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7KH %RDUG RI 'LUHFWRUV RI WKH YH®R 8 OR X J2LIOFOX EPHVXEOHOWR DWWHQG
ORUWJIJDJH &RUSRUDWLRQ YDUPHUWEHIHVW YRXAHIDGEHEK Iy RRWLFH RI $QQ X!
LQYLWH \RX WR DWWHQG )DUPHU ofD’\#DWHPH%‘@ RpH BQIRUPDWLRQ DERXW )I
OHHWLQJ RI BWRFNKROGHUV WR E Q(Q—P(CP@ ﬁk kS?GJ\'?GM’RFNKROGHUV :H
0D\ DW DP (DVWHUQ 7L $QQXDO SHSRUW $OWK

R[]\ VROLFLWLQJ PDWHEH
WKLUG IORRU FRQIHUHQFH FHQWH %’P\/EWLRQ DERXW )DU P!

KHDGTXDUWHUV ORFDWHG DW Iﬁ@g@/ﬁ@ GDWH DOG UHWXUQ D

$YHQXH 1: :DVKLQJWRQ '& Hvw FRQYHQLHQFH WR KHOS XV H\
ODF +HDGTXDUWHUXWWS¥FDVW DYRLG WKH FRVW RI IXUWKHU VROLFLWD
ZZZ IDUPHUPDF FRP LQYHVWRUV HSURIWXZLOO QRW DIIHFW \RXU ULJKW WR )
SUHVHQWDWLRQV SHUVRQDOO\ LI \RX DWWHQG WKH PHHWL

WKH PHHWLQJ SOHDVH VR LOQOGLFDWH RQ
‘H UHTXHVW DQ\ VWRFNKROGHU ZKR ZDQWV WR DWWHQG WKH

PHHWLQJ LQ SHUVRQ WR UHJLVWHU EW6BOQFHUHO\E\

VHQGLQJ DQLHRDLOPWERPDZLWKP )DUPHU

ODF OHHWLQJ 5HIJLVWUDWLRQ LQ WKH VXEMHFW OLQH

,QGLYLGXDOV ZKR DWWHQG WKH PHHWLQJ LQ SHUVRQ VKRXOG

DUULYH HDUO\ WR DOORZ WLPH WR JHW WKURXJK VHFXULW\ 7KH

1RWLFH RI $QQXDO OHHWLQJ DQG 3UR[\ 6WDWHPHQW

DFFRPSDQ\LQJ WKLV OHWWHU GHVFULEH WKH EXVLQHVV WR EH

WUDQVDFWHG DW WKH PHHWLQJ 2:(/11 -81.,16
%RDUG &KDLU
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)DUPHU ODF SURXGO\ VHUYHV DV D FRPSDQ\GUL%HQ E\ LWV

PLVVLRQ WR LQFUHDVH WKH DFFHVVLW
SURYLGH YLWDO OLTXLGLW)\ IRU $PHULFDQ D. SHWXUQ RQ (TxI.WAD®
LQIUDVWUXFWXUH &UHDWHG E\ &RQJUHVYV )L ur 1o vt niiiiuw

D VHFRQGDU\ PDUNHW WKDW SURYLGHV OLTXLGLW\ WR RXU

QDWLRQxV DJULFXOWXUDO DQG LQIUDVWUXFWXUH EXVLQHVVHYV
VXSSRUWLQJ D YLEUDQW DQG VWURQJ UXUDO $PHULFD :H RIIHU

D ZLGH UDQJH RI VROXWLRQV WR KHOS PHHW ILQDQFLDO
LQVWLWXWLRQVXx JURZWK OLTXLGLW\ ULVN PDQDJHPHQW DQG
FDSLWDO UHOLHI QHHGY DFURVV PDUNHWYV LQFOXGLQJ

DJULFXOWXUH DJULEXVLQHVV EURDGEDQG LQIUDVWUXFWXUH

SRZHU DQG XWLOLWLHYV DQG UHQHZDEOH HQHUJ\ )DUPHU ODF

DOVR VHUYHV DV D FULWLFDO LQYHVWPHQW WRRO IRU VWDWHYV
FRXQWLHV PXQLFLSDOLWLHV SHQVLRQ IXQGV EDQNV SXEOLF
WUXVW IXQGV DQG FUHGLW XQLRQV E\ RIIHULQJ LQYHVWPHQW
RSSRUWXQLWLHV WKDW SURYLGH GLYHUV® ' = mn o m e
LQYHVWPHQW SRUWIROLRV LVVXDQFH VW %RRN 9DOXH SHU 6KDUHp
FRPSHWLWLYH UHWXUQ RQ WKHLU LQYHVWPHQW GROODUYV

Y)DUPHU ODF V UHFRUG SHUIRUPDQFH UHIOHFWV RXU

XQLTXH SRVLWLRQ WR IDFLOLWDWH FRPSHWLWLYH DFFHVV WR
ILQDQFLQJ WKDW IXHOV JURZWK LQQRYDWLRQ DQG SURVSHULW\ LQ
$PHULFD V UXUDO DQG DJULFXOWXUDO FRPPXQLWLHV 2XU EURDG
UDQJH RI SURGXFWV DQG VROXWLRQV DGGUHVVHV WKH

VZHHSLQJ VFRSH DQG HYHU FKDQJLQJ QHHGV RI $PHULFD V
DJULFXOWXUDO DQG LQIUDVWUXFWXUH ILQDQFH EXVLQHVVHYV

<HDU RYHU <HDU 'LYLGHQG ,QFUHD

&RUH HDUQLQJY DQG QHW HIIHFWLYH VSUHDG DUH QRQ *$$3 PHDVXUHV )RU D UHFRQFLOLDWLR
QHW HIIHFWLYH VSUHDG WR *$$3 QHW LQWHUHVW LQFRPH VHH UODQDJHPHQW=xV 'LVFXVVLRQ D
LQ )DUPHU ODFxV $QQXDO 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6(& RQ )HEUXDU\
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'DWH DQG 7LPH ‘HEFDVW 7HOHFRQIHUHQFH ,QIRUPDWL
DP (DVWHUQ 7LPH HEFDXWWSV ZZZ IDUPHUPDF FRP LQY!
0D\ HYHQWY SUHVHQWDWLRQV
/IRFDWLRQ 'LDO ,Q
7KLUG )ORRU &RQIHUHQFH &HQWHU
YDUPHU ODF +HDGTXDUWHUYV SHFRUG 'DWH
ODUFK
(YHQ LI \RX SODQ WR DWWHQG RXU $QQXDO OHHWLQJ RI BWRFNKROGHUV L

FDUH DQG YRWH ULJKW DzZD\ E\ UHWXUQLQJ \RXU SUR[\ FDUG E\ PDLO

7KLV VXPPDU\ KLIKOLJKWYV LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKLV 3
RI WKH LQIRUPDWLRQ \RX VKRXOG FRQVLGHU DQG \RX VKRXOG UHDG WKH HQ




BUR[\ 6WDWHPHQW 6XPI

HOHFWHG E\ &0ODWOBFWHG E\ 80DDSIRLQWHG E\ 8 6 3UH
O H P E H 6WRFNKROGHUV EW@RMKRPGEGHUV )DQPOXGHOLWRDUG &KL

RWKHU ILQDQFLD®\VQ\HR LW YW LRQV
0

1R RI

PHHWLQJV
&RPPLWWHH +HOG LQ $WWHQGDQFH %RDUG OHPEHUV
$XGLW (QIJIHEUHWWIWQVVDFNODJJH 6H[WRQ BWRGHV
%XVLQHVV 'HYHORSPHQW
%XVLQHVYV 6WUDWHJ\ YDLY® H *DOHV -RKQVRQS5LHO 6KDZ
&RUSRUDWH *RYHUQDQFH 'DYLGVRQ -XQNLEQV OF.LVVDFANH[WRQ :DUH 'LOFKHU
&UHGLW 'DYLGVRQ *DOHV 30DJ3IH 6KDZ 6BWRQHV
(QWHUSULVH 5LVN -XQNLQV 5LHO 6KDZ ‘DUK "LOFKHU
JLOQDQFH (QIHEUHWVBQHYV -RKQVRQOF.LVVDEIF&NH[WRQ

+XPDQ &DSLWDO
&RPSHQVDWLRQ 'DYLGVRQ (QJHEUHWIVIHYQUH 5LHO :DUH

3XEOLF 3ROLF\
&RUSRUDWH 6RFLDO
5HVSRQVLELOLW\ )J)DLYUH -XQNLQV30DJIJH 6WRQHV :LOFKHU

Z &KDLWU 9LFH &KDLBFWLQJ &KDLU

o)

'"LUHF VDRBH SHQ G H

J)DUPHU ODF VHHNV %RDUG PH
ZKR KDYH WKH TXDOLWLHV E
VNLOOV DQG H[SHULHQFH WK
H[SHUWLVH UHODWHG WR WKt
EXVLQHVVY VWUDWHJI\ DQG PI
ULVNV IURP D YDULHW\ RI SHI
7KH YDULHW\ RI EDFENJURXQG
H[SHULHQFHVY DQG SHUVSHFYV
WKH PHPEHUVY HQDEOHV WKH
SURYLGH HITHFWLYH RYHUVLJ
VWUDWHILF GLUHFWLRQ RSH
ULVN PDQDJHPHQW RI )DUPHU
DQG WR HVWDEOLVK HIITHFWL)
JRYHUQDQFH SUDFWLFHYV




J)DUPHU ODF BUR[\ 6WDWHPHQW

2XU %YRDUG DQG ODQDJHPHQW &RP J)DUPHU ODF LV &RPPLWWHG WR &U
6WUXFWXUHG WR $0LJQ ZLWK 6WR DQG 6XSSRUWLYH :RUNLQJ (QYLUR

([HFXWLYH RIILFHWHW DI G WR IRVW (TXDO HPSOR\PHQWQHURXV EHQHILW
%RDUG PHPEHUV ORQJ WHUP RSSRUWXQLW)\ DQOGQIEQMRS OR\HH
UHFHLYH &ODVV &SHRIQRUPDQFH RULI KDUDVVPHQW SROAHOIDUH SURJUDPYV
9RWLQJ &RPPRQ 6MXKFOANX U H

DV FRPSHQVDWLRQ

$QQXDO &RGH Rl &RPSUHKHQVLYH
&RQGXFW WUDLQL®S$OR\HH 0DQXDO
([HEXWLYH RIILFHU LQFHQWLYH FRPoiiwviwenw weiniG win

NH\ SHUIRUPDQFH PHWULFYV
:KLVWOHEORZHU KREHUNMHFXULW\ SROI

a &RUH (DUQLQJV %HIRUH &UHGLW

a 7TRWDO 5HYHQXHV
] 2XU *RYHUQDQFH 3UDFWLFHV 3URH
a 5DWLR RI 6XEVWDQGDUG $VVHWYV (ITHFWLYHQHVV DQG 6WRFNKROGH

%XVLQHVYV 9ROXPH

alHW &KDUJH 211V $QQXDO HOHFWLRQPRIWHG QXPEHU RI
a 'D\ '"HOLQTXHQFLHYV GLUHFWRUYV RXWVLGH GLUHFWRU

0,
4 &RPSOLDQFH ZLWK $SSOLFDEOH &C IRY DOO REU

Q.

6HH &RPSHQVDWLRQ *RYHUQDQFH +L $QQXDO UHYLHY RIHSDUDWH &(2 DQG
@ IRU PRUH LQIRUPDWLRQ FRPSRVLWLRQ RI ®BDUG &KDLU UROH)\
FRPPLWWHHY IRUSURYLGH DGGLWLRQ]
UHOHYDQW LQGHSHQGHQW RYHU
UHSUHVHQWDWLRQ RI

EDFNJURXQGYV

DQG VNLOOV

JREFXV RQ LQGLYLGXDOV ZLWK D YDUciiuv: inr s ivoo R o v

DQG H[SHULHQFHV ZKR KDYH D EUREL

2XU %YRDUG 5HYLHZV LWV &RPSRYV

5LJKW OL[ RI ([SHULHQFH DQG 6NL

'LUHFWRUV FRPSQBWHGHU WUDGLQJ S|

DQQXDO VHOI SURKLELWYV DQ\ GLUF
'"HPRQVWUDWHG UHFRUG RI DFFRPSC HYDOXDWLRQV RIHPBMWRGHH IURP
OHDGHUV RI DJULFXOWXUDO UXUDO DQG PHPEHUV RI WRBDJLQJ LQ SOHGJL
RWKHU UHOHYDQW EXVLQHVV HQWL\ $XGLW +XPDQ &DBRQWDWSHFLILHG KHG.
UXUDO LQIUDVWUXFWXUH RU FRPPH &RPSHQVDWLRQDFWLYLWLHV LQ )DUF
DV DFFRXQWDQWY DXGLWRUV RU R &RUSRUDWH ODFxV VHFXULWLHYV
UHODWHG SURIHVVLRQDOV *RYHUQDQFH DQG

(QWHUSULVH 5LVN

&RPPLWWHHV FRPSOHWH

DQQXDO VHOI

HYDOXDWLRQV RI

WKRVH FRPPLWWHHYV




BUR[\ 6WDWHPHQW 6XPI

J)DUPHU ODFxV VWRFN RZQHUVKLS SROLF\ DOLJQV WKH LQWHUHVWYV
Rl RIILFHUV DQG GLUHFWRUV ZLWK WKRVH Rl )DUPHU ODFxV
VWRFNKROGHUVY DQG SURPRWHY VRXQG FRUSRU HIJRYHUQDQFH
DQG D ORQJ WHUP SHUVSHFWLYH LQ PDI@DJLQJ J)DUPHU ODF

> Y4
> &RPSHQVDWLRQ 3KLORVRSK\ DGRSWHG
> FRPSHQVDWLRQ SURJUDP WKDW IRVWHU
RULHQWHG UHVXOWY EDVHG FXOWXUH
YDULRV EDVHG RQ WKH EXVLQHVV UHVX
&KLHI ([HFXWLYH 2IILFHUDQQXDO VDODU\ SURSHUO\ DOLJQHG ZLWK DQ DFFHSWDE

ULVN PDQDJHPHQW DQG VWRFNKROGHU
([HFXWLYH 9LFH 3UHVLGHQ@QWXDO VDODU\

a $SWWUDFW UHWDLQ DQG UHZDUG HPS
6HQLRU 9LFH BUHVLGH@QWKDO VDODU\ EDVH UHTXLUHG WR DFFRPSOLVK )DUPHU ODF

9LFH 3UHVLGHQW KDOI RI DQQXDO vDboDU\ EvHOLJQ ZLWK )DUPHU ODFxV EXVLQHVYV
DV EXVLQHVYV SODQQLQJ SHUIRUPDQF
PLQHUYXFFHVVLRQ SODQQLQJ DQG ULVN PD:

a 3D\ IRU SHUIRUPDQFH E\ OLQNLQJ VLJQ
WR LQFUHDVHG VWRFNKROGHU YDOXH
> HVWDEOLVKHG FRUSRUDWH SHUIRUPD(

2XU FODZEDFN SROLF\ LV FRQVLVWHQW3XRVk GHeDHEBBXIQWOELOLW\ DQG LQFH!«
UHTXLUHPHQWY ZKLFK DOORZV XV WR BHMRRRMH IRENORW LYHH V

FRPSHQVDWLRQ IURP FXUUHQW RU IRUYPHIR SIHFOXVEIDYOD BHHPMDWY HU 0DFxV UL\
IRU DQ DFFRXQWLQJ UHVWDWHPHQW WHEB8KX®OWILRE 'k QJ WHUP LQFHQWLYHYV
HPSOR\PHQW IRU FDXVH RU DQ LQFRUU FDOQF R | D

LQDOFLDO PHDVXUH XVHG WR G HwHUP EHEOGEATEBRIEY RubrerpsoLvice
DPRXQW RI'LQFHQWLYH FRPSHQVDWLRQ | yHuv RI ORQJ WHUP VWRFNKROGH!

1RQ (PSOR\HH 'LUHFWRWDQQXDO FDVK UHW

%YHORZ ZH GHVFULEH WKH IRUPV RI ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ Z
WKHLU ZHLJKWLQJ SHUIRUPDQFH SHULRGY KRZ WKH SD\RXWV DUH GHWHUPL

9HVWLQJ S3HUIRUPRDOQEB\RXWYV
/RQJ 7THUP ,QFHQWLYH )RUP SHULRG $UH '"HWHUPLQHG j :K\ :H 8VH 7KHP

7LPH %DVHG 5HVWULFW BWRFRI JUDQW YHVWKDUH 3ULFH 7LHV 568 YDOXH GLUHFWO\ WR \
8QLWV 568V ’ SHU \HDU VKDUH SULFH
SHUIRUPDQFHO%DVHG 568V WR YHVWHG WHKDWHERXPXODWLYHORRMHZLWK RXU ORQJ WHUP R

\HDUV DIWHU JUD@WOQLQJV %HIRUHJWJREGDW TXDOLW\ HDUQLQJV ZK
VXEMHFW WR FDSLPDPRQVWHIGQLQJ VDIHW\ DQG VRX(
DVVHW TXDOLW\

6WRFN $SSUHFLDWLRQ . RI JUDQW YHVWNKDSHU3ULFH $SS WHRADYWDLWVRIQV VKDUH SULFH DSSU
5LIKWV 6$5V " \HDU H[SLUH WHQ \HDUV WKH ORQJ WHUP
I[URP JUDQW GDWH S5HLQIRUFHV HPSKDVLV RQ ORQJ

JURZWK DOLJQHG ZLWK RXU REN




J)DUPHU ODF BUR[\ 6WDWHPHQW

J)DUPHU ODFxV H[HFXWLYH FRPSHQVDWLRQ SURJUDP UHI%HFWV

D VWURQJ SD\ IRU SHUIRUPDQFH SKLORBVRSK\ WKDW LV
FRQVLVWHQW ZLWK WKH ULVN WROHUDQFH RI )DUPHU ODF DQG
UHIOHFWV WKH ORQJ WHUP LQWHUHVWV RT VWRFNKROGHUV $ ODUJH
SRUWLRQ RI WKH &(2 DQG RWKHU 1(2 FRPSHQVDWLRQ LV

YDULDEOH DQG SHUIRUPDQFH EDVHG VR WKDW WKH H[HFXWLYHV
ZKR DUH PRVW UHVSRQVLEOH IRU RYHUDOO SHUIRUPDQFH DQG
FKDQJHV LQ VWRFNKROGHU YDOXH DUH KHOG DFFRXQWDEOH IRU
UHVXOWYV

&(2 3$< 5%$7,2

7DUJHW - %DVH 7DUJHW /RQJ WHIUWP 5LVN
%RQXV 6DODU\ ,QFHQWLYH 9DOXH

2XU OLQHV RI EXVLQHVYV UHIOHFW KRZ ZH DUH PDQDJLQJ HYDOXDWLQJ DQG '
FXVWRPHU DQG PDUNHW

RI
/LQH RI 2XWVWDQELQJ %XVLQHYV
% XVLQHYV 9ROXPH | 6HIPHOQW 9ROXPH [ &XVWRPHU
N YDUP 5DQFK %LOOIZRQGLWLRQDO DJULFX%WU_DO UHDO.
: HVWDWH PRUWJDJH OL GLW\ DQG °
ZKROHVDOH ILQDQFH OLTXLGLW\
&RUSRUDWH %LOOLRRMUH FRPSOH[ IDUPLQJ N
$JULFXOWXUDO $J)LQDQFH RSHUDWLRQV DJULEX\Z_QHV'VHV
JLQDQFH IRFXVHG RQ IRRG IXHO DQG

ILEHU SURFHVVLQJ DQG RWKHU
DJULFXOWXUH VXSSO\ FKDLQ
SURGXFWLRQ

. 3RZHU S8WLOLWIHMOOLRQUDO HOHFWULF JHCB—(?DWLRQ

: DQG WUDQVPLVVLRQ :
FRRSHUDWLYHV GLVWULEXWLRQ
FRRSHUDWLYHV DQG ZKROHVDOH

QIUDVWUXFWXUH ILQDQFH OLTXLGLW\

JLQDQFH 5HQHZDEOH (QHUWALOOLRMQHZDEOH HQHUJ\ N N
JHQHUDWLRQ DQG z : :
VWRUDJH SURMHFWV

%URDGEDQG %LOOLRXQUDO WHOHFRPPXQLFDWLRQ

,QIUDVWUXFWXUH FRPSDQLHV LQFOXGLQ ’
EURDGEDQG ILEHU ZLUHOHVYV
GDWD FHQWHUV HWF

7TRWDO %LOOLRQ Z = =

5HVXOWVY VKRZQ DUH DV RI DQG IRU WKH \HDU HQGHG '"HFHPEHU




BUR[\ 6WDWHPHQW 6XPI

JURP VPDOO UXUDO FRPPXQLW\ EDQNV WR ODUJH ILQDQFLDO LQVWLWXWLRQV
$PHULFD V UXUDO ODQGVFDSH

&200(5&,$/ 121 %$1. /(1'(56 585%/ (/(&75,& 585%/ 87,/,7,(6
&20081,7< %$1.6 &223(5%$7,9(6
$*5,88/785%/ )81'6 $*5,%86,1(66(6 )$50 &5(',7 6<67(0

,167,787,216

7z JDUP ©5DQFKzy &RUSRUDWH $J)LQDEFAHHU B8WLOLVBHMMZDEOH (QHUBWURDGEDQG ,QIUDVWUXF

$V RI '"HFHPEHU 6SHFLDO PHQWLRQ DVVHWY JHQHUDOO\ KDYH SRWHQWLDO ZHDNQHVVHYV
WR EH DGHTXDWHO\ VHFXUHG 6XEVWDQGDUG DVVHWYVY KDYH D ZHOO GHILQHG ZHDNQHVV RU ZH
EH VXVWDLQHG LI GHILFLHQFLHY DUH QRW FRUUHFWHG




J)DUPHU ODF

BUR[\ 6WDWHPHQW

/2&%] %$1. NRE5*( ,167,787,206

J)DUPHU ODF KDV KHOSHG IXQG ORDQV WRXWWHWLNH RXU FXVWRPHUV RXU WUDC

UXUDO ERUURZHAUBV (LQ DOO

DQG VFRSH IURP VPDOO DJULFXOWXUD (
SXUFKDVHV WR ODUJH VFDOH UHQHZDE

J)DUPHU ODFxV KLJKO\ VNLOOHG WHDP KDV H[SHULHQFH

XQGHUZULWLQJ DS SUPR[ILP D'W(H O\

RI RXU )DUP 5DQFK DQG 86'$ JXDU|

IURP FDWWOH WR FDVDED PHORQV DQG IORP (B\HZFDYWHWRS 06LQ
SODQWLQJV WR SURFHVVLQJ IDFLOLWLHYV

)DUPHU OD/FEXV*7+D Q& $%,/, HQDEOHYV _

XV WR HIITHFWLYHO\ VHUYH WKH JURZLQJ'|I_|\_<
RXU FXVWRPHUV LQ WLPHV Rl JURZWK D(i/ﬁ%_'
FRQVLVWHQWO\ GXULQJ PDUNHW GRZQWXU

6 UB_ F \;I\:/)VVI\:\/’HUGXUDO HOH
&%gﬁ 5H R

Y DO FXVWRPHUYV

OLVVLRQ 6WD
‘H NQRZ WKDW ZK
DIJULFXOWXUDO D
FRPPXQLWLHV GR
FRPSDQ\ GRHV D
J)DUPHU ODFxV HP

DQG %RDUG DUH
WR VXSSRUWLQJ
SURJUDPV DQG

WKDW HQKDQFH

RI UXUDO $PHULF
FRPPXQLWLHV LQ
WKH\ UHVLGH

‘H SURXGO\ HQJDJH LQ SKLODQWKURS\ WR VXSSRUW RXU FXVWRPHUV D
FRPPXQLWLHYV LQ ZKLFK ZH OLYH DQG ZRUN LQ SURYLGLQJ DLG DQG Ut
DQG UXUDO DUHDV DQG LQ VXSSRUWLQJ SURJUDPYV DLPHG DW KHOSLQ.
SURIHVVLRQDOV WR JURZ DQG SURVSHU

41:)#$# %)0 0") . 5922146 61 1:$4 6;1 #1?$0 14' 0)? 6)105 )0 p {

'RQDWHG DIWHU RRQDWHG DIWHU RRXQDWHG DQG
HPSOR\HHV YROXQWHHHUMSORQHBY SDUWLFLS BPWHBWHGDRSSRUWXQLWLH\
PHDO SDFNDJLQJ HYHQWQIRQFLDO OLWHUDF\ WWIWOQGIQYRVME YDQFH WKHI
IRRG LQVHFXUH FKLOGRYH 2 XWX GHQWMR OOHGIGXFDWLRQ ZLWK WKH SXL
GRQDWLRQ BYHRYLGHG LQ WKH RUJDQL]DWLRGGVHWHRPHIQJ DQG SURPRWI

{pppPPHDOMHGLQJ SURJUDPPLQJ OHJDF\ Rl DJULFXOWXUH L
FKLOGUHQ IRU D \HDU FRPPXQLWLHYV

‘H DUH FRPPLWWHG

WR IRVWHULQJ D VWURQJ

ZRUNSODFH DQG DUH
SURXG WR EH
UHFRJQL]JHG IRU RXU
HITRUWYV RQ WKH
QDWLRQDO VWDJH

9.,
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IRWLFH LV KHUHE\ JLYHQ WKDW WKHOLJLEQ®XKROGHHWRQUHFRUG RI )DUPH

RI BWRFNKROGHUV Rl WKH JHGHUDO RPRRQRBEWREN ® Q& KODYYH% IRWLQJI &F

&RUSRUDWLRQ ZLOO EH KHOG RQ 7KWKHEE®RVOWHRI EXVLQHVV RQ 0DUFK

DW DP (DVWHUQ 7LPH DW WKH Vlgﬁlw'%gﬁkl\f\/dqﬂFPLSI?I%HV&EVYRRIWWHKSV\IQI-\INHKV\TLEZ'H;A{:

FRQIHUHQFH FHQWHU LQ )DUPHU 0D é

DQG YLD :HEFDVW DQG 7HOHFRQ|HU>—%% | FWLQJ D OLVW RI)DUPH
VXD

DEOH IRU H[DPLQDWLR
KWWSV ZZZ IDUPHUPDF FRP LQYHYV b \?,QUPODQH \L,{,R[WKHQPHHWLQQ

SUHVHQWDLWORQV +HDGTXDUWHUV EHWZHHQ WKH KRXUV R
S P (DVWHUQ 7LPH :H UHTXHVW DQ\

0D\ EWHQGR@PDWRU#IDUPHUPDF FRI

ZLWK )DUPHU ODF OHHWLQJ 5HJLVWUDW

)25 3DJH OLQH ,QGLYLGXDOV ZKR DWWHQG WKH |
DUULYH HDUO\ WR DOORZ WLPH WR JHW

BURSRVDEHOHFWLRQ RI ,QGHSHQ (YHQ LI \RX LQWHQG WR DWWHQG WKH P

FRPSOHWH DQG GDWH WKH HQFORVHG S
DV \RXU QDPH DSSHDUV RQ WKH FDUG D
)25 3D JH SRVWDJH SUHSDLG HQYHORSH 7KLV ZLOC
VKDUHV LI \RX GR QRW DWWHQG WKH PHH
SUR[\ ZLOO QRW DIIHFW \RXU ULJKW WR Y
$GYLVRU\ 9RWH WR $SS LI \BXWWHQG WKH PHHWLQJ 7+,6 352;< ,6

BURSRVD&ORPSHQVDWLRQ RI )DUP 7+( %2$5' 2) ',5(&7256 2) )$50(5 0%&
1DPHG ([HEXWLYH 21ILF %\ RUGHU RI WKH %RDUG RI 'LUHFWRUYV

)25 3DJH

30HDVH UHDG WKH DWWDFKHG 3UR[\ 6WDWHPHQW IRU
LQIRUPDWLRQ DERXW WKH PDWWHUV WR EH FRQVL L/HP DQ %785
DFWHG RQ DW WKH PHHWLQJ BE:?I—:&SUI-’IV\ED,U\%
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BURN EBWDWHPHQW 0 BUIQFISDO tROGHUV RI ARWLEJI &RPPFR

FHQHUDO OIRUPDWLROQ 0 [HOTQTXHQW GHEWIRQ D S5HESIRUWYV
BRWIQIISLIKWYV 0 [((HEXWIYH PIILFHUV O
[EHERUAG 'DWH ad [([HEXWIYH RRPSHQVDWIIRQ *RYBUQDQFF
LBRWLQJ 0 [QWURGXEWIRQ DQG +LIkddikwy
BUR[ 3URFHGXUH a CYHOYIHZ RIYDUPHU ADF V ([HEXWLYH

EEISEIOWH "EYHOOODOFH opw\WHuy SEPSHQVDWIRIQ 3UDFWLFHYV
[THEWET BB8HSHOGHOFH ] ERPSHOVDWI RO TVEXVVLRQ DIQG $QDO
[ARDUG RI 'TUHEWRUV OHHWLQOV DQGWHH QwHUOR
[(QWHUSUIVH 51 VN 0DQDJHPHQwW ERPSHOVODWIRGO ZRBPLWWHH SHSRUW
RRGH RI %XVIQHVV &RDGXFWDQG (WEHEY IsHovDWLRG [

BEWRENKROGHU 3URSRVDOV [ B MG O
L&_I:I_LDALD_I_Q_S_I:LD_UIDLG_ESQ:BUO_
[RRPPXQIEDWIRQV FIWK WKHLhRDUGHIVRQ ZUDAVDFWLRQV

[(OHEUBROIHEWRUYV [ EHYIH7 RIGHODWHG 3HUVRQ AUDQVDF\

FUDQVDEWIRQV 7ZIWK 5HADWHIG 3HUVR

[ARDUG 6WUXFWXUH I:I

BEHSRUW RI WKH $X3LW &RPPLWWMHH
EHOHEWIRQ RI 'TUHEWRIWD 1RAIUQHHV E\ %YRDUG
[BWRENKROGHU 'l UHFWRU 1RFE|QDWLE8% WWHUV =
[QIRUPDWIRQ DERXW IRPLQHHV IRU BY¥RFWRHHV -
[EODVY S THPLQHHV . BEXGIW SHODWHG )HHV ]
[RODVV % TRPLQHHYV O Zo[)HHV -
[MUHEWRUV $SSRIOWHG EUWKH 3UHV SNV EHWRHH YV O
[BQIWHGlI 6WDWHYV EXGILW &RPPIWWHH 3UH $SSURNDO 3RC
[AXDOIT T FDWIRQV SWWULEXWHY 6N B

(6 HOQHFIWIL RQ

[(SHUITHOQFH 7R %H SHSUHVHQWHG R (NENIN-EN= (6 HO H O
o © Q Y (Gcosoocoow $XGLWE‘L

| %RDUG 4XDOIITEDWLRQV DIQG 6
[RERPSHQVDWIRQIRI 'LUHFWR UM

[BWREN 27 QHRAIVIKUIFSEWR UV | 'LUHEWRU [BURSRIV

IRPIQHHY 1DPHG ([HEX\MIOWH 21ILFH

LG Y VR UVIRRAE S Ul H
RRPSHQVIDRIVILRQ =
DDUPHU ODE VIIDPHG
[(MHEXWIYH PIILFHUV

[EHUWDI Q %HQHIIFLDO 2ZQHUV
[TUHFWRUV "TUHEWRU 1RPLQHHYV D%%“jéﬁs% lQHV -
[(HEXWI YH]2IILFHUV CWKHU ODWWHUV Ll

BROIFIHY RQ (PSOR\VHH 2]ILEHU DQG 'LUHFWRU
GHGII Q] RIYDUPHU ODF 6HFXULWLHYV
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*SV XLI %RRYEP 1IIXMRK SJ 7XSGOLSPHIVW XS FI LIPH SR 1E]

7KLV 3UR[\ 6WDWHPHQW LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLFLWE
JHGHUDO $JULFXOWXUDO ORUWJDJH &RUSRUDWLRQ )DUPHU ODF RI SURJ[LH\
9RWLQJ &RPPRQ 6WRFN DQG &0ODVV % 9RWLQJ &RPPRQ 6WRFN WRJHWKHU 9]
VROLFLWLQJ SUR[LHV IURP WKH KROGHUV RI LWV &0DVV & 1RQ 9RWLQJ &RPP
ODF V $QQXDO OHHWLQJ RI BWRFNKROGHUV OHHWLQJ WR EH RM®E RDY
7LPB®W WKH WKLUG IORRU FRQIHUHQFH FHQWHU LQ )DUPHU ODF V KHDGTXDUV
‘DVKLQJWRQ '& YDUPHU ODF +HDGTXDUWHUVY DQG DW DQ\ DGMRXUQPF
1IRWLFH RI $QQXDO OHHWLQJ WKLV 3UR[\ 6BWDWHPHQW DQG WKH HQFORVHG
&RPPRQ 6WRFN RQ RU DERXW $SULO ,Q WKLV 3UR[\ 6BWDWHPHQW ZH
DV WKH FRQWH[W RWKHUZLVH UHTXLUHV RU DV RWKHUZLVH QRWHG

$W WKH OHHWLQJ )DUPHU ODF V %YRDUG ZLOO SUHVHQW IRU D YRWH WKH HOH
WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI B3ULFHZDWHUKRXVH&RRSHUV //

3URSRVDO 7KH %RDUG ZLOO DOVR SUHVHQW IRU D YRWH WKH DSSURYL
J)DUPHU ODF V QDPHG H[HFXWLYH RIILFHUV 1(2V GLVFORVHG LQ WKLV 3UR]J\
DzbUH RI DQ\ RWKHU PDWWHU WR EH SUHVHQWHG IRU D YRWH DW WKH OHHWL

,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ Rl 3UR[\ ODWHULDOV IRU
6WRFNKROGHUV WR EH KHOG RQ 0D\ WKH 3UR[\ 6WDWHPHQW VDPSOH ¢
$QQXDO 5HSRUW DURZDYIDIWPHEPH DPWRP LQYHVWRUV ILQDQFLDO LQIRUPDWLR(
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2QH RI WKH SXUSRVHV RI WKH OHHWLQDUY HAJROB® HFDAW WHK@® ULJIJKW EXW QRW \
PHPEHUV WR WKH %RDUG 7LWOH 9,,, RIHWKH FPIOWPH&WUKIUWAMNNV SRFWOIRWLQJ &RPPR(
bv bPHQGHG UHIHUUHG WR DV )DURHO LORE OHFKROWHUY IRU ERRN YDOXH

SURYLGHV WKDW )DUPHU 0DFV&ODVV$9RWL%J &RPPRQ |
6WRFN PD\ EH KHOG RQO\ E\ EDQNV L %%'ﬁ)‘é FF HWHU SURYLGHV WKD

DQG RWKHU ILODQFLDO LQVWLWXWLRJRRY WA EWVH\)@MEW%@#\C{/‘MW KROG

)DUP &UHGLW B6\WWHP LQVWLWXWLRQV BWLRH B BER/QF@WB V$ +ROGI

DOVR SURYLGHV WKDW )DUPHU 0DF v £8P ¥Y Yy dRIWY BH %RDUG ZLOO EH HOHMF\
&RPPRQ 6WRFN PD\ EH KHOG RQO\ E\ )Wt'fib' &P c\! A’G VWikRJ &RPPRQ 6WRFN

LOVWLWXWLRQV +ROGHUV RI 9RWLQJ &*?e SRR 22 2kﬁHD%'F'1PEHUV RI ' WKH

QRW HOLJLEOH KROGHUV RI WKDW VW ?E 55\33(’/&" W LRV VR W RIDE QAW H G B W

KHOG DQG VKRXOG GLVSRVH RI WKHLU RFFFNQ B LW&SH RREWEHBG\PWDWHYV

WKH 8QLW HG BWBWHY GHVLJQODWHYV V

DPRQJ WKH ILYH DSSRLQWHG %RDUG PH

7KH %RDUG KDV IL[HG ODUFK DVRWWHWWHORUQJIGZWHFK WRIHWKBUH\RQ V'

WR GHWHUPLQH WKH VWRFNKROGHUV RIQWUREH®MRWRREWMNDQBWQFH DSLWL

RI DQG WR YRWH DW WKH OHHWLQJ $W RWKH F\O RWKIHRI HFHWILQHVAHH 6WRFN 2Z

RQ WKDW GDWH )DUPHU ODF KDG 'LUMRWWRWVIRPLQHHY 1DPHG ([HFXWLYH

&0ODVV $ 9RWLQJ &RPPRQ 6WRFN RXW VAHLELIQY BOGHILFLDO 2ZQHUVO3ULQFL:
VKDUHV RI &0DVV % 9RWLQJ &RPSRMPKRWRFAMRF N

7KH SUHVHQFH LQ SHUVRQ RU E\ SURHQWILWE&HGREGHUNVH RQO\ IRU WKH ILYH
HQWLWOHG WR YRWH DW OHDVW D PDMADYWS RIRYDGHUMW &DBPW % +ROGHUV DL
RXWVWDQGLQJ 9RWLQJ &RPPRQ 6WRF NRIW WHH XILYH G LRWFWRUV WR EH HOHFW|
TXRUXP DW WKH OHHWLQJ 7KXV VKDUHV RI 9RWL

&RPPRQ 6WRFN PXVW EH UHSUHVHQW#GVEV\R\F\NIQBQ@#& S-RJ\ ZLWKKROG D YRWH

SUHVHQW DW WKH OHHWLQJ RU E\ SURg\ \'R/lRQl’('ﬂSWHEb RRBYK®I WKH ER[ WR :, 7+
7+25.7< )25 $/1 120,1((6 RU E\ PDUNLQ

ER[ WR &808/$7( <285 927( DQG WKHQ V
WKH DOORFDWLRQ E\ SHUFHQWDJH RU C

8QGHU )DUPHU ODF V FKDUWHU WKH KRS®HEHVMR Yok Wi ok g1 WKH QRPLQHH
9RWLQJ &RPPRQ 6WRFN DUH HQWLWOHCS(\M/RQFNdeO{@aWHVsZﬁRVLi@\MHQG WR FXPXQ
ZLWK FXPXODWLYH YRWLQJ SHUPLWWHRRA ®bd Rib RRFLRGIWV R WA YHPWRW ¥ H

8QGHU FXPXODWLYH YRWLQJ HDFK VWRER&MAGHLBP\O & BwRROMIGHWSRIR[\ FDUG
FDVW WKH QXPEHU RI YRWHV HTXDO WK @kAP WRpPEREY MKR\KARQY WKHLU YRWF
Rl WKH FODVV RI 9RWLQJ &RPPRQ 6WRWKHRYBRGHEYW R ¥y ULIKW RI WKH DSSC
VWRFNKROGHU PXOWLSOLHG E\ WKH &PFPEHY RIQGYVHEHFWRRUY PRV EH7KH ILYH C
HOHFWHG E\ WKDW FODVV $00 RI D VIWRENEROYM L KRy RAFRLB P\ VEKGH JUHDWH
FDVW IRU D VLQJOH FDQGLGDWH IRU G EUROWRY ROHFWHG G WRFW BYWHd RQH |
DPRQJ DQ\ QXPEHU RI FDQGLGDWHV &&EIMINREHRIERPYP PYHEOH IRU HOHFWLRQ




*HQHUDO ,QIRUPDW

GHVFULEHG EHORZ ZLOO FDVW YRWHVXRQ &P UBEWMHZD®WKRRWW\H YRWHG IRU
JUDQWHG E\ WKH HQFORVHG SUR[\ IRUISDRS RXBEUWEEWIMHQ RWURQYV ZLOO QRW DI
RWKHU QRPLQHH DV WKH %RDUG PD\ G(I-IR\XNLHQ?I)N:B—IURISBU!D_\HV RU

DUH VLJQHG DQG UHWXUQHG EXW QR LQVWUXFWLRI%

LQGLFDWHG RQ WKH SUR[LHV WKH SUFQLEH‘\/RQﬁt'UH 'HW%\&WRWQ 6WRFN
&ODVV $ 9RWLQJ &RPPRQ 6WRFN ZLooV‘E URRWH & Q RRF ik AQW y4H WK D EDQN RU
QRPLQHHV VSHFLILHG LQ WKLV 3UR[\ \\KDW Yy WEBWBPEN RU EURNHU Z
QRPLQHHV ZLWK WKH YRWHV EHLQJ F@E%W ﬁVH b@*bﬁfﬁgj-ﬂﬂ)#-l@VWUXFW'-RQV
RI WKH &0DVV $ QRPLQHHV DQG WKH BUWMKHE L SRHUN F® ([FKDQJIH 1<6(
E\ WKH &ODVV % 9RWLQJ &RPPRQ 6 WRENRYIHYHEDPRWU & QYEURNHUV ZLWK G
WKH ILYH QRPLQHHV VSHFLILHG LQ w KXW LW WWW H ViKW UHV RQ FHUW]|
&ODVV % QRPLQHHV ZLWK WKH YRWH\WEHI:E%_'J %M\W\BFFWLH R QRW SURYLGH Y§

DPRQJ HDFK Rl WKH &0ODVV % QRPLQHH UQRQ YRWH RFFXUV ZKHQ D ED
WKH VKDUHV KDV QRW UHFHLYHG YRWL(

7KH HOHFWLRQ RI GLUHFWRUV VKDOO IV W RPHWGHGQE BLEHWOPLARRVHY QRW
RI WKH YRWHV FDVW DW D PHHWLQJ RIRUWARKINAKR DW HKKDDW ELWKBHWLRQDU\ YRW
VWRFNKROGHUYVY HQWLWOHG WR YRWHMWWRW K KROGHWL R-PH RWHQFKRU LV QRW ¢
FODVV RI GLUHFWRUV 9RWHV WR ZLWXKROBVIERF DO QRPFLEBDRPW RU EURNHU
DQG EURNHU QRQ YRWHYV DV GHILQHGGEMPREWZRQO WRWYWVRWLAFWXWKRULW\ %
WKH RXWFRPH RI WKH YRWH RI 3URSRFROQWHG DV VKDUHYVY SUHVHQW DW WKH
ZKHWKHU D TXRUXP LV SUHVHQW EXW Z
DJDLQVW WKH UHODWHG SURSRVDO

_BRL HUKRX
LWRU

NV DQC
ﬁ KRULW\ 7
VDO LI WK

2WKHU WKDQ WKH HOHFWLRQ RI GLUHF \VD%'—E@
&0DVV % +ROGHUV YRWH WRJHWKHU DV)
VXEPLWWHG WR D YRWH Rl WKH KROGH
7KH DIILUPDWLYH YRWH RI D PDMRULW\
KROGHUV RI VKDUHV Rl )DUPHU 0DF V 9P
HQWLWOHG WR YRWH DQG UHSUHVHQW Eﬁ éJR%%% \gU%%GRVV‘BK(
WKH OHHWLQJ LV UHTXLUHG IRU WKH D

)DUPHU ODF V $PHQGHG DQG 5HVWDW ¥ RB, WH VKDUH
/IDZV SURYLGH WKDW YRWHV FDVW G Q%GQFE@%QU @@ﬁ\gﬁ@WéﬁQ_\Q WKLV 31
DQG EURNHU QRQ YRWHV DV GHILQHG tj@ REURNHUYV ZLOO OLNHO\ QRW KDYH ¢
6KDUHV RI 9RWLQJ &RPPRQ 6WRFN UH %{éK NKROGHUV PXV
PDUNHG $EVWDLQ IRU DQ\ SURSRVD VWUXFWLRQV RQ K
OHHWLQJ RWKHU WKDQ 3URSRVDO | L\& %—4 ﬁ}% P% gURNpHUSISVRISOYR
GLUHFWRUV ZLOO EH FRXQWHG WR G RE\gHv \‘/\HQEFF?F% R G
$Q\ KROGHU RI 9RWLQJ &RPPRQ 6WRF N WLW & HE BIHBIMRWQG H GHWKHD WWHQGD QFH |
ULJKW WR YRWH WKURXJK WKH SUR[\ WR@HNEWH G LEDOVERIW6RPOQGW LW XWH UHY
'KHQ D SUR[\ LV UHWXUQHG SURSHUO\: FRW RGIQWMHBENREBY UHYRNLQJ D SUR[\ V

VLIQHG WKH VKDUHV LW UHSUHVHQW)YDRRWW EHFY‘RWHBUIH\V\MDKJN DW )DUPHU O0C
B3UR[\ &RPPLWWHH GHVFULEHG EHORZ_. DV GLUHEWHG E\ WK

VWRFNKROGHU ,lI \RX VLJQ DQG UHWXD?*\QRB[‘SQRF\P#—MHH xMRQVLVWYV RI WK
GR QRW VSHFLI\ KRZ \RX ZzDQW \RXU VRBUEBYUVRRVHE YRR H\OPFPGHUDOGLQH

EH YRWHG DV UHFRPPHQGHG E\ WKH %WRDRGIRYGCxH S RUGKROP DQG ODWWKHZ
VWRFNKROGHUV WR VSHFLI\ WKHLU FKYREtWHvD@\OP‘bKJENLE ¥ RIKERWLQJ &RPPRQ 6
DSSURSULDWH ER[HV RQ WKH HQFORV J\ QG UHWXUQHG E\ VWI

QH VSHFLILHG 7KH 3UR[\ &RPPLWYV

([HFXWLRQ RI D SUR[\ ZLOO QRW SUHV\A—KQNWE)D\UMIVFLNHKR[DI—GH—[QWHG E\ SUR[LHV
I[URP DWWHQGLQJ WKH OHHWLQJ UHYRWYQ@HB EHUHY LRIMOWMXGIPHQW RQ DQ\
VXEPLWWHG SUR[\ DQG YRWLQJ LQ SEKNG QVSIOA YWRHF §WRWEHHPH QW ZDV SULC
ZKR JLYHV D SUR[\ PD\ UHYRNH LW D V& DROS HWIOA HE E HSBHWHIQW HG IRU DFWLRQ
LV YRWHG E\ QRWLI\LQJ )DUPHU ODF V 6HFUHWDU\ LQ ZULWLQJ

RQ D GDWH ODWHU WKDQ WKH GDWH RI WKH SUR[\ E\

VXEPLWWLQJ D ODWHU GDWHG SUR[\ RU E\ YRWLQJ LQ SHUVRQ
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7KH %RDUG KDV DGRSWHG D IRUPDO \OHVVUV -RKQVRQ DQG 'DYLGVRQ DUH C
IRUP WKH EDVLV IRU GHWHUPLQDWLR(IF UH HOHFWLRQ DW WKH OHHWLQJ 7KH
LQGHSHQGHQFH SUHVFULEHG E\ 1<6( DIILUPDWLYHO\ GHWHUPLQHG WKDW QH:
7R EH FRQVLGHUHG LQGHSHQGHQW )>'DOH ( &UDZIRUG DQG /\OH /RJDQ PHHW
WKH %RDUG PXVW DIILUPDWLYHO\ GHYIRU GLUHFWRU LQGHSHQGHQFH VHW IRL
GRHV QRW KDYH D PDWHULDO UHODW DUH LQGHSW(@(G)BQWHU ODF

RU DQ\ RI LWV DIILOLDWHV DV GHILQHG |_ 5xo

XQGHU WKH 6HFXULWLHV $FW RI g WRV LQGHSHQGHQFH GHWHU|
BHFXULWLHYV $FW RWKHU WKDQ DV DFBQL\!IH WﬁU%Wgﬂ}% gibBxVH ILQDQFLD
HLWKHU GLUHFWO\ RU DV D SDUWQHU WRENRKR RWPRWERY K#RPPRQ 6WF
DQ RUJDQL]DWLRQ WKDW KDV D UHOD Bﬁg\ﬂdL)SDELDWH PorY $ YREUDPYV WUDQC
7KH %RDUG EURDGO\ FRQVLGHUYV Doo REFS3 My U\ FRXUVH RI EX
FLUFXPVWDQFHYV LQ PDNLQJ DQ LQGHSRHBBH FDQG FRPSDQLHV RU RWKHU

%

GHWHUPILQFOXGLQRGHBKIQ GHQFH FULWW?J v R' WKH FXUUHQW GLUHFWRUV RU
LQFOXGHG LQ )DUPHU ODF V &RUSRUD®Y KRYHuU RITLFEQ SDUWL RMHFIUR U
*XLGHOLQHV DYDLODEOH RQ )DUPHU c/,RDVUE.'i,QOXDWHG IRU HDFK RI OHVVU
7ZZ IDUPHUPDFLRRWKH &RUSRUDWH *8H[WRQ DOO WUDQVDFWLRQV GXULQJ W

SRUWLRQ RI WKH O WBlZW®RO\DWWRwWL \HDUV EFWZHHQ )DUPHU ODF DQG WKH F
IXLGDQOFH XQGHU WKH 1<6( OLVWLQJ HDFK FXUUHQWO\ VHUYHV RU UHFHQWO

v (S VYR

RWKHU IDFWRUV WKDW WKH %RDUG PL/KRVH WUDQVDFWLROV LQFOXGHG S

GHWHUPLQLQJ ZKHWKHU D GLUHFWRUODF RI'TXBOLILHG DIULFXOWXUDO PRUV
UHODWLRQVKLS ZLWK )DUPHU 0DF DQLQIUBVWUXEWXUH ORDQV DQG SDUWLF
LQGHSHQGHQW 7KHVH FULwWHULD prHBFK _ ~HQWHULQJ LQWR ORQJ WHUP
VWDQGDUGYV IRU GLUHFWRU LQGHSHQ WR_SXUFKDVH TXDOLILHG QRDQV E\ )DU

UXOHV Rl WKH 6HEXULWLHV DOG ([FKL .SXUFKDVHY EVJDUPHU ODF RI 86'S$ JX
6(& DQG 1<6( SRUWLRQV Ri ORDQV SXUFKDVHV DQ

$J9DQWDJIJH VHFXULWLHYV E\ )DUPHU ODF
,Q ODUFK WKH %RDUG FRQVLGHUHLQIUDVWUXFWXUH ORDQV DQG WKH
LQGLUHFW WUDQVDFWLRQV DQG UHOLJXDUDQWHH DQG FRPPLWPHQW IHHV SD
GLUHFWRU HLWKHU GLUHFWO\ RU DV E\ WKH UHODWHG FRPSDQ\ DQG DQ\ VHL
RIILFHU GLUHFWRU RU HPSOR\HH RI UHFHLYHG E\ WKDW FRPSDQ\ IURP )DUP
UHODWLRQVKLS ZLWK DQ HQWLW\ WKFDVH WKH WUDQVDFWLRQV KDK WHUPYV
)DUPHU ODF DQG )DUPHU ODF DQG LWFRPSDUDEOH WR WKRVH DSSOLFDEOH W
GHWHUPLQH ZKHWKHU DQ\ RI WKRVH \ZLWK )DUPHU ODF 7KH %RDUG DIILUPDYV
UHODWLRQVKLSY ZHUH LQFRQVLVWHQWKDW QRQH RI WKH UHODWLRQVMKLSV Z|
WKH GLUHFWRU LV LQGHSHQGH WKH$VLQGHSHQGHQFHWAIUWWIUHLD
%RDUG DIILUPDWLYHO\ GHWHUPLQHG WKDW HDFK RI WKH IROORZLQJ
FXUUHQW GLUHFWRUYV PHHWYVY WKH FULWHULD IRU GLUHFWRU
LOGHSHQGHQFH VHW IRUWK DERYH DQG WKXV LV LQGHSHQGHQW
5LFKDUG + 'DYLGVRQ -DPHV 5 (QJHEUHWVHQ
6DUD / )DLYUH $P\ + *DOHV OLWFKHOO $ -RKQVRQ
IRZHOO / -XQNLQV (ULF 7 OF.LVVDFN -HIIUH\ / 30DJJH
.HYLQ * 5LHO 5REHUW * 6H[WRQ 'DQLHO / 6KDZz
&KDUOHV $ 6WRQHV 7RGG 3 :DUH DQG /D-XDQD 6
'LOFKHU




