQ UHOC
WKHVH DGMXVWPHQWY FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH FRPSHQVDWLRQ DZDUG DJUH

BWHUOLQJ ,QIUDVWYXEMXUWHPHQW



&DVK 6HYHUDQFH DQG &KDQJH RI &RQWURO %HQHILWYV

‘H SURYLGH 0U &XWLOOR ZLWK FRQWUDFWXDO SURWHFWLRQV LQ WKH H
WKH FKDQJH Rl FRQWURO FRQWH[W DV ZHOO DV LQ FRQQHFWLRQ ZLWK D FKI
SDUWLFXODUO\ LQ FRQQHFWLRQ ZLWK D FKDQJH RI FRQWURO WUDQVDFWLRQ
H[HFXWLYH RIILFHUV E\ SURYLGLQJ SURWHFWLRQV FRPPRQO\ SURYLGHG LQ W
WKH FRPSDQ\xV LQWHUHVW E\ SURPRWLQJ D FRQWLQXLW\ RI PDQDJHPHQW L
FRQWURO WUDQVDFWLRQ

6SHFLILFDOO\ 0U &XWLOOR LV HQWLWOH&PMWRGMBYHQ DB QFHIVWIBDQHIG W V
(PSOR\PHQW $JUHHPHQW WKH U$PHQGHG (PSOR\PHQW $JUHHPHQWU LQ WKH
FRPSDQ\ ZLWKRXW FDXVH RU E\ WKH H[HFXWLYH IRU JRRG UHDVRQ 7KH ERDL
&XWLOOR ZLWK VHYHUDQFH EHQHILWY XQGHU WKHVH FLUFXPVWDQFHV LQ OLJ
KLV RYHUDOO FRPSHQVDWLRQ SDFNDJH ,Q DGGLWLRQ ZH EHOLHYH WKDW W
FRQWURO WUDQVDFWLRQ ZRXOG FUHDWH XQFHUWDLQW\ UHJDUGLQJ KLV FRQ!
WKDW PDQ\ FKDQJH RI FRQWURO WUDQVDFWLRQV UHVXOW LQ VLJQLILFDQW R
OHYHO 7R HQFRXUDJH 0U &XWLOOR WR UHPDLQ HPSOR\HG ZLWK WKH FRPSD
FRQWLQXHG HPSOR\PHQW IROORZLQJ D WUDQVDFWLRQ DUH RIWHQ XQFHUWD!|
&XWLOOR ZLWK HQKDQFHG VHYHUDQFH EHQHILWV LI KLV HPSOR\PHQW LV W
H[HFXWLYH IRU JRRG UHDVRQ LQ FRQQHFWLRQ ZLWK D FKDQJH RI FRQWURO
XQGHU DQ\ FKDQJH Rl FRQWURO DUUDQJHPHQWY ZLWK RXU H[HFXWLYH RIILFH!

,Q DGGLWLRQ WKH WHUPV RI RXU RXWVWDQGLQJ 568 DQG 368 DZDUGYV
FLUFXPVWDQFHYVY UHODWHG WR D WHUPLQDWLRQ RI HPSOR\PHQW DQG WKH RF
LQIRUPDWLRQ UHJDUGLQJ DOO RI WKHVH EHQHILWY VHH W KBRWHQW RO WDV
8SRQ 7THUPLQDWLRQ RU &KDQJH RI &RQWURO U

2ZWKHU 3UDFWLFHVY 3ROLFLHV DQG *XLGHOLQHYV
([HFXWLYH 6WRFN 2ZQHUVKLS *XLGHOLQHV

‘H HQFRXUDJH VWRFN DFFXPXODWLRQ EHFDXVH ZH EHOLHYH WKDW LW L\
LQWHUHVWY ZLWK WKH ORQJ WHUP LQWHUHVWY RI RXU VKDUHKROGHUYV $FFI
JXLGHOLQHVY DSSOLFDEOH WR RXU H[HFXWLYH RIILFHUV 8QGHU WKH JXLGHO
PDLOQWDLQ RZQHUVKLS RI VKDUHV RI RXU FRPPRQ VWRFN DV IROORZV

S5HTXLUHG /HYHO RI 2Z

&(2 [ EDVH VDODU\
2WKHU 1(2V [EDVH VDODU\

6KDUHV RI RXU FRPPRQ VWRFN RZQHG LQGLYLGXDOO\ RU MRLQWO\ VKDU
IDPLO\ RU E\ D WUXVW IRU WKH H[HFXWLYH RU KLV RU KHU LPPHGLDWH IDPLO!
DQG 568V DUH FRXQWHG IRU SXUSRVHV RI WKH YI/RXN REZYHKUVKKDB UKL &M CHOIM
WKH WKHQ FXUUHQW PDUNHW SULFH RU WKH JUDQW GDWH IDLU YDOXH

2XU H[HFXWLYH RIILFHUV KDYH ILYH \HDUV IURP WKH GDWH RI WKHLU Ut
OHYHOV 8QWLO WKH VSHFLILHG RZQHUVKLS OHYHOV DUH PHW RXU H[HFXWL’
LVVXHG XSRQ WKH YHVWLQJ RI HTXLW\ DZDUGY JUDQWHG E\ WKH &RPSDQ\ D
WD[HV $V RI ODUFK DOO H[HFXWLYH RIILFHUV DUH LQ FRPSOLDQFH ZLW

BWHUOLQJ ,QIUDVWRIXEMKIMHPHQW



&ODZEDFN 3ROLF\

,Q 2FWREHU WKH ERDUG RI GLUHFWRUYVY DSSURYHG D FODZEDFN SROL
5HFRYHU\ RI (UURQHRXVO\ $ZDUGHG &RPSHQVDWLRQU WR FRPSO\ ZLWK WKH
/ILVWLQJ 5XOH DQG 6HFWLRQ ' DQG 5XOH ' Rl WKH 6HFXULWKLIH ¥ R PRI .

DOVR KDV D FODZEDFN SROLF\ ZKLFK DSSOLHVY WR DOO LQFHQWLYH FRPSHQV
HTXLW\ WKDW zZDV EDVHG RQ ILQDQFLDO UHSRUWLQJ PHDVXUHV WKDW DUH V.
FRPSHQVDWLRQ VKDOO EH DGMXVWHG LI QHFHVVDU\ VR WKDW WKH HPSOR\
DPRXQW WKDW KH RU VKH ZRXOG KDYH UHFHLYHG KDG WKH LQFHQWLYH DZD
UHSRUWLQJ PHDVXUHY 7KH SROLF\ DSSOLHV UHIJDUGOHVV RI WKH HPSOR\HHXx"
RU RPLVVLRQ WKDW FDXVHG WKH UHVWDWHPHQW

&RPSHQVDWLRQ 5LVN $VVHVVPHQW

$IWHU UHYLHZLQJ WKH FRPSRQHQWY RI RXU H[HFXWLYH FRPSHQVDWLRQ
DULVLQJ IURP RXU FRPSHQVDWLRQ SROLFLHV DQG SUDFWLFHV IRU RXU HP
UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH &RPSDQ
Rl RXU FRPSHQVDWLRQ SURJUDP LQFOXGLQJ RXU FODZEDFN DQWL KHGJLQ.
JXLGHOLQHV DQG RXU XVH RI ERWK FDVK DQG HTXLW\ EDVHG DZDUGV KHOS W

/ILPLWHG ([HFXWLYH 3HUTXLVLWHY DQG 1R 6SHFLDO 5HWLUHPHQW %HQHIL

‘H VHHN WR PDLQWDLQ D FRVW FRQVFLRXV FXOWXUH LQ FRQQHFWLRQ ZL\
D UHVXOW ZH SURYLGH OLPLWHG SHUTXLVLWHV WR RXU H[HFXWLYH RIILFHL
6XPPDU\ & RPSHQVDWLRQ 7DEOHU IRU D GHVFULSWLRQ Rl WKH SHUTXLVLWHV S

SHWLUHPHQW EHQHILWV IXOILOO DQ LPSRUWDQW UROH ZLWKLQ RXU RYF
ILQDQFLDO VHFXULW\ FRPSRQHQW ZKLFK LQ WXUQ SURPRWHV UHWHQWLRQ
UHWLUHPHQW EHQHILWY WKDW DUH QRW JHQHUDOO\ DYDLODEOH WR RXU RW
TXDOLILHG GHILQHG FRQWULEXWLRQ UHWLUHPHQW SODQ LQ ZKLFK RXU H[H!
SURYLGHV D HPSOR\HU PDWFK :H GR QRW PDLQWDLQ DQ\ H[FHVV EHQHILW
GHIHUUHG FRPSHQVDWLRQ SODQV

7D[ DQG $FFRXQWLQJ &RQVLGHUDWLRQV

7KH DFFRXQWLQJ DQG WD[ WUHDWPHQW RI FRPSHQVDWLRQ JHQHUDOO\ K
FRPSHQVDWLRQ DZDUGHG WR RXU H[HFXWLYH RIILFHUV +RZHYHU WKH FRF
DFFRXQWLQJ DQG WD[ LPSDFW RI YDULRXV SURJUDP GHVLJQV WR EDODQFH W
YDOXH WR WKH H[HFXWLYH RIILFHU

&RPSHQVDWLRQ DQG 7TDOHQW "HYHORSPHQW &RPPLWWHH 5HSRUW

7KH FRPSHQVDWLRQ DQG WDOHQW GHYHORSPHQW FRPPLWWHH RI WKH ER
WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV UHTXLUHG E\ ,WHP E RI &
GLVFXVVLRQ WKH FRPSHQVDWLRQ DQG WDOHQW GHYHORSPHQW FRPPLWWHH
'LVFXVVLRQ DQG $QDO\VLYVY EH LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW

6XEPLWWHG E\ WKH FRPSHQVDWLRQ DQG WDOHQW GHYHORSPHQW FRPPLWWHH

'‘DQD & 2x%ULHQ &KDLU
-XOLH $ 'LOO

% $QGUHZ 5RVH

'DYLG 6 6FKXO]

6WHUOLQJ ,QIUDVWRXEMKXIMHP HQW



([HEXWLYH &RPSHQVDWLRQ 7DEOHYV

7KH WDEOH EHORZ VXPPDUL]HV WKH WRWDO FRPSHQVDWLRQ DZDUGHG WHF
'"HFHPEHU DQG

6XPPDU\ &RPSHQVDWLRQ 7DEOH
1RQ (TXLW\

6WRFN ,QFHQWLYH 3GD@ 2WKHU
1DPH DQG 3ULQFLSDO 3RVLWIHDQ@ 6DODU\ %RQXV $ZDUGV &RPSHQVDWLRRSHQVDWLRQRWD(

-RVHSK $ &XWLOOR
&KLHI ([HEXWLYH 2IILFHU

5RQDOG $ %DOOVFKPLHGH
JRUPHU ([HFXWLYH 9LFH 3UHVLGHQW

'DQLHO 3 *RYLQ
&KLHI 2SHUDWLQJ 2I1ILFHU

1LFKRODV 0 *ULQGVWDII
&KLHI )LQDQFLDO 2IILFHU

6KDURQ 9LOODYHUGH

JRUPHU &KLHI )LQDQFLDO 2IILFHU &KLHI
$FFRXQWLQJ 2IILFHU

ODUN ' :ROI
*HQHUDO &RXQVHO &KLHI &RPSOLDQFH
2IILFHU &RUSRUDWH 6HFUHWDU\

5HIOHFWV DQQXDO EDVH VDODU\ DSSURYHG E\ WKH FRPSHQVDWLRQ FRPPLWWHH

$PRXQWV LQFOXGHEARBW WKH DJJUHJDWH JUDQW GDWH YDOXH RI 568V DQG 3686MHBZWKIBHGD B
EHORZ IRU PRUH LQIRUPDWLRQ UHJDUGLQJ WKHVH DPRXQWYV 7KH JUDQW GDWH IDLU YDOXH R
XVLQJ WKH FORVLQJ SULFH RQ WKH GDWH SULRU WR JUDQW 7KH PD[LPXP DJJUHJDWH JUDQW

