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'HDU )HOORZ 6KDUHKROGHU

2Q EHKDOI RI WKH 7RUH[ %RDUG Rl 'LUHFWRUV ZH DUH SOHD)
DQG 6SHFLDO OHHWLQJ Rl 6KDUHKROGHUV WDNLQJ SODFH YL

DW DP ('7 7KLV ODQDJHPHQW ,QIRUPDWLRQ &LUFXOTC
LQIRUPDWLRQ DERXW KRZ WR DWWHQG WKH PHHWLQJ YLUWX
VKDUHV RQ VSHFLILF LWHPV RI EXVLQHVV QRWHG ZLWKLQ H
PHHWLQJ ,W DOVR FRQWDLQV SHUWLQHQW LQIRUPDWLRQ DE

DV ZHOO DV RXU FRUSRUDWH JRYHUQDQFH SUDFWLFHV I
SURJUDP

7KH \HDU RI ZDV LQ D ZRUG WUDQVIRUPDWLRQDO IRU 7RUH[ 7KH &l
SURMHFW DQG LQ VR GRLQJ WUDQVLWLRQHG WR EHFRPH D JROG FRSSH
QHZ OHGLD /XQD PLQH KDV JRQH H[FHSWLRQDOO\ ZHOO ZLWK WDUJHWHC
ZHOO DKHDG RI VFKHGXOH &RQWLQXHG UREXVW SURGXFWLRQ IURP RXU
EDFNGURS RI KLJK PHWDO SULFHV UHVXOWHG LQ D UHFRUG DQQXDO D
UHFRUG DQQXDO UHYHQXH RI ELOOLRQ :LWK PISAYRWFEDPNOQWR/ LUQ B
UHFRUG TXDUWHUOVHMHHBWVYR QOIRYZ WKH IRXUWK TXDUWHU E\ WKH HQG
ZDV WDNHQ RQ WR EXLOG OHGLD /XQD ZDV IXOO\ UHSDLG 7KLV SXWV 7RL
OHYHUDJH WKH VWURQJ FDVK IORZ FDSDELOLW\ RI WKH ORUHORV DVVHW
YDOXH JHQHUDWLRQ HVSHFLDOO\ ZLWK D FRQWLQXHG EXOOLVK RXWORR

$PLG DOO WKDW ZDV DFFRPSOLVKHG LQ WKH \HDU PDUNHG RQH RI WE
WKH \HDU ZLWK DQ LQGXVWU\ OHDGLQJ ORVW WLPH LQMXU\ IUHTXHQF\
HPSOR\HHV DQG FRQWUDFWRUV $V ZH ORRN WRZDUG WKH IXWXUH ZH U
RQ VDIHW\ OHDGHUVKLS DQG DFKLHYH WKH KLIJIKHVW VWDQGDUGV RI VDIl
DV RXU VKDUHKROGHUY DQG HYHU\RQH DW 7RUH[ KDYH FRPH WR H[SHFW

'LWK WKH ORUHORV &RPSOH[ QRZ ILUPO\ VHW XS DV WKH &RPSDQ\xV [
IRXQGDWLRQ IRU RXU QH[W SKDVH RI JURZWK DV ZH H[HFXWH RQ RXU VW
IRFXVHG SUHFLRXV PHWDOV SURGXFHU ,Q $XJXVW ZH FRPSOHWHG WKI|
ZKLFK SURYLGHV RZQHUVKLS RI WZR H[FLWLQJ H[SORUDWLRQ SURSHUYV
%DWRSLODV DQG *XLJXL DV ZHOO DV LQWHUHVWY LQ WZR KLJKO\ SURYV
OHGLFLQH 6SULQJV 6XEVHTXHQWO\ LQ 2FWREHU WKH &RPSDQ\ FRPSOI
OLQLQJ DQG LQ VR GRLQJ DFTXLUHG D LOQWHUHVW LQ WKH JROG DQ
6LQDORD OHBUWFHROLPLQDU\ (FRQRPLF $VVHVVPHQW IRU WKH SURMHFW LV
SUH IHDVLELOLW\ VWXG\ IRU WKH SURMHFW LV SODQQHG WR EHJLQ LQ WI
UHIOHFWYVY RXU FRPPLWPHQW WR WKRXJKWIXO YDOXH GULYHQ JURZWK D(
RI DVVHWYVY WKURXJK ZKLFK ZH FDQ UHSOLFDWH WKH VXFFHVV WKH &RPSD

$V SDUW RI RXU GLVFLSOLQHG JURZWK DQG FDSLWDO DOORFDWLRQ VWI
FDSLWDO SURJUDP GHYHORSHG WR PD[LPL]H VKDUHKROGHU UHWXUQV WK
TXDUWHUO\ GLYLGHQG RI & SHU 7RUH[ FRPPRQ VKDUH DQG GLVFUHWIL
&RPSDQ\xV QRUPDO FRXUVH LVVXHU ELG U1&,%0 ,Q ZH UHWXUQH
WKURXJK RXU ILUVW GLYLGHQG SDLG LQ 'HFHPEHU DQG WKH UH SXUF]
DYHUDJH SULFH RI & SHU VKDUH ,Q 0D\ ZH DQQRXQFHG DQ HQKDC

HH FDVK IORZ LV D QRQ *$BRQ HEHNBXJ Y DEHH DO 3HUIRU RMQFBIIHYADW X UHKRLUFXODU IRU PRUH GHWDLOHG LQIRUI
DVXUHV
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ZKLFK LV H[SHFWHG WR UHWXUQ PLOOLRQ WR VKDUHKROGHUV LQ
UHSXUFKDVHYVY DQG GLYLGHQGV 7KH HQKDQFHPHQWY ZH KDYH PDGH LQ
UHIOHFWYV RXU FRQILGHQFH LQ WKH XQGHUO\LQJ VWUHQJWK DQG IUHH
FRPSURPLVLQJ RXU DELOLW\ WR H[HFXWH RQ RWKHU NH\ FDSLWDO DOOR
SULFH HQYLURQPHQW IRU JROG VLOYHU DQG FRSSHU

'LWK D UHFRUG PLOOLRQ LQ GULOOLQJ DQG H[SORUDWLRQ EXGJHWH
SLSHOLQH RSHUDWLRQV DW ORUHORYV GHOLYHULQJ DXHI@HUR WHLFSM FINDGV [
VROLG UHWXUQ RI FDSLWDO SURJUDP LQ SODFH 7RUH[ LV ZHOO VHW XS
DGGLWLRQ WR FRQWLQXLQJ WR XQORFN YDOXH IURP RXU QHZ DVVHWYV L
LQ LV WR GHOLYHU RXU OHGLD /XQD 1RUWK SURMHFW LQWR SURGXF
VXVWDLQ DQG HQKDQFH SURGXFWLRQ WKURXJK DQG EH\RQG

'LWK WKH EXVLQHVV ILULQJ RQ DOO F\OLQGHUV DIWHU HLJKW \HDUV R
$QQXDO DQRG 6SHFLDO OHHWLQJ RI 6KDUHKROGHUYV ZLOO PDUN WKH UHWI
&(2 RI TRUH[ -RG\ KDV EHHQ DQ H[FHSWLRQDO OHDGHU DQG RQ EHKDOI |
WR WKDQN -RG\ IRU KHU WLUHOHVY GHGLFDWLRQ WR GHOLYHULQJ VXSHI
ZKHUH WHDPZRUN GLVFLSOLQH DQG D VWURQJ FRPPLWPHQW WR UHVSRQ

-RG\ OHDYHV WKH EXVLQHVV LQ YHU\ JRRG KDQGV $V SDUW RI WKH &R
$QGUHZ 6QRZGHQ ZKR KDV VHUYHG DV &)2 VLQFH ZLOO DVVXPH WKH
KDV SOD\HG D SLYRWDO UROH LQ WKH &RPSDQ\xV VXFFHVV WR GDWH DQ
ZRUN ZLWK KLP WR VHL]H WKH RSSRUWXQLWLHY WKDW OLH DKHDG DV 7RL

, DP SURXG WR EH SDUW RI DQ H[FHSWLRQDO %RDUG RI 'LUHFWRUV DO«
H[SHUWLVH ,Q 0D\ ZH ZHUH SOHDVHG WR ZHOFRPH -DFTXHV 3HUURQ WR
\HDUV Rl H[SHULHQFH LQ RSHUDWLRQDO DQG WHFKQLFDO UROHV LQ WK
SHUVSHFWLYH WR WKH %RDUG DV ZH HQWHU WKH QH[W FKDSWHU IRU 7RU

/IRRNLQJ DKHDG ZLWK DQ LQFUHDVLQJ IRFXV RQ VLOYHU DQG FRSSHU W
ORQJHU DFFXUDWHO\ GHVFULEHVY WKH &RPSDQ\ ,Q RUGHU WR V\PEROL]H
RIl WKH VWUHQJWK RI WKH 7RUH[ EUDQG WKH %RDUG KDV DSSURYHG
&RPSDQ\ WR O7RUH[ 5HVRXUFHV ,QF x DQG ZLOO VHHN VKDUHKROGHU D
PHHWLQJ

,Q FORVLQJ , ZDQW WR WKDQN \RX RXU VKDUHKROGHUV IRU \RXU RQJRI
7RUH[ O \RXU WUXVW LQ XV PDWWHUV , ZRXOG DOVR OLNH WR UHFRJQL:
ZRUN FRPSOHWHG LQ WR VHW WKH IRXQGDWLRQ IRU JURZWK LQ OHJ[LF
5LFKDUG $ +RZHV &KDLU RI WKH %RDUG

0D\

JUHH FDVK IORZ LV D QRQ *$BRQ HESBX)IH DEHH DO 3HUIRURMQFBIHADWXKUHRLUFXODU IRU PRUH GHWDLOHG LQIRUT
PHDVXUHV
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5ROHV RI WKH %RDUG &KDLU DQG 3UHVLGHQW DQG &(2
%RDUG OHHWLQJV
OHHWLQJV Rl ,QGHSHQGHQW 'LUHFWRUYV
%RDUG 6XFFHVVLRQ
"LYHUVLW\ 3ROLF\
([HFXWLYH 6XFFHVVLRQ 30DQQLQJ
6WUDWHJILF 30DQQLQJ
2YHUVLJKW RI 5LVNV DQG 2SSRUWXQLWLHV
6KDUHKROGHU YHHGEDFN
2ULHQWDWLRQ DQG &RQWLQXLQJ (GXFDWLRQ
6LWH 9LVLWYV
(WKLFDO %XVLQHVV &RQGXFW
%RDUG 0DQGDWH
$VVHVVPHQWYV
"LUHFWRU 7HUP /LPLWV DQG 5HWLUHPHQW
/IRDQV WR 'LUHFWRUV
%RDUG &RPPLWWHHYV
,1)250$7,21 $%287 ',5(&725 120,1((6
"LUHFWRU 1RPLQHH 3URILOHV
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5LVN ODQDJHPHQW 3ULQFLSOHV DQG 3ROLFLHV

&ODZEDFN 3ROLF\

6KDUH 2ZQHUVKLS *XLGHOLQHV

$QWL +HGJLQJ 3ROLF\

,QGHSHQGHQW $GYLFH ([HFXWLYH &RPSHQVDWLRQ 5HODWHG )HHV
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV U&"' $0

D 1DPHG ([HFXWLYH 2I1ILFHUV

E 1(2 3D\ DQG 765 3HUIRUPDQFH

F 2YHUVLJKW RI WKH ([HFXWLYH &RPSHQVDWLRQ 3URJUDP

G 8VH RI ODUNHW 'DWD DQG 3HHU *URXS
H
|
J
K
L

D
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G
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(OHPHQWYV RI 7TRUH[xV & RPSHQVDWLRQ 3URJUDP
OL[ RI 3D\
6XPPDU\ RI 1(2 7TDUJHW &RPSHQVDWLRQ 9DOXHV
%DVH 6DODULHYV
6KRUW 7HUP ,QFHQWLYH 30DQ
M /RQJ 7THUP ,QFHQWLYH 30DQ
6XPPDU\ DQG 2WKHU &RPSHQVDWLRQ 7DEOHYV
D 2XWVWDQGLQJ 6KDUH %DVHG $ZDUGV DQG 2SWLRQ %DVHG $ZDUGV
E 9DOXH 9HVWHG RU (DUQHG 'XULQJ WKH <HDU
7HUPLQDWLRQ DQG &KDQJH Rl &RQWURO %HQHILWYV
"'LUHFWRU &RPSHQVDWLRQ
D $SSURDFK WR 'LUHFWRU &RPSHQVDWLRQ
E (OHPHQWV RI WKH 'LUHFWRU 3D\ 3URJUDP
F 'LUHFWRU 6XPPDU\ & RPSHQVDWLRQ 7DEOH
G 2XWVWDQGLQJ 2SWLRQ %DVHG DQG 6KDUH %DVHG $ZDUGYV DQG 9DOXH 9H\
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Anti-Hedging Policy

127,&( 2) $118%/ $1' 63(&,$/ 0((7,1* 2) 6+$5(+2/'(56
'KHQ

-XQH DW DP (7

'KHUH

7RUH[ *ROG 5HVRXURHRPSOB\ 2L KROD @YEXDO DQG VSHFLDO PHHWLQJ RI \
WKBOHHWIDQJ PLUWXDO PHHWLQJ RQO\ FRQGXFWHKG UHKROGHHY \VDKBQRDFFEND
OHHWLQJ E\KWMLWISWLQRHHWQRZ JOREDO 0<&06&)

7KH OHHWLQJ LV IRU WKH IROORZLQJ SXUSRVHV

a WR UHFHLYH WKH DXGLWHG ILQDQFLDO VWDWHPHRMPERU WKB QR RSO\ IRU
UHSRUW RI WKH DXGLWRU WKHUHRQ

a WR HOHFW WKH 'LUHFWRUV RI WKH &RPSDQ\ IRU WKH HQVXLQJ \HDU

a WR UH DSSRLQW .30* //3 &KDUWHUHG 3URIHVVLRQDO $FFRXQWDQWV DV D
\HDU DQG WR DXWKRUL]JH WKH 'LUHFWRUV WR IL[ WKHLU UHPXQHUDWLRQ

4 WR FRQVLGHU DQG LI GHHPHG DSSURSULDWH WR SDVV ZLWK RU ZLWKRX
DQG DSSURYLQJ DQ DPHQGPHQW WR WKH DUWLFOHV RI WKH &RPSDQ\ WR
7RUH[ 5HVRXUFHV ,QF RU VXFK RWKHU QDPH DV WKH %RDUG RI 'LUH
GLVFUHWLRQ PD\ DSSURYH VXEMHFW WR UHJXODWRU\ DSSURYDO

a WR FRQVLGHU DQG LI GHHPHG DSSURSULDWH SDVV ZLWK RU ZLWKRXW YL
HIHFXWLYH FRPSHQVDWLRQ DQG

a WR WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH
DGMRXUQPHQWY WKHUHRI

SHFHLYLQJ ODWHULDOV IRU WKH OHHWLQJ

$JDLQ WKLV \HDU WKH &RPSDQ\ LV XVLQJ WKHRN)RVALB B GJPEF 68 RBMAVVG) BB URF
WKH &DQDGLDQ 6HFXULWLHV $GPLQLVWUDWRUV IRU GHOLY B UV RIOWKRI PDQD.
DOO UHJLVWHUHG DQG QRQ UHJLVWHUHG VKDUHKROGHUV KWWSRVWLQJ

Z2ZZ HQYLVLRQUHSRUWYV FRPH+XMH Rl WKLY DOWHUQDWLYH PHDQV RI GHOLYH

HQYLURQPHQWDOO\ IULHQGO\ DV LW ZLOO UHGXFH SDSHU XVH DQG WKH &RP
WKH &RPSDQ\xV SULQWLQJ DQG PDLOLQJ FRVWVY 8QGHU 1RWLFH DQG $FFHVV
UHFHLYH D IRUP RI SUR[\ HQDEOLQJ WKH VKDUHKROGHU WR YRWH DW WKH
UHFHLYH D YRWLQJ LQVWUXFWLRRWRQP B\ 61HQ UBHHFAWIVRIDU H G , @ KIDE G IKVIRIORGH |
WKH &RPSDQ\ KDV LQFOXGHG ZLWK WKH IRUP RI SUR[\ D VXSSOHPHQWDO
GHOLYHU\ UHWXUQ FDUG FROOHPWHWHQ\ ZDDMKH BHKBIOSAHW XQD ODWKH LD OV Z L«
DYDLODEOH RQ BZZA5/HBWUSMQQBPDWKH &RPSDQ\xVZZHEBMLWHJBWGKHR P
&RPSDQ\ SD\V WKH FRVW Rl GHOLYHU\ Rl SUR[\ PDWHULDOV IRU DOO UHJLVWFE

6KDUHKROGHUV PD\ UHTXHVW FRSLHV RI WKH OHHWLQJ ODWHULDOV DW QR FF
LI RXWVLGH RI 1IRUWK $PHULFD E\ FDOOLQJ XS WR WKH GDWH RI W|
RU WKHUHDIWHU E\ FRQWDFWLQJ WKH &RPSDQ\ DW

, I \RX ZRXOG OLNH PRUH LQIRUPDWLRQ DERXW WKH 1RWLFH DQG $FFHVV UXC
6HUYLFHV ,QF WKH &RPSDQ\xV UHJLVWUDU DQG WUDQVIHU DIJHQW WROO IU]|
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JRU VKDUHKROGHUV ZKR UHTXHVWHG D FRS\ RI WKH &RPSDQ\xV DXGLWHG |
GLUHFWO\ LQ O)RUFWWKRVH VKDUHKROGHUVY ZKR GLG QRW UHTXHVW WR UHFHL®
ILQDQFLDO VWDWHPHQWY D FRS\ LV DYDLODEOH XSRQ UHTXHVW WR WKH
&RPSDQ\xV ZHEAA WIR WM JR D BERRPQ 6('$BZDWHGDUSOXV FD

<RXU 9RWH LV ,PSRUWDQW

$V PHQWLRQHG DERYH WKH &RPSDQ\ LV FRQGXFWLQJ DQ RQOLQH RQO\ VK
DWWHQGDQFH ,W LV LPSRUWDQW WR QRWH WKDW D VLJQLILFDQW SHUFHQWI
DGYDQFH RI WKH &RPSDQ\ V VKDUHKROGHU PHHWLQJV E\ SUR[\ WKH DYHUD
YRWHG LQ DGYDQFH RYHU WKH ODVW WHQ \HDUV LV DSSUR[LPDWHO\ 7K}
YLUWXDOO\ LQFUHDVHV VKDUHKROGHU DWWHQGDQFH IURP GLIIHUHQW JHRJ
VKDUHKROGHU HQJDJHPHQW DQG SDUWLFLSDWLRQ DW WKH OHHWLQJ 6KDUH
OLYH VXEPLW TXHVWLRQV DQG VXEPLW WKHLU YRWH ZKLOH WKH OHHWLQJ L
6KDUHKROGHUV DV GHILQHG EHORZ DUH UHTXLUHG WR WDNH DGGLWLRQDO
TXHVWLRQV GXULQJ WKH OHHWLQJxV OLYH ZHEFDVW ,Q DGGLWLRQ WR WKH
UHIHU WR WKH XVHU JXLGH WLWOHG +RZ WR 3DUWLFLSDWH LQ WKH OHHWLQJ

5HILVWHUHG 6KDUHKROGHUV DV GHILQHG LQ WKLV$WWHQYODQFXQTOE RIMWL®
WKH OHBWDQ® GXO\ DSSRLQWHG SUR[\KROGHUV FDIQVDASWH®E HWIKHR D HBWE D
0<&06&)ZKHUH WKH\ FDQ SDUWLFLSDWH YRWH RU VXEPLW TXHVWLRQV GXULC

., \RX DUH D 5HJLVWHUHG 6KDUHKROGHU \RX ZLOO QHH&RWR BIRO BXPWE K H C
DV \RXU XVHUQDPH 7KH &RQWURO 1XPEHU LV ORFDWHG RQ \RXU IRUP RI
UHFHLYHG LQ RUGHU WR DFFHVV WKH OHHWLQJ ,I \RX ZLVK WR DSSRLQW D
SOHDVH VHH USWPWIORE® QFH DQG 9RWI QR WD WQW W Y0 FHWM MR.Q@\V

ORVW VKDUHKROGHUV RI WKH &RPSDQ\ DUH WURQ @ HHMW WHHIG CBUK DUKHDKRHX®R!
EHFDXVH WKH VKDUHV WKH\ RZQ DUH QRW UHJLVWHUHG LQ WKHLU QDPHV E>
EURNHUDJH ILUP EDQN RU WUXVW FRPSDQ\ WKURXJK ZKLEK RUIKHI\U SWBFKD
SDUWLFLSDWH YRWH RU VXEPLW TXHVWLRQV GXULQJ WKH OHHWLQJxV OLYH
ZLOO QHHG WR DSSRLQW WKHPVHOYBHW DN6HPWIBRMKRD EIULIRQ 5HIJLVWHU
6 KDUHKRIOIGH WAKKH &LUFXODU IRU LQIRUPDWLRQ RQ KRZ D 1RQ 5HJLVWHUHG 6}
EH GXO\ DSSRLQWHG DV D SUR[\KROGHU

6KDUHKROGHUV ZKR DUH XQDEOH WR DWWHQG WKH OHHWLQJ DUH UHTXHVWH
RI SURJ\

7KH UHFRUG GDWH IRU WKH OHHWLQ$SIWM & KH WXRVHLR IWERH/ IGOHWH/ IRQY WKH Gt
RI WKH UHJLVWHUHG KROGHUV RI FRPPRQ VKDUHV HQWLWOHG WR QRWLFI
DGMRXUQPHQW RU DGMRXUQPHQWYV WKHUHRI

-XQH DwW $0 ('7 RU KRXUV H[FOXGLQJ 6DWXUGD\V 6XQGD\V D(
DGMRXUQPHQWY LV WKH WLPH E\ ZKLFK SUR[LHV WR EH XVHG RU DFWHG X!
DGMRXUQPHQWYV WKHUHRI VKDOO EH GHSRVLWHG ZLWK WKH &RPSDQ\xV WUD
,QF LQ DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV VHW IRUWK LQ WKH DFFRPE
SUR[LHVY PD\ EH DFFHSWHG RU UHMHFWHG E\ WKH &KDLU RI WKH OHHWLQJ L
REOLJDWLRQ WR DFFHSW RU UHMHFW DQ\ SDUWLFXODU ODWH SURT\
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'$7(" DW 7TRURQWR 2MKNGDDR IWK LV
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-RG\ . XJHQNR VLJIQHG

-RG\ .X]JHQNR

BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU
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%86,1(66 2) 7+( 0((7,1*

5SHFHLYH )LOQDQFLDO 6WDWHPHQWYV

7KH DXGLWHG FRQVROLGDWHGLQM@RLAL® G WHWDRNBHFQKGW\H BB HPGE H G

DV ZHOO DV PDQDJHPHQWxXxV GLVFXVVLRQ DQG D QTR [RUIRKHRUH]
&RPSDQ\IRU WKH \HBPEHREBHG ZLOO EH SUHVHQWHG DW WKH DQQXDO T
RI VKDUHKR O GHRWI QBIHWMKH &RPSDQ\ WR EH KHOG YLUWXDOO\ DW WKH W
IRUWK LQ WKH DFFRPSDQ\LQJ 1RWLFH RI $QQXDO DQG 6SHFLDO OHHWLQJ

$ FRS\ RI WKH )LQDQFLDO 6WDWHPHQWY DQG WKH DXGLWRUxV UHSRUW
ZHEVI2AWHA WRUH[JRORWRPRP 6(&7 VHGDUSOXRKDPD\ DOVR UHTXHVW D FRS
WKH &RPYBIBI\NUGHFWIGR®LWLRQDOUQIRUPDWLRQ

(OHFWLRQ RI 'LUHFWRUYV

7KH &RPSDQ\xV DUWLFOHV SURYLGH WK B\ DIWIGH Db RTRWG/ IRV WL R H BWRRLQW P X
WKUHH DQG D PD[LPXP RI HOHMHR GAH BARPW\E SU H V HIQW BIWAHRFQWR. VYW V R
7KH %RDUG KDV GHWHUPLQHG WR IL[ WKH QXPEHU RI 'LUHFWRUV DW HL
SHUVRQV IRU HOHFWLRQ DV D 'LUHFWRU DW WKH OHHWLQJ 5LFKDUG 5LF
- +RRSHU -D\ & .HOOHUPDQ 5RGULJR 6DQGRYDO 5RVDOLH 5RVLH & 0
BQRZGHQ $00 QRPLQHHV ZLWK WKH H[FHSWLRQ RI $QGUHZ 6QRZGHQ DU

ODQDJHPHQW GRHV QRW FRQWHPSODWH WKDW DQ\ RI WKH QRPLQHHV ZL(
WKDW VKRXOG RFFXU IRU DQ\ UHDVRQ SULRU WR WKH OHHWLQJ LW LV L
H[HUFLVHG E\ WKH SHUVRQV QDPHG LQ WKH DFFRPSDQ\LQJ SUR[\ WR YRW
SHUVRQ RU SHUVRQV LQ SODFH RI DQ\ QRPLQHH RU QRPLQHHV XQDEOH V
RIILFH XQWLO WKH FORVH RI WKH QH[W DQQXDO PHHWLQJ RI VKDUHKRO
YDFDWHG HDUOLHU

7KH &RPSDQ\xV E\ ODZV UHTXLUH DGYDQFH QRWLFH WR WKH &RPSDQ\ LQ
SHUVRQV IRU HOHFWLRQ WR WKH %RDUG DUH PDGH E\ VKDUHKROGHUV F
UHTXLVLWLRQ RI D PHHWLQJ PDGH SXU%XDIQWHWR &RKII FSRIRW D B DR QMR HW
BFW RU D VKDUHKROGHU SURSRVDO PDGH SXUVXDQW WR WKH SURYLVLF
&RPSDQ\ KDV QRW UHFHLYHG QRWLFH RI DQ\ 'LUHFWRU QRPLQDWLRQV E
OHHWLQJ

UBHFWLRQQIRUPDWLRQ DERXW 'L UHRWRR W RIPR.RIHIHEURYR GIOWH VY QIRUPD WL
HDFK 'LUHFWRUxV EDFNJURXQG HGXFDWLRQ H[SHULHQFH DQG FRPPLWW

$ VKDUHKROGHURRDQOY RWMKH QRPLQDWHIR WMRRAH WRR WK APRIMBGNERO/MGH V' TR U
RWKHZYWKKRWHY IRU DOO WKH 'LUHFWRU QRP L QHRHYWP DMAIHR Q OD/ERR ¥ BWH AW L
1RPLQHBIVMRULW\ 9RWLQU IRU 'LUHFWRUV

7KH %RDUG DQG PDQDJHPHQW UHFRPPHQG YRWLQJ )25 HDFK RI WKH HLJK

8QOHVYV DXWKRULW\ WR GR VR LV ZLWKKHOG WKH SHUVRQV PBPHG LQ W
HDFK RI WKH HLIKW QRPLQHHV
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5H DSSRLQWPHQW RI WKH $XGLWRU

$W WKH OHHWLQJ VKDUHKROGHUV ZLOO YRWH RQ WKH UH DSSRLQWPH

$FFRXQWDQWYV DV DXGLWRU RI WKH &RPSDQ\ IRU WKH HQVXLQJ \HDU D

UHPXQHUDWLRQ SDLG WR WKH DXGLWRU .30* //3 ZDV ILUVW DSSRLQWHG
$GGLWLRQDO LQIRUPDWLRQ RQ WKH &RPSDQ\xV DXGLWRU LQFOXGLQ

ILVFDO \HDU LV LQFOXGHG LQ WKH &RPSDQ\xV $QQXDO ,QIRUPDWLRQ )RU

D FRS\ ZKLFK LV DYDLOPEIDH\RQ 2WMEHMIN W RDW[JROOF®BP'$S5 DW

ZZZ VHGDUSOXV FD

$ VKDUHKROGHIRWKXHYRMVBSSRLQWPHQWLRK RBHOHE3) RMUR W H

7KH %RDUG DQG PDQDJHPHQW UHFRPPHQG YRWLQJ )25 UH DSSRLQWLQJ
&RPSDOQ\

8QOHVYV DXWKRULW\ WR GR VR LV ZLWKKHOG WKH SHUVRQV Q@QBPHG LQ W
WKH DSSRLQWPHQW RI .30* //3 &KDUWHUHG 3URIHVVLRQDO $FFRXQWDQW
FORVH RI WKH QH[W DQQXDO PHHWLQJ RI VKDUHKROGHUYV

$SSURYDO RI 1DPH &KDQJH

$W WKH OHHWLQJ VKDUHKROGHUV ZLOO EH DVNHG WR FRQVLGHU DQG
ZLWKRXW YDULDWLRQ D VSESBIFHD&OKDE YR GXW RBDEWWREN EHORZ DXWKRUL]
DSSURYLQJ DQ DPHQGPHQW WR WKH DUWLFOHV RI WKH &RPSDQ\ WR FKDQ
*ROG 5HVRXUFHV ,QF WR 7RUH[ 5SHVRXUFHV ,QF RU VXFK RWKHU QDPF
PD\ DSSURYH VXEMHFW WR UHJXODWRU\ DSSURYDO 7KH QDPH FKDQJH L
QDPH EHWWHU UHIOHFWYVY WKH &RPSDQ\ V HYROXWLRQ LQWR D PXOWL FF
FRPSOHWHG OHGLD /XQD DQG H[SDQGHG LWV SURGXFW PL[ EH\RQG JRO
YROXPHV RI SD\DEOH JROG FRSSHU DQG VLOYHU LQ FRQFHQWUDWH 7KH
QDPH FKDQJH ZLOO EHWWHU VXSSRUW WKH &RPSDQ\xV FRUSRUDWH LGHC(
$PHULFDV |BRAWHRBREKWDOV SURGXFHU

, | WKH 1DPH &KDQJH 5HVROXWLRQ LV DSSURYHG DQG WKH %RDUG GHFLG
HITHFWLYH GDWH RI WKH QDPH FKDQJH ZLOO EH WKH GDWH RI LVVXDQF
'LUHFWRU XQGHU WKH $FW 1RWZLWKVWDQGLQJ WKH DSSURYDO RI WKH
VKDUHKROGHUV RI WKH &RPSDQ\ WKH %RDUG LQ LWV VROH GLVFUHWLF
FKDQJH RU UHYRNH WKH 1DPH &KDQJH 5SHVROXWLRQ DQG DEDQGRQ WKH
RU DFWLRQ E\ RU SULRU QRWLFH WR VKDUHKROGHUV RI WKH &RPSDQ\

7R EH HIIHFWLYH WKH 1DPH &KDQJH 5HVROXWLRQ PXVW EH DSSURYHC
DITLUPDWLYH YRWH RI QRW OHVV WKDQ WZR WKLUGV RI WKH YRWHV F
UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH DW WKH OHHWLQJ

7KH %RDUG DQG PDQDJHPHQW UHFRPPHQG YRWLQJ )25 WKH 1DPH &KDQJH

8QOHVV WKH VKDUHKROGHU KDV VSHFLILHG LQ WKH DFFRPSDQ\LQJ IRUP
EH YRWHG DJDLQVW WKH 1DPH &KDQJH 5HVROXWLRQ WKH SHUVRQV QDP
ZLOO YRWH WKH &RPPRQ 6KDUHKHY5UHHSH HDR Q VE&KOG QUKIHIHMER O XWLRQ
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7KH &RPSDQ\ LV KHUHE\ DXWKRUL]JHG WR ILOH DUW®BKWHEHRIV DPHC
&RUSRUDWLROQNDSIAW WR FKDQJH LWV QDPH WR U7RUH[ 5HVRXUFHYV
PD\ EH DSSURYHG E\ WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ L
UHJXODWRU\ DSSURYDO

$Q\ 'LUHFWRU RU RIILFHU Rl WKH &RPSDQ\ LV DXWKRUL]JHG DQG GLUI
DQ\ DQG DOO DFWV DQG WKLQJV DQG H[HFXWH DQG GHOLYHU DOO
RIILFHU FRQVLGHUV QHFHVVDU\ GHVLUDEOH RU XVHIXO WR FDUU\ R}

1IRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH 'LUHFWRUV RI WKH &RPS
IXUWKHU DSSURYDO RI RU QRWLFH WR WKH VKDUHKROGHUV RI WKH .
DW DQ\ WLPH EHIRUH D FHUWLILFDWH RI DPHQGPHQW LV LVVXHG E
%XVLQHVV &RUSRUDMLRICR/ $FW

U6D\ RQ 3D\U $GYLVRU\ 9RWH

7KH %RDUG KDV DGRSWHG D SROLF\ WKDW SURYLGHV IRU DQ DQQXDO |
FRPSHQVDWLRQ NQRZQ DV U6D\ RQ 3D\U 7KH 6D\ RQ 3D\ 3ROLF\ LV GHVL
WKH %RDUGxV FRPSHQVDWLRQ GHFLVLRQV E\ JLYLQJ VKDUHKROGHUV D I}
WKH %RDUGxV DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ WKURXJK DQ DQ
DGYLVRU\ YRWH DQG WKH UHVXOWYV ZLOO QRW EH ELQGLQJ XSRQ WKH %F
RI WKH YRWH LQWR DFFRXQW DV DSSURSULDWH ZKHQ FRQVLGHULQJ IXV
GHFLVLRQV DQG LQ GHWHUPLQLQJ ZKHWKHU WKHUH LV D QHHG WR VLJ
VKDUHKROGHUV RQ FRPSHQVDWLRQ DQG UHODWHG PDWWHUV 7KH &RF
VKDUHKROGHU DGYLVRU\ YRWH DV D SDUW RI LWV UHSRUW RQ YRWLQJ UF

7TKH &RPSDQ\xV DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ ZDV DFFHSWHC(
KHO G- R@H RI WKH YRWHYV ZHUH UIRUU DQG

ZHUH UDJDLQVWU WKH QRQ ELQGLQJ DGYLVRU\ UHVROXWLRQ 2Q DYHUD.
FDVW LQ VXSSRUW RI WKH &RPSDQ\ V DSSURDFK WR H[HFXWLYH FRPSHQV

6KDUHKROGHUV DUH HQFRXUDJHG WR UHYLHZ DQG FRQVLGHU WKH GHWD
DSSURDFK WR FRPSHQVDWALRDWHPHMFWLRGFXWLYH DQGU'LUHFWRU &RPS

6KDUHKROGHUWBDUDRWHWM 6D\ RQ 3D\ DGYLVRU\ UHVROXWLRQ
7TKH %RDUG DQG PDQDJHPHQW UHFRPPHQG YRWLQJ )25 WKH 6D\ RQ 3D\ DC

8QOHVV DXWKRULW\ WR GR VR LV ZLWKKHOG WKH SHUVRQV QDPHG LQ
)25 WKH 6D\ RQ 3D\ UHVROXWLRQ

$W WKH OHHWLQJ VKDUHKROGHUV ZLOO EH DVNHG WR FRQVLGHU WKH II
WKH DFFHSWDQFH RI WKH &RPSDQ\xV DSSURDFK WR H[HFXWLYH FRPSHQV

W ( ,7 5(62/9(' 7+$RQ DQ DGYLVRU\ EDVLV DQG QRW WR GLPLQLVK WKH U
%RDUG WKH VKDUHKROGHUVY DFFHSW WKH DSSURDFK WR H[HFXWLYH FF
LQIRUPDWLRQ FODFXODWGQBGVEH®LYHUHG LQ DGYDQFH RI WKH OHHWLQJ U
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$ UHJLVWHUHG KROGHU RI5RIRN R BHKG HKIWD UBIGUIR MGEXO\ DSSRLQWHG SUF
FDQ DWWHQG WKH OHHWLRWW&OLEQHHNQRI QORER O 0<&06&)

a 5HJLVWHUHG 6KDUHKROGHUV FDQ SDUW L FAKSDWHK RIQT® &HH QMHINLL@QD
WKHLU GLJLW &RQWURO 1XPEHU EHIRUH WKH VWDUW RI WKH OHI
ORFDWHG RQ WKH )RUP RI 3UR[\ RU LQ WKH HPDLO QRWLILFDWLRQ
DFFHVV WKH OHHWLQJ

a 'XO\ DSSRLQWHG SUR[\KROGHUV FDQ SDUW LF, QD WD W QR \YHKGI WOHHHMD LI C
DQ ,QYLWH &RGH EHIRUH WKH VWDUW RI WKH OHHWLQJ &RPSXWH
BRPSXWHUWYKDIUMO SURYLGH WKH SUR[\KROGHU ZLWK DQ ,QYLWH &
GHDGOLQH KDV SDVVHG

Q-

9RWLQJ DW WKH OHHWLQJ ZLOO RQO\ EH DYDLODEOH IRU 5HJLVWH
SUR[\KROGHUV 1RQ 5HJLVWHUHG 6KDUHKROGHUV DV GHILQHG LQ
UGHFWLRRONLQJ E\ 1RQ 5HILVWHUOHBKRKRDWKRRMHDBESRLQWHG WKHPV
DW WKH OHHWLQJ PD\ DWWHQG, VWHHDO BNMYAE) AR FFSOOLHFW LQJ WKH RQO

6KDUHKROGHUV ZKR ZLVK WR DSSRLQW D WKLUG SDUW\ SUR[\KROGHU
OHHWLQJ PXVW VXEPLW WKHLU SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP DV
SUR[\KROGHU 5HJLVWHULQJ WKH SUR[\KROGHU LV DQ DGGLWLRQDO VWH
WKHLU SUR[\ YRWLQJ LQVWUXFWLRQ IRUP )DLOXUH WR UHJLVWHU D GXC
WKH SUR[\KROGHU QRW UHFHLYLQJ D XVHUQDPH/RVR HSID VW HEL SDSWR [\ & R
VKDUHKROGHUNWXSW YIZVLMRPSXWHUVKBWUH FREP (7R RHEXQH DQG
SURYLGH &RPSXWHUVKDUH ZLWK WKHLU SUR[\KROGHUxV FRQWDFW LQIRL
WKH SUR[\KROGHU ZLWK D XVHUQDPH YLD HPPIDRL G AWH MW BB 6 GHYR BB M
3UR[UHNRU IXUWKHU LQIRUPDWLRQ

W LV LPSRUWDQW WKDW \RX DUH FRQQHFWHG WR WKH LQWHUQHW DW L
YRWH ZKHQ YRWLQJ FRPPHQFHYVY W LV \RXU UHVSRQVLELOLW\ WR HQVXL
WKH OHHWLQJ

,Q RUGHU WR SDUWLFLSDWH RQOLQH VKDUHKROGHUV PXVW KDYH D Y
SUR[\KROGHUV PXVW KDYH UHFHLYHG DQ HPDLO IURP &RPSXWHUVKDUH FF

SDUWLFLSDWLQJ DW WKH OHHWLQJ

7KH OHHWLQJ ZLOO EH KRVWHG RQOLQH E\ ZzD\ RI D OLYH ZHEFDVW 6KD
OHHWLQJ LQ SHUVRQ $ VXPPDU\ RI WKH LQIRUPDWLRQ QHHGHG WR DWWF
7KH OHHWLQJ ZLOO EHJLQ BPXQH  $0 (‘7 RQ

a 5HJLVWHUHG B6KDUHKROGHUV WKDW KDYH D GLILW FRQWURO Q
SUR[\KROGHUV ZKR ZHUH DVVLJQHG D XVHUQDPH E\ &RPSXWHUVKDU
UBHFWLBRWLQJ E\ 1RQ 5HILVWHUHGZB&DUHKRPEGHUWR YRWH DQG VX|
GXULQJ WKH OHHWLQJ 7RKMRNVSR SOIHDAOHR I R ONRMS D ORIUE &ORE&WKH VWD L
WKH OHHWLQJ WR ORJLQ 1RQ 5HJLVWHUHG 6KDUHKROGHUV ZKR KDY
WKH OHHWLQJ PD\ ORJ LQ DV D DRHVWXEURGLFRESO RRWQLQJ WKH RQOL

a 8QLWHG 6WDWHYVY %HQHILFLDO KROGHUY 7R DWWHQG DQG YRWH DW
YDOLG OHJDO SURIJ[\ I[URP \RXU EURNHU EDQN RU RWKHU DJHQW DQG
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OHHWLQJ )ROORZ WKH LQVWUXFWLRQV IURP \RXU EURNHU RU EDQN
FRQWDFW \RXU EURNHU RU EDQN WR UHTXHVW D OHJDO SURJ[\ IRUP
I[URP \RXU EURNHU EDQN RU RWKHU DJHQW WR WKHQ UHJLVWHU WI
FRS\ RI \RXU OHJDO SUR[\ WR &RPSXWHUVKDUH 5HTXHVWYV IRU UHJL

&RPSXWHUVKDUH ,QYHVWRU 6HUYLFHV ,QF
%D\ 6WUHHW

WK )ORRU

7TRURQWR 2QWDULR

0o+ $

25

(PDLOXD®WHJIDOSUR[\#FRPSXWHUVKDUH FRP

S5HTXHVWYV IRU UHJLVWUDWLRQ PXVW EH ODEHOHG DV-&/@GHDO 3URI[\U

E\ $0 ('7 <RX ZLOO UHFHLYH D FRQILUPDWLRQ RI \RXU UHJL
&RPSDQ\ UHFHLYHV \RXU UHJLVWUDWLRQ PDWHULDOV <RX PD\ DWW
DWWWSVY PHHWQRZ JORBXUIOGEIOWEH OHHWLQJ 3OHDVH QRWH WKDW
WR UHJLVWHU \RXUKB/S\SR/L Q WZHERP DMWHUVKDUH FRP 7RUH]|

4 1RQ 5HJLVWHUHG 6KDUHKROGHUV ZKR GR QRW KDYH D GLIJLW FR
DEOH WR DWWHQG DV D JXHVW DQG OLVWHQ WR WKH OHHWLQJ KR
VXEPLW TXHVWLRQV 30OHDVH VHH WKH LQIRUPDWRWQQXQB\HURW KH
5HIJLVWHUHG 6KDURHKRQGH[SWDQDWLRQ Rl ZK\ FHUWDLQ VKDUHKROG
RI SURJ\

a ,I \RX DUH XVLQJ D GLJLW FRQWURO QXPEHU WR ORJLQ WR WKH R(
DQG FRQGLWLRQV \RX ZLOO EH UHYRNLQJ DQ\ DQG DOO SUHYLRXVO
FDVH \RX ZLOO EH SURYLGHG WKH RSSRUWXQLW\ WR YRWH RQ WKH
GR QRW ZLVK WR UHYRNH DOO SUHYLRXVO\ VXEPLWWHG SUR[LHV GI
ZKLFK FDVH \RX FDQ RQO\ HQWHU WKH OHHWLQJ DV D JXHVW

S9RWLQJ DW WKH OHHWLQJ

$ SHILVWHUHG 6KDUHKROGHU RU D 1RQ 5HIJLVWHUHG 6KDUHKROGHU ZKF
SDUW\ SUR[\KROGHU WR UHSUHVHQW WKHP DW WKH OHHWLQJ ZLOO DSS
&RPSXWHUVKDUH WKH WUDQVIHU DJHQW DQG UHJLVWUDU IRU WKH OH
SUR[\KROGHU ZLOO EH UHTXLUHG WR HQWHU WKHLU FRQWURO QXPEHU
KWWSVY PHHWQRZ JORSEDDRUK&MWB&WKH VWDUW RI WKH OHHWLQJ WR KDYH W

WKH OHHWLQJ ,Q RUGHU WR YRWH 1RQ 5HIJLVWHUHG 6KDUHKROGHUV Z}I
PXVWHJLVWHU ZLWK &RPOEWUSIMHUYEKD BRPBWWHUVKDIWHAREP LAMRWHRQJ WKHLU Y
LOVWUXFWLRQ IRUP LQ RUGHU WR UHFHLYH D XVHUQDPH VERWKH LQIRU
E\ 1RQ 5HIJLVWHUHGUSEBORERB®GHIHWDLOV
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7KLV &LUFXODU LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLFLWDWL]
'LUHFWRUV Rl WKH &RPSDQ\ IRU XVH DW WKBHOHHWQBH VRLQVKHK K RRSFEO
OHHWLQJ LQFOXGH DQ\ DGMRXUQPHQW V WKHUHRI ,W LV H[SHFWHG WKI
XVLQJ 1RWLFH DQG $FFHVV KRZHYHU SUR[LHV PD\ DOVR EH VROLFLWH
HPSOR\HHV RI WKH &RPSDQ\ 7KH FRVW Rl VROLFLWDWLRQ ZLOO EH ERUQ

7KH %RDUG KDV IL[HG WKH FSRMH RI BXVWEBHVYHRQUG GDWH EHLQJ WKH
GHWHUPLQDWLRQ RI WKH UHJLVWHUHG KROGHUV RI VHFXULWLHYVY HQWL
OHHWLQJ 'XO\ FRPSOHWHG DQG H[HFXWHG SUR[LHV PXVW EH UHFHLYH
&RPSXWHUVKDUH ,QYHVWRU 6HUYLFHV ,QF DW WKH DGGUHVYV LQGLFDW
RI SUR[\ QR ODWHU WKDQ-XQH$0 ("RURQR ODWHU WKDQ KRXUV H[FOXG
6XQGD\V DQG KROLGD\V EHIRUH WKH WLPH RI DQ\ DGMRXUQHG OHHWLC
UHMHFWHG E\ WKH &KDLU RI WKH OHHWLQJ LQ KLV GLVFUHWLRQ DQG W
UHMHFW DQ\ SDUWLFXODU ODWH SURT\

8QOHVV RWKHUZLVH VWDWHG WKH LQIRUPDWILIRQ FR QW DX RH G ILIQF WE B U& |
DOO GROODU DPRXQWY UHIHUHQFHG XQOHVV RWKHUZLVH LQGLFDWHG D

5HJLVWHUHG VKDUHKROGHUV DQG GXO\ DSSRLQWHG SUR[\KROGHUV LQF
GXO\ DSSRLQWHG WKHPVHOYHV DV SUR[\KROGHUV ZKR SDUWLFLSDWH DV
WKH OHHWLQJ DVN TXHVWLRQV DQG YRWH DOO LQ UHDO WLPH SURYLC
SOHDVH VHH USWMMIORED QFH DQG 9R W QR WD WK WM KIHOH HQMIRQUP DW LR Q

$332,170(17 $1' 5(92&%$7,21 2) 352;,(6

7KH SHUVRQV QDPHG LQ WKH IRUP RI SUR[\ DUH RIILF$H WK DUHX ROGHUHF
ZLVKLQJ WR DSSRLQW VRPH RWKHU SHUVRQ WR UHSUHVHQW WKHP DW WK
SHUVRQxV QDPH LQ WKH EODQN VSDFH SURYLGHG LQ WKH IRUP RI SURJ\
IRUP RI SUR[\ 7KH SHUVRQ WKH USUR[\KROGHUU DSSRLQWHG GRHV QRW
&RPSDQ\ 7KH FRPSOHWHG DQG VLJQHG IRUP RI SUR[\ PXVW EH GHOL)
&RPSDQ\xV WUDQVIHU DJHQW &RPSXWHUVKDUH QR®®DWHU RUWK D® $0
ODWHU WKDQ KRXUV H[FOXGLQJ 6DWXUGD\V 6XQGD\V DQG KROLGD\V

OHHWL®JSUR[\ FDQ EH GHOLYHUHG WR &RPSXWHUVKDUH HLWKHU LQ SHU\
BWUHHW WK )ORRU 7RURQWR 2QWDULRZZD [4Q Y$H VR B UMFOWW KHR R QWH U Q H V

$ VKDUHKROGHU IRUZDUGLQJ WKH SUR[\ PD\ LOQGLFDWH WKH PDQQHU L
UHVSHFW WR DQ\ VSHFLILF LWHP E\ FKHFNLQJ WKH DSSURSULDWH VSDFH
WR FRQIHU GLVFUHWLRQDU\ DXWKRULW\ ZLWK UHVSHFW WR DQ\ LWHP RI
WR EH OHIW EODQN 7KH &RPPRQ 6KDUHV RI WKH &RPSDQ\ UHSUHVHQ
VKDUHKROGHU ZLOO EH YRWHG LQ DFFRUGDQFH ZLWK WKH GLUHFWLRQV

