


/HWWHU�IURP�%RDUG�&KDLU

$SULO���������

'HDU�)HOORZ�6KDUHKROGHUV��
7KDQN�\RX�IRU�\RXU�FRQWLQXHG�LQYHVWPHQW�DQG�VXSSRUW�GXULQJ�ZKDW�ZDV�D�PLOHVWRQH�\HDU�IRU�$;,6�

,Q�������ZH�PDGH�JUHDW�VWULGHV�LQ�DGYDQFLQJ�RXU�VWUDWHJ\�GHVLJQHG�WR�HOHYDWH�WKH�&RPSDQ\�DV�D�VSHFLDOW\�XQGHUZULWLQJ�OHDGHU�

$Q�LPSRUWDQW�DFKLHYHPHQW�LQ������ZDV�UHFRUG�SURGXFWLRQ�ZLWKLQ�RXU�,QVXUDQFH�VHJPHQW��GULYHQ�E\�WKH�JURZWK�RI�ERWK�H[LVWLQJ�
DQG�QHZ�EXVLQHVV�LQ�DWWUDFWLYH�VSHFLDOW\�PDUNHWV��7KLV�ZDV�FRXSOHG�ZLWK�WKH�HIIHFWLYH�UHSRVLWLRQLQJ�RI�RXU�5HLQVXUDQFH�VHJPHQW�
WR�IRFXV�RQ�WDUJHWHG�VSHFLDOLVW�OLQHV��ZKLOH�SULRULWL]LQJ�FRQVLVWHQW�SURILWDELOLW\�DQG�UHGXFHG�YRODWLOLW\��

2XU�HIIRUWV�DOVR�LQFOXGHG�̻+RZ�:H�:RUN�̼�D�SURJUDP�WKDW�ZH�ODXQFKHG�LQ������WR�HOHYDWH�DOO�DVSHFWV�RI�KRZ�ZH�RSHUDWH��+RZ�
:H�:RUN�LV�HQJDJLQJ�WHDPPDWHV�DFURVV�HYHU\�IXQFWLRQDO�DUHD�DQG�DW�DOO�OHYHOV�RI�WKH�&RPSDQ\�ZLWK�DQ�DLP�RI�EHFRPLQJ�D�PRUH�
DJLOH��LQWHJUDWHG��DQG�HIILFLHQW�RUJDQL]DWLRQ��$W�WKH�VDPH�WLPH��ZH�FRQWLQXHG�WR�UHLQIRUFH�DQG�HPSKDVL]H�WKH�ULJRURXV�
XQGHUZULWLQJ�FXOWXUH�DQG�FROODERUDWLYH�ZRUNSODFH�HQYLURQPHQW�WKDW�LV�DW�WKH�KHDUW�RI�RXU�EXVLQHVV��

2XU�VWURQJ�XQGHUO\LQJ�SURILWDELOLW\�DQG�FDSLWDO�SRVLWLRQ�HQDEOHG�$;,6�WR�UHWXUQ������PLOOLRQ�WR�VKDUHKROGHUV�GXULQJ�WKH�SDVW�
\HDU�YLD�GLYLGHQGV�RQ�RXU�FRPPRQ�VWRFN��$OVR��LQ�'HFHPEHU������WKH�%RDUG�DXWKRUL]HG�D������PLOOLRQ�VKDUH�EX\EDFN��
VLJQLI\LQJ�RXU�FRQILGHQFH�LQ�WKH�&RPSDQ\̸V�YDOXH�SURSRVLWLRQ�DQG�ORQJ�WHUP�SURVSHFWV��:KLOH�LQYHVWLQJ�LQ�WKH�EXVLQHVV�WR�GULYH�
SURILWDEOH�JURZWK�UHPDLQV�RXU�WRS�SULRULW\�IRU�FDSLWDO�GHSOR\PHQW��ZH�KDYH�UHSXUFKDVHG�VKDUHV�DQG�LQWHQG�WR�FRQWLQXH�GRLQJ�
VR�ZKHQ�ZH�VHH�RSSRUWXQLWLHV�WR�FUHDWH�YDOXH�IRU�RXU�VKDUHKROGHUV�

/HDGHUVKLS��%RDUG�(QJDJHPHQW�DQG�%RDUG�5HIUHVKPHQW�

$�VXFFHVVIXO�RUJDQL]DWLRQ�UHTXLUHV�VWURQJ�OHDGHUVKLS��7KH�%RDUG�ZRXOG�OLNH�WR�WKDQN�9LQFH�7L]]LR��ZKR�DVVXPHG�WKH�&(2�UROH�LQ�
0D\�������DQG�WKH�WDOHQWHG�WHDP�XQGHU�KLV�GLUHFWLRQ��IRU�GULYLQJ�RXU�SURJUHVV��GHOLYHULQJ�SRVLWLYH�ILQDQFLDO�DQG�RSHUDWLQJ�
SHUIRUPDQFH��DQG�SRVLWLRQLQJ�$;,6�IRU�HYHQ�JUHDWHU�DFFRPSOLVKPHQWV�LQ�WKH�IXWXUH��

$V�ZH̸YH�VKDUHG�SUHYLRXVO\��LQ�UHFHQW�\HDUV�$;,6�KDV�PDGH�D�FRQFHUWHG�HIIRUW�WR�UHIUHVK�LWV�%RDUG�WR�EDODQFH�WKH�SHUVSHFWLYHV�
RI�ORQJHU�WHQXUHG�DQG�QHZ�GLUHFWRUV��5HIOHFWLYH�RI�WKLV��LQ�-DQXDU\�RI�������ZH�ZHUH�YHU\�SOHDVHG�WR�ZHOFRPH�RXU�QHZHVW�
PHPEHU��6WDQ�*DODQVNL��$�YHWHUDQ�RI�WKH�LQVXUDQFH�LQGXVWU\��6WDQ�KDV�KHOG�&(2�DQG�&�6XLWH�UROHV�DW�PDMRU�DQG�PLG�VL]H�
LQVXUDQFH�FDUULHUV��DQG�EULQJV�YDVW�XQGHUZULWLQJ��RSHUDWLRQDO��DQG�JOREDO�PDUNHW�H[SHULHQFH��2YHU�WKH�SDVW�VL[�\HDUV��$;,6�KDV�
DGGHG�QLQH�QHZ�GLUHFWRUV��LQFOXGLQJ�6WDQ��WR�WKH�%RDUG��ZKLFK�QRZ�FRQVLVWV�RI�WZHOYH�PHPEHUV��RI�ZKRP�HOHYHQ�DUH�
LQGHSHQGHQW�

&XOWXUH�DQG�&LWL]HQVKLS

(YHQ�DV�$;,6�KDV�XQGHUJRQH�D�VZHHSLQJ�FKDQJHV�LQ�RXU�EXVLQHVV��RQH�WKLQJ�WKDW�KDV�UHPDLQHG�FRQVWDQW�LV�WKH�SULRULW\�ZH�SODFH�
RQ�IRVWHULQJ�D�SRVLWLYH�ZRUNSODFH�HQYLURQPHQW�WKDW�LV�ERWK�SHUIRUPDQFH�DQG�YDOXHV�GULYHQ�



7KLV�LQFOXGHV�HQFRXUDJLQJ�D�FXOWXUH�WKDW�SURPRWHV�GLYHUVLW\��LQFOXVLRQ��DQG�HTXLW\�ZKHUH�DOO�RI�RXU�FROOHDJXHV�DUH�FRPIRUWDEOH�
EULQJLQJ�WKHLU�ZKROH�VHOYHV�WR�ZRUN��7KHVH�HIIRUWV�DUH�UHIOHFWHG�LQ�RXU�(PSOR\HH�5HVRXUFH�*URXSV��(5*V��DQG�RWKHU�
HGXFDWLRQDO�DQG�DZDUHQHVV�SURJUDPV�DLPHG�DW�VXSSRUWLQJ�D�̻2QH�$;,6̼�FXOWXUH��DV�ZHOO�DV�WKH�SK\VLFDO�DQG�PHQWDO�ZHOO�EHLQJ�
RI�RXU�SHRSOH�

,Q�SDUDOOHO��ZH�FRQWLQXH�WR�OHYHUDJH�RXU�FRUSRUDWH�SODWIRUP�WR�DGGUHVV�FOLPDWH�ULVN�DQG�HQYLURQPHQWDO�VXVWDLQDELOLW\��7KLV�LV�QRW�
VLPSO\�DOWUXLVP��DV�ZH�VWURQJO\�EHOLHYH�WKDW�D�IRFXV�RQ�VRXQG�UHVSRQVLEOH�EXVLQHVV�SUDFWLFHV�LV�FRQVLVWHQW�ZLWK�RXU�PLVVLRQ�RI�
KHOSLQJ�FXVWRPHUV�PDQDJH�ULVNV�̳�LQFOXGLQJ�WKURXJK�RXU�OHDGLQJ�5HQHZDEOH�(QHUJ\�EXVLQHVV��DV�ZHOO�DV�E\�PLWLJDWLQJ�WKH�ULVNV�
WR�RXU�RZQ�&RPSDQ\��

:H�DUH�KRQRUHG�WKDW�RXU�FRUSRUDWH�FLWL]HQVKLS�HIIRUWV�FRQWLQXH�WR�UHFHLYH�LQGHSHQGHQW�UHFRJQLWLRQ��/DVW�\HDU��$;,6�ZDV�
LQFOXGHG�LQ�WKH�%ORRPEHUJ������*HQGHU�(TXDOLW\�,QGH[�DQG�)RUEHV������$PHULFD̸V�%HVW�0LGVL]H�(PSOR\HUV��DPRQJ�QXPHURXV�
LQGXVWU\�KRQRUV���

)LQDOO\��DV�ZH�DQQRXQFHG�LQ�)HEUXDU\��,�KDYH�PDGH�WKH�GHFLVLRQ�WR�WUDQVLWLRQ�IURP�&KDLU�WR�D�'LUHFWRU�VHDW�RQ�WKH�%RDUG�DQG�ZLOO�
EH�VXFFHHGHG�E\�:��0DUVWRQ��0DUW\��%HFNHU��7KHUH�LV�QR�EHWWHU�LQGLYLGXDO�WR�VXFFHHG�PH�WKDQ�0DUW\��+H�KDV�KHOG�QXPHURXV�
&KDLU�DQG�&(2�UROHV�IRU�SXEOLFO\�WUDGHG�DQG�SULYDWH�LQVXUDQFH��UHLQVXUDQFH��DQG�LQVXUDQFH�EURNHUDJH�RUJDQL]DWLRQV�LQ�
%HUPXGD��WKH�8QLWHG�.LQJGRP��WKH�8QLWHG�6WDWHV��DQG�$XVWUDOLD��0RUHRYHU��0DUW\�EULQJV�ILUVW�KDQG�H[SHULHQFH�OHDGLQJ�
LQVXUDQFH�DQG�UHLQVXUDQFH�FDUULHUV�WR�WUDQVIRUP�WKHLU�EXVLQHVVHV�ZKLOH�GULYLQJ�VKDUHKROGHU�YDOXH�FUHDWLRQ��$;,6�ZLOO�EHQHILW�
HQRUPRXVO\�IURP�KLV�OHDGHUVKLS��SHUVSHFWLYH��DQG�ZLVGRP�

2Q�D�SHUVRQDO�QRWH��LW�KDV�EHHQ�P\�SULYLOHJH�WR�VHUYH�DV�&KDLU�RI�$;,6�WKHVH�SDVW�IRXU�\HDUV�DQG�,�H[SUHVV�P\�GHHS�DSSUHFLDWLRQ�
WR�9LQFH��P\�IHOORZ�'LUHFWRUV��DQG�WKH�$;,6�WHDP��,�DOVR�H[WHQG�P\�JUDWLWXGH�WR�RXU�LPPHGLDWH�SDVW�3UHVLGHQW�DQG�&(2�$OEHUW�
%HQFKLPRO�̳�ZH�DUH�GHHSO\�DSSUHFLDWLYH�IRU�KLV�\HDUV�RI�OHDGHUVKLS�DQG�DOO�RI�KLV�FRQWULEXWLRQV�WR�$;,6�

,Q�VXPPDU\��RXU�DPELWLRQ�WR�EH�D�ULVLQJ�VSHFLDOW\�XQGHUZULWLQJ�OHDGHU�KDYH�UHTXLUHG�D�&RPSDQ\�ZLGH�HIIRUW�WR�UHRULHQW�RXU�
VWUDWHJ\��HQKDQFH�RXU�SRUWIROLR��DQG�LQYHVW�LQ�WKH�WDOHQW�DQG�FXOWXUH�RI�RXU�RUJDQL]DWLRQ��:LWK�WKHVH�DFWLRQV�JHQHUDWLQJ�WUDFWLRQ��
ZH�DUH�ZHOO�SRVLWLRQHG�WR�IXUWKHU�HOHYDWH�DOO�DVSHFWV�RI�RXU�EXVLQHVV�̴�WDNLQJ�RXU�VSHFLDOW\�SURGXFWV�DQG�FDSDELOLWLHV��FXVWRPHU�
VHUYLFH��RSHUDWLRQDO�H[HFXWLRQ��DQG�RXU�RYHUDOO�SHUIRUPDQFH�WR�D�KLJKHU�OHYHO��:H�ORRN�IRUZDUG�WR�UHSRUWLQJ�WR�\RX�RQ�RXU�
SURJUHVV�



/HWWHU�IURP�&(2

$SULO���������

'HDU�)HOORZ�6KDUHKROGHUV��
2Q�EHKDOI�RI�RXU�PDQDJHPHQW�WHDP��WKDQN�\RX�IRU�\RXU�LQYHVWPHQW�LQ�$;,6�̴�DQG�IRU�\RXU�VXSSRUW�GXULQJ�P\�ILUVW�\HDU�DV�
&KLHI�([HFXWLYH�2IILFHU���

7KH�SDVW�\HDU�ZDV�WUDQVIRUPDWLYH�IRU�RXU�&RPSDQ\��DV�ZH�PDGH�WUHPHQGRXV�SURJUHVV�WRZDUG�RXU�DPELWLRQ�RI�HOHYDWLQJ�$;,6�
DV�D�VSHFLDOW\�XQGHUZULWLQJ�OHDGHU�

,QGHHG��ZH�HPHUJHG�IURP������ZLWK�VWURQJ�IRUZDUG�PRPHQWXP��SURSHOOHG�E\�UHFRUG�SURGXFWLRQ�DQG�FRQILGHQFH�WKDW�ZH�DUH�
ILUPO\�RQ�D�SDWK�WR�GHOLYHULQJ�LQFUHDVHG�YDOXH�WR�RXU�VKDUHKROGHUV��FXVWRPHUV��WHDPPDWHV��DQG�WKH�PDUNHWV�DQG�FRPPXQLWLHV�
ZH�VHUYH��:H�EHOLHYH�WKH�&RPSDQ\�LV�RQ�D�FOHDU�WUDMHFWRU\�WR�EHFRPLQJ�D�VSHFLDOW\�XQGHUZULWHU�WKDW�FRQVLVWHQWO\�JHQHUDWHV�
GRXEOH�GLJLW���FRPELQHG�UDWLRV�LQ�WKH�ORZ���̸V��FRQVLVWHQW�SURILWDEOH�JURZWK��DQG�ERRN�YDOXH�SHU�VKDUH�JURZWK�

$PRQJ�RXU�DFFRPSOLVKPHQWV�LQ�������ZH�DGYDQFHG�RXU�WDUJHWHG�XQGHUZULWLQJ�VWUDWHJ\��IXUWKHU�GHYHORSHG�D�GLYHUVLILHG�DQG�
UHVLOLHQW�SRUWIROLR��DQG�VWUHQJWKHQHG�RXU�RSHUDWLQJ�PRGHO�WR�PHHW�RXU�ILQDQFLDO�REMHFWLYHV��0RUHRYHU��ZH�VKDUSHQHG�RXU�IRFXV�
RQ�DWWUDFWLYH�VSHFLDOW\�PDUNHWV��H[KLELWHG�VWURQJ�F\FOH�PDQDJHPHQW��DQG�LGHQWLILHG�QHZ�UHYHQXH�RSSRUWXQLWLHV�WKDW�OHDQ�LQWR�
RXU�VWUHQJWKV�

,Q�SDUDOOHO��ZH�ODXQFKHG�RXU�̻+RZ�:H�:RUN̼�SURJUDP�DQG�WRRN�LPSRUWDQW�VWHSV�IRUZDUG�LQ�HQKDQFLQJ�RXU�RSHUDWLRQDO�
EDFNERQH�ZKLOH�LPSURYLQJ�HIILFLHQF\�DQG�FRQQHFWLYLW\�̳�DQG�ZH�KDYH�FRQWLQXHG�WR�PDNH�LQYHVWPHQWV�LQ�SHRSOH��SURGXFWV��
SODWIRUPV��DQG�SURFHVVHV�WR�VXSSRUW�RXU�DVSLUDWLRQV�

7KH������UHVXOWV�LQFOXGHG�D�QHW�UHVHUYH�VWUHQJWKHQLQJ�RI������PLOOLRQ�SUH�WD[�LQ�WKH�IRXUWK�TXDUWHU��SUHGRPLQDQWO\�UHODWHG�WR�
�����DQG�ROGHU�DFFLGHQW�\HDUV��:H�EHOLHYH�WKLV�DFWLRQ��ZKLFK�HQDEOHV�XV�WR�FRQWLQXH�RQ�RXU�VWURQJ�SRVLWLYH�WUDMHFWRU\��ZDV�
SUXGHQW�LQ�OLJKW�RI�WKH�FXUUHQW�HFRQRPLF�DQG�VRFLDO�LQIODWLRQ�WUHQGV�LPSDFWLQJ�WKH�RYHUDOO�8�6��&DVXDOW\�PDUNHW��,W�DOVR�
XQGHUVFRUHV�WKH�FRPPLWPHQW�WR�VWUHQJWK�DQG�VWDELOLW\�WKDW�KDYH�HDUQHG�$;,6�D�SRVLWLRQ�RI�WUXVW�ZLWK�RXU�SROLF\KROGHUV�DQG�
VKDUHKROGHUV��7KH�&RPSDQ\̸V�RSHUDWLQJ�VXEVLGLDULHV�KDYH�PDLQWDLQHG�D�ILQDQFLDO�VWUHQJWK�UDWLQJ�RI��$�����6WURQJ���IURP�
6WDQGDUG�	�3RRU̸V�DQG��$����([FHOOHQW���IURP�$�0��%HVW�

)RFXV�RQ�3URILWDEOH�*URZWK��:HOO�3RVLWLRQHG�,QVXUDQFH�DQG�5HLQVXUDQFH�3RUWIROLRV

2XU�SURJUHVV�KDV�DOUHDG\�\LHOGHG�WDQJLEOH�UHVXOWV�LQ�WKH�&RPSDQ\̸V�SHUIRUPDQFH�

%\�WKH�QXPEHUV��LQ�������ZH�JHQHUDWHG�QHW�LQFRPH�RI������PLOOLRQ��RSHUDWLQJ�LQFRPH�RI������PLOOLRQ��UHWXUQ�RQ�DYHUDJH�
FRPPRQ�HTXLW\�RI�������DQG�RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\�RI������([FOXGLQJ�WKH�UHVHUYH�VWUHQJWKHQLQJ��RXU�
RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\�ZDV������

�

:H�DFKLHYHG�UHFRUG�SHUIRUPDQFH�LQ�VHYHUDO�DUHDV�LQFOXGLQJ�RXU�SUHPLXP�SURGXFWLRQ��ZKLFK�ZDV�WKH�KLJKHVW�LQ�RXU�FRPSDQ\̸V�
KLVWRU\�DW������ELOOLRQ�̴�DQG�RXU�QHW�LQYHVWPHQW�LQFRPH�ZDV�DOVR�D�UHFRUG������PLOOLRQ��

)XUWKHU��ZH�GHOLYHUHG�D�FXUUHQW�DFFLGHQW�\HDU�FRPELQHG�UDWLR�RI��������D�����SRLQW�\HDU�RYHU�\HDU�LPSURYHPHQW�

�� 2SHUDWLQJ�LQFRPH��ORVV���RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\���252$&(���DQG�DGMXVWHG�RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�
FRPPRQ�HTXLW\���$GMXVWHG�252$&(���DUH�QRQ�*$$3�ILQDQFLDO�PHDVXUHV�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�
UHFRQFLOLDWLRQV�WR�WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUHV��QHW�LQFRPH��ORVV��DQG�52$&(��UHVSHFWLYHO\��DQG�D�GLVFXVVLRQ�RI�
WKH�UDWLRQDOH�IRU�WKH�SUHVHQWDWLRQ�RI�WKHVH�LWHPV�DUH�SURYLGHG�LQ�$SSHQGL[���



/RRNLQJ�DW�RXU�VHJPHQW�UHVXOWV��RXU�,QVXUDQFH�EXVLQHVV�KDG�DQ�H[FHOOHQW�\HDU��JHQHUDWLQJ�UHFRUG�SURGXFWLRQ�HYHU\�TXDUWHU�DQG�
HQGLQJ������ZLWK�JURVV�SUHPLXPV�ZULWWHQ�RI������ELOOLRQ��:H�JUHZ�DFURVV�QHDUO\�DOO�OLQHV��ZLWK�SDUWLFXODU�VWUHQJWK�LQ�RXU�8�6��
:KROHVDOH�EXVLQHVV�̴�ZKHUH�ZH�DUH�D�OHDGLQJ�SOD\HU��DQG�RXU�/OR\G̸V�VSHFLDOW\�EXVLQHVV��ZKHUH�ZH�DUH�UHFRJQL]HG�DV�D�WRS�WHQ�
OHDGHU�DQG�RXWSHUIRUPLQJ�V\QGLFDWH��7KH�,QVXUDQFH�VHJPHQW
V�FRPELQHG�UDWLR�IRU������ZDV��������LQFOXGLQJ������RI�QHW�
DGYHUVH�SULRU�\HDU�UHVHUYH�GHYHORSPHQW�DQG������RI�FDWDVWURSKH�DQG�ZHDWKHU�UHODWHG�ORVVHV��

,Q�SDUDOOHO��ZH�KDYH�UHVKDSHG�$;,6�5H�WR�EH�D�WDUJHWHG��VSHFLDOLVW�UHLQVXUHU�IRFXVHG�RQ�GHOLYHULQJ�PRUH�FRQVLVWHQW�SURILWDELOLW\�
DQG�UHGXFHG�YRODWLOLW\��2Q�D�JURVV�EDVLV��RXU�5HLQVXUDQFH�VHJPHQW�LV�QRZ�D������ELOOLRQ�SRUWIROLR��FRPSULVHG�SUHGRPLQDQWO\�RI�
DWWUDFWLYH�VSHFLDOLVW�EXVLQHVV��DQG�ZH�DUH�VHFXULQJ�SUHPLXP�DGHTXDWH�SULFLQJ�DFURVV�YLUWXDOO\�DOO�OLQHV��7KH�5HLQVXUDQFH�
FRPELQHG�UDWLR�IRU�WKH�\HDU�ZDV���������ZKLFK�LQFOXGHG�������RI�QHW�UHVHUYH�VWUHQJWKHQLQJ�

'HOLYHULQJ�RQ�6WUDWHJLF�3ULRULWLHV

7R�GHOLYHU�RQ�RXU�JRDOV�DQG�DFKLHYH�RXU�ILQDQFLDO�DPELWLRQV��ZH�DUH�UHOHQWOHVVO\�H[HFXWLQJ�DJDLQVW�RXU�VWUDWHJ\��,̸OO�KLJKOLJKW�
VHOHFW�FRUH�HOHPHQWV�

:H�FRQWLQXH�WR�RSHUDWH�LQ�DWWUDFWLYH�PDUNHWV�DQG�DUH�PDNLQJ�GHFLVLYH�FKRLFHV�RQ�ZKHUH�WR�FRPSHWH�DQG�DOORFDWH�RXU�FDSLWDO��
ZKLOH�WDSSLQJ�QHZ�VRXUFHV�RI�UHYHQXH��

:H�DUH�EXLOGLQJ�RQ�RXU�VWUHQJWK�DV�D�VSHFLDOW\�XQGHUZULWHU�WKDW�EULQJV�WDLORUHG�VROXWLRQV�WR�RXU�WDUJHWHG�PDUNHWV�DQG�
GLVWULEXWLRQ�FKDQQHOV��$W�WKH�FHQWHU�RI�WKLV�VWUDWHJ\�LV�RXU�,QVXUDQFH�ERRN��ZKLFK�UHSUHVHQWHG�QHDUO\�����RI�RXU�JURVV�
SUHPLXPV�ZULWWHQ�DV�RI������\HDU�HQG��

2XU�,QVXUDQFH�EXVLQHVV�LV�ZHOO�SRVLWLRQHG�WR�FDSLWDOL]H�RQ�IDYRUDEOH�FRQGLWLRQV�LQ�JURZLQJ�PDUNHWV�ZKHUH�$;,6�PDLQWDLQV�
OHDGHUVKLS�SRVLWLRQV��GLIIHUHQWLDWHG�VHUYLFHV��DQG�VWURQJ�GLVWULEXWLRQ�UHODWLRQVKLSV�

%\�H[DPSOH��ZH�KDYH�OHDQHG�LQWR�RXU�8�6��:KROHVDOH�EXVLQHVV�WR�GULYH�ILYH�FRQVHFXWLYH�\HDUV�RI�GRXEOH�GLJLW�JURZWK��7KLV�
SURJUHVV�ZDV�SURSHOOHG�LQ�SDUW�E\�WKH�ODXQFK�RI�D�GHVLJQDWHG�:KROHVDOH�GLYLVLRQ�LQ�������ZLWK�GHGLFDWHG�WHDPV�DQG�UHVRXUFHV�
IRFXVHG�RQ�GULYLQJ�SURILWDEOH�JURZWK�ZLWKLQ�WKH�FKDQQHO�

:LWKLQ�RXU�/RQGRQ�VSHFLDOW\�EXVLQHVV��D�SULPH�H[DPSOH�LV�5HQHZDEOH�(QHUJ\�ZKHUH�ZH�DUH�FDSLWDOL]LQJ�RQ�RXU�OHDGHUVKLS�
SRVLWLRQ�LQ�WKLV�EXUJHRQLQJ�PDUNHW�WR�GULYH�IXUWKHU�SURILWDEOH�JURZWK�DV�WKH�ZRUOG�WUDQVLWLRQV�WR�FOHDQHU�HQHUJ\�IRUPV��:H�
UHFHQWO\�LQWHQVLILHG�RXU�FRPPLWPHQW�WR�WKLV�PDUNHW�ZLWK�WKH�FUHDWLRQ�RI�$;,6�(QHUJ\�5HVLOLHQFH�6\QGLFDWH�������WKH�ILUVW�HYHU�
/OR\G̸V�V\QGLFDWH�WR�H[FOXVLYHO\�XQGHUZULWH�HQHUJ\�WUDQVLWLRQ�ULVNV�

0RUHRYHU��ZH̸UH�PRYLQJ�GHFLVLYHO\�WR�FDSLWDOL]H�RQ�HPHUJLQJ�JURZWK�RSSRUWXQLWLHV�̴�LQFOXGLQJ�DGMDFHQW�PDUNHWV�ZKHUH�ZH�
KDYH�QRW�\HW�KDG�D�SUHVHQFH��,Q�������WKLV�LQFOXGHG�WKH�ODXQFK�RI�RXU�1RUWK�$PHULFD�,QODQG�0DULQH�XQLW��WKH�H[WHQVLRQ�RI�RXU�
/RQGRQ�6SHFLDOW\�SURGXFWV�WR�1RUWK�$PHULFD�̳�LQFOXGLQJ��WR�GDWH��8�6��0DULQH�&DUJR�DQG�&RQVWUXFWLRQ�OLQHV��DQG�WKH�JURZWK�RI�
D�GHGLFDWHG�:KROHVDOH�/RZHU�0LGGOH�0DUNHW�XQLW��ZKLFK�SURGXFHG�����\HDU�RYHU�\HDU�JURZWK�

:H�DUH�DOVR�OHDQLQJ�LQWR�RXU�,/6�EXVLQHVV��,Q�6HSWHPEHU�������ZH�SDUWQHUHG�ZLWK�6WRQH�3RLQW�&UHGLW�WR�ODXQFK�0RQDUFK�3RLQW�
5H��D�FROODWHUDOL]HG�UHLQVXUHU�WKDW�RSHUDWHV�LQ�%HUPXGD�DQG�XQGHUZULWHV�D�GLYHUVLILHG�SRUWIROLR�RI�FDVXDOW\�UHLQVXUDQFH�EXVLQHVV�
UHWURFHGHG�E\�$;,6�VXEVLGLDULHV��7KLV�YHQWXUH�IXUWKHU�GHPRQVWUDWHV�RXU�GHVLUH�DQG�DELOLW\�WR�PHHW�WKH�QHHGV�RI�RXU�FXVWRPHUV�
DQG�GLVWULEXWLRQ�SDUWQHUV�E\�H[SDQGLQJ�RXU�VSHFLDOW\�UHLQVXUDQFH�FDSDFLW\�

,Q�WKH�F\EHU�VHFXULW\�LQVXUDQFH�DUHD��ZKHUH�$;,6�KDV�EHHQ�DQ�LQGXVWU\�OHDGHU��ZH�FORVHG�WKH�ILUVW����$�F\EHU�FDWDVWURSKH�ERQG�
̳�/RQJ�:DON�5H��SURYLGLQJ�VHYHUDO�RI�WKH�&RPSDQ\̸V�VXEVLGLDULHV�ZLWK�IXOO\�FROODWHUDOL]HG�LQGHPQLW\�UHLQVXUDQFH�SURWHFWLRQ�IRU�
V\VWHPLF�F\EHU�HYHQWV�RQ�D�SHU�RFFXUUHQFH�EDVLV��/RQJ�:DON�5H�VSHDNV�WR�RXU�DELOLW\�WR�GHYHORS�LQQRYDWLYH�VSHFLDOW\�VROXWLRQV�
WR�DGGUHVV�WKH�FKDOOHQJHV�LQ�D�G\QDPLF�PDUNHWSODFH�

:H�DUH�LQYHVWLQJ�LQ�EXLOGLQJ�EHVW�LQ�FODVV�FDSDELOLWLHV�LQ�XQGHUZULWLQJ��FODLPV��DQG�RSHUDWLRQV�

,Q������ZH�PDGH�VWURQJ�SURJUHVV�DFURVV�D�QXPEHU�RI�IURQWV��$V�UHVSHFWV�WDOHQW��WKURXJKRXW�QXPHURXV�DUHDV�RI�WKH�EXVLQHVV�
DQG�DW�QHDUO\�HYHU\�OHYHO�RI�WKH�RUJDQL]DWLRQ�̴�SDUWLFXODUO\�ZLWKLQ�RXU�XQGHUZULWLQJ�UDQNV�̴�ZH�DWWUDFWHG�VWURQJ�SHUVRQQHO�WR�
FRPSOHPHQW�RXU�H[LVWLQJ�WHDP��ZKLOH�DOVR�LGHQWLI\LQJ�RSSRUWXQLWLHV�WR�JURZ�IURP�ZLWKLQ�



$�JUHDW�UHSUHVHQWDWLRQ�RI�WKLV�LV�RXU�([HFXWLYH�&RPPLWWHH�ZKHUH�ZH�ZHOFRPHG�D�QXPEHU�RI�QHZ�OHDGHUV�ZKR�PDGH�DQ�
LPPHGLDWH�SRVLWLYH�LPSDFW�LQFOXGLQJ�+HDG�RI�1RUWK�$PHULFD�0LNH�0F.HQQD��&KLHI�&ODLPV�2IILFHU�0HJDQ�:DWW��&KLHI�2SHUDWLQJ�
2IILFHU�&HOHVWH�&RRNH��DQG��LQ������ZH�ZHOFRPHG�*OREDO�&KLHI�,QIRUPDWLRQ�2IILFHU�6WHSKHQ�/RUG��,Q�SDUDOOHO��ZH�JUHZ�IURP�
ZLWKLQ�DV�ZH�HOHYDWHG�$;,6�5H�&(2�$QQ�+DXJK�DQG�+HDG�RI�*OREDO�0DUNHWV�0DUN�*UHJRU\�WR�RXU�([HFXWLYH�&RPPLWWHH��DQG�
SURPRWHG�*HQHUDO�&RXQVHO�&RQUDG�%URRNV�WR�&KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU�

:LWKLQ�RXU�&ODLPV�DQG�2SHUDWLRQV�IXQFWLRQV��ZH�GHHSHQHG�WKH�OHDGHUVKLS�EHQFK�IRU�ERWK�XQLWV�DQG�UHSRVLWLRQHG�WKHLU�
RSHUDWLQJ�PRGHOV�WR�DOLJQ�PRUH�FORVHO\�ZLWK�RXU�XQGHUZULWLQJ�DQG�EXVLQHVV�SULRULWLHV��ZKLOH�LPSURYLQJ�HIILFLHQFLHV�

,QYHVWPHQWV�LQ�WHFKQRORJ\�DUH�DOVR�FRQWULEXWLQJ�WR�RXU�HQKDQFHG�FDSDELOLWLHV��,Q�������ZH�KLUHG�D�QHZ�&KLHI�'DWD�	�$QDO\WLFV�
2IILFHU�5HEHFFD�2̸.LOO��ZLWK�D�PDQGDWH�WR�GULYH�JOREDO�GDWD�VWUDWHJ\��KHOS�VXSSRUW�WKH�XQGHUZULWLQJ�SURFHVV��DQG�SDUWQHU�ZLWK�
RXU�WHDPV�WR�GHOLYHU�EXVLQHVV�LQWHOOLJHQFH�DQG�LQVLJKWV��$UWLILFLDO�LQWHOOLJHQFH��$,��LV�DQRWKHU�DUHD�ZH�DUH�H[SORULQJ��ZLWK�D�IRFXV�
RQ�KDUQHVVLQJ�$,̸V�SRZHU�WR�DXJPHQW�RXU�RYHUDOO�HIIHFWLYHQHVV�

:H�DUH�LPSURYLQJ�KRZ�ZH�RSHUDWH�WR�EHFRPH�D�PRUH�LQWHJUDWHG��HIILFLHQW�FRPSDQ\��

2XU�̻+RZ�:H�:RUN̼�SURJUDP��ODXQFKHG�LQ�������LV�DW�WKH�FRUH�RI�WKHVH�HIIRUWV��7KH�NH\�REMHFWLYHV�DUH�VWUDLJKWIRUZDUG��
LPSOHPHQWLQJ�RSHUDWLQJ�PRGHO�LPSURYHPHQWV�IRFXVHG�RQ�HQKDQFLQJ�RUJDQL]DWLRQDO�HIILFLHQF\��PDNLQJ�LQYHVWPHQWV�WKDW�
HPSRZHU�RXU�FROOHDJXHV�DQG�RSWLPL]H�WKHLU�HIIHFWLYHQHVV�ZKLOH�LPSURYLQJ�VHUYLFH�TXDOLW\��DFFHOHUDWLQJ�SURILWDEOH�JURZWK��DQG�
HQVXULQJ�PRUH�FRQVLVWHQW�SURILWDEOH�UHVXOWV�DUH�GHOLYHUHG��

2XU�SURJUHVV�ZLOO�EH�HYLGHQFHG�E\�RXU�VXVWDLQHG�XQGHUZULWLQJ�UHVXOWV�DQG�DQ�LPSURYLQJ�H[SHQVH�UDWLR��FRPSOHPHQWHG�ZLWK�
HQJDJHG�$;,6�FROOHDJXHV�WKDW�DUH�FROOHFWLYHO\�IRFXVHG�RQ�DFKLHYLQJ�RXU�ILQDQFLDO�REMHFWLYHV�

&RUSRUDWH�&LWL]HQVKLS

$V�D�EXVLQHVV�PRWLYDWHG�E\�D�VWURQJ�SXUSRVH�̴�WR�JLYH�SHRSOH�DQG�RUJDQL]DWLRQV�WKH�FRQILGHQFH�WKH\�QHHG�WR�SXUVXH�WKHLU�
JRDOV�DQG�DPELWLRQV�̴�$;,6�EHOLHYHV�ZH�KDYH�D�UHVSRQVLELOLW\�WR�LPSURYH�WKH�OLYHV�RI�RXU�FXVWRPHUV��WHDPPDWHV��DQG�
FRPPXQLWLHV��

2XU�&LWL]HQVKLS�SURJUDP�LV�IRFXVHG�RQ�NH\�DUHDV�ZKHUH�ZH�EHOLHYH�ZH�FDQ�PDNH�WKH�JUHDWHVW�LPSDFW��SURWHFWLQJ�RXU�SODQHW��
IRVWHULQJ�LQFOXVLRQ��DQG�LQYHVWLQJ�LQ�RXU�FRPPXQLWLHV��

,Q�������ZH�DQQRXQFHG�RXU�FRPPLWPHQW�WR�D�����DEVROXWH�UHGXFWLRQ�RI�6FRSH���DQG���JUHHQKRXVH�JDV��*+*��HPLVVLRQV�E\�
�����DFURVV�RXU�JOREDO�RSHUDWLRQV��XVLQJ�D������EDVHOLQH��7KHVH�VFLHQFH�EDVHG�DOLJQHG�*+*�UHGXFWLRQ�WDUJHWV�DUH�FRQVLVWHQW�
ZLWK�WKH�3DULV�$JUHHPHQW�DQG�DUH�GHVLJQHG�WR�DGYDQFH�WKH�JRDO�RI�PLWLJDWLQJ�FOLPDWH�ULVN�DQG�VXSSRUWLQJ�WKH�WUDQVLWLRQ�WR�D�
ORZ�FDUERQ�HFRQRP\��

:LWK�UHVSHFW�WR�'LYHUVLW\��(TXLW\�DQG�,QFOXVLRQ��ZH�KDYH�VHW�JRDOV�WR�DFKLHYH�RYHUDOO�JOREDO�JHQGHU�SDULW\�LQ�DOO�OHYHOV�RI�RXU�
ZRUNIRUFH�DQG�WR�LQFUHDVH�GLYHUVLW\�ZLWKLQ�RXU�VHQLRU�OHDGHUVKLS�E\�������,Q�������ZH�SURJUHVVHG�WKLV�JRDO�WKURXJK�SURJUDPV�
LQ�DUHDV�OLNH�LQWHUQDO�HGXFDWLRQ�DQG�DZDUHQHVV��UHFUXLWPHQW�DQG�PRELOLW\��DQG�FDUHHU�GHYHORSPHQW��

$W�WKH�FRPPXQLW\�OHYHO��WKURXJK�RXU�SKLODQWKURSLF�HIIRUWV��$;,6�DQG�RXU�SHRSOH�DUH�HPSRZHUHG�WR�JLYH�EDFN�DW�JOREDO��ORFDO��
DQG�LQGLYLGXDO�OHYHOV��,QGHHG�LQ�������ZH�VXSSRUWHG�PRUH�WKDQ�����FDXVHV�ZKLOH�KRVWLQJ�YROXQWHHU�HYHQWV�WKURXJKRXW�WKH�
ZRUOG��

$V�ZH�SURJUHVV�IXUWKHU�LQWR�������ZH�ZLOO�DOVR�OHYHUDJH�RXU�YRLFH�DQG�JOREDO�SODWIRUP�WR�KHOS�DGGUHVV�WKH�PHQWDO�KHDOWK�FULVLV�
DQG�WR�LPSURYH�DZDUHQHVV�DQG�HGXFDWLRQ�ERWK�ZLWKLQ�$;,6�DQG�WKURXJKRXW�RXU�LQGXVWU\�

(OHYDWLQJ�2XU�%UDQG

7R�VLJQLI\�RXU�DPELWLRQ�WR�DFKLHYH�OHDGHUVKLS�LQ�VSHFLDOW\�LQVXUDQFH�DQG�UHLQVXUDQFH��ZH�UHIUHVKHG�WKH�&RPSDQ\̸V�EUDQG�LQ�
������2XU�EUDQG̸V�SURPLVH�LV�HPERGLHG�LQ�D�QHZ�WDJOLQH�̴�6SHFLDOW\�6ROXWLRQV��(OHYDWHG�̴�WKDW�H[SUHVVHV�RXU�GHWHUPLQDWLRQ�
WR�JR�DERYH�DQG�EH\RQG�LQ�GHYHORSLQJ�WDLORUHG�SURGXFWV�DQG�VHUYLFHV�WKDW�GLUHFWO\�PHHW�WKH�HYROYLQJ�QHHGV�RI�RXU�FXVWRPHUV��
:H�DOVR�DUH�VHQGLQJ�D�PHVVDJH�WR�RXU�WHDPPDWHV�DERXW�WKH�UROH�WKDW�HDFK�RI�XV�FDQ�SOD\�̴�E\�HOHYDWLQJ�RXU�SHUVRQDO�DQG�
WHDP�SHUIRUPDQFH�̳�WR�DGYDQFH�WKH�EXVLQHVV�UHVXOWV�RI�$;,6�DV�D�ZKROH��



6WURQJ�3DWK�)RUZDUG

,Q�������$;,6�HOHYDWHG�YLUWXDOO\�DOO�DVSHFWV�RI�RXU�EXVLQHVV�DQG�KRZ�ZH�JR�WR�PDUNHW��:LWK�VWURQJ�ILQDQFLDO�UHVXOWV�DQG�EXLOGLQJ�
PRPHQWXP�LQ�RXU�SHUIRUPDQFH�̴�ZH�EHOLHYH�$;,6�LV�RQ�D�FOHDU�WUDMHFWRU\�WR�EHFRPLQJ�D�VSHFLDOW\�XQGHUZULWLQJ�OHDGHU��

0RUHRYHU��RXU�WHDP�KDV�ZRUNHG�GLOLJHQWO\�WR�HQKDQFH�RXU�SRUWIROLR�PL[��PDNLQJ�$;,6�ZHOO�SRVLWLRQHG�WR�IXUWKHU�WDNH�DGYDQWDJH�
RI�JHQHUDOO\�IDYRUDEOH�PDUNHW�FRQGLWLRQV��:H�KDYH�D�QXPEHU�RI�LQYHVWPHQWV�XQGHUZD\�LQ�RXU�SHRSOH��RXU�RSHUDWLQJ�
FDSDELOLWLHV��DQG�RXU�UDQJH�RI�VSHFLDOW\�SURGXFWV��$QG�ZH�KDYH�GHPRQVWUDWHG�RXU�DELOLW\�WR�HQKDQFH�RXU�OHDGHUVKLS�SRVLWLRQ�LQ�
DWWUDFWLYH�VSHFLDOW\�,QVXUDQFH�DQG�5HLQVXUDQFH�PDUNHWV��ZKLOH�SURYLGLQJ�H[FHSWLRQDO�VHUYLFH�WR�FXVWRPHUV��

)LQDOO\��LQ�������$;,6�FHOHEUDWHG�VHYHUDO�ORQJWLPH�OHDGHUV�ZKR�WUDQVLWLRQHG�RXW�RI�WKH�&RPSDQ\��,�H[SUHVV�P\�GHHS�
DSSUHFLDWLRQ�WR�RXU�IRUPHU�3UHVLGHQW�DQG�&(2�$OEHUW�%HQFKLPRO�IRU�KLV�\HDUV�RI�OHDGHUVKLS��DV�ZHOO�DV�KLV�VXSSRUW�DQG�FRXQVHO�
DV�,�VWHSSHG�LQWR�WKH�UROH�RI�&(2�WKLV�SDVW�0D\��,�DOVR�FRQJUDWXODWH�&KLHI�3HRSOH�2IILFHU�1RUHHQ�0F0XOODQ�DQG�$;,6�:KROHVDOH�
&(2�&DUOWRQ�0DQHU�RQ�WKHLU�UHWLUHPHQWV�DQG�H[WHQG�P\�JUDWLWXGH�IRU�WKH�SDUWQHUVKLS�WKDW�ZH�VKDUHG��DQG�IRU�DOO�WKDW�WKH\̸YH�
GRQH�IRU�$;,6�

$W�HYHU\�OHYHO�RI�WKH�RUJDQL]DWLRQ��$;,6�LV�VXSSRUWHG�E\�D�WHDP�WKDW�LV�IXOO\�FRPPLWWHG�WR�EULQJLQJ�YDOXH�WR�RXU�SROLF\KROGHUV�DQG�
RXU�VWDNHKROGHUV�̴�DQG�DFURVV�RXU�JOREDO�SODWIRUP��ZH�DUH�XQLWHG�LQ�WKH�SXUVXLW�RI�RXU�VWUDWHJLF�REMHFWLYHV��7KDQN�\RX�WR�RXU�
$;,6�IDPLO\�RI�FROOHDJXHV��FXVWRPHUV��GLVWULEXWLRQ�SDUWQHUV�DQG�VKDUHKROGHUV�ZKR�LQVSLUH�XV�WR�SXUVXH�DPELWLRXV�JRDOV��7R�WKH�
PHPEHUV�RI�WKH�%RDUG��,�DP�GHHSO\�JUDWHIXO�IRU�\RXU�FRPPLWPHQW�DQG�VXSSRUW�IRU�$;,6��:H�DUH�H[FLWHG�IRU�ZKDW�WKH�IXWXUH�
KROGV�DQG�EHOLHYH�WKDW�ZH�DUH�RQO\�MXVW�EHJLQQLQJ�WR�WDS�LQWR�WKLV�&RPSDQ\̸V�VLJQLILFDQW�SRWHQWLDO�



�

1RWLFH�RI�$QQXDO�*HQHUDO�
0HHWLQJ�RI�6KDUHKROGHUV

:H�ZLOO�KROG�WKH������$QQXDO�*HQHUDO�0HHWLQJ�RI�6KDUHKROGHUV��WKH�̻$QQXDO�
*HQHUDO�0HHWLQJ̼��RI�$;,6�&DSLWDO�+ROGLQJV�/LPLWHG��D�%HUPXGD�FRPSDQ\��
�WKH�̻&RPSDQ\̼�RU�̻$;,6̼��RQ�7KXUVGD\��0D\����������DW������D�P��$'7��
(DVWHUQ�7LPH��IRU�WKH�IROORZLQJ�SXUSRVHV�

'$7(�$1'�7,0(

7KXUVGD\��
0D\����������
DW������D�P��$'7

� 7R�HOHFW�WKH�IRXU�&ODVVbΖ�'LUHFWRUV�OLVWHG�KHUHLQ�WR�KROG�RIILFH�XQWLO������

� 7R�DSSURYH��E\�QRQ�ELQGLQJ�YRWH��WKH�FRPSHQVDWLRQ�SDLG�WR�RXU�QDPHG�H[HFXWLYH�
RIILFHUV�

� 7R�DSSRLQW�'HORLWWH�/WG���+DPLOWRQ��%HUPXGD��WR�DFW�DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�
SXEOLF�DFFRXQWLQJ�ILUP�IRU�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHUb���������DQG�WR�
DXWKRUL]H�WKH�%RDUG�RI�'LUHFWRUV��DFWLQJ�WKURXJK�WKH�$XGLW�&RPPLWWHH��WR�VHW�WKH�
IHHV�IRU�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP��DQG

/2&$7,21

$;,6�+RXVH�
���3LWWV�%D\�5RDG
3HPEURNH�+0���
%HUPXGD

� 7R�WUDQVDFW�VXFK�RWKHU�EXVLQHVV�DV�PD\�SURSHUO\�FRPH�EHIRUH�WKH�PHHWLQJ�RU�DQ\�
SRVWSRQHPHQW�RU�DGMRXUQPHQW�WKHUHRI�

*��&KULVWLQD�*UD\�7UHIU\
*HQHUDO�&RXQVHO�DQG�&RUSRUDWH�6HFUHWDU\

$SULO��������

ΖPSRUWDQW�1RWLFH�5HJDUGLQJ�WKH�$YDLODELOLW\�RI�3UR[\�0DWHULDOV�IRU�WKH�$QQXDO�
*HQHUDO�0HHWLQJ�WR�EH�KHOG�RQ�0D\�����������7KLV�1RWLFH�RI�$QQXDO�*HQHUDO�0HHWLQJ�
RI�6KDUHKROGHUV�DQG�WKH�DWWDFKHG�SUR[\�VWDWHPHQW�DUH�EHLQJ�GLVWULEXWHG�RU�PDGH�
DYDLODEOH��DV�WKH�FDVH�PD\�EH��RQ�RU�DERXW�$SULO����������7KH�SUR[\�VWDWHPHQW�DQG�WKH�
)RUP����.�IRU�ILVFDO�\HDU������DUH�DYDLODEOH�DW�KWWSV���PDWHULDOV�SUR[\YRWH�FRP�*����8�

<RXU�YRWH�LV�YHU\�LPSRUWDQW��:KHWKHU�RU�QRW�\RX�SODQ�WR�DWWHQG�WKH�$QQXDO�*HQHUDO�
0HHWLQJ��SOHDVH�YRWH�DW�\RXU�HDUOLHVW�FRQYHQLHQFH�E\�IROORZLQJ�WKH�LQVWUXFWLRQV�LQ�WKH�
1RWLFH�RI�ΖQWHUQHW�$YDLODELOLW\�RI�3UR[\�0DWHULDOV�RU�WKH�SUR[\�FDUG�\RX�UHFHLYHG�LQ�WKH�
PDLO��<RX�PD\�UHYRNH�\RXU�SUR[\�DW�DQ\�WLPH�EHIRUH�LW�LV�YRWHG��3OHDVH�UHIHU�WR�Ȋ9RWLQJ�
DQG�0HHWLQJ�ΖQIRUPDWLRQȋ�IRU�DGGLWLRQDO�LQIRUPDWLRQ�

5(&25'�'$7(

0DUFK���������

$;Ζ6������3UR[\�6WDWHPHQW L



7DEOH�RI�&RQWHQWV

3UR[\�6WDWHPHQW�6XPPDU\ �

3URSRVDO����(OHFWLRQ�RI�'LUHFWRUV �

%RDUG�6WUXFWXUH �

6NLOOV��4XDOLILFDWLRQV�DQG�([SHULHQFH�RI�'LUHFWRUV �

%RDUG�5HIUHVKPHQW�3URFHVV �

%RDUG�'LYHUVLW\ ��

'LUHFWRU�1RPLQHHV ��

'LUHFWRUV�&RQWLQXLQJ�LQ�2IILFH ��

&RUSRUDWH�*RYHUQDQFH ��

&RUSRUDWH�*RYHUQDQFH�+LJKOLJKWV ��

'LUHFWRU�,QGHSHQGHQFH ��

%RDUG�DQG�&RPPLWWHH�(YDOXDWLRQV ��

&HUWDLQ�5HODWLRQVKLSV�DQG�5HODWHG�7UDQVDFWLRQV ��

%RDUG�&RPPLWWHHV ��

0HHWLQJV�RI�WKH�%RDUG�DQG�LWV�&RPPLWWHHV ��

0HHWLQJV�RI�1RQ�0DQDJHPHQW�'LUHFWRUV ��

%RDUG�/HDGHUVKLS�6WUXFWXUH ��

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�,QWHUORFNV�
DQG�,QVLGHU�3DUWLFLSDWLRQ

��

&RQVLGHUDWLRQ�RI�'LUHFWRU�1RPLQHHV ��

&RPPXQLFDWLRQV�ZLWK�%RDUG�RI�'LUHFWRUV ��

%RDUG�2YHUVLJKW�RI�5LVN�DQG�5LVN�0DQDJHPHQW ��

&RGH�RI�%XVLQHVV�&RQGXFW�DQG�&RUSRUDWH�*RYHUQDQFH�
*XLGHOLQHV

��

&RUSRUDWH�&LWL]HQVKLS�	�6XVWDLQDELOLW\ ��

+XPDQ�&DSLWDO�0DQDJHPHQW ��

3ULQFLSDO�6KDUHKROGHUV ��

'LUHFWRUV�DQG�([HFXWLYH�2IILFHUV ��

([HFXWLYH�2IILFHUV ��

3URSRVDO����1RQ�%LQGLQJ�9RWH�RQ�([HFXWLYH�
&RPSHQVDWLRQ

��

/HWWHU�IURP�WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�
&RPPLWWHH�&KDLU

��

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV ��

1DPHG�([HFXWLYH�2IILFHUV ��

/HDGHUVKLS�7UDQVLWLRQ ��

([HFXWLYH�6XPPDU\ ��

&RPSDQ\�3HUIRUPDQFH ��

6KDUHKROGHU�(QJDJHPHQW�DQG�5HVSRQVLYHQHVV�WR������
6D\�RQ�3D\�9RWH

��

6WURQJ�/LQN�%HWZHHQ�3D\�DQG�3HUIRUPDQFH ��

�����3D\�DQG�3HUIRUPDQFH�̳�&(2�&RPSHQVDWLRQ ��

%HVW�3D\�3UDFWLFHV ��

([HFXWLYH�&RPSHQVDWLRQ�3KLORVRSK\�DQG�.H\�)HDWXUHV ��

.H\�,QFHQWLYH�3ODQ�0HWULFV ��

(OHPHQWV�RI�([HFXWLYH�&RPSHQVDWLRQ ��

%DVH�6DODU\ ��

$QQXDO�,QFHQWLYH�$ZDUGV ��

/RQJ�7HUP�,QFHQWLYH�$ZDUGV ��

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�3URFHVV ��

5LVN�0DQDJHPHQW�DQG�&RPSHQVDWLRQ ��

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�
&RQVXOWDQW

��

LL $;Ζ6������3UR[\�6WDWHPHQW



3HHU�%HQFKPDUNLQJ ��

2WKHU�&RPSHQVDWLRQ�7RSLFV ��

3HUTXLVLWHV�DQG�2WKHU�3HUVRQDO�%HQHILWV ��

6HYHUDQFH�%HQHILWV ��

5HVWULFWLRQ�RQ�7UDGLQJ�E\�'LUHFWRUV�DQG�2IILFHUV�$QWL�
+HGJLQJ�DQG�3OHGJLQJ

��

&ODZEDFN�3ROLF\ ��

6WRFN�2ZQHUVKLS�*XLGHOLQHV�IRU�'LUHFWRUV�DQG�([HFXWLYH�
2IILFHUV�

��

8�6��7D[�&RQVLGHUDWLRQV ��

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�5HSRUW ��

([HFXWLYH�&RPSHQVDWLRQ ��

6XPPDU\�&RPSHQVDWLRQ�7DEOH ��

$OO�2WKHU�&RPSHQVDWLRQ�IRU������̳�6XSSOHPHQWDO�7DEOH ��

*UDQWV�RI�3ODQ�%DVHG�$ZDUGV�LQ������ ��

(PSOR\PHQW�DQG�2WKHU�$JUHHPHQWV�ZLWK�1DPHG�
([HFXWLYH�2IILFHUV

��

/RQJ�7HUP�(TXLW\�&RPSHQVDWLRQ ��

$QQXDO�,QFHQWLYH�3ODQ ��

5HWLUHPHQW�%HQHILWV ��

$GGLWLRQDO�%HQHILWV ��

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

2SWLRQ�([HUFLVHV�DQG�6WRFN�9HVWHG�LQ����� ��

3HQVLRQ�%HQHILWV�IRU����� ��

1RQTXDOLILHG�'HIHUUHG�&RPSHQVDWLRQ�IRU����� ��

3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�
&RQWURO

��

&(2�3D\�5DWLR ��

3D\�9HUVXV�3HUIRUPDQFH�7DEOH�DQG�'LVFORVXUHV ��

�����'LUHFWRU�&RPSHQVDWLRQ ��

1RQ�0DQDJHPHQW�'LUHFWRUV ��

'LUHFWRUV�$QQXDO�&RPSHQVDWLRQ�3URJUDP ��

(TXLW\�&RPSHQVDWLRQ�3ODQ�ΖQIRUPDWLRQ ��

$XGLW�&RPPLWWHH�5HSRUW ��

3URSRVDO����$SSRLQWPHQW�RI�ΖQGHSHQGHQW�$XGLWRUV ���

3ULQFLSDO�$FFRXQWDQW�)HHV�DQG�6HUYLFHV ���

$XGLW�DQG�1RQ�$XGLW�)HHV ���

3UH�$SSURYDO�3ROLF\ ���

6KDUHKROGHU�3URSRVDOV�IRU������$QQXDO�0HHWLQJ ���

9RWLQJ�DQG�0HHWLQJ�ΖQIRUPDWLRQ ���

$SSHQGL[���Ȃ�1RQ�*$$3�)LQDQFLDO�0HDVXUHV�
5HFRQFLOLDWLRQ

$��

:KHQ�XVHG�LQ�WKLV�SUR[\�VWDWHPHQW��WKH�WHUPV��ZH����XV����RXU����WKH�&RPSDQ\����$;,6���DQG��$;,6�&DSLWDO��UHIHU�WR�$;,6�&DSLWDO�+ROGLQJV�/LPLWHG�

&DXWLRQDU\�1RWH�5HJDUGLQJ�)RUZDUG�/RRNLQJ�6WDWHPHQWV
7KLV�SUR[\�VWDWHPHQW�FRQWDLQV�IRUZDUG�ORRNLQJ�VWDWHPHQWV�ZLWKLQ�WKH�PHDQLQJ�RI�VHFWLRQ���$�RI�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG��WKH�
�6HFXULWLHV�$FW����DQG�VHFWLRQ���(�RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH��([FKDQJH�$FW����$OO�VWDWHPHQWV��RWKHU�WKDQ�VWDWHPHQWV�
RI�KLVWRULFDO�IDFWV�LQFOXGHG�LQ�WKLV�UHSRUW��LQFOXGLQJ�VWDWHPHQWV�UHJDUGLQJ�RXU�HVWLPDWHV��EHOLHIV��H[SHFWDWLRQV��LQWHQWLRQV��VWUDWHJLHV�RU�SURMHFWLRQV�
DUH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��:H�LQWHQG�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�WR�EH�FRYHUHG�E\�WKH�VDIH�KDUERU�SURYLVLRQV�IRU�IRUZDUG�ORRNLQJ�
VWDWHPHQWV�LQ�WKH�8QLWHG�6WDWHV���8�6����IHGHUDO�VHFXULWLHV�ODZV��,Q�VRPH�FDVHV��WKHVH�VWDWHPHQWV�FDQ�EH�LGHQWLILHG�E\�WKH�XVH�RI�IRUZDUG�ORRNLQJ�
ZRUGV�VXFK�DV��PD\����VKRXOG����FRXOG����DQWLFLSDWH����HVWLPDWH����H[SHFW����SODQ����EHOLHYH����SUHGLFW����SRWHQWLDO����LQWHQG��RU�VLPLODU�H[SUHVVLRQV��
7KHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�QRW�KLVWRULFDO�IDFWV��DQG�DUH�EDVHG�RQ�FXUUHQW�H[SHFWDWLRQV��HVWLPDWHV�DQG�SURMHFWLRQV��DQG�YDULRXV�
DVVXPSWLRQV��PDQ\�RI�ZKLFK��E\�WKHLU�QDWXUH��DUH�LQKHUHQWO\�XQFHUWDLQ�DQG�EH\RQG�PDQDJHPHQW
V�FRQWURO��5HVXOWV�PD\�GLIIHU�PDWHULDOO\�IURP�WKRVH�
H[SUHVVHG�RU�LPSOLHG�E\�IRUZDUG�ORRNLQJ�VWDWHPHQWV��)DFWRUV�WKDW�FDQ�FDXVH�UHVXOWV�WR�GLIIHU�PDWHULDOO\�LQFOXGH�WKRVH�GHVFULEHG�XQGHU�̻)RUZDUG�
/RRNLQJ�6WDWHPHQWV̼�LQ�$;,6�&DSLWDO̸V�PRVW�UHFHQW�$QQXDO�5HSRUW�RQ�)RUP����.��PRVW�UHFHQW�4XDUWHUO\�5HSRUW�RQ�)RUP����4�DQG�RWKHU�UHSRUWV�
ILOHG�ZLWK�WKH�6(&�DQG�DYDLODEOH�RQ�RXU�ZHEVLWH��7KH�LQFOXVLRQ�RI�IRUZDUG�ORRNLQJ�DQG�RWKHU�VWDWHPHQWV�LQ�WKLV�SUR[\�VWDWHPHQW�RU�RQ�RXU�ZHEVLWH�
WKDW�PD\�DGGUHVV�RXU�FRUSRUDWH�FLWL]HQVKLS�LQLWLDWLYHV��SURJUHVV��SODQV�DQG�JRDOV�LV�QRW�DQ�LQGLFDWLRQ�WKDW�WKH\�DUH�QHFHVVDULO\�PDWHULDO�WR�LQYHVWRUV�
RU�UHTXLUHG�WR�EH�GLVFORVHG�LQ�RXU�ILOLQJV�ZLWK�WKH�6(&��6XFK�VWDWHPHQWV�PD\�FRQWDLQ�HVWLPDWHV��PDNH�DVVXPSWLRQV�EDVHG�RQ�GHYHORSLQJ�VWDQGDUGV�
WKDW�PD\�FKDQJH�DQG�SURYLGH�DVSLUDWLRQDO�JRDOV�DQG�FRPPLWPHQWV�WKDW�DUH�QRW�LQWHQGHG�WR�EH�SURPLVHV�RU�JXDUDQWHHV��5HDGHUV�DUH�FDXWLRQHG�
QRW�WR�SODFH�XQGXH�UHOLDQFH�RQ�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DQG�VXFK�RWKHU�VWDWHPHQWV��ZKLFK�VSHDN�RQO\�DV�RI�WKH�GDWH�WKH\�DUH�PDGH��$;,6�
&DSLWDO�XQGHUWDNHV�QR�REOLJDWLRQ�WR�XSGDWH�RU�UHYLVH�SXEOLFO\�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQWV��ZKHWKHU�DV�D�UHVXOW�RI�QHZ�LQIRUPDWLRQ��IXWXUH�
HYHQWV�RU�RWKHUZLVH�

7DEOH�RI�&RQWHQWV

$;Ζ6������3UR[\�6WDWHPHQW LLL





3UR[\�6WDWHPHQW�6XPPDU\

7KLV�VXPPDU\�KLJKOLJKWV�FHUWDLQ�LQIRUPDWLRQ�LQ�WKLV�
SUR[\�VWDWHPHQW��$V�LW�LV�RQO\�D�VXPPDU\��SOHDVH�UHYLHZ�
WKH�FRPSOHWH�SUR[\�VWDWHPHQW�EHIRUH�\RX�YRWH�

'$7(�$1'�7,0(

7KXUVGD\��
0D\����������
DW������$�0��$'7

:D\V�WR�9RWH

%<�3+21(
����������������86�RU�
&DQDGD�

%<�0$Ζ/
6LJQ��GDWH�DQG�UHWXUQ�\RXU�
FRPSOHWHG�YRWLQJ�LQIRU�
PDWLRQ�IRUP�RU�SUR[\�FDUG

%<�Ζ17(51(7
ZZZ�LQYHVWRUYRWH�FRP�$;6�

Ζ1�3(5621
<RX�PD\�DOVR�YRWH�LQ�
SHUVRQ�GXULQJ�WKH������
$QQXDO�0HHWLQJ

/2&$7,21

$;,6�+RXVH�
���3LWWV�%D\�5RDG
3HPEURNH�+0���
%HUPXGD

$JHQGD�DQG�9RWH�5HFRPPHQGDWLRQV

3URSRVDO
9RWH�

5HFRPPHQGDWLRQ
)RU�0RUH�

ΖQIRUPDWLRQ

� (OHFWLRQ�RI�WKH�IRXU�&ODVV�Ζ�GLUHFWRUV�
WR�WKH�%RDUG�

)25�HDFK�QRPLQHH 3DJH��

� &RPSDQ\
V�H[HFXWLYH�FRPSHQVDWLRQ�
��6D\�RQ�3D\��

)25 3DJH���

5(&25'�'$7(

0DUFK���������� $SSRLQWPHQW�RI�'HORLWWH�/WG��
��'HORLWWH���DV�WKH�&RPSDQ\
V�
LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�
DFFRXQWLQJ�ILUP�IRU�WKH������ILVFDO�
\HDU

)25 3DJH����

:H�PD\�DOVR�WUDQVDFW�DQ\�RWKHU�EXVLQHVV�WKDW�PD\�SURSHUO\�FRPH�EHIRUH�WKH�
PHHWLQJ��$V�RI�WKH�GDWH�RI�WKLV�SUR[\�VWDWHPHQW��ZH�DUH�QRW�DZDUH�RI�DQ\�
EXVLQHVV�WR�EH�SUHVHQWHG�IRU�FRQVLGHUDWLRQ�RWKHU�WKDQ�WKH�PDWWHUV�GHVFULEHG�LQ�
WKLV�SUR[\�VWDWHPHQW�

3OHDVH�UHIHU�WR��9RWLQJ�DQG�0HHWLQJ�,QIRUPDWLRQ̼�IRU�DGGLWLRQDO�LQIRUPDWLRQ�
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�����&RPSDQ\�)LQDQFLDO�3HUIRUPDQFH
,Q�������0U��7L]]LR�DQG�KLV�OHDGHUVKLS�WHDP�LQLWLDWHG�D�QHZ�VWUDWHJLF�WUDQVIRUPDWLRQ�WR�PDNH�$;,6�PRUH�SURILWDEOH��DJLOH�DQG�
HIILFLHQW���)LQDQFLDOO\��UHVXOWV�ZHUH�RXWVWDQGLQJ���%RRN�YDOXH�JUHZ�������WR�ILQLVK�WKH�\HDU�DW��������SHU�VKDUH��:H�PDGH��
XQGHUZULWLQJ�LQFRPH

���
�GHVSLWH�VWUHQJWKHQLQJ�UHVHUYHV�DQG�D�WRXJK�ZHDWKHU�\HDU�IRU�WKH�LQGXVWU\��:H�DOVR�LPSURYHG�JURVV�

SUHPLXP�E\����DQG�DFKLHYHG�UHFRUG�OHYHOV�RI�LQYHVWPHQW�LQFRPH��

2SHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\��̻252$&(̼�
���
�LV�WKH�ILQDQFLDO�PHWULF�XQGHU�RXU�$QQXDO�,QFHQWLYH�3ODQ��,Q�RUGHU�WR�

IDLUO\�DFFHVV�WKH�&RPSDQ\
V�XQGHUO\LQJ�SHUIRUPDQFH�IRU�WKH�\HDU��WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�HYDOXDWHG�
252$&(�UHVXOWV�RQ�DQ�DGMXVWHG�EDVLV�H[FOXGLQJ�WKH�LPSDFW�RI�WKH�UHVHUYH�VWUHQJWKHQLQJ���$GMXVWHG�252$&(���

���
�5HODWLYH�WRWDO�

VKDUHKROGHU�UHWXUQ�DV�FRPSDUHG�WR�RXU�SHUIRUPDQFH�SHHUV��̻U765̼��ZDV�WKH�&RPSDQ\̸V�VROH�ILQDQFLDO�PHWULF�IRU�LWV�
SHUIRUPDQFH�YHVWLQJ�UHVWULFWHG�VWRFN�XQLW�DZDUGV��̻368V̼��LVVXHG�LQ���������������&RPPHQFLQJ�LQ�������WKH�368�DZDUGV�ZLOO�
LQFOXGH�DQ�DGGLWLRQDO�PHWULF�RI�DEVROXWH�JURZWK�LQ�GLOXWHG�ERRN�YDOXH�SHU�VKDUH��DGMXVWHG�IRU�GLYLGHQGV��PRYHPHQW�LQ�
DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH��VKDUH�EX\EDFNV��DQG�PDWHULDO�DFFRXQWLQJ�FKDQJHV���$GMXVWHG�'%936�*URZWK���

����

$EVROXWH�765�&RPSRXQG�$QQXDO�*URZWK�5DWH���&$*5����LV�WKH�SHUIRUPDQFH�PHWULF�XQGHU�WKH�368V�JUDQWHG�WR�RXU�&KLHI�
([HFXWLYH�2IILFHU�LQ�FRQQHFWLRQ�ZLWK�KLV�SURPRWLRQ��

$;,6
������ILQDQFLDO�UHVXOWV�IRU�WKHVH�NH\�PHWULFV�RQ�DQ�DEVROXWH�EDVLV�DUH�VHW�IRUWK�EHORZ�

252$&(
���

$GMXVWHG�252$&(
���

52$&(
���

%RRN�9DOXH�3HU�
'LOXWHG�&RPPRQ�

6KDUH
���

7RWDO�6KDUHKROGHU�
5HWXUQ

���

����� ����� ���� ������ ����

�����SWV�IURP����� �����SWV�IURP����� �������IURP����� ������IURP�����

��� &RQVROLGDWHG�XQGHUZULWLQJ�LQFRPH��ORVV��LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�
UHFRQFLOLDWLRQ�WR�WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��QHW�LQFRPH��ORVV���LV�SURYLGHG�LQ�$SSHQGL[���

��� �252$&(��LV�RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\�DQG�LV�FDOFXODWHG�E\�GLYLGLQJ�RSHUDWLQJ�LQFRPH��ORVV��IRU�WKH�SHULRG�E\�WKH�
DYHUDJH�FRPPRQ�VKDUHKROGHUVȇ�HTXLW\�GHWHUPLQHG�XVLQJ�WKH�FRPPRQ�VKDUHKROGHUVȇ�HTXLW\�EDODQFHV�DW�WKH�EHJLQQLQJ�DQG�HQG�RI�WKH�
SHULRG��252$&(�LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�WR�WKH�PRVW�
FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��52$&(��DORQJ�ZLWK�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�WKH�SUHVHQWDWLRQ��LV�SURYLGHG�LQ�$SSHQGL[���

��� �$GMXVWHG�252$&(��LV�RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\�H[FOXGLQJ�WKH�LPSDFW�RI�WKH�UHVHUYH�VWUHQJWKHQLQJ�LQ�������
$GMXVWHG�252$&(�LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�WR�WKH�PRVW�
FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��52$&(��DORQJ�ZLWK�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�WKH�SUHVHQWDWLRQ��LV�SURYLGHG�LQ�$SSHQGL[���

��� �$GMXVWHG�'%936�*URZWK��LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.���$GMXVWHG�'%936�*URZWK�
PHDVXUHV�DEVROXWH�JURZWK�LQ�GLOXWHG�ERRN�YDOXH�SHU�VKDUH��DGMXVWHG�IRU�GLYLGHQGV��PRYHPHQW�LQ�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�
LQFRPH��VKDUH�EX\EDFNV��DQG�PDWHULDO�DFFRXQWLQJ�FKDQJHV��7KLV�LV�D�QHZ�PHWULF�HIIHFWLYH�IRU������DQG�UHVXOWV�XQGHU�WKLV�QHZ�PHWULF�
DUH�QRW�SUHVHQWHG�LQ�WKLV�SUR[\�VWDWHPHQW��

��� �52$&(��LV�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\�DQG�LV�FDOFXODWHG�E\�GLYLGLQJ�LQFRPH��ORVV��DYDLODEOH��DWWULEXWDEOH��WR�FRPPRQ�
VKDUHKROGHUV�IRU�WKH�SHULRG�E\�WKH�DYHUDJH�FRPPRQ�VKDUHKROGHUVȇ�HTXLW\�GHWHUPLQHG�XVLQJ�WKH�FRPPRQ�VKDUHKROGHUVȇ�HTXLW\�
EDODQFHV�DW�WKH�EHJLQQLQJ�DQG�HQG�RI�WKH�SHULRG�

��� �%RRN�9DOXH�SHU�'LOXWHG�&RPPRQ�6KDUH��RU��'%936��UHSUHVHQWV�FRPPRQ�VKDUHKROGHUVȇ�HTXLW\�GLYLGHG�E\�WKH�QXPEHU�RI�GLOXWHG�
FRPPRQ�VKDUHV�RXWVWDQGLQJ��GHWHUPLQHG�XVLQJ�WKH�WUHDVXU\�VWRFN�PHWKRG��&DVK�VHWWOHG�UHVWULFWHG�VWRFN�XQLWV�DUH�H[FOXGHG�

��� 2QH�\HDU�DEVROXWH�7RWDO�6KDUHKROGHU�5HWXUQ�ZLWK�GLYLGHQGV�UHLQYHVWHG��VRXUFHG�IURP�6	3�&DSLWDO�Ζ4�

3UR[\�6WDWHPHQW�6XPPDU\
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&RUSRUDWH�&LWL]HQVKLS
$W�$;,6��RXU�SXUSRVH�LV�FOHDU��E\�KHOSLQJ�SHRSOH�DQG�RUJDQL]DWLRQV�DURXQG�WKH�ZRUOG�PDQDJH�ULVN��ZH�JLYH�WKHP�WKH�FRQILGHQFH�
WR�SXUVXH�WKHLU�JRDOV�DQG�DPELWLRQV��2XU�&RUSRUDWH�&LWL]HQVKLS�SURJUDP��GHVLJQHG�WR�DGGUHVV�HQYLURQPHQWDO��VRFLDO�DQG�
JRYHUQDQFH��(6*��IDFWRUV�DQG�IRFXVLQJ�RQ�LVVXHV�OLNH�WKH�LPSDFW�RI�FOLPDWH�FKDQJH�DQG�GLYHUVLW\��HTXLW\�DQG�LQFOXVLRQ��'(,���LV�
RQH�RI�PDQ\�ZD\V�ZH�KHOS�DGYDQFH�WKLV�SXUSRVH���

)RU�PRUH�LQIRUPDWLRQ�RQ�WKH�&RPSDQ\̸V�FRUSRUDWH�FLWL]HQVKLS�LQLWLDWLYHV��VHH��&RUSRUDWH�*RYHUQDQFH�̳�&RUSRUDWH�&LWL]HQVKLS�	�
6XVWDLQDELOLW\��

+XPDQ�&DSLWDO�0DQDJHPHQW
:H�EHOLHYH�RXU�WHDPPDWHV�GLVWLQJXLVK�XV�IURP�RXU�FRPSHWLWRUV�DQG�DUH�FULWLFDO�WR�RXU�VXFFHVV�DV�D�IRFXVHG�VSHFLDOW\�
XQGHUZULWHU�WKDW�OHDGV�ZLWK�SXUSRVH��$V�D�UHVXOW��RQH�RI�RXU�FRUH�VWUDWHJLHV�LV�WR�LQYHVW�LQ�DQG�VXSSRUW�RXU�WHDPPDWHV�LQFOXGLQJ�
ZLWK�UHVSHFW�WR�WDOHQW�GHYHORSPHQW��KHDOWK��VDIHW\�DQG�ZHOOQHVV��'(,��HPSOR\HH�HQJDJHPHQW�DQG�FRPSHQVDWLRQ�DQG�EHQHILWV�

)RU�DGGLWLRQDO�LQIRUPDWLRQ�RQ�RXU�KXPDQ�FDSLWDO�PDQDJHPHQW��SOHDVH�UHIHU�WR��&RUSRUDWH�*RYHUQDQFH�̳�+XPDQ�&DSLWDO�
0DQDJHPHQW��

/HDGHUVKLS�7UDQVLWLRQ
(IIHFWLYH�0D\����������9LQFHQW�7L]]LR�VXFFHHGHG�$OEHUW�%HQFKLPRO�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�DQG�DV�D�
GLUHFWRU����6LQFH�DVVXPLQJ�WKH�SRVLWLRQ��0U��7L]]LR�KDV�PDGH�SURJUHVV�LQ�H[HFXWLQJ�WKH�&RPSDQ\
V�VWUDWHJLF�LPSHUDWLYHV��
LPSURYLQJ�NH\�RSHUDWLQJ�DQG�XQGHUO\LQJ�ILQDQFLDO�PHWULFV�LQ�������:H�EHOLHYH�0U��7L]]LR�KDV�WDNHQ�RXU�VWUDWHJ\�WR�WKH�QH[W�OHYHO��
DQG�OHDGLQJ�E\�H[DPSOH��KH�KDV�VHW�FOHDU�H[SHFWDWLRQV�IRU�WKH�IDVW�H[HFXWLRQ�RI�WKDW�VWUDWHJ\�

$V�SODQQHG��XSRQ�0U��7L]]LR
V�VXFFHVVLRQ�WR�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��$OEHUW�%HQFKLPRO�DVVXPHG�D�QHZ�UROH�DV�D�
VWUDWHJLF�DGYLVRU�WKURXJK�'HFHPEHU����������DQG�WKHQ�GHSDUWHG�WKH�&RPSDQ\�

)RU�PRUH�LQIRUPDWLRQ�UHJDUGLQJ�FRPSHQVDWLRQ�PDWWHUV�UHODWHG�WR�$;,6
�OHDGHUVKLS�WUDQVLWLRQ��VHH��&RPSHQVDWLRQ�'LVFXVVLRQ�
DQG�$QDO\VLV��

([HFXWLYH�&RPSHQVDWLRQ
.H\�FRPSHQVDWLRQ�DFWLRQV�IRU������LQFOXGHG�DOLJQLQJ�SD\�DQG�SHUIRUPDQFH�E\�

̀ 5HZDUGLQJ�RXWVWDQGLQJ�XQGHUO\LQJ�ILQDQFLDO�UHVXOWV�DQG�SURJUHVV�RQ�RXU�VWUDWHJLF�EXVLQHVV�JRDOV�E\�SD\LQJ�WKH�&(2�DQG�
1DPHG�([HFXWLYH�2IILFHUV
�DQQXDO�LQFHQWLYH�DW�D�UDQJH�RI����WR������RI�WDUJHW�

̀ 3D\LQJ�QR�DPRXQW�IRU�WKH������SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV��GXH�WR�RXU�UHODWLYH�WRWDO�VKDUHKROGHU�UHWXUQ�IRU�
WKH�SDVW�WKUHH�\HDU�SHULRG�ODJJLQJ�EHKLQG�RXU�SHHUV��

̀ )RU�PRUH�LQIRUPDWLRQ�RQ�H[HFXWLYH�FRPSHQVDWLRQ��VHH��&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV��DQG��([HFXWLYH�
&RPSHQVDWLRQ��

&RUSRUDWH�*RYHUQDQFH�+LJKOLJKWV
&RUSRUDWH�JRYHUQDQFH�FRQWLQXHV�WR�EH�DQ�DUHD�RI�VLJQLILFDQW�IRFXV�IRU�RXU�%RDUG��2XU�FXUUHQW�JRYHUQDQFH�SUDFWLFHV�LQFOXGH�WKH�
IROORZLQJ��PDQ\�RI�ZKLFK�DUH�GLVFXVVHG�LQ�IXUWKHU�GHWDLO�WKURXJKRXW�WKLV�SUR[\�VWDWHPHQW�

̀ 5HJXODU�VKDUHKROGHU�HQJDJHPHQW�

̀ $QQXDO�%RDUG�DQG�FRPPLWWHH�VHOI�HYDOXDWLRQV�

̀ 0DMRULW\�LQGHSHQGHQW�%RDUG�DQG�IXOO\�LQGHSHQGHQW�$XGLW��+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ��DQG�&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHHV�
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̀ 1RQH�RI�RXU�GLUHFWRUV�VHUYH�RQ�WKH�ERDUG�RI�GLUHFWRUV�RI�PRUH�WKDQ�WKUHH�RWKHU�SXEOLFO\�KHOG�FRUSRUDWLRQV�

̀ 0DMRULW\�YRWH�VWDQGDUG�IRU�HOHFWLRQ�RI�GLUHFWRUV�

̀ 1R�VWRFNKROGHU�ULJKWV�SODQ��̻SRLVRQ�SLOO̼��

̀ 6KDUHKROGHUV�KROGLQJ�����RU�PRUH�RI�RXU�RXWVWDQGLQJ�VWRFN�KDYH�WKH�ULJKW�WR�FDOO�D�VSHFLDO�PHHWLQJ

6KDUHKROGHU�(QJDJHPHQW�DQG�5HVSRQVLYHQHVV�WR������6D\�RQ�3D\�9RWH
,Q�DGGLWLRQ�WR�RXU�UHJXODU�LQYHVWRU�UHODWLRQV�HIIRUWV��ZH�KDYH�D�UREXVW�VKDUHKROGHU�RXWUHDFK�SURJUDP��6KDUHKROGHU�IHHGEDFN�LV�
VKDUHG�ZLWK�WKH�%RDUG�DQG�KHOSV�WR�LQIRUP�HQKDQFHPHQWV�WR�RXU�H[HFXWLYH�FRPSHQVDWLRQ��JRYHUQDQFH�DQG�FRUSRUDWH�
FLWL]HQVKLS�SUDFWLFHV��

,Q������ZH�UHDFKHG�RXW�WR�VKDUHKROGHUV�UHSUHVHQWLQJ�RYHU�����RI�RXU�RXWVWDQGLQJ�FRPPRQ�VKDUHV��,Q�WKH�VSULQJ��ZH�KHOG�
PHHWLQJV�ZLWK�KROGHUV�UHSUHVHQWLQJ�DSSUR[LPDWHO\�����RI�RXU�RXWVWDQGLQJ�VKDUHV�DQG�LQ�WKH�IDOO��ZH�KHOG�PHHWLQJV�ZLWK�
KROGHUV�UHSUHVHQWLQJ�DSSUR[LPDWHO\�����RI�RXU�RXWVWDQGLQJ�VKDUHV��0LFKDHO�0LOOHJDQ��RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�
&RPPLWWHH�&KDLU��DQG�RXU�%RDUG�&KDLU��+HQU\�6PLWK��OHG�HQJDJHPHQW�HIIRUWV�DQG�DFWLYHO\�SDUWLFLSDWHG�LQ�DOO�RI�WKH�PHHWLQJV��

2XU������6D\�RQ�3D\�YRWH�UHFHLYHG�VXSSRUW�IURP�����RI�WKH�YRWHV�FDVW��'XULQJ�RXU�FRPSUHKHQVLYH�RXWUHDFK�FDPSDLJQ��ZH�
VRXJKW��WR�EHWWHU�XQGHUVWDQG�RXU�VKDUHKROGHUV̸�SHUVSHFWLYHV�RQ�RXU�H[HFXWLYH�SD\�SURJUDPV�DQG�OHDUQHG�WKDW�PXFK�RI�WKH�
IHHGEDFN�UHODWHG�WR�WKH�OHJDF\�FRQWUDFW�ZLWK�RXU�IRUPHU�&(2��:H�EHOLHYH�ZH�KDYH�VXEVWDQWLDOO\�UHVROYHG�WKHLU�FRQFHUQV�LQ�WKH�
QHZ�HPSOR\PHQW�FRQWUDFW�ZLWK�0U��7L]]LR��ZKLFK�LV�DOLJQHG�ZLWK�FXUUHQW�PDUNHW�SUDFWLFHV�DQG�VXEVWDQWLDOO\�UHGXFHV�WKH�WRWDO�
VHYHUDQFH�SD\DEOH�XSRQ�WKH�&RPSDQ\
V�WHUPLQDWLRQ�RI�WKH�DJUHHPHQW�

)RU�PRUH�LQIRUPDWLRQ�RQ�VKDUHKROGHU�HQJDJHPHQW�DQG�RXU�UHVSRQVH�WR�WKH������6D\�RQ�3D\�YRWH��VHH��&RPSHQVDWLRQ�
'LVFXVVLRQ�DQG�$QDO\VLV�̳�([HFXWLYH�6XPPDU\�̳�6KDUHKROGHU�(QJDJHPHQW�DQG�5HVSRQVLYHQHVV�WR������6D\�RQ�3D\�9RWH��

3URPSW�UHWXUQ�RI�\RXU�SUR[\�ZLOO�KHOS�UHGXFH�WKH�FRVWV�RI�UH�VROLFLWDWLRQ�
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3URSRVDO����(OHFWLRQ�RI�'LUHFWRUV

%RDUG�6WUXFWXUH
2XU�%RDUG�LV�GLYLGHG�LQWR�WKUHH�FODVVHV��GHVLJQDWHG�DV�&ODVVb,��&ODVVb,,�DQG�&ODVVb,,,��7KH�WHUP�IRU�HDFK�&ODVVb,�GLUHFWRU�H[SLUHV�DW�
WKLV�\HDU̸V�$QQXDO�*HQHUDO�0HHWLQJ�WR�EH�KHOG�RQ�0D\b����������WKH�WHUP�IRU�HDFK�&ODVVb,,,�GLUHFWRU�ZLOO�H[SLUH�DW�WKH�$QQXDO�
*HQHUDO�0HHWLQJ�LQ�������DQG�WKH�WHUP�IRU�HDFK�&ODVVb,,�GLUHFWRU�ZLOO�H[SLUH�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�LQ�������$W�HDFK�
DQQXDO�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\��WKH�VXFFHVVRUV�RI�WKH�FODVV�RI�GLUHFWRUV�ZKRVH�WHUP�H[SLUHV�DW�WKDW�PHHWLQJ�ZLOO�EH�
HOHFWHG�IRU�D�WHUP�H[SLULQJ�DW�WKH�DQQXDO�JHQHUDO�PHHWLQJ�WR�EH�KHOG�LQ�WKH�WKLUG�\HDU�IROORZLQJ�WKH�\HDU�RI�WKHLU�HOHFWLRQ��

)RXU�&ODVVb,�GLUHFWRUV�DUH�WR�EH�HOHFWHG�DW�WKLV�\HDU
V�$QQXDO�*HQHUDO�0HHWLQJ��WR�VHUYH�XQWLO�WKH�&RPSDQ\̸V�$QQXDO�*HQHUDO�
0HHWLQJ�LQ�������$OO�RI�WKH�QRPLQHHV�DUH�FXUUHQWO\�GLUHFWRUV��2XU�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�
&RPPLWWHH�UHFRPPHQGHG�DOO�RI�WKH�QRPLQHHV�WR�RXU�%RDUG�IRU�HOHFWLRQ�DW�WKH�PHHWLQJ�DQG�DOO�QRPLQHHV�KDYH�FRQVHQWHG�WR�
VHUYH�RQ�RXU�%RDUG��:H�GR�QRW�H[SHFW�WKDW�DQ\�RI�WKH�QRPLQHHV�ZLOO�EHFRPH�XQDYDLODEOH�IRU�HOHFWLRQ�DV�D�GLUHFWRU��EXW�LI�DQ\�
QRPLQHH�VKRXOG�EHFRPH�XQDYDLODEOH�SULRU�WR�WKH�$QQXDO�*HQHUDO�0HHWLQJ��SUR[\�FDUGV�DXWKRUL]LQJ�WKH�SUR[LHV�WR�YRWH�IRU�WKH�
QRPLQHHV�ZLOO�LQVWHDG�EH�YRWHG�IRU�VXEVWLWXWH�QRPLQHHV�UHFRPPHQGHG�E\�RXU�%RDUG��

2XU�%RDUG�KDV�UHYLHZHG�LWV�FODVVLILHG�ERDUG�VWUXFWXUH�DQG�FRQWLQXHV�WR�EHOLHYH�WKDW�WKLV�VWUXFWXUH�SURYLGHV�JUHDWHU�VWDELOLW\�DQG�
FRQWLQXLW\�LQ�WKH�%RDUG̸V�PHPEHUVKLS�DQG�LQ�WKH�GLUHFWLRQ�DQG�JXLGDQFH�WKDW�LW�SURYLGHV�WR�WKH�&RPSDQ\̸V�PDQDJHPHQW��$V�
FRPSDUHG�WR�DQ�DQQXDO�HOHFWLRQ�SURFHVV��WKLV�DSSURDFK�SURPRWHV�D�ORQJ�WHUP�SHUVSHFWLYH�RI�RXU�VWUDWHJLF�REMHFWLYHV�DQG�KDV�
SURYHG�EHQHILFLDO�WR�RXU�&(2�DQG�H[HFXWLYH�PDQDJHPHQW�LQ�HVWDEOLVKLQJ�WKH�&RPSDQ\̸V�VKRUW��DQG�ORQJ�WHUP�SULRULWLHV��7KH�
FODVVLILHG�ERDUG�VWUXFWXUH�DOVR�HQVXUHV�WKDW�DW�DQ\�JLYHQ�WLPH��D�PDMRULW\�RI�WKH�GLUHFWRUV�VHUYLQJ�RQ�WKH�%RDUG�ZLOO�KDYH�
VXEVWDQWLDO�NQRZOHGJH�RI�WKH�&RPSDQ\�DQG�LWV�EXVLQHVV��YDOXHV��FRPSHWLWLYH�HQYLURQPHQW��ULVNV�DQG�VWUDWHJLF�JRDOV��:H�EHOLHYH�
GLUHFWRUV�ZKR�KDYH�H[SHULHQFH�ZLWK�WKH�&RPSDQ\�DUH�EHWWHU�SRVLWLRQHG�WR�PDNH�GHFLVLRQV�WKDW�DUH�EHVW�IRU�WKH�&RPSDQ\�DQG�
LWV�VKDUHKROGHUV��SDUWLFXODUO\�JLYHQ�WKH�FRPSOH[LW\�RI�WKH�VSHFLDOW\�LQVXUDQFH�LQGXVWU\��,Q�DGGLWLRQ��WKUHH�\HDU�WHUPV�DVVLVW�LQ�
UHFUXLWLQJ�KLJKO\�TXDOLILHG�GLUHFWRUV�ZKR�DUH�ZLOOLQJ�WR�FRPPLW�WKH�WLPH�DQG�UHVRXUFHV�WR�GHYHORS�D�GHHS�XQGHUVWDQGLQJ�RI�WKH�
&RPSDQ\�DQG�LWV�EXVLQHVV��DQG�HQFRXUDJH�D�ORQJ�WHUP�YLHZ��$IWHU�FDUHIXOO\�FRQVLGHULQJ�WKH�DUJXPHQWV�IRU�DQG�DJDLQVW�
FRQWLQXDWLRQ�RI�WKH�FODVVLILHG�ERDUG�VWUXFWXUH��ZH�EHOLHYH�WKDW�D�FODVVLILHG�HOHFWLRQ�SURFHVV�UHPDLQV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�
&RPSDQ\�DQG�RXU�VKDUHKROGHUV��

2XU�FODVVLILHG�VWUXFWXUH�KDV�QRW�LPSHGHG�UHIUHVKPHQW�RI�RXU�%RDUG���6LQFH�������ZH�KDYH�DGGHG�QLQH�QHZ�GLUHFWRUV��ZLWK�D�
YDULHW\�RI�EDFNJURXQGV�DQG�VNLOO�VHWV������RI�RXU�FXUUHQW�GLUHFWRUV�MRLQHG�WKH�ERDUG�VLQFH��������2XU�&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�EHOLHYHV�WKDW�WKH�PRVW�HIIHFWLYH�ERDUGV�KDYH�GLUHFWRUV�ZLWK�D�EDODQFHG�UDQJH�
RI�WHQXUHV��FRPELQLQJ�&RPSDQ\�KLVWRU\�ZLWK�IUHVK�SHUVSHFWLYHV��7R�WKDW�HQG��WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�
6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�UHJXODUO\�WUDFNV�WKH�VSDQ�RI�GLUHFWRU�WHQXUHV��WRJHWKHU�ZLWK�LWV�UHYLHZ�RI�VNLOOV��EDFNJURXQGV�
DQG�SHUVRQDO�DWWULEXWHV�

