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<RX DUH LQYLWHG WR DWWHQG WKH$*03$RQXDEB$HE B D V& DBANWWSLAR WKH
26203$685 RU WRPASPDQYKLFK ZLOO EH KHOG DW S P /RQGRQ WLPH D

7TKXUVGD\ -XQH PR\R &/ KIHQ RIVIFFAFKHIRILHZ <RUN 7LPHV % XLOGLQJ (L
$YHQXH 1HZ <RUN$SQWKRXJK LW ZLOO QRW FRQVWLWXWH DWWHQGDQFH O
IROORZ WKH EXVLQHVYV RI WKH $*0 RQ WKHLU FRPSXWHU WDEOHW RU VPIL

KWWSV RQOLQH[SHULHQFHV FRP VFULSWV 6HUYHU Q[S"/$6&PG $, ) 46
6KRZ88,' $ &' %' &% "$$)$ & ) %)

7KLV OHWWHU WKH QRWLFH RI WK HL RVELWVBHQVG RXWW R © LW WIHNG GPRORAXIF B IQDNO WV
EHLQJ VHQW WR \RX EHFPXINVMH DFHUQIXWKE&DADWHVW SUDFWLFDEOH GDWEF
WKLV GRFXPHQW DQG WKH UHFRUG GDWH |IRYJ6KR O GRIX D RH $RHHHIW VRLHYU HHS E
KROGHU RI RUGLQDU\ VKDUHV LQ WKH UHJLVWHU RI PHPEHUV RI WKH &RP
PDWHULDOV ZLOO DOVR EH DYDLODEOH WR KROGHUV RI $'6V DQG FRQWDL

<RXU YRWH LV YHU\ LPSRUWDQW WR XV :KHWKHU RU QRW \RX SODQ WR D
DQG YRWHG

7KDQN \RX IRU \RXU RQJRLQJ VXSSRUW RI &203%66
<RXVUNVNQFHUHO\

(lenge /Y boitt.
/ (/7

2IILFHU DQG &KD K2 O0RI$ BeK BIDWRKZDGVRIOEUHFWRUYV
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127,&(LV KHUHE\ JLYHQ WKDW WK H*$0FQ RD @ 203316 6 BOWKBEMNVQIOF D SXEO
FRPSDQ\ LQFRUSRUDWHG XQGHU WKH ODZV Rl (RRPBOOEXHOBY.:DQEYV UHIHL
2RXU ZLOO EH KHOG RQ 7KXUVGD\ -XQH DW S P /RQGRQ WLPH
*RRGZLQ 3URFWHU //3 7KH 1HZ <RUN 7LPHV %XLOGLQJ IRU (WUKDVQK/ 3 ¥ W QKX €
RI WREBOREXQUQHVYV

2UGLQDU\ 5SHVWKIKWRRPEWLRQYV

7R UH HOHFW DV D GLUHFWRU 7KRPDV /|QQJUHQ ZKR UHWLUHV E\ UF
$UWLFOHV RI $VVRFLDWLRQ

7R UH HOHFW DV D GLUHFWRU 5REHUW O0F4XDGH ZKR UHWLUHV E\ UR
$UWLFOHV RI $VVRFLDWLRQ

7R UH DSBIRAFHAWWWHUKRXVH&RRSHUV //3 DQ (QJOLVK UHJLVWHUHG OL
VWDWXWRU\ DXGLWRUV RI WKH &¢RPSDQ\ WR KROG RIILFH XQWLO WK

VKDUHKROGHUYV

7R UDWLI\ WKH DSSRLOQWPHQW RI BULFHZDWHUKRXVH&RRSHUYV //3 DV
DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGLQJ '"HFHPEHU

7R DXWKRUL]JH WKH $XGLW DQG 5LVN &RPPLWWHH WR GHWHUPLQH Wi
ILVFDO \HDU HQGLQJ 'HFHPEHU

7R UHFHLYH WKH 8 . VWDWXWRU\ DQQXDO DFFRXQWY DQG UHSRUWYV
WR QRWH WKDW WKH 'LUHFWRUV GR QRW UHFRPPHQG WKH SD\PHQW

7R UHFHLYH DQG DSSURYH RQ DQ DGYLVRU\ EDVLVY WKH &RPSDQ\pV 8
IRU WKH \HDU HQGHG 'HFHPEHU $QQH WK WKHLPWW DI/FIKRHGNV 8 UR\ VWD

7R DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLY WKH DOWHUQDWIL
WKH SUHIHUUHG ITUHTXHQF\ ZLWK ZKLFK WKH &RPSDQ\ LV WR KROG D
&RPSDQ\pV QDPHG H[HFXWLYH RIILFHUV DQG WKH IUHTXHQF\ WKDW
VKDUHKROGHUVY LQ SHUVRQ RU E\ SUR[\ DW WKH $*0 ZLOO EH GHHPH(

7R DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH FRPSHQVDW
RIILFHUV IRU WKH \HDU HQGHG 'HFHPEHU

BURSRVDOV WKURXJK ZLOO EH SURSRVHG DV RUGLQDU\ UHVROXWLRQV
SUHVHQW DQ RUGLQDU\ UHVROXWLRQ LV SDVVHG RQ D VKRZ RI KDQGV LI
RI WKH YRWHV FDVW E\ VKDUHKROGHUV SUHVHQW LQ SHUVRQ RU E\ SUR]
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GHPDQGHG DQ RUGLQDU UHVROXWLRQ LV SDVVHG LI LW LV DSSURYHG E!
RI WKH WRWDO YRWLQJ ULJKWV RI VKDUHKROGHUY SUHVHQW LQ SHU\
WKH UHVROXWLRQ

7TKH UHVXOW Rl WKH VKDUHKROGHU YRWHYVY RQ WKH RUGLQDU\ UHVROXWLI
DSSRLQWPHQW RI 3ULFHZDWHUKRXVH&RRSHUV //3 DQ (QJOLVK UHJLVWHU
VWDWXWRU\ DXGLWRUV UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI 3ULFHZ
SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGLQJ '"HFHPEHU

DQG UHSRUWYV IRU WKH \HDU HQGLQJ 'HFHPEHU DSSURYDO RQ DQ
DQ@XDO UHSRUW RQ UHPXQHUDWLRQ IRU WKH \HDU HQGHG '"HFHPEHU
IXWXUH YRWHYVY RQ H[HFXWLYH FRPSHQVDWLRQ DQG DSSURYDO RI WKH FR
\HDU HQGHG 'HFHPEHU ZLOO QRW UHTXLUH RXU %RDUG RI 'LUHFWR
2XU %RDUG RI 'LUHFWRUV YDOXHVY WKH RSLQLRQV RI RXU VKDUHKROGHUYV
FRQVLGHU WKH RXWFRPH RI WKH YRWHY RQ SURSRVDOV DQG

7KH UHVXOWY RI DQ\ SROOV WDNHQ RQ WKH UHVROXWLRQV DW WKH $*0 D
&RPSDQLHV $FW ZLOO EH PDGH DYDLODEOH RQ RXU ZHEVLWH ZZZ FRF
SUDFWLFDEOH IROORZLQJ WKH $*0 DQG IRU WKH UHTXLUHG SHULRG WKHU

%< 25'(5 2) 7+( %2$5" 5HIJLVWHUHG 2I1ILFH
UG )ORRU
$VKOH\ 5RDG
$OWULQFKDP
&KHVKLUH :$ '7

V %HQ +DUEHU 8QLWHG .LQJGRP

%HQ +DUEHU 1R

&RPSDQ\ 6HFUHWDU\

$SULO

1RWHV

D 2Q0\ WKRVH PHPEHUV UHJLVWHUHG LQ WKH 8§HIJU/NRWBR R WRLHPHEHUV RP
(DVWHUQ 7XH RQZLOO EH HQWLWOHG WR DWWHQG DQG YRWH DW WKH $*
VKDUHV UHJLVWHUHG LQIWKHL 8*Q D.R/HDIBW RAXKUDOM GV LPHIPEHUY HQWHUHG RC
WKH &RPSDQ\ QRW ODWHU WKDQ SP 8. WLPH RQ WKH GDWH ZKLFK 1
DGMRXUQHG $*0 VKDOO EH HQWLWOHG WR DWWHQG VSHDN DQG YRWH D\
UHJLVWHUHG LQ WKHLU QDPH DW WKDW WLPH

E $ PHPEHU HQWLWOHG WR DWWHQG VSHDN DQG YRWH DW WKH $*0 LV F
KLV KHU ULJKWY WR DWWHQG VSHDN DQG WR YRWH LQVWHDG RI KLP KHU
WR WKH $*0 SURYLGHG WKDW HDFK SUR[\ LV DSSRLQWHG WR H[HUFLVH Wt
PHPEHU $ SUR[\ QHHG QRW EH D PHPEHU EXW PXVW DWWHQG WKH $*0 LG
VSHDN RQ KLV KHU EHKDOI DW WKH $*0 KH VKH ZLOO QHHG WR DSSRLQW
LQVWUXFWLRQV GLUHFWO\ WR WKHP &R P QW QR Q \DEX® W H KRXQUEHR | 30J RR U
ZLOO QRW SUHFOXGH D PHPEHU IURP DWWHQGLQJ VSHDNLQJ DQG YRWLQ
.1 D SUR[\ LV DSSRLQWHG DQG WKH PHPEHU DWWHQGV WKH $*0 LQ SHUVR(
WHUPLQDWHG 7KH 2UGLQDU\ 6KDUHKROGHU 3UR[\ )RUP XVHG E\ KROGHU
ZLWK 1HYLOOH 5HJLMNWILDOMK AL & RRSIEEDQIA/ WUDU QRW ODWHU WKDQ S P
DP (DVWHUQ 7LPH RQ -XQH 7KH DWWDFKHG SUR[\ VWDWHPHQW H|
YRWHG RQ LQ PRUH GHWDLO 30OHDVH UHDG WKH SUR[\ VWDWHPHQW FDUH
\RXU RUGLQDU\ VKDUHV SOHDVH UHIHU WR WHKEHSUDR]\, QRRIWVPBRMHEW X QG H

F$Q\ FRUSRUDWLRQ ZKLFK LV D PHPEHU FDQ DSSRLQW RQH RU PRUH FRU
EHKDOI DOO RI LWV SRZHUV DV D PHPEHU SURYLGHG WKDW LI LW LV DSS|
QRW GR VR LQ UHODWLRQ WR WKH VDPH VKDUHV

G ,Q WKH FDVH RI MRLQW KROGHUV WKH YRWH RI WKH VHQLRU KROGHU
EH DFFHSWHG WR WKH H[FOXVLRQ RI WKH YRWHV RI DQ\ RWKHU MRLQW KI
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E\ WKH RUGHU LQ ZKLFK WKH QDPHVY VWDQG LQ WKH &RPSDQ\puvV UHOHYDQ
XQFHUWLILFDWHG VKDUHV RI WKH &RPSDQ\ DV WKH FDVH PD\ EH LQ UHYV

H &HUWLILFDWHOHVYV 5HILVWU\&ERB?(OHHPVEHRIYLEKKRDUHK7WR @S ERLAOW D
SUR[LHV WKURXJK WKH &5(67 HOHFWURQLF SUR[\ DSSRLQWPHQW VHUYLFH
LW E\ XVLQJ WKH SURFHGXUHV GHVFULEHG LQ WKH &5(67 ODQXDO DYDLO
SHUVRQDO PHPEHUV RU RWKHU &5(67 VSRQVRUHG PHPEHUV DQG WKRVH «
VHUYLFH SURYLGHUV VKRXOG UHIHU WR WKHLU &5(67 VSRQVRUV RU YRW
DSSURSULDWH DFWLRQ RQ WKHLU EHKDOI

JRU D SUR[\ DSSRLQWPHQW RU LQVWUXFWLRQ PDGH XVLQJ WKH &5(67 VHU
D&5(67 3UR[\ ,QVWUWPXPMWMWLER SURSHUO\ DXWKHQWLFDWHG LQ DFFRUGDQFF
ILPLWHGUYV VSHFLILFDWLRQVY DQG PXVW FRQWDLQ WKH LQIRUPDWLRQ UHT
ODQXDO DYDLODEOH YLD ZzZZ HXURFOHDU FRP &5(67 7KH PHVVDJH UHJLC
DSSRLOQWPHQW RI D SUR[\ RU WR DQ DPHQGPHQW WR WKH LQVWUXFWLRQ
YDOLG EH WUDQVPLWWHG VR DV WR EH UHFHLYHG E\ WKH &RPSDQ\puV DJ*t
(DVWHUQ 7LPH RQ -XQH JRU WKLV SXUSRVH WKH WLPH RI UHFHLS)
WKH WLPHVWDPS DSSOLHG WR WKH PHVVDJH E\ WKH &5(67 $SSOLFDWLRQ\
UHWULHYH WKH PHVVDJH E\ HQTXLU\ WR &5(67 LQ WKH PDQQHU SUHVFULE
LQVWUXFWLRQV WR SUR[LHY DSSRLQWHG WKURXJK &5(67 VKRXOG EH FRP

&5(67 PHPEHUV DQG ZKHUH DSSOLFDEOH WKHLU &5(67 VSRQVRUV RU YRV
(XURFOHDU 8 . ,UHODQG /LPLWHG GRHVY QRW PDNH DYDLODEOH VSHFLDC
PHVVDJHV 1RUPDO VA\VWHP WLPLQJV DQG OLPLWDWLRQV ZLOO WKHUHIRL
, QVWUXFWLRQV W LV WKH UHVSRQVLELOLW\ RI WKH &5(67 PHPEHU FRQFI
SHUVRQDO PHPEHU RU VSRQVRUHG PHPEHU RU KDV DSSRLQWHG YRWLQJ )\
VSRQVRUV RU YRWLQJ VHUYLFH SURYLGHUV WDNH VXFK DFWLRQ DV VKDC(
E\ PHDQV RI WKH &5(67 VA\VWHP E\ DQ\ SDUWLFXODU WLPH ,Q WKLV FRQQF}
WKHLU &5(67 VSRQVRUV RU YRWLQJ VHUYLFH SURYLGHUY DUH UHIHUUHG

FRQFHUQLQJ SUDFWLFDO OLPLWDWLRQV RI WKH &5(67 VIVWHP DQG WLPLC

7KH &RPSDQ\ PD\ WUHDW DV LQYDOLG D &5(67 3UR[\ ,QVWUXFWLRQ LQ WK
WKH 8QFHUWLILFDWHG 6HFXULWLHY 5HIXODWLRQV

I $V RI $SULO EHLQJ WKH ODWHVW SUDFWLFDEOH GDWH EHIRUH W
IRU $'6V KROGHUVY WKH &RPSDQ\pV LVVXHG RUGLQDU\N VKDUH FDSLWDO F
RQH YRWH HDFK 7KHUHIRUH WKH WRWDO YRWLQJ ULJKWV LQ WKH &RPSD
QRW D YRWH LQ ODZ ZKLFK PHDQV WKDW WKH YRWH ZLOO QRW EH FRXQMW
UHVROXWLRQ DQG LI QR YRWLQJ LQGLFDWLRQ LV JLYHQ D SURI[\ PD\ YRV
SUR[\ PD\ YRWH RU DEVWDLQ IURP YRWLQJ DV KH RU VKH WKLQNV ILW L
$*0

J 8QGHU V RI WKH 8 . &RPSDQLHV $FW PHPEHUV PHHWLQJ WKH WK
KDYH WKH ULJKW WR UHTXLUH WKH &RPSDQ\ WR SXEOLVK RQ D ZHEVLWH
DXGLW RI WKH &RPSDQ\pV DFFRXQWY LQFOXGLQJ WKH DXGLWRUPV UHSRI
EHIRUH WKH $*0 RU LL DQ\ FLUFXPVWDQFH FRQQHFWHG ZLWK DQ DXGLW
SUHYLRXV PHHWLQJ DW ZKLFK DQQXDO DFFRXQWY DQG UHSRUWY ZHUH OI
$FW 7KH &RPSDQ\ PD\ QRW UHTXLUH WKH VKDUHKROGHUV UHTXHVWLCQ
HISHQVHV LQ FRPSO\LQJ ZLWK VV RU RI WKH 8 . &RPSDQLHV $FW

D VWDWHPHQW RQ D ZHEVLWH XQGHU V RI WKH 8 . &RPSDQLHV $FW
&RPSDQ\pV DXGLWRU QRW ODWHU WKDQ WKH WLPH ZKHQ LW PDNHV WKH \
PD\ EH GHDOW ZLWK DW WKH $*0 LQFOXGHY DQ\ VWDWHPHQW WKDW WKH
&RPSDQLHV $FW WR SXEOLVK RQ D ZHEVLWH

K ([FHSW DV VHW RXW LQ WKH QRWHV WR WKLV 1RWLFH DQ\ FRPPXQLFD
UHODWHV WR WKH RUGLQDU\ VKDUHKROGHUV LQFOXGLQJ LQ UHODWLRQ
1HYLOOH 5HJLVWUDUYV /LPLWHG 1HYLOOH +RXVH 6WHHOSDUN 5RDG +DO|
+' 1R RWKHU PHDQV RI FRPPXQLFDWLRQ ZLOO EH DFFHSWHG ,Q SDUWLF
SURYLGHG HLWKHU LQ WKLY QRWLFH RU LQ DQ\ UHODWHG GRFXPHQWYV WHF
WKDQ WKRVH H[SUHVVO\ VWDWHG L &RSLHV RI WKH VHUYLFH DJUHHPHQ
DSSRLQWPHQW IRU RXU QRQ H[HFXWLYH GLUHFWRUYV ZLOO EH DYDLODEOF
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GXULQJ QRUPDO EXVLQHVY KRXUV RQ DQ\ ZHHN GD\ SXEOLF KROLGD\V H]J
EHIRUH WKH PHHWLQJ DQG DW WKH PHHWLQJ LWVHOI

L $Q\ PHPEHU DWWHQGLQJ WKH $*0 KDV WKH ULJKW WR DVN TXHVWLRQV
VXFK TXHVWLRQ UHODWLQJ WR WKH EXVLQHVY EHLQJ GHDOW ZLWK DW Wt
ZRXOG LQWHUIHUH XQGXO\ ZLWK WKH SUHSDUDWLRQ IRU WKH $*0 RU LQY
WKH DQVZHU KDV DOUHDG\ EHHQ JLYHQ RQ D ZHEVLWH LQ WKH IRUP RI DC
LQWHUHVWY RI WKH &RPSDQ\ RU WKH JRRG RUGHU RI WKH PHHWLQJ WKDYV

+ROGHUV RI 2UGLQDU\ 6KDUHYV

.l \RX DUH D KROGHU RI $'6V SOHDVH LJQRUH WKLV VHFMRREHDYRUHIHU
$PHULFDQ 'HSRVALWDU\ 6KDUHV

,/ \RX bUH D KROGHU RI RUGLQDU\ VKDUHYVY LQ WKH &RPSDQ\ SOHDVH YRMW
RI WKH 2UGLQDU\ 6KDUHKROGHU 3URJ\ )RRX IRWHXNEO FRW WDK H G5 *W RL \D HIRLA,
&KDLU RI WKH $*0 DV \RXU SURJ\

<RX DUH DGYLVHG WR FRPSOHWH DQG UHWXUQ WKH 2UGLQDU\ 6KDUHKRO
SULQWHG RQ LW DQG VR DV WR DUULYH DW 1HYLOOH 5HJLVWUDUV DW WK
BWHHOSDUN 5RDG +DOHVRZHQ :HVW OLGODQGV 8QLWHG .LQJGRP %  +
ODWHU WKXPQ/RQGRQ WLPH DP (DVWHUQ 7LPH RQ 7XHVGD\ -XQH

,Q RUGHU WR DWWHQG DQG YRWH DW WKH $*0 DV DQ RUGLQDU\ VKDUHKRC
RUGLQDU\ VKDUHV LQ WKH &RPSDQ\}58VPUHRIQGRQUWLULPAHHPEHSVPDYDRWHUQ
-XQH

7TKHUHIRUH LI \RX KDYH VROG RU WUDQVIHUUHG \RXU RUGLQDU\ VKDUHV
IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3URJ[\ )RUP FDQ QR ORQJHU EH XVH!
KDYH VROG RU WUDQVIHUUHG \RXU RUGLQDU\ VKDUHYVY ZLOO EH WUHDWHC(
DUUDQJHG WKH VDOH RU WUDQVIHU IRU GHOLYHU\ WR WKH SXUFKDVHU R
%HQ +DUEHU &RPSDQ\ 6HFUHWDU\ E\ WHOHSKRQH DW RU E
UHTXHVW D QHZ IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3URI[\ )RUP

6KRXOG \RX HOHFW WR FRQYHUW \RXU KROGLQJ RI RUGLQDU\ VKDUHV LQ
FDSLWDO RI WKH &RPSDQ\ UHSUHVHQWHG E\ $'6V EHIRUH WKH $*0 \RX ZL
\RXU RZQ QDPH DQG ZLOO QRW EH HQWLWOHG WR YRWH DW WKH $*0 DV D
XVH WKH HQFORVHG IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3UR[\ )RUP +R
D KROGHU RI bQ LQWHUHVW LQ WKH FDSLWDO RI WKH &RPSDQ\ UHSUHVHGQ
+ROGHUV RI $PHULFDQ*'HSRVLWDU\ 6KDUHYV

+ROGHUV RI $PHULFDQ 'HSRVLWDU\ 6KDUHV

,Q RUGHU WR H[HUFLVH \RXU YRWH DV D KROGHU RI DQ LQWHUHVW LQ WK
\RXU EDQN EURNHU RU QRPLQHH PXVW EH D KROBHWRWS$'6Q ZQPWKRIQ$'6 L
7XHVGD\ $SULWKH UHFRUG GDWH IRU $'6 KROGHUYV

,/ \RX KHOG $'6V WKURXJK D EDQN EURNHU RU QRPLQHH RQ $SULO
WKH623UR[\ &DD@G UHODWHG PDWHULDOV ZLOO EH VHQW WR WKDW RUJD
\RX 30HDVH UHDFK RXW WR \RXU EDQN EURNHU RU QRPLQHH WR SURYLG

30HDVH QRWH WKDW $'6 3UR[\ &DUGYV VXEPLWWHG @R $6WR O GHUD/QP XVW E
DP (DVWHUQ 7LPH RQ JULGD\ -XQH

&RQWDFWYV IRU $'6 KROGHUV

,/ \RX KDYH TXHULHVY DERXW KRZ \RX FDQ GHOLYHU YRWLQJ LQVWUXFWLR
6HUYLFHV E\ WHOHSKRQH WROO IUHH ZLWKLQ WKH 8QLWHG 6
FDOOHUV RU E\ HPDLO FLWLEDQN#VKDUHKROGHUV RQOLQH FRP RU DW &
SURYLGHQFH 5,

,| DW DQ\ SRLQW \RX UHTXLUH JXLGDQFH SOHDVH FRQWDFW %HQ +DUEHU
RU E\ HPDLO DW %HQ +DUEHU#VKPD FR XN
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S5HFRPPHQGDWLRQ

<RX ZLOO ILQG DQ H[SODQDWRU\ QRWH LQ UHODWLRQ WR HDFK RI WKH 5H
RI 'LUHFWRUV FRQVLGHUV HDFK 5HVROXWLRQ WR EH LQ WKH EHVW LQWH L
DV OLNHO\ WR SURPRWH WKH VXFFHVV Rl WKH &RPSDQ\ $FFRUGLQJO\ RX
WKDW \RX YRWH LQ IDYRU Rl WKH 5HVROXWLRQV DQG IRU RQH \HDU ZLWK
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,1)250%7,21 &21&(51,1* 352;< 62/,&,7%$7,21 $1' 927,1+*

‘H KDYH VHQW \RX WKLV BWR[\\ 6AMWDWHBIRHEEMWK HWHKGIFORVHG IRUP RI WKH 2UC
6KDUHKROGHU 3UR[\ )JRUP EHFDXV KB RMKWGHRDUG RI 't URIF&FOBE6 BVKH 2

3DWKZD\V SOF UHIHU&R®G SR EH X¥IRRFEY MKWROLFLWLQJ \RXU SUR[\ WR Y
DQQXDO JHQHUDO PHHWLQJ RI VKD UBKR® GO WAQHHA W B UHHG KR & HRUWQH T R X
-XQH DW SLPH/RQGB@® WDVWHUQ 7LPH DW *RRGZLQ 3URFWHU /
%XLOGLQJ (LJKWK $YHQXH 1HZ <RUN 1< $OWKRXJK LW ZLOO QRW
VKDUHKROGHUYV ZLOO EH DEOH WR IROORZ WKH EXVLQHVV RI WKH $*0 RQ
ORFDWLRQERDFRREWMDSY RQOLQH[SHULHQFHV FRP VFULSWV 6HUYHU QIS

6KRZ88," $ &' %' &% "$$)$ & ) %)

¥ 7KLV 3UR[\ 6WDWHPHQW VXPPDUL]HY LQIRUPDWLRQ DERXW WKH SUR:
RWKHU LQIRUPDWLRQ \RX PD\ ILQG XVHIXO LQ GHWHUPLQLQJ KRZ WR

¥ 7KH IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3UR[\ )RUP LV WKH PHDQV
DXWKRUL]H DQRWKHU SHUVRQ WR YRWH WKHLU VKDUHYVY LQ DFFRUGD

,Q DGGLWLRQ WR VROLFLWDWLRQV E\ PDLO RXU GLUHFWRUV RIILFHUV D
PD\ VROLFLW SUR[LHVY E\ WHOHSKRQH H PDLO DQG SHUVRQDO LQWHUYLH
E\ XV

‘H DUH PDLOLQJ WKH 1RWURMWRFM KL BURKHEWDWHPHQW DQG WKH IRUP |
6KDUHKROGHU 3UR[\ )RUP WR RXU RUGLQDU\ VKDUHKROGHUV RI UHFRUG I

0D\ ,Q WKLV PDLOLQJ ZH DUYWDWXRRQFDRGXQD AEFWKEWNDLQG Ut
HQGHG 'HFHPEHU 8 . $QQXDO*5PORURKU DQQXDO UHSRUW RQ )RUP . IF
'HFHPEHU $QQXDO 5HSRUW RQZKRFR LV. D SDUW RI WKH 8. $QQXDO |

ILOHG ZLWK WKH 8 6 6HFXULWLHV X&G ([F OB@GIHVERPP ZVMVKRYH VBKIIR L G H C
GHDOHUV EDQNHUV DQG WKHLU QRPLQHHV DW RXU H[SHQVH ZLWK DGG
$QQXDO 5HSRUW DQG WKH $QQXDO 5HSRUW RQ )RUP . VR WKDW RXU UH
EHQHILFLDO RZQHUV RI RXU RUGLQDU\ VKDUHYV

"KLOH WKLV GRFXPHQW LV EHLQJ VHQW WR RXU RUGLQDU\ VKDUHKROGHU
RI $PHULFDQ 'HSRW.BAD LD B& FRIQW BLQV LQIRUPDWLRQ UHOHYDQW WR KRC
,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW)\ RI 3UR[\ ODWHULDOV

7KH 1RWLFH WKLV 3UR[\ 6WDWHPHQW WKH $QQXDO 5HSRUW RQ )RUP

WKH 2UGLQDU\ 6KDUHKROGHU 3 U@ Y\H\WHRWMLRH DRYIDR O Z 6 i VLLQN W KCHV
LU FRPSDVVSDWKZD\V FRP
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*(1(5$/ ,1)250$7,21
K\ DP , UHFHLYLQJ WKHVH PDWHULDOV"
2UGLQDU\ 6KDUHKROGHUYV

‘H KDYH VHQW \RX WKLV 3UR[\ 6WDWHPHQW WKH HQFORVHG IRUP RI WKH
PDWHULDOV EHFDXVH \RX DUH DQ RUGLQDU\ VKDUHKROGHU RI UHFRUG DC
OHHWLQJ LQFOXGLQJ DW DQ\ DGMRXUQPHQWY RU SRVWSRQHPHQWYV RI Wl
YRWH \RXU VKDUHVY ,QVWHDG SOHDVH VLPSO\ FRPSOHWH VLJQ DQG UHW
BUR[\ )RUP 7KH GXO\ FRPSOHWHG 2UGLQDU\ 6KDUHKROGHU 3UR[\ )RUP PX
5HILVWUDUYHYBOWMH®R2ODWHU WKDQ S P /IRQGRQ WLPH D P (DVW

&5(67 PHPEHUV PD\ DSSRLQW D SUR[\ E\ XVLQJ WKH &5(67 HOHFWURQLF S
ZKR ZLVK WR DSSRLQW D SUR[\ RU JLYH DQ LQVWUXFWLRQ WKURXJK WKH
VR E\ XVLQJ WKH SURFHGXUHYVY GHVFULEHG LQ WKH &5(67 PDQXDO

<RX DUH HQFRXUDJHG WR DSSRLQW WKH &KDLU RI WKH OHHWLQJ DV \RXU

ODWHULDOV IRU RUGLQDU\ VKDUHKROGHUYV ZLOO EH PDLOHG RQ RU DERX\
UHFRUG GDWH WKDW DUH HQWLWOHG WR YRWH DW WKH OHHWLQJ

$'6 +tROGHUYV

7KLV 3UR[\ 6WDWHPHQW WKH $'5 3UR[\ &DUG RXU $QQXDO 5HSRUW RQ )R
KROGHUV ZLOO EH PDLOHG RQ RU DERXW 0D\ WR DOO $'6 KROGHUYV
DUH KROGHUV RI $'6V DW S P (DVWHUQ 7LPH RQ $SULO WKH UH

7KH GXO\ FRPSOHWHG $'6 3UR[\ &DUGV VXEPLWWHG E\ $'6 KROGHUV RI UH
K LWLED@QRN ODWHU WKDQ DP (DVWHUQ 7LPH RQ )ULGD\ -XQH

‘KR FDQ YRWH"
2UGLQDU\ 6KDUHKROGHUYV

2Q0\ RUGLQDU\ VKDUHKROGHUYVY RI UHFRUG UHJLVWHUHG LQ WKH UHJLVW|
(DVWHUQ 7LPH RQ -XQH ZLOO EH HQWLWOHG WR YRWH DW WKH OHF
RQH YRWH SHU VKDUH RQ DOO PDWWHUYVY WKDW DUH VXEMHFW WR D VKDU

$V RI $SULO EHLQJ WKH ODWHVW SUDFWLFDEOH GDWH EHIRUH WKH
$'6V KROGHUV WKHUH ZHUH RUGLQDU\ VKDUHV LVVXHG DQG RXWYV

"KHWKHU RU QRW \RX SODQ WR DWWHQG WKH OHHWLQJ ZH XUJH \RX WR |
6KDUHKROGHU 3UR[\ JRUP WR HQVXUH \RXU YRWH LV FRXQWHG $00 SURJ!
1IHYLOOH E\ QR ODWHU WKDQ S P /RQGRQ WLPH DP (DVWHUQ 7LP
VKDUHYV

<RX DUH HQFRXUDJHG WR DSSRLQW WKH &KDLU RI WKH OHHWLQJ DV \RXU

,/ \RX KDYH VROG RU WUDQVIHUUHG \RXU RUGLQDU\ VKDUHV LQ WKH &RPS
2UGLQDU\ 6KDUHKROGHU 3URI[\ )RUP FDQ QR ORQJHU EH XVHG DQG LI VXE
WUDQVIHUUHG \RXU RUGLQDU\ VKDUHYVY ZLOO EH WUHDWHG DV LQYDOLG
VDOH RU WUDQVIHU IRU GHOLYHU\ WR WKH SXUFKDVHU RU WUDQVIHUHH
&RPSDQ\ 6HFUHWDU\ E\ WHOHSKRQH DW RU E\ HPDLO DW %
IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3URJ[\ )RUP

%HQHILFLDO RZQHUV RI RUGLQDU\ VKDUHV ZKLFK DUH UHJLVWHUHG LQ W|

, I RQ $SULO \RXU RUGLQDU\ VKDUHVY ZHUH KHOG LQ DQ DFFRXQW L
RUJDQL]DWLRQ DQG \RX DUH WKH EHQHILFLDO RZQHU RI RUGLQDU\ VKDUH
E\ WKDW RUJDQL]DWLRQ 7KH RUJDQL]DWLRQ KROGLQJ \RXU DFFRXQW LV
YRWLQJ DW WKH OHHWLQJ <RX DUH HQFRXUDJHG WR SURYLGH YRWLQJ LC
WKH\ PD\ VXEPLW D SUR]J\
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$'6 +tROGHUYV

<RX DUH HQWLWOHG WR H[HUFLVH \RXU YRWH DV D KROGHU RI DQ LQWHU
\RX RU \RXU EURNHUDJH ILUP EDQN RU @GRPLMMHVWHW @ KIRRHGRQ RXKVEDDW
WKH UHFRUG GDWH IRU $'6 KROGHUV

, \RX KROG $'6V WKURXJK D EURNHUDJH ILUP EDQN RU QRPLQHH RQ $SUL
LQFOXGLQJ WKH $'6 3UR[\ &DUG ZLOO EH VHQW WR WKDW RUJDQL]DWLRQ
FRQVLGHUHG WKH $'6 KROGHU RI UHFRUG 3OHDVH UHDFK RXW WR WKDW
UHWXUQ \RXU YRWLQJ LQVWUXFWLRQV WR VXFK RUJDQL]DWLRQ E\ LWV Gt

30HDVH QRWH WKDW $'6 3UR[\ &DUGYV VXEPLWWHG @GR 96 WR O GHKWD/QP XVW E
DP (DVWHUQ 7LPH RQ )ULGD\ -XQH

&LWLEDQN ZLOO FROODWH DOO YRWHV SURSHUO\ VXEPLWWHG E\ $'6 KROC
1HYLOOH

&RQWDFWYV IRU $'6 KROGHUYV

,/ \RX KDYH TXHULHVY DERXW KRZ \RX FDQ GHOLYHU YRWLQJ LQVWUXFWLR
6HUYLFHVY E\ WHOHSKRQH WROO IUHH ZLWKLQ WKH 8QLWHG 6
FDOOHUV RU E\ HPDLO FLWLEDQN#VKDUHKROGHUYVY RQOLQH FRP RU DW &
SURYLGHQFH 5,

,|] DW DQ\ SRLQW \RX UHTXLUH JXLGDQFH SOHDVH FRQWDFW %HQ +DUEHU
RU E\ HPDLO DW %HQ +DUEHU#VKPD FR XN

:KDW DUH WKH UHTXLUHPHQWY WR HOHFW WKH GLUHFWRUY DQG DSSURYFH

<RX PD\ FDVW \RXU YRWH IRU RU DJDLQVW SURSRVDOV WKURXJK RU DE
WKHVH SURSRVDOV

BURSRVDOV WKURXJK ZLOO EH SURSRVHG DV RUGLQDU\ UHVROXWLRQV
SUHVHQW DQ RUGLQDU\ UHVROXWLRQ LV SDVVHG RQ D VKRZ RI KDQGV LI
RI WKH YRWHV FDVW E\ VKDUHKROGHUV SUHVHQW LQ SHUVRQ RU E\ SUR]
GHPDQGHG DQ RUGLQDU\ UHVROXWLRQ LV SDVVHG LI LW LV DSSURYHG E)\

RI WKH WRWDO YRWLQJ ULJKWV RI VKDUHKROGHUYV SUHVHQW LQ SHU\
WKH UHVROXWLRQ

7KH UHVXOW RI WKH VKDUHKROGHU YRWHY RQ WKH RUGLQDU\ UHVROXWLI
DSSRLQWPHQW RI BULFHZDWHUKRXVH&RRSHUV //3 DQ (QJOLVK UHJLVWHU
VWDWXWRU\ DXGLWRUV UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI 3ULFHZ
SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGLQJ '"HFHPEHU

DQG UHSRUWYV IRU WKH \HDU HQGLQJ '"HFHPEHU DSSURYDO RI RXU
UHPXQHUDWLRQ IRU WKH \HDU HQGHG 'HFHPEHU DGYLVRU\ YRWH R
HIHFXWLYH FRPSHQVDWLRQ DQG DSSURYDO RI WKH FRPSHQVDWLRQ RI RX
'"HFHPEHU ZLOO QRW UHTXLUH RXU %RDUG RU DQ\ FRPPLWWHH WKF
YDOXHV WKH RSLQLRQV RI RXU VKDUHKROGHUY DV H[SUHVVHG WKURXJK \
WKH YRWHV RQ SURSRVDOYV DQG

