


We are passionate, bold and driven.

Together, we lead the way to deliver results
for our customers, each other and the world.
We are Bunge.

Our Values

° WE ARE ONE TEAM

Collaborative, Respectful, Inclusive

WE LEAD THE WAY

Agile, Empowered, Innovative

@ WE DO WHAT'S RIGHT
Safely, Sustainably, with Integrity

This document includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
All statements other than statements of historical or current facts, including statements regarding our environmental and other
sustainability plans and goals, made in this document are forward-looking. We use words such as anticipates, believes, expects,
future, intends, and similar expressions to identify forward-looking statements. Forward-looking statements reflect management’s
current expectations and are inherently uncertain. Actual results could differ materially for a variety of reasons. Risks and
uncertainties that could cause our actual results to differ significantly from management’s expectations are described in our 2025
Annual Report on Form 10-K, including under Item 1A. Risk Factors. All forward-looking statements speak only as of the date
made, and we undertake no obligation to publicly update or revise any forward-looking statements to reflect events or
circumstances that may arise after the date of this report except as required by law.
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ZKRVH H[SHULHQFH DFURVV JOREDO I . T
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VWUHQJWKHQV %RDUG RYHUVLJKW 2
HITRUWYV KDYH UHGXFHG DYHUDJH WH
GLYHUVLW\ DQG HQVXUHG WKH %RDL
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5HHOHFWLRQ RI WKH &KDLU RI WKH %RDUG = )25

5HHOHFWLRQ RI IRXU OHPEHUV Rl WKH +XPDQ 5HVRXUFHV D3&I&€&bSHQVD)
120,1((

$GYLVRU\ 9RWH WR $SSURYH 1DPHG ([HFXWLYH 2IILFHU &RPSHQVDWLRQ 8
/IDZ SHTXLUHPHQWYV = )25

$SSURYDO RI WKH &RPSHQVDWLRQ RI WKH %RDUG DQG ([HFXW%¥&+0DQDJIH
/IDZ $GYLVRU\ 9RWH RQ WKH 6ZLVV &RPSHQVDWLRQ 5HSRUBWgg/

$GYLVRU\ 9RWH RQ WKH 6ZLVV 6WDWXWRU\ 1RQ )LQDQFLDO)BWWHU 5HSR

(OHFWLRQ RI WKH 6ZLVV 6WDWXWRU\ ,QGHSHQGHQW 9RWEQ}REHSUHVHQWI

$SSRLOQWPHQW RI ,QGHSHQGHQW $XGLWRU IRU 8 6 6HFXULWLHYV /DZ 5HTX
RI 6WDWXWRU\ $XGLWRU IRU 6ZLVV /DZ 5SHTXLUHPHQWV — 5

,PSRUWDQW 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ 0DWHAL\DOV IRU V\
7KH 3UR[\ 6WDWHPHQW DQG $QQXDO 5HSRUW ROQHFRHPEHUbIRDWHAKH ILVFD
DYDLODE@HHIWRUV EXQJH FRP JRYHUQDQ@&H BRRH\WEWHFFHR®RFXPHQW
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3UR[\ 6BWDWHPHQW 6XPPDU\
$QQXDO *HQHUDO OHHWLQJ ,QIRUPDWLRQ
3URSRVDOV DQG 9RWLQJ 5SHFRPPHQGDWLRQV IRU WKH $QQXDO *HQHUDO OH
%RDUG &RPSRVLWLRQ 6QDSVKRW
*RYHUQDQFH +LJKOLJKWYV
J)LQDQFLDO DQG 6WUDWHJILF +LJKOLJKWYV
6XVWDLQDELOLW\ +LJKOLJKWYV
([HFXWLYH &RPSHQVDWLRQ +LJKOLJKWYV
6KDUHKROGHU (QJDJHPHQW +LJKOLJKWV

6ZLVV 6WDWXWRU\ &RQVRO
WDWHPHQWY RI %XQJH *OREDO 6% |

HDU

BURSRVDO baeb(OHFWLRQ RI 'LUHFWRUYV

&RPPLWWHH &RPSRVLWLRQ )ROORZLQJ WKH $QQXDO *HQHUDO OHHWLQJ
6 XPPDU\ RI 'LUHFWRU 1RPLQHHYV

'LUHFWRU 1RPLQHHYV

BURSRVDO &b5HHOHFWLRQ RI WKH &KDLU RI WKH %RDUG
BURSRVDO &b5HHOHFWLRQ RI )RXU OHPEHUV RI WKH +XPDQ 5HVRXUFHYV DQ(

&RUSRUDWH *RYHUQDQFH

%RDUG DQG &RUSRUDWH *RYHUQDQFH 'HYHORSPHQWYV
'LUHFWRU 2QERDUGLQJ

6KDUHKROGHU (QJDJHPHQW

%RDUG 6WUX6AWKKUH DQG

'LUHFWRU 6HOHFWLRQ DQG 4XDOLILFDWLRQV

%RDUG 6XFFHVVLRQ DQG 7HQXUH

6KDUHKROGHU 5HFRPPHQGDWLRQV DQG 'LUHFWRU 1RPLQDWLRQV
%RDUG ,QGHSHQGHQFH

(IHEXWLYH 6HVVLRQV RI 2XU %RDUG

&HUWDLQ 5HODWLRQVKLSY DQG 5HODWHG 7UDQVDFWLRQV
%RDUG /HDGHUVKLS 6WUXFWXUH

%RDUG OHHWLQJY DQG &RPPLWWHHYV

%RDUG DQG &RPPLWWHH (YDOXDWLRQV

%XQJH _3UR[\ 6WDWHPHQ



'LUHFWRU 'HYHORSPHQW DQG &RQWLQXLQJ (GXFDWLRQ

(IHEXWLYH 6XFFHVVLRQ 30DQQLQJ DQG /HDGHUVKLS '"HYHORSPHQW
5LVN 2YHUVLJKW

&RUSRUDWH *RYHUQDQFH 3ULQFLSOHY DQG &RGH Rl &RQGXFW
&RPPXQLFDWLRQV ZLWK 2XU %RDUG

%RDUG OHPEHU $WWHQGDQFH DW $QQXDO *HQHUDO OHHWLQJV
6XVWDLQDELOLW\

+XPDQ &DSLWDO ODQDJHPHQW

3XEOLF 3ROLF\ (QJDJHPHQWYV

'LUHFWRU &RPSHQVDWLRQ
'LUHFWRU &RPSHQVDWLRQ 7DEOH

6KDUH 2ZQHUVKLS RI 'LUHFWRUV ([HFEXWLYH 2IILFHUVY DQG 3ULQFLSDO 6KDU

RSRVDO @& $GYLVRU\ 9RWH WR $SSURYH 1DPHG ([HFXWLYH 2IILFHU &RPSt
Z SHTXLUHPHQWYV

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
&RPPLWPHQW WR 6KDUHKROGHUYV

2YHUYLHZ

'"HWHUPLQLQJ &RPSHQVDWLRQ

3ULQFLSDO (OHPHQWV Rl 2XU ([HFXWLYH &RPSHQVDWLRQ 3URJUDP
&RPSHQVDWLRQ *RYHUQDQFH

&RPSHQVDWLRQ DQG 5LVN

+XPDQ 5HVRXE&RIPS DQ\EDWLRQ &RPPLWWHH 5HSRUW
([HFXWIRASHQVDWLRQ 7DEOHV

3D\ 5DWLR 'LVFORVXUH

3D\ 9HUVXV 3HUIRUPDQFH 'LVFORVXUH

RDUG DQG ([HFXW

WLRQ 5HSRUW

WKH %RDUG IRU Wi
J

| WKH ([HEXWLYH 0D

& $GYLVRU\ 9RWH RQ 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5HSRUW
6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5HSRUW
BURSRVDO & $GYLVRU\ 9RWH RQ WKH 6ZLVV 6WDWXWRU\ 1RQ )LQDQFLDO O
3URSRVDO & (OHFWLRQ RI WKH 6ZLVV 6WDWXWRU\ ,QGHSHQGHQW 9RWLQJ

QGHSHQGHQW $XGLWRU IRU 8 6 6HFXULW
DZ 5SHTXLU H

%XQJH _3UR[\ 6WDWHPHQ!



$SSRLQWPHQW RI '"HORLWWH 7RXFKH //3 DV ,QGHSHQGHQW $XGLWRU IRU 8
5HHOHFWLRQ RI '"HORLWWH 6$ DV 6ZLVV 6WDWXWRU\ $XGLWRU IRU )LVFDO <
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$XGLW )HHV

$XGLW 5HODWHG )HHV

7D[ )HHV

$00 2WKHU )HHYV

3UH $SSURYDO 3ROLFLHV DQG 3URFHGXUHYV

$XGLW &RPPLWWHH 5HSRUW

BKDUHKROGHU 3URSRVDOV IRU WKH $QQXDO *HQHUDO OHHWLQJ RI 6KDUH
,QIRUPDWLRQ $ERXW WKLV 3UR[\ 6WDWHPHQW DQG OHHWLQJ

 QIRUPDWLRQ $ERXW WKLV 3UR[\ 6WDWHPHQW

,QIRUPDWLRQ $ERXW WKH OHHWLQJ

,QIRUPDWLP®WERIW

BROLFLWDWLRQ RI 3UR[LHV

8QLWHG 6WDWHY 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ 5HSRUWYV

2WKHU ODWWHUYV

$SSHQGL[b$baxeb5HFRQFLOLDWLRQ RI 1RQ *$$3 )LQDQFLDO OHDVXUHY
$SSHQGL[b%bae 6ZLVV 6WDWXWRU\ 1RQ )LQDQFLDO ODWWHU 5HSRUW:s

%XQJH _3UR[\ 6WDWHPHQ\
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BUR[\ PDWHULDOV LQFOXC

7KLV VXPPDU\ KLIKOLJKWY FHUWDLQ LQIRUPDWLRQ FRQWDLQHG LQ WKLV SU

WKH HQWLUH SUR[\ VWDWHPHQW EHIRUH YRWLQJ
6KDUHKROGHUV WKLV SUR[\ VWDWHPHQW DQG WKH SUR[\ FDUG ZHUH ILUVW

$QQXDO *HQHUDO OHHWLQJ ,QIRUPDWLRQ
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%YRDUG &RPSRVLWLRQ 6QDSVKRW

2XU GLUHFWRU QRPLQHHY SRVVHVV D ZLGH UDQJH RI UHOHYDQW DQG FRPSO
H[SHULHQFH $ FRPSUHKHQVLYH VNLOOV PDWUL[ FRPPLWWHH(GHPWHRBQKRISV

'LUHFWRUV

m Non-
Independent

® Independent

Average
Tenure =

42% 3.6 Years 1
of Service -

0,
92% <3Yrs 3-6Yrs 7-10Yrs 210Yrs

(MVIGXSV 2SQMRII 7TOMPPW

3XEOLF &RPSDQ\ &(2 -IULHQFH
)LQDQ

5LVN 0DQDJ

*OREDO %XVLQH

$JULFXOWXUD
JRRG ,QJU

%XVLQHVY 7THFKQRORJ

ODQXIDFWXULQJ

6XVWDLQ

7KH 6ZLVV &RGH RI 2ZEOLJDWLRQV UHTXLUHV DW OHDVW UHSUHVHQWDWLRQ RI HDFK JHQGHF
7KH KLJK OHYHO VXPPDU\ SUHVHQWHG LQ WKH FKDUW LOOXVWUDWHY WKH SULQFLSDO ERDUC

GLUHFWRU QRPLQHHV FRQWULEXWLRQV WR WKH %RDUG

%XQJH _3UR[\ 6WDWHPHQ"



*RYHUQDQFH +LJKOLJKWYV

2XU FRPPLWPHQW WR JRRG JRYHUQDQFH SUDFWLFHV LQFOXGHV WKH

$FWLYH ,QGHSHQGHQW DQG (IIHFWLYH %RDUG

IROORZ

/
/
/
/
/
/

/

/
/
/

/

$FWLYH HQJDJHPHQW ZLWK VWDNHKROGHUYV
,QGHSHQGHQW QRQ H[HFXWLYH %RDUG &KDLU
'"HFODVVLILHG %RDUG
RXW Rl GLUHFWRUV DUH LQGHSHQGHQW
,QGHSHQGHQW &RPPLWWHH &KDLUV
([HEXWLYH VHVVLRQV RI LQGHSHQGHQW GLUHFWRUV DW HDFK %RDUG

%RDUG DQG FRPPLWWHHY KDYH DFFHVV WR LQGHSHQGHQW OHJDO IL
DGYLVRUYV

'LUHFWRUV KDYH XQOLPLWHG DFFHVV WR &RPSDQ\ RIILFHUV DQG HPS
5REXVW ERDUG UHIUHVKPHQW ZLWK D EDODQFH RI QHZ DQG H[SHULH(
+LJK DWWHQGDQFH UDWH DSSUR[LPDWHO\ RQ DYHUDJH DW %RDU

7R HQKDQFH DOLJQPHQW RI GLUHFWRU DQG VKDUHKROGHU LQWHUHWV!
FRPSHQVDWLRQ LV SDLG LQ HTXLW\

&RUSRUDWH *RYHUQDQFH

/
/

/

~ O~~~ ~

&RPPLWPHQW WR %RDUG UHIUHVKPHQW DYHUDJH WHQXUH RI RXU %R
$QQXDO UHYLHZ RI WKH &RUSRUDWH *RYHUQDQFH 3ULQFLSOHYV DQG F

$XGLW &RPPLWWHH HVWDEOLVKLQJ D 7THFKQRORJ\ 6WUDWHJ\ DQG 5LV
WHFKQRORJ\ DQG LQQRYDWLRQ ULVNV DQG VWUDWHJILHYV LQFOXGLQJ

%RDUG PHPEHUV ZLWK D EURDG UDQJH RI NH\ VNLOOV TXDOLI
GLUHFWRU QRPLOHHY DUH IHPDOH

'LUHFWRU UHWLUHPHQW DJH RI HIFHSW LQ H[FHSWLRQDO FLUFXPV

6LPSOH PDMRULW\ YRWLQJ VWDQGDUG DW VKDUHKROGHU PHHWLQJV |
VKDUHKROGHU IHHGEDFN

%RDUG FRPPLWPHQW WR RYHUVHHLQJ VXVWDLQDELOLW\ PDWWHUV D
RYHUVLJIKW

$QQXDO %RDUG UHYLHZ RI &RPSDQ\ VWUDWHJI\

$FWLYH ULVN RYHUVLJKW E\ IXOO %YRDUG DQG FRPPLWWHHYV

SREXVW %RDUG DQG FRPPLWWHH VHOI DVVHVVPHQWY DQG GLUHFWRU
%RDUG WDNHVY DFWLYH UROH LQ PDQDJHPHQW VXFFHVVLRQ SODQQLQ
1R %RDUG PHPEHU VHUYHV RQ DQ H[FHVVLYH QXPEHU RI RXWVLGH SX

6KDUHKROGHU 5LJKWYV (QJDJHPHQW

/
/
/

$QQXDO HOHFWLRQ RI GLUHFWRUV
/IRQJ VWDQGLQJ DQG DFWLYH VKDUHKROGHU RXWUHDFK SURJUDP ZLW
6LQJOH FODVV RI VWRFN ZLWK HTXDO YRWLQJ ULJKWYV

+ROGHUV Rl RU PRUH RI RXU LVVXHG DQG RXWVWDQGLQJ FRPPRQ V
VKDUHKROGHUV

2XU $UWLFOHV RI $VVRFLDWLRQ SURYLGH IRU SUR[\ DEFHVV ZKHUHE\
LQFOXGH D QRPLQHH LQ WKH &RPSDQ\ V SUR[\ DW DQ\ JHQHUDO PHHW

1R SRLVRQ SLOO

7KH 6ZLVV &RGH RI 2ZEOLJDWLRQV UHTXLUHVY DW OHDVW UHSUHVHQWDWLRQ RI HDFK JHQG|

%XQJH

_3UR[\ 6WDWHPHQW



J)LOQODQFLDO DQG 6WUDWHJILF +LJKOLJKWYV

,Q ZH VXFFHVVIXOO\ FRPSOHWHG RXU FRPELQDWLRQ ZLWK 9LWHUUD FUH
‘H DUH QRZ EHWWHU SRVLWLRQHG WR GHOLYHU JUHDWHU YDOXH WR DOO VW
SURJUHVVHG ZLWK RXU LQWHJUDWLRQ :H PDGH SURJUHVV RQ RXU VXVWDLQ
VKDUHKROGHUV WKURXJK D EDODQFHG DSSURDFK WR FDSLWDO DOORFDWLRC(
VKDUH UHSXUFKDVHYV

+LIJKOLJKWV RI RXU RSHUDWLRQDO VWUDWHDUHDBQ®RYLGBGFEBORXFKLHYHPH

Delivered strong full year cash flow with:
Strategic Accomplishments $844M
- Completed transformational combination Cash provided by operating activities
with Viterra
> Have reshaped the Company into a more agile,
diversified and resilient Bunge ~$17SB
- Advanced major global growth projects Adjusted Funds from Operations(?)

4 e
Completed the transformational $7.57
combination with Viterra, adjusted
expanding Bunge's global footprint and unlocking early earnings
operational and commercial synergies. per share(®
Announced a target to returning a Returned ~$1.01B to
minimum of 50% of discretionary cash Id shareholders through dividends

flow to shareholders and share repurchases

Continued to reduce
GHG emissions to achieve

Science Based

~ Operating from a|
greater strength t al
point in our history; -,
transformation journéy continues

)XOO \HDU *$$3 HDUQLQJV SHU VKDUH UHSUHVHQWY HDUQLQJYV SHU VKDUH IURP FRQWLQXLQ.
2SHUDWLRQV DUH QRQ *$$3 ILQDQFLDO PHDVXUHV VHH $SSHQGL[ $ & SHFRQFLOLDWLRQ RI 1F
GLUHFWO\ FRPSDUDEOH 8 6 *$$3 PHDVXUH
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6XVWDLQDELOLW\ +LJKOLJKWYV

‘H DOVR FRQWLQXH RXU FRPPLWPHQW WR VXVWDLQDELOLW\ DQG ZH DUH IXl
LOWR RXU VWUDWHILHY RSHUDWLRQV DQG LQYHVWPHQWY :H KDYH WDNHQ
IRRWSULQW DQG PDLQWDLQHG VWURQJ FROODERUDWLRQ ZLWK SDUWQHUV F
VXVWDLQDELOLW\ WRSLFV DFURVYV RXU VXSSO\ FKDLQWRNW VROQRIZEQ@D WL JK
DFKLHYHPHQWYV LQ

Action on Climate @ Responsible Supply Chains ( ) Accountability E |

= Continued reduction of Scope 1 | » Achieved 100% traceability =+ Recognized with industry-

and Scope 2 greenhouse gas for soy sourcing in the priority leading ESG ratings and scores
emissions across our operations regions'? of South America, across major platforms
including Brazil, Argentina,

=+ Expanded our Regenerative <+ Supported food security
Agriculture programs to and Paraguay through employee-led
additional countries -+ Conducted human rights volunteer activities in more
- Delivered efficiencies in water, training for employees globally than 25 countries
waste and energy use -+ Supported sustainable sourcing | = Completed a double materiality
of palm oil by engaging with assessment and maintained
smallholder famers in Indonesia independent assurance over

key sustainability metrics

7TKHVH KLIKOLJKWYV UHIOHFW %XQJH RQ D VWDQGDORQH EDVLVY DQG GR QRW UHIOHFW WHEK
WKH WUDQVDFWLRQ

BULRULW\ UHJLRQV ZKHUH GHIRUHVWDWLRQ LV D KLJKHU ULVN LQ WKH %UD]JLOLDQ VWDV
0$723,%%$ 07 S$SUJHQWLQLDQ VWDWHV RI &KDFR 6DOWD 7XFXP£Q 6DQWLDJR GHO (VWHUF

([HEXWLYH &RPSHQVDWLRQ +LJKOLJKWYV

2XU HI[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ LV EXLOW RQ D VWURQJ IRXQGI
WHUP DQG LV VWUXFWXUHG WR

3 %PMKR XLI MRXIVIWXW SJ INIGYXMZIW [MXL XLI P3RK KDWR MERMI\R WD S.
RSSRUWXQLW)\ IRU RXU 1DPHG ([HFXWLYH 2IILFHUV 1(2V LV GHOLYHUH(
LQFHQWLYHYV

/IRQJ 7THUP (TXLW\ ,QFHQWLYH
l)3

BEVKIX 8SXE
'SQTIRWEXMS

ODULDEOH

%DVH 6DO

/JRQJ 7THUP (TXLW\ ,QFHQWLYH

3XLIV 2)3
BEVKIX 8SXE
'SQTIRWEXMS

O9DULDEOH

%DVH VDODU\ WDUJHW DQQXDO FDVK LQFHQWLYH DQG WDUJHW YDOXH RI ORQJ WHUP HTXLW
I[IURP WKH 2WKHU 1(2 DYHUDJH VKRZQ DERYH

%XQJH _3UR[\ 6WDWHPHQW



o (VMZI FYWMRIWW KSEP)YQERQAWLXHEXOWOIWDUIJHWY DUH GLUHFWO\ WLHG
LQFOXGLQJ VXVWDLQDELOLW\ JRDOV DQG DUH EDVHG XSRQ PHWULFV W

0 6I[EVH TVSIMXEFPI KVS[XL ERH MRGV IFHUIMRUVREQFHSPHWULENYEDODQFH |
DQG UHWXUQV RQ LQYHVWPHQW 7KH SD\ PL[ LV HTXLW\ OHYHUDJHG UL
VWRFN SULFH SHUIRUPDQFH

7KH WDEOH EHORZ KLJKOLJKWYV RXU FXUUHQW H[HFXWLYH FRPSHQVDWLRQ S
VKDUHKROGHUV ORQJ WHUP LQWHUHVWYV

497 2

H'RDZDUG RI WDUJHW WRWDO SHORDWIRAMRZ UHSULFLQJ RI VWRFN |
IRU RXU &(2 DARG RWKHU 1(2V R YHRIONHKQGHUZDWHU VWRFN RSWLRQV
LQ ORQJ WHUP HTXLW\ EDVHG L QWKLY BIVK ROBIHMRIE SW R Y D O

RI'ZKLFK DUH SHUIRUPDQFH ED [:H'RQ KDYH VLQJOH WULJJHU FKDQJ
'H'R XVH PXOWLSOH SHUIRUPDQ PISWRYEVLRQV

VKRUW WHUP DQG ORQJ WHUP DEBUGY . » nbYH JROGHQ SDUDFKXWH HI[F
H RFRQGXFW DQ DQQXDO FRPSHEVDMSMRQ ULVN

DVVHVVPHQW IRU HPSOR\HH LQ VR SBBY%z kHGILQI RU SOHGILQ
'H'R KDYH UREXVW VKDUH RZQH UMK LSKIXUIBH RUQKROGLQJ &RPSDQ\ VKDU
IRU GLUHFWRUV H[HFXWLYH RIIBPHUDFFRE RWWKHU VHQLRU

OHDGHUV [:H'RQ DIOORZ WUDQVDFWLRQV E\ GLI
‘H'R KDYH H[HFXWLYH UHFRXSP KRIQEFAWUMNVDQG &RPSDQ\ LQVLGHUV L
LQFOXGLQJ D FODZEDFN SROLF\ DAL WK R QW QG HFRO WIRU D Q F H
FRPSO\ ZLWK 'RGG )UDQN UXOH R G

6(& DOG WKH 1<6( GREVRECKDY W FHVVLYH HIHEXWLYH s

6KDUHKROGHU (QJDJHPHQW +LJKOLJKWYV

7LEVILSPHIV JIITHFEGO MW E OI] MRTY X$X\8 XYY $BIXD BW HXOM SR G \ORIHNNEKER J

YRWHYVY FDVW RQ RXU DQQXDO VD\ RQ SD\ DGYLVRU\ YRWH ZHUH LQ IDYRU RI
$QQXDOO\ ZH HQJDJH ZLWK RXU WRS VKDUHKROGHUV ZKR UHSUHVHQW DSSU
VKDUHV DV ZHOO DV SUR[\ DGYLVRU\ ILUPV DQG RWKHU LQGXVWU\ WKRXJKW
EHFDXVH VKDUHKROGHU HQJDJHPHQW LV D NH\ SULRULW\ RI RXU %RDUG DQC

Engagement Engagement Who °
85% Methods o Participates ]

of Shareholders voted

FOR Say-on-Payatour |~ UL ? Overview > Directors
2025 Annual General
Meeting > Annual meeting > Business > Executive
of shareholders Highlights Leadership Team
> Quarterly > Corporate > Investor
earnings calls Governance Relations
> Informational > Human Capital > Subject Matter
materials and Management Experts
public filings > Sustainability
> Executive
Compensation
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8QGHU 6ZLVV ODZ WKH PDQDJHPHQW UHSRUW H[FHSW ZKHUH WKH &RPSDQ\
SXUVXDQW WR UHFRJQL]HG LQWHUQDWLRQDO DFFRXQWLQJ VWDQGDUGV VXF
8QLWHG 6WDWHV Rl $PHULFD 8 6 *$$3 WKH VWDQGDORQH VWDWXWRU\ IL
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI D FRPSDQ\ ZLWK UHJDUG WR W
VKDUHKROGHUV IRU DSSURYDO DW HDFK DQQXDO JHQHUDO PHHWLQJ $V D U
DXGLWHG FRQVROLGDWHG ILQDQFLDO VW DIVGI® HDKMWV DRXIG% WEIEH VW D Q IG\DRIDROQ H-
VWDWHPHQWY RI %XQJH IHRYQUMFDGREVROLGDWHG ILQDQFLDO VWDWHPHQW YV
86 *$$3 DQG WKHUHIRUH %XQJH LV QRW UHTXLUHG WR VXEPLW WKH PDQDJF
VKDUHKROGHUV GR QRW DSSURYH WKLV SURSRVDO WKH %RDUG PD\ FDOO D
UHFRQVLGHUDWLRQ RI WKLV SURSRVDO E\ VKDUHKROGHUV EXW LV QRW UHT

7TKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDMWG WHGWDVX 8 L WK Q NAWIRQ GID © RI
ILQDQFLDO VWDWHPHQWYV RI % WRIHWKHULYEW® WHKHI DXGLW UHSRUWYV E\ 'HO
VWDWXWRU\ DXGLWRU SXUVXDQW WR WKH 6ZLVV &RGH RI 2EOLJDWLRQV WKI
$QQXDO 5HSRUW ZKLFK DORQJ ZLWK WKLVMQYBRW RWD WXE®HQ WR B U R YIHUBLODD
GREXPHQW

,Q LWV UHSRUWV 'HORLWWH 6$ UHFRPPHQGHG ZLWKRXW TXDOLILFDWLRQ WK
J)LQDQFLDO 6WDWHPHQWY DQG 6ZLVV 6WDQGDORQH 6WDW X WRBIWPEHILQFLDO

EH DSSURYHG 'HORLWWH 6$ H[SUHVVHV LWV RSLQLRQ WKDW WKH FRQVI
HQGHGEHPEHUb SUHVHQW IDLUO\ LQ DOO PDWHULDO UHVSHFWV WKH FRQVRC
RIHFHPEHUb WKH &RPSDQ\ V FRQVROLGDWHG ILQDQFLDO SHUIRUPDQFH DQ:
IRU WKH \HDU WKHQ HQGHG LQ DFFRUGDQFH ZLWK 8 6 *$$3 DQG FRPSO\ ZLW
LQFRUSRUDWLRQ 'HORLWWH 6$ IXUWKHU H[SUHVVHV LWV RSLQLRQ DQG FRQ
\HDU HQHFHH® EHUb FRPSO\ ZLWK 6ZLVV ODZ DQG WKH $UWLFOHV RI $VVRFLD)

396 &3%6( 6)'311)2(7 8,%8 7,%6),30()67 :38) *36 8,) %4463:%0 3* 8,) 7:-77
C 78%89836= '32730-(%8)( *-2%2'-%0 78%8)1)287 %2( 7;-77 78%2(%032) 78%8
X.2062'-9%0 78%8)1)287 3* &92+) +03&%0 7% *36 8,) =)%6 )2()( ()')1&)6
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8QGHU 6ZLVV ODZ WKH DSSURSULDWLRQ RI DYDLODEOH HDUQLQJV RU DFFXF
&RPSDQ\ V 6ZLVV VWDQGDORQH VWDWXWRU\ L H PXR® FRQVRBRIGDWHG WRQ
VKDUHKROGHUV IRU DSSURYDO DW HDFK DQQXDO JHQHUDO PHHWLQJ $YDLO
WR VKDUHKROGHUV DV GLYLGHQGV :H GR QRW H[SHFW WR SD\ GLYLGHQGV |
WKH\ ZRXOG QRW EH H[HPSW IURP 6ZLVV ZLWKKROGLQJ WD[ ,QVWHDG DV Sl
GLVWULEXWLRQV IURP WKH &RPSDQ\ V UHVHUYH IURP FDSLWDO FRQWULEXWI

HDUQLQJV GLVWULEXWLRQV IURP WKH &RPSDQ\ V UHVHUYH IURP FDSLWDO F
WD

7KH %RDUG SURSRVHV WKDW WKH WRWDO DYDLODEOH HDUQLQJYVY DV RI '"HFHT

$PRXQWV LQ WKRXVDQGYV

BURSRVHG $SSURSULDWLRQ RI

$YDLODEOH (DUQLQJV 8 6 GROODUV 6ZLVV IUDQFV
$FFEXPXODWHG ORVV 86" &+)
IHW LQFRPH IRU WKH SHULRG 86" &+)
7TRWDO UHWDLQHG HDUQLQJV 86" &+)

7H[W Rl WKH 6KDUHKROGHU 5HVROXWLRQ
,7 ,6 5(62/9(" WKDW WKH WRWDO DYDLODEOH HDUQLQJV RI EH FDUU
SUHVHQWHG LQ WKH &RPSDQ\ V VWDQGDORQH VWDWXWRU\ ILQDQFLDO VWDW

396 &3%6( 6)'311)2(7 8,%8 7,%6),30()67 :38) *36 8,) '%66= *36;%6( 3* 8,) 83
C %:%-0%&0) )%62-2+7 83 8,) 2)<8 *-7'%0 =)%6

$ FRS\ RI WKH &RPSDQ\éV 6ZLVV VWDWXWRU\ VWDQGDORQH L H QRQ FRQVROLGQQXIO ILQDQF
5HSRUW ZKLFK DORQJ ZLWK WKLV SURJYNWDRUNP E®@YJIHD BRPDYPY OD@DEAFBWRYHUQDQFH GRFEXP
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8QGHU 6zZLVVY ODZ VKDUHKROGHUV PXVW DSSURYH DW D JHQHUDO PHHWLQJ
SDLG RXW RI WKH UHVHUYH IURP FDSLWDO FRQWULEXWLRQYV

7TKH %RDUG SURSRVHV WKDW WKH &RPSDQ\ SD\ DQ RUGLQDU\ FDVK GLYLGHQ
UHVHUYH IURP FDSLWDO FRQWULEXWLRQV DV VKRZQ RQ WKH EDODQFH VKHH
VWDWHPHQWY 3D\PHQW RI WKH GLYLGHQG ZLOO EH PDGH LQ IRXU HTXDO TX
LOQOVWDOOPHQW WR EH SDLG RQ -XQH WR VKDUHKROGHUV RI UHFRUG DW
LQVWDOOPHQW WR EH SDLG RQ 6HSWHPEHU WR VKDUHKROGHUV RI UHF
WKLUG LQVWDOOPHQW WR EH SDLG RQ '"HFHPEHU WR VKDUHKROGHUV R

DQG WKH IRXUWK LQVWDOOPHQW WR EH SDLG RQ ODUFK WR VKDUH
JHEUXD U\ 'LYLGHQG SD\PHQWYV ZLOO EH PDGH ZLWK UHVSHFW WR RXU
IRU WKH DSSOLFDEOH GLYLGHQG SD\PHQW ZKLFK ZLOO H[FOXGH DQ\ VKDUH)
LQGLUHFW VXEVLGLDULHY 7KH UHGXFWLRQ WR RXU UHVHUYH IURP FDSLWDC
VWDWHPHQWY ZLOO EH GHWHUPLQHG EDVHG RQ WKH DJJUHJDWH DPRXQW RI

, ] WKH SURSRVDO LV DSSURYHG WKH DJJUHJDWH 8 6 GROODU DPRXQW RI W
DJJUHIJDWH UHGXFWLRQ WR RXU UHVHUYH IURP FDSLWDO FRQWULEXWLRQV Z
PDUJLQ FRPSDUHG WR WKH DJJUHJDWH GLYLGHQG DPRXQW FDOFXODWHG E\
DV RMIFHPEHUb DQG DQ RUGLQDU\ FDVK GLYLGHQG LQ WKH DPRXQW RI S|
LVVXDQFHY WKDW PD\ RFFXU EHWZHHQ WKH DQQXDO JHQHUDO PHHWLQJ DQC

7KH QXPEHU RI VKDUHYVY HOLJLEOH IRU GLYLGHQG SD\PHQWYV PD\ FKDQJH GXH
VKDUHVY RU WKH LVVXDQFH RI QHZ VKDUHV LQFOXGLQJ EDVHG RQ WKH &RPE
6KDUHV LVVXHG RXW RI WUHDVXU\ RU RXU FDSLWDO EDQG ZLOO EH HQWLWO
RXWVWDQGLQJ DV RI bQ bSSOLFDEOH UHFRUG GDWH IRU D GLYLGHQG LQVWL

, ] WKH DJJUHIJDWH GLYLGHQG SD\PHQW LV ORZHU WKDQ WKH FDS DQ\ XQXVH
UHVHUYH IURP FDSLWDO FRQWULEXWLRQV 7R WKH H[WHQW WKDW D GLYLGH
GROODU SHU VKDUH DPRXQW RI WKH FXUUHQW RU IXWXUH GLYLGHQGV ZLOO
DPRXQW RI DOO GLYLGHQGY SDLG GRHV QRW H[FHHG WKH FDS ,I| WKH FDS Z|
EH PDGH

2XU VWDWXWRU\ DXGLWRU 'HORLWWH 6% KDV FRQILUPHG WKDW WKH GLYLG
6ZLVV &RGH DQG RXU $UWLFOHV RI $VVRFLDWLRQ

396 &3%6( 6)'311)2(7 8,%8 7,%6),30()67 :38) *36 8,) %4463:%0 3* % '%7, (-:
C -28) %++6)+%8) %13928 3* 9 7 4)6 39878%2(-2+ 7,%6) 398 3* &92+) +
6)7)6:) *631 '%4-8%0 '3286-&98-327 -2 *396 )59%0 -278%001)287
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,Q DFFRUGDQFH ZLWK $UWLFOH SDUDJUDSK LWHP Rl WKH 6ZLVV &RGH
VKDUHKROGHUV DW WKH DQQXDO JHQHUDO PHHWLQJ WR GLVFKDUJH WKH PH
7THDP IURP SHUVRQDO OLDELOLW\ IRU WKHLU DFWLYLWLHYVY GXULQJ WKH SUHF
UHTXHVWHG WR JUDQW WKH PHPEHUV RI WKH %RDUG DQG RI WKH ([HFXWLYH
OLDELOLW\ ZLWK UHVSHFW WR DFWILYEKDBIHGCULXIDIQWFDI R WHKOH SURSRVHG
HITHFWLYH ZLWK UHVSHFW WR IDFWV WKDW KDYH EHHQ GLVFORVHG WR VKDU
LOQIRUPDWLRQ UHJDUGOHVV RI ZKHWKHU LW LV LQFOXGHG LQ RXU ILOLQJV Z
YRWHG LQ IDYRU RI WKH SURSRVDO RU ZKR VXEVHTXHQWO\ DFTXLUHG VKDUF
DSSURYHG WKLY SURSRVDO ,Q DGGLWLRQ VKDUHKROGHUV ZKR YRWH DJDLC
GR QRW YRWH RQ WKLV SURSRVDO RU DFTXLUH WKHLU VKDUHV ZLWKRXW NC
D SODLQWLII DQ\ FODLPV LQ D VKDUHKROGHU GHULYDWLYH VXLW ZLWKLQ W
WKH H[SLUDWLRQ RI WKH WZHOYH PRQWK SHULRG VXFK VKDUHKROGHUYV ZLO
SsoOobLQwWLII FODLPV LQ VKDUHKROGHU GHULYDWLYH VXLWYV DJDLQVW PHPEHU
UHVSHFW WR DFWLYLWLHYV GXULQJ ILVFDO \HDU

396 &3%6( 6)'311)2(7 8,%8 7,%6),30()67 :38) *36 8,) (-7',%6+) 3* 8,) 1)1&)67
C 8.) &3%6( %2( 3* 8,) )<)'98-:) 1%2%+)1)28 8)%1 *631 0-%&-0-8= *36 8,) % 8-
(96-2+ *-7'%0 =)%6
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7KH %RDUG RI 'LUHFWRUV XSRQ WKH UHFRPPHQGDWLRQV RI WKH &RUSRUDW
QRPLQDWHG MKHFWRUV OLVWHG RQ WKH IROORZLQJ SDJHV IRU HOHFWLRQ D\
VHUYH D RQH \HDU WHUP XQWLO WKH QH[W DQQXDO JHQHUDO PHHWLQJ 7KH
LQGHSHQGHQFH EDFNJURXQGY WHQXUH DQG VNLOOV WR RYHUVHH RXU VWL

OV -HQVHQ DQG OHVVUV ,VPDQ ODKRQH\ DQG :DOW ZHUH QRPLQDWHG SXUV
LQWR ZLWK &33,% ORQURH &DQDGD ,QF &33 ,QYHVWPHQWV DQG 'DQHOR /L
XSRQ WKH FORVLQJ Rl WKH 9LWHUUD 7UDQVDFWLRQ DV GHILQHG EHORZ $C
SURYLG&RBUISRBDWH *RYHUQDQFH & %RDUG DQG &RUS RIQD S HRN HARIDUGH 'H
EHOLHYHV WKHVH IRXU GLUHFWRUV&@HDFK Rl ZKRP KDV VHUYHG DV LQFXPEH
GHHS H[SHUWLVH LQ JOREDO DJULEXVLQHVV FRPPRGLWLHV VXSSO\ FKDLQV
DQG ULVN PDQDJHPHQW VWUHQJWKHQLQJ WKH %RDUGéV DELOLW\ WR RYHU\

&RPPLWWHH &RPSRVLWLRQ )ROORZLQJ WKH $QQXDC(

JROORZLQJ WKH $QQXDO 6BQHUDO PRPMLQW HRH) PHPEHUVKLS LV H[SHFWHG W
VKRZQ EHORZ $GGLWLRQDO GHWDLOV RQ FRRARWSRNIDWH V& V@& % DELRDA MR DHYDI

&RPPLWWHH OHPEHUVKL

VQGHSHQGHRQOMW&*1& (50& +5&& 6&5&

(OLDQH $OHL[R /IXVWRVD GH

$QGUDGH <HV z z
&DURO %URZQHU <HV z z &
*UHJRU\ +HENPDOQ IR ,
&KLHI ([HFXWLYH 2I1ILFHU

$GULDQ ,VPDQ <HV 2 z
$QQH -HQVHQ <HV z z
/LQGD -RMR <HV 2 z
&KULVWRSKHU 0DKRQH\ <HV z z &
ORQLFD OF*XUN <HV z z
'HQQHWK 6LPULO <HV 2 z &
ODUNXV :DOW <HV 2 z
+HQU\ -D\ :LQVKLS <HV z & z z
O RDUG XKDLU <HV z &

7 OHPEHU & &KDLU
$XGLW &RPPLWWHH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH

&RUSRUDWH *RYHUQDQFH DQG 1RPL@RWWRQ Y BERFAIMWIWHIHG &RUSRUDWH 5HVSRQVLELOLW\ &R
(QWHUSULVH 5LVN ODQDJHPHQW &RPPLWWHH
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6XPPDU\ RI 'LUHFWRU 1RPLQHHYV

7KH %RDUG EHOLHYHGLWKHWRWDWRPRIQHHY FROOHFWLYHO\ SURYLGHV WKH Q!
JOREDO SHUVSHFWLYH DQG VWUDWHILF LQVLIKW WR RYHUVHH WKH &RPSDQ
9LWHUUD /LPLWHG 9LWHUUD DQG JXLGH %XQJH V ORQJ WHUP YDOXH FUHI

$ KUK GIYHSEUHARUMNQ@'P DM |R@®Z V IH 6RWQ] WHSUP DY DUIHOVRI H SHIWHR HOFK GULHRVRUQRP LQHH 7KHP DML
LV QRW LQWHQGHG WR EH H[KDXVWLYH UDWKHU LW KLJKOLJKWV WKH TXDO
UHVSRQVLELOLWLHYV

, Q WKH %RDUG ZHOFRPHG ILYH QHZ GLUHFWRUV HDFK RI ZKRP EULQJV V
VWUDWHJLF GLUHFWLRQ RI WKH FRPELQHG RUJDQL]DWLRQ 7KHVH GLUHFWRI
FRP P MWWYHWWKRMUH FROMMQAZ W WHBRQ VAP VXFFRWIRQSOQALQI [P HZ RIN SUHYIRXWO GAVAUEHG

o 32 o — "
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3XEOLF &RPSDQ\ &(2 ([SHULHQFH

JLOQDQFLDO z z z z z z
5LVN ODQDJHPHQW z z z z z z z z z z z
*OREDO %XVLQHVV ([SHUWEVH z z z z z z z z z
$IJULFXOWXUDO ,QGXVWU\ z z z z z z z
JRRG ,QJUHGLHQW z z z z
%XVLQHVYV 7THFKQRORJ\ &\EHUVHFXULW\ z z z
ODQXIDFWXULQJ DQG /RIJLVWLFV z z z z z z z z
*RYHUQPHQW DQG 3XEOLF 3ROLF\ z

6XVWDLQDELOLW\

g e e O

%RDUG 7THQXUH <HDUV &RPSOHWHG

,QGHSHQGHQW

Qe I O N

*HQGHU ) ) 0 0 ) ) 0 ) 0 0 0 0
Al AR
1DWLRQDOLW\ Q£ €S P EEEEQDOES
7KH 6ZLVV &RGH RI 2EOLJDWLRQV UHTXLUHV DW OHDVW UHSUHVHQWDWLRQ RI HDFK JHQGH
= & T Y Ap.
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IROORZLQJ SDUDJUDSKV VHW IRUWK LQIRUPDWLRQ DERXW WKH QRPLQHI
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3XUVXDQW WR WKH 6ZLVV &RGH DQG RXU $UWLFOHV Rl $VVRFLDWLRQ WKH C
WKH JHQHUDO PHHWLQJ Rl VKDUHKROGHUV 7KH WHUP RI RIILFH Rl WKH &KD|
WHUPV DQG H[WHQGV XQWLO FRPSOHWLRQ RI WKH QH[W D Q QXP@XDHQ HUDHU P
OHHWLQJ ZLOO KDYH WKH SRZHUV DQG GXWLHV GHVFULEHG LQ RXU $UWLFOF

8SRQ WKH UHFRPPHQGDWLRQ RI WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQD\
=HQXN IRU UHHOHFWLRQ E\ WKH VKDUHKROGHUV DV WKH &KDLU RI WKH %RD!
%RDUG WR VHUYH DV &KDLU RI WKH &RUSRUDWH *RYHUQDQF Hs Q Q SDXR PH Q B W
OHHWLQJ OU =HQXN KDV VHUYHG RQ WKH %RDUG Rl %XQJH&éV XOWLPDWH KR
&RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLWWHH VLQFH 0D\ &KI
&RPPLWWHH IURP WR -XO\ DQG %RDUG &KDLU VLQFH OU =HQXNe\
XQCHIRSRVDO

396 &3%6( 6)'311)2(7 8,%8 =39 :38) *36 8,) 6))0)'8-32 3* 1%6/ >)29/ %7 ', %-
C 8,) &3%6( 3* (-6)'8367
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5(6285&(6 $1' &203(16%$7,21 &200,77((

3XUVXDQW WR WKH 6ZLVV &RGH DQG RXU $UWLFOHV Rl $VVRFLDWLRQ WKH C
5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG LV YHVWHG ZLW
WHUP RI RIILFH RI WKH PHPEHUV Rl WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDW
GLUHFWRUVé WHUP DQG H[WHQGV XQWLO FRPSOHWLRQ RI WKH QH[W DQQXDC

8SRQ WKH UHFRPPHQGDWLRQ RI WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQD\
IROORZLQJ GLUHFWRUV IRU HOHFWLR G @9 WKM "VHDHIHKAR OB HWY @IWDW KHH P E H U
5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH

i ORQLFD OF*XUN

i .HQQHWK 6LPULO

i ODUNXV :DOW

i +HQU\ -D\ :LQVKLS

%LRIJUDSKLFDO LQIRUPDWLRQ UHJDUGLQ.3AWRBERYPPMLQHHY PD\ EH IRXQG XQG

396 &3%6( 6)'311)2(7 8,%8 =39 :38) *36 8,) 6))0)'8-32 3* *396 1)1&)67 3* 8,)
C ,91%2 6)7396')7 %2( '314)27%8-32 '311-88))
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7KH IROORZLQJ VHFWLRQV SURYLGH DQ RYHUYLHZ RI RXU FRUSRUDWH JRYHL
WR VKDUHKROGHU RXWUHDFK %RDUG VWUXFWXUHV WHQXUH DQG UHIUHVKP
DVSHFWV RI RXU %RDUG OHDGHUVKLS VWUXFWXUHY DQG FRPPLWWHH RSHULIL
SURFHVVHV LQ WKH FRQWH[W RI FXUUHQW FRUSRUDWH JRYHUQDQFH WUHQG

%»RDUG DQG &RUSRUDWH *RYHUQDQFH '"HYHORSPHQWYV

9LWHUUD 7UDQVDFWLRQ 6KBUHXWBGHGE BQWHRHB HRWNY.QHVYV &RPELQDWLRQ $JI
DQG LWV 6HOOHUV®LQFOXGLQJ FHUWDLQ DIILOLDWHV Rl *OHQFRUH &33 ,QY

WRAN DQG FDWWDQVDRRQ Z KIFK Z DVESSWIRYHGE\ VKDUHKRGHWY DADQH WERWE QDY JHHDAP HHWQJ KHGRQ
2FWREHU WKH 9LWHUUD 7UDQVDFWLRQ

2Q -XO0O\ %XQJH VXFFHVVIXOO\ FORVHG WKH 9LWHUUD 7UDQVDFWLRQ P
VWUDWHILF JURZWK DQG JOREDO RSHUDWLRQDO IRRWSULQW $W FORVLQJ ¢
SUHYLRXVO\ QHJRWLDWHG 6KDUHKROGHU $JUHHPHQWY FROOHFWLYHO\ WK}
DQG &33 ,QYHVWPHQWY HDFK KDYH WKH ULJKW WR GHVLIJQDWH WZR LQGLYLC
HDFK FRQWLQXH WR RZQ DW OHDVW Rl %XQJHéV WRWDO LVVXHG DQG RXW

3XUVXDQW WR WKHVH DJUHHPHQWYVY 0V -HQVHQ DQG OU ,VPDQ QRPLQDWHG
:DOW QRPLQDWHG E\ *OHQFRUH ZHUH HOHFWHG E\ VKDUHKROGHUV DW WKt
%RDUG XSRQ WKH FORVLQJ RI WKH 9LWHUUD 7UDQVDFWLRQ

YROORZLQJ WKH FRPSOHWLRQ Rl WKH 9LWHUUD 7UDQVDFWLRQ LQ LQWHJ
DOLJQPHQW RI JRYHUQDQFH VXVWDLQDELOLW\ ILQDQFLDO UHSRUWLQJ LQ\
VWUXFWXUHV 7KH %RDUG FRQWLQXHV WR RYHUVHH WKHVH HIIRUWV ZKLFK
KDYH DOUHDG\ UHDOL]HG VLJQLILFDQW FRPELQDWLRQ V\QHUJLHV E\ DGGUH\

‘H EHOLHYH WKH FRPELQDWLRQ SRVLWLRQV %XQJH DV DQ HYHQ VWURQJHU
VROXWLRQV FRPSDQ\ ILQDQFLDOO\ RSHUDWLRQDOO\ DQG VWUDWHJILFDOO\
BKDUHKROGHU $JUHHPHQWY IXUWKHU VWUHQJWKHQV WKH %RDUG&V H[SHUWI
@IMARY DQGUWNP DQRIHP HQAVFRP SGP HQAQJ) RXUDELON VR GUYH®Q) WP YDOH | RUYKQIHVKDUHKRGHLY/

'LWKLQ RXU SURYHQ HQG WR HQG YDOXH FKDLQ RSHUDWLQJ PRGHO RXU WH
FRQQHFWLYLW\ DFURVYVY RXU RUJDQL]DWLRQ 7KLV DOLJQPHQW LV DOUHDG\ C
PHUFKDQGLVLQJ SURFHVVLQJ DQG GLVWULEXWLRQ RSWLPL]JH IORZV EHWZ}
WKURXJK LPSURYHG ORJLVWLFY DQG EHWWHU FRRUGLQDWLRQ

'LUHFWRU 2QERDUGLQJ

Q YXQIHRQERDUGHG  QHZ QLHRVRUWIURXIK DUREXVWP XA SKDVHRUHQBARQSWRILLP GHVIGHGDQGRYHUHHQ

E\ WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLWWHH 7KH RQER
GLUHFWRU TXLFNO\ JDLQV D VWURQJ XQGHUVWDQGLQJ RI %XQJHeV JRYHUQD
ULVN PDQDJHPHQW SKLORVRSK\ DQG SURJUDPV RSHUDWLRQV DQG IRRWSUL

2XU RQERDUGLQJ SURJUDP UHIOHFWY JRYHUQDQFH EHVW SUDFWLFHY DQG L
PROQWKYVY WR DOORZ QHZ GLUHFWRUV WR LOQWHJUDWH WKRXJKWIXOO\ DQG DW

6KDUHKROGHU (QJDJHPHQW

6KDUHKROGHU HQJDJHPHQW LV D NH\ SULRULW\ RI RXU %RDUG DQG PDQDJHF
PDQDJHPHQW RYHU WKH \HDUV WR GHYHORS D UREXVW \HDU URXQG VKDUHK!
WR SUHYLRXV \HDUV ZH VROLFLWHG HQJDJHPHQW ZLWK LQVWLWXWLRQDO L
LVVXHG DQG RXWVWDQGLQJ VKDUHV WR RITHU WKH RSSRUWXQLW\ WR GLVFX
WKHP LQFOXGLQJ RXU SHUIRUPDQFH DQG VWUDWHI\ JRYHUQDQFH PDWWHU

%XQJH _3UR[\ 6BWDWHPHQW



KXPDQ FDSLWDO PDQDJHPHQW DQG RWKHU PDWWHUV 7KHVH PHHWLQJV LQF(
PDQDJHPHQW WHDP LQYHVWRU UHODWLRQV KXPDQ UHVRXUFHV H[HFXWLYH
RXU LQGHSHQGHQW %RDUG FKDLU

JHHGEDFN IURP WKHVH GLVFXVVLRQV LV UHOD\HG WR WKH %RDUG DQG LV D
FRPSHQVDWLRQ DQG VXVWDLQDELOLW\ SROLFLHV DV ZHOO DV WKH RQJRLQ.

JRU H[DPSOH DV D UHVXOW RI IHHGEDFN UHFHLYHG DQG FROODERUDWLRQ Z
T WDNHQ VLIQLILFDQW DFWLRQ WR UHIUHVK RXU %RDUG DQG WKH OHDGH
i PDGH PHDQLQJIXO FKDQJHV WR RXU H[HFXWLYH FRPSHQVDWLRQ SURJUI
i HQKDQFHG RXU SUR[\ GLVFORVXUHV ZLWK UHVSHFW WR WKH FRPSRVLW|

I HQKDQFHG RXU VXVWDLQDELOLW\ SROLFLHY DQG SURJUDPV SDUWLFXO
LQ RXU VXSSO\ FKDLQ FOLPDWH UHODWHG ULVNV DQG ZDWHU VXVWDLQ

I XSGDWHG RXU &RUSRUDWH *RYHUQDQFH 3ULQFLSOHV WR HQKDQFH RXU
6ZLVV ODZ DQG RXU GLUHFWRU VXFFHVVLRQ DQG UHIUHVKPHQW SURFH

i XSGDWHG RXU FRPPLWWHH FKDUWHUV WR FODULI\ WKH UROHYVY DQG UHYV
WHFKQRORJ\ DQG JRYHUQDQFH PDWWHUYV

i HQKDQFHG RXU VXVWDLQDELOLW\ ULVN FRPSHQVDWLRQ DQG JRYHUQD
HOHPHQWYV RI WKH UHSRUWLQJ IUDPHZRUNV LQFOXGLQJ WKRVH GHYHO
%RDUG 6%$6% DQG WKH 7DVN )RUFH RQ &OLPDWH UHODWHG )LQDQFLDO

I LPSOHPHQWHG IXOO GHFODVVLILFDWLRQ RI RXU %RDUG

7KH %RDUG ZLOO FRQWLQXH WR VHHN LQYHVWRU LQSXW LQ IXUWKHUDQFH R
SUDFWLFHY DQG EXLOGLQJ ORQJ WHUP VKDUHKROGHU YDOXH

%YRDUG 6WUXFWXUH DQG 6L]H

JROORZLQJ WKH FORVLQJ Rl WKH 9LWHUUD 7UDQVDFWLRQ RYRXD\$00 G LRI
HBPWG DQQXDIM VRRGH \ HOUMALP VDQGVHIYH XQAOKH QH WQQXDQIHQHLDP HHWQJ) R VKDUHKRTHY

7KLV %RDUG VL]H UHIOHFWV WKH DGGLWLRQ RI IRXU GLUHFWRUV GHVLJQDW|
*OHQFRUH DQG &33 ,QYHVWPHQWY HDFK RI ZKRP MRLQHG WKH %RDUG XSRQ

'LUHFWRU 6HOHFWLRQ DQG 4XDOLILFDWLRQV

2XU %RDUG PDLQWDLQV D UREXVW SURFHVV ZKHUHE\ WKH PHPEHUV IRFXV R
SRWHQWLDO %RDUG FDQGLGDWHYV $V SURYLGHG LQ LWV FKDUWHU RXU &RU
WKLV SURFHVV E\ FRQVLGHULQJ SURVSHFWLYH FDQGLGDWHY DW LWV PHHWL
IURP DQ LOGHSHQGHQW VHDUFK ILUP DV GHHPHG DSSURSULDWH WKH FRPPL
UHFRPPHQGLQJ FDQGLGDWHY SXUVXDQW WR WKH &RUSRUDWH *RYHUQDQFH
PHPEHUV RI WKH %RDUG DQG SURSRVHG QRPLQHHV WR IXUWKHU WKH REMHF
VWUDWHI\ DQG RQJRLQJ EXVLQHVYVY RSHUDWLRQV RI WKH &RPSDQ\ DQG Ul
HITHFWLYHO\ SHUIRUP WKH IXQFWLRQV RI WKH %RDUG DQG LWV FRPPLWWHH'
UHIUHVKPHQW SURFHVYV

%XQJH _3UR[\ 6WDWHPHQW
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GL
7 RUSRU H 7RWHH & RDREWD W H 8FSRHU QB PRERIP H Q G THWRRQG X FW D
DQG 1RPLQDWLRQNQG 1RPLQDWLRQWRP WKH &RUSRUIRPSUHKHQVLYH RQERD
&RPPLWWHH UHYL&RRPLWWHH VHHNRYQSIWQFH DQGSURFHVV IRU QHZ GLUH|
FDQGLGDWHV LGHQWPIRMK HEY DR D UG PRLHOMEMIRQV &RPOEWXGILHYJ PHHWLQJV Z
LQGHSHQGHQW VHIWFKHRUWRU PD Q WKH B@W WBRG HW HRUWPK QWG LUHFWR UV DQC
PHPEHUV RI WKH %RDOKGDRWH GLUHFAKRIWRRE VORI DR PERQWIHHPHQW D ERDUG
PDQDJHPHQW DQBQG LQWHUYLHZVGRSSFR/RIL BVGG LBHDAWHRDQ G LWH YLVLWV
VKDUHKROGHUV REDRWKEDWHY WR R&W LIPDRO WIRPIPUL WMWHMR XUFH OLEUDU\ WR
SHUVRQV WDNLQJTXDOURLED 'SOPEGOMQW $00 DL XOEWMRYWDQGLQJ RI
WKH &RUSRUDWH FRWHWANVN@FEQG DYRROPEWQRW YV IRUHXVKE MWW WURD W H J\
3ULQFLSOHYV %RDUG VHUYLFH VKDUHKROGHU D3BIRRDWXQLWLHYV DQG
FKDOOHQJHV

(MVIGXSV 61IP$GCMBRWQDOO\ WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWL
WHQXUH SHUIRUPDQFH VNLOOV DQG FRQWULEXWLRQV RI H[LVWLQJ %RDUG
UHHOHFWLRQ 'LUHFWRUV HOLJLEOH IRU UHHOHFWLRQ DEVWDLQ IURP %RDUC(
ZKHWKHU WR UHFRPPHQG D GLUHFWRU IRU UHHOHFWLRQ WKH &RPPLWWHH L
FROWULEXWLRQV WR WKH DFWLYLWLHV RI WKH %YRDUG WKH UHVXOWYVY RI WK
7KH %RDUG GRHV QRW EHOLHYH WKDW GLUHFWRUV VKRXOG H[SHFW WR EH U

IIQFIVWLMT SR SXBYGHSEWKWM &RUSRUDWH *RYHUQDQFH 3ULQFLSOHV GLUHI
%RDUG DQG WKH &KDLU RI WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQ\
WR VHUYH RQ DQRWKHU SXEOLF FRPSDQ\ ERDUG ,Q DGGLWLRQ QR GLUHFWHF

RI WKH RXWVWDQGLQJ HTXLW\ VHFXULWLHY RWKHU WKDQ WKURXJK PXWXI
DUUDQJHPHQWY RI DQ\ RI RXU FRPSHWLWRUYV LQ RXU SULQFLSDO OLQHV RI

&SEVH 1IQFIVWLMJRYVMXIUMEUHFWRUYV ZH UHTXLUH DQ LQGHSHQGHQW PLQG
HWKLFV LQWHJULW\ VRXQG EXVLQHVV MXGJPHQW WKH DELOLW\ DQG ZLOOL
SURPRWLQJ WKH ORQJ WHUP LQWHUHVWY RI WKH &RPSDQ\ V VKDUHKROGHUYV
VXLWDELOLW\ RI LQGLYLGXDO GLUHFWRU FDQGLGDWHY LQFOXGLQJ EXW QR
ILQDQFH DQG RWKHU GLVFLSOLQHV UHOHYDQW WR WKH VXFFHVV RI D ODUJH
EXVLQHVV WHFKQRORJ\ DSSOLFDWLRQV DQG HGXFDWLRQ SURIHVVLRQDO E
LV FRPPLWWHG WR VHOHFWLQJ WKH EHVW FDQGLGDWHY DQG LV RSHQ WR FI
FRPSOLDQFH ZLWK 6ZLVV ODZ

-RHITIRHIRX 7IEViGSE URINM/ VLRQDO VHDUFK ILUP DVVLVWHG WKH &RUSRUDWH
LQ FRQQHFWLRQ ZLWK LWV UHFRPPHQGDWLRQ WR QRPLQDWH 0V -RMR WR W
*HQHUDO OHHWLQJ :KHQ XVLQJ D SURIHVVLRQDO VHDUFK ILUP WKH &RUSRU
GLUHFWV WKH ILUP WR LQFOXGH D UREXVW VODWH RI TXDOLILHG FDQGLGDW
FRQVXOWLQJ ZLWK WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPL
FDQGLGDWHY WR DVVHVV WKHLU TXDOLILFDWLRQV LQWHUHVW DQG DQ\ SRW
&RPPLWWHH ZKLFK XVHV LWV LQGHSHQGHQW MXGJPHQW WR GHWHUPLQH ZK
QRPLQDWLRQ

%RDUG 6 XFFHVVLRQ DQG 7THQXUH

(MVIGXSV 7YGIKIWWRIBBG DFWLYHO\ UHYLHZVY DQG UHIUHVKHYV LWV PHPEHUVK
&RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLWWHH DVVLVWYVY WKH %R
WKH ORQJ WHUP VWUDWHJI\ DQG RQJRLQJ EXVLQHVYVY RSHUDWLRQV RI WKH &R
&RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLWWHH DQQXDOO\ DQG R
WKH %RDUG DJDLQVW WKH VNLOOV FULWHULD DSSOLFDEOH WR SRWHQWLDO
GLUHFWRUV DQG PDNHV GLUHFWRU QRPLOQDWLRQ UHFRPPHQGDWLRQV WR W

%XQJH _3UR[\ 6WDWHPHQW



(MVIGXSV 8BEYWHIQW H[FHSWLRQDO FLUFXPVWDQFHVY QR GLUHFWRU ZKR KDV |
UHHOHFWLRQ WR WKH %RDUG KRZHYHU WKH %RDUG GRHV QRW LPSRVH GLU
LPSRVLQJ OLPLWY RQ GLUHFWRU WHQXUH FRXOG DUELWUDULO\ GHSULYH LW
PHPEHUV $FFRUGLQJO\ %RDUG WHQXUH LV RQH RI WKH IDFWRUV FRQVLGHU
&RPPLWWHH LQ PDNLQJ GLUHFWRU QRPLQDWLRQ UHFRPPHQGDWLRQV WR WK
QRPLQDWHG E\ WKH %RDUG RQ DQ DQQXDO EDVLV ZKLFK SURYLGHV WKH %R
RI FKDUDFWHULVWLFY VNLOOV TXDOLILFDWLRQV DQG H[SHULHQFH LQ WKH

&SEVH 61 JVIW2LOHRXWKH ODVW HLJKW \HDUYV GLUHFWRUV KDYH HLWKHU OH|
UHHOHFWLRQ $V D UHVXOW WKH DYHUDJH WHQXUH RI RXU GLUHFWRU QRPL
KDYLQJ VHUYHG IRU WZHOYH \HDUV 7KLV VLIJQLILFDQW %RDUG UHIUHVKPHQ'
TXDOLILFDWLRQWBQGHNMHHPPWHE RQ WKH %RDUG

6KDUHKROGHU 5HFRPPHQGDWLRQV DQG 'LUHFWRU 1RP!