$ SUR[\ JLYHQ SXUVXDQW WR WKLV VROLFLWDWLRQ PD\ EH UHYRNHG E
VKDUHKROGHU RU E\ D VKDUHKROGHUxV DWWRUQH\ DXWKRUL]JHG LQ ZULYV
D GXO\ bDXWKRUL]JHG RIILFHU RU DWWRUQH\ DQG GHOLYHUHG WR WKH
5HVRXUFHV ,QF ([FKDQJH 7RZHU .LQJ 6WUHHW :HVW 6XLWH 7TRUR
$GDP 6HJDO *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ DW DQ\ WL
GD\ SUHFHGLQJ WKH GD\ RI WKH OHHWLQJ RU ZLWK WKH &KDLU RI WKH OH
RWKHU PDQQHU SHUPLWWHG E\ ODZ
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6KDUHKROGHUV ZKR ZLVK WR DSSRLQW D WKLUG SDUW\ SUR[\KROGHU
OHHWLQJ PXVW VXEPLW WKHLU SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP LI
SUR[\KROGHU 5HJLVWHULQJ \RXU SUR[\KROGHU LV DQ DGGLWLRQDO VW
SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP )DLOXUH WR UHJLVWHU WKH SURT'
QRW UHFHLYLQJ D XVHUQDPH WR SDUW LUFHSDWHHUQDWHKIROKR®GRW VKDU
YLVEAWWSY 7Z7ZZ FRPSXWHUVKEVUHXBRRP 7TRUHDW D P ("7 DQG SURYLG
&RPSXWHUVKDUH ZLWK WKHLU SUR[\KROGHUxV FRQWDFW LQIRUPDWLRQ
SUR[\KROGHU ZLWK D XVHUQDPH YLD HPDLO

'LWKRXW D 8VHUQDPH SUR[\KROGHUV ZLOO QRW EH DEOH WR YRWH DW W

, \RX DUH XVLQJ D GLJLW FRQWURO QXPEHU WR ORJLQ WR WKH RQOL
FRQGLWLRQV \RX ZLOO EH UHYRNLQJ DQ\ DQG DOO SUHYLRXVO\ VXEPLW
ZLOO EH SURYLGHG WKH RSSRUWXQLW\ WR YRWH RQ WKH PDWWHUV SX\
UHYRNH DOO SUHYLRXVO\ VXEPLWWHG SUR[LHV GR QRW DFFHSW WKH W
RQO\ HQWHU WKH OHHWLQJ DV D JXHVW

(;(5&,6( 2) ',6&5(7,21 %< 352;,(6

7KH SHUVRQV QDPHG LQ WKH IRUP RI SUR[\ ZLOO YRWH WKH &RPPRQ 6
DSSRLQWHG LQ DFFRUGDQFH ZLWK WKH GLUHFWLRQWKIHWXEV N ® B H HK RVWOXG-H
GLUHFWLRQ VXFK &RPPRQ 6KDUHV ZLOO EH YRWHG LQ IDYRXU RI WKH
GHVFULEHG DERYH 7KH IRUP RI SUR[\ FRQIHUV GLVFUHWLRQDU\ DXWKRI
WKH SUR[\ ZLWK UHVSHFW WR DPHQGPHQWY RU YDULDWLRQV WR PDWWH
DQG 6SHFLDO OHHWLQJ DQG ZLWK UHVSHFW WR RWKHU PDWWHUV ZKLF
OHHWL®VY DW WKH GDWH KHUHRI PDQDJHPHQW NQRZV RI QR VXFK DPHQG!|
WR FRPH EHIRUH WKH OHHWLQJ +RZHYHU LI DQ\ RWKHU PDWWHUV ZKLF
VKRXOG SURSHUO\ FRPH EHIRUH WKH OHHWLQJ WKH SUR[\ ZLOO EH YRWF
EHVW MXGJPHQW RI WKH SHUVRQ V QDPHG LQ WKH SURJ[LHYV

927,1*% %< 121 5(*,67(5(' 6+$5(+2/'(56

2Q0\ 5HJLVWHUHG 6KDUHKROGHUV Rl WKH &RPSDQ\ RU WKH SHUVRQV WK
WR YRWH DW WKH OHHWLQJ ORVW VKDUHKROGHUV RI WKH BRPSDQ\ DU
5HILVWHUHG 6KDUHEKROZMHWEKH &RPPRQ 6KDUHV WKH\ RZQ DUH QRW UHJ
DUH LQVWHDG UHJLVWHUHG LQ WKH QDPH RI WKH EURNHUDJH ILUP ED
SXUFKDVHG WKH &RPPRQ 6KDUHV &RPPRQ 6KDUHV EHQHILFLDOO\ RZQHG
DUH UHJLVWHUHG HLWKHU D LQ WKH, GQDHRbIP RIG DEX D QWM K IR HIRLD B H J D\DW
6KDUHKROGHU GHDOV ZLWK LQ UHVSHFW RI WKH &RPPRQ 6KDUHV ,QWHU
WUXVW FRPSDQLHV VHFXULWLHVY GHDOHUV RU EURNHUV DQG WUXVWHHYV
55,)V 5(63V DQG VLPLODU SODQV RU E LQ WKH QDPH RI D FOHDULQJ D
WKH ,QWHUPHGLDU\ LV D SDUWLFLSDQW

,Q DFFRUGDQFH ZLWK DSSOLFDEOH VHFXULWLHVY ODZ UHTXLUHPHQWV W
WKH 1RWLFH DQG $FFHVV QRWLILFDWLRQ D YRWLQJ LQVWUXFWLRQ IRUP
IRU HOHFWURQLF GHOLYHU\ UHWYDWOQ HRD W6GW ARRD &KW LFEBD UWEH DUHQF
,QWHUPHGLDULHV IRU GLVWULEXWLRQ WR 1RQ 5HJLVWHUHG B6KDUHKRC
DFFRPSDQ\LQJ 1RWLFH Rl $QQXDO DQG 6SHFLDO OHHWWMWSVRQ WK
277 HQYLVLRQUHSRUWYV FRPH+&RPSDQ\ LV QRW VHQGLQJ WKH ODLOHG 0ODW

REMHFWLQJ EHQHILFLDO RZQHUV 7KH &RPSDQ\ LQWHQGYV WR SD\ IRU

7TRUH[ *ROG 5HVRXBFHN*QF


https://www.computershare.com/Torex
https://www.envisionreports.com/HGIQ2026
https://www.envisionreports.com/HGIQ2026

ODWHULDOV WR WKH REMHFWLQJ EHQHILFIODA@WRFHHLDY® GIARRH B)XDW\R KB &H F
LQIRUPDWLRQ

, QWHUPHGLDULHY DUH UHTXLUHG WR IRUZDUG WKH ODLOHG ODWHULDOV
1RQ 5SHILVWHUHG 6KDUHKROGHU KDV ZDLYHG WKH ULJKW WR UHFHLYH
FRPSDQLHV WR IRUZDUG WKH ODLOHG ODWHULDOV WR 1RQ SHIJLVWHUHG
6KDUHKROGHUYV ZKR KDYH QRW ZDLYHG WKH ULJKW WR UHFHLYH ODLOHG ¢

a EH JLYHQ D YRWLQJ ZEYWK XFWQRW WVRUPHG E\ WKMG, @WIHKP HAKLHDQ \
SURSHUO\ FRPSOHWHG DQG VLJQHG E\ WKH 1REVEXKUDWHEBHWHRG WeKH
,QWHUPHGLDU\ RU LWV VHEUSDFFHRORPSIDMXWH YRWLQJ LYRWLDXIFW LR Q
LQVWUXFWUORQ@KIRAKP WKH ,QWHUPHGLDU\ PXVW IROORZ 7\SLFDOO\ W
FRQVLVW RI D RQH SDJH SUH SULQWHG IRUP 6RPHWLPHV LQVWHDG
YRWLQJ LQVWUXFWLRQ IRUP ZLOO FRQVLVW RI D UHJXODU SULQWF
LQVWUXFWLRQV WKDW FRQWDLQV D UHPRYDEOH ODEHO ZLWK D EDU
IRUP RI SUR[\ WR YDOLGO\ FRQVWLWXWH D YRWLQJ LQVWUXFWLRQ II
UHPRYH WKH ODEHO IURP WKH LQVWUXFWLRQV DQG DIIL[ LW WR WKFE
WKH IRUP RI SUR[\ DQG VXEPLW LW WR WKH ,QWHUPHGLDU\ RU LWV
LQVWUXFWLRQV RI WKH ,QWHUPHGLDU\ RU LWV VHUYLFH FRPSDQ\ R!

a EH JLYHQ D IRURKRFIKWKHEV DOUHDG\ EHHQ VLIJQHG BPA\SALKBQQWHUBPH!
IDFVLPLOH VWDPSHG VLIJQDWXUH ZKLFK LV UHVWULFWHG DV W
EHQHILFLDOO\ RZQHG E\ WKH 1RQ 5HIJLVWHUHG 6KDUHKROGHU EXW
WKH ,QWHUPHGLDU\ %HFDXVH WKH ,QWHUPHGLDU\ KDV DOUHDG\ VI
SUR[\ LV QRW UHTXLUHG WR EH VLIQHG E\ WKH 1RQ 5HIJLVWHUHG 6K
,Q WKLV FDVH WKH 1RQ 5HILVWHUHG 6KDUHKROGHU ZKR ZLVKHV \
FRPSOHWH WKH IRUP RI SUR[\ DQG GHSRVLW LW ZLWK WKH &RPSDQ\
WKH IRUP RI SURJ\

,Q HLWKHU FDVH WKH SXUSRVH RI WKHVH SURFHGXUHV LV WR SHUPLW
YRWLQJ RI WKH &RPPRQ 6KDUHV WKH\ EHQHILFLDOO\ RZQ 6KRXOG D 1RQ
RQH RI WKH DERYH IRUPV ZLVK WR YRWH DW WKH RQ OLQH OHHWLQJ RU
EHKDOI RI WKH 1RQ 5HJLVWHUHG 6KDUHKROGHU WKH 1RQ 5HJLVWHUH
SHUVRQV QDPHG LQ WKH IRUP RI SUR[\ DQG LQVHUW WKH 1RQ 5HJLVWHU
QDPH LQ WKH EODQN V@DHFIHVEHRYEGWIK 1RQ 5HILVWHUHG 6KDUHKROGHL
IROORZ WKH LQVWUXFWLRQV RI WKHLU ,QWHUPHGLDU\ LQFOXGLQJ WKRV
RU YRWLQJ LOQVWUXFWLRQ IRUP LV WR EH GHOLYHUHG

$ 1RQ 5HILVWHUHG 6KDUHKROGHU PD\ UHYRNH D YRWLQJ LQVWUXFWLRQ
ODLOHG ODWHULDOV WKDW KDV EHHQ JLYHQ WR DQ ,QWHUPHGLDU\ DW DC
W LV LPSRUWDQW WR QRWH WKDW DQ ,QWHUPHGLDU\ LV QRW UHTXLUHC(
IRUP RU RI D ZDLYHU RI WKH ULJKW WR UHFHLYH ODLOHG ODWHULDOV WK
VHYHQ GD\V SULRU WR WKH OHHWLQJ
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6XPPDU\ RI S3DUWLFLSDQW 2SWLRQV IRU 5HJLVWHUHG DQG 1RQ 5HJLVWHU

127,&( $1' $&&(66

6HFXULWLHY ODZV JRYHUQLQJ WKH GHOLYHU\ RI SUR[\ UHODWHG PDWHU
VKDUHKROGHUYVY WKDW WKH FRPSDQ\ V WKH PDQDJHPHQW LQIRUPDWLRQ F
ZHEVLWH UDWKHU WKDQ PDLOLQJ SK\WLFDO FRSLHV 7KH XVH RI WKLYV
HQYLURQPHQWDOO\ I[ULHQGO\ DV LW UHGXFHV SDSHU XVH DQG WKH &RP:
WKH &RPSDQ\xV SULQWLQJ DQG PDLOLQJ FRVWY 7KHUHIRUH WKH &RPSD
VKDUHKROGHUV E\ SRVWLQJ LW ROWWSKH ZAVENQWIH/ UHRXQHS PWHKHFRP +*,4
&LUFXODU DQG UHODWHG OHHWLQJ PDWHULDZYVVAICHW DMK FB ¥ DILOMEO RQ
RQ WKH &RPSDQ\x¥ZZHENUWHRIWO-RK KDUHKROGHUY ZLOO DOVR UHFHLYH
QRWLILFDWLRQ ZKLFK ZLOO FRQWDLQ LQIRUPDWLRQ RQ KRZ WR REWDLQ
DGYDQFH RI WKH OHHWLQJ

6KDUHKROGHUY ZKR ZLVK WR UHFHLYH SDSHU FRSLHV RI WKH &LUFXODU
WROO IUHH DW RU LI RXWVLGH RI 1IRUWK $PHULFD E\ FDOOLQ
OHHWLQJ RU DQ\ DGMRXUQPHQW WKHUHRI RU WKHUHDIWHU E\ FRQWDFWL

S5HTXHVWYVY IRU SDSHU FRSLHV-)PXNW EHRUHIF\M LO'H BV B\ GD\V LQ DGYDQFH
WKH OHHWLQJ LV DGMRXUQHG WR LQ RUGHU WR UHFHLYH WKH &LUFXOI
EHLQJ $0 ("IXRHQ RU KRXUV SULRU H[FOXGLQJ 6DWXUGD\V 6X
WR DQ\ DGMRXUQHG OHHWLQJ GDWH 7KH &LUFXODU ZLOO EH VHQW WR V
RI WKHLU UHTXHVW LI VXFK UHTXHVWY DUH PDGH ZLWKLQ WKH IRUHJRLQJ

I \RX ZRXOG OLNH PRUH LQIRUPDWLRQ DERXW WKH U1RWLFH DQG $FFH\
,QYHVWRU 6HUYLFHYVY ,QF WROO IUHH DW
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(DFK &RPPRQ 6KDUH HQWLWOHV WKH KROGHU WKHUHRI WR RQH YRWH I
OHHWLQJ 7KH UHFRUG GDWH IRU WKH GHWHUPLQDWLRQ RI VKDUHKROGH!
WKH OHHWLQJ KDV E#HH@ IL[HBOOW XFK KROGHUV RI UHFRUG RI &RPPRQ 6
HLWKHU WR DWWHQG DQG YRWH DW WKH RQ OLQH OHHWLQJ WKH &RPP
FRPSOHWHG DQG H[HFXWHG SUR[\ VKDOO KDYH EHHQ GHOLYHUHG WR WKI
VSHFLILHG LQ WKH DWWDFKHG 1RWLFH RI $QQXDO DQG 6SHFLDO OHHWL
SUR[\ WKH &RPPRQ 6KDUHV KIKODG E\ WKHP $V&RPPRQ 6KDUHV ZHUH LVVX
DQG RXWVWDQGLQJ

7R WKH NQRZOHGJH Rl WKH 'LUHFWRUV DQG H[HFPOWLYH RWKHRWVZRIUWKH
QR SHUVRQV RU FRPSDQLHV ZKR EHQHILFLDOO\ RZQHG GLUHFWO\ RU L(
RYHU YRWLQJ VHFXULWLHV RI WKH &RPSDQ\ FDUU\LQJ PRUH WKDQ R

RI' YRWLQJ VHFXULWLHRWKIHW KWHKORP SD Q\

1XPEHU RI &RPPRQ 6KDUFAHWOQWDJH RI &RP
1DPH +HOG ,VVXHG DQG 2XWYV
%ODFN5RFN ,QF

1RWHYV
7KH LQIRUPDWLRQ DV WR &RPPRQ 6KDUHV EHQHILFLDOO\ RZQHG GLUHFWO\ RU LQGLUHFWO\ |
ZLWKLQ WKH NQRZOHGJH RI WKH &RPSDQ\ LV EDVHG RQ WKH ILOLQJV PDGH RQ 6('$5 E\ WKH V
,QVWUXPHQW

,17(5(67 2) &(57%$,1 3(56216 ,1 0$77(56 72 %( $&7(' 8321

1R D 'LUHFWRU RU H[HFXWLYH RIILFHU RI WKH &RPSDQ\ ZKR KDV KHOG V

E SURSRVHG QRPLQHH IRU HOHFWLRQ DV D 'LUHFWRU RI WKH &RP
SHUVRQ LQ D RU E KDV DQ\ PDWHULDO LQWHUHVW GLUHFW RU LQC
VHFXULWLHV RU RWKHUZLVH LQ DQ\ PDWWHU WR EH DFWHG XSRQ DW WK

&25325$7( *29(51$1&( 35$&7,&(6

1IDWLRQDO 3R@RUSRUDWH *RYHUQD QFKIRYHGADQOHVXULGMBWYHRXW EHVW
SUDFWLFH JXLGHOLQHV IRU HIIHFWLYH FRUSRUDWH JRYHUQDQFH 7KH *
VXFK DV WKH FRQVWLWXWLRQ DQG LQGHSHQGHQFH Rl FRUSRUDWH ERD!
HGXFDWLRQ RI ERDUG PHPEHUV DQG RWKHU LWHPV GHDOLQJ ZLWK VF
,QVWUXPHQWVFORVXUH Rl &RUSRUDWH *RVHKIR @D QG B QGUD FAIWIEFHRW X UH 5 X (
UHTXLUHV WKDW LI PDQDJHPHQW RI DQ LVVXHU VROLFLWYV SUR[LHV IUF
HOHFWLQJ 'LUHFWRUV VSHFLILHG GLVFORVXUH Rl WKH FRUSRUDWH JRY
PDQDJHPHQW LQIRUPDWLRQ FLUFXODU

7KH &RPSDQ\ DQG WKH %RDUG UHFRJQL]H WKH LPSRUWDQFH RI JRRG FR
VXFFHVV RI WKH &RPSDQ\ :KLOH ZRUNLQJ WR SURYLGH SRVLWLYH UHWXL
RQ PDLQWDLQLQJ DQG HQKDQFLQJ OHDGLQJ JRYHUQDQFH SUDFWLFHV DQ
DSSURSULDWH IRU WKH VL]H DQG VWDJH Rl GHYHORSPHQW RI WKH &RP
FRQVLVWHQW ZLWK WKH &RPSDQ\xV RUJDQL]DWLRQDO SXUSRVH DQG YDC
DQG WKURXJK LWV FRPPLWWHHY DW UHJXODUO\ VFKHGXOHG PHHWLQJV |
RI PHHWLQJV PD\ EH LQFUHDVHG DQG WKH QDWXUH RI WKH DJHQGD LWHTF
VWDWH RI WKH &RPSDQ\xV DIIDLUV DQG LQ OLJKW RI RSSRUWXQLWLHYV
'LUHFWRUV DUH NHSW LQIRUPHG RI WKH &RPSDQ\xV EXVLQHVV DQG DIIDL
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RQJRLQJ DQG UHJXODU UHSRUWY DQG GLVFXVVLRQV ZLWK PDQDJHPHQW
HI[SHUWLVH

7TKH %RDUG KDV FRQVLGHUHG WKH *RYHUQDQFH *XLGHOLQHV DQG EHO
JRYHUQDQFH LV DSSURSULDWH DQG ZRUNV HIIHFWLYHO\ 7KH &RPSDQ\ |
&DQDGD DQG WKH 8 6 ZLWK D YLHZ WR NHHSLQJ LWV JRYHUQDQFH SROLF

7TKH *RYHUQDQFH 'LVFORVXUH 5XOH PDQGDWHYV WKH GLVFORVXUH RI WKF
&RPSDQ\ ZKLFK LV VHW RXW EHORZ

%RDUG DQG *RYHUQDQFH +LIJKOLJKWYV
([HFXWLRQ RQ *URZWK 6WUDWHJ\

TKHARDFRQWLQXHG WR SURYLGH RYHUVLJKW RYHU WKH H[HFXWLRQ RI

FRPPLVVLRQHG DQG UDPSHG XS LQ ,Q 4 WKH IRXU ZHHN WLH LQ SHI

WKH SURFHVVLQJ SODQW ZKLFK LQYROYHG WLH LQV DQG WKH FRPPL'

FRSSHU FRQFHQWUDWH ZDV SURGXFHG LQ ODWH ODUFK DQG FRPPHUFLDC

RQ ODYW)ROORZLQJ WKH FRPPLVVLRQLQJ RI WKH SURMHFW WKH UDPS X:¢

UDWHV LQ ZDV EHWWHU WKDQ SODQQHG ZLWK GHVLJQ UDWHYV RI
QLQH PRQWKYV DKHDG RI VFKHGXOH

YROORZLQJ GHFODUDWLRQ RI FRPPHUFLDO SURGXFWLRQ LQ 4 WKH ¢
FDVK IORDHUDWLRQ LQ -XQH ZLWK D TXDUWHUO\ UHFRHUGH8® WH @ ILQOA R (
HQDEOLQJ WKH &RPSDQ\ WR IXOO\ UHSD\ WKH GHEW WDNHQ RQ WR IXQG
$V SDUW RI WKH &RPSDQ\xV GLVFLSOLQHG JURZWK DQG FDSLWDO DOO
ILQDQFLDO SRVLWLRQ DOVR HQDEOHG WKH DQQRXQFHPHQW RI DQ LQDXJ

WKH HQG RI ODUFK KDV UHWXUQHG DSSUR[LPDWHO\ 86 PLOOLRQ
SDLG LQ '"HFHPEHU DQG ODUFK DQG WKH UH SXUFKDVH RI DOPRVW
,Q DGGLWLRQ WR WKH UDPS XS RI WKH OHGLD /XQD 3URMHFW LQ W |

U(320 DGYDQFHG VLJQLILFDQWO\ UHSUHVHQWLQJ WKH QH[W PLQH LQ W
PLQH OLIH RI WKH ORUHORYV &RPSOH[ QRZ H[WHQGLQJ KH OHGLDN/ OQDVW
1IRUWK LQWHUQDO IHDVLELOLW\ VWXG\ ZDV IXOO\ FRPSOHWHG ZLWK ILU
'"HFHPEHU WKH &RPSDQ\ DOVR DQQRXQFHG UHVXOWV IURP2ZMKD&@&ULOOLQ

LODXJXUDO ,QIHUUHG 5HVRXUFH RI WKRXVDQG RXQFHV JROG HTXLYL
GHFODUHG ZLWK DQ DYHUDJH JUDGH RI JUDPV SHU WRQQH UJSWU $
GULOOLQJ DQG H[SORUDWLRQ DW WKH ORUHORY 3URSHUW\ LQ WKH &

HQKDQFLQJ WKH SURGXFWLRQ SURILOH RI WKH XQGHUJURXQG GHSRVLWYV
DQG IXUWKHU VKRZFDVLQJ WKH XQGHUO\LQJ SRWHQWLDO RI WKH EURLEL
UHJLRQDO WDUJHWYV

'LWK WKH VXFFHVV DFKLHYHG DW WKH ORUHORYV 3URSHUW\ LQ WKH ¢
&RPSDQ\xV ILUVW DFTXLVLWLRQV RXWVLGH RI WKH VWDWH RI *XHUUHUR
WKH HYROXWLRQ DQG JURZWK RI 7RUH[ DV WKH &RPSDQ\ H[HFXWHV RQ
$PHULFDV IRFXVHG SUHFLRXV PHWDOV SURGXFHU ,Q $XJXVW WKH DOC
FRPSOHWHG ZKLFK ¢{RZQHUVKLS RI WZR HDUO\ H[SORUDWLRQ SURSHUW
%DWRSLODV DQG *XLJXL DORQJ ZLWK LOWHUHVWY LQ WZR SURSHUWLH'
6XEVHTXHQWO\ LQ 2FWREHU WKH &RPSDQ\ FRPSOHWHG WKH VKDUH DFTX

DVK IORZ LV D QRQ *$BRQP HESBXMU K DEHH DO 3HUIRURMQFBHIGRIDW XUHWVLUFXODU IRU PRUH GHWDLOHG LQIRUP
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DFTXLUHG D LOWHUHVW LQ WKH JROG DQG VLOYHU /RV BH\HV SUF
BUHOLPLQDU\ (FRQRPLF $VVHVVPHQW IRU WKH SURMHFW LV H[SHFWHG W
IHDVLELOLW\ VWXG\ IRU WKH SURMHFW SODQQHG WR EHJLQ WKHUHDIWHU

&RQWLQXLQJ )RFXV RQ &&RUSRUDWH 6RFLDO 5HVSRQVLELOLW\

2Q0H RI WKH &RPSDQ\xV OBIUWWVDVWHEHFDSL QQGXVWU\ OHDGHU LQ UHVSRC
%RDUG WKURXJK WKH 6DIHW\ &65 DQG 7THFKQLFDO &RPPLWWHH SURYLGI
HOQYLURQPHQW DQG VRFLDO UHVSRQVLELOLW\ VWUDWHJILHYVY DQG SHUIRI
KLIKHVW OHYHOV RI VXVWDLQDELOLW\ VWDQGDUGY DQG LQ OLQH ZLW|
WUDQVIRUP ILQLWH PLQHUDO UHVRXUFHV LQWR ODVWLQJ SURVSHULW\ E\

H\ KLIJKOLJKWV RI WKH ORRESDIQU¥W TXDUWHU LQLWLDWLYHV DQG S
UHVSRQVLEOH PLQLQJ LQFOXGH

a ,Q WKH &RPSDQ\ HPEDUNHG RQ D FRPSUHKHQVLYH 1H[W /HYHO |
HQVXUH WKDW QR OLYHVY DUH ORVW RU SHUPDQHQWO\ KDUPHG GXH |
WKH ORVW WLPH LQMXU\ I[UHTXHQF\ IRU WKH ORUHORYV &RPSOF}

LQMXU\ IUHTXHQF\ ZDV %RWK UDWHV LQFOXGH HPSOR\HHV DQG
PLOOLRQ KRXUV ZRUNHG RQ D UROOLQJ PRQWK EDVLV 7KHUH ZHU

a ,Q WKH IRXUWK TXDUWHU WKH &RPSDQ\ UHFHLYHG WKH (QWRUQR
(/66%$ 6DIH DQG +HDOWK\ :RUN (QYLURQPHQWY 3URJUDP 6HDO RI 'L
SURJUDP WKURXJK WKH OH[LFDQ 6RFLDO 6HFXULW\ ,QVWLWXWH DL
SURGXFWLYLW\ DQG ZHOO EHLQJ RI ZRUNHUV LQ OH[LFR 7KLV PDUN
&RPSDQ\ KDV UHFHLYHG WKLV GLVWLQFWLRQ IRU VDIH DQG VXVWDLC

a &RPPLVVLRQLQJ RI WKH &RPSDQ\xV QHZ PHIJDZDWW 0: VRODU S

ZKLFK LV D NH\ FRPSRQHQW RI WKH &RPSDQ\xV FOLPDWH FKDQJ

D DEVROXWH UHGXFWLRQ LQ 6FRSH DQG 6FRSH JUHHQKRXVH
DIJDLQVW WKH EDVHOLQH

a 7KHUH ZHUH QR UHSRUWDEOH VSLOOV RU HQYLURQPHQWDO LQFL(
DFKLHYHG LWV REMHFWLYH RI J[HUR UHSRUWDEOH VSLOOV RI
ZDWHU ERG\

Q-

7KH &RPSDQ\ FRQWLQXHG WR FRPSO\ ZLWK JOREDO VXVWDLQDELOLYV
&\DQLGH ODQDJHPHQW &RGH DQG WKH :RUOG *ROG &RXQFLO 5HVSRQ
WKH HLIJKWK FRQVHFXWLYH \HDU WKH &RPSDQ\ ZDV DOVR DZDUGH
OH[LFDQ &HQWUH IRU 3KLODQWKURS\ DQG WKH $OOLDQFH IRU &RUSR
UHFRJQL]H WKH &RPSDQ\xV SXEOLF DQG YROXQWDU\ FRPPLWPHQW
PDQDJHPHQW DW LWV RSHUDWLRQV

Q-

&RPPLWPHQWY PDGH XQGHU WKH FRPPXQLW\ GHYHORSPHQW DJL
VXEVWDQWLDOO\ PHW ZLWK WKH ORFDO FRPPXQLWLHYV VXUURXQC
&2'(&23V IRU ZHUH QHJRWLDWHG DQG VLJQHG ZLWK WKH VDPH

ZKLFK RXWOLQH WKH GHYHORSPHQW FRPPLWPHQWV PDGH E\ WKH
FRPPXQLWLHV ,Q D WRWODORRI BBY VSHQW RQ ORFDO FRPPXQLW\
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a ,Q 1RYHPEHU WKH &RPSDQ\ DQG WKH OXQLFLSDO *RYHUQPHQV
UHKDELOLWDWLRQ RI WKH 3DVR /LPRQHUR :DVWHZDWHU 7UHDWPHQ
+XUULFDQH 2WLV DQG +XUULFDQH -RKQ FDXVHG PDVVLYH GHVWUXF
ZKLFK LV SDUW RI WKH IHGHUDO OH[LFR 30DQ ZLOO SURYLGH YL
UHVLGHQWY LQ $FDSXOFR

a )RU WKH QLQWK FRQVHFXWLYH \HDU D 3DUWLFLSDWLYH (QYLURQPH(
ZLWK WKH $XWRQRPRXV 8QLYHUVLW\ RI *XHUUHUR U8$*URU WKU
LQGHSHQGHQW ZDWHU TXDOLW\ WHVWLQJ RI WKH QHDUE\ (O &DUDF
FRPPXQLWLHY DQG ORFDO DQG VWDWH JRYHUQPHQW RIILFLDOV

a 2YHU WKH FRXUVH RI WKH &RPSDQ\ FRQWLQXHG WR PDLQWDLQ R
I[URP YDULRXV DJHQFLHV )RU H[DPSOH WKH &RPSDQ\ PDLQWDLQHG
5DWLQJYV DVVHVVPHQW LQGLFDWLQJ DERYH DYHUDJH (6* PDQDJHPH
(6* 5LVN 5DWLQJ LPSURYHG IURP PHGLXP ULVN LQ WR
UDQNLQJ 7RUH[ LQ WKH WRS TXDUWLOH RI WKH JROG VXELQGXVWU
*OREDO &RUSRUDWH 6XVWDLQDELOLW\ $VVHVVPHQW &6% DQG V

ZKLFK SXWV 7RUH[ LQ WKH WK SHUFHQWLOH RI WKH PHWDOV
WKH DQQXDO &'3 TXHVWLRQQDLUH IRU ERWK ZDWHU DQG FOLPDWH
PDLQWDLQHG UHODWLYH WR WKH TXHVWLRQQDLUH ZLWK D & VFF
7TKH &RPSDQ\xV ,66 (6* 4XDOLW\ 6FRUH RQ WKH HQYLURQPHQW GLPHC
D O xLQ ZKLFK LV WKH KLIKHVW VFRUH DFKLHYDEOH

JRU PRUH LQIRUPDWLRQ RQ WKH &RPSDQ\ V &65 LQLWLDWLYHV DQG SH
5HSRUWLQJ BRUWDO ZKLFK LV DYDLODEGH WRUWMKIHRGRFRPQ\xV ZHEVLWH

6HH DOVR U6DIHW\ &65 DQG 7HFKQLFDO &RRPINGWERPE LWWIBHZWLRQ
%RDUG &RPSRVLWLRQ DQG ,QGHSHQGHQFH

7KH %RDUG LV FXUUHQWO\ FRPSULVHG RI HLJKW 'LUHFWRUV VHYHQ l
VHUYHV DV D 'LUHFWRU DQG LV DOVR WKH 3URMRGHQ@W D®GHM VHIU Y H ¥ XD
WKH LQGHSHQGHQW QRQ H[HFXWLYH &KDLU RI WKH %RDUG

$V SUHYLRXVO\ DQQRXQFHG BQ )XFW@RMR\LV QRW VWDQGLQJ IRU UH HOHF
DQG ZLOO EH UHWLULQJ DV WKH 3UHVLGHQW DQG &(2 Rl WKH &RPSDQ\
$QGUHZ 6QREGHBIOHQWO\ WKH &KLHI )LQDQFLDO 2IILFHU Rl WKH &RPSDQ\
3UHVLGHQW DQG &(2 LPPHGLDWHO\ IROORZLQJ WKH OHHWLQJ DQG KDV E|
.l DOO Rl WKH 'LUHFWRU QRPLQHHV LQ WKLV &LUFXODU DUH HOHFWHG |
LQGHSHQGHQW 'LUHFWRUV DQG OU 6QRZGHQ DV 3UHVLGHQW DQG &(2
'LUHFWRU

6HH DOVR U6HFWILRQFWRU 1RPLQDWHRAY
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'LUHFWRU 1RPLQDWLRQV

$W WKH OHHWLQJ WKH &RPSDQ\ LV SXWWLQJ IRUZDUG HLJKW QRPLQHHV |
LQGHSHQGHQW DQG RQH OU 6QRZGHQ WKH LQFRPLQJ 3UHVLGHQW
QRPLQHHY DUH 5LFN +RZHV $QGUHZ 6QRZGHQ &DUROLQH 'RQDOO\ -HQC
ORRUHWDFTXHV 3MQPWGRHPRGULIR BRP ARMUDIH WHQXUH RI GLUHFWRUV VWDC
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6HH DOVR UBHFWUWREWRU 1RPLQHMQOBURGIHFMOMODRMR UL W\ ORWLQJ IRU 'LUHFWRUYV

7TDNLQJ LQWR FRQVLGHUDWLRQ WKH VWUDWHIJLF REMHFWLYHV RI WKH &R
DQG 'LUHFWRU $VVHVVPHQWY DQG RWKHU UHOHYDQW PDWWHUV WKH ¢
QRPLQDWHG IRU HOHFWLRQ DW WKH OHHWLQJ FROOHFWLYHO\ KDYH WKH
VNLOOV DQG H[SHUWLVH WR IXOILOO WKH UHVSRQVLELOLWLHYV RI WKH %
NH\ ULVNV DQG VWUDWHJILF REMHFWLYHV RI WKH &RPSDQ\

6HH DOVR U6HFWRRQG 6 XFOHVYERQHFWLBYVHVVPHQWYV
(QKDQFHG 'LYHUVLW\

7KH &RPSDQ\ EHOLHYHV WKDW GHFLVLRQ PDNLQJ LV HQKDQFHG WKURXJK
KDV DGRSWHG D GLYHUVLW\ SROLF\ WR UHIOHFW WKLV SULQFLSOH LQFO.

$W WKH OHHWLQJ KHO®UW Q5RXQ@ODFN GLG QRW VWDQG IRU UH HOHFWLR
'LUHFWRUV ZHUH HOHFWHG WR WKH %RDUG DQG VXEVHTXHQWO\ RQ 0D\
%RDUG $V VXFK WKH SHUFHQWDJH RI ZRPHQ 'LUHFWRUV GXULQJ WKH S

IURP WR DOQG WKHUH LV RQH HWKQLFDOO\ GLYHUVH 'LUHFWRU
, ] bOO HLJKW Rl WKH "'LUHFWRU QRPLQHHY DUH HOHFWHG DW WKH 0
HLIKW 'LUHFWRUV ZLOO EH ZRPHQ DQG RQH RI HLIJKW "LUHFWRUV ZLO

Rl :RPHQ 'LUHFWRUYV
RI ( WKQLFDOO\ 'LYHUVH 'LUHFWRUV
$YHUDJH $JH RI 'LUHFWRUYV \UV \UV \UV
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$VVXPLQJ HOHFWLRQ RI DOO 'LUHFWRU QRPLQHHV

7KH HIHFXWLYH WHDP FXUUHQWO\ KDV WZR RI VHYHQ PHPEHUV ZKR D
HWKQLFDOO\ GLYHUVH

7KH %RDUG HQFRXUDJHV 'LUHFWRUV WR SURYLGH GLYHUVLW\ LQIRUPDW
JHQGHU UDFH HWKQLFLW\ FXOWXUDO FRPPXQLWLHV [*%74 6 DQG GLVI
EUHDGWK RI GLYHUVLW\ RQ WKH %RDUG *XLGHOLQHV RI YDULRXV SURJ\ L
GLVFORVXUH RI WKLV LQIRUPDWLRQ RQ DQ DJJUHIJDWHG EDVLV 7KH %RI
DYUHIDWHG EDVLV PD\ QRW SURWHFW WKH SULYDF\ RI WKH 'LUHFWRUYV

%RDUG DQG H[HFXWLYH WHDP DQG DFFRUGLQJO\ DGGLWLRQDO LQIRUPDW
(@]

6HH DOVR UBHFWY.RQVLWUY 3ROLF\

D
gEZWKHU *RYHUQDQFH +LJKOLJKWYV
> o
< I < ODMRULW\ LQGHSHQGHQW GLUHFWRUV
:3 < 6HSDUDWH &KDLU DQG &(2 UROHV
%: < 7KH %RDUG &KDLU LV LQGHSHQGHQW
0 < $00 FRPPLWWHHYV DUH FRPSULVHG Rl LQGHSHQGHQW 'LUHFWR!
chp < 7KH %RDUG &KDLU DQG &(2 PHHW WR UHYLHZ SURSRVHG DJHQG
30 HDFK %RDUG PHHWLQJ
z - < ,Q FDPHUD VHVVLRQV DUH KHOG ZLWKRXW PDQDJHPHQW SUHVFE
S DQG WKHQ ZLWK RQO\ WKH LQGHSHQGHQW 'LUHFWRUV SUHVHQ
§> < $00 'LUHFWRUV DUH HOHFWHG DQQXDOO\
< = < ODMRULW\ YRWLQJ IRU DOO 'LUHFWRUV LQ XQFRQWHVWHG HO}
IE < 6KDUHKROGHUV UHSUHVHQWLQJ DW OHDVW RI RXWVWDQGLQ.
§ PHHWLQJV
g < 4XRUXP IRU D PHHWLQJ Rl VKDUHKROGHUV LV WZR RU PRUH SH
q 7 QRW OHVV WKDQ Rl WKH VKDUHV RXWVWDQGLQJ
>0 < $GYDQFH QRWLFH UHTXLUHPHQW
T o 6XFFHVVLRQ SODQQLQJ LQFOXGLQJ DSSRLQWLQJ WKH &(2 DQG
> PDQDJHPHQW
Nc>y < 5HYLHZLQJ WKH ILQDQFLDO DQG RSHUDWLRQDO SHUIRUPDQFH
o5 < ,QWHJULW\ RI WKH &RPSDQ\xV LQWHUQDO FRQWURO DQG PDQD
gm < BWUDWHJILF GLUHFWLRQ Rl WKH &RPSDQ\ DQQXDO DSSURYDO ¥
@; SHUIRUPDQFH DJDLQVW WKH DSSURYHG SODQ
S < (QVXULQJ SURFHGXUHV DUH LQ SODFH WR PDQDJH WKH SULQFL
- EXVLQHVV LQFOXGLQJ RYHUVLJKW Rl WKH HQWHUSULVH ULVN ¥
;> < $QQXDO DVVHVVPHQWYV RI WKH %RDUG FRPPLWWHHV DQG LQG!|
x T < $QQXDO GHWHUPLQDWLRQ RI WKH LQGHSHQGHQFH RI HDFK 'LU
m < S5REXVW VKDUH RZQHUVKLS UHTXLUHPHQWYV IRU 'LUHEWRUV DQ
§§ < 6KDUHKROGHU RXWUHDFK SURJUDP
o < 'LUHFWRUV DQG H[HEXWLYHV DUH SURKLELWHG IURP KHGJLQJ '
o0 < 3ROLFLHV LQFOXGH WKH &RGH Rl %XVLQHVV &RQGXFW DQG (Wl
x 2 $QWL %ULEHU\ 3ROLF\ DQG WKH :KLVWOHEORZHU 3ROLF\
g < 2Q0\ WKH %RDUG PD\ JUDQW ZDLYHUV Rl WKH &RGH RI %XVLQH
o ZRXOG EH WR WKH EHQHILW RI DQ\ 'LUHFWRU RU H[HEXWLYH
3 < ,QGHSHQGHQW WKLUG SDUW\ ZKLVWOHEORZHU KRWOLQH ZLWK

ODQJXDJHV
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%RDUG &RPSRVLWLRQ DQG ,QGHSHQGHQFH

7KH %RDUG FXUUHQWO\ FRQVLVWYV RI HLJKW 'LUHFWRUV VHYHQ RI 2
WHVW IRU 'LUHFWRU LQGHSHQGHQFH VHW |RX\®KW @RPRMIRY BV, QVWUXP
5LFN +RZHV &DUROLQH 'RQDOO\ -HQQLIHU +RRSHU -D\ .HOOHUPDQ 5
5RGULJR 6DQGRYDO DUH HDFK LQGHSHQGHQW 'LUHFWRUYV

, QWHUORFNLQJ 'LUHFWRUVKLSYV

1RQH RI WKH 'LUHFWRUV RI WKH &RPSDQ\ QRU DQ\ RI WKH 'LUHFWRU (
FRPSDQ\ ERDUGY 7KHUH DUH QR LOQWHUORFNLQJ UHODWLRQVKLSV EH
5HVRXUFHVY &RPPLWWHH PHPEHUYV DQG WKH 3UHVLGHQW DQG &(2 RI WKH ¢

5ROHV RI WKH %RDUG &KDLU DQG 3UHVLGHQW DQG &(2

7TKH %RDUG KDV GHYHORSHG ZULWWHQ SRVLWLRQ GHVFULSWLRQV IRU HD
&(2 DbQG WKH PDQGDWH RI HDFK FRPPLWWHH RI WKH %RDUG FRQWDLQV V
VXFK FRPPLWWHH &RSLHV RI WKH SRVLWLRQ GHVFULSWLRQV DQG FRP
&RPSDQ\xV ZHEAZLWRUDNWIROG FRP

7KH %RDUG &KDLU LV SULPDULO\ UHVSRQVLEOH IRU WKH PDQDJHPHQW I
OU +RZHV DV WKH FXUUHQW %RDUG &KDLU LV DFFRXQWDEOH WR SUR
VWUDWHJLF OHDGHUVKLS YLVLRQ DQG WHFKQLFDO VXSSRUW E\ ZRUNLQ.
LPSOHPHQW DQG RYHUVHH WKH ORQJ DQG VKRUW UDQJH JRDOV VWUDWH

7KH 3UHVLGHQW DQG &(2 LV SULPDULO\ UHVSRQVLEOH IRU PDQDJLQJ WK
ZLWKLQ WKH FRUSRUDWH SROLFLHV DQG PDQGDWHY DQG DXWKRULW\ (
BUHVLGHQW DQG &(2 LV DOVR UHVSRQVLEOH IRU HQVXULQJ WKDW WKH E
WKH &RPSDQ\ DUH DFKLHYHG DQG IRU SURYLGLQJ OHDGHUVKLS RYHUYV
EXVLQHVY DQG RSHUDWLRQV RI WKH &RPSDQ\ 7KLV LQFOXGHYV HQVXULQ
WKH FRUSRUDWH RUJDQL]DWLRQ WR LPSOHPHQW WKH &RPSDQ\xV VWU
&RPSDQ\xV FRUH YDOXHV DQG WKH &RGH RI %XVLQHVYV &RQGXFW DQG (WK

%RDUG OHHWLQJV

,Q FRQQHFWLRQ ZLWK PHHWLQJV RI WKH %RDUG WKH %RDUG &KDLU LV L
%RDUG FRRUGLQDWLQJ WKH VFKHGXOLQJ RI FRPPLWWHH PHHWLQJV ZLWI|
UHYLHZLQJ PDWWHUV IRU FRQVLGHUDWLRQ E\ WKH %RDUG HQVXULQJ W|
WKH %RDUG DUH SUHVHQWHG WR WKH %RDUG VXFK WKDW WKH %RDUG 1
EXVLQHVY DQG DIIDLUV RI WKH &RPSDQ\ VHWWLQJ WKH DJHQGD IRU P
DGHTXDF\ RI PDWHULDOV SURYLGHG WR WKH %RDUG HQVXULQJ WKDW W
PDWHULDOV SURYLGHG DQG WR IXOO\ GLVFXVV WKH EXVLQHVV WKDW I
PHHWLQJV RI WKH %RDUG DQG HQFRXUDJLQJ IUHH DQG RSHQ GLVFXVVLR

OHHWLQJV Rl ,QGHSHQGHQW 'LUHFWRUYV

$W WKH HQG RI HDFK PHHWLQJ DV D UHJXODU LWHP RQ HDFK %RDUG D¢
'LUHFWRUV KROG DQ LQ FDPHUD VHVVLRQ DW ZKLFK QRQ LQGHSHQGHQW
DUH QRW LQ DWWHQGDQFH XQOHVV VXFK D VHVVLRQ LV QRW FRQVLGHU
SUHVHQW ,WKH %RDUG KHOG HOHYHQ PHHWLQJY DQG DQ LQ FDPHUD VH'
LQ FDPHUD VHVVLRQ RI WKH LQGHSHQGHQW 'LUHFWRUV ZDV KHOG DW WK
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6HH UBHFWLRQHFWRU 1RPLQ@HHRGBURMOAHPDU\ RI WKH DWWHQGDQFH UHFR
IRU DOO %RDUG DQG FRPPLWWHH PHHWLHBRENPEHOG GXULQJ WKH \HDU HQG

%RDUG 6 XFFHVVLRQ

6XFFHVVLRQ SODQQLQJ IRU WKH %RDUG LV DQ RQJRLQJ SURFHVV WKURX
WHUP DQG IXWXUH QHHGYV RI WKH &RPSDQ\ DQG WKH TXDOLILFDWLRQV VI

6HH DOVR UBHFWLRUHFWRU 1RPLQDWURFMWLR@VVHVVPH@WE U6HFWLRQ
OLUHFWRU 7HUP /LPLWWIDQG 5HWLUHPHQW

'LYHUVLW\ 3ROLF\

7KH &RPSDQ\ EHOLHYHV WKDW GHFLVLRQ PDNLQJ LV HQKDQFHG WKURXJ}
KDV DGRSWHG D GLYHUYHWV ISR\QERORWKHQ@HFW WKLV SULQFLSOH ,Q WKH
%RDUG GLYHUVLW\ LQFOXGHYV H[SUHVVLRQ RI WKRXJKW EXVLQHVV H[SH
DOVR LQFOXGHV YDOXLQJ DQ LQGLYLGXDOxV UDFH FRORXU JHQGHU
EDFNJURXQG HFRQRPLF FLUFXPVWDQFH FDSDELOLW\ DV ZHOO DV RWK|
VNLOOV DQG EDFNJURXQGV KHOS WR FUHDWH D EXVLQHVV HQYLURQPHQ
DQG IRVWHUY H[FHOOHQFH LQ WKH FUHDWLRQ RI VKDUHKROGHU YDOXH
D NH\ SULQFLSOH RI WKH 'LYHUVLW\ 3ROLF\ DQG WKLV LV UHIOHFWH(
DGYDQFHPHQW ,Q LGHQWLI\LQJ VXLWDEOH FDQGLGDWHY IRU DSSRLQW
DVVHVVLQJ FDQGLGDWHYV IRU H[HFXWLYH SRVLWLRQV FDQGLGDWHV DU
FULWHULD UHJDUGLQJ UHTXLUHG VNLOOV DQG H[SHULHQFH HGXFDWLRQ
WKH EHQHILW RI GLYHUVLW\

7KH %RDUG LV FRPBWHYWO\RI ZRPHQ ZKLFK LV DSSUR[LPDWHO\ DE
FRPSDQLHW I3Q7%K&RPSRVLWH ,QGH] DERYH WKH DYHUDJH IRU FRPSDQ
BWRFN ([FKDQ76:0 W IKOH @ DERYH WKH DYHUDJH IRU PLQLQJ FRPSDQLHYV
SURYLGHG SXEOLF GLVFORY DG WEPRRE |R XU RI WKH VWDQGLQJ FRPP
%RDUG WKH &RPSHQVDWLRQ DQG +XPDQ S5HVRXUFHV &RPPLWWHH DQG
&RPPLWWHH DUH FXUUHQW M QK RIQHH BHP\EB Z RRDMKH %RDUG LV HWKQLFD
WKH 'LUHFWRU QRPLQHHY DUH HOHFWHG DW WKH OHHWLQJ WKH %RDUG .
DUH ZRPHQ DQG RQH RI ZKRP LV HWKQLFDOO\ GLYHUVH )ROORZLQJ
3HUURQ ZLOO EH DSSRLQWHG &KDLU RI WKH 6DIHW\ &65 DQG 7THFKQLFDO
&KDLU RI WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH ZLV
VWDQGLQJ FRPPLWWHHxXV ZLOO EH FKDLUHG E\ D ZRPDQ

7KH VHYHQ PHPEHU H[HFXWLYH WHDP FXUUHQWO\ KDV WZR ZRPHQ PHPEH
KLIKHU WKDQ WKH DYHUDJH IRU FRPSDQLHVY OLVWHG RQ WKH 76; DQG
PLQLQJ FRPSDQLHVY WKDW SURYLGHG SXEOLF GLVFORVXUH E\ PLG

([HEXWLYH 6XFFHVVLRQ 30DQQLQJ

7KH RSHUDWLRQDO HIILFLHQF\ DQG IXWXUH JURZWK RI WKH &RPSDQ\ Gl
HIHFXWLYH UROHV SHUIRUPHG E\ LQGLYLGXDOV ZKR KDYH WKH UHTXLI
EXVLQHVV VWUDWHJI\ DQG WR FRQWLQXRXVO\ LPSURYH WKH SURILWDELC
&RPSDQ\xV VXFFHVVLRQ SODQQLQJ LV LOQOWHQGHG WR PLWLJDWH WKH UL\
XQH[SHFWHG GHSDUWXUHV RI LQGLYLGXDOV IURP WKHVH FULWLFDO UROF