:KDW DUH WKH YRWLQJ UHFRPPHQGDWLRQV RI RXU %YRDUG UHJDUGLQJ WK

7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH LWHPV WKDW ZLOO EH EURXJKW
ZLWK WKH %RDUGMY YRWLQJ UHFRPPHQGDWLRQV
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%RDUGHV
3URSRVDO '"HVFULSWLRQ RI 3URSRVDO 5HFRPPHQGDWLRQ

5H HOHFWLRQ RI 7KRPDV /|QQJUHQ WR WKH %RDUG2RI 'LUHFWRUV
5H HOHFWLRQ RI 5REHUW O0F4XDGH WR WKH %RDUG2RI 'LUHFWRUYV
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KDW FRQVWLWXWHY D TXRUXP"

8QGHU RXU FXUUHQW $UWLFOHV RI $VVRFLDWLRQ D TXRUXP ZLOO EH SU}
WKHLU SUR[\ RU FRUSRUDWH UHS SHVUFEWDWWIQ) B XRRBG LRI IJWKMH QHWDXMG VK
VKDUHV KHOG DV WUHDVXU\ VKDUHV HQWLWOHG WR YRWH RQ WKH EXVLC
ZLWK WKH 1DVGDT 6 WRNEDDXYOHW D/SSGLFDEOH WR XV DV D 8 6 GRPHVWL

LVVXHG RUGLQDU\ VKDUHV DV RI WKH UHFRUG GDWH IRU $'6 KROG

,/ \RX DUH DQ RUGLQDU\ VKDUHKROGHU RI UHFRUG \RXU VKDUHV ZLOO EF
LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DW WKH OHHWLQJ ,I \RX DUH D EH
DW D EURNHUDJH ILUP EDQN RU RWKHU VLPLODU RUJDQL]DWLRQ \RXU VK
EURNHU EDQN RU QRPLQHH VXEPLWYV D SURJ[\ IRU WKRVH VKDUHYV DQG WK
PHPEHU UHSUHVHQWHG E\ D SUR[\ DW WKH OHHWLQJ ZLOO EH FRXQWHG W
SUR[\ DEVWDLQV IURP YRWLQJ ,I D IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU
YRWH WKH SUR[\ PD\ YRWH DV KH RU VKH VHHV ILW RU DEVWDLQ LQ UHOI
UHSUHVHQWHG E\ WKDW SUR[\ DW WKH OHHWLQJ ZLOO EH FRXQWHG WRZD

I WKHUH LV QR TXRUXP WKH OHHWLQJ ZLOO VWDQG DGMRXUQHG WR VXF|
WKH OHHWLQJ EHLQJ QRW OHVV WKDQ GD\V ODWHU 8QGHU RXU FXUUFE
DW WKH DGMRXUQHG PHHWLQJ ZLWKLQ PLOQXWHYV RU VXFK ORQJHU LQW
GLVFUHWLRQ WKLQNV ILW ITURP WKH WLPH DSSRLQWHG IRU KROGLQJ WKH
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+RZ GR , YRWH P\ VKDUHV"
2UGLQDU\ 6KDUHKROGHUYV

,/ \RX DUH DQ RUGLQDU\ VKDUHKROGHU RI UHFRUG \RX PD\ DSSRLQW D S|
VLIQLQJ WKH IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3UR[\ )RUP DQG UHW X
KRZHYHU VXEPLWWHG PXVW EH ORGJHG ZLWK RXU UHJLVWUDU 1HYLOOH
(DVWHUQ 7LPH RQ -XQH IRU KROGHUV RI RUGLQDU\ VKDUHYV

$'6 +tROGHUYV

,/ \RX DUH D KROGHU RI $'6V \RX PD\ DSSRLQW D SUR[\ WR YRWH RQ \RXU
3UR[\ &DUG $00 SUR[LHV KRZHYHU VXEPLWWHG PXVW EH UHFHLYHG E\ &
-XQH &LWLEDQN ZLOO FROODWH DOO YRWHYV SURSHUO\ VXEPLWWH (
$'6 KROGHUYV

, \RXU RUGLQDU\ VKDUHV RU $'6V DUH KHOG LQ DQ DFFRXQW DW D EURNF}
IROORZ WKH GLUHFWLRQV SURYLGHG E\ \RXU EURNHU EDQN RU RWKHU Q|

+RZ ZzLOO P\ VKDUHV EH YRWHG LI , GR QRW VSHFLI\ KRZ WKH\ VKRXOG EH

, I \RX VLIJIQ DQG VHQG \RXU IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3URT\ )I
KRZ \RX ZDQW \RXU VKDUHV WR EH YRWHG D SUR[\ PD\ YRWH RU DEVWDL(

8QGWHBKWHUPYVY RI WKH GHSRVLW DJUHHPHQW JRYHUQLQJ RXU $'6V VXEMH
UHFHLYH YRWLQJ LQVWUXFWLRQV IURP D $'6 KROGHU EHIRUH WKH DSSO|
KDYH LQVWUXFWHG &LWLEDQN WR JLYH D GLVFUHWLRQDU\ SUR[\ WR D St
&LWLEDQN WLPHO\ UHFHLYHV YRWLQJ LQVWUXFWLRQV IURP DQ $'6 KROGF
LV WR YRWH WKH $'6V &LWLEDQN ZLOO GHHP VXFK $'6 KROGHU WR KDYH
VHW IRUWK LQ VXFK YRWLQJ LQVWUXFWLRQV

,/ \RX DUH D EHQHILFLDO RZQHU RI VKDUHV RU $'6V DQG \RXU EURNHU ETC
\RX DERXW KRZ \RXU VKDUHVY DUH WR EH YRWHG VXFK EURNHU EDQN RU
\RXU EHKDOIlI GHSHQGLQJ RQ WKH UXOHY DSSOLFDEOH WR VXFK EURNHU

DSSOLFDEOH WR PHPEHU RUJDQL]DWLRQV RI VWRFN H[FKDQJHV DQ RUJD
KDV GLVFUHWLRQDU\ SRZHU WR YRWH \RXU VKDUHV ZLWK UHVSHFW WR

SRZHU WR YRWH \RXU VKDUHV RQ 2QRQ URXWLQH:® PDWWHUYV

$ 2EURNHU QRQ YRWH3 UHIHUV WR D VKDUH UHSUHVHQWHG DW W
KDYH QRW EHHQ UHFHLYHG IURP WKH EHQHILFLDO RZQHU RU S
RQ RQH RU PRUH EXW QRW DOO PDWWHUV WKH EURNHU GRH

\%
'H HQFRXUDJH \RX WR VXEPLW \RXU SUR[\ ZLWK LQVWUXFWLRQV

&DQ , FKDQJH P\ YRWH RU UHYRNH D SURTJ\"
$ UHJLVWHUHG VKDUHKROGHU FDQ UHYRNH KLV RU KHU SUR[\ LQ VHYHUD(

PDLOLQJ D UHYLVHG IRUP RI WKH 2UGLQDU\ 6KDUHKROGHU 3URJ[\ )RUP
2UGLQDU\ 6KDUHKROGHU 3UR[\ )RUP RU WKH $'6 3UR[\ &DUG 7KH UHYLVHC
ORGJHG ZLWK RXU UHJLVWUDU 1HYLOOH E\ QR ODWHU WKDQ S P /RQ

DQG WKH UHYLVHG $'6 3UR[\ &DUG PXVW EH UHFHLYHG E\ &LWLEDQN Q

QRWLI\LQJ RXU &RPSDQ\ 6HFUHWDU\ LQ ZULWLQJ WKDW \RX DUH UHYRN
DW RXU UHJLVWHUHG RIILFH EHIRUH WKH OHHWLQJ WR EH HIIHFWLYH RU

HQWHULQJ D QHZ YRWH GXULQJ WKH OHHWLQJ

, \RXU RUGLQDU\ VKDUHV RU $'6V DUH KHOG LQ DQ DFFRXQW DW D EURNF}
FKDQJH RU UHYRNH \RXU YRWLQJ LQVWUXFWLRQV E\ FROQWDFWLQJ WKH EI
\RXU EURNHU EDQN RU RWKHU QRPLQHH YDOLGO\ DSSRLEWWQUI\RX DV SU
SODQ WR DWWHQG WKH OHHWLQJ"
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<RX KDYH D SRZHU RI DWWRUQH\ IURP D VKDUHKROGHU ° KRZ FDQ \RX YR)

<RX FDQ YRWH XVLQJ WKH SDSHU SURI[\ IRUP RQO\ <RX PXVW HQVXUH WK
KDYH EHHQ GHSRVLWHG ZLWK 1HYLOOH E\ QR ODWHU WKDQ E\ SP /IRQC

KR FRXQWYVY WKH YRWHV"

1HYLOOH KDV EHHQ HQJDJHG DV RXU LQGHSHQGHQW DJHQW WR WDEXODW
RI UHFRUG \RX FDQ UHWXUQ \RXU H[HFXWHG IRUP RI WKH 2UGLQDU\ 6KDL
LQVWUXFWLRQV RQ WKH 2UGLQDU\ 6KDUHKROGHU 3URI[\ )RUP , 1 \RX KRO(
VLPLODU RUJDQL]DWLRQ \RX VKRXOG FRQWDFW WKDW RUJDQL]DWLRQ LQ

,/ \RX DUH D UHJLVWHUHG KROGHU RI $'6V \RX FDQ UHWXUQ \RXU H[HFXW
\RX KROG \RXU $'6V WKURXJK D EURNHU EDQN RU RWKHU RUJDQL]DWLRQ
YRWH \RXU $'6 SRVLWLRQ

+RZ DUH YRWHV FRXQWHG"

9RWHV ZLOO EH FRXQWHG E\ 1HYLOOH RXU UHJLVWUDU ZKR$DLOO VHSDU
DEVWDLQ YRWH LV QRW D YRWH LQ ODZ ZKLFK PHDQV WKDW WKH YRWH Z
DIJDLQVW WKH UHVROXWLRQ

+RZ PDQ\ YRWHV GR , KDYH"

2Q D VKRZ RI KDQGYVY HDFK RUGLQDU\ VKDUHKROGHU RI UHFRUG SUHVHQW
SUHVHQW LQ SHUVRQ RI D VKDUHKROGHU WKDW LV D FRUSRUDWLRQ KDV
SHUVRQ ZKR KDV EHHQ GXO\ DSSRLQWHG E\ RQH RU PRUH VKDUHKROGHU\
YRWH DJDLQVW D UHVROXWLRQ LI LQ FHUWDLQ FLUFXPVWDQFHYVY WKH SU
GLITHUHQW ZD\V RQ D UHVROXWLRQ 2Q D SROO HDFK VKDUHKROGHU SUH
FRUSRUDWLRQ E\ D GXO\ DXWKRUL]J]HG UHSUHVHQWDWLYH KDV RQH YRWH

"KDW LI , SODQ WR DWWHQG WKH $QQXDO OHHWLQJ"

2UGLQDU\ VKDUHKROGHUYV FDQ DWWHQG WKH $QQXDO OHHWLQJ EXW DWW
UHFRUG DB Rl /RQGRQ WLPH S P (DVWHUQ RURBH URWRXREWDLQ DGPLW
OHHWLQJ HDFK VKDUHKROGHU PD\ EH DVNHG WR SUHVHQW YDOLG SLFWXU
.l \RXU RUGLQDU\ VKDUHV DUH KHOG WKURXJK EURNHUDJH DFFRXQWYV RU
DW WKH GLVFUHWLRQ RI WKH &KDLU

'LUHFWLRQV WR RXU $QQXDO OHHWLQJ ZKLFK LV WR EH KHOG DW *RRGZL
(LIKWK $YHQXH 1HZ <RUN 1< FDQ EH REWDLQHG E\ VHQGLQJ DQ HPLEL

,Q DGGLWLRQ GXH WR VDIHW\ SUHR®XW'LRQ VRIRW\ W K B UHRKR-OGG A B URQ\D M QU
KDYH EHHQ IXOO\ YDFFLQDWHG L H WZR ZHHNV KDYH SDVVHG VLQFH UH
ZLOO EH DOORZHG DGPLVVLRQ XQOHVV D PHGLFDO SURIHVVLRQDO KDV D
GLVDELOLW\ RU WKH\ KDYH D VLQFHUHO\ KHOG UHOLJLRXV EHOLHI WKDW
UHTXLUHG IRU HYHU\RQH UHJDUGOHVV RI YDFFLQDWLRQ VWDWXV ZKHQ |
IRU WKRVH ZKR DUH QRW YDFFLQDWHG EHFDXVH RI D PHGLFDO RU UHOLJL
&29," FRQWLQXHV WR HYROYH DQG ZH DUH DFWLYHO\ PRQLWRULQJ WKH
KHDOWK\ DQG VDIH HQYLURQPHQW DW WKH OHHWLQJ ,I WKH DUUDQJHPHC
ZH ZLOO LVVXH D IXUWKHU FRPPXQLF DOW&R@GY R ) BWHNRWHRFURL RQUQJ ZLWK W
ZHEVLMWMHFRWSDVVSDWKZD\V FRP

+RZ GR \RX VROLFLW SURI[LHV"

‘H ZLOO VROLFLW SUR[LHV DQG ZLOO EHDU WKH HQWLUH FRVW RI WKLV V
VXSSOHPHQWHG E\ DGGLWLRQDO PDLO FRPPXQLFDWLRQV DQG E\ WHOHSK
RXU GLUHFWRUV RIILFHUV RU RWKHU HPSOR\HHV 1R DGGLWLRQDO FRPSI
GLUHFWRUV RIILFHUV RU RWKHU HPSOR\HHV IRU WKHLU SUR[\ VROLFLWD
H[SHQVHV LQ VHQGLQJ PDWHULDOV LQFOXGLQJ $'6 3UR[\ &DUGV WR $'6 }
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:KDW GR , GR LI , UHFHLYH PRUH WKDQ RQH SUR[\ IRUP RU VHW RI SUR[\ P

, \RX KROG \RXU RUGLQDU\ VKDUHV LQ PRUH WKDQ RQH DFFRXQW \RX ZL
BUR[\ )RUP DQG UHODWHG SUR[\ PDWHULDOV IRU HDFK DFFRXQW ,I \RX K
UHFHLYH DQ $'6 3UR[\ DQG UHODWHG SUR[\ PDWHULDOV IRU HDFK DFFRXQ
SOHDVH VLJQ GDWH DQG UHWXUQ DOO IRUPV RI SUR[\ 30HDVH EH VXUH

6RPH EDQNV EURNHUV DQG RWKHU QRPLQHH UHFRUG KROGHUV PD\ EH S
SUR[\ VWDWHPHQWY DQG DQQXDO UHSRUWY 7KLV PHDQV WKDW RQO\ RQF
PXOWLSOH VKDUHKROGHUYV VKDULQJ DQ DGGUHVYV XQOHVYV ZH KDYH UHFH]
VHSDUDWH FRS\ RI DQ\ RI WKHVH GRFXPHQWYV WR \RX LI \RX ZULWH WR 1H
6WHHOSDUN 5RDG +DOHVRZHQ :HVW OLGODQGV 8QLWHG .LQJGRP % +
LQIR#QHYLOOHUHJLVWUDUY FR XN RU FDOO 1HYLOOH DW ,
SUR[\ PDWHULDOV LQ WKH IXWXUH RU LI \RX DUH UHFHLYLQJ PXOWLSOH |
\RXU KRXVHKROG \RX VKRXOG FRQWDFW \RXU EDQN EURNHU RU RWKHU
DERYH DGGUHVYV HPDLO RU WHOHSKRQH QXPEHU

:LOO WKHUH EH DQ\ RWKHU EXVLQHVV FRQGXFWHG DW WKH OHHWLQJ"

1R ,Q DFFRUGDQFH ZLWK RXU $UWLFOHV RI $VVRFLDWLRQ QR PDWWHUYV
WKLY OHHWLQJ :H KDYH QRW EHHQ QRWLILHG RI DQG RXU %RDUG LV QRYV
DFWLRQ DW WKH OHHWLQJ

KDW LV 1HYLOOH W DRGH&LWLEDQN

1IHYLOOH LV RXU UHJLVWUDU $00 FRPPXQLFDWLRQV FRQFHUQLQJ RUGLQ
FKDQJHV QDPH FKDQJHV RUGLQDU\ VKDUH WUDQVIHU UHTXLUHPHQWYV D
1HYLOOH E\ WHOHSKRQH DW RU E\ ZULWLQJ WR 1HYLOOH 5t
5RDG +DOHVRZHQ :HVW OLGODQGV 8QLWHG .LQJGRP %  +°

&LWLEDQN VHUYHV DV RXU $'6 GHSRVLWDU\ EDQN &RPPXQLFDWLRQV FRQ
KDQGOHG E\ FRQWDFWLQJ &LWLEDQN 1 $ $'5 6KDUHKROGHU 6HUYLFHV E\
WKH 8QLWHG 6WDWHV RU IRULQWHUQDWLRQDO FDOOHUV RU
DW &LWLEDQN 1 $ 6KDUHKROGHU 6HUYLFHV 3 2 %R]| SURYLGHQFH

+RZ FDQ , ILQG RXW WKH UHVXOWYV RI WKH YRWLQJ DW WKH OHHWLQJ"

IRWLQJ UHVXOWYV ZLOO EH DQQRXQFHG E\ WKH ILOLQJ RI D &XUUHQW 5HS
GD\V DIWHU WKH OHHWLQJ ,I ILQDO YRWLQJ UHVXOWY DUH XQDYDLODEOH
JRUP . ZLWKLQ IRXU EXVLQHVYV GD\V RI WKH GD\ WKH ILQDO UHVXOWYV DL

+RZ FDQ , VXEPLW TXHVWLRQV WR EH DQVZHUHG DW WKH OHHWLQJ"

6KDUHKROGHUY DUH LQYLWHG WR VXEPLW WKHLU TXHVWLRQV LQ DGYDQF
E\ SP 8. WLPH DP (DVWHUQ 7LPH RQ -XQH

'H ZRXOG OLNH WR UHVSRQG WR DV PDQ\ VKDUHKROGHUVUY TXHVWLRQV D\
GXULQJ WKH OHHWLQJ LQ D zD\ WKDW DLPV WR EHVW UHFRJQL]H WKH LQW
WKDW \RX KHOS XV WR IDFLOLWDWH DFFHVV IURP DV PDQ\ VKDUHKROGHU
NHHSLQJ \RXU TXHVWLRQV VXFFLQFW IRFXVHG RQ DQG UHOHYDQW WR Wi
WUDQVSDUHQF\ IRU DOO VKDUHKROGHUV UHVSRQVHV WR TXHVWLRQV QR
DYDLODEOH RQ RXU ZHEVLWH DV VRRQ DV SUDFWLFDEOH IROORZLQJ WKH



7DEOH RI &RQWHQWYV

(/1(&7,21 2) ',5(&7256

2XU %YRDUG RI '"LUHFWRUV FXUUHQWO\ FRQVLVWY RI QLQH PHPEHUV ,Q DF
$VVRFLDWLRQ RXU %RDUG LV GLYLGHG LQWR WKUHH FODVVHV &ODVYV ,
VHUYLQJ VWDJJHUHG WKUHH \HDU WHUPV 7KH PHPEHUV RI WKH FODVVHV

¥ WKH &0DVV , GLUHFWRUVY DUH (NDWHULQD ODOLHYVNDLD 'DYLG 1RU\
DW WKH DQQXDO JHQHUDO PHHWLQJ WR EH KHOG LQ

$ WKH &0ODVV ,, GLUHFWRUV DUH -DVRQ &DPP 7KRPDV /|QQJUHQ DQG 5
DW WKH OHHWLQJ DQG

¥ WKH &ODVV ,,, GLUHFWRUYVY DUH *HRUJH *ROGVPLWK $QQDOLVD -HQN
H[SLUH DW WKH DQQXDO JHQHUDO PHHWLQJ WR EH KHOG LQ

8SRQ WKH H[SLUDWLRQ RI WKH WHUP RI D FODVV RI GLUHFWRUV GLUHFW
WKUHH \HDU WHUP DW WKH DQQXDO JHQHUDO PHHWLQJ LQ WKH \HDU LQ Z

2XU %RDUG RI 'LUHFWRUV KDV QRPLQDWHG 7KRPDV /|[QQJUHQ DQG 5REHU!
GLUHFWRUV DW WKH OHHWLQJ -DVRQ &DPP LQIRUPHG WKH &RPSDQ\ RQ $:
UH HOHFWLRQ DW WKH OHHWLQJ 7KH QRPLQHHVY DUH SUHVHQWO\ GLUHFW
VHUYH DV GLUHFWRUV LI HOHFWHG ,I| WKH QRPLQHHY EHFRPH XQDEOH R
YRWHG IRU D VXEVWLWXWH QRPLQHH VHOHFWHG E\ RXU %RDUG

,Q FRQQHFWLRQ ZLWK SURSRVDOV DQG ZH VHW IRUWK WKH ELRJUDSKI
ELRJUDSKLFDO LQIRUPDWLRQ IRU WKHYWRDWHURG L U PMWRR YV VV Bl @ GV & RIUNGHRFUM
*RYHUQD@Q@FWKLY 3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

352326$/ +5( (/(&7,21 2) 7+20$6 /g11*5(1 72 7+( %2$5' 2) ',5(&7256

7TKRPDV /|QQJUHQ LV FXUUHQWO\ D PHPEHU RI RXU %RDUG RI 'LUHFWRUV
GLUHFWRU ,I| HOHFWHG KH ZLOO KROG RIILFH I[URP WKH GDWH RI KLV HO
VKDUHKROGHUV ZKHUH KH PXVW UHWLUH E\ URWDWLRQ DQG RIIHU KLPVH(
RU UHPRYDO O0OU /|QQJUHQ KDV DJUHHG WR VHUYH LI HOHFWHG DQG ZH
VHUYH

7TKRPDV /| KDV VHUYHG DV D PHPEHU RI RXU %RDUG VLQFH 0D\ oOU /|Q
'LUHFWRU DW 3KDUPD([HF &RQVXOWLQJ $%» DQG DV D 6WUDWHJILF $GYLVR

+H LV QRQ H[HFXWLYH ERDUG PHPEHU DQG FKDLUPDQ DW (JHWLV 7KH
WKH 1'$ JURXS 6ZHGHQ +H DFWV DV DQ DGYLVRU WR WKH IROORZLQJ FRP
JUDQFLVFR 86 %DUHQ 7KHUDSHXWLFVY 6DQ )UDQFLVFR 86 )DFXOW\ PHP!
1HZ <RUN 86 VSHFLDO DGYLVRU WR WKH &HQWUH IRU ,QQRYDWLRQ LQ 5%
'"HSXW\ *HQHUDO 'LUHFWRU Rl WKH 6ZHGLVK OHGLFDO 3URGXFW $JHQF\ XC
VHUYHG DV WKH ([HFXWLYH 'LUHFWRU RI WKH (XURSHDQ OHGLFDO $JHQF\
DQG 06F LQ 6RFLDO DQG 5HIXODWRU\ 3KDUPDF\ I[URP 8SSVDOD 8QLYHUVL)
SKDUPDFHXWLFDO 6RFLHW\ RI *UHDW %ULWDLQ +RQRUDU\ )HOORZ RI WKF
KROGV +RQRUDU\ 'RFWRUDWHY IURP WKH 8QLYHUVLW\ RI 8SSVDOD DQG 8¢
/I|1QQJUHQ LV TXDOLILHG WR VHUYH RQ RXU %RDUG EHFDXVH RI KLV H[SHU
KLV HIWHQVLYH SKDUPDFHXWLFDO FRQVXOWLQJ H[SHULHQFH

5(48,5(' 927(

oU/1QQJ VKDOO EH HOHFWHG DV GLUHFWRU WR VHUYH XQWLO WKH $QC
EHHQ GXO\ HOHFWHG DQG TXDOLILHG LI WKH SURSRVDO WR UH HOHFW 0U
DIILUPDWLYH YRWH RI PRUH WKDQ RI WKH KROGHUV RI VKDUHVY HQWLW
SUR[\ DW WKH OHHWLQJ $EVWHQWLRQV DQG EURNHU QRQ YRWHYV ZLOO KI

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %YRDUG RI '"LUHFWRUV UHFRPPH)25* WKH UH HOHFWLRQ RI| 7ZKRPDY R WH
%RDUG RI 'LUHFWRUV



7DEOH RI &RQWHQWYV

352326$/ +5( (/(&7,21 2) 52%(57 0&48%$'( 72 7+( %2$5' 2) ',5(&7256

5REHUW OF4XDGH LV FXUUHQWO\ D PHPEHU RI RXU %RDUG DQG KDV EHHQ
KH ZLOO KROG RIILFH I[URP WKH GDWH Rl KLV HOHFWLRQ XQWLO WKH L
UHWLUH E\ URWDWLRQ DQG RIIHU KLPVHOI IRU UH HOHFWLRQ RU XQWLO
KDV bJUHHG WR VHUYH LI HOHFWHG DQG ZH KDYH QR UHDVRQ WR EHOLH"

S5REHUW OF4XDIGHYV ¥KIUYHG DV D PHPEHU RI RXU %RDUG VLQFH $SULO
WKH ([HFEXWLYH 9LFH 3UHVLGHQW &KLHI 6WUDWHJILF 2IILFHU DV ZHOO D
SKDUPDFHXWLFDO '"HYHORSPHQW &RPPHUFLDOL]DWLRQ ,QF RU 2WVXNL
LV DOVR WKH 2IILFHU DQG 0DQDJHU RI WKH 0OF4XDGH &HQWHU IRU 6WUDW
JHEUXDU\ 'U OF4XDGH FXUUHQWO\ VHUYHVY RQ WKH ERDUG RI GLUHFW
2WVXND $PHULFD 3KDUPDFHXWLFDO ,QF $VWH[ 3KDUPDFHXWLFDO ,QF
SKDUPDFHXWLFDOV 9LVWHUUD ,QF 2WVXND 3KDUPDFHXWLFDO 'HYHORS
&HQWHU IRU 6WUDWHILF 5SHVHDUFK DQG '"HYHORSPHQW +H DOVR VHUYHYV
$FFHOHUDWRU &R ZKLFK LV EDVHG LQ &KDUOHVWRQ 6& 'U OF4XDGH UH
&ROOHJH DQG FRPSOHWHG KLV 3K' LQ ELRFKHPLVWU\ [ URP 8QLYHUVLW\
2WVXND 'U OF4XDGH ZRUNHG LQ GUXJ GLVFRYHU\ UHVHDUFK DW 6FKHULC
%ULVWRO O\HUV 6TXLEE FRPSDQ\ :H EHOLHYH WKDW 'U OF4XDGH LV TXDC
HI[SHULHQFH LQ FOLQLFDO GHYHORSPHQW DQG UHJXODWRU\ DIIDLUV LQ I
LQFOXGLQJ KLV HIWHQVLYH SKDUPDFHXWLFDO H[SHULHQFH

5(48,5(' 927(

'U OF4XDGH VKDOO EH HOHFWHG DV GLUHFWRU WR VHUYH XQWLO WKH

EHHQ GXO\ HOHFWHG DQG TXDOLILHG LI WKH SURSRVDO WR UH HOHFW 'U
DIILUPYRWH RI PRUH WKDQ RI WKH KROGHUV RI WKH VKDUHV HQWLWOH
SUR[\ DW W S$EVWHQWLRQVY DQG EURNHU QRQ YRWHY ZLOO KDYH QR HIIHF

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %YRDUG RI 'LUHFWRUV UHFRPPH)25*: WKH UH HOHFWLRQ RI| 5RHBHUWRWH
%RDUG RI 'LUHFWRUV



7DEOH RI &RQWHQWYV

352326%$/ +5( $332,170(17 2) 35,&(:$7(5+286(&223(56 //3 $1 (1*/,6+
/,0,7(" 1,$%,/,7< 3$571(56+,3 $6 8 . 67$78725< $8',7256 2) 7+( &203$1< 72
+21"2)),&( 817,/ 7+( &21&/86,21 2) 7+( 1(:7 $118%/ *(1(5$/ 0((7,1* 2)
6+$5(+2/" (56

$W HDFK PHHWLQJ DW ZKLFK WKH DFFRXQWY DUH ODLG EHIRUH VKDUHKR(
VWDWXWRU\ DXGLWRUV WR VHUYH XQWLO WKH QH[W VXFK PHHWLQJ 3URS
3ULFHZDWHUKRXVH&RRSHUV //3 DQ (QJBI&K WRPY WWHGHODL\D RIXQL 8\ S\DW DM
DXGLWRU WR KROG RIILFH XQWLO WKH FRQFOXVLRQ@®RMWWKKHYH @) QKLY .
SURSRVDO GRHV QRW YRWH RI PRUH WKDQ RI WKH KROGHUV RI WKH V#
DUH SUHVHQW RU UHSUHVHQWHG E\ SUR[\ DW WKH OHHWLQJ WKH %RDUG
.l WKH UH DSSRLQWPHQW RI 3Z& LV DSSURYHG WKH $XGLW DQG 5LVN &RF
WKH DSSRLQWPHQW RI D GLIIHUHQW 8 . VWDWXWRU\ DXGLWRU DW DQ\ Wl
LQWHUHVW RI WKH &RPSDQ\ DQG LWV VKDUHKROGHUYV

5(48,5(" 927(

7KH UH DSSRLQWPHQW RI 3Z.YRWH RI PRUH WKDQ RI WKH KROGHUV RI \
YRWH DQG ZKR DUH SUHVHQW RU U $EVWHQWLRQV DQG EUR NWMK HQ®RHH WRY
HITHFW RQ WKLV SURSRVDO

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %RDUG RI 'LUHFWRUV UHFRPPH)25* WKH UH DSSRKQWRKRWGRIUY YRWH
BULFHZDWHUKRXVH&RRSHUYV //3 DV RXU 8. VWDWXWRU\ DXGLWRUV WR K
JHQHUDO PHHWLQJ RI WKH VKDUHKROGHUYV



7DEOH RI &RQWHQWYV

352326%/ +5$7,),&$7,21 2) 7+( $332,170(17 2) 35,&(:$7(5+286(&223(56 //3
$6 7+( &203$1<p6 ,1'(3(1'(17 5(*,67(5(" 38%/,& $&&2817,1* ),50 )25 7+(
),6&$/ <($5 (1',1* '(&(0%(5

BURSRVDO VHHNV \RXU UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI1 3Z& D\
DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGLQJ '"HFHPEHU

7TKH &RPSDQ\pV RUIJDQL]DWLRQDO GRFXPHQWY GR QRW UHTXLUH WKDW W]
&RPSDQ\pV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DQG
&RPSDQ\ WKH %RDUG RU WKH $XGLW DQG 5LVN &RPPLWWHH 7KH &RPSDQ
PDWWHU RI JRRG FRUSRUDWH SUDFWLFH 2XU %RDUG LQFOXGLQJ RXU $X
VKDUHKROGHUY DQG WR WKH H{WHQW WKHUH LV DQ\ VLIJQLILFDQW YRWH
GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW ZH ZLOO FRQVLGHU RXU VKDUHK
DSSURSULDWH WR DGGUHVV WKRVH FRQFHUQVY DOWKRXJK WKH $XGLW DC
3Z2&

3Z& KDV LQGLFDWHG LWV ZLOOLQJQHVV WR DFW DV WKH &RPSDQ\pV DXGL
SUHVHQW DW WKH OHHWLQJ

3Z& FRPPHQFHG DXGLWLQJ RXU DQQXDO ILQDQFLDO VWDWHPHQWYV ZLWK \
D IRUHLJQ SULYDWH LVVXHU 3Z& VHUYHG DV SULQFLSDO DXGLWRU IRU W
UHSRUWHG RQ )RUP )

)((6 )25 ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50

7KH WDEOH EHORZ VHWV IRUWK D VXPPDU\ Rl WKH IHHV ELOOHG WR WKH
GXULQJ WKH ILVFDO \HDUV HQGHG 'HFHPEHU DQG UHVSHFWLYH
DSSURYHG EDQG BSREPLWWHH ZKLFK FRQFOXGHG WKDW WKH SURYLVLRQ
ZLWK WKH PDLQWHQDQFH RI HDFK ILUPpV LQGHSHQGHQFH LQ WKH FRQGX|

"HFHPEHU "HFHPEHU

)HHV

$XGLW )HHV

$XGLW UHODWHG I[HHV

7D[ IHHV

$00 2WKHU )HHV

7RWDO
2$XGLW )HHV?® FRQVLVW RI IHHVY ELOOHG IRU WKH DXGLW RI RXU DQQXDO FRQVF
2$XGLW UHODWHG?3 IHHV FRQVLVW RI IHHV LQ FRQQHFWLRQ ZLWK WKH UHYLHZ |
27D[ )HHV?® FRQVLVW RI IHHY ELOOHG IRU WD[ SODQQLQJ DGYLFH LQ UHVSHFW F

FRQQHFWLRQ ZLWK ERWK RXU LQLWLDO SXEOLF RIITHULQJ 2,323 DQG RQJRLQJ RS
2$00 2WKHU )HHV?® FRQVLVW RI QRQ DXGLW IHHV SDLG WR 3Z& IRU DGYLVRU\ VI

DQG (QYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH ODQGVFDSLQJ

7KH $XGLW DQG 5LVN &RPPLWWHH KDV GHWHUPLQHG WKDW WKH UHQGHUL
PDLQWDLQLQJ WKH SULQFLSDO DFFRXQWDQWPY LQGHSHQGHQFH

3UH $SSURYDO 3URFHGXUHV

7KH $XGLW DQG 5LVN &RPPLWWHH SUH DSSURYHYVY DOO DXGLW DQG SHUPL
LQGHSHQGHQW UHJLVWHUHG FHUWLILHG SXEOLF DFFRXQWLQJ ILUP XQOH’
6HFXULWLHYV ([FKDQJH $FW F([FKDQJ?® RU WKH UXOHV RI WKH 6(& 7KHVH
LQFOXGH DXGLW VHUYLFHV DXGLW UHODWHG VHUYLFHV WD[ VHUYLFHV L
SUH DSSURYHG DOO VHUYLFHV SHUIRUPHG E\ WKH LQGHSHQGHQW UHJLVW
SROLF\ ZDV DGRSWHG SULRU WR RXU LQLWLDO SXEOLF RIIHULQJ



7DEOH RI &RQWHQWYV

5(48,5(" 927(

7KHDWLIIRAPMMEHRG RWZ &Y/ RXU LQGHSHQGHQW UHJLVIWHUKM/@IBKEOLF DFFR )
DIILUPYRWH RI PRUH WKDQ RI WKH KROGHUV RI WKH VKDUHV HQWLWOH

SUR[\ DW WKHKIWHWRWH LV DGYLVRU\ DQG QRQ ELQGLQJ $EVWHQWLRQV [
RQ WKLV SURSRVDO

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %RDUG RI 'LUHFWRUV UHFRPPH)25! WKH UDWLILFDWLR QRRIGMIIN ¥ RHFH
3ULFHZDWHUKRXVH&RRSHUV //3 DV RXU LQGHSHQGHQW UHJLVWHUHG SXE!
'"HFHPEHU



7DEOH RI &RQWHQWYV

352326%/ +$87+25,=$7,21 )25 7+( $8',7 $1' 5,6. &200,77(( 72 '(7(50,1( 7+(
$8',7256u 5(081(5$7,21 )25 7+( ),6&$/ <($5 (1',1* '(&(0% (5

B3URSRVDO DXWKDQG BRNRVMPKMWHMHH WR GHWHUPLQH RXU DXGLWRUVH UHP X
HQGLQJ '"HFHPEHU JHHV IRU 3Z& RXU LQGHSHQGHQW UHJLVWHUHG
DXGLWRU LQ UHVSHFW RI WKH \HDUV HQGHG 'HFHPEHU DQG '"HFHPE

7KH $XGLW DQG 5LVN &RPPLWWHH LV GLUHFWO\ UHVSRQVLEOH IRU WKH D
GHWHUPLQLQJ WKH FRPSHQVDWLRQ RI WKH &RPSDQ\pV LQGHSHQGHQW UH
&RPPLWWHH VKDOO SUH DSSURYH DOO DXGLWLQJ VHUYLFHVY DQG WKH WH
DXGLW VHUYLFHV SURKLELWHG XQGHU 6HFWLRQ $J RI WKH ([FKDQJH $F
&RPSDQ\ $FFRXQWLQJ 3&%23 H[FHSW WKDW SUH DSSURYDO LV QRW UHT
RI QRQ DXGLW VHUYLFHV LI WKH 2GH PLQLPLV?® SURYLVLRQV RI 6HFWLRQ
$XGLW DQG 5LVN &RPPLWWHH PD\ GHOHJDWH WR WKH FKDLUSHUVRQ RI W
JUDQW SUH DSSURYDOV IRU DXGLW DQG QRQ DXGLW VHUYLFHVY SURYLGH
&RPPLWWHH DW LWV QH[W VFKHGXOHG PHHWLQJ $00 VHUYLFHV SURYLGE
DSSURYHG E\ WKH $XGLW DQG 5LVN &RPPLWWHH LQ DFFRUGDQFH ZLWK W
DXGLW UHODWHG IHHV WD[ IHHV DQG RWKHU IHHV GXULQJ WKH ILVFDO \H
&RPPLWWHH