7KH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLWWHH ZLOO HYDOXD
WKH VDPH PDQQHU DV FDQGLGDWHY UHFRPPHQGHG E\ WKH %RDUG ,Q DFFRU
VKDUHKROGHUV ZKR ZLVK WR SURSRVH D GLUHFWRU QRPLQHH PXVW JLYH ZU
SULQFLSDO H[HFXWLYH RIILFHV DW 5RXWH GH )ORULVVDQW *HQHYD 6:
FDOHQGDU GD\V SULRU WR WKH ILUVW DQQLYHUVDU\ Rl WKH GDWH DV VWD
DSSOLFDEOH 8 6 VHFXULWLHV ODZV RQ ZKLFK WKH &RPSDQ\ V GHILQLWLYH
OHHWLQJ ZDV ILUVW UHOHDVHG WR WKH &RPSDQ\ V VKDUHKROGHUV ,I WKH
ZLWKLQ D SHULRG EHJLQQLQJ GD\V EHIRUH VXFK DQQLYHUVDU\ GDWH DQG
ZULWWHQ QRWLFH PXVW EH JLYHQ E\ WKH ODWHU RI WKH FORVH Rl EXVLQHV
PHHWLQJ GDWH RU WKH WHQWK GD\ IROORZLQJ WKH GDWH WKDW WKH &RPSE
PHHWLQJ GDWH ,Q HDFK FDVH WKH QRWLFH PXVW LQFOXGH DV WR HDFK St
HOHFWLRQ RU UHHOHFWLRQ DV GLUHFWRU L DOO LQIRUPDWLRQ UHODWLQ.
SUR[LHV IRU HOHFWLRQ RI GLUHFWRUV SXUVXDQW WR 5HIJXODWLRQb $ XQGFt
WKH ([FKDQJH $FW ZKLFK LQFOXGHV VXFK SHUVRQ V ZULWWHQ FRQVHQW
DQG WR VHUYH DV D GLUHFWRU LI HOHFWHG WRJHWKHU ZLWK HYLGHQFH VD
ZRXOG OLPLW VXFK QRPLQHH V DELOLW\ WR IXOILOO WKHLU GXWLHV RI RIILF
SXUVXDQW WR RXU $UWLFOHV RI $VVRFLDWLRQ LQFOXGLQJ WKH LQIRUPDWL
,QIRUPDWLRQ DV GHILQHG LQ RXU $UWLFOHV Rl $VVRFLDWLRQ :H PD\ UHTX
DV UHDVRQDEO\ PD\ EH UHTXLUHG E\ XV WR GHWHUPLQH WKH HOLJLELOLW\ F
PD\ SURSRVH D GLUHFWRU QRPLQHH WR EH FRQVLGHUHG E\ RXU VKDUHKROG
QRWLFH SURYLVLRQV LQ RXU $UWLFOHV Rl $VVRFLDWLRQ DV VHW IRUWK DEF
QRPLQDWHG E\ WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLWWFE
FDQGLGDWHV IRU FRQVLGHUDWLRQ E\ WKH &RUSRUDWH *RYHUQDQFH DQG 1R
UHFRPPHQGDWLRQV VKRXOG LQFOXGH WKH QRPLQHH V QDPH DQG TXDOLILFD

%RDUG ,QGHSHQGHQFH

LWK UHVSHF WRUMKMWRU QRPLQHHYVY WKH %RDUG KDV GHWHUPLQHG WKDW
VHUYHG LDDV DQG HDFK FXUUHQW QRQ HPSOR\HH GLUHFWRU QRPLQHH LV 1
<RUN 6WRFN ([FKDQJH 1<6( &RUSRUDWH *RYHUQDQFH 6WDQGDUGY DQG WI
RWKHU WKDQ DV D GLUHFWRU

6IKYPEXSV] 6IUYMQYIDFRRWGDQFH ZLWK WKH OLVWLQJ VWDQGDUGV RI WKH 1<
GLUHFWRU PXVW KDYH QR PDWHULDO UHODWLRQVKLS ZLWK %XQJH GLUHFWO
RUJDQL]DWLRQ WKDW KDV D UHODWLRQVKLS ZLWK %XQJH 7KH 1<6( KDV DOV
DSSOLFDEOH WR PHPEHUV RI RXU $XGLW &RPPLWWHH DQG RXU +XPDQ 5HVRX
KDV FRQFOXGHG WKDW HDFK PHPEHU RI RXU $XGLW &RPPLWWHH DQG RXU +X
VDWLVILHG WKH DSSOLFDEOH HQKDQFHG LQGHSHQGHQFH VWDQGDUGV RI WK

-RHITIRHIRGI +SZIVRERG|Q\DFEREGOQFH ZLWK WKH &RUSRUDWH *RYHUQDQF&
5HYLHZ DQG $SSURYDO RI 5GHODWHG 3HUVRQ 7UDQVDFWLRQV WKH &RUSRUD\
WKH %RDUG DQQXDOO\ WR UHYLHZ FRPPHUFLDO DQG RWKHU UHODWLRQVKLS

7KH 6ZLVV &RGH RI 2EOLJDWLRQV UHTXLUHV DW OHDVW UHSUHVHQWDWLRQ RI HDFK JHQGHU
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IDPLOLHY DQG %XQJH WR PDNH D GHWHUPLQDWLRQ UHJDUGLQJ WKH LQGHSH
DGGLWLRQ WKH %RDUG KDV DGRSWHG FDWHJRULFDO VWDQGDUGYV RI GLUHF'
&RUSRUDWH *RYHUQDQFH 3ULQFLSOHV 7KH &RUSRUDWH *RYHUQDQFH 3ULQF
*RYHUQDQFH VHFWLRBEXRIJRXAREZHEVLWH

-RHITIRHIRGI (IXIVQUFPHDMNMEYR LWV LOQGHSHQGHQFH GHWHUPLQDWLRQV WKH ¢
FLUFXPVWDQFHYV LQFOXGLQJ WKDW LQ WKH QRUPDO FRXUVH RI EXVLQHVV &
WUDQVDFWLRQV RU UHODWLRQVKLSYV PD\ RFFXU EHWZHHQ % XQJH DQG RWKH
GLUHFWRUV RU WKHLU LPPHGLDWH IDPLO\ PHPEHUY DUH DIILOLDWHG 7KH %
DQ RQJRLQJ EDVLV WR DVVLVW LW LQ PDNLQJ GHWHUPARD WIRRDQNG RF R&MLKSHWY
IROORZLQJ WUDQVDFWLRQVY DQG UHODWLRQVKLSY DQG GHWHUPLQHG WKHP \

i (DFK RI OVHV $OHL[R /IXVWRVD %URZQHU DQG -RMR DQG OHVVUV +HFNI
D QRQ HPSOR\HH GLUHFWRU WUXVWHH RU DGYLVRU\ ERDUG PHPEHU RI
ZLWKLQ WKH RUGLQDU\ FRXUVH

i (DFK RI OVHV %URZQHU DQG -HQVHQ DQG OU :DOW VHUYH DV H[HFXWL
WKDW %XQJH GLG EXVLQHVYVY ZLWKLQ WKH RUGLQDU\ FRXUVH WKH %RD!
WKHP WR EH DUP V OHQJWK WUDQVDFWLRQV DQG GHWHUPLQHG WKDW H

i OU =HQXN VHUYHV DV 0DQDJLQJ 3DUWQHU RI 7LOOULGJH *OREDO $JULE
ILUP %XQJH FRQGXFWV EXVLQHVV ZLWK FHUWDLQ SRUWIROLR FRPSDQL
SXUFKDVH RU VDOH WUDQVDFWLRQV EHWZHHQ %XQJHZDQ ® DR RY L MKW HS

PLOOLRQ OU =HQXN GRHV QRW VHUYH DV DQ RIILFHU RU HPSOR\HH
QR LQYROYHPHQW LQ %XQJH V GHDOLQJV ZLWK WKHVH FRPSDQLHV $GG
SUHGDWHG O0U =HQXN MRLQLQJ RXU %RDUG 7KH %RDUG FRQFOXGHG W}
GHWHUPLQHG WKDW 0U =HQXN LV LQGHSHQGHQW

([HEXWLYH 6HVVLRQV RI 2XU %YRDUG

, QDFFRUEDQRHZ WK RXU&RUSRIDWA* RYHUDQRH3 UGASGN RXUQRQ P DQDIHP HWALHRARY/P HHAQUHI XD \FKHGX®IG
H[HFXWLYH VHVVLRQV ZLWKRXW PHPEHUV RI PDQDJHPHQW SUHVHQW 7KHVH
DW RWKHU WLPHV DV WKH GLUHFWRUV GHHP DSSURSULDWH 2XU QRQ HPSOR
VHVVLRQV

([HFXWLYH VHVVLRQV SURYLGH WKH %RDUG ZLWK GHGLFDWHG WLPH WR GLV
PDQDIJHPHQW SHUIRUPDQFH ULVN RYHUVLJKW VXFFHVVLRQ SODQQLQJ DQG

&HUWDLQ SHODWLRQVKLSY DQG 5SHODWHG 7UDQVDFWLFE

i1 EVI GSQQMXXIH XS MHIRXMJIMRK VIZMI[MRK ERH QEREKMRK TSXIRXMEP G
SJ SYV WLEVILSPHIVW 3YV VIPEXIH TIVWSR XVERWEGXMSR VIZMI[ TVSGIWW N\
ERH EPMKRQIRX [MXL KSZIVRERGI WXERHEVHW

9DULRXV SROLFLHV DQG SURFHGXUHV LQFOXGLQJ RXU &RGH RI &RQGXFW &
3ROLF\ DQG DQQXDO TXHVWLRQQDLUHY DQG RU FHUWLILFDWLRQV FRPSOHW
GLVFORVXUH RI DQG RU RWKHUZLVH LGHQWLI\ WUDQVDFWLRQV RU UHODWLR
UHTXLUH GLVFORVXUH XQGHU DSSOLFDEOH 6(& UXOHV DV UHODWHG SHUVRC
1RPLQDWLRQV &RPPLWWHH KDV DGRSWHG WKH 3ROLF\ IRU WKH 5HYLHZ DQG
D ZULWWHQ SROLF\ IRU WKH UHYLHZ DQG DSSURYDO Rl UHODWHG SHUVRQ W
FRQMXQFWLRQ ZLWK DQG DV D VXSSOHPHQW WR WKH SURYLVLRQV RI RXU &R
LQ WKH FRQWH[W RI PDNLQJ DQQXDO LQGHSHQGHQ F# RDHMAEH IORY H)IBBIRRA/F H H |
IRU IXUWKHU LQIRUPDWLRQ

8QGHU WKH SROLF\ RXU OHJDO GHSDUWPHQW ZLOO UHYLHZ DOO DFWXDO DC
LGHQWLILHG E\ LW DQG WKHQ VXEPLW DQ\ WUDQVDFWLRQ LQ ZKLFK D UHODV
LQGLUHFW PDWHULDO LQWHUHVW WR WKH &RUSRUDWH *RYHUQDQFH DQG 1R
UDWLILFDWLRQ ,Q GHWHUPLQLQJ ZKHWKHU WR DSSURYH RU UDWLI\ D UHOD\
1RPLQDWLRQV &RPPLWWHH ZLOO FRQVLGHU DOO WKH DYDLODEOH DQG UHOH
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WR D bZKHWKHU WKH WUDQVDFWLRQ ZDV WKH SURGXFW RI IDLU GHDOLQJ

WHUPV ZRXOG KDYH EHHQ REWDLQHG IURP DQ DUP V OHQJWK WUDQVDFWLRQ
VRXUFHV IRU FRPSDUDEOH SURGXFWV RU VHUYLFHV 7KH SROLF\ DOVR LGHQ
LGHQWLILHG DV QRW LQYROYLQJ D GLUHFW RU LQGLUHFW PDWHULDO LQWHU
WUDQVDFWLRQV IRU SXUSRVHV RI WKH SROLF\ )RU SXUSRVHV RI WKH SROLF
WKH PHDQLQJY FRQWDLQHG LQ ,WHPD RI 5HIXODWLRQb6 . 7KHUH ZHUH QR

%“RDUG /HDGHUVKLS 6WUXFWXUH

2XU %RDUG GRHV QRW KDYH D UHTXLUHPHQW WKDW WKH UROHV RI &(2 DQG ¢
%RDUG EHOLHYHV WKLY GHWHUPLQDWLRQ VKRXOG EH PDGH EDVHG RQ WKH I
SRLQW LQ WLPH EDVHG RQ WKH IDFWV DQG FLUFXPVWDQFHV WKHQ IDFLQJ W
WR PDNLQJ WKHVH WKRXJKWIXO DQG FDUHIXO GHWHUPLQDWLRQV RXU %RDL
DQG KDV KDG DQ LQGHSHQGHQW QRQ HPSOR\HH %RDUG &KDLU VLQFH -DQXD
&KDLU &KDLU RI WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLW\
%RDUG EHOLHYHV WKDW LWV FXUUHQW OHDGHUVKLS VWUXFWXUH OHG E\ DC
FRPPLWWHHV LV LQ WKH EHVW LQWHUHVWYVY RI WKH &RPSDQ\ DQG LWV VKDU
WR LQGHSHQGHQW RYHUVLJKW ZKLFK LV D FULWLFDO DVSHFW RI HIITHFWLYH
%RDUG &KDLU RXU &RUSRUDWH *RYHUQDQFH 3ULQFLSOHV SURYLGH WKDW R
EDVLVY VHOHFW DQ LQGHSHQGHQW GLUHFWRU WR VHUYH DV WKH %RDUGe&V C
D OHDG LQGHSHQGHQW GLUHFWRU DUH VHW IRUWK LQ RXU &RUSRUDWH *RYH

OU =HQXN LV H[SHFWHG WR FRQWLQXH WR VHUYH DV &KDLU RI WKH %RDUG |
GLUHFWRU VLQFH DQG LV DQ LQGHSHQGHQW GLUHFWRU XQGHU 1<6( VWD
FROWLQXHG UROH DV &KDLU RI WKH %RDUG KLV JRYHUQDQFH UHVSRQVLELO
IRPLQDWLRQV &RPPLWWHH WKDW RYHUVHHVY WKH JRYHUQDQFH IUDPHZRUN D
%RDUG PHPEHUV DQG SURYLGHV RYHUVLIJKW RI %RDUG HIIHFWLYHQHVYV DQG

%»RDUG OHHWLQJY DQG &RPPLWWHHYV

7TKH %RDUG QRUPDOO\ KDV ILYH UHJXODUO\ VFKHGXOHG PHHWLQJVY SHU \HDL
FRQMXQFWLRQ ZLWK %RDUG PHHWLQJV $GGLWLRQDOO\ WKH %RDUG KROGYV
DQG DV FLUFXPVWDQFHY PD\ UHTXLUH 2XU$% R DALGJ RHAHWRWHYWIQUWLE B \R QQN K F
'"HFHPEHUb DWWHQGHG RYHU RI WKH FRPELQHG %RDUG DQG FRPPLWWHH
WKH ODVW ILVFDO \HDU

2XU 2UJDQL]IDWLRQDO 5HIXODWLRQV JLYH RXU %YRDUG WKH DXWKRULW\ WR C
%RDUG ‘H KDYH ILYH VWDQGLQJ %YRDUG FRPPLWWHHV

$XGLW &RPPLWWHH

&RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPPLWWHH
(QWHUSULVH 5LVN ODQDJHPHQW &RPPLWWHH

+XPDQ 5SHVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH
6XVWDLQDELOLW\ DQG &RUSRUDWH 5HVSRQVLELOLW\ &RPPLWWHH

(DFK RI WKHVH FRPPLWWHHY LV FKDLUHG E\ DQ LQGHSHQGHQW GLUHFWRU D
RI WKH PHPEHUV RI WKH $XGLW &RPPLWWHH DQG WKH +XPDQ 5HVRXUFHYV DQ
HQKDQFHG LQGHSHQGHQFH UXOHV RI WKH 6(& DQG 1<6( DSSOLFDEOH WR VXF
WKHVH FRPPLWWHHY LV DXWKRUL]J]HG DQG DVVXUHG RI DSSURSULDWH IXQGL«(
FRXQVHO DV WKH\ GHHP DSSURSULDWH WR DVVLVW LQ WKH SHUIRUPDQFH F
FROQGXFW PHHWLQJY DQG WDNH DFWLRQ LQ DFFRUGDQFH ZLWK WKH GLUHFW
SHIXODWLRQV DQG WKH WHUPV RI WKHLU UHVSHFWLYH FRPPLWWHH FKDUWH
FKDUWHU WR VXE GHOHJDWH WKH DXWKRULW\ DQG GXWLHYVY GHVLIJQDWHG LQ
WKH FRPPLWWHH DV LW GHHPV DSSURSULDWH XQOHVV SURKLELWHG E\ ODZ
WKHVH FRPPLWWHH FKDUWHUY DUH DYDLODEOH WKURXJK WKH ,QYHVWRU &l
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VHFWLRQ RI RKXQZHEREOWBVH QRWH WKDW WKH LQIRUPDWLRQ FRQWDLQHG LC
LOQWHQGHG WR EH SDUW RI WKLV SUR[\ VWDWHPHQW

7KH WDEOHV WKDW IROORZ SURYLGH SRHPEHUVKILVS PQWLEHOMWNLIQHVLDORAJP D W
FRPPLWWHHFBYPEHUD IRU WKH PHPEHUVKLS RI HDFK RI WKH %RDUG &RPPLW
WKH $QQXDO *HQHU RM® PMPIHMWAH A/MHSRVI WIRQ JROORZ7I Q1 WKHQ SBDHXDO
GHIEXVWDI QRELCGCWHRU D GHVFULSWLRQ RI WKH UROH HDFK %RDUG FRPPLWW
RI VXVWDLQDELOLW\ PDWWHUV

%BYHMX 'SQQMXXII

QIIXMRKW ° AVMQEV] 6IWTSRWMFMPMXMIW
1LIQFIVW i UHYLHZLQJ WKH TXDOLW\ DQG LQWHJULW\ RI RXU ILQTE

GLVFORVXUHYV
+HQU\ -D\ :LQVKLS . &K Ig%'
(OLDQH $OHL[R /XVV\)R\HD% ULQJ FRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU
$QGUDGH T UHYLHZLQJ WKH LQGHSHQGHQW DXGLWRU V TXDOLILF!
$GULDQ ,VPDQ SHUIRUPDQFH

/ILQGD -RMR .
'HOQQHWK 6LPULO I UHYLHZLQJ WKH SHUIRUPDQFH RI RXU LOQWHUQDO DXG
i RYHUVHHLQJ F\EHUVHFXULW\ DQG RWKHU ,7 ULVNV

7KH $XGLW &RPPLWWHH PHHWY VHSDUDWHO\ ZLWK RXU LQGHSHQGHQW DXGL
PHPEHUV RI PDQDJHPHQW LQFOXGLQJ RXU FKLHI DXGLW H[HFXWLYH DQG RX
&RPPLWWHH UHJXODUO\ PHHWYV LQ H[HFXWLYH VHVVLRQV DW ZKLFK RQO\ WK
ZLWKRXW DQ\ PHPEHUV RI RXU PDQDJHPHQW SUHVHQW 1R $XGLW &RPPLWWE
DXGLW FRPPLWWHHY RI PRUH WKDQ WZR RWKHU SXEOLF FRPSDQLHV ZLWKRX
DQG 6LPULO TXDOLI\ DV DXGLW FRPPLWWHH ILQDQFLDO H[SHUWYV

8IGLRSPSK] 7XVEXIK] ERH 6MWO ;SVOMRK +VSYT

$V SDUW RI LWV FRPPLWPHQW WR SURDFWLYH JRYHUQDQFH DQG WR VWUHQJ
%RDUG GHFLGHG WR HVWDEOLVK D 7THFKQRORJ\ 6WUDWHJ\ DQG 5LVN :RUNLQ
RI WKH $XGLW &RPPLWWHH PHPEHUV 7KH :RUNLQJ *URXS ZLOO SURYLGH HQI
WHFKQRORJ\ DQG LQQRYDWLRQ VWUDWHJILHVY LQFOXGLQJ F\EHUVHFXULW\ G
(QWHUSULVH 5LVN ODQDJHPHQW 3URJUDP URDGPDSV 7KH %RDUGeéV HVWDEO
JURZLQJ LPSRUWDQFH RI WHFKQRORJ\ LQ GULYLQJ RUJDQL]DWLRQDO SHUIRL
FRPSOLDQFH 7KH :RUNLQJ *URXS ZLOO PHHW TXDUWHUO\ DQG SURYLGH XSG

%XQJH _3UR[\ 6WDWHPHQW



'SVTSVEXI +SZIVRERGI ERH 2SQMREXMSRW 'SQQMXXII

QIIXMRKW ° AVMQEV] 6IWTSRWMFMPMXMIW

1IQFIVW i PRQLWRULQJ VLJQLILFDQW GHYHORSPHQWYV LQ WKH O
JRYHUQDQFH DQG RYHUVHHLQJ UHYLHZLQJ DQG UHF
ODUN =HQXN &KDLU &RPSDQ\éV FRUSRUDWH JRYHUQDQFH IUDPHZRUN
0,
ﬁ%ﬁiﬁ_saizQHu OHDGLQJ WKH %RDUG LQ LWV DQQXDO SHUIRUPDQFH |
&KULVWRSKHU ODKRQHGEHYHORSLQJ DQG UHFRPPHQGLQJ WR WKH %RDUG DQC
+HQU\ -D\ :LQVKLS *RYHUQDQFH 3ULQFLSOHV RI WKH &RPSDQ\

I DGYLVLQJ WKH %RDUG ZLWK UHVSHFW WR FKDUWHUYV
FRPPLWWHHYVY RI WKH %RDUG DQG TXDOLILFDWLRQV IR

i DVVLVWLQJ WKH %RDUG E\ DFWLYHO\ LGHQWLI\LQJ LQ
%RDUG PHPEHUYV

i RYHUVHHLQJ SROLFLHV DQG SURFHVVHV UHODWLQJ W
FRQWLQXLQJ HGXFDWLRQ

I DVVLVWLQJ WKH %RDUG ZLWK GLUHFWRU VXFFHVVLRQ
SURFHVVHYV

i PDNLQJ GLUHFWRU LQGHSHQGHQFH UHFRPPHQGDWLRC

I UHFRPPHQGLQJ WR WKH %RDUG WKH GLUHFWRU QRPL
DQQXDO PHHWLQJ RI VKDUHKROGHUYV

JRXIVTVMWI 6MWO 1EREKIQIRX "'SQQMXXII

QIIXMRKW ° 4VMQEV] 6IWTSRWMFMPMXMIW

I1IQFIVW I VXSHUYLVLQJ WKH TXDOLW\ DQG LQWHJULW\ RI RXU U

HYLHZLQJ DQG DSSURYLQJ RXU ULVN PDQDJHPHQW S
HULRGLF EDVLV LQFOXGLQJ FOLPDWH UHODWHG ULV
PDQDJHPHQW SUBEFWNFRH URMQEHXNIIRU PRUH LQIRUPDW

&KULVWRSKHU ODKRng
&KDLU
*UHJRU\ +HFNPDQ

$GULDQ ,VPDQ DQG
$QQH -HQVHQ i RYHUVHHLQJ WKH GHYHORSPHQW RI DQ (QWHUSULVH '
ODUNXV :DOW SHULRGLFDOO\ UHYLHZLQJ D ZLGHU VFRSH RI HQWHUSES

LOQFOXGLQJ FOLPDWH UHODWHG ULVNV DQG PDQDJHP

%XQJH _3UR[\ 6WDWHPHQW



,2YQER 6IWSYVGIW ERH 'SQTIRWEXMSR "'SQQMXXII

QIIXMRKW ° AVMQEV] 6IWTSRWMFMPMXMIW

1IQFIVW i GHVLJQLQJ UHYLHZLQJ DQG RYHUVHHLQJ %XQJH V H[

YLHZLQJ DQG UHFRPPHQGLQJ IRU %RDUG DSSURYD(
MHFWLYHVY UHOHYDQW WR WKH FRPSHQVDWLRQ RI F
SHUIRUPDQFH RI WKH &(2 LQ OLJKW RI WKHVH JRDOV |
WKH VKDUHKROGHU UDWLILFDWLRQ UHTXLUHPHQWYV S
$VVRFLDWLRQ DQG DSSOLFDEOH ODZ UHFRPPHQG IRU
FRPSHQVDWLRQ EDVHG RQ WKLV HYDOXDWLRQ

i UHYLHZLQJ WKH HYDOXDWLRQ E\ WKH &(2 RI ([HFEXWLY
%RDUG DQG DQ\ RWKHU VHQLRU RIILFHU UHSRUWLQJ (
RYHUVHHLQJ DQG DSSURYLQJ WKH WRWDO FRPSHQVD\
2IILFHU DSSRLQWHG E\ WKH %RDUG DQG DQ\ RWKHU V
WR WKH &(2

i UHYLHZLQJ DQG DSSURYLQJ HPSOR\PHQW FRQVXOWL(
DUUDQJHPHQWY DV DSSOLFDEOH IRU WKH &(2 DQG H
E\ WKH %RDUG DQG DQ\ RWKHU VHQLRU RIILFHU UHSR

T UHYLHZLQJ DQG PDNLQJ UHFRPPHQGDWLRQV WR WKH
WHUPLQDWLRQ RU DPHQGPHQW RI RXU LQFHQWLYH FR
LQFOXGLQJ HTXLW\ EDVHG ORQJ WHUP LQFHQWLYH SC
VKDUHKROGHU DSSURYDO

T DGPLQLVWHULQJ WKH 30DQV

i HVWDEOLVKLQJ DQG UHYLHZLQJ RXU H[HFXWLYH DQG
JXLGHOLQHYV

i UHYLHZLQJ RXU FRPSHQVDWLRQ SUDFWLFHV WR HQVX
XQQHFHVVDU\ DQG H[FHVVLYH ULVN WDNLQJ

i DGPLQLVWHULQJ %XQJHeV FODZEDFN SROLF\ DQG SHU
UHVSRQVLELOLWLHYV DV PD\ EH DVVLJQHG LQ DFFRUGI

T PDNLQJ UHFRPPHQGDWLRQV WR WKH %RDUG RQ GLUHI

T RYHUVHHLQJ WDOHQW PDQDJHPHQW SURJUDPV VXFFF
VHOHFW VHQLRU OHDGHUV DQG WKH &RPSDQ\ V LQLW
ZRUNIRUFH HQYLURQPHQW DQG FXOWXUH RI EHORQJL

.HQQHWK 6LPULO &legLéH
ORQLFD OF*XUN

ODUNXV :DOW
+HQU\ -D\ :LQVKLS

7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH KDV VROH DXWKRU!|
FRQVXOWDQWY RU DGYLVRUV DQG WR DSSURYH WKHLU IHHV )RU DGGLWLRQ
&RPSHQVDWLRQ &RPPLWWHH V UROH LWV XVH RI RXWVLGH DGYLVRUV DQG V
&RPSHQVDWLRQ &RPPLWWHH V SURFHVVHVY DQG SURFHGXUHV IRU WKH FRQVL
FRPSHQVDWRRPSWEAWDWIRQ 'l VEXVVIRQ DQG $QDO\VL\E BJLHVQH QR I KR GD &R P
WKLV SUR[\ VWDWHPHQW

%XQJH _3UR[\ 6WDWHPHQW



TYWXEMREFMPMX] ERH "'SVTSVEXI 6l WTSRWMFMPMX] 'SQQMXXII

QIIXMRKW ° AVMQEV] 6IWTSRWMFMPMXMIW

1IQFIVW I RYHUVHHLQJ RXU JRYHUQDQFH SROLFLHV VWUDWHJLI
VXVWDLQDELOLW\ DQG FRUSRUDWH VRFLDO UHVSRQVI

&DURO %URZQHU &KDILAU KXPDQ ULJKWV

(OLDQH $OHL[R /XVWR\D IRHRRG VDIHW\

$QGUDGH 8

$QQH -HQVHQ
ORQLFD OF*XUN

Qo

Qo Qo Qo Qo

Qo Qo

HQYLURQPHQWDO PDWWHUV UHODWHG WR FOLPDW}F
FRQVHUYDWLRQ DQG PDQDJHPHQW HQHUJ\ FRQVXP
SURGXFW VWHZDUGVKLS DQG ZDVWH GLVSRVDO
WKH &RPSDQ\ V SXEOLF FRPPLWPHQWY UHJDUGLQJ
HPLVVLRQV UHGXFWLRQV

FRUSRUDWH VXVWDLQDELOLW\ UHSRUWLQJ
VXVWDLQDELOLW\ H{IWHUQDO WUHQGV DQG SXEOLF
UHODWLRQV ZLWK VWDNHKROGHUYV

DVVLVWLQJ WKH %RDUG DQG (QWHUSULVH 5LVN 0D
IXOILOOLQJ WKHLU ULVN PDQDJHPHQW RYHUVLJKW
VXVWDLQDELOLW\

SKLODQWKURS\ DQG FRPPXQLW\ UHODWLRQV DQG
SHULRGLFDOO\ UHYLHZLQJ WKH SROLWLFDO FRQWU
&RPSDQ\ V SRVLWLRQ DQG HQJDJHPHQW RQ UHOHYI
LVVXHV

%XQJH _3UR[\ 6WDWHPHQW



%“RDUG DQG &RPPLWWHH (YDOXDWLRQV

3XUVXDQW WR 1<6( UHTXLUHPHQWY RXU &RUSRUDWH *RYHUQDQFH 3ULQFLSC
FRPPLWWHHY WKH %RDUG DQG HDFK RI LWV FRPPLWWHHY FRQGXFW DQQXDC
UHFRJQL]JHVY WKDW D WKRURXJK DQG FRQVWUXFWLYH DVVHVVPHQW SURFHVV
JRYHUQDQFH 7KHVH VHOI DVVHVVPHQWY DUH LQWHQGHG WR IDFLOLWDWH D
HDFK FRPPLWWHH RI LWV HIIHFWLYHQHVY DQG SHUIRUPDQFH DQG LGHQWLILI
HYDOXDWLRQ UHVXOWY DQG FKDQJHV LPSOHPHQWHG DUH EHORZ

5YIWXMSRREMVIWiT 7KH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPP
&RPPLWWHH PHPEHUV RYHUVHH WKH RYHUDOO %RDUG |
SURFHVV

T 4XHVWLRQQDLUHYV IRU WKH %RDUG DQG HDFK VWDQGLCQ
XSGDWHG RQ DQ DQQXDO EDVLV SULRU WR GLVWULEXW

i 7RSLFV LQFOXGH EXW DUH QRW OLPLWHG WR

%RDUG DQG FRPPLWWHH G\QDPLFV PHHWLQJV PDWHE
WKH IORZ Rl LQIRUPDWLRQ WR DQG IURP WKH %RDUG
%RDUG FRPSRVLWLRQ VL]H DQG OHDGHUVKLS DQG
FRUSRUDWH VWUDWHJ\ ULVN RYHUVLJKW DQG PDQD.
FRPSHQVDWLRQ VXFFHVVLRQ SODQQLQJ DQG VKDUH

Qo Qo Qo Qo

-RHMZMHYEP (MVIGXSIWVAMK GLUHFWRU LV SURYLGHG ZLWK D TXHVWLRQQDLUH
VWDQGLQJ FRPPLWWHH RQ ZKLFK WKH GLUHFWRU VHUY

61ZMI[W T 7KH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPP
SDUW\ IDFLOLWDWRU ZKLFK PD\ EH UHWDLQHG DV GHH
GLVFXVVHV WKH UHVSRQVHV WR WKH %RDUG DQG FRPP

i (DFK FRPPLWWHH UHYLHZV DQG GLVFXVVHV WKH UHVSR
FRPPLWWHH TXHVWLRQQDLUHV

T 7KH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQV &RPP
ZLWK D VXPPDU\ RI WKH %RDUG DQG FRPPLWWHH TXHV)
UHFRPPHQGDWLRQV IRU DUHDV WKDW WKH %RDUG DQG
LPSURYHPHQWY 7KHVH DUHDV DUH IXUWKHU GLVFXVVH

&SEVH 7YQQEV] ERH7KH &KDLU RI WKH &RUSRUDWH *RYHUQDQFH DQG 1RPL
*IIHFEGO ZLWK WKH %RDUG &KDLU RWKHU GLUHFWRUV DQG WKH
DSSURSULDWH GHYHORSV DFWLRQ SODQV IRU DQ\ LWH
i $V SDUW RI WKH %RDUG HYDOXDWLRQ GLUHFWRUV
SULRULWLHVY VXFFHVVIXO LQWHJUDWLRQ RI WKH 9LWH
DQG HGXFDWLRQ DQG HQKDQFHG JRYHUQDQFH VWUXF\

WHFKQRORJ\ ULVNYV

'LERKIW MQTPIQIRXIHQ DGGLWLRQ WR VLIJQLILFDQW %RDUG UHIUHVKPHQW

WR %RDUG DQG FRPPLWWHH VHOI DVVHVVPHQWYV KDV U
DJHQGDV PHHWLQJ PDWHULDOV PDQDJHPHQW SUHVHQ
UHVSRQVLELOLWLHY DQG FKDUWHUV FRPPLWWHH FRQ\

i ,Q UHVSRQVH WR WKH ERDUG HYDOXDWLRQV DPRQ.
GHFLGHG WR HVWDEOLVK D 7THFKQRORJ\ 6WUDWHJ\ DQC
RI DOO RI WKH $XGLW &RPPLWWHH PHPEHUV WR SURYL
WHFKQRORJ\ VWUDWHJI\ DQG LQLWLDWLYHV DQG ,7 ULV
VWUDWHJI\ DQG $,

%XQJH _3UR[\ 6WDWHPHQW



'LUHFWRU '"HYHORSPHQW DQG &RQWLQXLQJ (GXFDWLRC

2 XUYRDLGLVARP P MG VR HQUXUQ) WKDAELHARY/UHP DIQZ HOIQ RUP HG H I HAAYH DQGHTXLSSHGVR SURYIGHVARQ)
RYHUVLJKW LQ D UDSLGO\ HYROYLQJ EXVLQHVYV DQG UHJXODWRU\ HQYLURQP
H[SUHVVO\ SURYLGH WKDW WKH &RUSRUDWH *RYHUQDQFH DQG 1RPLQDWLRQ
UHODWLQJ WR GLUHFWRU RULHQWDWLRQ DQG FRQWLQXLQJ HGXFDWLRQ DQ¢
RQJRLQJ GHYHORSPHQW SURJUDPV 7KHVH &RUSRUDWH *RYHUQDQFH 3ULQFL
SDUWLFLSDWH LQ VWUXFWXUHG GLUHFWRU RULHQWDWLRQ LQLWLDWLYHV 7}
VHQLRU PDQDJHPHQW DOVR SHULRGLFDOO\ UHSRUW WR WKH %RDUG RQ NH\
ULVN PDQDJHPHQW DQG HPHUJLQJ RYHUVLJKW WRSLFV

7KH&RP SDQ. SLIRYIGHVDFRP EIQDARQR! H WALLDGELHARUHGXFDARQSLRILDP V FRP SDQ. VSRQRIHGWIIQIQ) DGV
YLVLWV WR VWUHQJWKHQ GLUHFWRUVé XQGHUVWDQGLQJ RI %XQJHéV JORED

JRYHUQDQFH UHVSRQVLELOLWLHYV

J\XIVREP (MVIGXSVLHUNBWRMSRMDUH HQFRXUDJHG WR DWWHQG DFFUHGLWHG S
OHJDO UHJXODWRU\ LQGXVWU\ DQG DFDGHPLF LQVWLWXWLRQV ,Q GLL
DV ERDUG RYHUVLJKW SUDFWLFHV F\EHUVHFXULW\ JHRSROLWLFDO ULVN F
FRPPLWWHH UHVSRQVLELOLWLHYVY DQG HPHUJLQJ UHJXODWRU\ IUDPHZRUNYV
FRPSOHWHG KRXUV RI HHIWHUQDO GLUHFWRU HGXFDWLRQ FRXUVHYV

'SQTER] 7TSRWSVIH, QVEMRIMRIKRQ WR H[WHUQDO SURJUDPV WKH &RPSDQ\ SU
VHVVLRQV DGGUHVVLQJ WRSLFV VXFK DV FRUSRUDWH JRYHUQDQFH ILGXFLI
VWUDWHJI\ F\EHU DQG WHFKQRORJ\ JRYHUQDQFH KXPDQ FDSLWDO PDQDJHP
7 KHHWOLQQIVEGHIYHHGE\ VHQIRUP DRI HP HOADQG VXEMIPAP DAMAUH, SHUNEeDUHGHMI QHGVR UHQ RIFHALHARUE

XQGHUVWDQGLQJ RI %XQJHeV EXVLQHVV RSHUDWLRQV JRYHUQDQFH IUDPH:

3TIVEXMSREP ERH +PSE8BHFWRXUVYMONRWSDUWLFLSDWH LQ VLWH YLVLWY DV S
BEXMOHW JIRXQGHGHEXFDARQ 7 KHVHYIMWD@®BZ GUHAVRUAVR REVHIYHNH RSHIDARQV LUAMKDQG LOMIDRWZ MK GFDO
OHDGHUVKLS DQG GHHSHQ WKHLU XQGHUVWDQGLQJ RI WKH &RPSDQ\éeV JORE
ULVN HQYLURQPHQW DQG VWUDWHILF SULRULWLHV

7KH &RPSDQ\ EHOLHYHV WKDW UREXVW FRQWLQXRXV GLUHFWRU GHYHORSPI

WOIQQ) DQGRSHIDWRQDAP P HMRQeelY HWHQADOR \VXWRLQLQ) DQLQ RIP HG HIDIHG DQGKLIK SHURWP LQJ YRDLGWKDNV
SURYLGHV HIITHFWLYH VWUDWHJILF JXLGDQFH DQG RYHUVLJKW RQ EHKDOI RI

([HEXWLYH 6 XFFHVVLRQ 30DQQLQJ DQG /HDGHUVKLS 'H

6XFFHVVLRQ SODQQLQJ DQG OHDGHUVKLS GHYHORSPHQW DUH WRS SULRULW
DV QHHGHG EDVLV WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHFE
VXFFHVVLRQ SODQV DQG FDQGLGDWH SURILOHV IRU WKH &(2 DQG VHOHFW VI
PDQDJHPHQW SURJUDPV WKDW GULYH FDSDELOLW\ EXLOGLQJ OHDGHUVKLS
SHVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH DOVR UHYLHZV ZRUNIRUFH KHL
LOWR ZRUNIRUFH PRYHPHQW HQJDJHPHQW DQG FXOWXUH

7KH %RDUG EHOLHYHV WKDW VXFFHVVLRQ SODQQLQJ
T LV D %YRDUG GULYHQ FROODERUDWLYH DQG FRQWLQXRXV SURFHVV
i VKRXOG FRQVLGHU WKH &RPSDQ\ V ORQJ WHUP VWUDWHILF JRDOV DQG
I LQYROYHV EXLOGLQJ D WDOHQW ULFK RUJDQL]DWLRQ E\ DWWUDFWLQJ I

LGHQWLILHG DV VXFFHVVLRQ FDQGLGDWHYV IRU FULWLFDO SRVLWLRQV I
WKURXJK IRUPDO SUHVHQWDWLRQV DQG LQIRUPDO HYHQWYV

%XQJH _3UR[\ 6WDWHPHQW



SLMYHUVLIKW

2XU %RDUG RYHUVHHY PDQDJHPHQW V DSSURDFK WR ULVN PDQDJHPHQW ZK|
RXU VWUDWHILF REMHFWLYHYVY DQG HQKDQFH VKDUHKROGHU YDOXH 2XU %RIL
VWUXFWXUH WR DSSURSULDWHO\ RYHUVHH PDMRU ULVNV W KDV HVWDEOLV
ODQDIJHPHQW &RPPLWWHH ZKLFK HQDEOHV JUHDWHU IRFXV DW WKH %RDUG
LQGXVWULHYVY $GGLWLRQDOO\ HDFK RI RXU RWKHU %RDUG FRPPLWWHHYV FRC
FRPPLWWHHY UHJXODUO\ UHSRUW RQ WKHLU DFWLYLWLHY WR WKH IXOO0O %REL
WKH HQWLUH %RDUG UHPDLQV DSSULVHG RI PDMRU ULVNV KRZ WKRVH ULVN
WKRVH ULVNV )LQDOO\ %XQJH KDV PDQDJHPHQW WHDPV UHVSRQVLEOH IRU
5LVN &RPPLWWHH DQG DQ ,QWHUQDO $XGLW WHDP WR DVVLVW ZLWK WKH GD
RI ULVN PDQDJHPHQW VWUDWHILHY DQG ULVN PLWLIJDWLRQ HIITRUWY $Q RYF
UROHV LQ ULVN RYHUVLIJKW LV RXWOLQHG EHORZ

)RXMX] AVMQEV] 6IWTSRWMFMPMX] JSV 6MWO 1EREKIQIRX

%YHMX 'SQQMXXII T 2YHUVHHY ULVNV UHODWHG WR RXU ILQDQFLDO VWDV
SURFHVV DQG DFFRXQWLQJ DQG ILOQDQFLDO FRQWUR(

T SHFHLYHVY DQ DQQXDO ULVN DVVHVVPHQW EULHILQJ I
ZHOO DV SHULRGLF XSGDWH EULHILQJY DQG UHYLHZ
LOWHUQDO DXGLW SODQ WKDW LV GHVLIQHG WR DGG

i S5HYLHZV NH\ ULVN FRQVLGHUDWLRQV UHODWLQJ WR
LQGHSHQGHQW DXGLWRU

i $VVLVWV WKH %RDUG LQ IXOILOOLQJ LWV RYHUVLJKW
DQG FRPSOLDQFH PDWWHUV LQFOXGLQJ PHHWLQJ ZL
EULHILQJV IURP PHPEHUV RI RXU OHJDO VWDII DQG F

T 2YHUVHHV RXU F\EHUVHFXULW\ DQG RWKHU LQIRUPD\
$, ULVNV DQG ULVN PDQDJHPHQW SURJUDPVY GDWD J

'SVTSVEXI +SZIVRERGI2YHUVHHY ULVNV UHODWHG WR RXU JRYHUQDQFH IULC

,ESRQHQiASXQX'\IAIREXMSRW T ,GHQWLILHYVY LQGLYLGXDOV TXDOLILHG WR VHUYH DV
JXLGHOLQHY HVWDEOLVKHG E\ WKH %RDUG LQ WKH &

I 3URYLGHV RYHUVLJKW RI %YRDUG HIITHFWLYHQHVYV DQ(

T &RQGXFWV WKH DQQXDO %RDUG DQG FRPPLWWHH VH
DLPHG DW HQVXULQJ WKDW WKH %RDUG DQG LWV FRI
HITHFWLYHO\ DQG DEOH WR PHHW WKHLU UHVSRQVLE

JRXIVTVMWI 6MWO 1 2YHUVHHV WKH TXDOLW\ DQG LQWHJULW\ RI RXU ULV

IEREKIQIRX 'SQQMXXIITWR WKH IROORZLQJ NH\ DUHDV FRPPRGLW\ PDUNHW
OLTXLGLW\ LQWHUHVW UDWH DQG IXQGLQJ ULVN FU
ULVN FOLPDWH UHODWHG ULVNV QHZ WUDGLQJ RU L
VDQFWLRQV DQG GHULYDWLYHV FRPSOLDQFH LQVXU
RFHDQ IUHLJKW DQG HQHUJ\ ULVNV

T 5HYLHZV DQG DSSURYHV FRUSRUDWH ULVN SROLFLHV
ULVN DSSHWLWH

i 2YHUVHHV WKH GHYHORSPHQW RI DQ (QWHUSULVH 5L
SHULRGLFDOO\ UHYLHZLQJ D ZLGHU VFRSH RI HQWHU
H[SRVXUHVY DQG PDQDJHPHQW V ULVN PLWLIJDWLRQ V

i OHHWYV UHJXODUO\ ZLWK RXU &(2 &)2 &KLHI 5LVN 211
2IlLFHU DQG RWKHU PHPEHUV RI VHQLRU PDQDJHPHQ
RQ RXU ULVN SURILOH DQG ULVN PDQDJHPHQW DFWL?

%XQJH _3UR[\ 6WDWHPHQW



YRXMX]

4AVMQEV] 6IWTSRWMFMPMX] JSV 6MWO 1EREKIQIRX

,)YQER 6IWSYVGIW ERH2YHUVHHY ULVNV UHODWLQJ WR FRPSHQVDWLRQ DQG
'SQTIRWEXMSR 'SQQMXIXQFHQWLYHY DUH DSSURSULDWHO\ EDODQFHG DQG G

HPSOR\HHV WR WDNH LPSUXGHQW ULVNYV

I 2YHUVHHYV SURJUDPV SROLFLHV DQG SUDFWLFHV UH¢
ZRUNIRUFH HQYLURQPHQW DQG FXOWXUH

i 2YHUVHHV &(2 DQG VHOHFW VHQLRU PDQDJHPHQW VX
FRPSHQVDWLRQ LQ FRQVXOWDWLRQ ZLWK WKH %RDL

i S5HYLHZV DQG UHFRPPHQGV IRU %RDUG DSSURYDO &/(:
FRPSHQVDWLRQ

i $GPLQLVWHUV WKH &RPSDQ\éeV FODZEDFN SROLF\ DQ
UHVSRQVLELOLWLHYV DV PD\ EH DVVLJQHG LQ DFFRUG

6HIRRPSHQVDWI RQEB QIEQ RN RRI S\KIHV SUR[\ VWDWHPH
PRUH LQIRUPDWLRQ

TYWXEMREFMPMX] ERH2YHUVHHYV WKH &RPSDQ\ V JRYHUQDQFH SROLFLHV
'SVTSVEXI 6I WTSRWMFMPARMRRWHG WR VXVWDLQDELOLW\ FRUSRUDWH VRFLDC

'SQQMXXII

IEREKIQIRX

VDIHW\ SURGXFW VWHZDUGVKLS DQG HQYLURQPHQW
FRQFHUQV ZKLFK FRXOG DIIHFW WKH &RPSDQ\éeV EXV
SHUIRUPDQFH

T 2YHUVHHY DQG SURYLGHV JXLGDQFH WR PDQDJHPHQ)
VRFLDO UHVSRQVLELOLW\ SROLWLFDO DQG HQYLURC
GHEDWH SXEOLF SROLF\ UHJXODWLRQ DQG OHJLVOL

I 5HYLHZV WKH &RPSDQ\ V FKDULWDEOH JLYLQJ SROLF

T &KLHI 5LVN,PSOHPB QWY DQ HIITHFWLYH ULVN PDQDJHI
SROLFLHVY DQG VI\VWHPV DQG SURYLGHV GDLO\ RYHU
WKH ODQDJHPHQW 5LVN &RPPLWWHH DQG WKH (QWHU
&RPPLWWHH

i &KLHI 7UDQVIRUPDWDRRBY IXIQFHHUV JOREDO WUDQVIRU
DQG H[HFXWLRQ LQFOXGLQJ EXVLQHVV GHYHORSPHC
SODQQLQJ DQG DQDO\VLY DQG WKH 9LWHUUD LQWHJLU
WHFKQRORJ\ RUJDQL]DWLRQ KH RYHUVHHV WKH F\EH
SURJUDP LQ FRRUGLQDWLRQ ZLWK RXU &52 DQG SUR®
(QWHUSULVH 5LVN ODQDJHPHQW &RPPLWWHH DQG $X
DQG DV QHHGHG EDVLV

i &KLHI ,QIRUPDWLRQ BHEXIUGMAX XISGHMUHY WR WKH $XG
DQG WKH %RDUG RQ F\EHU WUHQGY LQFLGHQWV UL
VI\VWHPV DQG PLWLJDWLRQ VWUDWHJILHY RQ D SHULR

i &KLHI $XGLW ZUFRXVEHMHUHOLDEOH DQG WLPHO\ LQIR
$XGLW &RPPLWWHH DQG PDQDJHPHQW UHJDUGLQJ RX
LGHQWLI\LQJ DQG DSSURSULDWHO\ FRQWUROOLQJ UL

I &KLHI (WKLFV &RPSOEDAPHQWVFMKH &RPSOLDQFH D
SURJUDP DQG SURYLGHYVY XSGDWHV WR WKH $XGLW &F
5LVN ODQDJHPHQW &RPPLWWHH UHJDUGLQJ UHJXODW
UHODWHG ULVNVY DQG PLWLIJDWLRQ VWUDWHJILHV

i ODQDJHPHQW 5LVMNKRIPHPZWWERE PRQLWRUV NH\ H[SRV
ULVNV DQG GULYHUV RI ULVN 6HUYHV DV WKH PRVW
JRYHUQDQFH ERG\ DW WKH &RPSDQ\ DQG UHYLHZV R
HQWHUSULVH ULVNV 3URYLGHV RYHUVLJKW IRU DOO
LQFOXGLQJ WKH ULVN IUDPHZRUN

%XQJH _3UR[\ 6WDWHPHQW



"IFIVWIGYVMX] +SZIVRERGI

&\VEHUVHFXULW\ LV PDQDJHG DV D FULWLFDO HQWHUSULVH ULVN DQG D FRUC
LQWHJUDWHG DSSURDFK OHG E\ PDQDJHPHQW DQG RYHUVHHQ E\ WKH $XGLW
SURJUDP LV OHG E\ RXU &KLHI 7UDQVIRUPDWLRQ 2IILFHU DQG &KLHI ,QIRUPD
HVWDEOLVKLQJ DQG PDLQWDLQLQJ FRQWUROV WKDW SURWHFW WKH FRQILGH
LQIRUPDWLRQ DQG VI\VWHPYV LQFOXGLQJ LQGXVWULDO DQG RSHUDWLRQDO W
7TUDQVIRUPDWLRQ 2IILFHU DQG &KLHI ,QIRUPDWLRQ 6HFXULW\ 2IILFHU SUHVF
RQ D TXDUWHUO\ EDVLY DQG WR WKH %RDUG RI 'LUHFWRUYV DW OHDVW DQQX

$V GHVFULEMRDIIMGVOKHWI Q1V N Y6 RRPPQWMWHHY WKH %RDUG HVWDEOLVKHG
DQG 5LVN :RUNLQJ *URXS :RUNLQJ *URXS FRQVLVWLQJ RI DOO WKH $XGLW
FRPPLWPHQW WR SURDFWLYH JRYHUQDQFH DQG UHFRJQL]LQJ WKH JURZLQJ I
SHUIRUPDQFH ULVN PDQDJHPHQW DQG UHJXODWRU\ FRPSOLDQFH 7KH :RUN
HQKDQFHG RYHUVLJKW RI WHFKQRORJ\ DQG LQQRYDWLRQ SULRULWLHV DQG
PDQDJHPHQWeéV SUHSDUHGQHVY DQG UHVSRQVH FDSDELOLWLHV & LQFOXGLQ
DUWLILFLDO LQWHOOLJHQFH 7KH :RUNLQJ *URXS ZLOO PHHW TXDUWHUO\ DQ

ORUH LQIRUPDWLRQ UHJDUGLQJ RXU F\EHUVHFXULW\ ULVN PDQDJHPHQW VW
5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU

&RUSRUDWH *RYHUQDQFH 3ULQFLSOHY DQG &RGH RI &F

2XU %RDUG KDV DGRSWHG &RUSRUDWH *RYHUQDQFH 3ULQFLSOHV WKDW VHW
SROLFLHVY DQG VXEMHFW WR RXU $UWLFOHV RI $VVRFLDWLRQ DQG 2UJDQL]D
%RDUG 2XU &RUSRUDWH *RYHUQDQFH 3ULQFLSOHV DUH DYDLODEOH WKURXJ
ZHEVEWBJH BPMHDVH QRWH WKDW LQIRUPDWLRQ FRQWDLQHG LQ RU FRQQHFV
WKLV SUR[\ VWDWHPHQW

7KH &RGH RI &RQGXFW UHIOHFWYVY RXU YDOXHV YLVLRQ DQG FXOWXUH DQG V
SUDFWLFHY DQG UHLQIRUFHYV YDULRXV FRUSRUDWH SROLFLHV 2XU &RGH RI
HPSOR\HHV ZRUOGZLGH LQFOXGLQJ RXU &(2 DQG VHQLRU RIILFHUV 2XU &RC
LQWHQG WR SRVW DPHQGPHQWYV WR DQG ZDLYHUV RI WR WKH H[WHQW DSSO
RI &§RQGXFW RQ RXU ZHEVLWH

&RPPXQLFDWLRQV ZLWK 2XU %YRDUG

7R IDFLOLWDWH WKH DELOLW\ RI VKDUHKROGHUV WR FRPPXQLFDWH ZLWK RX
SHUVRQV WR FRPPXQLFDWH ZLWK QRQ PDQDJHPHQW GLUHFWRUV WKH %RDU
HOHFWURQLF DGGUHVV WR ZKLFK VXFK FRPPXQLFDWLRQVERDV IE HMRKPLURM J K KL |
WKH ,QYHVWRU &HQWHUbeae *RYHUQDQFH VHFWLRQ

&RPPXQLFDWLRQV UHFHLYHG DUH LQLWLDOO\ GLUHFWHG WR RXU OHJDO GHS
FRPPXQLFDWLRQV WKDW DUH PHUHO\ VROLFLWDWLRQV IRU SURGXFWYVY DQG \
RU RXU VKDUHKROGHUY DQG RWKHU PDWWHUV WKDW DUH LPSURSHU RU LUU]
RWKHU FRPPXQLFDWLRQV DUH IRUZDUGHG WR WKH UHOHYDQW GLUHFWRU LI
FKDLU RU WR WKH PHPEHUV RI WKH &4RUSRUDWH *RYHUQDQFH DQG 1RPLQDW
VSHFLILHG

%RDUG OHPEHU $WWHQGDQFH DW $QQXDO *HQHUDO OH

,W LV WKH SROLF\ RI RXU %YRDUG WKDW RXU GLUHFWRUV DWWHQBOWMWDFK DQQ
QRPLQHHYVY ZKR ZHUH VHUYLQJ DV GLUHFWRUYV DW WKH WLPH DWWHQGHG RXL

6XVWDLQDELOLW\

EXWRLCCELDN 1VDQHWHQADTRRP SRGHWR 9XQIHY/&RQ WP VADWI\  UMNP DQDIHP HOAVUEP HZ RINDQGRSHIWRQDO
H[HFXWLRQ 2XU DSSURDFK IRFXVHV RQ UHGXFLQJ HQYLURQPHQWDO LPSDFW

%XQJH _3UR[\ 6WDWHPHQW



DQG UHVSRQVLEOH VRXUFLQJ VXSSRUWLQJ UHVLOLHQW DJULFXOWXUDO V\V
WENHKRGHYFRQGHAMGVR RXUBXMQHW ;- HIGFRUSRUIDMFTP DM UHDWG FRUGHDARQVLQR ADWAI LE SOQQLQ)

RSHUDARQY FDSMICDTRFDARQDQG SHURUP DQRHP DRI HP HQWR HQUXUHRXUDPARQVDDI QZ IV RXUBRQ) WP TP EMRQY

IRU D PRUH VXVWDLQDEOH JOREDO IRRG V\VWHP

‘H FRQWLQXH WR PDNH SURJUHVYVY RQ RXU NH\ VXVWDLQDELOLW\ SULRULWLH
GHIRUHVWDWLRQ IUHH VXSSO\ FKDLQV UHGXFLQJ JUHHQKRXVH JDV HPLVVLR

DIUEXOXUHDQGEZ FOLERQI HOWRFNLQWDAYHY DQGHIKDGAQ) RXUIRYH.LDGRHDQGRYHIAIKWR KXP DQUIKWDQG
FRPPXQLW\ HQJDJHPHQW 6XVWDLQDELOLW\ PHWULFV UHPDLQ GLUHFWO\ WL

WDQ HP SE HHV LHQ RIAQJ RXUFRP P VP HQMWR DD QLQJ VXWILQDELMN SHURWP DQFHZ WK Q) WP YDOH
FUHDWLRQ

) RUDGEMRQDIEHEIARQRXUVXWELCDELDN VADMI\  JRYHUDQAH UMNRYHUIKWGXHGAM HQFH DQGQRQ [LCDQADD
SHUIRUPDQFH&@DV UHTXLUHG XQGHU 6 RT \NGIIMRA A RY) IMNTAD NAM IFHIRWIR R X U
LQFOX®BS HN/GW[RWNV KLY 3UR[\ 6WDWHPHQW
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+XPDQ &DSLWDO ODQDJHPHQW

2XU DELOLW\ WR GHOLYHU UHVXOWYV IRU RXU FXVWRPHUV HDFK RWKHU DQG
RQ FROODERUDWLRQ EHORQJLQJ LQQRYDWLRQ DQG DFFRXQWDELOLW\ :H Y
DQG DUH FRPPLWWHG WR GHYHORSLQJ DQG UHZDUGLQJ RXU HPSOR\HHV IRU
%XQJH :H SURYLGH RXU WHDP ZLWK WKH RSSRUWXQLWLHY WR HQKDQFH WK

DQG FRQQHFWLQJ PHDQLQJIXOO\ ZLWK RWKHUYV

%XQJH _3UR[\ 6WDWHPHQW



2XU %RDUG SOD\V DQ LPSRUWDQW UROH LQ WKH RYHUVLJKW RI WDOHQW PD(
SHVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH GHYRWHY WLPH HDFK TXDUWH I

3XEOLF 3ROLF\ (QJDIHPHQWYV

/IDZPDNHUV DQG DJHQF\ RIILFLDOV JRYHUQ DQG UHJXODWH PDQ\ DVSHFWV RI
RQ RXU VXFFHVV 7KHUHIRUH ZH EHOLHYH SROLWLFDO DGYRFDF\ LV DQ LPSI
FRQWULEXWH SRVLWLYHO\ WR WKH FRPPXQLWLHYVY ZKHUH ZH RSHUDWH $FFR
LQYROYHPHQW LQ DFWLYLWLHY WKDW DGYDQFH %XQJHeéV JRDOV :H VXSSRU'
EXVLQHVY SULQFLSOHVY DQG ZKR KDYH VWURQJ FRQQHFWLRQV WR DUHDV ZK|
RUJDQL]DWLRQV WKDW PD\ FRQWULEXWH WR GLDORJXH DQG SROLWLFDO DFV

$v D FRPSDQ\ ZH HQJDJH LQ DFWLYLWLHY WKDW LQFOXGH OREE\LQJ PDNLQ
IXQGHG SROLWLFDO DFWLRQ FRPPLWWHH 3%$& LQ WKH 8 6 DQG SDUWLFLSD
GLVEXUVHPHQWYVY WR FDQGLGDWH FRPPLWWHHY EDVHG RQ D SUHVFULEHG VH
LQ WKH FDQGLGDWHeV GLVWULFW NH\ FRPPLWWHH DVVLIQPHQW OHDGHUVK
GHPRQVWUDWHG DOLJQPHQW ZLWK %XQJHéV YDOXHV 7KH 3%$& RSHUDWHYV LQ
HPSOR\HH SDUWLFLSDWLRQ DQG IROORZV LQWHUQDO RYHUVLJKW DQG FRPS

7KH 6 XVWDLQDELOLW\ DQG &RUSRUDWH 5HVSRQVLELOLW\ &RPPLWWHH WKH
SROLWLFDO HQJDJHPHQW VWUDWHJI\ LQFOXGLQJ 3%$& DFWLYLW\ OREE\LQJ I
UHYLHZV WKHVH DFWLYLWLHY SHULRGLFDOO\ WR HQVXUH WKH\ DOLJQ ZLWK
FRPPLWPHQWYV

7R OHDUQ PRUH DERXW RXU SROLWLFDO HQJDJHPHQW DQG FRQWULEXWLRQV
GLVFORVXUHVES®SQHDVRP ERIMBRUDWH JRYHUQDQFH SROLWLFDO FRQWULEXWI

%XQJH _3UR[\ 6WDWHPHQW



' 5(&725 &203(16%$7,21

2XU FRPSHQVDWLRQ SURJUDP IRU QRQ HPSOR\HH GLUHFWRUV LV GHVLJQHG '
TXDOLILHG GLUHFWRUV WR VHUYH RQ RXU %RDUG ,W LV DOVR LQWHQGHG W
RXU VKDUHKROGHUV $QQXDO FRPSHQVDWLRQ |RWD R ¥B RS HPG GRR \BI HP LG LRIHF
HTXLW\ EDVHG FRPSHQVDWLRQ 7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ
PDUNHW UHYLHZ RI %RDUG FRPSHQVDWLRQ IRU QRQ HPSOR\HH GLUHFWRUYV |
LV UHVSRQVLEOH IRU UHFRPPHQGLQJ WR WKH %RDUG FKDQJHV LQ GLUHFWRI

(MVIGXSVW *IIW

1RQ HPSOR\HH GLUHFWRUV UHFHLYHG WKH IR®Q®XDQJ* HFHHW B 0 HFHMHIWIHQD V R|
i (DFK PHPEHU RI WKH $XGLW
2SR )QTPS]II (MVIGXSV 'SQTIRWEXMSRMVIGXSV &RPPLWWHH UHFHLYHV DO
IRU WKH DGGHG ZRUNORDG
$QQXDO &DVK 5HWDLQHU )HH UHVSRQVLELOLWLHV RI WKI
$00 1RQ (PSOR\HH '"LUHFWRUV i 1R IHHV DUH SDLG IRU VHU
PHPEHU RI DQ\ RWKHU FRPF
XDO (TXLW\ $ZDUG
$QQ ( $ i, WKH %RDUG DQG RU D FR
$00 1RQ (PSOR\HH 'LUHFWRUV PHHWV LQ H[FHVV RI WLP
JLYHQ \HDU HDFK QRQ HPS
1RQ (PSOR\HH &KDLU VXSSOHPHQWDO GLUHFWRU UHFHLYHV D IHH
IRU HDFK DGGLWLRQDO PHF
DWWHQGHG
: MXXIl 'SQTIRWEXMSR 1IQFIV "LEMY
SQQ SQ S Q i 1RQ HPSOR\HH GLUHFWRUV
UHLPEXUVHG IRU UHDVRQD]|
$QQXDO )HH H[SHQVHV LQFXUUHG E\ WK
DWWHQGLQJ %RDUG PHHWL
$XGLW &RPPLWWHH FRPPLWWHH PHHWLQJV DQGC
$00 2WKHU &RPPLWWHHYV @ VKDUHKROGHU PHHWLQJV
7KH 1RQ (PSOR\HH &KDLU W\ASLFDOO\ UHFHLYHV D VXSSOHPHQWDO $QQXDO &DVK 5HWL
$ZDUG +RZHYHU IRU WKH %RDUG DSSURYHG WKH SD\PHQW RI VXFK VXSSOHPHQWDO FD\
&YRKI 2SR )QTPS]II (MVIGXSVW JUYMX] -RGIRXMZI 4PER
7KH %XQJH 1RQ (PSOR\HH 'LUHFWRUV (TXLW\ ,QFHQWLYH 30DQ WKH
VKDUHKROGHUV LQ 0D\b 7KH 1(' 30DQ XQOHVV RWKHUZLVH GHWHUPLC

&RPSHQVDWLRQ &RPPLWWHH SURYLGHV IRU DQ DQQXDO HTXLW\ DZDUG WR }
DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV $ QRQ HPSOR\HH GLUHFWRU
RQ WKH GDWH RI DQ DQQXDO PHHWLQJ VKDOO UHFHLYH DV RI WKH GDWH RI
DzDUGVY PDGH WR QRQ HPSOR\HH GLUHFWRUV JHQHUDOO\ RQ WKH LPPHGLDW
GD\V IURP WKH GDWH RI HOHFWLRQ RU DSSRLQWPHQW WR WKH QH[W DQQXD(
VXFK DzDUGY DUH GHWHUPLQHG E\ WKH +XPDQ 5HVRXUFHY DQG &RPSHQVDW
YDOXH RI bOO bzbUGV SD\DEOH LQ UHJLVWHUHG VKDUHV IRU VHUYLFHV UHQ
FDOHQGDU \HDU PD\ QRW H[FHHG 'H PD\ JUDQW QRQTXDOLILHG VWRFN
UHVWULFWHG VWRFN XQLWY DQG RWKHU IRUPV RI DZDUGY WKDW JHQHUDOO)
W KH 1(' 30bQ 8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH +XPDQ 5HVRXUF
DzDUGYV JHQHUDOO\ YHVW RQ WKH GDWH RI WKH ILUVW DQQXDO JHQHUDO PH
GDWH SURYLGHG WKH GLUHFWRU FRQWLQXHV WR VHUYH RQ WKH %RDUG XQ'
VWRFN XQLWV XQGHU WKH SODQ 8QOHVV SURKLELWHG E\ WKH 1(' 30DQ F
&RPPLWWHH GHWHUPLQHYVY RWKHUZLVH SULRU WR D FKDQJH LQ FRQWURO XS
D VXFFHVVRU IDLOV WR DVVXPH VXEVWLWXWH RU UHSODFH RXWVWDQGLQJ I
WHUPLQDWHG RQ RU EHIRUH WKH RFFXUUHQFH RI WKH ILUVW DQQLYHUVDU\ |
DQG RWKHU IRUPV RI DZDUG VKDOO LPPHGLDWHO\ YHVW DQG DQ\ RXWVW
VWRFN DSSUHFLDWLRQ ULJKWV VKDOO EHFRPH LPPHGLDWHO\ HIHUFLVDEOH

%XQJH _3UR[\ 6BWDWHPHQW



UHJLVWHUHG VKDUHV PD\ EH LV\HEHE XHUGH U WKKEHU B Y DV/X ESMHRW WR DZDUGV J
SODQ WRWDOHQ@QFOXVLYH RI GLYLGHQG HTXLYDOHQWYV

2SR )QTPS]Il (MVIGXSV 7LEVI 3[RIVWLMT +YMHIPMRIW

7R IXUWKHU DOLJQ WKH LQWHUHVWYV RI %RDUG PHPEHUV ZLWK WKRVH RI RXlI
RZQHUVKLS JXLGHOLQHV IRU WKH PLQLPXP DPRXQW RI UHJLVWHUHG VKDUHYV
GLUHFWRUV 7KHVH JXLGHOLQHVY DUH UHTXLUHG WR EH PHW ZLWKLQ ILYH \H
%RDUG )RU QRQ HPSOR\HH GLUHFWRUV WKH JXLGHOLQH LV ILYH WLPHV WK|
HPSOR\HH GLUHFWRUV L H b 6KDUHVY GHHPHG WR EH RZQHG IRU SXU:
LQFOXGH RQO\ VKDUHV RZQHG GLUHFWO\ 8QYHVWHG UHVWULFWHG VWRFN X
JXUWKHUPRUH RXU QRQ HPSOR\HH GLUHFWRUYVY DUH UHTXLUHG WR KROG
LOQFHQWLYH SODQV XQWLO WKH JXLGHOLQHYVY DUH PHW

AVSLMFMXMSRW %KEMRWX 7LSVX 7EPIW | IHKMRK 1EVKMR %GGSYRXW ERH 41

2XUQVLGHU WMU® GUGWIFOHDUDQFH SROLF\ SURKLELWY GLUHFWRUV RIILFHUV
DPRQJ RWKHUV IURP HQJDJLQJ LQ VKRUW VDOH WUDQVDFWLRQV LQ RXU VHF
SOHGJLQJ RXU VHFXULWLHY DV FROODWHUDO $GGLWLRQDOO\ GLUHFWRUYV

FRQWUROOHG E\ WKHP DPRQJ RWKHUV DUH IXUWKHU SURKLELWHG IURP RZ(
FRQYHUWLQJ RU RWKHUZLVH DFTXLULQJ RU EHQHILWLQJ IURP DQ\ GHULYDWI
VWUDGGOHV IRUZDUG FRQWUDFWY DQG VLPLODU LQVWUXPHQWY WKDW PD\ |
RWKHU VWUDWHJ\ RWKHU WKDQ VWRFN RSWLRQV UHVWULFWHG VWRFN RU |

