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'HDU 6KDUHKROGHU

<RX DUH FRUGLDOO\ LQYLWHG WR DWWHQG WKH $QQXDO OHHWLQJ RI W]
SXEOLF KHDOWK FRQFHUQV UHJDUGLQJ WKH FRURQDYLUXV &29,' SDQGHEF
ORFDO JRYHUQPHQWDO DXWKRULWLHYVY DQG WR VXSSRUW WKH KHDOWK DQG
D FRPSOHWHO\ YLUWXDO PHHWLQJ RI VKDUHKRO®SHUY 7KH 8 HRW LR\ DIVWOVWH
PHHWLQJ YLD WKH OLYH ZHEFDVW E\ YLVLWLQJ KWWSV PHHWQRZ JOREDC
QXPEHWHWUH LV QR ORQJHU D SDVVZRUG UHTXLUHG 3OHDVH QRWH WKDW WK

‘H DUH DJDLQ XWLOL]JLQJ WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ |
WKHLU VKDUHKROGHUV RYHU WKH ,QWHUQHW 7KLV SURFHVV DOORZV XV WR
UHGXFH WKH HQYLURQPHQWDO LPSDFW 7KH DFFRPSDQ\LQJ 1RWLFH RI $QQX
WKH LWHPV WR EH FRQVLGHUHG DQG DFWHG XSRQ E\ WKH VKDUHKROGHUYV

, ] \RX RZQ VKDUHV RI UHFRUG \RX PD\ YRWH \RXU VKDUHV RQOLQH E\ W
WKH LQVWUXFWLRQV RQ WKH 1RWLFH :KHWKHU RU QRW \RX SODQ WR DWW
SRVVLEOH VR WKDW \RXU VKDUHV FDQ EH YRWHG DW WKH PHHWLQJ LQ DFFF
WLPH EHIRUH WKH $QQXDO OHHWLQJ DQG LVVXH D QHZ SUR[\ DV \RX GHHP D
ZLVK WR FKDQJH RU UHYRNH \RXU SUR[\ RRX S DYJRIW HRIL WXH M BRRY R II&RW 2 YW E HX
DWWHQGLQJ WKH PHHWLQJ
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1RWLFH RI $QQXDO OHHWLQJ RI 6KDUHKRO
&RPPHUFH %DQFVKDUHV ,QF

Commerce Bancshares, Inc.

$SULO
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&HQWUDO 'D\OLJKW 7LPH

30DFH OLJKW Rl SXEOLF KHDOWK FRQFHUQV UHJDUGLQJ
UHFRPPHQGDWLRQV DQG RUGHUV IURP IHGHUDO VWDWH DQG
ZHOO EHLQJ RI RXU VKDUHKROGHUV WKLV \HDU V $QQXDO OH
HQWLWOHG WR DWWHQG DQG SDUWLFLSDWH LQ WKH $QQXDO O}
WKH UHFRUG GDWH RU KROG D YDOLG SUR[\ IRU WKH PHHWLQ.

QXDO OHHWLQJ YLUWXDOO\ YRWH WKHLU VKDUHV DQG VXEF

$Q
ZHEFDVW E\KWEWL@EHHWQRZ JOREPMUWLELIDWH \RX ZLOO Q
FR
UH

WK+

QWURO QXPEHU LQFOXGHG LQ \RXU SUR[\ PDWHULDOV RU RQ

TXLUHG 3O0OHDVH QRWH WKDW WKHUH ZLOO EH QR LQ SHUVR

3XUSRVHV

7R HOHFW ILYH 'LUHFWRUV WR WKH &ODVV IRU D WHUP RI

7R UDWLI\ WKH VHOHFWLRQ RI .30* //3 DV WKH &RPSDQ\ V LQC
DFFRXQWLQJ ILUP IRU

$GYLVRU\ DSSURYDO RI WKH &RPSDQ\ V H[HFXWLYH FRPSHQV!
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&RPSRVLWLRQ RI WKH %RDUG

%RDUG 'LYHUVLW\

'LUHFWRU 4XDOLILFDWLRQV

352326%$/ 21( = (/(&7,21 2) 7+( &/$66 2) ',5(&7256

1RPLQHHV IRU (OHFWLRQ WR WKH &ODVV RI 'LUHFWRUV
&25325$7( *29(51$1&(

&RUSRUDWH *RYHUQDQFH *XLGHOLQHV

6KDUHKROGHU &RPPXQLFDWLRQV

'LUHFWRU ,QGHSHQGHQFH

%RDUG OHHWLQJV

%RDUG /HDGHUVKLS 6WUXFWXUH

&RPPLWWHHV RI WKH %RDUG

%RDUG 5LVN 2YHUVLJKW

,QIRUPDWLRQ 6HFXULW\ DQG 'DWD 3ULYDF\

(QYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH

6KDUHKROGHU 3URSRVDOV DQG 1RPLQDWLRQV

7UDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV

'HOLQTXHQW 6HFWLRQ D 5HSRUWV

'LUHFWRU &RPSHQVDWLRQ

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

,QWURGXFWLRQ

2XU &RPSHQVDWLRQ 3KLORVRSK\

&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH 3URFHVVHV
(OHPHQWYV Rl &RPSHQVDWLRQ

BHYHUDQFH $JUHHPHQWYV

BWRFN 2ZQHUVKLS *XLGHOLQHYV

,PSDFW RI $FFRXQWLQJ DQG 7D[ 7TUHDWPHQW

5HFRXSPHQW 3ROLF\

2WKHU 3ROLFLHV

,QFHQWLYH &RPSHQVDWLRQ 5LVN $VVHVVPHQW

&203(16%$7,21 $1' +80%$1 5(6285&(6 &200,77(( 5(3257

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

6XPPDU\ &RPSHQVDWLRQ 7DEOH

&(2 3D\ 5DWLR

*UDQWYV RI 30DQ %DVHG $ZDUGV

2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG

2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG

3HQVLRQ %HQHILWYV

3HQVLRQ %HQHILWY 1DUUDWLYH

1RQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ

1RQTXDOLILHG 'HIHUUHG &RPSHQVDWLRQ 1DUUDWLYH
(PSOR\PHQW $JUHHPHQWY DQG (OHPHQWYV RI 3RVW 7THUPLQDWLRQ &RPSHQV
3RWHQWLDO 3D\PHQWVY XSRQ 7THUPLQDWLRQ RU &KDQJH RI &RQWURO
(TXLW\ & RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH ,QWHUORFNV DQG ,QV|
$8',7 $1' 5,6. &200,77(( 5(3257

3UH DSSURYDO RI BHUYLFHV E\ WKH ([WHUQDO ,QGHSHQGHQW 5HJLVWHUHG
YHHV 3DLG WR .30* //3
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&200(5&( %$1&6+$5(6 ,1&
:DOQXW 6WUHHW
.DQVDV &LW\ OLVVRXUL

$QQXDO 0HSWLAJ

62/,&,7%$7,21

7KLY 3UR[\ 6WDWHPHQW WKH DFFRPSD®RQIQXDSUFRHS FDW GWRQ &K BMKHHK R O (
%DQFVKDUHV |QF WKH 2&RPSDQ\3 RU 2&RPPHUFH?3 DUH ILUVWOPHE®J PDGI
7KH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ WKH %RDUG RU 2%RDUG RI
DW WKH $QQXDO OHHWLQJ RI 6KDWHKR®GHUNKHWIKRDADE HWLQYROLRDWLQJ \RX
VKDUHKROGHUV RI UHFRUG WKH RSSRUWXQLW\ WR YRWH RQ PDWWHUV WKD\
\RX ZLWK LQIRUPDWLRQ RQ WKHVH PDWWHUYV WR DVVLVW \RX LQ YRWLQJ \RX

:KDW LV D 3URTJ\"

$ SUR[\ LV \RXU OHJDO GHVLJQDWLRQ RI DQRWKHU SHUVRQ WKH 2SURJ\3
HQFORVHG SUR[\ FDUG \RX DUH JLYLQJ 'DYLG : .HPSHU DQG -RKQ : .HPSHU
YRWH \RXU VKDUHYV LQ WKH PDQQHU \RX LQGLFDWH RQ \RXU SURI[\ FDUG

K\ GLG , UHFHLYH PRUH WKDQ RQH SUR[\ FDUG"

<RX ZLOO UHFHLYH PXOWLSOH SUR[\ FDUGV LI \RX KROG \RXU VKDUHV 1
DFFRXQWYV RU LQ PXOWLSOH DFFRXQWV ,I \RXU VKDUHVY DUH KHOG E\ D EU
ZLOO UHFHLYH \RXU SUR[\ FDUG RU RWKHU YRWLQJ LQIRUPDWLRQ IURP \RXU
SUR[\ FDUG RU FDUGY WR \RXU EURNHU EDQN WUXVWHH RU QRPLQHH <RX \

2Q0\ RQH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV RU VI
DGGUHVVY EXW WKHUH DUH WZR RU PRUH VKDUHKROGHUV DW WKLV DGGUF
PDWHULDOV"

&RPSXWHUVKDUH 7UXVW &RPSDQ\ 1 $ WKH HQWLW\ UHWDLQHG WR PD
RU SULQWHG SUR[\ PDWHULDOV WR WKH &RPSDQ\pV UHIJLVWHUHG RZQHUV K
SUR[\ PDWHULDOV WR PXOWLSOH VHFXULW\ KROGHUV VKDULQJ DQ DGGUHVV
RU RQH RI WKH RWKHU VKDUHKROGHUYV 7KH &RPSDQ\ ZLOO SURPSWO\ GHO
PDWHULDOV IRU WKLV \HDUpV $QQXDO OHHWLQJ RU IRU DQ\ IXWXUH PHHWLC

VXFK UHTXHVW SOHDVH FRQWDFW &RPSXWHUVKDUH DW KHDUL
&RPSXWHUVKDUH 3 2 %R] /IRXLVYLOOH .HQWXFN\ 2YHUQLJKW FF
6RXWK WK 6WUHHW 6XLWH /IRXLVYLOOH .HQWXFN\ 6LPLODUO\

PHWKRGV LI \RX UHFHLYH PXOWLSOH QRWLFHV RU VHWV RI SULQWHG SURJ\
IXWXUH

927,1* ,1)250%$7,21

KR LV TXDOLILHG WR YRWH"

<RX DUH TXDOLILHG WR UHFHLYH QRWLFH RI DQG WR YRWH DW WKH OHHV
RI WKH &RPSDQ\ &RPPRQ 6WRFN DW WKH FARVIGBEUEOWLWQHVY RQ WKH UHI

+RZ PDQ\ VKDUHV RI &RPPRQ 6WRFN PD\ YRWH DW WKH OHHWLQJ"

$V RHEUXDU\ WKHUH ZHUH VKDUHV RI &RPPRQ 6WRFN RXWVWDC(
Rl &RPPRQ 6WRFN LV HQWLWOHG WR RQH YRWH RQ HDFK PDWWHU SUHVHQWF



:KDW LV WKH GLIITHUHQFH EHWZHHQ D 2VKDUHKROGHU RI UHFRUG:* DQG D 2VW
7TKHVH WHUPV GHVFULEH KRZ \RXU VKDUHVY DUH KHOG ,lI \RXU VKDUHV D

7TUXVW &RPSDQ\ 1 $ WKH &RPSDQ\pV WUDQVIHU DIJHQW \RX DUH D 2VKDUHK
EURNHU EDQN WUXVWHH RU RWKHU QRPLQHH DV D FXVWRGLDQ \RX DUH D

+RZ GR , YRWH P\ VKDUHV"
, \RX BUKDDWHKROGHURX KBFRWGEHY¥YHUDO FKRLFHVY <RX FDQ YRWH \RXU SL

¥f YLD WKH ,QWHUQHW
¥ RYHU WKH WHOHSKRQH RU
¥ E\ UHTXHVWLQJ PDWHULDOV DQG XVLQJ WKH SUR[\ FDUG HQFORVHG

30HDVH UHIHU WR WKH VSHFLILF LQVWUXFWLRQV VHW IRUWK RQ WKH 1R
V\VWHP KDV EHHQ GHVLJQHG WR DXWKHQWLFDWH \RXU LGHQWLW\ DV D VKDU

, ] \RX KROG \RXRVYWHKPDHWWVRIDPHBRNHU EDQN WUXVWHH RU QRPLQHH ZL
LQVWUXFWLRQV IRU YRWLQJ \RXU VKDUHV

&DQ , YRWH P\ VKDUHV LQ SHUVRQ DW WKH OHHWLQJ"

,Q OLJKW RI SXEOLF KHDOWK FRQFHUQV UHJDUGLQJ WKH FRURQDYLUXYV
IHGHUDO VWDWH DQG ORFDO DXWKRULWLHYVY DQG WR VXSSRUW WKH KHDOW
EH FRQGXFWHG YLUWXDOO\ <RX DUH HQWLWOHG WR DWWHQG DQG SDUWL
UHFRUG DV RI WKH UHFRUG GDWH RU KROG D YDOLG SURJ[\ IRU WKH PHHWLQ.
YLUWXDOO\ YRWH WKHLU VKDUHY DQG VXEPLW TXHVWLRIQWWSW L ®H MWK G ROH .
071. 3/ 7R SDUWLFLSDWH \RX ZLOO QHHG WKH GLIJLW FROQWURO QXPEHU L
WHUH LV QR ORQJHU BCGBNVVARYURKBWHHWXKDWH® KHUH ZLOO EH QR LQ SHUVRQ P

:KDW DUH WKH %YRDUGuV UHFRPPHQGDWLRQV RQ KRZ , VKRXOG YRWH P\ VKD
7KH %RDUG UHFRPPHQGY WKDW \RX YRWH \RXU VKDUHYVY DV IROORZYV

BURSRVDO 280 WKH LQHHV IRU WKH &0

FWLRQ RI DOO ILYH QRP
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BURSRVD()25 WK YH FRPSHQVL

:KDW DUH P\ FKRLFHVY ZKHQ YRWLQJ"

URSRVDO<REH D\ FDVW \RXU YRWH LQ IDYRU RI HOHFWLQJ WKH QRPLQHF
RU PRUH QRPLQHHV

BURSRVDO<RXRPD\ FDVW \RXU YRWH LQ IDYRU RI RU DJDLQVW WKH SU|
YRWLQJ \RXU VKDUHYV

JURSRVDO<RKUPMB\ FDVW \RXU YRWH LQ IDYRU RI RU DJDLQVW WKH SU
YRWLQJ \RXU VKDUHV

6KDUHKROGHUV GR QRW KDYH GLVVHQWHUV ULJKWV RI DSSUDLVDO LQ



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

0 \RX VLIQ DQG UHWXUQ \RXU SUR[\ FDUG ZLWKRXW LQGLFDWLQJ KRZ \
\RXU VKDUHV DV IROORZYV

SURSRVDO)20DWKH HOHFWLRQ RI DOO ILYH QRPLQHHV IRU WKH &O DV
$QQXDO OHHWLQJ RI 6KDUHKROGHUV

BURSRVDO)Z¥ RV KH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI .30* //3 DV V
SXEOLF DFFRXQWLQJ ILUP LQGHSHQGHQW DXGLWRUV IRU WKH

3URSRVD()25WKH DSSURYDO RI WKH &RPSDQSNM\HRERONLYH FRPSHQVDWL

+RZ DUH YRWHV ZLWKKHOG DEVWHQWLRQV DQG EURNHU QRQ YRWHYVY WUHDW

,/ \RXU VKDUHV DUH KHOG LQ VWUHHW QDPH XQOHVV \RX SURYLGH YR\
QRPLQHH \RXU VKDUHV ZLOO QRW EH YRWHG RQ 3URSRVDOV 2QH 7ZR RU 7
YRWHY DQG ZLOO EH WUHDWHG DV QRW HQWLWOHG WR YRWH DQG KDYH QR |
ZLOO EH FRQVLGHUHG VROHO\ IRU TXRUXP SXUSRVHV DQG DUH QRW FRXQWHt
DV YRWHV DJDLQVW D 'LUHFWRU 2Q BURSRVDO 7ZR UDWLILFDWLRQ RI WK
RWKHU QRPLQHH PD\ HIHUFLVH LWV GLVFUHWLRQ DQG YRWH RQ 3URSRVDO 7
2Q 3URSRVDO 7KUHH DSSURYDO RI WKH &RPSDQ\ V HIHFXWLYH FRPSHQVDYV
PDWWHUV

&DQ , FKDQJH P\ YRWH DIWHU , KDYH PDLOHG LQ P\ SUR[\ FDUG"
, I \RX BUKDWHKROGHURX RB\WVFBHGRNH \RXU SUR[\ E\ GRLQJ RQH RI WKH IR

¥ E\ VHQGLQJ D ZULWWHQ QRWLFH RI UHYRFDWLRQ WR WKH 6HFUHWDU\ R
WKDW \RX UHYRNH \RXU SUR]J\

¥ E\ GHOLYHU\ RI D ODWHU GDWHG SUR[\ LQFOXGLQJ D WHOHSKRQH RU ,
WR WKH OHHWLQJ LQ DFFRUGDQFH ZLWK WKH LOQVWUXFWLRQV LQFOXGH

+ E\ DWWHQGLQJ WKH PHHWLQJ RQOLQH DW KWWSV PHHWQRZ JOREDO 0
7R SDUWLFLSDWH \RX ZLOO QHHG WKH GLJLW FRQWURO QXPEHU LQF(
LV QR ORQJHU D SDVVZRUG UHTXLUHG

, I \RX KROG 2WK\DUHHWERO@WB FW \RXU EURNHU EDQN WUXVWHH RU RWKHU
\RXU YRWH

:KDW YRWH LV UHTXLUHG WR DSSURYH HDFK SURSRVDO"
SURSRVDOUHQNLUHY WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKRVH V
WKHUHRQ DW WKH OHHWLQJ
URSRVDOUHAXLUHY WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKRVH V
WKHUHRQ DW WKH OHHWLQJ
URSRVDOUHKRXHHHY WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKRVH V
WKHUHRQ DW WKH OHHWLQJ 7KH YRWH RQ 3URSRVDO 7KUHH LV

KR ZLOO FRXQW WKH YRWHV"

5HSUHVHQWDWLYHY IURP &RPSXWHUVKDUH 7UXVW &RPSDQ\ 1 % WKH V
UHVXOWYV WR WKH ,QVSHFWRUV Rl (OHFWLRQ ZKR ZLOO WKHQ WDEXODWH WK



KR SD\V WKH FRVW RI D SUR[\ VROLFLWDWLRQ"

7KH FRVW RI VROLFLWDWLRQ RI SUR[LHV ZLOO EH ERUQH E\ WKH &RPSD
VROLFLWHG SHUVRQDOO\ RU E\ WHOHSKRQH IDFVLPLOH WUDQVPLVVLRQ RU

11& IXGORZ 6WUHHW WK J)ORRU 6RXWK 7RZHU 6WDPIRUG &RQQHFWLF:
HVWLPDWHG FRVW RI SOXV UHDVRQDEOH RXW RI SRFNHW H[SHQVHV W|
ORUURZ 6RGDOL //& DW DQG EURNHUVY DQG EDQNV PD\ FRQWDFW 0

KRXVHVY DQG RWKHU FXVWRGLDQV QRPLQHHYVY DQG ILGXFLDULHV PD\ EH UHT
WKH &RPSDQ\ ZLOO UHLPEXUVH WKHP IRU WKH H[SHQVH RI GRLQJ VR 7KLYV
KROGHUV RIDBBKDERXW

,V WKLV 3UR[\ 6WDWHPHQW WKH RQO\ zD\ WKDW SUR[LHY DUH EHLQJ VROLFL

1R $vV VWDWHG DERYH WKH &RPSDQ\ KDV UHWDLQHG ORUURZ 6RGDOL .
DGGLWLRQ WR PDLOLQJ WKHVH SUR[\ PDWHULDOV FHUWDLQ GLUHFWRUV |
WHOHSKRQH IDFVLPLOH WUDQVPLVVLRQ H PDLO RU SHUVRQDO FRQWDFW

, ] \RX KDYH DQ\ IXUWKHU TXHVWLRQV DERXW YRWLQJ \RXU VKDUHV RU D
6HFUHWDU\ 7KRPDV - 1RDFN DW
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6HFXULW\ RZQHUVKLS RI FHUWDLQ EHQHILFLDO RZQHUV
7KLY WDEOH LQFOXGHV HDFK SHUVRQ NQRZQ DV RI )HEUXDU\

W F

&RPSDQ\pHV RXWVWDQGLQJ &RPPRQ 6WRFN 8QGHU DSSOLFDEOH 6HFXULWLHYV
VKDUHY LQFOXGHYV VKDUHYVY DV WR ZKLFK D SHUVRQ KDV RU VKDUHV YRWLQJ

1IXPEHU RI SHUFHQW RI

1DPH DQG $GGUHVV RI %YHQHILFLDO 2ZQHU VKDUHYV &ODVV

&RPPHUFH %DQN
‘DOQXW BWUHHW
.DQVDV &LW\ OLVVRXUL
7KH 9DQJXDUG *URXS
9DQJIXDUG %OYG
ODOYHUQ 3%
%ODFN5RFN ,QF
(DVW QG BWUHHW
1HZ <RUN 1<
$ULVWRWOH &DSLWDO ODQDJHPHQW //&

6DQWD ORQLFD %OYG 6XLWH
IRV $QJHOHV &%

6WDWH 6WUHHW &RUSRUDWLRQ

JLQFROQ 6WUHHW
%RVWRQ 0%

BBBBBEBBBBBEBBEBBBBEBBBBBEBBBBBBBBBBBBBBBBB

7TKHVH VKDUHV UHSUHVHQW WKH EHQHILFLDO RZQHUVKLS RI WKH &RPSD
WKRVH VKDUHV &RPPHUFH %DQN KDG L VROH YRWLQJ SRZHU RYHU
VKDUHYV LLL VROH LQYHVWPHQW SRZHU RYHU VKDUH\

VKDUHV

7TKRVH VKDUHV IRU ZKLFK &RPPHUFH %DQN KDV VKDUHG YRWLQJ SRZHLU
&RPPHUFH %DQFVKDUHYV ,QF 3DUWLFLSDWLQJ ,QYHVWPHQW 30DQ WKH
&RPSDQ\pY HPSOR\HHV 3XUVXDQW WR WKH 30DQ SDUWLFLSDQWY DUH |
HDFK SDUWLFLSDQWpV VKDUHY KHOG LQ WKH 30DQ $V WR DQ\ VKDUHV |
YRWH VXFK VKDUHV LQ DFFRUGDQFH ZLWK WKH GLUHFWLRQ RI WKH &RPS

7KLV LQIRUPDWLRQ LV EDVHG VROHO\ RQ DQ DPHQGHG 6FKHGXOH *

ILO

6(& RQ YHEUXDU\ %DVHG XSRQ WKH LQIRUPDWLRQ FRQWDLQHG L
DQG GLVSRVLWLYH SRZHU ZLWK UHVSHFW WR DQG VKDUHV UH
UHVSHFW WR DQG VKDUHV UHVSHFWLYHO\ DQG EHQHILFLDOO

6WRFN
7KLV LQIRUPDWLRQ LV EDVHG VROHO\ RQ DQ DPHQGHG 6FKHGXOH *

ILO

LQIRUPDWLRQ FRQWDLQHG LQ WKH ILOLQJ %ODFN5RFN ,QF KDV VROH Y
VKDUHV UHVSHFWLYHO\ DQG EHQHILFLDOO\ RZQV VKDUH'

7KLV LQIRUPDWLRQ LV EDVHG VROHO\ RQ D 6FKHGXOH * ILOHG ZLWK
LQIRUPDWLRQ FRQWDLQHG LQ WKH ILOLQJ $ULVWRWOH &DSLWDO 0DQD
UHVSHFW WR DQG VKDUHV UHVSHFWLYHO\ DQG EHQHILF

&RPPRQ 6WRFN

7KLV LQIRUPDWLRQ LV EDVHG VROHO\ RQ D 6FKHGXOH * ILOHG ZLWK
LQIRUPDWLRQ FRQWDLQHG LQ WKH ILOLQJ 6WDWH 6WUHHW &RUSRUDMW

DQG VKDUHV UHVSHFWLYHO\ DQG EHQHILFLDOO\ RZQV

6WRFN
2ZQHUVKLBHHWPRHU



6HFXULW\ RZQHUVKLS RI PDQDJHPHQW

7KH IROORZLQJ LQIRUPDWLRQ SHUWDLQV WR WKH &RPPRQ 6WRFN RI WKF
DOO 'LUHFWRUV DQG QRPLQHHV IRU 'LUHFWRU WKH H[HFXWLYH RIILFHUV
'LUHFWRUV QRPLQHHV DQG H[HFXWLYH RI'HFHREHRI WKH &RPSDQ\ DV D JURX

1XPEHU | 3
1DPH RI %HQHILFLDO 2ZQHU VKDUH
HYLQ * %DUWK
7HUU\ ' %DVVKDP
-RKQ 5 &DSSV
.DUHQ / 'DQLHO
(DUO + 'HYDQOQ\ ,,,

-XQH OF$OOLVWHU )RZOHU
7KRPDV *UDQW ,,
SREHUW 6 +ROPHV

'DYLG @ .HPSHU

R
\Y

I+

-RKQ : .HPSHU

-RQDWKDQ 0 .HPSHU

&KDUOHV * .LP
%HQMDPLQ ) 5DVVLHXU ,,,

7RGG 5 B6FKQXFN

$QGUHZ & 7D\ORU

&KULVWLQH % 7D\ORU %URXJKWRQ

.LPEHUO\ * :DONHU

$00 'LUHFWRUV QRPLQHHV DQG H[HFXWLYH RIILFHUV DV D JURXS LQFOXGL

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6KDUHG YRWLQJ SRZHU DQG LQYHVWPHQW SRZHU
,QFOXGHV VKDUHV ZKLFK FRXOG EH DFTXLUHG ZLWKLQ GD\V E\ H[HUFL"
E\ H{HUFLVH Rl 6$5V ZHUH FRPSXWHG RQ D QHW EDVLV DVVXPLQJ WKH U
YDOXH RI WKH &RPIFROBWRFNOMHY ZKLFK FRXOG EH DFTXLUHG ZLWKLC
DUH DV IROORZV OHVVUV .HYLQ * %DUWK % SREHUW 6 +ROPHV 2
HPSHU % -RQDWKDQ 0 .HPSHU * &KDUOHV * .LP # [
H[HFXWLYH RIILFHUV DV D JURXS LQFOXGLQJ WKRVH OLVWHG DERYH *
2ZQHG E\ D FRUSRUDWLRQ IRU ZKLFK OHVVUV 'DYLG : .HPSHU -RKQ
VKDUHKROGHUV DQG VHUYH DV 'LUHFWRUV OHVVUV 'DYLG : .HPSHU -I
EHQHILFLDO RZQHUVKLS RI VXFK VKDUHV RWKHU WKDQ WR WKH H[WHQW
,QFOXGHV VKDUHV RI ZKLFK OU 'DYLG : .HPSHU LV WKH EHQHILFLDO
OU -RKQ : .HPSHU
,QFOXGHWKDUHV RI ZKLFK 0U -RKQ : .HPSHU LV WKH EHQHILFLDO RZQF

HPSHU

/JHVV WKDQ
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&RPSRVLWLRQ RI WKH %RDUG

7KH I XO0O %RDUG FRQVLVWYV RI WZHOYH "'LUHFWRUV 7KH %RDUG LV GLYL
7KH 'LUHFWRUV LQ HDFK FODVV VHUYH D WKUHH \HDU WHUP 7KH WHUP RI |
VKDUHKROGHUV HOHFW RQH FODVV RI 'LUHFWRUV DW HDFK $QQXDO OHHWLQ.