&RUSRUDWH *RYHUQDQFH

7KH %RDl QLQH PHHWLQJV LQ 1R PHPMEWRDRIG FXUUHQWO\ KDV HLJKW VWD
WKH %RDUG DWWHQGHG OHVV WKDQ KHOSNVWHKH RMIGVBHUIRUP LWV UHVSRC
QXPEHU RI %RDUBQPGIRWHQLWYJIV Rl WKERPPLWWHH %XVLQHVV 'HYHORSPHQW |
FRPPLWWHHY RQ ZKLFK KH RU VKH VHBWKHG VEXJMLORPPLWHOHH &RUSRUDWH *R®
PHPEHUV RI WKH %RDUG DUH H[SHFWHRWR. OYWWHQ&UNKBHW &RPPLWWHH (QW
OHHWLQJ LQ SHUVRQ $00 GLUHFWRUWRRRLIHWHHW KH@QD QW HYERBPLWWHH +XP
RQ WKH %RDUG DWWHQGHG WKH $@BRB A8 QHHWMILRG &8RPPLWWHH DQG 3XEO
6WRFNKROGHUV 7KH %RDUG &KDLU JHREUISRUOWSU 6IREIGIHY RNWHSRQVLELOLW\ &
DOO PHHWLQJV Rl WKH %RDUG LQFOXGILIQHFWRX YBIWOHVFKG ®X\OBEDVW WZR |
H[HFXWLYH VHVVLRQV Rl WKH %RDUG DQVXLRKFPHPEHKWRFRARPPLWWHHV IURP
PDQDJHPHQW GR QRW SDUWLFLSDWH YRBR HWE KRFWRPPLWWHH LV D GHGLFDV
&RUSRUDWH *RYHUQDQFH *XLGHOLQH W SERRRBHVWKBW WWKH (QWHUSULVH 5L
%RDUG &KDLU RU WKH PDMRULW\ Rl WKHOBRDRNHBBHBHBUPHWIHDF V F\EHUVH
DQ\ RWKHU GLUHFWRU WR SUHVLGH RDIQG I[WHFKWILFHVVHVVLRQV RI

QRQ PDQDJHPHQW GLUHFWRUV

7KH IROORZLQJ WDEOH VKRZVY WKH VWDQGLQJ FRPPLWWHHYV RQ ZKLFK HDFK F

%XVLQHVV 3XEOLF 3R
'"HYHORSPHQW +XPDQ DQG &RUSR

DQ®XVLQHVV&RUSRUDWH (QWHUSULVH &DSL\WDRG 6RFLDO
$XGLW 6WUDWHJI\ *RYHUQDQ&EWHGLWSLVN )LODQFBRPSHQVDWLRMVSRQVLE

'DYLGVRQ

(QIHEUHWVHQ

)DLYUH

*DOHV

-RKQVRQ

-XQNLQV

OF.LVVDFN

30DJJH

5LHO

BH[WRQ

6KDZ

BWRQHYV

:DUH

:LOFKHU

OHPEHU &KDLU $FWLQJ &KDLU 9LFH &KDLU

6HH &ODVV $ 1RPLQHHYV &0ODVV % 1RPLQHHY DQG 'LUHFWRUV $SSRLQWHG E\ WKH 3UHVLGHQW
"LUHFWRUVO,QIRUPDWLRQ DERXW 1RPLQHHV IRU 'LUHFWRUV IRU PRUH LQIRUPDWLRQ DERXW WKH
DW WKH OHHWLQJ




J)DUPHU ODF BUR[\ 6WDWHPHQW

7KH IROORZLQJ WDEOHV VXPPDUL]JH WKH NH\ UHVSRQVLELOLWLHV RI HDFK VW
PHHWLQJV HDFK FRPPLWWHH KHKDEBG $EMQARJ & KDL U9 IDRHG& KDL U

9#)6 1//)66%$

&KDUOHV $ 8é6WRQHWGHSHQGHQFH $XGLW &RPPLWWHH
SREHUW * 6H[WRQ(DFK PHPEHU RI WKH)LQDQFLDO ([SHUW
LXPEHU RI OHIWE ABE U v FRPPLWWHH LV LQGHRSB@BWGW(QJHEUHWVHQ

FHOG L _DPHV 5 (QIJHEUHWVHQ

a (ULF 7 OF.LVVDFN
a-HITUHV / 30DJJ

.H\ &RPPLWWHH 5HVSRQVLELOLWLHV
2YHUVHHYV )DUPHU ODF V FRQGXFW DQG SURFHVVHVY WKDW UHODWH WR DFFF
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG VI\VWHPV RI GLVFORVIXUH F
ILQDQFLDO UHSRUWLQJ DVVLVWV WKH %RDUG LQ RYHUVLJKW RI OHJDO DQC
(QWHUSULVH 5LVN ZKLFK KDV SULPDU\ RYHUVLJKW UHVSRQVLELOLW\| RYH!
SROLFLHY RYHUVHHV TXDOLILFDWLRQV HQJDJHPHQW FRPSHQVDWLRQ LQ
LQGHSHQGHQW DXGLWRU DV ZHOO DV WKH DQQXDO DXGLW DSSURYHY DQ\ (
KLUHV DQG RYHUVHHYVY WKH ZRUN RI WKH OHDGHU RI )DUPHU ODF V LQWHURQI
DV UHFRPPHQGHG E\ WKH LQGHSHQGHQW DXGLWRU DQG LOQWHUQDO DXGLW

95)0%$55 $:$.12/$06 0# 95)0%$55 64 6%$'= 1//)66%$$

6DUD / )BLYUH ,QGHSHQGHQFH
'DQLHO /| ®KDZ (DFK PHPEHU Rl WKH FRPPLWWHH LV LQ

1XPEHU RI OHHWGQ‘:‘DVEHUV
*HOG LQ 4 $P\ + *DOHV

4 0LWFKHOO $ -RKQVRQ

4. HYLQ * 5LHO

.H\ &RPPLWWHH 5HVSRQVLELOLWLHYV
2YHUVHHYV )DUPHU ODF V H[HFXWLRQ RI WKH VWUDWHJLF SODQ HVWDEOLVKH®
REWDLQLQJ DQG PDLQWDLQLQJ FXVWRPHUV WR SURPRWH EXVLQHVYV GHYHO
PLVVLRQ DFWLYLWLHY PDUNHWLQJ VWUDWHILHY WKH ORDQ VHUYLFLQJ DQ
HISRVXUH WR FXVWRPHU UHSXWDWLRQDO ULVNV DQG )DUPHU ODF V VXFFH)
GHYHORSPHQW JRDOV LQ LWV VWUDWHILF DQG EXVLQHVYV SODQV




&RUSRUDWH *RYHUQDQFH
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/IRZHOO /
/D-XDQD 6
1XPEHU RI OHHWGQ.bVEHUV
HOG L
* © | AB5LFKDUG + 'DYLGVRQ
4 (ULF 7 OF.LVVDFN
A 5REHUW * 6H[WRQ
47RGG 3 :DUH

-XQNLQV
"PD@FKHU

,QGHSHQGHQFH

(DFK PHPEHU RI WKH FRPPLWWHH LV LQC

.H\ & RPPLWWHH 5HVSRQVLELOLWLHYV

$VVLVWV WKH %RDUG LQ GHYHORSLQJ DQG UHFRPPHQGVY WR WKH %RDUG FR
UHYLHZV WKH FRUSRUDWH JRYHUQDQFH RI )DUPHU ODF DQG UHFRPPHQGV L
LQGLYLGXDOV TXDOLILHG WR VHUYH DV GLUHFWRUV LQFOXGLQJ VWRFFNKRC
QRPLQHHV IRU WKH GLUHFWRUYV WR EH HOHFWHG DW WKH DQQXDO PHHWLQ:
VHDUFK FRPPLWWHH WR LGHQWLI\ LQGLYLGXDOV TXDOLILHG WR VHUY|/H DV &
LQGLYLGXDOV WR WKH %RDUG DGYLVHV +XPDQ &DSLWDO DQG &RPSHQVDWL
H[HFXWLYH RIILFHUV DQG UHFRPPHQGV WKHLU DSSRLQWPHQW WR WKH %RD
WKH RYHUDOO VWUDWHJILF SODQQLQJ SURFHVV DQG PDNLQJ UHFRPPHQGDW
RYHUVHHY SURFHVVHY DQG SURFHGXUHV HVWDEOLVKHG WR VXSSRUW DQG
EXVLQHVV FRQGXFW DQG HWKLFV DQG UHODWHG FRUSRUDWH SROLFLHV PH
ODF V FRPSOLDQFH IXQFWLRQ UHVROYHV FRQIOLFWV RI LQWHUHVW LQ FRC
FRPPLWWHH RYHUVHHV )DUPHU ODF V UHVSRQVH WR DQ\ VXGGHQ FULVLV W
RU GHVWUR\ )J)DUPHU ODF V RSHUDWLRQV EXVLQHVV RU UHSXWDWLRQ DQG
RI WKH %RDUG FDQ EH FRQYHQHG DQG H[HUFLVHV FHUWDLQ SRZHUV Rl WKI

RI WKH %RDUG

4$#)6 1//)66$$

$P\ + *D@HV QGHSHQGHQFH

HIIUH\ | 30DJIH (DFK PHPEHU RI WKH FRPPLWWHH LV LQ¢
1XPEHU RI OHHWGQ.bVEHUV

*HOG LQ 4 5LFKDUG + 'DYLGVRQ

4 'DOLHO / 6KDZ

4 &KDUOHV $ 6WRQHV
'H\ &RPPLWWHH 5HVSRQVLELOLWLHYV
2YHUVHHV DOO SROLF\ PDWWHUV UHODWLQJ WR FKDQJHV WR )DUPHU [0DF V
ULVN FROFHQWUDWLRQV DQG ORDQ GLYHUVLILEDWLRQ VWDQGDUGV |[DVVH\
ULVN DSSHWLWH UHYLHZV DJUHHG XSRQ NH\ SHUIRUPDQFH LQGLEDWRUV W
HPHUJLQJ ULVNV PDNHV UHFRPPHQGDWLRQV WR WKH %RDUG RQ FUHGLW P
ODF V GLUHFWRU RI LQWHUQDO FUHGLW UHYLHZ DQG UHYLHZV DQG DSSURY
DQG UHVXOWYV




J)DUPHU ODF BUR[\ 6WDWHPHQW

06$424)5% )5- 1//)66$$
7TRGG 3 DUH ,QGHSHQGHQFH
/D-XDQD 6 :B@FKHU (DFK PHPEHU RI WKH FRPPLWWHH
1XPEHU RI OHHWGQ.bVEHUV
HOG L
* © | 4/RZHOO / -XQNLQV
4.HYLQ * 5LHO
4'DQLHO / 6KDZ

LV LQC

.H\ &RPPLWWHH 5HVSRQVLELOLWLHV

2YHUVHHYV )DUPHU ODF V HQWHUSULVH ZLGH ULVN PDQDJHPHQW IUDPHZRUN

DQG DFURVV DOO ULVN W\SHV RYHUVHHV )DUPHU ODF V FRUSRUDWH

LQIRUPDWLRQ WHFKQRORJ\ IXQFWLRQ DQG UHODWHG ULVNV DVVLVW
LGHQWLIN

IXQGLQJ PDUNHW VHFXULW\ OHJDO RU UHJXODWRU\ WHFKQRORJ\

HYDOXDWH PRQLWRU DQG PDQDJH RU PLWLIJDWH PDMRU V

F\
LQKHUHQW WR WKH EXVLQHVV DQG IURP HIWHUQDO VRXUFHYVY RYHUVH

L QV XU
V' W KH
WUDW
EHUVE
HV Wt

DQG FRQVLGHUVY DQG PDNHV UHFRPPHQGDWLRQV WR WKH %RDUG RQ PDWWE

FRYHUHG XQGHU MXULVGLFWLRQ RI RWKHU FRPPLWWHHV

)O 0"$ 1//)66%$

(ULF 7 OF.L&VDFN

,QGHSHQGHQFH

DPHV 5 (QIHEUHWVHD (DFK PHPEHU RI WKH FRPPLWWHH
1XPEHU RI OHHWGQ:’DVEHUV
*HOG LQ 4 $P\ + *DOHV
4 0LWFKHOO $ -RKQVRQ
A5REHUW * 6H[WRQ

.H\ &RPPLWWHH 5HVSRQVLELOLWLHV
2YHUVHHYV )DUPHU ODF V ILQDQFH SROLFLHY DQG DFWLYLWLHY DQG IL
UHODWHG WR IXQGLQJ SULFLQJ FDSLWDO OLTXLGLW\ LQWHUHVW U
VHFXULWL]DWLRQ EXW QRW ILQDQFH SROLFLHVY DQG DFWLYLWLHV RY
SHUIRUPDQFH LQGLFDWRUV WR PRQLWRU FXUUHQW ILQDQFH UHODWH
PDNHY UHFRPPHQGDWLRQV WR WKH %RDUG RQ ILQDQFH PDWWHUYV

LV LQC

QDQFI

DWH U

HUVHFE

G ULVI
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5LFKDUG + 'BIYLGVRQ| ,QGHSHQGHQFH
HYLQ * B4HO (DFK PHPEHU Rl WKH FRPPLWWHH LV LQ¢

1XPEHU RI OHHWGQ‘bVEHUV
+HOG LQ .
a -DPHV 5 (QJHEUHWVHQ
2 6DUD / )DLYUH
4 7TRGG 3 :DUH

.H\ &RPPLWWHH 5HVSRQVLELOLWLHYV
2YHUVHHY PDWWHUVY UHODWHG WR )DUPHU ODF V KXPDQ FDSLWDO DQG UHV
QHIJRWLDWH ZLWK &(2 FDQGLGDWHY DFWV XSRQ UHFRPPHQGDWLRQ R|I &(2 F
DQG PDNHV UHFRPPHQGDWLRQV WR WKH %RDUG HVWDEOLVKHY DQG UHYLH
HIHFXWLYH FRPSHQVDWLRQ SODQV DQG SURJUDPV XVLQJ FRPSHQVDWLRQ F
UHFRPPHQGDWLRQV WR WKH %RDUG RQ WKH WRWDO FRPSHQVDWLRQ RI WK}
HIHFXWLYH RIILFHUV SURYLGHV RYHUVLJKW RI WKH KXPDQ UHVRXUFHV IXQ
SROLFLHV LQFOXGLQJ WKRVH UHODWHG WR HTXDO HPSOR\PHQW RSSRUWXC
ZLWK WKH &4RUSRUDWH *RYHUQDQFH &RPPLWWHH SURYLGHV RYHUVLJKW RC
DQG DSSURYHVY DQG RU PDNHVY UHFRPPHQGDWLRQV WR WKH %RDUG RQ FRPES
GLUHFWRUVY DQG GHVLIJIQDWHG H[HFXWLYH RIILFHUV

O# 14214 6$ 1") . $52105)!).)6= 1//)66%$$

&KDUOHV $ $S&WRQHV ,QGHSHQGHQFH
OHPEHUYV (DFK PHPEHU RI WKH FRPPLWWHH LV LQC(
1XPEHU RI OHHvwaL6DWD / )DLYUH
+HOG LQ a/RZHOO / -XQNLQV

a-HITUH\ / 30DJJH
a/DMXDQD 6 :LOFKHU

.H\ &RPPLWWHH 5HVSRQVLELOLWLHYV
2YHUVHHYVY PDWWHUYV FRQFHUQLQJ SXEOLF SROLF\ DQG FRUSRUDWH VRFLDO
DIIHFWLQJ DJULFXOWXUH DQG UXUDO LQIUDVWUXFWXUH OHJIJLVODWLRQ DIII
UHODWLRQVKLS ZLWK &RQJUHVY JRYHUQPHQWDO DJHQFLHVY DQG RWKHU S.
UHIJXODWRU\ DQG UHSXWDWLRQDO ULVNV DULVLQJ IURP WKRVH UHODWLRQ

3%& LQFOXGLQJ DOLJQPHQW RI WKH 3%$& V REMHFWLYHV ZLWK )DUPHU 0D
RI FRUSRUDWH VRFLDO UHVSRQVLELOLW\ SROLFLHV RQ )DUPHU ODF V|VWDN
SKLODQWKURSLF VWUDWHJ\ DOVR JHQHUDOO\ FRQVLGHUY DQG PDNHYV UHFI
SXEOLF DQG UHIJXODWRU\ SROLF\ OHJLVODWLYH DFWLYLW\ DQG FRUSRUDW

(DFK RI WKHVH VWDQGLQJ &¢RPPLWWHHY RYHUVHHY DVSHFWYV RI )DUPHU ODF \
EHORZ 6HH 3URSRVDO (OHFWLRQ RI '"LUHFWRUV IRU PRUH LQIRUPDWLRQ C
([HFEXWLYH &RPSHQVDWLRQ *RYHUQDQFH IRU PRUH LQIRUPDWLRQ DERXW WK
6HH 5HSRUW RI WKH $XGLW &RPPLWWHH DQG 3URSRVDO 6HOHFWLRQ RI ,Q
$XGLW &RPPLWWHH 6HH (QWHUSULVH 5LVN ODQDJHPHQW IRU PRUH LQIRUPD




J)DUPHU ODF BUR[\ 6WDWHPHQW

7KH %RDUG RYHUVHHVY WKH ULVN PDQPDHPHQWDR QF&8IRH] BRLVN 2IILFHU UHJXC
J)DUPHU ODF DQG KDV HVWDEOLVKHG PRDQWEGDDQBOGNEKAIGQWHUSULVH 5LVN &RF
SHULRGLFDOO\ XSGDWHG )DUPHU O0DF WOMIWIBUEVHVAHL GHCGBLYNVINDQDJHPHQW
PDQDJHPHQW SURJUDP )DUPHU ODF VHAR®G6XWWYHWRIDWFKHWWDLQLQJ VHVVLRQV
KDYH WKH SULPDU\ UHVSRQVLELOLW\ GRY BEXCWHWAWDIVLRQ ULVN UHODWHG WRSLI
PHDVXULQJ PDQDJLQJ DQG UHSRUWLDUWKH OLN NV&KLHI 5LVN 2IILFHU LV DO
DVVRFLDWHG ZLWK )DUPHU ODF V EXVDYNYVWLQBOBRGP®YU ODF V HIHFXWLYH R
VWUDWHJILF RSHUDWLRQDO ILQDQFLDQGFRRIGLWR ODTXL8 NWVADMMPG@HPHQW SUF
IXQGLQJ PDUNHW F\EHUVHFXULW\ K>)XSRIRGHOGSUWWYWOD @3 FIRMQWUROV LQ WKH F
UHIJXODWRU\ FRPSOLDQFH WHFKQRORWUWWHUGFS®REIMHFWLYHY DQG WR LGHQ
UHSXWDWLRQDO SROLWLFDO DQG HPHQVUEQU DHGWRIWEGE HRHYVINVQ 7 KHVNYV )DI
%RDUG FXUUHQWO\ RYHUVHHYV )DUPHUSDDR ¥ HEWH WOUVNR/ KDMWNUHSRUWLQJ O
WKURXJK WKH (QWHUSULVH 5LVN &RPPBLWWRERMDRQAG/WHKHH DQG UHJXODUO\ XSGCLC
GHOHJDWLRQ RI VSHFLILF DUHDV RI URONGEWVWWXWHVHLROV I WK WBRIPDIHPHQW DC
RWKHU %RDUG FRPPLWWHHYV DV ZHOCGFRFNPWWWRIHIK DEBRWU)DUPHU ODF V ULV
ODF V &KLHI 5LVN 2IILFHU DQG WKH FRPBERILDDEPF B Q GOMAHURXDWWHQW DQG HPHUJ
DXGLW DQG LQWHUQDO FUHGLW UHY LHZQIXIHPHRMPVLVVXHY RU FRPSOLDQFH
%RDUG KDV DOVR HVWDEOLVKHG D GHG

TKH (QWHUSULVH S5LVN &RPPLWWHH DNMIMWY pY Hy B RIGVWR (QWHUSULVH 5L

RYHUVHH WKH DGHTXDF\ DQG GHVLJIQ R dBYPRMWHBREY )pDuPHU 0DF vV FAEHUVH

HQWHUSULVH ZLGH ULVN PDQDJIHPHQW §ERIVDPW 7Ky LOFOXGLQJ WKH LGHOQ
\

(QWHUSULVH 5LVN &RPPLWWHH SHULR@ QQl\JLq/V\VHM&L'?\kLV VXEERPRVYWWHH
ULVN PDQDJHPHQW SURJUDP UHFRPP'B'L‘\'/'N & "H"é"'b’u ‘:DUH DFWLQJ F
DFEFRUGDQFH ZLWK WKH HYROXWLRQ p\r&H i 'WI WR WKDW VXEFRPPLWWHH
GHYHORSPHQW RI )DUPHU ODF V EXVL'lj'l"W"ULV'V‘R' YWIZQ w

VWUXFWXUH ULVN DOORFDWLRQ FRPSOH|LW\ DQG LQG)?VWU\ EHVW

SUDFWLFHV 7KH (QWHUSULVH 5LVN &RPBPWW B EFDV \FIRPSW MDKHFH IXQFWLRQ P
%RDUG WR RYHUVHH ULVN DFURVV )D WPHUVODRODLV ITHY KIRDG SURFHGXUHV IUDP
DQG DFURVV DOO ULVN DUHDV DQG WRRRBPBUDBHRHNVEKWRRDOBL@PIR G FRQGXFWYV
DQG DOORFDWLRQ RI FHUWDLQ VSHFLDLVHVYR UG\ D WHRG L B HIQWWLLIY KWH\ FRP SO |
UHVSRQVLELOLWLHV WR WKH DSSURS 0DFWH L®BRMHU® B R PIPLGMWWHHBWEYLRQ DQQ
DFFRUGDQFH ZLWK WKH DOORFDWLR QDRIVBHMVNP RYWUVQ GK Y QUGHOHEMH B YHU VL.
LQ WKH FKDUWHU Rl HDFK FRPPLWWH K RPH \RWHKHUPRRBXEWY SHULRGLF DXG
FRPPLWWHHY UHSRUW RQ VLJQLILFDQWDULRXY UGMRWIUHBE® ZLWKLQ )DUPHU 0
WKHLU MXULVGLFWLRQV WR WKH (QW HUYSHUUL\VM KBLIVIM \&FORPL W\ H H. QIWHU QDO F U
WKH (QWHUSULVH 5LVN &RPPLWWHH SEBRYGGEMNVDDUHBERGWSRQ ®HAW DVVHVVP}
LGHQWLILHG ULVNV WR WKH IXOO % R DUHS R WWHD G K PHRIMOG WIRHWHIQ RUHGLW &|




&RUSRUDWH *RYHUQDQFH

7KH IROORZLQJ WDEOH VXPPDUL]JHVY WKH NH\ ULVN DUHDVY RYHUVHHQ E\ HDFK

1DPH RI %YRDUG &RPPLWWNW 2YHUVHHQ E\ %YRDUG &RPPLWWHH

$XGLW JLODQFLDO UHSRUWLQJ DQG DFFRXQWLQJ SUDFWLFHV RI )DUPHU ODF DV Z
FRPSODLQWY UHODWHG WR DFFRXQWLQJ DQG DXGLWLQJ PDWWHUYV DOOHIJ

%XVLQHVYVY '"HYHORSPH®WPHU ODF V H[SRVXUH WR FXVWRPHU UHSXWDWLRQDO ULVNV ULVNV UHC
DQG %XVLQHVV 6WUDWBUPHU ODF V FXVWRPHU UHODWLRQVKLSY DQG VWUDWHJILF H[HFXWLRQ U

&RUSRUDWH *RYHUQD®ARWHUQDQFH SROLFLHV RI )DUPHU ODF DQG FRPSOLDQFH ZLWK )DUPHU ODF
DQG UHODWHG FRUSRUDWH SROLFLHYV

&UHGLW &UHGLW ULVNV UHODWHG WR )DUPHU ODF V EXVLQHVYV LQFOXGLQJ FUHGLYV
GRFXPHQWDWLRQ DQG FRXQWHUSDUW\ ULVN

(QWHUSULVH 5LVN J)DUPHU ODF V RYHUDOO HQWHUSULVH ZLGH ULVN PDQDJHPHQW SURJUDP L
VHFEXULW\ EUHDFKHVY GDWD JRYHUQDQFH EXVLQHVV FRQWLQXLW\ SODQQL
DQG PDQDJHPHQW SUDFWLFHV DQG ULVN WROHUDQFH DQG ULVN DSSHWLW

JLOQODQFH J)DUPHU ODF V ILQDQFH UHODWHG ULVNV LQFOXGLQJ DVVHW DQG OLDELOL
YDOXHV LQYHVWPHQW TXDOLW\ OLTXLGLW\ ULVN DQG FRPSOLDQFH ZLWK
LOQWHUHVW UDWH ULVN SROLFLHV

+XPDQ &DSLWDO DQG $OLJQPHQW RI )DUPHU ODF V FRPSHQVDWLRQ SROLFLHVY DQG SODQV ZLWK
&RPSHQVDWLRQ RYHUVLIJKW RI DOO KXPDQ UHVRXUFHV LVVXHV VXFK DV HPSOR\HH EHQHILV
DQG VWDII WXUQRYHU

3XEOLF 3ROLF\ DQG &RDSGRMODWHEF V H[SRVXUH WR SROLWLFDO UHJXODWRU\ DQG UHSXWDWLRQLCL
6RFLDO 5HVSRQVLELODWWLYLWLHY RU UHODWLRQVKLSYV

J)DUPHU ODF KDV DGRSWHG D FRGH RI EXVLQHVV FRQGXFW DQG HWKLFV &RG
RINLFHUV HPSOR\HHV DQG DJHQWYV RI )DUPHU ODF LQFOXGLQJ )DUPHU ODF V
RIILFHU SULQFLSDO DFFRXQWLQJ RIILFHU DQG RWKHU VHQLRU ILQDQFLDO R
DPHQGHG LQ 0D\ $ FRS\ RI WKH &RGH RI &RQGXFW LWV DX DL OPHEQMDR QRQRIPU F
WKH &RUSRUDWH *RYHUQDQFH SRUWLRQ RI WKH ,QYHVWRUV VHFWLRQ )DU
IURP D SURYLVLRQ RI WKH &RGH RI &RQGXFW LQ WKDW VDPH ORFDWLRQ RQ L
DYDLODEOH IUHH RI FKDUJH XSRQ ZULWWHQ UHTXHVW WR )DUPHU ODF V 6HFU




J)DUPHU ODF BUR[\ 6WDWHPHQW

(DFK \HDU DW WKH DQQXDO PHHWLQJ2WEBHSWREBUHG SXRBRWD AWRXQGHU 5X0OH
WKH VWRFNKROGHUV LWV UHFRPPHQGHBKQRB H@WFHW WKDODW DUH WLPHO\ UHFHL
HOHFWLRQ DV GLUHFWRUV 7KH $XGLW @ RWPH & WRHN BM\DHNOHFAWIIVR @ @G UHOD W b
DQ LQGHSHQGHQW DXGLWRU IRU WKH \BIDRHIWY ODGV\R V X BRIOXWT B O HRWLQJ RI 6
VWRFNKROGHU UDWLILFDWLRQ DW HDFIKDEQ QX DROFRKRWERW HOLIJLEOH WR GR
DFFRUGDQFH ZLWK )DUPHU ODF V %\ /IBJRSRMDGRRUGRQVLGHUDWLRQ DW )DU
PD\ XSRQ SURSHU QRWLFH DOVR SUHMHIW. RWRHBWHDAMMNWROGHHUWR/ XQGHU 5XO
WKH VWRFNKROGHUV IRU DFWLRQ DW KDh@QJMXD& WH}DNIPHU ODF V 6HFUHWDU
LQFOXGLQJ SUHVHQWLQJ SURSRVDOV YXRERDAD & RR)VRU @ HWRUM 'HFHPEHU
BUR[\ 6WDWHPHQW IRU WKH DSSURYD@»RRYIDIHDB®LNRRUL EPAI/XVYLRQ LQ WKH

RI WKH FRPSHQVDWLRQ RI )DUPHU O0DRBVRGRNDG® HMKFRXXNWOLYHEH VHQW WR )DUPH
RIILFHUV %HVLGHV WKRVH PDWWHUYV )DUWHPHUQ WOH-G+H\DW K K D% RVDHUG/

WKH VWRFNKROGHUV PD\ EH DVNHG WR DFW DW

PHHWLQJ XSRQ SURSRVDOV WLPHO\ viéﬁ'L%\/\/PéVEQﬁ%g?h@é'oWKDW VWRFENKRO!

KROGHUV RI 9RWLQJ &RPPRQ 6WRFN EULQJ RWKHU EXVLQHVV EHIRUH D PHH\
RWKHU WKDQ WKH HOHFWLRQ RI GLUHF\

8QGHU 5XOH D H XQGHU WKH 6HFXSUWNHEH[ORWQFH FAWNVKDW LQWHQW QR
RI DV DPHQGHG ([FKDQJH $FW BDBBRGDOVG®\V QRU ODWHU WKDQ  FD
VWRFNKROGHUV WR EH SUHVHQWHG DWKWMKIH WHWMWIQIILYHUMDU\ Rl WKH LPPHG
UHTXLUHG WR EH UHFHLYHG E\ )DUPHD QQRD/O6PIFHWWQURRPWRFNKROGHUV D
RU EHIRUH 'HFHPEHU IRU LQFOXYUWRQLGM WIKURH3WBP\F ZLWK UHOHYDQW
6WDWHPHQW DQG WKH DFFRPSDQ\LQJ SWR$RVDOG$QWKWRBRFNKROGHU SURSRVE
WKDQ WKH HOHFWLRQ RI WHQ PHPEHUODW R \WKFUXRDWSE EWKRIUH -DQXDU\
UDWLILFDWLRQ Rl WKH DSSRLQWPHQWHHEUXDU\ ZLOO EH FRQVLGHUHG X
BULFHZDWHUKRXVH&RRSHUV //3 DV )DSPHYHQ@WHNG DW WKH $QQXDO OHHWL
LQGHSHQGHQW DXGLWRU IRU ILVFDO WMRKM 3UR[D@BPPKMWWHH DV WKHQ FRQVV
DSSURYDO RQ DQ DGYLVRU\ EDVLV RUMKW FRR SHBVBMWLIRGQGLRIFUHWLRQDU\ Y|
YDUPHU ODF V QDPHG H[HFXWLYH RIILFSHRSRBYPPORR H\GK HQHWKH W DXWKRUL]JH
3UR[\ 6BWDWHPHQW WKH %RDUG NQRZ\XQ{CBPQLRVRW—KH[LB:IP[DQY\DW%LFW

WR EH SUHVHQWHG IRU DFWLRQ DW WKH OHH DQ\ RW K H

PDWWHUV QRW NQRZQ ZKHQ WKLV 3URRY% WH’&P RAHWYERXW VWRFENKROGH
SULQWHG DUH SURSHUO\ EURXJKW EHI-F@L?H—‘(/\F@%‘BQ VW_ YWB {RU HOHFWLR
DGMRXUQPHQW RU SRVWSRQHPHQW RP®R&DY KW kMY RIYRSRVDO (O

&RPPLWWHH LQWHQGV WR YRWH SUR[PMREYKHRIY DLerlﬂ‘l-FWLFWKlRP'-QDWLRQV
LWV PHPEHUV EHVW MXGJPHQW

6WRFNKROGHUV DQG RWKHU LQWHUHVWHG SDUWLHV PD\ FRPPXQLFDWH GLUH
JHGHUDO $JULFXOWXUDO ORUWJDJH &RUSRUDWLRQ 3HQQV\OYDQLD $YHQX
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7KH %RDUG RI 'LUHFWRUV XQDQLPRXVO\ UHFRPPHQGYV WKD
+ROGHUV YRWH )25 DOO RI WKH 1RPLQHHVY DV DSSOLFDEOH

Y)DUPHU ODF V FKDUWHU SURYLGHV WKOHW EHUY RI JRH PSS RDEWHG OHPEHUV Vi
GLUHFWRUV DUH HOHFWHG E\ WKH &OB @Y BVHXRIHGRIUW KOHQ GUMKD®HQW RI WKH 8
ILYH GLUHFWRUV DUH HOHFWHG E\ WKGH&Q DY P VWH Y RROEGH BY WKW WESRLQWHG 0
OHHWLQJ WHQ GLUHFWRUV ZLOO EH H&KL 2QH RI WKH ILYH %RDUG VHDWV IRU
YRXU RI WKH ILYH &0ODVV $ QRPLQHHYV OHPEHUV LV FXU U HIQWHQ\ W B ADHMH F W LR G
&ODVV % QRPLQHHV FXUUHQWO\ VHUYBHBIWPEPEWKM RRWKB ZLOO FRQVLVW R
%RDUG 7KH GLUHFWRUV HOHFWHG E\ OMKHE 0D \D\D BHR XQ@IBBW DOQ®IRUPDWLRQ
WKH &ODVV % +ROGHUV DW WKH 0OHHWIRW 'Z UGG VKRIOWGO RIULHFHVRQW LSS SRLQWH G

)DUPHU ODF V $QQXDO OHHWLQJ RIVEKMRBRKRBGHAUNDWHY EHORZ RU VXFK
XQWLO WKHLU UHVSHFWLYH VXFFHVVRWHPEKBYW EHRH @ BB XEEH BOSRMWHEHG E\ WK
DQG TXDOLILHG FRQILUPHG E\ WKH 6HQDWH EHIRUH 0D\

HPEHUV ZKR DUH HOHFWHG E\ WK

7KH FKDUWHU DOVR SURYLGHV WKDW “gv'ﬁH‘kQ%ﬁb’NM'éZQV&@ﬁﬂW&ﬁhW#G

6WDWHV DSSRLQWYV ILYH PHPEHUV WR WKH %RDUG ZLWK WKH DGYLFH
DQG FRQVHQW RI WKH 8QLWHG 6WDWHYV 6HQDWH $SSRLQWHG

7KH &RUSRUDWH *RYHUQDQFH &RPPLWWHIH RD FKO UWHD WSHRQWKIHWWHQ UHTXHVW
VHOHFWLRQ RI GLUHFWRU QRPLQHHV 6HRIAHUDUD BW YD\U/PDHEY ODF +HDGTXDUWH

UHTXLUH WKH &RUSRUDWH *RYHUQDQFH &RPPLWWHH WR FR(E,VLVW R
WZR $SSRLQWHG OHPEHUV WZR GLUHFWR U HBWEWHSIER @ H Y J SRWH(

Rl WKH &0DVV $ 9RWLQJ &RPPRQ 6 WRFNWKB & RBSRREPYHEWRIHYQDQRFH &RPPLWWI
HOHFWHG E\ WKH KROGHUV RI WKH &0DVY LW b\ PYHIR pBRW Is Wk RFW KH %\ /DZV L

Qﬁﬁ, L \yZHOO DV D
ERWK WKH %RDUG &KDLU DQG WKH %RDBEBYSHFURIM PG REUNE R WKH % RDUG WK
&RUSRUDWH *RYHUQDQFH &RPPLWWHH PYLE8RBIFVW YHFRW Y KRXOG JRYHUQ GLUH
GHWHUPLQHG WR EH LQGHSHQGHQW Xd&&EHER %&ULDS/\@P*S% FH &RPPLWWH
FULWHULD LQ )DUPHU ODF V &RUSRUDWHMKR PISHYBBEHPWH cTH& kA DWLRQV VN
$V GHVFULEHG XQGHU &RUSRUDWH *RYIRXOOYW R uRPE

0
'LUHFWRU ,QGHSHQGHQFH WKH %RDUGKEYFGHURY WKDW WLF

RI WAKHUUHQW PHPEHUV RI WKH &RUSR U MBAYUHHPEHQ H %\ /DzV 7KH &RU
&RPPLWWHH DUH LQGHSHQGHQW DV Gﬁﬂ%WW%@HYJ&HUHNMPHQW LQFOXGHV D
ODF V &RUSRYUHDWID QFH *XLGHOLQHV zKZXHOS DV WR LQGHSHQGHQFH LC
LQGHSHQGHQFH FULWHULD WKDW PHHW RIVH i W%'R%%\(/R' DOO VW
IRU GLUHFWRU LQGHSHQGHQFH XQGHURII: ¥ P&QMEzé XHQF\ DV ZHOO T
1<6( UXOHV 7KH &RUSRUDWH *RYHUQDDBDRRPERPE WY WHIF OOV VXFK DV WUDLQLQ.
&KDUWHU DQG )DUPHU ODF V &RUSRUDWHORYRY DL(%@I-P(VWULHV WHFKQRORJLH\
*XLGHOLQHV DUH DYDLODEOH RQ )DUP HREPHRE WDEIHRY RWKHU UHOHYDQW SURIHV
777 IDUPHUPDFLORBRHSRUDWH *RYHUQBOFIVLHQFH RU H[SHUWLVH DOO LQ WKH
SRUWLRO Rl WKH .QVYHQWRURS VHEWR L REKIEW KH SHUFHLYHG QHHGV IRU WKH HIIHF
&RUSRUDWH *RYHUQDQFH &RPPLWWHH/"é?IPlﬁj@mﬂ-de-(gvé/F)WﬁDH-l\ﬁVWHHv DW WKDW
ODF V &RUSRUDWH*XREHOQQ®¥IWUH DYDRODEG®RQFH &RPPLWWHH VWULYHV WR L

i
_6')
x
2
2
=

=
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PHPEHUV Rl WKH %RDUG LQGLYLGXDOV ZBEBHKBY8 OIQH KD GRWPHW WKH QHFHV\V
EDFNJURXQG VNLOOV DQG H[SHULHQFH WK BW HISDOHF\R H [SGIG WWWHQG %RDUG
UHODWHG WR )DUPHU ODF V EXVLQHVV VRHMHDMWHIIVDOG®DWHULDO

ULVNV IURP D YDULHW\ RI SHUVSHFWLY&'Y}uﬁKdeDéL(Bj SHYREH¥BNRQAWKPH DELOLW
DQRG SHUVRQDO FKDUDFWHULVWLFV UHYV V5V VI YR BIFRBWKULIKW PDQ

SHUVSHFWLYHV DQG YDULHG YLHZSRLQWYWKDW b@ QEHLNWHMDW B AR UL W\ R
GHFLVLRQ PDNLQJ 7KH YDULHW\ Rl EDFNJWRXQEWW VINFRQYHV WY RI )DUPHU ODF

H[SHULHQFHV DQG SHUVSHFWLYHV RI WKRyWRRKER @lﬂg@é@@\WKH FRQFOXVLF
HQDEOHV WKH %RDUG WR SURYLGH HIIHFH\YHRRYFHYLIKW RI'WKH
VWUDWHJILF GLUHFWLRQ RSHUDWLRQV DQG ULVN PDQDJHPHQW RI

Y)DUPHU ODF DQG WR HVWDEOLVK HIIHFWKHH&RYFRDDWAHRYHUQDQFH &RPPLWW
SUDFWLFHV 7KRVH SUDFWLFHV VXSSRWYHWKHVGHMXGRBRO@WLRIDSSO\LQJ WKH)
Y)DUPHU ODF V EXVLQHVV ZKLOH SURPRVELQUH¥WBRQIRPQQEHAVDO

SHUIRUPDQFH WKH FUHDWLRQ RI ORQJ WHUP VWRFNKROGHU YDOXH
DQG WKH IXOILOOPHQW RI WKH FRPSDQ\Q LEIRQWAH iR HE Wik Nk FPQGLGDW

DFFHVVLELOLW\ RI ILQDQFLQJ WR SURY¥BHSRWIWHoTRY%IIERWRR&RPPLWWHH F

$PHULFDQ DJULFXOWXUH DQG UXUDO LYYW WAREY YW RP %RDUG PHPEHUV PL
VWRFNKROGHUV DQG RWKHUV )URP WL

‘LWK WKHVH FRQVLGHUDWLRQV LQ PL@BUWKUDWRDIRY KDYDQFH &RPPLWWHH F
GHWHUPLQHG WKDW LWV HOHFWHG PHRERUNRVKR®S G GCRQWLVWSRWHQWLDO FL
LQGLYLGXDOV ZLWK D YDULHW\ Rl EDANJRRRQBN RONDRBRXYW WKH EDFNJURXQG
H[SHULHQFHV DQG SHUVSHFWLYHV ZKW KPWH PDGBREBQWMYD WK §RUSRUDWH
UHFRUG RI DFFRPSOLVKPHQW DV OHDGHPP RWIVHH. EX O W ¥R/ LGXWDDO O SURS
LQIUDVWUXFWXUH RU RWKHU UHOH Y DLOW¥ EXFILQH VW RBDNKRDLGIU RPLQHHV |
DJULFXOWXUDO UXUDO LQIUDVWUXFWNXDH LRIUF BRAMRQYFGROFANFYBE WDERYH DQ
RU DV DFFRXQWDQWYV DXGLWRUV RU RIWKKH %RIDUEF B W MOTHWM GP H
SURIHVVLRQDOV ,Q UHFRPPHQGLQJ D QRPLOHH IRU GLUHFWRU

WKH &RUSRUDWH *RYHUQDQFH &RPPLWWHI—&%H§RUFQQ%N/I_*BI¥UV% QFH &RPPLWW
LQGLYLGXDO V DELOLW\ WR UHSUHVHQWYREMHFWL O FhDUPRYLGHUHG
ODF V VWRFNKROGHUV DV zHOO DV KIQRRBUHY AP bEiHpyQGLYLGXDOV WR |
MXGJPHQW IDLUQHVV FRPPLWPHQW DBBFMAREDBY P WY o QKRPLQHHV DQG
VHUYH )DUPHU ODF 7KXV EHVLGHV FR %%BPOHLQJV‘WKW'T‘EWW WHQGDWLRQV
HHGV Rl WKH %RDUG DQG WKH TxDoLWIRRPE BEVE\GWHKE ¢

SHUVRQDO DQG SURIHVVLRQDO EDFNJYRXRBIVWNHIFRHH HHEIVUHG WR FROOHF

P
H[SHULHQFH WKH &RUSRUDWH *RYHUQETFTHHRERY P | AW HIRPLQHHV ZLOO VWDQ
VHHNV LQGLYLGXDOV ZKR VHUYH IRU WHUPV RI RQH \HDU HDFK R

UHVSHFWLYH VXFFHVVRUV DUH GXO\ HO

a KDYH LQWHJULW\ LQGHSHQGHQFH DQJK@WIRLW.IKQH WH@GLRRLQHHY DUH FXUU
DELOLW\ WR ZRUN ZLWK RWKHUV JR®& M) ¥YRHD@DVE L QQWR O QHFMWXDPOWLRQ  $.
FRPSHWHQFH DQG PRWLYDWLRQ KROGHU RI RI WKH &ODVV % 9RWLQ.

4 KDYH WKH ZLOOLQJQHVV DQG DELOLWK W RhQBHG HHRY VWb &RUSRUDWH *RY
VWRFNKROGHUV LQWHUHVWV DQG QWWDI}{V%CP\QWKWIP@HEV"\'NV"HQRPLQDWHG
A

WKH SDUWLFXODU VWRFENKROGHUV Wkb GEj@ﬁ'FWF@LLﬁJ%RUG EH
VHUYH RQ WKH %RDUG HOHFWLRQ WR WKH %RDUG )DUPHU ODF

WR DO\ GLUHFWRU VHDUFK ILUPV RU RW
L

a KDYH DQ DZDUHQHVV DQG DSSUHFLDVWHRAWR ZWWIFGPEYYERBWH WKH 1RPLQHF
RI )DUPHU ODF

USRUDWH *RYFH
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Y)DUPHU ODF V %\ /DZV FRQWDLQ DPRQIXRWKIHBBWRRYQVLIRQVKH SURSRVHG QR
DQ DGYDQFH QRWLFH RI GLUHFWRU Q RIFMLSQUMW HRQV B WRRIQVDRG WRUHHPHQW LQ
SURYLGH D SURFHVV IRU WKH GHOLY HWURPIHW LIPOHFO \) D Q BHYURBAHY 6 HFUHWD U\ :
QRWLFHV IRU VWRFNKROGHU QRPLQDWRRBPWY R7KH HWAOKY LTYHVWLRQQDLUH Ul
PHDQV E\ ZKLFK HOLJLEOH KROGHUV FJJ\DHHPRHQOD E WVEODENG LQ WKLV SDUD.
$ DQG &0ODVV % 9RWLQJ &RPPRQ 6WRFNHIXHYRPEQDAWH BQYRFNKROGHU )DUPH
LQGLYLGXDO WR VWDQG IRU HOHFWLRRXWR WHKFHH®%RID WK BWHDRRPRQKXWEG GRF
PHHWLQJ RI VWRFNKROGHUV DUH VHWWRRK K DRH)PBRAUIOMDE VQ WKLV VHFWLF
%\ /DZV DQG VXPPDUL]HG EHORZ WLPHO\ QRWLFH

7LPHO\ 1IRWLFH B6WRFNKROGHUV VHHNLH %AR/ MRP SQBWHGH WKDW DW D PLQL
SHUVRQV IRU HOHFWLRQ WR WKH %RDQBPI]).WHD—IQPD(QWXDO PHHWLQJ

RI VWRFNKROGHUV PXVW GHOLYHU D WLPHO\ DOG SUR

DGYDQFH ZULWWHQ QRWLFH WR )DUPHWF D Q %H%@lé#@ﬂB@\RYHU \HDUV
PXVW EH UHFHLYHG E\ )DUPHU ODF V GHER HDWD &\ FLRW MU ZKHBK LQFOXGHV D
WKDQ FDOHQGDU GD\V QRU ODWHU WXDWX U FO O] GGELW GH@

EHIRUH WKH ILUVW DQQLYHUVDU\ RI WKgH,L ﬁ_FbI—b("QLFq_\HH@\ SUREHGVAY L H  DEC

\HDU V DQQXDO PHHWLQJ RI VWRFNKROQ U VRS éHLQDQFLDo VWDWHPHQW
$QQXDO OHHWLQJ RI BWRFNKROGHUYV V@lﬁl@@@m S"#LDO FROFHSWY
UHFHLYH ZULWWHQ QRPLQDWLRQV VXEPL WHG E\ K R

Y)DUPHU ODF V 9RWLQJ &RPPRQ 6WRFN R ¥ R dyN QRZOHGJH DERXW RQH R
-DQXDU\ WKURXJK YHEUXDU\ ) QRHVHODFVEXV'-QHVV
VXEPLVVLRQV VKRXOG EH GLUHFWHG WRRWUKRBNHOBDHHQ FRQYLFWHG RI DQ\ FL
6HFUHWDU\ DW )DUPHU ODF +HDGTXDUWHMKWROYLQJ GLVKRQHVW\ RU D EUHDFK

3URSHU 1RWLFH )RU D VWRFNKROGHLP\Q'B‘@Y‘%%B e FQ'WLWQG WR KDYH YLRO
x

RI GLUHFWRU QRPLQDWLRQ WR EH SURYHU ) FW RI DQ\ EDQ
SURSHU ZULWWHQ IRUP DQG EH DFFRPSPH \HWDW VHFEXULWLHV ODZ
GRFXPHQWDWLRQ SUHVFULEHG LQ 1RPP& HV"(%%W@Ld"U@\H 6HFXULWLHV $FW R
EHORZ 7KH FRQWHQW RI WKH DGYDQFRHQRRWKBMH WD G LUEBRWRW VLRQDO OLFH
QRPLQDWLRQ PXVW LQFOXGH VSHFLILH G HYFRNHG/ HIDAWWD W LR Q V

I[URP WKH VWRFNKROGHU DQG SURYLGHGIW § WOV k RRKROVW RN HULD IRU Vv
DERXW DPRQJ RWKHU WKLQJV WKH QRPhOEWRESBSYBRFpEOH 0Dz LQFOXG
VWRFN RZQHUVKLS DQG UHODWHG ILOLQRREXLIBWERVDYRGHY xoDWLROV RI

WKH ([FKDQJH $FW HDFK SURSRVHG QR bWT'_'F&Q'B%G\/HFXULWLHV H[FKDQJH ZKt
FHUWDLQ FRPSHQVDWLRQ DUUDQJHPHOWMM UHY DUH OLVWHG RU WUDG HG

IRPLQHH (OLJLELOLWA 3URVSHFWLYH (3 HTYRYIcRBVLRUH Y1 EF¥¥UuDIHG WR U
VDWLVI\ VSHFLILHG UHTXLUHPHQWYV W(%\Elldj-{pﬂ_:ébﬁ/\pdﬂ I WKH UHTXLUHPHQ
QRPLQDWLRQ E\ D VWRFNKROGHU IRU A RVER §|_| V\gqc XGHG DV ([F

LQFOXGLQJ UHTXLUHPHQWYV WR GHOLY pHY B %‘l* ‘MW W }ggw\l,v REFRYUP . 1Lo

SUHVFULEHG E\ )DUPHU ODF DERXW WlfﬁE%Q(WURX G

<

(DFK Rl WKH 1RPLQHHYV KDV FRQVHQWBG WRRXBEEBPEDWIRRHSRVQNSRQHPHQW RI V
WKLV 3UR[\ 6WDWHPHQW DQG WR VHUBH R]LHO®HFMFHGE Y {DFKNRIYWKMH IRU WKDW
1RPLQHHV KDV EHHQ SULQFLSDOO\ HPIRQWRDHG VREKWLRXWHWRU RWKHU QRPLQ
FXUUHQW SRVLWLRQ IRU WKH SDVW |L&HWHIWDWXQ KN W RWKBUDRY KR UHDVR
QRWHG ,I DQ\ Rl WKH WHQ 1RPLQHHV RIDWKB ERIPIRZHHW ZLOO EH XQDEOH RU .
XQDEOH RU XQZLOOLQJ WR VWDQG DVLD HROBBWEDBWH IRU WKH RIILFH

RI GLUHFWRU RQ WKH GDWH RI WKH OHHWLQJ RU DW DQ\
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-DPHV 5

-$0(6 5 (1*(%5(76(1 KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LU
VLQFH -XQH DQG VHUYHV DV YLFH FKDLU RI WKH )LQDQFH
$XGLW &RPPLWWHH DQG WKH +XPDQ &DSLWDO DQG &RPSHQVDYV
FXUUHQWO\ VHUYHV DV D PHPEHU RI WKH ERDUG RI GLUHFWRU
WKDW KH MRLQHG LQ +H KDV VHUYHG DV DQ DGYLVRU WR (
6ROWLY $GYLVRUV VLQFH +H VHUYHV DV DQ DGYLVRU WR 6
DGYLVRU WR ;,2 *URXS IURP -XQH WR OU (QIHEUHWVHQ
WKH ODUULRWW 6FKRRO RI ODQDJHPHQW DW %ULJKDP <RXQJ 8C
RI )LQDQFH IURP XQWLO $XJIXVW +H IRUPHUO\ VHUYHG C

U\ ,QVWLWXWH RI )LQDQFLDO 6HUYLFHV DW WKH ODUULRWMW
(QJHEUHWV%D

ULRWW 6FKRRO ZLWK QHDUO\ ILIWHHQ \HDUV RI ZRUN H[SHI

'LUHFWRU 6LQFBIQG *ROGPDQ 6DFKV LQ 1HZ <RUN DQG 3KLODGHOSKLD 0U (QJ

-XQH
$JIH

WR VHW XS KLV RZQ KHGJH IXQG $VVRFLDWHYV &DSLWDO 0D
LOQYHVWPHQW DGYLVRU DQG HDUQHG KLV ODVWHU RI %XVLQHV
LQ (FRQRPLFV IURP %ULJKDP <RXQJ 8QLYHUVLW\

