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'HDU 8QLWKROGHU

‘H DUH SOHDVHG WR LQYLWH \RX WR MRLQ RXU %RDUG RI 7TUXVWHHY DQG 6HQLRU ODQDJHPHQW
(VWDWH ,QYHVaPRHRENL AKUK PWHWLQJ ZLOO EH KHOG RQ

0D\
DP $WODQWLF 'D\OLJKW 7LPH

&LQHSOH[ &LQHPDYV
(DVW 5LYHU 5RDG 1HZ *ODVJRZ 1RYD 6FRWLD

7KH LWHPV RI EXVLQHVV WR EH FRQVLGHUHG DQG YRWHG XSRQ DW WKLV PHHWLQJ DUH VHW RX
&LUFXODU ,Q DGGLWLRQ WKLV PHHWLQJ SURYLGHV \RX ZLWK WKH RSSRUWXQLW\ WR PHHW Ol
SHUIRUPDQFH RI &URPELH

&URPELH LV FRPPLWWHG WR NHHSLQJ \RX RXU LQYHVWRUV LQIRUPHG DERXW \RXU LQYHVWPH!
\RX HOHFW QRW WR UHFHLYH FRSLHV RI WKH $QQXDO 5HSRUW RU 4XDUWHUO\ 5HSRUWV :H ZDQ
&URPELH $QQXDO 5HSRUW 30OHDVH UHDG DQG PDNH \RXU FKRLFH DFFRUGLQJO\ RQ WKH HQFOR

,/ \RX DUH LQWHUHVWHGQQXIDHFHBHSRYIWWRRSLHV ZLOO ZAY FYRIPERAOAHD R WXH BHEY L WHENMWW H
2Z2Z VHGDUSAGXWEF® FDQ ZULWH WR WKH IROORZLQJ DGGUHVYVY DQG UHTXHVW D FRS\

&URPELH 5(,7
(DVW 5LYHU 5RDG 6XLWH
1HZ *ODVJRZ 16 % + 6
$WWHQWLRQ .DUD &DPHURQ &KLHI )LQDQFLDO 2IILFHU
(PDLO LQYHVWLQJ#FURPELH FD

‘H ZLOO ZHEFDVW RXU $QQXPD FURPMHKRFEHNYHWLZHBMD VW DWWHQGHHY ZLOO QRW KDYH WKH DE
HQFRXUDJH \RX WR YLVLW RXU ZHEVLWH DW DQ\ WLPH EHIRUH WKH PHHWLQJ DV LW SURYLGHV

‘H ORRN IRUZDUG WI®WHHLQJ \RX RQ
6LQFHUHO\

VLIQHG -DVRQ 6KDQQRQ

-DVRQ 6KDQQRQ

&KDLU
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127,&( ,6 +(5(%WKDW DQ $QQXDO *HQHHWO ®HWWH D LWKHROGHUV RI &URPEL & (ERIDEOZIVOND B/H , Q Y
KHOG DW &LQHSOH[ &LQHPDV (DVW 5LYHU 5RDG 1H5DY@DWIRZDWRYD ®RFOW QI LFEQ FWOLUK@DT L
IRU WKH IROORZLQJ SXUSRVHV

( 7R UHFHLYH DQG FRQVLGHU WKH )LQDQFLDO '6I\WB REHPH Q WWR BRH \& W R B EZLHWIKR W KK 1 NS B U W @&
WKHUHRQ DQG WKH UHODWHG ODQDJHPHQW 'LVFXVVLRQ DQG $QDO\VLV

( 7R HOHFW 7UXVWHHV IRU

( 7R DSSRLQW WKH DXGLWRUV IRU

( 7R DXWKRULJH WKH 7UXVWHHV WR IL[ WKH UHPXQHUDWLRQ RI WKH DXGLWRUV

( 7R FRQVLGHU DQ DGYLVRU\ UHVROXWLRQ RQ H[HFXWLYH FRPSHQVDWLRQ DQG

( 7R WUDQVDFW VXFK RWKHU EXVLQHVY DV PD\ SURSHUO\ FRPH EHIRUH WKH OHHWLQJ

8QLWKROGHUV ZKR FDQQRW DWWHQG WKH OHHWLQJ DUH UHTXHVWHG WR FRPSOHWH VLJQ GD\
DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV SURYLGHG 7KH REBRRGSD 8 YLEHVDIXDWKHILD WQ,IQIRRIIPVD I
SUR[LHV DQG WKH PDWWHUYV WR EH FRQVLGHUHG DW WKH OHHWLQJ DQG LV GHHPHG WR IRUP S|

'‘DWHG DW 1HZ *OFRWL WK GD\ RI ODUFK
%< 25'(5 2) 7+( %2$5' 2) 75867 ((6

VLIQHG *DYLQ 6WXWWDUG

*DYLQ 6WXWWDUG

6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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&URPELH KDV LQWHJUDWHG LWVHOI LOQOWR FRPPXQLWLHY DFURVY &DQDGD ZKHUH SHRSOH OLYF
KXEV WR WKH FHOQWUH RI YLEUDQW FLWLHV DQG WRZQV RXU SURSHUWLHY DUH WKH IDEULF RI
FRUH SURSHUWLHY GHOLYHU FRQVLVWHQW SHUIRUPDQFH WKURXJK HFRQRPLF F\FOHV &RPSOH
UHVLGHQWLDO DVVHWV WKDW DUH VXSSOHPHQWDU\ WR WKH UHWDLO SRUWIROLR DQG HQKDQF|
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&RPPLWWHG 21 DQQXDO PLQUPXP UHQWLIKWHG DYHUD|JJH OHD®
RFFXSDQF\ $05 JHQHUDWHG IURP :$/7

JURFHU\ DQFKRUHG
SURSHUWLHYVY LQFOXVLYH RI
UHWDLO UHODW|HG

— uaz’ — uay- — Xaw-
SBURSHUW\ UHYHQIXH JURZWRPPHUFLDO VOPH DV|VH3¥)2 SHU QR W K|
SURSHUW\ FDU/RE WK
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$YDLODEOH OLTX|LGLW\| :HLJKWHG DYHUPJH WHUPMBROH WUHQG qRUQLQ.
PDWXULW\ '%56 FUHGLW UDWLQJ
fn%o:t_.
¢f11$_¢11_ ‘.%0&—¢”‘
5HGXFWLRQ RI LQ 6FRSH DQG *#*  SHGXFWLRQ RI LQ 6FRSH DQ
HPLVVLRQV E\ IURP EDVH \HDU HPLVVLRQV E\ IURP EDVH \H

'"HQRWHV D QRQ *$$3 ILQDQFLDO PHDVXUH 6HH *ORVVDU\ Rl 7HUPV VWDUWLQJ RQ SDJH DQG 1RQ *$$3 )LQDQ]
LQFRUSRUDWHG E\ UHIHUHQFH IRU PRUH LQIRUPDWLRQ RQ &URPEL&UR R *$$3 110Q B QKL D ODRIDDEXHHR D QG$6 H B RIQFL
1RQ *$$3 ILQDQFLDO PHDVXUHV DUH QRW VWDQGDUGL]HG ILQDQFLDO PHDVXUHV XQGHU WKH ILQDQFLDO UHSRUWLQJ

UHODWHY DQG PD\ QRW EH FRPSDUDEOH WR VLPLODU ILQDQFLDO PHDVXUHV GLVFORVHG E\ RWKHU LVVXHUV
,QFOXVLYH RI MRLQW YHQWXUH GHEW

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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%RDUG RI TUXVWHHYV

,QGHSHQGHQW 7UXVWHHYV
,QGHSHQGHQW &KDLU

6FKHGXOHG OHHWLQJ RI
&RPPLWWHHYV &RPSRVHG RI(

7ZUXVWHHV
(
(
7UXVWHH OHHWLQJ $WWHQGD@PHHWLQJ DWWHQGDQFH IURP DOO 7UXVWHHYV
,QGHSHQGHQW &RPPLWWHH OHHWLQJ $SWWHQGDQFH
"ULWWHQ %RDUG 0DQGDWH DQG 3RVLWLRQ 'HVFULSWLRQV

<HV
L, QGHYHQGHQW 7UXVWHHYV
$ X QICWM KIHRPEH YW HH
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

+XPDQ 5HVRXUFHV &RPPLWWHH

"ULWWHQ %RDUG ODQGDWH <HV $SSHQGL[ % RI WKLV &LUF:
'ULWWHQ 3RVLWLRQ 'HVFUL RQV IRU &KDLU DQG \
aKDLU R} HDFK %ROUG &RPSEWWHH ZZZ EURPELHED LQYHYWRU
'ULWWHQ 3RVLWLRQ 'HVFULSKWM.RQ IRU WKH &(2 777 FURPELH FD LOYHVWRU)
FRUSRUDWH JRYHUQDQFH
7UXVWHH 2ULHQWDWLRQ DQG &RQWLQXLQJ (GXFDWLRQ
7UXVWHH 2ULHQWDWLRQ  <HYV
7UXVWHH &RQWLQXLQJ (GXKBWLRQ
(WKLFDO %XVLQHVV &RQGXFW
ULWWHO &RGH RI &RQGXFW pQG (WKLEV IRU
ZUXVWHHAV 21ILFHUV DQG (PSYR\HHV WKH &RGH
+RZ WR 2EWDLQ D &RS\ RI &3XEREIFDV BRGH/ VLEOH WKURZXJEK ERRAE RWEPELH V ZHEVLWH
DQG 6('$ZZDWHGDUSROXKE\FPRQWDFWLQJ &URPELH V 693
3HRSOH &XOWXUH &(2 &KDLU RI WKH %RDUG RU &KDLU|RI WKH $!
&RPPLWWHH
%RDUG &RPPLWWHH 2YHUVLJIKW RIQWRHQIRGRQLWRULQJ DQQXDO UHYLHZ DQG DWWHVWDWLRQ\
&RPPLWWHHY 5HVSRQVLEOH IRXGWWHERPHPUWWHKW R
WKH &RGH
( +XPDQ 5HVRXUFHV &RPPLWWHH
( *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH
ODWHULDO &KDQJH 5HSRUWY,) G WR DQ\
9LRODWLRQV RI'WKH &RGH q‘{gé@#@g%@%?
$GGLWLRQDO 3ROLFLHV DQG 2YHUVLJIKW
&ODZEDFN 3ROLF\ <HV
$QWL +HGJILQJ 3ROLF\ <HV
8QLW 2ZQHUVKLS 3ROLF\ IRY ZUXVWHHV &(2 DQG
1(2v
5LVN ODQDJHPHQW 2YHUVLJKMW %RDUG DQG &RPPLWWHHV UHVSRQVLEOH IRU UHVSHFWLYH UL\

&\EHU 6HFXULW\ 'DWD 3UR
,QWHOOLJHQFH 2YHUVLJKW

WAEVERR SR% SHWHILFLDO

%RDUG RI TUXVWHHYV

(

( $XGLW &RPPLWWHH
(6* DQG &OLPDWH $FWLRQ 2YHUVLJIKW

( +XPDQ 5HVRXUFHV &RPPLWWHH

( *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

IRPLQDWLRQ RI 7UXVWHHYV

B3URFHVV RI  GHQWLILFDWLR®VWRU 1HZ &DQGLGDWHYV

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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?SEVF\}\L/J\/%%QOFDHQG}DFS/\/P#QDWLQJ#R/P%WLVWWHQ PDQGDWH 2ZZ FURPELH FD LOYHVWRU)
FRUSRUDWH JRYHUQDQFH
&RPSHQVDWLRQ 3ROLF\ IRUSHWXVWHHV DQG 21ILFHUV
+XPDQ 5HVRXUFHV &RPPLWWHW ,Q GHBHIQSHDREFMQW 7UXVWHHYV
SHVSRQVLELOLWLHY 3RZHUVIBOG 2SHUDWLRG 222 EURPELH ED LOYHVWRU
/LVW RI &RPPLWWHHYV ( $XGLW &RPPLWWHH
( +XPDQ 5HVRXUFHV &RPPLWWHH
( *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH
( .QYHVWPHQW &RPPLWWHH
5HIJXODU $VVHVVPHQWY  <HV $QQXDO LQFOXGLQJ SHHU UHYLHZV
$VVHVVPHQW 2YHUVLJKW *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH
7HUP /LPLWV <HV  \HDUV
SHWLUHPHQW $JH XQOHVV WKH WUXVWHH KDV VHUYHG OHVV WKDQ \HDUYV

$YHUDJH $JH RI &XUUHQW 7UXVWHHV
'LYHUVLW\ +LJKOLJKWYVY %RDUG
'LYHUVLW\ (TXLW\ DQG ,QFONVLRQ '(, 3ROLF\

:ULWWHQ '(, 7TDUJHWYV <HV
‘RPHQ RQ %RDUG

5DFLDO (WKQLF 'LYHUVLW\ RQ %RDUG
'"LYHUVLW\ +LJKOLJKWY /HDGHUVKLS /HDGHUVKLS 'HYHORSPHQW DQG 5HFUXLWPHQ'

"(, BROLF\ <HV
ULWWHQ '(, 7TDUJHWYV <HV

( RI Q LQ H[HFXWLYH DQG VHQ

ZRPH
"LYHUVLW\ LQ /HDGHUVKLS $ROHRI HPSOR\HHV LQ H[HFXWLYH DQG
DV PHPEHUV RI GLYHUVH JURXSV

HV SROLF\ UHTXLULQJ GLYHUVH VKRUWOLVWHG FDQGLGDPWHYV IRU
HFUXLWPHQWYV

3D\ (TXLW\ 3ROLF\ <HV LQFOXGLQJ ELDQQXDO UHYLHZV

'LYHUVLW\ LQ 5HFUXLWPHQ@

$VVXPHV WKH HOHFWLRQ RI DOO QRPLQDWHG 7UXVWHHV 'RXJ 1DWKDQVRQ DQG ODUN +ROO\ DUH FRQVLGHUHG QF
2WKHU 5HODWLRQVKLSV RQ SDJH
$V RI ODUFK
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/[HWWHU WR 8QLWKROGHUYV
3XUSRVH Rl WKH OHHWLQJ &RPSHQVDWLRQ +LJKOLJKWYV
'DWH 7LPH DQG 30DFH RI OHHWLQJ /JRRNLQJ $KHDG
SUR[\ 5SHODWHG 0DWHULDOV IDPHG ([HFXWLYH 2IILFHUV