%RDUG 'LYHUVLW\

7KH &RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUV VHHNV QRPLQHHV ZLWK |
SHUVSHFWLYHV LQFOXGLQJ GLYHUVLW\ ZLWK UHVSHFW WR UDFH HWKQLFL
HQVXUHV WKDW ZRPHQ DQG PLQRULW\ FDQGLGDWHY DUH LQFOXGHG LQ WKH
DUH VHOHFWHG DQG LW HPSOR\V D YDULHW\ Rl VWUDWHJLHY WR KHOS GHY*t

7KH WDEOH EHORZ SURYLGHV FHUWDLQ KLJKOLJKWV RI WKH FRPSRVLWLR
WKH FDWHJRULHY OLVWHG LQ WKH WDEOH EHORZ KDV WKH PHDQLQJ DV LW L

%RDUG 'LYHUVLW\ ODWUL[ $V RI '"HFHPEHU

7TRWDO 1XPEHU RI 'LUHFWRUYV

YHPDOH ODOH| 1RQ %LODBANQ

3DUW , *HQGHU ,GHQWLW\
'LUHFWRUV | | |
3DUW ,, 'HPRJUDSKLF %DFNJURXQG

I+

$IULFDQ $PHULFDQ RU %QDFN= + + +
$ODVNDQ 1DWLYH RU 1DWLYH#$PHULFDHQ + *
$VLDQ + * * +
+LVSDQLF RU /DWLQR D + + + +
IDWLYH +DZDLLDQ RU 3DKFLILKE ,VOIDQGHU + +
KLWH * +
7ZR RU ORUH 5DFHV RU (WKQLFLWLHV =* * *
[*%74 *

'LG 1RW 'LVFORVH '"HPRJUDSKLF %DFNJURXQG

'LUHFWRU 4XDOLILFDWLRQV

'LWK UHVSHFW WR LWV UHFRPPHQGDWLRQV RI SURVSHFWLYH FDQGLGDW
PD\ HYWDEOLVK WKH FULWHULD IRU 'LUHFWRU VHUYLFH DQG ZLOO FRQVLGH
DSSOLFDEOH VWDQGDUGY DQG VXFK H[SHULHQFH DQG PRUDO FKDUDFWHU D\
LWK UHVSHFW WR LQFXPEHQW FDQGLGDWHYV WKH &RPPLWWHH RQ *RYHUQ
SDUWLFLSDWLRQ DQG RZQHUVKLS RI &RPSDQ\ VWRFN 7KH FULWHULD DQG V|
WR WLPH 5HOHYDQW H[SHULHQFH LQ EXVLQHVYV JRYHUQPHQW WKH ILQDQFI
PHDVXUHV IRU DQ\ QRPLQHH $GGLWLRQDO DUHDV RI H[SHUWLVH W\SLFDOO\
DQG FRQWUROV FRUSRUDWH JRYHUQDQFH ILQDQFH DFFRXQWLQJ PDMRU
VSHFLILF LQGXVWULHY VWUDWHJILFDOO\ LPSRUWDQW WR WKH &RPSDQ\ DQG
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'LUHFWRU 1RPLQHHYV

(I'THFWLYH DV RI WKH GDWH RI WKH OHHWLQJ WKH IXO0 %RDUG ZLOO FR
WKUHH FODVVHYVY FRQVLVWLQJ RI RQH FODVV RI ILYH 'LUHFWRUYV &ODVV

7KH HOHFWLRQ RI ILYH &€OQOBV¥WRUUYONVRDNKIHSODFH DW YWWEURBHWLWHEKHS$W
%RDUG DSSURYHG WKH UHFRPPHQGDWLRQ RI WKH &R&© DWW HH RRWRWYW UE@DH
WKUHH \HDU WHUP

, ] HOHFWHG WIOHDVVYHUHFWRU QRPLQHHY ZLOO VHUYH RQ WKWY XRWUG X
VXFFHVVRUV DUH GXO\ HOHFWHG DQG TXDOLILHG LQ DFFRUGDQFH ZLWK WKH
XQDEOH WR DFFHSW HOHFWLRQ WKH SHUVRQV QDPHG RQ WKH SURI[\ FDUG [
WKH &RPSDQ\pvV %RDUG RI 'LUHFWRUV ODQDJHPHQW KDV QR UHDVRQ WR EI
EHORZ ZLOO EH XQDEOH WR VHUYH

7KH %RDUG RI 'LUHFWRUYV 5HFRPPHQGS/MIODM[YBH(EDBHKQEDIEB\HllJIl/VSi\R—V@H%I—

1RPLQHHY )RU (OHFWLRQ WR WKH &ODVV RI 'LUHFWRUV
&RPPLW&RIMHMSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLW
’.‘) RQ *RYHUQDQFH 'LUHFWRUV DQG ([HFXWLYH &RPPLWWH
=1 2WKHU 'LUHFVRRWVKLSV

o

'LVEXVVLRQ
OU 'HYDQQ\ LV D IRUPHU DGYLVRU\ GLUHFWRU RI &R

H[SHULHQFH ZLWK UHJXODWHG LQGXVWULHV OU 'HYD

g [ i“i (QJOLVK IURP WKH 8QLYHUVLW\ RI WKH 6RXWK 6HZDQF
(E)UO + '|:|YI 0\ 7TUDFWODQDJHU +ROGLQJV [//& IURP 6HS\<VHPEHU WR
vy V SRVLWLRQ O0OU 'HYDQQ\ VHUYHG DV W

§3g,vgvt¢gDQ&DJHHU' (CHFRWEER A B0y TURP $SULO.  WR BXIXvW - bV &
'LUHFWR U S UQBOH - X0\ WR 0D\ DQG WKH 3UHVLGHQW RI &HUQHU &
- X0\ 7KLV H[SHULHQFH EULQJVY D SURIHVVLRQDO LQ

RI WKH &RPSDQ\ V PRVW LPSRUWDQW WDUJHW LQGXVWU



&ERPPLW8RAHSHQVDWLRQ DQG +XPDQ 5HVRXUFHYV &RPPLW
2WKHU 'LUHFWVRRWBIVKLSV

'LVFXVVLRQ

8QWLO KHU UHWLUHPHQW LQ 'HFHPEHU DV 6HQLRL
ODUNHWLQJ DQG 3XEOLF $IIDLUV RI %-& +HDOWK&DUH
H[WHUQDO DQG SXEOLF SROLF\ FRPPXQLFDWLRQV DQC
HITRUWV RQ EHKDOI Rl %-& +HDOWK&DUH RQH RI W

JDOL]DWLRQV LQ WKH 8QLWHG 6WDWHV DQG RQH RI \
Z’;)I:(\DIVHLSIE%O%IQ\(/QVI\_/SSS)) LS/ UL YW RZOHU KDG UHVSRQVLELOLW\ IRU PXOV
SRPPXOLEDWLROV 0 A PXQLFDWLRQV FRPPXQLW\ EHQHILW F
SREOLE S1IDLUV R oo Hd Wi DWLRQV KHDOWK OLWHUDF\ FRUSRU
'LUHFWRULBZQEHHFW DGWHIY DG Z QA HP SR H RICH GZVSIEH) % &
1RPLOHH RGD\ 3ULRU WR MRLQLQJ %-& OV )RZOHU ZDV VHQL

FRPPXQLW\ DIIDLUV IRU ODOOLQFNURGW ©6KH EHJDQ K&t
IRXLV &RXQW\ JRYHUQPHQW XOWLPDWHO\ VHUYLQJ DV
Ov )RZOHU HDUQHG KHU PDVWHUpV GHJUHH LQ XUEDQ
6W /RXLV 6KH FRPSOHWHG KHU EDFKHORUuV GHJUHH L
Ov )RZOHU KDV EHHQ DQ DFWLYH YROXQWHHU WKURX
FXUUHQWO\ VHUYHVY DV WKH ERDUG FKDLU RI WKH &RU!
&KDUWHU 6FKRRO 6KH LV RQ WKH ERDUGV RI &LWL]HC
FKDLU /DPEHUW 6W /RXLV ,QWHUQDWLRQDO $LUSRUW
WKHDWHUV LQ WKH 8QLWHG 6WDWHYV ZKHUH VKH LV ER
RI :DVKLQJWRQ 8QLYHUVLW\ 3XEOLF $I1IDLUV 1DWLRQDO
&RXQFLO RI WKH )HGHUDO 5HVHUYH %DQN RI 6W /RXLV
6FRXW &RXQFLO RI (DVWHUQ OLVVRXUL DQG WKH OHWUR

&RPPLWSXHW DQG 5LVN &RPPLWWHH &KDLUPDQ &RPP
'LUHFWRUV DQG ([HFXWLYH &RPPLWWHH
2WKHU 'LUHFMVRRWVKLSV
'LVFXVVLRQ
OU 5DVVLHXU LV 3UHVLGHQW RI D VXFFHVVIXO SULYD
DQG PHWDO ILQLVKLQJ DW VL[ SODQWY LQ WKUHH VWI
OHDGLQJ LQGLFDWRU RI JHQHUDO HFRQRPLF FRQGLWL
IURP $PKHUVW &ROOHJH ZLWK D GHJUHH LQ HFRQRPLFV
5DVVLHXDQN, DQG KDV EHHQ D ORQJ WLPH PHPEHU RI WKH &R
+H LV WKH FXUUHQW &KDLUPDQ RI WKH $XGLW DQG
RGXFWV &RPGVROYHPHQW LQFOXGHV EHLQJ D 'LUHFWRU Rl &RQFRL
&RPPLWHXEHW DQG 5LVN &RPPLWWHH
2WKHU 'LUHFVRRBVKLSV
'LVFXVVLRQ
7RGG 5 B6FKQXFN LV &KDLUPDQ DQG &KLHI ([HFXWLYH
VLQFH 2FWREHU I[URP WR VHUYHG DV 3U}L
2IILFHU DQG SULRU WR VHUYHG DV &KLHI )LQDQFL
([HFXWLYH 2I1ILFHU RI 6FKQXFN ODUNHWV ,QF ‘0U 6FK
SHUVSHFWLYH IURP D FRQVXPHU GULYHQ LQGXVWU\ WK
&RPSDQ\ IDFHV VXFK DV VHOHFWLRQ Rl UHWDLO ORFDW
RRUBOW\ :LWK VWRUHV LQ OLVVRXUL ,00LQRLV ,QGLLC
RSHUBFWHY LQ PXFK Rl WKH VDPH IRRWSULQW DV WKH &
QFUJLQLD ZLWK DQ 0 % $ IURP &RUQHOO O0U B6FKQXFN
LQYHVWPHQW EDQNLQJ SURIHVVLRQ EHIRUH MRLQLQJ W
LWV &KLHI JLQDQFLDO 2IILFHU DQG &KLHI 2SHUDWLQJ 2
BFKQXFN KDV SUHYLRXVO\ VHUYHG DV DQ DGYLVRU\ GLL



&RPPLW&®RIAPLWWHH RQ *RYHUQDQFH 'LUHFWRUV LI HOF
2ZWKHU 'LUHFVRRWBV KLSV

'LVEXVVLRQ
OV 7D\ORU %URXJKWRQ LV 3UHVLGHQW DQG &KLHI ([HF
OF DQG LV D \HDU YHWHUDQ RI WKH FRPSDQ\ 0V
LO WKH FRPSDQ\uV KLVWRU\ DQG LV SDUW RI WKH WKLU
yy, RZQHG (QWHUSULVH +ROGLQJV SUHFHGHG E\ KHU IDWK
7 R V. 3UHVLGHQW DQG &(2 OV 7D\ORU %URXJKWF
LQH % 7D\OF?€\>£I—‘1"L'¥§(LJ%\V@QROGLQJV DQG LV RQH RI WKH KLJKHVW U
DY FRPSDQLHY DQG RQH RI WKH WRS IHPDOH &
UHFWRUULVl;_LZB,FE.ﬁSh%% §|5O\ UHYHQXH OV 7D\ORU %URXJKWRQ MRLQHG (Q
N 7UDPQLQJ 3URJUDP LQ DQG ZRUNHG DW VHYHUDO L
JRQGRQ LQ Q OV 7D\ORU %URXJKWRQ UHWXUQ
OHDGHUVKLS UROHV ZLWKLQ GLITHUHQW DUHDV Rl WKH
ZDV QDPHG 6HQLRU 9LFH 3UHVLGHQW RI 1RUWK $PHULF
(IHEXWLYH 9LFH 3UHVLGHQW DQG &KLHI 2SHUDWLQJ 211
OV 7D\ORU %URXJKWRQ ZDV SURPRWHG WR &KLHI (
LQ DGGLWLRQ WR UHWDLQLQJ KHU FXUUHQW WLWOH R
EDFKHORUWY GHJUHH IURP OLDPL 8QLYHUVLW\ LQ 2[I
‘DVKLQJWRQ 8QLYHUVLW\ LQ 6W /RXLV 0V 7D\ORU %U}
*URXS %RDUG Rl 'LUHFWRUV DQG VHYHUDO ORFDO 6W
WKH &UDZIRUG 7D\ORU JRXQGDWLROQ

7KH IROORZLQJ LQIRUPDWLRQ LV SURYLGHG ZLWK UHVSHFW WR WKH 'LU
SHULRGV DQG XQWLO WKHLU VXFFHVVRUVY DUH HOHFWHG DQG TXDOLILHG

&ODVV Rl 'LUHFWRUYV

&RPPLWWXGENMW DQG 5LVN &RPPLWWHH DQG &RPSHQVD

&RPPLWWHH

2WKHU 'LUHFVRRWBVKLSV

'LVEXVVLRQ

3ULRU WR KLV UHWLUHPHQW DV 3UHVLGHQW  &(2 RI (

&KDLUPDQ RI WKH %RDUG 3UHVLGHQW DQG &(2 VLQFH

.&3 / DQG *UHDWHU OLVVRXUL 2SHUDWLRQV $V RI -DC

IURP DOO UHVSRQVLELOLWLHYV DW (YHUJ\ 0OU %DVVKDF
7HUU\ ' %DVVKDP 9LFH 3UHVLGHQW RI )LODQFH 6WUDWHJILF 'HYHORSPHQ
S5SHWLUHG &KLHI ([HFRQWANW HBYHVEGHQW RI 8WLOLW\ 2SHUDWLRQV +H JUDG
DQG 3UHVLGHQW $UOLQIJWRQ DQG HDUQHG D -XULV 'RFWRU GHJUHH IURI
(YHUJ\ .OF 6DQ $QWRQLR 7H[DV O0OU %DVVKDP SUHYLRXVO\ SUDFV
\ ' VHUYHG DV DQ DGYLVRU\ GLUHFWRU RI WKH &RPSDQ\ V
LUHFWRUMBEQRKBU\ | v DFWLYH LQ WKH .DQVDV &LW\ DUHD FRPPXQLW\ DQ

PHPEHU RI WKH .DQVDV &LW\ 6FKRODUV O0OU %DVVKDHI

SHUVSHFWLYH RI WKH HQHUJ\ LOQGXVWU\ DQG H[SHULHC

SXEOLFO\ WUDGHG FRPSDQ\
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2WKHU 'LUHFMRRHUVKIBRSHUWLHY &RPSDQ\
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FUF

OLVVRXUL WKDW ZDV
,QBPS DVQ GLYHLW W RR\F
EXVLQHVYV

IRXLV DQG WKH

DQG 7THODGRF

BWDQIRUG 8QLYHUVLW\
GLUHFW LQVLJKW LQWR D PDMRU OLQH RI

IRXLV &RXQW\
OU &DSSV VWD\HG DFWLYH LQ WKH DFTXLULQJ

%&- ORWR WW

OU &DSSV OHIW $VEXU\ $XWRPRWLYH
.,33 6FKRROV RI 6W

lQ
FRPPXQLW\ DQG FXUUHQWO\ VHUYHYVY DV D ERDUG PHPE

/IRXLV $UW OXVHXP
2ZWKHU 'LUHFR/OPBVRQSAMRROV VLQFH

&RPPLWHMHHW DQG 5LVN &RPPLWWHH
&RPPLWHBMXMHHHW DQG 5LVN &RPPLWWHH

2WKHU 'LUHFVRRWYV KLSV
OU &DSSV D JUDGXDWH RI

IUDQFKLVHV LQ 6W

LQ
GHDOHUVKLS XQGHU

'LVFXVVLRQ
RITHULQJ

&ODVV RI 'LUHFWRUV
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&RPPLWWHHXYWLYH &RPPLWWHH &KDLUPDQ

2WKHU 'LUHFMRRHVUKISBRSHUWLHY &RPSDQ\ VLQFH 2FWRE
+ROGLQ ,QF VLQFH 6HSWHPEHU

O< pAX
=
cT ™

W)
Or~
*80
Co
D<X

2WKHU "'LUHFWRUV

LwWsRiRrHPLWWHH RQ *RYHUQDQFH 'LUHFWRUV &KDLU

R
R LWWHH

N Qoo

'LUHFVRRWV KLSV

p
P
WK
"LVF
QGUHZ & 7D\ORU LV ([HFXWLYH &KDLUPDQ RI (QWHUSL
V (QWHUSULVH 5HQW $ &DU VLQFH OU 7D\ORU K
SHUDWLQJ VXEVLGLDULHY FROOHFWLYHO\ 2(QWHUSUL

SURYLGHU LQ WKH ZRUOG +H KDV SXEOLF FRPSDQ\ ERI

P

P

HU

XVVLRQ
$QGU
DV (Q
RSHU

CHEXWIYH &XDLUPDGQ FRPPXQLW\ VHUYLFH DQG SKLODQWKURSLFE DFWLYLV
(OWHUSULVH +ROGLPRANYS KLIK LQ FXVWRPHU VDWLVIDFWLRQ DQG DV D S
" UHEWRU BEQRBU\ DOVR WKH ([HFXWLYH &KDLUPDQ RI (QWHUSULVH )OF

YHKLFOHVY WR VPDOO DQG PHGLXP VL]JHG EXVLQF
LPSRUWDQW FRPSRQHQW RI WKLV EXVLQHVV O0U 7D\O
'"HQYHU ZLWK D GHJUHH LQ EXVLQHVV DGPLQLVWUDWLR(

OuU 7D\ORU ZLOO EH UHWLULQJ IURP WKH %RDUG HIIHFWLYH DV RI WKH
DFFRUGDQFH ZLWK WKH &RPSDQ\ V %\ODZV WKDW UHTXLUH D 'LUHFWRU ZKR
RI WKH FXUUHQW WHUP LI KH KDV EHHQ DVNHG WR FRQWLQXH WR VHUYH EH\

22WKHU 'LUHFWRUVKLSY 3 ERWK IRU QRPLQHHY DQG WKRVH FRQWLQXLQ
FRPSDQ\ RU UHJLVWHUHG LQYHVWPHQW FRPSDQ\ GXULQJ WKH SUHYLRXV ILY

&25325%$7( *29(51$1&(

&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV

7TKH %RDUG KDV DGRSWHG JXLGHOLQHYV RQ VLIJQLILFDQW FRUSRUDWH JR)Y
(WKLFV DQG RWKHU SROLFLHY FUHDWH WKH FRUSRUDWH JRYHUQDQFH VWDQC
*XLGHOLQHV RQ WKH &RPHEBHDVOWRUZFHRERRAMUH BBRD QN FRP RY RWHIUHHZ \ RRUAROUD W/E
WKH &RUSRUDWH &RGH RI (WKLFV WKH &RGH RI (WKLFV IRU 6HQLRU )LQDQFI
7TUDQVDFWLRQ 3ROLF\ DQG WKH FKDUWHUV RI WKH $XGLW DQG 5LVN &R
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH

(DFK 'LUHFWRU DQG DOO H[HFXWLYH RIILFHUV DUH UHTXLUHG WR FRPSOF
24AXHVWLRQQDLUH?® 7KH LQIRUPDWLRQ FRQWDLQHG LQ WKH UHVSRQVHV W
LQGHSHQGHQFH DQG LGHQWLI\ PDWHULDO WUDQVDFWLRQV ZLWK WKH &RPSD
LQGLUHFW PDWHULDO LQWHUHVW




6KDUHKROGHU &RPPXQLFDWLRQV

7KH %RDUG KDV QRW DGRSWHG D IRUPDO SROLF\ IRU VKDUHKROGHU FRP
EHFDXVH WKH &RPSDQ\ KDV D ORQJVWDQGLQJ SUDFWLFH WKDW VKDUHKRC
'LUHFWRU WKURXJK WKH 6HFUHWDU\ RI WKH &RPSDQ\ 7KH BHFUHWDU\ ZLO
LQGLYLGXDO 'LUHFWRU 7KH 6HFUHWDU\ ZLOO QRW IRUZDUG DQ\ FRPPXQLFD
LL FRQWDLQ RIIHQVLYH ODQJXDJH RU PDWHULDO LLL DUH QRW OHJLEOH
FDQ EH KDQGOHG E\ &RPSDQ\ PDQDJHPHQW

'LUHFWRU ,QGHSHQGHQFH

,Q DFFRUGDQFH ZLWK WKH UXOHV RI WKH 1%$6'$4 6WRFN ODUNHW //&
WKH &¢RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUV GHWHUPLQHVY WKH LQGHSHQG
7KH &4RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUVY DSSOLHV WKH GHILQLWLRQ RI
GHULYHG IURP UHVSRQVHV WR WKH 4XHVWLRQQDLUH DQG IURP UHVHDUFK |
&RQWUROOHU DQG $XGLWRU RI WKH &RPSDQ\ 7KH %RDUG RQ WKH EDVLV
'LUHFWRUV GHWHUPLQHG WKDW WKH IROORZLQJ QRQ HPSOR\HH 'LUHFWRUYV

7HUU\ ' %DVVKDP %HQMDPLQ ) 5DVVLHXU ,,,

-RKQ 5 &DSSV 7RGG 5 6FKQXFN

.DUHQ / 'DQLHO $QGUHZ & 7D\ORU

(DUO + 'HYDQQ\ ,,, &KULVWLQH % 7D\ORU %URXJKWRQ

-XQH OF$OOLVWHU )RZOHU LPEHUO\ * :DONHU
7KRPDV *UDQW ,,

LLDDVDDDDDDDDDDDDDDDDDDDDDDDDDDD

'LUHFWRU QRPLQHHV

%DVHG RQ WKH 1$6'$4 GHILQLWLRQ RI 2LQGHSHQGHQW GLUHFWRU 3 WKF
: _HPSHU DV HPSOR\HG H[HFXWLYH RIILFHUV Rl WKH &RPSDQ\ DUH QRW LQC
HPSOR\HG RIILFHU RI WKH &RPSDQ\ LV QRW LQGHSHQGHQW