2VOHU '"LYHUVLW\ 'LVFORVXUH 3UDFWLFHV O 'LYHUVLW\ DQG OHDGHUVKLS DW &DQDGLTE

7TRUH[ *ROG 5HVRXBFHN*QF



7ZR PDLQ SULQFLSOHY DUH WKH IRXQGDWLRQ RI WKH GHVLJQ RI WKH VX
FRIJIQLWLYH FDSDELOLW\ WR PDVWHU WKH FRPSOH[LW\ RI WKH ZRUN IRU
FDSDELOLWLHYVY HGXFDWLRQ VNLOOV H[SHULHQFH DQG RWKHU QHFHVV
LQ WKH UROH , QWHUQDO VXFFHVVRUV DUH SUHIHUUHG IRU FRQWLQ}
&RPSDQ\xV FXOWXUH V\VWHPV KLVWRU\ DQG UHODWLRQVKLSYV

7TKH &RPSDQ\xV ([HFXWLYH 7HDP FXUUHQWO\ KDV VHYHQ PHPEHUV ,Q -X
ODU\ %DWRII DV *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\ RI W
UHWLUHPHQW 7KHUH KDYH EHHQ QR RWKHU FKDQJHV WR VWUXFWXUH RU

, Q D VXFFHVVLRQ SODQ zZzDV GHYHORSHG IRU WKH ([HFXWLYH 7THDP I
HIHFXWLYH WHDP PHPEHUV $V SDUW RI WKH &(2 WUDQVLWLRQ SODQQLQ
X]JHQNR DV 3UHVLGHQW DQG &(2 WKH VXFFHVVLRQ SODQ ZDV UHYLH.
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH LQ

BWUDWHJILF 30DQQLQJ

7TKH %RDUG RYHUVHHY WKH GHYHORSPHQW DQG LPSOHPHQWDWLRQ RI W
BUHVLGHQW DQG &(2 OHDGV WKH SURFHVV RI WKH GHYHORSPHQW RI WKF
RQFH DSSURYHG E\ WKH %RDUG 7KH &RPSDQ\xV NH\ VWUDWHJILF SLOOD
%RDUGxV EXGJHW DSSURYDO LQ 'HFHPEHU DQG WKH VWUDWHJ\ |
PLOHVWRQHY DUH DFKLHYHG

BURJUHVVY RQ WKH &RPSDQ\xV VWUDWHJILF SODQ DQG ORQJHU WHUP REN
%RDUG PHHWLQJ DQG SHULRGLFDOO\ VWUDWHJILF DGMXVWPHQWY DUH |
2Q DQ DQQXDO EDVLVY WKH ([HFXWLYH 7HDP XQGHUWDNHY D SURFHVV V
VWUDWHJI\ ZLWK WKH LQSXW DQG RYHUVLJKW RI WKH %RDUG :KLOH Wt
FRQVLVWHQW \HDU RYHU \HDU WKH\ ZHUH XSGDWHG LQ ODWH WR Ul
SURMHFW DQG WKH QH[W VWDJH RI WKH &RPSDQ\xV JURZWK DQG FXUUH
DQG FRVWYV GLVFLSOLQHG JURZWK DQG FDSLWDO DOORFDWLRQ JURZ
H[FHOOHQFH UHWDLQ DQG DWWUDFW EHVW LQGXVWU\ WDOHQW DQG LQC

‘&p %O | am

OPTIMIZE MORELOS DISCIPLINED GROWTH & GROW RESERVES &
PRODUCTION & COSTS CAPITAL ALLOCATION RESOURCES
PROJECT DELIVERY RETAIN & ATTRACT BEST INDUSTRY LEADER IN
EXCELLENCE INDUSTRY TALENT RESPONSIBLE MINING
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7KH %RDUG DOVR PRQLWRUV WKH SURJUHVYVY DQG H[HFXWLRQ RI WKH &RP
DSSURYDO RI WKH DQQXDO WXGEHIKNS GDYHD®WWUDWHILF SODQ VHW WKH FFK
WKH EXGJHW

2YHUVLIKW RI 5LVNV DQG 2SSRUWXQLWLHV

7KH %RDUG LV UHVSRQVLEOH IRU HQVXULQJ WKDW SURFHGXUHV DUH LQ
EXVLQHVV ULVNV RI WKH &RPSDQ\ DQG WRJIHWKHU ZLWK WKH H[HFXWL
FXUUHQW DQG HPHUJLQJ ULVNV DQG RSSRUWXQLWLHYVY RQ WKH VWUDWHJL

7TKH %RDUG IXOILOOV LWV UHVSRQVLELOLWLHV LQ SDUW WKURXJK LWV
LGHQWLILFDWLRQ DVVHVVPHQW DQG PDQDJHPHQW RI ULVNV DQG RSSH
FRPPLWWHH UHSRUWY RQ LWV DFWLYLWLHY TXDUWHUO\ WR WKH %RDUG

a $XGLW &RPOLRMWHHIWLIKW RI ILQDQFLDO ULVNV DQG RSSRUWXQLWLH'
WD[ KHGJLQJ LQVXUDQFH DFFRXQWLQJ F\EHUVHFXULW\ LQIRUPD
LQWHOOLJHQFH ILQDQFLDO FRQWUROV DQG PDQDJHPHQW UHSRUWL

a4 &RUSRUDWH *RYHUQDQFH DQG 1®R RYDUWILQK W ARR PHLIWHAWFMVH.YH SROLFLI
WR PLWLIJDWH WKH ULVNV DVVRFLDWHG ZLWK JRYHUQDQFH FRPSOLD

4 &RPSHQVDWLRQ DQG +XPDQ 5HORRKUHHVLERWPRWRMRPEHQVDWLRQ DQG
ULVNV DQG RSSRUWXQLWLHV LQFOXGLQJ GHVLJQLQJ FRPSHQVDWLF
VXFFHVVIXO RXWFRPHV IRU WKH &RPSDQ\ DQG YDOXH FUHDWLRQ IRU

a 6DIHW\ &65 DQG 7HFKQLBDRYMRRFRIMWHRH NH\ VXVWDLQDELOLW\ UL\
LQFOXGLQJ WKRVH DVVRFLDWHG ZLWK PDLQWDLQLQJ D KHDOWK\ DQ:
DQG UHVSRQVLEOH UHVRXUFH GHYHORSPHQW SRVLWLYH FRPPXQLW!
SURWHFWLRQ RI KXPDQ ULJKWV RYHUVLIJKW RI WHFKQLFDO ULVN
DVVRFLDWHG ZLWK QHZ PDMRU H[SORUDWLRQ GHYHORSPHQW RSHU
UHVHUYH DQG UHVRXUFHY HVWLPDWLRQ DQG GLVFORVXUH DQG SUR

,Q DGGLWLRQ WKH &RPSDQ\ KDV DQ RYHUDUFKL®@J WPWHURBUNVH KUH. VMNP L
LV IRUPXODWHG WKURXJK D SURFHVV RI ULVN LGHQWLILFDWLRQ DQDO\
OLNHOLKRRG DQG LPSDFW RI YDULRXV ULVNV PDWHULDOL]LQJ WKH DE
SRVVLEOH GHWHUPLQDWLRQ DQG VHOHFWLRQ RI PLWLJDWLRQ PHDVXUH
ULVN DOO RI ZKLFK LV FRQGXFWHG RQ DQ DQQXDO EDVLV 7KH (50 LV HQ
E\ WKH %RDUG DQG PDQDJHPHQWxV UREXVW IUDPHZRUN IRU WKH GHVLJQ
RI ULVN PDQDJHPHQW DFWLYLWLHV WKURXJKRXW WKH &RPSDQ\ (DFK TXI
RQ (50 DFWLYLWLHY GHYHORSPHQWY LQ NH\ ULVNVY DQG WKH HPHUJHQFH

6KDUHKROGHU )HHGEDFN

7KH %RDUG RYHUVHHVY D FRPPXQLFDWLRQV SROLF\ IRU WKH &RPSDQ\ WR
DQG RWKHU LQWHUHVWHG SDUWLHYV 7KH LQYHVWRU UHODWLRQV SURJUI
&(2 7KH SURJUDP LQFOXGHV UHVSRQGLQJ WR TXHVWLRQV IURP RU PHE
LQYHVWRUV DQDO\WWYVY DQG LQYHVWPHQW IXQG PDQDJHUV JLYLQJ SUF
&RPSDQ\ RUIJDQL]JHG HYHQWYVY SURYLGLQJ EULHILQJ VHVVLRQV IRU DQ
PHPEHUV RI WKH SUHVV DQG WKH SXEOLF WR GLVFXVV UHSRUWHG ILQDC
WKH &RPSDQ\ DQG VLWH YLVLWV DV DSSURSULDWH 6KDUHKROGHUV

LQIRUPHG RI GHYHORSPHQWYV LQ WKH &RPSDQ\ E\ WKH LVVXDQFH RI QH
&RPSDQ\ FRPPXQLFDWLRQV WKURXJK VRFLDO PHGLD DQG HDUQHG PHGL
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DSSURSULDWH 7KH %RDUG UHFHLYHV UHJXODU UHSRUWY RQ WKH LQYHYV
IURP PDQDJHPHQW

,Q RUGHU WR IXUWKHU VWUHQJWKHQ WKH %RDUGxV UHODWLRQVKLSV ZLYV
%RDUG VKDUHKROGHU HQJDJHPHQW SURJUDP ,Q HDUO\ WKH %RDUG
PHW ZLWK D QXPEHU RI WKH &RPSDQ\xV ODUJHVW VKDUHKROGHUV UHS!
6KDUHV RXWVWDQGLQJ

6KDUHKROGHUYV PD\ DOVR FRPPXQLFDWH GLUHFWO\ ZLWK WKH &RPSDQ\x\
%RDUG &KDLU RU D FRPPLWWHH FKDLU WKURXJK WKH *HQHUDO &RXQVH
5HVRXUFHV ,QF ([FKDQJH 7RZHU .LQJ 6WUHHW :HVW 6XLWH 7TRUR
$GDP 6HJDO *HQHUDO &RXQVHO DQG &RWWRUBWROGHFEHAWDU\ HPDLO

2ULHQWDWLRQ DQG &RQWLQXLQJ (GXFDWLRQ
1HZ PHPEHUV Rl WKH %RDUG DUH SURYLGHG ZLWK

a LQIRUPDWLRQ UHVSHFWLQJ WKH IXQFWLRQLQJ RI WKH %RDUG DQ
&RPSDQ\xV FRUSRUDWH JRYHUQDQFH SROLFLHV FRGHV DQG PDQGDYV

a UHFHQW SXEOLFO\ ILOHG GRFXPHQWY RI WKH &RPSDQ\ DQG

4 LQIRUPDWLRQ VHVVLRQV DERXW WKH &RPSDQ\ LQ WKH DUHDV RI
PDQDJHPHQW DQG FULVLV PDQDJHPHQW H[SORUDWLRQ SURJUDPV
UHJXODWRU\ HQYLURQPHQW SHRSOH V\VWHPV UHVSRQVLEOH VWL
PDQGDWHYV

'LUHFWRUY DUH HQFRXUDJHG WR FRPPXQLFDWH ZLWK PDQDJHPHQW DQG
ZLWK LQGXVWU\ WUHQGY DQG GHYHORSPHQWY DQG FKDQJHYV LQ OHJLVOLI
DWWHQG UHODWHG LQGXVWU\ VHPLQDUYVY DQG YLVLW WKH &RPSDQ\xV RS
LQYLWHG WR DWWHQG PHHWLQJV RI FRPPLWWHHV RI ZKLFK WKH\ DUH QF
RSSRUWXQLWLHV IRU 'LUHFWRUYV

7KH &RPSDQ\ ZLOO SD\ IRU DQ\ 'LUHFWRU ZKR ZLVKHV WR EHFRPH DFFU
'LUHFWRUVDYV D FHUWLILHG GLUHFWRU 0V .X]JHQNR OV +RRSHU DQG 0U
FRXUVH DQG KROG WKH &' GHVODQWKHRQUHFWRUV DOVR UHFHLYHG
HOHFWURQLF WUDGLQJ IURP D &DQDGLDQ ILOQDQFLDO LQVWLWXWLRQ

'XULQJ VLWH YLVLWV %RDUG PHPEHUV DWWHQG FRUSRWE VEH V&BRBAIKEQ WDV
PHPEHUY DOVR KDYH IXOO DFFHVV WR WKH &RPSDQ\xV UHFRUGYV

6LWH 9LVLWYV

7KH 'LUHFWRUV YLVLWHG WKH ORUHORV 3URSHUW\ LQ 0D\ 7KH VL
FRPPLVVLRQHG OHGLD /XQD PLQH DQG HQKDQFHG SURFHVVLQJ SODQW Z|
WKH *XDMHV 7XQQHO DQG FRQYH\RU WKH (/* 8QGHUJURXQG OLQH DQG
SUHVHQWDWLRQV RQ WKH SURJUHVV Rl RSHUDWLRQV FRUSRUDWH U]
GHYHORSPHQW DQG H[SORUDWLRQ SURMHFWYV $00 'LUHFWRUV DWWHQGH
ZDV QRW D 'LUHFWRU DW VXFK WLPH OU 3HUURQ VXEVHTXHQWO\ YLVL
IROORZLQJ WKH DQQRXQFHPHQW RI KLV DSSRLQWPHQW WR WKH %RDUG

7TRUH[ *ROG 5HVRXBFHN*QF


mailto:GC@torexgold.com

(WKLFDO %XVLQHVV &RQGXFW

7KH &RPSDQ\ KDV DGRSWHG D &RGH RI %XVLQHRRGHK RAGXEWY D'Q G HPMRLL
H[HFXWLYHV DQG RWKHU HPSOR\HHV $ FRS\ RI WKH &RGH LV DYDLODE
6('$5 DWZZ VHGDUSORWFWKH &RPSDQ\xVZZHERUWHRDW GBPFDQ DOVR EH
REWDLQHG E\ UHTXHVW WR WKH *HQHUDO &RXQVHO DQG &RUSRUDWH 6H
7RZHU .LQJ 6WUHHW :HVW 6XLWH 7JRURQWR 2QWDULR 0 ; $

7TKH $XGLW &RPPLWWHH LV UHVSRQVLEOH IRU PRQLWRULQJ FRPSOLDQF}
&RGH 'LUHFWRUV VHQLRU RIILFHUVY DQG RWKHU HPSOR\HHV VKRXOG UD
DQ\ UHTXLUHPHQW XQGHU WKH &RGH DQG UHSRUW D SRVVLEOH YLRODW
VXSHUYLVRU ,I UHSRUWLQJ D FRQFHUQ RU FRPSODLQW WR D VXSHUYLVR
WR D VXSHUYLVRU GRHV QRW UHVROYH WKH PDWWHU WKH PDWWHU VK
2IILFHU WKH *HQHUDO &RXQVHO RU WKH &RPSDQ\xV ZKLVWOHEORZHU
&RQQHAFWRZ RSHUDWHG DV WKH OLWUDWHFK (WKLFV +RWOLQH 7TKH $XG
ZLWK WKH &RGH E\ REWDLQLQJ UHSRUWY IURP WKH &KLHI )LQDQFLDO 21I
&RQQHFMWW WR DQ\ PDWWHUV UHSRUWHG XQGHU WKH &RGH

7KH %RDUG WDNHV VWHSV WR HQVXUH WKDW 'LUHFWRUV H[HFXWLYHV D
MXGJPHQW LQ FRQVLGHULQJ WUDQVDFWLRQV DQG DJUHHPHQWYV LQ UHVSE
HPSOR\HH RI WKH &RPSDQ\ KDV D PDWHULDO LQWHUHVW 7KLV LQFOXGH"
RWKHU HPSOR\HHV DUH WKRURXJKO\ IDPLOLDU ZLWK WKH &RGH DQG WK
LOQWHUHVW DQG REWDLQLQJ GLUHFWLRQ IURP WKHLU VXSHUYLVRU RU
&RXQVHO UHJDUGLQJ DQ\ SRWHQWLDO FRQIOLFWV Rl LQWHUHVW $00 'L
VWDIl HPSOR\HHV Rl WKH &RPSDQ\ KDYH DFNQRZOHGJHG WKDW WKH\ KDY

,Q DGGLWLRQ LQ ODWH D QHZ 6XSSOLHU &RGH RI &RQGXFW ZDV SXE(
HVYWDEOLVKHY WKH PLQLPXP VWDQGDUGYV RI FRQGXFW H[SHFWHG IURP
FRQGXFWHG ZLWK RU RQ EHKDOI RI WKH &RPSDQ\ $ SURYLVLRQ LV QR.
VXSSOLHUV WKDW WKH\ KDYH UHDG XQGHUVWRRG DQG DJUHH WR DELGH

7KH %RDUG HQFRXUDJHV DQG SURPRWHV DQ RYHUDOO FXOWXUH RI H\
FRPSOLDQFH ZLWK DSSOLFDEOH ODZV UXOHV DQG UHJXODWLRQV DQG
'LUHFWRUV H[HFXWLYHV DQG HPSOR\HHV WR KHOS WKHP UHFRJQL]H DQ
FXOWXUH Rl RSHQ FRPPXQLFDWLRQ KRQHVW\ DQG DFFRXQWDELOLW\ DQ
IRU YLRODWLRQV RI HWKLFDO EXVLQHVV FRQGXFW

%RDUG ODQGDWH

7TKH GXWLHY DQG UHVSRQVLELOLWLHV RI WKH %RDUG DUH WR VXSHUYLVLE
RI WKH &RPSDQ\ DQG WR DFW LQ WKH EHVW LQWHUHVWYVY RI WKH &RPSDQ
SULPDULO\ UHVSRQVLEOH IRU WKH RYHUVLJKW DQG UHYLHZ RI WKH G|
IROORZLQJ PDWWHUYV

4 VXFFHVVLRQ SODQQLQJ LQFOXGLQJ DSSRLQWLQJ WKH &(2 DQG PRQL
4 DQQXDOO\ FRQVLGHULQJ WKH DGGLWLRQDO VNLOOV DQG FRPSHWHQ

a UHYLHZLQJ WKH ILQDQFLDO DQG RSHUDWLRQDO SHUIRUPDQFH RI WK

Q-

WKH VWUDWHJILF SODQQLQJ SURFHVV RI WKH &RPSDQ\
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a WKH SULQFLSDO ULVNV RI WKH &RPSDQ\xV EXVLQHVV DQG HQVXULC(
V\VWHPV WR PDQDJH WKHVH ULVNV

a D FRPPXQLFDWLRQV SROLF\ IRU WKH &RPSDQ\ WR IDFLOLWDWH FRP
LQWHUHVWHG SDUWLHYV

a4 WKH LQWHJULW\ RI WKH &RPSDQ\xV LQWHUQDO FRQWURO DQG PDQD.
a4 Ll WKH &KDLU Rl WKH %RDUG LV QRW LQGHSHQGHQW DSSRLQWLQJ D

7TKH %RDUG PD\ DW DQ\ WLPH UHWDLQ RXWVLGH ILQDQFLDO OHJDO RU RYV
DQG DQ\ 'LUHFWRU PD\ VXEMHFW WR WKH DSSURYDO RI WKH &RUSRUDW!
UHWDLQ DQ RXWVLGH ILQDQFLDO OHJDO RU RWKHU DGYLVRU DW WKH HJS

7KH %RDUG DOVR KDV WKH PDQGDWH WR DVVHVV WKH HIIHFWLYHQHVV RI
WKH FROQWULEXWLRQ RI LQGLYLGXDO 'LUHFWRUV DQG DV VXFK D %RDUG
FRQGXFWHG VHH UBNFNWURBHQWYV

7KH %RDUG GLVFKDUJHV LWV UHVSRQVLELOLWLHYVY GLUHFWO\ DQG WKURX
RI WKH $XGLW &RPPLWWHH WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHYV
DQG 1RPLQDWLQJ &RPPLWWHH DQG WKH 6DIHW\ &65 DQG 7THFKQLFDO &R
DSSRLQWHG IURP WLPH WR WLPH WR FDUU\ RXW PDQGDWHY DV DSSURYHC

$ FRS\ RI WKH 0ODQGDWH RI WKH %RDUG VHWWLQJ RXW WKH %RDUGxV UH)\
LV DWWDERKIKCEWIR WKH &LUFXODU 7KH ODQGDWH RI WKH %RDUG DV ZHC
&RPPLWWHH WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
IRPLQDWLQJ &RPPLWWHH DQG WKH 6DIHW\ &65 DQG 7THFKQLFDO &RPPLW
ZHEVLWHZDMRUH[IJROG FRP

$VVHVVPHQWYV

7TKH %RDUG LV UHVSRQVLEOH IRU PRQLWRULQJ DQG DVVHVVLQJ LWV I;
RSHUDWLRQ DQG WKH SHUIRUPDQFH RI LQGLYLGXDO 'LUHFWRUV 7KH %tF
PRQLWRUV FRPSOLDQFH ZLWK LWV UHVSHFWLYH PDQGDWH 7KH &RU
&RPPLWWHH LQ DFFRUGDQFH ZLWK LWV PDQGDWH WVPHDYIONWVHIQWEHEFRBPSEE
FRPPLWWHH DQG WKH %RDUG WR FRQILUP HDFK FRPPLWWHH DQG WKH
PDQGDWHYV

7KH %RDUG KDV D %RDUG &RPPLWWHH DQG5HVYIHHFAIVBRUBFHYKH Z5BYRAAVV
BURFHVV SURYLGHV HDFK 'LUHFWRU ZLWK DQ RSSRUWXQLW\ WR HYDOX
FRPPLWWHHY LQGLYLGXDO 'LUHFWRUV DQG WKH OHDGHUVKLS RI WK
LPSURYHPHQWY LI DSSOLFDEOH 7KLV DVVHVVPHQW LV FRQGXFWHG RC
LQWHUYLHZY FRQGXFWHG E\ WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDYV
XVLQJ WKH 5HYLHZ 3URFHVV TXHVWLRQQDLUH DV D JXLGH IRU WKH GLVF
1RPLQDWLQJ &RPPLWWHH &KDLU FRPSOHWHV WKH LQWHUYLHZV SURYLGI
DQG 1RPLQDWLQJ &RPPLWWHH IRU UHYLHZ DQG GLVFXVVLRQ DQG D VXF
%RDUG

'LUHFWRU 7HUP /LPLWYVY DQG 5HWLUHPHQW

7KH &RPSDQ\ KDV QRW LQVWLWXWHG GLUHFWRU WHUP OLPLWYV 7KH &RPS
QDWXUH DQG VL]H RI WKH %RDUG DQG WKH &RPSDQ\ LW LV PRUH LPSRU
LPSRVH VHW WLPH OLPLWV RQ D 'LUHFWRUxV WHQXUH ZKLFK PD\ FUHD
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FDQGLGDWH FDQQRW EH LGHQWLILHG DQG DV VXFK ZRXOG QRW EH LQ W
LPSRVLQJ WHUP OLPLWV WKH &RPSDQ\ UHJXODUO\ PRQLWRUV 'LUHFWRU
DQG UHJXODUO\ HQFRXUDJHV VKDULQJ DQG QHZ SHUVSHFWLYHV WKURXJ
FDPHUD PHHWLQJV ZLWK RQO\ LQGHSHQGHQW 'LUHFWRUV LQ DWWHQGDQ
LQLWLDWLYHV

2Q D UHJXODU EDVLV WKH &RPSDQ\ DQDO\]JHV WKH VNLOOV DQG H[SHUL
JXLGH WKH &RPSDQ\ V VWUDWHI\ DQG IXOILOO WKH %RDUG V GXWLHV D(
IRU "'LUHFWRU FKDQJHV WR HQVXUH WKDW WKH &RPSDQ\ KDV KLJKO\ 1
PHPEHUV ZKLOH HQVXULQJ WKDW QHZ DQG IUHVK SHUVSHFWLYHYVY DUH DY

7KH %RDUG KDV D UHWLUHPHQW SROLF\ ZKHUHE\ QRQ H[HFXWLYH 'LUHFYV
%RDUG DW WKH QH[W DQQXDO PHHWLQJ RI VKDUHKROGHUYV DIWHU WKH\ V
PXVW VXEPLW WKHLU UHVLJQDWLRQ DV D 'LUHFWRU WR WKH %RDUG XSRC
&RPSDQ\ 7KH %RDUG PD\ KRZHYHU H[WHQG D 'LUHFWRUxV WHUP XSRQ W
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LI WKH &RUSRUDWH *RYHL
EHOLHYHV WKDW LW LV DSSURSULDWH DQG LQ WKH &RPSDQ\xV EHVW LQW

/IRDQV WR 'LUHFWRUYV

7KH &RPSDQ\ GRHV QRW PDNH SHUVRQDO ORDQV WR LWV 'LUHFWRUYV
RXWVWDQGLQJ IURP WKH &RPSDQ\ WR DQ\ RI LWV 'LUHFWRUV RU H[HFXWL

%YRDUG &RPPLWWHHYV

7KH FXUUHQW PHPEHUVKLS RI WKH VWDQGLQJEHROPRRZLWWHHYV RI WKH %RDU

%RDUG &RPPLWWHH &RPPLWWHH OHPEHUYV 6WDW XV
$XGLW 5RGULJR 6DQGRYDO &KDLU ,QGHSHQGHQW
&DUROLQH 'RQDOO\ ,QGHSHQGHQW
5LFN +RZHV ,QGHSHQGHQW
&RPSHQVDWLRQ DQG +XPDQ 5HVRYUIFHNV+RRSHU &KDLU ,QGHSHQGHQW
&DUROLQH 'RQDOO\ ,QGHSHQGHQW
-D\ .HOOHUPDQ ,QGHSHQGHQW
&RUSRUDWH *RYHUQDQFH -D\ .HOOHUPDQ &KDLU ,QGHSHQGHQW
DQG 1RPLQDWLQJ -DFTXHV 3HUURQ ,QGHSHQGHQW
5RGULJR 6DQGRYDO ,QGHSHQGHQW
6DIHW\ &65 DQG 7THFKQLFDO -HQQLIHU +RRSHU &KDLU ,QGHSHQGHQW
5LFN +RZHV ,QGHSHQGHQW
5RVLH ORRUH ,QGHSHQGHQW
-DFTXHV 3HUURQ ,QGHSHQGHQW

$XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH LV DSSRLQWHG E\ WKH %RDUG WR DVVLVW WKH
UHVSHFWLYH REOLJDWLRQV UHODWLQJ WR WKH LQWHJULW\ RI WKH LQWH
&RPSDQ\ FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWYV U
DXGLWRU V TXDOLILFDWLRQV LQGHSHQGHQFH DQG SHUIRUPDQFH FRUSR
DQG ILQDQFLDO UHSRUWLQJ RI WKH &RPSDQ\ WKH SHUIRUPDQFH RI LQ
ILQDQFLDO ULVN DQG LQIRUPDWLRQ WHFKQRORJ\ ULVN PDQDJHPHQW 7K
GLUHFWO\ WR WKH $XGLW &RPPLWWHH DQG PHHWV LQ FDPHUD ZLWK W
TXDUWHUO\ PHHWLQJ
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7KH $XGLW &RPPLWWHH LV FXUUHQWO\ FRPSULVHG RI 5RGULJR 6DQGRY
+RZHV 7KH $XGLW &RPPLWWHH KHOBQG YWKAKHHWIDYIVXD@ DWWHQGDQFH D

OU 6DQGRYDO OV 'RQDOO\ DQG OU +RZHV DUH DOO LQGHSHQGHQW 'LL
WKH PHDQLQJ RI 1, &DQDGLDQ VHFXULWLHV ODZV GR QRW LQFOX
KRZHYHU DQ LVVXHU PD\ YROXQWDULO\ DSSRLQW D ILQDQFLDO H[SHUW W
WKLV IDFW LQ RUGHU WR FRQIRUP ZLWK EHVW SUDFWLFHV 7KH %RDUG K
OV 'RQDOO\ LV DQ DXGLW FRPPLWWHH ILQDQFLDO H[SHUW EDVHG RQ 0
ILQDQFLDO H[SHULHQFH LQFOXGLQJ LQ H[WUDFWLYH LQGXVWULHV DQ
TXDOLILFDWLRQ DQG H[WHQVLYH LQWHUQDWLRQDO H[SHULHQFH LQ FRP
LQGXVWULHYV

)XUWKHU LQIRUPDWLRQ UHJDUGLQJ WKH &RPSDQ\xV $XGLW &RPPLWWHH
DQQXDO LQIRUPDWLRQ IRUP XQGHU WKH KHDGLQJ U$XGLW &RPPLWWHHU
DWWDFKHG WR WKH DQQXD®S 56 RALADKI. RRABDO\OW DQQXDO LQIRUPDWL
DYDLODEOH XQGHU WKH &RPSDQRZAZ YURIDOHD RSB GBIVKH ORWPSDQ\xV ZHEVLW
2727 WRUH[JROG FRP

.H\ DFWLYLWLHV RI WKH $XGLWQ&FRPXFALMBN HH LQ

a )LQDQFLDO 5HSRUWLQJ DQG ,QWHUQDO &RQWUROV

} SHYLHZHG WKH DXGLWHG DQQXDO FRQVROLGDWHG ILQDQFLD
PDQDJHPHQWxV GLVFXVVLRQ' UG DD OQWHZW WHOHDVH DQG
UHFRPPHQGDWLRQV WR WKH %RDUG IRU DSSURYDO

} 5HYLHZHG DQG DSSURYHG WKH TXDUWHUO\ FRQVROLGDWHG ILQD
QHZV UHOHDVHVY DQG HDUQLQJV SUHVHQWDWLRQV

} BHYLHZHG TXDUWHUO\ NH\ DFFRXQWLQJ PDWWHUV MXGJIJPHQWYV D(

} 5HFHLYHG DQG GLVFXVVHG D UHSRUW |IURP WKH &)2 RQ WKH DGHT
FROWURO RYHU ILQDQFLDO UHSRUWLQJ DQG GLVFORVXUH FRQWUF

} 2YHUVLIJKW RI WKH LQWHUQDO DXGLW IXQFWLRQ DQG LQYHVWPHQ

4 ,QGHSHQGHQW $XGLWRU

} S5HFHLYHG DQG GLVFXVVHXGIWx¥FODQ DQG DSSURYHG WKH VHUY|
UHFRPPHQGDWLRQ WR WKH %RDUG WR DSSURYH WKH IHH WKUHVKI|

} BHFHLYHG D UHSRUW RQ DQG GLVFXVVHG ZLWK .30* WKH UHVXOW:'
UHYLHZV

} 5HYLHZHG WKH SHUIRUPDQFH DQG IHHV RI .30* DQG UHFRPPHQG
DSSRLQWPHQW

4 )LQDQFLDO 5LVN ODQDJHPHQW

} BHYLHZHG DQG PDGH D UHFRPPHQGDWLRQ WR WKH %RDUG RQ W
&KDUWHU

} BHFHLYHG UHSRUWYV RQ SURJUHVV RI LQWHUQDO DXGLWV VHW |
LQFOXGLQJ WKH DXGLW UHVXOWY DQG PDQDIJHPHQWxV SURJUHVYV
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} S5HFHLYHG TXDUWHUO\ UHSRUWYV RQ ,7 VIVWHPV LQFOXGLQJ WKH
DQG FRPSOHWLRQ RI SKDVH RI WKH HQWHUSULVH UHVRXUFH SO
VHFXULW\

} S5HFHLYHG TXDUWHUO\ UHSRUWV RQ PHWDO VDOHV LQFOXGLQJ FR:

} S5HFHLYHG D UHSRUW RQ WKH SODFHPHQW DQG DQQXDO UHQHZD
FRQVWUXFWLRQ DQG FDUJR LQVXUDQFH FRYHUDJHYV

} BHYLHZHG DQG PDGH UHFRPPHQGDWLRQV WR WKH %RDUG RQ WKH
PRQLWRUHG LPSOHPHQWDWLRQ RQ D TXDUWHUO\ EDVLYV

} BHYLHZHG DQG PDGH UHFRPPHQGDWLRQV WR WKH %RDUG RQ DI
ORQHWDU\ $XWKRULW\ 3ROLF\ DQG +HGJLQJ 3ROLF\

&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHVY &RPPLWWHH

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH LV DSSRLQWH!
'LUHFWRU DQG H[HFXWLYH FRPSHQVDWLRQ DQG WR GHYHORS DQG VXEP
UHVSHFW WR VXFK RWKHU HPSOR\HH EHQHILWY DV FRQVLGHUHG DGYL
5HVRXUFHV &RPPLWWHH LV JXLGHG E\ WKH IROORZLQJ SULQFLSOHV WR
UHWDLQ DQG PRWLYDWH TXDOLILHG H[HFXWLYHV LQ RUGHU IRU WKH &l
EXGJHW DSSURYHG E\ WKH %RDUG DOLJQ H[HFXWLYH GHFLVLRQ PDNLQJ
DQG LQ WXUQ VKDUHKROGHUYVY HVWDEOLVK D FOHDU UHODWLRQVKLS EH)
EHVW LQWHUHVWY RI WKH &RPSDQ\ E\ EHLQJ ILQDQFLDOO\ UHVSRQVLEOH

7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH LV FXUUHQWO\
&DUROLQH 'RQDOO\ DQG -D\ .HOOHUPDQ HDFK RI ZKRP LV DQ LQGHSHQG
+XPDQ S5HVRXUFHV &RPPLWWHH KHOG BIQX&W RPHUWAY ZDW IXQO DWWHQGD
PHHWLQJ

.H\ DFWLYLWLHV Rl WKH &RPSHQVDWLRQ DQG +XPDRQFHOWRHUFHV &RPPLW\
a4 *RYHUQDQFH

} 5HYLHZHG ULVNV DVVRFLDWHG ZLWK WKH &RPSDQ\xV FRPSHQVDWI

} .HSW DSSULVHG RQ UHFHQW GHYHORSPHQWY DQG HPHUJLQJ WUHC

} SBHYLHZHG WKH TXDOLW\ DQG HIIHFWLYHQHVV RI WKH&&GHSHQGF
VHUYLFHY DQG SURYLGHG IHHGEDFN

} 5HYLHZHG WKH 6WDWHPHQW RI ([HFXWLYH DQG 'LUHFWRU &RPSES
LOQIRUPDWLRQ FLUFXODU DQG DSSURYHG LW IRU UHFRPPHQGDWLR

a 6KRUW 7HUP 2EMHFWLYH 6HWWLQJ ORQLWRULQJ DQG 3D\RXWYV

} S5HYLHZHG WERPSDQ\ DQG H[HBBWYYGXDO SHUIRUPDQFH DJDLQVW
WKH VKRUW WHUP B®@RH QDALY P B®W QW HERPPHQGDWLRQV WR WKH %
RI 67,3 DZDUG WR H[HFXWLYHV WKDW ZHUH SDLG LQ

} 5HYLHZHG DQG PDGH UHFRPPHQGDWLRQ&6/7 VRRWMHFMRDIHE RQ WKH
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} S5HFHLYHG UHJXODU UHSRUWVYV RYHU WKH \HDU RQ SURIUHVV W
REMHFWLYHV DQG VFRULQJ PHFKDQLVP

} S5HFHLYHG IRU GLVFXVVLRQ WKH LQLWABOREMRERVI¥AGYV DRAUG WHKH
PHFKDQLVP

} 5HYLHZHG WKH VWUXFWXUH RI WKH 67,3 SURJUDP WR FRQILUP DO
a /RQJ 7HUP ,QFHQWLYH 30DQ /7,3 ORQLWRULQJ DQG 3D\RXWYV

} BHYLHZHG WKH FRPSDQLHV LQFOXGHG LQ WKH SHUIRUPDQFH S|
UHVXOWLQJ IURP LQGXVWU\ DFTXLVLWLRQV FRQVROLGDWLRQ

} BHYLHZHG WKH RXWFRPH RI WKH SHUIRUPDQFH VKDUH XQL\
30DQ

} BHYLHZHG DQG PDGH UHFRPPHQGDWLRQV WR WKH %RDUG RQ WKF
WKH JUDQW WHUP SHUIRUPDQFH SHULRG

} ORQLWRUHG WKH VWDWXV RI FXUUHQW DZDUGV XQGHU WKH (68 ¢
DQG JUbQW WHUP SHUIRUPDQFH SHULRGYV

} BHYLHZHG DQG PDGH UHFRPPHQGDWLRQV WR WKH %RDUG RQ WKH
30DQ DQG DPHQGPHQWY WR WKH &RPSDQ\ V (PSOR\HH 6KDUH 8Q|
30DQ

a &RPSHQVDWLRQ &KDQJHYV

} 5HYLHZHG UHFRPPHQGDWLRQV IURP WHKRP S&Q R [3WHKRDI) UIRWX SV R W K
'LUHFWRU DQG H[HFXWLYH FRPSHQVDWLRQ UHVHDUFK

} ODGH UHFRPPHQGDWLRQV WR WKH %RDUG RQ H[HFXWLYH FRPSH
DQDO\VHYV

6HH DOVR U6HAMRDWEBPHQW RI ([HFXWLYH DQGU'LUHFWRU &RPSHQVDWLRQ
&RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

7KH &RUSRUDWH *RYHUQDQFH DQG &*RP&RPMLLDWERRE 8 § RIMOHMH G E\ WKH % |
SURPRWH D FXOWXUH RI LQWHJULW\ WKURXJKRXW WKH &RPSDQ\ WR
UHFRPPHQGLQJ QHZ QRPLQHHV IRU HOHFWLRQ WR WKH %RDUG DQG WR
IXOILOOLQJ WKHLU UHVSHFWLYH FRUSRUDWH JRYHUQDQFH UHVSRQVLELO

7KH &*1 &RPPLWWHH LV FRPSULVHG HQWLUHO\ RI LQGHSHQGHQW 'LUHF'
HUURQ DQG 5RGULJR 6DQGRYDO DUH WKH FXUUHQW PHPEHUV RI WKH &
&RPPLWWHH OU 3HUURQ MRLQHG WKH &*1 &RPPLWWHH RQ 0D\ DC
PHPEHU RI WKH &*1 &RPPLWWHH RQ VXFK GDWH 7KH &*1 &PRFRLWWHHHKHO
ZDV IXOO DWWHQGDQFH DW HDFK PHHWLQJ
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.H\ DFWLYLWLHV RI WKH &*1 &RPFAXNCMHHCH L Q
a %RDUG &RPPLWWHH DQG 'LUHFWRU $VVHVVPHQWYV

} BHYLHZHG WKH HIIHFWLYHQHVV RI WKH %RDUG DQG WKH FRPPL\
PDQGDWHYV

} &RQVLGHUHG VWDQGLQJ FRPPLWWHHV RI WKH %RDUG DQG WKH ¥
PDGH UHFRPPHQGDWLRQV WR WKH %RDUG DSSRLQWPHQW RI &R
PHPEHUV

} 5HYLHZHG DQG PDGH UHFRPPHQGDWLRQV WR WKH %RDUG RQ XSGI
} $VVHVVHG %RDUG DQG &RPPLWWHH HIIHFWLYHQHVV

} BHYLHZHG VL]H DQG FRPSRVLWLRQ RI %YRDUG DQG &RPPLWWHHV
QHZ 'LUHFWRU

a 'LVFORVXUH

} 5HYLHZHG DQG DSSURYHG IRU UHFRPPHQGDWLRQ WR WKH %RDU
SUDFWLFHV RI WKH &RPRED@D JHP WEW LQIRUPDWLRQ FLUFXODU

a 'LUHFWRU (GXFDWLRQ

} 2YHUvDZ WKH VHOHFWLRQ RI HGXFDWLRQ VHVVLRQV IRU DQ(
IXWXUH VHVVLRQV

6DIHW\ &65 DQG 7THFKQLFDO &RPPLWWHH

7KH 6DIHW\ &65 DQG 7THFKQLFDO &RPPLWWHH LV DSSRLQWHG E\ WKH %F
%RDUG LQ WKH IXUWKHUDQFH RI WKH &RPSDQ\xV FRPPLWPHQWY WR PDLC
ZHOO DV HQYLURQPHQWDOO\ VRXQG DQG UHVSRQVLEOH UHVRXUFH GHYH
VRFLDO KDUPRQ\ DQG WKH SURWHFWLRQ RI KXPDQ ULJKWV 7KH PDQG!
&RPPLWWHH LQFOXGHV UHVSRQVLELOLWLHY WR DVVLVW ZLWK WKH GHYF
RQ UHVSRQVLEOH PLQLQJ LQFOXGLQJ WKH GHYHORSPHQW RI VKRUW PH
UHYLHZLQJ WKH &65 SHUIRUPDQFH RI WKH &RPSDQ\ LQFOXGLQJ LQ UHOTL
WDUJHWV DQG FRQVLGHULQJ DQG UHFRPPHQGLQJ LPSURYHPHQWYV WR &
&RPSDQ\ 7KH B6DIHW\ &65 DQG 7HFKQLFDO &RPPLWWHH ZDV DOVR HVWD
UHYLHZ DQG GLVFXVVLRQ RI SROLFLHV SURFHVVHV DQG DFWLYLWLHV RI
WKH %RDUG LQ IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV IURP
SHUVSHFWLYH

7TKH 6DIHW\ &65 DQG 7THFKQLFDO &RPPLWWHH ZDV IRUPHG LQ PLG I
60DFN WKURXJK WKH FRPELQDWLRQ RI WZR IRUPHU FRPPLWWHHV L WK
DQG &RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ &RPPLWWHH 7KH IRUPHU 7HF
60DFN &KDLU 5LFN +RZHV DQG 5RVLH ORRUH DQG KHOG WZR PHHWLQJV
PHHWLQJ 7KH IRUPHU 6DIHW\ DQG &RUSRUDWH 6RFLDO 5HVSRQVLELOLW
+RRSHU &KDLU b5RVLH ORRUH DQG 5R\ 60DFN DQG KHOG WKUHH PHHWLQ
PHHWLQJ 7KH FXUUHQW 6DIHW\ &65 DQG 7THFKQLFDO &RPPLWWHH LV FRP
+RZHV 5RVLH ORRUH DQG -DFTXHV 3HUURQ DV RI 0D\ HDFK RI ZKR
7KH QHZO\ FRPELQHG 6DIHW\ &65 DQG 7THFKQLFDO &R P HDLQWGNVW K HUHO BDW K
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IXOO DWWHQGDQFH DW HDFK PHHWLQJ 7KH NH\ DFWLYLWLHV OLVWHG EI
FXUUHQW FRPPLWWHHYV

.H\ DFWLYLWLHV RI WKH 6DIHW\ &65 DQG 7HRKXKPODF®HG&RPPLWWHH LQ

a 2SHUDWLRQV

}

}

5HYLHZHG ZLWK PDQDJHPHQW WKH UHSRUWY RQ WKH UHVXOWYV R
(/* 8QGHUJURXQG WKDW RFFXUUHG LQ 'HFHPEHU

5HYLHZHG TXDUWHUO\ UHSRUWYV UHJDUGLQJ KHDOWK DQG VDIHW\

a 5LVN ODQDJHPHQW

}

}

2YHUVLJKW Rl WKH HQKDQFHPHQW Rl WKH +HDOWK DQG 6DIHW\ 0D
6DIHW\ 3URJUDBUMIFWMKXGLE®FXV RQ IDWDOLW\ SUHYHQWLRQ DQG L
VDIHW\ SODQV

5HYLHZHG DQG GLVFXVVHG ULVN LGHQWLILFDWLRQ PRQLWRULQJ

a /HIJDO DQG 5HIXODWRU\

}

}
}

ORQLWRUHG FRPSOLDQFH ZLWK SHUPLWY DQG KHDOWK VDIHW
UHIJXODWLRQV

ORQLWRUHG FKDQJHV LQ KHDOWK VDIHW\ DQG HQYLURQPHQWDO

ORQLWRUHG SURJUHVY LQ REWDLQLQJ UHQHZLQJ SHUPLWYV

a 6XVWDLQDELOLW\ ODQDJHPHQW )UDPHZRUN

}

ORQLWRUHG PDQDJHPHQWxV DFWRERQVD Q¥R REDWXWDDREDOO\ U
VXVWDLQDELOLW\ VWDQGDUGY LQFOXGLQJ WKH 5HVSRQVLEOH *R
,QWHUQDWLRQDO &\DQLGH ODQDJHPHQW &RGH ,&0& DQG SURJUF
WKH *OREDO ,QGXVWU\ 6WDQGDUG RQ 7DLOLQJV ODQDJHPHQW *,6

5HFHLYHG XSGDWHV RQ WKH &RPSDQ\YV SURJUHVV RQ LWV &C
FRPPLWPHQWY WR UHGXFH DEVROXWH 6FRSH DQG 6FRSH *+* HP

a &RPPXQLW\

}

ORQLWRUHG UHQHZDO RI FRPPXQLW\ GHYHORSPHQW DJUHHPHQWYV

a 'LVFORVXUH

}
}

5HFHLYHG UHJXODU XSGDWHV RQ HQJDJHPHQW ZLWK (6* UDWLQJ L

5HYLHZHG DQG UHFRPPHQGHG WR WKH % BB VS RQK/K EDCSHS WRE B Q) IRQ L
5HSRD®G WKH &RPSDQ\ V VHFRQG GLVFORYXKWLXQQGHD LLDQD GRY ¥
IDERXU DQG &KLOG /DERXU LQ 6XSSO\ &KDLQV $FW

7TRUH[ *ROG 5HVRXBFHN*QF



a 7THFKQLFDO

} 5HFHLYHG UHSRUWV IURP PDQDJHPHQW RQ WKH SURJUHVV DQG
SURMHFW LQFOXGLQJ VDIHW\ SHUIRUPDQFH WKH SURJUHVV RI W
RSHUDWLRQDO UHDGLQHVV SODQ DQG ULVNV PLWLJDWLRQ DQG R

} BHFHLYHG UHSRUWYVYV IURP PDQDJHPHQW RQ FXUUHQW SURMHF)
GHYHORSPHQW RI OHGLD /XQD 1RUWK IRUPHUO\ (32 DQG WKH SU
RI' /RV 5H\HV

} 5HFHLYHG WKH )LOWHUHG 7DLOLQJV 6WRUDJH )DFLOLW\ $QQ X
LQGHSHQGHQW WKLUG SDUW\ H[SHUW ILUP LQ WDLOLQJYV PDQDJ
GLVFXVV WKH UHVXOWYV RI WKH UHSRUW

} S5HYLHZHG ZLWK PDQDJHPHQW WKH XSGDWHG OLIH RI PLQH SODQ

} S5HYLHZHG HDFK PLQHUDO UHVRXUFH HVWLPDWH DQG PLQHUDO U
SHUVRQx DV GHILQHG XQGHU 1DWGEWQRGDRBWURBHQW ORVXOH R
3URMHEKR/ SUHSDUHG RU VXSHUYLVHG WKH SUHSDUDWLRQ RI WKH

a 6WUDWHJLF

} 5HFHLYHG TXDUWHUO\ UHSRUWV DQG SURYLGHG IHHGEDFN RQ Sl
H[SORUDWLRQ SURJUDPV DQG ORQJHU WHUP SODQV WR RSWLPL]
&RPSOH]
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,1)250%$7,21 $%287 ',5(&725 120,1((6
'LUHFWRU 1RPLQHH 3URILOHYV

7KH IROORZLQJ SURILOHV VHW IRUWK LQIRUPDWLRQ DERXW HDFK 'LUHFW
&RPSDQ\ (DFK QRPLQHH KDV EHHQ LQYROYHG LQ WKH PLQLQJ RU QD\
PDQDJHPHQW D GLUHFWRU RU DQ DGYLVRU DQG KDV VNLOOV DQG HI[S
'LUHFWRUXV UHVSRQVLELOLWLHY DV D PHPEHU RI BWKOH I RIZQGUVKRE F
*XLGHOVBH\SDJIH

5LFKDUG 5LFN ©® %mRIXUWG/ &KDLU
,QGHSHQGHQW 4XDOLILFDWLRQV

$JH %DFKHORU RI $SSOLHG 6FLHQFH ZLWK +RQRX|
IRFDWLRXBGEXU\ (QJLQHHULQJ 4XHHQxV 8QLYHUVLW\ .LQJVWHF

2QWDULR &DQDGHRIbEHY RI WKH ,QVWLWXWH RI &RUSRUDWH 'L
'LUHEWRU VLQFH

-XQH
HOHFWLRQ UHVXOWYV
9RWHV )RU

5LFN +RZHV VHUYHV DV %RDUEBFREQLHGRDWWHKH 2XWVWDQGLQJ ,QQRYDW
&RPSDQ\ O0OU +RZHV LV FXU(QJ\NQW(Q)IDW&RQHEDIO OLQLQJ 7THFKQRORJ\ +DOO R