IROORBYV &XWLOOR 0OU %DOOVFKPLHGHU *ULQGVWDII OU *RYLQ oOU :ROI DQG 0V
9LOODYHUGH $VVXPSWLRQV XVHG LQ WKH FDOFXODWLRQ RI WKHVH DPRXQWY DUH LQF
VWDWHPHQWY IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU LQFOXGHG LQ RXU $QQXDO 5HSR

BURJUDP $ZDU(

1DPH

OU &XWLOOR

OU %DOOVFKPLHGH o
OU *RYLQ

OU *ULQGVWDII

OV 9LOODYHUGH

OU :ROI

7KH DPRXQWYV UHSRUWHG LQ WKH U$00 2WKUIKI@RP®H QR/UD WDR® UL (2ROX DG $SPUFDEOH WKH VXP
&RPSDQ\ Rl DOO SHUTXLVLWHYV DQG RWKHU SHUVRQDO EHQHILWY DQG DOO RWKHU DGGLWLRQG
LQFOXGLQJ D SHUVRQDO XVH RI D OHDVHG YHKLFOH E DPRXQWVY FRQWULEXWHG E\ WKH
SURYLGHG ZHOOQHVV EHQHILWY DQG G UHORFDWLRQ EHQHILWVYV )RU OV 9LOODYHUGH WK
FRQQHFWLRQ ZLWK KHU VHSDUDWLRQ IURP WKH &RPSDQ\

SHUTXLVLWHY DQG 2WKHU 3HUVRQDO %H

1DPH 7UDQVSRUWD3WIIRD &RQWULEXWHRQ@WYHVV 6HSDUDWL
0U &XWLOOR o)

0U %DOOVFKPLHGH o} o

0OU *RYLQ () (o)

0OU *ULQGVWDII (o] o] o)

OV 9LOODYHUGH (o]

0U :ROI (o] o

OU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU
OU *ULQGVWDII MRLQHG WKH &RPSDQ\ DV &KLHI )LQDQFLDO 2IILFHU RQ -XO\

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



Ov 9LOODYHUGH ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ ODUFK %RQXV SD\PHQWYV UH:E
RQ KHU VWDUW GDWH DQG WKH RQH \HDU DQQLYHUVDU\ RI KHU VWDUW GDWH ZLWK WKH &RPS

*UDQWYV RI 30DQ %DVHG $ZDUGV LQ

$00 RWKHU BWRF
$ZDUGV
(VWLPDWHG )XWXUH 3DIRXWY $RGHE XWX UH 3DXREWY R1,J0DQ

1RQ (TXLW\ ,QFHQWLYH 30DQ 8QGHU KDUHV RIgp 0,
D

6
$ZDUGV (TXLW\ ,QFHQWLYH 30DQWEPN RV gw
*UDQW 'DAMHHVKROBGUJIJHWD[LPXP 7KUHVKRIDG JHMD[LPXP 8QLWV  $Z

X
R
U

-RVHSK $ &XWLOOR

67, $ZDUG (o) (o) (o) (o] o)
/7, 568 o (o) 0o (o) (o) (o)

/7, 368 o (o) 0o 0o
5RQDOG $ %DOOVFKPLHGH

67, $ZDUG o] o] (o] (o] (o]
/7, 568 0o o] 0o o o o

/7, 368 0o o] 0o o o o 0o o)
'DQLHO 3 *RYLQ

67, $ZDUG (o) (o) (o) (o] (o)
/7, 568 o (o) 0o (o) (o) (o)

/7, 368 o (o) 0o 0o
1LFKRODV 0 *ULQGVWDII

67, $ZDUG o] o] (o] (o] (o]
/7, 568 0o o o) o o o

/7, 368 0o o o) 0o
6KDURQ 9LOODYHUGH

67, $ZDUG (o) (o) (o) (o] (o)
/7, 568 o (o) 0o (o) (o) (o)

/7, 368 o (o) 0o 0o

ODUN ' :ROI

67, $ZDUG o] o] (o] (o] (o]
/7, 568 0o o o) o o o

/7, 368 0o o o) 0o

YRU XQGHU RXU 67, SURJUDP HDFK RI RXU 1(2V KDG D WDUJHW DZDUG EDVHG RQ D SHUFHQ
WKH &RPSDQ\xV SHUIRUPDQFH UHODWLYH WR D SUH HVYWDEOLVKHG DGMXVWHG (%,7'$ WDUJHW
UHSUHVHQWLQJ RI WKH WDUJHW DZDUG 7KH DPRXQWV UHSRUWHG UHSUHVHQW WKH H)
SD\PHQWY WKDW FRXOG KDYH EHHQ UHFHLYHG E\ HDFK7K{R HXW VXDW WGWIRP RXE®WW R QU R H R K |
DFKLHYHPHQW RI WKH WKUHVKROG OHYHO RI SHUIRUPDQFH UHODWLYH WR WKH WDUJHWYVY UH\
HVWLPDWHG DPRXQWYV LQ WKH UOD[LPXPU FROXPQ UHIOHFW DFKLHYHPHQW RI WKH PD[LPXP OF
RI Rl WKH WDUJHW DZDUG IRU HDFK FRPSRQHQW 6HE &RPBRI QY DHFXRQ YHY EXVFH B G B RSHRYD

7KHVH DZDUGY UHSUHVHQW 568V DZDUGHG WR/ WXWHRI 2D/ DYDEFBRURN WKWHKHK2YV UHFHLYHG D SRU
WDUJHW /7, 3BURJUDP DZDUG LQ WKH IRUP RI 568V (DFK 568 UHSUHVHQWY D FRQWLQJHQW UL
GDWH SURYLGHG WKH H[HFXWLYH UHPDLQV HPSOR\HG ZLWK XV WKURXJKRXW WKH YHVWLQJ
WKLUG LQVWDOOPHQWY RQ HDFK WIQGFHPEHPRUH LQIRUPDWLRQ UHJDUGLQJ WKH 568V JUDQW
/7, 3URJUDP VHH WKH VHFWLRQ WLWOHGCORRPESX\QLVDMWPRRQFHYVFRRAIRQVDRE BQDO\VLY U

7KHVH DZDUGV UHSUHVHQW 368V DZDUGHG WR? WKWHRIUDP DYDSEURN WKW K2V UHFHLYHG D SRU
WDUJHW /7, 3URJUDP DZDUG LQ VDKH IRDPQRIG3 EBW HTKXBIRQ D PL[ RI (36 SHUIRUPDQFH RI W
UHWXUQ UHODWLYH WR RXU $SAHKHBIWY H P HR MWRIHWKAD WE UHVKROG OHYHO RI SHUIRUPDQFH ZLOO |
DQG D PD[LPXP SHUIRUPDQFH ZRXOG UHVXOW LQ Rl WDUJHW )RU PRUH LQIRUPDWLURQ UHJ
3URJUDP VHH WKH VHFWLRQ WLWOHG OERFSWQVYEBEWLREHUVERN SHRY MWICRYQDO\VLV 0

0OU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU
7KH WDUJHW 67, DZDUG YDOXH ZDV SURUDWHG IRU 0OU *ULQGVWDII IRU WKH QXPEHU RI GD\V H
OV 9LOODYHUGH ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ ODUFK

BWHUOLQJ ,QIUDVWYXEMXUWHPHQW



2XWVWDQGLQJ (TXLW\ $ZDUGYV DW '"HFHPEHU

6WRFN $ZDUGV

I1XPEHU RIODUNHW 9DOXH M™ALW\ ,QFHQWLYH 3ORDW\ QFHQWL
6KDUHVY RBKDUHV RU 8QL®WADUGYV 1XPEHU RHZDUGV ODUNHW

8QLWV RI 6 WRIFBIWRFN 7KOQHDUQHG 6KDUHV 9D@AVHVRRBQHDUQ
7KDW +DYH 1RMDYH 1RW 2WKHU 5LIJKWV 7KDW8QDL WV IRRINV2WKHU
9HVWHG 9HVWHG 9HVWHG +DYH 1RW 9HYV

-RVHSK $ &XWLOOR
5RQDOG $ %DOOVFKPLHGH o o
'DQLHO 3 *RYLQ

1LFKRODV 0 *ULQGVWDII

6KDURQ 9LOODYHUGH o o
ODUN ' :ROI

8QOHVV WKH DZDUG LV IRUIHLWHG RU YHVWLQJ LV DFFHOHUDWHG EHFDXVH RI D WHUPLQD\
WHUPLQDWLRQ LQ FRQQHFWLRQ ZLWK D FKDQJH RI FRQWURO DV GHVFULEHG EHORZ XQGHU
UHVWULFWLRQV RQ WKH 568V ZLOO ODSVH DQG WKH DZDUGV ZLOO YHVW DV IROORZV

1DPH 568V 9HVWLQJ 'DWH
0U &XWLOOR 2Q 'HFHPEHU
RQ HDFK 'HFHPEHU DQG
0U *RYLQ 2Q 'HFHPEHU
RQ HDFK 'HFHPEHU DQG
RQ HDFK $XJXVW DQG
0OU *ULQGVWDII RQ HDFK 'HFHPEHU DQG
RQ HDFK -XO\ DQG
0U :ROI 2Q 'HFHPEHU
RQ HDFK 'HFHPEHU DQG
7KH PDUNHW YDOXH RI WKH DZDUGV DV UHIOHFWHG EQRWKQY MOOUENHHN ZHWL E B VSHHGU RUK MUKHH R
'"HFHPEHU
7KH WDEOH EHORZ VHWV IRUWK RXU RXAMH\PEBQGL Q8 @BBHE\DZ WKG VDIV WRE LV IRUIHLWHG RU YHVW
RI D WHUPLQDWLRQ RI HPSOR\PHQW UHWLUHPHQW FKDQJH Rl FRQWURO IRU \HDU  DQG
FKDQJH RI FRQWURO IRU \HDU DQG JUDQWV DV GHVFULEHG EHORZ XQGHU U3RWHQWLI

UHVWULFWLRQV RQ WKH WDUJHW 368V JUDQWHG DV SDUW RI RXU /7, SURJUDP ZLOO ODSVH LQ
\HDU SHUIRUPDQFH SHULRG DV VHW IRUWK LQ WKH WDEOH EHORZ 7KH WDEOHEWORRQQFOXGH!
DGMXVWHG (36 UHVXOWYV 7KH WDEOH EHORZ DOVR LQFOXGHV WKH 6SHFLDO $ZDUG RI 36
8SRQ 7THUPLQDWLRQ RU @KBGIMW RY H RRIMDIRRPHQW $JUHHPHQW O0U &XWLOORU