%RDUG OHHWLQJV

7KH %RDUG KHOG IRXU UHJXODUO)\QVFRREGXQR® IPRHHWILWEVVIEBHGXOHG PH
PHHWV LQ ([HFXWLYH 6HVVLRQ ZLWKRXW WKH SUHVHQFH RI DQ\ QRQ LQGHS
WKH %RDUG DQG &RPPLWWHH PHHW L QRIO/WRK®R XK RV W K HQ RW UNKIKG SROLF\ RI
DWWHQG WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUYV DOO WKH 'LUHFWRUV DV

%RDUG /HDGHUVKLS 6WUXFWXUH

SULRU WR $XJIXVW 'DYLG : .HPSHU VHUYHG DV ERWK SULQFLSDO
&RPELQLQJ WKH SULQFLSDO H[HFXWLYH RIILFHU SRVLWLRQ ZLWK WKH FKD
RULJLQDO JRYHUQLQJ GRFXPHQWY 8QWLO )HEUXDU\ XQGHU WKH &RPS
HIHFXWLYH RIILFHU RI WKH &RPSDQ\ E\ GHILQLWLRQ 7KH LQFRUSRUDWRUYV F
WR WKH VKDUHKROGHUV IRU WKH FKLHI HIHFXWLYH RIILFHU ZKR LV UHVSRC
YDOXH $ FRPELQHG &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU DYRLGV SFH
DFFRXQWDELOLW\ DQG KDV WKH DGGHG DGYDQWDJH RI HOLPLQDWLQJ DGGL
WKHVH WZR IXQFWLRQV 6LQFH LWV LQFRUSRUDWLRQ WKH ILQDQFLDO VWU
WHVWDPHQW WR DQG D GLUHFW UHVXOW RI WKH OHDGHUVKLS RI WKH W:
.HPSHU -U DQG FXUUHQW ([HFXWLYH &KDLUPDQ 'DYLG : .HPSHU $W LWV F
%\ODZV WR SHUPLW EXW QRW UHTXLUH WKH VHSDUDWLRQ RI WKH SRVLWLEF
$SULO WKH %YRDUG GHWHUPLQHG WKDW HIIHFWLYH RQ $XJIJXVW
ZRXOG EH VHSDUDWHG ZLWK 'DYLG : .HPSHU DVVXPLQJ WKH SRVLWLRQ RI |
SRVLWLRQ RI 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU

7KH &KDLUPDQ RI WKH &RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUV VHUYHV
HITHFW RI WKLV GHVLIQDWLRQ LV WR HVWDEOLVK OHDGHUVKLS LQ WKH %RD
PHPEHUV 1RQ LQGHSHQGHQW 'LUHFWRUV DQG RWKHU RIILFHUV RI WKH &RP!
WKH H[HFXWLYH VHVVLRQV RI WKH LQGHSHQGHQW 'LUHFWRUV



&RPPLWWHHYV RI WKH %RDUG

7KH %RDUG KDV IRXU FRPPLWWHHY WKUHH RI ZKLFK WKH &RPSHQVDWLF
*RYHUQDQFH 'LUHFWRUV DQG WKH $XGLW DQG 5LVN &RPPLWWHH DUH VWI
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH WKH &RPPLWWHH RQ *I
DUH FRPSULVHG VROHO\ Rl QRQ HPSOR\HH LQGHSHQGHQW 'LUHFWRUV LQ DI
WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH DUH DOVR QRQ F
(IFKDQJH $FW RI DV DPHQGHG WKH ([FKDQJH $FW DQG RXWVLGH '
5HYHQXH &RGH RI DV DPHQGHG WKH &RGH 7KH FKDUWHU IRU HDFK
FKDUWHUV DUH DOVR DYDLODEOH LQ SULQW WR DQ\ VKDUHKROGHU ZKR PDI
&RPSDQ\nuV %\ODZV WKH %RDUG KDV HVWDEOLVKHG DQ ([HFXWLYH &RPPLWYV
QRW KDYH D FKDUWHU DQG FRQVLVWVY RI ERWK LQGHSHQGHQW QRQ HPSOR\I

7KH ([HFXWLYH &RPPLWWHH LV FRPSULVHG RI 'DYLG : .HPSHU -RKQ :
5DVVLHXU ,,, DQG $QGUHZ & 7D\ORU 7KH WDEOH EHORZ VKRZV WKH FXUUH

&RPSHQVDWLRQ DQG +XPDQ*BRNVYRXQWEH\H 'LUHFWRUV $XGLW DQG 5LVN

7HUU\ ' %DVVKDP (DUO + 'HYDQQ\ ,,, 7HUU\ ' %DVVKDP
(DUO + 'HYDQQ\ ,,, © 7KRPDV *UDQW ,, -RKQ 5 &DSSV
7KRPDV *UDQW ,, %HQMDPLQ ) 5DVVLHXU ,RQUHQ / 'DQLHO
$QGUHZ & 7D\ORU %HQMDPLQ ) 5DVVLH>

7TRGG 5 6FKQXFN
.LPEHUO\ * :DONHU

[ R R D A D D S N S Y O D Y e )

&RPPLWWHH &KDLUPDQ
&RPPLWWHH &KDLUPDQ DQG /HDG 'LUHFWRU

&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH

7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH PHW RQFH LQ
&RPPLWWHH LV FRPSULVHG VROHO\ RI LQGHSHQGHQW QRQ HPSOR\HH 'LU
5HVRXUFHV &RPPLWWHH PD\ EH IRXQG R YWKM R&RPEPPNIN HEDEW WRP ORW
JRYHUQDQFH

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHHpPV UHVSRQVLEL
IROORZLQJ

$+ (VWDEOLVKLQJ WKH &RPS QHﬂ/JHQHUDO FRPSHQVDWLRQ SKLORVRSK\ I
H[HFXWLYH DQG VHQLRU PDQDJHPHQW FRPSHQVDWLRQ SURJUDPYV
1 5HYLH LQJ DQG DSSURYL QJ FRUSRUDWH JRDOV DQG REMHFWLYHV UH

5HYLHZLQJ WKH SHUIRUPDQFH RI HIHFXWLYHYVY DQG VHQLRU PDQDJHPHQ
'"HWHUPLQLQJ WKH DSSURSULDWH FRPSHQVDWLRQ OHYHOV IRU H[HFXWL
ODNLQJ UHFRPPHQGDWLRQV WR WKH %RDUG ZLWK UHVSHFW WR WKH &R

2YHUVHHLQJ UHJXODWRU\ FRPSOLDQFH ZLWK UHVSHFW WR FRPSHQVDW
RQ VWUXFWXULQJ FRPSHQVDWLRQ SURJUDPV WR SUHVHUYH WD[ GHGXF)

$ $GYLVLQJ DQG FRQVXOWLQJ ZLWK PDQDJHPHQW RQ VXFFHVVLRQ SODQQ

7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHHPVY SURFHVVI
FRPSHQVDWLRQ DUH GHVFULEHG XQGHU WKH KHDGLQJ 2&RPSHQVDWLRQ DQ
HQWLWOHG &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

+H +H+ +H+ +H



&RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUYV

7TKH &RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUV PHW RQFH LQ 7KH &RPP
RI LQGHSHQGHQW QRQ HPSOR\HH 'LUHFWRUV 7KH FKDUWHU RI WKH &RPF
&RPSDQ\pV ZHEWHWWMRDWFRPPHUFHEDQN FRP RYHUYLHZ FRUSRUDWH JRYHUQD

7KH &RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUVHY UHVSRQVLELOLWLHY GLVF

(YDOXDWLQJ SURSRVHG FDQGLGDWHV IRU GLUHFWRUVKLS LQ WKH &RPS
(YDOXDWLQJ %RDUG SHUIRUPDQFH

(VWDEOLVKLQJ WKH DJHQGD IRU WKH DQQXDO PHHWLQJ RI VKDUHKROG#
(YDOXDWLQJ WKH TXDOLW\ RI WKH LQIRUPDWLRQ DQG DQDO\VLYV SUHVH
$VVHVVLQJ WKH LQGHSHQGHQFH RI 'LUHFWRUV DQG

(YDOXDWLQJ WKH SHUIRUPDQFH RI WKH &RPSDQ\ UHODWLYH WR FRUSRL

7KH &KDLUPDQ RI WKH &RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUV VHUYH\
%RDUGMHV ([HFXWLYH 6HVVLRQV

7\SLFDOO\ E\ WKH HQG RI -DQXDU\ RI HDFK \HDU WKH &RPPLWWHH
UHFRPPHQGDWLRQV WR WKH %RDUG RI LWV SURSRVHG VODWH RI '"LUHFWRL
PHHWLQJ WKH GDWH WLPH DQG SODFH RI WKH DQQXDO PHHWLQJ DQG WK
'XULQJ WKLV \HDU V &RPPLWWHH PHHWLQJ ZLWK UHJDUG WR HDFK QRPLQHH
SUR[\ FDUG RWKHU WKDQ QRPLQHHV ZKR DUH 'LUHFWRUV VWDQGLQJ IRU U
([HFXWLYH 2IILFHU

7TKH &RPPLWWHH ZLOO FRQVLGHU LQGLYLGXDOV IRU %YRDUG PHPEHUVKLS
SURYLVLRQV RI WKH &RPSDQ\pvV %\ODZV $ GHVFULSWLRQ RI WKRVH SURYL
I1RPLQDWLRQV: EHORZ 7KH &RPPLWWHH RQ *RYHUQDQFH 'LUHFWRUV ZLOO ¥
VDPH FULWHULD DV DOO RWKHU LQGLYLGXDOV

H + +H+ +H+ +H +H

$XGLW DQG 5LVN &RPPLWWHH

7KH &RPSDQ\ KDV D VHSDUDWHO\ GHVLJQDWHG VWDQGLQJ $XGLW DQC
6HFWLRQ D $ RI WKH ([FKDQJH $FW ,Q WKH $XGLW DQG 5LVN &RPI
$XGLW DQG 5LVN &RPPLWWHH LV FRPSULVHG VROHO\ RI LQGHSHQGHQW QR
%RDUG KDV GHWHUPLQHG WKDW 0V 'DQLHO DQG 0OU 6FKQXFN DUH HDFK DQ
E\ WKH 6(& DQG 0U %DVVKDP LV DQ $XGLW DQG 5LVN &RPPLWWHH ULVN HI.
JHGHUDO 5HVHUYH %RDUG $V D UHJXODWHG ILQDQFLDO FRPSDQ\ ULVN HY|
UHSRUWLQJ SURFHVVHY DQG WKH &RPSDQ\pV FRPSOLDQFH ZLWK OHJDO DQC
&RPPLWWHH LV WKH SULPDU\ YHKLFOH IRU ULVN RYHUVLJKW E\ WKH %RDU(
UHYLHZ FRUSRUDWH ILQDQFH DQG WKH (QWHUSULVH 5LVN ODQDJHPHQW &RF
5LVN &RPPLWWHH PD\ EH IRXQG RIQWHWWRPEFBOPHUEHEDIOWHFR®W RYHUYLHZ F

7KH $XGLW DQG 5LVN &RPPLWWHHMPV UHVSRQVLELOLWLHYVY GLVFXVVHG L
RYHU

$ 7KH LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ RI WKH &RPSDQ
7KH LQGHSHQGHQW DXGLWRU V TXDOLILFDWLRQ DQG LQGHSHQGHQFH

7KH SHUIRUPDQFH RI WKH &RPSDQ\ V LQWHUQDO DXGLW IXQFWLRQ DQG
7KH ,QWHUQDO $XGLW 'LUHFWRU V LPSDUWLDOLW\ DQG LQGHSHQGHQFH
&RPSOLDQFH E\ WKH &RPSDQ\ ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHP

7KH &RPSDQ\V ULVN PDQDJHPHQW JRYHUQDQFH VWUXFWXUH DQG ULV
SROLFLHY DQG SURFHVVHV HVWDEOLVKHG E\ PDQDJHPHQW WR LGHQW
&RPSDQ\

¥ 7KH SHUIRUPDQFH RI WKH &RPSDQ\ V LQWHUQDO FUHGLW UHYLHZ IXQFW
¥ 7KH &RPSDQ\ V SURJUHVV RQ (QYLURQPHQWDO 6RFLDO DQG *RYHUQDQT

$GGLWLRQDO LQIRUPDWLRQ RQ WKH DFWLYLWLHV RI WKH $XGLW DQG 5L
5LVN &RPPLWWHH 5HSRUW

H +H+ +H+ +H+ +H



%RDUG 5LVN 2YHUVLJKW

7KH %RDUG LV DFWLYHO\ HQJDJHG LQ RYHUVHHLQJ WKH &RPSDQ\pV UL\
%DQN DUH VXEMHFW WR H[DPLQDWLRQ E\ WKH )HGHUDO 5HVHUYH %DQN 2)HC
DQG WKH &RQVXPHU )LOQDQFLDO 3URWHFWLRQ %XUHDX 2&)3%3% ([DPLQDWLR:
DQG UHIJXODWLRQV DV ZHOO DV DVVHVVLQJ KRZ WKH &RPSDQ\ &RPPHUFH %
UDWH OLTXLGLW\ RSHUDWLRQDO OHJDO FRPSOLDQFH VWUDWHJILF DQG U

7R PDQDJH WKHVH ULVNV WKH &RPSDQ\ V PDQDJHPHQW KDV DGRSWHG |
ZLWKRXW OLPLWDWLRQ WKH IROORZLQJ ULVN PDQDJHPHQW FRPPLWWHHYV
&RPPLWWHH &RQVXPHU 5LVN &RPPLWWHH &UHGLW 3ROLF\ &RPPLWWHH
&RPPHUFH 7UXVW &RPSDQ\ 5LVN ODQDJHPHQW &RPPLWWHH DQG ,QIRUPDYV
URXWLQHO\ UHSRUW RQ ULVN LVVXHV DQG SURYLGH XSGDWHV WR WKH $XGL'

$GGLWLRQDOO\ WKH %RDUG DQG WKH $XGLW DQG 5LVN &RPPLWWHH UH
5HVHUYH 0'2) DQG &)3% 7KH $XGLW DQG 5LVN &RPPLWWHH SHULRGLFDOO\
5HVHUYH DQG 0'2) 5HJXODU SUHVHQWDWLRQV DUH PDGH WR WKH %RDUG D
2INlLFHU WKH &KLHI &UHGLW 2IILFHU DQG WKH &KLHI 5LVN 2IILFHU DQG LQFC

YXUWRHKH $XGLW DQG 5LVN &RPPLWWHH DQQXDOO\ UHYLHZV DQG DSSH
PDQDJHPHQW VHWWLQJ IRUWK WKH &RPSDQ\pY JHQHUDO DSSHWLWH IRU FUF
DQG UHSXWDWLRQDO ULVNYV 7KH $XGLW DQG 5LVN &RPPLWWHH PRQLWRUYV

UHVXOWY RI NH\ ULVN LQGLFDWRUYV DQWUHODWHG ULVN PHWULFV RQ D TXD!

,QIRUPDWLRQ 6HFXULW\ DQG 'DWD 3ULYDF\

7KH &RPSDQ\ KDV DGRSWHG FRPSUHKHQVLYH LQIRUPDWLRQ VHFEXULW\ I
,QVWLWXWH RI 6WDQGDUGY DQG 7THFKQRORJ\ 21,673 DQG ,QWHUQDWLRQDC
UHJXODUO\ EHQFKPDUNV LWV LQIRUPDWLRQ VHFXULW\ SURJUDP DJDLQVW
JRYHUQDQFH IUDPHZRUN LQFOXGHYVY D GHGLFDWHG LQIRUPDWLRQ VHFEXULW\
6WUDWHJI\ %RDUG WKH 2SHUDWLRQDO 5LVN &RPPLWWHH WKH (QWHUSULVH
&RPPLWWHH

7KH &RPSDQ\ SURWHFWY FXVWRPHU LQIRUPDWLRQ LQ FRPSOLDQFH ZLW
*UDPP /HDFK %OLOH\ $FW */%$ VHFWLRQ E VHFWLRQ RI WKH )DLU DQ
$FW +HDOWK ,QVXUDQFH 3RUWDELOLW\ DQG $FFRXQWDELOLW\ $FW +,3%$$%
3&, '66 7KH &RPSDQ\ V LQIRUPDWLRQ VHFXULW\ SURJUDP EDODQFHYV VHFXL
SURWHFWLRQV IRU WKH FRQILGHQWLDOLW\ LQWHJULW\ DQG DYDLODELOLW!
HDFK \HDU E\ &RPSDQ\ LQWHUQDO DXGLWRUY DQG DQQXDOO\ E\ IHGHUDO DQ
LV FRQGXFWHG TXDUWHUO\ DJDLQVW H[WHUQDO QHWZRUN DQG KLJK ULVN I
ZLWK DVVHVVHG OHYHOV RI VHFXULW\ DQG SULYDF\ ULVN

$00 HPSOR\HHV DQG FRQWUDFWRUV DUH UHTXLUHG WR WDNH UHJXODL
DFNQRZOHGJH SROLFLHVY DQG VWDQGDUGY DQQXDOO\ ,Q DGGLWLRQ WKH
HGXFDWH DOO HPSOR\HHVY RQ KRZ WR VSRW SKLVKLQJ DWWDFNV DQG WR PHI
BULYDF\ 6WDWHPHQW IRXQG RZXZ ZVK R PPRIRISFTHE\D YD ¥ HFRPL WHHF X WL W \VIHHUQ'\M M LD 8 L
VWDQGDUG IRU DOO HPSOR\HHV IRU FROOHFWLRQ XVH UHWHQWLRQ DQG V
KRZ FXVWRPHUV PD\ OLPLW XVH RI WKHLU LQIRUPDWLRQ

J)LOQDOO\ DSSOLFDWLRQV GDWDEDVHV LQIRUPDWLRQ WHFKQRORJ\ LQIU
VHQVLWLYH LQIRUPDWLRQ DUH HYDOXDWHG DQQXDOO\ DV SDUW RI WKH LQIF
FRPSRQHQWY DQG VHUYLFH SURYLGHUYV DUH DOVR DVVHVVHG SULRU WR LQ
%DQN FRQWUDFWXDOO\ UHTXLUH DOO VHUYLFH SURYLGHUV FRQWUDFWRU)
DFFHVV RU VWRUH EDQN RU FXVWRPHU GDWD WR FRPSO\ ZLWK DOO UHOHY
HOQFU\SWLRQ WUDQVPLVVLRQ DQG DSSOLFDWLRQ VHFXULW\ SROLFLHV DQG




(QYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH

7KH &RPSDQ\ LV FRPPLWWHG WR RXU HQYLURQPHQWDO VRFLDO DQG JR
&RPPLWWHH DVVXPLQJ SULPDU\ RYHUVLIJKW UHVSRQVLELOLW\ IRU RXU (6*
ODQDIJHPHQW &RPPLWWHH DORQJ ZLWK WZR FURVV IXQFWLRQDO (6* ZRUNLQ
DQ RYHUDOO HIIRUW WR HQKDQFH RXU (6* SURJUDP DQG UHSRUWLQJ

‘H EHOLHYH (6* VWDQGDUGY DQG RXU EXVLQHVYV SUDFWLFHV:BWDYRWUL
ORQJ WHUHW WREB2DERUDWHHH DDV WR QZH. WKIHR W HIRXWW R PH QHE RMXUONLHG] IRU:H[FHOC
UHFRJQL]JH WKH LPSRUWDQFH IRU RXU VWDNHKROGHUY WR NQRZ DQG XQGHU
GHPRQVWUDWH RXU RQJRLQJ FRPPLWPHQWY DQG SURJUHVYVY LQ WKHVH DUHD

(QYLURQPHQWDO

7TKRXJK RXU EXVLQHVV PRGHO GRHV QRW LQFOXGH WUDGLWLRQDO SUR
RSHUDWLRQV DQG HPSOR\HHV GR LPSDFW WKH HQYLURQPHQW DQG ZHpuYH \
EXVLQHVYV SUDFWLFHV IRU WKH ORQJ WHUP ,Q DGGLWLRQ WR UHGXFLQJ HQ'
SHDN KRXUV ZH KDYH LQVWDOOHG VRODU SDQHOV LQ RYHU Rl RXU EUD
FROQIHUHQFLQJ WKURXJKRXW RXU EXLOGLQJY DQG FRQIHUHQFH URRPV WR L
ZLWKLQ RXU FRUSRUDWH EXLOGLQJV ZH FRQWLQXH WR ORRN IRU zZD\V WR E

6RFLDO

‘H UHFRJQL]H WKH LPSRUWDQFH RI HQJDJLQJ RXU HPSOR\HHVY DQG RXU |
ORQJ WHUP VXFFHVV ‘H GHPRQVWUDWH RXU FXVWRPHU SURPLVH ° KHOSLQJ
FXVWRPHUV WR GHYHORS SURGXFWYVY DQG VROXWLRQV WKDW ILW WKHLU QH|
EH DQ HPSOR\HU RI FKRLFH

¥ (PSOR\HH (QJDJHPHQW ° :H EHOLHYH RXU VWURQJ LQWHUQDO FXOWXUH
VWULYH IRU HIFHOOHQFH LQ RXU UHFUXLWLQJ DQG UHWHQWLRQ RI WF
GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ DPRQJVW RXU HPSOR\HHV EHFDXV
EXLOGLQJ VWURQJHU WHDPV DQG DFKLHYLQJ KLIJKHU OHYHOV RI FROO
5,6( ° HPSRZHULQJ ZRPHQ (0(5*( ° FRQQHFWLQJ \RXQJ SURIHVVLRQDOYV
DQG 35,'( ° HQJDJLQJ WKH /*%74,$% FRPPXQLW\ WKDW JLYH HPSOR\HHY)\
OHDUQ DERXW HDFK RWKHU DQG HQFRXUDJH GLYHUVH SHUVSHFWLYHYV
HGXFDWLRQDO DVVLVWDQFH DQG IOH[LEOH ZRUN VFKHGXOHV WR SURP

t &RPPXQLW)\ (QJDJHPHQW ° :H EXLOG ORQJ WHUP UHODWLRQVKLSV LQ W
UHODWLRQVKLSY RYHU WLPH DQG LQ WDQJLEOH ZD\V VXFK DV WKURX
HQFRXUDJHV E\ SURYLGLQJ SDLG WLPH RII IRU RXU HPSOR\HHV ZKR ZLV
RXU OHQGLQJ SURGXFWV DQG VROXWLRQV PHHW WKH QHHGV RI WKH |
LQIRUPDWLYH DSSURDFK WR DGYHUWLVLQJ DQG RXU HPSOR\HHV DUH P
RIITHU DIIRUGDEOH RSWLRQV IRU KRPH RZQHUVKLS WKURXJK YDULRXV
2XWVWDQGLQJ &5%$ UDWLQJ WKH &RPSDQ\ KDV UHFHLYHG IRU \HDUV |
IDPLOLHYV

*RYHUQDQFH
7KH &RPSDQ\ KDV GHYHORSHG VWURQJ JRYHUQDQFH SUDFWLFHV LQFO}

UHIHUHQFHG DERYH ZLWK WKH JRDO WR DFW ZLWK LQWHJULW\ DQG WR H(
UHIJXODWRU\N UHTXLUHPHQWYV

6KDUHKROGHU 3URSRVDOV DQG 1RPLQDWLRQV

,] D VKDUHKROGHU LQWHQGY WR SUHVHQW D SURSRVDO IRU FRQVLGHUD\
DQG KDYH WKH SURSRVDO LQFOXGHG LQ WKH &RPSDQ\ V SUR[\ VWDWHPF
5XOH D DQG PXVW EH UHFHLYHG E\ WKH 6HFUHWDU\ RI WKH &RPSDQ\ DW L

6KDUHKROGHU QRPLQDWLRQV IRU 'LUHFWRUY DQG VKDUHKROGHU SURSR\
FRPSO\ ZLWK WKH &RPSDQ\pV %\ODZV ,Q RUGHU WR EH FRQVLGHUHG VKDULF
WLPHO\ WKH QRWLFHV IRU WKH $SULO DQQAXDO PHHWLQJ PXVW EH UH
EHIRUH -DQXDU\ 7KH QRWLFH PXVW FRQWDLQ WKH QDPH DQG UHFRUG
DQG WKH QXPEHU RI VKDUHV RI &RPSDQ\ FDSLWDO VWRFN RZQHG EHQHILFLD

$Q\ QRWLFH SURSRVLQJ WR QRPLQDWH D 'LUHFWRU PXVW DOVR SURYLC
EHWZHHQ VXFK VKDUHKROGHU DQG HDFK SURSRVHG QRPLQHH DQG DQ\ RWI



ZKLFK WKH QRPLQDWLRQ V RU VKDUHKROGHU SURSRVDO LV PDGH DQG D UF
RU E\ SUR[\ DW WKH PHHWLQJ WR QRPLQDWH WKH SHUVRQ QDPHG LQ WKH (
VKDUHKROGHU SURSRVHV WR QRPLQDWH IRU HOHFWLRQ DV D 'LUHFWRU WKl
SULQFLSDO RFFXSDWLRQ RU HPSOR\PHQW RI WKH QRPLQHH WKH FODVV RU
ZKLFK DUH RZQHG EHQHILFLDOO\ RU RI UHFRUG E\ WKH QRPLQHH DQG DQ\ R
VKDUHKROGHU WKDW ZRXOG EH UHTXLUHG WR EH GLVFORVHG LQ D SURI[\ VW
VROLFLWDWLRQV RI SUR[LHV IRU HOHFWLRQ RI 'LUHFWRUV SXUVXDQW WR 6
DFFRPSDQLHG E\ D ZULWWHQ FRQVHQW RI HDFK SURSRVHG QRPLQHH WR EH |