/\OH /RJDQ

[<I( 12*$1 LV D UHWLUHG ILQDQFLDO VHUYLFHV H[HFXWLYH L
GLUHFWRU ZLWK PRUH WKDQ \HDUV RI H[SHULHQFH LQ FRPPH
FDSLWDO PDUNHWY DQG FUHGLW PDQDJHPHQW +H UHWLUHG L
7UXVW ZKHUH KH VHUYHG IRU \HDUV LQ VHQLRU OHDGHUVKL
6WUDWHJILF 5SHODWLRQVKLS ODQDJHPHQW 0DQDJLQJ 'LUHFWRL
6HUYLFLQJ DQG 6HQLRU 9LFH 3UHVLGHQW DQG +HDG RI &KLFD
FDUHHU KH KHOG VHQLRU OHDGHUVKLS SRVLWLRQV DW %DQN

DFURVV FDSLWDO PDUNHWY VHFXULWLHV DQG FRPPRGLWLHV

PDQDJHPHQW O0U /RJDQ EULQJVY PRUH WKDQ \HDUV RI ERDUG
/HDG 'LUHFWRU %RDUG &KDLU $XGLW &RPPLWWHH &KDLU &RP

'LUHFWRU 1RPLORHH. QDWLQJ DQG *RYHUQDQFH &RPPLWWHH &KDLU IRU SXEOLF

$JIF

RUJDQL]DWLRQV LQFOXGLQJ $GWDOHP *OREDO (GXFDWLRQ +H
ODQDJHPHQW +H KROGV DQ 0 % $ LQ )LQDQFH IURP WKH 8QLYt
$FFRXQWLQJ DQG (FRQRPLFV IURP J)ORULGD $ 0 8QLYHUVLW\

(ULF 7
OF.LVVDFN

(5,& 7 OF.,66%$&. KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LUHFW
YHEUXDU\ DQG VHUYHV DV FKDLU RI WKH )LQDQFH &RPPL\
&RPPLWWHH DQG WKH &RUSRUDWH *RYHUQDQFH &RPPLWWHH ¢
&(2 Rl &KDQQLQJ &DSLWDO ODQDJHPHQW //& +H UHWLUHG IUR]
LQYHVWPHQW DGYLVRU\ ILUP LQ 'HFHPEHU DIWHU \HDUYV
OU OF.LVVDFN ZDV 9LFH &KDLU DQG &R &KLHI ,QYHVWPHQW 2IIL
QRZ NQRZQ DV $ULHO ,QYHVWPHQWY %HIRUH MRLQLQJ $ULHO
\HDUV DV D UHVHDUFK DQDO\VW IRU J)LUVW &KLFDJR DQG )LUVV
OU OF.LVVDFN FXUUHQWO\ VHUYHV DV FKDLU Rl WKH ERDUG RI
(7) IXQGV PDQDJHG E\ IRUWKHUQ 7UXVW DQG VHUYHV RQ WKH
+H LV DOVR FKDLU DQG LQGHSHQGHQW WUXVWHH RQ WKH ERDL
DOVR VHUYHV RQ WKH ERDUGV RI GLUHFWRUV Rl WZR UHODWH

'LUHFWRU 6LQFH UPV OF.LVVDFN OF.LVVDFN RI :DVKLQJWRQ DQG OF.LVVDFN

YHEUXDU\
$JIH

OU OF.LVVDFN UHFHLYHG DQ 6% LQ ODQDJHPHQW IURP WKH 0D\
DQG KROGV DQ 0%$ IURP WKH 8QLYHUVLW\ RI &DOLIRUQLD DW ¢
WKH &KDUWHUHG )LQDQFLDO $QDO\WW GHVLJQDWLRQ
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-())5(< 1 3/$**( KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LUHFV
0D\ DQG VHUYHV DV YLFH FKDLU Rl WKH &UHGLW &RPPLW
&RPPLWWHH DQG WKH 3XEOLF 3ROLF\ DQG &RUSRUDWH 6RFLDO
KDV EHHQ D GLUHFWRU RI ERWK 1RUWKZHVW )LQDQFLDO &RUSI
6HSWHPEHU DQG FXUUHQWO\ VHUYHV DV &KDLUPDQ RI WKH
PHPEHU Rl WKH H[HFXWLYH ORDQ FRPPLWWHH RI IRUWKZHVW )

OU 30DJJH DOVR VHUYHG DV WKH 3UHVLGHQW DQG &(2 RI 1

6LQFH -DQXDU\ KH KDV VHUYHG DV D 0DQDJLQJ 'LUHFWRU L
6LQFH OU 30DJJH KDV VHUYHG RQ WKH ERDUG RI GLUHFWR
,QVXUDQFH &R DQG VHUYHG DV LWV FKDLU XQWLO +H KDV

RI GLUHFWRUV Rl WKH )HGHUDO +RPH /RDQ %DQN RI '"HV ORLQH
YLFH FKDLU RI LWV WHFKQRORJ\ FRPPLWWHH DQG D PHPEHU RI

'‘LUHFWRU 6LQFH ou 30DJJH ZDV DSSRLQWHG ,RZD 6XSHULQWHQGHQW RI %D

%DQNLQJ E\ WKH VWDWH JRYHUQRU DQG VHUYHG XQWLO 'HFHP
RI 6FLHQFH LQ $JULFXOWXUH %XVLQHVVY IURP ,RZD 6WDWH 8QL
6FKRRO RI %DQNLQJ SURJUDP DW WKH 8QLYHUVLW\ RI &RORUD(

72'" 3 :1$5¢( KDV EHHQ D PHPEHU RI WKH %YRDUG RI 'LUHFWRU
0D\ DQG VHUYHV DV FKDLU RI WKH (QWHUSULVH 5LVN &RP
6 XEFRPPLWWHH RI WKH (QWHUSULVH 5LVN &RPPLWWHH DQG D!
&RPSHQVDWLRQ &RPPLWWHH DQG WKH &RUSRUDWH *RYHUQDQF
BUHVLGHQW DQG &KLHI ([HFEXWLYH 2IILFHU RI /LENLQJ 5XUDO (C

LQ 1HZDUN 2KLR VLQFH -DQXDU\ +H SUHYLRXVO\ VHUYHG
JLODQFLDO 2IILFHU IURP XQWLO DQG 9LFH 3UHVLGHQW
-XQH WR -XQH OU :DUH VHUYHG RQ WKH ERDUG RI GLUH

&RRSHUDWLYH J)LQDQFH &RUSRUDWLRQ GXULQJ ZKLFK WLPH Ki
FRPSHQVDWLRQ FRUSRUDWH UHODWLRQV DQG ORDQ FRPPLWYV
WKH ERDUG RI GLUHFWRUV RI %XFNH\H 3RZHU &RRSHUDWLYH V
7UHDVXUHU DQG DV D PHPEHU RI LWV H[HFXWLYH FRPPLWWHH

'LUHFWRU 6LQFHRPPLWWHH DQG OHJLVODWLYH FRPPLWWHH DQG SUHYLRXVO\

-HITUH\ /
30DJJH
0D\

$JF
TRGG 3
:DUH

0D\

$JH

DOVR VHUYHG DV D PHPEHU RI WKH ERDUGY RI GLUHFWRUV RI ¢
IDWLRQDO *DV 2LO &RRSHUDWLYH VLQFH 7KH 2KLR 6WDW
&DPSXV $GYLVRU\ %RDUG IURP WR DQG &DUGLQDO 2SHL
OU :DUH UHFHLYHG KLV %DFKHORU RI 6FLHQFH LQ $FFRXQWLQ.
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'DOH (
&UDZIRUG

'$/( ( &5%$:)25" LV DQ H[SHULHQFHG DJULFXOWXUDO SURG )
EDVHG LQ 6XOOLYDQ ,00LQRLV ZLWK PRUH WKDQ IRXU GHFI
FRRSHUDWLYH JRYHUQDQFH DQG UXUDO FRPPXQLW\ VHUYLF
VR EHDQIDUWP HMGQFH KH EUQIV GHHS KDQGV RQH SHWYH LQ SURGXRIRQ DJ UEX@MUH
UVN P DQDI HP HQAVFDSMBAQYHR HOVDQG BQ) WP OQGMZ DUBWKIS 0 U & UDZ IRWG KDV
VHUYHG H[WHQVLYHO\ RQ ERDUGV ZLWKLQ WKH )DUP &UHGLW
RUJDQL]DWLRQV LQFOXGLQJ DV DQ HOHFWHG GLUHFWRU RI ¢
KHT YIFH FKDIUURBN RQ ERK \WWH $ XAWDQG 5 VN &RP P WY DQG DV D & \IP H AUHARU
DQG YLFH FKDLUPDQ RI )DUP &UHGLW ,00LQRLYV o) +L\
IQFOGHY QDMRCDOBIVHCSRIR HQJI DI HP HQAKNURXIK WH) DUP & UHAWE RXQAAQ:  DVKIQIWRQ
'& DV ZHOO DV GHFDGHV RI OHDGHUVKLS ZLWK ORFDO DQG U

"LUMFWRU 1RPLBRRUGY DQG FRPPXQLW\ LQVWLWXWLRQV +H KROGV D %DFK

$JH

7THFKQRORJ\ 6\VWHPV IURP WKH 8QLYHUVLW\ RI ,OOLQRLV DW

WLJ QUFDQAERDUS GIYHOH, SHUYH 1Q DXAWUMN FRP STIDQFH DQG ILGXAIDY . RYHWAT KWQ
VHUYLFH RI DJULFXOWXUH DQG UXUDO $PHULFD

$P\ +
*DOHYV

$0< + *$/(6 KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LUHFWRU\
0D\ DQRG VHUYHV DV FKDLU RI WKH &UHGLW &RPPLWWHH I
'"HYHORSPHQW DQG %XVLQHVV 6WUDWHJ\ &RPPLWWHH DQG WKF
DV ([HFXWLYH 9LFH B3UHVLGHQW Rl &8R%DQN $&% DQG zZDV D PH
H[HFXWLYH FRPPLWWHH IURP WR OV *DOHV DOVR VHUY|
([HFXWLYH 9LFH 3UHVLGHQW 5HJLRQDO $JULEXVLQHVYV %DQNL!
5HIJLRQ 9LFH BUHVLGHQW OLQQHDSROLV %DQNLQJ &HQWHU 11U
VHUYHG DV 9LFH 3UHVLGHQW &RPPHUFLDO %DQNLQJ DW :HOO\
SUHVLGHQW &RPPHUFLDO /HQGLQJ DW &RPPHUFH %DQN 1 $ Il
'LUHFWRU IRU 9DOXH $GGHG $JULFXOWXUH '"HYHORSPHQW &HQ\V
*HQHUDO 0DQDJHU RI WKH 8QLWHG )DUPHUV &RRSHUDWLYH IUF

'LUHFWRU 6LQFRW 6W 3DXO %DQN IRU &RRSHUDWLYHV ZKHUH VKH VHUYHG LC

0D\
$JH

LQFOXGLQJ DV 9LFH 3UHVLGHQW DQG %DQNLQJ &HQWHU 0DQDJ
GXULQJ KHU FDUHHU LQFOXGLQJ )DUP &UHGLW /HDVLQJ D ZKR
OV *DOHV DQG KHU GDXJKWHU RZQ +HPSVWHDG )DUPV D IDPLC
WKDW ZDV IRXQGHG LQ OV *DOHV HDUQHG D EDFKHORUXV
DQ HPSKDVLV LQ ILQDQFH IURP WKH 8QLYHUVLW\ RI OLQQHVRW
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HYLQ *
5LHO

(9,1 * 5,(/ KDV EHHQ D PHPEHU Rl WKH %RDUG RI 'LUHFWRUYV
0D\ DQG VHUYHV DV YLFH FKDLU Rl WKH +XPDQ &DSLWDO
DV D PHPEHU Rl WKH %XVLQHVV '"HYHORSPHQW DQG %XVLQHVV |
5LVN &RPPLWWHH OU 5LHO KDV EHHQ D KRS IDUPHU IRU WKH ¢
3UHVLGHQW RI 'RXEOH 5 +RS 5DQFKHV ,QF VLQFH -DQXDU\

PDQDJHU RI 'RXEOH 5 +RS 5DQFKHV ,QF IURP -XQH WR 'HF
VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI <DNLPD &KLHI +RSV V
OU 5LHO VHUYHG RQ WKH ERDUG RI GLUHFWRUV Rl 1IRUWKZHVW

DQG VHUYHG DV LWV FKDLU IURP WR ZKHUH KH VHUYHG
FRPPLWWHH ILQDQFH FRPPLWWHH DQG JRYHUQDQFH FRPPLWMW
GLUHFWRUV RI &R%DQN $&% IURP WR DQG VHUYHG DV LV

WKDW WLPH KH VHUYHG DV FKDLU RI &R%DQN V H[HFXWLYH FRI

'LUHFWRU 6LQFHRpsSHQVDWLRQ FRPPLWWHH DQG VXFFHVVLRQ FRPPLWWHH 0U

0D\
$JH

1IDWLRQZLGH ,QVXUDQFH &RPSDQ\ IURP WR OU 5LHO HD!
GHJUHH LQ &RPSXWHU ,QIRUPDWLRQ 6\WVWHPV DQG JUDGXDWHG
‘DVKLQJWRQ 8QLYHUVLW\ 0U 5LHO DOVR KDV VXFFHVVIXOO\ FR
*RYHUQDQFH 6HULHV IURP WKH )DUP &UHGLW 6\WWHP DV ZHOO
JRUHVWU\ /HDGHUVKLS 3URJUDP 0OU 5LHO KDV FRPSOHWHG WK
HDUQLQJ DQ 1%$&' '& GHVLJQDWLRQ

SREHUW *
BH[WRQ

52% (57 * 6(;721 KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LUHFW
0D\ DQG VHUYHV DV YLFH FKDLU RI WKH $XGLW &RPPLWWE
*RYHUQDQFH &RPPLWWHH DQG WKH )LQDQFH &RPPLWWHH O0U ¢
DQG SDFNLQJ EXVLQHVV VLQFH WKURXJK D QXPEHU RI HQW!|
+ROGLQJV [//& B6H[WRQ &LWUXV [//& 2VOR ,QF DQG 2VOR 3DF
VHUYHV DV 3UHVLGHQW RI WKH 2VOR &LWUXV *URZHUV $VVRFLI
RUJDQL]DWLRQ VLQFH +H DOVR VHUYHV DV 3UHVLGHQW RI
,QF ZKLFK DUH FORVHO\ KHOG FRPPHUFLDO UHDO HVWDWH FR
-DQXDU\ OU 6H[WRQ KDV VHUYHG DV FKDLU RI WKH ERDUG
OU 6H[WRQ KDV VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI )DUF
DV LWV FKDLU IURP WR +H SUHYLRXVO\ VHUYHG RQ WKF
6RXWK )ORULGD IURP XQWLO DQG VHUYHG DV LWV FKDLL
SUHYLRXVO\ VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI $J)LUVW

'LUHFWRU 6LQFH pLQ IURP WR DQG VHUYHG DV LWV FKDLU IURP WR

0D\
$JH

SUHYLRXVO\ VHUYHG RQ WKH ERDUGYV RI VHYHUDO RWKHU RUJI
/[HDJXH WKH )ORULGD &LWUXV 3DFNHUV $VVRFLDWLRQ DQG +L
OU 6H[WRQ HDUQHG D %DFKHORU RI 6FLHQFH GHJUHH LQ %XVL
%XVLQHVYV $GPLQLVWUDWLRQ GHJUHH IURP WKH 8QLYHUVLW\ R

'DQLHO /
6KDZ

'$1,(/ 1/ 6+8%: KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LUHFW
VLQFH ODUFK DQRG VHUYHV DV YLFH FKDLU RI WKH %XVI
%XVLQHVYVY 6WUDWHJ\ &RPPLWWHH DQG DV D PHPEHU RI WKH
(QWHUSULVH 5LVN &RPPLWWHH DQG WKH &\EHUVHFXULW\ 6X
5LVN &RPPLWWHH O0OU 6KDZ KDV RZQHG DQG RSHUDWHG 6KDZ
IHEUDVND VLQFH UDLVLQJ FRUQ VR\EHDQV ZKHDW DQG
+H KDV DOVR RZQHG DQG PDQDJHG D ORFDO JUDLQ HOHYDWR
FRPPHUFLDO SRXOWU\ EUHHGHU EDUQ VLQFH OU 6KDZ Sl
ODFxV %RDUG RI 'LUHFWRUV IURP '"HFHPEHU WKURXJK 0D\
VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI $JUL%DQN )DUP &U
LQFOXGLQJ DV FKDLU RI WKH 5LVN ODQDJHPHQW &RPPLWWH!
ERDUG RI GLUHFWRUV RI )DUP &UHGLW 6HUYLFHV RI $PHULFD

'LUHFWRU 6LQFHKDLU RI WKH &RPSHQVDWLRQ &RPPLWWHH DQG S5LVN :RUN *L

ODUFK
$JF

%XVLQHVYV 5LVN &RPPLWWHH DQG \HDU WHUPV DV ERWK FK
WKH FKDLU RI WKH (GJDU 7TRZQVKLS %RDUG DQG VWXGLHG EX
1IHEUDVND :HVOH\DQ 8QLYHUVLW\
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6$5% / )$,95( KDV EHHQ D PHPEHU Rl WKH %RDUG RI 'LUHFWR!
6HSWHPEHU DQG VHUYHV DV FKDLU RI WKH %XVLQHVV 'H
&RPPLWWHH DQG DV D PHPEHU Rl WKH +XPDQ &DSLWDO DQG &}
3XEOLF 3ROLF\ DQG &RUSRUDWH 6RFLDO 5HVSRQVLELOLW)\ &RF
LQGHSHQGHQW GLUHFWRU RI 2QH ORUH &0ORXG DQ $, HQDEOH(
FRPSDQ\ 6KH DOVR VLWV RQ WKH DGYLVRU\ ERDUG RI +DUYHV
LQYHVWPHQW SODWIRUP 6KH KDV VHUYHG DV D ERDUG PHPEH
DIJWHFK VWDUWXSV 'U )DLYUH LV 1DWLRQDO $VVRFLDWLRQ RI
DQG ZDV QDPHG WR 1$&' V 'LUHFWRUVKLS LQ 6KH KDV V
6DUD / OHDGHUVKLS SRVLWLRQV LQ WKH 7H[DV 7ULF&LWLHV &KDSWHU
YDLYUH PDQDJHU Rl :LOG 7\SH 5DQFK //& D UHJHQHUDWLYH IDUP LQ ¢
SDVWXUHG PHDW DQG HJJV 6KH ZDV D SULQFLSDO RSHUDWRU
‘LUHFWRU 6LQFHHH| UDQFK LQ 7H[DV IURP WR $V 3UHVLGHQW RI 6DUD
6HSWHPEHU HIHFXWLYH FRQVXOWLQJ WR HPHUJLQJ DJWHFK DQG VXVWDLQI
$JH YDULRXV H[HFXWLYH SRVLWLRQV LQFOXGLQJ )RXQGHU DQG 3L
VWDUWXSV IURP WR 6KH ZDV DOVR WKH LQWHULP &KLH
IURP WR IRU (DUWKZLVH *OREDO D VHHG VWDJH DJWHF
VFLHQWLVW ZLWK KXPDQ DQG OLYHVWRFN JHQRPH SURMHFWYV
Rl ,OO0LQRLV DQG 7H[DV $ 0 EHIRUH EHFRPLQJ D ELRWHFK HQW
$JULFXOWXUDO %XVLQHVV DQG $QLPDO 6FLHQFH IURP ,RZD 6W
IURP 7H[DV $ 0 'U )DLYUH KDV HDUQHG FHUWLILFDWHYV LQ &OL
'LUHFWRUVKLS 6XVWDLQDEOH &DSLWDOLVP DQG ([HFXWLYH :

12:(/1 1 -81.,16 KDV EHHQ D PHPEHU Rl WKH %RDUG RI 'LUH
VLQFH -XQH DQG KDV VHUYHG DV %RDUG &KDLU VLQFH
VHUYHG DV %RDUG &KDLU IURP 6HSWHPEHU WR -DQXDU\
6HSWHPEHU WR 6HSWHPEHU DQG %RDUG 9LFH &KDLU
6HSWHPEHU DQG IURP -DQXDU\ WR ODUFK OU -XQN
JDUPHU ODFxV $FWLQJ 3UHVLGHQW DQG &KLHI ([HFXWLYH 21IL
2FWREHU OU -XQNLQV VHUYHV DV FKDLU Rl WKH &RUSRU
DQG DV D PHPEHU RI WKH (QWHUSULVH 5LVN &RPPLWWHH DQ
6RFLDO 5HVSRQVLELOLW\ &RPPLWWHH +H ZDV DSSRLQWHG W
IRZHOO / &OLQWRQ LQ $SULO ZKLOH WKH 6HQDWH ZDV LQ UHFHVV C
-XQNLQV 0D\ DQG ZDV UHFRQILUPHG E\ WKH 6HQDWH LQ -XQH
OU -XQNLQV KDV ZRUNHG DV D SROLWLFDO DIIDLUV FRQVXOW
‘LUHFWRU 6LQFHyv ORLQHV ,RZD VLQFH +H RZQHG DQG RSHUDWHG +LOC
-XQH XQWLO +H DOVR VHUYHG DV OD\RU Rl ORQWURVH IURP
$IH OU -XQNLQV VHUYHG DV DQ ,RZD 6WDWH 6HQDWRU LQFO
PDMRULW\ OHDGHU IURP WR
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&+$5/(6 $ 6721(6 KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LUF
VLQFH 'HFHPEHU DQG VHUYHV DV FKDLU Rl WKH $XGLW
3XEOLF 3ROLF\ DQG &RUSRUDWH B6RFLDO 5HVSRQVLELOLW)\ &F
&UHGLW &RPPLWWHH OU 6WRQHV UHWLUHG IURP WKH .DQVD
VHUYLQJ \HDUV DV 3UHVLGHQW DQG \HDUV RYHUDOO LQI
UHODWLRQV GLUHFWRU RI UHVHDUFK VHQLRU YLFH SUHVLG
FDUHHU KH ZRUNHG LQ WKH LQYHVWPHQW GLYLVLRQ RI )RXU
EHIRUH MRLQLQJ WKH .DQVDV %DQNHUV $VVRFLDWLRQ LQ
&KDUOHY § WKH ERDUGV RI EDQNLQJ VFKRROV LQ 1HEUDVND DQG :LVFRQ
8QLYHUVLW\ LQ 7TRSHND .DQVDV ZLWK D GHJUHH LQ &RPPXQL
6WRQHYV

'LUHFWRU 6LQFH
'"HFHPEHU

$JH

/$-8$1$ 6 :,/&+(5 KDV EHHQ D PHPEHU RI WKH %RDUG RI 'LU
VLQFH '"HFHPEHU DQG FXUUHQWO\ VHUYHV DV %RDUG ¢
VHUYHG DV %RDUG &KDLU IURP -DQXDU\ WR ODUFK
YLFH FKDLU Rl WKH (QWHUSULVH 5LVN &RPPLWWHH WKH YLF
&RPPLWWHH DQG DV D PHPEHU RI WKH 3XEOLF 3ROLF\ DQG &
&RPPLWWHH OV :LOFKHU KDV RZQHG DQG RSHUDWHG 6FXIIO
VLQFH ZKHUH VKH ERDUGV KRUVHV DQG JURZV DQG KDUY
KD\ 6KH VHUYHV RQ WKH ERDUG RI WKH :DUUHQ &RXQW\ &RQ
&URS $GYLVRU D ODVWHU *UD]JHU DQG D ODVWHU &DWWOHPD
/D-XDQD 6 SDUWQHU DW WKH ODZ ILUP (QJOLVK /XFDV 3ULHVW 2ZVOH
UHSUHVHQWY FOLHQWYV RQ FRPSOH[ HQYLURQPHQWDO SHUPL

:LOFKHU FRPSOLDQFH PDWWHUV 0V :LOFKHUXV H[WHQVLYH H[SHULHC

'LUHFWRU 6LOFHGHUDO DQG VWDWH JRYHUQPHQW DJHQFLHV LQFOXGHV VW
EtEEy $JULFXOWXUH 86'$ (QYLURQPHQWDO 3URWHFWLRQ $JHQF\

HQWXFN\ 6KH ZDV FRQILUPHG E\ WKH 8QLWHG 6WDWHV 6HQL

$JIH $GPLQLVWUDWRU RI :DWHU IRU (3% ZKHUH VKH VHUYHG XQWL

WKH &DELQHW 6HFUHWDU\ Rl .HQWXFN\xV (QYLURQPHQWDO D

WR ZKLFK LQFOXGHG .HQWXFN\xV EDQNLQJ VHFXULW

DIJHQFLHY DPRQJ RWKHU WKLQJV 6KH FXUUHQWO\ VHUYHV D
(QYLURQPHQWDO 3ROLF\ &RXQFLO IRU WKH .HQWXFN\ &KDPEF
UHFHLYHG D %DFKHORU RI 6FLHQFH GHJUHH IURP :HVWHUQ .}
6DOPRQ 3 &KDVH &ROOHJH RI /DZ 1RUWKHUQ .HQWXFN\ 8QLY
DWWDLQHG WKH &(57 &\EHUVHFXULW\ 2YHUVLJKW &HUWLILFD

%YHVLGHY WKH DIILOLDWLRQV GHVFULEHG DERYH WKH 1RPLQ
DFWLYH LQ PDQ\ ORFDO DQG QDWLRQDO WUDGH FRPPRGLW\
UHOLJLRXV RUJDQL]DWLRQV
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>

7KH & RUSRUDWH *RYHUQDQFH &RPPL$V WKH ODQGVFDSH RI RSSRUWXQLWLH\
LGHQWLILHG SDUWLFXODU TXCV LILF)DUPHU ODF DQG LWV VWDNHKROGHUYV F
DQG H[SHULHQFH WKDW DUH LPSRUWWKH &RUSRUDWH *RYHUQDQFH &RPPLWYV
RQ WKH %RDUG DV D ZKROH LQ OLJKLPSRUWDQW IRU WKH %RDUG WR KDYH P
FXUUHQW QHHGV DQG EXVLQHVV SUILQ VWUDWHJILF SODQQLQJ ULVN PDQDJ!
EXVLQHVV LV IRFXVHG SULPDULO\ R1UHOHYDQMNVD(LU—II:O/

DJULEXVLQHVV DQG UXUDO LQIUDVWUXFWXUH OHQ

7KHUHIRUH WKH &RUSRUDWH *RYHU3D PLO\/\/Wl-H-PHV OV :LOFKHU DC
EHOLHYHV WKDW WKH %RDUG VKRXOG&L '%'é‘ﬁl VRPHEUHWVHQ -XQNLQV /R
GLUHFWRUV ZKR SRVVHVV NQRZOHGJH WK H S é’H@'E')[\WBQ 6KDZ 6WRQHV
LOQGXWWU'U )DLYUH OV *DOHV 0V :L k'MBHQ LQ VWUDWHJILF SODQQLQ,
OHVVUV &UDZIRUG -XQNLQV 30DJJH WY %@Q*DOHV DQG OHVVUV &
DQG 6KDZ EULQJ WR WKH %RDUG H[SH Q THy W HQ ,RJDQ 30DJIJH BLHO &
DJULFXOWXUDO SURGXFWLRQ 0vauv 5 EH LO ULVN DVVHVVPH.
EULR WKH %RDUG H[SHULHQFH ZLWK %6 X % QJ
LQIUDVWUXFWXUH LQGXVWU\

OHVV UV (Q JHEUHWVHQ /RIJDQ 30DJJH
Y)DUPHU ODF V EXVLQHVV DOVR LQYFeOYdJQvGF%lmsI L5 D JH R WKH %RDUG UHOH

ILQDQFLDO WUDQVDFWLRQV DQG FRPS@?‘MLP\FFJFRWW& YIRUPDWLRQ WHFKQR
LVVXHV 7KH &RUSRUDWH *RYHUQDQFH &RPPLWWHH

WKHUHIRUH EHOLHYHV WKDW WKH %RDUG)DKRXD GOV QFIMOXHVH 0V :LOFKHU D
VRPH GLUHFWRUV ZLWK D KLJK OHYHOBRI[WIR®D @FL® ODOHWHWURB\WR WKH %RD
RU DFFRXQWLQJ WUDLQLQJ RU H[SHULH[BHULBQRHOQ OXPDQ FDSLWDO PDQD
GLUHFWRUV ZLWK NQRZOHGJH RI ILQDQHHI—RJRSBBQ\WIDO

PDUNHWV)DLYUH OV *DOHV DQG OHVYV
&UDZIRUG (QJHEUHWVHQ /RJDQ OF. "’LVL{/D)PNYS‘H[PJQQ OHVVUV (QJHEUHWVHQC

5LHO 6H[WRQ 6KDZ B6WRQHV DQG :DUHR VgVﬁRiL‘@ PRPY G UHOHYDQW PDU
OLWHUDF\ WR WKH %RDUG 'U )DLYUH 6’\? G ULHQFH
OHVVUV &UDZIRUG -XQNLQV (QJHEUHWYV viRYDR/ *DOHV 0V LOFKHU DG

ILQDQFLDO UHSRUWLQJ H[SHULHQFH éJL,_p@LgH DQG :DUH EULQJ

DQG OHVVUV &UDZIRUG (QJHEUHWVHQJH@( JRR HOQFH IURP FXUUHQ
OF.LVVDFN 30DJJH 5LHO DQG 6H[WRQZKR\WKHU ERDU

NQRZOHGJH RI RU H[SHULHQFH ZLWK DJULFXOWXUDO ILQDQFH

FDSLWDO PDUNHWYV ILQDQFLDO LQYHVWPHHQWYH ROWOHQ@EKEU DQG OHVVUV

HEUHWVHé -XQNLQV /JRIDQ OF.LV"
¥

OF.LVVDFN DQG :DUH KDYH DFFRXQWLQQ FPU‘(QL(?JREUHWVHQ /JRIJDQ OF.L

$V D &RQJUHVVLRQDOO\ FKDUWHUHG Kg%ﬁ@\ B RQHV DQG :DUH KDY
JRYHUQPHQW VSRQVRUHG HQWHUSULVH, )OQHA

X[)@’H[HFXWLYH
FRPSO\ ZLWK D YDULHW\ Rl UHJXODWRU\ DQG VWDWXWR

UHTXLUHPHQWY DQG EH DZDUH RI GH'7KDW D GL UWVEMRWKHE DQ WKH GLVFXVVL
SROLWLFDO DUHQD 7KH &RUSRUDWH SOYHNILGFX@BH SERPER UWEWHMH GRHYV QRW Pl
WKHUHIRUH EHOLHYHV WKDW JRYH U Q RMHRYWSRVR Y \S\R O/IKBMF TRDOLILFDWLRQ R
H[SHUWLVH VKRXOG EH UHSUHVHQWH& RHFIMKHA BRI ® TREXN RU H[SHUWLVH
JRYHUQPHQWDO SROLWLFDO RU SXEGKHE SROWP\ H[SEBUHWQFH LV

EURXJKW WR WKH)DRDPUK BV :LOFKHU DQG

OHVVUV -XQNLQV DQCKRP ZMWANH DOO RI Z

DSSRLQWHG WR WKH %RDUG E\ WKH 3UHVLGHQW RI WKH 8QLWHG

6WDWHV DQG FRQILUPHG E\ WKH 6HQDWH DV ZHOO DV

OHVVUV &UDZIRUG /RJDQ 30DJJH 5LHO DQG B6H[WRQ
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BWUDWHJLF 30DQQLQJ
([SHULHQFH

6HUYLFH RQ

([HFXWLYH 2WKHU %RDUGV

$JULFXOWXUDO )LQDQFH
&DSLWDO ODUNHWYV
JLOQDQFLDO ,QYHVWPHQW
RU /HQGLQJ

$FFRXQWLQJ RU
JLQDQFLDO 5HSRUWLQJ
([SHULHQFH

$IJULFXOWXUDO
SURGXFWLRQ

+XPDQ &DSLWDO

5LVN $VVHVVPHQW *RYHUQPHQWDO
ODQDJHPHQW S3ROLWLFDO SBSOD;](I:;PLS?V;/DOHQV
DQG &RQWURO RU 3XEOLF 3ROLF\

'"HYHORSPHQW

&\VEHUVHFXULW\

2YHUVLIKW ODUNHWLQJ RU

RU ,QIRUPDWLRQ 3XEOLF 5SHODWLRQV
THFKQRORJ\

,Q 1RYHPEHU WKH %RDUG PDLQWDLQHG WKH EDVH DQQXDO FDVK UHWDLQ
7KH %RDUG DOVR DSSURYHG DQ LQFUHDVH WR WKH WDUJHWHG YDOXH IRU WK
WR IRU 7KH RYHUDOO WDUJHWHG WRWDO FRPSHQVDWLRQ SHU
UHSUHVHQWHG D LQFUHDVH FRPSDUHG WR WKH RYHUDOO WDUJHWHG WRW
%RDUG PDLOQWDLQHG WKH VDPH OHYHO RI LOQOFUHPHQWDO DQQXDO FDVK UHWE L
%RDUG 9LFH &KDLU IRU EXW LQFUHDVHG WKH DQQXDO FDVK UHWDL
WR WKH OHYHOV VKRZQ EHORZ

,QFUHPHQWD(
3RVLWLRQ

&KDLU RI WKH $XGLW &RPPLWWHH

&KDLU RI WKH &RUSRUDWH *RYHUQDQFH &RPPLWWHH

&KDLU RI WKH (QWHUSULVH 5LVN &RPPLWWHH

&KDLU RI WKH )LQDQFH &RPPLWWHH

&KDLU RI WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH

&KDLU RI WKH %XVLQHVV '"HYHORSPHQW DQG %XVLQHVVY 6WUDWHJI\ &RPPLWWHH
&KDLU RI WKH &UHGLW &RPPLWWHH

&KDLU RI WKH 3XEOLF 3ROLF\ DQG &RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ &RPPLWWHH

1R GLUHFWRU ZKR VHUYHV DV WKH FKDLU RI D FRPPLWWHH GHVLIQDWHG WR
HQWLWOHG WR UHFHLYH LW LI WKDW GLUHFWRU LV DOUHDG\ UHFHLYLQJ WKH
RU WKH %RDUG 9LFH &KDLU %HFDXVH WKH %RDUG &KDLU DOVR VHUYHV DV W
WKH LQFUHPHQWDO UHWDLQHU IRU WKH FKDLU RI WKDW FRPPLWWHH LV QRW
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7KH DJJUHJDWH DPRXQW RI FDVK FRP YWQ@WXBWRIRQ UHEDIWHIG RQ WKH DYHUDJH
E\ DOO SHUVRQV ZKR VHUYHG RQ WKHWKRIDSGHYQRXVZD¥DOHQGDU GD\V HQGL
DSSUR[LPDWHO\ IRU WKHLU VHUYLFH YRHQ WO BREDE GD\V EHIRUH WKF
7KLV FDVK FRPSHQVDWLRQ DPRXQW L @MWVHGHRFBNKKH VWRFN SULFH DW WKH W
SD\PHQWY PDGH LQ OLHX RI GLYLGHQ ®¥WXIDO YDRIXXHGRKD ¥BIU F K ZDV
EHHQ SDLG RQ VKDUHV Rl &0DVV & 1RQLIRMWLAI GIRPPRMRU 2Q O0DUFK 0
6WRFN DFTXLUHG GXULQJ WKH \HDU DUSS RHYWE® WRWKKHHYBWRIMUL@ WR ILOO W
RI DQQXDO HTXLW\ DZDUGV LQ WKH IRGRDRVKJRVWW LFMDHIA W WIRFNsKDZ UHFHLY
XQLWV 568V ,Q OLHX RI DOO RU D SRIUWLW® RADVIGHRU FD53688V EDVHG RQ WK
UHWDLQHUV GLUHFWRUV PD\ HOHFW WK HJ BoRDLYG VKDWHYURIQ&ORN Y68V KDG I
& 1RQ 9RWLQJ &RPPRQ 6WRFN RQ D TXDUWI—FUJDWIKIBIV(EDWH RI JUDQW

EDVHG RQ WKH IDLU PDUNHW YDOXH RQ WKH SDWH
DETXLVLWLRQ 08 Rl WKH 568V JUDQWHG WR HDFK GL

YHVWHG RQ ODUFK RWKHU WKDQ \
2Q ODUEFK HDFK RI WKH VLWWIMR PRRIPHEG GLUHFWRU &XOYHU 8SRQ UL
PHPEHUYV ZDV JUDQWHG WLPH EDVH®BRI®BBE® RQ 6HSWHPEHU OU &XOYlI

UHSUHVHQWLQJ VKDUHV RI &0DVYV & 1RRDIRWLRU &RPVPRQ@ 1RQ 9RWLQJ &RPPR:
6WRFN DV DQ DQQXDO HTXLW\ DZDUG WKH QXPEFHIIRIDROYEBMG WR KLP LQ ODUFEk
JUDQWHG ZDV FDOFXODWHG LQ DFFRUWGHDRIAH EFQW K WAKKD URY UBUVYHLWHG
SROLF\ RQ HTXLW\ FRPSHQVDWLRQ JUDQWYV XVLQJ D WDUJHWHG

7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSHQVDWLRQ DZDUGHG GXULQJ

JHHVY (DUQHG RBIWRFEN $00 2WKHU

3DLG LQ &D$¥RKDUGV&RPSHQVDWLRQ@R

&KHVWHU - &XOYHU
5LFKDUG + 'DYLGVRQ

-DPHV 5 (QJHEUHWVHQ

6DUD / )DLYUH

$P\ + *DOHV

OLWFKHOO $ -RKQVRQ

/IRZHOO / -XQNLQV

(ULF 7.LO/VDFN

-HIIUH\ / 30DJJH

.HYLQ * 5LHO

SREHUW * B6H[WRQ

'DQLHO / 6KDZ 6]
&KDUOHV $ B6WRQHV

5R\ + 7LDUNYV o]
7RGG 3 :DUH

/ID-XDQD 6 :LOFKHU

,QFOXGHV DPRXQWV WKDW WKH IROORZLQJ GLUHFWRUV HDUQHG GXULQJ DQG YROXQWDULO
&ODVV & 1RQ 9RWLQJ &RPPRQ 6WRFN LQ OLHX RI UHFHLYLQJ VRPH RU DOO RI WKHLU UHWDLQH !
OV *DOHV 0OU -RKQVRQ 0U -XQNLQV OU OF.LVVDFN OU 30DJJH

OU :DUH 7KH QXPEHU Rl VKDUHV Rl &0DVV & 1RQ 9RWLQJ &RPPRQ 6WRFN UHFHLYHG E\ \
WKH &ODVV & 1RQ 9RWLQJ &RPPRQ 6WRFN RQ WKH ODVW EXVLQHVV GD\ Rl HDFK TXDUWHU IURP
WKH 1<6(

7KH JUDQW GDWH IDLU YDOXH RI HDFK 568 DZDUGHG WR DOO VLWWLQJ PHPEHUV RI WKH %RDUC
& 1RQ 9RWLQJ &RPPRQ 6WRFN RQ WKDW GDWH DV UHSRUWHG E\ WKH 1<6( 7KH 568V DZDUGH
ODUFK ZDV JUDQWHG DW D IDLU YDOXH RI SHU VKDUH WKH FORVLQJ SULFH RI WKH
UHSRUWHG E\ WKH 1<6( 8SRQ WKH GHDWK RI OU 7LDUNV RQ )HEUXDU\ KLY HVWDWH YHV

SHU VKDUH WKH FORVLQJ SULFH RI WKH &0ODVV & 1RQ 9RWLQJ &RPPRQ 6WRFN RQ WKH WL
1<6( DQG IRUIHLWHG WKH UHPDLQLQJ 568V DZDUGHG WR KLP RQ ODUFK 8SRQ UHWLUHP
OU &XOYHU YHVWHG LQ VKDUHYVY YDOXHG DW EDVHG RQ D SULFH RI SHU VKDUH W
6WRFN RQ WKH WUDGLQJ GD\ SUHFHGLQJ WKH YHVWLQJ GDWH DV UHSRUWHG E\ WKH 1<6( DQG
ODUFK




3URSRVDO (OHFWLRQ RI

7KH DPRXQW UHFHLYHG E\ HDFK GLUHFWRU GXULQJ LQ WKH FDWHJRU\ $00 2WKHU &RPSHQ\
WKDW ZRXOG KDYH EHHQ SDLG RQ VKDUHVY UHODWHG WR 568V JUDQWHG LQ ODUFK WKDW YH
SD\PHQW EHFDXVH KH GLG QRW VHUYH RQ WKH %RDUG EHIRUH ODUFK DQG WKHUHIRUH GLG
UHFHLYHG E\ OU 7LDUNV ZKR VHUYHG WKURXJK KLV GHDWK RQ )HEUXDU\ UHIOHFWV WKH
KDYH EHHQ SDLG RQ VKDUHVY UHODWHG WR 568V JUDQWHG LQ ODUFK WKDW YHVWHG SUR
ZKR VHUYHG WKURXJK 6HSWHPEHU DOVR LQFOXGHV WKH SD\PHQW RI DV FDVK LQ O

VKDUHY UHODWHG WR 568V JUDQWHG LQ ODUFK WKDW YHVWHG SUR UDWD LQ 6HSWHPEHU

OU 7LDUNV GLHG RQ )HEUXDU\ 2Q 6HSWHPEHU OU &XOYHU D SUHVLGHQWLDO DSS
8QLWHG 6WDWHYV ZDV LQIRUPHG E\ 7KH :KLWH +RXVH WKDW KLV SRVLWLRQ DV D )DUPHU ODF %

,Q 1RYHPEHU WKH %RDUG DSSURYHG DQ LQFUHDVH LQ WKH EDVH DQQ X

WR IRU DQG DSSURYHG DQ LQFUHDVH WR WKH WDUJHWHG Y

WR HDFK GLUHFWRU IURP WR IRU 7KH RYHUDOO WDUJHWHG WR

SHU \HDU IRU UHSUHVHQWHG D LOQFUHDVH FRPSDUHG WR WKH RYHUDOC(

\HDU IRU 7KH %RDUG PDLQWDLQHG WKH VDPH OHYHO RI LQFUHPHQWDO D

DQG WKH %RDUG 9LFH &KDLU IRU EXW LQFUHDVHG WKH DQQ>
FRPPLWWHH FKDLUV IRU WR WKH OHYHOV VKRZQ EHORZ

,QFUHPHQWDQ
3RVLWLRQ

&KDLU RI WKH $XGLW &RPPLWWHH

&KDLU RI WKH &RUSRUDWH *RYHUQDQFH &RPPLWWHH

&KDLU RI WKH (QWHUSULVH 5LVN &RPPLWWHH

&KDLU RI WKH )LQDQFH &RPPLWWHH

&KDLU RI WKH +XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH

&KDLU RI WKH %XVLQHVVY '"HYHORSPHQW DQG %XVLQHVV 6WUDWHJ\ &RPPLWWHH
&KDLU RI WKH &UHGLW &RPPLWWHH

&KDLU RI WKH 3XEOLF 3ROLF\ DQG &RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ &RPPLWWHH

2Q ODUFK HDFK RI WKH VLWWLQJ %YRDUG PHPEHUV ZDV JUDQWHG 5
7KH QXPEHU RI 568V JUDQWHG ZDV FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH !
XVLQJ D WDUJHWHG YDOXH RI EDVHG RQ WKH DYHUDJH VWRFN SULFH RY
JHEUXDU\ VHYHQ FDOHQGDU GD\V EHIRUH WKH JUDQW GDWH %DVHG R
WKH DFWXDO YDOXH RQ ODUFK ZDV WR HDFK VLWWLQJ GLUHFWRU

ODUFK ZLOO YHVW RQ ODUFK LIl WKH GLUHFWRU LV VHUYLQJ RQ WKH

,Q DGGLWLRQ WR WKH FDVK DQG HTXLW\ EDVHG FRPSHQVDWLRQ GHVFULEHG |
IRU H[SHQVHV LQFXUUHG LQ SHUIRUPLQJ WKHLU GXWLHVY DV GLUHFWRUV DQG
DV GLUHFWRUV RQ WKH %RDUG
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$V RI ODUFK WKH VLWWLQJ PHPEHUV RI WKH %RDUG QRPLQHHV IRU HOHF
J)DUPHU ODF OLVWHG LQ WKH WDEOH EHORZ PD\ EH FRQVLGHUHG WR EH EHQHIL
RI )DUPHU ODF DV GHILQHG E\ 6(& UXOHV )BWRHEB\WOEHR KHR® RQO&EP ERQ NV
FRPSDQLHY DQG ILQDQFLDO LQVWLWXWLRQV DQG )DUP &UHGLW 6\VWHP LQVYV
GLUHFWRU GLUHFWRU QRPLQHH RU QDPHG H[HFXWLYH RIILFHU RZQV GLUHFWC
6WRFN 7KH &ODVV & 1RQ 9RWLQJ &RPPRQ 6WRFN KDV QR RZQHUVKLS UHVWULFV
RU PRUH RI WKH 9RWLQJ &RPPRQ 6WRFN VHH O3ULQFLSDO +ROGHUV RI 9RWL

IRWLQJ &RPPRQ 6WRRR 9RWLQJ &RPPR(

&0ODVV $ RU &OD3HWUFHQW &ODVV & 3HUF

% 6KDUHYV Rl &0DVV 6KDUHV Rl &0
%UDGIRUG 7 1RUGKROP BBB BBB
=DFKDU\ 1 &DUSHQWHU BBB BBB
ODWWKHZ 0 3X0OOLQV BBB BBB o)
%ULDQ 0 %ULQFK BBB BBB
*HUDOGLQH , +D\KXUVW BBB BBB o)
*UHJRU\ 1 5DPVH)\ BBB BBB
$SDUQD 5DPHVK BBB BBB
6WHSKHQ 3 0XOOHU\ BBB BBB
'DOH ( &UDZIRUG BBB BBB o)
5LFKDUG + 'DYLGVRQ BBB BBB
-DPHV 5 (QJHEUHWVHQ BBB BBB
6DUD / )DLYUH BBB BBB
$P\ + *DOHV BBB BBB
OLWFKHOO $ -RKQVRQ BBB BBB
/IRZHOO / -XQNLQV BBB BBB
/\OH /RJDQ BBB BBB o)
(ULF 7 OF.LVVDFN BBB BBB
-HIIUH\ / 30DJJH BBB BBB
.HYLQ * 5LHO BBB BBB
5REHUW * B6H[WRQ BBB BBB
'DQLHO / 6KDZ BBB BBB
&KDUOHV $ 6WRQHV BBB BBB
7RGG 3 :DUH BBB BBB
/D-XDQD 6 :LOFKHU BBB BBB

$00 GLUHFWRUV DQG FXUUHQW H[HFXWLYH RIILFHUV D®BB JURXSBBBSHUVRQV
/HVV WKDQ




6WRFN 2ZQHUVKLS RI 'LUHFWRUV 'LUHFWRU 1RPLQHHV 1DPHG ([HFEXWLY

'RHV QRW LQFOXGH VKDUHV DWWULEXWDEOH WR 568V SUHYLRXVO\ JUDQWHG EXW VFKHGXOHG
YHVWHG RQ ODUFK UHIOHFWV WKH DFWXDO QXPEHU RI VKDUHV RI &0DVV & 1RQ 9RWLQJ «
SHUIRUPDQFH IDFWRU UDWKHU WKDQ WKH RULJLQDO WDUJHW QXPEHU RI 568V ,QFOXGHV VKDU
PD\ EH DFTXLUHG ZLWKLQ GD\V WKURXJK WKH H[HUFLVH RI YHVWHG 6$5V DV IROORZV 0U 1R
OU &DUSHQWHU VKDUHV 0U O0XOOHU\ VKDUHVY DQG 0U %ULQFK VKDUHV (DFK 6
DQ DPRXQW HTXDO WR WKH H[FHVV LI DQ\ RI WKH IDLU PDUNHW YDOXH RI D VKDUH RI )DUPHU
H[HUFLVH RYHU WKH JUDQW SULFH %HFDXVH WKH IXWXUH H[HUFLVH GDWH RI YHVWHG 6%$5V LV
H[HUFLVH LV DOVR QRW NQRZQ VR WKH DFWXDO QXPEHU RI VKDUHV RI &0DVV & 1RQ 9RWLQJ &l
6$5V FDQQRW EH GHWHUPLQHG DW WKLV WLPH 7KH QXPEHU RI VKDUHV RI &0DVV & 1RQ 9RWLQ.
H[HFXWLYH RIILFHU UHIOHFWHG LQ WKH WDEOH DERYH UHODWHG WR 6%$5V LV KLIJIKHU WKDQ WK
QDPHG H[HFXWLYH RIILFHU ZLOO DFWXDOO\ UHFHLYH XSRQ H[HUFLVH RI DQ\ YHVWHG 6%5V

*URXS GRHV QRW LQFOXGH 'DOH ( &UDZIRUG DQG /\OH /RJDQ ZKR DUH QRPLQHHV IRU HOHFWLEF
J)DUPHU ODF *URXS LQFOXGHV WKH IROORZLQJ FXUUHQW H[HFXWLYH RIILFHUV RI )DUPHU ODF ¢
+D\KXUVW %UDGIRUG 7 1RUGKROP DQG ODWWKHZ 0 3XOOLQV *URXS GRHV QRW LQFOXGH WKt
9LFH 3UHVLGHQW O &KLHI $FFRXQWLQJ 2IILFHU ZKR VHUYHG DV LQWHULP SULQFLSDO ILQDQFLI
J)DUPHU ODF LQ $SULO $SDUQD 5DPHVK ZKR UHVLJQHG DV ([HFXWLYH 9LFH 3UHVLGHQW O &
6WHSKHQ 3 0XOOHU\ ZKR UHWLUHG IURP )DUPHU ODF LQ $SULO 7KH QXPEHU RI VKDUHV RI
LQFOXGHVY VKDUHV XQGHUO\LQJ 6$5V WKDW PD\ EH DFTXLUHG ZLWKLQ GD\V E\ WKH PHPEHUYV

>

J)DUPHU ODFSRRIDMB\ RQ LQVDGIBOMWDEGHQWR DOO GLUHFWRUY DQG HPSOR\HHYV
RIILFHUV WKDW UHTXLUHV FRPSOLDQFH ZLWK WKH IHGHUDO VHFXULWLHYV OD
SURFHGXUHYV LQFOXGLQJ RSHQ ZLQGRZV IRU VDOHV RI VWRFN DQG WKH DG
WUDGLQJ SROLF\ SURKLELWY DQ\ GLUHFWRU RU HPSOR\HH LQFOXGLQJ RIILF}
RU VDOHV RI SXWV FDOOV RU RWKHU GHULYDWLYH VHFXULWLHY EDVHG RQ

7R )DUPHU ODF V NQRZOHGJH DV RI ODUFK WKH IROORZLQJ LQVWLWXW
PRUH RI WKH RXWVWDQGLQJ VKDUHV RI )DUPHU ODF V &0DVV $ 9RWLQJ &RPPR
DQG RU RU PRUH RI WKH WRWDO QXPEHU RI RXWVWDQGLQJ VKDUHV RI )DUP