'LUHFWRU &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSHQVDWLRQ IRU QRQ HPSOR\HH
\HDU HQ{FHH® EHUD

*IN'W )EVRIH SV 4EMH MK SEBWL%[EVHW 8SXEP

2EQI
(OLDQH $OHL[R /XVWRVD GH $QGUDGH

6KHLOD %DLU ®
&DURO %URZQHU

%HUQDUGR +HHYV e

$GULDQ ,VPDQ

$QQH -HQVHQ

/LQGD -RMR

OLFKDHO .RERUL ®

&KULVWRSKHU ODKRQH\

ORQLFD OF*XUN

.HQQHWK 6LPULO

ODUNXV :DOW

+HQU\ -D\ :LQVKLS

ODUN =HQXN

(DFK Rl WKH QRQ HPSOR\HH GLUHFWRUV VHUYLQJ RIDBVKH %RION G R\Y HWAIHYRQIRNBIOR 1 HEXH/UL DG \
OHHWLQJ UHFHLYHG DQ DQBXWO LRMK® \WRVRFN XQLWYV ,Q DGGLWLRQ DV SDUW RI 0U =HQXN
&KDLU KH ZDV JUDQWHG DVIVAIGEEWHBQDWRFN XQLWVY $QQXDO JUDQWYV JHQHUDOO\ YHVW RQ
SURYLGHG WKH GLUHFWRU FRQWLQXHV WR VHUYH RQ WKH %RDUG RQ VXFK GDWH 7KH DYHUI
1<6( ZzDV  RQD\b $GGLWLRQDOO\ HDFK QRQ HPSOR\HH GLUHFWRU W KQ QXDIDV * B §SRIDDW H
OHHWLQJ DQG MRLQHG WKH %RDUG IROORZLQJ WX®\IF O RWH BH LR IH\E KIHQ 9D @/GI X D@ \7 D QRWIRFIS/ L R G
VWRFN XQLWY 7KHVH UHVWULFWHG VWRFN XQLWYV ZLOO YHVW RQ 0D\ 7KH DYHUDJH R
1<6( ZDV  RQXO\b

7KH DPRXQWV VKRZQ UHIOHFW WKH IXO0 JUDQW GDWH IDLU YDOXH Rl WKH DZDUG IRU ILQDQ
6WDQGDUGYV %RDUG $FFRXQWLQJ 6WDQGDUGY &RGLILFDWLRQ 7RSLFb &RPSHQVDWLRQ 6W
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IRU ULVN RI IRUIHLWXUH DV GHWHUPLQHG EDVHG RQ DSSO\LQJ WKH DVVXPSWRRWKHKVHG LQ
DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV LQ RXU '$iFEREA WBHSRIHIDRGEG LRUPL . IR
DVVXPSWLRQV XQGHUO\LQJ WKH YDOXDWLRQ RI HTXLW\ DZDUGV 2WKHU WKDQ WKH UHVWULF
HTXLYDOHQWY QR GLUHFWRU KDG DQ\ RWHMHHPEWRIFN DEEB UGB RNXWRWDQBUGY DVIRQWHG H[FC
HTXLYDOHQWY 7KH FORVLQJ SULFH RI RX'WRHREMWHUBBVVKDUHY RQ WKH 1<6( RQ

0V %DLU DQG OHVVUV +HHV DQG .RERUL GLG QRQ¥XD\WD'GI® HRID @ 9HE WHEY 1 RO BW MUKH QRW HO
0V -HQVHQ DQG OHVVUV ,VPDQ ODKRQH\ DQG :DOW ZHIHQMNOBFWME LED O/ K Bl H WKLRO CHIG/ NDRL
IROORZLQJ WKH FORVLQJ Rl WHKHOWLWHUUD 7UDQVDFWLRQ RQ

%XQJH _3UR[\ 6WDWHPHQW



6+$5( 2:1(56+,3 2) ',5(&7256 (;(&87,9( 2)),&(56 $1'

6+$5(+2/'(56

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ ZLWK UHVSHFW WR SHUVF
RZQ RU PRUH RI RXU UHJLVWHUHG VKDUHYVY HDFK PHPEHU RI WKH %RDUG
DV D JURX® DFKR I

$00 KROGHUV RI RXU UHJLVWHUHG VKDUHVY DUH HQWLWOHG WR RQH YRWH S
UHJLVWHUHG VKDUHVY DQG WKH YRWLQJ ULJKWV DWWDFKHG WR UHJLVWHUH!
VKDUHKROGHUV GR QRW GLIIHU I[URP WKRVH WKDW DWWDFK WR UHJLVWHUHC

8QGHU 5X0OHb G RI WKH ([FKDQJH $FW EHQHILFLDO RZQHUVKLS LQFOXGH
LQGLUHFWO\ KDV RU VKDUHV YRWLQJ RULQYHVWPHQW SRZHU ZKHWKHU RU
8QGHU WKHVH UXOHV PRUH WKDQ RQH SHUVRQ PD\ EH GHHPHG WKH EHQHILI
EH GHHPHG WR EH D EHQHILFLDO RZQHU RI VHFXULWLHY DV WR ZKLFK VXFK !
RWKHUZLVH LQGLFDWHG LQ WKH IRRWQRWHY EHORZ HDFK RI WKH EHQHILFL]
YRWLQJ DQG LQYHVWPHQW SRZHU ZLWK UHVSHFW WR WKH LQGLFDWHG VKDU

%QSYRX ERH 2EXYVI SJ
&IRIJMGMEP
B[RIVWLMT 41VGIRX SJ 'PEWW

&IRIJMGMEP 3[RIV

'DQHOR /7' *OHQFRUH

&33 ,QYHVWPHQW %RDUG
7KH 9DQJXDUG *URXS
&DSLWDO :RUOG ,QYHVWRUV
%ODFN5RFN ,QF

2SR )QTPS]II (MVIGXSVW

(OLDQH $OHL[R /IXVWRVD GH $QGUDGH
&DURO %URZQHU

$GULDQ ,VPDQ

$QQH -HQVHQ

/ILQGD -RMR

&KULVWRSKHU ODKRQH\

ORQLFD OF*XUN

.HQQHWK 6LPULO

ODUNXV :DOW

+HQU\ -D\ :LQVKLS

ODUN =HQXN

2EQIH )NIGYXMZI 3JIMGIVW
*UHJRU\ +HFNPDQ

-RKQ 1HSSO

-XOLR *DUURYV

&KULVWRV 'LPRSRXORYV

-RVHSK 3RGZLND

'DYLG ODWWLVNH

$00 GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS SHUVRQV
,QGLFDWHY EHQHILFLDO RZQHUVKLS OHVV WKDQ
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7KH UHJLVWHUHG VKDUHV EHQHILFLDOO\ RZQHG DUH UHSRUWHG RQ WKH EDVLV RI 6(& UH
RZQHUVKLS Rl VHFXULWLHV 8QGHU 6(& UXOHV WKH UHJLVWHUHG VKDUHV ZKLFK DUH VX
RU FRQYHUWLEOH LQWR VKDUHV ZLWKLQ GD\V RI 0DUFK DUH GHHPHG WR EH RXW
VXFK RSWLRQV XQLWV RU RWKHU VHFXULWLHV 6XFK XQGHUO\LQJ VKDUHV DUH GHHPHG V
RZQHUVKLS SHUFHQWDJH EXW QRW GHHPHG WR EH RXWVWDQGLQJ IRU WKH SXUSRVH RI F
,QFOXGHV WKH IROORZLQJ VKDUHV ZKLFK QRQ HPSOR\HH GLUHFWRUV DQG H[HFXWLYH RII
UHVWULFWHG VWRFN XQLWV RU WKH H[HUFLVH Rl VWRFN RSWLRQV JUDQWHG XQGHU RXU
GD\V Rl 0DUFK 0V $OHL[R /XVWRNDUGN $O\G WPGRZRBIUHY 0U ,VREQUHY 0V -HQVHC
VKDUHV 0V -RMRUHV OU ODKRAQMI\WHY 0V OF*XKWUHV 0U 6LPKDOHV 0OU :DOW
VKDUHV 0U :LQWKKBUHV O0U =HQXMNUHV OU +HFNPDRDUHV O0U 1HSWID&HV OU *DUURV &
VKDUHV 0U 'LPRSRX®RVHV DQG 0U 3RGEKDNDB\A
$SSOLFDEOH SHUFHQWDJH RZQH UV KIHSI ILWWEDUHHG \RKDUHV LVVXHG DQG RXWVWDQGLQJ DV |
%DVHG RQ WKH LQIRUPDWLRQ ILOHG ZLWK WKH 6(& RQ 6FKHGXOH ' RQ -XO\ *OHQFI
/LPLWHG WRJHWKHU 'DQHOR /7' UHSRUWHG EHQHILFLDO RZQHUVKLS RI VKDUHV
SRZHU DV WR RI WKH VKDUHV 7KH SULQFLSDO EXVLQHVV DGGUHVV RI 'DQHOR /7"
%DVHG RQ WKH LQIRUPDWLRQ ILOHG ZLWK WKH 6(& RQ 6FKHGXOH ' RQ -XO\ &DQD(
%RDUG 3ULYDWH +ROGLQJV ,QF &33 ,QYHVWPHQW %RDUG 3ULYDWH +ROGLQJV QF
,QYHVWPHQW %RDUG UHSRUWHG EHQHILFLDO RZQHUVKLS RI VKDUHV DQG VKDUF
RI WKH VKDUHV 7KH SULQFLSDO EXVLQHVV DGGUHVV RI &33 ,QYHVWPHQW %RDUG
2QWDULR = 0 & :
%DVHG RQ LQIRUPDWLRQ ILOHG ZLWK WKH 6(& RQ 6FKHGXOH * RQ 6HSWHPEHU 7K
VKDUHV VKDUHG YRWLQJ SRZHU DV WR RI WKH VKDUHV VROH GLVSRVLWLYH
GLVSRVLWLYH SRZHU DV WR RI WKH VKDUHV 7KH SULQFLSDO EXVLQHVV DGGUHVV
3%
%DVHG RQ WKH LQIRUPDWLRQ ILOHG ZLWK WKH 6(& RQ 6FKHGXOH * $ RQ 6HSWHPEHU
RZQHUVKLS RI VKDUHV VROH YRWLQJ SRZHU DV WR RI WKH VKDUHV DQG V
VKDUHV 7KH SULQFLSDO EXVLQHVV DGGUHVV RI &DSLWDO :RUOG ,QYHVWRUV LV 6RXW ¥
%DVHG RQ LQIRUPDWLRQ ILOHG ZLWK WKH 6(& RQ 6FKHGXOH * RQ 6HSWHPEHU % O
VKDUHV VROH YRWLQJ SRZHU DV WR RI WKH VKDUHV DQG VROH GLVSRVLW
SULQFLSDO EXVLQHVV DGGUHVV RI %ODFN5RFN ,QF LV +XGVRQ <DUGV 1HZ <RUN 1<
OU ODWWLVNH FHDVHG WR EH DQ H[HFXWLYH RIILFHU RI %XQJH HIIHFWLYH 'HFHPEHU
GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS OLQH
,QFOXGHV DOO GLUHFWRUV DQG SHUVRQV ZKR VHUYHG DV H[HFXWLYH RIILFHUV DV Rl 0DU

%XQJH _3UR[\ 6WDWHPHQW
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&203(16%$7,21 81'(5 8 6 6(&85,7,(6 /$: 5(48,5(0(176

3IXUVXDQW WR WKH UXOHV RI WKH 6HFXULWLHYV DQG ([FKDQJH &RPPLVVLRQ .
ELQGLQJ DGYLVRU\ YRWH WR DSSURYH WKH FRPSHQVDWLRQ RI RXU 1DPHG ([
DV GLVFORVHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQbDQG $QDO\VLV &' $ C
QDUUDWLYH GLVFORWKWHRK RROWKOLIMHBUR[\ VWDWHPHQW 7KH %RDUG UHFRJQL
VKDUHKROGHUY RSSRUWXQLW\ WR FDVW DQ DGYLVRU\ VD\ RQ SD\ YRWH DV
FRPSHQVDWLRQ RI RXU 1 (&M WEH VKDUHV YRWHG RQ WKH VD\ RQ SD\ SURSR\
SURSRVDO $W WKH $QQXDO *HQHUDO OHHWLQJ RI WKH VKDUHV YRW
KROG D VvD\ RQ SD\ YRWH HYHU\ \HDU $V D UHVXOW WKH %RDUG GHWHUPL!
RQFH HYHU\ \HDU XQWLO WKH $QQXDO *HQHUDO OHHWLQJ ZKLFK LQ DFF
YRWH RQ WKH IUHTXHQF\ RI IXWXUH VD\ RQ SD\ YRWHYV

2XU FRPSHQVDWLRQ SKLORVRSK\ LV WR SD\ IRU SHUIRUPDQFH VXSSRUW RXlI
PDQDIJHPHQW DQG RXU VKDUHKROGHUV DQG RIIHU FRPSHWLWLYH FRPSHQVD
KLIJK FDOLEHU H[HFXWLYHV 2XU +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RTF
FRPSHQVDWLRQ SURJUDP WR HQVXUH DOLJQPHQW ZLWK RXU EXVLQHVV VWUI
RXU HI[HFXWLYH FRPSHQVDWLRQ SURJUDP KDV EHHQ GHVLIJQHG WR DSSURSU
H[FHVVLYH ULVN WDNLQJ E\ RXU H[HFXWLYHYV

JRU WKH UHDVRQV KLIJIKOLJKWHG DERYH DQG PRUH IXOO\ GLVFXVVHG LQ WK|
VKDUHKROGHUV YRWH LQ IDYRU RI WKH IROORZLQJ DGYLVRU\ UHVROXWLRQ

5(62/9(" WKDW WKH VKDUHKROGHUV DSSURYH WKH FRPSHQVDWLRQ RI WKH 1
5HIJXODWLRQb6 . LQFOXGLQJ WKH &' $ WKH DFFRPSDQ\LQJ FRPSHQVDWLRQ
3UR[\ 6WDWHPHQW

<RX PD\ YRWH IRU RU DJDLQVW WKLV SURSRVDO RU \RX PD\ DEVWDLQ IUR

DGYLVRU\ DQG QRQ ELQGLQJ WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &
UHVXOWV RQ WKH SURSRVDO DQG ZLOO FRQVLGHU VKDUHKROGHU YLHZV LQ

396 &3%6( 6)'311)2(7 8,%8 7,%6),30()67 :38) *36 8,) %4463:%0 3* 2%1)(
C )<)'98-:) 3**-')6 '314)27%8-32 %7 (-7'037)( -2 8,-7 463<= 78%8)1)28

%XQJH _3UR[\ 6WDWHPHQW
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7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WVLV &' $ SURYLGHV DQ RYHU)
DQG DQ DQDO\VLV RI WKH GHFLVLRQV PDGH ZLWK UHVSHFW WR WKH FRPSHQ
LQb

I1DPHG ([HFXWLYH 2IILFHUVD

JRUD RXU 1(ZHUH DV IROORZV

*UHJRU\ +HFNPDRKQ 1HSSO -XOLR *DUURV &KULVWRYV 'LPRSRXIORY 3RGZLND
&KLHI ([HFXWLY&KLIHLPHQDQFLD&EKRPHILEEHUDWLQU32FIQREDO 0D WMHWIV/HIDO 2IILFHU
&KLHI 6 XVWDLQDELOLW\
2IILFHU
'DYLG ODWWLVNH IRUPHU &R &KLHI 2SHUDWLQJ 2IILFHU ZDV DOVR DQ 1(2 IRU OU ODWWI

/[LPLWHG VHUYHG DV &R &KLHI 2SHUDWLQJ 2IILFHU DW %XQJH IURP WKH FORVLQJ RI WKH 9LWH
HPSOR\PHQW LQYROXQWDULO\ RQ '"HFHPEHU

&200,70(17 72 6+$5(+2/'(56

6KDUHKROGHU (QJDJHPHQW

7XVSRK KSZIVRERGI HVMZIR F] FIWX TVEGXNMIG IDERX DO BF FXE PIIWS @ XUL EY HLESKE
FRPSHQVDWLRQ SURJUDP WR D VKDUHKROGHU DGYLVRU\ VD\ RQ SD\ YRWH :|
H[SUHVVHG WKURXJK WKLV YRWH DQG RWKHU FRPPXQLFDWLRQV 7KURXJK R)
UHFHLYH YDOXDEOH IHHGEDFN RQ WKH LVVXHV WKDW DUH PRVW LPSRUWDQYV
FRPSHQVDWLRQ SURJUDP JRYHUQDQFH VXVWDLQDELOLW\ GLUHFWRU VNLO
EXVLQHVV DQG VWUDWHJILF GLUHFWLRQ 6LPLODU WR SUHYLRXV \HDUV RXU
PDQDJHPHQW WHDP HQJDJHG ZLWK LQVWLWXWLRQDO LQYHVWRUV UHSUHVHQ
RXWVWDQGLQJ VKDUHV DQQXDOO\

6D\ RQ 3D\ 9RWH

$W RXU $QQXDO *HQHUDO ORHWKEBJYRWHY FDVW RQ RXU DQQXDO VD\ RQ SD\
H[HFXWLYH FRPSHQVDWLRQ SURJUDP DQG WKH DYHUDJH VD\ RQ SD\ YRWH U

RI YRWHV FDVW :H DWWULEXWH WKLV IDYRUDEOH VXSSRUW WR RXU FRQ
WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH V FRQVLGHUDWLRC
OLQNLQJ H[HFXWLYH SD\ DQG SHUIRUPDQFH %DVHG RQ WKLV IDYRUDEOH VX
XVH WKH VDPH NH\ IHDWXUHV Rl RXU FRPOIBQYPWKRQJISHWRZHDRAWDGH DV D Gl
VD\ RQ SD\ YRWH UHVXOWYV

%XQJH _3UR[\ 6BWDWHPHQW
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3D\ DQG 3HUIRUPDQFH

EHWZHHQ SD\ DQG SHUIRUPDQFH DQG VWULYHV WR PDLQWDLQ D VWURQJ UH

4IVISVQERGI| HMMZ WX PITEQ) SHVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH DFWL

RXU HPSOR\HHV 7KH UH

R

ZH FRQWLQXHG WR KDYH SHUIRUPDQFH EDVHG VXVWDLQDELOLW\ JRDO

SDLG WR RXU H[HFXWLYH WHDP DQG QHDUO\

DWWDLQPHQW RI WKHVH JRDOV

Q

RXU VKD
E
R

FRPSHQVDWLRQ GLVFORYV

Q
H
Q

HUD FF® & GRVWK
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3

V DWIRR/Y XISWN
KLY KIDXUWLIG\H R U

JRYHUQDQFH SUDFWLFHYVY WR VXSSRUW WKH SD\ IRU SHUIRUPDQFH SULQFLSO
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FXOWXUH FORVHO\ DOLJQV WKH SURJUDP ZLWK WKH LQWHUHVWYV RI
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G
E

,Q DGGLWLRQ ZH DUH FRPPLWWHG WR FODULW\ RI

3UR[\ BWDWHPHQW
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3D\ 6WUXFWXUH DQG +LJKOLJKWYV

,MKLP] TIVISVQERGI PIZIVEKIH ERH JSGYWIEQSRXB KK XDWQJF HURIMX) IMRE (RIX RIX
FRPSHQVDWLRQ SURJUDP ZLWK VKDUHKROGHUV LQWHUHVWYV LW LV RXU SUI
WKH IRUP RI ORQJ WHUP LQFHQWLYHYVY ZLWK D PDMRULW\ WKDW DUH RQO\ HD
JRDOV )RWRQJ WHUP LQFHQWLYHYV FRQVLVWHG RI D PL[ RI SHUIRUPDQFH
DQG WLPH EDVHG UHVWULFWHG VWRFN XQLWV 7%568V IRU DOO 1(2V 7k
&RPPLWWHH UHYLHZV WKLYV PL[ DQQXDOO\

T )YPIQIRXW SJI\VIGYXMZI 'SQTIRWEXMSR

3D\ (OHPHQW 3D\ SKLORVRSKN &RPSRQHQWYV SBHUIRUPDQFH /LQN

RO LOO OHYH
%DVH 6D FRQ%QL S WVA?DLQHG ,QGLYLGXD[O 3HUI

&

N LR

%XQJH J)LQDQFLDO 3HUIRUPDC
1B%L@?W RI WKH $GM 3%7 , 6FRUHFDUG
JDLQVM/@#@D b1 e 2EMHFWLYHV ORGLILHU

,QGLYLGXDO 3HUIRUPDQFH ©6WU

<HDU &XPXODWLYH|(36

<HDU $YHUDJH $52 )&

L
v RT H LYHV
UV DOG G UlLyHV <HDU 5765 ORGLILHU
VWDLQHG|ORQJ
DWIRQO
6WRFN 3ULFH $SSUHFLDWLR
7%568V

,Q OLHX RI WKH $,3 0U 'LPRSRXORV LV HOLJLEOH IRU WKH DQQXDO 5LVN ODQDJHPHQW 2SW
502, DZDUG DUH VHW |FRUWK RQ SDRIIN VWDWHPHQW

$GM 3%7 , UHSUHVHQWY DGMXVWHG 3URILW %HIRUH 7D[HV (%,7 OHVV 1HW ,QWHUHVW ([SHQ
JOREDO LQFHQWLYH SODQV DOWMRIXWHGI IRRFOQR®W FKOWHMG WLPLQJ GLIIHUHQFHV

BEVKIX 1M\ SJ )\IGYXMZI 'SQTIRWEXMSR

2XU &(2éV WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ EDVH VDODU\ WDUJHW
LQFOXGHYV D PL[ RI SD\ WKDW LV KHDYLO\ ZHLJKWHG WXRQORYHUW HHRU PR XT X I( A
WKDQ RXU &(2 RDYWRWDO FRPSHQVDWLRQ WDUJHWHG WR EH SDLG LQ ORQJ W

%DVHQQXDO &D
Y

VK
6DODUQFHQWLYH

/IRQJ 7THUP (TXLW\ ,QFHQWLYH

l)3
8EVKIX 8SXE
'SQTIRWEXMSR 1M

9DULDEOH

/RQJ 7HUP (TXLW\ ,QFHQWLYH

%DVH 6DO

3XLIV 2)3
BEVKIX 8SXE
'SQTIRWEXMSR 1M ,

O9DULDEOH

%DVH VDODU\ WDUJHW DQQXDO FDVK LQFHQWLYH DQG WDUJHW YDOXH RI ORQJ WHUP HTXLW
I[URP WKH 2WKHU 1(2 DYHUDJH VKRZQ DERYH

%XQJH _3UR[\ 6WDWHPHQW
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S5ROH RI WKH +XPDQ 5SHVRXUFHV DQG &RPSHQVDWLRQ &

JRWYVI WXVSRK KSZIVRERGI ERH EHLIVIRGI| XISHTEXRBE® b HAMBXQEHR\G D QGM&RRGAMVE
&RPPLWWHH LV FRPSRVHG HQWLUHO\ RI QRQ HPSOR\HH GLUHFWRUV ZKR PHH
LV UHVSRQVLEOH IRU WKH JRYHUQDQFH RI RXU HIHFXWLYH FRPSHQVDWLRQ
UHYLHZLQJ DQG RYHUVHHLQJ DGPLQLVWUDWLRQ RI WKH SURJUDP (DFK \HDU
&RPPLWWHH UHYLHZVY DQG DSSURYHY DOO FRPSHQVDWLRQ GHFLVLRQV IRU W
UHFRPPHQGY DOO FRPSHQVDWLRQ GHFLVLRQV IRU WKH &(2 WR WKH %RDUG F
PHWKRGRORJ\ GHVFULEHG EHORZ

:KHQ PDNLQJ FRPSHQVDWLRQ GHFLVLRQV WKH +XPDQ 5HVRXUFHV DQG &RPS
FRPSDUDWRU JURXSV GHRFWKEING SRURSDIWMDWHPHQW ,Q DGGLWLRQ WKH +XF
&RPSHQVDWLRQ &RPPLWWHH DOVR FRQVLGHUV VHYHUDO IDFWRUV WKDW LW
FRPSHQVDWLRQ IRU HDFK 1(2 DV ZHOO DV ZKHQ UHFRPPHQGLQJ WDUJHW WR
%RDUG IRU DSSURYDO

i ,QGLYLGXDO UHVSRQVLELOLWLHV H[SHULHQFH DQG DFKLHYHPHQWYV RI
SHUIRUPDQFH

T ,QSXW DQG UHFRPPHQGDWLRQV IURP WKH LQGHSHQGHQW FRPSHQVDWL
i BHFRPPHQGDWLRQV IURP WKH &(2 DQG &+52 IRU RIILFHUV RWKHU WKD (
i BHODWLRQVKLS EHWZHHQ SD\ DQG SHUIRUPDQFH DJDLQVW WKH SHHU J

7KH GLIITHUHQFHY LQ WDUJHW FRPSHQVDWLRQ OHYHOV DPRQJ RXU 1(2V DUH
PHGLDQ UDQJH RI FRPSHQVDWLRQ IRU VLPLODU SRVLWLRQV LQ WKH FRPSDU

5ROH RI ([HFEXWLYH 2IILFHUYV

%BWWMWX MR INIGYXMRK SR SYV TTEKHI& Y2 TDVYSVRERW KW ¥XXPRIKX5EHVRXUFHV DC
&RPPLWWHH LQ VHWWLQJ WKH VWUDWHJLF GLUHFWLRQ RI RXU H[HFXWLYH FI
WKH 1(2V H[FOXGLQJ KLPVHOI DQG PDNHV UHFRPPHQGDWLRQV WR WKH +XP
UHJDUGLQJ WKHLU FRPSHQVDWLRQ LQ FRQVXOWDWLRQ ZLWK WKH &+52 $O0OV
UHFRPPHQGDWLRQV WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWW}
FRPSHQVDWLRQ GHFLVLRQV 7KH &(2 LV QRW SUHVHQW GXULQJ WKH GHOLEH
&+52 DOVR SDUWLFLSDWH LQ GHYHORSLQJ DQG UHFRPPHQGLQJ WKH SHUIRUT
RXU DQQXDO DQG ORQJ WHUP LQFHQWLYH SODQV IRU FRQVLGHUDWLRQ E\ W|

1R RWKHU H[HFXWLYH RIILFHUV SDUWLFLSDWHG LQ WRNWH KHKFPOML YH \FRRPLSHHV
GHSDUWPHQW XQGHU WKH VXSHUYLVLRQ RI WKH &+52 DOVR VXSSRUWV WKF
LQ LWV ZRUN DQG LPSOHPHQWYV RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP

5ROH Rl ,QGHSHQGHQW &RPSHQVDWLRQ &RQVXOWDQW

4VSZMHI MRHITIRHIRX EHZMGI XS[EVH XLI JYPIJMPPQIRX SJ XLI ,YQER 6IWSYYV
QMWW3IKIR/ XDQW WR LWV FKDUWHU WKH +XPDQ 5HVRXUFHYVY DQG &RPSHQVDW
DGYLVRUV DV LW GHHPV DSSURSULDWH WR DVVLVW LQ WKH SHUIRUPDQFH RI
&RPPLWWHH KDV VROH DXWKRULW\ WR UHWDLQ RU WHUPLQDWH DQ\ VXFK DG

7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH KDV UHWDLQHG 6HF
FRQVXOWDQW WR SURYLGH LQIRUPDWLRQ DQDO\VLV DQG REMHFWLYH DGYLF
ODQDJHPHQW KDV QR UROH LQ WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ .
5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH SHULRGLFDOO\ PHHWV ZLWK 6}

%XQJH _3UR[\ 6WDWHPHQW



FRPSHQVDWLRQ SURJUDP DQG GLVFXVV FRPSHQVDWLRQ PDWWHUV LQFOXGL
SUHVHQW )BHPOHU %URVV\ SHUIRUPHG WKH IROORZLQJ IXQFWLRQV DW WKH
&RPPLWWHH V UHTXHVW

i $VVLVWHG WKH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH LC
IRU WKH SXUSRVH RI SURYLGLQJ FRPSHWLWLYH PDUNHW LQIRUPDWLRQ
SURJUDPV

i &RPSDUHG HDFK HOHPHQW RI WKH 1(2V WDUJHW WRWDO GLUHFW FRPS
FRPSHQVDWLRQ HOHPHQWY IRU WKH FRPSDUDWRU JURXSV WR DVVHVYV

i 3UHSDUHG DQ DQDO\VLV RI SD\ DQG SHUIRUPDQFH UHODWLYH WR WKH
&RPSHQVDWLRQ &RPPLWWHH V JRDO RI DOLJQLQJ RXU H[HFXWLYH FRPE
LOWHUHVWYV

i 3UHSDUHG WKH FRPSHQVDWLRQ ULVN DVVHVVPHQW LQ UHODWLRQ WR F

i $GYLVHG WKH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH RQ
HPSOR\HH GLUHFWRU FRPSHQVDWLRQ

i 3UHSDUHG SUHVHQWDWLRQV IRU WKH +XPDQ 5HVRXUFHV DQG &RPSHQV
SUDFWLFHV LQ H[HFXWLYH FRPSHQVDWLRQ

T 6XSSRUWHG WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH |

i $GYLVHG WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH RQ
DQG DUUDQJHPHQWYV

7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH UHYLHZV LWV UHOT
SURFHVV LQFOXGHV D UHYLHZ RI WKH TXDOLW\ RI WKH VHUYLFHY SURYLGHG
LPSDFWLQJ 6HPOHU %URVV\ V LQGHSHQGHQFH XQGHU WKH UXOHV RI WKH 6 (¢

WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH FRQFOXGHG W
SUHYHQW 6HPOHU %URVV\ IURP LQGHSHQGHQWO\ DGYLVLQJ WKH +XPDQ 5HVF

&RPSHWLWLYH ODUNHW 3RVLWLRQLQJ

BTTSVXYRMXMIW XS IEVR WYTIVMSV: HE{VIY DIWMLRXW PHWKRCECV QERGHWHUPLQ
HIHFXWLYH FRPSHQVDWLRQ SURJUDP DQG UHYLHZ FXUUHQW FRPSHQVDWLRQ
SURJUDP VWULYHV WR SURYLGH D PL[ RI EDVH VDODU\ WDUJHW DQQXDO FD\
LQFHQWLYH DZDUGY UHIHUUHG WR LQ DJJUHJDWH DV WDUJHW WRWDO GLU
SULQFLSOHVY DQG REMHFWLYHY DQG LV FRPSHWLWLYH ZLWK FRPSHQVDWLRQ
FRPSDQLHYV

7TKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH LQ FRQVXOWDWLR
6HPOHU %URVV\ VHOHFWV VHYHUDO SHHU FRPSDQLHV KDYLQJ RQH RU PRUH

%XQJH _3UR[\ 6WDWHPHQW



3HHU *URXS &RPSRVLWLRQ S3HHU *URXS Q

8SVWUHDP i $SUFKHU 'DQLHOV 0LGlODQG .
i $J ODFKLQHU\ i & DWHUSLOODU
'b%%@%%BSWEELDOV i &1+ ,QGXVWULDO 1 9
i &RUWHYD ,QF
QEXVWU IR SRy i "HHUH &RPSDQ\
2L0 *DV rRZ,QF
YRRG 'LVWULEXWLRQ i )HG(I
YJRRG ODQXIDFWXULQJ i UDIW +HLQ]
i \RQGHOO%DVHOO
i ODUDWKRQ 3HWUROH[XP
i SHYHQXH WDUJHWHG EHWZHHQ QRWEBHOHPXQJIH
SENATIePdsl | i 3UHIHUHQFH IRU FRPSDQLHV||ZLWKFRRJUH WKDQ
RI'UHYHQXH JHQHUDWHG RXWVLSHWWKHSQWWHG 6WQWHYV
i 3KLOOLSV
i 6\WFR &RUSRUDWLRQ
(QWHUSULVH 9DOXH WDUJHWHG EWWQ2HIREGV WRF |
(QWHUSULV I o I i 836
i 9DOHUR (QHUJ\

,Q HDUO\ WKH SHHU JURXS ZzDV UHYLHZHG DQG VXEVWDQWLDOO\ UHYLVH
KDV IHZ GLUHFW FRPSHWLWRUV ZKLFK LV ZK\ IROORZLQJ WKH PHUJHU ZH K
HQFRPSDVV D ZLGHU UDQJH RI SRWHQWLDO SHHUVY DQG DGMXVW WR HYROYL
JHQHUDOO\ UHSUHVHQW FRPSDQLHV WKDW VSHFLDOL]H LQ GLIIHUHQW DVSH
ORJLVWLFV IURP ZKLFK %XQJH PD\ DWWUDFW WDOHQW DQG WKHUHIRUH SU
GHWHUPLQLQJ DSSURSULDWH FRPSHQVDWLRQ OHYHOV (YHQ ZLWK WKLV QHZ
UHYHQXH LQ RXU FRPPRGLWLHYV EDVHG EXVLQHVY UHJXODUO\ UHVXOWYV LQ R
DSSUR[LPDWHO\ WKH ORZHU TXDUWLOH LQ HQWHUSULVH YDOXH ZLWKLQ RXU
WKH QHZ SHHU JURXS LV VLPLODU WR WKH SUH PHUJHU SRVLWLRQLQJ

&YRKI TSWMAWMSR4IIV +VSYT

5HYHQXH I

UG 3HUFHQWLOH
(QWHUSULVH SrB-G%HJ

WK 3HUFHQWLOH

%DVHG RQ SXEOLFO\ DYDLODEOH'EBWREHUbL WKH SHHU JURXS DV RI

7TKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH SHULRGLFDOO\ UHY
DSSURSULDWH XSGDWHV LW WR HQVXUH FROQWLQXHG UHOHYDQFH DQG WR U
FKDQJHV WKDW PD\ RFFXU 7KH IROORZLQJ FKDQJHV ZHUH PDGH WR WKH SHF

5SHPRYHAKH ORVDLF &RPSDQ\ ,QJUHGLRQ ,QFRUSRUDWHG ,QWHUQDWLRQ
$OFRD &RUSRUDWLRQ :HVW5RFN &RPSDQ\ *HQHUDO 0OLOOV ,QF .HOOL
%UDQGYV ,QF ZHUH UHPRYHG DV %XQJH EHFDPH RXWVL]HG UHODWLYH \V
9LWHUUD

$GGHOWHUSLOODU ,QF 'HHUH &RPSDQ\ &1+ ,QGXVWULDO 1 9 /\RQG
836 ,QF )HG([ &RUS 3KLOOLSV &R ODUDWKRQ 3HWUROHXP &RUS
,QWHUQDWLRQDO ,QF DQG .UDIW +HLQ] &R ZHUH DGGHG DV WKHVH FF
YDOXH FKDLQ DQG EHWWHU DOLJQ ZLWK RXU EXVLQHVYV VL]H DQG ILQDC

7TKHVH FKDQJHV WR WKH SHHU JURXS ZLOO HQVXUH ZH PDLQWDLQ DQ DGHTX
DQG EHWWHU EDODQFH WKH FRPSRVLWLRQ RI UHYHQXH DQG HQWHUSULVH Y|

%XQJH _3UR[\ 6WDWHPHQW



,Q GHWHUPLQLQJ 1(2 FRPSHQVDWLRQ WKH +XPDQ 5HVRXUFHV DQG &RPSHQV
SUHSDUHG E\ 6HPOHU %URVV\ ZKLFK LQFOXGHV HTXDOO\ ZHLJKWHG SHHU JL
SURYLGHG E\ :LOOLV 7RZHUV :DWVRQ 7KLV GDWD HQDEOHV WKH +XPDQ 5HVF
FRPSDUH WKH FRPSHWLWLYHQHVV RI 1(2 FRPSHQVDWLRQ EDVHG RQ WKHLU L
FRPSDUDEOH SRVLWLRQV ZLWKLQ RXU SHHU JURXS DQG D EURDGHU JHQHUD!
SHHU JURXS DQG RWKHU GDWD VRXUFHV FROOHFWLYHO\ DV WKH FRPSDUDW

$V DQ LQLWLDO JXLGHOLQH WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &R
FRPSHQVDWLRQ IRU WKH 1(2V DW OHYHOV WKDW DUH FRPSHWLWLYH ZLWK W
FRPSHQVDWLRQ SURJUDP UHWDLQV WKH IOH[LELOLW\ WR VHW WDUJHW WRW!/
FRPSDUDWRU JURXSV LQ WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPL
IDFWRUV VXFK DV PDUNHW FRQGLWLRQV MRE UHVSRQVLELOLWLHV H[SHULH
%XQJH ,Q DGGLWLRQ DFWXDO FRPSHQVDWLRQ HDUQHG LQ DQ\ DQQXDO SHU
RQ WKH LQGLYLGXDO V DQG %XQJH V SHUIRUPDQFH IRU WKH \HDU

35,1&,3%/ (/(0(176 2) 285 (:(&87,9( &203(16$7,21 351

%DVH 6DODU\

'SQTIRWEXMSR JSV VIWTSRWMF MPSRXUWMWWR @ @M P B ERBION\ADYMIRBPSHQVDWLRQ
SURYLGH 1(2V ZLWK D FRPSHWLWLYH OHYHO RI SD\ IRU WKH H[HFXWLRQ RI W
DUH UHYLHZHG RQ DQ DQQXDO EDVLV DQG LQ FRQQHFWLRQ ZLWK D SURPRW
UHVSRQVLELOLWLHV 7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWH
VHYHUDO IDFWRUV LQFOXGLQJ

i (YDOXDWLRQ RI WKH H[HFXWLYH V VFRSH RI UHVSRQVLELOLWLHYV

i ([SHULHQFH FRQWULEXWLRQV VNLOO OHYHO DQG SD\ FRPSDUHG WR FF
T ,QSXW DQG UHFRPPHQGDWLRQV IURP LWV LQGHSHQGHQW FRPSHQVDWLF
i S5HFRPPHQGDWLRQV IURP WKH &(2 LQ FRQVXOWDWLRQ ZLWK WKH &+52

7TKHUH LV QR VHW VFKHGXOH IRU EDVH VDODU\ LQFUHDVHY 6DODU\ LQFUHD\
IDFWRUV RU LQ FRQQHFWLRQ ZLWK DQ LOQFUHDVH LQ UHVSRQVLELOLWLHV %
PHGLDQ OHYHO IRU FRPSDUDEOH H[HFXWLYHV LQ WKH FRPSDUDWRU JURXSV
&RPPLWWHH VHW WKH EDVH VDODWLRIOORZWKH 1(2V LQ

&EWI 7TEPEV] &EWI 7TEPEV] 41VGIRXEKI
JNIGYXMZI EW SJ EW SJ -RGVIEWI
*UHJRU\ +HFNPDQ &
-RKQ 1HSSO &
-XOLR *DUURYV
&KULVWRYV 'LPRSRXORV &
-RVHSK 3RGZLND &
'‘DYLG ODWWLVNH 1% 13
YRU OU *DUURVY UHFHLYHG D EDVH VDODU\ LQFUHDVH DVVRFLDWHG ZLWK KLV LQFUHDVH

DOLJQ KLV EDVH VDODU\ ZLWK FRPSDUDEOH SRVLWLRQV DPRQJ WKH SHHUV LQ WKH FRPSDU
%UD]LOLDQ UHDOV WR 8 6 GROODU\W BWGRIOH BIUAVK S QU AW BWPERIU) UHDO DV RI

$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP 6ZLVV IUDQFV8WR 8 O GROW BHYV B WK HUB[FR
"HFHPEHUD

7KH EDVH VDODU\ HDUQHG E\ HDFK 1(2 LV VH\%XRPBIK\ IR MAHD \GDRWDRIQ FIREOOKH
SDJHIRI WKLV SUR[\ VWDWHPHQW

%XQJH _3UR[\ 6BWDWHPHQW



$QQXDO ,QFHQWLYH 30DQ

(VMZ1I EGLMIZIQIRX SJ WLSVX XIVQ TVSKVIWWKXSTtEWVD @ SRIK KXVUEG H\E PQIGG&RP X
&RPPLWWHH SURYLGHYV FHUWDLQ 1(2V DQ RSSRUWXQLW\ WR HDUQ FDVK LQFt!

$,3 DQ DQQXDO SHUIRUPDQFH EDVHG LQFHQWLYH SODQ WKDW LV GLUHF\
ILQDQFLDO DQG SUHGHWHUPLQHG VWUDWHJILF PHDVXUHV DOLJQHG ZLWK RX
DYDLODEOH WR D EURDG JURXS RI HPSOR\HHYV

7TDUJHW DQQXDO FDVK LQFHQWLYH DZDUG RSSRUWXQLWLHYV XQGHU WKH $,3 |
&RPSHQVDWLRQ &RPPLWWHH XVLQJ DQDO\WHV RI FRPSDUDEOH H[HFXWLYHYV I
SHUFHQWDJH RI HDFK UHVSHFWLYH 1(2 V EDVH VDODU\ 7KH +XPDQ 5HVRXUF

WDUJHW DQQXDO FDVK LQFHQWLYH RSSRUWXQLWLHV WR EH FRPSHWLWLYH Z
FRPSDUDWRU JURXSYV

7KH IROORZLQJ WDUJHW DQQXDO LQFHQWLYH DZDUGYVY ZHUH HVWDEOLVKHG |

BEVKIX RRYEP -RGIRX&EAMKIX % RRYEP -RGIRX
JNGYXMZI 4IVGIRX SJ &EWI 7TEPEVI%W[EVH 3TTSVXYRMX]

*UHJRU\ +HFNPDQ

-RKQ 1HSSO

-XOLR *DUURYV

&KULVWRYV 'LPRSRXORYV 13 1%
-RVHSK 3RGZLND

'DYLG ODWWLVNH

$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP %UD]JLOLDQ UHB® GV G\RROB® B U G FBSEGIO D%V DD MO WIK®!

"HFHPEHUD
OU 'LPRSRXORV SDUWLFLSDWHV LQ WKH 502, DV GLVFXVVHG EHORZ WKHUHIRUH LV QRW H
OU ODWWLVNH ZDV SDLG DQ DPRXQW HTXDO WR RI KLV WDUJHW DQQXDO LQFHQWLYH DZD

([HFXWLYH 6HYHUDQFH 30DQ $PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP86BLBGROWDWRN W
SHU 6ZLVV IUDRHPEW LRI

)JRU WKH WDUJHW DQQXDO LQFHQWLYH DZDUG RSSRUWXQLW\ IRU WKH IRO
WKHLU WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ IRU FRPSDUDEOH SRVLWLR(
VXEVWDQWLDOO\ FKDQJHG DV D UHVXOW RI WKH 9LWHUUD 7UDQVDFWLRQ OU
WR DQG OU *DUURYV IURP WR 7TKH DFWXDO DQQXDO LQFHQWLYH D
DW RU EHORZ WKH HVWDEOLVKHG WDUJHW OHYHO EDVHG RQ %XQJH V ILQDC
SHUIRUPDQFH JRDOV DWWDLQHG IRU WKH UHOHYDQW \HDU ,Q RUGHU WR UH
WKUHVKROG OHYHO PXVW EH DWWDLQHG EHIRUH D SD\RXW LV PDGH ,QFHQW
DPRXQWYVY WKDW FDQ EHOHHD/YVOQNG +HFWPDQ 1HSSO *DUURV 3RGZLND DQG OC

UHFHLYH D SD\RXW UDQJLQJ IURP WR RI WKHLU WDUJHW DQQXDO LQFH
FROXPQ LQ WKH WDEOH DERYH ,Q RUGHU WR HDUQ D PD[LPXP SD\RXW ERWE
DFKLHYHG DW PD[LPXP OHYHOV RI DQG RI WDUJHW UHVSHFWLYHO\

)JRU WKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVK

1(2V XQGHU WKH $,3
J)LQDQFLDO 3HUIRURQGEHWLGXDO 3HU

JWNIGYXMZI %HN 4&8 - ISHMIMKXWEXIKMG 3FNIGXMZI!
*UHJRU\ +HFNPDQ

-RKQ 1HSSO

-XOLR *DUURYV
&KULVWRYV 'LPRSRXORYV 189 13
-RVHSK B3RGZLND
'DYLG ODWWLVNH

OU 'LPRSRXORV SDUWLFLSDWHV LQ WKH 502, DV GLVFXVVHG EHORZ WKHUHIRUH LV QRW H

%XQJH _3UR[\ 6WDWHPHQW



*MRERGMEP 4I1VISVQERGI

1IEMRXEMR JSGYW SR 3RI &YRKI ERH SYRVEPPZIS (RIEFRH DU\DIS)YQERGDWHG XQG
DSSURDFK IRU WKH $,3 7KH IXQGLQJ DSSURDFK FDOFXODWHY D VKDUH RI SU
LOFHQWLYH WDUJHWYV 7KH IXQGLQJ DSSURDFK LV LQWHQGHG WR UHPRYH YL
FRPPRGLW\ GULYHQ EXVLQHVY DQG EHWWHU DOLJQ ZLWK RYHUDOO UHVXOW
3%7 , ZKLFK UHSUHVHQWYV SURILW EHIRUH WD[HV (%,7 OHVV QHW LQWHUHV\
UHVXOWY RI %XQJH V JOREDO LQFHQWLYH SODQV LQFOXGLQJ VRFLDO FKDU.
PD\ WKHQ EH PRGLILHG XS RU GRzZQ E\ WKH VFRUHFDUG REMHFWLYHYV

7KH $,3 IXQGLQJ UDWH LV HYDOXDWHG DQQXDOO\ E\ WKH +XPDQ 5HVRXUFHV
WKDW HQVXUHV WKH UDQJH RI RXWFRPHV LV FRPSHWLWLYH WR PDUNHW L
SUREDELOLW\ QR SD\RXW LV JHQHUDWHG XQOHVV FRVW RI FDSLWDO LV DI
HIWHUQDOO\ VWDWHG EDVHOLQH HDUQLADIW VHRH BBW3 | X QREILEXEGMI BWH ,IRU
PRGLILHUV DV HVWDEOLVKHG E\ WKH +XPDQ 5HVR)XHHUHIDDIG §RPORQV Q IV MK
FORVLQJ RI WKH PHUJHU EHWZHHQ %XQJH DQG 9LWHUUD WKH +XPDQ 5HVRXI
LPSDFW RI WKH 9LWHUUD 7UDQVDFWLRQ RQ WKH SRWHQWLDO UHVXOWYV RI W
IDFWRUV LQFOXGLQJ WKH LQWHJUDWLRQ RI QHZ HPSOR\HHV LQWR WKH SOD
$vV D UHVXOW RI WKLY DVVHVVPHQW WKH GHFLVLRQ ZDV PDGH WR DGMXVW \
FDOFXODWH WKH DZDUG DFKLHYHPHQW ZLWK D QHZ PRGLILHU UDQJH RI
PDGH WR WDNH LQWR DFFRXQW WKH LPSDFW RI WKH 9LWHUUD 7UDQVDFWLRC
VHW WKH RULJLQDO IXQGLQJ UDWH

6FRUHFDUG 2EMHFWLYHYV

4XDOLW\ Rl HDUQLQJV UHODWLYH WR LQWHUQDO DQG H[

$GM 3%7 , ORGLILHU
6XVWDLQDELOLW\

7KH PRGLILHUVY DUH GHVLJQHG WR DGYDQFH SURJUHVV LQ NH\ VWUDWHJILF D
+XPDQ 5SHVRXUFH DQG &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG WKH IROOR

i 4XDOLW\ Rl HDUQLQJV UHODWLYH WR LQWRUQDQ JDRIGS HWDUX\DIN i H QW K
SRVLWLRQLQJ UHVXOWV DQG HDUQLQJV PL]
i 6XVWDLQDRWUDFAHDELOLW\ WRZDUG RXU GHIRUHVWDWLRQ JRDOV DFKLH
%DVHG RQ WKHVH DFFRPSOLVKPHQWY 7KH +XPDQ 5HVRXUFHV DQG &RPSHQV
UHVXOWV RQ -DQXDU\

*YRHMRK
*YRHMRK 1IGLERMWQ 6 EXI

$GM 3%7

ORGLILHU 6FRUHFDUG 2EMHFWLYHYV

4XDOLW\ RI (DUQLQJV
6XVWDLQDELOLW\

)LQDO )XQGLQJ 5DWH

2QFH WKH ILQDO IXQGLQJ UDWH LV GHWHUPLQHG LW LV PXOWLSOLHG E\ WKI
7KLY DPRXQW LV GLYLGHG E\ WKH $JJUHJDWH $,3 )LOQDQFLDO 3HUIRUPDQFH 7
WKH ILQDQFLDO SHUIRUPDQFH PHDVXUH LI HDFK RI WKH $,3 SDUWLFLSDQWYV
UHVSHFWLYH SHUFHQW RI EDVH VDODU\

%XQJH _3UR[\ 6WDWHPHQW



LODO )XQGL0) HLoDorLbo P 3DIRXW Rl

LQDO )XQGLRJ )LQDQFL|D

$GM 3%7], [ 5DWH 3HUIRUPDQFH ,)i9PQFLRO
7DUJHW, Q

7KH IROORZLQJ WDEOH VKRZV WKH LPSOLHG $GM 3%7 , WKDW ZRXOG KDYH L

RI WKH ILQDQFLDO SHUIRY BDIAMKI RYMYEES )XQGLQJ 5DWH DSSOLHG GROODU
RI 86"

8LVIWLSPH 8EVKIX 1IE\MQYQ
41VISVQERGI 1IXVMG 4E]SYX 4E]SYX 4E]SYX %GXYEP

,PSOLHG $GM 3%7 ,

4E]SYX SJ *MRERGMEP 4I1VISVQERGI

%DVHG RQ DQ $JJUHJDWH $,3 )LQDQFLDO 3HUIRUPDQFH 7DUJHW RI 0

$PRXQWV XVHG WR GHWHUPLQH SHUIRUPDQFH RI ILQDQFLDO UHVXOWYV DUH
WKH WHUPV Rl WKH $,3 WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLYV
GLVFUHWLRQ LI LW GHWHUPLQHV WKDW VXFK DGMXVWPHQW LV DSSURSULDYV
RU HYHQWY &RQVLVWHQW ZLWK SDVW SUDFWLFH DQG DFFRUGLQJ WR SUH H
$,3 DZDUGV WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH FKRVF
GLVFORVHG LQ RXU HDUQLQJVY UHOHDVH ILOMHKG \RH JRIUPY D R® HKEUXDW\ZHUH

ORVV UHODWHG WR WKH VHWWOHPHQW RI RQH Rl WKH &RPSDQ\ V 86 GHILC
WKH GLVSRVLWLRQ RI RXU FRUQ PLOOLQJ EXVLQHVV LQ 1RUWK $PHULFD DQ
9LWHUUD 7UDQVDFWLRQ

-RHMZMHYEP 41VISVQERGI

6I[EVH WYGGIWWJIYP INIGY XMSRQSD G\GXUWELR RWERMR PR EXMZ IS\HUIRUPDQFH HIL
WKH DFKLHYHPHQW RI LQGLYLGXDO SHUIRUPDQFH REMHFWLYHV WKDW UHOD'
EXVLQHVY SODQV DQG VWUDWHILHYVY DV ZHOO DV RWKHU LQLWLDWLYHV UHO

7KH LQGLYLGXDO SHUIRUPDQFH FRPSRQHQW RI WKH DZDUGV SURYLGHV WKH
DQ RSSRUWXQLW\ WR UHZDUG 1(2V IRU DFKLHYHPHQW RI SHUIRUPDQFH REMF}
REMHFWLYHY DUH UHYLHZHG DQG DSSURYHG E\ WKH +XPDQ 5HVRXUFHV DQG
HDFK \HDU )RMKH LQGLYLGXDO REMHFWLYHV IRU RXU 1(2V ZHUH DOLJQHG W

8 &YWMRIWW 'SRXMRYMX] 3TIVEXWLSVAE P DIQDIHPHEORG IFRQWLQXRXV LPSUF
7UDQVDFWLRQ LQWHJUDWLRQ SUHSDUHGQHVYV WR HQVXUH EXVLQHVV FF
8 +VS[XLFXVWRPHUV SURMHFWV LQLWLDWLYHY DQG YDOXH FUHDWLRQ T

0 4I1STPI AYVTEDMHWY VXVWDLQDELOLW\Y FRPSDQ\ FXOWXUH DQG WDOHQ!
%RRYEP -RGIRXMZI %[EVH (IXIVQMREXMSRW
7KH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH UHYLHZV DQG DSSU
DXGLWHG UHVXOWY RI WKH ILQDQFLDO SHUIRUPDQFH DQG WKH DFKLHYHPHQ
DERYH 7KH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH VHHNV WR '
EHIJLQQLQJ RI WKH \HDU DQG HYDOXDWHYV SUHOLPLQDU\ SD\RXWV DW \HDU H
SHUIRUPDQFH

7KH WDEOH EHORZ VHWYV IRUWK WKH DFWXDO DQQXDO LQFHQWLYH DZDUGV S

%XQJH _3UR[\ 6WDWHPHQW



'EPGYPEXIH %[EVH EW E %GXYEP %[EV
JNGYXMZI 41VGIRX SJ 8EVKIX 8SXEP EPYI

*UHJRU\ +HFNPDQ

-RKQ 1HSSO

-XOLR *DUURYV

&KULVWRYV 'LPRSRXORV 13 13
-RVHSK 3RGZLND

'DYLG ODWWLVNH

$PRXQWY VKRZQ KDYH EHHQ FRQYHUWHG IURP %UD]LOLDQ UHB GV G\RRO® B U G F5GI O D% W DO MO WIK®

"HFHPEHUDb
0U 'LPRSRXORYV SDUWLFLSDWHV LQ WKH 502, DV GLVFXVVHG EHORZ WKHUHIRUH LV QRW }
OU ODWWLVNH ZDV SDLG DQ DPRXQW HTXDO WR RI KLV WDUJHW DQQXDO LQFHQWLYH DZI

KDYH EHHQ FRQYHUWHG IURP 6ZLVV IUDQFV WR 8 68 GRGRO 0D WDWSW K He-BRHDHUDLD B MW HR R |

7TKH DFWXDO DPRXQW DZDUGHG WR HDFK 1(2 LV DOVR VHW IRUWK LQ WKH 1F
RI WKH 6XPPDU\ &RPSHQVDW LRIQW/HOLEVO 8l URQ\ SDMBIWHP H QW

$QQXDO 5LVN ODQDJHPHQW 2SWLPL]JDWLRQ ,QFHQWLY

OU 'LPRSRXORV KDG UHVSRQVLELOLW)\ IRU RSWLPL]JLQJ WKH ILQDQFLDO FRQ
SK\VLFDO DQG ILQDQFLDO IORZV ZLWKLQ RXU $JULEXVLQHVV VHIPHQW 7KLV
ULVN FUHDWHG IURP PDQDJLQJ WKH WLPLQJ GLIIHUHQFHV Rl SURFXULQJ IUR
FXVWRPHUV ZKHQ WKH\ DUH UHDG\ WR EX\ $FFRUGLQJO\ KH SDUWLFLSDWHC
LQFHQWLYH DZDUG R S&SWHWD@QOXDIOQ5LVN 0ODQDIJHPHQW 2SWLPL]JDWLRQ ,QF

JLQDQFLDO 3HUIRUPDQFSWLPL]DWLR

JWNIGYXMZI %HN 4&8 - ISHMINMMWWO %HNYWXIH 4VSJI
*UHJRU\ +HFNPDQ 1% 13

-RKQ 1HSSO 183 13

-XOLR *DUURYV 183 183

&KULVWRYVY 'LPRSRXORYV

-RVHSK B3RGZLND 193 13

'DYLG ODWWLVNH 183 13

OHVVUV +HFNPDQ 1HSSO *DUURV 3RGZLND DQG ODWWLVNH SDUWLFLSDWH LQ WKH $,3 DQG

$ SRUWLRQ RI WKLV DZDUG RSSRUWXQLW\ UHIOHFWVY WKH UROH DV H[HFXWL"
&RPSDQ\ DQG LV OLQNHG GLUHFWO\ WR WKH DFKLHYHPHQW RI WKH VDPH ILQ
DERYH $GM 3%7 , PRGLILHG E\ RXU DFKLHYHPHQW RI VFRUHFDUG REMHFWL
UHIOHFWV WKH GLUHFW LPSDFW RI OU 'LPRSRXORV RQ WKH HDUQLQJV IURP
WKH HDUQLQJY DW ULVN LQ RXU DVVHW EDVH 7KH SHUIRUPDQFH PHWULF XV
ZH GHILQH DV WKH DJJUHJDWH FRQWULEXWLRQ JHQHUDWHG IURP RSWLPL]LQ
YDOXH FKDLQV DIWHU DSSO\LQJ ZRUNLQJ FDSLWDO DQG ULVN FDSLWDO FKDL
JHQHUDWHG UHODWLYH WR WKH DPRXQW RI FDSLWDO XWLOL]JHG GXULQJ WK
FRPSHQVDWLRQ ZH SURYLGH IRU OU 'LPRSRXORV ZLWK WKH FRPSHQVDWLRQ
FRPPRGLW\ EDVHG HQYLURQPHQWY LQ WKH FRPSDUDWRU JURXSV 7KH DZDU(
WKDW PXVW EH DFKLHYHG EHIRUH D SD\RXW XQGHU WKH DzZDUG ZLOO RFFXU
WKH SD\RXW PD\ QRW H[FHHG 7KH IROORZLQJ WDUJHW 502, DZDUG ZDV HVW|
&RPSHQVDWLRQ &RPPLWWHH LQ

%XQJH _3UR[\ 6WDWHPHQW



B8EVKIX 613- 8EVKIX 613-
JNGYXMZI 4IVGIRX SJ &EWI 7TEPEV] %[EVH 3TTSVXYRMX]

*UHJRU\ +HFNPDQ 13 183
-RKQ 1HSSO 13 13
-XOLR *DUURYV 1% 13
&KULVWRYV 'LPRSRXORYV

-RVHSK 3RGZLND 13 13
'DYLG ODWWLVNH 13 13

OHVVUV +HFNPDQ 1HSSO *DUURV 3RGZLND DQG ODWWLVNH SDUWLFLSDWH LQ WKH $,3 DQG

$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP 6ZLVV IUDQFV8WR GREO GIROW BHY O WK HJ B [FFK
"HFHPEHUD

)JRU WDUJHW 502, DZDUG RSSRUWXQLW\ IRU 00U 'LPRSRXORV GLG QRW FKD
HDUQHG PD\ EH DERYH DW RU EHORZ WKH HVWDEOLVKHG WDUJHW OHYHO E
SHUIRUPDQFH DWWDLQHG IRU WKH UHOHYDQW \HDU ,QFHQWLYH RSSRUWXQL
EH HDUQHG )RW 'LPRSRXORV ZDV HOLJLEOH WR UHFHLYH D SD\RXW UDQJLQ.
DZzDUG RSSRUWXQLW\ VKRZQ LQ WKH IDU ULJKW FROXPQ LQ WKH WDEOH DER

613- [EVH (IXIVQMREXMSRW

7TKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH UHYLHZV DQG DSSL
DFKLHYHG DJDLQVW WKH DXGLWHG ILQDQFLDOV DQG ULVN PHWULFV DV GHVI
&RPPLWWHH VHHNV WR VHW ULJRURXV EXW DFKLHYDEOH JRDOV DW WKH EH
WR HQVXUH DSSURSULDWH DOLJQPHQW RI SD\ DQG SHUIRUPDQFH 7KH 502, J
DUH QRW GLVFORVHG DV WKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPL
FRPSHWLWLYH KDUP WR WKH &RPSDOQ\

,Q RUGHU WR GULYH ORQJ WHUP YDOXH FUHDWLRQ DQG HQVXUH UHVXOWV D
&RPSHQVDWLRQ &RPPLWWHH UHTXLUHV WKDW D SRUWLRQ RI WKH 502, DZDU
EH DW ULVN EDVHG RQ IXWXUH SHUIRUPDQFH RI WKH $JULEXVLQHVV YDOXH |
DQQXDO LQVWDOOPHQWY FRPPHQFLQJ RQ WKH ILUVW DQQLYHUVDU\ RI WKH .
IRUIHLWXUH LQ WKH HYHQW RI L D FXPXODWLYH DQQXDO ULVN PDQDJHPHQ
GHIHUUDO SHULRG LL DQ H[HFXWLYH V YROXQWDU\ UHVLJQDWLRQ RI HPSO
HPSOR\PHQW E\ WKH &RPSDQ\ IRU FDXVH

7KH WDEOH EHORZ VHWYV IRUWK WKH DFWXDO 502, bZDUG SDLG IRU SHUIRUP/|

4E]SYX JSV%GXYEP 613-  4E]SYX 1M\ JS%GXYEP 613-
NIGYXMZI 4IVGIRX SJ 8EVKIXXEP :EPYI 4EMH (1J1VVIH
*UHJRU\ +HFNPDQ 1 $ 1% 13 1$
-RKQ 1HSSO 13 1$ 13 1$
-XOLR *DUURYV 1% 1% 18 1$
&KULVWRV 'LPRSRXORV
-RVHSK 3RGZLND 1% 1% 1% 1$
'DYLG ODWWLVNH 1% 1% 18 1$

OHVVUV +HFNPDQ 1HSSO *DUURV 3RGZLND DQG ODWWLVNH SDUWLFLSDWH LQ WKH $,3 DQG

$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP 6ZLVV IUDQFV8VBR GREO BRI BHY O WK HJ B [FK
"HFHPEHUD

7KH DFWXDO DPRXQW DZDUGHG LV DOVR VHW IRUWK LQ WKH 1RQ (TXLW\ ,QF
6XPPDU\ &RPSHQVDRVLROQJIRDBAOKLY SUR[\ VWDWHPHQW

%XQJH _3UR[\ 6WDWHPHQW



/IRQJ 7THUP ,QFHQWLYH 30DQ

%PMKRW QENSVMX] SJ TE] [MXKHWVQE § UL /MHHUIF MTRXUWMBOWVWHG LQFHQWLYH HOH
FRPSHQVDWLRQ SURJUDP LV GHVLIJQHG WR LQFHQWLYL]H DFWLRQV WKDW ZL
SURYLGLQJ 1(2V ZLWK D FRQWLQXLQJ VWDNH LQ RXU ORQJ WHUP VXFFHVV D
‘H IXUWKHU HPSKDVL]H HTXLW\ RZQHUVKLS E\ VHQLRU H[HFXWLYHV WKURXJK
SDJH RI WKLV SUR[\ VWDWHPHQW

3IXUVXDQW WR WKH /IRQJ THUP ,QFHQWLYH 30DQ /7,3 WKH +XPDQ 51
JUDQWY ORQJ WHUP LQFHQWLYH DZDUGV WR 1(2V LQ WKH IRUP RI 3%568V DQ
D VSHFLILHG SHULRG RI WLPH DQG ZLWK UHVSHFW WR 3%568V VXEMHFW W

*UbQWY DUH JHQHUDOO\ PDGH LQ WKH ILUVW TXDUWHU RI HDFK \HDU ZKHQ

DIWHU WKH SXEOLF UHOHDVH RI RXU \HDU HQG DXGLWHG ILQDQFLDO UHVXOV
PD\ EH JUDQWHG DW RWKHU WLPHV LQ WKH HYHQW RI D QHZ KLUH SURPRWL
HIFHSWLRQDO SHUIRUPDQFH

7KH PL[ Rl ORQJ WHUP LQF HD@QWQLDHV JRDQWKF\FOH IRU WKH 1(2V ZDV 3%568

7KH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH WDUJHWYV WKH YDO
WKH 1(2V WR SURYLGH WRWDO FRPSHQVDWLRQ RSSRUWXQLWLHY WKDW DSSL
FRPSDUDWRU JURXSYV 7KH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWW
GHWHUPLQLQJ WKH W\SH DQG DPRXQW Rl ORQJ WHUP LQFHQWLYH DZDUGYV

i )HHGEDFN IURP VKDUHKROGHU HQJDJHPHQW

T ,QSXW DQG UHFRPPHQGDWLRQ IURP LWV LQGHSHQGHQW FRPSHQVDWLRC(
T SBRWHQWLDO VKDUHKROGHU GLOXWLRQ

I 6KDUH RYHUKDQJ GHILQHG DV WKH QXPEHU RI VKDUHY DYDLODEOH IRU
UHVWULFWHG VWRFN XQLW DZDUGYV

i %XUQ UDWH RU UXQ UDWH GHILQHG DV WKH QXPEHU RI VKDUHV JUDQW|
LVVXHG DQG RXWVWDQGLQJ DQG

i 3URMHFWHG FRVW DQG DFFRXQWLQJ H[SHQVH RQ RXU HDUQLQJV

,Q WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH JUDQWHG WHK
DPRXQWYV WR 1(2V