EROLFLWDWLRQ RI 3UR[LHYV 5ROH &RPSRVLWLRQ DQG ([SHULHQFH RI
$SSRLQWPHQW DQG SHYRFDWLRQ RI 3UR[LHY

KH +XPDQ 5HVRXUFH &RPPLWWHH +5&
9RWLQJ RI 8QLWY 5HSUHVHQWHG E\ 3UR[LHV

+XPDQ 5HVRXUFHV &RPPLWWHH 0DQGDWH
1RQ 5HIJLVWHUHG 8QLWKROGHUV

,QVWUXFWLRQV RQ 9RWLQJ DW WKH OHHI\yv\U_(l)'ﬂVLW\ (TXLWA DQG ,QFOXVLRQ

+RZ WR 9RWH 6XFFHVVLRQ 30DQQLQJ
$SSRLQWHHYV 2EWDLQLQJ D &RQWURO 1XFRHAHAHQVDWLRQ 3KLORVRSK\ 3URFHVV
WR 9RWH GXULQJ WKH OHHWLQJ &RPSHQVDWLRQ DQG 5LVN
5HFRUG 'DWH DQG 8QLWKROGHUV (QWLWRHPGHR/BRWRQ DQG 3HUIRUPDQFH %HQFKPL
9RWLQJ 8QLWYV DQG 3ULQFLSDO +ROGHUgRPKSHRGHRIWY RI )LVFDO ([HFXWLYH &RPS
3HUIRUPDQFH 8QLW 38 30DQ
fr- m-e (PSOR\PHQW $JUHHPHQWYV

— ) ee ‘7 S —<9
<o f ST tF-<o% &RPSHQVDWLRQ 'HFLVLRQV

JLODQFLDO 6WDWHPHQWYV &RPSHQVDWLRQ '"HFLVLRQV IRU

(OHFWLRQ DQG $SSRLQWPHQW RI WKH %RDUBPEICG (LNEYLYH 2ITLFHUV
$SSRLQWPHQW RI $XGLWRU 2ZWKHU &RPSHQVDWLRQ

$SSURYDO RI $XGLWRU )HHV ([HEXWLYH 3HQVLRQ 30DQV

([HFXWLYH &RPSHQVDWLRQ $GYLVRU\ 9RWEBHEWHGQHVV Rl 7ZUXVWHHV 2IILFHUV DQG

. (TXLW\ ,QFHQWLYH 30DQV
f"— S"1% e
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8QLWKROGHU (QJDJHPHQW

(QYLURQPHQWDO 6RFLDO DQG *RYHUQDQWHUHVW RI ,QIRUPHG 3HUVRQV LQ 0DWHUL
ODQDJHPHQW $JUHHPHQW

fr— LN 7TUXVWHHY DQG 2IILFHUV ,QVXUDQFH

"—e—tf ‘elfeef—c'e fot “—<c—> ™e}RYFHUQDQFH
$XGLWRUV 7UDQVIHU $JHQW DQG 5HJLVWUD

7RWDO &RPSHQVDWLRQ RI %RDUG RI 7U$¥WHWVRQDO ,QIRUPDWLRQ
7UXVWHH 8QLW 2ZQHUVKLS *XLGHOLQHV7yxVWHHY $SSURYDO
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7KH LWHPV RI EXVLQHVV WR EH FRQVLGHUHG DQG YRWHG XSRQ DW WHKHW BN WK *HRHIIHDWOV O H }
FROOHB®LWHKEA ORI HDUBIOLWRI &URPELH 5HDO (VWD PEYIHY®/ FSE WL DOREBRWILDO IRWEREJ 8QLWV
&URPELH DUH VHW RXW LQ WKH DFFRPSDQ\LQJ 1RWLFH RI OHHWLQJ

f-ta <ot fot Zf.. 1 " Ff—<ce%o

7KH OHHWLQJ ZLOO EH KHOG DW &LQHSOH[ &LQHPDV (DVW 5LYHU 5RDG 1HZ *ODVJRZ 1RYD
$WODQWLF 'D\OLJKW 7LPH ‘H ZLOO ZHEZAZZV WURR B I$HR BBN\DHOU * HZGIHEE D @ VO DWW K@ E@HM Y ZLOO QRW
WKURXJK WKH ZHEFDVW

"Esee FZf-tt f-t"<fZe

&URPELH LV VHQGLQJ SUR[\ UHODWHG PDWHULDOV WR UHJLVWHUHG KROGHUYVY DQG EHQHILFLDC
&URPELH SURYLGHYVY QRWLFH WKDW LW KDV SRVWHG HOHFWURQLF YHUVLRQV RI SUR[\ UHODWHC
SDSHU FRSLHV Rl WKH LQYHVWRU PDWHULDOV UHODWHG WR WKLY PHHWLQJ SOHDVH FRQWDFW

‘Z(...<—f—(‘."\ n:é(:t.

7KLV &LUFXODU LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLFLRBVRWROQRELHWRMDIHPHQW R
8QLWKROGHUV IRU XVH DW WKH OHHWLQJ W LV H[SHFWHG WKDW WKH VROLFLWDWLRQ ZLOO E}
RU RIILFHUV RI &URPELH 7KH FRVW RI VXFK VROLFLWDWLRQ ZLOO EH ERUQH E\ &URPELH

Cicemefe— fet FTCLfocte 0 PiEcte

7KH SHUVRQV QDPHG LQ WKH HQFORVHG IRBRRWRRR B HW K DAU YWAKW HHN IRW QNWR BEBISRLQW D SHUV!
WKH OHHWLQJ RWKHU WKDQ WKH SHUVRQV @GRFKGLIXWKRDHERORWHELNRHUE R BWRLNLQJ RXW W
GHVLJQDWHG DQG E\ LQVHUWLQJ VXFK RWKHU SHUVRQ V QDPH LQ WKH EODQN VSDFH SURYLGH
QDPHG RQ WKH 3UR[\ IRUP VKDOO EH GHHPHG WR KDYH EHHQ DSSRLQWHG DV WKH QRPLQHH RI
RI OHHWLQJ 7R EH YDOLG WKH IRUP RI 3UR[\ PXVW EH H[HFXWHG DQG UHFHLYHG E\ 76; 7TUXVW

, ) WKH OHHWLQJ LV DGMRXUQHG RU SRVWSRQHG WKH SUR[\ PXVW EH H[HFXWHG DQG UHFHI
OHHWLQJ

,] WKH DFFRPSDQ\LQJ VHSDUDWH IRUP RI 3UR[\ LV HIHFXWHG DQG UHWXUQHG WKH 3UR[\ PD\ QI
B3UR[\ DQG H[HFXWHG E\ WKH 8QLWKROGHU RU E\ WKH DWWRUQH\ RI WKH 8QLWKROGHU DXWKRL
VHDO RU E\ DQ RIILFHU RU DWWRUQH\ WKHUHRI GXO\ DXWKRUL]JHG DQG GHSRVLWHG ZLWK WKH
OHHWLQJ RQ WKH GDWH RI WKH OHHWLQJ RU SRVWSRQHPHQW RU DGMRXUQPHQW WKHUHRI

f— <o %o ¢ e —o :t’”ioio_i'l' y > ”‘é(io

8QLWV UHSUHVHQWHG E\ 3UR[\ ZLOO EH YRWHG RU ZLWKKHOG IURP YRWLQJ LQ DFFRUGDQFH ZL
LOQVWUXFWLRQV DUH JLYHQ E\ WKH 8QLWKROGHU WKH 3UR[\ FRQIHUV GLVFUHWLRQDU\ DXWKRU
1RWLFH RI OHHWLQJ DQG RWKHU PDWWHUV WKDW PD\ SURSHUO\ FRPH EHIRUH WKH OHHWLQJ RU
DXWKRULW\ WR YRWH IRU WKH HOHFWLRQ RI DQ\ SHUVRQ DV D 7UXVWHH XQOHVV D ERQD ILGH
DQ\ PHHWLQJ RWKHU WKDQ WKH OHHWLQJ VSHFLILHG LQ WKH 1RW L:KHI R HLANWKIHQJ - RUR Q Q6 KDFRMY
3DX0 %HHVOH\ KDV EHHQ DSSRLQWHG WR YRWH RQ EHKDOI Rl DQRWKHU 8QLWKROGHU KH ZLOC

D ,QIDYRXU RI WKH HOHFWLRQ RI WKRVH SHUVRQV OLVWHG LQ WKLV &LUFXODU DV WKH SU
E ,Q IDYRXU RI WKH DSSRLQWPHQW RI 3ULFHZDWHUKRXVH&RRSHUV //3 DV DXGLWRU IRU ILV
F ,Q IDYRXU RI DXWKRULJLQJ WKH 7UXVWHHV WR IL[ WKH UHPXQHUDWLRQ RI WKH DXGLWRU
G ,Q IDYRXU RI WKH DGYLVRU\ UHVROXWLRQ RQ H[HFXWLYH FRPSHQVDWLRQ

ODQDJHPHQW KDV QR SUHVHQW NQRZOHGJH WKDW DQ\ EXVLQHVV RWKHU WKDQ WKDW UHIHUUH

OHHWLQJ +RZHYHU LI DQ\ RWKHU PDWWHUV SURSHUO\ FRPH EHIRUH WKH OHHWLQJ LW LV WKI
DFFRUGDQFH ZLWK ZKDW WKH\ FRQVLGHU WR EH LQ WKH EHVW LQWHUHVW RI &URPELH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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,QYHVWRUV LQ 8QLWY DUH QRQ UHJLVWHUHG 8QLWKROGHUVY 8QOLNH VRPH LVVXHUV ZKHUH WK
WKH RZQHUVKLS RI 8QLWYV LV WUDFNHG RQO\ WKURXJK D ERRN HQWU\ RQ&\"6/\VWHP RN QLV W'
HQWU\ EDVHG V\VWHP WKH RQO\ UHJLVWHUHG 8QLWKROGHU LV &'6 ZKR DFWV DV FOHDULQJ DJ
LQYHVWRUV ZKR DUH WKH EHQHILFLDO RZQHUV RI WKH 8QLWYV

7KHUH DUH WZR NLQGV RI EHQHILFLDO RZQHUV WKRVH ZKR REMHFW WR WKHLU QDPH EHLQJ P
2EMHFWLQJ %YHQHILG GDWKRVIHEUKNR GR DRQV2EBRMHHFMN. QB DROIOGIKGILFLDO 2ZQHUV

1RQ 2EMHFWLQJ %HQHILFLDO 2ZQHUV

, \RX DUH D 1RQ 2ZEMHFWLQJ %HQHILFLDO 2ZQHU &URPELH ZLOO REWDLQ \RXU QDPH DQG \RX 2
SUR[\ UHODWHG PDWHULDOV LQFOXGLQJ D IRUP RI SUR[\ IURP RXU WUDQVIHU DJHQW 76; 7UXV)
PD\ DSSRLQW DQRWKHU SHUVRQ WR UHSUHVHQW \RX DV SUR[\ KROGHU WR YRWH \RXU 8QLWV D
IRUP RI SUR[\ WR HQVXUH WKDW \RXU YRWH LV FRXQWHG VKRXOG \RXU SODQV WR DWWHQG FKLCL
DJHQW 76; 7TUXVW &RPSDQ\

2EMHFWLQJ %HQHILFLDO 2ZQHUV

2EMHFWLQJ %HQHILFLDO 2ZQHUYV FDQ RQO\ H[HUFLVH WKHLU ULJKWV DV EHQHILFLDO RZQHUV R
PHDQV WKDW LQ RUGHU IRU 2EMHFWLQJ %HQHILFLDO 2ZQHUV WR H[HUFLVH WKHLU ULJKW WR'Y
YRWLQJ LQVWUXFWLRQV SURYLGHG E\ WKHLU EURNHU RU RWKHU LQWHUPHGLDU\

8QLWYVY KHOG E\ EURNHUV RU WKHLU QRPLQHHV IRU DQ 2ZEMHFWLQJ %HQHILFLDO 2ZQHU FDQ R
2EMHFWLQJ %YHQHILFLDO 2ZQHU :LWKRXW VSHFLILF LQVWUXFWLRQV WKH EURNHU QRPLQHHV LC
FOLHQWY $SSOLFDEOH UHJXODWRU\ SROLF\ UHTXLUHVY LQWHUPHGLDULHY EURNHUV WR VHHN Y
8QLWKROGHUYV PHHWLQJV (YHU\ LOQOWHUPHGLDU\ EURNHU KDV LWV RZQ PDLOLQJ SURFHGXUHV
IROORZHG E\ 2EMHFWLQJ %HQHILFLDO 2ZQHUV LQ RUGHU WR HQVXUH WKDW WKHLU 8QLWYV DUH
VXSSOLHG WR DQ 2ZEMHFWLQJ %HQHILFLDO 2ZQHUV E\ LWV EURNHU LV LGHQWLFDO WR WKH IRU
OLPLWHG WR LQVWUXFWLQJ WKH LOWHUPHGLDULHY EURNHUV KRZ WR YRWH RQ EHKDOI RI RU R

&URPELH GRHV QRW LQWHQG WR SD\ IRU D EURNHU RU LQWHUPHGLDU\ WR IRUZDUG WR 2EMHFW
IRUP $FFRUGLQJO\ 2EMHFWLQJ %HQHILFLDO 2ZQHUV ZLOO QRW UHFHLYH WKHVH PDWHULDOV )
WKH FRVW RI GHOLYHU\

7KH PDMRULW\ RI EURNHUVY QRZ GHOHJDWH UHVSRQVLELOLW\ IRU REWDLQURD GQVAIHXFWLRQV
%URDGULGJH W\SLFDOO\ DSSOLHV D VSHFLDO VWLFNHU WR WKH SUR[\ IRUPV PDLOV WKRVH IRL
WR UHWXUQ WKH SURJ[\ IRUPV WR %YURDGULGJH %URDGULGJH WKHQ WDEXODWHYV WKH UHVXOW\
2EMHFWLQJ %HQHILFLDO 2ZQHU UHFHLYLQJ D SUR[\ ZLWK D %YURDGULGJH VWLFNHU RQ LW FDQC
WKH SUR[\ PXVW EH UHWXUQHG DV GLUHFWHG E\ %URDGULGJH ZHOO LQ DGYDQFH RI WKH OHHW
$FFRUGLQJO\ LW LV VWURQJO\ VXJJHVWHG WKDW 2EMHFWLQJ %HQHILFLDO 2ZQHUV UHWXUQ Wt
OHHWLQJ