0U %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU

7KH WDUJHW 67, DZDUG YDOXH ZDV SURUDWHG IRU 0U *ULQGVWDII IRU WKH QXPEHU RI GD\V H

OV 9LOODYHUGH ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ ODUFK

2XWVWDQGLQJ 368V

/IDVW 'D\
7KUHVKROGDUJHW OD[LPXP RI 3HUIRUPDQF

0OU &XWLOOR

0U %DOOVFKPLHGH
0U *RYLQ

OU *ULQGVWDII
OV 9LOODYHUGH

o0OU :ROI

6WHUOLQJ ,QlUDVWRIXEMNWKXKWWHPHQW



6WRFN 9HVWHG LQ
6WRFN $ZDUGV

| 6KDWHWXH 5HD
RQ 9H\RWLDHV WL

-RVHSK $ &XWLOOR
5RQDOG $ %DOOVFKPLHGH
'DQLHO 3 *RYLQ
1LFKRODV 0 *ULQGVWDII
6KDURQ 9LOODYHUGH
ODUN ' :ROI

7KH YDOXH UHDOL]JHG RO QG \SWLRXW REGEIMWHG RQ WKH FORVLQJ VDOH SULFH RRUWXDIH RBXOW A LR
UHVSHFW WR RAWKH B®WHUH ZHUH QR UHSRUWHG VDOHV RQ VXFK GDWH RQ WKH ODVW SUHFHGI

OU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ RQ 6HSWHPEHU

OV 9LOODYHUGH ZDV WHUPLQDWHG ZLWKRXW FDXVH RQ ODUFK

SRWHQWLDO 3D\PHQWYV XSRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQW!
((HEXWLYH (PSOR\PHQW $JUHHPHQW OU &XWLOOR

,Q 'HFHPEHU ZH HQWHUHG LQWR D WKUHH \HDU ([HFXWLYH (PSOR\P}
([HFXWLYH (PSOR\PHQW, GJWDHHMHQAWI ZH DPHQGHG DQG UHVWDWHG WKH
$JUHHPHQW ZLWK OU &XWLOOR WKH U$PHQGHG (PSOR\PHQW $JUHHPHQWU 7
WHUP RI WKUHH \HDUV DQG FDQ EH H[WHQGHG IRU D IRXUWK \HDU E\ PXWXD
(PSOR\PHQW $JUHHPHQW DUH JHQHUDOO\ FRQVLVWHQW ZLWK WKH ([HFXW
&XWLOORXxV DQQXDO EDVH VDODU\ ZDV LQFUHDVHG WR VXEMHFW WR |
LL WKH WDUJHW YDOXH RI KLV DQQXDO VKRUW WHUP LQFHQWLYH DZDUGV ZD
DQQXDO UHYLHZ EXW QRW UHGXFWLRQ E\ WKH ERDUG DQG LLL WKH WDUJH
DW DQ DPRXQW QRW OHVOMW WEDWLOOR ZLOO KDYH FRQWLQXHG XVH RI D &RPS
FRVWY DGGLWLRQ XSRQ D WHUPLQDWLRQ RI HPSOR\PHQW GXH WR GHDWK RU
OU &XWLOOR IRU JRRG UHDVRQ RU DV D UHVXOW RI WHUPLQDWLRQ E\ PXWXL
RXWVWDQGLQJ 368 DZDUGYV KHOG E\ OU &XWLOOR ZLOO YHVW DW WKH JUHDW!
F\FOH RU LL DFWXDO SHUIRUPDQFH DV Rl WKH GDWH RI VXFK WHUPLQDWLRQ

7KH $PHQGHG (PSOR\PHQW $JUHHPHQW DOVR XSGDWHG WKH HQKDQFHG
HPSOR\PHQW LV WHUPLQDWHG E\ WKH &RPSDQ\ ZLWKRXW FDXVH RU E\ KLP |
FRQWURO 8SRQ VXFK D WHUPLQDWLRQ KH ZLOO UHFHLYH L D SD\PHQW HTX
WDUJHW DQQXDO ERQXV IRU WKH \HDU LQ ZKLFK WKH FKDQJH RI FRQWURO Wi
SUHPLXP IRU WKH LQVWHDG RI PRQWKV IROORZLQJ KLV WHUPLQDWLRQ C
WHUPLQDWLRQ RXWSODFHPHQW EHQHILWYV RU UHLPEXUVHPHQWY )XUWKHU W
FRQQHFWLRQ ZLWK D WHUPLQDWLRQ RI HPSOR\PHQW RFFXUULQJ VL[ PRQWKYV
Rl WKH GDWH RI WKH FKDQJH Rl FRQWURO DQG 0U &XWIKMORJDHB® HQHWF HLYWR!
QRQ FRPSHWH QRQ VROLFLWDWLRQ VWDQGDUG FRQILGHQWLDOLW\ DQG PXW
WHUP Rl WKH DJUHHPHQW DQG IRU D SHULRG IROORZLQJ WHUPLQDWLRQ RI 0U

,Q FRQQHFWLRQ ZLWK WKH H[HFXWLRQ RI WKH $PHQGHG (PSOR\PHQW $J
368 DJUHHPHQW ZLWK 0U &XWLOOR WKH U368 $JUHHPHQWU 8QGHU WKH 36¢
WLPH JUDQW RI 368V WKH UBSHFLDO $ZDUGU WKDW ZLOO YHVW RQ 'HF}F
&RPSDQ\xV DFKLHYHPHQW RI WKH IROORZLQJ VWRFN SULFH WDUJHWV D
DFKLHYHPHQW RI D VWRFN SULFH WDUJHW RI SHU VKDUH E RI WKH 6SH
VWRFN SULFH WDUJHW RI SHU VKDUH DQG F RI WKH 6SHFLDO $ZDUG \
WDUJHW RI SHU VKDUH 7KH VWRFN SULFH WDUJHWYV DUH PHDVXUHG E\ WK
WUDGLQJ GD\V EHWZHHQ WKH JUDQW GDWH DQG WKH 9HVWLQJ 'DWH 7KH DEF
WKH 6SHFLDO $ZDUG ZLOO QRW YHVW XQWLO WKH \HDU DQQLYHUVDU\ RI WK
WKH 9HVWLQJ 'DWH WR HDUQ WKH 6SHFLDO $ZDUG SURYLGHG KRZHYHU WK
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&XWLOORXxV WHUPLQDWLRQ Rl HPSOR\PHQW GXH WR GHDWK RU GLVDELOLW\
UHDVRQ RU DV D UHVXOW RI WHUPLQDWLRQ E\ PXWXDO DJUHHPHQW XSRQ DS
WKH &RPSDQ\ DQG 0OU &XWLOOR DJUHH WR H[WHQG WKH $PHQGHG (PSOR\PHQ\
D IRXUWK \HDU 0U &XWLOOR ZLOO EH HOLJLEOH IRU DQ DGGLWLRQDO RQH
DFFRUGDQFH ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKH 368 $JUHHPHQW ZK
WDUJHW RI SHU VKDUH DQG 0U &XWLOORxXxV FRQWLQXHG HPSOR\PHQW WKU
$GGLWLRQDO 368V LI DQ\ ZLOO DOVR YHVW XSRQ D FKDQJH RI FRQWURO ED\
FRQWURO

(TXLW\ %DVHG $ZzDUGYV

7KH WHUPV RI RXU RXWVWDQGLQJ HTXLW\ EDVHG DZDUG DJUHHPHQWYV ZI|
JHQHUDOO\ SURYLGH WKDW WKH VXEMHFW DZDUG ZLOO EH IRUIHLWHG LI WKH
RI WKH DzbUG H[FHSW XQGHU FHUWDLQ FLUFXPVWDQFHY GHVFULEHG EHORZ

t 568V O 8SRQ L D UHFLSLHQWxV WHUPLQDWLRQ GXH WR GHDWK RU S|
FDXVH LL D UHFLSLHQWxV WHUPLQDWLRQ IRU JRRG UHDVRQ DV GHI
LLL D FKDQJH Rl FRQWURO RI WKH &RPSDQ\ ZLWK UHVSHFW WR DZDU(¢
LQ FRQQHFWLRQ ZLWK D FKDQJH Rl FRQWURO RI WKH &RPSDQ\ ZLWK
RXWVWDQGLQJ 568V ZLOO YHVW LQ IXO0 ,Q FRQQHFWLRQ ZLWK D UHW
VWDUW Rl WKH WKUHH \HDU SHUIRUPDQFH SHULRG DQG WKH UHFLSLH!
VROLFLWDWLRQ DJUHHPHQW DOO 568V ZLOO YHVW LQ IXOO )RU SXUS
WHUPLQDWLRQ Rl HPSOR\PHQW ZLWK VL[ PRQWKYV ZULWWHQ QRWLFH R
\HDUV RI VHUYLFH RU DJH ZLWK D PLQLPXP RI ILYH \HDUV RI VHUYLF

t 368V O ,I GXULQJ WKH SHUIRUPDQFH SHULRG RI D 368 DZDUG D UHFLS
RU SHUPDQHQW GLVDELOLW\ RU D FKDQJH Rl FRQWURO RI WKH &RPSD
RU D TXDOLI\LQJ WHUPLQDWLRQ LQ FRQQHFWLRQ ZLWK D FKDQJH R
DZDUGV PDGH LQ RU ODWHU DQ\ 368V ZLOO YHVW DW WKH KLJKHU
RI D UHFLSLHQWxV HPSOR\PHQW LV E\ WKH &RPSDQ\ ZLWKRXW FDXVH
GHILQHG LQ WKH UHFLSLHQWxV HPSOR\PHQW DJUHHPHQW RU LI D U
FRPSHWLWLRQ DQG QRQ VROLFLWDWLRQ DJUHHPHQW ZLWK WKH &RPSI
DQG YHVW EDVHG RQ DFWXDO SHUIRUPDQFH

67, $ZDUGV

7KH WHUPV RI RXU 67, SURJUDP SURYLGH WKDW SDUWLFLSDQWY PXVW
SURJUDP \HDU WR HDUQ WKH DZDUG H[FHSW XQGHU WKH IROORZLQJ FLUFXPV\

t+ 'HDWK RU 3HUPDQHQW 'LVDELOLW\ &KDQJH RI &RQWURO O 8SRQ D
SHUPDQHQW GLVDELOLW\ RU LQ WKH HYHQW RI D FKDQJH RI FRQWURO
WKH SDUWLFLSDQW ZLOO UHFHLYH D SURUDWHG SD\RXW RI KLV RU KHU

¥ SHWLUHPHQW RU 7THUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG 5HDVRQ
DERYH RU WHUPLQDWLRQ E\ WKH & FERSDIQN BIDWKRRXWSBMXWHLWK JRRG
SDUWLFLSDQWxV HPSOR\PHQW DJUHHPHQW EHIRUH WKH HQG RI D SUR
SD\RXW RI KLV RU KHU 67, bzDUG EDVHG RQ WKH DFWXDO OHYHO RI SH