5(48,5(' 927(

7K B X W KR UR JDRPWLGIDNEL VAR PP L WEHW H D RIGAMAR Y Q HU B TWUMRKHYL UPDW L Y H
‘RWH RI PRUH WKDQ RI WKH KROGHUV Rl WKH VKDUHVY HQWLWOHG WR Y
WKH OHHEV@HQWLRQV DQG EURNHU QRQ YRWHYV ZLOO KDYH QR HIIHFW R

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %YRDUG RI 'LUHFWRUVY UHFRPPH)25! WKH DXWKRUL]DWLR QORSIHRIXUY RXNH.
&RPPLWWHH WR GHWHUPLQH RXU DXGLWRUVY UHPXQHUDWLRQ IRU WKH IL



7DEOH RI &RQWHQWYV

352326$/ +5(62/87,21 72 5(&(,9( 7+(

&203%1<u6 8 . 67%$78725< $1188%/
$8&&28176 $1° 5(32576

$W WKH OHHWLQJ RXU %RDUG ZLOO SUHVHQW RXU 8. VWDWXWRU\ DQQX
WKURXJK '"HFHPEHU ZKLFK LQFOXGHV WKH DXGLWHG SRUWLRQ RI W

5(48,5(' 927(

7KH UHFHLSW RI WKH 8. VWDWXWRU\ DQQXDO YRWH RI PRUH WHKHQRUWM

KROGHUV RI WKH VKDUHVY HQWLWOHG WR YRWH DQG ZI$E VDAJHHQSVLHR\QH/Q IVMQ S
EURNHU QRQ YRWHYV ZLOO KDYH QR HIIHFW RQ WKLV SURSRVDO

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %RDUG RI 'LUHFWRUV UHFRPPH)25! WKH UHVROXWLRQ WR GHBENLYRWR}
DQQXDO DFFRXQWY DQG UHSRUWYV



7DEOH RI &RQWHQWYV

352326%$/ +$33529%/ 2) 285 8 . 67$78725< ',5(&7256p $118%/ 5(3257 21
5(081(5$7,21

2XU 8. VWDWXWRU\ GLUHFWRUVY SRR VYWLR G WRS B UM W M PHHQWV | RAKWM |
UHPXQHUDWLRQ UHSRUW LQFOXGHYV WKH DQQXDO UHSRUW RQ UHPXQHUD\
SROLFLHY DQG SURFHGXUHY DQG H[SODLQV KRZ WKHVH SROLFLHV DQG S|
ZLWK UHJDUG WR RXU GLUHFWRUY DQG WKH UHWHQWLRQ RI KLJK TXDOLW
&RPSHQVDWLRQ DQG /HDGHUVKLS '"HYHORSPHQW &RPPLWWHH EHOLHYH W|
GLUHFWRUVYy UHPXQHUDWLRQ UHSRUW DUH HIIHFWLYH DQG WKDW DV D Ul
FROWLQXH WR KDYH KLJK TXDOLW\ GLUHFWRUV 2XU %RDUG RI 'LUHFWRU"
ZLWK (QJOLVK ODz

$W WKH OHHWLQJ WKH VKDUHKROGHUYV ZLOO YRWH RQ WKH DQQXDO UHSF
ELQGLQJ $OWKRXJIK QRQ ELQGLQJ RXU %RDUG DQG &RPSHQVDWLRQ DQG
DQG FRQVLGHU WKH YRWLQJ UHVXOWY ZKHQ PDNLQJ IXWXUH GHFLVLRQV
JROORZLQJ WKH OHHWLQJ DQG DV UHTXLUHG XQGHU (QJOLVK ODZ WKH G
GHOLYHUHG WR WKH 8 . 5HIJLVWUDU RI &RPSDQLHV

5(48,5(" 927(

7KH DSSURYDO RI RXU 8. VWDWXWRU\ GLUHFWRUVu D'YRWH RUHFUHNV RQ
WKDQ RI WKH KROGHUV Rl WKH VKDUHY HQWLWOHG WR YRV'H DQG ZKR
7KLV YRWH LV DGYLVRU\ DQG QRQ ELQGLQJ $EVWHQWLRQV DQG EURNHU

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %RDUG RI 'LUHFWRUV UHFRPPH)25! DSSURYDO RI RXU 8 . )\B\W D W X\R R/
DQQXDO UHSRUW RQ U $QQ HU®WLRQ VHW IRUWK LQ



7DEOH RI &RQWHQWYV

352326$/ + 121 %,1',1* $'0,625< 927( 21 7+( )5(48(1&< 2) )8785( 927(6 21
(;(&87,9( &203(16%$7,21

7KH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG &RQVXPHU 3URWHFWLRQ $FW
$FW HQDEOH RXU VKDUHKROGHUVY WR YRWH RQ D QRQ ELQGLQJ DGYLVRL
VKRXOG KROG IXWXUH YRWHY RQ DQ DGYLVRU\ QRQ ELQGLQJ EDVLV WR I
RINTLFHUV DOVR NQRZQ DV D 26D\ RQ 3D\® SURSRVDO :H DUH DVNLQJ RXU
YRWHYV VKRXOG RFFXU HYHU\ RQH WZR RU WKUHH \HDUV 6KDUHKROGHU"

7KLY YRWH LV DGYLVRU\ DQG QRQ ELQGLQJ +RZHYHU RXU %RDUG DQG &
&RPPLWWHH YDOXH WKH RSLQLRQV RI RXU VKDUHKROGHUY DQG ZLOO UHY
IXWXUH GHFLVLRQV UHJDUGLQJ WKH IUHTXHQF\ RI YRWHY RQ WKH FRPSH(

&XUUHQWO\ WKH %RDUG EHOLHYHV WKDW LW LV LQ WKH EHVW LQWHUHV\
3D\ YRWH HYHU\ \HDU DQG WKLV LV WKH I[UHTXHQF\ UHFRPPHQGHG E\ RXL
RXU VKDUHKROGHUYVY WFDGYLVRU\ EDVLV RQ RXU PRVW UHFHQW H[HFXWL
GHFLVLRQV DV SUHVHQWHG LQ RXU DQQXDO SUR[\ VWDWHPHQWY ZKLFK 2z
DQG WLPHO\ FRPPXQLFDWLRQ EHWZHHQ WKH &RPSDQ\ DQG RXU VKDUHKR(
HIHFXWLYH RIILFHUV $FFRUGLQJO\ ZH DVN RXU VKDUHKROGHUV WR LQGI
HYHU\ 2RQH \HDU 3 2WZR \HDUV ¢ RU 2WKUHH \HDUV: RU DEVWDLQLQJ IURF
WKH OHHWLQJ

25(62/9(" WR DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH DOWHU
\HDUV DV WKH SUHIHUUHG IUHTXHQF\ ZLWK ZKLFK WKH &RPSDQ\ LV WR KR
&RPSDQ\pV QDPHG H[HFXWLYH RIILFHUV DQG WKH IUHTXHQF\ WKDW UHFHL
VKDUHKROGHUVY LQ SHUVRQ RU E\ SUR[\ DW WKH $*0 ZLOO EH GHHPHG WKI

5(48,5(" 927(

7TKH 2UGLQDU\ 6KDUHKROGHU 3UR[\ )RUP SURYLGHV VKDUHKROGHUV ZLWK
ZLWK UHVSHFW WR WKLV SURSRVDO IRU WKH DSSURYDO RI KROGLQJ WKH
IRU KROGLQJ WKH YRWH HYHU\ WKUHH \HDUYV 7TKHVH RSWLRQV DUH LQFC
6KDUHKROGHU 3URI[\ )RUP ,] D VKDUHKROGHU YRWHV RQ PRUH WKDQ RQ}
6KDUHKROGHU 3UR[\ )RUP KLV RU KHU YRWH ZLOO EH GHKIRHGSLQYDOLG L
B3UR[\ &DUG SURYLGHVY WKH KROGHUV RI $'6V ZLWK WKH RSSRUWXQLW\ WR
SURSRVDO KROGLQJ WKH YRWH HYHU\ RQH WZR RU WKUHH \HDUV RU DI
RI' YRWHV IURP WKH YRWLQJ SRZHU SUHVHQW LQ SHUVRQ RU E\ SURJ[\ DW
GHHPHG WR EH WKH IUHTXHQF\ SUHIHUUHG E\ RXU VKDUHKROGHUV $EVW|
WKLV SURSRVDO

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %RDUG RI 'LUHFWRUV UHFRFPHWH)25R WKHD WURKER WKD WHKIKOW IXWXUH QR
DGYLVRU\ YRWHYVY RQ WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILF
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6HFWLRQ $ RI WKH ([FKDQJH $FW UHTXLUHV WKDW ZH SURYLGH RXU VKD
RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV QRW OHVV I[UHTXHQWO\ WKDQ RQFH
H[HFXWLYH RIILFHUV DV GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW LQ DFFR
6 (&

2XU FRPSHQVDWLRQ SURJUDPVY DUH GHVLJQHG WR HIIHFWLYHO\ DOLJQ RX
VKDUHKROGHUV E\ IRFXVLQJ RQ ORQJ WHUP HTXLW\ LQFHQWLYHYVY WKDW F
YDOXH IRU RXU VKDUHKROGHUYV

6KDUHKROGHUY DUH XUJHC&RPSHQVDWLRQ 'LVFX® LQ WKLV 3URIDGBGWDWHP
ZKLFK GLVFXVVHV KRZ RXU H[HFXWLYH FRPSHQVDWLRQ SROLFLHV DQG SU
DQG FRQWDLQV WDEXODU LQIRUPDWLRQ DQG QDUUDWLYH GLVFXVVLRQ DE
LQ FRQMXQFWLRQ ZL1DPHG ([HFXWLYH 2IIL 3 ZKLFK SURYLGHRM@GGLWLRQ|
LQIRUPDWLRQ RQ WKH FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILF|
/IHDGHUVKLS '"HYHORSPHQW &RPPLWWHH EHOLHYH WKDW WKHVH SROLFLH\
FRPSHQVDWLRQ SKLORVRSK\ DQG LQ DFKLHYLQJ RXU FRPSHQVDWLRQ SUR

7KH YRWH RQ WKLV UHVROXWLRQ LV QRW LQWHQGHG WR DGGUHVV DQ\ VS
WR WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV DV GHVFULE
FRPSHQVDWLRQ GLVFORVXUH UXOHV RI WKH 6(&

$FFRUGLQJO\ ZH DUH DVNLQJ RXU VKDUHKROGHUV WR YRWH RQ WKH IRO

5(62/9(' WKDW WKH VKDUHKROGHUV KHUHE\ DSSURYH RQ D QRQ E
FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\pV QDPHG H[HFXWLYH RIILF
BWDWHPHQW IRU WKH $QQXDO *HQHUDO OHHWLQJ SXUVXDQW \
6(& LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
GLVFXVVLRQV WKDW DFFRPSDQ\ WKH FRPSHQVDWLRQ WDEOHYV

5(48,5(" 927(

7KH DSSURYDO RI WKLV DGYLVRU\ QRQ ELYRWH RI PRUH WKDQ XLRIHWVKWKI
WKH VKDUHVY HQWLWOHG WR YRWH DQG ZKR DU $EVWHQWLRQ VUGG HEVUHRQ\
YRWHV ZLOO KDYH QR HIIHFW RQ WKLV SURSRVDO

7KH YRWH LV DGYLVRU\ ZKLFK PHDQV WKDW WKH YRWH LV QRW ELQGLQJ
/IHDGHUVKLS '"HYHORSPHQW &RPPLWWHH 7R WKH H[WHQW WKHUH LV DQ\ V
FRPSHQVDWLRQ DV3BGRWF&®WR RXU &RPSHQVDWLRQ DQG /HDGHUVKLS 'HYHO
HYDOXDWH ZKHWKHU DQ\ DFWLRQV DUH QHFHVVDU\ WR DGGUHVV WKH FR(

5(&200(1'$7,21 2) 7+( %2$5' 2) ',5(&7256

2XU %YRDUG RI '"LUHFWRUV UHFRPPH)25: WKH DSSURYDO RQ DOGRHQ E LYRG\LH,
EDVLV RI WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV DV Gl
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%HORZ LV D OLVW RI RXU GLUHFWRBYUL@®G WKHLU SRVLWLRQV DQG DJHV

1DPH $JIH 3RVLWLRQ

*HRUJH *ROGVPLWK &KLHI ([HFXWLYH 2I1ILFHU &KDLU RI WKH %RD
'DYLG 1RUWRQ /JHDG 'LUHFWRU

-DVRQ &DPP 'LUHFWRU

$QQDOLVD -HQNLQV 0%%6 'LUHFWRU

7KRPDV /|QQJUHQ 'LUHFWRU

(NDWHULQD ODOLHYVNDLD &KLHI ,QQRYDWLRQ 2IILFHU 'LUHFWRU
/ILQGD OF*ROGULFN 'LUHFWRU

5REHUW OF4XDGH 'LUHFWRU

‘D\QH 5LOH\ 'LUHFWRU

'XULQJ WKH \HDU HQGHG 'HFHPEHU WKHUH ZHUH HOHYHQ IX0OO PHH
'LUHFWRUV DWWHQGHG D PLQLPXP RI RI WKH DJJUHJDWH RI WKH PHHW
WKH FRPPLWWHHYV Rl ZKLFK KH RU VKH ZDV D PHPEHU GXULQJ 8QGHU

RXU GLUHFWRUV LV H[SHFWHG WR PDNH UHDVRQDEOH HIIRUWYV WR DWWH(
DWWHQG RXU DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV WR WKH H[W

7KH ELRJUDSKLFDO LQIRUPDWLRQ IRU 7KRPDV /|[QQJUHQ DQG 5REHUW OF4
23URSRVDO *5H (OHFWLRQ RI 7KRPDV /|Q @XQXH® SARRR/ XK Ht $%6HR DUIGFRIL'RQ HRA V
OF4XDGH WR WKH % RDWHV B H HAWIHVFWOR U V

%HORZ LV ELRJUDSKLFDO LQIRUPDWLRQ IRU WKRVH GLUHFWRUV ZKR DUH
ZLOO UHPDLQ VHDWHG IROORZLQJ WKH OHHWLQJ

*HRUJH *REGVPLMAKYHG DV RXU &KLHI ([HFXWLYH 2IILFHU DQG &KDLU RI R>
OU *ROGVPLWK VHUYHG DV &KDLU DQG &KLHI ([HFXWLYH 2IILFHU DW 7DSF

XQWLO DQG KH FRQWLQXHV WR VHUYH DV 1RQ ([HFXWLYH &KDLUPDQ
7TRPRUURZ/DE#0F.LQVH\ IURP WR DQG SULRU WR WKDW VHUYHG DV
IURP WR 3ULRU WR WKDW KH VHUYHG DV 0DQDJLQJ 'LUHFWRU RI W

&RUSRUDWLRQMV DFTXLVLWLRQ RI KLV ILUVW FRPSDQ\ 7KH +XPDQ ,QWHU
RI GLUHFWRUV RI &203%$66 3DWKzD\V /LPLWHG OU *ROGVPLWK UHFHLYHG
8QLYHUVLW\ RI 5RFKHVWHU DQG KLV PDVWHUV LQ &OLQLFDO 3V\FKRORJ\ |
OU *ROGVPLWK LV TXDOLILHG WR VHUYH RQ RXU %RDUG EHFDXVH RI KLV

'DYLG 1RKODWRQHUYHG DV D PHPEHU RI RXU %RDUG VLQFH 0D\ 8QWLO Kl
1RUWRQ ZDV &RPSDQ\ *URXS &KDLUPDQ *OREDO 3KDUPDFHXWLFDOV IRU -
FRPSDQ\ 0U 1RUWRQ EHJDQ KLV -RKQVRQ -RKQVRQ FDUHHU LQ DQG
LQFOXGLQJ &RPSDQ\ *URXS &KDLUPDQ :RUOGZLGH &RPPHUFLDO DQG 2SH
IUDQFKLVH IURP W R &RPSDQ\ *URXS &KDLUPDQ IRU WKH SKDUPDFF
(DVW DQG $IULFD IURP WR DQG &RPSDQ\ *URXS &KDLUPDQ IRU WK
$PHULFD IURP WR OU 1RUWRQ FXUUHQWO\ VHUYHVY RQ WKH ERDUG

&DSLWDO //& DQG WKH *OREDO $OOLDQFH IRU 7% 'UXJ '"HYHORSPHQW QF
JUDGXDWH RI &RQWURO 'DWD ,QVWLWXWH $XVWUDOLD DQG WKH &ROOHJI
WKDW O0U 1RUWRQ LV TXDOLILHG WR VHUYH RQ RXU %RDUG EHFDXVH RI K
LQFOXGLQJ KLV H[WHQVLYH JOREDO SKDUPDFHXWLFDO H[SHULHQFH

$QQDOLVD -HQNLQWDOMWoWHHU YH&3 DV D PHPEHU RI RXU %RDUG VLQFH 0D\

$SULO ‘U -HQNLQV VHUYHG DV WKH &KLHI ([HFEXWLYH 2IILFHU RI 30DT
RQ FRURQDU\ DUWHU\ GLVHDVH WUHDWPHQW DQG SUHYHQWLRQ 3UHYLRX
DQG D PHPEHU RI WKH ERDUG RI GLUHFWRUV RI 'LPHQVLRQ 7KHUDSHXWLF
DQG PHWDEROLF GLVHDVHY DVVRFLDWHG ZLWK WKH OLYHU IURP 6HSWHP



7DEOH RI &RQWHQWYV

,QF LQ 1RYHPEHU JURP 2FWREHU WR ODUFK ‘U -HONLQV VHUY
Rl *OREDO 5HVHDUFK DQG '"HYHORSPHQW IRU OHUFN 6HURQR 3KDUPDFHXW
IURP 6HSWHPEHU WR 2FWREHU VKH VHUYHG DV OHUFN 6HURQRMV (

'HYHORSPHQW DQG OHGLFDO DQG ZDV D PHPEHU RI OHUFN 6HURQRMV H[H
SXUVXHG D \HDU FDUHHU DW %ULVWRO O\HUV 6TXLEE &RPSDQ\ D ELRSK
WR -XQH VKH ZDV D 6HQLRU 9LFH 3UHVLGHQW DQG +HDG RI *OREDO OH
FRPPLWWHH PHPEHU Rl WKH VFLHQFH ERDUG WR WKH )'$ FKDLUV WKH &R
OHGLFLQH DQG LV D QRQ H[HFXWLYH GLUHFWRU Rl *HQRPLFV (QJODQG 'U
$YURELR ,QF 1DVGDT $952 2QFLPPXQH +ROGLQJV SOF /6( 21& $IILP}
QXPEHU RI SULYDWHO\ KHOG ELRWHFKQRORJ\ DQG OLIH VFLHQFH FRPSDQ
IURP 6W %DUWKRORPHZpuV +RVSLWDO LQ WKH 8QLYHUVLW\ Rl /RQGRQ DQ:
LQ WKH 8. 1DWLRQDO +HDOWK 6HUYLFH (DUOLHU LQ KHU FDUHHU 'U -H
5R\DO 1DY\ :H EHOLHYH 'U -HQNLQV LV TXDOLILHG WR VHUYH RQ RXU %R
LQ ZKLFK ZH RSHUDWH DQG KHU H[HFXWLYH H[SHULHQFH ZLWK FRPSDQLH

(NDWHULQD ODOKBYVWHUDPHIG'DY RXU &KLHI ,QQRYDWLRQ 2IILFHU VLQFH -I
%RDUG VLQFH 3ULRU WR KHU UROH DV RXU &KLHI , QQRYDWLRQ 2IILFH
DQG '"HYHORSPHQW IURP -DQXDU\ WR -DQXDU\ DQG DV RXU &KLHI O]
ODOLHYVNDLD DOVR SUHYLRXVO\ VHUYHG DV FOLQLFDO IDFXOW\ DW ORXQ
LQ 3XEOLF +HDOWK DW WKH &LW\ 8QLYHUVLW\ RI 1HZ <RUN 3ULRU WR WK
DFDGHPLF DQG SXEOLF KHDOWK IURP XQWLO FR IRXQGLQJ &203%$66 'U
OHGLFLQH IURP 6W 3HWHUVEXUJ OHGLFDO $FDGHP\ :H EHOLHYH WKDW 'U
EHFDXVH Rl KHU FOLQLFDO SUDFWLFH H[HFXWLYH H[SHULHQFH DQG SXEC

/LQGD OF*RDEUVYANYHG DV D GLUHFWRU RI RXU FRPSDQ\ VLQFH 6HSWHPEF
IRXQGHG DQG FXUUHQWO\ VHUYHV DV &KDLU DQG &KLHI ([HFXWLYH 2IILFI
VWUDWHJILF FRQVXOWLQJ FRPSDQ\ VSHFLDOL]LQJ LQ KHDOWKFDUH DQG O
OV OF*ROGULFN VHUYHG DV 3UHVLGHQW DQG LQWHULP &KLHI ([HFXWLYH !
FRQGLWLRQ PDQDJHPHQW FRPSDQ\ 2YHU KHU SURIHVVLRQDO FDUHHU Vk
LQFOXGLQJ VHQLRU YLFH SUHVLGHQW DQG 1DWLRQDO 'HYHORSPHQW GLU
3UDFWLFHV DW ODUVK 00& &RPSDQLHV LQWHUQDWLRQDO RSHUDWLRQV D
PHGLFDO GHYLFHV FRPSDQ\ DQG PDQDJLQJ GLUHFWRU (XURSH IRU .DLVH
OF*ROGULFN ZDV DSSRLQWHG E\ WKH *RYHUQRU RI ODVVDFKXVHWWV WR V
&RPPLVVLRQ OV OF*ROGULFN KDV VHUYHG DV D GLUHFWRU RI QXPHURXV
QRQ SURILW RUJDQL]DWLRQV LQ WKH 8QLWHG 6WDWHV 8QLWHG .LQJGRP
1DWLRQDO $VVRFLDWLRQ Rl &RUSRUDWH 'LUHFWRUV 0V OF*ROGULFN SU]
$YDGLP +HDOWK ,QF OV OF*ROGULFN UHFHLYHG KHU EDFKHORU RI DUWYV
PDVWHU RI VRFLDO ZRUN IURP WKH 8QLYHUVLW\ RI 3HQQV\OYDQLD DQG P
IURP WKH :KDUWRQ 6FKRRO 8QLYHUVLW\ RI 3HQQV\OYDQLD :H EHOLHYH "
%RDUG EHFDXVH Rl KHU H[WHQVLYH H[SHULHQFH DV D GLUHFWRU JORED(
DQG (XURSHDQ FRPSDQLHV DQG RUJDQL]DWLRQV

:D\QH - 5LOH\ 0 ' ORBVOWPBUYYHG DV D PHPEHU RI RXU %RDUG VLQFH ODUF
BUHVLGHQW RI WKH 6WDWH 8QLYHUVLW\ RI 1HZ <RUN 681< 'RZQVWDWH +
ZKHUH KH KROGVY WHQXUHG SURIHVVRUVKLSY LQ LQWHUQDO PHGLFLQH D

-DQXDU\ 3ULRU WR WKLV 'U 5LOH\ VHUYHG DV D FOLQLFDO SURIHVVF
SROLF\ DW 9DQGHUELOW 8QLYHUVLW)\ I[URP -XO\ XQWLO -XQH DQG
OHKDUU\ OHGLFDO &ROOHJH IURP -DQXDU\ XQWLO -XO\ ,Q DGGLWLI

PHPEHU RI WKH 8 6 1DWLRQDO $FDGHP\ RI OHGLFLQH D &RPPLVVLRQHU R
&RPPLVVLRQ &KDLU RI WKH %RDUG RI WKH 1HZ <RUN $FDGHP\ RI OHGLFLC
$GPLQLVWUDWRUV DQ RUJDQL]DWLRQ RI OHDGLQJ 1RUWK $PHULFDQ SK\V
$PHULFDQ &ROOHJIH RI 3K\VLFLDQV 'U 5LOH\ LV DOVR D PHPEHU RI WKH E
KH VHUYHV DV &KDLU RI WKH 3DWLHQW 6DIHW\ 4XDOLW\ &RPPLWWHH DQ
1RPLQDWLQJ &RUSRUDWH *RYHUQDQFH &RPPLWWHHY DQG D PHPEHU RI \
DOVR SUHYLRXVO\ VHUYHG DV D 'LUHFWRU RI 9HUWH[ 3KDUPDFHXWLFDOV
ODVWHUV LQ 3XEOLF +HDOWK IURP WKH 7XODQH 8QLYHUVLW\ 6FKRRO RI 3
ORUHKRXVH 6FKRRO RI OHGLFLQH DQG 0%$ IURP 5LFH 8QLYHUVLW\ :H EH
RXU %RDUG EHFDXVH RI KLV H[SHULHQFH TXDOLILFDWLRQV DWWULEXWH
SROLF\ H[SHULHQFH
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6WUXFWXUH RI RXU %YRDUG RI 'LUHFWRUV

2XU %RDUG RI 'LUHFWRUV LV FXUUHQWO\ FKDLUHG E\ WKH &KLHI ([HFXWL
KDYH GHVLJQDWHG 'DYLG 1RUWRQ DV RXU OHDG LQGHSHQGHQW GLUHFWR
'LUHFWRUV BV OHAKRQBGHSHQGHQW GLUHFWRU OU 1RUWRQ SURYLGHV O
DULVH LQ ZKLFK WKH UROHV RI &KLHI ([HFXWLYH 2I1ILFHU DQG %RDUG &KD
DQG SHUIRUPV VXFK DGGLWLRQDO GXWLHV DV RXU %RINUG YIJRMKHUZLV
SULQFLSDO OLDLVRQ EHWZHHQ WKH %RDUG &KDLU DQG RXU LQGHSHQGHC

7KH &RPSDQ\ EHOLHYHV WKDW FRPELQLQJ WKH SRVLWLRQV RI &KLHI ([HF>
RXU %RDUG DQG PDQDJIJHPHQW DFW ZLWK D FRPPRQ SXUSRVH :H EHOLHYF
2II1LFHU DQG %RDUG &KDLU SURYLGHYV D VLQJOH FOHDU FKDLQ RI FRPPDQC
EHOLHYH WKDW D FRPELQHG &KLHI ([HFXWLYH 2IILFHU %RDUG &KDLU LV E
LQIRUPDWLRQ EHWZHHQ PDQDJHPHQW DQG WKH %RDUG 7KH &RPSDQ\ DO\
&KDLU ZLWK DQ H[WHQVLYH KLVWRU\ ZLWK DQG NQRZOHGJH RI WKH &RPS|
([HEXWLYH 2IILFHU

,QGHSHQGHQFH RI RXU %RDUG RI 'LUHFWRUYV

2XU %YRDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW DOO RI RXU FXUUHQW
(IHEXWLYH 2I1ILFHU DQG (NDWHULQD ODOLHYVNDLD RXU &KLHI ,QQRYDWL
DFFRUGDQFH ZLWK WKH LOQGHSHQGHQFH UHTXLUHPHQWY XQGHU WKH DSS
SURPXOJDWHG E\ WKH 6(& OU *ROGVPLWK DQG 'U ODOLHYVNDLD DUH QR
HPSOR\HHV RI WKH &RPSDQ\

2XU %YRDUG RI '"LUHFWRUYVY KDV PDGH D VXEMHFWLYH GHWHUPLQDWLRQ DV
HILVW WKDW ZRXOG LQWHUIHUH ZLWK WKH H[HUFLVH RI LQGHSHQGHQW M
,Q PDNLQJ WKHVH GHWHUPLQDWLRQV RXU %RDUG UHYLHZHG DQG GLVFXYV
ZLWK UHJDUG WR HDFK GLUHFWRUpV EXVLQHVY DQG SHUVRQDO DFWLYLW
PDQDJHPHQW OU *ROGVPLWK LV PDUULHG WR 'U ODOLHYVNDLD $GGLWL

'U ODOLYHVNDLDpV VRQ ZRUNHG IRU XV DV D 6WDNHKROGHU (QJDJHP
RWKHU IDPLO\ UHODWLRQVKLSVY DPRQJ DQ\ RI RXU GLUHFWRUV RU H[HFXW

2XU LQGHSHQGHQW GLUHFWRUV PHHW LQ UHJXODUO\ VFKHGXOHG H[HFXW
SUHVHQW $00 RI WKH FRPPLWWHHV Rl RXU %RDUG DUH FRPSULVHG HQW!I
WR EH LQGHSHQGHQW

%RDUG 2YHUVLJKW RI 5LVN ODQWWIJHPHQW DQG (6* ,VVXH

2XU PDQDJHPHQW LV SULPDULO\ UHVSRQVLEOH IRU DVVHVVLQJ DQG PDQD
RYHUVHHLQJ PDQDJHPHQWUY H[HFXWLRQ Rl LWV UHVSRQVLELOLWLHV 2X!
IXOILOOPHQW RI WKLV UHVSRQVLELOLW\ )RU H[DPSOH RXU $XGLW DQG 5
E\ HYDOXDWLQJ RXU LQWHUQDO FRQWUROV DQG GLVFORVXUH SROLFLHV I
VWDWHPHQWY DQG SHULRGLF UHSRUWYV 7KH $XGLW DQG 5LVN &RPPLWWH
UHTXLUHPHQWYV 2XU &RPSHQVDWLRQ DQG /HORABIHKWLIBW HR €& GRPFPPH QMW B R |
VWULYHV WR FUHDWH LQFHQWLYHV WKDW HQFRXUDJH DQ DSSURSULDWH
J)LQDOO\ RXU 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH HC
DUH DSSURSULDWH LQ OLJKW RI WKH ULVNV ZH IDFH

ORVW RI WKH (QYLURQPHQWD(Q6%RPLIDMOWBQWG SBEYRUOWIQIHKES BV SDUW RI R)
HPEHGGHG LQ WKH &RPSDQ\pY VWUDWHJILF DQG RSHUDWLRQDO SODQV D¢
UHJXODU XSGDWHV DQG GLVFXVVLRQV WKDW WKH %RDUG UHFHLYHV DQG
GLVFXVVHV RXU (6* IUDPHZRUN DW OHDVW RQFH D \HDU )XUWKHUPRUH %
WKURXJK WKH FRPPLWWHHY RI WKH %RDUG RXU 1RPLOQDWLQJ DQG &RUSR
JRYHUQDQFH JXLGHOLQHYV RXU $XGLW DQG 5LVN &RPPLWWHH RYHUVHHYV
FRQGXFW DQG HWKLFV DV ZHOO DV GDWD SULYDF\ DQG VHFXULW\ PDWWF
DQG HPSOR\HH UHODWHG PDWWHUYV DQG UHFHLYHV UHJXODU XSGDWHYV Il
EHLQJ SURJUDP DQG HTXLW\ GLYHUVLW\ DQG LQFOXVLRQ LQLWLDWLYHV
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%RDUG (YDOXDWLRQ 3URFHVV

2XU %YRDUG RI 'LUHFWRUV LV FRPPLWWHG WR DVVHVVLQJ LWV RZQ SHUIRI
ZHOO DV DUHDV LQ ZKLFK LW PD\ LPSURYH LWV SHUIRUPDQFH 7KH VHOI F
I1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH LQYROYHV WKH
GLUHFWRUV UHYLHZ DQG GLVFXVVLRQ RI WKH UHVXOWY RI WKH HYDOXDYV
&RPPLWWHH DQG RXU %YRDUG DQG FRQVLGHUDWLRQ RI DFWLRQ SODQV W

&RPPLWWHHYV RI 2XU %YRDUG RI 'LUHFWRUV

2XU %RDUG RI 'LUHFWRUV KDV WKUHH VWDQGLQJ FRPPLWWHHV WKH $XGl
&RPPLWWHH DQG WKH 1RPLQDWLQJ DQGH&RDSIR WDIWR HRNHEXDLQ/MKH & RPP L,
5HVHDUFK &RPPLWWHH ZKLFK PHW WKUHH WLPHV ODVW \HDU EXW WKLV
JRYHUQV LWV SXUKRIVH QRGDGM\RQHYQG 5HV H DAHAKY B RFPWE RSB I W HIHQNGY W F
SURJUHVV Rl SURJUDPV WR UHVHDUFK DQG GHYHORS GUXJ DQG WHFKQRO
DFFHVV WR HYLGHQFH EDVHG QD RK DWW R Q . QR P HROWD X K H VOMQKG 5LV N &F
&RPSHQVDWLRQ &RPPLWWHH DQG 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQT
*RYHUQDQFH°'RFXPHQWY DQG &KDUWHUV? VHFWLRQ RI RXU ZHEVLWH DW |
UHYLHZV WKHVH FKDUWHUV DW OHDVW DQQXDOO\

&RPSHQVDWLRQ DQG
/HDGHUVKLSIRPLQDWLQJ DQG
$XGLW DQG 5L'WNHORSPHQW&RUSRUDWH,QQRYDWLRQ DQG
1DPH &RPPLWWHH &RPPLWWHH *RYHUQDQBHMVHDUFK &RPPLWWHH

*HRUJH *ROGVPLWK
'DYLG 1RUWRQ
-DVRQ &DPP :
$QQDOLVD -HQNLQV ;0% %6 &KDLU ;
7TKRPDV /|QQJUHQ &KDLU
(NDWHULQD ODOLHYVNDLD ;
/ILQGD OF*ROGULFN&KDLU ;

5REHUW OF4XDGH ; &KDLU
:D\QH 5LOH\ ; ;

$XGLW DQG 5LVN &RPPLWWHH

2XU $XGLW DQG 5LVN &RPPLWWHH FXUUHQWO\ FRQVLVWYV Rl $QQDOLVD -H
DVVLVWV RXU %RDUG LQ RYHUVHHLQJ RXU DFFRXQWLQJ DQG ILQDQFLDO |
RXU $XGLW DQG 5LVN &RPPLWWHH 2XU $XGLW DQG 5LVN &RPPLWWHH FRQC
DUH ILQDQFLDOO\ OLWHUDWH DQG 'U -HQNLQV DQG 0V OF*ROGULFN DUH
H[SHUW: DV GHILQHG E\ DSSOLFDEOH 6(& UXOHV DQG KDV WKH UHTXLVLW
DSSOLFDEOH 1DVGDT UXOHV DQG UHJXODWLRQV 2XU %RDUG RI 'LUHFWRL
DQG 5LVN &RPPLWWHH VDWLVI\ WKH 2LQGHSHQGHQFH3 UHTXLUHPHQWYV VH
$XGLW DQG 5LVN &RPPLWWHH PHW ILYH WLPHV LQ DQG RYHUVHHV DQC
SROLFLHV DQG ILQDQFLDO UHSRUWLQJ DQG SURYLGHV D IRUXP WKURXJK
ILUP UHSRUWV 2XU $XGLW DQG 5LVN &RPPLWWHH PHHWYV UHJXODUO\ ZLW
ZLWKRXW PDQDJHPHQW SUHVHQW 2XU $XGLW DQG 5LVN &RPPLWWHH RSH
DSSOLFDEOH VWDQGDUGV Rl WKH 6(& DQG 1DVGDT

2XU $XGLW DQG 5LVN &RPPLWWHHMPY UHVSRQVLELOLWLHYV LQFOXGH

a DSSRLQWLQJ DSSURYLQJ WKH FRPSHQVDWLRQ RI DQG DVVHVVLQJ W
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

a4 DSSURYLQJ DXGLWLQJ DQG SHUPLVVLEOH QRQ DXGLW VHUYLFHV DQ
RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

a UHYLHZLQJ WKH DXGLW SODQ ZLWK WKH LQGHSHQGHQW UHJLVWHUH (
PDOQDJHPHQW UHVSRQVLEOH IRU SUHSDULQJ RXU ILQDQFLDO VWDWH
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LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP RXU DQQXDO
GLVFORVXUHV DV ZHOO DV FULWLFDO DFFRXQWLQJ SROLFLHV DQG S

GLVEXVVLQJ ZLWK WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQ
ZULWWHQ FRPPXQLFDWLRQV UHTXLUHG E\ WKH 3&%$2%

a H[HUFLVLQJ JHQHUDO RYHUVLJKW RYHU RXU LQIRUPDWLRQ VHFXULW
VHFXULW\ DQG UHODWHG ULVN PDQDJHPHQW SURJUDPV DQG

¥ PRQLWRULQJ WKH LQWHJULW\ RI RXU ILQDQFLDO VWDWHPHQWY DQG
UHTXLUHPHQWY DQG UHYLHZLQJ DOO UHODWHG SDUW\ WUDQVDFWLR
DSSURYLQJ DOO VXFK WUDQVDFWLRQV