9RWLQJ LQ BHUVRQ E\ 2EMHFWLQJ %HQHILFLDO 2ZQHUV

$Q 2ZEMHFWLQJ %HQHILFLDO 2ZQHU ZKR UHFHLYHV D IRUP RI 3UR[\ RU D YRWLQJ LQVWUXFWLRQ
WKH QDPHV RI WKH SHUVRQV GHVLIJQDWHG LQ WKH IRUP RI 3UR[\ DQG LQVHUW WKH 2EMHFWLQJ
YRWLQJ LQVWUXFWLRQ IRUP IROORZ WKH FRUUHVSRQGLQJ GLUHFWLRQV RQ WKH IRUP ,Q HLW
LOQVWUXFWLRQV RI WKHLU LOQWHUPHGLDU\ EURNHU LQFOXGLQJ WKRVH UHJDUGLQJ ZKHQ DQG Z
2EMHFWLQJ %HQHILFLDO 2ZQHU DQG ZLVK WR YRWH LQ SHUVRQ DW WKH OHHWLQJ ZH UHFRPPH
OHHWLQJ WR FRQILUP KRZ \RX FDQ GR VR

e —c'ee fe ‘_ce% f— —St FTi-—<e%o

1RQ 2EMHFWLQJ %HQHILFLDO 2ZQHUV DQG GXO\ DSSRLQWHG SUR[\ KROGHUV ZLOO EH DEOH WR
IROORZ WKH LQVWUXFWLRQV LQ WKLV &LUFXODU 2EMHFWLQJ %HQHILFLDO 2ZQHUV ZKR KDYH Q
OHHWLQJ DV JXHVWV EXW ZLOO QRW EH DEOH WR YRWH

1RQ 2EMHFWLQJ %HQHILFLDO 2ZQHUV ZLOO UHFHLYH D FRQWURO QXPEHU RQ WKH IRUP RI SUR]
DQG YRWH DW WKH OHHWLQJ 1RQ 2EMHFWLQJ %HQHILFLDO 2ZQHUYV DQG 2EMHFWLQJ %HQHILFLI
QRPLQHHV LGHQWLILHG LQ WKH IRUP RI SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP LQFOXGLQJ 2EM
OHHWLQJ PXVW WDNH WKH DGGLWLRQDO VWHS RI UHJLVWHULQJ VXFK 3UR[\ KROGHUV ZLWK RX
YRWLQJ LOQVWUXFWLRQ IRUP

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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8QLWKROGHUV KDYH WZR ZD\V WR YRWH WKHLU 8QLWYV
( E\ VXEPLWWLQJ D SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP DV SHU LQVWUXFWLRQV LQGLF
( GXULQJ WKH OHHWLQJ LQ SHUVRQ

1RQ 2ZEMHFWLQJ %HQHILFLDO 2ZQHUV DQG GXO\ DSSRLQWHG SUR[\ KROGHUV LQFOXGLQJ 2EMH
KROGHU WKDW DWWHQG WKH OHHWLQJ ZLOO EH DEOH WR YRWH DW WKH OHHWLQJ

Vice—tte L —fcoco%o [ te="'7 —e f7 =t of <% —St tE—c<o%

%HQHILFLDO 2ZQHUV DSSRLQWLQJ D SUR[\ KROGHU RWKHU WKDQ WKH SHUVRQ QDPHG LQ WKH
WR DSSRLQW WKHPVHOYHV PXVW FRPSOHWH WKH DGGLWLRQDO VWHS RI UHJLVWHULQJ WKH SL

RXWVLGH RI 1IRUWK $PHULFD E\ QR ODWHU WKDQ D P S$WODQWLF 'D\OLJKW WLF
GXO\ DSSRLQWHG WKHPVHOYHYV DV SUR[\ KROGHU ZLOO QRW EH DEOH WR YRWH DW WKH OHHWL
oo fot fet e«—SZtEre e——Z%t - -

8QLWYV
7KH %RDUG RI 7UXVW HAHRDRRGE BRPELRI TWIOEBMWHIHBGK DV WKH UHFRUG GDWH IRU WKH SXUSRVH
8QLWKROGHUV DUH HQWLWOHG WR UHFHLYH WKH 1RWLFH Rl OHHWLQJ

2QDUFK URPELH KDG RXWVWDQGLQJ 8QLWYV HDFK FDUU\LQJ WKH ULJKW WR RQH YRWH St
UHFRUG DW WKH WLPH RI WKH OHHWLQJ ZLOO EH HQWLWOHG WR DWWHQG DQG YRWH DW WKH 0
5HSUHVHQWHG E\ 3UR[LHV DQG 1RQ 5HJLVWHUHG 8QLWKROGHUV IRU LQIRUPDWLRQ UHJDUGLC(

6SHFLDO 9RWLQJ 8QLWV

2QDUFK &URPELH KDG RXWVWDQGLQJ 6SHFLDO 9RWLQJ 8QLWY HDFK FDUU\LQJ WKH
8QLWYV PD\ RQO\ EH LVVXHG LQ FRQQHFWLRQ ZLWK R&QQVWH®S D BRSREIVRVRE & B D' VR L% HIGP B IVWH\E CBHDU
&URPELHIRY WKH SXUSRVH RI SURYLGLQJ YRWLQJ ULJKWV ZLWK UHVSHFW WR &URPELH WR WK
FROQMXQFWLRQ ZLWK DOO &ODVV % /3 8QLWY DQG DUH HYLGHQFHG RQO\ E\ WKH FHUWLILFDWH)
8QLWV DUH KHOG LQGLUHFWO\(ESKPSILUH &RPSDQ\ /LPLWHG

e % ec—s fol <o fZ (ZTi7e SH7%

7KH 7UXVWHHY DQG 0ODQDJHPHQW GR QRW NQRZ RI DQ\ SHUVRQ RU FRPSDQ\ EHQHILFLDOO\ RZQ
PRUH WKDQ RI WKH 8QLWY (PSLUHG6BHFULBDQVWRWHROEQMWYWVRD @QERPELH URISWHKWHRXIW QWU DQGL
YRWLQJ 8QLWV RI &URPELH

f"_ ™ ¢ = _o(oioo ¢ é:l: ii—('%o

cofe..<fZ —f—fote—o

7KH DXGLWHG FRQVROLGDWHG ILQDQFLDO WWFDBWHRH QWDY/QRSI W KRPAEHLSHRIRW RIKWKH DX GEQWRIG WK
WKH OHHWLQJ 7KHVH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY ZHUH PDLOHG ZLWK
UHJLVWHUHG 8QLWKROGHUVY ZKR FRPSOHWHG DQG UHWXUQHG WKH 5HTXHVW IRU J)LQDQFLDO 6V

*HQHUDO OHHWLQJ RI 8QLWKROGHUV KHOG RQ 0D\ $GGLWLRQDO FRSLHV RI WKH DXGLWHC
JLQDQFLDO 2IILFHU RI &URPELH XSRQ UHZZXHVYWG B U SROX&HEIDAO RFEREDN D/LODERKBHW@WKH OHHWLQ.
Zi...—(" f.T :as(._.:t._n'\ _S:I: ;fn.l. «~ n_._:l::t.

(&/ 5LIKW WR $SSRLQW 7UXVWHHYV

3XUVXDQW WR WKH 'HFODUDWLRQ RI 7UXVW RI &URPELH GDWHG DV RI| “DRXDWIWLRQ (BIV7 DRMEYG
3URSHUWLH(&/ L3RURSHEB W ZKR OO\ RZQHG GLUHFW VXEVLGLDU\ RI (PSLUH DQG(&VKHK BY WDHFW SDUH
H[FOXVLYH ULJKW WR D S(SR LIQM \FWERDMNB G QR QUW KW FSHAR SRUWLRQ RI RXWVWDQGLQJ 8QLWYV DQG 6¢
LOQGLUHFWO\ E\ (& 3URSHUWLHV DW WKH WLPH RI VXFK DSSRLQWPHQW DQG WKH VL]H RI WKH ¢
7UXVWHHY DUH UHTXLUHG WR PHHW WKH TXDOLILFDWLRQ UHTXLUHPHQWY DV VHW RXW LQ WKH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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(&/ V BURSRUWLRQ RI 2XWVWDQGLQJ 8QLWV DQG 7TRWDO 1XPEHU RLXPEHU RI

6SHFLDO 9RWLQJ 8QLWV +HOG TUXVWHHV Rl &URREBSSRLQWHHYV

*UHDWHU WKDQ

*UHDWHU WKDQ WR

WR
/HVV WKDQ
*UHDWHU WKDQ

WR
/HVV WKDQ
RU JUHDWHU WKDQ

/HVV WKDQ
/HVV WKDQ $Q\

%DVHG RQ WKH SURSRVHG %RDUG VL] RI WKH RXWVWDQGLQJ 8QLWY DQG 6SHFLDO 9RWLQJ ¢
WKH ULJKW WR DSSRLQW ILYH 7UXVWHHYV

(&/ $SSRLQWHG 7UXVWHHYV

(& LQWHQGYV WR H[HUFLVH LWV H[FOXVLYH ULJKW TWRXDWHREFQ W R KHR ORCOPIRIZE K X QLW HO7 WX WHWHH
XQWLO KLV RU KHU VXFFHV8RUWKROGCHFIWHGRRQRMNS ERYGWWHIGH ULIJIKW WR Y RMWHWKM IR DG SRLQ!Y
RSLQLRQ WKH (&/ 7TUXVWHHY DUH ZHOO TXDOLILHG WR DFW DV 7UXVWHHYV IRU WKH HQVXLQJ \H
WR VHUYH

%RDUG

+XPDQ 5HVRXUFHV &RPPEWRMHH

(TXLW\ %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L

8QLWYV 'HIHUUHG B3QRWNBO 9DOX!
5HVLGHQW RI +DOLID[ 1RYD 6FRWL
7TUXVWHH VLQFH
'QGHSHQGHQW 7UXVWHH (TXLW\  QWHUHVW 5HTXLUHPHQWV
$UHDV RI ([SHUWLVH OLQLPXP 5HTXLUHPHQWY 6WDWXV
*RYHUQDQFH
$FTXLVQLV\?LRQV DQG 0 $ [ DQQXDO %RDUG UHWD|ILLGHUUDFN
JLQDQFH
2WKHU 3XEOLF %RDUG OHPEHUVKLS
1RQH
&RPPLWWHH OHPEHUVKLS
OHPEHU RI +XPDQ 5HVRXUFHV &RPP

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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OLFKDH OV UHWLUHG LQ 'HFHPEH DV &KLHI '"HYHOR
6REH\V ,QF +H MRLQHG 6REH\V LQ DV &KLHI )UQDQFLDO
IRU OHDGLQJ WKH ILQDQFH UHDO HVWDWH WHFKQRORJ\ D
PHUJHU DQG DFTXLVLWLRQ DFWLYLWLHV 3ULRU WR MRLQL
2IILFHU RI +\GUR 2QH IURP WR ZKHUH KH QHG WKHL
EHIRUH WKDW KH ZDV &KLHI )LQDQFLDO 2IILFHU Dlw 0DSOH
IRU &DQDGD 3DFNHUV ,QF +H ZDV HGXFDWHG DQG HDUQHG
GHVLJQDWLRQ LQ 6RXWK $IULFD DQG ZRUNHG LQ BXEOLF D
DFTXLVLWLRQV LQ 6RXWK $IULFD WKH 8QLWHG .L[QIGRP DC
GHVLJQDWLRQ
%RDUG &RPPLWWHH $WWHQGDQFH
%RDUG RI
$JH *RYHUQDQFH DQG 1RPLQPWRIQJ
5HVLGHQW RI +LOOVEXUJK 21 &DQ
7TUXVWHH VLOQFH +XPDQ 5HVRXUFHV RI
,QGHSHQGHQW 7UXVWHH
TXLW\ %HQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L
$UHDV RI ([SHUWLVH ( bHQ Q Q
$FFRXQWLQJ : ‘
%XVLQHVV /HDGHUVKLS 6WUDWHJ sQLWYV HIHUUHG 3QRWBO 9DOX!
LQDQFH
LRYRS QD oFH svowopurk| | |
,QIRUPDWLRQ 7HFKQRORJ\
OHUJHUV DQG $FTXLVLWLRQV (TXLW\ ,QWHUHVW 5HTXLUHPHQWYV
5HWDLO 5HDO (VWDWH
5LVN ODQDJHPHQW OLQLPXP 5HTXLUHPHQWYVY 6WDWXYV
7DOHQW ODQDJHPHQW
D XDO %RDUG UHWD|LOHW ,Q FRPSOLDQFH
(ISHULHQFHYV [DQQ Lo Q Q
6HQLRU ([HFXWLYH
JLQDQFH DQG 0 $
*RYHUQDQFH
2WKHU 3XEOLF %RDUG OHPEHUVKLS
&DQDGD 3DFNHUV ,QF
&RPPLWWHH OHPEHUVKLS
OHPEHU RI *RYHUQDQFH DQG 1RPLQ
+XPDQ 5HVRXUFHV &RPPLWWHH
,Q IRYHPEHU WKH %RDUG DPHQGHG WKH HTXLW\ RZQHUVKLS UHTXLUHPHQWY VR WKDW HDFK 7UXVWHH LV H[S
PDUNHW YDOXH HTXDO WR DQ LQFUHDVH IURP WKH SUHYLRXV UHTXLUHPHQW RI 7KH FXUUHQW JXLG
FXUUHQWO\ SDLG WR D QRQ PDQDJHPHQW 7UXVWHH (&/ 7TUXVWHHY ZKR DUH DFWLYH HPSOR\HHV RI (PSLU
7UXVWHH IHHV DUH SDLG GLUHFWO\ WR (PSLUH 7KLV JXLGHOLQH LV WR EH PHW E\ WKH ILIWK DQQLYHUVDU\ RI M
DSSURYHG WKH DPHQGPHQW WR WKH HTXLW\ RZQHUVKLS UHTXLUHPHQWY 1RYHPEHU ,Q WKH HYHQW WKH PD
WLPHVY WKH DQQXDO %RDUG UHWDLQHU FXUUHQWO\ WKH 7UXVWHH ZLOO KDYH WKUHH \HDUV WR UHHVWDI
8QLWY 5HVWULFWHG 8QLWYV RU 'HIHUUHG 8QLWV RU WKHLU HTXLYDOHQW ZLWK D PDUNHW YDOXH JUHDWHU WKDQ
%DVHG RQ PDUNHW YODQMHK RI ROQLWYV DV RI
'RXJ 1DWKDQVRQ DV DQ DFWLYH HPSOR\HH RI (PSLUH LV H[HPSW IURP XQLW RZQHUVKLS UHTXLUHPHQWYV DV KLV
9LYHN 6RRG MRLQHG WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LQ 1RYHPEHU
1RPLQHHYV