6NLOOV��4XDOLILFDWLRQV�DQG�([SHULHQFH�RI�'LUHFWRUV�
)RU�WKH�%RDUG�WR�VDWLVI\�LWV�RYHUVLJKW�UHVSRQVLELOLWLHV�HIIHFWLYHO\��WKH�%RDUG�VHHNV�PHPEHUV�ZKR�FRPELQH�WKH�KLJKHVW�VWDQGDUGV�
RI�LQWHJULW\�ZLWK�VLJQLILFDQW�DFFRPSOLVKPHQWV�LQ�WKHLU�FKRVHQ�ILHOGV��7KH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�
5HVSRQVLELOLW\�&RPPLWWHH�LV�UHVSRQVLEOH�IRU�UHFRPPHQGLQJ�TXDOLILHG�FDQGLGDWHV�IRU�GLUHFWRUVKLSV�WR�EH�ILOOHG�E\�WKH�%RDUG�RU�
E\�RXU�VKDUHKROGHUV��'LUHFWRUV�DUH�H[SHFWHG�WR�EULQJ�D�GLYHUVLW\�RI�H[SHULHQFHV��VNLOOV�DQG�SHUVSHFWLYHV�WR�RXU�%RDUG��

$;Ζ6������3UR[\�6WDWHPHQW �



7KH�&RPPLWWHH�FRQVLGHUV�WKH�TXDOLWLHV�RI�LQWHOOLJHQFH��KRQHVW\��SHUFHSWLYHQHVV��JRRG�MXGJPHQW��KLJK�HWKLFV�DQG�VWDQGDUGV��
LQWHJULW\�DQG�IDLUQHVV�WR�EH�RI�SDUDPRXQW�LPSRUWDQFH��,W�DOVR�H[DPLQHV�H[SHULHQFH��GLYHUVLW\��NQRZOHGJH�DQG�VNLOOV�LQ�EXVLQHVV�
MXGJPHQW��OHDGHUVKLS��VWUDWHJLF�SODQQLQJ��JHQHUDO�PDQDJHPHQW�SUDFWLFHV�DQG�FULVLV�UHVSRQVH��,Q�DGGLWLRQ��WKH�&RPPLWWHH�ORRNV�
IRU�FDQGLGDWHV�ZLWK�ILQDQFLDO�H[SHUWLVH�DQG�D�ZLOOLQJQHVV�DQG�DELOLW\�WR�FRPPLW�WKH�WLPH�UHTXLUHG�WR�IXOO\�GLVFKDUJH�WKHLU�
UHVSRQVLELOLWLHV�WR�WKH�%RDUG��7KH�&RPPLWWHH�HYDOXDWHV�FDQGLGDWHV�EDVHG�RQ�WKHLU�TXDOLILFDWLRQV�DQG�QRW�EDVHG�RQ�WKH�PDQQHU�
LQ�ZKLFK�WKH\�ZHUH�VXEPLWWHG�IRU�FRQVLGHUDWLRQ�

7KH�&RPPLWWHH�YLHZV�GLYHUVLW\�DV�DQ�HVVHQWLDO�HOHPHQW�RI�RXU�%RDUG̸V�FRPSRVLWLRQ�DQG�HIIHFWLYHQHVV��$WWULEXWHV�WKDW�ZLOO�EH�
DGGLWLYH�WR�RXU�RYHUDOO�%RDUG
V�GLYHUVLW\��VXFK�DV�UDFH��JHQGHU�LGHQWLW\��DJH��VH[XDO�RULHQWDWLRQ��HWKQLFLW\�DQG�QDWLRQDO�RULJLQ��DUH�
FRQVLGHUHG�LQ�WKH�LGHQWLILFDWLRQ�DQG�HYDOXDWLRQ�RI�RXU�GLUHFWRU�FDQGLGDWHV�

$V�UHIOHFWHG�LQ�WKH�FKDUW�EHORZ��ZH�EHOLHYH�RXU�%RDUG�RIIHUV�D�GLYHUVH�UDQJH�RI�VNLOOV�DQG�H[SHULHQFH�WR�SURYLGH�HIIHFWLYH�
RYHUVLJKW�RI�WKH�&RPSDQ\�DQG�FUHDWH�ORQJ�WHUP�JURZWK�WKURXJK�VXFFHVVIXO�H[HFXWLRQ�RI�WKH�&RPSDQ\
V�VWUDWHJLF�LQLWLDWLYHV�

'LUHFWRUV %HFNHU 'DYLV 'RZOLQJ *DODQVNL +DUGZLFN 0LOOHJDQ 5DPH\ 6PLWK 7KHLV 7L]]LR <DVWLQH =ODWNXV

([SHULHQWLDO�
&ULWHULD

���

3XEOLF�&RPSDQ\�
([SHULHQFH

ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ

'LJLWDO�([SHULHQFH c c c ሼ ሼ ሼ c
ΖQVXUDQFH�
([SHULHQFH

ሼ ሼ ሼ ሼ c ሼ ሼ ሼ ሼ ሼ ሼ

5HLQVXUDQFH�
([SHULHQFH

ሼ ሼ ሼ ሼ c c ሼ ሼ ሼ c
)LQDQFH�
([SHULHQFH

ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ

ΖQWHUQDWLRQDO�
([SHULHQFH

ሼ ሼ c ሼ ሼ ሼ ሼ ሼ ሼ ሼ ሼ

%DQNLQJ�
([SHULHQFH

ሼ ሼ ሼ c ሼ ሼ ሼ

/HJDO�5HJXODWRU\�
([SHULHQFH

ሼ c ሼ ሼ c c c ሼ c c
&RPSRVLWLRQ � � � � � � � � �
2WKHU�&XUUHQW�
8�6��/LVWHG�3XEOLF�
%RDUGV

� � � � � � � � � � � �

$YHUDJH�$JH� �
�����\HDUV

�� �� �� �� �� �� �� �� �� �� �� ��

$YHUDJHb7HQXUH� �
����\HDUV

��� ���� ��� ��� ��� ��� ���� ���� ��� ��� ��� ���

5DFLDOO\�(WKQLFDOO\�
'LYHUVH

ሼ

*HQGHU�'LYHUVH ሼ ሼ ሼ ሼ

�� &RPSHWHQFLHV�ZLWK�D�Ȋሼȋ�LQGLFDWH�VXEVWDQWLDO�SURIHVVLRQDO�H[SHULHQFH��
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%RDUG�5HIUHVKPHQW�3URFHVV�
2XU�%RDUG�LV�FRPPLWWHG�WR�RUGHUO\�GLUHFWRU�VXFFHVVLRQ�SODQQLQJ�DQG�KDYLQJ�D�GLYHUVLW\�RI�SHUVSHFWLYHV��VNLOOV�DQG�H[SHULHQFHV�
RQ�RXU�%RDUG�DOLJQHG�ZLWK�RXU�ORQJ�WHUP�VWUDWHJ\��:KLOH�RXU�%RDUG�EHQHILWV�LPPHQVHO\�IURP�WKH�LQGXVWU\�H[SHUWLVH�RI�RXU�
ORQJHU�WHQXUHG�GLUHFWRUV��ZH�UHFRJQL]H�WKH�LPSRUWDQFH�RI�UHJXODU��WKRXJKWIXO�UHIUHVKPHQW�DQG�KDYH�ODXQFKHG�D�GLUHFWRU�
VXFFHVVLRQ�SODQQLQJ�SURFHVV�VWDUWLQJ�LQ�������7KH�&RPPLWWHH�LGHQWLILHG�WKH�VNLOOV�DQG�H[SHULHQFH�WKDW�DUH�QHHGHG�WR�OHDG�WKH�
&RPSDQ\�LQWR�WKH�IXWXUH��LQ�OLQH�ZLWK�RXU�HYROYLQJ�VWUDWHJ\��DQG�WKHUHIRUH��ZH�HYDOXDWHG�GLUHFWRU�FDQGLGDWHV�EDVHG�XSRQ�WKHVH�
GHVLUHG�TXDOLWLHV��DWWULEXWHV�DQG�VNLOOV��2XU�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�KDV�
HQJDJHG�D�WKLUG�SDUW\�VHDUFK�ILUP�WR�LGHQWLI\�DQG�HYDOXDWH�SRWHQWLDO�FDQGLGDWHV�IRU�VHUYLFH�RQ�RXU�%RDUG���7KLV�VXFFHVVLRQ�
SODQQLQJ�KDV�EHHQ�FRQGXFWHG�RYHU�WLPH��DV�SDUW�RI�D�PXOWL�VWDJH�SURFHVV��WR�HQVXUH�WKDW�WKH�&RPSDQ\�FRQWLQXHV�WR�EHQHILW�
IURP�WKH�&RPSDQ\�VSHFLILF�H[SHUWLVH�RI�RXU�ORQJHU�WHQXUHG�GLUHFWRUV��EDODQFHG�ZLWK�WKH�IUHVK�SHUVSHFWLYHV�EURXJKW�E\�RXU�
QHZHU�GLUHFWRUV��

2XU�GLUHFWRU�VXFFHVVLRQ�SODQQLQJ�DQG�UHIUHVKPHQW�SURFHVV�HPSKDVL]HV�WKH�LPSRUWDQFH�RI�GLYHUVLW\��LQFOXGLQJ�GLYHUVLW\�RI�UDFH��
JHQGHU�LGHQWLW\��DJH��VH[XDO�RULHQWDWLRQ��HWKQLFLW\�DQG�QDWLRQDO�RULJLQ��JHRJUDSKLF�ORFDWLRQ�DQG�FXOWXUDO�EDFNJURXQG��2XU�
SURFHVV�LV�DOVR�IRFXVHG�RQ�H[SDQGLQJ�WKH�FROOHFWLYH�VNLOOV�DQG�H[SHULHQFH�RI�RXU�%RDUG�ZLWK�RXU�QHZ�GLUHFWRUV�EULQJLQJ�GHHS�
LQGXVWU\�DQG�ILQDQFLDO�H[SHUWLVH��UHJXODWRU\�H[SHULHQFH��LQQRYDWLYH�WKLQNLQJ�DQG�VWUDWHJLF�SHUVSHFWLYH��7KH�&RPPLWWHH�FRQVLGHUV�
D�EURDG�VSHFWUXP�RI�EDFNJURXQGV��VNLOOV�DQG�SHUVRQDO�DQG�SURIHVVLRQDO�H[SHULHQFHV�WR�HQVXUH�D�VWURQJ�DQG�HIIHFWLYH�%RDUG�
WKDW�LV�UHVSRQVLYH�WR�WKH�&RPSDQ\
V�HYROYLQJ�QHHGV�

'XH�WR�WKH�&RPSDQ\
V�SURDFWLYH�DSSURDFK�WR�GLUHFWRU�VXFFHVVLRQ�SODQQLQJ��WKH�&RPSDQ\�DGGHG�IRXU�LQGHSHQGHQW�GLUHFWRUV�
ZLWK�GLYHUVH�DQG�YDOXDEOH�VNLOO�VHWV�LQ�WKH�ODVW�IRXU�\HDUV��$GGLWLRQDOO\��QLQH�RI�WKH�%RDUG
V�WZHOYH�GLUHFWRUV�MRLQHG�WKH�%RDUG�LQ�
-XO\������RU�ODWHU��LQFOXGLQJ�IRXU�ZRPHQ�DQG�RQH�UDFLDOO\�HWKQLFDOO\�GLYHUVH�GLUHFWRU��:H�EHOLHYH�WKDW�WKHVH�DFWLRQV�EULQJ�IUHVK�
SHUVSHFWLYHV�DQG�GHOLEHUDWLRQV�WR�RXU�%RDUG�DQG�UHIOHFW�RXU�FRPPLWPHQW�WR�%RDUG�UHIUHVKPHQW�

3URSRVDO�2QH
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%RDUG�'LYHUVLW\�
:KLOH�ZH�KDYH�QRW�DGRSWHG�D�IRUPDO�%RDUG�GLYHUVLW\�SROLF\��WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�
&RPPLWWHH�YLHZV�GLYHUVLW\�DV�D�NH\�HOHPHQW�RI�RXU�%RDUG̸V�FRPSRVLWLRQ�DQG�HIIHFWLYHQHVV��7KH�&RPPLWWHH�DOVR�EHOLHYHV�WKDW�LW�
LV�GHVLUDEOH�IRU�QHZ�FDQGLGDWHV�WR�FRQWULEXWH�WR�WKH�YDULHW\�RI�YLHZSRLQWV�RQ�WKH�%RDUG��ZKLFK�PD\�EH�HQKDQFHG�E\�D�PL[�RI�
GLIIHUHQW�SURIHVVLRQDO�DQG�SHUVRQDO�EDFNJURXQGV�DQG�H[SHULHQFHV�

+LJKOLJKWV�RI�RXU�GLUHFWRUV�LQFOXGH�WKH�IROORZLQJ�

���RXW�RI���
'LUHFWRUV�DUH�LQGHSHQGHQW

����\HDUV
$YHUDJH�'LUHFWRU�7HQXUH

���
��RXW�RI����'LUHFWRUV�DUH�JHQGHU
RU�UDFLDOO\�HWKQLFDOO\�GLYHUVH

3URSRVDO�2QH

�� $;Ζ6������3UR[\�6WDWHPHQW



'LUHFWRU�1RPLQHHV�
7KH�WDEOH�EHORZ�VHWV�IRUWK�WKH�QDPHV��DJHV��FODVVHV�DQG�SRVLWLRQV�RI�WKH�QRPLQHHV�ZKR�DUH�VWDQGLQJ�IRU�HOHFWLRQ�DW�WKLV�\HDU
V�
$QQXDO�*HQHUDO�0HHWLQJ��7KH�ELRJUDSKLHV�WKDW�IROORZ�SURYLGH�EXVLQHVV�H[SHULHQFH�DQG�SXEOLF�FRPSDQ\�GLUHFWRUVKLSV�KHOG�
GXULQJ�WKH�ODVW�ILYH�\HDUV�

1DPH $JH &ODVV 3RVLWLRQ 6LQFH

&KDUOHV�'DYLV �� Ζ ΖQGHSHQGHQW�'LUHFWRU 1RYHPEHU�����

(ODQRU�+DUGZLFN �� Ζ ΖQGHSHQGHQW�'LUHFWRU 1RYHPEHU�����

$[HO�7KHLV �� Ζ ΖQGHSHQGHQW�'LUHFWRU $SULO�����

%DUEDUD�<DVWLQH �� Ζ ΖQGHSHQGHQW�'LUHFWRU -XO\�����

5HFRPPHQGDWLRQ�RI�WKH�%RDUG

7KH�%RDUG�UHFRPPHQGV�WKDW�\RX�YRWH�̻)25̼�WKH�HOHFWLRQ�RI�WKHVH�QRPLQHHV�

&KDUOHV�'DYLV

([SHULHQFH

̀ &XUUHQW�&KLHI�([HFXWLYH�2IILFHU�RI�6WRQH�3RLQW�&DSLWDO�//&��VHUYLQJ�VLQFH�-XQH������

̀ +HOG�YDULRXV�H[HFXWLYH�SRVLWLRQV�DW�00&�&DSLWDO��,QF���D�VXEVLGLDU\�RI�0DUVK�	�0F/HQQDQ�
&RPSDQLHV��,QF���IURP������XQWLO�0D\�������VHUYLQJ�DV�WKH�&KLHI�([HFXWLYH�2IILFHU�IURP�
�����WR������DQG�DV�&KDLUPDQ�IURP������WR�������$OVR�VHUYHG�DV�D�9LFH�&KDLUPDQ�RI�
0DUVK�	�0F/HQQDQ�&RPSDQLHV��,QF��IURP������WR�1RYHPEHU�������

̀ 6SHQW����\HDUV�DW�*ROGPDQ�6DFKV�	�&R��//&��ZKHUH��DPRQJ�RWKHU�SRVLWLRQV��0U��'DYLV�
VHUYHG�DV�KHDG�RI�,QYHVWPHQW�%DQNLQJ�6HUYLFHV�ZRUOGZLGH��KHDG�RI�WKH�)LQDQFLDO�6HUYLFHV�
,QGXVWU\�*URXS��*HQHUDO�3DUWQHU��6HQLRU�'LUHFWRU��DQG�/LPLWHG�3DUWQHU�

8�6��OLVWHG�&RPSDQ\�%RDUGV

7KH�3URJUHVVLYH�&RUSRUDWLRQ��)RUPHU�GLUHFWRU�RI�7KH�+HUVKH\�&RPSDQ\�IURP������WR������

7KH�%RDUG�EHOLHYHV�WKDW�0U��'DYLV�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV�
GLVWLQJXLVKHG�FDUHHU�LQ�LQYHVWPHQW�EDQNLQJ��KLV�H[WHQVLYH�NQRZOHGJH�RI�FRUSRUDWH�
ILQDQFH�DQG�KLV�H[SHULHQFH�LQ�WKH�LQVXUDQFH�LQGXVWU\�

$JH����

(GXFDWLRQ��%�$��IURP�WKH�
8QLYHUVLW\�RI�9HUPRQW�DQG�
0�%�$��IURP�&ROXPELD�
%XVLQHVV�6FKRRO

&RPPLWWHHV��0HPEHU�RI�
)LQDQFH�&RPPLWWHH��5LVN�
&RPPLWWHH�DQG�([HFXWLYH�
&RPPLWWHH

3URSRVDO�2QH

$;Ζ6������3UR[\�6WDWHPHQW ��



(ODQRU�+DUGZLFN

([SHULHQFH

̀ )RUPHU�&KLHI�'LJLWDO�2IILFHU�RI�8%6��OHDGLQJ�WKH�EDQN̸V�LQQRYDWLRQ�DQG�GLJLWL]DWLRQ�
DFWLYLWLHV�DFURVV�DOO�EXVLQHVV�OLQHV�DQG�IXQFWLRQV�JOREDOO\��VHUYLQJ�IURP������WR�-XQH������

̀ 6HUYHG�DV�+HDG�RI�,QQRYDWLRQ�RI�'HXWVFKH�%DQN�IURP������WR�������OHDGLQJ�LQQRYDWLRQ�
DFURVV�EXVLQHVV�OLQHV�DQG�IXQFWLRQV�JOREDOO\�DQG�VXSSRUWLQJ�WKH�FRPSDQ\̸V�GLJLWDO�
VWUDWHJ\�GHYHORSPHQW��

̀ 6HUYHG�DV�&KLHI�([HFXWLYH�2IILFHU�IURP������WR�������RI�&UHGLW�%HQFKPDUN�/WG���D�)LQ7HFK�
VWDUW�XS�DQG�SURYLGHU�RI�FUHGLW�ULVN�GDWD��OHDGLQJ�WKH�FRPSDQ\�IURP�LWV�IRXQGDWLRQ�

̀ +HOG�D�VXFFHVVLRQ�RI�VHQLRU�OHDGHUVKLS�SRVLWLRQV�DW�7KRPVRQ�5HXWHUV�IURP������WR������
LQFOXGLQJ�*OREDO�+HDG�RI�6WUDWHJ\��,QYHVWPHQW�DQG�$GYLVRU\��*OREDO�+HDG�RI�3URIHVVLRQDO�
3XEOLVKLQJ��DQG�+HDG�RI�6WUDWHJ\�IRU�(XURSH�DQG�$VLD��

̀ +HOG�SRVLWLRQV�DW�0RUJDQ�6WDQOH\�,QWHUQDWLRQDO�IURP������WR�������%RR]�$OOHQ�	�
+DPLOWRQ�IURP������WR�������DQG�WKH�8QLWHG�.LQJGRP̸V�'HSDUWPHQW�RI�7UDGH�DQG�
,QGXVWU\�IURP������WR������

̀ &XUUHQWO\�VHUYHV�RQ�WKH�ERDUGV�RI�$OSKD�%DQN�6�$��DQG�$OSKD�6HUYLFHV�DQG�+ROGLQJV�6�$���
DQ�$WKHQV�6WRFN�([FKDQJH�OLVWHG�EDQNLQJ�JURXS�

8�6��OLVWHG�&RPSDQ\�%RDUGV

1RQH

7KH�%RDUG�EHOLHYHV�WKDW�0V��+DUGZLFN�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KHU�
OHDGHUVKLS�SRVLWLRQV�LQ�WKH�ILQDQFLDO�VHUYLFHV�DQG�)LQ7HFK�LQGXVWULHV��LQFOXGLQJ�KHU�
H[SHULHQFH�OHDGLQJ�JOREDO�LQQRYDWLRQ�DQG�GLJLWDO�VWUDWHJ\�LQLWLDWLYHV�DW�8%6�DQG�
'HXWVFKH�%DQN�

$JH����

(GXFDWLRQ��0�$��IURP�WKH�
8QLYHUVLW\�RI�&DPEULGJH�DQG�
0�%�$��IURP�+DUYDUG�
%XVLQHVV�6FKRRO

&RPPLWWHHV��0HPEHU�RI�
+XPDQ�&DSLWDO�DQG�
&RPSHQVDWLRQ�&RPPLWWHH�
DQG�&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�
5HVSRQVLELOLW\�&RPPLWWHH

3URSRVDO�2QH

�� $;Ζ6������3UR[\�6WDWHPHQW



$[HO�7KHLV

([SHULHQFH

̀ 6HUYHG�LQ�YDULRXV�PDQDJHPHQW�UROHV�GXULQJ�KLV�GLVWLQJXLVKHG����\HDU�FDUHHU�ZLWK�$OOLDQ]�
6(��LQFOXGLQJ�DV�D�PHPEHU�RI�WKH�$OOLDQ]�%RDUG�RI�0DQDJHPHQW�IURP������WR�������&KLHI�
([HFXWLYH�2IILFHU�RI�$OOLDQ]�*OREDO�&RUSRUDWH�	�6SHFLDOW\�6(�IURP������WR�������DQG�&KLHI�
([HFXWLYH�2IILFHU�RI�$OOLDQ]�*OREDO�5LVNV�5XFNYHUVLFKHUXQJV�IURP������WR������

̀ $OVR�VHUYHG�RQ�$OOLDQ]̸V�8�.��VXEVLGLDU\�ERDUG�DV�&KDLUPDQ�IURP������WR�������DV�D�
PHPEHU�RI�WKH�8�6��DQG�,ULVK�VXEVLGLDULHV�RI�$OOLDQ]�IURP������WR������DQG�DV�&KDLUPDQ�
RI�$OOLDQ]̸�)UHQFK�FUHGLW�LQVXUDQFH�FRPSDQ\��(XOHU�+HUPHV�IURP������WR������

8�6��OLVWHG�&RPSDQ\�%RDUGV

1RQH

7KH�%RDUG�EHOLHYHV�'U��7KHLV�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV����\HDUV�
RI�PXOWLQDWLRQDO�H[SHULHQFH�DW�$OOLDQ]�DQG�KLV�H[SHULHQFH�OHDGLQJ��UH�LQVXUDQFH�DQG�
DVVHW�PDQDJHPHQW�EXVLQHVVHV�RI�VLJQLILFDQW�VFDOH�DFURVV�WKH�(XURSHDQ�DQG�JOREDO�
PDUNHWV�

$JH����

(GXFDWLRQ��3K�'��IURP�WKH�
(EHUKDUG�.DUOV�8QLYHUVLW¦W�
7¾ELQJHQ

&RPPLWWHHV��0HPEHU�RI�
$XGLW�&RPPLWWHH�DQG�5LVN�
&RPPLWWHH

%DUEDUD�<DVWLQH

([SHULHQFH

̀ )RUPHU�&KDLU�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�$OO\�%DQN��D�GLJLWDO�EDQNLQJ�OHDGHU��6HUYHG�DV�
&KDLU�IURP������WR������DQG�EHFDPH�LQWHULP�&KLHI�([HFXWLYH�2IILFHU�DQG�3UHVLGHQW�LQ�
�����EHIRUH�VHUYLQJ�DV�&KLHI�([HFXWLYH�2IILFHU�DQG�3UHVLGHQW�EHJLQQLQJ�LQ�������$OVR�
VHUYHG�DV�&KLHI�$GPLQLVWUDWLYH�2IILFHU�RI�$OO\�)LQDQFLDO�IURP������WR�������

̀ 3UHYLRXVO\�VHUYHG�DV�D�GLUHFWRU�DQG�FR�&KLHI�([HFXWLYH�2IILFHU�RI�SULYDWHO\�KHOG�/HEHQWKDO�
+ROGLQJV��//&�IURP�6HSWHPEHU������WR�-XQH�������,Q�1RYHPEHU�������/HEHQWKDO�DQG�
FHUWDLQ�RI�LWV�VXEVLGLDULHV�ILOHG�YROXQWDU\�SHWLWLRQV�IRU�EDQNUXSWF\�XQGHU�&KDSWHU���RI�WKH�
8QLWHG�6WDWHV�%DQNUXSWF\�&RGH�LQ�WKH�8�6��%DQNUXSWF\�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�
1HZ�<RUN���

̀ +HOG�YDULRXV�H[HFXWLYH�UROHV�DW�&LWLJURXS�DQG�&UHGLW�6XLVVH�)LUVW�%RVWRQ�VSDQQLQJ�RYHU����
\HDUV�

8�6��OLVWHG�&RPSDQ\�%RDUGV

3ULPHULFD��,QF���=LRQV�%DQFRUSRUDWLRQ�DQG�$ONDPL�7HFKQRORJ\��,QF��)RUPHU�GLUHFWRU�RI�)LUVW�
'DWD�&RUSRUDWLRQ�IURP�6HSWHPEHU������WR�-XO\������

7KH�%RDUG�EHOLHYHV�WKDW�0V��<DVWLQH�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KHU�
PRUH�WKDQ����\HDUV�RI�PDQDJHPHQW�H[SHULHQFH�LQ�WKH�ILQDQFLDO�VHUYLFHV�DQG�ULVN�
PDQDJHPHQW�VHFWRUV��LQFOXGLQJ�KHU�SULRU�UROH�DV�&KDLU��&KLHI�([HFXWLYH�2IILFHU�DQG�
3UHVLGHQW�RI�$OO\�%DQN�

$JH����

(GXFDWLRQ��%�$��LQ�-RXUQDOLVP�
IURP�1HZ�<RUN�8QLYHUVLW\�
DQG�0�%�$��IURP�1HZ�<RUN�
8QLYHUVLW\

&RPPLWWHHV��&KDLU�RI�
&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�
5HVSRQVLELOLW\�&RPPLWWHH�
DQG�0HPEHU�RI�$XGLW�
&RPPLWWHH

3URSRVDO�2QH

$;Ζ6������3UR[\�6WDWHPHQW ��



'LUHFWRUV�&RQWLQXLQJ�LQ�2IILFH
7KH�WDEOH�EHORZ�VHWV�IRUWK�WKH�QDPHV��DJHV��FODVVHV�DQG�SRVLWLRQV�RI�WKH�GLUHFWRUV�ZKR�DUH�QRW�VWDQGLQJ�IRU�HOHFWLRQ�DW�WKH�
$QQXDO�*HQHUDO�0HHWLQJ�EXW�ZKRVH�WHUP�RI�RIILFH�ZLOO�FRQWLQXH�DIWHU�WKH�PHHWLQJ��7KH�ELRJUDSKLHV�WKDW�IROORZ�SURYLGH�EXVLQHVV�
H[SHULHQFH�DQG�8�6��OLVWHG�SXEOLF�FRPSDQ\�GLUHFWRUVKLSV�KHOG�GXULQJ�WKH�ODVW�ILYH�\HDUV�

b1DPH $JH &ODVV 3RVLWLRQ 6LQFH

9LQFHQW�7L]]LR
���

�� ΖΖΖ 3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU 0D\�����

:��0DUVWRQ�%HFNHU �� ΖΖ ΖQGHSHQGHQW�'LUHFWRU -XQH�����

$QQH�0HOLVVD�'RZOLQJ �� ΖΖΖ ΖQGHSHQGHQW�'LUHFWRU -DQXDU\�����

6WDQOH\�*DODQVNL �� ΖΖΖ ΖQGHSHQGHQW�'LUHFWRU -DQXDU\�����

0LFKDHO�0LOOHJDQ �� ΖΖ ΖQGHSHQGHQW�'LUHFWRU $SULO�����

7KRPDV�5DPH\ �� ΖΖ ΖQGHSHQGHQW�'LUHFWRU -XO\�����

+HQU\�6PLWK �� ΖΖΖ ΖQGHSHQGHQW�'LUHFWRU 0D\�����

/L]DEHWK�=ODWNXV �� ΖΖ ΖQGHSHQGHQW�'LUHFWRU 0DUFK�����

9LQFHQW�7L]]LR

([SHULHQFH

̀ 6HUYHV�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��0U��7L]]LR�SUHYLRXVO\�VHUYHG�DV�&(2��
6SHFLDOW\�,QVXUDQFH�DQG�5HLQVXUDQFH�IURP�-XQH������WR�0D\������DQG�DV�D�6HQLRU�
$GYLVRU���,QVXUDQFH�0DUNHW�6WUDWHJ\�IURP�-DQXDU\������WR�-XQH�������

̀ 6HUYHG�DV�([HFXWLYH�9LFH�3UHVLGHQW�DQG�+HDG�RI�*OREDO�6SHFLDOW\�DW�7KH�+DUWIRUG�IURP�
0D\������WKURXJK�$XJXVW������

̀ 3ULRU�WR�MRLQLQJ�7KH�+DUWIRUG��0U��7L]]LR�VSHQW�VHYHQ�\HDUV�DV�3UHVLGHQW�DQG�&(2�RI�
1DYLJDWRUV�0DQDJHPHQW�&RPSDQ\�

8�6��OLVWHG�&RPSDQ\�%RDUGV

1RQH

7KH�%RDUG�EHOLHYHV�WKDW�0U��7L]]LR�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV�GHHS�
NQRZOHGJH�RI�WKH�VSHFLDOW\�LQVXUDQFH�LQGXVWU\�DQG�KLV�SURYHQ�WUDFN�UHFRUG�RI�
PDQDJLQJ�DQ�LQVXUDQFH�EXVLQHVV��ZLWK�D�FRPSUHKHQVLYH�XQGHUVWDQGLQJ�RI�
XQGHUZULWLQJ�DQG�JR�WR�PDUNHW�VWUDWHJLHV�

$JH����

(GXFDWLRQ��(GXFDWLRQ��%�6��
IURP�$GHOSKL�8QLYHUVLW\

&RPPLWWHHV��0HPEHU�RI�
([HFXWLYH�&RPPLWWHH

3URSRVDO�2QH

�� $;Ζ6������3UR[\�6WDWHPHQW



:��0DUVWRQ�%HFNHU

([SHULHQFH

̀ 6HUYHG�DV�&KDLUPDQ�RI�WKH�%RDUG�RI�4%(�,QVXUDQFH�*URXS�IURP������XQWLO�$SULO������

̀ 6HUYHG�DV�&KDLUPDQ�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�$OWHUUD�&DSLWDO�+ROGLQJV�/LPLWHG�IURP�
�����WR�������7UHQZLFN�*URXS��/WG��IURP������WR�������WKH�UXQ�RII�IRU�/D6DOOH�5H�
+ROGLQJV�IURP������WR������DQG�2ULRQ�&DSLWDO�&RUSRUDWLRQ�IURP������WR������

̀ 6HUYHG�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�0F'RQRXJK�&DSHUWRQ�,QVXUDQFH�
*URXS��,QF��IURP������WR������

̀ +ROGV�WKH�&KDUWHUHG�)LQDQFLDO�$QDO\VW�GHVLJQDWLRQ�DQG�LV�DQ�DGPLWWHG�DWWRUQH\�LQ�:HVW�
9LUJLQLD�

8�6��OLVWHG�&RPSDQ\�%RDUGV

09%�)LQDQFLDO�&RUS�

7KH�%RDUG�EHOLHYHV�WKDW�0U��%HFNHU�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV����
\HDUV�RI�H[SHULHQFH��LQFOXGLQJ�&KLHI�([HFXWLYH�2IILFHU�DQG�&KDLUPDQ�OHDGHUVKLS�
SRVLWLRQV�LQ�WKH�LQVXUDQFH�DQG�ILQDQFLDO�LQGXVWULHV�

$JH����

(GXFDWLRQ��%�$��IURP�:HVW�
9LUJLQLD�8QLYHUVLW\�DQG�-�'��
IURP�:HVW�9LUJLQLD�8QLYHUVLW\

&RPPLWWHHV��&KDLU�RI�5LVN�
&RPPLWWHH�DQG�0HPEHU�RI�
+XPDQ�&DSLWDO�DQG�
&RPSHQVDWLRQ�&RPPLWWHH�
DQG�([HFXWLYH�&RPPLWWHH

$QQH�0HOLVVD�'RZOLQJ

([SHULHQFH

̀ 6HUYHG�DV�'LUHFWRU�RI�,QVXUDQFH�IRU�WKH�6WDWH�RI�,OOLQRLV�IURP������WR������DQG�DV�'HSXW\�
�DQG�$FWLQJ��&RPPLVVLRQHU�RI�,QVXUDQFH�IRU�WKH�6WDWH�RI�&RQQHFWLFXW�IURP������WR������

̀ +HOG�H[HFXWLYH�PDQDJHPHQW�UROHV�LQ�WKH�DUHDV�RI�LQYHVWPHQWV��WUHDVXU\��VWUDWHJLF�
SODQQLQJ�DQG�PDUNHWLQJ�DQG�JRYHUQDQFH�DW�0DVVDFKXVHWWV�0XWXDO�)LQDQFLDO�*URXS��
&RQQHFWLFXW�0XWXDO�/LIH�,QVXUDQFH�&RPSDQ\��7UDYHOHUV�,QVXUDQFH�&RPSDQ\��DQG�DW�$HWQD�
/LIH�	�&DVXDOW\��ZKHUH�VKH�EHJDQ�KHU�FDUHHU�LQ������

̀ +ROGV�WKH�&KDUWHUHG�)LQDQFLDO�$QDO\VW�GHVLJQDWLRQ�

8�6��OLVWHG�&RPSDQ\�%RDUGV

1RQH

7KH�%RDUG�EHOLHYHV�WKDW�0V��'RZOLQJ�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KHU�
LQVXUDQFH�LQGXVWU\�H[SHUWLVH�LQFOXGLQJ����\HDUV�RI�H[HFXWLYH�PDQDJHPHQW�LQ�WKH�
SULYDWH�VHFWRU�DQG��PRVW�UHFHQWO\�LQ�WKH�SXEOLF�VHFWRU��DV�'LUHFWRU�RI�WKH�,OOLQRLV�
'HSDUWPHQW�RI�,QVXUDQFH�

$JH����

(GXFDWLRQ��%�$��IURP�
$PKHUVW�&ROOHJH�DQG�0�%�$��
IURP�&ROXPELD�%XVLQHVV�
6FKRRO

&RPPLWWHHV��&KDLU�RI�
)LQDQFH�&RPPLWWHH�DQG�
0HPEHU�RI�5LVN�&RPPLWWHH

3URSRVDO�2QH

$;Ζ6������3UR[\�6WDWHPHQW ��



6WDQOH\�*DODQVNL

([SHULHQFH

̀ &XUUHQWO\�VHUYHV�DV�&KLHI�([HFXWLYH�2IILFHU�RI�*���&DSLWDO��DQ�DGYLVRU\�DQG�FRQVXOWLQJ�ILUP�
IRU�WKH�LQVXUDQFH�LQGXVWU\�

̀ 6HUYHG�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�7KH�1DYLJDWRUV�*URXS�IURP������XQWLO�
LWV������DFTXLVLWLRQ�E\�7KH�+DUWIRUG�

̀ 3UHYLRXVO\�VHUYHG�DV�&(2�RI�,QWHUFDUJR�&RUSRUDWLRQ��3UHVLGHQW�RI�1HZ�+DPSVKLUH�
,QVXUDQFH�&RPSDQ\�DQG�LQ�YDULRXV�PDQDJHPHQW�DQG�XQGHUZULWLQJ�UROHV�DW�&KXEE�RYHU�D�
���\HDU�WHQXUH�

8�6��OLVWHG�&RPSDQ\�%RDUGV

1RQH�

7KH�%RDUG�EHOLHYHV�WKDW�0U��*DODQVNL�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV�
UREXVW�H[SHULHQFH�LQ�WKH�SURSHUW\�DQG�FDVXDOW\�LQVXUDQFH�LQGXVWU\��LQFOXGLQJ�KLV�
GHHS�XQGHUZULWLQJ�NQRZOHGJH�DQG�H[HFXWLYH�PDQDJHPHQW�H[SHULHQFH�

$JH����

(GXFDWLRQ��%�$��IURP�WKH�
8QLYHUVLW\�RI�3LWWVEXUJK

&RPPLWWHHV��0HPEHU�RI�
5LVN�&RPPLWWHH

0LFKDHO�0LOOHJDQ

([SHULHQFH

̀ +DV�VHUYHG�DV�)RXQGHU�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�0LOOHJDQ�$GYLVRU\�*URXS���//&��D�
VWUDWHJLF�DGYLVRU\�ILUP�IRU�HDUO\�VWDJH�FRPSDQLHV�VLQFH�)HEUXDU\������

̀ +HOG�H[HFXWLYH�OHDGHUVKLS�DQG�PDQDJHPHQW�UROHV�DW�9HUL]RQ�RYHU�WKH�FRXUVH�RI�KLV����
\HDU�WHQXUH�LQ�WKH�DUHDV�RI�GLJLWDO�WHFKQRORJ\�DQG�SODWIRUPV��F\EHUVHFXULW\��VXSSO\�FKDLQ�
PDQDJHPHQW��VDOHV��PDUNHWLQJ�DQG�RSHUDWLRQV��LQFOXGLQJ�3UHVLGHQW�RI�9HUL]RQ�*OREDO�
:KROHVDOH�*URXS��3UHVLGHQW�RI�9HUL]RQ�'LJLWDO�0HGLD�6HUYLFH��$UHD�3UHVLGHQW�RI�9HUL]RQ�
0LGZHVW�5HJLRQ�DQG�6HQLRU�9LFH�3UHVLGHQW�RI�9HUL]RQ�(QWHUSULVH�2SHUDWLRQV�

8�6��OLVWHG�&RPSDQ\�%RDUGV�

3RUWODQG�*HQHUDO�(OHFWULF�&RPSDQ\��)RUPHU�GLUHFWRU�RI�&RUH6LWH�5HDOW\�&RUSRUDWLRQ�IURP�
)HEUXDU\�WR�'HFHPEHU������SULRU�WR�LWV�DFTXLVLWLRQ�DQG�:LUHOHVV�7HOHFRP�*URXS��,QF��IURP�
1RYHPEHU������WR�$XJXVW������

7KH�%RDUG�EHOLHYHV�WKDW�0U��0LOOHJDQ�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV�
���\HDUV�RI�OHDGHUVKLS�H[SHULHQFH��LQFOXGLQJ�KLV�H[SHULHQFH�UXQQLQJ�D�EXVLQHVV�WR�
EXVLQHVV�QHWZRUN�DQG�ZRUNLQJ�ZLWK�JOREDO�FRPSDQLHV��DORQJ�ZLWK�KLV�NQRZOHGJH�LQ�
WKH�DUHDV�RI�GLJLWDO�WHFKQRORJ\�DQG�SODWIRUPV��F\EHUVHFXULW\��VXSSO\�FKDLQ�
PDQDJHPHQW��VDOHV��PDUNHWLQJ�DQG�RSHUDWLRQV�

$JH����

(GXFDWLRQ��%�$��IURP�$QJHOR�
6WDWH�8QLYHUVLW\�DQG�0�%�$��
IURP�$QJHOR�6WDWH�8QLYHUVLW\

&RPPLWWHHV��&KDLU�RI�
+XPDQ�&DSLWDO�DQG�
&RPSHQVDWLRQ�&RPPLWWHH�
DQG�0HPEHU�RI�)LQDQFH�
&RPPLWWHH

3URSRVDO�2QH
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7KRPDV�5DPH\

([SHULHQFH

̀ )RUPHU�&KDLUPDQ�DQG�3UHVLGHQW�RI�/LEHUW\�,QWHUQDWLRQDO��D�ZKROO\�RZQHG�VXEVLGLDU\�RI�
/LEHUW\�0XWXDO�*URXS��IURP������WR�������$OVR�VHUYHG�DV�([HFXWLYH�9LFH�3UHVLGHQW�RI�
/LEHUW\�0XWXDO�*URXS�IURP������WR������

̀ 6HUYHG�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�$PHULFDQ�,QWHUQDWLRQDO�+HDOWKFDUH��D�
VXEVLGLDU\�RI�$,*��IURP������WR������

̀ )RXQGHU�DQG�3UHVLGHQW�RI�DQ�LQWHUQDWLRQDO�KHDOWKFDUH�WUDGLQJ�FRPSDQ\��LQFOXGLQJ�KHDOWK�
PDLQWHQDQFH�RUJDQL]DWLRQ��+02��FRQVXOWLQJ�DQG�PDQDJHPHQW�

8�6��OLVWHG�&RPSDQ\�%RDUGV

)RUPHU�GLUHFWRU�RI�8UR&RU��,QF��IURP������WR������SULRU�WR�LWV�DFTXLVLWLRQ�E\�'LDQRQ�
6\VWHPV�,QF�

7KH�%RDUG�EHOLHYHV�WKDW�0U��5DPH\�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV�
H[WHQVLYH�LQVXUDQFH�LQGXVWU\�NQRZOHGJH�DQG�VLJQLILFDQW�EDFNJURXQG�LQ�LQWHUQDWLRQDO�
LQVXUDQFH�RSHUDWLRQV��DFTXLVLWLRQV�DQG�PDQDJHPHQW�

$JH����

(GXFDWLRQ��%�$��IURP�7H[DV�
7HFK�8QLYHUVLW\�DQG�0�$��
IURP�7XODQH�8QLYHUVLW\

&RPPLWWHHV��0HPEHU�RI�
$XGLW�&RPPLWWHH�DQG�
&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�
5HVSRQVLELOLW\�&RPPLWWHH

+HQU\�6PLWK

([SHULHQFH

̀ 6HUYHG�DV�WKH�&KLHI�([HFXWLYH�2IILFHU�DQG�3UHVLGHQW�RI�:�3��6WHZDUW�	�&R���/WG��IURP�0D\�
�����WR�0DUFK������

̀ )RUPHU�&KLHI�([HFXWLYH�2IILFHU�RI�WKH�%DQN�RI�%HUPXGD�/LPLWHG�IURP�0DUFK������WR�
0DUFK������

̀ -RLQHG�WKH�%DQN�RI�%HUPXGD�LQ������VHUYLQJ�LQ�YDULRXV�VHQLRU�SRVLWLRQV�LQFOXGLQJ�
([HFXWLYH�9LFH�3UHVLGHQW�DQG�&KLHI�2SHUDWLRQV�2IILFHU��([HFXWLYH�9LFH�3UHVLGHQW�(XURSH��
DQG�6HQLRU�9LFH�3UHVLGHQW�DQG�*HQHUDO�0DQDJHU��5HWDLO�%DQNLQJ�

8�6��OLVWHG�&RPSDQ\�%RDUGV

1RQH

7KH�%RDUG�EHOLHYHV�WKDW�0U��6PLWK�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�RQ�KLV�
EDFNJURXQG�DQG�H[WHQVLYH�LQWHUQDWLRQDO�EDQNLQJ�H[SHULHQFH��LQFOXGLQJ�KLV����\HDU�
FDUHHU�ZLWK�WKH�%DQN�RI�%HUPXGD�

$JH����

(GXFDWLRQ��%�$��IURP�7ULQLW\�
&ROOHJH�+DUWIRUG

&RPPLWWHHV��&KDLU�RI�
([HFXWLYH�&RPPLWWHH

3URSRVDO�2QH
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/L]DEHWK�=ODWNXV

([SHULHQFH

̀ 6HUYHG�LQ�YDULRXV�VHQLRU�OHDGHUVKLS�SRVLWLRQV�GXULQJ�KHU�WHQXUH�ZLWK�7KH�+DUWIRUG�
)LQDQFLDO�6HUYLFHV�*URXS�IURP������WR�������LQFOXGLQJ�&KLHI�)LQDQFLDO�2IILFHU�DQG�&KLHI�
5LVN�2IILFHU�RI�WKH�ILUP�DQG�&R�3UHVLGHQW�RI�+DUWIRUG�/LIH�,QVXUDQFH�&RPSDQLHV�DQG�DV�
([HFXWLYH�9LFH�3UHVLGHQW�RI�7KH�+DUWIRUG
V�LQWHUQDWLRQDO�RSHUDWLRQV�DQG�WKH�JURXS�OLIH�
DQG�GLVDELOLW\�GLYLVLRQV�

8�6��OLVWHG�&RPSDQ\�%RDUGV

3DWKZDUG�)LQDQFLDO��,QF���IRUPHUO\�NQRZQ�DV�0HWD�)LQDQFLDO�*URXS���)RUPHU�GLUHFWRU�RI�
&RPSXWHU�6FLHQFHV�&RUSRUDWLRQ�IURP������WR������DQG�%RVWRQ�3ULYDWH�)LQDQFLDO�+ROGLQJV��
,QF��IURP������WR������

7KH�%RDUG�EHOLHYHV�WKDW�0V��=ODWNXV�LV�TXDOLILHG�WR�VHUYH�DV�D�GLUHFWRU�EDVHG�XSRQ�KHU�
OHDGHUVKLS�H[SHULHQFH�ZLWK�LQVXUDQFH�RUJDQL]DWLRQV��LQFOXGLQJ�KHU�SULRU�UROHV�DV�&KLHI�
)LQDQFLDO�2IILFHU�DQG�&R�3UHVLGHQW�DV�ZHOO�DV�KHU�H[HFXWLYH�PDQDJHPHQW�EDFNJURXQG�
LQ�ULVN�DQG�RSHUDWLRQV�GXULQJ�KHU����\HDU�FDUHHU�ZLWK�7KH�+DUWIRUG�)LQDQFLDO�6HUYLFHV�
*URXS�

$JH����

(GXFDWLRQ��%�6��IURP�
3HQQV\OYDQLD�6WDWH�8QLYHUVLW\

&RPPLWWHHV��&KDLU�RI�$XGLW�
&RPPLWWHH�DQG�0HPEHU�RI�
)LQDQFH�&RPPLWWHH�DQG�
([HFXWLYH�&RPPLWWHH

3URSRVDO�2QH
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&RUSRUDWH�*RYHUQDQFH

&RUSRUDWH�*RYHUQDQFH�+LJKOLJKWV�
&RUSRUDWH�JRYHUQDQFH�LV�DQ�DUHD�RI�VLJQLILFDQW�IRFXV�IRU�RXU�%RDUG�DQG�LV�D�FULWLFDO�FRPSRQHQW�RI�RXU�VXFFHVV�LQ�GULYLQJ�
VXVWDLQHG�VKDUHKROGHU�YDOXH��+LJKOLJKWV�RI�RXU�FRUSRUDWH�JRYHUQDQFH�VWDQGDUGV�DUH�SURYLGHG�EHORZ�

;
0DMRULW\�YRWH�VWDQGDUG�IRU�HOHFWLRQ�RI�GLUHFWRUV��
(DFK�GLUHFWRU�PXVW�EH�HOHFWHG�E\�D�PDMRULW\�RI�YRWHV�
FDVW��QRW�D�SOXUDOLW\�

;
6KDUHKROGHUV�KROGLQJ�����RU�PRUH�RI�RXU�RXWVWDQGLQJ�
VWRFN�KDYH�WKH�ULJKW�WR�FDOO�D�VSHFLDO�PHHWLQJ

;
1R�ȊRYHU�ERDUGLQJ�ȋ�1RQH�RI�RXU�GLUHFWRUV�VHUYH�RQ�
WKH�ERDUG�RI�GLUHFWRUV�RI�PRUH�WKDQ�WKUHH�RWKHU�SXEOLFO\�
KHOG�FRUSRUDWLRQV�

;
0DMRULW\�LQGHSHQGHQW�%RDUG��$OO�RI�RXU�GLUHFWRUV�DUH�
LQGHSHQGHQW��H[FHSW�IRU�RXU�&(2�

;
5HJXODU�VKDUHKROGHU�HQJDJHPHQW��:H�UHJXODUO\�
HQJDJH�ZLWK�RXU�VKDUHKROGHUV�WR�EHWWHU�XQGHUVWDQG�
WKHLU�SHUVSHFWLYHV�

;
ΖQGHSHQGHQW�$XGLW��+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�
DQG�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�
5HVSRQVLELOLW\�&RPPLWWHHV

;
1R�KHGJLQJ�WKH�HFRQRPLF�ULVN�RI�RZQLQJ�$;Ζ6�VWRFN�RU�
SOHGJLQJ�RI�$;Ζ6�VWRFN�IRU�ORDQV�RU�RWKHU�REOLJDWLRQV

;

5REXVW�&RGH�RI�%XVLQHVV�&RQGXFW��$;Ζ6�LV�FRPPLWWHG�
WR�RSHUDWLQJ�LWV�EXVLQHVV�ZLWK�WKH�KLJKHVW�OHYHO�RI�HWKLFDO�
FRQGXFW�DQG�KDV�DGRSWHG�D�&RGH�RI�%XVLQHVV�&RQGXFW�
WKDW�DSSOLHV�WR�DOO�HPSOR\HHV�DQG�RIILFHUV�DV�ZHOO�DV�WKH�
%RDUG�RI�'LUHFWRUV��2XU�&RGH�RI�%XVLQHVV�&RQGXFW�LV�
DYDLODEOH�DW�ZZZ�D[LVFDSLWDO�FRP�

; 5HJXODU�%RDUG�DQG�&RPPLWWHH�VHOI�HYDOXDWLRQ�SURFHVV

; $FWLYH�%RDUG�UHIUHVKPHQW�SURFHVV

;

%RDUG�$WWHQGDQFH��1R�GLUHFWRU�DWWHQGHG�OHVV�WKDQ�����
RI�WKH�WRWDO�QXPEHU�RI�PHHWLQJV�RI�WKH�%RDUG�DQG�WKH�WRWDO�
QXPEHU�RI�PHHWLQJV�RI�DOO�FRPPLWWHHV�RI�WKH�%RDUG�RQ�
ZKLFK�WKH�GLUHFWRU�VHUYHG

;

6WRFN�2ZQHUVKLS�*XLGHOLQHV��$OO�RI�RXU�GLUHFWRUV��1(2V�
DQG�RWKHU�VHQLRU�H[HFXWLYHV�DUH�UHTXLUHG�WR�PDLQWDLQ�
FRPSOLDQFH�ZLWK�WKHLU�UHTXLUHG�PLQLPXP�VWRFN�RZQHUVKLS�
DPRXQWV�

$;Ζ6������3UR[\�6WDWHPHQW ��



'LUHFWRU�,QGHSHQGHQFH
8QGHU�WKH�&RPSDQ\
V�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��RXU�%RDUG�PXVW�EH�FRPSRVHG�RI�D�PDMRULW\�RI�GLUHFWRUV�ZKR�DUH�
LQGHSHQGHQW�RI�WKH�&RPSDQ\
V�PDQDJHPHQW��)RU�D�GLUHFWRU�WR�EH�GHHPHG�LQGHSHQGHQW��WKH�%RDUG�PXVW�DIILUPDWLYHO\�
GHWHUPLQH�WKDW�KH�RU�VKH�GRHV�QRW�KDYH�D�GLUHFW�RU�LQGLUHFW�PDWHULDO�UHODWLRQVKLS�ZLWK�WKH�&RPSDQ\��,Q�DGGLWLRQ��WKH�GLUHFWRU�
PXVW�PHHW�WKH�LQGHSHQGHQFH�UHTXLUHPHQWV�RI�WKH�1HZ�<RUN�6WRFN�([FKDQJH���1<6(����

2XU�%RDUG�FXUUHQWO\�FRQVLVWV�RI�WZHOYH�GLUHFWRUV��HOHYHQ�RI�ZKRP�DUH�LQGHSHQGHQW��7KH�%RDUG�KDV�DIILUPDWLYHO\�GHWHUPLQHG�
WKDW�HDFK�RI�0HVVUV��%HFNHU��'DYLV��*DODQVNL��0LOOHJDQ��5DPH\��6PLWK�DQG�7KHLV�DQG�0VHV��'RZOLQJ��+DUGZLFN��<DVWLQH�DQG�
=ODWNXV�DUH�LQGHSHQGHQW�LQ�DFFRUGDQFH�ZLWK�WKH�&RPSDQ\̸V�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV�DQG�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�
1<6(��LQFOXGLQJ�ZLWK�UHVSHFW�WR�FRPPLWWHH�VHUYLFH��0U��7L]]LR�LV�QRW�LQGHSHQGHQW�DV�0U��7L]]LR�VHUYHV�DV�RXU�3UHVLGHQW�DQG�&KLHI�
([HFXWLYH�2IILFHU��7KH�%RDUG�KDV�PDGH�WKHVH�GHWHUPLQDWLRQV�EDVHG�SULPDULO\�RQ�D�UHYLHZ�RI�HDFK�GLUHFWRU
V�UHVSRQVHV�WR�
TXHVWLRQV�UHJDUGLQJ�HPSOR\PHQW�DQG�FRPSHQVDWLRQ�KLVWRU\��IDPLO\�UHODWLRQVKLSV�DQG�DIILOLDWLRQV�DQG�GLVFXVVLRQV�ZLWK�WKH�
GLUHFWRUV��7KH�%RDUG�DOVR�FRQVLGHUV�WKH�UHFRPPHQGDWLRQV�RI�WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�
&RPPLWWHH�ZKLFK�WKRXJKWIXOO\�DVVHVVHV�LQGHSHQGHQFH�RQ�DQ�DQQXDO�EDVLV��UHJXODUO\�WUDFNV�DQG�FRQVLGHUV�IHHV�SDLG�WR�6WRQH�
3RLQW�&DSLWDO�//&�DQG�LWV�DIILOLDWHV���6WRQH�3RLQW���DQG�RWKHU�IDFWRUV�DV�ZHOO�DV�WKH�DGYLFH�RI�RXWVLGH�FRXQVHO�H[SHULHQFHG�LQ�
WKHVH�PDWWHUV�

$V�SDUW�RI�LWV�DQDO\VLV�WR�GHWHUPLQH�GLUHFWRU�LQGHSHQGHQFH�GXULQJ�ILVFDO�\HDU�������WKH�%RDUG�FRQVLGHUHG�ZKHWKHU�0U��
*DODQVNL
V�VRQ
V�HPSOR\PHQW�E\�WKH�&RPSDQ\�ZRXOG�KDYH�DQ\�LPSDFW�RQ�KLV�LQGHSHQGHQFH��)ROORZLQJ�FRQVLGHUDWLRQ�RI�DOO�
UHOHYDQW�IDFWV�DQG�FLUFXPVWDQFHV��LQFOXGLQJ�WKH�IDFW�WKDW�KH�LV�QRW�DQ�H[HFXWLYH�RIILFHU�DQG�WKH�WHUPV�RI�KLV�HPSOR\PHQW�DUH�
FRQVLVWHQW�ZLWK�WKH�&RPSDQ\̸V�KXPDQ�UHVRXUFHV�SROLFLHV��WKH�%RDUG�GHWHUPLQHG�WKDW�KLV�VRQ
V�HPSOR\PHQW�GLG�QRW�LPSDLU�0U��
*DODQVNL
V�LQGHSHQGHQFH��:LWK�UHVSHFW�WR�&KDUOHV�'DYLV��WKH�%RDUG�UHYLHZHG�KLV�FXUUHQW�UHODWLRQVKLS�ZLWK�6WRQH�3RLQW�DQG�
DVVHWV�WKDW�ZH�FXUUHQWO\�KDYH�XQGHU�PDQDJHPHQW�ZLWK�DIILOLDWHV�RI�6WRQH�3RLQW��DORQJ�ZLWK�KLV�LQGLUHFW�VKDUH�RZQHUVKLS�RI�WKH�
&RPSDQ\�WKURXJK�6WRQH�3RLQW��UHIHU�WR��3ULQFLSDO�6KDUHKROGHUV��ODWHU�LQ�WKLV�SUR[\�VWDWHPHQW���7KH�%RDUG�KDV�GHWHUPLQHG�WKDW�
QRQH�RI�WKHVH�UHODWLRQVKLSV�FRQVWLWXWHV�D�PDWHULDO�UHODWLRQVKLS�ZLWK�XV�DV�GHILQHG�LQ�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(�DQG�LQ�
DFFRUGDQFH�ZLWK�WKH�&RPSDQ\
V�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��)RU�PRUH�GHWDLOV�DERXW�WKHVH�UHODWLRQVKLSV�DQG�WKH�UHODWHG�
WUDQVDFWLRQV��VHH�̻&HUWDLQ�5HODWLRQVKLSV�DQG�5HODWHG�7UDQVDFWLRQV̼�EHORZ��

%RDUG�DQG�&RPPLWWHH�(YDOXDWLRQV
:H�EHOLHYH�WKDW�D�UREXVW�%RDUG�DQG�FRPPLWWHH�HYDOXDWLRQ�SURFHVV�LV�DQ�HVVHQWLDO�FRPSRQHQW�RI�JRRG�JRYHUQDQFH��$W�$;,6��RXU�
%RDUG�DQG�FRPPLWWHH�PHPEHUV�FRQGXFW�DQQXDO�VHOI�HYDOXDWLRQV�FRYHULQJ�D�UDQJH�RI�WRSLFV��7KH�VHOI�HYDOXDWLRQ�SURFHVV�LV�
IDFLOLWDWHG�DQG�RYHUVHHQ�E\�RXU�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�WR�HQVXUH�D�ULJRURXV�
DVVHVVPHQW�RI�%RDUG�DQG�FRPPLWWHH�HIIHFWLYHQHVV��SULRULWLHV��DQG�FRPSRVLWLRQ�DQG�WR�LQIRUP�RXU�UHIUHVKPHQW�DQG�VXFFHVVLRQ�
SODQQLQJ�HIIRUWV��7KH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�UHSRUWHG�DQG�LPSOHPHQWHG�
DFWLRQDEOH�IHHGEDFN�WR�IXUWKHU�LPSURYH�WKH�SURFHVV��

&HUWDLQ�5HODWLRQVKLSV�DQG�5HODWHG�7UDQVDFWLRQV�
3ROLFLHV�DQG�3URFHGXUHV�IRU�7UDQVDFWLRQV�ZLWK�5HODWHG�3HUVRQV��:H�KDYH�HVWDEOLVKHG�SURFHGXUHV�IRU�UHYLHZLQJ�
WUDQVDFWLRQV�EHWZHHQ�XV�DQG�DQ\�GLUHFWRU��H[HFXWLYH�RIILFHU�RU�KROGHU�RI�ILYH�SHUFHQW�RU�PRUH�RI�RXU�YRWLQJ�VHFXULWLHV��RU�DQ�
LPPHGLDWH�IDPLO\�PHPEHU�RI�DQ\�VXFK�SHUVRQ��7KHVH�SURFHGXUHV�KHOS�XV�HYDOXDWH�ZKHWKHU�DQ\�VXFK�UHODWHG�SHUVRQ�
WUDQVDFWLRQ�FRXOG�LPSDLU�WKH�LQGHSHQGHQFH�RI�D�GLUHFWRU�RU�SUHVHQW�D�FRQIOLFW�RI�LQWHUHVW�RQ�WKH�SDUW�RI�D�GLUHFWRU�RU�H[HFXWLYH�
RIILFHU��:LWK�WKH�DVVLVWDQFH�RI�WKH�&RPSDQ\̸V�*HQHUDO�&RXQVHO��RXU�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�
5HVSRQVLELOLW\�&RPPLWWHH��D�FRPPLWWHH�FRPSULVHG�RI�LQGHSHQGHQW�GLUHFWRUV��LV�UHTXLUHG�WR�FRQVLGHU�DQG�DSSURYH�DOO�
WUDQVDFWLRQV�LQ�ZKLFK�$;,6�SDUWLFLSDWHV��D�UHODWHG�SHUVRQ�PD\�KDYH�D�GLUHFW�RU�LQGLUHFW�PDWHULDO�LQWHUHVW�LQ�WKH�WUDQVDFWLRQ�DQG�
WKH�DJJUHJDWH�DPRXQW�LQYROYHG�PD\�H[FHHG�����������:KHQ�UHYLHZLQJ�WUDQVDFWLRQV��WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�
DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�FRQVLGHUV�DQ\�IDFWRUV�LW�GHHPV�UHOHYDQW��LQFOXGLQJ��L��ZKHWKHU�WKH�WUDQVDFWLRQ�LV�LQ�WKH�
RUGLQDU\�FRXUVH�RI�EXVLQHVV�RI�WKH�&RPSDQ\���LL��ZKHWKHU�WKH�WUDQVDFWLRQ�LV�RQ�WHUPV�QR�OHVV�IDYRUDEOH�WKDQ�WHUPV�DYDLODEOH�WR�
DQ�XQDIILOLDWHG�WKLUG�SDUW\���LLL��WKH�UHODWHG�SDUW\̸V�LQWHUHVW�LQ�WKH�WUDQVDFWLRQ���LY��WKH�DSSUR[LPDWH�GROODU�YDOXH�RI�WKH�WUDQVDFWLRQ��
�Y��WKH�SXUSRVH�RI�WKH�WUDQVDFWLRQ���YL��WKH�GLVFORVXUH�REOLJDWLRQV�RI�WKH�&RPSDQ\���YLL��WKH�FRQIOLFW�RI�LQWHUHVW�SURYLVLRQV�RI�RXU�
&RGH�RI�%XVLQHVV�&RQGXFW��DQG��YLLL��DQ\�RWKHU�LQIRUPDWLRQ�WKDW�PD\�EH�FRQVLGHUHG�PDWHULDO�

&RUSRUDWH�*RYHUQDQFH

�� $;Ζ6������3UR[\�6WDWHPHQW



5HODWHG�SHUVRQV�LQFOXGH�DQ\�RI�RXU�GLUHFWRUV��GLUHFWRU�QRPLQHHV�RU�H[HFXWLYH�RIILFHUV��FHUWDLQ�RI�RXU�VKDUHKROGHUV�DQG�WKHLU�
UHVSHFWLYH�LPPHGLDWH�IDPLO\�PHPEHUV��$�FRQIOLFW�RI�LQWHUHVW�RFFXUV�ZKHQ�DQ�LQGLYLGXDO̸V�SULYDWH�LQWHUHVW�LQWHUIHUHV��RU�DSSHDUV�
WR�LQWHUIHUH��LQ�DQ\�ZD\�ZLWK�RXU�LQWHUHVWV��

2XU�&RGH�RI�%XVLQHVV�&RQGXFW�UHTXLUHV�DOO�GLUHFWRUV��RIILFHUV�DQG�WHDPPDWHV�ZKR�PD\�KDYH�HLWKHU�D�SRWHQWLDO�RU�DSSDUHQW�
FRQIOLFW�RI�LQWHUHVW�WR�SURPSWO\�GLVFORVH�VXFK�FRQIOLFW�WR�RXU�*HQHUDO�&RXQVHO��:H�VHHN�DIILUPDWLYH�FRQILUPDWLRQ�RI�FRPSOLDQFH�
ZLWK�RXU�&RGH�RI�%XVLQHVV�&RQGXFW�IURP�RXU�GLUHFWRUV��RIILFHUV�DQG�WHDPPDWHV�DQQXDOO\��$GGLWLRQDOO\��HDFK�\HDU��RXU�GLUHFWRUV�
DQG�H[HFXWLYH�RIILFHUV�FRPSOHWH�TXHVWLRQQDLUHV�WKDW�UHTXLUH�WKH�LGHQWLILFDWLRQ�RI�DQ\�DUUDQJHPHQWV�RU�WUDQVDFWLRQV�LQ�ZKLFK�
WKH\�RU�WKHLU�IDPLO\�PHPEHUV�KDYH�DQ�LQWHUHVW��)XUWKHU��GLUHFWRUV�DUH�UHTXHVWHG�WR�GLVFORVH�DQ\�QHZ�FRQIOLFWV�RI�LQWHUHVW�DW�HDFK�
TXDUWHUO\�ERDUG�PHHWLQJ��DQG�WKH\�DUH�H[SHFWHG�WR�UHFXVH�WKHPVHOYHV�IURP�DQ\�PDWWHUV�LQYROYLQJ�D�SRWHQWLDO�FRQIOLFW�

6WDQOH\�*DODQVNL�MRLQHG�RXU�%RDUG�LQ�-DQXDU\�������0U��*DODQVNL
V�VRQ�LV�HPSOR\HG�E\�D�&RPSDQ\�DIILOLDWH�LQ�D�QRQ�H[HFXWLYH�
RIILFHU�SRVLWLRQ�DQG�UHFHLYHG�WRWDO�DQQXDO�FRPSHQVDWLRQ�RI�DSSUR[LPDWHO\����������LQ������

7KH�IROORZLQJ�LV�D�VXPPDU\�RI�UHODWHG�SDUW\�WUDQVDFWLRQV�EHWZHHQ�WKH�&RPSDQ\�DQG�DIILOLDWHV�RI�6WRQH�3RLQW��D�SULYDWH�HTXLW\�
ILUP�WKDW�VSHFLDOL]HV�LQ�WKH�LQVXUDQFH�DQG�ILQDQFLDO�VHUYLFHV�LQGXVWU\��LQFOXGLQJ�RZQLQJ�VHYHUDO�VSHFLDOL]HG�LQYHVWPHQW�
PDQDJHUV��&KDUOHV�'DYLV�LV�WKH�&KLHI�([HFXWLYH�2IILFHU�RI�6WRQH�3RLQW��)URP�D�SURFHVV�SHUVSHFWLYH��ZKLOH�WKH�)LQDQFH�
&RPPLWWHH�DSSURYHV�WKH�&RPSDQ\
V�VWUDWHJLF�DVVHW�DOORFDWLRQ�UDQJHV��HDFK�LQGLYLGXDO�LQYHVWPHQW�ZDV�DSSURYHG�E\�
PDQDJHPHQW̸V�,QYHVWPHQW�DQG�)LQDQFH�0DQDJHPHQW�&RPPLWWHH�DQG�DV�SUHYLRXVO\�QRWHG��E\�RXU�&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH��L�H���0U��'DYLV�ZDV�QRW�LQYROYHG�LQ�PDQDJHPHQW̸V�GHFLVLRQ�WR�LQYHVW�LQ�6WRQH�
3RLQW�DIILOLDWHG�HQWLWLHV��

̀ ,Q�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��WKH�&RPSDQ\�HQJDJHV�6.<�+DUERU�&DSLWDO�0DQDJHPHQW��//&��D�SRUWIROLR�FRPSDQ\�RI�
LQYHVWPHQW�IXQGV�PDQDJHG�E\�6WRQH�3RLQW��WR�PDQDJH�FHUWDLQ�RI�RXU�KLJK�\LHOG�GHEW�SRUWIROLRV�UHSUHVHQWLQJ�DSSUR[LPDWHO\�
���RI�RXU�WRWDO�LQYHVWPHQWV��,Q�������ZH�SDLG���bPLOOLRQ�WR�6.<�+DUERU�&DSLWDO�0DQDJHPHQW��//&�LQ�IHHV�UHODWLQJ�WR�WKHVH�
SRUWIROLRV��

̀ :H�KDYH�DQ�LQYHVWPHQW�RI�����PLOOLRQ�LQ�WKH�)UHHGRP�&RQVXPHU�&UHGLW�)XQG��//&�6HULHV�%��WKH�PDQDJHU�RI�ZKLFK�LV�
)UHHGRP�)LQDQFLDO�$VVHW�0DQDJHPHQW��//&��DQ�LQGLUHFW�VXEVLGLDU\�RI�3DQWKHRQ�3DUWQHUV��//&��̻3DQWKHRQ̼���,QYHVWPHQW�IXQGV�
PDQDJHG�E\�6WRQH�3RLQW�RZQ�DSSUR[LPDWHO\�������RI�3DQWKHRQ��'XULQJ�������IHHV�SDLG�WR�)UHHGRP�)LQDQFLDO�$VVHW�
0DQDJHPHQW��//&�WRWDOHG����PLOOLRQ��

̀ :H�KDYH�D�����PLOOLRQ�LQYHVWPHQW�LQ�6WRQH�3RLQW̸V�SULYDWH�HTXLW\�IXQG��7ULGHQW�9,,,�/�3����7ULGHQW�9,,,���DQG�FR�LQYHVWPHQWV�RI�
����PLOOLRQ��,Q�������ZH�SDLG�DQG�DFFUXHG����PLOOLRQ�LQ�IHHV�WR�6WRQH�3RLQW�LQ�FRQQHFWLRQ�ZLWK�RXU�LQYHVWPHQW�LQ�7ULGHQW�9,,,��
:H�SD\�QR�IHHV�WR�6WRQH�3RLQW�LQ�FRQQHFWLRQ�ZLWK�RXU�FR�LQYHVWPHQWV��

̀ :H�KDYH�D�����PLOOLRQ�LQYHVWPHQW�LQ�6WRQH�3RLQW
V�SULYDWH�HTXLW\�IXQG��7ULGHQW�,;�/�3����7ULGHQW�,;����,Q�������IHHV�SDLG�WR�
6WRQH�3RLQW�LQ�UHODWLRQ�WR�7ULGHQW�,;�ZHUH����������

̀ :H�KDYH����PLOOLRQ�RI�FR�LQYHVWPHQWV�ZLWK�*RUGRQ�%URWKHUV��D�PDMRULW\�RZQHG�SRUWIROLR�FRPSDQ\�RI�6WRQH�3RLQW
V�7ULGHQW�9,,�
/�3��IXQG�WKDW�SDUWLFLSDWHV�LQ�GLVWUHVVHG�FRUSRUDWH�UHVWUXFWXULQJV��,Q�������ZH�SDLG����������LQ�DJJUHJDWH�IHHV�WR��*RUGRQ�
%URWKHUV�ZLWK�UHVSHFW�WR�WKHVH�FR�LQYHVWPHQWV�

̀ :H�KDYH�D�����PLOOLRQ�LQYHVWPHQW�LQ�5LDOWR�5HDO�(VWDWH�,9�3URSHUW\���5LDOWR���DQG�FR�LQYHVWPHQWV�RI�����PLOOLRQ�ZLWK�5LDOWR�
5HDO�(VWDWH�)XQG�,9�3URSHUW\��D�IXQG�PDQDJHG�E\�D�SRUWIROLR�FRPSDQ\�RI�6WRQH�3RLQW̸V�SULYDWH�HTXLW\�IXQG��7ULGHQW�9,,�/�3��,Q�
������ZH�SDLG�5LDOWR�&DSLWDO�0DQDJHPHQW����PLOOLRQ�LQ�IHHV�LQ�FRQQHFWLRQ�ZLWK�WKHVH�LQYHVWPHQWV�

̀ :H�KDYH�D�����PLOOLRQ�LQYHVWPHQW�LQ�6WRQH�3RLQW�&UHGLW�&RUSRUDWLRQ��,Q����������������LQ�IHHV�ZHUH�SDLG�UHODWLQJ�WR�WKLV�
LQYHVWPHQW��,Q�FRQQHFWLRQ�ZLWK�RXU�VHHG�LQYHVWPHQW�LQ�6WRQH�3RLQW�&UHGLW�&RUSRUDWLRQ��WKH�&RPSDQ\�UHFHLYHG�DQ�LQYHVWPHQW�
LQ�6WRQH�3RLQW�&UHGLW�//&�FXUUHQWO\�YDOXHG�DW�����������:H�SD\�QR�IHHV�WR�6WRQH�3RLQW�LQ�FRQQHFWLRQ�ZLWK�WKLV�LQYHVWPHQW��,Q�
DGGLWLRQ��ZH�KDYH�D�����PLOOLRQ�LQYHVWPHQW�LQ�6WRQH�3RLQW�&UHGLW�&RUSRUDWLRQ�ERQGV��,Q�������$;,6�HDUQHG����PLOOLRQ�LQ�
LQWHUHVW�LQ�FRQQHFWLRQ�ZLWK�WKLV�WUDQVDFWLRQ��7KH�FRXSRQ�UDWH�RQ�WKH�ERQGV�LV�������

̀ :H�KDYH�D����PLOOLRQ�LQYHVWPHQW�LQ�D�V\QGLFDWHG�DFFRXQWV�UHFHLYDEOH�ORDQ�IRU�ZKLFK�6RXQG�3RLQW�&DSLWDO�0DQDJHPHQW�/�3���
DQ�DIILOLDWH�RI�FHUWDLQ�SULQFLSDOV�RI�6WRQH�3RLQW��LV�WKH�OHDG�RULJLQDWRU��:H�SD\�QR�IHHV�WR�6RXQG�3RLQW�&DSLWDO�LQ�FRQQHFWLRQ�
ZLWK�RXU�LQYHVWPHQW��

̀ :H�KDYH�D����PLOOLRQ�LQYHVWPHQW�LQ�D�ORDQ�WR�(DJOH�3RLQW�&UHGLW�0DQDJHPHQW�//&��ZKLFK�LV�PDMRULW\�RZQHG�E\�7ULGHQW�,;�

&RUSRUDWH�*RYHUQDQFH
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̀ :H�KDYH�D����PLOOLRQ�LQYHVWPHQW�LQ�FXPXODWLYH�SUHIHUUHG�VKDUHV�RI�$VSLGD�+ROGLQJV�/WG��7KLV�LQYHVWPHQW�ZDV�V\QGLFDWHG�WR�
WKH�&RPSDQ\�E\�6WRQH�3RLQW�

̀ :H�KDYH�D�����PLOOLRQ�LQYHVWPHQW�LQ�0RQDUFK�3RLQW�5H��D�QHZO\�FUHDWHG�FROODWHUDOL]HG�UHLQVXUHU�ZKLFK�LV�MRLQWO\�VSRQVRUHG�
E\�WKH�&RPSDQ\�DQG�6WRQH�3RLQW��,Q�������ZH�SDLG�6WRQH�3RLQW���������LQ�IHHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�LQYHVWPHQW�

7KH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�UHYLHZHG�HDFK�RI�WKH�6WRQH�3RLQW�DIILOLDWH�
WUDQVDFWLRQV�EHIRUH�DSSURYDO�WR�FRQILUP�HDFK�WUDQVDFWLRQ�ZDV�QR�OHVV�IDYRUDEOH�WKDQ�WKRVH�SURYLGHG�WR�RWKHU�LQYHVWRUV��,Q�
DGGLWLRQ��WKH�&RPPLWWHH�UHYLHZV�DOO�UHODWLRQVKLSV�ZLWK�6WRQH�3RLQW�DIILOLDWHV�DQQXDOO\�DQG�ZKHQHYHU�D�QHZ�WUDQVDFWLRQ�LV�
SURSRVHG�WR�WKH�&RPPLWWHH�

%RDUG�&RPPLWWHHV
2XU�%RDUG�PDLQWDLQV�$XGLW��+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ��&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\��
)LQDQFH��5LVN�DQG�([HFXWLYH�&RPPLWWHHV��&XUUHQW�FRSLHV�RI�WKH�FKDUWHU�IRU�HDFK�RI�WKHVH�FRPPLWWHHV��DV�ZHOO�DV�RXU�&RUSRUDWH�
*RYHUQDQFH�*XLGHOLQHV��DUH�DYDLODEOH�RQ�RXU�ZHEVLWH�DW�KWWSV���LQYHVWRU�D[LVFDSLWDO�FRP�FRUSRUDWH�JRYHUQDQFH�FRPPLWWHH�
FRPSRVLWLRQ�GHIDXOW�DVS[��7KH�WDEOH�EHORZ�VHWV�IRUWK�WKH�&RPSDQ\
V�FRPPLWWHH�PHPEHUVKLS�DV�RI�-DQXDU\���������DQG������
PHHWLQJ�LQIRUPDWLRQ�IRU�HDFK�FRPPLWWHH��,Q�DGGLWLRQ��WKH�WDEOH�LGHQWLILHV�WKH�LQGHSHQGHQW�GLUHFWRUV��DV�GHWHUPLQHG�E\�RXU�
%RDUG�EDVHG�RQ�WKH�1<6(�OLVWLQJ�VWDQGDUGV�DQG�RXU�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV���
b1DPH $XGLW

+XPDQ�&DSLWDO�DQG�
&RPSHQVDWLRQ

&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�

5HVSRQVLELOLW\ )LQDQFH 5LVN ([HFXWLYH
ΖQGHSHQGHQW

'LUHFWRU

:��0DUVWRQ�%HFNHU z T z 9

&KDUOHV�'DYLV � � � z z z 9

$QQH�0HOLVVD�'RZOLQJ � T z � 9

6WDQOH\�*DODQVNL z 9

(ODQRU�+DUGZLFN z z � � 9

0LFKDHO�0LOOHJDQ T z 9

7KRPDV�5DPH\ z z � � � 9

+HQU\�6PLWK � � T 9

$[HO�7KHLV z z 9

9LQFHQW�7L]]LR z

%DUEDUD�<DVWLQH z � T � � 9

/L]DEHWK�=ODWNXV T � z � z 9

�����0HHWLQJV �� � � � � � b

T�&KDLU����������z�0HPEHU
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7KH�$XGLW�&RPPLWWHH�KDV�JHQHUDO�UHVSRQVLELOLW\�IRU�WKH�
RYHUVLJKW�RI�WKH�LQWHJULW\�RI�RXU�ILQDQFLDO�VWDWHPHQWV��
RXU�FRPSOLDQFH�ZLWK�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV��
RXU�LQGHSHQGHQW�DXGLWRU̸V�TXDOLILFDWLRQV�DQG�
LQGHSHQGHQFH�DQG�WKH�SHUIRUPDQFH�RI�RXU�LQWHUQDO�
DXGLW�IXQFWLRQ�DQG�LQGHSHQGHQW�DXGLWRUV�

7KH�&RPPLWWHH�DSSRLQWV��UHWDLQV�DQG�GHWHUPLQHV�WKH�FRPSHQVDWLRQ�IRU�RXU�
LQGHSHQGHQW�DXGLWRUV��SUH�DSSURYHV�WKH�IHHV�DQG�VHUYLFHV�RI�WKH�LQGHSHQGHQW�
DXGLWRUV�DQG�UHYLHZV�WKH�VFRSH�DQG�UHVXOWV�RI�WKHLU�DXGLW��7KH�$XGLW�&RPPLWWHH�
KDV�EHHQ�HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�5XOH���$���RI�WKH�([FKDQJH�$FW��(DFK�
PHPEHU�RI�WKH�$XGLW�&RPPLWWHH�LV�D�QRQ�PDQDJHPHQW�GLUHFWRU�DQG�LV�
LQGHSHQGHQW�EDVHG�RQ�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(�DQG�RXU�&RUSRUDWH�
*RYHUQDQFH�*XLGHOLQHV��2XU�%RDUG�KDV�GHWHUPLQHG�WKDW�HDFK�RI�0U��5DPH\�DQG�
7KHLV�DQG�0V��<DVWLQH�DQG�=ODWNXV�TXDOLI\�DV�DQ�DXGLW�FRPPLWWHH�ILQDQFLDO�H[SHUW�
SXUVXDQW�WR�WKH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�6(&�

$XGLW�
&RPPLWWHH

0HPEHUV��/L]DEHWK�=ODWNXV�
�&KDLU���7KRPDV�5DPH\��$[HO�
7KHLV��%DUEDUD�<DVWLQH

1XPEHU�RI�0HHWLQJV�LQ�������
��

7KH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�
UHFRPPHQGV�FRPSHQVDWLRQ�IRU�RXU�&KLHI�([HFXWLYH�
2IILFHU�WR�WKH�%RDUG��DQG�LW�DSSURYHV�FRPSHQVDWLRQ�WR�
FHUWDLQ�RWKHU�H[HFXWLYHV�LQ�OLJKW�RI�RXU�HVWDEOLVKHG�
FRUSRUDWH�SHUIRUPDQFH�JRDOV�DQG�UHYLHZV�DQG�DSSURYHV�
RYHUDOO�RIILFHU��PDQDJHPHQW�DQG�HPSOR\HH�
FRPSHQVDWLRQ�SROLFLHV��LQFHQWLYH�FRPSHQVDWLRQ�SODQV��
HTXLW\�EDVHG�SODQV�DQG�GLUHFWRU�FRPSHQVDWLRQ��

,Q�DGGLWLRQ��WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�KDV�SULPDU\�
RYHUVLJKW�RI�WKH�&RPSDQ\
V�KXPDQ�FDSLWDO�PDQDJHPHQW�HIIRUWV��LQFOXGLQJ�WDOHQW�
GHYHORSPHQW��'(,��KXPDQ�ULJKWV��DQG�HPSOR\HH�HQJDJHPHQW��DV�GHOHJDWHG�E\�
WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH���
(DFK�PHPEHU�RI�WKLV�&RPPLWWHH�LV�LQGHSHQGHQW�DV�GHILQHG�LQ�WKH�OLVWLQJ�
VWDQGDUGV�RI�WKH�1<6(�DQG�LQ�DFFRUGDQFH�ZLWK�RXU�&RUSRUDWH�*RYHUQDQFH�
*XLGHOLQHV��LQFOXGLQJ�WKH�KHLJKWHQHG�VWDQGDUGV�DSSOLFDEOH�WR�FRPSHQVDWLRQ�
FRPPLWWHH�PHPEHUV��DQG�LV��D�̻QRQ�HPSOR\HH�GLUHFWRU̼�IRU�SXUSRVHV�RI�5XOH�
��E���XQGHU�WKH�([FKDQJH�$FW��)RU�D�GHVFULSWLRQ�RI�RXU�SURFHVVHV�DQG�
SURFHGXUHV�IRU�WKH�FRQVLGHUDWLRQ�DQG�GHWHUPLQDWLRQ�RI�H[HFXWLYH�DQG�GLUHFWRU�
FRPSHQVDWLRQ��VHH�̻&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV̼�DQG�̻�����'LUHFWRU�
&RPSHQVDWLRQ̼�ODWHU�LQ�WKLV�SUR[\�VWDWHPHQW�

+XPDQ�
&DSLWDO�DQG�
&RPSHQVDWLRQ�
&RPPLWWHH

0HPEHUV��0LFKDHO�0LOOHJDQ�
�&KDLU���:��0DUVWRQ�%HFNHU��
(ODQRU�+DUGZLFN

1XPEHU�RI�0HHWLQJV�LQ��������
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7KH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�
5HVSRQVLELOLW\�&RPPLWWHH�WDNHV�D�OHDGHUVKLS�UROH�LQ�
VKDSLQJ�RXU�FRUSRUDWH�JRYHUQDQFH�E\�LGHQWLI\LQJ�DQG�
UHFRPPHQGLQJ�TXDOLILHG�GLUHFWRU�QRPLQHHV��RYHUVHHLQJ�
WKH�SXUSRVH��VWUXFWXUH�DQG�FRPSRVLWLRQ�RI�RXU�%RDUG�
FRPPLWWHHV�DQG�SHULRGLFDOO\�UHYLHZLQJ�RXU�&RGH�RI�
%XVLQHVV�&RQGXFW�DQG�&RUSRUDWH�*RYHUQDQFH�
*XLGHOLQHV��

7KH�&RPPLWWHH�DOVR�HVWDEOLVKHV�DQG�RYHUVHHV�RXU�%RDUG�DQG�FRPPLWWHH�
HYDOXDWLRQ�SURFHVV�ZKLFK�RFFXUV�DQQXDOO\��$GGLWLRQDOO\��WKH�&RPPLWWHH�RYHUVHHV�
RXU�(6*�DQG�VXVWDLQDELOLW\�LQLWLDWLYHV�ZKLFK�DUH�FRQVLGHUHG�WR�EH�DQ�HVVHQWLDO�
SDUW�RI�RXU�JRYHUQDQFH�DQG�DUH�GLVFXVVHG�LQ�IXUWKHU�GHWDLO�LQ�WKLV�SUR[\�
VWDWHPHQW��7KH�&RPPLWWHH�GHOHJDWHV�RYHUVLJKW�RI�KXPDQ�FDSLWDO�PDQDJHPHQW��D�
FRPSRQHQW�RI�WKH�&RPSDQ\
V�(6*�SURJUDP��WR�WKH�&RPSDQ\
V�+XPDQ�&DSLWDO�
DQG�&RPSHQVDWLRQ�&RPPLWWHH��(DFK�PHPEHU�RI�WKLV�&RPPLWWHH�LV�D�QRQ�
PDQDJHPHQW�GLUHFWRU�DQG�LV�LQGHSHQGHQW�DV�GHILQHG�LQ�WKH�OLVWLQJ�VWDQGDUGV�RI�
WKH�1<6(�DQG�LQ�DFFRUGDQFH�ZLWK�RXU�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV�

&RUSRUDWH�
*RYHUQDQFH��
1RPLQDWLQJ�
DQG�6RFLDO�
5HVSRQVLELOLW\�
&RPPLWWHH

0HPEHUV��%DUEDUD�<DVWLQH�
�&KDLU���(ODQRU�+DUGZLFN��7KRPDV�
5DPH\

1XPEHU�RI�0HHWLQJV�LQ��������

7KH�)LQDQFH�&RPPLWWHH�RYHUVHHV�WKH�LQYHVWPHQW�DQG�
WUHDVXU\�IXQFWLRQV�RI�WKH�&RPSDQ\��LQFOXGLQJ�WKH�
LQYHVWPHQW�RI�IXQGV�DQG�ILQDQFLQJ�IDFLOLWLHV��

,WV�UHVSRQVLELOLWLHV�LQFOXGH��DSSURYLQJ�RXU�LQYHVWPHQW�SROLFLHV�DQG�JXLGHOLQHV��
UHYLHZLQJ�WKH�SHUIRUPDQFH�RI�WKH�LQYHVWPHQW�SRUWIROLR��PRQLWRULQJ�WKH�QHHG�IRU�
DGGLWLRQDO�ILQDQFLQJ��RYHUVHHLQJ�FRPSOLDQFH�ZLWK�RXWVWDQGLQJ�GHEW�IDFLOLW\�
FRYHQDQWV�DQG�PDNLQJ�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�FRQFHUQLQJ�WKH�
&RPSDQ\
V�GLYLGHQG�SROLF\�

)LQDQFH�
&RPPLWWHH

0HPEHUV��$QQH�0HOLVVD�'RZOLQJ�
�&KDLU���&KDUOHV�'DYLV���0LFKDHO�
0LOOHJDQ��/L]DEHWK�=ODWNXV

1XPEHU�RI�0HHWLQJV�LQ��������

7KH�5LVN�&RPPLWWHH�DVVLVWV�WKH�%RDUG�LQ�LWV�RYHUVLJKW�RI�
ULVNV�WR�ZKLFK�WKH�&RPSDQ\�LV�H[SRVHG�DQG�PRQLWRUV�
FRPSOLDQFH�ZLWK�RXU�DJJUHJDWH�ULVN�VWDQGDUGV�DQG�ULVN�
DSSHWLWH�

7KH�5LVN�&RPPLWWHH�DOVR�UHYLHZV�FRPSHQVDWLRQ�SUDFWLFHV�WR�GHWHUPLQH�ZKHWKHU�
RXU�SROLFLHV�DQG�SODQV�DUH�FRQVLVWHQW�ZLWK�WKH�&RPSDQ\̸V�ULVN�IUDPHZRUN�DQG�GR�
QRW�HQFRXUDJH�H[FHVVLYH�ULVN�WDNLQJ�

5LVN�
&RPPLWWHH

0HPEHUV��:��0DUVWRQ�%HFNHU�
�&KDLU���&KDUOHV�'DYLV��$QQH�
0HOLVVD�'RZOLQJ��$[HO�7KHLV��
6WDQOH\�*DODQVNL

1XPEHU�RI�0HHWLQJV�LQ��������

&RUSRUDWH�*RYHUQDQFH

�� $;Ζ6������3UR[\�6WDWHPHQW



7KH�([HFXWLYH�&RPPLWWHH�PD\�H[HUFLVH�WKH�DXWKRULW\�RI�
WKH�%RDUG�ZKHQ�D�TXRUXP�RI�WKH�%RDUG�LV�QRW�DYDLODEOH��
H[FHSW�LQ�FDVHV�ZKHUH�WKH�DFWLRQ�RI�WKH�HQWLUH�%RDUG�LV�
UHTXLUHG�E\�RXU�PHPRUDQGXP�RI�DVVRFLDWLRQ��RXU�E\H�
ODZV�RU�DSSOLFDEOH�ODZ��

([HFXWLYH�
&RPPLWWHH

0HPEHUV��+HQU\�6PLWK��&KDLU���
:��0DUVWRQ�%HFNHU��&KDUOHV�
'DYLV��9LQFHQW�7L]]LR��/L]DEHWK�
=ODWNXV

1XPEHU�RI�0HHWLQJV�LQ��������

0HHWLQJV�RI�WKH�%RDUG�DQG�,WV�&RPPLWWHHV�
3XUVXDQW�WR�RXU�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��ZH�H[SHFW�RXU�GLUHFWRUV�WR�DWWHQG�DOO�PHHWLQJV�RI�RXU�%RDUG��DOO�PHHWLQJV�RI�
DOO�FRPPLWWHHV�RI�WKH�%RDUG�RQ�ZKLFK�WKH\�VHUYH�DQG�HDFK�DQQXDO�JHQHUDO�PHHWLQJ��DEVHQW�H[LJHQW�FLUFXPVWDQFHV��2XU�%RDUG�
PHW�VL[�WLPHV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHUb����������1R�GLUHFWRU�DWWHQGHG�OHVV�WKDQ�����RI�WKH�WRWDO�QXPEHU�RI�PHHWLQJV�
RI�WKH�%RDUG�DQG�WKH�WRWDO�QXPEHU�RI�PHHWLQJV�RI�DOO�FRPPLWWHHV�RI�WKH�%RDUG�RQ�ZKLFK�WKH�GLUHFWRU�VHUYHG��GXULQJ�WKH�SHULRG�
WKDW�HDFK�GLUHFWRU�VHUYHG�RQ�WKH�%RDUG�RU�VXFK�FRPPLWWHH�V����$OO�RI�RXU�GLUHFWRUV�WKHQ�LQ�RIILFH�DWWHQGHG�RXU������$QQXDO�
*HQHUDO�0HHWLQJ�

0HHWLQJV�RI�1RQ�0DQDJHPHQW�'LUHFWRUV
7KH�%RDUG�EHOLHYHV�WKDW�RQH�RI�WKH�NH\�HOHPHQWV�RI�HIIHFWLYH��LQGHSHQGHQW�RYHUVLJKW�LV�IRU�WKH�LQGHSHQGHQW�GLUHFWRUV�WR�PHHW�LQ�
H[HFXWLYH�VHVVLRQ�RQ�D�UHJXODU�EDVLV�ZLWKRXW�WKH�SUHVHQFH�RI�PDQDJHPHQW��,Q�������WKH�LQGHSHQGHQW�GLUHFWRUV�PHW�LQ�
H[HFXWLYH�VHVVLRQ�DW�HDFK�RI�RXU�IRXU�UHJXODUO\�VFKHGXOHG�%RDUG�PHHWLQJV��0U��6PLWK��RXU�LQGHSHQGHQW�&KDLU��FKDLUHG�WKHVH�
VHVVLRQV�

%RDUG�/HDGHUVKLS�6WUXFWXUH�
7KH�%RDUG�EHOLHYHV�WKDW�WKH�GHFLVLRQ�RI�ZKHWKHU�WR�FRPELQH�RU�VHSDUDWH�WKH�SRVLWLRQV�RI�&KLHI�([HFXWLYH�2IILFHU�DQG�&KDLU�
YDULHV�IURP�FRPSDQ\�WR�FRPSDQ\�DQG�GHSHQGV�XSRQ�D�FRPSDQ\̸V�SDUWLFXODU�FLUFXPVWDQFHV�DW�D�JLYHQ�SRLQW�LQ�WLPH��7KH�%RDUG�
FRQWLQXHV�WR�EHOLHYH�WKDW�VHSDUDWLQJ�WKH�&KLHI�([HFXWLYH�2IILFHU�DQG�&KDLU�SRVLWLRQV�LV�WKH�DSSURSULDWH�OHDGHUVKLS�VWUXFWXUH�IRU�
RXU�FRPSDQ\�DQG�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�RXU�VKDUHKROGHUV��0U��7L]]LR�VHUYHV�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��
DQG�0U��6PLWK�VHUYHV�DV�RXU�&KDLU�RI�WKH�%RDUG��0U��6PLWK�UHSUHVHQWV�WKH�%RDUG�LQ�FRPPXQLFDWLRQV�ZLWK�VKDUHKROGHUV��
SURYLGHV�LQSXW�RQ�WKH�GHVLJQ�RI�WKH�%RDUG�DQG�SOD\V�DQ�DFWLYH�UROH�LQ�SUHVHQWLQJ�ULVN�PDWWHUV�WR�WKH�%RDUG�IRU�FRQVLGHUDWLRQ��
0U��6PLWK��DV�&KDLU��DFWV�LQGHSHQGHQWO\�RI�RXU�&KLHI�([HFXWLYH�2IILFHU��2XU�%RDUG�EHOLHYHV�WKDW�WKLV�VWUXFWXUH�EHVW�HQFRXUDJHV�
WKH�IUHH�DQG�RSHQ�GLDORJXH�RI�DOWHUQDWLYH�YLHZV��SURYLGHV�IRU�VWURQJ�FKHFNV�DQG�EDODQFHV�DQG�EULQJV�FRQWLQXLW\�RI�OHDGHUVKLS�LQ�
OLJKW�RI�RXU�OHDGHUVKLS�WUDQVLWLRQ�LQ�������$GGLWLRQDOO\��WKH�&KDLU̸V�DWWHQWLRQ�WR�%RDUG�DQG�FRPPLWWHH�PDWWHUV�DOORZV�0U�b7L]]LR�
WR�IRFXV�PRUH�VSHFLILFDOO\�RQ�RYHUVHHLQJ�WKH�&RPSDQ\̸V�GD\�WR�GD\�RSHUDWLRQV�DQG�XQGHUZULWLQJ�DFWLYLWLHV�DV�ZHOO�DV�VWUDWHJLF�
RSSRUWXQLWLHV�DQG�SODQQLQJ��

8QGHU�WKH�&RPSDQ\
V�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��WKH�&RPSDQ\�LV�QRW�UHTXLUHG�WR�KDYH�D��/HDG�,QGHSHQGHQW�'LUHFWRU��
EHFDXVH�0U��6PLWK�TXDOLILHV�DV�DQ�LQGHSHQGHQW�FKDLU�

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�,QWHUORFNV�DQG�,QVLGHU�3DUWLFLSDWLRQ
'XULQJ�ILVFDO�\HDU�������0U��%HFNHU��0U��0LOOHJDQ�DQG�0V��+DUGZLFN�VHUYHG�RQ�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�
&RPPLWWHH��1RQH�RI�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�PHPEHUV�KDYH�VHUYHG�RU�VHUYH�DV�DQ�RIILFHU�RU�
HPSOR\HH�RI�WKH�&RPSDQ\��,Q�DGGLWLRQ��GXULQJ�ILVFDO�\HDU�������QRQH�RI�RXU�H[HFXWLYH�RIILFHUV�VHUYHG�RQ�WKH�ERDUG�RI�GLUHFWRUV�

&RUSRUDWH�*RYHUQDQFH

$;Ζ6������3UR[\�6WDWHPHQW ��



RU�FRPSHQVDWLRQ�FRPPLWWHH��RU�LWV�HTXLYDOHQW��RI�DQRWKHU�HQWLW\�DW�DQ\�WLPH�GXULQJ�ZKLFK�DQ�H[HFXWLYH�RIILFHU�RI�VXFK�RWKHU�
HQWLW\�VHUYHG�RQ�RXU�%RDUG�RU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH��

&RQVLGHUDWLRQ�RI�'LUHFWRU�1RPLQHHV�
7KH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�ZLOO�FRQVLGHU�FDQGLGDWHV�UHFRPPHQGHG�E\�
VKDUHKROGHUV�WR�EH�QRPLQDWHG�WR�RXU�%RDUG�IRU�HOHFWLRQ�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ��$�VKDUHKROGHU�ZKR�ZLVKHV�WR�VXEPLW�D�
FDQGLGDWH�IRU�FRQVLGHUDWLRQ�PXVW�EH�D�VKDUHKROGHU�RI�UHFRUG�DW�WKH�WLPH�WKDW�VXFK�VKDUHKROGHU�VXEPLWV�D�FDQGLGDWH�IRU�
QRPLQDWLRQ�DQG�PXVW�EH�HQWLWOHG�WR�YRWH�IRU�WKH�FDQGLGDWH�DW�WKH�PHHWLQJ��)RU�D�VKDUHKROGHU�QRPLQHH�WR�EH�FRQVLGHUHG�IRU�
LQFOXVLRQ�LQ�WKH�&RPSDQ\
V�SUR[\�PDWHULDOV��RXU�&RUSRUDWH�6HFUHWDU\�PXVW�UHFHLYH�WKH�ZULWWHQ�SURSRVDO�QR�ODWHU�WKDQ�����GD\V�
SULRU�WR�WKH�DQQLYHUVDU\�RI�WKH�GDWH�WKH�&RPSDQ\�UHOHDVHG�WKH�SUR[\�PDWHULDOV�IRU�WKH�SULRU�\HDU
V�DQQXDO�JHQHUDO�PHHWLQJ��
SURYLGHG��WKDW��LI�WKH�GDWH�RI�WKH�DQQXDO�JHQHUDO�PHHWLQJ�LV�PRYHG�PRUH�WKDQ����GD\V�EHIRUH�RU�DIWHU�WKH�DQQLYHUVDU\�GDWH�RI�
WKH�DQQXDO�JHQHUDO�PHHWLQJ�IRU�WKH�SULRU�\HDU��WKH�GHDGOLQH�ZLOO�LQVWHDG�EH�D�UHDVRQDEOH�WLPH�EHIRUH�ZH�EHJLQ�WR�SULQW�DQG�PDLO�
RXU�SUR[\�PDWHULDOV��7KH�QRWLFH�PXVW�LQFOXGH��

̀ WKH�QDPH��DJH�DQG�EXVLQHVV�DQG�UHVLGHQFH�DGGUHVVHV�RI�WKH�FDQGLGDWH��

̀ WKH�SULQFLSDO�RFFXSDWLRQ�RU�HPSOR\PHQW�RI�WKH�FDQGLGDWH��

̀ WKH�QXPEHU�RI�FRPPRQ�VKDUHV�RU�RWKHU�VHFXULWLHV�RI�WKH�&RPSDQ\�EHQHILFLDOO\�RZQHG�E\�WKH�FDQGLGDWH��

̀ DOO�RWKHU�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�FDQGLGDWH�WKDW�LV�UHTXLUHG�WR�EH�GLVFORVHG�LQ�VROLFLWDWLRQV�RI�SUR[LHV�IRU�HOHFWLRQ�RI�
GLUHFWRUV�SXUVXDQW�WR�5HJXODWLRQ���$�XQGHU�WKH�([FKDQJH�$FW��DQG�

̀ WKH�FDQGLGDWH̸V�ZULWWHQ�FRQVHQW�WR�EH�QDPHG�LQ�WKH�SUR[\�VWDWHPHQW�DQG�WR�VHUYH�DV�D�GLUHFWRU�LI�HOHFWHG��

7KH�QRWLFH�DOVR�PXVW�LQFOXGH�LQIRUPDWLRQ�RQ�WKH�VKDUHKROGHU�VXEPLWWLQJ�WKH�QRPLQDWLRQ��LQFOXGLQJ�WKH�VKDUHKROGHU̸V�QDPH�DQG�
DGGUHVV�DV�LW�DSSHDUV�RQ�RXU�VKDUH�UHJLVWHU�DQG�WKH�QXPEHU�RI�RXU�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�E\�WKH�VKDUHKROGHU�

&RPPXQLFDWLRQV�ZLWK�%RDUG�RI�'LUHFWRUV
6KDUHKROGHUV�DQG�RWKHU�LQWHUHVWHG�SDUWLHV�PD\�VHQG�FRPPXQLFDWLRQV�WR�RXU�%RDUG�E\�VHQGLQJ�ZULWWHQ�QRWLFH�WR�RXU�&RUSRUDWH�
6HFUHWDU\�DW�RXU�KHDGTXDUWHUV�DW�$;,6�+RXVH�����3LWWV�%D\�5RDG��3HPEURNH�+0�����%HUPXGD��7KH�QRWLFH�PD\�VSHFLI\�ZKHWKHU�
WKH�FRPPXQLFDWLRQ�LV�GLUHFWHG�WR�WKH�HQWLUH�%RDUG��WR�WKH�QRQ�PDQDJHPHQW�GLUHFWRUV�RU�WR�D�SDUWLFXODU�%RDUG�FRPPLWWHH�RU�
RWKHU�GLUHFWRU��2XU�&RUSRUDWH�6HFUHWDU\�ZLOO�KDQGOH�URXWLQH�LQTXLULHV�DQG�UHTXHVWV�IRU�LQIRUPDWLRQ�RU�ZLOO�RWKHUZLVH�GHWHUPLQH�
ZKHWKHU�WKH�FRPPXQLFDWLRQ�LV�PDGH�IRU�D�YDOLG�SXUSRVH�DQG�LV�UHOHYDQW�WR�WKH�&RPSDQ\�DQG�LWV�EXVLQHVV�DQG��LI�WKH�&RUSRUDWH�
6HFUHWDU\�VR�GHWHUPLQHV��ZLOO�IRUZDUG�WKH�FRPPXQLFDWLRQ�WR�RXU�&KDLU�RI�WKH�%RDUG��WR�WKH�QRQ�PDQDJHPHQW�GLUHFWRUV�RU�WR�
WKH�DSSURSULDWH�FRPPLWWHH�FKDLU�RU�GLUHFWRU��$W�HDFK�PHHWLQJ�RI�RXU�%RDUG��RXU�&RUSRUDWH�6HFUHWDU\�SUHVHQWV�D�VXPPDU\�RI�DOO�
FRPPXQLFDWLRQV�UHFHLYHG�VLQFH�WKH�ODVW�PHHWLQJ�WKDW�ZHUH�QRW�IRUZDUGHG�DQG�PDNHV�WKRVH�FRPPXQLFDWLRQV�DYDLODEOH�WR�WKH�
GLUHFWRUV�XSRQ�UHTXHVW��

%RDUG�2YHUVLJKW�DQG�5LVN�0DQDJHPHQW
:LWK�DVVLVWDQFH�IURP�WKH�5LVN�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV��WKH�%RDUG�RYHUVHHV�WKH�LQWHJULW\�DQG�HIIHFWLYHQHVV�RI�RXU�
HQWHUSULVH�ULVN�PDQDJHPHQW���(50���IUDPHZRUN�DQG�HQVXUHV�WKDW�RXU�ULVN�DVVXPSWLRQ�DQG�ULVN�PLWLJDWLRQ�DFWLYLWLHV�DUH�
FRQVLVWHQW�ZLWK�WKDW�IUDPHZRUN��7KH�5LVN�&RPPLWWHH�UHYLHZV��FKDOOHQJHV��DSSURYHV�DQG�PRQLWRUV�RXU�RYHUDOO�ULVN�VWUDWHJ\�
UHODWHG�WR�VKRUW���PHGLXP��DQG�ORQJ�WHUP�ULVNV��LQFOXGLQJ�RXU�ULVN�DSSHWLWH�DQG�NH\�ULVN�OLPLWV�DQG�UHFHLYHV�UHJXODU�UHSRUWV�IURP�
WKH�*URXS�5LVN�0DQDJHPHQW�IXQFWLRQ�WR�HQVXUH�DQ\�VLJQLILFDQW�ULVN�LVVXHV�DUH�EHLQJ�DGGUHVVHG�E\�PDQDJHPHQW��)XUWKHU��WKH�
5LVN�&RPPLWWHH�UHYLHZV��ZLWK�PDQDJHPHQW�DQG�,QWHUQDO�$XGLW��WKH�&RPSDQ\̸V�JHQHUDO�SROLFLHV�DQG�SURFHGXUHV�DQG�HQVXUHV�
WKDW�HIIHFWLYH�V\VWHPV�RI�ULVN�PDQDJHPHQW�DQG�FRQWUROV�DUH�HVWDEOLVKHG��PDLQWDLQHG�DQG�DOLJQHG�ZLWK�GLVFORVXUH�SURFHVVHV��
$PRQJ�LWV�RWKHU�UHVSRQVLELOLWLHV��WKH�5LVN�&RPPLWWHH�DOVR�UHYLHZV�DQG�DSSURYHV�WKH�&RPSDQ\
V�DQQXDO�2ZQ�5LVN�DQG�6ROYHQF\�
$VVHVVPHQW�UHSRUWV�DQG�UHYLHZV�HPHUJLQJ�ULVNV�DQG�UHJXODU�UHSRUWV�IURP�WKH�(PHUJLQJ�5LVN�:RUNLQJ�*URXS��7KH�5LVN�
&RPPLWWHH�DVVHVVHV�WKH�LQGHSHQGHQFH�DQG�REMHFWLYLW\�RI�RXU�*URXS�5LVN�0DQDJHPHQW�IXQFWLRQ��DSSURYHV�LWV�WHUPV�RI�
UHIHUHQFH�DQG�UHYLHZV�LWV�RQJRLQJ�DFWLYLWLHV�

&RUSRUDWH�*RYHUQDQFH
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7KH�ULVN�RYHUVLJKW�UHVSRQVLELOLW\�RI�RXU�%RDUG�RI�'LUHFWRUV�DQG�LWV�FRPPLWWHHV��LQFOXGLQJ�WKH�5LVN�&RPPLWWHH��LV�VXSSRUWHG�E\�
RXU�PDQDJHPHQW�OHG�5LVN�0DQDJHPHQW�&RPPLWWHH��WKH��50&����,Q�DGGLWLRQ�WR�WKH�50&��WKHUH�LV�DQ�HVWDEOLVKHG�IUDPHZRUN�RI�
VHSDUDWH�\HW�FRPSOHPHQWDU\�PDQDJHPHQW�FRPPLWWHHV�DQG�VXEFRPPLWWHHV��HDFK�IRFXVLQJ�RQ�D�GLIIHUHQW�DVSHFW�RI�RXU�(50��
)RU�PRUH�LQIRUPDWLRQ�RQ�RXU�PDQDJHPHQW�FRPPLWWHHV�DQG�IUDPHZRUN��UHIHU�WR��5LVN�DQG�&DSLWDO�0DQDJHPHQW��LQ�RXU�$QQXDO�
5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������

5LVNV�WR�WKH�&RPSDQ\�DUH�DVVHVVHG�RQ�DQ�RQJRLQJ�EDVLV��ZLWK�LQSXW�IURP�H[WHUQDO�VRXUFHV�LQFOXGLQJ�RXU�UHLQVXUDQFH�
FRXQWHUSDUWLHV��RXU�EURNHUV�DQG�H[WHUQDO�DXGLWRUV�DQG�IURP�VSHFLDOLVW�DGYLVRUV��IRU�H[DPSOH�LQ�UHODWLRQ�WR�UHVHUYH�ULVN��LQWHUQDO�
PRGHO�YDOLGDWLRQ�

)ROORZLQJ�D�UHFRPPHQGDWLRQ�E\�WKH�&KLHI�([HFXWLYH�2IILFHU��WKH�5LVN�&RPPLWWHH�DOVR�FRQGXFWV�D�UHYLHZ�DQG�SURYLGHV�D�
UHFRPPHQGDWLRQ�WR�WKH�%RDUG�RI�'LUHFWRUV�UHJDUGLQJ�WKH�DSSRLQWPHQW�DQG�RU�UHPRYDO�RI�WKH�&KLHI�5LVN�2IILFHU��7KH�5LVN�
&RPPLWWHH�PHHWV�ZLWK�WKH�&KLHI�5LVN�2IILFHU�LQ�H[HFXWLYH�VHVVLRQV�RQ�D�UHJXODU�EDVLV�

7KH�)LQDQFH�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�RYHUVHHV�WKH�&RPSDQ\̸V�LQYHVWPHQW�RI�IXQGV�DQG�DGHTXDF\�RI�ILQDQFLQJ�
IDFLOLWLHV��7KLV�LQFOXGHV�DSSURYDO�RI�RXU�VWUDWHJLF�DVVHW�DOORFDWLRQ�UDQJHV��7KH�$XGLW�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV��ZKLFK�
LV�VXSSRUWHG�E\�,QWHUQDO�$XGLW��LV�UHVSRQVLEOH�IRU�RYHUVHHLQJ�LQWHUQDO�FRQWUROV�DQG�FRPSOLDQFH�SURFHGXUHV��DQG�DOVR�UHYLHZV�
RXU�SROLFLHV�UHJDUGLQJ�ULVN�DVVHVVPHQW�DQG�ULVN�PDQDJHPHQW�ZLWK�PDQDJHPHQW�DQG�WKH�&KDLU�RI�WKH�5LVN�&RPPLWWHH�

&OLPDWH�&KDQJH�5LVN
2XU�5LVN�&RPPLWWHH�RYHUVHHV�WKH�ULVNV�DQG�RSSRUWXQLWLHV�UHODWHG�WR�WKH�&RPSDQ\
V�FOLPDWH�FKDQJH�H[SRVXUH�DQG�LQLWLDWLYHV�
DQG�UHFHLYHV�ELDQQXDO�UHSRUWV�UHODWLQJ�WR�FOLPDWH�FKDQJH�DV�SDUW�RI�LWV�VWDQGLQJ�DJHQGDV��

,QIRUPDWLRQ�6HFXULW\�5LVN
:LWK�RYHU����\HDUV�RI�LQGXVWU\�F\EHUVHFXULW\�H[SHULHQFH��WKH�&RPSDQ\̸V�&KLHI�,QIRUPDWLRQ�6HFXULW\�2IILFHU���&,62���LV�WKH�
PHPEHU�RI�WKH�&RPSDQ\̸V�PDQDJHPHQW�WHDP�ZLWK�SULPDU\�UHVSRQVLELOLW\�IRU�WKH�GHYHORSPHQW��RSHUDWLRQ��DQG�PDLQWHQDQFH�RI�
WKH�&RPSDQ\̸V�LQIRUPDWLRQ�VHFXULW\�SURJUDP��7KH�&,62�VXSHUYLVHV�WKH�&RPSDQ\̸V�F\EHUVHFXULW\�WHDP��IDFLOLWDWHV�WKH�LQFLGHQW�
UHVSRQVH�SODQ�DQG�DFWV�DV�WKH�OLDLVRQ�WR�WKH�&RPSDQ\̸V�H[HFXWLYH�PDQDJHPHQW�WHDP��LQFOXGLQJ�UHOD\LQJ�VWUDWHJLHV��UHVRXUFH�
UHTXHVWV�DQG�LQFLGHQW�XSGDWHV�

7KH�%RDUG��DORQJ�ZLWK�WKH�5LVN�DQG�$XGLW�&RPPLWWHHV�RI�WKH�%RDUG��RYHUVHHV�RXU�LQIRUPDWLRQ�VHFXULW\�SURJUDP��,Q�������RXU�
%RDUG�DQG�5LVN�DQG�$XGLW�&RPPLWWHHV�UHFHLYHG�SHULRGLF�XSGDWHV�WKURXJKRXW�WKH�\HDU�RQ�F\EHUVHFXULW\�PDWWHUV��DQG�WKHVH�
XSGDWHV�DUH�SDUW�RI�WKHLU�VWDQGLQJ�DJHQGDV��7KHVH�XSGDWHV�LQFOXGH�UHSRUWV�UHJDUGLQJ�LWHPV�VXFK�DV�F\EHUVHFXULW\�VWUDWHJLHV��
SURJUDP�HIIHFWLYHQHVV��NH\�ULVNV�DQG�SHUIRUPDQFH�PHWULFV�UHODWHG�WR�WKH�&RPSDQ\̸V�LQIRUPDWLRQ�VHFXULW\�SURJUDP�DQG�WKH�
&RPSDQ\̸V�PLWLJDWLQJ�FRQWUROV��

7KH�&RPSDQ\�KDV�SURFHVVHV�LQ�SODFH�WR�LGHQWLI\��DVVHVV�DQG�PRQLWRU�PDWHULDO�ULVNV�IURP�F\EHUVHFXULW\�WKUHDWV��ZKLFK�DUH�SDUW�
RI�WKH�&RPSDQ\̸V�RYHUDOO�HQWHUSULVH�ULVN�PDQDJHPHQW�SURFHVV�DQG�KDYH�EHHQ�HPEHGGHG�LQ�WKH�&RPSDQ\̸V�RSHUDWLQJ�
SURFHGXUHV��LQWHUQDO�FRQWUROV�DQG�LQIRUPDWLRQ�V\VWHPV��,QIRUPDWLRQ�UHODWLQJ�WR�F\EHUVHFXULW\�DQG�LQIRUPDWLRQ�VHFXULW\�LV�
FRQWDLQHG�LQ�WKH�VHFWLRQ�WLWOHG�̻&\EHUVHFXULW\̼�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU����������

&RPSHQVDWLRQ�5LVN
)RU�LQIRUPDWLRQ�UHJDUGLQJ�FRPSHQVDWLRQ�UHODWHG�ULVNV��VHH��&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�̳�5LVN�0DQDJHPHQW�DQG�
&RPSHQVDWLRQ���

&RGH�RI�%XVLQHVV�&RQGXFW�DQG�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV
2XU�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV��DORQJ�ZLWK�RXU�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�WKH�FKDUWHUV�RI�HDFK�RI�WKH�FRPPLWWHHV�
RI�RXU�%RDUG��SURYLGH�D�IUDPHZRUN�IRU�WKH�FRUSRUDWH�JRYHUQDQFH�RI�WKH�&RPSDQ\�DGGUHVVLQJ�PDWWHUV�VXFK�DV�GLUHFWRU�
TXDOLILFDWLRQ�VWDQGDUGV��GLUHFWRU�UHVSRQVLELOLWLHV�DQG�GXWLHV�DQG�FRPSHQVDWLRQ�RI�RXU�GLUHFWRUV��2XU�&RUSRUDWH�*RYHUQDQFH�
*XLGHOLQHV�DQG�RXU�&RGH�RI�%XVLQHVV�&RQGXFW�DSSO\�WR�DOO�RI�RXU�GLUHFWRUV��RIILFHUV�DQG�WHDPPDWHV��LQFOXGLQJ�RXU�3UHVLGHQW�
DQG�&KLHI�([HFXWLYH�2IILFHU��&KLHI�)LQDQFLDO�2IILFHU�DQG�*OREDO�&RUSRUDWH�&RQWUROOHU��DQG�DUH�DYDLODEOH�RQ�RXU�ZHEVLWH�DW�
ZZZ�D[LVFDSLWDO�FRP��:H�LQWHQG�WR�GLVFORVH�RQ�RXU�ZHEVLWH�DQ\�UHTXLUHG�DPHQGPHQW�WR��RU�ZDLYHU�RI��D�SURYLVLRQ�RI�WKH�&RGH�
RI�%XVLQHVV�&RQGXFW�WKDW�DSSOLHV�WR�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��RXU�&KLHI�)LQDQFLDO�2IILFHU�RU�RXU�*OREDO�
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&RUSRUDWH�&RQWUROOHU��,Q�DGGLWLRQ��ZDLYHUV�RI�WKH�&RGH�RI�%XVLQHVV�&RQGXFW�IRU�RXU�GLUHFWRUV�DQG�H[HFXWLYH�RIILFHUV�PD\�EH�
PDGH�RQO\�E\�RXU�%RDUG�RU�WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�DQG�ZLOO�EH�SURPSWO\�
GLVFORVHG�WR�VKDUHKROGHUV�RQ�RXU�ZHEVLWH�LQ�DFFRUGDQFH�ZLWK�WKH�OLVWLQJ�VWDQGDUGV�RI�WKH�1<6(���$OO�GLUHFWRUV��RIILFHUV�DQG�
WHDPPDWHV�DUH�UHTXLUHG�WR�FHUWLI\�WKHLU�FRPSOLDQFH�ZLWK�RXU�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV�
DQQXDOO\�

&RUSRUDWH�&LWL]HQVKLS�	�6XVWDLQDELOLW\
2XU�FRUSRUDWH�FLWL]HQVKLS�SURJUDP�LGHQWLILHV��DVVHVVHV�DQG�PDQDJHV�RQ�DQ�RQJRLQJ�EDVLV�WKH�(6*�IDFWRUV�WKDW�DUH�UHOHYDQW�WR�
RXU�ORQJ�WHUP�ILQDQFLDO�SHUIRUPDQFH��:H�WDNH�LQWR�DFFRXQW�WKH�LQSXW�RI�FRUH�VWDNHKROGHUV��LQFOXGLQJ�RXU�FROOHDJXHV��RXU�
VKDUHKROGHUV��RXU�FOLHQWV�DQG�RXU�FRPPXQLWLHV��DQG�FRQVLGHU�PDWHULDO�(6*�IDFWRUV�LQ�RXU�VWUDWHJLF�SODQQLQJ�DQG�ULVN�RYHUVLJKW�
SURFHVV��:H�DUH�FRPPLWWHG�WR�HQKDQFLQJ�RXU�VXVWDLQDELOLW\�SUDFWLFHV�WKURXJK�RXU�FRUSRUDWH�FLWL]HQVKLS�SURJUDP��7R�WKDW�HQG���
VWUDWHJLF�HQWHUSULVH�JRDOV�IRU������LQFOXGHG�LQFUHDVLQJ�GLYHUVH�UHSUHVHQWDWLRQ�LQ�VHQLRU�OHDGHUVKLS��JOREDOO\�E\�JHQGHU�DQG�LQ�
WKH�8�6��E\�UDFH�DQG�HWKQLFLW\���DGYDQFLQJ�(6*�LQLWLDWLYHV�E\�SURJUHVVLQJ�(6*�FRQWUROV��LQWHJUDWLRQ�DQG�GLVFORVXUH��$W�WKH�HQG�RI�
������PDQDJHPHQW
V�SHUIRUPDQFH�LQ�DGYDQFLQJ�WKLV�FLWL]HQVKLS�LQLWLDWLYH�ZDV�FRQVLGHUHG�E\�WKH�+XPDQ�&DSLWDO�DQG�
&RPSHQVDWLRQ�&RPPLWWHH�ZKHQ�GHWHUPLQLQJ�DFKLHYHPHQW�IRU�WKH�IXOO�FRPSDQ\�XQGHU�WKH�QRQ�ILQDQFLDO�SRUWLRQ�RI�RXU�DQQXDO�
LQFHQWLYH�SODQ�

,Q�������ZH�FRQWLQXHG�RXU�WUDQVSDUHQF\�DQG�DFFRXQWDELOLW\�RQ�FRUSRUDWH�FLWL]HQVKLS�PDWWHUV��$;,6�SXEOLVKHG�LWV�VHFRQG�7DVN�
)RUFH�RQ�&OLPDWH�5HODWHG�)LQDQFLDO�'LVFORVXUHV�UHSRUW��DQQXDO�UHSRUW�DOLJQHG�ZLWK�WKH�6XVWDLQDEOH�$FFRXQWLQJ�6WDQGDUGV�%RDUG�
DQG��IRU�WKH�ILUVW�WLPH��WKH�GDWD�XVHG�WR�LQIRUP�RXU�%ORRPEHUJ�*HQGHU�(TXDOLW\�,QGH[�VXEPLVVLRQ��ZKLFK�ZH�KDYH�VXEPLWWHG�
GLUHFWO\�WR�WKH�RUJDQL]DWLRQ�VLQFH�������,Q�DGGLWLRQ��ZH�FRQWLQXHG�WR�SXEOLVK�RXU�DQQXDO�GLVFORVXUHV�DV�VLJQDWRULHV�RI�WKH�8QLWHG�
1DWLRQV�*OREDO�&RPSDFW�DQG�WKH�3ULQFLSOHV�IRU�6XVWDLQDEOH�,QVXUDQFH��ERWK�RI�ZKLFK�ZH�DGRSWHG�LQ�������,Q�������ZH�DOVR�
GHFLGHG�WR�VWDUW�D�GRXEOH�PDWHULDOLW\�DVVHVVPHQW�DV�SHU�WKH�(�8�
V�&RUSRUDWH�6XVWDLQDELOLW\�5HSRUWLQJ�'LUHFWLYH��:H�DUH�SURXG�
WKDW�RXU�FLWL]HQVKLS�LQLWLDWLYHV�HDUQHG�XV��DPRQJ�RWKHUV��WKH�,QVLGH�3	&�+RQRUV�������(6*�,QLWLDWLYH�RI�WKH�<HDU�DZDUG�IRU�RXU�
JUHHQKRXVH�JDV�UHGXFWLRQ�JRDOV��$FKLHYHUV����0RVW�(QJDJHG�:RUNSODFHV�IRU�WKH�VHFRQG�\HDU�LQ�D�URZ�DQG�WKH�)RUEHV������
$PHULFD
V�%HVW�0LGVL]H�(PSOR\HUV�DZDUG��

2XU�SURJUDP�IRFXVHV�RQ�WZR�VWUDWHJLF�SLOODUV��WKH�HQYLURQPHQW��ZKLFK�LQFOXGHV�HQYLURQPHQWDO�VXVWDLQDELOLW\�DQG�FOLPDWH�
FKDQJH�IDFWRUV��DQG�'(,��)XUWKHU��$;,6�FRQWLQXHG�WR�IRFXV�RXU�SKLODQWKURSLF�JLYLQJ�RQ�ERWK�FOLPDWH�DQG�'(,��

6HOHFW�LQLWLDWLYHV�LQ�HDFK�RI�WKHVH�DUHDV�DUH�GLVFXVVHG�EHORZ�

2XU�3ODQHW��(QYLURQPHQW
:H�UHFRJQL]H�WKDW�FOLPDWH�UHODWHG�ULVNV�DUH�DPRQJ�WKH�PRVW�VHULRXV�LVVXHV�IDFLQJ�WKH�
ZRUOG�WRGD\��:H�EHOLHYH�WKDW�WKH�LQVXUDQFH�LQGXVWU\�KDV�DQ�LPSRUWDQW�UROH�WR�SOD\�LQ�
PLWLJDWLQJ�WKHVH�ULVNV�DQG�HQDEOLQJ�WKH�WUDQVLWLRQ�WR�D�ORZ�FDUERQ�HFRQRP\��,Q�DQ�HIIRUW�
WR�GR�VR��ZH�FRQWLQXH�WR�PRQLWRU��DVVHVV�DQG�PLWLJDWH�WKH�HQYLURQPHQWDO�LPSDFW�RI�RXU�
EXVLQHVV��H[SRVXUHV�DQG�RSHUDWLRQV�

2XU�%XVLQHVV
$W�$;,6��ZH�DUH�KHUH�WR�KHOS�FXVWRPHUV�QDYLJDWH�G\QDPLF�ULVNV��$V�VXFK��ZH�DUH�KHUH�WR�KHOS�RXU�FXVWRPHUV�PDQDJH�FOLPDWH�
UHODWHG�ULVNV�DV�ZH�IRFXV�RQ�PLWLJDWLQJ�WKH�HQYLURQPHQWDO�LPSDFW�RI�RXU�RZQ�EXVLQHVV�DV�ZHOO��

̀ 8QGHUZULWLQJ�DQG�SURGXFW��$;,6�FRQWLQXHV�WR�VXSSRUW�WKH�GHYHORSPHQW�RI�UHQHZDEOH�HQHUJLHV�DQG�WKH�WUDQVLWLRQ�WR�D�ORZ�
FDUERQ�HFRQRP\�E\�RIIHULQJ�FRPSUHKHQVLYH�FRYHUDJH�DQG�SURWHFWLRQ�IRU�UHQHZDEOH�HQHUJ\�SURMHFWV�ZRUOGZLGH��:H�DFWLYHO\�
FRQVLGHU�ERWK�FOLPDWH�UHODWHG�ULVNV�DQG�RSSRUWXQLWLHV�LQ�RXU�EXVLQHVV�DFURVV�D�UDQJH�RI�DUHDV�DQG�FRQVLGHU�FOLPDWH�LQ�KRZ�
ZH�XQGHUZULWH��ZKDW�ZH�XQGHUZULWH�DQG�ZKDW�LQFHQWLYHV�ZH�SURYLGH��,Q�������$;,6�VHFXUHG�LQ�SULQFLSOH�DSSURYDO�IURP�/OR\G
V�
WR�HVWDEOLVK�D�QHZ�V\QGLFDWH�GHGLFDWHG�WR�SURYLGLQJ�FDSDFLW\�IRU�QHZ�HQHUJ\�SURMHFWV�WKDW�KDYH�D�FULWLFDO�UROH�LQ�VXSSRUWLQJ�
WKH�WUDQVLWLRQ�WR�QHW�]HUR�DQG�EXLOGLQJ�D�PRUH�UHVLOLHQW��HFRQRPLFDOO\�VXVWDLQDEOH�ZRUOG��7KURXJK�(QHUJ\�5HVLOLHQFH�6\QGLFDWH�
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������$;,6�ZLOO�EH�SURXG�WR�SURYLGH�D�VLQJOH�DFFHVV�SRLQW�WR�VSHFLDOLVW�LQVXUDQFH�VROXWLRQV�IRU�FURVV�FODVV�ULVNV�RYHU�WKH�
OLIHF\FOH�RI�SURMHFWV�DQG�DFWLYLWLHV�DVVRFLDWHG�ZLWK�UHSODFLQJ�RU�GLVSODFLQJ�IRVVLO�IXHOV�WKURXJK�ORZHU�FDUERQ�DOWHUQDWLYHV�DQG�
VXSSRUWLQJ�HQHUJ\�UHVLOLHQFH�GXULQJ�WKH�WUDQVLWLRQ�SKDVH�

̀ ,QYHVWPHQW��$;,6�FRQWLQXHV�WR�LQWHJUDWH�(6*�FRQVLGHUDWLRQV��LQFOXGLQJ�HQYLURQPHQWDO�IDFWRUV��LQWR�LWV�LQYHVWPHQW�GXH�
GLOLJHQFH�SURFHVV��,Q�DFFRUGDQFH�ZLWK�RXU�(6*�,QYHVWPHQW�3ROLF\�6WDWHPHQW��$;,6�LQWHJUDWHV�(6*�PHWULFV��LQFOXGLQJ�
FRPSOLDQFH�ZLWK�$;,6
�)RVVLO�)XHO�3ROLF\��LQWR�LWV�LQYHVWPHQW�HYDOXDWLRQ�DV�SDUW�RI�$;,6
�PDQDJHU�VFRUHFDUG�SURFHVV�

2XU�2SHUDWLRQV
$;,6�FRQVLGHUV�WKH�HQYLURQPHQWDO�LPSDFW�RI�RXU�EXVLQHVV�DQG�H[SRVXUHV�DV�ZHOO�DV�RXU�RSHUDWLRQV�

̀ *+*�(PLVVLRQV��,Q�������ZH�DQQRXQFHG�RXU�FRPPLWPHQW�WR�D�VFLHQFH�EDVHG�DOLJQHG�WDUJHW�RI�����DEVROXWH�UHGXFWLRQ�RI�
6FRSH���DQG���*+*�HPLVVLRQV�DFURVV�RXU�JOREDO�RSHUDWLRQV�E\�������XVLQJ�D������EDVHOLQH��:H�FRQWLQXH�WR�DFWLYHO\�WUDFN�
DQG�UHSRUW�RXU�*+*�HPLVVLRQV�DQG�KDYH�EHJXQ�H[HFXWLQJ�RXU�SODQ�WR�UHGXFH�RXU�HPLVVLRQV�DQG�ZH�FXUUHQWO\�DUH�RQ�WDUJHW�
WR�DFKLHYH�RXU�JRDOV�

̀ 6XSSO\�&KDLQ���$;,6�FRQWLQXHV�WR�EH�D�VLJQDWRU\�RI�WKH�*OREDO�6XSSO\�&KDLQ�3OHGJH�ODXQFKHG�E\�WKH�,QVXUDQFH�7DVN�)RUFH�RI�
WKH�6XVWDLQDEOH�0DUNHWV�,QLWLDWLYH�WR�DGYDQFH�VXVWDLQDEOH�DFWLRQ�LQ�RXU�VXSSO\�FKDLQ��$V�D�ILUVW�VWHS�WR�DGGUHVV�WKLV�SOHGJH��
$;,6�ODXQFKHG�D�ZRUNLQJ�JURXS�WDVNHG�ZLWK�GHYHORSLQJ�DQG�LPSOHPHQWLQJ�D�JOREDO�VXVWDLQDEOH�VXSSO\�FKDLQ�DSSURDFK�IRU�WKH�
&RPSDQ\�

2XU�9RLFH
:H�DUH�FRPPLWWHG�WR�XVLQJ�RXU�YRLFH�WR�DGYRFDWH�RQ�FOLPDWH�LVVXHV�DQG�DUH�SURXG�DQG�DFWLYH�SDUWLFLSDQWV�LQ�LQGXVWU\�ZLGH�
LQLWLDWLYHV��([DPSOHV�LQFOXGH�

̀ 6XVWDLQDEOH�0DUNHWV�,QLWLDWLYH��$;,6�FRQWLQXHG�LWV�PHPEHUVKLS�LQ�WKH�6XVWDLQDEOH�3URGXFWV�DQG�6HUYLFHV�:RUNVWUHDP�RI�
WKH�6XVWDLQDEOH�0DUNHWV�,QLWLDWLYH�,QVXUDQFH�7DVN�)RUFH��FRQYHQHG�E\�+5+�WKH�IRUPHU�3ULQFH�RI�:DOHV�DQG�FKDLUHG�E\�
/OR\G
V��

̀ 7KH�*HQHYD�$VVRFLDWLRQ��$;,6�FRQWLQXHG�LWV�PHPEHUVKLS�LQ�7KH�*HQHYD�$VVRFLDWLRQ��WKH�LQWHUQDWLRQDO�WKLQN�WDQN�RI�WKH�
LQVXUDQFH�LQGXVWU\��

̀ 8QLYHUVLW\�RI�,OOLQRLV�̳�*LHV�&ROOHJH�RI�%XVLQHVV��$;,6�UHQHZHG�LWV�SDUWQHUVKLS�ZLWK�OHDGLQJ�UHVHDUFKHUV�DQG�VWXGHQWV�DW�
WKH�8QLYHUVLW\�RI�,OOLQRLV��,Q�������$;,6�IXQGHG�IRXU�FOLPDWH�UHODWHG�DFDGHPLF�UHVHDUFK�SURMHFWV�DQG�VL[�IDFXOW\�VFKRODUV�
WKURXJK�WKH�2IILFH�RI�5LVN�0DQDJHPHQW�	�,QVXUDQFH�5HVHDUFK�ZKR�DGGUHVV�D�YDULHW\�RI�WRSLFV��LQFOXGLQJ�FOLPDWH�

̀ 7KRXJKW�OHDGHUVKLS�RSSRUWXQLWLHV�RQ�VXVWDLQDELOLW\��$;,6�SHULRGLFDOO\�SXEOLVKHV�WKRXJKW�OHDGHUVKLS�RQ�UHQHZDEOH�HQHUJ\�
WRSLFV�WKURXJK�RXU�VRFLDO�PHGLD�DFFRXQWV�DQG�RQ�RXU�ZHEVLWH�������WRSLFV�LQFOXGHG�WKH�FKDQJLQJ�JOREDO�ULVN�ODQGVFDSH�
IDFHG�E\�WKH�UHQHZDEOH�HQHUJ\�VHFWRU��RIIVKRUH�ZLQG��WHFKQRORJLFDO�DGYDQFHPHQWV�DQG�ZLQG�WXUELQH�VHUYLFH�DJUHHPHQWV�

2XU�3KLODQWKURS\
$W�$;,6��ZH�VWULYH�WR�OHDYH�D�SRVLWLYH�LPSULQW�RQ�WKH�ZRUOG�E\�JLYLQJ�EDFN�WR�WKH�FRPPXQLWLHV�ZKHUH�ZH�OLYH�DQG�ZRUN�

̀ ,Q�������$;,6�UHQHZHG�LWV�*OREDO�*LYLQJ�3DUWQHUVKLS�ZLWK�$GDUD��WKH�:RUOG�:LOGOLIH�)XQG�DQG�WKH�2FHDQ�&RQVHUYDQF\��,Q�
DGGLWLRQ��ZH�DOORFDWHG�DSSUR[LPDWHO\�����RI�ORFDO�SKLODQWKURSLF�IXQGLQJ�WR�$;,6
�(6*�SULRULW\�DUHDV�RI�FOLPDWH�DQG�'(,��

̀ $;,6�KHOG�WKH�ILUVW�DOO�$;,6�JOREDO�FOHDQ�XS�GD\�ZKLFK�VDZ����FOHDQ�XSV�ZRUOGZLGH�ZLWK�RYHU�����YROXQWHHUV�DQG�DOPRVW�������
OEV�RI�JDUEDJH�FROOHFWHG�WR�VXSSRUW�2FHDQ�&RQVHUYDQF\�

̀ $;,6�ZDV�UHFRJQL]HG�DV�D������8�6��,QVXUDQFH�$ZDUG�UHFLSLHQW�IRU�&RPPXQLW\�2XWUHDFK�3URMHFW�RI�WKH�<HDU��3UR�%RQR�DQG�
9ROXQWHHU��IRU�RXU�$GDUD�%ULGJLQJ�:RUOGV�&KDOOHQJH�

̀ $;,6�SDUWQHUHG�ZLWK�WKH�:RUOG�:LOGOLIH�)XQG�DQG�6RODU�%XGG\�DQG�KRVWHG�HYHQWV�WR�EXLOG�VRODU�SRZHUHG�OLJKWV�IRU�
FRPPXQLWLHV�LQ�GHYHORSLQJ�FRXQWULHV�
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2XU�3HRSOH��'LYHUVLW\��(TXLW\�DQG�,QFOXVLRQ
)RVWHULQJ�D�FXOWXUH�WKDW�HPEUDFHV�GLYHUVLW\��HTXLW\�DQG�LQFOXVLRQ�LV�IRXQGDWLRQDO�WR�RXU�
ZRUNSODFH�HQYLURQPHQW�DW�$;,6��ZKLFK�LV�ZK\�'LYHUVLW\��(TXLW\�DQG�,QFOXVLRQ���'(,���LV�D�NH\�
SLOODU�RI�RXU�&RUSRUDWH�&LWL]HQVKLS�SURJUDP��%\�DFWLYHO\�HPEUDFLQJ�D�YDULHW\�RI�SHUVSHFWLYHV��
H[SHULHQFHV�DQG�EDFNJURXQGV�DQG�HQVXULQJ�HTXDO�WUHDWPHQW�IRU�DOO��ZH�VWULYH�WR�PDNH�$;,6�D�
PRUH�UHZDUGLQJ�SODFH�WR�ZRUN�DQG�D�&RPSDQ\�WKDW�FRQWLQXHV�WR�DWWUDFW�DQG�UHWDLQ�WDOHQW�

2XU�$SSURDFK
2XU�FRPPLWPHQW�WR�'(,�EULQJV�GLYHUVLW\�RI�H[SHULHQFH��WKRXJKW�DQG�SHUVSHFWLYH�WR�EHDU�LQ�VROYLQJ�EXVLQHVV�SUREOHPV�DQG�
PHHWLQJ�WKH�JURZLQJ�H[SHFWDWLRQV�RI�FOLHQWV�VHHNLQJ�WR�GR�EXVLQHVV�ZLWK�SDUWQHUV�ZKR�VKDUH�WKHLU�FRPPLWPHQW�WR�GLYHUVLW\��
$;,6�FRQWLQXHV�WR�SURJUHVV�LWV�'(,�HIIRUWV�WKURXJK�D�IRUPDOL]HG�DSSURDFK�

̀ ,QWHUQDO�(GXFDWLRQ�DQG�$ZDUHQHVV��$;,6�FRQWLQXHV�WR�KRVW�D�YDULHW\�RI�'(,�HGXFDWLRQDO�LQLWLDWLYHV��LQFOXGLQJ�SURPRWLRQDO�
YLGHRV��VRFLDO�PHGLD�SRVWV��SKLODQWKURS\�FDPSDLJQV�DQG�OHDUQLQJ�H[SHULHQFHV�WR�SURPRWH�DZDUHQHVV��:H�DVN�RXU�HPSOR\HHV�
WR�SDUWLFLSDWH�LQ�RXU�XQFRQVFLRXV�ELDV�HGXFDWLRQ�GXULQJ�QHZ�KLUH�RQERDUGLQJ�DQG�ZH�VSRQVRU�D�JOREDO�IRUXP�HYHU\�\HDU�RQ�
D�WRSLF�VHOHFWHG�E\�RXU�'(,�&RXQFLO�DQG�(PSOR\HH�5HVRXUFH�*URXSV��(5*6��������KLJKOLJKWV�DUH�DV�IROORZV�

̳ &ROOHFWLYHO\��RXU�ILYH�(5*V���$;,6�3ULGH��(WKQLFDOO\�'LYHUVH�*URXS�RI�(PSOR\HHV���('*(����3DUHQWV�DQG�&DUHJLYHUV��
9HWHUDQV�DQG�:RPHQ��KRVWHG�RYHU����HYHQWV�LQ������UDQJLQJ�IURP�GRPHVWLF�DEXVH�DZDUHQHVV�DQG�WUDLQLQJ��DFWLRQV�WR�
DGGUHVV�[HQRSKRELD��FHOHEUDWLQJ�%ODFN�+LVWRU\�0RQWK�ZLWK�D�UHQRZQHG�8�.��VFKRODU�DQG�PRUH��

̳ '(,�OHDUQLQJ�H[SHULHQFHV�DUH�FUHDWHG�E\�D�FRPPLWWHH�RI�$;,6�FROOHDJXHV�DQG�SXEOLVKHG�PRQWKO\�

̀ 5HFUXLWPHQW�DQG�0RELOLW\��2XU�7DOHQW�$FTXLVLWLRQ�WHDP�FRQWLQXHV�WR�HQKDQFH�DQG�XSGDWH�LWV�LQFOXVLYH�KLULQJ�EHVW�SUDFWLFHV�
DFURVV�$;,6��:H�SULRULWL]H�KDYLQJ�GLYHUVH�LQWHUYLHZ�VODWHV��DV�ZHOO�DV�LGHQWLI\LQJ�FDUHHU�PRELOLW\�RSSRUWXQLWLHV�IRU�H[LVWLQJ�
VWDII��7R�UHDFK�WDOHQW�LQ�XQGHUUHSUHVHQWHG�FRPPXQLWLHV�ZH�ZRUN�ZLWK�XQLYHUVLWLHV�DQG�SURIHVVLRQDO�RUJDQL]DWLRQV�DQG�
SDUWQHU�ZLWK�GLYHUVH�LQWHUQVKLS�SURJUDPV��:H�DOVR�RIIHU�UHVRXUFHV�IRFXVHG�RQ�HOLPLQDWLQJ�ELDV�GXULQJ�WKH�VHOHFWLRQ�SURFHVV�
IRU�KLULQJ�PDQDJHUV�������KLJKOLJKWV�DUH�DV�IROORZV�

̳ %HFDPH�D�VLJQDWRU\�WR�WKH�8�.��$UPHG�)RUFHV�&RYHQDQW��D�FRPPLWPHQW�WR�VXSSRUW�DQG�LPSURYH�HPSOR\PHQW�
RSSRUWXQLWLHV�IRU�YHWHUDQV�

̳ /DXQFKHG�&DUHHU�6SRWOLJKWV��D�PRQWKO\�HYHQW�IHDWXULQJ�WKUHH�KLULQJ�PDQDJHUV�ZKR�ZLOO�VSRWOLJKW�WKHLU�RSHQ�UROHV�WR�
LQFUHDVH�LQWHUQDO�PRELOLW\�ZLWKLQ�$;,6�

̀ &DUHHU�'HYHORSPHQW��$;,6�LV�FRPPLWWHG�WR�WKH�GHYHORSPHQW�DQG�UHWHQWLRQ�RI�RXU�SHRSOH��:H�SURYLGH�D�YDULHW\�RI�
UHVRXUFHV�WR�KHOS�FROOHDJXHV��VXFK�DV�DFFHVV�WR�RXU�OHDUQLQJ�DQG�GHYHORSPHQW�KXE�DQG�ILQDQFLQJ�SURIHVVLRQDO�GHYHORSPHQW�
RSSRUWXQLWLHV��:H�SURYLGH�D�PHQX�RI�GHYHORSPHQW�SURJUDPV�IRU�PDQDJHUV�WR�LGHQWLI\�RSSRUWXQLWLHV�WR�EXLOG�DQ�LQWHUQDO�
SLSHOLQH�RI�WDOHQW��7KHVH�LQFOXGH�WDUJHWHG�SURJUDPV�WR�GHYHORS�ZRPHQ�DQG�HWKQLFDOO\�GLYHUVH�WHDPPDWHV�������KLJKOLJKWV�
DUH�DV�IROORZV�

̳ 2XU�DQQXDO�'(,�)RUXP�IRFXVHG�RQ�GHYHORSLQJ�FDUHHUV�WR�EXLOG�RXU�LQWHUQDO�WDOHQW�SLSHOLQH�DW�$;,6�DQG�ZDV�DWWHQGHG�E\�
PRUH�WKDQ�������WHDPPDWHV�

̳ 2YHU�����WHDPPDWHV�SDUWLFLSDWHG�LQ�WKH�WKLUG�DQQXDO�PHQWRUVKLS�HYHQW��ZKLFK�ZDV�KHOG�ZLWK�OHDGHUV�WKURXJKRXW�WKH�
EXVLQHVV�ZKR�VKDUHG�WLSV�RQ�QHWZRUNLQJ��DGYDQFLQJ�FDUHHUV��JDLQLQJ�EURDGHU�H[SRVXUH�DQG�SURYLGHG�UHDOLVWLF�DGYLFH�
DERXW�WKH�FKDOOHQJHV�DQG�RSSRUWXQLWLHV�WHDPPDWHV�IDFH�LQ�WKHLU�FDUHHUV�

̀ 7RROV�DQG�0HDVXUHPHQW��8QGHUVWDQGLQJ�RXU�SURJUHVV�LV�DQ�LPSRUWDQW�DVSHFW�RI�RXU�SURJUDP��ZKLFK�LV�ZK\�ZH�KDYH�
LQYHVWHG�LQ�WRROV�WR�HVWDEOLVK��UHSRUW�DQG�EHQFKPDUN�SURJUHVV�DJDLQVW�RXU�'(,�JRDOV��:H�FRQWLQXH�WR�PHDVXUH�GLYHUVH�KLULQJ��
WXUQRYHU��SURPRWLRQV��VXFFHVVLRQ�SODQQLQJ�DQG�FDQGLGDWH�VODWHV�PRQWKO\�DQG�WKH�JHQGHU�SD\�JDS�DQQXDOO\��7R�FRQWLQXH�
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KROGLQJ�RXUVHOYHV�DFFRXQWDEOH�DQG�LQ�DQ�HIIRUW�WR�LQFUHDVH�WUDQVSDUHQF\��$;,6�KDV�SXEOLVKHG�LWV�%ORRPEHUJ�*HQGHU�(TXDOLW\�
GDWD�DQG�UHVSRQVH�IRU�WKH�ILUVW�WLPH�

̀ 2XU�9RLFH��$;,6�FRQWLQXHV�WR�UDLVH�DZDUHQHVV�DQG�SURPRWH�'(,�LVVXHV��SROLFLHV�DQG�LQLWLDWLYHV�WR�GULYH�FKDQJH�DFURVV�WKH�
LQVXUDQFH�LQGXVWU\�������KLJKOLJKWV�DUH�DV�IROORZV�

̳ $;,6�UHFHLYHG�WKH�$UPHG�)RUFHV�&RYHQDQW�(PSOR\HU�5HFRJQLWLRQ�6FKHPH�%URQ]H�$ZDUG�

̳ $;,6�FRQWLQXHG�LWV�SDUWQHUVKLS�ZLWK�WKH�&HQWHU�IRU�'LVDELOLW\�	�,QFOXVLRQ�SOHGJH��DQ�RUJDQL]DWLRQ�IRFXVHG�RQ�DGYDQFLQJ�

LQFOXVLRQ�LQ�WKH�ZRUNSODFH�

̳ $;,6�FRQWLQXHG�WR�EH�D�VLJQDWRU\�RI�WKH�&(2�$FWLRQ�IRU�'LYHUVLW\�	�,QFOXVLRQ�SOHGJH��UHIOHFWLQJ�RXU�FRPPLWPHQW�WR�

IRVWHULQJ�D�FXOWXUH�RI�LQFOXVLRQ�

̳ $;,6�VSRQVRUHG�WKH������%HUPXGD�3ULGH�:DON�WKDW�ZDV�RUJDQL]HG�E\�287%HUPXGD��DQ�RUJDQL]DWLRQ�WKDW�SURPRWHV�DQG�

VXSSRUWV�WKH�ZHOO�EHLQJ�RI�WKH�/*%74�FRPPXQLW\�LQ�%HUPXGD�

̳ $;,6�FRQWLQXHG�WR�VXSSRUW�'LYH�,Q��WKH�LQVXUDQFH�LQGXVWU\
V�IHVWLYDO�IRU�'(,��)XUWKHU��$;,6�ZDV�D�*OREDO�)HVWLYDO�3DUWQHU�

IRU�WKH�WKLUG�\HDU�LQ�D�URZ�DQG�WKH�FRXQWU\�OHDG�IRU�,UHODQG�

̳ $;,6�VXSSRUWHG�LWV�FROOHDJXHV�DV�WKH\�FRQWLQXHG�OHDGHUVKLS�SRVLWLRQV�LQ�D�YDULHW\�RI�LQGXVWU\�RUJDQL]DWLRQV�GHGLFDWHG�WR�

DGYDQFLQJ�'(,��VXFK�DV�,QVLGHU�3URJUHVV��WKH�1DWLRQDO�$IULFDQ�$PHULFDQ�,QVXUDQFH�$VVRFLDWLRQ��WKH�$VVRFLDWLRQ�RI�

3URIHVVLRQDO�,QVXUDQFH�:RPHQ�DQG�WKH�:KROHVDOH�	�6SHFLDOW\�,QVXUDQFH�$VVRFLDWLRQ��:6,$��'LYHUVLW\�)RXQGDWLRQ�

̳ $;,6�SDUWQHUHG�ZLWK�6W��-RKQ
V�8QLYHUVLW\�LQ�WKH�1DWLRQDO�$IULFDQ�$PHULFDQ�,QVXUDQFH�$VVRFLDWLRQ�7DOHQW�&RPSHWLWLRQ�IRU�

WKH�WKLUG�\HDU�

̳ $;,6�ZDV�DZDUGHG�,QVXUDQFH�%XVLQHVV�$PHULFD
V���6WDU�'(,�$ZDUG�IRU�WKH�VHFRQG�\HDU�LQ�D�URZ�

̳ $;,6�ZDV�LQFOXGHG�LQ�WKH�%ORRPEHUJ�*HQGHU�(TXDOLW\�,QGH[��*(,��IRU�WKH�WKLUG�\HDU�LQ�D�URZ�

&RUSRUDWH�*RYHUQDQFH
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*RYHUQDQFH
:H�FRQVLGHU�PDWHULDO�(6*�IDFWRUV�LQ�RXU�VWUDWHJLF�SODQQLQJ�DQG�ULVN�RYHUVLJKW�SURFHVV��2XU�JRYHUQDQFH�LQFOXGHV�%RDUG�RI�
'LUHFWRU�RYHUVLJKW��H[WHQVLYH�PDQDJHPHQW�RI�VHQLRU�H[HFXWLYHV�DQG�FROODERUDWLRQ�DFURVV�WKH�HQWHUSULVH�ZLWK�VWDII�GULYHQ�WHDPV�
DQG�FRPPLWWHHV��$�VXPPDU\�RI�RXU�JRYHUQDQFH�VWUXFWXUH�LV�EHORZ�DQG�PRUH�GHWDLOHG�LQIRUPDWLRQ�IROORZV�

)XQFWLRQDO�WHDPV� %RDUG�&RPPLWWHHV 0DQDJHPHQW�)XQFWLRQV�&RPPLWWHHV 6XE�&RPPLWWHHV�DQG�:RUNLQJ�*URXSV

%RDUG�RI�'LUHFWRUV
�&(2�LV�XOWLPDWHO\�DFFRXQWDEOH�IRU�WKH�FRPSDQ\
V�(6*�VWUDWHJ\�

&RUSRUDWH�*RYHUQDQFH��
1RPLQDWLQJ�DQG�6RFLDO�

5HVSRQVLELOLW\�&RPPLWWHH

)RUPXODWHV�DQG�RYHUVHHV�WKH�
&RPSDQ\
V�FRUSRUDWH�FLWL]HQVKLS�DQG�
(6*�VWUDWHJ\��REMHFWLYHV�DQG�IRUPDO�

(6*�UHSRUWLQJ

+XPDQ�&DSLWDO�DQG�
&RPSHQVDWLRQ�&RPPLWWHH

2YHUVHHV�KXPDQ�FDSLWDO�
PDQDJHPHQW��LQFOXGLQJ�GLYHUVLW\��
HTXLW\�DQG�LQFOXVLRQ��'(Ζ���WDOHQW�
GHYHORSPHQW�DQG�WHDPPDWH�

HQJDJHPHQW

5LVN�&RPPLWWHH

2YHUVHHV�ULVNV�DQG�RSSRUWXQLWLHV�
UHODWHG�WR�WKH�FRPSDQ\
V�FOLPDWH�
FKDQJH�H[SRVXUH�DQG�UHYLHZV�DQG�
DSSURYHV�WKH�&RPSDQ\
V�(QWHUSULVH�
5LVN�0DQDJHPHQW��(50��IUDPHZRUN

�

([HFXWLYH�&RPPLWWHH�DQG�6HQLRU�/HDGHUV

&KLHI�ΖQYHVWPHQW�
2IILFHU�LV�

UHVSRQVLEOH�IRU�
GHYHORSLQJ�WKH�
&RPSDQ\ȇV�

LQYHVWPHQW�ULVNV��
LQFOXGLQJ�LQ�

UHODWLRQ�WR�FOLPDWH�
FKDQJH

&KLHI�$GPLQLVWUDWLYH�DQG�
/HJDO�2IILFHU�LV�&RUSRUDWH�

&LWL]HQVKLS�SURJUDP�VSRQVRU�
DQG�KDV�PDQDJHPHQW�

UHVSRQVLELOLW\�IRU�(6*�LQLWLDWLYHV�

(6*�'LUHFWRU�LV�UHVSRQVLEOH�IRU�
WKH�LPSOHPHQWDWLRQ�RI�RXU�(6*�

LQLWLDWLYHV

&KLHI�3HRSOH�2IILFHU�RYHUVHHV�
KXPDQ�FDSLWDO�PDQDJHPHQW

&KLHI�5LVN�2IILFHU�OHDGV�RXU�
*URXS�ULVN�IXQFWLRQ�

RYHUVLJKW�DQG�LPSOHPHQWDWLRQ�
RI�WKH�*URXSȇV�(50�IUDPHZRUN�

DQG�FOLPDWH�IRFXVHG�
FRPPLWWHHV

&KLHI�
8QGHUZULWLQJ�

2IILFHU�OHDGV�RXU�
XQGHUZULWLQJ�
RIILFH��ZKLFK�
LQFOXGHV�

FRQVLGHUDWLRQ�RI�
FOLPDWH�H[SRVXUH�
PDQDJHPHQW

ΖQYHVWPHQW�DQG�
)LQDQFH�

&RPPLWWHH�
RYHUVHHV�WKH�

*URXSȇV�LQYHVWPHQW�
DFWLYLWLHV�bLQFOXGLQJ�
UHFHLYLQJ�TXDUWHUO\�

UHSRUWV�RQ�
WKHbSRUWIROLRȇV�
FRPSOLDQFH�ZLWK�

(6*�
UHVWULFWLRQVbDQG�WKH�

IL[HG�LQFRPH�
SRUWIROLRȇV�

DJJUHJDWHb(6*�
UDWLQJ

&RUSRUDWH�&LWL]HQVKLS�
&RPPLWWHH

&RPPLWWHH�&KDLU�GHGLFDWHG�OHDG��
SLOODU�OHDGV�RYHUVHH�SULRULW\�DUHDV

5LVN�0DQDJHPHQW�&RPPLWWHH

&KLHI�5LVN�2IILFHU�FKDLUV�5LVN�
0DQDJHPHQW�&RPPLWWHH�DQG�
OHDGV�WKH�(50�IUDPHZRUN�DQG�
FOLPDWH�SLOODU�RI�&RUSRUDWH�
&LWL]HQVKLS�&RPPLWWHH

([SRVXUH�
0DQDJHPHQW�
ΖQFOXGLQJ�WKH�
([SRVXUH�

0DQDJHPHQW�
&HQWHU�RI�

([FHOOHQFH��(0&(��
RZQV��PDQDJHV�
DQG�HPEHGV�WKH�
&RPSDQ\ȇV�YLHZ�RI�

ULVN
&OLPDWH�&KDQJH�:RUNLQJ�*URXS

'LYHUVLW\��(TXLW\�DQG�
ΖQFOXVLRQ�&RXQFLO

(PHUJLQJ�5LVN�:RUNLQJ�*URXS

*OREDO�DQG�/RFDO�
3KLODQWKURS\�&RPPLWWHHV

1DWXUDO�&DWDVWURSKH�&RPPLWWHH
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2YHUYLHZ

%RDUG�RI�'LUHFWRUV�RYHUVLJKW��2XU�%RDUG�RI�'LUHFWRUV�RYHUVHHV�FRUSRUDWH�FLWL]HQVKLS�PDWWHUV��LQFOXGLQJ�'(,��FOLPDWH�FKDQJH�
VWUDWHJ\�DQG�FOLPDWH�UHODWHG�ULVNV�DQG�RSSRUWXQLWLHV��7KUHH�%RDUG�FRPPLWWHHV�DVVLVW�WKH�%RDUG�ZLWK�FRUSRUDWH�FLWL]HQVKLS�
PDWWHUV�

̀ &RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH��5HYLHZV�$;,6̸�FRUSRUDWH�FLWL]HQVKLS�VWUDWHJ\��
REMHFWLYHV��IRUPDO�UHSRUWLQJ�DQG�SROLFLHV�LQ�VSHFLILF�DUHDV�VXFK�DV�HQYLURQPHQWDO�PDQDJHPHQW��2YHUVLJKW�RI�KXPDQ�FDSLWDO�
PDQDJHPHQW�PDWWHUV�LV�GHOHJDWHG�WR�WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�

̀ +XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH��2YHUVHHV�KXPDQ�FDSLWDO�PDQDJHPHQW��LQFOXGLQJ�WDOHQW�GHYHORSPHQW��'(,��
KXPDQ�ULJKWV�DQG�WHDP�PHPEHU�HQJDJHPHQW��ZLWK�VXFK�DXWKRULW\�GHOHJDWHG�E\�WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�
6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�

̀ 5LVN�&RPPLWWHH��2YHUVHHV�WKH�ULVNV�DQG�RSSRUWXQLWLHV�UHODWHG�WR�WKH�&RPSDQ\̸V�FOLPDWH�FKDQJH�H[SRVXUH�DQG�LQLWLDWLYHV�
DQG�UHFHLYHV�ELDQQXDO�UHSRUWV�UHODWLQJ�WR�FOLPDWH�FKDQJH�DV�SDUW�RI�LWV�VWDQGLQJ�DJHQGD��5HYLHZV�DQG�DSSURYHV�WKH�
&RPSDQ\̸V�(QWHUSULVH�5LVN�0DQDJHPHQW���(50���IUDPHZRUN��LQFOXGLQJ�SROLFLHV�DQG�OLPLWV�WR�DGGUHVV�ULVNV���VXFK�DV�FOLPDWH�
ULVN���IDFLQJ�WKH�&RPSDQ\�

0DQDJHPHQW�([HFXWLYH�&RPPLWWHH�DQG�6HQLRU�/HDGHUVKLS�RYHUVLJKW��2XU�H[HFXWLYH�FRPPLWWHH�DQG�VHQLRU�OHDGHUV�DUH�
UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�RXU�FRUSRUDWH�FLWL]HQVKLS�LQLWLDWLYHV�DQG�DFWLYLWLHV�DUH�FRQVLVWHQW�ZLWK�RXU�FXOWXUH��YDOXHV�DQG�
EXVLQHVV�REMHFWLYHV�

̀ &KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU��2XU�&KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU�VHUYHV�DV�WKH�([HFXWLYH�&RPPLWWHH�
VSRQVRU�RI�RXU�&RUSRUDWH�&LWL]HQVKLS�SURJUDP�DQG�LV�UHVSRQVLEOH�IRU�LPSOHPHQWDWLRQ�RI�WKH�SURJUDP�DQG�WKH�&RPSDQ\̸V�
(6*�DFWLYLWLHV��

̀ &KLHI�3HRSOH�2IILFHU��2XU�&KLHI�3HRSOH�2IILFHU�RYHUVHHV�RXU�KXPDQ�FDSLWDO�PDQDJHPHQW�DQG�LV�UHVSRQVLEOH�IRU�WKH�
GHYHORSPHQW��PDLQWHQDQFH�DQG�FKDPSLRQLQJ�RI�$;,6
�'(,�VWUDWHJLHV�

̀ &KLHI�5LVN�2IILFHU��2XU�&KLHI�5LVN�2IILFHU�OHDGV�RXU�*URXS�5LVN�IXQFWLRQ�DQG�LV�UHVSRQVLEOH�IRU�RYHUVLJKW�DQG�
LPSOHPHQWDWLRQ�RI�WKH�*URXS
V�(50�IUDPHZRUN��LQFOXGLQJ�ULVNV�UHODWLQJ�WR�FOLPDWH�FKDQJH��2XU�&KLHI�5LVN�2IILFHU�FKDLUV�WKH�
5LVN�0DQDJHPHQW�&RPPLWWHH�DQG�UHSRUWV�WR�WKH�%RDUG�DQG�5LVN�&RPPLWWHH�RQ�FOLPDWH�ULVN��7KH�&KLHI�5LVN�2IILFHU�OHDGV�WKH�
&OLPDWH�&KDQJH�:RUNLQJ�*URXS�DQG�WKH�(PHUJLQJ�5LVN�:RUNLQJ�*URXS��

̀ &KLHI�,QYHVWPHQW�2IILFHU��2XU�&KLHI�,QYHVWPHQW�2IILFHU�LV�UHVSRQVLEOH�IRU�GHYHORSLQJ�WKH�&RPSDQ\
V�LQYHVWPHQW�SROLFLHV�
DQG�JXLGHOLQHV��PRQLWRULQJ�FRPSOLDQFH�ZLWK�WKRVH�JXLGHOLQHV�DQG�RYHUVHHLQJ�WKH�&RPSDQ\
V�LQYHVWPHQW�ULVNV��LQFOXGLQJ�LQ�
UHODWLRQ�WR�FOLPDWH�FKDQJH��,Q�DGGLWLRQ��DORQJ�ZLWK�RXU�5LVN�DQG�,QYHVWPHQWV�WHDP��RXU�&KLHI�,QYHVWPHQW�2IILFHU�RYHUVHHV�
FRPSOLDQFH�ZLWK�RXU�(QYLURQPHQWDO��6RFLDO�DQG�*RYHUQDQFH�,QYHVWPHQW�3ROLF\�6WDWHPHQW�

̀ &KLHI�8QGHUZULWLQJ�2IILFHU��2XU�&KLHI�8QGHUZULWLQJ�2IILFHU�KDV�PDQDJHPHQW�UHVSRQVLELOLW\�IRU�H[HFXWLQJ�WKH�*URXS
V�
JOREDO�XQGHUZULWLQJ�VWUDWHJ\�LQ�OLQH�ZLWK�WKH�HQWHUSULVH�SRUWIROLR�JRDOV��LQFOXGLQJ�RYHUVLJKW�RI�H[SRVXUH�PDQDJHPHQW��
UHVHUYLQJ�DQG�FRQVLGHUDWLRQ�RI�FOLPDWH�ULVN�ZLWKLQ�WKH�SRUWIROLR��2XU�&KLHI�8QGHUZULWLQJ�2IILFHU�LV�DOVR�UHVSRQVLEOH�IRU�(6*�
XQGHUZULWLQJ�FULWHULD��LQ�SDUWQHUVKLS�ZLWK�RXU�EXVLQHVV�XQLW�&(2V�

̀ (6*�'LUHFWRU��2XU�(6*�'LUHFWRU�FKDLUV�WKH�&RUSRUDWH�&LWL]HQVKLS�&RPPLWWHH��ZKLFK�IRFXVHV�RQ�FOLPDWH�DV�D�NH\�SLOODU��
5HVSRQVLELOLWLHV�DOVR�LQFOXGH�LPSOHPHQWDWLRQ�RI�WKH�&RPPLWWHH
V�DFWLYLWLHV�VXFK�DV�RYHUDOO�VWUDWHJ\��JRDO�VHWWLQJ�DQG�SURJUDP�
H[HFXWLRQ�

7HDPPDWH�OHG�FRPPLWWHHV��2XU�VHQLRU�OHDGHUV�DUH�VXSSRUWHG�E\�WKH�IROORZLQJ�FRPPLWWHHV��PDQDJHPHQW�ZRUNLQJ�JURXSV�
DQG�WHDPV�WKDW�DUH�DFWLYHO\�LQYROYHG�LQ�FLWL]HQVKLS�SURJUDP�DUHDV�

̀ &RUSRUDWH�&LWL]HQVKLS�&RPPLWWHH��'D\�WR�GD\�PDQDJHPHQW�RI�RXU�FRUSRUDWH�FLWL]HQVKLS�SURJUDP�LV�KDQGOHG�E\�RXU�
&RUSRUDWH�&LWL]HQVKLS�&RPPLWWHH��D�FURVV�IXQFWLRQDO�DQG�JOREDO�FRPPLWWHH�WDVNHG�ZLWK�RYHUDOO�VWUDWHJ\��SROLFLHV�DQG�
JRYHUQDQFH��DQG�RXU�5LVN�0DQDJHPHQW�&RPPLWWHH��WKH�FRPPLWWHH�WKDW�OHDGV�WKH�(50�IUDPHZRUN�DQG�WKH�FOLPDWH�SLOODU�RI�
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RXU�&RUSRUDWH�&LWL]HQVKLS�SURJUDP��'HGLFDWHG�SLOODU�OHDGV�IRU�FOLPDWH��'(,�DQG�SKLODQWKURS\�RYHUVHH�UHOHYDQW�VWDII�ZRUNLQJ�
JURXSV�

Ȃ 5LVN�0DQDJHPHQW�&RPPLWWHH��7KH�([HFXWLYH�&RPPLWWHH�KDV�GHOHJDWHG�VRPH�DXWKRULW\�WR�WKH�H[HFXWLYH�OHYHO�5LVN�
0DQDJHPHQW�&RPPLWWHH���50&����ZKLFK�FRQVLVWV�RI�WKH�&KLHI�([HFXWLYH�2IILFHU��&KLHI�)LQDQFLDO�2IILFHU��&KLHI�
8QGHUZULWLQJ�2IILFHU��$;,6�5H�&(2��&KLHI�5LVN�2IILFHU��&KDLU���&KLHI�,QIRUPDWLRQ�2IILFHU��&KLHI�3HRSOH�2IILFHU��DQG�&KLHI�
$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU��7KH�50&�FRQYHQHV�TXDUWHUO\�DQG�RYHUVHHV�WKH�LQWHJULW\�DQG�HIIHFWLYHQHVV�RI�WKH�
&RPSDQ\
V�(50�IUDPHZRUN�DQG�HQVXUHV�WKDW�WKH�ILUP
V�ULVN�DVVXPSWLRQ�DQG�ULVN�PLWLJDWLRQ�DFWLYLWLHV�DUH�FRQVLVWHQW�ZLWK�
WKDW�IUDPHZRUN�

Ȃ ([SRVXUH�0DQDJHPHQW��7KH�([SRVXUH�0DQDJHPHQW�WHDP��LQFOXGLQJ�WKH�([SRVXUH�0DQDJHPHQW�&HQWUH�RI�([FHOOHQFH�

�(0&(��DGYLVHV�RQ�WKH�H[SRVXUH�WR�ULVN��LQFOXGLQJ�FOLPDWH�ULVN��7KH\�RZQ��PDQDJH�DQG�HPEHG�WKH�&RPSDQ\
V�YLHZ�RI�

ULVN�

Ȃ &OLPDWH�&KDQJH�:RUNLQJ�*URXS��2XU�&OLPDWH�&KDQJH�:RUNLQJ�*URXS��FKDLUHG�E\�RXU�&KLHI�5LVN�2IILFHU��PHW�UHJXODUO\�

GXULQJ�WKH�\HDU��IRFXVLQJ�VSHFLILFDOO\�RQ�FOLPDWH�UHODWHG�ULVNV��7KH�&OLPDWH�&KDQJH�:RUNLQJ�*URXS�VKDUHV�LQIRUPDWLRQ�

FRQFHUQLQJ�FOLPDWH�UHODWHG�ULVNV�DQG�RSSRUWXQLWLHV�ZLWK�RWKHU�LQWHUQDO�FRPPLWWHHV�DQG�ZRUNLQJ�JURXSV��VXFK�DV�WKH�

(PHUJLQJ�5LVN�:RUNLQJ�*URXS��7KH�&OLPDWH�&KDQJH�:RUNLQJ�*URXS�LV�FRPSULVHG�RI�VHQLRU�UHSUHVHQWDWLYHV�DFURVV�WKH�

EXVLQHVV��LQFOXGLQJ�UHSUHVHQWDWLYHV�IURP�)LQDQFH��5LVN��,QVXUDQFH��5HLQVXUDQFH��/HJDO�DQG�&RPPXQLFDWLRQV�

Ȃ (PHUJLQJ�5LVN�:RUNLQJ�*URXS��7KH�(PHUJLQJ�5LVN�:RUNLQJ�*URXS�LV�UHVSRQVLEOH�IRU�WUDFNLQJ�HPHUJLQJ�ULVNV�DFFRUGLQJ�

WR�WKHLU�SRWHQWLDO�LPSDFW�DQG�WLPH�KRUL]RQ�DQG�FRRUGLQDWLQJ�WKH�&RPSDQ\
V�UHVSRQVH�WR�HPHUJLQJ�ULVNV�DQG�

RSSRUWXQLWLHV��LQFOXGLQJ�WKRVH�UHODWHG�WR�FOLPDWH�FKDQJH�

Ȃ 1DWXUDO�&DWDVWURSKH�&RPPLWWHH��7KH�1DWXUDO�&DWDVWURSKH�&RPPLWWHH�RYHUVHHV�WKH�ILUP
V�QDWXUDO�FDWDVWURSKH�ULVN�

PDQDJHPHQW�IUDPHZRUN��LQFOXGLQJ�WKH�YDOLGDWLRQ�RI�PRGHOLQJ�DQG�DFFXPXODWLRQ�SUDFWLFHV�

Ȃ ΖQYHVWPHQW�DQG�)LQDQFH�&RPPLWWHH��7KH�,QYHVWPHQW�DQG�)LQDQFH�&RPPLWWHH��FKDLUHG�E\�RXU�&KLHI�,QYHVWPHQW�2IILFHU��

UHFHLYHV�TXDUWHUO\�UHSRUWV�RQ�WKH�LQYHVWPHQW�JUDGH�IL[HG�LQFRPH�SRUWIROLR
V�DJJUHJDWH�(6*�UDWLQJ�DQG�FRPSOLDQFH�ZLWK�

(6*�UHVWULFWLRQV��7KH�FRPPLWWHH�DOVR�UHFHLYHV�DQ�DQQXDO�UHSRUW�RQ�UHOHYDQW�DVVHW�PDQDJHU�VFRUHFDUGV�ZLWK�(6*�VSHFLILF�

VFRUHV�

Ȃ '(Ζ�&RXQFLO��2XU�'(,�&RXQFLO�PHW�UHJXODUO\�GXULQJ�WKH�\HDU��7KH�&RXQFLO�LV�GHVLJQHG�WR�HQFRXUDJH�WHDPPDWHV�ZLWK�

GLYHUVH�SHUVSHFWLYHV�DQG�EDFNJURXQGV�WR�VKDUH�WKHLU�WKRXJKWV��LGHDV�DQG�UHFRPPHQGDWLRQV��7KH�&RXQFLO�LV�VXSSRUWHG�

E\�DQ�DQFLOODU\�JURXS�RI�'(,�$GYRFDWHV�ZKR�DFWLYHO\�HQJDJH�DQG�SURPRWH�WKH�ZRUN�RI�WKH�&RXQFLO��

Ȃ 3KLODQWKURS\��2XU�JOREDO�SKLODQWKURS\�FRPPLWWHH��ZKLFK�FRQVLVWV�RI�WHDPPDWHV�ZRUOG�ZLGH��PHW�UHJXODUO\�GXULQJ�WKH�

\HDU�WR�GLVFXVV�WKH�&RPSDQ\
V�JOREDO�SKLODQWKURS\�LQLWLDWLYHV��,Q�DGGLWLRQ�WR�WKH�JOREDO�SKLODQWKURS\�FRPPLWWHH��ORFDO�

HPSOR\HH�OHG�SKLODQWKURS\�FRPPLWWHHV�PHW�UHJXODUO\�DQG�RUJDQL]HG�YROXQWHHULQJ�HYHQWV�DQG�FRQWULEXWHG�WR�ORFDO�

RUJDQL]DWLRQV�

Ȃ (QWHUSULVH�)XQFWLRQDO�7HDPV��$W�$;,6��WKH�IROORZLQJ�WHDPV�ZRUN�DFURVV�WKH�HQWHUSULVH�WR�H[HFXWH�RQ�RXU�&RUSRUDWH�

&LWL]HQVKLS�VWUDWHJ\�DQG�UHSRUW�SURJUHVV�WR�VHQLRU�PDQDJHPHQW�WKURXJK�WKH��L��&RUSRUDWH�&LWL]HQVKLS�&RPPLWWHH���LL��

5LVN�0DQDJHPHQW�&RPPLWWHH���LLL��,QYHVWPHQW�DQG�)LQDQFH�&RPPLWWHH�DQG��LY��([SRVXUH�0DQDJHPHQW�

)LQDQFLDO�5HSRUWLQJ�

9HQGRU�0DQDJHPHQW�

)DFLOLWLHV�

,QYHVWPHQWV

8QGHUZULWLQJ

/HJDO�DQG�&RPSOLDQFH

0DUNHWLQJ�DQG�&RPPXQLFDWLRQV

+XPDQ�5HVRXUFHV

5LVN�0DQDJHPHQW�

&RUSRUDWH�*RYHUQDQFH

�� $;Ζ6������3UR[\�6WDWHPHQW



+XPDQ�&DSLWDO�0DQDJHPHQW
$;,6�&DSLWDO̸V�PLVVLRQ�LV�QRW�RQO\�WR�GHOLYHU�VWURQJ�ILQDQFLDO�UHVXOWV��EXW�DOVR�WR�KHOS�RXU�FOLHQWV��EURNHUV�DQG�SDUWQHUV�QDYLJDWH�
WKH�FKDOOHQJHV�RI�D�YRODWLOH�ZRUOG��:H�EHOLHYH�RXU�WHDPPDWHV�GLVWLQJXLVK�XV�IURP�RXU�FRPSHWLWRUV�DQG�DUH�FULWLFDO�WR�RXU�
VXFFHVV�DV�D�VSHFLDOW\�XQGHUZULWHU�WKDW�OHDGV�ZLWK�SXUSRVH��2XU�ZRUNIRUFH̸V�VWUHQJWK�LV�JURXQGHG�LQ�RXU�2QH�$;,6�FXOWXUH��
ZKLFK�FHOHEUDWHV�FROODERUDWLRQ��GLYHUVLW\�DQG�LQWHJULW\��DV�ZHOO�DV�UHOHQWOHVV�H[HFXWLRQ�DQG�FRQWLQXRXV�OHDUQLQJ��DGDSWLQJ�DQG�
LPSURYLQJ��:H�UHFRJQL]H�WKDW�RXU�VWUHQJWK�OLHV�LQ�RXU�SHRSOH��DQG�WKHUHIRUH��RQH�RI�RXU�FRUH�VWUDWHJLHV�LV�WR�LQYHVW�LQ�DQG�
VXSSRUW�RXU�HPSOR\HHV��LQFOXGLQJ�LQ�WKH�IROORZLQJ�DUHDV�RI�IRFXV�

7DOHQW�'HYHORSPHQW
$W�$;,6��LQYHVWLQJ�LQ�RXU�SHRSOH�LV�D�WRS�SULRULW\��:H�SURYLGH�RXU�WHDPPDWHV�ZLWK�D�YDULHW\�RI�SURIHVVLRQDO�GHYHORSPHQW�
UHVRXUFHV�WR�KHOS�WKHP�DFKLHYH�WKHLU�FDUHHU�JRDOV��6RPH�RI�RXU������LQLWLDWLYHV�LQ�IXUWKHUDQFH�RI�WKLV�JRDO�DUH�GHVFULEHG�EHORZ��

̀ &DUHHU�0RELOLW\�:LWKLQ�WKH�2UJDQL]DWLRQ�b,Q�����������RI�RXU�WHDPPDWHV�SURJUHVVHG�LQ�WKHLU�$;,6�FDUHHUV�HLWKHU�WKURXJK�
D�SURPRWLRQ��WUDQVIHU�RU�UROH�H[SDQVLRQ�

̀ /HDUQLQJ�DW�$;,6�b:H�SURYLGH�RXU�HPSOR\HHV�DFFHVV�WR�RXU�RQOLQH�OHDUQLQJ�DQG�GHYHORSPHQW�KXE�WKDW�UHIOHFWV�RXU�
FRPPLWPHQW�WR�FRQWLQXLQJ�HGXFDWLRQ��:H�RIIHU�RYHU�������RQOLQH�WUDLQLQJ�FRXUVHV��

̀ 3URIHVVLRQDO�'HYHORSPHQW�b:H�RIIHU�ILQDQFLDO�DVVLVWDQFH�IRU�H[WHUQDO�SURIHVVLRQDO�GHYHORSPHQW�RSSRUWXQLWLHV�DQG�WXLWLRQ�
UHLPEXUVHPHQW�IRU�FHUWDLQ�SDUW�WLPH�EXVLQHVV�UHODWHG�GHJUHH�SURJUDPV��$GGLWLRQDOO\��ZH�GLVWULEXWHG�D�WRRONLW�RI�FDUHHU�DQG�
OHDGHUVKLS�GHYHORSPHQW�RSWLRQV�WR�PDQDJHUV�WR�SURYLGH�GXULQJ�UHFHQW�WDOHQW�UHYLHZV�

̀ &DUHHU�3ODQQLQJ�b$;,6�HQVXUHV�RXU�SHRSOH�IHHO�HPSRZHUHG�WR��RZQ�WKHLU�FDUHHUV��DQG�XSVNLOO�WR�SUHSDUH�IRU�IXWXUH�UROHV��
$;,6�&DUHHUV�RIIHUV�WHDPPDWHV�D�FRPSUHKHQVLYH�VXLWH�RI�SURIHVVLRQDO�GHYHORSPHQW�WRROV��UHVRXUFHV�DQG�WUDLQLQJ�PRGXOHV�
WR�KHOS�QDYLJDWH�FDUHHU�H[SHULHQFHV�DQG�XSVNLOOLQJ�DFURVV�RXU�JOREDO�RUJDQL]DWLRQ��7KLV�LQFOXGHV�OHDGHUVKLS�GHYHORSPHQW��
PHQWRULQJ�SURJUDPV�DQG�MRE�VHFRQGPHQWV��VKDGRZV�DQG�VZDSV��,Q�������$;,6�WHDPPDWHV�FRPSOHWHG�RYHU��������RQ�
GHPDQG�RU�LQVWUXFWRU�OHG�YLUWXDO�OHDUQLQJ�DQG�GHYHORSPHQW�FRXUVHV�

+HDOWK��6DIHW\�DQG�:HOOQHVV
:H�DUH�FRPPLWWHG�WR�WKH�KHDOWK��VDIHW\�DQG�ZHOOQHVV�RI�RXU�ZRUNIRUFH�DQG�RIIHU�RXU�WHDPPDWHV�D�YDULHW\�RI�WRROV�WR�VXSSRUW�
WKHLU�SK\VLFDO��HPRWLRQDO�DQG�ILQDQFLDO�ZHOO�EHLQJ��([DPSOHV�LQFOXGH�DFFHVV�WR�PHQWDO�KHDOWK�UHVRXUFHV��EDFN�XS�FKLOG�DQG�HOGHU�
FDUH�DQG�RQ�GHPDQG�IHUWLOLW\��PDWHUQLW\��SRVWSDUWXP�DQG�UHWXUQ�WR�ZRUN�DVVLVWDQFH��:H�RIIHU�D�K\EULG�ZRUNLQJ�PRGHO�WKDW�
SURYLGHV�IOH[LELOLW\�WR�RXU�WHDPPDWHV�DQG�HQFRXUDJHV�XVLQJ�RXU�RIILFHV�DV�D�WRRO�E\�EHLQJ�LQWHQWLRQDO�DERXW�WKH�WLPH�ZH�VSHQG�
LQ�SHUVRQ��:H�VWULYH�WR�EH�DQ�HPSOR\HU�RI�FKRLFH�DQG�ZH�H[SHFW�WKLV�DSSURDFK�ZLOO�KHOS�XV�UHFUXLW�DQG�UHWDLQ�WDOHQW�

'LYHUVLW\��(TXLW\�DQG�,QFOXVLRQ�
)RVWHULQJ�D�FXOWXUH�WKDW�HPEUDFHV�GLYHUVLW\��HTXLW\�DQG�LQFOXVLRQ�LV�IRXQGDWLRQDO�WR�RXU�ZRUNSODFH�HQYLURQPHQW�DW�$;,6��ZKLFK�LV�
ZK\�GLYHUVLW\��HTXLW\�DQG�LQFOXVLRQ���'(,���LV�D�NH\�SLOODU�RI�RXU�&RUSRUDWH�&LWL]HQVKLS�SURJUDP��6HH��&RUSRUDWH�&LWL]HQVKLS�	�
6XVWDLQDELOLW\�̳�2XU�3HRSOH��'LYHUVLW\��(TXLW\�DQG�,QFOXVLRQ��IRU�D�GLVFXVVLRQ�RI�RXU������'(,�LQLWLDWLYHV�

7HDPPDWH�(QJDJHPHQW
:H�XQGHUVWDQG�WKDW�HPSOR\HH�HQJDJHPHQW�OHDGV�WR�D�PRUH�VDWLVI\LQJ�DQG�IXOILOOLQJ�ZRUNSODFH�DQG�PRWLYDWHV�WHDPPDWHV�WR�GR�
WKHLU�EHVW�ZRUN��2XU�HQJDJHPHQW�LQLWLDWLYHV�LQFOXGH���L��RXU�JOREDO�UHFRJQLWLRQ�SURJUDP��$;,6�$SSODXVH��ZKLFK�UHFRJQL]HV�WKH�
FRQWULEXWLRQV�RI�$;,6�FROOHDJXHV�DQG�GULYHV�VWURQJ�SHUIRUPDQFH���LL��FRPPXQLW\�EXLOGLQJ�HYHQWV�IRU�$;,6�WHDPPDWHV�DQG�WKHLU�
IDPLOLHV�DQG��LLL��RXU�WHDPPDWH�OHG�FKDULWDEOH�JLYLQJ�SURJUDP�ZKLFK�KHOSV�RXU�WHDPPDWHV�JLYH�EDFN�WR�WKHLU�FRPPXQLWLHV��,Q�
DGGLWLRQ��WR�SURYLGH�DQ�RSHQ�DQG�IUHTXHQW�OLQH�RI�FRPPXQLFDWLRQ�EHWZHHQ�VHQLRU�PDQDJHPHQW�DQG�RXU�WHDPPDWHV��ZH�KRVW�
&RPSDQ\�ZLGH�FDOOV�OHG�E\�RXU�&(2�RQ�D�PRQWKO\�EDVLV�DQG�ZH�HQFRXUDJH�RXU�SHRSOH�PDQDJHUV�WR�SHULRGLFDOO\�FKHFN�LQ�ZLWK�
WKHLU�WHDPPDWHV�

(DFK�\HDU�ZH�SHULRGLFDOO\�FRQGXFW�HQWHUSULVH�ZLGH�HQJDJHPHQW�VXUYH\V�WR�EHWWHU�XQGHUVWDQG�DQG�LPSURYH�WKH�WHDPPDWH�
H[SHULHQFH�DQG�LGHQWLI\�RSSRUWXQLWLHV�WR�VWUHQJWKHQ�RXU�FXOWXUH��0DQDJHUV�DQG�WHDPV�UHIOHFW�RQ�WKH�VXUYH\�UHVXOWV�DQG�
GHYHORS�HQWHUSULVH�ZLGH�DQG�ORFDO�DFWLRQ�SODQV�WR�DGGUHVV�DUHDV�LGHQWLILHG�IRU�SURJUHVV��,Q�������DSSUR[LPDWHO\�����RI�
HPSOR\HHV�SDUWLFLSDWHG�LQ�WKH�HQJDJHPHQW�VXUYH\��:H�DUH�SURXG�WR�KDYH�PDLQWDLQHG�VWURQJ�VXUYH\�HQJDJHPHQW�DQG�VFRUHV�LQ�
D�\HDU�RI�RUJDQL]DWLRQDO�FKDQJH��

&RUSRUDWH�*RYHUQDQFH

$;Ζ6������3UR[\�6WDWHPHQW ��



&RPSHQVDWLRQ�DQG�%HQHILWV
7R�DWWUDFW�DQG�UHWDLQ�RXU�LQGXVWU\̸V�WRS�WDOHQW��ZH�RIIHU�WHDPPDWHV�D�WRWDO�UHZDUGV�SURJUDP�WKDW�LV�GHVLJQHG�WR�LQFHQWLYL]H�
H[FHSWLRQDO�SHUIRUPDQFH��2XU�FRPSHQVDWLRQ�SDFNDJHV�DOLJQ�ZLWK�RXU�SD\�IRU�SHUIRUPDQFH�SKLORVRSK\�DQG�DUH�DVVHVVHG�RQ�DQ�
DQQXDO�EDVLV�WKURXJK�\HDU�HQG�SHUIRUPDQFH�UHYLHZV��2XU�SDFNDJHV�DUH�DOVR�UHJXODUO\�EHQFKPDUNHG�DJDLQVW�VLPLODUO\�VL]HG�
VSHFLDOW\�LQVXUDQFH��UHLQVXUDQFH�DQG�ILQDQFLDO�VHUYLFHV�FRPSDQLHV�LQ�RXU�WDOHQW�PDUNHWV��&RPSHQVDWLRQ�FRPSRQHQWV�LQFOXGH�
PDUNHW�FRPSHWLWLYH�VDODULHV�DQG�VKRUW�WHUP�DQQXDO�LQFHQWLYH�SURJUDPV��L�H���ERQXV�SD\PHQWV��DQG��IRU�VHQLRU�OHYHO�WHDPPDWHV��
ORQJ�WHUP�LQFHQWLYHV�VXFK�DV�HTXLW\�JUDQWV��2XU�FRPSUHKHQVLYH�EHQHILWV�SDFNDJHV�LQFOXGH�KHDOWK�DQG�ZHOIDUH�SODQV�IRU�
HPSOR\HHV�DQG�WKHLU�IDPLOLHV��UHWLUHPHQW�VDYLQJV�SODQV�ZLWK�HPSOR\HU�FRQWULEXWLRQV�DQG�ZRUN�OLIH�EHQHILWV��LQFOXGLQJ�SDUHQWDO�
OHDYH�SROLFLHV��IOH[LEOH�ZRUN�DUUDQJHPHQWV�IRU�HOLJLEOH�WHDPPDWHV�DQG�FKDULWDEOH�PDWFKLQJ�SURJUDPV��

$W�$;,6��ZH�DUH�FRPPLWWHG�WR�IDLU�SD\�DQG�GHOLYHULQJ�HTXDO�SD\�IRU�HTXDO�ZRUN�UHJDUGOHVV�RI�JHQGHU��UDFH�RU�RWKHU�SHUVRQDO�
FKDUDFWHULVWLFV��,Q�VXSSRUW�RI�RXU�FRPPLWPHQW�WR�HTXDO�SD\�SUDFWLFHV��DOO�FRPSHQVDWLRQ�RIIHUV�DUH�UHYLHZHG�DJDLQVW�LQWHUQDO�
SHHUV�WR�HQVXUH�HTXDO�SD\�DW�WKH�MRE�OHYHO��ZKLOH�\HDU�HQG�LQFHQWLYH�DZDUGV�DUH�UHYLHZHG�IRU�ELDV�EDVHG�RQ�JHQGHU�DQG�HWKQLF�
GLYHUVLW\��)XUWKHUPRUH��UHJXODU�SD\�HTXLW\�DXGLWV�DUH�FRQGXFWHG�ZLWK�DFWLRQ�WDNHQ�WR�DGGUHVV�DQ\�DUHDV�RI�FRQFHUQ��,Q�
SDUWLFXODU��DV�GLVFXVVHG�LQ��&RUSRUDWH�&LWL]HQVKLS�	�6XVWDLQDELOLW\���ZH�KDYH�SXEOLVKHG�WKH�UHVXOWV�RI�RXU�JOREDO�JHQGHU�SD\�
HTXLW\�DXGLWV�LQ�FRQQHFWLRQ�ZLWK�RXU�SDUWLFLSDWLRQ�LQ�WKH�%ORRPEHUJ�*HQGHU�(TXDOLW\�,QGH[�

6XFFHVVLRQ�3ODQQLQJ
:H�KDYH�D�UREXVW�WDOHQW�DQG�VXFFHVVLRQ�SODQQLQJ�SURFHVV��2Q�DQ�DQQXDO�EDVLV��PDQDJHPHQW�FRQGXFWV�D�WDOHQW�DQG�VXFFHVVLRQ�
SODQ�IRU�HDFK�PHPEHU�RI�RXU�([HFXWLYH�&RPPLWWHH�DQG�WKHLU�GLUHFW�UHSRUWV��IRFXVLQJ�RQ�KLJK�SHUIRUPLQJ�DQG�KLJK�SRWHQWLDO�
WDOHQW��GLYHUVH�WDOHQW�DQG�WKH�VXFFHVVLRQ�SODQ�IRU�HDFK�SRVLWLRQ��2Q�DQ�DQQXDO�EDVLV��RXU�%RDUG�UHFHLYHV�D�FRPSUHKHQVLYH�
VXFFHVVLRQ�SODQ�IRU�HDFK�PHPEHU�RI�RXU�([HFXWLYH�&RPPLWWHH��LQFOXGLQJ�WKH�&(2���

7HDPPDWHV
$W�'HFHPEHU�����������ZH�KDG�������HPSOR\HHV��'XULQJ�ILVFDO�\HDU�������WKH�QXPEHU�RI�HPSOR\HHV�GHFUHDVHG�E\�
DSSUR[LPDWHO\����DQG�RXU�YROXQWDU\�WXUQRYHU�UDWH�ZDV�DSSUR[LPDWHO\�������FRPSDUHG�WR�������LQ�ILVFDO�\HDU��������

%HORZ�LV�VXPPDU\�RI�RXU�HPSOR\HHV�E\�UHJLRQ�DV�RI�'HFHPEHU����������

1RUWK�$PHULFD��LQFOXGLQJ�%HUPXGD� �����

(XURSH��0LGGOH�(DVW�DQG�$IULFD ���

$VLD�3DFLILF ��

7RWDO�HPSOR\HHV �����

$W�'HFHPEHU�����������RXU�JOREDO�HPSOR\HHV�KDG�DSSUR[LPDWHO\�WKH�IROORZLQJ�JHQGHU�GHPRJUDSKLFV�

:RPHQ 0HQ

7RWDO�HPSOR\HHV
���

���� ���

�� ����RI�HPSOR\HHV�GLG�QRW�LGHQWLI\�

&RUSRUDWH�*RYHUQDQFH

�� $;Ζ6������3UR[\�6WDWHPHQW



$W�'HFHPEHU�����������RXU�8�6��HPSOR\HHV�KDG�DSSUR[LPDWHO\�WKH�IROORZLQJ�UDFLDO�DQG�HWKQLF�GHPRJUDSKLFV��

� $OO�8�6��(PSOR\HHV
���

$IULFDQ�$PHULFDQ���%ODFN ���

$VLDQ ���

+LVSDQLF���/DWLQ[ ��

:KLWH ���

0XOWLUDFLDO��1DWLYH�$PHULFDQ�DQG�3DFLILF�ΖVODQGHU ��

1R�5HVSRQVH���1RW�'LVFORVHG ��

7RWDO�HPSOR\HHV ����

�� 7KLV�LQIRUPDWLRQ�LV�SUHVHQWHG�IRU�8�6��HPSOR\HHV�RQO\���:H�FRQWLQXH�WR�JDWKHU�JOREDO�GHPRJUDSKLF�LQIRUPDWLRQ�LQ�FRPSOLDQFH�ZLWK�
ODZV�DQG�UHJXODWLRQV�WR�GHPRQVWUDWH�RXU�UDFLDO�DQG�HWKQLF�GLYHUVLW\�

&RUSRUDWH�*RYHUQDQFH

$;Ζ6������3UR[\�6WDWHPHQW ��



�

3ULQFLSDO�6KDUHKROGHUV�

'LUHFWRUV�DQG�([HFXWLYH�2IILFHUV
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�LQIRUPDWLRQ�DV�RI�0DUFKb���������UHJDUGLQJ�EHQHILFLDO�RZQHUVKLS�RI�RXU�FRPPRQ�VKDUHV�E\�HDFK�
RI�WKH�IROORZLQJ��LQ�HDFK�FDVH�EDVHG�RQ�LQIRUPDWLRQ�SURYLGHG�E\�WKHVH��L��HDFK�SHUVRQ�RU�JURXS�NQRZQ�WR�XV�WR�EH�WKH�EHQHILFLDO�
RZQHU�RI�PRUH�WKDQ����RI�RXU�FRPPRQ�VKDUHV�DQG��LL��HDFK�RI�RXU�GLUHFWRUV��HDFK�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV��DQG�DOO�RI�
RXU�GLUHFWRUV�DQG�H[HFXWLYH�RIILFHUV�DV�D�JURXS�

&RPPRQ�6KDUHV�%HQHILFLDOO\�2ZQHG

1DPH�RI�%HQHILFLDO�2ZQHU���'LUHFWRUV�DQG�([HFXWLYH�2IILFHUV 1XPEHUbRI�&RPPRQ�6KDUHV
���

3HUFHQW�RIb&ODVV
���

9LQFHQW�7L]]LR ������ 


:��0DUVWRQ�%HFNHU ������ 


&KDUOHV�'DYLV
���

������ 


$QQH�0HOLVVD�'RZOLQJ ������ 


6WDQOH\�*DODQVNL ����� 


(ODQRU�+DUGZLFN ������ 


0LFKDHO�0LOOHJDQ ����� 


7KRPDV�5DPH\ ������ 


+HQU\�6PLWK ������ 


$[HO�7KHLV ����� 


%DUEDUD�<DVWLQH ������ 


/L]DEHWK�=ODWNXV ������ 


3HWHU�9RJW ������ 


'DYLG�3KLOOLSV ������ 


&RQUDG�%URRNV ������ 


'DQLHO�'UDSHU ����� 


$OO�GLUHFWRUV�DQG�H[HFXWLYH�RIILFHUV�DV�D�JURXS�����SHUVRQV�
���

������� ����

1DPH�RI�%HQHILFLDO�2ZQHU���3ULQFLSDO�6KDUHKROGHUV � �

7KH�9DQJXDUG�*URXS��ΖQF�
���

��������� �����

7��5RZH�3ULFH�ΖQYHVWPHQW�0DQDJHPHQW��ΖQF�
���

��������� ��

7�9ΖΖΖ�3XE2SSV�/3
���
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�� 8QOHVV�RWKHUZLVH�LQGLFDWHG��WKH�QXPEHU�RI�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�DQG�SHUFHQWDJH�RI�RXWVWDQGLQJ�FRPPRQ�VKDUHV�DUH�
EDVHG�RQ������������FRPPRQ�VKDUHV�RXWVWDQGLQJ�DV�RI�0DUFKb����������%HQHILFLDO�RZQHUVKLS�LV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�
UXOHV�RI�WKH�6(&�DQG�LQFOXGHV�VROH�RU�VKDUHG�YRWLQJ�RU�LQYHVWPHQW�SRZHU�ZLWK�UHVSHFW�WR�VXFK�VKDUHV��([FHSW�DV�LQGLFDWHG�LQ�WKH�
IRRWQRWHV�WR�WKH�WDEOH��EDVHG�RQ�LQIRUPDWLRQ�SURYLGHG�E\�WKH�SHUVRQV�QDPHG�LQ�WKH�WDEOH��VXFK�SHUVRQV�KDYH�VROH�YRWLQJ�DQG�
LQYHVWPHQW�SRZHU�ZLWK�UHVSHFW�WR�DOO�FRPPRQ�VKDUHV�VKRZQ�DV�EHQHILFLDOO\�RZQHG�E\�WKHP��2XU�E\H�ODZV�UHGXFH�WKH�WRWDO�YRWLQJ�
SRZHU�RI�DQ\�VKDUHKROGHU�RZQLQJ������RU�PRUH�RI�RXU�FRPPRQ�VKDUHV�WR�OHVV�WKDQ������RI�WKH�YRWLQJ�SRZHU�RI�RXU�FDSLWDO�VWRFN��EXW�
RQO\�LQ�WKH�HYHQW�WKDW�D�8�6��6KDUHKROGHU��DV�GHILQHG�LQ�RXU�E\H�ODZV��RZQLQJ������RU�PRUH�RI�RXU�FRPPRQ�VKDUHV�LV�ILUVW�GHWHUPLQHG�
WR�H[LVW��

�� 7�9ΖΖΖ�3XE2SSV�/3��Ȋ7�ȋ��EHQHILFLDOO\�RZQV�����������FRPPRQ�VKDUHV��7KH�*3�RI�7��LV�7�9ΖΖΖ�3XE2SSV�*3�//&��Ȋ7��*3ȋ���7KH�PDQDJLQJ�
PHPEHU�RI�7��*3�LV�7ULGHQW�9ΖΖΖ��/�3��7KH�JHQHUDO�SDUWQHU�RI�7ULGHQW�9ΖΖΖ��/�3��LV�7ULGHQW�&DSLWDO�9ΖΖΖ��/�3��$�OLPLWHG�OLDELOLW\�FRPSDQ\�
VROHO\�RZQHG�E\�0U��'DYLV�LV�RQH�RI�WKH�ILYH�JHQHUDO�SDUWQHUV�RI�7ULGHQW�&DSLWDO�9ΖΖΖ��/�3��0U��'DYLV�LV�DOVR�FKLHI�H[HFXWLYH�RIILFHU�DQG�D�
PHPEHU�RI�6WRQH�3RLQW�&DSLWDO�//&��ZKLFK�VHUYHV�DV�WKH�LQYHVWPHQW�PDQDJHU�RI�7���0U�b'DYLV�GLVFODLPV�EHQHILFLDO�RZQHUVKLS�RI�VXFK�
FRPPRQ�VKDUHV�WKDW�DUH�KHOG�E\�7��H[FHSW�WR�WKH�H[WHQW�RI�DQ\�SHFXQLDU\�LQWHUHVW�WKHUHLQ��7KH�SULQFLSDO�DGGUHVV�RI�7��LV�F�R�&6&�DW�
����/LWWOH�)DOOV�'ULYH��:LOPLQJWRQ��'(��������7KH�SULQFLSDO�EXVLQHVV�DGGUHVV�IRU�6WRQH�3RLQW�&DSLWDO�//&�LV����+RUVHQHFN�/DQH��
*UHHQZLFK��&7��������

�� $V�UHTXLUHG�E\�6(&�UXOHV��WKLV�OLQH�LWHP�LQFOXGHV�RQO\�FXUUHQW�H[HFXWLYH�RIILFHUV�DQG�DV�D�UHVXOW��H[FOXGHV�WKH�QXPEHU�RI�FRPPRQ�
VKDUHV�EHQHILFLDOO\�RZQHG�E\�$OEHUW�%HQFKLPRO�

�� 7KH�QXPEHU�RI�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�DQG�WKH�LQIRUPDWLRQ�VHW�IRUWK�EHORZ�LV�EDVHG�VROHO\�RQ�LQIRUPDWLRQ�FRQWDLQHG�LQ�
$PHQGPHQW�1R�b���WR�6FKHGXOH���*�$�ILOHG�RQ�)HEUXDU\b���������E\�7KH�9DQJXDUG�*URXS��ΖQF�������9DQJXDUG�%OYG���0DOYHUQ��3$�
�������DQG�LQFOXGHV�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�DV�RI�'HFHPEHUb����������9DQJXDUG�KDV�VROH�GLVSRVLWLYH�SRZHU�RYHU�
����������FRPPRQ�VKDUHV��9DQJXDUG�KDV�VKDUHG�YRWLQJ�SRZHU�RYHU��������FRPPRQ�VKDUHV�DQG�VKDUHG�GLVSRVLWLYH�SRZHU�RYHU�
��������FRPPRQ�VKDUHV���9DQJXDUG
V�DJJUHJDWH�DPRXQW�EHQHILFLDOO\�RZQHG��LV�����������FRPPRQ�VKDUHV�

�� 7KH�QXPEHU�RI�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�DQG�WKH�LQIRUPDWLRQ�VHW�IRUWK�EHORZ�LV�EDVHG�VROHO\�RQ�LQIRUPDWLRQ�FRQWDLQHG�LQ�
$PHQGPHQW�1R����WR�6FKHGXOH���*�ILOHG�RQ�)HEUXDU\����������E\�7��5RZH�3ULFH�ΖQYHVWPHQW�0DQDJHPHQW��ΖQF�������(��3UDWW�6WUHHW��
%DOWLPRUH��0'��������DQG�LQFOXGHV�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�DV�RI�'HFHPEHUb����������7��5RZH�3ULFH�KDV�VROH�YRWLQJ�SRZHU�
RYHU�����������FRPPRQ�VKDUHV�DQG�VROH�GLVSRVLWLYH�SRZHU�RYHU�����������FRPPRQ�VKDUHV�

�� 7KH�QXPEHU�RI�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�DQG�WKH�LQIRUPDWLRQ�VHW�IRUWK�EHORZ�LV�EDVHG�VROHO\�RQ�LQIRUPDWLRQ�FRQWDLQHG�LQ�
$PHQGPHQW�1R�b��WR�6FKHGXOH���'�ILOHG�RQ�$XJXVW����������E\�7�9ΖΖΖ�3XE2SSV�/3���7�����7�9ΖΖΖ�3XE2SSV�*3�//&���7��*3����7ULGHQW�9ΖΖΖ��
/�3����7ULGHQW�9ΖΖΖ����7ULGHQW�&DSLWDO�9ΖΖΖ��/�3����7ULGHQW�9ΖΖΖ�*3���DQG�6WRQH�3RLQW�&DSLWDO�//&���6WRQH�3RLQW����FROOHFWLYHO\��WKH��6WRQH�3RLQW�
5HSRUWLQJ�3HUVRQV�������+RUVHQHFN�/DQH��*UHHQZLFK��&7�������DQG�LQFOXGHV�FRPPRQ�VKDUHV�EHQHILFLDOO\�RZQHG�DV�RI�-XO\������������
7KH�6WRQH�3RLQW�5HSRUWLQJ�3HUVRQV�KDYH�VKDUHG�YRWLQJ�SRZHU�RYHU�����������FRPPRQ�VKDUHV��7���7��*3��7ULGHQW�9ΖΖΖ�DQG�7ULGHQW�9ΖΖΖ�
*3�HDFK�KDYH�VKDUHG�GLVSRVLWLYH�SRZHU�RYHU�����������FRPPRQ�VKDUHV��

3ULQFLSDO�6KDUHKROGHUV

$;Ζ6������3UR[\�6WDWHPHQW ��



([HFXWLYH�2IILFHUV

7KH�WDEOH�EHORZ�VHWV�IRUWK�FHUWDLQ�LQIRUPDWLRQ�FRQFHUQLQJ�RXU�FXUUHQW�H[HFXWLYH�RIILFHUV�

1DPH $JH 3RVLWLRQ

9LQFHQW�7L]]LR
���

�� 3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU

3HWHU�9RJW �� &KLHI�)LQDQFLDO�2IILFHU

'DYLG�3KLOOLSV �� &KLHI�ΖQYHVWPHQW�2IILFHU

&RQUDG�%URRNV �� &KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU

'DQLHO�'UDSHU �� &KLHI�8QGHUZULWLQJ�2IILFHU

�� (IIHFWLYH�0D\����������9LQFHQW�7L]]LR�VXFFHHGHG�$OEHUW�%HQFKLPRO�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��0U��7L]]LR
V�ELRJUDSK\�
LV�DYDLODEOH�XQGHU�Ȋ3URSRVDO����(OHFWLRQ�RI�'LUHFWRUV�Ȃ�'LUHFWRUV�&RQWLQXLQJ�LQ�2IILFH�ȋ

3HWHU�9RJW
3HWHU�9RJW�ZDV�DSSRLQWHG�&KLHI�)LQDQFLDO�2IILFHU�RI�$;,6�&DSLWDO�LQ�-DQXDU\�������+H�SUHYLRXVO\�VHUYHG�DV�WKH�&RPSDQ\̸V�
'HSXW\�&)2�IURP�-XO\b��������XQWLO�KLV�DSSRLQWPHQW�DV�&)2�DQG�DV�WKH�&KLHI�2SHUDWLQJ�2IILFHU�RI�$;,6�,QVXUDQFH�IURP������WR�
-XQH�������0U�b9RJW�MRLQHG�$;,6�LQ������DV�&)2�DQG�&22�RI�WKH�&RPSDQ\̸V�$FFLGHQWb	�+HDOWK�EXVLQHVV�XQLW��3ULRU�WR�$;,6��
0U�b9RJW�VHUYHG�DV�&)2�RI�3HQQ�0XWXDO�/LIH�,QVXUDQFH�&RPSDQ\��+H�DOVR�KHOG�WKH�&)2�UROH�DW�&,*1$̸V�*URXS�,QVXUDQFH�
EXVLQHVV��0U�b9RJW�VWDUWHG�KLV�FDUHHU�DW�+DUWIRUG�/LIH�,QVXUDQFH�&RPSDQ\�ZKHUH��RYHU�QHDUO\����\HDUV��KH�KHOG�D�VHULHV�RI�
DFWXDULDO�UROHV�DQG�HYHQWXDOO\�OHG�VDOHV��PDUNHWLQJ�DQG�SURGXFW�GHYHORSPHQW�IRU�LWV�FRUSRUDWH�UHWLUHPHQW�EXVLQHVV��0U�b9RJW�
KROGV�D�%�%�$��LQ�$FWXDULDO�6FLHQFH�IURP�7HPSOH�8QLYHUVLW\�DQG�LV�D�)HOORZ�RI�WKH�6RFLHW\�RI�$FWXDULHV�DQG�D�0HPEHU�RI�WKH�
$PHULFDQ�$FDGHP\�RI�$FWXDULHV�

'DYLG�3KLOOLSV
'DYLG�3KLOOLSV�MRLQHG�$;,6�DV�&KLHI�,QYHVWPHQW�2IILFHU�LQ�$SULO�������:LWK�RYHU����\HDUV�RI�H[SHULHQFH�LQ�LQYHVWPHQWV��0U�b3KLOOLSV�
SUHYLRXVO\�VHUYHG�DV�+HDG�RI�,QYHVWPHQWV�IRU�3DUWQHU5H��3ULRU�WR�3DUWQHU5H��KH�ZDV�WKH�'LUHFWRU�RI�5HVHDUFK�DQG�D�3RUWIROLR�
0DQDJHU�DW�2SSHQKHLPHU�&DSLWDO��DQ�LQVWLWXWLRQDO�PRQH\�PDQDJHU��0U�b3KLOOLSV�LV�D�&)$

p
�FKDUWHUKROGHU�DQG�UHFHLYHG�DQ�$�%��

IURP�3ULQFHWRQ�8QLYHUVLW\�DQG�DQ�0�%�$��IURP�WKH�:KDUWRQ�6FKRRO�RI�WKH�8QLYHUVLW\�RI�3HQQV\OYDQLD�
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&RQUDG�%URRNV
&RQUDG�%URRNV�ZDV�DSSRLQWHG�DV�&KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU�LQ�-DQXDU\�������0U��%URRNV�SUHYLRXVO\�VHUYHG�DV�
*HQHUDO�&RXQVHO�IURP�-DQXDU\������WR�-DQXDU\�������DQG�SULRU�WR�KLV�DSSRLQWPHQW�DV�*HQHUDO�&RXQVHO��KH�VHUYHG�IRU�QHDUO\�D�
GHFDGH�DV�WKH�&RPSDQ\̸V�&RUSRUDWH�&RXQVHO��0U��%URRNV�MRLQHG�$;,6�IURP�0F.HQQD�/RQJ�	�$OGULGJH�//3��QRZ�'HQWRQV���
ZKHUH�KH�ZDV�D�SDUWQHU�DQG�VHUYHG�DV�D�SUDFWLFH�WHDP�OHDGHU�LQ�WKH�ILUP̸V�FRUSRUDWH�DQG�VHFXULWLHV�SUDFWLFH��$�IRUPHU�RIILFHU�LQ�
WKH�8QLWHG�6WDWHV�1DY\��0U��%URRNV�UHFHLYHG�KLV�%�6��IURP�WKH�8QLYHUVLW\�RI�,OOLQRLV��KLV�-�'��IURP�*HRUJLD�6WDWH�8QLYHUVLW\�&ROOHJH�
RI�/DZ�DQG�KLV�0�%�$���)LQDQFH��IURP�2OG�'RPLQLRQ�8QLYHUVLW\�

'DQLHO�'UDSHU
'DQLHO�'UDSHU�ZDV�DSSRLQWHG�*URXS�&KLHI�8QGHUZULWLQJ�2IILFHU�LQ�6HSWHPEHU�������DIWHU�VHUYLQJ�IRU�PRUH�WKDQ�WZR�\HDUV�DV�
*URXS�+HDG�RI�8QGHUZULWLQJ��3ULRU�WR�WKDW��0U��'UDSHU�VHUYHG�DV�*URXS�&KLHI�5LVN�DQG�$FWXDULDO�2IILFHU�DW�9,%(��%HIRUH�MRLQLQJ�
9,%(��0U��'UDSHU�VSHQW�HLJKW�\HDUV�ZLWK�$;,6��KROGLQJ�D�QXPEHU�RI�OHDGHUVKLS�UROHV�WKDW�LQFOXGHG�*URXS�&KLHI�$FWXDU\��&KLHI�
5LVN�$QDO\WLFV�2IILFHU��DQG�,QVXUDQFH�6HJPHQW�&KLHI�5LVN�2IILFHU��%HIRUH�WKDW��0U��'UDSHU�KHOG�PDQDJHULDO�SRVLWLRQV�DW�WKH�
)LQDQFLDO�6HUYLFHV�$XWKRULW\��;/�&DSLWDO��DQG�(UQVW�	�<RXQJ��0U��'UDSHU�UHFHLYHG�D�0DVWHUV�LQ�(QJLQHHULQJ�IURP�WKH�8QLYHUVLW\�RI�
%DWK�DQG�LV�D�)HOORZ�RI�WKH�,QVWLWXWH�DQG�)DFXOW\�RI�$FWXDULHV�

([HFXWLYH�2IILFHUV
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3URSRVDO����1RQ�%LQGLQJ�9RWH�RQ�
([HFXWLYH�&RPSHQVDWLRQ

,Q�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�6HFWLRQb��$�RI�WKH�([FKDQJH�$FW��ZKLFK�ZDV�DGGHG�E\�WKH�'RGG�)UDQN�:DOO�6WUHHW�
5HIRUP�DQG�&RQVXPHU�3URWHFWLRQ�$FW��WKH�̻'RGG�)UDQN�$FW̼���DQG�WKH�UHODWHG�UXOHV�RI�WKH�6(&��ZH�DUH�LQFOXGLQJ�LQ�WKLV�SUR[\�
VWDWHPHQW�D�VHSDUDWH�UHVROXWLRQ�VXEMHFW�WR�VKDUHKROGHU�YRWH�WR�DSSURYH��LQ�D�QRQ�ELQGLQJ�YRWH��WKH�FRPSHQVDWLRQ�SDLG�WR�RXU�
QDPHG�H[HFXWLYH�RIILFHUV�DV�GLVFORVHG�EHORZ��7KH�ODQJXDJH�RI�WKH�UHVROXWLRQ��FRPPRQO\�NQRZQ�DV�D�̻6D\�RQ�3D\̼�SURSRVDO��LV�DV�
IROORZV��

̻5(62/9('��WKDW�WKH�FRPSHQVDWLRQ�SDLG�WR�WKH�&RPSDQ\̸V�QDPHG�H[HFXWLYH�RIILFHUV��DV�GLVFORVHG�LQ�WKLV�SUR[\�
VWDWHPHQW�SXUVXDQW�WR�WKH�UXOHV�RI�WKH�6(&��LQFOXGLQJ�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV��FRPSHQVDWLRQ�
WDEOHV�DQG�DQ\�UHODWHG�QDUUDWLYH�GLVFXVVLRQ�LV�KHUHE\�$33529('�̼�

,Q�FRQVLGHULQJ�WKHLU�YRWH��VKDUHKROGHUV�PD\�ZLVK�WR�UHYLHZ�ZLWK�FDUH�WKH�LQIRUPDWLRQ�RQ�RXU�FRPSHQVDWLRQ�SROLFLHV�DQG�
GHFLVLRQV�UHJDUGLQJ�RXU�QDPHG�H[HFXWLYH�RIILFHUV�SUHVHQWHG�EHORZ�LQ�̻&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV̼�DQG�
�&RPSHQVDWLRQ�&RPPLWWHH�3URFHVV���

7KH�%RDUG�KDV�FXUUHQWO\�DGRSWHG�D�SROLF\�SURYLGLQJ�IRU�DQQXDO�6D\�RQ�3D\�DGYLVRU\�YRWHV��$FFRUGLQJO\��WKH�QH[W�6D\�RQ�3D\�YRWH�
ZLOO�RFFXU�LQ������

5HFRPPHQGDWLRQ�RI�WKH�%RDUG

7KH�%RDUG�UHFRPPHQGV�WKDW�\RX�YRWH�̻)25̼�WKH�DSSURYDO�RI�WKH�FRPSHQVDWLRQ�SDLG�WR�RXU�QDPHG�
H[HFXWLYH�RIILFHUV�
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/HWWHU�IURP�WKH�+XPDQ�&DSLWDO�DQG�
&RPSHQVDWLRQ�&RPPLWWHH�&KDLU

'HDU�)HOORZ�6KDUHKROGHU�

�����ZDV�D�WUDQVIRUPDWLRQDO�\HDU�IRU�$;,6��UHIOHFWLQJ�VLJQLILFDQW�RUJDQL]DWLRQDO�FKDQJH��/RRNLQJ�EDFN�RQ�������ZH�PDGH�
PHDQLQJIXO�SURJUHVV�WRZDUG�RXU�DPELWLRQ�RI�HOHYDWLQJ�$;,6�DV�D�VSHFLDOW\�XQGHUZULWLQJ�OHDGHU��$PRQJ�RXU�DFFRPSOLVKPHQWV��
ZH�DGYDQFHG�RXU�WDUJHWHG�XQGHUZULWLQJ�VWUDWHJ\�DQG�H[KLELWHG�VWURQJ�F\FOH�PDQDJHPHQW��DFKLHYLQJ�UHFRUG�SUHPLXP�
SURGXFWLRQ��VWURQJ�RSHUDWLQJ�LQFRPH��PHDQLQJIXO�JURZWK�LQ�GLOXWHG�ERRN�YDOXH�SHU�VKDUH��DQG�VLJQLILFDQW�LPSURYHPHQW�LQ�WKH�
FXUUHQW�DFFLGHQW�\HDU�FRPELQHG�UDWLR��%XLOGLQJ�XSRQ�WKHVH�VXFFHVVHV��ZH�DUH�SRVLWLRQLQJ�$;,6�IRU�DQ�HYHQ�EULJKWHU�IXWXUH���

/HDGHUVKLS�7UDQVLWLRQ

7KH�VXFFHVV�RI�RXU�WUDQVIRUPDWLRQ�UHTXLUHV�KDYLQJ�WKH�ULJKW�OHDGHUVKLS�WHDP�LQ�SODFH��$V�SUHYLRXVO\�DQQRXQFHG��LQ�0D\�������
9LQFHQW�7L]]LR�ZDV�DSSRLQWHG�E\�RXU�%RDUG�WR�VHUYH�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��6LQFH�WDNLQJ�WKH�KHOP��0U��7L]]LR��
ZKR�SUHYLRXVO\�VHUYHG�DV�RXU�&(2��6SHFLDOW\�,QVXUDQFH�DQG�5HLQVXUDQFH��KDV�OHYHUDJHG�KLV�GHHS�VSHFLDOW\�XQGHUZULWLQJ�
H[SHUWLVH�WR�WDNH�RXU�VWUDWHJ\�WR�WKH�QH[W�OHYHO��DQG�KH�KDV�VHW�FOHDU�H[SHFWDWLRQV�WR�GULYH�WKH�VZLIW�H[HFXWLRQ�RI�WKDW�VWUDWHJ\����

$OLJQLQJ�3D\�DQG�3HUIRUPDQFH

7KH�&RPSDQ\�GHOLYHUHG�RXWVWDQGLQJ�XQGHUO\LQJ�ILQDQFLDO�UHVXOWV�DQG�PDGH�PHDQLQJIXO�SURJUHVV�DJDLQVW�LWV�VWUDWHJLF�EXVLQHVV�
JRDOV�LQ�������$V�D�UHVXOW��WKH�&RPPLWWHH�HOHFWHG�WR�SD\�WKH�&(2̸V�DQQXDO�LQFHQWLYH�ERQXV�DW������RI�WDUJHW��$;,6�IROORZV�D�
SD\�IRU�SHUIRUPDQFH�SKLORVRSK\��DQG�WKH�&RPPLWWHH�PDLQWDLQV�D�KLJKO\�GLVFLSOLQHG�SURFHVV�IRU�FRPSHQVDWLRQ�GHFLVLRQ�PDNLQJ�
DQG�JRYHUQDQFH�

:KLOH�ILQDQFLDO�SHUIRUPDQFH�LQ������ZDV�VWURQJ��RXU�UHODWLYH�WRWDO�VKDUHKROGHU�UHWXUQ�IRU�WKH�WKUHH�\HDU�SHULRG�HQGLQJ�
'HFHPEHU�����������ODJJHG�RXU�SHHUV��$V�D�UHVXOW��WKH������SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�KDG�QR�SD\RXW�

)RFXV�RQ�6KDUHKROGHU�(QJDJHPHQW�DQG�5HVSRQVLYHQHVV�WR�)HHGEDFN

7KH�UHVXOWV�RI�RXU������6D\�RQ�3D\�DGYLVRU\�YRWH�UHFHLYHG�VXSSRUW�IURP�����RI�WKH�YRWHV�FDVW��,Q�UHVSRQVH��ZH�XQGHUWRRN�D�
FRPSUHKHQVLYH�RXWUHDFK�FDPSDLJQ�WR�EHWWHU�XQGHUVWDQG�RXU�VKDUHKROGHUV̸�SHUVSHFWLYHV�RQ�RXU�H[HFXWLYH�SD\�SURJUDPV�DQG�
OHDUQHG�WKDW�PXFK�RI�WKH�IHHGEDFN�UHODWHG�WR�WKH�OHJDF\�FRQWUDFW�ZLWK�RXU�IRUPHU�&(2��$IWHU�GLVFXVVLRQ��ZH�EHOLHYH�ZH�KDYH�
VXEVWDQWLDOO\�UHVROYHG�WKHLU�FRQFHUQV�LQ�WKH�QHZ�HPSOR\PHQW�FRQWUDFW�ZLWK�0U��7L]]LR��ZKLFK�LV�DOLJQHG�ZLWK�FXUUHQW�PDUNHW�
SUDFWLFHV�DQG�VXEVWDQWLDOO\�UHGXFHV�WKH�WRWDO�VHYHUDQFH�SD\DEOH�XSRQ�WKH�&RPSDQ\
V�WHUPLQDWLRQ�RI�WKH�DJUHHPHQW�

2QJRLQJ�HQJDJHPHQW�ZLWK�RXU�VKDUHKROGHUV�DQG�UHVSRQVLYHQHVV�WR�IHHGEDFN�DUH�DOVR�RI�WKH�XWPRVW�LPSRUWDQFH�WR�WKH�%RDUG���
7KH�&RPPLWWHH�YLHZV�RXU�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDPV�WR�EH�D�NH\�GULYHU�IRU�DFFHOHUDWLQJ�SURJUHVV�RQ�$;,6
�VWUDWHJLF�
WUDQVIRUPDWLRQ��DQG�ZH�ZHOFRPH�FRQWLQXHG�GLDORJXH�ZLWK�RXU�VKDUHKROGHUV�UHJDUGLQJ�$;,6
�FRPSHQVDWLRQ�SURJUDPV���$�PRUH�
GHWDLOHG�GHVFULSWLRQ�RI�WKH�LWHPV�DERYH�FDQ�EH�IRXQG�LQ�WKH�IROORZLQJ�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV��$V�DOZD\V��WKDQN�
\RX�IRU�\RXU�FRQWLQXHG�VXSSRUW�

0LFKDHO�0LOOHJDQ��&KDLU��+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�

�� $;Ζ6������3UR[\�6WDWHPHQW



&RPSHQVDWLRQ�'LVFXVVLRQ�
DQG�$QDO\VLV

7KLV�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�LV�GLYLGHG�LQWR�WKH�IROORZLQJ�VHFWLRQV�

3DJH

1DPHG�([HFXWLYH�2IILFHUV ��

/HDGHUVKLS�7UDQVLWLRQ ��

([HFXWLYH�6XPPDU\ ��

&RPSDQ\�3HUIRUPDQFH ��

3RVLWLYH������6D\�RQ�3D\�9RWH�DQG�6KDUHKROGHU�(QJDJHPHQW ��

6WURQJ�/LQN�%HWZHHQ�3D\�DQG�3HUIRUPDQFH ��

�����3D\�DQG�3HUIRUPDQFH�Ȃ�&(2�&RPSHQVDWLRQ ��

%HVW�3D\�3UDFWLFHV ��

([HFXWLYH�&RPSHQVDWLRQ�3KLORVRSK\�DQG�.H\�)HDWXUHV ��

(OHPHQWV�RI�([HFXWLYH�&RPSHQVDWLRQ ��

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�3URFHVV ��

5LVN�0DQDJHPHQW�DQG�&RPSHQVDWLRQ� ��

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�&RQVXOWDQW� ��

3HHU�%HQFKPDUNLQJ� ��

2WKHU�&RPSHQVDWLRQ�7RSLFV ��

1DPHG�([HFXWLYH�2IILFHUV
7KLV�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�VHFWLRQ�H[SODLQV�WKH�&RPSDQ\̸V�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�DV�LW�UHODWHV�WR�
RXU�QDPHG�H[HFXWLYH�RIILFHUV���1(2V����2XU�1(2V�IRU������DUH�DV�IROORZV�

1DPH 7LWOH

9LQFHQW�7L]]LR
����

3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU

3HWHU�9RJW &KLHI�)LQDQFLDO�2IILFHU

'DYLG�3KLOOLSV &KLHI�ΖQYHVWPHQW�2IILFHU

&RQUDG�%URRNV
���

&KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU

'DQLHO�'UDSHU &KLHI�8QGHUZULWLQJ�2IILFHU

$OEHUW�%HQFKLPRO
���

)RUPHU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU

$;Ζ6������3UR[\�6WDWHPHQW ��



�� 0U�b7L]]LR�VXFFHHGHG�0U��%HQFKLPRO�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RQ�0D\����������0U��7L]]LR�SUHYLRXVO\�VHUYHG�DV�&(2��
6SHFLDOW\�ΖQVXUDQFH�DQG�5HLQVXUDQFH�

�� 0U��%URRNV�VHUYHG�DV�*HQHUDO�&RXQVHO�XQWLO�KLV�DSSRLQWPHQW�DV�&KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU�HIIHFWLYH�-DQXDU\�����������

�� 0U��%HQFKLPRO�VHUYHG�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�XQWLO�0D\���������DQG�DV�D�VWUDWHJLF�DGYLVRU�XQWLO�KLV�GHSDUWXUH�
IURP�$;Ζ6�RQ�'HFHPEHU����������

/HDGHUVKLS�7UDQVLWLRQ
(IIHFWLYH�0D\����������9LQFHQW�7L]]LR�VXFFHHGHG�$OEHUW�%HQFKLPRO�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�DQG�DV�D�
GLUHFWRU���6LQFH�DVVXPLQJ�WKH�SRVLWLRQ��0U��7L]]LR�KDV�PDGH�SURJUHVV�LQ�H[HFXWLQJ�RQ�WKH�&RPSDQ\
V�VWUDWHJLF�LPSHUDWLYHV�DQG�
LPSURYLQJ�NH\�RSHUDWLQJ�DQG�XQGHUO\LQJ�ILQDQFLDO�PHWULFV�LQ�������:H�EHOLHYH�0U��7L]]LR�KDV�WDNHQ�RXU�VWUDWHJ\�WR�WKH�QH[W�OHYHO��
DQG�OHDGLQJ�E\�H[DPSOH��KH�KDV�VHW�FOHDU�H[SHFWDWLRQV�IRU�WKH�VZLIW�H[HFXWLRQ�RI�WKDW�VWUDWHJ\�

,Q�FRQQHFWLRQ�ZLWK�WKH�&(2�WUDQVLWLRQ��WKH�&RPSDQ\�SURYLGHG�$OEHUW�%HQFKLPRO��3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�WKH�
&RPSDQ\��D�QRWLILFDWLRQ�RI�QRQ�UHQHZDO�RI�KLV�HPSOR\PHQW�DJUHHPHQW���$V�SODQQHG��XSRQ�0U��7L]]LR
V�VXFFHVVLRQ�DV�3UHVLGHQW�
DQG�&KLHI�([HFXWLYH�2IILFHU��$OEHUW�%HQFKLPRO�DVVXPHG�D�QHZ�UROH�DV�D�VWUDWHJLF�DGYLVRU�WKURXJK�'HFHPEHU����������DQG�WKHQ�
GHSDUWHG�WKH�&RPSDQ\�

([HFXWLYH�6XPPDU\
�����ZDV�D�\HDU�RI�PDQ\�VXFFHVVHV�IRU�$;,6��2YHU�WKH�SDVW�\HDU��ZH�KDYH�PDGH�VLJQLILFDQW�SURJUHVV�WR�VWUDWHJLFDOO\�UHDOLJQ�WKH�
&RPSDQ\�WR�GHOLYHU�VXVWDLQHG�SURILWDEOH�JURZWK�DQG�LQFUHDVHG�VKDUHKROGHU�YDOXH��8SRQ�0U��7L]]LR
V�DSSRLQWPHQW�DV�3UHVLGHQW�
DQG�&KLHI�([HFXWLYH�2IILFHU�LQ�0D\�������ZH�HPEDUNHG�RQ�D�QHZ�WUDQVIRUPDWLRQ�RI�WKH�&RPSDQ\�WR�FRQIURQW�ERWK�H[WHUQDO�DQG�
LQWHUQDO�FKDOOHQJHV�DQG�FDSLWDOL]H�RQ�VLJQLILFDQW�RSSRUWXQLWLHV��

)LUVW��ZH�RSWLPL]HG�RXU�SRUWIROLR�PL[��RSHUDWLQJ�LQ�DWWUDFWLYH�PDUNHWV�DQG�PDNLQJ�GHFLVLYH�FKRLFHV�RQ�ZKHUH�WR�FRPSHWH�DQG�
DOORFDWH�RXU�FDSLWDO��ZKLOH�VHL]LQJ�VPDUW�JURZWK�RSSRUWXQLWLHV��

6HFRQG��ZH�LQYHVWHG�LQ�EHVW�LQ�FODVV�FDSDELOLWLHV�LQ�XQGHUZULWLQJ��FODLPV�DQG�RSHUDWLRQV���:H�DUH�EHJLQQLQJ�WR�VHH�FOHDU�UHVXOWV�
IURP�WKHVH�LQYHVWPHQWV��LQFOXGLQJ�DQ�LQFUHDVH�LQ�RXU�QHZ�EXVLQHVV�TXRWH�WR�VXEPLVVLRQ�UDWLR�DQG�D�����EDVLV�SRLQW�
LPSURYHPHQW�LQ�RXU�FXUUHQW�DFFLGHQW�\HDU�ORVV�UDWLR�LQ������FRPSDUHG�WR��������

7KLUG��ZH�PDGH�VLJQLILFDQW�PDQDJHPHQW�FKDQJHV�DQG�LPSOHPHQWHG�HIILFLHQF\�LPSURYHPHQWV�WKURXJK�RXU��+RZ�:H�:RUN��
LQLWLDWLYH�WR�FUHDWH�D�PRUH�FRVW�HIIHFWLYH��SURGXFWLYH�DQG�LQWHJUDWHG�DSSURDFK�WR�RXU�RSHUDWLRQV����

)LQDQFLDOO\��XQGHUO\LQJ�UHVXOWV�ZHUH�RXWVWDQGLQJ��KLJKOLJKWHG�E\�UHFRUG�SUHPLXP�SURGXFWLRQ�RI������ELOOLRQ�LQ�������UHFRUG�QHW�
LQYHVWPHQW�LQFRPH�RI������PLOOLRQ��D�����LQFUHDVH�RYHU�������DQG�VXEVWDQWLDO�JURZWK�LQ�GLOXWHG�ERRN�YDOXH�SHU�VKDUH��D�������
LQFUHDVH�RYHU��������:H�DOVR�LPSURYHG�XQGHUZULWLQJ�PHWULFV��GHOLYHULQJ�D�FXUUHQW�DFFLGHQW�\HDU�FRPELQHG�UDWLR�RI�������IRU�
�����FRPSDUHG�WR�������IRU�������DQG�PDGH�XQGHUZULWLQJ�LQFRPH�GHVSLWH�VWUHQJWKHQLQJ�UHVHUYHV�DQG�D�FKDOOHQJLQJ�ZHDWKHU�
\HDU�IRU�WKH�LQGXVWU\�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



,Q�������ZH�VLJQLILFDQWO\�DGYDQFHG�WKH�IROORZLQJ�IRXU�VWUDWHJLF�EXVLQHVV�JRDOV�DSSURYHG�E\�WKH�%RDUG�LQ�'HFHPEHU������

'HOLYHUHG�KLJKHU�TXDOLW\�SRUWIROLR�DQG�
UHGXFHG�YRODWLOLW\��DFKLHYLQJ�UHFRUG�

$GYDQFH�VSHFLDOW\�OHDGHUVKLS��ZLWK�
ΖQVXUDQFH�EXVLQHVV�JURZLQJ�

����E
*URVV�3UHPLXPV�:ULWWHQ�

���
5HWHQWLRQ�RI�SURILWDEOH�UHLQVXUDQFH�EXVLQHVV�DQG�
VHOHFWLYH�QHZ�EXVLQHVV�JURZWK�

'HOLYHUHG�PRUH�DJLOH�DQG�HIILFLHQW�
RUJDQL]DWLRQ���7KH�ΖQVXUDQFH�VHJPHQWȇV�
QHZ�EXVLQHVV�TXRWH�UDWLR�LQFUHDVHG�

ΖQYHVWHG�LQ�SHRSOH��FXOWXUH�DQG�
FOLPDWH��DGYDQFLQJ�RXU�(6*��'(Ζ�DQG�
HQJDJHPHQW�LQLWLDWLYHV�DQG�HDUQLQJ�
ΖQVLGHU�3	&
V�ΖQLWLDWLYH�RI�WKH�<HDU��������

���
5ROOHG�RXW�RXU��+RZ�:H�:RUN��LQLWLDWLYH�IRFXVHG�
RQ�LPSURYLQJ�RUJDQL]DWLRQDO�HIILFLHQF\�DQG�
DFFHOHUDWLQJ�JURZWK���

7RS�+RQRU
IRU�RXU�JUHHQKRXVH�JDV�UHGXFWLRQ�JRDOV�DQG�
ΖQVXUDQFH�%XVLQHVV�$PHULFD���6WDU�'(	Ζ�$ZDUG�IRU�
WKH�VHFRQG�\HDU�LQ�D�URZ��������

7KHVH�DFFRPSOLVKPHQWV�DJDLQVW�JRDOV�ZHUH�IDFWRUHG�LQWR�WKH�&(2
V�QRQ�ILQDQFLDO�SHUIRUPDQFH�IRU������

&RPSDQ\�3HUIRUPDQFH
252$&(�LV�WKH�ILQDQFLDO�PHWULF�XVHG�IRU�GHWHUPLQLQJ�FDVK�ERQXV�DZDUGV�XQGHU�RXU�$QQXDO�,QFHQWLYH�3ODQ��,Q�RUGHU�WR�IDLUO\�
DVVHVV�WKH�&RPSDQ\
V�XQGHUO\LQJ�SHUIRUPDQFH�IRU�WKH�\HDU��WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH��DOVR�UHIHUUHG�WR�
DV�WKH��&RPPLWWHH��LQ�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�	�$QDO\VLV�DQG�([HFXWLYH�&RPSHQVDWLRQ�VHFWLRQV��HYDOXDWHG�252$&(�
UHVXOWV�RQ�DQ�DGMXVWHG�EDVLV�H[FOXGLQJ�WKH�LPSDFW�RI�WKH�UHVHUYH�VWUHQJWKHQLQJ���$GMXVWHG�252$&(���UHFRJQL]HG�LQ��������

5HODWLYH�765���U765���LV�WKH�VROH�ILQDQFLDO�PHWULF�XVHG�IRU�GHWHUPLQLQJ�WKH�368�SD\RXWV�DIWHU�WKH�WKUHH�\HDU�SHUIRUPDQFH�SHULRG�
IRU�DZDUGV�JUDQWHG�IRU���������������&RPPHQFLQJ�LQ�������WKH�368�DZDUGV�ZLOO�LQFOXGH�DQ�DGGLWLRQDO�PHWULF�RI�DEVROXWH�JURZWK�
LQ�GLOXWHG�ERRN�YDOXH�SHU�VKDUH��DGMXVWHG�IRU�GLYLGHQGV��PRYHPHQW�LQ�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH��VKDUH�
EX\EDFNV��DQG�PDWHULDO�DFFRXQWLQJ�FKDQJHV���$GMXVWHG�'%936�*URZWK����$EVROXWH�765�&RPSRXQG�$QQXDO�*URZWK�5DWH�
��&$*5���LV�WKH�SHUIRUPDQFH�PHWULF�XQGHU�WKH�368V�JUDQWHG�WR�RXU�&KLHI�([HFXWLYH�2IILFHU�LQ�FRQQHFWLRQ�ZLWK�KLV�SURPRWLRQ�

$;,6�&DSLWDO̸V������ILQDQFLDO�UHVXOWV�IRU�WKHVH�SHUIRUPDQFH�PHWULFV�RQ�DQ�DEVROXWH�EDVLV�DUH�VHW�IRUWK�EHORZ��

0HDVXUH 5HVXOWV bb&KDQJHbYHUVXV�)LVFDO�<HDU�����b

52$&( ���� �����

252$&(
���

����� ����

$GMXVWHG�252$&(�
���

����� 1�$

'%936 ������ ������

765
���

���� �����

�� 252$&(�LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�WR�WKH�PRVW�FRPSDUDEOH�
*$$3�ILQDQFLDO�PHDVXUH��52$&(��DORQJ�ZLWK�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�WKH�SUHVHQWDWLRQ��LV�SURYLGHG�LQ�$SSHQGL[���

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



�� $GMXVWHG�252$&(�LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�WR�WKH�PRVW�
FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��52$&(��DORQJ�ZLWK�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�WKH�SUHVHQWDWLRQ��LV�SURYLGHG�LQ�$SSHQGL[����

�� 2QH�\HDU�DEVROXWH�7RWDO�6KDUHKROGHU�5HWXUQ�ZLWK�GLYLGHQGV�UHLQYHVWHG��VRXUFHG�IURP�6	3�&DSLWDO�Ζ4�

6KDUHKROGHU�(QJDJHPHQW�DQG�5HVSRQVLYHQHVV�WR������6D\�RQ�3D\�9RWH
'XULQJ�������0U��6PLWK�DQG�0U��0LOOHJDQ��DORQJ�ZLWK�PHPEHUV�RI�PDQDJHPHQW��FRQWLQXHG�WKHLU�VWURQJ�OHYHO�RI�JRYHUQDQFH�
HQJDJHPHQW�ZLWK�VKDUHKROGHUV��DV�LOOXVWUDWHG�EHORZ��2XU�VKDUHKROGHU�RXWUHDFK�GLVFXVVLRQV�IRFXVHG�RQ�FRUSRUDWH�JRYHUQDQFH��
FRUSRUDWH�FLWL]HQVKLS�DQG�H[HFXWLYH�FRPSHQVDWLRQ��LQ�DGGLWLRQ�WR�ILQDQFLDO�SHUIRUPDQFH�DQG�VWUDWHJLF�LQLWLDWLYHV��7KHVH�
GLVFXVVLRQV�DOVR�FRYHUHG�TXHVWLRQV�UHODWHG�WR�RXU�&(2�OHDGHUVKLS�WUDQVLWLRQ�

0DUFK�Ȃ�0D\
ȏ &RQGXFWHG�VSULQJ�VKDUHKROGHU�RXWUHDFK�LQ�DGYDQFH�RI�

RXU������DQQXDO�JHQHUDO�PHHWLQJ�

ȏ &RQWDFWHG�VKDUHKROGHUV�UHSUHVHQWLQJ�
DSSUR[LPDWHO\�����RI�RXU�RXWVWDQGLQJ�VKDUHV�DQG�PHW�
ZLWK�VKDUHKROGHUV�UHSUHVHQWLQJ�DSSUR[LPDWHO\�����RI�
RXU�RXWVWDQGLQJ�VKDUHV�

ȏ 'LVFXVVHG�SURSRVDOV�LQ�WKH�SUR[\�VWDWHPHQW��DORQJ�ZLWK�
FRPSHQVDWLRQ��JRYHUQDQFH�DQG�VXVWDLQDELOLW\�PDWWHUV�

-XQH�Ȃ�$XJ�
ȏ &RQVLGHUHG�VSULQJ�VKDUHKROGHU�IHHGEDFN�DV�SDUW�RI�RXU�

UHYLHZ�RI�SRWHQWLDO�FKDQJHV�WR�FRPSHQVDWLRQ��
JRYHUQDQFH�DQG�FLWL]HQVKLS�SURJUDPV�DQG�HQKDQFHG�
GLVFORVXUHV�

6HSW��Ȃ�1RY�
ȏ &RQGXFWHG�IDOO�VKDUHKROGHU�RXWUHDFK�

ȏ &RQWDFWHG�VKDUHKROGHUV�UHSUHVHQWLQJ�����RI�RXU�
RXWVWDQGLQJ�VKDUHV�DQG�KHOG�PHHWLQJV�ZLWK�
VKDUHKROGHUV�UHSUHVHQWLQJ�DSSUR[LPDWHO\�����RI�RXU�
RXWVWDQGLQJ�VKDUHV�

ȏ 6ROLFLWHG�IHHGEDFN�RQ�WRSLFV�LQFOXGLQJ�RXU������6D\�RQ�
3D\�YRWLQJ�UHVXOWV��WKH������OHDGHUVKLS�WUDQVLWLRQ�DQG�
JRYHUQDQFH��FRPSHQVDWLRQ�DQG�VXVWDLQDELOLW\�PDWWHUV�

'HF��Ȃ�)HE�
ȏ &RQVLGHUHG�IDOO�VKDUHKROGHU�IHHGEDFN�DV�SDUW�RI�WKH�

UHYLHZ�RI�FRPSHQVDWLRQ��JRYHUQDQFH�DQG�FLWL]HQVKLS�
SURJUDPV��HQKDQFHG�GLVFORVXUHV�DQG�LPSOHPHQWHG�
FKDQJHV�WR�FRPSHQVDWLRQ�SURJUDPV�

)HHGEDFN�IURP�WKH�VKDUHKROGHU�PHHWLQJV�RQ�H[HFXWLYH�FRPSHQVDWLRQ�ZDV�SRVLWLYH�RYHUDOO�DQG�SURYLGHG�WKH�&RPSDQ\�ZLWK�DQ�
RSSRUWXQLW\�WR�HQJDJH�ZLWK�VKDUHKROGHUV�WKDW�YRWHG�DJDLQVW�RXU������6D\�RQ�3D\�YRWH��

$V�RXU������6D\�RQ�3D\�YRWH�UHFHLYHG�VXSSRUW�IURP�����RI�WKH�YRWHV�FDVW��RXU�%RDUG�UHPDLQV�FRPPLWWHG�WR�XQGHUVWDQGLQJ�
VKDUHKROGHU�VHQWLPHQW��,Q�UHVSRQVH��DQG�ZLWK�WKH�VXSSRUW�RI�RXU�%RDUG��ZH�SULRULWL]HG�RXU�GLVFXVVLRQ�RI�H[HFXWLYH�
FRPSHQVDWLRQ�PDWWHUV�LQ�RXU�IDOO������VKDUHKROGHU�RXWUHDFK�PHHWLQJV�ZLWK�VKDUHKROGHUV�WR�XQGHUVWDQG�WKH�FRQFHUQV�WKDW�
GURYH�WKHLU�GHFLVLRQV��7KURXJK�WKHVH�GLVFXVVLRQV��ZH�OHDUQHG�WKDW�VKDUHKROGHUV�DUH�EURDGO\�VXSSRUWLYH�RI�RXU�H[HFXWLYH�
FRPSHQVDWLRQ�SURJUDP�DQG�EHOLHYH�RXU�SURJUDP�KDV�VWURQJ�SD\�YHUVXV�SHUIRUPDQFH�DOLJQPHQW��

:H�EHOLHYH�D�VLJQLILFDQW�IDFWRU�LPSDFWLQJ�RXU�6D\�RQ�3D\�UHVXOW�ZDV�WKH�FRPSHQVDWLRQ�SDLG�WR�RXU�RXWJRLQJ�&KLHI�([HFXWLYH�
2IILFHU��$OEHUW�%HQFKLPRO��:H�KHDUG�RXU�VKDUHKROGHUV
�IHHGEDFN�ORXG�DQG�FOHDU��DQG�DV�GHVFULEHG�EHORZ��0U��7L]]LR
V�
HPSOR\PHQW�DJUHHPHQW�LV�DOLJQHG�ZLWK�FXUUHQW�PDUNHW�SUDFWLFHV�DQG�VXEVWDQWLDOO\�UHGXFHV�WKH�WRWDO�VHYHUDQFH�SD\DEOH�XSRQ�
WKH�&RPSDQ\
V�WHUPLQDWLRQ�RI�WKH�DJUHHPHQW�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



:LWK�WKDW��WKH�WDEOH�EHORZ�VXPPDUL]HV�WKH�FRPPRQ�WKHPHV�GLVFXVVHG�LQ�RXU������HQJDJHPHQW�FRQYHUVDWLRQV�DQG�RXU�DFWLRQV�
WDNHQ�LQ�UHVSRQVH�

�����6D\�RQ�3D\�
9RWH�'LVFXVVLRQ

&RQFHUQ�UHJDUGLQJ�WKH�
FRPSHQVDWLRQ�SURYLGHG�WR�RXU�
IRUPHU�&(2�LQ�FRQQHFWLRQ�ZLWK�
KLV�GHSDUWXUH�

:H�UHFHLYHG�IHHGEDFN�WKDW�VKDUHKROGHUV�ZDQWHG�WR�XQGHUVWDQG�WKH�UDWLRQDOH�
EHKLQG�FHUWDLQ�FRPSHQVDWLRQ�GHFLVLRQV�UHODWHG�WR�RXU�RXWJRLQJ�&(2��LQFOXGLQJ�

̀ $FFHOHUDWLRQ�RI�����RI�0U��%HQFKLPROȇV�XQYHVWHG�HTXLW\�DZDUGV�RXWVWDQGLQJ�

DV�RI�'HFHPEHU���������

̀ 8VH�RI�D�RQH�\HDU�SHUIRUPDQFH�SHULRG�IRU�0U��%HQFKLPROȇV������368�DZDUG

̀ 0DJQLWXGH�RI�VHYHUDQFH�EHQHILWV�WR�GHSDUWLQJ�&(2

:H�GLVFXVVHG�WKDW�VHYHUDQFH�SURYLGHG�WR�0U��%HQFKLPRO�ZDV�SXUVXDQW�WR�KLV�
HPSOR\PHQW�DJUHHPHQW�WKDW�ZDV�LQLWLDOO\�QHJRWLDWHG�LQ�������7KH�DFFHOHUDWLRQ�RI�
D�SRUWLRQ�RI�KLV�XQYHVWHG�HTXLW\�DZDUGV�DQG�XVH�RI�D�RQH�\HDU�SHUIRUPDQFH�
SHULRG�ZHUH�LQWHQGHG�WR�DYRLG�XQIDYRUDEOH�WD[�FRQVHTXHQFHV�UHODWLQJ�WR�
GHIHUUHG�FRPSHQVDWLRQ�DV�D�%HUPXGD�EDVHG�FRPSDQ\�DQG�FUHDWH�DOLJQPHQW�
EHWZHHQ�0U��%HQFKLPROȇV�UHPDLQLQJ�VHUYLFH�SHULRG�DQG�WKH�SHUIRUPDQFH�SHULRG�
IRU�KLV�368V�

7KH�HPSOR\PHQW�DJUHHPHQW�IRU�0U��7L]]LR�SURYLGHV�IRU�VXEVWDQWLDOO\�UHGXFHG�
VHYHUDQFH�EHQHILWV�XSRQ�WKH�&RPSDQ\ȇV�WHUPLQDWLRQ�RI�WKH�DJUHHPHQW�

5HTXHVW�IRU�DGGLWLRQDO�GLVFORVXUH�
RQ�FRPSHQVDWLRQ�GHFLVLRQV

:H�FRQILUP�RXU�FRPPLWPHQW�WR�UREXVW�GLVFORVXUH�UHJDUGLQJ�H[HFXWLYH�
FRPSHQVDWLRQ�GHFLVLRQV��

&RQFHUQ�UHJDUGLQJ�SD\�YHUVXV�
SHUIRUPDQFH�DOLJQPHQW��ZLWK�
IRFXV�RQ�WKH�PDJQLWXGH�RI�WKH�
HTXLW\�DZDUGV�HDUQHG�E\�IRUPHU�
&(2�LQ������DQG�����

$;Ζ6�JUDQWV�HTXLW\�DV�SDUW�RI�WRWDO�FRPSHQVDWLRQ�IRU�WKH�PRVW�UHFHQW�\HDU�
FRPSOHWHG��ΖQ�GHWHUPLQLQJ�DQQXDO�HTXLW\�DZDUGV�IRU�H[HFXWLYHV��WKH�+XPDQ�
&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�FDUHIXOO\�FRQVLGHUV�VWUDWHJLF�
DFFRPSOLVKPHQWV�DQG�ILQDQFLDO�UHVXOWV�DFKLHYHG�E\�WKH�&RPSDQ\��ΖQ�WKH�FDVH�RI�
0U��%HQFKLPRO��WKH�&RPPLWWHH�DOVR�FRQVLGHUHG�WKH�IRUZDUG�ORRNLQJ�FRPSRQHQW�
RI�WKH�HTXLW\�DZDUG�WR�LQFHQW�0U��%HQFKLPRO�WR�H[HFXWH�D�VPRRWK�OHDGHUVKLS�
WUDQVLWLRQ��:H�EHOLHYH�RXU�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�KDV�D�VWURQJ�SD\�
IRU�SHUIRUPDQFH�IRXQGDWLRQ�DQG�QRWH�WKDW�WKH�IRUPHU�&(2�UHFHLYHG�EHORZ�
WDUJHW�HTXLW\�DZDUGV�IRU�WZR�RI�WKH�ODVW�WKUHH�SHUIRUPDQFH�\HDUV�SULRU�WR�
KLV�WHUPLQDWLRQ��SHUIRUPDQFH�\HDUV������WR��������$GGLWLRQDOO\��WKH�SD\RXWV�
XQGHU�WKH�SHUIRUPDQFH�EDVHG�FRPSRQHQW�KDYH�EHHQ�EHORZ�WDUJHW��H�J��WKH�
�����368�DZDUG��ZKLFK�KDG�LWV�SHUIRUPDQFH�SHULRG�HQG�RQ�'HFHPEHU�����������
KDG�QR�SD\RXW�IRU�DOO�H[HFXWLYHV�DQG�0U��%HQFKLPRO
V������DQG������368�
DZDUGV�KDG�ILQDO�SD\RXWV�RI����DQG���������UHVSHFWLYHO\���7KH�&RPPLWWHH�
FRQWLQXHV�WR�GHPRQVWUDWH�LWV�ULJKW�WR�DVVHVV�IRU�SRVLWLYH�RU�QHJDWLYH�GLVFUHWLRQ�

&(2�SHUTXLVLWHV�DQG�EHQHILWV�DUH�
QRW�DOLJQHG�ZLWK�FXUUHQW�PDUNHW�
SUDFWLFHV

ΖQ�UHVSRQVH�WR�VKDUHKROGHU�IHHGEDFN�RQ�IRUPHU�&(2�FRPSHQVDWLRQ��ZH�
FRQVLGHUHG�WKH�SHUTXLVLWHV�DQG�EHQHILWV�SURYLGHG�WR�RXU�IRUPHU�&(2�LQ�OLJKW�RI�
FXUUHQW�SUDFWLFHV�DQG�VFDOHG�EDFN�WKHVH�EHQHILWV�WR�RXU�FXUUHQW�&(2�WR�EH�LQ�
OLQH�ZLWK�SHHUV��&KDQJHV�LQFOXGH�UHPRYDO�RI�WKH�%HUPXGD�KRXVLQJ�DOORZDQFH�
DQG�SHUVRQDO�XVH�RI�&RPSDQ\�DLUFUDIW�DQG�UHGXFHG�VHYHUDQFH�EHQHILWV�

([HFXWLYH�
&RPSHQVDWLRQ�
$QQXDO�
ΖQFHQWLYH�

5HZDUG�H[HFXWLYHV�RQ�
DFKLHYHPHQW�RI�ILQDQFLDO�JRDOV�
DQG�VWUDWHJLF�REMHFWLYHV��SURYLGH�
FOHDU�GLVFORVXUH�DURXQG�QRQ�
IRUPXODLF�SHUIRUPDQFH�DQG�WKHLU�
H[SHFWHG�EHQHILWV�WRZDUG�WKH�
&RPSDQ\
V�ILQDQFLDOV�

:H�PDLQWDLQHG�WKH�PHWULFV�XQGHU�RXU�$QQXDO�ΖQFHQWLYH�3ODQ���)RU�RXU�&(2��ZH�
PDLQWDLQHG�D�����ILQDQFLDO�PHWULF�ZHLJKWLQJ�DQG�����ZHLJKWLQJ�IRU�QRQ�
IRUPXODLF�PHWULFV��

$;Ζ6�ZLOO�FRQWLQXH�WR�GLVFORVH�VWUDWHJLF�DFFRPSOLVKPHQWV�LQ�RXU�SUR[\�VWDWHPHQW�
DQG�FRQVLGHU�ZD\V�WR�HQKDQFH�GLVFORVXUH�UHJDUGLQJ�QRQ�ILQDQFLDO�DFKLHYHPHQWV�

:KDW�:H�+HDUG :KDW�:H�'LG

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



([HFXWLYH�
&RPSHQVDWLRQ�
368V�

8VH�WZR�SHUIRUPDQFH�PHWULFV�WR�
YDOXH�368�DZDUGV�IRU�D�IXOOHU�
YLHZ�RI�&RPSDQ\�SHUIRUPDQFH�

ΖQ�������WKH�&RPPLWWHH�DSSURYHG�WKH�DGRSWLRQ�RI�$GMXVWHG�'%936�*URZWK�DV�
D�VHFRQG�SHUIRUPDQFH�PHWULF�IRU�WKH�368�DZDUGV��EHJLQQLQJ�ZLWK�RXU������
JUDQWV��LQ�DGGLWLRQ�WR�WKH�XVH�RI�U765��$GMXVWHG�'%936�*URZWK�RI�����LV�UHTXLUHG�
IRU�WDUJHW�OHYHO�YHVWLQJ�DQG�$GMXVWHG�'%936�*URZWK�RI�XQGHU����ZLOO�QRW�UHFHLYH�
D�SD\RXW��$GMXVWHG�'%936�*URZWK�ZLOO�EH�ZHLJKWHG�DW�����DQG�WKH�UHPDLQLQJ�
����ZLOO�EH�GHWHUPLQHG�EDVHG�RQ�RXU�UHODWLYH�WRWDO�VKDUHKROGHU�UHWXUQ�

%RDUG�
6WUXFWXUH

'LVFXVV�UDWLRQDOH�IRU�WKH�
FODVVLILHG�ERDUG�VWUXFWXUH�

7KH�%RDUG�DQG�WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�
&RPPLWWHH�GLVFXVVHG�WKH�IHHGEDFN�SURYLGHG�IURP�VKDUHKROGHUV�RQ�WKH�
&RPSDQ\
V�FODVVLILHG�%RDUG�VWUXFWXUH�DQG�HQJDJHG�LQ�D�UREXVW�GLVFXVVLRQ�RQ�
WKH�DSSURSULDWH�ERDUG�VWUXFWXUH�IRU�WKH�&RPSDQ\�DQG�LWV�VKDUHKROGHUV��7KH�
&RPPLWWHH�ZLOO�FRQWLQXH�WR�FRQVLGHU�WKH�PDWWHU�RQ�DQ�DQQXDO�EDVLV��6HH�
�3URSRVDO����(OHFWLRQ�RI�'LUHFWRUV�Ȃ�%RDUG�6WUXFWXUH��IRU�PRUH�LQIRUPDWLRQ�

(6*�0DWWHUV &RQWLQXH�WR�SURYLGH�
FRPSUHKHQVLYH�GLVFORVXUH�RQ�
(6*�SURJUDPV��LQFOXGLQJ�KRZ�WKH�
&RPSDQ\�HYDOXDWHV�ULVNV�DQG�
RSSRUWXQLWLHV�UHODWLQJ�WR�(6*�
PDWWHUV�

:H�FRQWLQXH�WR�SURYLGH�GLVFORVXUHV�DOLJQHG�ZLWK�7DVN�)RUFH�RQ�&OLPDWH�
5HODWHG�)LQDQFLDO�'LVFORVXUH��7&)'��DQG�WKH�6XVWDLQDELOLW\�$FFRXQWLQJ�6WDQGDUGV�
%RDUG��6$6%��

ΖQ�������ZH�SXEOLVKHG�RXU�HVWLPDWHG�6FRSH����6FRSH���DQG�FHUWDLQ�6FRSH���
JUHHQKRXVH�JDV�HPLVVLRQV�IRU�ILVFDO�\HDUV������Ȃ������

:KDW�:H�+HDUG :KDW�:H�'LG

:H�YDOXH�WKH�IHHGEDFN�ZH�UHFHLYH�IURP�RXU�VKDUHKROGHUV��7KH�IHHGEDFN�SURYLGHG�FRQWLQXHV�WR�KHOS�LQIRUP�RXU�FRPSHQVDWLRQ��
KXPDQ�FDSLWDO��JRYHUQDQFH��DQG�FLWL]HQVKLS�SURJUDPV��DQG�LW�KDV�SRVLWLYHO\�HQKDQFHG�RXU�GLVFORVXUHV��

6WURQJ�/LQN�%HWZHHQ�3D\�DQG�3HUIRUPDQFH
7KH�VXFFHVV�RI�RXU�LQLWLDWLYHV�ZLOO�GHSHQG�RQ�WKH�WDOHQWV�RI�RXU�H[HFXWLYH�WHDP�WR�HPEUDFH�H[FHOOHQFH��GULYH�LQQRYDWLRQ�DQG�
OHDG�RXU�WHDPPDWHV���:LWK�RXU�VWUDWHJLF��WUDQVIRUPDWLRQDO�MRXUQH\��RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�LV�
IRFXVHG�RQ�PDLQWDLQLQJ�D�SD\�IRU�SHUIRUPDQFH�RULHQWDWLRQ��ZKLOH�HQVXULQJ�WKDW�H[HFXWLYHV�DUH�DOLJQHG�ZLWK�VKDUHKROGHUV�DQG�
WKH�&RPSDQ\̸V�ORQJ�WHUP�JRDOV��$V�VXFK��WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�FRQWLQXHV�WR�UHWDLQ�WKH�ULJKW�WR�
DVVHVV�IRU�SRVLWLYH�RU�QHJDWLYH�GLVFUHWLRQ�

7KH�EHORZ�FKDUWV�LOOXVWUDWH�WKH�WDUJHW�PL[�RI�SD\�IRU�RXU�&(2�DQG�RWKHU�FXUUHQW�1(2V�IRU�WKH������SHUIRUPDQFH�\HDU�

&(2�7DUJHW�0L[�RI�3D\
���

&XUUHQW�1(2�$YHUDJH�7DUJHW�0L[�RI�3D\
���

�� 7KH�FKDUWV�LOOXVWUDWH�WKH�WDUJHW�PL[�RI�SD\�IRU�RXU�FXUUHQW�&(2�DQG�RWKHU�1(2V�IRU�WKH������SHUIRUPDQFH�\HDU��$YHUDJHV�LQFOXGH�WKH�
1(2V�WKDW�FXUUHQWO\�VHUYH�LQ�OHDGHUVKLS�UROHV�DW�WKH�&RPSDQ\��0HVVUV��9RJW��3KLOOLSV��%URRNV�DQG�'UDSHU��0U��%HQFKLPRO�LV�H[FOXGHG��

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



VLQFH�KH�GLG�QRW�UHFHLYH�DQ�HTXLW\�JUDQW�IRU�WKH������SHUIRUPDQFH�\HDU�DQG�KLV�XOWLPDWH�PL[�RI�DZDUGHG�SD\�IRU�WKH������
SHUIRUPDQFH�\HDU�ZDV�LQ�DFFRUGDQFH�ZLWK�WKH�VHSDUDWLRQ�SURYLVLRQV�LQ�KLV�HPSOR\PHQW�DJUHHPHQW��

�����3D\�DQG�3HUIRUPDQFH�ȁ�&(2�&RPSHQVDWLRQ
2XU�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�WLHV�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�&(2
V�FRPSHQVDWLRQ�WR�WKH�ILQDQFLDO��RSHUDWLRQDO�DQG�
VWRFN�SULFH�SHUIRUPDQFH�RI�RXU�&RPSDQ\��

̀ %RQXV��7KH�LQGHSHQGHQW�GLUHFWRUV�RI�WKH�%RDUG�DQG�WKH�&RPPLWWHH�DZDUGHG�WKH�&(2�D�ERQXV�SXUVXDQW�WR�WKH�SUHVFULEHG�
&(2�ERQXV�IRUPXOD�EDVHG�RQ�FRUSRUDWH�SHUIRUPDQFH�DQG�LQGLYLGXDO�SHUIRUPDQFH�IRU�WKH�\HDU��*LYHQ�WKH�XQLTXH�
FLUFXPVWDQFH�RI�WKH������SHUIRUPDQFH�\HDU��ZKLFK�LQFOXGHG�UHFRUG�XQGHUO\LQJ�ILQDQFLDO�SHUIRUPDQFH��DV�ZHOO�DV�WKH�UHVHUYH�
VWUHQJWKHQLQJ�DFWLRQ��DOO�IDFWRUV�ZHUH�FRQVLGHUHG�ZKHQ�GHWHUPLQLQJ�WKH�&(2
V�ERQXV�DZDUG��7KH�&RPPLWWHH�DQG�%RDUG�
DSSOLHG�WKH�&(2�ERQXV�IRUPXOD�XWLOL]LQJ�WKH�DQQXDOL]HG�252$&(��H[FOXGLQJ�WKH�LPSDFW�RI�WKH�UHVHUYH�DFWLRQ���$GMXVWHG�
252$&(����DV�ZHOO�DV�LQGLYLGXDO�QRQ�ILQDQFLDO�SHUIRUPDQFH�DFKLHYHPHQWV�WR�JHQHUDWH�DQ�RYHUDOO�ERQXV�VFRUH��7KH�
&RPPLWWHH�DQG�%RDUG�WKHQ�DSSOLHG�QHJDWLYH�GLVFUHWLRQ�RI�������WR�FDS�WKH�&(2
V�ERQXV�SD\RXW�DW������LQ�UHFRJQLWLRQ�RI�
WKH�LPSDFW�RI�UHVHUYH�VWUHQJWKHQLQJ�RQ�WKH�&RPSDQ\
V�VKDUHKROGHUV��3UH�QHJDWLYH�GLVFUHWLRQ��WKH�ERQXV�SD\RXW�ZRXOG�KDYH�
EHHQ������RI�WDUJHW�

̀ /RQJ�7HUP�,QFHQWLYH�$ZDUG��*LYHQ�WKH�H[WUDRUGLQDU\�DFFRPSOLVKPHQWV�RI�������WKH�&RPPLWWHH�DQG�%RDUG�DZDUGHG�WKH�
&(2�D�ORQJ�WHUP�LQFHQWLYH�DZDUG�RI�������������LQ�FRPSDULVRQ�WR�KLV������������WDUJHW�DZDUG��IRU�SHUIRUPDQFH�\HDU�������
:KLOH�SD\RXWV�XQGHU�RXU�ERQXV�SODQ�DUH�ODUJHO\�IRUPXODLF��WKH�&RPPLWWHH�DQG�%RDUG�XVH�GLVFUHWLRQ�ZKHQ�DZDUGLQJ�/7,�
DZDUGV�DQG�FRQVLGHU�SHUIRUPDQFH�DQG�IRUZDUG�ORRNLQJ�LPSDFW��8QGHU�RXU�SURJUDP��0U��7L]]LR
V�HTXLW\�DZDUG�UHPDLQV�LQ�
OLQH�ZLWK�RXU�IRUPHU�&(2
V�HTXLW\�DZDUG�PL[�RI�����368V�DQG�����568V��

�����3HUIRUPDQFH�<HDU�����
�������

%DVH�6DODU\ ����������

$FWXDO�%RQXV
3RVW�QHJDWLYH�GLVFUHWLRQ�RI�������DSSOLHG�E\�WKH�&RPPLWWHH�DQG�%RDUG

����������

$QQXDO�568V��7LPH�%DVHG� ����������

$QQXDO�368V��$ZDUGHG�DW�7DUJHW� ����������

7RWDO�3HUIRUPDQFH�<HDU�&RPSHQVDWLRQ ����������

�� ΖQ�DGGLWLRQ��XSRQ�DSSRLQWPHQW�WR�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�LQ�0D\�������0U��7L]]LR�UHFHLYHG�D������������HTXLW\�JUDQW��
����RI�ZKLFK�LV�LQ�WKH�IRUP�RI�SHUIRUPDQFH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�EDVHG�RQ�DEVROXWH�765�&$*5�DQG�����RI�ZKLFK�LV�LQ�WKH�IRUP�
RI�WLPH�EDVHG�UHVWULFWHG�VWRFN�XQLWV��

�� 6RPH�RI�WKH�FRPSHQVDWLRQ�DERYH�GLIIHUV�IURP�WKH�GDWD�SUHVHQWHG�LQ�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�LQFOXGHG�LQ�WKLV�SUR[\�
VWDWHPHQW��7KLV�LV�EHFDXVH�6(&�UXOHV�UHTXLUH�WKDW�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�LQFOXGH�HTXLW\�FRPSHQVDWLRQ�LQ�WKH�\HDU�
JUDQWHG��ZKLOH�WKH�&RPPLWWHH�DZDUGV�HTXLW\�FRPSHQVDWLRQ�DIWHU�WKH�SHUIRUPDQFH�\HDU��7KHUHIRUH��HTXLW\�FRPSHQVDWLRQ�JUDQWHG�LQ�
�����IRU�WKH������SHUIRUPDQFH�\HDU�ZLOO�EH�VKRZQ�LQ�QH[W�\HDUȇV�6XPPDU\�&RPSHQVDWLRQ�7DEOH��)XUWKHU��WKH�WDEOH�DERYH�UHIOHFWV�WKH�
IDLU�PDUNHW�YDOXH�RI�WKH�HTXLW\�FRPSHQVDWLRQ�DW�WKH�WLPH�RI�JUDQW�FRPPXQLFDWHG�WR�RXU�1(2V�IRU�FRPSHQVDWLRQ�SXUSRVHV��DV�
RSSRVHG�WR�WKH�YDOXH�RI�WKH�HTXLW\�DZDUGV�XQGHU�0RQWH�&DUOR�VLPXODWLRQ��DV�UHTXLUHG�E\�DFFRXQWLQJ�UXOHV�DQG�UHIOHFWHG�LQ�WKH�
6XPPDU\�&RPSHQVDWLRQ�7DEOH��

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



%HVW�3D\�3UDFWLFHV
+LJKOLJKWHG�EHORZ�DUH�FRPSHQVDWLRQ�SUDFWLFHV�WKDW�ZH�PDLQWDLQHG�LQ������WR�GULYH�FRPSDQ\�SHUIRUPDQFH�DQG�DOLJQ�WKH�
LQWHUHVWV�RI�WKH�&RPSDQ\̸V�H[HFXWLYHV�ZLWK�LWV�VKDUHKROGHUV��

:KDW�
:H�'R

; 6HW�UREXVW�JRDOV�DW�WKH�EHJLQQLQJ�RI�WKH�\HDU��HQVXULQJ�DGHTXDWH�VWUHWFK�JRDOV�ZLWKLQ�RXU�ULVN�IUDPHZRUN

; /LQN�SHUIRUPDQFH�PHWULFV�WR�VWUDWHJ\�WR�VXSSRUW�VKDUHKROGHU�YDOXH

;
3URYLGH�DSSURSULDWH�PL[�RI�IL[HG�DQG�YDULDEOH�SD\�WR�UHZDUG�&RPSDQ\��EXVLQHVV�XQLW��DQG�LQGLYLGXDO�
SHUIRUPDQFH

; %DODQFH�HTXLW\�DZDUGV�EHWZHHQ�368V�DQG�568V�

; 5HWDLQ�GLVFUHWLRQ�RI�LQFHQWLYH�DZDUGV�E\�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH

; 0DLQWDLQ�UREXVW�VWRFN�RZQHUVKLS�JXLGHOLQHV

; 8SGDWH�&ODZEDFN�3ROLF\�WR�DOLJQ�ZLWK�QHZ�UHJXODWRU\�UHTXLUHPHQWV

; 5HWDLQ�DQ�LQGHSHQGHQW�FRPSHQVDWLRQ�FRQVXOWDQW

; (QJDJH�LQ�UHJXODU�VKDUHKROGHU�RXWUHDFK

:KDW�:H�
'RQ
W�'R

ᅤ 1R�KHGJLQJ�RU�SOHGJLQJ�RI�$;Ζ6�VWRFN

ᅤ 1R�LQGLYLGXDO�H[HFXWLYH�UHWLUHPHQW�SODQV

ᅤ 1R�H[FLVH�WD[�JURVV�XSV�XSRQ�FKDQJH�RI�FRQWURO�RU�WHUPLQDWLRQ

ᅤ 1R�VLQJOH�WULJJHU�YHVWLQJ�RI�HTXLW\�EDVHG�DZDUGV�XSRQ�FKDQJH�LQ�FRQWURO

ᅤ 1R�H[FHVVLYH�SHUTXLVLWHV

([HFXWLYH�&RPSHQVDWLRQ�3KLORVRSK\�DQG�.H\�)HDWXUHV
:H�DUH�D�JOREDO�VSHFLDOW\�XQGHUZULWHU�DQG�SURYLGHU�RI�LQVXUDQFH�DQG�UHLQVXUDQFH�VROXWLRQV���$V�WKH�JOREDO�VSHFLDOW\�
PDUNHWSODFH�LV�KLJKO\�FRPSHWLWLYH��LW�LV�FULWLFDO�WKDW�ZH�UHFUXLW��UHWDLQ�DQG�PRWLYDWH�WRS�WDOHQW��7R�DFKLHYH�WKLV�JRDO��ZH�KDYH�
GHVLJQHG�RXU�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDPV�WR�UHWDLQ�DQG�UHZDUG�OHDGHUV�ZKR�FUHDWH�ORQJ�WHUP�YDOXH�IRU�RXU�
VKDUHKROGHUV��7KH�FRPELQDWLRQ�RI�IL[HG�DQG�YDULDEOH�FRPSHQVDWLRQ�WKDW�ZH�SD\�WR�RXU�1(2V�LV�VWUXFWXUHG�WR�UHZDUG�DERYH�
PHGLDQ�SHUIRUPDQFH�ZLWK�DERYH�PHGLDQ�OHYHOV�RI�FRPSHQVDWLRQ�DQG�FRQYHUVHO\��WR�SURYLGH�EHORZ�PHGLDQ�FRPSHQVDWLRQ�IRU�
EHORZ�PHGLDQ�SHUIRUPDQFH��$�ODUJH�SRUWLRQ�RI�RXU�1(2V̸�FRPSHQVDWLRQ�LV�YDULDEOH��RU�SHUIRUPDQFH�EDVHG��DQG�FRQVLVWV�RI�
DQQXDO�LQFHQWLYH�DZDUGV�DQG�ORQJ�WHUP�HTXLW\�DZDUGV��ZKLOH�WKH�IL[HG�FRPSRQHQW�RI�WKHLU�FRPSHQVDWLRQ�LV�GHVLJQHG�WR�UHIOHFW�
WKHLU�VLJQLILFDQW�OHYHO�RI�UHVSRQVLELOLW\���7KH�SULPDU\�FRQVLGHUDWLRQ�IRU�RXU�FRPSHQVDWLRQ�GHFLVLRQV�FRQWLQXHV�WR�EH�WKH�
DVVHVVPHQW�RI�&RPSDQ\�SHUIRUPDQFH�EDVHG�RQ���L��FHUWDLQ�VKRUW�WHUP�DQG�ORQJ�WHUP�ILQDQFLDO�PHWULFV��DQG��LL��ERWK�EXVLQHVV�
XQLW�DQG�LQGLYLGXDO�SHUIRUPDQFH�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



.H\�,QFHQWLYH�3ODQ�0HWULFV
7KH�ILQDQFLDO�PHWULFV�IRU�RXU�LQFHQWLYH�SODQV�DUH�252$&(��U765�DQG�EHJLQQLQJ�ZLWK������368�DZDUGV��$GMXVWHG�'%936�*URZWK��
7KH�FKDUW�EHORZ�GHVFULEHV�WKH�PHWULFV�XVHG�LQ�RXU�LQFHQWLYH�SURJUDPV�DQG�ZK\�ZH�EHOLHYH�WKHVH�PHWULFV�DUH�LPSRUWDQW�WR�WKH�
&RPSDQ\�DQG�RXU�FXUUHQW�VWUDWHJ\�

8VHG�ΖQ�

0HWULF

$QQXDO�
ΖQFHQWLYH�
$ZDUGV

/RQJ�7HUP�
ΖQFHQWLYH�
$ZDUGV :K\�0HWULF�LV�ΖPSRUWDQW�WR�$;Ζ6�DQG�2XU�6WUDWHJ\

252$&( V

̀ 7KLV�PHWULF�UHIOHFWV�WKH�UDWH�RI�UHWXUQ�WKH�&RPSDQ\�HDUQV�RQ�LWV�FDSLWDO�

DQG�VXUSOXV�

̀ 2XU�JRDO�LV�WR�DFKLHYH�VWURQJ�252$&(�UHVXOWV�WR�GHOLYHU�YDOXH�FUHDWLRQ�

IRU�VKDUHKROGHUV��WKHUHIRUH��ZH�KDYH�DOLJQHG�RXU�$QQXDO�ΖQFHQWLYH�

3URJUDP�WR�WKLV�ILQDQFLDO�PHWULF�

̀ *HQHUDOO\��WKH�KLJKHU�WKH�UHWXUQ��WKH�EHWWHU�WKH�&RPSDQ\�LV�XVLQJ�IXQGV�

LQYHVWHG�E\�LWV�VKDUHKROGHUV��DVVXPLQJ�ULVN�LV�PHDVXUHG�DQG�PDQDJHG�

DSSURSULDWHO\�

U765 V

̀ 7KLV�PHWULF�UHIOHFWV�WKH�SURILW�HDUQHG�RQ�VKDUHV�RI�FRPSDQ\�VWRFN�GXH�WR�

FDSLWDO�JDLQV�DQG�GLYLGHQGV�SDLG�GXULQJ�D�FHUWDLQ�SHULRG�

̀ 765�H[SOLFLWO\�OLQNV�ORQJ�WHUP�LQFHQWLYH�FRPSHQVDWLRQ�WR�VKDUHKROGHU�

YDOXH�

̀ U765�PHDVXUHV�VKDUHKROGHU�YDOXH�FUHDWLRQ�FRPSDUHG�WR�D�JURXS�RI�

VLPLODUO\�VLWXDWHG�FRPSDQLHV�

̀ 6XFFHVVIXO�H[HFXWLRQ�DJDLQVW�ORQJ�WHUP�ILQDQFLDO�DQG�VWUDWHJLF�SODQV�

VKRXOG�GULYH�DQ�LQFUHDVH�LQ�765�RYHU�WKH�ORQJ�WHUP�

$GMXVWHG�'%936�*URZWK
0HWULF�LQWURGXFHG�EHJLQQLQJ�
ZLWK������368�DZDUGV

V

̀ +LJKHU�DQG�PRUH�FRQVLVWHQW�ERRN�YDOXH�SHU�VKDUH�JURZWK�LV�DQ�

LQGLFDWLRQ�RI�HIIHFWLYH�DQG�SUXGHQW�XVH�RI�FDSLWDO�WKDW�LV�VKRZQ�WR�GHOLYHU�

YDOXH�RYHU�WLPH�

̀ Ɍ7KLV�PHDVXUH�LQFHQWLYL]HV�DQG�KHOSV�PHDVXUH�VXSHULRU�YDOXH�FUHDWLRQ�

RYHU�WLPH�

(OHPHQWV�RI�([HFXWLYH�&RPSHQVDWLRQ
7KH�IROORZLQJ�WDEOH�OLVWV�WKH�HOHPHQWV�RI�FRPSHQVDWLRQ�IRU�RXU�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP��7KH�SURJUDP�XVHV�D�PL[�RI�
IL[HG�DQG�YDULDEOH�FRPSHQVDWLRQ�HOHPHQWV�DQG�SURYLGHV�DOLJQPHQW�ZLWK�ERWK�VKRUW��DQG�ORQJ�WHUP�EXVLQHVV�JRDOV�WKURXJK�
DQQXDO�DQG�ORQJ�WHUP�LQFHQWLYHV��2XU�LQFHQWLYHV�DUH�GHVLJQHG�WR�GULYH�RYHUDOO�&RPSDQ\��EXVLQHVV�XQLW�DQG�LQGLYLGXDO�
SHUIRUPDQFH�XVLQJ�ILQDQFLDO�DQG�QRQ�ILQDQFLDO�PHDVXUHV�WKH�&RPPLWWHH�EHOLHYHV�DUH�FRUUHODWHG�WR�JDLQV�LQ�VKDUHKROGHU�YDOXH��
$W�WKH�EHJLQQLQJ�RI�WKH�SHUIRUPDQFH�\HDU��WKH�&RPPLWWHH�HVWDEOLVKHV�WKH�PHDVXUHV�DQG�UDQJHV�RI�SHUIRUPDQFH�IRU�WKH�
YDULDEOH�FRPSHQVDWLRQ�HOHPHQWV��2XU�SURJUDP�LV�GHVLJQHG�VXFK�WKDW�HDFK�H[HFXWLYH�UHFHLYHV�DQ�$QQXDO�,QFHQWLYH�3ODQ��$,3��
DZDUG�DQG�DQ�/RQJ�7HUP�,QFHQWLYH��/7,��DZDUG�DW�WKH�HQG�RI�HDFK�\HDU�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