8SXEP 08-4
JNGYXMZI SEVKIX 'EPYI

*UHJRU\ +HFNPDQ
-RKQ 1HSSO

-XOLR *DUURYV
&KULVWRYV 'LPRSRXORV
-RVHSK 3RGZLND
'DYLG ODWWLVNH

$W WKH FORVLQJ RI WKH 9LWHUUD 7UDQVDFWLRQ OU ODWWLVNH SUHYLRXVO\ WKH &KLHI ([F
2SHUDWLQJ 2IILFHU DW %XQJH 7KH HTXLW\ DZDUG YDOXH VHW IRUWK DERYH UHIOHFWV KLV UH.
KH DOVR UHFHLYHG D VSHFLDO RQH WLPH DZDUG RI 7%568V ZLWK D WDUJHW JUDQW GDWH IDLI
RXWVWDQGLQJ FDVK EDVHG ORQJ WHUP LQFHQWLYH DZDUGYV JUDQWHG E\ 9LWHUUD ZHUH FRQYF
WR DSSUR[LPDWHO\ ZLWK WHUPV VLPLODU WR WKRVH RI WKH FRQYHUWHG DZDUGV (DFK
EHORZ

,Q GHWHUPLQLQJ WKH QXPEHU RNKHQ EWRDIQUBBWRIMAJERBY DQG &RPSHQVDWLRQ
DYHUDJH RI WKH KLJK DQG ORZ SULFHV RI RXU UHJLVWHUHG VKDUHV RQ WKF
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QXPEHU RI VKDUHY JUDQWHG RQ D VSHFLILF GDWH 7KH DFWXDO DPRXQW DZ
$ZDUGYV FROXPXPRDMKARPSHQVDRVQL RO JRDBOKLY SUR[\ VWDWHPHQW

4IVISVQERGI &EWIH 6IWXVMGXIH 7XSGO 9RMX %[EVHW

6I[EVH EGLMIZIQIRX SJ PSRK XIVQ ZEPYI HVMZIVW )47 ERB6®W 3D U HE RVHL HAGX B/RC
ORQJ WHUP SHUIRUPDQFH WR HQVXUH WKDW 1(2 SD\ LV GLUHFWO\ OLQNHG W
SHUIRUPDQFH S5HIOHFWLYH RI WKH GHVLUH WR EDODQFH HDUQLQJYVY JURZWK
DQG &RPSHQVDWLRQ &RPPLWWHH KDV FKRVHQ WR PHDVXUH SHUIRUPDQFH LC
WKUHH \HDU DYHUDJH $52,& IRU %XQJH DV D ZKROH ZLWK DQ 5765 PRGLILHU
PDUN WR PDUNHW WLPLQJ GLITHUHQFHY DQG DGMXVW IRU UHDGLO\ PDUNHWLE
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUYV (36 DQG $52,& NH\ GULYHUV RI VKD!
YDOXH FUHDWLRQ

2QQHEUXDU\b WKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH DSS
1(2vV IRU WKH SHUIRUPDQFH SHULRG RWKHU WKDQ 0OU ODWWLVNH ZKRVH J
3D\RXWV RI WKH 3%568V LI DQ\ ZLOO JHQHUDOO\ EH VXEMHFW WR WKH 1(2 \
JHQHUDOO\ WKH WKLUG DQQLYHUVDU\ RI WKH JUDQW GDWH DQG ZLOO EH E
WDUJHWYV DQG LL b RQ RXU DFKLHYHPHQW RI DYHUDJH $52,& WDUJHWYV HV
&RPSHQVDWLRQ &RPPLWWHH RQ WKH JUDQW GDWH 2QFH WKH DFKLHYHPHQW
DQ DGGLWLRQDO PD\ EH DGGHG RU VXEWUDFWHG IURP WKH UHVXOWYV GHS
UHODWLYH WR WKH 6 3 ,QGXVWULDOV FRPSDUDWRU 5765 ,Q WKH HYHQW \
EXW 7TRWDO 6KDUHKROGHU 5HWXUQ RI %XQJH LV QHIJDWLYH RYHU WKH WKUH
,Q QR HYHQW ZLOO WKH 5765 PRGLILHU UHVXOW LQ DQ RYHUDOO 3%568 DFKL
WR WKH DZDUG I|IRUJAKDGW WXH RI WKH DZDUG WDUJHW 8SRQ YHVWLQJ HL
UHJLVWHUHG VKDUH ,Q DGGLWLRQ GLYLGHQG HTXLYDOHQWY DUH SDLG LQ |
RWKHUZLVH SDLG RXW EDVHG RQ WKH QXPEHU RI VKDUHV YHVWLQJ +RZHYH
DQ\ VKDUHV LQ H[FHVV RI WKH WDUJHW DZDUG JUDQWHG

,Q VHWWLQJ WKWDUJHWV WKH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPP
LQFOXGLQJ

i ,QYHVWRU H[SHFWDWLRQV

i 3HHU DQG EURDGHU PDUNHW KLVWRULFDO SHUIRUPDQFH

i ,QGXVWU\ HFRQRPLF IDFWRUV

i 2XU KLVWRULFDO DQG SRWHQWLDO SHUIRUPDQFH

i ([SHFWDWLRQV UHODWHG WR PHUJHUV DQG DFTXLVLWLRQV
i /RQJ UDQJH SODQV DQG FDSLWDO LQYHVWPHQWYV DQG

i 7\SLFDO GLVWULEXWLRQV RI SD\RXWV RYHU WLPH

7KH UHVXOWLQJ (36 DQG $52,& WDUJHWYV DUH HVWDEOLVKHG DW OHYHOV WK
ORQJ WHUP VWUDWHJILF SODQV DQG WKH FRQWLQXRXY LPSURYHPHQW RI UHYV

3HUIRUPDQFH WDUJHWV FREOWKHUH QRW GLVFORVHG SULRU WR WKH HQG RI \
+XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW GLVFC
&RPSDQ\

$V PHQWLRQHG DERYH WKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLW

ORQJ WHUP LQFHQWLYH DZDUG LQ 3%568V ,QIRUPDWLRQ UHJDUGLQJ WK
WKH 1(2v PD\ HDUQ DW WKH HERHURUWWBKYWFH SHULRG VXEMHFW WR VDWLVIDF!
PHWULFV GHVFULEHG DFRWWHWW RIKRADAQ oh MKRHR EDIRMBWKRKDECGHR[\ VWDWHPH

4&679 [EVH (IXIVQOOWRKEXXIMIRWROORZLQIJ WKH HQG RI D WKUHH \HDU 3
+XPDQ 5SHVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH UHYLHZVY DQG FHUWLILF
UHSRUWHG DXGLWHG ILQDQFLDO VWDWHPHQWY VXEMHFW WR WKH +XPDQ 5H
DGMXVW VXFK UHVXOWY IRU XQXVXDO XQDOQWLFLSDWHG RWKH @ XWPHRXUULQJ
SHVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG DQG FHUWLILHG DFI
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3%568V JUDQWHG RQ ORUFWKH SHUIRUPDQFH SHULRG )LIW\ SHMWHHIGBN RI W
YHVW EDVHG RQ WKUHH \HDU FXPXODWLYH GLOXWHG (36 ITURP FRQWLQXLQJ |
7KH 5765 PRGLILHU KDV WKH SRWHQWLDO WR DGG RU VXEWUDFW XS WR IL

7KH (36 DQG $52,& SHUIRUPDQFH WDUJHWYV IRU ZHUH DGMXVWHG WR WDN

7TUDQVDFWLRQ ZKLOH PDLQWDLQLQJ WKH DSSURDFK RI WKH RULJLQDO WDUJ

WR $52,& GHILQLWLRQV DQG GLOXWLRQ LQ WKH \HDU RI FORVH 7KHVH DGMX

SURYLGHG E\ WKH &RPPLWWHH WR PDNH VXFK DGMXVWPHQWYV WR SUHVHUYH

HYHQWY RU FLUFXPVWDQFHVY %DVHG RQ WKH +XPDQ 5HVRXUFHY DQG &RPSH

SHUIRUPDQFH ZzDV DW WKH OHYHOV VHW IRUWK LQ WRH DVZDBEIHH G ORI J FB\W 3 B
SHUIRUPDQFH SHULRG

SLVIWLSPH B8EVKIX 1IE\MQYQ
41VISVQERGI 1IXVMG %GXYEP 6IWYPXW

(36
$52,&

"HLIKWHG DYHUDJH SD\RXW RI| SHUIRUPDQFH PH

&IPS] MP&IX[IIR MPWFSZI MPI
ISHMJIMIV ERH MP I %GXYEP 6IWYPXW
5765 LOH ,QWHUSRODWHGOH LOH

8SXEP TE]SYX [MXL QSHMJIMIV

$GMXVWHG IRU WKH VDPH JDLQV DQG FKDUJHV DV WKH $QQXDO ,QFHQWLYH 30DQ
7KH PRGLILHU LV DGGLWLYH LQ QDWXUH DQG UHVXOWV WKDW IDOO EHWZHHQ SHUIRUPDQFH

8MQI &EWIH 6IWXVMGXIH 7XSGO 9RMX %[EVHW

6I[EVH WXSGO TVMGI ETTVIGMEXNMIR E RMHKE SHROUPWDRYY BHHWR XU MIBY DQG &RPSHQV
JUDQWHG 7%568V ZLWK ZHLIJKWLQJ IRU DOO 1(2V WR SURPRWH DOLJQPHQ\
YDOXH UHFHLYHG ZLOO EH D IXQFWLRQ RI VWRFN SULFH SHUIRUPDQFH 7%56
OHYHOV DQG UHWDLQ H[HFXWLYH WDOHQW WKURXJK D PXOWL \HDU YHVWLQJ
DQQLYHUVDU\ RI WKH GDWH RI JUDQW

2QQHEUXDU\b WKH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH DSS
1(2V HITHPWU¥HKD RWKHU WKDQ 0OU ODWWLVNH ZKRVH JUDQW ZDV PDGH R(
UHJDUGLQJ WKH JUDQW GDWH IDLU YDOXH DQG WKH QXPEHUL*RDOWNGRY DIMDQ
%WNDVHG $7DURY BMIBRIHWKLY SUR[\ VWDWHPHQW

,Q DGGLWLRQ WR KLV UHJXODU DQQXDO HTXLW\ JUDQW LQ FRQQHFWLRQ ZL\
IROORZLQJ WKH FORVLQJ Rl WKH 9LWHUUD 7UDQVDFWLRQ OU ODWWLVNH UH
JUDQW GDWH IDLU YDOXH RI DSSUR[LPDWHO\ ZKLFK DZDUG ZDV VFKF
HDFK Rl WKH ILUVW WZR DQQLYHUVDULHV RI WKH JUDQW GDWH DQG KLV R
ZHUH FRQYHUWHG WR DQ HTXLYDOHQW DZDUG RI 7%568V ZLWK D JUDQW GDW
YHVWLQJ SHULRG FRPPHQVXUDWH ZLWK WKH RULJLQDO 9LWHUUD DZDUG

SHWLUHPHQW DQG ([HFXWLYH %HQHILWYV

'SQTIXMXMZIP] EHHVIWW FEWMG LIEPXL [IBIJHVIURH GHXNFISQIRX MR & SWK DI 12
UHWLUHPHQW KHDOWK DQG ZHOIDUH LQVXUDQFH SDLG WLPH RII DQG RWKF
DV RXU RWKHU VDODULHG HPSOR\HHV ZKLFK DUH GHVLJQHG WR DWWUDFW
DQG WR UHIOHFW WKH FRPSHWLWLYH SUDFWLFHV RI WKH FRPSDQLHV LQ WK
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UHWLUHPHQW EHQHILWY XQGHU WKH IROORZLQJ SODQV L b%XQJH 5HWLUHP
LLL %XQJH 6XSSOHPHQWDO ([FHVV &RQWULEXWLRQ 30DQ DQG LY %XQJH '
1(2 LV HOLJLEOH WR SDUWLFLSDWH LQ D VWDWXWRU\ UHWLUHPHQW SODQ WI
LQ WKH FRXQWU\ ZKHUH WKH 1(2 LV EDVHG $PRXQWV FRQWULEXWHG E\ %XQ
&RPSHQVDWLRQ FROXPQ RI WKH 6XPPDU" &RP SHQVDWLIRRQ VVWEOH FRHQ BDJIHb

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DOVR SURYLGHV 1(2V ZLWK OLPLW
SULPDU\ SXUSRVH RI DOORZLQJ RXU H[HFXWLYHV WR IRFXV JUHDWHU DWWHC
WKHP ZRUN PRUH HIILFLHQWO\ DQG PLQLPL]LQJ GLVWUDFWLRQV $00 WD[HYV
WKH UHFLSLHQW RI VXFK EHQHILWY 7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDW
%URVV\ SHULRGLFDOO\ UHYLHZV WKH EHQHILWY SURYLGHG WR WKH 1(2V WR

6IXMVIQIRX TEZMRKW 4PER

(DFK 8 6 EDVHG 1(2 LV HOLJLEOH WR SDUWLFLSDWH LQ WKH %XQJH 5HWLUHF
UHWLUHPHQW SODQ WKDW FRYHUV VXEVWDQWLDOO\ DOO 8 6 EDVHG VDODUL
FROWULEXWH XS WR RI WKHLU FRPSHQVDWLRQ RQ D EHIRUH WD[ DQG RU &
PDWFK DQ DPRXQW HTXDO WR IRU HDFK GROODU FRQWULEXWHG E\ SDUW|

IRU HDFK GROODU FRQWULEXWHG RQ WKH QH[W RI WKHLU FRPSHQVDWLI
R RI FRPSHQVDWLRQ WR WKHLU N 30DQ HDFK \HDU

$V WKH N 30DQ LV D WD[ TXDOLILHG UHWLUHPHQW SODQ WKH ,QWHUQDO
EH PDGH WR D SDUWLFLSDQW V N 30 DWQKBIFWRX\WDVW R BV ULEX WIRRIQ OLPLW
LI DJH RU ROGHU RU IRU DJHV WR DFFRXQW IRU FDWFK XS DQG \
FRQWULEXWLRQV LQFOXGH ERWK HPSOR\HH FRQWULEXWLRQV EHIRUH WD]

FRPSDQ\ FRQWULEXWLRQV &RPSDQ\ PDWFKLQJ DQG IL[HG FRQWULEXWLRQV

DPRXQW RI DQQXDO FRPSHQVDWLRQ WKDW PD\ EH WDNHQ LQWR DFFRXQW LQ
WKLV FRPSHQVDWLRQ OLPLW ZDV 3DUWLFLSDQWY PD\ GLUHFW WKH LC
VHYHUDO LQYHVWPHQW DOWHUQDWLYHV LQFOXGLQJ D %XQJH FRPPRQ VKDU

J\GIWW "SRXVMFYXMSR 4PER

3DUWLFLSDQWYV LQ WKH N 30DQ LQFOXGLQJ WKH 8 6 EDVHG 1(2V DUH H
&RQWULEXWLRQ 30DQ&DQ XQIXQGHG QRQ WD[ TXDOLILHG GHILQHG FRQWUL
EHQHILWY WKDW FDQQRW EH SDLG IURP WKH N 30DQ GXH WR ,QWHUQDO !
7KH EHQHILW SURYLGHG XQGHU WKH ([FHVV &RQWULEXWLRQ 30DQ LV JHQHU
EHQHILW WKDW ZRXOG KDYH EHHQ HDUQHG XQGHU WKH N 30DQ ZLWKRXYV
WKH DFWXDO &RPSDQ\ EHQHILW SURYLGHG XQGHU WKH N 30DQ $ SDUWLI
LQYHVWPHQW UHWXUQ EDVHG RQ WKH VHOHFWLRQV KH RU VKH PDGH RU ZDV
LQYHVWPHQW IXQGY DYDLODEOH DUH VLPLODU WR WKH N 30DQ LQFOXGL

3D\PHQWYV DUH PDGH IURP RXU JHQHUDO DVVHWYV LQ D OXPS VXP FDVK SD\PH
HPSOR\PHQW VXEMHFW WR DSSOLFDEOH UHVWULFWLRQV VHW IRUWK LQ 6HF

TYTTPIQIRXEP )\GIWW 'SRXVMFYXMSR 4PER

,Q DGGLWLRQ HDFK 8 6 EDVHG 1(2 LV HOLJLEOH WR SDUWLFLSDWH LQ WKH
XQIXQGHG QRQ WD[ TXDOLILHG GHILQHG FRQWULEXWLRQ SODQ WKDW LV GH
GHVLIQDWHG HPSOR\HHV 7KH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPP
HPSOR\HHV ZKR DUH HOLJLEOH WR SDUWLFLSDWH LQ WKH 6XSSOHPHQWDO (]

7KH EHQHILW SURYLGHG XQGHU WKH 6XSSOHPHQWDO ([FHVV &RQWULEXWLRC
WKH SDUWLFLSDQWeéeV FRPSHQVDWLRQ PXOWLSOLHG E\ HLJKW SHUFHQW OH\
DYDLODEOH WR EH FUHGLWHG WR VXFK SDUWLFLSDQWeéeV DFFRXQWYV IRU VXF
DQG WKH %XQJH ([FHVV &RQWULEXWLRQ 30DQ RU WKHLU VXFFHVVRU SODQV
FRQWULEXWLRQV LQFOXGHYVY WKH PD[LPXP PDWFKLQJ FRQWULEXWLRQV DOOI
HPSOR\HU FRQWULEXWLRQV PDGH RQ WKH SDUWLFLSDQWeéeV EHKDOI XQGHU V
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EDODQFH LV FUHGLWHG ZLWK LQYHVWPHQW UHWXUQ EDVHG RQ WKH VHOHFW
ZDV PDGH 7KH LQYHVWPHQW IXQGYV DYDLODEOH DUH VLPLODU WR WKH N

3D\PHQWYV DUH PDGH IURP RXU JHQHUDO DVVHWYV LQ D OXPS VXP FDVK SD\PH
HPSOR\PHQW VXEMHFW WR DSSOLFDEOH UHVWULFWLRQV VHW IRUWK LQ 6HF

&RPSDQ\ FRQWULEXWLRQV DOORFDWHG WR WKH 1(2V XQGHU WKH %XQJH ([FF
([FHVV &RQWULEXWLRQ 30DQ DUH VKRZQ LQ WKH $00 2WKHU &RPSHQVDWLR
7TDEOH RQ ®DMKWLY SUR[\ VWDWHPHQW

(1JIVVIH 'SQTIRWEXMSR 4PER

‘H DOVR PDLQWDLQ WKH %XQJH 'HIHUUHG &RPSHQVDWLRQ 30DQ&DQ XQIXQG
SODQ WKDW LV GHVLJQHG WR SURYLGH SDUWLFLSDQWY ZLWK DQ RSSRUWXQ
WD[ GHIHUUHG EDVQRQBRRI RXU 1(2V LQFOXGLQJ WKH &(2 SDUWLFLSDWHG L

(OLJLEOH HPSOR\HHV ZKR PHHW WKH PLQLPXP EDVH VDODU\ OHYHO PD\ SDU\
WKH PLQLPXP EDVH VDODU\ OHYHO UHTXLUHG WR SDUWLFLSDWH LQ WKF
GHIHUUHG FRPSHQVDWLRQ SODQ DOORZV SDUWLFLSDQWVY WR YROXQWDULO\
RI WKHLU DQQXDO LQFHQWLYH FRPSHQVDWLRQ $ SDUWLFLSDQW V QRWL]
UHWXUQ EDVHG RQ WKH VHOHFWLRQV KH RU VKH PDGH RU ZDV GHIDXOWHG L
DYDLODEOH DUH VLPLODU WR WKH N 30DQ LQFOXGLQJ WKH %XQJH FRPP]

6XEMHFW WR WKH DSSOLFDEOH UHVWULFWLRQV VHW IRUWK LQ 6HFWLRQb $
GHIHU UHFHLSW RI LQFRPH IRU DQ\ SHULRG QRW OHVV WKDQ bPRQWKV IURI
RI KLV RU KHU DFFRXQW IROORZLQJ WKH HQG RI KLV RU KHU HOHFWHG GHIH!I
VHW IRUWK LQ 6HFWLRQb $ Rl WKH ,QWHUQDO 5HYHQXH &RGH SDUWLFLSDC
DFFRXQW EDODQFH LQ D OXPS VXP RU LQ XS WR DQQXDO LQVWDOOPHQWYV
FDVK DQG IURP RXU JHQHUDO DVVHWYV

,(JEPXL ERH ;IPJEVI 4PERW

$FWLYH HPSOR\HH EHQHILWY VXFK DV PHGLFDO GHQWDO OLIH LQVXUDQFH I
WKURXJK RXU IOH[LEOH EHQHILWY SODQ (PSOR\HHV FRQWULEXWH WRZDUG \
SRUWLRQ RI WKH SUHPLXP FRVWYV RQ D SUH WD[ EDVLV /RQJ WHUP GLVDELO
WKH HPSOR\HH V RSWLRQ

4IVUYMWMXIW ERH )A\IGYXMZI &IRIJMXW

W LV WKH +XPDQ 5SHVRXUFHVY DQG &¢RPSHQVDWLRQ &RPPLWWHH V SUDFWLFH
SURYLGHG WR WKH &RPSDQ\ V H[HFXWLYHV 7KH +XPDQ 5HVRXUFHYVY DQG &RP
SHUTXLVLWHY SURYLGHG WR RXU H[HFXWLYH RIILFHUV XQGHIHRXWRH [LHFEXGV L Y
8 6 EDVHG H[HFXWLYH RIILFHUV LQFOXGLQJ WKH 1(2V ZLWK FRUSRUDWH V&
RITHULQJ LV D YDOXHG SODQQLQJ EHQHILW WR KHOS H[HFXWLYHV QDYLJDWH
SHUVRQDO DGYLVRU WR GHOLYHU FRPSUHKHQVLYH ILQDQFLDO JXLGDQFH DQ
FRPSHQVDWLRQ SURYLGHG WR WKH H[HFXWLYH E\ %XQJH 1RQ 8 6 1(2V DUH
DFFRUGDQFH ZLWK &RPSDQ\ SURJUDPYVY DQG ORFDO PDUNHW SUDFWLFHV 7KF
UHODWHG WD[ DVVLVWDQFH WR HOLJLEOH QHZ DQG FXUUHQW HPSOR\HHV WF
WUDQVLWLRQV LQ MRE UROHV 7KH &RPSDQ\ GRHV QRW SURYLGH DQ\ JURVYV
SHUTXLVLWH UHODWHG LQFRPH RWKHU WKDQ WD[ DVVLVWDQFH JURVV XS S

, Q WKH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH DSSURYHG D

FRVW IRU QRQ EXVLQHVV XVH RI WKH FRPSDQ\ FKDUWHU DLUFUDIW E\ WKH &
JURXS DQG WKH 6 3 FRPSDQLHV

3RVW (PSOR\PHQW DQG &KDQJH Rl &RQWURO %HQHILW:

*SGYW NIGYXMZIW SR WLEVILSPHIV MRXIVEW X W HHYWKWRK H INRIBFHND D W RREQVXE
GHVLIJQHG WR SURYLGH IRU WKH SD\PHQW RI SRVW HPSOR\PHQW EHQHILWYV >
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WHUPLQDWLRQV RI HPSOR\PHQW 3URYLGLQJ SRVW HPSOR\PHQW DQG FKDQJI
UHWDLQLQJ H[HFXWLYH WDOHQW DQG UHGXFHV WKH SHUVRQDO XQFHUWDLQ!'
FRUSRUDWH WUDQVDFWLRQ 7KHVH DUUDQJHPHQWY DOVR SURYLGH YDOXDEC
FRPSOHWH VXFK WUDQVDFWLRQV WKXV HQKDQFLQJ ORQJ WHUP VKDUHKROG

JINIGYXMZI 71ZIVERGI 4PER

8QGHU RXU ([HFXWLYH 6HYHUDQFH 30DQ ZH KDYH SDUWLFLSDWLRQ DJUHHPI
DQG ODWWLVNH ZLWK DUUDQJHPHQWY WKDW SURYLGH SRVW HPSOR\PHQW EF
LV WHUPLQDWHG E\ XV RU D VXFFHVVRU ZLWKRXW éFDXVHé RU E\ WKH H[HFX
FROWURO ZLWK VXFK WHUPLQDWLRQ RFFXUULQJ EHIRUH WKH VHFRQG DQQL
WKRVH WHUPV DUH GHILQHG LQ WKH ([HFXWLYH 6HYHUDQFH 30DQ

7KH ([HFXWLYH 6HYHUDQFH 30DQ SURYLGHYV WKDW XSRQ D TXDOLI\LQJ WHUTF

SD\PHQW HTXDO WR L PRQWKY RI WKH H[HFXWLYH V EDVH VDODU\ DQG L

ERQXV IRU WKH \HDU LQ ZKLFK WHUPLQDWLRQ RFFXUV ,Q DGGLWLRQ HDFK

IRU WKH \HDU LQ ZKLFK WKH H[HFXWLYH V HPSOR\PHQW LV WHUPLQDWHG ED

DFKLHYHG IRU WKH SHUIRUPDQFH SHULRG DQG UHLPEXUVHPHQW IRU WKH &2

H[HFXWLYHeéV VSRXVH DQG HOLJLEOH GHSHQGHQWY IRU FRQWLQXHG SDUWL
PRQWKYV

7KH ([HFXWLYH 6HYHUDQFH 30DQ SURYLGHV WKDW XSRQ D TXDOLI\LQJ WHUT
HIHFXWLYH ZRXOG EH HQWLWOHG WR D OXPS VXP SD\PHQW HTXDO WR L F
LPPHGLDWHO\ SULRU WR WKH WHUPLQDWLRQ GDWH DQG LL DQ DPRXQW HT
IRU WKH \HDU LQ ZKLFK WKH WHUPLQDWLRQ RFFXUV ,Q DGGLWLRQ HDFK HII
WKH \HDU LQ ZKLFK WKH H[HFXWLYH V HPSOR\PHQW LV WHUPLQDWHG EDVHG
DFKLHYHG IRU WKH SHUIRUPDQFH SHULRG DQG UHLPEXUVHPHQW IRU WKH &2
H[HFXWLYHéV VSRXVH DQG HOLJLEOH GHSHQGHQWY IRU FRQWLQXHG SDUWL

PRQWKY 7KH H[HFXWLYH ZLOO EH HQWLWOHG WR UHFHLYH DFFHOHUDWHC
VWRFN RSWLRQV UHPDLQLQJ H[HUFLVDEOH IRU WKH UHPDLQGHU RI WKHLU IX
bzbuGvY GHHPHG YHVWHG DW WKH JUHDWHU RI L DFWXDO SHUIRUPDQFH RU
RWKHU YHVWLQJ FULWHULD

$V D FRQGLWLRQ WR UHFHLYLQJ WKH VHYHUDQFH EHQHILWY DQ H[HFXWLYH
HPSOR\PHQW UHODWHG FODLPV DJDLQVW WKH &RPSDQ\ LQ VXEVWDQWLDOO\
([HFXWLYHV DUH ERXQG E\D PRQWK QRQ FRPSHWLWLRQ DQG QRQ VROLFLYV
GRHV QRW SURYLGH IRU D WD[ JURVV XS

$PRXQWYV SD\DEOH WR 0U ODWWLVNH LQ FRQQHFWLRQ ZLWK KLV LQYROXQWI

ZHUH PDGH SXUVXDQW WR WKH ([HFXWLYH 6HYHUDQFH 30DQ V SURYLVLR
FKDQJH RI FRQWURO SHULRG DV GHVFULEHG DERYH DQG TXDQWLILHG ODWHL
(PSOR\PHQW RU &KDQJH RI &RQWURO

JUYMX] %GGIPIVEXMSR 9RHIV XLI OSRK 8I1VQ -RGIRXMZI 4PERW
8QGHU WKH (,3 DQG IRU DZzDUGV JUDQWHG SULRU WR XQGHU WKH
EDVHG LQFHQWLYH DZDUG ZLOO EH VXEMHFW WR WKH IROORZLQJ WUHDWPHC
RWKHUZLVH PD\ EH SURYLGHG XQGHU DQ LQGLYLGXDO DzZzDbUG DJUHHPHQW R
i *HQHUDOO\ IRUDOO WHUPLQDWLRQV RI HPSOR\PHQW RWKHU WKDQ IRU
3%568 DZDUGYV YHVW SUR UDWD WKURXJK WKH GDWH RI WHUPLQDWLRQ
SHUIRUPDQFH JRDOV DQG D PLQLPXP RQH \HDU VHUYLFH SHULRG

T ,Q WKH HYHQW RI D FKDQJH RI FRQWURO RI WKH &RPSDQ\ RXWVWDQGL(
EH VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH ([HFXWLYH 6HYH

7TKHUH DUH QR XQYHVWHG VWRFN RSWLRQV UHPDLQLQJ XQGHU DQ\ RI RXU O]

%XQJH _3UR[\ 6WDWHPHQW



ZWIGYXMZI YQTPS]QIRX %KVIIQIRXW

&RQVLVWHQW ZLWK 6ZLVV FRUSRUDWH ODZ UHTXLUHPHQWY OHVVUV +HFNPI
(PSOR\PHQW $JUHHPHQW WKH (PSOR\PHQW $JUHHPHQW ZLWK UHVSHFW WHF
ERQXV RSSRUWXQLW\ HOLJLELOLW\ WR UHFHLYH ORQJ WHUP HTXLW\ EDVHG
RWKHU IULQJH EHQHILWY 7KH (PSOR\PHQW $JUHHPHQWY DOVR SURYLGH IRU
&RPSHWH 3D\PHQWY DV GHILQHG EHORZ LQ WKH HYHQW RI ZULWWHQ QRWLF
DSSOLFDEOH WKDW WKH DSSOLFDEOH H[HFXWLYHéV HPSOR\PHQW ZLWK WKH
VXFK SD\PHQWY DUH WKH IROORZLQJ

T PRQWKVe DGYDQFH ZULWWHQ QRWLFH PXVW EH SURYLGHG E\ HLWKHU
HPSOR\PHQW XQOHVV WKH WHUPLQDWLRQ LV E\ WKH &RPSDQ\ IRU éFDX
UHDVRQé DV VXFK WHUPVY DUH GHILQHG LQ WKH (PSOR\PHQW $JUHHPHQ

i 7KH SDUWLHVY ZLOO GHWHUPLQH WKH H{WHQW GXUDWLRQ DQG QDWXU'L
VHUYLFHVY WR EH SURYLGHG GXULQJ WKH 1RWLFH 3HULRG DQG WKH WL
EHJLQQLQJ RI WKH é*DUGHQ /HDYH 3HULRG &

i OHVVUV +HFNPDQ DQG 1HSSO ZLOO UHFHLYH FRQWLQXHG SD\PHQWYV GX
3D\PHQWVé HTXDO WR WKH IROORZLQJ FRQWLQXHG SD\PHQWYV RI ED
SRUWLRQ RI WKH H[HFXWLYHeéeV DQQXDO ERQXV XQGHU WKH $,3 WKDW K
WKHQ DSSOLFDEOH SHUIRUPDQFH SHULRG LQ ZKLFK WKH *DUGHQ /HDYH
SHUIRUPDQFH ZLWK VXFK SUR UDWLRQ WR EH EDVHG RQ WKH OHQJWK F
3HULRG DQG % D SUR UDWD SRUWLRQ RI WKH H[HFXWLYHeV WDUJHW I
WR EH EDVHG RQ WKH OHQJWK RI WKH *DUGHQ /HDYH 3HULRG DQG L
SUHPLXPV IRU WKH H[HFXWLYH DQG KLV VSRXVH DQG GHSHQGHQWYV WK

i ,Q DGGLWLRQ WR WKH HTXLW\ DFFHOHUDWLRQ GHVFULEHG DERYH XSRC(
UHDVRQ &€ DQ\ HTXLW\ DzbUGV KHOG E\ OHVVUV +HFNPDQ DQG 1HSSO W
YHVWLQJ ZLOO YHVW EDVHG RQ WKH DFWXDO SHUIRUPDQFH OHYHO DWW
VXEMHFW WR SUR UDWLRQ DV VHW IRUWK LQ WKH DSSOLFDEOH DZDUG I
+HFNPDQ DQ\ VWRFN RSWLRQV KHOG E\ KLP ZLOO UHPDLQ H[HUFLVDEO
WKH 1RWLFH 3HULRG LI WKH 1RWLFH 3HULRG H[SLUHVY RXWVLGH RI D FK
WKHLU IXOO WHUP LV OHVV WKDQ PROQWKY IRU WKH UHPDLQGHU RI V?
WHUP LI WKH 1RWLFH 3HULRG H[SLUHV GXULQJ D FKDQJH RI FRQWURO S

i OHVVUV +HFNPDQ DQG 1HSSO ZLOO UHFHLYH SD\PHQWY GXULQJ WKH RC
1RWLFH 3HULRG LQ H[FKDQJH IRU WKHLU FRPSOLDQFH ZLWK QRQ FRPSH
FRYHQDQW REOLJDWLRQV WKH é1RQ &RPSHWH 3D\PHQWVéE HTXDO WR V
HIHFXWLYHéV WDUJHW DQQXDO ERQXV XQGHU WKH $,3 DQG XS WR |

i %RWK WKH 1RQ &RPSHWH 3D\PHQWYV DQG WKH 1RWLFH 3HULRG 3D\PHQW
WKH HYHQW WKDW OHVVUV +HFNPDQ RU 1HSSO PDWHULDOO\ EUHDFK D¢
HDUQ FRPSHQVDWLRQ IURP QHZ HPSOR\PHQW DQG RU RWKHU DFWLYLW
IRUWK LQ WKH (PSOR\PHQW $JUHHPHQWYV

i &HUWDLQ RI WKH 1RWLFH 3HULRG 3D\PHQWY DQG 1RQ &RPSHWH 3D\PHQ
HIHFXWLYHéV H[HFXWLRQ DQG QRQ UHYRFDWLRQ RI D UHOHDVH RI FODL

&203(16$7,21 *29(51$1&(

7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH PDLQWDLQV DQG L\
JRYHUQDQFH 7KH SULQFLSDO JRYHUQDQFH HOHPHQWYV RI RXU H[HFXWLYH FI
GHWDLO EHORZ

([HEXWLYH &RPSHQVDWLRQ 5HFRXSPHQW 3ROLF\

IMXMKEXI YRRIGIWWEV] VMWO XEOMRK XLEXK®E%% RPUIGEKEZVVING RVBOMHEG O S &R
FODZEDFN ZLWK UHVSHFW WR H[HFXWLYH FRPSHQVDWLRQ 7KH SROLF\ SU

%XQJH _3UR[\ 6BWDWHPHQW



FRPPLWWHH WKHUHRI GHWHUPLQHYVY WKDW DQ H[HFXWLYH RIILFHU RU RWKHU
PLVFRQGXFW WKDW FDXVHG RU ZDV D VLIQLILFDQW FRQWULEXWLQJ IDFWRU
VWDWHPHQW V WKH %RDUG RU FRPPLWWHH VKDOO WDNH VXFK DFWLRQV DYV
SUHYHQW LWV UHFXUUHQFH

7KH DFWLRQV WKDW PD\ EH WDNHQ DJDLQVW D SDUWLFXODU H[HFXWLYH LQF
I BHTXLULQJ UHLPEXUVHPHQW RI DQ\ ERQXV RU LQFHQWLYH FRPSHQVDWL
i &DXVLQJ WKH FDQFHOODWLRQ RI DQ\ HTXLW\ EDVHG DZDUGV JUDQWHG

i 6HHNLQJ UHLPEXUVHPHQW RI DQ\ JDLQV UHDOL]J]HG RQ WKH GLVSRVLWLF
WR WKH HIWHQW WKDW L bWKH DPRXQW RI FRPSHQVDWLRQ ZDV FDOFX
ILQDQFLDO UHVXOWYV WKDW ZHUH VXEVHTXHQWO\ UHGXFHG GXH WR D U
PLVFRQGXFW WKDW FDXVHG RU VLJQLILFDQWO\ FRQWULEXWHG WR WKH
FRPSHQVDWLRQ WKDW ZRXOG KDYH EHHQ DZDUGHG WR RU UHFHLYHG E\
SURSHUO\ UHSRUWHG ZRXOG KDYH EHHQ ORZHU WKDQ WKH DPRXQW DF\

$Q\ FODZEDFN XQGHU WKLV SROLF\ LV LQ DGGLWLRQ WR DQ\ RWKHU UHPHGL
oDz

%XQJH DOVR KDV DQ DGGLWLRQDO UHFRXSPHQW SROLF\ WR FRPSO\ ZLWK WK
6(& DQG WKH 1<6( WKH é'RGG )UDQN 3ROLF\é 8QGHU WKH 'RGG )UDQN 3ROL
SUHSDUH DQ DFFRXQWLQJ UHVWDWHPHQW GXH WR LWV PDWHULDO QRQFRPS
86 VHFXULWLHVY ODZ %XQJH ZLWK OLPLWHG H[FHSWLRQV ZLOO UHFRYHU F
RIILFHU ZKR GXULQJ WKH WKUHH ILVFDO \HDUV SUHFHGLQJ WKH GDWH RQ Z
UHVWDWHPHQW UHFHLYHG FRPSHQVDWLRQ IURP LQFHQWLYH DZDUGV EDVHG
DPRXQW RI LQFHQWLYH EDVHG FRPSHQVDWLRQ WKH H[HFXWLYH ZRXOG KDYH
SHVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH KDV VROH GLVFUHWLRQ WR GH
PD\ IRUJR UHFRYHU\ LI LW GHWHUPLQHYVY WKDW LW ZRXOG EH LPSUDFWLFDEO
DPRXQW VRXJKW WR EH UHFRYHUHG RU WKDW UHFRYHU\ ZRXOG FDXVH DQ R
DYDLODEOH WR HPSOR\HHV WR IDLO WR PHHW DSSOLFDEOH WD[ TXDOLILFDW
LQFOXGHG DV DQ H[KLELW LQ %XQJHéV $QQXDO 5HSREMWPERQUKRUP . IRU WK

5SHORFDWLRQ DVVLVWDQFH SD\PHQWYV DQG WD[ DVVLVWDQFH JURVV XS SD\F
UHFRXSPHQW SURYLVLRQV XQGHU %XQJH V /RQJ 7THUP ,QWHUQDWLRQDO $VV|
FRPSOHWH WKH UHORFDWLRQ SURFHVV UHVLJQV RU LV LQYROXQWDULO\ WH
ZLWKLQ PRQWKV RI FRPSOHWLQJ WKH DVVLIJQPHQW

6KDUH 2ZQHUVKLS *XLGHOLQHYV

JRWYVI ETTVSTVMEXI PIZIP SJ PSRK XIVQ [VERP XL MWNIHHUX3OW L @ WVIKFHP HQWV W IXH WA
PDQDIJHPHQW ZLWK RXU VKDUHKROGHUV WKH %RDUG PDLQWDLQV VKDUH RZ(
KROG VLIJQLILFDQW DPRXQWYV RI RXU UHJLVWHUHG VKDUHV ([HFXWLYH RIILF
JXLGHOLQHV E\ $SULO IROORZLQJ WKH ILIWK DQQLYHUVDU\ RI WKH GDWH
DV DSSOLFDEOH 7KH JXLGHOLQH DSSOLFDEOH WR VHQLRU H[HFXWLYHV LV E

&(2 [ EDVH VvVDODU\N _ 2WKHU 1(2V b [ EDVH VDODU\ _ 2WKHU 6HQ

7KH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &RPPLWWHH UHYLHZV WKH SURJ
RZQHUVKLS JXLGHOLQHY DQQXDOO\ ,Q WKH HYHQW RI ILQDQFLDO KDUGVKLS
&RPSHQVDWLRQ &RPPLWWHH PD\ DSSURYH H[FHSWLRQV WR WKH VKDUH RZQF
&RPSHQVDWLRQ &RPPLWWHH GHHPVY DSSURSULDWH )RU D GHVFULSWLRQ RI !
HPSOR\HH GLUHFWRUV VHH 'LUHFWRUJ ®KRYHIQU/AWVR@  WHP ISQWH b

7KH IROORZLQJ FRXQW WRZDUGY PHHWLQJ WKH RZQHUVKLS JXLGHOLQH L b

RULQGLUHFWO\N DQG LL b RI WKH YDOXH RI XQYHVWHG 7%568V 8QYHVWHC
FRXQW WRZDUG DFKLHYHPHQW RI WKH JXLGHOLQHYVY DORQJ ZLWK XQHDUQHG

%XQJH _3UR[\ 6WDWHPHQW



([HFXWLYH RIILFHUV LQFOXGLQJ WKH 1(2vV DUH UHTXLUHG WR KROG D PLQLI
WKURXJK ORQJ WHUP LQFHQWLYH SODQV LQFOXGLQJ VWRFN RSWLRQV 3%5¢
LOQLWLDO RZQHUVKLS SHULRG KDV ODSVHG DQG WKH PLQLPXP RZQHUVKLS J;
WR KROG RI QHW VKDUHYV DFTXLUHG XQWLO WKH JXLGHOLQH LV PHW &RPF
JXLGHOLQHV LV UHYLHHHE DEHQHDODO BV (RV KDYH VDWLVILHG WKH VKDUH R

7R IXUWKHU HQFRXUDJH D ORQJ WHUP FRPPLWPHQW WR RXU VXVWDLQHG SH
KHGJLQJ SOHGJLQJ RU XVLQJ WKHLU UHJLVWHUHG VKDUHY DV FROODWHUDGC

7D[ ' HGXFWLELOLW\ RI 4RPSHQVDWLRQ

6HFWLRQ P RI WKH QWHUQDO 5HYHQXH &RGH DQG WKH UHJXODWLRQV S
FRUSRUDWLRQ IURP WDNLQJ DQ LQFRPH WD[ GHGXFWLRQ IRU FRPSHQVDWLR
FRUSRUDWLRQeV FKLHI HIHFXWLYH RIILFHU DQG RWKHU éFRYHUHG HPSOR\HI

$OWKRXJIK RXU HI[HFXWLYH FRPSHQVDWLRQ SURJUDP KDV VRXJKW WR PD[LPL
WR RXU H[HFXWLYH RIILFHUV WR WKH H[WHQW SHUPLWWHG E\ ODZ WKH +XP|
FRQWLQXHVY WR UHWDLQ WKH IOH[LELOLW\ DQG GLVFUHWLRQ WR PDNH FRPSI
FRPSHWLWLYHQHVY DQG EDVHG RQ WKH RWKHU IDFWRUV GLVFXVVHG LQ WKF
E\ WKH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &RPPLWWHH LQ LWV VROH GlI
DWWUDFW UHZDUG DQG PRWLYDWH LWV KLJKO\ TXDOLILHG H[HFXWLYHV

&203(16%$7,21 $1' 5,6.

‘H EHOLHYH RXU FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG WR HVWDEOLVK I
UHODWLRQ WR RXU RYHUDOO EXVLQHVV VWUDWHJI\ 7R WKDW HQG WKH +XPL
FRQGXFWHG D FRPSHQVDWLRQ ULVN DVVHVVPHQW ZLWK WKH DVVLVWDQFH |
5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH V LQGHSHQGHQW FRPSHQVDWL
DVVHVVPHQW RI WKH H[HFXWLYH SURJUDPV ZKLOH PDQDJHPHQW SUHSDUHG
SURJUDPV XVHG E\ WKH &RPSDQ\

7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH ODUJHO\ IRFXVHG 1
SURJUDP DV WKHVH DUH WKH HPSOR\HHV ZKRVH DFWLRQV DUH PRVW OLNHO
UHOHYDQW IHDWXUHV RI WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP WKDW PL

i 7KH SURJUDP XWLOL]JHY DQQXDO DQG ORQJ WHUP ILQDQFLDO SHUIRUPD
WHUP DQG ORQJ WHUP SHUIRUPDQFH WKDW GULYH VKDUHKROGHU YDOX
RI VWUHWFK WKDW VKRXOG QRW HQFRXUDJH LPSUXGHQW ULVN WDNLQJ

T 7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH VHWY WDUJHW
SURJUDP IROORZLQJ WKH UHFHLSW RI DGYLFH DQG EHQFKPDUNLQJ DQD

i 7KH DQQXDO LQFHQWLYH DQG ORQJ WHUP HTXLW\ EDVHG FRPSHQVDWLR
SHUIRUPDQFH PHWULFV WR UHGXFH XQGXH ZHLJKW RQ DQ\ RQH PHDVXU

T 7KH DQQXDO LQFHQWLYH SURJUDP V SHUIRUPDQFH PHWULF WDUJHWYV D
VKDUHKROGHUYV ZKLOH PDLQWDLQLQJ SHUIRUPDQFH RULHQWDWLRQ WKL
SHUIRUPDQFH DOORFDWLRQV

i 7KH XVH RI QRQ ILQDQFLDO SHUIRUPDQFH IDFWRUV LQ GHWHUPLQLQJ W
FRPSHQVDWLRQ VHUYHV DV D FRXQWHUEDODQFH WR WKH TXDQWLWDWL

i 7KH H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLIJQHG WR GHOLYHU D
RI ORQJ WHUP LQFHQWLYH RSSRUWXQLWLHY ZKLFK IRFXVHV H[HFXWLYF
HI[FHVVLYH IRFXV RQ DQQXDO UHVXOWYV

i 7KH ORQJ WHUP LQFHQWLYH SURJUDP XVHV D PL[ Rl 3%568V DQG 7%568"
WKDW HPSOR\HHV DUH IRFXVHG RQ PD[LPL]JLQJ ORQJ WHUP VKDUHKROGI
PLWLIDWH WKH ULVNV DVVRFLDWHG ZLWK WKH H[FOXVLYH XVH RI VWRF

%XQJH _3UR[\ 6BWDWHPHQW



T 7KH SHUIRUPDQFH PHWULFV IRU WKH 3%568V DUH EDVHG RQ RYHUDOO ¢
UHGXFLQJ LQFHQWLYHY WR PD[LPL]JH RQH VHIJPHQW V UHVXOWY DQG IRF
\HDU F\FOH UDWKHU WKDQ DQ\ RQH \HDU

i OD[LPXP DZDUGV WKDW PD\ EH SDLG RXW XQGHU WKH DQQXDO LQFHQWL
VXEMHFW WR DSSURSULDWH FDSV DQG WKH +XPDQ 5HVRXUFHYV DQG &RP
UHGXFH SD\RXWV XQGHU WKH SODQV

T ‘H KDYH VKDUH RZQHUVKLS JXLGHOLQHV WKDW IXUWKHU DOLJQ WKH OR
VKDUHKROGHUY DV ZHOO DV UHVWULFWLRQV RQ KHGJLQJ KROGLQJ RX
RXU UHJLVWHUHG VKDUHY DV FROODWHUDO IRU ORDQV ZKLFK VHHN WR

i ‘H KDYH HIHFXWLYH FRPSHQVDWLRQ UHFRXSPHQW SROIFFMWRWHVHQLR
RRPSHQVDWIRQ 5HFRRIPEDIMBWRALF\SUR[\ VWDWHPHQW

7KH +XPDQ 5HVRXUFHVY DQG &RPSHQVDWLRQ &4RPPLWWHH UHYLHZHG DQG GLYV
EHOLHYHVY WKDW RXU FRPSHQVDWLRQ SURJUDPVY DUH DSSURSULDWHO\ EDOD
DUH UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW RQ %XQJH

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

7KH +XPDQ 5HVRXUFHV DQG &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQC
'LVFXVVLRQ DQG $QDO\WLYV ZLWK PDQDJHPHQW %DVHG RQ VXFK UHYLHZ DQ¢
&RPSHQVDWLRQ &¢RPPLWWHH UHFRPPHQGHG WR WKH %RDUG WKDW WKLV &RP
WKLV SUR[\ VWDWHPHQW IR FMHKHE HIWMOFDO \HDU HQGHG

OHPEHUV RI WKH +XPDQ 5HVRXUFHYVY DQG &RPSHQVDWLRQ &RP

.HQQHWK 6LPULO &KDLU
ORQLFD OF*XUN
ODUNXV :DOW

+HQU\ -D\ :LQVKLS

%XQJH _3UR[\ 6WDWHPHQW



(;(&87,9( &203(16%$7,21 7$%/(6

6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK WKH FRPSHQVDWLRQ RI RXU 1(2V IRU
PRVW KLIJKO\ FRPSHQVDWHG H[HFXWLYH RIILFHUV ZKR KHRBEHVHU DLE RYHH[H
IRUPHU H[HFXWLYH RIILFHU IRU ZKRP GLVFORVXUH LV UHTXLUHG XQGHU DSS

'LERKI MR
4IRWMSR
EPYlc
2SR )UYMX] 2SRUYEPMJMIH
-RGIRXMZI (1JIVVIH % PP 3XLIV
7XSGO 3TXMSR 4PER SQTIRWEXNM®RR IRWEXMSR
2EQlI ERH 4VMRGMTEP 7TEPEV] &SRYW %[EVHW®%[EVHWSQTIRWEXMSR )EVRMRKW B8SXEP 8SXEP
4SWMXMSR =IEV
*UHJRU\ +HFNPDQ @ ] =]
&KLHI ([HFXWLYH ES ES
2IILFHU
® ® ®
-RKQ 1HSSO @ ] ]
&KLHI )LQDQFLDO @ ] e
2IILFHU
® ® ®
-XOLR *DUURYV ® ® ®
&KLHI 2SHUDWLQJ ® ® ®
2IILFHU
® ® ®
&KULVWRY 'LPRSRXORYV ®
(93 *OREDO ODUNHWYV ] =]
&KLHI 6 XVWDBLGDELSLWN
2IILFHU ES) ® Sl
-RVHSK 3RGZLND e ] ®
&KLHI /HIDO 2IILFHU e ] ®
® ® ®
‘DYLG ODWWLVNH ES) ES) ES)
JRUPHU &R &KLHI
2SHUDWLQJ 2IILFHU

$FWXDO VDODU\ SD\PHOQYX®OUERYH VDGIFH\P BB WiHYV DWHREHVFULIEEHB RAQKBYD BHbR[\ VWDWHPHQ
7KH DPRXQWYV VKRZQ UHIOHFW WKH DJJUHJDWH IX0OO JUDQW GDWH IDLU YDOXH IRU VWRFN D
7RSLF ZLWKRXW DQ\ UHGXFWLRQ IRU ULVN RI IRUIHLWXUH DV GHWHUPLQHG EDVHG RQ D¢
VWDWHPHQWY WHRHWIKRMWBXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQ RXU $QQXDO
'"HFHPEHUb UHJDUGLQJ DVVXPSWLRQV XQGHUO\LQJ WKH YDOXDWLRQ RI VWRFN DZDUGV $PR
WKH DPRXQWY WKDW WKH OLVWHG RIILFHUV XOWLPDWHO\ UHDOL]H IURP WKH DZDUGV :KHW}
RQ RXU DFWXDO RSHUDWLQJ SHUIRUPDQFH VWRFN SULFH IOXFWXDWLRQV DQG WKH OLVWHG
%»DVHG RQ WKH IXO0 JUDQW GDWH YDOXKHRI WK HKH %56 OR U@L /WG \RRQH PD[LPXP SD\RXWV D
OHYHO RI SHUIRUPDQFH LV DFKLHYHGOWULHHFAPDQU *DUURYV 0OU 'LPRSRXORYV
DQG OU b3RGZLND %DVHG RQ WKH IXO0 JUDQW GDWH YDOXH RI 3%568V JUDQWHG RQ -XO\
DVVXPLQJ WKH PD[LPXP OHYHO Rl SHUIRUPD@®PHD ®GLWDRQOY NI RUPDWLRQ RQ WKHVH DZDU
30DQ EHJILQQ! QRIRWKIVIBUR[\ VWDWHPHQW
,QFHQWLYH FRPSHQVDWLRQ DZDUGMLVF®DU\ MMKH 8 KD VR Z MUKH 8 DQ IGHIXQRO DKHK DZDUGV XQGHU
0U 'LPRSRXORV UHFHLYHG DQ 502, DZDUG LQ FRQQHFWLRQ ZLWK KLV VHUYLFH WR RXU
6$QQXDO 5LVN ODQDJHPHQW 2SWLPL]DW!I RRI \§RHQ\WURH $ADDAEGNM B HREDWS bJ
1RQH RI WKH 1(2V SDUWLFLSDWH LQ %XQJH V 8 6 SHQVLRQ SODQ 7KHUH DUH QR DERYH PDU
GHIHUUHG FRPSHQVDWLRQ DUUDQJHPHQWYV

%XQJH _3UR[\ 6BWDWHPHQW



7KH IROORZLQJ WDEOH SURYLGHVY GHWDLOV DERXW HDFK FRPSRQHQW RI WKH $00 2WKHU &F

/RQJ 7HUP $VVLIQPHOW ([SHQVHV

5HILVWUDQ®HJILVWUDQW

&RQWULEXWLR@WULEXWISRQUHJIDWH BHUTXLVLWHYV DQG

IRU 4XDOLIRHGIRQTXDOIQEHBPHQWDO7D][ 7 2WKHU 3HUVRQDO
30DQV 30DQ &RVW (TXDOL]DWLR@RVV 8S %H(gHILWV 7RWDO

1DPH

*UHJRU\ +HFNPDQ ® & &

-RKQ 1HSSO *® ® ® &

-XOLR *DUURYV ES) &

&KULVWRYV 'LPRSRXORYV & & ® &

-RVHSK 3RGZLND ® & &

'DYLG ODWWLVNH & & & ]

D ,Q FRQQHFWLRQ ZLWK KLV ORQJ WHUP DVVLJQPHQW LQ WKH 8 6 HIIHFWLYH $XJXVW OU *DUURV
%XQJH V /RQJ 7THUP ,QWHUQDWLRQDO $VVLIJQPHQW 3ROLF\ L IRU KRVW FRXQWU\ KRXVLQJ LQFOX
H[SHQVHV IRU 0U *DUURVeéV GHSHQGHQW FKLOGUHQ LLL IRULQFUHDVHG FRVW RI JRRGV DQG V
H[SHQVHV DQG Y D RQH WLPH SD\PHQW RI IRU UHORFDWLRQ DQG GHVWLQDWLRQ VHUYLFHV ,Q D

DV ZHOO DV WD[ JURVV XS SD\PHQWV RI UHODWHG WR KLV ORQJ WHUP DVVLJQPHQW EHQHIL
LOQOWHUQDWLRQDO DVVLIQPHQW
E )RU OU +HFNPDQ UHSUHVHQWYV D ILQDQFLDO ZHOOQHVV FRXQVHOLQJ EHQHILW RI DQG LQFUHPH

QRQ EXVLQHVV XVH Rl WKH FRPSDQ\ FKDUWHUHG DLUFUDIW )RU OHVVUV 'LPRSRXORV DQG *DUURV UHS
HPSOR\PHQW )RU OU 3RGZLND UHSUHVHQWY D ILQDQFLDO ZHOOQHVV FRXQVHOLQJ EHQHILW )RU OU 0
IRU UHLPEXUVDEOH UHORFDWLRQ H[SHQVHV LL D RQH WLPH SD\PHQW RI IRU UHORFDWLRQ DQG
F $PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP 6ZLVV |UDQFV6W B B0 DAR/O DDW \G-ZEWRE KHEDLE FFR D RIH UD W
G ,Q FRQQHFWLRQ ZLWK OU ODWWLVNH V WLPH VSHQW ZRUNLQJ LQ ERWK WKH 1HWKHUODQGYV DQG 6ZLW
WR 8 6 GROODUV DW WKH H[BKBRMHODDW S RU (XURSHDQ HXURV DQG LL 6ZLVV IUDQF\W WEFRO GD GRS DL
6ZLVV |UDQHF BRERIUD

$V UHTXLUHG E\ 6(& UXOHV 7RWDO UHSUHVHQWYV WKH VXP RI DOO FROXPQV LQ WKH WDEOH
$PRXQWYV VKRZQ KDYH EHHQ FRQYHUWHG IURP %UD]JLOLDQ UH® @V G\RROB® B U & FSE®I O D%V DD MO WIK®!
'"HFHPEHUD

$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP 6ZLVV IUDQFV8VGR GREO GRODWOSHY ©ZN WK HJ B [FK
'"HFHPEHUD

OU ODWWLVNH VHUYHG DV &R &KLHI 2SHUDWLQJ 2IILFHU XQWLO '"HFHPEHU DQG WHUPL(
PHUJHU FORVH OU ODWWLVNH VSHQW WLPH ZRUNLQJ LQ ERWK WKH 1IHWKHUODQGY DQG 6ZLYV
(XURSHDQ HXURV WR 8 6 GROODUV D&W6W&R GHOPKVQIHUUODWHR FHDQ HXUR DQG LL 6ZLVV IUDC
UDWH RI 8 6 GROODUV SHU "¢ AHREHIDQF DV RI

%XQJH _3UR[\ 6WDWHPHQW



*UDQWV RI 30DQ %DVHG $zZDUGV 7DEOH

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ ZLWK UHVSHFW WR DZDUC
2SWLPL]DWLRQ LQFHQWLYH SURJUDP DQG /RQJ 7HUPH,RHFMEHNUILYH 30DQ IRU

%PP 3XLIV
7XSGO +VERX (EXI
YWXMQEXIH *YXYVI 4E]SYWWNM®REXVH *Y XY VI 4E§§%@%ﬁ'}"§§y¥x:§g$'
(Ex| 5a2SRIUYMX] -RGIRXMZI 4P ERYMPEVIRE IRXMZI 4P ER e 2 S8R
+VERXSQQMXXBLVIWLSPFHVKIX LIE\MQYQ8LVIWLSBEVKIXIE\MQYQ 9RMXW (EXI  %[EVHW
2EQI (EXI  %GXMSR
*UHJRU\ +HENPDQ
$,3

/17,33%568V

/7,3.7%568V

-RKQ 1HSSO
$,3
/7,323%568V

17,37%568V

-XOLR *DUURYV
$,3
/17,33%568V

/17,37%568V

&KULVWRYV 'LPRSRXORYV
502,
/7,33%568V

17,37%568V

-RVHSK 3RGZLND
$,3
/17,33%568V

/17,3.7%568V

'DYLG ODWWLVNH
$,3
/7,33%568V
/17,37%568V

/7,327%568V
6LJQ 2Q

5HSUHVHQWY WKH UDQJH RI DQQXDO FDVK LQFHQWLYH DZDUG RSSRUWXQLWLHV XQGHU RXU
SDVRXW IRU HDFK Rl WKH OLVWHG RIILFHUV ZDV JHUR )RU $,3 WKH WKUHVKROG DZDUG UHSL
RI WKH WDUJHW DZDUG YDOXH RD @®& HRW DI H3R ®ZDNIE YDOXH WKDW LV WKH UHVXOW LI RQO
WKUHVKROG DQG WKH PD[LPXP DZDUG UHSUHVHQWY IRU OHVVRIVW KHFMB D QH \W HISZ30U G DYUDUDRAH
3RGZLND RI WKH WDUJHW DZDUG YDOXH WKDW LV WKH UHVXOW LI WKH KLIKHVW ZHLJKWHG
PHWULF DFKLHYHV D PD[LPXP RI YRU 502, DZDUGV \RK MV KM WHVKIRIOVWG DY DOUEG YUDHISKUHH WHKQDY
RQO\ WKH ORZHVW ZHLJKWHG PHWULF PHW WKH WKUHVKR®B8 SIHUGRW R B PFEH LPHKPLRBDEE] D 8 SR
DQG HQGHRHRBHUb )RU DGGLWLRQDO GLVFXVVLRQ VHH S$RIQWRDV,S B ROQWLW BIVBKDDHQ VR @
5LVN ODQDJHPHQW 2SWLPL]DWLRQ O RHQWKILYWHSSZRIU & W DRVH BB QM
5HSUHVHQWY WKH UDQJH RI VKDUHV WKDW PD\ EH WAHEH P ¥ H G bD Ws WKIR BRIEQR H VKM R QX BRU\B

DZDUGHG XQGHU WKH /IRQJ 7THUP ,QFHQWLYH 30DQ /17,3 7KH PLQLPXP SRWHQWLDO
3%568V LV [HUR 7KH WKUHVKROG DZDUG UHSUHVHQWYV RI WKH WDUJHW DZDUG YDOXH WK
WKUHVKROG DQG WKH PD[LPXP DZDUG UHSUHVHQWYV RI WKH WDUJHW DzZDUG YDOXH 3D\P

%XQJH _3UR[\ 6WDWHPHQW



ILOQDQFLDO PHWULFV GXULQJ WKH SHUIRUPDQFH SHULRG )RU DGGLWLRQ®ORG WWLXW BURQ\ VH
VWDWHPHQW

7KLV FROXPQ VKRZV WKH IXOO0 JUDQW GDWH IDLU YDOXH RI 3%568V DQG 7%568V XQGHU $6&
DPRXQW ZH ZRXOG H[SHQVH LQ RXU ILQDQFLDO VWDWHPHQWR RXHUDW & HWH® FR VROV DQ/H !
VWDWHPHQWY LQ RXU $QQXDO 5HSRUW RQ "HFHPEHUBR W WXHI GIVFD O VU DRSMQARIPE XQGHUO\LC
HTXLW\ DZDUGV

$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP %UD]JLOLDQ UHDO6 WR G0 UR CSHIUU % WDMW LW K B CH [

"HFHPEHUD
$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP 6ZLVV IUDQFV8WR GREO GIROW BHY O WK HJ B [FFK

"HFHPEHUD

2XWVWDQGLQJ (TXLW\ $ZzDUGV 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ ZLW'H RHR/EBHEFW WR DOO R

3TXMSR %[EVHW 7XSGO %[EVHW
YJUYMX] -RGIRXMZI
1EVOIX )UYMX] -RGIRXRIEZR %[EVHW

2YQFIV SJ 2YQFIV SJ:EPYI SJ 4PER %[EVHWVOIX SV 4E]SYX

7IGYVMXMIW 7LEVIW SWLEVIW SV2YQFIV SJ CEPYI SJ
9RHIVP]MRK 9RMXW SJORMXW QRIEVRIH 7LEBRIWVRIH 7LEVIW
9RINIVGMWIHBBTXMSR 7XSGO 8LEXSGO 8LERMXW SV SRRINXW SV SXLIV
3TXMSRW )\IVGMWI 3TXMSR ,EZIl 2SX ,EZI 2SX6MKLXW 8LESMEEZXW 8LEX ,EZI

(EXI SJ JWMVGMWEFPIUVMGI )\TMVEXMSR: IWXIH SIWXIH 2SX :IWXIH 2SX :IWXIH
2EQI +VERX (EXI

*UHJRU\ +HFNPDQ

-RKQ 1HSSO

-XOLR *DUURYV

&KULVWRYV 'LPRSRXORV

-RVHSK 3RGZLND

'DYLG ODWWLVNH

5HSUHVHQWYV XQH[HUFIHWAHHP RIESWL RGO OWBWLRQV DUH IXOO\ YHVWHG DQG KDYH D \HDU WH
9DOXH RI XQYHVWHG UHVWULFWHG VWRFNWIQH WU RMLLEI U VKD RH BXHFFHHPBRHWWHUHG VKDUHYV
3%568V IRU WKH SHUIRUPDQFH F\FOH DUH QRW LQFOXGHG LQ WKH'MHHEPER UbV WERHO XE@HVFRQ
GLYLGHQG HTXLYDOHQWY DFFUXHG RQ RXWVWDQGLQJ UHVWULFWHG VWRFN XQLWYV

7%568V YHVWHG LQ IXOO RQ ODUFK VXEMHFW WR FRQWLQXHG VHUYLFH

%XQJH _3UR[\ 6WDWHPHQW



7%568V WKDW ZLOO YHVW LQ IXO0 RQ ODUFK VXEMHFW WR FRQWLQXHG VHUYLFH
3D\PHQW DPRXQW RI WKH 3%568V HFKHP EHUGHVEBVPFIGQRIG WYWLUVIDFWLRQ RI SHUIRUPDQFH WD
SHUIRUPDQFH SHULRG $ZDUGV DUH VXEMHFW WR FRQWLQXHG VHUYLFH WKURXJK WKH WKLU(C
DWWDLQHG

7%568V WKDW ZLOO YHVW LQ IXO0 RQ ODUFK VXEMHFW WR FRQWLQXHG VHUYLFH
3D\PHQW DPRXQW RI WKH 3%568V HFKHP EHUGHVEBVPFIGQRIG WYWLUVIDFWLRQ RI SHUIRUPDQFH WD
SHUIRUPDQFH SHULRG $ZDUGV DUH VXEMHFW WR FRQWLQXHG VHUYLFH WKURXJK WKH WKLUC
SHUIRUPDQFH LV DWWDLQHG

3D\PHQW DPRXQW RI WKH 3%568 ZH®GBPEH GHWEHMWHQ@ HR® D)\DWLVIDFWLRQ RI SHUIRUPDQFH WD
SHUIRUPDQFH SHULRG $VVXPHV PD[LPXP SHUIRUPDQFH LV DWWDLQHG $ZDUG YHVWHG SURU
ODWWLVNH V WHUPLQDWLRQ RI HPSOR\PHQW EXW UHPDLQV VXEMHFW WR WKH SHUIRUPDQFH

2SWLRQ ([HUFLVHV DQG 6WRFN 9HVWHG 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ ZLWK UHNMN@E FWVH WNRL Y K IR IH
UHVWULFWHG VWRFN XQLWYV GXULQJ