7KHIUH VHYHQ 7UXVWHHV WR EH HOHFWHG DW WKH OHHWLQJ HDFK WR KROG RIILFH XQWLO WK
DSSRLQWHG 8QOHVV DXWKRULW\ WR YRWLW LV WKH LQWHQWLRQ RI SHUVRQV QDPHG HKIQOWKH F
8QLWY UHSUHVHQWHG WKHUHENQMHM ODRXWHRG WKBRZAHYHQ QRP

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH RI WKH %RDUG UHYLHZV DQQXDOO\ WKH TXDOL
UHFRPPHQGDWLRQ WR WKH %RDUG IRU FRQVLGHUDWLRQ 7KH SHUVRQV SURSRVHG IRU QRPLQD
IRU WKH HQVXLQJ \HDU (DFK 7UXVWHH KDV HVWDEOLVKHG KLV RU KHU HOLJLELOLW\ DQG ZLOO

ODMRULW\ 9RWLQJ 3ROLF\

7KH %RDUG KDV DGRSWHG D PDMRULW\ YRWLQJ SROLF\ WKDW UHTXLUHV LQ DQ XQFRQWHVWHC
#ZLWKKHOG$ WKDQ YRWHV #IRU$ WR WHQGHU D UHVLIJQDWLRQ WR WKH %RDUG SURPSWO\ IROO
FRQVLGHU WKH RIIHU RI UHVLJQDWLRQ DQG H[FHSW LQ VSHFLDO FLUFXPVWDQFHYVY ZLOO UHFR
GHFLVLRQ DQG DQQRXQFH LW LQ D SUHVV UHOHDVH ZLWKLQ GD\V IROORZLQJ WKH OHHWLQJ

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7k VHYHRLQ®RHV IRU HOHFWLRQ WR WKH %RDUG DUH DV IROORZV
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.DUHQ :HDYHU UHWLUHG LQ 2FWREHU DV 3UHV
RIILFH ZKHUH VKH ZRUNHG LQ DQ DGYLVRU\ FDSD
BUHVLGHQW DQG &(2 Rl 0&$%1 ORUWJDJH &RUSRUD
DSSRLQWHG LQ 0D\ 3ULRU WR WKDW .DUHQ Z
&RUSRUDWLRQ VLQFH 2FWREHU .DUHQ ZDV D
IURP XQWLO KHU UHWLUHPHQW .DUHQ ZDV WK
JLQDQFLDO 2IILFHU RI ' + &RUSRUDWLRQ IURP
DQG &KLHI )LQDQFLDO 2IILFHU RI )LUVW &DSLWDO
WKH &KLHI )LQDQFLDO 2IILFHU DQG 6HQLRU 9LFH
IURP WR .DUHQ MRLQHG WKH ERDUGV RI 0
DQG ORUJXDUG 1RUWK $PHULFDQ 5HVLGHQWLDO 5
1RUWKZHVW +HDOWKFDUH 3URSHUWLHV 5(,7 XQWL
%RDUG RI 'LUHFWRUV IRU 0&%$3 &RPPHUFLDO /3 .
8QLYHUVLW\ DQG DQ ,& ' GHVLJQDWLRQ IURP WKH
OLFHQVHG SXEOLF DFFRXQWDQW UHWLUHG IURP
%RDUG &RPPLWWHH $WWHQGDQFH
%RDUG RI

$JH ,QYHVWPHQW RI

5HVLGHQW RI &0ODUNVEXUJ 21 &D(

7UXVWHH VLQFH +XPDQ 5HVRXUFHV RI

,QGHSHQGHQW 7UXVWHH

0 .

UHDV RI ([SHUWLVH (TXLW\ %YHQHILFLDOO\ 2ZQHG &RQWUROOHG RU 'L

%XVLQHVY /HDGHUVKLS 6WUDWHJ 8OLWYV "HIHUUHG 3QRWBO 9DOX}

(6*

IS svowoourel |

"RYHUODQFH $V DW ODUFK

,QIRUPDWLRQ 7HFKQRORJ\ (TXLW\ ,QWHUHVW 5HTXLUHPHQWYV

5HDO (VWDWH 'HYHORSPHQW

SHWDLO 5HDO (VWDWH OLQLPXP 5SHTXLUHPHQWY 6WDWXV

5LVN ODQDJHPHQW

7DOHQW ODQDJHPHQW [ DQQXDO %RDUG UHWD|LOHWW ,Q FRPSOLDQFH

(ISHULHQFHYV 9RWLQJ 5HVXOWV RI $QQXDO OHHWLQJ

&(2 6HQLRU ([HEXWLYH UR[\ 9RWI

JLQDQFLDO $FFRXQWLQJ 3URD 9RWHY YR 7RWDO 3UR[\

*RYHUQDQFH L HOG

+XPDQ 5HVRXUFHVY 6WUDWHJ\ DQG Rl 3UR[\ 9RWHYV

2WKHU 3XEOLF %RDUG OHPEHUVKLS Rl 3UR[\ 9RWHV

ORUJXDUG &RUSRUDWLRQ

ORUJXDUG 5¢(,7

ORUJXDUG 1RUWK $PHULFDQ 5HVLG

&RPPLWWHH OHPEHUVKLS

OHPEHU RI ,QYHVWPHQW &RPPLWWF

&RPPLWWHH &KDLU

7TRWDO PDUNHW YDOXH RI 8QLWY DQG '"HIHUUHG 8QLWYV KHI.)G E\ DOO 7UXVWHHYV

1R

RITLFHU RI DQ\ FRPSDQ\

,Q 1RYHPEHU WKH %RDUG DPHQGHG WKH HTXLW\ RZQHUVKLS UHTXLUHPHQWY VR WKDW HDFK 7UXVWHH LV H[S
PDUNHW YDOXH HTXDO WR DQ LQFUHDVH IURP WKH SUHYLRXV UHTXLUHPHQW RI 7KH FXUUHQW JXLG
FXUUHQWO\ SDLG WR D QRQ PDQDJHPHQW 7UXVWHH (&/ 7TUXVWHHV ZKR DUH DFWLYH HPSOR\HHV RI (PSLU
7UXVWHH IHHV DUH SDLG GLUHFWO\ WR (PSLUH 7KLV JXLGHOLQH LV WR EH PHW E\ WKH ILIWK DQQLYHUVDU\ RI M
DSSURYHG WKH DPHQGPHQW WR WKH HTXLW\ RZQHUVKLS UHTXLUHPHQWYV 1RYHPEHU ,Q WKH HYHQW WKH PD
WLPHV WKH DQQXDO %RDUG UHWDLQHU FXUUHQWO\ WKH 7UXVWHH ZLOO KDYH WKUHH \HDUV WR UHHVWDI
8QLWYV S5HVWULFWHG 8QLWV RU 'HIHUUHG 8QLWV RU WKHLU HTXLYDOHQW ZLWK D PDUNHW YDOXH JUHDWHU WKDQ
OU +ROO\V 8QLW 2ZQHUVKLBHVRXNQWWHG BGRGWY DZDUGHG XQGHU &URPELH V /7,3 )RU IXUWKHU GHVFULSWLRQ RI
,QFHQWLYH 30DQV LQ 3DUW 6L[ RI WKLV &LUFXODU 3HUIRUPDQFH 8QLWV DZDUGHG XQGHU &URPELH V /7,3 DUH H
BHUIRUPDQFH 8QLWYV YHVW VXEMHFW WR DFKLHYLQJ FHUWDLQ .3,V ZKLFK PD\ RU PD\ QRW EH DFKLHYHG

%DVHG RQ PDUNHW YODAXEHKK RI &QLWV DV RI

QRPLQHH LV DV DW WKH GDWH RIDWKLEH&RUFRX\WB W GROWEDRI| ZLMKLQLUFXODU D GLUHFWRU |
LQFOXGLQJ D SHUVRQDO KROGLQJ FRPSDQ\ WKDW

D ZDV VXEMHFW WR DQ RUGHU DV GHILQHG LQ )RWEMRQW L QX MRX I DIW IFROGQRIV & D) & VA @ X IPNBNIKARG) ¥ |
WKH WUXVWHH RU H[HFXWLYH RIILFHU ZDV DFWLQJ LQ WKH FDSDFLW\ DV GLUHFWRU FKL
E ZDV VXEMHFW WR DQ RUGHU DV GHILQHG LQ )RWERQW L QX MRX \2 BIVIERIRBMORDAN WWODRMH @IV LV
WKH WUXVWHH RU H[HFXWLYH RIILFHU FHDVHG WR EH D GLUHFWRU FKLHI H[HFXWLYH RII
RFFXUUHG ZKLOH WKDW SHUVRQ ZDV DFWLQJ LQ WKH FDSDFLW\ DV GLUHFWRU FKLHI H[H
1R QRPLQHH LV DV DW WKH GDWH RI WKLV &LUFXODU RU ZDV ZLWKLQ \HDUV EHIRUH WKH GD
LQFOXGLQJ D SHUVRQDO KROGLQJ FRPSDQ\ WKDW ZKLOH WKDW SHUVRQ ZDV DFWLQJ LQ WKD'

EHFDPH EDQNUXSW PDGH D SURSRVDO XQGHU DQ\ OHJLVODWLRQ UHODWLQJ WR EDQNUXSWF\ F

&520%,( 5(,7
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RU FRPSURPLVH ZLWK FUHGLWRUV RU KDG D UHFHLYHU UHFHLYHU PDQDJHU RU WUXVWHH DSSI
RI WKLV &LUFXODU EHFRPH EDQNUXSW PDGH D SURSRVDO XQGHU DQ\ OHJLVODWLRQ UHODWLC
SURFHHGLQJY DUUDQJHPHQW RU FRPSURPLVH ZLWK FUHGLWRUV RU KDG D UHFHLYHU UHFHLY
H[HFXWLYH RIILFHU RU 8QLWKROGHU

1R QRPLQHH KDV EHHQ VXEMHFW WR L DQ\ SHQDOWLHV RU VDQFWLRQV LPSRVHG E\ D FRXUW |
KDV HQWHUHG LQWR D VHWWOHPHQW DJUHHPHQW ZLWK D VHFEXULWLHY UHJXODWRU\ DXWKRULYV
ERG\ WKDW ZRXOG EH OLNHO\ WR EH FRQVLGHUHG LPSRUWDQW WR D UHDVRQDEOH LQYHVWRU

&RPPLWWHH OHPEHUVKLS DQG 5HFRUG RI $WWHQGDQFH
7KH IROORZLQJ WDEOHY VXPPDUL]JH WKH PHHWLQJV Rl WKH %RTHPE D) G D\®'G SRF-P DWWHIIQ\G B & B
WKH LQGLYLGXDO 7UXVWHHV RI &URPELH DW VXFK PHHWLQJV

%RDUG &RPPLWWHH RI OHHWLQJ

%RDUG

$XGLW &RPPLWWHH

+XPDQ 5HVRXUFHV &RPPLWWHH
*RYHUQDQFH DQG 1RPLOQDWLQJ &RPPLWWHH
L, QYHVWPHQW &RPPLWWHH

%RDUG OHHWLQ E%UNWHHOH
7UXVWHH ,QGHSHQGHQ%%WWHQGDQFgﬁppLWWHHOHPEHu%ﬁ WHOQGD QF
$XGLW
3DX0 9 %HHVOH\ <HV *RYHUQDQFH DQG 1RPLQDW 21J
L, QYHVWPHQW
+XPDQ S5HVRXUFHV
-DQH &UDLJKHDG <HV
*RYHUQDQFH DQG 1RPLQDW 21
-LP 0 'LI NVRQ <HV *RYHUQDQFH DQG 1RPLQDWLQJ
$XGLW
+HDWKHU * JH\ :ROI <HV
,QYHVWPHQW
AOH 6 +)UWOHOQ <HV +XPDQ 5HVRXUFHV
ODUN - ROO\ 1R
6DUDK ODI 'RQDOG <HV $XGLW
'‘RXJ 1DWI DQVRQ 1R L, QYHVWPHQW
-DVRQ 3 (KDQQRQ <HV
9LYHN 3RRG <HV L, QYHVWPHQW
$XGLW
'"HERUDK 6' 'DUNPDQ <HV
,QYHVWPHQW
*
OLEKDH 9HOV <hv RYHUQDQFH DQG 1RPLQDWLQJ
+XPDQ 5HVRXUFHV
$XGLW
OLFKDHO :DWHUV <HV *RYHUQDQFH DQG 1RPLQDW I
,QYHVWPHQW
+XPDQ 5HVRXUFHV
.DUHQ :HDYHU <HV
L, QYHVWPHQW

-LP 'LFNVRQ UHWLUHG IURP WKH %RDUG LQ -XO\

+HDWKHU *UH\ :ROI UHVLJQHG IURP WKH %RDUG LQ -XO\

.\OH 6 +DUWOHQ ZDV DSSRLQWHG WR WKH %RDUG LQ -XO\ +H MRLQHG WKH +XPDQ 5HVRXUFHV &RPPLWWHH X!
ODUN +ROO\ DWWHQGYV &RPPLWWHH PHHWLQJV H[ RIILFLR