&RPSRQHQW /LQN�WR�6KDUHKROGHU�9DOXH 'HVFULSWLRQ

6
K
R
UW
�7
H
UP

%DVH�
6DODU\

̀ $WWUDFW�DQG�UHWDLQ�WDOHQWHG�
H[HFXWLYHV��DQG�UHIOHFW�OHYHO�RI�
JOREDO�UHVSRQVLELOLW\�DQG�
H[SHULHQFH

̀ $QQXDO�IL[HG�FDVK�FRPSHQVDWLRQ

$QQXDO�
ΖQFHQWLYH

̀ 'ULYH�SHUIRUPDQFH�FRQVLVWHQW�ZLWK�
RXU�DQQXDO�ILQDQFLDO�JRDOV

Ȏ 252$&(
���

Ȃ 0HDVXUHV�UDWH�RI�UHWXUQ�HDUQHG�RQ�FDSLWDO�DQG�VXUSOXV

Ȃ *RDO�WR�DFKLHYH�VWURQJ�252$&(�UHVXOWV�WR�FUHDWH�VKDUHKROGHU�
YDOXH

Ȏ %XVLQHVV�8QLW�)LQDQFLDO�$VVHVVPHQW

Ȃ ΖQYHVWPHQW�SHUIRUPDQFH��&KLHI�ΖQYHVWPHQW�2IILFHU�

Ȏ ΖQGLYLGXDO�1RQ�)LQDQFLDO�3HUIRUPDQFH

Ȃ 1RQ�ILQDQFLDO�PHWULF�DWWULEXWDEOH�WR�LQGLYLGXDO�FRQWULEXWLRQV�WR�
FRPSDQ\�ZLGH�VWUDWHJLF�EXVLQHVV�JRDOV

Ȃ $VVHVVPHQW�RI�RXU�SRUWIROLR�RSWLPL]DWLRQ�XVLQJ�D�VFRUHFDUG�RI�
NH\�SHUIRUPDQFH�LQGLFDWRUV

/
R
Q
J
�7
H
UP

368V�
������

̀ 3URPRWH�DFFRXQWDELOLW\�DQG�
VWUDWHJLF�ORQJ�WHUP�GHFLVLRQ�
PDNLQJ

%HJLQQLQJ�ZLWK������368�DZDUGV�

̀ ����5HODWLYH�765�RYHU�WKUHH�\HDU�SHUIRUPDQFH�SHULRG

Ȃ &OLII�YHVWV�DIWHU�WKUHH�\HDUV
Ȃ (DUQHG�DFFRUGLQJ�WR�UHODWLYH�SHUIRUPDQFH�YV��SHUIRUPDQFH�

SHHUV�VHW�IRUWK�LQ��3HHU�%HQFKPDUNLQJ�

5HODWLYH�%DVH�3HUFHQWLOH������������9HVWLQJ

���������������������Ȳ���
WK��������������������������������������������������������������������
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̀ ����$GMXVWHG�'%936�*URZWK�RYHU�WKUHH�\HDU�SHUIRUPDQFH�
SHULRG�
Ȃ &OLII�YHVWV�DIWHU�WKUHH�\HDUV

Ȃ (DUQHG�DFFRUGLQJ�WR�DEVROXWH�SHUIRUPDQFH�

������������*URZWK�5DWH�����������������������������9HVWLQJ

��������������������������
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568V ̀ )RVWHU�D�FXOWXUH�RI�RZQHUVKLS��
DOLJQLQJ�ORQJ�WHUP�LQWHUHVWV�RI�RXU�
H[HFXWLYHV�DQG�VKDUHKROGHUV

̀ 9HVWV�UDWDEO\�RYHU�IRXU�\HDUV

�� )RU�������WKH�&RPPLWWHH�DSSOLHG�GRZQZDUG�GLVFUHWLRQ�WR�GHWHUPLQH�DFWXDO�ERQXV�SD\RXWV�EDVHG�RQ�252$&(�H[FOXGLQJ�WKH�UHVHUYH�
FKDUJH��6HH��$QQXDO�ΖQFHQWLYH�$ZDUGV��EHORZ�

�� 5HIOHFWV�368�SHUIRUPDQFH�PHWULFV�IRU������JUDQWV��368�DZDUGV�JUDQWHG�LQ������ZHUH�EDVHG������RQ�WKH�U765�PHWULF�GLVFXVVHG�
DERYH��0U��%HQFKLPRO
V�368�DZDUG�JUDQWHG�LQ������IRU�WKH������SHUIRUPDQFH�\HDU�ZDV�PHDVXUHG�RYHU������RQO\��6HH��/RQJ�7HUP�

ΖQFHQWLYH�$ZDUGV�̳�9HVWLQJ�RI�)RUPHU�&(2
V������DQG������368�$ZDUGV��EHORZ��

�� 0U��7L]]LR�UHFHLYHG�D�SURPRWLRQDO�DZDUG�RI������������LQ�0D\�����������RI�ZKLFK�LV�LQ�WKH�IRUP�RI�SHUIRUPDQFH�EDVHG�UHVWULFWHG�
VWRFN�XQLWV�EDVHG�RQ�DEVROXWH�765�&$*5�DQG�����RI�ZKLFK�LV�LQ�WKH�IRUP�RI�WLPH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



%DVH�6DODU\
6DODULHV�DUH�WKH�PRVW�EDVLF�IRUP�RI�FRPSHQVDWLRQ�DQG�DUH�LQWHJUDO�WR�DQ\�HPSOR\PHQW�DUUDQJHPHQW��$�SULPDU\�FRQVLGHUDWLRQ�
LQ�GHWHUPLQLQJ�EDVH�VDODULHV�LV�WR�UHPDLQ�FRPSHWLWLYH��:H�DOVR�VHHN�WR�EDODQFH�D�ORJLFDO�VDODU\�VWUXFWXUH�ZLWKLQ�WKH�&RPSDQ\�
JOREDOO\�UHIOHFWLQJ�WKH�PDUNHW�GHPDQGV�IRU�H[HFXWLYH�WDOHQW��$�FRPSHWLWLYH�VDODU\�DOORZV�XV�WR�DWWUDFW�DQG�UHWDLQ�NH\�VWDII�

3ODFHPHQW�RI�RXU�1(2V�ZLWKLQ�D�VDODU\�UDQJH�LV�EDVHG�RQ�WKH�PDUNHW�GDWD�IRU�HDFK�1(2
V�SRVLWLRQ��WKH�H[HFXWLYH̸V�H[SHUWLVH��
VFRSH�RI�UROH��JHRJUDSKLF�ORFDWLRQ�DQG�WKH�&RPPLWWHH̸V�GHWHUPLQDWLRQ�RI�FRPSHWLWLYHQHVV�DQG�DSSURSULDWH�OHYHOV�EDVHG�RQ�WKH�
&(2̸V�UHFRPPHQGDWLRQV��RWKHU�WKDQ�ZLWK�UHVSHFW�WR�KLV�RZQ�VDODU\��

1DPH �����%DVH�6DODU\ �����%DVH�6DODU\ �����%DVH�6DODU\

9LQFHQW�7L]]LR
���

�������� ���������� ����������

3HWHU�9RJW
����

�������� �������� ��������

'DYLG�3KLOOLSV �������� �������� ��������

&RQUDG�%URRNV
����

�������� �������� ��������

'DQLHO�'UDSHU
������

ȃ �������� ��������

$OEHUW�%HQFKLPRO
���

���������� ���������� 1�$

�� 8SRQ�DSSRLQWPHQW�WR�&(2�DQG�3UHVLGHQW�LQ�0D\�������0U��7L]]LR
V�EDVH�VDODU\�ZDV�LQFUHDVHG�WR������������DQG�ZDV�IXUWKHU�LQFUHDVHG�
WR������������HIIHFWLYH�-DQXDU\������������EDVH�VDODU\�UHSUHVHQWV�KLV�DQQXDO�EDVH�VDODU\�LQ�HIIHFW�DV�RI�'HFHPEHU����������

�� 7KH�WDEOH�DERYH�UHSUHVHQWV�EDVH�VDODULHV�LQ�HIIHFW�DV�RI�ILVFDO�\HDU�HQG�IRU�HDFK�UHVSHFWLYH�\HDU��(IIHFWLYH�-XQH�������0HVVUV��9RJW��
%URRNV�DQG�'UDSHU�UHFHLYHG�EDVH�VDODU\�LQFUHDVHV�RI������������������DQG����������UHVSHFWLYHO\��(IIHFWLYH�-DQXDU\��������0HVVUV��
%URRNV�DQG�'UDSHU�UHFHLYHG�D�IXUWKHU�EDVH�VDODU\�LQFUHDVH�RI���������DQG����������6DODU\�LQFUHDVHV�ZHUH�EDVHG�RQ�PDUNHW�
SRVLWLRQLQJ��LPSRUWDQFH�WR�WKH�RUJDQL]DWLRQ��RU�H[SDQVLRQ�RI�UHVSRQVLELOLWLHV�DQG�UROHV��

�� $V�0U��'UDSHU�ZDV�GHVLJQDWHG�D�QDPHG�H[HFXWLYH�RIILFHU�LQ�������ZH�KDYH�GLVFORVHG�KLV�EDVH�VDODU\�IRU�RQO\������DQG�������
FRQYHUWHG�WR�86'�DW�DQ�H[FKDQJH�UDWH�RI��������86'�SHU�*%3�

�� $V�0U��%HQFKLPRO�GHSDUWHG�WKH�&RPSDQ\�LQ�'HFHPEHU�������ZH�KDYH�GLVFORVHG�KLV�EDVH�VDODU\�IRU�RQO\������DQG������

$QQXDO�,QFHQWLYH�$ZDUGV
2XU�$QQXDO�,QFHQWLYH�3ODQ�LV�LQWHQGHG�WR�SURYLGH�IRU�IRUPXODLF�DQQXDO�LQFHQWLYH�DZDUGV�WR�RXU�1(2V�DQG�VHUYHV�DV�D�FULWLFDO�
WRRO�IRU�UHZDUGLQJ�WKH�DFKLHYHPHQW�RI�RXU�ILQDQFLDO�DQG�VWUDWHJLF�JRDOV�

,Q�RUGHU�WR�DFKLHYH�D�FRPSHWLWLYH�WRWDO�FRPSHQVDWLRQ�SDFNDJH��ZH�HVWDEOLVKHG�LQGLYLGXDO�DQQXDO�LQFHQWLYH�WDUJHWV�H[SUHVVHG�DV�
D�SHUFHQWDJH�RI�VDODU\�IRU�HDFK�1(2��)RU�RXU�1(2V��DQQXDO�LQFHQWLYH�WDUJHWV�DUH�JRYHUQHG�E\�WKH�WHUPV�RI�WKHLU�HPSOR\PHQW�
DJUHHPHQWV��EXW�DUH�QRW�JXDUDQWHHG��7KH�DQQXDO�LQFHQWLYH�WDUJHWV�IRU�HDFK�1(2�DUH�GLVSOD\HG�EHORZ��

1DPH �����%RQXV�7DUJHW �����%RQXV�7DUJHW �����%RQXV�7DUJHW

9LQFHQW�7L]]LR�
���

������ ������ ������

3HWHU�9RJW ������ ������ ������

'DYLG�3KLOOLSV ������ ������ ������

&RQUDG�%URRNV ������ ������ ������

'DQLHO�'UDSHU�
���

�ȃ�� ������ ������

$OEHUW�%HQFKLPRO�
���

������ 1�$ 1�$

�� 8SRQ�DSSRLQWPHQW�WR�&(2�DQG�3UHVLGHQW�LQ�0D\�������0U��7L]]LR
V�ERQXV�WDUJHW�ZDV�LQFUHDVHG�WR�������+LV�DFWXDO������ERQXV�ZDV�
SURUDWHG�WR�DFFRXQW�IRU�KLV�SUH�DSSRLQWPHQW�ERQXV�WDUJHW�RI������

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



�� $V�0U��'UDSHU�ZDV�GHVLJQDWHG�D�QDPHG�H[HFXWLYH�RIILFHU�LQ�������ZH�KDYH�GLVFORVHG�KLV�ERQXV�WDUJHW�IRU������DQG������RQO\�

�� 0U��%HQFKLPRO�UHFHLYHG�WKH�SD\PHQWV�DQG�EHQHILWV�UHTXLUHG�XQGHU�KLV�HPSOR\PHQW�DJUHHPHQW�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\
V�
QRQ�UHQHZDO�RI�KLV�FRQWUDFW��7KLV�DJUHHPHQW�ZDV�RULJLQDOO\�HQWHUHG�LQWR�LQ������ZLWK�VXEVHTXHQW�UHQHZDOV�DQG�DPHQGPHQWV��7KH�
SD\PHQWV�GHVFULEHG�LQ�WKH�IROORZLQJ�VHFWLRQV�UHIOHFW�WKHVH�FRQWUDFWXDO�DJUHHPHQWV����(PSOR\PHQW�DQG�2WKHU�$JUHHPHQWV�ZLWK�
1DPHG�([HFXWLYH�2IILFHUV��DQG��3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO���

)RU�������DQQXDO�LQFHQWLYH�FRPSHQVDWLRQ�ZDV�GHWHUPLQHG�EDVHG�RQ�WKH�ZHLJKWLQJV�RI�&RPSDQ\�ILQDQFLDO�PHWULF��EXVLQHVV�XQLW�
ILQDQFLDO�PHWULF�DQG�LQGLYLGXDO�QRQ�ILQDQFLDO�PHWULFV�DV�IROORZV��

)LQDQFLDO�0HWULFV
6WUDWHJLF�%XVLQHVV�*RDOV
�1RQ�)LQDQFLDO�0HWULFV�

([HFXWLYH
&RPSDQ\�)LQDQFLDO�0HWULF�

�252$&(��:HLJKWLQJ�
%XVLQHVV�8QLW�)LQDQFLDO�0HWULF�

:HLJKWLQJ
ΖQGLYLGXDO�1RQ�)LQDQFLDO�

0HWULFV

9LQFHQW�7L]]LR ����� �ȃ�� �����

3HWHU�9RJW ����� �ȃ�� �����

'DYLG�3KLOOLSV ����� ����� �����

&RQUDG�%URRNV ����� �ȃ�� �����

'DQLHO�'UDSHU ����� �ȃ�� �����

$OEHUW�%HQFKLPRO�
���

�ȃ�� �ȃ�� �ȃ��

�� 0U��%HQFKLPRO�UHFHLYHG�WKH�SD\PHQWV�DQG�EHQHILWV�UHTXLUHG�XQGHU�KLV�HPSOR\PHQW�DJUHHPHQW�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\
V�
QRQ�UHQHZDO�RI�KLV�FRQWUDFW��7KLV�DJUHHPHQW�ZDV�RULJLQDOO\�HQWHUHG�LQWR�LQ������ZLWK�VXEVHTXHQW�UHQHZDOV�DQG�DPHQGPHQWV��7KH�
SD\PHQWV�GHVFULEHG�LQ�WKH�IROORZLQJ�VHFWLRQV�UHIOHFW�WKHVH�FRQWUDFWXDO�DJUHHPHQWV����(PSOR\PHQW�DQG�2WKHU�$JUHHPHQWV�ZLWK�
1DPHG�([HFXWLYH�2IILFHUV��DQG��3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO���

&RPSDQ\�)LQDQFLDO�3HUIRUPDQFH�*RDOV�DQG�5HVXOWV�
$W�WKH�EHJLQQLQJ�RI�HDFK�\HDU��WKH�&RPPLWWHH�VHWV�D�ILQDQFLDO�SHUIRUPDQFH�WDUJHW�DIWHU�FRQVLGHULQJ�WKH�&RPSDQ\̸V�EXVLQHVV�
SODQ��SHHU�SHUIRUPDQFH�DQG�PDUNHW�FRQGLWLRQV�IRU�WKH�FXUUHQW�\HDU��7KH�&RPPLWWHH�DOVR�UHFHLYHV�LQSXW�IURP�LWV�LQGHSHQGHQW�
FRPSHQVDWLRQ�FRQVXOWDQW�DV�WR�WKH�EDODQFH�EHWZHHQ�WKH�ULJRU�DQG�DFKLHYDELOLW\�RI�RXU�JRDOV�

2XU�WDUJHW�252$&(�JRDO�IRU������ZDV��������FRPSDUHG�WR�D�WDUJHW�RI�������LQ��������)RU�������WKH�&RPSDQ\
V�$GMXVWHG�
252$&(��ZKLFK�H[FOXGHV�WKH�UHVHUYH�VWUHQJWKHQLQJ��ZDV���������

7KH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�DSSOLHG�WKH�ERQXV�IRUPXOD�XWLOL]LQJ�WKH�$GMXVWHG�252$&(��DV�ZHOO�DV�ERWK�
EXVLQHVV�XQLW�UHVXOWV�DQG�LQGLYLGXDO�QRQ�ILQDQFLDO�SHUIRUPDQFH�DFKLHYHPHQWV�WR�JHQHUDWH�DQ�RYHUDOO�ERQXV�VFRUH�IRU�HDFK�
LQGLYLGXDO��7KH�&RPPLWWHH�WKHQ�DSSOLHG�QHJDWLYH�GLVFUHWLRQ�UDQJLQJ�IURP������WR�������WR�FDS�DOO�ERQXV�SD\RXWV�IRU�WKH�&(2�
DQG�RXU�FXUUHQW�1(2V�DW�QR�PRUH�WKDQ������RI�WDUJHW��,Q�H[HUFLVLQJ�QHJDWLYH�GLVFUHWLRQ�WKH�&RPPLWWHH�EDODQFHG�WKH�UHFRUG�
XQGHUO\LQJ�ILQDQFLDO�SHUIRUPDQFH�DQG�DGYDQFHPHQW�RI�VWUDWHJLF�EXVLQHVV�JRDOV��DJDLQVW�WKH�UHVHUYH�VWUHQJWKHQLQJ�DFWLRQ�DQG�
LWV�LPSDFW�RQ�VKDUHKROGHUV��3UH�QHJDWLYH�GLVFUHWLRQ��ERQXV�SD\RXWV�ZRXOG�KDYH�UDQJHG�IURP������WR������RI�WDUJHW�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



$QQXDO�ΖQFHQWLYH�3ODQ�*RDO�5DQJHV
���

252$&(
$FKLHYHPHQW 0XOWLSOLHU

0D[LPXP ����� ����

7DUJHW ��� ����

7KUHVKROG ��� ���

�� 7KH��WDEOH��DERYH��VHWV��IRUWK��WKH��WKUHVKROG��WDUJHW�DQG�
PD[LPXP�SHUIRUPDQFH�OHYHO��DV�ZHOO�DV�WKH�UHVSHFWLYH�
SD\RXW�IDFWRU�IRU�WKH�252$&(�SRUWLRQ�RI�WKH�$QQXDO�
ΖQFHQWLYH�3ODQ��)RU�UHVXOWV�EHWZHHQ�WKH�DSSOLFDEOH�WKUHVKROG��
WDUJHW�RU�PD[LPXP�OHYHOV�SHUIRUPDQFH�OHYHO�SD\RXWV�DUH��
GHWHUPLQHG�XVLQJ�OLQHDU�LQWHUSRODWLRQ�

%XVLQHVV�8QLW�)LQDQFLDO�3HUIRUPDQFH�*RDOV�DQG�5HVXOWV
)RU�RXU�,QYHVWPHQWV�EXVLQHVV�XQLW��ILQDQFLDO�SHUIRUPDQFH�LV�PHDVXUHG�RQ�D�UHODWLYH�SHUIRUPDQFH�EDVLV�DJDLQVW�D�QHXWUDO�
EHQFKPDUN�LQWHQGHG�WR�SURYLGH�D�FRPSDUDEOH�VHW�RI�LQYHVWPHQWV��,Q�������RXU�LQYHVWPHQW�SRUWIROLR�XQGHUSHUIRUPHG�DJDLQVW�
WKH�QHXWUDO�EHQFKPDUN��UHVXOWLQJ�LQ�0U��3KLOOLSV�UHFHLYLQJ�D�SHUIRUPDQFH�VFRUH�RI�����IRU�WKH�,QYHVWPHQW�%XVLQHVV�8QLW�
)LQDQFLDO�SRUWLRQ�RI�KLV�ERQXV�

&RPSDQ\�DQG�,QGLYLGXDO�1RQ�)LQDQFLDO�0HWULFV
$W�WKH�EHJLQQLQJ�RI�WKH�\HDU��WKH�&RPPLWWHH�DSSURYHV�WKH�&RPSDQ\̸V�QRQ�ILQDQFLDO�REMHFWLYHV��ZKLFK�DUH�DOLJQHG�ZLWK�WKH�
&RPSDQ\
V�VWUDWHJLF�EXVLQHVV�JRDOV��$W�WKH�HQG�RI�WKH�\HDU��RXU�&(2�HYDOXDWHV�DQG�PDNHV�FRPSHQVDWLRQ�UHFRPPHQGDWLRQV�WR�
WKH�&RPPLWWHH�RQ�WKH�SHUIRUPDQFH�RI�WKH�RWKHU�1(2V�DJDLQVW�WKHVH�REMHFWLYHV��7KH�&RPPLWWHH�LQ�WXUQ�UHYLHZV�WKH�LQGLYLGXDO�
SHUIRUPDQFH�RI�HDFK�1(2��FRQVLGHUV�WKH�UHFRPPHQGDWLRQV�IURP�RXU�&(2��H[FHSW�ZLWK�UHJDUG�WR�KLV�RZQ�LQGLYLGXDO�
SHUIRUPDQFH��DQG�PDNHV�D�ILQDO�GHFLVLRQ�IRU�HDFK�1(2̸V�FRPSHQVDWLRQ�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



1RQ�)LQDQFLDO�3HUIRUPDQFH�$FKLHYHPHQWV�
7KH�WDEOH�EHORZ�GHWDLOV�WKH�VWUDWHJLF�EXVLQHVV�JRDOV�WKDW�ZHUH�HVWDEOLVKHG�IRU�WKH�&RPSDQ\�DW�WKH�EHJLQQLQJ�RI�������DQG�WKH�
FROOHFWLYH�DFFRPSOLVKPHQWV�DJDLQVW�WKRVH�JRDOV��7KH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�FRQVLGHUHG�WKH�VLJQLILFDQW�
SURJUHVV�WKDW�ZDV�PDGH�LQ������ZKHQ�DVVHVVLQJ�WKH�QRQ�ILQDQFLDO�SD\RXW�RI�HDFK�1(2V̸�ERQXV��(DFK�RI�WKH�1(2V�ZRUNHG�
WRJHWKHU�WR�GHOLYHU�VLJQLILFDQW�SURJUHVV�RYHU�D�WUDQVIRUPDWLRQDO�\HDU�

�����6WUDWHJLF�%XVLQHVV�*RDOV�3HUIRUPDQFH

*RDO .H\�$FFRPSOLVKPHQWV

([FHHG�3ODQ�3UHPLXP�
9ROXPH�DQG�'HOLYHU�
+LJK�4XDOLW\�3RUWIROLR

̀ $FKLHYHG������ELOOLRQ�JURVV�SUHPLXPV�ZULWWHQ��DQG�H[FHHGHG�RXU�RSHUDWLQJ�SODQȇV�SURMHFWHG�UHWXUQ�RQ�
ULVN�DGMXVWHG�FDSLWDO��Ȋ5R5$&ȋ�

̀ 3RUWIROLR�FRQVWUXFWLRQ�EHWWHU�WKDQ�SODQQHG�ZLWK�LPSURYHG�SRUWIROLR�EDODQFH�DQG�UHGXFHG�HDUQLQJV�
YRODWLOLW\

̀ 8QGHUSHUIRUPLQJ�OLQHV�RI�EXVLQHVV�ZHUH�VFDOHG�EDFN�LQ�WHUPV�RI�SUHPLXP�YROXPH��FRQWULEXWLQJ�WR�
LPSURYHPHQWV�LQ�RYHUDOO�SURILWDELOLW\�PHWULFV�

$FFHOHUDWH�RXU�
([SDQVLRQ�DV�D�/HDGLQJ�
6SHFLDOW\�ΖQVXUHU

̀ $FKLHYHG�UHFRUG�SURGXFWLRQ�LQ�LQVXUDQFH

̀ 'HYHORSHG�D�UHWDLO�GLVWULEXWLRQ�VWUDWHJ\�WKDW�FRPSOHPHQWV�ZKROHVDOH�GLVWULEXWLRQ�VWUDWHJ\�DQG�GULYHV�
GLYHUVLI\LQJ�JURZWK

̀ 6PDOO�DQG�PLGGOH�PDUNHWV�JHQHUDWHG�QHZ�EXVLQHVV�JURZWK�LQ�H[FHVV�RI�����PLOOLRQ�LQ�������IURP�
:KROHVDOH��)LQDQFLDO�/LQHV��&\EHU�DQG�RWKHU�OLQHV��

̀ $GYDQFHG�GLJLWDO�FDSDELOLWLHV�E\�WUDQVIRUPLQJ�LQWDNH�SURFHVV�ZLWK�VXEPLVVLRQ�GDWD�H[WUDFWLRQ��
YDOLGDWLRQ�DQG�DXJPHQWDWLRQ�LQ�WZR�SURGXFW�OLQHV�\LHOGLQJ�XVDEOH�GDWD�WR�VWUHDPOLQH�SURFHVV�DQG�
VXSSRUW�HIILFLHQW�DQG�HIIHFWLYH�GHFLVLRQ�PDNLQJ

̀ 3URWHFWHG�WKH�UHLQVXUDQFH�IUDQFKLVH�LQ�D�KDUG�FDWDVWURSKH�PDUNHW�E\�PD[LPL]LQJ�UHWHQWLRQ�RI�
SURILWDEOH�EXVLQHVV�WKURXJKRXW�����

̀ %XLOW�RXW�LQIUDVWUXFWXUH�IRU�FORXG�EDVHG�GDWD�DQG�DQDO\WLFV�SODWIRUP

'HOLYHU�0RUH�$JLOH�DQG�
(IILFLHQW�2UJDQL]DWLRQ

̀ $GYDQFHG�WUDQVDFWLRQDO�HIILFLHQFLHV�E\�GHYHORSLQJ�DQG�GULYLQJ�VWUDWHJ\�IRU�QHZ�VWDQGDUGV�RI�
LQGLYLGXDO�SURGXFWLYLW\

̀ ([HFXWHG�RQ�VDYLQJV�RI�����PLOOLRQ�IRU�������RXWSHUIRUPLQJ�SODQ�

̀ $VVLJQHG�H[SHQVH�HOLPLQDWLRQ�RSSRUWXQLWLHV�RI�DSSUR[LPDWHO\�����PLOOLRQ�E\�IXQFWLRQ�DQG�VXJJHVWHG�
DUHDV�IURP�ZKLFK�WR�RSWLPL]H�H[SHQVHV�ZLWK�D�SDUWLFXODUO\�VLJQLILFDQW�RSSRUWXQLW\�DVVLJQHG�WR�RXU�
WHFKQRORJ\�RUJDQL]DWLRQ

'HOLYHU�0HDVXUDEOH�
ΖPSDFW�RQ�&XOWXUH��'(Ζ��
DQG�&OLPDWH

̀ $GGUHVVHG�OHDGHUVKLS�JDSV�WKURXJK�LQWHUQDO�DQG�H[WHUQDO�PRELOLW\

̀ -REV�ILOOHG�WKLV�\HDU�KDG�����GLYHUVH�FDQGLGDWH�VODWHV������RI�DOO�UHTXLVLWLRQV�ILOOHG�ERWK�LQWHUQDOO\�DQG�
H[WHUQDOO\�ZHUH�ILOOHG�ZLWK�GLYHUVH�FDQGLGDWHV�

̀ 5HFRUG�KLJK�UHVSRQVH�UDWH�RI�����RQ�WHDP�PHPEHU�HQJDJHPHQW�VXUYH\��LQGLFDWLQJ�HPSOR\HHV�
UHPDLQ�GHHSO\�HQJDJHG�

̀ $QQRXQFHG������JUHHQKRXVH�JDV��*+*��UHGXFWLRQ�WDUJHWV�DQG�HYROYHG�*+*�FRQWURO�DQG�
PHDVXUHPHQW�IUDPHZRUN

̀ 0DLQWDLQHG�RU�LPSURYHG�H[WHUQDO�(6*�UDWLQJV�DQG�UDQNLQJV

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



$QQXDO�,QFHQWLYH�3ODQ�3HUIRUPDQFH�5HVXOWV�DQG�3D\RXWV

9LQFHQW�7L]]LR

�����0HWULF
�%�

:HLJKWLQJ
�$�

7DUJHW�%RQXV����

�&�
3HUIRUPDQFH�

5HVXOW
�'�� �%
&

3D\RXW�)DFWRU

�(�� �'
$
$FWXDO�%RQXV�
(DUQHG����

&RPSDQ\�)LQDQFLDO ��� ��������� ���� ����

ΖQGLYLGXDO�1RQ�)LQDQFLDO ��� ������� ���� ���

7$5*(7�%2186 ���� ��������� 727$/� ���� ���������

1(*$7Ζ9(�
'Ζ6&5(7Ζ21

����

727$/�$&78$/�
3$<287�
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3HWHU�9RJW

�����0HWULF
�%�

:HLJKWLQJ
�$�

7DUJHW�%RQXV����

�&�
3HUIRUPDQFH�

5HVXOW
�'�� �%
&

3D\RXW�)DFWRU

�(�� �'
$
$FWXDO�%RQXV�
(DUQHG����

&RPSDQ\�)LQDQFLDO ��� ������� ���� ���

ΖQGLYLGXDO�1RQ�)LQDQFLDO ��� ������� ���� ���

7$5*(7�%2186 ���� ������� 727$/�$&78$/ ���� ���������

1(*$7Ζ9(�
'Ζ6&5(7Ζ21

����

727$/�$&78$/�
3$<287

��� �������

'DYLG�3KLOOLSV�

�����0HWULF
�%�

:HLJKWLQJ
�$�

7DUJHW�%RQXV����

�&�
3HUIRUPDQFH�

5HVXOW
�'�� �%
&

3D\RXW�)DFWRU

�(�� �'
$
$FWXDO�%RQXV�
(DUQHG����

&RPSDQ\�)LQDQFLDO ��� ������� ���� ���

ΖQYHVWPHQW�8QLW�)LQDQFLDO ��� ������� ��� ���

ΖQGLYLGXDO�1RQ�)LQDQFLDO ��� ������� ���� ���

7$5*(7�%2186 ���� ������� 727$/�$&78$/ ���� �������

1(*$7Ζ9(�
'Ζ6&5(7Ζ21

���

727$/�$&78$/�
3$<287

���� �������

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV
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&RQUDG�%URRNV

�����0HWULF
�%�

:HLJKWLQJ
�$�

7DUJHW�%RQXV����

�&�
3HUIRUPDQFH�

5HVXOW
�'�� �%
&

3D\RXW�)DFWRU

�(�� �'
$
$FWXDO�%RQXV�
(DUQHG����

&RPSDQ\�)LQDQFLDO ��� ������� ���� ���

ΖQGLYLGXDO�1RQ�)LQDQFLDO ��� ������� ���� ���

7$5*(7�%2186 ���� ������� 727$/�$&78$/ ���� �������

1(*$7Ζ9(�
'Ζ6&5(7Ζ21

����

727$/�$&78$/�
3$<287

���� �������

'DQLHO�'UDSHU

�����0HWULF
�%�

:HLJKWLQJ
�$�

7DUJHW�%RQXV����

�&�
3HUIRUPDQFH�

5HVXOW

�'�� �%
&
3D\RXW�)DFWRU

�(�� �'
$
$FWXDO�%RQXV�
(DUQHG����

&RPSDQ\�)LQDQFLDO ��� ������� ���� ���

ΖQGLYLGXDO�1RQ�)LQDQFLDO ��� ������� ���� ���

7$5*(7�%2186 ���� ������� 727$/�$&78$/ ���� �������

1(*$7Ζ9(�
'Ζ6&5(7Ζ21

����

727$/�$&78$/�
3$<287

���� �������

�� 0U��7L]]LR
V�ERQXV�ZDV�IXUWKHU�SUR�UDWHG�WR�DFFRXQW�IRU�KLV�SUH�&(2�ERQXV�WDUJHW�RI������DQG�&(2�ERQXV�WDUJHW�RI�������

/RQJ�7HUP�,QFHQWLYH�$ZDUGV
:H�SURYLGH�ORQJ�WHUP�LQFHQWLYH�FRPSHQVDWLRQ�WR�RXU�1(2V�WKURXJK�HTXLW\�DZDUGV�XQGHU�RXU������/RQJ�7HUP�(TXLW\�
&RPSHQVDWLRQ�3ODQ��ZKLFK�ZDV�RULJLQDOO\�DSSURYHG�E\�RXU�VKDUHKROGHUV�DW�RXU������$QQXDO�*HQHUDO�0HHWLQJ�DQG�DPHQGHG�
DQG�UHVWDWHG�IROORZLQJ�WKH�DSSURYDO�RI�RXU�VKDUHKROGHUV�DW�HDFK�RI�RXU������$QQXDO�*HQHUDO�0HHWLQJ�DQG�RXU������$QQXDO�
*HQHUDO�0HHWLQJ��DV�DPHQGHG��WKH��([LVWLQJ�/7(3̼���(TXLW\�DZDUGV�GLUHFWO\�OLQN�WKH�FRPSHQVDWLRQ�RI�RXU�1(2V�WR�WKH�LQWHUHVWV�
RI�RXU�VKDUHKROGHUV�DV�WKH�DPRXQW�WKH�H[HFXWLYH�ZLOO�XOWLPDWHO\�UHFHLYH�XQGHU�WKHVH�DZDUGV�LV�GHWHUPLQHG�E\�RXU�VWRFN�SULFH�
DQG�EHJLQQLQJ�ZLWK������368�DZDUGV��GLOXWHG�ERRN�YDOXH�SHU�VKDUH�JURZWK�DV�ZHOO��,Q�DGGLWLRQ��WKH�YHVWLQJ�UHTXLUHPHQW�IRU�RXU�
HTXLW\�DZDUGV�LV�D�YDOXDEOH�UHWHQWLRQ�WRRO�LQ�RXU�FRPSHWLWLYH�LQGXVWU\�

8QGHU�WKH�([LVWLQJ�/7(3��WKH�IROORZLQJ�W\SHV�RI�HTXLW\�DZDUGV�ZHUH�JUDQWHG�WR�RXU�1(2V�LQ��������D��WLPH�YHVWLQJ�UHVWULFWHG�
VWRFN�XQLW�DZDUGV��̻568V̼���DQG��E��SHUIRUPDQFH�YHVWLQJ�UHVWULFWHG�VWRFN�XQLW�DZDUGV���368����7KHVH�HTXLW\�DZDUGV�DUH�
VXPPDUL]HG�LQ�WKH�WDEOH�EHORZ�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



568V
&(2������568V�

2WKHU�1(2V������RU�����568V

368V
&(2������368V�

2WKHU�1(2V������RU�����368V

̀ 9HVWV�����SHU�\HDU�RYHU�IRXU�\HDUV ̀ 9HVWV�LQ�D�VLQJOH�LQVWDOOPHQW�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�
YHVWLQJ�FRPPHQFHPHQW�GDWH

̀ 7KH�QXPEHU�RI�368V�WKDW�XOWLPDWHO\�YHVW�LV�EDVHG�RQ�

ȏ �����DZDUGV�������WKUHH�\HDU�UHODWLYH�765
������

ȏ �����DZDUGV������WKUHH�\HDU�UHODWLYH�765�DQG�����
WKUHH�\HDU�DEVROXWH�$GMXVWHG�'%936�JURZWK

̀ 3HHU�JURXS�IRU�WKH�UHODWLYH�765�SRUWLRQ�RI�WKHVH�DZDUGV�LV�
HVWDEOLVKHG�DW�WLPH�RI�JUDQW�ZLWK�SHUIRUPDQFH�PHDVXUHG�
DIWHU�WKUHH�\HDUV

�� 0U��%HQFKLPRO
V�368�DZDUG�JUDQWHG�LQ������IRU�WKH������SHUIRUPDQFH�\HDU�ZDV�PHDVXUHG�RYHU������RQO\��UHVXOWLQJ�LQ�D�ILQDO�EHORZ�
WDUJHW�SD\RXW�RI��������

�� 0U��7L]]LR
V�368�DZDUG�JUDQWHG�LQ�0D\������LV�EDVHG�RQ�WKUHH�\HDU�DEVROXWH�765�&$*5�

�����(TXLW\�$ZDUGV�5HIOHFWHG�LQ�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�
�5HODWLQJ�WR������3HUIRUPDQFH�
,Q�������1(2V�ZHUH�DZDUGHG�HTXLW\�DZDUGV�UHODWHG�WR�WKHLU������SHUIRUPDQFH�HTXDO�WR�WKHLU�WDUJHW�YDOXHV�ZLWK�WKH�H[FHSWLRQ�
RI�RXU�IRUPHU�&(2�

568V�YHVW�RYHU�IRXU�\HDUV�FRQGLWLRQHG�RQ�FRQWLQXHG�HPSOR\PHQW��)RU�368V��SHUIRUPDQFH�LV�PHDVXUHG�RYHU�WKH�IRUZDUG�
ORRNLQJ�WKUHH�\HDU�SHULRG�ZLWK�WKH�QXPEHU�RI�368V�WKDW�XOWLPDWHO\�YHVW�UDQJLQJ�IURP����WR������RI�WDUJHW��(TXLW\�EDVHG�
LQFHQWLYHV�JUDQWHG�LQ������IRU�WKH������SHUIRUPDQFH�\HDU�DUH�UHIOHFWHG�LQ�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH��:LWK�UHVSHFW�WR�
368V��WKH�YDOXH�UHIOHFWV�WKH�LPSDFW�RI�0RQWH�&DUOR�VLPXODWLRQ�UHTXLUHG�IRU�DFFRXQWLQJ�SXUSRVHV��ZKLFK�GLIIHUV�IURP�WKH�DZDUG�
YDOXH�JUDQWHG�

,Q�DGGLWLRQ�WR�WKH�HTXLW\�DZDUG�0U��7L]]LR�UHFHLYHG�UHODWHG�WR�KLV������SHUIRUPDQFH��KH�DOVR�UHFHLYHG�D�SURPRWLRQDO�HTXLW\�
DZDUG�RI������������XSRQ�KLV�DSSRLQWPHQW�DV�&(2�LQ�0D\�������ZKLFK�ZDV�LQWHQGHG�WR�UHIOHFW�WKH�GLIIHUHQFH�EHWZHHQ�KLV�
�����JUDQW�EDVHG�RQ������SHUIRUPDQFH�DQG�KLV�QHZ�/7,�WDUJHW�DV�&(2��7KLV�DZDUG�ZDV�FRPSULVHG�RI�����368V�DQG�����
568V��7KH�SHUIRUPDQFH�JRDOV�IRU�WKLV�DZDUG�DUH�GHWDLOHG�LQ�WKH�IROORZLQJ�VHFWLRQ��

$V�SUHYLRXVO\�GLVFORVHG��RXU�IRUPHU�&(2��0U��%HQFKLPRO�ZDV�DZDUGHG�D�ORQJ�WHUP�LQFHQWLYH�DZDUG�RI�������������LQ�
FRPSDULVRQ�WR�WKH�WDUJHW�RI�������������LQ������EDVHG�RQ�KLV�SHUIRUPDQFH�LQ��������8QGHU�RXU�SURJUDP��0U��%HQFKLPRO
V�
HTXLW\�DZDUG�PL[�ZDV�����368V�DQG�����568V��+RZHYHU��WKH�SHUIRUPDQFH�IRU�WKLV�368�DZDUG�ZDV�PHDVXUHG�RYHU������RQO\�
DQG�UHVXOWHG�LQ�D�ILQDO�EHORZ�WDUJHW�SD\RXW�RI���������FRQWLQXLQJ�WR�DOLJQ�0U��%HQFKLPRO�ZLWK�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�
LWV�VKDUHKROGHUV�GXULQJ�WKLV�SHULRG��)RU�DGGLWLRQDO�GHWDLO�VXUURXQGLQJ�WKH�WUHDWPHQW�RI�0U��%HQFKLPRO
V�RXWVWDQGLQJ�HTXLW\�
DZDUGV�XSRQ�KLV�WHUPLQDWLRQ��VHH��([HFXWLYH�&RPSHQVDWLRQ�̳�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�RI�&RQWURO��

/RQJ�7HUP�,QFHQWLYH�3HUIRUPDQFH�*RDOV�IRU�368�$ZDUGV�*UDQWHG�LQ�������5HODWLQJ�WR������
3HUIRUPDQFH�
7KH�&RPPLWWHH�UHJXODUO\�HYDOXDWHV�LWV�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDPV��)ROORZLQJ�VKDUHKROGHU�IHHGEDFN��WKH�&RPSDQ\�UH�
LQWURGXFHG�D����SD\RXW�IRU�EHORZ�WKUHVKROG�SHUIRUPDQFH��DQG�LQFUHDVHG�WKH�PD[LPXP�SD\RXW�IRU�WRS�SHUIRUPDQFH�IRU�DOO�
368�DZDUGV�VWDUWLQJ�ZLWK�JUDQWV�PDGH�LQ�HDUO\�������:H�FRQWLQXHG�WKLV�DSSURDFK�IRU�DOO�368�DZDUGV�PDGH�LQ������DQG������

7KH�QXPEHU�RI�368V�HDUQHG�LV�GHWHUPLQHG�EDVHG�RQ�UHODWLYH�765�RYHU�WKH�SHUIRUPDQFH�SHULRG�DV�FRPSDUHG�WR�RXU�
SHUIRUPDQFH�SHHUV��DV�VHW�IRUWK�EHORZ�XQGHU�̻�����3HUIRUPDQFH�3HHU�*URXS̼��ZKLFK�DUH�HVWDEOLVKHG�DW�WKH�WLPH�RI�JUDQW��
368V�JUDQWHG�LQ������KDYH�D�SHUIRUPDQFH�SHULRG�RI�-DQXDU\���������WKURXJK�'HFHPEHU�����������ZLWK�WKH�H[FHSWLRQ�RI�0U��

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



%HQFKLPRO
V�DZDUG��0U��%HQFKLPRO
V������368�DZDUG�KDG�D�SHUIRUPDQFH�SHULRG�RI�-DQXDU\���������WKURXJK�'HFHPEHU�����
�����DQG�UHVXOWHG�LQ�D�ILQDO�EHORZ�WDUJHW�SD\RXW�RI��������

)RU�WKH������JUDQWV��UHODWLQJ�WR������SHUIRUPDQFH���EHORZ�DUH�WKH�PD[LPXP��WDUJHW�DQG�WKUHVKROG�SHUIRUPDQFH�OHYHOV�

�����3HUIRUPDQFH�6FDOH�IRU�'HWHUPLQLQJ�1XPEHU�RI�(DUQHG�368V

5HODWLYH�765�3HUFHQWLOH 9HVWLQJ�

0D[LPXP Ȳ���
WK

������

7DUJHW ��
WK

������

7KUHVKROG ��
WK

�����

0LQLPXP ����
WK

����

&(2�3URPRWLRQDO�368�$ZDUG
7KH�QXPEHU�RI�368V�HDUQHG�IRU�0U��7L]]LR
V�SURPRWLRQDO�HTXLW\�LV�GHWHUPLQHG�EDVHG�RQ�DEVROXWH�765�&RPSRXQG�$QQXDO�
*URZWK�5DWH��&$*5��RYHU�WKH�SHUIRUPDQFH�SHULRG�RI�0D\���������WKURXJK�0D\���������LQ�RUGHU�WR�SURPRWH�D�FRQWLQXHG�IRFXV�
RQ�GULYLQJ�LPSURYHG�VWRFN�SULFH�SHUIRUPDQFH��)RU�WKH������SURPRWLRQDO�368�JUDQW��EHORZ�DUH�WKH�PD[LPXP��WDUJHW�DQG�
WKUHVKROG�SHUIRUPDQFH�OHYHOV��

�����3HUIRUPDQFH�6FDOH�IRU�'HWHUPLQLQJ�1XPEHU�RI�(DUQHG�368V

$EVROXWH�765�&$*5 9HVWLQJ�

0D[LPXP ����� ������

7DUJHW ����� ������

0LQLPXP ���� ����

9HVWLQJ�RI������368�$ZDUGV
7KH�368�DZDUGV�WKDW�ZHUH�JUDQWHG�LQ�HDUO\������YHVWHG�LQ�0DUFK������EDVHG�RQ�WKH�&RPSDQ\̸V�JURZWK�LQ�765�UHODWLYH�WR�LWV�
SHHU�JURXS��7KH�SHUIRUPDQFH�SHULRG�IRU�WKH�368V�JUDQWHG�LQ������ZDV�-DQXDU\���������WKURXJK�'HFHPEHU�����������$V�RI�
'HFHPEHU�����������WKH�WKUHH�\HDU�765�UDQNHG�VOLJKWO\�OHVV�WKDQ�WKH���WK�SHUFHQWLOH�RI�WKH�SHHU�JURXS�WKDW�ZDV�GHWHUPLQHG�DW�
WKH�WLPH�RI�JUDQW��7KLV�UHVXOWHG�LQ�D�SD\RXW�IDFWRU�RI����DQG�DOO�DZDUGV�ZHUH�FDQFHOOHG�LQ�IXOO��7KH�EHORZ�WDEOH�GHVFULEHV�WKH�
SHUIRUPDQFH�VFDOH�XVHG�WR�GHWHUPLQH�WKH�QXPEHU�RI�HDUQHG�368V�IRU�RXU������DZDUGV�

368V�$ZDUGHG�LQ������3HUIRUPDQFH�3HULRG��-DQXDU\��������'HFHPEHU������

1DPH
1XPEHU�RI�7DUJHW�

368V�*UDQWHG
1XPEHU�RI�368V�(DUQHG�
%DVHG�RQ�3HUIRUPDQFH

3HWHU�9RJW ������ �

'DYLG�3KLOOLSV ����� �

&RQUDG�%URRNV ����� �

$OEHUW�%HQFKLPRO ������ �

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



�����3HUIRUPDQFH�6FDOH�8VHG�WR�'HWHUPLQH�1XPEHU�RI�(DUQHG�368V

5HODWLYH�765�3HUFHQWLOH 9HVWLQJ�

0D[LPXP Ȳ���WK ������

7DUJHW ��WK ������

7KUHVKROG ��WK �����

0LQLPXP ����WK ����

9HVWLQJ�RI�)RUPHU�&(2
V������DQG������368�$ZDUGV
$V�SUHYLRXVO\�GLVFORVHG��WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�DQG�LQGHSHQGHQW�GLUHFWRUV�RI�WKH�%RDUG�DSSURYHG�
WKH�DFFHOHUDWHG�GLVWULEXWLRQ�RI�����RI�WKH�VKDUHV�FRYHUHG�E\�0U��%HQFKLPRO̸V�HTXLW\�DZDUGV�WKDW�ZHUH�RXWVWDQGLQJ�DV�RI�
'HFHPEHU�����������DOLJQHG�WR�WKH�FRPSOHWLRQ�RI�KLV�HPSOR\PHQW�DJUHHPHQW��UDWKHU�WKDQ�UHTXLULQJ�0U��%HQFKLPRO�WR�ZDLW�XQWLO�
WKH�VFKHGXOHG�GLVWULEXWLRQ�GDWHV�WR�UHFHLYH�VXFK�SRUWLRQ�RI�WKH�VKDUHV�XQGHUO\LQJ�KLV�DZDUGV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�
KLV�HPSOR\PHQW�DJUHHPHQW���

7KH�SHUIRUPDQFH�YHVWLQJ�RI�WKH�368V�ZDV�FDOFXODWHG�EDVHG�RQ�DFWXDO�SHUIRUPDQFH�DW�'HFHPEHU����������IRU�WKH������DQG�
�����RXWVWDQGLQJ�368�DZDUGV��ZKLFK�UHVXOWHG�LQ�D�ILQDO�SD\RXW�RI����IRU�WKH������DZDUG�DQG��������IRU�WKH������DZDUG��,Q�
DSSURYLQJ�WKH�DFFHOHUDWHG�GLVWULEXWLRQ�IRU�D�SRUWLRQ�RI�WKH�VKDUHV�XQGHUO\LQJ�0U��%HQFKLPRO̸V�RXWVWDQGLQJ�HTXLW\�DZDUGV��WKH�
&RPPLWWHH�DQG�LQGHSHQGHQW�GLUHFWRUV�FRQVLGHUHG��DPRQJ�RWKHU�WKLQJV��WKH�GHVLUH�WR�PLWLJDWH�WKH�SRWHQWLDO�LPSDFW�RI�DGYHUVH�
WD[�FRQVHTXHQFHV�XQGHU�WKH�8�6��,QWHUQDO�5HYHQXH�&RGH�UHODWHG�WR�FHUWDLQ�GHIHUUHG�FRPSHQVDWLRQ�DUUDQJHPHQWV�DQG�WKH�
EHQHILW�WR�KDYLQJ�WKH�UHPDLQLQJ�SRUWLRQ�RI�WKH�VKDUHV�XQGHUO\LQJ�RXWVWDQGLQJ�HTXLW\�DZDUGV�GHOLYHU�RQ�VFKHGXOH�WR�FRQWLQXH�WR�
DOLJQ�0U��%HQFKLPRO�ZLWK�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�LWV�VKDUHKROGHUV�GXULQJ�WKLV�SHULRG�

�����(TXLW\�$ZDUGV��5HODWLQJ�WR������3HUIRUPDQFH�<HDU�
7KH�&RPPLWWHH�EHOLHYHV�WKDW�DZDUGLQJ�D�PL[�RI�ERWK�568V�DQG�368V�FUHDWHV�D�EDODQFHG�ORQJ�WHUP�LQFHQWLYH�SURJUDP��7KH�
568V�SURYLGH�WKH�&RPSDQ\�ZLWK�D�VWURQJ�UHWHQWLRQ�WRRO�IRU�LWV�H[HFXWLYHV�ZKLOH�DOVR�LQFHQWLYL]LQJ�RXU�H[HFXWLYH�WHDP�WR�GULYH�
DQ�RYHUDOO�LQFUHDVH�LQ�765�DQG�'%936�RYHU�WKH�SHUIRUPDQFH�SHULRG���7KH�&RPPLWWHH�DSSURYHG�HTXLW\�DZDUGV�UDQJLQJ�IURP�
�����WR������RI�WDUJHW�IRU�LWV�FXUUHQW�1(2V�

7KH�WDEOH�EHORZ�UHIOHFWV�WKH�YDOXH�RI�/7,�FRPPXQLFDWHG�WR�HDFK�1(2�LQ�-DQXDU\��������7KHVH�DZDUGV��ZLWK�WKH�765�SRUWLRQ�RI�
368V�YDOXHG�XVLQJ�WKH�0RQWH�&DUOR�VLPXODWLRQ��ZLOO�EH�UHIOHFWHG�LQ�WKH��6XPPDU\�&RPSHQVDWLRQ�7DEOH��DQG��*UDQWV�RI�3ODQ�
%DVHG�$ZDUGV�7DEOH��LQ�QH[W�\HDU̸V�SUR[\��

,Q�0D\�������WKH�&RPPLWWHH�DSSURYHG�QHZ������/7,�WDUJHWV�IRU�0U��9RJW��0U��%URRNV�DQG�0U��'UDSHU�RI����������������������
DQG�����������,Q�-DQXDU\�������WKH�&RPPLWWHH�DSSURYHG�QHZ������/7,�WDUJHWV�IRU�0U��7L]]LR��0U��%URRNV�DQG�0U��'UDSHU�RI�
���������������������DQG�����������UHVSHFWLYHO\�

�����(TXLW\�$ZDUGV��5HODWLQJ�WR������3HUIRUPDQFH�

1DPH
568V
���

568V
���

368V
���

368V
���

7RWDO
���

7RWDO�DV�D���RI�
�����/7Ζ�7DUJHW

9LQFHQW�7L]]LR ����� ��������� ����� ��������� ��������� ������

3HWHU�9RJW ����� ������� ����� ������� ��������� ������

'DYLG�3KLOOLSV ����� ������� ����� ������� ��������� ������

&RQUDG�%URRNV ����� ������� ����� ������� ��������� ������

'DQLHO�'UDSHU ����� ������� ����� ������� ������� ������

�� 0U��%HQFKLPRO�GLG�QRW�UHFHLYH�D������(TXLW\�$ZDUG�DV�SHU�KLV�WHUPLQDWLRQ�HIIHFWLYH�'HFHPEHU�����������

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



�����3HUIRUPDQFH�6FDOH�IRU�'HWHUPLQLQJ�1XPEHU�RI�(DUQHG�368V

$EVROXWH�$GMXVWHG�
'%936�*URZWK�
�����RI�$ZDUG� 9HVWLQJ

5HODWLYH�765�3HUFHQWLOH
�����RI�$ZDUG� 9HVWLQJ�

0D[LPXP ������� ������ Ȳ���
WK

������

7DUJHW ����� ������ ��
WK

������

7KUHVKROG ���� ����� ��
WK

�����

0LQLPXP ���� ���� ����
WK

����

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�3URFHVV
8QGHU�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH̸V�FKDUWHU��WKH�&RPPLWWHH�

̀ HYDOXDWHV�WKH�&(2
V�SHUIRUPDQFH�UHODWLYH�WR�FRUSRUDWH�JRDOV�DQG�REMHFWLYHV�HVWDEOLVKHG�E\�WKH�&RPPLWWHH�DQG�UHFRPPHQGV�
WKH�&(2
V�DQQXDO�FRPSHQVDWLRQ�WR�WKH�%RDUG�IRU�DSSURYDO�

̀ UHYLHZV�DQG�DSSURYHV�DQQXDO�FRPSHQVDWLRQ��DV�ZHOO�DV�DQ\�RIIHUV�RI�HPSOR\PHQW�IRU�H[HFXWLYH�FRPPLWWHH�PHPEHUV�

̀ UHYLHZV�DQG�DSSURYHV�FRPSHQVDWLRQ�SURJUDPV�DQG�SROLFLHV�DIIHFWLQJ�RXU�H[HFXWLYHV��LQFOXGLQJ�RXU�FODZEDFN�SROLF\�

̀ UHYLHZV��DSSURYHV�DQG�UHFRPPHQGV�WR�WKH�%RDUG�WKH�IRUP�DQG�DPRXQW�RI�GLUHFWRU�FRPSHQVDWLRQ�

̀ UHYLHZV�DQG�DSSURYHV�DOO�HTXLW\�DZDUGV�WR�RXU�H[HFXWLYH�FRPPLWWHH�PHPEHUV�DQG�HVWDEOLVKHV�WKH�SRRO�IRU�DOO�RWKHU�HTXLW\�
DZDUG�UHFLSLHQWV�

̀ UHYLHZV�DQG�DSSURYHV�WKH�GHVLJQ�RI�RXU�LQFHQWLYH�DQG�HTXLW\�FRPSHQVDWLRQ�SODQV�DQG�DQ\�FKDQJHV�RU�DPHQGPHQWV�WR�WKRVH�
SODQV�

̀ FRQVLGHUV�WKH�RXWFRPH�RI�WKH�VKDUHKROGHU�DGYLVRU\�YRWH�RQ�H[HFXWLYH�FRPSHQVDWLRQ�DQQXDOO\�LQ�FRQQHFWLRQ�ZLWK�LWV�
GHWHUPLQDWLRQ�RI�RXU�1(2V̸�FRPSHQVDWLRQ�DQG�WKH�UHODWHG�SURJUDPV��

̀ UHYLHZV�WKH�&RPSDQ\
V�VWUDWHJLHV��SROLFLHV��SUDFWLFHV�DQG�UHSRUWLQJ�UHODWLQJ�WR�KXPDQ�FDSLWDO�PDQDJHPHQW��DQG�

̀ UHYLHZV�DQG�DGYLVHV�RQ�H[HFXWLYH�GHYHORSPHQW�DQG�VXFFHVVLRQ�SODQV�

7KH�&RPPLWWHH�FRQVLGHUV�UHFRPPHQGDWLRQV�DQG�LQIRUPDWLRQ�IURP�PDQDJHPHQW�DQG�RXU�LQGHSHQGHQW�FRQVXOWDQW�UHJDUGLQJ�
H[HFXWLYH�FRPSHQVDWLRQ�DQG�GLUHFWRU�FRPSHQVDWLRQ��7KH�&RPPLWWHH�LV�SHUPLWWHG�WR�GHOHJDWH�DQ\�RI�LWV�UHVSRQVLELOLWLHV�WR�
VXEFRPPLWWHHV�LQ�LWV�GLVFUHWLRQ��EXW�KDV�QRW�GRQH�VR�WR�GDWH��7KH�&RPPLWWHH
V�DQQXDO�SURFHVV�IRU�UHYLHZLQJ�DQG�GHWHUPLQLQJ�
H[HFXWLYH�FRPSHQVDWLRQ�LV�VXPPDUL]HG�EHORZ�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



7KH�&RPPLWWHH�FRQGXFWV�WKH�RWKHU�NH\�DFWLYLWLHV�VHW�IRUWK�LQ�LWV�FKDUWHU�WKURXJKRXW�WKH�\HDU��DV�LOOXVWUDWHG�EHORZ��

([HFXWLYH�&RPSHQVDWLRQ�$FWLYLWLHV 2WKHU�.H\�$FWLYLWLHV7+528*+287�
7+(�<($5

̀ 5HYLHZV�DQG�DSSURYHV�WKH�ILQDQFLDO�
SHUIRUPDQFH�JRDOV�XQGHU�WKH�DQQXDO�
DQG�ORQJ�WHUP�LQFHQWLYH�SODQV�IRU�WKH�
FXUUHQW�\HDU�

̀ 5HYLHZV�DQG�DSSURYHV�QRQ�ILQDQFLDO�
JRDOV�DQG�ZHLJKWLQJV�

5HYLHZV�GHVLJQ
�RI�DQQXDO�DQG�
ORQJ�WHUP�

LQFHQWLYH�SODQV

̀ 5HYLHZV�WKH�SHUIRUPDQFH�RI�WKH�
&RPPLWWHHȇV�LQGHSHQGHQW�FRQVXOWDQW�

̀ &RQGXFWV�D�&RPPLWWHH�VHOI�
DVVHVVPHQW�

̀ $SSURYHV�WKH�&RPPLWWHHȇV�UHSRUW�IRU�
RXU�SUR[\�VWDWHPHQW�

5HYLHZV�TXDUWHUO\�
SURJUHVV�DJDLQVW�
QRQ�ILQDQFLDO�JRDOV�
HVWDEOLVKHG�DW�
WKH�EHJLQQLQJ�
RI�WKH�\HDU

̀ &RQVLGHUV�WKH�VKDUHKROGHU�DGYLVRU\�
YRWH�RQ�6D\�RQ�3D\�ZLWK�UHVSHFW�WR�
WKH�1(2V�DQG�IHHGEDFN�IURP�
VKDUHKROGHUV�GXULQJ�HQJDJHPHQW�

̀ 5HYLHZV�WUHQGV�LQ�H[HFXWLYH�
FRPSHQVDWLRQ�DQG�EURDGHU�KXPDQ�
FDSLWDO�PDQDJHPHQW�

̀ &RQGXFWV�EL�DQQXDO�VKDUHKROGHU�
RXWUHDFK�DQG�WKH�&RPPLWWHH�&KDLU�
SDUWLFLSDWHV�LQ�VKDUHKROGHU�
FRQYHUVDWLRQV��

̀ 5HYLHZV�H[HFXWLYH�FRPSHQVDWLRQ�
SURJUDPV��LQFOXGLQJ�FRQVLGHUDWLRQ�RI�
RXU�6D\�RQ�3D\�YRWH�DQG�VKDUHKROGHU�
IHHGEDFN�

̀ &RQGXFWV�&(2�DQG�H[HFXWLYH�
FRPPLWWHH�EHQFKPDUNLQJ�

̀ 5HYLHZV�&(2�SHUIRUPDQFH�DQG�
GHWHUPLQHV�DQQXDO�SD\�GHFLVLRQ�DIWHU�
FRQVXOWLQJ�ZLWK�WKH�LQGHSHQGHQW�
PHPEHUV�RI�WKH�%RDUG��5HYLHZV�
&(2ȇV�SD\�UHFRPPHQGDWLRQV�IRU�
H[HFXWLYH�FRPPLWWHH�PHPEHUV�

̀ 5HYLHZV�GLUHFWRU�FRPSHQVDWLRQ��
LQFOXGLQJ�SULQFLSOHV�IRU�GHWHUPLQLQJ�
IRUP�DQG�DPRXQW�

̀ 'HWHUPLQHV�&RPPLWWHH�UHVSRQVH�WR�
VKDUHKROGHU�IHHGEDFN��LQFOXGLQJ�WKH�
UHYLHZ�RI�SRWHQWLDO�FKDQJHV�WR�
FRPSHQVDWLRQ�SURJUDPV�

̀ 5HYLHZV�DQG�DSSURYHV�DQQXDO�
LQFHQWLYH�VSHQG�DQG�ORQJ�WHUP�
LQFHQWLYH�IXQGLQJ�IRU�WKH�HQWLUH�
RUJDQL]DWLRQ��EDVHG�RQ�ILQDO�\HDU�
UHVXOWV�

5HYLHZV�
KXPDQ�FDSLWDO�
PDQDJHPHQW�
PDWWHUV�DQG�
VWUDWHJLHV

5LVN�0DQDJHPHQW�DQG�&RPSHQVDWLRQ
,Q�OLQH�ZLWK�WKH�&RPSDQ\̸V�UHTXLUHPHQWV�IRU�PDQDJLQJ�FRPSHQVDWLRQ�ULVN��WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�
VHHNV�WR�HQVXUH�WKDW�RXU�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�GRHV�QRW�HQFRXUDJH�H[HFXWLYHV�WR�WDNH�ULVNV�WKDW�DUH�LQFRQVLVWHQW�
ZLWK�WKH�ORQJ�WHUP�VXFFHVV�RI�WKH�&RPSDQ\��7KH�&RPPLWWHH�EHOLHYHV�WKDW�$;,6̸�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�GRHV�QRW�
HQFRXUDJH�LQDSSURSULDWH�ULVN�WDNLQJ��6SHFLILFDOO\��LQ�������WKH�&RPSDQ\̸V�DQQXDO�LQFHQWLYH�DQG�ORQJ�WHUP�LQFHQWLYH�SODQV�ZHUH�
WLHG�WR�RXU�252$&(�DQG�U765�SHUIRUPDQFH��UHVSHFWLYHO\��DOLJQLQJ�RXU�VKDUHKROGHUV̸�VKRUW��DQG�ORQJ�WHUP�LQWHUHVWV�ZLWK�WKH�
GHFLVLRQ�PDNLQJ�RI�RXU�H[HFXWLYHV��

$GGLWLRQDOO\�

̀ WKH�&RPPLWWHH�UHWDLQV�GLVFUHWLRQ�LQ�RYHUVHHLQJ�RXU�FRPSHQVDWLRQ�SURJUDPV��VXFK�WKDW�PHDQLQJIXO�UHGXFWLRQV�LQ�
FRPSHQVDWLRQ�DUH�SRVVLEOH�

̀ WKH�&RPPLWWHH�DOVR�UHWDLQV�GRZQZDUG�GLVFUHWLRQ�LI�RXU�ULVN�PDQDJHPHQW�SROLFLHV�RU�WROHUDQFHV�KDYH�EHHQ�EUHDFKHG��

̀ RXU�H[HFXWLYH�FRPSHQVDWLRQ�&ODZEDFN�3ROLF\�HQVXUHV�WKDW�RXU�H[HFXWLYHV�DUH�QRW�LQDSSURSULDWHO\�UHZDUGHG�LQ�WKH�HYHQW�WKDW�
ZH�DUH�UHTXLUHG�WR�UHVWDWH�RXU�ILQDQFLDO�UHVXOWV�

̀ RXU�VWRFN�RZQHUVKLS�JXLGHOLQHV�DUH�GHVLJQHG�WR�HQVXUH�WKDW�WKH�ORQJ�WHUP�LQWHUHVWV�RI�RXU�H[HFXWLYHV�DUH�DOLJQHG�ZLWK�WKRVH�
RI�RXU�VKDUHKROGHUV�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



̀ WKH�&KDLU�RI�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�PHHWV�DQQXDOO\�ZLWK�RXU�5LVN�&RPPLWWHH�WR�UHYLHZ�WKH�
&RPSDQ\̸V�FRPSHQVDWLRQ�SROLFLHV�

̀ WKH�&KDLU�RI�RXU�5LVN�&RPPLWWHH�LV�DOVR�D�PHPEHU�RI�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH��DQG

̀ RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�UHWDLQV�DQ�LQGHSHQGHQW�FRQVXOWDQW��DSDUW�IURP�DQ\�FRQVXOWDQW�UHWDLQHG�
E\�PDQDJHPHQW��DV�GLVFXVVHG�LQ�GHWDLO�EHORZ�

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�&RQVXOWDQW
2XU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�KDV�VROH�DXWKRULW\�WR�VHOHFW��UHWDLQ�DQG�WHUPLQDWH�DQ\�FRQVXOWDQWV�RU�
DGYLVRUV�XVHG�WR�SURYLGH�LQGHSHQGHQW�DGYLFH�WR�WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�DQG�HYDOXDWH�H[HFXWLYH�
FRPSHQVDWLRQ��LQFOXGLQJ�WKH�VROH�DXWKRULW\�WR�DSSURYH�WKH�IHHV�DQG�DQ\�RWKHU�UHWHQWLRQ�WHUPV�IRU�VXFK�FRQVXOWDQW�RU�DGYLVRU��
,Q�'HFHPEHU�������WKH�&RPSDQ\�UHWDLQHG�)UHGHULFN�:��&RRN�	�&R����):�&RRN���WR�VHUYH�DV�LWV�LQGHSHQGHQW�FRPSHQVDWLRQ�
FRQVXOWDQW�IRU�������.RUQ�)HUU\�ZDV�UHWDLQHG�WR�SURYLGH�WUDQVLWLRQDO�FRQVXOWLQJ�VHUYLFHV�WKURXJK�0DUFK�������������

7KH�LQGHSHQGHQW�FRPSHQVDWLRQ�FRQVXOWDQW�DVVLVWHG�LQ�HVWDEOLVKLQJ�WKH�&RPSDQ\
V�FRPSHQVDWLRQ�SROLFLHV�DQG�SURJUDPV��
'XULQJ�������WKH�LQGHSHQGHQW�FRPSHQVDWLRQ�FRQVXOWDQW�

̀ UHYLHZHG�DQG�DGYLVHG�WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�RQ�PDWWHUV�FRQFHUQLQJ�FRPSHQVDWLRQ�RI�WKH�&(2�
DQG�RXU�RWKHU�H[HFXWLYH�RIILFHUV�

̀ UHSRUWHG�RQ�DOO�DVSHFWV�RI�VKRUW�DQG�ORQJ�WHUP�FRPSHQVDWLRQ�SURJUDP�GHVLJQ��LQFOXGLQJ�LQFHQWLYH�PL[��PHDVXUHV�DQG�SODQ�
OHYHUDJH�

̀ UHSRUWHG�RQ�HPHUJLQJ�WUHQGV�DQG�GHYHORSPHQWV�LQ�H[HFXWLYH�FRPSHQVDWLRQ�DQG�FRUSRUDWH�JRYHUQDQFH�

̀ SUHSDUHG�TXDUWHUO\�IRUPDO�SUHVHQWDWLRQV�IRU�WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�UHJDUGLQJ�H[HFXWLYH�
FRPSHQVDWLRQ�

̀ DGYLVHG�RQ�SHHU�JURXSV�

̀ SUHSDUHG�DQG�UHYLHZHG�FRPSHQVDWLRQ�EHQFKPDUNLQJ�DQDO\VLV�IRU�HDFK�RI�WKH�&RPSDQ\̸V�H[HFXWLYH�FRPPLWWHH�PHPEHUV��
DQG

̀ UHYLHZHG�DQG�DGYLVHG�RQ�GLUHFWRU�FRPSHQVDWLRQ��LQFOXGLQJ�VXEVLGLDU\�ERDUGV��

(DFK�\HDU��RXU�FRPSHQVDWLRQ�FRQVXOWDQW�LV�UHTXLUHG�WR�VXEPLW�D�OHWWHU�GHVFULELQJ�DQ\�FRQIOLFWV�RI�LQWHUHVW�DQG�RWKHU�IDFWRUV�
UHODWLQJ�WR�LWV�LQGHSHQGHQFH��7KH�&RPPLWWHH�KDV�GHWHUPLQHG�WKDW�):�&RRN�LV�LQGHSHQGHQW�DQG�LWV�ZRUN�GXULQJ������GLG�QRW��
DQG�LWV�ZRUN�GXULQJ������ZLOO�QRW��UDLVH�DQ\�FRQIOLFW�RI�LQWHUHVW��

)URP�WLPH�WR�WLPH��PDQDJHPHQW�DOVR�HQJDJHV�LWV�RZQ�H[WHUQDO�FRPSHQVDWLRQ�FRQVXOWDQW�WR�DGYLVH�RQ�WKH�&RPSDQ\̸V�
FRPSHQVDWLRQ�SURJUDPV�JHQHUDOO\��SUHSDUH�UHSRUWV�WKDW�FRPSDUH�RXU�FRPSHQVDWLRQ�SURJUDPV�WR�WKRVH�RI�SHHU�FRPSDQLHV�
DQG�KHOS�HQVXUH�WKH�FRPSHWLWLYHQHVV�DQG�DSSURSULDWHQHVV�RI�RXU�FRPSHQVDWLRQ�SURJUDPV�

3HHU�%HQFKPDUNLQJ
$;,6�JLYHV�FDUHIXO�FRQVLGHUDWLRQ�WR�HDFK�HOHPHQW�RI�WRWDO�FRPSHQVDWLRQ�DQG�HYDOXDWHV�HDFK�1(2
V�FRPSHWLWLYH�SRVLWLRQ�RQ�D�
WRWDO�GLUHFW�FRPSHQVDWLRQ�EDVLV��LQFOXGLQJ�EDVH�VDODU\�DQG�VKRUW��DQG�ORQJ�WHUP�LQFHQWLYH�WDUJHWV��:KHQ�VHWWLQJ�H[HFXWLYH�
FRPSHQVDWLRQ��ZH�FRQVLGHU�PDUNHW�SD\�SUDFWLFHV�DQG�SD\�OHYHOV�XVLQJ�D�FRPSHQVDWLRQ�SHHU�JURXS�DQG�LQGXVWU\�OHDGLQJ�
VXUYH\V�

7KH�&RPPLWWHH�UHJXODUO\�UHYLHZV�WKH�&RPSDQ\̸V�SHHU�JURXSV�DQG�FRQVLGHUV�DGYLFH�IURP�LWV�FRPSHQVDWLRQ�FRQVXOWDQW��,Q�
VHOHFWLQJ�LWV�FRPSHQVDWLRQ�SHHU�JURXS��WKH�&RPPLWWHH�VHHNV�FRPSDQLHV�RSHUDWLQJ�LQ�VLPLODU�LQGXVWULHV��ZLWK�D�VLPLODU�EXVLQHVV�
PRGHO�DQG�VLPLODU�VL]H�DQG�JHRJUDSKLF�IRRWSULQW��,Q�������ZLWK�WKH�VXSSRUW�RI�):�&RRN��WKH�&RPPLWWHH�UHDVVHVVHG�LWV�
FRPSHQVDWLRQ�DQG�SHUIRUPDQFH�SHHU�JURXSV�WR�SURYLGH�D�PRUH�UREXVW�GDWD�VHW�IRU�FRPSHQVDWLRQ�DQG�SHUIRUPDQFH�
DVVHVVPHQW�GHFLVLRQV�DQG��ZLWK�UHVSHFW�WR�WKH�SHUIRUPDQFH�SHHU�JURXS��WR�UHIOHFW�SHHUV�WKDW�WKH�&RPSDQ\�FRQVLGHUV�ZKHQ�
GLVFXVVLQJ�&RPSDQ\�SHUIRUPDQFH�ZLWK�WKH�LQYHVWRU�FRPPXQLW\�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

�� $;Ζ6������3UR[\�6WDWHPHQW



7KH�&RPPLWWHH�KDV�HVWDEOLVKHG�D�VHSDUDWH�SHUIRUPDQFH�SHHU�JURXS�WR�DVVHVV�UHODWLYH�SHUIRUPDQFH�WR�GHWHUPLQH�YHVWLQJ�IRU�
SHUIRUPDQFH�FRQWLQJHQW�HTXLW\�DZDUGV��7KH�SHUIRUPDQFH�SHHU�JURXS�DXJPHQWV�WKH�FRPSHQVDWLRQ�SHHU�JURXS�ZLWK�DGGLWLRQDO�
JOREDO��UH�LQVXUHUV��,PSRUWDQWO\��WKH�&RPPLWWHH�EHOLHYHG�D�ODUJHU�SHHU�JURXS�ZDV�QHFHVVDU\�WR�FRPSDUH�SHUIRUPDQFH�JLYHQ�
WKDW�WKH�FRPSHQVDWLRQ�JURXS�LV�IDLUO\�VPDOO��7KH�&RPPLWWHH�DOVR�FRQVLGHUHG�WKDW�WKH�LQGXVWU\�FRQVROLGDWLRQ�RI�UHFHQW�\HDUV�LV�
H[SHFWHG�WR�FRQWLQXH��

�����&RPSHQVDWLRQ�%HQFKPDUNLQJ�3HHU�*URXS

̀ $PHULFDQ�)LQDQFLDO�*URXS��ΖQF�

̀ $UFK�&DSLWDO�*URXS�/WG�

̀ %HD]OH\

̀ &LQFLQQDWL�)LQDQFLDO�&RUSRUDWLRQ

̀ &1$�)LQDQFLDO�&RUSRUDWLRQ

̀ (YHUHVW�5H�*URXS��/WG�

̀ 7KH�+DQRYHU�ΖQVXUDQFH�*URXS��ΖQF�

̀ +LVFR[

̀ .HPSHU

̀ 0DUNHO�&RUSRUDWLRQ�

̀ 5HQQDLVVDQFH5H�+ROGLQJV�/WG�

̀ 5/Ζ�&RUS�

̀ 6HOHFWLYH�ΖQVXUDQFH�*URXS

̀ 6LULXV3RLQW

̀ :�5��%HUNOH\�&RUSRUDWLRQ

3XUSRVH

̀ 3URYLGHV�DSSURSULDWHO\�VL]HG�SHHUV�ZKHQ�HYDOXDWLQJ�RXU�H[HFXWLYH�
FRPSHQVDWLRQ�OHYHOV

̀ $YRLGV�SRWHQWLDO�SD\�LQIODWLRQ�WKDW�FRXOG�RFFXU�LI�ODUJHU�SHUIRUPDQFH�
SHHUV�ZHUH�LQFOXGHG�ZKHQ�GHWHUPLQLQJ�SD\�WDUJHWV

6HOHFWLRQ�&ULWHULD

̀ 6L]H�DSSURSULDWH�JOREDO��UH�LQVXUDQFH�DQG�SURSHUW\�DQG�FDVXDOW\�
LQVXUDQFH�FRPSDQLHV

̀ 8QGHUZULWH�VLPLODU�OLQHV�RI�EXVLQHVV�ZLWK�VLPLODU�JHRJUDSKLF�EUHDGWK

̀ 5HSUHVHQWDWLYH�RI�WKH�FRPSHWLWLYH�PDUNHWSODFH�IRU�WDOHQW

̀ 6WURQJ�FDSLWDOL]DWLRQ�DV�LQGLFDWHG�E\�$�0��%HVW�UDWLQJ

�����3HUIRUPDQFH�3HHU�*URXS
����

̀ $PHULFDQ�)LQDQFLDO�*URXS��ΖQF�

̀ $PHULFDQ�ΖQWHUQDWLRQDO�*URXS

̀ $UFK�&DSLWDO�*URXS�/WG�

̀ &KXEE�/LPLWHG

̀ &LQFLQQDWL�)LQDQFLDO�&RUSRUDWLRQ

̀ &1$�)LQDQFLDO�&RUSRUDWLRQ

̀ (YHUHVW�5H�*URXS��/WG�

̀ )DLUID[�+ROGLQJV�/LPLWHG

̀ +DQQRYHU�5XFN�6(

̀ 7KH�+DQRYHU�ΖQVXUDQFH�*URXS��

ΖQF�

̀ 7KH�+DUWIRUG�)LQDQFLDO�6HUYLFHV�

*URXS��ΖQF�

̀ -DPHV�5LYHU�*URXS�+ROGLQJV�/WG�

̀ .LQVDOH�&DSLWDO�*URXS

̀ /DQFDVKLUH�+ROGLQJV�/LPLWHG

̀ 0DUNHO�&RUSRUDWLRQ

̀ 0¾QFKHQHU

̀ 2OG�5HSXEOLF�ΖQWHUQDWLRQDO�

&RUSRUDWLRQ

̀ 3UR$VVXUDQFH�&RUSRUDWLRQ

̀ 4%(�ΖQVXUDQFH�*URXS

̀ 5HQDLVVDQFH5H�+ROGLQJV�/WG�

̀ 5/Ζ�&RUS�

̀ 6&25�6(

̀ 6HOHFWLYH�ΖQVXUDQFH�*URXS

̀ 6ZLVV�5H�$*

̀ 7KH�7UDYHOHUV�&RPSDQLHV��ΖQF�

̀ 8QLWHG�)LUH�*URXS��ΖQF��

̀ :�5��%HUNOH\�&RUSRUDWLRQ

̀ =XULFK�ΖQVXUDQFH�*URXS�$*

3XUSRVH

̀ 3URYLGHV�D�VWDWLVWLFDOO\�UREXVW�VDPSOH�RI�
UHOHYDQW�FRPSDQLHV�IRU�368�SHUIRUPDQFH

̀ ΖQFRUSRUDWHV�LQWHUQDWLRQDO�SHHUV��
UHSUHVHQWLQJ�WKH�&RPSDQ\ȇV�H[SDQGHG�
JOREDO�IRRWSULQW

̀ $YRLGV�SRWHQWLDO�UHODWLYH�SD\RXW�
DQRPDOLHV�WKDW�FRXOG�RFFXU�ZLWK�D�
VPDOOHU�VDPSOH�VL]H

6HOHFWLRQ�&ULWHULD

̀ *OREDO��UH�LQVXUDQFH�FRPSDQLHV�ZLWK�
VLPLODU�JHRJUDSKLF�EUHDGWK

̀ 5HOHYDQW�SXEOLF�3	&�LQVXUHUV�DQG�
UHLQVXUHUV

̀ 5HOHYDQW�LQWHUQDWLRQDO�FRPSDQ\�ZLWK�
VLPLODU�3	&�XQGHUZULWLQJ�RSHUDWLRQV

̀ 5HSUHVHQWDWLYH�RI�WKH�PDUNHWSODFH�IRU�
LQYHVWPHQW�FDSLWDO

�� (IIHFWLYH�ZLWK������368�DZDUGV��WKH�IROORZLQJ�FKDQJHV�ZHUH�PDGH�WR�WKH�3HUIRUPDQFH�3HHU�*URXS��$GGHG���%HD]OH\��+LVFR[��.HPSHU��
6LULXV3RLQW��5HPRYHG���+DQQRYHU�5XFN�6(��2OG�5HSXEOLF�ΖQWHUQDWLRQDO�&RUSRUDWLRQ��3UR$VVXUDQFH�&RUSRUDWLRQ��8QLWHG�)LUH�*URXS��ΖQF��

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



2WKHU�&RPSHQVDWLRQ�7RSLFV

3HUTXLVLWHV�DQG�2WKHU�3HUVRQDO�%HQHILWV
%HFDXVH�RXU�EXVLQHVV�LV�JOREDO�DQG�ZH�DUH�KHDGTXDUWHUHG�LQ�%HUPXGD��RXU�1(2V�PD\�EH�UHTXLUHG�WR�UHORFDWH�RU�WUDYHO�IRU�
EXVLQHVV�LQ�RUGHU�WR�ZRUN�IRU�XV��7R�UHGXFH�WKH�OLNHOLKRRG�WKDW�WKLV�IDFWRU�ZLOO�GLVFRXUDJH�WDOHQWHG�H[HFXWLYH�RIILFHUV�IURP�
MRLQLQJ�$;,6��LQ�VRPH�FDVHV��ZH�SURYLGH�UHLPEXUVHPHQW�IRU�FHUWDLQ�H[SHQVHV�DVVRFLDWHG�ZLWK�ZRUNLQJ�LQ�RXU�YDULRXV�ORFDWLRQV�
WR�HQVXUH�ZH�PDLQWDLQ�RXU�JOREDO�SUHVHQFH��7KHUHIRUH��ZH�KDYH�DOLJQHG�RXU�SHUTXLVLWHV�SUDFWLFHV�ZLWK�RXU�%HUPXGLDQ�SHHUV�
DQG�RWKHU�ORFDO�SUDFWLFHV��ZKHUH�DSSURSULDWH��LQ�RUGHU�WR�UHPDLQ�FRPSHWLWLYH�DQG�HQFRXUDJH�JOREDO�PRELOLW\��)URP�WLPH�WR�WLPH��
WKH�&RPPLWWHH�ZLOO�UHYLHZ�WKH�DSSURSULDWHQHVV�DQG�FRPSHWLWLYHQHVV�RI�RXU�SHUTXLVLWHV�UHODWLYH�WR�WKRVH�JHQHUDOO\�RIIHUHG�WR�
VHQLRU�H[HFXWLYHV�DW�SHHU�FRPSDQLHV��0RVW�UHFHQWO\��ZH�KDYH�UHPRYHG�WKH�&KLHI�([HFXWLYH�2IILFHU
V�%HUPXGD�KRXVLQJ�
DOORZDQFH�DQG�SHUVRQDO�XVH�RI�WKH�&RPSDQ\�DLUFUDIW�WR�IXUWKHU�DOLJQ�ZLWK�RXU�PDUNHW�EDVHG�DSSURDFK�WR�SHUTXLVLWHV�

:H�DOVR�SURYLGH�RWKHU�SHUTXLVLWHV�DQG�EHQHILWV��DV�ZHOO�DV�WKH�JHQHUDO�KHDOWK�SODQ�DQG�HPSOR\HH�EHQHILWV�SURYLGHG�WR�DOO�
HPSOR\HHV��ZKLFK�PDNH�XV�D�FRPSHWLWLYH�HPSOR\HU�DQG�GR�QRW�UHSUHVHQW�D�VLJQLILFDQW�FRVW�WR�XV��7KHVH�EHQHILWV�DOVR�SURYLGH�
RXU�1(2V�ZLWK�WKH�VHFXULW\�DQG�FRQYHQLHQFH�WKDW�DOORZV�WKHP�WR�IRFXV�WKHLU�DWWHQWLRQ�RQ�FDUU\LQJ�RXW�WKHLU�UHVSRQVLELOLWLHV�WR�
$;,6��5HIHU�WR��([HFXWLYH�&RPSHQVDWLRQ�̳�$OO�2WKHU�&RPSHQVDWLRQ�IRU������̳�6XSSOHPHQWDO�7DEOH��IRU�DGGLWLRQDO�GHWDLO��

6HYHUDQFH�%HQHILWV
$OWKRXJK�ZH�GR�QRW�PDLQWDLQ�D�JHQHUDO�VHYHUDQFH�SODQ�IRU�RXU�1(2V��HDFK�RI�RXU�1(2V�KDV�ULJKWV�XQGHU�WKHLU�HPSOR\PHQW�
DJUHHPHQWV�XSRQ�WHUPLQDWLRQ�RI�WKHLU�HPSOR\PHQW��:H�SURYLGH�WKHVH�EHQHILWV�LQ�RUGHU�WR�EH�FRPSHWLWLYH�DV�DQ�HPSOR\HU��:H�
DOVR�SURYLGH�YDULRXV�EHQHILWV�LQ�FRQQHFWLRQ�ZLWK�D�FKDQJH�LQ�FRQWURO��LQ�SDUW�EHFDXVH�D�FKDQJH�LQ�FRQWURO�VLWXDWLRQ�RIWHQ�
XQGHUPLQHV�RXU�1(2V̸�MRE�VHFXULW\��DQG�LW�LV�WR�WKH�EHQHILW�RI�$;,6�DQG�LWV�VKDUHKROGHUV�WR�HQFRXUDJH�WKH�1(2V�WR�VHHN�RXW�
EHQHILFLDO�EXVLQHVV�WUDQVDFWLRQV�DQG�WR�UHPDLQ�ZLWK�XV�WKURXJK�WKH�FORVLQJ�RI�WKH�WUDQVDFWLRQV��HYHQ�WKRXJK�WKHLU�IXWXUHV�PD\�
EH�XQFHUWDLQ�DV�D�UHVXOW��$V�VXFK��ZH�VWUXFWXUHG�WKH�FKDQJH�LQ�FRQWURO�SURYLVLRQV�LQ�HDFK�RI�WKH�HPSOR\PHQW�DJUHHPHQWV�IRU�
RXU�1(2V�ZLWK�D�̻GRXEOH�WULJJHU�̼�ZKLFK�UHTXLUHV�WHUPLQDWLRQ�RI�WKH�H[HFXWLYH�ZLWKRXW�FDXVH�RU�WHUPLQDWLRQ�E\�WKH�H[HFXWLYH�IRU�
JRRG�UHDVRQ�LQ�FRQQHFWLRQ�ZLWK�D�FKDQJH�LQ�FRQWURO��%HFDXVH�WKH�FRQVXPPDWLRQ�RI�D�WUDQVDFWLRQ�DORQH�ZRXOG�QRW�WULJJHU�WKLV�
EHQHILW��WKLV�VWUXFWXUH�HVVHQWLDOO\�SODFHV�WKH�GHFLVLRQ�RI�ZKHWKHU�RU�QRW�WR�WULJJHU�FKDQJH�LQ�FRQWURO�EHQHILWV�ODUJHO\�LQ�WKH�KDQGV�
RI�WKH�DFTXLULQJ�FRPSDQ\�

:H�SURYLGH�RXU�1(2V�ZLWK�EHQHILWV�DQG�VHYHUDQFH�SD\PHQWV�LI�ZH�WHUPLQDWH�WKHP�ZLWKRXW�FDXVH�DQG�LI�WKH\�WHUPLQDWH�WKHLU�
HPSOR\PHQW�IRU�JRRG�UHDVRQ��7KHVH�EHQHILWV�DGG�D�OHYHO�RI�VHFXULW\�WR�HDFK�1(2̸V�SRVLWLRQ��:H�EHOLHYH�WKHVH�EHQHILWV�DUH�
QHHGHG�WR�DWWUDFW�DQG�UHWDLQ�WDOHQWHG�H[HFXWLYHV��7KHVH�SURYLVLRQV�HQFRXUDJH�LQGLYLGXDOV�WR�PRYH�IURP�RWKHU�ILUPV�DQG�KHOS�
DWWUDFW�LQGLYLGXDOV�QHZ�WR�RXU�LQGXVWU\��ZKLFK�LV�JHQHUDOO\�PRUH�YRODWLOH��,Q�DGGLWLRQ��ZH�IDFH�VLJQLILFDQW�FRPSHWLWLRQ�ZLWKLQ�RXU�
LQGXVWU\�IRU�H[SHULHQFHG�OHDGHUV��DQG�ZH�EHOLHYH�WKHVH�EHQHILWV�DUH�QHHGHG�WR�UHPDLQ�FRPSHWLWLYH�DV�DQ�HPSOR\HU�DV�LW�LV�D�
FRPPRQ�IHDWXUH�LQ�PDQ\�RI�RXU�FRPSHWLWRUV̸�FRPSHQVDWLRQ�SURJUDPV��)XUWKHUPRUH��ZH�SURYLGH�WKHVH�EHQHILWV�LQ�SDUW�VR�WKDW�
ZH�FDQ�REWDLQ�YDOXDEOH�DJUHHPHQWV�IURP�WKH�1(2V�WR�DVVLJQ�WR�XV�FHUWDLQ�LQWHOOHFWXDO�SURSHUW\�ULJKWV�DQG�PDLQWDLQ�WKH�
FRQILGHQWLDOLW\�RI�RXU�LQIRUPDWLRQ��DQG�QRW�WR�FRPSHWH�ZLWK�XV�RU�VROLFLW�RXU�WHDPPDWHV�RU�FXVWRPHUV�IRU�D�FHUWDLQ�SHULRG�RI�
WLPH�DIWHU�OHDYLQJ��0RUHRYHU��SURYLGLQJ�WHUPLQDWLRQ�SD\PHQWV�DOORZV�XV�WR�REWDLQ�D�UHOHDVH�RI�FODLPV�IURP�WKH�1(2�XSRQ�WKH�
1(2
V�GHSDUWXUH�IURP�$;,6��ZKLFK�ZH�FRQVLGHU�D�YDOXDEOH�EHQHILW�WR�XV���

:H�FRQWLQXH�WR�UHYLHZ�RXU�DSSURDFK�WR�1(2�VHYHUDQFH�EHQHILWV�DQG�WR�IXUWKHU�DOLJQ�$;,6�ZLWK�PDUNHW�VWDQGDUGV��0RVW�UHFHQWO\��
ZH�KDYH�UHGXFHG�WKH�WRWDO�VHYHUDQFH�SD\DEOH�XSRQ�WKH�&RPSDQ\
V�WHUPLQDWLRQ�RI�WKH�HPSOR\PHQW�DJUHHPHQW�ZLWK�UHVSHFW�WR�
WKH�&KLHI�([HFXWLYH�2IILFHU��7KH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�VHSDUDWLRQ�EHQHILWV�DQG�SD\PHQWV�DUH�GHVFULEHG�LQ�GHWDLO�LQ�WKH�
VHFWLRQ�WLWOHG�̻3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO�̼