Q-

&RPSHQVDWLRQ DQG /HDGHUVKLS '"HYHORSPHQW &RPPLWWHH

2XU &RPSHQVDWLRQ &RPPLWWHH FXUUHQWO\ FRQVLVWY RI -DVRQ &DPP {
‘U -HONLQV VHUYHV DV FKDLU RI RXU &RPSHQVDWLRQ &RPPLWWHH 8QGH
LOQGHSHQGHQFH VWDQGDUGYV IRU PHPEHUV RI RXU &4RPSHQVDWLRQ &RPPL!
DQ\ FRPSHQVDWLRQ IURP XV RWKHU WKDQ VWDQGDUG ERDUG PHPEHU IHH
D QRQ HPSOR\HH GLUHFWRU DV GHILQHG LQ 5XOH E SURPXOJDWHG XQ
GHWHUPLQHG WKDW HDFK PHPEHU RI RXU &RPSHQVDWLRQ &RPPLWWHH LV
1DVGDT UXOHV 2XU &RPSHQVDWLRQ &RPPLWWHH KHOG ILYH PHHWLQJV G

2XU &RPSHQVDWLRQ &RPPLWWHHpPY UHVSRQVLELOLWLHY LQFOXGH

a UHYLHZLQJ SROLFLHVY UHOHYDQW WR WKH FRQVLGHUDWLRQ DQG GHYV
HIHFXWLYH RIILFHUYV

a RYHUVHHLQJ DQG DGPLQLVWHULQJ RXU HPSOR\HH VKDUH RSWLRQ VF
IURP WLPH WR WLPH LQFOXGLQJ UHYLHZLQJ DQG DSSURYLQJ JUDQW

a UHYLHZLQJ DQG DSSURYLQJ FHUWDLQ FRUSRUDWH JRDOV DQG REMH
HIHFXWLYH RIILFHU HYDOXDWLQJ WKH SHUIRUPDQFH RI RXU FKLHI H
DQG REMHFWLYHYVY DQG UHFRPPHQGLQJ WKH FRPSHQVDWLRQ RI RXU
VXFK HYDOXDWLRQ

UHYLHZLQJ DQG UHFRPPHQGLQJ WR RXU %YRDUG WKH FRPSHQVDWLRC
GLUHFWRUV DQG

+ UHYLHZLQJ DQG DSSURYLQJ WKH UHWHQWLRQ RI FRQVXOWLQJ ILUP F
FRPSHQVDWLRQ PDWWHUYV

7TKH &RPSHQVDWLRQ &RPPLWWHH KDV WKH DXWKRULW\ WR GHOHJDWH FHL
FRQVLVWLQJ RI RQH RU PRUH RI LWV PHPEHUV EXW KDV QRW GHOHJDWHC(

&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNVY DQG ,QVLGHU 3DUWLFLSDWLRQ

1RQH RI WKH PHPEHUV RI RXU &¢RPSHQVDWLRQ &RPPLWWHH ZKLFK LQFOX
5LOH\ KDV DW DQ\ WLPH GXULQJ WKH SULRU \HDU EHHQ RQH RI RXU RIILF
RI RXU HIHFXWLYH RIILFHUV FXUUHQWO\ VHUYHV RU LQ WKH SDVW ILVFD
&RPPLWWHH RU WKH FRPSHQVDWLRQ FRPPLWWHH RI DQ\ HQWLW\ WKDW K
%RDUG

2XU %RDUG RI 'LUHFWRUYVY KDV GHOHJDWHG WR WKH &RPSHQVDWLRQ &RPF
FRPSHQVDWLRQ IRU RXU HI[HFXWLYH RIILFHUV RWKHU WKDQ WKH &KLHI ([l
UHFRPPHQGHG WR WKH %RDUG IRU DSSURY IND HEYDD/GDHGD R/Q RMK R | &KR.R/S 8 I IV IDRA
UHODWLRQ WR RXU JRDOV DQG REMHFWLYHV 1RQ H[HFXWLYH GLUHFWRU
&RPPLWWHH WR WKH %RDUG RI 'LUHFWRUYV IRU DSSURYDO 2XU &KLHI ([HF
GLVFXVVLRQV ZLWK RXU &RPSHQVDWLRQ &RPPLWWHH DQG %RDUG RI '"LUH
GRHVY QRW SDUWLFLSDWH LQ GLVFXVVLRQV GXULQJ ZKLFK KLV LQGLYLGXI

Q WKH &RPSHQVDWLRQ &RPPLW\NAH HXWPHW D& DFGNW & H6 R € X WILIRHW RSl UDRF
Rl $RQ SRT PQ LOGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW WR DVVLV\
FRPSHQVDWLRQ DFWLRQV LQ ZLWK WKH JRDO RI HQVXULQJ WKDW RXU
2I1ILFHU RXU RWKHU VHQLRU H[HFXWLYH RIILFHUV DQG RXU QRQ H[HFXWL

Q-
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l1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH

2XU 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH FXUUHQWO\
OF*ROGULFN DQG :D\QH 5LOH\ 0U /|QQJUHQ VHUYHV DV FKDLU RI RXU QR
FRPPLWWHH 2XU %RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW HDFK PH
&RPPLWWHH LV 2LQGHSHQGHQW: DV GHILQHG XQGHU WKH DSSOLFDEOH 1C
*RYHUQDQFH &RPPLWWHH KHOG WKUHH PHHWLQJV GXULQJ

2XU QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQFH FRPPLWWHHMPV UHVSRQV
a GHYHORSLQJ DQG UHFRPPHQGLQJ WR WKH %RDUG FULWHULD IRU ERI

a HVWDEOLVKLQJ SURFHGXUHV IRU LGHQWLI\LQJ DQG HYDOXDWLQJ ER
UHFRPPHQGHG E\ VKDUHKROGHUYVY LQFOXGLQJ SURFHGXUHV E\ ZKLFEk
FDQGLGDWHYV

a LGHQWLI\LQJ LQGLYLGXDOV TXDOLILHG WR EHFRPH PHPEHUV RI WKH

a UHFRPPHQGLQJ WR RXU %RDUG WKH SHUVRQV WR EH QRPLQDWHG IR
%RDUGUVY FRPPLWWHHYV

a GHYHORSLQJ DQG UHFRPPHQGLQJ WR RXU %RDUG D VHW RI FRUSRUD
UHYLHZLQJ SROLFLHVY DQG JXLGHOLQHY DGRSWHG E\ WKH %RDUG RU

¥ RYHUVHHLQJ WKH HYDOXDWLRQ RI RXU %YRDUG DQG LWV FRPPLWWHH

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH FRQVLGHUV
VROLFLWLQJ UHFRPPHQGDWLRQV IURP DQ\ Rl WKH IROORZLQJ VRXUFHV L
RWKHU H[HEXWLYH RIILFHUV WKLUG SDUW\ VHDUFK ILUPV RU DQ\ RWKHU
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH ZLOO UHYLHZ DQ
FDQGLGDWH DQG FRQGXFW LQTXLULHV LW GHHPV DSSURSULDWH $Q\ VKI
FRQVLGHUDWLRQ E\ WKH FRPPLWWHH DV D QRPLQHH IRU GLUHFWRU VKRX
BWDWHPHQW XQ GI6G MKIRRBDGIQIBUPDWLRQ%*¥*6KDUHKROGHU 3URSRVDOV

2XU %YRDUG RI '"LUHFWRUV LV UHVSRQVLEOH IRU ILOOLQJ YDFDQFLHV RQ F
E\ RXU VKDUHKROGHUY HDFK \HDU LQ WKH FODVV RI GLUHFWRUV ZKRVH W
7KH %RDUG RI 'LUHFWRUY GHOHJDWHYV WKH VHOHFWLRQ DQG QRPLQDWLR
*RYHUQDQFH &RPPLWWHH ZLWK WKH H[SHFWDWLRQ WKDW RWKHU PHPEH!
ZLOO EH UHTXHVWHG WR WDNH SDUW LQ WKH SURFHVY DV DSSURSULDWH

'LUHFWRU 1RPLOQDWLRQ 3URFHVYV

7KH SURFHVYV IROORZHG E\ RXU 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQ|
FDQGLGDWHYV LQFOXGHYV UHTXHVWYV WR ERDU® PGPEHYN VDIKUER R WK MIKWH DR
ILUPV RU RWKAMHMNAYQLMWRUMP WLPH WR WLPH WR HYDOXDWH ELRJUDSKLFI
UHODWLQJ WR SRWHQWLDO FDQGLGDWHY DQG LQWHUYLHZV RI VHOHFWH!
FRPPLWWHH DQG RXU %RDUG

2Q0FH FDQGLGDWHYV KDYH EHHQ LGHQWLILHG WKH 1RPLQDWLQJ DQG &RUS
FDQGLGDWHY PHHW DOO RI WKH PLQLPXP TXDOLILFDWLRQV DQG RWKHU F
'LUHFWRUV DQG DOO IDFWV DQG FLUFXPVWDQFHVY WKDW LW GHHPV DSSUR
*RYHUQDQFH &RPPLWWHH PD\ JDWKHU LQIRUPDWLRQ DERXW WKH FDQGLG
EUHDGWK RI EXVLQHVV H[SHULHQFH RU RWKHU EDFNJURXQG FKDUDFWHUL
DQ\ RWKHU LWHP RI LQIRUPDWLRQ WKDW WKH 1RPLQDWLQJ DQG &RUSRUD
WKH HYDOXDWLRQ SURFHVV 7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQD
HYDOXDWH WKH TXDOLWLHYV DQG VNLOOV RI HDFK FDQGLGDWH ERWK RQ
FRPSRVLWLRQ DQG QHHGV RI RXU %RDUG %DVHG RQ WKH UHVXOWYV RI W}
*RYHUQDQFH &RPPLWWHH UHFRPPHQGY FDQGLGDWHV IRU WKH %RDUG RI
QRPLQHHV IRU HOHFWLRQ WR WKH %RDUG RI 'LUHFWRUV E\ RXU VKDUHKR
H[SLUHV DW WKH UHOHYDQW DQQXDO JHQHUDO PHHWLQJ

7TKH TXDOLILFDWLRQV TXDOLWLHY DQG VNLOOV WKDW RXU 1RPLQDWLQJ I
PHW E\ D FRPPLWWHH UHFRPPHQGHG QRPLQHH IRU D SRVLWLRQ RQ RXU %
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¥ 7KH QRPLQHH VKDOO KDYH H[SHULHQFH DW D VWUDWHJLF RU SROLF\
SURILW RU DFDGHPLF RUJDQL]DWLRQ RI KLIJK VWDQGLQJ

7KH QRPLQHH VKDOO EH DFFRPSOLVKHG LQ KLV RU KHU UHVSHFWLYH

7KH QRPLQHH VKDOO EH ZHOO UHJDUGHG LQ WKH FRPPXQLW\ DQG VK
HWKLFDO DQG PRUDO VWDQGDUGYV

¥ 7KH QRPLQHH VKDOO KDYH VXIILFLHQW WLPH DQG DYDLODELOLW\ WF
LQ OLIKW RI WKH QXPEHU RI ERDUGY RI GLUHFWRUV RQ ZKLFK VXFK

¥ TR WKH HIWHQW VXFK QRPLQHH VHUYHV RU KDV SUHYLRXVO\ VHUYHC
GHPRQVWUDWHG KLVWRU\ RI DFWLYHO\ FRQWULEXWLQJ DW ERDUG P

‘H KDYH QR IRUPDO SROLF\ UHJDUGLQJ ERDUG GLYHUVLW\ 2XU SULRULW\
PHPEHUV ZKR ZLOO IXUWKHU WKH LOQOWHUHVWY RI RXU VKDUHKROGHUV WK
FLUFXPVWDQFHY LQFOXGLQJ DPRQJ RWKHU WKLQJV WKH VNLOOV RI WKH
EUHDGWK RI EXVLQHVY H[SHULHQFH RU RWKHU EDFNJURXQG FKDUDFWHUL
%RDUG RI 'LUHFWRUV

7KH WDEOH EHORZ SURYLGHYV FHUWDLQ KLJKOLJKWYV RI WKH FRPSRVLWLR
(DFK RI WKH FDWHJRULHY OLVWHG LQ WKH EHORZ WDEOH KDV WKH PF

%RDUG 'LYHUVLW\ ODWUL[ $V RI $SULO

7TRWDO 1XPEHU RI 'LUHFWRUV

'"LG 1RW
'LVFORVH
JHPDOH ODOH| 1RQU@| *HQGHU

3DUW , *HQGHU ,GHQWLW\

'"LUHFWRUYV |

3buw ,, 'HPRJUDSKLF %DFNJURXQG

$IULFDQ $PHULFDQ RU %ODEFN

$ODVNDQ 1DWLYH RU 1DWLYH $PHULFDQ

$VLDQ

+LVSDQLF RU /DWLQ]

I1DWLYH +DZDLLDQ RU 3DFLILF VODQGHU

"KLWH

7ZR RU ORUH 5DFHVY RU (WKQLHLWLHYV

1*%74

'LG 1RW 'LVFORVH '"HPRJUDSKLF %DFNJURXQG

,Q DGGLWLRQ RQH GLUHFWRU KDV LGHQWLILHG DV D PLOLWDU\ YHWHUDC

6KDUHKROGHU 5HFRPPHQGDWLRQV DQG 1RPLQHHV

2XU 1RPLQDWLQJ DQG &4RUSRUDWH *RYHUQDQFH &RPPLWWHH FRQVLGHUYV
FDQGLGDWHV WR WKH %RDUG IURP VKDUHKROGHUYV VR ORQJ DV VXFK UHF
$UWLFOHV RI $VVRFLDWLRQ 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH
UHJXODWLRQV RI WKH 6(& 6KDUHKROGHUYVY PD\ UHFRPPHQG GLUHFWRU QF
&RUSRUDWH *RYHUQDQFH &RPPLWWHH E\ ZULWLQJ WR RXU &RPSDQ\ 6HFU
SULRU WR WKH GDWH RQSPURI¥F K WKMHPRHRSD V UHOHDVHG WR VKDUHKROG
SUHYLRVD\QI®OXDO PHHWLQJ 6KDUHKROGHU UHFRPPHQGDWLR MW IRU GLUH
QDPH DQG DGGUHVV RI UHFRUG D UHSUHVHQWDW IR Q/WRXPOUN WIKHYV V R b UZHK
WKH QRPLQHHpYV GHWDLOHG ELRJUDSKLFDO GDWD DQG TXDOLILFDWLRQV
DUUDQIJHPHQWY RU XQGHUVWDQGLQJY EHWZHHQ WKH VKDUHKROGHU DQG
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SURSRVHG QRPLQHH WR EH QDPHG LQ WKH SUR[\ VWDWHPHQW DQG VHUYF}
UHJDUGLQJ WKH QRPLQHH WKDW LV UHTXLUHG WR EH LQFOXGHG LQ D SUF

YROORZLQJ YHULILFDWLRQ RI WKH VKDUHKROGHU VWDWXV Rl WKH SHUVR
UHFRPPHQGDWLRQV ZLOO EH SURPSWO\ EURXJKW WR WKH DWWHQWLRQ R
&RPPLWWHH 6KDUHKROGHUV ZKR GHVLUH WR QRPLQDWH SHUVRQV GLUHF
PHHWLQJ Rl VKDUHKROGHUV PXVW PHHW WKH GH®G®I\WHRQDDMG, @ VR W H
6KDUHKROGHU® SQR8BNDONLHY RQ WKH %RDUG Rl 'LUHFWRUV RFEXUULQJ F
VKDUHKROGHUV PD\ EH ILOOHG E\ SHUVRQV VHOHFWHG E\ D PDMRULW\ RI
GLUHFWRU VR HOHFWHG ZLOO VHUYH XQWLO WKH QH[W DQQXDO JHQHUDO
KLPVHOI KHUVHOI IRU UH HOHFWLRQ RU E\ SHUVRQV HOHFWHG E\ DQ RUG

<RX PD\ ZULWH WR WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPP

FR%YHQ +DUEHU
\ 6HFUHWDU\
3DWKZD\V SOF

8
5RDG $OWULQFKDP
H:$ '7
G .LQJGRP

RI % XVLQHVYV &RQGXFW DQG (WKLFV

‘H KDYH DGRSWHG D &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV DSSOLFDE
FHUWDLQ GHVLIJQDWHG DIJHQWV 7KH &RGH RI %XVLQHVV &RQGXFW DQG (\
'RFXPHQWY DQG &KDUWHUV?® VHFWLRQ RI RXU ZHEVLWH DW LU FRPSDVVSEL
WKLV FRGH RU DQ\ ZDLYHUV RI LWV UHTXLUHPHQWY ZLOO EH GLVFORVHG

6KDUHKROGHU &RPPXQLFDWLRQ ZLWK WKH %RDUG RI 'LUHFWRUYV

2XU %RDUG RI 'LUHFWRUV KDV LPSOHPHQWHG D SURFHVV E\ ZKLFK RXU VI
FRPPXQLFDWH ZLWK RXU %RDUG DV D ZKROH RU ZLWK LQGLYLGXDO PHPEL
%RDUG DV D ZKROH VKRXOG EH DGGUHVVHG WR &203$66 3DWKZD\V SOF U
'$ '7 8QLWHG .LQJGRP $WWQ &KDLU RI WKH %RDUG RI 'LUHFWRUV DQG
GLUHFWRUV LQFOXGLQJ RXU /HDG ,QGHSHQGHQW 'LUHFWRU VKRXOG EH
WKH VDPH DGGUHVV B6XFK FRPPXQLFDWLRQV PD\ EH PDGH RQ DQ DQRQ\PH
UHFHLYHG ZLOO EH SURPSWO\ IRUZDUGHG WR WKH VSHFLILHG DGGUHVVH
FRPPXQLFDWLRQV UHODWLQJ WR FRUSRUDWH JRYHUQDQFH DQG ORQJ WH
WKDQ FRPPXQLFDWLRQV UHODWLQJ WR RUGLQDU\ EXVLQHVV DIIDLUV SHL
UHFHLYH UHSHWLWLYH RU GXSOLFDWLYH FRPPXQLFDWLRQV $Q\ LQWHUH\
VXFK FRQFHUQV WR WKH %RDUG RI 'LUHFWRUV RU WKH FKDLUPDQ RI RXU
&RPPLWWHH E\ IROORZLQJ WKH SURFHGXUHV GHVFULEHG DERYH

$ FRS\ RI DQ\ VXFK ZULWWHQ FRPPXQLFDWLRQ PD\ DOVR EH IRUZDUGHG W
FRPPXQLFDWLRQ PD\ EH UHWDLQHG IRU D UHDVRQDEOH SHULRG RI WLPH

FRXQVHO ZLWK LQGHSHQGHQW DGYLVRUV ZLWK QRQ PDQDJHPHQW GLUH
DFWLRQ RU QR DFWLRQ DV WKH GLUHFWRU GHWHUPLQHY LQ JRRG IDLWK

GLVFUHWLRQ

&RPPXQLFDWLRQV PD\ EH IRUZDUGHG WR RWKHU GLUHFWRUV LI WKH\ UHGQC
VXJIJHVWLRQV RU FRPPHQWY WKDW PD\ EH LPSRUWDQW IRU RWKHU GLUHF

7KH $XGLW DQG 5LVN &4RPPLWWHH RYHUVHHVY WKH SURFHGXUHV IRU WKH |

UHFHLYHG E\ XV UHJDUGLQJ DFFRXQWLQJ LQWHUQDO DFFRXQWLQJ FRQW

VXEPLVVLRQ E\ HPSOR\HHV RI FRQFHUQV UHJDUGLQJ TXHVWLRQDEOH DFF

PDWWHUYV :H KDYH DOVR HVWDEOLVKHG D WROO IUHH WHOHSKRQH QXPEF
RU
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',5(&725 &203(16%$7,21

8QGHU RXUpSIHPHFQWHRIDWY LRQ 3ROLF\ IRU 2RQHFMWARXW ERIR SHICGHWPWIRMRY 3ROLF
%RDUG KDV WKH GLVFUHWLRQ WR SD\ FDVK IHHVY WR RXU QRQ H[HFXWLYH
FRPSHQVDWLRQ DUUDQJHPHQWY IRU QRQ H[HFXWLYH GLUHFWRUV GXULQJ
3ROLF\ ZDV FRPSULVHG RI DQ DzZzDUG RI D IL[HG QXPEHU RI VKDUH RSWLR

2XU 'LUHFWRU &RPSHQVDWLRQ 3ROLF\ LQ SURYLGHG WKDW HDFK QRQ

DQQXDO FDVK UHWDLQHUV IRU VHUYLFH RQ RXU %RDUG D ..

WKH OHDG LQGHSHQGHQW GLUHFWRU LQFUHDVHG IURP .. IURP 6HSW

FKDLU RI WKH $XGLW DQG 5LVN &RPPLWWHH G .. IRU WKH FKL

DQG ,QQRYDWLRQ DQG 5HVHDUFK &RPPLWWHH &KDLU H .. IRU

*RYHUQDQFH &RPPLWWHH LQFUHDVHG IURP .. IURP 6HSWHPEHU

WKH $XGLW DQG 5LVN &RPPLWWHH J .. IRU HDFK PHPEHU RI W
IRU HDFK PHPEHU RI WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQ!

6HSWHPEHU DQG L . IRU HDFK PHPEHU RI WKH ,QQRYDW

DPRXQWY KDYH EHHQ FRQYHUWHG IURP *%3 WR 86' XVLQJ WKH DYHUD.

D SHULRGLF EDVLV DJDLQVW WKRVH LQ VLPLODU VL]HG FRPSDQLHV WR H(
WKH WLPH FRPPLWPHQWY DQG VFRSH RI WKH UROH 6XSSOHPHQWDO IHHYV
UHFRJQL]H WKH DGGLWLRQDO WLPH FRPPLWPHQWY DQG UHVSRQVLELOLW!
FRPPLWPHQW RI RXU LQGHSHQGHQW GLUHFWRU 'LUHFWRUV PD\ UHFHLYH
FRQQHFWLRQ ZLWK WKHLU GXWLHV

,Q DGGLWLRQ WR FDVK FRPSHQVDWLRQ HDFK QRQ H[HFXWLYH GLUHFWRU
LOQFHQWLYH SODQV :H KDYH KLVWRULFDOO\ DZDUGHG VKDUH RSWLRQV W
GHWHUPLQHG DW WKH GLVFUHWLRQ RI WKH %RDUG RU &RPSHQVDWLRQ &F
FRPSHQVDWLRQ WR DQ\ QRQ H[HFXWLYH GLUHFWRU LQ DQ\ FDOHQGDU \HI
H[FHHG ... ‘H GR QRW KDYH D IRUPDO VKDUH RZQHUVKLS JXLGHOLQH

'XULQJ HDFK QHZ QRQ H[HFXWLYH GLUHFWRU HOHFWHG WR RXU ERDU
HTXLW\ DZDUG Rl RSWLRQV WR SXUFKDVH RI RXU $'6 RQ WKH GDWH R
WR WKH ERDUG Rl GLUHFWRUV ,Q 2FWREHU HDFK RQJRLQJ QRQ H[HF)
H[FOXGLQJ DQ\ QRQ H[HFXWLYH GLUHFWRUV DSSRLQWHG LQ WKDW \HDU

$'6 )RU ERWK LQLWLDO DQG DQQXDO JUDQWYVY RSWLRQV YHVW RQ WKH
UHPDLQGHU YHVWLQJ LQ HTXDO PRQWKO\ LQVWDOOPHQWY WKHUHDIWH!

*RLQJ IRUZDUG DQQXDO DZDUGV WR WKH QRQ H[HFXWLYH GLUHFWRUV ZL
RI VKDUHKROGHUV ZLWK WKH JUDQW JXLGHOLQHY DPHQGHG DV DSSURS!
FRPSHQVDWLRQ FRQVXOWDQW

7KH WDEOH EHORZ VKRZV WKH FRPSHQVDWLRQ SDLG WR RXU QRQ H[HFXW

OU *ROGVPLWK DQG 'U ODOLHYVNDLD GLG QRW UHFHLYH FRPSHQVDWI
FRPSHQVDWLRQ SDLG WR 00U *ROGVPLWK DQG 'U ODOLHYVNDLD DV HPSOF
KHDG1DPHG ([HFEXWLYH 2IILFHU &RPSHQVDWL 3 EHC($V D 8. LQFRQSRULW®
FRPSDQ\ ZH KDYH UHFHLYHG VKDUHKROGHU DSSUFGLU '‘p UHPXQHUDWQRARQ
UHSRUW ZKLFK LQFOXGHV D GLUHFWRUVpH UHPXQHUDWLRQ SROLF\ IRU RX
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7DEOH RI &RQWHQWYV

(;(&87,9( 2)),&(56 2) 7+( &203%$1<

%HORZ LV D OLVW RI RXU H[HFXWLYH RIILFHUV$BQGOWKHIHRSRNWLWLRQV D
*ROGVPLWK DQG (NDWHULQD ODOLHYVNDLD DUH PDUULHG DQG VHUYH RQ
EHWZHHQ DQ\ HIHFXWLYH RIILFHU DQG DQ\ RWKHU SHUVRQ SXUVXDQW WR

1DPH $IH 3RVLWLRQ

*HRUJH *ROGVPLWK &KLHI ([HFXWLYH 2IILFHU &KDLU RI RXU %R
OLFKDHO )DOYH\ &KLHI )LQDQFLDO 2IlILFHU

*X\ *RRGZLQ &KLHI OHGLFDO 2IILFHU

(NDWHULQD ODOLHYVNDLD &KLHI ,QQRYDWLRQ 2IILFHU 'LUHFWRU
ODWWKHZ 2ZHQV *HQHUDO &RXQVHO DQG &KLHI /HIDO 2IILFH

JRU ELRIJUDSKLFDO LQIRUPDWLRQ UHJDUGLQJ OU *ROGAWRIOLWX RIQG 'U 0DC
'LUHFWRUV DQG &RUSRUDWH *RYHUQDQFH

OLFKDHO KDOYWNUYHG DV RXU &KLHI )LQDQFLDO 2IILFHU VLQFH -DQXDU\
2IILFHU RI .DU\RSKDUP 7KHUDSHXWLFV EHWZHHQ 6HSWHPEHU DQG -DQ
7KHUDSHXWLFV OU )DOYH\ VHUYHG DV &KLHI )LQDQFLDO 2IILFHU DW VHY
%ULGJHV *HQRPLFV IURP $XJXVW WR -XQH DQG $QDO\VLV *URXS U
MRLQLQJ $QDO\VLV *URXS 0OU )DOYH\ VHUYHG DV &KLHI )LQDQFLDO 2IILF]
6\WWHPV DQG DV 9LFH 3UHVLGHQW )LQDQFH DW OLOOHQQLXP 3KDUPDFH
H[SHULHQFH OU )DOYH\ KHOG ILQDQFLDO PDQDJHPHQW SRVLWLRQV ZLWH¥
&RUSRUDWLRQ DQG *HQHUDO (OHFWULF OU )DOYH\ HDUQHG D ODVWHU RI
ODQDJHPHQW DW WKH ODVVDFKXVHWWYV ,QVWLWXWH RI 7THFKQRORJ\ DQG I
6FKRRO Rl )RUHLJQ 6HUYLFH

*X\ *RRGEDY VHUYHG DV RXU &KLHI OHGL"U *RRGZLQ FXUUH@WIXWWHUYHYV
(PHULWXV 3URIHVVRU RI 3VA\FKLDWU\ DW 7KH 8QLYHUVLW\ RI 2[IRUG ZKHL
2FWREHU $GGLWLRQDOO\ 'U *RRGZLQ VHUYHG DV OHGLFDO 'LUHFWRI

DQG -XO\ ‘U *RRGZLQ SUHYLRXVO\ VHUYHG DV :$ +DQGOH\ &KDLU
RI 2[IRUGHpY '"HSDUWPHQW RI 3VA\FKLDWU\ 'U *RRGZLQ LV D )HOORZ RI WK
I1HXURSV\FKRSKDUPDFRORJ\ DQG IRUPHU 3UHVLGHQW RI WKH %ULWLVK $
(XURSHDQ &ROOHJH RI 1IHXURSV\FKRSKDUPDFRORJ\ 'U *RRGZLQ UHFHLYF
8QLYHUVLW\ RI 2[IRUG

ODWWKHZKDAHQNUYHG DV RXU *HQHUDO &RXQVHO DQG &KLHI /HIDO 2IILFH
WKH &RPSDQ\ OU 2ZHQV VHUYHG DV *OREDO +HDG /HJDO 'LJLWDO DW 1R

+H KDV VHUYHG LQ YDULRXYVY SRVLWLRQV ZLWK 1RYDUWLY VLQFH |
+HDG /HIDO 6WUDWHJILF 3IDUWQHUVKLSY DQG 'LJLWDO 3ULRU WR 1RYDUYV
DQG &RUSRUDWH &RXQVHO DW OHWWOHU 7ROHGR +H KROGV D %DFKHORL
&ULPLQRORJ\ IURP &DSLWDO 8QLYHUVLW\ &ROXPEXV 2KLR DQG D -XULV
ZKHUH KH ZDV D 3BUHVLGHQWLDO 6FKRODU +H LV D OHFWXUHU DW WKH 8C



7DEOH RI &RQWHQWYV

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

7KLY &RPSHQVDWLRQ 'LVF&' $3% GHVFULEHV RXU H[HFXWLYH FRPSHQVDWL
FRPSHQVDWLRQ IRU RXU Q1(2'® 7KLV &' $ VKRXOG EH UHDG ZLWK WK
WDEOHY DQG UHODWHG GLVFORVXUHV IRU RXU 1(2V

2XU 1(2V IRU ZHUH DV IROORZV
¥ *HRUJH *ROGVPLWK RXU &KLHI ([HFXWLYH 2IILFHU

+ *X\ *RRGZLQ RXU &KLHI OHGLFDO 2IILFHU MRLQHG $XJIXVW

+ (NDWHULQD ODOLHYVNDLD RXU &KLHI ,QQRYDWLRQ 2IILFHU

+ 3LHUV ORUJDQ RXU IRUPHU &KLHI )LQDQFLDO 2IILFHU DQG

+ 1DWH 3RXOVHQ RXU IRUPHU *HQHUDO &RXQVHO &KLHI /HIDO 2IILFH
1DWH 3RXOVHQ FHDVHG WR EH DQ H[HFXWLYH RIILFHU LQ 2FWREHU DQG OHIW

FHDVHG WR EH DQ H[HFXWLYH RIILFHU XSRQ KLV GHSDUWXUH RQ 'HFHPEHU

7KLV &' $ GHVFULEHV WKH PDWHULDO HOHPHQWYV RI RXU H[HFXWLYH FRPS
DQ RYHUYLHZ RI RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ DQG REMHF
&RPPLWWHH RI RXU %RDUG RI 'LUHFWRUV DUULYHG DW WKH VSHFLILF FRF
LQFOXGLQJ RXU 1(2V IRU LQFOXGLQJ WKH NH\ IDFWRUV WKDW RXU &F
GHWHUPLQLQJ WKHLU FRPSHQVDWLRQ

(;(&87,9( 6800%5<
%XVLQHVV 2YHUYLHZ

‘H DUH D FOLQLFDO VWDJH PHQWDO KHDOWK FDUH FRPSDQ\ GHGLFDWHG
LOQQRYDWLRQ LQ PHQWDO KHDOWK 2XU LQLWLDO IRFXV LV RQ WUHDWPHGQ
GHSUHVVLYH GLVRUGHU RU 0'"" FRPSULVLQJ SDWLHQWY ZKR DUH LQDGHT
,Q ZH FRPSOHWHG D ODUJH VFDOH UDQGRPL]JHG FRQWUROOHG GRXE
SVLORF\ELQ WKHUDS\ LQ SDWLHQWYV VXIIHULQJ ZLWK 75" LQ VLWHV I
7KLV LV WKH ODUJHVW SVLORF\ELQ WULDO FRPSOHWHG WR GDWH

‘H FRPSOHWHG RXU ,32 LQ 6HSWHPEHU JURP WKDW WLPH WKURXJK "HI
LVVXHU3? ZLWKLQ WKH PHDQLQJ RI WKH ([FKDQJH $FW DQG DQ 2HPHUJLQJ
2XU %XVLQHVV 6WDUWXSV $FW RI DV DPHQGHG (IIHFWLYH -DQXDU\

DQG DUH LQVWHDG VXEMHFW WR WKH UHSRUWLQJ DQG RWKHU UHTXLUHPI
DFFHOHUDWHG ILOHUV: DV GHILQHG LQ 5XOH E RI WKH ([FKDQJH $FW {
ILOHU ZH KDYH LQFUHDVHG 8 6 GLVFORVXUH REOLJDWLRQV UHJDUGLQJ I
ILUVW WLPH D SUR[\ VWDWHPHQW SXUVXDQW WR 6HFWLRQ D RI ([FKDQ.
WLPH D QRQ ELQGLQJ DGYLVRU\ YRWH RQ H[HFXWLYH FRPSHQVDWLRQ
&RUSRUDWH 3HUIRUPDQFH +LJKOLJKWYV

‘H KDYH PDGH VXEVWDQWLDO SURJUHVY GXULQJ LQFOXGLQJ

SRVLWLYH UHVXOWYV IURP JURXQG EUHDNLQJ SKDVH ,,E FOLQLFDO WULDO
RQJRLQJ FKDOOHQJHV SRVHG E\ WKH &29,' SDQGHPLF

¥ 3RVLWLYH UHVXOWYV IURP JURXQG EUHDNLQJ SKDVH ,,E FOLQLFDO W|
¥ $GGLWLRQDO GDWD VKRZLQJ SDWLHQW LPSURYHPHQWY EH\RQG UHG

+ 3RVLWLYH UHVXOWYV IURP RSHQ ODEHO VWXG\ Rl PJ &203 SVLORF
DQWLGHSUHVVDQWY LQ WUHDWPHQW UHVLVWDQW GHSUHVVLRQ

(QG RI SKDVH ,, PHHWLQJ VFKHGXOHG ZLWK WKH 8 6 )RRG DQG 'UXJ
3KDVH ,,, SURJUDP H[SHFWHG WR EHJLQ LQ VHFRQG KDOI RI



7DEOH RI &RQWHQWYV

$GGLWLRQDO &203 GHYHORSPHQW SURJUDPYV
¥ 3KDVH ,, WULDO LQ SRVW WUDXPDWLF VWUHVV GLVRUGHU ODXQFKHG

¥ 3RVLWLYH UHVXOWY UHSRUWHG IURP WZR LQYHVWLJDWRU OHG FOLQ
ZKLFK KDV EHHQ SXEOLVKHG LQ 7KH 1HZ (QJODQG -RXUQDO RI OHGLF

+ $GGLWLRQDO LQYHVWLJDWRU LQLWLDWHG VWXGLHV RQJRLQJ LQ PXC

6LJQLILFDQWO\ VWUHQIJWKHQHG RXU EDODQFH VKHHW WKURXJK
f &RPSOHWHG D IROORZ RQ RIIHULQJ RI $PHULFDQ 'HSRVLWDU\ 6KDUH

3LSHOLQH GHYHORSPHQW

¥ HYHORSPHQW RI QHZ SURGXFW FDQGLGDWHYV WKURXJK H[FOXVLYH U
OL+.$/ *PE+ FRPSOHPHQWLQJ ZRUN EHLQJ GRQH DW &203%$66 V 'LVFR

&RPPHUFLDO H[FOXVLYLW\ DQG LQWHOOHFWXDO SURSHUW\
¥ JUDQWHG SDWHQWYVY LVVXHG WR GDWH FRYHULQJ FRPSRVLWLRQ IF
¥ 6HYHUDO DGGLWLRQDO ILOLQJY FRPSOHWHG

29(59,(: 2) (;(&87,9( &203(16%$7,21 352*5%0

([HFEXWLYH &RPSHQVDWLRQ 3KLORVRSK\

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV JXLGHG E\ RXU RYHUDUFKLQ
&RQVLVWHQW ZLWK WKLV SKLORVRSK\ ZH KDYH GHVLJQHG RXU H[HFXWLY
SULQFLSOHV LQ PLQG