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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6DUDK ODF'RQDOG ZDV DSSRLQWHG WR WKH %RDUG LQ -XO\
'"RXJ 1DWKDQVRQ ZDV DSSRLQWHG WR WKH %RDUG LQ 0D\
-DVRQ 6KDQQRQ DWWHQGY &RPPLWWHH PHHWLQJV H[ RIILFLR
9LYHN 6RRG MRLQHG WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LQ 1RYHPEHU
'"HERUDK 6WDUNPDQ ZDV HOHFWHG WR WKH %RDUG LQ 0D\
OLFKDHO 9HOV MRLQHG WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LQ $XJIJXVW

6KH MRLQHG WKH $XGLW &RPPLWWHH
+H MRLQHG WKH ,QYHVWPHQW &RPPLWW

7TUXVWHH 6NLOOV

XSRQ MRLQ
HH XSRQ M]

6KH MRLQHG WKH $XGLW DQG ,QYHVWPHQW &RPPLV

&URPELH UHYLHZV WKH VNLOOV DQG DUHDV RI H[SHUWLVH RI LWV 7UXVWHHYV LQ D QXPEHU RI D
DSSURSULDWH GLYHUVLW\ RI H[SHULHQFH 7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LV
WKH DSSURSULDWH PL[ RI VNLOOV H[SHULHQFH DQG H[SHUWLVH 7KH *RYHUQDQFH DQG 1RPLQ
DQG FRQVLGHUV WKH FXUUHQW &RPPLWWHH FRPSRVLWLRQV WR KDYH WKH DSSURSULDWH PLJ[ F

%RDUG RYHUDOO WR H[HFXWH WKHLU UHVSHFWLYH PDQGDWHYV &URPELH FRQVLGHUV
PHPEHUVKLS DQG FDQGLGDWHYV IRU WKH %RDUG

WKH IROC

6NLOO ([SHULHQFH '"HVFULSWLRQ

$FFRXQWLQJ DQG )LQDQFLDQSHWHIQFFA LQ ILQDQFLDO DFFRXQWLQJ DQG UHSRUWLQJ pV ZHOO
$FTXLVLWLRQV 'LVSRVLWLRQV DQG OHUJHUYV
$FTXLVLWLRQV ([SHULHQFH LQ DFTXLULQJ DQG RU GLVSRVLQJ Rl UHDO HYWDWH RU
%XVLQHVV /HDGHUVKLS DQ®HQRMWH{HFXWLYH H[SHULHQFH LQ OHDGHUVKLS UROH DQG VWUDW
([SHULHQFH LQ HQYLURQPHQWDO VWUDWHJ\ DQG FOLPDWH FKDQJH
GHFDUERQL]DWLRQ DQG FOLPDWH UHVLOLHQF\ PHDVXUHV|[DQG JHQ
RSSRUWXQLWLHV DQG UHODWHG EXVLQHVV LPSDFWV ([SHULHQFH L
RYHUDOO HQYLURQPHQWDO DQG FOLPDWH DFWLRQ FRPSOLDQFH RE
(QYLURQPHQWDO DQG &OLPDWBHNHARIOGHU OHG LQLWLDWLYHYV
([SHULHQFH LQ FRUSRUDWH ILQDQFH LQFOXGLQJ XQGHUVWDQGLQJ
ZLWK LQYHVWPHQW EDQNLQJ SDUWQHUV WR DFFHVV ILQDQFLQJ VR>
)LQDQFH WUHQGV
3XEOLF FRPSDQ\ H[SHULHQFH ZLWK WKH V\VWHP Rl SULQFLSOHV V\
FRPSDQ\ LV GLUHFWHG DQG FRQWUROOHG HQVXULQJ DFFRXQWDEL
VKDUHKROGHUV DQG RWKHU VWDNHKROGHUV DQG H[SHULHQFH LQ
*RYHUQDQFH RYHUDOO JRYHUQDQFH FRPSOLDQFH REOLJDWLRQV
0XOWL &0ODVV 5HDO (VWD W [ SHYHBIRFMHIQQVU HD O &/ WDWH GHYHORSPHQW HLWKHU UHWDLO RI
/IDQG (QWLWOHPHQW ZLWK YDULRXV SDUWQHUV LV FULWLFDO
5HWDLO 5HDO (VWDWH DQG (PSHWIDMIARQFDQDJILQJ RU RSHUDWLQJ UHWDLO UHDO HVWPWH DVVF
5LVN 0DQDJHPHQW ([SHULHQFH LQ PDQDJLQJ HQWHUSULVH ZLGH ULVN ZLWKLQ DOO IDF
6HQLRU H[HFXWLYH H[SHULHQFH RU ERDUG FRPSHQVDWLRQ RU KXP
DQ XQGHUVWDQGLQJ RI DWWUDFWLRQ DQG UHWHQWLRQ R| NH\ HPS
6RFLDO 7DOHQW ODQDJHPHQW PWGN6KPPHYRDORE ([SHULHQFH LQ XQGHUVWDQGLQJ QG DVVH
30DQQLQJ /HDGHUVKLS 'HFRPRGPBIQMH REOLJDWLRQV
8QGHUVWDQGLQJ RI WHFKQRORJ\ DQG UHODWHG LVVXHV [QFOXGLC
7HFKQRORJ\ VIVWHPV WUDQVIRUPDWLRQ DQG HPHUJLQJ GHYHORSPHQWYV LQ DUW

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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SFTXLVLWLBQVLQHV(QYLURQPHQW

6RFLDO DQG
$FFRXQWLQVSRVLNLRDFHUVKIDRG &O0lI PD)NLIQDQFH*F\’YHUQ[)QE

HDO (VWBWWDLO 5HDBQ VN
vHORSPHQ(WWDWHODQDJHFH(?IﬂDDOHQW7HFKQR

DQG 0§ 6WUDWHI\$SFWLRQ DJHPHQW
3DXO0 9 %HHWOH\ 9 9 9 9 9 9 9 9 9
-DQH &UDLJKHDG 9 9 9 9 9 9 9 9
.\OH 6 +DUWOHQ 9 9 9 9 9 9 9
ODUN +ROO\9 9 9 9 9 9 9 9 9 9
6DUDK ODF'RQDOG 9 9 9 9 9 9
'RXJ 1IDWKDQVRQ 9 9 9 9 9 9 9 9
-DVRQ 3 6KDQOQRQ 9 9 9 9 9 9 9 9 9
9LYHN 6RRGY 9 9 9 9 9 9 9 9 9
'HERUDK 6WDWLNPDQ 9 9 9 9 9 9 9 9 9
OLFKDHO 9H@QV 9 9 9 9 9 9 9 9 9
OLFKDHO :DWglUV 9 9 9 9 9 9 9 9 9 9
.DUHQ :HDYHY 9 9 9 9 9 9 9 9 9 9
1XPEHU RI
7UXVWHIHV

7TUXVWHH 2ULHQWDWLRQ
7UXVWHH RULHQWDWLRQ LV D NH\ SULRULW\ DQG HQVXUHV QHZ 7UXVWHHYVY XQGHUVWDQG DQG |
WKH UROH RI WKH %RDUG LW V &RPPLWWHHY DQG WKH UROH RI WKH 7UXVWHHYV 6LQFH &U

( $Q LQLWLDO RYHUYLHZ ZLWK WKH &KDLU RI WKH %RDUG &KDLU RI WKH *RYHUQDQFH 1R

( OHHWLQJV ZLWK HDFK &RPPLWWHH &KDLU

( OHHWLQJV ZLWK VHQLRU PDQDJIJHPHQW WHDP PHPEHUV IRU GHWDLOHG EULHILQJV RQ VWL

( 5HFHLSW RI &URPELH V 7TUXVWHH PDQXDO LQFOXGLQJ HVVHQWLDO GRFXPHQWYV VXFK DV
&RPPLWWHH PDQGDWHYV SRVLWLRQ GHVFULSWLRQV UHFHQW PHHWLQJ PDWHULDOV FRU

( $ UHYLHZ RI WKH &RGH RI &RQGXFW DQG %XVLQHVV (WKLFV DQG DQ DWWHVWDWLRQ WR L

&RQWLQXLQJ (GXFDWLRQ

&URPELH PDLQWDLQV D FRPSUHKHQVLYH FRQWLQXLQJ HGXFDWLRQ SURJUDP IRU 7UXVWHHV WK
VWUDWHJILF PDWWHUV 7KLV SURJUDP HQVXUHV %RDUG PHPEHUV VWD\ FXUUHQW RQ LQGXVWU\
RSHUDWLRQV WKURXJK ERWK LQWHUQDO DQG H[WHUQDO HGXFDWLRQDO LQLWLDWLYHV

TKIRQWLQXLQJ HGXFDWLRQ IUDPHZRUN LQFOXGHYV

6WUDWHJLF DQG 2SHUDWLRQDO %ULHILQJVEWUXFWXUHG /HDUQLQJ 3URJUDPYV

( 7DUJHWHG SUHVHQWDWLRQV VXSSRUWLQJ 6SHFLDOL]HG &RPPLWWHH VSHFLILF|HGXFDWL
VSHFLILF EXVLQHVYV GHFLVLRQV ( 7UDLQLQJ PRGXOHV EDVHG RQ QHHQV LGHQW
( 5HJXODU XSGDWHV RQ &URPELH V RSHUDW &RPPLWWHH DBWWRHIWIPWM Q WYQ G
HPHUJLQJ GRPHVWLF DQG JOREDO LPSD (W' ,QWHUQDO H[SHUW SUHVHQWDWLRQV RQ NH\
( 3URSHUW\ WRXUV WRSLFV
( &XVWRP EULHILQJY DUUDQJHG E\ WKH &QRU!$SFFHVV WR DUWLFOHV DQG VHOI GLYHFWHG U
UHVSRQVH WR %RDUG DQG &RPPLWWHH UHTXHVWYV

((WHUQDO 'HYHORSPHQW 2SSRUWXQLWLHY &RUSRUDWH 6HFUHWDU\ FRRUGLQDWHV W

( %RDUG PHPEHUVKLS LQ WKH ,QVWLWXWHK RBEEGBDSQRUPWHIWHHBWRUW/QG H[WHUQPO SUHVH
,&' SURYLGLQJ DFFHVV WR FRQWLQXLQJ HEWKDWRRQ®ODRGG &RPPLWWHH &KDLUV
JRYHUQDQFH UHVRXUFHY DQG QHWZRUNLQIRWESRUXQUWYWWHY Rl UHOHYDQW |[H[WHUQD

( 6XSSRUW IRU DWWHQGDQFH DW UHOHYDQWRSS@RIBWWMQEWYHM)G VHPLQDUYV

( 5HLPEXUVHPHQW IRU WXLWLRQ DQG H[SKQ\OH\D DRUGRRW WH @QA@XIDO UHYLHZ RI ,&' PHPEHL
HGXFDWLRQ DFWLYLWLHV ( )DFLOLWDWLQJ UHLPEXUVHPHQW IRy DSSURY

7KLV LQWHJUDWHG DSSURDFK HQVXUHV 7UXVWHHY PDLQWDLQ DQG HQKDQFH WKHLU H[SHUWLV|
DQG RSHUDWLRQV
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7KH FRQWLQXLQJ HGXFDWLRQ SURJUDP WRSLFV LQFOXGHG SURSHUW\ WRXUV 3UR[\ 6HDVRC
&&** JXLGDQFH IRU KLJK SHUIRUPDQFH ERDUGY 6WDWH RI WKH ODUNHW DQG ,66% &66% 5HSRU
SUHVHQWDWLRQV KRVWHG E\ HIWHUQDO H[SHUWV LQ WKHLU ILHOG

7RSLF BUHVHQWHG +RVWHG %\ SWWHQGHG %\
5(,7 6BHFWRU ,QYHVWPHQW 7UGRRAWLDEDQN )X0O %RDUG
(6* TUHQGYV 4XLQQ 3DUWQHUV )XOO %RDUG
,QFOXVLRQ 6WHZDUW OF.HOYH\ )X0O %RDUG

7TUXVWHH 5HWLUHPHQW
7KH %RDUG EHOLHYHV UHJXODU WXUQRYHU RI ERWK HOHFWHG DQG DSSRLQWHG 7UXVWHHV LV
SURSHUO\ JRYHUQ WKH 5(,7 LQ WKH HYHU FKDQJLQJ HQYLURQPHQW :LWK WKLV LQ PLQG WKH

YHEUXDU\ 7KH ODQJXDJH RISWRH\SR WKH %R DWG ROWKRAM LVH GHWHUPLQHY RQ DQ DQQXDO |
7UXVWHHY D 7UXVWHH VKDOO QRW EH QRPLQDWHG IRU UH HOHFWLRQ DW WKH $QQXDO *HQHUL
ZLOO QRW KDYH FRPSOHWHG \HDUV RI VHUYLFH RQ WKH %RDUG RU LI WKH TUXVWHH KDV |

OLPLW GHVFULEHG DERYH GR QRW DSSO\ WR WKH 3UHVLGHQW &(2 1RWZLWKVWDQGLQJ WKLV
UHVSRQVLELOLWLHYV RI WKH %RDUG DQG LWV FRPPLWWHHY DUH QRW DW DOO GLPLQLVKHG E\ L

$XGLW &RPPLWWHH ,QIRUPDWLRQ
,Q DFFRUGDQFH ZLWK 1DWLRQDOV,QRPWRIIVPHW WY LQIRUPDWLRQ UHODWLQJ WR &URPELH V $XGLYV
KHDGLQJ $XGLW &RPPLWWHH ,QIRUPDWLRQ LQ &URPELH WH$FQREBO ,QIRUPDWLRQ )RUP IRU WK

7UXVWHH ,QGHSHQGHQFH 1RQ ,QGHSHQGHQFH DQG 2WKHU 5HODWLRQVKLSV
$Q LQGHSHQGHQW %RDUG RI 7TUXVWHHY RSHUDWLQJ VHSDUDWHO\ IURP ODQDJHPHQW LV HVVH
7KLV VHSDUDWLRQ HQDEOHV WKH %RDUG WR H[HUFLVH REMHFWLYH MXGJPHQW ZLWKRXW XQGX