SHUFHQW RI 7RMUFGIQW H

1XPEHU RI 6KDUHV 9RWLQJ 6KDUHBKDUHYV
1DPH DQG $GGUHVV %HQHILFLDOO\ 2ZQHG 2XWVWDQGLQJ %\ &O
$J)LUVW )DUP &UHGLW %DQN VKDUHV Rl &0DVV %
ODLQ 6WUHHW &ROXPELD 6& I9RWLQJ &RPPRQ 6WRFN
$IJUL%DQN )&% VKDUHV RI &0DVV %
( WK 6WUHHW 6XLWH 6W 3DXO 01 9RWLQJ &RPPRQ 6WRFN
&R%DQN $&% VKDUHV RI &0DVV %
JLGGOHUV *UHHQ &LUFOH *UHHQZRRG SOIROMIDJH&RPPRQ 6WRFN
J)DUP &UHGLW %DQN RI 7H[DV VKDUHV Rl &0DVV %
30D]D RQ WKH /DNH $XVWLQ 7; I9RWLQJ &RPPRQ 6WRFN
ODWWKHZ ODQDJHPHQW &RUS VKDUHV RI &0DVYV $
(DVW %XWOHU $YHQXH 6XLWH $SPEOHBRWI$SQJ &RPPRQ 6WRFN
I1DWLRQDO 5XUDO 8WLOLWLHYVY &RRSHUDWLYH )L SRIUSRDW S R Q
&RRSHUDWLYH :D\ 'XOOHV 9% I9RWLQJ &RPPRQ 6WRFN

=LRQV %DQFRUSRUDWLRQ 1DWLRQDO $VVRFLDWMLRMUHYV Rl &0DVV $
2QH 6RXWK 0DLQ 6WUHHW 6DOW /DNH &LWOYRBVLQJ &RPPRQ 6WRFN




J)DUPHU ODF BUR[\ 6WDWHPHQW

BHFWLRQ D RI WKH ([FKDQJH $FW UHTXLWHWHFYPHWLHY FRPSOLHG ZLWK D
ODF V RIILFHUV DQG GLUHFWRUV DQGUSHXVREFH RV DQG WLPHO\ ILOHG DOC
EHQHILFLDOO\ RZQ PRUH WKDQ RI DNVWHPLMNAHWH B (AOIDAWWLRRQY GXULQJ ‘
Y)DUPHU ODF V HTXLW\ VHFXULWLHV WRIILOH RQ#ERODWWH BRUP ZDV ILOHG E\ *|
RZQHUVKLS DQG FKDQJHV LQ RZQHUVKIDSKRXQ YRURVHFXWLYH 9LFH 3UHVLGHQW
DQG ZLWK WKH 6(& 2IILFHU DQG 6HFUHWDU\ RQ 2FWREHU
REW DLQLQJ "*$5 ILOLQJ FRGF
%DVHG VROHO\ RQ )DUPHU ODF V UHYL)lﬂgrgel IU ¥ R é‘ DETXLVLWLRQ R
UHFRUGV FRSLHV Rl UHSRUWYV ILOHG Eyd WK YE SR WWK%@U@/R&%OLQV ([H

DQG ZULWWHQ UHSUHVHQWDWLRQV IURP Hk&lﬂéﬁ% L J&§t||111| %\b&lﬁ(L[b% 211LFHL
WKH\ ZHUH QRW UHTXLUHG WR ILOH D )\RUYREH R D GHOD\ LQ RE

ODF EHOLHYHV WKDW DOO RI LWV RIILF I—U_,L\bJGr_LFy ﬁWRUV DQG
EHQHILFLDO RZQHUV RI JUHDWHU WKDQ RI DQ\ FODVV RI LWV
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7KH IROORZLQJ WDEOH VHWYV IRUWK WKH QDPHY DQG DJHV RI WKH FXUUHQW I
SRVLWLRQV KHOG E\ WKHP ZLWK )DUPHU ODF DQG WKH RIILFHUV H[SHULHQFI

%UDGIRUG 7
1RUGKROP

OU 1RUGKROP ZDV ILUVW DSSRLQWHG DV 3UHVLGHQW DQG &K
2FWREHU DQG ZDV UHDSSRLQWHG DV &KLHI ([HFXWLYH 211
FXUUHQW WHUP H[WHQGLQJ WKURXJK ODUFK %HIRUH KLV
&KLHI ([HFXWLYH 2I1ILFHU OU 1RUGKROP ZDV HPSOR\HG E\ 6W
//1& UBWDUZRRG (QHUJ\U FXUUHQWO\ NQRZQ DV /RWXV ,QIUL

FDSDFLWLHV IURP XQWLO 6HSWHPEHU LQFOXGLQJ VHL
2IILFHU 0DQDJLQJ 'LUHFWRU IURP WR LWV &R +HDG
IURP WR DQG LWV 9LFH &KDLUPDQ 6HQLRU 0DQDJLQJ

%HIRUH MRLQLQJ 6WDUZRRG (QHUJ\ 0U 1RUGKROP VHUYHG I
FDSDFLWLHV DV WKH &R )RXQGHU DQG &KLHI ([HFXWLYH 2IILF
LQIUDVWUXFWXUH PDQDJHPHQW ILUP DQG DV WKH &R )RXQGH
DVVHW PDQDJHPHQW DQG FDSLWDO LQYHVWPHQW ILUP )URP

&KLHI ([HEXWLYVY WKH &KLHI ([HFEXWLYH 2IILFHU RI 8 6 &HQWUDO ZKLFK ZD

2IILFHU
(PSOR\HIHQ& H

$JH

FRRSHUDWLYH IRU FRUSRUDWH FUHGLW XQLRQV LQ WKH 8QLV
VHQLRU OHYHO SRVLWLRQV DW $TXLOD ZKLFK ZDV ODWHU DF
IURP WR DQG DW 1DWLRQDO &RRSHUDWLYH %DQN [URI
HPSOR\HG LQ YDULRXV FDSDFLWLHV E\ )HGHUDO /DQG %DQN F
$JUL%DQN )&% DQG ,QWHUUHJLRQDO 6HUYLFH &RUSRUDWLRC
HQWLW\ LQ WKH )DUP &UHGLW 6\WWHP IURP WR OU 1F
WKH ERDUGV RI &DUOHWRQ &ROOHJH WKH 6PLWKVRQLDQ (QY
$QQH $UXQGHO $JULFXOWXUH &RPPLVVLRQ OU 1RUGKROP UH
LQ (FRQRPLFV IURP &DUOHWRQ &ROOHJH

ODWWKHZ 0
3X00LQV

OU 3XOOLQV ZDV DSSRLQWHG ([HFXWLYH 9LFH 3UHVLGHQW O
LQ '"HFHPEHU +H EULQJY PRUH WKDQ WZR GHFDGHV RI H[S
DFFRXQWLQJ VWUDWHILF SODQQLQJ FDSLWDO PDUNHWYV DQ
VHUYLQJ DV 6HQLRU 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 21IL
JLODQFLDO 6HUYLFHV *URXS ,QF +LV FDUHHU UHIOHFWYV D G
VWUDWHJ\ ULVN PDQDJHPHQW DQG HQWHUSULVH UHSRUWLQ
SURJUHVVLYHO\ VHQLRU OHDGHUVKLS UROHV (DUOLHU LQ KL
JLQDQFLDO 2IILFHU Rl 31&xV LQVWLWXWLRQDO DVVHW PDQDJ
LQ ZHVWHUQ 2KLR 0OU 3XOOLQV KROGV D OLIHORQJ SHUVRQD
+H HDUQHG KLV EDFKHORUxVY GHJUHH LQ DJULEXVLQHVY DQG
6WDWH 8QLYHUVLW\ ZKHUH KH ODWHU UHWXUQHG WR FRPSOI
LQ FRUSRUDWH ILQDQFLDO PDQDJHPHQW O0OU 3XOOLQV LV D &

([HFXWLYH 9LFH
SUHVLGHQW O &KLHI
JLQDQFLDO 2IILFHU
DQG 7UHDVXUHU

(PSOR\HIHQ& H

$JH




J)DUPHU ODF BUR[\ 6WDWHPHQW

=DFKDU\ 1
&DUSHQWHU

OU &DUSHQWHU ZDV DSSRLQWHG ([HFXWLYH 9LFH 3UHVLGHQV
0D\ ODWHU DSSRLQWHG 3UHVLGHQW DQG &KLHI 2SHUDWL
VFKHGXOHG WR DVVXPH WKH UROH RI &KLHI ([HFXWLYH 2I1ILFF
KDV GHYRWHG PXFK RI KLV FDUHHU WR IDFLOLWDWLQJ GHSHQ
$PHULFDQ DJULFXOWXUH DQG UXUDO FRPPXQLWLHV DQG KDV
GHYHORSLQJ DQG LQQRYDWLQJ ILQDQFLDO VROXWLRQV DFUR
GHYHORSLQJ VWURQJ UHODWLRQVKLSY ZLWK RWKHU SURYLG}
OU &DUSHQWHU VSHQW QHDUO\ D GHFDGH LQ YDULRXV PDQD.
PRVW UHFHQWO\ DV D 0DQDJLQJ 'LUHFWRU DQG 6HFWRU 9LFH
$JULEXVLQHVV %DQNLQJ *URXS DQG SUHYLRXVO\ DV ([HFXWL
GLYLVLRQ +H KDV DOVR VHUYHG DV D YLFH SUHVLGHQW LQ F
OU &DUSHQWHU HDUQHG D %DFKHORU RI 6FLHQFH GHJUHH LQ

BUHVLGHQW DQRUSRUDWH ILQDQFH IURP WKH :KDUWRQ 6FKRRO RI %XVLQHYV
&KLHI 2SHUDWIPQIG D ODVWHU RI %XVLQHVV $GPLQLVWUDWLRQ ZLWK VSHFLD

2IILFHU

(PSOR\HIHQ& H

$JH

DFFRXQWLQJ DQG EXVLQHVY ODZ IURP WKH 6WHUQ 6FKRRO R

*HUDOGLQH ,
+D\KXUVW

OV +D\KXUVW VHUYHV DV &KLHI /HIDO 2IILFHU DQG BHF
BHSWHPEHU ZLWK RYHU WZR GHFDGHV Rl H[SHULHQF
OV +D\KXUVW ZDV HPSOR\HG E\ &R6WDU *URXS ,QF D
LQIRUPDWLRQ VHUYLFHV ILUP ZKHUH VKH VHUYHG DV $
&RPSOLDQFH ,Q WKDW SRVLWLRQ VKH VXSSRUWHG WK
JRYHUQDQFH LQFOXGLQJ ILOLQJV ZLWK WKH BHFXULWL
DV PDQDJLQJ O $ WUDQVDFWLRQV DQG WKH &RPSOLDQF
1RYHPEHU OV +D\KXUVW VHUYHG DV *HQHUDO &RXC
(VWDWH &DSLWDO D FRPPHUFLDO UHDO HVWDWH ILQDC
SURGXFWV DQG H[HFXWLQJ FRUSRUDWH VWUDWHJI\ ZKL
ORRNLQJ VROXWLRQV IRU WKH FRPSDQ\xV ILQDQFLQJ S
JHGHUDO +RPH /RDQ ORUWJDJH &RUSRUDWLRQ )UHGGL}

([HEXWLYH 9LFHURYLGHG FRXQVHO WR WKH FRPSDQ\xV 3UHVLGHQW &
BUHVLGHQW O &KLHI
/HIDO 2IILFHU DQG

6HFUHWDU\
(PSOR\HHQ& H

$JH




([HEXWLYH 2IILFHL

%ULDQ 0
% ULQFK

OU %ULQFK ZDV DSSRLQWHG WR VHUYH DV ([HFXWLYH 9LFH 3
ODUFK DIWHU KDYLQJ VHUYHG DV 6HQLRU 9LFH 3UHVLGHQ
ODUFK 0U %ULQFK VHUYHG DV 6HQLRU 9LFH 3UHVLGHQW

WR ODUFK DQG DV 6HQLRU 9LFH 3UHVLGHQW O %XVLQH
5SHVHDUFK IRU D \HDU EHIRUH WKDW %HIRUH OU %ULQFKxV D
3UHVLGHQW LQ KH VHUYHG DV 9LFH 3UHVLGHQW O )LQDQF
LQ $SULO DQG LQ PXOWLSOH SRVLWLRQV DW )DUPHU ODF |
DV 'LUHFWRU O )LQDQFLDO 5HVHDUFK ODQDJHU O )LQDQFLDO
5SHVHDUFK $VVRFLDWH DQG )LQDQFLDO 5HVHDUFK $VVRFLDW!
6FLHQFH GHJUHH LQ OHWHRURORJ\ IURP 7KH 3HQQV\OYDQLD ¢
6FLHQFH GHJUHH LQ $JULFXOWXUDO DQG $SSOLHG (FRQRPLF\
8QLYHUVLW\ 0U %ULQFK LV DOVR D EKDWWHWUKREO)E QD @FL® & F

(I[HFXWLYH 9LFHLQDQFLDO 5LYNEBRDYIBIWLRQ IURP WKH *OREDO $VVRFLDWLR
SUHVLGHQW O &KLHI

5LVN 2IlILFHU

(PSOR\HIHQ& H

$JH
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7KH +XPDQ &DSLWDO DQG &RPSHQVDWLR[F BREG DLOMONHQRUDO VWDQGDUGV IRU
JDUPHU ODF V %RDUG RI 'LUHFWRUV &RPSHYVDIESRFDEOH 6(& DQG 1<6( UXOI
&RPPLWWHH JHQHUDOO\ GHWHUPLQHVWHHNRQRY LB HSHOGHQFH FULWHUL
LQFHOWLYH FRPSHQVDWLRQ DQG RWKH FRESHQVAWLRIOBR AR U GLUHFWRUV
EHQHILWV RI )DUPHU ODF V QDPHG H[HFXMWINMHRHWAFRY e RPPLWWHH
1(2vV )RU WKH &RPSHQVDWLRQ &RPPLWWHH
GHWHUPLQHG WKH FRPSHQVDWLRQ RI MHHY BRPRIHG KB WILROW.RPPLWWHH DQG W
1(2V DQG GLG QRW GHWHUPLQH WKH RRRSHRRPBEWMQORVQWLRQ &RPPLWWHH &KDU'
*UHJRU\ 1 5DPVH\ )DUPHU ODF V 9LFHD3WYHRIYGHHRY QJHY DV DSSURSULDWH 7|
&KLHI $FFRXQWLQJ 2IILFHU ZKR DOVR WHKH Y&HR® ONQVHWRHRQ &RPPLWWHH &KDU)
ODF V LQWHULP SULQFLSDO ILQDQFLDQVWRDIGEBUJVRR) $XXXYWG 1<6( UXOHV LV
WKURXJK '"HFHPEHU OU 5DPYBYAHU ODF V ZHEVRDWMHUPDFLRORWKH

FRPSHQVDWLRQ ZDV GHWHUPLQHG E\ )RRBERUIPHHV*&KHHIQDQFH SRUWLRQ RI
([HEXWLYH 2IILFHU &(2 OLNH DOO RWKHYLRP PHYULRRAY FRS\ RI WKH &RPSHC
HPSOR\HHV ZKR DUH QRW H[HFXWLYH RKkib5AWY LVHD YRBRWDEOH IUHH RI FKDUJ
DSSRLQWHG E\ WKH %RDUG DQG ZLWKp Wy MWWWHEBRERYDUKQ 0DF vV 6HFUHWD

([HFXWLYH 9LFH 3UHVLGHQW 7KH &RRSEQUWDMTH® UWH UV
&RPPLWWHH DOVR UHFRPPHQGYV WKH FRPSHQVDWLRQ RI

GLUHFWRUV LQ FRQVXOWDWLRQ ZLWK/WKH-RREBRYDWHRQ &RPPLWWHH GHWH!
*RYHUQDQFH &RPPLWWHH IRU DSSURYD®SERWIKW WRIBD WRWDO FRPSHQVDWLRQ

DIWHU HYDOXDWLQJ FXUUHQW PDUNHW
7KH PHPEHUV RI WKH &RPSHQVDWLRQ g&RPPLA YWIEHY ZS@/LWLRQV DQG DVVHVVL

GHWHUPLQHG WKH FRPSHQVDWLROQRRI FRYPH S OOFRRMPDOFH GXULQJ WKH S
GLUHFWRUV DQG 1(2V RWKHU WKDQ 04 3 DR YPYWHEQ & RPPLWWHH DOVR
GXULQJ WKH AHDU GHSHQGLQJ RQ ZKHQ f'i SHRYE¥BWRQJ Doo RWKHU H[HEXV

GHFLVLRQV ZHUH PDGH )URP DQXDU\ %R U DO\ RWKHU HIHEXWLYH RII
EHSWHPEHU WKH &RPSHQVDWLRQ & WJ’E’ %V HOLEHUDWLRQV RQ KLV RU KH
FRQVLVWHG RI OU &XOYHU O0U DYLG

t'r%H"&WeWﬁ'QWWHH RU WKH %F
'U )DLYUH OU 5LHO DQG OU :DUH ,;lp Q/ &RPPLWWHH LQ FRQVX
6HSWHPEHU WKH &RPPLWWHH z f’) &RPPLWWHH
ILYH PHPEHUV DIWHU OU &XOYHU OHI /R 5{0\/ RI FRPSHO
WKH ILYH UHPDLQLQJ &RPSHQVDWLRQ HQVDWLRQ &RPP
GHWHUPLQHG W K H FRPSHQVDWLRQ
0 3XOOLQV ZKR ZDV KLUHG DV )DUPH Hid \/\\/BY[H'WV DXWKRULWA WR R
9LFH 3UHVLGHQW O &KLHI )LQDQFLDO 72KIHLF&FRLP§@@VBN/\HLDQ\@<@H|:JPI-LQ/VWHH HQJDJ
'"HFHPEHU DQG WKH VKRUW WHURDQMIBNVEKOXWLRQV SUDFWLFH D GLY
FRPSHQVDWLRQ RI FHUWDLQ 1(2V IRU $H& I RWRROEHVHONQRZQ DV 0F/DJDQ DV
2WKHU WKDQ WKH SHULRG IURP 0D\ K URXAKWIIRO FROVXOWDQW GXULQJ
ZKHQ OU :DUH VHUYHG DV FKDLU RI Vit @REWBREYAWRB QG UHSRUWYV GLUHF
&RPPLWWHH 0OU 'DYLGVRQ KDV VHUYggGpRY HHF KX gRPSHOQVDWLRQ &RPP
WKH &RPSHQVDWLRQ &RPPLWWHH VLQWhkk 3Ry LcH ]PR:)UNHW GDWD RQ H[HFXW]|

FXUUHQW PHPEHU RI )DUPHU ODF V &RPSHQV, G LOIRUPDWLRQ DER
&RPPLWWHH LV RU KDV EHHQ DQ RIILRjY P$Q|E|E\§|Jgip§lHQVDWLRQ &RPPLWW

)DUPHU ODF $V GHVFULEHG LQ &RUSF@L&QJVMBJ*RYH@F@\Q@FL@ JHQHUDO FRPPLWMW

ODWWHUVO'LUHFWRU ,QGHSHQGHQFH WHR \H—\JQI—KP\M_RQ ZLWK QR PHPEHUYV
DIILUPDWLYHO\ GHWHUPLQHG WKDW D PHQFV\ﬁU7VK|B| FWEHU RI WKH &RPSHOVE

&RPSHQVDWLRQ &RPPLWWHH DUH LQGH WQQEB DV?;IQ&\HELWK $RQ ZLWK WKH

a)DUPHU ODF V & RUSRUDWH *RYHUQDQFRPSH@HOWbRY &RPPLWWHH PHPEHUYV
ZKLFK SUHVFULEH LQGHSHQGHQFH FULWHULD WKDW PHHW RU




([HFEXWLYH &RPSHQVDWLRQ *R

'XULQJ VRPH Rl WKH QRWHZRUWK\ GBUHROR®PHOWWHSKHQ 3 0XOOHU\ LQ |
UHODWHG WR H[HFXWLYH FRPSHQVDWLRGWQBEBXEBAW IURP )DUPHU ODF LQ $SL

a HIWHQGLQJ WKH WHUP R %UDG|RUG37KL1‘FUtJQ;J|<ﬁ'tL|bD\9’W1;<Q\}"\/viL PIKXUVW DV ([F
HPSOR\PHQW DJUHHPHQW E\ ROQH \HD W WRVYRGHRW Py &KLHI /RIDO 21ILFHU DQ

)DUPHU ODF V &(2 EXW QR ORQJHU DVYSFHPARIHBY 0XOOHUN
WKURXJK O0DUFK VXEMHFW W RaHDURPIRHAL O H RILMIWIL RQULQFK IURP 6H
DV SURYLGHG LQ WKH DJUHHPHQW O (QWHUSULVH 5LVN 2IILFHU WR ([HFX

4 DSSRLQWLQJ =DFKDU\ 1 &DUSHQWHU BVAKLHVPEUD W!IBFEYU DQG
&KLHI 2SHUDWLQJ 2I1ILFHU GHVLJQDW WXHO%WRRDGSHQWHL DRQ WR )DUPHU 0
OU 1RUGKROPxV VXFFHVVRU DQG DSSRLIQQHQB[HFXWLYH RIILFHUV DV RIILI
&DUSHQWHU WR VHUYH DV )DUPHU 0D R4V([&HRXXERG 9LFH 3UHVLGHQW RU KL
OU 1RUGKROPxV ODVW GD\ Rl HPSOR\BHOM) EGW.IQ )W KRAHK /DZV DV RIILFHUV
ODF XQGHU WKH WHUPV RI DQ HPSOR\BHQWRDJYLFHP BQMVLGHQW RU KLJKHU
ZLWK OU &DUSHQWHU UHRUJDQL]DWLRQ RI )DUPHU ODFxV VH

a KLULQJ ODWWKHZ 0 3XOOLQV DV ([HF Y5 LR AP LR Woat WK LQGXVWUL
O &KLHI )LQDQFLDO 2IILFHU DQG 7UHDNVXRUFRRW Y YWEEMHYLF JRDOV

OU 5DPVH\ DV LQWHULP SULQFLSDO ILQDQFLDO RIILFHU

a HQWHULQJ LQWR D WUDQVLWLRQ DJUHHPHQW ZLWK IRUPHU
([HFXWLYH 9LFH 3UHVLGHQW O *HQHUDO &RXQVHO DQG

>

J)DUPHU ODF KDV GHVLJQHG LWV H[HFXWILXAK FRR P8 K \VOORPURWHUP LQFHQWLYH F
SURJUDP WR DOLJQ ZLWK JRRG JRYHUQDRFUHGS UV F\WN DMHWQ JHKW RQ LQFUHDVH
SURJUDP UHIOHFWY RXU SKLORVRSK\ WBQ®W ORQJ WHUP SHUIRUPDQFH WKURX

6$5V DaG SHUIRUPDQFH EDVHG 568V
a Sb\ VKRXOG EH DOLJQHG ZLWK DSSURSULDW

EXVIQHVY
REMHFWLYHV HIIHFWLYH ULVN PDQDYHP Ly$lgPZDUGY XQGHU RXU SHUIR

VWRFNKROGHU LQWHUHVWYV DOQG DQGHTXLW\ SODQV DUH VXEMHFW WR

SHUIRUPDQFH PLQLPXPV
aLQFHQWLYH FRPSHQVDWLRQ VKRXOG GHSHQG R FRPS \

DOG LQGLYLGXDO SHUIRUPDQFH ZLW%W@/RH%BWX%%%E%{}% RXU H[HFXWLYH R
XQGXH ULVN WDNLOQJ SHQVLRQ RU VXSSOHPHQWDO H[HFXWL

WKDW LQFOXGH DQ HQKDQFHG FRQWU|
8QGHU WKH RYHUVLJKW RI RXU &RPSHQNPREIRUWHGRWRLWKHHHRUPXOD XVHG IRU
IURP GHVLJQ WR SD\RXW RXU H[HFXWLEM )PRPFHUQVDMWRRQEHKDOI RI RWKHU H
SURJUDP LV EDVHG RQ D SD\ IRU SHUIRUPBF®WH YO-5 RURBAKY SDUWLFLSDWH LQ
ERWK VKRUW WHUP DQG ORQJ WHUP DRRSQK Y EKXWL I RIQU FX\DHOLWLLHRG UHWLUHP F
2XU H[HFXWLYH FRPSHQVDWLRQ SURJU DBIP KOR\MWHWH [RQO PDINH ZKROH RU UH
NH\ IHDWXUHV FRQVLVWHQW ZLWK VRX@RQRXBORRABHGHIHUUHG FRPSHQVDW

HIHFXWLYH RIILFHUV XVHV WKH VDPH |
2 2XU VKRUW WHUP DQG ORQJ WHUP LOKNQWLYA EROSHANRWMLBUPHU 0DF Vv Fi

E
LV EDVHG RQ EDODQFHG IUDPHZRUNY @l U TSW KPR RBWY RI DOO HPSO
DOLIJQHG ZLWK RXU PLVVLRQ DQG VXSSR WKH DIHW\ DQG
a . H YH HPSOR\PHQW DJUHHPHQW
K

VRXQGQHVV RI )DUPHU ODF a Q
|D_|IL[HG WHUP FRQWUDFW 1R

D
‘ WLV
a:H FRQWLQXH WR XVH HTXLW\ JUDQWVLWMRE YHWPDHOR 1L FHUYV KDYH HPSOR\PHQ
FRPSHWLWLYH ZLWK RXU PDUNHW IRU ik &XNE Ve W ORER WU DXV WKH GHVLIQ
R VD

U AC

ORQJ WHUP LQFHQWLYH FRPSHQVDWL R LS@WDLQ
EDODQFHG PL[ RI VWRFN DSSUHFLDWLRQ ULJKWV 6$5V

SHUIRUPDQFH EDVHG UHVWULFWHG @W%@W&%%F%%EUUYDWLYH VHYHUDQ
DQG WLPH EDVHG 568V SODFLQJ OHVV! M RIGL V. DQG ZH GR QRW

XS FHU
W H V XSRQ D FKDQ.
6$5V LQ WKH PL[ Rl ORQJ WHUP LQFHQQS\ﬁR%Hé #@@%Fg%ﬁ-@




J)DUPHU ODF BUR[\ 6WDWHPHQW

a:H GR QRW SURYLGH VRPH W\SHV RI 8&HH KDMH W H\R REIHQWBWLRQ UHFRYHU\ F
E\ PDQ\ FRPSDQLHYV VXFK DV FOXE PHPEBGURMKWEDW LV FRQVLVWHQW ZLWK 6
FRPSDQ\ FDUV FDU DOORZDQFHV SULYHDWH PDHRHEYVWNYNYHEZB&LRK DOORZV XV WR
VHFEXULW\ VHUYLFHYV FRPSHQVDWLRQ IURP FXUUHQW RU

a:H RITHU OLPLWHG SHUTXLVLWHV WR HRUFXML WHHRXY WA WVRIILFHUV IRU DQ D
DERYH DQG EH\RQG WKH EHQHILWYV SURHNLG B'® HWPRH QW O VRMUFHW DWLRQ RI HP
HPSOR\HHV VXFK DV SDLG SDUNLQJ DRWRXY IRQAFWHUEXMW E6DQFXODWLRQ RI D
ORFDWHG LQ :DVKLQIJWRQ '& DQG DQ XQHRGHPRI GWMWAIUPLQH WKH YDOXH RU |
SUHYHQWLYH KHDOWK EHQHILW FRPSHQVDWLRQ

a2XU LQVLGHU WUDGLQJ SROLF\ SURKaL BL W Y CDOXDGLHW REKW RRUHRAXWLYH FRPSHQ
HPSOR\HH IURP HQJDJLQJ LQ SOHGJLQUHDRGDUWSHFWRH®VXUH WKDW LW GRH
KHGJLQJ DFWLYLWLHYV LQ )DUPHU ODFIRY HPSOIRVHHY WR WDNH PDWHULDO U

a:H KDYH D VWRFN RZQHUVKLS SROLF\ WR EHWWHU DOLJQ WKH
LQWHUHVWY RI RIILFHUY DQG GLUHFWRUV ZLWK WKRVH RI )DUPHU
ODF V VWRFNKROGHUYV

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV &' $ GLVFXVVHV RXU H[HF
PDLQO\ DV LW UHODWHYVY WR HLJKW LQGLYLGXDOV RXU &(2 WKH WKUHH LQGL
GXULQJ RXU WKUHH RWKHU PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILF
RQH IRUPHU H[HFXWLYH RIILFHU ZKRVH FRPSHQVDWLRQ ZRXOG KDYH SODFHG

H HRX\WYH RILEHY IRU 1L KH KDG EHHQ VHWIQJ DV DQH HRXWYH RILFHUDW HDUHQG QP HG H HPX\YH RIIFHY
RU 1(2V

1DPH 7LWOH

%UDGIRUG 7 1RUGKKQAMI ([HFXWLYH 2IILFHU IRU DOO RI

ODWWKHZ 0 3XOOLQMFXWLYH 9LFH 3UHVLGHQW OD&XAWHHDVR®DRBVBLDO 2IILFHU
KLUBMGHPEHU

*UHJRU\ 1 5DPVH\|9LFH 3UHVLGHQW O &KLHI $FFRXQWLQJ 2KIR HOV BB WWUYHG
LOQWHULP SULQFLSDIQRPQIXQKIVMMO RIILFHAKUHQ OV 5DPHVK U}
WKURXJK '"HFHPEHU ZKHQ OU 3XOOLQV ZDV KLUHG
$SDUQD 5DPHVK JRUPHU ([HFXWLYH 9LFH 3UHVLGHQW O &KLHI )LQDQFLDO :
TKURXJK -XO\

=DFKDU\ 1 &DUSHO3MWHNLGHQW DQG &KLHI 2SHUDWLQJ 2IILFHU VWDUWLQJ 6F
SUHVLGHQW O &KLHI %XVLQHVV 2IILFHU EHIRUH WKDW SUF
%ULDQ 0 %ULQFK |[9LFH 3UHVLGHQW O &KLHI 5LVN 2IILFHU VWDUWLQJ ODUFK
(QWHUSULVH 5LVN 2IILFHU EHIRUH WKDW SURPRWLRQ
*HUDOGLQH , +D\KXMHPAXWLYH 9LFH 3UHVLGHQW O &KLHI /HIJDO 2IILFHU DQG 6
KLUHG 6HSWHPEHU

6WHSKHQ 3 0XOOHUYRUPHU ([HFXWLYH 9LFH 3UHVLGHQW O *HQHUDO &RXQVHO

BHSWHPEHU DQG WKHQ FRQWLQXLQJ RQ DV D OHJDO
XQWLO KLV UHWLUHPHQW RQ $SULO

7KH QXPEHU RI 1(2V IRU H[FHHGHG WKH W\SLFDO QXPEHU EHFDXVH v

DV RXU SULQFLSDO ILQDQFLDO RIILFHU GXULQJ WKH \HDU DOO RI ZKRP PX\
RQH IRUPHU H[HFXWLYH RIILFHU LV UHTXLUHG WR EH LQFOXGHG GXH WR

KH FHDVHG VHUYLQJ DV DQ H[HFXWLYH RIILFHU EHIRUH WKH HQG Rl WKH \H

H SHAWG R EH QRQ UHFXUKY VR WH\ GR QRAWIQGEFDW DQ RQIRIQI LOFUHDVH 1Q WH M} H Rl RXUVHQRUBIDGHUKIS

WHDP 7KH FXUUHQW OLVW RI RXU 1(2V RXU &' $ DQG WKH UHODWHG W

Y)DUPHU ODF GXULQJ DV GHVFULEHG DERYH




([HFEXWLYH &RPSHQVDWLRQ *R

7TKH %RDUG WKURXJK WKH &RPSHQVDWLRQ &RPPLWWHH KDV DGRSWHG D WR!
J)DUPHU ODF V WRWDO FRPSHQVDWLRQ SKLORVRSK\ LV GHVLIJQHG WR PDLQWD
SHUIRUPDQFH RULHQWHG UHVXOWY EDVHG FXOWXUH ZKHUH FRPSHQVDWLRQ
SURSHUO\ DOLJQHG ZLWK DQ DFFHSWDEOH ULVN SURILOH HIIHFWLYH ULVN P
$QQXDO OHHWLQJ RI 6WRFNKROGHUVY WR DSSURYH WKH FRPSHQVDWLRQ RI )DI
BUR[\ 6WDWHPHQW RYHU RI WKH YRWHV FDVW E\ )DUPHU ODF V VWRFNKRO
DEVWHQWLRQV VXSSRUWHG WKH FRPSHQVDWLRQ 7KH %RDUG FRQVLGHUHG V
J)DUPHU ODF V FRPSHQVDWLRQ SROLFLHY DQG GHFLVLRQV VKRXOG FRQWLQXH
6SHFLILFDOO\ )DUPHU ODF V FRPSHQVDWLRQ SKLORVRSK\ DLPV WR

HPSORVHHY ZLWK WKH \ '%@HGDFFRXQWDELCE%PE@&%S”'LRR”QP WR LQFURDVH
UHTXLUHG WR DFFRPSO%@ V%WF?IE’\;BXFIVI\Q/EY?_'T/KLW\B%XHH Q IWKH DWWDLQPHQW
ODF V EXVLQHVV REMHFWLYH

FRUSRUDWH SHUIRUPDQFH JRD

$0LJQ ZLWK )DUPHU 0D LIQ;,I-é c
BURSHUO\ EDODQFH )DUPURFANFHN VXFEK DV EE'\*/%%%%ﬁUV\S\&\HDHQVG'F\Q,L\;VBECVRHPJ‘

ULVN SURILOH ZLWK ER®/®DIR®QRDO SHUGRUPDQ
ORQJ WHUP LQFHQWLYHRMDQDJIJHPHQW VXFFHVV A L e, VLJQ

SODQQLQJ DQG ULVN PPIgBRRAYH WP VWRFNKROGHU

J)DUPHU ODF V WRWDO FRPSHQVDWLRQ SKLORVRSK\ VHHNVY WR DFKLHYH WKH L
YDULDEOH LOQFHQWLYH FRPSHQVDWLRQ DQG EHQHILWY FROOHFWLYHO\ GHVL.
FXUUHQW DQG ORQJ WHUP EXVLQHVYV REMHFWLYHY DQG WKHUHE\ HQKDQFH O
VHHNV WR HQFRXUDJH HIIHFWLYH ULVN PDQDJHPHQW DQG SUXGHQW ULVN WD
SURSHU EDODQFH EHWZHHQ VKRUW WHUP DQG ORQJ WHUP EXVLQHVYVY SHUIRU!
SRUWLRQ RI WRWDO FRPSHQVDWLRQ IRU HITHFXWLYH RIILFHUV WKURXJK ERWEK
DFWXDO EXVLQHVY DQG SHUVRQDO SHUIRUPDQFH




J)DUPHU ODF BUR[\ 6WDWHPHQW

7KH & RPSHQVDWLRQ &RPPLWWHH VHOHF
- RUJDQL]DWLRQV LQ WKH SHHU JURX!

WUDGLWLRQDO DVVHW FRPSDULVRQV ZL
)DUPHU ODF LV D IHGHUDOO\ FKDUWHUHGH ERRRBWO WERQFWHOWHGHQVH FRP

WR HVWDEOLVK D VHFRQGDU\ PDUNHWRRHY B W IR WPHPEQ P R SURGXFWV D
UXUDO ORDQV GHVLJQHG WR RSSRUWXQLWLHV 7KH &RPSHQVDWLRQ .

4 LQFUHDVH WKH DFFHVVLELOLW\ RI ILGDR¥ESHRE 3BHBREEQVR WKH SHHU JL

DJULFXOWXUH DQG UXUDO LQIUDVWUXFYOHV UHOHYDQW WR )DUPHU ODF L
4 SURYLGH JUHDWHU OLTXLGLW\ DQG ORQGEDQLIPMIRQMA IRBXV

DJULFXOWXUDO DQG UXUDO OHQGHUYSDOR¥YLGHY YDOXDEOH LQIRUPDWLRQ D
4 IDFLOLWDWH LQWHUPHGLDWH WHUP DOGVWRQF W FUWE RU UALIFX KWK D O

DQG UXUDO IXQGLQJ DFURVV EXVLQHMW RFQKRMLFLHQW VL]H WR EXIIHU DJDI

)DUPHU ODF LV XQLTXH EHFDXVH Lw LV DHIRYIPEPrREW WR DFTXLVLWLRQV DQ

VSRQVRUHG HQWHUSULVH *6( UHIJXODWHEEXWKHQBYPK WR HQVXUH VWDW
&UHGLW $GPLQLVWUDWLRQ EXW LV DOVRHR ISKEDU K¥DOQ WE&DW B G

ILQDQFLDO VHUYLFHV FRPSDQ\ ,W LV WKH LIJLEXO
LGQHQQWLI\ SHHU FRPSDQLHVQIRU FRP IO ‘g'g}sg%\g‘ L)%U Wﬁv\égvfﬁwv\\/’vHKHH);VR'lgr
+RZHYHU WKH &RPSHQVDWLRQ &RPPL i QWED%/H NS, Q

H

ZLWK $RQ WR LGHQWLI\ D EOHQG RI FRP VR VDWLRQ GHFLVLRQYV
SXEOLFO\ WUDGHG ILQDQFLDO VHUYLFHV \FRRSDQLHM, PQG RWKHU

PLVVLRQ IRFXVHG ILQDQFLDO LQVWLW\Xégé_é%Qé/ %K gEXVLQHVV

DQG ULVN SURILOHV DOLJQ ZLWK )DUPH TR 7RRU M vxow Lv D

SHHU JURXS WKDW LQFOXGHV SXEOLFaEEORANPHUYPBPH PRAQRBKWUHY QF

6\WWHP )&6 LQVWLWXWLRQV )HGHUDQ 4 RRHUBBOFEBONYDQNVKDUHY ,QF

)+/%V  DQG 1DWLRQDO 5XUDO 8WLOLL\{\I{?L8-(/\|<H&’§35AEZ_IEL5JVDV§//V6_WH %DQF6\WWHP ,QF

JLQDQFH &RUSRUDWLRQ &)& D PLVV
ILQDQFLDOO\ RULHQWHG FRRSHUDWL YH) lEWDMM @ HOFWRRAWY &RUSRUDWLRQ

:DVKLQJWRQ '& PHWURSROLWDQ DUHR JREXWMHSE )RQDOERDPRG LERIUSRUDWLRQ
UXUDO LQIUDVWUXFWXUH 4 *ODFLHU %DQFRUS QF

7KH & RPSHQVDWLRQ &RPPLWWHH xvg\g\pH@wm@t@@xg@/@QpLDo 86% ,QF
DVVHVV FRPSHWLWLYH SUDFWLFHV H \V

YDUPHU ODF LV VHOHFWHG EDVHG RQ %&EWEH#&J\@g%/bﬁQE?&&é\

WKH &RPSHQVDWLRQ &RPPLWWHH DQ&E LY GHDPWIFHEIO WRBDOERY S

WKH SHHU JURXS ZLWK WKH XQLTXH DWW BIFDPOHV)RODDWRBY 3DUWQHUV ,QF
ODF 7KH SHHU JURXS XVHG IRU HIH

F,X H
FRPSHQVDWLRQ GHFLVLRQV LQFoeréW%’%ﬁ%Wb\W%Q’ UHV ,QF
JURXSHG VLPLODU W\SHV RI RUJDQL]DWILP®R QrU) DHWO \ WO W BRQPHO &RUSRUDW

VHIPHQW FRPSRVHG RI SXEOLF EDQNV; RQBVRVPH N & RUSRUDWLRQ
VHIPHQW FRPSRVHG RI )&6 LQVWLWXV\éL%Q/OV)E8BdEL%}S &RUSRUDWLRQ

7KDW SHHU JURXS UHIOHFWV WKH &R P:SHRPHG- R R PRAFPILMWATOX Y ,QF
GHFLVLRQ LQ $XJXVW DV SDUW RI LWV UHJXODU DQQXDO

UHYLHZ RI WKH SHHU JURXS WR PDLQWDBQ$WUEH SXEOLF EDQNV
DQG *6( VHIPHQWYV RI WKH SHHU JURXS$ $ZI1) WUK\RW VW D\WULR) @ UIL & D@ VW6 D Q N
FKDQJHV WR KHOS LQIRUP H[HFXWLYH.FRP W

GHFLVLRQV IRU 6SHFLILFDOO\ WK?H%H%%’%@%'D%&.%Q
&RPPLWWHH PDGH QR FKDQJHV WRaERHI VY VIR kY WGLW $&3
IRU UHPRYHG 1RUWKZHVW %DQE$RBUHND QQFJ PG LW $&$%
3URYLGHQW )LQDQFLDO 6HUYLFHV ,QF ,IUR K EOLF EDQNYV
VHIPHQW IRU DQG DGGHG OHUF?K%gW%Q\f%'D %SJI%O(US W R

WKH SXEOLF EDQNV VHJPHQW IRU a7 & R PSHIPdH \RPRIFRB O $&$
&RPPLWWHH DOVR FRQWLQXHG WR XV H )®)&PVHIHIE XW ¥BIQN RI 7H[DV

FRPSHQVDWLRQ LQIRUPDWLRQ LQ FRPF?S?DV&%VgWL{NJ&L@(éFﬁ_'%VMED $&%

IRU HIHFXWLYH FRPSHQVDWLRQ GHFLVL
a)buP &UHGLW 6HUYLFHV RI $PHULFD $




([HFEXWLYH &RPSHQVDWLRQ *R

a )HGHUDO )DUP &UHGLW %DQNV )XQGHQHRRVUSRURWLRHQUY LQGLYLGXDO SHU

4)HGHUDO +RPH /RDQ %DQN RI $wWoDQR®HE VFRSH RI UROH JLYHQ RXU XQLTXH
PLVVLRQ :H GR QRW VSHFLILFDOO\ ZHL,

a )HGHUDO +RPH /RDQ %DQN RI &KLFDIR)| WHULD LQ PDNLQJ FRPSHQVDWLRQ G
4)HGHUDO +RPH /RDQ %DQN RI &LQFLQVDOMHW D VSHFLILF SHUFHQWLOH RI DG

4 )HGHUDO +RPH /RDQ %DQN RI 'DOODVYYRXS ‘H PDQDJH WRWDO FRPSHQVDWL
FRPSHWLWLYH DQG YDU\ WKH VSHFLILF

a )HGHUDO +RPH /RDQ %DQN RI '"HV ORERQB¥YHOoVDWLRQ WR DFKLHYH RXU WRWD
2)HGHUDO +RPH /RDQ %DQN RI ,QGLD GKERBNVRSK\ )RU HDFK 1(2 RWKHU WKDQ

4)HGHUDO +RPH /RDQ %DQN RI 1HZ <R WKH &RPSHQVDWLRQ &RPPLWWHH F
RPPHQGDWLRQV RI WKH &(2 DORQJ :

UHF
a)HGHUDO +RPH /RDQ %DQN RI 6DQ )UBREK¥MFEHVFULEHG IDFWRUV LQ HVWDEC
4)+/%DQNV 2IILFH RI )LQDQFH IRU

6($4 $.$: 06 4' 0)? 6)10 5$# )0 1/215)6$> 6
4 1IDWLRQDO 5XUDO 8WLOLWLHY &RRSHUDWLYH
J)LODQFH &RUSRUDWLRQ

>
7TKH &RPSHQVDWLRQ &RPPLWWHH HYD N GO\&E \&'W I—ll'I%HV WﬁRGUHSLJFHxUWIiYVHL
JURXS LQ $XJIXVW DV SDUW RI LWV &g H QWHUP[LQFHQWL
PDGH WKH IROORZLQJ DGMXVWPHQWVég< V\%JI% RC@BO SHUIRUPDQF
KHOS LQIRUP H[HFXWLYH FRPSHQVDWL d LVL

S LBIS06):8 1/2$805 6)1(

SXEOLF EDQNV VHIPHQW RI WKH SHH
QVDWLRQ &RPPLWWHH HVWDIE

PHUJHU DFWLYLW\ DQG 7K

H
p UHV XQGHU WKH VKRUW WHUP LQ
4 VSOLW WKH FXUUHQWO\ FRPELQHG *6 6 Vil IH W i 'WRK DD BB H JURZWK LQ
JURXS IQR DVHSDUDM) +/ %JURXS R QAMMIRQY 0

H
HDUOL
DQG D VHSDUDWH )&6 JURXS RI — LQWWh Y X0 LRQY Yy WKH &RPSHQVDW

S UPEMNE- F R x@L S HYTRUPTDYO FH PHD YV

EHWZHHQ WKH GLIIHUHQW UHOHYDQ\()(,@JP\}JSHFQ‘Q’MHFWLYHV

7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHXHM $HKPWoWKH¥H SHHU
JURXSV DUH XVHIXO WRROV WR DVVLVW WKH &RPSHQVDWLRQ

&RPPLWWHH LQ DVVHVVLQJ )DUPHU oDF(RURHRIWLYH

FRPSHQVDWLRQ SURJUDP EXW SURYLGH RWDO BGINHQXH YV

SHUVSHFWLYH %HFDXVH RI )DUPHU OQFSHV\?(LQ%LHF'%)@(\)/\N@%&\SUG $VVHWV WR 5
PRGHO DQG WKH LPSRUWDQFH RI PXOWLSOH IDFWRUV WKDW VKRXOG

EH FRQVLGHUHG LQ PDNLQJ FRPSHQVDWHRXRBSIFQVDRQL\R QV&RPPLWWHH KDV D
&RPSHQVDWLRQ &RPPLWWHH KDV DOVR8 LAVEQYHMWRH® WK DMDGHUVKLS DQG 6WU
FRPSHWLWLYH PDUNHW GDWD IURP DQRHVHIOPHQW BWHBAKUW (2 DV GIVEXVVHG |

JURXS VKRXOG QRW EH WKH SULPDU\ FROVLGHUDWLR L'%
GHWHUPLQLQJ VSHFLILF SD\ OHYHOV - WLFbLde\Q|LF5ﬁ§ VIR WKH WDUJH!