,/] DbQ\ SDUW RI WKH SD\PHQWV RU EHQHILWY UHFHLYHG E\ WKH SDUWLF|
FKDQJH RI FRQWURO FRQVWLWXWHY DQ H[FHVV SDUDFKXWH SD\PHQW XQGH!
U&RGHU WKH SDUWLFLSDQW ZLOO UHFHLYH WKH JUHDWHU RI WKH DPRXQ\
WKH DPRXQW FRQVWLWXWHY DQ H[FHVV SDUDFKXWH SD\PHQW QHW RI LQFRI
EHQHILWY QHW RI LQFRPH WD[HV DQG QHW RI H[FLVH WD[HV XQGHU 6HFWLRQ

7KH IROORZLQJ WDEOH TXDQWLILHY WKH SRWHQWLDO SD\PHQWV WR RXU
VFHQDULRYVY GLVFXVVHG DEHRNPEWDMYVXPLRUPDLQDWLRQ GDWH 7R FDOFXODWH W
KDYH XVHG WKH FORVLQJ SULFH RI RXRWHARPFPERHU VWRIFW RHSRUWHG RQ 1%$6'$4
GRHV QRW LQFOXGH DPRXQWYVY WKDW PD\ EH SD\DEOH XQGHU RXU N SODQ F
RU SD\RXWV XQGHU RXU 67, SURJUDP ZKLFK ZRXOG KDNHHPEHQ HDUQHG E\ WK
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3RWHQWLDO 3D\PHQWYV 8SRQ 7HUPLQDWLROHRHPSEKDRQJH RI &RQWURO

568V 368V 8QYHVWHG

Fc)gFfﬂQYHVWHG $FFHOHUDWR®WSODFHPHQW
1DPH FFHOHUDWHEHWDLQHG $VVLVWDQFHRWD(
-RVHSK $ &XWLOOR
'"HDWK 'LVDELOLW\ RU 5SHWLUHPHQW o (o]
7HUPLQDWLRQ ZLWKRXW &DXVH RU ZLWK *RRG 5HDVRQ
&KDQJH RI &RQWURO + (6]
4XDOLI\LQJ 7THUPLQDWLRQ L F Z &KDQJH RI &RQWURO 0] (6]
'DQLHO 3 *RYLQ
"HDWK o] (o]
"LVDELOLW\ RU 5HWLUHPHQW o (o]
7HUPLQDWLRQ ZLWKRXW &DXVH RU *RRG 5GDVRQ ¢}
&KDQJH RI &RQWURDO o] (o] o] (o] o)
4XDOLI\LQJ 7THUPLQDWLRQ L F Z &KDQJH RO&RQWURO o)
1LFKRODV 0 *ULQGVWDII
"HDWK o] (o]
"LVDELOLW\ RU 5HWLUHPHQW o (o)
7HUPLQDWLRQ ZLWKRXW &DXVH RU *RRG 5HDVRQ (o)
&KDQJH RI &RQWURO o] o) o) o) o)
4XDOLI\LQJ 7THUPLQDWLRQ L F Z &KDQJH RO&RQWURO (o)
ODUN ' :ROI
"HDWK o] (o]
"LVDELOLW\ RU 5HWLUHPHQW o (o]
7HUPLQDWLRQ ZLWKRXW &DXVH RU *RRG 5GDVRQ ¢}
&KDQJH RI &RQWURDO o] (o] o] (o] o)
4XDOLI\LQJ 7THUPLQDWLRQ L F Z &KDQJH RO&RQWURO o)
7KH YDOXH Rl WKH 568V WWHG IRU HDFK 1(2 WKH FORVLQJ SULFH RI F'HFHPEHU VWRFN
DQG DVVXPHV DOO H[HFXWLYHV DUH HOLJLEOH WR UHWLUH
$VVXPHV 368V YHVW DW WDUJHW OHYHO RI SHUIRUPD SHUIRUPDQFH 7KH YDOXH RIHWKXE B
KDYH YHVWHG RU EHHQ UHWDLQHG WKH G@BUMWLEBW\VRHRRQ FRI'HFHPEHU RQFOXGHV WKF
6SHFLDO $ZDUG RI 368V RXWOLQHG LQ 0U &XWLOORxXxV $PHQGHG (PSOR\PHQW $JUHHPHQ\

RI D &KDQJH Rl &RQWURO DV IXUWKHU GHVFULEHG LQ WKH VHFWLRQ WLWOHG([HFRWHYWLD
(PSOR\PHQW $JUHHPHQW O0U &XWLOORU

3XUVXDQW WR WKH $PHQGHG (PSOR\PHQW $JUHHPHQW IRU 0U &XWLOOR WKH WRWDO SD\PHQ
LPSRVLWLRQ RI DQ H[FLVH WD[ XQGHU 6HFWLRQ * RI WKH &RGH EXW IRU SXUSRVHV RI
PRGLILFDWLRQV

6HSDUDWLRQ $JUHHPHQW ZLWK OV 9LOODYHUGH

OV 9LOODYHUGHxV HPSOR\PHQW DDVPRMHUPL @I)VEHKBHMI IWFSDLYBWLRQ ZDV
WHUPLQDWLRQ ZLWKRXW FDXVH 3XUVXDQW WR KHU RIIHU OHWWHU DQG WK
3URJUDP U6(,&30 0OV 9LOODYHUGH HQWHUHG LQWR D VHSDUDWLRQ DJUHHF
VHSDUDWLRQ EHQHILWY D D VHYHUDQFH EHQHILW LQ WKH DPRXQW RI KHU
SHULRG IROORZLQJ WHUPLQDWLRQ E FRQWLQXHG HOLJLELOLW\ WR UHFHLY
DFWXDO DFKLHYHPHQW RI WKH DSSOLFDEOH SHUIRUPDQFH PHWULFV DQG SUR

RXWVWDQGLQJ 568V DQG G UHWHQWLRQ RI RXWVWDQGLQJ 368V ZKL
WKH DSSOLFDEOH SHUIRUPDQFH PHWULFV

5HWLUHPHQW RI OU %DOOVFKPLHGH

OU %DOOVFKPLHGH UHWLUHG IURP WKH &RPSDQ\ HIIHFWLYH 6HSWHPEHU
DQG LQ FRQQHFWLRQ ZLWK WKH H[HFXWLRQ RI D RQH \HDU QRQ VROLFLWD)
UHFHLYHG WKH IROORZLQJ UHWLUHPHQW EHQHILWY D FRQWLQXHG HOLJLELC
EDVHG RQ DFWXDO DFKLHYHPHQW RI WKH DSSOLFDEOH SHUIRUPDQFH PHWULF
YFWLQJ RI WIRXGM\WQJ 568V DQC RI RYXPAMMRIQ 368V ZKLFK ZLOO SD\ RXW
DFKLHYHPHQW Rl WKH DSSOLFDEOH SHUIRUPDQFH PHWULFV
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3D\ 5DWLR

7KH IROORZLQJ LV D UHDVRQDEOH HVWLPDWH SUHSDUHG XQGHU DSSOL
FRPSHQVDWLRQ RI OU &XWLOOR RXU FKLHI H[HFXWLYH RIILFHU WR WKH PF
HPSOR\HHV :H GHWHUPLQHG RXU PHGLDQ HPSO RU DQQXDOL]HG HDUQLY
HPSOR\HG OHVV WKDQ RQH HPSOR\HHV H[FOXGLQJ WKH FKLHI H[HFXWLYH

7KH DQQXDO WRWDO FRPSHQVDWLRQ ZDV PH $V GLVFORVHG LQ WKHI
&RPSHQVDWLRQ 7DEOH DSSHDULQJ RQ SDJH oU &> ZDR/xV DQ %DV HGRWGQ
WKH IRUHJRLQJ RXU HVWLPDWH RI WKH UDWLR RI WKH DQQXDO WRWDO FRP
FRPSHQVDWLRQ RI DOO RWK WR  *LYHQ WKH GLIIHUHQW PHWKRGRORJLHV WK
XVH WR GHWHUPLQH DQ HVWLPDWH WH @ KUHLW L 8DV HUSRUIVWRH GV R E RWHWY.RRX O G G
FRPSDULVRQ EHWZHHQ FRPSDQLHYV

3D\ 9HUVXV 3HUIRUPDQFH

7KH IROORZLQJ WDEOH VKRZV WKH SDVW ILYH ILVEFDO \HDUVx WRWDO FRP
&RPSHQVDWLRQ 7DEOH WKH UFRPSHQVDWLRQ DFWXDOO\ SDLGU WR RXU 1(2xV
VKDUHKROGHU UHWXUQ U7650 WKH 765 Rl WKH &RPSDQ\xV FRPSHQVDWLRQ S
1HW ,QFRPH $GMXVWHG (%,3MHDQGRSE6 IRKHHDFK \HDU LV QRWH G EHERROQ\ IF
&RPSHQVDWLRQ 7DEOH DQG &RPSHQVDWLRQ $FWXDOO\ 3DLG YDOXHV LQ WKH V
&RPSHQVDWLRQ 7DEOH XSGDWHV WKDW ZHUH QRW FDSWXUHG LQ WKH ILQDO 3

1HW $GMXVWSHE® X V
URXQFRPH(%,7'$ (36
L LQ SH

Q
PLOOLRPMOOLRQ\KDU

JRU HDFK \HDU UHIHUHQRHGXWHURIR G/ DECORHXU & (2 2XU RWKHU 1(2xV IRU FRQVLVWHG RI OHVYV
DQG :ROI DQG 0OV 9LOODYHUGH RXU RWKHU 1(2xV IRU FRQVLVWHG RI OHVVUV %DOOVFKPLHGH
DQG FRQVLVWHG RI OHVVUV %DOOVFKPLHGH DQG :ROI

6(& UXOHV UHTXLUH FHUWDLQ DGMXVWPHQWY EH PDGH WR WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH
WKH 3D\ YHUVXV 3HUIRUPDQFH 7DEOH 7KH IROORZLQJ WDEOH GHWDLOV WKHVH DGMXVWPHQWYV

(TXLW\ $ZDUG $GMXVWPHQWYV

,QFOXGH &KDQJH ,QFOXGH &K
WOQHYIO XH RI'NPGXRW YDOXMDROXH RI {

DZDUGWLRU \HDHUTXLW\ DZD
J GXZIDQUGY IRUIIMAWHAGH G G
GXULQJ \HDU \HDU

<HDU ([HFXWLYH V
&(2
2WKHU 1(2V
&(2
2WKHU 1(2V
&(2
2WKHU 1(2V
&(2
2WKHU 1(2V
&(2
2WKHU 1(2V

000000000

765 UHIOHFWV WKH YDOXH RI D LQY H\DW PRHHDN XWDHGH RWY WKH HQG RI HDFK \HDU VKRZQ LQ WKF

7KH SHHU JURXS GDWD UHIOHFWV RXU FRPSHQVDWLRQ SHHU JURXS DV ZO.\SKU RY B GPB\OWRKHD @ RHP
SHHU JURXS WR EHWWHU UHIOHFW RXU LQFUHDVLQJ VL]H DQG FRPSOFZ &XPXODWLYHX865%K
IRU WKH SHHU ZRXOG KDQH E7KH WDEOH EHORZ SURYLGHV D VXPPDU\ RI WK