([HFXWLYH 2I1ILFHU Rl *ROG &Dceg 8(\9/)%_‘VWU\ HISHULHQFH LQF(

H[SORUDWLRQ FRPSDQ\ DQ |DWLQJ PDODIHPHOW DOG

BUHVLGHQW DQG &KLHI ([HF
5HXOLRO *ROG &RUSRUDWLRQ ODUJHVW XQGHUJURXQG PLQF

XQWLO -XO\ DQG D SURI éJ KRXW &DQDGD DQG LQWH

A 3UHFLRXV OHWDOV LQ
GLUHFWRU IURP -XQH WR D DOG ([HEXWLYH ‘LU
D VHDVRQHG VHQLRU PLQLQJ UH

LO 1RYHPEHU ZKF
\HDUV RI H[SHULHQFH LQ W H'_,YH 9LFH 3UHVLGHQW DOQ¢

+H LV D YLVLRQDU\ OHDG %)%
RUJDQLIDWLRQDO LQQRYDWLR }zfé{& Lo fRHQ KH 2DV DSSR

FUHDWH FRPSHWLWLYH DGYDQ LQ 0D\ +H VHUYHG LQ

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH
%RDUG ([SHULHQBHQLRU ODQDJHPHQW OLQLQJ 2SHUDWLB®VHYHORSPHQW &RQVWUXFWL
OLQHUDO ([SORUBWUPWHJI\ &RUSRUDWH ))LQID)FFH. DQ G XGRWHUQDQFH

6XVWDLQDELOLW&RPPXQLFDWLRQV ,5 &RPSHQVDWLRY ®EHU 'LILWDO
%RDUG &RPPLWWHH 2WKHU 3XEOLF %RDUG
OHPEHUVKLS SWWHQGDQFH DQG ,QWHUORFN

%RDUG RI 'LUHFWRUV &KDLU RI

$XGLW &RPPLWWHH RI 1ROH

6DIHW\ &65 7HFKQLFDO &RPPLWR/IHH

7HFKQLFDO &RPPLWWHH RI

1IRWH 0U +RZHV GLG QRW DWWHQG RQH %RDUG PHHWLQJ KHOG RQ -XO\ ZKHUH KH UHFXVH

FRQQHFWLRQ ZLWK WKH DFTXLVLWLRQ RI 3ULPH 0LQLQJ &RUS

9DOXH 9DOXH
&RPPRQ 6KDUHBKDUH 8QLWY +HDW ODUNHW 3ULRBHU &RPSDQ\ 3ROLFKDUH 2ZQH
+HOG $SULO $SULO *XLGHOLQHYV

<HV
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$QGUHZ 6QRO @KIHI )LQDQFLDO 2IILFHU

,QGHSHQGRQW 4XDOLILFDWLRQV

$JH &HUWLILHG ',JUHFWRU ,QVWLWXWH RI &RUS
/IRFDWLFONYLOOH&KDUWHUHG 3URIHVVLRQDO $FFRXQWDQW

2QWDULR &DQDGRHDFKHORU RI 6FLHQFH IURP WKH 8QLYHUVL
'LUHFWRU VLQFH'XUKDP 8QLWHG .LQJGRP
13

HOHFWLRQ UHVXOWYV
18

$QGUHZ 6QRZGHQ MRLQHG 7RBHW[LRROW P WRIDILQJ 6KHUULWW O0U 6QRZG
-DQXDU\ DQG ZLOO DVVXPHRWE®H LORWHKHRB. $XVWUDOLD DQG &DQ
3UHVLGHQW DQG &(2 LPPHGLIKRIOG\HLRORIRZWE&H W,IKQWWLWXWH RI &RUSF
OHHWLQJ +H LV DQ DFFRPSEBNVEEGWPRQLQD &KDUWHUHG 3URIHVVLF
H[HEXWLYH ZLWK PRUH WKD&3$ &$HDDQGRKDV D %DFKHORU RI B6FLHC
LQWHUQDWLRQDO FRUSRUDWHI BHWREHWKH@FH. YHUVLW\ Rl '"XUKDP LQ (QJOD(

%HIRUH MRLQLQJ 7RUH[ OU 6QRZGHQ VHUYHG DV
6HQLRU 9LFH 3UHVLGHQW DQG &)2 DW B6KHUULWW
,QWHUQDWLRQDO &RUSRUDWLRQ D PXOWLQDWLRQDO
PLQLQJ FRPSDQ\ ZLWK LWV SULPDU\ RSHUDWLRQV LQ
1RUWK $PHULFD WKH &DULEEHDQ DQG $IULFD

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH
%RDUG ([SHULHQBHQLRU ODQDJHPHQW OLQLQJ 2SHUDWLBBVHYHORSPHQW &RQVWUXFWL
OLQHUDO ([SORUBWUPWHJI\ &RUSRUDWH ))LIQID)FH. DQ GXGRWHUQDQFH
6XVWDLQDELOLW&RPPXQLFDWLRQV ,5 &RPSHQVDWLRQ €AEHU 'LILWDO

%RDUG &RPPLWWHH 2WKHU 3XEOLF %RDUG 0
OHPEHUVKLS SWWHQGDQFH DQG  QWHUORFNYV

1% 1% 1% 1RQH

9DOXH 9DOXH
&RPPRQ 6KDUBKDUH 8QLWYV +B@WGODUNHW 3ULRBHU &RPSDQ\ 3BROLBKDUH 2ZQHU
+HOG $SULO $SULO *XLGHOLQHV (

<HV
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&DUROLQH 'RQDOO\

,QGHSHQGHQW 4XDOLILFDWLRQV
$JH &KDUWHUHG $FFRXQWDQW 6RXWK $IULFD

IRFDWLHRXVWRQ»WDFKHORU RI &RPPHUFH $FFRXQWLQJ IURP
7TH[DV 8 6 $ 8QLYHUVLW\ RI WKH :LWZDWHUVUDQG

'LUHFWRU VLQFHMADFKHORU RI $FFRXQWLQJ 6FLHQFH +RQRX!
2FWREHU 8QLYHUVLW\ RI 6RXWK $IULFD

HOHFWLRQ UHVXOWYV
9RWHYV )RU

OV 'RQDOO\ LV FXUUHQWO\ D 6RQDRI @LIXKDIWGHDUGHG ZLWKLQ WKH PLQLQ.
PLQLQJ SULYDWH HTXLW\ DWZESHREHMQ @MPH® KRQH RI WKH U *OREDC
0DQDJLQJ 3DUWQHU RI 6SURW\RPH®OLYQVOHQIKMWVIRXUFH
BWUHDPLQJ DQG 5R\DOW\ &RUS ZKHUH VKH VLWV RQ
ERWK WKH (QYLURQPHQW 6RFQDO'RIP® ORSHHYRERMO\ VHUYHG DV D GLUHI
DQG ,QYHVWPHQW &RPPLWWHERSSHURLRAMBD OQMRRFLQDQG FKDLU RI LWV $X
6SURWW VKH ZDV 0DQDJLQJ 'IDUHF WRBERIU'RROKMMWY *RYHUQDQFH DQG +5 &RF
&DSLWDO ODQDJHPHQW //3 ZKBVHGVKHFRORIDRHGXUTXRLVH +LOO 5HVRXUFHYV
D JOREDO LQYHVWPHQW SRUWIROLR LQ H[FHVV RI

ELOOLRQ DQG KHOG SUHYLRKWY SROWA KQW BMBBQBLQHG WKDW 0V 'RQIL
OHUFKDQW %DQN ,QYHVWHF MRF® LW W HSHQPRWDWYFLDO H[SHUW EDVHG RQ
BWHZDUG +HU H[WHQVLYH %SRRUKYVHRHNOHPRBOLILFDWLRQ DQG H[WHQ
FRYHUV H[SORUDWLRQ GHYHORPBFPHOWMQPBEG LU RFRPPIHUUFH DQG ILQDQFLQJ
DVVHWY DFURVV 1RUWK $PHULRAPW $DFIWIDY HD QG GKRXWIK H V
$PHULFD DQG VKH FXUUHQWO\ VHUYHV RQ WKH ERDUG
RI GLUHFWRUV Rl ODMRU 'ULOOLQJ *URXS ,QWHUQDWLRQDO
ZKHUH VKH LV D PHPEHU Rl WKH $XGLW &RPPLWWHH
DQG &KDLU RI WKH (QYLURQPHQW +HDOWK DQG
6DIHW\ &RPPLWWHH

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH

%RDUG ([SHULHSQFRH.RU ODQDJHMPHQW 'HYHORSPHQW DQG)E&Q DY WILIXF WX B QW

*RYHUQDQFH 6XVWDLQDELOLWXVWDLQDELOLW\ 6WUDWHJI\ &RUSRUDWH )LQDQFH DQ
&RPPXQLFDWLRERPSHQVDWLRQ +5

%RDUG &RPPLWWHH 2WKHU 3XEOLF %RDUG 0
OHPEHUVKLS SWWHQGDQFH DQG ,QWHUORFNYV
%RDUG RI 'LUHFWRUV R

$XGLW &RPPLWWHH R1
&RPSHQVDWLRQ DQG +5 &RPPLWWRIH

9DOXH 9DOXH
&RPPRQ 6KDUKMXDUH 8QLWYV +HDONGODUNHW 3ULF3HHU &RPSDQ\ 3ROLBKDUH 2ZQHU
+HOG $SULO $SULO *XLGHOLQHYV

<HV

ODMRU 'ULOOLQJ *URXS ,QWHUQDWLRQE
1R ,QWHUORFNV
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"HQQLIHU - +RRSHU

,QGHSHQG®HQW 4XDOLILFDWLRQV

$JIH ODVWHU RI 6FLHQFH &LYLO (QJLQHHULQJ
/REDWLARQRQWR 'URP 4XHHQV 8QLYHUVLW\ .LQJVWRQ 2QW

2QWDULR &DQDGRD! BFLHQFH LQ &KHPLFDO (QJLQHHULQJ IUF
LUHFWRU VLOQFH 8QLYHUVLW\ RI :DWHUORR :DWHUORR 2QW

X QH &HUWLILHG 'LUHFWRU ,QVWLWXWH RI &RU:

HOHFWLRQ UHVXOWYV
9RWHYV )RU

-HQQLIHU +RRSHU LV D SURIBWLRRQWA WRILNSRIMWHRRSHU KHOG VHQLRU O
GLUHFWRU 0V +RRSHU ZDV SUH@ L\RXHOM\ WKHID®W KRIHQYLURQPHQW DQG VX
WKH $FDGHP\ IRU 6XVWDLO®EOBV,QORYDBWIVR@LYDELOLW\ *OREDO %DVH

D QRW IRU SURILW RUJDQL]DWLRQ/WRRQYB ELIOMIRQ QW YWWHPDQ 5HVRXUFHV 9!
SURPRWH DQG GHOLYHU QHZ HGANHNL ROV GHWKZDQG DV 'LUHFWRU 5HJ
WR DFFHOHUDWH &DQDGDxV W UDPUHMIVRXR/QURR BV OLRIZFPXGHRQ, 'X3RQW DQG
VRFLDOO\ LQFOXVLYH HFRQRPLQOWKH+RQWHWWLRDNRYHUQPHQW LQ WKH 0LQL
DOPRVW \HDUVx H[SHULHQFH LIQQZ WDHUNW (RMDORXP HQW

HQYLURQPHQW DQG VXVWDLQDELOLW\ 3ULRU WR MRLQLQJ

$6, OV +RRSHU VHUYHG LQ VHQLRU OHDGHUVKLS

SRVLWLRQV DW 9DOH &DQDGD DQG 9DOH 6 $ +HU

PRVW UHFHQW UROH ZLWK 9DOH ZDV DV OHDG RI WKH

JOREDO KHDOWK DQG VDIHW\ IXQFWLRQ IRFXVLQJ RQ

IDWDOLW\ LQMXU\ DQG LOOQHVV SUHYHQWLRQ DQG

HPSOR\HH DQG FRPPXQLW\ KHDOWK

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH

%RDUG ([SHULHQFH 6HQLRU ODQDJHPHO@LQJ 2SHUDWIQRQWHYHORSPHQW &RQVWUXFWIL
BWUDWHJ\ &RUSRUDWH ))QOMEFLDQGRCG.WRYHUQDQFH 6XVWDLQDELOLW\
&RPPXQLFDWLRQV ,5 &RPSHQVDWLRQ +5 &\EHU 'LJLWDO
OHPEHUVKLS DQG ,QWHUORFNV
%RDUG RI 'LUHFWRUV RI
6DIHW\ &65 DQG 7THFKQLFDO &RPRLWWHH
&KDLU
6DIHW\ DQG &65 &RPPLWWHH &KRLU 1RQH

&RPSHQVDWLRQ DQG +5 &RPPLWWRHH &KDLU

&RUSRUDWH *RYHUQDQFH DQG lﬁ:\PILQDWLQJ
&RPPLWWHH

9DOXH 9DOXH
&RPPRQ 6KDUGHIDUH 8QLWY +B@W@GEDUNHW 3ULRHU &RPSDQ\ 3ROLFAKDUH 2ZQHU
+HOG $SULO $SULO *XLGHOLQHYV (

<HV
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-D\ & .HOOHUPDAQ

,QGHSHQG®HQW 4XDOLILFDWLRQV

$JIH %DFKHORU RI /DZV IURP WKH 8QLYHUVLV
/REDWLARQRQWR LQGVRU 2QWDULR
2QWDULR &DQDGD

'LUHFWRU VLQFH

-XQH
HOHFWLRQ UHVXOWYV
9RWHV )RU

-D\ .HOOHUPDQ LV D SDUWQHU ZHWEHWBLAMOQHRDQYHFRJIQL]JHG DV D OHDGH
(OOLRWW //3 DQG D PHPEHU RMXRKKHOXOWMKBHUWLHY DV :KRxV KR /HJDO

$FTXLVLWLRQV DQG &DSLWDO IODAWMMWVLRQRYSV&DRIGNDO ODUNHWYV (TXL
VHUYHG DV WKH 0DQDJLQJ 3DEWQHNVHRQ DIWLRNHPPO QLQDQFLDO /DZ 5HYLHZx
(OOLRWWxV 7RURQWR RIILFH IURPGH WRVRVKH :RUWDWGxV /HDGLQJ )LQDQFLDO
.HOOHUPDQ SUDFWLFHV SULQFDSXO®V LR WHBIGDQHDYDRIHU LQ &RUSRUDW
FRUSRUDWH ILQDQFH DQG VHFXGUHRMKUIHW DIBYZ WRIWSRUBDMW E&RPPHUFLDO 0 ¢
LQ WKH UHVRXUFH VHFWRU :LWEK PRH & DQKOEEQ D Q \HDDWx/H[SHUW 'LUHFWRU\
H[SHULHQFH KLV FOLHQWY LQFOXGH SXEOLF FRPSDQLHYV

LQYHVWPHQW EDQNV LQYHVWRUV ERDUGYV RI GLUHFWRUV

DQG VSHFLDO FRPPLWWHHYV +H LV DOVR KLJKO\

UHJDUGHG IRU DGYLVLQJ RQ VWUDWHILF GLUHFWLRQ DQG

JURZWK LQ DGGLWLRQ WR KLV WUDQVDFWLRQDO VHUYLFHV

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH
%RDUG ([SHULHQFBHQLRU ODQDJHRMQM WHJ\ &RUSRUDWH )L)QQQ BH LIDMG$X G L W

*RYHUQDQFH /HIJDO 5HIXODWRIRPPXQLFDWLRQV ,5 &RPSHQVDWLRQ +5
%RDUG &RPPLWWHH 2WKHU 3XEOLF %RDUG 0
OHPEHUVKLS FWWHQGDQFEH DQG ,QWHUORFNV

%RDUG RI 'LUHFWRUYV RI

&RUSRUDWH *RYHUQDQFH DQG 1RRLQDWLQJ OHWDOV $FTXLVLWLRQ &RUS

&RPPLWWHH &KDLU 1R LQWHUORFNYV

&RPSHQVDWLRQ DQG +5 &RPPLWWRIH

9DOXH 9DOXH
&RPPRQ 6KDUHMUH 8QLWY +BWAADUNHW 3ULF3HU &RPSDQ\ 3BROLFEKDUH 2ZQHU
+HOG $SULO $SULO *XLGHOLQHV (

<HV

7TRUH[ *ROG 5HVRXBFHM* QF



SRVDOLH 5RVLH & ORRUH

,QGHSHQG®HQW 4XDOLILFDWLRQV

$JIH %DFKHORU RI 6FLHQFH DQG ODVWHU RI 6FL
/REDWLFDQUN &LW{HRORJI\ IURP .HQW 6WDWH 8QLYHUVLW\ .}
8WDK 8 6 $

'LUHFWRU VLQFH
-XQH

HOHFWLRQ UHVXOWYV
9RWHYV )RU

5RVLH ORRUH LV DQ LQGHSHEGHRRUH RWMHIRWHINWHY D GLUHFWRU RI 7UL
GLUHFWRU DQ H[SORUDWLRQOYHRBRUHWDDQRBUPBDO\WNGLUHFWRU RI &
ZKRVH SOXV \HDU FDUHHU/WG BRGLQWHWIR®G &RUS 6KH DOVR VHUY
PHWDOV EHJDQ DV D VLWH H[SIDRGDWHRWRIHRRRJItMWLRQRUPDWLFV ([SO
SURMHFWYV LQ 1HYDGD <XNRQPBEDXLRQG LWBUDWRMH RYHU RI S5LPILU
EHIRUH WDNLQJ RQ FRUSRUDWRUBRQUDW.RHQWRDQIGHOG .LVND OHWDOV
DQDO\WW UROHV DW 'LDPRQGVHUMEG VD8 HY RXWURHWR U WR DQG
,QF <RUNWRQ 6HFXULWLHV &0Q DSPG BULADQL GHQWHU  WR RI 'ROO\
&RUS DQG %HDU &UHHN O0LQLGLRERUSREBRDWLRQ 6KH

WKHQ WUDQVLWLRQHG LQWR DQ LQYHVWPHQW DQG FDSLWDO

PDUNHWV IRFXV DV D SDUWQHU DQDO\WVW ZLWK

*HRORJLF 5HVRXUFH )XQGV D %RVWRQ EDVHG

PLQLQJ IRFXVHG JOREDOO\ LQYHVWHG HTXLW\ KHGJH

IXQG

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH
%RDUG ([SHULGHIFAHRU 0DQDJHPHQW OLQLQJ 2SHUDOLDRQWYHORSPHQW &RQVWUXFWLRQ

OLQHUDO ([SORWDBWRQ@\ &RUSRUDWH )L)YQRQHF LCOWGE $0CRIMH U QD Q FH
6XVWDLQDELO&RRPXQLFDWLRQV ,5

%RDUG &RPPLWWHH 2WKHU 3XEOLF %RDUG 0
OHPEHUVKLS SWWHQGDQFH DQG  QWHUORFNYV

%RDUG RI 'LUHFWRUV R
6DIHW\ &65 DQG 7THFKQLFDO &RPFPRIWWHH 7TULIHFWD *ROG /WG
6DIHW\ DQG &65 &RPPLWWHH R IR ,QWHUORFNYV
THFKQLFDO &RPPLWWHH R
9DOXH 9DOXH
&RPPRQ 6KDUHKRWDUH 8QLWYV +BWGDUNHW 3ULRBHU &RPSDQ\ 3ROLFKDUH 2ZQHU
+HOG $SULO $SULO *XLGHOLQHYV (

<HV
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-DFTXHV 3HUURQ

,QGHSHQGHQW 4XDOLILFDWLRQV

$JIH %DFKHORU RI 6FLHQFH GHJUHH LQ OLQLQJ
/IRFDWLRYW IURP / (FROH B3RO\WHFKQLTXH GH ORQWUHD

9DQFRXYHU %ULNWINKHF
&ROXPELD &DQDGD

'LUHFWRU VLQFH
0D\

HOHFWLRQ UHVXOWYV

13

-DFTXHV 3HUURQ KDV RYHU7KRP SVREGUWHMO HBI® &RP SDQ ,QF DQG 68 QAU
H[SHULHQFH LQ WKH PLQLQJ*RQGMNWOG\V DWG MG KDV KHOG VHQLRU |
H[WHQVLYH WHFKQLFDO DQG RSBXP®HRB @V RISKHHUW HPQPHQJ FRPSDQLHV Sl
OU 3HUURQ LV FXUUHQWO\ D GHUHMRWRUVDRGVRKWIKWH RIKDLU Rl WKH &D
WKH ERDUG RI $ULJRQD 0HW D QREMAH (>EIIRY Y RWQEDERY DV 3HURQ KDV D

D GLUHFWRU RI )UDQFR 1H YWIZMK H&ORRUS FRRUDBFILRIQFH GHJUHH LQ OLQLG
3UHYLRXVO\ 0U 3HUURQ ZDV BWRIF LOX%PR MH) GREKMHHFKQLTXH GH ORQW U«
([HEXWLYH 2IILFHU DW D QXPEHU RI PLQLQJ

FRPSDQLHV LQFOXGLQJ 3UHWLXP 5HVRXUFHV ,QF

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH

%RDUG ([SHULBHIFAHRU ODQDJHPHQW OLQLQJ 2SHUDM/QRIQWHYHORSPHQW &RQVWUXFWLRQ
OLQHUDO ([SORWDI/WRQ\ &RUSRUDWH )L)XQRQOQRH DG $KCRIMAHU QD QFH
6XVWDLQDELO&RWPXQLFDWLRQ ,5 &RPSHQVDWLR® &%EHU 'LILWDO
%RDUG &RPPLWWHH 2WKHU 3XEOLF %RDUG 0
OHPEHUVKLS SWWHQGDQFH DQG ,QWHUORFNYV
%RDUG RI 'LUHFWRUV 13 1% $ULIRQD OHWDOV &RUS

JUDQFR 1HYDGD &RUSRUDWLRQ
1R , QWHUORFNYV

9DOXH 9DOXH
&RPPRQ 6KDUGHIDUH 8QLWY +BHWGDUNHW 3ULRHU &RPSDQ\ 3BROLFAKDUH 2ZQHU
+HOG $SULO $SULO *XLGHOLQHV 0
@) ¢} ¢} @) 13
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SRGULJR 6DQGRYDO

,QGHSHQG®HQW 4XDOLILFDWLRQYV

$JH %DFKHORU RI (FRQRPLFV ,QVWLWXWR 7HFQC
/IRFDWLERHJLFR &L®XW3QRPR GH 0©[LFR ,7$0  OH[LFR &LW\

OH[LFR ODVWHU RI %XVLQHVV (GXFDWLRQ <DOH 6F
"LUHEWRU VLQFHODQDJHPHQW 1HZ +DYHQ &RQQHFWLFXW
$XIXVW *UDGXDWH &HUWLILFDWH LQ &RUSRUDWH )L

HOHFWLRQ U&@%&\I?V\;‘LW\
/[HDGHUVKLS 3URJUDP LQ ([SRQHQWLDO 7HF

,QQRYDWLRQ 7KH 6LQJXODULW\ 8QLYHUVL\
&DOLIRUQLD

5RGULJR 6DQGRYDO LV WKH H&KDNI DX GHLUDWLFLSDWHG LQ VHYHUDC
2IILFHU DW *UXSR *LJDQWH 68®UMNH\E& 9 WDDQRORWLRQV LQFOXGLQJ V
KH KDV KHOG VLQFH OUL\G\DXJBERMDO 0% WUDQVDFWLRQV DQG SUHS
VHDVRQHG H[HFXWLYH EDVHGXEQLBI—F{LIFF-IFULZQL]WK

DOPRVW \HDUV Rl H[SHUL %Rkl V DO 0%$ IURP WKH <I
ILQDQFH SULPDULO\ LQ W %Efi? Y DWH &HUWLILE
LQIUDVWUXFWXUH VHFWRUYV \A{?&&ﬁiR DOG D %DF|
VSHQW \HDUV DW *UXSR E%IR/ Ig\),\>|7 H R
7UDQVSRUWDWLRQ DQG X' @bovv@ G

JLODQFH 'LUHFWRU DQG. PRBIH WRIFPHGWKD\YV MHWHUPLQHG WKDW 0U |
&RUSRUDWH &KLHI )LQDQFLDOD XIGLMH UF BRIRRWWWHRH WK QFLDO H[SHUW

KH KHOG VHQLRU UROHV LQHWKHAD®KRQOP DFHXW[[WHBHQVLYH ILQDQFLDO H
LOQGXVWU\ DQG LQ EDQNLQJ LQ H[WUDFWLYH LQGXVWULHV

7KURXJK KLV FDUHHU OU 6DQGRYDO KDV
GHYHORSHG VWURQJ ILQDQFLDO LQVWLWXWLRQDO
UHODWLRQVKLSY DQG H[WHQVLYH H[SHULHQFH LQ
ILQDQFLDO SODQQLQJ FRQWUROOHUVKLS HFRQRPLF
YDOXDWLRQ DQG FRUSRUDWH ILQDQFH

.H\ $UHDV RI ([SHUWLVH ([SHULHQFH

%RDUG ([SHULHQFH 6HQLRU 0DQDJHPHQWJ 2SHUDWILIRKH 'HYHORSPHQW &RQVWUXFWLR
BWUDWHJ\ &RUSRUDWH )ILQDQFH D GXGHERWHUQDQFH 6XVWDLQDELOLW\
&RPPXQLFDWLRQV ,5 &RPSHQVDWLRQ #®\EHU 'LIJLWDO

%RDUG &RPPLWWHH 2WKHU 3XEOLF %RDUG 0
036 .QWHUORE NV
%RDUG RI 'LUHFWRUYV RI
$XGLW &RPPLWWHH RI

*UXSR *LIJDQWH 6%% GH & 9

&RPSHQVDWLRQ DQG +5 &RPPLWWHH 1R ,QWHUORFNV

&RUSRUDWH *RYHUQDQFH lRPLQPWLQJ
&RPPLWWHH

9DOXH 9DOXH
&RPPRQ 6KDUGKDUH 8QLWY +BWGDUNHW 3ULRBHU &RPSDQ\ 3BROLBKDUH 2ZQHU
+HOG $SULO $SULO *XLGHOLQHYV (

<HV
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IRWHV WR WKH VKDUH RZQHUVKLS WDEOH DW WKH ERWWRP RI HDFK 'LUHFWRU SURILOH

JRU DGGLWLRQDO FRPSHQVDWLRQ LQWMDUWHRHERWY RYHHHBEWEWHRMQ GU'LUEBFORGL QR PV8 KD \6IX\D URI

2ZQHUVKLS *XLGHAIOQHV RQ SDJH

U,QGHSHQGHQWU UHIHUV WR WKH VWDQGDUGYV Rl LQGHSHQGHQFH XQGHU 1DWLRQDO ,QVWUXP

U&RPPRQ 6KDUHV +HOGU UHIHUV WR WKH QXPEHU RI &RPPRQ 6KDUHV EHQHILFLDOO\ RZQHG F

'LUHFWRBSDY. @MW 7KH QXPEHU RI &RPPRQ 6KDUHV KHOG E\ HDFK 'LUHFWRU QRPLQHH LV EDVHC

QRPLQHH UBKDUH 8QLWV +HOGU UHIHUV WR WKH WRWDO QXPEHU RI 568V 368V DQG 5HVWUL

HTXLYDOHQW XQLWV DV DSSOLFDEOH KHOG E\ HDFK 'LUHFWRU QRPLQHH ,QFRPH WD[ ZLOO

368V '68V DQG S5HVWULFWIBE BISSOHFOEIOMY )RU FXUUHQW KROGLQJV Rl &RPPRQ 6KDUHV DQ

5HVWULFWHG 6KDUH 8QLWV DV DSSOEFBRGHHYMHBVWICRR SHEHFWHE® G BM RZQBIQFK LS *XLGHOLQHYV

U9DOXH DW O0BSNH® 3ULFH KDOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU Rl &RPPRQ 6KDUHV +HC(
FORVLQJ SULFH Rl WKH &RPPRSUBRDUMRY RQ WKH 76; RQ

JRU D GLVFXVVLRQ Rl WKH FDOFXODWLRRURDU9D ONHH SHWRWEPEQ Q\ 3ROLF\ O

&RPSHQVDWLRQ 5HODWHEDBMHRIZQBIQNKLS *XLGHOLQHVU

0OU 3HUURQ KDV XQWLO 0D\ WR PHHW WKH VKDUH RZQHUVKLS JXLGHOLQHYV

JRU DGGLWLRQDO FRPSHQVDWLRQ LQIRUPDWLRQ IRU 0U 6QRZGHQ ZaAXWPH WH\VE 8 BW2 WIRHE68YV T

&RPSHQVDWLRQLYFOXBYQJ U,QFHQWLYH 30DQ $ZDUGVU )RU DGGLWLRQDO FRPSHQVDWLRQ L

UHVSHFW WR HTXLW\ FRPSHQV W URG WRHH&RPEFVDIVDQV L R Q
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'LUHFWRU ([SHUWLVH

7KH 'LUHFWRUV KDYH D GLYHUVH UDQJH RI VNLOOV DQG H[SHULHQFH 7
H[SHUWLVH DUH

$QGUHZ 6QRZC
&DUROLQH 'RQI
-HQQLIHU +RR
5RVLH ORRUH
-DFTXHV 3HUUF
5RGULJR 6DQG

>
T
N
o
+
P
L
-
T}

'LUHFWRU
QG XVWU\
%RDUG ([SHULHQFH

6HQLRU ODQDJHPHQW

OLQLQJ 2SHUDWLRQV

OLQH 'HYHORSPHQW &RQVWUXFWLRQ
OLQHUDO ([SORUDWLRQ

*HQHUDO

6WUDWHJ\ &RUSRUDWH )LOUDQFF DQG 0 $
JLQDQFLDO $XGLW

*RYHUQDQFH

6XVWDLQDELOLW\

/HIJDO 5HIXODWRU\
&RPPXQLFDWLRQV ,5
&RPSHQVDWLRQ +5

, 7 &\EHU "'LJLWDO

$GYDQFHG GHJUHH RI H[SHULHQFH RU H[SHUWLVH LQ D SDUWLFXODU DUHD *HQHUDO H[SHUL

7KH %RDUG KDV GHWHUPLQHG WKDW HDFK RI OV 'RQDOO\ DQG 0OU 6DQGRYDO LV DQ DXGLW F
LV VHW RXW EHORZ
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6NLOOV ([SHULHQFH D ([ISHUWLVH '"HVFULSWLRQ

,QGXVWU\

3ULRU RU FXUUHQW H[SHULHQFH DV D ERDUG PHPEHU RI D SXEO

%RDUG ([SHULHQFH FRPSDOQ\

([SHULHQFH OHDGLQJ D SXEOLF FRPSDQ\ RU PDMRU SULYDWH FR

6HQLRU ODQDJHPHQW DUHD RU GLYLVLRQ RI DQ RUJDQL]DWLRQ

(IHEFXWLYH RU PDQDJHPHQW H[SHULHQFH LQ UHODWILQJ WR WKH
OLQLQJ 2SHUDWLRQV FRPSDO\

, les RU PDQDJHPHQW H[SHULHQFH RYHUVHHLQJ RU SODQC
/
OLQH '"HYHORSPHQW &RQ\@pgéW E%J MHEWV

([HFXWLYH RU PDQDJHPHQW H[SHULHQFH RYHUVHHLQJ RU SODQC

0LQHUDO ([SORUDWLRQ VFEDOH H[SORUDWLRQ SURJUDPV

*HQHUDO

([SHULHQFH LQ DQDO\]LQJ LGHQWLI\LQJ HYDOXDWLQJ H[HFXWL

FFé? w&gm HYHORSPHQW RSSRUWXQLWLHY LQFOXGLQJ PHUJF

EWUDWHJIV &RUSRUDWH )LRBG %%‘ QWXUHV RU H[HFXWLYH H[SHULHQFH LQ FRUSRUDWH |
DQG HTXLW\ PDUNHWYV

OLQLPXP VWDQGDUG WR VHUYH RQ WKH $XGLW &RPPLWWHH LV U
E\ &DQDGLDQ VHFXULWLHY ODZV )RU DQ DGYDQFHG GHJUHH RI |
PXVW KROG DW D PLQLPXP D &3% RU &)$%$ GHVLIJQDWLRQ RU XQLY]|
ILOQDQFH RU EXVLQHVYV DGPLQLVWUDWLRQ DQG WR EH FRQVLGH!
H[SHUWx WKH 'LUHFWRU PXVW PHHW VSHFLILHG FULWHULD VXII|
FRPPLWWHH ILQDQFLDO H[SHUW E\ VHFXULWLHY UHJXODWRUV

6WURQJ XQGHUVWDQGLQJ RI WKH %RDUGxV GXWLHYVY DQG UHVSR(
UHJXODWRU\ JRYHUQDQFH SULQFLSOHVY DQG SUDFWLFHYV

JLQDQFLDO $XGLW

*RYHUQDQFH

([SHULHQFH LQ RU D VWURQJ XQGHUVWDQGLQJ RI WKH UHTXLUHI
ZRUNSODFH KHDOWK DQG VDIHW\ HQYLURQPHQW DQG VRFLDO U
KXPDQ ULJKWV DQG VXVWDLQDELOLW\ LQFOXGLQJ FOLPDWH FKD
PDWWHUV

6XVWDLQDELOLW\

&XUUHQW RU IRUPHU SUDFWLFLQJ ODZ\HU LQ WKH DUHDV RI FRU

[HIDO SHIXODWRUL PLQLQJ ODZ DQG UHJXODWLRQ

&RPPXQLFDWLRQV ,5 ([SHULHQFH LQ RYHUVHHLQJ RU PDQDJLQJ FRUSRUDWH FRPPXQL

([SHULHQFH LQ RYHUVHHLQJ RU PDQDJLQJ FRPSHQVDWLRQ SURJ

&RPSHQVDWLRQ +5 DQG WDOHQW PDQDJHPHQW

([SHULHQFH LQ RYHUVLJKW RU WKH GHVLJQ DQG LPSOHPHQWDW!|
,7 &\EHU 'LJLWDO VI\VWHPV SULYDF\ DQG F\EHUVHFXULW\ VWUDWHJ\ DQG SROLFLH
IRU ,7 UROH
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&RUSRUDWH &HDVH 7UDGH 2UGHUYV

1R SURSRVHG 'LUHFWRU RI WKH &RPSDQ\ LV DV RI WKH GDWH KHUHRI R
KHUHRI D GLUHFWRU FKLHI H[HFXWLYH RIILFHU RU FKLHI ILQDQFLDO
&RPSDQ\ WKDW

a4 ZDV VXEMHFW WR D FHDVH WUDGH RUGHU DQ RUGHU VLPLODU WR
GHQLHG WKH UHOHYDQW FRPSDQ\ DFFHVV WR DQ\ H[HPSWLRQ XQGFt
HIITHFW IRU D SHULRG RI PRUH WKDQ FRQVHFXWLYH GD\V WKDW
H[HEXWLYH RIILFHU ZDV DFWLQJ LQ WKH FDSDFLW\ DV GLUHFWRU |
RIILFHU RU

a ZzbvV VXEMHFW WR D FHDVH WUDGH RUGHU DQ RUGHU VLPLODU WR
GHQLHG WKH UHOHYDQW FRPSDQ\ DFFHVV WR DQ\ HIHPSWLRQ XQGF
HITHFW IRU D SHULRG RI PRUH WKDQ FRQVHFXWLYH GD\V WKDW
HIHFXWLYH RIILFHU FHDVHG WR EH D GLUHFWRU FKLHI HIHFXWLYH R
UHVXOWHG IURP DQ HYHQW WKDW RFFXUUHG ZKLOH WKDW SHUVRQ Z
HIHFXWLYH RIILFHU RU FKLHI ILQDQFLDO RIILFHU

%DQNUXSWFLHVY DQG 2WKHU 3URFHHGLQJV

1R SURSRVHG 'LUHFWRU RI WKH &RPSDQ\ LV DV RI WKH GDWH KHUHRI R
GDWH KHUHRI D GLUHFWRU RU H[HFXWLYH RIILFHU RI DQ\ FRPSDQ\ LQ
SHUVRQ ZDV DFWLQJ LQ WKDW FDSDFLW\ RU ZLWKLQ D \HDU RI WKDW SHI
EDQNUXSW PDGH D SURSRVDO XQGHU DQ\ OHJLVODWLRQ UHODWLQJ WR |
LQVWLWXWHG DQ\ SURFHHGLQJY DUUDQJHPHQW RU FRPSURPLVH ZLWK
PDQDJHU RU WUXVWHH DSSRLQWHG WR KROG LWV DVVHWYV

1R SURSRVHG 'LUHFWRU RI WKH &RPSDQ\ KDV ZLWKLQ WKH WHQ \HDUV EF
PDGH D SURSRVDO XQGHU DQ\ OHJLVODWLRQ UHODWLQJ WR EDQNUXSW
LQVWLWXWHG DQ\ SURFHHGLQJY DUUDQJHPHQW RU FRPSURPLVH ZLWK
PDQDJHU RU WUXVWHH DSSRLQWHG WR KROG WKH DVVHWYV RI WKH SURSR

3HQDOWLHY DQG 6DQFWLRQV
1R SURSRVHG 'LUHFWRU RI WKH &RPSDQ\ LV DV DW WKH GDWH KHUHRI R

a DQ\ SHQDOWLHVY RU VDQFWLRQV LPSRVHG E\ D FRXUW UHODWLQJ W|I
UHJXODWRU\ DXWKRULW\ RU KDV HQWHUHG LQWR D VHWWOHPHQW
DXWKRULW\ RU

a DQ\ RWKHU SHQDOWLHY RU VDQFWLRQV LPSRVHG E\ D FRXUW RU |
FRQVLGHUHG LPSRUWDQW WR D UHDVRQDEOH VHFXULW\KROGHU LQ
'LUHFWRU

ODMRULW\ 9RWLQJ IRU 'LUHFWRUV

7KH %YRDUG KDV DGRSWHG D PDMRULW\ YRWLQJ SROLF\ VWLSXODWLQJ W
LQ IDYRXU RI HDFK LQGLYLGXDO 'LUHFWRU QRPLQHH DW D VKDUHKROGHE
HOHFWLRQ RI D 'LUHFWRU QRPLQHH DW D VKDUHKROGHUVXx PHHWLQJ U
ZLWKKHOG WKH QRPLQHH ZLOO VXEPLW WKHLU UHVLIQDWLRQ SURPS!
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHHxV FRQVLGHUDWLRQ ZKLFK
DFFHSWDQFH E\ WKH %RDUG ,Q VXFK FLUFXPVWDQFHVY WKH &RUSRUDWH
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ZLOO PDNH D UHFRPPHQGDWLRQ WR WKH %RDUG DV WR WKH 'LUHFWRUYV
DIWHU UHYLHZLQJ DPRQJ RWKHU WKLQJVY WKH VWDWHG UHDVRQV LI D
OHQJWK RI VHUYLFH DQG WKH TXDOLILFDWLRQV RI WKH 'LUHFWRU WKH
&RPSDQ\xV JRYHUQDQFH JXLGHOLQHV DQG 76; OLVWLQJ VWDQGDUGYV
UHFRPPHQGDWLRQ DQG ZLWKLQ GD\V RI WKH VKDUHKROGHUVx PHHWL
DFFHSW WKH UHVLJQDWLRQ 7KH %RDUG ZLOO DFFHSW WKH UHVLJQDWLR(
WKH %RDUGxV GHFLVLRQ UHJDUGLQJ WKH UHVLIJQDWLRQ WKH &RPSDQ\ Z
DFFHSWHG RU UHMHFWHG WKH UHVLIJQDWLRQ LQFOXGLQJ WKH UHDVRQV
ZLOO SURYLGH D FRS\ RI WKH QHZV UHOHDVH WR WKH 76; $ 'LUHFWRU Z
WKH PDMRULW\ YRWLQJ SROLF\ LV QRW SHUPLWWHG WR SDUWLFLSDWH |
ZKLFK WKHLU UHVLJQDWLRQ LV EHLQJ FRQVLGHUHG 7KH SROLF\ GRHV
FRQWHVWHG GLUHFWRU HOHFWLRQV

$W WKH DQQXDO PHHWLQJ RI VKDUHKRX®HUV R MDKRHK &SR RIFHFQIRKH QB PR Q H |
VWRRG IRU HOHFWLRQ DW WKDW PHHWLQJ ZDV HOHFWHG ZLWKLQ D UDQ
YRWHY UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DW WKH PHHWLQJ ZLWK D
WKH YRWHV ZLWKKHOG

JROORZLQJ WKH OHHWLQJ WKH &RPSPDOA VHOOU .M RORE(VESR IDYWRWLQJ Ut
SXUVXDQW WR 6HFWLRQ RI 1D W LKRRDWL QQORXY X'RN 6 /R VXILMHOQ RU L QDW L
WKH RXWFRPH Rl HDFK PDWWHU YRWHG XSRQ DW WKH OHHWLQJ DQG LVV
EXVLQHVV FRQGXFWHG DW WKH OHHWLQJ LQFOXGLQJ WKH GHWDLOHG UF
$ FRS\ RI WKH PDMRULW\ YRWLQJ SROLF\ LV D'WIIIZOMEIOH RO & KRIP&RPSD Q\

$GYDQFH 1RWLFH

6KDUHKROGHUV ZKR LQWHQG WR QRPLQDWH GLUHFWRUV PBEPW VHQG QR

GD\V SULRU WR D VKDUHKROGHU PHHWLQJ ZKHUH WKH 1RWLFH D
PDWHULDOV WR VKDUHKROGHUV 7KLV GHDGOLQH LV LQ DFFRUGDQFH ZL
%\ /DZ 1R LV DYDLODEOH RQ WKH 7&RRRNDBNKR/O ZHEWLWH RWWKH GDWH R
OHHWLQJ ZDV ILOHG J FHED UMSEXDD BF K
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67$7(0(17 2) (;(&87,9( $1' ',5(&725 &203(16%$7,21

5HSRUW RQ ([HFXWLYH &RPSHQVDWLRQ IURP WKH &RPSHQVDWLRQ DC
&RPPLWWHH

-HQQLIHU +RRSHU &KDLU &DUROLQH 'RQDOO\ DQG -D\ .HOOHUPDQ
OHVVDJH WR 6KDUHKROGHUV

2Q EHKDOI RI WKH %RDUG ZH DUH SOHDVHG WR VKDUH ZLWK \RX RXU D
DQG SURYLGH DGGLWLRQDO LQIRUPDWLRQ RQ KRZ H[HFXWLYHV DW
GHFLVLRQV

7KH IROORZLQJ PHVVDJH KLJKOLJKWV WKH NH\ IHDWXUHV RI RXU H[HF}
SULQFLSOHV WKDW JXLGH RXU GHFLVLRQV $ PRUH GHIRPIS®IE COMIORD VL
'LVFXVVLRQ DQG $QDOD\BH VL QU@L GIRQ SDJIH

&RPSHQVDWLRQ 3KLORVRSK\ &RPPLWPHQW WR 3D\ IRU 3HUIRUPDQFH DQ

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHHxV JXLGLQJ SU
FRPSHQVDWLRQ DUH WR SURYLGH FRPSHWLWLYH FRPSHQVDWLRQ WR
HIHFXWLYHV ZKLOH DOLJQLQJ SD\ RXWFRPHV ZLWK WKH &RPSDQ\ V SHUI
VKDUHKROGHU YDOXH

2XU FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG WR HVWDEOLVK D FOHDU L
WKURXJK DQ HPSKDVLV RQ UDW ULVNU FRPSHQVDWGR®@ TRLAD NG W KRUHW
RSHUDWLRQDO SHUIRUPDQFH WKDW XQGHUSLQV FXUUHQW YDOXH FUHDYV
67,3 LQFRUSRUDWHY VWUXFWXUHG &RPPLWWHH MXGJPHQW RYHU SHUIRUTF
DQG DVVRFLDWHG SD\RXWV 7RUH[xV70R QJIXWQHWR R@F HQWHYH GW0OQ LW L
DQG PHDVXUHG RQ DQ REMHFWLYH PHWULF O UHODWLYH WRWDO VKDU
VXEMHFWLYLW\ DQG LV DOLJQHG ZLWK WKH VKDUHKROGHU H[SHULHQFH R

2XU FRPSHQVDWLRQ IUDPHZRUN DOVR LQFRUSRUDWHY YDULRXV IHDV
GLVFRXUDJH LQDSSURSULDWH RU H[FHVVLYH ULVN WDNLQJ 7KHVH LQF
FRPSHQVDWLRQ VKDUH RZQHUVKLS UHTXLUHPHQWY VWULFW UXOHV SUF
RQ LQFHQWLYH SD\RXWV DQG D EDODQFHG VFRUHFDUG WR PHDVXUH DC
GHWDLOHG GHVFULSWLRQ RI RXU ULVN PDQDJHPHQWN OQUDRREBHR VIDWYRY
3KLORVRSK\ 5LVN ODQDJHPHQW 3ULQFLSOHVCDQG 3ROLFLHVU EHJLQQLQJ
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&RPSDQ\ BHUIRYPIXKDAH KWV

W LV ZLGHO\ UHFRJQDMDB WKD®@WVIRUPDWLRQDO DQG VWDQGRXW \HDU IRL
VXFFHVVIXO FXOPLQDWLRQ RI \HDUV RI ZRUN DQG SODQQLQJ WR SRVLW
JURZWK :LWK WKH FRPSOHWLRQ Rl WKH OHGLD /XQD 3URMHFW DQG VXF
SURFHVVLQJ UDWHYV DKHDG RI VFKHG X ORHL GD\ W/BIW X% Q PA R D'WH B JF DY KU HFR2
IUHH FDVKIHQRZDWLRQ LQ 4 WKH DQQRXQFHPHQW RI DQ LQDXJXUDO UH
PHDQLQJIXO LQYHVWPHQW LQ H[SORUDWLRQ DW ORUHORYV DQG WKH DFT
DQG 1HYDGD O DOO DJDLQVW WKH EDFNGURS RI VWURQJ ILQDQFLDO RS
UHLQIRUFHG PDQDJHPHQWxXxV DELOLW\ WR GHOLYHU DQG H[HFXWH ZLWK
VLIJQLILFDQW DQG ODVWLQJ VKDUHKROGHU YDOXH

6SHFLILF KLIKOLJKWYV RI LQFOXGH

a RUNLQJ WRZDUGV QH[W @HYHONKBIKRPSDQ\ HPEDUNHG RQ D FRPSUH
/IHYHO 6DIHW\ SURJUDP GHVLIJQHG WR HQVXUH WKDW QR OLYHV DUH
ZRUNSODFH LQFLGHQW $V RI '"HFHPEHU WKH ORVW WLPH LQMXU!'
ZDV DQG LWV WRWDO UHFRUGDEOH LQMXU\ I[UHTXHQF\ ZDV PD
\HDUV %RWK UDWHV LQFOXGH HPSOR\HHVY DQG FRQWUDFWRUY DQG DU
D UROOLQJ PRQWK EDVLV

Q-

'"HOLYHU\ DQG UDPS XS RI WKH OHGQGLODMI® DO BURMHFW WKH WLH LQ S

FRPSOHWHG DW WKH SURFHVVLQJ SODQW DQG WKH &RPSDQ\ DFKLHYHC

ZLWK FRPPHUFLDO SURGXFWLRQ DW OHGLD /XQD GHFODUHG RQ 0D\

PLQH WR WDUJHWHG PLQLQJ UDWHV SURJUHVVHG DERYH SODQ ZLWK |
DKHDG RI WKH WDUJHW RI WSG

a 6WURQJ + SURGRBWLBOOLYHUHG SD\DEOH SURGXFWLRQ RI NR] $X(
$X(T GHOLYHUHG LQ WKH VHFRQG KDOI RI WKH \HDU UHIOHFWLQJ L
HISHFWDWLRQV IURP WKH ORUHORYV &RPSOH]

4 6XSHUE ILQDQFLDO \HDU PDUNHG E\ D UHWQHQ@DWRRIQ HH) G DWHF RURSZ D
PDUJLQV DQG BMMIRIXIHSURGXFWLRQ VXSSRUWHG E\ D EDFNGURS RI K
D UHFRUG DQQXDO DOO LQ VXVWDLQLQJ FRVWV PDUJLQ RI UHFRUGCG
DGMXVWHG [%,868 PLOOLRQ 7KH &RPSDQ\ UHWXUQHG WR SRVLWLYH
KDOI RI WKH \HDU IROORZLQJ FRPSOHWLRQ RI WKH OHGLD /X®RID EXLOG
86 0 JHQHUDWHG LQ 4 7KH &RPSDQ\ H[LWHG WKH \HDU ZLWK 86 r
DQG WKH UHPDLQLQJ 86 PLOOLRQ LQ RXWVWDQGLQJ GHEW IRU WKH
HQG RI -DQXDU\

Q-

,QDXJXUDO UHWXUQ RI FDSH V&RO® SPURIDQORXQFHG DQG H[HFXWHG DQ
FDSLWDO SURJUDP FRQVLVWLQJ RI DQ LQDXJXUDO TXDUWHUO\ GLYLG!
UHSXUFKDVHV WKURXJK WKH &RPSDQ\xV 1&,% ,Q 'HFHPEHU WKH &RPS
VKDUHKROGHUV DQG E\ WKH HQG RI UHSXUFKDVHG 7RUH[ 6KDU

a 3URJUHVV RQ OHGLD 7TX@DOHRUWKXQD 1RUWK LQWHUQDO IHDVLELOLW\
LOQFOXGLQJ DOO DVVRFLDWHG LQIUDVWUXFWXUH HQJLQHHULQJ D'
JHRFKHPLVWU\ DQG PHWDOOXUJLFDO HYDOXDWLRQV ILQDO PLQH GHYV

JUHH FDVK IORZ DGMXVWHG (%,7'$ DQG DYDLODEOH OBRIXEGRIN)
&LUFXODU IRU PRUH GHWDLOHG LQIRUPDWLRQ RQ WKHVH PHDVXUHV
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Q-

Q-

VFKHGXOLQJ ZLWK OHGLD /XQD )LUVW SURGXFWLRQ DW OHGLD /XQD 1R
WKH GHFODUDWLRQ RI FRPPHUFLDO SURGXFWLRQ H[SHFWHG VKRUWO\ !