YRU D 7TUXVWHH WR EH FRQVLGHUHG LQGHSHQGHQW EDVHG RQ VHFXULWLHV ODZV DQG GLVFOR
KDYH DQ\ UHODWLRQVKLS ZLWK &URPELH HLWKHU GLUHFWO\ RU LQGLUHFWO\ ZKLFK FRXOG EF
LQGHSHQGHQW MXGJPHQW

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH RI WKH %YRDUG ZKLFK LV FRPSRVHG H[FOXVLY
RI #, QGHSHQGHQW 7UXVWHH$ WR WKH FLUFXPVWDQFHY RI HDFK LQGLYLGXDO 7UXVWHH DQG IR
7TUXVWHHY DQG DQ DQDO\VLV RI WKH DSSOLFDWLRQ RI WKH SULQFLSOHYV VXSSRUWLQJ WKLV FR

7KH %RDUG FRQVLGH7UXVWHHRGIOUIRABRWOIHWAWLRQ WR EH LQGHSHQGHQW 3DXO 9 %HHVOH\ -DQH
6WDUNPDQ OLFKDHO :DWHUV DQG .DUHQ :HDYHU 7KH %RDUG DOVR FRQVLGHUV WKH IROORZLC
ODF'RQDOG 9LYHN 6RRG DQG OLFKDHO 9HOV

YROORZLQJ WKH $QQXDO *HQHUDO OHHWLQJ RQ 0D\ DVVVW RI  7UXVWHHV BLWHEH HJHFK
LQGHSHQGHQW ,Q OLJKW RI JHQHUDO JXLGHOLQHV DQG RWKHU OLWHUDWXUH WKH %RDUG GH!
UHODWLRQVKLS ZLWK &URPELH DQG DUH WKHUHIRUH QRQ LQGHSHQGHQW ODUN +ROO\ LV FRQV
DQG H[HFXWLYH RIILFHUV Rl &URPELH DUH GHHPHG WR EH QBRXGLMWG &R ARCGMBAMNO GHRQLDWLRQ
FRQVLGHUHG WR KDYH D PDWHULDO UHODWLRQVKLS WKDW FRXOG EH UHDVRQDEO\ H[SHFWHG V
DQ H[HFXWLYH RIILFHU RI (PSLUH ZKLFK RZQV D LOWHUHVW LQ &URPELH VXEVLGLDULHV R
PLQLPXP DQQXDO UHQWY DQG &URPELH KDV PDWHULDO FRQWUDFWYV ZLWK (PSLUH DQG FHUWDL
LQGHSHQGHQW IRU DOO RWKHU SXUSRVHV KH LV QRW FRQVLGHUHG LQGHSHQGHQW IRU $XGLW
FRPPLWWHH EHFDXVH KH LV D SDUWQHU DW 6WHZDUW OF.HOYH\ ZKLFK UHFHLYHV IHHV IRU SUF

”‘(._.i._ [ _T(_I”
BULFHZDWHUKRXVH&RRSHUYV //3 ZDV ILUVW DSSRLQWHG DV HI[ WHUQDO DXGLWRU WR &URPELH R

7KH $XGLW &RPPLWWHH KDV UHYLHZHG WKH LQGHSHQGHQFH DQG SHUIRUPDQFH RI 3ULFHZDWH !
UHYLHZ LW KDV UHFRPPHQGHG WR WKH %RDUG RI 7UXVWHHY DQG WKH %RDUG RI 7TUXVWHHV L\
VXEMHFW WR 8QLWKROGHU DSSURYDO DW WKH OHHWLQJ

%DVHG RQ WKH %RDUG!V UHFRPPHQGDWLRQ WKH SHUVRQV QDPHG LQ WKH HQFORVHG 3URJ\ IR
RI 3ULFHZDWHUKRXVH&RRSHUV //3 DV HI WHUQDO DXGLWRU RI &URPELH WR KROG RIILFH XQWLC(
IURP WKH $QQXDO *HQHUDO OHHWLQJ KHOG 0D\

$SSRLQWPHQW RI BULFHZDWHUKRXVH&RRSHUV //3 DV H[WHUQD|O DXGLWRU RI &URPEUH IRU WK
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DT EZ 0 —fa—tr tte

7KH SHUVRQV QDPHG LQ WKH HQFORVHG 3UR[\ IRUP LQWHQG WR YRWH WKH 8QLWY UHSUHVHQW
Rl WKH DXGLWRU DV WKH 7UXVWHHY GHHP DSSURSULDWH %HORZ DUH WKH YRWLQJ UHVXOWYV I

]JH WKH %RDUG RI 7UXVWHHYV WR IL[ WKH UHPXQHUDWLRQ RI BULFHADWHUKRXVH&RRSH
RU WKH ILVFDO \HDU

7KH IROORZLQJ WDEOH GHWDLOV WKH IHHVY ELOOHG E\ &URPELH V HI/ WHUQDO DXGLWRU LQ HDF

JHHY %LOOHG <HDU HQGHG 'HFHPEHU <HDU HQGHG 'HFHPEHU

$XGLW )HHV

$XGLW 5HODWHG )HHV
2WKHU

7TRWDO )HHV

$XGLW IHHV LQFOXGH DQQXDO DXGLW DQG TXDUWHUDH Q® DIVHY M LRY L& BIR PEH & DWIH @ DA MDKOH MW B
UHODWHG IHHV LQFOXGH DXGLWV RI SURSHUW\ FRPPRQ DUHD FRVWY DQG DXGLWYV DQG UHYLHZ

S .. —— T felfesfocte et ot

7KH %RDUG RI 7JUXVWHHYVY RQ WKH UHFRPPHQGDW Li#5@& R KWWK 5 H YWRHUP 5QIN @ MWKDBIW & WPIPVL\D &/$HHR
ELQGLQJ DGYLVRU\ YRWH UHODWLQJ WR H[HFXWLYH FRPSHQVDWLRQ $V D 8QLWKROGHU \RX P
FRPSHQVDWLRQ WKURXJK WKH IROORZLQJ UHVROXWLRQ

5HVROYHG RQ DQ DGYLVRU\ EDVLV DQG QRW WR GLPLQLVK WKH UROH DQG UHVSRQVLELOLWLH
H[HFXWLYH FRPSHQVDWLRQ GLVFORVHG LQ WKLV ODQDJHPHQW\,QIRUPDWLRQ &LUFXODU IRU WK

6LQFH WKH YRWH LV DGYLVRU\ LW ZLOO QRW EH ELQGLQJ RQ WKH %RDUG +RZHYHU WKH %RD
RI' LWV RQJRLQJ UHYLHZ RI HIHFXWLYH FRPSHQVDWLRQ

%HORZ DUH WKH YRWLQJ UHVXOWV RI WKH $QQXDO *HQHUDO OHHWLQJ KHOG 0D\

$IJDLQVW

WH WR DFFHSW WKH DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ GLVFORVHG LQ WKH ODQDJH|
WHG 0

7KH &RPSHQVDWLRQ 'LVFXVVLRQ S$®MDWVAYLEHAHRWURR RS MKMIVWELRIF SOUDEW LIHI2Y |RKWWKH QDPH
H[HFXWLYH FRPSHQVDWLRQ LV GHVLJQHG WR EH DOLJQHG ZLWK SHUIRUPDQFH GULYH RXU VWL

f— S"tf & e«-S‘Ztt” *%o f ofefe— -

°<—§‘ZT¢” ‘%of%oi‘*‘—

&URPELH SULRULWL]HY PDLQWDLQLQJ DFWLYH UHODWLRQVKLSV ZLWK LWV 8QLWKROGHUV WKUF
UHODWLRQV WHDP DQG VHQLRU OHDGHUV UHJXODUO\ FRQQHFW ZLWK WKH LQYHVWPHQW FRPPX
LQGXVWU\ FRQIHUHQFHY DQG DW VFKHGXOHG RQH RQ RQH PHHWLQJV 7KHVH HYHQWYV JLYH 8Ql
ZLWK &URPELH!V &(2 &)2 DQG RWKHU VHQLRU OHDGHUV 7KH LQYHVWRU UHODWLRQV WHDP SU
VHUYLQJ DV D GHGLFDWHG FKDQQHO IRU FRPPXQLFDWLQJ IHHGEDFN WR 0ODQDJHPHQW $00 GL\
XQGLVFORVHG PDWHULDO LQIRUPDWLRQ

7KH %RDUG RI 7TUXVWHHYV YDOXHYV GLUHFW PHDQLQJIXO HQJDJHPHQW ZLWK RXU 8QLWKROGHUYV
HQDEOHY 8QLWKROGHUVY WR VKDUH WKHLU SHUVSHFWLYHV RQ JRYHUQDQFH DQG RWKHU NH\ PO

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7KH %RDUG &KDLU VHUYHV DV WKH SULPDU\ FRQWRQ ZLWK WKH %RDUG 8QLWKROGHIIMIHBY BRI
MDVRQ VKDQQRQ#FURPELH FD RU FKDLU#FURPELH FD

7KH %RDUG UHJXODUO\ UHYLHZV LWV 8QLWKROGHU HQJDJHPHQW SUDFWLFHV WR HQVXUH WKH\
JOREDOO\

e“("teste—fZA ‘..<fZ& fet ‘"t efe..t

&URPELH LV IRFXVHG RQ FUHDWLQJ YDOXH E\ RZQLQJ RSHUDWLQJ DQG RSWLPL]LQJ SURSHUW!|
SRVLWLYH LPSDFW RQ WRPRUURZ &URPELH YLHZV D VXVWDLQDEOH DSSURDFK WR EXVLQHVV D
VXVWDLQDELOLW\ SUDFWLFHY DUH HPEHGGHG LQWR WKH ZD\ &URPELH RSHUDWHYV

2XU (6* &RPPLWPHQW

6XVWDLQDELOLW\ LV IXQGDPHQWDO WR &URPELH V VXFFHVV DFURVYV DOO WLPH KRUL]JRQV 7KL\
LQWR RXU RSHUDWLRQDO IUDPHZRUN DQG JRYHUQDQFH VWUXFWXUH 7KH %RDUG RI 7UXVWHHV
FRPSRQHQWY GHOHJDWHG WR LWV IRXU &RPPLWWHHY ODQDJHPHQW SURYLGHV TXDUWHUO\ (6*

7KH IROORZLQJ WDEOHV RXWOLQH (6* UHODWHG UHVSRQVLELOLWLHYV RI WKH %RDUG DQG LWV |

%RDUG 5HVSRQVLELOLWLHV

2YHUVLJKW RI WKH (6* VWUDWHJ\ DQG SURJUDP WR HQVXUH LW LV DOLJQHG ZLWK DQ
(6* DUH LQFRUSRUDWHG LQWR RSHUDWLRQDO DQG FDSLWDO EXGJHWV 7KLV LQFOXGH
RSSRUWXQLWLHYVY DVVRFLDWHG ZLWK &URPELH V EXVLQHVV DQG SRUWIROLR

$SSURYHV WKH DQQXDO (6* 5HSRUW DV ZHOO DV (6* PDWWHUV GLVFORVHG LQ WKH 0
ODQDJHPHQW ,QIRUPDWLRQ &LUFXODU

5HFHLYHV DQG UHYLHZV UHSRUWYV IURP WKH %RDUG &RPPLWWHHYV %RDUG &RPPLWWH

G LQFRUS
V RYHUV

DQDJHPH(

HV LQWH

( ORQLWRULQJ (6* PHWULFV SHUIRUPDQFH LQGLFDWRUV DQG G

SURFHGXUHYV

,QWHJUDWLQJ (6* LQ (QWHUSULVH 5LVN ODQDJHPHQW LQFOXG
ZLWK PRQLWRULQJ DQG PLWLIJDWLRQ VWUDWHJILHV

ORQLWRULQJ FRPSOLDQFH ZLWK (6* UHIJXODWLRQV LQFOXGLQ
DQG (6* UHODWHG OLWLIJDWLRQ ULVNV

BURYLGLQJ RYHUVLJKW RI (6* PDWWHUV LQ &URPELH!V ,QYHYV
ORQLWRULQJ HWKLFV FRPSOLDQFH ZKLVWOHEORZHU FRPSOD

$XGLW &RPPLWWHH

%RDUG &RPPLWWHH 5HVSRQVLELOLWLHYV

LVFORVXL
L QJ FOLP
) FOLPDW

VRU 5HOD
[ QWV UHC

2YHUVLJKW RI (6* ERDUG H[SHUWLVH FRPSHWHQFH DQG 8QL\
5HYLHZLQJ %RDUG H[SHUWLVH LQ (6* DQG HQVXULQJ HGXFDW
(QVXULQJ (6* DQG GLYHUVLW\ JRDOV DUH FRQVLGHUHG LQ %R
,QFRUSRUDWLQJ (6* LQWR WKH DQQXDO %RDUG HYDOXDWLRQ

~ A~~~ ~| ~ ~

UHOHYDQW WR (6* JRYHUQDQFH

VKROGHU
[RQ LV SL
DUG UHFL

(QVXULQJ VSHFLILF (6* UHVSRQVLELOLWLHYV DV DSSURSULDWH DUH LQW
*RYHUQDQFH 1RPLQDWPDQGDWH
&RPPLWWHH ( ORQLWRULQJ (6* PDWWHUV RI LQWHUHVW WR 8QLWKROGHUV D|QG VWDN
(6~
5HYLHZLQJ (6* LQ DQQXDO GLVFORVXUHV WR HQVXUH DOLJQPHQW RI HJ
ORQLWRULQJ EUDQG DQG &RUSRUDWH 6RFLDO 5HVSRQVLELOLW\ LQLWL
5HFHLYLQJ DQG UHYLHZLQJ &URPELH!V SROLFLHV DFWLYLWLHYV DQG Sl

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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%RDUG &RPPLWWHH 5HVSRQVLELOLWLHYV

( 2YHUVLJKW RI (6* DQG '(, LOWHJUDWLRQ LQWR H[HFXWLYH FRPSHQVDW
UHVRXUFHV SROLFLHY DQG SURJUDPV

( 5HYLHZLQJ (6* IDFWRUV JRDOV DQG PHWULFV LQ H[HFXWLYH FRPSHQVI
( 5HYLHZLQJ WKH (PSOR\HH 9DOXH 3URSRVLWLRQ DQG &RPSHQVYDWLRQ