JURXS E\ \HDU
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&RPSDQ\ 1DPH &RPSHQVDWLR@RPSKWQVDWLR BRABHQVDWL RERPSKWQVDWLRQ 3HHU
SPHUHVFR ,QF 9 9
$UFRVD ,QF 9 9
SVWHF ,QGXVWULHV 9 9
&KDUW ,QGXVWULHV . QF 9 9 9 9
@ROXPEXV OF.LQQRQ &RUSRUQWLRQ Q 9 9 9
&RPIRUW 6\WWHPV 86% ,QF 9 9 9 9
&RQVWUXFWLRQ 3DUWQHUV .PF 9 9 9
\FRP QGXVWULHV QF 9 9 9 9
(DJOH ODWHULDOV ,QF 9 9 9 9
(0&25 *URXS .QF 9
*UDQLWH &RQVWUXFWLRQ ,QFRUSRUDVHG 9 9 9
*UHDW /DNHV 'UHGJH 'RFN &RUSRUD®LRQ 9
(6 +ROGLQJV ,QF 9 9 9 9
"QIUDVWUXFWXUH DQG (QHUJ\[SOWHUQDWLYHV 9
1129%7( &RUS 9 9
ODWUL[ 6HUYLFH &RPSDQ\ 9
0<5 *URXS ,QF 9 9 9 9
BULPRULV 6HUYLFHV &RUSRUDWLRQ Q 9 9 9
4XDQWD 6HUYLFHV QF 9
6WDQGH[ ,QWHUQDWLRQDO &RUSRUDWLRQ
6XPPLW ODWHULDOV ,QF 9 9 9 9
8 6 &RQFUHWH ,QF 9

SHODWLRQVKLS %HWZHHQ U&RPSHQVDWLRQ $FWXDOO\ 3DLGU DQ

‘H EHOLHYH WKH WDEOH DERYH VKRZV WKH VWURQJ OLQN EHWZHHQ FRP
&RPSDQ\xV SHUIRUPDQFH FRQVLVWHQW ZLWK RXU FRPSHQVDWLRQ SKLORVRSI|
DQG $QDO\VLV EQXMIM. QI 6SHFLILFDOO\

a

2XU FXPXODWLYH 765 KDV H[FHHGHG RU LV FRPSDUDEOH ZLWK WKH StFt

GHPRQVWUDWLQJ RXWVL]HG YDOXH GHOLYHUHG WR RXU VKDUHKROGHUYV
SDLGU HDFK \HDU WUDFNV RXU 765 SHUIRUPDQFH DQG RQO\ LQFUHDVHG Z

ILNHZLVH

Q-

WKH &(2 DQG RWKHU 1(2 UFRPSHQVDWLRQ DFWXDOO\ SDLGU

LQFUHDVHG GHPRQVWUDWLQJ VWURQJ FRUUHODWLRQ EHWZHHQ SD\ DQG

Q-

SHUIRUPDQFH OH

$V QRWHG DERYH

&RPSDQ\xV SHUIRUPDQFH DQG XVHV D PL[ RI

DVXUHYV

ORUHRYHU RXU 1HW ,QFRPH DQG $GMXVWHG (%,7'$ LOFUHDVHG LQ HDFK F

RXU FRPSHQVDWLRQ FRPPLWWHH EHOLHYHV LQ D K

SHUIRUPDQFH PHDVXUHV WKUI

SURJUDPV WR DOLJQ H[HFXWLYH SD\ ZLWK VKDUHKROGHU YDOXH FUHDWLRQ

LGHQWLILHG DV WKH PRVW LPSRUW

(%,7'$
(36

5(/$7,9( 765
$%62/87( 765

FRPSHQVDWLRQ DUHRGUVWERBIGxEHORZ

LPSRUW

JRU SHUIRUPDQFH

DQFH RI

\RXU

FRPSHQVDWLRQ FRPPL
SHUIRUPDQFH PHDVXUHV RI $GMXVWHG (%,7'$
765 DV WKH PRVW LPSRUWDQW LQ LWV FRPSHQVD
$GMXVWHG (%,7'$ LV UHIOHFWH
VHWWLQJ SHUIRUPDQFH VWDQGDUGY DSSOLFDE
FRPSHQVDWLRQ FRPPLWWHH XWLOL]JHV (36 DQG 7
LOFHQWLYH SHUIRUPDQFH JRDOV

(4

W W H b
6 5H
WLRQ
5 E\ F

DH W
65 IR
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SURSRVDO 1R $GYLVRU\ 9RWH RQ WKH &RPSHQVDWL
21ILFHUV

‘H DUH UHTXLUHG WR SURYLGH RXU VKDUHKROGHUV ZLWK WKH RSSRUWX
EDVLV WKH FRPSHQVDWLRQ RI RXU 1(2V DV GLVFORVHG LQ WKLV SUR[\ VW
([FKDQJH $FW 7KLV YRWH FRPPRQO\ UHIHUUHG WR DV D UVD\ RQ SD\U YRWH
WKH &RPSDQ\ WKH ERDUG RI GLUHFWRUV RU WKH FRPSHQVDWLRQ FRPPLWWHE
FRPSHQVDWLRQ FRPPLWWHH YDOXH WKH RSLQLRQ RI RXU VKDUHKROGHUV DQC
RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP 7KH YRWH LV QRW LQWHQGHG WR
DPRXQW EXW UDWKHU WKH RYHUDOO FRPSHQVDWLRQ RI RXU 1(2V DQG RXU F
XQGHU WKH U([HFXWLYH 2IILFHU &RPSHQVDWLRQU VHFWLRQ RI WKLV SURJ[\ V\
WDEOHYV DQG D QDUUDWLYH GLVFXVVLRQ UHJDUGLQJ RXU H[HFXWLYH FRPSHQ\

$W ODVW \HDUxV DQQXDO PHHWLQJ ZH SURYLGHG RXU VKDUHKROGHUYV :
YRWH UHJDUGLQJ WKH FRPSHQVDWLRQ RI RXU 1(2V DV GLVFORWK® A @ HRHKWL
VKDUHKROGHUV 2XU VKDUHKROGHUVY DSSURYHG WK " RWREY 3RWLGURRZHR
RXWVWDQGLQJ VKDUHV Rl RXU FRPPRQ VWRFN SUHVH@WX DLAY PSHUW R@J FOWQ 6\ HQ.
7KLV \HDU ZH DUH DJDLQ DVNLQJ RXU VKDUHKROGHUV WR YRWH RQ WKH IROOF

5(62/9(" WKDW WKH VKDUHKROGHUV RI 6WHUOLQJ ,QIUDVWUXFWXUH
DGYLVRU\ EDVLVY WKH FRPSHQVDWLRQ RI WKH &RPSDQ\xV QDPHG H[HF
&RPSDQ\xV SUR[\ VWDWHPHIQMXBRO WHHWLQJ RI VKDUHKROGHUV SXUVX!
5HIXODWLRQ 6 . Rl WKH UXOHV RI WKH 6HFXULWLHYV DQG ([FKDQJH &RPPL’

,Q FRQVLGHULQJ KRZ WR YRWH RQ WKLV SURSRVDO ZH HQFRXUDJH \RX
VWDWHPHQW HVSHFLDOO\ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV Z
FRPSHQVDWLRQ SURJUDP

9RWH 5HTXLUHG WR $SSURYH RQ DQ $GYLVRU\ %DVLV WKH &RP!
21ILFHUV

$SSURYDO RI WKLV SURSRVDO UHTXLUHV WKH DIILUPDWLYH YRWH RI D PI
SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HRWLPROUHGCL Y/IRRYRIMMLRQ W& HVEKHRBRW
U4XHVWLRQV DQG $QVZHUV DERXW WKH 3UR[\ ODWHULDOV $QQXDO OHHWLQJ D

SHFRPPHQGDWLRQ RI WKH %RDUG RI 'LUHFWRUYV

285 %2$5' 2) ',5(&7256 5(&200(1'6 7+$7 6+$5(+2/' (56)287{+( $33529%/ 21| $1
$'90,625< %$6,6 2) 7+( &203(16%$7,21 2) 285 130(' (;(&87,9( 2)),&(56 $6 '|6&/2
7+,6 352:< 67$7(0(17
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$XGLW &RPPLWWHH 5HSRUW

7TKH DXGLW FRPPLWWHH LV FXUUHQWO\ FRPSRVHG RI IRXU GLUHFWRUV ']
'LOO DQG 'ZD\QH $ :LOVRQ DOO RI ZKRP DUH LQGHSHQGHQW DV GHILQHG E\
,Q DGGLWLRQ WKH ERDUG KDV GHWHUPLQHG WKDW 0V 'LOO DQG 0OU 6FKXO] H
VXFK WHUP LV GHILQHG E\ WKH UXOHV RI WKH 6(& :H RSHUDWH XQGHU D ZU
ERDUG RI GLUHFWRUV 2XU SULPDU\ IXQFWLRQ LV WR DVVLVW WKH ERDUG RI
UHODWLQJ WR WKH LOQWHJULW\ RI WKH &RPSDQ\xV ILQDQFLDO VWDWHPHQW

UHTXLUHPHQWYV WKH TXDOLILFDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQF
DFFRXQWLQJ ILUP WKH GHVLJQ DQG LPSOHPHQWDWLRQ RI WKH &RPSDQ\xV
LOWHUQDO DXGLW IXQFWLRQV DQG WKH UHYLHZ DQG DSSURYDO RU UDWL

XQGHU ,WHP D RI 5HIXODWLRQ 6 . RI WKH ([FKDQJH $FW

‘H RYHUVHH WKH &RPSDQ\xV ILQDQFLDO UHSRUWLQJ SURFHVV RQ EHKDOI
UHYLHZ WKLV UHSRUWLQJ SURFHVV EXW ZH DUH QRW UHVSRQVLEOH IRU G
DFFRXQWLQJ SULQFLSOHV DQG SUDFWLFHV SUHSDULQJ DQG PDLQWDLQLQJ W
PDLQWDLQLQJ DQ DSSURSULDWH V\VWHP RI LQWHUQDO FRQWUROV DXGLWLQJ
RI LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RU UHYLHZLQJ WKH &R
WKH UHVSRQVLELOLWLHYV RI PDQDJHPHQW DQG WKH &RPSDQ\xV LQGHSHQGHQW

'XULQJ PDQDJHPHQW DVVHVVHG WKH HIIHFWLYHQHVV RI WKH &RPSDQ\x\
UHSRUWLQJ LQ FRQQHFWLRQ ZLWK WKH &RPSDQ\xV FRPSOLDQFH ZLWK 6HFWLR
DQG GLVFXVVHG ZLWK PDQDJHPHQW DQG *UDQW 7KRUQWRQ //3 U*UDQW 7KR
SXEOLF DFFRXQWLQJ ILUP PDQDJHPHQWxV UHSRUW RQ LQWHUQDO FRQWURO
WKHLU DXGLW RI WKH &RPSDQ\xV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSF
LQ RXUDQQXDO UHSRUW