&RQWLQXHG GULOOLQJ DQG H[SORUDWLRQ VXFFHPWWWHYRAHUHRGULOC
ORUHORV XVLQJ WHQ VXUIDFH DQG ILYH XQGHUJURXQG GULOO ULJV

'ULOOLQJ DW (/* 8QGHUJURXQG H[WHQGHG PLQH OLIH E\ WZR \HDUV W
WKH GHSRVLW E\ $Q LQDXJXUDO ,QIHUUHG 5HVRXUFH RI NR] $X
OHGLD /XQD :HVW IROORZLQJ WKH FRQFOXVLRQ RI WKH GULOOLQJ SUR.
SRWHQWLDO RI WKH VRXWK VLGH RI WKH SURSHUW\ $V D UHVXOW
LQFUHDVHG E\ ODUJHO\ GULYHQ E\ WKLV DGGLWLRQ DV ZHOO DV Gl
(/* 8QGHUJURXQG

*URZWK WKURXJ® $X® XVW WKH &RPSDQ\ FRPSOHWHG WKH DFTXLVL
WRWDO FDVK FRQVLGHUDWLRQ RI 86 PLOOLRQ 7KH DFTXLVLWLRQ -
WZR H[SORUDWLRQ SURSHUWLHYVY LQ &KLKXDKXD OH[LFR %DWRSLODV
KLIJKO\ SURVSHFWLYH SURSHUWLHYV LQ 1HYDGD *U\SKRQ DQG OHGLFL
6XEVHTXHQWO\ LQ 2FWREHU WKH &RPSDQ\ FRPSOHWHG WKH VKDL
WRWDO FRQVLGHUDWLRQ RI 86 PLOOLRQ DFTXLULQJ D LOQWHUH
6LQDORD OH[LFR

&RQWLQXHG H[FHOOHQFH LQ U&MRBRIQWIEROH PLRIQWKH &RPSDQ\xV C(

PHJDZDWW 0: VRODU SODQW ZDV FRPSOHWHG LQ -XQH D NH\ FRPS
FKDQJH VWUDWHJI\ DQG WDUJHW WR DFKLHYH D DEVROXWH UHGXFWIL
JDV *+* HPLVVLRQV E\ DJDLQVW WKH EDVHOLQH 7KH &RPSDQ

JOREDO VXVWDLQDELOLW\ VWDQGDUGY LQFOXGLQJ WKH ,QWHUQDWLRC
*ROG &RXQFLO 5HVSRQVLEOH *ROG OLQLQJ 3ULQFLSOHVY DQG UHODWLR
NH\ VWDNHKROGHUV UHPDLQHG SRVLWLYH DQG SURGXFWLYH

.H\ $UHDV RI &RPSHQVDWLRQ )RFXYV

‘H UHJXODUO\ UHYLHZ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV WR HC
ZLWK DFKLHYLQJ VXFFHVVIXO RXWFRPHV IRU WKH &RPSDQ\ DQG RXU VKI
UHODWLYH WR SHHU FRPSDQLHVY DV ZHOO DV SURJUHVYVY DJDLQVW RXU EX
JRRG PDUNHW DOLJQHG JRYHUQDQFH SURFHVVHV DQG SUDFWLFHV LV
IROORZLQJ NH\ DUHDV LQ

a

a

'LWK DVVLVWDQFH IURP OHULGLDQ 0&RASSH QWKW LRDGBBHWAHQW FRPSH!
FRQVXOWDQW FRQGXFWHG D UHYLHZ RI WKH SHUIRUPDQFH SHHU

FRPSHQVDWLRQ SHHWKHIRR® SHWGWLYHQHVV RI H[HFXWLYH FRPSHQV
FRPSDQLHV DQG EURDGHU PDUNHW GDWD LQ DOLJQPHQW ZLWK RXU FR

5HFHLYHG DQG UHYLHZHG D UHSRUW RQ H[HFXWLYH DQG GLUHFWRU S
VHFWRU WR LQIRUP RXU GHFLVLRQ PDNLQJ

2YHUVDZ WKH &(2 WUDQVLWLRQ SODQ LQFOXGLQJ UHODWHG FRPS
OHDGHUVKLS FRQWLQXLW\

+HOG RXU DQQXDO U6D\ RQ 3D\U DGYLVRIYQXDNDH 0BV VEIDQW DRIGRYMF H
DSSURYDO UHVXOW DV QRWHG LQ PRUH GHWDLO XQGHU U6D\ RQ 3
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&(2 &RPSHQVDWLRQ

&RUSRUDWH SHUIRUPDQFH UHPDLQV WKH VLQJOH ELJIJHVW IDFWRU DIIHF
BUHVLGHQW DQG &(2 RI WKWHH& (2QV WDUJHW FRPSHQVDWLRQ PL[ ZDV ELC
DW ULVN FRPSHQVDWLRQ ZLWK WKH DW ULVN FRPSRQHQW ZHLJKWHG \

a 7KH /7,3 LV DZDUGHG DV 568V DQG 368V ZHLJKWHG DQG R
UHVSHFWLYHO\ 368V YHVW EDVHG RQ U765 SHUIRUPDQFH DJDLQVW W
WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH WR DVVHVYV
SUHFLRXV PHWDOV PLORQWH ERMIODQ@WHRQ /7,3 GHVLIJQIDUH SURYLGHG RC

a 0v . X]JHQNRxV EDVH VDODU\ UHPDLQHG XQFKDQJHG IURP WR
LQ WR LQ 7KH WDUJHW 67,3 DQG /7,3 DZDUGV DOVHF
IURP WR ZLWK WKH WDUJHWYVY VHW DW DQG Rl EDVH VD¢

DSSOLFDWLRQ RI DQ\ SHUIRUPDQFH DGMXVWPHQWYV

a 7KH &(2xV WDUJHW WRWDO GLUHMBW FRPBHQYDRPMLR® LAXJHQNRxV DQQX

ZDV ZKLFK HTXDWHV WR D 67,3 SD\RXW DW RlI WDL

SHUIRUPDQFH DJDLQVW WKH PDMRULW\ RI WKH &RPSDQ\xV NH\ RSl
REMHFWLYHYV

&(2 SHDOL]DEOH33DAN RQBDQFH

7KH IROORZLQJ FKDUW FRPSDUHV WKH &(2xV WDUJHW WRWDO GLUHFW F
WDUJHW /7,3 WR UHDOL]HG DQG UHDOL]DEOH FRPSHQVDWLRQ RYHU WKH
UHWXUQ U7650 SURYLGLQJ LQVLJKW LQWR WKH DOLJQPHQW EHWZHHQ ¢
VLIJQLILFDQW SRUWLRQ RI WKH &(2xV FRPSHQVDWLRQ LV YDULDEOH DQG
DQG 568V FRPSULVH WKH PDMRULW\ RI WKLV DW ULVN FRPSHQVDWLRQ [
FRPSHQVDWLRQ IRU WKH &(2 368V DQG 568V DUH WLHG GLUHFWO\ WR WK
ERWK RQ D UHODWLYH DQG DEVROXWH EDVLV RYHU RYHUODSSLQJ WKU
PDMRULW\ RI WKH &(2xV UHDOL]JHG YHUVXV WDUJHWHG FRPSHQVDWL
VKDUHKROGHUV RYHU WKHVH SHUIRUPDQFH SHULRGYV

$V VKRZQ LQ WKH FKDUW EHORZ WKH UHDOL]JHG DQG FXUUHQWO\ UHDOL
KDYH EHHQ GULYHQ E\ WKH RXWSHUIRUPDQFH RI WKH &RPSDQ\xV VKDUH
WR WKH &RPSDQ\xV 3HUIRUPDQFH 3HHU *URXS Rl SUHFLRXV PHWDOV SH
368 YHVWLQJ RI DQG UHVSHFWLYHO\ IRU WKH DQG DZDUGYV
/7,3 DZDUGV DUH VWLOO RXWVWDQGLQJ DQG DUH VKRZQ DW WKH &RPSDC
DQG DVVXPLQJ YHVWLQJ RI 368V

7KH DQDO\WLVY EHORZ GHPRQVWUDWHY WKDW FRPSHQVDWLRQ RXWFRPH

UHWXUQV RYHU WLPH DQG VXSSRUWYV WKH HIITHFWLYHQHVV RI WKH &RPS
IUDPHZRUN
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7DUJHWHG FRPSHQVDWLRQ LQFOXGHV 0OV .X]JHQNR V EDVH VDODU\ UDWH DV &(2 IRU HDFK \HDU

RlI VDODU\ IRU DQG Rl VDODU\ IRUDQG /7,3 DZDUG RSSRUWXQLWLHYVY H[SUHVVHG DV R
DQG Rl VDODU\ IRU 7KH JUDQW GDWH IDLU YDOXH IRU HTXLW\ DZDUGV ZDV GHWHUPLQHC
&RPSDQ\ DV IROORZV IRU WKH DZDUGV RQ -DQXDU\ IRU WKH DZDUGV RQ -D
DZDUGV RQ -DQXDU\ IRU WKH DZDUGV RQ -DQXDU\ IRU WKH DzZDUGV

U5HDOL]HG 5HDOL]DEOHU FRPSHQVDWLRQ LQFOXGHV EDVH VDODU\ SDLG DFWXDO 67,3 SD\RXWV
\HDU GHWHUPLQHG DV IROORZV

a LQFOXGHV EDVH VDODU\ SDLG DFWXDO 67,3 SDLG DW RI WDUJHW DQG WKH YDOXH
RQ -DQXDU\ DW D VKDUH SULFH RI YHUVXV DW WKH GDWH RI JUDQW DQG
a LQFOXGHVY EDVH VDODU\ SDLG DFWXDO 67,3 SDLG DW RI WDUJHW DQG WKH YDOXH F
-DQXDU\ DW D VKDUH SULFH RI YHUVXV DW WKH GDWH RI JUDQW DQG IRU
a LQFOXGHVY EDVH VDODU\ SDLG DFWXDO 67,3 SDLG DW RI WDUJHW DQG WKH YDOXH
RQ -DQXDU\ DW D VKDUH SULFH RI YHUVXV DW WKH GDWH RI JUDQW DC
a LQFOXGHYV EDVH VDODU\ SDLG DFWXDO 67,3 SDLG DW RI WDUJHW DQG WKH YDOXH F
568 WUDQFKHY DUH YDOXHG EDVHG RQ WKH VKDUH SULFHV DW YHVWLQJ RQ -DQXDU\
8QYHVWHG /7,3 DZDUGV 368V DQG WKH ILQDO 568 WUDQFKH DUH YDOXHG XVLQJ D VKDL
YHUVXYV DW WKH GDWH RI JUDQW ZLWK 368V DVVXPHG WR YHVW DW WDUJHW SHUIRUF
a LQFOXGHV EDVH VDODU\ SDLG DFWXDO 67,3 SDLG DW RI WDUJHW DQG WKH YDOXH
568 WUDQFKH ZKLFK YHVWHG RQ -DQXDU\ LV YDOXHG XVLQJ D VKDUH SULFH RI
368V DQG 568V DUH YDOXHG XVLQJ D VKDUH SULFH RI DV DW '"HFHPEHU YHUVX

368V DVVXPHG WR YHVW DW WDUJHW SHUIRUPDQFH

$FWXDO YDOXH UHDOL]JHG XSRQ UHGHPSWLRQ RI WKH /7,3 DZDUGV PD\ GLIIHU IURP WKH YDOXHV S
SDUWLFLSDQW DW DQ\ WLPH EHWZHHQ WKH DSSOLFDEOH YHVWLQJ GDWH DQG WKH H[SLU\ GDWH R

U6D\ RQ 3D\U

3D\ IRU SHUIRUPDQFH DQG DOLJQPHQW ZLWK VKDUHKROGHUV LQWHUH"
FRPSHQVDWLRQ SUDFWLFHV 7KH %RDUG EHOLHYHV LQ FRQWLQXDOO\ HQ
DQG YDOXHV WKH SHUVSHFWLYH RI WKH &RPSDQ\ V VKDUHKROGHUV $F|
RSSRUWXQLW\ WR YRWH RQ WKH &RPSDQ\xV DSSURDFK WR H[HFXWLYH F
3D\U DGYLVRU\ YRWH
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7KH &RPSDQ\ KDV FRQVLVWHQWO\ UHFHLYHG VWURQJ VKDUHKROGHU V.
SURJUDP DV HYLGHQFHG E\ WKH YRWLQJ UHVXOWYVY VHW RXW EHORZ

<HDU RI OHHWLQJ 5HVXOW

&RQFOXVLRQ

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH LV FRPPLWWH (
%RDUG DQG RYHUVHHLQJ DOO FRPSHQVDWLRQ PDWWHUYV LQ WKH EHVW |
&RPPLWWHH FDUHIXOO\ FRQVLGHUHG DOO SHUIRUPDQFH RXWFRPHV LQ
ILQDQFLDO DQG VDIHW\ SHUIRUPDQFH WKH VXFFHVVIXO GHOLYHU\ DQG
FRQWLQXHG H[HFXWLRQ RI WKH &RPSDQ\xV JURZWK VWUDWHJI\ ZLWKLQ
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH EHOLHYHV WKDW
DSSURSULDWH DQG UHIOHFWLYH RI WKH &RPSDQ\xV H[FHOOHQW SHUIRUP

'H FROQWLQXDOO\ PRQLWRU PDUNHW WUHQGYV DQG EHVW SUDFWLFHV WR H
UHPDLQV DOLJQHG ZLWK RXU SD\ IRU SHUIRUPDQFH SKLORVRSK\ DQG VKD

5HVSHFWIXOO\

&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
-HQQLIHU +RRSHU &KDLU &DUROLQH 'RQDOO\ DQG -D\ .HOOHUPDQ
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&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH OHPEHUV (GXFD

$V VHW RXW LQ WKHLU UHVSHFWLYH 'LUHFWRU 3URILOHV HDFK PHPEHU F
&RPPLWWHH KDV HGXFDWLRQ DQG RU H[SHULHQFH UHOHYDQW WR WKHL
+XPDQ 5HVRXUFHV +5 &RPPLWWHH PHPEHU 5HOHYDQW H[SHULHQFH LV

OHPEHU ([SHULHQFH DQG (GXFDWLRQ

-HQQLIHU +RRSHUOWKBRRSHU VHUYHG DV 93 6 XVWDLQDELOLW\ DQG +XPDQ 5HVRXUFHV IRU 9
&RPSHQVDWLRQ DQG +5 &RPPLWWHH VLQFH -XQH 7KH FRXUVH ZRUN II
LQFOXGHG H[HFXWLYH FRPSHQVDWLRQ DQG VKH DOVR FRPSOHWHG WKH ,&
&RPSHQVDWLRQ &RPPLWWHH (IIHFWLYHQHVVU

&DUROLQH 'RQDOOV 'RQDOO\V UROHV DV 0DQDJLQJ 3DUWQHU DQG LQ VHQLRU PDQDJHPHQ!
DQG PDQDJHPHQW RI H[HFXWLYHV 6KH KDV VHUYHG RQ WKH &RPSHQVDWL
2FWREHU DQG KDV SUHYLRXVO\ VHUYHG RQ WKH *RYHUQDQFH DQG +5
&RPSDQ\ ,QF

-D\ .HOOHUPDQ O0OU .HOOHUPDQ V UROH DV 0DQDJLQJ 3DUWQHU RI 6WLNHPDQ (OOLRWXV 7F

LQFOXGHG UHVSRQVLELOLW\ IRU FRPSHQVDWLRQ DQG KXPDQ UHVRXUFHV
&RPSHQVDWLRQ DQG +5 &RPPLWWHH VLQFH -XQH

&RPSHQVDWLRQ 5HODWHG *RYHUQDQFH
D &RPSHQVDWLRQ 3KLORVRSK\ 5LVN ODQDJHPHQW 3ULQFLSOHV DQ

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHHxXxV FRPSHQVDW
IROORZV
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&RPSHQVDWLRQ DQG 5LVN ODQDJHPHQW

,Q HVWDEOLVKLQJ WKH &RPSDQ\V FRPSHQVDWLRQ SROLFLHV WKH &F
&RPPLWWHH VHHNV WR DGGUHVY FRPSHQVDWLRQ UHODWHG ULVNV 7KH &

a ,QFRUSRUDWH WKH VWUXFWXUHG DSSOLFDWLRQ RI MXGJPHQW LQW
67,3 REMHFWLYHVY 7KH 67,3 LV QHLWKHU EDVHG RQ D SXUHO\ IRUP
DIJDLQVW REMHFWLYHV ZKLFK FRXOG JLYH H[HFXWLYHYVY DQ LQFHQWI
WR WKH GHWULPHQW RI WKH ORQJ WHUP YDOXH RI WKH &RPSDQ\ Q
DSSURDFK WR 67,3 SD\RXW GHWHUPLQDWLRQ

a 3URYLGH D EDODQFH EHWZHHQ SHUIRUPDQFH PHDVXUHG UHODWLYH
PHDVXUHG DJDLQVW SUH VHW LQWHUQDO REMHFWLYHYV

4 $UH UHYLHZHG UHJXODUO\ E\ WKH &RPSHQVDWLRQ DQG +XPDQ 5H\
DOLJQPHQW ZLWK WKH &RPSDQ\xV EXVLQHVV DQG FRPSHQVDWLRQ
PDUNHW DQG EHVW SUDFWLFHV IRU HIHFXWLYH FRPSHQVDWLRQ GHV

7KH WDEOH EHORZ VHWYV RXW NH\ IHDWXUHV RI RXU JRYHUQDQFH SROLFL

&RPSHQVDWLRQ DQG SD\ IRU SHUIRUPDQFH

SHHU *URXS XVH D SHHU JURXS FRPSULVHG RI SULPDULO\ 1RUWK $PHL
FULWHULD DFIE& |

DSSOLEDWL SGPSDQLHV WR HVWDEOLVK FRPSHWLWLYH WDUJHW FRPSHQV

&RPSHQVD\NE’EQDVVHVV WKH SHUIRUPDQFH RI WKH 1(2V EDVHG RQ DQ I
UHZDUGYV VXUHPHQW UHODWLYH WR JRDOV DV ZHOO DV WR WKH S
SHUIRUPDQFE—BPSDQLHV 7TKHVH PHWULFV VXSSRUW RXU EXVLQHVV VWUL
YHU VKRUW DQG ORQJ WHUP KRUL]JRQV

6LIQLILFDQW
SRUWLRQ RIF%I:%\
DW ULVN DQG

RQ SHUIRUF’bY)Png

H WKDQ RI &(2 FRPSHQVDWLRQ DQG PRUH WKDQ
lng DWLRQ RQ DYHUDJH LV DW ULVN RI H[HFXWLYH
HUTRUPDQFH YHVWHG
/JRQJ WHUP $ VLJQLILFDQW SRUWLRQ RI FRPSHQVDWLRQ YHVWV RYHU D
YHVWLQJ FRQVLVWHQW ZLWK RXU FRPSHQVDWLRQ SKLORVRSK\
7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH XV
&RPPLWWHHZKHQ UHFRPPHQGLQJ ILQDO FRPSHQVDWLRQ DZDUGV WR WK
GLVFUHWLR®SSURSULDWHO\ UHIOHFW ULVN DQG DQ\ H[WUDRUGLQDU\ FL
GXULQJ WKH \HDU

&RPSHQVDWLRQ JRYHUQDQFH DQG ULVN PDQDJHPHQW

6D\ RQ SD\ 6KDUHKROGHUV DUH DVNHG WR YRWH DQQXDOO\ RQ RX

DGYLVRU\ YRWPSHQVDWLRQ

(IWHUoDO ’KH &RPSHQVDWLRQ DQG +XPDQ SHVRXUFHV &RPPLWWHH H

LQGHSHQGH@WSHQVDWLRQ DGYLVRU WR SURYLGH DQ H[WHUQDO SHUVS

DGYLEH ODWHG WR FRPSHQVDWLRQ GHVLJQ DQG JRYHUQDQFH DQ
RIILFHU FRPSHQVDWLRQ

7R SURYLGH D PHDVXUH RI DFFRXQWDELOLW\ 7RUH[ KDV D FC
DPRQJ RWKHU WKLQJV UHLPEXUVHPHQW RI HUURQHRXVO\ DZ

&ODZEDFN SROREFHQVDWLRQ SDLG WR DQ H[HFXWLYH RIILFHU LQ WKH HYH
UHVXOWY GXH WR PDWHULDO QRQ FRPSOLDQFH RU ZURQJGRL
vHH BHEWIRQ E
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$QWL KHGJLQUHFWRUV DQG HPSOR\HHV DUH QRW SHUPLWWHG WR XVH KF
SROLF\ DOLJQPHQW LQ RXU FRPSEEREMBIRRIQ SO®QV VHH

&RPSHQVDWLRQ JRYHUQDQFH DQG ULVN PDQDJHPHQW

$QQXDO HTXLW\
DZDUGV ZLWK XLW\ DZDUGV DUH PDGH DQQXDOO\ WR HQVXUH WKDW H[HF
RYHUODSSLERQVHTXHQFHV RI WKHLU GHFLVLRQ PDNLQJ WKURXJK WK
SHUIRUPDQFHQFHQWLYHV
SHULRGYV
| WKH %RDUG GHFLGHG WR ZLQG GRZQ WKH 6WRFN 2SW
EEDVUWGRVFN Rf&{\'mr‘ﬁgcgv ZHUH JUDQWHG DQG WKH BWRFN 2SWLRQ 30DQ V
H[HUFLVH Rl WKH ODVW RI WKH RXWVWDQGLQJ RSWLRQV
6KDUH RZQHWYKIEWRUY DQG VHQLRU H[HFXWLYHV DUH H[SHFWHG WR DFK

UHTXLUHPH@WPRXQW RI HTXLW\ LQ MHEWRPJIDQ\ FVHH

;:QDFSF\'/Q[\)NQL(!%)'SI-P?—'BS DQQXDO 67,3 SD\RXWV DQG SD\RXWV XQGHU WKH 3¢
'%/DUJHW DYRLGLQJ H[FHVVLYH SD\RXWV WR VHQLRU H[HFXWI

JXDUDQWHH
SD\PHQWYV RW SURYLGH JXDUDQWHHG 67,3 RU RWKHU DQQXDO ERQXV S

'RXEOH WULJIKWUWN DZDUGV YHVW IRU H[HFXWLYHV RQO\ LQ VLWXDWLRQV
FKDQJH RI FKDQJH RI FRQWURO LQYROYLQJ D ORVV RI HPSOR\PHQW RU
FRQWURO QRW DVVXPHG RU UHSODFHG LQ WKH HYHQW RI D FKDQJH RI |

LR H[FHVVLYé_%H &RPSDQ\xV FRPSHQVDWLRQ SURJUDPV GR QRW SURYL

EHQHILWYV D
SD\PHQWYV UDQJHPHQWY H[FHVVLYH SHUTXLVLWHYVY RU H[FHVVLYH VH

1R ORDQV WR
'LUHFWRUV RWWGR QRW SURYLGH ORDQV WR 'LUHFWRUV RU H[HFXWLYHYV
HIHFXWLYHV

E &ODZEDFN 3ROLF\

7KH %RDUG KDV DGRSWHG D &0ODZEDFN RI ,QFROQWIZEDR\NRBRAEDRDWHRQ 3|
WR SURYLGH D PHDVXUH RI DFFRXQWDELOLW\ E\ HQVXULQJ WKDW LQF
&RPSDQ\ WR LWV H[HFXWLYH RIILFHUV DQG HPSOR\HHV LV EDVHG RQ DI
3IXUVXDQW WR WKH &ODZEDFN 3ROLF\
, I WKH &RPSDQ\ LV UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UHVW
UHVXOWYVY GXH WR PDWHULDO QRQ FRPSOLDQFH ZLWK DQ\ ILQDQFLD
VHFXULWLHWBHY/DWDIWBP MEW %RDUG VKDOO UHTXLUH HDFK H[HFXWLY
FLUFXPVWDQFHY HDFK DSSOLFDEOH HPSOR\HH WR UHSD\ DQG RU
FRPSHQVDWLRQ UHFHLYHG E\ VXFK SHUVRQ GXULQJ WKH ODVW WKUFE
, | WKH &RPSDQ\ LV UHTXLUHG WR SUHSDUH D 5SHVWDWHPHQW DV D L
&)2 WKHQ WKH &(2 DQG &)2 ZKR ZHUH LQ RIILFH DW WKH WLPH WKI
UHVWDWHPHQW ZDV RULJLQDOO\ LVVXHG VKDOO UHLPEXUVH WKH
LQFHQWLYH EDVHG RU HTXLW\ EDVHG FRPSHQVDWLRQ UHFHLYHG IUF
SHULRG IROORZLQJ WKH ILUVW SXEOLF LVVXDQFH RU ILOLQJ RI VXF
UHDOL]HG IURP WKH VDOH RI VHFXULWLHV RI WKH &RPSDQ\ GXULQJ \
, I WKH %RDUG LQ LWV VROH GLVFUHWLRQ GHWHUPLQHV WKDW WKH
WKHQ WKH H[HFXWLYH RIILFHU ZKR ZDV UHVSRQVLEOH IRU WKH ZUR
IRU L DQ\ ERQXV RU RWKHU LQFHQWLYH EDVHG RU HTXLW\ EDVH
&RPSDQ\ GXULQJ WKH PROWK SHULRG IROORZLQJ WKH ILUVW SXE
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VWDWHPHQW VXEMHFW WR UHVWDWHPHQW LL DQ\ SURILWV UHD
&RPSDQ\ GXULQJ VXFK PRQWK SHULRG DQG LLL LI WKHUH LV C
ZURQJGRLQJ WKH %RDUG PD\ LQ LWV VROH GLVFUHWLRQ GHWHUP
LQFHQWLYH EDVHG RU HTXLW\ EDVHG FRPSHQVDWLRQ IURP WKH &F
JUDQWHG DZDUGHG YHVWHG UHGHHPHG UHFHLYHG RU HDUQHG |
RIILFHU KDG WKH %RDUG EHHQ DZDUH RI ZURQJGRLQJ E\ VXFK SHUV
&RPSDQ\ PD\ UHFRXS VXFK DPRXQWYV JUDQWHG DZDUGHG YHVWHG
WKH SHUVRQ ZKR HQJDJHG LQ VXFK ZURQJGRLQJ

F 6KDUH 2ZQHUVKLS *XLGHOLQHV

7R DOLJQ WKH LQWHUHVWYV RI WKH &RPSDQ\xV 'LUHFWRUV DQG H[HFX
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH KDV DG6RBWHIG VKDL
2ZQHUVKLS *XLGHOSEQHNWDEOH WR 'LUHFWRUV DQG H[HFXWLYHV DV IROOR

SDUWLFLSDQW *XLGHOLQH

&KLHI ([HFXWLYH 2IILFHU ; EDVH VDODU\
&KLHI )LQDQFLDO 2IILFHU ; EDVH VDODU\

2WKHU ([HFXWLYHV _
UHSRUWLQJ WR WKH &(2 '

1RQ ([HFXWLYH 'LUHFWRUV s EDVH DQQXDO FDVK UHWDLQHU

EDVH VDODU\

&RPPRQ 6KDUHV RZQHG RXWULJKW DQG Rl &RPPRQ 6KDUHV LVVXDEO
XQYHVWHG DUH LQFOXGHG LQ DVVHVVLQJ ZKHWKHU WKH JXLGHOLQH KD\
XQGHU WKH 568 RU '68 30bQV YHVW LPPHGLDWHO\ DQG 6KDUH 8QLWV LVYV
YHVW RYHU WKUHH \HDUV RU DW WKH HQG RI D WKUHH \HDU SHULRG IR
WKH 368V :KLOH LQFOXGLQJ 368V DV DQ HOLJLEOH IRUP RI HTXLW\ LV \
SROLF\ RI RQO\ FRXQWLQJ RI DOO 6KDUH 8QLWYV 568V 368V DQG '68V
SUDFWLFH 6KDUH 8QLWYV LVVXHG WR H[HFXWLYHV DUH DOVR VHWWOHG L

2QFH D SDUWLFLSDQW KDV DFKLHYHG WKH DSSOLFDEOH 6KDUH 2ZQHUVK
GHHPHG WR KDYH PHW WKH UHTXLUHPHQW 7KHUHDIWHU FRPSOLDQFH
DFFRUGDQFH ZLWK 6KDUH 2ZQHUVKLS *XLGHOLQHV 3DUWLFLSDQWY DUF
DERYH WKH DSSOLFDEOH DPRXQW DW DOO WLPHV DQG PD\ QRW GLVSRYV
ZRXOG UHDVRQDEO\ EH H[SHFWHG WR UHVXOW LQ QRQ FRPSOLDQFH 7KF
&RPPLWWHH UHYLHZV WKH 6KDUH 2ZQHUVKLS *XLGHOLQHV IURP WLPH WHF
WKH %RDUG IRU DSSURYDO

7KH WDEOH EHORZ VKRZV WKH GHJUHH RI DWWDLQPHQW ZLWK JXLGHOLC(
%RDUG PHPEHUV KDYH ILYH \HDUV DIWHU MRLQLQJ WKH &RPSDQ\ DQG IL
vbDobU\ UHODWHG WR D SURPRWLRQ RU LQFUHDVH LQ EDVH UHWDLQHU D

7TRUH[ *ROG 5HVRXBFHM* QF



9DOXH RI

QHUVK 6 KDU

9DOXH RI
6KDUHV &RPPRQ 8QLWYV 2\'% HUVK IB%HOIZQB

6KDUH 8Q WLR HUV

SDUWLFLSDQW+HOG 6KDUHV +HOBIOGG +HOG DW 0;3 % “XLGHO

Rl  DW ODUNHWI n
VKDUHV 3ULFH  xQLwy SYLFH GHHOLQHV OHW

&RPPRQ 9DOXH RIGKDUH 9DOXH Ré

([HEXWLYHV

-RG\ .X]JHQNR <HV
$QGUHZ 6QRZGHQ <HV
'DYH 6WHIDQXWR <HV
YD\WWDO 5RGULJIXH] <HV
$QJLH 5REVRQ <HV
"LUHFWRUV

5LFN +RZHV <HV
&DUROLQH 'RQDOO\ <HV
-HQQLIHU +RRSHU <HV
-D\ .HOOHUPDQ <HV
5RVLH ORRUH <HV
-DFTXHV 3HUURQ O o] 0 0 0 o] 13
5RGULJR 6DQGRYDO <HV
1RWHYV

7KH YDOXH RI &RPPRQ 6KDUHV 568V 368V DQG 5HVWULFWHG 6KDUH 8QLWYV $B8QGOGLYLGHQG H
LV EDVHG RQ WKH FORVLQJ SULFH RI WKIBSRIRFPRQRBEKDUWKDRIH WKH 76; RQ

&RPPRQ 6KDUHV RZQHG RXWULJKW DQG Rl & RPPRQ 6KDUHV LVVXDEOH XQGHU 6KDUH 8Ql
DVVHVVLQJ ZKHWKHU WKH JXLGHOLQH KDV EHHQ PHW

%DVHG RQ EDVH VDODU\ UDWHV DQG DQQXDO FDVK UHWDLQHUYV DV DW 0D\ DV WKH FDVH
OUSHUURQ KDV XQWLO 0D\ WR PHHW WKH VKDUH RZQHUVKLS JXLGHOLQH

9DOXH RI 2ZQHUVKLS 3RVLWLRQ DV SHU *XLGHOLQHV LV FDOFXODWHG DV IROORZV D 568V
JUDQW GDWH YDOXH RU WKHLU PDUNHW YDOXH DV DW '"HFHPEHU Rl WKH SULRU FDOHQGDU \I
YDOXHG DW WKH JUHDWHU RI WKHLU DFTXLVLWLRQ FRVW RU WKHLU PDUNHW YDOXH DW '"HFHPE

7KH QXPEHU RI VKDUH XQLWV LQFOXGHV GLYLGHQG HTXLYDOHQW XQLWV LVVXHG LQ FRQQHI
&RPPRQ 6KDUHV

7KH YDOXH RI VKDUH XQLWYVY DQG YDOXH RI RZQHUVKLS SRVLWLRQ DW ODUNHW 3ULFH ZDV ED
YHVWHG DQG XQYHVWHG DQG WKWKBDHEHMNHYD SULFH RI

G $QWL +HGJLQJ 3ROLF\

7KH &RPSDQ\xV LQVLGHU WUDGLQJ SROLF\ IXUWKHU DOLJQV WKH LQW
HPSOR\HHV E\ SURKLELWLQJ 'LUHFWRUV DQG HPSOR\HHV IURP D VHOOLI
QRW RZQ RU KDYH QRW IXOO\ SDLG IRU WKHP D VKRUW VDOH H[FHSW
6KDUHVU RI WKH &RPSDQ\ ZKHUH WKH LQGLYLGXDO KROGV D VWRFN RSV
VKDUH XQLW LVVXHG E\ WKH &RPSDQ\ DQG FRQYHUWLEOH LQWR &RPPRQ |
FDOHQGDU GD\V DIWHU WKH VDOH WKH LQGLYLGXDO H[HUFLVHV WKH RSV
DQG GHOLYHUV WKH &RPPRQ 6KDUHV VR DFTXLUHG WR WKH SXUFKDVHU
VHFXULWLHV RI WKH &RPSDQ\ RU HQWHULQJ LQWR DQ\ HTXLW\ PRQHW!
HTXLYDOHQW HIIHFW RU F SXUFKDVLQJ ILQDQFLDO LQVWUXPHQWYV LQF
IRUZDUG FRQWUDFWYV HTXLW\ VZDSV FROODUV RU XQLWV Rl H[FKDQJH |
D GHFUHDVH LQ WKH PDUNHW YDOXH RI WKHLU KROGLQJV RI &RPSDQ\ VWI

H ,QGHSHQGHQW $GYLFH ([HFXWLYH &RPSHQVDWLRQ 5HODWHG )HH

7TKH &RPSHQVDWLRQ DQG +XPDQ S5SHVRXUFHV &RPPLWWHH UHWDLQV LQ
DSSURSULDWH WR DVVLVW LW ZLWK LWV GHFLVLRQ PDNLQJ UHODWHC
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH FRQVLGHUV WKH

SURYLGHG E\ LWV DGYLVRU DQG E\ PDQDJHPHQW KRZHYHU LV XOWLP
PDNLQJ ,Q WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH U
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LQGHSHQGHQW DGYLFH WR WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV
OHULGLDQ IRU VXFK VBIQGLFIHWWO\Q IROORZV

([HFXWLYH &RPSHQVDWLRQ 5HODWHG )HHYV
$00 2WKHU )HHYV 1L0O 11O

OHULGLDQ ZDV RULJLQDOO\ HQJDJHG E\ WKH &RPSHQVDWLRQ DQG +XPDQ

7TRUH[ *ROG 5HVRXBFHN*QF

1

[



D

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV U&' $0

1DPHG ([HFXWLYH 2IILFHUV

-RG\V / 0 X]JHQMBHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU

-RG\ . X]HQNR KDV VHUYHG DV 3UHVLGHQW &(2 RI 7TRUHJ[ *R(
KDYLQJ SUHYLRXVO\ EHHQ &KLHI 2SHUDWLQJ 2IILFHU IURP
\HDUV Rl H[SHULHQFH LQ WKH PLQLQJ LQGXVWU\ PDLQO\
,QFR ZKHUH VKH VWDUWHG DV &KLHI /HIDO 2IILFHU DQG W
ZKHUH VKH KHOG UROHV RI LQFUHDVLQJ UHVSRQVLELOLW\ I
$WODQWLF RSHUDWLRQV 6KH KROGV D %DFKHORU RI /DZV |
"HVWHUQ 2QWDULR DQ +RQRXUV %DFKHORU RI $UWV IURP 0
D &HUWLILHG 'LUHFWRU IURP WKH ,&" 5RWPDQ 'LUHFWRUV ((
DOVR VHUYHV DV D 'LUHFWRU RI WKH ORVDLF &RPSDQ\ DQG

.H\ $SFFRPSOLVKPHQWYV

a

a

Qv

/IHG WKH VXFFHVVIXO GHOLYHU\ RI WKH &RPSDQ\xV VWUDWHJI\ LQ
6XFFHVVIXOO\ VHW XS ORUHORYV DV WKH &RPSDQ\xV IODJVKLS DVVI
PLQH OLIH EDVHG RQ WKH UHVHUYH FDVH DORQBHFWH & URQYLMKE Q)
IRUVHHDEOH IXWXUH
7TUDQVIRUPHG WKH &RPSDQ\ IURP D VLQJOH DVVHW JROG SURGXFH!
DQG VLOYHU SURGXFHU WKURXJK VXFFHVVIXO 0 $ HIHFXWLRQ
([FHSWLRQDO OHDGHUVKLS LQ EXLOGLQJ DQ RUJDQL]DWLRQDO FX
GLVFLSOLQH DQG D VWURQJ FRPPLWPHQW WR UHVSRQVLEOH PLQLQJ
6LIQLILFDQW LQYHVWRU UHODWLRQV DQG PDUNHWLQJ HQJDJHPHQ'
\HDU RYHU \HDU

3D\ OL[ DW 7DUJHW TRWDO 'LUHFW &RPSHQVD

&RPSHQVDWLRQ $FWXDO

%DVH 6DODU\

7TRWDO 'LUHFW &RPSHQVDWLRQ

6KDUH 2ZQHUVKLS *XLGHOLQHYV ; %DVH 6DODU\

9DOXH 9DOXH

&RPPRQ |6KDUH 8QLWVDMWHODBUNH BHULFBERPSDQ\ 3RODLBYH 2ZQ
6KDUHV + $SULO $SULO *XLGHOLQH
<HV

JRU GHWDLOV RQ WKH FDOFXODWLRQV DQG GHILQLWLRQEHEMI RWH GERERSWEVOWDR Q 5 HIOIRWHG

FRYHUQDQEH O 6KDUH 27ZQHUVKLS *XLGHOLQHV

JUHH FDVK IORZ LV D QRQ *M@Mummﬁﬂmaowxuw&wmoou IRU PRUH GHWDLOHG LQIRUP

PHDVXUH
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$QGUHZ 6QRO @KIHI )LQDQFLDO 2IILFHU

$QGUHZ 6QRZGHQ MRLQHG 7RUH[ *ROG DV &)2 LQ -DQXDU\
WKH UROH RI 3UHVLGHQW DQG &(2 LPPHGLDWHO\ IROOR
MRLQLQJ 7RUH[ OU 6QRZGHQ VHUYHG DV 6HQLRU 9LFH
6KHUULWW ,QWHUQDWLRQDO &RUSRUDWLRQ D PXOWLQI
SULPDU\ RSHUDWLRQ LQ 1RUWK $PHULFD WKH &DULEEHD
6KHUULWW O0U 6QRZGHQ ZRUNHG DW (UQVW <RXQJ LC
&DQDGD +H LV D KROGHU RI WKH ,QVWLWXWH RI &RUSR!
&KDUWHUHG 3URIHVVLRQDO $FFRXQWDQW &3%$ &$ DQG |
IURP WKH 8QLYHUVLW\ RI 'XUKDP LQ (QJODQG

.H\ $FFRPSOLVKPHQWYV
a4 /HG WKH GHVLJQ DQG GHOLYHU\ RI WKH &RPSDQ\ V LQDXJXUDO UHW:
4 /HG WKH SODQQLQJ DQG H[HFXWLRQ RI DOO DVSHFWV Rl WKH VDOH
FRSSHU FRQFHQWUDWH SURGXFW
a4 ([FHSWLRQDO RSHUDWLRQDO DQG FDSLWDO H[SHQGLWXUH FRVW PD(
4 ODQDJHG WKH &RPSDQ\xV OLTXLGLW\ SRVLWLRQ DQG VWUHQJWKHQ
VXSSRUW WKH RQJRLQJ VWUDWHJ\ RQ JURZWK DQG FDSLWDO DOORF
.H\ SDUWLFLSDQW LQ WKH &RPSDQ\xV 0 $ DEWLYLWLHV LQ

3D\ OL[ DW 7DUJHW 7TRWDO 'LUHFW &RPSHQVD
&RPSHQVDWLRQ $FWXDO

%DVH 6DODU\

Q

7TRWDO 'LUHFW &RPSHQVDWLRQ

6KDUH 2ZQHUVKLS *XLGHOLQHYV ; %DVH 6DODU\
9DOXH 9DOXH

&RPPRQ |6KDUH 8QLWVDMHOGUNH BHWUFBERPSDQ\ 3RODLBYH 2ZQ
6KDUHV + $SULO $SULO *XLGHOLQH
<HV

JRU GHWDLOV RQ WKH FDOFXODWLRQV DQG GHILQLWLRQEHEMO RPWHCGRERSWRVDWDHE Q H HOERWHG
CRYHUQDQEH O SKDUH 27ZQHUVKLS *XLGHOLQHV

7TRUH[ *ROG 5HVRXBFHM* QF



'DYH 6WHIBOQXXMFXWLYH 9LFH 3UHVLGHQW 7HFKQLFDO 6H
3URMHFWYV

'DYH 6WHIDQXWR MRLQHG 7RUH[ *ROG LQ 6HSWHPEHU
\HDUV Rl H[SHULHQFH LQ SURMHFW H[HFXWLRQ DQG HQJ
VXUIDFH DQG XQGHUJURXQG PLQLQJ RSHUDWLRQV 3ULF
VSHQW PRVW RI KLV FDUHHU DW 9DOH IRUPHUO\ ,QFR |
1RUWK $WODQWLF 3URMHFWVY OHDGLQJ PDMRU SURMHF
(ISDQVLRQ +H KDV PDQDJHG SURMHFWYV UDQJLQJ IURP
6WHIDQXWR KDV VHUYHG RQ WKH %RDUG RI WKH &HQW!
,QQRYDWLRQ &(0, +H LV D SURIHVVLRQDO HQJLQHHU Z
6FLHQFH LQ &LYLO (QJLQHHULQJ IURP WKH 8QLYHUVLW\ R

/IHG WKH GHOLYHU\ RI WKH OHGLD /XQD 3URMHFW WR VXEVWDQWLDO
2XWVWDQGLQJ VXSSRUW WR RSHUDWLRQV GXULQJ SURMHFW FRPPLYV
/IHG FRPSOHWLRQ RI WKH OHGLD /XQD 1RUWK IHDVLELOLW\ VWXG\ ~
XQGHUZD\ DQG RQ WUDFN IRU ILUVW SURGXFWLRQ E\ \HDU HQG
$GYDQFHG WKH /RV 5H\HV 3($ IROORZLQJ WKH DFTXLVLWLRQ RI 3ULP
'"HYHORSHG D QHZ BURMHFW *RYHUQDQFH 6\VWHP IRU 7RUH]

D Q Q/

Q-

3D\ OL[ DW 7DUJHW 7TRWDO 'LUHFW &RPSHQVDO

&RPSHOVDWLRQ _sFwxDO

%DVH 6DODU\

7TRWDO 'LUHFW &RPSHQVDWLRQ

6KDUH 2ZQHUVKLS *XLGHOLQHYV ; %9DVH 6DODU\
9DOXH 9DOXH

&RPPRQ |6KDUH 8QLWVDMWHOGUNH BHWUFBRRPSDQ\ 3RODBYH 2Z2Q
6KDUHV + $SULO $SULO *XLGHOLQH

<HV
JRU GHWDLOV RQ WKH FDOFXODWLRQV DQG GHILQLWLRQEOEMO RWH GREPSWRVDWDR Q H5 HOEDRWHG

FRYHUQDQEH O 6KDIIH 2ZOHUVKLS *XLGHOLQHV

7TRUH[ *ROG 5HVRXBFHM* QF



)D\WDO 5RG OLIKGIURU 9LFH 3UHVLGHQW OH[LFR

)D\VDO 5RGULJXH] ZzDV DSSRLQWHG 9LFH 3UHVLGHQW OH
VHUYLQJ DV *HQHUDO ODQDJHU RI WKH (O /LP3Q *XDMH)\
ZKHUH KH OHG WKH WHDP WR UHFRUG VDIHW\ DQG SU
\HDUV Rl PLQLQJ H[SHULHQFH OU 5RGULJXH] KDV K
FRPSDQLHVY LQFOXGLQJ *ODPLV *ROG $JQLFR (DJOH D
OH[LFR +RQGXUDV DQG &KLOH +H FXUUHQWO\ VHUYHV
5HVRXUFH &RUS O0OU 5RGULJXH] KROGV D GHJUHH LQ &L
8QLYHUVLGDG $XW2QRPD GH 6LQDORD

.H\ $SFFRPSOLVKPHQWYV

a 3URYLGHG H[FHSWLRQDO VDIHW\ OHDGHUVKLS FXOPLQDWLQJ LQ RQ
\HDUYV

a4 3URYLGHG RSHUDWLRQDO OHDGHUVKLS WKDW GHOLYHUHG VWUR
PDQDJHPHQW UHVXOWYV LQ

a /HG WKH UDPS XS DW WKH SURFHVV SODQW DQG OHGLD /XQD PLQH

SODQ

2YHUVDZ SRVLWLYH UHODWLRQV ZLWK ORFDO FRPPXQLWLHV DQG JF

VHFXULW\ FRPPXQLW\ RU HQYLURQPHQWDO LVVXHV LQ

a $00 SHUPLWV DQG UHTXLUHG ODQG DSSURYDOV LQ OH[LFR REWDLQF

3D\ OL[ DW 7DUJHW TRWDO 'LUHFW &RPSHQVD

&RPSHQVDWLRQ $FWXDO

Q-

%DVH 6DODU\

7TRWDO 'LUHFW &RPSHQVDWLRQ

6KDUH 2ZQHUVKLS *XLGHOLQHYV ; %9DVH 6DODU\
9DOXH 9DOXH

&RPPRQ |[6KDUH 8QLWVDMWHOGUNH BHUFBRPSDQ\ 3RODBYH 2ZQ
6KDUHV + $SULO $SULO *XLGHOLQH
<HV

JRU GHWDLOV RQ WKH FDOFXODWLRQV DQG GHILQLWLRQEHEMIRGH GERERSWEWOWDR Q H HIOIRWHG

FRYHUQDQEH O AKDIIH 2ZQOHUVKLS *XLGHOLQHV

7TRUH[ *ROG 5HVRXBFHM* QF



$QJLH 5REREBQLRU 9LFH 3UHVLGHQW +XPDC
&RPPXQLFDWLRQV
$QJLH 5REVRQ MRLQHG 7RUH[ LQ EULQJLQJ

FRUSRUDWH DIIDLUV FRPPXQLFDWLRQV DQG FRPPXQLW\
WKH PLQLQJ LQGXVWU\ 3ULRU WR 7RUH[ VKH ZRUNHG DV
RI LQFUHDVLQJ UHVSRQVLELOLW\ PRVW UHFHQWO\
&RPPXQLFDWLRQV DQG 6XVWDLQDELOLW\ IRU WKH

2SHUDWLRQV DQG $VLDQ 5HILQHULHY 0OV 5REVRQ LV NC
UHODWL
JRYHUQPHQWY LQGLJHQRXV FRPPXQLWLHV DQG VWDN
+RQRXUV %DFKHORU RI $UWV IURP /DXUHQWLDQ 8QLYHUYV
QRW IRU
1RUWKHUQ 2QWDULR 6FKRRO RI OHGLFLQH DQG FXUUHQV
&KDLU Rl WKH +5 DQG &RPSHQVDWLRQ &RPPLWWHH