¥ $WWUDFW UHWDLQ DQG PRWLYDWH KLIJK FDOLEHU H[HFXWLYH WDC
&RPSDQ\pV VWUDWHJILF DQG EXVLQHVV REMHFWLYHV

¥ %H FRPSHWLWLYH DJDLQVW DSSURSULDWH PDUNHW EHQFKPDUNYV D
SURYLGLQJ WKH DELOLW\ WR HDUQ DERYH PDUNHW UHZDUGYV IRU VYV

t %H VLPSOH DQG XQGHUVWDQGDEOH ERWK LQWHUQDOO\ DQG H[WHL

¥ (QFRXUDJH LQFUHDVHG HTXLW\ RZQHUVKLS WR PRWLYDWH H[HFXWL
WKH &RPSDQ\ HPSOR\HHV DQG FXVWRPHUV DQG

¥ 7DNH GXH DFFRXQW RI JRRG JRYHUQDQFH DQG SURPRWH WKH ORQJ

([HFXWLYH &RPSHQVDWLRQ 3URJUDP 'HVLJQ

2XU HIHFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR EH UHDVRQDE
DWWUDFWLQJ PRWLYDWLQJ UHZDUGLQJ DQG UHWDLQLQJ WRS SHUIRUPL(
LOWHUHVWY ZLWK WKRVH RI RXU VKDUHKROGHUV 7KH &RPSHQVDWLRQ &F
FRPSHQVDWLRQ SURJUDP WR HQVXUH WKDW LW LV FRQVLVWHQW ZLWK RX
SUDFWLFHV

2XU HIHFXWLYH FRPSHQVDWLRQ SURJUDP FRQVLVWY RI D PL[ RI FRPSHQV
VKRUW WHUP JRDOV ZLWK RXU ORQJ WHUP SHUIRUPDQFH :H SURYLGH VK
WKH IRUP RI DQQXDO FDVK ERQXVHV ZKLFK IRFXV RQ RXU DFKLHYHPHQW
LQFHQWLYH FRPSHQVDWLRQ RSSRUWXQLWLHYVY LQ WKH IRUP RI HTXLW\ DZ|
IRUP RI VKDUH RSWLRQV DQG ZKLFK IRFXV HI[HFXWLYH DWWHQWLRQ RQ R’
RSWLRQV SURYLGH D VWURQJ UHZDUG IRU JURZWK LQ WKH PDUNHW SULFI
IXWXUH VKDUH SULFH DSSUHFLDWLRQ ,Q FRQQHFWLRQ ZLWK RXU ,32 LQ

ZKLFK ZHUH LOWHQGHG WR VHUYH DV RXU ORQJ WHUP HTXLW\ FRPSHQVD\
GLG QRW LVVXH DQ\ DGGLWLRQDO HTXLW\ DZDUGV WR RQJRLQJ H[HFXWLY
UHJXODU F\FOH RI DQQXDO HTXLW\ JUDQWYV DV D SXEOLFO\ WUDGHG FRPS
WR RXU QHZO\ DSSRLQWHG &KLHI OHGLFDO 2IILFHU LQ WKH \HDU
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LQFRUSRUDWHG FRPSDQ\
*ROGVPLWK RXU &(2 DQG 'U ODOLHYVNDLD RXU &,2 ERWK RI ZKRP Z|

,Q SULRU \HDUV ZH ZHUH ERWK D 2IRUHLJQ SULYDWH LVVXHU3 DQG DQ 2H

-XPSVWDUW 2XU %XVLQHVY 6WDUWXSV $FW RI
RXU H[HFEXWLYH RIILFHUV LQ WKH IXWXUH EHFDXVH ZH YDOXH WKH RSLQL

$VvV D 8 .
GLUHFWRUV 7KLV ELQGLQJ SROLF\ LV LQ HIIHFW IRU WKUHH \HDUV DQG F

GLUHFWRUVYyu UHPXQHUDWLRQ UHSRUW ZKLFK LQFOXGHV D GLUHFWRUVpu |

26D\ RQ 3D\3 9RWH RQ ([HFXWLYH &RPSHQVDWLRQ

ELQGLQJ

ou



7DEOH RI &RQWHQWYV

GXULQJ DQG ZLOO FRQWLQXH WR VHUYH RQ RXU %RDUG RI 'LUHFWRUYV
ODOLHYVNDLD GLG QRW UHFHLYH FRPSHQVDWLRQ IRU WKHLU VHUYLFH RQ

$PRQJ RWKHU WKLQJV RXU GLUHFWRUVYy UHPXQHUDWLRQ SROLF\ VHWV D
GLUHFWRU DW RI WKH WDUJHW ERQXY OHYHO DQG OLPLWYV WKH SHQVL
&RPSDQ\ WR RI vDODU\ IRU WKH 8 . EDVHG H[HFXWLYH GLUHFWRUV LQ

*RYHUQDQFH RI ([HFXWLYH &RPSHQVDWLRQ 3URJUDP

5ROH RI WKH &RPSHQVDWLRQ &RPPLWWHH DQG WKH %RDUG RI 'LUHFWRUYV

2XU &RPSHQVDWLRQ &RPPLWWHH ZKLFK LV FRPSULVHG HQWLUHO\ RI LQG
RXU %RDUG RI 'LUHFWRUVHW UHVSRQVLELOLWLHY UHODWLQJ WR FRPSHQVLEL
RYHUDOO FRPSHQVDWLRQ VWUXFWXUH SROLFLHV DQG SURJUDPV DQG Ul
FRQVLGHUDWLRQ DQG GHWHUPLQDWLRQ RI GLUHFWRU DQG H[HFXWLYH FF

7KH &RPSHQVDWLRQ &RPPLWWHHpPVY DSSURDFK WR UHPXQHUDWLRQ PDWWI
WDOHQW LQFHQWLYL]H ORQJ WHUP YDOXH JHQHUDWLRQ DQG HIIHFWLYH
RI WKH &RPSHQVDWLRQ &RPPLWWHH WKDW WKLV LV EHVW DFKLHYHG WKU
UHPXQHUDWLRQ FRPSULVHG RI D PL[ RI EDVH VDODU\ DQG EHQHILWYVY DO
LQFHQWLYL]H ZLWK YDULDEOH SD\ DQG ORQJ WHUP LQFHQWLYHV

2XU &RPSHQVDWLRQ &RPPLWWHH KDV WKH DXWKRULW\ WR UHWDLQ DW R
FRQVXOWDQWY WR DVVLVW WKH &RPSHQVDWLRQ &RPPLWWHH LQ SHUIRUP
WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZY DQG DSSURYHV WKH SULPDU\
FDVK ERQXV WDUJHWY DQG DQQXDO HTXLW\ DZDUGV+*IRU RXU 1(2V DV D
WKH &RPSHQVDWLRQ &4RPPLWWHH FKDUWHU ,Q DGGLWLRQ WKH &RPSHQV
DQG DSSURYH VXEVHTXHQW FRPSHQVDWLRQ RSSRUWXQLWLHV IRU RXU HJ[

&RPSHQVDWLRQ 6HWWLQJ )DFWRUYV

KHQ UHYLHZLQJ DQG DSSURYLQJ WKH DPRXQW RI HDFK FRPSHQVDWLRQ H
RSSRUWXQLW\ IRU RXU H[HFXWLYH RIILFHUV WKH &RPSHQVDWLRQ &RPPL'

¥ WKH &RPSDQ\pV SHUIRUPDQFH GXULQJ WKH \HDU EDVHG RQ EXVLQF
RU

HVWDEOLVKHG E\ WKH &KeL(21 (PHOFX WIK¥YHY?RDBEE RI2’LUHFWRUYV

+ HDFK H[HFXWLYH RIILFHUuV VNLOOV H[SHULHQFH DQG TXDOLILFDWI
H[HEXWLYHV DW WKH FRPSDQLHV LQ RXU FRPSHQVDWLRQ SHHU JUR:

+ WKH VFRSH RI HDFK H[HFXWLYH RIILFHUuV UROH FRPSDUHG WR RWK
FRPSDQLHV LQ RXU FRPSHQVDWLRQ SHHU JURXS

+ WKH SHUIRUPDQFH RI HDFK LQGLYLGXDO H[HFXWLYH RIILFHU EDVH(
RXU RYHUDOO SHUIRUPDQFH DELOLW\ WR OHDG WKHLU GHSDUWPHZC
UHIOHFW RXU YDOXHYV

+ FRPSHQVDWLRQ SDULW\ DPRQJ RXU H[HFXWLYH RIILFHUYV

$ WKH GLOXWLYH LPSDFW RI HTXLW\ DZDUGV

+ RXU UHWHQWLRQ JRDOV

+ WKH H[SHFWDWLRQV RI LQVWLWXWLRQDO VKDUHKROGHUV DQG DQ\

+ WKH UHFRPPHQGDWLRQV SURYLGHG E\ WKH &(2 ZLWK UHVSHFW WR \

RIILFHUV

7KHVH IDFWRUV SURYLGH WKH IUDPHZRUN IRU FRPSHQVDWLRQ GHFLVLRQ
1(2V 7KH &RPSHQVDWLRQ &RPPLWWHH DQG WKH %RDUG RI 'LUHFWRUV D
UDQNLQJV WR WKHVH IDFWRUV DQG GR QRW FRQVLGHU DQ\ VLQJOH IDFW
H[HEFEXWLYH RIILFHUV 5DWKHU WKH &RPSHQVDWLRQ &RPPLWWHH DQG WK
NQRZOHGJH DQG MXGJPHQW LQ DVVHVVLQJ WKHVH IDFWRUV DQG PDNLQJ
UHFRPPHQGDWLRQV WR RXU &RPSHQVDWLRQ &RPPLWWHH RU SDUWLFLSD\



7DEOH RI &RQWHQWYV

FRQFHUQLQJ KLV RZQ FRPSHQVDWLRQ QRU WKH FRPSHQVDWLRQ RI 'U 0D
UHODWLRQVKLS

5ROH RI ODQDJHPHQW

,Q GLVFKDUJLQJ LWV UHVSRQVLELOLWLHYV WKH &RPSHQVDWLRQ &RPPLWMW
PDQDJHPHQW DVVLVWV WKH &RPSHQVDWLRQ &RPPLWWHH E\ SURYLGLQJ L
SHUIRUPDQFH PDUNHW FRPSHQVDWLRQ GDWD DQG PDQDJHPHQWMY SHUV!

,Q DGGLWLRQ DW WKH EHJLQQLQJ RI HDFK \HDU RXU &(2 UHYLHZV WKH S
LQFOXGLQJ RXU RWKHU 1(2vV RWKHU WKDQ RXU &,2 DV GLVFXVVHG DERY|
JRDOV DQG HDFK H[HFXWLYH RIILFHUpY RYHUDOO SHUIRUPDQFH GXULQJ V
UHYLHZV RXU &(2pV UHFRPPHQGDWLRQV IRU EDVH VDODU\ LQFUHDVHV DC
RWKHU FRPSHQVDWLRQ RSSRUWXQLWLHV IRU RXU RWKHU H[HFXWLYH RIIL
DQG FRQVLGHUV RXU &(2uV UHFRPPHQGDWLRQV LQ GHWHUPLQLQJ VXFK F

5ROH RI &RPSHQVDWLRQ &RQVXOWDQW

7KH &RPSHQVDWLRQ &RPPLWWHH HQJDJHV DQ H[WHUQDO FRPSHQVDWLRQ
DQDO\VLY DQG RWKHU DGYLFH UHODWLQJ WR RXU H[HFXWLYH FRPSHQVDYV
HQJDJHG $RQ DV LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW WR D

¥ UHYLHZ DQG DQDO\VLV RI WKH FRPSHQVDWLRQ IRU RXU H[HFEXWLYH

¥ UHVHDUFK GHYHORSPHQW DQG UHYLHZ RI RXU FRPSHQVDWLRQ SHH
f VXSSRUW RQ RWKHU FRPSHQVDWLRQ PDWWHUY DV UHTXHVWHG WKU

$RQ UHSRUWV GLUHFWO\ WR WKH &RPSHQVDWLRQ &RPPLWWHH DQG WR W
FRRUGLQDWHY ZLWK RXU PDQDJHPHQW IRU GDWD FROOHFWLRQ DQG MRE
&RPPLWWHH UHYLHZHG LWV UHODWLRQVKLS ZLWK $RQ DQG FRQVLGHUHG
LQFOXGLQJ WKRVH VHW IRUWK LQ WKH ([FKDQJH $FW DQG LQ DSSOLFDEOH
FRQFOXGHG WKDW WKH ZRUN SHUIRUPHG E\ $RQ DQG $RQuV VHQLRU DGY!I
FRQIOLFW RI LQWHUHVW ,Q UHDFKLQJ WKHVH FRQFOXVLRQV RXU &RPSH(
WKH 6(& UXOHVY DQG WKH DSSOLFDEOH 1DVGDT UXOHYV

5ROH RI ODUNHW 'DWD

JRU SXUSRVHV RI FRPSDULQJ RXU HIHFXWLYH FRPSHQVDWLRQ DJDLQVW W
&RPPLWWHH UHYLHZV DQG FRQVLGHUV WKH FRPSHQVDWLRQ OHYHOV DQG
FRPSHQVDWLRQ SHHU JURXS FRQVLVWY RI SXEOLF ELRWHFKQRORJ\ FRPS]
FDSLWDOL]DWLRQ VWDJH RI GHYHORSPHQW DQG QXPEHU RI HPSOR\HHV

8QLWHG 6WDWHYV DQG (XURSH ZH RSHUDWH ZLWKLQ D JOREDO PDUNHWSC
KHDOWK FDUH H[HFXWLYH WDOHQW LV FRPSHWLWLYH SDUWLFXODUO\ LQ
WKH 8 6 PDUNHW DV WKH OHDGLQJ LQGLFDWRU IRU UHPXQHUDWLRQ OHY
UHYLHZV RXU FRPSHQVDWLRQ SHHU JURXS DQQXDOO\ DQG PDNHV DGMXV\
DFFRXQW FKDQJHV LQ ERWK RXU EXVLQHVV DQG RXU SHHU FRPSDQLHVu E
PDUNHW GDWD=*IURP RXU FRPSHQVDWLRQ SHHU JURXS DQG IURP D OLIH V
'DWDEDVH*DV RQH IDFWRU LQ HYDOXDWLQJ ZKHWKHU WKH FRPSHQVDWLR
PDUNHW 7KH &RPSHQVDWLRQ &RPPLWWHH DQG WKH %RDUG RI 'LUHFWRU)
DQG MXGJPHQW LQ HYDOXDWLQJ PDUNHW GDWD DQG PDNLQJ FRPSHQVDW

7TR GHWHUPLQH WKH FRPSRVLWLRQ RI WKH SHHU JURXS IRU ZKLFK ZD

WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG WKH IROORZLQJ FULW

¥ SXEOLFO\ WUDGHG FRPSDQLHV OLVWHG LQ WKH 8QLWHG 6WDWHV L
(XURSHDQ KHDGTXDUWHUHG FRPSDQLHYVY ZLWK D SUHHHUHQFH WRZ
ZLWKLQ WKH SDVW ILYH \HDUYV

f FRPSDQLHV LQ WKH SUH FRPPHUFLDO ELRWHFKQRORJ\ RU KHDOWK F
WRZDUGYV PHQWDO KHDOWK FDUH DQG KHDOWKFDUH WHFKQRORJ\ S
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¥ VLPLODU PDUNHW FDSLWDOL]DWLRQ*xZLWKLQ D UDQJH RI DSSURJ[LPEL
DOWLFLSDWHG PDUNHW FDSLWDOL]DWLRQ DW ,32
¥ WKH VWDJH RI GHYHORSPHQW RI HDFK FRPSDQ\pV GHYHORSPHQW FI
VLPLODU KHDGFRXQW+xZLWKLQ D UDQJH RI WR HPSOR\HHV EDVH
IXOO WLPH HPSOR\HHYV

7KLV DQDO\VLVY OHG WR WKH VHOHFWLRQ RI WKH IROORZLQJ SHHU JURXS
DVVHVVPHQWYV IRU IRU SXUSRVHV RI HYWDEOLVKLQJ DQQXDO EDVH
XVHG WKH SHHU JURXS WR GHWHUPLQH DW ,32 HTXLW\ DZDUGV ZH PDGH V
WHUP LQFHQWLYH FRPSHQVDWLRQ IRU

&RPSHQVDWLRQ 3HHU *URXS

$& ,PPXQH 6% YXOJHQW *HQHWLFV P2WFKDUG 7KHUDSHXWLFV SOF
$GDSWLPPXQH 7KHUDS$ RV +HDFIOWK ,QFSHSOLPPXQH *URXS

$UFXV %LRVEFLHQFHV ORFHQWD 7KHUDSHXWILRRNH@F3KDUPDFHXWLFDOV ,Q
$XWROXV 7TKHUDSHXWOQRYXSOE 9 6FKRODU 5RFN +ROGLQJ &RUSR
&DUH'[ ,QF O\RYDQW 6FLHQFHV /W@RV 3KDUPDFHXWLFDOV ,QF
&RQVWHOODWLRQ 3K DIUDRDFHXMWAWROMWFEQF 7UDQVODWH %LR ,QF
&ULQHWLFV 3KDUPDFHX\\W/EROM ,QF < P$EV 7TKHUDSHXWLFV ,QF
)XOFUXP 7TKHUDSHXWLFV ,QF

35,0$5< (/(0(176 2) (;(&87,9( &203(16$7,21 352*5%$0

7KH SULPDU\ HOHPHQWYV RI RXU HI[HFXWLYH FRPSHQVDWLRQ SURJUDP DUF
¥ EDVH VDODU\

+ VKRUW WHUP LQFHQWLYH FRPSHQVDWLRQ LQ WKH IRUP RI DQQXDO |
+ ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ LQ WKH IRUP RI DQQXDO HT

2XU H[HFXWLYH RIILFHUV LQFOXGLQJ RXU 1(2V DUH DOVR HOLJLEOH WR
VXFK DV RXU KHDOWK DQG ZHOIDUH EHQHILWY SODQV DQG GHILQHG FRQ'
RWKHU HPSOR\HHV ,Q DGGLWLRQ DV GHVFULEHG EHORZ RXU H[HFXWLYF
FHUWDLQ FKDQJH LQ FRQWURO VHYHUDQFH SD\PHQWY DQG EHQHILWV SXL
KHUHLQ

%DVH 6DODU\

‘H SD\ EDVH VDODULHV WR RXU H[HFXWLYH RIILFHUV LQFOXGLQJ RXU 1(2
UHPXQHUDWLRQ WKDW UHIOHFWY WKH UHVSRQVLELOLWLHV RI WKH UROH
SHUIRUPDQFH LQ WKH UROH RYHU WLPH $W WKH WLPH RI KLUH EDVH VD
LQFOXGLQJ RXU 1(2V EDVHG F*RYHUQDQFH RI ([HFXWLYH &RPSHQVDWLRQ
&RPSHQVDWLRQ ® DERYH :LWK WKH H[FHSWLRQ RI DV GHVFULEHG EH!
RI HDFK \HDU WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV EDVH VDODULH"
EDVHG RQ VXFK IDFWRUV WR GHWHUPLQH LI DQ LQFUHDVH LV DSSURSULD
HYHQW RI D SURPRWLRQ RU VLJQLILFDQW FKDQJH LQ UHVSRQVLELOLWLH\

$QQXDO %DVH 6DODU\

,Q 6HSWHPEHU XSRQ FRPSOHWLRQ RI RXU ,32 WKH &RPSHQVDWLRQ &
DGMXVWPHCR. VWDWXV DV D QHZO\ SXEOLF FRPSDQ\ $V FRPSHWLWLYH VL



7DEOH RI &RQWHQWYV

KDOI RI LQ FRQQHFWLRQ ZLWK WKH ,32 WKH & DGGL LQFUHDQV&RKRPIRILN
ZLWK EDVH VDODULHV IRU WKH 1(2V UHPDLQLQJ DW WKH VDPH OHYHO

,32 $QQX
1DPHG ([HFXWLYH 2I1ILPHNVH 6D

*HRUJH *ROGVPLWK
3LHUV ORUJDQ
(NDWHULQD ODOLHYVNDLD
IDWH 3RXOVHQ
*X\ *RRGZLQ 13 13
$00 DPRXQWYV H[FHSW WKRVH IRU 0U 3RXOVHQ KDYH EHHQ FRQYHUWHC

*X\ *RRGZLQ ZDV DSSRLQWHG DV RXU &KLHI OHGLFDO 2IIDRKBUKLY -XO\
EDVH VDODU\ ZDV HVWDEOLVKHG DW WKDW WLPH

7TKH DFWXDO EDVH VDODULHV SDLG WR6XPPDU\ &RPSHQ?3 EHORQ@V7 DRELOMK L (

6KRUW 7HUP ,QFHQWLYH &RPSHQVDWLRQ
$QQXDO &DVK %RQXVHYV

‘H SURYLGH VKRUW WHUP LQFHQWLYH FRPSHQVDWLRQ RSSRUWXQLWLHV V
IRUP RI DQQXDO FDVK ERQXVHV WR LQFHQWLYL]H DQG DZDUG GHOLYHU\ F

RQ DQ DQQXDO EDVLV )RU ZH IRFXVHG RQ RXU RYHUDOO FRUSRUDWH
RXU &(2 DQG DIWHU GLVFXVVLRQ ZLWK PDQDJHPHQW RWKHU 1(2V ZLWK
DFKLHYHPHQWYV LQ WKH \HDU *RLQJ IRUZDUG IRU ZH ZLOO LQFRUSRL

IRU HDFK RI WKH 1(2V EH\RQG WKH &(2 WR UHFRJQL]JH WKHLU LQGLYLGXDC
IXQFWLRQDO DUHDYV

SHUIRUPDQFH *RDOV

$W WKH EHJLQQLQJ RI HDFK \HDU WKH %RDUG Rl 'LUHFWRUV GLVFXVVHV
REMHFWLYHV WKDW DUH LQWHQGHG WR EH WKH PRVW VLIQLILFDQW GULY

$IWHU WKH HQG RI WKH UHOHYDQW ILQDQFLDO \HDU WKH &RPSHQVDWLRC
UHYLHZV PDQDJHPHQWMY VHOI DVVHVVPHQW HYDOXDWHY VSHFLILF DFKL!
REMHFWLYHY DQG GHWHUPLQHV RXU RYHUDOO VXFFHVV LQ WKH SULRU \I
UHFRPPHQGDWLRQV DQG LQGHSHQGHQWO\ UHYLHZV DQG DSSURYHV WKH
RWKHU 1(2V

7DUJHW $QQXDO %RQXVHYV

$W WKH WLPH RI KLUH WKH WDUJHW DQQXDO ERQXV LV GHWHUPLQHG IRU
WKH &4RPSHQVDWLRQ &RPPLWWHH UHYLHZY DQG GHWHUPLQHY ZKHWKHU W
LQGLYLGXDO 7KH &RPSHQVDWLRQ &RPPLW*RYHUQDQFH RUV\Y[WKXWDYHN RUV
&RPSHQVDWLRQ 3URJUDP+&RPS2 DERYH ZLWK DQ HPSKDVLWRQ PDUNHW C
FRPSHQVDWLRQ SHHU JURXS IRU FRPSDUDEOH SRVLWLRQV 7DUJHW DQQX
EDVH VDODU\ $W WKH WLPH RI RXU ,32 ZH DGMXVWHG R:(DFK \BHDHWYV ED\
ZH HYDOXDWH RXU WDUJHW DQQXDO ERQXVHV UHODWLYH WR RXU H[HFXW
VWD\ DOLJQHG ZLWK RXU 7KH ODVW XQGHUWDNLQJ RI WKLV DQDO\VLV RF
, 32 LQWHPEHU ZKHQ ZH DGMXVWHG 00U *ROGVPLWKpV WDUJIJHW IURP

WR OU ORUJDQMY WDUJHW IURP WR DQG OU 3RXOVHQuUV WDU.
XQGHUWDNH D IXUWKHU DQDO\VLV WKLV \HDU
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IURP D WKUHVKROG RI
Rl WKH FRUSRUDWH JRDOV DUH DFKLHYHG

FRUSRUDWH JRDOV DQG DFKLHYHPHQWY DUH VHW IRUWK EHORZ

$QQXDO &DVK %RQXVHYV

RXU FRUSRUDWH SHUIRUPDQFH
&RUSRUDWH *RDOV DQG $FKLHYHPHQWYV
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IRU 75' DQG

WKH &RPSHQVDWLRQ &RPPLWWHH HYDOXDWHG RXU DFKLH
%DVHG RROP®HQV DWIRY GRPEWWWKH &HWHUPLQHG WR I1XQ

UHVXOWY WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG WK

SHUIRUPDQFH JRDOV DW WDUJHW EXW KDG DOVR DFKLHYHG FHUWDLQ VW
D SHUFHQWDJH UHDFKHG DV D ZHLJKWHG DYHUDJH RI VFRUHYVY DJDLQV
ERQXV RDQG ZKLFK UHIOHFRWH®W RRU SRBRD'MHWIHUIRUPDQFH

GHYHORSPHQW DQG FRPPHUFLDO SUHSDUDWLRQV IRU &203

,Q -DQXDU\
RQ RXU
LQGLFDWLRQV

HDFK (M UIPRRQVULEXWLRQV LQ OLJKW RI FRPSDQ\ JRDOV ZLWK DGMXVWPH
:KLOH DOO RI RXU 1(2V PHW WKHLU WDUJHWYV

SHUIRUPDQFH LQ WKH \HDU

7TKH &RPSHQVDWLRQ &RPPLWWHH DZDUGHG ERQXVHV DW WKLV IXQGLQJ O
SD\RXWV DERYH
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7KH WDEOH EHORZ VHWV IRUWK WKH DQQ@XDO EDVH VDODULHYV WDUJH
ERQXVHVY HDUQHG E\ RXU 1(2V

7DUJHW $QQXDO
&DVK %RQXV
$QQXDO RDYBQXDO %DBB\RXW $QQXDO
1DPHG ([HFXWLYH 2116BHW U\ 6DODU\ Rl 7TDUJHW &DVK %RQXV
*HRUJH *ROGVPLWK
(NDWHULQD ODOLHYVNDLD
*X\ *RRGZLQ
3LHUV ORUJDQ 1$
1DWH 3RXOVHQ
$00 DPRXQWV H[FHSW WKRVH IRU OU 3RXOVHQ KDYH EHHQ FRQYHUWHG IURP
OU *RRGZLQ ZDV DSSRLQWHG DV RXU &KLHI OHGLFDO 2IILFHU LQ -XO\ ZLW
ZDV FDOFXODWHG EDVHG RQ D SUR UDWHG VDODU\ I[URP KLV SRLQW RI KLUH WR \I
$ GLVFUHWLRQDU\ ERQXV SD\PHQW RI ... ZDV PDGH WR 0U ORU
IXOILOOPHQW RI KLV IXQFWLRQ DV &KLHI )LQDQFLDO 2IILFHU XQWLO WKH HQG RI
OU ORUJDQ FHDVHG WR EH DQ HPSOR\HH RI' WKH &RPSDQ\ RQ 'HFHPEHU

/IRQJ 7THUP ,QFHQWLYH &RPSHQVDWLRQ

/IRQJ WHUP LQFHQWLYH FRPSHQVDWLRQ LQ WKH IRUP RI HTXLW\ LQFHQWL
LQFOXGLQJ RXU 1(2vV ZLWK ORQJ WHUP VKDUHKROGHU LQWHUHVWY DQG I
FRPSHWLWLYH PDUNHW $V D IRUP RI FRPSHQVDWLRQ VKDUH EDVHG LQFt
WKH &RPSDQ\pV FDVK UHVRXUFHV

,Q FRQQHFWLRQ ZLWK WKH ,32 ZH DGRSWHG WKH &203$66 3DWKZD\V SOF
: 3C3  7KH 30DQ DOORZV IRU WKH JUDQW RI RSWLRQV UHVWULFWH
5683 RWKHU VKDUH RU FDVK EDVHG DZDUGV DQG GLYLGHQG HTXLYDOHC
DQG FRQVXOWDQWYV

$W WKH WLPH RI KLUH HTXLW\ DZDUGV DUH JUDQWHG WR RXU H[HFXWLYH
GHVFUL*RYHUQDQFH RI ([HFXWLYH &RPSHQVDWLRQ 33 DERYH RAWEKHWYKNDBW
HIFHSWLRQ RI DV GLVFXVVHG DERYH W\SLFDOO\ DW WKH EHJLQQLQ
GHWHUPLQHYVY WKH VL]H DQG UHODWLYH ZHLJKWLQJ RI WKH DQQXDO HTXL)
1(2v LW GHHPVY UHDVRQDEOH DQG DSSURSULDWH EDVHG RQ VXFK IDFWRL
HDFK RI RXU H[HFXWLYH RIILFHUV LQFOXGLQJ RXU 1(2V ZKR DUH DW WK
&RPPLWWHH PD\ GHHP LW DGYLVDEOH WR JUDQW VXEVHTXHQW HTXLW\ DZ
DQG PD\ DGMXVW WKHLU HTXLW\ DZDUGYVY LQ WKH HYHQW RI D SURPRWLRC

$V WKH &RPSDQ\ PDGH VKDUH RSWLRQ JUDQWYV WR H[HFXWLYH RIILFHUYV
6HSWHPEHU XQGHU WKH 30DQ QR DGGLWLRQDO HTXLW\ JUDQWYV Z

EDUULQJ RXU &KLHI OHGLFDO 2IILFHU ZKR UHFHLYHG D VLJQ RQ HTXL!
WKH RQH \HDU DQQLYHUVDU\ RI WKH JUDQW GDWH DQG RYHU HTXDO LQ
KLV FRQWL( :LWK WKH KHOS RI RXU FRPSHQVDWLRQ FRQVXOWDQW ZH GH!'
HTXLW\ DZzDUGV WKH PL[ RI 568V DQG RSWLRQV DQG WKH DPRXQW RI HTX
RQ EHQFKPDUNLQJ WKH SRVLWLRQ RI HDFK HI[HFXWLYH RIILFHU DJDLQVW
LQ RXU SHHU JURXS

(PSOR\PHQW $UUDQJHPHQWYV ZLWK RXU 1DPHG ([HFXWLYH 2IILFHUV

,Q FRQQHFWLRQ ZLWK RXU ,32 WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZ
RIILFHUV LQFOXGLQJ RXU 1(2V ZLWK D IRFXV RQ SXEOLF PDUNHW SUDFW
LQYROXQWDU\ WHUPLQDWLRQ QRW LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FF
WHUPLQDWLRQ LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWURO DQG GHWH
ZLWK RXU H[HFXWLYH RIILFHUV LQ OLQH ZLWK SUHYDLOLQJ PDUNHW SUDF
WKH 1(2uV MXULVGLFWLRQ RI HPSOR\PHQW SURYLGLQJ VLPLODU WHUPV \
1(2V XVLQJ VWDQGDUG WHUPV DV VHW RXW LQ RXU H[HFXWLYH HPSOR\PH
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LQGLYLGXDOpuV EDVH VDODU\ DQG ERQXV WDUJHW EDVHG RQ D SHUFHQWLEL
RINLFHU WR SDUWLFLSDWH LQ RXU HTXLW\ LOQFHQWLYH SODQV ZLWK WKH
WKH &4RPSHQVDWLRQ &4RPPLWWHHMPY VROH GLVFUHWLRQ DQG RWKHU HPS
7KH DJUHHPHQWY DOVR SURKLELW RXU 1(2V IURP HQJDJLQJ GLUHFWO\ RU
VROLFLWLQJ RXU HPSOR\HHVY GLYHUWLQJ RXU FXVWRPHUV WR D FRPSHW
EXVLQHVYVY SUDFWLFHV

2XU SRVW HPSOR\PHQW FRPSHQVDWLRQ DUUDQJHPHQWY VHW IRUWK LQ W
UHDVRQDEOH FRPSHQVDWLRQ WR H[HFXWLYH RIILFHUV ZKR OHDYH WKH &
WUDQVLWLRQ WR QHZ HPSOR\PHQW )XUWKHU ZH VHHN WR PLWLJDWH DQ
RU OLWLJDWLRQ E\ UHTXLULQJ D GHSDUWLQJ H[HFXWLYH RIILFHU WR VLJ
D FRQGLWLRQ WR UHFHLYLQJ SRVW HPSOR\PHQW FRPSHQVDWLRQ SD\PHQ
SD\PHQWV FRQVLVWHQW ZLWK WKH WHUPV RI KLV HPSOR\PHQW DJUHHPHC
&RPSDQ\ RQ 'HFHPEHU

2XU &RPSHQVDWLRQ &RPPLWWHH DQG WKH %RDUG RI 'LUHFWRUV GR QRW
SRVW HPSOR\PHQW FRPSHQVDWLRQ DUUDQJHPHQWY ZKHQ HVWDEOLVKLQ.
WKDW WKHVH DUUDQJHPHQWY DUH QHFHVVDU\ WR RIIHU FRPSHQVDWLRQ

Y)RU PRUH LQIRUPDWLRQ RQ WKH VHUYLFH DQG HPSOR\PHQW DJUHHPHQW\
FRPSHQVDWLRQ DUUDQJHPHQWY VHF(PSOR\PHQW $AURIIDR E GRANE R/G W KRID C
DQG 6HYHUDQFH $UUDQJHPHQWY 2 DC3RWHQWLDO 3D\PHQWVDEHRIY 7HUPLC
&KDQJH LC3* ODW H BRIGY \WSKAL YWHP HQ W

2WKHU (OHPHQWYV RI &RPSHQVDWLRQ
SHWLUHPHQW 30DQV

‘H FXUUHQWO\ PDLQWDLQ D N UHWLUHPHQW VDYLQJV SODQ IRU RXU 8
1(2V ZKR VDWLVI\ FHUWDLQ HOLJLELOLW\ UHT WF&R 3 HY@WY/R Z\K HH @ L&) L EDMH
HPSOR\HHV WR GHIHU D SRUWLRQ Rl WKHLU FRPSHQVDWLRQ ZLWKLQ SUH
WR WKH N SODQ :H FXUUHQWO\ FRQWULEXWH D VDIH KDUERU PDWFI
OLPLW

‘H DOVR PDLQWDLQ D GHILQHG FRQWULEXWLRQ SODQ IRU 8. HPSOR\HHV
FHUWDLQ HOLJLE I$OQIONVN RIHORWHHWERR/  BDUWLFLSDWH LQ WKH SODQ UHFHL
UHFHLYHG DQ FRQWULEXWLRQ LQ OLQH ZLWK WKH WHUPV RI KLV HPSOR

6KDUH 2SWLRQ DQG ,QFHQWLYH 30DQ

,Q 6HSWHPEHU ZH DGRSWHG3WE® DO CR¥YD/QWRKH&RPSHQVDWLRQ &RPPL

EDVHG DQG FDVK EDVHG LQFHQWLYH DZDUGV WR RXU RIILFHUV HPSOR\H!I

FRQVXOWDQWYV 7KH 30DQ LV FPRWHQIW Y QRI GODRUUDNG G $ERDGVHIRU )l
3

7KH 30DQ SHUPLWYV WKH JUDQWLQJ RI ERWK RSWLRQV WR SXUFKDVH K
RSWLRQV XQGHU 6HFWLRQ Rl WKH &RGH DQG RSWLRQV WKDW GR QRW
ZLOO EH GHWHUPLQHG E\ RXU &RPSHQVDWLRQ &RPPLWWHH EXW PD\ QRW
RUGLQDU\ VKDUHV RQ WKH GDWH RI JUDQW 7KH WHUP RI HDFK RSWLRQ Z
QRW H[FHHG WHQ \HDUV IURP WKH GDWH RI JUDQW 2XU &RPSHQVDWLRQ &
ZKDW WLPH RU WLPHV HDFK RSWLRQ PD\ EH H[HUFLVHG

2XU &RPSHQVDWLRQ &RPPLWWHH PD\ DZDUG VKDUH DSSUHFLDWLRQ ULJK\
PD\ GHWHUPLQH 6KDUH DSSUHFLDWLRQ ULJKWV HQWLWOH WKH UHFLSLHC(
DSSUHFLDWLRQ LQ RXU VKDUH SULFH RYHU WKH H[HUFLVH SULFH 7KH HI}
OHVV WKDQ RI WKH IDLU PDUNHW YDOXH RI WKH RUGLQDU\ VKDUHV RC
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2ZWKHU &RPSHQVDWLRQ 3ROLFLHVY DQG 3UDFWLFHYV
3ROLF\ SBURKLELWLQJ +HGJLQJ DQG 30HGJLQJ

2XU ,QVLGHU 7UDGLQJ 3ROLF\ SURKLELWYV RXU H[HFXWLYH RIILFHUV WKH
DQG FHUWDLQ GHVLJQDWHG HPSOR\HHV ZKR LQ WKH FRXUVH Rl WKH SHUI
SXEOLF LQIRUPDWLRQ UHJDUGLQJ WKH &RPSDQ\ IURP HQJDJLQJ LQ WKH I