( ORQLWRULQJ WKH LPSOHPHQWDWLRQ RI WKH '(, SROLF\ SURJPYDPV DQG
( ORQLWRULQJ HPSOR\HH HQJDJHPHQW UHVXOWY FRUSRUDWH FXOWXUH

+XPDQ 5HVRXUFHV &QRPI2YHUVHHLQJ HI[HFXWLYH WDOHQW PDQDJHPHQW LQFOXGLQJ UHFUXLWPI
HQVXULQJ DSSURSULDWH OHYHOV RI HIHFXWLYH DQG PDQDJHPHQW HJS

( (QVXULQJ D FXOWXUH RI XQGHUVWDQGLQJ NQRZOHGJH DQG OJSSOLFDW

( S5HFHLYLQJ DQG UHYLHZLQJ SHULRGLF UHSRUWY RQ &URPELHI![V SROLFL
HQYLURQPHQWDO VRFLDO UHVSRQVLELOLW\ DQG JRYHUQDQFH LVVXHYV
UHVSRQVLEOH JRYHUQDQFH FOLPDWH FKDQJH HQHUJ\ PDQDJHPHQW
DQG ZHOIDUH DQG FRPPXQLW\ LQYHVWPHQW DV ZHOO DV XSEDWHV RQ
UHODWLQJ WR VXFK PDWWHU DV WKH\ DULVH

( 2YHUVLJKW RI (6* FRQVLGHUDWLRQV DFURVYV &URPELH V SRU
DFTXLVLWLRQV DQG GLVSRVLWLRQV

( ORQLWRULQJ (6* PDWWHUV LQ UHVSHFW RI DOO DFTXLVLWLRQ
WR (6* ULVNV DQG SROLF\ UHTXLUHPHQWY DV ZHOO DV SURM

( 5HYLHZLQJ (6* DVVHVVPHQWYV RI IXWXUH MRLQW YHQWXUH SD

,QYHVWPHQW &RPPL¢(WORQLWRULQJ RI &URPELH!V SRUWIROLR ZLWK SDUWLFXODU DW
FOLPDWH FKDQJH ULVNV
( ORQLWRULQJ WKH LPSOHPHQWDWLRQ RI &URPELH!V EUDQG DQ
YHQWXUHV

( ORQLWRULQJ WKH LPSDFWV RI &URPELH!V GHYHORSPHQWYV RQ
KRXVLQJ

ODQDJHPHQW 2YHUVLJKW

7KH 3UHVLGHQW &(2 LV DFFRXQWDEOH IRU WKH GHYHORSPHQW RI &URPELH V (6* VWUDWHJI\ '
([HFXWLYH 9LFH 3UHVLGHQW /HDVLQJ 2SHUDWLRQV &URPELH V ([HFXWLYH &RPPLWWHH DOVR
& (2 WKH &KLHI )LQDQFLDO 2IILFHU WKH ([HFXWLYH 9LFH 3UHVLGHQW &RUSRUDWH '"HYHORSPHC
9LFH BUHVLGHQW '"HYHORSPHQW &RQVWUXFWLRQ WKH 6HQLRU 9LFH B3UHVLGHQW 3HRSOH &X
6HFUHWDU\ &URPELH DOVR KDV YDULRXV GHVLJQDWHG HQYLURQPHQWDO VRFLDO DQG JRYHU
WKH GHOLYHU\ RI RXU (6* SURJUDP

&OLPDWH &KDQJH DQG (QYLURQPHQWDO 6WHZDUGVKLS

&URPELH V %RDUG DQG ODQDJHPHQW EHOLHYH FOLPDWH FKDQJH LV D UHDO LVVXH WKDW PXVW
Rl RSHUDWLRQV DQG VXSSO\ FKDLQ WR PHHW 6FLHQFH %DVHG 7DUJHWV LQLWLDWLYH #6%7L$
SODWIRUP EXLOW H[FOXVLYHO\ IRU WKH JOREDO FRPPHUFLDO UHDO HVWDWH VHFWRU WR WUI

LQ ODWH &URPELH OHYHUDJHG WKH (6* SODWIRUP WR FRQGXFW DQ LQYHQWRU\ RI JUHHQKI
LWV 6FRSH DQG HPLVVLRQV DQG WKHLU LPSDFW RQ FOLPDWH FKDQJH ODQDJHPHQW DQDC
DQDO\WHYV RI JUHHQKRXVH JDV HPLVVLRQV UHGXFWLRQ VFRSHY DQG WLPHOLQHV ,Q &URPE
JHUR E\ IRU 6FRSH DQG DV ZHOO DV VHWWLQJ D QHDU WHUP FRPPLWPHQW RI UHGXFL(

\HDU 7KH UHGXFWLRQ WDUJHWYV UHFHLYHG YDOLGDWLRQ DQG DSSURYDO IURP 6%7L

$V 6FRSH HPLVVLRQV DQG VSHFLILFDOO\ HPLVVLRQV IURP RXU WHQDQW FRQWUROOHG VSDFH
HQJDJLQJ LWV WHQDQWV WR HGXFDWH DQG VXSSRUW JUHHQKRXVH JDV HPLVVLRQ UHGXFWLRQ
FOLPDWH ULVNV IRU WKH SRUWIROLR LGHQWLI\LQJ RSSRUWXQLWLHV WR LPSURYH SRUWIROLR

30HDVH VHH &URPELH V $QQXDO 5HSRUW DQG &URPELH V (6* 56HSRUW IRU DGGLWLRQDO
FRPPLWPHQWY DQG WDUJHWYV ZLOO EH PDGH DYDLODEOH LQ WKH XSFRPLQJ (6* 5BHSRUW WR

&\EHU 6HFXULW\ 'DWD 3URWHFWLRQ DQG $UWLILFLDO ,QWHOOLJHQFH

&URPELH SULRULWL]HV F\EHU VHFXULW\ DQG GDWD SURWHFWLRQ DV IXQGDPHQWDO WR LWV RS
XQDXWKRUL]J]HG DFFHVV FDQ LPSDFW RXU EXVLQHVYV SHUIRUPDQFH DQG UHSXWDWLRQ :H PDLQ\
ULVN PLWLIJDWLRQ IUDPHZRUN WKDW FRPELQHV XVHU DZDUHQHVYV ZLWK LQGXVWU\ OHDGLQJ VH

( ODQGDWRU\ EL DQQXDO F\EHU VHFXULW\ WUDLQLQJ IRU DOO WHDPPDWHV DFKLHYLQJ
( ORQWKO\ SKLVKLQJ FDPSDLJQV WKDW GHPRQVWUDWH D VXFFHVV UDWH LQ WKUHDW D
( $QQXDO %RDUG DQG ([HFXWLYH OHYHO WDEOHWRS VFHQDULR SODQQLQJ DQG WHVWLQJ

‘H HIWHQG RXU VHFXULW\ PHDVXUHY WR RXU YHQGRU UHODWLRQVKLSY WKURXJK PDQGDWRU\ L
SURYLGHUV $GGLWLRQDOO\ ZH PDLQWDLQ DQG DQQXDOO\ WHVW EXVLQHVV FRQWLQXLW\ DQG

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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DSSURDFK KHOSV XV SURWHFW QRW RQO\ RXU RZQ FULWLFDO GDWD EXW DOVR WKH FRQILGHQV
VWUDWHILF SDUWQHUYV

7KH %RDUG WKURXJK WKH $XGLW &RPPLWWHH RYHUVHHV &URPELH V F\AEHUVHFXULW\ VWUDWH
DQG VWUDWHJI\ LQFOXGLQJ DUWLILFLDO LQWHOOLJHQFH VWUDWHJ\ GHYHORSPHQW 8SGDWHYV |
EDVLV ZKLFK LQFOXGHYV UHVXOWY RI DQ\ LOQWHUQDO SKLVKLQJ FDPSDLJQV UHFHQW DFWXDO S
PLWLIJDWLRQ SUDFWLFHVY SURFHVVHVY WHFKQRORJLHVY DQG ,7 SURMHFW LPSOHPHQWDWLRQ VW|

f”_ ‘___" e "_o_:l::t ‘o’:!:oof_(‘o fo'l‘ e
TM.:I:”.é(’

‘_fz ‘o’:toof_(‘o en ‘f""‘ ¢ "_o_i:to

7KH %RDUG RI 7UXVWHHV! FRPSHQVDWLRQ LV GHVLJQHG WR DWWUDFW DQG UHWDLQ WDOHQWH
&URPELH DQG LWV 8QLWKROGHUV &RPSHQVDWLRQ LV SDLG RQO\ WR QRQ HPSOR\HH DQG QRQ |
GRHV QRW UHFHLYH FRPSHQVDWLRQ GLUHFWO\ UHODWHG WR KLV UROH DV 7UXVWHH $QQXDOOC
FRPSHQVDWLRQ UHYLHZ DJDLQVW D JURXS RI SHHUV WR HQVXUH &URPELH V 7JUXVWHH FRPSHQ\

,Q 1RYHPEHU WKH %RDUG RI 7TUXVWHHY FRPSOHWHG D WUXVWHH FRPSHQVDWLRQ UHYLHZ Z
FRPSHQVDWLRQ ZDV EHQFKPDUNHG DJDLQVW WKH VDPH FRPSHQVDWLRQ SHHU JURXS DV PDQDJ
1RQ &KDLU $QQXDO 5HWDLQHU ZHUH LQFUHDVHG E\ WR DQG UHVSHFWLYHO\
PHPEHUV ZHUH QRW FKDQJHG DIWHU WKLV UHYLHZ 7KH %RDUG RI 7TUXVWHHYV UHTXLUHV 7UXVW
IRUP RI '"HIHU '8V JRU WKRVH 7UXVWHHY WKDW KDYH QRW \HW PHW WKH HTXLW\ RZQHUVKLS U
5HWDLQHU PXVW EH UHFHLYHG LQ WKH IRUP RI '8V 7UXVWHHV FDQ VWLOO HOHFW WR UHFHLYH
ERWK 7KHUH ZDV QR FKDQJH WR 7UXVWHH FRPSHQVDWLRQ LQ

7UXVWHHY DUH UHLPEXUVHG IRU WUDYHO DQG RWKHU H[SHQVHV LQFXUUHG IRU DWWHQGDQFH

7RWDO )HHV SDLG WR WKLUG SDUW\ FRQVXOWDQWYV IRU TUXVWHHY &RPSHQVDWLRQ 5HODWHG \

<HDU HQGHG <HDU HQGHG
HFHPEHU '"HFHPEHU

7TUXVWHH &RPSHQVDWLRQ 5HODWHG )HHV,

OHULGLDQ &RPSHQVDWLRQ 3DUWQHUYV
7RWDO )HHV

7KH IROORZLQJ WDEOH SUHVHQWV WKH HOHPHQWYV RI WUXVWHH FRPSHQVDWLRQ SDLG WR 7UXV

(OHPHQWYV RI &RPSHQVDWLRQ $QQXDO &RPSHQVDWLRQ

%RDUG &KDLU 5HWDLQHU
1RQ &KDLU $QQXDO 5HWDLQHU

$XGLW &KDLU 5HWDLQHU

*RYHUQDQFH 1RPLQDWLQJ &KDLU
,QYHVWPHQW &KDLU 5HWDLQHU

+XPDQ 5HVRXUFHV &KDLU 5HWDLQHU

$XGLW OHPEHU 5HWDLQHU

*RYHUQDQFH 1RPLQDWLQJ OHPEHU 5HWDLQHU
,QYHVWPHQW OHPEHU 5HWDLQHU

+XPDQ 5HVRXUFHV OHPEHU 5HWDLQHU

7KH 7TUXVWHH FRPSHQVDWLRQ WDEOH IRU WKH %RDUG Rl 7UXVWHHY GHWDLOV'HFHPERHQXDO FR

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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1DPH &DVK )HHV HDUQ&H®BLW EDVHG DZODRGWDO &RPSHQ'

3DX0 9 %HHVOH\
-DQH &UDLJKHDG
-LP 0 'LFNVRQ
+HDWKHU *UH\ :ROI
\OH 6 +DUWOHQ
ODUN +ROO\
6DUDK ODF'RQDOG
'RXJ 1IDWKDQVRQ
-DVRQ 3 6KDQQRQ
9LYHN 6RRG
'"HERUDK 6WDUNPDQ
OLFKDHO 9HOV
OLFKDHO :DWHUYV

.DUHQ :HDYHU

-LP 0 'LFNVRQ UHWLUHG 1X®&P WKH ERDUG

+HDWKHU *UH\ :ROIlI UHVLJQHG IURP WKH ERDUG LQ -XO\

.\OH 6 +DUWOHQ MRLQHG WKH ERDUG LQ -XO\

ODUN +ROO\ GRHV QRW UHFHLY}I KLV UROHHQN DWA\RQHHHODWHG WR

6DUDK ODF'RQDOG MRLQHG WKH ERDUG LQ -XO\

$V 'RXJ 1DWKDQVRQ LV D IXOO WLPH HPSOR\HH RI 6REH\V ,QF D ZKROO\ RZQHG VXEVLGLDU\ RI (PSLUH KLV 7UX\

"—e—ff ec— ™Mef oS —ffZcoto

,Q IRYHPEHU WKH %RDUG DPHQGHG WKH HTXLW\ RZQHUVKLS UHTXLUHPHQWY VR WKDW HDF
KDYLQJ D WRWDO PDUNHW YDOXH HTXDO WR DQ LQFUHDVH IURP WKH SUHYLRXV UHTXLU!I
DPRXQW RI WKH DQQXDO %RDUG UHWDLQHU FXUUHQWO\ SDLG WR D QRQ PDQDJHPHQW 7
VXEVLGLDULHV DUH H[HPSW IURP 8QLW RZQHUVKLS JXLGHOLQHV DV WKHLU 7UXVWHH IHHV DUH
RI MRLQLQJ WKH %RDUG RU LQ WKH FDVH Rl FXUUHQW 7UXVWHHV ILYH \HDUV IURP WKH GDWH
1RYHPEHU