3TXMSR %[EVHW 7XSGO %[EVHW
2YQFIV SJ 7TLEVIW 1XPEHUbDRI 6KDIDHWVXH 5HDOL]HG

%GUYMVIH SREPYI 6IEPMAIH $FTXLUHG RQ 8SRQ
WIVGMWI 9TSR )\IVGMWI  9HVWLQJ 9HVWLQJ

2EQI

*UHJRU\ +HFNPDQ ®

-RKQ 1HSSO

-XOLR *DUURYV

&KULVWRYV 'LPRSRXORYV

-RVHSK 3RGZLND ® ®

‘DYLG ODWWLVNH ® @

7KH YDOXH UHDOL]HG XSRQ H[HUFLVH LV FDOFXODWHG DV WKH SURGXFW RI D WKH QXPEHU
H[HUFLVHG DQG E WKH H[FHVV RI WKH PDUNHW SULFH RI RXU UHJLVWHUHG VKDUHV RQ WKH
DSSOLFDEOH H[HUFLVH SULFH SHU VKDUH RI WKH VWRFN RSWLRQ

5HSUHVHQWYV 7%568V DZDUGHG LQ WKDW YHVWRG LOLWKROHVEBH AW WBRUW GOOMQYLVNH 7%
WKDW YHVWHG LQ FRQQHFWLRQ ZLWK KLV WHUPLQDWLRQ RI HPSOR\PHQW RQ '"HFHPEHU
SHULRG HEEREBHUD 7KH YDOXH UHDOL]JHG XSRQ YHVWLQJ ZDV GHWHUPLQHG E\ PXOWLSO\LQ
SULFH RI RXU UHJLVWHUHG VKDUHV RQ WKH 1<6( RQ WKH YHVWLQJ GDWH

SHQVLRQ %YHQHILWY 7DEOH

1RQH RI WKH 1DPHG ([HFXWLYH 2IILFHUV LQFOXGLQJ WKH &(2 UHFHLYH SHQ
WKH %XQJH 8 6 6XSSOHPHQWDO ([HFXWLYH 5HWLUHPHQW 30DQ ZHUH FORVH
1(2v DOVR GR QRW UHFHLYH EHQHILWY XQGHU WKH %XQJH ([FHVV %HQHILW
XQGHU WKH SHQVLRQ SODQ DUH OLPLWHG E\ WKH ,QWHUQDO 5HYHQXH &RGH

%XQJH _3UR[\ 6WDWHPHQW



1RQTXDOLILHG '"HIHUUHG &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLRQ ZLWK UHVSHFW
'"HFHPEHUD

JWIGYXMZI  6IKMWXVERX6KKVIKEX] %KKVIKEXI %KKVIKEXI
'SRXVMFYXMSRWVMFYXMSRBWRMRKW:MXLHVE[EPW &EPERGI
MR OEWX *= MR OEWX *= MR OEWX *<MWXVMF Y XMERWEWXc*=)
2EQI 4PER 2EQI
*UHJRU\ +HFNP§(§DH(\?/V &RQWULEXWLRQ e
6XSSOHPHQWDO ([FHVV -
&ROWULEXWLRQ 30BQ
'RKOQ LHSSO g[(l):DH(\?/V &RQWULEXWLRQ -
6XSSOHPHQWDO ([FHYVV -
&ROWULEXWLRQ 30BQ
-XOLR *DUURV 1 $ ® ® ® & &
&KULVWRV 'LPRBORXORWUUDO @ @ @
-RVHSK 3RGZLl\él%:S(\?/V &RQWULEXWLRQ -
6XSSOHPHQWDO ([FHVYV -
&ROWULEXWLRO 30D 0
'DYLG ODWWLVNH S ® ® ® ®

7KH DPRXQWV VKRZQ UHSUHVHQW FRPSDQ\ FRQWULEXWLRQV XQGHU WKH %XQJH ([FHVV &RQ\
30DQV DQG DUH LQFOXGHG LQ WKH $00 2WKHU &RPSHQVDWLRQ =ROMWKQ\REWKN & WRDRDHR HJ
JRU OU 'LPRSRXORV LQFOXGHV D SRUWLRQ RI WKH 502, DZDUG IRU SHUIRUPDQFH \HDUV

7KH 502, DZDUG LV GHVFULEHG LQ PRUH GHWDLO XQGHU $QQXDO 5LVN (1IRQ DNVKIP\H S WR[\2 S
VWDWHPHQW
7KH IROORZLQJ DPRXQWV ZLWK UHVSHFW WR WKH ([FHVV &RQWULEXWLRQ 30DQ ZHUH UHSRU

+HFNPDQ OU 1HSSO DQG OU 3RGZLND7KH IROORZLQJ DPRXQWV ZLWK UHVSHFW WR WK
&RQWULEXWLRQ 30DQ ZHUH UHSRUWHG LQ SULRU \HDUV VXPPDU\ FRPSGIQVDYWEGRQ WDEOHYV
3RGZLND JRU OU 'LPRSRXORV LQFOXGHV D SRUWLRQ RI WKH 502, DZDUG IRU SHUIRUPDQF

PDQGDWRULO\ GHIHUUHG DQG ZLOO EH SDLG LQ IXWXUH \HDUV
OHVVUV *DUURV 'LPRSRXORV DQG ODWWLVNH DUH QRW HOLJLEOH WR SDUWLFLSDWH LQ WK

7KH ([FHVV &RQWULEXWLRQ 30DQ 6XSSOHPHQWDO ([FHVV &RQWULEXWLRQ 3
XQGHBHWI UHPHQW DQG ([HEXWLY A L%QH (RIILAWXIHbD SUR[\ VWDWHPHQW

SRWHQWLDO 3D\PHQWYV 8SRQ 7THUPLQDWLRQ RI (PSOR\F

‘H PDLQWDLQ FHUWDLQ SODQV WKDW ZLOO UHTXLUH XV WR SURYLGH FRPSHC
WHUPLQDWLRQV RI HPSOR\PHQW 7KHVH SODQV DUH GHVFULEHG XQGHU 3RV
EHIJLQQLQJ R®ISWHEHY SUR[\ VWDWHPHQW

7TKH SRWHQWLDO DPRXQW RI FRPSHQVDWLRQ SD\DEOH WR WKH OLVWHG RIILF
7KH DPRXQWY DVVXPH WKDW WKH UHVSHFWLYH WHUMPMFHPEHRQ RI1LRBREORI\P H(
RXU 1(2v ZHUH UHWLUHPHQW HOLJLEOH DV RI VXFK GDWH

7TKHVH DPRXQWYV H[FHSW ZLWK UHVSHFW WR OU ODWWLVNH DV GHVFULEHG E
UHIOHFW WKH DFWXDO DPRXQWV WKDW ZRXOG EH SDLG WR WKH OLVWHG RII
EHFRPH HOLJLEOH IRU SD\PHQW 7KH DPRXQWY DUH LQ DGGLWLRQ WR L bYl
UHWLUHPHQW SODQV DQG QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ SODQYV
LL bEHQHILWY SDLG E\ LQVXUDQFH SURYLGHUV XQGHU OLIH DQG GLVDELOLYV
WR 8 6 EDVHG VDODULHG HPSOR\HHV VXFK DV DFFUXHG YDFDWLRQ

8QOHVV VWDWHG RWKHUZLVH WKH YDOXH RI XQYHVWHG DQG DFFHOHUDWHG
GHWHUPLQHG E\ PXOWLSO\LQJ L bWKH QXPEHU RI XQYHVWHG VWRFN RSWLR!
GLITHUHQFH EHWZHHQ [ bWKH H[HUFLVH SULFHKRFRVEBEBWWRHAN QBWILRD QA E F
UHJLVWHHMGHHHPEHUDb ILNHZLVH WKH YDOXH RI XQYHVWHG UHVWULFWHG

%XQJH _3UR[\ 6WDWHPHQW



WDEOHVY EHORZ KDYH EHHQ GHWHUPLQHG E\ PXOWLSO\LQJ L bWKH QXPEHU F
EHHQ DFFHOHUDWHG E\ LL bWKH FORVLQIFEPEHURI RXU UHJLVWHUHG VKDUHI

2SXMGI| 41VMSH
ERH 2SR %GGIPIVEXIMNGMWI 8E\
'SQTIXI 'SRXMRYEXMSRNXMRK SYSWW YT SV 'YX
"EWL 7IZIVERGE]JQIRXW &IRIJMXW )UYMX] FEGO 8SXEP
2EQI )ZIRX SJ 8IVQMREXMSR
*UHJRU\ +HFNPDQ
7HUPLQDWLRQ )RU &DXVH ® ® ® S ® ®
7HUPLQDWLRQ :LWKRXW &DXVH RU )RU -
*RRG 5HDVRQ
7HUPLQDWLRQ :LWKRXW &DXVEH 5HODWHG WR -
&KDQJH Rl &RQWURO
"HDWK RU 'LVDELOLW\ ® e ® s
-RKQ 1HSSO
7HUPLQDWLRQ )RU &DXVH ® ® ® ® ® ®
7HUPLQDWLRQ :LWKRXW &DXVH RU )RU -
*RRG 5HDVRQ
HUPLQDWLRQ 'LWKRXW &DXVEH 5HODWHG WR -
&KDQJH Rl &RQWURO
"HDWK RU 'LVDELOLW\ ® ® ® ®
-XOLR *DUURYV
7HUPLQDWLRQ )RU &DXVH ® ® ® ® ® ®
7HUPLQDWLRQ :LWKRXW &DXVH RU )RU -
*RRG 5HDVRQ
HUPLQDWLRQ 'LWKRXW &DXVH 5HODWHG,WR -
&KDQJH RI &RQWURO
"HDWK RU 'LVDELOLW\ ® ® ® ®
&KULVWRV 'LPRSRXORV
7HUPLQDWLRQ )RU &DXVH ® ® ® ® ® ®
7HUPLQDWLRQ :LWKRXW &DXVH RU )RU - -
*RRG 5HDVRQ
7HUPLQDWLRQ :LWKRXW &DXVH 5HODWHG,WR - -
&KDQJH RI &RQWURO
"HDWK RU 'LVDELOLW\ ® ® ® ®
-RVHSK 3RGZLND
7HUPLQDWLRQ )RU &DXVH ® ® ® ® ® ®
7HUPLQDWLRQ :LWKRXW &DXVH RU )RU -
*RRG 5HDVRQ
7HUPLQDWLRQ :LWKRXW &DXVH 5HODWHG WR -
&KDQJH RI &RQWURO
"HDWK RU 'LVDELOLW\ ® ® ® ®
'‘DYLG ODWWLVNH
7HUPLQDWLRQ :LWKRXW &DXVH 5HODWHG WR - -

&KDQJH RI &RQWURO

7TRWDO GRHV QRW LQFOXGH YHVWHG DPRXQMAHREHNBF X RXQEDWGE GQE HYHVWW G WWBRXIKSWLRQ\
UHWLUHPHQW EHQHILWY DQG DPRXQWV XQGHU GHIHUUHG FRPSHQVDWLRQ SODQV DV WKRVH
IRU WKH SHUIRUPDQFH F\FOH DQG DQQXDO LQFHQWRUYH QRWUIGYFIIRUGHGBOHR &BEKH WIDEOH D
HDUQHGHFHREHUD JRU GLVFORVXUH SXUSRVHV RQO\ ZH KDYH DVVXPHG WKDW WDUJHW SHI
SHUIRUPDQFH EDVHGIPEPEIKWYWbDV RI

JRU WKH SXUSRVHV RI WKLY WDEOH O0U +HF DFDI® & ORZR/S HQWMHWLRQLIREH DX\WDUWRW DQQXDO
HTXDO WR

JRU SXUSRVHV RI WKLY WDEOH O0U b1HS ®DVeMREORRINQEDWHRD ODQGC HDTWDO MWMR DQQXDO ERQX

YRU SXUSRVHV RI WKLY WDEOH 0U b*DLWURY NRERRINQ¥DWH R/D OBWG WTWDO MR DQQXDO ERQ>
$PRXQWV VKRZQ KDYH EHHQ FRQYHUWHG IURP %UD]LOLDQ UHDE VGW® 08D & VGRHOD B UD |
UHDO'BI¥HAEHUb ,Q DGGLWLRQ LI HPSOR\PHQW LV WHUPLQDWHG E\ WKH &RPSDQ\ )RU &DX
UHSD\ UHORFDWLRQ DQG WD[ DVVLVWDQFH SD\PHQWYV WR WKH &RPSDQ\ XQGHU WKH WHUPV F
5HFRXSPHQW 3REI FRI RUKISDBUR[\ VWDWHPHQW
YRU SXUSRVHV RI WKLY WDEOH O0U b'LPR$RXDR VRY CFRAS HEDAMHVV. B QDB HTWDO MR DQQXDO E
HTXDO WR $PRXQWYV VKRZQ KDYH EHHQ FRQYHUWHG IURP 6ZLVV IUDQFY BVRGR®O0 0 R GHWY
6ZLVV |UDQHF BRERIUD

%XQJH _3UR[\ 6WDWHPHQW



JRU WKH SXUSRVHV RI WKLV WDEOH 0U 3IRGZVNROORRFSIEQVHWIDRIDWSUDTWDO WR DQQXDO E
HTXDO WR

3XUVXDQW WR WKH ([HFXWLYH 6HYHUDQFH 30DQ DQG ZKHUH DSSOLFDEOH LI HPSOR\PHQW L
IRU é*RRG 5HDVRQ é HDFK 1(2 LV HQWLWOHG WR D SD\PHQW HTXDO WR L bPRQWKYV RI KLV
LL FRQWLQXHG SD\PHQW RI &2%5% SUHPLXPV IRU WKH 1(2 DQG WKH 1(2 V HOLJLEOH GHSHQ
$PRXQWV UHIOHFW WKH IROORZLQJ DFWXDO SD\PHQWYVY DQG EHQHILWY UHFHLYHG E\ OU ODW

KLV LQYROXQWDU\ WHUPLQDWLRQ ZLWKRXW FDXVH RQ 'HFHPEHU DIWHU WKH FORVLQ.
RI §RQWURO XQGHU WKH ([HFXWLYH 6HYHUDQFH 30DQ L PRQWKY RI EDVH VDODU\ LL D¢
SURUDWHG $,3 DZDUG IRU WKH \HDU RI WHUPLQDWLRQ ZKLFK IRU ZDV IXOO DZDUG EDVHC(

YHVWLQJ RI %XQJH HTXLW\ DZDUGV WKDW UHSUHVHQWHG HTXLYDOHQW FRQYHUVLRQV RI 9LW
7TUDQVDFWLRQ DQG Y SURUDWHG YHVWLQJ RI %XQJH HTXLW\ DZDUGYV JUDQWHG DW WKH FO
UHJXODU DQQXDO JUDQWYV RI 7%568V DQG 3%568V DQG D VSHFLDO RQH WLPH VLIJQ RQ JUDQW
6ZLVV IUDQFV WR 8 6 GROODUV DW WKB8ROJPOLNYJSHHWUDMAHRRRIEHIDQF DV RI

%XQJH _3UR[\ 6WDWHPHQW



3$< 5%$7,2 ',6&/2685¢(

7KH SD\ UDWLR LQIRUPDWLRQ LV SURYLGHG SXUVXDQW WR 6HFWLRQ E RI
&RQVXPHU 3URWHFWLRQ $FW DQG ,WHP X RI 5HIXODWLRQ 6 . :H QRWH W
HVWLPDWHY DQG DVVXPSWLRQV LQ SUHSDULQJ WKLY SD\ UDWLR GLVFORVXU
DQG WKXV WKLV SD\ UDWLR GLVFORVXUH LV D UHDVRQDEOH HVWLPDWH FDOI
5HIXODWLRQ 6. :H KDYH HOHFWHG WR LGHQWLI\ RXU PHGLDQ HPSOR\HH HY
HPSOR\HH SRSXODWLRQ RU HPSOR\HH FRPSHQVDWLRQ DUUDQJHPHQWY KDV I

7KH PHGLDQ HPSOR\HH GHWHUPLQHG ERWK ZLWK DQG ZLWKRXW WKH FI
\HDU DV WKHUH KDV EHHQ QR FKDQJH LQ RXU HPSOR\HH SRSXODWLRQ R
2FWREHU GHWHUPLQDWLRQ GDWH WKDW ZH UHDVRQ@DE ODEH®RLHY |
GLVFORVXUH 6LPLODUO\ WKHUH KDV EHHQ QR FKDQJH LQ RXU PHGLDQ
ZRXOG UHVXOW LQ D VLIJQLILFDQ®DRKFKDQHRWEHR RXQURNXEBD O, QHPDNLQJ Wk
ZH KDYH RPLWWHG DSSUR[LPDWHO\ LOQGLYLGXDOV ZKR EHFDPH RXL

1IHMER )QTPS]II XS ')3 4E] 6EXMS

JRU ZH FDOFXODWHG DQQXDO WRWDO FRPSHQVDWLRQ IRU WKH PHGLDQ HI
1(2v DV GHVFULEHGARPWHKH&RPSHQVDWLRQ RDBEXKHWQUFDNIVWWDWHPHQW 7KH
FRPSHQVDWLRQ IRU OU +HFNPDQ RXWK&(2DPIHVDPRXQW DV UHSBXRHADAIXQGH
&RPSHQVDWLRQ 7DEOH DERYH DQG WKH PHGLDQ DQQXDO WRWDO FRPSHQVD
ZDV DGMXVWHG IRU FRVW RI OLYLQJ )RU WKH FRVW RI OLYLQJ DGMXVW
3RZHU 3DULW\ FRQYHUVLRQ IDFWRU IRU *'3 7KLV DGMXVWPHQW WDNHV LQW
JRRGV ZKLFK HPEHGV WKH H[FKDQJH UDWH DQG LQIODWLRQ LQWR WKH FRP?S
VDPH LQ ERWK FRXQWULHV

%DVHG RQ WKLV LQIRUPDWLRQ RXU &(2 V WQRKYD OVKWRW RO WR R SHHOAMWLR QW
FRPSHQVDWLRQ RI DOO HPSOR\HHV

,Q DGGLWLRQ WKH UDWLR RI WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &

DOO HPSOR\HHV ZLWKRXW DQ\ FRVW RRHM. YWKH PDHEOGDOWQVRARORLNVH 7KLV LV E
HIFKDQJH UDANH PEHR b

%XQJH _3UR[\ 6BWDWHPHQW
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7KH SD\ YHUVXV SHUIRUPDQFH LQIRUPDWLRQ LV SURYLGHG SXUVXDQW WR 6}
5HIRUP DQG &RQVXPHU 3URWHFWLRQ $FW DQG ,WHP Y RI SHIXODWLRQ 6 .
UHJDUGLQJ WKH FRPSHQVDWLRQ SHU WKH 6XPPDU\ RR WKHQYVOWR[R Y W D B/GIH H
FRPSHQVDWLRQ DFWXDOO\ SDLG &%$3 WR RXU SULQFLSDO H[HFXWLYH RIILF

QRQ 3(2 1(2v GXULQJ WKH VSHFLILHG \HDUV DV FDOFXODWHG LQ DFFRUGI
GLVFORVXUH UXOH DQG WKH &RPSDQ\ V SHUIRUPDQFH

9DOXH Rl ,QLWLDO )L[HG
$YHUDJH 9
6XPPDU\ $YHUDJH QYHVWPHQW %DVHG 2Q
6XPPDU\ &RPSHQVDARMREHQVDWLRQ ,QGXVWU\
&RPSHQVDRMREHQV DTDLERAH 7 R WIIFQV KW O\ 3DLRWDO ,QGH[ 7RWDO
7DEOH 7RWIFQVXDW O\ 3DRG 3(2 WR 1RQ 3(BKDUHKROGKHWHKROGHU
3(2 WR 3(2 1(2V 1(2V S5HWXUQ B5HWXUQ 1HW ,QFRP$GMXVWHG (36
<HDU 0

&RPSHQVDWLRQ $FWXDOO\ 3DLG UHSUHVHQWYVY WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH 7RWDO T
DFWXDULDO SUHVHQW YDOXH RI DOO GHILQHG EHQHILW SHQVLRQ SODQ EHQHILWYV IRU WKH D
HTXLW\ DZDUGV WKDW DUH RXWVWDQGLQJ YHVWHG RU IRUIHLWHG GXULQJ WKH DSSOLFDEO#
DSSOLFDEOHREDBZIZ®H WDEOHY VKRZ ZKDW DPRXQWY ZHUH GHGXFWHG IURP DQG DGGHG WR
FDOFXODWH WKH 3(2 DQG $YHUDJH 1RQ 3(2 1(2 &RPSHQVDWLRQ $FWXDOO\ 3DLG

3(2 6&7 7TRWDO WR &$3 5HFRQFLOLDWLRQ

'"HGXFWLRQV $GGLWLRQV
&KDQJH LQ 3HQVMLRQ &KDQJH LQ )DLU
9DOXH 9DOXH RI
6XPPDU\ *UDQW 'DWH )DR@TXDOLILUHG )DLU 9DOXKWWWDQGLQIKDQGH LQ )DLU
&RPSHQVDWLRQ9DOXH RI 6WRFMIHUUHG )<( Rl BWRFQNYHVWHG 63D RI 9HVYWH® 9DOXH RI
7DEOH 7RWDO DQG 2SWLR@QRPSHQVDWLRQ DQG 2SWLRIQG 2SWLRBR@RFN DQG 2FWMRHG 6 WR|FN ®SHQVDWLRQ
<HDU &RPSHQVDWLRQ $ZDUGV (DUQLBJIV $ZDUGVY $ZDUGV $ZDUGV 2SWLRQ $2DYGV $FWXDOO\ 3DLG
® &
® &
& & |
® &
® &
$YHUDJH 1RQ 3(2 1(2 6&7 7RWDO WR &$3 5HFRQFLOLDWLRQ
'"HGXFWLRQV $GGLWLRQV
&KDQJH LQ BHQVLRQ &KDQJH LQ )DLU
9DOXH 9DOXH RI
6XPPDU\ *UDQW 'DWH JIRQ@TXDOLIUHG )DLU 9DOXEXDMWWDQGLQEKID@GEH LQ ))DULW 9DOXH RI
&RPSHQVDWLRQIDOXH RI 6WRFHNIHUUHG )<( RI BWRPBQYHVWHG 6WRFNH RI OHYM\HWBHG 6 WRFN
7DEOH 7TRWDO DQG 2SWLRQRPSHQVDWLRQ DQG 2SWLR®@QG 2SWLRRQVRFN DQG 29WGRIEWLRQ &RPSHQVDWLRQ
<HDU &RPSHQVDWLRQ $zZDUGV (DUQL'OJIV $ZDUGYVY $ZDUGV $ZDUGV $ZDUGY $FWXDOO\ 3DLG
*®
*® =<]
& & |
*® =<]
=<]
L 5HSUHVHQWY WKH JUDQW GDWH IDLU YDOXH RI VWRFN DQG RSWLRQ DZDUGV JUDQWHG LQ )LVFDO <H
LL 1R 1(2V ZHUH HOLJLEOH WR SDUWLFLSDWH LQ WKH 8 6 SHQVLRQ SODQ LQ RU JRU

ZDV XQGHU D IURJHQ SODQ DQG WKH RWKHU 1(2V ZHUH QRW HOLJLEOH WR SDUWLFLSDWH LQ WKH 8 6
SURJUDP LQFOXGLQJ RXU 3(2
LLL )DLU YDOXH DW )LVFDO <HDU HQG RI RXWVWDQGLQJ DQG XQYHVWHG VWRFN DQG RSWLRQ DZDUGV J
LY &KDQJH LQ IDLU YDOXH RI RXWVWDQGLQJ DQG XQYHVWHG VWRFN DQG RSWLRQ DZDUGV JUDQWHG LQ
% &KDQJH LQ IDLU YDOXH DV RI YHVWLQJ GDWH Rl VWRFN DQG RSWLRQ DZDUGV JUDQWHG LQ SULRU )L\
JLVFDO <HDU
YL )DLU YDOXH DW YHVWLQJ RI VWRFN DQG RSWLRQ DZDUGV JUDQWHG LQ ILVFDO \HDU WKDW YHVWH
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JRU WKH 1RQ HRQAYRVWHG RI OHVVUV 1HSSO 3DGLOOD =DFKPDQ DQG 'LPRSRXORV )RU

FRQVLVWHG RI OHVVUV 1HSSO *DUURV 'LPRSRXORV DQG 3RGZLND )RU WKH 1RQ 3(2 1(:
3RGZLND DQG ODWWLVNH

3XUVXDQW WR WKH UXOHV RI WKH 6(& WKH FRPSDULVRQ DVVXPHYV ZDV LQYHVWHG RQ 'HF
SULFH SHUIRWRRD QHRFHWVQULO\ LQGLFDWLYH RI IXWXUH VWRFN SHUIRUPDQFH

7KH LQGXVWU\ LQGH[ LV WKH 6WDQGDUG DQG 3RRU V 6 3 JRRG BURGXFWYV ,QGH[ DV GLVF
WKH ILVFDO \HPHPEGGH G

5HSUHVWOEOMXWWHG (DUQLEJINOXHGL @K DFBIWWDLQ JDLQV DQG FKDUJHV ZKLFK LV WKH ILQDQFLDC
PHDVXUH EHORZ WKDW WKH &RPSDQ\ XVHV WR OLQN FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\
&RPSDQ\ V SHUIRUPDQFH $GMXVWHG (DUQLQJV 3HU 6KDUH H[FOXGLQJ QRWDEOHYV DV XVHG

VHH $SSHQGL[ $ & 5SHFRQFLOLDWLRQ RI 1RQ *$$3 )LQDQFLDO OHDVXUHV IRU UHFRQFLOLDWLR

6IPEXMSRWLMT &IX[IIR 4E] ERH 4I1VISVQERGI

7KH IROORZLQJ VKRZV WKH UHODWLRQVKLS EHWZHHQ 3(2 &%$3 $YHUDJH 1RQ

6IPEXMSRWLMT &IX[IIR 4E] ERH 21X -RGSQI

7KH IROORZLQJ VKRZV WKH UHODWLRQVKLS EHWZHHQ 3(2 &%$3 $YHUDJH 1RQ

%XQJH _3UR[\ 6WDWHPHQW



6IPEXMSRWLMT &IX[IIR 4E] ERH %HNYWXIH )47

7KH IROORZLQJ VKRZV WKH UHODWLRQVKLS EHWZHHQ 3(2 &%$3 $YHUDJH 1RQ

ISWX -QTSVXERX 4IVISVQERGI 1IEWYVIW

$V UHTXLUHG WKH OLVW EHORZ UHIOHFWYV SHUI DQFH PHDVXUHV WKDW Z
FRPSHQVDWLRQ DFWXDOO\ SDLG WR FRPSDQ\ SH UPDQFH LQ

$GM (36 $GM 3%7 , $52,& S5HODWLYH 765

5HSUHVHQWYV $GMXVWHG (DUQLQJV 3HU 6KDUH H[FOXGLQJ FHUWDLQ JDLQV DQG FKDUJHV $G
SUR[\ VWDWHPHQW LV D QRQ *$$3 ILQDQFLDO PHDVXUH VHH $SSHQGL[ $ & 5SHFRQFLOLDWLRC
PRVW GLUHFWO\ FRPSDUDEOH 8 6 *$$3 PHDVXUH

5HSUHVHQWY $GMXVWHG 3URILW %$HIRUH 7D[HV EHIRUH FHUWDLQ LQFHQWLYH SD\RXWV

5HSUHVHQWY $GMXVWHG 5HWXUQ RQ ,QYHVWHG &DSLWDO DQG XVHG WR DFFRXQW IRU PDUN
LQYHQWRULHV

JRU IXUWKHU LQIRUPDWLRQ UHJDUGLQJ WKHVH SHUIRUPDQFH PHDVXUHY DQC
FRPSHQVDWLRQ SURJUDP VHH WKH &RPSHQVDWLRQ 'LRFXWMLR Q UIRQ G VI QWD I

%XQJH _3UR[\ 6WDWHPHQW
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$V UHTXLUHG E\ RXU $UWLFOHV RI $VVRFLDWLRQ RXU VKDUHKROGHUV DUH ¢
RSSRUWXQLW\ WR YRWH DW HDFK DQQXDO JHQHUDO PHHWLQJ RQ WKH PD[LP
SDLG RU JUDQWHG WR WKH PHPEHUV Rl WKH %RDUG IRU WKH SHULRG EHWZH
VRXJKW DQG WKH QH[W DQQXDO JHQHUDO PHHWLQJ 7KH VKDUHKROGHU YRW
WR UDWLI\ DQ DFPR)OMWRRY DV WKH PD[LPXP DJJUHJDWH DPRXQW RI FRPSHQVEL
EHWZHHQ WE&®QXDO *HQHUDO OHHWL.QIXDQG* MKHUDO OHHWLQ@HUWEKH BKH

SURSRVDO LV EDVHG RQ WKH %RDUG FRQVLVWLQJ Rl GLUHFWRUV RI ZKRP
HPSOR\HH GLUHFWRUV LQFOXGLQJ WKH &KDLU DUH LQFOXGHG LQ WKLV SUF
PHPEHU Rl WKH %RDUG GRHV QRW UHFHLYH DQ\ FRPSHQVDWLRQ IRU KLV UR

7KH SURSRVHG PD[LPXP DJJUHIJDWH DPRXQW LQFOXGHY DOO RRWXKWH Rt FDY&

DQG UHSUHVHQWYVY WKH PD[LPXP SRVVLEOH DPRXQW WKDW %XQJH HBROG SD\
DQG QRW QHFHVVDULO\ WKH DFWXDO DPRXQW WKDW ZLOO EH SDLG $ GHWD|
PHPEHUV RI RXU %YRDUG FXUUHQWO\ LQ HIIHFW IRU RXU %RDUG FDQ EH IRXQ
WKLV SUR[\ VWDWHPHQW $FWXDO FRPSHQVDWLRQ BDQGCG BHR GALK/H CRIWVHG UL\D RA
VWDWHPHQW IBQ ®XDWO *HQHUDO OHHWLQJ DQG LQ WKH 6ZLVV 6WDWXWRU\ &F
7KH JHQHUDO SULQFLSOHV RI WKH FRPSHQVDWLRQ IRU RXU %RDUG DUH GHV
XVH D FRPELQDWLRQ RI FDVK DQG HTXLW\ FRPSHQVDWLRQ WR DWWUDFW DQf

&RPSDQ\ SDLG VRFLDO VHFXULW\ FRQWULEXWLRQV SXUVXDQW WR DSSOLFDEOH ODZ DUH QRYV
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$V UHTXLUHG E\ RXU $UWLFOHV RI $VVRFLDWLRQ RXU VKDUHKROGHUV DUH ¢
RSSRUWXQLW\ WR YRWH DW HDFK DQQXDO JHQHUDO PHHWLQJ RQ WKH PD[LP
JUDQWHG WR WKH PHPEHUV RI WKH ([HFXWLYH ODQDJHPHQW 7HDP IRU WKH |
DQQXDO JHQHUDO PHHWLQJ $V D UHVXOW VKDUHKRO G HUWD OURIQEBIN. ZWKBIVRB
DJJUHJDWH DPRXQW Rl FRPSHQVDWLRQ Rl WKH ([HFXWLYKHOUPRDUHRRQW®WHAH ¥
ELQGLQJ

3XUVXDQW WR RXU 2UJDQL]DWLRQDO 5HIXODWLRQV WKH ([HFXWLYH ODQDJH
WKH &KLHI )LQDQFLDO 2IILFHU DQG VXFK RWKHU RIILFHUVY DV GHVLJQDWHG E
ODQDJHPHQW 7HDP &XUUHQWO\ %XQJHéV ([HFXWLYH ODQDJHPHQW 7HDP FRC
&KLHI J)LQDQFLDO 2IILFHU

%XQJH _3UR[\ 6BWDWHPHQW



7KH SURSRVHG PD[LPXP DJJUHJDWH DPRXQW LIF® RMHWHD FRPBURW RW ER KD (
WKH H[SHFWHG I|LWRPSMNQIVDWLRQ RI WKH ([HFXWLYH ODQDJHPHQW 7HDP 7Kl
PD[LPXP SRVVLEOH DPRXQW WKDW %XQJH FRXOG SD\ RU JUDQW WR WKH ([HF
ILVFDO \HDU VXEMHFW WR WKH DXWKRULW\ RI WKH %RDUG WR JUDQW RU SD
RXU $UWLFOHV Rl $VVRFLDWLRQ ZLWKRXW DGGLWLRQDO VKDUHKROGHU UDW
ODQDJHPHQW 7HDP SRVLWLRQ DIWHU W K$QYXRDSHFWHWHOY RMHIWD JWEEB G QR
DFWXDO DPRXQW WKDW ZLOO EH SDLG &RQVLVWHQW ZLWK WKH &RPSDQ\eV |
DV UHIOHFWHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV ZH GR Q
SDLG WR RXU ([HFXWLYH ODQDJHPHQW 7HDPLPIOPEH DWW RKHLSYBRORWIDE PD[LF
DPRXQW $FWXDO FRPSHQVDWLRQ SDLG WR WK HZ [[ME XOMLE HVEFEDRYHFP HQ W K H
VWDWHPHQW IBQ®XNO *HQHUDO OHHWLQJ DQG WKH 6ZLVV 6WDWXWRU\ &RPS

YRU D GHWDLOHG GHVFULSWLRQ RI RXU FRPSHQVDWLRQ SULQFLSOHV FXUUH
RXU RWKHU 1(2V ZKR DUH QRW PHPEHUV RI WKH ([HFXWLYH ODQDJHPHQW 7HLE
VWDWHPHQW XQGHU WKH FDSWLRQ é&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO
RXU $UWLFOHV RI $VVRFLDWLRQ LQ SDUWLFXODU $UWLFOH UHJDUGLQJ Wt
XQGHUVWDQG RXU ([HFXWLYH ODQDJHPHQW 7HDP FRPSHQVDWLRQ SULQFLSO!
7KH DFWXDO DPRXQWYV SDLG WR HDFK PHPEHU RI WKH ([HFXWLDMH H [5Q D FIORNG
LQ WKLV SUR[\ VWDWHP H (FW PADGIN |2 RKIH DIV BYILRQ 7D E O H

,Q DGGLWLRQ WR WKLV ELQGLQJ YRWH RQ PD[LPXP ([HFXWLYH ODQDJHPHQW
RSSRUWXQLW\ VLQFH XQGHU 8 6 ODZ VXEMHFW WR DQ DGYLVRU\ YRWH E
DV WR WKH IUHTXHQF\ RI VXFK RSSRUWXQLW\ WR FDVW D UHWURVSHFWLYH
I1DPHG ([HFXWLYH 2IILFHUV LQFOXGLQJ RXU ([HFXWLYH ODQDJHPHQW 7HDP F
DQQOQXDO JHQHUDO PHHWLQJ 2XU VKDUHKROGHUY KDYH FRQVLVWHQWO\ H[SU
FRPSHQVDWLRQ SULQFLSRIHWKHQVKDUHY YRWHG RQ FRPSHQVDWLRQ SDLG WR
RIILFHUV UHIOHFWLQJ VWURQJ VKDUHKROGHU VXSSRUW IRU RXU ([HFEXWLYH

6WRFN FRPSHQVDWLRQ FRQVLVWY RI JUDQWYV RI UHVWULFWHG VWRFN XQLWV ZKLFK FOLII YH
DW JUDQW GDWH IDLU YDOXH LQ DFFRUGDQFH ZLWK 8 6 *$$3 PHWKRGRORJ\ 7R WKH H[WHQW W}
DFKLHYHPHQW RI SHUIRUPDQFH WDUJHWYV VXFK JUDQWYV DUH YDOXHG EDVHG RQ WDUJHW DFKLF
GLIITHU GXH WR VKDUH SULFH IOXFWXDWLRQ DQG DFKLHYHPHQW DJDLQVW SUHGHWHUPLQHG SHU
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8QGHU RXU $UWLFOHV RI $VVRFLDWLRQ DQG WKH 6ZLVV &RGH ZH DUH UHTXI
&RPSHQVDWLRQ 5HSRUW WKH 6ZLVV &¢RPSHQVDWLRQ 5HSRUW HDFK \HDU V
IRUPDW GHWHUPLQHG E\ 6ZLVV ODZ 2XU 6ZLVV &RPSHQVDWLRQ 5HSRUW PXYV
DQ DGYLVRU\ UHWURVSHFWLYH YRWH DW HDFK DQQXDO JHQHUDO PHHWLQJ

VKDUHKROGHUYVY DQ RSSRUWXQLW\ WR SURYLGH LQSXW RQ WKH XVH RI WKH 6
WKH %YRDUG DQG WKH ([HFXWLYH ODQDJHPHQW 7HDP WKDW LV DSSURYHG E\
DSSURYH DJJUHIJDWH FRPSHQVDWLRQ IRU D VXEVHTXHQW SHULRG LQ 3URSR\
GHVFULEHV WKH DFWXDO XVH RI WKH DPRXQW LQ WKH SULRU ILVFDO \HDU

7KH 6ZLVV &RPSHQVDWLRQ 5HSRUW VHWW FRIPW KU bR U WWKHH A RPSBIQ Y B WU RH@ R |
PHPEHUV RI WKH %RDUG DQG WKH PHPEHUV RI ([HFXWLYH ODQDJHPHQW 7HDF
VWDWXWRU\ DXGLWRUV FRQILUPLQJ WKDW WKH 6ZLVV &RPSHQVDWLRQ 5HSR
&RPSHQVDWLRQ 5HSRUW

KLOH ZH KLVWRULFDOO\ KDYH KDG DQ DGYLVRU\ VD\ RQ SD\ RQ WKH FRPSHC
YRWH LV UHTXLUHG E\ 6(& UXOHV 7KH YRWH LQ WKLV 3URSRVDO LV UHTXLUF

%XQJH _3UR[\ 6WDWHPHQW



UHTXLUHG WR EH LQFOXGHG RQ WKH DIJHQGD DW WKH DQQXDO JHQHUDO PHH
FRPSHQVDWLRQ SDLG WR WKH PHPEHUV RI WKH %RDUG DQG WKH ([HFXWLYH

5HIDUGLQJ H[HFXWLYH FRPSHQVDWLRQ WKHUH DUH VRPH GLIIHUHQFHV EHW
6ZLVV &RPSHQVDWLRQ 5HSRUW DQG LQ WKH H[HFXWLYH FRPSHQVDWLRQ VHF
GLIIHUHQFHVY EHWZHHQ 6ZLVV DQG 6(& FRPSHQVDWLRQ GLVFORVXUH UHTXLU

6ZLVV DQG 6(& UHTXLUHPHQWY QHFHVVLWDWH FRPSHQVDWLRQ GLVFOR)
7KH 6ZLVV &RPSHQVDWLRQ 5SHSRUW UHTXLUHV GLVFORVXUH RI FRPSHQV
7THDP ZKLFK LV D VHW RI HI[HFXWLYHVY DSSRLQWHG E\ WKH %RDUG EDVH
RXU 2UJDQL]DWLRQDO 5HIXODWLRQV 2Q WKH RWKHU KDQG WKLV SURJ\
1(2v ZKLFK LV GHWHUPLQHG LQ DFFRUGDQFH ZLWK 6(& UXOHYV

7TKH HTXLW\ DZDUGYVY GLVFORVHG LQ WKH 6ZLVV &RPSHQVDWLRQ 5HSRUW
WKDW SDUWLFXODU \HDU 7KLV LV FRQVLVWHQW ZLWK KRZ RXU +XPDQ &
FRPSHQVDWLROQMRBHVFULEHG LQ WKH &' $ VHFWLRQ RI WKLV SUR[\ VWD)

7KH 6ZLVV &RPSHQVDWLRQ 5HSRUW LV UHTXLUHG WR LQFOXGH FRPSDQ\
SUHPLXPV KHDOWK DQG OLIH LQVXUDQFH VRFLDO FKDUJHV VXFK DV VF
PLVFHOODQHRXVY SHU HPSOR\HH FRVWY DVVRFLDWHG ZLWK DGPLQLVWH

$00 RWKHU IRUPY DQG DPRXQWY RI FRPSHQVDWLRQ DUH FRQVLVWHQW EHW?Z
HIHFXWLYH FRPSHQVDWLRQ GLVFORVXUHV LQ WKLV SUR[\ VWDWHPHQW
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*HQHUDO

&RPSHQVDWIRQ RI WKH %9RDUG RI 'LUHFWRUYV

KRRPSHQVDWIRQ RI WKH (THFXWLYH ODQDJHPHQW 7HDP

/IRDQV DQG &UHGLWYV

BHFEFXUILW\ 27QHUVKILS RI WKH %RDUG RI '"lUHFWRUV DQG WKH ([HFXWLYH 0D
%»RDUG RI 'l UHFWRUV DQG WKH ([HFXWIYH ODQDJHPHQW 7HDP %LRJUDSKLH
BHSRUW RI WKH 6WDWXWRU\ $XGIWRU RQ WKH 6ZLVV 6WDWXWRU\ R RPSHQV

%XQJH _3UR[\ 6WDWHPHQW



+IRIVEP

,Q DFFRUGDQFH ZLWK WKH 6ZLVV &RGH RI 2ZEOLJDWLRQV WKH &2 DQG RXU
SUHSDUH D VHSDUDWH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5HSRUW HDFK \HD
IRUPDW GHWHUPLQHG E\ WKH &2 7KLV UHSRUW PXVW EH LQFOXGHG LQ WKH
\HDU

2XU H[HFXWLYH PDQDJHPHQW WHDP DV GHILQHG XQGHU 6ZLVV ODZ KHUHDI\
7THDPé& FRQVLVWHG RI *UHJRU\ +HFNPDQ &KLHI ([HFEXWLYH 2IILFHU DQG -RK

7KH IROORZLQJ VHWV IRUWK WKH FRPSHQVDWLRQ RI WKH PHPEHUV RI WKH %
IXQFWLRQV WKDW WKH\ KDYH SHUIRUPHG IRU %XQJH *OREDO 6$ @6%XQJH& RL
éXV 8 RU 8RXU& DQG LWV VXEVLGLDULHV

YRU LQIRUPDWLRQ DERXW FRPSHQVDWLRQ IRU RXU %RDUG DQG RXU 1DPHG (|
UHJXODWLRQV RI WKH 8 6 6HFXULWLHV ([FKDQJH &RPPLVVLRQ SOHDVH UH
$QQXDO OHHWLQJ Rl 6KDUHKROGHUV <RX PD\ DFFHVV WKLV UHSRUW RQ WKH
LQYHVWRUV EXQJH FRP LQYHVWRUV ILQDQFLDO LQIRUPDWLRQ DQQXDO UHSR
'SQTIRWEXMSR SJ XLI &SEVH SJ (MVIGXSVW %YHMXIH

7KH IROORZLQJ WDEOH GLVFORVHV WKH FDVK DQG VWRFN DZDUGV SDLG WR
VWDUWLQJ -DQXMXKUNRKXBHKPEHUD

8%&0)

'SQTIRWEXMSR SJ XLI &SEVH SJ (MVIGXSVW

JHHV (DUQHG RU 3DLG LQ

&DVK 6WRFN $ZDUGV  7RWDO
1DPH
(OLDQH $OHL[R /XVWRVD GH $QGUDGH
6KHLOD %DLU &
&DURO %URZQHU
%HUQDUGR +HHV &

$GULDQ ,VPDQ

$QQH -HQVHQ

/LQGD -RMR

OLFKDHO .RERUL e

&KULVWRSKHU ODKRQH\

ORQLFD OF*XUN

.HQQHWK 6LPULO

ODUNXV :DOW

+HQU\ -D\ :LQVKLS

ODUN =HQXN

(DFK Rl WKH QRQ HPSOR\HH GLUHFWRUV VHUYLQJ RQ WX % R D USQR @ DIDK HH DGIRDID R H EXALQ
UHFHLYHG DQ DQQXDWHYWLQWWHG VWRFN XQLWY ,Q DGGLWLRQ DV SDUW RI OU =HQXN V
&KDLU KH ZDV JUDQWHG DIQVIVGIEEWHEQDWRFN XQLWY $QQXDO JUDQWYV YHVW RQ WKH ILU
WKH GLUHFWRU FRQWLQXHV WR VHUYH RQ WKH %RDUG RQ VXFK GDWH 7KH DYHUDJH RI W
ZDV RQD\b $GGLWLRQDOO\ HDFK QRQ HPSOR\HH GLUHFWRUODNIKDW ZQQMNDBFWHG E
*HQHUDO OHHWLQJ DQG MRLQHG WKH %RDUG IROORZERI\WKH FIORWILYQHGRD @/ D) @ KXWE UWD G
UHVWULFWHG VWRFN XQLWV 7KHVH UHVWULFWHG VWRFN XQLWV ZLOO YHVW RQ 0D\
VKDUHV RQ WKH 1<@RQXDVb

7KH DPRXQWY VKRZQ UHIOHFW WKH IXO0 JUDQW GDWH IDLU YDOXH RI WKH DZDUG IRU ILQ
$FFRXQWLQJ 6WDQGDUGY %RDUG $FFRXQWLQJ 6WDQGDUGYV &RGLILFDWLRQ 7RSLF &RP
ZLWKRXW DQ\ UHGXFWLRQ IRU ULVN RI IRUIHLWXUH DV GHWHUPLQHG EDVHG RQ DSSO\LQ

%XQJH _3UR[\ 6WDWHPHQW



VWDWHPHQWYV WHRHWIRMVBXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY LQ RXU $QQX
'"HFHPEHUb UHJDUGLQJ DVVXPSWLRQV XQGHUO\LQJ WKH YDOXDWLRQ RI HTXLW\ DZDUGV
DERYH DQG DVVRFLDWHG GLYLGHQG HTXLYDOHQWYV QR GLUMFWREHUDG D/GHRQWKPEH U VRR F I
DZDUGV JUDQWHG H[FOXGHV GLYLGHQG HTXLYDOHQWYVY 7KH FOHRRNHREHIWLFAEDRI RXU UHJILV
&RPSDQ\ SDLG 6ZLVV VRFLDO FKDUJHV IRU OV $OHL[R /XVWRVD GH $QGUDGH ZHUH WULYL
0V %DLU DQG OHVVUV +HHV DQG .RERUL GOLIE\[QRW $WQ RGOl RH QUHIOH B WH WQ QWD Q& FZ H U H
VWRFN DZDUG

OV -HQVHQ DQG OHVVUV ,VPDQ ODKRQH\ DQG :DOWMHUH H®OGE WHEG *FHAQHIOUHKRBEHQY D
WKH %RDUG IROORZLQJ WKH FORVLQX®IbWKH 9LWHUUD 7UDQVDFWLRQ RQ

7KH IROORZLQJ WDEOH GLVFORVHV WKH FDVK DQG VWRFN DZDUGV SDLG WR
VWDUWLQJ -DQXMKUNRKXBHKPEHUD

'SQTIRWEXMSR SJ XLI &SEVH SJ (MVIGXSVW

JHHV (DUQHG RU 3DLG LQ
&DVK 6WRFN $ZDUGYV 7TRWDO
1DPH

(OLDQH $OHL[R /IXVWRVD GH $QGUDGH

6KHLOD %DLU

&DURO %URZQHU

%HUQDUGR +HHV

OLFKDHO .RERUL

ORQLFD OF*XUN

.HQ 6LPULO

+HQU\ -D\ :LQVKLS

ODUN =HQXN

(DFK RI WKH QRQ HPSOR\HH GLUHFWRUV VHUYLQJ RQ WKH %RDU$QR DK +HHREGIRDK R IH EXMLQ
UHFHLYHG DQ DQQXDO JUDQW RI UHVWULFWHG VWRFN XQLWYVY ,Q DGGLWLRQ DV SDUV
&KDLU KH ZDV JUDQWHG DQ DGGLWLRQDO UHVWULFWHG VWRFN XQLWV $QQXDO JUDQV
WKH GLUHFWRU FRQWLQXHV WR VHUYH RQ WKH %RDUG RQ VXFK GDWH 7KH DYHUDJH RI W

ZDV RQ 0D\
7KH DPRXQWY VKRZQ UHIOHFW WKH IXOO0 JUDQW GDWH IDLU YDOXH RI WKH DZDUG IRU ILQ
$FFRXQWLQJ 6WDQGDUGYV %RDUG $FFRXQWLQJ 6WDQGDUGV &RGLILFDWLRQ 7RSLF &RP:

ZLWKRXW DQ\ UHGXFWLRQ IRU ULVN RI IRUIHLWXUH DV GHWHUPLQHG EDVHG RQ DSSO\LQ
VWDWHPHQWY 6HH 1RWH WR WKH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
'"HFHPEHUD UHJDUGLQJ DVVXPSWLRQV XQGHUO\LQJ WKH YDOXDWLRQ RI HTXLW\ DZDUGYV
DERYH DQG DVVRFLDWHG GLYLGHQG HTXLYDOHQWY QR GLUMFWRBPHUDG D/K\HRQXHEHV VRR F I
DzZzDUGVY JUDQWHG H[FOXGHYV GLYLGHQG HTXLYDOHQWY 7KH FOHRMREHIIWbLFADRI RXU UHJLV
&RPSDQ\ SDLG 6ZLVV VRFLDO FKDUJHV IRU 0V $OHL[R /XVWRVD GH $QGUDGH ZHUH WULYL
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'SQTIRWEXMSR SJ XLI )\MIGYXMZI 1EREKIQIRX 8IEQ %YHMXIH

7KH IROORZLQJ WDEOH UHSUHVHQWY LQIRUPDWLRQ FRQFHUQLQJ WKH ([HFXYV
WKH SHULRG VWDUWLOYKURRRERREHUD

8%&0)

'SQTIRWEXMSR SJ XLI )\IGYXMZI 1EREKIQIRX 8IEQ

&KDQJH LGHIJLVWUDQW
3HQVLRQ 9OROQXMULEXWLRQV
IRU OHGLFDO
1RQTXDOLDLHES ,QVXUDQFH
1RQ (TXLWVHIHUUH@UHPLXPV DQG
6WRFN,QFHQWLY B RFOSCHR VD WWAKG U 6RFEDO 2WKHU
1DPH DQG 6DODU\%RQXV $ZDUGV&RPSHQVDW(RWQLQJV &KDUJHWRPSHQVDW LZRWD O
3ULQFLSDO 3RVLWLRQ

*UHJRU\ +HFNPDQ .
&KLHI ([HFEXWLYH 2IILFHU

-RKQ 1HSSO .
&KLHI )LQDQFLDO 2IILFHU

7KH DPRXQWV VKRZQ UHIOHFW WKH DJJUHJDWH HEHI'XH & \REOR WX HQMIDDYR @ D WBH QW HE Y. QO X H

SXUSRVHV LQ DFFRUGDQFH ZLWK $6& 7RSLF ZLWKRXW DQ\ UHGXFWLRQ IRU ULVN RI IRL
DVVXPSWLRQV XVHG LQ %XQJH V DXGLWHG ILQDQFLDO VWDWHPHQWY $PRXQWYV UHSRUWH
(I[HFXWLYH ODQDJHPHQW 7HDP XOWLPDWHO\ UHDOL]H IURP WKH DZDUGV :KHWKHU DQG W
YDOXH ZLOO GHSHQG RQ RXU DFWXDO RSHUDWLQJ SHUIRUPDQFH VWRFN SULFH IOXFWXD\
7KH DPRXQWV VKRZQ UHIOHFW WKH DPRXQW RI LQFHQWLY HZKR F & HADWD S/ IRE® IOZ DD GHIG X Q¢
1RQH RI WKH ([HFXWLYH ODQDJHPHQW 7HDP SDUWLFLSDWH LQ WKH SHQVLRQ SODQ 7KHUF
UHVSHFW WR QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ DUUDQJHPHQWYV

5HSUHVHQWY WKH DQQXDO SRUWLRQ RI WKH PHGLFDO GHQWDO DQG OLIH LQVXUDQFH SU
7KH IROORZLQJ WDEOH SURYLGHYV GHWDLOV DERXW HDFK FRPSRQHQW RI WKH $00 2WKHL

6IKMWXVERX 6 KMWXVERX
'SRXVMFYXMSRWRWMFY XMSRIWUNWWMXIW ERH 3XLIV
5YEPMIJMIH 4PERRWYEPMIMIHMARBRBREP &IRIJMXWSXEP

2EQI
*UHJRU\ +HFNPDQ

-RKQ 1HSSO ®

JRU OU +HFNPDQ UHSUHVHQWYVY D ILQDQFLDO ZHOOQHVY FRXQVHOLQJ EHQHILW RI D

FRVWY Rl IRU QRQ EXVLQHVV XVH RI WKH FRPSDQ\ FKDUWHUHG DLUFUDIW

7KH IROORZLQJ WDEOH UHSUHVHQWY LQIRUPDWLRQ FRQFHUQLQJ WKH ([HFXYV
WKH SHULRG VWDUWLOYKURRRERREHUD

'SQTIRWEXMSR SJ XLI )\IGYXMZI 1EREKIQIRX 8IEQ

&KDQJH LGHIJLVWUDQW
3HQVLRQ 9OROQXMULEXWLRQV
IRU OHGLFDO
1RQTXDOLDLHES ,QVXUDQFH
1RQ (TXLWVHIHUUH@UHPLXPV DQG
6WRFN,QFHQWLY B RFOSCHR VD WWRGI U 6RFEDO 2WKHU
1DPH DQG 6DODU\%RQXV $ZDUGV&RPSHQVDW(RWQLQJV &KDUJHWRPSHQVDW LZRWD O
3ULQFLSDO 3RVLWLRQ

*UHJRU\ +HFNPDQ
&KLHI ([HEXWLYH 2IILFHU &

-RKQ 1HSSO
&KLHI J)LODQFLDO 2IILFHU®

7KH DPRXQWV VKRZQ UHIOHFW WKH DJJUHJDWH EHI'KH & \REOR WK HQMIDDYR @ D WBH QW HE Y. QO X H

SXUSRVHV LQ DFFRUGDQFH ZLWK $6& 7RSLF ZLWKRXW DQ\ UHGXFWLRQ IRU ULVN RI IRL
DVVXPSWLRQV XVHG LQ %XQJH V DXGLWHG ILQDQFLDO VWDWHPHQWY $PRXQWV UHSRUWH
(I[HFXWLYH ODQDJHPHQW 7HDP XOWLPDWHO\ UHDOL]H IURP WKH DZDUGV :KHWKHU DQG W
YDOXH ZLOO GHSHQG RQ RXU DFWXDO RSHUDWLQJ SHUIRUPDQFH VWRFN SULFH IOXFWXD\
7KH DPRXQWV VKRZQ UHIOHFW WKH DPRXQW RI LQFHQWLY HZKR F & HADWD S/ RE® IOZ DD GHIG X Q¢
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1RQH RI WKH ([HFXWLYH ODQDJHPHQW 7HDP SDUWLFLSDWH LQ WKH SHQVLRQ SODQ 7KHUFL
UHVSHFW WR QRQTXDOLILHG GHIHUUHG FRPSHQVDWLRQ DUUDQJHPHQWYV

5HSUHVHQWY WKH DQQXDO SRUWLRQ RI WKH PHGLFDO GHQWDO DQG OLIH LQVXUDQFH SU
7KH IROORZLQJ WDEOH SURYLGHYVY GHWDLOV DERXW HDFK FRPSRQHQW RI WKH $00 2WKHL

BIKMWXVERX 6IKMWXVERX
"SRXVMFYXMSRWRSWMFYXMSRWUNWWMXIW ERH 3XLIV
5YEPMJIJMIH 4PERRWYEPMJIMIHMRBBREP &IRIJMX\WSXEP

2EQI

*UHJRU\ +HFNPDQ
-RKQ 1HSSO

JRU OU +HFNPDQ UHSUHVHQWYV DQQXDO SHUTXLVLWH DOORZDQFH DQG LQFUHPHQWD
IRU QRQ EXVLQHVV XVH RI WKH FRPSDQ\ FKDUWHUHG DLUFUDIW )RU OU 1HSSO UH

OSERW ERH 'VIHMXW

7TKHUH ZHUH QR ORDQV RU FUHGLWY PDGH RU RXWWWRDFRH®PEHU D WWR DO PH Il
PHPEHUV RI WKH %RDUG RU ([HFXWLYH ODQDJHPHQW 7HDP

71GYVMX] 3[RIVWLMT SJ XLl &SEVH SJ (MVIGXSVW ERH )\IGYXMZI 1EREKIQIRX
&SEVH SJ (MVIGXSVW

7KH IROORZLQJ WDEOH VHWV IRUWK WKH VKDUHV RSELRIQWF K @8 PEHI R | XX
%RDUG VHUYLQJ RQ RXU ERDUG7HW VIKWDADHV \RDQHHUYELS Rl 0U +HFNPDQ RXL
2IILFHU ZKR LV D PHPEHU Rl WKH %RDUG LV VHW IRUWK LQ ([HFXWLYH 0DQT
8%&0)

71GYVMX] 3[RIVWLMT SJ XLI &SEVH SJ (MVIGXSVW

6KDUHV 7%568V
1DPH <HDU +HOG +HOG

(OLDQH $OHL[R /I XVWRVD GH $QGUDGH

&DURO %YURZQHU

$GULDQ ,VPDQ %®
$QQH -HQVHQ %
/LQGD -RMR %®

&KULVWRSKHU ODKRQH\

ORQLFD OF*XUN

.HQQHWK 6LPULO

ODUNXV :DOW &

+HQU\ -D\ :LQVKLS

ODUN 1 =HQXN

6XEMHFW WR DFFHOHUDWLRQ XSRQ FHUWDLQ HYHQWYV WKH 7LPH %DVHG 5HVWULFWHG 6W
YHVWLQJ RQ D RQH IRU RQH EDVLVY DQG UHFHLYH GLYLGHQG HTXLYDOHQW XQLWYV 7KHUH
'LUHFWRUV

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH VKDUHV RSWLRQWI @B PEHDI R | XRAL

%RDUG VHUYLQJ RQ RXU ERDUGT7BW VIKODARDHOY \RDQHHU&LS RI OU +HFNPDQ RXLU
2Il1LFHU ZKR LV D PHPEHU RI WKH %RDUG LV VHW IRUWK LQ ([HFXWLYH ODQLEL

%XQJH _3UR[\ 6WDWHPHQW



71GYVMX] 3[RIVWLMT SJ XLI &SEVH SJ (MVIGXSVW
6KDUHV 7%568V
1DPH <HDU +HOG +HOG
(OLDQH $OHL[R /XVWRVD GH $QGUDGH
6KHLOD %DLU
&DURO %URZQHU
%HUQDUGR +HHYV
OLFKDHO .RERUL
ORQLFD OF*XUN
.HQQHWK 6LPULO
+HQU\ -D\ :LQVKLS
ODUN 1 =HQXN

6XEMHFW WR DFFHOHUDWLRQ XSRQ FHUWDLQ HYHQWYVY WKH 7LPH %DVHG 5HVWULFWHG 6W

YHVWLQJ RQ D RQH IRU RQH EDVLV DQG UHFHLYH GLYLGHQG HTXLYDOHQW XQLWV 7KHUH
"LUHFWRUYV

JNIGYXMZI 1EREKIQIRX 8IEQ

7KH IROORZLQJ WDEOH VHWV IRUWK WKH VKDUHV RSWELR@WF K Q8 PEKDWU R | XRWL
(IHFXWLYH ODQDJHPHQW 7HDP VHUYLQJ LQ VXFK/ BBREBKREHUWDUWLQJ -DQXI

8%&0)

71GYVMX] 3[RIVWLMT SJ XLI )\MIGYXMZI 1EREKIQIRX 8IEQ

2SWLRQV
6KDUHV 2SWLRQV([HUFLVH<HDUV RI7%568V 3%568V
1DPH <HDU +HOG +HOG BULFH ([SLUDWLRKHOG +HOG

*UHJRU\ +HFNPDQ

-RKQ 1HSSO

(DFK RSWLRQ SURYLGHV WKH ULJKW WR SXUFKDVH RQH VKDUH DW WKH H[HUFLVH SULFH
DUH H[HUFLVDEOH LQ HTXDO LQVWDOOPHQWY RQ DQQLYHUVDULHV RI JUDQW GDWHYV
6XEMHFW WR DFFHOHUDWLRQ XSRQ FHUWDLQ HYHQWY WKH 7%568V DQG 3%568V YHVW RY
EDVLV DQG UHFHLYH GLYLGHQG HTXLYDOHQW XQLWYV

7KH 3%568 DPRXQWV LQ WKH WDEOH DERYH DVVXPH DFKLHYHPHQW RI WDUJHW OHYHO RI ¢
WKURKFKHPEHUbD 8QGHU WKH WHUPV RI WKH 3%568V VKDUHV RI VWRFN DUH HDUQHG EDV
,QYHVWHG &DSLWDO (DUQLQJV 3HU 6KDUH DQG UHODWLYH 7RWDO 6KDUHKROGHU 5HWXUC
JUDQW GDWH IROORZLQJ WKH GDWH ZKHQ WKH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &F
SHUIRUPDQFH SHULRG $QQXDO 3%568V DUH DZDUGHG RQ ODUFK WK RI HDFK \HDU

7KH IROORZLQJ WDEOH VHWV IRUWK WKH VKDUHV RSWLRQV DQG VKDUH XQL
([HEXWLYH ODQDJHPHQW 7HDP VHUYLQJ LQ VXFKNKVKBNRKWL RHFMWBPRHIWLQJ -DQ XI

71GYVMX] 3[RIVWLMT SJ XLI )\MIGYXMZI 1EREKIQIRX 8IEQ

2SWLR
6KDUHV 2SWLRQV([HUFL
1DPH <HDU +HOG +HOG 3ULFH

*UHJRU\ +HFNPDQ

Vv
H<HDUV RI7%568V 3%568V
([S LRGHOG  +HOG

-RKQ 1HSSO

(DFK RSWLRQ SURYLGHV WKH ULJKW WR SXUFKDVH RQH VKDUH DW WKH H[HUFLVH SULFH
DUH H[HUFLVDEOH LQ HTXDO LQVWDOOPHQWY RQ DQQLYHUVDULHV RI JUDQW GDWHYV
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6XEMHFW WR DFFHOHUDWLRQ XSRQ FHUWDLQ HYHQWYVY WKH 7%568V DQG 3%568V YHVW RY
EDVLV DQG UHFHLYH GLYLGHQG HTXLYDOHQW XQLWYV

7KH 3%568 DPRXQWV LQ WKH WDEOH DERYH DVVXPH DFKLHYHPHQW RI WDUJHW OHYHO RI ¢
WKURXKFKPEHUD 8QGHU WKH WHUPV RI WKH 3%568V VKDUHV RI VWRFN DUH HDUQHG EDV
,QYHVWHG &DSLWDO (DUQLQJV 3HU 6KDUH DQG UHODWLYH 7TRWDO 6KDUHKROGHU 5HWXUC
JUDQW GDWH IROORZLQJ WKH GDWH ZKHQ WKH +XPDQ 5HVRXUFHY DQG &RPSHQVDWLRQ &F
SHUIRUPDQFH SHULRG $QQXDO 3%568V DUH DZDUGHG RQ ODUFK WK RI HDFK \HDU

&SEVH SJ (MVIGXSVW ERH )\IGYXMZI 1EREKIQIRX 8IEQ &MSKVETLMIW %YHMXI

7KH IROORZLQJ SDUDJUDSKV VHW IRUWK LQIRUPDWLRQ DERXW HDFK PHPEHU
YXQFWLRQV RI WKH %RDUG RI '"LUHFWRUV LQ DQ\ RWKHU XQGHUWDNLQJV KDY
WKH Hf\WHQW SHUPLWWHG E\ WKH DFFHSWHG PDMRULW\ SUDFWLFH ZLWKLQ

&SEVH SJ (MVIGXSVW

(OLDQH $OHL[R /IXVWROYVD GOHJBURGWRYD PRVW UHFHQWO\ VHUYHG DV 0DQD
'"HYHORSPHQW %DQN 1DWLRQDO %DQN IRU (FRQRPLF DQG 6RFLDO '"HYHORSP
PDUNHWY DQG WKH H[HFXWLRQ RI WKH %UD]JLOLDQ 3ULYDWL]DWLRQ 3URJUDF
'LUHFWRU RI VHYHUDO FRPSDQLHV VXFK DV //; IR VWLFD 6 $ FXUUHQWO\ 3
8WLOLGDGHY 6 $ DQG &KLHI ,QYHVWPHQW 2IILFHU RI WKH 3HWUREUDVe (PSC
VHUYHV DV D QRQ HPSOR\HH GLUHFWRU RI WKH IROORZLQJ FRPSDQLHV ORW
$HIHD 6DQHDPHQWR 6 $ 6KH KDV EHHQ D UHIHUHH RI WKH %UD]LOLDQ $UELYV
%UD]LOLDQ 6WRFN ODUNHW VLQFH DQG LV D PHPEHU RI WKH %OXHEHOO
3K ' LQ )LQDQFH DQG 0ODVWHUV RI $UWV DQG %DFKHORU RI $UWV GHJUHHYV LC
5LR GH -DQHLUR %UD]JLO ZKHUH VKH ODWHU VHUYHG DV D SURIHVVRU RI PL
IRXU %RDUG OHPEHU FHUWLILFDWLRQV LVVXHG E\ &RPSHWHQW %RDUGV *OfF
BURJUDP )YXQGDO®¥R *HWXOLR 9DUJDV +LJK 3HUIRUPDQFH %RDUGY 3URJUDP
%UD]LOLDQ ,QVWLWXWH RI &RUSRUDWH *RYHUQDQFH ,%*& ZKHUH VKH DOV|