¥ VHOOLQJ DQ\ RI RXU VHFXULWLHY WKDW WKRUVWR D&M RZQ DW WKH

+ EX\LQJ RU VHOOLQJ SXWV FDOOV RWKHU GHULYDWLYH VHFXULWLH
WKDW SURYLGH WKH HFRQRPLF HTXLYDOHQW RI RZQHUVKLS RI DQ\ |
LQGLUHFW WR SURILW IURP DQ\ FKDQJH LQ WKH YDOXH RI RXU VHF.
WUDQVDFWLRQ ZLWK UHVSHFW WR HEXULWLHY DW DQ\ WLPH

D LQ D

RXU
¥ XVLQJ RXU VHFXULWLHY DV FROODWHUDO PDUJLQ DFFRXQW
D

D
¥ SOHGJLQJ RXU VHFXULWLHY DV FROODWHUDO IRU D ORDQ RU PRGL
EHHQ DSSURYHG E\ WKH $XGLW DQG 5LVN &RPPLWWHH RI WKH %RDU

X
H |

7D[ DQG $FFRXQWLQJ &RQVLGHUDWLRQV
7D[DWLRQ RI 23DUDFKXWH?3 3D\PHQWV

BHFWLRQV * DQG Rl WKH 8 6 &RGH SURYLGH WKDW H[HFXWLYH RIILF
LQWHUHVWY DQG FHUWDLQ RWKHU VHUYLFH SURYLGHUV PD\ EH VXEMHFW
EHQHILWY LQ FRQQHFWLRQ ZLWK D FKDQJH LQ FRQWURO RI WKH FRPSDQ\
FRPSDQ\ RU D VXFFHVVRU PD\ IRUIHLW D GHGXFWLRQ RQ WKH DPRXQWYV
WR SURYLGH DQ\ H[HEXWLYH RIILFHU LQFOXGLQJ DQ\ 1(2 ZLWK D 2JURVYV
OLDELOLW\ WKDW WKH H[HFXWLYH RIILFHU PLJKW RZH DV D UHVXOW RI W
&RGH

5LVN $VVHVVPHQW

2XU &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ DVVHVVHV RXU FRPSHQVDWLI
HPSOR\HRNOXGLQJ ZKHWKHU WKH SROLFLHYVY DQG SUDFWLFHYVY DUH UHDVRC(
‘H EHOLHYH WKDW WKH PL[ DQG GHVLJQ RI RXU H[HFXWLYH FRPSHQVDWLF
WR DVVXPH H[FHVVLYH ULVNV DQG DUH QRW UHDVRQDEO\ OLNHO\ WR KDY
UHDVRQV ZH RIIHU DQ DSSURSULDWH EDODQFH RI VKRUW DQG ORQJ WHU
YDULDEOH FRPSHQVDWLRQ SURYLGHY HQKDQFHG LQFHQWLYHV IRU H[HFX)
HIHFXWLYHV WR XQGHUSHUIRUP DJDLQVW RXU &RPSDQ\ JRDOV DQG LV ED
FULWHULD DQG WKH %RDUG DQG FRPSHQVDWLRQ FRPPLWWHH KDYH WKH
DSSURSULDWH



7DEOH RI &RQWHQWYV

/($'(56+,3 '(9(/230(17 &200,77(( 5(3257

&203(16%7,21

\

R
%RDUG WKDW WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WVLV EH LQFOXC

'"HYHORSPHQW &RPPLWWHH RI

%DVHG RQ WKLV UHYLHZ DQG GLVFXVVLRQ

/[HDGHUVKLS
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7KH &203%$66 3DWKzZD\V SOF &RPSHQVDWLRQ DQG /HDGHUVKLS '"HYHORSPH

$QQDOLVD -HQNLQV &KDLU

-DVRQ &DPP

'DYLG 1RUWRQ
‘D\QH 5LOH\



$00 2WKHU
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,QFHQWLYH
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FLDO 2IILFHU
RGZLQ

&KLHI OHGL

IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ WKH WRWDO
U &KLHI
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7DEOH RI &RQWHQWYV

*5$176 2) 3/$1 %$6(' $:$5'6 )25 ),6&%$/ <($5

$00 2WKHU *UDQW 'DWH
2SWLRQ
(VWLPDWHG )XWXUH $SDDRXGW V )DLU 9DOXH
8QGHU 1RQ (TXLW)\ , HPEWUYR[HUFLVH 2RWBWRFN
30DQ $ZDUGYV 6HFXULWIDHWH 3 UIDRHGRASWLRQ

8QGHUO\LQSWLRQ
7KUHVKRTDUJJHWD[LPXP2SWLRQV $ZDUGV $ZDUGYV

*UDQW
1DPH 'DWH 6 K
*HRUJH
*ROGVPLWK=* + + +
3LHUV ORUJDQ
+ + + +
*X\ *RRGZLQ
+ + +
+ + + +

(NDWHULQD
ODOLHYVNDED + + +
1DWH 3RXOMZHQ + + +

7KH DPRXQWY VKRZQ UHIOHFW WKH WDUJHW DQQXDO FDWQE@RR®WDRAK RXU 1(2\
%RQXWHWFWLRQ RERKSHDEPWLRQ 'LVFXV VIKRQDFWX 3QDPRXQWYV SDLG IRU DUH
21RQ (TXLW\ ,QFHQWL Y H FRODX R® RS MADKHD WX RBDU\ & RPSHQVDWLRQ 7DEOH

7KH QRQ HTXLW\ LQFHQWLYH SODQ DZDUG PD[LPXP FDQ EH PRGLILHG E\ DQ LQC

7KH DPRXQWYV VKRZQ UHSUHVHQW WLPH EDVHG VKDUH RSWLRQV JUDQWHG SXU

7KH DPRXQW UHSRUWHG UHSUHVHQWY WKH DJJUHJDWH JUDQW GDWH IDLU YDO
FDOFXODWHG LQ DFFRUGDQFH ZLWK )$6% $6& 7RSLF 6XFK JUDQW GDWH IDLU °
IRUIHLWXUHV 7KH DVVXPSWLRQV XVHG LQ FDOFXODWLQJ WKH JUDQW GDWH IDLU
LQ 1IRWH LQ RXU $QQXDO 5HSRUW RQ )RUP . 7KH DPRXQW UHSRUWHG LQ WKL)\
RSWLRQ DzZDUGV DQG GRHV QRW FRUUHVSRQG WR WKH DFWXDO HFRQRPLF YDOXH
VKDUH RSWLRQV RU DQ\ VDOH RI WKH VKDUHV

$00 DPRXQWVY H[FHSW WKRVH IRU OU 3RXOVHQ KDYH EHHQ FRQYHUWHG IURP °

6KDUH 2SWLRQ DQG ,QFHQWLYH 30DQ

,Q 6HSWHPEHU ZH DGRSWHG3WHK® DO ORD/QWRKKH&ERPSHQVDWLRQ &RPPL
EDVHG DQG FDVK EDVHG LQFHQWLYH DZDUGV WR RXU RIILFHUV HPSOR\HI
FRQVXOWDQWYV

‘H KDYH LQLWLDOO\ UHVHUYF Wi, QLWLD?) CARBIMK\HVKYOYWWIXD/QFH RI DZDUGV X
30DQ 7KH 30DQ SURYLGHV WKDW WKH QXPEHU RI VKDUHV UHVHUYHG
DXWRPDWLFDOO\ LQFUHDVH HDFK -DQXDU\ EHILQQLQJ RQ -DQXDU\

RUGLQDU\ VKDUHYVY RQ WKH LPPHGLDWHO\ SUHFHGLQJ 'HFHPEHU RU VXF
&RPSHQVDWLR WISQQXDO ,3FUKDWKXPEHU LV VXEMHFW WR DGMXVWPHQV
GLYLVLRQ FRQVROLGDWLRQ VKDUH GLYLGHQG RU RWKHU FKDQJH LQ RXlL
DzbuGvV WKDW DUH IRUIHLWHG FDQFHOOHG KHOG EDFN XSRQ H[HUFLVH |
WD[ ZLWKKROGLQJ UHDFTXLUHG E\ XV SULRU WR YHVWLQJ VDWLVILHG ZI

WHUPLQDWHG RWKHU WKDQ E\ H{IHUFLVH XQGHU WKH 30DQ ZLOO EH |
LVVXDQFH XQGHU WKH 30DQ

7KH PD[LPXP DJJUHJDWH QXPEHU RI VKDUHV WKDW PD\ EH LVVXHG LQ WKF
WKH ,QLWLDO /LPLW FXPXODWLYHO\ LQFUHDVHG RQ -DQXDU\ DQG RC

$QQXDO ,QFUHDVH IRU VXFK \HDU RU RUGLQDU\ VKDUHYV



7DEOH RI &RQWHQWYV

7KH 30DQ LV DGPLQLVWHUHG E\ RXU 4RPSHQVDWLRQ &RPPLWWHH 2XL
VHOHFW IURP DPRQJ WKH LQGLYLGXDOV HOLJLEOH IRU DZDUGV WKH LQC
FRPELQDWLRQ RI DZDUGV WR SDUWLFLSDQWY DQG WR GHWHUPLQH WKH
WKH SURYLVLRQV RI WKH 30bQ 3HUVRQV HOLJLEOH WR SDUWLFLSDW&
RINLFHUV HPSOR\HHV QRQ HPSOR\HH GLUHFWRUV DQG RWKHU NH\ SHUVR
WLPH E\ RXU &RPSHQVDWLRQ &RPPLWWHH LQ LWV GLVFUHWLRQ

7KH 30DQ SHUPLWV WKH JUDQWLQJ Rl ERWK RSWLRQV WR SXUFKDVH R
RSWLRQV XQGHU 6HFWLRQ RI WKH &RGH DQG RSWLRQV WKDW GR QRW
ZLOO EH GHWHUPLQHG E\ RXU &RPSHQVDWLRQ &RPPLWWHH EXW PD\ QRW
RUGLQDU\ VKDUHVY RQ WKH GDWH RI JUDQW 7KH WHUP RI HDFK RSWLRQ Z
QRW H[FHHG \HDUV IURP WKH GDWH RI JUDQW 2XU &RPSHQVDWLRQ &RP
RSWLRQ PD\ EH H[HUFLVHG

2XU &RPSHQVDWLRQ &RPPLWWHH PD\ DZDUG VKDUH DSSUHFLDWLRQ ULJK\
PD\ GHWHUPLQH 6KDUH DSSUHFLDWLRQ ULJKWV HQWLWOH WKH UHFLSLHC(
DSSUHFLDWLRQ LQ RXU VKDUH SULFH RYHU WKH H[HUFLVH SULFH 7KH HII
OHVV WKDQ RI WKH IDLU PDUNHW YDOXH RI WKH RUGLQDU\ VKDUHV RC

2XU &RPSHQVDWLRQ &RPPLWWHH PD\ DZDUG UHVWULFWHG VKDUHV DQG U
FRQGLWLRQV DQG UHVWULFWLRQV DV LW PD\ GHWHUPLQH 7KHVH FRQGLYV
FHUWDLQ SHUIRUPDQFH JRDOV DQG RU FRQWLQXHG HPSOR\PHQW ZLWK X\
&RPSHQVDWLRQ &RPPLWWHH PD\ DOVR JUDQW RUGLQDU\ VKDUHV WKDW D
B8QUHVWULFWHG VKDUHV PD\ EH JUDQWHG WR SDUWLFLSDQWY LQ UHFRJQ
PD\ EH LVVXHG LQ OLHX RI FDVK FRPSHQVDWLRQ GXH WR VXFK SDUWLFLS
ERQXVHV XQGHU WKH 30DQ WR SDUWLFLSDQWY VXEMHFW WR WKH DF|

7TKH 30DQ SURYLGHYVY WKDW LQ WKH FDVH RI DQG VXEMHFW WR WKH F
30DQ DOO RXWVWDQGLQJ DzDUGV PD\ EH DVVXPHG VXEVWLWXWHG RU R
HIWHQW WKDW WKH VXFFHVVRU HQWLW\ GRHVY QRW DVVXPH VXEVWLWXWH}
RSWLRQV DQG VKDUH DSSUHFLDWLRQ ULJKWV ZLOO DXWRPDWLFDOO\ EHF
RQ bOO RWKHU DZDUGV ZLWK WLPH EDVHG FRQGLWLRQV ZLOO DXWRPDWL
DQG UHVWULFWLRQVY UHODWLQJ WR WKH DWWDLQPHQW RI SHUIRUPDQFH ¢
FRQQHFWLRQ ZLWK D VDOH HYHQW LQ WKH &RPSHQVDWLRQ &RPPLWWHHW'
HYHQW WKH 30DQ bQG DOO DZDUGY ZLOO DXWRPDWLFDOO\ WHUPLQD
KROGLQJ RSWLRQV DQG VKDUH DSSUHFLDWLRQ ULJKWYV ZLOO EH SHUPLW\
WR WKH HIWHQW H[HUFLVDEOH SULRU WR WKH VDOH HYHQW RU LL ZH
KROGLQJ RSWLRQV DQG VKDUH DSSUHFLDWLRQ ULJKWV HTXDO WR WKH Gl
SD\DEOH WR VKDUHKROGHUV LQ WKH VDOH HYHQW DQG WKH H[HUFLVH SU
HIWHQW WKHQ H[HUFLVDEOH

2XU %YRDUG RI 'LUHFWRUV PD\ DPHQG RU GLVFRQWLQXH WKH 30DQ DQ
H[HUFLVH SULFH RI RSWLRQV DQG DPHQG RU FDQFHO RXWVWDQGLQJ DZD!
RWKHU ODZIXO SXUSRVH EXW QR VXFK DFWLRQ PD\ DGYHUVHO\ DIIHFW UL
&HUWDLQ DPHQGPHQWY WR WKH 30DQ UHTXLUH WKH DSSURYDO RI RXlI

30DQ bIWHU WKH GDWH WKDW LV WHQ \HDUV IURP WKH GDWH RI VKDU
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7DEOH RI &RQWHQWYV

1RPLQDO RSWLRQV YHVW RYHU D \HDU VHUYLFH SHULRG ZLWK RI WKH DZD
FRPPHQFHPHQW GDWH DQG WKH EDODQFH YHVWLQJ PRQWKO\ RYHU WKH UHPDLQL
DSSOLFDEOF YKNWHYWGQWHRPPHQFHPHQW GDWH LV -XQH 7KLV JUDQW ZDV

1RPLQDO RSWLRQV YHVW RYHU D \HDU VHUYLFH SHULRG ZLWK RI WKH DZD
FRPPHQFHPHQW GDWH DQG WKH EDODQFH YHVWLQJ PRQWKO\ RYHU WKH UHPDLQL
DSSOLFDEOF YKNWHYWGQWHRPPHQFHPHQW GDWH LV -XQH 7KLV JUDQW ZDV

2SWLRQV YHVW RYHU D \HDU VHUYLFH SHULRG ZLWK Rl WKH DZDUG YHVWL
DQG WKH EDODQFH YHVWLQJ PRQWKO\ RYHU WKH UHPDLQLQJ WKUHH \HDUV VXEM
GI'WKH YHVWLQJ FRPPHQFHPHQW GDWH LV 6HSWHPEHU 7KLV JUDQW ZDV PIL
237,21 (;(5&,6(6 $1' 672&. 9(67(' ,1 ),6&$/ <($5

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH QXPEHU RI VKDUHY DFTXLUHG D
DQG YHVWLQJ RI 568V GXULQJ WKH ILVFDO \HDU HQGHG 'HFHPEHU E

2SWLRQ $ZDUGYV 6BWRFN $ZDUGYV
1XPEHU RI 6KDBDBXH S5HDQXKPEGIU RI 6ODWKH 5HDOL]HG
$FTXLUHG RQ ([RQFUMHFL3ATXLUHG RQ RYWHQWLQJ

1DPH
*HRUJH *ROGVPLWK

I+

3LHUV ORUJDQ + *
*X\ *RRGZLQ * * + *
(NDWHULQD ODOLHYVNDLD *

1DWH 3RXOVHQ

7KH YDOXH UHDOL]J]HG XSRQ WKH H[HUFLVH RI VKDUH RSWLRQV LV FDOFXODWHC
PDUNHW SULFH RQ WKH GDWH Rl H[HUFLVH WR JHW WKH UHDOL]JHG YDOXH SHU VK
QXPEHU RI VKDUHV XQGHUO\LQJ WKH VKDUH RSWLRQV H[HUFLVHG

7KH YDOXH UHDOL]J]HG XSRQ YHVWLQJ RI 568V LV FDOFXODWHG E\ PXOWLSO\LQJ
SULFH RQ WKH YHVW GDWH
(03/2<0(17 $*5((0(176 &+$1*( 2) &21752/ $1' 6(9(5%$1&( $55$1*(0(176
S, 7+ 1$0(" (;(&87,9( 2)),&(56
*HRUJH *ROGVPLWK
*HQHUDO, QH&AMHPSWHPEHU ZH HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPF

ZLWK KLV FRQWLQXHG HPSOR\PHQW DV RXU &KLHI ([HFXWLYH 2IILFHU

OU *RO(WRPSBIOR\PHQW DJUHHPHQW SURYLGHV IRU DQ LQLWLDO EDVH VD
WR DQQXDO UHYLHZ DQG UHGHWHUPLQDWLRQ 7KLV VDODU\ ZDV LQFUHDYV
,Q DGGLWLRQ OU *ROGVPLWK LV HQWLWOHG WR SDUWLFLSDWH LQ RXU H
HPSOR\PHQW DJUHHPHQW O0U *ROGVPLWK LV HOLJLEOH WR HDUQ DQ DQQ

RI KLV EDVH VDODU\ DQG WKH DELOLW\ WR HDUQ XS WR RI WKDW W
GHWHUPLQHG E\ RXU %RDUG Rl 'LUHFWRUV LQ LWV GLVFUHWLRQ O0U *RO
SD\PHQW LI KH LV LQ WKH &RPSDQ\uV HPSOR\PHQW DQG QRW XQGHU QRW
SDLG DQG LV QRW HOLJLEOH IRU D ERQXV SD\PHQW LI KH LV VXEMHFW WR
ERQXV LV EHLQJ FRQVLGHUHG RU SDLG 0U *ROGVPLWK LV DOVR HOLJLEC
HPSOR\HH EHQHILW SODQV DQG SURJUDPV LQ HIIHFW IURP WLPH WR WLPF

3D\PHQWYV XSRQ 7K RRPBWOR®D\ LQ LWV GLVFUHWLRQ WHUPLQDWH 0U
WLPH ZLWK LPPHGLDWH HIIHFW E\ SURYLGLQJ QRWLFH WR 0U *ROGVPLWHK
SD\PHQW LQ OLHX2EI QR\WFKFH /21 LV HTXDO WR WKH EDVH VDODU\ ZKLFK 0
HQWLWOHG WR UHFHLYH GXULQJ WKH QRWLFH SHULRG RI QLQH PRQWKV C
GD\V

OU *ROGVPLWK LV VXEMHFW WR LPPHGLDWH WHUPLQDWLRQ DQG LV QRW
ZKLFK WKH &RPSDQ\ LV HQWLWOHG WR UHFRYHU LI SD\PHQW ZDV DOUHDG



7DEOH RI &RQWHQWYV

WHUPLQDWLRQ GDWH LQ WKH HYHQW KH LV WHUPLQDWHG IRU FHUWDLQ U
EUHDFK RI KLV HPSOR\PHQW DJUHHPHQW JURVV QHJOLJHQFH RU LQFRPSI
LQ KLV HPSOR\PHQW DJUHHPHQW ,Q WKH HYHQW OU *ROGVPLWK LV WHUF

WKH &RPSDQ\ LV UHTXLUHG WR UHLPEXUVH KLP IRU DQ\ XQXVHG KROLGD\

JROORZLQJ VHUYLFH RI QRWLFH WR WHUPLQDWH WKH HPSOR\PHQW E\ HLV
WKDQ QLQH PRQWKVH SULRU ZULWWHQ QRWLFH WKH &RPSDQ\ PD\ SODFH
RI WKH UHPDLQGHU RI KLV HPSOR\PHQW 8QGHU JDUGHQ OHDYH 0U *ROC
SHULRG EXW ZRXOG QRW EH HQWLWOHG WR UHFHLYH DQ\ ERQXV RU RWK

,] OU *ROGVPLWK LV WHUPLQDWHG RWKHU WKDQ IRU PLVFRQGXFW ODFN
*ROGVPLWK WHUPLQDWHY HPSOR\PHQW LQ UHVSRQVH WR D IXQGDPHQWD (
PRQWKYV IROORZLQJ D FKDQJH RI FRQWURO RI WKH &RPSDQ\ DV GHILQHG
FRQGLWLRQV 0OU *ROGVPLWK LV HQWLWOHG WR D PRQWKVu EDVH VDC
UHFHLYHG IRU WKH \HDU LQ ZKLFK KLV HPSOR\PHQW LV WHUPLQDWHG KD(
UDWD ERQXV IRU D QRWLFH SHULRG ZKLFK LV QRW ZRUNHG DQG F DQ DP
SURYLGLQJ OU *ROGVPLWK ZLWK KLV RWKHU HPSOR\PHQW EHQHILWYV IRU

3LHUV ORUJDQ

*HQHUDO, QHEBHSAWHPEHU ZH HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPF
KLV FRQWLQXHG HPSOR\PHQW DV RXU &KLHI )LQDQFLDO 2IILFHU

OU ORUJDQuY HPSOR\PHQW DJUHHPHQW SURYLGHG IRU DQ LQLWLDO EDVF
DQQXDO UHYLHZ DQG UHGHWHUPLQDWLRQ ,Q DGGLWLRQ OU ORUJDQ ZD\
FDVK FRPSHQVDWLRQ SURJUDP 0OU ORUJDQ ZDV HOLJLEOH WR HDUQ DQ D
RI RI KLV EDVH VDODU\ DQG WKH DELOLW\ WR HDUQ XS WR RI WKDV
$ GLVFUHWLRQDU\ ERQXV SD\PHQW RI ... ZDV DZDUGHG WR
FRQWLQXHG IXOILOOPHQW RI KLV IXQFWLRQ DV &KLHI )LQDQFLDO 2IILFHU
HOLJLEOH WR SDUWLFLSDWH LQ DOO RXU JHQHUDOO\ DYDLODEOH HPSOR\

BHWWOHPHQW GIMBHPHQW ZH HQWHUHG LQWR D VHWWOHPHQW DJUHHPH
DPRQJ RWKHU WKLQJV WKDW OU ORUJDQ ZRXOG UHFHLYH L KLV VDODU\
LL FRPSHQVDWLRQ IRU DQ\ RXWVWDQGLQJ KROLGD\ DFFUXHG DQG XQXV
EHQHILWY XS WR KLV WHUPLQDWLRQ GDWH RI '"HFHPEHU OU ORUJD
FRQQHFWLRQ ZLWK KLV YROXQWDU\ WHUPLQDWLRQ ZLWK WKH &RPSDQ\

$V SDUW RI Q¥ VOHRUWDE®PHQW DJUHHPHQW ZLWK WKH &RPSDQ\ WKHUH ZHI

SUHYLRXVO\ JUDQWHG RSWLRQV UHJDUGLQJ YHVWLQJ FRQGLWLRQ DFFHO
DQG H[SHFWHG WHUPV FKDQJLQJ IURP GD\V WR PRQWKY DIWHU ILQ

DGGLWLRQDO FKDUJH RI IRU WKH &RPSDQ\ XQGHU )$6% $6& 7RSLF

*X\ *RRGZLQ

*HQHUD O, QH-XPM ZH HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPHQW ZLW
DSSRLQWPHQW DV RXU &KLHI OHGLFDO 2IILFHU

'U *RR@ZHPSOR\PHQW DJUHHPHQW SURYLGHV IRU D EDVH VDODU\ RI ...
UHYLHZ DQG UHGHWHUPLQDWLRQ ,Q DGGLWLRQ 'U *RRGZLQ LV HQWLWO
FRPSHQVDWLRQ SURJUDP ,Q KLV HPSOR\PHQW DJUHHPHQW ‘U *RRGZLQ
ZLWK D WDUJHW ERQXV DPRXQW RI RI KLV EDVH VDODU\ DQG WKH DEL
LQ FHUWDLQ FLUFXPVWDQFHV DV GHWHUPLQHG E\ RXU %RDUG RI 'LUHFW
SD\PHQW RI D ERQXV SD\PHQW LI KH LV LQ WKH &RPSDQ\pV HPSOR\PHQW |
HOLJLEOH IRU D ERQXV SD\PHQW LI KH LV VXEMHFW WR DQ\ GLVFLSOLQDU
FRQVLGHUHG RU SDLG 'U *RRGZLQ LV DOVR HOLJLEOH WR SDUWLFLSDWH
DQG SURJUDPV LQ HIIHFW IURP WLPH WR WLPH

3D\PHQWV XSRQ 7KHUBRRPSWQR®D\ LQ LWV 'GLVRRBIGFLERS ORNRIPQQDOWH D Q\
ZLWK LPPHGLDWH HIITHFW E\ *RURFOWRIKRIVD L V@ R W LHF[H WAR.VLQJ LWV ULJKW DQG
6XFK 3,/21 LV HTXDO WR WK H*RRGHERKDEGDEN HQAWKWOHG WR UHFHLYH GXUL

WKUHH PRQWKY OHVV GHGXFWLRQV UHTXLUHG E\ ODZ DQG ZLOO EH SDLG



7DEOH RI &RQWHQWYV

‘U *RRGZV VXEMHFW WR LPPHGLDWH WHUPLQDWLRQ DQG LV QRW HQWLW
ZKLFK WKH &RPSDQ\ LV HQWLWOHG WR UHFRYHU LI SD\PHQW ZDV DOUHDG
WHUPLQDWLRQ GDWH LQ WKH HYHQW KH LV WHUPLQDWHG IRU FHUWDLQ U
EUHDFK RI KLV HPSOR\PHQW DJUHHPHQW JURVV QHJOLJHQFH RU LQFRPSI
LQ KLV HPSOR\PHQW DJUHHPHQW ,Q WKH HYHQW 'U *RRGZLQ LV WHUPLQ
&RPSDQ\ LV UHTXLUHG WR UHLPEXUVH KLP IRU DQ\ XQXVHG KROLGD\ HQW

JROORZLQJ VHUYLFH RI QRWLFH WR WHUPLQDWH WKH HPSOR\PHQW E\ HLV
WKDQ WKUHH PRQWKVHy SULRU ZULWWHQ QRWLFH WKH &RPSDQ\ PD\ SODF
RI WKH UHPDLQGHU RI KLV HPSOR\PHQW 8QGHU JDUGHQ OHDYH 'U *RRG
EXW ZRXOG QRW EH HQWLWOHG WR UHFHLYH DQ\ ERQXV RU RWKHU LQFHC

I 'U *RRGZLQ LV WHUPLQDWHG RWKHU WKDQ IRU PLVFRQGXFW ODFN RI |
WHUPLQDWHY HPSOR\PHQW LQ UHVSRQVH WR D IXQGDPHQWDO EUHDFK RI
IROORZLQJ D FKDQJH RI FRQWURO RI WKH &RPSDQ\ DV GHILQHG LQ WKH
FRQGLWLRQV 'U *RRGZLQ LV HQWLWOHG WR D PRQWKVuy EDVH VDODU
UHFHLYHG IRU WKH \HDU LQ ZKLFK KLV HPSOR\PHQW LV WHUPLQDWHG KD(
UbwWD ERQXV IRU D QRWLFH SHULRG ZKLFK LV QRW ZRUNHG DQG F DQ DP
SURYLGLQJ 'U *RRGZLQ ZLWK KLV RWKHU HPSOR\PHQW EHQHILWYV IRU P

(NDWHULQD ODOLHYVNDLD

*HQHUDO, QHEBHSAWHPEHU ZH HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPF
ZLWK KHU FRQWLQXHG HPSOR\PHQW DV RXU &KLHI ,QQRYDWLRQ 2IILFHU

‘U ODOLIN HWYBIOR\PHQW DJUHHPHQW SURYLGHV IRU DQ LQLWLDO EDVH VL
VXEMHFW WR DQQXDO UHYLHZ DQG UHGHWHUPLQDWLRQ 7KLV VDODU\ ZD)\

,Q DGGLWLRQ 'U ODOLHYVNDLD LV HQWLWOHG WR SDUWLFLSDWH LQ
KHU HPSOR\PHQW DJUHHPHQW 'U ODOLHYVNDLD LV HOLJLEOH WR HDUQ C
DPRXQW RI Rl KHU EDVH VDODU\ DQG WKH DELOLW\ WR HDUQ XS WR
FLUFXPVWDQFHY 'U ODOLHYVNDLD LV DOVR HOLJLEOH WR SDUWLFLSDWEF
DQG SURJUDPV LQ HIIHFW I URP WLPH WR WLPH

3D\PHQWV XSRQ 7"KHURRPBWQR®D\ LQ LWV 'GL\OPWHWKRNIGDINO-R)P HQIWWBHW D Q
WLPH ZLWK LPPHGLDWH HITHBEWOPOSEHRKIDOGWL QW QRWHA[HHW MLR LQJ LWV ULJKW
3,/21 6XFK 3,/21 LV HTXDO WR'WKGDBDWHNRMXBDEDEH ZAHKQWKWOHG WR UHFHLYI

QRWLFH SHULRG RI QLQH PRQWKY OHVVY GHGXFWLRQV UHTXLUHG E\ ODZ D

‘U ODONBHYDY LV VXEMHFW WR LPPHGLDWH WHUPLQDWLRQ DQG LV QRW HQW
ZKLFK WKH &RPSDQ\ LV HQWLWOHG WR UHFRYHU LI SD\PHQW ZDV DOUHDG
WHUPLQDWLRQ GDWH LQ WKH HYHQW KH LV WHUPLQDWHG IRU FHUWDLQ U
EUHDFK RI KHU HPSOR\PHQW DJUHHPHQW JURVV QHJOLJHQFH RU LQFRPS
LQ KHU HPSOR\PHQW DJUHHPHQW ,Q WKH HYHQW 'U ODOLHYVNDLD LV WH
WKH &RPSDQ\ LV UHTXLUHG WR UHLPEXUVH KLP IRU DQ\ XQXVHG KROLGD\

YROORZLQJ VHUYLFH RI QRWLFH WR WHUPLQDWH WKH HPSOR\PHQW E\ HLV
WKDQ QLQH PRQWKVu SULRU ZULWWHQ QRWLFH WKH &RPSDQ\ PD\ SODFH
SDUW RI WKH UHPDLQGHU RI KHU HPSOR\PHQW 8QGHU JDUGHQ OHDYH 'U
SHULRG EXW ZRXOG QRW EH HQWLWOHG WR UHFHLYH DQ\ ERQXV RU RWK

,/'U ODOLHYVNDLD LV WHUPLQDWHG RWKHU WKDQ IRU PLVFRQGXFW ODF
ODOLHYVNDLD WHUPLQDWHY HPSOR\PHQW LQ UHVSRQVH WR D IXQGDPHQW
PRQWKY IROORZLQJ D FKDQJH RI FRQWURO RI WKH &RPSDQ\ DV GHILQHG
FRQGLWLRQV 'U ODOLHYVNDLD LV HQWLWOHG WR D PRQWKVp EDVH V
KDYH UHFHLYHG IRU WKH \HDU LQ ZKLFK KLV HPSOR\PHQW LV WHUPLQDWF
SUR UDWD ERQXV IRU D QRWLFH SHULRG ZKLFK LV QRW ZRUNHG DQG F D
SURYLGLQJ 'U ODOLHYVNDLD ZLWK KHU RWKHU HPSOR\PHQW EHQHILWYV IF



7DEOH RI &RQWHQWYV

1DWH 3RXOVHQ

*HQHUDO, QHAHFPSWHPEHU ZH HQWHUHG LQWR DQ HPSOR\PHQW DJUHHPF
KLV FRQWLQXHG HPSOR\PHQW DV RXU *HQHUDO &RXQVHO DQG &KLHI /HJID

OU 3RXOVHQupY HPSOR\PHQW DJUHHPHQW SURYLGHG IRU DQ LQLWLDO ED\
HOWLWOHG WR SDUWLFLSDWH LQ RXU H[HFXWLYH YDULDEOH FDVK FRPSH
3RXOVHQ ZDV HOLJLEOH WR HDUQ DQ DQQXDO LQFHQWLYH ERQXV ZLWK L

WKH DELOLW\ WR HDUQ XS WR RI WKDW WDUJHW ERQXV DPRXQW LQ FF
SDUWLFLSDWH LQ DOO RXU JHQHUDOO\ DYDLODEOH HPSOR\HH EHQHILW S
7UDQVLWLRQ2%J 6HIS WHIP\E H U ZH HOQOWHUHG LQWR D WQBEVLWKRQ DJ

WHUPV RI WKH WUDQVLWLRQ DJUHHPHQW OU 3RXOVHQ FHDVHG WR VHUY
WRRN RQ WKH UROH RI &KLHI /HIJDO 2IILFHU ,3 XQWLO KLV WHUPLQDWLRC
RWKHU WKLQJV WKDW 0U 3RXOVHQ ZRXOG UHFHLYH L KLV VDODU\ XS W
FROQWUDFWXDO EHQHILWY XS WR KLV WHUPLQDWLRQ GDWH RI '"HFHPEHU

RXWVWDQGLQJ HTXLW\ DZDUGV WKURXJK KLV WHUPLQDWLRQ GDWH RI "HF

8QGHU WKH WHUPV RI KLV HPSOR\PHQW DJUHHPHQW DQG WUDQVLWLRQ D.

HPSOR\PHQW ZLWK WKH &RPSDQ\ DQG VXEMHFW WR FHUWDLQ RWKHU FRQ

KLV EDVH SD\ DQG DQ DGGLWLRQDO DV VHYHUDQFH 0U 3RXOVHQ Z

XQXVHG YDFDWLRQ WLPH XQSDLG H[SHQVH UHLPEXUVHPHQWY DQG DQ\ Y

OU 3RXOVHQ GLG QRW EUHDFK DQ\ RI KLV FRQWLQXLQJ REOLJDWLRQV WK

UHFHLYHG DQ DPRXQW HTXDO WR QLQH PRQWKV RI KLV EDVH VDOD
IRU KLV DQQXDO LQFHQWLYH FRPSHQVDWLRQ

3RWHQWLDO 3D\PHQWYV XSRQ 7HUPLQDWLRQ RU &KDQJH LQ &RQWURO

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH HVWLPDWHG SD\PHQWY SD\DEOH
YDULRXV FLUFXPVWDQFHYVY 3D\PHQWYV DQG EHQHILWY DUH HVWLPDWHG DV
'"HFHPEHU 7KHUH FDQ EH QR DVVXUDQFH WKDW D WULJJHULQJ HYH(
WKRVH HVWLPDWHG EHORZ LI VXFK HYHQW RFFXUV RQ DQ\ RWKHU GDWH
HYWLPDWH SRWHQWLDO SD\PHQWYV DQG EHQHILWYVY LV QRW FRUUHFW 'XH
DPRXQW RI DQ\ SRWHQWLDO SD\PHQWY RU EHQHILWY DQ\ DFWXDO SD\PH

KDYH EHHQ FRQYHUWHG WR 86' XVLQJ WKH DYHUDJH ); UDWH



7DEOH RI &RQWHQWYV

%DVH OBQRQRXDO

1DPH 7ULJJHULQJ (YHQW % R Q X

1RWLFH RI LPPHGLDWH
*HRUJH WHUPLQDWLRQ E\ WKH + +
*ROGVPLWIRRPSDQ\ ZLWKRXW FDXVH

1RWLFH E\ WKH &RPSDQ\ RU

HPSOR\HH WR WHUPLQDWLRQ .