, ] WKH QRWLFH LV IRU D VKDUHKROGHU SURSRVDO WKH QRWLFH PXVW D
EHIRUH WKH PHHWLQJ WKH UHDVRQV IRU FRQGXFWLQJ VXFK EXVLQHVV DW
EXVLQHVY DQG D UHSUHVHQWDWLRQ WKDW WKH VKDUHKROGHU LQWHQGV W
EXVLQHVY EHIRUH WKH PHHWLQJ

7TUDQVDFWLRQV ZLWK 5HODWHG 3HUVRQV

7KH %RDUG RI 'LUHFWRUV KDV DGRSWHG D 5HODWHG 3DUW\ 7UDQVDFW
HVWDEOLVK SURFHGXUHV IRU WKH LGHQWLILFDWLRQ DQG DSSURYDO LI QHI
QRPLQHH IRU 'LUHFWRU EHQHILFLDO RZQHU RI PRUH WKDQ RI WKH &RPSD
GHHPHG UHODWHG WR DQ\ RI WKH IRUHJRLQJ 2?5HODWHG 3DUW\® WKDW DUH

7KH 3ROLF\ PD\ EH IRXQG RQ WHKH BRWKRIOR RV ZHENHAMHODNW RP RYHWWLHZ
B3ROLF\ LV LQWHQGHG WR LGHQWLI\ DOO WUDQVDFWLRQV ZLWK 5HODWHG 3D
RULQGLUHFW EHQHILW RI D 5HODWHG 3DUW\ 7KH SURFHGXUHV GLVFXVVHG

¥ 7KH FROOHFWLRQ DQG PDLQWHQDQFH RI D 5HODWHG 3DUW\ OLVW GHUL
DQ DQQXDO 4XHVWLRQQDLUH FRPSOHWHG E\ 'LUHFWRUYV DQG H[HFXWLY

f 7KH GLVWULEXWLRQ RI WKH OLVW WR WKH DSSURSULDWH RIILFHUV DQC
3DUWLHYV PD\ EH LGHQWLILHG

f $ TXDUWHUO\ FRPSDULVRQ RI WKH OLVW WR SD\PHQWYV PDGH E\ WKH &R

f B3UHSDUDWLRQ DQG GHOLYHU\ RI D UHSRUW WR WKH *HQHUDO &RXQV|
GHWHUPLQDWLRQ RI ZKHWKHU WKH WUDQVDFWLRQ LV PDWHULDO DQG I/

7KH 3ROLF\ SURYLGHV JXLGDQFH IRU GHWHUPLQDWLRQ RI PDWHULDOL
WUDQVDFWLRQ WKH DSSOLFDWLRQ RI DQ\ HIHPSWLRQ RU H[FOXVLRQ WKH
JHQHUDO SULQFLSOHV RI FRUSRUDWH WUDQVSDUHQF\ PD\ EH FRQVLGHUHG L
H[HPSW DQG SUH DSSURYHG LQFOXGLQJ FRPSHQVDWLRQ SDLG IRU VHUYLFI
GHSRVLWDU\ RU VLPLODU SD\PHQW VHUYLFHV WUDQVDFWLRQV WKDW DUH W
VROHO\ I[URP WKH RZQHUVKLS RI WKH &RPSDQ\pV HTXLW\ VHFXULWLHYV 7KH
SLVN &RPPLWWHH LQ UHIJDUG WR WKH DSSURYDO RU UDWLILFDWLRQ RI WKH
WKH GLVFXVVLRQ DSSURYDO RU UDWLILFDWLRQ RI D WUDQVDFWLRQ

3IXUVXDQW WR WKH DSSOLFDWLRQ RI WKH 3ROLF\ WKH IROORZLQJ WUDQ\

t ,W ZDV GHWHUPLQHG WKDW OHVVUV 'DYLG : .HPSHU -RKQ : .HPSHU
'LUHFWRUV Rl 7RZHU 3URSHUWLHV &RPSDQ\ 27RZHU® DQG OU -RQDWK
WKH %RDUG RI 7RZHU 7RZHU LV SULPDULO\ HQJDJHG LQ WKH EXVLQH\
SURSHUMRHBWHU OHVVUV 'DYLG : .HPSHU -RKQ : .HPSHU DQG -RQDW
PHPEHUV RI WKHLU LPPHGLDWH IDPLOLHVREH®ZHF L DXQQIRIT @ FOPSSTUR [ LR
VXEVLGLDULHV SDLRWRZHINLQJ DIJHQRUIRISHUDWLRQ RI SDUNLRQU JDLU
SURSHUW\ FRQVWUXFWLRQ PROW B URAHHFIW IFHRIQV X O W LRU EXHY ®LQE PDQD
IHHV 7KH &RPSDQ\ KDV HQWHUHG LQWR FRQWUDFWYV ZLWK 7RZHU HII
PDQDJHPHQW VHUYLFHV DQG FRQVXOWLQJ VHUYLFHV UHVSHFWLYHO\
EHHQ GLVFORVHG WR WKH $XGLW DQG 5LVN &RPPLWWHH DQG WKH %RD!L

¥f 'XULQJ &RPPHUFH %DQN SDLG D VDODU\ DQG VRV KRQDMRFIEH Q V DMPLFHY F
(PHULWXV &RPPHUFH %DQN .DQVDV &LW\ 5HJLRQ EURWKHU RI 'DYLG :

¥ 'XULQJ &RPPHUFH %DQN SDLG D VDODU\ DQG RWRKKK DRFROFRSHEYN DWW PR (
JRXQGDWLRQ 'LUHFWRU GDXJKWHU RI -RQDWKDQ 0 .HPSHU QLHFH RI '

f 9DULRXV 5HODWHG 3DUWLHVY KDYH GHSRVLW DFFRXQWYVY ZLWK &RPPHUF
LOQOGLUHFW LQWHUHVW LQ RWKHU WUDQVDFWLRQV ZLWK &RPPHUFH %DC




ZKLFK ZHUH PDGH RQ VXEVWDQWLDOO\ WKH VDPH WHUPV LQFOXGLQJ L
IRU FRPSDUDEOH WUDQVDFWLRQV ZLWK SHUVRQV QRW UHODWHG WR W
FROOHFWDELOLW\ RU SUHVHQW RWKHU XQIDYRUDEOH IHDWXUHV $GGI
FUHGLWY IURP &RPPHUFH %DQN LQ D IDFH DPRXQW RI IRU D SU
.HPSHU SXUFKDVHG OLVVRXUL VWDWH WD[ FUHGLWV IURP &RPPHUFH ¢

RlI SDU RU -RQDWKDQ 0 .HPSHU SXUFKDVHG OLVVRXUL VWD
DPRXQW RI IRU D SULFH RI RlI SDU RU 7KH WHUPV RI1 \
'‘DYLG ¢ .HPSHU -RKQ : .HPSHU DQG -RQDWKDQ 0 .HPSHU ZHUH WKF
DPRXQWYV SDLG IRU VLPLODU WD[ FUHGLWYV E\ SHUVRQV QRW UHODWHG

'"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

3IXUVXDQW WR 6HFWLRQ RI WKH ([FKDQJH $FW WKH &RPSDQ\pV 'LUHF
UHSRUW ZLWKLQ VSHFLILHG GXH GDWHV WKHLU LQLWLDO RZQHUVKLS RI W
GLVSRVLWLRQV RU RWKHU WUDQVIHUV RI LQWHUHVW LQ VXFK VHFXULWLHYV
E\ VXFK GXH GDWHYV 7KH &RPSDQ\ LV UHTXLUHG WR LGHQWLI\ LQ LWV SUF
UHTXLUHG WR ILOH VXFK D UHSRUW PD\ KDYH IDLOHG WR GR VR LQ D WLPHC(
DQG DOO H[HFXWLYH RIILFHUVY VXEMHFW WR WKH UHSRUWLQJ UHTXLUHPHQ
GHOLQTXHQFLHV ZKLFK ZHUH ILOHG RQ HLWKHU )RUP JRUP RU )RUP IR
UHSRUW D WUDQVIHU RI VKDUHV RXW Rl -RKQ : .HPSHU V WUXVW DFFRXQW

'LUHFWRU &RPSHQVDWLRQ

$Q HPSOR\HH RI WKH &RPSDQ\ RU D VXEVLGLDU\ RI WKH &RPSDQ\ UHFH|
'LUHFWRU 1RQ HPSOR\HH 'LUHFWRUV RI WKH &RPSDQ\ DUH UHTXLUHG WR S
'LUHFWRUV WKH 2'LUHFWRU 30DQ?3 8QGHU WKH 'LUHFWRU 30DQ FRPSHQVI
DFFRXQW LQ WKH QDPH RI VXFK 'LUHFWRU DV HDUQHG DQG WKH &RPSDQ\ F
DPRXQW HTXDO WR Rl WKH FRPSHQVDWLRQ FUHGLWHG WR WKH 'LUHFWF
SDUWLFLSDWLRQ LQ WKH 'LUHFWRU 30DQ $V RI WKH ODVW EXVLQHVV GD\
FRQYHUWHG WR ZKROH VKDUHV RI &RPPRQ 6WRFN RI WKH &RPSDQ\ 3ULRU W
WKH &RPSDQ\pvV &RPPRQ 6WRFN DV UHSRUWHG E\ WKH 1DWLRQDO ODUNHW ¢
UHSRUWHG RQ VXFK GDWH WKH QH[W SUHFHGLQJ GD\ IRU ZKLFK D VDOH SU
'LUHFWRU 30DQ DW WKH HQG RI WKH FRQYHUVLRQ ZLOO QRZ EH EDVH
1$6'$4 $Q\ EDODQFH UHPDLQLQJ LQ D 'LUHFWRULY DFFRXQW LV FDUULHG IRL

$vV VRRQ DV SUDFWLFDEOH DIWHU WKH HQG RI HDFK \HDU WKH &RPSDQ\
Rl &RPSDQ\ &RPPRQ 6WRFN FUHGLWHG WR WKH 'LUHFWRUuV DFFRXQW DQG
LQYHVWPHQW LQ WKH QH[W \HDU ,I D 'LUHFWRU GLHVY RU FHDVHV WR EH D
GLVWULEXWH WR WKH 'LUHFWRU RU KLV RU KHU EHQHILFLDU\ DV VRRQ LC
&RPPRQ 6WRFN FUHGLWHG WR WKH 'LUHFWRUpV DFFRXQW DORQJ ZLWK DQ\
30DQ KDV QR ULJKW WR YRWH RU UHFHLYH FDVK GLYLGHQGV RU DQ\ RWKHL
SDUWLFLSDQWpV DFFRXQW XQWLO VXFK VKDUHYVY DUH DFWXDOO\ LVVXHG

(DFK QRQ HPSOR\HH 'LUHFWRU RI WKH &RPSDQ\ LV SDLG WKH IROORZLQJ

SDLG RQ D TXDUWHUO\ EDVLYV D IHH RI IRU DWWHQGDQFH LQ SHUVRC
IHH RI IRU DWWHQGDQFH LQ SHUVRQ RU YLUWXDOO\ DW HDFK PHHWLC
HQG RI HDFK FDOHQGDU \HDU DQ DGGLWLRQDO DQQXDO IHH RI DQG D

&KDQJHV WR 'LUHFWRUVpy FRPSHQVDWLRQ DUH LQLWLDWHG E\ WKH &RPSDQC
SHVRXUFHV &RPPLWWHH 7KH &KDLUPDQ RI WKH &RPSHQVDWLRQ DQG +XPDQ
IXOO %YRDUG RI 'LUHFWRUV IRU LWV DSSURYDO

7KH &RPSDQ\ KDV D VWRFN RZQHUVKLS UHTXLUHPHQW RI IRU QRQ
'LUHFWR WV BFERIU KDYH PHW WKLY UHTXLUHPHQW 1HZ 'LUHFWRUV ZLOO KI
WKH VWRFN RZQHUVKLS UHTXLUHPHQW



&RPSHQVDWLRQ HDWEOMKBXQRQ@HPSOR\HH 'LUHFWRUV RI WKH &RPSDQ\ IF
LQ WKH WDEOH EHORZ

&KDQJH LQ

3HQVLRQ

JHHV (DUQHG 1RQ (TXLWWYDOXH DQG

RU 3DLG LBWRFN 2SWLRQQFHQWLYH 3@DQ $00 2WKHU

&DVK $ZDUGV$ZDUGV&RPSHQVDWURQLQIJERPSHQVDWLRWDO
1DPH
7THUU\ ' %DVVKDP + + + + +
-RKQ 5 &DSSV + * * + +
.DUHQ / 'DQLHO + + + + +
(DUO + 'HYDQQ\ ,,, + + + + +

7KRPDV *UDQW ,, + * * + +

%YHQMDPLQ ) 5DVVLHXU ,,, + + + + +
7RGG 5 6FKQXFN * * * * *
$QGUHZ & 7D\ORU * t * * *
.LPEHUO\ * :DONHU + + + + +

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
JHHY HDUQHG ZHUH FUHGLWHG WR WKH 'LUHFWRU 30DQ DQG FRQYH@WHG
-DQXDU\ DQG )HEWKIDUROORZLQJ QXPEHU RI VKDUHYV ZHUH LVVXHG WR WK
VKDUHV 0U &DSSAMWDOHHY 0V 'DQVMKOWHY O0OU 'HYDQ&®DUWHVY O0U *UDQ
VKDUHV 0OU 5DVVVKBU H OU G6FKQXKDNUHYV OU 7D\V\OKDUHV DQ
Ov :DONHU ®¥KDUHV

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

,QWURGXFWLRQ

7KLV VHFWLRQ SURYLGHV LQIRUPDWLRQ UHJDUGLQJ WKH FRPSHQVDWLR
ILQDQFLDO RIILFHU 2&)23 DQG WKUHH PRVW KLJKO\ FRPSHQVDWHG RWKHU
RU 21(2V® LQFOXGLQJ WKH RYHUDOO REMHFWLYHV RI RXU FRPSHQVDWLRQ
FRPSHQVDWLRQ WKDW ZH SURYLGH DQG DQ H[SODQDWLRQ RI WKH UHDVRQV
LQGLYLGXDOV ZLWRXYHYSHFWAMRH DV IROORZV

A1DPH 7LWOH

-RKQ : .HPSHU SBUHVLGHQW DQG &(2

&KDUOHV * .LP (IHEXWLYH 9LFH B3UHVLGHQW DQG &)2
.HYLQ * %DUWK ([HFXWLYH 9LFH 3UHVLGHQW
S5REHUW 6 +ROPHV (IHFXWLYH 9LFH B3UHVLGHQW

'DYLG : .HPSHU (I[HFEXWLYH &KDLUPDQ

2XU &RPSHQVDWLRQ 3KLORVRSK\

7KH &RPSDQ\ V FRPSHQVDWLRQ SKLORVRSK\ LV WR SURYLGH D WRWDO FI
IRU EDQN KROGLQJ FRPSDQLHV LQ JHRJUDSKLF SUR[LPLW\ RI D FRPSDUDEOI
D GLUHFW FRPSHWLWRU IRU DQ\ RI RXU OLQHV RI EXVLQHVV LQ RUGHU WR D

$ $OLIJQ LQWHUHVWYVY RI RXU H[HFXWLYH RIILFHUV ZLWK WKH ORQJ WHUP |

f 3URYLGH UHZDUG V\VWHPV WKDW DUH FUHGLEOH FRQVLVWHQW ZLWK
HQFRXUDJH XQGXH ULVN DQG

f 5HZDUG LQGLYLGXDOV IRU UHVXOWV UDWKHU WKDQ RQ WKH EDVLV RI V

&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH 3URFHVVHYV

2XU &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH WKH 2&RPPLWW
([HEXWLYH ODQDJHPHQW &RPPLWWHH WKH 2(0&%® DQG WKH WRWDO FRPSHQV
H[FHSW 'DYLG .HPSHU DUH DOO SDUW RI WKH (0& 'XULQJ WKLV UHYLHZ SUI
Gbwb WR GHWHUPLQH DSSURSULDWH FRPSHQVDWLRQ IRU WKH 1(2V 7KH &R
YRWH IRU FRPSHQVDWLRQ UHVXOWHG LQ DSSURYDO 7KH &RPPLWWH
GHWHUPLQHG WKDW WKH SULQFLSOHV RQ ZKLFK WKH &RPPLWWHH V FRPSHQ"



%HQFKPDUNYV
YRU DOO 1(2V WKH &RPPLWWHH UHYLHZHG PDUNHW VXUYH\ GDWD FRPSI
ILUP UHWDLQHG E\ WKH &RPPLWWHH 7KH PDUNHW VXUYH\ XWLOL]JHG LQ WK
BHUYLFHV ([HFXWLYH &RPSHQVDWLRQ 6XUYH\ WKH :LOOLV 7RZHUV :DWVRQ
WKUHH JURXSLQJV RI GDWD IURP WKDW VXUYH\ ZHUH XVHG GDWD IRU WKH V
VXUYH\ GDWD IRU ILQDQFLDO VHUYLFHV FRPSDQLHV ZLWK DVVHW VL]H IURF
LQFOXGLQJ WKRVH ILQDQFLDO LQVWLWXWLRQV FRQVLGHUHG WR EH SHHU E
*URXS ZHUH GHWHUPLQHG E\ ILUVW VHOHFWLQJ WKRVH EDQNV LQFOXGHG LC
&RPSDQ\ V ([HFXWLYH ,QFHQWLYH &RPSHQVDWLRQ 30DQ (,&3 WKDW SDUW
DOO SHHU EDQNV SDUWLFLSDWHG LQ WKH :LOOLV 7RZHUV :DWVRQ 6XUYH\
WR RXU DVVHW VL]H WR HQVXUH D VXIILFLHQW VDPSOH WR REWDLQ GDWD |
KHOSV XV GHWHUPLQH WKH PRVW DSSURSULDWH EHQFKPDUN GDWD ZKHQ D\
7KH ILQDO JURXSLQJ WKH 1(2 3HHU *URXS FRQVLVWHG Rl WKH IROORZLQ]J

$VVRFLDWHG %DQF &RUS %DQFRUSG6RXWK %DQN
%DQN 2=. %2. )LQDQFLDO &RUSRUDWLRQ
&XOOHQ JURVW %DQNHUV ) DB &RUSRUDWLRQ

JLUVW OLGZHVW %DQFRUS)XOWRQ )LQDQFLDO &RUSRUDWLRQ
+DQFRFN :KLWQH\ &RUSR WIVGLRWLRQDO %DQFRUS

3LQQDFOH )LQDQFLDO 3D WBWRPMRYV )JQBVW 1DWLRQDO &RUSRUDW
BRXWK 6WDWH &RUSRUDWEB®R® )LQDQFLDO &RUSRUDWLRQ
8PSTXD %DQN 8QLWHG %DQNVKDUHV ,QF

9DOOH\ 1IDWLRQDO %DQFRUWEVWHU )LQDQFLDO &RUSRUDWLRQ
‘'LQWUXVW )LQDQFLDO &RUSRUDWLRQ

7KH FRPSDQLHV LQFOXGHG LQ WKH 1(2 3HHU *URXS PD\ FKDQJH IURP \H
SDUWLFLSDWH LQ WKH :LOOLV 7RZHUV :DWVRQ 6XUYH\ IRU WKH SDUWLFXODL

(DFK 1(2 V UHVSRQVLELOLWLHYV ZHUH LQGLYLGXDOO\ FRPSDUHG WR MRE
WR EHVW DOLJQ UROHV ZLWK FRPSHQVDWLRQ OHYHOV RI FRPSDUDEOH H[HF
7RZHUV :DWVRQ 6XUYH\ 7KH LQSXW RI :LOOLV 7RZHUV :DWVRQ ZDV OLPLWH!
*URXS WR SURYLGH GDWD IRU HDFK Rl WKH SRVLWLRQV SUHYLRXVO\ PDWFK
RWKHU RXWVLGH FRPSHQVDWLRQ FRQVXOWDQWY LQ GHWHUPLQLQJ RU UHFF
YRU WKH &RPSDQ\ SDLG :LOOLV 7RZHUV :DWVRQ DSSUR[LPDWHO\ IR
RWKHU FRPSHQVDWLRQ DQG EHQHILWY UHODWHG FRQVXOWLQJ SURMHFWYV

SHUIRUPDQFH S5HYLHZV

(DFK RI RXU H[HFXWLYH RIILFHUV UHFHLYHY DQ DQQXDO UDWLQJ IRU SU
\HDU 3HUIRUPDQFH FRQYHUVDWLRQV DUH WKHQ FRQGXFWHG ZLWK HDFK R
UHFRPPHQGDWLRQY DV WR WKHLU FRPSHQVDWLRQ DUH SUHVHQWHG WR WK
DQG FRQGXFWV WKH SHUIRUPDQFH UHYLHZ RI RXU &(2 7KH SHUIRUPDQFH U
RI WKH &RPSDQ\ JURZWK LQ WKH KXPDQ FDSLWDO RI WKH RUJDQL]DWLRQ
&RPPLWWHH GLVFXVVHV WKH &(2 V SHUIRUPDQFH UHYLHZ DQG GHWHUPLQHYV

$00 1(2v DUH HYDOXDWHG DJDLQVW WKH PHDVXUHPHQWY ZLWKLQ RXU D
DQG UHODWLYH SHUIRUPDQFH WR SHHUV 7KH WDUJHWYVY DQG UHVXOWYVY RI W
KDYH WKH VDPH FRUSRUDWH JRDOV DQG DOO DUH PHDVXUHG DJDLQVW WKH
HIHFXWLYH LV HYDOXDWHG RQ KLV LQGLYLGXDO DUHDV RI UHVSRQVLELOLW
7TKH LQGLYLGXDO SHUIRUPDQFH DQG FRQWULEXWLRQ FULWHULD PD\ LQFOXG

¥ RYHUDOO MRE NQRZOHGJH DQG WHFKQLFDO VNLOOV

DOLJQPHQW RI SHUVRQDO EHKDYLRU ZLWK RXU FRPSDQ\ FRUH YDOXHV
DFKLHYHPHQW RI ILOQODQFLDO PHWULFVY UHODWHG WR D VSHFLILF OLQH F
DFKLHYHPHQW RI GHILQHG RSHUDWLRQDO JRDOV

FRQWULEXWLRQ WR VSHFLDO SURMHFWYV

PDQDIJHPHQW RI ULVN

GHYHORSPHQW RI SHRSOH ZLWKLQ WKHLU UHVSHFWLYH WHDP
HITHFWLYH FRPPXQLFDWLRQ SUDFWLFHV

DELOLW\ WR VROYH SUREOHPV HIIHFWLYHO\ DQG

DVVXPSWLRQ RI QHZ UHVSRQVLELOLWLHV

H H+ + ++ H+ H+ H H



BHWWLQJ &RPSHQVDWLRQ

%DVHG RQ WKH SHUIRUPDQFH HYDOXDWLRQV DQ DQDO\WLV RI WRWDO FR
&RPSDQ\ V JRDOV DQG REMHFWLYHV WKH &RPPLWWHH DSSURYHV DQG UHSHI
VDODU\ FKDQJHV HIIHFWLYH ODUFK WK LQ DQQXDO FDVK LQFHQWLYH
HIHFXWLYH RIILFHUV IRU WKH FXUUHQW \HDU DV ZHOO DV FDVK LQFHQWLY
ORQJ WHUP HTXLW\ DZDUGV 7KH &RPPLWWHH V GHFLVLRQV JHQHUDOO\ RFFX
WR WKH %RDUG RI 'LUHFWRUV DW WKH QH[W UHJXODUO\ VFKHGXOHG PHHWL(
1(2 HTXLW\ bzDUG DJUHHPHQWY ZHUH JUDQWHG DV RI )HEUXDU\ WKH C
PDUNHW YDOXH RI WKH &RPSDQ\ V VWRFN UHVWULFWHG VWRFN DZDUGV R
FORVH RI WKDW EXVLQHVYV GD\

7KH SURFHVYVY LQFOXGHYVY D UHYLHZ E\ WKH &(2 RI WKH EHQFKPDUN GDWD
7KH RXWVLGH EHQFKPDUN GDWD IRU WKH RWKHU 1(2V DUH UHYLHZHG WR
LQFHQWLYHYVY DQG ORQJ WHUP HTXLW\ DZDUGV 7KH EHQFKPDUN GDWD LV FR
GHWDLOHG RQ WKH WDOO\ VKHHWV GHVFULEHG EHORZ 7KH &(2 GHWDLOV
UHFRPPHQGDWLRQV IRU WKH RWKHU 1(2vV GXULQJ WKH &RPPLWWHH PHHW
DSSURYDOV IRU H[HFXWLYH RIILFHU FRPSHQVDWLRQ WR WKH IXO0 %RDUG RI

7TKHUH LV QR SROLF\ IRU WKH DOORFDWLRQ EHWZHHQ FDVK DQG QRQ FI
&RPPLWWHH GHWHUPLQHYVY WKH DOORFDWLRQ RI HDFK FRPSRQHQW RI FRPSI
&RPSDQ\ SHUIRUPDQFH HYDOXDWLRQV WKH EHQFKPDUN GDWD DQG NQRZC
FRPSHQVDWLRQ WLHG WR WKH DQQXDO FDVK LQFHQWLYH DQG ORQJ WHUP
RIILFHU DQG KLV RU KHU DELOLW\ WR DIIHFW &RPSDQ\ SHUIRUPDQFH LQFUHLEL