$SSRLQWPHQW Rl ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWL

,Q ODUFK LQ DFFRUGDQFH ZLWK RXU FKDUWHU ZH DSSRLQWHG *UDQW
UHJLVWHUHG SXEOLF DFFRMQMDRYH UHM. HRZHWG DQG GLVFXVVHG WKH &RPSDQ\x)
IRU ZLWK PDQDJHPHQW DQG *UDQW 7KRUQWRQ ODQDJHPHQW UHSUHVHQWHG
SUHVHQW LQ DOO PDWHULDO UHVSHFWV WKH ILQDQFLDO FRQGLWLRQ UHVXO
WKH SHULRGYV SUHVHQWHG LQ WKH ILQDQFLDO VWDWHPHQWY LQ DFFRUGDQF
8QLWHG 6WDWHV DQG *UDQW 7KRUQWRQ SURYLGHG DQ RSLQLRQ WR WKH VDP

‘H KDYH UHFHLYHG IURP *UDQW 7KRUQWRQ WKH ZULWWHQ GLVFORVXUHYV
RI WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLJKW %RDUG U3&$2%0 UHJIJDUGL
ZLWK WKH DXGLW FRPPLWWHH FRQFHUQLQJ LQGHSHQGHQFH DQG ZH KDYH GL
WKH &RPSDQ\ DQG PDQDJHPHQW :H KDYH DOVR GLVFXVVHG ZLWK *UDQ\WRKKRU
DSSOLFDEOH UHTXLUHPHQWY Rl WKH 3&$2% DQG WKH 6(&

,Q DGGLWLRQ ZH KDYH GLVFXVVHG ZLWK *UDQW 7KRUQWRQ WKH RYHUDO
WKHP DQG PDQDJHPHQW WR GLVFXVV WKH UHVXOWY RI WKHLU H[DPLQDWLRQ
LQWHUQDO FRQWUROV DV WKH\ FRQVLGHUHG QHFHVVDU\ WR VXSSRUW WRKLU
YDULRXV IDFWRUV DIIHFWLQJ WKH RYHUDOO TXDOLW\ RI DFFRXQWLQJ SULQF
TKRUQWRQ DOVR PHW ZLWK XV ZLWKRXW PDQDJHPHQW EHLQJ SUHVHQW WR GL

,Q UHOLDQFH RQ WKHVH UHYLHZV DQG GLVFXVVLRQV ZH UHFRPPHQGHC
GLUHFWRUV DSSURYHG WKH LQFOXVLRQ RI WKH DXGLWHG DQOQXFQDWLHS R/DW H I

'‘DWHG ODUFK

'DYLG 6 B6FKXO] &KDLU
:LOOLDP 7 %RVZD\
-XOLH $ 'LOO

'ZD\QH $ :LOVRQ
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,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP
JHHVY DQG 5HODWHG 'LVFORVXUHV IRU $FFRXQWLQJ 6HUYLFHYV

7KH IROORZLQJ WDEOH GLVFORVHV WKH DJJUHJDWH IHHV ELOOHG IRU S|
DQG

$XGLW )HHV

$XGLW 5HODWHG )HHV o} o
7D[ JHHV 0o o
$O00 2WKHU )HHV o) o]
7RWDO

$XGLW )HHV ZHUH SULPDULO\ IRU SURIHVVLRQDO VHUYLFHV UHQGHUHG WR FRPSO\ ZLWK DOO
VXEVLGLDULHV LQFOXGLQJ DXGLW VHUYLFHV UHQGHUHG UHODWHG WR WKH DFFRXQWLQJ RU GL
SURSRVHG UXOHV VWDQGDUGV RU LQWHUSUHWDWLRQV EV UHIXODWRU' DQG VWDQGHOUG VHWWLQJ

7KH DXGLW FRPPLWWHH KDV GHWHUPLQHG WKDW WKH SURYLVLRQ RI W
PDLOWDLQLQJ WKH LOQGHSHQGHQFH RI RXU LOGHSHQGHQW UHJLVWHUHG SXEOI

3UH $SSURYDO 3ROLFLHV DQG 3URFHGXUHV

7KH DXGLW FRPPLWWHHXxV SROLF\ LV WR SUH DSSURYH DOO DXGLW DC
LOQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP ,Q DFFRUGDQFH ZLWHK
Rl VSHFLILF VHUYLFHVY DQG FDWHJRULHYVY RI VHUYLFHV LQFOXGLQJ DXGLW D
FXUUHQW ILVFDO \HDU VXEMHFW WR VSHFLILHG FRVW OHYHOV $00 UHTXHVW
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP PXVW EH VXEPLWWHG WR WKH &RPSI
FRPPLWWHH WRJIJHWKHU ZLWK D GHWDLOHG GHVFULSWLRQ RI WKH VHUYLFHV
DQ\ VHUYLFHVY WKDW KDYH EHHQ SUH DSSURYHG E\ WKH DXGLW FRPPLWWHH {
VHUYLFHV PXVW EH VHSDUDWHO\ SUH DSSURYHG E\ WKH DXGLW FRPPLWWHH
WKDW KDV EHHQ SUH DSSURYHG WKHQ SD\PHQW RI DGGLWLRQDO IHHV IRU V
DXGLW FRPPLWWHH QRQHQRI WKH VHUYLFHVY SURYLGHG E\ RXU LQGHSHQGHC
UHTXLUHG XGH RIQHEPHNSWLRQ WR SUH DSSURYDO FRQWDLQHG LQ WKH 6(&%xV U

SURSRVDO 1R SDWLILFDWLRQ RI WKH $SSRLQWPHQW
SXEOLF $FFRXQWLQJ )LUP

,Q ODUFK LQ DFFRUGDQFH ZLWK RXU FKDUWHU ZH DSSRLQWHG *UDQW
UHJLVWHUHG SXEOLF DFFRXRWIERD UL P QBUWKH DXGLW FRPPLWWHH VHHN VKI
FRPPLWWHHxV DSSRLOQWPHQW RI *UDQW 7KRUQWRQ DV RXU LOGHSHQGHQW UH
ILQDQFLDO VWDWHPHQWV, I RXUWKKDWHDKIROGHUY GR QRW UDWLI\ WKH DSSRLQ
FRPPLWWHH ZLOO UHFRQVLGHU WKLY DSSRLQWPHQW 5HSUHVHQWDWLYHV RI *
WR UHVSRQG WR DSSURSULDWH TXHVWLRQV DQG WKRVH UHSUHVHQWDWLYHYV
GHVLUH WR GR VR

9RWH 5HTXLUHG WR 5DWLI\ WKH $SSRLQWPHQW RI 2XU ,QGHSHQ
JLUP

$SSURYDO RI WKLV SURSRVDO UHTXLUHV WKH DIILUPDWLYH YRWH RI D PI
SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH RQ WKH SURSR\
U4XHVWLRQV DQG $QVZHUV DERXW WKH 3UR[\ ODWHULDOV $QQXDO OHHWLQJ D

SHFRPPHQGDWLRQ RI WKH %RDUG RI 'LUHFWRUYV

6+$5(+2/'(56)2B77+( 5%$7,).&9%

7 6+ ) 7,21 2)
7(5(' 38%/,& $&&2817,1* ),50 )25

285 %2$5' 2) ',5(&7256 5(&200(1'6 7+$
O 74($332,170(17 2) 285 ,1°(3(1'(17 5(*,6
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&SHUWDLQ 7UDQVDFWLRQV

$00 WUDQVDFWLRQV WKDW UHTXLUH GLVFORVXUH XQGHU ,WHP D R
SHULRGLFDOO\ UHYLHZHG DQG DSSURYHG E\ WKH DXGLW FRPPLWWHH WR HQV:
DUH LQ FRPSOLDQFH ZLWK 'HODZDUH ODZ DQG DUH RQ WHUPV WKDW DUH
VXEVLGLDULHVY WKDQ FRXOG EH REWDLQHG IURP XQUHODWHG WKLUG SDUWI
5HIXODWLRQ 6 . KDYH WDNHQ SODFH VLQFH -DQXDU\ DQG QRQH DUH FXU
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4XHVWLRQV DQG $QVZHUV DERXW WKH 3UR[\ ODWHULDO

K\ DP , UHFHLYLQJ WKHVH SUR[\ PDWHULDOV"

2XU ERDUG RI GLUHFWRUV LV VROLFLWL@X QROOD SFUHR{ W W@RJ YRR WHK DWH RK O
RZQHG VKDUHV RI RXU FRPPRQ VWRFN DMMUWKH FOWYXH RHERVGQGNWHRQRU WKH
DQG WKHUHIRUH DUH HQWLWOHG WR YRWH DW WKH DQQXDO PHHWLQJ <RX G
\RXU VKDUHV RI RXU FRPPRQ VWRFN 7KLV SUR [DQQWD/OHB H§RW VD ORIYIHZ E WK QW
VKDUHKROGHUV RIMURK DERXM KDYH PDGH WKHVH PDWHULDOV DYDLODEOH W
ZZZ SUR[\YRWHKERPSUR[\ VWDWHPHQW VXPPDUL]HV WKH LQIRUPDWLRQ WKDW \|
WKH DQQXDO PHHWLQJ RU VXEPLW \RXU SUR[\ DQG YRWLQJ LQVWUXFWLRQV SL

K\ GLG , UHFHLYH D QRWLFH RI LQWHUQHW DYDLODELOLW\ RI ¢
SUR[\ PDWHULDOV™

,Q DFFRUGDQFH ZLWK WKH UXOHV RI WKH 6(& ZH DUH SHUPLWWHG WHF
VWDWHPHQW DQBQRXDO UHSRUW WR RXU VKDUHKROGHUV E\ SURYLGLQJ DF!
LOQVWHDG RI PDLOLQJ SULQWHG FRSLHVY 6KDUHKROGHUV ZLOO QRW UHFHLYH
, QVWHDG WKH QRWLFH RI LQWHUQHW DYDLODELOLW\ SURYLGHYVY LQVWUXFWLI
LOWHUQHW 7KH QRWLFH DOVR SURYLGHV LQVWUXFWLRQV RQ KRZ WR VXEPLW
ZRXOG OLNH WR UHFHLYH D SULQWHG RU HPDLO FRS\ RI RXU SUR[\ PDWHUL|
PDWHULDOV LQ WKH QRWLFH

KHQ DQG ZKHUH ZLOO WKH DQQXDO PHHWLQJ EH KHOG"

7KH DQQXDO PHHWLQJ ZLOO EH KHOG DW 0D\ P ORFRXWKRD GR@ DKW H \
+XJKHV /DQGLQJ %RXOHYDUGOG6XLWH 7KH :RRGODQGV 7H[DV <R X
PHHWLQJ E\ FRQWDFWLQJ RXU FRUSRUDWH VHFUHWDU\ DW

KDW VKRXOG , EULQJ LI , SODQ WR DWWHQG WKH DQQXDO PHHWL

.l \RX SODQ WR DWWHQG WKH DQQXDO PHHWLQJ LQ SHUVRQ SOHDVH EU
FRPPRQ VWRFN DUH KHOG LQ UVWUHHW QDPH U PHDQLQJ D EDQN EURNHU WL
\RXU VKDUHV SOHDVH EULQJ DFFHSWDEOH SURRI Rl RZQHUVKLS ZKLFK LV HL
EURNHU WUXVWHH RU RWKHU QRPLQHH FRQILUPLQJ WKDW \RX EHQHILFLDOO
VWRFN RQ WKH UHFRUG GDWH

‘KR LV VROLFLWLQJ P\ SUR[\"