H
WKDW DUH QRW WKH &(2 RU WKH &KLH&QE%Q ¥ OG- B R EGHIP LYY HH GHILQHV W

FRPSHQVDWLRQ SURJUDP DLPV WR UHP WY LRVEROOR 4K U

DFKLHYLQJ RXU JRDOV DQG WR DWW UD F§y WHWRLRe PG A R WY RIWHo\ GDWH |
RXU H[HFXWLYH WHDP ZKRVH VNLOOV Rk AWRWboP RXWR WKSHGL0J DPRXOW R
FXUUHQW DQG ORQJ WHUP VXFFHVV RI HQPEB%SLQ%H—: "RKHHW_ SURJUDP DVVHWYV
HVWDEOLVKLQJ FRPSHQVDWLRQ IRU Y &R HBR| EXVLOHVYV LO
&RPPLWWHH H[DPLQHG SD\ GDWD IURP W%E‘RQJ%L%ﬁWﬁ@"h@ IXDUDQWHHG
PV B

JURXS WR VWD\ FXUUHQW ZLWK PDUNHW, $B) S UH W¥ DQG ORDQV VHI
GHVLJQ WUHQGVY DQG WR DVVHVV WKH @%iikl@/,}

a UHPRYHG +HDUWODQG )LQDQFLDO 863]3,2
U
&

g\]LB LBVVHRWY KHOG LQ )DuP

RYHUDOO FRPSHQVDWLRQ EXW WKH &RPE& MW RMBHQR 7KH 9%XVLQ

RQO\ RQ WKLV GDWD :H XVH GDWD IURR

UHIHUHQFH DQG LQIRUPDWLRQDO SXUSRMHNFEFW &R

IDFWRUV VXFK DV SURSULHWDU\ EURDGH QY HQ/W ¥E§HB>§
o) R

SURYLGHG E\ RXU FRPSHQVDWLRQ FRQVX

XVHG WR GHW
pwHRo IRU X\
PWRULQI WKH FI




J)DUPHU ODF BUR[\ 6WDWHPHQW

a4 (DUQLQJV FRUH HDUQLQJV D QRQ D&3 WKIDQADMAVHG QHW IXQGLQJ FRVW
PHDVXUH UHSRUWHG E\ )DUPHU ODF YHMAUU BI®E EHORAYHYV WKDW QHW HIIHF
H[FOXGLQJ WKH DIWHU WD[ HITHFWV RV SIXRYD ¥ WRHM DRUL ® R \PHDW X UH W KD W
JDLQV RU ORVVHV RQ IDLU YDOXH RRIWDKOH RHW NSO HYOVBEWWZHHQ LQWHUH
RZQHG 5(2 SURSHUW\ WKH UHODWHG QHW IXQGLQJ FRVWV LQ

4 7RWDO 5HYHQXHV QHW HIIHFWLYH §8UHDREWRBYHN Q2B WKHU RU QRW WKH\
ILQDQFLDO PHDVXUH UHSRUWHG E\ )Bihe 4 '%E)'T:R 3\4:'19_‘]EH ODWLRQVKLS 1H

EHORZ SOXV DOO RWKHU JDLQV DQGGMW\PV RP *$$3 QHW LQWHUHVW LQFF
H[F XG J FHUWDL LWHPV WKDW DUH

a 6XEVWDQGDUG $VVHWYV DQG 5HJXO Ll'l [% PH ,Q VXPPDU\ W
H®ZW

UHSRUWHG LQ )DUPHU ODF V $QQXDO ngqvp@{ \R/ZR PHDVXUHV DUH
DV Rl 'HFHPEHU EXW H[FOXGLQJ
5(2 SURSHUW\ 2 )DUPHU ODF H[FOXGHV IURP QHW HIIHF

LOWHUHVW LQFRPH DQG LQWHUHVW H]
&RUH HDUQLQJV DV GHVFULEHG LQ )DUPHY; 8RFFY SRR ¥ROVROLGDWHG wWuX VY

SHSRUW RQ )RUP . ILOHG ZLWK WKH 6(§& Q UHVWY RZOHG E\ WKLUG SDUWLH
JHEUXDU\ GLITHUV IURP *333 QHWy bR DQWHHY DOO FODVVHV RI VH
DWWULEXWDEOH WR FRPPRQ VWRFNKRQB HEY &) @PWR—I@H"%)&GHG LOWHUH
HITHFWV RI IDLU YDOXH IOXFWXDWLRQV, %M" HLIMEWY IR IDVVRFLDWHG ZLW
VSHFLILHG LQIUHTXHQW RU XQXVXDO WUPQY BWH?E?MH WR IXDUDOQWHH DQC

VXPPDU\ WKH QRQ *$$3 UHFRQFLOLQJ LéNrW\FWUFPLWEdﬁ'()?D\M U ODF V FRUH HD!I
WZR PHDVXUHV DUH UHFODVVLILFDWLRQ UHIOHFWYV )DUPHL

2JDLQV RU ORVVHV RQ XQGHVLIJQDWHGQAHYDIGFWHY HOWU LRFWEHHADUQHG RQ V
GXH WR IDLU YDOXH FKDQJHV FRQVROLGDWHG WUXVWV LV HIIHFWLY

2 JDLQV RU ORVVHV RQ KHGJLQJ DFW LY LW RHHNUGOOF PR YRLII[FOOXHY TURP QHW
FKDQJHV WKH IDLU YDOXH FKDQJHV RI ILQDQFLI

4 XQUHDOL]HG JDLQV RU ORVVHV RQ WUPEC&E@&VPZQ’HREQ@&‘F%ﬁQwLVQ?%358@{%5

a DPRUWL]DWLRQ RI SUHPLXPV RU GLVFBY¥RWRW QG SHEWHEHBR KDYH DQ HFRQ
JDLQV RQ DVVHWV FRQVROLGDWHG DWDORHU BOKN ILQDQFLDO SHUIRUPDQF

a WKH QHW HIIHFWV RI WHUPLQDWLRQV KRROGHWK Y H\WMOHPHPOWFHRIG YDWLYHV I
ILQDQFLDO GHULYDWLYHV DQG KHGJHG LWHPV WR PDWXULW\

a WKH H[FOXVLRQ RI WKH HIIHFWV RI 2 OPHAHYOPH IDAYRHTIWORGHY WKH DPRL
XQXVXDO WUDQVDFWLRQV WKDW )DUPHUHIOKEBWY OIQXEy G VIFRXKQWY RQ DVVHW
QRW LQGLFDWLYH RI IXWXUH RSHUDWLRDUWUUHNQRONVY DQG WKDW PD\

QRW UHIOHFW WKH WUHQGY DQG HFRQRM HIIHEWQFIHDWYSUHDG LQFOXGHV WKI
SHUIRUPDQFH RI )DUPHU 0DF V FRUH QG @HYIVQVYXRKHBBWHG WR WKH FRQW
WKH UHFRJQLWLRQ RI GHIHUUHG LVVXRQBIdF ROV HUQ WOEHLYHY WKDW DUH G
UHWLUHPHQW RI SUHIHUUHG VWRFN DFFRXQWLQJ UHODWLRQVKLSY XQGHYV

)DUPHU ODF EHOLHYHV WKDW FRUH HD@%E JR’/V‘U\/YBV HWRIWHHQGHVLIQDWHG 1]

PHDVXUH WKDQ *$$3 QHW LQFRPH DWW \HEPI:D(E WiRRUGV WKH LQERFH RU
FRPPRQ VWRFNKROGHUV WR HYDOXDW qu %q: R/' WKH FRQWUDFWXDO L

HFRQRPLF SHUIRUPDQFH WUDQVDFWLR Y}E ¢LQDQFLDO GHULYI
EXVLQHVV WUHQGV EHFDXVH *$$3 QHWFEQV¥RP GDWHG VWDWHPHQWYV RI' RSHL
DWWULEXWDEOH WR FRPPRQ VWRFNKRDHOM BIVI FPWLEH B SIBIIFMGI GQFOXGHV WK
VLIQLILFDQWO\ E\ SHULRGLF IOXFWXDWHR © VQLDW WGV I B UUQHIVOXHWWOHPHQ\
RI WKH DVVHWY KHOG E\ )DUPHU ODF BGKR\MD®KF¥WXDMHERIQFOXVLRQ Rl WK
DUH QRW UHODWHG WR )DUPHU ODF V HIQHFD\WLHGWIS® HDG UHIOHFWYV RXU YL}
EXVLQHVV DQG DUH QRW H[SHFWHG W R KWDHDMHGDE AXZHHMWLY DVVHW DQG DOO
QHW LPSDFW RQ )DUPHU ODF V ILQDQFLOWGEQD GLOFIORKE RQJ DQ\ DVVRFLDWHC
UHVXOWV RI RSHUDWLRQV RYHU WLPH ZHVDKHN W RUKQ RW DWKHNVDWH GHVLIQDV
DUH JHQHUDOO\ KHOG WR PDWXULW\ DFFRXQWLQJ UHODWLRQVKLS

J)DUPHU ODF XVHV QHW HIIHFWLYH VSUHMHG& RFSEHIQWBDWLIERHG & RPPLWWHH PHDV X
J)DUPHU ODF V $QQXDO 5HSRUW RQ )RUPIDLONWHDEKVWVRK WKHVH SHUIRUPDQFH
6(& RQ )HEUXDU\ WR PHDVXUH WKMHUQHWE VERAHDGGHUIRUPDQFH PHDVXUH
J)DUPHU ODF HDUQV EHWZHHQ LWV LQWHUHVW HDUQLQJ DVVHWYV




([HFEXWLYH &RPSHQVDWLRQ *R

GHWHUPLQHG E\ WKH &RPSHQVDWLR Q )®RPPLUWONDHFHJI HIQQHG BMKG\ JUDQWYV HTXLW\
&RPSHQVDWLRQ &RPPLWWHH HVWDEO MWK &Y. WHFWHR/AK\R OGQE HPBIOIRQHHY LQFOX
HDFK SHUIRUPDQFH PHDVXUH WR GHWHDPK QHDWKEHHMWR2MYXMOWKUHH DQG WHQ E
OHYHOV RI DWWDLQPHQW QHFHVVDU\ WRKHSDORLQN RIOWKRXIUKODW VVSQQXDO 5F
DOZD\V D FKDOOHQJH WR QDUURZ GRZQ WHKR WKIHH 5 (RHBSZYRUBY PD\ DOVR EH PD(
WKH &RPSHQVDWLRQ &RPPLWWHH FKRNHUIAXMHY WM DFHDAWXVYKNEK DV WKH VWDUW F
EHFDXVH WKH\ PRVW FORVHO\ UHSUHWHBMSW KR D ISOIWVR URIMD@AH SURPRWLF
HVWDEOLVKHG E\ WKH %YRDUG DQG PDDO6SHMWHLERW DD G XAWMIGDHQRY WR LQFHQWL
WKH QHHG IRU JURZWK LQ EXVLQHVV HRSRRNP HOW QL REVD @@D O HTXLW\ JUDC
UHYHQXHV WKH PDLQWHQDQFH RI GLWHLSOLWOH B W SHAUZ YR RQEH POORFDWHG I
DQG KLJK FUHGLW TXDOLW\ WKURXJK SUX
PDQDJHPHQW DQG FRQWLQXHG ILQDQaF %v%@@i&%\LEE\%?WNWHUJHWHG YD
HQKDQFHPHQW RI VWRFNKROGHU YDOX

a Rl WKH DSSOLFDEOH WDUJHWHG YD

SHUIRUPDQFH EDVHG 568V DQG

10'— $4/ 0"$06):$ 1/2$05 6)1
1)) 85 0# 4 "8)"$5 $. 6%# 691 6( | WKH DSSOLFDEOH WDUJHWHG YD
4 06 1% 39)6= ; 4#5 'XULQJ WKH ODVW ILVFDO \HDU WKH &R

)RU ORQJ WHUP LQFHQWLYH FRPSHQVEWE eH) H—%%MP@HQRQSXEOLF LQIRL
RIILFHUV WKH &RPSHQVDWLRQ &RPPLANRHWBYPL RRY MAFMERFLRI HT XL WA D
JUDQWHG HTXLW\ EDVHG FRPSHQVDWL‘H H@#WKI@%WW‘MWWW\WZDUGV
IRUP Rl 6$5V SHUIRUPDQFH EDVHG 56 GV LQ ZKLFK WKHUH LV PI

EDVHG 568V ([HFXWLYH RIILFHUV DUHY \9\51“%5 ‘5#%9§(§F§*\’H"M\)DUPHU ODF LQFO

ZKR UHFHLYH 6$5V DQG SHUIRUPDQFH EHH DQ\ WLPH GXULQJ WKH -
OHPEHUV RI WKH %RDUG DQG QRQ H[HE%WLQHVNP% HIRZR DQRG HQGLQJ RQ
QRW UHFHLYH WKRVH W\SHV RI HTXLW\(V ﬂ\EhFEPWP 4 RU . RUMW
RQO\ WLPH EDVHG 568V $00 JUDQWYV - WKDW GLVFOR\

FRPSHQVDWLRQ PXVW FRPSO\ ZLWK D gl S@WWRHG@LVFORVXU

LQIRUPDWLRQ IR
0
JDUPHU ODF V %RDUG GHVLJQHG WR WKH YDOXH RI HIHFXWLYH FRPSHQVDWLH

a pORDWH D IUDPHZRUN IRY D FROVLVIGRYHUYRGPBEFR EDvHG 568V JUDQWH!
JUDQWLQJ HTXLWA EDVHG DZDUGV DUH OLQNHG WR )DUPHU ODF V SHUIRUP

4 SUHYHQW WKH EDFNGDWLQJ RI DZDU%%8V ZLOO YHVW RQ ODUFK RQO\ I

24 SURKLELW WKH PDQLSXODWLRQ RI WRFHKWHYHYIVRHWMKHHSKPEREK WHUP SHUIR
UHOHDVH RI PDWHULDO LQIRUPDWLRQ ' RRURFXFPX BB WY H (AMKQWRYY DV RI "HF

LQWHQW WR EHQHILW DQ DZDUG UHF\OSFEM EVW UJDWHNHHSHUU PHWULFYV
DV.VH Ké}? 7KHVH SHUIRUPDQFH E
a HQVXUH WKH RYHUDOO LQWHJULW\ DLQQCFL'M'EHEH RIEUVHRAYDERYH RU EHO

ODFxV DZDUG SURFHVV DW WKH WLPH RI JUDQW GHSHQGLQJ RC
8QGHU WKLV SROLF\ IRU JUDQWV RI H?kW\WBUH%QWFﬁFQsVM'QQ/%\ﬁPﬁQ XW UDQJLQ

DZDUGV LQ WKH IRUP RI 568V WKH QXWE‘#U""I‘HUS WY QXPEHU RI VKDUHV GHWHL
DZDUGHG LV EDVHG RQ D WDUJHW ORGY Wl—ﬁ'uﬂ"L @ﬁ(ﬁ\ﬁ/“?ﬁ(@%b&% &RPPLWWHH
IRU WKH LOGLYLGXDO GLYLGHG E\ WK Q#!BLY\\(/[J_'J% Q?Fv'i ngp}vrg\ %LROUDPVSSGFHWJF
)DUPHU ODFxV &ODVV & 1RQ 9RWLQJ & Iz/

WKH SUHYLRXV FDOHQGDU GD\V HQ ?’v\/ Q Qb@JV ZKLOH PDLQWI
GD\V EHIRUH WKH JUDQW GDWH )RU HP VLQ WKH IRUP

Rl 685V WKH QXPEHU RI 63%$5V DZDUGH@KI.H\/(gﬁ.'\Qﬂ\/ B@V\.DLR &RPPLWWHH FRQW!I
WDUJHW ORQJ WHUP LQFHQWLYH YDOXJ*t'J[b'i’ngW*ﬁ'T' G@W&U@&@@@DY\JL@@)@DEOH

E\ WKH %ODFN 6FKROHV YDOXH HQGLQH[MHXWR YiP/O HREIUWGHRMNY LQFHQWLYH F
EHIRUH WKH JUDQW GDWH EDVHG RQ DVMKRSEMVEWQWRFROVYEMWHOW v VWRFNKR(
ZLWK WKH DVVXPSWLRQV )DUPHU ODF ¥MBW IR3E 6 HWHOKUIRWRIWKH HWHQW W
VWRFN EDVHG FRPSHQVDWLRQ H[SHQVHH¥XQGHWG DFPE LGAUHDVH LQ YDOXH ZKL(
%RDUG SROLF\ UHTXLUHV WKH H[HUFLRR\BWWBHH) BUQIU BAW SPHEXWRIYH &RPSHC
DQ\ 6$5 WR EH WKH IDLU YDOXH RI )DUP&RPGHRIOWDHALARVOV'EVFXVVLRQ DQG $QDC
1RQ 9RWLQJ &RPPRQ 6WRFN RQ WKH JURRWHONWWLRH I LQHBHRWVO/RQJ 7THUP
WKH FORVLQJ SULFH Rl WKDW VWRFN &R RUSHERWIWHR 6\ WRKIHPIRBK LQIRUPDWLR
RQ WKH JUDQW GDWH HTXLW\ EDVHG JUDQWYV WR 1(2V LQ




J)DUPHU ODF BUR[\ 6WDWHPHQW

PDQDJHPHQW DQG VWRFNKROGHU UHW?
O FRPSHQVDWLRQ S

7KH WRWDO FRPSHQVDWLRQ SDFNDJH%&[%GPEE%\%;D&\‘Q%\&ET%% Vly\é\ﬁQVDWLRQ LV SI

Rl IRXU HOHPHQWYV WR RIIHU D EDODQ

SDFNDJH 7KH &RPSHQVDWLRQ &RPPLWWHH DSSUF
\ WDUJHW FRPSHQVDWLRQ OHYHOV IRU W
a EDVH VDODU\ OU 5DPVH\ DV GHVFULEHG LQ WKH WDE
4 DQQXDO VKRUW WHUP FDVK LQFHQWUY BDRPRASHQVDWLRQIHW FRPSHQVDWLR
3

A

ORQJ WHUP HTXLW\ EDVHG LQFHQWLWHRﬁgﬁQE\/\D)\WU’QQ#W(gKVR&D(SHOI{DI\Q\*NDH(

UHWLUHPHQW DQG RWKHU EHQHILWV)DéJrg\/H\gUWM%\g%%Ziwf \ WKH %RDUG L
VLPLODUO\ SURYLGHG WR DOO RWKH}J,IXQQ RESPRHEBY HVLGHOW 7K
7KH & RPSHQVDWLRQ &RPPLWWHH EHO WMPHELOHWEHIHOR Ay BVObHE W YRRY SURUDWH
LWV SKLORVRSK\ Rl SURPRWLQJ D SHUUNRUPDHD\EEYWRW DR_REVHE 3XOO0LQV WR UHI
UHVXOWV EDVHG FXOWXUH ZKHUH FRPEHIBHDRWHRY VMAWW EBWY RQ 6HSWHE
RQ EXVLQHVV UHVXOWV DFKLHYHG DQd LNPEHRsHuo\ DYOHYEHEWLYHO)
ZLWK DQ DFFHSWDEOH ULVN SURILOH HIIHFWLYH ULVN

7DUJHW 7DUJHW 7DU

%DV H 7DUJHW 7RWDO &DVK/RQJ 7HUP 7RWDO
6DODU\ %RQXV&RPSHQVDWIRFHQWLYH &ROSHQVD

%UDGIRUG 7 1RUGKROP

&(2 IRU HQWLUH \HDU RI EDVH VDODU\
=DFKDU\ 1 &DUSHQWHU

SURPRWHG 6HSWHPEHU RI EDVH VDODU\
ODWWKHZ 0 3XOO0OLQV

KLUHG '"HFHPEHU QHJRWLDWHG DPRXQW
%ULDQ 0 %ULQFK

SURPRWHG O0DUFK RI EDVH VDODU\
*HUDOGLQH , +D\KXUVW

KLUHG 6HSWHPEHU RI EDVH VDODU\

*UHJRU\ 1 5DPVH\
LQWHULP SULQFLSDO ILQDQFLDO RIILFHU $RIX&/WH VDODU\
'"HFHPEHU

$SDUQD 5DPHVK
UHVLJQHG -XO\ RI EDVH VDODU\

6WHSKHQ 3 0XOOHU\
DVVXPHG OHJDO DGYLVRU WUDQVLWLRQ Rl EDVH VDODU\
UROH 6HSWHPEHU

OU &DUSHQWHU V DQQXDO EDVH VDODU\ ZDV LQFUHDVHG IURP WR HITHFWLYH 6HSV
BUHVLGHQW DQG &KLHI 2SHUDWLQJ 2IILFHU UHVXOWLQJ LQ DQ HIIHFWLYH DQQXDO EDVH VDOD
VKRZQ IRU OU &DUSHQWHU ZzDV DOVR DGMXVWHG WR UHIOHFW KLV KLJKHU EDVH VDODU\ IRU W
OU 3XOOLQV DQG OV +D\KXUVW DUH WKH SURUDWHG SRUWLRQV RI WKHLU VWDUWLQJ EDVH VD
7KH WDUJHW ERQXV VKRZQ IRU 0OU 3XOOLQV LV WKH DPRXQW DJUHHG XSRQ LQ QHJRWLDWL(
VKRZQ IRU OV +D\KXUVW LV D SURUDWHG DPRXQW IRU WKH IXOO \HDU EDVHG RQ KHU VWDUW G

7DUJHW WRWDO FDVK FRPSHQVDWLRQ HTXDOV DSSURYHG EDVH VDODU\ SOXV WDUJHW ERQXV
,QFOXGHV WKH WDUJHWHG YDOXH RI WLPH EDVHG 568V SHUIRUPDQFH EDVHG 568V DQG 6%$5V |

HTXLW\ DZDUG JUDQWHG LQ ODUFK WR OV 5DPHVK DQG OHVVUV 1RUGKROP &DUSHQWHU %!
DZDUGY JUDQWHG WR KHU LQ ODUFK XSRQ KHU UHVLIJQDWLRQ LQ -XO\ JRU OU 3XOOLQV
568V JUDQWHG WR KLP LQ '"HFHPEHU RQ KLV HPSOR\PHQW VWDUW GDWH )RU OU 5DPVH\ WK
568V JUDQWHG WR KLP LQ ODUFK LQ FROQOQHFWLRQ ZLWK KLV DQQXDO SHUIRUPDQFH HYDOXD
RINLFHU )RU OU O0XOOHU\ WKH WDUJHW ORQJ WHUP LQFHQWLYH YDOXH VKRZQ GRHV QRW LQFO
568V LQ $XJIXVW ZKLFK ZDV SURYLGHG DV DQ LQFHQWLYH IRU OU 0XOOHU\ WR UHPDLQ D IX
DGYLVRU XQWLO KLV DJUHHG XSRQ UHWLUHPHQW GDWH LQ $SULO 7KH QXPEHU RI 568V DQG

DFFRUGDQFH ZLWK WKH %RDUG SROLF\ RQ JUDQWYV RI HTXLW\ EDVHG FRPSHQVDWLRQ GHVFULE
,QFHQWLYH &RPSHQVDWLRQ

7DUJHW WRWDO GLUHFW FRPSHQVDWLRQ HTXDOV WDUJHW WRWDO FDVK FRPSHQVDWLRQ SOXV '




([HFEXWLYH &RPSHQVDWLRQ *R

,Q GHWHUPLQLQJ WKH WDUJHW FRPSHQUEWHAQ® QB FHIONVIIR® WKH WDUJHWHG °
WKH &RPSHQVDWLRQ &RPPLWWHH UHYLBRIQG WHIRE LOFXRYWLYH DZDUGV JUDC
PDUNHW LQIRUPDWLRQ SURYLGHG E\ $SRQURRWEKRQ E\ FRPSDUHG WR W|
FRPSHQVDWLRQ HOHPHQWYV RI EDVH VDBDXLWW BRPISWQVRWDR G DAMKKH FXPXODW
FRPSHQVDWLRQ DQG WDUJHW WRWDO GEWRQVFREZPYHYROLWERGDRY 0U &DUSH
HDFK SRVLWLRQ 7KH &RPSHQVDWLRQ &RIPPH FW AR PBOIDR/ DWLRQ E\ IRU
UHYLHZHG RWKHU PDUNHW LQIRUPDW L RKQ W MDWHE HGROMY HQGIR W Q

WKH EURDGHU EDQNLQJ DQG ILQDQFLRG, Y HYX LF Hy, WH bQoXDO EDVH
SURYLGHG E\ $RQ WR SURYLGH PRUH FRQWHI[§ g EHMINYPEREQ KH IL[HG WD
HDFK HOHPHQW RI WDUJHW FRPSHQVDWERQRWBU 1 uw MEdXv DW Rl EDVH VD¢

&RPSHQVDWLRQ &RPPLWWHH FRQVLGHU\)ngvyﬁWIJpGSS{% gﬁORQJ WHUP LQFF
PDUNHW LQIRUPDWLRQ LQ UHODWLRQ WR )D URHHk JUDQW RI

SHUIRUPDQFH DQG WKH UHOHYDQW SRVt %V%WM_ | HkllLfl F—]%B%éDWLYH HIlll
H

7KH &RPSHQVDWLRQ &RPPLWWHH DOVR WBYVo ULQFK v WRWI
XQLTXH WR HDFK LQGLYLGXDO VXFK D\/F,QIQSL,.,%Q,LD CR® @ \V IRU EFRPSDU

4 SHUIRUPDQFH H[SHUWLVH H[SHULHQM@P‘#W%W%VQ\QEEI@V'RU LQ FRQQHFV
DQG VNLOOV SURPRWLRQ WR ([HFXWLYH 9LFH 3UHVI

FRQWULEXWLRQ WR )DUPHU ODF V sﬂu‘ﬁ%%%%%éﬁpﬂv'@”DVHG DQQXDO EDVH
G PDLQWDLQHG WKH IL[HG WD

WHQXUH DW )DUPHU ODF IRU WDUJHW ERQXV DW RI EDVH VD(
IXWXUH SRWHQWLDO WDUJHWHG YDOXH RI ORQJ WHUP LQFF
VFRSH Rl UHVSRQVLELOLW\ DQG DFFRXSPSDHﬁg\E/SDﬁ\%/\EggV\Y;kE'ISyVFXPXODJVL\;E\SIJ\lNHﬁ:|
DUPHU ODF

\) ZDV WR LQFUHDVH OV 5DPHVK V WRWE
a HWKLFV DQG LQWHJULWY DQG FRPSHQVDWLRQ E\ IRU FRPSDU}
24 RWKHU OHDGHUVKLS DWWULEXWHYV D Q&6DIJB FRVHE D\HKYRHHOQ VRW OV 5DPHVK

WKH HTXLW\ DZDUGV JUDQWHG WR KHI
7KH &RPSHQVDWLRQ &RPPLWWHH GRHV QR §WMR%L3 X0\

VSHFLILF SHUFHQWLOH LQ WKH SHHU JURXS IRU H
WRWDO GLUHFW FRPSHQVDWLRQ DQG ¥ %Vl_séﬁ‘@vg’wwwmﬁ H% DQQXDO ED
IDFWRUV GHVFULEHG DERYH LQ FRQVLG LQJ w Ky @D'?QQI'HQFWDLQHG WKH IL[HG

FRPSHWLWLYHQHVV IRU WDUJHW WRWD &HIFHRMP R H P BH W BYWAHRH ERQXV DW
JQFUHDVHG WKH WDUJHWHG YDOXH RI

7KH &RPSHQVDWLRQ &RPPLWWHH HYDODZWHGVWEKH WRWBRPSDUHG WR WKH
FRPSHQVDWLRQ SDFNDJH IRU HDFK 1(2 RTW{M)\ WRPRHQVDWLRQ H[FOXGLQJ W
OU 5DPVH\ GXULQJ %DVHG RQ WKH BRPSEH RIDBWERQQ $XIXVW DV GHVI
&RPPLWWHHxXV UHYLHZ RI SHHU JURXS D&B RMWAXODRPRYNHWIHFW Rl WKHVH DF
GDWD UHODWHG WR WKH EURDGHU EDQNQ AU HI)GH 1@ DFQA0BU\ V WRWDO WDU

QL o Q@

VHUYLFHV LQGXVWU\ WKH &RPSHQVDW FR® KHRPWPD W MRHH E\ IRU FRPSDUY
DSSURYHG WKH IROORZLQJ FKDQJHV W RND(2JFHRWFHSGH QWY WORI@ U OU 0XOOHL
IRU FRPSDUHG WR WUDQVLWLRQ UROH DV OHJDO DGYLVR
6HSWHPEHU ,Q FRQQHFWLRQ ZL\
a %UDGIRUG 7 1FWDERQMDLQHG DQQXDO FBYHQIHPHQW 00U OXOOHU\ UHFHLYH!
VDODU\ DW DQG WKH IL[HG WD UW{h VI HRY Bl b Dzbuc RI wLP
WDUJHW ERQXV DW RI EDVH VDOD Uy @ DY HG MH R | ZKDW DZD
WDUJHWHG YDOXH RI ORQJ WHUP LQFH (?,;Fp@\ﬁw,:_,\mu OU OXOOHU\ Wi
FRPSDUHG WR WKH JUDQW R Ib' YHH R )DUPHU ODF XQWLO $SUL
FRPSHQVDWLRQ 7KH FXPXODWLYH HIIH V\WWIFQVVX%@QBWQHRQWLQXLW\ D¢
ZDV WR LQFUHDVH 0U 1RUGKROP V WR \mg lEB.U—bVMdSbHHF\)NOHJDO 'XQFWLR
FRPSHQVDWLRQ E\ IRU FRPSDUHG
WDUJHWHG OHYHO IRU UHJRU\ 1 5DRDHPHU ODF V &(2 GHWH!L

. SDPVH\ V WDUJHW WRWDO GLUHFW

ILUVW E\ LQ ODUFK DQG WKHQ E\DROG PDLOWDLQHG WKH IL[HG WD
DGGLWLRQDO LQ 6HSWHPEHU |RLLQV\FB?9 % v DW RI EDVH VD¢
ZLWK KLV SURPRWLRQ WR 3UHVLGHQWyHG ik B2 % QJ WHUP LQFF
2IILFHU ODLQWDLQHG WKH IL[HG WDUJHW $HEBEBQW® IR | JUDQW RI

WDUJHW ERQXV DW RI EDVH VDODU\ DW ERWK VDODU\
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FRPSHQVDWLRQ 7KH FXPXODWLYH HEIBWK VR ONDKIN \ZH W K WLKRHD RSSRUW X Q L W\
ZDV WR LQFUHDVH OU 5DPVH\ V W R WDDD WH U QHWKGILIR(UFPWVRT ERWK VKRUW WH
FRPSHQVDWLRQ E\ IRU FRPSDUBGBHWR IKLW FRPSHQVDWLRQ ZKLOH UHTF
WDUJHWHG OHYHO IRU UHODWLYH WR WKH SHHU JURXS 7KH &F

RPPLWWHH UHYLHZV WKH EDVH VDODU
7TKH &RPSHQVDWLRQ &RPPLWWHH GHW Iﬁl"FQ('T}\FT_\PM I'?Llﬁﬁlel\(lvv[)bQXDOO\ VKRUW C

DQG 0U 3X00LQV LQLWLDO FRPSHQ $ \ﬁ_f\quJH[yV 2HOO DV DW WKH W
$XIXVW DQG 'HFHPEHU UHVSHFWRWPY £RDQIHY LQ UHVSRQVLELOLWLH!
FRQQHFWLRQ ZLWK WKHLU DSSRLQWPHQ\y\&VDB\S\Q\Wél(l[,_HIf_% X B5FFb o XD UL X0
SUHVLGHQWV RI )DUPHU ODF QHZ KLUH UHTXLUHV D GLIIHUHQW WLPL
_ ,Q ODUFK WKH &RPSHQVDWLRQ &RPF

5% . 4= GHWHUPLQHG WKH DQQXDO EDVH VD

'H SD\ EDVH VDODU\ WR SURYLGH FXUYHRM/R DD E WRWSHRW LR GKROP &DUSF
H[HFXWLYHV ZLWK D SUHGLFWDEOH FRWib ®RPRXEOM RGRAREBDOHYDOXDWLRQ RI
FRPSHQVDWLRQ UHJDUGOHVV RI )DUPSHUPRE PO QD (HFEPOLHQFH OHYHO RI LU
UHVXOWV VR ORQJ DV WKH H[HFXWLYRV EZMWH RADRO WiKH g 6 XIWLHHY JWR XS PDUN
D FRPSHWHQW SURIHVVLRQDO PDQQH$RJ KHKHRERMEAMPWHR @PDLQWDLQHG 0U

&RPPLWWHH VHWV WKLV SD\ HOHPHQW:DPWHDyBHBHBO DMKDW E\DQG 0U O0OXOOHU
LWVHOI ZRXOG SURYLGH H[HFXWLYHVWHIOHWHPDAHYHO RIRUQDQFLRIP &8RPSHQV
VHFEXULW\ FRPPHQVXUDWH ZLWK WKH ERPPHWWWMHYDISRRRNHE (W HDVHV WR

QRW DW D OHYHO H[SHFWHG WR EH DGHIODUWHWPRRABAKRRYKBWDEIRPHVK DQG C
HIHFXWLYHV RU PRWLYDWH RXWVWDQGH@JosUHUJIRK PDBOQFKRZEHHORZ ZKLFK Zt
&RPSHQVDWLRQ &RPPLWWHH VWULY H\W MR UFRODFFINQ Rt BAK W FD Q90U \

$QQXDO $QQXDO $QQXDO OHULW $QQXDO
1DPH %DVH 6DORW\VH 6DODPQRUHDVH LQ 'RODFOJHDWH DV D

$SDUQD 5DPHVK
=DFKDU\ 1 &DUSHQWHU
%ULDQ 0 %ULQFK

$OVR LQ ODUFK WKH &(2 DSSURYHGVD @ D\AKUNDNY WWIRDUWLQJ EDVH VDODU
OU 5DPVH\ V DQQXDO EDVH VDODU\ ITURMPDU LQ FRRRQHFWLRQ ZLWK KHU DSSRL(
D LQFUHDVH HITHFWLYH -D@QUIHUBUHVLGHQW O &KLHI /HIDO 2IILFHL

LQ FRQQHFWLRQ ZLWK OU 5DPVH\ V DHFHPE ISHUIRURBABFRPSHQVDWLRQ &RP
HYDOXDWLRQ OU 5DPVH\V EDVH VDOOW\ D0/0QRW RKDIUWGQJ EDVH VDODU\ I
XSRQ KLV DSSRLQWPHQW DV LQWHULPFRQIQMFYEIDRQ I ZQW® FKIDODSSRLQWPHQW

RIILFHU RQ $XJXVW 3UHVLGHQW O &KLHI )LQDQFLDO 2IILFHL
,Q BHSWHPEHU WKH &RPSHQVDWLRQ GRPPKLWWHWKH &RPSHQVDWLRQ &RPF
LQFUHDVHG OU &DUSHQWHU V DQQWIKG® ER®ERZLQD WRKB\QJIHV WR DQQXD

W R LQ FRQQHFWLRQ ZLWKZKLFKSERBRWLRFWLYH UHWURDFWLYHO

WR 3UHVLGHQW DQG &KLHI 2SHUDWLQJ 2IILFHU DQG VHW

$QQXDO $QQXDO $QQXDO OHULW $QQXDO
1DPH %DVH 6DORWM\VH 6DODQRUHDVH LQ 'RODFOUHDWH DV D

=DFKDU\ 1 &DUSHQWHU
*HUDOGLQH , +D\KXUVW
%ULDQ 0 %ULQFK

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHGIRKHWEDIXOOLQYV ,Q ODUFK W
VDODULHV RI OU 1RUGKROP DQG 00U 3X®DURMWHIGQDODUBKUHDVH LQ OU 5DPVH\
EXW GLG QRW LQFUHDVH WKHLU EDYVHWDIO®DM LINR PR U DVER Y H DSSURIJ[LP
WKH OHYHOV RI IRU OU 1RUGIKIRHGRVDWQHS -D Q XD U\
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" . KLHYHPHQWY WRZDUG WKH VWUDWHJ
009 . 5( 0"$06):$ 1/2%05 6)P0 \>’F QQ@C‘%SY XDO DOG WKH 1(2\
SDLG DQ\ FDVK LQ
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N
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'H SURYLGH DQQXDO FDVK LQFHOWLYH 2R g

PRWLYDWH DQG UHZDUG SHUIRUPDQF

RIILFHUV :H PHDVXUH WKLV SHUIRUP | Y SHglRuiggtng%Q(
YDUPHU ODF V UHVXOWYV DJDLQVW VSHEL[I BBXJS\#Q\?RI FDVK LOFE!
HVWDEOLVKHG E\ WKH &RPSHQVDWLR 'B'P\Ag/ 0 E\ WKH &RPSH
UHYLHZHG E\ WKH %RDUG ,Q GHWHUP b0 b FDOFXODS
JRDOV DQG ZHLIKWLQJV IRU WKH \HD U] Eé\ﬁ‘ iH :@ﬁ 5 S SHUIRUP
&RPPLWWHH FRQVLGHUV FRPSHWLWLYH QRU-REFTGRA PR

GHVLIQ DQG VHHNV WR HQFRXUDJH SURGHIIW WbBNSWONRUNDQFH EHWZHHQ Wt
ZLWKLQ %RDUG HVWDEOLVKHG SDUDPHWHWPYXEDPRRBDAURLAVKH DQQXDO LQFHQ
JURZWK LQ EXVLQHVV YROXPH HDUQLQMV QIVHY YRIFHRKIGVREO- WK/ WUDLIKW OL!
ULVN PDQDJHPHQW REMHFWLYHV &RQNLYIWH R MORZIMEKWMKWKUHVKROG DPRXQW
SKLORVRSK\ WKH &RPSHQVDWLRQ &RRBBL WX HRRKBMHIRUPDQFH DW RU DERYH

SHUIRUPDQFH JRDOV DQG ZHLJKWLQJI\OPRK QW WIKDWDISWHG DW )R U )D
EHOLHYHG VWUXFN WKH DSSURSULDW K E RPFHHFEHBPRQJ WKH
FRUSRUDWH JRDOV RI HDUQLQJV ZHLIJKW UHYHQXHV

ZHLJKW EXVLQHVV YROXPH ZHL Wi DP®RE QY VAWM W IRUWK LQ WKH PDJ
TXDOLW\ ZHLJKW DV ZHOO DV DQ LQJBVRLEXNNODQRG 7RWDO SHYHQXHV

OHDGHUVKLS DQG VWUDWHJILF SHUIRUPWRHAHD P R XMW KMV )RWWK LQ WKH WDU.
VKRUW WHUP LQFHQWLYH FRPSHQVDWLR®XNRD B KV IRREGOHFH DQG

WKH &RPSHQVDWLRQ &RPPLWWHH .GHk HCHHER WRW B HYWIRLQy k LQ WKH WKU|

WKH VDPH GHVLIQ DQG PHWULFY XVHG WRVAHIVK URKRUWHIINI G sVVHWY WR
WHUP LQFHQWLYH FRPSHQVDWLRQ IRU ZKLOH FDOLEUDWLQJ

WKH WKUHVKROG WDUJHW DQG PD[LPKR&BPBXQWNWILRVK 8 @PPFHWWHKH PRVW Z
DSSURSULDWH LQFUHDVHV RYHU U HY XKWV VIKRE W RQWVULR W BOMQWLYH VFRU
ZLWK )DUPHU ODF V EXVLQHVV SODQHD&HUVKLS DQG 6WUDWHJILF 3HUIRUPI
&RPSHQVDWLRQ &RPPLWWHH DGMXVW HZTH WKW WGENW D Q GPMWED XVH WKH &RPPL)
DVVHWV UDWLR PHWULF XSZDUG IRU VRPHDVERRPSR LD/AKKPLHHQYWY LQ WKLV DUHE
FRPSDUHG WR WKH QXPHULF JRD OV XERWHE RWXHWIKQG QRO G DVLO\ TXDQWLI
DQG WDUJHW WR UHIOHFW WKH FXUUH®W. FHHG RW GRROIHWHUP VWRFNKROGHU

&RPSHQVDWLIEI§H&RPPLWWHH FRQVLGHU
[

7KHVH JRDOV PRVW FORVHO\ UHSUHVHQW MEHYE ¥ NMEK 1(2 ZHUH DQ LQG!
VWUDWHJILHY DQG REMHFWLYHV HVWDEQRMKAG Ed MK K NLRDRWC BRSGHUVKLS L
PDQDJHPHQW LQ )DUPHU ODF V EXVLQHVYpAROWRRNO LOLWLDWLYH FUHDWLY
DQG VHHN WR UHZDUG UHVSRQVLEOH JPR&WK ) kBBRYVLSOWISHyHO RI FRO\
QHHG IRU JURZWK LQ HDUQLQJIV UHYHQXIY| HIR ¥F@RYVYYoHVY soDQ REMH
YROXPH WKH PDLQWHQDQFH RI GLVFLSL@HEWX QR Y UZMk chgép@@DWLRQ &RF
KLJK FUHGLW TXDOLW\ WKURXJK SUXGRQW{LYNPPQDI RMSOLVKPHQWYV D
DQG FRQWLQXHG ILQDQFLDO VWDELO LW ZINWK HOKQRQFHPHOWORILRO WKH
VWRFNKROGHU YDOXH 7KH &RPSHQVDWIROFARIREWNH RWKHU WKDQ 0U 3XC
EHOLHYHV WKDW WKHVH VKRUW WHUPGJRR@¥ PAL LNK 3BBRYY DOG WKH 1
ODF V ORQJ WHUP JRDOV DQG SXEOLF RIFYVARD \$¥ EHYWYERBBU IRFXV RO
EHORZ )DUPHU 0DF PXVW DOVR DFKLHYH SUH HVWDEOLVKHG

ILQDQFLDO DQG EXVLQHVV WKUHVKROGD FKHHRYUH D QHBRQEHDUQLQJIV DQG UH
FDVK LQFHQWLYH FRPSHQVDWLRQ ZLOOZEHOSDPBLQWDLQLQJ H[FHOOHQW FUH

VWUHQJIJWKHQLQJ )DUPHU ODF V FDSLW
)RU HDFK RI WKH 1(2V RWKHU WKDQ|Q\y 3¢ IV
8

U
OV +D\KXUVW DQG 0V 5DPHVK HDUQHG_ WK Wﬁg FQI\('QSU LSV
RI WKH FRPSRQHQWYV RI KLV RU KHU Di‘g%%fé(g QE\XX% gB\&%@OLTXLGLW\ DQ
LQFHQWLYH FRPSHQVDWLRQ DV GHVFUL K& ® LW PO RPUNHWY DW
Rl HDFK LQGLYLGXDO V LQFHQWLYH VRESEHYVDWORFRRSOHWLQJ D VL[WK D
UHIOHFWHG )DUPHU ODF V DWW D L QPHF RUWALKPIWMARF- WURQVDFWLRQ WKD!
PHDVXUHV ZKLFK ZDV WKH VDPH IRU DOBF1 {27 UHKRLWHUYIHVN DQG LPSURYHG LW
SDLG D ERQXV 7KH RWKHU R1 DQ4KJI®Hy V&M QLQJ ULIJKWV WR I XWXUH
FDVK LQFHQWLYH FRPSHQVDWLRQ UHIODHAWHWLWKHNVUDQVLWLRQ LQ H[HFXWLY
&RPSHQVDWLRQ &RPPLWWHH V TXDOLWBWUYEIJHYDOXDWLRQ RI WKH
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a LPSURYLQJ )DUPHU ODF V RSHUDWLR QFURDH@IKD GHKIHQVWD QG GLYHUVLI\ )D
LQWHUQDO ORDQ VHUYLFLQJ FDSDELOWLRWWHAHY RI EXVLQHVV DQG

a FRQWLQXHG SURJUHVV RQ GHYHORSEQD WKIHU WDP WORMRQWGQXHG FRPSOLDQF
LQIUDVWUXFWXUH WR KDQGOH PRUH RARPSAMOWRUN UHTXLUHPHQWYV

FRPPHUFLDO ORDQV
FRPEL HG WKH OHYHO RI LQFHQW

4 WKH RXWVWDQGLQJ OHDGHUVKLS G HF R W\pg ﬁdz\,\,wldg 3X00LQV 0V
ODF V H[HFXWLYHV ZRUNLQJ DV D WHgRj P K EDPHVK IRU UD.

PDFURHFRQRPLF GLVUXSWLRQV DV )DUPH DF FR le\g@wgSSOLFDEOH WDU

WR SURYLGH QHHGHG OLTXLGLW\ DQ@Uol;i,gg,g\ng\J\,Fp§9§LL%\FWBWLYH FRPSHO\
OHQGHUV VHUYLQJ UXUDO $PHULFD g |RUPDQFH LOQ ZDV GHWHUPLQHG
a HITHFWLYHO\ PDQDJLQJ D JURZLQJ DRGQ DURSIRUOBGWKDW ZHLIKWHG WKH IR>
ZRUNIRUFH ZKLOH DGGLQJ WDOHQW SWHRUVWRKUIP RQFBE@PHDWLRQ DWG DQG LQGI
PDLQWDLQLQJ ORZ HPSOR\HH DWWUIDMWLRQ BQMNHD QVRSHDDIWOULFDWLRQ RI WKI

HIILFLHQF\ EHORZ UHFHLYHG DQ DGGLWLRQDO VSHFLDO FI
4 IXUWKHU HQKDQFLQJ )DUPHU 0DF vV ORIGRIRHYAERY BHWHY EHUYLFH DV LQWH
SODQQLQJ WKRXJKW OHDGHUVKLS Bg F\HHH‘%WW#WLWF‘I'@%Q/@ RPOI RI $C
ULVN PDQDJHPHQW LRQ PHQWV IRU ZKLF
(HFXWLYH VDWLRQO6XPPDU
24 FRQWLQXHG SURJUHVV RQ VWUDWHJJ,. WELRWL YD L HBBRW
HIIMFWLYH RXWUHDFK WR NH\ VWDNHRROGHUV DQG WR
7TKUHVKROG 7DUJHW OD[LPXP
OHDVXUH :HLJKW 3D\V 3D\V 3D\V 5HVXOW 3DLG
(DUQLQJV PLOOLRQ PLOOLRQ PLOOLRQ PLOOLRQ
7TRWDO 5HYHQXHV PLOOLRQ PLOOLRQ PLOOLRQ PLOOLRQ
%XVLQHVV 9ROXPH ELOOLRQ ELOOLRQ ELOOLRQ ELOOLRQ

5DWLR RI 6XEVWDQGDUG $VVOIMWWWWRKDQOHVY WKDQOHVY WKDQ
5HIJXODWRU\ &DSLWDO

/IHDGHUVKLS DQG 6WUDWHILHYDOXDWLRIY EOXDWLRHY EOXDWLROHEGHUVKLS WWUDWGE B\FLQGLYLG

SHUIRUPDQFH &RPSHQVDWIRPGEHQVDWIRRrPGHQVDWIORLDWLYHV BIHWAHHQ
&RPPLWWHHKRRPLWWHKERRPLWWHWRRQPDIHPHQW DQG
SHUIRUPDQSHUIRUPDQSHUIRUPDQFBESLWDO HIILFLHQF\

7RWDO YDULHG E\ LQGLYLG
EHWZHHQ
DQG
6HH SDIHV IRU PRUH GHWDLOHG GHVFULSWLRQV RI WKHVH PHDVXUHYV
WDUJHW OHYHOV ZHUH VHW DERYH DFWXDO UHVXOWYV IRU HDFK PHDVXUH
OU 5DPVH\ V DQQXDO FRPSHQVDWLRQ SD\PHQW IRU ZDV FDOFXODWHG E\ PXOWLSO\LQJ KLV

DGGLQJ D VSHFLDO FDVK ERQXV RI LQ UHFRJQLWLRQ RI KLV VHUYLFH DV LOQWHULP SULQF|
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JRU VKRUW WHUP LQFHQWLYH FRPSHQVDWLRQ IRU SHUIRUPDQFH LQ WKH

HVVHQFH RI WKH GHVLJQ DQG PHWULFV XVHG WR GHWHUPLQH VKRUW WHUP L
RI WKH IRXU PHWULFV ZKLOH FDOLEUDWLQJ WKH WKUHVKROG WDUJHW DQG

UHVXOWY DQG FRQVLVWHQW ZLWK )DUPHU ODF V EXVLQHVY SODQ 7KH &R
DVVHW TXDOLW\ PHWULF IURP WKH 5DWLR RI 6XEVWDQGDUG $VVHWYVY WR 5HJX
WKH 5DWLR RI 1RQDFFUXDO /RDQV DQG $FFUXLQJ /RDQV ‘'D\V 3DVW 'XH WR

J)DUPHU ODF V HI[HFXWLYH RIILFHUV ZLOO HDUQ SHUFHQWDJHV RI WKH FRPSRC
GHWHUPLQHG IRUPXODLFDOO\ DFFRUGLQJ WR WKH VFRUHFDUG EHORZ

7TKUHVKROG 7TDUJHW OD[LPXP
OHDVXUH "HLIJKW 3D\V 3D\V 3D\V
(DUQLQJV UHVXOW DSSUR[LPDWHO\ DSSUR[LPDWHO\
DERYH UHVXOW DERYH UHVXOW
7TRWDO 5HYHQXHYV UHVXOW DSSUR[LPDWHO\ DSSUR[LPDWHO\
DERYH UHVXOW DERYH UHVXOW
%XVLQHVV 9ROXPH DYHUDJH RXWVWDQGRWYHUDJH RXWVWDQGLYXHUDJIJH RXWVWDQGLQJ
EXVLQHVYV YROXPH IEXVLOMNKKWH YROXPH IEMVLQHVV YROXPH IRU
VDPH DV WKH UHD)SGWR[LPDWHO\ KIDIXSHUR[LPDWHO\ KLJKH!
WKDQ UHVXOW WKDQ UHVXOW
5DWLR RI 1RQDFFUXDO /RDQV DQ&U OHVV RU OHVYV RU OHVYV
$FFUXLQJ /RDQV 'D\V 3DVW 'RHZ PHWULF IRU QHZ PHWULF IRU QHZ PHWULF IRU

WR 5HIXODWRU\ &DSLWDO

/HDGHUVKLS DQG 6WUDWHJLF HYDOXDWLRQ E\ &RPSYRURBMWRRQ E\ &RPISHDYDIM RRQ E\ &RPSHQV
3HUIRUPDQFH &RPPLWWHH RI SHUIRBRPPQWMHH Rl SHUIREPPRDWMHH RI SHUIRUPD!