,Q VHWWLQVD/OWH\ DERQ XV RSSRUWXQLW\ DQG DZDUGLQJ WKH &XUUHQW
5HVWULFWHG 6WRFN DQG RU &XUUHQW <HDD @S5WKB V RXHI 7GIWE EHOWD L BWI
EHORZ DZDUGNK® &RPPLWWHH FRPSDUHG WKH DQQKPIREME UDDHMQRD ® DFRDIY
LQFHQWLYH SI@GLQRQJ WHUP HTXLW\ EDVUWGVRRDGBWHK RI JUDQW YDOXH
DJJUHJDWH WKH %HQFKPDUNHG &RPSHQVDWLRQ WR WKH DYHUDJH FRPSH
SRVLWLRQ (OHPHQWV Rl FRPSHQVDWLRQ DUH QRW GHVLJQHG WR EH DW Wi
LQWHQGHG WR HTXDO DQ\ SDUWLFXODU SHUFHQWLOH Rl WKH DSSOLFDEOH
SHUIRUPDQFH H[SHULHQFH VSHFLILF MRE UHTXLUHPHQWY DQG WKH FRQWU
VXEMHFWLYH DGMXVWPHQWY DV DSSURSULDWH LQ VHWWLQJ VDODU\ IRU WK
IRU WKH FXUUHQW \HDU SD\DEOH WKH IROORZLQJ \HDU DQG WKH QH[W IRUF
DOO 1(2V WKH :LOOLV 7RZHUV :DWVRQ 6XUYH\ ZDV XVHG DV D FRPSDULVR
DJJUHJDWH RI DOO VXFK FRPSRQHQWY 7KH &RPPLWWHH GHWHUPLQHG WKTE
DJJUHJDWH OHYHOV ZHUH DSSURSULDWH FRPSDUHG WR WKH DSSOLFDEOH E
.HPSHU ZKRVH DQQXDO VWRFN JUDQW YDOXH ZDV GHFUHDVHG WR IUF
DQG -RKQ .HPSHU ZKRVH DQQXDO VWRFN JUDQW YDOXH ZDV LQFUHDVHG ED\
FRPSHQVDWLRQ JDLQV DQG YHVWLQJ RI SULRU HTXLW\ JUDQWY DUH QRW FF
7KH IDFWRUV XVHG WR GHWHUPLQH EDVH VDODU\ DQQXDO FDVK LQFHQWLY
XQGHU WKH KHDGLQJ 2(OHPHQWYV RI &RPSHQVDWLRQ?® EHORZ

7KH &RPPLWWHH UHYLHZHG WDOO\ VKHHWY GXULQJ WKH SURFHXWY WPR e\
VKHHWY ZHUH LQFOXGHG LQ WKH SDFNHW RI GDWD WKDW ZDV VHQW WR WK
PHHWLQJ IRU GLVFXVVLRQ SXUSRVHV 7KH WDOO\ VKHHWY ZHUH XVHG DV WF
DQG LQFOXGHG LQIRUPDWLRQ VXFK DV

%DVH VDODWQ®U

%RQXV LQIRUPDD/QRBQ IRU

5SHVWULFWHG 6WRFN DZDUGV ZLWK WQBFLILF JUDQW GDWH YDOXH IRU
BWRFN $SSUHFLDWLRQ 5LJKWV LQIRUPDWLRIQBLWK VSHFLILF JUDQW GD
&KDQJH LQ SHQVLRQ YDOXH DQG

'HWDLOV RQ DOO RWKHU FRPSHQVDWLRQ E\ FDWHJRU\

, I RXU ILQDQFLDO VWDWHPHQWY ZHUH WR EH UHVWDWHG RU DGMXVWH
LOQOFHQWLYH DZDUG WKH &RPPLWWHH ZLOO FRQVLGHU WKDW LQIRUPDWLRQ Z

H + + +H+ +H+ ++



(OHPHQWYV RI &RPSHQVDWLRQ
$V VKRZQ LQ WKH FKDUW EHORZ ZH KDYH IRXU PDLQ HOHPHQWYV RI &RPSt

7KH SHUFHQWDJH UDQJHV LQ WKH FKDUW DERYH DUH EDVHG RQ WKH WR
QHFHVVDULO\ FRUUHVSRQG WR DQG DUH QRW D VXEVWLWXWH IRU WKH
VXSSOHPHQWDO WDEOHYV

%DVH 6DODU\

%DVH vDODU\ LV D IL[HG HOHPHQW RI DQQXDO FRPSHQVDWLRQ RQ ZKLFK
HIWHUQDO PDUNHW YDOXH RI D SDUWLFXODU SRVLWLRQ EDVHG RQ WKH H]
SRVLWLRQ %DVH VDODU\ OHYHOV IRU RXU 1(2V ZHUH FRPSDUHG DJDLQVW \
ZKHWKHU vDODU\ OHYHOV DUH DSSURSULDWH )DFWRUV LQFOXGHG LQ WK
EHQFKPDUN GDWD LQFOXGHG WKH UHODWLYH VL]H RI FRPSDQLHV ILQDQFLD
WKH H[SHULHQFH DQG UHVSRQVLELOLW\ RI WKH LQGLYLGXDOV 7KH &RPPLWYV

$QQXDO &DVK ,QFHQWLYH &RPSHQVDWLRQ

,Q IXUWKHUDQFH RI WKH &RPSDQ\ V SD\ IRU SHUIRUPDQFH SKLORVRSK\ \
RXU H[HFXWLYH RIILFHUV IRU WKH DFKLHYHPHQW RI &RPSDQ\ DQQXDO SHUIF
LQFOXGHG LQ WKH IRUPXOD IRU DOO WKH FDOFXODWLRQ RI LQFHQWLYHV IR
LQFRPH UHYHQXH DQG UHWXUQ RQ HTXLW\

2XU 1(2V DUH HOLJLEOH WR UHFHLYH DQ DQQXDO FDVK LQFHQWLYH HTX]
FDVK LQFHQWLYH SHUFHQWDJH IRU HDFK 1(2 LV FRPSDUHG HDFK \HDU E\ Wk
FDVK LQFHQWLYH FRPSRQHQW Rl WKH EHQFKPDUN GDWD PHQWLRQHG SUFL
GHWHUPLQHV WKH DSSURSULDWHQHVV Rl WKH WDUJHW DQQXDO FDVK LQFH
VSHFLILF MRE UHTXLUHPHQWYV DQG FRQWULEXWLRQ Rl WKH MRE WR WKH &
DQQXDO FDVK LQFHQWL YZH SH UFKK WD B H VDM URKHD @ 8 ULH 2M/Q




7KH WDUJHW DQQXDO FDVK LQFHQWLYHYV DV SHUORUHRWNMIHRWRREDVH VDOD

1DPH 7DUJHW 3HUFHQWDJH
-RKQ : .HPSHU

&KDUOHV * .LP

HYLQ * %DUWK

S5REHUW 6 +ROPHV

'DYLG : .HPSHU

,Q GHWHUPLQLQJ WKH DPRXQW RI DQQXDO FDVK LQFHQWIHWHRUWR CEHHH S
&RPPLWWHH ZHLJKWHG WKH FRPSRQHQWY RI WKH &RPSDQ\ 3HUIRUPDQFH )DF

¥ EDVHG RQ DFWXDO QHW LQFRPH RI PLOOLRQ ZLWK WKH SD\RXV
PLOOLRQ DV WKH SD\RXW OHYHO )RU WKH QHW LQFRPH FRPSR(
PLOOLRQ EHORZ WDUJHW GRZQ WR PLOOLRQ DQG D GHFUHDVH
GRZQ WR PLOOLRQ 7KHUH LV QR QHW LQFRPH FRPSRQHQW DOORF
LQFRPH H[FHHGLQJ WKH OHYHO WKHUH LV D LQFUHDVH IRU HDFK
D LQFUHDVH IRU HDFK PLOOLRQ DERYH PLOOLRQ XS WR PLOC

D PD[LPXP RI PLOOLRQ

t EDVHG RQ DFWXDO UHYHQXH UHVXOWYV RI ELOOLRQ ZLWK WKH
DFKLHYHPHQW RI WDUJHW UHYHQXH RI ELOOLRQ UHVXOWLQJ LQ
IRU HYHU\ WKDW DFWXDO UHYHQXH UHVXOWY IDOO DERYH RU EHOR

t EDVHG RQ D FRPSDULVRQ RI UHWXUQ RQ HTXLW\ 52( PHDVXUHG
&RPSDQ\ V 52( SHUIRUPDQFH DVVHVVHG XVLQY*SIQWBFRQWLGBWD LW FW
WKLV IDFWRU LI WKH &RPSHEBHWBRQ WY MHE EXSHERD Q W IWOKH LV FUHCG
IDFWRU LI WKH &RPSDQ\WSsSHAFIHNQ WE R ¥YHEXK-HE FIID@E LVMDKIH LV FUHGLWE
DQG LI WKH &RPSDQ\ V ' JHWFHEWRDHMWKH LV FUHGLW HW@KIHR & RAPKSLDVQ \DF \B
HIFHHGHY"SMUFHQWLOH FRPSDUHG WR WKH SHHU EDQNYV

7KH SHHU EDQNV IRU WKH UHWXUQ RQ HTXLW\ HOHPHQW ZHUH

$VVRFLDWHG %DQF &RUS %DQFRUSBRXWK %DQN

%DQN 2=. %2. )LQDQFLDO &RUSRUDWLRQ

&XOOHQ J)URVW %DQNHUV ),@FP% &RUSRUDWLRQ

JLUVW OLGZHVW %DQFRUS)XOWRQ )LQDQFLDO &RUSRUDWLRQ
+DQFRFN :KLWQH\ &RUSRUPDOMGRQWLRQDO %DQFRUS

3LQQDFOH )LQDQFLDO 3DUAL@RBQV,DIFUVW 1DWLRQDO &RUSRUDWL
BRXWK 6WDWH &RUSRUDWISR® )LQDQFLDO &RUSRUDWLRQ

8PSTXD +ROGLQJV &RUSRUDQNMRHG %DQNVKDUHV ,QF

9DOOH\ 1IDWLRQDO %DQFRUWSEVWHU )LQDQFLDO &RUSRUDWLRQ
‘LQWUXVW J)LQDQFLDO &RUSRUDWLRQ

JRU SXUSRVHV RI WKH (,&3

f 1HW LQFRPH PHDQV WKH DPRXQW RI QHW LQFRPH DYDLODEOH WR FRPI
IRUWK LQ RXU ,QFRPH 6WDWHPHQW

$ 5SHYHQXH PHDQV WKH &RPSDQ\pV QHW LQWHUHVW LQFRPH DQG QRQ LQW

$ SHWXUQ RQ (TXLW\ PHDQV \HDU WR GDWH QHW LQFRPH GLYLGHG E\ VW
,QWHOOLJHQFH DQG

¥ 7KH & RPPLWWHH UHWDLQV GLVFUHWLRQ WR UHGXFH DQ\ DQQXDO FDVK

$00 1(2V H[FHSW 'DYLG .HPSHU DUH PHDVXUHG RQ WK BRIFRSIP@\QFHHU I
FDOFXODWHG SD\RXW ZDV RI WDUJHW $V ([HFXWLYH &KDLUPDQ 'DYLG
ZLWKRXW FRQVLGHULQJ WKH &RPSDQ\ 3HUIRUPDQFH )DFWRU

/IRQJ 7THUP (TXLW\ $ZDUGV

6WRFN DSSUHFLDWLRQ ULJKWV 26%$5V3 DQG UHVWULFWHG VWRFN JUDQW
WR SURYLGH RXU H[HFXWLYH RIILFHUV ZLWK ORQJ WHUP HTXLW\ DZDUGV W
VKDUHKROGHUYV DQG IRU UHWHQWLRQ SXUSRVHV 7KH (TXLW\ ,QFHQWLY
6KDUHKROGHUVY DQG UHDSSURYHG DW WKH $QQXDO OHHWLQJ RI 6KDUHK
LQFOXGLQJ VWRFN RSWLRQV 6%$5V UHVWULFWHG VWRFN DZDUGV UHVWULF




UHVWULFWHG VWRFN DZDUGYV DQG 6%$5V ZHUH JUDQWHG WR RXU 1(2V WR
DW ULVN 6%$5V 7KH /RQJ 7THUP 5HVWULFWHG 6WRFN &XUUHQW <HDU 5HVWL
OLVWHG LQ WKH *UDQWYV RI 3WDRO%DVHKE YXPEGEVY RQ VKDUHV OLVWHG LQ Wt
JUDQWYVY WR LQFOWWRIFWKGLYLGHQG WKHUHRQ

J)LUVW WKHUH LV DQ DQQXDO HTXLW\ DZDUG FRQVLVWLQJ RI UHVWULF
SHVWULFWHG 6WRFN JLYHQ WR 1(2V DQG RWKHU VHOHFW &RPSDQ\ RIILF}
DYHUDJH DQQXDO FDVK LQFHQWLYH WDUJHW IRU WKH RIILFHU IRU WKH WKU
)DFWRU IRU WKH WKUHH SULRU \HDUV 7KH QXPEHU RI VKDUHV JUDQWHG LV
WKH FORVLQJ SULFH RI &%6+ VWRFN RQ WKH JUDQW GDWH 7KH IRUPXOD XV}
WKH &RPPLWWHH LQ SDVW \HDUV DQG W/HKHH I/RWQRIXTHU B L5331 YW WL F WBHGJ BWLRF N
H[FHSW 'DYLG .HPSHU DQG RWKHU H[HFXWLYH PDQDJHPHQW FRPPLWWHH P
JUDQW LI DQG RQO\ LI WKH &RPSDQ\ KDV FXPXODWLYH SRVLWLYH QHW LQFI
JUDQW DQG HQGLQJ RQ WKH 'HFHPEHU WKDW QH[W SUHFHGHV WKH GDWH
DzZzDUG YDOXH KDV EHHQ UHGXFHG DQG YHVWY DW WKH HQG RI \HDUV )RU (
HIHFXWLYH RIILFHUVY WKH &RPPLWWHH UHWDLQV GLVFUHWLRQ WR UHGXFH C

6HFRQG WKH &RPPLWWHH DOVR LVVXHV WR RXU 1(2V HTXLW\ EDVHG DZD
WR FUHDWLQJ D SRUWIROLR RI VWRFN DZDUGY DOO WHDP PHPEHUV DUH RIII
WKUHH RSWLRQV RI WKH YDOXH RI WKH JUDQW LQ 56%$V DQG Rl WKH Y
LQ 568V DQG RI WKH YDOXH RI WKH JUDQW LQ 6%$5V RU Rl WKH YDOXH
DO\ VHW IRUPXOD DQG DUH WUHDWHG DV EHLQJ SDUW RI EDVH FRPSHQVDW
HOLPLQDWH DQ\ VXFK DZDUG DQG YHVWLQJ PD\ EH FRQGLWLRQHG XSRQ &RF
UHIOHFW WKH SHUIRUPDQFH RI WKH &RPSDQ\ V VWRFN EHFDXVH WKHLU YDC
DZDUGVY RU %ODFN 6FKROHV YDOXDWLRQ 6%$5V 7KH YDOXH RI WKH DQQXD(
\HDU WR \HDU EXW LV DGMXVWHG DV D UHVXOW RI WKH SURFHVVY GHVFULEH
HDFK &XUUHQW <HDU 5HVWULFWHG 6WRFN DZDUG KDV D YHVWLQJ SHULRG V
JubQW 7KH &XUUHQW <HDU 6%$5V YHVW UDWDEO\ RQ WKH ILUVW VHFRQG
UHVWULFWHG VWRFN DZDUGV ZLOO YHVW LI DQG RQO\ LI WKH &RPSDQ\ KDV
-DQXDU\ RI WKH \HDU RI1 JUDQW DQG HQGLQJ RQ WKH '"HFHPEHU WKDW SU
'DYLG .HPSHU V DQQXDO VWRFN JUDQW YHVWYV DIWHU \HDUV )RU HTXLW\ E
WKH &RPPLWWHH UHWDLQV GLVFUHWLRQ WR UHGXFH DQ\ VXFK DZDUG XQWLC

7KH VWDUWLQJ SRLQW IRU GHWHUPLQLQJ WKH YDOXH RI WKH DQQXDO VYV
7KH &RPPLWWHH WKHQ FRQVLGHUV ZKHWKHU VXEMHFWLYH DGMXVWPHQWYV
RYHUDOO LQGLYLGXDO SHUIRUPDQFH DQG H[SHULHQFH VSHFLILF UHTXLUHP
WKH &RPSDQ\ V VXFFHVV DQG D FRPSDULVRQ WR WKH EHQFKPDUN GDWD 7k
WKH VXP Rl WKH WDUJHWHG /RQJ 7HUP 5HVWULFWHG 6WRFN DZDUG YDOXH
YDFWRU IRU WKH WKUHH \HDUV IRU WKH FXUUHQW \HDU DQG WKH YDOXH RI
HDFK SHUVRQ ZKLFK VXP LV WKH 3RVVLEOH $ZDUG WR FXUUHQW PDUNHW
FRPSHQVDWLRQ IRU WKDW SHUVRQ V SRVLWLRQ 7KH YDOXH RI ERWK DZDUG
RU %ODFN 6FKROHV YDOXH DW JUDQW GDWH PXOWLSOLHG E\ WKH QXPEHU R
WR HDFK 1(2 ZDV QRW RKDGRRSDIRIW R FAMBW 'DYLG .HPSHU ZKRVH DZDUG
IURP EDVHG RQ KLV UROHV DV ([HFXWLYH &KDLUPDQ DQG -RKQ
PLOOLRQ WR PLOOLRQ EDVHG RQ WKH EHQFKPDUN GDWD 7KH DZDUGV DL
IRU HDFK 1(2 DQG DUH QRW GHVLJQHG WR HTXDO DQ\ SDUWLFXODU SHUFHC
FRQVLGHUHG VWRFN 6$5 JUDQW SUDFWLFHV RI WKH FRPSDQLHV XVHG LQ WK
WKDW WKH &RPSDQ\ ZLOO LQFXU DQG H[SHFWHG ORQJ WHUP &RPSDQ\ SHUI
GLYLGHQGY GHFODUHG E\ WKH &RPSDQ\ SULRU WR WKH YHVWLQJ GDWH 6WR
DZDUG 7KH DZDUG DJUHHPHQWY LQFOXGH SURYLVLRQV WR FRQWUDFWXDO
&RPSDQ\ VWRFN RU HQJDJLQJ LQ DQ\ GHULYDWLYH WUDQVDFWLRQ ZLWK U
RWKHUZLVH

,Q WKH &RPPLWWHH DOVR DSSURYHG VSHFLDO VWRFN JUDQWYV IRU
5REHUW +ROPHYV LQ UHFRJQLWLRQ RI WKHLU SHUIRUPDQFH DQG IRU L



$OORFDWLRQ RI (OHPHQWY RI &RPSHQVDWLRQ

9DULDEOH FRPSHQWOWGER®RPSHQVDWLRQDULDEOH FRPSHIQWBWARREHQVDWLRQ

7KH FRPELQHG FRPSHQVDWLRQ HOBPH QMWW IRRUWXULQ(XWKHQDERYH FKDUW
FDOFXODWLRQV WKH ORQJ WHUP HTXLW\ DZDUGYV ZHUH YDOXHG DV RI WKH J
UHVWULFWHG VWRFN DZDUGV RU %ODFN 6FKROHV YDOXDWLRQ 6%$5V 2WK
WR EHQHILW SODQV DQG SHUTXLVLWHYVY ZKLOH QRW FRQVLGHUHG LQ GHWHU
RUGHU WR RIIHU D WRWDO FRPSHQVDWLRQ SDFNDJH WKDW LV FRPSHWLWLYH

2WKHU %HQHILWYV
5HYVWDWHG 5HWLUHPHQW 30DQ

7KH &RPSDQ\ PDLQWDLQV WKH &RPPHUFH %DQFVKDUHV 5HVWDWHG 5HWL
30DQ SURYLGHV EHQHILWYV EDVHG XSRQ HDUQLQJV DJH DQG \HDUV RI SDUW
+ROPHV ZHUH SDUWLFLSDQWYV LQ V6K SHWEXWENMBD V& BOIHREBRWILARD + 3HQVL
WKLV 3UR[\ 6WDWHPHQW IRU D GHVFULSWLRQ Rl WKH 5HWLUHPHQW 30DQ DQ

([HFXWLYH 5HWLUHPHQW 30DQ

7KH &RPSDQ\ DOVR PDLQWDLQV WKH &RPPHUFH ([HFXWLYH 5HWLUHPHQW
SURYLGH EHQHILWY WR D VHOHFW JURXS RI HIHFXWLYHV RQ FRPSHQVDWLF
SHWLUHPHQW 30DQ DQG N SODQ 2XU 1(2v H[FHSW IRU 5REHUW 6 +F
&RPSHQVDWLRQ = 3BHQVLRQ %HQHILWY 1DUUDWLYH?3 RI WKLV 3UR[\ 6WDWHPH(¢

7KH &(53 LV LQWHQGHG WR EH D SDUW RI SDUWLFLSDWLQJ H[HFXWLYH
HTXLWDEOH WUHDWPHQW WR SDUWLFLSDQWYV EHFDXVH LW SURYLGHV UHWL
FRPPHQVXUDWH ZLWK WKH EHQHILWY SURYLGHG WR RWKHU HPSOR\HHV RI W

'"HIHUUHG &RPSHQVDWLRQ

2XU 1(2v DUH HOLJLEOH WR SDUWLFLSDWH LQ D QRQTXDOLILHG GHIHUUF
DOORZV WKH SDUWLFLSDQWY WR FROQWULEXWH D SHUFHQWDJH RI WKHLU D
LQFRPH WD[ RQ WKHVH DPRXQWV 6HH 2([HFXWLYH &RPSHQVDWLRQ +* 1RQTXL
6WDWHPHQW IRU D GHVFULSWLRQ RI WKH GHIHUUHG FRPSHQVDWLRQ SODQ
FRPSHQVDWLRQ IRU RXU 1(2V

SHUTXLVLWHYV

2XU 1(2v bUH HOLJLEOH IRU SHUVRQDO XVH RI WKH &RPSDQ\ DLUSODQH
ORQJ WHUP FDUH LQVXUDQFH WKH SUHPLXPV IRU ZKLFK DUH SDLG E\ WKH .
QHFHVVDU\ IRU EXVLQHVYVY SXUSRVHV $00 HPSOR\HHV LQFOXGLQJ WKH 1(2)\
&RPSDQ\ SD\V WKH SUHPLXPV IRU EDVLF OLIH DQG ORQJ WHUP GLVDELOLW\



YDOXH RI DOO SHUTXLVLWHV LV GHWHUPLQHG DQG LQFOXGHG DV DGGLWLRQ
IRU DFFRPSDQ\LQJ WD[HV 2XU XVH RI SHUTXLVLWHY DV DQ HOHPHQW RI FRF
SUDFWLFHV DQG SROLFLHV :H GR QRW YLHZ SHUTXLVLWHYV DV D VLJQLILFDQ
EHOLHYH WKDW WKH\ FDQ EH XVHG LQ FRQMXQFWLRQ ZLWK EDVH VDODU\
HQYLURQPHQW

BHYHUDQFH $JUHHPHQWYV

‘H FXUUHQWO\ KDYH VHYHUDQFH DJUHHPHQWYV LQ HIIHFW ZLWK HDFK R
+ROPHV 7KHVH DJUHHPHQWY SURYLGH SD\PHQWYV RU EHQHILWV IROORZLQJ "
WHUPLQDWLRQ ,Q WKH HYHQW RI D TXDOLI\LQJ WHUPLQDWLRQ HDFK 1(2 LV
RI WKH SULRU \HDU V EDVH VDODU\ DQG DYHUDJH DQQXDO ERQXV FDOFXODYV
WKH JUHDWHU RI WKH SULRU \HDU V DFWXDO ERQXV RU WKH WDUJHW ERQXV
EHQHILWY LQ WKH HYHQW RI D TXDOLI\LQJ WHUPLQDWLRQ 7KH DJUHHPHQW
JURVV XS DWWULEXWDEOH WR H[FLVH WD[HV LI DQ\ 7KH &RPPLWWHH EHOLI
DQG LWV VKDUHKROGHUV E\ HQVXULQJ WKDW LI D FKDQJH RI FRQWURO ZHU
WKH %RDUG RI 'LUHFWRUV GLVSDVVLRQDWHO\ DERXW WKH SRWHQWLDO WUI
XQGXO\ LQIOXHQFHG E\ SHUVRQDO FRQFHUQV VXFK DV WKH HFRQRPLF FRQV
FRQWURO 7KHVH DJUHHPHQWY DOVR SURYLGH DQ LQFHQWLYH IRU RXU 1(2\
WKHLU SRVLWLRQV LI D FKDQJH RI FRQWURO ZHUH HYHU XQGHU FRQVLGH!
DJUHHPHQWY LV IRXQG XQGHU WKH KHDGLQJ 2(PSOR\PHQW $JUHHPHQWYV DQ
3UR[\ 6WDWHPHQW