DQG WKH HPSOR\HH LV RQ — *

JDUGHQ OHDYH

7HUPLQDWLRQ E\ WKH

&RPSDQ\ RU E\ WKH

HPSORVHH LQ UHVSRQVH WR D

IXQGDPHQWDO EUHDFK RI

FRQWUDFW E\ WKH &RPSDQ\

ZLWKLQ PRQWKV

IROORZLQJ D &KDQJH LQ

&RQWURO

7HUPLQDWLRQ IRU BDXVH + +

1RWLFH RI LPPHGLDWH
WHUPLQDWLRQ E\ WKH
*X\ *RRGZLQRPSDQ\ ZLWKRXW FDXVH

I1RWLFH E\ WKH &RPSDQ\ RU
HPSOR\HH WR WHUPLQDWH DQG
WKH HPSOR\HH LV RQ JDUGH
OHDYH

7HUPLQDWLRQ E\ WKH
&RPSDQ\ RU E\ WKH
HPSOR\HH LQ UHVSRQVH WR D
IXQGDPHQWDO EUHDFK RI
FRQWUDFW E\ WKH &RPSDQ\
ZLWKLQ PRQWKV
IROORZLQJ D &KDQJH LQ
&RQWURO

I+
I+

I+

I+

THUPLQDWLRQ IRU EDXVH * +
(NDWHULQORWLFH RI LPPHGLDWH
ODOLHYVNDALBUPLQDWLRQ E\ WKH * +

&RPSDQ\ ZLWKRXW FDXVH

1RWLFH E\ WKH &RPSDQ\ RU
HPSOR\HH WR WHUPLQDWH DQG
WKH HPSOR\HH LV RQ JDUGH
OHDYH

7HUPLQDWLRQ E\ WKH
&RPSDQ\ RU E\ WKH
HPSOR\HH LQ UHVSRQVH WR D
IXQGDPHQWDO EUHDFK RI
FRQWUDFW E\ WKH &RPSDQ\
ZLWKLQ PRQWKV
IROORZLQJ D &KDQJH LQ
&RQWURO

I+

7HUPLQDWLRQ IRU RDXVH + +
7KH YHVWLQJ RI RXWVWDQGLQJ HTXLW\ DZDUGV LV RQO
,Q WKH HYHQW RI LPPHGLDWH WHUPLQDWLRQ ZLWKRX

H[HFXWLYHuV HPSOR\PHQW DQG DVVXPLQJ WKH H[HEXW
*ROGVPLWK DQG 'U ODOLHYVNDLD DUH HDFK HQWLWOHG

I+

I+

I+
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IRRWQRWHY VHW IRUWK LQIRUPDW
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7DEOH RI &RQWHQWYV

PRUH WKDQ RI RXU RUGLQDU\ VKDUHV

¥ HDFK EHQHILFLDO RZQHU RI

¥ HDFK RI RXU QDPHG H[HFXWLYH RIILFHUV DQG GLUHFWRUV DQG

¥ DOO RI RXU FXUUHQW H[HFXWLYH RIILFHUVY DQG GLUHFWRUV DV D JU

-
-

2UGLQDU\N 6KDUHV %HQHILFLDOO\

3HUFHQW

1XPEHU

1DPH RI % HQHILFLDO 2ZQHU

6KDUHKROGHUYV

$7%, /ILIH 6FLHQFHV $*

*HRUJH *ROGVPLWK
5HSUHVHQWY EHQHILFLDO RZQHUVKLS RI OHVV WKDQ RQH SHUFHQW

SHUVRQV

$00 &XUUHQW ([HFXWLYH 2IILFHUVY DQG 'LUHFWRUV DV D *URXS

1DPHG ([HFXWLYH 2IILFHUVY DQG 'LUHFWRUV

*HRUJH *ROGVPLWK

3LHUV ORUJDQ
(NDWHULQD ODOLHYVNDLD

(NDWHULQD ODOLHYVNDLD
-DVRQ &DPP

*UHDWHU WKDQ
1DWH 3RXOVHQ

*X\ *RRGZLQ
$QQDOLVD -HQNLQV
7KRPDV /|QQJUHQ
'DYLG 1RUWRQ
/ILQGD OF*ROGULFN
SREHUW OF4XDGH
‘D\QH 5LOH\



7DEOH RI &RQWHQWYV

RUGLQDU\ VKDUHYV

SHSUHVHQWYV

U\ VKDUHYV XQGHUO\LQJ RSWLRQV WR SXUFKLEL

RUGLQD
GD\V DIWHU $SULO

HVHQWYV

DQ\ H[HUFLVDEO

RI $SULO
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5HSUHVHQWYV

ZLWKLQ

GLQDU\ VKDUHV XQGHUO\LQJ RSWLRQV WR SXUFK
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7DEOH RI &RQWHQWYV

&(57%,1 5(/$7,216+,36 $1' 75$16%$&7,216 :,7+ 5(/$7(' 3(56216

2WKHU WKDQ WKH FRPSHQVDWLRQ DUUDQJHRHEWW RAHYRE BDBIGY MERRG XQ
26 RPSHQVDWLRQ 'LVFXVDQRBQMKMHCWHOID@MBPEWLRQV GHVFULEHG EHORZ LQ
WKURXJK WKH GDWH RI WKLV 3UR[\ 6WDWHPHQW ZH KDYH HQJDJHG LQ Wt
H[HFXWLYH RIILFHUV RU KROGHUV Rl PRUH WKDQ RI RXU RXWVWDQGLQJ
DV RXU UHODWHG SDUWLHYV

$*5((0(176 :,7+ 285 (;(&87,9( 2)),&(56 $1' ',5(&7256

‘H KDYH HQWHUHG LQWR HPSOR\PHQW DJUHHPHQWYV ZLWK RXU H[HFXWLY}
H[HFXWLYH GLUHFWRUV 7KHVH DJUHHPHQWY FRQWDLQ FXVWRPDU\ SURY!
QRQ FRPSHWLWLRQ QRQ VROLFLWDWLRQ DQG LQYHQWLRQV DVVLIJQPHQW
HQIRUFHDELOLW\ Rl WKH QRQ FRPSHWLWLRQ SURYLVLRQV PD\ EH OLPLWH

)$0,/< 5(/$7,216+,36

*HRUJH *ROGVPLWK RXU &KLHI ([HFXWLYH 2IILFHU DQG &KDLUPDQ RI RXU
RXU &KLHI ,QQRYDWLRQ 2IILFHU DQG D PHPEHU RI RXU %RDUG 2Q 2FWRE|
ZLWK XV DV 6WDNHKROGHU (QJDJHPHQW DQG 2SHUDWLRQV $VVRFLDWH D
$vV RI WKH GDWH RI WKLV 3UR[\ 6WDWHPHQW WKHUH ZHUH QR RWKHU IDP]|
DO\ RI RXU GLUHFWRUYV

,1685$1&( $1' ,1'(01,),&%$7,21

7R WKH HIWHQW SHUPLWWHG E\ WKH &RPSDQLHV $FW DQG LQ DFFRUGI
HPSRZHUHG WR LQGHPQLI\ RXU GLUHFWRUYV DJDLQVW DQ\ OLDELOLW\ WKF
FRPSOHWLRQ RI RXU ,32 ZH REWDLQHG DQG PDLQWDLQ GLUHFWRUVH DQG
FHUWDLQ OLDELOLWLHYVY ‘H HQWHUHG LQWR D GHHG RI LQGHPQLW\ ZLWK
FRPSOHWLRQ RI RXU ,32 7KHVH DJUHHPHQWY DQG RXU $UWLFOHV RI $VVI
HIHFXWLYH RIILFHUV WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ ODZ

5(/$7(' 3$57< 75%$16%$&7,21 32/,&<

‘H KDYH DGRSWHG D UHODWHG SDUW\ WUDQVDFWLRQ SROLF\ 7KLV SROLF
ZKLFK RXU UHJLVWUDWLRQ VWDWHPHQW RQ )RUP ) LQ FRQQHFWLRQ ZLW
3XUVXDQW WR WKLV SROLF\ WKH $XGLW DQG 5LVN &RPPLWWHH KDV WKH
GLVDSSURYLQJ 2UHODWHG SDUW\ WUDQVDFWLRQV 3 ZKLFK DUH WUDQVDF\
SbUw\ KbV b GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW )RU SXUSRVH
HIHFXWLYH GLUHFWRU QRPLQHH IRU GLUHFWRU RU JUHDWHU WKDQ EH
DQG WKHLU LPPHGLDWH IDPLO\ PHPEHUYV
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7DEOH RI &RQWHQWYV

$'',7,21%/ ,1)250%7,21

8. 67$78725< $118%/ $&&2817 $1' 5(32576 2) 7+( %2$5' 2) ',5(&7256 $1°
$8',7256 2) &203$66 3$7+:$<6 3/& )25 7+( <($5 (1'(" '(&(0% (5

&RQVLVWHQW ZLWK LWV REOLJDWLRQV XQGHU WKH 8 . &RPSDQLHV $FW
VWDWXWRU\ DQQXDO DFFRXQWYV DQG UHSRUWYV IRU WKH \HDU HQGHG 'HFF
ZKHUH DSSURSULDWH VLJQHG RQ EHKDOI RI RXU %RDUG DQG ZLOO EH GF
.LQJGRP IROORZLQJ WKH $*0 $ FRS\ RI RXU 8. VWDWXWRU\ GLUHFWRUV
UHSRUW RQ UHPXQH UDQMIHRIZR MVKLEY FOUXRGH GWIDWHPHQW $ FRPSOHWH FRS\
DQQXDO DFFRXQWYV DQG UHSRUWV LQFOXGLQJ WKH VWDWXWRU\ %RDUG F
RQ RXU 8. DFFRXQWV ZLOO EH VHQW VHSDUDWHO\ WR \RX QR OHVV WKD:
RSSRUWXQLW\ WR UDLVH TXHVWLRQV LQ UHODWLRQ WR VXFK DFFRXQWV |
DYDLODEOH IRU LQVSHFWLRQ SULRU WR DQG GXULQJ WKH $*0

6+$5(+2/'(56 5,*+7 72 &$// $ *(1(5%$/ 0((7,1*

2XU VKDUHKROGHUYV KDYH WKH ULJKW WR FDOO D PHHWLQJ RI RXU VKDUH
UHTXLUHV WKH GLUHFWRUV WR FDOO D JHQHUDO PHHWLQJ RQFH ZH KDYH
UHSUHVHQWLQJ DW OHDVW Rl RXU SDLG XS VKDUHV HQWLWOHG WR YRW
JHQHUDOO\ SURKLELWY VKDUHKROGHUV RI D 8. SXEOLF OLPLWHG FRPSD
VLIQLILFDQW VKDUHKROGHUV ZRXOG LQ DQ\ FDVH VWLOO KDYH WKH SR~
7TKHVH SURYLVLRQVY DUH PDQGDWRU\ XQGHU WKH 8 . &RPSDQLHV $FW

6+$5(+2/'(5 352326%$/6

3IXUVXDQW WR 5XOH D XQGHU WKH ([FKDQJH $FW LQ RUGHU WR EH FRC
RXU DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV VKDUHKROGHU SL
2IILFH Rl WKH &RPSDQ\ 6HFUHWDU\ UG )ORRU $VKOH\ 5RDG $OWULQFK
ODWHU WKDQ GD\V EHIRUH WKH DQQLYHUVDU\ RI WKH GDWIQXRMUY KLFK

+RZHYHU LI WKH GDWH RI VXFK DQQXDO JHQHUDO PHHWLQJ LV PRU
DQQLYHUVDU\ RI WKH $*0 WKHQ WKH QRWLFH PXVW EH UHFHLYHG E\ RXU
EHIJLQ WR SULQW DQG VHQG RXU SUR[\ PDWHULDOV 7R FRPSO\ ZLWK WKH
ZKR LOWHQG WR VROLFLW SUR[LHV LQ VXSSRUW RI GLUHFWRU QRPLQHHYV
QRWLFH WKDW VHWV IRUWK WKH LQIRUPDWLRQ UHTXLUHG E\ 5XOH D X

8QGHU 6HFWLRQ RI WKH 8 . &RPSDQLHV $FW VKDUHKROGHUV UHSU
YRWH RQ D UHVROXWLRQ DW DQ DQQXDO JHQHUDO PHHWLQJ PD\ UHTXLUH
RI DQ DQQXDO JHQHUDO PHHWLQJ 3URYLGHG WKH DSSOLFDEOH WKUHVKR
E\ WKH &RPSDQ\ DW WKH 2IILFH RI WKH &RPSDQ\ 6HFUHWDU\ UG )ORRU

'7 8QLWHG .LQJGRP DW OHDVW VL[ ZHHNV SULRU WR WKH GDWH RI WKH I
QRWLFH RI WKH DQQXDO JHQHUDO PHHWLQJ LV GHOLYHUHG WR VKDUHKRC(

48(67,216"
0 \RX KDYH DQ\ TXHVWLRQV RU QHHG PRUH LQIRUPDWLRQ DERXW WKH $*C

%HQ +DUEHU

&RPSDQ\ 6HFUHWDU\
&203$66 3DWKZD\V SOF
UG )ORRU

$VKOH\ 5RDG
$OWULQFKDP
&KHVKLUH :$ '7
8QLWHG .LQJGRP



7DEOH RI &RQWHQWYV

$QQH[ $
', 5(&7256u 5(081(5%$7,21 5(3257

7KLY SDUW RI WKH 5HPXQHUDWLRQ 5SHSRUW VHWV RXW WKH UHPXQHUDWL
'LUHFWRUVx 5HPXQHU BWORR\BRWY DS WRKYHG E\ VKDUHKROGHUV LQ D ELQG

KHOG RQQH W WRRN HIIHFW I[URP WKH GDWH RI DSSURYDO DQG DSSOLLI

.H\ FRQVLGHUDWLRQV ZKHQ GHWHUPLQLQJ WKH 3ROLF\
7KH 3ROLF\ ZDV GHVLJQHG E\ WKH &RPPLWWHH ZLWK D QXPEHU RI VSHFLI
a DWWUDFW UHWDLQ DQG PRWLYDWH KLJK FDOLEUH 6HQLRU ODQDJHP
&RPSDQ\xV VWUDWHJILF DQG EXVLQHVV REMHFWLYHYV
4 HQFRXUDJH D FRUSRUDWH FXOWXUH WKDW SURPRWHV WKH KLIJKHVW
VWDQGDUGYV
a EH FRPSHWLWLYH DJDLQVW DSSURSULDWH PDUNHW EHQFKPDUNV EH
VHFWRU DQG KDYH D VWURQJ OLQN WR SHUIRUPDQFH SURYLGLQJ W
IRU VWURQJ SHUIRUPDQFH
4 EH VLPSOH DQG XQGHUVWDQGDEOH ERWK LQWHUQDOO\ DQG H[WHUC
4 HQFRXUDJH LQFUHDVHG HTXLW\ RZQHUVKLS WR PRWLYDWH H[HFXWL"
VKDUHKROGHUV WKH &RPSDQ\ HPSOR\HHV DQG FXVWRPHUV DQG
4 WDNH GXH DFFRXQW Rl JRRG JRYHUQDQFH DQG SURPRWH WKH ORQJ
,Q VHHNLQJ WR DFKLHYH WKH DERYH REMHFWLYHV WKH &RPPLWWHH LV F
VWDNHKROGHUV LQ WKH EXVLQHVV DQG DFFRUGLQJO\ WDNHV DFFRXQW R
UHPXQHUDWLRQ LQFOXGLQJ PDUNHW FRQGLWLRQV SD\ DQG EHQHILWV L
DQG FRQGLWLRQV RI HPSOR\PHQW DFURVV WKH &RPSDQ\ WKH &RPSDQ\xV
LQVWLWXWLRQDO VKDUHKROGHUV DQG DQ\ VSHFLILF IHHGEDFN UHFHLYH
'XULQJ DVVRFLDWHG ZLWK WKH &RPSDQ\xV ,32 WKH &RPPLWWHH GHW
EHQFKPDUN WKH VDODU\ ERQXV DQG RSWLRQ OHYHOV RI 6HQLRU ODQDJH
WR HQVXUH WKHVH UHPDLQ FRPSHWLWLYH ZLWK 8. DQG 86 EHQFKPDUNV

SHHU JURXSVY XVHG WR EHQFKPDUN UHPXQHUDWLRQ IRU 6HQLRU ODQDJHP



7DEOH RI &RQWHQWYV

7KH GLUHFWRUV LGHQWLI\ DQ\ FRQIOLFWY RI LQWHUHVW DW WKH EHJLQQ
HDFK &RPPLWWHH PHHWLQJ &XUUHQWO\ WKH &KLHI ([HFXWLYH O0OU *ROGV
LV PDUULHG WR WKH &KLHI  QQRYDWLRQ 2IILFHU DQG ([HFXWLYH 'LUHFWR
7KH 6HQLRU ,QGHSHQGHQW 'LUHFWRU 0OU 1RUWRQ DQG WKH &KDLU RI WKI
'HYHORSPHQW &RPPLWWHH 'U -HQNLQV KDYH DVVXPHG WKH JRYHUQDQFF
FRPSHQVDWLRQ RI OU *ROGVPLWK DQG 'U ODOLHYVNDLD 1R FRQIOLFWV R
EHHQ LGHQWLILHG WR GDWH

7KH 3ROLF\ IRU ([HFXWLYH 'LUHFWRUYV

&XUUHQWO\ WKH &RPSDQ\ KDV RQO\ WZR ([HFXWLYH 'LUHFWRUV EXW WKFE
DGGLWLRQDO ([HFXWLYH 'LUHFWRUV ZKR PD\ EH DSSRLQWHG LQ WKH IXW.
RSHUDWLRQ RI WKH UHPXQHUDWLRQ SDFNDJHV WR HQVXUH WKH\ DUH RSFH

WKDW WKH\ GR QRW LOQDGYHUWHQWO\ HQFRXUDJH DQ\ HFRQRPLF VRFLDO
7KH WRWDO UHPXQHUDWLRQ IRU WKH ([HFXWLYH 'LUHFWRUV LV PDGH XS |

a VDODU\
a EHQHILWYV

4 DQQXDO ERQXV

Q-

ORQJ WHUP LQFHQWLYH DZDUGV DQG

a4 SHQVLRQ

/IRQJ WHUP LQFHQWLYH DZDUGV 7KH &RPSDQ\ DGRSWHG WKH 6KDUH 2
(PSOR\HH 6KDUH 3XUFKDVH 30DQ RU (633 RQ FRPSOHWLRQ RI LWV 1DVGLEL
2FWREHU WKH &RPSDQ\ ODXQFKHG WKH 6KDUH ,QFHQWLYH 30DQ WKF
KDV RQO\ LVVXHG HTXLW\ XQGHU WKHVH WZR SODQV VLQFH FRPSOHWLRQ

WR 6HSWHPEHU WKH &RPSDQ\ JUDQWHG RSWLRQV XQGHU WKH
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3XUSRVH DQG OLQN WR VWUDWHJ\
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7DEOH RI &RQWHQWYV

3HUIRUPDQFH PHWULFV

6DODU\ |7KH RYHUDOO SHUIRUPDQFH RI WKH LQGLYLGXDO DQG &RPSDQ\
SHUIRUPDQFH REMHFWLYHV LV D NH\ GHWHUPLQDQW IRU VDOD!

%HQHILWM RQH

$QQXDO ERMQXWVDUFK DQG GHYHORSPHQW EXVLQHVV GHYHORSPHQW ILQD
GLVFXVVHG ZLWK WKH &RPSHQVDWLRQ DQG /HDGHUVKLS 'HYHOT
VWDUW RI WKH \HDU E\ WKH %RDUG 'HWDLOV Rl WKH SHUIRUPD
SURYLGHG LQ WKH 5HPXQHUDWLRQ 5HSRUW VXEMHFW WR DQ\ G
FRPPHUFLDOO\ VHQVLWLYH LQIRUPDWLRQ 7KH SD\PHQW RI DQ\
RI WKH &RPPLWWHH ZKLFK KDV WKH GLVFUHWLRQ WR RYHUULGHE
GR VR LQFOXGLQJ EXW QRW OLPLWHG WR IDFWRUY VXFK DV WK
SHUIRUPDQFH Rl WKH &RPSDQ\ DQG LQGLYLGXDO SHUIRUPDQFH

(TXLW\ |9HVWLQJ PD\ EH RQ D WLPH SKDVHG EDVLV RU VXEMHFW WR SH!

,QFHQWLYHW WKH GLVFUHWLRQ RI WKH &RPPLWWHH

3HQVLRQ 1RQH

7TKH &RPPLWWHH RSHUDWHYV WKH DQQXDO ERQXV DQG

30DQ LQ DFFRU

UHOHYDQW WKH UXOHV DQG UHJXODWLRQV RI WKH 8 6 6HFXULWLHYV DQG

VHFEXULWLHY ODZV 7R PDLQWDLQ DQ HIILFLHQW DGPLQLVWUDWLYH SURF}

GLVFUHWLRQ UHODWLQJ WR UHPXQHUDWLRQ

D WKH HOLJLELOLW\ WR SDUWLFLSDWH LQ WKH SODQV

E

G

H

WKH

WKH

DQG

WKH

WKH

WLPLQJ RI JUDQW RI DZDUGV DQG DQ\ SD\PHQWYV

VL]H RI DZzDUGV DQG SD\PHQWY VXEMHFW WR WKH PD[LPXP OLP

WKH UHVSHFWLYH SODQ UXOHYV
GHWHUPLQDWLRQ RI ZKHWKHU DQ\ SHUIRUPDQFH FRQGLWLRQV |

DQQAXDO UHYLHZ RI SHUIRUPDQFH REMHFWLYHV IRU WKH DQQXD

,Q FHUWDLQ H[FHSWLRQDO FLUFXPVWDQFHV VXFK DV D PDWHULDO DFTXL

FKDQJH LQ WKH EURDGHU EXVLQHVV HQYLURQPHQW ZKLFK PHDQ WKH RU

ORQJHU DSSURSULDWH WKH &RPPLWWHH PD\ DGMXVW WKH REMHFWLYHV

DV QHFHVVDU\

VDWLVI\

7KH 'LUHFWRUV VHUYLFH FRQWUDFWY DQG OHWWHUV RI

WR HQVXUH WKH FRQGLWLRQV DFKLHYH WKHLU RULJLQDO

DSSRLQWPHQW I

UHJLVWHUHBBOQR([HFKXWLYH 'LUHFWRUVY DUH VXEMHFW WR IL[HG WHUP FRQW

([HFEXWLYH 'LUHFWRUV KDYH FRQWUDFWY RI LQGHILQLWH GXUDWLRQ



7DEOH RI &RQWHQWYV

+LVWRULFDO HTXLW\ LQFHQWLYH DZDUGYV

$zDUGV ZKLFK ZHUH JUDQWHG SULRU WR 6HSWHPEHU DUH GLVFORYV
BHSRUW LQ WKH /RQJ 7THUP ,QFHQWLYH $ZDUGV VHFWLRQ 7KHVH DZDUGYV

RULJLQDO WHUPV ZKLFK DUH GHVFULEHG VHSDUDWHO\ LQ WKH 'LUHFWRU'
$QQXDO ERQXV

7KH DQQXDO ERQXV LV GHVLIQHG WR GULYH WKH DFKLHYHPHQW RI WKH &
REMHFWLYHYV 7KHVH WDUJHWV DUH DJUHHG E\ WKH %RDUG DQG VHOHFWFE
FUHDWLRQ IRU VKDUHKROGHUY 2EMHFWLYHYV DUH ZHLJKWHG IRU ([HFXWL

LPSRUWDQFH RI WKDW REMHFWLYH IRU WKH &RPSDQ\ 7KH ZHLJKWLQJV DI
5HPXQHUDWLRQ RQ UHFUXLWPHQW

7KH UHPXQHUDWLRQ SDFNDJH IRU DQ\ QHZ ([HFXWLYH 'LUHFWRU ZLOO EH
DFFRUGDQFH ZLWK WKH WHUPV RI WKH 3ROLF\ DW WKH WLPH RI DSSRLQW
ERQXV ORQJ WHUP LQFHQWLYH DZDUGY DQG SHQVLRQ ,W LV UHFRJQLVE
WDOHQWHG LQGLYLGXDOV WKH 3ROLF\ QHHGY WR DOORZ VXIILFLHQW IOH

UHFUXLWPHQW 7KH IROORZLQJ SROLFLHVY DSSO\ WR WKH UHPXQHUDWLRQ

6DOD®WDVH VDODU\ ZLOO EH GHWHUPLQHG EDVHG RQ WKH UHVSRQVLELOL
LQGLYLGXDO DQG FXUUHQW PDUNHW UDWHYVY ,W PD\ EH FRQVLGHUHG QHF
RQ RU EHORZ PDUNHW UDWHV HJ WR UHIOHFW OLPLWHG ERDUG H[SHUL
LQFUHDVHY DERYH WKRVH RI WKH ZLGHU ZRUNIRUFH PD\ EH UHTXLUHG RY

WKH VDODU\ WR WKH GHVLUHG PDUNHW OHYHO VXEMHFW WR WKH FRQWL

$QQXDO ERKIKWRQJIRLQJ DQQXDO ERQXV PD[LPXP ZLOO EH LQ OLQH ZLWK W
H[LVWLQJ ([HFXWLYH 'LUHFWRUV SUR UDWHG WR UHIOHFW WKH SHULRG F
RI DQ DSSRLQWPHQW LW PD\ EH QHFHVVDU\ WR VHW GLIIHUHQW LQLWLDO
ILUVW \HDU RI DSSRLQWPHQW

/IRQJ WHUP LOQFHQWLY3HODZDDBEVUGY DUH JUDQWHG LQ OLQH ZLWK WKH SR
([HFEXWLYH 'LUHFWRUV $Q DZDUG PD\ EH PDGH VKRUWO\ IROORZLQJ DQ D

HILVWLQJ DZDUGY ZLOO FRQWLQXH RQ WKHLU RULJLQDO WHUPYV



7DEOH RI &RQWHQWYV

%HQHIBWPHILWY SURYLGHG VKRXOG EH LQ OLQH ZLWK WKRVH RI HI[LVWLQ
LQWHUQDO DSSRLQWPHQWYV ZKHUH UHTXLUHG WR PHHW EXVLQHVV QHHG'
SURYLGHG ,Q DGGLWLRQ LI LW EHFRPHVY QHFHVVDU\ WR DSSRLQW D QHZ
DGGLWLRQDO EHQHILWY PD\ EH SURYLGHG WR UHIOHFW ORFDO PDUNHW C

SBHQVLRBORPSDQ\ FRQWULEXWLRQ RU FDVK VXSSOHPHQW XS WR WKH PD[LP
([HFXWLYH 'LUHFWRUV &XUUHQW ([HFXWLYH 'LUHFWRUY KDYH RSWHG R X\

HIHFXWLYHV ZLOO EH RIIHUHG D SHQVLRQ DW WKH VDPH OHYHO DV WKH J

6LJQ RQ SD\PHQWV DQG ER\HRMDE M DMUIGNVUHFUXLWPHQW RI H[FHSWLRQDO
PD\ RIITHU DGGLWLRQDO FDVK DQG RU VKDUH EDVHG UHPXQHUDWLRQ WR V
UHPXQHUDWLRQ WKDW WKH ([HEXWLYH 'LUHFWRU LV UHTXLUHG WR UHOLQ
&RPPLWWHH ZLOO VHHN WR VWUXFWXUH DQ\ VXFK UHSODFHPHQW DZDUG\
TXDQWXP RU YHVWLQJ WKDQ WKH DZDUG WR EH IRUIHLWHG IURP WKH SUF
WKH WLPLQJ IRUP DQG SHUIRUPDQFH UHTXLUHPHQWY Rl WKH DZDUGYV IR
LQFHQWLYH DZDUGV ZLOO EH JUDQWHG XQGHU WKH 30DQ KRZHYHU V

PDNH XVH RI WKH IOH[LELOLW\ WR PDNH DZDUGV XQGHU DQ\ UHOHYDQW H

JRU DQ LQWHUQDO ([HFXWLYH 'LUHFWRU DSSRLQWPHQW DQ\ YDULDEOH S
UROH ZLOO EH DOORZHG WR SD\ RXW DFFRUGLQJ WR LWV WHUPV ,Q DGGL

REOLJDWLRQV H[LVWLQJ SULRU WR DSSRLQWPHQW PD\ FRQWLQXH

7KH IHHV IRU DQ\ QHZ &KDLUPDQ DQG QRQ ([HFXWLYH 'LUHFWRU DSSRLQW
WKH SUHYDLOLQJ SROLF\ DQG DW D OHYHO WKDW LV FRQVLVWHQW ZLWK

([HEXWLYH 'LUHFWRUYV
3ROLF\ IRU SD\PHQWY RQ ORVV RI RIILFH

7KH FRPSDQ\ GRHV QRW KDYH D SROLF\ Rl IL[HG WHUP HPSOR\PHQW FRQW
UHTXLUHG WR UHWLUH DQG DUH HOWLWOHG WR SXW WKHPVHOYHV IRUZDL
WKHLU UHVSHFWLYH GLUHFWRU FODVYV DV SUHVFULBHG EFQHWHRIRPSDQ\x
$VVRFLOWLRKH QRWLFH SHULRG IRU WKH H[LVWLQJ &KLHI ([HFXWLYH 2IILF
PRQWKYV IRU WKH &KLHI  QQRYDWLRQ 2IILFHU LV PRQWKYV DQG WKUHH F

'LUHFWRUYV



7DEOH RI &RQWHQWYV

7KH &RPPLWWHHxV DSSURDFK WR SD\PHQWYV LQ WKH HYHQW WKDW DQ ([H
WHUPLQDWHG LV WR WDNH DFFRXQW RI WKH LQGLYLGXDO FLUFXPVWDQFH
LQGLYLGXDO SHUIRUPDQFH FRQWUDFWXDO REOLJDWLRQV SRWHQWLDO F

WKH FRPSDQ\ DQG WKH WHUPV RI WKH HTXLW\ LOQFHQWLYH SODQV LQ ZKLI

THUPLQDWLRQ E\ QRWLFH IURP WKH &RPSDQ\ XS WR PRQWKVx QRWLFH
PDNH D SD\PHQW LQ OLHX RI QRWLFH IRU EDVH VDODU\ SHQVLRQ DQG RW

EHHQ SDLG GXULQJ WKH QRWLFH SHULRG

$QQXDO EW®NMYUH LV QR DXWRPDWLF FRQWUDFWXDO HQWLWOHPHQW WR EI

DOWKRXJK WKLYV PD\ EH FRQVLGHUHG DW WKH GLVFUHWLRQ RI WKH &RPPI

/IRQJ WHUP LOQEHEWKWYHVDQ\ ORQJ WHUP LQFHQWLYH DZDUGV ZRXOG YHVW
Rl RITLFH ZRXOG EH VXEMHFW WR WKH UHOHYDQW SODQ UXOHV XQGHU ZK
DOORZV YHVWLQJ DQG H[HUFLVH RI DZDUGY LQ WKH HYHQW RI GHDWK UH
DQ\ RWKHU UHDVRQ DW WKH GLVFUHWLRQ RI WKH &RPPLWWHH 7KH &RPPI
HIWHQW WR ZKLFK WKH DZDUG ZLOO YHVW WDNLQJ LQWR FRQVLGHUDWLF
QRUPDOO\ ODSVH DOWKRXJK WKH &RPPLWWHH UHWDLQV WKH SRZHU WR |
OHDYHUU SURYLVLRQV RI WKH UHOHYDQW SODQ UXOHV ZKDW SURSRUWLI
SURSRUWLRQ ZLOO ODSVH ,Q GHWHUPLQLQJ WKLV WKH &RPPLWWHH ZLO
WKH HfWHQW RI DFKLHYHPHQW Rl SHUIRUPDQFH REMHFWLYHY DW WKH GD

DZDUGV

&KDQJH RI &RQWURIODQJH RI FRQWURO DOO XQYHVWHG DZDUGV YHVW RQ
&KDQJH RI FRQWURO SURYLVLRQV LQ WKH ([HFXWLYH 'LUHFWRUVx VHUYLF
SD\PHQW HTXDO WR WKH YDOXH RI VDODU\ ERQXVY DQG FRQWUDFWXDO EF
FDVH RI OU *ROGVPLWK LI ZLWKLQ PRQWKY RI WKH FKDQJH RI FRQWUF
WHUPLQDWHG RWKHU WKDQ IRU UHDVRQ RI PLVFRQGXFW DQG FHUWDLQ F

FRQVWUXFWLYH GLVPLVVDO OHVV DQ\ VXPV SDLG E\ ZzD\ RI QRWLFH RU S

$GGLWLRQDO WEBWYRERWRLWWHH UHVHUYHV WKH ULJKW WR PDNH SD\PHQW\
VHWWOHPHQW DJUHHPHQW LQFOXGLQJ SD\PHQW RU UHLPEXUVHPHQW RI
XQWDNHQ KROLGD\ DQG DQ\ SD\PHQW IRU WKH VHWWOHPHQW RI SRWHQW

RWKHU MXULVGLFWLRQV 3D\PHQW RU UHLPEXUVHPHQW RI UHDVRQDEOH F

$
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7KH 'LUHFWRUV VHUYLFH FRQWUDFWY DUH DYDLODEOH IRU LQVSHFWLRQ

JRUD 6 RKR
%WURDGZLFN 6WUHHW

6RKR

IRQGRQ

) ‘4

7KH 3BROIUMWKR &KDLUPDQ

7KH %RDUG DSSURYHV IHHV SD\DEOH WR WKH &KDLUPDQ 7KH &KDLUPDQ

([HEXWLYH 2IILFHU GRHV QRW SDUWLFLSDWH LQ GLVFXVVLRQV LQ UHVSH
7KH 3ROLF\ IRU 1RQ ([HFXWLYH 'LUHFWRUV

7TKH %RDUG DSSURYHV WKH IHHV SD\DEOH WR WKH &RPSDQ\xV QRQ ([HFXYV
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7DEOH RI &RQWHQWYV

6WDWHPHQW RI FRQVLGHUDWLRQ RI HPSOR\HHVx SD\ DQG UHPXQHUDWLRC

*URXS

7KH &RPSDQ\ GRHV QRW IRUPDOO\ FRQVXOW ZLWK HPSOR\HHV ZKHQ GUDZ
&RPPLWWHH LV PDGH DZDUH RI HPSOR\PHQW FRQGLWLRQV LQ WKH ZLGHU
WR WKH 3ROLF\ ERWK IRU WKH ([HFXWLYH 'LUHFWRUY DQG WKH ZLGHU HP
UHPXQHUDWLRQ IRU WKH ([HFXWLYH 'LUHFWRUV KDV D VWURQJHU HPSKD\

HPSOR\HHV ,Q SDUWLFXODU WKH IROORZLQJ DSSURDFK LV XVHG IRU WK}

a 6DODULHYV EHQHILWY DQG SHQVLRQV DUH FRPSDUHG WR DSSURSULD
DSSUR[LPDWHO\ PLGPDUNHW OHYHO ZLWK DOORZDQFH IRU UROH UH

4 KHQ VHWWLQJ VDODU\ OHYHOV IRU WKH ([HFXWLYH 'LUHFWRUV WKH
LQFUHDVHY SURYLGHG WR RWKHU HPSOR\HHV

a4 $Q DQQXDO ERQXV SODQ LV DYDLODEOH WR DOO HPSOR\HHV DQG LV

SHUIRUPDQFH 3D\PHQWV XQGHU WKH ERQXY SODQ DUH HQWLUHO\ G

$118%$/ 5(3257 21 5(081(5%$7,21
6LQJOH WRWDO ILJIXUH Rl UHPXQHUDWLRQ Rl HDFK 'LUHFWRU DXGLWHG

7KH 'LUHFWRUV UHFHLYHG WKH IROORZLQJ UHPXQHUDWRRG IRU WKH \HDU



7DEOH RI &RQWHQWYV

%DVH 6DODRQ XV S

86

*HRUJH

*ROGVPLWK

(NDWHULQD ODOLHYVNDLD

'DYLG <RUN 1RUWRQ

YORULDQ %UDQG

-DVRQ &DPP

I+

$QQDOLVD -HQNLQV

7KRPDV /|QQJUHQ

5REHUW OF4XDGH

/ILQGD OF*ROGULFEN

:D\QH 5LOH\
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7TRWDO

5HODWHV WR KHDOWK LQVXUDQFH OLIH DVVXUDQFH DQG LQFRPH SURWHFWLRQ L

L 7KH YDOXH RI VKDUH EDVHG SD\PHQW DZDUGV WR 'LUHFWRUV LV GHILQHG DV W

JUDQW

JRU HTXLW\ bzDUGV WKDW YHVW EDVHG RQ D VHUYLFH FRQGLWLRQ WKH

UHFRJQL]JHG RQ D VWUDLJKW OLQH EDVLVY RYHU WKH UHTXLVLWH VHUSHRH SHULRC
VKDUH LQ WKH \HDU PHDQLQJ WKH WRWDO IDLU YDOXHZBRIVWKH BSERQRQV LVVXHG