7TRWDO

7KH &RPSHQVDWLRQ &RPPLWWHH UHWDLQV GLVFUHWLRQ WR DZDUG QR DQQX|
UHJDUGOHVYV RI WKH DFKLHYHPHQW DJDLQVW FRUSRUDWH SHUIRUPDQFH WDU
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7KH &RPSHQVDWLRQ &RPPLWWHH LV NHHQOORPZIHQWDAN LWRRH&ERPPLWWHH JUDQYV
QHHG WR GLVFRXUDJH H[FHVVLYH ULVANHWDYNMYQIRUGHKBPHRU %ULQFK &DUSHQV
ODF V H[HFXWLYHV ZKLOH UHZDUGLQJWURIEVER \LIHGV IR MNLKR O B H K WKDW Y
YDOXH 7KH &RPSHQVDWLRQ &RPPLWWHMHOWRAUHIRWYP X¥YRWOIWYV WKH ILUVW R
PL[ R HTXLW\ FRPSHQVDWLRQ IRU H[HMXUWFIKYH RIILFHKH/ VHFRQG DQG WKLUG L
GHVLJQHG WR UHZDUG SHUIRUPDQFH WK®\SH)RERQ®VDAOIQY® YWKWHWV RQ ODUFK
LQWHUHVWYVY RI HIHFXWLYH RIILFHUV ZLWKUWXB8HFRQY WA\URI WKH LQGLYLGXDC
LOQOWHUHVWY Rl VWRFNKROGHUV WKURKYKDN EHOOOFHRRIWKRVH GDWHV RU KC
VWRFN EDVHG DZDUGY 7KH &RPSHQVIMWMWQY ERFQWNVSWHRY LVLRQV RI WKH UHOI
EHOLHYHV WKDW FRPSHWLWLYH ORQJ%HHADPXY B FPHQWRVIG KORFOR EPY DOUHDG\ V
DOVR KHOS UHWDLQ H[HFXWLYHV RYHUHVWWH BRIOGQWUSWRYPVLRQV RI WKH DZDL

Q ORQJ WHUP LQFHQWLYH FRPSHQVDWDRWFRIQWLR W EGWHG 568V KH ZLO
JUDQWYV RI UHPDLQLQJ 568V DV VFKHGXOHG LQ

KH LV QR ORQJHU HPSOR\HG E\ )DUPHU
a WLPH EDVHG 568V GDWHV XQOHVV KLV HPSOR\PHQW LV WH
4 SHUIRUPDQFH EDVHG 568V DQG 7KH &RPSHQVDWLRQ &RPPLWWHH DOVR

\ RO\ P 0DUFK EXW
46$5V ZLWK DQ H[HUFLVH SULFH HTX%W@VI%Q%EED&&FQggg Y HU UHVLIODWL

YDOXH RI )DUPHU ODF V &0DVV & 1R

6WRFN RQ WKH GDWH RI JUDQW ,Q ODUFK WKH &(2 JUDQWHG O0U 5DF
8 M WEDW YHVW LQ WKUH

W LP,H ED
7KH &RPSHQVDWLRQ &RPPLWWHH FRQV$§H %gﬂ?ﬁé
VPP &

YDOXH RI DOO FRPSRQHQWYV RI WKH W r?é"r@%{) "—UV\(’;V RI ZK'-FOKOY
SDFNDJH LQFOXGLQJ EDVH VDODU\ D%_ X @HLég'TEFH'%{/ ViR & 'f><'—U\ '—QV\(/;VDO g
FRPSHQVDWLRQ ORQJ WHUP LQFHQW!L P\ B UHWEd HBRERL EKRCXOH

EHQHILWV DQG SHUTXLVLWHV ZKHQ GHWH&p 1 ﬁgg/‘é}%li%véﬁyﬁ) SDPVH\ vDwWL
i
R

qw

X

U RI WKH DZD!U
DQG OHYHO RI ORQJ WHUP HTXLW\ JU[P%\)W‘ BV
QR IRUPXOD IRU DOORFDWLRQ WKH oRDY Y HRT N FHYARY LQ $SUL

DUH FRQVLGHUHG DV SDUW RI WKH RY RUDOIX R P SHQY M\H&&@SHQVDWLRQ &RF
SDFNDJH :KHQ FRQVLGHULQJ WKH FRRBPHWXHEMH\PDUNEWe WKV HG 568V XQG
&RPSHQVDWLRQ &RPPLWWHH ORRNYV DWJW##PW@WJUW\HLGJ@IQ@WUHWDLQ KLP
YDOXH RI ORQJ WHUP JUDQWYV 7KH W R{pEORHGHDRIQDRP N B @BHV 0 WKH URO H
UHIOHFW WKH LQWHQGHG FRPSHQVDWKB\QdB@HW&D)y\éhFQDUH\WIBlﬁ-W-IJR(yW GDWH |
HTXLW\ JUDQWY DUH FRQVLGHUHG RQQ§d\ WLWH’H—\Y\APFF@QBHUQ EHFDXVH
ZLWK PDLQWDLQLQJ PDUNHW FRPSHWLMMHMWIHRQHYY WKH YHVWLQJ FRQGLWLRQV

,Q ODUFK WKH &RPSHQVDWLRQ &RP®LWbE yYDQWKH 8 RPSHQVDWLRQ &
WLPH EDVHG 568V SHUIRUPDQFH EDVU@D'S@\W\HGD@@ 3X00LQV WLPH EDVHG
685V WR OV S5DPHVK DQG HDFK RI OHVK¥RNMpABEGEKROW RI KLV HPSOR\PHQW DV
&DUSHQWHU %ULQFK DQG 0XOOHU\ DAMi Y \WKH 1604R 3 RHUDHEGW O &KLHI )L

ODF V $QQXDO SHSRUW RQ )RUP . IRYUIL¥EROHODYKDW DZDUG LV VFKHGXOH:
,Q VHWWLQJ WKRVH HTXLW\ DZDUGCq YXFoMRPPWRYBWHIBRY RQ HDFK RI 'H
&RPPLWWHH GHWHUPLQHG D WDUJHWHGEYUR@XD IRU WKHRFZ DGV EH U v

WR HDFK LQGLYLGXDO WKDW ZDV FRPSHWNG-Y HORQ G WHRVBRRE P SOR\PHOW

ZKHQ FRPSDUHG WR )DUPHU 0DF V SHRKFUWRKE RREQUKFRQGLWLRQV RI WKH D
SUDFWLFHV RI WKH EURDGHU EDQNLQJ DQG ILQDQFLDO VHUYLFHV

LQGXVWU\ DV ZHOO DV FRQVLVWHQW VY WHD)BXPWWYW 0DKRVZDYV DSSRLQWHG DV
SHUIRUPDQFH DQG FRPSHQVDWLRQ SKILBRX¥WEXH 9LFH 3UHVLGHQW O &KLHI /H
6HFUHWDU\ LQ 6HSWHPEHU ZDV QRYV

,Q ODUFK WKH &(2 JUDQWHG 0U SRRYHWWEDNHG FRPSHQVDWLRQ GXULQJ
EDVHG 568V LQ FRQQHFWLRQ ZLWK 0U 5DPVH\ V DQQXDO

SHUIRUPDQFH HYDOXDWLRQ EHIRUH KH ZDV DSSRLQWHG DV
LOQWHULP SULQFLSDO ILQDQFLDO RIILFHU LQ $XJXVW 7KDW
HTXLW\ DZDUG KDG D WDUJHWHG YDOXH RI

OU 5DPVH\ ZDV QRW JUDQWHG DQ\ RWKHU HTXLW\ EDVHG
FRPSHQVDWLRQ GXULQJ




([HFEXWLYH &RPSHQVDWLRQ *R

$4% 14/ 0"$— 5%# 5 4 06%$# ) S VVHWY KHOG LQ )DUPHU ODF V OLTXL

7KH &RPSHQVDWLRQ &RPPLWWHH JUDQW %Ué%(lﬁal% %D@E'él{‘F’eLZXVV\}’\\/’WDQGEQJG%XVL
EDVHG 568V WR HDFK RI OHVVUV 1RUGKROYP YuLl Q Q

&DUSHQWHU DQG 0XOOHU\ LQ ODUFK a DFKRHMFDZD\MGWHZ'LU{DU DYHUDJH SHUF
EH HOLJLEOH WR YHVW RQ ODUFK IGH O OO PR WHY WR WKH DYHUDJH ED
GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &W@M\MM/D-I(P{GIIR(DJJI—P@FKLQHVV 9ROXPH RI C

LQGLYLGXDO EHWZHHQ DQG RI WK QXPEH

568V JUDQWHG WR WKDW LQGLYLGXDO é 'f’/o% D%%/ " DOFXODWLRQV IRL

0U &DUSHQWHU DUH HOLJLEOH WR YHV. KA H'?/Q?él\f Ky IH RITV
\}JFM/ Vé/la)\q HW SR DFWXD

WR DWWDLQPHQW RI DW OHDVW WKH v
SHUIRUPDQFH RQO\ LI WKH\ DUH VWLO ﬁ@ HUW'—HV DQG

RQ WKH YHVWLQJ GDWH RI ODUFK %%RS SRVLWLRQ RI 5(2 St
DOUHDG\ VDWLVILHG WKH UHWLUHPHQ\E E’R% H WWHLgDZLDQJtG E\ FDOFXC
DIJUHHPHQW IRU WKH JUDQW RI SHUP UF”tP IHHRI':lDLU_h EDODQFHV DV R

7KXV 0U 1RUGKROP LV HOLJLEOH WR YHARA @8 Rk RV B ‘@ \VDV

VFKHGXOHG RQ 0DUFK VXEMHFW7\W & pEW B L/@Rih@RRG 8Pelb QW HE RUPDQF H
OHDVW WKH VSHFLILHG WKUHVKROG OHYHQ4 B! s%BY ! AP BR Foip piYHQL bl 0 DU FK

KH LV QR ORQJHU HPSOR\HG E\ )DUPHUsGRY RQWKPRMN GRWH G XSRQ KHU UHVLJC
XQOHVV KLV HPSOR\PHQW LV WHUPLQDWHSHIRY FP X300LQV 0V +D\KXUVW RLU

6XEMHFW WR VDWLVIDFWLRQ RI WKkH UHRRYWHHSHYVRUERREH ERKHG 568V LQ

EHORZ WKH QXPEHU RI VKDUHV RI )DUPHU ODF &0ODVYV &
1RQ 9RWLQJ &RPPRQ 6WRFN WR EH DZDUGHG Ry W

YHVWLQJ RI WKH SHUIRUPDQFH EDVHG,; gf8Y %%E@Q &RPPLWWHH JUDOQV

ZLOO EH EDVHG RQ )DUPHU ODF V. o\HRH, §XR K BWMSH %ULQFK &DUSHQW!
(DUQLQJV DV RI "HFHPEHU DV IROORAMDW YHVW LQ WKUHH HTXDO DQQXI

4 SHUIRUPDQFH DW D \HDU FXPXODWLIY%V(\/blE{(bHZgj—\FP%{YHVWHG RQ ODUFK

PLOOLRQ LV UHTXLUHG IRU YHV® L LYY @GP HQWY RI WKRVH

ZLOO HDUQ WKH WKUHVKROG OHYHO FP| Kri wkHDA RWFK UHVSHF\
OXPEHU RI 568V JUDQWHG LQGLYLGXDOV DUH VWLOO HPSOR\HG E\

HV RU KDYH VDWLVILHG WKH UHWL
a SHUIRUPDQFH DW WKH WDUJHW \HD&JHWQ@\MEBHC{’D&J@ PHOW 0U 1RUC

RI PLOOLRQ ZLOO HDUQ R WKW O L HEVWH BHWLUHPHQW SURYLVL
R1 568V JUDQWHG DQG DJUHHPHQW IRU WKH JUDQWYV RI 6$5
4 SHUIRUPDQFH DW RU DERYH \HDU FIX® X\OCHVU M A DX(DQIQQRB6¥5V DV VFKHGXOHC
RI PLOOLRQ ZLOO HDUQ WKH PDFLYRXP LOZKH GVRQR ORQJHU HPSOR\HG E\
RI WKH WDUJHW QXPEHU RI 568V YHDQW®E GDWHV XQOHVV KLV HPSOR\P

IRU FDXVH
BHUIRUPDQFH EHWZHHQ WKHVH \HDU FXPXODWLYH (DUQLQJV
JRDOV ZLOO HDUQ VKDUHV LQ DQ LQWHKKS RA B ®WHGYVDRMRRQWERP AMIKWHWHH DOVR

WDUJHW QXPEHU RI 568V JUDQWHG 0 W R5 D P HRAKWLKQH O D U F K EXW WKRVH 6
WDUJHW QXPEHU IRU SHUIRUPDQFH EHRWZHHL® WK K \RU KMKRWOHVLIQDWLRQ LQ
JRDO DQG WDUJHW JRDO DQG WR 0U R3IXVOIOH QWD WM W D\KXUVW RU OU 5DP

QXPEHU IRU SHUIRUPDQFH EHWZHHQ VBEBVWIUJHW JRDO DQG
VWUHWFK JRDO

7KH JDWHNHHSHUV |IRU WKH ODUFK pJuDi3WE=RI 4 065
SHUIRUPDQFH EDVHG 568V DUH QODUFK WKH &RPSHQVDWLRQ &RPF

SH UPDQFH EDVHG
4 PDLQWDLQ FRPSOLDQFH ZLWK DOO D %1 '%?%\S?/RWBF UHSW HLHEXW

FDSLWDO UHTXLUHPHQWV GXULQJ W )gé@ VW DQG OHVVUV I1RUGKROP
A

WKURXJK '"HFHPEHU SHUIRUPD@ﬁBOS [SBQG %ULQFK ZLWKLQ WZR ZH

a DFKLHYH D WKUHH \HDU DYHUDJH UDWURRU QBW FED QXD ®ISMSRUW RQ )RUP
WR WKH DYHUDJH EDODQFH RI WRWD\® RXW VW DI BRP RIPQ PIMELRQ &RPPLWW
RII ED OKHBHRD IO U D QDVMHBRY PLWPHQ WY X LW\ DZDUGV LQ WKH VDPH PDQQHU L
LQFOXGLQJ DQ\ VXERUGLQDWHG RU QBQ@PKRUBQWHH GLWK )DUPHU ODF V WR
WUDQFKHV Rl VHFXULWL]HG DVVHWY EXW H[FOXGLQJ DQ\




J)DUPHU ODF BUR[\ 6WDWHPHQW

SKLORVRSK\ GHVFULEHG DERYH 7KHVHIWHWDSSW\LMZDW&YW SHUIRUPDQFH Ol

IRU OHVVUV 1RUGKROP &DUSHQWHU @XQFEBXORILS BBV WDADUGHG LQ WKH F
GHVFULEHG LQ )DUPHU ODF V &XUUHQWKRESRWWHRRFWXFPO QXPEHU RI VKDUHYV
ILOHG ZLWK WKH 6(& RQ ODUFK &ODVV & 1RQ 9RWLQJ &RPPRQ 6WRFN IU

WKDW YHVWHG RQ ODUFK

$56)0' 1% 2$") . 0"$06):$ 39)6=

7DUJHVEHUIRUPDQFH
4 063# )0 p 1XPEHU /RIYHO $FKL$IMMBDO 1
2Q ODUFK SXUVXDQW WR WKH ) 3HUIRUPDQFHIRU <HDU RI 6KD
$PHQGHG (PSOR\PHQW $JUHHPHQW GO _ SHVWHG S68WUIRUPDQFIHVWH
SUHYLRXVO\ ILOHG DV ([KLELW cJDOWHG LO SEL L0l

&XUUHQW 5HSRUW RQ JRUP . ILOHG 1RUGKROR)

&RPSHQVDWLRQ &RPPLWWHH JUDQWHGDA
RQH WLPH LQFHQWLYH HTXLW\ DZDUG

SHUIRUPDQFH EDVHG 568V 7KDW- 82DU%G*XbI[rX
GHVLJQHG WR UHWDLQ OU 1RUGKROP DV )DUPHU ODFxV

B3UHVLGHQW DQG &KLHI ([HFXWLYH 2IIL 2.') 026Hoo vV WR

SURPRWH WKH DFKLHYHPHQW RI VSHF UIR f? DE VLGHG UHWI
JRDOV 7KH DZDUG DJUHHPHQW IRU W \/\Mﬂ?’\g@m B N S
YHVWLQJ GDWH RI 0DUFK DQG W

VKDUHV RI )DUPHU ODF &0DVV & 1RQ 9 HFS GH'LLSXHV(\?HFVRQWUFEFﬁ\S
6WRFN WKDW ZRXOG YHVW RQ WKDW W?é\’b XS WR WKH 6RELD
EHWZHHQ DQG RI WKH 568 ONH \HDU DQG R

DPRXQW GHSHQGLQJ RQ SHUIRUPDQF %Q)%_%E Q DERYH WKH 6RFLE
PHWULFV GXULQJ WKH SHUIRUPDQFH RPSHOVDWLRQ OLPL

WKURXJK '"HFHPEHU )DUP

\HDU DYHUDJH FRUH HDUQLQJV UHW %9] IEEI}\N VWU§§€H5ZHDY\|/'|QXH &
DV GHILQHG LQ WKH DZDUG DJUHHPH W VHW E\ WKE
ODFxV UHODWLYH WRWDO VWRFNKROG

FRPSDUHG WR WKH FRPSDQLHV LQ WK FRQWULEXWL

'LYHUVLILHG )LQDQFLDOV ,QGH[ 2Q 35% )D[\JNPVHEIOHDI;:FII:(RFSIV
&RPPLWWHH GHWHUPLQHG WKDW DFW %N SHVLJQHG P
WKRVH WZR SHUIRUPDQFH PHWULFV H i é‘%’ j OHVEIQHG LQ =X
OU 1RUGKROP YHVWHG LQ VKDUH

HQG RI )DUPHU ODF V
1RQ 9RWLQJ &RPPRQ 6WRFN RQ ODUFKFRQWULEXWLRQV RU ZHUH R U

IRU OV +D\KXUVW DQG IRU 0l
$56)0' 1% 6($4 $4%14/ 0"$— 5%$# )BUPHU ODF V N SODQ DOVR SHUPLW
4 06$# )0 p PDNH WKHLU RZQ UHWLUHPHQW FRQWUL
20 0DUFK WKH &RPSHQVDWLRQ @ISSPDILWWH-WH OLPLWV VHW E\ WKH &RGH
UHYLHZHG WKH UJDWHNHHSHUU DQG SHUIRUP HWULFV
DSSOLFDEOH WR WKH RWKHU SHUIRUPIPd}IJD[PH ELS\'S é’\/R”HUV D QRQTXDOLILI
DZDUGHG WR OHVVUV 1RUGKROP &DU D oL&BQ{% AR GHVLIJQDWHG
0XOOHU\ LQ ODUFK 7KH YHVWLQJ Fﬁ PRRBVHIM z Ak LV GHVLJQHG WR

ZDV FRQWLQJHQW RQ WKH DFKLHYHPHOW! (E\g HUPRYU BB WHLEXW'—RQV IRU SDU
REMAHY ADWG\R | HOUFXP XOUWH ( DIQIV EHRH NN CAT; fatvie EHHQ HOLJLEO
EUHGLW VXEMHFW WR UJDWHNHHSHUU WHHEROVE B 8 ¥ v QRE ik VEIRRS | v Blg SO DC
DQG DVVHW TXDOLW\ IRU WKH SHUIRUP %Q’: B\ WEHR#RGH RQ WKH DPRXQW
“DQXDU\ WKURXJK 'HEHPEHU W FDQ EH FRQVLGHUHG XQGHU D TX
GHVFULEHG LQ PRUH GHWDLO LQ )DUP G'bJFV‘gKk‘%Lﬂﬂ%T W BRI R GHIHUUHG
RQ )RUP . ILOHG ZLWK WKH 6(& RQ 0BHFKHY ODF FIJHGLWY WKH DFFRXQW RI |

DO D.P T | WKH GLIIH
&RPSHQVDWLRQ &RPPLWWHH GHWHUPP@HEPR¥BW WK)i-P SWR L HE
JDWHNHHSHU PHWULFV ZHUH vDWLVILHG BE'G REW $oUph kﬁﬁ‘]\’VDWLRQ OLPLW
ODF V \HDU FXPXODWLYH (DUQLQJV E%WQUH%*%\LF&\LL\E*% YERYH DQG LL WK{*
PLOOLRQ DV RI '"HFHPEHU EDYEW BRRYo.Q FDOFXODWLQJ HPSORI\E

RI \HDU FXPXODWLYH (DUQLQJV EHIRUAMHTER ROV APHREREDO EDVH VDODUN |
WKH PD[LPXP RI WDUJHW DZDUG RI PLOOLROQ




([HFEXWLYH &RPSHQVDWLRQ *R

YRU )DUPHU ODF FUHGLWHG WKH DFFRXQWYV RI
OHVVUV 1RUGKROP &DUSHQWHU %ULQFK 5DPVH\ DQG LQ
WKH DPRXQWYV RI DQG
UHVSHEWLYHO\ 0V 5DPHVK GLAYRWYHEKROYPHKPY\DQ HPSOR\PHQW DJU
HPSOR\HU FUHGLWYV IRU EHEDXVH PREVUHEHVYIRE YRBYKYORQFH SD\PHQWV LI
OU 3XOOLQV DQG 0V +D\KXuvw BERAMWPRREWRIE AYyRUPHU ODF RWKHU WK
KLUHG WRZDUG WKH HQG RI GLG PWwSPHSHAWHPEBR\RPURVSHFWLYH HI
FUHGLWYV IRU EHFDXVH WKHLU EDVIIVBHEBUYRMyWR VX FYyiHE G OU 1RUGKROP
IURP )DUPHU ODF LQ GLG QRW H[FHHE LY BoaURHLGHV IRU VHYHUDQFH S
FRPSHQVDWLRQ OLPLW XQGHU D D&YAHQWeH \WHUPLQDWHG E\ )DUPHU
6HH ([HFXWLYH &RPSHQVDWLRQ *REXYUK DQFHP\KXUVW DQG OHVVUV %UL
(IHFXWLYH &RPSHQVDWLRQO1RQTXDODIRASBXHPAULYYH®UH FXUUHQWOL WKH RQC
&RPSHQVDWLRQ 7DEOH IRU PRUH LQIRDFDWERHOGHEXRAQG SHVWDWHG ([HFXW

YDUPHU ODF V QRQTXDOLILHG GHIHUU®BEHRPBYON BRPRQ /KHPNoSODQ SURYLGH
SD\PHQWV LI )DUPHU ODEF WHUPLQDWHYV

WKDQ IRU FDXVH 6HH ([HFXWLYH &RPS
6($4 $0$%%)65 *RYHUQDQFHO([HFXWLYH &RPSHQVDWLR
)DUPHU ODF SURYLGHV WKH 1(2V SDUWIRLIS DWIERQ LYH) R UPHNUV
ODF V VWDQGDUG HPSOR\HH EHQHILW SODQV RQ WKH VDPH
WHUPV DV RWKHU HPSOR\HHV ZKLFK LQFOXGH

a PHGLFDO GHQWDO DQG YLVLRQ LQVXUDQFH. FRYHUDJH ZLWK
DOO SUHPLXPV SDLG E\ )DUPHU ODF

2 1XQGLQJ RI DQ HPSOR\HH KHDOWK VD¥LQIYHBBOR%YWWA'R 0 P RI WKH &RG
)DUPHU ODF DQG PLOOLRQ RQ WKH DPRXQW RI FRPSHQ\
4D JURXS WHUP OLIH LQVXUDQFH SROQEF WED ®HSXEW. GEVWDR\ RQH \HDU SHU S
EHQHILW HTXDO WR RQH \HDU V EDVH[WPRWUYK RKRMWIERFHUV Rl )DUPHU ODF )DU
KLVWRULFDOO\ PDGH FRPSHQVDWLRQ Gt}

RO WKH HIIHFW Rl WKH WD[ GHGXFWLELC
)DUPHU ODF DOVR PDNHV DYDLODEOH WRBHWM HEHF RW R SHQVDWLRQ WR H[HI

RIILFHUV SDLG SDUNLQJ LQ WKH JDUDW jf RRBRWE VDWW PRY e RPPLWWHH GRHYV
ODF V +HDGTXDUWHUV )DUPHU ODF KDYHRQ ¥R LPSOHAH CRWKHU EXVLQHV\
DQ H[HFXWLYH KHDOWK EHQHILW IRU RAKHEHR SRS PWTHDEOH WKH &RPSHQVD!
3UHVLGHQWYV DQG DERYH WKDW SURY ¥ UB QR 1P YRXDW 05 LY X FWLEL O L W
WKH RSSRUWXQLW\ WR REWDLQ D FRPSUHKMHAWLY BI85 YU w 2L00 QRW QH)
H[DPLQDWLRQ DQG UHODWHG WHVWLQ@R%%Q%@DW@ FRROMKBPW LV GHGXFWLE
OHDGLQJ PHGLFDO IDFLOLW\ )DUPHU BB kx¥;SH3 W bRE WK U\ WR DWWUDF
PHGLFDO VHUYLFHV SURYLGHG WR DQk Hijd kot ¥ G R PSQAE R Y W LY W
WKLV EHQHILW LV FDSSHG DW SHHR%‘%%%R/@)V@E# R H'[IQ-IBFXWLYH RIILFHU
L

cr

5

ey
en

OLPLWHG FLUFXPVWDQFHV )DUPHU 0 I—H_LP(f8<LURV % UBUWDWLRQ IRU G|
UHDVRQDEOH UHORFDWLRQ HI[SHQVHYV iy KPRo®BWHDRQ B Q&R Wk GHGXFWLE!
DQV H[HFXWLYH RIILFHUV VLQFH FRPSHQVDWLRQ GHSHQGV RQ WKH WLPL

YHVWLQJ RU H[HUFLVH RI SUHYLRXVO\ J

Y)DUPHU ODF V PXOWL FODVV FDSLWDO VWUXFWXUH HVWDEOLVKHG

E\ LWV VWDWXWRU\ FKDUWHU VXEVWDQWLDOO UHFOXGHV DQ\

FKDQJH LQ FRQWURO WKURXJK YRWLQ%GLIKW@%Q%F@-ZDV@H ZLWK

LWV 9RWLQJ &RPPRQ 6WRFN 7KXV QR EURYRRURQKDY PBPSHMRYHG D SROLF\ RQ
IRU SD\PHQWY WR 1(2V LQ FRQQHFWLRFG IOPWKDBEOHRKBRQPYWPHU ODF V RIILFHU\
LQ FRQWURO DQG QR RXWVWDQGLQJ RTKRWHBRZE USEW WRQWKWMR HQFRXUDJH W

1(2V ZLOO YHVW XSRQ D FKDQJH LQ FRHWARQJIIXO RZQHUVKLS LQWHUHVW LQ
WKHLU LQWHUHVWYV ZLWK WKRVH RI )DU

DQG SURPRWH VRXQG FRUSRUDWH JRYH
WHUP SHUVSHFWLYH LQ PDQDJLQJ )DUP
SROLF\ HDFK FRYHUHG SHUVRQ LV H[SH




J)DUPHU ODF BUR[\ 6WDWHPHQW

RZQ D VSHFLILHG DPRXQW Rl )DUPHU ogg)\/#§qpv4/ &RQ 1 =
9RWLQJ &RPPRQ 6WRFN FDOFXODWHG o0 % DE \¥v FE\ RO LOVLGHU
FRYHUHG SHUVRQ V DQQXDO EDVH VD \ Ok, DOG RU RWKHU G
UHWDLQHU DV GHVFULEHG LQ WKH W arel DSSOLEDEOH WR DOO GLU!
nFOxXSLQI 1lah i FHOLRYH WROW W
UHDVRQDEO\ GHVLJQHG WR SURPRWH FI
&KLHI ([HFXWLYH 2IILFHUDQQXDO EDVH VEODU\WUDGLQJ OoODZV UXOHV DQG UHJXODWL
OLVWLQJ VWDQGDUGV

([HFXWLYH 9LFH 3UHVLGBIQ@XDO EDVH VDODU\

6HQLRU 9LFH 3UHVLGH®RIWKDO EDVH VDODU| 7KH SROLF\ RQ LQVLGHU WUDGLQJ UHTX
J)DUPHU ODF V SUH FOHDUDQFH DQG RWt
9LFH 3UHVLGHQW  KDOI RI DQQXDO EDVH VDOBWRFHGXUHV LQFOXGLQJ RSHQ ZLQGR:
QG DGRSWLQJ 5XOH E SODQV 7KH

1R PSOR\HH 'LUHFW
Q( RDQQXDO FOVK UHWDLQII R K LELWY DO\ GLUHFWRU RU HPSOR\H

,Q GHWHUPLQLQJ VDWLVIDFWLRQ RI WKHQ@ SSSCOH-G DIEPIHDRFWVMRUYIAPLHY LQ )DUPHL
RZQHUVKLS UHTXLUHPHQW IRU D FRYHUHQG FOKGEURQ WMKH SRRHDG.FVNQJ RI DQ\ )DU
LQFOXGHYV WKH IROORZLQJ VKDUHV DOXHOBELW) DIREWM Q DFFRXQW RU XVLQ.

a VKDUHV GLUHFWO\ RZQHG RU EHQHILF\UB%)%) LI{NZLQHHVGDLVQlél?_ggPWB\UDO IRUD O

VXFK DV WKURXJK IDPLO\ WUXVWV BEREHAMORWYW IBBPHY RI RU SXUFKDVHV |
PHPEHUV RU UHWLUHPHQW DFFRXQW\FDOOV RU RWKHU GHULYDWLYH VHFXL

vV VH UuLw 4
a VKDUHV RI XQYHVWHG WLPH EDVHG UI—?\P\K/ULXWE% \|7W,-'2||:—IN DQG
a VKDUHVY DWWULEXWDEOH WR XQYHVWHG WLPH EDVHG 568V

7KH VKDUHV DQG HTXLW\ ULJKWV WKDVB@@QROV%FFB}SQgGV}q%ZP\H(} FRPSHOVDWL
VDWLVIDFWLRQ RI WKH DSSOLFDEOH PLQERER R QERYKESL 0 $XIX VW FRQV
UHTXLUHPHQW IRU D FRYHUHG SHUVR@ LRFOXE Y bRy SWHG E\ 1<6(
YHVWHG RU XQYHVWHG VWRFN RSWLRQN¥R¥\62pRyYERYHY kW )DUPHU 0DF PX
XQYHVWHG SHUIRUPDQFH EDVHG UHVVEY AW G vV WIRIN WAHRGHFRYHU 1URP DQ\
VKDUHV DWWULEXWDEOH WR XQYHVWHGLFKRWRWP R FPRECGFRQWUROOHU D¢
568V 7KH VWRFN RZQHUVKLS SROLF\ WhEHHIH HHGROHRXVO\ DZDUGHG
SHUVRQV WR VDWLVI\ WKH DSSOLFDEQHk PERED KR REQ UMK IS WKH SUHYLRXV
UHTXLUHPHQW ZLWKLQ ILYH \HDUV 1URR WK\ GoWH R} KW SUHSDUH DQ DFF
SURPRWLRQ LQLWLDO HOHFWLRQ WR WKH %RONE | RUWHI WRBPF\ $0 DFFRXO
DSSRLQWPHQW WR WKH %RDUG DV DS PERW £ D %LJ 5 UHVWDWHN
&RPSHQVDWLRQ &RPPLWWHH DGPLQLYV, YU WKLY (SR IRRWVRBR G VVXHG ILODOFL

U
PD\ PDNH H[FHSWLRQV WR WKH DSSOLFBRERID IFFRWRMWKH SUHYLRXVO\ LVVXHC
RZQHUVKLS UHTXLUHPHQW EDVHG RQ SHHVRODO5| wwoH U UHVWDWHPHOW W

FLUFXPVWDQFHV RU KDUGVKLS RI D FRHMHIEL 6 PYRIWDWHPHQW LI WKH HUU

$V Rl -DQXDU\ RI WKH PHPERYGYWIQWuPHYLRG RU OHIW XQFRUUHFW
ODF V %RDUG DQG Rl RIILFHUV H[RAREHE jDPHQGHG SROLF\ WKH DPR:
DSSOLFDEOH PLQLPXP VWRFN RZQHUVRYERQARXVAP REPMCIPWEQFHQWLYH FR
IRUWK LQ WKH SROLF\ 7KH RQH GLUHFWXY BWR RHEWQ IR GBHW WRLRHG ZL WKR
DSSOLFDEOH VWRFN RZQHUVKLS UHTXYHR QWWW%LVFRQGXFW RI D FRYHI
-DQXDU\ ZDV HOHFWHG WR WKH %R L*E&OZDHWKRXW UHJDUG WR DQ\ WI
DQG KDV XQWLO 0D\ WR FRPsSO\ zLWK VL PYRKIWELWY )DUPHU ODF 1L
IRXU RIILFHUV ZKR KDG QRW PHW WKH- SRADERY PRRERYHUHG SHUVRQ DJ
RZQHUVKLS UHTXLUHPHQWYV DV RI -DQR QHRXVQYRZDUGHG LQFHQWLYH FR

B

®
KLUHG LQ WKH ODVW IHZ \HDUV WZR LQZ c AN MFHWRAIWKH PDQGDWRU\ UHFF
DQG KDYH XQWLO HLWKHU IRU WKBYH KL ¢ ®%$H FRPSHQVDWLRQ [
IRU WKRVH KLUHG LQ WR FRP$Q¥ g WRHUSRA-FWHP HOWY )DUPHU
)RU PRUH LQIRUPDWLRQ RQ WKH VWRF{N; RZ ¥ hsD&lWFk@LbL\lHV WKH FRPSDQ
%

1(2V DQG GLUHFWRUV VHH 6WRFN 2ZQRUViRoORY (LIHEMAEYS vWDQF HYV
'LUHFWRU 1RPLQHHV 1DPHG ([HFXWLYH 21| v G

&HUWDLQ %HQHILFLDO 2ZQHUYV

Po)




([HFEXWLYH &RPSHQVDWLRQ *R

a,l DQ LQGLYLGXDO VXEMHFW WR WKH SROLF\ LV WHUPLQDWHG IRU

FDXVH )DUPHU ODF PD\ VHHN WR U¥dRpY P ARXRMOVLGHUHG KRZ PXFK
XS WR RI'WKH LQFHQWLYH FRPS HQ/EIN, WHRBLIRE L FLHY DQG SUDFwL
GXULQJ WKH SUHFHGLQJ WKUHH \HD g SidN-ReG §HHRRROVKHI FXWLYHY DQG RW
GDWH RI WHUPLQDWLRQ ZLWK WKH RN QW ¥WRYEHHYY ULVNV WKDW FRXO0OG
UHFRPPHQGHG E\ WKH &RPSHQVDWLRQ &RPVEWHBW RX® FRPSHQVDWLRQ SR

DSSURYHG E\ WKH %RDUG DFWLQJ Ry YKYRFSK YWY DOO\ RU LQ WKH DJJL
LQGHSHQGHQW PHPEHUV LQ LWV VRQHpGIR LA AY\Y WR KDYH D PDWHU
DSSURSULDWH EDVHG RQ WKH FRQGXFWplnQY RO HG

a,l GXULQJ WKH SUHFHGLQJ WKUHH ILVFDO \HDUV D ILQDQFLDO

PHDVXUH XVHG WR GHWHUPLQH WKH YDOXH RU DPRXQW RI

LQFHQWLYH FRPSHQVDWLRQ UHFHLYHG IURP )DUPHU ODF

ZDV FDOFXODWHG LQFRUUHFWO\ )DUKHU&RPS HPQV¥WHRQV&ERPPLWWHH KDV H
UHFRYHU DQ\ DPRXQW RI WKH LQFH QWHUYH FRW WKV ORARHQVOWLRQ &RPPLW
H[FHVV Rl ZKDW ZRXOG KDYH EHHQ WHARPHEHMED W RIDGFRQVXOWDQW VLQFH $¢
WKH UHFDOFXODWHG PHDVXUH ,Q WRBMRHNIWOWO W MR IDFRX QWS RUWYV GLUHF
VRXJKW WR EH UHFRYHUHG IURP WKHK&FRFHVYWEBHSHOVREWRDBY PDQDJHPHQ!
EH UHFRPPHQGHG E\ WKH &RPSHQVDWHRDFIRFERILHRDPHIHQ WKH &RPSHQVDWLR(
DQG DSSURYHG E\ WKH %RDUG DFW HRJRHYORHQRU RX YKKEWMVYUP RU WKH LQGL

LQGHSHQGHQW PHPEHUYV DV WKH &RPSHQVDWLRQ &RPPLWWHH V |
FRPSHQVDWLRQ DGYLVRUV )RU )DU

)DUPHU ODF V UHYLVHG FODZEDFN SR@H:E(\UEJFFHFGDBU DJJUHJDWH DPRXQW RI
HITHFWLYH RQ $XJXVW DQG DSSQH HYRFRALYH DQG GLUHFWRU FRPSH(

LQFHQWLYH FRPSHQVDWLRQ DZDUGHGyRIYWH KR WD@OLYRHL SR YLGHG GLUHF\

UHYLVHG SROLF\ DOVR DSSOLHV WR DR Sy BWY R JLRRRY Gy H H
LQFHQWLYH FRPSHQVDWLRQ ZKRVH UHODWHG DZDUG

DJUHHPHQW VWDWHY WKDW WKH DZDUKHWRREMBVBIWLR®@RPPLWWHH KDV D
UHFRXSPHQW UHFRYHU\ RU UFODZEDIFQGHSRH®RIGH ©ORVHPRN ERQ XQGHU 6(& UXOFL
LPSOHPHQWHG DQG LQWHUSUHWHG E\V)WDQRBDWB¥ DPURP ARIOFFIDXGHG WKDW QR
WR WLPH ZKLFK LV WKH FDVH IRU DO® [EYWY DMKDPWTXRWAG KDYH SUHYHQWHG
LQFHQWLYH FRPSHQVDWLRQ DZDUGV JUBBWRGHSHQGPRWODMWHSUHVHQWLQJ
VLQFH YDUPHU ODF V FRPSHQVDWISRRP YHERPWUR QRIRAFRLWWHH
LV DYDLODEOH RQ WKH FRPSDQ\ V ZHEVLWH
777 IDUPHUPDFLRRWKH &RUSRUDWH *RYHUQDQFH
SRUWLRQ RI WKH ,QYHVWRUV VHFWLRQ DQG ZDV ILOHG DV
([KLELW WR )DUPHU ODFxV $QQXDO 5HSRUW RQ )RUP

ILOHG ZLWK WKH 6(& RQ YHEUXDU\

>

%HWZHHQ 0D\ DQG 6HSWHPEHU HWEGR\HH 1RQH RI WKH FXUUHQW RU IF
&RPSHQVDWLRQ &RPPLWWHH FRQVLYVWHIGHRY RALS HFPON\PEW UR'Q &RPPLWWHH KDG T
OU &XOYHU 0OU 'DYLGVRQ FKDLU IURBHMDXALULQURGWKFORVXUH E\ )DUPHU ODF
SUHVHQW O0U (QJHEUHWVHQ 'U )DLWJWDQUDBEWH®QDQAGGHU 6(& UXOHV 1RQH
OU :DUH FKDLU IURP 0D\ WR 0D\ FXUYWHQMQELMREXWLYH RIILFHUV KDV VHU
BHSWHPEHU WKH &RPPLWWHH ZWNHI%EBREIBGRWRVKH &RPSHQVDWLRQ &R
ILYH PHPEHUV DIWHU 0U &XOYHU OHI\W RDHHS %RPPGWIWRHHH SHUIRUPLQJ HTXLYI
WKHVH FXUUHQW RU IRUPHU PHPEHUVDRG MKH WRRSRIQDVQRWREU 6(& UHSRUWL
&RPPLWWHH LV RU KDV EHHQ D )DUP AR PEXOFHRIHIG- HW RO \HD U




J)DUPHU ODF BUR[\ 6WDWHPHQW

7KH IROORZLQJ UHSRUW RI WKH +XPDQKHD SXRDQ@ HMFLWDO DQG &RPSHQVDWL
&RPSHQVDWLRQ &RPPLWWHH VKDOO QBRMY EHZGIGHPOIG @IRVEKVVHG WKH &RPSH(
VROLFLWLQJ PDWHULDO RU WR EH DQG GQDIONKLW KIQ NELY GER[\ 6WDWHPH
ZLOO QRW EH GHHPHG WR EH LQFRUS FOWIBN HE® \EN GJ IRIGI WHK@AH WIOW.RIZ DQG GLV
DQ\ ILOLQJ E\ )DUPHU ODF XQGHU W K HUHHFRPPHDIGHGSWR RBEMW®WRDUG RI 'LUHF
([FKDQJH $FW XQOHVV )DUPHU ODF V S&RR.$HRDDW LIRHT XHAFWVVLRQ DQG $QDO\
WKDW WKH LQIRUPDWLRQ EH WUHDWHW® KOLW \BRI®I[F 6W DQWHP BI\Y WU ZBQVRUHSRUW
VSHFLILFDOO\ LQFRUSRUDWHY WKH U HSRU WRP\SH B MIMIQFY & RMPRRWWHH VKDO!

D GRFXPHQW IXUQLVKHG LQ )DUPHU ODF V $QQXDO -
JRUP . IRU WKH ILVFDO \HDU HQGHG
'"HFHPEHU

+XPDQ &DSLWDO DQG &RPSHQVDWLRQ &RPPLWWHH

SLFKDUG + 'DYLGVRQ &KDLU
-DPHV 5 (QJHEUHWVHQ 6DUD / )DLYUH
.HYLQ * 5LHO 7TRGG 3 :DUH




([HFEXWLYH &RPSHQVDWLRQ *R

7KH IROORZLQJ WDEOH SURYLGHY LQIRUPDWLRQ DERXW WKH FRPSHQVDWLRQ

1(2V IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU

1DPH DQG

JLVF
<HD

DO

(TXLW\ %DVHG $ZDUGV

1RQ (TXLW\

DQG 568 ,QFHQWLYH $00 2WKHU

DV ZHOO DV WKH WZR SUH

BULQFLSDO 3RVLWLRQ

%UDGIRUG 7 1RUGKH
&KLHI ([HFXWLYH 211

ROP

U 6DODU\ $ZDUGV $ZDUGV &RPSHQVDWLERRPSHQVDWLRQ 7R

LFHU

ODWWKHZ 0 3XOOLQ
(I[HFXWLYH 9LFH 3UH
&KLHI )LQDQFLDO 21
DQG 7TUHDVXUHU

VLGH
LFHU

QwW O

=DFKDU\ 1 &DUSHQW
SUHVLGHQW DQG &Kl

HU

HI

2SHUDWLQJ 2IILFHU

*HUDOGLQH , +D\KXUVW
(I[HFEXWLYH 9LFH 3UHNVMLGH

&KLHI /HIJDO 2IILFHU

DQG

QW O
6HFUH

WDU\

%ULDQ 0 %ULQFK

([HFXWLYH 9LFH 3UHVLGH

&KLHI 5LVN 2IILFHU

Qw 0O

6WHSKHQ 3 0XOOHU

6HQLRU 9LFH 3UHVLGHQW

/HIDO $GYLVRU

*UHJRU\ 1 5DPVH\
9LFH 3UHVLGHQW DQ
$FFRXQWLQJ 2IILFHU

$XIXVW O '"HFHPEHU

G &K

LHI

LQWHULP
SULQFLSDO ILQDQFLDPO RI

ILFHU

IURP

$SDUQD 5DPHVK

IRUPHU ([HFXWLYH 9LFH

SBUHVLGHQW O &KLHI
2I1ILFHU DQG 7UHDVX
WKURXJK -XO\

JLQD
UHU

QFLDO

5HSUHVHQWV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH SHUIRUPDQFH EDVHG DQG WLP
YDOXH RI OU 1RUGKROP V VSHFLDO RQH WLPH LQFHQWLYH HTXLW\ DZDUG RI SHUIRUPDQFF
OU 1RUGKROP WR UHPDLQ HPSOR\HG DV )DUPHU ODFxV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILF
WKH SHUIRUPDQFH EDVHG 568V DVVXPHV DV WKH SUREDEOH RXWFRPH RI WKH SHUIRUPDQFF
JUDQW GDWH IDLU YDOXH IRU 568 DZDUGV LQ ODUFK ZDV SHU 568 7KH JUDQW GDWH ILC

SHU 568 7KH JUDQW GDWH IDLU YDOXH IRU 568 DZDUGV LQ ODUFK ZDV SHU 568 7
DQG 568 DZDUGV LV WKH FORVLQJ SULFH RI )DUPHU ODF V &0DVV & 1RQ 9RWLQJ &RPPRQ 6WRFN
WKH 1<6(

5HSUHVHQWY WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH 6%$5V DZDUGHG LQ DQG
$VVXPSWLRQV PDGH LQ WKH FDOFXODWLRQ RI WKHVH DPRXQWYV LQ ZHUH L ULVN IUHH
\HDUV LLL H[SHFWHG VWRFN YRODWLOLW\ RI DQG LY D GLYLGHQG \LHOG RI 6$5V L

DW WKH IDLU YDOXH RI SHU 6%$5 $VVXPSWLRQV PDGH LQ WKH FDOFXODWLRQ RI WKHVH I
LL H[SHFWHG \HDUV XQWLO H[HUFLVH RI \HDUV LLL H[SHFWHG VWRFN YRODWLOLW\ RI

RIILFHUV LQ ODUFK ZHUH JUDQWHG DW WKH IDLU YDOXH RI SHU 6%$5 $VVXPSWLRQV P
ZHUH L ULVN IUHH LQWHUHVW UDWH RI LL H[SHFWHG \HDUV XQWLO H[HUFLVH RI \HDUV
R 6$5V DZDUGHG WR H[HFXWLYH RIILFHUV LQ ODUFK ZHUH JUDQWHG DW WKH IDLU YDOX




J)DUPHU ODF BUR[\ 6WDWHPHQW

YRU HDFK RI WKH 1(2V WKH DPRXQWV LQ WKLV FROXPQ DUH L WKH DPRXQWYVY SDLG LQ IRU
DPRXQWYV HDUQHG LQ DQG LLL WKH DPRXQWYV SDLG LQ IRU DPRXQWYV HDUQHG LQ

YRU HDFK RI WKH 1(2V DQQXDO FDVK LQFHQWLYH DZDUGV HDUQHG IRU WKH EXVLQHVV SODQ \H
GHVFULEHG LQ &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLVO7RWDO &RPSHQVDWLRQ (DHPHQWYV
DQG ZHUH SDLG LQ ODUFK

$00 RWKHU FRPSHQVDWLRQ LQFOXGHV DPRXQWY DV GHVFULEHG EHORZ 7KH DPRXQWYV OLVWHC
LQVXUDQFH SDLG RQ EHKDOI RI WKH 1(2V EHFDXVH WKH\ DUH WKH VDPH DV DPRXQWYV SDLG IRU
HOHFWHG VLPLODU FRYHUDJH HJ VLQJOH PDUULHG RU IDPLO\ FRYHUDJH DQG LL SUHPLX
LQVXUDQFH SROLF\ SODQ EHFDXVH WKH\ SDUWLFLSDWH LQ WKLY SODQ RQ WKH VDPH WHUPV D\

(PSOR\HU
1RQTXDOLILHG

'HIHUUH&RPSDQ\ 3DLG
JLVFDO 'LYLGHQ&RPSHQVDWLR® ,QVXUD@RSHOR\HU
<HDU (TXLYDOHQWRQWULEXWLRIMPLXPV &RQWULE

%UDGIRUG 7 1RUGKROP o
o]
o]
ODWWKHZ 0 3XOOLQV o) 6] o
=DFKDU\ 1 &DUSHQWHU 6]
o]
o]
*HUDOGLQH , +D\KXUVW o) o]
%ULDQ 0 %ULQFK o
BWHSKHQ 3 0XOOHU\
*UHJRU\ 1 5DPVH\ o]
$SDUQD 5DPHVK o] o]
o]

(@)




([HFEXWLYH &RPSHQVDWLRQ *R

7KH WDEOH EHORZ SURYLGHV IRU HDFK RI WKH 1(2V GXULQJ PRUH LQIRU
XQGHU )DUPHU ODF V $PHQGHG DQG 5HVWDWHG 2PQLEXV ,QFHQWLYH 30DC
DSSURYHG IRU XQGHU WKH DQQXDO LQFHQWLYH FRPSHQVDWLRQ SODQ 7K

&RPSHQVDWLRQ 7DEOH DERYH

$00 2WKHU

2SWLRQ
(VWLPDWHG )XWXUH (VWLPDWHG )XWXUH ¢7pyugyv “UDQW

3D\RXWV 8QGHU 3D\RXWV 8QGHU  1ypEHy RIHUFLVH RWDLU 94

1RQ (TXLW\ ,QFHQWLYH (TR @EEQWILYE s L visrs] SUL LRl G

__30DQ $zDUGV  30DQ $ZDUGVY  gQGHUO\LQRI 2SWLRRQG 2S
“*UDQW/ KUHVKROG7DUJHWOD[LPXP 7KUHVKR@BUJHWD[LPXP 2SWLRQV $ZDUGV $ZDUC
"DWH 6K

%UDGIRUG 7
1RUGKROP

o]
ODWWKHZ 0 ) )
3X0OO0OLQV o
o) o) o] o)
=DFKDU\ 1
&DUSHQWHTU o
*HUDOGLQH , ) )
+D\KXUVW o o o o
o) o) o] o) o) o) o)
%ULDQ 0 %ULQFK
6WHSKHQ 3
0XOOHU\ o
o]
*UHJRU\ 1
5DPVH\ o
o] o)
$SDUQD o) o] (o]
5DPHVK o
o) o] o)
7KHVH FROXPQV VKRZ WKH UDQJH RI SRWHQWLDO SD\RXWV XQGHU WKH DQQXDO LQFHQWLYH FF
SHULRG FRYHUV -DQXDU\ WKURXJK '"HFHPEHU JRU DFWXDO SHUIRUPDQFH EHWZHHQ

LQFHQWLYH DZDUG HDUQHG LV LQWHUSRODWHG RQ D VWUDLJKW OLQH EDVLV 6HH ([HFEXWLYH




J)DUPHU ODF BUR[\ 6WDWHPHQW

$QDO\WLVO7RWDO &RPSHQVDWLRQ (OHPHQWVO$QQXDO &DVK ,QFHQWLYH &RPSHQVDWLRQ IRU L
IRU XQGHU QRQ HTXLW\ LQFHQWLYH SODQ DZDUGV IRU 0V +D\KXUVW DQG OHVVUV 1RUGKRC
OV 5DPHVK GLG QRW UHFHLYH DQ\ SD\RXW IRU XQGHU WKH DQQXDO LQFHQWLYH FRPSHQVD!
(IHFXWLYH 9LFH 3UHVLGHQW O &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXUHU LQ -XO\

5HSUHVHQWY WKH SRWHQWLDO SD\RXW UDQJH RI VKDUHV UHODWHG WR 568V JUDQWHG LQ
0XOOHU\ &DUSHQWHU DQG %ULQFK LQ ODUFK YHVW LQ WKUHH HTXDO DQQXDO LQVWDOOPH
DQG WKLUG LQVWDOOPHQWY RI WKRVH JUDQWYV ZLOO YHVW RQ ODUFK DQG ODUFK
YDUPHU ODF RQ WKRVH GDWHV RU VDWLVI\ WKH UHWLUHPHQW SURYLVLRQV Rl WKH UHODWHG D.
$XIXVW LQ FRQQHFWLRQ ZLWK KLV WUDQVLWLRQ DJUHHPHQW ZLOO YHVW RQ 0D\ 7KH
YHVW LQ WKUHH HTXDO DQQXDO LQVWDOOPHQWY RQ 'HFHPEHU "HFHPEHU DQG 'HF
YDUPHU ODF RQ WKRVH GDWHV 7KH JUDQW RI SHUIRUPDQFH EDVHG 568V YHVWLQJ RQ ODUFK
REMHFWLYHV GHVFULEHG LQ PRUH GHWDLO LQ ([HFXWLYH &RPSHQVDWLRQ *RYHUQDQFHO&RPS
(OHPHQWVO/RQJ 7THUP ,QFHQWLYH &RPSHQVDWLRQO3HUIRUPDQFH %DVHG 568V *UDQWHG LQ

LQ VKDUHV RI )DUPHU ODF V &0ODVV & 1RQ 9RWLQJ &RPPRQ 6WRFN 0V 5DPHVK V XQYHVWHG 56¢
-XO0\

5HSUHVHQWYV WKH QXPEHU RI 6%$5V JUDQWHG GXULQJ 7KH 6%5V JUDQWHG WR OHVVUV 1RUG
YHVW LQ WKUHH HTXDO DQQXDO LQVWDOOPHQWYV WKH ILUVW RI ZKLFK YHVWHG RQ ODUFK
ODUFK DQG ODUFK UHVSHFWLYHO\ LI WKRVH LQGLYLGXDOV DUH VWLOO HPSOR\HG

SURYLVLRQV RI WKH UHODWHG DZDUG DJUHHPHQWY 0V 5DPHVK V XQYHVWHG 6$5V ZHUH IRUIH

7KH H[HUFLVH SULFH RU JUDQW SULFH RI 6$5V LV WKH FORVLQJ SULFH IRU D VKDUH Rl &0DVV &
E\ WKH 1<6(

$PRXQWV VKRZQ UHSUHVHQW WKH JUDQW GDWH IDLU YDOXHV RI WKH HTXLW\ DZDUGV JUDQWHGC
YDOXH RI WKH XQGHUO\LQJ VWRFN RQ WKH JUDQW GDWH ZKLFK LV WKH VDPH SULFH DV WKH H|
YDOXH RQ WKH JUDQW GDWH KDV EHHQ HVWLPDWHG XVLQJ WKH %ODFN 6FKROHV RSWLRQ SULF
R LL H[SHFWHG \HDUV XQWLO H[HUFLVH RI  \HDUV LLL H[SHFWHG VWRFN YRODWLOLW\
DSSUR[LPDWHO\ SHU 6%$5




([HFEXWLYH &RPSHQVDWLRQ *R

7KHUH ZHUH QR XQH[HUFLVHG VWRFN RSWLRQV SUHYLRXVO\ JUDQWHG WR HI[F

7KH WDEOH EHORZ SURYLGHYV LQIRUPDWLRQ DERXW XQH[HUFLVHG 6%$5V SUHYL
1RUGKROP &DUSHQWHU %ULQFK DQG 0XOOHU\ DV RI '"HFHPEHU $V RI
XQH[HUFLVHG 6%$5V DQG 00U 3XOOLQV DQG 0V +D\KXUVW KDG QRW \HW EHHQ

685 $ZDUGV
I1XPEHU RI 1XPEHU RI

BHFXULWLHV6HFXULWLHYV

8QGHUO\LQJ8QGHUO\LQJ
8QH[HUFLVHGBQH[HUFLVHG$5V 6%$5
6$5V 6$5V  ([HUFLVH ([SLUD
([HUFLVDE®QH[HUFLVDEOBULFH ‘D

%UDGIRUG 7 1RUGKROP o ODUFK
o} 0ODUFK
ODUFK
ODUFK
o} O0DUFK
=DFKDU\ 1 &DUSHQWHU ODUFK
ODUFK
o ODUFK
%ULDQ 0 %ULQFK o ODUFK
ODUFK
ODUFK
o 0DUFK
ODUFK
ODUFK
YHEUXDU\
ODUFK
ODUFK
0ODUFK
ODUFK
ODUFK
o} O0DUFK
$SDUQD 5DPHVK o] -X0\

BWHSKHQ 3 0XOOHU\

o o000 OO

8QH[HUFLVDEOH 6$5V ZLWK DQ H[HUFLVH SULFH RI SHU VKDUH YHVW LQ WKUHH HTXDO DQ
ODUFK 7KH VHFRQG DQG WKLUG LQVWDOOPHQWY ZLOO YHVW RQ ODUFK DQG ODUFK
DUH VWLOO HPSOR\HG E\ )DUPHU 0DF RQ WKRVH GDWHV RU VDWLVI\ WKH UHWLUHPHQW SURYLV
DQ H[HUFLVH SULFH RI SHU VKDUH YHVW LQ WKUHH HTXDO DQQXDO LQVWDOOPHQWYV WK
ODUFK UHVSHFWLYHO\ 7KH WKLUG LQVWDOOPHQW ZLOO YHVW RQ ODUFK LI WKH D
WKDW GDWH RU VDWLVI\ WKH UHWLUHPHQW SURYLVLRQV RI WKH UHODWHG DZDUG DJUHHPHQW?
YHVWHG LQ IXOO RQ ODUFK ZLWK WKH SUHYLRXV WZR LQVWDOOPHQWY KDYLQJ DOUHDG\




J)DUPHU ODF BUR[\ 6WDWHPHQW

7KH IROORZLQJ WDEOH SURYLGHYV LQIRUPDWLRQ DERXW XQYHVWHG 568V SUH
3XOOLQV %ULQFK 5DPVH\ DQG 0XOOHU\ DV RI '"HFHPEHU $V Rl WKDW ¢
568V SUHYLRXVO\ DZDUGHG WR KHU DQG 0V +D\KXUVW KDG QRW \HW EHHQ J

6WRFN $ZDUGYV
I1XPEHU RI 6KDUBINVURNUKHW 9DOXH RI 6KDUHV

8QLWYV RI 6WRFNRWEBDWWYV RI 6WRFN WKDW
+DYH 1RW 9HVWH6DYH 1RW 9HVWHGHVWLQJ

%UDGIRUG 7 1RUGKROP 0DUFK
0DUFK
0DUFK

ODWWKHZ 0 3XOOLQV "HFHPEHU

"HFHPEHU

"HFHPEHU

=DFKDU\ 1 &DUSHQWHU 0DUFK
0DUFK

0DUFK

%ULDQ 0 %ULQFK 0DUFK
0DUFK
0DUFK

*UHJRU\ 1 5DPVH\ 0DUFK
0DUFK
0DUFK

BWHSKHQ 3 0XOOHU\ 0DUFK

0D\
0DUFK
0DUFK

&DOFXODWHG EDVHG RQ D SULFH RI SHU VKDUH WKH FORVLQJ SULFH IRU WKH &ODVV & 11
UHSRUWHG E\ WKH 1<6(

JRU WKH 568V WKDW YHVWHG LQ ODUFK L YHVWLQJ RI RQH WKLUG RI HDFK RI WKH JUDQW)\
LL IRU OHVVUV 1RUGKROP &DUSHQWHU %ULQFK DQG 0XOOHU\ WKH WDUJHW DPRXQW RI SHL
&RPSHQVDWLRQ &RPPLWWHH IRU HDFK LQGLYLGXDO FRQWLQJHQW RQ WKH DFKLHYHPHQW RI| SH
VXEMHFW WR VSHFLILHG UJDWHNHHSHUU PHWULFV IRU WKH SHUIRUPDQFH SHULRG RI -DQXDU\

OU 1RUGKROP WKH WDUJHW DPRXQW RI WKH VSHFLDO LQFHQWLYH HTXLW\ DZDUG RI SHUI
RI DOO WKH SHUIRUPDQFH EDVHG 568V JUDQWHG LQ ODUFK LQFOXGLQJ OU 1RUGKROP V VS
ODF V &XUUHQW 5HSRUW RQ )RUP . ILOHG ZLWK WKH 6(& RQ ODUFK 7TDUJHW DPRXQWYV Dl
YHVWHG RQ ODUFK EHFDXVH WKH SHUIRUPDQFH OHYHO DFKLHYHG IRU WKRVH DZDUGV KD
&RPPLWWHH DV RI '"HFHPEHU ,Q ODUFK WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQ'I
OU 1RUGKROP V VSHFLDO LQFHQWLYH HTXLW\ DZDUG ZDV DQG WKDW WKH SHUIRUPDQFH OH
LQ ODUFK ZDV DV GHVFULEHG LQ PRUH GHWDLO LQ )DUPHU ODF V &XUUHQW 5HSRUW RQ
0OU OXOOHU\ ZLOO YHVW LQ VKDUHV RQ 0D\ EHFDXVH KH KDV VDWLVILHG WKH YHVWLQ
ZLWK KLV $XIXVW WUDQVLWLRQ DJUHHPHQW

JRU WKH 568V VFKHGXOHG WR YHVW LQ ODUFK L YHVWLQJ RI RQH WKLUG RI HDFK RI WKH .