2XU ERDUG RI GLUHFWRUV RQ EHKDOI RI WKH &RPSDQ\ LV VROLFLWLQJ \
RQ DOO PDWWHUYV VFKHGXOHG WRRQXKMRHPHHWUG IWKIHVKDUHKROGHUY ZKHWKH!
%\ VXEPLWWLQJ \RXU SUR[\ DQG YRWLQJ LOQVWUXFWLRQV YLD WKH LQWHUQHV
FDUG LI UHFHLYHG E\ PDLO \RX DUH DXWKRUL]JLQJ WKH SUR[\ KROGHUV WR
PHHWLQJ DV \RX KDYH LQVWUXFWHG RU LQ WKHLU EHVW MXGJPHQW DV SURYL

2Q ZKDW PDWWHUV ZLOO , EH YRWLQJ" +RZ GRHV WKH ERDUG UHF

$W WKH DQQXDO PHHWLQJ \RXW WKH HLJKNRHEL QHRF W RMPHIE REBHR@HD Q
DGYLVRU\ EDVLV WKH FRPSHQVIDDMM REHRDBXELIQYWPHQW RI RXU LQGHSHQGHQW
ILUP DQG FRQVLGHU DQ\ RWKHU PDWWHU WKDW SURSHUO\ FRPHV EHIRUH W

7KH IROORZLQJ VXPPDUL]J]HVY KRZ WKH ERDUG UHFRPPHQGV WKDW \RX YRW

3URSRVDO "HVFULSWLRQ %RDUG 9RWH S5HFRPP H®GB
(OHFWLRQ RI HLJKW GLUHFWRU QRPLQHHV )25 HDFK QRPLQHH

$GYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ RI RXW QDPHG H[HFXWLYH
RIILFHUV

S5DWLILFDWLRQ RI WKH DSSRLQWPHQW RI *UDQW 7KRU®YBRQ //3 DV RXU LQGHS
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU
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‘H GR QRW H[SHFW DQ\ PDWWHUV WR EH SUHVHQWHG IRU DFWLRQ DW WK
LQ WKLV SUR[\ VWDWHPHQW +RZHYHU E\ VXEPLWWLQJ \RXU SUR[\ DQG YRWLC
GDWLQJ DQG UHWXUQLQJ D SUR[\ FDUG LI UHFHLYHG E\ PDLO \RX ZLOO JLYH
DXWKRULW\ ZLWK UHVSHFW WR DQ\ PDWWHU WKDW PD\ SURSHUO\ FRPH EHIRU
PDWWHU LQ DFFRUGDQFH ZLWK WKHLU EHVW MXGJPHQW

+RZ PDQ\ YRWHYV PD\ , FDVW"

<RX PD\ FDVW RQH YRWH IRU HYHU\ VKDUH RI RXODARRHP RQ WWKRF N HNFIRIVE
IRU WKH DQQXDO PHHWLQJ

+RZ PDQ\ VKDUHV RI FRFUH HOLJLEOH WR EH YRWHG"

$V IODUFK ZH K VKDUHV RI FRPPRQ VWRFN RXWVWDQGLQJ (DF
RXWVWDQGLQJ DV RI WKH UHFRUG GDWH IRU WKH DQQXDO PHHWLQJ ZLOO HQW

+RZ PDQ\ VKDUHV RI FRPPRQ VWRFN PXVW EH SUHVHQW WR KROG

8QGHU 'HODzZDUH ODZ DQG RXU E\ODZV D PDMRULW\ RI WKH VKDUHV RX
HQWLWOHG WR YRWH DW WKH PHHWLQJ SUHVHQW LQ SHUVRQ RU UHSUHVHQW
7KH LQVSHFWRU RI HOHFWLRQ ZLOO GHWHUPLQH ZKHWKHU D TXRUXP LV SUHYV
DUH SUHVHQW DW WKH DQQXDO PHHWLQJ LQ SHUVRQ RU E\ SUR[\ ZLOO EH FR>
GHWHUPLQLQJ ZKHWKHU D TXRUXP H[LVWV ZKHWKHU RU QRW VXFK KROGHU
SURSRVDOV I \RX DUH D EHQHILFLDO RZQHU DV GHILQHG EHORZ RI VKDUHYV
EDQN EURNHU WUXVWHH RU RWKHU QRPLQHH KRZ WR YRWH \RXU VKDUHV RC
RWKHU QRPLQHH VXEPLWY D SUR[\ZDWKWHKHVEBHFRU®RKRRXAGH VKDUHVY RQ D PD
GLVFUHWLRQDU\ YRWLQJ LV SHUPLWWHG \RXU VKDUHV ZLOO EH FRXQWHG DV
ZKHWKHU D TXRUXP H[LVWV KRZHYHU PDQ\ EDQNV EURNHUV WUXVWHHYV DQ(
LI YRWLQJ LQVWUXFWLRQV IURP WKH EHQHILFLDO RZQHU KDYH QRW EHHQ UHF
LOVWUXFWLRQV WR WKHLU EDQNV EURNHUV WUXVWHHV DQG RWKHU QRPLC
HVWDEOLVKLQJ D TXRUXP

+RZ GR , YRWH"
6KDUHKROGHUV RI 5SHFRUG

, ] \RXU VKDUHV RI RXU FRPPRQ VWRFN DUH UHJLVWHUHG GLUHFWO\ LQ
&RUSRUDWH ,VVXHU 6ROXWLRQV \RX DUH WKH VKDUHKROGHU RI UHFRUG RI W
DYDLODEOH WR \RX E\ XV <RX PD\ VXEPLW \RXU SUR[\ DQG YRWLQJ LQVWUXF
EHORZ <RXU SUR[\ ZKHWKHU VXEPLWWHG YLD WKH LQWHUQHW RU PDLO DXWI
RITLFHU DQG ODUN ' ROl RXU JHQHUDO FRXQVHO DQG FRUSRUDWH VHFUHWD
DQ\ DGMRXUQPHQW RI WKH PHHWLQJ HDFK ZLWK WKH SRZHU WR DSSRLQW KL
RXU FRPPRQ VWRFN DV \RX GLUHFWHG LI DSSOLFDEOH

t BXEPLW <RXU 3UR[\ DQG 9RWLQJ ,QVWUXWS L RZZZ BIURWKRW,QWRBQHW D

t 8VH WKH LQWHUQHW WR VXEPLW \RXU SUR[\ DQG YRWLQJ LQVWUXF
S P (DVWHUQ 7LPH RQ 0D\

U 30HDVH KDYH \RXU SUR[\ FDUG DYDLODEOH DQG IROORZ WKH LQVWU
¥ 6XEPLW <RXU 3UR[\ DQG 9RWLQJ ,QVWUXFWLRQV E\ ODLO

U 2EWDLQ D SULQWHG FRS\ RI WKH SUR[\ FDUG LQ WKH PDQQHU GHVFU

U &RPSOHWH GDWH DQG VLJQ \RXU SUR[\ FDUG DQG UHWXUQ LW LQ Wt
I \RX VXEPLW \RXU SUR[\ DQG YRWLQJ LQVWUXFWLRQV YLD WKH LQWHUQ|

ZLOO YRWH \RXU VKDUHV RI RXU FRPPRQ VWRFN DW WKH DQQXDO PHHWLQJ C
\RX ZKHWKHU VXEPLWWHG YLD WKH LOQWHUQHW RU PDLO <RX PD\ DOVR YRWH

JRU D GLVFXVVLRQ RI WKH WUHDWPHQW RI D SURSHUO\ VLIQHG DQG GDW
DOO RI WKH SURSRVDOV SOHDVH VHH WKH TXHVWLRQ EHORZ WLWOHG U:KQ
SURSRVDO" :KDW LV GLVFUHWLRQDU\ YRWLQJ" :KDW LV D EURNHU QRQ YRWH"U
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%HQHILFLDO 2ZQHUV

.l \RXU VKDUHV RI RXU FRPPRQ VWRFN DUH KHOG LQ D VWRFN EURNHUD
QRPLQHH \RX DUH FRQVLGHUHG WKH EHQHILFLDO RZQHU RI VKDUHV KHOG L
IRUZDUGHG WR \RX E\ \RXU EDQN EURNHU WUXVWHH RU RWKHU QRPLQHH W]
VKDUHV $V WKH EHQHILFLDO RZQHU \RX KDYH WKH ULJKW WR GLUHFW \RXU
\RXU VKDUHV RI RXU FRPPRQ VWRFN YLD WKH LQWHUQHW RU WHOHSKRQH LI
RSWLRQV RU E\ PDUNLQJ VLJQLQJ GDWLQJ DQG UHWXUQLQJ D YRWLQJ LQVWL
QRPLQHH ZLOO VHQG \RX LQVWUXFWLRQV RQ KRZ WR VXEPLW \RXU YRWLQJ L
RZQHG

:KDW KDSSHQV LI , GR QRW VXEPLW YRWLQJ LQVWUXFWLRQV IR
YRWLQJ" :KDW LV D EURNHU QRQ YRWH"

,] \RX DUH D VKDUHKROGHU RI UHFRUG DQG \RX SURSHUO\ FRPSOHWH VL
RXU FRPPRQ VWRFN ZLOO EH YRWHG DV \RX VSHFLI\ ,I \RX DUH D VKDUHKROG
FDUG EXW PDNH QR VSHRRURFDALR®@ VIRRURXDUHY RI RXU FRPPRQ VWRFN ZLOC
UHFRPPHQGDWLRQV RI RXU ERDUG RI GLUHFWRUYVY DV SURYLGHG DERYH

,] \RX DUH D EHQHILFLDO RZQHU DQG \RX GR QRW SURYLGH YRWLQJ LQ\
QRPLQHH KROGLQJ VKDUHV RI RXU FRPPRQ VWRFN RQ \RXU EHKDOI \RXU EHQF
EH YRWHG ZLWK UHVSHFW WR DQ\ SURSRVDO IRU ZKLFK WKH VKDUHKROGHU F
8QGHU DSSOLFDEOH UXOHV LI \RX GR QRW SURYLGH YRWLQJ LQVWUXFWLRQV
RI WKH PHHWLQJ \RXU EDQN EURNHU WUXVWHH RU RWKHU QRPLQHH ZLOO KL
KRZHYHU PDQ\ EDQNV EURNHUV WUXVWHHY DQG RWKHU QRPLQHHV GR QRW
WKH EHQHILFLDO RZQHU KDYH QRW EHHQRWRKXMHYHNE K HKHQHF WURQ RRD®L U FWR
WKH FRPSHQVDWLRQ RI RXU 1(2vV RU DQ\ RWKHU VLJQLILFDQW PDWWRBBHR X!
DEOH WR YRWH RQ WKH SURSRVDO ZLWKRXW UHFHLYLQJ YRWLQJ LQVWUXFWLR
WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI RXU LQGHSHQRXQSMOEHE B V\DVD HEJH
SUHVHQWHG DW WKH PHHWLQJ 7KXV LI \RX DUH D EHQHILFLDO RZQHU DQG
EURNHU WUXVWHH RU RWKHU QRPLQHH KROGLQJ VKDUHV RQ \RXU EHKDOI \
UHFRUG KROGHU RQO\ ZLWK UHVSHFW WR WKH UDWLILFDWLRQ RI WKH DSSRLQ
SXEOLF DFFRXQWLQJ ILUP IRU