LVVXHV PDQDJHPHQW DQG EXLOGLQJ VWURQJ

8QLYHUVLW\ 6KH KDV VHUYHG RQ D QXPEHU RI

JRXQGDWLRQ

.H\ $SFFRPSOLVKPHQWV

a
a

a

Q-

2YHUVDZ WKH VXFFHVVIXO FRPSOHWLRQ RI WKH OHGLD /X!
PLQLQJ WR XQGHUJURXQG RSHUDWLRQYV

/JHG WKH GHYHORSPHQW RI D QHZ :DWHU 6WHZDUGVKLS DQ
,PSURYHG RU PDLQWDLQHG (6* UDWLQJV ZLWK NH\ UDWL(
PDQDJHPHQW Rl WKH &RPSDQ\xV VXVWDLQDELOLW\ VWUDW
/JHG VLJQLILFDQW LPSURYHPHQWY WR WKH &RPSDQ\xV 3H
WKH LQFRUSRUDWLRQ Rl ,QGLYLGXDO 'HYHORSPHQW 30DQ
/HG WKH VWUDWHJ\ RQ SHRSOH LQWHJUDWLRQ IROORZLQ
6LOYHU

3D\ OL[ DW 7DUJHW 7TRWDO 'LUHFW &RPSHQVD

&RPSHQVDWLRQ $FWXDO

%DVH 6DODU\

7TRWDO 'LUHFW &RPSHQVDWLRQ

6KDUH 2ZQHUVKLS *XLGHOLQHYV ; %DVH 6DODU\

9DOXH 9DOXH

&RPPRQ |6KDUH 8QLWVDMWHOGUNH BHWFBRPSDQ\ 3RODBYH 2Z7Q

6KDUHV + $SULO $SULO *XLGHOLQH
<HV

JRU GHWDLOV RQ WKH FDOFXODWLRQV DQG GHILQLW EREGWIIRQ MRS MEVN WH B/\OD EMOGIDMARY H S C

FRYHUQDQFEFH QO 6KDIIH 2ZQHUVKLS *XLGHOLQHV

7TRUH[ *ROG 5HVRXBFHM* QF



E 1(2 3D\ DQG 765 3HUIRUPDQFH

(TXLW\ EDVHG FRPSHQVDWLRQ UHSUHVHQWYV Rl WDUJHW WRWDO GLUF
WKDQ IRU WKH RWKHU 1(2vV RQ DYHUDJH PHDQLQJ D VLJQLILFDQW SRU

GHSHQGV RQ 7RUH[ V VKDUH SULFH SHUIRUPDQFH DV QRWHG LQ WKH &
&RPPLWWHHXV OHWWHU DERYH

7JRUH[ V \HDU FXPXODWLYH 765 FRPSDUHG WR WKDW Rl WKH 6 3 76; &RP
,QGH[ EDVHG RQ WKH YDOXH RI ‘3OQOXDUWQYHMWNHBFDX®HIG LQ WKH FKDUW

'LYLGHQGY DVVXPHG UHLQYHVWHG RQ WKH H[ GLYLGHQG GDWH
F 2YHUVLJKW RI WKH ([HFEXWLYH &RPSHQVDWLRQ 3URJUDP

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH RYHUVHHV WK
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHHXxV UHVSRQVLELOLWL

a 5HYLHZLQJ DQG UHFRPPHQGLQJ WR WKH %RDUG IRU DSSURYDO WKH
WKH 1(2V

a BHYLHZLQJ WKH FRUSRUDWH DQG 1(2V JRDOV DQG REMHFWLYHV |
&RPSDQ\

a (YDOXDWLQJ WKH FRUSRUDWH DQG 1(2vV SHUIRUPDQFH IROORZLQJ W
I[IURP WKH &(2 RQ JRDOV REMHFWLYHYVY DQG SHUIRUPDQFH RI WKH 1(2

,Q GHWHUPLQLQJ LWV UHFRPPHQGDWLRQ WR WKH %RDUG IRU &(2 FRPSH
5HVRXUFHV &RPPLWWHH FRQVLGHUV WKH &(2 V SHUIRUPDQFH WKH &RPSI
RI RWKHU FKLHI H[HFXWLYH RIILFHUV DW FRPSDUDEOH FRPSDQLHV RWKH
DVVHVVPHQW DQG LQSXW IURP WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUF

7TRUH[ *ROG 5HVRXBFHN*QF



,Q GHWHUPLQLQJ LWV UHFRPPHQGDWLRQ WR WKH %RDUG IRU RWKHU 1(
+XPDQ 5HVRXUFHV &RPPLWWHH FRQVLGHUV WKH &(2 V HYDOXDWLRQ RI HI
SD\ UHFRPPHQGDWLRQV WKH &RPSDQ\V SHUIRUPDQFH WKH FRPSHQVD
FRPSDQLHV LQSXW IURP WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &F
RWKHU UHOHYDQW IDFWRUV 7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFH\
DQG RWKHU %YRDUG FRPPLWWHHY DOVR UHFHLYH SUHVHQWDWLRQV IURP
FRXUVH RI WKH \HDU

G 8VH RI ODUNHW 'DWD DQG 3HHU *URXS IRU %HQFKPDUNLQJ

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH UHYLHZV FRPS
DQQXDOO\ WDNLQJ LQWR DFFRXQW HDFK 1(2 V VFRSH RI UHVSRQVLI
SHUIRUPDQFH 7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
OHYHOV E\ FRPSRQHQW RI SD\ DQG LQ WRWDO WR EHQFKPDUN PDUNH
SULPDULO\ XVLQJ D SHHU JURXS RI PLQLQJ FRPSDQLHV WKDW DUH VLPLO
IRU ZKLFK WKH &RPSDQ\ SULPDULO\ FRPSHWHV IRU H[HFXWLYH WDOHQW
XVLQJ WKH IROORZLQJ FULWHULD

J)DEWRUV 6HOHFWLRQ &ULWHULD

,QGXVWU\ OLQLQJ FRPSDQLHV ZLWK DQ HPSKDVLV RQ SUHFLR.
CHRIUDS K\ ;EEYJVLKF?)PHULFDQ FRPSDQLHV ZLWK RSHUDWLRQV L

:LWKLQ D UHDVRQDEOH VL]H UDQJH JHQHUDOO\ [ |
6L]H EDVHG RQ WRWDO DVVHWYV ZLWK UHYHQXH DQG PD

DV VHFRQGDU\ VFUHHQLQJ FULWHULD
&RUSRUDWH 6WUXFW3XEHEOLFO\ WUDGHG FRPSDQLHV

7TRUH[xV EHQFKPDUNLQJ SHHULRRPXG®IGHV IRU

$ODPRV *ROG ,QF (TXLQR[ *ROG &RUS 1HZ *ROG ,QF

% *ROG &RUS JLUVW ODMHVWLF 6LOYHHUD®PYBOG &RUS
&DSVWRQH &RSSHU &RRISWXQD 6LOYHU OLQMVQ, QFPHULFDQ 6LOYHU &RUS
&HQWHUUD *ROG ,QF +HFOD OLQLQJ &RPSD®6&5 0LQLQJ ,QF

&RHXU OLQLQJ ,QF +XGED\ OLQHUDOV ,QF

'XQGHH 3UHFLRXV OHWPQ@QELMEROG ,QF

Ne) WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH UHYLVH

WR UHIOHFW FKDQJHV WR WKH SHHU XQLYHUVH 7KLV LQFOXGHG WKH
LWV VLJQLILFDQWO\ ODUJHU PDUNHW FDSLWDOL]DWLRQ ,Q DGGLWLRQ L
/WG ZLWK DVVHWV LQ &DQDGD 8 6 OH[LFR DQG 3DQDPD DQG WRWDO I
D PDUNHW FDSLWDOL]DWLRQ RI &ZDV% BB HRG WR \W K H FRPSHQVDWLRQ ¢

"KHQ PDNLQJ SD\ GHFLVLRQV WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXU
GDWD IURP WKLV JURXS DQG RWKHU LQGXVWU\ PDUNHW GDWD DV DSS
UHIHUHQFH SRLQW +RZHYHU EHQFKPDUNLQJ LV QRW LQWHQGHG WR
FRPSHQVDWLRQ GHFLVLRQV DUH SULPDULO\ GULYHQ E\ &RPSDQ\ SHUIR
FRQVLVWHQW ZLWK WKH &RPSDQ\ V FRPSHQVDWLRQ SKLORVRSK\ DQG JRY

'DWD VRXUFH 6 3 &DSLWDO ,4 7RWDO DVVHWYV DQG WRWDO UHYHQXHV UHIOHFW WUDLOLQJ PRQWK YDOXHV 0
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H (OHPHQWYV RI 7TRUH[O8V &RPSHQVDWLRQ 3URJUDP

7TKH FRPSRQHQWV RI WKH &RPSDQ\xV FRPSHQVDWLRQ SURJUDP DUH EDV
WHUP LQFHQWLYH DQG EHQHILWY DV VHW RXW LQ WKH WDEOH EHORZ

SHUIRUPDQFH

3HULRG 3XUSRVH

&RPSHQVDWLRQ (O HRLUPW

$QQXDO &RPSHQVDWLRQ

%DVH 6DODU\ &DVK 13 JL[HG SD\ WKDW LV SDLG WKURXJKRXW WKH \HDU
PDUNHW FRPSHWLWLYH OHYHO RI FRPSHQVDWLRQ W
DFFRXQWDELOLW\ DQG FRPSOH[LW\ LQKHUHQW LQ W

6KRUW 7HUP ,QFHQWLDHK \HDU $W ULVN SD\ LQWHQGHG WR SURYLGH D PHDQLQJIXC

67,3 WKH &RPSDQ\xV DQQXDO RSHUDWLRQDO REMHFWL"
UHZDUGHG EDVHG RQ WKH DFKLHYHPHQW RI VSHFL
LQGLYLGXDO JRDOV

/IRQJ 7THUP ,QFHQWLYH 30DQ /7,3 &RPSHQVDWLRQ

SHUIRUPDQFH 6KDUGK®QIHWVYV \HDUV $W ULVN HTXLW\ OLQNHG SD\ WKDW DOLJQV 1(2 LQW
368V &DVK WHUP ZLWK WKRVH RI LQYHVWRUV E\ UHTXLUL
SHUIRUPDQFH RYHU HDFK WKUHH \HDU SHUIRUPDQFF

5HVWULFWHG 6KDU I8 KBDQUAWW \HDUV (TXLW\ OLQNHG SD\ WKDW YHVWV UDWDEO\ RYHU
568V &DVK VXSSRUWYVY D ORQJHU WHUP IRFXV IRU GHFLVLRQ |
H[HFXWLYH LQWHUHVWY ZLWK WKRVH RI VKDUHKROG

2WKHU &RPSHQVDWLRQ

%HQHILWY DQG 3HUTXBVLWHV 1 $ %DVHOLQH HPSOR\HH EHQHILWV QHFHVVDU\ WR
FRPSHWLWLYHQHVYV DQG PDLQWDLQ H[HFXWLYH KHD
1(2V JHQHUDOO\ DUH HOLJLEOH IRU JURXS EHQHILW
SKDUPDF\ YLVLRQ OLIH DQG $'' LQVXUDQFH RQ \
DV RWKHU HPSOR\HHV
7KH 1(2V DUH HQWLWOHG WR DQQXDO KHDOWK DVVH
JROORZLQJ D SHHU PDUNHW UHYLHZ RI UHWLUHPF
LQWURGXFHG D JURXS B5HJLVWHUHG B5HWLUHPHQ
Us55630 DQG VXSSOHPHQWDO QRQ UHJLVWHUHG

1653 IRU LWV HPSOR\HHV LQFOXGLQJ H[HFXWLYH

7TRUH[ *ROG 5HVRXBFHM* QF



I OL[ RI 3D\

7TKH FKDUWYV EHORZ LOWRVWHW WRPSKIQVDWLRQ PL[ DQG SURSRUWLRQ RI
DQG RWKHU 1(2vV EDEBGHRWDODU\ WDUJHW 67,3 DQG WDUJHW /7,3 DZDUC
vVDODU\ WHUPV $W WDUJHW PRUH WKDQ RI &(2 SD\ DQG PRUH WKDQ
VXEMHFW WR SHUIRUPDQFH

TRWDOV PD\ QRW HTXDO GXH WR URXQGLQJ
J 6XPPDU\ RI 1(2 7TDUJHW &RPSHQVDWLRQ 9DOXHYV

1(2 WDUJHW GLUHFW FRPSHQVDWLRQ WKH VXP RI VDODU\ WDUJHW
VXPPDUL]JHG DV IROORZV

/17,3
$OORFDWER&V
368V

7DUJHW '
&RPSHQVI

67,3 2SSRUWXQLW3 $ZDUG

6DODU\ RI 6DODU\ RI 6DODU\

-RG\ .X]JHQNR &(2
$QGUHZ 6QRZGHQ &)2
'DYH 6WHIDQXWR
YD\VDO 5RGULJXH]
$QJLH 5REVRQ

K %DVH 6DODULHYV

%DVH VDODU\ LV D ILIHG FRPSRQHQW RI WKH H[HFXWLYH FRPSHQVDWLR
UHVSRQVLELOLWLHYV RI WKH UROH DQG DOVR DVVLVWW KH V&R PABDIQN QW LCRA
DQG +XPDQ 5HVRXUFHV &RPPLWWHH GHWHUPLQHG WKDW QR DGMXVWPHQ
FRPSHQVDWLRQ IRU 1(2V ZHUH UHTXLUHG 7KLV IROORZHG PRGHVW EDVH
WR PDLQWDLQ DOLIJQPHQW ZLWK PDUNHW WUHQGYV DQG SHHU JURXS FRPS

1DPH 6DODU\ 6DODU\ &KDQJH

-RG\ .X]JHQNR &(2 o)
$QGUHZ 6QRZGHQ &)2
'DYH 6WHIDQXWR
yD\WWDO 5RGULJIXH]
$QJLH 5REVRQ

[elNe e Ne)
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L 6KRUW, GAKM® VS DDH

67,3 DZDUGV DUH SDLG EDVHG RQ SHUIRUPDQFH DJDLQVW D VHULHV RI
1(2V KDV D WDUJHW 67,3 RSSRUWXQLW\ H[SUHVVHG DV D SHUFHQWDJH R
FRPSDQ\ SHUIRUPDQFH UDWLQJ DQG ULQGLYLGXDOU SHUIRUPDQFH UDW
UDQJHV IURP IRU WKH &(2 DQG Rl WKH WDUJHW 67,3 RSSRUWXQL)\
UHPDLQGHU ZHLJKWHG WRZDUG LQGLYLGXDO SHUIRUPDQFH 7KH 67,3 DZI
IRUPXOD

67,3 SD\RXWV PD\ UDQJH IURP WR RI WDUJHW GHSHQGLQJ RQ

BHUIRUPDQFH ZLWKLQ 7RUH[xV SXEOLVKHG JXLGDQFH UDQJH FRXOG EH H|
DQG RI WDUJHW [IRU D JLYHQ LQGLFDWRU $ SD\RXW DW RI W

SHUIRUPDQFH DFURVV PXOWLSOH GLPHQVLRQV RI WKH 67,3 VFRUHFDUG

7TKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHHXxV [ILQDO SHLU
GHWHUPLQDWLRQ FRQVLGHUV SHUIRUPDQFH PHDVXUHG KROLVWLFDOO\ L
GLVFUHWLRQ DV DSSURSULDWH WR EDODQFH TXDQWLWDWLYH FDOFXODW
WKH FRUSRUDWH DQG LQGLYLGXDO OHYHO DQG WKH HYHU VKLIWLQJ FR
PLVVHG ,Q HDW&H &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
SHUIRUPDQFH DJDLERWSWHKBWH 67,3 JRDOV 67,3 DZDUGV VKRAFDIO/) HDU
\HDU ZHUH QRW SDLG XQWLO )HEUXDU\

&RPSDQ\ 3HUIRUPDQFH

7KH FRPSDQ\ SHUIRUPDQFH UDWADQI IRBXWURI[ DL GRVVLEOH ZKLFK ZDV

7KLV UDWLQJ ZDV GHWHUPLQHG E\ WKH &RPSHQVDWLRQ DQG +XP
UHFRPPHQGHG WR WKH %RDUG IRU DSSURYDO ZLWK LQSXW IURP WKH
&RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH FRQVLGHUHG WKH V
FRUSRUDWH SHUIRUPDQFH PHDVXUHV WKDW ZHUH HVWDEOLVKHG DW WK|
SHUIRUPDQFH PHDVXUHV ZHLJKWLQJY DQG DFWXDO SHUIRUPRL®FH DVVLE
SURYLGHG LQ WKH IROORZLQJ WDEOH

7TRUH[ *ROG 5HVRXBFHN*QF



SHUIRUPDQFH
OHDVXUH

LJIK
FRU

7TDUJHW SHUIRUPDQFH 5HVXC(5\,4S’RUI-I:HLJKV.\/}_:3

5HVSRQVLEOH OLQLQJ :HLJKWLQJ

/IRVW 7LPH ,QMXU\
JUHTXHQF\

5HSRUWDEOH 6SLOOV
$FKLHYHG )DWDO ULVN VWDQGDUGV GUDIWHG DQG

YDWDO ULVN'HVLJQ ZRUNVKRSV |RFUJLF"VQL@&%rii'g‘)‘?/w“ROH;HE%'-G'('SFHDGWL'-QRVS?RSURFHVV
VWDQGDUGVGHILQLWLRQ LPSOHP"E@%‘%@W#H&N%‘&@LQHV ZRUNVKRSYV KHOG ZLWK
FULWLFDO FRRWDROVDUHDV EVVHDY RRCoHDGHUY DQG VXSSRUW VWD
YHULILFDWLRQV FRPSOHWHG
$FKLHYHG 6RODU 30DQW SURMHFW FRPSOHWH DQG
&RPSOHWH <HDU *+* ZRPPIVYDPRQHG DQG SODQ WR TXDQWLI\ 6FRSH
&OLPDWH &KWRJBIFKLHYH DEVROMKPLUVVERQV FRPSOHWH IRU ILUVW GLVFORVXUH LQ
UHGXFWLRQ WDUJHW E\

"DWHU JLOQDOL]H DQG LPSOHP $FKLHYHG 7KH VWUDWHJ\ ZKLFK LQFOXGHV ZDWHU
EWHZDUGVYKLEPWHU VWHZDUGVKLS PDQDIHPHQW DQG UHF\FOLQJ WDUJHWV ZDV
ROVHUYDWLRQ VWUD ILQDOL]HG E\ \HDU HQG IRU GLVFORVXUH LQ

'"HVLJQ DQG LPSOHPHQW D

GHYHORSPHQW SODQQBRWLMYUE HPQHZ VIVWHP WR FUHDWH ,'3V ZDV

3HRSOH &)ré%K&QGLYLGXDO G HYGHY RIOHGEOD/OG LPSOHPHQWHG ZLWK ,'3V
I 8 '3V FUHDWHGFUBDWHGRIRU DOO FRUSRUDWH HPSOR\HHV DQG WR

DOO FRUSRUDWH HPSOWKHHPP@RIHU\QHYHO DW VLWH DV SHU SODQ
WKH PDQDJHU OHYHO DW VLWH

$FKLHYHG 0,$ ORGLILFDWLRQ DSSURYHG IRU
SFFHVV WR ODQG QHJRAMEGHRY QD LRUWK DQG ([SORUDWLRQ DUHDYV
&RPPXQLW\ (MLGRV ODQGRZQHUV 7?:&/ E%FFXSDWLRQ $IJUHHPHQWY DSSURYHG
S
%/ FI—{'\_{

SHODWLRQV SHUPLWV REWDLQHG DV @? ELZV\X[]FZDL%DK (\/\'\IAKLI—Ci-,T—iM(I_QGV\II?{HI_E)JV'-\'/G

VXSSRUW GULOOLQJ HpAMRRSLYBR AHZ 0,$ DSSURYHG IRU GULOOLQ]J
DFWLYLWLHV DW /RV 5H\HV

67,3 &RQWULE .RQ

ORUHORYVY 3URGXFWLRQ :HLJKWLQJ

$X(T SURGXFWLRQ WR . |
NR] $X(T DW EXGJHWHG SULFHV PDUJLQDOO\

SURCXEWLR ] DW EXGIJHWHG SULFEH

ORZ JXLGDQFH UDQJH
$X(T DVVXPSWLRQV Q Q
$FKLHYHG %3) 3URFHVV DQG 6$3 XVHU
WUDLQLQJ FRPSOHWHG )L[HG SODQW DQG PLQH
%XVLQHVV VHUYLFHV PDLQWHQDQFH WHDPV DFKLHYHG
SURELVY ,PSOHPHQW %3) DW OHEBRPSOLDQFH WR :RUN 0DQDJHPHQW SURFHVVHYV

L;IDFH 30DQWYV VLIQLILFDQW LQFUHDVH LQ SODQQHG DQG VFKHGXOHG

yubPHZRUN 8% JRUN

PSOHPHOWDWLRO RI PSFEHHYMHELD /XQD SURGXFWLRQ SODQQLQJ
OLQH 3URGXBWRRBXFWLRQ SODQQL%S,P URAHWVYP PHFHQWHG VXSSRUWHG EV "HVZLN

30DQQLQJ OHGLD /XQD LQFOXGL HVZLN
2SV

67,3 &RQWULE .RQ
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3HUIRUPDQFH

LJK
OHDVXUH 7DUJHW BHUIRUPDQFH 5HVXGWRUEFH : HLJHNHBFRU
&RVW &RQWURO &DSLWDO $OORFDWLRQ :HLJKWLQJ

W R R] $X(T DW
$,6& 86 R]JEXGJHWHG SULFH DVVXPSWRRSX\(TRQ
PHWDOV DQG )|
6XVWDLQLQJ
&DSLWDO 86
1RQ VXVWDLQLQJ
&DSLWDO 86

0 WR 0 0

0 WR 0 0

$FKLHYHG &URVV IXQFWLRQDO WHDP FRPSOHWHG

5HFRPPHQG FRVW UHGBHBY WRMEPRPPHQGHG DFWLRQV LQ VHYHUDO DUHDV

&RVW FRQWDRDPHOMXQLWLHY WR WIQHEXEEQIWILQWRXUFLQJ FHUWDLQ FRQWUDFWRU
WHDP IRU HYDOXDWLR®O®FWLYLWLHV VXSSO\ FKDLQ RSWLPL]JDWLRQV DQG
RSHUDWLRQDO DFWLYLWLHYV WR RSWLPL]JH FRVWV

5HWXUQ RI &DSLWDO 6WUDWHJ

5HWXUQ RI FDSLWDO VWUDWHJ\
&DSLWDO $QNRIDALRE DSSURYH“JGHlyv—ly\éfgliﬁ-/yGé-| SSURYHG DQG FRPPHQFHG LQ 4
LPSOHPHQWDWLRQ

$FKLHYHG $FTXLVLWLRQ RI 5H\QD 6LOYHU LQ 4
SURYLGHG D SRUWIROLR RI HDUO\ VWDJH H[SORUDWLRQ
SURSHUWLHV LQ 1HYDGD 86$ DQG &KLKXDKXD

0; $FTXLVLWLRQ RI 3ULPH OLQLQJ LQ 4

SURYLGHG DQ HDUO\ VWDJH GHYHORSPHQW SURMHFW
DW /RV 5H\HV

*URZWK *URZWK WKURXJK 0 $

67,3 &RQWULE LRQ

BURMHFW "HOLYHU\ :‘HLJKWLQJ
$FKLHYBIBGLD /XQD 3URMHFW RYHUDOO

OHGLD /xop 2HELD /XQD FRQVWUXFSURIOHVY ZLWK FRPPHUFLDO SURGXFWLRQ
GRPSOHWLRGRPSOHWLRQ FRPPLV\DFKOHCHG 0D
DQGRYHU

OHGLD /XOD DFFHOHUDYFKEHYHG SYHUDJH 4 PLQLQJ UDWH RI

OHGLD /XQD GLD /XQD DKHDG RI WKH WSG
5DPS 8S UDPS XS WSG WDUW@@&F‘%@?Q WUDFN WR DFKLHYH GHVLJQ WKURXJKSXW
HQG RI RI WSG E\ PLG LI QRW VRRQHU
$FKLHYHG )HDVLELOLW\ VWXG\ FRPSOHWH

OHGLD /XQD ilg
)HDVLELOLW\W

FXUHPHQW IRU ORQJ OHDG
|5FW GHYHORSPH\Q% % %—lﬂdv"' UDPS WR OHGLD /XQD 1RUWK
Q VWDUWLQJ FIF%PSOHWHG DQG PDLQ UDPS GHYHORSPHQW WR

QRUWK DGLW RQ WUDFN
67,3 &RQWULE .RQ

([SORUDWLRQ :HLJKWLQJ

HWHG IHDVLELOEWHDY HRG 3URMHFW GHYHORSPHQW SURJUHVVHG
i

SDFH ZLWK UHVH

OLQH[ o 5H‘:(BJ'—[:2:% DFHPHQW O H HFM;W&W??O RI SODQ ZLWK D

PHWUHV GULOOHG ZLWKLQ EXGJHW
5HVHUYHV 0 DOG PHWUHYV Q

1HDU OLQH ([HFXWH SODQQHG VS 6XEVWDQWLD@QWKFKLRYBG®DQQHG
L0010 0 DQG GULOOLQJ RI GULOOLQJ FRPSOHWH PDLQO\ GXH WR SHUPLWWLQJ
Q OHGLD /XQD &OXVWHU UHTXLUHPHQWV IRU OHGLD /XQD (DVW

(IHFXWH SODQQHG VS H G RI
SHILRQDO  DQG GULOOLQJ R By bavDOrHE DW (0 1DUDQMA DQG
([SORUDWLR@HVW IRU QHZ JHQHU DJ l;

SURMHFWY DW ORUHORY
\ FKLHYHG )LYH SUHVV UHOHDVHV
UJHW GULOOLQJ SLP% B @RII—P
\ \
&RPPXQLFD Né |‘?\>/V UHOHDVH HYHL\SU % DVVRFLDWHG ZLWK GULOO
67,3 &RQWULE  .RQ
7TRWDO &RPSDQ\ 3HUIRL
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,QGLYLGXDO 3HUIRUPDQFH RI WKH 1(2V

1(2 67,3 SD\RXwWV DUH GHWHUPLQHG E\ WKH &RPSHQVDWLRQ DQG +XP

UHFRPPHQGHG WR WKH %RDUG IRU DSSURYDO

ZLWK LQSXW IURP WKH

5HVRXUFHV &RPPLWWHH FRQVLGHUHG HDFK 1(2xV LQGLYLGXDO FRQWUL
REMHFWLYHV DV ZHOO DV 0V .X]JHQNRxV UHFRPPHQGDWLRQV IRU 1(2 DZ
LQIRUPDWLRQ RQ LQGLYLGXDO 1(2 DFBERPBIOG V(KR FXQMLVY HEPLEWH HASVH) L Q

D

,QGLYLGXDO 1(2 SHUIRUPDQFH UDWLQJV UDQDEG RJRIRJDOONR7,3 SIDORXW YV
1(2V UDQJHG IURP WR RI WDUJHW EDVHG RQ DQ RYHUDOO VFRUH
RI WKH 67,3 VFRUH 'HWDLOV DUH SURYLGHG LQ WKH WDEOH EHORZ

(IHEXWLYHDUJHW|6MQ&LYLGXDO &RPEGIOYXL

GXDO 67,3

RI 6DODU\3BHUIRUPDQFHHUIRUPDQF3D\R X

RI 7DUJJHW

67,3 3D\

"HLIJKWLQJ
-RG\ .X]JHQNR
$QGUHZ 6QRZGHQ
'DYH 6WHIDQXWR
)D\WDO 5RGULJIXH]
$QJLH 5REVRQ

M /JRQJ 7THUP ,QFHQWLYH 30DQ

7KH SXUSRVH RI WKH &RPSDQ\V ORQJ WHUP LQFHQWLYH SURJUDP LV \
DFKLHYH WKH &RPSDQ\ V DQQXDO RSHUDWLRQDO REMHFWLYHV WKURXJK
ORQJ WHUP YDOXH WR VXSSRUW WKH &RPSDQ\ V VKDUH SULFH

,Q VXSSRUW RI WKLV REMHFWLYH WKH &RPSDQ\ GHOLYHUV ORQJ WHUP

VHQLRU H[HFXWLYHV YLD WZR YHKLFOHYV

$00 LQ VXVWDLQLQJ FRVWYV U0$,6&0 VXVWDLQLQJ FDSLWDO DQd
sDIHd LQ WKLV &LUFXODU IRU PRUH GHWDLOHG LQIRUPDWLRQ RQ

WKHVH PHDVXUHV

7TRUH[ *ROG 5HVRXBFHM* QF
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3HUIRUPDQFH 6KDBBISSQLIKLFK UHSUHVHQW RI WKH /7,3 DZDUG YDOX
&RPSDQ\xV UHODWLYH WRWDO VKDUHKROGHU UHWXUQ RYHU D WKUHH
HDUQHG LQ RUGHU WR YHVW DQG KDYH QR UIORRUU OHYHO RI SD\RXW 1
VKDUH XQLWV JUDQWHG
a 7KH ZHLJKWLQJ WR 368V LV DOLJQ
VXSSRUWY D VWURQJ HPSKDVLV RQ V
EDVHG FRPSHQVDWLRQ 7KH XVH RI L
GLUHFWO\ DOLJQV H[HFXWLYH RXWFRPI

a 7KH QXPEHU RI 368V WKDW YHVW LV Gt
FRPSDQ\ SHUIRUPV FRPSDUHG WR LWV
SHHU JURXS 'LWK WKLV GHVLJQ D F
DORQH FDQQRW FUHDWH KLJK SD\RXW
QHHGV WR RXWSHUIRUP LWV SHUIRUF
SHUIRUPDQFH WHUPV

S5HVWULFWHG 6KBO8V 8QZMLVFK UHSUHVHQW RI WKH /7,3 DZDUG YDOXH
EDODQFH DJDLQVW WKH KLJKHU ULVN UHZDUG SURSHUWLHVY RI WKH 368
NH\ HIHFXWLYHV ZKLOH SUHVHUYLQJ DOLJQPHQW ZLWK VKDUHKROGHUYV
568 DZzDUGV JUDQWHG SULRU WR -DQXDU\ YHVW DW WKH HQG RI D
JUDQWHG DIWHU -DQXDU\ YHVW UDWDEO\ RYHU D WKUHH \HDU SHUL

([HEFXWLYH 368 DQG 568 DZDUGV DUH PDGH XQGHU 7RUH[xV (68 30DQ DQC
VKDUHV IURP WUHDVXU\ RU LQ FDVK VKRUWO\ DIWHU YHVWLQJ &HUWDL«
YHVWLQJ WUHDWPHQW DSSOLFDEOH WR RXW\® 3QG6RQJSIHBHD®Y ®RBHE DZDL
GHWDLOV RQ WKLV SODQ 7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHYV
DZDUGV WR WKH 1(2V RQ DQ DQQXDO EDVLV WR VXSSRUW RQJRLQJ DOLJ
WKH VKDUHKROGHU H[SHULHQFH

JRU PRUH LQIRUPDWLRQ RQ WKH (6§ PRDDRAHWHEK BPHFHWLERQ@ 30DQ

7TRUH[ *ROG 5HVRXBFHN*QF



368 $ZDUGYV

368V JUDQWHGZLQO FOLII YHVW DW WKH HQG RI D WKUHH \HDU SHUIRUPD(
UHODWLYH WR WKH SHUIRUPDQFH SHHU JURXS DV IROORZV

765 SBHUFHQWLOH 5DQ RI 7TDUJHW $ZDUG
WK SBHUFHQWLOH RU *UHDWHU OD[LPXP

WK 3BHUFHQWLOH 7DUJHW

WK SBHUFHQWLOH 7KUHVKROG

%YHORZ WK S3HUFHQWLOH

3D\RXWV ZLOO EH LQWHUSRODWHG IRU DQ\ SHUIRUPDQFH UDQNLQJ WKDW

3HUIRUPDQFH LV PHDVXUHG DJDLQVW D FXVWRP SHUIRUPDQFH SHHU J
RYHUODSV ZLWK EXW LV QRW WKH VDPH DV 7RUH[xV SHHU JURXS IRU FRP
WUDGHG SUHFLRXV PHWDO PLQLQJ FRPSDQLHV KDYH H[SRVXUH SULPDULC
LQYHVWPHQW GROODUYV DQG KDYH EURDGO\ VLPLODU EXVLQHVV FKDUDFV
WKH 368V DUH DV IROORZV

$ODPRV *ROG ,QF (OGRUDGR *ROG &RUSHWDWDRROG &RUSRUDWLRQ
$ULV OLQLQJ &RUSRUDWKRQR[ *ROG &RUS 2UOD OLQLQJ /WG

% *ROG &RUS * OLQLQJ 9HQWXUHV &BBSOLQLQJ ,QF

&DOLEUH OLQLQJ &RUS$0*2/' &RUSRUDWLRQ:HVGRPH *ROG OLQHV /WG
&HQWHUUD *ROG ,QF . O0OLQLQJ ,QF

&RHXU OLQLQJ ,QF /IXQGLQ *ROG ,QF

'30 OHWDOV ,QF 1HZ *ROG ,QF

$ULV OLQLQJ ZDV IRUPHUO\ *&0 0LQLQJ

. 0OLQLQJ DQG * OLQLQJ 9HQWXUHV KDYH EHHQ DGGHG WR WKH SHUIRUPDQFH SHHU JURXS WR
ZHUH HDFK UHPRYHG IROORZLQJ WKHLU VWRFN H[FKDQJH GHOLVWLQJ

,Q -DQXDU\ WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH UH
DSSURYHG UHJXODU F\FOH /7,3 JUDQWYV WR WKH 1(2V LQ WKH IROORZLQJ

([HEXWLYH 368V 568V
I I
-RG\ .X]JHQNR
$QGUHZ 6QRZGHQ
'DYH 6WHIDQXWR
)D\WDO 5RGULJIXH]

$QJLH 5REVRQ

7KH 368V ZLOO EH HDUQHG EDVHG RQ U765 SHUIRUPDQFH IRU WKH WKUH

DQG ZLOO FOLIl YHVW WR WKH H[WHQW HDUQHG VKRUWO\ DIWHU WK
PHDVXUHG EDVHG RQ WKH GD\ YROXPH ZHLJKWHG DYHUDJH VKDUH SULF
ODVW GD\V Rl WKH SHUIRUPDQFH SHULRG L H -DQXDU\ DQG 'HFHP
UHLQYHVWPHQW RI DQ\ G5%B8HQ®W YKMW UDWDEO\ RYHU D WKUHH \HDU
DQ HOLJLEOH HYHQW RI WHUPLQDWLRQ IRU PROH LQIRUPDWLRQ VHH (68

7TRUH[ *ROG 5HVRXBFHM* QF



7KH GROODU YDOXHV RI WKHVH JUDQWY DUH VXPPDUL]JHG LQ WKH 6XPPDU

368 $ZDUG 3D\RXWYV

7KH SHUIRUPDQFH SHULRG IRU 368 DZDUGV 'HFBIQWHIG LQ7TRUHFRQYRIOEBEHG |
SHUIRUPDQFH IRU WKDW SHUMBEUGBQWHOGHDWI WWKKHH SHHUV LQFOXGHG
SHUIRUPDQFH SHHU JURXS 7KLV UHVXOWHG LQ D SD\RXW IDFWRU RI

JUDQWHG ZHUH HDUQHG DQG YHVWKG S6BXPPONQWH®/ KHHUVXV HDU(
DVWROORZV
([HEXWLYH 368V *UDQWH( 368V 9HVWHG

-RG\ .X]JHQNR
$QGUHZ 6QRZGHQ
'DYH 6WHIDQXWR
)D\WDO 5RGULJIXH]
$QJLH 5REVRQ
368 DPRXQWYVY JUDQWHG DQG YHVWHG H[FOXGH DQ\ GLYLGHQG HTXLYDOHQW XQLWYV

N %HQHILW 3URJUDPV

7KH &RPSDQ\ SURYLGHV JURXS EHQHILW SURJUDPV WR LWV H[HFXWLYH'
$ ' LQVXUDQFH HPSOR\HH DVVLVWDQFH VKRUW WHUP DQG ORQJ WHUP (
HPSOR\HHV ,Q DGGLWLRQ 1(2vV bUH HQWLWOHG WR DQQXDO KHDOWK DV\

7TKH &RPSHQVDWLRQ DQG +XPDQ S5HVRXUFHV &RPPLWWHH SHULRGLFDOC
HQVXUH SURJUDPV RIITHUHG DUH FRPSHWLWLYH DQG DOLJQHG ZLWK PDUI
DQG +XPDQ 5HVRXUFHV &RPPLWWHH HQJDJHG OHULGLDQ WR FRQGXFW I
EHQHILWY SURYLGHG WR HPSOR\HHV )ROORZLQJ WKLV UHYLHZ LQ |
VXSSOHPHQWDO QRQ UHJLVWHUHG VDYLQJV SODQ 1563 IRU LWV HPSO
FRQWULEXWH RI' 1(2 V EDVH VDODU\ WR WKH *URXS 5563 XQWLO WKH PD
WKKFRP7D[ $F&ADQDGD LV UHDFKHG 2QFH WKLV OLPLW LV PHW DQ\ DG
GLUHFWHG HLWKHU WR FRQWLQXH ZLWKLQ WKH *URXS 5563 RU LQWR
SUHIHUHQFHY DQG 5563 URRP DYDLODELOLW\

7RUH[ GRHV QRW KDYH D SHQVLRQ SODQ RU SRVW HPSOR\PHQW FRPSHQV
HPSOR\HHV

7TRUH[ *ROG 5HVRXBFHN*QF



6XPPDU\ DQG 2WKHU &RPSHQVDWLRQ 7DEOHYV

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ FRPSHQVD
HQGHG 'HFHPEHU DQG

1RQ HTXLW\ LQFHQWLYH
SODQ FRPSHQVDWLRQ

6KDUH 2SWLR®QQXDO/RQJ

1DPH DQG EDVHG EDVHGQFHQWIWHUP3HQVLRQ$00O RWKHU 7RWDO
SULQFLSDO 6DODUDZDUGVDZDUGSODQVLQFHQWYDPXHERPSHQVDWERPSHQVQ
SRVLWLRQ <HDU SODQV

-RG\

X]JHQNR 1L0 1Lo 1§

3UHVLGHQW DQG

&KLHI 1L0 1LO 1%

(IHEXWLYH

21ILFHU 1L0 1Lo 1§

$QGUHZ

BQRZGHQ 1L0 1LO 1%

&KLHI

JLQDQFLDO 1L0 1Lo 1§

21ILFHU 1L0 1Lo 1§

'DYH 6WHIDQXWR 1L0 1LO0 1§

(93 7HFKQLFDO 1L0 1Lo 1§

6HUYLFHV DQG

&DSLWDO 3URMHFWYV 1L0 1Lo 1§ 1L0
YD\VDO

5RGULJXH] 1L0 1LO 1% 1%
693 1L0 1LO 1% 1%
OH[LFR 1L0 1LO 1% 1%
$QJLH 5REVRQ 1L0 1LO 1§

693 +XPDOQ

5HVRXUFHV 1L0 1Lo 1§

(6* DQG

&RPPXQLFDWLRQV 1L0 1LOo 1§

IRWHYV

JLIXUHV LQ WKLV FROXPQ UHSUHVHQW WKH YDOXH RI 568V DQG 368V JUDQWHG XQGHU WKH (6¢
$QQXDO FDVK ERQXVHWIR® ZHUH SDLG LQ )HEWEDXDU\DQG J)HEUXDWHVSHFWLYHO\

1R FRPSHQVDWLRQ ZDV SDLG WR 0V .X]HQNR LQ KHU FDSDFLW\ DV D 'LUHFWRU

/7,3 FRPSHQVDWLRQ DERQBNVMIIRI 568V DQG 368V JUDQWHG XQGHU WKH (68 30DQ IRU D WKUH
-DQXDU\ WR 'HFHPEHU 7KH HIIHFWLYH GDWH RI WKH [IEEREWHXDADWIG®OD UW F XV VLRX
LDOG S0DO0WIV 0 JTROT JHUP |RFHDWAMHLEBQDQ LQIRUPDWLRQ (DFK 368 DQG 568 DZDUGHG Z
FRPSHQVDWLRQ SXUSRVHV EDVHG RQ WKH ILYH GD\ YROXPH ZHLJKWHG DYHUDJH WUDGLQJ SU
SUHFHGLQJ WKH GDWH RI JUDQW )RU ILQDQFLDO UHSRUWLQJ SXUSRVHV WKH JUDQW GDWH I
IDLU YDOXH RI EDVH®OR®WH &DUOR YDOXDWLRQ PRGHO XVLQJ DVVXPSWLRQV IRU VKDUH
LQWHUHVW UDWH LQFOMXGHQDJMHFRBEWOQRQ@YRIDRIH YRODWLOLW\ RI DQG ULVN IUHH UDWH
ZHUH LQFRUSRUDWHG LQ WKH YDOXDWLRQ WKURXJK DGMXVWPHQWY WR WKH VLPXODWHG VK
GLYLGHQG \LHOG DVVXPSWLRQ

/7,3 FRPSHQVDWLRQ DZDUGV IRU FRQVLVW RI 568V DQG 368V JUDQWHG XQGHU WKH (68 30|
-DQXDU\ WR 'HFHPEHU 7KH HIIHFWLYH GDWH RI WKH [IZ 2

LDOG S0D0OWIV 0 TROJ 7AIUPIRQFEIQWILWHRIITDQLQIRUPDWLRQ (DFK 368 DQG 568 DZDUGHG ZDV Y
FORVLQJ SULFH RI WKH &RPPRQ 6KDUH RQ WKH 76; RQ WKH EXVLQHVV GD\ LPPHGLDWHO\ SU|
SXUSRVHV WKH JUDQW GDWH IDLU YDOXH RI HDFK 568 ZDV XQFKD EDVH® KRR QWHOW GDWH
&DUOR YDOXDWLRQ PRGHO XVLQJ DVVXPSWLRQV IRU VKDUH SULFH YRODWLOLW\ DQG WKH ULV
/7,3 FRPSHQVDWLRQ DZDUGV IRU RI 568V DQG 368V XQGHU WKH(683ODQIRU[)WKUHH\HDL
WR '"HFHPEHU 7KH HIITHFWLYH GDWH RI WKH JUD (&R Bs ‘ X2 HROQ HD @ @ H Q D
[RQ1 70H0P QEHHWIYB@O®DQIRQDO LQIRUPDWLRQ (DFK 368 DQG 568 DZDUGHG ZDV YDOXHG DW
WKH &RPPRQ 6KDUHV RQ WKH 76; RQ WKH EXVLQHVV GD\ LPPHGLDWHO\ SUHFHGLQJ WKH JUDQW
GDWH IDLU YDOXH RI HDFK 568 ZDV XQFKDQJHG DQG WKH JUDQW GDWH IDLU YDOXH RI HDFK
PRGHO XVLQJ DVVXPSWLRQV IRU VKDUH SULFH YRODWLOLW\ DQG WKH ULVN IUHH LQWHUHVW U
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$00 2WKHU &RPSHQVDWLRQ LQFOXGHV FRPSDQ\ FRQWULEXWLRQV WR 5563 1563 LQ DQ
FRPSOHWHG LQ JRU 0V .X]HQNR DQG 0V 5REVRQ WKLV DPRXQW DOVR LQFOXC
DFFRPPRGDWLRQ WR ZRUN DW WKH &RPSDQ\ V KHDGURILPEK U\QHPRIQRQ W R WD QHV JBRMY XSG WU BD\DK
WD[DEOH EHQHILWYV

0U 5RGULJXH] LV EDVHG LQ OH[LFR EXW KLV DQQXDO UHPXQHUDWLRQ LV DSSURYHG LQ &DQEL
HQWLWOHG WR FRPSDQ\ FRQWULEXWLRQV WR 5563 1563

(TXLW\ 30DQ $ZDUGYV
D 2XWVWDQGLQJ 6KDUH %DVHG $ZDUGV DQG 2SWLRQ %DVHG $ZDUG

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ DOO LQFHQV
RIHFHPEHU

2SWLRQ EDVHG $zZDUGV 6KDUH EDVHG $ZDUG

ODUNHW R
1XPEHU RI 3D\RXW
9DOXH RIVKDUHV RYDOXH RI
2SWLRQXQH[HUFLVMGLWY Rl VKDUH
[SLUDWLBQVKH PRKDUHV WKBDWH G VHG
GDWH RSWLRQVKDYH QRWZDUGV W §§/

1XPEHU RI
VHFXULWLRSWLRQ
XQGHUO\L@JHUFLVH,
XQH[HUFLVHSULFH

RSWLRQV YHVWHG KDYH QR UGV

YHVWHG >PLG RX

GLVWULE
-RG\ .X]HQNR 1L0 1% 1$ 1$ 1L0
$QGUHZ 6QRZGHQLO 1% 1$ 18 1L0
'‘DYH 6WHIDQXWRLLO 1% 1$ 18 1L0
YD\WDO 5RGULJIXHILO 1% 1$ 18 1L0
$QJLH 5REVRQ 1LO 1% 1$ 18 1L0

IRWHV
ZDV WKH ILQDO \HDU WKDW HPSOR\HHV UHFHLYHG VWRFN RSWLRQV XQGHU WKH 6WRFN 2S
WKH ODVW RXWVWDQGLQJ VWRFN RSWLRQV ZHUH H[HUFLVHG 1R 1(2 KHOG D VWRFN RSWLRQ L
7KH QXPEHU RI VKDUH XQLWV LQFOXGHYV GLYLGHQG HTXLYDOHQW XQLWV LVVXHG LQ
$VVXPHVY DQ DGMXVWPHQW IDFWRU RI IRU DOO RXWVWDQGLQJ XQYHVWHG 368V 7KH YDO.
FDOFXODWHG XVLQJ WKH FORVLQJ SULFH RI WKHS &R PWPRIU BKBN BMWMRQ WKH 76; RI

E 9DOXH 9HVWHG RU (DUQHG 'XULQJ WKH <HDU

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ WKH YDOX
DzDUGV IRU HDFK 1(2 IRUHVFKIHPEHDU HQGHG

1RQ (TXLW)\ ,QFH{
2SWLRQ EDVHG $ZDUGKDAWH EDVHG $ZDUGWB®DQ &RPSHQVD

9DOXH YHVWHG GXULIDIOWKH HVWHG GXUL@DWXH HDUQHG d

\HDU \HDU WKH \HDU
-RG\ .X]HQNR 1L0
$QGUHZ 6QRZGHQ 1L0
'DYH 6WHIDQXWR 1L0
)D\VDO 5RGULJIXH] 1L0
$QJLH 5REVRQ 1L0
1RWH

%DVHG RQ WKH QXPEHU RI 568V DQG 368V YHVWHG GXULQJ WKH \HDU PXOWLSOLHG E\ WKH F(
RQ WKH GD\ SULRU WR YHVWLQJ
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THUPLQDWLRQ DQG &KDQJH RI &RQWURO %HQHILWYV

7KH WDEOH EHORZKWXWRHJPLIGIDWLRQ DQG FKDQJH RI FRQWURO EHQHILW
HPSOR\PHQW DJUHHPHQWY DQG (68 30DQ DV DW '"HFHPEHU

THUPLQDWLRQ 3D\ (TXLW\

7THUPLQDWLRQ &RPSHQVDWLRQHQHIL

(YHQW 6DODU\ %RQXV

9ROXQWDU\ DQG 2WKHU 7HUPLQDWLRQ
*UDQWHG SULRU WR -DQXDU\

368V 7KH 1(2 ZLOO

FROWLQXH WR EH HOQOWLWOHG WR D
SUR UDWD SRUWLRQ RI WKH

368V ZKLFK ZLOO QRW EH
UHGHHPHG XQWLO WKH HQG RI
WKH DSSOLFDEOH WHUP DQG
VXEMHFW WR WKH DSSOLFDEOH
DGMXVWPHQW IDFWRU

SHVLIQDWLRQ 568V $ SUR UDWD SRUWLRQ I
LQFOXGLQJ 1RQH 1RQH WKH VKDUH XQLWV ZLXRQMHVW
SHWLUHPHQW LPPHGLDWHO\ DQG PD\ EH

UHGHHPHG LQ WKH  GD\
SHULRG IROORZLQJ WKH 1(2xV
WHUPLQDWLRQ GDWH DIWHU
ZKLFK DQ\ RXWVWDQGLQJ
YHVWHG 568V ZLOO EH
DXWRPDWLFDOO\ UHGHHPHG
2Q DQG DIWHU -DQXDU\

368V DQG 568V
7KH 1(2 ZLOO IRUIHLW DOO
XQYHVWHG 368V DQG 568V

3UR UDWD SRUWLRQ RI WKH
VKDUH XQLWV ZLOO YHVW
LPPHGLDWHO\ 368V VXEMHF\W
WR DQ DGMXVWPHQW IDFWRU
SUHVFULEHG E\ WKH (élgi
30DQ DQG ZLOO EH
UHGHHPHG DV VRRQ DV
SUDFWLFDO