DQG LL IRU OHVVUV 1RUGKROP &DUSHQWHU %ULQFK DQG 0XOOHU\ WKH WDUJHW DPRXQW R
WKH &RPSHQVDWLRQ &RPPLWWHH IRU HDFK H[HFXWLYH RIILFHU FRQWLQJHQW RQ WKH DFKLHYH
&UHGLW VXEMHFW WR VSHFLILHG UJDWHNHHSHUU PHWULFV IRU WKH SHUIRUPDQFH SHULRG RI

SHUIRUPDQFH EDVHG 568V JUDQWHG LQ ODUFK DUH GHVFULEHG LQ PRUH GHWDLO LQ )DUPH!I
ODUFK
JRU WKH 568V VFKHGXOHG WR YHVW LQ ODUFK L YHVWLQJ RI RQH WKLUG RI HDFK RI WKH .

OHVVUV 1RUGKROP &DUSHQWHU %ULQFK DQG 0XOOHU\ WKH WDUJHW DPRXQW RI SHUIRUPDQI
&RPSHQVDWLRQ &RPPLWWHH IRU HDFK HI[HFXWLYH RIILFHU FRQWLQJHQW RQ WKH DFKLHYHPHQ\
VXEMHFW WR VSHFLILHG UJDWHNHHSHUU PHWULFV IRU WKH SHUIRUPDQFH SHULRG RI -DQXDU\

SHUIRUPDQFH EDVHG 568V JUDQWHG LQ ODUFK DUH GHVFULEHG LQ PRUH GHWDLO LQ ([HFX\
"LVFXVVLRQ DQG $QDO\WLVO7RWDO &RPSHQVDWLRQ (OHPHQWVO/RQJ 7HUP ,QFHQWLYH &RPSHQV
7KH 568V VFKHGXOHG WR YHVW RQ 'HFHPEHU DQG ZLOO YHVW RQ WKRVH GDWHYV

WKRVH GDWHYV




([HFEXWLYH &RPSHQVDWLRQ *R

>
7KH IROORZLQJ WDEOH SURYLGHV LQIRKIPROWQORQDDHERXMGEFHIHMUUHG &RPSHQVE
HIHUFLVHG GXULQJ E\ OU 1RUGKROQRGBYD®DPHMKEXOWXUDO ORUWIDJIH &RL

DQG 0U &DUSHQWHU ZKR ZHUH WKH R@D®\QL (AW WRQR[MHURLOHILHG GHIHUUHG F
6$5V GXULQJ WKH \HDU 7KH YDOXH UHIHMLHBHESWR FARPSOLVAH WK WKH SURYL)
RI WKH 6$5V LV WKH GLIIHUHQFH EHWRHHMKH &RIGH | DWUEPBORHW I IHFWLYH RQ
YDOXH RI WKH &0DVV & 1RQ 9RWLQJ &RPVY D@ BYRFE RQ WRYHPEHU 7KH
GDWH RI H[HUFLVH DQG WKH 6$5V JWR B W 4S& 13FHD QVIK\H @/ R

PXOWLSOLHG E\ WKH QXPEHU RI 6$5V H[HUFLVHG H[FOXGLQJ

WKH DPRXQWY UHWDLQHG E\ )DUPHU OaD H\MWR/LH)'WHVNV PAQW FRQWULEXWLI

ZLWKKROGLQJ UHTXLUHPHQWYV DULVLQJ CI—HH QWG KLIKO\ FRPSH
WKH OH O WKRVH LQGLYLGXDOV

TEEORCT EHHQ HOLJLEOH WR UHFHLYH LQ HPSO
6KDUHV 9DO XQGHU )DUPHU ODFxV N UHWLUHPH

1XPEHU $FTXLUHGHDO WKH OLPLWV LPSRVHG E\ 6HFWLRQ
Rl 6$5V 8SRQ 8SR RQ WKH DPRXQW RI DQQXDO FRPSHQVI
(IHUFLVHG([HUFLVH([HUFE FRQVLGHUHG LQ GHWHUPLQLQJ HPSOR
XQGHU D TXDOLILHG UHWLUHPHQW SO

a SHUPLW HDFK GHVLJQDWHG KLJKO\ FR
HPSOR\HH WR HOHFW WR GHIHU D SRU
=DFKDU\ 1 &DUSHQWHU ZLWKRXW UHIHUHQFH WR WKH OLPLWD
7KH WDEOH DERYH UHIOHFWV VKDUHV DQG WKH YDNXI—SI@D/@DRHJVWLIQIR(VX-GIL(PJSRVHG E\ 6HF
FDVK SDLG IRU DQ\ IUDFWLRQDO VKDUHV WKDWRIHNIK FHERGH HR WRTYXBOLILHG GHILQHG
LGHQWLILHG LQGLYLGXDOV GXULQJ DQG GR RW,
WKDW ZHUH UHWDLQHG E\ )DUPHU ODF WR VDWLLJ/HW'DP}P'\EAﬁémé‘L@ﬁb
UHTXLUHPHQWY DULVLQJ IURP HDFK 6$5V H[H%FQLéHU WKH 14'& 30DQ )DUPHU ODF FUH
7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWKRP® DWRKMWSBQ3W HDFK FDOHQGDL

%UDGIRUG 7 1RUGKROP

$SDUQD 5DPHVK

WKDW YHVWHG GXULQJ DQG ZHUH HVWXRWGWRR WKRI1\WKH GLIIHUHQFH EHW:
OU 3XOOLQV DQG 0V +D\KXUVW GLG RW SHHQMD WO @ OEF8W XQGHU D F
GXULQJ ZDV IRU DQG LL D SDUWLFLS
EDVH VDODU\ ZKLFK LQ FDOFXODWLQJ }

1XPEHU RI  9DO WKH 14'& 30DQ LV FDSSHG DW IR L

6KDUHV $FTXLUSHDO SDUWLFLSDQWYV 7KLV IL[HG FRQWULEXYV

RO YR Bl VDPH IRUPXOD XVHG IRU GHWHUPLQLQJ

FRQWULEXWLRQV WR )DUPHU ODFxV \

$UDGIRUG 7 1RUGKROP HPSOR\HHxV DQQXDO EDVH VDODU\ WKD
=DFKDU\ 1 &DUSHQWHU DSSOLFDEOH 6RFLDO 6HFXULW\ ZDJH ED

%ULDQ 0 %ULQFK
*UHJRU\ 1 5DPVH\

,Q DGGLWLRQ WR HPSOR\HU FUHGLWYV W
SDUWLFLSDQW DQG VXEMHFW WR DSSOL
$SDUQD 5DPHVK SDUWLFLSDQWY LQ WKH 14'& 30DQ PD\ ¢t
6BWHSKHQ 3 0XOOHU\ RI WKHLU EDVH VDODU\ DQG XS WR
7KH WDEOH DERYH UHIOHFWV VKDUHV DG WM HUBXxLQFHWLY H F YK I ERQXV VFEKHG X(
FDVK SDLG IRU DQ\ IUDFWLRQDO VKDUHV WKDQXHRQ K AHDUUSSDUWIHFLSDQW PD\ HOH
DSSOLFDEOH 1(2 XSRQ YHVWLQJ DQG GRHV QR PEHPR ¥ WNPR OV XGWW O D IL[HG DQG GH
ZHUH UHWDLQHG E\ )DUPHU ODF WR VDWLVI\ Q
UHTXLUHPHQWY DULVLQJ IURP WKH YHVWLQJ v\v;wﬁq %% QHDVW WZR \HDUV DIWHU '\
UUDO HOHFWLRQ EH

7KH YDOXH UHDOL]HG XSRQ YHVWLQJ RI WKH I—%J%IH\& é@ﬁﬁh{% ZHGBbK EA"PXOO\ YHVWHG I

IRU DQ\ IUDFWLRQDO VKDUHV DQG WKH QXPE
PXOWLSOLHG E\ ZKLFK ZDV WKH FORVLJJ é‘dJ@FLHNR\rf WiISHR & WK H HDUOLHVW WR RFF.
1RQ 9RWLQJ &RPPRQ 6WRFN RQ WKH EXVLQHVW GD\GEHVDELWOWHILHAWAHWRWLQLLL WKUHH \HDUV

GDWH DV UHSRUWHG E\ WKH 1<6( GDWH RI SDUWLFLSDWLRQ LQ WKH 14'&
EH LPPHGLDWHO\ IXOO\ YHVWHG LQ DOC
DWWULEXWDEOH WR HOHFWLYH GHIHUU

7KH HDUOLHVW WR RFFXU RI WKH IROOR
WKH GLVWULEXWLRQ RI DOO DPRXQWYV F




J)DUPHU ODF BUR[\ 6WDWHPHQW

DFFRXQW LQFOXGLQJ ERWK QRQ HOHBWOYDBPRKXQORA HFU FGHBHEWR D SDUWLF
DQG HOHFWLYH GHIHUUDOV L GHDWEK4'& 130®LY DESQHVH@WGDUPHU ODFxV F
LLL WKH ODWHU WR RFFXU RI WKH SREWLEDSDLEWY*xWR/EBD DOMX R BEHRAILWV
VHUYLFH DV GHILQHG LQ 6HFWLRQ  &\RD QWKWH&RGHD VRWG DVVHWV WKHUHE\ !
DWWDLQLQJ WKH DJH RI $ SDUWLFLSDQWLFDS BIQWVW QYR VLPLODU SRVLWLR
UHFHLYH WKHVH SD\PHQWYV LQ D VLQJOHQBXP® \WUHEDWIRUV RI )DUPHU ODF
SD\PHQW RU LQ DQQXDO LQVWDOOPHQWYV IRU D SHULRG RI XS WR

WHQ \HDUV DOWKRXJK DFFRXQW EDODBKBHHROPBELEYFARBROH VKRZV WKH EHQI
SD\DEOH LPPHGLDWHO\ LQ D VLQJOH $ 28 E\ )DUPHU ODF V 1(2V Wk

SD\PHQW XSRQ D SDUWLFLSDQWxV GHbWK/ RD B4 ¢pELRQL WY K "HFHPEHU
SDUWLFLSDQW DOVR FDQ UHTXHVW D &Y vHRU KWWY QA% AWk 3 HPURY EHUH K

DQ XQIRUHVHHQ HPHUJHQF\ DV GHILQHECLBLEHRW DQLIV IRU FRQWULEXWL
RI WKH &RGH IHLWKHU RT WKHP PDGH DQ\ YROXQ

WR WKHLU 14'& DFFRXQWYV IRU VR H
$FFRXQW EDODQFHV XQGHU WKH 14'& BOREBHODQFHURORNHR DW WKH HQG RI
YDOXH EDVHG RQ WKH LQYHVWPHQW SHWGRUIP DDXHORURDUHRHQWLWOHG WR 11X
PRUH RI WKH LQYHVWPHQW IXQGV RIIHMNUH I4QS BODWKEHMS&EWH QR ORQJHU EH
30DbQ bQG VHOHFWHG E\ WKH SDUWLF)SDBRMAWY ORRLFK DUH
JHQHUDOO\ VLPLODU WR WKH LQYHVWPHQW RSWLRQV RIITHUHG XQGHU
J)DUPHU ODFxV N UHWLUHPHQW SODQ DYDLODEOH WR DOO
HPSOR\HHV 7KH UHWXUQV RQ WKH IXQGV LQ HDFK FXUUHQW
SDUWLFLSDQW V DFFRXQW UDQJHG IURP WR IRU
WKH \HDU HQGHG 'HFHPEHU

¥
1®>‘5:rc—'g_-no
s

$JIJUHIDWH ([HFXWLYHWDUPHU ODRYJUHJDWH$JIJUHJIDWH $JJUH]J

%DODQRRQWULEXWERQWULEXW[(RQYLQJIJVLWKGUDZDOV %DOD
DW (QG RI o) o) o) ‘LVWULEXWDLWRQEQG R

%UDGIRUG 7 1RUGKROP
=DFKDU\ 1 &DUSHQWHU
%ULDQ 0 %ULQFK
BWHSKHQ 3 0XOOHU\
*UHJRU\ 1 5DPVH\
$SDUQD 5DPHVK o)

7KH DPRXQWV OLVWHG UHSUHVHQW HOHFWLYH FRQWULEXWLRQV RI D SRUWLRQ RI D SRUWLRQ
WKH 6XPPDU\ &RPSHQVDWLRQ QDWRH &MODWIHFROXPQ

7KH DPRXQWYV OLVWHG UHSUHVHQW WKH DPRXQWV FUHGLWHG IRU E\ )DUPHU ODF WR WKH D
DUH DOVR UHSRUWHG LQ WKH 6XPPDU\ & RRSWHEWDWORQ® WKHUH& RMSSHQIMDWLRQ FROXPQ

7KH DPRXQWYVY OLVWHG UHSUHVHQW WKH QHW DPRXQWYV FUHGLWHG WR WKH DFFRXQWYV RI WKH
SHUIRUPDQFH RI WKH LQYHVWPHQW YHKLFOHV LQ ZKLFK WKHLU DFFRXQWYVY ZHUH GHHPHG LQYH
7KHVH DPRXQWYV GR QRW UHSUHVHQW DERYH PDUNHW RU SUHIHUHQWLDO HDUQLQJY DQG WKHU
SDJH

7KH DPRXQWYV OLVWHG UHSUHVHQW WKH DPRXQWV RI WKH 14'& 30DQ EDODQFHVY DW WKH HQG R
FRQWULEXWLRQ DPRXQWYV ZHUH SUHYLRXVO\ UHSRUWHG DV FRPSHQVDWLRQ IRU HDFK 1(2 LQ W
OU 1RUGKROP LL IRU OV 5DPHVK LLL IRU OU &DUSHQWHU DQG LY IRU O0U
OU 1RUGKROP LL IRU OV 5DPHVK LLL IRU OU &DUSHQWHU DQG LY IRU O0U

oo OO

| Oo| OO O




([HFEXWLYH &RPSHQVDWLRQ *R

J)DUPHU ODF LQ WKH DSSOLFDEOH \HDU
> LQFHQWLYH SD\PHQW IRU SHUIRUPDQF
DSSOLFDEOH ZLOO EH D SURUDWHG D

OU 1RUGKROP DQG 0U &DUSHQWHU DUH WKH RO WAXPBRRWHU RI GD\V KH LV
H[HFXWLYH RIILFHUV ZKR DUH SDUW\ WRpR@ P BB R \PH QW
G

DJUHHPHQW ZLWK )DUPHU ODF 0U O0XOOHU\ DQG_)DUPHU
ODF ZHUH SDUW\ WR D WUDQVLWLRQ DY P 7 v obwWhls W @-EQ”BW'L@W
WHUPV RI KLV WUDQVLWLRQDO DGYLVR 5 U R Ueljlh‘é WR UHFH
WKURXJK KLV UHWLUHPHQW GDWH R HUP LQFHQWL RPSHQVDWLF
OV +D\KXUVW DQG OHVVUV %ULQFK &D 5 e U g ODFxV &ODVV & QRQ YI
3XOOLQV SDUWLFLSDWH LQ WKH $PHQG DSSUR[LPDWHO\
(IHFXWLYH 21ILFHU 6HYHUDQFH 30DQ ﬁiﬁ G RQ ODUFK D
OV 5DPHVK DQG OU OXOOHU\ FHDVHG W VXEMHFW WR

WKH 6HYHUDQFH 30DQ XSRQ WKHLU UH |E\’5VSQL%BL"JQ 1RUGKROP x\

WKH $JUHHP

HPSOR\PHQW ZLWK )DUPHU O0DF 0U 5D
SDUWLFLS%WH LQ W)KH 6HYHUDQFH 30D§ 1 Y<Fl§ P QRW KDYLQJ YROXQWDL
PSOR\PHQW EHIRUH O0DUFK RW

WHUPLQDWLRQ E\ PXWXDO DJUHHPHQV

/2.1=/$06 '4$%$/$06 ;)6( 4/$4 D UHVXOW RI OU 1RUGKROPxV GHDWK
"5 (D)%% <$"96):% %N%)"$4 OU 1RUGKROPxV HPSOR\PHQW LV WHU

5

OU 1RUGKROP )DUPHU ODF V &(2 Lv spUWHWRHERY RU DV D UHVXOW RI OU 1F
DPHQGHG HPSOR\PHQW DJUHHPHQW GDW®HEPHFYPEREHIRUH ODUFK D S

DQG IXUWKHU DPHQGHG RQ 6HSWHPBHB68V ZLRG FHVW EDVHG RQ WKH QX
6HSWHPEHU DV DPHQGHG $JUH|9#’H<§5<VLUG%LPV@+E’ ZDV HPSOR\HG E\ )DUPF
)DUPHU ODF WR VHUYH DV WKH FRPSDQVYRURK 11 (HAX W RKIK WKH GDWH RI W

2IILFHU WKURXJK ODUFK VXEMHFAPWRRABO@WH JKH DZDUG DJUHHPHQW
WHUPLQDWLRQ DV SURYLGHG LQ WKH $FHHPRBW LQRPXGH )DUPHU ODF V EXYV
7

$JUHHPHQW GRHV QRW FRQWHPSODWH Wy WW§§WF¥'—VLRQ IRU FRQWL
OU 1RUGKROP V WHUP EH\RQG ODUFK DZ4DU HYOFWREXOHG XSRQ UHWLUHP

W
c@é’
$JUHHPHQW )DUPHU ODF DQG 0U 1RUGRRDP’K Tj\rj\/%'ﬂUﬁH@W SURYLGHV WKDW

WR WKH IROORZLQJ WHUPV DPRQJ RWKYXHRROO Q EH HQOWLWOHG WR UHFHLY
LOQFHQWLYH FRPSHQVDWLRQ LQ HY

a2 %DVH 6D@WUNRUGKROPxYV DQQXDO EDVWHQRADW[HFXWLYHV RI )DUPHU ODF PI
XQGHU WKH $JUHHPHQW ZDV VHW DW ORQJ WWDPWREHQWLYH JUDQWYV LQ

-DQXDU\ OHVV DSSOLFDEOH ZLWKKBQGWRARBE WRBIBYV HOLILEOH WR
DQG VLPLODU LWHPV 7KLV EDVH VDOBWGKDYHRENGREMHR sopov oG suRJUD
LQFUHDVHG VLQFH WKHQ EXW ZLOO EpYi¥5HZHe E \WPKPHYP HOW FRPSHOQV
ODF DW WKH EHJLQQLQJ RI HDFK \HDU R B Fdb R\HH EHQHILWY JHQHUDO
LQFUHDVHG LQ WKH VROH GLVFUHWLR®, R Wi PR R WE A MKYDUPHU 0DF D
&RPSHQVDWLRQ &RPPLWWHH RI WKH %RBMO| p8/FUbE MK RlvkDpQ IRU RWKHU VH
$JUHHPHQW QR LQFUHDVH LQ WKH ED\Htﬁ(PQQ)%\FL\SdJ"'lTF?‘t}éJ»gFQOP LV DOVR H

GXULQJ WKH UHPDLQGHU RI WKH WHUR LRRWYRR KL YDFDWLRQ SHU \HDU
0U 1RUGKROP V DQQXDO EDVH VDODUL PDL QRW EH
a

‘ ZLOO WHUPLQDWH XSRQ KLV GHDWK R
2 $QQXDO ,QFHQWLYH B $HONIBDRHQRW VW'MVO/PLSDWHG DW DO\ WLPH E\ )DUPHL
OU 1RUGKROPXV WDUJHW DQQXDO FDVKpbQFH QMAF GH S RFE QYW WKH $JUHHPH
DW RI KLV EDVH VDODU\ IRU ZRUN §§Uj REQ YROXQWDULO\ RU LI )DL
DQG JRU SHUIRUPDQFH LQ EUHDFKHV DOG IDLOV WR FXUH LWV |

OU 1RUGKROP ZLOO EH HOLJLEOH WR & LEHCER %KV X DO ZULWWHO

R
LQFHQWLYH SD\PHQW RI 1 OU- IREBBIROSYVRY ZULWWHQ QRWLFH IURI
HPSOR\PHQW UHODWLRQVKLS ZLWK )D LV VHYHUHG

DV D UHVXOW RI WHUPLQDWLRQ E\ PX WHKHVWHUPLQDW

HHPHO
GHDWK RU UGLVDELOLW\0 DV GHILQHBYLJRHUGKBRAPHYPHROP RIPHQW GXH WR
KLV FDVK LQFHQWLYH SD\PHQW IRUCS! b@#@Pb(%WEﬁJ HHPHQW LI OU 1
DQG DV DSSOLFDEOH zLOO EHMWk{LF@HDWHU LV RWKHUZLVH QRW
D DQG E D SURUDWHG DPRXJWWPIHAH{EFRP QG LI 0OU 1RUGKROP RU
DQG WKH QXPEHU RI GD\V KH LVHpRHEHYGPENXOO UHOHDVH RIFODLPV
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J)DUPHU ODF BUR[\ 6WDWHPHQW

ODF VXEVWDQWLDOO\ LQ WKH IRUP DWRWDG KPIGQ WK WKKHH UHSXWDWLRQ RI )DU
$JUHHPHQW WKH U5HOHDVHU )DUPHVHIDA EZHQ ORFIRGMUY XGLUHFWRUV RU H
WR SD\ OU 1RUGKROP RU KLV HVWDWWHUPKBDRWVYRLREI 0U 1RUGKROPxV HPS

PRQWKYV KLV WKHQ FXUUHQW EDVH NRJOPIUXYV B H HD WBWRHUX DMF KDV DJUHHG Wk
,QFHQWLYH &RPSHQVDWLRQ DQG /RQUKTHIUP LQVWQOWAWH WV RIILFHUV QRW W
&RPSHQVDWLRQ DERYH IRU D GHVFULBSWRWEPRHQMRRW SXEOLVK RQ EHKDOI R
WHUPLQDWLRQ IRU GLVDELOLW)\ ZRXO WD WHMH @/\X RVKDSDERNS WD JHV RU WH
DQG DZDUGV UHSXWDWLRQ RI OU 1RUGKROP

46HYHUDQFH JDUPHU ODF WHUPLQDWHV,QGHPQLILADUPIHUQODF KDV DJUHHG WK
OU 1RUGKROPxV HPSOR\PHQW RWKHU QRVD @ N PXWMWOFOH 9,,, RI LWV %\ /D
DJUHHPHQW RU IRU UFDXVHU DV GHILSIHG' LYLWQM RU UHGXFH )DUPHU ODFx
$JUHHPHQW RU OU 1RUGKROP WHUPROIDWHYVKIWQVXUDQFH FRYHUDJH LQ H
HPSOR\PHQW LQ FRQQHFWLRQ ZLWK DBDXMWFHKU B G VSRS B UWERQDWHO\ DGYH
EUHDFK Rl WKH $JUHHPHQW E\ )DUPHWUODERVBKRAPW MMKRXW KLV SULRU ZL
OU 1RUGKROPxV H[HFXWLRQ RI D 5HOHDVH )DUPHU ODF
VKDOO WR WKH H[WHQW SHUPLWWHG oDz, ,
SD\ 0U 1RUGKROP WKH IROORZLQJ V| E%%%Dg%%? %ﬁv%% 43%$/%$06
DQ DJJUHJDWH OXPS VXP DPRXQW (FD XDO 435)#806 0# ()
WKH VXP RI D O0U 1RUGKROPxV EDVHZWEoB WO ' F X0 o Wb\
DQG E KLV EDVH VDODU\ PXQ®QL&HI M BPE\HW K H )DUPHU ODFxV %R
LQFHQWLYH FRPSHQVDWLRQ WDUJHWL FKEWRQOWOSSRLQWHS 0U &DUSHQWH L
FROWLQXDWLRQ RI KHDOWK F DU H ODFEWNUDUHYVX GE AW DQG &KLHI 2SHUDWL
&2%5% DW )DUPHU ODFxV H[SHQVH X®RQO0WKHRNGKBOPF\WRUHVLIQDWLRQ D)
D LI HPSOR\PHQW LV WHUPLQDWHG VR B RW HF DWKHH %RO EG GHVLIQDWHG |
PXWXDO DJUHHPHQW WKH GDWH WKDW LR UGKKR A B YO VKE FHY \REE XDQ G DSSRI
RI [ 'HFHPEHU RU \ WKH GDWWRWKDWH YV )DUPHU ODFxV &KLHI ([HF>
PROWKYV IURP WKH GDWH RI WHUP LW HRO RUHU RI $SULO DQG
HPSOR\PHQW RU E LI HPSOR\PHQW OW VWH GM) QRD WHPG RRARHQW ZLWK )DUPHU
WKDQ ZLWKRXW FDXVH RU E\ PXWXDIOVDIJIUHHPHBW®QWHKWLRQ ZLWK O0U &DUS
GDWH WKDW LV RQH \HDU IURP WKH BB WBURHW HWFxY DWH[RO3RHVLGHQW DQC
HPSOR\PHQW $Q\ VHYHUDQFH SD\ URKFHIFHHG JPURHU 0DF HQWHUHG LQWR D
1RUGKROP IURP )DUPHU 0DF XQGHU WU $IPUHHP® HO&D ZSBIQWHU $IJUHHPHQW
QRW EH PLWLJDWHG E\ DQ\ VXEVHTXR Q8 HDVUKRBHY E\ 7KH & DUSHQWHU
OU 1RUGKROP IURP DQ\ RWKHU VRXUFRQWHPSROWKNOPU &DUSHQWHU VHUYL
VKDOO QRW EH HQWLWOHG WR VHYHQHB BB Y DGHEH MKH &KLHI ([HFXWLYH
$JUHHPHQW GXH WR WKH WHUPLQDWWKY HH HPBEWD RBHRWI,QLWLDO 7HUPU Fi
XSRQ WKH H[SLUDWLRQ RI WKH WHUFéIIHFWLYH 'DWH VXEMHFW WR HDUOLHU

i DUSHQWHU $JUHHPHQW 7KH &
&RQVWUXFEWLY H 0 UFR D®K\R GRRX V DELLc?
a &RQ @ HZHG IROORZLQ

WHUPLQDWH KLV HPSOR\PHQW DQG I-LIJ
LQ FROQHFWLRQ ZLWK DQ XQFXUHG é< éﬁ ﬁFFHVVLYH RQ
$JUHHPHQW E\ )DUPHU ODF GRHV QR OU &DUSHQW
DELOLW\ WR GR VR IRU D GLPLQXWL \Kf 58“:"\'/@"'2'30 8QGHU
GXH WR WKH DSSRLQWPHQW RI D VX QG 0U &DUSH
&(2 VXFFHVVLRQ SURFHVV LQLWLDWIlPd ORZLQJ WHUPV DPI

ORQJ DV 0U 1RUGKROPxV FRPSHQVDAN%BQHR%@@W%FtthHFWLvH 'DWH 0U &
WKH $JUHHPHQW LV QRW UHGXFHG DQQXDO EDVH VDODU\ ZLOO EH WKH JU
24 3RVW 7THUPLQDWLRQ S5HVWQLFWLYH &ROQI®DQOWYW &DUSHQWHUxXV WKHQ FXUUH
FRQQHFWLRQ ZLWK DQ\ WHUPLQDWLR Q@ FRAHEGADOHPMEWIRUH WKH (IITHFWLYH
OU 1RUGKROP IRU DQ\ UHDVRQ XQGH W W K&DEBHHWHQO¥W EDVH VDODU\ ZLOO
KH KDV DJUHHG QRW WR FRPSHWH ZXQ@XD)DQPBRQ@ BPP\ EWKHRE HWBPWRING LIRD
RWKHU WKDQ ZLWK )DUPHU ODFxV ZULWKR QREHURRSNQNOWILRQRRPPLWWHH

SHULRG RI WZR \HDUV QRW WR V%(}Dbl-—d_)y\b@QbBH@Q\H_F?I‘HU(&LRP&[H@S/FDQ\WRQ 7
ODFxV UPHPEHUV RI PDQDJHPHQWU DV & H LG | RQ WéHDQQXDO FDVK LQFHC
$JUHHPHQW RU HPSOR\HHV IRU WZR \W@@\jHW RRW WRKLY EDVH VDODU\ IRL

GLVFGEV)—DUP(H[DJFU\FRQlLG.QQ:V\ULFDIVVLRQ@XULQJ WKH SUHFHGLQJ FDOHQGDU \H
DV GHILQHG LQ WKH $JUHHPHQW DQG QRW WR GLVSDUDJH




([HFEXWLYH &RPSHQVDWLRQ *R

DPRXQW IRU DQQXDO FDVK LQFHQWLY&RDSISREQOYWY FLOMHPHQW E\ )DUPHU 0D
UHYLHZHG DW OHDVW DQQXDOO\ DQG @\ EHUBSRGWHKNG W &8 [WRKXWLRQ RI D IXC
VROH GLVFUHWLRQ RI WKH %RDUG RUIWKRU&RP SBIQRDWERED VXEVWDQWLDOO!
&RPPLWWHH RI WKH %RDUG DWWDFKHG WR WKH &DUSHQWHU $JUH|

2 /RQJ 7HUP ,QFHQWLYH @@ P&pQymem Ry KDOO WR WKH H[WHQW SHUPLWWHG

ZLOO EH HOLJLEOH WR UHFHLYH DzDUBR\ ®UoBY SRYPHY WKH IROORZLQJ V
LQFHQWLYH FRPSHQVDWLRQ IURP WLPH WR Wi{bPHHIBWH RFFS VXP DPRXQW L
DQOG VXEMHFW WR VXFK FRQGLWLRQV YWHMWWHUP IPo Y E& BUSH QWHU XV EDV
%RDUG RU WKH &RPSHQVDWLRQ &RPPERWHY R QHHPHRWLSOLHG E\ WKH DQ
LQ LWV VROH GLVFUHWLRQ ,Q DSSUR NHRAPYPISFK WDUJHW DQG FRQ\
WKH %RDUG LQWHQGV WR JUDQW 0U QUﬁHWﬁW%W%?fQAﬁ-FUJP&Z%% DW )DU
HTXLW\ FRPSHQVDWLRQ YDOXHG DwW Dk Fp@WwRWLO WKH HDUOLHU RI D
XQGHU WKH PHWKRGRORJ\ SUHWHRY PQVKH GDWH RI WHUPLQDWLR
)DUPHU ODFxV SROLF\ UHODWHG WR JL'?LS’%\!%VV\&W*H?)PLW PPN KH EHFRPHV H
FRPSHQVDWLRQ VXEMHFW WR VLPLODHR @%@Q/Fb'QFGQ?fH%E{WL XJK DQRW
DV DSSO\ WR VLPLODU DQQXDO OR HYVV'M@IQE%FSIJP WEVIHLYHG EV OU &DUS
JUDQWYV PDGH WR RWKHU VHQLRU H[HERWARY PR WKH &DUSHQWHU (

ODF 7KLV WDUJHW DPRXQW IRU WKH ﬁd@%ﬁ'%‘b\’% XB8 QBlg’JEH PLWLJDWHG
Qo B USHQWHU IURP DQ

E%Qﬁw EH HQWLW(

E
VROH GLVFUHWLRQ RI WKH %RDUG RUWWHR%%'F‘{(&\P&@H HHU SJUHHPHQW
&RPPLWWHH Rl WKH %RDUG wg L HPSOR\PHQW XSRQ \

U
H
a %HQHIOWV&DUSHQWHU ZLOO EH HOLJLEOI@iJ SDWH

W L
WKH ZHOIDUH EHQHILW SODQV DQG SURIVDEY @gﬁqdwyﬁm@sﬁﬂnwauw DEL
VDYLQJV DQG UHWLUHPHQW FRPSHQVYWYRER MWPDSQCB\PHQW DQG UH
RWKHU HPSOR\HH EHQHILWV LQFOXGL&F LQ(E‘éLL WKH XQFXUHG PL
SDUNLQJ JDUDJH DVVRFLDWHG zLWK )pRBRHQHPEY\SIJUHHPHQW E\ )DUPHU 0D
KHDGTXDUWHUV EXLOGLQJ JHQHUDOATPXIEIhWSEH WRLRWWNWR GR VR IRU
VHQLRU H[HFXWLYHV RI )DUPHU ODF DB% WHW)\p &
OHVV IDYRUDEOH WKDQ IRU RWKHU V Y ﬁ%ﬁ)&%h’ ffHRYVLRQ SURFHVV L

@&
Tt
@
%

)DUPHU ODF OU &DUSHQWHU zLOO DOXR USHQWHU xV
DUSHQWHU $JUHH|

ZHHNV RI SDLG YDFDWLRQ SHU \HDu RZLQJ X &
Q SHVW@LFWLYH &R

G
2 (YHQWV RI 7HUFU QODUISHRWHU xV HP SOR\PY WwUPLQDWL
ZLOO WHUPLQDWH XSRQ KLV GHDWK RUR&&! t B v LYV Kp @ QW IHM PG QD WL R

LQ WKH &DUSHQWHU $JUHHPHQW DQGIFDE&PHSHRYP1Y HRHBQR! UNDVRQ XQGH
DW DQ\ WLPH E\ )DUPHU O0DF zLWK RU ZL%WIRRURWF fviRY PYUHHG QRW \
GHILQHG LQ WKH &DUSHQWHU $JUHHPP+[%L\’/\PH5{SOFP WRKHU WKDQ ZLWK )DUPF

OLTXLGDWLRQ UHFHLYHUVKLS RU FROVHBYOWRPVKRY IQ?HUF'ﬁ% RI'WZR \H
ODF RU E\ OU &DUSHQWHU YROXQWDWHO RYPYRHYPHRFEYFHPSORIVHHV IRU V
PDWHULDOO\ EUHDFKHV DQG IDLOV WRFREXGREXFW\PRESKYSRHNYWHODWLRQ

LQJ EXVLQHVV ZLWK )DUPHU

LOQHVV UHODWLRQVKLS:S
U XVH )DUPHU ODFxV U

E
XQGHU WKH &DUSHQWHU $JUHHPHQw FHDVH GFS

ORVH
\%Bwbv GHILQHG LQ WKH &
S

ZLW
a 3D\PHQWYV 8SRQ 8SREWKHWWWHUPLQDWIRQRYE \V;
OU &DUSHQWHUxV HPSOR\PHQW GXH WR B HYWER
J)DUPHU ODF ZLOO IRU PRQWKYV FRQ XH %FBWS

0U &DUSHQWHU RU WR KLV HVWDWH R KHLUYDE K ¢ e BWWHY vHUYLEH
WKH FRPPHQFHPHQW RI SD\PHQWV D P T WKH WHUPLQDWL

WKH GLITHUHQFH EHWZHHQ 0U &DUSH@@W HU¥YsEPWHARW R g'dR\PHQW RW K H
VDODU\ DQG WKH DPRXQW RI GLVDELOIpWbHYVEYPREY DIUHHG WKDW LWV %
SD\PHQWYV UHFHLYHG E\ OU &DUSHQW w\)(gﬁUHH)LP\}J%IﬁQLW WR PDNH DQ\ SXEO
ODFxV ORQJ WHUP GLVDELOLW\ LQVXU@)@EF@L%R%\EHKDOI Rl J)DUPHU ODF DG

a 6HYHUDQFH 3DUPHU ODF WHUPLQDWHVGLVSDUDJHYV RU WHQGYVY WR GLPLQLVK
0OU &DUSHQWHUxV HPSOR\PHQW RWKHUWW&EDQSHQWHU

FDXVH DV GHILQHG LQ WKH &DUSHQWHU $JUHHPHQW RU

OU &DUSHQWHU WHUPLQDWHYV KLV HPSOR\PHQW LQ

FROQQHFWLRQ ZLWK DQ XQFXUHG PDWHULDO EUHDFK RI WKH

R GLVSDUDJH RU GLPLQI




J)DUPHU ODF BUR[\ 6WDWHPHQW

a ,QGHPQLILADUPHUQODF KDV DJUHHG WKRW VXPRDOO® RI WKH 7UDQVLWLRQ $JUF
QRW DPHQG $UWLFOH 9,,, RI LWV %)\ LDVAN HQQGKWMOWL | EF DVWKIHR BRPSOHWH WH[W
SURYLVLRQV RU UHGXFH )DUPHU ODB3VHHBHPWRZKLBKQGDUPHU ODF ILOHG Z
2IILFHUV LQVXUDQFH FRYHUDJH L Q&KUNWKHUWFDH/SRUWIRQ JRUP . RQ $XJIXV
PDQQHU GLVSURSRUWLRQDWHO\ DGYHUVHO\ DIIHFWLQJ

OU &DUSHQWHU ZLWKRXW KLV SULRU ZUL WHQ RQV N
<
7KLV VXPPDU\ RI WKH &DUSHQWHU $JUI-cb%‘D #V LV$T)$D Eg G&# 3 96) $
LQ LWV HQWLUHW\ E\ WKH FRPSOHWH KH % EWF&[’)F V %RDUG D ¢
$IJUHHPHQW ZKLFK )DUPHU ODF ILOHG %8& DWHG ([HEXWLYH 21
&XUUHQW 5HSRUW RQ )RUP . RQ 6HS

R FRQWLQXH WR SURYLGH H[HFX
UHDVRQDEOH FRPSHQVDWLRQ LQ WKH H

4 05)6)10 '4$$/$06 ;)6( 14/$4WHUPLQDWLRQ RI HPSOR\PHQW ZLWK )D

<$"96):$% %%)"$4 3DUWLFLSDQWV LQ WKH 6HYHUDQFH 30T
2Q $XIXVW )DUPHU ODF HQWHUI—$| DW'-RQ DJUHHLF’VHS%VCJ/DZJLHV\(Dﬁ U\'/*\/V
WUDQVLWLRQ DJUHHPHQW 7UDQVLWLY [k ﬁ\”gxuvw Dot OHSVU
OU O0XOOHU\ ZKR VHUYHG DV ([HFXW vf 050L y DU% LoHVY

*HQHUDO &RXQVHO DQG 6HFUHWDU\ W é’w Q G

DQG LV LGHQWLILHG DV D QDPHG W}'—‘W?v KQL' 6HYHUDQFH 30Dt

WKLY UHSRUW 8QGHU WKH 7UDQVLWL&@G&H]UPV\FW'H@M\NFOLUJDQRE(BH)@\Q LI )DUPH
ZDV DFWLYHO\ HPSOR\HG LQ D WUDQVEWUWQPBLCS DQWXxWRHIR IJRRORHQW RWKHU W
IURP 6HSWHPEHU XQWLO KLV UHWHUHPHRD WORWKFSEBHIHUDQFH 30DQ RU

'XULQJ WKDW SHULRG KH FRQWLQXHGPWRDWHHH KYM RUVKHU HPSOR\PHQW
SUHYLRXVO\ HVYWDEOLVKHG FRPSHQV DML RBE POV EHHED QWN DQERQGLWLRQV |
UHFHL¥FDGKOLQFHQWLYH SD\PHQW IRUGHNMN GHG IR MXGFBEHYHUDQFH 30DQ 30D
LQ $V DQ LQFHQWLYH WR UHPDLQ DDIXOO® W5L PH MHHPBORMHHHHPHQW WKDW E
XQWLO KLV UHWLUHPHQW GDWH 0U OXOWHHYR APHEROH YW BEHWIKOHUWLFLSDQW ZLO(

IROORZLQJ EHQHILWYV XQGHU WKH 7UDQYybWPRX W HHRBE@WR WKH VXP RI WK
DODZDGR WP H YHAMG5 68 VIQ$ XIXWV DQQXDO EDVH VDODU\ DQG DQQXDO W|
YDOXHG DW WKDW ZLOO YHVW RQL@D OH OXPS OxP

OP S VXP FDVK SD\ P HQAR EH SDIG 1Q O\M
DUPHU ODFxV SD\PHQ\
$SULO FROWLQXDWLRQ RI KHDOWK! M%WééwKH 3DUWLFLSDOW DQC

XQGHU &2%5% DW )DUPHU ODFxV H[SHQ HSHQGHQWV IRU FROWLQX

$suLO YLVLRQ EHQHILWY XQGHU WKH &RQVRC(

7KHVH SD\PHQWY DQG EHQHILWYV ZHUH PREWHYJIHORMR RERQLDWLRQ $FW RI

OU 0XOOHU\ V HIHFXWLRQ RI D 6HSDUDWERG $JUZKLPK PP ROEBVY VKDOO EH Ol
*HQHUDO 5HOHDVH B5HOHDVH |IROORZHQBHY MW RYHW LOKPWM QWUPHU ODFxV DFW
ZKLFK KH KDV SURYLGHG WR )DUPHU 0DWKHR WKH $HOHD WR SD\ IRU FRPSDUDI
OU OXOKOMHWDJIUHHG QRW WR VROLFLWSBQVRVKHGUPHWKH FRPSDQ\ DQG WKH
ODFxV HPSOR\HHVY DQG QRW WR LQGXFHVBBDOEXQWHRVEH VXEMHFW WR WKH 3Dl
UHODWLRQVKLS RI )DUPHU O0DF WR FHDVRRRAIPIQEXVLZ MK WKH WHUPV RI WKH
ZLWK )DUPHU ODF RU LQWHUIHUH zZLWK WWKbWPEHQAQW QAWK SD\PHQW FHDVLQJ |
UHODWLRQVKLS IRU PRQWKYV QRW B AN GIFOVH LEWRVRBRU D QHZ HPSOR\
YDUPHU ODFxV UFRQILGHQWLDO LQIRUPRBW\PRHRDIW RY GO\ IDFHGXHG DQG XQSDLCG
7TUDQVLWLRQ $JUHHPHQW QRW WR /DEmWDIERD @LPOODVE H[SHQVH UHL
WKH UHSXWDWLRQ RI )DUPHU ODF LWV [SURQXNFWSY EVWKHLEEBVWLFLSDQW IRU F
RIILFHUV GLUHFWRUV RU HPSOR\HHV DRGVRQWROHRRIHMUOMAMHN H[SHQVHV LQI
ZLWK )DUPHU ODF LQ SURYLGLQJ UHDVRQDERGGRV¥FWLOYDOBEHBWDF EXVLQHV)
WKH WUDQVLWLRQLQJ RI ZRUN LQFOXGhQV RRFFDNVHB YDE BWYRQ SD\ RU DQ\ DI
HPSOR\PHQW DVVLVW DK 7DD QHUHBEIHRWDUJHW ERQXV RWKHU WKDQ DPRXQW
$JUHHPHQW DOVR SURYLGHV WKDW 0U VYHOQIHWH & XUHWULUHP HQWLUH FRPSOH\
RQ $SULO ZLOO EH WUHDWHG DV DNV&5E WMLAUHPWHIORMOUH{RGHIWHG LQ WKH R

WKH DSSOLFDEOH DZDUG DJUHHPHQngEHL](W/Kﬁxevl\['W\NBB&L_QJSODQ WKHVH S

HTXLW\ DZDUGV EHQHILWY ZLOO EH LQ OLHX RI DQ\ RWK
WR 3DUWLFLSDQWYV




([HFEXWLYH &RPSHQVDWLRQ *R

8SRQ WHUPLQDWLRQ RI D 3DUWLFLSD @WRQHRSHIRVRBOW. GIRHW MCRVLRQU DV GH
GLVDELOLW\ DV GHILQHG LQ WKH 6H Y$JIWHMPH QWD QD Q® UPHIRW WR GLVSDUDJ
ODF ZLOO SD\ GXULQJ WKH PRQWKVUR®ORZWQRQ RI )DUPHU ODF LWV SURG
WHUPLQDWLRQ WKH GLIIHUHQFH EHWRHHBHWKH GDWHWFVWREB QRUVHPSOR\HH YV
EDVH VDODU\ DQG WKH DPRXQW RI GL
SD\PHQWY UHFHLYHG E\ WKH 3DUWLFL§ \%, HQRW UHTXLUHG WR
ODF V ORQJ WHUP GLVDELOLW\ SROLFZELD

F

i
HP \PHQW RU
‘S’{ H|]4Q M@J FH 30D¢
WKRVH )DUPHU ODF SD\PHQWYV ZLOO QRWp W R QHZ HPSOR\I
LQ RU RIIVHW RI WKH SROLF\ SD\PHQW, ¢ i ) CHY ROWKY 1ROC
DIWHU WKH VWDUW RI WKRVH SD\PHQWY, é gg 0DF +RZHYH
Ft3Po

SD\DEOH LQ DFFRUGDQFH ZLWK WKH E 9\/ LJLE LW\ IRU WKH

SURYLVLRQV RI WKH 6HYHUDQFH 30DQ ppGLDWHO\ FHDVH XSRQ WKH VWDUW
8QGHU WKH WHUPV RI D VHSDUDWHO\ HPSEORNHIBEQW UWLFLSDWLRQ

$JUHHPHQW XSRQ WHUPLQDWLRQ RI L V,
HPSOR\PHQW IRU DQ\ UHDVRQ XQGHU 6I"l_- |§ E| Vé@ \?SI\ESEEVV\\//LVEESDDQQ\
3DUWLFLSDQWY KDYH DJUHHG QRW V PD\ EH LPSOHPHQ)
)DUPHU ODF RWKHU WKDQ ZLWK )DUP ) F;< NZ

Bifiel )

H

SHUPLVVLRQ IRU D SHULRG RI RQH \H % %ELG FQWJ V\IQTJRB/S\LRPV?I((J
DQ\ RI )DUPHU ODFxV UPHPEHUV RI PD \/{ézlg
GHILQHG LQ WKH 3DUWLFLSDWLRQ $J R\HHYV

IRU WZR \HDUV QRW WR GLVFORVH RU XVH )DUPHU ODFxV

2WKHU WKDQ 0V 5DPHVK DQG 0U 5DPVH\ HDFK RI WKH 1(2V ZRXOG KDYH EHH
WHUPLQDWLRQ ZLWKRXW FDXVH RU XSRQ D WHUPLQDWLRQ ZLWKRXW FDXVH G
1RQH Rl WKHVH LQGLYLGXDOV ZRXOG KDYH EHHQ HOLJLEOH WR UHFHLYH DQ\
"HFHPEHU

7KH IROORZLQJ WDEOH VKRZV WKH WRWDO WKDW ZRXOG EH SD\DEOH WR HDF
3XOOLQV %ULQFK DQG 0XOOHU\ XSRQ D WHUPLQDWLRQ ZLWKRXW FDXVH RFF

1DPH %DVH 6DODURQ (TXLW\ ,QFHQWLYH &RPSHRW
%UDGIRUG 7 1RUGKROP

=DFKDU\ 1 &DUSHQWHU

ODWWKHZ 0 3XOOLQV

%ULDQ 0 %ULQFK

*HUDOGLQH , +D\KXUVW

6WHSKHQ 3 0XOOHU\

$V RI '"HFHPEHU HDFK RI OV +D\KXUVW DQG OHVVUV 1RUGKROP &DUSHQWHU 3XOOLQV
EDVH VDODU\ DFFUXHG DQG XQSDLG DV RI WKH DSSOLFDEOH GDWH RI WHUPLQDWLRQ DQG DOVI
FRYHUDJH XQGHU &2%5% DW )DUPHU ODF V H[SHQVH IRU PRQWKYV

7KH IROORZLQJ WDEOH VKRZV WKH WRWDO WKDW ZRXOG EH SD\DEOH WR HDF
OU 5DPVH\ XSRQ D WHUPLQDWLRQ ZLWKRXW FDXVH GXH WR GLVDELOLW\ RFF)

1DPH %DVH 6DODURQ (TXLW\ , QFHQWLYH &RPSHRW
%UDGIRUG 7 1RUGKROP

=DFKDU\ 1 &DUSHQWHU

ODWWKHZ 0 3XOOLQV

%ULDQ 0 %ULQFK

*HUDOGLQH , +D\KXUVW

6WHSKHQ 3 0XOOHU\

,Q WKH HYHQW RI D WHUPLQDWLRQ ZLWKRXW FDXVH GXH WR D GLVDELOLW\ )DUPHU ODF ZRXOG
%ULQFK DQG 0XOOHU\ WKH GLITHUHQFH EHWZHHQ KHU RU KLV FXUUHQW EDVH VDODU\ DQG WK
XQGHU )DUPHU ODF V ORQJ WHUP GLVDELOLW\ SROLF\ GXULQJ WKH PRQWKY IROORZLQJ WHUP
FRYHUHG E\ GLVDELOLW\ LQVXUDQFH XSRQ H[HFXWLRQ RI D VHSDUDWLRQ DJUHHPHQW )DUPH
VDODU\ GXULQJ WKH PRQWKY IROORZLQJ WHUPLQDWLRQ




J)DUPHU ODF BUR[\ 6WDWHPHQW

1RQH RI WKH 1(2v DUH HOLJLEOH WR UHFHLYH DGGLWLRQDO SD\PHQWV XSRQ

7KH IROORZLQJ WDEOH SURYLGHY LQIRUPDWLRQ UHODWLQJ WR FRPSHQVDWL
EH LVVXHG DV RI '"HFHPEHU

1XPEHU RI VHFEXULWLHYV
WR EH LVVXHG XSRQ 1XPEHU RI VH
H[HUFLVH RI:HLJKWHG DYHUDHADLQLQJ O

RXWVWDQGLQJ RSWH[RIQQ¥LVH SULFHRBIIXWXUH
RU 685V RU YHVRXWYWDQGLQJ RSWLR@GHU
30DQ FDWHJRU\ Rl1 568V DQG 6%$5V SHU VKRPISHQVDWL

(TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\ VWRENKROGHUYV (o] (o]
(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\ VWRFNKROGHUYV

$V RI '"HFHPEHU 6$5V FRYHULQJILQGLYLGXDO HPSOR\HG E\ )DUPHU ODF I
VKDUHV QHW RI FDQFHOHG VKDUHV \GKHDWHVYPWL QW WILRYGGHWH EDVH VDODU\
YDUPHU ODF WR VDWLVI\ ZLWKKROGL QI RIEFOQWD WH RFRWY SBIQEDWLRQ UHFHLYHG
VKDUHV GLVSRVHG WR )DUPHU ODF XSRQ HYKHFLWHOW @®WH IDLU YDOXH RI D¢
VKDUHV UHODWHG WR WKH YHVWLDRQIWHGG G LQHIW RI GLYLGHQG HTXLY
FDQFHOHG VKDUHV KDG EHHQ JUDQWHRO BQB/MHW KDKH BIRHWRBE G Q DQG HPS
DQG 5SHVWDWHG 2PQLEXV ,QFHQWLFRIQ3MPWLE XOH RQ\Q IR U XQGHU )DUPHU