6WRFN 2ZQHUVKLS *XLGHOLQHV

,Q RUGHU WR FRQWLQXH WR EH HOLJLEOH WR UHFHLYH ORQJ WHUP HTXL
UHTXLUHPHQWY DV IROORZYV

¥ &KDLUPDQ WLPHYV EDVH VDODU\
¥ 3UHVLGHQW DQG &KLHI ([HFXWLYMWRPHH¥FHDVH VDODU\
¥f O9LFH &KDLUPDQ WLPHV EDVH VDODU\
¥ ([HFXWLYH 9LFH 3UHVLGHQW WLPHV EDVH VDODU\

*HQHUDOO\ DQ H[HFXWLYH RIILFHU PXVW DFKLHYH WKH DSSOLFDEOH WD
H[HFXWLYH RIILFHU $V RI HBDFKPERRUH[FHHGHG WKH UHTXLUHG VKDUH RZQtl
FRQVLGHUHG LQ RUGHU WR PHHW RZQHUVKLS JXLGHOLQHY LQFOXGHY DOO |
LQGLUHFW RZQHUVKLS RU FRQWURO LQFOXGLQJ UHVWULFWHG VWRFN UHJD

N SODQ DFFRXQW EXW GRHV QRW LQFOXGH XQH[HUFLVHG VWRFN RSWLR(

,PSDFW RI $FFRXQWLQJ DQG 7D[ 7TUHDWPHQW

BHFWLRQ P RI WKH ,QWHUQDO 5HYHQXH &RGH OLPLWV RXU DELOLYV
FRPSHQVDWLRQ LQ H[FHVV RI  PLOOLRQ SDLG WR RXU 1(2V DQG WR DQ\ St
LWV DPHQGPHQW E\ WKH 7D[ &XWV DQG -REV $FW WKH OLPLWDWLRQ RI 6H
FRPSHQVDWLRQ EDVHG RQ SHUIRUPDQFH JRDOV LI FHUWDLQ UHTXLUHPHQW
EDVHG FRPSHQVDWLRQ ZLOO EH GHGXFWLEOH LI SDLG SXUVXDQW WR D ZUL!
VXEVHTXHQWO\ PRGLILHG 7KH &RPPLWWHH EHOLHYHV WKDW WKH WRWDO
DFFRUGDQFH ZLWK WKH REMHFWLYHV RXWOLQHG LQ WKLV GLVFXVVLRQ DQC
WKRVH LQVWDQFHV LQ ZKLFK WKH OLPLWDWLRQV RQ GHGXFWLELOLW\ XQG
SKLORVRSK\ DQG REMHFWLYHV RU ZLWK ZKDW WKH &RPPLWWHH EHOLHYHV |
PD\ DXWKRUL]H FRPSHQVDWLRQ ZKLFK LV QRW IXOO\ GHGXFWLEOH IRU DQ\
ZLOO UHVXOW LQ D SRUWLRQ RI FRPSHQVDWLRQ QRW EHLQJ GHGXFWLEOH IR

7KH &RPSDQ\ DFFRXQWV IRU HTXLW\ EDVHG DZDUGY LQ DFFRUGDQFH ZLW

S5HFRXSPHQW 3ROLF\

,Q RUGHU WR IXUWKHU DOLJQ WKH LQWHUHVWY RI WKH &RPSDQ\pV ([HFX!
LOWHUHVWY RI WKH VKDUHKROGHUY DQG VXSSRUW JRRG JRYHUQDQFH SUDF
SROLF\ DSSOLFDEOH WR DQQXDO FDVK LQFHQWLYH FRPSHQVDWLRQ DQG ORC
JHQHUDOO\ SURYLGHV WKDW LI WKH &RPSDQ\ LV UHTXLUHG WR UHVWDWH L\
UHSRUWLQJ UHTXLUHPHQWY XQGHU WKH VHFXULWLHY ODZV DV D UHVXOW
'LUHFWRUV WKH &RPSDQ\ PD\ LQ WKH GLVFUHWLRQ RI WKH ,QGHSHQGHQW



SRUWLRQ RI DQ ,QFHQWLYH $zZzDUG UHFHLYHG E\ WKH ([HFXWLYH WKH DPRX
VSHFLILF SHUIRUPDQFH WDUJHWYVY UHODWLQJ WR WKH UHVWDWHG ILQDQFLI
PLVFRQGXFW RU zZDV DW IDXOW RU UHVSRQVLEOH LQ DQ\ ZzD\ IRU FDXVLQJ V
VKDOO EH HQWLWOHG WR UHFRXS XS WR WKH DPRXQW LI DQ\ E\ ZKLFK WKF
WKH SD\PHQW WKDW ZRXOG KDYH EHHQ UHFHLYHG EDVHG RQ WKH UHVWDWI
DSSO\ RQO\ LI GHPDQG IRU UHFRXSPHQW LV PDGH QRW ODWHU WKDQ WKU'
$ZDUG

JRU SXUSRVHV Rl WKH SROLF\

L 2([HFXWLYH?® PHDQV DQ LQGLYLGXDO ZKR GXULQJ DQ\ SRUWLRQ RI
UHVXOwWY DUH UHVWDWHG ZzZDV D PHPEHU RI WKH &RPSDQ\uV ([HFEXW

LL 2,QFHQWLYH $ZDUG3:* PHDQV DQ\ FDVK RU VWRFN EDVHG DZDUG L
&RPSDQ\pV ([HFXWLYH ,QFHQWLYH &RPSHQVDWLRQ 30DQ RU (TXL)\
GHWHUPLQHG LQ ZKROH RU LQ SDUW XSRQ VSHFLILF SHUIRUPDQFH
DGRSWLRQ RI WKH 5HFRXSPHQW 3ROLF\

LLL2,QGHSHQGHQW 'LUHFWRUV3: PHDQV WKRVH PHPEHUV RI WKH %RDU
SXUVXDQW WR 1$6'$4 OLVWLQJ UHTXLUHPHQWYV

7KH &RPSDQ\ PD\ DOVR GLVPLVV RU SXUVXH RWKHU OHJDO UHPHGLHV D

2ZWKHU 3ROLFLHV

‘H DGRSWHG SROLFLHV ZKLFK H[SUHVVO\ SURKLELW UHSULFLQJ RI XQGHU
H[SODLQHG IXUWKHU EHORZ DQG SURYLGH IRU D FODZEDFN 2XU &RPSHQ\
RWKHU LQFHQWLYH EDVHG RU HTXLW\ EDVHG FRPSHQVDWLRQ DZDUGHG RU
UHVWDWHPHQW 2XU H[HFXWLYH RIILFHUVY DUH VXEMHFW WR D VWURQJ QF
LOQYROYH PLVFRQGXFW $W LWV )HEUXDU\ PHHWLQJ WKH %RDUG E\ |
WD[HVY UHODWHG WR VHYHUDQFH SD\PHQWY SDLG LQ FRQQHFWLRQ ZLWK D F
&RPSDQ\ KDV QRW PDGH VXFK D FRPPLWPHQW SULRU WR WKH GDWH RI WKF
KHGJLQJ RI HTXLW\ DZDUGY ZH GR QRW KDYH DQ\ IRUPDO SROLFLHV UHJDU!
HQJDJH LQ KHGJLQJ WUDQVDFWLRQV UHODWLQJ WR RXU FRPPRQ VWRFN

,QFHQWLYH &RPSHQVDWLRQ 5LVN $VVHVVPHQW

7TKH &RPSDQ\ HQVXUHV WKHUH LV DQ DQQXDO ULVN DVVHVVPHQW RI LW
&RPSDQ\ HQJDJHV DQ H[WHUQDO LQGHSHQGHQW FRQVXOWDQW WR SHUIRL

&RPSDQ\ V LQFHQWLYH SODQV DQG LVVXHG D UHSRUW LQ ODUFK 7KL
ULVN DVVHVVPHQW
7KH &RPSDQ\ SHUIRUPHG D ULVN DVVHVVPHQW RI LWV LQFHQWLYH FR

EHWZHHQ HPSOR\HH ULVN WDNLQJ DQG WKH &RPSDQ\ V LQFHQWLYH FRPSHQ
DQG VRXQGQHVV RI WKH &RPSDQ\ 7KH DVVHVVPHQW ZDV EDVHG RQ ILQDO
BRXQG ,QFHQWLYH &RPSHQVDWLRQ 3ROLFLHV HIIHFWLYH -XQH 7KH J
FRPSHQVDWLRQ SROLFLHV GR QRW HQFRXUDJH LPSUXGHQW ULVN WDNLQJ
RUJDQL]DWLRQ

7KH ULVN DVVHVVPHQW FRQFOXGHG WKDW WKH ULVN SURILOH RI WKH &R
VXEVWDQWLDOO\ WKH VDPH DV DQG %DVHG RQ WKLV UHYLHZ QR PDN
LGHQWLILHG WKDW ZDUUDQW DFWLRQ 7KH LQFHQWLYH FRPSHQVDWLRQ SUF
WKH &RPSDQ\

&203(16%$7,21 $1' +80%$1 5(6285&(6 &200,77(( 5(3257

7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH UHYLHZHG DQG
LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW ZLWK PDQDJHPHQW %DVHG RQ VXF
SHVRXUFHV &RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV WKDW

WKH &RPSDQ\ V DQQXDO UHSRUW RQ JRUP . DQG WKLV 3UR[\ 6WDWHPHQW |
6XEPLWWHG E\ WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
(DUO + 'HYDQQ\ ,,, &KDLUPDQ

7THUU\ ' %DVVKDP
7TKRPDV *UDQW ,,



(;(&87,9( &203(16%7,21

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH WRWDO FRPSHQVDWLRQ SDLG F
'"HFHPEHU DQG

&KDQJH
1RQ LQ
(TXLW\ 3HQVLRQ
L QFHQWLYBIOXH $00
6XPPDU\ &RPSHQVDWLRQ 7DE0H6WRFNZSWLR&§828Q12%F &@ﬁgﬂ%
6DODUWRQXV$ZDUGVS$ZDUGVVDWLRQUQLQJWDWLRQ7RWDO
IDPH 3ULQFLSDOHIRNLWLRQ
“RKQ : .HPSHU + + +
3UHVLGHQW DQG &(2 + + +
+ +
&KDUOHV * .LP + +
(IHEXWLYH 9LFH 3UHVLGHQW =
DQG &)2 +
JHYLQ * %DUWK + +
(IHEXWLYH 9LFH 3UHVLGHQW =
+
5REHUW 6 +ROPHYV + + +
(IHEXWLYH 9LFH 3UHVLGHQW = + +
+ +
'DYLG : .HPSHU + + +

I+
I+

([HFXWLYH &KDLUPDQ

I+

BBBEBBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBB
$PRXQWV UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI UHVWI
&XUUHQW <HDU 5HVWULFWHG 6WRFN FRPSXWHG LQ DFFRUGDQFH ZLWK |

$PRXQWV UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI 6$5V
$VVXPSWLRQV XVHG LQ FDOFXODWLQJ WKH YDOXH RI WKHVH DZDUGV I
VWDWHPHQWWQQXPXOUSHSRUW RQ )RUP

$PRXQWV UHIOHFW WKH FDVK LQFHQWLYH DZDUGV HDUQHG XQGHU WKH (

2$QQXDO &DVK ,QFHQWLYH &RPSHQVDWLRQ?* LQ WKH VHFWLRQ HQWLWOH_

HOHFWHG WR EH GHIHUUHG IRU DQG ZHUH DV IROORZV Ol
UHVSHFWLYHO\

$PRXQWYV UHIOHFW WKH DFWXDULDO LQFUHDVH LQ WKH SUHVHQW YDO
&RPSDQ\ GHWHUPLQHG XVLQJ LOQWHUHVW UDWH DQG PRUWDOLW\ UDWH
ILOQDQFLDO VWDWHPHQWY 6HH 23HQVLRQ %HQHILWY 1DUUDWLYH?® IRU IX
'HFUHDVHV LQ WKH SUHVHQW YDOXH RI EHQHILWY DUH VKRZQ DV JHUR D!
LQFUHDVHYV RU ZKHQ WKH SDUWLFLSDQW EHFRPHVY ROGHU WKDQ WKH QRI
DQG 'DYLG : .HPSHU KDG ORVVHV RI DQG UHVSHFWL
FDOFXODWLRQ OHVVUV -RKQ : .HPSHU DQG 5REHUW 6 +ROPHV DUH QRW



| WKH IROORZLQJ DPRXQWYV

&KDUOHV * .LP

.HYLQ * %DUWK

5REHUW 6 +ROPHV

+ +

I+

'DYLG : .HPSHU

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
D 3HUTXLVLWHV LQFOXGH SHUVRQDO XVH UHODWHG WR FOXE GXHV OR«
SHUVRQDO XVH RI WKH &RPSDQ\ DLUSODQH :H FDOFXODWHG WKH LQFUH
IXHO ODQGLQJ IHHV WULS UHODWHG KDQJDU FRVWV DQG LQFUHPHQW
H[SHQVHV LQFXUUHG RU DFFUXHG SUR UDWD EDVHG RQ DFWXDO QXPEHL
DSSUR[LPDWHY RXU LQFUHPHQWDO FRVWV RI LQGLYLGXDO WULSV

&(2 3D\ 5DWLR

$V UHTXLUHG E\ 6HFWLRQ E RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUF
SHIXODWLRQ 6 . WKH IROORZLQJ LQIRUPDWLRQ DERXW WKH UHODWLRQVKL:
DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2 OU -RKQ : .HPSHU LV SURYL
UHDVRQDEOH HVWLPDWH FDOFXODWHG LQ D PDQQHU FRQVLVWHQW ZLWK ,WFE

JRU WKH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI DOO H
DQG WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2 ZDV % [
DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2 WR WKH PHGLDQ RI WKH DQQXD(

7KH &RPSDQ\ VHOHFWHG LWV ILUVW SD\UROO SD\PHQW GDWH RFFXUULQJ
PHGLDQ HPSOR\HH EHFDXVH LW SURYLGHG D UHDVRQDEO\ HIILFLHQW DQC
7KLV ILUVW SDV\UROO SD\PHQW RFFXUUHG RQ 2FWREHU ZKLFK LV ZLWK
WKH HPSOR\HH SRSXODWLRQ FRQVLVWHG RI LQGLYLGXDOV ZLWK DOO
SRSXODWLRQ FRQVLVWHG RI IXOO WLPH DQG SDUW WLPH HPSOR\HHV WHPSE
FRQWUDFWRUV )RU WKH &RPSDQ\ KDV HOHFWHG WR XVH WKH VDPH PHG
FKDQJH LQ WKH &RPSDQ\ V HPSOR\HH SRSXODWLRQ RU HPSOR\HH FRPSHQVD
SD\ UDWLR GLVFORVXUH

7R LGHQWLI\ WKH PHGLDQ RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI DO
DQQXDO WRWDO FRPSHQVDWLRQ RI WKH PHGLDQ HPSOR\HH DQG WKH &(2 WHKk

¥ 7KH PHGLDQ HPSOR\HH ZDV LGHQWLILHG E\ XVLQJ D &RQVLVWHQWO\
FRQVLVWHG RI WKH \HDU WR GDWH DPRXQWYV RI VDODULHYV LQFHQWLY}!
WUDQVDFWLRQV DV UHIOHFWHG LQ WKH SDV\UROO UHFRUGV 7KLV &%$6§
FDOFXODWLRQ 6LQFH DOO WKH HPSOR\HHVY DUH ORFDWHG LQ WKH 8QLYV
PDGH LQ LGHQWLI\LQJ WKH PHGLDQ HPSOR\HH



f 2QFH WKH PHGLDQ HPSOR\HH ZDV LGHQWLILHG DOO RI WKH HOHPHQ\
FRPELQHG LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI WHP F
FRPSHQVDWLRQ RI 7KH GLIITHUHQFH EHWZHHQ WKH PHGLDQ HPS
FRPSHQVDWLRQ UHSUHVHQWYV WKH YDOXH RI JURXS WHUP OLIH LQVXL
HPSOR\HH V N VDYLQJV SODQ

'LWK UHVSHFW WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI WKH &(2 V
6XPPDU\ &8RPSHQVDWLRQ 7DEOH DERYH DQG LQFRUSRUDWHG E\ UHIHU
$QQXDO 5HSRUW ZDV XVHG

*UDQWYV RI 30DQ %DVHG $ZDUGV LQ

$00 2WK$HWO 2WKHU
6WRFN 2SWLRQ
(VWLPDWHG 3RVVLEOKHVWLPDWHG )XWXBHDUGV $ZDUGV ‘
3D\RXWV 8QGHU 1RGBOTRXWV 8QGHU (TXTWy OF FER ([HUFLVRIDQW 'DWH
,QFHQWLYH 30DQ $ZDUG3/0DQ $ZDUGYV PEH HU RIU %DYPBILU 9DOXH RI
6KDUHV RHFXULWBLHYH RBIWRFN DQG
7KUHV OD[L 7KUHV OD[L 6WRFN BQGHUO\RGWLRQ2SWLRQ
KROG 7DUJHWPXP KROG 7DUJHWPXP 8QLWV 2SWLRQY¥ZDUGV $ZDUGV
*UDQW
1DPH "'DWH 6 K

&KDUOHV * |LP

.HYLQ * %DUWK

5REHUW 6 +ROPHV

'DYLG : .HPSHU

BBBBBEBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBB

5HSUHVHQWY WKH WDUJHW DPRXQW SBPUDEOPDRGEHUKMKH ZRS IRRJ WKU
DPRXQW SD\DEOH XQGHU WKH (,&3 LI DFWXDO SHUIRUPDQFH ZDV OHVV W
VHH 2$QQXDO &DVK ,QFHQWLYH &RPSHQVDWLRQ3 LQ WKH VHFWLRQ HQWI
DPRXQW HDUQHG LV UHSRUWHG LQ WKH 1RQ (TXLW\ ,QFHQWLYH 30DQ
7DEOH

$PRXQWV UHSUHVHQW ERWK /RQJ 7THUP 5HVWULFWHG 6WRFN DQG &XUUH
(TXLW\ ,QFHQWLYH 30DQ DV GHVFULEHG XQGHU 2/RQJ 7HUP (TXLW\ $ZDU
DQG $QDO\VLV

$PRXQWV UHSUHVHQW 6$5V JUDQWHG XQGHU WKH (TXLW\ ,QFHQWLYH
LQ WKH VHFWLRQ HQWLWOHG &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLYV
$00 VKDUH DQG SHU VKDUH DPRXQWV LQ WKLY WDEOH KDYH EHHQ UHVW]



2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG

2SWLRQ $ZDUGV

6WRFN $ZDUGV

(TXLW\
(TXLW\,QFHQWLYH
,QFHQWL$BDQ
30DQ $ZDUGV
$ZDUGV ODUNHW
(TXLW\ 1XPEHURU 3D\RXW
L,QFHQWLYH RI 9DOXH RI
30DQ 8QHDUQHBGHDUQHG
1XPEHU RIXPEHU RI$ZDUGV ODUNHW 6KDUHV6KDUHV
6HFXULWIBH¥XULWLKREHU RI 1XPEHU RI 9DOXH RIBQLWYV RBQLWV RU
8QGHUO\IB@IEHUO\LQHFXULWLHYV 6KDUHV RU 6KDUHV RBWKHU 2WKHU
8QH[HUFL/QI{HUFLY¥®GHUO\LQJ 8QLWYV RI 6WRRBIMQLWYV RISLIJIKWV 5LIKWV
2SWLRQV2SWLRQUYQH[HUF ASHA 7KDW +DYH 6WRFN 7KDMKDW 7KDW
1XPEHU 1XPEHU 8QHDUQHBUF 1RW +DYH 1RWDYH 1RAMDYH 1RW
([HUFLVDBEHHHUFLVRB@HRQRBULFH 2SWLRQ 9HVWHG 9HVWHG 9HVWHGIHVWHG
LUDWLRQ
1DPH DW H
RKQ .HPSHU +
+
&KDUOHV * LP +
+
+
LHYLQ * %DUWK +
+
5REHUW 6 +ROPHYV +
'DYLG : .HPSHU
+
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7KH DPRXQWY FRQWDLQD@XDWVIUDOQOWMHBURQ -DQXDU\ -DQXDU\

JHEUXDU\ DQKEUXDU\

$00 6$5V H[SLUH

5HSUHVHQWY UHVWULFWHG VWRPBPUYNHBOBREXUYHVWY NMXDURDQXK® U\

VKD UHDQRQ U\
-DQXDU\ VKD UHVQR® U\
VKDUMVER®D U\

VKD UHNVQRQ U\

VKD UHVQRQ U\
VKDUMWER®D U\ VKDUMWER®@D U\

DQG VKDUMHVER®DU\

5HSUHVHQWY UHVWULFWHG VWRBNHBBKBEUYHVWYV DKDWRN QX® U\

VKDUMWWER®D U\
-DQXDU\ VKDUHNQR® U\
VKDUHVER®DU\

VKD UHQR®Q U\

VKDUHVERQ®DU\

VKD UHVQR® U\
VKDUHDNQR® U\ VKDUBNER@DU\
DQG VKDUMVER®DU\

\HDUV DIWHU WKH JUDQW GDV
ILUVW DQQLYHUVDU\ GDWH DIWHU WKH GDWH RI JUDQW DQG DQ DGGLWLF

VKDUHV RQ

VKDUHV RQ



SHSUHVHQWY UHVWULFWHG VWRBN HBKQRRBEUYHVWYV DKDWRDQR® U\
VKD UHVQR®Q U\ VKD U HVQR®Q U\ VKD U HVQR® U\ VKDUHV RQ
-DQXDU\ VKD UHNQR® U\ VKDUBNERG@D U\ VKDUBNER@D U\
VKDUMVER®DU\ DQG VKDUHVER®DU\

5HSUHVHQWY UHVWULFWHG VWRBN HBKQBREUYHVWYV DKDWRD QR® U\
V KD UHNQR®Q U\ VKD UHQR®Q U\ VKD UHVQR® U\ VKDUHV RQ
-DQXDU\ VKDUHNQR® U\ VKDUBNER@DU\ VKDUBNER®DU\
VKDUHVER®DU\ DQG VKDUMHVER®DU\
SHSUHVHQWY UHVWULFWHG VWRKAN ZEQR® WHVWV Y DURD QRO U\
VKD UHD/QROQ U\ VKDUHDQRQU\ DQG VKDUHVER®DU\

$00 VKDUH DQG SHU VKDUH DPRXQWYV LQ WKLY WDEOH KDYH EHHQ UHVW!|

2SWLRQ ([HUFLVHVY DQG 6WRFN 9HVWHG LQ

2SWLRQ $ZDUGV 6WRFN $ZDUGV
1XPEHU RI 6KDUBWDOXH 5HDOL]HGLXPEHU RI 6KDUHVIDOXH 5HDOL]HG RQ
$FTXLUHG RQ ([HUFLVH $FTXLUHG RQ 9HVWLQOHVWLQJ
1DPH RQ ([HUFLVH
-RKQ : .HPSHU

&KDUOHV * LP
HYLQ * %DUWK
5REHUW 6 +ROPHV
'DYLG @ .HPSHU

BBBBBEBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBB
7KH GROODU DPRXQW UHDOL]JHG XSRQ H[HUFLVH LV FDOFXODWHG E\ PXO
WKH PDUNHW SULFH RI WKH XQGHUO\LQJ VHFXULWLHY DW H[HUFLVH DQG
7KH DJJUHJDWH GROODU DPRXQW UHDOL]JHG XSRQ YHVWLQJ LV FDOFXOI
PDUNHW YDOXH RI WKH XQGHUO\LQJ VKDUHVY RQ WKH YHVWLQJ GDWH
$00 VKDUH DPRXQWY LQ WKLY WDEOH KDYH EHHQ UHVWDWHG IRU WKH

3HQVLRQ %HQHILWV LQ

7KH IROORZLQJ WDEOH VXPPDUL]HV LQIRUPDWLRQ IRU WKH 5HWLUHPHQ
IRU HDFK RI RXU 1(2V

BUHVHQW 9DOXDWHQWYV
1XPEHU RI <HDIFFXPXODWH®XULQJ /DVW
RI &UHGLWHG 6H®WHIQAFHLW )LVFDO <HDU
ADPH 30DQ 1DPH
-RKQ : .HPSHU 5HWLUHPHQW 30ID® * t
&(53 183 + *
&KDUOHV * | LP 5HWLUHPHQW 30DQ +
&(53 * t
.HYLQ * %DUWK 5SHWLUHPHQW 30DQ +
&(53 * t
5REHUW 6 +ROPHYV BHWLUHPHQW 30ID® * *
& (53 1% + *
'DYLG : .HPSHU 5HWLUHPHQW 30DQ t
&(53 +
BBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBR
,QIRUPDWLRQ SUHVHQWHG SHUWDLQV WR WKH 23UH %HQHILW3 SRUWL
7KH 21XPEHU RI <HDUV RI &UHGLWHG 6HUYLFH3 LV OHVV WKDQ DFWXDO \
WKH SODQV DQG VHUYLFH DIWHU 'HFHPEHU WKH GDWH WKH SODC
DFWXDO \HDUV RI VHUYLFH IRU OHVVUV -RKQ : .HPSHU &KDUOHV * .LP
.HPSHU DUH DQG UHVSHFWLYHO\
7KH SUHVHQW YDOXH RI WKH EHQHILWY VKRZQ LV EDVHG RQ D LQWHt