'"HDWK 1RQH 1RQH

368V 7KH 1(2 ZLOO
FRQWLQXH WR EH HQWLWOHG WR D
SUR UDWD SRUWLRQ RI WKH
368V ZKLFK ZLOO QRW EH
UHGHHPHG XQWLO WKH HQG RI
WKH DSSOLFDEOH WHUP DQG
VXEMHFW WR WKH DSSOLFDEOH
DGMXVWPHQW IDF&RUWLQXHG GXULQJ
?’HUPDQHQW 3HU (6% 1RQH 568V $ SUR UDWD(6RQWWREGHISHULRG
LVDELOLW\ WKH VKDUH XQLWV ZLIGO YHVW
LPPHGLDWHO\ DQG PD\ EH
UHGHHPHG LQ WKH  GD\
SHULRG IROORZLQJ WKH 1(2xV
WHUPLQDWLRQ GDWH DIWHU
ZKLFK DQ\ RXWVWDQGLQJ
YHVWHG 568V ZLOO EH
DXWRPDWLFDOO\ UHGHHPHG
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7HUPLQDWLRQ 7HUPLQDWLRQ 3D\ (TXLW\ % HOHIL
(YHQW 6DODU\ %RQXV &RPSHQVDWLRBH®Q

,QYROXQWDU\ 7THUPLQDWLRQ

368V 7KH 1(2 ZLOO
FROQWLQXH WR EH HQWLWOHG WR D

SUR UDWD SRUWLRQ RI WKH 368V

ZKLFK ZLOO QRW EH UHGHHPHG

XQWLO WKH HQG RI XKKHSODFHPHQW
DSSOLFDEOH WHUP &G WOFENWHFQG

WR WKH DSSOLFD EFRQ VG K X ¥\ FEHHIM [ LW V

1RW IRU &DX¥YH RWBbAEQWKY &(2 [DYJ ERQXMDFWRU GXULQJ (6$ QRWLFH
1(2 IRU *RRG&)2 PRQWKV &)2 [ DYJ ERQX\68V $ SUR UDWD SRUXMRRQE®RVLQXHG
5HDVRQ 2WKHU 1(2V PRODKMKV 1 (2V [ DYWKEHROKINUH XQLW YV ZUHD0O WHKVEH QW D O

LPPHGLDWHO\ DQG PENE@HILWY IRU
UHGHHPHG LQ WKH UBPDLQGHU RI
SHULRG IROORZLQJ WISH ULRG/
WHUPLQDWLRQ GDWH DIWHU ZKLFK
DQ\ RXWVWDQGLQJ YHVWHG

568V ZLOO EH DXWRPDWLFDOO\
UHGHHPHG

2XWVWDQGLQJ VKDUH i(F?éMVV DUH

JRU &DXVH 1RQH 1RQH IRUIHLWHG

&KDQJH RI &RQWURO 00 VKDUH X
QLWV ZLOO YHVW
SOXV 7THUPLQGRWLRQowky %(2 [ DYJ ERQXﬁPPHGLDWHO\ ZLWIGBBBVDYV 1RW IRU

ZLWKRXW &DX)VH PRQWKYV &)ZKH [ |13(Y2Jv ERQ[XDEELQ‘] VXEMHFW WRDXYH RU E\ 1(2
*RRG 5HDVR@WKHU 1(2V P V\éQvg(r{/Jv MXVWPHQW IDFWRU SRIRHG KU IDE/HR®

GRXEOH WULJJHU E\ WKH (68 30DQ

1RWHYV
(OLJLEOH HPSOR\HHV LQFOXGLQJ WKH 1(2V PD\ EH JUDQWHG VKDUH XQLWV XQGHU WKH &RP S
DUH OLQNHG WR WKH &RPSDQ\xV UHODWLYH WRWDO VKDUHKROGHU UHWXUQ RYHU D WKUHH \I
EH HDUQHG LQ RUGHU WR YHVW DQG 568V ZKLFK YHVW EDVHG RQ WKH SDVVDJH RI WLPH )F
WHUPLQDWLRQ DQG FKDQJH RI FRQWURO SURYLVLRQV DQG WKH GHWHUPLQDWLRQ RI WKH DGN
/RQJ WHUP ,QFHQWLYH »QBQU&RE® SDIWDWLRQ 6HFXULWLHY 30DQV O [(PSOR\HH 6KDUH 8QLW 30T
%HQHILWY LQFOXGH EHQHILWY GHVFULEHG LQ 6HFWLRQ N
OLQLPXP UHTXLUHPHQAMSWOXE@EBW WWH QGDUBYWEFW.R RU LQ WKH FDVH RI 0U 5RGULJXH] XQ
YHGHUDO /DERXU /DZ
,Q DFFRUGDQFH ZLWK WKH &RPSDQ\xV JURXS ORQJ WHUP GLVDELOLW\ SODQ
7KH 1(2 ZLOO FRQWLQXH WR UHFHLYH SD\PHQWV XQWLO WKH HDUOLHU RI WKH SHULRG VHW |
LQFOXGLQJ HPSOR\PHQW FRQWUDFW DQG RU RWKHU FRQVXOWLQJ ZRUN RI L EDVH VDOTL
FRYHUDJH H[FOXGLQJ OLIH LQVXUDQFH DQG GLVDELOLW\ FRYHUDJH DQG LLL WKH UDYHU
ERQXVHV SDLG WR WKH 1(2 IRU WKH WZR PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDUV DQ(
\HDUV RI HPSOR\PHQW WKH DPRXQW SDLG WR WKH 1(2 IRU WKH PRVW UHFHQWO\ FRPSOHW
FRPSOHWLRQ RI WKH ILUVW \HDU WKH DPRXQW LV WKH 1(2xV FXUUHQW \HDUxV WDUJHWHG FD\
(DFK RI WKH 1(2V LV HQWLWOHG WR WKH WHUPLQDWLRQ SD\ HTXLW\ FRPSHQVDWLRQ WUHDW
ZLWKRXW FDXVH ,Q WKH FDVH RI 0V .X]JHQNR OU 6QRZGHQ DQG OU 6WHIDQXWR WKH\ DUH L
FRPSHQVDWLRQ WUHDWPHQW DQG EHQHILWYV LI WKH\ WHUPLQDWH WKHLU HPSOR\PHQW IRU *R
WKH RFFXUUHQFH RI DQ\ RI WKH IROORZLQJ HYHQWYV IRU ZKLFK WKH 1(2xV SULRU FRQVHQW Z
PDWHULDOO\ UHGXFHV WKHLU GXWLHVY OHYHO RI UHVSRQVLELOLW\ RU OHYHO WR ZKLFK WKH\
UHGXFWLRQ LQ EHQHILWY RU DQ\ RWKHU IRUP Rl UHPXQHUDWLRQ RWKHU WKDQ DV D UHVX
SHUIRUPDQFH WDUJHWYV DQG LQ FHUWDLQ RWKHU FLUFXPVWDQFHY RU G D UHORFDWLRQ RI
IURP WKHLU SULQFLSDO UHVLGHQFH WR WKH &RPSDQ\xV RIILFHV E\ PRUH WKDQ PLOHV SUR
XSRQ UHFHLYLQJ QRWLFH IURP WKH 1(2 RI WKH RFFXUUHQFH RI VXFK HYHQW WKH &RPSDQ\ KDV
$00 1(2 HPSOR\PHQW DJUHHPHQWY LQFOXGH D WHUPLQDWLRQ HYHQW WKDW LV WULJJHUHG
WKHUHRI D WHUPLQDWLRQ ZLWKRXW FDXVH RU D UHVLJQDWLRQ IRU *RRG 5HDVRQ )RU WKt
PHUJHU DPDOJDPDWLRQ DUUDQJHPHQW RU RWKHU UHRUJDQL]DWLRQ RU DFTXLVLWLRQ LQYR
SHUVRQ DQG LWV MRLQW DFWRUV DQG DIILOLDWHY FROOHFWLY GIOR X D LUFILERWSBHW. RV DK W H L
ZKHWKHU GLUHFWO\ RU LQGLUHFWO\ UHVXOWLQJ LQ WKH DFTXLVLWLRQ RI WKH &RPPRQ 6KDU
WLPH KHOG E\ VXFK FRUSRUDWLRQ RU SHUVRQ DQG LWV MRLQW DFWRUV DQG DIILOLDWHV V
6KDUHV E DQ\ SHUVRQ RU *URXS DFWLQJ MRLQWO\ RU LQ FRQFHUW VXFFHHGLQJ LQ KDYLQ.
%RDUG VXFK WKDW VXFK QRPLQHHV ZKHQ DGGHG WR DQ\ H[LVWLQJ GLUHFWRU UHPDLQLQJ RQ
WR EH D QRPLQHH RI VXFK SHUVRQ RU *URXS ZLOO FRQVWLWXWH WKH PDMRULW\ RI WKH %RD!
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D &KDQJH RI &RQWURO KDV RFFXUUHG RU LV LPPLQHQW )RU 1(2V ZLWK HPSOR\PHQW DJUHHP
2QWDULR *RRG 5HDVRQ PHDQV DQ\ FLUFXPVWDQFHYV FRQVWLWXWLQJ FRQVWUXFWLYH WHUPIL
DJUHHPHQWY JRYHUQHG E\ WKH ODZV RI OH[LFR U*RRG 5HDVRQU PHDQV WKH RFFXUUHQFH RI
SULRU FRQVHQW ZDV QRW REWDLQHG D D FKDQJH LQ WKHLU SRVLWLRQ WKDW PDWHULDOO\ |
WKH\ UHSRUW E DQ\ UHGXFWLRQ LQ WKHLU EDVH VDODU\ F DQ\ PDWHULDO UHGXFWLRQ LQ
D UHVXOW RI WKH &RPSDQ\ RU WKH LQGLYLGXDO IDLOLQJ WR PHHW SHUIRUPDQFH WDUJHWYV C
ZULWWHQ FRQVHQW ZDV QRW REWDLQHG XSRQ UHFHLYLQJ QRWLFH IURP WKH 1(2 RI WKH RFF

UHPHG\ WKH HYHQW
7KH (68 30DQ SURYLGHV IRU D FKDQJH RI FRQWURO SD\PHQW ZKHUH WKHUH KDV EHHQ D &KI
&KDQJH RI &RQWURO WKH SDUWLFLSDQW LV WHUPLQDWHG ZLWKRXW FDXVH RU WKH SDUWLFL

WHUPLQDWLRQ XQGHU WKH FRPPRQ ODZ

THUPLQDWLRQ ZLWKRXW &DXVH

7KH IROORZLQJ DUH WKH HVWLPDWHG LQFUHPHQWDO SD\PHQWYVY SD\DE!
WHUPLQDWLRQ RI HPSOR\PHQW ZLWKRXW FDXVH E\ WKH &RPSDQ\ RU

DSSOLFDBOH PEG U

$JJUHIJDWH ED%WBJUHJDWH 7TRWDO
1DPH VDODU\ ERQXYV (TXLW\

-RG\ .X]JHQNR
$QGUHZ 6QRZGHQ
'‘DYH 6WHIDQXWR
YD\WDO 5RGULJIXH]
$QJLH 5REVRQ

THUPLQDWLRQ IROORZLQJ D &KDQJH RI &4RQWURO

7KH IROORZLQJ DUH WKH HVWLPDWHG LQFUHPHQWDO SD\PHQWYVY SD\DE
HYHQW WRRNHFHPEHWKRQ ZKLFK ZDV ZLWKLQ WKH VSHFLILHG SHULRG RI
'RXEOH 7ULJJHU

$JJUHJDWH EDWHJUHJDWH 7RWDO
1DPH VDODU\ ERQXV (TXLW\
-RG\ .X]JHQNR
$QGUHZ 6QRZGHQ
'DYH 6WHIDQXWR
YD\VDO 5RGULJIXH]
$QJLH 5REVRQ

IRWHV
7KLV UHIOHFWV WKH LQFUHPHQWDO SD\PHQWVYV DVVRFLDWHG ZLWK WKH DFFHOHUDWHG YHVW|

WHUPLQDWLRQ ZKLFK PD\ EH UHGHHPHG ZLWKLQ WKH GD\ SHULRG IROORZLQJ WKH WHUPLQDWL
7KLV LQFOXGHV WKH LQFUHPHQWDO SD\PHQWY DVVRFLDWHG ZLWK WKH DFFHOHUDWHG YHVWL
WULJIJHULBRUWHKMIHOQWKH VSHFLILHG SHULRG DIWHU D &KDQJH RI &RQWURO

,QFUHPHQWDO SD\PHQWYV IRU 568V DQG 368V DUH FDOFXODWHG EDVHG RQ D WKH FORVLQJ
'"HFHPEHU EHLQJ DQG E 368 YHVWLQJ DVVXPHV DQ DGMXVWPHQW IDFWRU RI
'LUHFWRU &RPSHQVDWLRQ
D $SSURDFK WR "LUHFWRU &RPSHQVDWLRQ

7KH SXUSRVH RI WKH &RPSDQ\ V FRPSHQVDWLRQ SURJUDP IRU QRQ HPSO
TXDOLILHG LQGLYLGXDOV WR RYHUVHH WKH &RPSDQ\ V EXVLQHVYVY RQ EHI
FROWULEXWLRQV WR LWV VXFFHVV
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%RDUG Rl 'LUHFWRU FRPSHQVDWLRQ LV JHQHUDOO\ UHYLHZHG HYHU\ RW
+XPDQ 5HVRXUFHV &RPPLWWHH HQJDJHG OHULGLDQ WR FRQGXFW D UHYL}
WR 7RUH[*VRPSHQVDWLRQ EHQFKPDURLQJ SWKH %%RDXSS GHWHUPLQHG Z
H[WHUQDO UHYLHZ WKDW LWV 'LUHFWRU FRPSHQVDWLRQ SURJUDP FRQW!I
DV VXFK D IRUPDO H[WHUQDO UHYLHZ RI 'LUHFWRU &RPSHQVDWLRQ ZDV
PDGH LQ

JRU FRPSDULVRQ SXUSRVHV WKH FRPSHQVDWLRQ EHQFKPDUNLQJ SHF
SHHUV DV WKH FRPSHQVDWLRQ SHHU JURXS H[FHSW IRU WKH LQFO
$UJRQDXW ZDV VXEVHTXHQWO\ DFTXLUHG E\ $ODPRV *ROG ,QF LQ
FXUUHQW FRPSHQVDWLRQ EHQFKPDHRWQRQSHHUG IIWREESW I6RHDO6 GHWDLO
&RPSDQ\ V &4RPSHQVDWLRQ EHQFKPDUNLQJ SHHU JURXS

'"HWDLOV RI 7TRUHUMFWRU FRPSHQVDWLRQ SURJUDP DUH GLVFXVVHG EHOR:
E (OHPHQWYV RI WKH 'LUHFWRU 3D\ 3URJUDP
&RPSHQVDWLRQ IRU QRQ H[HFXWLYH 'LUHFWRUV LV SDLG LQ &DQDGLDQ G

a4 $Q DQQXDO FDVK UHWDLQHU IRU %RDUG VHUYLFH WKH 1RQ ([HFXV
DQQXDO UHWDLQHU

Q-

$Q DGGLWLRQDO UHWDLQHU IRU FKDLULQJ D %RDUG FRPPLWWHH

Q-

$Q DGGLWLRQDO UHWDLQHU IRU EHLQJ D PHPEHU RI D %RDUG FRPPL
a $Q DQQXDO HTXLW\ UHWDLQHU GHOLYHUHG DV 5HVWULFWHG 6KDUH

a $ PHHWLQJ IHH IRU HDFK %YRDUG DQG FRPPLWWHH PHHWLQJ DWWHQ
PHHWLQJV QXPEHU RI PHHWLQJY DV GHVFULEHG EHORZ

a 2WKHU FRPSHQVDWLRQ DV QRWHG LQ WKH WDEOH EHORZ

7KH WDEOH EHORZ VXPPDUL]JHV WKIHWERHOY/GIDIDY BIQ@XH HRW V

&RPSHQVDWLRQ (OHPHQW 9DOXH

$QQXDO &DVK 5HWDLQHU QRW DSSOLFDEOH IRU %RDUG &KDLU
1RQ ([HFXWLYH %RDUG &KDLU $QQXDO &DVK 5HWDLQHU
&RPPLWWHH &KDLU 5HWDLQHUV
a $XGLW &RPPLWWHH
4 &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
a4 &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH &* 1
a 6DIHW\ DQG &RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ &RPPLWWHH 6DIHW\ &65
a THFKQLFDO &RPPLWWHH
&RPPLWWHH OHPEHU 5HWDLQHUV
a $XGLW &RPPLWWHH
4 &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
a &* 1 &RPPLWWHH
a 6DIHW\ &65 &RPPLWWHH
a THFKQLFDO &RPPLWWHH

OHHWLQJ )HHV PHHWLQJ IRU H[FHVV PHHWLQJV
(TXLW\ /LQNHG &RPSHQVDWLRQ 568V
2WKHU &RPSHQVDWLRQ DSSUR]
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1RWH

U([FHVV PHHWLQJVU PHDQV DQ\ PHHWLQJV LQ H[FHVV RI ERDUG PHHWLQJYV  $XGLW &RPP
5HVRXUFHV &RPPLWWHH PHHWLQJV  &* 1 &RPPLWWHH PHHWLQJV DQG 6DIHW\ &65 DQG 7HFK
H[FHVV PHHWLQJ LQ

U2WKHU &RPSHQVDWLRQU UHIHUV WR D KHDOWK DVVHVVPHQW WKDW HDFK GLUHFWRU LV HQW

7RUH[ DZDUGV HTXLW\ OLQNHG FRPSHQVDWLRQ VROHO\ LQ WKH IRUP RI
HITHFWLYH SHVWULFWHG 6KDUH 8QLW DZDUGV PDGH WR QRQ H[HFXW
JUDQWHG ,Q DGGLWLRQ FRPPHQFLQJ LQ 'LUHFWRUV FDQ HOHFW W
'HIHUUHG 6KDUH 8QLWV XQGHU WKH WHUPV RI WKH &RPSDQ\ V 'HIHUUH
LQIRUPDWBROWIEE 'HIHUUHG 6KDUH 8QLW 30DQ &DVK 6HWWOHG

7TRUH[ DOVR UHLPEXUVHY 'LUHFWRUV IRU WKHLU WUDYHO DQG RWKHU H[S
DQG FRPPLWWHH PHHWLQJV

'LUHFWRUV ZKR DUH DOVR HPSOR\HHV RI WKH &RPSDQ\ L H WKH &(2 Dl
DV 'LUHFWRUYV

F 'LUHFWRU 6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ FRPSHQVDW
IRU WKH \HDHIFHREHG

6KDUH 2SWLRQ 1RQ HTXLW\
1DPH JHHV  EDVHG EDVHG LQFHQWLYBHEODORQ $00 RWKHU

1RQ ([HFEXWLYH (DUQHGDZDUGV DZDUGVFRPSHQVDWYBQXHFRPSHQVDWLR@WD
'LUHFWRUV

5LFN +RZHV 0o 1LO 1% o]
&DUROLQH 'RQDOO\ 0o 1LO 1% 6]
-HQQLIHU +RRSHU 0o 1L0 1%

-D\ .HOOHUPDQ 0o 1L0 1% 6]
5RVLH ORRUH 0o 1L0 1%
5RGULJR 6DQGRYDO 0o 1LO 1% 6]
5R\ 60DFN 0o 1L0 1%

1RWHV

1R FRPSHQVDWLRQ ZDV SDLG WR 0V .X]JHQNR LQ KHU FDSDFLW\ DV D 'LUHFWRU Rl WKH &RPSI
0V .X]JHQNR LQ KHU FDSDFLW\ DV DQ H[HFX I[EXPPDIRRE RS HOMD R/RRDNID E O HO

6KDUH 8QLWV YHVWHG GXULQJ WKH \HDU LQFOXGHV Rl 5SHVWULFWHG 6KDUH 8QLWV LVVX
"HIHUUHG 6KDUH 8QLWY WKDW D QRQ H[HFXWLYH 'LUHFWRU HOHFWHG WR UHFHLYH LQ OLHX RI
5HVWULFWHG 6KDUH 8QLWYV LV EDVHG RQ WKH FORVLQJ SULFH RI WKH &RPPRQ 6KDUHV RQ WKH

JUDQW GDWH -DQXDU\ ZDV SHU &RPPRQ 6KDUH 7KH IDLU YDOXH RI WKH 'HIHUU|
YROXPH ZHLJKWHG DYHUDJH SULFH RI WKH &RPPRQ 6KDUHV RQ WKH 76; HQGLQJ RQ WKH EXVL
6HSWHPEHU DQG '"HFHPEHU Dw DQG UHVSHFWLYHO\

$PRXQWVY VKRZQ LQ U2WKHU &RPSHQVDWLRQU DUH LQ UHVSHFW RI DQ DQQXDO KHDOWK DVV
DGGLWLRQ WR WKH DPRXQWV VKRZQ LQ WKHOWDBERR UM D G FOR/8 6 R Q VO MREX WBWHG WR
UHVSHFWLYHO\ 7KHVH UHLPEXUVHPHQWY DUH QRW FRQVLGHUHG WR EH FRPSHQVDWLRQ RU
FHUWDLQ RXW RI SRENHW H[SHQVHV LQFXUUHG E\ WKHP IRU WD[ SHQDOWLHY LQWHUHVW D
WKHUHRQ LQ FRQQHFWLRQ ZLWK SUHYLRXVO\ DZDUGHG HTXLW\ FRPSHQVDWLRQ ZKLFK GLG Q
WKH &RPSDQ\ V KLVWRULFDO 5HVWULFWHG 6KDUH 8QLW 30DQ ZKLFK KDV VLQFH EHHQ UHFWLII
OU 60DFN GLG QRW VWDQG IRU UH HOHFWLRQ DW WKH -XQH DQQXDO PHHWLQJ

G 2XWVWDQGLQJ 2SWLRQ %DVHG DQG 6KDUH %DVHG $zZDUGV DQG 9DO
7KH IROORZLQJ WDEOH VKRZV DOO RSWLRQ EDVHG DQGPRH®EWHH EDVHG D

IRU WKH QRQ H[HFXWLYH 'LUHFWRUV 7KH WDEOH DOVR SURYLGHV WK
WKH \HD U' HRHREH U
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2SWLRQ EDVHG $ZDUGYV 6KDUH EDVHG $ZDUGV
ODUNH RDUNHW RU

1XPEHU SD\RXW SD\RX

RI YDOXH RIYDOXH
VKDUHV RKDU YHVWH
1XPEHU|RI XQLWY REDVH VKDUH
VHFXULWLHV 9DOXH RIVKDUHVDZDUGV EDVHG
XQGHUO\LGWLRQ XQH[HUF|LVMXD WKDW DZDUGV [QRW VW
XQH[HUFLNMWFLVASWLRQQ WKH PRO@YH QRWYH QRWDLG RXW ®XUL(
RSWLRQVSULFHH[SLUDWLRSWLRQVYHVWHGHVWHGELVWULEXWHKSB \
GDWH
5LFN +RZHV 1LO 1% 1% 1LO 1L0 1L0
&DUROLQH 'RQD QDO 1% 1% 1LO 1L0 1L0
-HQQLIHU +RRSHILLO 1% 1% 1LO 1L0 1L0
-D\ .HOOHUPDQ 1LO 1% 1% 1LO 1L0 1L0
5RVLH ORRUH 1LO 1% 1% 1LO 1L0 1L0
5RGULJR 6DQGRYDO 1% 1% 1LO 1L0 1L0
5R\ 60DFN 1LO 1% 1% 1LO 1L0 1L0 1LO
IRWHYV

$00 6KDUH 8QLWYV JUDQWHG WR QRQ H[HFXWLYH GLUHFWRUV KDYH YHVWHG

7KH YDOXH RI DOO VKDUH EDVHG DZDUGV UHIOHFWHG LQ WKLV FROXPQ KDV EHHQ FDOFXODWE
76; RI SHU VKDHUAFHBRBHU

6KDUH 8QLWY YHVWHG GXULQJ WKH \HDU LQFOXGHV RI SHVWULFWHG 6KDUH 8QLWYV LVVX
'"HIHUUHG 6KDUH 8QLWY WKDW D QRQ H[HFXWLYH 'LUHFWRU HOHFWHG WR UHFHLYH LQ OLHX RI
SHVWULFWHG 6KDUH 8QLWV LV EDVHG RQ WKH FORVLQJ SULFH RI WKH &RPPRQ 6KDUHV RQ WKH

JUDQW GDWH -DQXDU\ ZDV SHU &RPPRQ 6KDUH 7KH IDLU YDOXH RI WKH 'HIHUU|
YROXPH ZHLJKWHG DYHUDJH SULFH RI WKH &RPPRQ 6KDUHV RQ WKH 76; HQGLQJ RQ WKH EXVL
6HSWHPEHU DQG '"HFHPEHU DwW DQG UHVSHFWLYHO\

OU 60DFN H[HUFLVHG KLV RXWVWDQGLQJ VWRFN RSWLRQV RQ ODUFK UHVXOWLQJ LQ W

QR ORQJHU DQ\ VWRFN RSWLRQ RXWVWDQGLQJ XQGHU WKH SODQ

6HH DOVR UG6HFQVRR®DWLRQ DERXW 'LQ HEFWRUNRRPRQRIHVWHVU IRU DGGLWL
RQ &4RPPRQ 6KDUH DQG 5SHVWULFWHG 6KDUH 8QLW KROGLQJV

6(&85,7,(6 $87+25,=(' )25 ,668%$1&( 81'(5 (48,7< &203(16%$7,21 3/$16

7KH IROORZLQJ WDEOH SURYLGHV GHWDLOV RI FRPSHQVDWLRQ SODQV XC
DUH DXWKRUL]JHG IRUHEWWVEBIQFH DWGHVFULSWLRQ RI WKH VLIJQLILFDQW W
HTXLW\ FRPSHQVDWLRQ SODQV RI WKH &RPSDQ\ IROORZV WKH WDEOH EHC

1XPEHU RI VHFXUL\g PEHU RI VHF
WR EH LVVXHG X§ EEQ/WHG DYH&%}% @}QJ DY D
|

L
ULFH RI RXWV Lsz LVVXDd
+< \ FRPSH(

30DQ &DWHJIRU\ H[HUFLVH RI
RXWVWDQGLQJ REWVEERY DG U
DQG ULJKWV SODQV

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\

VHFXULW\KROGHUYV Ls

(TXLW\ FRPSHQVDWLRQ SODQV QRW [RSSSVUIRR/GN\G E\ IRU RSWLRQV 18
VHFEXULW\KROGHUV ZDUUDQWYV IRU ZDUUDQWYV
7TRWDO 1%

1RWHYV
UHSUHVHQWY WKH QXPEHU RI &RPPRQ 6KDUHV UHVHUYHG |RXWYWDRFH X SBQVUBIGE P 5V
RXWVWDQGLQJ 568V XQGHU WKH (6FBX3ODMD @RI IFSHVWULFWHG 6KDUH 8QLWYV XQGHU WKt
DGMXVWPHQW IDFWRU RI IRU 368V LVVXHG XQGHU WKH (68 30DQ
7KHUH LV QR H[HUFLVH SULFH DVVRFLDWHG ZLWK WKH 368V DQG 568V XQGHU WKH (68 30DQ R
%»DVHG RQ WKH PD[LPXP DJJUHJDWH QXPEHU RI &RPPRQ 6KDUHV WKDW ZHUH DYDLODEOH IRU |
FROOHFWLYHGEHPEHWDW RI ZKLFK PD[LPXP UHVHUYH LV EDVHG RQ RI WKH QXPEH
RXWVWDQGLQJ &RPPRE FKMEHWY DWRDW 6HH DOVR UBMMRWSRIQVDWLRQ 6HFXULWLHY 30DQV
5HSUHVHQWY DSSURILWEWHO®VXHG DQG RXWVWDQGIHFHRERPRQ 6K® DHYRMV AWXWHG EDVLV

7TRUH[ *ROG 5HVRXBFHM* QF



2Q 2FWREHU WKH &RPSDQ\ DFTXLUHG 3ULPH 0OLQLQJ &RUS BULPH OLQLQJ 3XUVXDQ
VKDUHKROGHU UHFHLYHG WKH U([FKDQJH 5DWLRU RI D &RPPRQ 6KDUH IRU HDFK 3ULPH OL
RXWVWDQGLQJ 3ULPH OLQLQJ VWRFN RSWLRQV YHVWHG LPPHGLDWHO\ DQG HDFK RI WKH RXWYV
DGMXVWHG EDVHG RQ WKH ([FKDQJH 5DWLR VR WKDW DQ RSWLRQ RU ZDUUDQW KROGHU LV H
3ULPH OLQLQJ VKDUH WKDW ZDV LVVXDEOH XSRQ WKH H[HUFLVH RI VXFK 3ULPH OLQLQJ VWREFN
ZKROH QXPEHU

%851 5%$7(

,
‘
,

30DQ &DWHJRU\
6WRFN 2SWLRQ 30DQ *UDQWV o) o) o)
568 30DQ *UDQWYV
(68 30DQ *UDQWV
a 568V
a 368V
7RWDO 6HFXULWLHV *UDQWHG
%DVLF :HLJKWHG $YHUDJH 6KDUHV 2XWVWDQGLQJ
%XUQ 5DWH O 6WRFN 2SWLRQ 30DQ *UDQWYV
%XUQ 5DWH O 568 30DQ *UDQWYV

%XUQ 5DWH O (68 30DQ *UDQWYV
7TRWDO %XUQ 5DWH

1RWH
7TKH DGMXVWPHQW IDFWRU IRU 368V FDQ EH EHWZHHQ WR 7KH EXUQ UDWH LV FDOFXODWH
7KH EXUQ UDWH H[FOXGHYV VWRFN RSWLRQV WKDW ZHUH DVVXPHG E\ WKH &RPSDQ\

OLQLQJ 7KHVH VWRFN RSWLRQV ZHUH RULJLQDOO\ JUDQWHG E\ B3ULPH O0LQLQJ DQG ZHUH FRQC
7RUH[ LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH WUDQVDFWLRQ RQ WKH EDVLV RI WKH VDPH H
VKDUHKROGHUV 7KH &RPSDQ\ GLG QRW JUDQW PRGLI\ RU HQKDQFH WKHVH DZDUGV LQ FRQQF
7KH JUDQWYV RI 568V DQG 368V LQFOXGHV GLYLGHQG HTXLYDOHQW XQLWYV LVVXHG RQ 'HFH
8QLW DZDUGV

&203(16%$7,21 6(&85,7,(6 3/$16

7KH DQQXDO DZDUG Rl ORQJ WHUP LQFHQWLYHV XQGHU WKH (68 30DQ DQ
LQWHUHVWYV Rl 'LUHFWRUV H[HFXWLYHV DQG RWKHU HPSOR\HHV ZLWK W
QXPEHU RI &RPPRQ 6KDUHV WKDW PD\ EH LVVXHG XQGHU DOO FRPSHQVLE
KDV EHHQ UHGXFHG LQ IURP RI VKDUHV RXWVWDQGLQJ WR

UDWH WKH QXPEHU RI VWRFN RSWLRQ DQG VKDUH XQLW DZDUGV JU
RXWVWDQGLQJ KDV IRWHHWDWHKG WKUHH \HDUV WKURXJK

7TKH %RDUG GHFLGHG ZRXOG EH WKH ILQDO \HDU WKDW VWRFN RSWL
2SWLRQ 30DQ DQG QR QHZ JUDQWYV ZHUH PDGH XQGHU WKH 6WRFN 2SWLI

WKH ODVW RI WKH RXWVWDQGLQJ VWRFN RSWLRQV ZHUH H[HUFLVHC
2SWLRQ 30DQ

(PSOR\HH 6KDUH 8QLW 30DQ

,Q VKDUHKROGHUV DSSURYHG WKH (% GRIHEXAKDNIH BQW\WR Z&DEK WKH
PD\ IURP WLPH WR WLPH GHWHUPLQH WKRVH HOLJLEOH HOSOIRREBHV DQ
SHUVRQZKR ZLOO UHFHLYH D JUDQW FRI6&W VW QIGF WM G NKIRWH DAV V K DU
B368VW WRJIJHWKHU ZLWK 568V DUH FRRDUHRVBIQLAEAHUINHERBRWE RMRWIK\H ({68
LV WR SURYLGH D PHDQLQJIXO LQFHQWLYH WR DFKLHYLQJ WKH &RPSDQ\>
VKRUW WHUP QHHGV WKURXJK GHFLVLRQV WKDW DUH FRQVLVWHQW ZL
&RPSDQ\xV VKDUH SULFH
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7KH (68 30DQ LV DGPLQLVWHUHG E\ WKH &RPSHQVDWLRQ DQG +XPDQ 5F
%RDUG KDV GHOHJDWHG WKH DGPLQLVWUDWLRQ WR VXFK FRPPLWWHH
WR UHFRPPHQG WR WKH %RDUG WKH (OLJLEOH 3HUVRQV WR ZKRP JUDQW
QXPEHU RI 6KDUH 8QLWV WR EH JUDQWHG LQWHUSUHW DQG DGPLQLVWFE
FRQGLWLRQV WR WKH YHVWLQJ RI 6KDUH 8QLWY VHW ZDLYH DQG DPHQ
%RDUG DPHQGLQJ WKH OLVW Rl SHUIRUPDQFH SHHUV DV PD\ EH DSSURSU
WKDW WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH GHHP
DGPLQLVWUDWLRQ RI WKH (68 30DQ $Q\ GHFLVLRQ RI WKH &RPSHQVDW
ZLWK UHVSHFW WR WKH DGPLQLVWUDWLRQ DQG LQWHUSUHWDWLRQ RI WK
(68 3BDUWLFLSDQWY DV GHILQHG EHORZ

7KH %RDUG PD\ DZDUG 6KDUH 8QLWV WRSDHD YW L BL 5000 UBMHW WR@ HD@L UF U |
1RQ H[HFXWLYH 'LUHFWRUV RI WKH &RPSDQ\ DUH QRW HOLJLEOH WR SDU
JUDQWHG WR DQ (68 3DUWLFLSDQW XQGHU WKH (68 30DQ ZLOO EH FUHG
DFFRXQW 5LJKWV UHVSHFWLQJ 6KDUH 8QLWYV DUH QRW WUDQVIHUDEOH R
GHVFHQW DQG GLVWULEXWLRQ (DFK 6KDUH 8QLW ZLOO YHVW RQ WKH GD
DJUHHPHQW RU VXFK HDUOLHU GDWH DV LV SURYLGHG IRU LQ WKH (68
FRQGLWLRQDO RQ WKH VDWLVIDFWLRQ RI DQ\ DGGLWLRQDO YHVWLQJ FRC

3XUVXDQW WR WKH WHUPV RI WKH (68 30DQ D WKH QXPEHU RI &RPP
SXUVXDQW WR 6KDUH 8QLWVYV DQG DOO RWKHU 6KDUH &RPSHQVDWLRQ $U
RI WKH WRWDO QXPEHU RI &RPPRQ 6KDUHV WKHQ RXWVWDQGLQJ E
6KDUHV LVVXDEOH WR LQVLGHUV SXUVXDQW WR 6KDUH 8QLWYV DQG DOO |
DQ\ WLPH PD\ QRW H[FHHG Rl WKH WRWDO QXPEHU RI &RPPRQ 6KDL
DJJUHJDWH QXPEHU RI &RPPRQ 6KDUHV LVVXHG WR LQVLGHUV SXUVXDQ
&RPSHQVDWLRQ $UUDQJHPHQWY LQ UHVSHFW RI D RQH \HDU SHULRG PD
RI &RPPRQ 6KDUHV WKHEKRXNW\RRPSBRYDWLRQ BUBRDQUKAMBVBXUSRVHV Pl
WKH (68 30DQ DQG DQ\ RWKHU VHFXULW\ EDVHG FRPSHQVDWLRQ DUUDQ.
LQFOXGLQJ VWRFN RSWLRQ SODQV HPSOR\HH VWRFN SXUFKDVH SODQV
ULJKW SODQV UHVWULFWHG VKDUH SODQV RU DQ\ RWKHU FRPSHQVDW
LVVXDQFH RU SRWHQWLDO LVVXDQFH RI &RPPRQ 6KDUHV SUH H[LVWLC
DPHQGHG LQ E\ WKH 'LUHFWRUV ZLWK VKDUHKROGHU DSSURYDO QRW
RI &RPPRQ B6KDUHV L UHVHUYHG IRU LVVXDQFH XQGHU WKH (68 30C
$UUDQJHPHQWY LL LVVXDEOH WR LQVLGHUV DQG LLL LVVXDEOH WR L
WR DV GLVFORVHG DERYH 7KH (68 30DQ ZDV DOVR DPHQGHG LQ
YHVWLQJ LL UHPRYH WKH \HDU WHUP LLL SHUPLW 8 6 SDUWLFLS
ZLWKLQ GD\V Rl WKHLU ILUVW JUDQW DQG LY DOLJQ UHGHPSWLRQ Wt
RI &RQWURO DV VXFK WHUP LV GHILQHG XQGHU WKH (68 30DQ ZLWK
VKDUHKROGHU DSSURYDO Rl VXFK DPHQGPHQWY QRW EHLQJ UHTXLUHG

7KH (68 30DQ GRHVY QRW SURYLGH IRU D PD[LPXP QXPEHU RI VHFEXULWLHYV
SXUVXDQW WR WKH (68 30DQ DQG DOO RWKHU 6KDUH &RPSHQVDWLRQ $U
RU RWKHUZLVH

%DVHG RQ WKH &RPPRQ 6KDUHV RXWWUYWDQGLQWHKHN &RPSDQ\ PD\ UHVHUYH
WR &RPPRQ 6KDUHV IRU LVVXDQFH SXUVXDQW WR LWV (68 30DQ DQ
$UUDQJHPHQWYV

WDUNHW OORMHNVKHVH SXUSRVHV PHDQV WKH FORVLQJ WUDGLQJ SULFH RI
VXFK RWKHU VWRFN H[FKDQJH RQ ZKLFK WKH &RPPRQ 6KDUHYVY DUH WKHQ
SUHFHGLQJ WKH GDWH DV DW ZKLFK ODUNHW 9DOXH LV GHWHUPLQHG (€
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UHGHHP YHVWHG 6KDUH 8QLWY RQ DQ\ GDWH RU GDWHV DIWHU WKH GDW|
EHIRUH WKH H[SLU\ GDWH VXEMHFW WR H[WHQVLRQ LQ WKH FDVH RI D E
HOHFWV WR UHGHHP WKH 6KDUH 8QLWY RQ WKH FRQGLWLRQ WKDW WKH
EHORZ $Q (68 3DUWLFLSDQW ZKR GRHV QRW HOHFW DQ HDUO\ UHGHP S
30DbQ ZLOO KDYH YHVWHG 6KDUH 8QLWY UHGHHPHG RQ WKHLU H[SLU\ GD
GHWHUPLQHG E\ WKH %RDUG IRU HDFK DSSOLFDEOH JUDQW

7KH &RPSDQ\ ZLOO UHGHHP HDFK 6KDUH 8QLW HOHFWHG WR EH UHGHH
DSSOLFDEOH UHGHPSWLRQ GDWH E\

a LVVXLQJ WR WKH (68 3DUWLFLSDQW WKH QXPEHU RI &RPPRQ B6KDUH'
HDFK ZKROH YHVWHG 6KDUH 8QLW HOHFWHG WR EH UHGHHPHG DQG
&RPPRQ 6KDUHV OHVV WKH QXPEHU RI &RPPRQ 6KDUHV ZLWK D ODUN
DOO LQFRPH WD[HV DQG VWDWXWRU\ D PES@W FDEKDHX LIMIGK R@ GE I L
LL VXEMHFW WR WKH FRQVHQW Rl WKH &RPSDQ\ VXFK QXPEHU RI
3DUWLFLSDQW KDV SURYLGHG IRU SD\PHQW WR WKH &RPSDQ\ RI DO
WKH $SSOLFDEOH :LWKKROGLQJV

Q-

DW WKH HOHFWLRQ Rl WKH (68 3BDUWLFLSDQW DQG VXEMHFW WR WKFE
3DUWLFLSDQW DQ DPRERBUHQ8EDWKSPRIKMDO WR L WKH QXPEHU |
6KDUH 8QLWYV HOHFWHG WR EH UHGHHPHG PXOWLSOLHG E\ LL WK
'LWKKROGLQJV RU

a DW WKH HOHFWLRQ RI WKH (68 SDUWLFLSDQW D FRPELQDWLRQ RI &I
FRQVHQW RI WKH &RPSDQ\

1R ILQDQFLDO DVVLVWDQFH ZLOO EH SURYLGHG E\ WKH &RPSDQ\ WR DQ\
DZDUG RI 6KDUH 8QLWYV

(DFK 568 ZLOO YHVW RQ WKH GDWH RU GDWHV GHVLJQDWHG LQ WKH DSSC
DV LV SURYLGHG IRU LQ WKH (68 30DQ RU LV GHWHUPLQHG E\ WKH %RD!
DGGLWLRQDO YHVWLQJ FRQGLWLRQV HVWDEOLVKHG E\ WKH %RDUG (Il
GHWHUPLQHG E\ WKH %RDUG RU RWKHUZLVH VSHFLILHG LQ DQ\ HPSOR\P
DQ\ DIILOLDWH RI WKH &RPSDQ\ DQG WKH (68 3BDUWLFLSDQW HDFK JUDQ\
HTXDO LQVWDOPHQWY FRPPHQFLQJ RQH \HDU IROORZLQJ WKH JUDQW GI
%RDUG 568V ZLOO RQO\ YHVW LI WKH SDUWLFLSDQW LV DQ (OLJLEOH 3t
368 ZLOO YHVW RQ WKH GDWH RU GDWHV GHVLJQDWHG LQ WKH DSSOLFDE
SURYLGHG LQ WKH (68 30DQ RU LV GHWHUPLQHG E\ WKH %RDUG FRQGLW
YHVWLQJ FRQGLWLRQV HVWDEOLVKHG E\ WKH %RDUG 7KH QXPEHU RI 36¢
WKH QXPEHU RI 368V DQG 'LYLGHQG 368V GHILQHG DV 'LYLGHQG 3HUIRUF
VFKHGXOHG WR YHVW RQ VXFK YHVWLQJ GDWH PXOWLSOLHG E\ WKH DS:
IDFWRU ZLOO EH GHWHUPLQHG EDVHG RQ WKH &RPSDQ\xV PDUNHW SHUI
JUDQW DJUHHPHQW

8QGHU WKH (68 30DQ 6KDUH 8QLWYV DQG &RPPRQ 6KDUHV XQGHUO\LQJ V
DQG FDQFHOOHG LQFOXGLQJ UHGHPSWLRQV IRU FDVK RU RWKHUZLVH \
ZLOO DJDLQ EH DYDLODEOH IRU LVVXDQFH XQGHU WKH (68 30DQ DQG RW

,] WKH HPSOR\PHQW RI DQ (68 SIDUWLFLSDQW LV WHUPLQDWHG GXH WR U
WKH SURYLVLRQV RI bQ\ HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH &RPSD(
WKH (68 3IDUWLFLSDQW WKDW H[SOLFLWO\ SURYLGH IRU DFFHOHUDWHG R
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'LYLGHQG 6KDUH 8QLWYV DV GHILQHG LQ WKH (68 30DQ L D SUR UDWD ¢
568V DQG UHODWHG 'LYLGHQG 6KDUH 8QLWYV JUDQWHG SULRU WR 'HFHPE}
WKH WHUPLQDWLRQ GDWH LQ DFFRUGDQFH ZLWK WKH UHOHYDQW IRUP>
3DUWLFLSDQW VKDOO EH HQWLWOHG WR FRQWLQXH WR KROG D SUR UDW
DQG UHODWHG 'LYLGHQG 6KDUH 8QLWYV JUDQWHG SULRU WR 'HFHPEHU

IRUPXOD VHW IRUWK LQ WKH (68 30DQ DQG LLL XQYHVWHG 568V DQG 3
JUDQWHG RQ RU DIWHU -DQXDU\ ZLOO EH IRUIHLWHG VXEMHFW WHR
VROH GLVFUHWLRQ 7KH 368V WKDW WKH (68 3SDUWLFLSDQW FRQWLQXHV V
EH UHGHHPHG DW WKH HQG RI WKH UHOHYDQW SHUIRUPDQFH SHULRG X\
WKH SHUIRUPDQFH SHULRG 7KH YHVWHG 568V LQ FLUFXPVWDQFHV GHVFI
DIWHU -DQXDU\ ZKLFK YHVWHG SULRU WR WKH GDWH RI UHVLJQ
UHGHHPHG E\ WKH (68 3DUWLFLSDQW GXULQJ WKH SHULRG FRPPHQFLQ.
HPSOR\PHQW LV WHUPLQDWHG DQG HQGLQJ RQ WKH HDUOLHU RI WKH
WHUPLQDWLRQ GDWH DV GHILQHG LQ WKH (68 3008UPRQEDWEK R D S[SHWIFRIVE
'LQGRZXSRQ ZKLFK DQ\ RXWVWDQGLQJ 568V ZLOO DXWRPDWLFDOO\ EH UH

,|] DQ (68 3DUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG E\ WKH &RPSD
IRUIHLW DOO ULJKWV WLWOH DQG LQWHUHVW ZLWK UHVSHFW WR 6KDL
LQFOXGLQJ YHVWHG 6KDUH 8QLWYVY VXEMHFW WR WKH SURYLVLRQV RI

&RPSDQ\ RU DQ\ DIILOLDWH RI WKH &RPSDQ\ DQG WKH (68 SDUWLFLSDQ
HPSOR\PHQW VWDQGDUGY OHJLVODWLRQ

, I DQ (68 3DUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG E\ WKH &RP:
SURYLVLRQV RI DQ\ HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH &RPSDQ\ RL
(68 SDUWLFLSDQW WKDW H[SOLFLWO\ SURYLGH IRU DFFHOHUDWHG RU H
'LYLGHQG 6KDUH 8QLWV VXFK (68 SDUWLFLSDQW VKDOO EH HQWLWOHG V
(68 3DUWLFLSDQWxV XQYHVWHG 368V DQG UHODWHG 'LYLGHQG 368V C
UHOHYDQW IRUPXOD VHW IRUWK LQ WKH (68 30DQ +RZHYHU VXFK 368V Z
SHUIRUPDQFH SHULRG EDVHG RQ WKH DGMXVWPHQW IDFWRU DSSOLFDE(
SDUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG E\ WKH &RPSDQ\ ZLWKR X
HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH &RPSDQ\ RU DQ\ DIILOLDWH RI
SUR UDWD SRUWLRQ RI WKH (68 SBDUWLFLSDQWxV XQYHVWHG 568V DQG 'L®
WKH (68 3SBDUWLFLSDQWxV WHUPLQDWLRQ GDWH GHWHUPLQHG LQ DFFRUG
(68 30DQ 7KH (68 3DUWLFLSDQWxV YHVWHG 568V PD\ EH UHGHHPHG G
'LQGRZ DW WKH H[SLU\ RI ZKLFK DQ\ RXWVWDQGLQJ 568V ZLOO DXWRPDW!|

, /] bQ (68 3BDUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG E\ WKH GLVDEL
SURYLVLRQV RI DQ\ HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH &RPSDQ\ RL
(68 3SADUWLFLSDQW WKDW H[SOLFLWO\ SURYLGH IRU DFFHOHUDWHG RU H
'LYLGHQG 6KDUH 8QLWV VXFK (68 SDUWLFLSDQW VKDOO EH HQWLWOHG V
(68 3DUWLFLSDQWxV XQYHVWHG 368V DQG UHODWHG 'LYLGHQG 368V C
UHOHYDQW IRUPXOD VHW IRUWK LQ WKH (68 30DQ +RZHYHU VXFK 368V Z
SHUIRUPDQFH SHULRG EDVHG RQ WKH DGMXVWPHQW IDFWRU DSSOLFDEC(
SDUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG E\ WKH GLVDELOLW\ RI W
DQ\ HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH &RPSDQ\ RU DQ\ DIILOLDWH
D SUR UDWD SRUWLRQ RI WKH XQYHVWHG 568V DQG UHODWHG 'LYLGHQG ¢
RI VXFK HYHQW GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH UHOHYDQW IR
SBDUWLFLSDQWxV YHVWHG 568V PD\ EH UHGHHPHG GXULQJ WKH 7HUPLQD
ZKLFK DQ\ RXWVWDQGLQJ 568V ZLOO DXWRPDWLFDOO\ EH UHGHHPHG
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,|] DQ (68 3DUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG E\ WKH GHDW!
SURYLVLRQV RI DQ\ HPSOR\PHQW DJUHHPHQW EHWZHHQ WKH &RPSDQ\ RL
(68 3SDUWLFLSDQW WKDW H[SOLFLWO\ SURYLGH IRU DFFHOHUDWHG RU H
'LYLGHQG 6KDUH 8QLWYVY D SUR UDWD SRUWLRQ RI WKH (68 3DUWLFLSDQ)
'LYLGHQG 368V DQG 'LYLGHQG 568V DV DSSOLFDEOH ZLOO YHVW LPPHC(
DFFRUGDQFH ZLWK WKH UHOHYDQW IRUPXOD VHW IRUWK LQ WKH (68 30D
EH UHGHHPHG DV VRRQ DV SUDFWLFDO IROORZLQJ WKH GDWH RI WKH (68
IDFWRU GHWHUPLQHG E\ WKH %RDUG ZKLFK ZLOO EH EDVHG RQ SHUIRU|
(68 SBDUWLFLSDQWxV GDWH RI GHDWK SURYLGHG WKDW LI WKH SHUIRUPD
OHVV WKDQ RQH \HDU SULRU WR WKH (68 3DUWLFLSDQWxV GDWH RI GHI
DGMXVWPHQW IDFWRU RI 7KH (68 3DUWLFLSDQWxV YHVWHG 568V ZL
IROORZLQJ WKH GDWH RI WKH (68 SDUWLFLSDQWxV GHDWK