&DURO %UREZQHWURZQHU LV VHQLRU RI FRXQVHO DW &RYLQJWRQ %XUOLQJ
PHPEHU RI WKHLU HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH SUDFWLFH )
DW $OEULJKW 6WRQHEULGJH *URXS D JOREDO DGYLVRU\ ILUP )URP W R
2EDPD DQG 'LUHFWRU RI WKH :KLWH +RXVH 2IILFH Rl (QHUJ\ DQG &OLPDWH &
%URZQHU ZDV D IRXQGLQJ SULQFLSDO RI WKH $OEULJKW *URXS DQG $OEULJI
DV $GPLQLVWUDWRU Rl WKH (QYLURQPHQWDO 3URWHFWLRQ $JHQF\ IURP
8QLYHUVLW)\ Rl )ORULGD

*UHJRU\ +HFN@DQ+HFNPDQ KDV EHHQ RXU &(2 VLQFH DQG DOVR KDV VHUY

OU +HFNPDQ KDV PRUH WKDQ IRXU GHFDGHV RI H[SHULHQFH LQ WKH DJU
LQGXVWULHV +H LV )RXQGLQJ 3DUWQHU RI )ODWZDWHU 3DUWQHUV DQG KDV

$W *DYLORQ KH RYHUVDZ VLJQLILFDQW JURZWK LQ WKH DJULFXOWXUH C
DJULFXOWXUH EXVLQHVV WR ODUXEHQL &RUSRUDWLRQ DQG WKH HQHUJ\ EXV
SRVLWLRQV DV WKH &KLHI 2SHUDWLQJ 2IILFHU RI &RQ$JUD )RRGV &RPPHUFLI
7UDGH *URXS 0OU +HFNPDQ VHUYHV DV '"HSXW\ &KDLU RQ WKH ERDUG RI WKH
PHPEHU IRU QRQ SURILW RUJDQL]DWLRQ )&/7*OREDO DQG LV D QRQ H[HFXWL
D JOREDO SURGXFHU RI IHUWLOL]HU DQG FKHPLFDOV +H LV DOVR D PHPEHU
DFWLYHO\ SDUWLFLSDWHV LQ WKH ([HFXWLYH &RPPLWWHH RI WKH &KDLU@V ¢
% 6 LQ DJULFXOWXUH HFRQRPLFV DQG PDUNHWLQJ IURP WKH 8QLYHUVLW\ R

$GULDQ ,VPWQVPDQ KDV VHUYHG DV WKH &KLHI *URZWK 2IILFHU RI &DORVHQ
-DQXDU\ DQG DV &(2 IURP 1RYHPEHU WR 'HFHPEHU 3ULRU WR &DO
JRXLV 'UH\IXV &RPSDQ\ /'& D JOREDO DJULFXOWXUH FRPPRGLWLHV FRPSDQ
&KLHI ([HFXWLYH 2I1ILFHU Rl ODUF 5LFK $JULEXOWXUH /DWLQ $PHULFD XQWLC
UHWLUHPHQW LQ “KLOH DW /RXLV 'UH\IXV 0OU ,VPDQ VHUYHG DV &(2 RI W
3ULRU WR WKDW KH VHUYHG LQ YDULRXV UROHV RI LQFUHDVLQJ UHVSRQVLE
8QLWHG 6WDWHV LQFOXGLQJ FRPPRGLWLHV WUDGLQJ DQG JRYHUQPHQW UH
(I[HFXWLYH 2IILFHU IRU YDULRXV UHJLRQV +HDG RI WKH -XLFHV SODWIRUP D
OU ,VPDQ FXUUHQWO\ VHUYHV DV D GLUHFWRU IRU 3XUHILHOG ,QJUHGLHQW\
VHUYHG DV D GLUHFWRU DQG &KDLUPDQ RI WKH %RDUG IRU %LRVHY 6% D SX
DFTXLUHG E\ 5DL]HQ 6$ DQG IRU &DO\[ 6$ OU ,VPDQ KROGV DQ XQGHUJUDG;
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GH %XHQRV $LUHV DQ $GYDQFHG ODQDJHPHQW 3URJUDP GHJUHH IURP ,16($'
&RUSRUDWH *RYHUQDQFH 3URJUDP FHUWLILFDWH IURP WKH &ROXPELD %XVL

$QQH -HQUMQ-HQVHQ LV WKH &KLHI 2SHUDWLQJ 2IILFHU DW '6 125'(1 D SRVL)
6KH EULQJY PRUH WKDQ \HDUV Rl H[SHULHQFH LQ WKH RLO DQG JDV LQGX\
JOREDO VKLSSLQJ OV -HQVHQ EULQJYVY GHHS H[SHUWLVH LQ EXVLQHVYVY VWUD
JOREDO HQHUJ\ PDUNHWYV +HU OHDGHUVKLS LV PDUNHG E\ D FRPPLWPHQW W
RUJDQL]DWLRQV 3ULRU WR MRLQLQJ 125'(1 VKH VHUYHG DV 3UHVLGHQW DQ
FRPSDQ\ WKURXJK D SHULRG RI VWURQJ ILQDQFLDO SHUIRUPDQFH LQFOXGL
DERYH ELOOLRQ LQ (DUOLHU LQ KHU FDUHHU VKH KHOG VHQLRU URO
HVWDEOLVKHG WKH FRPSDQ\éeV WUDGLQJ EXVLQHVVY DQG LQWURGXFHG JRYH!I
VKH OHG WKH WUDQVIRUPDWLRQ RI WKH 7UDGLQJ :HVW $IULFD EXVLQHVV PI
OV -HQVHQ KDV ZRUNHG H[WHQVLYHO\ DFURVYVY 1RUWK $PHULFD WKH &DULEE
ORQJ VWDQGLQJ UHODWLRQVKLSV ZLWK VWDNHKROGHUYV DFURVYV (XURSH Wt
&RPPHUFH LQ (FRQRPLFV IURP &RSHQKDJHQ %XVLQHVYVY 6FKRRO

/ILQGD -RMR/ -RMR VHUYHG DV WKH ([HFXWLYH 9LFH 3UHVLGHQW &KLHI &XVV
ODUJHVW DLUOLQHV LQ WKH ZRUOG IURP XQWLO KHU UHWLUHPHQW LQ
WHFKQRORJ\ FRQWDFW FHQWHUV FXVWRPHU VROXWLRQV DQG LQQRYDWLRC
9LFH BUHVLGHQW RI 7THFKQRORJ\ DQG &KLHI 'LIJLWDO 2IILFHU ZKHUH VKH OH
SURGXFWV H FRPPHUFH F\EHUVHFXULW\ DQG WKH DLUOLQHeéeV GLIJLWDO VW
([HFXWLYH 9LFH BUHVLGHQW DQG &KLHI ,QIRUPDWLRQ 2IILFHU IRU 5RIJHUV &l
PHGLD FRPSDQ\ ZKHUH VKH ZDV UHVSRQVLEOH IRU DOO ,7 V\VWHPV IRU ERW
3ULRU WR WKLV OV -RMR VHUYHG LQ RWKHU VHQLRU RIILFHU UROHV DW (QF
&RUSRUDWLRQ DQG *HQHUDO (OHFWULF OV -RMR VHUYHV DV D QRQ HPSOR\I
/ILQH +ROGLQJV /WG 6KH DOVR VHUYHV DV D PHPEHU RI WKH ERDUG RI WKH )
WUXVWHHY DW 5HQVVHODHU 3RO\WHFKQLF ,QVWLWXWH LQ 7UR\ 1 < DQG RQ
D EDFKHORUeV GHJUHH LQ FRPSXWHU VFLHQFH DQG D PDVWHUeéV GHJUHH LQ
,QVWLWXWH

&KULVWRSKHU OO KRMKRQH\ LV WKH IRUPHU &KLHI ([HEXWLYH 2IILFHU Rl *OHC

ZRUNHG IRU \HDUV DQG VHUYHG DV &(2 IURP XQWLO KLV UHWLUHPHQW
WKH DFTXLVLWLRQ RI 9LWHUUD O0U ODKRQH\ VHUYHG DV D QRQ H[HFXWL"
DFTXLVLWLRQ E\ %XQJH LQ -XO\ DQG DV QRQ H[HFXWLYH &KDLUPDQ RI W

/WG D JOREDO DJULFXOWXUDO FRPPRGLWLHY DQG ILQDQFLDO VHUYLFHV PF
*OHQFRUH O0OU ODKRQH\ ZRUNHG IRU &DUJLOO LQ YDULRXV UROHV RI LQFUHEL
PXUHQD VHUYHVDVDQRQ H HRXWYHALHARUR 9 RERU( [ FIKDQIHY® DQG67; * IRXS%® ERW SUYDMO KHG

FRPSDQLHY 0OU ODKRQH\ KDV D ODVWHU RI $UWV IURP 2ULHO &ROOHJH 8QL)Y
([HFXWLYH 3URJUDP DW 'DUWPRXWK &ROOHJH

ORQLFD OF*XOUW OF*XUN LV FXUUHQWO\ WKH &KLHI ([HFXWLYH 2IILFHU RI *OD(
ZKLFK VKH MRLQHG LQ 6HSWHPEHU 3ULRU WR *ODQELD VKH VHUYHG LQ
*URXS 7%* IURP 6HSWHPEHU WR $XJIXVW LQFOXGLQJ DV &KLHI ([HFEX'
RSHUDWLRQV DQG &KLHI ([HFXWLYH 2IILFHU RI WKH ODLQVWUHDP %UDQGV %
SRVLWLRQV DW .HOORJJ &RPSDQ\ LQFOXGLQJ &KLHI *URZWK 2IILFHU IURP

H&RPPHUFH 2IILFHU IURP WR 3ULRU WR ZRUNLQJ DW .HOORJJ &RPSDC
&RFD &ROD &RPSDQ\ ZKHUH VKH KHOG YDULRXV OHDGHUVKLS SRVLWLRQV LQ
IRUPHU QRQ HPSOR\HH GLUHFWRU RI WKH SULYDWHO\ KHOG FRPSDQ\ 3LYRW
+DUYDUG 8QLYHUVLW\ DQG DQ 0 % $ D &HUWLILFDWH LQ 3XEOLF ODQDJHPHC
8QLYHUVLW\ $GGLWLRQDOO\ VKH FRPSOHWHG WKH ([HFXWLYH (GXFDWLRQ §
(WKLFV RI $, DW WKH 8QLYHUVLW\ RI +HOVLQNL )LQODQG DQG ,QWURGXFWL

. HOQOQHWK 6LPWLOLPULO LV WKH IRUPHU 3UHVLGHQW DQG &KLHI ([HFEXWLYH 211
SRVLWLRQ KH KHOG IURP WR B3ULRU WR MRLQLQJ )OHLVFKPDQQ V KH
2SHUDWLRQV 2IILFHU RI 40LSSHU &RUSRUDWLRQ D PDQXIDFWXUHU RI ERWK
LQGXVWU\ %HIRUH &0OLSSHU &RUSRUDWLRQ OU 6LPULO zZDV WKH &KLHI )LQI
DOVR VHUYHG LQ YDULRXV ILQDQFH DQG HQJLQHHULQJ UROHV ZLWK ORELO 2
6LPULO LV D IRUPHU QRQ HPSOR\HH GLUHFWRU RI $W +RPH *URXS ,QF O0U 6
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&DSLWDO *URXS IDPLO\ PDQDJHG E\ &DSLWDO 5HVHDUFK DQG ODQDJHPHQW &
HTXLW\ IXQGY WKH LQVXUDQFH VHULHV IXQGVY DQG WKH VROXWLRQV RIIHUL
DQG FRQWUDFWYV FRPPLWWHHYV RI VHYHUDO VXFK IXQGV +H KROGV D % 6 LQ
6RXWKHUQ &DOLIRUQLD DQG DQ 0%$ IURP +DUYDUG %XVLQHVV 6FKRRO

ODUNXV :DOOW :DOW LV +HDG RI %XVLQHVV 'HYHORSPHQW IRU *OHQFRUH SOF
PHWDOV DQG HQHUJ\ FRPPRGLWLHYVY KHDGTXDUWHUHG LQ 6ZLW]HUODQG +H LI
DQG &DSLWDO $OORFDWLRQ &RPPLWWHH 0OU :DOW EHJDQ KLV FDUHHU DW *(
PHWDOV DQG RLO WUDGLQJ ZRUNLQJ LQ %DDU DQG /RQGRQ ZKHUH KH JDLQ
KH WUDQVLWLRQHG WR *OHQFRUHeéV DVVHW WHDP SOD\LQJ DQ LPSRUWEL
HIIRUWY DV WKH FRPSDQ\ H[SDQGHG LWV LQGXVWULDO SURGXFWLRQ DVVHW
LQ PDMRU WUDQVDFWLRQV LQFOXGLQJ WKH *OHQFRUH ,32 LQ DQG WKH
OU :DOW SUHYLRXVO\ VHUYHG DV D QRQ H[HFXWLYH GLUHFWRU IRU 9LWHUUI
OU :DOW JUDGXDWHG IURP WKH 8QLYHUVLW)\ Rl =XULFK ZLWK DQ 0%$ DQ

+HQU\ -D\ :LQUKLSLQVKLS LV WKH )RXQGHU DQG 0DQDJLQJ OHPEHU RI 3DFLI
JRXQGHU DQG 0DQDJLQJ OHPEHU RI 3DFLILF 3RLQW $GYLVRUV //& 3ULRU WR
'LUHFWRU DQG OHPEHU RI WKH ,QYHVWPHQW &RPPLWWHH DW 5HODWLRQDO ,
\HDUV RI H[SHULHQFH DV DQ LQVWLWXWLRQDO LQYHVWRU DQG LQ LQYHVWPF
OU :LQVKLS SUHYLRXVO\ VHUYHG DV D QRQ H[HFXWLYH GLUHFWRU RI & + 5R
WKH %RDUG Rl $GYLVRUV Rl WKH &RUSRUDWH *RYHUQDQFH ,QVWLWXWH DW ¢
%XVLQHVV +H LV D &HUWLILHG 3XEOLF $FFRXQWDQW DQG KROGV WKH SURIH
+H KROGV D EDFKHORU&V GHJUHH LQ ILQDQFH IURP WKH 8QLYHUVLW\ RI $UL]
IRV $QJHOHYV

ODUN =HQXN =HQXN KDV VHUYHG DV O0DQDJLQJ SDUWQHU RI 7LOOULGJH *ORI
SULYDWH HTXLW\ ILUP VLQFH 3ULRU WR 7LOOULGJH KH ZDV D 0DQDJLQ.
ZKHUH KH OHG WKH DJULEXVLQHVYVY LQYHVWPHQW SODWIRUP IURP WR

ODQDJHPHQW KH VHUYHG LQ PDQ\ GRPHVWLF DQG LQWHUQDWLRQDO H[HFXW
&RPSDQ\ $'0 KDYLQJ PRVW UHFHQWO\ VHUYHG DV 3UHVLGHQW RI $'0eV *O
$'0 LQ KH VHUYHG DV *HQHUDO ODQDJHU RI WKH &RPPRGLW\ ODUNHWLQJ
DQG ODUNHWLQJ 0ODQDJHU IRU WKH &DQDGLDQ :KHDW %RDUG +H KROGV D %
RI 6DVNDWFKHZDQ OU =HQXN FXUUHQWO\ VHUYHV DV %XQJHéV %RDUG &KDL

JNIGYXMZI 1EREKIQIRX 8IEQ
7KH ELRJUDSKLFDO LQIRUPDWLRQ IRU OU +HFENPDQ LV VHW IRUWK DERYH XQ

-RKQ 1HSSRKQ 1HSSO DVVXPHG KLV FXUUHQW UROH LQ 0D\ +H MRLQHG %
VHUYHG DV &KLHI )LQDQFLDO 2IILFHU 3ULRU WR *UHHQ 30DLQV OU 1HSSO \
*URXS //& DQ DJULFXOWXUH DQG HQHUJ\ FRPPRGLWLHY PDQDJHPHQW ILUP
KHOG VHQLRU ILQDQFLDO PDQDJHPHQW SRVLWLRQV DW &RQ$JUD )RRGV ,QF
*URXS DQG &RPPHUFLDO 3URGXFWV GLYLVLRQ DV ZHOO DV DVVLVWDQW FRUS
FRUSRUDWH FRQWUROOHU DW *XDUDQWHH /LIH &RPSDQLHV +H EHJDQ KLV FI
PHPEHU RI WKH &UHLJKWRQ 8QLYHUVLW\ +HLGHU &ROOHJH RI %XVLQHVV 'HD
$GYLVRU\ %RDUG RI $GDPV /DQG &DWWOH OU 1HSSO HDUQHG KLV %DFKHO
ZLWK D PDMRU LQ DFFRXQWLQJ IURP &UHLJKWRQ 8QLYHUVLW)\ LQ 2PDKD 1HE
LQDFWLYH VWDWXV
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"HORLWWH 6%
5XH GX 3Up GH OD %LFKHWWH
*HQqYH

3KRQH

)DI[
ZZZ GHORLWWH

5HSRUW RQ WKH DXGLW RI WKH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5F
5HSRUW RI WKH VWDWXWRU\ DXGLWRU

7R WKH *HQHUDO OHHWLQJ RI

%XQJH *OREDO 6% *HQHYD

5HSRUW RQ WKH $XGLW RI WKH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5H

2SLQLRQ
‘H KDYH DXGLWHG WKH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5HSRUW RI %XQJF
'"HFHPEHU 7KH DXGLW ZDV OLPLWHG WR WKH LQIRUPDWLRQ SXUVXDQW

2EOLJDWLRQV &2 LQ VHFWLRQV FDVUWR HGRé& DXICH. W HIGEY REQYV B WIHVR U\ &RPSHQV

,Q RXU RSLQLRQ WKH LQIRUPDWLRQ SXUVXDQW WR $UW D | &2 LQ WKH |
5HSRUW FRPSOLHV ZLWK 6ZLVV ODZ DQG WKH &RPSDQ\éV DUWLFOHV RI LQFR

%DVLV IRU RSLQLRQ

‘H FRQGXFWHG RXU DXGLW LQ DFFRUGDQFH ZLWK 6ZLVV ODZ DQG 6ZLVV 6WD
XQGHU WKRVH SURYLVLRQVY DQG VWDQGDUGY DUH IXUWKHU GHVFULEHG LQ W
6WDWXWRU\ &RPSHQVDWLRQ 5HSRUWé& VHFWLRQ RI RXU UHSRUW :H DUH LQC
SURYLVLRQV RI 6ZLVV ODZ DQG WKH UHTXLUHPHQWYVY RI WKH 6ZLVV DXGLW Sl
UHVSRQVLELOLWLHY LQ DFFRUGDQFH ZLWK WKHVH UHTXLUHPHQWYV

‘H EHOLHYH WKDW WKH DXGLW HYLGHQFH ZH KDYH REWDLQHG LV VXIILFLHQYV

2ZWKHU LQIRUPDWLRQ

7KH %RDUG RI '"LUHFWRUV LV UHVSRQVLEOH IRU WKH RWKHU LQIRUPDWLRQ
LOFOXGHG LQ WKH DQQXDO UHSRUW EXW GRHV QRW LQFOXGH WDEOHYV

WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY WKH VWDQG DORQH ILQDQFL

2XU RSLQLRQ RQ WKH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5HSRUW GRHV QRW
DQ\ IRUP RI DVVXUDQFH FRQFOXVLRQ WKHUHRQ

,Q FRQQHFWLRQ ZLWK RXU DXGLW RI WKH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRC
LOQIRUPDWLRQ DQG LQ GRLQJ VR FRQVLGHU ZKHWKHU WKH RWKHU LQIRUPD\
ILQDQFLDO LQIRUPDWLRQ LQ WKH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5HSRU
DSSHDUV WR EH PDWHULDOO\ PLVVWDWHG

, I EDVHG RQ WKH ZRUN ZH KDYH SHUIRUPHG ZH FRQFOXGH WKDW WKHUH LV
ZH DUH UHTXLUHG WR UHSRUW WKDW IDFW :H KDYH QRWKLQJ WR UHSRUW L(

%RDUG RI 'LUHFWRUV 5HVSRQVLELOLWLHV IRU WKH 6ZLVV 6WDWXWRU\ &RPS
7KH %RDUG RI '"LUHFWRUV LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ RI D 6ZL
ZLWK WKH SURYLVLRQV RI 6ZLVV ODZ DQG WKH &RPSDQ\éV DUWLFOHV RI LQF
RI "LUHFWRUYVY GHWHUPLQHYVY LV QHFHVVDU\ WR HQDEOH WKH SUHSDUDWLRQ F
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I[URP PDWHULDO PLVVWDWHPHQW ZKHWKHU GXH WR IUDXG RU HUURU ,W LV
VIVWHP DQG GHILQLQJ LQGLYLGXDO UHPXQHUDWLRQ SDFNDJHYV

$XGLWRUeéV 5HVSRQVLELOLWLHYV IRU WKH $XGLW RI WKH 6ZLVV 6WDWXWRU\ &
2XU REMHFWLYHY DUH WR REWDLQ UHDVRQDEOH DVVXUDQFH DERXW ZKHWKH
I[UHH IURP PDWHULDO PLVVWDWHPHQW ZKHWKHU GXH WR IUDXG RU HUURU I
RSLQLRQ S5HDVRQDEOH DVVXUDQFH LV D KLJK OHYHO RI DVVXUDQFH EXW LV
DFFRUGDQFH ZLWK 6ZLVV ODZ DQG 6% &+ ZLOO DOZD\V GHWHFW D PDWHULDC
DULVH IURP IUDXG RU HUURU DQG DUH FRQVLGHUHG PDWHULDO LI LQGLYLG]
HISHFWHG WR LQIOXHQFH WKH HFRQRPLF GHFLVLRQV RI XVHUV WDNHQ RQ W

$vV SDUW RI DQ DXGLW LQ DFFRUGDQFH ZLWK 6ZLVV ODZ DQG 6% &+ ZH H[HUF
SURIHVVLRQDO VNHSWLFLVP WKURXJKRXW WKH DXGLW :H DOVR

i ,GHQWLI\ DQG DVVHVV WKH ULVNV RI PDWHULDO PLVVWDWHPHQW LQ WK
GXH WR IUDXG RU HUURU GHVLJQ DQG SHUIRUP DXGLW SURFHGXUHV UFL
HYLGHQFH WKDW LV VXIILFLHQW DQG DSSURSULDWH WR SURYLGH D EDV
PDWHULDO PLVVWDWHPHQW UHVXOWLQJ IURP IUDXG LV KLIKHU WKDQ IF
FROOXVLRQ IRUJHU\ LQWHQWLRQDO RPLVVLRQV PLVUHSUHVHQWDWLR

i 2EWDLQ DQ XQGHUVWDQGLQJ RI LQWHUQDO FRQWURO UHOHYDQW WR W
DSSURSULDWH LQ WKH FLUFXPVWDQFHV EXW QRW IRU WKH SXUSRVH R
&RPSDQ\éV LQWHUQDO FRQWURDO

i (YDOXDWH WKH DSSURSULDWHQHVYV RI DFFRXQWLQJ SROLFLHV XVHG DQ
UHODWHG GLVFORVXUHYV PDGH

‘H FRPPXQLFDWH ZLWK WKH %RDUG RI 'LUHFWRUV DQG RU LWV UHOHYDQW FI
SODQQHG VFRSH DQG WLPLQJ RI WKH DXGLW DQG VLIJQLILFDQW DXGLW ILQGL
FRQWURO WKDW ZH LGHQWLI\ GXULQJ RXU DXGLW

‘H DOVR SURYLGH WKH %RDUG RI 'LUHFWRUYVY DQG RU LWV UHOHYDQW FRPPL\
UHOHYDQW HWKLFDO UHTXLUHPHQWY UHJDUGLQJ LOGHSHQGHQFH DQG WR F
PDWWHUV WKDW PD\ UHDVRQDEO\ EH WKRXJKW WR EHDU RQ RXU LQGHSHQGF
HOLPLQDWH WKUHDWY RU VDIHIXDUGY DSSOLHG

'"HORLWWH 6%

$QQLN -DWRQ +%QL 1LFRODV GH 3RUWLHU GH
ILFHQVHG $XGLW ([SHUW ILFHC
$XGLWRU LQ &KDUJH

*HQHYD ODUFK
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3523269%/ & $'9,625< 927( 21 7+( 6:,66 67%$78725<

),1$1&,$/ 0$77(5 5(3257

6ZLVV FRPSDQLHV DUH UHTXLUHG WR VXEPLW D QRQ ILQDQFLDO PDWWHU UH
&RGH WR VKDUHKROGHUV IRU DSSURYDO DW HDFK DQQXDO JHQHUDO PHHWLC
DSSURYH RXU 6ZLVV 6WDWXWRU\ 1RQ )LQDQFLDO ?RM W KD UHKRRUGH UR YRW/KIHR
6WDWXWRU\ 1RQ )LQDQFLDO ODWWHU 5HSRUW LV DGYLVRU\ 2XU 6ZLVV 6WDW
HQYLURQPHQWDO PDWW HARF LD@F PXWMWHU&2 HPSOR\HH UHODWHG PDWWHUV |
FRPEDWLQJ FRUUXSWLRQ 2XU 6ZLVV 6WDWXWRU\ 1RQ )L Q DIQFRQ D DIDWWKNK K L5,
SUR[\ VWDWHPHQWS$S$ YHM\GWRBRBKKGVDM R[\ 6WDWHPHQW
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352326%$/ @ (/(&7,21 2) 7+( 6:,66 67$78725< ,1'(3(

927,1* 5(35(6(17%$7,9(

6ZLVV ODZ UHTXLUHV WKDW WKH VKDUHKROGHUV RI D 6ZLVV FRPSDQ\ OLVWH

YRWLQJ UHSUHVHQWDWLYH &,QGHSHQGHQW 9RWLQJ 5SHSUHVHQWDWLYHé& IR
JHQHUDO PHHWLQJ

7KH PDLQ GXW\ Rl WKH ,QGHSHQGHQW 9RWLQJ 5SHSUHVHQWDWLYH LV WR H[H
LQVWUXFWLRQV UHFHLYHG IURP VKDUHKROGHUV 7KH ,QGHSHQGHQW 9RWLQ.
PRWLRQV RU SURSRVDOV RU DVN TXHVWLRQV WR WKH %RDUG RQ EHKDOI RI
ODZ ILUP RI :XHUVFK *HULQJ //3 :DOO 6WUHHW 30D]D 3LQH BWUHHW W
DV WKH ,QGHSHQGHQW 9RWLQJ 5SHSUHVHQWDWLYH IRU D WHUP H[WHQGLQJ X

'XHUVFK *HULQJ //3 LV D 1HZ <RUN ODZ ILUP ZLWK ODZ\HUV ZKR KDYH
' XHUVFK *HULQJ //3 GRHV QRW SHUIRUP DQ\ RWKHU VHUYLFHV IRU %XQJH

396 &3%6( 6)'311)2(7 8,%8 7,%6),30()67 :38) *36 ;9)67', +)6-2+ 004 %7 8,)
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352326%$/ bee $332,170(17 2) ,1'(3(1'(17 $8',725 )25

6(&85,7,(6 /$: 5(48,5(0(176 $1' 5((/(&7,21 2) 67$787
$8',725 )25 6:,66 /$: 5(48,5(0(176

$SSRLQWPHQW RI '"HORLWWH 7RXFKH //3 DV ,QGHSHQC
SHSRUWLQJ

%DVHG RQ WKH UHFRPPHQGDWLRQ RI RXU $XGLWKEEBPIPQ®& \WWNYV RMKD WRRBRWYGY R
DSSRLOQWPHQW RI '"HORLWWH 7RXFKH //3 DV RXU LQGHISHKQREHWM DXGLWRU I
"HOIRNWH 7TRXFKH //3 KDV DXGLWHG RXU DQQXDO ILQDQFLDO VWDWHPHQWYV |
WKH VKDUHKROGHUV VKDOO HOHFW WKH $XGLWRU DW WKH *HQHUDO OHHWLC
RINLFH HQGV ZLWK WKH DSSURYDO RI WKH DQQXDO PDQDJHPHQW UHSRUW RI
OHHWLQJ 7KH $XGLWRU LV HOLJLEOH IRU UHHOHFWLRQ

7KH DIILUPDWLYH YRWH RI D PDMRULW\ Rl WKH YRWHV FDVW RQ WKH SURSR\
DSSRLQW 'HORLWWH 7RXFKH //3 RXU %RDUG ZLOO UHFRQVLGHU LWV VHOHF
IRU D QHZ LQGHSHQGHQW DXGLWRU

SHSUHVHQWDWLYHV RI " HORLWWH 7TRXFKH //3 DUH H[SHFWHG WR DWWHQG W
RSSRUWXQLW\ WR PDNH D VWDWHPHQW LI WKH\ GHVLUH WR GR VR :H DOVR |
TXHVWLRQV

5SHHOHFWLRQ RI " HORLWWH 6%$ DV 6ZLVV 6WDWXWRU\ $)

$W WKH UHFRPPHQGDWLRQ RI RXU $XGLW &RPPLWWHH RXU %RDUG KDV UHFF
UHHOHFWLRQ RI '"HORLWWH 6% *HQHYD 6ZLW]JHUODQG DV RXHFZRENUDLWDW X

3IXUVXDQW WR 6ZLVV ODZ WKH &RPSDQ\éV VKDUHKROGHUV PXVW HOHFW DQ
$XWKRULW\N DV WKH &RPSDQ\éeV VWDWXWRU\ DXGLWRU 7KH VWDWXWRU\ DXG
ILQDQFLDO VWDWHPHQWY DQG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV RI
*HQHYD 6ZLW]J]HUODQG EH HOHFWHG DV %XQJHeV 6ZLVV VWDWXWRU\ DXGLW
VWDQGDORQH VWDWXWRU\ ILODQFLDO VWDWHPHQWYV

5HSUHVHQWDWLYHV RI '"HORLWWH 6% DUH H[SHFWHG WR DWWHQG WKH YLUW)
RSSRUWXQLW\ WR PDNH D VWDWHPHQW LI WKH\ GHVLUH WR GR VR :H DOVR |
TXHVWLRQV

YJHHYV

7KH FKDUW EHORZ VHWV IRUWK WKH DJJUHJDWH IHHV IRU SURIHVVLRQDO VH
VHUYLFHV SHUIRUPHGDIQ® HDPF®ER EUHDNYV GRZQ WKHVH DPRXQWV E\ FDWHJRU

b

$XGLW )HHV

$XGLW 5HODWHG )HHV
7D[ JHHV

$00 2WKHU )HHV
7RWDO
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$XGLW )HHV

$XGLW IHHV DUH IHHVY ELOOHG IRU WKH DXGLW RI RXU DQQXDO FRQVROLGDW
RYHU ILQDQFLDO UHSRUWLQJ DQG WKH UHYLHZV RI RXU TXDUWHUO\ ILQDQFL
OHWWHUV VWDWXWRU\ DXGLWYV FRQVHQWY DQG RWKHU VHUY LIFH\G XJHH OVLRW H
DXGLW HIIRUWYVY DVVRFLDWHG ZLWK WKH FRPSOHWLRQ RI WKH 9LWHUUD 7UDC

$XGLW 5HODWHG )HHV

JRU DQG DXGLW UHODWHG IHHV LQFOXGH IHHV IRU DXGLWV LQ FRQMXQF)
VWDWXWRU\ DWWHVWDWLRQ VHUYLFHV ZRUN UHODWHG WR HPSOR\HH EHQH
HQJDJHPHQWYV

7D[ JHHV

7D[ IHHV LQQG SsULPDULO\ UHODWH WR WD[ FRPSOLDQFH VHUYLFHYVY WDJ[ SO
FRPSOLDQFH VHUYLFHVY DUH VHUYLFHVY UHQGHUHG EDVHG XSRQ IDFWV DOUH
RFFXUUHG WR GRFXPHQW FRPSXWH DQG UHYLHZ DPRXQWYV WR EHLVQGXOHKGHC
WR YDULRXV WD[ VHUYLFHV DVVRFLDWHG ZLWK WKH FRPSOHWLRQ RI WKH 9L

$00 2WKHU )HHYV

JRU $00 2WKHU )BR® UGHVY ZHUH SDLG WR '"HORLWWH 7RXFKH //3 IRU VXEV
GDWDEDVH RI DFFRXQWLQJ DQG ILQDQFLDO GLVFORVXUH UHODWHG OLWHUD!

3UH $SSURYDO 3ROLFLHVY DQG 3URFHGXUHV

7KH $XGLW &RPPLWWHH KDV DGRSWHG D SROLF\ IRU SUH DSSURYDO RI DOO |
DQG RWKHU VHUYLFHV SURYLGHG E\ RXU LQGHSHQGHQW DXGLWRU 3UH DSSI
LV VXEMHFW WR VSHFLILF IHH OHYHOV 7KH LQGHSHQGHQW DXGLWRU DQG PI
$XGLW &RPPLWWHH UHJDUGLQJ WKH VHUYLFHVY WKDW KDYH EHHQ SURYLGHG

$00 RI WKH VHUYLFHVY UHODWLQJ WR WKH IHHVY GHVFULEHG LQ WKH WDEOH [
PDNLQJ LWV UHFRPPHQGDWLRQ WR DSSRLQW "HORLWWHb 7RXFKHb//3 DV RXI
VWDWXWRU\ DXGLWRU IRUHWKRAEHWYBED OWKDB WBX®IONL @QRPPLWWHH KDV FRQVLGH
VHUYLFHVY SURYLGHG E\ '"HORLWWHb 7RXFKHb//3 DQG '"HORLWWH 6% DUH FRP
'"HORLWWHb 7RXFKHb//3 DQG 'HORLWWH 6% DQG KDV GHWHUPLQHG WKDW VX
7TRXFKHb//3 V RU 'HORLWWH 6% V LQGHSHQGHQFH
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2XU $XGLW &RPPLWWHH LV FRPSRVHG RI ILYH LQGHSHQGHQW GLUHFWRUV D
%RDUG KDV GHWHUPLQHG WKDW OHVVUV 6LPULO DQG :LQVKLS HDFK TXDOLIL
GHILQHG XQGHU ,WHP RI 5GHIXODWLRQ 6 . Rl WKH 6HFXULWLHV $FW RI

XQGHU D ZULWWHQ FKDUWHU ZKLFK UHIOHFWYV 1<6( OLVWLQJ VWDQGDUGV D
FRS\ RI WKH FKDUWHU LV DYDLODEOH WKURXJK WKH ,QYHVVERQXBHBRMHU & *

7KH $XGLW &RPPLWWHH V SULPDU\ UROH LV WR DVVLVW WKH %RDUG LQ IXOI|

LQGHSHQGHQW DXGLWRU V TXDOLILFDWLRQV LQGHSHQGHQFH DQG SHUIRUP|

VWDWHPHQWY DQG UHODWHG GLVFORVXUHYV WKH SHUIRUPDQFH RI RXU LC

ZLWK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWY DQG ULVN PDQDJHPHQW RYHL
IXQGLQJ PDWWHUV

2XU PDQDJHPHQW LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ RI RXU ILQDQFLI
RXU VA\VWHP RI LQWHUQDO FRQWUROV 2XU LQGHSHQGHQW DXGLWRU LV UHV.
VWDWHPHQWY LQ DFFRUGDQFH ZLWK WKH VWDQGDUGYV RI WKH 3XEOLF &RPSI
LVVXLQJ DQ RSLQLRQ DV WR WKH FRQIRUPLW\ RI WKRVH DXGLWHG ILQDQFLD
SULQFLSOHVY DQG IRU DXGLWLQJ WKH HITHFWLYHQHVYV RI RXU LQWHUQDO FRC
PRQLWRUVY DQG RYHUVHHVY WKHVH SURFHVVHYV

7KH $XGLW &RPPLWWHH KDV VROH DXWKRULW\ RYHU WKH VHOHFWLRQ RI RXL
ZLWK WKH LQGHSHQGHQW DXGLWRU ZKR UHSRUWY GLUHFWO\ WR WKH $XGLYV
VHUYHG DV RXU LQGHSHQGHQW DXGLWRU VLQFH (DFK \HDU WKH $XGLW
TXDOLILFDWLRQV DQG LQGHSHQGHQFH Rl WKH LQGHSHQGHQW DXGLWRU 7KF
WKH OHDG DXGLW SDUWQHU 7KH $XGLW &RPPLWWHH SUH DSSURYHV DOO DX
VHUYLFHV SURYLGHG E\ WKH LQGHSHQGHQW DXGLWRU DQG WKH IHHV IRU WK
SURFHGXUHYV

7KH $XGLW &RPPLWWHH PHHWYV ZLWK PDQDJHPHQW DQG WKH LQGHSHQGHQW
RXU LQWHUQDO FRQWUROV 7KH $XGLW &RPPLWWHH DOVR UHFHLYHV UHJXOL
XQUHVWULFWHG DFFHVV WR WKH $XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK PDQDJHPHQW
RI DQG IRU WKH ILVHFBHOPEHDUD HOD@GBGHORLWWHéY HYDOXDWLRQ RI RXU LQWH L
UHSRUWLQJ 7KH $XGLW &RPPLWWHH KDV DOVR GLVFXVVHG ZLWK WKH LQGH:®
SXUVXDQW WR 3&%2% $XGLWLQJ 6WDQGDUG 1R &RPPXQLFDWLRQV ZLWK
&RPPLWWHH KDV UHFHLYHG WKH ZULWWHQ GLVFORVXUHY DQG WKH OHWWHU
RI WKH 3&%$2% UHJDUGLQJ '"HORLWWH V FRPPXQLFDWLRQV ZLWK WKH $XGLW &
GLVFXVVHG ZLWK WKHP WKHLU LQGHSHQGHQFH IURP %XQJH DQG LWV PDQDJ
ZKHWKHU WKH QRQ DXGLW VHUYLFHYV SURYAKWHG FRPEDWLWOMHH AL R/ KW & M UU QI
DXGLWRU

%DVHG RQ WKHVH UHYLHZV DQG GLVFXVVLRQV WKH $XGLW &RPPLWWHH KDV
DSSURYHG WKH LQFOXVLRQ RI WKH DXGLWHG ILQDQFLDO VWDWHPHQWYV LQ |
HQGHGEGHPEHUb IRU ILOLQJ ZLWK WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVL

OHPEHUV RI WKH $XGLW &RPPLWWHH

+HQU\ -D\ :LQVKLS &KDLU

(OLDQH $OHL[R /I XVWRVD GH $QGUDGH
$GULDQ ,VPDQ
/LQGD -RMR
.HQQHWK 6LPULO
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7R EH FRQVLGHUHG IRU LQFOXVLRQ LQ %XQJH V SUR[\ VWDWHPHQW IRU RXU
SUHVHQWO\ DQWLFLSIDWHG W RVEKR KHIOREORGIU SURSRVDOV PXVW EH UHFHLYH:(
'HFHPEHUD ,Q RUGHU WR EH LQFOXGHG LQ RXU VSRQVRUHG SUR[\ PDWHULTL
FRPSO\ ZLWK WKH 6(& V 5XOHb D DQG DUWLFOH Rl RXU $UWLFOHV RI $VV
ZH ZLOO QRW EH UHTXLUHG WR LQFOXGH WKH SURSRVDO LQ WKH SURI[\ VWDV
VKDUHKROGHUVY 6KDUHKROGHU SURSRVDOV VKRXOG EH VHQW WR RXU &RUSI
6W /RXLV OLVVRXUL 86 % SWWHQWLRQ &RUSRUDWH 6HFUHWDU\

,Q DGGLWLRQ VKDUHKROGHUV PD\ VXEPLW SURSRVDOV RQ PDW)DHXDOSSUR
*HQHUDO OHHWLQJ Rl 6KDUHKROGHUV LQ DFFRUGDQFH ZLWK RXU $UWLFOHYV
VKDUHKROGHUV ZKR KROG DORQH RU WRJHWKHU DW OHDVW SHUFHQW RI
WKH VKDUH UHJLVWHU PD\ UHTXHVW LQ ZULWLQJ WKDW DQ LWHP RU SURSRV
OHHWLQJ RI 6KDUHKROGHUV 6XFK D UHTXHVW PXVW EH UHFHLYHG E\ %XQJH
FDOHQGDU GD\V SULRU WR WK BHQIXPLOY HWYBUD ® IOWKWLQJ VSHFLI\LQJ WKH D
SURSRVDO V WRJHWKHU ZLWK HYLGHQFH Rl WKH UHTXLUHG VKDUHKROG
VKDUHKROGHU RI UHFRUG UHTXHVWLQJ WKDW DQ LWHP RUS$H) SKRS RWD® EBIOL
OHHWLQJ HDFK D 3URSRVLQJ 3HUVRQ D WKH QDPH DQG DGGUHVV RI HDF
%XQJH V VKDUH UHJLVWHU E WKH QXPEHU RI VKDUHV GLUHFWO\ RU LQGLU
3URSRVLQJ 3HUVRQ LQFOXGLQJ DQ\ VKDUHV DV WR ZKLFK HDFK VXFK 3URSR
RZQHUVKLS ZKHWKHU VXFK ULJKW LV H[HUFLVDEOH LPPHGLDWHO\ RU RQO\ I
WKUHDWHQHG OHJDO SURFHHGLQJ LQYROYLQJ %XQJH DQ\ DIILOLDWH RI %X
ZKLFK HDFK VXFK 3URSRVLQJ 3HUVRQ RU LWV DIILOLDWHV LV D SDUW\ DQG
3URSRVLQJ 3HUVRQ WKDW ZRXOG EH UHTXLUHG WR EH GLVFORVHG LQ D SUR
BHFWLRQ D RI WKH ([FKDQJH $FW WR EH PDGH LQ FRQQHFWLRQ ZLWK D JH
VXFK 3URSRVLQJ 3HUVRQ LQ VXSSRUW RI WKH EXVLQHM/QXDRSRVHEUNA EHHE
DQG DV WR HDFK VKDUHKROGHU RI UHFRUG SURYLGLQJ QRWEFBXPIOQRPLQ
*HQHUDO OHHWLQJ ZKRP VXFK VKDUHKROGHU SURSRVHV WR QRPLQDWH DV L
VXFK SURSRVHG QRPLQHH WKDW ZRXOG EH UHTXLUHG WR EH GLVFORVHG RL
VWDWHPHQW RU RWKHU ILOLQJ UHTXLUHG SXUVXDQW WR 6HFWLRQ D XQG
JHQHUDO VROLFLWDWLRQ RI SUR[LHV IRU DQ HOHFWLRQ RI GLUHFWRUV LQ D
ZULWWHQ FRQVHQW WR EH QDPHG LQ WKH SUR[\ VWDWHPHQW DV D QRPLQHH
UHDVRQDEO\ GHWDLOHG GHVFULSWLRQ RI DOO GLUHFW DQG LQGLUHFW FRPE
DUUDQJHPHQWY RU XQGHUVWDQGLQJV GXULQJ WKH SDVW WKUHH \HDUV DQ\
QRPLQDWLQJ VKDUHKROGHU DQG LWV DIILOLDWHY DQG DVVRFLDWHV RU RW
HDFK SURSRVHG QRPLQHH DQG KLV RU KHU DIILOLDWHV DVVRFLDWHV RU RW
DQG E D FRPSOHWHG TXHVWLRQQDLUH LQ WKH IRUP SURYLGHG E\ WKH 6HF
LGHQWLW\ EDFNJURXQG DQG TXDOLILFDWLRQ RI WKH SURSRVHG QRPLQHH D
ZKRVH EHKDOIl WKH QRPLQDWLRQ LV EHLQJ PDGH
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,QIRUPDWLRQ $ERXW WKLV 3UR[\ 6WDWHPHQW

;L] HMH - VIGIMZI XLMW 4VS\] 7XEXIQIRX#

%XQJH KDV IXUQLVKHG WKHVH SUR[\ PDWHULDOV WR \RX EHFDXVH RXU %RDU
*HQHUDO OHBBAbQJ RQ,Q RUGHU WR SURYLGH H[SDQGHG DFFHVV DQG D FRQY!|
VKDUHKROGHUV WKH $QQXDO *HQHUDO OHHWLQJ ZLOO EH D YLUWXDO PHHW
DXGLR ZHEFDVW 7KHUH ZLOO QRW EH D SK\VLFDO PHHWLQJ :H KDYH GHVLJC
SDUWLFLSDWLRQ RSSRUWXQLWLHY DV DQ LQ SHUVRQ PHHWLQJ

7KLV SUR[\ VWDWHPHQW FRQWDLQV LQIRUPDWLRQ DERXW WKH LWHPV EHLQJ
LPSRUWDQW LQIRUPDWLR®@ @ERXWSHERIXY ZKLFK LQFOXGHV RXU $QQXDO 5H
ILVFDO \HDMFHM®GEHGb LV DOVR EHLQJ IXUQLVKHG WRJHWKHU ZLWK WKLV SU
SULQWHG YHUVLRQV RI WKHVH PDWHULDOV E\ PDLO WKHVH PDWHULDOV DO\
WKH $QQXDO *HQHUDO OHHWLQJ :H DUH PDNLQJ WKHVH SUR[\ PDWHULDOV IL

‘H KDYH VHQW WKHVH PDWHULDOV WR HDFK SHUVRQ ZKR LV UHJLVWHUHG DV
PHPEHUV VXFK RZQHUV DUH RIWHQ UHIHUUHG WR DV KROGHUV RI UHFRUG
RODUFKbD

$Q\ DGGLWLRQDO VKDUHKROGHUV ZKR DUH UMSUVLWH URGOQ® WikMHILY&H D/ KRS H
SUR[\ PDWHU$SONODIWH®G DUH HQWLWOHG WR H[HUFLVH YRWLQJ ULJKWV ZL)\
UHVROYHG XSRQ DW WKLV \HDU&V $QQXDO *HQHUDO OHHWLQJ E\ DWWHQGLQ.
OHHWLQJ RU E\ JLYLQJ LQVWUXFWLRQV WR WKH ,QGHSHQGHQW 9RWLQJ 5HSU
SUR[\ VWDWHPHQW 8QGHU RXU $UWLFOHV RI $VVRFLDWLRQ VKDUHKROGHUYV
H[HUFLVH WKHLU YRWLQJ ULJKWV RQ WKHLU EHKDOI $Q\ VXFK WKLUG SDUW\
UHJLVWHUHG LQ %XQJHe¥SUKDUH DIHIQ VRN B ROQWLWOHG WR H[HUFLVH YR\
WKH PDWWHUV WR EH UHVRBQQHK® X SRQ WD @ KHHWLQJ 1R VKDUHKROGHU ZLC
UHJLVWHU DV D VKDUHKROGHU ZLWK YRWLQJ $8 UKW DH/GZWHKE WEHQAMR VR |
EXVLQHVV RQ WKH GD\ IROORIQFH@HKWHDO OHHWLQJ &RPSXWHUVKDUH ZKLFK
UHJLVWHU ZLOO KRZHYHU FRQWLQXH WR UHJLVWHU WUDQVIHUV RI %XQJH¢
DJHQW GXULQJ WKLV SHULRG

‘H KDYH UHTXHVWHG WKDW EDQNV EURNHUDJH ILUPV DQG RWKHU QRPLQHHY
RZQHUV Rl WKH UHJLVWHUHG VKDUHV VXFK RZQHUVY DUH RIWHQ UHIHUUHG
KROGHUV DV RI WKH FOORMHKIR|I EXY GCRMYNVORQ IRUZDUG HLWKHU D QRWLFH R
RI WKHVH PDWHULDOV WRJHWKHU ZLWK D SUR[\ FDUG RU YRWLQJ LQVWUXFV
DJUHHG WR SD\ WKH UHDVRQDEOH H[SHQVHV RI WKH EDQNV EURNHUDJH ILU
PDWHULDOV

)LQDOO\ ZH KDYH SURYLGHG IRU WKHVH PDWHULDOV WR EH VHQW WR SHUVF
SDUWLFLSDWLRQ LQ WKH %XQJH VKDUH IXQGV RI WKH %XQJH 5HWLUHPHQW 6
6DYLQJYV 30DQa&6XSSOHPHQW $ $OWKRXJIJK WKHVH SHUVRQV DUH QRW HOLJLI
WKH\ PD\ KRZHYHU LQVWUXFW WKH WUXVWHHV Rl WKH SODQV RQ KRZ WR Y
LQWHUHVWV 7KH HQFORVHG SUR[\ FDUG ZLOO DOVR VHUYH DV YRWLQJ LQVV
SURYLGH YRWLQJ LQVWUXFWLRQV IRU VKDUHV KHOG IRU \RX LQ DQ\ RI WKHYV
UDWLR DV WKH VKDUHV IRU ZKLFK YRWLQJ LQVWUXFWLRQV DUH SURYLGHG

BKDUHKROGHUV ZKR RZQHG RXU UHJLVWHUHGS$SKDROHV DVHR H@\K HW®HRGE W R | 5
YRWH DW VR®XDO *HQHUDO OHHWLQJ 6KDUHKROGHUV QRW $SHILOMWHUHG LQ
ZLOO QRW EH HQWLWOHG WR H[HUFLVH YRWLQJ ULJKWV ZLWK $Q-O)SHFW WR \
*HQHUDO OHHWLQJ 1R VKDUHKROGHU ZLOO EH HQWHUHG LQ %XQJHeéV VKDUF
WKH FORVH RI$SXMLIOPHVIFQRQWKH RSHQLQJ RI EXVLQHVV R G MIHD G D'H IRHOIR L
OHHWLQJ &RPSXWHUVKDUH ZKLFK PDLQWDLQV %XQJHeéV VKDUH UHJLVWHU
%XQJH&V VKDUHV LQ WKH VKDUH UHJLVWHU LQ LWV FDSDFLW\ DV WUDQVIHU
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$V SHUPLWWHG E\ UHJXODWLRQV RI WKH 6HFXULWLHYV DQG ([FKDQJH &RPPLV
FRPSDQLHVY ZLWK WKH DELOLW\ WR PDNH SUR[\ PDWHULDOVY DYDLODEOH WR
HOHFWHG WR SURYLGH PDQ\ RI RXU VKDUHKROGHUV ZLWK D 1RWLFH RI ,QWH
UHFHLYLQJ D IXOO VHW RI SULQWHG SUR[\ PDWHULDOV LQ WKH PDLO 7KH QF
KRZ WR

i YLHZ RXU SUR[\ PDWHULDOV RQ WKH LQWHUQHW
i DFFHVV WKH $QQXDO *HQHUDO OHHWLQJ DQG YRWH \RXU VKDUHV DQ
T UHTXHVW SULQWHG FRSLHV RI WKHVH PDWHULDOV LQFOXGLQJ WKH ¢

2Q RU DERXW $sUZ® EHJDQ PDLOLQJ WKH QRWLFH WR FHUWDLQ EHQHILFLDO
PDWHULDOV RQ WKH ZHEVLWH UHIHUHQFHG LQ WKH QRWLFH 6HH 1RWLFH R/
SUR[\ VWDWHPHQW IRU PRUH LQIRUPDWLRQ DERXW ZKHUH WR YLHZ RXU SUR|

$V PRUH IXOO\ GHVFULEHG LQ WKH QRWLFH VKDUHKROGHUV ZKR UHFHLYHG
RQ WKH ZHEVLWH UHIHUHQFHG LQ WKH QRWLFH RU PD\ UHTXHVW WR UHFHLY
QRWLFH DQG ZHEVLWH SURYLGH LQIRUPDWLRQ UHJDUGLQJ KRZ \RX PD\ UHTX
PDLO RU HOHFWURQLFDOO\ E\ HPDLO RQ DQ RQJRLQJ EDVLV 7KH VHOHFWHG
WKH VKDUHKROGHU ,I \RX KDYH SUHYLRXVO\ HOHFWHG WR UHFHLYH RXU SU|I
UHFHLYH DFFHVV WR WKRVH PDWHULDOV E\ HPDLO XQOHVV \RX HOHFW RWKH

;LEX HSIW MX QIER MJ - VIGIMZI QSVI XLER SRI RSXMGI SV WIX SJ TVS\] QEXI

W PHDQV WKDW \RX KDYH PXOWLSOH DFFRXQWY DW WKH WUDQVIHU DJHQW I
\RXU UHJLVWHUHG VKDUHV %HQHILFLDO VKDUHKROGHUV VKDULQJ DQ DGGUt
SUR[\ PDWHULDOV ZLOO QHHG WR FRQWDFW WKHLU EURNHU EDQN RU RWKH L
GRFXPHQW EH PDLOHG WR DOO VKDUHKROGHUV DW WKH VKDUHG DGGUHVV L:
EXW QRW WKH UHFRUG KROGHU RI RXU UHJLVWHUHG VKDUHV \RXU EURNHU
WKH QRWLFH RU SUR[\ PDWHULDOV IRU WKH $QQXDO *HQHUDO OHHWLQJ WR F
WKDW QRPLQHH KDV UHFHLYHG FRQWUDU\ LQVWUXFWLRQV IURP RQH RU PRU
ZULWWHQ RU RUDO UHTXHVW D VHSDUDWH FR S$QRQXDIOH5@ 8 WU WHW & UIR M KVDWB
VKDUHG DGGUHVV WR ZKLFK D VLQJOH FRS\ Rl WKH GRFXPHQWV ZDV GHOLYH
FRS\ Rl WKHVH GRFXPHQWY VKRXOG VXEPLW WKHLU UHTXHVW WR RXU ,QYHV

RU E\ VXEPLWWLQJ D ZULWWHQ UHTXHVW WR 7LPEHUODNH ODQRU 3
$WWHQWLRQ ,QYHVWRU 5HODWLRQV

'"ER - VIGIMZI JYXYVI TVS\] QEXIVMEPW IPIGXVSRMGEPP]#
6KDUHKROGHUYVY FDQ KHOS XV FRQVHUYH QDWXUDO UHVRXUFHY DQG UHGXFH

DQQXDO UHSRUWY E\ RSWLQJ WR UHFHLYH IXWXUH HADRQURICXD \L FVCGGHBILY RIQ L AR
IROORZ WKH LOQVWUXFWLRQV RU DGMXZWSUR{UYBWOILFRIR\ LQVWUXFWLRQV RC
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,QIRUPDWLRQ $ERXW WKH OHHWLQJ

yLEX TVSTSWEPW EVI FIMRK TVIWIRXIH EX XLI 11 XMRK#

6KDUHKROGHUVY DUH EHLQJ DVNHG WR YRWH RQ WKH IROORZLQJ PDWWHUYV D

0 4VSTSW&EPSSURYDO RI WKH 6ZLVVY 6WDWXWRU\ &RQVROLGDWHG )LQDQFL
6WDWXWRU\ )LQDQFLDO 6WDWHPHQWYV RI %¥QPHEHOREDO 6% IRU WKH \HL

0 4VSTSVWEPSSURYDO RI WKH $SSURSULDWLRQ RI WKH $YDLODEOH (DUQLC

0 4VSTSWEPSSURYDO RI D &DVK 'LYLGHQG LQ WKH $JJUHJDWH $PRXQW RI
RI %XQJH *OREDO 6% V 5HVHUYH IURP &DSLWDO &RQWULEXWLRQV LQ )R’

0 4VSTSWeeFRGLVFKDUJH RI WKH OHPEHUV RI WKH %RDUG DQG RI WKH ([HFX
IRU WKH $FWLYLWLHYVY 'XULQJ )LVFDO

0 4VSTSVWEPMOHFWLRQ RI 'LUHFWRUYV
0 4VSTSVWERHHOHFWLRQ RI WKH &KDLU RI WKH %RDUG
0 4VSTSVWEWRHHOHFWLRQ RI IRXU PHPEHUVY RI WKH +XPDQ 5HVRXUFHYV DQG

0 4VSTSWweEPGYLVRUY YRWH WR DSSURYH QDPHG H[HFXWLYH RIILFHU FRPS
UHTXLUHPHQWYV

0 4VSTSW&EPSSURYDO RI WKH &RPSHQVDWLRQ RI WKH %RDUG DQG ([HFXW|
$GYLVRU\ 9RWH RQ WKH 6ZLVV &RPSHQVDWLRQ 5HSRUW

0 4VSTSW&PDGYLVRU\ YRWH RQ WKH 6ZLVV 6WDWXWRU\ 1RQ )LQDQFLDO O
0 4VSTSW&PHOHFWLRQ RI WKH 6ZLVV 6WDWXWRU\  QGHSHQGHQW 9RWLQJ

0 4VSTSW&PDSSRLQWPHQW RI ,QGHSHQGHQW $XGLWRU IRU 8 6 6HFXULWL
6WDWXWRU\ $XGLWRU IRU 6ZLVV /DZ SHTXLUHPHQWYV

2WKHU WKDQ WKH PDWWHUV VHW IRUWK LQ WKLV SUR[\ VWDWHPHQW DQG PD
OHHWLQJ ZH GR QRW NQRZ RI DQ\ EXVLQHVYV RU SURSRVDOV WR EH FRQVLGF
EXVLQHVYV LV SURSRVHG DQG SURSHUO\ SUHVHQWHG DW WKH $QQXDO *HQHU
,QGHSHQGHQW 9RWLQJ 5 HSUHVHQWDWLYH RU DQRWKHU UHSUHVHQWDWLYH
VKDUHV DV LQVWUXFWHG E\ \RX

,S[ HS - EXXIRH ZSXI ERH WYFQMX UYIWXMSRW EX XLI %RRYEP +IRIVEP 11IXM
,S[ XS EXXIRH#

7R EH DEOH WR DWWHQG WKH $QQXDO *HQHUDO OHHWLQJ YLUWXDOO\ DQG Y
SURSRVDOV WR WKH H[WHQW SHUPLWWHG XQGHU 6ZLVV ODZ ZLWK UHVSHF\
KHUHLQDIWHU DV DWWHQG DQG YRWH DW WKH $QQXDO *HQHUDO OHHWLQJ Y
BUR[\ORWBHEFRPQWHULQJ WKH GLJLW FRQWURO QXPEHU IRXQG RQ \RXU SUF
$QQXDO *HQHUDO OHHWLQJ 30HDVH QRWHEWKDW WWKH UHaLVWRIXDAEPR(E |G NEG
8MQI 1E] E X %1 'IRXVEP )YVSTIER FREQMKRMO@ EH SUHSDUHG WR SUR"
DGGUHVV \RXU QDPH DQG FRQWURO QXPEHU )ROORZLQJ \RXU UHJLVWUDWL!
LQIRUPDWLRQ RQ KRZ WR DWWHQG WKH PHHWLQJ <RX ZLOO QRW EH DEOH W
UHJLVWHU E\ WKH GHDGOLQH QRWHG DERYH

2QFH \RX KDYH SUHUHJLVWHUHG \RX ZLOO EH DEOH WRO®SDWWLFIESDWH LQ W
YLVLWLWQWXDOVKDUHKROGHUPOIGE WMIQQWHRR® %WKH VDPH GLJLW FRQWURO QX
XVHG WR SUHUHJLVWHU RU E\ FDOOLQJ WKH WHOHSKRQH QXPEHU SURYLGHG
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\RXU SUHUHJLVWUDWLRQ %HQHILFLDO RZQHUV ZKR GR QRW KDYH D GLJLW
SURYLGHG RQ WKH YRWLQJ LQVWUXFWLRQ IRUP SURYLGHG E\ \RXU EURNHU

, \RX KROG \RXU UHJLVWHUHG VKDUHV WKURXJK D EURNHUDJH ILUP EDQN R
SURYLGHG E\ \RXU EURNHUDJH ILUP EDQN RU RWKHU KROGHU RI UHFRUG WR

, ST HS - WYFQMX UYIWXMSRW#

6KDUHKROGHUV ZKR ZLVK WR DWWHQG DQG YRWH DW WKH $QQXDO *HQHUDO
VXEPLW PRWLRQV DQG RU VXEPLW SURSRVDOV WR WKH H[WHQW SHUPLWWH (
LWHP PXVW SUHUHJLVWHU WWR DW X\HIMK WKHHKRIODBW UR\HIRMY L QJ ERXP %* 41

"IRXVEP (E]JPMKLX 8MQI 1E] EX %1 'IRXVEP)FROCGRIHR) J SQ IWHIMQW UD W L
WKH $QQXDO *HQHUDO OHHWLQJ 6KDUHKROGHUV ZLOO UHFHLYH DQ HPDLO Zz
YLUWXDOVKDUHKROGHURWBH HEW WHIOHBKRGH DORQJ ZLWK LQVWUXFWLRQV RQ k
PRWLRQ DQG RU VXEPLW D SURSRVDO WR WKH H[WHQW SHUPLWWHG XQGHU
6KDUHKROGHUY SDUWLFLSDWLQJ E\ WHOHSKRQH ZKR ZDQW WR DVN D TXHVW
IHZ PLQXWHV ZKLFK PD\ UHTXLUH WKDW WKH $QQXDO *HQHUDO OHHWLQJ EH
DOWHUQDWLYHO\ DOVR VXEPLW TXHVWLRQV PRWLRQV SURSRVDOV RU PDNF
EHILQQLQJI ®W'IRXVEP (E]JPMKLX 8MQI 41 '"IRXVEP RQYFBH NERHAYIQDQYM MR QJ T
YLUWXDOVKDUHKROGH WER HBHWIHFWERB H*TXHVWLRQ WRSLF DQG HQWHULQJ Wk
4XHVWLRQé VHFWLRQ DW WKH ORZHU OHIW KDQG FRUQHU RI WKH VFUHHQ DC
WR VXEPLW \RXU TXHVWLRQ V LQ DGYDQFH RI WKH $QQXDO *HQHUDO OHHWL

6KDUHKROGHU TXHVWLRQV RU FRPPHQWY DUH ZHOFRPH EXW ZH ZLOO RQO\
4XHVWLRQV RU FRPPHQWY WKDW DUH VXEVWDQWLDOO\ VLPLODU PD\ EH JUR}
4XHVWLRQV PRWLRQV RU SURSRVDOV WKDW UHODWH WR PDWWHUYV WKDW D!
LUUHOHYDQW WR RXU EXVLQHVV UHODWH WR PDWHULDO QRQ SXEOLF LQIRU
JULHYDQFHY DUH GHURJDWRU\ WR LQGLYLGXDOV RU WKDW DUH RWKHUZLVH
FRQGXFW RI WKH $QQXDO *HQHUDO OHHWLQJ DV GHWHUPLQHG LQ RXU VROH
FRQGXFW DQG SURFHGXUHV PD\ DSSO\ GXULQJ WKH $QQXDO *HQHUDO OHHWL
DGYDQFH RI WKH PHMXYWDLQVKDWHKROGHUPBIHBAMK) D RR/MH WKDW \RX ZRQeW EH D
,QGHSHQGHQW 9RWLQJ 5HSUHVHQWDWLYH WR PDNH DQ\ VWDWHPHQWY DVN
\RXU EHKDOI

6KDUHKROGHUV ZKR ZLVK WR DVN D TXHVWLRQ PXVW HQVXUH WKDW WKH GH
$QQXDO *HQHUDO OHHWLQJ RQ KDV VXIILFLHQW DXGLR DQG YLGHR FDSDELOL
WKH PHHWLQJ 6KDUHKROGHUYV ORJJHG LQ RQ D GHYLFH ZLWKRXW DXGLR DQ

,S[ HS - ZSXI EX XLl %RRYEP +IRIVEP 1IIXMRK#

+ROGHUV RI UHFRUG ZKR KDYH DOUHDG\ VXEPLWWHG WKHLU YRWLQJ LQVWU:
5HSUHVHQWDWLYH FDQ VWLOO YRWH WKHLU VKDUHY DW WKH $QQXDO *HQHU
PHWKRGV H[SODLQHG EHORZ XQGHU WKH KHDGLQJ 0D\, FKDQJH RU UHYRNH

/) VWUHHW QDPH KROGHUV ZKR KDYH DOUHDG\ VXEPLWWHG WKHLU YRWLQJ L
5HSUHVHQWDWLYH UHTXHVW D OHJDO SUR[\ IURP WKHLU EDQN EURNHU RU F
*HQHUDO OHHWLQJ YRWLQJ LQVWUXFWLRQV VXEPLWWHG WR WKH ,QGHSHQG
FRXQWHG 6XFK D VWUHHW QDPH KROGHU PD\ WKHQ RQO\ YRWH LWV VKDUHYV

. \RX DUH SODQQLQJ WR DWWHQG DQG YRWH DW WKH $QQXDO *HQHUDO OHH
SURFHVV \RX PD\ YRWH \RXU UHJLVWHUHG VK DUW X BEOMK.IDUHWK R 19 G H b RHQW LE)
YRWH \RX ZLOO QHHG \RXU GLJLW FRQWURO QXPEHU LQFOXGHG RQ \RXU S
PHHWLQJ

%XQJH _3UR[\ 6WDWHPHQW



1] WLEVIW EVI LIPH XLVSYKL E FVSOIVEKI JMVQ FERO SV SXLIV RSQMRII ,S]
ERH WYFQMX UYIWXMSRW EX XLI %RRYEP +IRIVEP 1IIXMRK#

,/, \RX DbUH D UHJLVWHUHG KROGHU RI UHJLVWHUHG VKDUHY L H \RX KROG \
&RPSXWHUVKDUH SOHDVH IROORZ WKH LQVWUXFWLRQV GHVFULEHG RQ WKF
LQVWUXFWLRQ IRUP WKDW \RX UHFHLYHG IRU WKH PHHWLQJ

, \RX KROG \RXU UHJLVWHUHG VKDUHV WKURXJK D EURNHUDJH ILUP EDQN R
SURYLGHG DERYH DQG WKH LQVWUXFWLRQV SURYLGHG E\ \RXU EURNHUDJH |
SDUWLFLSDWH LQ WKH PHHWLQJ

yLEX MJ - LEZI XVSYFPI EGGIWWMRK XLI %YRRYEP +IRIVEP 1IIXMRK ZMVXYEPP]

7KH YLUWXDO PHHWLQJ SODWIRUP LV IXO0O\ VXSSRUWHG DFURVV EURZVHUYV

GHYLFHV GHVNWRSV ODSWRSV WDEOHWY DQG PRELOH SKRQHV UXQQLQJ W
SOXJLQV <RX VKRXOG HQVXUH WKDW \RX KDYH D VWURQJ LQWHUQHW FRQQF
PHHWLQJ :H HQFRXUDJH \RX WR DFFHVV WKH PHHWLQJ SULRU WR WKH VWDU
OHHWLQJ EHILQGARIMXWEP (E]JPMKLX 8MQI 41 'IRXVEP )YYBIEIER 7YQQIV ¢
‘H ZLOO KDYH D WHFKQLFLDQ UHDG\ WR DVVLVW \RX ZLWK DQ\ WHFKQLFDO G
OHHWLQJ ,I \RX HQFRXQWHU DQ\ GLIILFXOWLHV DFFHVVLQJ WKH $QQXDO *HC
QXPEHU WKDW ZLOO EH SRVWHG RQ WKH YLUWXDO PHHWLQJ SODWIRUP ORJL

-J - GER X TEVXMGMTEXI MR XLI PMZI %RRYEP +IRIVEP 1IIXMRK [IFGEWX GER

<RX PD\ YRWH \RXU UHJLVWHUHG VKDUHV EHIRUH WKH PHHWLQJ DV GHVFULE
LQVWUXFWLRQV RQ \RXU SUR[\ FDUG RU YRWHU LQVWUXFWLRQ IRUP IRU WKFH
YRWH LI \RX VXEPLWWHG \RXU YRWLQJ LQVWUXFWLRQV WR WKH ,QGHSHQGHC
*HQHUDO OHHWLQJ :H GR QRW LQWHQG WR UHFRUG WKH $QQXDO *HQHUDO 0
YRUP . WKDW ZH ZLOO ILOH ZLWK WKH 6(& ZLWKLQ IRXU EXVLQHVV GD\V RI \

, LEX GSRWXMXYXIW E UYSVYQ#

2XU $UWLFOHV RI $VVRFLDWLRQ SURYLGH WKDW WKH SUHVHQFH RI VKDUHKR
RI DOO WKH VKDUHV HQWLWOHG WR YRWH DW WKH FRPPHQFHPHQW RI WKH P
WKH $QQXDO *HQHUDO OHHWLQJ $EVWHQWLRQV DQG 6EURNHU QRQ YRWH V¢
GHWHUPLQLQJ ZKHWKHU WKHUH LV WKH UHTXLUHG TXRUXP DW WKH PHHWLQ.
VKDUHV RQ DW OHDVW RQH $Q@X\DHOU * EIQIHRWBHOWOKHH W L Q J
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L QIRUPDWLRQ $ERXW 9RWLQJ

,S[ QER] ZSXIW HS - LEZI#

(YHU\ KROGHU RI D UHJLVWHUHG VKDUH ZLOO EH HQWLWOHG WR RQH YRWH ¢
YRWH SHU VKDUH RQ HDFK RWKHU PDWWHU SUHVHRWFHKEG D W WKKHH B QZHXUIHO * H (
UHJLVWHUHG VKDUHV LVVXHG DQG RXWVWDQGLQJ DQG HQWLWOHG V

,S[ HS - ZSXI#
<RX FDQ VXEPLW YRWLQJ LQVWUXFWLRQV RU H[HUFLVH \RXU YRWH LQ WKH I

8 &] 8IPITLSRI SV XLI<RXIFRBVXWXEPLW YRWLQJ LQVWUXFWLRQV WR WKH ,Q
HOHFWURQLFDOO\ E\ WHOHSKRQH RU RYHU WKH LQWHUQHW EHIRUH WKH
LQVWUXFWLRQV RQ \RXU SUR[\ FDUG IRU WKH PHHWLQJ ,I \RX DUH D EH
LQVWUXFWLRQV RQ \RXU QRWLFH RU YRWLQJ LQVWUXFWLRQ IRUP IRU W

8 &] LEMP\RX DUH D VKDUHKROGHU RI UHFRUG E\ PDUNLQJ GDWLQJ DQG
ZLWK \RXU LQVWUXFWLRQV WR WKH ,QGHSHQGHQW 9RWLQJ 5HSUHVHQW
SRVWDJH SDLG HQYHORSH EHIRUH WKH $QQXDO *HQHUDO OHHWLQJ I \F
UHTXHVWHG SULQWHG FRSLHV RI WKH SUR[\ PDWHULDOV \RX FDQ VXEP
LQVWUXFWLRQV RQ \RXU YRWLQJ LQVWUXFWLRQ IRUP IRU WKH PHHWLDQ.