SURMHFWHG XVLQJ WKH JHQHUDWLRQDO 03 SURMHFWLRQ VFDOH DVV]



3HQVLRQ %HQHILWY 1DUUDWLYH

7KH &RPSDQ\ PDLQWDLQV WKH 5HWLUHPHQW 30DQ ZKLFK LV D WD[ TXL
EHQHILWY WR DOO HPSOR\HHV ZKR FRPSOHWHG RQH \HDU RI VHUYLFH DQG
5HWLUHPHQW 30DQ ZDV IUR]JHQ RQ 'HFHPEHU %HQHILWY XQGHU WKH
DQG IXO0O\ IURJHQ RQ 'HFHPEHU DV GHVFULEHG EHORZ

7KH 5SHWLUHPHQW 30DQ SURYLGHV EHQHILWY EDVHG XSRQ FRPSHQVDWL
EHQHILWY ZHUH SURYLGHG XQGHU D FDVK EDODQFH IRUPXOD 8QGHU Wit
HDFK SDUWLFLSDQW $W WKH HQG RI HDFK SODQ \HDU EHJLQQLQJ DIWHU
SDUWLFLSDQWpV DFFRXQW ZDV FUHGLWHG ZLWK D FDVK EDODQFH DPRXQW F
SHUFHQWDJH RI FRPSHQVDWLRQ LQ H[FHVV RI RI WKH 6RFLDO 6HFXULW\ W

&RPSHQVDWLRQ IRU WKLV SXUSRVH LV OLPLWHG E\ 6HFWLRQ D R
DSSOLFDEOH SHUFHQWDJH LV GHWHUPLQHG E\ WKH VXP RI WKH SDUWLFLSD (
EHIJLQQLQJ RI WKH SODQ \HDU DQG UDQJHG IURP IRU D VXP RI OHVV WKD(
WKH SDUWLFLSDQWuVY DFFRXQW DW WKH HQG RI HDFK SODQ \HDU EHJLQQLQ
WKH HQG RI WKH SULRU SODQ \HDU )RU WKH UDWH RI LOWHUHVW ZDV
FUHGLWY ZLOO EH DSSOLHG WR SDUWLFLSDQWVH DFFRXQWYV +RZHYHU IR
FROWLQXH WR EH FUHGLWHG WR HDFK SDUWLFLSDQWpV DFFRXQW XQWLO 1R

(I'THFWLYH 'HFHPEHU WKH UHWLUHPHQW EHQHILWY SURYLGHG Il
UHWLUHPHQW DFFRXQW EDODQFH ZLOO EH FRQYHUWHG WR D OLIH DQQXLW\
ODWHU RI WKH SDUWLFLSDQWpV 1RUPDO SHWLUHPHQW 'DWH DV GHILQHG LC
LPSDFWV EHQHILWY IRU SDUWLFLSDQWYV ZKR ZRUN SDVW WKHLU 1RUPDO 5HW
SDUWLFLSDQWpV 1RUPDO 5HWLUHPHQW 'DWH $W UHWLUHPHQW D SDUWLFL
DFWXDULDO IDFWRUV GHILQHG LQ WKH 5SHWLUHPHQW 30DQ

,Q DGGLWLRQ WR WKH FDVK EDODQFH IRUPXOD GHVFULEHG DERYH D
EHQHILW DFFUXHG WKURXJK 'HFHPEHU XQGHU WKH 5HWLUHPHQW 30D
OLYLQJ EXW QRW LQ H[FHVV RI SHU \HDU IRU HDFK \HDU RI SDUWLFLSDW
WKH EHQHILW XQGHU WKH 5HWLUHPHQW 30DQuYV SULRU IRUPXOD ZDV DOV
'"HFHPEHU DQG QR IXWXUH FRVW RI OLYLQJ LQFUHDVHY ZLOO EH SLU
LQFOXGLQJ 1(2v ZLOO UHFHLYH D VSHFLDO PLQLPXP EHQHILW EDVHG RQ WK
DV RI '"THFHPEHU

7KLY 5SHWLUHPHQW 30DQ LV IXOO\ IXQGHG E\ WKH &RPSDQ\ DQG SDUWLF
$00 RI WKH SDUWLFLSDWLQJ 1(2V DUH IXO0O\ YHVWHG 7KH QRUPDO UHWLUH
'DYLG : .HPSHU KDV DWWDLQHG QRUPDO UHWLUHPHQW DJH O5HGXFHG EHQ
VHUYLFH %HQHILWY DUH UHGXFHG EDVHG RQ WKH OHQJWK RI WLPH SULRU V
IRU HDFK RI WKH ILUVW ILYH \HDUV RI HDUO\ UHWLUHPHQW DJH SOXV I
DJHV 21 WKH 1(2v OHVVUV &KDUOHV * .LP DQG .HYLQ * %DUWK DUH F

7KH HVYWLPDWHG DQQXDO DFFUXHG EHQHILWYV XQGHU WKH 5HWLUHPHQW :
%DUWK S5REHUW 6 +ROPHV DQG 'DYLG : .HPSHU DUH DQ
VKRZQ LQ WKH IRUP RI DQ DQQXDO OLIH DQQXLW\ FRPPHQFLQJ DW DJH
SDUWLFLSDQWY ZKR FRQWLQXH HPSOR\PHQW SDVW 1RUPDO 5HWLUHPHQW 'D!

6LQFH -DQXDU\ WKH &RPSDQ\ KDV PDLQWDLQHG WKH &(53 WR SURY
WR D VHOHFW JURXS Rl HIHFXWLYHV ZKRVH EHQHILWY XQGHU WKH 5HWLUHP
EHQHILWY DUH SD\DEOH IURP WKH DVVHWYV RI WKH &RPSDQ\ 7KH %RDUG RI
&(2 KDV GHVLIQDWHG RWKHU H[HFXWLYHV LQFOXGLQJ FHUWDLQ 1(2v DV S
WDEOH LV EDVHG RQ D LOWHUHVW UDWH DQG WKH 3UL ZKLWH FROOLI
JHQHUDWLRQDO SURMHFWLRQ VFDOH 03 DVVXPLQJ EHQHILWY FRPPHQFH

$ SDUWLFLSDQWpuV EHQHILW XQGHU WKH &(53 LV WKH VXP RI WKH 23UH
EHQHILW XQGHU WKH 3UH %HQHILW LV WKH DPRXQW E\ ZKLFK HIFHHGYV
WKH 5 HWLUHPHQW 30DQ LI WKDW EHQHILW ZHUH FDOFXODWHG XVLQJ WKH S
GHIHUUHG XQGHU D QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ SODQ PDLQWI
OLPLW RI 6HFWLRQ D RI WKH &RGH DQG LV WKH EHQHILW DFWXDO(
SHWLUHPHQW 30DQ FDVK EDODQFH IRUPXOD DGGLWLRQV XQGHU WKH &(53
LOQFUHDVHY ZHUH GLVFRQWLQXHG HIIHFWLYH '"HFHPEHU



7KH HVWLPDWHG DQQXDO DFFUXHG EHQHILW XQGHU WKH 3UH %HQHILY

%DUWK S5REHUW 6 +ROPHV DQG 'DYLG : .HPSHU LV DQG Ut
WKH VDPH UHWLUHPHQW HOLJLELOLW\ UHTXLUHPHQWY DQG HDUO\ UHWLUHP|
WKH IRUP RI DQ DQQXDO OLIH DQQXLW\ FRPPHQFLQJ DW DJH 7KH DJH C

FRQWLQXH HPSOR\PHQW SDVW 1RUPDO 5HWLUHPHQW 'DWH RQFH WKH\ UHW
DQQXDO LQVWDOOPHQWY IRU XS WR WHQ \HDUV DW WKH HOHFWLRQ RI WKH ¢

YHQHILWY XQGHU WKH 3RVW %HQHILW DUH LQ WKH IRUP RI D GHILQ!
DFFRPSDQ\LQJ WKH 1RQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ WDEOH

I1RQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ LQ
7KH IROORZLQJ WDEOH VXPPDUL]HV WKH ARQWWWKLH )XGW LRQWHIQERAB HQNVC

WKH (,&3 DQG WKH 3RVW %HQHILW SRUWLRQ RI WKH &(53
5HILVWUDQW
([HFXWLYH:RQWULEXWISRQUHJIDWH $JJUHJIJDWH $JJUHIDWH
&RQWULEXWIERRPSDQ\ (DUQLQJV LQWKGUDZDO%DODQFH DW
LQ &UHGLWV LQ "LVWULEXWLRQV
1DPH 30DQ 1DPH
-RKQ : .HPSHU (,&3 + + + + +
& (53 + +
&KDUOHV * | LP (,&3 + + + + +
& (53 + +
.HYLQ * %DUWK (,&3 + + +
& (53 + +
5REHUW 6 +ROPHV (,&3 + +
&(53 + + + + +
'DYLG : .HPSHU (,&3 + + +
& (53 + +
BBEBBBBBBBBBBBEBBBEEEEBEBEBEBBBBBBBBBBBBEBBBBB
,QIRUPDWLRQ SUHVHQWHG SHUWDLQV WR WKH 23RVW %HQHILW3 SRUW

SHIOHFWV &RPSDQ\ FRQWULEXWLRQ FAKHMHNYDPWRRQWKHD&3LQROXGHG
&RPSHQVDWLRQ?®* FRGXPPDRI\VERRSHQVDWLRQ 7DEOH

1R 1(2 UHFHLYHG SUHIHUHQWLDO RU DERYH PDUNHW HDUQLQJVY RQ GHIHL

I1RQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ 1DUUDWLYH

2XU 1(2v bUH HOLJLEOH WR SDUWLFLSDWH LQ D GHIHUUHG FRPSHQVDWI
RINLFHUV WR FRQWULEXWH XS WR RI WKHLU DQQXDO FDVK LQFHQWLYH I
DPRXQWY 3DUWLFLSDQWY FDQ VHOHFW IURP D QXPEHU RI LOQOYHVWPHQW RS
&RPSDQ\pV N SODQ LQFOXGLQJ D &RPSDQ\ VWRFN DOWHUQDWLYH WR Z
DFFRXQW LV FUHGLWHG ZLWK HDUQLQJVY RU GHELWHG ZLWK ORVVHV EDV|
SD\DEOH LQ D OXPS VXP RU XS WR WHQ DQQXDO LQVWDOOPHQWY 3DUWLFLS

7KH 3RVW %HQHILW SRUWLRQ RI WKH &(53 SURYLGHV IRU D &RPSDQ\ |
EHJLQQLQJ RQ DQG DIWHU -DQXDU\ HTXDO WR Rl WKH SDUWLFLSDQ
XQGHU WKH &RGH IRU SXUSRVHV Rl WKH &RPSDQ\pV TXDOLILHG N UHWLL
\HDU LQ 7KH &RPSDQ\ PD\ PDNH DGGLWLRQDO FRQWULEXWLRQ FL
FRQWULEXWLRQV E\ &(53 SDUWLFLSDQWVY WR WKH 3DUWLFLSDWLQJ ,QYH\
BHFWLRQ P 1R DGGLWLRQDO FRQWULEXWLRQV ZHUH PDGH LQ

(OLJLEOH FRPSHQVDWLRQ IRU WKH 3RVW %HQHILW SRUWLRQ RI WK
FRPSHQVDWLRQ IRU LQ H[FHVV RI WKH SD\ OLPLW LPSRVHG XQGHU WKH &
&KDUOHV * |LP .HYLQ * %DUWK DQG 'DYLG : .HPSHU 1
HOLJLEOH IRU WKH 3RVW %HQHILW SRUWLRQ RI WKH &(53 GXULQJ

(DFK \HDU WKH &RPSDQ\ ZLOO FUHGLW RU GHELW WKH SDUWLFLSDQWuV
FXUUHQW UDWH RI HDUQLQJY FUHGLW LV IL[HG DW ZKLFK FRUUHVSRQGV
SDUWLFLSDQWY LQ WKH 5HWLUHPHQW 30DQ %HQHILWY DUH SD\DEOH LQ WHK
SXUVXDQW WR WKH HOHFWLRQ RI WKH SDUWLFLSDQW



(PSOR\PHQW $JUHHPHQWY DQG (OHPHQWYV Rl 3RVW 7HUPLQDWLRQ &RPSHQVD

‘H GR QRW KDYH HPSOR\PHQW DJUHHPHQWYV ZLWK RXU 1(2V +RZHYHU V
WHUPLQDWLRQ EHQHILWYV

&KDQJH RI &RQWURO 6HYHUDQFH $JUHHPHQWYV

7KH &RPSDQ\ KDV LQ SODFH D VHYHUDQFH DJUHHPHQW 26HYHUDQFH $JUF
DQG 5REHUW 6 +ROPHV 7KH 6HYHUDQFH $JUHHPHQWYVY SURYLGH IRU SD\PH
VKDOO EH UHIHUUHG WR DV WKH 26HYHUDQFH %HQHILWV: LQ WKH HYHQW R
&RQWURO 3

JRU SXUSRVHV RI HDFK 6HYHUDQFH $JUHHPHQW 2&KDQJH RI &RQWURO?3 P

$ $Q\ 3HUVRQ DV GHILQHG LQ 6HFWLRQ D RI WKH ([FKDQJH $FW ZLW
$JUHHPHQW ZKR EHFRPHV WKH 2EHQHILFLDO RZQHU ® GLUHFWO\ RU LQ
RU WKH FRPELQHG YRWLQJ SRZHU Rl WKH WKHQ RXWVWDQGLQJ VKDUHYV

f ,QGLYLGXDOV ZKR RQ WKH GDWH RI WKH 6HYHUDQFH $JUHHPHQW FR
DSSRLOQWPHQW RU HOHFWLRQ E\ WKH %RDUG RU QRPLQDWLRQ IRU HOH
OHDVW WZR WKLUGV RI WKH 'LUHFWRUV WKHQ VWLOO LQ RIILFH ZKR ZH
RU ZKRVH DSSRLOQWPHQW HOHFWLRQ RU QRPLQDWLRQ ZDV SUHYLRXV(
%RDUG RI 'LUHFWRUV RU

¥ 7KHUH LV FRQVXPPDWHG D PHUJHU RU FRQVROLGDWLRQ RI WKH &RPSDC
FRQVROLGDWLRQ LQ ZKLFK WKH FRPELQHG YRWLQJ SRZHU LPPHGLDWH(
WKH VDPH FRPELQHG YRWLQJ SRZHU LPPHGLDWHO\ SULRU WR WKH PHU
ZDV IRU WKH SXUSRVH RI WKH UHFDSLWDOL]DWLRQ RI WKH &RPSDQ\ LQ
RU PRUH RI WKH RXWVWDQGLQJ VKDUHV RI WKH &RPSDQ\ RU WKH FR
VHFXULWLHV RU

¥ 7KH VKDUHKROGHUYV DSSURYH D SODQ RI FRPSOHWH OLTXLGDWLRQ RU (
RI VXEVWDQWLDOO\ DOO RI WKH &RPSDQ\pVY DVVHWYVY RWKHU WKDQ D V
FRPELQHG YRWLQJ VHFXULWLHYVY RZQHG E\ SHUVRQV LQ VXEVWDQWLDOC
LPPHGLDWHO\ SULRU WR VXFK VDOH

24XDOLI\LQJ 7THUPLQDWLRQ® PHDQV

$ :LWKLQ WZHOYH PRQWKV SULRU WR D &KDQJH Rl &RQWURO WKH 1(2p\
FLUFXPVWDQFHV QRW FRQVWLWXWLQJ &DXVH DQG LQ FRQWHPSODWLRC
&RQWURO LV SHQGLQJ DW WKH WLPH RI WHUPLQDWLRQ DQG WKH &KDQ.

$ :LWKLQ WKUHH \HDUV IROORZLQJ D &KDQJH Rl &RQWURO WKH 1(2uV HP:
XQGHU FLUFXPVWDQFHYVY QRW FRQVWLWXWLQJ &DXVH WKH VXFFHVVRU
&RPSDQ\ XQGHU WKH 6HYHUDQFH $JUHHPHQW RU WKH &RPSDQ\ RU DQ\
BHYHUDQFH $JUHHPHQW RU

f $ YROXQWDU\ WHUPLQDWLRQ RI HPSOR\PHQW E\ WKH 1(2 XQGHU FLUFX
\HDUV IROORZLQJ D &KDQJH RI &4RQWURO RU

$+ $ YROXQWDU\ WHUPLQDWLRQ RI HPSOR\PHQW E\ DQ 1(2 IRU DQ\ UHDVRQ
RI WKH &KDQJH RI &RQWURO DQG HQGLQJ WKLUW\ GD\V DIWHU VXFK GD\

2&DXVH?® PHDQV ZLOOIXO PLVFRQGXFW RU FRQGXFW E\ WKH 1(2 WKDW ZDV

2*RRG 5HDVRQ3® PHDQV L WKH 1(2 LQ KLV UHDVRQDEOH MXGJPHQW GHW
LQ WHUPV RI DXWKRULW\ DQG UHVSRQVLELOLW\ I[URP WKRVH H[LVWLQJ LPP
UHTXLUHG WR EH EDVHG DW D ORFDWLRQ WKDW LV WKLUW\ ILYH RU PRUH
UHTXLUHPHQW WKDQ LW ZDV SULRU WKHUHWR RU LLL WKHUH LV D UHGXFW
VDODU\ LQ HIITHFW WZHOYH PRQWKY SULRU WR WKH &KDQJH RI &RQWURO
SDUWLFLSDWLRQ LQ DQ\ RI WKH &RPSDQ\pV LQFHQWLYH FRPSHQVDWLRQ SOL
WKH 1(2 SDUWLFLSDWHG LPPHGLDWHO\ SULRU WR WKH &KDQJH RI &RQWURO
SDUWLFLSDWLRQ E\ RWKHU H[HFXWLYHV ZKR KDYH D VLPLODU SRVLWLRQ

26HYHUDQFH 3HULRG?® PHDQV D QXPEHU RI ZKROH DQG IUDFWLRQDO \HDU
WKH QXPEHU RI PRQWKY IROORZLQJ WHUPLQDWLRQ XQWLO WKH 1(2 DWWDLQ




,Q WKH HYHQW WKDW DQ 1(2 EHFRPHVY HOQWLWOHG WR 6HYHUDQFH %HQHI
IROORZLQJ

¥ $ OXPS VXP SD\PHQW HTXDO WR WKH SURGXFW RI L WKH 6HYHUDOQFH
VDODU\ LQ HIIHFW PRQWKYV SULRU WR WKH &KDQJH RI 4RQWURO DQG
\HDUV RI WKH &RPSDQ\ SUHFHGLQJ WKH ILVFDO \HDU LQ ZKLFK WKH &KD

f $ OXPS VXP SD\PHQW HTXDO WR WKH JUHDWHU RI WKH 1(2puVY DFWXDO E
ILVFDO \HDU LQ ZKLFK WKH &KDQJH RI &RQWURO RFFXUV RU WKH 1(2p\
ZKLFK D 4XDOLI\LQJ THUPLQDWLRQ RFFXUV FDOFXODWHG ZLWK WKH DV
DOO SHUIRUPDQFH REMHFWLYHYV UHTXLUHG WR HDUQ WKH WDUJHW ERQ
&RPSDQ\pV ILVFDO \HDU GXULQJ ZKLFK HPSOR\PHQW WHUPLQDWHYV

f &8ROQWLQXDWLRQ RI KHDOWK OLIH DQG GLVDELOLW\ LQVXUDQFH WR WKF
WR WKH DPRXQW SDLG E\ VLPLODUO\ VLWXDWHG DFWLYH HPSOR\HHV D\
5HDVRQ ¥ 7R WKH H[WHQW VXFK EHQHILWY DUH WD[DEOH WKHUH LV D J

¥ 7KH RSSRUWXQLW\ WR ERUURZ WR WKH H[WHQW SHUPLWWHG E\ DSSOL
LQWHUHVW UDWH VHW E\ WKH 1(2 ZKLFK PD\ EH JHUR DQ DPRXQW HTX
DQG WD[HV UHVXOWLQJ IURP WKH H[HUFLVH DQG WKH YHVWLQJ RI WKH
SDVVDJH RI FRQVHFXWLYH GD\V RI WKH 1(2 EHLQJ DEOH WR VHOO V
YHVWHG UHVWULFWHG VWRFN ZLWKRXW UHVWULFWLRQ DQG

$ SHLPEXUVHPHQW IRU WKH FRVWV LI DQ\ RI RXWSODFHPHQW VHUYLI
7HUPLQDWLRQ

,Q WKH HYHQW WKDW DQ\ SD\PHQWYV DUH VXEMHFW WR WKH DSSOLFDWLR
7D[® WKH &RPSDQ\ VKDOO DOVR SD\ WR WKH 1(2 DQ DGGLWLRQDO DPRXQW
VDPH DV WKH 1(2 ZRXOG KDYH UHFHLYHG KDG WKH ([FLVH 7D[ QRW EHHQ LF
IHHV H[SHQVHV DQG FRVWV LQFXUUHG LQ FRQQHFWLRQ ZLWK DQ\ ([FLVH 7D
UHVROXWLRQ DGRSWHG D SROLF\ QRW WR RIIHU D JURVV XS IRU WD[HV UHO
&RQWURO RI WKH &RPSDQ\ WR DQ\ HPSOR\HH WR ZKRP WKH &RPSDQ\ KDV Q
UHVROXWLRQ

7KH 6HYHUDQFH %HQHILWY DUH UHGXFHG E\ DQ\ RWKHU VHYHUDQFH EH
1(2 LI VXFK RIIVHW ZRXOG QRW UHVXOW LQ DGGLWLRQDO WD[ LQWHUHVW R

7KH &RPSDQ\ LV REOLJDWHG WR SD\ bQ\ DWWRUQH\Vpy IHHVY DQG FRVWYV
6HYHUDQFH $JUHHPHQW XQOHVVY WKH GLVSXWH E\ WKH 1(2 LV IULYRORXYV

7KH WHUPV DQG FRQGLWLRQV RI WKH 6HYHUDQFH $JUHHPHQW EHWZHHQ
6HYHUDQFH $JUHHPHQW GHVFULEHG DERYH H[FHSW D 4XDOLI\LQJ 7HUI
HPSOR\PHQW E\ -RKQ : .HPSHU IRU DQ\ UHDVRQ ZLWKLQ WKH SHULRG EHJLC
DQG HQGLQJ WKLUW\ GD\V DIWHU VXFK GDWH DQG QR JURVV XS IRU WD]
&KDQJH RI &RQWURO RI WKH &RPSDQ\ ZLOO EH SDLG WR -RKQ : .HPSHU

S5HVWULFWHG 6WRFN 6WRFN 2SWLRQV DQG 6WRFN $SSUHFLDWLRQ 5LJKWV

2XU RXWVWDQGLQJ XQYHVWHG UHVWULFWHG VWRFN JUDQWY DUH QRUPD
DUH VSHFLDO YHVWLQJ UXOHV LQ WKH FDVH RI GHDWK GLVDELOLW\ RU UH'
UHVWULFWHG VWRFN LPPHGLDWHO\ YHVWV LQ WKH VDPH SURSRUWLRQ WKD
GHDWK RU GLVDELOLW\ EHDUV WR WKH WRWDO UHVWULFWLRQ SHULRG DSS
YHVWLQJ SURYLVLRQ DSSOLHV H[FHSW WKH YHVWLQJ LV QRW HIIHFWLYH X
DQG YHVWLQJ UHPDLQV VXEMHFW WR WKH &RPSDQ\ VDWLVI\LQJ DQ\ &RPSDC
WHUPLQDWLRQ RI HPSOR\PHQW DIWHU DWWDLQLQJ DJH DQG KDYLQJ DW O
LQFOXGHG LQ WKH GHILQLWLRQ RI 2UHWLUHPHQW:? LQ WKH SODQ GRFXPHQ!
UHVWULFWHG VWRFN JUDQWY ,Q DGGLWLRQ RWKHUZLVH XQYHVWHG RXW
LPPHGLDWHO\ YHVW XSRQ WKH RFFXUUHQFH RI D FKDQJH Rl FRQWURO )RU
DSSOLHV IRU SXUSRVHV Rl WKH &KDQJH REEBQWURO &RIQYW UR Q F&H $HWEDHBFHIQ
2(PSOR\PHQW $JUHHPHQWY DQG (OHPHQWV RI 3RVW 7HUPLQDWLRQ &RPSHQV
WKH LQFXPEHQW %RDUG RI 'LUHFWRUV




'HIHUUHG &RPSHQVDWLRQ

7KH &(53 DQG (,&3 SURYLGH IRU SD\PHQWYV RI QRQTXDOLILHG GHIHUUHG
23HQVLRQ %HQHILWY 1DUUDWLYH:® DQG 21RQTXDOLILHG '"HIHUUHG &RPSHQVDYV