, WKH HPSOR\PHQW RI DQ (68 3DUWLFLSDQW LV WHUPLQDWHG E\ WKH
SDUWLFLSDQW UHVLIQV LQ FLUFXPVWDQFHY FRQVWLWXWLQJ FRQVWUXFV
ZLWKLQ PRQWKY IROORZLQJ D &KDQJH RI &4RQWURO DV VXFK WHUP L
LQFOXGHV DPRQJ RWKHU WKLQJV WKH DFTXLVLWLRQ RI RU PRUH RI W
QXPEHU RI QRPLQHHVY WR WKH %RDUG WKDW FRQVWLWXWH D PDMRULW\
6KDUH 8QLWY DQG UHODWHG 'LYLGHQG 6KDUH 8QLWYVY DV DSSOLFDEOH
SDUWLFLSDQWxV WHUPLQDWLRQ GDWH 7KH 368V ZLOO YHVW XVLQJ DQ I
ZKLFK ZLOO EH EDVHG RQ SHUIRUPDQFH WR WKH HQG RI WKH \HDU SULRU
SURYLGHG WKDW LI WKH SHUIRUPDQFH SHULRG IRU WKH YHVWHG 368V FI
(68 3aDUWLFLSDQWxV WHUPLQDWLRQ GDWH WKH 368V ZLOO EH UHGHHPHG

7KH %RDUG PD\ DPHQG VXVSHQG RU WHUPLQDWH WKH (68 30DQ RU DQ\ ¢
WKRVH SURYLVLRQV Rl DSSOLFDEOH ODZ LQFOXGLQJ ZLWKRXW OLPLWD
76; LI DQ\ WKDW UHTXLUH WKH DSSURYDO RI VKDUHKROGHUV RU DQ\ JR
PD\ PDNH D QXPEHU RI DPHQGPHQWY WR WKH (68 30DQ ZLWKRXW VHHNLQ
DQ\ DPHQGPHQW WR WKH YHVWLQJ SURYLVLRQV RI WKH (68 30DQ RU DC
DPHQGPHQW WR WKH YHVWLQJ SURYLVLRQV WKDW ZRXOG H[WHQG WKH W
SHUPLWWHG ZLWKRXW VKDUHKROGHU DSSURYDO LL DPHQGPHQWV \
UHTXLUHPHQWY RI WKH 76; RU DQ\ RWKHU UHJXODWRU\ ERG\ KDYLQJ DXV
RU WKH VKDUHKROGHUV LLL DQ\ DPHQGPHQW WR SHUPLW FRQGLWLF
UKRXVHNHHSLQJU QDWXUH Y DPHQGPHQWY UHVSHFWLQJ DGPLQLVWUD
DPHQGPHQWY QRW UHTXLULQJ VKDUHKROGHU DSSURYDO LQFOXGLQJ DP
&RQWURO WR DVVLVW (68 3DUWLFLSDQWY WR SDUWLFLSDWH LQ VXFK H
PDMRULW\ Rl YRWHV FDVW ZLOO EH UHTXLUHG IRU L LQFUHDVHV WR W
LVVXDEOH XQGHU WKH (68 30DQ LL DQ\ DPHQGPHQW H[SDQGLQJ WKH
ZRXOG KDYH WKH SRWHQWLDO RI EURDGHQLQJ RU LQFUHDVLQJ LQVLGHU
SDUWLFLSDWLRQ RI QRQ HPSOR\HH GLUHFWRUV LLL WKH DGGLWLRQ F
3DUWLFLSDQWYV UHFHLYLQJ &RPPRQ 6KDUHV ZKLOH QR FDVK FRQVLGHULI
DPHQGPHQWYV ZKLFK ZRXOG SHUPLW DZDUGV WR EH WUDQVIHUUHG RU
SODQQLQJ SXUSRVHV Y DPHQGPHQWYV WR WKH DPHQGLQJ SURYLVLRQ ZL
UHTXLUHG WR EH DSSURYHG E\ VKDUHKROGHUV XQGHU DSSOLFDEOH OD
RXWVWDQGLQJ 6KDUH 8QLW LQ DQ\ PDQQHU WR WKH H[WHQW WKDW WKH
JUDQW WKH DZDUG DV VR PRGLILHG RU DPHQGHG

$V DWW\ WKHUH ZHUKB68YV DQG 368V RXWVWDQGLQJ XQGHU WKH (68 =
RQ WKH &RPPRQ 6KDUHV RXWWWDQGLQWBYVDWHSUHVBQ® V
UHVSHFWLYHO\ DQG DQ DRIWKIIDWWVRHG DQG RXWVWDQGLQJ &RPPRQ 6KCLC
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SHVWULFWHG 6KDUH 30DQ

7KH 5HVWULFWHG568DIOD GURYLGHY WKDW UH V VBB IVAAUH.G WIKG UHK UL H KSD\L \
PD\ EH JUDQWHG E\ WKH %RDUG RU D FRPPLWWHH Rl WKH %RDUG ZKLFK
NH\ HPSOR\HHV DQG FRQVXOWDQWYV RI WKH &RPSDQ\ DV D GLVFUHWLRQI
IXWXUH VHUYLFHV WR WKH &RPSDQ\ +RZHYHU WKH VKDUH XQLWV XQGF
&RPSDQ\xV FRPSHQVDWLRQ SURJUDP IRU H[HFXWLYHV DQG RWKHU HPS!
LQFOXGH NH\ HPSOR\HHV DQG FRQVXOWDQWYV Rl WKH &RPSDQ\ WKH %RI
XQGHU WKH 568 30DQ WR QRQ H[HBXWWYRQH UHRPEBHIYVBWHRO 5HODW
*RYHUQDQEBHPHQWY Rl 7TRUH[ZV &RRISHQVDWLRQ 3URJUDP

7KH QXPEHU RI 5HVWULFWHG 6KDUH 8QLWV DZDUGHG ZLOO EH FUHGLWH:
WKH JUDQW GDWH Rl WKH 5HVWULFWHG 6KDUH 8QLWV $ 5SHVWULFWHG 6
&RPPRQ 6KDUH LVVXHG IURP WUHDVXU\ RQ WKH ODWHU RI D WKH GDW
SHULRG DV GHWHUPLQHG E\ WKH &RPSHQVDWLRQ DRV WUAFQ BB VRNXULRD/
DQG E D GDWH GHWHUPLQHG E\ DQ HOLJLEOH SDUWLFLSDQW WKDW LV I
WKH SDUWLFLSDQWxV UHWLUHPH QM HWDUHEG B \\WHQ WE EDBWHL @ O |&DWsHH VIV UL
6KDUH 8QLWV RFFXUV RQ WKH GDWH ZKLFK LV WKH ILUVW GD\ DIWHU D
+XPDQ S5HVRXUFHV &RPPLWWHH PD\ DOVR PDNH WKH YHVWLQJ RI 5HV
SHUIRUPDQFH FRQGLWLRQV WR EH DFKLHYHG E\ WKH &RPSDQ\ WKH SI
5SHVWULFWHG 6KDUH 8QLWY DUH QRW DVVLJQDEOH

3XUVXDQW WR WKH 568 30DQ DV DPHQGHG LQ D WKH PD[LPXP QXP
IRU LVVXDQFH SXUVXDQW WR 5HVWULFWHG 6KDUH 8QLWV DQG DOO RW

RI WKH WRWDO QXPEHU RI &RPPRQ 6KDUHV WKHQ RXWVWDQGLQJ E
6KDUHV LVVXDEOH WR LQVLGHUV SXUVXDQW WR 5HVWULFWHG 6KDUH ¢
$UUDQJHPHQWY DW DQ\ WLPH PD\ QRW H[FHHG RI WKH WRWDO ¢
RXWVWDQGLQJ F WKH DJJUHJDWH QXPEHU RI &RPPRQ 6KDUHV LVVXDE
6KDUH 8QLWY DQG DOO RWKHU 6KDUH &RPSHQVDWLRQ $UUDQJHPHQWYV Z

RI WKH WRWDO QXPEHU Rl &RPPRQ 6KDUHV WKHQ RXWVWDQGLQJ
VHEXULWLHV JUDQWHG XQGHU DOO 6KDUH &RPSHQVDWLRQ $UUDQJHPHQ
UHVSHFW RI D RQH \HDU SHULRG VKDOO QRW H[FHHG D PD[LPXP YDOXH F
GRHV QRW RWKHUZLVH SURYLGH IRU D PD[LPXP QXPEHU RI VHFXULWLHYV
SXUVXDQW WR WKH 568 30DQ DQG DOO RWKHU 6KDUH &RPSHQVDWLRQ $U
RU RWKHUZLVH

7KH 568 30DQ ZDV DPHQGHG LQ E\ WKH 'LUHFWRUV ZLWK VKDUHKROC
FKDQJH WKH QXPEHU RI &RPPRQ 6KDUHV UHVHUYHG IRU LVVXDQFH XQf
&RPSHQVDWLRQ $UUDQJHPHQWY LVVXDEOH WR LQVLGHUVY DQG LVVXDEOH
IURP WR DV GLVFORVHG DERYH DQG WR FRQIRUP WKH SURYLVLR
ZDV DOVR DPHQGHG LQ E\ WKH 'LUHFWRUV ZLWK VKDUHKROGHU DSS
VSHFLDO DSSHQGL[ ZLWK SURYLVLRQV WKDW DUH DSSOLFDEOH VROHO\ W
RI' ODUNHW 9DOXH WKH ILYH GD\ ZHLJKWHG DYHUDJH WUDGLQJ SULFH R
VROH GLVFUHWLRQ RI WKH %RDUG DQG LLL SHUPLW DFFHOHUDWHG Ul
6KDUHV QRW ODWHU WKDQ 'HFHPEHU WR DQ\ 8 6 SDUWLFLSDQW

WKH 'LUHFWRUV LQ WR DGG SURYLVLRQV WKDW DUH DSSOLFDEOH WEF
VXFK DPHQGPHQWY QRW EHLQJ UHTXLUHG

7KH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH PD\ IURP WLPH '
WKH &RPSHQVDWLRQ DQG +XPDQ S5SHVRXUFHV &RPPLWWHH ZLWKRXW VKD
FKDQJH WKH SURYLVLRQV RI WKH 568 30DQ LQFOXGLQJ ZLWKRXW OLPLV
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QDWXUH LL WKH FKDQJH WR WKH 5HVWULFWHG 3HULRG RI DQ\ 5HVWUL
UHTXLUHG E\ WKH 76; WR DOORZ WKH 568 30DQ WR EHFRPH HIIHFWLYH
DQ\ DPHQGPHQW PRGLILFDWLRQ RU FKDQJH WR WKH SURYLVLRQV RI Wl
LOQOFUHDVH WKH EHQHILWY RI WKH KROGHU RI 5 HVWULFWHG 6KDUH 8QLW
VKDUHKROGHUYV LL LQFUHDVH WKH QXPEHU RI &RPPRQ 6KDUHV RWKI|
SURYLVLRQV LLL LQFUHDVH WKH OLPLWY RQ QRQ HPSOR\HH 'LUHFWRU
WKH 568 30bDQ RU Y PDWHULDOO\ PRGLI\ WKH UHTXLUHPHQWY DV WR H
ZKLFK VKDOO RQO\ EH HIIHFWLYH XSRQ VXFK DPHQGPHQW PRGLILFDWL
VKDUHKROGHUV RI WKH &RPSDQ\ $Q\ DPHQGPHQW PRGLILFDWLRQ RU FKI
VKDOO EH VXEMHFW WR DSSURYDO LI UHTXLUHG E\ DQ\ UHJXODWRU\ DX
RI WKH &RPSDQ\

,Q WKH HYHQW RI D SDUWLFLSDQWxV UHWLUHPHQW RU WHUPLQDWLRQ G;
8QLWYV DXWRPDWLFDOO\ WHUPLQDWH XQOHVV RWKHUZLVH GHWHUPLQHG
&RPPLWWHH I D SDUWLFLSDQWXxV UHWLUHPHQW RU WHUPLQDWLRQ RFFX
'"HIHUUHG 3D\PHQW 'DWH DQ\ 5HVWULFWHG 6KDUH 8QLWV VKDOO EH VI
DSSOLFDEOH &RPPRQ 6KDUHVY RU VXEMHFW WR WKH DJUHHPHQW RI WKH
$PRXQWU DV VXFK WHUP LV GHILQHG LQ WKH 568 30DQ 7KH %RDUG LV S
'DWH EH\RQG WKH SDUWLFLSDQWxV UHWLUHPHQW GDWH RU WHUPLQDWLF
WKH HYHQW RI GHDWK RU GLVDELOLW\ VXFK 5HVWULFWHG 6KDUH 8QLWYV
6KDUHV LVVXHG RU VXEMHFW WR WKH DJUHHPHQW RI WKH &RPSDQ\ WKH
HYHQW WKDW DQ\ FDVK GLYLGHQG RU RWKHU FDVK GLVWULEXWLRQ LV SD
SDUWLFLSDQWxV DFFRXQW ZLOO EH FUHGLWHG ZLWK DGGLWLRQDO 5HVW
WHUPV DQG FRQGLWLRQV LQFOXGLQJ WKH 5HVWULFWHG 3HULRG DQG Wi
6KDUH 8QLWY LQ UHVSHFW RI ZKLFK WKH DGGLWLRQDO 5HVWULFWHG 6KD

,Q WKH HYHQW RI D &KDQJH Rl &4RQWURO DV VXFK WHUP LV GHILQHG XQG
RWKHU WKLQJV WKH DFTXLVLWLRQ RI RU PRUH RI WKH &RPPRQ 6KDUH
WR WKH %RDUG WKDW FRQVWLWXWH D PDMRULW\ RI WKH %RDUG DOO 5H'
ZLWK &RPPRQ 6KDUHV QRWZLWKVWDQGLQJ WKH 5SHVWULFWHG 3HULRG DQ

$V DWW\ WKHUH ZHUHSHVWULFWHG 6KDUH 8QLWYV RXWVWDQGLQJ XQGH!L
WK H &RPPRQ 6KDUHV RXWWVWDQGLQW KW DI S UHVRIQWKH LVVXHG DQG
RXWVWDQGLQJ &RPPRQ 6KDUHYV

'"HIHUUHG 6KDUH 8QLW 30DQ &DVK 6HWWOHG

7KH 'HIHUUHG 6KDUHW8QDW EOMVM@DSSURYHG E\ WKH %RDUG RQ 0D\ D (
WKH LVVXDQFH RI '"HIHUUHG 6KDUH 8QLWYVY WR HOLJLEOH GLUHFWRUV Zk
SRUWLRQ RI WKHLU FDVK UHWDLQHU LQ WKH IRUP RI " HIHUUHG 6KDUH 8Q|
WKH %RDUG ZKR LV QRW DQ RIILFHU RU HPSOR\HH RI WKH &RPSDQ\ RU D¢
JUDQWHG WR D SDUWLFLSDQW ZLOO EH FUHGLWHG WR WKH SDUWLFLSDQ\V
VXFK RWKHU GDWH DV PD\ EH GHWHUPLQHG IURP WLPH WR WLPH E\ WKH ¢

(DFK SDUWLFLSDQW PD\ HOHFW D UHGHPSWLRQ GDWH IRU WKH SDUWLFL:E
ODWHU WKDQ 'HFHPEHU RI WKH \HDU DIWHU WKH SDUWLFLSDQW FHDVH
8QLWY KHOG E\ D SDUWLFLSDQW ZKR FHDVHV WR EH DQ HOLJLEOH GLUHF
DSSOLFDEOH UHGHPSWLRQ GDWH IRU D FDVK DPRXQW HTXDO WR WKH FC
76; RQ WKH UHGHPSWLRQ GDWH PXOWLSOLHG E\ WKH QXPEHU RI '"HIHUUH
VXFK GDWH 1R &RPPRQ 6KDUHV DUH LVVXDEOH XSRQ UHGHPSWLRQ RI "HI
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$V DW 0D\ WKHUHHIHUMHG 6KDUH 8QLWY RXWVWDQGLQJ XQGHU WKH
,1'(%7('1(66 2) ',5(&7256 $1' (;(&87,9( 2)),&(56

1RQH RI WKH &RPSDQ\xV 'LUHFWRUV RU H[HFXWLYH RIILFHUV QRU DQ\ D
RIILFHU LV DV DW WKH GDWH KHUHRI RU'KBMPEHHQ GXQGHEWKA& WD W K
&RPSDQ\ RU DQ\ RI LWV VXEVLGLDULHYVY LQ FRQQHFWLRQ ZLWK D SXUFKD
QR LQGHEWHGQHVYVY RI WKHVH LQGLYLGXDOV WR DQRWKHU HQWLW\ KDV
DIJUHHPHQW OHWWHU RI FUHGLW RU VLPLODU DUUDQJHPHQW RU XQGHEt
VXEVLGLDULHV

,17(5(67 2) ,1)250("' 3(56216 ,1 0$7(5,$/ 75$16%$&7,216

1R LQIRUPHG SHUVRQ RI WKH &RPSDQ\ QRPLQHH IRU HOHFWLRQ DV D 'LU
RU DIILOLDWH RI DQ LQIRUPHG SHUVRQ RU QRPLQHH KDV RU KDG DQ\ P
WUDQVDFWLRQ RU DQ\ SURSRVHG WUDQVDFWLRQ ZKLFK KDV PDWHULD
&RPSDQ\ RU DQ\ RI LWV VXEVLGLDULHV

&$87,21$5< 127( 21 )25:$5" /22.,1* 67%$7(0(176

7KLV &LEFRQO\DDLQV IRUZDUG ORRNLQJ VWDWHPHQWY DQG IRUZDUG ORR
RI DSSOLFDEOH &DQDGLDQ VHFXULWLHYVY OHJLVODWLRQ )RUZDUG ORRNL
LQIRUPDWLRQ ZLWK UHVSHFW WR WKH &RPSDQ\xV *+* UHGXFWLRQ WDUJH
DELOLW\ RI WKH &RPSDQ\ WR OHYHUDJH WKH VWURQJ FDVK IORZ FDSD
PD[LPL]JH FRQWLQXHG ORQJ WHUP YDOXH JHQHUDWLRQ DQWLFLSDWHG
$VVHVVPHQW IRU WKH /RV 5H\HV SURMHFW E\ WKH HQG RI 4 ZLWK D
SODQQHG WR EHJLQ WKHUHDIWHU WKH DELOLW\ WR UHSOLFDWH WKH
ORUHORV IXWXUH HYROXWLRQ Rl WKH &RPSDQ\ V UHWXUQ RI FDSLWDO
EDODQFH VKHHW ZLOO FRQWLQXH WR VWUHQJWKHQ GULOOLQJ DQG H[SC
OHGLD /XQD 1RUWK LQWR SURGXFWLRQ E\ WKH HQG RI DQG WR VXVV
DQG EH\RQG H[HFXWLYH WUDQVLWLRQ SODQV DQG WKH FRPSRVLWL
OHHWLQJ WKH HYROXWLRQ RI WKH &RPSDQ\ LQWR D GLYHUVLILHG $PHL
WKH H[SHFWHG PLQH OLIH RI WKH ORUHORYV &RPSOH[ DQG HIIRUWV WR H
RI WKH XQGHUJURXQG GHSRVLWYV ZLWKLQ WKH OHGLD /XQD &0XVWHU DQ
VXEMHFW WR NQRZQ DQG XQNQRZQ ULVNV XQFHUWDLQWLHY DQG RWKHL
OHYHO RI DFWLYLW\ SHUIRUPDQFH RU DFKLHYHPHQWV RI WKH &RPSDQ
H[SUHVVHG RU LPSOLHG E\ VXFK IRUZDUG ORRNLQJ LQIRUPDWLRQ LQ
XQFHUWDLQWLHY LGHQWLILHG LQ WK H BRKRGIDED 8 U5 WHHRKNN FIDE® RO DIDWWK \
HQWLWOHG U1, 7HFKQLFDO 5HSRUW (/* OLQH &RPSOH[ /LIH RI
JHDVLELOLW\ 6WXG\U ZKLFK KDV DQ HIIHFWLYH GDWH RI ODUFK W
$,)0 DQG PDQDJIJHPHQWxXxV GLVFXV¥$LROQRDQFGBWBEBODOXQNWQRZQ EXW SRWHQW
LPSDFWV )RUZDUG ORRNLQJ LQIRUPDWLRQ LV EDVHG RQ WKH UHDVRQDE
RSLQLRQV Rl PDQDJHPHQW PDGH LQ OLJKW RI LWV H[SHULHQFH DQG SHU
H[SHFWHG GHYHORSPHQWY DQG RWKHU IDFWRUV WKDW PDQDJHPHQW EH
FLUFXPVWDQFHVY DW WKH GDWH VXFK VWDWHPHQWY DUH PDGH $OWKRX.
LPSRUWDQW IDFWRUV WKDW FRXOG FDXVH DFWXDO UHVXOWV WR GLIIHU
ORRNLQJ LQIRUPDWLRQ WKHUH PD\ EH RWKHU IDFWRUV WKDW FDXVH UH
QR DVVXUDQFH WKDW VXFK LQIRUPDWLRQ ZLOO SURYH WR EH DFFEXUDW!
GLIIHU PDWHULDOO\ IURP WKRVH DQWLFLSDWHG LQ VXFK LQIRUPDWLRQ
UHOLDQFH RQ IRUZDUG ORRNLQJ LQIRUPDWLRQ 7KH &RPSDQ\ GRHV QRW
LQIRUPDWLRQ ZKHWKHU DV D UHVXOW RI QHZ LQIRUPDWLRQ RU IXWXU|
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UHTXLUHG E\ DSSOLFDEOH VHFXULWLHV ODZV 7KH 7HFKQLFDO 5HSRUW
&RPSDQ\xV SURILOH RQZAZ'SHGDDMOPWYED RQ WKH &RPSDQ\xV ZHEVL
777 WRUHIIROG FRP

121 *$$3 ),1$1&,$/ 3(5)250%$1&( 0($685(6

7KH &RPSDQ\ KDV SUHVHQWHG FHUWDLQ QRQ *$$3 ILQDQFLDO PHDVXUHYV
VXVWDLQLQJ FRVWVQRQ VXVWDLQLQJ FDS LDAGIMX WWSHQ Ch WX HWHH FDVK
DYDLODEOH OLTXLGLW\ DQG XQLW FRVW PHDVXUHV 7KH &RPSDQ\ EHOL
VXEVWLWXWH IRU PHDVXUHV Rl SHUIRUPDQFH SUHSDUHG LQ DFFRUGDQ!
LPSURYHG DELOLW\ WR HYDOXDWH WKH XQGHUO\LQJ SHUIRUPDQFH RI W
DQ\ VWDQGDUGL]HG PHDQLQJ SUHVFULEHG XQGHU ,)56 DQG WKHUHIRL
LVVXHUV 6HH 7RUH[V DQQXDO PDQDJHPHQW V GLVFXVVLRQ DQG DQDO\
GDWHG )HEUXDU\ ZKLFK LV DYDLODE CHZ RO RIKH KRB BRR xV ZH
XQGHU WKH &RPSDQ\xV 6('$A77 YHRINDIOHO XRWDDGGLWLRQDO LQIRUPDWL
UHFRQFLOLDWLRQ RI WKH QRQ *$$3 PHDVXUH WR WKH PRVW GLUHFWC
LQIRUPDWLRQ LV LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKH &LUFXODU
SURYLGH D FRS\ Rl VXFK GREXPHQW IUHH RI FKDUJH WR D VHFXULW\KROG

$00 ,Q 6XVWDLQLQJ &RVWV U$,6&0

$,6& LV D FRPPRQ ILQDQFLDO SHUIRUPDQFH PHDVXUH LQ WKH JROG Pl
VWDQGDUGL]HG PHDQLQJ XQGHU ,)56 DQG DV VXFK LW PD\ QRW EH FRPSE
GLVFORVHG E\ RWKHU LVVXHUV 7KH &RPSDQ\ EHOLHYHV WKDW LQ DGGL!
DFFRUGDQFH ZLWK ,)56 VXFK DV FRVW RI VDOHVY DQG QHW FDVK JHQH
DFWLYLWLHY FHUWDLQ LQYHVWRUV XVH WKLV LQIRUPDWLRQ WR HYDOXD
DELOLW\ WR JHQHUDWH IUHH FDVK IORZ IURP FXUUHQW RSHUDWLRQV OC
WRRO WR PRQLWRU RSHUDWLQJ DQG FDSLWDO FRVWV ,Q DGGLWLRQ
&RPPLWWHH XVHV FHUWDLQ RI WKHVH PHDVXUHV WRJHWKHU ZLWK RWKH
JRDOV DQG DVVHVV SHUIRUPDQFH

7TRUH[ UHSRUWYV $,6& LQ DFFRUGDQFH ZLWK WKH JXLGDQFH LVVXHG E\ Wk
7KH :*& GHILQLWLRQ RI $,6& VHHNV WR H[WHQG WKH GHILQLWLRQ RI WRW
DQG DGPLQLVWUDWLYH FRVWYVY UHFODPDWLRQ DQG UHPHGLDWLRQ FRV
VXVWDLQLQJ H[SORUDWLRQ DQG VWXG\ FRVWYV FDSLWDOL]JHG VWULSSLC
VXVWDLQLQJ OHDVHV DQG UHSUHVHQWY WKH WRWDO FRVWV RI SURG
VXVWDLQLQJ FDSLWDO H[SHQGLWXUHV DUH SULPDULO\ WKRVH UHODWH
HILVWLQJ RSHUDWLRQV WKDW DUH H[SHFWHG WR PDWHULDOO\ EHQHILW
FODVVLILEDWLRQ RI VXVWDLQLQJ YHUVXV QRQ VXVWDLQLQJ UHTXLUHV
LQFRPH WD[ SD\PHQWYV LQWHUHVW FRVWVYV FRVWV UHODWHG WR EXVLC
SURMHFWY DQG RWKHU H[SHQVHV QRW UHODWHG WR RQJRLQJ RSHUDWL
UHSUHVHQWDWLYH RI DOO RI WKH &RPSDQ\xV FDVK H[SHQGLWXUHV ,Q I
LQFOXGH GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH DV LW GRHV QRW
SULRU SHULRGYV 7KHUHIRUH LW LV QRW LQGLFDWLYH RI WKH &RPSDQ\x
TXDQWLI\ WKHVH PHDVXUHV GLIITHUHQWO\ EHFDXVH RI GLIIHUHQW XQG
'LITHUHQFHV PD\ DOVR RFFXU GXH WR GLIITHUHQW GHILQLWLRQV RI VXVWD

7TRUH[ *ROG 5HVRXBFHN*QF



(DUQLQJV EHIRUH , QWHUHVW 7D[HV 'HSUHFLDWLRQ DQG $PRUWL]DWLRQ

(%,7'$ DQG $GMXVWHG (%,7'$ DUH QRQ *$$3 ILQDQFLDO PHDVXUHV WKD
PHDQLQJ XQGHU ,)56 DQG DV VXFK WKH\ PD\ QRW EH FRPSDUDEOH WR VL
RWKHU LVVXHUV 7KH &RPSDQ\ EHOLHYHV WKDW LQ DGGLWLRQ WR FRQY
ZLWK ,)56 FHUWDLQ LQYHVWRUV XVH WKHVH PHDVXUHV WR HYDOXDWH W
3UHVHQWLQJ WKHVH PHDVXUHV IURP SHULRG WR SHULRG KHOSV LGHQWLI
LQ FRPSDULVRQ ZLWK UHVXOWYV IURP SULRU SHULRGV (%,7'$ LV GHILQHG
GHSUHFLDWLRQ DQG DPRUWL]DWLRQ QHW ILQDQFH LQFRPH FRVWYV DQC
(%,7'$ LV GHILQHG DV (%,7'$ DGMXVWHG WR H[FOXGH VSHFLILF LWHPV W}
WKH XQGHUO\LQJ RSHUDWLQJ SHUIRUPDQFH RI WKH &RPSDQ\ VXFK D
DSSOLFDEOH WKH LPSDFW RI XQUHDOL]JHG IRUHLJQ H[FKDQJH JDLQV
GHULYDWLYH FRQWUDFWYV JDLQV ORVVHV RQ UHPHDVXUHPHQW RI VKDU
ORVVHV LI DSSOLFDEOH

JUHH &DVK )ORZ

JUHH FDVK IORZ LV D QRQ *$$3 ILQDQFLDO PHDVXUH ZLWK QR VWDQGDUG!|
LW PD\ QRW EH FRPSDUDEOH WR VLPLODU ILQDQFLDO PHDVXUHV GLVFOR'
I[IUHH FDVK IORZ DV QHW FDVK JHQHUDWHG IURP RSHUDWLQJ DFWLYLWLH®
OHDVH SD\PHQWY DQG LQWHUHVW DQG RWKHU ERUURZLQJ FRVWV SDLG
SURSHUW\ SODQW DQG HTXLSPHQW DV ZHOO DV QHW FKDQJHV LQ YDOX
FDSLWDO IRU LQYHVWLQJ DFWLYLWLHV 7KH &RPSDQ\ EHOLHYHV WKDW L
LQ DFFRUGDQFH ZLWK ,)56 FHUWDLQ LQYHVWRUV XVH WKLV LQIRUPDWI
SHUIRUPDQFH DQG LWV DELOLW\ WR IXQG RSHUDWLQJ DQG FDSLWDO H
ERUURZLQJ

,Q WKH ILUVW TXDUWHU RI WKH &RPSDQ\ UHYLVHG WKH FDOFXODWLR
LQ YDOXH DGGHG WD[ UHFHLYDEOHV QRQ FDVK ZRUNLQJ FDSLWDO ZL
SUHYLRXVO\ H[FOXGHG 7KH SULRU SHULRGV KDYH EHHQ UHFDVW WR FI
EHOLHYHV WKDW WKLV GLVFORVXUH PRUH FRQVLVWHQWO\ WUHDWYV DOO
I[IUHH FDVK IORZ UHIOHFWV WRWDO FDVK IORZV UHODWHG WR FDSLWDO H]J

$YDLODEOH /LTXLGLW\

$YDLODEOH OLTXLGLW\ LV D QRQ *$$3 ILQDQFLDO PHDVXUH ZLWK QR VW
VXFK LW PD\ QRW EH FRPSDUDEOH WR VLPLODU ILQDQFLDO PHDVXUHV Gl
LV GHILQHG DV WRWDO FDVK DQG FDVK HTXLYDOHQWY DQG VKRUW WHUP
'"HEW )DFLOLW\ XQGUDZQ FDSDFLW\ OHVV OHWWHUV RI FUHGLWYV XWLOL]}H
PD\ EH XVHG E\ FHUWDLQ LQYHVWRUV WR PHDVXUH WKH &RPSDQ\xV OLTX

8QLW &RVW OHDVXUHYV

8QLW FRVW PHDVXUHV DUH QRQ *$$3 ILQDQFLDO PHDVXUHV ZLWK QR VW
WKH\ PD\ QRW EH FRPSDUDEOH WR VLPLODU ILQDQFLDO PHDVXUHV GLV
GHILQHV XQLW FRVW PHDVXUHV DV FRPSRQHQWV Rl SURGXFWLRQ FRVW
PLQHG RU WRQQHV SURFHVVHG 7KH &RPSDQ\ EHOLHYHV WKDW LQ DGGL
LQ DFFRUGDQFH ZLWK ,)56 VXFK DV FRVWV Rl VDOHV FHUWDLQ LQYHVV
&RPSDQ\xV RSHUDWLQJ SHUIRUPDQFH DQG LQ DGGLWLRQ WR VDOHV LW
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FDVK IORZ IURP LWV PLQLQJ RSHUDWLRQV ODQDJHPHQW XVHV WKLV P/
RSHUDWLQJ FRVWYV

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

$GGLWLRQDO LQIRUPDWLRQ UHODWLQJ WA WKHDREPDSEB GIDR DR @B Ol R XQIQHR
LQIRUPDWLRQ LV SURYLGHG LQ WKH &RPSDQ\xV FRQVROLGDWHG DQQXD
GLVFXVVLRQ DQG DQDO\VLVHRWP®WHY \HDDKHRIGH®Q EH IRXQG RQ 6('$5
777 VHGDUS @Y RQ WKH &RPSDQY#ZV WHRENI[WR-D GRMRPHKROGHUV PD\ DOVR U

WKHVH GRFXPHQWY IURP WKH *HQHUDO &RXQVHO DQG &RUSRUDWH 6HF
RU E\ H PPRE MW ITIROG FRP

',5(&7256x%x $33529%/

7TKH FRQWHQWYVY RI WKH &LUFXODU DQG WKH VHQGLQJ WKHUHRI WR WKH
DSSURYHG E\ WKH %RDUG

%< 25'(5 2) 7+( %2$5' 2) ',5(&7256

-RG\ .X]JHQNR VLJQHG

-RG\ .X]JHQNR
B3UHVLGHQW DQG &KLHI ([HFXWLYH 21ILFH!

7JRURQWR 2QWDULR
0D\
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3XUSRVH

7KH %RDUG RI 'LUMRMRGR/I MRKH[U*ROG 5HVRXBEKMRUQWLWHEHVERQVLEOH I
WKH VXSHUYLVLRQ RI WKH PDQDJHPHQW RI WKH EXVLQHVYVY DQG DIIDLU\
PDQDIJH WKH UHVSRQVLELOLWLHYVY DQG REOLJDWLRQV VHW RXW EHORZ |
%RDUG FXUUHQWO\ FRQVLVWLQJ RI WKH $XGLW &RPPLWWHH WKH &RPSH
WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH WKH 6DIH
&RPPLWWHH DQG WKH 7THFKQLFDO &RPPLWWHH 7KH %RDUG ZLOO KRZH
XOWLPDWH UHVSRQVLELOLW\ IRU WKH VXSHUYLVLRQ RI WKH PDQDJHP
&RUSRUDWLRQ

&RPSRVLWLRQ

7KH %RDUG VKRXOG FRQVLVW RI LQGLYLGXDOV ZKR SRVVHVV VNLOO
UHOHYDQW WR WKH EXVLQHVV DQG DIIDLUV RI WKH &RUSRUDWLRQ $
ULQGHSHQGHQWU GLUHFWRUV ZLWKLQ WKH PHDQLQJ RI DSSOLFDEOH
SROLFLHY DQG UHJXODWRU\ UHSSDURPEHQWYDFROOHFWLYHO\ U

7KH GLUHFWRUV RI WKH &RUSRUDWLRQ ZLOO EH HOHFWHG DW WKH D
&RUSRUDWLRQ DQG VKDOO VHUYH XQWLO QR ORQJHU WKDQ WKH FORV!
VXEMHFW WR UH HOHFWLRQ WKHUHDW

OHHWLQJV

7KH %RDUG VKDOO KDYH DW OHDVW IRXU UHJXODUO\ VFKHGXOHG P
&RUSRUDWLRQ

7KH &KDLUPDQ RI W K&K PoLRIBIDGWWHK HBWHVLGHQW DQG &KLHI&(EFXWLYH 2
DQG WKH /HDG 'LUHFWRU/RD® KHUMWRWEGD (WKBUH UHVSRQVLEOH IRU W
HDFK PHHWLQJ RI WKH %RDUG 3ULRU WR HDFK %RDUG PHHWLQJ WKH
DJHQGD LWHPV IRU WKH PHHWLQJ ZLWK WKH /HDG 'LUHFWRU LI DQ\

GLVWULEXWHG WR WKH %RDUG LQ DGYDQFH RI WKH PHHWLQJ

'LUHFWRUYV DUH H[SHFWHG WR DWWHQG DW OHDVW WKUHH TXDUWHUV
ILQDQFLDO \HDU RI WKH &RUSRUDWLRQ DQG WR DGHTXDWHO\ UHYLHZ
PHHWLQJ

7KH LQGHSHQGHQW GLUHFWRUV LQ WKLV FRQWH[W PHDQLQJ GLUHFW
QRW LQGHSHQGHQW ZLWKLQ WKH PHDQLQJ Rl $SSOLFDEOH /DZV VKRXC
QRQ LQGHSHQGHQW GLUHFWRUV DQG DQ\ VHQLRU RIILFHUV SUHVHQW I
D VHVVLRQ LV QRW FRQVLGHUHG QHFHVVDU\ E\ WKH LQGHSHQGHQW
LQGHSHQGHQW DQG LI QRW LQGHSHQGHQW WKH /HDG 'LUHFWRU LI DQ

%RDUG &RPPLWWHHYV

7KH %RDUG PD\ DSSRLQW VXFK FRPPLWWHHV IURP WLPH WR WLPH D
SHUPDQHQW FRPPLWWHH VKDOO KDYH D PDQGDWH WKDW LV DSSUR
UHVSRQVLELOLWLHVY RI DQG WKH H[WHQW RI WKH SRZHUV GHOHJDWHG

$
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5HVSRQVLELOLWLHYV
2YHUVLIJKW RI ODQDJHPHQW DQG WKH %RDUG

7KH %RDUG LV UHVSRQVLEOH IRU WKH DSSRLOQWPHQW DQG UHSODFHP
7TKH %RDUG VKRXOG HQVXUH WKDW DSSURSULDWH VXFFHVVLRQ SODQ(
DQG PRQLWRULQJ RI WKH VHQLRU RIILFHUVY DQG PHPEHUV RI WKH %RDL

7KH %RDUG LV UHVSRQVLEOH IRU VDWLVI\LQJ LWVHOI DV WR WKH LQ
RIILFHUV DQG WKDW WKH &(2 DQG WKH RWKHU VHQLRU RIILFHUV FUH
&RUSRUDWLRQ

7TKH %RDUG VKRXOG DQQXDOO\ FRQVLGHU ZKDW DGGLWLRQDO VNLOOYV
%RDUG ZLWK WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPL)
VSHFLILF FDQGLGDWHY IRU FRQVLGHUDWLRQ IRU DSSRLQWPHQW WR Wi

.| WKH &KDLUPDQ LV QRW LQGHSHQGHQW ZLWKLQ WKH PHDQLQJ RI $S
UHTXLUHG RU LV FRQVLGHUHG GHVLUDEOH E\ WKH %RDUG WKH &R
&RPPLWWHH ZLOO UHFRPPHQG D FDQGLGDWH IRU WKH SRVLWLRQ RI /H
PHPEHUV RI WKH %RDUG 7KH %RDUG ZLOO EH UHVSRQVLEOH IRU DSSRI

7KURXJK WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXUFHV &RPPLWWHH
FRPSHQVDWLRQ Rl GLUHFWRUV WR HQVXUH WKDW WKH FRPSHQVDWLR
DQG ULVNV LQYROYHG LQ EHLQJ DQ HIIHFWLYH GLUHFWRU DQG VKRXC
([HFXWLYHV DV GHILQHG LQ WKH &RPSHQVDWLRQ DQG +XPDQ 5HVRXU
WKDW LW LV FRPSHWLWLYH ZLWKLQ WKH LQGXVWU\ DQG WKDW WKH IR
VHQLRU RIILFHU ZLWK WKRVH Rl WKH &RUSRUDWLRQ $Q\ UHFRPPHQG
GLUHFWRUV DQG RU WKH FRPSHQVDWLRQ RI WKH 6HQLRU ([HFXWLYH
FRQVLGHUDWLRQ

7KH %RDUG VKRXOG UHYLHZ DQG DVVHVV RU GHOHJDWH VXFK UHYLF
FRPPLWWHH RI WKH %RDUGR QWK HRR OWKFH. FMR UBRHDOWLRQ SUHYLRXVO\ |
%RDUG IURP WLPH WR WLPH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ D
E :KLVWOHEORZHU 3ROLF\ F 'LVFORVXUH 3ROLF\ G ,QVLGHU 7UDC(
&RUUXSWLRQ 3ROLF\ I ODMRULW\ 9RWLQJ 3ROLF\ J 6KDUH 2ZQHU
ODQGDWRU\ 5HWLUHPHQW 3ROLF\ M 6D\ RQ 3D\ $GYLVRU\ 9RWH 3F
&RPSHQVDWLRQ 3ROLF\ O WKH ORQHWDU\ $XWKRULW\ 3ROLF\ DQG I
DQG DVVHVVPHQW LV GHOHJDWHG WR D FRPPLWWHH RI WKH %RDUG VX
DPHQGPHQWY WR D 3ROLF\ WR WKH %RDUG IRU FRQVLGHUDWLRQ

7KH %RDUG VKRXOG DFW LQ DQ DGYLVRU\ FDSDFLW\ WR WKH VHQLRU
FROQFHUQLQJ WKH LOWHUHVWY DQG PDQDJHPHQW RI WKH &RUSRUDWLR

JLQDQFLDO ODWWHUYV

7TKH %RDUG LV UHVSRQVLEOH IRU UHYLHZLQJ WKH ILQDQFLDO DQG XQ
&RUSRUDWLRQ

7TKH %RDUG VKRXOG UHYLHZ DQG DSSURYH WKH DQQXDO DXGLWHG
GLVFXVVLRQ DQG DQDO\VLVY SUHVV UHOHDVH DQG RWKHU ILQDQFLDO |
ILQDQFLDO VWDWHPHQWY EXGJHWYV DQG IRUHFDVWY DQQXDO LQIRUF
FLUFXODU RI WKH &RUSRUDWLRQ

7KH %RDUG GHOHJDWHV WR WKH $XGLW &RPPLWWHH WKH UHYLHZ DQ
ILQDQFLDO VWDWHPHQWY WKH PDQDJHPHQWxXxV GLVFXVVLRQ DQG D
ILQDQFLDO GLVFORVXUH UHODWHG WKHUHWR ,I| UHTXHVWHG E\ WKH $X

$
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DSSURYH WKH TXDUWHUO\ XQDXGLWHG ILQDQFLDO VWDWHPHQWY DQG
SUHVV UHOHDVH DQG RWKHU ILQDQFLDO GLVFORVXUH UHODWHG WKHUE

7KH %RDUG VKRXOG DQQXDOO\ UHYLHZ WRJHWKHU ZLWK WKH $XGLW &
SDUW\ OLDELOLW\ LQVXUDQFH DQG RWKHU LQVXUDQFH RI WKH &RUSR

7KH %RDUG SULPDULO\ WKURXJK WKH $XGLW &RPPLWWHH VKRXOG P
LOWHUQDO FRQWUROV DQG SURFHGXUHV LQFOXGLQJ DGHTXDWH PDQ
&RUSRUDWLRQ DQG WKH ILQDQFLDO UHSRUWLQJ SURFHGXUHV RI WKH &

7KH %RDUG LV UHVSRQVLEOH IRU FRQVLGHULQJ DQG LI HVWDEOLVKHC(
SROLF\ IRU WKH &RUSRUDWLRQ

%XVLQHVV 6WUDWHJ\

7KH %YRDUG KDV SULPDU\ UHVSRQVLELOLW\ IRU WKH VWUDWHJILF GLUHI
UDQJH DQG VKRUW UDQJH JRDOV SODQV DQG SROLFLHV RI WKH &RUS
FRXQVHO DQG PHQWRUVKLS WR WKH &(2 ZLWK UHVSHFW WR PDWWH
FROWULEXWH WR WKH GHYHORSPHQW RI WKH VWUDWHJLF GLUHFWLR(
DQQXDOO\ D VWUDWHJILF SODQ DQG EXGJIJHW GHYHORSHG DQG SURSR\
FKDQJHVY UHTXLUHG E\ WKH %RDUG 7KH VWUDWHJILF SODQ DQG EXGJH\
RSSRUWXQLWLHY DQG EXVLQHVV ULVNV RI WKH &RUSRUDWLRQ 7KH Y%
IURP WLPH WR WLPH WKH VWUDWHJLF SODQQLQJ HQYLURQPHQW WKH I
ULVNV DQG WKH LPSOLFDWLRQV RI WKHVH IDFWRUV RQ WKH VWUDWHIJL
UHYLHZ DQG DSSURYH WKH ILQDQFLDO REMHFWLYHYV SODQV DQG DFWL
FDSLWDO DOORFDWLRQV DQG H[SHQGLWXUHYV

7KH %RDUG LV UHVSRQVLEOH IRU HQVXULQJ WKDW SURFHGXUHV DUH
SULQFLSDO EXVLQHVV ULVNV RI WKH &RUSRUDWLRQ

7TKH %RDUG VKRXOG PRQLWRU FRUSRUDWH SHUIRUPDQFH DJDLQVW Wtk
LQFOXGLQJ DVVHVVLQJ RSHUDWLQJ UHVXOWY WR HYDOXDWH ZKHWKH
DSSURSULDWHO\ PDQDJHG

7TKH %RDUG LV UHVSRQVLEOH IRU UHYLHZLQJ DQG DSSURYLQJ DOO
&RUSRUDWLRQ QRW FRQWHPSODWHG LQ WKH VWUDWHJILF SODQ DQG EX

&RPPXQLFDWLRQV DQG 5HSRUWLQJ WR 6KDUHKROGHUYV

7TKH %RDUG LV UHVSRQVLEOH IRU RYHUVHHLQJ WKH FRQWLQXRXV GLVF
YLHZ WR VDWLVI\LQJ LWVHOI WKDW DGHTXDWH SURFHGXUHV DUH LQ S
GLVFORVHG LQ DFFRUGDQFH ZLWK $SSOLFDEOH /DZV

7TKH %RDUG ZLOO HQVXUH WKDW WKH &RUSRUDWLRQ KDV D GLVFORVX
LOQOYHVWRU UHODWLRQV DQG SXEOLF GLVFORVXUH

&RUSRUDWH *RYHUQDQFH

7KH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH ZLOO UHF
WKH %RDUGxV DSSURDFK WR FRUSRUDWH JRYHUQDQFH

7KH %RDUG LV UHVSRQVLEOH IRU DVVHVVLQJ DQQXDOO\ LWV RZQ HIIF
VKDOO DVVHVV IURP WLPH WR WLPH WKLV PDQGDWH DV ZHOO DV WKH
DPRQJ RWKHU WKLQJV WKH UHFRPPHQGDWLRQV RI WKH DSSOLFDEOH F

$
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7KH %RDUG LV UHVSRQVLEOH IRU HYDOXDWLQJ WKH UHOHYDQW UHODMW
UHTXLUHG WR PDNH DQ DIILUPDWLYH GHFLVLRQ WKDW DQ\ VXFK UHODYV
WKDW WKH GLUHFWRU LV LQGHSHQGHQW ZLWKLQ WKH PHDQLQJ RI $SSC

7TKH %RDUG LV UHVSRQVLEOH IRU HQVXULQJ WKH HVWDEOLVKPHQW

FRQGXFW DQG VKRXOG HQVXUH WKDW DGHTXDWH SURFHGXUHV DUH L
&RGH RI %XVLQHVV &RQGXFW DQG (WKLFV RI WKH &RUSRUDWLRQ 2QO
&RGH RI %XVLQHVV &RQGXFW DQG (WKLFV ZKLFK ZRXOG EH WR WKH EH

*HQHUDO

7KH %RDUG LV UHVSRQVLEOH IRU SHUIRUPLQJ VXFK RWKHU IXQFWLRQ
$SSOLFDEOH /DZV

7TKH %RDUG PD\ DW DQ\ WLPH UHWDLQ RXWVLGH ILQDQFLDO OHJDO F
&RUSRUDWLRQ $Q\ GLUHFWRU PD\ VXEMHFW WR WKH DSSURYDO RI Wt
&RPPLWWHH UHWDLQ DQ RXWVLGH ILQDQFLDO OHJDO RU RWKHU DGYL

([FHSW LQ H[FHSWLRQDO FLUFXPVWDQFHVY GUDIW PLQXWHYV RI HDFK PF
WKH %RDUG IRU UHYLHZ ZLWKLQ GD\V RI WKH GDWH RI VXFK PHHWLQ

YJHHGEDEN

7TKH %RDUG ZHOFRPHV LQSXW DQG FRPPHQWYV IURP VKDUHKROGHUYV
PDQGDWH ©6XFK LQSXW DQG FRPPHQWYV PD\ EH VHQW WR WKH %RDUG
&RUSRUDWLRQ

$
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