3 %X XLI 11IXMRRX DUH SODQQLQJ WR DWWHQG DQG YRWH DW WKH $QQXD
UHSUHVHQWDWLYH PD\ YRWH \RXU UHJLVWHUHG VKDUHV GXULQJ WKH P
XQGHBZ GR , DWWHQG YRWH DQG VXEPLW TXHVWLRQV DW WKH $QQXDO

=SYV ZzSXI MW ZIV] MQTSVXERX )ZIR MJ J]SY TPER XS ZSXI| EX XLI %RRYEP +IR
TVSZMHI ZSXMRK MRWXVYGXMSRW XS XLI -RHITIRHIRX :SXMRK 6ITVIWIRXEXM
%PXIVREXMZIP] ]SY EVI IRGSYVEKIH XS VIKMWXIV JSV ZSXMRK EX XLI ZMVXY
TSWWMEPI

;LEX MJ - VIXYVR Q] TVS\] GEVH FYX HS RSX QEVO MX XS WLS[ LS[ - EQ ZSXMF

,J\RX VLIQ DQG UHWXUQ \RXU SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ IRUP E.
YRWLQJ \RX ZLOO EH GHHPHG WR KDYH LQVWUXFWHG WKH ,QGHSHQGHQW 9F
DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQV RI WKH %RDUG RI 'LUHFWRUYV ZL
PHHWLQJ ,I DQ\ PRGLILFDWLRQV WR DJHQGD LWHPV RU SURSRVDOV LGHQWL
YRWLQJ LV SHUPLVVLEOH XQGHU 6ZLVV ODZ DUH SURSHUO\ SUHVHQWHG DW
DEVHQFH RI RWKHU VSHFLILF LQVWUXFWLRQV \RX ZLOO EH GHHPHG WR KDY/
WR YRWH LQ DFFRUGDQFH ZLWK WKH UHFRPPHQGDWLRQV RI WKH %RDUG RI '

1E] - GLERKI SV VIZSOIl Q] TVS\]#
<RX PD\ FKDQJH RU UHYRNH \RXU SUR[\ DW DQ\ WLPH EHIRUH LW LV H[HUFLV

IRWLI\ RXU &RUSRUDWH 6HFUHWDU\ LQ ZULWLQJ DW WKH DGGUHVV S
OHHWLQJ WKDW \RX DUH FKDQJLQJ RU UHYRNLQJ \RXU SUR[\ WR WKH
$QQXDO *HQHUDO OHHWLQJ

8VH WKH WHOHSKRQH RU WKH LQWHUQHW WR FKDQJH \RXU SURJ[\ IRU

6XEPLW DQRWKHU SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ IRUP LI \RX
ZLWK D ODWHU GDWH IRU WKH $QQXDO *HQHUDO OHHWLQJ RU

.l \RX DUH D KROGHU RI UHFRUG RU D EHQHILFLDO KROGHU ZLWK D C
IROORZLQJ WKH LQVWUXFWLRQV WR DWWHQG DQG YRWH DW VXFK PHI
$QQXDO *HQHUDO OHHWLQJ
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<RX PD\ QRW UHYRNH D SURI[\ VLPSO\ E\ DFFHVVLQJ WKH $QQXDO *HQHUDO 0
WKH DFWLRQV GHVFULEHG DERYH $Q\ ZULWWHQ QRWLFH RI UHYRFDWLRQ PX
6HFUHWDU\ DW 7TLPEHUODNH ODQRU 3DUNZD\ 6W /RXLV OLVVRXUL 8

,LEX ZSXI MW VIUYMVIH MR SVHIV XS ETTVSZI IEGL TVSTSWEP#

7KH DIILUPDWLYH YRWH RI D PDMRULVWQRIX®® H HGMUDO FORHWD I WK SHU VR C
UHTXLUHG WR DSSURYH HDFK RI WKH SURSRVDOV XQGHU DJHQGD LWHPV

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHV FDVW LQ SHUVRQ RU
QRPLQHHV IRU GLUHFWRU XQGHU DJHQGD LWHP WR UHHOHFW WKH &KDLU F
WKH PHPEHUV RI WKH +XPDQ 5HVRXUFHYVY DQG &RPSHQVDWLRQ &RPPLWWHH X

7KH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHV FDVW LQ SHUVRQ RU
ELQGLQJ DGYLVRU\ YRWH RQ QDPHG H[HFXWLYH RIILFHU FRPSHQVDWLRQ DJ
DGYLVRU\ YRWH RQ WKH 6ZLVV 6WDWXWRU\ 1RQ J)LQDQFLDO ODWWHU 5HSRUYV

3URSRVDOV DQG DUH DGYLVRU\ YRWHYV RQO\ DQG DV GLVFXVVHG LQ FRQ
QRW ELQGLQJ RQ XV +RZHYHU FRQVLVWHQW ZLWK RXU UHFRUG RI VKDUHKR
Rl WKH YRWH DQG ZLOO WDNH WKHP LQWR DFFRXQW LQ FRQVLGHULQJ WKH F
QRQ ILQDQFLDO PDWWHUYVY DGGUHVVHG LQ WKH 6ZLVV 6WDWXWRU\ 1RQ )LQD(

$EVWHQWLRQV EURNHU QRQ YRWHV H[FHSW DV GLVFXVVHG EHORZ RU EOD
SXUSRVHV DQG KDYH QR LPSDFW RQ WKH DSSURYDO RI WKH DJHQGD LWHPV

6KDUHV UHSUHVHQWHG E\ EURNHU QRQ YRWHV L H UHJLVWHUHG VKDUHYV
*HQHUDO OHHWLQJ EXW ZLWK UHVSHFW WR ZKLFK WKH EURNHU LV QRW HPSR
VKDUHVY UHSUHVHQWHG DW WKH $QQXDO *HQHUDO OHHWLQJ ZKLFK DEVWDLQ
GHWHUPLQDWLRQ RI WKH VKDUHYVY FDVW DW WKH PHHWLQJ EXW DUH FRXQWH
GLVFUHWLRQ WR YRWH WKH VKDUHVY RQ DW OHDVW RQH PDWWHU EHIRUH WK

8QGHU 1<6( UXOHV EURNHUV ZKR KROG VKDUHV LQ VWUHHW QDPH IRU FXVW
ERRNV RI WKH &RPSDQ\ DV EHLQJ KHOG E\ WKH EURNHUV KDYH WKH DXWKRL
QRW UHFHLYHG LQVWUXFWLRQV IURP EHQHILFLDO RZQHUV EXW DUH SUHFOX
UHVSHRAVWRR SURSRVDY | RUQRQ URXWGHEP DMAY 3R] LHVVXEP IMMGE ELRNHLYZ IMRXWQUAKPARQYIUIRP FXWRP HY/IRU
WHVHQRQ LRXWCHRUFRQIMMMG P DMAYDUHUH HULHG VR DVEEURNHUGRQ YRWVE 7 KHI RTRZ LQJ P DMAY/DUHQRQ LRXWCH
PDWWHUV XQGHU 1<6( UXOHV DQG WKHUHIRUH EURNHUV PD\ QRW H[HUFLVH
SURSRVDOV

i 'LVFKDUJH Rl WKH OHPEHUV RI WKH %RDUG RI 'LUHFWRUV DQG WKH ([HF
$FWLYLWLHV 'XULQJ )DVARG X HEWHP

i (OHFWLRQ RI 'LUHFWRUV DJHQGD LWHP

i SHHOHFWLRQ RI WKH &KDLU RI WKH %RDUG DJHQGD LWHP

i SHHOHFWLRQ RI )RXU OHPEHUV RI WKH +XPDQ 5HVRXUFHV DQG &RPSHQV

i $GYLVRU\ 9RWH WR $SSURYH 1DPHG ([HFXWLYH 2IILFHU &RPSHQVDWLRQ
DIJHQGD LWHP

i $SSURYDO RI WKH &RPSHQVDWLRQ RI WKH %RDUG DQG ([HFXWLYH 0DQD
9RWH RQ WKH 6ZLVV 6WDWXWRU\ &RPSHQVDWLRQ 5HSRUW DJHQGD LWH

,S[ [MPP ZSXMRK SR ER] SXLIV FYWMRIWW FI GSRHYGXIH#

2WKHU WKDQ WKH PDWWHUV VHW IRUWK LQ WKLV SUR[\ VWDWHPHQW DQG PD
OHHWLQJ ZH GR QRW NQRZ RI DQ\ EXVLQHVYV RU SURSRVDOV WR EH FRQVLGF
,QGHSHQGHQW 9RWLQJ 5SHSUHVHQWDWLYH DV \RXU SUR[\ LI DQ\ PRGLILFDWL
SUR[\ VWDWHPHQW RU DQ\ RWKHU PDWWHUV RQ ZKLFK YRWLQJ LV SHUPLVVL
$QQXDO *HQHUDO OHHWLQJ IRU FRQVLGHUDWLRQ LQ WKH DEVHQFH RI RWKH
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WR KDYH LQVWUXFWHG WKH ,QGHSHQGHQW 9RWLQJ 5SHSUHVHQWDWLYH WR Y|
%RDUG RI 'LUHFWRUYV

;LS [MPP GSYRX XLI ZSXIW#
%YURDGULGJH ZLOO DFW DV WKH LQVSHFWRU RI HOHFWLRQ DQG ZLOO WDEXO
(ITEHPMRI JSV TTSMRXQIRX SJ 4VS\MIW F] 8IPITLSRI SV XLI -RXIVRIX SV 61XY

6KDUHKROGHUY VKRXOG FRPSOHWH DQG UHWXUQ WKH SUR[\ FDUG IRU WKH §
YDOLG \RXU SUR[\ FDUG IRU WKH PHHWLQJ PXVW EH FRPSOHWHG LQ DFFRUG

RS PEXIV XLER 41 'IRXVEP (E]JPMKLX 8M@dl SIRX¥EP )YVSTIER 7YQQIV 8MC
1E] , \RX DSSRLQW \RXU SUR[\ E\ WHOHSKRQH RU WKH LQRWHREXHW ZH
XLER 41 'IRXVEP (E]JPMKLX 8MQIl SBILENRXVEP )YVSTIER 7YQQIV 8MQI SR

. \RX SDUWLFLSDWH LQ WKH %XQJH VKDUH IXQGV Rl WKH %XQJH 5HWLU
%XQJH 6DYLQJV 30DQ & 6XSSOHPHQW $ \RX PXVW VXEPRW PEXUVYRMEIRQJ LQV
41 'IRXVEP (E]JPMKLX 8MQI SR 1®JIL 'lRXVEP )YVSTIER 7YQQIV 8MQUQ KU GH]U
WR DOORZ WKH SODQ WUXVWHHYV WLPH WR UHFHLYH \RXU YRWLQJ LQVWUXFW
VKDUHV DUH KHOG LQ VWUHHW QDPH DQG \RX DUH YRWLQJ E\ PDLO \RX VKR.
PHHWLQJ LQ DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV RQ WKDW IRUP RU DV S
ZKR KROGV RXU UHJLVWHUHG VKDUHV RQ \RXU EHKDOI

6ROLFLWDWLRQ RI 3UR[LHYV

‘H ZLOO EHDU WKH FRVW RI WKH VROLFLWDWLRQ RI SUR[LHV LQFOXGLQJ WK
DQG WKH QRWLFH :H ZLOO IXUQLVK FRSLHV Rl WKHVH SUR[\ PDWHULDOV WR
VKDUHV LQ WKHLU QDPHV RQ EHKDOI RI EHQHILFLDO RZQHUV VR WKDW WK H\
RZQHUV

‘H KDYH UHWDLQHG ,QQLVIUHH 0 $ ,QFRUSRUDWHG WR DFW DV SUR[\ VROLFL!

SOXV UHDVRQDEOH RXW RI SRFNHW H[SHQVHV ,Q DGGLWLRQ ZH PD\ V)
E\ PDLO ZLWK VROLFLWDWLRQ E\ WHOHSKRQH DQG RWKHU PHDQV E\ RXU GLL
SD\ DQ\ DGGLWLRQDO FRPSHQVDWLRQ WR WKHVH LQGLYLGXDOV IRU DQ\ VXF
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81,7(' 67$7(6 6(&85,7,(6 $1' (;&+$1*( &200,66,21 5(3

$ FRS\ Rl RX$QQXDO 5HSRUW ZKLFK LQFOXGHV RXU $QQXDO S5HiFSHRREM BRI )R U |

DV ILOHG ZLWK WKH 6(& LV HQFORVHG ZLWK WKHVH SUR[\ PDWHULDOV
WR VKDUHKROGHUV IUHH RI FEKKMUH{R@ RX WEKHERMSWLB®YY ,QYHVWRU &HQW!
,QIRUPDWLRQ @ $QQXDO UHSRUWV RU E\ ZULWLQJ WR XV DW 7LPEHUODN
863% SWWHQWLRQ ,QYHVWRU 5HODWLRQV

27+(5 0$77(56

‘H NQRZ RI QR RWKHU EXVLQHVYV WKDW ZLOO EH EURXJKW EHIRUH WKH $QQX
SURSRVDO VKRXOG EH SURSHUO\ SUHVHQWHG DQG VKRXOG SURSHUO\ FRPH
WKH DFFRPSDQ\LQJ SUR[\ ZLOO YRWH XSRQ VXFK SURSRVDO DW WKHLU GLVF
LQ WKH FDVH RI WKH J,QGHSHQGHQW 9RWLQJ 5SHSUHVHQWDWLYH DV LQV\

RU
&] 3VHIV SJ XLI &SEVH SJ (M
/ILVD :DUH $OH[DQG|
6HQLRU "HSXW\ *HQHUDUC
$SULO DQG &RUSRUDWH 6HI
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$33(1',; $bee 5(&21&,/,$7,21 2) 121 *$$3 ),1$1&,$/ 0(

7KLV SUR[\ VWDWHPHQW FRQWDLQV FHUWDLQ QRQ *$$3 ILQDQFLDO PHDVXUF}
([FKDQJH $FW RI %XQJH KDV UHFRQFLOHG WKHVH QRQ *$$3 ILQDQFLDO P
*$$3 ILQDQFLDO PHDVXUHV EHORZ 7KH QRQ *$$3 ILQDQFLDO PHDVXUHV WKD
VLPLODUO\ WLWOHG PHDVXUHV XVHG E\ RWKHU FRPSDQLHYV

21X MRGSQI EXXVMFYXEFPI XS &YRKI XS %HNYWXIH J)EVRMRKW 41V 7LEVI

$GMXVWHG (DUQLQJV 3HU 6KDUH LV D QRQ *$$3 ILQDQFLDO PHDVXUH DQG LV
WR %XQJH WKH PRVW GLUHFWO\ FRPSDUDEOH 8 6 *$$3 ILQDQFLDO PHDVXUH
H[FOXGLQJ IURP 1HW LQFRPH DWWULEXWDEOH WR %XQJH FHUWDLQ JDLQV D
GLIIHUHQFHV DQG /RVV IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WD[ GL'
GLOXWHG DV GHILQHG EHORZ b%XQJHéV PDQDJHPHQW EHOLHYHV WKH SUHV
WR YLHZ LWV SHUIRUPDQFH XVLQJ WKH VDPH PHDVXUHV WKDW PDQDJHPHQW
SHUIRUPDQFH DQG WUHQGV ZLWKRXW UHJDUG WR FHUWDLQ JDLQV DQG FKDL
7KHVH QRQ *$$3 PHDVXUHV DUH QRW D PHDVXUH RI FRQVROLGDWHG RSHUDW
FRQVLGHUHG DV DQ DOWHUQDWLYH WR 1HW LQFRPH DWWULEXWDEOH WR %X

%YHORZ LV D UHFRQFLOLDWLRQ RI 1HW LQFRPH DWWULEXWDEOH WR %XQJH V
DWWULEXWDEOH WR %XQJH DQG $GMXVWHG (DUQLQJV 3HU 6KDUH

<HDU (QGHG 'HFHPEHU

86 LQ PLOOLRQV H[FHSW SHU VKDUH GDWD
1HW LQFRPH DWWULEXWDEOH WR %XQJH
$GMXVWPHQW IRU ODUN WR PDUNHW WLPLQJ GLIIHUHQFHV

/IRVV IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WD[ & ® ® ®
$GMXVWHG IRU FHUWDLQ JDLQV DQG FKDUJHV
*DLQ RQ VDOH RI D EXVLQHVV & & &
$FTXLVLWLRQ DQG LQWHJUDWLRQ FRVWYV * *
3HQVLRQ VHWWOHPHQW ® ® ®
5HVHUYH IRU DQ HTXLW\ PHWKRG LQYHVWPHQW ® * * *
,PSDLUPHQW RI HTXLW\ PHWKRG DQG RWKHU LQYHVWPHQWYV ®
*DLQ RQ VDOH RI HTXLW\ PHWKRG LQYHVWRHQW e e e
8NUDLQH 5XVVLD ZDU ® ®
JL[HG DVVHW LPSDLUPHQW * * *
'"LVFRQWLQXHG WUDGHPDUNV & & & ®
%RQG HDUO\ UHGHPSWLRQ * * *
,PSDLUPHQW RQ VDOH RI D EXVLQHVV ® ® ®
7D[ RQ OH[LFR ZKHDW PLOOLQJ GLVSRVLWL&RQ * * *
*DLQ RQ VDOH RI DVVHWYV ® ® ® ®

$GMXVWHG 1HW LQFRPH IURP FRQWLQXLQJ RSHUDWLRQV
DWWULEXWDEOH WR %XQJH

HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ GLOXWHG

$GMXVWHG 1HW LQFRPH SHU VKDUH IURP FRQWLQXLQJ
RSHUDWLRQV GLOXWHG

ODUN WR PDUNHW WLPLQJ GLIIHUHQFH FRPSULVHV WKH HVWLPDWHG QHW WHPSRUDU\ LPSDFW
ZLWK WKH IDLU YDOXDWLRQ RI FHUWDLQ IRUZDUG FRQWUDFWY UHDGLO\ PDUNHWDEOH LQYHQW
FRPPLWWHG IXWXUH RSHUDWLQJ FDSDFLW\ DQG VDOHV DV ZHOO DV FHUWDLQ IRUZDUG IRUHLJC
GLITHUHQFHV ZKLFK LV H[SHFWHG WR UHYHUVH RYHU WLPH GXH WR WKH IRUZDUG FRQWUDFWYV
KHGJHG SRVLWLRQ LV QRW UHSUHVHQWDWLYH RI WKH RSHUDWLQJ SHUIRUPDQFH RI RXU EXVLQ

7KHUH ZHUH DSSUR[LPDWHO\ PLOOLRQ RU OHVV DQWL GLOXWLYH RXWVWDQGLQJ VWRFN RS\
WKH ZHLIJKWHG DYHUDJH QXPEHU RI VKDUHW RXKMEWHWDQGLQJ IRU WKIBDQKBDUV HQGHG
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$vV D UHVXOW Rl WKH 5HGRPHVWLFDWLRQ RQ 1RYHPEHU HDFK FRPPRQ VKDUH RI %XQJH
DQG SDU YDOXH RI UHJLVWHUHG VKDUHV RI %XQJH 5HIHUHQFHV WR WKH WHUPV VKDUH FRPP
VKDUHV SULRU WR WKH 5HGRPHVWLFDWLRQ DQG %XQJH UHJLVWHUHG VKDUHYVY DIWHU WKH 5HGR

'"EWL TVSZMHIH F] YWIH JSV STIVEXMRK EGXMZMXMIW XS %HNYWXIH *YRHW .

$GMXVWHG ))2 LV FDOFXODWHG E\ HIFOXGLQJ IURP &DVK SURYLGHG E\ XVH
ORVV RQ QHW GHEW ZRUNLQJ FDSLWDO FKDQJHV QHW LQFRPH ORVV DW
QRQFRQWUROOLQJ LQWHUHVWY DQG PDUN WR PDUNHW WLPLQJ GLIIHUHQF
PHDVXUH DQG LV QRW LOQWHQGHG WR UHSODFH &DVK SURYLGHG E\ XVHG IR
86 *$$3 ILQDQFLDO PHDVXUH %XQJH V PDQDJHPHQW EHOLHYHV WKH SUHVH
LWV FDVK JHQHUDWLQJ SHUIRUPDQFH XVLQJ WKH VDPH PHDVXUH WKDW PDC
SHUIRUPDQFH DQG WUHQGV ZLWKRXW UHJDUG WR IRUHLJQ H[FKDQJH JDLQV
PDUNHW WLPLQJ GLIITHUHQFHYV 7KLV QRQ *$$3 PHDVXUH LV QRW D PHDVXUH
VKRXOG QRW EH FRQVLGHUHG DV DQ DOWHUQDWLYH WR &DVK SURYLGHG E\
LQ FDVK DQG FDVK HTXLYDOHQWY DQG UHVWULFWHG FDVK RU DQ\ RWKHU P

%HORZ LV D UHFRQFLOLDWLRQ RI &DVK SURYLGHG E\ XVHG IRU RSHUDWLQJ

<HDU (QGHG 'HFHPEHU

86 LQ PLOOLRQV

&DVK SURYLGHG E\ XVHG IRU RSHUDWLQJ DFWLYLWLHV

JRUHLJQ H[FKDQJH JDLQ ORVV RQ QHW GHEW

‘RUNLQJ FDSLWDO FKDQJHV

1HW LQFRPH ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWY DQGbUHGHHPDEOH QR
ODUN WR PDUNHW WLPLQJ GLIIHUHQFH DIWHU WD]

$GMXVWHG ))2

%XQJH _3UR[\ 6BWDWHPHQW $



$33(1',: %bae 6:,66 67$78725< 121 ),1$1&,$/ 0$77(5

7KLV 1RQ )LQDQFLDO ODWWHU 5HSRUW LV SUHSDUHG LQ DFFRUGDQFH ZLWK
&RGH RI 2ZEOLJDWLRQV DQG FRYHUV WKH SHUIRUPDQFH DQG LPSDFW RI %XQ:.

$GGLWLRQDOO\ WKH &RPSDQ\ UHPDLQV VXEMHFW WR 8 6 6HFXULWLHV DQG
UHTXLUHPHQWY WKH PDQGDWHY RI WKH 6DUEDQHYV 2[OH\ $FW DQG WKH FRU:
BWRFN ([FKDQJH é1<6(é DQG ZH FRQWLQXH WR UHSRUW RXU ILQDQFLDO UH
HQFRXUDJHG WR UHIHU WR ,WHP $ 5LVN )DFWRUV LQ WKH &RPSDQ\ V $
VWDWHPHQW DU DV\DWRDEEXOQOW FRP JRYHUQDREW URY H UQDQFIHDGRFXF W
LQFOXGLQJ DOO Rl WKH LQIRUPDWLRQ DQG GDWD SUHVHQWHG DQG UHIHUHQ
ZLWK DUWLFOHV D F RI WKH 6ZLVV &RGH RI 2EOLJDWLRQV DQG LV QRW LQ
ZLWK WKH 6(&

, QWURGXFWLRQ %XVLQHVV ORGHO

%XQJH LV D SUHPLHU DJULEXVLQHVYVY VROXWLRQV FRPSDQ\ FRQQHFWLQJ IDU
IHHG DQG IXHO WR WKH ZRUOG 2XU GHGLFDWHG HPSOR\HHV LQWHJUDWHG |
PDUNHWY DQG D GLYHUVH DJULFXOWXUDO QHWZRUN FRYHULQJ PDMRU FURS)
ZHDWKHU YDULDELOLW\ DQG RWKHU ULVNV DV ZH SDUWQHU ZLWK IDUPHUV W
WKH\ DUH QHHGHG %XQJH SOD\V D FULWLFDO UROH LQ WKH JOREDO IRRG Il
FROQHFWLQJ IDUPHUV WR HQG XVHUV DQG FRQVXPHUV RI DJULFXOWXUDO FR
YDOXHV %XQJH VWULYHV WR H[FHO DV D SDUWQHU EHWZHHQ DJULFXOWXUD!
IRU WKHLU OLYHOLKRRGY DQG LQ PDQ\ FDVHV WKHLU RZQ VXEVLVWHQFH

2XU JOREDO RSHUDWLRQV LQFOXGH SXUFKDVLQJ VWRULQJ WUDQVSRUWLQJ
FRPPRGLWLHY DQG UHODWHG SURGXFWY :H DOVR SURYLGH ILQDQFLDO ULV
FXVWRPHUV DQG HQKDQFH RXU YDOXH FKDLQV 7KH FRPPRGLWLHV ZH VRXUF
OLIHee IURP WKH JUDLQVY DQG RLOVHHGY WKDW DUH SDUW RI WKH IRRG VXSS
SURGXFWV WKDW SRZHU LQGXVWULHY DQG WUDQVSRUWDWLRQ

2Q -XO0\ %XQJH FRPSOHWHG LWV SUHYLRXVO\ DQQRXQFHG DFTXLVLWLR
RI 9LWHUUD FUHDWHY D SUHPLHU JOREDO DJULEXVLQHVV VROXWLRQV FRPSE
LQFUHDVLQJO\ FRPSOH[ PDUNHWY DQG EHWWHU VHUYH IDUPHUV DQG HQG FX
PHDQLQJIXOO\ UHVSRQVLYH GDWD IURP WKH OHJDF\ 9LWHUUD EXVLQHVV LQ
%XQJH ZLOO HQGHDYRU WR LQFOXGH WKHVH GDWD SRLQWV LQ IXWXUH UHSR
UHJLVWHUHG RIILFH LV LQ *HQHYD 6ZLW]HUODQG DQG RXU FRUSRUDWH KHE
\HDUV RI H[SHULHQFH ZH KDYH DSSUR[LPDWHO\ HPSOR\HHV DQG SUHVH
%XQJHeV EXVLQHVV PRGHO ILQDQFLDO SHUIRUPDQFH DQG LQFRUSRUDWLRC
DYDLORBYHWMRUYV EXQJH FRP JRYHUQDQFH JRYHUQDQFH GRFXPHQW

%XQJH LV LQFRUSRUDWHG XQGHU 6ZLVV ODZ DV D VWRFN FRUSRUDWLRQ $N
6ZLW]JHUODQG %XQJH LV UHFRUGHG LQ WKH &RPPHUFLDO 5HJLVWHU RI WKH

QXPEHU &+( 2XU UHJLVWHUHG RIILFH DQG SULQFLSDO H[HFXWLYH R
*HQHYD 6ZLW]JHUODQG 2XU FRUSRUDWH KHDGTXDUWHUV LV ORFDWHG D\
OLVVRXUL 8QLWHG 6WDWHV RI $PHULFD $V D 6ZLVV FRUSRUDWLRQ %X

UHSRUW FRYHULQJ FHUWDLQ QRQ ILQDQFLDO PDWWHUV LQFOXGLQJ HQYLUR
JRDOV VRFLDO LVVXHV HPSOR\HH UHODWHG LVVXHV UHVSHFW IRU KXPDQ
UHSRUW RQ D FRQVROLGDWHG EDVLV RQ EHKDOI RI LWVHOI DQG LWV ZKROO)
UHSRUWLQJ RQ HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH &(6* PDWWHU
IUDPHZRUNV DQG VWDQGDUGY WKH GHWDLOV RI ZKLFK DUH FDSWXUHG LQ W
DUH SHULRGLFDOO\ SXEOLVKHG WR GLVFORVH DGGLWLRQDO LQIRUPDWLRQ R
RWKHU GLVFORVXUHV ZKLFK FRYHU PDWWHUV RXWVLGH WKH UHTXLUHPHQW Y\

6ITSVXMRK &SYRHEVMIW

%XQJH DGRSWV D PDWHULDOLW\ EDVHG DSSURDFK WR VXVWDLQDELOLW\ GLV
UHSRUW DUH WKH WRSLFV LGHQWLILHG LQ RXU ODWHVW PDWHULDOLW\ DVVF

%XQJH _3UR[\ 6BWDWHPHQW



LPSRUWDQFH WR RXU VWDNHKROGHUY DQG ZKLFK FRQVWLWXWH %XQJHéV JU
ODWHULDOLW\ DQG 6WDNHKROGHU (QJDJHPHQW VHFWLRQ RQ WKH IROORZL(

8QOHVV RWKHUZLVH QRWHG GLVFORVXUHV RQ (6* PDWWHUV D FRPSO\ ZLW
ILQDQFLDO UHSRUWLQJ ERXQGDULHVY DQG F HQFRPSDVV WKH &RPSDQ\eV R
JDV *+* HPLVVLRQV IRU 6FRSHV ZKLFK DUH UHSRUWHG LQ FRPSOLDQ
IDFWRUV VXFK DV ZDWHU ZDVWH DQG HQHUJ\ DSSO\ WR DSSUR[LPDWHO\
DFFRXQW IRU WKH PDWHULDO SDUW RI WKH &RPSDQ\éV HPLVVLRQV DQG QDW
UH EDVHOLQLQJ DQG DVVHVVLQJ RXU IRRWSULQW WR LQFRUSRUDWH WKH 9L
VXVWDLQDELOLW\ WRSLF ERXQGDU\ LQFOXGHV %XQJHéV DFWLRQV WR HOLPL
WR KDYH GHIRUHVWDWLRQ IUHH VXSSO\ FKDLQV LQ JRU WKHVH PHWULFV
JHRJUDSKLHV ZKHUH GHIRUHVWDWLRQ LV DFFHSWHG WR EH RI KLJKHU ULVN
DURXQG WKH ZRUOG IRU SDOP RLO DQG WKH SULRULW\ UHJLRQV RI 6RXWK $
DQG WKH &KDFR RI $UJHQWLQD DQG 3DUDJXD\

WWWYVERGI

%XQJH KDV QRW VRXJKW DVVXUDQFH RQ WKH HQWLUHW\ RI WKLV UHSRUW K
.3,V %XQJH 6FRSH *+* HPLVVLRQV &HUWLILHG YROXPHV RI VR XQGHU ¢
2LO 7TUDFHDELOLW\ WR 3ODQWDWLRQ DQG 3DOP 2LO 1R '"HIRUHVWDWLRQ 1R

TYWXEMREFMPMX] EX &YRKI

6XVWDLQDELOLW\ LV FRUH WR %XQJHéV EXVLQHVYVY :H PDNH GHFLVLRQV DFU
OHDGHUVKLS DFFRXQWDELOLW\ DQG HQYLURQPHQWDO VWHZDUGVKLS

6XVWDLQDELOLW\ IDFWRUV LQWR GHFLVLRQV UDQJLQJ IURP KRZ ZH HYDOXD\
VWUDWHJILF JRDOV FRPSHQVDWH RXU HPSOR\HHVY DQG RSHUDWH RXU IDFLOL
HPSOR\HHV FRPPXQLWLHV VKDUHKROGHUV DQG SDUWQHUV 2XU NH\ DUHDYV
LQFOXGH SURGXFLQJ UHQHZDEOH IHHGVWRFNV LQFUHDVLQJ RXU SODQW OL
LQJUHGLHQWY ORUHRYHU %XQJH LV DFWLYHO\ HQJDJHG LQ VXSSO\LQJ ORZ
VXSSO\LQJ JUDLQVY SODQWHG XQGHU UHIJHQHUDWLYH DJULFXOWXUDO SUDFW
I[UHH JUDLQV DQG E\ SURGXFWYV DPRQJ RWKHU LQLWLDWLYHV

‘H OHYHUDJH RXU H[SHULHQFH LQ GHOLYHULQJ VXVWDLQDEOH VROXWLRQV W
PHPEHU RI VHYHUDO LQGXVWU\ DVVRFLDWLRQV DQG SODWIRUPV %XQJH ZRU
VLQFH HVWDEOLVKLQJ RXU QRQ GHIRUHVWDWLRQ FRPPLWPHQW LQ ZH KE
YHIJHWDWLRQ FRQYHUVLRQ DQG GHIRUHVWDWLRQ LQ RXU VXSSO\ FKDLQV $\
DQG SDUWQHUVKLSY WR VWUHQJWKHQ PRQLWRULQJ DQG YHULILFDWLRQ V\V
WKDW VXSSRUW ORZ FDUERQ IDUPLQJ SUDFWLFHV JOREDOO\

‘H KDYH LPSOHPHQWHG SURJUDPV WR PLWLIJDWH QDWLYH YHIHWDWLRQ FRQ®
DVVRFLDWHG ZLWK DJULFXOWXUDO FRPPRGLW\ SURGXFWLRQ DQG WUDGH $\
WUDFHDELOLW\ DQG PRQLWRULQJ RI RXU GLUHFW DQG LQGLUHFW VR\ VXSSO
FRQWLQXRXVO\ PRQLWRUHG WKRVH SULRULW\ UHJLRQV DQG ZLOO FRQWLQXHF
ZRUNLQJ ZLWK JRYHUQPHQWY IDUPHUV DQG RWKHU NH\ VWDNHKROGHUV WR
FROODERUDWLRQ IRFXVHG RQ HOLPLQDWLQJ FRPPRGLW\ GULYHQ GHIRUHVWI

ORUH LQIRUPDWLRQ RQ RXU SDUWLFLSDWLRQ LQ DVVRFLDWLRQV DQG RXU LF
DYDLOEEXG@H WD WRP VXVDMIE. @ REHOL@QMRUPDWLRQ RQ RXU QRQ GHIRUHVWDWLRQ
EXQJH FRP 6XVWDLQDELOLW)\ 1RQ 'HIRUHVWDWLRQ &RPPLWPHQW

1EXIVMEPMX] ERH 7XEOILSPHIV )RKEKIQIRX

,Q %XQJH XQGHUWRRN D 'RXEOH ODWHULDOLW\ $VVHVVPHQW '0% EXLC
DVVHVVPHQW DQG DOLJQLQJ ZLWK HYROYLQJ UHIJXODWRU\ DQG VWDNHKROG|
8QLRQ V &RUSRUDWH 6XVWDLQDELOLW\ 5SHSRUWLQJ 'LUHFWLYH &65' DQG \
(656 DQG WR UHIOHFW PDWHULDOLW\ VXEVHTXHQW WR FRPSOHWLRQ RI W
LGHQWLI\ DQG SULRULWL]H VXVWDLQDELOLW\ WRSLFV WKDW DUH PDWHULDO

%XQJH _3UR[\ 6BWDWHPHQW %



FRQVLGHULQJ %XQJHéV DFWXDO RU SRWHQWLDO SRVLWLYH RU QHJDWLYH LF
DFWLYLWLHY DQG EXVLQHVV UHODWLRQVKLSY RYHU WKH VKRUW PHGLXP DQ
FROUGHUIQ) VWWRICQDELON UHDWAG UMNVDQG RSSRUMQWHVVKDAP D JHQHIDM RULQ OHQRHP DMUDOLCDQADM |HAWRQ
%XQJHeV ILQDQFLDO SRVLWLRQ SHUIRUPDQFH DQG FDVK IORZV

7KH' 0 $ Z DVFRQGXPMGZ MK RYHIAIKWURP H HRXWYHBDGHUKLS DQGLQYRYHGDRRW [ XQPARCDAQMULDY. RINQYJ

JURXS UHSUHVHQWLQJ VXVWDLQDELOLW\ HQWHUSULVH ULVN PDQDJHPHQW
EXVLQHVV IXQFWLRQV 7KH DVVHVVPHQW ZDV LQIRUPHG E\ LQWHUQDO H[SHU
DGYLVRUV ([WHUQDO UHIHUHQFHY DQG LQGXVWU\ EHQFKPDUNV ZHUH FRQVL
WKH DVVHVVPHQW DSSURDFK

6WDNHKROGHU HQJDJHPHQW ZDV DQ LQWHJUDO SDUW RI WKH DVVHVVPHQW

VWDNHKROGHU JURXSYV LQFOXGLQJ FXVWRPHUV VXSSOLHUV HPSOR\HHV L
FRQVLGHUHG WR VXSSRUW WKH LGHQWLILFDWLRQ DQG SULRULWL]DWLRQ RI

LPSDFWV ULVNV DQG RSSRUWXQLWLHY DFURVYV WKH YDOXH FKDLQ

1IXLSHSPSK]

7KH '0$ IROORZHG D VWUXFWXUHG DQG LWHUDWLYH DSSURDFK DOLJQHG ZLW
HQYLURQPHQWDO VRFLDO DQG JRYHUQDQFH WRSLFV ZDV GHYHORSHG ZLWK
VWDQGDUGY DQG VHFWRU EHQFKPDUNYV

SHOHYDQW LPSDFWV ULVNV DQG RSSRUWXQLWLHY ZHUH LGHQWLILHG DQG D
%XQJHeV DFWLYLWLHY DQG EXVLQHVYV UHODWLRQVKLSYVY DSSO\LQJ GHILQHG
DQG OLNHOLKRRG RI SRWHQWLDO RU DFWXDO SRVLWLYH RU QHJDWLYH LPSI
PDWHULDOLW\ FRQVLGHULQJ WKH PDJQLWXGH DQG OLNHOLKRRG RI ILQDQFL

"RUNVKRSVY DQG LOWHUYLHZYV ZHUH FRQGXFWHG WR DVVHVV DQG VFRUH WRS
RSSRUWXQLWLHY DSSO\LQJ FRQVLVWHQW FULWHULD WKURXJKRXW 7KH UHYV
ZKLFK WRSLFV PHHW WKH PDWHULDOLW\ WKUHVKROGV XQGHU RQH RU ERWK
EXVLQHVYVY PRGHO VWUDWHJI\ DQG HQWHUSULVH ULVN PDQDJHPHQW SURFHV\

3YXGSQI
7KH '0$ LGHQWLILHG HLJKW PDWHULDO (656 DOLJQHG HQYLURQPHQWDO
EDVLV IRU WKH WRSLFV DGGUHVVHG LQ WKLV 1RQ )LQDQFLDO ODWWHU 5HSR

(QYLURQPHQWDO WRSLFV
i &OLPDWH &®DPDWH FKDQJH DGDSWDWLRQ FOLPDWH FKDQJH PLWLJDWLI
i :DWHWWHU ZLWKGUDZDOV DQG FRQVXPSWLRQ RZQ RSHUDWLRQV
i %LRGLYHUVLW\ D'QIGRIFHRANDWHR Q

BRFLDO WRSLFV
i 2ZQ ZRUNHKRHIDFMWK DQG VDIHW\ ,QFOXVLRQ DQG EHORQJLQJ
i :RUNHUV LQ WKH&XDOGHD BIGDIRJFHG ODERU
i $IIHFWHG FRPFXNIGMWLRN,QGLJHQRXV SHRSOHYV
i &RQXPHYDWGHGXVHY 4XDOLW\ IRRG DQG IHHG VDIHW\

*RYHUQDQFH WRSLFV
I %XVLQHVV &FRQOPSKFMWNVH FXOWXUH SURWHFWLRQ RI ZKLVWOHEORZHUV S

DQAFRUXSWRQDQGEUEHY

$ CAMRQDD WHIRTRZ LQJ HQMN \SHALLE P DMUDORSIEVZ HHIGHQAILHG
i )RRG VHFXULW\
i SHODWLRQVKLS ZLWK IDUPHUYV
i 7DOHQW GHYHORSPHQW

%XQJH ZLOO UHYLHZ LWV PDWHULDOLW\ DVVHVVPHQW RQ DQ DQQXDO EDVLV
UHIOHFW FKDQJHV LQ LWV DFWLYLWLHY ULVN SURILOH H[WHUQDO HQYLURC

%XQJH _3UR[\ 6BWDWHPHQW



TYWXEMREFMPMX] +SZIVRERGI

%XQJHeV %RDUG RI 'LUHFWRUV WKH %RDUG RYHUVHHY RXU VXVWDLQDELO
HIHFXWLYH OHDGHUVKLS WHDP GHYHORSY DQG H[HFXWHYVY WKLV VWUDWHJ\ F
VXVWDLQDELOLW\ PDWWHUV

7KH %RDUG JHQHUDOO\ KDV ILYH UHJXODUO\ VFKHGXOHG PHHWLQJV SHU \HD
&RPPLWWHH PHHWLQJY DUH QRUPDOO\ KHOG LQ FRQMXQFWLRQ ZLWK IXO0 %
PHHWLQJV WR UHFHLYH XSGDWHV RQ RXU EXVLQHVY DQG DV FLUFXPVWDQFH

%XQJHeV ILYH %RDUG FRPPLWWHHYVY RYHUVHH %XQJHéV ILQDQFLDO JRYHUQT
VXVWDLQDELOLW\ SUDFWLFHYVY LQFOXGLQJ FOLPDWH UHODWHG ULVNV DQG R

$XGLW &RPPLWWHH

OHPEHUV RI RXU HIHFXWLYH OHDGHUVKLS WHDP DUH GLUHFWO\ LQYROYHG L
VXVWDLQDELOLW\ VWUDWHI\ ZKLFK LQFOXGHV WKH PDQDJHPHQW RI FOLPDW
KLIKOLJKWY RI WKHLU LQYROYHPHQW DQG UHVSRQVLELOLWLHYV

0 'LMIJ NIGYXMZUVZWIKWHGIVQDO DUELWHU LQ WKH PDQDJHPHQW RI WKH VXV
RSSRUWXQLWLHY DQG KHOSV WR VHW WKH RYHUDOO YLVLRQ IRU WKH

0 JVNIGYXMZI :MGI 4VIWMHIRX +PSFEP 1EVOIXa&62'& MLY TAWKNHX E RIREH WMPIMDXT B,

PDQDJHPHQW DQG RSWLPL]DWLRQ DFWLYLWLHY DQG OHDGV WKH RFHDC(
KHGJH GHVN VSHFLDO ULVN DQG UHVHDUFK XQLWY DQG VHUYHYV DV %X

%XQJH _3UR[\ 6WDWHPHQW %



WKH 6&5& DQG PDQDJHV D JOREDO WHDP RSHUDWLQJ DFURVV PXOWLS
HQJDJHV EXVLQHVYVY OHDGHUVKLS WR HQVXUH FRPSDQ\ZLGH DOLJQPHQW
RSSRUWXQLWLHYV

3 'LMIJ 3TIVEXMRE2RIOMODBN %XQJHeV JOREDO FRPPHUFLDO DFWLYLWLHV
YDOXH FKDLQV FRXQWU\ DQG UHJLRQDO PDQDJHPHQW WHDPV VXVWDL:
UHJHQHUDWLYH DJULFXOWXUH VROXWLRQV DQG LQGXVWULDO RSHUDW

8 'LMIJ *MRERGME&R2 3JUWMGIKH PDQDJMWPKHQ WXGHWGE RPPLWWHH 7KH &)2 SUR
JXLGDQFH DQG VWUDWHJILF LQSXW LQWR ILQDQFLDO RSSRUWXQLWLHV L
DV RYHUVLJKW RI %XQJHeéV FUHGLW IDFLOLWLHY DQG RWKHU ORDQV

0 'LMIJ ,YQER 6IWSYV&IWW BJIMWGWKH PDQDIJHPHQW OHDG IRU WKH +5&& 7K
HPEHGGLQJ VXVWDLQDELOLW\ PHWULFVe&e VXFK DV HPLVVLRQV SHUIRUPI
%XQJH HPSOR\HHV 7KH &+52 DOVR OHDGV %XQJHeéeV VWUDWHJI\ RI EHOR:
SURJUDPV WKURXJKRXW WKH EXVLQHVYV

6 'LMIJ 6MWO &BIMGLV WKH PDQDJHPHQW OHDG IRU WKH (50& 7KH &52 RY|
PDQDJHPHQW SURFHVV RI WKH FRPSDQ\ ZLWK WKH LQFOXVLRQ RI FOLP
DVVRFLDWHG LPSDFWV RQ EXVLQHVV VWUDWHJ\ RSHUDWLRQV DQG LQY

0 'LMIJ 8VERWISVQEXM3R BYMHFIWHY ORQJ WHUP EXVLQHVYVY JURZWK VWUD
FRQVLGHULQJ DQ\ LPSDFW RQ VXVWDLQDELOLW\ HITRUWYV 7KH &72 DOVF
EXVLQHVV WUDQVIRUPDWLRQ WHDP WR VXSSRUW DQG HQDEOH WHFKQR
FRPPLWPHQWY REMHFWLYHV DQG RSSRUWXQLWLHYV

0 'LMIJ OIKEP RIPMIGMWKH PDQDJHPHQW OHDG IRU WKH &*1& 7KH &/2 PDQI
UHJXODWRU\ FRPSOLDQFH RI WKH EXVLQHVV

%XQJHeéeV FURVV IXQFWLRQDO WHDPV RI VXEMHFW PDWWHU H[SHUWYV IXUWKH
7TKHVH WHDPV&VSHFLDOL]LQJ LQ DUHDV VXFK DV KXPDQ ULJKWV GHFDUERQI
VXSSO\ FKDLQV UHJIJXODWLRQV DQG UHSRUWLQJ&ePHHW UHJXODUO\ WR GLVF
WDUJHWYVY GLVFORVXUHV DQG WKHLU SRWHQWLDO VWUDWHIJLF RSHUDWLRQI

BHUIRUPDQFH EDVHG VXVWDLQDELOLW\ JRDOV DUH D FRPSRQHQW RI WKH DQ
OHDGHUVKLS WHDP DQG RYHU RI RXU HPSOR\HHV 2XU FRPSHQVDWLRQ |
SKLORVRSK\ ZLWK WKH ERQXV SD\RXWV GLUHFWO\ OLQNHG WR DFKLHYLQJ Ft
UHGXFWLRQ DQG SURJUHVYV WRZDUG RXU FRPPLWPHQW WR GHIRUHVWDWLRQ

TYWXEMREFMPMX] 7XVEXIK]

‘H OHYHUDJH RXU H[WHQVLYH NQRZOHGJH RI WKH LQGXVWU\ DQG RXU VWUR
YDOXH FKDLQ WR DGGUHVV WKH VXVWDLQDELOLW\ FKDOOHQJHV IDFLQJ WKH
2XU JRDO LV WR FRQQHFW IDUPHUY DQG RXU HQG FXVWRPHUYV DV WKH\ VHHN
FKDOOHQJHV 7KLV PHDQV WKDW WKH GHFLVLRQV ZH PDNH & IURP VWUDWHJ
DVVRFLDWHG VXVWDLQDELOLW\ LPSDFW DQG KRZ LW ZLOO VKDSH RXU ORQJ

$W %XQJH ZH VHH VXVWDLQDELOLW\ DV DQ RQJRLQJ MRXUQH\ :LWK D VXVW
GHFDUERQL]DWLRQ LQ ERWK RXU RSHUDWLRQV DQG LQ RXU VXSSO\ FKDLQV
FXVWRPHUV DQG HQVXUH FOLPDWH UHODWHG ULVNV DUH DSSURSULDWHO\ F

2XU DSSURDFK WR VHWWLQJ RXU VXVWDLQDELOLW\ VWUDWHJI\ LQYROYHV ILC
HIITRUWV DJDLQVW WKH VXVWDLQDELOLW\ ULVNV LGHQWLILHG WKURXJK RXU
PDQDJHPHQW é(50é SURFHVV DV ZHOO DV FRQVLGHULQJ QHZ EXVLQHVV RS
PDUNHW GHPDQGYV DQG QDWLRQDO UHJXODWLRQV %XQJHéV VXVWDLQDELOL)
RXU FRUSRUDWH YLVLRQ ([HFXWLRQ RI WKH VWUDWHJ\ LV W\SLFDOO\ FDUUL
EXVLQHVV GHYHORSPHQW DQG LQGXVWULDO RSHUDWLRQV WHDPYV

%XQJH _3UR[\ 6BWDWHPHQW



JRU H[DPSOH DV ZH GHVFULEH LQ JUHDWHU GHWDLO LQ WKH VHFWLRQ EHOR
ULVN WR RXU EXVLQHVY VWUDWHI\ RSHUDWLRQV DQG LQYHVWPHQWY 7R PL
EDVHG WDUJHWYV é6%7Vé LQ WKDW UHTXLUH XV WR GHFDUERQL]H RXU R
'"HIRUHVWDWLRQ &RPPLWPHQW DQG (QYLURQPHQWDO *RDOV DUH VXPPDUL]H

6FRSH DQG HPLVVLRQWEVROXWH UHGXFWLRQ
6FLHQFH %DVHGZDUJH\W\L
IURP EDVHBOERSH HPLVVLRQV DEVROXWH UHGXFWLRQ
| 6R\ WUDFHDELOLW\ LQ SULRULW\ JHJLRQ
&RBPLWPHOW | RS WUDFHDELOLW\ LQ SULRULW\ JHJLRQ
‘&) LQ SULRULW\ UHJLRQV
3DOP WUDFHDELOLW\ WR PLOO 770
WUDFHDELOLW\ WR SODQWDWIRQ 7
VXSSOLHUV ZLWK 1'3( FRPPLWPHQWV
:DWHU LQWHQVLW\ UHGXFWLRQ
(QYLURQPHQWODWETTE SULRULW) | DFLQMWMHIGWML W\ UHGXFWLRQ
':DVWH WR ODQGILOO| LQWHQVLW\ UHGXFWLRQ
(QHUJ\ LQWHQVLW\ UHGXFWLRQ
6FRSH DQG HPLVVLRQMWHQVLW\ UHGXFWLRQ

‘H KDYH EHHQ OHYHUDJLQJ RXU 6%7V DQG FRQQHFWLQJ ZLWK FXVWRPHUV D\
QHZ JURZWK RSSRUWXQLWLHV %XQJH LV DFWLYHO\ HQJDJHG LQ VXSSO\LQJ
DQG VXSSO\LQJ JUDLQV SODQWHG XQGHU UHJHQHUDWLYH DJULFXOWXUDO Sl
GHIRUHVWDWLRQ IUHH JUDLQV DQG E\ SURGXFWV DPRQJ RWKHU LQLWLDWLY
RI RXU VXVWDLQDELOLW\ HIIRUWV DQG KDYH EHHQ SDUWO\ GHYHORSHG E\ D
PDNLQJ

TYWXEMREFMPMX] 6MWOW 3TTSVXYRMXMIW

5LVN PDQDJHPHQW LV D IRXQGDWLRQDO SDUW RI GHYHORSLQJ DQG H[HFXWL
TXDUWHUO\ (50 SURFHVV WKDW FDSWXUHV VXVWDLQDELOLW\ UHODWHG ULVN
HITRUWYV JXLGH VWUDWHILF LQYHVWPHQW DQG SODQQLQJ DQG UHGXFH RSH
E\ WKH (50& RI WKH %RDUG (50 LV RYHUVHHQ DW WKH H[HFXWLYH OHYHO E\
I[URP UHOHYDQW WHDPV DQG IXQFWLRQV DQG LV UHSRUWHG UHJXODUO\ WR ¢
HIHFXWLRQ LV PDQDJHG E\ WKH ULVN WHDP DQG FDUULHG RXW WKURXJKRXW

‘H FRQVLGHU VXVWDLQDELOLW\ ULVNVY EDVHG RQ WKHLU SRWHQWLDO PDJQL'
ILQDQFLDO ZHOOEHLQJ DQG UHSXWDWLRQ DV ZHOO DV WKHLU OLNHOLKRRC
LGHQWLILHG WKURXJK RXU (50 SURFHVYVY LQFOXGH ZLWKRXW OLPLWDWLRQ DC
UHODWHG OHJLVODWLRQ SROLWLFDO ULVNV RI GRLQJ EXVLQHVY JOREDOO\
PDWHULDOV DQG HQHUJ\ SULFHV JRYHUQPHQWDO SROLFLHVY DQG UHJXODWL
UHJLRQDO HFRQRPLF GRZQWXUQV DQG UHODWHG ULVNV 'HVSLWH WKH JURZ
EHOLHYH WKDW %XQJHéV JOREDO RSHUDWLRQVY DQG DVVHW IRRWSULQW LQ |
REVHUYH WKDW VRPH ORQJ WHUP WUHQGYVY WKDW DUH GLIILFXOW WR SUHGLF

6XVWDLQDELOLW\ RSSRUWXQLWLHY DUH HPEHGGHG LQ RXU EXVLQHVV GHY H(
JURZWK RU LQYHVWPHQW LQWR DVVHW RSWLPL]DWLRQ ZH HQGHDYRU WR DS
IDFWRU LQ KRZ RXU FRPPHUFLDO RSSRUWXQLWLHY DQG DVVHW IRRWSULQW

JRU 6R\ WUDFHDELOLW\ UHIHUV WR WUDFHDELOLW\ DQG PRQLWRULQJ WR IDUPV 3ULRULW\ UH
ODUDQK¥R 7RFDQWLQV 3LDX %DKLD DQG ODWR *URVVR 0$723,%%$ 07 WKH $UJHQWLQLDQ VWD
-XMX\ DQG WKH 3DUDJXD\DQ &KDFR $00 YROXPHV IURP $PD]JRQ ELRPH LQ %UD]LO DUH FRQVLVYV

7TUDFHDELOLW\ DQG PRQLWRULQJ WR IDUP LQ GLUHFW DQG LQGLUHFW VRXUFLQJ LQ WRWDO RI

'"HIRUHVWDWLRQ DQG &RQYHUVLRQ )UHH YROXPH SXUFKDVHG IURP GLUHFW VRXUFLQJ IDUPV LC
FKDQJH IURP WKH K\SRWKHWLFDO UHIHUHQFH GDWH RI '"HFHPEHU
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FRQVXPHU WUHQGV )RU HI[DPSOH RXU RLOVHHG RULJLQDWLRQ DQG SURFHV
UHQHZDEOH IHHGVWRFN PDUNHW ZKLFK PD\ KHOS FRQWULEXWH WR GHFDUE
IRZ &DUERQ 6ROXWLRQV GLVFXVVLRQ EHORZ IRU DGGLWLRQDO GHWDLOV

&OLPDWH &KDQJH

$GGUHVVLQJ WKH FDXVHV DQG LPSDFWV RI FOLPDWH FKDQJH UHPDLQV D VLJ
,QWHUJRYHUQPHQWDO 3DQHO RQ &OLPDWH &KDQJH DJULFXOWXUH DFFRXQW
HPLVVLRQV ZKHQ DOVR FRQVLGHULQJ IDFWRUV VXFK DV ODQG XVH FKDQJH
LPSRUWDQW UROH WR SOD\ LQ WHUPV RI ERWK PLWLJDWLRQ DQG DGDSWDWL

'LWK WKH XUJHQF\ RI FOLPDWH DFWLRQ JUHDWHU WKDQ HYHU ZH DUH FRPPI
WKH FULVLV 7KLV PHDQV WKDW WKH GHFLVLRQV ZH PDNH & IURP VWUDWHJ\
*+* LPSDFW DQG KRZ LW ZLOO VKDSH RXU ORQJ WHUP FOLPDWH DPELWLRQYV

2XU GHFDUERQL]DWLRQ DSSURDFK LV IRFXVHG RQ WKUHH NH\ OHYHUV 5H
WKURXJKRXW RXU XSVWUHDP VXSSO\ FKDLQ LQ OLQH ZLWK RXU 6FLHQFH %D’
RLOVHHGY DQG WURSLFDO RLOV IRRWSULQW WR FUHDWH ORZ FDUERQ VROX\
WKH IRRG IHHG DQG IXHO LQGXVWULHV DQG EXLOG SDUWQHUVKLSV ZLWt
WKDW DFFHOHUDWH RXU VKDUHG FOLPDWH FRPPLWPHQWYV

30HDVH UHIHU WR WKH &OLPDWH $FWLRQ GLVFXVVLRQ EHORZ IRU PRUH VSHI
5HSRUWY DYEKQDEHETGRPDWXVWDLQDELOLMUIIKOMWKHY DQI&® BPSWURQY

6IHYGMRK SYV )QMWWMSRW

Q ZH DQQRXQFHG 6%7V WR UHGXFH *+* HPLVVLRQV LQ RXU RSHUDWLROQ\
WKH DPELWLRQV RI WKH 3DULV &OLPDWH $JUHHPHQW 7KHVH WDUJHWV D
,QLWLDWLYH é6%7Lé DOLJQHG ZLWK D ZHOO EHORZ r& SDWKZD\

€ )RU 6FRSHV DQG ,QYEWWPHQWY KDYH EHHQ LGHQWLILHG ZLWK WKH
HPLVVLRQV IURP WKH SODQWV ZLWKLQ WKH &RPSDQ\éV UHSRUWLQJ VFR
HQHU\ UHRYHY :  HDUWHDORDGYDQAQ) IHHZ DEGIDQGEZ. FDERQHBRMEAW \RXUAQ) ,Q DG ZH
DFKLHYHG PRUH WKDQ N WRQV DQG N WRQV RI FDUERQ UHGXFWLRQ
] HR FDLERQHBPMAWzeHHI\ JHQHIDMGZ IMRXVSURGXA.Q) GHAWFDLERQGAR] LGHHP MIRQY 7 KIVIGFOGHY
UHQHZ DEGIVRXURHVVXK DVZ 1QG VROU DQGJHRWHUP DODVZ HODV@LIH VFDBIK\ GLRHBRME DQGQXFOTDUSRZ HJ

I JRU 6FRSH EKH QDWXUH RI WKH DJULFXOWXUH LQGXVWU\ PHDQV
DUH LQ WKH VXSSO\ FKDLQ RXWVLGH RI RXU GLUHFW FRQWURO )RU HJI

8 OHHWLQJ RXU QRQ GHIRUHVWDWLRQ FRPPLWPHQW LQ ZKLFK LV

8 (QKDQFLQJ ORJLVWLFV HJ PDULQH UDLO DQG WUXFNLQJ E\ DSS
RSWLPL]H WUDGH IORZV DQG ZLOO EXLOG VWURQJHU LQWHJUDWLR
FDUERQ IRRWSULQWYV

8§ 3UHVVLQJ IRU D JUHDWHU XSWDNH RI FHUWLILHG FRPPRGLWLHV 7
%XQJH UHIJXODUO\ SXUFKDVHVY PRUH FHUWLILHG SURGXFWV WKDQ

8 'HYHORSLQJ PRWLYDWLRQV DQG LQFHQWLYHY DQG WHFKQLFDO VX!
Q ZH DFKLHYHG D UHGXFWLRQ RI DSSUR[LPDWHO\ RI RXU 6FRSH
ZDV ODUJHO\ GULYHQ E\ RSWLPL]DWLRQV LQ RXU IDFLOLWLHV LQFOXGLQJ U

$QRWKHU FRQWULEXWRU LQFOXGHV WKH SXUFKDVLQJ RI JHUR RU ORZ FDUE]
TXDQWLILHG DQG GHILQHG DERYH

%XQJH _3UR[\ 6BWDWHPHQW



H DOVR DFKLHYHG D UHGXFWLRQ LQ 6FRSH HPLVVLRQV RI DSSUR[LPDWHO\
EDVHOLQH $ VLIJQLILFDQW GULYHU RI WKLV ZDV RXU FRQWLQXHG SURJUHVV
FRPPLWPHQW :H DOVR SURPRWHG QHZ DSSURDFKHV WKDW UHGXFH HPLVVLR
ORZ FDUERQ SUDFWLFHV RQ IDUPV WKURXJK RXU UHIJHQHUDWLYH DJULFXOW.
SXVKLQJ IRU WKH XSWDNH RI FHUWLILHG VXVWDLQDEO\ SURGXFHG SURGXFV
UHGXFLQJ 6FRSH HPLVVLRQV IROORZHG E\ ORJLVWLFV RSWLPL]DWLRQ HIIR
HITRUWY LQ WKDW RUGHU $V RI WKH GDWH RI WKLV UHSRUW UHVXOWYV RI

UHYLHZ DQG YHULILFDWLRQ $V D UHVXOW ZH GR QRW EHOLHYH LW LV SUHYV

‘H KDYH DQ LOQWHUQDO FDUERQ SULFH , &3 FRYHULQJ 6FRSH ZKLFK ZH
GLIIHUHQWLDWHG DV GLITHUHQW EXVLQHVV XQLWY DQG SURMHFWY RSHUDWF
SULFH WR YDU\ DV QHZ FDUERQ DEDWHPHQW SURMHFWY RSSRUWXQLWLHV DL
FDUERQ VDYLQJV WRIJHWKHU ZLWK SURILWY WR D PD[LPXP RI DSSUR[LPDWH
DQG FLUFXODWHG WKURXJKRXW LQWHUQDO ZRUNLQJ JURXSVY WR GULYH ORZ