$V QRWHG DERYH WKH SURSRVDOV UHODWLQJ WR WKH HOHFWLRQ RI Gl
URXWIOQORSRVDOV $FFRUGLQJO\ LI \RX DUH D EHQHILFLDO RZQHU DQG \RX G|
EURNHU WUXVWHH RU RWKHU QRPLQHH KROGLQJ VKDUHV RQ QRBH KRKMHIE Z\
UHVSHFW WR WKHVH SURSRVDOV :LWKRXW \RXU YRWLQJ LQVWUXFWLRQV D E
RZQHG VKDUHV RQ HDFK QRQ GLVFUHWLRQDU\ SURSRVDO IRU ZKLFK \RX KDYH
RFEXUV ZKHQ D EDQN EURNHU WUXVWHH RU RWKHU QRPLQHH KROGLQJ VKDU}
QRW YRWH RQ D SDUWLFXODU SURSRVDO EHFDXVH LW GRHV QRW KDYH GLVF
UHFHLYHG YRWLQJ LQVWUXFWLRQV IURP WKH EHQHILFLDO RZQHU RI WKH VKDL
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:KDW YRWH LV UHTXLUHG DQG KRZ ZLOO P\ YRWHV EH FRXQWHG
DSSURYH HDFK RI WKH RWKHU SURSRVDOV GLVFXVVHG LQ WKLV S

9RWLQJ 9RWH 5HTXLUH@IHFW RI(IIHFW RI

BURSRVDO 2SWLRQV $SSURYDO $EVWHQWLRIRQ 9RW
(OHFWLRQ RI HLJKW GLUHFWRU QRPIRUHHDM DL QWM RULW\ Rl WKR WRMWHW 1R HIIHFW
3URSRVDO SDJH DEVWDLQ IRRDVW IRU HDFK

HDFK QRPLQHERPLQHH

$GYLVRU\ YRWH WR DSSURYH WKH FRRS HDQ DD 0 WQRRD \RXYUH YRMAMDWHG DVIR HIIHFW
QDPHG H[HFXWLYH RIILFHUV DEVWDLQ PDMRULW\ R¥YRMWH DJDLQVW
3URSRVDO SDJH VKDUHV RI FRPPRQ

VWRFN SUHVHQW LQ

SHUVRQ RU E\ SURJ\

DQG HQWLWOHG WR YRWH

RQ WKH SURSRVDO
5DWLILFDWLRQ RI WKH DSSRLQWPHQRWUR D 30 D QMW7RIRI\Y MWRHQ YIRMID \WWHG DV 1 $
DV RXU LQGHSHQGHQW UHJLVWHUHG @)EE/MEFL@F?—DMQWL Y RV H DIDLQVW
IRU V\ﬁvlallijFlll/gUI—T\F;I—TQp\FI{VQLQ
3URSRVDO  SDJH SHUVRQ RU E\ SURJ\

DQG HQWLWOHG WR YRWH

RQ WKH SURSRVDO

,Q XQFRQWHVWHG HOHFWLRQV RXU GLUHFWRUV DUH HOHFWHG E\ WKH DIILUPDWLYH
GLUHFWRU GRHV QRW UHFHLYH D PDMRULW\ RI YRWHV FDVW KH RU VKH VKDOO SURF
HOHFWLRQV ZKHUH WKH QXPEHU RI QRPLQHHV H[FHHGV WKH QXPEHU RI GLUHFWRUYV
VKDUHV RI RXU FRPPRQ VWRFN YRWHG

BBBBBBBBBBBBBBBBBBBBB

&DQ , UHYRNH RU FKDQJH P\ YRWLQJ LQVWUXFWLRQV DIWHU , GH(¢

<HV $ SUR[\ VXEPLWWHG E\ D VKDUHKROGHU RI UHFRUG FDQ EH UHYRNHG
WKH VKDUHV RI RXU FRPPRQ VWRFN LI WKH VKDUHKROGHU RI UHFRUG SU
EHIRUH WKH DQQXDO PHHWLQJ WLPHO\ SURYLGHV WR XV DQRWKHU SURJ\ Z
DQG HLWKHU YRWHYV LQ SHUVRQ RU QRWLILHVY WKH FRUSRUDWH VHFUHWDU\ LQ
UHYRNH VXFK VKDUHKROGHUxV SUR[\ <RXU DWWHQGDQFH DORQH DW WKH DQ
%HQHILFLDO RZQHUV ZLWKRXW D OHJDO SUR[\ PXVW FRQWDFW WKHLU EDQN E
UHYRNH RU FKDQJH WKHLU LQVWUXFWLRQV

+RZ ZLOO ZH VROLFLW SUR[LHV DQG ZKR SD\V IRU VROLFLWLQJ S

‘H SD\ DOO H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK WKLV VROLFLWDYV
DOVR UHTXHVW EDQNV EURNHUV WUXVWHHY DQG RWKHU QRPLQHHV KROGLC
RWKHUV WR PDNH WKLV SURI[\ VIQ@XIPH QW SIRQUGY DK LODEOH WR DQG REWD
EHQHILFLDO RZQHUV DQG ZLOO UHLPEXUVH VXFK VKDUHKROGHUV RI UHFRUG |
SUR[LHV E\ QRWLFH RI LOWHUQHW DYDLODELOLW\ PD\ EH VXSSOHPHQWHG E\ W
PHDQV DQG SHUVRQDO VROLFLWDWLRQ E\ RXU GLUHFWRUV RIILFHUV DQG H
GLUHFWRUV RIILFHUV RU HPSOR\HHV IRU VXFK VROLFLWDWLRQ HIIRUWYV

&RXOG RWKHU PDWWHUV EH FRQVLGHUHG DQG YRWHG XSRQ DW W

2XU ERDUG GRHV QRW H[SHFW WR EULQJ DQ\ RWKHU PDWWHU EHIRUH WK
PDWWHU WKDW PD\ EH FRQVLGHUHG DW WKH DQQXDO PHHWLQJ +RZHYHU LI D
PHHWLQJ LQFOXGLQJ DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHRI HDF
FRPPRQ VWRFN IRU ZKLFK KH RU VKH KROGV D SUR[\ WR YRWH DW WKH DQQXD

KDW KDSSHQV LI WKH DQQXDO PHHWLQJ LV SRVWSRQHG RU DGMF

$Q\ DFWLRQ RQ WKH LWHPV RI EXVLQHVYVY GHVFULEHG LQ WKLV SUR[\ VWD
WKH WLPH DQG RQ WKH GDWH VSHFLILHG KHUHLQ RU DW DQ\ WLPH DQG GDWH
RU SRVW8RQH®Y D QHZ UHFRUG GDWH LV IL[HG \RXU SUR[\ ZLOO VWLOO EH
FRPPRQ VWRFN DW WKH SRVWSRQHG RU DGMRXUQHG DQQXDO PHHWLQJ 6KDL
SUR[\ ZLOO VWLOO EH DEOH WR FKDQJH RU UHYRNH WKHLU SUR[\ XQWLO LW LYV

6WHUOLQJ ,QIUDVWRXEMKXIMHP HQW



, VKDUH DQ DGGUHVYV ZLWK DQRWKHU VKDUHKROGHU DQG ZH U
SUR[\ PDWHULDOV +RZ PD\, REWDLQ DQ DGGLWLRQDO FRS\ RI Wt

6(& UXOHV SHUPLW FRPSDQLHY DQG LQWHUPHGLDULHY VXFK DV EDQNYV
VLQJOH VHW RI SUR[\ PDWHULDOV WR WZR RU PRUH VKDUHKROGHUYV VKDULQJ
&XUUHQWO\ ZH GR QRW HQJDJH LQ KRXVHKROGLQJ IRU VKDUHKROGHUV RI UF
KROGHUV ZKR DUH EHQHILFLDO RZQHUV RI RXU FRPPRQ VWRFN PD\ KDYH DGR
RZQHU KDV UHFHLYHG QRWLFH IURP KLV RU KHU EDQN EURNHU WUXVWHH RL
QRPLQHH ZLOO EH KRXVHKROGLQJ FRPPXQLFDWLRQV WR WKH EHQHILFLDO R
EHQHILFLDO RZQHU LV QRWLILHG RWKHUZLVH RU XQWLO RQH RU PRUH RI WKH

, \RX ZRXOG OLNH WR UHFHLYH VHSDUDWH FRSLHV RI RXU SUR[\ PDWHU
FRSLHY DQG ZRXOG OLNH WR UHFHLYH RQO\ RQH FRS\ IRU \RXU KRXVHKROG
RWKHU QRPLQHH RU WKH &RPSDQ\ DW WKH DGGUHVY DQG WHOHSKRQH QXPEHL

<RX PD\ DOVR UHTXHVW SURPSW GHOLYHU\ RI DGGLWLRQDO FRSLHV RI R
RU &RUSRUDWH 6HFUHWDU\ 6WHUOLQJ ,QIUDVWUXFWXUH ,QF
"RRGODQGV 7H[DV

6KDUHKROGHU 3URSRVDOV

.l \RX ZDQW XV WR FRQVLGHU LQFOXGLQJ D SURSRVDO LQ QH[W \HDUxV
(IFKDQJH $FW \RX PXVW GHOLYHU LW LQ ZULWLQJ WR  &RUSRUDWH 6HFUHWLE
%OYG O 6XLWH 7KH :RRGODQGV 7H[DV E\ IRYHPEHU

I \RX ZDQW WR SUHVHQW D SURSRVDO DW WKH QH[W DQQXDO PHHWLQJ
VWDWHPHQW \RX PXVW VXEPLW LW LQ ZULWLQJ WR RXU FRUSRUDWH VHFUHW
QRU HDUOLHU WKDQ LRQQXMRRUGDQFH ZLWK WKH VSHFLILF SURFHGXUDO UHTXL
\HDUxV DQQXDO PHHWLQJ LV PRYHG WR D GDWH PRUH WKDQ GD\V EHIRUH R
PHHWLQJ WKH SURSRVDO PXVW EH UHFHLYHG QR HDUOLHU WVEQ@XQDW KA-H H WLIQ &
ODWHU WKDQ WKH ODWHU RI WKH WK GDQQXOM®R WP WMHRV IMKH RADWHKHR | WK HS D\
DQQRXQFHPHQW RI WKH @WD B IPMKMWLQJ ,I \RX ZRXOG OLNH D FRS\ Rl WKHY\
FRUSRUDWH VHFUHWDU\ DV SURYLGHG DERYH )DLOXUH WR FRPSO\ ZLWK WKH
WKH SUHVHQWDWLRQ RI \RXUDSORIROV PO HDW. RIXU,I D VKDUHKROGHU GRHV QR
SUR[LHV VROLFLWHG RQ EHKDOI Rl RXU ERDUG RI GLUHFWRUV IRU WKH QH[W
ZLWK UHVSHFW WR DQ\ VXFK PDWWHU 30OHDVH UHIHU WR WKH VHFWLRQ WLW
UHODWHG WR QRPLQDWLQJ D G L UNF@)ROFPIMWGOWH DW RXU

BWHUOLQJ ,QIUDVWRIXEMKIMHPHQW
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