2Q 0D\
2Q )JHEUXDU\
6KDUHV LVVXHG LQ

JORULDQ %UDQG UHVLIJQHG IURP WKH SRVLWLRQ RI 'LUHFWRU

-DVRQ &DPP SHUPDQHQWO\ ZDLYHG DQ\ DQG DOO FRPSHQVDW
ZHUH VXEVHTXHQWO\ FDQFHOOHG LQ

:D\QH 5LOH\ ZDV DSSRLQWHG DV 'LUHFWRU HIIHFWLYH IURP ODUFK



7DEOH RI &RQWHQWYV

PLOOLRWH WKH YHVWLQJ RI FHUWDLQ RSWLRQV DFFHOHUDWHG XSRQ FRPSOHYV
JUDQW WHUPV ZKLFK UHVXOWHG LQ WKH UHFRJQLWLRQ RI D KLJKHU VKDUH EDVHC
LL 1R 'LUHFWRU LV FXUUHQWO\ LQ UHFHLSW RI D SHQVLRQ FRQWULEXWLRQ (DFK
SD\PHQW RU KDV RSWHG RXW Rl UHFHLYLQJ LW 7KHUH DUH QR SD\PHQWYV PDGH L
,OOXVWUDWLRQV RI %DVH &DVH ([SHFWHG DQG OD[LPXP UHPXQHUDWLRQ
6FHQDULRYV

7KH FKDUWYVY VHW RXW IRU LOOXVWUDWLYH SXUSRVHV RQO\ ZKDW DQQXD
([HEXWLYH 'LUHFWRUV WR REWDLQ DV D EDVH FDVH H[SHFWHG DQG PDJ[LI

WDUJHWYV ZLWK UHVSHFW WR WKH \HDU HQGLQJ '"HFHPEHU

7KH DVVXPSWLRQV XVHG LQ WKHEHD®EZXODWLRQV DUH VHW RXW

&KLHI ([HFXWLYH|2I1/RRHHI ,QQRYDWLRQ 2IILFHU
86 86

%DVH VDODU\
%BHQHILWYV

)9 RI 568 V JUDQWH|IG RQ )HEUXDU\

%DVH FDVH

([SHFWHG ERQXV DYVXPHG DW
RI WDUJHW

([SHFWHG FDVH

OD[LPXP ERQXV SDLUG DW R
WDUJHW
OD[LPXP ERQXV FDVH
(ITHFW RI VKDUH BULFH
VKDUH RSWLRQV

DSSUHFLDWLRQ RQ
U

JUDQWHG RQ )HEUX|D
U

U
DUH SULFH DS$UHFLDWLRQ

VK
FDVH

L %DVH FDVH WKLV LOOXVWUDWLRQ DVVXPHV IL[HG EDVH FDVH DV VF
QR DQQXDO ERQXV

LL([SHFWHG FDVH WKLV LOOXVWUDWLRQ DVVXPHVY WKH EDVH FDVH UH]I
DQQXDO ERQXV :H PDNH WKH DVVXPSWLRQ WKDW HDFK ([HFXWLYH 'l
DQQXDO ERQXV RI LQ WKH FDVH RI WKH &KLHI ([HFXWLYH

LQ WKH FDVH RI WKH &KLHI ,QQRYDWLRQ 2IILFBIQGRI EDVH VDODU\
UHVSHFWLYHO\ DQG



7DEOH RI &RQWHQWYV

LLOD[LPXP ERQXV FDVH WKLV LOOXVWUDWLRQ DVVXPHV WKH EDVH FD\
WKH PD[LPXP DQQXDO ERQXV RI [ WKH WDUJHW ERQXV SHUFHQWDLE
IRU WKH \HDU LQ UHVSHFW RI WKH &KLHIRWHRAXKALYHDRILFHU |

UHVSHFW RI WKH &KLHI ,QQRYDWLRQ 2IILFHU

LY VKDUH SULFH DSSUHFLDWLRQ FDVH WKLY LOOXVWUDWLRQ DVVXP
DERYH SOXV WKH FKDQJH LQ YDOXH RI VKDUH RSWLRQV JUDQWHG R
DSSUHFLDWHG E\ EHLRU WKH \HDU LQ UHVSHFW RI WKH &KLHI ([H

IRU WKH \HDU LQ UHVSHFW RI WKH &KLHI ,QQRYDWLRQ 2IILFH

7KH *URXS KDV XVHG WKH H[FKDQJH UDWH d WKH UDWH DW 'HF

$QQXDO SHUIRUPDQFH ERQXYV

,Q WKH &(2 DQG &,2xV DQQXDO ERQXV RXWFRPH RI RI WDUJHW IRU F

SD\ RXW IRU WKH ILQDQFLDO \HDURHQGHG WKHFHREWWEDVH VDODU\ DQG



7DEOH RI &RQWHQWYV

&,2xV EDVH vVDODU\ LQ HDFK FDVH IRU WKH SHULRG 7KH &,2 ZDV DOVR DZ

WKH HIITHFWLYH ERQXV SHUFHQWDJH WR RI WKH WDUJHW
'XULQJ D VHULHV RI PHHWLQJV LQ -DQXDU\ DQG )HEUXDU\ WKH &RPSH
'"HYHORSPHQW &RPPLWWHH HYDOXDWHG DFKLHYHPHQW RI WKH FRUSRI

'LUHFWRUxV LQGLYLGXDO SHUIRUPDQFH 7KH &RPSHQVDWLRQ DQG /HDGH
WKH IROORZLQJ FRUSRUDWH JRDOV DQG EDVHG RQ WKH UHVXOWY DSSUR’
OHYHO RI WKH FRUSRUDWH REMHFWLYHYVY DV WKH &RPSDQ\ DFKLHYHG |
7KH JRDOV ZHUH DV IROORZYV

&RUSRUDWH *RDOV DQG $FKLHYHPHQWYV

&203 IRU 75" 3UHSDUH IRU D VXFFHVVIXO (QG RI 3KDVH ,,E PHHWLQJ DQ

%XLOG RXW D SRUWIROLR RI QHZ LQGLFDWLRQV IRU &203 QHZ FRPSRX(

SRWHQWLDO WR LPSURYH WKH VDIHW\ HIILFDF\ DQG DFFHVVLELOLW)\ RI R
3RVLWLRQ &203$66 DV D OHDGLQJ PHQWDO KHDOWK FDUH FRPSDQ\ DQG IX

&203 IRU 75" 3UHSDUH IRU D VXFFHVVIXO FRPPHUFLDO ODXQFK WKDW Z

SDWLHQWY DV SRVVLEOH
'"HYHORS D WDOHQWHG WHDP DQG DQ RUJDQLVDWLRQ WKDW PDNHV UDSLC
/IRQJ WHUP LQFHQWLYH DZDUGVY GXULQJ WKH \HDU HQGHG '"HFHPEHU

'XULQJ WKBHUIRUPDQFH \HDU WKH ([HFXWLYH 'LUHFWRUVY ZHUH QRW DZD

568V DERYH ZKDW ZDV DZDUGHG LQ
3D\PHQWV WR SDVW 'LUHFWRUYVY DXGLWHG

7TKHUH ZHUH QR SD\PHQWV WR SDVW 'LUHFWRUV PDGH GXULQJ WKH ILQDQ

QLO
3D\PHQWYV IRU /RVV RI 2IILFH DXGLWHG
7KHUH ZHUH QR SD\PHQWYV PDGH WR 'LUHFWRUV IRU /RVV RI 2IILFH GXULQ

'"HFHPEHU QLO DQG QR VXFK SD\PHQWV KDYH EHHQ PDGH LQ WKH SH

DQG WKH GDWH RI WKLV UHSRUW



/DEOH RI &RQWHQWYV

6WDWHPHQW RI 'LUHFWRUVx 6KDUHKROGLQJ DQG 6KDUH , QWHUHVWY DXG

7KH &RPSDQ\ GRHVY QRW KDYH D IRUPDO SROLF\ RQ ([HFXWLYH RU 1RQ ([H
WDEOH EHORZ GHWDLOV WKH WRWDO QXPEHU RI VKDUHV RZQHG LQFOXG]
RI VKDUH RSWLRQV KHOG WKH QXPEHU RI VKDUH RSWLRQV YHVWHG EXW

UHVWULFWHG ¥&K&DW K KQG VDY D W '"HFBIREHU'HFHPEHUWHVSHFWLYHO\

6KDUHV |6KDUH RSWLRQV 568V
%HQHILFyD@®\D O VK®WHHVWH G 7RWDO §B®WHVWHG
RZQHG VHRSMALRQM DWWV KR XV DW ZLWKRX
DW  'HFHPREHHPEHY SHUIRUPPIHRHWVH G [EXXMHPEH[BBHUIRUPDIQHRHNHG [EXW
FRQGLWIRQW[HUFLVHG FRQGLWIRQW[HUF|LVHG
([HFXWLYH 'LUHFWRUV
*HRUJH *ROGVPLWK +
(NDWHULQD O[DOLHYVNDLD +
1RQ ([HFXWLYH 'LUHFWRUYV
'DYLG <RUN 1JRUWRQ +
)ORULDQ %UD@G + + + +
-DVRQ &DPP + + + +
$QQDOLVD -HRNLQV +
7KRPDV /|QQJUHQ + + +
SREHUW OF4X[D»GH + + + +
/LQGD OF*ROGHLFN + + + +
6KDUHV |6KDUH RSWLRQV 568V
%HQHILFLPTRONDO BRYHVWHG 7RWDO $8QYWHVWHG
RZQHG VKDRISWLBWVZDWKR X DW ZLWKRXW
"HFHPEHUHFHPEHUSHUIRUP P®HHWHG |EKRMHPEHSHUIRUP PRHHWHG EXW
FRQGLWUR@WH[HUFLVHG FRQGLWUR@W[HUF[VHG
([HEXWLYH 'LUHFWRUV
*HRUJH *ROGNPLWK +
(NDWHULQD DOLHYVND|LD +
1RQ ([HFXWLYH 'LUHFWRUYV
'DYLG <RUN JRUWRQ +
)ORULDQ %UD®G + + + +
-DVRQ &DPP |z + + + + + +
$QQDOLVD -HQNLQV +
7KRPDV /|QQJUHQ + + +
5REHUW OF4XDGH + + +
/LQGD OF*ROGULFN + + +
:D\QH 5LOH\ [% + + + +




/DEOH RI &RQWHQWYV

LQWHUHVWY RI WKH 'LUHFWRUV LQ WKH &RPSDQ\xV VKDIWHDR/'SWLRQV
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$00 RSWLRQV DUH VXEMHFW WR VHUYLFH UDWKHU WKDQ SHUIRUPDQFH FI
\HDUV ZLWK D \HDU FOLIl IRU WKRVH JUDQWHG DIWHU 6HSWHPEHU

\HDU DQG ,32 IRU WKH -XQH JUbQWYV $ZDUGV JUDQWHG LQ ODUEFK



7DEOH RI &RQWHQWYV

7KH EHQHILFLDO DQG QRQ EHQHILFLDO LQWHUHVWYV LQ WKH &RPSDQ\xV V

ZHUH DV IROORZV

25',1$5< 6+$5(
%(1(),&,$//
HF

1$0( 2) %(1(),&,$/ 2:1(5 180% (5 |

'LUHFWRUV

*HRUJH *ROGVPLWK

(NDWHULQD ODOLHYVNDLD

1RQ ([HFXWLYH 'LUHFWRUV

'DYLG <RUN 1RUWRQ

-DVRQ &DPP

I+
I+

$QQDOLVD -HQNLQV

7KRPDV /|[QQJUHQ

S5REHUW OF4XDGH

/ILQGD OF*ROGULFN

:D\QH 5LOH\ * *

%HQHILFLDO RZQHUVKLS LV GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH UXC
&RPPLVVLRQ RU 6(& 7KHVH UXOHV JHQHUDOO\ DWWULEXWH EHQHILFLDO
SRVVHVVY VROH RU VKDUHG YRWLQJ SRZHU RU LQYHVWPHQW SRZHU ZLWK
RUGLQDU\ VKDUHV WKDW FDQ EH DFTXLUHG ZLWKLQ GD\V RI '"HFHPEHL
S5HSUHVHQWY EHQHILFLDO RZQHUVKLS RI OHVV WKDQ RQH SHUFHQW

7TRWDO 6KDUHKROGHU 5HWXUQ

7KH JUDSK EHORZ VKRZV WKH &RPSDQ\xV SHUIRUPDQFH PHDVXUHG E\ WR
&RPSDQ\xV $PHULFDQ 'HSRBVAW D UAKAKKUBNWH @LVWHG RQ 1DVGDT DQG HDF]
RQH RI WKH &RPSDQ\xV RUGLQDU\ VKDUHV DJDLQVW WKH 1DVGDT &RPSRYV
7KH 1DVGDT %LRWHFK ,QGH[ KDV EHHQ VHOHFWHG IRU WKLV FRPSDULVRQ
DGPLWWHG WR WUDGLQJ RQ WKH 1DVGDT H[FKDQJH DQG LW LV FRQVLGHU
LQGH]



7DEOH RI &RQWHQWYV

&KLHI ([HFEXWLYH 2IILFHU WRWDO UHPXQHUDWLRQ KLVWRU\

ZDV WKH ILUVW \HDU WKDW WKH &RPSDQ\ SUHSDUHG D 5HPXQHUDWLR(
HIHPSWLRQ QRW WR GLVFORVH \HDUV RI KLVWRU\ RI UHPXQHUDWLRQ DQ

KLVWRU\ IRU RQZDUGYV

3HUFHQWDJH FKDQJH LQ UHPXQHUDWLRQ RI WKH ([HFXWLYH DQG 1RQ ([HF

7KH \HDU RQ \HDU PRYHPHQW WR 'HFHPEHU Rl &(2 &,2 DQG 1RQ ([HF

WKDW RI HPSOR\HHV LV GLVFORVHG LQ WKH WDEOH EHORZ



7DEOH RI &RQWHQWYV

6DODU\ $QQOXDO %ROXVBHQHILWYV

&(2 FKDQJH

&,2 FKDQJH

'DYLG 1RUWRQ

-DVRQ &DPP Q|D

$QQDOLVD -HQNLQV

7KRPDV /RQQJUHQ

5REHUW OF4XDGH

/ILQGD OF*ROGULFN

O |O |0 |O |O |O |O
O|0|T0|0|0|0T |0
QO |O |0 |O |O |O |O
O O 0O 0O 0O O O

:D\QH 5LOH\ Q| D

(PSOR\HHV FKDQJH

1RQH RI WKH 1RQ ([HFXWLYH 'LUHFWRUV DUH HOLJLEOH IRU DQ DQQXDO ERQXV DQG QRQ}!
'DYLG 1RUWRQ $QQDOLVD -HQNLQV 7KRPDV /RQQJUHQ 5REHUW OF4XDGH DQG /LQGD OF*R

UHPXQHUDWLRQ UHFHLYHG LQ ZDV QRW D IXOO DQQXDO DPRXQW
2Q )HEUXDU\ -DVRQ &DPP SHUPDQHQWO\ ZDLYHG DQ\ DQG DOO FRPSHQVDWLRQ ZKLF
'D\QH 5LOH\ MRLQHG WKH %RDUG LQ DQG WKH UHPXQHUDWLRQ UHFHLYHG LQ ZDV (

5HODWLYH LPSRUWDQFH RI VSHQG RQ SD\

7KH &RPPLWWHH FRQVLGHUV WKH &RPSDQ\xV UHVHDUFK DQG GHYHORSPH
HISHQGLWXUH IRU DOO HPSOR\HHV WR EH WKH PRVW DSSURSULDWH PHW
WR WKH QDWXUH DQG VWDJH RI WKH &RPSDQ\xV EXVLQHVYV 'LYLGHQG GL\
LQFOXGHG DV WKH &RPSDQ\ KDV QR KLVWRU\ RI VXFK WUDQVDFWLRQV 7K
UHPXQHUDWLRQ WR DOO HPSOR\HHVY FRPSDUHG WR UHVHDUFK DQG GHYHC
SRVW ,32 6HSWHPEHU WR 'HFHPEHU 7KH &RPPLWWHH QRWHYV
GHYHORSPHQW H[SHQGLWXUH PD\ LQFUHDVH LQ IXWXUH \HDUV DV WKH &F
&203 SVLORF\ELQ WKHUDS\ LQWR ODWHU VWDJH FOLQLFDO WULDOV IRU

LQGLFDWLRQV DV ZHOO DV GHYHORSLQJ RWKHU QHXURSV\FKLDWULF WKF



7DEOH RI 4RQWHQWYV

R&D vs Remuneration Expenditure

30,000,000
28,920,000
25,000,000 27,389,936
20,000,000
Lo
w
c
215,000,000
=
10,000,000
8,558,826
5,000,000
4,544 000
Research & Employee Research & Employee
Development Remuneration Development Remuneration
18 Sep - 31 Dec 2020 2021

6WUXFWXUH DQG 5ROH RI &RPPLWWHH DQG $SSURDFK WR 5HPXQHUDWLRQ
7KH &RPPLWWHH LV FRPSULVHG RI $QQDOLVD -HQNLQV ZKR FKDLUV WKH
:D\QH 5LOH\ 7KH FRQVWLWXWLRQ RI WKH &RPPLWWHH LV LQ FRPSOLDQFH
PHPEHUV RI WKH &RPPLWWHH DUH ,QGHSHQGHQW 'LUHFWRUV DV GHILQHG

([FKDQJH $FW RI

W LV WKH %RDUG V EHOLHI WKDW JRRG FRUSRUDWH JRYHUQDQFH LV LQW
&RPSDQ\ ILQGYV LQVWUXFWLYH WKH VWDQGDUGY RI FRUSRUDWH JRYHUQD!
*RYHUQDQFH &RGH IRU 6PDOO DQG 0OLG 6L]H 4XRWHG &RPSDQLHV IURP 7KI|
4&$ &RGH 7KH %RDUG EHOLHYHV WKDW WKLV FRUSRUDWH JRYHUQDQFH IL

WKH &RPSDQ\ KDYLQJ UHJDUG WR LWV VL]IH DQG QDWXUH



7DEOH RI &RQWHQWYV

7KH 8RPPLWWHHxV DSSURDFK WR UHPXQHUDWLRQ PDWWHUYV LV WR HQDE(
LQFHQWLYL]H ORQJ WHUP YDOXH JHQHUDWLRQ DQG HIIHFWLYHO\ PDQDJH
EHOLHI RI WKH &&RPPLWWHH WKDW WKLV LV EHVW DFKLHYHG WKURXJK D J
UHPXQHUDWLRQ FRPSULVHG RI D PL[ RI EDVH VDODU\ DQG EHQHILWYVY DO

UHZDUG DQG LQFHQWLYL]H ZLWK YDULDEOH SD\ DQG ORQJHU WHUP LQFHC

'KHQ DSSO\LQJ WKH 3ROLF\ WR ([HFXWLYH 'LUHFWRUV WKH &RPPLWWHH \
IDU DV LW LV SUDFWLFDO WR GR VR KDYLQJ UHJDUG WR WKH VL]H QDWX
&RPSDQ\ 2SHUDWLRQ RI WKH 3ROLF\ ZLOO ODUJHO\ EH FRPSOLDQW ZLWK
&RGH EXW ZH DUH DZDUH WKDW LQ FHUWDLQ LQVWDQFHV ZH ZLOO GLIIHL
UHIOHFW GLIIHUHQFHV LQ 86 PDUNHW SUDFWLFH ZKHQ FRPSDUHG WR WKFE
JRYHUQDQFH REOLJDWLRQV DJDLQVW WKH LPSRUWDQFH RI RITHULQJ FRP

PDUNHWV LQ ZKLFK ZH FRPSHWH DQG RSHUDWH
7KH WHUPV RI UHIHUHQFH RI WKH &RPPLWWHH FDQ EH IRXQG RQ RXU ZHE
(IWHUQDO DGYLFH

'XULQJ WKH \HDU WKH &RPSDQ\ HQJDJHG $RQ 6ROXWLRQV 8. /LPLWHG $R
&RPPLWWHH ZLWK DGYLFH RQ UHPXQHUDWLRQ PDWWHUYVY LQ SDUWLFXOD!
6HQLRU ODQDJHPHQW UHPXQHUDWLRQ DQG WKH JUDQW RI ORQJ WHUP HT:
EHFDPH HIITHFWLYH RQ WKH GD\ SULRU WR WKH OLVWLQJ RI RXU $'6V RQ 1
E\ WKH &RPPLWWHH 7KH &RPSDQ\ DOVR HQJDJHG $RQ WR VXSSRUW PDQL
DZzDUGY JUDQWHG XQGHU WKH 30DQ 7KH &RPPLWWHH LV VDWLVILHG V
REMHFWLYH DGYLFH DV $RQ LV D OHDGLQJ JOREDO SURIHVVLRQDO VHUY!
RI LQWHUHVW EHIRUH HDFK PHHHWRRJ 'XULQJ ZHUH SDLG WR $RQ

&RQVXOWLQJ ,QF
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B3URSRVHG $SSOLFDWLRQ RI WKH 3ROLF\ IRU WKH <HDU (QGLQJ '"HFHPEH

& (2 UHPXQHUDWLRQ

L

LL

LLL

J)LIHG HOHPHQWV RI UHPXQHUDWLRQ

:LWK HIIHFW IURP -DQXDU\ WKH EDVH VDODU\ RI *HRUJH *ROC
&KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU &(2 DQG ([HEFXWLYH 'LU]
d SHU DQQXP

9DULDEOH HOHPHQWYV RI UHPXQHUDWLRQ 6KRUW WHUP LQFHQWL
7KH WDUJHW ERQXV IRU 0OU *ROGVPLWK IRU WKH SHUIRUPDQFH
%HQFKPDUNLQJ WKH &(2 ERQXV DJDLQVW SHHUV LGHQWLILHG LW :
WDUJHW ERQXV WR 7KH SHUIRUPDQFH REMHFWLYHV IR
ZKLFK WKH &RPPLWWHH ZLOO GHWHUPLQH WKH DQQXDO ERQXV ZH
YHEUXDU\ 7KH GHWDLO EHKLQG WKH SHUIRUPDQFH REMHFWLY'
FRPPHUFLDOO\ VHQVLWLYH DV WKH\ UHODWH WR WKH VWUDWHJ\ W
UHVSHFW WR WKH DGYDQFHPHQW RI WKH &203 FOLQLFDO GHYHO
&RPSDQ\xV ILQDQFLDO DQG FRPPHUFLDO JRDOV 7R WKH H[WHQW \
FRPPHUFLDOO\ VHQVLWLYH LQIRUPDWLRQ WKH &RPSDQ\ H[SHFWYV
SHUIRUPDQFH DJDLQVW WKRVH REMHFWLYHV LQ QH[W \HDUxV 5HP.
/RQJ WHUP LQFHQWLYH DZDUGV

/RQJ WHUP LQFHQWLYHV IRU ZHUH DZDUGHG RQ )HEUXDU\
VKDUH RSWLRQV WR DOO HPSOR\HHV LQ RUGHU WR DOLJQ ORQJ W

VKDUHKROGHUYV

&,2 UHPXQHUDWLRQ

LL

J)L[HG HOHPHQWV Rl UHPXQHUDWLRQ
'LWK HIIHFW IURP -DQXDU\ WKH EDVH VDODU\ RI (NDWHULQD
,QQRYDWLRQ 2IILFHU &,2 DQG ([HFXWLYH 'LUHFWRU RI WKH &RPS
DQQXP
9DULDEOH HOHPHQWY Rl UHPXQHUDWLRQ 6KRUW WHUP LQF
7KH WDUJHW ERQXV IRU 'U ODOLHYVNDLD IRU WKH SHUIRUPDQF

vDODU\ 7KH SHUIRUPDQFH REMHFWLYHV IRU 'U ODOLHYVNDLD DJD



7DEOH RI &RQWHQWYV

LLL

GHWHUPLQH WKH DQQXDO ERQXV ZHUH DSSURYHG E\ WKH %RDUG |
WKH SHUIRUPDQFH REMHFWLYHV LV FXUUHQWO\ FRQVLGHUHG WR |
WR WKH VWUDWHJ\ WKDW WKH &RPSDQ\ LQWHQGY WR WDNH ZLWK
&203 FOLQLFDO GHYHORSPHQW SURJUDP DQG WKH &RPSDQ\xV IL
7R WKH H[WHQW WKDW WKH REMHFWLYHV GR QRW FRPSULVH FRPP
&RPSDQ\ H[SHFWV WR GLVFORVH ERWK WKH REMHFWLYHV DQG SHL
LQ QH[W \HDUxV 5HPXQHUDWLRQ 5HSRUW
/RQJ WHUP LQFHQWLYH DZDUGV

/RQJ WHUP LQFHQWLYHV IRU ZHUH DZDUGHG RQ )HEUXDU\
VKDUH RSWLRQV WR DOO HPSOR\HHV LQ RUGHU WR DOLJQ ORQJ W

VKDUHKROGHUYV
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&KDLUPDQ DQG 1RQ ([HFXWLYH 'LUHFWRU IHHVY DXGLWHG

&KDLUPDQ IHHV

*HRUJH *ROGVPLWK VHUYHVY DV ERWK &KDLUPDQ DQG &(2 DQG GRHV QRW

LQ UHVSHFW RI KLV UROH DV &KDLU
1RQ ([HFXWLYH 'LUHFWRU FDVK IHHYV

1RQ ([HFXWLYH 'LUHFWRUYV DUH SDLG D EDVLF IHH ,Q DGGLWLRQ WR WKH

FKDLULQJ RU PHPEHUVKLS RI D %RDUG FRPPLWWHH 1RQ ([HFXWLYH '"LUHF

1RQ ([HFXWLYH 'LUHFWRUV DUH HOLJLEOH WR UHFHLYH WKH IROORZLQJ D

$QQXDO 5HWDLQHU IRU %RDUG OHPEHUVKLS

$GGLWLRQDO $QQXDO 5HWDLQHU IRU /HDG ,QGHSHQGHQW 'LUHFWRU
$GGLWLRQDO 5HWDLQHUV IRU &RPPLWWHH OHPEHUVKLS

$XGLW DQG 5LVN &RPPLWWHH &KDLU

$XGLW DQG 5LVN &RPPLWWHH PHPEHU

&RPSHQVDWLRQ DQG /HDGHUVKLS '"HYHORSPHQW &RPPLWWHH &KDLU
&RPSHQVDWLRQ DQG /HDGHUVKLS '"HYHORSPHQW &RPPLWWHH PHPEHU
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH &KDLU
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH PHPEHU
,QQRYDWLRQ DQG 5HVHDUFK &RPPLWWHH &KDLU

,QQRYDWLRQ DQG 5HVHDUFK &RPPLWWHH PHPEHU

IRU JHQHUDO DYDLODELOLW\ DQG SDUWLFLSDWLRQ LQ PHHWLQJV DQG F
SDLG PRQWKO\ SUR UDWHG EDVHG RQ WKH QXPEHU RI DFWXDO GD\V VHU
PRQWK

1RWH &KDLU DQG FRPPLWWHH PHPEHU UHWDLQHUV DUH LQ DGGLWLRQ W
'LUHFWRUYV

,Q DFFRUGDQFH ZLWK WKH &RPSDQ\ V $UWLFOHV RI $VVRFLDWLRQ 'LUHF\
FODVVHV (DFK FODVV Rl GLUHFWRUV VHUYHV D VWDJJHUHG WKUHH \HDU
VXFFHVVRUV Rl GLUHFWRUV ZKRVH WHUPV WKHQ H[SLUH ZLOO EH HOHFW#
TXDOLILFDWLRQ XQWLO WKH WKLUG DQQXDO PHHWLQJ IROORZLQJ HOHFW
JHQHUDO PHHWLQJ VKDOO EH HOLJLEOH IRU UH DSSRLQWPHQW E\ RUGLQL

PHHWLQJ 7KH &RPSDQ\xV &0DVV , GLUHFWRUV DUH 'DYLG <RUN 1RUWRQ



7DEOH RI &RQWHQWYV

5LOH\ DOO RI ZKRP ZHUH UH HOHFWHG DW ODVW \HDU V DQQXDO JHQHUD
DUH -DVRQ &DPP 5REHUWKERHXD GH DYBHIQ RI ZKRP VKDOO EH HOLJLEOH I
DSSRLQWPHQW DW WKLV \HDU V DQQXDO JHQHUDO PHHWLQJ 7KH &RPSDQ
-HQNLQV *HRUJH *ROGVPLWK DQG /LQGD OF*ROGULFN HDFK RI ZKRP VKD(

DQQXDO JHQHUDO PHHWLQJ 3XUVXDQW WR RXU $UWLFOHV RI $VVRFLELC
GRHV QRW VHHN UH HOHFWLRQ DQG QR RWKHU GLUHFWRU LV HOHFWHG W

UH HOHFWHG E\ GHIDXOW LI WKH UHOHYDQW GLUHFWRU LV ZLOOLQJ WR G

'"HWDLOV RI 'LUHFWRUVx VHUYLFH FRQWUDFWY RU OHWWHUY RI DSSRLQW|

DV IROORZV

"LUHFWRU ([HEXWLYH 1(' DWH Rl FRQWUDFW
*HRUJH *ROGVPLWK ([HEXWLYH BHSWHPEHU
(NDWHULQD ODOLMYVNDLD ([HFXWLYH 6HSWHPEHJU
DYLG <RUN 1RUWRDQ (' 6HSWHPEH|U

"DVRQ &DPP (" ODUFK
$QQDOLVD -HON[QV (' 6HSWHPEH|U
7KRPDV /|QQJUHQ (" 6HSWHPEHJU
SREHUW OF4XDGH (" ODUFK
/LQGD OF*ROGULFN (" 6HSWHPEHU

"D\QH 5LOH\ (' ODUFK

7KH LQIRUPDWLRQ LQ WKLY SDUW RI WKH 5SHPXQHUDWLRQ 5HSRUW LV QRYV
'LUHFWRUVXx 5HPXQHUDWLRQ 3ROLF\

7KLY UHPXQHUDWLRQ SROLF\ ZDV DSSURYHG E\ VKDUHKROGHUV LQ D ELQ

6WDWHPHQW RI FRQVLGHUDWLRQ RI VKDUHKROGHU YLHZV

7KH &RPSHQVDWLRQ DQG /HDGHUVKLS '"HYHORSPHQW &RPPLWWHH ZLOO F|
UHFHLYHG DQG RQJRLQJ VKDUHKROGHU IHHGEDFN WKURXJKRXW WKH \HD

HDFK \HDU

7KH EURDG WRSLFV GLVFXVVHG ZLWK VKDUHKROGHUV LQ LQFOXGH SH

EHQFKPDUNLQJ GLUHFWRUV UHPXQHUDWLRQ



/DEOH RI &RQWHQWYV

7KH JXLGDQFH IURP VKDUHKROGHU UHSUHVHQWDWLYH ERGLHV LV DOVR F
VSHFLILFDOO\ WKH &RPPLWWHH ZLOO FRQVXOW ZLWK PDMRU VKDUHKROG
WR WKH 3ROLF\ LQ WKH IXWXUH

7KH DWWHQGHHYVY RI WKH &RPSHQVDWLRQ DQG /HDGHUVKLEZHHMHDRSPHQW
IROORZV

'LUHFWRU $WWHQGDQFH
*HRUJH *ROGVPLWK RI
-DVRQ &DPP RI
'DYLG <RUN 1RUWRQ RI
$QQDOLVD -HQNLQV RI
'D\QH 5LOH\ RI

-DVRQ &DPP DWWHQGHG R PHHWLQJVY GXH WR VFKHGXOLQJ FRQIOLFWYV
:D\QH 5LOH\ DWWHQGHG HYHU\ PHHWLQJ DIWHU MRLQLQJ WKH &RPSHQVDWLRQ DQG /HDGHUVKLS "HYHOR
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NOTES TO THE FORM OF PROXY

1

If you wish to appoint some other person as your proxy please insert his/her name, initial and strike out the words ‘the Chairman of the Meeting'. A proxy need not be a member of the Company. Appainting a prowy will not
preclude you from personally attending and voting at the meeting (in substitution for your proxy vote) if you subsequently decide to do so. If no name is entered, the return of this form, duly signed, will autharise t

Chairman of the meeting to act as your proxy.

Please indicate with an X in the appropriate box how you wish your vote to be cast Unless otherwise instructed the prowy will exercise his/her discretion as to whether, and if so how he/she will vote. Unless instructed
otherwise, the proxy may also vote or abstain from voting as he or she thinks fit on any other business which may properly come before the meeting (including amendments to resolutions). You may appoint more than one
proxy provided each proxy is appointed to exercise rights attaching to different shares. You may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy please contact
the Registrars of the Company as detailed in note 4 below.

This Form of Proxy must, in the case of an individual, be signed by the appointer or his/her attorney or, in the case of a corporation, be given under its common seal or signed on its behalf by an attorney or a duly authosised
officer or, if it is subject to the Companies Act 2006 (a5 amended], in accordance with Section 44 thereof.

To be valid this Form of Proxy and any power of attorney or other authority under which it is executed (or a duly notarised copy thereof) must be lodged with the Registrars of the Company, Neville Registrars Limited, Meville
House, Steelpark Road, Halesowen B62 BHD not later than 1:30 p.m. (UK time) on 14 June 2022 or not less than 48 hours (excluding non-working days) before the time appointed for the adjourned meeting at which itis to be
used.

In the case of joint holders of a share the vote of the senior who tenders a vote whether in person or by proxy shall be accepted to the excusion of the votes of the other joint holders and for this purpose seniority shall be
determined by the order in which the names stand in the statutory register of members in respect of the share.

Any alteration in this Form of Proxy must be initialled by the person in whose hand it is signed or executed.

CREST members who wish to appoint a proxy or proxies by using the CREST electronic appointment service may do so by using the procedures described in the CREST Manual. To be valid, the appropriate CREST message,
regardless of whether it constitutes the appointment of a proxy or an amendment to the instructions given to a previously appointed proxy, must be transmitted so as to be received by our agent Neville Registrars Limited
(CREST ID: 7RA11) ne later than 1:30 p.m. (UK time) on 14 June 2022, See the notes to the Notice of Meeting for further information on proxy appointments through CREST.

The Vote Withheld' option is provided to enable you to abstain on any particular resolution. However, it should be noted that a 'Vote Withheld' is not a vote in law and is not counted in the calculation of the proportion of
the votes 'For' and "Against’ a resolution.

Please only vote on one of 8a, 8b, or 8c. If you vote on more than one of these resolutions, your vote will be deemed invalid and will not be counted on this matter.

Please complete and return this Form of Proxy to the Reglstrar at the address shown overleaf. If you wish to use an envelope, please address It to 'FREEPOST MEVILLE'. If It Is posted outside the United Kingdom,
please return it In an envelope using the address shown overleaf and pay the appropriate postage charge.
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COMPASS Pathways plc FORM OF PROXY

{Incorporated and registered in England and Wales under the Companies Act 2006 with registered number 12696098)

/We being (a) member(s) of the Company and entited to vote at the Annual General Meeting, hereby appoint

(Please only complete if appointing someone other than the Chalrman of the Meeting)

or falling him/her, the Chalrman of the meeting as my/our proxy, to attend, speak and vote for me/us and on my/our behalf at the Annual General Meeting of the Company, to be held on 16 June 2022 at
Goodwin Procter LLP, The New York Times Bullding, 620 Elghth Avenue, New York, NY 10018 at 1:30 p.m. (UK time) and at any adjournment thereof.

Ordinary Resolutions

1 Tore-elect Thomas Lonngren as a director of the Company 8a To approve the advisory vote on the compensation of the
Company's named executive officers takes place every year
8b To approve the advisory vote on the compensation of the

2 Tore-elect Robert McQuade as a director of the Company
Company's named executive officers takes place every 2 years

8c To approve the advisory vote on the compensation of the

3 Tore-appoint PricewaterhouseCoopers LLP as UK statutory
Company's named executive officers takes place every 3 years

auditors of the Company

L1 OO 0O [
D |:| |:| D AGAINST
] ] ] [] WITHHELD

9 To approve the compensation of the Company’s named

4 Toratify the appointment of PricewaterhouseCoopers LLP
executive officers

5 Toauthorise the Audit and Risk Committee to determine the
auditors’ remuneration for the fiscal year ending 31 December
2021

6 Toreceive the UK statutory annual accounts and reports for the
fiscal year ended 31 December 2021 and to note that the
Directors do not recommend the payment of any dividend for
the year ended 31 December 2021

7 Toreceive and approve on an advisory basis for the UK. statutory D |:| |:|
diractors’ remuneration report for the year ended 31 December
2021 If you are planning to attend the Annual General Meeting, please tick the following box: |:|

] O O 0O O [ree
D |:| D D |:| D AGAINST
D |:| D D |:| D WITHHELD

Mark this box with an "X" If you are appointing more than one proxy: |:| Leave blank to authorise your proxy to act in refation to your full entitiement or
Signed: enter the number of shares In relatlon to which your proxy Is authorised to vote:

Date: >123-0

LT DM LG
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