0S[ 'EVFSR 7SPYXMSRW

$V SDUW RI RXU VWUDWHJILF SULRULWLHV %XQJH LV IRFXVHG RQ EXVLQHVV
IRRG IHHG DQG IXHO LQGXVWULHV 7KURXJK WKHVH HIIRUWV ZH DUH FUHDW
RXU EXVLQHVVHV DQG YDOXH FKDLQV LQFOXGLQJ

T ,QYHVWLQJ LQ UBQRHZPEO®HXIXEB®WY DUH D YLDEOH DOWHUQDWLYH IR
LQIUDVWUXFWXUH WR KHOS VSHHG XS GHFDUERQL]DWLRQ LQ YDULRX
EXVHV VKLSV DQG DLUSODQHV )RU VHYHUDO \HDUV %XQJH KDV OHY
VXSSRUW WKH UHQHZDEOH IXHOV VHFWRU :H DUH H[SDQGLQJ SDUWQ
QH[W JHQHUDWLRQ RI UHQHZDEOH IXHOV DQG WKH GHYHORSPHQW RI O
ZLWK 5HSVRO DQG &€KHYURQ 7KHVH SDUWQHUVKLSY DOORZ XV WR EXLO
UHQHZDEOH HQHUJ\ LQGXVWU\

u X
Vo
HLU
HL
F

,Q RXU MRLQW YHQWXUH ZLWK &KHYURQ ZH KDYH LQYHVWHG LQ LQFUH
6R\EHDQ RLO ZLWK ORZHU FDUERQ HPLVVLRQV EXW DOVR RWKHU VXVWL
6LPLODUO\ %XQJH DQG 5HSVRO KDYH SDUWQHUHG WR GHYHORS QHZ RS
ORZ FDUERQ LQWHQVLW\ IHHGVWRFNV IRU UHQHZDEOH IXHO SURGXFWLI
bLPV WR DFFHOHUDWH WKH VFDOH XS RI UHQHZDEOH IXHO SURGXFWLRC
DOWHUQDWLYH SDWKzZD\V WR GHFDUERQL]H DJULFXOWXUDO DQG HQHUJ
LQWHUPHGLDWH QRYHO FURSYV ZKLFK EURDGHQ WKH SRRO RI ORZ FDUE
FRPSDUHG WR FRQYHQWLRQDO GLHVHO

i ([SDQGLQJ LQ YHJHVHDEDHHSIURWHVMWH/G LQ D QHZ VR\ SURWHLQ FRQFHQW
GHPDQG IRU SODQW EDVHG IRRGVY DQG PHDW H[WHQGHUV 9HJHWDEOH ¢
GHULYHG SURWHLQ

T &ROOHFWLQJ DQG UHSURFHVVERURKNIKGRERRMRQOWLYXOHQ8&RUH ZLWK 200
IRRGVHUYLFH DQG PDQXIDFWXULQJ FXVWRPHUV LQ (XURSH & H[FOXGLQ.
HITLFLHQWO\ FROOHFWHG DQG FRQYHUWHG LQWR WUDQVSRUWDWLRQ [IX

i $GYDQFLQJ QRYHO VHHGYV DQG ZHYWHWHLNIRQ O L MH/GN [ WRIQHW YFHU REW ZRUN F
DQG H[SHUWLVH LQ RLOVHHG SURFHVVLQJ %XQJH LV GHYHORSLQJ YDO|
LQWHUPHGLDWH QRYHO FURSV LQ PDQ\ UHJLRQV RI WKH ZRUOG 7KHVH
SODQWHG RQ IDOORZ ODQGV RIIHU IDUPHUV D QHZ LQFRPH RSSRUWXQL
LPSURYLQJ VRLO KHDOWK DQG ERRVWLQJ ELRGLYHUVLW\ ORUHRYHU W
VI\VWHPV IRU IRRG IHHG DQG IXHO %XQJHéV SDUWQHUVKLS ZLWK &KHY
RLOVHHG FRYHU FURS &4RYHU&UHVVO VXSSRUWYV WKH VFDOLQJ RI VRSKL
WKDW FRQYHUWYV ILHOG SHQQ\FUHVYVY D ZLQWHU DQQXDO ZHHG LQWR D
K\EULGY LQ WKH VRXWKHUQ 8 6 LQ SDUWQHUVKLS ZLWK &KHYURQ DQG

KWWSV YLHZ RIILFHDSSVY OLYH FRP RS YLHZ DVS["VUF KWWSV $ ) )ZZ DUE FD JRY )VLWHV
JIXHOSDWKZD\V )FXUUHQW SDWKzZD\VBDOO [OV[ ZG2ULJLQ %52:6(/,1.
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T 6XSSRUWLQJ WKH XSWDNH RI UHJHEHIWQW UDHY DY H LEFXWWF X O M % U B FSAIDAN
SURWHFWLQJ DQG UHVWRULQJ VRLO KHDOWK WR KHOS FDSWXUH PRUH |
LQ RXU HIIRUWV WR UHGXFH JUHHQKRXVH JDV HPLVVLRQV DFURVV RXU
LQSXW FRPSDQLHV WR VXSSRUW UHJHQHUDWLYH DJULFXOWXUH SUDFW
UHVRXUFHV WKH\ QHHG WR WDNH RQ WKHVH LPSRUWDQW FRQVHUYDWLRF
JHRJUDSKLHYVY DURXQG WKH ZRUOG ZLWK IDUPHUV JURZLQJ VR\EHDQ FR
QLWURJHQ ORVV RQ IDUPV VXSSRUWYV ELRGLYHUVLW\ ZDWHUZD\V DQG
FOLPDWH FKDQJH

'PMQEXI 4EVXRIVWLMTW

$OWKRXJIK ZH KDYH WDNHQ VWHSV WR UHGXFH RXU RZQ FOLPDWH LPSDFW D

FDQQRW KDSSHQ E\ RQH FRPSDQ\ DFWLQJ DORQH :H WDNH SDUW LQ LQGXVW

HQKDQFHPHQWY WKDW ZLOO HQDEOH WKH JUHDWHU XSWDNH RI ORZHU FDUE

FRQQHFWRU & EULQJLQJ WRIJHWKHU WKH SHUVSHFWLYHV RI WKH IXOO YDOX|

OHDGHUVKLS UROH DFURVV LPSRUWDQW LQGXVWU\ HIIRUWY LQFOXGLQJ

i 7KH $JUL 6HFWRUPSRDMGIPDB DNHKROGHU LQLWLDWLYH IRFXVHG RQ UHGX
LQ WKH FDWWOH SDOP RLO DQG VR\ VHFWRUV ZKLOH SURWHFWLQJ JOF
SDUWLFLSDWLRQ LQFOXGHV ZRUNLQJ WRZDUG SUH FRPSHWLWLYH GHILC
DQG EDVHOLQHV IRU NH\ YDULDEOHYV

T *+* SURWRFRO H XIRGQDMIFHXHG WR VXSSRUW WKH GHYHORSPHQW RI WKH *
VHFWRU DQG UHPRYDOV ZKLFK LV IXQGDPHQWDO LQ VHWWLQJ r& DQG
DJULFXOWXUH )/$* VHFWRU 2YHU WKH SDVW \HDUV ZH KDYH EHHQ
"RUOG 5HVRXUFH ,QVWLWXWH WR PRGHO ODQG XVH FKDQJH FDUERQ LI
LQGXVWU\ DV D ZKROH FDQ SURYLGH D SDUW RI WKH VROXWLRQ WR WKl

i )LUVW ORYHUV &RDQLWILRP®LRY YRR FKHG E\ WKH :RUOG (FRQRPLF )RU>
OHDGHUV WR DFFHOHUDWH WKH WUDQVLWLRQ WR ORZ HPLVVLRQ DJUL |

'PMQEXI 6MWO 1EREKIQIRX

%XQJHevV ODQDJHPHQW 5LVN &RPPLWWHH 05& LV UHVSRQVLEOH IRU UHYLH
PDQDJHPHQW SROLFLHVY DQG DQ\ PDWHULDO FKDQJHVY WKHUHWR 7KH ULVNYV
PDUNHW ULVN OLTXLGLW\ LQWHUHVW UDWH DQG ILQDQFLQJ ULVN FUHGLW
ULVNV UHODWHG WR FOLPDWH FKDQJH

KHQ FRQVLGHULQJ WKHVH ULVNV WKUHH FULWHULD DUH HYDOXDWHG SRVYV
HITHFWLYHQHVYV RI PLWLJDWLRQ 7KHVH ULVNV DUH GLUHFWO\ OLQNHG WR W
LPSDFW UHODWHG WR WKH SRWHQWLDO ORVV RI FXVWRPHU GHPDQG IRU RXLU
FDSLWDO LQYHVWPHQWY RU WKH DELOLW\ WR VXSSO\ SURGXFWV LQ VXIILFL

%XQJHeV 05& (50& DQG 6&5& DUH UHVSRQVLEOH IRU DVVLVWLQJ WKH %RDUC
LGHQWLI\LQJ HYDOXDWLQJ DQG FRQWLQXRXVO\ PRQLWRULQJ VXVWDLQDELO
HQYLURQPHQWDO LVVXHV ULVNV DQG FRQFHUQV WKDW PD\ DIIHFW WKH FRP

‘XH WR WKH QDWXUH RI %XQJHéV IRRWSULQW DQG RSHUDWLRQV RXU EXVLQ
FKDQJHV WD[DWLRQ RI *+* HPLVVLRQV RU SROLFLHY UHODWHG WR QDWLRQEL
PDUNHW DFFHVV UHTXLUHPHQWY 3RWHQWLDO FRQVHTXHQFHYV FRXOG LQFOX
PDWHULDO FRVWY 7KH FRPSDQ\ LV GHSHQGHQW RQ JOREDO ORJLVWLFV V\V\
HPLVVLRQV LQ WKHVH DUHDV DV ZHOO DV WKRVH UHODWHG WR VRXUFLQJ IL
FRPSDQ\éeV SHUIRUPDQFH RQ FOLPDWH UHODWHG VWUDWHJILHV

%XQJHeV 05& PHHWV UHJXODUO\ DQG DVVHVVHV D YDULHW\ RI ULVNV DQG RS
EXVLQHVY &OLPDWH UHODWHG ULVNV VXFK DV I[URP DGYHUVH ZHDWKHU SD\
KD]DUGV DQG RWKHU VRXUFHYVY DUH LQFOXGHG LQ WKLV SURFHVV 7KH UHVX
WKH H[HFXWLYH OHDGHUVKLS WHDP DQG WR WKH %RDUG 7KH FRPSDQ\ DOVF

%XQJH _3UR[\ 6BWDWHPHQW



FDUERQ SULFLQJ VWUDWHI\ ZRUOGZLGH DQG XQORFNLQJ QHZ JURZWK RSSRL
DWWULEXWHYV 7KLV WHDP ZRUNV FORVHO\ ZLWK WKH ULVN PDQDJHPHQW WH
UHIOHFW WKH FRPSDQ\ V DSSURDFK DQG VWUDWHJ\

‘H DSSO\ WZR GLIIHUHQW FOLPDWH VFHQDULRY NQRZQ DV 5HSUHVHQWDWLYF
ZKLFK FRQVLGHUV D PRGHUDWH VFHQDULR LQ ZKLFK HPLVVLRQV SHDN DL
ZKLFK FRQVLGHUV EXVLQHVV DV XVXDO & D ZRUVW FDVH VFHQDULR& ZK}

WR UHGXFH HPLVVLRQV 7KHVH WZR VFHQDULRV DUH WKHQ DSSOLHG XVLQJ \

,PSRUWDQWO\ ZH GHVLUHG WR TXDQWLI\ WKH SRWHQWLDO H[SRVXUH WR RX

PDJQLWXGH RI DOO LGHQWLILHG ULVNV 7R XQGHUVWDQG DQG TXDQWLI\ WKt

SDUWQHUHG ZLWK DQ RXWVLGH H[SHUW ILUP WR FDSWXUH WKH PRGHOHG DY

SRUW ORFDWLRQV )RU WKH WUDQVLWLRQ ULVNV ZH XVHG RXU LQWHUQDO H

OHVV WKDQ PLOOLRQ WR JUHDWHU WKDQ PLOOLRQ ,Q DGGLWLRQ ZH

RXU DELOLW\ DFWLRQV WR PLWLJDWH DJDLQVW HDFK ULVN ,Q GRLQJ VR ZH

DQG ORQJ WHUP VFHQDULRYV DFURVV 5&3 DQG 5&3 SURYLGLQJ LQVLJIKW

RXU EXVLQHVYV

7TKHVH VFHQDULR UHVXOWY DOVR KHOS XV DVVHVV WKH UHVLOLHQFH RI RXU

| ®f LEGIYDXH FKOLQP RGHIDQGRQIRIQI VXWILGDELDN [QMDAWYHY SRUMRQXVVR DEDSVWR ERIK SK\ MFDADQGWOQMMRQ
UHODWHG FOLPDWH LPSDFWV DFURVV WKH 5&3 DQG 5&3 SDWKZD\V

3K\WWLFDO ULVNV WR %XQJHéV RSHUDWLRQV DUH DQWLFLSDWHG WR EH PRVW
WKH FOLPDWH ULVN DQDO\VLV IUDPHZRUN ZH FDQ LGHQWLI\ WKH JHRJUDSKIL
LPSDFWV RI FOLPDWH FKDQJH LQ WKH VHFRQG KDOI RI WKH FHQWXU\ DQG W
RI WKH SK\VLFDO ULVNV LQFOXGH H[WUHPH WHPSHUDWXUH ZKLFK PD\ GLVU:
7TUDQVLWLRQ ULVNV RFFXU LQ ERWK 5&3 DQG 5&3 VFHQDULRYV EXW DUH
WKH WUDQVLWLRQ ULVNV LV H[SHFWHG WR LQYROYH SXEOLF SROLF\ GHFLVL
SROLFLHV RU DGGLWLRQDO PDQGDWHY DQG UHIJXODWLRQ RQ FDUERQ ZKLFK
RI ORZHU FDUERQ IXHO VRXUFHV $Q\ VLIJQLILFDQW ULVN DQG RSSRUWXQLWIL
FRQVLGHUDWLRQ DQG FRPPXQLFDWHG WR WKH ERDUG OHYHO 5LVN &RPPLW)

2XU (50 SURFHVV XVHV D FXUUHQW WR \HDU WLPHIUDPH IRU VKRUW WR PHC
KRUL]RQ )RU FOLPDWH PHGLXP WHUP VWUDWHJILHY DQG DQDO\VHVY FRQVLGH
DJULFXOWXUDO VXSSO\ DQG GHPDQG 7KHVH PD\ VSDQ \HDUV GXH WR FOI
LQQRYDWLRQV :KHQ FRQVLGHULQJ FOLPDWH UHODWHG ULVNV ZH XVH SXEO
,3&& ILQGLQJV WKDW IDFWRU LQ DJJUHJDWH FOLPDWH LQIRUPDWLRQ IURP P

3OHDVH UHIHU WR %XQJH V PRVW UHFHQW . ILOIHRR@W DL WKPWRH W H&E ORY WHIE U X

KWWSV RWS WRROV LQYHVWLYVY FRP FOLHQWYV XV EXQJH 6(& VHF RXWOLQH DVS[")LOLQJ,G

%XQJH _3UR[\ 6BWDWHPHQW %



JRU GLVFXVVLRQ RQ RXU FOLPDWH UHODWHG ULVNV DQG RSSRUWXQLWLHV D

ILQDQFLDO SODQQLQJ SOHDVH UHIHU WR WKH WDEOHV EHORZ

%XVLQHVV $UHFW W\SH7LPH +RUL]REVFULSWLRQ
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(QYLURQPHQWDO ODWWHUV

‘HeUH ZRUNLQJ WR UHGXFH RXU LPSDFW RQ WKH SODQHW WKURXJK SROLFLH
ELRGLYHUVLW\ LPSURYH RXU HQYLURQPHQWDO IRRWSULQW DQG SUHVHUYH
LPSOHPHQWLQJ RXU QRQ GHIRUHVWDWLRQ FRPPLWPHQW

(1JSVIWXEXMSR

2XU FRPPLWPHQW WR EH IUHH Rl GHIRUHVWDWLRQ DQG QDWLYH YHJHWDWLR
FHQWUDO SDUW RI RXU EXVLQHVYV VWUDWHJ\ DQG SODQQLQJ & KLWGL VVZ B\ FAHK
KDYH LQYHVWHG VLJQLILFDQW UHVRXUFHV WR FUHDWH VXVWDLQDEOH VR\ Y

T ,QYHVWLQJ LQ VDWHOOLWH PRQLWRULQJ WHFKQRORJ\ WR FUHDWH WKH
PRQLWRULQJ V\VWHP IRU WKH SULRULW\ DUHDV ZKHUH GHIRUHVWDWLR(
ZRUOGZLGH

I $FTXLULQJ IDUP UHJLVWU\ GDWD WKDW FRQWDLQV VKDSH ILOHV RI WKH
QR RWKHU DJULEXVLQHVVHYV FRPSDQ\ KDV DFKLHYHG WR GDWH

i %XLOGLQJ D GDWDEDVH DQG QHWZRUN RI IDUPV DQG VXSSOLHUV WKDW
i &UHDWLQJ LQFHQWLYHV DQG LQQRYDWLYH ILQDQFLDO WRROV WR HQFR

i (VWDEOLVKLQJ FHUWLILFDWLRQ VWDQGDUGYV & VRPH RI ZKLFK DUH FXVV
SUDFWLFHYV ZKLOH PHHWLQJ EHVSRNH FXVWRPHU QHHGYV

i '"HYHORSLQJ JULHYDQFH PHFKDQLVPV IRU WKH SULRULW\ YDOXH FKDLQV
VXSSOLHUV ZH VXVSHQG LQYHVWLJDWH RU EORFN

‘H DUH FRPPLWWHG WR ZRUNLQJ WRZDUGYV GHIRUHVWDWLRQ IUHH VXSSO\ FK
HITRUWY DQG IRFXV RXU WHFKQRORJ\ DQG UHVRXUFHV LQ WKH JHRJUDSKLHYV
HITHFW WKLV PHDQV IRFXVLQJ RXU VWUDWHJ\ IRU JUDLQV DQG RLOVHHGYV a
&HUUDGR ELRPH DQG WKH *UDQ &KDFR RI $UJHQWLQD DQG 3DUDJXD\ DV ZH
&HQWUDO DQG 6RXWK $PHULFD 2WKHU DUHDV ZKHUH ZH RULJLQDWH FRPPRC
$PDJRQ DUH QRW UHJDUGHG DV FXUUHQWO\ H[SHULHQFLQJ GHIRUHVWDWLRC
IHYHUWKHOHVYVY ZH SHULRGLFDOO\ HQJDJH ZLWK VWDNHKROGHUY DQG HYDO
DSSURDFKHV DV QHHGHG ,Q %XQJH HQJDJHG ZLWK PXOWLSOH VWDNHKR
HYDOXDWH LPSDFW RI GHIRUHVWDWLRQ RI JOREDO VR VRXUFLQJ LQ SUHSDL
5HIXODWLRQ (8'5

(1 JSVIWXEXMSR @& 7SYXL %QIVMGE 7S]

$V WKH OHDGLQJ VR\EHDQ SURFHVVRU LQ 6RXWK $PHULFD ZH DUH IRFXVLQJ
VXVWDLQDELOLW\ DQG WHFKQRORJ\ LPSOHPHQWDWLRQ HITRUWV LQ WKLV UH
KRPH WR YLWDO ODQGVFDSHV IRU WKH JOREDO HQYLURQPHQW DQG FOLPDWI

T $ IXOO\ WUDFHDE®INVM X SI5FK LHKYDLIQQ WUDFHDELOLW\ LQ RXU GLUHFW
UHJLRQV RI 6RXWK $PHULFD LQ ZH KDYH VKLIWHG RXU IRFXV WR RX

,Q RYHU IDUPV FRYHULQJ RYHU PLOOLRQ KHFWDUHV RI IDUI
GLUHFW DQG LQGLUHFW VRXUFLQJ LQ WKH SULRULW\ UHJLRQV RI 6RXWI
OHDGLQJ XV WR KDYH RI WKH WRWDO YROXPH RI VRXUFLQJ LQ WKHV
:KLOH WUDFHDELOLW\ LV D FRQWLQXRXV H[HUFLVH RXU PHWULFV IURP
DQG &RQYHUVLRQ )UHH '&) VRXUFLQJ DV SHU WKH SXEOLF PHWKRGRC
JRUXP 6&) :%&6' 7KLV LV DQ LPSRUWDQW PLOHVWRQH DQG ILQDOL]JHV
FRPPLWPHQW IURP WR

KWWSV EXQJH FRP 6XVWDLQDELOLW\ $FWLRQ RQ &OLPDWH

%XQJH _3UR[\ 6BWDWHPHQW



T 3URPRWLQJ UHJHQHUDKWWHLD B FDIW L RQORM XMMXVWDLQDEOH IDUPLQJ SUDFWL|
SUHVHUYDWLRQ RI QDWLYH YHIJHWDWLRQ DYRLGDQFH DQG VHTXHVWUD
RSSRUWXQLWLHV IRU IDUPHUV LV D NH\ SDUW RI RXU HQJDJHPHQW VWU

T (QJDJLQJ WKURXJK GLITHUHRWHDWHIGDVRORWE RSRWWIROLR RI FHUWLILHC
WR WKH PDUNHW FHUWLILFDWLRQ VFKHPHYVY EHFRPH D VLIJQLILFDQW HQ
HQJDJH ZLWK SURGXFHUV ,Q RXU GLITIHUHQWLDWHG VROXWLRQV L |
FROQWLQXHG WR H[SDQG ZLWK D JURZWK RI RYHU

T ,QGXVWU\ZLGH FRIODIDE RMRDWURQVIRUP WKH VR YDOXH FKDLQ DQG ZH I
DORQH 7KDW LV ZK\ ZH DFWLYHO\ SDUWLFLSDWH LQ VHFWRU LQLWLDW.L
DQG NQRZOHGJH WR RXU SHHUV DQG YDOXH FKDLQ SDUWQHUYV

i 3XEOLFO\ UHSRUWLQU R@QVEBRUMURIDGEWFFRXQWDELOLW\ DUH NH\ HOH!
‘H GLVFORVH RXU SURJUHVYV DQQXDOO\ LQ WKLY UHSRUW WKH 6RIW &R
RWKHU SODWIRUPY OLNH &'3 RQ ZKLFK ZH KDYH UHDFKHG D VFRUH IRU
LPSOHPHQWDWLRQ RI RXU FRPPLWPHQW

‘H EHOLHYH ZH DUH RQ WUDFN ZLWK RXU FRPPLWPHQWYV WKURXJK H KD\
YROXPHV Rl YHULILHG '&) VR\ WR JOREDO PDUNHWYVY WRGD\ :H DFFRPSOLVKH
PRQLWRULQJ SURWRFROV DFWLYH SURPRWLRQ RI VXVWDLQDEOH SUDFWLFH
RIWHQ H[FHHG PDUNHW GHPDQG

‘H KDYH HVWDEOLVKHG '"HFHPEHU DV RXU FXWRII GDWH IRU GHIRUHVW
ZKHUH DSSOLFDEOH IRU RXU GLUHFW DQG LQGLUHFW SXUFKDVHV 7KLV LV F
WKDQ -DQXDU\ IRU GHIRUHVWDWLRQ DQG QR ODWHU WKDQ IRU FRQY'
'&) ILIXUHV EDVHG RQ RFFXUUHQFHVY WKDW KDSSHQHG DIWHU RXU FXWRII GLC
FRPPLWPHQW IXOO\ LPSOHPHQWHG

(1JSVIWXEXMSR & 4EPQ 3MP

3DOP RLO LV D KLJKO\ YHUVDWLOH FRPPRGLW\ XVHG LQ D ZLGH UDQJH RI DS
SURGXFWV W LV JURZQ LQ WKH WURSLFDO ]JRQH DORQJ WKH HTXDWRU&D Ol
FRPPRGLWLHVa&e\HW LW LV KLIKO\ SURGXFWLYH \LHOGLQJ PRUH RLO SHU KHI
GHYHORSPHQW KDV JURZQ LQ UHFHQW \HDUV LW KDV SXW SUHVVXUH RQ VH(
YDOXH 7R DGGUHVV WKLV LVVXH WKH SDOP LQGXVWU\ KDV DGYDQFHG LWV
WKH ODQG ZKLOH SURPRWLQJ WKH ZHOO EHLQJ RI ZRUNHUV DQG SURWHFWL
FRPPLWWHG WR ERWK VRXUFLQJ DQG SURFHVVLQJ WUDFHDEOH DQG VXVWDL
SODQWDWLRQV ZH EX\ DQG SURFHVV SDOP RLO IURP WKLUG SDUWLHYVY DQG \

7KH SDOP RLO ZH GHOLYHU LV UHSRUWHG WR EH SURGXFHG LQ DFFRUGDQFH
([SORLWDWLRQ 1'3( SUDFWLFHV DQG LV DVVXUHG E\ DQ HI[WHUQDO WKLU
FXVWRPHUV GHOLYHU RQ WKHLU FRPPLWPHQWYV

i 12 '()25(67%$7,28DOOV IRU QR GHIRUHVWDWLRQ ZKHQ GHYHORSLQJ ODQG
+&9 DUHDV DQG KLJK FDUERQ VWRFN +&6 DUHDV FRPSO\LQJ ZLWK
HPLVVLRQV

i 12 3($75HVWULFWY QHZ GHYHORSPHQWY RQ SHDWODQG DQG HQFRXUDJH
PDQDJH H[LVWLQJ SODQWDWLRQV :KHUH SRVVLEOH SHDW UHVWRUDWL

P12 (;3/2,7%7,2URWHFWYV ZRUNHUV FKLOGUHQ ORFDO FRPPXQLWLHYVY DQC(
Rl SDOP RLO

6LOQFH %XQJH GRHV QRW RZQ SODQWDWLRQV ZH UHTXLUH DFWLYH FROODER
WUDFHDELOLW\ IRU WKHLU SURGXFWV 2YHU WLPH ZH KDYH VWUHQJWKHQHG
SUDFWLFHV VR WKDW ZH KDYH FRQVLVWHQWO\ VHHQ LQFUHDVHG WUDFHDEL(
WUDFHDELOLW\ WR SODQWDW\ DV RI 4 GOBWURQLPOWMHGEH DUH DEOH WR

%XQJH _3UR[\ 6BWDWHPHQW %



DSSUR[LPDWHO\ DUH GHIRUHVWDWLRQ IUHH LQ 4 DFFRUGLQIGWR WKH
LUI GHMWWKH WLPH RI WKLY UHSRUW WKHVH ILIXUHV DUH VWLOO EHLQJ DVVX

JRU DGGLWLRQDO GHWDLO RQ %XQJHéV 1RQ '"HIRUHVWDWLRQ SROLF\ SOHDV
DYDLODEOH DW KWWSV GHOLYHU\ EXQJH FRP PHGLD )LOHV %XQJH

&MSHMZIVWMX] )JRZMVSRQIRX +SEPW

5HVSHFW IRU ELRGLYHUVLW\ KDV DOZD\V EHHQ D PDMRU SDUW RI %XQJHéV V
GHIRUHVWDWLRQ IUHH VXSSO\ FKDLQV UHVRXUFH HIILFLHQF\ UHJHQHUDWL"
HFRV\VWHPV LPSDFWHG E\ DJULFXOWXUH %XQJHéV HIIRUWY DUH RYHUVHHQ
%RDUG RI 'LUHFWRUV DQG H[HFXWHG DFURVYV RXU H[HFXWLYH OHDGHUVKLS \

‘H SDUWQHU FORVHO\ ZLWK IDUPHUV DURXQG WKH ZRUOG WR VRXUFH ERWK
2XU VKDUHG VXFFHVV DQG WKH LQGXVWU\éeV DELOLW\ WR IHHG D JURZLQJ SF
ZLWK QDWXUH 7KDW LV ZK\ %XQJH ZLOO FRQWLQXH RXU ORQJ VWDQGLQJ HI
VXVWDLQDELOLW\ LQLWLDWLYHYV

i $GYDQFLQJ RXU QRQ GHIRUHVWDWLRQ FRPPLWPHQW LQ KLJKO\ ELRC
%UD]LO DQG WKH WURSLFDO UDLQIRUHVWY RI 6RXWKHDVW $VLD $V GHI
LPSOHPHQWLQJ RXU FRPPLWPHQW ZH KDYH KDOWHG VXFK QHJDWLYH LP
QRQ FRPSOLDQFH ZLOO EH DGGUHVVHG WKURXJK RXU 6XSSOLHU 0DQDJ}
&RPPLWPHQW WR 6XVWDLQDEOH 9DOXH &KDLQV *UDLQV DQG 2LOVHHGYV

i ([SDQGLQJ FRYHU FURSY DQG VXVWDLQDEOH DJULFXOWXUH SUDFWLFHV
DQG VRLO PRQLWRULQJ WHFKQRORJ\ WR LPSURYH WKH HFRQRPLF OLYH
HQYLURQPHQWDO LPSDFWV RI IRRG SURGXFWLRQ 6LQFH LQLWLDWLQJ F
HQJDJHG ZLWK IDUPHUV DFURVV WKH &HUUDGR DQG $WODQWLF JRUHVW
UHJHQHUDWLYH SUDFWLFHV ZLWK D FXPXODWLYH WRWDO RI DSSUR[LPD
GLUHFW SURMHFWYV DQG SDUWQHUVKLSV LQ ZH KDYH VXSSRUWHG W
RYHU PRUH WKDQ KHFWDUHV ZKLFK ZHUH HOLJLEOH IRU GHIRUHVW
UHVWRUDWLRQ 7KH LQGLFDWRUV WUDFNHG LQ WKHVH SURJUDPV LQFO}
RUJDQLF PDWWHU LQ WKH VRLO SROOXWLRQ IURP LQSXW XVH GLYHUV
LQWHJULW\ DQG ZDWHU PDQDJHPHQW DQG DUH GLUHFWO\ FRQQHFWHG

%XQJHeV HQYLURQPHQWDO JRDOV & LQWHQGHG WR UHGXFH RXU ZDWHU DQC
WR ODQGILOO & ZHUH ILUVW GHYHORSHG LQ ,Q DGGLWLRQ DGGUHVVLQJ
ELRGLYHUVLW\ LQ WKH DUHDV ZH RSHUDWH 7KH PRVW UHFHQW XSGDWH RI V
E\ Q ZH KDYH PDGH SURJUHVV RQ WKHVH HQYLURQPHQWDO JRDOV E
RXU IDFLOLWLHVY DURXQG WKH ZRUOG

(QYLURQPHQWDO *RDOV IURP E D VHIDWIHW
‘:DWHU LOQWHQVLW\ UHGXFWLRQ
‘:DWHU LQ SULRULW)\ IDFLOLWLHV LQWHQVLW\ UHGXFWLRQ
:DVWH WR ODQGILOO LQWHQVLW\ UHGXFWLRQ
(QHUJ\ LOQWHQVLW\ UHGXFWLRQ
6FRSH DQG HPLVVLRQV LQWHQVLW\ UHGXFWLRQ

1HZ SKRVSKRUXV HIITOXHQW OLPLWY LPSRVHG E\ WKH ORFDO 6SDQLVK JRYHU
GLVSRVDO LQFUHDVH DJDLQVW

KWWSV GHOLYHU\ EXQJH FRP PHGLD )LOHV JUDLQVBDQGBRLOVHHGVBFRPPLWPHQWB B

%XQJH _3UR[\ 6BWDWHPHQW



82*( ERH XLI 0)%4 *VEQI[SVO

%XQJH KDV EHHQ DQ DFWLYH SDUWLFLSDQW LQ WKH 7DVNIRUFH RQ 1DWXUH
WR LPSURYH JRYHUQDQFH DQG WUDQVSDUHQF\ RQ QDWXUH UHODWHG LVVXH
VXSSRUWHG WKH GHYHORSPHQW RI QHZ LQGLFDWRUYV DQG UHSRUWLQJ JXLG|
QDWXUH LPSDFWVY DQG GHSHQGHQFLHYV $vV D WDVNIRUFH PHPEHU %XQJH DF
GHYHORSPHQW RI WKH )RRG DQG $JULFXOWXUH 6HFWRUDO *XLGDQFH SXEOL
JXLGDQFH ZH KDYH DGYDQFHG RXU DFWLYLWLHY DQG GLVFORVH LQ RXU DQ
RQ ELRGLYHUVLW\ LPSDFWV DQG GHSHQGHQFLHYV XVLQJ 71)'V /($3 IUDPHZR!
DVVHVVPHQW QRZ HQFRPSDVVHV WKH HQODUJHG IRRWSULQW DOWKRXJK VHC

UHPDLQ WKH VDPH &HUUDGR DQG $WODQWLF 5DLQIRUHVW LQ 6RXWK $PHUL

+XPDQ 5LIJKWV DQG (PSOR\PHQW 6RFLDO ODWWHUYV

,2YQER 6 MKLXW

7TKH % XQJH 9DOXHV LQFOXGLQJ ‘H DUH 2QH 7HDP &ROODERUDWLYH 5HVS
(PSRZHUHG ,QQRYDWLYH DQG ‘H GR :KDW V 5LJKW 6DIHO\ 6XVWDLQDEC
ZH DUH DQG KRZ ZH RSHUDWH %XQJH LV FRPPLWWHG WR UHVSHFWLQJ DQG
KXPDQ ULJKWV ZLWKLQ RXU RSHUDWLRQV DQG DFURVV RXU VXSSO\ FKDLQV

EHOLHI LQ WKH LPSRUWDQFH RI WUHDWLQJ SHRSOH ZLWK GLJQLW\ DQG UHV
ZRUNHUV LQ RXU VXSSO\ FKDLQV DQG LQ WKH FRPPXQLWLHYVY ZKHUH ZH OLY}F
SODQWDWLRQV ZH UHFRJQL]JH WKH SRVVLELOLW\ RI QHIDWLYH KXPDQ ULJKYV
UHVSRQVLELOLW\ WR UHVSHFW KXPDQ ULJKWV YHU\ VHULRXVO\

+SZIVRERGI

2XU ZRUN WR RSHUDWLRQDOL]H RXU FRPPLWPHQW WR UHVSHFW KXPDQ ULJK
7KLY 3ROLF\ PDNHV FOHDU RXU FRPPLWPHQW WR UHVSHFW KXPDQ ULJKWYV FI|
%XVLQHVY DQG +XPDQ 5LIJKWV 81*3V 2UJDQL]DWLRQ IRU (FRQRPLF &RRSH
*XLGHOLQHV IRU OXOWLQDWLRQDO (QWHUSULVHV ,QWHUQDWLRQDO %LOO RI
2UJDQL]DWLRQ ,/2 'HFODUDWLRQ RQ )XQGDPHQWDO 3ULQFLSOHY DQG 5LJk

H DOVR H[SHFW RXU EXVLQHVV SDUWQHUV WR VKDUH RXU FRPPLWPHQW WR
&RGH Rl 8RQEBEXFW FRQVROLGDWHY RXU H[SHFWDWLRQV LQWR RQH JRYHUQDUC
DQG QRQ FRPPRGLW\ VXSSOLHUV WR DGRSW EHVW SUDFWLFHY DQG SULQFLS

i +XPDQ 5LJKWV /DERXU &RQGLWLRQV
i (QYLURQPHQWDO /DQG 8VH
i (WKLFV &RPSOLDQFH

2QJRLQJ ZRUN WR LPSOHPHQW RXU KXPDQ ULJKWV SURJUDP LQFOXGLQJ GH"
DSSURDFK LV OHG E\ D GHGLFDWHG WHDP RI VXEMHFW PDWWHU H[SHUWYV HF
5HFRJQL]LQJ WKH LQWHUVHFWLRQDO QDWXUH RI KXPDQ ULJKWV ZLWK RWKH!
FROODERUDWLRQ ZLWK D JOREDO DQG FURVV IXQFWLRQDO WHDP RI LQWHUQ
UHVRXUFHVY VDIHW\ DQG KHDOWK OHJDO LQIRUPDWLRQ WHFKQRORJ\ LQGX
JRYHUQPHQW UHODWLRQV 7KH 6&5& RI RXU %RDUG LV RXU KLIKHVW JRYHUQ
WKH GHYHORSPHQW RI RXU VXVWDLQDELOLW\ DQG FRUSRUDWH VRFLDO UHVSE

(PSOR\HH WUDLQLQJ DOVR SOD\V DQ LPSRUWDQW UROH LQ RXU ZRUN WR KHL
FRPPLWPHQWY DQG RI RXU IRFXV WR VHHN WR SUHYHQW DQG DGGUHVV SRW
RSHUDWLRQV %XLOGLQJ RQ RXU RQJRLQJ FRUSRUDWH DQG ILHOG OHYHO W!
VSHFLDOL]HG WUDLQLQJ RQ PRGHUQ VODYHU\ DQG FKLOG ODERU ZH ODXQFI
IRU QHZ DQG FXUUHQW HPSOR\HHV LQ DQG LQ ZH DFKLHYHG QHDU
LQFOXGLQJ QHZ HPSOR\HHV IURP WKH 9LWHUUD DFTXLVLWLRQ 3OHDVH UHIH
5HSRUW IRU DGGLWLRQDO LQIRUPDWLRQ

KWWSV 72zZZ EXQJH FRP 6XVWDLQDELOLW\ +XPDQ 5LIJKWYV +XPDQ 5LJKWV 3ROLFLHV
KWWSV EXQJH FRP :H DUH %XQJH 6XSSOLHU &RGH RI &RQGXFW

%XQJH _3UR[\ 6BWDWHPHQW %



,ZYOQER 6MKLXW MR 3YV ;SVOTPEGI ERH 3YV 7YTTP] 'LEMRW

SXWWLQJ RXU +XPDQ 5LJKWYV 3ROLF\ DQG 6XSSOLHU &RGH RI &RQGXFW LQWR
DQG LPSOHPHQW SROLFLHVY DQG SURFHGXUHV WKDW HQKDQFH RXU XQGHUVW
RXU ZRUN RQ LPSDFW DVVHVVPHQW WRROV DQG GXH GLOLJHQFH SURJUDPV

$FURVV RXU JOREDO RSHUDWLRQV ZH ZRUN WR FDUU\ RXW RQJRLQJ KXPDQ
XQGHUVWDQG DQG DGGUHVYV SRWHQWLDO KXPDQ ULJKWV LPSOLFDWLRQV RI

6LQFH ZH DOVR EHJDQ LQWHJUDWLQJ KXPDQ ULJKWV ULVN DQDO\VLV LQWR
WDNHV D SURDFWLYH DQG ULVN EDVHG DSSURDFK WR HQJDJLQJ ZLWK LWV V.
ULJKWV JRYHUQDQFH ZKLFK FDQ LQFOXGH WDUJHWHG DVVXUDQFH %XQJH D
FDUULHG RXW E\ WKLUG SDUW\ DXGLWRUV DW RXU JOREDO IDFLOLWLHV

7TXEOILSPHIV )RKEKIQIRX ERH +VMIZERGI 1IGLERMWQW

‘H EHOLHYH LQ PHDQLQJIXO VWDNHKROGHU HQJDJHPHQW WKDW LV EXLOW R(
HIWHUQDO VWDNHKROGHUV DQG ZH FROODERUDWH ZLWK PDQ\ RI WKHP DV S
KXPDQ ULJKWY DQG ODERU FRQGLWLRQV DURXQG WKH ZRUOG

‘H DOVR UHFRJQL]JH WKH LPSRUWDQFH RI FURVV FRPSDQ\ DQG PXOWL VWDNH
KXPDQ ULJKWYVY FKDOOHQJHV E\ SDUWLFLSDWLQJ LQ IRUXPV VXFK DV WKH 81
5HVSRQVLELOLW\ +XPDQ 5LJKWYV :RUNLQJ *URXS WKH )(',2/ )RUFHG /DERU :R
$%,29( $VVRFLDO¥R %UDVLOHLUD GDV ,QG%VWULDYV GH *OHRV 9HJHWDLV +X

*ULHYDQFH OHFKDQLVPV DUH D NH\ HOHPHQW IRU EXLOGLQJ VWDNHKROGHU |
LGHQWLILFDWLRQ Rl SRWHQWLDO FRQFHUQV (IITHFWLYH VWDNHKROGHU HQJI
@@ ERWK SRVLWLYH DQG QHJDWLYH 2XU JOREDO (WKLFV DQG &RPSOLDQFH +}
WKH SXEOLF ZKLFK RIITHUV D FRQILGHQWLDO UHVRXUFH WR UDLVH LVVXHV R
VXSSO\ FKDLQ UHODWHG WRSLFV 7KH +HOSOLQH SKRQH QXPEHU DQG OLQN \
ODQJXDJHV DQ\WLPH DQG WR DQ\RQH

%XQJH DOVR PDLQWDLQV D 3DOP 2LO *ULHYDQFH 3URFHGXUH WR VXSSRUW W
ZKR LGHQWLI\ DOOHJDWLRQV RU FRQFHUQV LQ WKH %XQJH SDOP VXSSO\ FKD
IHHGEDFN ZH UHFHLYH WKURXJK VXFK FKDQQHOV LV RQH Rl WKH WRROV ZH
FRQWLQXDO EDVLV

*ULHYDQFHYV LQFOXGLQJ FUHGLEOH DOOHJDWLRQV RI GHIRUHVWDWLRQ HWK
H[SORLWDWLRQ FDQ EH VXEPLWWHG YLD RXU +HOSOLQH 2XU SXEOLF SDOP
DQG VKRZVY FUHGLEOH DOOHJDWLRQV RI SRWHQWLDO HWKLFV YLRODWLRQV I
GHWDLOV RI RXU UHYLHZ DQG UHVSRQVH SURFHGXUHY & LQFOXGLQJ HVWLPI
UHFHLYHG YLD RXU +HOSOLQH IRU WUHQGY DQG DGMXVW RXU SROLFLHV SU
RXU JULHYDQFH PHFKDQLVPV DUH PHDVXUHG E\ WKH QDWXUH DQG YROXPH R
DOOHJDWLRQV DUH VXEVWDQWLDWHG %DVHG RQ WKH GDWD FROOHFWHG XQ
UHSRUWHG LQ RXU *OREDO 6XVWDLQDELOLW\ 5HSRUW FRPSDUHG DJDLQV
EHQFKPDUNYV ZH EHOLHYH WKDW RXU JULHYDQFH SROLFLHVY DQG SURFHVVH\

/IRRNLQJ DKHDG ZH ZLOO FRQWLQXH WR VWXG\ WKH HIITHFWLYHQHVV RI RXU
KXPDQ ULJKWV EHVW SUDFWLFHY DQG DGYDQFH RXU MRXUQH\ WR LGHQWLI\

%XQJH _3UR[\ 6BWDWHPHQW



TEJIX] EX ;SVO

7KH VDIHW\ RI RXU WHDP DQG WKH FRPPXQLWLHYV LQ ZKLFK ZH RSHUDWH LV |
SDUW RI RXU EXVLQHVV FXOWXUH ‘H VWULYH WR XSKROG WKH KLJKHVW VDI
FRPPLWPHQWY WR HPSOR\HHV WKHLU IDPLOLHV DQG RXU FXVWRPHUYV DURX(

‘H DLP WR NHHS HYHU\RQH DW %XQJH VDIH DQG ZHOO DFKLHYLQJ ZRUNSODF
(YHU\RQH KDV WKH ULJKW DQG UHVSRQVLELOLW\ WR VWRS ZRUN LI FRQGLWL
HI[SHULHQFH 2XU DSSURDFK WR FDULQJ IRU HDFK RWKHU & 6WRS 7KLQN 3U
WKURXJK VDIHW\ OHDGHUVKLS DW DOO OHYHOV IURQW OLQH HQJDJHPHQW
UHFRJQLWLRQ DQG FRQWURO RI VHYHQ KLJK SRWHQWLDO H[SRVXUHYV

6DIHW\ LV DOVR D SLOODU RI RXU %XQJH B3URGXFWLRQ 6\VWHP ZKLFK DUH W
DQG EULQJ WKH EHVW RI %XQJH VDIHW\ HYHU\ZKHUH :H KDYH GHILQHG FOHL
DQG KRZ WR FRQWLQXRXVO\ LPSURYH WRZDUG FUHDWLQJ D ZRUNSODFH WKD

‘H DUH VWULYLQJ WR FUHDWH DQ RUJDQL]DWLRQ ZKHUH SHUPDQHQW RXWFR
FRQWLQXHG WR GHSOR\ D UHQHZHG 6,) SUHYHQWLRQ VWUDWHJ\ WKDW ZLOO
WKH ZRUOG :H DUH FXUUHQWO\ SHUIRUPLQJ )DWDOLW\ 3UHYHQWLRQ $XGLW
LPSOHPHQWLQJ RXU %XQJH (QYLURQPHQWDO +HDOWK 6DIHW\ DQG 4XDOLW\
$PHULFD DQG XSGDWLQJ RXU 6DIHW\ .H\ 5HTXLUHPHQW 6WDQGDUGV IRU 6,)
+XPDQ DQG 2UJDQL]DWLRQDO 3HUIRUPDQFH SKLORVRSKLHV LQ RXU JOREDO

2XU HITRUWMHYXBPIWHG LQ FRQWLQXHG SURJUHVYV LQ RQ RXU VDIHW\ JRDO
VXSHUYLVHG FRQWUDFWRUV

+HDOWK DQG 6DIHW\ YDOXHV IRU HPSOR\HHYV

J)DWDOLWLHV e&e &

/IRVW WLPH LQMXU\ UDWH

/IRVW WLPH LQMXU\ ZLWK SRWHQWLDO RI VHULRXV LQMXU\ RU IDWDOLW\ UDV
7TRWDO UHFRUGDEOH LQMXU\ UDWH

,2YQER 'ETMXEP 1EREKIQIRX

2XU DELOLW\ WR GHOLYHU UHVXOWV IRU RXU FXVWRPHUV HDFK RWKHU DQG
RQ FROODERUDWLRQ LQFOXVLYHQHVV LQQRYDWLRQ DQG DFFRXQWDELOLW\
WHDP DQG DUH FRPPLWWHG WR GHYHORSLQJ DQG UHZDUGLQJ RXU HPSOR\HF
FRPPLWPHQW WR %XQJH :H SURYLGH RXU WHDP ZLWK WKH RSSRUWXQLW\ Wi
JHQXLQH LPSDFW DQG FRQQHFWLQJ PHDQLQJIXOO\ ZLWK RWKHUYV

2XU %RDUG SOD\V DQ LPSRUWDQW UROH LQ WKH RYHUVLJKW RI WDOHQW PDC(
5HVRXUFHV DQG &4RPSHQVDWLRQ &RPPLWWHH GHYRWHYV WLPH HDFK TXDUWH!

,QFOXGHV %XQJH HPSOR\HHV DQG GLUHFW VXSHUYLVHG FRQWUDFWRUV 5DWHV DUH SHU
:RUN UHODWHG LQMXULHYVY WKDW UHVXOW LQ VLIJQLILFDQW ORVW WLPH IURP ZRUN SURORQJH!
HWHQVLYH PHGLFDO WUHDWPHQW DQG UHKDELOLWDWLRQ
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$QWL &RUUXSWLRQ ODWWHUYV

$FURVV RXU JOREDO WHDPV ZH UHPDLQ FRPPLWWHG WR WKH VDPH OHYHO R
&RPSDQ\éeV VWDNHKROGHUV KDYH FRPH WR H[SHFW IURP XV RYHU RXU \HD
ZRUN WR HQVXUH WKH KLIJKHVW OHYHOV RI WUDQVSDUHQF\ DQG DFFRXQWDE

'SHI SJ 'SRHYGX ERH 7YTTPMIV 'SHI SJ 'SRHYGX

$W %XQJH LW LV FULWLFDO WKDW ZH PDLQWDLQ WKH WUXVW RI RXU HPSOR)
FRPPXQLWLHYV LQ ZKLFK ZH RSHUDWH %XQJH V &RGH RI &RQGXFW KHOSV XV
PHPEHUV RI WKH &RPSDQ\éV FRPPXQLW\ RQ KRZ WR FRQGXFW RXUVHOYHV H\
ZH DUH DOO H[SHFWHG WR PDLQWDLQ DV ZHOO DV DSSOLFDEOH ODZV UHJX

$00 PHPEHUV Rl WKH %XQJH FRPPXQLW\ & IXOO WLPH SDUW WLPH DQG WHP
&RGH RI &RQGXFW RXU 8RERGH\EW RY D LEXOEIGHFBW JRY HVQ@® GRP FR\GHL RIK FRQEG
DQG SURFHGXUHV DV ZHOO DV DOO DSSOLFDEOH ODZV UXOHV DQG UHJXOD!
DSSOLHV WR %XQJHéV %RDUG ZLWK UHVSHFW WR DOO DFWLYLWLHV WKH\ H(
UHYLHZ DQG HQKDQFH RXU JRYHUQDQFH %XQJH FRQVROLGDWHG RXU VXSSO
UHTXLUHG WR DFNQRZOHGJH %XQJH V 6XSEXIQHY &RBH R DERQYEXFIWH BXBSSODE
&RQGXFANFK KLIKOLJKWY RXW GHGLFDWLRQ WR SURWHFWLQJ RXU SODQHW
LQYHVWLQJ LQ SHRSOH DQG FRPPXQLWLHV DFWLQJ ZLWK LQWHJULW\

7TKH $XGLW &RPPLWWHH RI %XQJHéV %RDUG RYHUVHHV WKH HWKLFV DQG FRF
IXQFWLRQ LV HIHFXWHG E\ WKH &KLHI &RPSOLDQFH DQG (WKLFV 2IILFHU DQC
ORFDWHG LQ YDULRXV RIILFHV WKURXJKRXW WKH ZRUOG 7KH $XGLW &RPPLV
FRPSOLDQFH SURJUDP GXULQJ TXDUWHUO\ $XGLW &RPPLWWHH PHHWLQJV DG
&RPSOLDQFH 2IILFHU DIWHU HDFK PHHWLQJ

%RXM 'SVVYTXMSR

‘H GR QRW WROHUDWH FRUUXSWLRQ LQ DQ\ IRUP SXEOLF RU SULYDWH ZKH\
RXU HPSOR\HHV RU LQGLUHFWO\ WKURXJK WKLUG SDUWLHYV :H VHHN RXW W
FRQVXOWDQWY DJHQWY DQG RWKHU WKLUG SDUW\ SURYLGHUYV & WKDW HQG
RWKHU DSSOLFDEOH SROLFLHV :H UHIXVH WR GR EXVLQHVV ZLWK WKLUG SD
WKH YDOXHV ZH VWULYH WR FUHDWH

‘XH WR WKH LQWHUQDWLRQDO QDWXUH RI RXU EXVLQHVY ZH DUH H[SRVHG VW
VXEMHFW WR QXPHURXYVY ODZV DQG UHJXODWLRQV LQ WKH FRXQWULHV LQ ZK
ZLWK D ZLGH YDULHW\ RI DQWL EULEHU\ DQG DQWL FRUUXSWLRQ ODZV DQG |
6ZLW]J]HUODQG $FFRUGLQJO\ RXU HWKLFVY DQG FRPSOLDQFH SURJUDP LV JU
ZLWK WKH H[SHFWDWLRQV RI HITHFWLYH FRPSOLDQFH SURJUDPV HQXPHUDWE
WKH 8 6 '"HSDUWPHQW RI -XVWLFH WKH 8 6 6HFXULWLHYV DQG ([FKDQJH &RP|

‘H KDYH LPSOHPHQWHG PHDVXUHV DQG V\VWHPV WR GHWHFW SUHYHQW DQC
NLFNEDFNV 2XU $QWL &RUUXSWLRQ 3ROLF\ &RGH RI &RQGXFW DQG 6XSSOL
DQWL FRUUXSWLRQ DQG DQWL EULEHU\ IUDPHZRUN :H FRQGXFW DQQXDO UL
FRUUXSWLRQ FRPSOLDQFH SURJUDP WKH HOHPHQWV RI ZKLFK LQFOXGH SRC
FRPPXQLFDWLRQV UHODWLQJ WR DQWL FRUUXSWLRQ JLIWV DQG HQWHUWDI
LQWHUHVW DQG ULVN EDVHG GXH GLOLJHQFH RQ WKLUG SDUWLHV MRLQW Y
UHTXLUH VSHFLILF DQWL FRUUXSWLRQ DQG DQWL EULEHU\ WUDLQLQJ IRU NH
WKHLU XQGHUVWDQGLQJ RI DQG FRPSOLDQFH ZLWK RXU SROLFLHV DQG FRG}
YDULRXV DVSHFWV RI WKH FRPSOLDQFH SURJUDP DQG ZH FRQGXFW PRQLWR
LQYHVWLIJDWLRQV ZKHUH DSSURSULDWH

‘H KDYH D UREXVW LQYHVWLJDWLYH SURFHVV WR UHVSRQG WR DOOHJDWLRQ
UHFHLYHG DQG WKHLU RXWFRPHV ZKLFK DUH UHJXODUO\ UHSRUWHG WR WKH
SURYLGH OLYH DQG RQOLQH &RGH WUDLQLQJ WR DOO HPSOR\HHV ZKR RQERTE
FRUUXSWLRQ ULVNV DQG UHTXLUHV HPSOR\HHV WR GHFODUH DQ\ FRQIOLFW\
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SHUVRQ ULVN EDVHG WUDLQLQJ WR HPSOR\HHV LQ KLJKHU ULVN UROHV LQF
DSSURJ[ O\ NH\ HPSQRY ,Q RI HPSOR\HHV RIILFHUVY DQG GLUHFWI
PDQGDWRU\ WUDLQLQJ RQ RXU &RGH %RWK RXU SROLFLHVY DQG RXU WUDLQL
HPSOR\HHV

2XU (WKLFV &RPSOLDQFH 6WHHULQJ &RPPLWWHH FKDLUHG E\ WKH &KLHI &l
XSGDWHYV RQ DFWLYLWLHV RI WKH HWKLFV DQG FRPSOLDQFH IXQFWLRQ PDW
IRUXP WR GLVFXVV LOWHJUDWLRQ RI WKH HWKLFV DQG FRPSOLDQFH SURJUD
GDWD DQDO\WLFV GHULYHG IURP RXU WUDLQLQJ DQG LQYHVWLIJDWLRQV SUR
WDLORU SURJUDPV VSHFLILF WR WKH QHHGV RI RXU HPSOR\HHV FXVWRPHUV
IHHGEDFN IURP WKH ZRUNIRUFH UHJDUGLQJ RXU SURJUDP LQLWLDWLYHV )R
SDUWLFLSDWLRQ LQ D YROXQWDU\ DQG DQRQ\PRXV HWKLFDO FXOWXUH VXUY
VXUYH\ LV SODQQHG IRU 5HVXOWY IURP WKH HWKLFDO FXOWXUH VXUYH\
ZKLFK H[FHHGHG WKH JOREDO EHQFKPDUNYV LQ QHDUO\ DOO FDWHJRULHV :H
SROLFLHV DQG SURFHGXUHV DQG WR GULYH WKH FRQWLQXRXV LPSURYHPHQ

2XU %RDUG KDV D UREXVW SROLF\ UHJDUGLQJ UHODWHG SDUW\ WUDQVDFWL
UDWLILFDWLRQ SURFHVYV 7KH UHVSRQVLELOLW\ IRU UHYLHZLQJ DSSURYLQJ
RXU $XGLW &RPPLWWHH VXSSRUWHG E\ WKH &RPSDQ\éeV &RUSRUDWH 6HFUH\
GLUHFWRUVY DQG H[HFXWLYH RIILFHUV WR WLPHO\ GLVFORVH DQ\ WUDQVDFW
RU RWKHU UHODWHG SHUVRQV KDYH DQ LOWHUHVW

%XQJH SROLFLHVY WKDW VXSSRUW RXU DQWL FRUUXSWLRQ SURJUDP DQG SUF
&RQGXFW WKH $QWL &RUUXSWLRQ DQG $QWL %YULEHU\ 3ROLF\ 7KLUG 3DUW\
3ROLF\ D *OREDO &RQWULEXWLRQV 3ROLF\ DQG D *LIWV (QWHUWDLQPHQW

JXLMGW ERH 'SQTPMERGI ,IPTPMRI

$ NH\ FRPSRQHQW RI RXU HWKLFV FRPPLWPHQW LV RXU +HOSOLQH DYDLODE
EXVLQHVV WR UHSRUW VXVSHFWHG LOOHJDO RU XQHWKLFDO DFWLYLW\ DQG
DQ LOGHSHQGHQW WKLUG SDUW\ SURYLGHU ,W LV DYDLODEOH KRXUV D GI
RXU HPSOR\HHV :KLOH LQGLYLGXDOV DUH HQFRXUDJHG WR LGHQWLI\ WKHPV
Obz DOORZV (IIHFWLYHQHVV LV PHDVXUHG E\ WKH YROXPH RI XVH DQG WKH
‘H SHULRGLFDOO\ EHQFKPDUN RXU LQYHVWLIJDWLRQ SURJUDP DQG WKH &RPE
VXEVWDQWLDWLRQ UDWHYV H[FHHG JOREDO EHQFKPDUNVY ZKLFK VXJIJHVW ZH

HPSRZHUHG WR UHSRUW FRQFHUQV

‘H WDNH VHULRXVO\ DOO FRPSODLQWY UHFHLYHG YLD WKH +HOSOLQH D PHF
FRPSODLQW LV UHFHLYHG YLD WKH +HOSOLQH LQIRUPDWLRQ LV FRQILGHQW
&RPSOLDQFH WHDP KDQGOLQJ LQYHVWLIJDWLRQV &RPSODLQWYV DUH KDQGOH
WR WKH H[WHQW SRVVLEOH FRQVLVWHQW ZLWK WKH QHHG IRU DSSURSULDW

ODQDJHUV DW %XQJH DUH H[SHFWHG WR OHDG E\ H[DPSOH WR FUHDWH DQ LC
HQYLURQPHQW EHFDXVH WKH\ LQIOXHQFH DQG VHW WKH WRQH RI WKH RUJD(
RSHQ GRRU FXOWXUH %XQJH KDV D ]JHUR WROHUDQFH SROLF\ IRU UHWDOLD\
SDUWLFLSDWHY LQ DQ LQYHVWLIJDWLRQ $Q\RQH ZKR YLRODWHYV WKH &RGH F
&RGH RU DVVRFLDWHG SROLFLHV ZLOO EH KHOG DFFRXQWDEOH DQG GLVFLS
HPSOR\PHQW LQ DFFRUGDQFH ZLWK ORFDO ODZ

JJIIGXMZIRIWW SJ 1IEWYVIW

%DVHG RQ WKH GDWD FROOHFWHG XQGHU %XQJH V YDULRXV JULHYDQFH PHF
6XVWDLQDELOLW\ 5HSRUW FRPSDUHG DJDLQVW JOREDO DQWL EULEHU\ DQG I
JULHYDQFH SROLFLHVY DQG SURFHVVHV DUH HIIHFWLYH %XQJH GLG QRW UHF
GHIRUHVWDWLRQ HQVXULQJ VDIHW\ LQ WKH ZRUNSODFH DQG SUHYHQWLQJ
ZH KDYH LPSOHPHQWHG WR PLWLJDWH WKHVH ULVNV DUH HIITHFWLYH DQG VX
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6ZLVV 2UGLQDQFH RQ &OLPDWH S5SHSRUWLQJ

7TRSLF IRFDWLRQ

D 'HVFULEH WKH %RDUGéV RYHUVLJKW Rl FOLPDWH UHODWHG ULVNV DQCARGWRIIVNXRIWIHV*RYHUQDQFH
E 'HVFULEH PDQDJHPHQWeV UROH LQ DVVHVVLQJ DQG PDQDJLQJ FOLP DWAXIVMMD WA RNV RQHURSDEBIW X QLW LHV
D 'HVFULEH WKH FOLPDWH UHODWHG ULVNV DQG RSSRUWXQLWLHV WKH FAXNMIDIMWMER O IRV & NQ W RIS $HEU RAKHKQU WHKHY VKR UW  F
ORQJ WHUP ROIPDWH 51 VN 0DQDJHPHQW
E 'HVFULEH WKH LPSDFW Rl FOLPDWH UHODWHG ULVNV DQG RSSRUWXQLVZIOH P R\ HWAIH/ R 10 DIPLYIDMHE® eV EXVLQHVVHV VWUDW
ILQDQFLDO SODQQLQJ *OREDO 6XVWDLQDELOLW\ 5HSRUW $FWLRQ RQ &
EXQJH FRP 6XVWDLODELOLW\ 6XVWDLQDELOLW\ SHS
"OREDO 6XVWDLQDELOLW\ BHSRUW “HIRUHVWDW|
EXQJH FRP 6XVWDLQDELOLW\ 6XVWDLQDELOLW\ 5HS
F 'HVFULEH WKH UHVLOLHQFH Rl WKH RUJDQL]DWLRQ&V VWUDWHJI\ WD NL&XIVMWIW R FRIGCMIVGHAMWLR B JIGLITHUHQW FOLPDWH UHC
LQFOXGLQJ D r& RU ORZHU VFHQDULR ROIPADWH 51 VN 0DQDJHPHQW
*OREDO 6XVWDLQDELOLW\ 5HSRUW $FWL
EXQJH FRP 6XVWDLQDELOLW\ 6XVWDLQDELC
*OREDO 6XVWDLQDELOLW\ 5HSRUW 'HIRL
EXQJH FRP 6XVWDLQDELOLW\ 6XVWDLQDELC
D 'HVFULEH WKH RUJDQL]DWLRQ&V SURFHVVHV IRU LGHQWLI\LQJ DQG DV RN \PIMWIHE Il \PND ( BIQUDHGBIPWEOIW ULVNYV
E 'HVFULEH WKH RUJDQL]DWLRQ&V SURFHVVHV IRU PDQDJLQJ FOLPDWH UA@IDAMANGH [5I WNMVODQDJIHPHQW
FHVFULEH KRZ SURFHVVHYV IRU LGHQWLIILQJ DVVHVVLQJ DQG PDQDJLQEOR®DAVHNELUNDDWYBGHPEMNY DUH LQWHIUDWHG LQ\
RUJDQL]DWLRQéV RYHUDOO ULVN PDQDJHPHQW
D 'LVFORVH WKH PHWULFV XVHG E\ WKH RUJDQL]DWLRQ WR DVVHVV FOLPOH LI FHTOAHMWED O LW WDHUGY RSSRUWXQLWLHV LQ OLQ
WUDWHJI\ DQG ULVN PDQDJHPHQW SURFHVV 201 PPDWH &KDQJH

2D\ DQG RHUIRUPDQFH
E 'LVFORVH 6FRSH 6FRSH DQG LI DSSURSULDWH 6FRSH JUHHQKRX®RHUPNWH-%EKHDRQAMVLRQVY DQG WKH UHODWHG ULVNV

'"HVFULEH WKH WDUJHWV XVHG E\ WKH RUJDQL]DWLRQ WR PDQDJH FOLPDWHOBREODWKXGEGWDLVQNEDRQ G W\SSHRIRNXND LWIWHLY DQG St
DJDLQVW WDUJHWYV EXQJH FRP 6 XVWDLQDELOLW\ 6XVWDLQDELC
*OREDO 6 XVWDLQDELOLW\ 5HSRUW 'HIRL
EXQJH FRP 6 XVWDLQDELOLW\ 6XVWDLQDELC

Tn
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'"EYXMSREV] 7TXEXIQIRX 'SRGIVRMRK *SV[EVH 0SSOMRK 7XEXIQIRXW

7KLV GRFXPHQW LQFOXGHV IRUZDUG ORRNLQJ VWDWHPHQWY ZLWKLQ WKH PHDQLQJ RI WKH 3UL"
RWKHU WKDQ VWDWHPHQWYV RI KLVWRULFDO RU FXUUHQW IDFWV LQFOXGLQJ VWDWHPHQWYV UHJ
PDGH LQ WKLV GRFXPHQW DUH IRUZDUG ORRNLQJ :H XVH ZRUGV VXFK DV DQWLFLSDWHV EHOLF
IRUZDUG ORRNLQJ VWDWHPHQWY )RUZDUG ORRNLQJ VWDWHPHQWY UHIOHFW PDQDJHPHQWEeV FX
FRXOG GLIIHU PDWHULDOO\ IRU D YDULHW\ RI UHDVRQV 5LVNV DQG XQFHUWDLQWLHYV WKDW FR>
H[SHFWDWLRQV DUH GHVFULEHG LQ RXU $QQXDO 5HSRUW RQ )RUP . LQFOXGLQJ XQGHU ,W
RQO\ DV RI WKH GDWH PDGH DQG ZH XQGHUWDNH QR REOLJDWLRQ WR SXEOLFO\ XSGDWH RU UH
FLUFXPVWDQFHV WKDW PD\ DULVH DIWHU WKH GDWH RI WKLV UHSRUW H[FHSW DV UHTXLUHG E\
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