VKDUHV RI &0DVV & 1RQ 9RWLQJIGRPRRG EWRPESHQVDWLRQ SODQ
DYDLODEOH IRU IXWXUH LVVXDQFH RI JUDQWYV XQGHU WKH SODQ DV

RI WKDW GDWH 7KH RXWVWDQGLQJ 6$5V JUDQWHG XQGHU WKH
$PHQGHG DQG 5HVWDWHG 2PQLEXV ,@FhowWwovyH#We8po 16 . 1/2$05 6)1(
GXULQJ KDYH D ZHLJKWHG DYHUDJH H[HUBUVHSSH)ILEH RR.1=3$ %

SHU VKDUH J)DUPHU ODF V &(2 0OU 1RUGKROP VHUY
IRU DOO RI DQG KLV WRWDO DQQXD
IRUWK LQ WKH 6XPPDU\ &RPSHQVDWLRQ
$#) 0 /2.1=%% VWDWHPHQW 7KH DQQXDO WRWDO FRPSES
) PHGLDQ HPSOR\HH KDV EHHQ FDOFXODW
BQGHU UHIXODWLRQV LPSOHPHOWHG Bl kR Bk XRGHU WREY RXU 1(2V LQ W
'RGG )UDQN $FW )DUPHU ODF PXVW GL&VF\FFQS%-N W%ERLHD%B'ILQ WKLV SUR[\ V
DQQXDO WRWDO FRPSHQVDWLRQ RI LY GE% BFRWED\PREPR®XDO WRWDO FRP
WRWDO FRPSHQVDWLRQ RI DOO RI )DUdDwUlQBEQ/R%% @5 H)'_bUPHU ODF V PHGLE
HIFOXGLQJ WKH &(2 IRU WKH PRVW UHF QW%\gFGRPSOHWUﬁVSHFWLYHO\ 7 K X\
R
H

H

ILVFDO \HDU *LYHQ WKH OLPLWHG GLBBHL{/VB %MK/HNLPDWH Rl WKH

PLGSRLQW RI WKH HPSOR\HH SRSXODVM[P%%IQ\(P_'@I \é/B d_[l):’\ﬁE)MVII-JVLDO ,Q OLJKW F
LPSDFW RI UHFHQW KLULQJ DQG WHURP, IQ H HHVQB(FPSWLRQV DGM X
ZLOO XVH WKH VDPH PHGLDQ HPSOR\H W&JP%WW%\S\BIF\MﬁgDQLHV PD\ DSS(
&(2 SD\ UDWLR IRU WKH VHFRQG \HDUL\I:r dJEBV&LI& \p)fgég‘thQWHG E\ WKH 6(
L
Y

II%
s
Go
Q<
e
G
o
<o

JDUPHU ODFxV &(2 )DUPHU ODF HPSOR IRUPDWLRO VKRXO
LQGLYLGXDOV LQFOXGLQJ LQWHUQV DY, (%\%V‘WBQ?WKHU EFRP !
GDWH 7KH \HDU WR GDWH JURVV HDUQLQ I WKH

IROORZLQJ IRU HDFK




([HFEXWLYH &RPSHQVDWLRQ *R

$V GHVFULEHG LQ WKH &' $ )DUPHU ODF V H[HFXWLYH FRPSHQVDWLRQ SURJU|
DSSURDFK PHDQLQJ WKDW D VLIJQLILFDQW SRUWLRQ RI HIHFXWLYH FRPSHQV|
SHUIRUPDQFH DQG )DUPHU ODF V ILQDQFLDO SHUIRUPDQFH 7KH WDEOH EHOR
FRPSHQVDWLRQ LQ D IRUPDW SUHVFULEHG E\ WKH 6(& ZKLFK LV LQWHQGHG V
WKH DPRXQWY DOUHDG\ GLVFORVHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH
FRPSHQVDWLRQ IURP WKH 6&7 WR WKH FRPSHQVDWLRQ DFWXDOO\ SDLG &%$3
WKH DYHUDJH &%$3 SDLG WR WKH RWKHU QRQ 3(2 QDPHG H[HFXWLYH RIILFHUV
\HDUV &$3 LV EDVHG RQ WKH WRWDO FRPSHQVDWLRQ ILJXUHV SUHVHQWHG L
DFWXDO YDOXH RI RXWVWDQGLQJ HTXLW\ EDVHG DZDUGV H J 6%5V DQG 568\

LQFOXGHV IRU WKH VDPH ILYH \HDU SHULRG )DUPHU ODF V WRWDO VKDUHF
LWV &ODVV & 1RQ 9RWLQJ &RPPRQ 6WRFN WKH 765 Rl WKH VHOHFWHG SHH
,QGH] )DUPHU ODF V UHVXOWYV IRU *$$3 QHW LQFRPH DQG Y)DUPHU ODF

D QRQ *$$3 PHDVXUH ZKLFK LV )DUPHU ODF V FRPSDQ\ VHOHFWHG PHWULF |
6&7 DPRXQWV DQG WKH &$3 DPRXQWYV SUHVHQWHG LQ WKH WDEOH EHORZ GR
HDUQHG E\ RU SDLG WR )DUPHU ODF V QDPHG H[HFXWLYH RIILFHUV GXULQJ WI
GHWHUPLQHG LQ DFFRUGDQFH ZLWK ,WHP RI 5HIXODWLRQ 6 . XQGHU WKH ({
FRPSOHWH GHVFULSWLRQ RI KRZ HI[HFXWLYH FRPSHQVDWLRQ UHODWHY WR )D
&RPPLWWHH PDNHV LWV GHFLVLRQV

$YHUDJH 9DOXH Rl ,QLWLDO )L[HG
6XPPDU\ $YHUDJH QYHVWPHQW %DVHG
6XPPDU\ &RPSHQVDWILARRSHQVDWLRQ 2Q

&RPSHQVDWARRSHQVDWDEQH 7RWIFOVKPDWO\ 3DLG WR 3HHU
7DEOH 7RWIFQVXDW O\ 3D L GLRVR 3 (2 QRQ 3(2)DUPHU ODEURXS 1HW
<HDU 3(2 3(2 1(2V 1(2V 765 765 ,QFRPH (DUQL(

OU 1RUGKROWHG DV WKH 3(2 LQ DOO ILYH \HDUV SUHVHQWHG 7KH 1RQ 3(2 1(2V LQFOXGHG IRU
5DPHVK DQG 6WHSKHQ 0XOOHU\ FXUUHQW H[HFXWLYH RIILFHUV 0U %ULQFK O0OU &DUSHQWHU (
ILQDQFLDO RIILFHU *UHJRU\ 1 5DPVH\ 7KH 1RQ 3(2 1(2V LQFOXGHG IRU WKURXJK FRQVL
2IILFHU ODUF - &UDG\ DQG 0OU O0OXOOHU\

7R FDOFXODWH &%$3 WKH DPRXQWV VKRZQ EHORZ ZHUH GHGXFWHG IURP DQG DGGHG WR WRWDC
SHQVLRQ SODQV RU RWKHU GHILQHG EHQHILW SURJUDPV WKDW DIIHFW WKH UHFDOFXODWLRQ F
SDLG LQ FDVK RQ YHVWHG 568V DUH DOUHDG\ LQFOXGHG LQ WKH 6&7 WRWDOV IRU WKH 3(2 DQC

&XPXODWLYH
'"HGXFWLRQV IURRXRYXODWLYH $GGLWLRQ
6&7 7TRWDO 7TRWDO WR 6&7 ¥RWDO &$3

&XPXODWLYH

'"HGXFWLRQV IURBRXRXODWLYH $GGLWLRQ
6&7 7TRWDO 7TRWDO WR 6&7 FRWDO &$3

L 5HSUHVHQWY WKH JUDQW GDWH IDLU YDOXH RI HTXLW\ EDVHG DZDUGV JUDQWHG 1R FKDQJH
VSHFLILF GHGXFWLRQV DQG DGGLWLRQV WR WKH 6&7 WRWDOV WR DUULYH DW WKH &$3 WRWLC

LLBHIOHFWY WKH YDOXH RI HTXLW\ FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH 6(& V PHWKRGROR
GHGXFWLRQV DQG DGGLWLRQV WR WKH 6&7 WRWDOV WR DUULYH DW WKH &$%$3 WRWDOV LV SUI




J)DUPHU ODF BUR[\ 6WDWHPHQW

$YHUDJ
$GMXVWPHQWYV 3(2 2WKHU

6&7 $SPRXQWYV

$GMXVWPHQWY IRU GHILQHG EHQHILW DQG DFWXDULDO SHQVLRQ SODQV

6XEWUDFW $JJUHJDWH FKDQJH LQ DFWXDULDO SUHVHQW YDOXH LQFOXGHX: LQ 6&70$PRXQW
$GG 6HUYLFH FRVW IRU WKH FRYHUHG ILVFDO \HDU o] o]

$GG 3ULRU VHUYLFH FRVW IRU WKH FRYHUHG ILVFDO \HDU (o] o]
$GMXVWPHQWY IRU VWRFN DQG RSWLRQ DZDUGYV

6XEWUDFW $JJUHJDWH YDOXH IRU VWRFN DZDUGY DQG RSWLRQ DZDUGV LQFOXGHG LQ 6&7
ILVFDO \HDU

$GG )DLU YDOXH DW \HDU HQG RI DZDUGV JUDQWHG GXULQJ WKH FRYHUHG ILVFDO \HDU WKD
XQYHVWHG DW WKH FRYHUHG ILVFDO \HDU HQG

$GG 6XEWUDFW <HDU RYHU \HDU FKDQJH LQ IDLU YDOXH DW FRYHUHG ILVFDO \HDU HQG RI
ILVFDO \HDU WKDW ZHUH RXWVWDQGLQJ DQG XQYHVWHG DW WKH FRYHUHG ILVFDO \HDU HQG
$GG 9HVWLQJ GDWH IDLU YDOXH RI DZDUGV JUDQWHG DQG YHVWHG GXULQ® WKH FREHUHG Il
$GG 6XEWUDFW &KDQJH DV RI WKH YHVWLQJ GDWH IURP WKH HQG RI WKH SULRU ILVFDO \}F
JUDQWHG LQ DQ\ SULRU ILVFDO \HDU IRU ZKLFK YHVWLQJ FROQGLWLRQV ZHUH VDWLVILHG GXL
6XEWUDFW )DLU YDOXH DW HQG RI SULRU ILVFDO \HDU RI DZDUGV JUDQW®@BG LQ DQ\ SULRU
DSSOLFDEOH YHVWLQJ FROQGLWLRQV GXULQJ WKH FRYHUHG ILVFDO \HDU

$GG 'LYLGHQGV RU RWKHU HDUQLQJV SDLG RQ VWRFN RU RSWLRQ DZDUGVA Q WKH BRYHUHG
QRW RWKHUZLVH LQFOXGHG LQ WKH WRWDO FRPSHQVDWLRQ IRU WKH FRYHUHG ILVFDO \HDU
&$3 $PRXQWYV DV FDOFXODWHG

)DUPHU ODF V 765 LV EDVHG RQ WKH SHUIRUPDQFH RI LWV &0DVV & 1RQ 9RWLQJ &RPPRQ 6WRFN

YDUPHU ODF VHOHFWHG WKH FRPSDQLHV LQFOXGHG LQ WKH 6 3 JLQDQFLDO 6HUYLFHV ,QGH][
YDUPHU ODF V 765 )DUPHU ODF KDV SUHVHQWHG WKH SHUIRUPDQFH RI WKH 6 3 JLQDQFLDO 6
LWV DQQXDO UHSRUWY WR VWRFNKROGHUV VLQFH YDUPHU ODF V UHODWLYH SHUIRUPDQFH
PHWULFV XVHG LQ WKH ODUFK DZDUG RI SHUIRUPDQFH EDVHG 568V WR 0U 1RUGKROP GHYV
HDUO\ DQG WR UHZDUG SHUIRUPDQFH

$V GHVFULEHG LQ PRUH GHDWDILQ@ YWPWMWH RHM$ UHIHUUHG WR DV &RUH (DUQLQJV %HIRUH &UHGL)
RI' FRUH HDUQLQJYV UHSRUWHG E\ )DUPHU ODF H[FOXGLQJ WKH DIWHU WD[ HITHFWV RI SURYLV
SURSHUW\ 6HH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLVO$SSURDFK WR ,QFHQWLYH &RPSHQ
UHFRQFLOLDWLRQ RI )DUPHU ODF V *$$3 QHW LQFRPH DWWULEXWDEOH WR FRPPRQ VWRFNKROG
'"LVFXVVLRQ DQG $QDO\VLV RI )LQDQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWLRQVO5HVXOW\
IRU WKH \HDU HQGHG 'HFHPEHU

PHDVXUHY DUH QRW OLVWHG RU
é56 /2146 06 $ 5948%5 61 $6$;2E®\\9_$FXODU RUGHU DQG DUH IXUWKHU
S

VLRQ D D
,Q )DUPHU ODF V DVVHVVPHQW WKH V Q DQG $QDO

LRQ O7RWDO .
EHORZ UHSUHVHQW WKH PRVW LPSRU

DVK ,QFHQWLYH &
SHUIRUPDQFH PHDVXUHV WKDW )DUP \9 LRQ (OHPHQWVO/R

HDFK 1(2xV FRPSHQVDWLRQ WR )DUPH V $OWKRXJK LW LV DOZI
SHUIRUPDQFH LQ (DFK RI WKH OLV L5Q IH PHDVXUHV WKH
PHDVXUHY ZDV HLWKHU XVHG LQ WKH E< L{/HF

H PHDVXUHV E

WR GHWHUPLQH DQQXDO VKRUW WHUPC FEQ(VLQHVV IF
DZDUGV IRU SHUIRUPDQFH LQ RUV\é I-b UB PHQW|RU DOG E
YHVWLQJ Rl ORQJ WHUP SHUIRUPDQFH, LQHVY YROXPH HDU

YHVWHG LQ WKH PDLQWHQDQFH RI GLVFLSOLQHG X

FU W TXDOLW\ WKURXJK SUXGHQW U]
(DUQLQJV &RUH (DUQLQJV EHIRUH &Ulyl'\Gg'W_QXHG ILQDQFLDO VWDELOLW\ ZLW

7TRWDO 5HYHQXHV VWRFNKROGHU YDOXH )DUPHU ODF EHO
%XVLQHVV 9ROXPH VRPHWLPHYV UHIHUUHG WR DV &RUH (DL

5DWLR RI 6XEVWDQGDUG $VVHWV WR §MIWEBWRYWDREIRUWDODQW ILQDQFLDO S

&RPSOLDQFH ZLWK DSSOLFDEOH FDSL%WUMR)&‘LW#?‘M@\X/W FRPSHQVDWLRQ (

1HW FKDUJH RIIV HUPLQH DQQXDO VKRUW WHUFP

FRPSHQVDWLRQ DZDUGV DQG PRVW DSS
GD\ GHOLQTXHQFLHYV )DUPHU ODF V RYHUDOO SHUIRUPDQFH R




([HFEXWLYH &RPSHQVDWLRQ *R

&XPXODWLYH WKUHH \HDU (DUQLQJV LRQDWKR WHW LSUHPHDQW RI SUHIHUUHG VW
PHDVXUH XVHG WR GHWHUPLQH WKH YHWHWL QDURILSHV IRV DR QFLDO PHWUL
EDVHG 568V JUDQWHG WR WKH 1(2V HBPKRXWVY LWORPRWK LWV VKRUW WHUP DQ
WKURXJK SURJUDPV 7KH &$3 IRU WKH 3(2 DQG Wk
IRU WKH QRQ 3(2 1(2V ZHUH QRW FRPSO
YDUPHU ODF V FRQVLVWHQWO\ LPSURYL(

$5"4)26)10 1% = $4595 DQG QRQ *$$3 (DUQLQJV GXULQJ
$4%14/ 0"$> $. 6)105()25 WKRVH ILQDQFLDO PHWULFV LQFUHDVHC
1/2 0= .$4595 $$4 4192 ILYH \HDU SHULRG SDUWLFXODUO\ IURF

)DUPHU ODF V ILYH \HDU FXPXODWLYHFRQWRDPVW WKH 3(2 V DQG RWKHU 1(2V
RXWSHUIRUPHG WKH FRPSDQLHV LQFOX®YcEXY yRdHWeK®W SHULRG LQFUHDVLC
)LQDQFLDO 6HUYLFHV ,QGH[ VHOHFWHG DWRvkH ERWUWKRX SHFUHDVLQJ IURP

Y)DUPHU ODF V 765 ZDV KLJKHU LQ Q L@REHDVLQJI DJDLQ IURP WR
LQ FRPSDUHG WR 7KLV LV GXH L
WKH VLJQLILFDQW HPSKDVLV WKDW )DU
:$4595 1/2 0= HTXLW\ EDVHG LQFHQWLYH FRPSHQVDW

7KH &$3 IRU WKH 3(2 DQG WKH DYHUD MR&BBDQUHW KH Q/RVRFN SULFH DV GLVFX
3(2 1(2'ZHUH DOLJQHG ZLWK )DUPHU ODERNH6 Y MERKURQDRHW LQFRPH DQG (DUQL
DV IOXFWXDWLRQV LQ WKH VWRRMW KWLYFH DRQ ROMHAHDWLD O LPSDFW RQ &$3

ODF V &0DVV & 1RQ 9RWLQJ &RPPFQ 6WRFRU®DN FHIDLWK DSWOLFDEOH UXOHV
GULYHU RI WKH FDGOXD D/\WRRE RHRY¥XUHDVRQV LQFOXGLQJ VKRUW WHUP
GHFUHDVHG LQ FRPSDUHG WR DOB\PHQNVRW SDKIIHIGH DW ULVN DQG FRQQHI
WR IROORZLQJ DQ LQFUHDVH LQ DUFRPGOURQHVRRPSRQHQW RI &$3 DQG
$00 WKRVH PHDVXUHV DOVR GHF UAHRPSR® HORPY RI WR3 FDQ LQ WKH DJJUF
DIWHU KDYLQJ LQFRRFBHGIGQVR JUHDWHU LQIOXHQFH RQ WKH UHVXOW V

'XULQJ )DUPHU ODF ARSHULBIWHHSULFHD VXEVWDQWLDO DPRXQW RI WKH YD
GHSUHFLDWLRQ LQ WKH VKDUHV RI LWY RO BIYNF&EWRQHIRSBL QY WLHG WR FKDQ.
&RPPRQ 6WRFN IURP DERXW DW WKMVREE KRULFHWIROWKRXJK )DUPHU ODF V
DERXW DW WKH HQG RI 'XULQJSRVLWDIWPHAA FRUUHODWHG ZLWK WKH FF
ODF H[SHULHQFHG PRGHUDWH SULFH DFSRSUHH B HYWRWRRD QFEIHQ W KDW LV QRW DOZ
IURP DW WKH HQG RI WR DERXWHVXODW WKBRMB GWDUJHW SHUIRUPDQFH
RI YDUPHU ODF H[SHULHQFHG VLJQPHFDXQWH B IBYHFXDWHRBQE\ )DUPHU ODF x)
LQ LWV VWRFN SULFH LQ DQG MGHFUWAH BMUQRURPR@FH SURJUDPV PD\ EH R
DERXW DW WKH HQG RI WR DERYW D Q HM WIKHHHQWBHQG LQ WKH VKDUH S
RI DQG IURP DERXW DW WKH HQ®RVV & WRQ 9RWLQJ &RPPRQ 6WRFN LQ
DERXW DW WKH HQG RI Q &38 PHUQODBPRPWRUYV FDQ DIIHFW )DUPHU |

VWRFN SULFH GHFUHDVHG GXULQJ WKW KDW HPEG MRWHBY GFIKRWAHW O\ LQGLUHF\
FKDQJHV LQ VWRFN SULFH GXULQJ WK UPHU\BDE & ISUWIRRGWAHRL LW\ DQG SHU
FRQVLVWHQW ZLWK WKH FKDQJHV LQ &W3BDVERERWRKOWRH 3WXH LQGLYLGXDO GF
DQG QRQ 3(2 1(2V 7KLV UHODWLRQVKDRGVEQBHDOIBFPMYRPLF DQG PDUNHW F
WKH YDOXH RI )DUPHU ODFxV HTXLW\ EBVAK WDQFHOWLYH DQG WKH 1(2V KDYH
DZDUGV DUH WLHG GLUHFWO\ WR VWRFN SULFH LQ DGGLWLRQ WR WKH
FRPSDQ\xV ILQDQFLDO SHUIRUPDQFH

:$4595 $6 0"1/$ O0# 40)0'5
$V GHVFULEHG LQ PRUH GHWDLO LQ WKH &' $ QRQ *$%$3
(DUQLQJV LV GHULYHG IURP *$$3 QHW LQFRPH DWWULEXWDEOH
WR FRPPRQ VWRFNKROGHUYVY ZKLFK LV *$$3 QHW LQFRPH
OHVV GLYLGHQGY SDLG RQ SUHIHUUHG VWRFEN DQG DQ\ ORVVHYV
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8QGHU 6(& UXOHVY D UHODWHG SHUVFRQILYLWGRQHAWRUEH UHIHUUHG WR WK
H[HFXWLYH RIILFHU QRPLQHH IRU GL&WHRPPRWWHBFIRWBBSURYDO UDWLILFDW
EHIJLQQLQJ RI WKH SUHYLRXV ILVFDO WhWH®RR@ UWHDPPRBOY MEHRD®WLRQ RI DOC

EHQHILFLDO RZQHU RI D FODVV Rl )DYRSHELYFK PNRWLQFHY WKH &RUSRUDWH
FRPPRQ VWRFN DW WKH WLPH RI WKH ®RERILWNWEHMHZWVY O GHHAWHRRZKHWKHU RU
DQG WKHLU LPPHGLDWH IDPLO\ PHPEHWY p dKh PARDRUSB KPY ZL OO DSSURYH RQC
DGRSWHG D ZULWWHQ 5HODWHG 3HUVBQH/ YBQMRENLWMRMEW ZLWK WKH EHVW
$SSURYDO 3ROLF\LWWBWHG/ EA\GRPKER &RYSRMPWHDF DOG LWV VWRENKROGHUV |

*RYHUQDQFH &RPPLWWHH 7KLV SROLRE\BRSUVHYME PR} bo H[LVWLQJ UHODW
WUDQVDFWLRQ RU VHULHV RI WUDQVD§W|5 QML é L\Ww% R5Y ORW EHHQ D=
DPRXQW LQYROYHG H[FHHGYV D %‘ ZL00 EH UHIHUUF

ODF RU DQ\ RI LWV VXEVLGLDULHV LV K
SHUVRQ KDV D GLUHFW RU LQGLUHFWR'%Sst \}g} % M&# I)<(I(_;FLKQJZLUODOW\l
SROLF\ UHTXLUHV HDFK GLUHFWRU ka %E W% ,
H[HFXWLYH RIILFHU LQYROYHG LQ VXF BRARLYDPFWLRQ |
WKH &KLHI /HIDO 2I1ILFHU RI HDFK VXFY YWPRY&V S LOQWR ZLWKRX
ODF UHYLHZV DOO UHODWLRQVKLSV DORYWHYEBYHHwHF % R MRUH DSSUR®
)DUPHU ODF DQG D UHODWHG SHUVRQ ﬁIHVS%RJGW-LFF\Lglya LggDOLG RU XQHQI
GHWHUPLQH ZKHWKHU WKRVH UHODWHEIYBRYPRW R M bUR VKMYWR WKH &R
RU LQGLUHFW PDWHULDO LQWHUHVW &BBRPHYWDEH DVORYBS8SWD I PVVWHDVRQD
SULPDULO\ UHVSRQVLEOH IRU WKH GHYRYWREPIGQUMPRWBG7UDQVDFWLRQV WKDW
LPSOHPHQWDWLRQ Rl SURFHVVHV DQGEFREWWRORUWIRRRE WiDEWO\ PDWHULDO V
LQIRUPDWLRQ IURP WKH GLUHFWRUV B®6 W AFXWH. BH \RAORFWH& LQ )DUPHU 0D
UHJDUGLQJ UHODWHG SHUVRQ WUDQ VDV WIHIQXV U 8 GH\US (&K bl XSRHVL F\

WKH &KLHI /HIJDO 2IILFHU ZLOO GHWHUPLQH ZKHWKHU D

WUDQVDFWLRQ PHHWYV WKH UHTXLUHPHQWYV RI D UHODWHG SHUVRQ
WUDQVDFWLRQ UHTXLULQJ UHYLHZ E\ WKH &RUSRUDWH

*RYHUQDQFH &RPPLWWHH 7UDQVDFWLRQV WKDW IDOO
ZLWKLQ WKLV

p

JURP WLPH WR WLPH )DUPHU ODF SXUFRDWHR/QRUXERRMLQWLWEBO\ WKH VDPH W
SXUFKDVH TXDOLILHG ORDQV 86'$ JXDBWHYWHGIIGQ3 RUW WRKMVWRIPH IRU FRPSDU|
ORDQV RU $J9DQWDJHNn VHFXULWLHV QURP URO BWWE WRLPWRHU ODF DQG GLC
RWKHU EXVLQHVYVY UHODWLRQVKLSYV ZLWK VWLWXWLRQV WKDW

L RZ

RU PRUH RI D FODVV RI )DUPHU 0DF WKdR® gﬁ’%@#ﬂé’@‘ RIFROGHFWDELOLW
BWRFN RU WKDW KDYH DQ HPSOR\HH RRLEURYREOE UHPMRUTY K ROWKRXJIK )DL
LV DOVR D PHPEHU RI )DUPHU 0DF V %¥HBRVRPkW-RQV ZLWK UHODWHG SHUVR
WUDQVDFWLRQV DUH FRQGXFWHG LQ WKW RRYRSL Qe \WHRBMW WRRH RI WKRVH WU
EXVLQHVV ZLWK WHUPV DQG FRQGLWVUROPWHRESHHPERDY MPRYLQJ D GLUHFW RL
WKRVH DSSOLFDEOH WR HQWLWLHV X&BWIHAHBMWH & 9D W k2 RX@eH Y Holp-UH GLVF
7R WKH H[WHQW WKHVH WUDQVDFWLROVYLORR MYPRYERAVWRE QKYGHU 6(& UXO
LVVXHG E\ WKH UHODWHG SHUVRQ WKRVH WUDQVDFWLRQV ZHUH
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7KH IROORZLQJ UHSRUW RI WKH $XGLW &RPPLWWHH VKDOO QRW EH GHHPHG V
6(& DQG ZLOO QRW EH GHHPHG WR EH LQFRUSRUDWHG E\ UHIHUHQFH LQWR D
WKH ([FKDQJH $FW H[FHSW WR WKH H[W HGHWV XWKET BW) DWUKPH U QIR F'BW E RIQ FEEHO W
PDWHULDO RU VSHFLILFDOO\ LQFRUSRUDWHY WKH UHSRUW E\ UHIHUHQFH LQYV

7KH $XGLW &RPPLWWHH DQG WKH %RDUG UHYLHZ WKH $XGLW &RPPLWWHH &KI
DSSURSULDWH 'XULQJ WKH $XGLW &RPPLWWHH UHYLHZHG DQG UHFRPPHC(
&KDUWHU ZKLFK WKH %RDUG DSSURYHG LQ 1RYHPEHU 7TKH FRPSOHWH WH
UHIOHFWYVY VWDQGDUGY VHW IRUWK LQ 6(& UHJXODWLRQV DQG 1<6( OLVWLQJ |
ZHEVIZV®A IDUPHUPDFLERWKH &RUSRUDWH *RYHUQDQFH SRUWLRQ RI WKH ,QY
WKH $XGLW &RPPLWWHH &KDUWHU LV DYDLODEOH IUHH RI FKDUJH XSRQ ZULW
ODF +HDGTXDUWHUV

,Q ODUFK WKH %RDUG GHWHUPLQHG WKDW DOO Rl WKH GLUHFWRUV ZK
DV GHILQHG LQ )DUPHU ODF V &RUSRUDWH *RYHUQDQFH *XLGHOLQHV ZKLFK L
UHTXLUHPHQWYVY VHW IRUWK XQGHU DSSOLFDEOH 6(& DQG 1<6( UXOHV IRU GLU

-DPHV (QJHEUHWVHQ LV DQ DXGLW FRPPLWWHH ILQDQFLDO H[SHUW DV G
DXGLWRU RU DFFRXQWDQW IRU )DUPHU ODF GRHV QRW SHUIRUP ILHOG ZRUN
DFFRUGDQFH ZLWK WKH 6(& V VDIH KDUERU UHODWLQJ WR DXGLW FRPPLWWH}
DV DQ DXGLW FRPPLWWHH ILQDQFLDO H[SHUW ZLOO QRW EH GHHPHG WR EH D
$OVR WKH GHVLJQDWLRQ RU LGHQWLILFDWLRQ DV DQ DXGLW FRPPLWWHH ILC
REOLJDWLRQV RU OLDELOLWLHV WKDW DUH JUHDWHU WKDQ WKRVH LPSRVHG
%RDUG LQ WKH DEVHQFH Rl WKDW GHVLJQDWLRQ RU LGHQWLILFDWLRQ DQG ¢
RWKHU PHPEHU Rl WKH $XGLW &RPPLWWHH RU %RDUG




J)DUPHU ODF BUR[\ 6WDWHPHQW

> { b

ODQDJHPHQW LV SULPDULO\ UHVSRQV ISEYOMR B D UPVHWDEDF VKIL@GHSHQGHQW D X (
DQG PDLQWDLQLQJ WKH ILQDQFLDO SXR®IPAL W WSRUWPRD $ RRACHAY WKLQJV UH
LQFOXGLQJ WKH VI\VWHP RI LQWH UQ D G WFFR2ZCOMWHQKRKR/GIM RRONUY Q/G WKH ZU
IRU WKH SUHSDUDWLRQ RI )DUPHU ODRNTKRQWROEL\GDSSDAFDEOH UHTXLUHPHQ
ILQDQFLDO VWDWHPHQWY LQ DFFRUG R ZEGWKIDFKFRX@QEBHSHQGHQW DFFRXC
SULQFLSOHV JHQHUDOO\ DFFHSWHG LORPRN GIOADVHAR @W ZWWK WKH $XGLW &RF
$XGLW &RPPLWWHH RQ EHKDOI Rl WK HQGRIBHW® GRHRFIHW PO\G GLVFXVVHG ZLWK
Y)DUPHU ODF V ILQDQFLDO UHSRUWLQJ LSURFHVYEN TFHGIURP )DUPHU ODF DQG L
VIVWHPV RI LQWHUQDO DFFRXQWLQJ FKMWXREQ WANKRPPLWWHH KDV UHYLHZHG
LQGHSHQGHQFH DQG SHUIRUPDQFH R IWKKHDDXQGEILMS HHH-BH RWWKH LQGHSHQGHQW
DXGLWRU DQG WKH SHUIRUPDQFH RI WE&S8URMWHIBUQR® DXGILW VHUYLFHV DQG L
IXQFWLRQ )DUPHU ODF V LQGHSHQGH@WUIYXEHWRMRLYVVXUH FRPSOLDQFH ZLW
UHVSRQVLEOH IRU DXGLWLQJ WKRVH BPREWYRULBOWRE WMKID JFKDQJH $FW DQG
VWDWHPHQWY DQG H[SUHVVLQJ DQ R SUQILRMDBN RRWKRH DWVXUH FRPSOLDQFH
FRQIRUPLW\ ZLWK JHQHUDOO\ DFFHSWHG BSARGHWEGIJUHTXLUHPHQWY WKDW
SULQFLSOHY DQG RQ PDQDJHPHQW V DWGHWRPHQW RP WKHIRUPLQJ VSHFLILHG
HIITHFWLYHQHVV Rl )DUPHU ODF V LQWHP8DIOU PRKQMLWROQREHBH QGHQFH DV ZHO
ILQDQFLDO UHSRUWLQJ 7KH LQGHSHQ®KM®WUDXIEA W FOUD ZLWRHDOXVRLW &RPPLWV
H[SUHVV LWV RZQ RSLQLRQ RQ WKH HIIHFWLYHQHVV Rl )DUPHU

ODF V LQWHUQDO FRQWURO RYHU |LQ[7<g#'L%>bGB S&RRPILYWHH GLVEXVVHG ZLW
LOGHSHOGHQW DXGLWRU WKH RYHUDOO

ODQDJHPHQW KDV UHSUHVHQWHG WR WWHN DXGILW &ROMLOONHMKH $XGLW &RPPI
WKDW )DUPHU ODF V DXGLWHG FRQVRPRELWRE M RIB YFIRBM DQG DGHTXDF\ RI
VWDWHPHQWY ZHUH SUHSDUHG LQ DFERWHL@MHO ZDXMWKLWLQJ SURJUDP LQFOXC
DFFRXQWLQJ SULQFLSOHV JHQH U D O O \DESHTHDMHG VIVODW K8 JSQQ W FAGR VW UHQ JW |
BWDWHV 7KH $XGLW &RPPLWWHH UHY DIQGHBRDWG BQVFXRMWWHEG DSSURSULDWH
)DUPHU ODF V DXGLWHG FRQVROLGDWHG IL\%D ELDO YWDWHPHOWY

ZLWK ERWK PDQDJHPHQW DQG )DUPHU @O0HIP L Q;&l’b%%%ﬂ({)w‘”v UHYLHZV DQ:
DXGLWRU EHIRUH WKHLU LVVXDQFH 7RHNCENG Ey PER-MEW iy H HAERPHQGHG WR V
GLVFXVVHG ZLWK WKH LOGHSHQGHQW BbY%BLWRYYLW YD Y WRRHBGRPSSURYH
WKH DFFRXQWLQJ SULQFLSOHV sUDFWPEHW DK BEWMIMNGH QLGDWHG ILQDQF
DSSOLHG E\ PDQDJHPHQW DQG WKH $XB4 MK WwR\ SHSRUW RQ JRUP
GLVFXVVHG DQ\ LWHPV UHTXLUHG WR EWP BREPGDE FHWLRERR Lw IRU TLOLQ.
E\ WKH LOGHSHQGHQW DXGLWRU X0 FUXEG-MLEBY & Y6 SkoERRIRIo&RPPLVVLRC
SURPXOJDWHG E\ WKH 6HFXULWLHV DOBEYERYH IH

&RPPLVVLRQ DQG WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ

2YHUVLJKW %RDUG 3&$2% DQG WKH VWDQGDUGYV

HVWDEOLVKHG E\ WKH $PHULFDQ ,QVWLWXWH RI &HUWLILHG 3XEOLF
$SFFRXQWDQWY LQFOXGLQJ PDWWHUV UHTXLUHG WR EH GLVFXVVHG

XQGHU 38&%$2% $XGLWLQJ 6WDQGDUG 1R

&RPPXQLFDWLRQV :LWK $XGLW &RPPLWWHHYV

™
B9

$XGLW &RPPLWWHH

&KDUOHV $ 6WRQHV &KDLU
-DPHV 5 (QJHEUHWVHQ (ULF 7 OF.LVVDEFEN
-HITUH\ / 30DJJH 5REHUW * 6H[WRQ
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Y)DUPHU ODF LQFXUUHG DQ DJJUHJDWHXRIGHU 6HFWQRQ RI WKH 6DUEDQHV 2
IHHV IRU DQG LQ IHHV IRU DQGRWKH UHYLHZ RI WKH ILQDQFLDO VW
SURIHVVLRQDO VHUYLFHV UHQGHUHG HDUPHU ODF V TXDUWHUO\ UHSRUWYV RQ
3ULFHZDWHUKRXVH&RRSHUV //3 IRU WKH DRGLW R)DDBPMUDF LQFXUUHG

ODF V DQG DQQXDO ILQDQFLDO SRFD\WNWPH[SWQVHYV IURP 3ULFHZDWHUKR
LQFOXGHG LQ )DUPHU ODF V DQQXDO UHSFOWEY RQ RRB . LQ FRQQHFWLRQ
WKH DXGLW Rl PDQDJHPHQW V DVVHV\BRHRYWGRIQWKMKHVH VHUYLFHV 5HSRUWH
HITHFWLYHQHVV RI LQWHUQDO FRQWURS SFOLHD EOPDWRLIDDFKUHEREMNL QHDU V H(

J)DUPHU ODF LQFXUUHG DQ DJJUHJDWH RI LQ IHHV IRU DQG LQ
UHQGHUHG E\ BULFHZDWHUKRXVH&RRSHUV //3 LQFOXGLQJ WUDQVDFWLRQDO |
DWWHVWDWLRQ UHSRUWYV

)DUPHU ODF LQFXUUHG DQ DJJUHJDWH RI LQ IHHV IRU DQG LQ
VHUYLFHV IRU WD[ FRPSOLDQFH WD[ DGYLFH DQG WD[ SODQQLQJ UHQGHUHG

J)DUPHU ODF LQFXUUHG DQ DJJUHJDWH RI LQ IHHV IRU DQG LQ Il
BULFHZDWHUKRXVH&RRSHUV //3 V UHVHDUFK DQG DQDO\WLFVY WRROV DQG D I|
UHYLHZ WKDW RFFXUUHG GXULQJ

8QGHU WKH $XGLW &RPPLWWHH &KDUVGHIO BIDBVW & HVIHE DWW KRULWY WR JUDQW
&RPPLWWHH V SUH DSSURYDO SROLF\ BKDA F RRQW.KMW HRQGLWLSKPPLWWHH LI SU
6(& SROLFLHY RQ DXGLWRU LQGHSHQGHFHYVVWKM IRUGEWVLQHVY SXUSRVHV DC
&RPPLWWHH FRQVLGHUYV DQG SUH DSSIWRWHWLDQV BE SWKRSHPXOGMWMH &RPPLWWHH |
DOO DXGLWLQJ DQG SHUPLVVLEOH QRRKDXGWISHFYHURQFVHVR JUDQW DQ\ SUF
SURYLGHG E\ )DUPHU ODF V LQGHSHQ GHMW HIXGH &/ RUR BHKRIUIXOO $XGLW &RPPL
WKH HQJDIJHPHQW RI WKH LQGHSHQGHQ®AK HDGOGCAMW®R P HRW WKIR/VISOO RI WKH VHL
VHUYLFHV 7KH $XGLW &RPPLWWHH KDIUGAGHGZDWMKHH RRBEVMWEIRHRHISHUYV //3 LQ D
QHIJRWLDWLRQV DVVRFLDWHG ZLWK WEBHHIBHHRNWIEHRDERIWKH $XGLW &RPPLWW
SBULFHZDWHUKRXVH&RRSHUV //3 DV )DBRBUWBEBRRIFPLWWHH LQ DFFRUGDQFH ZL
LOQGHSHQGHQW DXGLWRU IRU 7KH $RBRMWVARPHP VWSWHHHDISBWRYDO SROLF)\
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7KH %\ /DZV Rl )DUPHU ODF SURYLGH WKDW WKH $XGLW &RPPLWWHH VKDOO VI
LQ DGYDQFH RI WKH $QQXDO OHHWLQJ RI 6BWRFNKROGHUY DQG >WKDW VHOHF)
VXFK PHHWLQJ 7KH $XGLW &RPPLWWHH UHYLHZV WKH VFRSH DQG UHVXOWYV
DSSOLHG DQG WKH HIITHFWLYHQHVYV RI LQWHUQDO FRQWUROV 7KH $XGLW &R
UHVSRQVLELOLWLHY LQ WKH SUHSDUDWLRQ RI )DUPHU ODF V ILQDQFLDO VWD

3ULFHZDWHUKRXVH&RRSHUV //3 KDV VWDVHG RQ WDKHPWHW IDFWRUV DQG LQ DFF
ODF V LQGHSHQGHQW DXGLWRU VLQFH%DDEN WKH@BXGLW &RPPLWWHH KDV X
GHWHUPLQLQJ ZKHWKHU WR UHDSSRLYWOHFWHG DQG UHFRPPHQGHG WR WKH
3ULFHZDWHUKRXVH&RRSHUV //3 DV )DBBHEHZDMVHWUKRXVH&RRSHUV //3 DV )DUF
LQGHSHQGHQW DXGLWRU IRU W K HLE)GEHSM @B A PMWIVHGL WRU IRU WKH ILVFE
FRQVLGHUHG PDQ\ IDFWRUV LQFOXGL®FHPEHU

a WKH SURIHVVLRQDO TXDOLILFDWLRQMKRY SURSRVDO LV SUHVHQWHG WR WKHF
BULFHZDWHUKRXVH&RRSHUYV //3 DQGDWISHROYHIDAE DV SURYLGHG LQ WKH %\ /DZ
HQJDJHPHQW SDUWQHU LQFOXGLQJ ZINRAHKL W KMH FKQUHIXAW SUDFWLFH RI VHHN
HISHUWLVH DQG LQGXVWU\ NQRZOH@I$SISURYDO RI WKH VHOHFWLRQ RI WKH 1

2 BULFHZDWHUKRXVH&RRSHUV //3 V LQBHSHBWhHE-FP MRLR RI WKH DSSRLQWPH

)DUPHU ODF DQG LWV SURFHVVHV IRY PO IHARN WXV GRRSHUY //3 DV JDUF
LOGHSHQGHOFH LQGHSHQGHQW DXGLWRU UHTXLUHV WKI

PDMRULW\ RI WKH YRWHV FDVW E\ WKH
a 3ULFHZDWHUKRXVH&RRSHUV //3 V G V 9RWLQJ &RPPRQ 6WRFN H

HU oDF
XQGHUVWDQGLQJ RI )DUPHU ODF V EXKIQHM¥yRTRRMWIMELRD sHUVROQ RU EV s

SROLFLHV DQG SUDFWLFHV DQG LQWHYQRPHRPINVRH R RIS ULFHZDWHUKRX

ILQDQFLDO UHSRUWLQJ H[SHFWHG WR DWWHQG WKH OHHWLQJ 7
4 WKH TXDOLW\ Rl WKH $XGLW &RPPLWRSHSHR YWQIIRKLQWR PDNH D VWDWHPHQW
GLVFXVVLRQV ZLWK 3ULFHZDWHUKRXMHERRSBUNH/BYDQGDEOH WR DQVZHU D
LWV HYDOXDWLRQ RI 3ULFHZDWHUKRXRP&RREANKROBH BW SRIBIVHQW DW WKF

SHUIRUPDQFH
KH %RDUG Rl 'LUHFWRUV UHFRPPHQGYV

.
2 3ULFHZDWHUKRXVH&RRSHUV //3 V WHQREH PG WK DWLI\ WKH VHOHFWLRO
LPSDFW RQ )DUPHU O0DF RI FKDQJLQIzBXELWRHNURREVH&RRSHUV //3 DV LQG!|

aDQ HYDOXDWLRQ RI WKH OHDG DXGLIVX&DLWWRQHRBR UZ}ORJ WHKUWH3EDRG LAY VROLFLW|
&RPPLWWHH HQVXUHV LV URWDWHG WWHOWBRDWGHXY HQYO IEN W RHDRIWHG XQOHV\
LQ DFFRUGDQFH ZLWK 6(& UXOHV DQ@GDF V 9RWLQJ &RPPRQ 6WRFN VSHFLI\ W
BULFHZDWHUKRXVH&RRSHUV //3 V SRWKALHVSUR[LHY RU XQOHVV DXWKRULW
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,Q DFFRUGDQFH ZLWK 6(& UXOHV DGROYRWGQIQ\GMRFWKRORBEGBY DUH EHLQJ DVN
Y)UDQN $FW )DUPHU ODF LV VHHNLQJ IHJFRCPOLR/ZVQ/RWI—H‘QBOXWLRQ

VWRFNKROGHUV DQ DGYLVRU\ YRWH WR DSSURYH

FRPSHQVDWLRQ RI )DUPHU ODF V QDPH®&(& ‘rPF(XV\)’\WPlW WKH YRWLQJ VWRFNKRC
RIILFHUV DV GHVFULEHG LQ WKLV 3UR[1' KPp B F X W&%@OQA?RUWJDJH &R
WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG §§D%QV@9YW\4<FHU\ KH FRPSHQV
WDEXODU GLVFORVXUHV DQG WKH DFFR SR \%Qw G H[HFXWLYH RIILFHUV DV

QDUUDWLYH GLVFORVXUHV WHPHQW SXUVXDQW WR WKH
GLVFORVXUH UXOHV RI WKH 6(& LQFOX

7KH 'RGG )UDQN $FW UHTXLUHV )DUPHU&RPE MR/ BERQBWQVFXVVLRQ DQG $QDO
DGYLVRU\ YRWH WR DSSURYH WKH FRP S/HDEXDWUR®LRF PRYVXWWHY DQG WKH DFF
ODF V QDPHG H[HFXWLYH RIILFHUV DW QBD\AW\ARLQ/H—HG—LWHFL@\RVXUHV

WKUHH \HDUV &RQVLVWHQW ZLWK WKH YRWH RI LWV VWRFNKROG

DW WKH $QQXDO OHHWLQJ RI GWRFN&LRVO%@\‘(J'VV%HM@MVH WR DESURYH wKH
ODF LV SUHVHQWLQJ WKLV QRQ ELQGL)(JQ;?JQﬁWIQ LRRPHG H[HFXWLYH RIILFH

VWRFNKROGHUV RO DQ DQQXDO EDVLVKH RXWFERPH RIWKH YRWH RQ WKLV SU
VWRFNKROGHUV ZLOO QRW UHTXLUH )DI

)DUPHU ODF V H[HFXWLYH FRPSHQVDW&RPSHOR/IDWIPRIQV&RPPLWWHH WR WDNH I
GHVLIJQHG WR DWWUDFW PRWLYDWH COFGVURH\M B K @ IKYLH KKRRPBXHIMY/IDWH & Q SUDF
H[HFXWLYH RIILFHUV ZKR DUH DEOH W% RIDRKG DK ¥RV SRKID WSLQLRQV RI )DUP]
REMHFWLYHV IXOILOO )DUPHU ODF V DNEBLFUSRUHB WKURXR® WKHLU YRWHYV
DQG HQKDQFH VWRFNKROGHU YDOXH DRB ZROSHRRMWIGRIQY WKH UHVXOW RI W
&RPPLWWHH EHOLHYHV WKDW )DUPHUI(XN\FXUI—HH—I—[H)FWW\LHH FRPSHQVDWLRQ DUL
FRPSHQVDWLRQ SURJUDP UHIOHFWYV D _VWUR

SD\ IRU SHUIRUPDQFH SKLORVRSK\ WKW%WLFRQ il WIWHYWR RRWEKL QGLQJ UHVR(
WKH ULVN WROHUDQFH RI )DUPHU ODFDd (’SJFU[?—M’CS FWRWRRbRFSPMRULWY RIEW
WHUP LOQWHUHVWV RI VWRFNKROGHUVKRBRERES K YKHWHNR! )DUPHU ODF V. 9F
'LVFXVVLRQ DQG $QDO\VLV VHFRILRQ é%%@%ﬁ&a‘”é %'EBQ’ WR YRWH DQG UHSUHL
SURYLGHV D PRUH GHWDLOHG GLVFXV W)M’ G‘B’EWG RI 'LUHFWRUV

H[HFXWLYH FRPSHQVDWLRQ SKLORVRSH] YUbERWH )25 DGRSWLRQ RI
DSSU YLQJ RQ DQ DGYLVRU\ EDVLV Wk

7KH & RPSHQVDWLRQ &RPPLWWHH EHORH YBVPHKDW FDWPWPHG H[HFXWLYH RIIL
ODF V H[HFXWLYH FRPSHQVDWLRQ SURIMWOPUKEMEHBQVKLY 3UR[\ 6WDWHPHQW
HITHFWLYH DW DWWUDFWLQJ DQG UHWORRIKQJVIDWILRQ SHUFRVFLR® DQG $QDO\
H[HFXWLYH WHDP WKDW LV DSSURSULD\WHROPRVBILYFEWREXWRY DQG WKH DFFF
DFKLHYH WKH VWUDWHJLF ILQDQFLDGQIDUQU® WSMH BN VERRWBIXIRARMM FLWHG E\ V
HVWDEOLVKHG E\ WKH %RDUG ZLOO EH VR YRWHG XQOHVV KROGHUV R

&RPPRQ 6WRFN VSHFLI\ WR WKH FRQWU

RU XQOHVV DXWKRULW\ WR YRWH LV ZL




©1.)")6 6Y2041<)$5

)DUPHU ODF ZLOO SD\ WKH FRVW RI WKH OHHWLQJ DQG WKH FRVWYV RI VROLFL
PDWHULDOV )DUPHU ODF KDV UHWDLQHG ") .LQJ &R ,QF WR DFW DV )DUPI

SOXV H[SHQVHV %HVLGHV VROLFLWDWLRQ E\ PDLO HPSOR\HHV RI ") .L(¢
PDLO RU SHUVRQDO LQWHUYLHZ %URNHUDJH KRXVHV QRPLQHHV ILGXFLDUL
VROLFLWDWLRQ PDWHULDO WR WKH EHQHILFLDO RZQHUV RI VKDUHV RI 9RWLC
ODF ZLOO UHLPEXUVH WKHP IRU WKHLU UHDVRQDEOH H[SHQVHV

6($4 66$45

,Q DGGLWLRQ WR WKH VFKHGXOHG LWHPV RI EXVLQHVY VHW IRUWK LQ WKLYV ¢
B3UR[\ &RPPLWWHH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH WKH VKDUHV UHSUH
MXGJPHQW RQ DOO RWKHU PDWWHUV WKDW PD\ EH EURXJKW EHIRUH WKH OHH
DQG PDWWHUYVY LQFLGHQW WR WKH OHHWLQJ 7KH %RDUG GRHV QRW NQRZ RI I
DFWLRQ DW WKH OHHWLQJ ,I bQ\ RWKHU PDWWHUV QRW NQRZQ DW WKH WLPH
EHIRUH WKH OHHWLQJ RU DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW RI WKH OHH
LQ DFFRUGDQFH ZLWK LWV PHPEHUV EHVW MXGJPHQW

8SRQ ZULWWHQ UHTXHVW )DUPHU ODF ZLOO IXUQLVK ZLWKRXW FKDUJH WR I

LWV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPEHU
ILQDQFLDO VWDWHPHQWYV ULWWHQ UHTXHVWYV VKRXOG EH GLUHFWHG WR )Dl
FRS\ RI )DUPHU ODF V PRVW UHFHQW )RUP . LX¥YZEZ O VR FOHYIDALDAERW KRHQ LIVWO\D QF

,QIRUPDWLRQ SRUWLRQ RI WKH ,QYHVWRUV VHFILRQ P3OHDEHFQVRILY \3 K R W
6WDWHPHQW DUH LQDFWLYH WH[WXDO UHIHUHQFHV RQO\ DQG WKDW WKH LQI|
E\ UHIHUHQFH LQWR WKLV 3UR[\ 6WDWHPHQW

7KH JLYLQJ RI \RXU SUR[\ ZLOO QRW DIIHFW \RXU ULJKW WR YRWH \RXU VKDUI
LW LV LPSRUWDQW WKDW \RX FRPSOHWH VLJQ DQG UHWXUQ WKH HQFORVHG
DUH YRWHG

%\ RUGHU RI WKH %RDUG RI 'LU

*HUDOGLQH , +D\KXUVW
6HFUHWDU\

$SULO
‘DVKLQJWRQ '&
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