5HVWULFWLRQ�RQ�7UDGLQJ�E\�'LUHFWRUV�DQG�2IILFHUV�$QWL�+HGJLQJ�DQG�3OHGJLQJ
7KH�&RPSDQ\̸V�SROLF\�RQ�LQVLGHU�WUDGLQJ�JHQHUDOO\�SHUPLWV�GLUHFWRUV�DQG�H[HFXWLYH�RIILFHUV��LQFOXGLQJ�RXU�1(2V��WR�HQJDJH�LQ�
WUDQVDFWLRQV�LQYROYLQJ�WKH�&RPSDQ\̸V�FRPPRQ�VWRFN�DQG�RWKHU�VHFXULWLHV�RQO\��D��GXULQJ�D�&RPSDQ\�SUHVFULEHG�WUDGLQJ�
ZLQGRZ�RI�OLPLWHG�GXUDWLRQ��DQG��E��DIWHU�VHHNLQJ�SUH�FOHDUDQFH�WR�DYRLG�WUDGLQJ�ZKLOH�LQ�SRVVHVVLRQ�RI�PDWHULDO�QRQ�SXEOLF�
LQIRUPDWLRQ��2XU�SROLF\�SURKLELWV�RXU�GLUHFWRUV��H[HFXWLYHV�RIILFHUV�DQG�HPSOR\HHV�IURP�WUDQVDFWLQJ�FHUWDLQ�IRUPV�RI�KHGJLQJ�RU�
PRQHWL]DWLRQ�WUDQVDFWLRQV��LQFOXGLQJ�SUHSDLG�YDULDEOH�IRUZDUG�FRQWUDFWV��HTXLW\�VZDSV��FROODUV�DQG�H[FKDQJH�IXQGV���RU�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV
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RWKHUZLVH�HQJDJLQJ�LQ�WUDQVDFWLRQV�WKDW�KHGJH�RU�RIIVHW��RU�DUH�GHVLJQHG�WR�KHGJH�RU�RIIVHW��DQ\�GHFUHDVH�LQ�WKH�PDUNHW�YDOXH�
RI�RXU�VHFXULWLHV�KHOG�E\�WKHP���$GGLWLRQDOO\��WKH�SOHGJLQJ��RU�XVLQJ�DV�FROODWHUDO��WKH�&RPSDQ\̸V�VHFXULWLHV�LQ�RUGHU�WR�VHFXUH�
SHUVRQDO�ORDQV�RU�RWKHU�REOLJDWLRQV�LV�DOVR�SURKLELWHG�

&ODZEDFN�3ROLF\
7KH�&RPSDQ\�KDV�DGRSWHG�D�FRPSHQVDWLRQ�UHFRXSPHQW�SROLF\���&ODZEDFN�3ROLF\���UHODWLQJ�WR�WKH�UHFRYHU\�RI�H[HFXWLYH�
FRPSHQVDWLRQ��8QGHU�WKH�WHUPV�RI�WKH�&RPSDQ\̸V�&ODZEDFN�3ROLF\��DV�FXUUHQWO\�LQ�HIIHFW��LI�WKH�&RPSDQ\�LV�UHTXLUHG�WR�UHVWDWH�
LWV�ILQDQFLDO�UHVXOWV�EHFDXVH�RI�LWV�PDWHULDO�QRQFRPSOLDQFH�ZLWK�DQ\�ILQDQFLDO�UHSRUWLQJ�UHTXLUHPHQW�XQGHU�DSSOLFDEOH�VHFXULWLHV�
ODZV��WKH�&RPPLWWHH�ZLOO�UHYLHZ�DOO�DZDUGV�RU�SD\PHQWV�RI�DQ\�IRUP�RI�LQFHQWLYH�EDVHG�FRPSHQVDWLRQ�PDGH�WR�FXUUHQW�DQG�
IRUPHU�H[HFXWLYH�RIILFHUV�ZLWKLQ�WKH�WKUHH�\HDU�SHULRG�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RQ�ZKLFK�WKH�&RPSDQ\�LV�UHTXLUHG�WR�
SUHSDUH�WKH�UHVWDWHPHQW�DQG�ZLOO��WR�WKH�H[WHQW�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��VHHN�WR�UHFRYHU�IRU�WKH�EHQHILW�RI�WKH�&RPSDQ\�WKH�
GLIIHUHQFH�EHWZHHQ�WKH�DPRXQWV�DZDUGHG�RU�SDLG�DQG�WKH�DPRXQWV�ZKLFK�ZRXOG�KDYH�EHHQ�DZDUGHG�RU�SDLG�EDVHG�RQ�WKH�
UHVWDWHG�UHVXOWV��7KH�&ODZEDFN�3ROLF\�LV�EDVHG�RQ�UHJXODWLRQV�LVVXHG�E\�WKH�6(&�WR�IXOILOO�DVSHFWV�RI�WKH�'RGG�)UDQN�$FW�DQG�
UXOHV�DGRSWHG�E\�WKH�1<6(�DW�WKH�GLUHFWLRQ�RI�WKH�6(&��7KH�&ODZEDFN�3ROLF\�VXSSOHPHQWV�WKH�FODZEDFN�SURYLVLRQV�UHTXLUHG�
XQGHU�WKH�6DUEDQHV�2[OH\�$FW�RI�������ZKLFK�UHPDLQ�LQ�HIIHFW��,Q�DGGLWLRQ��WKH�([LVWLQJ�/7(3�DQG�$QQXDO�,QFHQWLYH�3ODQ�SURYLGH�
WKDW�WKH�&RPSDQ\�KDV�D�ULJKW�WR�UHFRXS�FRPSHQVDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�&ODZEDFN�3ROLF\�DQG�DSSOLFDEOH�ODZ��7KH�
&RPSDQ\�DPHQGHG�LWV�&ODZEDFN�3ROLF\�LQ�6HSWHPEHU������WR�FRPSO\�ZLWK�WKH�QHZO\�DGRSWHG�6(&�UXOHV�DQG�1<6(�OLVWLQJ�
VWDQGDUGV�UHJDUGLQJ�FRPSHQVDWLRQ�UHFRXSPHQW�

6WRFN�2ZQHUVKLS�*XLGHOLQHV�IRU�'LUHFWRUV�DQG�([HFXWLYH�2IILFHUV
:H�EHOLHYH�LW�LV�LPSRUWDQW�WR�DOLJQ�WKH�ILQDQFLDO�LQWHUHVWV�RI�RXU�GLUHFWRUV��1(2V�DQG�RWKHU�GHVLJQDWHG�VHQLRU�H[HFXWLYHV�ZLWK�
WKRVH�RI�RXU�VKDUHKROGHUV��$FFRUGLQJO\��ZH�KDYH�UREXVW�VWRFN�RZQHUVKLS�JXLGHOLQHV�GHVLJQHG�WR�HQVXUH�WKDW�WKH�PLQLPXP�
UHTXLUHG�DPRXQWV��VHW�IRUWK�EHORZ��VXIILFLHQWO\�DOLJQ�WKHLU�ORQJ�WHUP�LQWHUHVWV�ZLWK�WKRVH�RI�$;,6��

1DPH�RI�3RVLWLRQ �6WRFN�2ZQHUVKLS�5HTXLUHPHQWV
���

&(2 ��[�$QQXDO�%DVH�6DODU\

&KDLU
���

�[�7RWDO�(DUQHG�&RPSHQVDWLRQ

2WKHU�1(2V �[�$QQXDO�%DVH�6DODU\

'LUHFWRUV� ��������

�� 'LUHFWRUV��1(2V�DQG�GHVLJQDWHG�VHQLRU�H[HFXWLYHV�KDYH�ILYH�\HDUV�WR�FRPSO\�ZLWK�WKH�PLQLPXP�UHTXLUHG�DPRXQW��6KDUHV�RI�$;Ζ6�
FRPPRQ�VWRFN�RZQHG�E\�GLUHFWRUV�RU�FRYHUHG�H[HFXWLYHV�DORQJ�ZLWK�WKH�SRUWLRQ�RI�XQYHVWHG�WLPH�EDVHG�UHVWULFWHG�VWRFN�XQLWV�WKDW�
VHWWOH�LQ�FRPPRQ�VKDUHV�DUH�DOORFDWHG�WRZDUG�PHHWLQJ�WKHVH�JXLGHOLQHV��

�� 7RWDO�(DUQHG�&RPSHQVDWLRQ�DV�UHIOHFWHG�LQ�WKH�'LUHFWRU�&RPSHQVDWLRQ�WDEOH�VHW�IRUWK�ODWHU�LQ�WKLV�SUR[\�VWDWHPHQW�

$OO�RI�RXU�GLUHFWRUV��1(2V�DQG�RWKHU�VHQLRU�H[HFXWLYHV�DUH�UHTXLUHG�WR�PDLQWDLQ�FRPSOLDQFH�ZLWK�WKHLU�UHTXLUHG�PLQLPXP�VWRFN�
RZQHUVKLS�DPRXQWV���7KH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�UHYLHZV�DQG�FRQILUPV�FRPSOLDQFH�DQQXDOO\�

8�6��7D[�&RQVHTXHQFHV
6HFWLRQ�����P��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�JHQHUDOO\�GLVDOORZV�D�WD[�GHGXFWLRQ�WR�SXEOLF�FRPSDQLHV�IRU�FRPSHQVDWLRQ�LQ�
H[FHVV�RI����PLOOLRQ�SDLG�WR�FHUWDLQ�H[HFXWLYH�RIILFHUV��)RU�$;,6��6HFWLRQ�����P��KDV�KDG�OLPLWHG�HIIHFW�EHFDXVH�RXU�&RPSDQ\�LV�
KHDGTXDUWHUHG�LQ�%HUPXGD�DQG�8�6��WD[�ODZ�DIIHFWV�RQO\�D�SRUWLRQ�RI�RXU�FRPSHQVDWLRQ��7KHUHIRUH��DOWKRXJK�ZH�DUH�DZDUH�RI�
DQG�KDYH�FRQVLGHUHG�WKH�LPSDFW�RI�WKLV�UXOH�ZKHQ�GHYHORSLQJ�DQG�LPSOHPHQWLQJ�RXU�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP��
GHGXFWLELOLW\�RI�FRPSHQVDWLRQ�XQGHU�6HFWLRQ�����P��KDV�QRW�EHHQ�D�GULYLQJ�IDFWRU�LQ�LWV�RSHUDWLRQ��:H�GR�QRW�H[SHFW�WKH�
FKDQJHV�WR�6HFWLRQ�����P��WR�FKDQJH�RXU�H[HFXWLYH�FRPSHQVDWLRQ�SUDFWLFHV�SURVSHFWLYHO\�

$V�GLVFXVVHG�DERYH��LQ�DFFHOHUDWLQJ�D�SRUWLRQ�RI�WKH�HTXLW\�DZDUGV�RI�WKH�IRUPHU�&KLHI�([HFXWLYH�2IILFHU��WKH�+XPDQ�&DSLWDO�
DQG�&RPSHQVDWLRQ�&RPPLWWHH�VRXJKW�WR�EDODQFH�FHUWDLQ�WD[�FRQVLGHUDWLRQV�UHODWLQJ�WR�GHIHUUHG�FRPSHQVDWLRQ�DUUDQJHPHQWV�
XQGHU�6HFWLRQV����$�DQG����$�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�ZLWK�WKH�DOLJQPHQW�RI�0U��%HQFKLPRO
V�LQWHUHVWV�ZLWK�WKH�LQWHUHVWV�
RI�WKH�&RPSDQ\�DQG�LWV�VKDUHKROGHUV�

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

$;Ζ6������3UR[\�6WDWHPHQW ��



+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�
&RPPLWWHH�5HSRUW

7KH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�KDV�UHYLHZHG�DQG�GLVFXVVHG�ZLWK�PDQDJHPHQW�WKH�&RPSHQVDWLRQ�
'LVFXVVLRQ�DQG�$QDO\VLV�LQFOXGHG�LQ�WKLV�SUR[\�VWDWHPHQW��%DVHG�RQ�WKH�UHYLHZ�DQG�GLVFXVVLRQV�UHIHUUHG�WR�DERYH��WKH�+XPDQ�
&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�UHFRPPHQGHG�WR�WKH�%RDUG�WKDW�WKH�&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�EH�
LQFOXGHG�LQ�WKLV�SUR[\�VWDWHPHQW�

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH
̀ 0LFKDHO�0LOOHJDQ��&KDLU

̀ :��0DUVWRQ�%HFNHU

̀ (ODQRU�5��+DUGZLFN

�� $;Ζ6������3UR[\�6WDWHPHQW



([HFXWLYH�&RPSHQVDWLRQ

6XPPDU\�&RPSHQVDWLRQ�7DEOH
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�FRPSHQVDWLRQ�SURYLGHG�WR���L��RXU�&KLHI�([HFXWLYH�2IILFHUV�LQ��������LL��RXU�&KLHI�)LQDQFLDO�2IILFHU�
RI�$;,6�LQ�������DQG��LLL��RXU�RWKHU�1(2V�IRU�������

1DPH�DQG�
3ULQFLSDO�3RVLWLRQ <HDU

6DODU\
���

%RQXV
���

���
6WRFN�$ZDUGV

���
���

1RQ�(TXLW\�ΖQFHQWLYH�
3ODQ�&RPSHQVDWLRQ

���
���

$OO�2WKHU�
&RPSHQVDWLRQ

���
���

7RWDO
���

9LQFHQW�7L]]LR
3UHVLGHQW�DQG�&KLHI�
([HFXWLYH�2IILFHU

���� � �������� � ���������� � ���������� � �������� � ����������

���� � �������� � �������� � ���������� � ���������� � ������� � ����������

3HWHU�9RJW
&KLHI�)LQDQFLDO�2IILFHU
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'DYLG�3KLOOLSV
&KLHI�ΖQYHVWPHQW�2IILFHU

���� � �������� � ���������� � �������� � ������� � ����������

���� � �������� � ���������� � �������� � ������� � ����������

���� � �������� � �������� � ���������� � ������� � ����������

&RQUDG�%URRNV
&KLHI�$GPLQLVWUDWLYH�DQG�
/HJDO�2IILFHU

���� � �������� � �������� � �������� � ������� � ����������

���� � �������� � �������� � �������� � ������� � ����������

'DQLHO�'UDSHU�
���

&KLHI�8QGHUZULWLQJ�2IILFHU
���� � �������� � �������� � �������� � ������� � ����������

$OEHUW�%HQFKLPRO
)RUPHU�3UHVLGHQW�DQG�
&KLHI�([HFXWLYH�2IILFHU

���� � ���������� � ���������� � ȃ� ���������� � �����������

���� � ���������� � ���������� � ���������� ������� � �����������

���� � ���������� � ���������� � ���������� � �������� � ����������

�� )RU�0U��7L]]LR��WKLV�UHSUHVHQWV�D�RQH�WLPH�SD\PHQW�XSRQ�KLUH�LQ�-DQXDU\������WR�UHSODFH�ERQXV�IRUIHLWHG�IURP�KLV�SULRU�HPSOR\HU��

�� 5HSUHVHQWV�WKH�DJJUHJDWH�JUDQW�GDWH�IDLU�YDOXH�RI�WKH�568�DQG�368�DZDUGV�JUDQWHG�LQ�ILVFDO�\HDU�������FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�
)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG��Ȋ)$6%ȋ��$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ��Ȋ$6&ȋ��7RSLF������XVLQJ�WKH�DVVXPSWLRQV�GLVFXVVHG�
LQ�1RWH����ȃ�Ȋ6KDUH�%DVHG�&RPSHQVDWLRQȋ�RI�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�
WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU�����������7KH�ILQDO�YDOXH�RI�WKH�368V�JUDQWHG�LQ�ILVFDO�\HDU������ZLOO�EH�GHWHUPLQHG�VXEMHFW�WR�
DFKLHYHPHQW�XQGHU�WKH�UHODWLYH�WRWDO�VKDUHKROGHU�UHWXUQ�PHDVXUH��$V�WKH�368V�DUH�RQO\�VXEMHFW�WR�PDUNHW�FRQGLWLRQV�DQG�D�VHUYLFH�
SHULRG�UHTXLUHPHQW�DV�GHILQHG�XQGHU�7RSLF������WKH\�KDYH�QR�PD[LPXP�JUDQW�GDWH�IDLU�YDOXHV�WKDW�GLIIHU�IURP�WKH�IDLU�YDOXHV�
SUHVHQWHG�LQ�WKH�WDEOH��$VVXPLQJ�WKH�KLJKHVW�OHYHO�RI�SHUIRUPDQFH�LV�DFKLHYHG��WKH�DJJUHJDWH�SD\RXW�YDOXH�RI�WKH������368�DZDUGV�
ZRXOG�EH��0U��7L]]LR�Ȃ�������������0U��9RJW���������������0U��3KLOOLSV�Ȃ�������������0U��%URRNV�Ȃ�����������0U��'UDSHU������������DQG�

$;Ζ6������3UR[\�6WDWHPHQW ��



0U��%HQFKLPRO���������������7KLV�ZRXOG�UHVXOW�LQ�WRWDO�PD[LPXP�DZDUG�OHYHOV��LQFOXVLYH�RI�WKH�568V��WKDW�ZRXOG�EH��0U��7L]]LR���
������������0U��9RJW���������������0U��3KLOOLSV�Ȃ�������������0U��%URRNV�Ȃ������������0U��'UDSHU����������DQG�0U��%HQFKLPRO�
�����������

�� 5HIOHFWV�WKH�DQQXDO�LQFHQWLYH�DZDUG�SXUVXDQW�WR�RXU�$QQXDO�ΖQFHQWLYH�3ODQ�DV�GLVFXVVHG�XQGHU��(OHPHQWV�RI�([HFXWLYH�&RPSHQVDWLRQ�
Ȃ�$QQXDO�ΖQFHQWLYH�$ZDUGV���

�� 6HH�Ȋ$OO�2WKHU�&RPSHQVDWLRQ�IRU������Ȃ�6XSSOHPHQWDO�7DEOHȋ�EHORZ�IRU�GHWDLOV�UHJDUGLQJ�WKHVH�DPRXQWV�

�� 0U��'UDSHU
V�FRPSHQVDWLRQ�RWKHU�WKDQ�VWRFN�DZDUGV�LV�GHQRPLQDWHG�DQG�SDLG�LQ�*%3��WKH�DPRXQWV�VKRZQ�DERYH�IRU�0U��'UDSHU�DUH�
LQ�8�6��GROODUV�FRQYHUWHG�DW�DQ�H[FKDQJH�UDWH�RI��������86'�SHU�*%3�IRU�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU����������

$OO�2WKHU�&RPSHQVDWLRQ�IRU��������6XSSOHPHQWDO�7DEOH
7KH�IROORZLQJ�WDEOH�GHVFULEHV�WKH�LQFUHPHQWDO�FRVW�RI�RWKHU�EHQHILWV�SURYLGHG�LQ������WKDW�DUH�LQFOXGHG�LQ�WKH�̻$OO�2WKHU�
&RPSHQVDWLRQ̼�FROXPQ�

1DPH

3HUVRQDO�8VH�
RI�$LUFUDIW

���
���

+RXVLQJ�
$OORZDQFH

���

5HWLUHPHQW
&RQWULEXWLRQV

���
���

2WKHU
&RPSHQVDWLRQ

���
���

$OO�2WKHU
&RPSHQVDWLRQ

���

9LQFHQW�7L]]LR ������ ������� �������

3HWHU�9RJW ������ ������ ������

'DYLG�3KLOOLSV ������ ������

&RQUDG�%URRNV ������ ������ ������

'DQLHO�'UDSHU ������ ������

$OEHUW�%HQFKLPRO ������� ������� ������ ���������� ����������

�� $PRXQWV�UHSUHVHQW�WKH�LQFUHPHQWDO�FRVW�WR�WKH�&RPSDQ\�IRU�SHUVRQDO�DQG�VSRXVDO�XVH�RI�WKH�DLUFUDIW�WKDW�ZH�OHDVH��:H�FDOFXODWH�RXU�
LQFUHPHQWDO�FRVW�IRU�SHUVRQDO�XVH�RI�WKH�FRUSRUDWH�DLUFUDIW�EDVHG�RQ�YDULDEOH�RSHUDWLQJ�FRVWV�LQFOXGLQJ�KRXUO\�RSHUDWLQJ�IHHV��IXHO�
FRVWV��ODQGLQJ�IHHV�DQG�RWKHU�PLVFHOODQHRXV�YDULDEOH�FRVWV��2Q�FHUWDLQ�RFFDVLRQV��D�IDPLO\�PHPEHU�RU�JXHVW�PD\�DFFRPSDQ\�WKH�
H[HFXWLYH�RQ�D�IOLJKW�

�� $PRXQWV�IRU�0HVVUV��7L]]LR��9RJW��%URRNV�DQG�%HQFKLPRO�UHSUHVHQW�D�&RPSDQ\�FRQWULEXWLRQ�XQGHU�RXU�$;Ζ6�����N��3ODQ��7KH�DPRXQW�
IRU�0HVVU��3KLOOLSV�UHSUHVHQWV�&RPSDQ\�FRQWULEXWLRQV�XQGHU�RXU�$;Ζ6�����N��3ODQ�DQG�WKH�8�6��6XSSOHPHQWDO�3ODQ��7KH�DPRXQW�IRU�0U��
'UDSHU�UHSUHVHQWV�&RPSDQ\�FRQWULEXWLRQV�XQGHU�WKH�8.�3HQVLRQ�3ODQ�����������DQG�PRQWKO\�FDVK�DOORZDQFHV�PDGH�LQ�OLHX�RI�WKH�
HPSOR\HU�SHQVLRQ�HQWLWOHPHQW������������0U��'UDSHU
V�FRPSHQVDWLRQ�RWKHU�WKDQ�VWRFN�DZDUGV�LV�GHQRPLQDWHG�DQG�SDLG�LQ�*%3��WKH�
DPRXQWV�VKRZQ�DERYH�IRU�0U��'UDSHU�DUH�LQ�8�6��GROODUV�FRQYHUWHG�DW�DQ�H[FKDQJH�UDWH�RI��������86'�SHU�*%3�IRU�WKH�ILVFDO�\HDU�
HQGHG�'HFHPEHU����������

�� 2WKHU�&RPSHQVDWLRQ�LQFOXGHV���L�bD�FDVK�SD\PHQW�LQ�OLHX�RI�D�&RPSDQ\�FRQWULEXWLRQ�WR�WKH�8�6��6XSSOHPHQWDO�3ODQ�IRU�0HVVUV��7L]]LR�
�����������9RJW������������%URRNV�����������DQG�%HQFKLPRO�����������DV�WKHVH�H[HFXWLYHV�DUH�QRW�HOLJLEOH�SDUWLFLSDQWV�XQGHU�
6HFWLRQb���$�RI�WKH�ΖQWHUQDO�5HYHQXH�FRGH���LL��IRU�0U��7L]]LR��WKH�FRVW�RI�DQ�H[HFXWLYH�SK\VLFDO��OHJDO�IHHV�DQG�WHFKQLFDO�LPSURYHPHQWV�
IRU�KRPH�ZLULQJ�IRU�EXVLQHVV�XVH������������LLL��IRU�0U��%URRNV��WKH�FRVW�RI�DQ�H[HFXWLYH�SK\VLFDO��LY��IRU�0U��%HQFKLPRO��WKH�YDOXH�RI�WKH�
WD[�JURVV�XS�UHODWHG�WR�KRXVLQJ�DOORZDQFH�������������&2%5$�SD\PHQWV�DQG�UHODWHG�WD[�JURVV�XS�UHODWHG�WR�&2%5$�SD\PHQWV�
����������DQG�VHYHUDQFH�SD\PHQWV����������������6HYHUDQFH�SD\PHQW�WR�0U��%HQFKLPRO�ZDV�PDGH�LQ�4�������LQ�DFFRUGDQFH�ZLWK�WKH�
VHSDUDWLRQ�WHUPV�RI�KLV�HPSOR\PHQW�DJUHHPHQW�DQG�LV�GHVFULEHG�LQ�GHWDLO�LQ�WKH�VHFWLRQ�WLWOHG��3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�
RU�&KDQJH�LQ�&RQWURO����ΖQ�DGGLWLRQ��WKH�&RPSDQ\�KDV�D�WD[�HTXDOL]DWLRQ�SURJUDP�IRU�FHUWDLQ�HPSOR\HHV��LQFOXGLQJ�RXU�1(2V��ZKR�DUH�
VXEMHFW�WR�WD[�LQ�%HUPXGD�DQG�SRWHQWLDOO\�RWKHU�MXULVGLFWLRQV�DV�D�UHVXOW�RI�WKHLU�ZRUN�IRU�WKH�&RPSDQ\��WKH�SXUSRVH�RI�ZKLFK�LV�WR�
SURYLGH�WKHP�ZLWK�DIWHU�WD[�LQFRPH�HTXDO�WR�WKH�LQFRPH�WKH\�ZRXOG�KDYH�UHDOL]HG�KDG�WKHLU�LQFRPH�EHHQ�VXEMHFW�RQO\�WR�8�6��IHGHUDO�
LQFRPH�WD[�

([HFXWLYH�&RPSHQVDWLRQ

�� $;Ζ6������3UR[\�6WDWHPHQW



*UDQWV�RI�3ODQ�%DVHG�$ZDUGV�LQ�����
7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�RQ�SODQ�EDVHG�DQQXDO�LQFHQWLYH�SD\PHQWV�DQG�UHVWULFWHG�VWRFN�DZDUGV�JUDQWHG�LQ�
�����WR�HDFK�RI�RXU�1(2V�

1DPH $ZDUG�7\SH
*UDQW�
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���
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6WRFN�$ZDUGV��
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)DLU�9DOXH�
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���
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0D[LPXP
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���
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$QQXDO�ΖQFHQWLYH�
$ZDUG

1�$ � ȃ� � ���������� � ���������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ�

3HWHU�9RJW

368�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ������ � ������� � ������� � ȃ� � ��������

568�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ������� � ��������

$QQXDO�ΖQFHQWLYH�
$ZDUG

1�$ � ȃ� � �������� � ���������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ�

'DYLG�
3KLOOLSV

368�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ������ � ������ � ������� � ȃ� � ��������

568�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ������ � ��������

$QQXDO�ΖQFHQWLYH�
$ZDUG

1�$ � ȃ� � �������� � ���������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ�

&RQUDG�
%URRNV

368�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ������ � ������ � ������ � ȃ� � ��������

568�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ������ � ��������

$QQXDO�ΖQFHQWLYH�
$ZDUG

1�$ � ȃ� � �������� � ���������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ�

'DQLHO�
'UDSHU

368�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ���� � ������ � ������ � ȃ� � ��������

568�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ������ � ��������

$QQXDO�ΖQFHQWLYH�
$ZDUG

1�$ � ȃ� � �������� � ���������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ�

$OEHUW�
%HQFKLPRO

368�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ������� � ������� � �������� � ȃ� � ����������

568�$ZDUG ��������� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ������� � ����������

$QQXDO�ΖQFHQWLYH�
$ZDUG

1�$ � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ� � ȃ�

�� 5HSUHVHQWV�WKH�GDWH�WKH�DZDUGV�ZHUH�JUDQWHG�XQGHU�RXU�([LVWLQJ�/7(3��WKH�WHUPV�RI�ZKLFK�DUH�VXPPDUL]HG�LQ�WKH�QDUUDWLYH�EHORZ�
XQGHU�Ȋ([HFXWLYH�&RPSHQVDWLRQ�Ȃ�/RQJ�7HUP�(TXLW\�&RPSHQVDWLRQ�3ODQV�ȋ�*UDQW�GDWH�LV�QRW�DSSOLFDEOH�WR�DQQXDO�LQFHQWLYH�DZDUGV�

�� 5HSUHVHQWV�WKH�ERQXV�RSSRUWXQLW\�IRU�HDFK�RI�RXU�1(2V�LQ������SXUVXDQW�WR�RXU�$QQXDO�ΖQFHQWLYH�3ODQ��$FWXDO�DPRXQWV�SDLG�DUH�
UHIOHFWHG�LQ�WKH�Ȋ1RQ�(TXLW\�ΖQFHQWLYH�3ODQ�$ZDUGVȋ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�DERYH��

�� $PRXQWV�UHSUHVHQW�WKH�PLQLPXP�LQFHQWLYH�ERQXV�RSSRUWXQLW\�SXUVXDQW�WR�RXU�$QQXDO�ΖQFHQWLYH�3ODQ���

�� $PRXQWV�UHSUHVHQW�WKH�DQQXDO�WDUJHW�LQFHQWLYH�ERQXV�RSSRUWXQLW\�SXUVXDQW�WR�HDFK�1(2ȇV�HPSOR\PHQW�DJUHHPHQW��

�� $PRXQWV�UHSUHVHQW�WKH�PD[LPXP�LQFHQWLYH�ERQXV�RSSRUWXQLW\�SXUVXDQW�WR�RXU�$QQXDO�ΖQFHQWLYH�3ODQ�

�� $ZDUGV�YHVW�LQ�RQH�LQVWDOOPHQW�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�YHVWLQJ�FRPPHQFHPHQW�GDWH��ZLWK�WKH�H[FHSWLRQ�RI�0U��%HQFKLPRO
V��
ZKLFK�KDG�RQH�\HDU���VXEMHFW�LQ�DOO�FDVHV�WR�WKH�VDWLVIDFWLRQ�RI�FHUWDLQ�&RPSDQ\�SHUIRUPDQFH�FRQGLWLRQV�

�� $PRXQWV�UHSUHVHQW�WKH�PLQLPXP�QXPEHU�RI�368V�DZDUGHG�ZKHQ�WKUHVKROG�SHUIRUPDQFH�YHVWLQJ�FRQGLWLRQV�DUH�PHW��1R�DZDUGV�YHVW�
IRU�SHUIRUPDQFH�EHORZ�WKH�WKUHVKROG���

�� $PRXQWV�UHSUHVHQW�WKH�WDUJHW�QXPEHU�RI�368V�DZDUGHG�VXEMHFW�WR�SHUIRUPDQFH�YHVWLQJ�FRQGLWLRQV�

([HFXWLYH�&RPSHQVDWLRQ

$;Ζ6������3UR[\�6WDWHPHQW ��



�� $PRXQWV�UHSUHVHQW�WKH�PD[LPXP�QXPEHU�RI�368V�DZDUGHG�VXEMHFW�WR�SHUIRUPDQFH�YHVWLQJ�FRQGLWLRQV�

��� $PRXQWV�UHSUHVHQW�WKH�QXPEHU�RI�568V�DZDUGHG��7KH�568V�DZDUGHG�RQ�-DQXDU\����������DQG�0D\���������YHVW�LQ�IRXU�HTXDO�DQQXDO�
LQVWDOOPHQWV�EHJLQQLQJ�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�YHVWLQJ�FRPPHQFHPHQW�GDWH���

��� $PRXQWV�UHSUHVHQW�WKH�JUDQW�GDWH�IDLU�YDOXH�RI�WKH�HTXLW\�DZDUGV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�7RSLF�����XVLQJ�WKH�DVVXPSWLRQV�
GLVFXVVHG�LQ�1RWH����Ȃ�Ȋ6KDUH�%DVHG�&RPSHQVDWLRQȋ�RI�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP�
���.�IRU�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU�����������5HIOHFWV�WKH�IDLU�YDOXH�RQ�WKH�GDWH�RI�JUDQW��RI�WKH�SHUIRUPDQFH�XQLWV�DZDUGHG��
ZKLFK�YDOXHV�ZHUH�FDOFXODWHG�XVLQJ�D�IDLU�YDOXH�RI�WKH�IROORZLQJ�DPRXQWV�GHWHUPLQHG�E\�XVLQJ�WKH�0RQWH�&DUOR�VLPXODWLRQ���������SHU�
VKDUH�IRU�DZDUGV�JUDQWHG�RQ�-DQXDU\����������WR�0VVUV��7L]]LR��9RJW��3KLOOLSV��%URRNV�DQG�'UDSHU���������SHU�VKDUH�IRU�WKH�DZDUG�
JUDQWHG�WR�0U��%HQFKLPRO�RQ�-DQXDU\�����������DQG��������SHU�VKDUHV�IRU�DZDUG�JUDQWHG�RQ�0D\����������7KH�DFWXDO�YDOXH�PD\�EH�
PRUH�RU�OHVV�GHSHQGLQJ�RQ�WKH�&RPSDQ\ȇV�765�SHUIRUPDQFH�GXULQJ�WKH�DSSOLFDEOH�SHUIRUPDQFH�SHULRGV���)RU�568�DZDUGV��WKH�IDLU�
YDOXH�LV�WKH�VDPH�DV�WKH�FORVLQJ�VWRFN�SULFH�RQ�WKH�JUDQW�GDWH�

(PSOR\PHQW�DQG�2WKHU�$JUHHPHQWV�ZLWK�1DPHG�([HFXWLYH�2IILFHUV
7KH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�UHJXODUO\�UHYLHZV�DQG�PD\�PDNH�FKDQJHV�WR�WKH�YDOXH�RI�FRPSHQVDWLRQ�
FRPSRQHQWV��DV�QHHGHG��DV�GHVFULEHG�LQ�̻&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV�̳�(OHPHQWV�RI�([HFXWLYH�&RPSHQVDWLRQ� �̼�
%HORZ�DUH�WKH�GHWDLOV�RI�HDFK�UHVSHFWLYH�1(2
V�HPSOR\PHQW�DJUHHPHQW�DV�RI�'HFHPEHU�����������

9LQFHQW�7L]]LR
0U��7L]]LR�VHUYHV�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�SXUVXDQW�WR�DQ�HPSOR\PHQW�DJUHHPHQW�GDWHG�$SULO�����������WKH�
������$JUHHPHQW����IRU�D�WHUP�RI�VHUYLFH�WKURXJK�'HFHPEHU����������ZLWK�WKH�DJUHHPHQW�DXWRPDWLFDOO\�UHQHZLQJ�IRU�
VXFFHVVLYH�RQH�\HDU�SHULRGV�XQOHVV�0U��7L]]LR�RU�WKH�&RPSDQ\�SURYLGHV�VL[�PRQWKV
�SULRU�QRWLFH�RI�QRQ�UHQHZDO��RU�0U��7L]]LR�LV�
RWKHUZLVH�WHUPLQDWHG�XQGHU�WKH�HPSOR\PHQW�DJUHHPHQW��

8QGHU�WKH������$JUHHPHQW��0U��7L]]LR�LV�HQWLWOHG�WR��L��DQ�DQQXDO�EDVH�VDODU\�RI�QR�OHVV�WKDQ�������������FXUUHQW�VDODU\�LV�
��������������LL��SDUWLFLSDWLRQ�LQ�RXU�DQQXDO�LQFHQWLYH�SODQ�DW�DQ�DQQXDO�ERQXV�WDUJHW�RI������RI�EDVH�VDODU\��FXUUHQW�WDUJHW�LV�
�����RI�EDVH�VDODU\��VKRXOG�SHUIRUPDQFH�WDUJHWV�EH�PHW���LLL��SDUWLFLSDWLRQ�LQ�RXU�ORQJ�WHUP�HTXLW\�FRPSHQVDWLRQ�SODQ�ZLWK�DQ�
DQQXDO�WDUJHW�DZDUG��WKH�FXUUHQW�ORQJ�WHUP�HTXLW\�WDUJHW�LV�������������WKH������WDUJHW�ZDV�YDOXHG�DW���������������LY��
SDUWLFLSDWLRQ�LQ�DQ\�HPSOR\PHQW�EHQHILW�SODQV�JHQHUDOO\�PDGH�DYDLODEOH�WR�RXU�H[HFXWLYHV��DQG��Y��DQ\�IULQJH�EHQHILWV�ZH�
SURYLGH�WR�RXU�H[HFXWLYHV�JHQHUDOO\��7KHVH�EHQHILWV�DUH�UHIOHFWHG�LQ�WKH�̻$OO�2WKHU�&RPSHQVDWLRQ̼�FROXPQ�RI�WKH�6XPPDU\�
&RPSHQVDWLRQ�7DEOH�DQG�WKH�UHODWHG�IRRWQRWH��0U��7L]]LR�DOVR�UHFHLYHG�D�RQH�WLPH�HTXLW\�DZDUG�YDOXHG�DW������������XSRQ�KLV�
SURPRWLRQ�WR�WKH�UROH�RI�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�

7KH������$JUHHPHQW�DOVR�LQFOXGHV�D�VL[�PRQWK�QRWLFH�UHTXLUHPHQW�LQ�WKH�HYHQW�0U��7L]]LR�YROXQWDULO\�WHUPLQDWHV�KLV�
HPSOR\PHQW�ZLWK�WKH�&RPSDQ\���7KH������$JUHHPHQW�LQFOXGHV�D����GD\�QRWLFH�LQ�WKH�HYHQW�WKH�&RPSDQ\�WHUPLQDWHV�KLV�
HPSOR\PHQW�ZLWKRXW�FDXVH��H[FHSW�WKDW�D�QRWLFH�RI�QRQ�UHQHZDO�PXVW�EH�SURYLGHG�QR�OHVV�WKDQ�VL[�PRQWKV�LQ�DGYDQFH���7KH�
�����$JUHHPHQW�LQFOXGHV�QRQ�FRPSHWLWLRQ�DQG�QRQ�VROLFLWDWLRQ�SURYLVLRQV�IRU�D�SHULRG�RI����PRQWKV�IURP�WKH�GDWH�RI�KLV�
WHUPLQDWLRQ�IRU�DQ\�UHDVRQ�

7KH������$JUHHPHQW�SURYLGHV�IRU�FHUWDLQ�EHQHILWV�XSRQ�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�YDULRXV�UHDVRQV�DQG�XSRQ�QRQ�
UHQHZDO�RI�KLV�HPSOR\PHQW�DJUHHPHQW��DV�GHVFULEHG�EHORZ�LQ�WKH�VHFWLRQ�WLWOHG�̻�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�
&KDQJH�LQ�&RQWURO�̼

3ULRU�WR�KLV�DSSRLQWPHQW�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��0U��7L]]LR�VHUYHG�DV�&(2��6SHFLDOW\�,QVXUDQFH�DQG�
5HLQVXUDQFH�SXUVXDQW�WR�DQ�HPSOR\PHQW�DJUHHPHQW�GDWHG�0D\�����������DV�DPHQGHG�RQ�6HSWHPEHU����������DV�DPHQGHG��
WKH�������$JUHHPHQW���

8QGHU�WKH������$JUHHPHQW��HIIHFWLYH�WKURXJK�WKH�FORVH�RI�EXVLQHVV�RQ�0D\����������0U��7L]]LR�ZDV�HQWLWOHG�WR���L��DQ�DQQXDO�
EDVH�VDODU\�RI�QR�OHVV�WKDQ������������LL��SDUWLFLSDWLRQ�LQ�RXU�DQQXDO�LQFHQWLYH�SODQ�DW�DQ�DQQXDO�ERQXV�WDUJHW�RI������RI�EDVH�
VDODU\�VKRXOG�SHUIRUPDQFH�WDUJHWV�EH�PHW���LLL��SDUWLFLSDWLRQ�LQ�RXU�ORQJ�WHUP�HTXLW\�FRPSHQVDWLRQ�SODQ�ZLWK�DQ�DQQXDO�WDUJHW�
DZDUG�YDOXHG�DW��������������LY��SDUWLFLSDWLRQ�LQ�DQ\�HPSOR\PHQW�EHQHILW�SODQV�JHQHUDOO\�PDGH�DYDLODEOH�WR�RXU�H[HFXWLYHV��DQG�
�Y��DQ\�IULQJH�EHQHILWV�ZH�SURYLGH�WR�RXU�H[HFXWLYHV�JHQHUDOO\��7KHVH�EHQHILWV�DUH�DOVR�UHIOHFWHG�LQ�WKH�̻$OO�2WKHU�&RPSHQVDWLRQ̼�
FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�DQG�WKH�UHODWHG�IRRWQRWH�

7KH������$JUHHPHQW�UHSODFHG�WKH������$JUHHPHQW�LQ�LWV�HQWLUHW\�

([HFXWLYH�&RPSHQVDWLRQ

�� $;Ζ6������3UR[\�6WDWHPHQW



3HWHU�9RJW
0U��9RJW�VHUYHV�DV�RXU�&KLHI�)LQDQFLDO�2IILFHU�XQGHU�WKH�WHUPV�RI�DQ�HPSOR\PHQW�DJUHHPHQW�GDWHG�'HFHPEHU�����������DV�
DPHQGHG�RQ�2FWREHU�����������-XQH����������DQG�2FWREHU����������IRU�D�WHUP�RI�VHUYLFH�WKURXJK�'HFHPEHU�����������3XUVXDQW�
WR�0U��9RJW
V�HPSOR\PHQW�DJUHHPHQW��KH�LV�HQWLWOHG�WR���L��DQ�DQQXDO�EDVH�VDODU\�RI�QR�OHVV�WKDQ������������LL��SDUWLFLSDWLRQ�LQ�
RXU�DQQXDO�LQFHQWLYH�SODQ�DW�DQ�DQQXDO�ERQXV�WDUJHW�RI������RI�EDVH�VDODU\�VKRXOG�SHUIRUPDQFH�WDUJHWV�EH�PHW���LLL��
SDUWLFLSDWLRQ�LQ�RXU�ORQJ�WHUP�HTXLW\�FRPSHQVDWLRQ�SODQ�ZLWK�DQ�DQQXDO�WDUJHW�DZDUG�YDOXHG�DW��������������LY��SDUWLFLSDWLRQ�LQ�
DQ\�HPSOR\PHQW�EHQHILW�SODQV�JHQHUDOO\�PDGH�DYDLODEOH�WR�RXU�H[HFXWLYHV��DQG��Y��DQ\�IULQJH�EHQHILWV�ZH�SURYLGH�WR�RXU�
H[HFXWLYHV�JHQHUDOO\��7KHVH�EHQHILWV�DUH�UHIOHFWHG�LQ�WKH�̻$OO�2WKHU�&RPSHQVDWLRQ̼�FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�
7DEOH�DQG�WKH�UHODWHG�IRRWQRWH��0U��9RJW
V�HPSOR\PHQW�DJUHHPHQW�ZDV�DPHQGHG�RQ�2FWREHU���������WR�H[WHQG�WKH�WHUP�RI�KLV�
HPSOR\PHQW��

$GGLWLRQDOO\��0U��9RJW̸V�HPSOR\PHQW�DJUHHPHQW�SURYLGHV�IRU�FHUWDLQ�EHQHILWV�XSRQ�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�YDULRXV�
UHDVRQV��DV�GHVFULEHG�EHORZ�XQGHU�̻3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO�̼

7KH�HPSOR\PHQW�DJUHHPHQW�DOVR�UHTXLUHV�D����PRQWK�QRWLFH�SHULRG�LQ�WKH�HYHQW�0U��9RJW�YROXQWDULO\�WHUPLQDWHV�KLV�
HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��7KH�DJUHHPHQW�LQFOXGHV�D����GD\�QRWLFH�LQ�WKH�HYHQW�WKH�&RPSDQ\�WHUPLQDWHV�KLV�
HPSOR\PHQW�ZLWKRXW�FDXVH���,Q�DGGLWLRQ��WKH�DJUHHPHQW�SURYLGHV�WKDW��LI�HLWKHU�SDUW\�SURYLGHV�D�QRWLFH�RI�QRQ�UHQHZDO�DQG�WKH�
HPSOR\PHQW�DJUHHPHQW�WHUPLQDWHV�XSRQ�WKH�H[SLUDWLRQ�RI�WKH�WHUP��'HFHPEHU������������0U��9RJW
V�RXWVWDQGLQJ�HTXLW\�
DZDUGV�ZLOO�YHVW�XSRQ�WKH�GDWH�RI�WHUPLQDWLRQ��DQG�KH�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�KLV������ILVFDO�\HDU�DQQXDO�ERQXV�EDVHG�RQ�
DFWXDO�SHUIRUPDQFH�IRU�������7KH�DJUHHPHQW�LQFOXGHV�QRQ�FRPSHWLWLRQ�DQG�QRQ�VROLFLWDWLRQ�SURYLVLRQV�ZKLFK�DSSO\�IRU�D�
SHULRG�RI����PRQWKV�IURP�WKH�GDWH�RI�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�DQ\�UHDVRQ��

'DYLG�3KLOOLSV
0U��3KLOOLSV��VHUYHV��DV��WKH��&RPSDQ\̸V��&KLHI��,QYHVWPHQW��2IILFHU��XQGHU��DQ�HPSOR\PHQW�DJUHHPHQW�GDWHG�0DUFK�����������DV�
DPHQGHG�RQ�-XQH�����������IRU�D�WHUP�RI�VHUYLFH�WKURXJK�'HFHPEHU�����������WKDW�DXWRPDWLFDOO\�UHQHZV�IRU�VXFFHVVLYH�RQH�
\HDU�SHULRGV�XQOHVV�HLWKHU�0U��3KLOOLSV�RU�WKH�&RPSDQ\�SURYLGHV�VL[�PRQWKV̸�SULRU�QRWLFH�RI�QRQ�UHQHZDO��RU�0U��3KLOOLSV�LV�
RWKHUZLVH�WHUPLQDWHG�XQGHU�WKH�HPSOR\PHQW�DJUHHPHQW��8QGHU�WKH�HPSOR\PHQW�DJUHHPHQW��0U��3KLOOLSV�LV�HQWLWOHG�WR���L��DQ�
DQQXDO�EDVH�VDODU\�RI�QR�OHVV�WKDQ������������LL��SDUWLFLSDWLRQ�LQ�RXU�DQQXDO�LQFHQWLYH�SODQ�DW�DQ�DQQXDO�ERQXV�WDUJHW�RI������RI�
EDVH�VDODU\�VKRXOG�SHUIRUPDQFH�WDUJHWV�EH�PHW���LLL��SDUWLFLSDWLRQ�LQ�RXU�ORQJ�WHUP�HTXLW\�FRPSHQVDWLRQ�SODQ�ZLWK�DQ�DQQXDO�
WDUJHW�DZDUG�YDOXHG�DW��������������LY��SDUWLFLSDWLRQ�LQ�DQ\�HPSOR\PHQW�EHQHILW�SODQV�JHQHUDOO\�PDGH�DYDLODEOH�WR�RXU�
H[HFXWLYHV��DQG��Y��DQ\�IULQJH�EHQHILWV�ZH�SURYLGH�WR�RXU�H[HFXWLYHV�JHQHUDOO\��7KHVH�EHQHILWV�DUH�UHIOHFWHG�LQ�WKH�̻$OO�2WKHU�
&RPSHQVDWLRQ̼�FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�DQG�WKH�UHODWHG�IRRWQRWH�

0U��3KLOOLSV̸�HPSOR\PHQW�DJUHHPHQW�SURYLGHV�IRU�FHUWDLQ�EHQHILWV�XSRQ�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�YDULRXV�UHDVRQV�DQG�
XSRQ�QRQ�UHQHZDO�RI�KLV�HPSOR\PHQW�DJUHHPHQW��DV�GHVFULEHG�EHORZ�LQ�WKH�VHFWLRQ�WLWOHG�̻3RWHQWLDO�3D\PHQWV�8SRQ�
7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO�̼

7KH�HPSOR\PHQW�DJUHHPHQW�DOVR�LQFOXGHV�D�VL[�PRQWK�QRWLFH�UHTXLUHPHQW�LQ�WKH�HYHQW�0U��3KLOOLSV�YROXQWDULO\�WHUPLQDWHV�KLV�
HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��DQG�LW�LQFOXGHV�D�VL[�PRQWK�QRWLFH�LQ�WKH�HYHQW�WKH�&RPSDQ\�WHUPLQDWHV�KLV�HPSOR\PHQW�
ZLWKRXW�FDXVH���7KH�DJUHHPHQW�LQFOXGHV�D�QRQ�FRPSHWLWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�WKUHH�PRQWKV�IURP�WKH�GDWH�RI�0U��3KLOOLSV̸�
YROXQWDU\�UHVLJQDWLRQ�DQG�D�QRQ�VROLFLWDWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�VL[�PRQWKV�IURP�WKH�GDWH�RI�WHUPLQDWLRQ�RI�KLV�
HPSOR\PHQW�IRU�DQ\�UHDVRQ�

&RQUDG�%URRNV
0U��%URRNV�VHUYHV�DV�WKH�&RPSDQ\
V�&KLHI�$GPLQLVWUDWLYH�DQG�/HJDO�2IILFHU�XQGHU�DQ�HPSOR\PHQW�DJUHHPHQW�GDWHG�-DQXDU\����
������IRU�D�WHUP�RI�VHUYLFH�WKDW�DXWRPDWLFDOO\�UHQHZV�XQOHVV�0U��%URRNV�RU�WKH�&RPSDQ\�SURYLGHV�VL[�PRQWKV
�SULRU�QRWLFH�RI�
WHUPLQDWLRQ�RU�0U��%URRNV�LV�RWKHUZLVH�WHUPLQDWHG�XQGHU�WKH�HPSOR\PHQW�DJUHHPHQW��8QGHU�WKH�HPSOR\PHQW�DJUHHPHQW��0U��
%URRNV�LV�HQWLWOHG�WR���L��DQ�DQQXDO�EDVH�VDODU\�RI�QR�OHVV�WKDQ�����������FXUUHQW�VDODU\�LV�������������LL��SDUWLFLSDWLRQ�LQ�RXU�
DQQXDO�LQFHQWLYH�SODQ�DW�DQ�DQQXDO�ERQXV�WDUJHW�RI�����RI�EDVH�VDODU\�VKRXOG�SHUIRUPDQFH�WDUJHWV�EH�PHW��FXUUHQW�WDUJHW�LV�
�����RI�EDVH�VDODU\����LLL��SDUWLFLSDWLRQ�LQ�RXU�ORQJ�WHUP�HTXLW\�FRPSHQVDWLRQ�SODQ�ZLWK�DQ�LQLWLDO�DQQXDO�WDUJHW�DZDUG�YDOXHG�DW�
����������FXUUHQW�ORQJ�WHUP�HTXLW\�WDUJHW�LV�������������LY��SDUWLFLSDWLRQ�LQ�DQ\�HPSOR\PHQW�EHQHILW�SODQV�JHQHUDOO\�PDGH�
DYDLODEOH�WR�RXU�H[HFXWLYHV��DQG��Y��DQ\�IULQJH�EHQHILWV�ZH�SURYLGH�WR�RXU�H[HFXWLYHV�JHQHUDOO\��7KHVH�EHQHILWV�DUH�UHIOHFWHG�LQ�
WKH�̻$OO�2WKHU�&RPSHQVDWLRQ̼�FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�DQG�WKH�UHODWHG�IRRWQRWH��

([HFXWLYH�&RPSHQVDWLRQ

$;Ζ6������3UR[\�6WDWHPHQW ��



0U��%URRNV̸�HPSOR\PHQW�DJUHHPHQW�SURYLGHV�IRU�FHUWDLQ�EHQHILWV�XSRQ�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�YDULRXV�UHDVRQV��DV�
GHVFULEHG�EHORZ�LQ�WKH�VHFWLRQ�WLWOHG�̻3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO�̼

7KH�HPSOR\PHQW�DJUHHPHQW�DOVR�LQFOXGHV�D�VL[�PRQWK�QRWLFH�UHTXLUHPHQW�LQ�WKH�HYHQW�0U��%URRNV�YROXQWDULO\�WHUPLQDWHV�KLV�
HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��DQG�LW�LQFOXGHV�D�VL[�PRQWK�QRWLFH�LQ�WKH�HYHQW�WKH�&RPSDQ\�WHUPLQDWHV�KLV�HPSOR\PHQW�
ZLWKRXW�FDXVH���7KH�DJUHHPHQW�LQFOXGHV�D�QRQ�FRPSHWLWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�VL[�PRQWKV�IURP�WKH�GDWH�RI�0U��%URRNV̸�
WHUPLQDWLRQ�IRU�DQ\�UHDVRQ�DQG�D�QRQ�VROLFLWDWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�VL[�PRQWKV�IURP�WKH�GDWH�RI�WHUPLQDWLRQ�RI�KLV�
HPSOR\PHQW�IRU�DQ\�UHDVRQ�

'DQLHO�'UDSHU
0U��'UDSHU�VHUYHV�DV�RXU�*URXS�&KLHI�8QGHUZULWLQJ�2IILFHU�XQGHU�DQ�HPSOR\PHQW�DJUHHPHQW�GDWHG�-DQXDU\�����������IRU�D�
WHUP�RI�VHUYLFH�WKURXJK�'HFHPEHU����������WKDW�DXWRPDWLFDOO\�UHQHZV�IRU�VXFFHVVLYH�RQH�\HDU�SHULRGV��XQOHVV�0U��'UDSHU�RU�
WKH�&RPSDQ\�SURYLGHV�VL[�PRQWKV
�SULRU�QRWLFH�RI�WHUPLQDWLRQ�RU�0U��'UDSHU�LV�RWKHUZLVH�WHUPLQDWHG�XQGHU�WKH�HPSOR\PHQW�
DJUHHPHQW��8QGHU�WKH�HPSOR\PHQW�DJUHHPHQW��0U��'UDSHU�LV�HQWLWOHG�WR���L��DQ�DQQXDO�EDVH�VDODU\�RI�QR�OHVV�WKDQ�e��������
�FXUUHQW�VDODU\�LV�e��������HTXLYDOHQW�WR�DSSUR[LPDWHO\�������������LL��SDUWLFLSDWLRQ�LQ�RXU�DQQXDO�LQFHQWLYH�SODQ�DW�DQ�DQQXDO�
ERQXV�WDUJHW�RI������RI�EDVH�VDODU\�VKRXOG�SHUIRUPDQFH�WDUJHWV�EH�PHW��FXUUHQW�WDUJHW�LV������RI�EDVH�VDODU\����LLL��
SDUWLFLSDWLRQ�LQ�RXU�ORQJ�WHUP�HTXLW\�FRPSHQVDWLRQ�SODQ�ZLWK�DQ�LQLWLDO�DQQXDO�WDUJHW�DZDUG�YDOXHG�DW�����������FXUUHQW�ORQJ�
WHUP�HTXLW\�WDUJHW�LV�������������LY��SDUWLFLSDWLRQ�LQ�DQ\�HPSOR\PHQW�EHQHILW�SODQV�JHQHUDOO\�PDGH�DYDLODEOH�WR�RXU�H[HFXWLYHV��
DQG��Y��DQ\�IULQJH�EHQHILWV�ZH�SURYLGH�WR�RXU�H[HFXWLYHV�JHQHUDOO\��7KHVH�EHQHILWV�DUH�UHIOHFWHG�LQ�WKH�̻$OO�2WKHU�&RPSHQVDWLRQ̼�
FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�DQG�WKH�UHODWHG�IRRWQRWH��

0U��'UDSHU
V�HPSOR\PHQW�DJUHHPHQW�SURYLGHV�IRU�FHUWDLQ�EHQHILWV�XSRQ�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�YDULRXV�UHDVRQV�
DQG�XSRQ�QRQ�UHQHZDO�RI�KLV�HPSOR\PHQW�DJUHHPHQW��DV�GHVFULEHG�EHORZ�LQ�WKH�VHFWLRQ�WLWOHG�̻3RWHQWLDO�3D\PHQWV�8SRQ�
7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO�̼

7KH�HPSOR\PHQW�DJUHHPHQW�DOVR�LQFOXGHV�D�VL[�PRQWK�QRWLFH�UHTXLUHPHQW�LQ�WKH�HYHQW�0U��'UDSHU�YROXQWDULO\�WHUPLQDWHV�KLV�
HPSOR\PHQW�ZLWK�WKH�&RPSDQ\��DQG�LW�LQFOXGHV�D�VL[�PRQWK�QRWLFH�LQ�WKH�HYHQW�WKH�&RPSDQ\�WHUPLQDWHV�KLV�HPSOR\PHQW�
ZLWKRXW�FDXVH���7KH�DJUHHPHQW�LQFOXGHV�D�QRQ�FRPSHWLWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�VL[�PRQWKV�IURP�WKH�GDWH�RI�KLV�
WHUPLQDWLRQ�IRU�DQ\�UHDVRQ�DQG�D�QRQ�VROLFLWDWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI����PRQWKV�IURP�WKH�GDWH�RI�WHUPLQDWLRQ�RI�KLV�

HPSOR\PHQW�IRU�DQ\�UHDVRQ���

$OEHUW�%HQFKLPRO
0U��%HQFKLPRO�VHUYHG�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��3XUVXDQW�WR�WKH�WHUPV�RI�0U��%HQFKLPRO
V�HPSOR\PHQW�
DJUHHPHQW�GDWHG�0D\����������DV�DPHQGHG��0U��%HQFKLPRO�ZDV�HQWLWOHG�WR���L��DQ�DQQXDO�EDVH�VDODU\�RI�QR�OHVV�WKDQ�
�������������LL��SDUWLFLSDWLRQ�LQ�RXU�DQQXDO�LQFHQWLYH�SODQ�DW�DQ�DQQXDO�ERQXV�WDUJHW�RI������RI�EDVH�VDODU\�VKRXOG�SHUIRUPDQFH�
WDUJHWV�EH�PHW���LLL��SDUWLFLSDWLRQ�LQ�RXU�ORQJ�WHUP�HTXLW\�FRPSHQVDWLRQ�SODQ���LY��D�PRQWKO\�KRXVLQJ�DOORZDQFH�RI���������IRU�D�
UHVLGHQFH�LQ�%HUPXGD���Y��XS�WR����KRXUV�RI�SHUVRQDO�XVH�RI�WKH�&RPSDQ\�DLUFUDIW�HDFK�FDOHQGDU�\HDU���YL��SDUWLFLSDWLRQ�LQ�DQ\�
HPSOR\PHQW�EHQHILW�SODQV�PDGH�DYDLODEOH�WR�RXU�H[HFXWLYHV��DQG��YLL��DQ\�IULQJH�EHQHILWV�SURYLGHG�WR�RXU�H[HFXWLYHV�JHQHUDOO\��
7KHVH�EHQHILWV�DUH�UHIOHFWHG�LQ�WKH�̻$OO�2WKHU�&RPSHQVDWLRQ̼�FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�DQG�WKH�UHODWHG�
IRRWQRWH�

2Q�'HFHPEHU�����������WKH�&RPSDQ\�SURYLGHG�0U��%HQFKLPRO�D�QRWLILFDWLRQ�RI�QRQ�UHQHZDO�RI�KLV�HPSOR\PHQW�DJUHHPHQW��
0U��%HQFKLPRO�VHUYHG�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�XQWLO�0D\���������DQG�LQ�D�WUDQVLWLRQDO�UROH�WKURXJK�'HFHPEHU�
���������WLPHG�WR�WKH�FRPSOHWLRQ�RI�KLV�HPSOR\PHQW�DJUHHPHQW��8QGHU�0U��%HQFKLPRO̸V�HPSOR\PHQW�DJUHHPHQW��D�QRQ�
UHQHZDO�RI�KLV�HPSOR\PHQW�RQ�WHUPV�DV�IDYRUDEOH�DV�KLV�H[LVWLQJ�HPSOR\PHQW�FRQVWLWXWHG�D�WHUPLQDWLRQ�E\�0U��%HQFKLPRO�IRU�
JRRG�UHDVRQ��$FFRUGLQJO\��XSRQ�WKH�FRPSOHWLRQ�RI�KLV�FRQWUDFW�DQG�LQ�FRQQHFWLRQ�ZLWK�0U��%HQFKLPRO
V�H[HFXWLRQ�RI�D�JHQHUDO�
UHOHDVH�RI�FODLPV�DQG�FRQWLQXHG�FRPSOLDQFH�ZLWK�WKH�UHVWULFWLYH�FRYHQDQWV�LQ�KLV�HPSOR\PHQW�DJUHHPHQW��0U��%HQFKLPRO�
UHFHLYHG�WKH�SD\PHQWV�DQG�EHQHILWV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\
V�QRQ�UHQHZDO�RI�KLV�HPSOR\PHQW�DJUHHPHQW��DV�
GHVFULEHG�LQ��3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO�̳�'HSDUWXUH�RI�0U��%HQFKLPRO��EHORZ��

([HFXWLYH�&RPSHQVDWLRQ
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/RQJ�7HUP�(TXLW\�&RPSHQVDWLRQ
:H�SURYLGH�ORQJ�WHUP�LQFHQWLYH�FRPSHQVDWLRQ�WKURXJK�HTXLW\�DZDUGV�XQGHU�RXU�([LVWLQJ�/7(3��7KH�([LVWLQJ�/7(3�DOORZV�IRU�
DZDUGV�WR�RXU�HPSOR\HHV��GLUHFWRUV�DQG�FRQVXOWDQWV�LQ�WKH�IRUP�RI�568V��368V��UHVWULFWHG�VKDUHV��QRQ�TXDOLILHG�VWRFN�RSWLRQV��
LQFHQWLYH�VWRFN�RSWLRQV��VWRFN�DSSUHFLDWLRQ�ULJKWV�DQG�RWKHU�HTXLW\�EDVHG�DZDUGV�WKDW�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�
&RPPLWWHH�GHWHUPLQHV�WR�EH�FRQVLVWHQW�ZLWK�WKH�SXUSRVH�RI�WKH�SODQ�DQG�LQ�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\��7KH�&RPPLWWHH�KDV�
EURDG�DXWKRULW\�WR�DGPLQLVWHU�WKH�SODQ��LQFOXGLQJ�WKH�DXWKRULW\�WR�VHOHFW�SODQ�SDUWLFLSDQWV��GHWHUPLQH�ZKHQ�DZDUGV�ZLOO�EH�
PDGH��GHWHUPLQH�WKH�W\SH�DQG�DPRXQW�RI�DZDUGV��GHWHUPLQH�WKH�H[HUFLVH�SULFH�RI�RSWLRQV�DQG�VWRFN�DSSUHFLDWLRQ�ULJKWV��
GHWHUPLQH�DQ\�OLPLWDWLRQV��UHVWULFWLRQV�RU�FRQGLWLRQV�DSSOLFDEOH�WR�HDFK�DZDUG�DQG�GHWHUPLQH�WKH�WHUPV�RI�DQ\�DJUHHPHQW�RU�
RWKHU�GRFXPHQW�WKDW�HYLGHQFHV�DQ�DZDUG��$�PLQLPXP�RI�RQH�\HDU�YHVWLQJ�LV�UHTXLUHG�IRU�DW�OHDVW�����RI�DOO�VKDUHV�VXEMHFW�WR�
DZDUGV�JUDQWHG�XQGHU�WKH�([LVWLQJ�/7(3��RWKHU�WKDQ�LQ�FRQQHFWLRQ�ZLWK�D�FKDQJH�LQ�FRQWURO��RU�DV�D�UHVXOW�RI�D�SDUWLFLSDQW̸V�
TXDOLI\LQJ�UHWLUHPHQW��GHDWK�RU�GLVDELOLW\��'XULQJ�������WKH�RQO\�HTXLW\�DZDUGV�JUDQWHG�WR�RXU�1(2V�ZHUH�568V�DQG�368V�

$ZDUGV�RI�568V�DQG�368V�UHSUHVHQW�D�SURPLVH�WR�JUDQW�VKDUHV�RI�RXU�FRPPRQ�VWRFN�RQFH�FHUWDLQ�YHVWLQJ�FRQGLWLRQV�DUH�PHW�
RU�DIWHU�D�FHUWDLQ�SDVVDJH�RI�WLPH��VXEMHFW�WR�UHVWULFWLRQV�RQ�WUDQVIHU�RI�WKH�VKDUHV��DQ\�RWKHU�UHVWULFWLRQV�WKH�+XPDQ�&DSLWDO�
DQG�&RPSHQVDWLRQ�&RPPLWWHH�LPSRVHV�DQG�IRUIHLWXUH�RI�WKH�VKDUHV�LI�WKH�SDUWLFLSDQW�WHUPLQDWHV�HPSOR\PHQW�EHIRUH�WKH�
VKDUHV�YHVW��568V�JUDQWHG�DV�SDUW�RI�RXU�DQQXDO�FRPSHQVDWLRQ�SURFHVV�JHQHUDOO\�YHVW��DQG�WKH�UHVWULFWLRQV�ODSVH��LQ�IRXU�HTXDO�
DQQXDO�LQVWDOOPHQWV�RQ�WKH�ILUVW��VHFRQG��WKLUG�DQG�IRXUWK�DQQLYHUVDULHV�RI�WKH�YHVWLQJ�FRPPHQFHPHQW�GDWH��368V�JUDQWHG�WR�
RXU�FXUUHQW�1(2V�YHVW�LQ�D�VLQJOH�LQVWDOOPHQW�RQ�WKH�WKLUG�DQQLYHUVDU\�RI�WKH�YHVWLQJ�FRPPHQFHPHQW�GDWH��LI�SHUIRUPDQFH�
PHWULFV�DUH�PHW��9HVWLQJ�LV�IXOO\�DFFHOHUDWHG�XSRQ�WKH�GHDWK�RU�SHUPDQHQW�GLVDELOLW\�RI�WKH�SDUWLFLSDQW�RU�WHUPLQDWLRQ�LQ�
FRQQHFWLRQ�ZLWK�D�FKDQJH�LQ�FRQWURO��DV�GHVFULEHG�EHORZ�XQGHU�̻3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO�̼�
568V�DQG�368V�DZDUGHG�WR�RXU�1(2V�LQ������VHWWOH������LQ�VKDUHV�RI�RXU�FRPPRQ�VWRFN��568�DQG�368�DZDUG�UHFLSLHQWV�
UHFHLYH�DFFXPXODWHG�GLYLGHQG�HTXLYDOHQWV�SDLG�ZLWK�UHVSHFW�WR�WKH�XQGHUO\LQJ�XQLWV�XSRQ�YHVWLQJ��

$QQXDO�,QFHQWLYH�3ODQ
2XU�$QQXDO�,QFHQWLYH�3ODQ�SURYLGHV�SHUIRUPDQFH�EDVHG�DQQXDO�FDVK�ERQXVHV�IRU�RXU�1(2V�DQG�RWKHU�PHPEHUV�RI�RXU�
H[HFXWLYH�FRPPLWWHH��)RU�D�IXOO�GHVFULSWLRQ�RI�WKH�IXQGLQJ�IRU�RXU�$QQXDO�,QFHQWLYH�3ODQ��VHH�̻&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�
$QDO\VLV�̳�$QQXDO�,QFHQWLYH�$ZDUGV̼�DERYH��

5HWLUHPHQW�%HQHILWV
(DFK�RI�RXU�8�6��EDVHG�1(2V�SDUWLFLSDWHV�LQ�RXU�$;,6�����N��3ODQ��)RU�������0U��3KLOOLSV�DOVR�SDUWLFLSDWHG�LQ�RXU�8�6��
6XSSOHPHQWDO�3ODQ��7KH�SURJUDPV�GHVFULEHG�EHORZ�DUH�DYDLODEOH�WR�DOO�HOLJLEOH�HPSOR\HHV�

,Q�WKH�8QLWHG�6WDWHV��ZH�PDLQWDLQ�WKH�$;,6�����N��3ODQ�XQGHU�ZKLFK�DOO�HPSOR\HHV�DV�SDUWLFLSDQWV�PD\�FRQWULEXWH�D�SRUWLRQ�RI�
WKHLU�HDUQLQJV�RQ�D�WD[�GHIHUUHG�EDVLV�DQG�ZH�PDNH�PDWFKLQJ�FRQWULEXWLRQV��:H�DOVR�PD\�PDNH�DQQXDO�HPSOR\HU�GLVFUHWLRQDU\�
FRQWULEXWLRQV��)RU�������ZH�PDGH�PDWFKLQJ�FRQWULEXWLRQV�HTXDO�WR������RI�HDFK�SDUWLFLSDQW̸V�FRQWULEXWLRQV��VXEMHFW�WR�D�
PD[LPXP�PDWFK�RI����RI�HOLJLEOH�HDUQLQJV��$GGLWLRQDOO\��ZH�PDGH�DQQXDO�HPSOR\HU�GLVFUHWLRQDU\�FRQWULEXWLRQV�HTXDO�WR����RI�
HDFK�SDUWLFLSDQW̸V�HOLJLEOH�HDUQLQJV��)RU�SXUSRVHV�RI�FDOFXODWLQJ�WKH�PDWFKLQJ�DQG�HPSOR\HU�GLVFUHWLRQDU\�FRQWULEXWLRQV��RQO\�
WKH�ILUVW����������RI�HDFK�1(2̸V�HDUQLQJV�ZDV�WDNHQ�LQWR�DFFRXQW��GXH�WR�OLPLWDWLRQV�LPSRVHG�E\�WKH�,QWHUQDO�5HYHQXH�&RGH��
1(2V�DUH�DOZD\V�IXOO\�YHVWHG�LQ�RXU�PDWFKLQJ�FRQWULEXWLRQV��DQG�YHVW�LQ�RXU�HPSOR\HU�GLVFUHWLRQDU\�FRQWULEXWLRQV�����SHU�\HDU��
ZLWK�IXOO�YHVWLQJ�DIWHU�IRXU�\HDUV�RI�VHUYLFH��9HVWHG�EHQHILWV�DUH�GLVWULEXWDEOH�XSRQ�GHDWK��GLVDELOLW\��UHWLUHPHQW��WHUPLQDWLRQ�RI�
HPSOR\PHQW�RU�XSRQ�UHDFKLQJ�DJH������

:H�DOVR�PDLQWDLQ�WKH�8�6��6XSSOHPHQWDO�3ODQ�LQ�WKH�8QLWHG�6WDWHV�ZKLFK�LV�GHVLJQHG�WR�SHUPLW�HOLJLEOH�HPSOR\HHV�WR�
DFFXPXODWH�DGGLWLRQDO�UHWLUHPHQW�LQFRPH�WKURXJK�D�QRQ�TXDOLILHG�GHIHUUHG�FRPSHQVDWLRQ�SODQ�WKDW�HQDEOHV�WKHP�WR��L��PDNH�
VDODU\�GHIHUUDOV�RI�XS�WR������RI�WKHLU�VDODU\�LQ�H[FHVV�RI�GHIHUUDOV�DOORZHG�XQGHU�WKH�$;,6�����N��3ODQ���LL��PDNH�DGGLWLRQDO�
GHIHUUDOV�IURP�WKHLU�ERQXV�SD\PHQWV�RI�XS�WR�������DQG��LLL��UHFHLYH�GLVFUHWLRQDU\�HPSOR\HU�FRQWULEXWLRQV��,Q�������ZH�PDGH�
GLVFUHWLRQDU\�FRQWULEXWLRQV�HTXDO�WR�����RI�WKH�SRUWLRQ�RI�HDFK�UHVSHFWLYH�SDUWLFLSDQW
V�EDVH�VDODU\�WKDW�LV�DERYH�WKH�,QWHUQDO�
5HYHQXH�&RGH�PD[LPXP�XQGHU�WKH�$;,6�����N��3ODQ�

0U��'UDSHU�UHFHLYHG�KHDOWK��UHWLUHPHQW��DQG�RWKHU�EHQHILWV�FRQVLVWHQW�ZLWK�RXU�RWKHU�8.�HPSOR\HHV��+H�SDUWLFLSDWHV�LQ�WKH�$;,6�
8.�SHQVLRQ�VFKHPH��ZKLFK�LV�D�QRQ�FRQWULEXWRU\��GHILQHG�FRQWULEXWLRQ�SODQ�DYDLODEOH�WR�DOO�8.�HPSOR\HHV��'XH�WR�UHVWULFWLRQV�LQ�
0U��'UDSHU̸V�DQQXDO�SHQVLRQ�DOORZDQFH��KH�LV�OLPLWHG�LQ�KLV�DQQXDO�SHQVLRQ�FRQWULEXWLRQ��$V�VXFK��WKH�UHPDLQLQJ�EDODQFH�RI�KLV�

([HFXWLYH�&RPSHQVDWLRQ
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$;,6�SHQVLRQ�HQWLWOHPHQW��������RI�EDVH�VDODU\��LV�SDLG�DV�D�PRQWKO\�FDVK�DOORZDQFH��OHVV�HPSOR\HUV�QDWLRQDO�LQVXUDQFH��LQ�OLHX�
RI�WKH�HPSOR\HU�SHQVLRQ�HQWLWOHPHQW��6HH��$OO�2WKHU�&RPSHQVDWLRQ�IRU��������6XSSOHPHQWDO�7DEOH��IRU�DGGLWLRQDO�GHWDLOV�

2XU�HTXLW\�UHWLUHPHQW�SODQ�UHZDUGV�HOLJLEOH�HPSOR\HHV�RI�WKH�&RPSDQ\�ZLWK�FRQWLQXHG�YHVWLQJ�RI�RXWVWDQGLQJ�HTXLW\�DZDUGV�
XSRQ�UHWLUHPHQW��3ULRU�WR�WKH�DGRSWLRQ�RI�WKLV�SODQ��RXWVWDQGLQJ�HTXLW\�DZDUGV�ZHUH�JHQHUDOO\�IRUIHLWHG�XSRQ�D�YROXQWDU\�
WHUPLQDWLRQ�RI�HPSOR\PHQW��,Q�DFFRUGDQFH�ZLWK�WKH�SODQ��LQFOXGLQJ�WKH�UHTXLUHPHQW�WKDW�WKH�WHDP�PHPEHU�H[HFXWH�D�
&RQILGHQWLDOLW\��1RQ�6ROLFLWDWLRQ�DQG�1RQ�&RPSHWLWLRQ�DQG�5HOHDVH�$JUHHPHQW��D�VXEVWDQWLDO�SRUWLRQ�RI�D�UHWLUHPHQW�HOLJLEOH�
LQGLYLGXDO
V�RXWVWDQGLQJ�HTXLW\�DZDUGV�PD\�YHVW��RU�FRQWLQXH�WR�YHVW�XSRQ�UHWLUHPHQW��*HQHUDOO\��D�WHDPPDWH�LV�UHWLUHPHQW�
HOLJLEOH�DW�DJH����RU�ROGHU�ZLWK�DW�OHDVW�WHQ�FRPSOHWHG�\HDUV�RI�VHUYLFH��

$GGLWLRQDO�%HQHILWV
(DFK�RI�RXU�1(2V�LV�HQFRXUDJHG�WR�SDUWLFLSDWH�LQ�RXU�([HFXWLYH�+HDOWK�3URJUDP�ZKLFK�HQWLWOHV�HDFK�RI�WKHP�WR�KDYH�DQ�DQQXDO�
SK\VLFDO�H[DPLQDWLRQ��0HVVUV��7L]]LR�DQG�%URRNV�WRRN�SDUW�LQ�WKLV�EHQHILW�LQ��������

8QGHU�WKH�WHUPV�RI�KLV�HPSOR\PHQW�DJUHHPHQW��0U��%HQFKLPRO�ZDV�HOLJLEOH�WR�XVH�WKH�FRUSRUDWH�DLUFUDIW�IRU�XS�WR����KRXUV�RI�
SHUVRQDO�XVDJH�SHU�FDOHQGDU�\HDU�

2XWVWDQGLQJ�(TXLW\�$ZDUGV�DW������)LVFDO�<HDU�(QG
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�LQIRUPDWLRQ�UHJDUGLQJ�DOO�RXWVWDQGLQJ�HTXLW\�DZDUGV�KHOG�E\�RXU�1(2V��b,W�LQFOXGHV�XQH[HUFLVHG�
568V�DQG�368V�IRU�ZKLFK�YHVWLQJ�FRQGLWLRQV�ZHUH�QRW�\HW�VDWLVILHG�DV�RI�'HFHPEHU����������
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$ZDUGV����RI�8QHDUQHG�

368�6KDUHV��8QLWV�RU�
2WKHU�5LJKWV�7KDW�+DYH�

1RW�9HVWHG
���

(TXLW\�ΖQFHQWLYH�3ODQ�
$ZDUGV��0DUNHW�RU�3D\RXW�

9DOXH�RI�368�8QHDUQHG�
6KDUHV��8QLWV�RU�2WKHU�

5LJKWV�7KDW�+DYH�1RW�9HVWHG
���
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$JJUHJDWH�0DUNHW�9DOXH�
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6WRFN�$ZDUGV

1DPH *UDQW�'DWH

1XPEHU�RI�
6KDUHV�RU�

8QLWV�RI�6WRFN�
7KDW�+DYH�
1RW�9HVWHG

���

����0DUNHW�9DOXH�
RI�6KDUHV�RU�

8QLWV�RI�6WRFN�
7KDW�+DYH�
1RW�9HVWHG
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(TXLW\�ΖQFHQWLYH�3ODQ�
$ZDUGV����RI�8QHDUQHG�

368�6KDUHV��8QLWV�RU�
2WKHU�5LJKWV�7KDW�+DYH�

1RW�9HVWHG
���

(TXLW\�ΖQFHQWLYH�3ODQ�
$ZDUGV��0DUNHW�RU�3D\RXW�

9DOXH�RI�368�8QHDUQHG�
6KDUHV��8QLWV�RU�2WKHU�

5LJKWV�7KDW�+DYH�1RW�9HVWHG
���

7KH�PDUNHW�YDOXH�RI�568V�DQG�368V�LV�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�FORVLQJ�SULFH�RI�$;Ζ6�VWRFN�DV�RI�'HFHPEHU��������������������WKH�ODVW�
WUDGLQJ�GD\�RI�WKH�\HDU��E\�WKH�QXPEHU�RI�VKDUHV�XQGHUO\LQJ�HDFK�DZDUG��:LWK�UHVSHFW�WR�368V�WKDW�KDYH�QRW�\HW�YHVWHG�EDVHG�RQ�WKH�
VDWLVIDFWLRQ�RI�SHUIRUPDQFH�FRQGLWLRQV��PDUNHW�YDOXH�LV�FDOFXODWHG�DVVXPLQJ�VDWLVIDFWLRQ�RI�WKH�WDUJHW�OHYHOV�IRU�WKH�DSSOLFDEOH�
SHUIRUPDQFH�FRQGLWLRQV�

�� 5HSUHVHQWV�568V�WKDW�YHVW�LQ�WKUHH�HTXDO�DQQXDO�LQVWDOOPHQWV�EHJLQQLQJ�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�YHVWLQJ�FRPPHQFHPHQW�GDWH�

�� 5HSUHVHQWV�568V�WKDW�YHVW�LQ�IRXU�HTXDO�DQQXDO�LQVWDOOPHQWV�EHJLQQLQJ�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�YHVWLQJ�FRPPHQFHPHQW�GDWH�

�� 5HSUHVHQWV�368V�DW�WDUJHW�WKDW�DUH�QRW�\HW�HDUQHG�DQG�UHPDLQ�VXEMHFW�WR�FRPSOHWLRQ�RI�D�WKUHH�\HDU�SHUIRUPDQFH�SHULRG�

�� 5HSUHVHQWV�368V�DW����SD\RXW�ZKLFK�ZRXOG�KDYH�YHVWHG�LQ�D�VLQJOH�LQVWDOOPHQW�RQ�0DUFK���������

([HFXWLYH�&RPSHQVDWLRQ

$;Ζ6������3UR[\�6WDWHPHQW ��



�� 5HSUHVHQWV�368V�DW����SD\RXW�EDVHG�RQ�DFWXDO�SHUIRUPDQFH�DV�RI�'HFHPEHU����������

�� 5HSUHVHQWV�368V�DW��������SD\RXW�EDVHG�RQ�DFWXDO�SHUIRUPDQFH�DV�RI�'HFHPEHU����������WKDW�YHVW�LQ�D�VLQJOH�LQVWDOOPHQW�RQ�0DUFK�
���������

2SWLRQ�([HUFLVHV�DQG�6WRFN�9HVWHG�LQ�����
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�LQIRUPDWLRQ�UHJDUGLQJ�WKH�DPRXQWV�UHFHLYHG�E\�RXU�1(2V�DV�D�UHVXOW�RI�WKH�YHVWLQJ�RI�568V�
DQG�368V�KHOG�E\�RXU�1(2V�GXULQJ�WKH������ILVFDO�\HDU��1RQH�RI�RXU�1(2V�DFTXLUHG�DQ\�VKDUHV�DV�D�UHVXOW�RI�WKH�H[HUFLVH�
RI�VWRFN�RSWLRQV��

6WRFN�$ZDUGV

1DPH
1XPEHU�RI�6KDUHV�$FTXLUHG�RQ�9HVWLQJ

���
0DUNHW�9DOXH�5HDOL]HG�RQ�9HVWLQJ

���
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���
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'DQLHO�'UDSHU�
���
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$OEHUW�%HQFKLPRO�
���

� �������� ���������

�� ΖQFOXGHV��������VKDUHV�RI�FRPPRQ�VWRFN�WKDW�YHVWHG�RQ�)HEUXDU\����������FORVLQJ�SULFH�RI���������DQG�������VKDUHV�RI�FRPPRQ�VWRFN�
WKDW�YHVWHG�RQ�0DUFK����������FORVLQJ�SULFH�RI���������

�� $OO�VKDUHV�RI�FRPPRQ�VWRFN�YHVWHG�RQ�0DUFK���������EDVHG�RQ�D�0DUFK���������FORVLQJ�SULFH�RI���������

�� ΖQFOXGHV��������VKDUHV�RI�FRPPRQ�VWRFN�WKDW�YHVWHG�RQ�0DUFK����������FORVLQJ�SULFH�RI���������DQG��������VKDUHV�RI�FRPPRQ�VWRFN�
WKDW�YHVWHG�RQ�'HFHPEHU�����������FORVLQJ�SULFH�RI�WKH�ODVW�WUDGLQJ�GD\�RI�WKH�\HDU��'HFHPEHU�������������������

3HQVLRQ�%HQHILWV�IRU�����
:H�KDYH�QR�GHILQHG�EHQHILW�SHQVLRQ�EHQHILWV�IRU�RXU�1(2V�

1RQ�4XDOLILHG�'HIHUUHG�&RPSHQVDWLRQ�IRU�����
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�LQIRUPDWLRQ�UHJDUGLQJ�RXU�1(2V̸�GHIHUUHG�FRPSHQVDWLRQ�DUUDQJHPHQWV�WKDW�DUH�QRW�WD[�TXDOLILHG�

1DPH

([HFXWLYH
&RQWULEXWLRQV

LQ�/DVW�)<
���

���

5HJLVWUDQW
&RQWULEXWLRQV

LQ�/DVW�)<
���

���

$JJUHJDWH
(DUQLQJV�LQ

/DVW�)<
���

$JJUHJDWH
:LWKGUDZDOV�
'LVWULEXWLRQV

���

$JJUHJDWH
%DODQFH�DW

/DVW�)<(
���

���
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&RQUDG�%URRNV

'DQLHO�'UDSHU

$OEHUW�%HQFKLPRO
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�� 7KH�DPRXQW�LQ�WKLV�FROXPQ�LV�UHSRUWHG�DV�FRPSHQVDWLRQ�IRU�ILVFDO�\HDU������LQ�WKH��%DVH�6DODU\����%RQXV��DQG��1RQ�(TXLW\�ΖQFHQWLYH�
3ODQ�&RPSHQVDWLRQ��FROXPQV�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�

�� 7KH�DPRXQWV�LQFOXGH�&RPSDQ\�FRQWULEXWLRQV�WR�WKH�8�6��6XSSOHPHQWDO�3ODQ�IRU�0U��3KLOOLSV�IRU�WKH������SODQ�\HDU�IRU�WKH�8�6��
6XSSOHPHQWDO�3ODQ�ZHUH�PDGH�LQ�)HEUXDU\�������0HVVUV��7L]]LR��9RJW��%URRNV��'UDSHU�DQG�%HQFKLPRO�DUH�QRW�HOLJLEOH�WR�SDUWLFLSDWH�LQ�
WKH�8�6��6XSSOHPHQWDO�3ODQ�GXH�WR�Ζ56�5HJXODWLRQ����$��7KH�DPRXQWV�VHW�IRUWK�LQ�WKLV�FROXPQ�ZHUH�LQFOXGHG�LQ�WKH�Ȋ$OO�2WKHU�
&RPSHQVDWLRQȋ�FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�IRU������

�� �$PRXQWV�UHSRUWHG�LQ�WKLV�FROXPQ�DUH�LQFOXGHG�LQ�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�LQ�WKH�Ȋ$OO�2WKHU�&RPSHQVDWLRQȋ�FROXPQ�IRU�
SUHYLRXV�\HDUV�DV�IROORZV��IRU�������0U��7L]]LR������������DQG�0U��3KLOOLSV������������IRU�������0U��3KLOOLSV�����������

(DFK�1(2̸V�RZQ�FRQWULEXWLRQV�XQGHU�WKH�8�6��6XSSOHPHQWDO�3ODQ�DUH�DOZD\V�IXOO\�YHVWHG��&RPSDQ\�FRQWULEXWLRQV�YHVW�EDVHG�RQ�
WKH�SDUWLFLSDQW̸V�\HDUV�RI�VHUYLFH�DW�D�UDWH�RI�����SHU�\HDU�ZLWK�IXOO�YHVWLQJ�DIWHU�IRXU�\HDUV�RI�VHUYLFH��7KH�1(2̸V�RZQ�
FRQWULEXWLRQV�PD\�EH�GLVWULEXWHG�XSRQ�VHSDUDWLRQ�RI�HPSOR\PHQW�RU�XSRQ�WKH�HDUOLHU�RI�VHSDUDWLRQ�RI�HPSOR\PHQW�RU�D�
VSHFLILHG�GDWH�LQ�HLWKHU�D�OXPS�VXP�RU�RYHU�D�SHULRG�RI�DQQXDO�LQVWDOOPHQWV�EHWZHHQ�WZR�DQG�WHQ�\HDUV��%HQHILWV�ZLOO�EH�SDLG�
LPPHGLDWHO\�LQ�D�OXPS�VXP�LQ�WKH�HYHQW�RI�WKH�H[HFXWLYH̸V�GHDWK�

3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO
7KLV�VHFWLRQ�GHVFULEHV�SD\PHQWV�WKDW�ZRXOG�EH�PDGH�WR�RXU�1(2V�XSRQ�D�FKDQJH�LQ�FRQWURO�RI�$;,6�RU�IROORZLQJ�WHUPLQDWLRQ�RI�
HPSOR\PHQW�RU�XSRQ�WKH�1(2̸V�GHDWK�RU�GLVDELOLW\��,Q�WKH�ILUVW�SDUW�RI�WKLV�VHFWLRQ��ZH�GHVFULEH�EHQHILWV�XQGHU�JHQHUDO�SODQV�
WKDW�DSSO\�WR�DQ\�1(2�SDUWLFLSDWLQJ�LQ�WKRVH�SODQV��:H�WKHQ�GHVFULEH�VSHFLILF�EHQHILWV�WR�ZKLFK�HDFK�1(2�LV�HQWLWOHG��DORQJ�ZLWK�
HVWLPDWHG�DPRXQWV�RI�EHQHILWV�DVVXPLQJ�D�WULJJHULQJ�HYHQW�RQ�'HFHPEHU����������

/RQJ�7HUP�(TXLW\�&RPSHQVDWLRQ�3ODQV��8QGHU�WKH�WHUPV�RI�RXU�([LVWLQJ�/7(3��DV�GHVFULEHG�DERYH��XSRQ�WKH�RFFXUUHQFH�RI�D�
FKDQJH�LQ�FRQWURO��XQOHVV�RWKHUZLVH�SURYLGHG�LQ�DQ�DSSOLFDEOH�DJUHHPHQW�ZLWK�WKH�DIIHFWHG�SDUWLFLSDQW��WKH�&RPPLWWHH�PD\���L��
SURYLGH�IRU�WKH�VXEVWLWXWLRQ�RU�DVVXPSWLRQ�RI�RXWVWDQGLQJ�DZDUGV���LL��DFFHOHUDWH�WKH�YHVWLQJ�RU�H[HUFLVH�RI�RXWVWDQGLQJ�DZDUGV��
DQG�RU��LLL��PDNH�SD\PHQWV�LQ�FRQVLGHUDWLRQ�IRU�WKH�FDQFHOODWLRQ�RI�RXWVWDQGLQJ�DZDUGV��2XU�FXUUHQW�DZDUG�DJUHHPHQWV�FRQWDLQ�
D�̻GRXEOH�WULJJHU̼�YHVWLQJ�SURYLVLRQ�XQGHU�ZKLFK�DZDUGV�ZLOO�DXWRPDWLFDOO\�YHVW�XSRQ�D�FKDQJH�LQ�FRQWURO�RI�WKH�&RPSDQ\�RQO\�
XSRQ�DQ�DZDUGHH̸V�VXEVHTXHQW�WHUPLQDWLRQ�RI�HPSOR\PHQW���D��E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH��RU��E��E\�WKH�DZDUGHH�ZLWK�
JRRG�UHDVRQ��LQ�HDFK�FDVH�ZLWKLQ����PRQWKV�RI�WKH�FKDQJH�LQ�FRQWURO�

([HFXWLYH�(PSOR\PHQW�$JUHHPHQWV��0HVVUV��7L]]LR��9RJW��3KLOOLSV��%URRNV�DQG�'UDSHU�DUH�HQWLWOHG��DQG�LQ�WKH�FDVH�RI�0U��
%HQFKLPRO�ZHUH�HQWLWOHG��FROOHFWLYHO\��0HVVUV��7L]]LR��9RJW��3KLOOLSV��%URRNV��'UDSHU��DQG�%HQFKLPRO���IRU�SXUSRVHV�RI�WKLV�
VXPPDU\��WKH�̻([HFXWLYHV̼�DQG�HDFK��DQ��([HFXWLYH����WR�WKH�EHQHILWV�XQGHU�WKHLU�UHVSHFWLYH�HPSOR\PHQW�DJUHHPHQWV�XSRQ�
WHUPLQDWLRQ�RI�WKHLU�HPSOR\PHQW�

6HW�IRUWK�EHORZ�LV�D�VXPPDU\�RI�WKH�PDWHULDO�WHUPV�RI�WKH�HPSOR\PHQW�DUUDQJHPHQWV�DV�WKH\�UHODWH�WR�SRWHQWLDO�SD\PHQWV�
XSRQ�WHUPLQDWLRQ�RU�FKDQJH�LQ�FRQWURO�WKDW�DUH�DSSOLFDEOH�WR�HDFK�([HFXWLYH��

0U��7L]]LR
,Q�FRQQHFWLRQ�ZLWK�0U��7L]]LR
V�DSSRLQWPHQW�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��WKH�&RPSDQ\�DQG�0U��7L]]LR�HQWHUHG�LQWR�
DQ�HPSOR\PHQW�DJUHHPHQW�GDWHG�$SULO�����������WKH�������$JUHHPHQW����6HW�IRUWK�EHORZ�LV�D�VXPPDU\�RI�WKH�PDWHULDO�WHUPV�RI�
WKH������$JUHHPHQW�DV�LW�UHODWHV�WR�SRWHQWLDO�SD\PHQWV�XSRQ�WHUPLQDWLRQ�RU�FKDQJH�LQ�FRQWURO�

7HUPLQDWLRQ�IRU�$Q\�5HDVRQ��,Q�WKH�HYHQW�WKDW�0U��7L]]LR̸V�HPSOR\PHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��KH�LV�HQWLWOHG�WR�UHFHLYH�
SD\PHQW�IRU�DQ\�DFFUXHG�EXW�XQSDLG�EDVH�VDODU\�XS�WR�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�ERQXV�DZDUGHG�LQ�UHVSHFW�RI�D�SULRU�\HDU̸V�
WDUJHW�DQQXDO�ERQXV�EXW�QRW�\HW�SDLG�DV�RI�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�DFFUXHG�EXW�XQSDLG�UHLPEXUVDEOH�H[SHQVHV�DQG�DQ\�
XQXVHG�YDFDWLRQ�DFFUXHG�WR�WKH�GDWH�RI�WHUPLQDWLRQ�

8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��7L]]LR�LV�UHTXLUHG�WR�H[HFXWH�D�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�FODLPV�DJDLQVW�XV�DQG�WR�
UHVLJQ�IURP�DOO�GLUHFWRUVKLSV�DQG�RIILFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�DQ\�UHDVRQ��0U��7L]]LR�LV�
VXEMHFW�WR�D�QRQ�FRPSHWLWLRQ�DQG�D�QRQ�VROLFLWDWLRQ��RI�RXU�HPSOR\HHV�DQG�FXVWRPHUV��IRU�D�SHULRG�RI����PRQWKV�DIWHU�
WHUPLQDWLRQ�IRU�DQ\�UHDVRQ���$GGLWLRQDOO\��0U��7L]]LR�LV�VXEMHFW�WR�RQJRLQJ�FRQILGHQWLDOLW\�UHTXLUHPHQWV�

([HFXWLYH�&RPSHQVDWLRQ
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7HUPLQDWLRQ�E\�WKH�&RPSDQ\�IRU�&DXVH��8QGHU�WKH������$JUHHPHQW��ZH�PD\�WHUPLQDWH�0U��7L]]LR̸V�HPSOR\PHQW�IRU�FDXVH�
XSRQ�KLV�

L� PDWHULDO�EUHDFK�RI�WKH�WHUPV�RI�KLV�HPSOR\PHQW�

LL� LQGLFWPHQW�RU�FRQYLFWLRQ�RI�D�IHORQ\��

LLL� FRPPLVVLRQ�RI�D�OHVVHU�FULPH�RU�RIIHQVH�WKDW�PDWHULDOO\�KDUPV�RU�FRXOG�KDUP�RXU�EXVLQHVV�RU�UHSXWDWLRQ�

LY� ZLOOIXO�YLRODWLRQ�RI�RXU�VSHFLILF�PDWHULDO�GLUHFWLYHV��

Y� FRPPLVVLRQ�RI�D�GLVKRQHVW�RU�ZURQJIXO�DFW�LQYROYLQJ�IUDXG��PLVUHSUHVHQWDWLRQ��RU�PRUDO�WXUSLWXGH�FDXVLQJ�XV�GDPDJH��

YL� ZLOOIXO�IDLOXUH�WR�SHUIRUP�D�VXEVWDQWLDO�SDUW�RI�KLV�GXWLHV��RU�

YLL� PDWHULDO�EUHDFK�RI�ILGXFLDU\�GXW\�

,Q�WKH�HYHQW�RI�D�)RU�&DXVH�7HUPLQDWLRQ��0U��7L]]LR�LV�JLYHQ����GD\V�WR�FXUH�WKH�HYHQW�WKDW�LV�WKH�EDVLV�IRU�WKH�&RPSDQ\̸V�
WHUPLQDWLRQ�IRU�FDXVH��H[FHSW�WKDW�WKH�ULJKW�WR�FXUH�ZLOO�QRW�DSSO\�LQ�WKH�HYHQW�RI�D�WHUPLQDWLRQ�IRU�FDXVH�GXH�WR�DQ\�RI�WKH�DFWV�
GHVFULEHG�LQ�FODXVHV��LL����LLL����Y��RU��YLL��RI�WKH�)RU�&DXVH�7HUPLQDWLRQ�ULJKWV�OLVWHG�DERYH��

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�:LWKRXW�&DXVH��:H�PD\�WHUPLQDWH�0U��7L]]LR̸V�HPSOR\PHQW�ZLWKRXW�FDXVH�XSRQ����GD\V
�
QRWLFH��H[FHSW�WKDW�D�QRWLFH�RI�QRQ�UHQHZDO�PXVW�EH�SURYLGHG�QR�OHVV�WKDQ�VL[�PRQWKV�LQ�DGYDQFH���,Q�WKH�HYHQW�WKDW�0U��7L]]LR̸V�
HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH�KH�ZLOO�EH�HQWLWOHG�WR���L��D�OXPS�VXP�DPRXQW�HTXDO�WR�����WLPHV�KLV�
EDVH�VDODU\���LL��D�OXPS�VXP�DPRXQW�HTXDO�WR�����WLPHV�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�
WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL������RI�DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�VKDOO�
YHVW�RQ�KLV�WHUPLQDWLRQ�GDWH�DQG�����RI�DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�ZLOO�FRQWLQXH�WR�YHVW�RQ�WKH�DSSOLFDEOH�
GDWHV�VHW�IRUWK�LQ�WKH�DSSOLFDEOH�DZDUG�DJUHHPHQWV���LY��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�
HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV��DQG��Y��D�OXPS�VXP�SD\PHQW�HTXDO��WR�WKH�SUHPLXPV�
KH�ZRXOG�KDYH�SDLG�LI�KH�HOHFWHG�&2%5$�XQGHU�WKH�&RPSDQ\�PHGLFDO�SODQV�IRU�WKH����PRQWK�SHULRG�IROORZLQJ�WHUPLQDWLRQ���

7HUPLQDWLRQ�E\�1RQ�5HQHZDO��,Q�WKH�HYHQW�WKDW�0U��7L]]LR
V�HPSOR\PHQW�DJUHHPHQW�LV�QRW�UHQHZHG�E\�WKH�&RPSDQ\�DW�WKH�
HQG�RI�KLV�WHUP�RI�HPSOR\PHQW��KH�ZLOO�EH�HQWLWOHG�WR�WKRVH�EHQHILWV�SD\DEOH�XQGHU�D�WHUPLQDWLRQ�E\�WKH�&RPSDQ\�ZLWKRXW�
FDXVH�DV�GHVFULEHG�DERYH��

7HUPLQDWLRQ�E\�0U��7L]]LR�IRU�*RRG�5HDVRQ��8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��7L]]LR�PD\�WHUPLQDWH�KLV�HPSOR\PHQW�
IRU�JRRG�UHDVRQ�LI���L��WKH�VFRSH�RI�KLV�UHVSHFWLYH�SRVLWLRQ��DXWKRULW\�RU�GXWLHV�LV�PDWHULDOO\�DGYHUVHO\�FKDQJHG���LL��KLV�
FRPSHQVDWLRQ�LV�QRW�SDLG�RU�KLV�EDVH�VDODU\�RU�WDUJHW�ERQXV�LV�UHGXFHG�EHORZ�WKH�OHYHOV�VSHFLILHG�LQ�WKH�DJUHHPHQW��H[FHSW�
WKDW��ZH�PD\�GHFUHDVH�KLV�EDVH�VDODU\�DQG�DQQXDO�ERQXV�E\�XS�WR�����DV�SDUW�RI�D�SURJUDP�WKDW�LQFOXGHV�VLPLODU�UHGXFWLRQV�RI�
WKH�EDVH�VDODULHV�DSSOLFDEOH�WR�RXU�H[HFXWLYH�RIILFHUV���LLL��KH�LV�DVVLJQHG�GXWLHV�WKDW�DUH�PDWHULDOO\�LQFRQVLVWHQW�ZLWK�KLV�SRVLWLRQ�
ZLWK�WKH�&RPSDQ\���LY��KH�LV�UHTXLUHG�WR�UHSRUW�WR�DQ\�SHUVRQ�RU�HQWLW\�RWKHU�WKDQ�WKH�%RDUG���Y��KH�LV�QRWLILHG�E\�WKH�&RPSDQ\�
WKDW�KH�LV�UHTXLUHG�WR�UHORFDWH�WR�D�ORFDWLRQ�RXWVLGH�RI�WKH�6WDWH�RI�1HZ�-HUVH\�RU�%HUPXGD��RU��YL��LQ�WKH�HYHQW�WKDW�DQ\�RWKHU�
SHUVRQ�RU�HQWLW\�DFTXLUHV�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\̸V�EXVLQHVV�DQG�WKH�&RPSDQ\�IDLOV�WR�REWDLQ�WKH�DVVXPSWLRQ�RI�
KLV�HPSOR\PHQW�DJUHHPHQW�E\�WKH�VXFFHVVRU���,Q�VXFK�HYHQW���L��0U��7L]]LR�PXVW�JLYH�WKH�&RPSDQ\�ZULWWHQ�QRWLFH�RI�KLV�LQWHQW�WR�
WHUPLQDWH�KLV�HPSOR\PHQW�DV�D�UHVXOW�RI�VXFK�HYHQW�ZLWKLQ����GD\V�RI�VXFK�HYHQW�RFFXUULQJ���LL��WKH�&RPSDQ\�PXVW�QRW�PDNH�
QHFHVVDU\�FRUUHFWLRQV�ZLWKLQ����GD\V�RI�UHFHLYLQJ�VXFK�QRWLFH�DQG��LLL��0U��7L]]LR�PXVW�WHUPLQDWH�KLV�HPSOR\PHQW�QR�ODWHU�WKDQ�
���GD\V�IROORZLQJ�WKH�HQG�RI�WKH����GD\�SHULRG�

,Q�WKH�HYHQW�WKDW�0U��7L]]LR�WHUPLQDWHV�KLV�HPSOR\PHQW�IRU�JRRG�UHDVRQ��KH�ZLOO�EH�HQWLWOHG�WR�WKH�VDPH�EHQHILWV�DQG�SD\PHQWV�
WKDW�KH�ZRXOG�EH�HQWLWOHG�WR�LI�KH�ZHUH�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH��

$GYDQFH�1RWLFH�IRU�9ROXQWDU\�5HVLJQDWLRQ�E\�0U��7L]]LR��0U��7L]]LR�PD\�WHUPLQDWH�KLV�HPSOR\PHQW�XSRQ�DW�OHDVW���PRQWKV̸�
QRWLFH�WR�XV��

7HUPLQDWLRQ�8SRQ�'HDWK�RU�'LVDELOLW\��0U��7L]]LR̸V�HPSOR\PHQW�ZLOO�DXWRPDWLFDOO\�WHUPLQDWH�XSRQ�GHDWK��DQG�ZH�PD\�
WHUPLQDWH�0U��7L]]LR̸V�HPSOR\PHQW�DV�D�UHVXOW�RI�KLV�GLVDELOLW\�LI�KH�LV�XQDEOH�WR�ZRUN�IRU�����GD\V�LQ�DQ\����PRQWK�SHULRG�GXH�
WR�LOOQHVV�RU�LQMXU\��,Q�WKH�HYHQW�WKDW�0U��7L]]LR̸V�HPSOR\PHQW�LV�WHUPLQDWHG�GXH�WR�GHDWK�RU�GLVDELOLW\��KLV�EHQHILFLDULHV�ZLOO�EH�
SDLG�D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�

([HFXWLYH�&RPSHQVDWLRQ

�� $;Ζ6������3UR[\�6WDWHPHQW



WHUPLQDWLRQ�RFFXUUHG��$GGLWLRQDOO\��DQ\�DQG�DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�KHOG�E\�0U��7L]]LR�VKDOO�LPPHGLDWHO\�
YHVW�

7HUPLQDWLRQ�)ROORZLQJ�&KDQJH�LQ�&RQWURO��,Q�WKH�HYHQW�WKDW�0U��7L]]LR̸V�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�
FDXVH�RU�E\�KLP�IRU�JRRG�UHDVRQ��LQ�HDFK�FDVH�ZLWKLQ����PRQWKV�IROORZLQJ�D�FKDQJH�LQ�FRQWURO��KH�ZLOO�EH�HQWLWOHG�WR���L��D�OXPS�
VXP�DPRXQW�HTXDO�WR�WZR�WLPHV�KLV�EDVH�VDODU\���LL��D�OXPS�VXP�DPRXQW�HTXDO�WR�WZR�WLPHV�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�
KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV��FDOFXODWHG�DW�WDUJHW����LLL��DOO�RXWVWDQGLQJ�DQG�
XQYHVWHG�568V�DQG�368V�KHOG�E\�KLP�VKDOO�LPPHGLDWHO\�YHVW�XSRQ�WHUPLQDWLRQ���LY��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�
KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���Y��D�OXPS�VXP�SD\PHQW�HTXDO��WR�
WKH�SUHPLXPV�KH�ZRXOG�KDYH�SDLG�LI�KH�HOHFWHG�&2%5$�XQGHU�WKH�&RPSDQ\�PHGLFDO�SODQV�IRU�WKH����PRQWK�SHULRG�IROORZLQJ�
WHUPLQDWLRQ��DQG��YL��LI�DQ\�SD\PHQWV�PDGH�LQ�FRQQHFWLRQ�ZLWK�KLV�WHUPLQDWLRQ�IROORZLQJ�D�̻&KDQJH�LQ�&RQWURO̼�ZHUH�WR�
FRQVWLWXWH�DQ�̻H[FHVV�SDUDFKXWH�SD\PHQW̼�XQGHU�6HFWLRQ����*�RI�WKH�,QWHUQDO�5HYHQXH�&RGH��VXFK�SD\PHQWV�VKDOO�HLWKHU�EH�
UHGXFHG�VR�WKDW�QR�SRUWLRQ�RI�DQ\�VXFK�SD\PHQWV�ZRXOG�FRQVWLWXWH�DQ�H[FHVV�SDUDFKXWH�SD\PHQW��RU�VKDOO�EH�SDLG�LQ�IXOO��
GHSHQGLQJ�XSRQ�ZKLFK�DSSURDFK�ZRXOG�UHVXOW�LQ�KLP�UHFHLYLQJ�WKH�JUHDWHVW�DPRXQW�RI�SD\PHQWV�DIWHU�WD[HV��,Q�WKH�FDVH�RI�WKH�
ODWWHU�DSSURDFK��KH�ZRXOG�EH�OLDEOH�IRU�DQ\�H[FLVH�WD[�RZHG�

0U��9RJW
7HUPLQDWLRQ�IRU�$Q\�5HDVRQ��,Q�WKH�HYHQW�WKDW�0U��9RJW̸V�HPSOR\PHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��KH�LV�HQWLWOHG�WR�UHFHLYH�
SD\PHQW�IRU�DQ\�DFFUXHG�EXW�XQSDLG�EDVH�VDODU\�XS�WR�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�ERQXV�DZDUGHG�LQ�UHVSHFW�RI�D�SULRU�\HDU̸V�
WDUJHW�DQQXDO�ERQXV�EXW�QRW�\HW�SDLG�DV�RI�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�DFFUXHG�EXW�XQSDLG�UHLPEXUVDEOH�H[SHQVHV�DQG�DQ\�
XQXVHG�YDFDWLRQ�DFFUXHG�WR�WKH�GDWH�RI�WHUPLQDWLRQ�

8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��9RJW�LV�UHTXLUHG�WR�H[HFXWH�D�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�FODLPV�DJDLQVW�XV�DQG�WR�
UHVLJQ�IURP�DOO�GLUHFWRUVKLSV�DQG�RIILFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�DQ\�UHDVRQ��0U��9RJW�LV�
VXEMHFW�WR�QRQ�FRPSHWLWLRQ�DQG�QRQ�VROLFLWDWLRQ��RI�RXU�HPSOR\HHV�DQG�FXVWRPHUV��SURYLVLRQV�IRU�D�SHULRG�RI����PRQWKV�DIWHU�
WHUPLQDWLRQ�IRU�DQ\�UHDVRQ��$GGLWLRQDOO\��0U��9RJW�LV�VXEMHFW�WR�RQJRLQJ�FRQILGHQWLDOLW\�UHTXLUHPHQWV�

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�IRU�&DXVH��8QGHU�0U��9RJW̸V�HPSOR\PHQW�DJUHHPHQW��ZH�PD\�WHUPLQDWH�0U��9RJW̸V�
HPSOR\PHQW�IRU�FDXVH�XSRQ�KLV�

L� PDWHULDO�EUHDFK�RI�WKH�WHUPV�RI�KLV�HPSOR\PHQW��

LL� LQGLFWPHQW�RU�FRQYLFWLRQ�RI�D�IHORQ\��

LLL� WKH�LQGLFWPHQW�RU�FRQYLFWLRQ�RI�D�OHVVHU�FULPH�RU�RIIHQVH�WKDW�DGYHUVHO\�LPSDFWV�RXU�EXVLQHVV�RU�UHSXWDWLRQ��

LY� ZLOOIXO�YLRODWLRQ�RI�RXU�VSHFLILF�PDWHULDO�GLUHFWLYHV��

Y� FRPPLVVLRQ�RI�D�GLVKRQHVW�RU�ZURQJIXO�DFW�LQYROYLQJ�IUDXG��PLVUHSUHVHQWDWLRQ��RU�PRUDO�WXUSLWXGH�FDXVLQJ�XV�GDPDJH��

YL� ZLOOIXO�IDLOXUH�WR�SHUIRUP�D�VXEVWDQWLDO�SDUW�RI�KLV�GXWLHV��RU�

YLL� PDWHULDO�EUHDFK�RI�ILGXFLDU\�GXW\�

,Q�WKH�HYHQW�0U��9RJW�LV�WHUPLQDWHG�IRU�FDXVH��0U��9RJW�LV�JLYHQ����GD\V�WR�FXUH�WKH�HYHQW�WKDW�LV�WKH�EDVLV�IRU�WKH�&RPSDQ\̸V�
WHUPLQDWLRQ�IRU�FDXVH��H[FHSW�WKDW�WKH�ULJKW�WR�FXUH�ZLOO�QRW�DSSO\�LQ�WKH�HYHQW�RI�D�WHUPLQDWLRQ�IRU�FDXVH�GXH�WR�DQ\�RI�WKH�DFWV�
GHVFULEHG�LQ��LL����LLL��RU��Y��DERYH�

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�:LWKRXW�&DXVH��:H�PD\�WHUPLQDWH�0U��9RJW̸V�HPSOR\PHQW�ZLWKRXW�FDXVH�XSRQ����GD\V̸�
QRWLFH��

,Q�WKH�HYHQW�WKDW�0U��9RJW̸V�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH�KH�ZLOO�EH�HQWLWOHG�WR���L��D�OXPS�VXP�
DPRXQW�HTXDO�WR�RQH�\HDU̸V�EDVH�VDODU\���LL��DQ�DPRXQW�HTXDO�WR�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��WKDW�KH�ZRXOG�KDYH�
EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��LPPHGLDWH�YHVWLQJ�RI�DOO�RXWVWDQGLQJ�DQG�
XQYHVWHG�568V�DQG�368V���LY��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�
FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV��DQG��Y���D�OXPS�VXP�SD\PHQW�HTXDO��WR�WKH�SUHPLXPV�KH�ZRXOG�KDYH�SDLG�LI�KH�
HOHFWHG�&2%5$�XQGHU�WKH�&RPSDQ\�PHGLFDO�SODQV�IRU�WKH����PRQWK�SHULRG�IROORZLQJ�WHUPLQDWLRQ�

([HFXWLYH�&RPSHQVDWLRQ
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7HUPLQDWLRQ�E\�0U��9RJW�IRU�*RRG�5HDVRQ��8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��9RJW�PD\�WHUPLQDWH�KLV�HPSOR\PHQW�IRU�
JRRG�UHDVRQ�LI���L��WKH�VFRSH�RI�KLV�UHVSHFWLYH�SRVLWLRQ��DXWKRULW\�RU�GXWLHV�LV�PDWHULDOO\�DGYHUVHO\�FKDQJHG���LL��KLV�FRPSHQVDWLRQ�
LV�QRW�SDLG�RU�KLV�EDVH�VDODU\�RU�WDUJHW�ERQXV�LV�UHGXFHG�EHORZ�WKH�OHYHOV�VSHFLILHG�LQ�WKH�DJUHHPHQW�RU�WKHUH�LV�D�PDWHULDO�
DGYHUVH�FKDQJH�LQ�KLV�HPSOR\HH�EHQHILWV���LLL��KH�LV�UHTXLUHG�WR�UHORFDWH�DZD\�IURP�KLV�FXUUHQW�SULPDU\�SODFH�RI�HPSOR\PHQW���LY��
KH�LV�DVVLJQHG�GXWLHV�WKDW�DUH�PDWHULDOO\�LQFRQVLVWHQW�ZLWK�KLV�SRVLWLRQ�ZLWK�WKH�&RPSDQ\��DQG��Y��KH�LV�UHTXLUHG�WR�UHSRUW�WR�
DQ\RQH�RWKHU�WKDQ�WKH�&KLHI�([HFXWLYH�2IILFHU�RU�D�PXWXDOO\�DJUHHG�SHUVRQ���,Q�VXFK�DQ�HYHQW���L��KH�PXVW�JLYH�WKH�&RPSDQ\�
ZULWWHQ�QRWLFH�RI�KLV�LQWHQW�WR�WHUPLQDWH�KLV�HPSOR\PHQW�DV�D�UHVXOW�RI�VXFK�HYHQW�ZLWKLQ����GD\V�RI�VXFK�HYHQW�RFFXUULQJ���LL��
WKH�&RPSDQ\�GRHV�QRW�PDNH�QHFHVVDU\�FRUUHFWLRQV�ZLWKLQ����GD\V�RI�UHFHLYLQJ�VXFK�QRWLFH�DQG��LLL��0U��9RJW�WHUPLQDWHV�KLV�
HPSOR\PHQW�QR�ODWHU�WKDQ����GD\V�IROORZLQJ�WKH�HQG�RI�WKH����GD\�SHULRG�

,Q�WKH�HYHQW�WKDW�0U��9RJW�WHUPLQDWHV�KLV�HPSOR\PHQW�IRU�JRRG�UHDVRQ��KH�ZLOO�EH�HQWLWOHG�WR�WKH�VDPH�EHQHILWV�DQG�SD\PHQWV�
WKDW�KH�ZRXOG�EH�HQWLWOHG�WR�LI�KH�ZHUH�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH��

7HUPLQDWLRQ�E\�1RQ�5HQHZDO��,Q�WKH�HYHQW�WKDW�0U��9RJW
V�HPSOR\PHQW�DJUHHPHQW�LV�QRW�UHQHZHG�E\�HLWKHU�SDUW\�DW�WKH�HQG�
RI�KLV�WHUP�RI�HPSOR\PHQW��'HFHPEHU�����������DQG�0U��9RJW
V�HPSOR\PHQW�WHUPLQDWHV�XSRQ�WKH�HQG�RI�KLV�HPSOR\PHQW�
WHUP��KH�ZLOO�EH�HQWLWOHG�WR���L��LPPHGLDWH�YHVWLQJ�RI�KLV�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�DQG��LL��SD\PHQW�RI�KLV�DQQXDO�
ERQXV�EDVHG�RQ�DFWXDO�SHUIRUPDQFH�IRU�WKH������ILVFDO�\HDU��

$GYDQFH�1RWLFH�IRU�9ROXQWDU\�5HVLJQDWLRQ�E\�0U��9RJW��0U��9RJW�PD\�WHUPLQDWH�KLV�HPSOR\PHQW�XSRQ�DW�OHDVW����PRQWKV̸�
QRWLFH�WR�XV��

7HUPLQDWLRQ�8SRQ�'HDWK�RU�'LVDELOLW\��0U��9RJW̸V�HPSOR\PHQW�ZLOO�DXWRPDWLFDOO\�WHUPLQDWH�XSRQ�GHDWK��DQG�ZH�PD\�
WHUPLQDWH�0U��9RJW̸V�HPSOR\PHQW�DV�D�UHVXOW�RI�KLV�GLVDELOLW\�LI�KH�LV�XQDEOH�WR�ZRUN�IRU�����GD\V�LQ�DQ\����PRQWK�SHULRG�GXH�WR�
LOOQHVV�RU�LQMXU\��,Q�WKH�HYHQW�WKDW�0U��9RJW
V�HPSOR\PHQW�LV�WHUPLQDWHG�GXH�WR�GHDWK�RU�GLVDELOLW\��KH�RU�KLV�EHQHILFLDULHV�ZLOO�EH�
SDLG�D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�
WHUPLQDWLRQ�RFFXUUHG��$GGLWLRQDOO\��DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�KHOG�E\�0U��9RJW�VKDOO�LPPHGLDWHO\�YHVW�

7HUPLQDWLRQ�)ROORZLQJ�&KDQJH�LQ�&RQWURO��,Q�WKH�HYHQW�WKDW�0U��9RJW̸V�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�
FDXVH�RU�E\�KLP�IRU�JRRG�UHDVRQ��LQ�HDFK�FDVH�ZLWKLQ����PRQWKV�IROORZLQJ�D�FKDQJH�LQ�FRQWURO��KH�ZLOO�EH�HQWLWOHG�WR���L��D�OXPS�
VXP�DPRXQW�HTXDO�WR�RQH�\HDU̸V�EDVH�VDODU\���LL��DQ�DPRXQW�HTXDO�WR�WZR�WLPHV�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��WKDW�KH�
ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�
568V�DQG�368V�KHOG�E\�KLP�VKDOO�LPPHGLDWHO\�YHVW�XSRQ�WHUPLQDWLRQ���LY��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�
KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���Y��D�OXPS�VXP�SD\PHQW�HTXDO��WR�WKH�
SUHPLXPV�KH�ZRXOG�KDYH�SDLG�LI�KH�HOHFWHG�&2%5$�XQGHU�WKH�&RPSDQ\�PHGLFDO�SODQV�IRU�WKH����PRQWK�SHULRG�IROORZLQJ�
WHUPLQDWLRQ��DQG��YL��LI�DQ\�SD\PHQWV�PDGH�LQ�FRQQHFWLRQ�ZLWK�KLV�WHUPLQDWLRQ�IROORZLQJ�D�̻&KDQJH�LQ�&RQWURO̼�ZHUH�WR�
FRQVWLWXWH�DQ�̻H[FHVV�SDUDFKXWH�SD\PHQW̼�XQGHU�6HFWLRQ����*�RI�WKH�,QWHUQDO�5HYHQXH�&RGH��VXFK�SD\PHQWV�VKDOO�HLWKHU�EH�
UHGXFHG�VR�WKDW�QR�SRUWLRQ�RI�DQ\�VXFK�SD\PHQWV�ZRXOG�FRQVWLWXWH�DQ�H[FHVV�SDUDFKXWH�SD\PHQW��RU�VKDOO�EH�SDLG�LQ�IXOO��
GHSHQGLQJ�XSRQ�ZKLFK�DSSURDFK�ZRXOG�UHVXOW�LQ�KLP�UHFHLYLQJ�WKH�JUHDWHVW�DPRXQW�RI�SD\PHQWV�DIWHU�WD[HV��,Q�WKH�FDVH�RI�WKH�
ODWWHU�DSSURDFK��KH�ZRXOG�EH�OLDEOH�IRU�DQ\�H[FLVH�WD[�RZHG�

0U��3KLOOLSV
7HUPLQDWLRQ�IRU�$Q\�5HDVRQ��,Q�WKH�HYHQW�WKDW�0U��3KLOOLSV̸�HPSOR\PHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��KH�LV�HQWLWOHG�WR�UHFHLYH�
SD\PHQW�IRU�DQ\�DFFUXHG�EXW�XQSDLG�EDVH�VDODU\�XS�WR�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�ERQXV�DZDUGHG�LQ�UHVSHFW�RI�D�SULRU�\HDU̸V�
WDUJHW�DQQXDO�ERQXV�EXW�QRW�\HW�SDLG�DV�RI�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�DFFUXHG�EXW�XQSDLG�UHLPEXUVDEOH�H[SHQVHV�DQG�DQ\�
XQXVHG�YDFDWLRQ�DFFUXHG�WR�WKH�GDWH�RI�WHUPLQDWLRQ�

8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��3KLOOLSV�LV�UHTXLUHG�WR�H[HFXWH�D�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�FODLPV�DJDLQVW�XV�DQG�WR�
UHVLJQ�IURP�DOO�GLUHFWRUVKLSV�DQG�RIILFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�DQ\�UHDVRQ��0U��3KLOOLSV�LV�
VXEMHFW�WR�D�QRQ�FRPSHWLWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�WKUHH�PRQWKV�IURP�WKH�GDWH�RI�KLV�YROXQWDU\�WHUPLQDWLRQ�DQG�D�QRQ�
VROLFLWDWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�VL[�PRQWKV�DIWHU�WHUPLQDWLRQ�IRU�DQ\�UHDVRQ��$GGLWLRQDOO\��0U��3KLOOLSV�LV�VXEMHFW�WR�RQJRLQJ�
FRQILGHQWLDOLW\�UHTXLUHPHQWV�

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�IRU�&DXVH��8QGHU�0U��3KLOOLSV̸�HPSOR\PHQW�DJUHHPHQW��ZH�PD\�WHUPLQDWH�0U��3KLOOLSV̸�
HPSOR\PHQW�IRU�FDXVH�XSRQ�KLV�

([HFXWLYH�&RPSHQVDWLRQ
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L� PDWHULDO�EUHDFK�RI�WKH�WHUPV�RI�KLV�HPSOR\PHQW��

LL� FRQYLFWLRQ�IRU�D�IHORQ\�RU�FRPPLVVLRQ�RI�DQ\�DFW�ZKLFK�ZRXOG�ULVH�WR�WKH�OHYHO�RI�D�IHORQ\��

LLL� FRQYLFWLRQ�RU�FRPPLVVLRQ�RI�D�OHVVHU�FULPH�RU�RIIHQVH�WKDW�DGYHUVHO\�LPSDFWV�RXU�EXVLQHVV�RU�UHSXWDWLRQ��

LY� ZLOOIXO�YLRODWLRQ�RI�RXU�VSHFLILF�PDWHULDO�GLUHFWLYHV��

Y� FRPPLVVLRQ�RI�D�GLVKRQHVW�RU�ZURQJIXO�DFW�LQYROYLQJ�IUDXG��PLVUHSUHVHQWDWLRQ��RU�PRUDO�WXUSLWXGH�FDXVLQJ�XV�GDPDJH�
RU�SRWHQWLDO�GDPDJH��

YL� ZLOOIXO�IDLOXUH�WR�SHUIRUP�D�VXEVWDQWLDO�SDUW�RI�KLV�GXWLHV��RU�

YLL� PDWHULDO�EUHDFK�RI�ILGXFLDU\�GXW\�

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�:LWKRXW�&DXVH��:H�PD\�WHUPLQDWH�0U��3KLOOLSV̸�HPSOR\PHQW�ZLWKRXW�FDXVH�XSRQ�VL[�PRQWKV̸�
QRWLFH��,Q�WKH�HYHQW�WKDW�0U��3KLOOLSV̸�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH�KH�ZLOO�EH�HQWLWOHG�WR���L���D�OXPS�
VXP�DPRXQW�HTXDO�WR�����WLPHV�KLV�EDVH�VDODU\���LL��D�OXPS�VXP�DPRXQW�HTXDO�WR�����WLPHV�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�
WDUJHW��WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�GDWHV�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��DOO�RXWVWDQGLQJ�
DQG�XQYHVWHG�568V�DQG�368V�VKDOO�FRQWLQXH�WR�YHVW�RQ�WKH�DSSOLFDEOH�GDWHV�VHW�IRUWK�LQ�WKH�DSSOLFDEOH�DZDUG�DJUHHPHQWV���LY���
D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�
WHUPLQDWLRQ�RFFXUV��DQG��Y��FRQWLQXHG�SD\PHQW�E\�WKH�&RPSDQ\�RI�PHGLFDO�FRYHUDJH�RU�&2%5$�SUHPLXPV�IRU�D����PRQWK�
SHULRG��RU�OHVV�LQ�WKH�HYHQW�KH�FHDVHV�WR�EH�HOLJLEOH�IRU�&2%5$�FRQWLQXDWLRQ�FRYHUDJH��

7HUPLQDWLRQ�E\�0U��3KLOOLSV�IRU�*RRG�5HDVRQ��8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��3KLOOLSV�PD\�WHUPLQDWH�KLV�
HPSOR\PHQW�IRU�JRRG�UHDVRQ�LI���L��WKH�VFRSH�RI�KLV�UHVSHFWLYH�SRVLWLRQ��DXWKRULW\�RU�GXWLHV�LV�PDWHULDOO\�DGYHUVHO\�FKDQJHG���LL��
KLV�FRPSHQVDWLRQ�LV�QRW�SDLG�RU�KLV�EDVH�VDODU\�RU�WDUJHW�ERQXV�LV�UHGXFHG�EHORZ�WKH�OHYHOV�VSHFLILHG�LQ�WKH�DJUHHPHQW�RU�WKHUH�
LV�D�PDWHULDO�DGYHUVH�FKDQJH�LQ�KLV�HPSOR\HH�EHQHILWV���LLL��KH�LV�UHTXLUHG�WR�UHORFDWH�DZD\�IURP�KLV�FXUUHQW�SULPDU\�SODFH�RI�
HPSOR\PHQW���LY��KH�LV�DVVLJQHG�GXWLHV�WKDW�DUH�PDWHULDOO\�LQFRQVLVWHQW�ZLWK�KLV�SRVLWLRQ�ZLWK�WKH�&RPSDQ\��DQG��Y��KH�LV�
UHTXLUHG�WR�UHSRUW�WR�DQ\RQH�RWKHU�WKDQ�WKH�&KLHI�([HFXWLYH�2IILFHU�RU�D�PXWXDOO\�DJUHHG�SHUVRQ��,Q�VXFK�HYHQW���L��KH�PXVW�
SURYLGH�WKH�&RPSDQ\�ZULWWHQ�QRWLFH�RI�KLV�LQWHQW�WR�WHUPLQDWH�KLV�HPSOR\PHQW�DV�D�UHVXOW�RI�VXFK�HYHQW�ZLWKLQ����GD\V�RI�VXFK�
HYHQW�RFFXUULQJ���LL��WKH�&RPSDQ\�GRHV�QRW�PDNH�QHFHVVDU\�FRUUHFWLRQV�ZLWKLQ����GD\V�RI�UHFHLYLQJ�VXFK�QRWLFH�DQG��LLL��0U��
3KLOOLSV�WHUPLQDWHV�KLV�HPSOR\PHQW�QR�ODWHU�WKDQ����GD\V�IROORZLQJ�WKH�HQG�RI�WKH����GD\�SHULRG�

,Q�WKH�HYHQW�WKDW�0U��3KLOOLSV�WHUPLQDWHV�KLV�HPSOR\PHQW�IRU�JRRG�UHDVRQ��KH�ZLOO�EH�HQWLWOHG�WR���L��D�OXPS�VXP�DPRXQW�HTXDO�WR�
RQH�\HDU̸V�EDVH�VDODU\���LL��D�OXPS�VXP�DPRXQW�HTXDO�WR�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�
FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��FRQWLQXHG�YHVWLQJ�RI�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�RQ�WKH�
DSSOLFDEOH�GDWHV�VHW�IRUWK�LQ�WKH�DSSOLFDEOH�DZDUG�DJUHHPHQWV��DQG��LY��FRQWLQXHG�SD\PHQW�E\�WKH�&RPSDQ\�RI�PHGLFDO�
FRYHUDJH�RU�&2%5$�SUHPLXPV�IRU�D����PRQWK�SHULRG��RU�OHVV�LQ�WKH�HYHQW�KH�FHDVHV�WR�EH�HOLJLEOH�IRU�&2%5$�FRQWLQXDWLRQ�
FRYHUDJH�

$GYDQFH�1RWLFH�IRU�9ROXQWDU\�5HVLJQDWLRQ�E\�0U��3KLOOLSV��0U��3KLOOLSV�PD\�WHUPLQDWH�KLV�HPSOR\PHQW�XSRQ�DW�OHDVW�VL[�
PRQWKV̸�QRWLFH�WR�XV�

7HUPLQDWLRQ�E\�1RQ�5HQHZDO��,Q�WKH�HYHQW�WKDW�0U��3KLOOLSV
�HPSOR\PHQW�DJUHHPHQW�LV�QRW�UHQHZHG�E\�WKH�&RPSDQ\�DW�WKH�
HQG�RI�KLV�WHUP�RI�HPSOR\PHQW��KH�ZLOO�EH�HQWLWOHG�WR�WKRVH�EHQHILWV�SD\DEOH�XQGHU�D�WHUPLQDWLRQ�E\�WKH�&RPSDQ\�ZLWKRXW�
FDXVH�DV�GHVFULEHG�DERYH��

7HUPLQDWLRQ�8SRQ�'HDWK�RU�'LVDELOLW\��0U��3KLOOLSV̸�HPSOR\PHQW�ZLOO�DXWRPDWLFDOO\�WHUPLQDWH�XSRQ�GHDWK��DQG�ZH�PD\�
WHUPLQDWH�0U��3KLOOLSV̸�HPSOR\PHQW�DV�D�UHVXOW�RI�KLV�GLVDELOLW\�LI�KH�LV�XQDEOH�WR�ZRUN�IRU�����GD\V�LQ�DQ\����PRQWK�SHULRG�GXH�
WR�LOOQHVV�RU�LQMXU\���,Q�WKH�HYHQW�WKDW�0U��3KLOOLSV̸�HPSOR\PHQW�LV�WHUPLQDWHG�GXH�WR�GHDWK�RU�GLVDELOLW\��KLV�EHQHILFLDULHV�ZLOO�EH�
SDLG�D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�
WHUPLQDWLRQ�RFFXUUHG��$GGLWLRQDOO\��DQ\�DQG�DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�KHOG�E\�0U��3KLOOLSV�VKDOO�LPPHGLDWHO\�
YHVW�

7HUPLQDWLRQ�)ROORZLQJ�&KDQJH�LQ�&RQWURO��,Q�WKH�HYHQW�WKDW�0U��3KLOOLSV̸�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�
FDXVH�RU�E\�KLP�IRU�JRRG�UHDVRQ��LQ�HDFK�FDVH�ZLWKLQ����PRQWKV�IROORZLQJ�D�FKDQJH�LQ�FRQWURO��KH�ZLOO�EH�HQWLWOHG�WR���L��D�OXPS�
VXP�DPRXQW�HTXDO�WR�RQH�\HDU̸V�EDVH�VDODU\���LL��DQ�DPRXQW�HTXDO�WR�WZR�WLPHV�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��WKDW�KH�
ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��LPPHGLDWH�YHVWLQJ�RI�DOO�

([HFXWLYH�&RPSHQVDWLRQ
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RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�XSRQ�WHUPLQDWLRQ��DQG��LY��FRQWLQXHG�SD\PHQW�E\�WKH�&RPSDQ\�RI�PHGLFDO�FRYHUDJH�
RU�&2%5$�SUHPLXPV�IRU�D����PRQWK�SHULRG��RU�OHVV�LQ�WKH�HYHQW�KH�FHDVHV�WR�EH�HOLJLEOH�IRU�&2%5$�FRQWLQXDWLRQ�FRYHUDJH�

0U��%URRNV
7HUPLQDWLRQ�IRU�$Q\�5HDVRQ��,Q�WKH�HYHQW�WKDW�0U��%URRNV̸�HPSOR\PHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��KH�LV�HQWLWOHG�WR�UHFHLYH�
SD\PHQW�IRU�DQ\�DFFUXHG�EXW�XQSDLG�EDVH�VDODU\�XS�WR�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�DFFUXHG�EXW�XQSDLG�UHLPEXUVDEOH�H[SHQVHV�
DQG�DQ\�XQXVHG�YDFDWLRQ�DFFUXHG�WR�WKH�GDWH�RI�WHUPLQDWLRQ�

8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��%URRNV�LV�UHTXLUHG�WR�H[HFXWH�D�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�FODLPV�DJDLQVW�XV�DQG�WR�
UHVLJQ�IURP�DOO�GLUHFWRUVKLSV�DQG�RIILFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�DQ\�UHDVRQ��0U��%URRNV�LV�
VXEMHFW�WR�QRQ�FRPSHWLWLRQ�DQG�QRQ�VROLFLWDWLRQ��RI�RXU�HPSOR\HHV�DQG�FXVWRPHUV��SURYLVLRQV�IRU�D�SHULRG�RI�VL[�PRQWKV�DIWHU�
WHUPLQDWLRQ�IRU�DQ\�UHDVRQ��$GGLWLRQDOO\��0U��%URRNV�LV�VXEMHFW�WR�RQJRLQJ�FRQILGHQWLDOLW\�UHTXLUHPHQWV�

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�IRU�&DXVH��8QGHU�0U��%URRNV̸�HPSOR\PHQW�DJUHHPHQW��ZH�PD\�WHUPLQDWH�0U��%URRNV̸�
HPSOR\PHQW�IRU�FDXVH�XSRQ�KLV��

L� PDWHULDO�EUHDFK�RI�WKH�WHUPV�RI�KLV�HPSOR\PHQW��

LL� FRQYLFWLRQ�IRU�D�IHORQ\�RU�FRPPLVVLRQ�RI�DQ\�DFW�ZKLFK�ZRXOG�ULVH�WR�WKH�OHYHO�RI�D�IHORQ\��

LLL� FRQYLFWLRQ�RU�FRPPLVVLRQ�RI�D�OHVVHU�FULPH�RU�RIIHQVH�WKDW�DGYHUVHO\�LPSDFWV�RXU�EXVLQHVV�RU�UHSXWDWLRQ��

LY� ZLOOIXO�YLRODWLRQ�RI�RXU�VSHFLILF�PDWHULDO�GLUHFWLYHV�

Y� FRPPLVVLRQ�RI�D�GLVKRQHVW�RU�ZURQJIXO�DFW�LQYROYLQJ�IUDXG��PLVUHSUHVHQWDWLRQ��RU�PRUDO�WXUSLWXGH�FDXVLQJ�XV�GDPDJH��

YL� ZLOOIXO�IDLOXUH�WR�SHUIRUP�D�VXEVWDQWLDO�SDUW�RI�KLV�GXWLHV��RU�

YLL� PDWHULDO�EUHDFK�RI�ILGXFLDU\�GXW\�

,Q�WKH�HYHQW�0U��%URRNV�LV�WHUPLQDWHG�IRU�FDXVH��0U��%URRNV�LV�JLYHQ����GD\V�WR�FXUH�WKH�HYHQW�WKDW�LV�WKH�EDVLV�IRU�WKH�
&RPSDQ\̸V�WHUPLQDWLRQ�IRU�FDXVH��H[FHSW�WKDW�WKH�ULJKW�WR�FXUH�ZLOO�QRW�DSSO\�LQ�WKH�HYHQW�RI�D�WHUPLQDWLRQ�IRU�FDXVH�GXH�WR�DQ\�
RI�WKH�DFWV�GHVFULEHG�LQ�FODXVHV��LL����LLL��RU��Y��DERYH��

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�:LWKRXW�&DXVH��:H�PD\�WHUPLQDWH�0U��%URRNV̸�HPSOR\PHQW�ZLWKRXW�FDXVH�XSRQ�DW�OHDVW�VL[�
PRQWKV̸�QRWLFH��,Q�WKH�HYHQW�WKDW�0U��%URRNV̸�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH�KH�ZLOO�EH�HQWLWOHG�WR���L��
D�OXPS�VXP�DPRXQW�HTXDO�WR�RQH�\HDU̸V�EDVH�VDODU\���LL��DQ�DPRXQW�HTXDO�WR�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��WKDW�KH�
ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��LPPHGLDWH�YHVWLQJ�RI�DOO�
RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V���LY��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�
UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV��DQG��Y��D�OXPS�VXP�SD\PHQW�HTXDO��WR�WKH�SUHPLXPV�KH�ZRXOG�
KDYH�SDLG�LI�KH�HOHFWHG�&2%5$�XQGHU�WKH�&RPSDQ\�PHGLFDO�SODQV�IRU�WKH����PRQWK�SHULRG�IROORZLQJ�WHUPLQDWLRQ��

7HUPLQDWLRQ�E\�0U��%URRNV�IRU�*RRG�5HDVRQ��8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��%URRNV�PD\�WHUPLQDWH�KLV�
HPSOR\PHQW�IRU�JRRG�UHDVRQ�LI���L��WKH�VFRSH�RI�KLV�UHVSHFWLYH�SRVLWLRQ��DXWKRULW\�RU�GXWLHV�LV�PDWHULDOO\�DGYHUVHO\�FKDQJHG���LL��
KLV�FRPSHQVDWLRQ�LV�QRW�SDLG�RU�KLV�EDVH�VDODU\�RU�WDUJHW�ERQXV�LV�UHGXFHG�EHORZ�WKH�OHYHOV�VSHFLILHG�LQ�WKH�DJUHHPHQW�RU�WKHUH�
LV�D�PDWHULDO�DGYHUVH�FKDQJH�LQ�KLV�HPSOR\HH�EHQHILWV���LLL��KH�LV�UHTXLUHG�WR�UHORFDWH�DZD\�IURP�KLV�FXUUHQW�SULPDU\�SODFH�RI�
HPSOR\PHQW���LY��KH�LV�DVVLJQHG�GXWLHV�WKDW�DUH�PDWHULDOO\�LQFRQVLVWHQW�ZLWK�KLV�SRVLWLRQ�ZLWK�WKH�&RPSDQ\��DQG��Y��KH�LV�
UHTXLUHG�WR�UHSRUW�WR�DQ\RQH�RWKHU�WKDQ�WKH�&KLHI�([HFXWLYH�2IILFHU�RU�D�PXWXDOO\�DJUHHG�SHUVRQ���,Q�VXFK�HYHQW���L��KH�PXVW�
JLYH�WKH�&RPSDQ\�ZULWWHQ�QRWLFH�RI�KLV�LQWHQW�WR�WHUPLQDWH�KLV�HPSOR\PHQW�DV�D�UHVXOW�RI�VXFK�HYHQW�ZLWKLQ����GD\V�RI�VXFK�
HYHQW�RFFXUULQJ���LL��WKH�&RPSDQ\�GRHV�QRW�PDNH�QHFHVVDU\�FRUUHFWLRQV�ZLWKLQ����GD\V�RI�UHFHLYLQJ�VXFK�QRWLFH�DQG��LLL��0U��
%URRNV�WHUPLQDWHV�KLV�HPSOR\PHQW�QR�ODWHU�WKDQ����GD\V�IROORZLQJ�WKH�HQG�RI�WKH����GD\�SHULRG�

,Q�WKH�HYHQW�WKDW�0U��%URRNV�WHUPLQDWHV�KLV�HPSOR\PHQW�IRU�JRRG�UHDVRQ��KH�ZLOO�EH�HQWLWOHG�WR�WKH�VDPH�EHQHILWV�DQG�
SD\PHQWV�WKDW�KH�ZRXOG�EH�HQWLWOHG�WR�LI�KH�ZHUH�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH��

$GYDQFH�1RWLFH�IRU�9ROXQWDU\�5HVLJQDWLRQ�E\�0U��%URRNV��0U��%URRNV�PD\�WHUPLQDWH�KLV�HPSOR\PHQW�XSRQ�DW�OHDVW�VL[�
PRQWKV̸�QRWLFH�WR�XV�
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7HUPLQDWLRQ�8SRQ�'HDWK�RU�'LVDELOLW\��0U��%URRNV̸�HPSOR\PHQW�ZLOO�DXWRPDWLFDOO\�WHUPLQDWH�XSRQ�GHDWK��DQG�ZH�PD\�
WHUPLQDWH�0U��%URRNV̸�HPSOR\PHQW�DV�D�UHVXOW�RI�KLV�GLVDELOLW\�LI�KH�LV�XQDEOH�WR�ZRUN�IRU�����GD\V�LQ�DQ\����PRQWK�SHULRG�GXH�
WR�LOOQHVV�RU�LQMXU\��,Q�WKH�HYHQW�WKDW�WKH�0U��%URRNV̸�HPSOR\PHQW�LV�WHUPLQDWHG�GXH�WR�GHDWK�RU�GLVDELOLW\��KLV�EHQHILFLDULHV�ZLOO�
EH�SDLG�D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�
WHUPLQDWLRQ�RFFXUUHG��$GGLWLRQDOO\��DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�KHOG�E\�0U��%URRNV�VKDOO�LPPHGLDWHO\�YHVW�

7HUPLQDWLRQ�)ROORZLQJ�D�&KDQJH�LQ�&RQWURO��,Q�WKH�HYHQW�WKDW�0U��%URRNV̸�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�
ZLWKRXW�FDXVH�RU�E\�KLP�IRU�JRRG�UHDVRQ��LQ�HDFK�FDVH�ZLWKLQ����PRQWKV�IROORZLQJ�D�FKDQJH�LQ�FRQWURO��KH�ZLOO�EH�HQWLWOHG�WR���L��
D�OXPS�VXP�DPRXQW�HTXDO�WR�RQH�\HDU̸V�EDVH�VDODU\���LL��DQ�DPRXQW�HTXDO�WR�WZR�WLPHV�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��
WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��D�SUR�UDWD�SRUWLRQ�RI�WKH�
DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LY��D�OXPS�
VXP�SD\PHQW�HTXDO��WR�WKH�SUHPLXPV�KH�ZRXOG�KDYH�SDLG�LI�KH�HOHFWHG�&2%5$�XQGHU�WKH�&RPSDQ\�PHGLFDO�SODQV�IRU�WKH����
PRQWK�SHULRG�IROORZLQJ�WHUPLQDWLRQ��DQG��Y��LPPHGLDWH�YHVWLQJ�RI�DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�

0U��'UDSHU
7HUPLQDWLRQ�IRU�$Q\�5HDVRQ��,Q�WKH�HYHQW�WKDW�0U��'UDSHU̸V�HPSOR\PHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��KH�LV�HQWLWOHG�WR�
UHFHLYH�SD\PHQW�IRU�DQ\�DFFUXHG�EXW�XQSDLG�EDVH�VDODU\�XS�WR�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�ERQXV�DZDUGHG�LQ�UHVSHFW�RI�D�SULRU�
\HDU̸V�WDUJHW�DQQXDO�ERQXV�EXW�QRW�\HW�SDLG�DV�RI�WKH�GDWH�RI�WHUPLQDWLRQ��DQ\�DFFUXHG�EXW�XQSDLG�UHLPEXUVDEOH�H[SHQVHV�DQG�
DQ\�XQXVHG�YDFDWLRQ�DFFUXHG�WR�WKH�GDWH�RI�WHUPLQDWLRQ�

8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��'UDSHU�LV�UHTXLUHG�WR�H[HFXWH�D�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�FODLPV�DJDLQVW�XV�DQG�WR�
UHVLJQ�IURP�DOO�GLUHFWRUVKLSV�DQG�RIILFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�IRU�DQ\�UHDVRQ��0U��'UDSHU�LV�
VXEMHFW�WR�D�QRQ�FRPSHWLWLRQ�SURYLVLRQ�IRU�D�SHULRG�RI�VL[�PRQWKV�IURP�WKH�GDWH�RI�KLV�WHUPLQDWLRQ�IRU�DQ\�UHDVRQ�DQG�D�QRQ�
VROLFLWDWLRQ��RI�RXU�HPSOR\HHV�DQG�FXVWRPHUV��SURYLVLRQ�IRU�D�SHULRG�RI����PRQWKV�DIWHU�WHUPLQDWLRQ�IRU�DQ\�UHDVRQ��
$GGLWLRQDOO\��0U��'UDSHU�LV�VXEMHFW�WR�RQJRLQJ�FRQILGHQWLDOLW\�UHTXLUHPHQWV�

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�IRU�&DXVH��8QGHU�0U��'UDSHU̸V�HPSOR\PHQW�DJUHHPHQW��ZH�PD\�WHUPLQDWH�0U��'UDSHU̸V�
HPSOR\PHQW�LPPHGLDWHO\�ZLWKRXW�QRWLFH�IRU�FDXVH�XSRQ�KLV��

L� FRPPLVVLRQ�RI�JURVV�PLVFRQGXFW��LQFOXGLQJ�IUDXG��GLVKRQHVW\�DQG�WKHIW��

LL� EUHDFK�RI�ILGXFLDU\�GXW\�

LLL� DGMXGLFDWLRQ�RI�EDQNUXSWF\�

LY� PDWHULDO�RU�UHSHDWHG�EUHDFK�RI�WKH�WHUPV�RI�KLV�HPSOR\PHQW�RU�IDLOXUH�WR�REVHUYH�WKH�ODZIXO�GLUHFWLYHV�RI�WKH�
&RPSDQ\��

Y� FRQYLFWLRQ�RI�D�FULPLQDO�RIIHQVH��

YL� IDLOXUH�WR�SHUIRUP�RU�GLVTXDOLILFDWLRQ�RU�UHVWULFWLRQ�IURP�SUDFWLFLQJ�D�SURIHVVLRQDO�HVVHQWLDO�WR�WKH�SRVLWLRQ��

YLL� FRPPLVVLRQ�RI�DFWLRQV�WKDW�SUHMXGLFH�WKH�UHSXWDWLRQ�RI�WKH�&RPSDQ\��

YLLL� FRPPLVVLRQ�RI�VHULRXV�QHJOLJHQFH�LQ�FRQQHFWLRQ�ZLWK�RU�DIIHFWLQJ�WKH�EXVLQHVV�RI�WKH�&RPSDQ\��RU

L[� IDLOXUH�WR�PHHW�WKH�)LWQHVV�DQG�3URELW\�6WDQGDUGV�VHW�E\�WKH�&HQWUDO�%DQN�RI�,UHODQG��WKH�8.
V�)LQDQFLDO�&RQGXFW�
$XWKRULW\�DQG�RU�3UXGHQWLDO�5HJXODWLRQ�$XWKRULW\�

7KH�WHUPLQDWLRQ�IRU�FDXVH�VKDOO�QRW�EH�HIIHFWLYH�XQOHVV�0U��'UDSHU�KDV�EHHQ�SURYLGHG�QRWLFH�RI�WKH�JURXQGV�IRU�WHUPLQDWLRQ�
DQG�LV�JLYHQ����GD\V�WR�FXUH�WKH�HYHQW�DIWHU�UHFHLYLQJ�WKH�QRWLFH���

7HUPLQDWLRQ�E\�WKH�&RPSDQ\�:LWKRXW�&DXVH��:H�PD\�WHUPLQDWH�0U��'UDSHU̸V�HPSOR\PHQW�ZLWKRXW�FDXVH�XSRQ�DW�OHDVW�VL[�
PRQWKV̸�QRWLFH��,Q�WKH�HYHQW�WKDW�0U��'UDSHU̸V�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH�KH�ZLOO�EH�HQWLWOHG�WR��
�L��D�OXPS�VXP�DPRXQW�HTXDO�WR�VL[�PRQWK̸V�EDVH�VDODU\���LL��DQ�DPRXQW�HTXDO�WR�����RI�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��
WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��FRQWLQXHG�YHVWLQJ�RI�DOO�
RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V��DQG��LY��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�
UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV��

([HFXWLYH�&RPSHQVDWLRQ
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7HUPLQDWLRQ�E\�0U��'UDSHU�IRU�*RRG�5HDVRQ��8QGHU�KLV�HPSOR\PHQW�DJUHHPHQW��0U��'UDSHU�PD\�WHUPLQDWH�KLV�
HPSOR\PHQW�IRU�JRRG�UHDVRQ�LI���L��WKH�VFRSH�RI�KLV�UHVSHFWLYH�SRVLWLRQ��DXWKRULW\�RU�GXWLHV�LV�PDWHULDOO\�DGYHUVHO\�FKDQJHG���LL��
KLV�FRPSHQVDWLRQ�LV�QRW�SDLG�RU�KLV�EDVH�VDODU\�RU�WDUJHW�ERQXV�LV�UHGXFHG�EHORZ�WKH�OHYHOV�VSHFLILHG�LQ�WKH�DJUHHPHQW���LLL��KH�
LV�DVVLJQHG�GXWLHV�WKDW�DUH�PDWHULDOO\�LQFRQVLVWHQW�ZLWK�KLV�SRVLWLRQ�ZLWK�WKH�&RPSDQ\���Y��DQ\�RWKHU�SHUVRQ�RU�HQWLW\�DFTXLUHV�DOO�
RU�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\
V�EXVLQHVV�DQG�WKH�&RPSDQ\�IDLOV�WR�REWDLQ�WKH�DVVXPSWLRQ�RI�KLV�HPSOR\PHQW�DJUHHPHQW�
E\�WKH�VXFFHVVRU��DQG��YL��KH�JLYHV�WKH�&RPSDQ\�ZULWWHQ�QRWLFH�RI�KLV�LQWHQW�WR�WHUPLQDWH�KLV�HPSOR\PHQW�DV�D�UHVXOW�RI�VXFK�
HYHQW�ZLWKLQ����GD\V�RI�VXFK�HYHQW�RFFXUULQJ��WKH�&RPSDQ\�GRHV�QRW�PDNH�QHFHVVDU\�FRUUHFWLRQV�ZLWKLQ����GD\V�RI�UHFHLYLQJ�
VXFK�QRWLFH�DQG�0U��'UDSHU�WHUPLQDWHV�KLV�HPSOR\PHQW�QR�ODWHU�WKDQ����GD\V�IROORZLQJ�WKH�HQG�RI�WKH����GD\�SHULRG�

,Q�WKH�HYHQW�WKDW�0U��'UDSHU�WHUPLQDWHV�KLV�HPSOR\PHQW�IRU�JRRG�UHDVRQ��KH�ZLOO�EH�HQWLWOHG�WR�WKH�VDPH�EHQHILWV�DQG�
SD\PHQWV�WKDW�KH�ZRXOG�EH�HQWLWOHG�WR�LI�KH�ZHUH�WHUPLQDWHG�E\�WKH�&RPSDQ\�ZLWKRXW�FDXVH��

$GYDQFH�1RWLFH�IRU�9ROXQWDU\�5HVLJQDWLRQ�E\�0U��'UDSHU��0U��'UDSHU�PD\�WHUPLQDWH�KLV�HPSOR\PHQW�XSRQ�DW�OHDVW�VL[�
PRQWKV̸�QRWLFH�WR�XV�

7HUPLQDWLRQ�8SRQ�'HDWK�RU�'LVDELOLW\��0U��'UDSHU̸�HPSOR\PHQW�ZLOO�DXWRPDWLFDOO\�WHUPLQDWH�XSRQ�GHDWK��DQG�ZH�PD\�
WHUPLQDWH�0U��'UDSHU̸V�HPSOR\PHQW�DV�D�UHVXOW�RI�KLV�GLVDELOLW\�LI�KH�LV�XQDEOH�WR�ZRUN�IRU�����GD\V�LQ�DQ\����PRQWK�SHULRG�GXH�
WR�LOOQHVV�RU�LQMXU\��,Q�WKH�HYHQW�WKDW�WKH�0U��'UDSHU̸V�HPSOR\PHQW�LV�WHUPLQDWHG�GXH�WR�GHDWK�RU�GLVDELOLW\��KLV�EHQHILFLDULHV�ZLOO�
EH�SDLG�D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�
WHUPLQDWLRQ�RFFXUUHG��$GGLWLRQDOO\��DQ\�DQG�DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V�KHOG�E\�0U��'UDSHU�VKDOO�LPPHGLDWHO\�
YHVW�

7HUPLQDWLRQ�)ROORZLQJ�D�&KDQJH�LQ�&RQWURO��,Q�WKH�HYHQW�WKDW�0U��'UDSHU̸V�HPSOR\PHQW�LV�WHUPLQDWHG�E\�WKH�&RPSDQ\�
ZLWKRXW�FDXVH�RU�E\�KLP�IRU�JRRG�UHDVRQ��LQ�HDFK�FDVH�ZLWKLQ����PRQWKV�IROORZLQJ�D�FKDQJH�LQ�FRQWURO��KH�ZLOO�EH�HQWLWOHG�WR���L��
D�OXPS�VXP�DPRXQW�HTXDO�WR�VL[�PRQWK̸V�EDVH�VDODU\���LL��DQ�DPRXQW�HTXDO�WR������WLPHV�WKH�DQQXDO�ERQXV��FDOFXODWHG�DW�WDUJHW��
IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV���LLL��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�
HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUV��DQG��LY��LPPHGLDWH�YHVWLQJ�RI�DOO�RXWVWDQGLQJ�DQG�
XQYHVWHG�568V�DQG�368V�

'HSDUWXUH�RI�0U��%HQFKLPRO

0U��%HQFKLPRO�UHFHLYHG�WKH�SD\PHQWV�DQG�EHQHILWV�UHTXLUHG�XQGHU�KLV�HPSOR\PHQW�DJUHHPHQW�LQ�FRQQHFWLRQ�ZLWK�
WKH�&RPSDQ\
V�QRQ�UHQHZDO�RI�KLV�FRQWUDFW��7KLV�DJUHHPHQW�ZDV�RULJLQDOO\�HQWHUHG�LQWR�LQ������ZLWK�VXEVHTXHQW�
UHQHZDOV�DQG�DPHQGPHQWV��7KH�SD\PHQWV�GHVFULEHG�EHORZ�DQG�LQFOXGHG�LQ�WKH�WDEOH�EHORZ�UHIOHFW�WKHVH�
FRQWUDFWXDO�REOLJDWLRQV�

0U��%HQFKLPRO�VHUYHG�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�XQWLO�0D\���������DQG�GHSDUWHG�WKH�&RPSDQ\�RQ�'HFHPEHU�����
������0U��%HQFKLPRO
V�GHSDUWXUH�ZDV�D�UHVXOW�RI�WKH�&RPSDQ\
V�QRQ�UHQHZDO�RI�KLV�HPSOR\PHQW�DJUHHPHQW��3XUVXDQW�WR�0U��
%HQFKLPRO
V�HPSOR\PHQW�DJUHHPHQW��GDWHG�0D\����������DV�DPHQGHG��D�QRQ�UHQHZDO�RI�KLV�HPSOR\PHQW�RQ�WHUPV�DV�
IDYRUDEOH�DV�KLV�H[LVWLQJ�HPSOR\PHQW�FRQVWLWXWHV�D�WHUPLQDWLRQ�E\�0U��%HQFKLPRO�IRU�JRRG�UHDVRQ��$FFRUGLQJO\��XSRQ�
FRPSOHWLRQ�RI�KLV�FRQWUDFW��0U��%HQFKLPRO�UHFHLYHG�WKH�SD\PHQWV�DQG�EHQHILWV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\
V�
QRQ�UHQHZDO�RI�WKH�HPSOR\PHQW�DJUHHPHQW��LQFOXGLQJ��L��D�OXPS�VXP�DPRXQW�HTXDO�WR�WZR�WLPHV�KLV�EDVH�VDODU\���LL��DQ�DPRXQW�
HTXDO�WR�WZR�WLPHV�WKH�KLJKHU�RI�����WKH�KLJKHVW�DQQXDO�ERQXV�HDUQHG�IRU�DQ\�RI�WKH�WKUHH�FDOHQGDU�\HDUV�SUHFHGLQJ�WKH�GDWH�RI�
WHUPLQDWLRQ��RU�����WKH�DQQXDO�ERQXV�WKDW�KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�
RFFXUV���LLL��FRQWLQXHG�YHVWLQJ�RI�DOO�RXWVWDQGLQJ�DQG�XQYHVWHG�568V�DQG�368V���LY��D�SUR�UDWD�SRUWLRQ�RI�WKH�DQQXDO�ERQXV�WKDW�
KH�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�UHFHLYH�IRU�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�KLV�WHUPLQDWLRQ�RFFXUUHG���Y��FRQWLQXHG�SD\PHQW�E\�WKH�
&RPSDQ\�RI�PHGLFDO�FRYHUDJH�RU�&2%5$�SUHPLXPV�IRU�D����PRQWK�SHULRG��RU�OHVV�LQ�WKH�HYHQW�KH�FHDVHV�WR�EH�HOLJLEOH�IRU�
&2%5$�FRQWLQXDWLRQ�FRYHUDJH��DQG��YL��D�FDVK�OXPS�VXP�DPRXQW�HTXDO�WR�KLV�PRVW�UHFHQW�DQQXDO�HTXLW\�DZDUG��,Q�DGGLWLRQ��DV�
SUHYLRXVO\�GLVFORVHG��WKH�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�DQG�LQGHSHQGHQW�GLUHFWRUV�RI�WKH�%RDUG�DSSURYHG�WKH�
DFFHOHUDWHG�GLVWULEXWLRQ�RI�����RI�WKH�VKDUHV�FRYHUHG�E\�0U��%HQFKLPRO̸V�HTXLW\�DZDUGV�WKDW�ZHUH�RXWVWDQGLQJ�DV�RI�'HFHPEHU�
����������DOLJQHG�WR�WKH�FRPSOHWLRQ�RI�KLV�HPSOR\PHQW�DJUHHPHQW��UDWKHU�WKDQ�UHTXLULQJ�0U��%HQFKLPRO�WR�ZDLW�XQWLO�WKH�
VFKHGXOHG�GLVWULEXWLRQ�GDWHV�WR�UHFHLYH�VXFK�SRUWLRQ�RI�WKH�VKDUHV�XQGHUO\LQJ�KLV�DZDUGV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�KLV�
HPSOR\PHQW�DJUHHPHQW���7KH�SHUIRUPDQFH�YHVWLQJ�RI�WKH�368V�ZDV�FDOFXODWHG�EDVHG�RQ�DFWXDO�SHUIRUPDQFH�DW�'HFHPEHU�����

([HFXWLYH�&RPSHQVDWLRQ

�� $;Ζ6������3UR[\�6WDWHPHQW



�����IRU�DOO�RXWVWDQGLQJ�368�DZDUGV��,Q�DSSURYLQJ�WKH�DFFHOHUDWHG�GLVWULEXWLRQ�IRU�D�SRUWLRQ�RI�WKH�VKDUHV�XQGHUO\LQJ�0U��
%HQFKLPRO̸V�RXWVWDQGLQJ�HTXLW\�DZDUGV��WKH�&RPPLWWHH�DQG�LQGHSHQGHQW�GLUHFWRUV�FRQVLGHUHG��DPRQJ�RWKHU�WKLQJV��WKH�GHVLUH�
WR�PLWLJDWH�WKH�SRWHQWLDO�LPSDFW�RI�DGYHUVH�WD[�FRQVHTXHQFHV�XQGHU�WKH�8�6��,QWHUQDO�5HYHQXH�&RGH�UHODWHG�WR�FHUWDLQ�GHIHUUHG�
FRPSHQVDWLRQ�DUUDQJHPHQWV�DQG�WKH�EHQHILW�WR�KDYLQJ�WKH�UHPDLQLQJ�SRUWLRQ�RI�WKH�VKDUHV�XQGHUO\LQJ�RXWVWDQGLQJ�HTXLW\�
DZDUGV�GHOLYHU�RQ�VFKHGXOH�WR�FRQWLQXH�WR�DOLJQ�0U��%HQFKLPRO�ZLWK�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�LWV�VKDUHKROGHUV�GXULQJ�
WKLV�SHULRG��:LWK�UHVSHFW�WR�WKH�VHYHUDQFH��ZH�QRWH�WKDW�0U��%HQFKLPRO
V�HPSOR\PHQW�DJUHHPHQW�ZDV�LQLWLDOO\�QHJRWLDWHG�LQ�
������DQG�DOO�VHYHUDQFH�SD\PHQWV�ZHUH�UHTXLUHG�XQGHU�WKLV�OHJDF\�FRQWUDFW��

$V�D�FRQGLWLRQ�WR�SD\PHQW��0U��%HQFKLPRO�ZDV�UHTXLUHG�WR�H[HFXWH�D�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�FODLPV�DJDLQVW�XV�DQG�LV�
VXEMHFW�WR�QRQ�FRPSHWLWLRQ�DQG�QRQ�VROLFLWDWLRQ��RI�RXU�HPSOR\HHV�DQG�FXVWRPHUV��SURYLVLRQV�IRU�D�SHULRG�RI����PRQWKV�DIWHU�
WHUPLQDWLRQ��$GGLWLRQDOO\��0U��%HQFKLPRO�LV�VXEMHFW�WR�RQJRLQJ�FRQILGHQWLDOLW\�UHTXLUHPHQWV�

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�WHUPLQDWLRQ�DQG�RU�FKDQJH�LQ�FRQWURO�EHQHILWV�SD\DEOH�WR�HDFK�1(2�XQGHU�WKH�EHQHILWV�
DSSOLFDEOH�WR�DOO�H[HFXWLYH�RIILFHUV�DV�ZHOO�DV�XQGHU�HDFK�1(2̸V�DSSOLFDEOH�HPSOR\PHQW�DJUHHPHQW��DVVXPLQJ�WHUPLQDWLRQ�RI�
HPSOR\PHQW�RQ�'HFHPEHU�����������:LWK�WKH�H[FHSWLRQ�RI�LQVXUHG�EHQHILWV��DOO�WHUPLQDWLRQ�SD\PHQWV�ZLOO�EH�PDGH�E\�XV�

9LQFHQW�7L]]LR

%DVH�3D\���� � ȃ� � ���������� � ���������� � ����������

6HSDUDWLRQ�%RQXV���� � ���������� � ���������� � ���������� � ����������

9DOXH�RI�(TXLW\�$ZDUGV����
���

� ���������� � ���������� � ���������� � ����������

%HQHILWV�DQG�3HUTXLVLWHV��0HGLFDO��'HQWDO��9LVLRQ����
���

� ������� � ������� � ������� � �������

7RWDO���� � ���������� � ����������� � ����������� � �����������

3HWHU�9RJW

%DVH�3D\���� � ȃ� � �������� � �������� � ��������

6HSDUDWLRQ�%RQXV���� � �������� � ���������� � ���������� � ����������

9DOXH�RI�(TXLW\�$ZDUGV����
���

��������� ��������� ��������� ���������

%HQHILWV�DQG�3HUTXLVLWHV��0HGLFDO��'HQWDO��9LVLRQ����
���

� ������� � ������� � ������� � �������

7RWDO���� � ���������� � ���������� � ���������� � ����������

'DYLG�3KLOOLSV

%DVH�3D\���� � ȃ� � �������� � �������� � ��������

6HSDUDWLRQ�%RQXV���� � �������� � �������� � ���������� � ����������

9DOXH�RI�(TXLW\�$ZDUGV����
���

��������� ��������� ��������� ���������

%HQHILWV�DQG�3HUTXLVLWHV��0HGLFDO��'HQWDO��9LVLRQ����
���

� ������� � ������� � ������� � �������

7RWDO���� � ���������� � ���������� � ���������� � ����������

1DPH
'HDWK�RU
'LVDELOLW\
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1DPH
'HDWK�RU
'LVDELOLW\

7HUPLQDWLRQ�E\�
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�� 8QGHU�WKH�([LVWLQJ�/7(3�DQG�HDFK�RI�RXU�1(2ȇV�HPSOR\PHQW�DJUHHPHQWV��D�FKDQJH�LQ�FRQWURO�JHQHUDOO\�RFFXUV�XSRQ���L��D�SHUVRQ�RU�
JURXS�EHFRPLQJ�WKH�EHQHILFLDO�RZQHU�RI�����RU�PRUH�RI�WKH�FRPELQHG�YRWLQJ�SRZHU�RI�RXU�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV��RWKHU�WKDQ�
LQ�FRQQHFWLRQ�ZLWK�FHUWDLQ�DIILOLDWHG�SDUW\�WUDQVDFWLRQV���LL��RXU�LQFXPEHQW�%RDUG�PHPEHUV��LQFOXGLQJ�WKRVH�PHPEHUV�DSSURYHG�E\�D�
PDMRULW\�YRWH�RI�SULRU�LQFXPEHQW�GLUHFWRUV��FHDVLQJ�WR�FRQVWLWXWH�D�PDMRULW\�RI�WKH�%RDUG���LLL��D�PHUJHU��UHRUJDQL]DWLRQ�RU�VLPLODU�
WUDQVDFWLRQ�LQYROYLQJ�XV��RWKHU�WKDQ�FHUWDLQ�WUDQVDFWLRQV�ZKHUH��D��PRUH�WKDQ�����RI�WKH�FRPELQHG�YRWLQJ�SRZHU�RI�WKH�VXUYLYLQJ�
HQWLW\�FRQWLQXHV�WR�EH�RZQHG�E\�WKH�VDPH�RZQHUV�DQG�LQ�VXEVWDQWLDOO\�WKH�VDPH�SURSRUWLRQV�DV�SULRU�WR�WKH�WUDQVDFWLRQ���E��QR�SHUVRQ�
EHQHILFLDOO\�RZQV�����RI�RXU�FRPELQHG�YRWLQJ�SRZHU��DQG��F��DW�OHDVW�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�
VXFFHVVRU�HQWLW\�ZHUH�PHPEHUV�RI�RXU�LQFXPEHQW�%RDUG�DW�WKH�WLPH�RI�WKH�H[HFXWLRQ�RI�WKH�LQLWLDO�DJUHHPHQW��RU�RI�WKH�DFWLRQ�RI�WKH�
%RDUG��SXUVXDQW�WR�ZKLFK�WKH�PHUJHU�RU�RWKHU�WUDQVDFWLRQ�RFFXUV��RU��LY��D�FRPSOHWH�OLTXLGDWLRQ�RU�GLVVROXWLRQ�RI�RXU�FRPSDQ\��RU�WKH�
VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�RXU�DVVHWV��RU��LQ�WKH�FDVH�RI�FHUWDLQ�RI�RXU�1(2�HPSOR\PHQW�DJUHHPHQWV��WKH�
DSSURYDO�E\�RXU�VKDUHKROGHUV�RI�VXFK�D�WUDQVDFWLRQ��

�� ΖQGLFDWHV�YDOXH�RI�XQYHVWHG�HTXLW\�DZDUGV�IRU�ZKLFK�YHVWLQJ�DFFHOHUDWHV�XSRQ�WHUPLQDWLRQ�IRU�GHDWK�RU�GLVDELOLW\�DQG�IRU�ZKLFK�
YHVWLQJ�FRQWLQXHV�LQ�DFFRUGDQFH�ZLWK�WKH�YHVWLQJ�WHUPV�VHW�IRUWK�LQ�WKH�DSSOLFDEOH�DZDUG�DJUHHPHQWV�LQ�WKH�FDVH�RI�&RPSDQ\�
WHUPLQDWLRQ�ZLWKRXW�FDXVH�RU�WHUPLQDWLRQ�E\�HDFK�1(2�IRU�JRRG�UHDVRQ��ΖQ�WKH�FDVH�RI�DQ�1(2ȇV�WHUPLQDWLRQ�E\�WKH�&RPSDQ\�ZLWKRXW�
FDXVH�RU�WHUPLQDWLRQ�E\�DQ�1(2�IRU�JRRG�UHDVRQ�DIWHU�D�FKDQJH�LQ�FRQWURO��XQYHVWHG�HTXLW\�DZDUGV��LQFOXGLQJ�WKRVH�VXEMHFW�WR�
SHUIRUPDQFH�FRQGLWLRQV��LPPHGLDWHO\�YHVW��7KH�DJJUHJDWH�YDOXH�RI�XQYHVWHG�HTXLW\�DZDUGV�ZDV�FDOFXODWHG�EDVHG�RQ�WKH�FORVLQJ�SULFH�
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RI�RXU�FRPPRQ�VWRFN�DV�RI�'HFHPEHU��������������������WKH�ODVW�WUDGLQJ�GD\�RI�WKH�\HDU��DQG��LQ�WKH�FDVH�RI�SHUIRUPDQFH�EDVHG�
HTXLW\�DZDUGV��DVVXPLQJ�WDUJHW�SHUIRUPDQFH��RU�DGMXVWHG�WR�UHIOHFW�ILQDO�SHUIRUPDQFH�IDFWRUV�ZKHQ�DSSOLFDEOH��ΖQ�DGGLWLRQ��IRU�0U��
%HQFKLPRO��LW�LQFOXGHV�WKH�PDUNHW�YDOXH�RI�FRPPRQ�VWRFN�WKDW�YHVWHG�XSRQ�KLV�WHUPLQDWLRQ�RQ�'HFHPEHU�����������

�� 7KH�YDOXH�RI�FRQWLQXHG�FRYHUDJH�XQGHU�PHGLFDO��GHQWDO�DQG�YLVLRQ�DVVXPHV�WKDW�WKH�&RPSDQ\�LV�SD\LQJ�WKH�IXOO�FRVW�RI�&2%5$�
SUHPLXPV�IRU�RQH�\HDU��EDVHG�RQ������UDWHV��DORQJ�ZLWK�DQ�HVWLPDWHG�WD[�JURVV�XS�RI������

�� :H�KDYH�GLVFORVHG�0U��'UDSHU
V�EDVH�SD\�IRU�'HFHPEHU����������DQG�VHSDUDWLRQ�ERQXV�FRQYHUWHG�WR�86'�DW�DQ�H[FKDQJH�UDWH�RI�
�������86'�SHU�*%3�

�� 5HSUHVHQWV�OXPS�VXP�FDVK�SD\PHQW�HTXDO�WR�WKH�JUDQW�GDWH�IDLU�YDOXH�RI�0U��%HQFKLPROȇV�PRVW�UHFHQW�HTXLW\�DZDUG�SXUVXDQW�WR�KLV�
HPSOR\PHQW�DJUHHPHQW�

&(2�3D\�5DWLR
$V�UHTXLUHG�E\�6HFWLRQ�����E��RI�WKH�'RGG�)UDQN�$FW�DQG�,WHP�����X��RI�5HJXODWLRQ�6�.��̻,WHP�����X�̼���WKH�&RPSDQ\�LV�
SURYLGLQJ�WKH�IROORZLQJ�UHDVRQDEOH�HVWLPDWH�RI�WKH�UDWLR�RI�WKH�PHGLDQ�RI�WKH�DQQXDO�WRWDO�FRPSHQVDWLRQ�RI�DOO�RI�RXU�
HPSOR\HHV��H[FHSW�9LQFH�7L]]LR��RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�DQG�$OEHUW�$��%HQFKLPRO��RXU�IRUPHU�3UHVLGHQW�DQG�
&KLHI�([HFXWLYH�2IILFHU���WR�WKH�DQQXDO�WRWDO�FRPSHQVDWLRQ�RI�0U��7L]]LR��FDOFXODWHG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�,WHP�����X���

)RU�������RXU�ODVW�FRPSOHWHG�ILVFDO�\HDU�

̀ 7KH�PHGLDQ�RI�WKH�DQQXDO�WRWDO�FRPSHQVDWLRQ�RI�DOO�RI�RXU�HPSOR\HHV��H[FOXGLQJ�0HVVUV��7L]]LR�DQG�%HQFKLPRO��ZDV�
���������

̀ 7KH�DQQXDO�WRWDO�FRPSHQVDWLRQ�RI�RXU�FXUUHQW�&(2��0U��7L]]LR��ZDV������������

̀ %DVHG�RQ�WKLV�LQIRUPDWLRQ��WKH�UDWLR�RI�WKH�DQQXDO�WRWDO�FRPSHQVDWLRQ�RI�RXU�&(2�WR�WKH�PHGLDQ�RI�WKH�DQQXDO�WRWDO�
FRPSHQVDWLRQ�RI�DOO�RI�RXU�HPSOR\HHV�H[FHSW�RXU�&(2�ZDV������

:H�GHWHUPLQHG�WKDW��DV�RI�'HFHPEHU�����������RXU�HPSOR\HH�SRSXODWLRQ�FRQVLVWHG�RI�������LQGLYLGXDOV��7R�LGHQWLI\�RXU�
̻PHGLDQ�HPSOR\HH̼�IURP�WKLV�HPSOR\HH�SRSXODWLRQ��ZH�REWDLQHG�IURP�RXU�LQWHUQDO�FRPSHQVDWLRQ�V\VWHP�DQQXDOL]HG�EDVH�
VDODU\�DPRXQWV�IRU������IRU�HDFK�HPSOR\HH�LQ�RXU�JOREDO�HPSOR\HH�SRSXODWLRQ��:H�EHOLHYH�WKLV�FRQVLVWHQWO\�DSSOLHG�
FRPSHQVDWLRQ�PHDVXUH�UHDVRQDEO\�UHIOHFWV�DQQXDO�FRPSHQVDWLRQ�DFURVV�RXU�HPSOR\HH�EDVH��%DVH�VDODU\�DPRXQWV�IRU�
HPSOR\HHV�SDLG�LQ�FXUUHQFLHV�RWKHU�WKDQ�8�6��GROODUV�ZHUH�FRQYHUWHG�WR�8�6��GROODUV�EDVHG�RQ�WKH�IRUHLJQ�H[FKDQJH�UDWHV�DV�RI�
'HFHPEHU�����������:H�DQQXDOL]HG�WKH�EDVH�VDODU\�DPRXQWV�IRU�DQ\�SHUPDQHQW�HPSOR\HHV�LQ�WKH�HPSOR\HH�SRSXODWLRQ�ZKR�
ZHUH�HPSOR\HG�E\�XV�IRU�OHVV�WKDQ�WKH�IXOO�ILVFDO�\HDU��:H�WKHQ�UDQNHG�WKH�UHVXOWLQJ�EDVH�VDODULHV�IRU�DOO�RI�WKH�HPSOR\HHV�LQ�WKH�
HPSOR\HH�SRSXODWLRQ�RWKHU�WKDQ�0HVVUV��7L]]LR�DQG�%HQFKLPRO�WR�GHWHUPLQH�RXU�PHGLDQ�HPSOR\HH��2QFH�ZH�LGHQWLILHG�RXU�
PHGLDQ�HPSOR\HH��ZH�FRPELQHG�DOO�RI�WKH�HOHPHQWV�RI�VXFK�HPSOR\HH̸V�FRPSHQVDWLRQ�IRU������LQ�DFFRUGDQFH�ZLWK�WKH�
UHTXLUHPHQWV�RI�,WHP�����F�����[��RI�5HJXODWLRQ�6�.�UHODWLQJ�WR�WKH�VXPPDU\�FRPSHQVDWLRQ�WDEOH��

:LWK�UHVSHFW�WR�WKH�DQQXDO�WRWDO�FRPSHQVDWLRQ�RI�0U��7L]]LR��ZH�XVHG�WKH�DPRXQW�UHSRUWHG�LQ�WKH�̻7RWDO̼�FROXPQ�RI�RXU�
6XPPDU\�&RPSHQVDWLRQ�7DEOH�VHW�IRUWK�DERYH�LQ�WKLV�SUR[\�VWDWHPHQW�

([HFXWLYH�&RPSHQVDWLRQ
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3D\�9HUVXV�3HUIRUPDQFH�7DEOH�DQG�'LVFORVXUHV
$V�UHTXLUHG�E\�6HFWLRQ�����D��RI�WKH�'RGG�)UDQN�:DOO�6WUHHW�5HIRUP�DQG�&RQVXPHU�3URWHFWLRQ�$FW��DQG�,WHP�����Y��RI�
5HJXODWLRQ�6�.��ZH�DUH�SURYLGLQJ�WKH�IROORZLQJ�LQIRUPDWLRQ�DERXW�WKH�UHODWLRQVKLS�EHWZHHQ�FRPSHQVDWLRQ�DFWXDOO\�SDLG���&$3���
�DV�GHILQHG�E\�6(&�UXOHV��DQG�FHUWDLQ�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�&RPSDQ\��2XU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�
&RPPLWWHH�KDV�GHVLJQHG�DQ�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�WR�DOLJQ�SD\�ZLWK�SHUIRUPDQFH��UHWDLQ�WDOHQW�DQG�UHZDUG�OHDGHUV�
ZKR�FUHDWH�ORQJ�WHUP�YDOXH�IRU�RXU�VKDUHKROGHUV���7KH�&RPPLWWHH�GLG�QRW�FRQVLGHU�WKH�6(&
V�SD\�YHUVXV�SHUIRUPDQFH�
GLVFORVXUH�ZKHQ�PDNLQJ�LWV�LQFHQWLYH�FRPSHQVDWLRQ�GHFLVLRQV��)RU�IXUWKHU�LQIRUPDWLRQ�DERXW�KRZ�ZH�DOLJQ�H[HFXWLYH�
FRPSHQVDWLRQ�ZLWK�WKH�&RPSDQ\̸V�SHUIRUPDQFH��VHH�̻&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV̼�DERYH��7KH�IROORZLQJ�WDEOH�VHWV�
IRUWK�WKH�UHTXLUHG�FRPSHQVDWLRQ�LQIRUPDWLRQ�IRU�RXU�&(2��RXU�IRUPHU�&(2�DQG�QRQ�&(2�1(2V��WKH��2WKHU�1(2V����FDOFXODWHG�
LQ�DFFRUGDQFH�ZLWK�6(&�UHJXODWLRQV��IRU�ILVFDO�\HDUV������WKURXJK������
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�� 5HSUHVHQWV�FRPSHQVDWLRQ�UHSRUWHG�LQ�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH���6&7���IRU�RXU�FXUUHQW�3UHVLGHQW�DQG�&(2��0U��7L]]LR��ZKR�
ZDV�DSSRLQWHG�HIIHFWLYH�0D\���������

�� 5HSUHVHQWV�WKH�DPRXQW�RI�FRPSHQVDWLRQ�DFWXDOO\�SDLG��&$3��DV�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6(&�UXOHV��7KH�GROODU�DPRXQWV�GR�QRW�
UHIOHFW�WKH�DFWXDO�DPRXQWV�RI�FRPSHQVDWLRQ�SDLG�GXULQJ�WKH�DSSOLFDEOH�\HDU��ΖQ�DFFRUGDQFH�ZLWK�6(&�UXOHV��WKH�DGMXVWPHQWV�PDGH�WR�
WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�WRWDOV�WR�GHWHUPLQH�WKH�FRPSHQVDWLRQ�DFWXDOO\�SDLG�DUH�GHVFULEHG�LQ�WKH��5HFRQFLOLDWLRQ�RI�
6XPPDU\�&RPSHQVDWLRQ�7DEOH�7RWDOV�WR�&RPSHQVDWLRQ�$FWXDOO\�3DLG�7DEOH��DQG�WKH��(TXLW\�$ZDUGV�$GMXVWPHQW�7DEOH��EHORZ�

�� 5HSUHVHQWV�FRPSHQVDWLRQ�DV�SUHYLRXVO\�UHSRUWHG�LQ�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOHV�IRU�RXU�IRUPHU�3UHVLGHQW�DQG�&(2��0U��
%HQFKLPRO��8SRQ�0U��7L]]LR
V�VXFFHVVLRQ�DV�3UHVLGHQW�DQG�&(2��0U��%HQFKLPRO�DVVXPHG�D�QHZ�UROH�DV�D�VWUDWHJLF�DGYLVRU�WKURXJK�
'HFHPEHU����������DQG�WKHQ�GHSDUWHG�WKH�&RPSDQ\�

�� $YHUDJH�FRPSHQVDWLRQ�RI�2WKHU�1(2V�DV�D�JURXS�UHSRUWHG�LQ�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH��)RU������DQG�������WKLV�LQFOXGHV�
0HVVUV��$URUD��3KLOOLSV��9RJW�DQG�:LOVRQ��)RU�������WKLV�LQFOXGHV�WKH�VDPH�RIILFHUV�DV�LQ������DQG�������SOXV�0HVVUV��%URRNV�DQG�
7L]]LR��)RU�������WKLV�LQFOXGHV�0HVVUV��9RJW��3KLOOLSV��%URRNV�DQG�'UDSHU��

�� 7RWDO�VKDUHKROGHU�UHWXUQ�DVVXPHV������ZDV�LQYHVWHG�LQ�WKH�&RPSDQ\�IURP�'HFHPEHU����������WKURXJK�WKH�HQG�RI�WKH�OLVWHG�\HDU�LQ�
WKH�&RPSDQ\�LQFOXGLQJ�WKH�LPSDFW�RI�UHLQYHVWLQJ�GLYLGHQGV�

�� 7KH�SHHU�JURXS�WRWDO�VKDUHKROGHU�DVVXPHV������ZDV�LQYHVWHG�LQ�WKH�6	3�3URSHUW\�	�&DVXDOW\�&RPSRVLWH�ΖQGH[�IURP�'HFHPEHU�����
�����WKURXJK�WKH�HQG�RI�WKH�OLVWHG�\HDU�LQFOXGLQJ�WKH�LPSDFW�RI�UHLQYHVWLQJ�GLYLGHQGV��

�� 1HW�ΖQFRPH�DYDLODEOH�WR�FRPPRQ�VKDUHKROGHUV�DV�UHSRUWHG�LQ�WKH�&RPSDQ\
V�$QQXDO�5HSRUW�RQ�)RUP����.�DW�WKH�HQG�RI�HDFK�ILVFDO�
\HDU�

�� 7KH�&RPSDQ\�KDV�LGHQWLILHG�252$&(�DV�WKH�FRPSDQ\�VHOHFWHG�PHDVXUH�IRU�WKH�SD\�YHUVXV�SHUIRUPDQFH�GLVFORVXUH��DV�LW�UHSUHVHQWV�
WKH�PRVW�LPSRUWDQW�ILQDQFLDO�SHUIRUPDQFH�PHDVXUH�XVHG�WR�OLQN�FRPSHQVDWLRQ�DFWXDOO\�SDLG�WR�WKH�&(2�DQG�2WKHU�1(2V�LQ������WR�
WKH�&RPSDQ\
V�SHUIRUPDQFH��252$&(�LV�WKH�SULPDU\�PHWULF�LQ�GHWHUPLQLQJ�$QQXDO�ΖQFHQWLYH�3ODQ�DZDUGV��6HH��&RPSHQVDWLRQ�
'LVFXVVLRQ�DQG�$QDO\VLV��IRU�PRUH�GLVFXVVLRQ�RQ�252$&(�DQG�LWV�UROH�LQ�GHWHUPLQLQJ�$QQXDO�ΖQFHQWLYH�3ODQ�DZDUGV��ΖQ�DGGLWLRQ��
SOHDVH�UHIHU�WR�$SSHQGL[���IRU�D�UHFRQFLOLDWLRQ�RI�252$&(��D�QRQ�*$$3�PHDVXUH��WR�WKH�PRVW�GLUHFWO\�FRPSDUDEOH�*$$3�PHDVXUH�RI�
52$&(��

([HFXWLYH�&RPSHQVDWLRQ
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�����368�DZDUGV�DVVXPHG�D�SD\RXW�EHORZ�WDUJHW�LQ�������DV�FRPSDUHG�WR�WKH�JUDQW�GDWH�IDLU�YDOXH�FDOFXODWLRQV�ZKLFK�
DVVXPHG�D�SD\RXW�DW�WDUJHW�

5HFRQFLOLDWLRQ�RI�6XPPDU\�&RPSHQVDWLRQ�7DEOH�7RWDOV�WR�&RPSHQVDWLRQ�
$FWXDOO\�3DLG�7DEOH
:KLOH�6XPPDU\�&RPSHQVDWLRQ�7DEOH��6&7��WRWDO�FRPSHQVDWLRQ�YDOXHV�DQG�&$3�YDOXHV�DUH�VKRZQ�WRJHWKHU�LQ�WKH�DERYH�WDEOH��
WKH\�DUH�FDOFXODWHG�GLIIHUHQWO\��7KH�6&7�FRPSHQVDWLRQ�YDOXHV�LQFOXGH�WKH�DFFRXQWLQJ�IDLU�YDOXH�RI�HTXLW\�DZDUGV�JUDQWHG�LQ�WKH�
\HDU�VKRZQ��DW�WKH�WLPH�WKH�JUDQW�ZDV�PDGH���ZKHUHDV��&$3�YDOXHV�LQFOXGH���L��D�UHYDOXDWLRQ�RI�FXUUHQW�\HDU�JUDQWV�DW�\HDU�HQG��
�LL��WKH�\HDU�RYHU�\HDU�FKDQJH�LQ�WKH�IDLU�YDOXH�RI�PXOWLSOH�\HDUV�RI�KLVWRULFDO�HTXLW\�JUDQWV���LLL��WKH�YHVWLQJ�GDWH�YDOXH�RYHU�WKH�
SULRU�\HDU�HQG�YDOXH�IRU�DZDUGV�WKDW�YHVWHG�GXULQJ�WKH�\HDU��SOXV��LY��GLYLGHQGV�DFFUXHG�GXULQJ�WKH�OLVWHG�\HDU��$V�&$3�LQFOXGHV�
PXOWLSOH�\HDUV�RI�JUDQWV��WKH�FDOFXODWLRQ�RI�&$3�HDFK�\HDU�LV�KHDYLO\�LPSDFWHG�E\�WKH�FKDQJH�LQ�RXU�VWRFN�SULFH��DQG�WKHUHIRUH��
PD\�EH�KLJKHU�RU�ORZHU�WKDQ�WKH�6&7�FRPSHQVDWLRQ�YDOXHV��

7KH�IROORZLQJ�WDEOH�LV�D�UHFRQFLOLDWLRQ�RI�WKH�6&7�WRWDOV�DQG�&$3�IRU������

5HFRQFLOLDWLRQ�RI�6&7�7RWDOV�WR�&$3�7DEOH

<HDU

5HSRUWHG�
VXPPDU\�

FRPSHQVDWLRQ�
WDEOH

5HSRUWHG�
YDOXH�RI�
HTXLW\�
DZDUGV

(TXLW\�DZDUG�
DGMXVWPHQWV

5HSRUWHG�FKDQJH�
LQ�WKH�DFWXDULDO�
SUHVHQW�YDOXH�RI�
SHQVLRQ�EHQHILWV

3HQVLRQ�
EHQHILW�

DGMXVWPHQWV
&RPSHQVDWLRQ�
$FWXDOO\�3DLG

�D�
���

�E�
���

���
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���
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���
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0U��%HQFKLPRO ���� � ����������� � ������������ � ������������ � ȃ� � ȃ� � �����������

$YHUDJH�2WKHU�1(2V ���� � ���������� � ���������� � �������� � ȃ� � ȃ� � ����������

�� &RPSHQVDWLRQ�RI�RXU�&(2��0U��7L]]LR��DQG�RXU�IRUPHU�&(2��0U��%HQFKLPRO��UHSRUWHG�LQ�WKH�6&7��$YHUDJH�FRPSHQVDWLRQ�RI�2WKHU�1(2V�
DV�D�JURXS�UHSRUWHG�LQ�WKH�6&7�DQG�LQFOXGHV�0HVVUV��9RJW��3KLOOLSV��%URRNV�DQG�'UDSHU��

�� 5HSUHVHQWV�WKH�JUDQW�GDWH�IDLU�YDOXH�RI�HTXLW\�DZDUGV�UHSRUWHG�LQ�WKH��6WRFN�$ZDUGV��FROXPQ�LQ�WKH�6&7�IRU�WKH�&(2��WKH�IRUPHU�&(2�
RU�WKH�DYHUDJH�RI�WKH�2WKHU�1(2V�DV�D�JURXS��5HSRUWHG�DV�D�QHJDWLYH�VLQFH�LW�LV�D�GHGXFWLRQ�SHU�ΖWHP�����Y�����LLL��RI�5HJXODWLRQ�6�.�WR�
FDOFXODWH�&$3��

�� 6HH�WKH��(TXLW\�$ZDUG�$GMXVWPHQWV�7DEOH��EHORZ�IRU�FRPSRQHQWV�WKDW�WRWDO�HTXLW\�DZDUG�DGMXVWPHQWV�

�� 5HSUHVHQWV�WKH�DPRXQW�RI�&$3�DV�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�6(&�UXOHV�DQG�VHW�IRUWK�XQGHU�WKH�3D\�9HUVXV�3HUIRUPDQFH�7DEOH�
DERYH��

([HFXWLYH�&RPSHQVDWLRQ

$;Ζ6������3UR[\�6WDWHPHQW ��



(TXLW\�$ZDUG�$GMXVWPHQWV�7DEOH
7KH�IROORZLQJ�WDEOH�VKRZV�WKH�FRPSRQHQWV�RI�HTXLW\�DZDUG�DGMXVWPHQWV�DV�SUHVHQWHG�LQ�FROXPQ��G��LQ�WKH��5HFRQFLOLDWLRQ�RI�
6XPPDU\�&RPSHQVDWLRQ�7DEOH�7RWDOV�WR�&RPSHQVDWLRQ�$FWXDOO\�3DLG�7DEOH��DERYH�

(TXLW\�$ZDUG�$GMXVWPHQWV�7DEOH
���

<HDU

<HDU�HQG�
IDLU�YDOXH�
RI�HTXLW\�
DZDUGV�
JUDQWHG�

GXULQJ�WKH�
\HDU����

<HDU�RYHU�
<HDU�

FKDQJH�LQ�
IDLU�YDOXH�RI�
RXWVWDQGLQJ�

DQG�
XQYHVWHG�

HTXLW\�
DZDUGV

)DLU�9DOXH�
DV�RI�

YHVWLQJ�
GDWH�RI�
HTXLW\�
DZDUGV�
JUDQWHG�

DQG�
YHVWHG�LQ�
WKH�\HDU

&KDQJH�LQ�
)DLU�9DOXH�DV�

RI�WKH�
9HVWLQJ�'DWH�

RI�(TXLW\�
$ZDUGV�

*UDQWHG�LQ�
3ULRU�)LVFDO�
<HDUV�WKDW�

9HVWHG�LQ�WKH�
)LVFDO�<HDU

)DLU�9DOXH�DW�
WKH�(QG�RI�
WKH�3ULRU�
<HDU�RI�
(TXLW\�

$ZDUGV�WKDW�
)DLOHG�WR�

0HHW�9HVWLQJ�
&RQGLWLRQV�LQ�

WKH�<HDU

9DOXH�RI�
'LYLGHQGV�RU�

RWKHU�(DUQLQJV�
3DLG�RQ�6WRFN�

RU�2SWLRQ�
$ZDUGV�QRW�
2WKHUZLVH�

5HIOHFWHG�LQ�
)DLU�9DOXH�RU�

7RWDO�
&RPSHQVDWLRQ

7RWDO�HTXLW\�
DZDUG�

DGMXVWPHQWV

�D� ����E� ����F� ����G� ����H� ����I� ����J�
���

����K�

0U��7L]]LR ���� � ���������� � ��������� � ȃ� � �������� � ȃ� � ������� � ����������

0U��%HQFKLPRO ���� � ���������� � ������� � ���������� � �������� � ������������ � �������� � ������������

$YHUDJH�2WKHU�1(2V ���� � �������� � ��������� � ȃ� � ������� � ���������� � ������� � ��������

�� )DLU�YDOXHV�DUH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�)$6%�$6&�7RSLF������ΖQ�WKH�FDVH�RI�568V��IDLU�YDOXHV�DUH�FDOFXODWHG�XVLQJ�WKH�FORVLQJ�
VWRFN�SULFH�DV�RI�DSSOLFDEOH�GDWH�ZKHWKHU�WKH�GDWH�LV�JUDQW�GDWH��D�\HDU�HQG�GDWH�RU�YHVWLQJ�GDWH��ΖQ�WKH�FDVH�RI�368V��WKH�IDLU�YDOXH�
FDOFXODWLRQ�PHWKRGRORJ\�IRU�HDFK�\HDU�HQG�WKDW�LV�QRW�WKH�SHUIRUPDQFH�SHULRG�HQG�GDWH�LV�FRQVLVWHQW�ZLWK�PHWKRGRORJ\�XVHG�DV�RI�
WKH�JUDQW�GDWH�DQG�GHVFULEHG�LQ�JUHDWHU�GHWDLO�LQ�1RWH����Ȃ��6KDUH�%DVHG�&RPSHQVDWLRQ��RI�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU�����������)DLU�YDOXH�IRU�368V�DV�RI�WKH�\HDU�HQG�WKDW�
LV�WKH�SHUIRUPDQFH�SHULRG�HQG�GDWH�LV�EDVHG�RQ�U765�LQ�FRPSDULVRQ�WR�WKH�SHHU�JURXS�DQG�WKH�SHUIRUPDQFH�VFDOH�DSSOLFDEOH�IRU�WKDW�
368�JUDQW���$GMXVWPHQWV�UHSRUWHG�LQ�FROXPQV�DERYH�KDYH�EHHQ�PDGH�XVLQJ�WKH�FKDQJHV�LQ�VXFK�IDLU�YDOXHV�EHWZHHQ�WKH�GDWHV�
GHVFULEHG�LQ�HDFK�KHDGHU�DV�WKH�FDVH�PD\�EH��

�� 5HSUHVHQWV�WKH�GLYLGHQGV�DFFUXHG�HDFK�\HDU�IRU�RXWVWDQGLQJ�HTXLW\�DZDUGV�

3D\�9HUVXV�3HUIRUPDQFH�5HODWLRQVKLS
7KH�IROORZLQJ�FRPSDULVRQV�LOOXVWUDWH�WKH�UHODWLRQVKLSV�EHWZHHQ�WKH�DPRXQWV�LQFOXGHG�LQ�WKH�3D\�9HUVXV�3HUIRUPDQFH�7DEOH�IRU�
HDFK�\HDU�IURP������WKURXJK�������LQFOXGLQJ���D��D�FRPSDULVRQ�EHWZHHQ�RXU�FXPXODWLYH�WRWDO�VKDUHKROGHU�UHWXUQ�DQG�WKH�WRWDO�
VKDUHKROGHU�UHWXUQ�RI�WKH�6	3�3URSHUW\�	�&DVXDOW\�&RPSRVLWH�,QGH[��DQG��E��FRPSDULVRQV�EHWZHHQ��L��WKH�FRPSHQVDWLRQ�
DFWXDOO\�SDLG�WR�WKH�&(2��WKH�IRUPHU�&(2�DQG�WKH�DYHUDJH�FRPSHQVDWLRQ�DFWXDOO\�SDLG�WR�RXU�2WKHU�1(2V�DQG��LL��HDFK�RI�WKH�
SHUIRUPDQFH�PHDVXUHV�VHW�IRUWK�LQ�FROXPQV��K����L����M��DQG��N��RI�WKH��3D\�9HUVXV�3HUIRUPDQFH�7DEOH���,Q�DGGLWLRQ�WKH�WDEOH�
EHORZ�OLVWV�RXU�PRVW�LPSRUWDQW�SHUIRUPDQFH�PHDVXUHV�XVHG�WR�OLQN�&$3�IRU�RXU�&(2��WKH�IRUPHU�&(2�DQG�2WKHU�1(2V�WR�
&RPSDQ\�SHUIRUPDQFH�IRU�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHU����������

0RVW�ΖPSRUWDQW�3HUIRUPDQFH�0HDVXUHV

252$&( &RPELQHG�5DWLR

765 5HWXUQ�RQ�5LVN�$GMXVWHG�&DSLWDO

([HFXWLYH�&RPSHQVDWLRQ

�� $;Ζ6������3UR[\�6WDWHPHQW
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�����'LUHFWRU�&RPSHQVDWLRQ

1RQ�0DQDJHPHQW�'LUHFWRUV
7KH�WDEOH�EHORZ�VHWV�IRUWK�LQIRUPDWLRQ�UHJDUGLQJ�FRPSHQVDWLRQ�HDUQHG�E\�RXU�QRQ�PDQDJHPHQW�GLUHFWRUV�LQ������

b1DPH

)HHVb(DUQHGb
RUb3DLG�LQ�&DVK

���
���

6WRFN�
$ZDUGV

���
���

$OO�2WKHU�
&RPSHQVDWLRQ

���
7RWDO

���

:��0DUVWRQ�%HFNHU ������� ������� ȃ �������

&KDUOHV�'DYLV ȃ ������� ȃ �������

$QQH�0HOLVVD�'RZOLQJ ������� ������� ȃ �������

6WDQOH\�*DODQVNL
���

ȃ ȃ ȃ �

(ODQRU�+DUGZLFN
���

������� ������� ȃ �������

0LFKDHO�0LOOHJDQ ������� ������� ȃ �������

7KRPDV�5DPH\ ������� � �������� ȃ �������

+HQU\�6PLWK
����

������� ������� ȃ �������

$[HO�7KHLV ������� ������� ȃ �������

%DUEDUD�<DVWLQH ������� � �������� ȃ �������

/L]DEHWK�=ODWNXV ������� � �������� ȃ �������

�� 8QGHU�WKH�WHUPV�RI�RXU������'LUHFWRUV�$QQXDO�&RPSHQVDWLRQ�3URJUDP��WKH�GLUHFWRUV�ZHUH�UHTXLUHG�WR�UHFHLYH����������RI�WKHLU������
DQQXDO�UHWDLQHU�IRU�ERDUG�VHUYLFH�LQ�$;Ζ6�FRPPRQ�VKDUHV�DQG�FRXOG�HOHFW�WR�UHFHLYH�WKH�UHPDLQLQJ����������RI�WKHLU�ERDUG�UHWDLQHU�LQ�
HLWKHU�VKDUHV�RU�FDVK�DQG�DOO�RI�WKHLU�UHWDLQHU�V��IRU������FRPPLWWHH�VHUYLFH�LQ�VKDUHV�LQ�OLHX�RI�FDVK��3DUWLDO�VKDUHV�DUH�H[FOXGHG��ΖQ�
DFFRUGDQFH�ZLWK�WKH�3URJUDP��LVVXHG�VKDUHV�ZHUH�GHULYHG�XVLQJ�WKH�FORVLQJ�VWRFN�SULFH�RQ�-DQXDU\��������������������&DVK�SD\PHQWV�
IRU�DQQXDO�UHWDLQHUV�ZHUH�SDLG�VHPL�DQQXDOO\�LQ�DUUHDUV�LQ�-XO\������DQG�LQ�-DQXDU\�������

0U��'DYLV�UHFHLYHG�������VKDUHV�LQ�DFFRUGDQFH�ZLWK�KLV�HOHFWLRQ�WR�UHFHLYH�WKH�UHPDLQLQJ�SRUWLRQ�RI�KLV�DQQXDO�ERDUG�UHWDLQHU�DQG�
�����RI�KLV�FRPPLWWHH�UHWDLQHUV�LQ�VKDUHV��0U��7KHLV�UHFHLYHG�����VKDUHV�LQ�DFFRUGDQFH�ZLWK�KLV�HOHFWLRQ�WR�UHFHLYH������RI�KLV�
FRPPLWWHH�UHWDLQHUV�LQ�VKDUHV��0V��=ODWNXV�UHFHLYHG�������VKDUHV�LQ�DFFRUGDQFH�ZLWK�KHU�HOHFWLRQ�WR�UHFHLYH������RI�KHU�FRPPLWWHH�
UHWDLQHUV�LQ�VKDUHV��

�� 5HSUHVHQWV�WKH�DJJUHJDWH�JUDQW�GDWH�IDLU�YDOXH�RI�WKH�SRUWLRQ�RI�WKH�DQQXDO�UHWDLQHU�UHTXLUHG�WR�EH�SDLG�LQ�VKDUHV�RI�$;Ζ6�FRPPRQ�
VWRFN�LQ�ILVFDO�������FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�)$6%�$6&�7RSLF������XVLQJ�WKH�DVVXPSWLRQV�GLVFXVVHG�LQ�1RWH����Ȃ�Ȋ6KDUH�%DVHG�
&RPSHQVDWLRQȋ�RI�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�ILVFDO�\HDU�HQGHG�
'HFHPEHUb����������

�� 0U��*DODQVNL�MRLQHG�RXU�%RDUG�LQ�-DQXDU\������DQG�ZLOO�UHFHLYH�WKH�ERDUG�DQG�FRPPLWWHH�VHUYLFH�UHWDLQHUV�VHW�IRUWK�LQ�RXU�'LUHFWRUV�
$QQXDO�&RPSHQVDWLRQ�3URJUDP��DV�GHVFULEHG�EHORZ��HIIHFWLYH�-DQXDU\���������

�� &DVK�SD\PHQW�IRU�0V��+DUGZLFN�LQFOXGHV����������IRU�KHU�VHUYLFH�RQ�WKH�ERDUGV�RI�$;Ζ6�6SHFLDOW\�(XURSH�6(�DQG�$;Ζ6�5H�6(�IURP�
-DQXDU\���������WKURXJK�'HFHPEHU����������DQG����������IRU�KHU�VHUYLFH�RQ�WKH�ERDUG�RI�$;Ζ6�0DQDJLQJ�$JHQF\�/WG��RXU�8�.��
VXEVLGLDU\��IURP�-DQXDU\���������WKURXJK�'HFHPEHU������������&DVK�SD\PHQW�IRU�0U��6PLWK�LQFOXGHV����������IRU�KLV�VHUYLFH�RQ�WKH�
ERDUGV�RI�RXU�ΖULVK�VXEVLGLDULHV��$;Ζ6�6SHFLDOW\�(XURSH�6(�DQG�$;Ζ6�5H�6(��IRU�WKH�SHULRG�-DQXDU\���������WKURXJK�'HFHPEHU����������

�� $;Ζ6������3UR[\�6WDWHPHQW



'LUHFWRUV�$QQXDO�&RPSHQVDWLRQ�3URJUDP
2XU�GLUHFWRU�FRPSHQVDWLRQ�SKLORVRSK\�LV�WR�DSSURSULDWHO\�FRPSHQVDWH�RXU�QRQ�PDQDJHPHQW�GLUHFWRUV�IRU�WKH�WLPH��H[SHUWLVH��
DQG�HIIRUW�UHTXLUHG�WR�VHUYH�DV�D�GLUHFWRU�RI�DQ�LQWHUQDWLRQDO�VSHFLDOW\�XQGHUZULWLQJ�FRPSDQ\�DQG�WR�SURSHUO\�DOLJQ�WKH�LQWHUHVWV�
RI�RXU�GLUHFWRUV�DQG�ORQJ�WHUP�VKDUHKROGHUV��2XU�GLUHFWRU�FRPSHQVDWLRQ�SURJUDP�LV�UHYLHZHG�DQQXDOO\�E\�RXU�LQGHSHQGHQW�
FRPSHQVDWLRQ�FRQVXOWDQW��):�&RRN��DJDLQVW�RXU�FRPSHQVDWLRQ�EHQFKPDUNLQJ�SHHU�JURXS��$OWKRXJK�WKLV�FRPSHWLWLYH�UHYLHZ�LV�
FRQGXFWHG�DQQXDOO\��LW�LV�RXU�SUDFWLFH�WR�PDNH�FKDQJHV�WR�GLUHFWRU�SD\�SHULRGLFDOO\�VR�WKDW�WKH\�FDQ�UHPDLQ�FRPSHWLWLYH�IRU�D�
ORQJHU�SHULRG�RI�WLPH��

3XUVXDQW�WR�RXU�'LUHFWRUV�$QQXDO�&RPSHQVDWLRQ�3URJUDP��RXU�GLUHFWRUV�ZHUH�FRPSHQVDWHG�LQ�WKH�IRUP�RI�DQQXDO�UHWDLQHUV�IRU�
%RDUG�DQG�FRPPLWWHH�VHUYLFH�SOXV�DGGLWLRQDO�UHWDLQHUV�IRU�VHUYLFH�DV�QRQ�HPSOR\HH�&KDLU�RI�WKH�%RDUG��'LUHFWRUV�HPSOR\HG�E\�
WKH�&RPSDQ\�GR�QRW�UHFHLYH�FRPSHQVDWLRQ�IRU�WKHLU�VHUYLFH��(DFK�RI�WKH�GLUHFWRUV�ZHUH�UHTXLUHG�WR�UHFHLYH����������RI�WKHLU�
DQQXDO�%RDUG�UHWDLQHU�LQ�$;,6�FRPPRQ�VKDUHV��7KH�GLUHFWRUV�KDG�WKH�RSWLRQ�WR�UHFHLYH�WKH�UHPDLQLQJ����������RI�WKHLU�%RDUG�
UHWDLQHU�DQG�DOO�RI�WKHLU�UHWDLQHUV�IRU�FRPPLWWHH�VHUYLFH�LQ�$;,6�FRPPRQ�VKDUHV�E\�QRWLI\LQJ�WKH�&RPSDQ\�RI�WKHLU�HOHFWLRQV�
SULRU�WR�-DQXDU\b���������7KH�QXPEHU�RI�FRPPRQ�VKDUHV�LVVXHG�ZDV�EDVHG�XSRQ�WKH�FORVLQJ�IDLU�PDUNHW�YDOXH�RI�WKH�
&RPSDQ\̸V�FRPPRQ�VKDUHV�RQ�WKH�WHQWK�WUDGLQJ�GD\�LQ�-DQXDU\�������LQ�DFFRUGDQFH�ZLWK�WKH�'LUHFWRUV�$QQXDO�&RPSHQVDWLRQ�
3URJUDP��

2XU�GLUHFWRUV�UHFHLYHG�DQ�DQQXDO�UHWDLQHU�RI����������IRU�%RDUG�VHUYLFH�GXULQJ�ILVFDO�\HDU�������,Q�DGGLWLRQ��RXU�GLUHFWRUV�
UHFHLYHG�WKH�IROORZLQJ�DQQXDO�UHWDLQHUV�IRU�FRPPLWWHH�VHUYLFH�GXULQJ������

&RPPLWWHH�0HPEHU
b$QQXDOb5HWDLQHUb

���b

$XGLW�&RPPLWWHH ������

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH ������

&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH ������

)LQDQFH�&RPPLWWHH ������

5LVN�&RPPLWWHH ������

&RPPLWWHH�FKDLUV�UHFHLYHG�WKH�IROORZLQJ�DGGLWLRQDO�DQQXDO�FDVK�UHWDLQHUV�

&RPPLWWHH�&KDLU
b$QQXDOb5HWDLQHUb

���b

$XGLW�&RPPLWWHH ������

+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH ������

&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH ������

)LQDQFH�&RPPLWWHH ������

5LVN�&RPPLWWHH ������

0U�b6PLWK�UHFHLYHG�DQ�DGGLWLRQDO����������UHWDLQHU�IRU�FKDLU�VHUYLFH�LQ�DFFRUGDQFH�ZLWK�RXU�'LUHFWRUV�$QQXDO�&RPSHQVDWLRQ�
3URJUDP���

,Q�'HFHPEHU�������RXU�%RDUG��EDVHG�XSRQ�WKH�UHFRPPHQGDWLRQV�RI�RXU�+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH��
DSSURYHG�DQ�DPHQGHG�'LUHFWRUV�$QQXDO�&RPSHQVDWLRQ�3URJUDP�ZLWK�LQFUHDVHV�WR�FRPPLWWHH�FKDLU�UHWDLQHUV��(IIHFWLYH�-DQXDU\�
���������WKH�DQQXDO�FKDLU�UHWDLQHU�IRU�WKH�&RUSRUDWH�*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�LQFUHDVHG�
IURP���������WR���������DQG�WKH�DQQXDO�FKDLU�UHWDLQHU�IRU�WKH�)LQDQFH�&RPPLWWHH�LQFUHDVHG�IURP���������WR����������:LWK�
LQSXW�IURP�WKH�FRPSHQVDWLRQ�FRQVXOWDQW��WKH�%RDUG�PDGH�WKHVH�DGMXVWPHQWV�WR�HQVXUH�WKH�FKDLU�UHWDLQHUV�IRU�WKH�&RUSRUDWH�
*RYHUQDQFH��1RPLQDWLQJ�DQG�6RFLDO�5HVSRQVLELOLW\�&RPPLWWHH�DQG�)LQDQFH�&RPPLWWHH�DSSURSULDWHO\�YDOXH�WKH�WLPH�
FRPPLWPHQW�UHTXLUHG�RI�RXU�QRQ�HPSOR\HH�GLUHFWRUV�DQG�DUH�LQ�OLQH�ZLWK�WKH�FKDLU�UHWDLQHUV�IRU�RWKHU�FRPPLWWHHV�

�����'LUHFWRU�&RPSHQVDWLRQ

$;Ζ6������3UR[\�6WDWHPHQW ��



(TXLW\�&RPSHQVDWLRQ�
3ODQ�,QIRUPDWLRQ

7KH�IROORZLQJ�WDEOH�SUHVHQWV�LQIRUPDWLRQ�FRQFHUQLQJ�RXU�HTXLW\�FRPSHQVDWLRQ�SODQV�DV�RI�'HFHPEHUb����������

3ODQ�&DWHJRU\

1XPEHU�RI�
6HFXULWLHVbWRbEH�ΖVVXHG�

8SRQ�([HUFLVH�RI�
2XWVWDQGLQJ�2SWLRQV��
:DUUDQWV�DQG�5LJKWV

���

:HLJKWHG�$YHUDJH�
([HUFLVHb3ULFH�
2XWVWDQGLQJ�

2SWLRQV��:DUUDQWV�
DQG�5LJKWV

���

1XPEHU�RI�6HFXULWLHV�5HPDLQLQJ�
$YDLODEOHbIRU�)XWXUHbΖVVXDQFH�
XQGHU�(TXLW\�&RPSHQVDWLRQ�
3ODQVb�([FOXGLQJ�6HFXULWLHV�

5HIOHFWHG�LQ�WKH�)LUVW�&ROXPQ�
���

(TXLW\�FRPSHQVDWLRQ�SODQV�
DSSURYHG�E\�VHFXULW\�KROGHUV

��������� ȃ ���������

(TXLW\�FRPSHQVDWLRQ�SODQV�QRW�
DSSURYHG�E\�VHFXULW\�KROGHUV

ȃ ȃ ȃ

7RWDO ��������� ȃ ���������

�� ΖQFOXGHV�����������UHVWULFWHG�VWRFN�XQLWV�DQG���������SHUIRUPDQFH�VWRFN�XQLWV�JUDQWHG�XQGHU�RXU�([LVWLQJ�/7(3��XQHDUQHG�368V�DUH�
UHIOHFWHG�DW�WDUJHW�ZKLOH������368V�DUH�UHIOHFWHG�DW�WKHLU�ILQDO�PXOWLSOLHU�RI������

�� 7KHUH�ZHUH�QR�RXWVWDQGLQJ�RSWLRQV�RU�ZDUUDQWV�DW�'HFHPEHUb���������

�� ΖQFOXGHV�FRPPRQ�VKDUHV�DYDLODEOH�IRU�LVVXDQFH�XQGHU�RXU�([LVWLQJ�/7(3�DV�DZDUGV�RI�VWRFN�RSWLRQV��VWRFN�DSSUHFLDWLRQ�ULJKWV��
UHVWULFWHG�VWRFN�XQLW�DZDUGV�DQG�RWKHU�HTXLW\�EDVHG�RU�HTXLW\�UHODWHG�DZDUGV�

�� $;Ζ6������3UR[\�6WDWHPHQW



$XGLW�&RPPLWWHH�5HSRUW

7KH�SULPDU\�SXUSRVH�RI�WKH�$XGLW�&RPPLWWHH�LV�WR�DVVLVW�RXU�%RDUG�LQ�LWV�RYHUVLJKW�RI�WKH�LQWHJULW\�RI�RXU�ILQDQFLDO�VWDWHPHQWV��
RXU�FRPSOLDQFH�ZLWK�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV��WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP̸V�TXDOLILFDWLRQV��
LQGHSHQGHQFH�DQG�SHUIRUPDQFH�DQG�WKH�SHUIRUPDQFH�RI�RXU�LQWHUQDO�DXGLW�IXQFWLRQ��7KH�$XGLW�&RPPLWWHH�LV�VROHO\�UHVSRQVLEOH�
IRU�WKH�DSSRLQWPHQW��UHWHQWLRQ�DQG�FRPSHQVDWLRQ�RI�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP��,W�LV�QRW�WKH�
UHVSRQVLELOLW\�RI�WKH�$XGLW�&RPPLWWHH�WR�SODQ�RU�FRQGXFW�DXGLWV�RU�WR�GHWHUPLQH�WKDW�RXU�ILQDQFLDO�VWDWHPHQWV�DUH�FRPSOHWH�
DQG�DFFXUDWH�DQG�DUH�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�DQG�DSSOLFDEOH�UXOHV�DQG�UHJXODWLRQV��7KLV�LV�
WKH�UHVSRQVLELOLW\�RI�PDQDJHPHQW�DQG�WKH�LQGHSHQGHQW�DXGLWRUV��DV�DSSURSULDWH��

,Q�SHUIRUPLQJ�LWV�GXWLHV��WKH�$XGLW�&RPPLWWHH��

̀ KDV�UHYLHZHG�RXU�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHUb���������DQG�KDG�GLVFXVVLRQV�ZLWK�
PDQDJHPHQW�UHJDUGLQJ�WKH�DXGLWHG�ILQDQFLDO�VWDWHPHQWV��

̀ KDV�GLVFXVVHG�ZLWK�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�WKH�PDWWHUV�UHTXLUHG�WR�EH�GLVFXVVHG�E\�WKH�
DSSOLFDEOH�UHTXLUHPHQWV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG�DQG�WKH�6(&��

̀ KDV�UHFHLYHG�WKH�ZULWWHQ�GLVFORVXUHV�DQG�WKH�OHWWHU�IURP�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�UHTXLUHG�E\�
DSSOLFDEOH�UHTXLUHPHQWV�RI�WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG�UHJDUGLQJ�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�
DFFRXQWLQJ�ILUP̸V�FRPPXQLFDWLRQV�ZLWK�WKH�$XGLW�&RPPLWWHH�FRQFHUQLQJ�LQGHSHQGHQFH��DQG�

̀ KDV�GLVFXVVHG�ZLWK�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�WKHLU�LQGHSHQGHQFH��WKH�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�
DQG�RWKHU�PDWWHUV�WKH�$XGLW�&RPPLWWHH�GHHPHG�UHOHYDQW�DQG�DSSURSULDWH��

%DVHG�RQ�WKHVH�UHYLHZV�DQG�GLVFXVVLRQV��WKH�$XGLW�&RPPLWWHH�UHFRPPHQGHG�WR�WKH�%RDUG�WKDW�RXU�DXGLWHG�ILQDQFLDO�
VWDWHPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHUb���������EH�LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKDW�\HDU�IRU�ILOLQJ�ZLWK�
WKH�6(&��7KH�%RDUG�RI�'LUHFWRUV�DSSURYHG�WKH�$XGLW�&RPPLWWHH̸V�UHFRPPHQGDWLRQV��

$XGLW�&RPPLWWHH
̀ /L]DEHWK�=ODWNXV��&KDLU

̀ 7KRPDV�5DPH\

̀ $[HO�7KHLV

̀ %DUEDUD�<DVWLQH

$;Ζ6������3UR[\�6WDWHPHQW ��





3URSRVDO����$SSRLQWPHQW�RI�
,QGHSHQGHQW�$XGLWRUV

7KH�$XGLW�&RPPLWWHH�DQG�RXU�%RDUG�KDYH�UHFRPPHQGHG�WKH�DSSRLQWPHQW�RI�'HORLWWH�/WG��DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�
SXEOLF�DFFRXQWLQJ�ILUP�IRU�WKH�ILVFDO�\HDU�HQGLQJ�'HFHPEHUb���������DQG�WKH�DXWKRUL]DWLRQ�RI�RXU�%RDUG��DFWLQJ�WKURXJK�WKH�
$XGLW�&RPPLWWHH��WR�VHW�WKH�IHHV�IRU�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP��5HSUHVHQWDWLYHV�RI�WKH�ILUP�DUH�
H[SHFWHG�WR�EH�SUHVHQW�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�ZLWK�DQ�RSSRUWXQLW\�WR�PDNH�D�VWDWHPHQW�LI�WKH\�GHVLUH�WR�GR�VR�DQG�WR�
EH�DYDLODEOH�WR�UHVSRQG�WR�DSSURSULDWH�TXHVWLRQV�

5HFRPPHQGDWLRQ�RI�WKH�%RDUG

7KH�%RDUG�UHFRPPHQGV�WKDW�\RX�YRWH�Ȋ)25ȋ�WKH�DSSRLQWPHQW�RI�'HORLWWH�/WG��DV�RXU�LQGHSHQGHQW�
UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�DQG�WKH�DXWKRUL]DWLRQ�RI�RXU�%RDUG��DFWLQJ�WKURXJK�WKH�$XGLW�
&RPPLWWHH��WR�VHW�WKH�IHHV�IRU�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�

$[LV������3UR[\�6WDWHPHQW ���



3ULQFLSDO�$FFRXQWDQW�)HHV�
DQG�6HUYLFHV

$XGLW�DQG�1RQ�$XGLW�)HHV
$JJUHJDWH�IHHV�IRU�SURIHVVLRQDO�VHUYLFHV�UHQGHUHG�IRU�XV�E\�'HORLWWH�/WG��IRU�WKH�ILVFDO�\HDUV�HQGHG�'HFHPEHUb���������DQG�
�����DUH�VHW�IRUWK�EHORZ�

�
)LVFDOb<HDUb����

���
)LVFDOb<HDUb����

���

$XGLW�)HHV
���

��������� ���������

$XGLW�5HODWHG�)HHV
���

������� �������

7D[�)HHV
���

������ ������

7RWDO ��������� ���������

�� $XGLW�IHHV�IRU�WKH�\HDUV�HQGHG�'HFHPEHUb���������DQG������ZHUH�IRU�SURIHVVLRQDO�VHUYLFHV�UHQGHUHG�IRU�WKH�DXGLW�RI�RXU�DQQXDO�
ILQDQFLDO�VWDWHPHQWV��IRU�WKH�UHYLHZ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�TXDUWHUO\�UHSRUWV�RQ�)RUP����4��IRU�VHUYLFHV�LQ�
FRQQHFWLRQ�ZLWK�WKH�DXGLWV�IRU�LQVXUDQFH�VWDWXWRU\�DQG�UHJXODWRU\�SXUSRVHV�LQ�WKH�YDULRXV�MXULVGLFWLRQV�LQ�ZKLFK�ZH�RSHUDWH��DQG�IRU�
WKH�SURYLVLRQ�RI�RSLQLRQV�DQG�FRQVHQWV�UHODWLQJ�WR�RXU�ILOLQJV�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��

�� $XGLW�UHODWHG�IHHV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG������ZHUH�IRU�SURIHVVLRQDO�VHUYLFHV�UHQGHUHG�IRU�WKH�DXGLW�RI�RXU�
HPSOR\HHVȇ�SHQVLRQ�SODQV�DQG�IRU�LQWHUQDO�FRQWURO�UHODWHG�VHUYLFHV���$XGLW�UHODWHG�IHHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�
DOVR�IRU�SURIHVVLRQDO�VHUYLFHV�UHQGHUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�)RUP�6���ILOLQJ�FRQVHQW�DQG�IRU�DJUHHG�XSRQ�SURFHGXUHV�UHODWLQJ�WR�D�
6HFWLRQ����$�&DWDVWURSKH�%RQG�LVVXDQFH��$XGLW�UHODWHG�IHHV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZHUH�DOVR�IRU�SURIHVVLRQDO�
VHUYLFHV�UHQGHUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�)RUP�6���ILOLQJ�FRQVHQW�

�� 7D[�IHHV�IRU�WKH�\HDUV�HQGHG�'HFHPEHUb���������DQG������LQFOXGHG���������DQG���������IRU�WD[�FRQVXOWLQJ�VHUYLFHV�DQG���������DQG�
��������IRU�WD[�FRPSOLDQFH�VHUYLFHV��UHVSHFWLYHO\��

7KH�$XGLW�&RPPLWWHH�RI�WKH�%RDUG�FRQVLGHUHG�ZKHWKHU�'HORLWWH�/WG��SURYLGLQJ�WKH�QRQ�DXGLW�VHUYLFHV�LQFOXGHG�LQ�WKH�WDEOH�
DERYH�ZDV�FRPSDWLEOH�ZLWK�PDLQWDLQLQJ�'HORLWWH�/WG�̸V�LQGHSHQGHQFH�DQG�FRQFOXGHG�WKDW�LW�ZDV��

3UH�$SSURYDO�3ROLF\
,Q�6HSWHPEHU�������RXU�%RDUG�DGRSWHG�D�SROLF\�UHJDUGLQJ�WKH�SURFXUHPHQW�RI�DXGLW�VHUYLFHV�DQG�QRQ�DXGLW�VHUYLFHV��7KH�
SULPDU\�SXUSRVH�RI�WKH�SROLF\�LV�WR�HQVXUH�WKDW�ZH�HQJDJH�SXEOLF�DFFRXQWDQWV�DV�H[WHUQDO�DXGLWRUV�WR�SURYLGH�RQO\�DXGLW�DQG�
QRQ�DXGLW�VHUYLFHV�WKDW�DUH�FRPSDWLEOH�ZLWK�PDLQWDLQLQJ�LQGHSHQGHQFH��7KH�SROLF\�UHTXLUHV�WKDW�WKH�$XGLW�&RPPLWWHH�SUH�
DSSURYH�DOO�DXGLW�DQG�QRQ�DXGLW�VHUYLFHV�IRU�ZKLFK�RXU�DXGLWRUV�DUH�HQJDJHG��7KH�$XGLW�&RPPLWWHH�PD\�GHOHJDWH�WKH�DXWKRULW\�
WR�JUDQW�SUH�DSSURYDOV�WR�WKH�&KDLU�RI�WKH�$XGLW�&RPPLWWHH�RU��LQ�WKH�HYHQW�RI�KHU�QRQ�DYDLODELOLW\��WR�DQ\�RWKHU�$XGLW�
&RPPLWWHH�PHPEHU��7KH�&KDLU�RI�WKH�$XGLW�&RPPLWWHH�RU�VXFK�RWKHU�$XGLW�&RPPLWWHH�PHPEHU�PXVW�SUHVHQW�WR�WKH�$XGLW�
&RPPLWWHH�DW�HDFK�VFKHGXOHG�PHHWLQJ�DQ\�SUH�DSSURYDOV�WKDW�DUH�JUDQWHG��)RU�WKH�\HDUV�HQGHG�'HFHPEHUb���������DQG�������
�����RI�WKH�DXGLW�IHHV��WKH�DXGLW�UHODWHG�IHHV�DQG�WKH�WD[�IHHV�ZHUH�SUH�DSSURYHG�

��� $[LV������3UR[\�6WDWHPHQW



6KDUHKROGHU�3URSRVDOV�
IRU������$QQXDO�0HHWLQJ

6KDUHKROGHU�SURSRVDOV�LQWHQGHG�IRU�LQFOXVLRQ�LQ�WKH�SUR[\�VWDWHPHQW�IRU�WKH������$QQXDO�*HQHUDO�0HHWLQJ�SXUVXDQW�WR�5XOH�
��D���XQGHU�WKH�([FKDQJH�$FW�VKRXOG�EH�VHQW�WR�RXU�&RUSRUDWH�6HFUHWDU\�DW�$;,6�+RXVH�����3LWWV�%D\�5RDG��3HPEURNH�+0�����
%HUPXGD�DQG�PXVW�EH�UHFHLYHG�E\�'HFHPEHU���������DQG�RWKHUZLVH�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�5XOH���D���LQ�RUGHU�WR�
EH�FRQVLGHUHG�IRU�LQFOXVLRQ�LQ�WKH������SUR[\�PDWHULDOV��,I�WKH�GDWH�RI�QH[W�\HDU̸V�$QQXDO�*HQHUDO�0HHWLQJ�LV�PRYHG�PRUH�WKDQ�
���GD\V�EHIRUH�RU�DIWHU�WKH�DQQLYHUVDU\�GDWH�RI�WKLV�\HDU̸V�$QQXDO�*HQHUDO�0HHWLQJ��WKH�GHDGOLQH�IRU�LQFOXVLRQ�RI�SURSRVDOV�LQ�
RXU�SUR[\�PDWHULDOV�LV�LQVWHDG�D�UHDVRQDEOH�WLPH�EHIRUH�ZH�EHJLQ�WR�SULQW�DQG�PDLO�RXU�SUR[\�PDWHULDOV��,Q�DGGLWLRQ��LI�D�KROGHU�
RI�RXU�FRPPRQ�VKDUHV�LQWHQGV�WR�SUHVHQW�D�SURSRVDO�DW�WKH������$QQXDO�*HQHUDO�0HHWLQJ�RWKHU�WKDQ�SXUVXDQW�WR�5XOH���D���
XQGHU�WKH�([FKDQJH�$FW�DQG�WKH�SURSRVDO�LV�QRW�UHFHLYHG�E\�RXU�&RUSRUDWH�6HFUHWDU\�E\�)HEUXDU\b���������RU��LI�WKH�GDWH�RI�
QH[W�\HDU̸V�$QQXDO�*HQHUDO�0HHWLQJ�LV�PRYHG�PRUH�WKDQ����GD\V�EHIRUH�RU�DIWHU�WKH�DQQLYHUVDU\�GDWH�RI�WKLV�\HDU̸V�$QQXDO�
*HQHUDO�0HHWLQJ��D�UHDVRQDEOH�WLPH�EHIRUH�ZH�PDLO�RXU�SUR[\�PDWHULDOV�IRU�WKH������$QQXDO�*HQHUDO�0HHWLQJ��WKHQ�WKH�SUR[LHV�
GHVLJQDWHG�E\�RXU�%RDUG�IRU�WKH������$QQXDO�*HQHUDO�0HHWLQJ�PD\�YRWH�LQ�WKHLU�GLVFUHWLRQ�RQ�DQ\�VXFK�SURSRVDO�DQ\�FRPPRQ�
VKDUHV�IRU�ZKLFK�WKH\�KDYH�EHHQ�DSSRLQWHG�SUR[LHV�ZLWKRXW�PHQWLRQ�RI�VXFK�PDWWHU�LQ�WKH�SUR[\�PDWHULDOV�IRU�VXFK�PHHWLQJ�

,Q�DGGLWLRQ�WR�VDWLVI\LQJ�WKH�IRUHJRLQJ�UHTXLUHPHQWV��WR�FRPSO\�ZLWK�WKH�XQLYHUVDO�SUR[\�UXOHV��VKDUHKROGHUV�ZKR�LQWHQG�WR�
VROLFLW�SUR[LHV�LQ�VXSSRUW�RI�GLUHFWRU�QRPLQHHV�RWKHU�WKDQ�$;,6
�QRPLQHHV�PXVW�SURYLGH�QRWLFH�WKDW�VHWV�IRUWK�WKH�LQIRUPDWLRQ�
UHTXLUHG�E\�5XOH���D����XQGHU�WKH�([FKDQJH�$FW�QR�ODWHU�WKDQ�0DUFK����������

$[LV������3UR[\�6WDWHPHQW ���



9RWLQJ�DQG�0HHWLQJ�,QIRUPDWLRQ

$QQXDO�*HQHUDO�0HHWLQJ�'DWH�DQG�7LPH
7KXUVGD\��0D\�����������������D�P��$'7

/RFDWLRQ
$;,6�+RXVH
���3LWWV�%D\�5RDG
3HPEURNH�+0����
%HUPXGD

2WKHU�%XVLQHVV
:H�NQRZ�RI�QR�VSHFLILF�PDWWHU�WR�EH�EURXJKW�EHIRUH�WKH�PHHWLQJ�WKDW�LV�QRW�UHIHUUHG�WR�LQ�WKLV�SUR[\�VWDWHPHQW��,I�DQ\�RWKHU�
PDWWHU�SURSHUO\�FRPHV�EHIRUH�WKH�PHHWLQJ��LQFOXGLQJ�DQ\�VKDUHKROGHU�SURSRVDO�SURSHUO\�PDGH��WKH�SUR[\�KROGHUV�ZLOO�YRWH�WKH�
SUR[LHV�LQ�DFFRUGDQFH�ZLWK�WKHLU�EHVW�MXGJPHQW�RQ�VXFK�PDWWHU�

)RUP����.�DQG�2WKHU�0DWWHUV
$�FRS\�RI�RXU�DQQXDO�UHSRUW�RQ�)RUP����.�IRU�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU�����������DV�ILOHG�ZLWK�WKH�6(&��ZLOO�EH�VHQW�WR�
DQ\�VKDUHKROGHU��ZLWKRXW�FKDUJH��E\�UHJXODU�PDLO�XSRQ�ZULWWHQ�UHTXHVW�DGGUHVVHG�WR�RXU�&RUSRUDWH�6HFUHWDU\�DW�$;,6�+RXVH��
���3LWWV�%D\�5RDG��3HPEURNH�+0�����%HUPXGD��<RX�DOVR�PD\�REWDLQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�RYHU�WKH�,QWHUQHW�DW�WKH�
6(&̸V�ZHEVLWH��ZZZ�VHF�JRY��RU�LQ�WKH�LQYHVWRU�UHODWLRQV�VHFWLRQ�RI�RXU�ZHEVLWH�

7R�WKH�H[WHQW�WKDW�WKLV�SUR[\�VWDWHPHQW�LV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�DQ\�RI�RXU�RWKHU�ILOLQJV�XQGHU�WKH�6HFXULWLHV�$FW�RU�WKH�
([FKDQJH�$FW��WKH�VHFWLRQV�RI�WKLV�SUR[\�VWDWHPHQW�WLWOHG��+XPDQ�&DSLWDO�DQG�&RPSHQVDWLRQ�&RPPLWWHH�5HSRUW��DQG��$XGLW�
&RPPLWWHH�5HSRUW��ZLOO�QRW��WR�WKH�H[WHQW�SHUPLWWHG�E\�WKH�UXOHV�RI�WKH�6(&��EH�GHHPHG�LQFRUSRUDWHG��XQOHVV�VSHFLILFDOO\�
SURYLGHG�RWKHUZLVH�LQ�VXFK�ILOLQJ��1R�LQIRUPDWLRQ�FRQWDLQHG�RQ�RXU�ZHEVLWH��KWWSV���ZZZ�D[LVFDSLWDO�FRP��LV�LQWHQGHG�WR�EH�
LQFOXGHG�DV�SDUW�RI��RU�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR��WKLV�SUR[\�VWDWHPHQW�

3UR[LHV�6ROLFLWHG�%\
7KH�SUR[LHV�DUH�VROLFLWHG�RQ�EHKDOI�RI�RXU�%RDUG�IRU�XVH�DW�WKH������$QQXDO�*HQHUDO�0HHWLQJ�DQG�DQ\�DGMRXUQPHQWV�RU�
SRVWSRQHPHQWV�WKHUHRI�DQG�ZH�ZLOO�EHDU�WKH�FRVW�RI�WKH�VROLFLWDWLRQ�RI�SUR[LHV��:H�KDYH�HQJDJHG�0RUURZ�6RGDOL�//&������
/XGORZ�6WUHHW���WK�)ORRU��6RXWK�7RZHU��6WDPIRUG��&7��������WR�DVVLVW�XV�LQ�WKH�VROLFLWDWLRQ�RI�SUR[LHV�DQG�WKH�DQWLFLSDWHG�FRVW�RI�
VXFK�HQJDJHPHQW�LV�DSSUR[LPDWHO\��������SOXV�DVVRFLDWHG�H[SHQVHV��3UR[LHV�DOVR�PD\�EH�VROLFLWHG�E\�RXU�GLUHFWRUV��RIILFHUV�
DQG�WHDPPDWHV�DQG�RXU�VXEVLGLDULHV�ZLWKRXW�UHFHLYLQJ�DGGLWLRQDO�FRPSHQVDWLRQ��7KH�VROLFLWDWLRQ�PD\�EH�FRQGXFWHG�E\�PDLO��
WHOHSKRQH��IDFVLPLOH��HPDLO��,QWHUQHW�DQG�SHUVRQDO�VROLFLWDWLRQ��8SRQ�UHTXHVW��ZH�DOVR�ZLOO�UHLPEXUVH�EURNHUV��EDQNV�DQG�RWKHUV�
ZKR�KROG�VKDUHV�LQ�WKHLU�QDPHV��RU�LQ�WKH�QDPHV�RI�QRPLQHHV��IRU�IRUZDUGLQJ�SUR[\�PDWHULDOV�WR�WKH�EHQHILFLDO�RZQHUV�
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'DWH�RI�0DLOLQJ�RU�$YDLODELOLW\
:H�DQWLFLSDWH�PDLOLQJ�RU�PDNLQJ�DYDLODEOH�WKH�1RWLFH�RI�$QQXDO�*HQHUDO�0HHWLQJ�DQG�WKH�DFFRPSDQ\LQJ�SUR[\�VWDWHPHQW�RQ�RU�
DERXW�$SULO���������

:KR�&DQ�9RWH
$;,6
�FRPPRQ�VKDUHKROGHUV�RI�UHFRUG�DW�WKH�FORVH�RI�EXVLQHVV�RQ�0DUFK����������ZLOO�EH�HQWLWOHG�WR�YRWH�DW�WKH�$QQXDO�*HQHUDO�
0HHWLQJ�RQ�WKH�EDVLV�RI�RQH�YRWH�IRU�HDFK�VKDUH�KHOG��2Q�0DUFK�����������WKHUH�ZHUH������������RXWVWDQGLQJ�FRPPRQ�VKDUHV�
HQWLWOHG�WR�YRWH�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�

9RWLQJ
([FHSW�DV�VHW�IRUWK�LQ�RXU�E\H�ODZV��HDFK�FRPPRQ�VKDUH�HQWLWOHV�WKH�KROGHU�RI�UHFRUG�WR�RQH�YRWH��,Q�DFFRUGDQFH�ZLWK�RXU�E\H�
ODZV��VKDUHKROGHUV�ZKRVH�VKDUHV�FRQVWLWXWH������RU�PRUH�RI�WKH�YRWLQJ�SRZHU�RI�RXU�FRPPRQ�VKDUHV�DUH�HQWLWOHG�WR�OHVV�WKDQ�
RQH�YRWH�IRU�HDFK�FRPPRQ�VKDUH�KHOG�E\�WKHP��EXW�RQO\�LQ�WKH�HYHQW�WKDW�D�8�6��VKDUHKROGHU��DV�GHILQHG�LQ�RXU�E\H�ODZV��
RZQLQJ������RU�PRUH�RI�RXU�FRPPRQ�VKDUHV�LV�ILUVW�GHWHUPLQHG�WR�H[LVW��:H�ZLOO�QRWLI\�DQ\�VKDUHKROGHU�ZKRVH�YRWLQJ�SRZHU�LV�
UHGXFHG�SULRU�WR�WKH�PHHWLQJ�

7KHUH�DUH�WKUHH�ZD\V�WR�YRWH�LQ�DGYDQFH�RI�WKH�PHHWLQJ���L��YLD�WKH�,QWHUQHW���LL��E\�WHOHSKRQH��RU��LLL��E\�PDLOLQJ�\RXU�FRPSOHWHG�
YRWLQJ�LQIRUPDWLRQ�IRUP�RU�SUR[\�FDUG��,Q�DGGLWLRQ��\RX�PD\�YRWH�LQ�SHUVRQ�DW�WKH�PHHWLQJ�LQ�%HUPXGD�

9RWH�6WDQGDUGV
4XRUXP��7ZR�RU�PRUH�SHUVRQV�SUHVHQW�LQ�SHUVRQ�DQG�UHSUHVHQWLQJ�LQ�SHUVRQ�RU�E\�SUR[\�VKDUHV�UHSUHVHQWLQJ�PRUH�WKDQ�ILIW\�
SHUFHQW�������RI�WKH�DJJUHJDWH�YRWLQJ�SRZHU�RI�WKH�&RPSDQ\�FRQVWLWXWHV�D�TXRUXP��$EVWHQWLRQV�DQG��EURNHU�QRQ�YRWHV̼�ZLOO�EH�
FRXQWHG�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�D�TXRUXP��$�̻EURNHU�QRQ�YRWH̼�RFFXUV�ZKHQ�D�VKDUHV�KHOG�E\�D�EURNHU�DUH�QRW�YRWHG�ZLWK�
UHVSHFW�WR�D�SURSRVDO�EHFDXVH�����WKH�EURNHU�KDV�QRW�UHFHLYHG�YRWLQJ�LQVWUXFWLRQV�IURP�WKH�VKDUHKROGHU�ZKR�EHQHILFLDOO\�RZQV�
WKH�VKDUHV�DQG�����WKH�EURNHU�ODFNV�WKH�DXWKRULW\�WR�YRWH�WKH�VKDUHV�DW�LWV�GLVFUHWLRQ���

0DMRULW\�9RWH�6WDQGDUG��$VVXPLQJ�WKHUH�LV�D�TXRUXP��WKH�DIILUPDWLYH�YRWH�RI�D�PDMRULW\�RI�WKH�YRWHV�FDVW�E\�WKH�KROGHUV�RI�
VKDUHV�UHSUHVHQWHG�LQ�SHUVRQ�RU�E\�SUR[\�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�LV�UHTXLUHG�IRU�DOO�SURSRVDOV����

%URNHU�1RQ�9RWHV�DQG�$EVWHQWLRQV��8QGHU�FXUUHQW�1<6(�LQWHUSUHWDWLRQV�WKDW�JRYHUQ�EURNHU�QRQ�YRWHV��3URSRVDO����(OHFWLRQ�
RI�'LUHFWRUV�DQG�3URSRVDO����1RQ�%LQGLQJ�9RWH�RQ�([HFXWLYH�&RPSHQVDWLRQ�DUH�FRQVLGHUHG�QRQ�GLVFUHWLRQDU\�PDWWHUV�DQG�D�
EURNHU�ZLOO�ODFN�WKH�DXWKRULW\�WR�YRWH�VKDUHV�DW�LWV�GLVFUHWLRQ�RQ�VXFK�SURSRVDOV��,Q�GHWHUPLQLQJ�ZKHWKHU���L��D�GLUHFWRU�QRPLQHH�
KDV�EHHQ�HOHFWHG�E\�WKH�VKDUHKROGHUV��DQG��LL��WKH�FRPSHQVDWLRQ�SDLG�WR�RXU�1(2V�KDV�EHHQ�DSSURYHG��DEVWHQWLRQV�DQG�
̻EURNHU�QRQ�YRWHV̼�ZLOO�KDYH�QR�HIIHFW�RQ�WKH�RXWFRPH�RI�DQ\�RI�WKHVH�SURSRVDOV�EHFDXVH�VXFK�VKDUHV�DUH�QRW�FRQVLGHUHG�YRWHV�
FDVW��+RZHYHU��3URSRVDO����$SSRLQWPHQW�RI�,QGHSHQGHQW�$XGLWRUV�LV�FRQVLGHUHG�D��GLVFUHWLRQDU\��LWHP��7KLV�PHDQV�WKDW�EURNHUV�
PD\�YRWH�LQ�WKHLU�GLVFUHWLRQ�RQ�WKLV�PDWWHU�RQ�EHKDOI�RI�WKHLU�FOLHQWV�ZKR�KDYH�QRW�IXUQLVKHG�YRWLQJ�LQVWUXFWLRQV��7KHUHIRUH��
WKHUH�ZLOO�EH�QR�̻EURNHU�QRQ�YRWHV̼�RQ�WKH�DSSRLQWPHQW�RI�'HORLWWH�/WG��DQG�LQ�GHWHUPLQLQJ�ZKHWKHU�WKH�SURSRVDO�KDV�UHFHLYHG�
WKH�UHTXLVLWH�QXPEHU�RI�DIILUPDWLYH�YRWHV�WR�EH�DSSURYHG��DEVWHQWLRQV�ZLOO�KDYH�QR�HIIHFW�RQ�WKLV�SURSRVDO�EHFDXVH�VXFK�VKDUHV�
DUH�QRW�FRQVLGHUHG�YRWHV�FDVW����

3UR[LHV�6XEPLWWHG�EXW�1RW�9RWHG��:H�ZLOO�FRXQW�FRPPRQ�VKDUHV�KHOG�E\�VKDUHKROGHUV�ZKR�KDYH�VLJQHG�WKHLU�SUR[\�FDUGV�RU�
SURSHUO\�VXEPLWWHG�WKHLU�SUR[\�E\�SKRQH�RU�RYHU�WKH�,QWHUQHW�EXW�KDYH�QRW�VSHFLILHG�KRZ�WKHLU�VKDUHV�DUH�WR�EH�YRWHG�WRZDUGV�
WKH�SUHVHQFH�RI�D�TXRUXP��DQG�ZH�ZLOO�YRWH�WKRVH�VKDUHV�LQ�DFFRUGDQFH�ZLWK�WKH�%RDUG̸V�UHFRPPHQGDWLRQV�IRU�HDFK�RI�WKH�
SURSRVDOV�FRQWDLQHG�LQ�WKLV�SUR[\�VWDWHPHQW�

5HYRFDWLRQ�RI�3UR[LHV
$Q\�VKDUHKROGHU�JLYLQJ�D�SUR[\�KDV�WKH�SRZHU�WR�UHYRNH�LW�SULRU�WR�LWV�H[HUFLVH�E\�VHQGLQJ�QRWLFH�RI�UHYRFDWLRQ�WR�RXU�&RUSRUDWH�
6HFUHWDU\�LQ�ZULWLQJ��E\�H[HFXWLQJ�DQG�GHOLYHULQJ�D�VXEVHTXHQW�SUR[\�FDUG�RU�E\�YRWLQJ�LQ�SHUVRQ�DW�WKH�$QQXDO�*HQHUDO�
0HHWLQJ��7R�UHYRNH�D�SUR[\�SUHYLRXVO\�VXEPLWWHG�RYHU�WKH�,QWHUQHW�RU�E\�WHOHSKRQH��\RX�PD\�VLPSO\�YRWH�DJDLQ�DW�D�ODWHU�GDWH��
XVLQJ�WKH�VDPH�SURFHGXUHV��LQ�ZKLFK�FDVH�\RXU�ODWHU�YRWH�ZLOO�EH�UHFRUGHG�DQG�\RXU�HDUOLHU�YRWH�UHYRNHG��

9RWLQJ�DQG�0HHWLQJ�ΖQIRUPDWLRQ
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1RWLFH�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�0DWHULDOV
$Q\�VKDUHKROGHU�JLYLQJ�D�SUR[\�KDV�WKH�SRZHU�WR�UHYRNH�LW�SULRU�WR�LWV�H[HUFLVH�E\�VHQGLQJ�QRWLFH�RI�UHYRFDWLRQ�WR�RXU�&RUSRUDWH�
6HFUHWDU\�LQ�ZULWLQJ��E\�H[HFXWLQJ�DQG�GHOLYHULQJ�D�VXEVHTXHQW�SUR[\�FDUG�RU�E\�YRWLQJ�LQ�SHUVRQ�DW�WKH�$QQXDO�*HQHUDO�
0HHWLQJ��7R�UHYRNH�D�SUR[\�SUHYLRXVO\�VXEPLWWHG�RYHU�WKH�,QWHUQHW�RU�E\�WHOHSKRQH��\RX�PD\�VLPSO\�YRWH�DJDLQ�DW�D�ODWHU�GDWH��
XVLQJ�WKH�VDPH�SURFHGXUHV��LQ�ZKLFK�FDVH�\RXU�ODWHU�YRWH�ZLOO�EH�UHFRUGHG�DQG�\RXU�HDUOLHU�YRWH�UHYRNHG

$V�SHUPLWWHG�E\�6(&�UXOHV��ZH�KDYH�HOHFWHG�WR�IXUQLVK�SUR[\�PDWHULDOV��LQFOXGLQJ�WKLV�SUR[\�VWDWHPHQW�DQG�RXU�$QQXDO�5HSRUW�
RQ�)RUP����.��WR�RXU�EHQHILFLDO�VKDUHKROGHUV�E\�SURYLGLQJ�DFFHVV�WR�VXFK�GRFXPHQWV�RQ�WKH�,QWHUQHW�LQVWHDG�RI�PDLOLQJ�SULQWHG�
FRSLHV��:H�SODQ�WR�PDLO�D�1RWLFH�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�0DWHULDOV�RQ�RU�DERXW�$SULO����������7KH�1RWLFH�H[SODLQV�KRZ�
\RX�PD\�VXEPLW�\RXU�SUR[\��LQFOXGLQJ�E\�WHOHSKRQH�RU�RYHU�WKH�,QWHUQHW��DQG�SURYLGHV�LQVWUXFWLRQV�RQ�KRZ�WR�UHTXHVW�SDSHU�
FRSLHV�RI�RXU�SUR[\�PDWHULDOV��:H�EHOLHYH�WKDW�WKLV�SURFHVV�ZLOO�H[SHGLWH�VKDUHKROGHUV̸�UHFHLSW�RI�RXU�SUR[\�PDWHULDOV�ZKLOH�
ORZHULQJ�FRVWV�DVVRFLDWHG�ZLWK�SULQWLQJ�DQG�PDLOLQJ�DQG�PLQLPL]LQJ�WKH�HQYLURQPHQWDO�LPSDFW�RI�SULQWLQJ�SDSHU�FRSLHV�

9RWLQJ�DQG�0HHWLQJ�ΖQIRUPDWLRQ
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$SSHQGL[���
1RQ�*$$3�5HFRQFLOLDWLRQ
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<HDUV�HQGHG

���� ���� ����

�LQ�WKRXVDQGV��H[FHSW�SHU�VKDUH�DPRXQWV�

1HW�LQFRPH�DYDLODEOH�WR�FRPPRQ�VKDUHKROGHUV �� �������� �� �������� �� ��������

1HW�LQYHVWPHQW��JDLQV��ORVVHV
����

� ������� � �������� � ����������

)RUHLJQ�H[FKDQJH�ORVVHV��JDLQV��
���

� ������� � ���������� � ����

5HRUJDQL]DWLRQ�H[SHQVHV
����

� ������� � ������� � ȃ�

ΖQWHUHVW�LQ�LQFRPH�RI�HTXLW\�PHWKRG�LQYHVWPHQWV
����

� �������� � �������� � ���������

ΖQFRPH�WD[�H[SHQVH��EHQHILW� � ��������� � ��������� � �������

2SHUDWLQJ�LQFRPH
���

�� �������� �� �������� �� ��������

1HW�ORVVHV�DQG�ORVV�H[SHQVHV�
���

� �������� � ȃ� � ȃ�

$VVRFLDWHG�LQFRPH�WD[�EHQHILW�
���

� ��������� � ȃ� � ȃ�

$GMXVWHG�RSHUDWLQJ�LQFRPH
���

�� �������� �� �������� �� ��������

$YHUDJH�FRPPRQ�VKDUHKROGHUV
�HTXLW\ �� ���������� �� ���������� �� ����������

5HWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\ ������ ������ �������

2SHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\
���

������� ������� ������

$GMXVWHG�RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\
���

������� ������� ������

�
7D[�H[SHQVH��EHQHILW��RI�������PLOOLRQ��������PLOOLRQ�DQG�����PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��7D[�LPSDFW�LV�
HVWLPDWHG�E\�DSSO\LQJ�WKH�VWDWXWRU\�UDWHV�RI�DSSOLFDEOH�MXULVGLFWLRQV��DIWHU�FRQVLGHUDWLRQ�RI�RWKHU�UHOHYDQW�IDFWRUV�LQFOXGLQJ�WKH�DELOLW\�WR�XWLOL]H�FDSLWDO�ORVVHV�
�
7D[�H[SHQVH��EHQHILW��RI������PLOOLRQ������PLOOLRQ�DQG����PLOOLRQ�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��7D[�LPSDFW�LV�
HVWLPDWHG�E\�DSSO\LQJ�WKH�VWDWXWRU\�UDWHV�RI�DSSOLFDEOH�MXULVGLFWLRQV��DIWHU�FRQVLGHUDWLRQ�RI�RWKHU�UHOHYDQW�IDFWRUV�LQFOXGLQJ�WKH�WD[�VWDWXV�RI�VSHFLILF�IRUHLJQ�
H[FKDQJH�WUDQVDFWLRQV�
�
7D[�H[SHQVH��EHQHILW��RI������PLOOLRQ�������PLOOLRQ�DQG��QLO�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��7D[�LPSDFW�LV�HVWLPDWHG�E\�
DSSO\LQJ�WKH�VWDWXWRU\�UDWHV�RI�DSSOLFDEOH�MXULVGLFWLRQV�
�
7D[�H[SHQVH��EHQHILW��RI��QLO�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������������DQG�������UHVSHFWLYHO\��7D[�LPSDFW�LV�HVWLPDWHG�E\�DSSO\LQJ�WKH�VWDWXWRU\�UDWHV�RI�
DSSOLFDEOH�MXULVGLFWLRQV�
��
2SHUDWLQJ�LQFRPH��ORVV��LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�WR�QHW�LQFRPH��ORVV��DYDLODEOH�
�DWWULEXWDEOH��WR�FRPPRQ�VKDUHKROGHUV��WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��LV�SUHVHQWHG�LQ�WKH�WDEOH�DERYH�DQG�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�
LWV�SUHVHQWDWLRQ�LV�SURYLGHG�ODWHU�LQ�WKLV�UHSRUW�
�
1HW�DGYHUVH�SULRU�\HDU�UHVHUYH�GHYHORSPHQW�RI������PLOOLRQ��SUH�WD[�������PLOOLRQ��SRVW�WD[��IRU�WKH�\HDU�HQGHG�'HFHPEHU����������
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�
$GMXVWHG�RSHUDWLQJ�LQFRPH��ORVV��LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�WR�QHW�LQFRPH��ORVV��
DYDLODEOH��DWWULEXWDEOH��WR�FRPPRQ�VKDUHKROGHUV��WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��LV�SUHVHQWHG�LQ�WKH�WDEOH�DERYH�DQG�D�GLVFXVVLRQ�RI�WKH�
UDWLRQDOH�IRU�LWV�SUHVHQWDWLRQ�LV�SURYLGHG�ODWHU�LQ�WKLV�UHSRUW�
�
2SHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\���252$&(���LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�
WR�52$&(��WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��LV�SUHVHQWHG�LQ�WKH�WDEOH�DERYH�DQG�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�LWV�SUHVHQWDWLRQ�LV�SURYLGHG�
ODWHU�LQ�WKLV�UHSRUW�
�
$GMXVWHG�RSHUDWLQJ�UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\���$GMXVWHG�252$&(���LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��
7KH�UHFRQFLOLDWLRQ�WR�52$&(��WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��LV�SUHVHQWHG�LQ�WKH�WDEOH�DERYH�DQG�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�LWV�
SUHVHQWDWLRQ�LV�SURYLGHG�ODWHU�LQ�WKLV�UHSRUW�
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����

ΖQVXUDQFH 5HLQVXUDQFH 7RWDO

�LQ�WKRXVDQGV�

*URVV�SUHPLXPV�ZULWWHQ �� ���������� �� ���������� �� ����������

1HW�SUHPLXPV�ZULWWHQ � ���������� � ���������� � ����������

1HW�SUHPLXPV�HDUQHG � ���������� � ���������� � ����������

2WKHU�LQVXUDQFH�UHODWHG�LQFRPH��ORVV� � ������ � ������� � �������

1HW�ORVVHV�DQG�ORVV�H[SHQVHV � ������������ � ������������ � ������������

$FTXLVLWLRQ�FRVWV � ���������� � ���������� � ������������

8QGHUZULWLQJ�UHODWHG�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV
����

� ���������� � ��������� � ����������

8QGHUZULWLQJ�LQFRPH��ORVV�
����

�� �������� �� ���������� � ��������

1HW�LQYHVWPHQW�LQFRPH � ��������

1HW�LQYHVWPHQW�JDLQV��ORVVHV� � ���������

&RUSRUDWH�H[SHQVHV
����

� ����������

)RUHLJQ�H[FKDQJH��ORVVHV��JDLQV � ���������

ΖQWHUHVW�H[SHQVH�DQG�ILQDQFLQJ�FRVWV � ���������

5HRUJDQL]DWLRQ�H[SHQVHV � ���������

$PRUWL]DWLRQ�RI�LQWDQJLEOH�DVVHWV � ���������

ΖQFRPH�EHIRUH�LQFRPH�WD[HV�DQG�LQWHUHVW�LQ�LQFRPH�RI�HTXLW\�PHWKRG�
LQYHVWPHQWV

� ��������

ΖQFRPH�WD[�H[SHQVH � ���������

ΖQWHUHVW�LQ�LQFRPH�RI�HTXLW\�PHWKRG�LQYHVWPHQWV � ������

1HW�LQFRPH � ��������

3UHIHUUHG�VKDUH�GLYLGHQGV � �������

1HW�LQFRPH�DYDLODEOH�WR�FRPPRQ�VKDUHKROGHUV � �� ��������

1HW�ORVVHV�DQG�ORVV�H[SHQVHV�UDWLR ������� ������� �������

$FTXLVLWLRQ�FRVW�UDWLR ������� ������� �������

*HQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVH�UDWLR ������� ������ �������

&RPELQHG�UDWLR ������� �������� �������
��
8QGHUZULWLQJ�UHODWHG�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�

UHFRQFLOLDWLRQ�WR�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��DOVR�LQFOXGHG�FRUSRUDWH�H[SHQVHV�RI������PLOOLRQ�IRU�
WKH�\HDU�HQGHG�'HFHPEHU�����������8QGHUZULWLQJ�UHODWHG�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�DQG�FRUSRUDWH�H[SHQVHV�DUH�LQFOXGHG�LQ�WKH�JHQHUDO�DQG�
DGPLQLVWUDWLYH�H[SHQVH�UDWLR��
��
&RQVROLGDWHG�XQGHUZULWLQJ�LQFRPH��ORVV��LV�D�QRQ�*$$3�ILQDQFLDO�PHDVXUH�DV�GHILQHG�LQ�ΖWHP����H��RI�6(&�5HJXODWLRQ�6�.��7KH�UHFRQFLOLDWLRQ�WR�QHW�LQFRPH�

�ORVV���WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��LV�SUHVHQWHG�LQ�WKH�WDEOH�DERYH�DQG�D�GLVFXVVLRQ�RI�WKH�UDWLRQDOH�IRU�LWV�SUHVHQWDWLRQ�LV�SURYLGHG�ODWHU�LQ�
WKLV�UHSRUW�

$SSHQGL[�����1RQ�*$$3�5HFRQFLOLDWLRQ

$�� $;Ζ6������3UR[\�6WDWHPHQW
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<HDUV�HQGHG�'HFHPEHU����

���� ���� ����

&XUUHQW�DFFLGHQW�\HDU�ORVV�UDWLR ������� ������� �������

3ULRU�\HDU�UHVHUYH�GHYHORSPHQW�UDWLR ������ �������� ��������

1HW�ORVVHV�DQG�ORVV�H[SHQVHV�UDWLR ������� ������� �������

<HDUV�HQGHG�'HFHPEHU����

���� ���� ����

&XUUHQW�DFFLGHQW�\HDU�FRPELQHG�UDWLR ������� ������� �������

3ULRU�\HDU�UHVHUYH�GHYHORSPHQW�UDWLR ������ �������� ��������

&RPELQHG�UDWLR ������� ������� �������

5DWLRQDOH�IRU�WKH�8VH�RI�1RQ�*$$3�)LQDQFLDO�0HDVXUHV
:H�SUHVHQW�RXU�UHVXOWV�RI�RSHUDWLRQV�LQ�D�ZD\�ZH�EHOLHYH�ZLOO�EH�PHDQLQJIXO�DQG�XVHIXO�WR�LQYHVWRUV��DQDO\VWV��UDWLQJ��DJHQFLHV�
DQG�RWKHUV�ZKR�XVH�RXU�ILQDQFLDO�LQIRUPDWLRQ�WR�HYDOXDWH�RXU�SHUIRUPDQFH��6RPH�RI�WKH�PHDVXUHPHQWV�ZH��XVH��DUH��
FRQVLGHUHG��QRQ�*$$3��ILQDQFLDO��PHDVXUHV��XQGHU��6(&��UXOHV��DQG��UHJXODWLRQV���,Q��WKLV��UHSRUW���ZH��SUHVHQW��RSHUDWLQJ��
LQFRPH���ORVV����RSHUDWLQJ��UHWXUQ��RQ��DYHUDJH��FRPPRQ��HTXLW\����252$&(�����DGMXVWHG��RSHUDWLQJ��LQFRPH���ORVV����DGMXVWHG��
RSHUDWLQJ��UHWXUQ��RQ��DYHUDJH��FRPPRQ��HTXLW\����$GMXVWHG��252$&(�����XQGHUZULWLQJ�UHODWHG��JHQHUDO��DQG�DGPLQLVWUDWLYH�
H[SHQVHV��FRQVROLGDWHG�XQGHUZULWLQJ�LQFRPH��ORVV���FXUUHQW�DFFLGHQW�\HDU�ORVV�UDWLR�DQG�FXUUHQW��DFFLGHQW�\HDU�FRPELQHG�UDWLR�
ZKLFK�DUH�QRQ�*$$3�ILQDQFLDO�PHDVXUHV�DV�GHILQHG�LQ�,WHP����H��RI�6(&�5HJXODWLRQ�6�.��:H�EHOLHYH�WKDW�WKHVH�QRQ�*$$3�
ILQDQFLDO�PHDVXUHV��ZKLFK�PD\�EH�GHILQHG�DQG�FDOFXODWHG�GLIIHUHQWO\�E\�RWKHU��FRPSDQLHV���KHOS��H[SODLQ��DQG��HQKDQFH��WKH��
XQGHUVWDQGLQJ��RI��RXU��UHVXOWV��RI��RSHUDWLRQV���+RZHYHU���WKHVH��PHDVXUHV��VKRXOG��QRW��EH��YLHZHG��DV��D��VXEVWLWXWH��IRU��WKRVH��
GHWHUPLQHG��LQ��DFFRUGDQFH��ZLWK��DFFRXQWLQJ��SULQFLSOHV��JHQHUDOO\��DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD���8�6��*$$3���

2SHUDWLQJ�,QFRPH��/RVV�
2SHUDWLQJ�LQFRPH��ORVV��UHSUHVHQWV�DIWHU�WD[�RSHUDWLRQDO�UHVXOWV�H[FOXVLYH�RI�QHW�LQYHVWPHQW�JDLQV��ORVVHV���IRUHLJQ��H[FKDQJH�
ORVVHV��JDLQV���UHRUJDQL]DWLRQ�H[SHQVHV�DQG�LQWHUHVW�LQ�LQFRPH��ORVV��RI�HTXLW\�PHWKRG�LQYHVWPHQWV�

$OWKRXJK�WKH�LQYHVWPHQW�RI�SUHPLXPV�WR�JHQHUDWH�LQFRPH�DQG�LQYHVWPHQW�JDLQV��ORVVHV��LV�DQ�LQWHJUDO�SDUW�RI�RXU��RSHUDWLRQV��
WKH�GHWHUPLQDWLRQ�WR�UHDOL]H�LQYHVWPHQW�JDLQV��ORVVHV��LV�LQGHSHQGHQW�RI�WKH�XQGHUZULWLQJ�SURFHVV�DQG�LV��KHDYLO\�LQIOXHQFHG�E\�
WKH�DYDLODELOLW\�RI�PDUNHW�RSSRUWXQLWLHV��)XUWKHUPRUH��PDQ\�XVHUV�EHOLHYH�WKDW�WKH�WLPLQJ�RI�WKH��UHDOL]DWLRQ�RI�LQYHVWPHQW�JDLQV�
�ORVVHV��LV�VRPHZKDW�RSSRUWXQLVWLF�IRU�PDQ\�FRPSDQLHV�

)RUHLJQ��H[FKDQJH��ORVVHV���JDLQV���LQ��RXU��FRQVROLGDWHG��VWDWHPHQWV��RI��RSHUDWLRQV��SULPDULO\��UHODWH��WR��WKH��LPSDFW��RI��IRUHLJQ�
H[FKDQJH�UDWH�PRYHPHQWV�RQ�QHW�LQVXUDQFH�UHODWHG�OLDELOLWLHV��+RZHYHU��ZH�PDQDJH�RXU�LQYHVWPHQW�SRUWIROLR��LQ�VXFK�D�ZD\�
WKDW�XQUHDOL]HG�DQG�UHDOL]HG�IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV��RQ�RXU�LQYHVWPHQW�SRUWIROLR��LQFOXGLQJ��XQUHDOL]HG�IRUHLJQ�
H[FKDQJH�ORVVHV��JDLQV��RQ�RXU�HTXLW\�VHFXULWLHV��DQG�IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV��UHDOL]HG��RQ�WKH�VDOH�RI�RXU�DYDLODEOH�IRU�
VDOH�LQYHVWPHQWV�DQG�HTXLW\�VHFXULWLHV�UHFRJQL]HG�LQ�QHW�LQYHVWPHQW�JDLQV��ORVVHV����DQG��XQUHDOL]HG��IRUHLJQ��H[FKDQJH��ORVVHV��
�JDLQV���RQ��RXU��DYDLODEOH��IRU��VDOH��LQYHVWPHQWV��LQ��RWKHU��FRPSUHKHQVLYH��LQFRPH��ORVV���JHQHUDOO\�RIIVHW�D�ODUJH�SRUWLRQ�RI�WKH�
IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV��DULVLQJ�IURP�RXU�XQGHUZULWLQJ��SRUWIROLR���WKHUHE\��PLQLPL]LQJ��WKH��LPSDFW��RI��IRUHLJQ��H[FKDQJH��
UDWH��PRYHPHQWV��RQ��WRWDO��VKDUHKROGHUV
��HTXLW\��$V��D��UHVXOW��ZH�EHOLHYH�WKDW�IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV��LQ�RXU�
FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�LQ�LVRODWLRQ�DUH��QRW�D�PHDQLQJIXO�FRQWULEXWRU�WR�WKH�SHUIRUPDQFH�RI�RXU�EXVLQHVV��
7KHUHIRUH��IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV��DUH��H[FOXGHG�IURP�RSHUDWLQJ�LQFRPH��ORVV��

$SSHQGL[�����1RQ�*$$3�5HFRQFLOLDWLRQ

$;Ζ6������3UR[\�6WDWHPHQW $��



5HRUJDQL]DWLRQ��H[SHQVHV��LQ��������LQFOXGH��LPSDLUPHQWV��RI��FRPSXWHU��VRIWZDUH��DVVHWV��DQG��VHYHUDQFH��FRVWV��PDLQO\��
DWWULEXWDEOH�WR�RXU��+RZ�:H�:RUN��SURJUDP�ZKLFK�LV�IRFXVHG�RQ�VLPSOLI\LQJ�RXU�RSHUDWLQJ�VWUXFWXUH��5HRUJDQL]DWLRQ��H[SHQVHV�
LQ������LQFOXGHG�VHYHUDQFH�FRVWV�DQG�LPSDLUPHQWV�RI�FRPSXWHU�VRIWZDUH�DVVHWV�PDLQO\�DWWULEXWDEOH�WR�RXU��H[LW�IURP�
FDWDVWURSKH�DQG�SURSHUW\�UHLQVXUDQFH�OLQHV�RI�EXVLQHVV�ZKLFK�ZDV�SDUW�RI�DQ�RYHUDOO�DSSURDFK�WR�UHGXFH��RXU�H[SRVXUH�WR�
YRODWLOH�FDWDVWURSKH�ULVN��5HRUJDQL]DWLRQ�H[SHQVHV�DUH�SULPDULO\�GULYHQ�E\�EXVLQHVV�GHFLVLRQV��WKH��QDWXUH�DQG�WLPLQJ�RI�ZKLFK�
DUH�QRW�UHODWHG�WR�WKH�XQGHUZULWLQJ�SURFHVV��7KHUHIRUH��WKHVH�H[SHQVHV�DUH�H[FOXGHG��IURP�RSHUDWLQJ�LQFRPH��ORVV��

,QWHUHVW��LQ��LQFRPH���ORVV���RI��HTXLW\��PHWKRG��LQYHVWPHQWV��LV��SULPDULO\��GULYHQ��E\��EXVLQHVV��GHFLVLRQV���WKH��QDWXUH��DQG��
WLPLQJ�RI�ZKLFK�DUH�QRW�UHODWHG�WR�WKH�XQGHUZULWLQJ�SURFHVV��7KHUHIRUH��WKLV�LQFRPH��ORVV��LV�H[FOXGHG�IURP�RSHUDWLQJ��LQFRPH�
�ORVV��

&HUWDLQ�XVHUV�RI�RXU�ILQDQFLDO�VWDWHPHQWV�HYDOXDWH�SHUIRUPDQFH�H[FOXVLYH�RI�DIWHU�WD[�QHW�LQYHVWPHQW�JDLQV��ORVVHV����IRUHLJQ��
H[FKDQJH��ORVVHV���JDLQV����UHRUJDQL]DWLRQ��H[SHQVHV��DQG��LQWHUHVW��LQ��LQFRPH���ORVV���RI��HTXLW\��PHWKRG��LQYHVWPHQWV�WR�
XQGHUVWDQG�WKH�SURILWDELOLW\�RI�UHFXUULQJ�VRXUFHV�RI�LQFRPH�

:H�EHOLHYH�WKDW�VKRZLQJ�QHW�LQFRPH��ORVV��DYDLODEOH��DWWULEXWDEOH��WR�FRPPRQ�VKDUHKROGHUV�H[FOXVLYH�RI�DIWHU�WD[�QHW��
LQYHVWPHQW�JDLQV��ORVVHV���IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV���UHRUJDQL]DWLRQ�H[SHQVHV�DQG�LQWHUHVW�LQ�LQFRPH��ORVV��RI��HTXLW\�
PHWKRG�LQYHVWPHQWV�UHIOHFWV�WKH�XQGHUO\LQJ�IXQGDPHQWDOV�RI�RXU�EXVLQHVV��,Q�DGGLWLRQ��ZH�EHOLHYH�WKDW�WKLV��SUHVHQWDWLRQ��
HQDEOHV��LQYHVWRUV��DQG��RWKHU��XVHUV��RI��RXU��ILQDQFLDO��LQIRUPDWLRQ��WR��DQDO\]H��SHUIRUPDQFH��LQ��D��PDQQHU��VLPLODU��WR��KRZ��
RXU��PDQDJHPHQW��DQDO\]HV��WKH��XQGHUO\LQJ��EXVLQHVV��SHUIRUPDQFH���:H��DOVR��EHOLHYH��WKLV��PHDVXUH��IROORZV�LQGXVWU\�SUDFWLFH�
DQG��WKHUHIRUH��IDFLOLWDWHV�FRPSDULVRQ�RI�RXU�SHUIRUPDQFH�ZLWK�RXU�SHHU�JURXS��:H�EHOLHYH��WKDW��HTXLW\��DQDO\VWV��DQG��FHUWDLQ��
UDWLQJ��DJHQFLHV��WKDW��IROORZ��XV���DQG��WKH��LQVXUDQFH��LQGXVWU\��DV��D��ZKROH���JHQHUDOO\��H[FOXGH�WKHVH�LWHPV�IURP�WKHLU�DQDO\VHV�
IRU�WKH�VDPH�UHDVRQV��7KH�UHFRQFLOLDWLRQ�RI�RSHUDWLQJ�LQFRPH��ORVV��WR�QHW��LQFRPH���ORVV���DYDLODEOH���DWWULEXWDEOH���WR��FRPPRQ��
VKDUHKROGHUV���WKH��PRVW��FRPSDUDEOH��*$$3��ILQDQFLDO��PHDVXUH��LV��SUHVHQWHG�DERYH�

:H�DOVR�SUHVHQW�252$&(�ZKLFK�LV�GHULYHG�IURP�WKH�RSHUDWLQJ�LQFRPH��ORVV��PHDVXUH�DQG�LV�UHFRQFLOHG�DERYH�WR��WKH�PRVW�
FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\���52$&(���

$GMXVWHG�2SHUDWLQJ�,QFRPH��/RVV�
$GMXVWHG��RSHUDWLQJ��LQFRPH���ORVV��UHSUHVHQWV��XQGHUZULWLQJ��UHVXOWV��H[FOXVLYH��RI��QHW��DGYHUVH��SULRU��\HDU��UHVHUYH��
GHYHORSPHQW�RI������PLOOLRQ��SUH�WD[�DQG������PLOOLRQ��SRVW�WD[�IRU�WKH�IRXUWK�TXDUWHU�RI�������:H�EHOLHYH�WKDW�WKH��
SUHVHQWDWLRQ�RI�DGMXVWHG�RSHUDWLQJ�LQFRPH��ORVV��SURYLGHV�LQYHVWRUV�ZLWK�DQ�HQKDQFHG�XQGHUVWDQGLQJ�RI�RXU�UHVXOWV��RI�
RSHUDWLRQV�E\�KLJKOLJKWLQJ�WKH�SURILWDELOLW\�RI�RXU�XQGHUZULWLQJ�DFWLYLWLHV�H[FOXGLQJ�WKH�LPSDFW�RI�WKH�IRXUWK�TXDUWHU��QHW�DGYHUVH�
SULRU�\HDU�UHVHUYH�GHYHORSPHQW��7KH�UHFRQFLOLDWLRQ�RI�DGMXVWHG�RSHUDWLQJ�LQFRPH��ORVV��WR�QHW�LQFRPH���ORVV��DYDLODEOH�
�DWWULEXWDEOH��WR�FRPPRQ�VKDUHKROGHUV��WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH�LV�SUHVHQWHG��DERYH�

:H��DOVR��SUHVHQW��DGMXVWHG��252$&(��ZKLFK��LV��GHULYHG��IURP��WKH��DGMXVWHG��RSHUDWLQJ��LQFRPH���ORVV���PHDVXUH��DQG��LV��
UHFRQFLOHG�DERYH�WR�WKH�PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��UHWXUQ�RQ�DYHUDJH�FRPPRQ�HTXLW\���52$&(���

8QGHUZULWLQJ�5HODWHG�*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
8QGHUZULWLQJ�UHODWHG�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�LQFOXGH�WKRVH�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�WKDW�DUH�
LQFUHPHQWDO�DQG�RU�GLUHFWO\�DWWULEXWDEOH�WR�RXU�XQGHUZULWLQJ�RSHUDWLRQV��:KLOH�WKLV�PHDVXUH�LV�SUHVHQWHG�LQ�WKH�
6HJPHQW��
,QIRUPDWLRQ
�QRWH�WR�RXU��&RQVROLGDWHG��)LQDQFLDO��6WDWHPHQWV��LW�LV�FRQVLGHUHG��D�QRQ�*$$3��ILQDQFLDO�PHDVXUH�ZKHQ�SUHVHQWHG�
HOVHZKHUH�RQ�D�FRQVROLGDWHG�EDVLV�

&RUSRUDWH�H[SHQVHV�LQFOXGH�KROGLQJ�FRPSDQ\�FRVWV�QHFHVVDU\�WR�VXSSRUW�RXU�ZRUOGZLGH�LQVXUDQFH�DQG�UHLQVXUDQFH��
RSHUDWLRQV�DQG�FRVWV�DVVRFLDWHG�ZLWK�RSHUDWLQJ�DV�D�SXEOLFO\�WUDGHG�FRPSDQ\��$V�WKHVH�FRVWV�DUH�QRW�LQFUHPHQWDO�DQG�RU��
GLUHFWO\��DWWULEXWDEOH��WR�RXU�XQGHUZULWLQJ�RSHUDWLRQV��WKHVH�FRVWV�DUH�H[FOXGHG�IURP�XQGHUZULWLQJ�UHODWHG��JHQHUDO�DQG��
DGPLQLVWUDWLYH��H[SHQVHV��DQG�WKHUHIRUH���FRQVROLGDWHG��XQGHUZULWLQJ�LQFRPH��ORVV���*HQHUDO�DQG�DGPLQLVWUDWLYH��H[SHQVHV��WKH�
PRVW��FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH�WR�XQGHUZULWLQJ�UHODWHG�JHQHUDO�DQG��DGPLQLVWUDWLYH�H[SHQVHV��DOVR�LQFOXGHV�
FRUSRUDWH�H[SHQVHV�

7KH�UHFRQFLOLDWLRQ�RI�XQGHUZULWLQJ�UHODWHG�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV��WR��JHQHUDO��DQG��DGPLQLVWUDWLYH�H[SHQVHV��WKH�
PRVW�FRPSDUDEOH�*$$3�ILQDQFLDO�PHDVXUH��LV�SUHVHQWHG�DERYH�

$SSHQGL[�����1RQ�*$$3�5HFRQFLOLDWLRQ

$�� $;Ζ6������3UR[\�6WDWHPHQW



&RQVROLGDWHG�8QGHUZULWLQJ�,QFRPH��/RVV�
&RQVROLGDWHG�XQGHUZULWLQJ�LQFRPH��ORVV��LV�D�SUH�WD[�PHDVXUH�RI�XQGHUZULWLQJ�SURILWDELOLW\�WKDW�WDNHV�LQWR�DFFRXQW�QHW��
SUHPLXPV��HDUQHG��DQG��RWKHU��LQVXUDQFH��UHODWHG��LQFRPH���ORVV���DV��UHYHQXHV��DQG��QHW��ORVVHV��DQG��ORVV��H[SHQVHV���
DFTXLVLWLRQ�FRVWV�DQG�XQGHUZULWLQJ�UHODWHG�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�DV�H[SHQVHV��:KLOH�WKLV�PHDVXUH�LV��SUHVHQWHG�
LQ�WKH�
6HJPHQW�,QIRUPDWLRQ
�QRWH�WR�RXU�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��LW�LV�FRQVLGHUHG�D�QRQ�*$$3��ILQDQFLDO�PHDVXUH�
ZKHQ�SUHVHQWHG�HOVHZKHUH�RQ�D�FRQVROLGDWHG�EDVLV�

:H�HYDOXDWH�RXU�XQGHUZULWLQJ�UHVXOWV�VHSDUDWHO\�IURP�WKH�SHUIRUPDQFH�RI�RXU�LQYHVWPHQW�SRUWIROLR��$V�D�UHVXOW��ZH��EHOLHYH�LW�LV�
DSSURSULDWH�WR�H[FOXGH�QHW�LQYHVWPHQW�LQFRPH�DQG�QHW�LQYHVWPHQW�JDLQV��ORVVHV��IURP�RXU�XQGHUZULWLQJ��SURILWDELOLW\�PHDVXUH�

)RUHLJQ��H[FKDQJH��ORVVHV���JDLQV���LQ��RXU��FRQVROLGDWHG��VWDWHPHQWV��RI��RSHUDWLRQV��SULPDULO\��UHODWH��WR��WKH��LPSDFW��RI��IRUHLJQ��
H[FKDQJH��UDWH��PRYHPHQWV��RQ��RXU��QHW��LQVXUDQFH�UHODWHG��OLDELOLWLHV���+RZHYHU���ZH��PDQDJH��RXU��LQYHVWPHQW��SRUWIROLR�LQ�
VXFK�D�ZD\�WKDW�XQUHDOL]HG�DQG�UHDOL]HG�IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV��RQ�RXU�LQYHVWPHQW�SRUWIROLR���LQFOXGLQJ�XQUHDOL]HG�
IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV��RQ�RXU�HTXLW\�VHFXULWLHV��DQG�IRUHLJQ�H[FKDQJH�ORVVHV��JDLQV���UHDOL]HG�RQ�WKH�VDOH�RI�RXU�
DYDLODEOH�IRU�VDOH�LQYHVWPHQWV�DQG�HTXLW\�VHFXULWLHV�UHFRJQL]HG�LQ�QHW�LQYHVWPHQW�JDLQV���ORVVHV����DQG��XQUHDOL]HG��IRUHLJQ��
H[FKDQJH��ORVVHV���JDLQV���RQ��RXU��DYDLODEOH��IRU��VDOH��LQYHVWPHQWV��LQ��RWKHU��FRPSUHKHQVLYH�LQFRPH��ORVV���JHQHUDOO\�RIIVHW�D�
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