/IRQJ 7THUP 'LVDELOLW\

7KH 1(2v JHQHUDOO\ KDYH WKH VDPH ORQJ WHUP GLVDELOLW\ EHQHILW
2GLVDELOLW\?® IRU WKH 1(2V LV PRUH IDYRUDEOH EHFDXVH WKH EHQHILW DI
ZKR DUH QRW YLFH SUHVLGHQWY RU DERYH LV EDVHG RQ D PRUH UHVWULF
SUHVLGHQWY DQG DERYH

&RPPHUFH 5HWLUHPHQW 30DQ

7KH TXDOLILHG GHILQHG EHQHILW SHQVLRQ SODQ ZDV IUR]JHQ DQG FORV]
HPSOR\HHV SDUWLFLSDWH 7KH 1(2V H[FHSW IRU -RKQ : .HPSHU DQG 5RE}
HDUQLQJV FUHGLWY WR WKHLU FDVK EDODQFH DFFRXQWV 6HH 23HQVLRQ %H

SRWHQWLDO 3D\PHQWY XSRQ 7THUPLQDWLRQ RU &KDQJH RI &RQWURO
7KH IROORZLQJ WDEOH DVVXPHV WKH UHPBHFBHDHUW WULJIJHULQJ HYHQW RF

4XDOLILHG
7HUPLQDWLRQ
$IWHU D

(IHFXWLYH %HQHILWYV DQG 9ROXQWDUNRUPDO &KDQJH RI
3D\PHQWY XSRQ 7THUPLQDWLRQ 7HUPLQDWIHRMLUHPHQWDWK 'LVDELOLWARQWURO
-RKQ : .HPSHU
&RPSHQVDWLRQ
6DODU\ + + + +
%BRQXV + + + +
655V RSWLRQ DZDUGV + * + *
5HVWULFWHG VWRFN DZDUGV +
(,&3 &(53
([FLVH WD[ UHLPEXUVHPHQW + + + +
YHQHILWYV
5HWLUHPHQW SODQ + + + + +
3RVW WHUPLQDWLRQ LQVXUDQFH SUHPLXPV & + +
7TRWDO -
&KDUOHV * | LP
&RPSHQVDWLRQ
6DODU\ + + + +
%RQXV + + + +
685V RSWLRQ DZDUGYV + + + +
5HVWULFWHG VWRFN DZDUGYV +
(,&3 &(53
([FLVH WD[ UHLPEXUVHPHQW + + + + +

%BHQHILWYV

5HWLUHPHQW SODQ

3RVW WHUPLQDWLRQ LQVXUDQFH SUHPLXPV =+ + +
7RWDO




4XDOLILHG

7HUPLQDWLRQ

$IWHU D
([HEXWLYH %YHQHILWY DQG 9ROXQWDUNRUPDO &KDQJH R
3D\PHQWY XSRQ 7THUPLQDWLRQ THUPLQDWIHRWLUHPHQWDWK LVDELOLW&RQWURO
HYLQ * %DUWK
&RPSHQVDWLRQ
6DODU\ + + + +
%BRQXV + + + +
6$5V RSWLRQ DZDUGYV + + + +
5HVWULFWHG VWRFN DZDUGV +
(,&3 &(53
([FLVH WD[ UHLPEXUVHPHQW + + + + +
%BHQHILWYV
5SHWLUHPHQW SODQ
3RVW WHUPLQDWLRQ LQVXUDQFH SUHPLXPV # + +
7RWDO
S5REHUW 6 +ROPHYV
&RPSHQVDWLRQ
6DODU\ + + + + +
%BRQXV + + + + +
6$5V RSWLRQ DZDUGYV + + + +
5HVWULFWHG VWRFN DZDUGV +
(,&3 &(53
([FLVH WD[ UHLPEXUVHPHQW + + + + +
%BHQHILWYV
5HWLUHPHQW SODQ + + + + +
3RVW WHUPLQDWLRQ LQVXUDQFH SUHPLXPV # + + +
7RWDO
'‘DYLG : .HPSHU
&RPSHQVDWLRQ
6DODU\ + + + + +
%RQXV + + + + +
6$5V RSWLRQ DZDUGYV + + + +
5HVWULFWHG VWRFN DZDUGV +
(,&3 &(53
([FLVH WD[ UHLPEXUVHPHQW + + + + +
%BHQHILWYV
5HWLUHPHQW SODQ
3RVW WHUPLQDWLRQ LQVXUDQFH SUHPLXPV = + + +

7TRWDO

BBBBBEBBBBBBBEBBBBBEBBBBBEBBBBBBBBBBBBBBBBB

6DODU\ LV FDOFXODWHG DV WKH VXP RI WKH SULRU \HDU EDVH VDODU\
6HYHUDQFH 3HULRG ZKLFK PHDQV WKH OHVVHU RI D WKUHH RU E
WHUPLQDWLRQ XQWLO WKH 1(2 DWWDLQV DJH GLYLGHG E\ WZHOYH DQC

%RQXV DPRXQW LV WKH JDORQWHO RDVE LWKHQRWYH SWDKE UHDHW DQQXD(
LQFHQWLYH XQGHU WKH (,&3 QRW SURUDWHG



8QGHU D &KDQJH RI &RQWURO DOO XQYHVWHG 6%$5V DQG RSWLRQV ZRXO
H[FHVV Rl WKH PDUNHW SULFHFRPRMHU FRPARQVKWRHKMWA.VH SULFH RI DC
RSWLRQV

,W LV DVVXPHG WKDW DOO 1(2V DUH HOLHMRERAEHRIU WHPHR X SWNLD OHY HY WHL(
SURUDWHG YHVWHG VKBBEBHNEBW PDUNHW SULFH DW

7KH SD\PHQW XQGHU WKH (,&3 &(53 LV WKH DJJUHJDWH EDODQFH LQ WK
SDLG XSRQ HLWKHU YROXQWDU\ WHUPLQDWLRQ UHWLUHPHQW GHDWK C

8QGHU D &KDQJH RI 8RQWURO WKH &RPSDQ\ LV UHTXLUHG WR UHLPEXU\
+ROPHV IRU DQ\ H[FLVH WD[HV WKDW PD\ EH LPSRVHG DQG DQ\ RWKHU
1(2V ZRXOG EH HOLJLEOH IRU VXFK SD\PHQWYV

%HQHILWY SD\DEOH XQGHU WKH 5HWLUHPHQW 30DQ DUH DVVXPHG WR FF
D SRUWLRQ RI WKH QRUPDO EHQHILW

7KLY DPRXQW UHIOHFWV WKH QHW SUHVHQW YDOXH RI HVWLPDWHG LQV
SOXV D JURVV XS IRU WD[HV GXULQJ WKH 6HYHUDQFH 3HULRG

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

7KH IROORZLQJ WDEOH SURNEBAKFHUQIRZPWW LR BDNFRI WR FRPSHQVDWL
FRPPRQ VKDUHV RI &RPPHUFH %DQFVKDUHYVY ,QF DUH DXWKRUL]JHG IRU LVVX
7TKHVH FRPSHQVDWLRQ SODQV LQFOXGH WKH &RPPHUFH %DQFVKDUHV
%DQFVKDUHY ,QF 6WRFN 3XUFKDVH 30DQ IRU 1RQ (PSOR\HH 'LUHFWRUV 2
([HEXWLYH ,QFHQWLYH &RPSHQVDWLRQ 30DQ 2(,&33 $00 RI WKHVH FRP
VKDUHKROGHUYV

F
1XPEHU RI
&RPPRQ 6KDUHYV
5HPDLQLQJ $YDLODEOH
D IRU )XWXUH ,VVXDQFH
1XPEHU RI &RPPRQ E 8QGHU (TXLW\
6KDUHV WR EH ,VAWXHGWHG $YHUDMRIPSHQVDWLRQ 30DQV
XSRQ ([HUFLVH R([HUFLVH 3ULFH R[FOXGLQJ 6KDUHV
2XWVWDQGLQJ 22WWR/GWDQGLQJ 2SWIERIQOHFWHG LQ
30DQ &DWHJRU\ ‘:DUUDQWYVY DQG 51DUWINQWY DQG 5LIRROXPQ D
(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\
VKDUHKROGHUYV
(TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\
VKDUHKROGHUYV + +
7TRWDO
,QFOXGHYVY VKDUHV LVVXDEOH XSRQ H[HUFLVH RI VWRFN DSSUHFLDWLRQ
30bQ ,VVXDEOH VKDUHV IURP VWRFN DSSUHFLDWLRQ ULJKWV ZHUH F
&RPPR 6WRFNPEWU $OVR LQFOXGHEGRPPRQ VKDUHY DOORFDWHG WR !
XQGHU WKH (,&3
5HSUHVHQWY WKH ZHLJKWHG DYHUDJH H[HUFLVH SULFH RI RXWVWDQGLQ
30DQ
,QFOXGHYVY FRPPRQ VKDUHVY UHPDLQLQJ DYDLODEOH XQGHU WKWHIHYV X DXL
WKH (,&3

FRPPRQ VKDUHVY DYDLODEOH XQGHU WKH 'LUHFWRU 30DQ DPHQGHC

&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH ,QWHUORFNY DQG ,QVL(

'XULQJ WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHYV &RPPLWWHH FRQV
'"HYDQQ\ ,,, &KDLUPDQ DQG : 7KRPDV *UDQW ,, $00 PHPEHUV RI WKH &RF
'LUHFWRUV RI WKH &RPSDQ\ 1RQH RI WKH PHPEHUV RI WKH &RPSHQVDWLRQ
HPSOR\HH RI WKH &RPSDQ\ 1RQH RI RXU H[HFXWLYH RIILFHUVY VHUYHV RQ
FRPSDQ\ WKDW KDV DQ H[HFXWLYH RIILFHU WKDW ZDV HOHFWHG WR WKH %
HIFHSW WKDW GXULQJ oOou 'DYLG : .HPSHU VHUYHG RQ WKH ERDUG RI GI
7D\ORU LV WKH &KDLUPDQ RI 7KH &UDZIRUG *URXS ,QF



$8',7 $1' 5,6. &200,77(( 5(3257

7KH UROH RI WKH $XGLW DQG 5LVN &RPPLWWHH LV WR DVVLVW WKH 9%
DFFRXQWLQJ DXGLWLQJ DQG ILQDQFLDO UHSRUWLQJ SURFHVVHV WKH &RPS
PDQDJHPHQW $V QRWHG XQGHU WKH 2&RUSRUDWH *RYHUQDQFH? DQG 2'LUH
%RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW DOO PHPEHUV RI WKH $XGLW
6(& 5XOH $ DQG WKH 1$6'$4 OLVWLQJ UXOHV 7KH $XGLW DQG 5LVN &RPP
DPHQGHG ZLWK WKH DPHQGPHQW DSSURYHG E\ WKH %RDUG RQ $SULO
&RPSDQ\ LV UHVSRQVLEOH IRU HVWDEOLVKLQJ DQG PDLQWDLQLQJ WKH &R
SUHSDULQJ WKH &RPSDQ\uV ILQDQFLDO VWDWHPHQWY LQ DFFRUGDQFH ZLWEK
DQG UHJXODWLRQV ODQDJHPHQW LV DOVR UHVSRQVLEOH IRU FRQGXFWLQJ
ILQDQFLDO UHSRUWLQJ EDMEH BQDWK&RMPRARUN WE LWDWHG FY DPKIE RLRP P
6SRQVRULQJ 2UJDQL]DWLRQV RI WKH 7UHDGZD\ &RPPLVVLRQ 7KH $XGLW I
FRPSHQVDWLRQ DSSRLQWPHQW DQG RYHUVLJKW RI .30* //3 WKH LQGHSHQ
DXGLWRU RU H[WHUQDO DXGLWRU IRU WKH &RPSDQ\ .30* //3 LV UHVSR
&RPSDQ\pV ILQDQFLDO VWDWHPHQWY DQG H[SUHVVLQJ DQ RSLQLRQ DV WR W
.30* //3 LV DOVR UHVSRQVLEOH IRU H[SUHVVLQJ DQ RSLQLRQ RQ WKH &RPSD(

OHPEHUV RI WKH $XGLW DQG 5LVN &RPPLWWHH LQFOXGH %HQMDPLQ ) 5
&DSSV .DUHQ / 'DQLHO 7RGG 5 6FKQXFN DQG .LPEHUO\ * :DONHU 7KH 9%
6FKQXFN ERWK TXDOLI\ DV DQ 2$XGLW DQG 5LVN &RPPLWWHH ILQDQFLDO HI[S
6DUEDQHYV 2[OH\ $FW RI DQG 0OU %DVVKDP LV DQ 2$XGLW DQG 5LVN &RPP
G 5HIXODWLRQ << (QKDQFHG 3UXGHQWLDO 6WDQGDUGYV

7KH $XGLW DQG 5LVN &RPPLWWHHMY UHVSRQVLELOLW\ LV RQH RI RYHUV
WKH LQIRUPDWLRQ SURYLGHG DQG WKH UHSUHVHQWDWLRQV PDGH WR WKF
HVWDEOLVKLQJ DQG PDLQWDLQLQJ DSSURSULDWH LQWHUQDO ILQDQFLDO |
VWDWHPHQWY DQG UHSRUWV DQG LL WKH H[WHUQDO DXGLWRU ZKLFK LV U
KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK JHQHUDOO\ DFFHSWHG DFFR
&RPSDQ\ PDLQWDLQHG HIIHFWLYH LQWHUQDO FRQWURO RYHU ILQDQFLDO U
ILQDQFLDO VWDWHPHQWYV E\ WKH H[WHUQDO DXGLWRU KDV EHHQ FDUULHC
$FFRXQWLQJ 2YHUVLJKW %RDUG 3&$2%

,Q WKLV FRQWH[W WKH $XGLW DQG 5LVN &RPPLWWHH KDV FRQVLGHUH
PDQDJHPHQWMY DVVHVVPHQW RQ LQWHUQDO FRQWURO RYHU ILQDQFLDO UF
'"HFHPEHU 7KH $XGLW DQG 5LVN &RPPLWWHH KDV DOVR GLVFXVVHG ZL
GLVFXVVHG E\ 3&%$2% $XGLWLQ@RBRMOQEDWERIR ZLWK $XGD WO & R WKW $XEH W
&RPPLWWHH KDV UHFHLYHG WKH ZULWWHQ FRPPXQLFDWLR®RPRPARRF.BOWLRQ I
$XGLW &RPPLWWHHV &RQFHKH $QE L YGHSE SANQF&ERPPLWWHH KDV FRQVLGHL
VHUYLFHV ZLWK WKH DXGLWRUVH LQGHSHQGHQFH DQG KDV GLVFXVVHG ZLWK

%DVHG RQ WKH UHYLHZV DQG GLVFXVVLRQV GHVFULEHG LQ WKLV UHSRU
MXGJPHQW WKH $XGLW DQG 5LVN &RPPLWWHH UHFRPPHQGV WR WKH %RDUG
DERYH EH LQFOXGHG LQ WKH &RPSDQ\pV $QQXDO 5HSRUW RQ )RUP . IRU V
6(&

7KH $XGLW DQG 5LVN &RPPLWWHH KDV VHOHFWHG .30* //3 DV WKH &RPS
DSSURYHG VXEPLWWLQJ WKH VHOHFWLRQ RI WKH LQGHSHQGHQW H[WHUQDO
DQG DQ\ SHUPLWWHG QRQ DXGLW VHUYLFHYV SURYLGHG WR &RPPHUFH %DQF\
$XGLW DQG 5LVN &RPPLWW HH U$O SUIH ID\E SDRBGHIGQE\ WKH $XGLW DQG 5LVN &R

6XEPLWWHG E\ WKH $XGLW DQG 5LVN &RPPLWWHH RI WKH &RPSDQ\pV %RD

%HQMDPLQ ) 5DVVLHXU .DUHKDLDPDAO -RKQ 5 &DSSV
.LPEHUO\ * “DONHU 7RGG 5 6FKQXFN 7HUU\ ' %DVVKDP



3UH DSSURYDO RI 6HUYLFHV E\ WKH ([ WHUQDO ,QGHSHQGHQW 5HIJLVWHUHG 3

7KH $XGLW DQG 5LVN &RPPLWWHH KDV DGRSWHG D SROLF\ IRU SUH DSSU
E\ WKH &RPSDQ\pV HIWHUQDO DXGLWRU $QQXDOO\ WKH $XGLW DQG 5LVN &
SHUIRUPHG DORQJ ZLWK RWKHU SHUPLWWHG VHUYLFHVY LQFOXGLQJ DXGLW
7KH $XGLW DQG 5LVN &RPPLWWHH PD\ SUH DSSURYH FHUWDLQ UHFXUULQJ
LQGLYLGXDO SURMHFWY WKDW GR QRW H[FHHG

SURSRVHG HQJDJHPHQWYV WKDW GR QRW PHHW WKHVH FULWHULD PD\ Et
UHJXODU PHHWLQJ RU LI HDUOLHU FRQVLGHUDWLRQ LV UHTXLUHG WR RQH
DXWKRULW\ LV GHOHJDWHG VKDOO UHSRUW DQ\ VSHFLILF DSSURYDO RI VHU
$XGLW DQG 5LVN &RPPLWWHH ZLOO UHJXODUO\ UHYLHZ VXPPDU\ UHSRUWYV G
DXGLWRU

JHHV 3DLG WR .30* //3

7KH IROORZLQJ LV D VXPPDU\ RI IHHV ELOOHG E\ .30* //3 IRU SURIHVVLRQ
'"HFHPEHU DQG

$XGLW IHHV
$XGLW UHODWHG IHHV
7D[ IHHV
$00 RWKHU IHHV
7RWDO

7KH DXGLW IHHV ELOOHG E\ .30* //3 DUH IRU SURIHVVLRQDO VHUYLFHV
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG WKH DXGLW RI WKH &RPSDQ
HQGHMGEHPEHU DQG IRU WKH UHYLHZV RI WKH ILQDQFLDO VWDWHPHQWYV LQ

JRUP 4 IRU WKDW ILVFDO \HDU .30* //3 DOVR SHUIRUPHG DXGLWV LQ
VXEVLGLDU\ .30* //3 SURYLGHG DFFRXQWLQJ UHVHDUFK DQG DGYLFH LQ ER)

$XGLW UHODWHG IHHV DUH PDLQO\ IRU VHUYLFHVY UHQGHUHG IRU ERWK \}
SODQV DQG DJUHHG XSRQ H[DPLQDWLRQ SURFHGXUHY UHODWLQJ WR WKH &FR
LQFOXGLQJ ERWK UHYLHZ DQG SUHSDUDWLRQ RI FRUSRUDWH LQFRPH WDJ[ UF

I+
I+
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5$7,),&$7,21 2) 7+( 6(/(&7,21 2) .30* //3
$6 7+( &203$1< 6 ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50 )25

3XUVXDQW WR WKH 6DUEDQHV 2[OH\ $FW RI WKH $XGLW DQG 5LVN
VHOHFWLRQ DQG DSSURYDO RI WKH &RPSDQ\pV LQGHSHQGHQW UHJLVWHUHG
DXGLW RI WKH &RPSDQ\uV ILQDQFLDO VWDWHPHQWYV IRU 7KH $XGLW DQG
DSSURYDO Rl QRQ DXGLW VHUYLFHV 7KH $XGLW DQG 5LVN &RPPLWWHH KDV
RI .30* //3 DV WKH ILUP WR FRQGXFW WKH DXGLW RI WKH ILQDQFLDO VWDW!|
7KLV VHOHFWLRQ LV SUHVHQWHG WR WKH VKDUHKROGHUV IRU UDWLIL
VHOHFWLRQ ZLOO QRW FKDQJH WKH HQJDJHPHQW RI .30* //3 IRU 7KH $XC
VKDUHKROGHUV IRU IXWXUH HQJDJHPHQWY B5HSUHVHQWDWLYHV RI .30* //3
DYDLODEOH WR UHVSRQG WR DSSURSULDWH TXHVWLRQV 7KH UHSUHVHQWDYV

7TKH %RDUG RI 'LUHFWRUV 25RARRR HQEGAM IR PRWIHRQ RI WKH 6HOHH
WKH &RPSDQ\ V ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FF

352326%$/ 7+5((

6$< 21 3$< $'90,625< $33529%/ 2) 7+( &203$1< 6 (;(&87,9( &203(16%$7,21

7KH IROORZLQJ SURSRVDO LV DQ DGYLVRU\ QRQ ELQGLQJ YRWH RQ WKH
DV UHTXLUHG E\ BHFWLRQ $ Rl WKH ([FKDQJH $FW ZKLFK ZDV DGGHG E\ 6H
&RQVXPHU 3URWHFWLRQ $FW@QBEFRUGDPQFWY RLWHKMWEEDGYLVRU\ UHFRPPHQ
&RPSDQ\pV DQQXDO PHHWLQJ WKH &RPSDQ\pV %RDUG RI 'LUHFWRUV KI
ELQGLQJ DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ Rl WKH &RPSDQ



25(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\pV QDPHG H|
RI 5SHJXODWLRQ 6 . LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QD
KHUHE\ $33529(" 3

6KDUHKROGHUY DUH EHLQJ DVNHG WR DSSURYH RQ DQ DGYLVRU\ EDVL
RINILFHUV DV GLVFORVHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\
FRPSHQVDWLRQ GLVFORVXUHV LQ WKH SUR[\ VWDWHPHQW 7KH YRWH LV QRYV

7KH &RPSDQ\pV JRDO IRU LWV H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV
HIHFXWLYHV ZKR ZLOO SURYLGH OHDGHUVKLS IRU WKH &RPSDQ\pV VXFFHVYV
7KH &RPSDQ\ VHHNV WR DFFRPSOLVK WKLV JRDO LQ D zD\ WKDW UHZDUGV S
LQWHUHVWY 7KH &RPSDQ\ EHOLHYHV WKDW LWV H[HFXWLYH FRPSHQVDWLRC
WKLYV JRDO DQG LV VWURQJO\ DOLJQHG ZLWK WKH ORQJ WHUP LQWHUHV\
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV IRU D WKRURXJK GLVFXVVLRQ R
DGYLVRU\ YRWH WKLYV SURSRVDO LV QRW ELQGLQJ RQ WKH &RPSDQ\ KRZH
ZKLFK LV UHVSRQVLEOH IRU GHVLJIJQLQJ DQG DGPLQLVWHULQJ WKH &RPSDQ
H[SUHVVHG E\ VKDUHKROGHUY LQ WKHLU YRWH RQ WKLV SURSRVDO DQG 7
FRPSHQVDWLRQ GHFLVLRQV IRU QDPHG H[HFXWLYH RIILFHUV

| 7KH %RDUG RI 'LUHFWRUYV 25RARR R HBQURE BYVOROWWR DSSURYH WKH &RPISDQ\ \%

27+(5 0$77(56

7KH PDQDJHPHQW RI WKH &RPSDQ\ GRHV QRW NQRZ RI DQ\ PDWWHU RU I
UHIHUUHG WR LQ WKH QRWLFH RI PHHWLQJ EXW LW LV LQWHQGHG WKDW D
DFFRPSDQ\LQJ SUR[\ ZLOO YRWH VDLG SUR[\ LQ DFFRUGDQFH ZLWK WKH MXG

(/1(&7521,& $&&(66 72 352;< 67$7(0(17 $1' $118$/ 5(3257

6KDUHKROGHUV RI UHFRUG FDQ YLHZ WK@GQIDR[\UWERUWMW PIH\Q ¥ HD@G DW KY
Z7Z2Z HQYLVLRQUHSRUOMWIVUHKRA&HIBYY ZKR KROG WKHLU &RPSDQ\ VWRFN WKUR}
YLHZ WKH SUR[\ VW DWIOXDQWERABOBWFXWHQWYLHZ FRP &%6+

7KH SUR[\ VWDWHPHQWDQPQGDONKKHHSRUW DUH DOVR DYDLODEOH RQ
Z272Z FRPPHUFHEDPQGHRRPQYHVWRU 5HODWLRQV )LOLQJYV )LQDQFLDOV 6(& )LC

(PSOR\HH 3,3 . VKDUHKROGHUV ZKR KDYH D FRPSDRWRPDW®WE FEDGER B0V
WR UHFHLYH WKH DQQXDO UHSRUW DQG SUR[\ VWDWHPHQW RYHU WKH ,QWHL

6KDUHKROGHUYVY ZKR KROG WKHLU &RPSDQ\ VWRFN WKURXJK D EURNHU E
SURYLGHG E\ WKDW HQWLW\ IRU LQVWUXFWLRQV RQ KRZ WR HOHFW WR YLHZ

7KH &RPSDQ\ XQGHUWDNHV WR SURYLGH ZLWKRXW FKDUJH WR HDFK SH
SHUVRQ D FRS\ RI WKH &RPSDQ\ V SUR[\ DQG DQQXDO UHSRUW RQ )RUP
ILQDQFLDO VWDWHPHQW VFKHGXOHYVY UHTXLUHG WR EH ILOHG ZLWK WKH 6(&
&RPSDQ\ V PRVW UHFHQW ILVFDO \HDU 5HTXHVWV VKRXOG EH GLUHFWHG W
&%6+ E\ WHOHSKRQH DW RU E\ HPDLO DW LQYHVWRUYRWH#FRPS.
PRUH GHWDLOHG LQVWUXFWLRQV IRU UHTXHVWLQJ VXFK PDWHULDOV E\ PDL(

%\ 2UGHU Rl WKH %RDUG RI 'LUHFWRUYV
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