,Q WKH HYHQW WKH PDUNHW YDOXH RI D 7UXVWHH V 8QLW KROGLQJY GHFOLQHY EHORZ WKUHH
WKUHH \HDUV WR UHHVWDEOLVK WKH UHTXLUHG XQLW RZQHUVKLS 6HH %XVLQHVV RI WKH OHH
UHODWLQJ WR WKH 8QLWYV DQG '8V KHOG E\ HDFK 7TUXVWHH DQG WKH VWDWXV RI HDFK 7UXVWH
WKH 3UHVLGHQW &(2 DUH RXWOLQHG LQ WKH VHFWLRQ #&RPSHQVDWLRQ 'LVFXVVLRQ $QDO\V

7TUXVWHHY ZHUH HOLJLEOH WR WDNH WKHLU FRPSHQVDWLRQ XQGHU WKH '"HIHUUHG 8QLW 30DQ

8QLWYV WKDW WKH\ DUH H[SHFWHG WR KROG ,QGLYLGXDO 7UXVWHHV XWLOL]JLQJ WKH '8V PD\ EI
FRPSHQVDWLRQ XQWLO WKH "HIHUUHG 8QLWY DUH UHGHHPHG LQ DFFRUGDQFH ZLWK WKHLU WH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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1DPH 1XPEHU RI 1XPEHU RI 'HIHAURUWHIBO 8QLWYV DIQAEXH DW 8QLW 2ZQHUV
8QLWV 2ZQHG 8QLWV 2ZQHG 'HIHUUHG 8QLVOY REIQHG SHTXLUHPHQW

3DX0 9 %HHV[OH\ OHW ,Q &RPSJLDQFH

-DQH &UDLJKHDG OHW ,Q &RPSJLDQFH

ANOH 6 +DUWQHQ 2Q 7UDFN

ODUN +ROO\ 2Q 7UDFN

6DUDK ODF'RQDOG 2Q 7UDFN

'RXJ 1IDWKDQYRQ ([HPSW

-DVRQ 3 6KDQQRQ OHW ,Q &RPSJLDQFH

9LYHN 6RRG 2Q 7UDFN

'"HERUDK 6WDUNPDQ 2Q 7UDFN

OLFKDHO 9HO OHW ,Q &RPSJLDQFH

OLFKDHO :DWHUV OHW ,Q &RPSJLDQFH

.DUHQ :HDYHU OHW ,Q &RPSJLDQFH

%DVHG RQ PDUNHW *0ODUFK RQLWYV DV RI
8QLWV RZQHG LQFOXGH 58V 38V DUH H[FOXGHG ZKHQ GHWHUPLQLQJ FRPSOLDQFH ZLWK XQLW RZQHUVKLS JXLGH!
DFKLHYHG

7KH IROORZLQJ WDEOH SURYLGHV D GHWDLOHG UHFRQFLOLDWLRQ RI WKH QXPEHU RI 8QLWYV RZ
DQG 3HUIRUPDQFH 8QLWV E\ ODUN +ROO\ 3UHVLGHQW &(2 7KH 3UHVLGHQW &(2 LV UHTXLUH
HTXLYDOHQW ZLWK D PDUNHW YDOXH JUHDWHU WKDQ ILYH WLPHV EDVH VDODU\ ZLWKLQ ILYH \}

7\SH RI (TXLYDOHQW 8QeWWXH

5(,7 8QLWYV

5HVWULFWHG 8QLWV 58V
"HIHUUHG 8QLWV '8V

7RWDO +ROGLQJV H[FOXGLQJ 38V
3HUIRUPDQFH 8QLWV 38V

7RWDO +ROGLQJV LQFOXGLQJ 38V

%DVHG RQ PDUNHW YODAMXH RI RQLWYV DV RI
38V DUH H[FOXGHG ZKHQ GHWHUPLQLQJ FRPSOLDQFH ZLWK XQLW RZQHUVKLS JXLGHOLQHV DV 38V YHVW VXEMHFW

f”_ (N:I: ap ‘o’:!:oof_(‘o (o.___oo(‘o fo'l'

'HDU 8QLWKROGHUV

2Q EHKDOI RI WKH +5& DQG WKH %RDUG , bP SOHDVHG WR SURYLGH \RX ZLWK DQ RYHUYLHZ RI
KLIKOLJKWY GXULQJ WKH \HDU

&URPELH!V HIHFXWLYH FRPSHQVDWLRQ SKLORVRSK\ FHQWUHYVY RQ EXLOGLQJ DQG UHWDLQLQJ W
DQG SHUIRUPDQFH 2XU IUDPHZRUN LV GHOLEHUDWHO\ VWUXFWXUHG WR UHZDUG WKH DFKLHYF
SRUWLRQ RI FRPSHQVDWLRQ EHLQJ SHUIRUPDQFH EDVHG DQG DW ULVN 7KLV DSSURDFK FUHDW
YDOXH FUHDWLRQ IRU RXU 8QLWKROGHUYV

‘H PDLQWDLQ FRPSHWLWLYH FRPSHQVDWLRQ SUDFWLFHVY EHQFKPDUNHG DJDLQVW LQGXVWU\ St
HI[HFXWLRQ DQG GLVFRXUDJHV XQGXH ULVN WDNLQJ 7KURXJK WKLV EDODQFHG DSSURDFK WKF
RUJDQL]DWLRQDO SHUIRUPDQFH DQG VWUDWHILF JURZWK EXW DOVR XSKROGV KLJK JRYHUQDQ
8QLWKROGHU LQWHUHVWYV

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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(w7 e fed (%S TS

&URPELH!V FRPSHWLWLYH DGYDQWDJH EHJLQV ZLWK WKH HVVHQWLDO QDWXUH RI RXU UHDO H\
EURDG EDVHG ZLWK JURFHU\ UHWDLOHUV VHUYLFH SURYLGHUV DQG HPHUJLQJ IRUPDWY DOO
WHQDQWY LQFUHDVLQJO\ WXUQHG WR RXU H[LVWLQJ FRDVW WR FRDVW SRUWIROLR WR VXSSRU
RSHUDWLQJ UHVXOWY DFURVV RXU SODWIRUP 8QGHUSLQQLQJ RSHUDWLRQDO SHUIRUPDQFH LV
XSJUDGH IURP ORUQLQJVWDU '"%56 DQG LQFUHDVHG RXU DQQXDO GLVWULEXWLRQ PLOHVWRQH

$FKLHYHPHQWYV UDDFWWRYIVF SHULRW LWLHV WKDW VXSSRUWHG RXU SHUIRUPDQFH LQFOXGH

2QJRLQJ DQG GHOLEHUDWH IRFXV RQ RSHUDMLR QIHEG H ¥ H MV 6 MH YIDDX ¥ WIKHIRXWK RDMRU DQG
&URPELH V JURFHU\ DQFKRUHG SRUWIROLR UHVXOWHG LQ
( &RPPLWWHG RFFXSDQF\ UHDFKHG UHFRUG QOGIYHOWHGRU | PO 6 RRY HDFIRURIVYWHR Y H U PIRGHUQL]I
TXDUWHUV HQGLQJ WKH \HDU DW ( $GGHG VTXDUH IHHW RI JURVV OHDVDEOH DU
( &RPPHUFLDO VDPH DVVHW SURSHUW\ FDVK QR,Q PDUWRAWEG HYMHOR SHWBIQ\R YCHUG /DQG 8VH ,QWHQV
\HDU H[FHHGLQJ RXU ORQJ WHUP UDQJH ( &RQWLQXHG IRFXV RQ HQWLWOHPHQW D\ D NH\ G
( 5HQHZDO VSUHDGYV DW \HDU HQG ZHUH FRWAKH QRURQWRTPODVMH UHHRM LQJ ZDV D|SSURYHG
( $QQXDO PLQLPXP UHQW SHU VTXDUH IRRW EQHOMBVHGREWLRQDOLW\ IRU PLG ULVH UHVLGHQV
( 'LVSRVLWLRQ RI WZR SURSHUWLHV LQFOXdU ﬁW%&g%M@é%Qh@@ﬂ%SJOLFDWLRQ ZDV VXEPLW
VTXDUH IRRW RIILFH DVVHW LQ $WODQWLF RP@WEBSODWLQJ UHVLGHQWLDO UHGHYHORSPHQYV
&RPPHUFLDO SURMHFW DFKLHYHG &RXQF|LO DSSUF
SURMHFW PLOHVWRQH
( &aRQWLQXHG SURJUHVV RQ &URPELH V DFWLYH PD]
ODUOVWRQH LQ +DOLID[ 1RYD 6FRWLD FKLFK UH
EXGJHW ZLWK FRPSOHWLRQ H[SHFWHG LY WKH VH
3DUWQHU
&URPELH V VWUDWHJLF SDUWQHUVKLS ZLWEURBEUH PROWLQXHHDVWRWDOUWBBOHPEHG [(6* SULQH
FRPSHWLWLYH DGYDQWDJH 7KLV DOLJQPHQ@W HIMWIEDH ¥ XA REHH DG (PO XHN WK IS XBORPLQJ
DQG GHOLYHU LQLWLDWLYHY WKDW FUHDW IS URJIQHVIVFRQW KD @BXH QRW ERWIKY SMUWLHV| ZKLOH
HQKDQFLQJ WKH TXDOLW\ RI &URPELH V SRUWIROLR &URPELH DOVR UHPDLQV
FRPPLWWHG WR DGGLQJ VWUDWHJILF SDUWQHUVKLSY WKDW EULQJ FRPSOHPHQWDU\
H[SHUWLVH FDSLWDO UHVRXUFHV DQG PDUNHW LQVLJKWV WR PD[LPL]JH WKH SRWHQWLDO
YDOXH RI LWV GHYHORSPHQW SRUWIROLR
( 5SHGHSOR\HG FDSLWDO LQWR ILYH (PSLUF( $GYDQFHG &OLPDWH $FWLRQ 30DQ H[HFYWLRQ ZL
VTXDUH IHHW IRU PLOOLRQ SODFH
( (VWDEOLVKHG SURJUDPPDWLF SDUWQHU\ ( BWUHQJWKHQHG FRPPXQLW\ LPSDFW WKURXJK &UF
&RUSRUDWLRQ DQG LQ 9DQFRXYHU ZLWK 6WUDWHJI\ DQFKRUHG E\ YROXQWHHULVH FKDULW
PDQDJHPHQW DQG GHYHORSPHQW IHHV Z VSDFH
HQWLWOHPHQW FRVWYV &RQILUPHG (6* SULRULWLHV WKURXJK GRXEOH PD!
UHLQIRUFLQJ IRFXV RQ QLQH PDWHULDO WRS
( (QKDQFHG JRYHUQDQFH IRU UHVSRQVLEQH OHDGH
DQG RUJDQL]DWLRQDO SUDFWLFHV UHIUHVKLQJ 7
H[SDQGLQJ WUDLQLQJ
( ODLQWDLQHG 7RS (PSOR\HU DZDUGV LQ IRYD 6FRV
&DQDGD V 7RS 6PDOO OHGLXP (PSOR\HUV DQG &C
(PSOR\HUV
JLODQFLDO 6WUHQJWK 3HRSOH DQG &XOWXUH
( &UHGLW UDWLQJ XSJUDGH WR % %% VW D EXH RIURIP | BE6OY FOR & UIRIREPL BRW S H@ $\OW DJQ |
"%56 Rl &URPELH HPSOR\HHV UHSRUWLQJ E
( 0O DYDLODEOH OLTXLGLW\ DW 'HFHPEHU( /RZ YROXQWDU\ WXUQRYHU LQFOXGLQJ
( [ GHEW WR WUDLOLQJ PRJQV\)W'H\F}EDI@MMX/WH(RIKU/HF%PEHU RI WKH ([HFXW I
WHDP RI &URPELH DUH ZRPHQ Rl ([HF
WHDP Rl &URPELH DUH ,QGLJHQRXV D UL
( [ LQWHUH VWD RRYHHPEH U ,OGLJHQRXV SHRSOH ZKR DUH QRQ &DXF
( '"HEW WR *URVV )DLU 9DOXH DW 'HFHH:%'URXU KDV D GLVDELOLW\ RU LV /*%7
( % )DLU 9DOXH Rl 8QHQFXPEHUHG $VVHWSDW TKEMREHUD O\VLV FRQILUPV WKDW &
IRU ZRUN RI HTXDO YDOXH UHJDUGOHVV
JURXSV
trtw ‘e’ foeef <o «%SZ<%S—-
.Q &URPELH FRQVLVWHQWO\ GHOLYHUHG VROLG RSHUDWLQJ DQG ILQDQFLDO UHVXOWYV DQG

LQXHG WR HIIHFWLYHO\ QDYLJDWH D FKDOOHQJLQJ PDFUR HFRQRPLF HQYLURQPHQW $V [
UPDQFH EDVHG FRPSHQVDWLRQ SD\RXWV DFURVV NH\ PHWULFV

Py}

WKH H[HFXWLYH WHDP KDG DQ DYHUDJH RI RI WRWDO FRPSHQVDWLRQ$DPIW WDUJ
QG /RQJ 7THUP/7(BF HDMLE W I3@MAMXGLQJI5B 530WNQ tBWE® H@GVD 38 U3RDRDQH 8\Q LA R
QW &(2 KDG Rl WRWDO FRPSHQVDWLRQ DW WDUJHW DW ULVN GXULQJ WKH \HDU

HW D
PELFE

T O

H[HFXWLYHV DFKLHYBO\ DFWRWHWBRYSRUDWH ILQDQFLDO SHUIRUPDQFH PHWULFV

U
UIRUPDQFH YHUVXV WDUJHW

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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( /7,3 58 JUDQWYV IRU ZHUH LVVXHG DW WDUJHW
( JRU WKH /7,3 38 JUDQW ZKLFK YHVWHG RQ 'HFHPEHU UHVXOWYV ZHUH R1 WL

cco% Stft

7KH +5& DQG WKH %RDUG UHPDLQ IRFXVHG RQ HQVXULQJ &URPELH V FRPSHQVDWLRQ
WHDP DQG GLUHFWO\ DOLJQ H[HFXWLYH FRPSHQVDWLRQ WR DFKLHYHPHQW RI &URPE
IRFXV DQG RXU FRPPLWPHQW WR H[HFXWLYH GHYHORSPHQW DQG VXFFHVVLRQ SODQQ
*URXQGHG LQ D IXWXUH IRFXVHG OHDGHUVKLS SURILOH WKLV SURJUDP ZLOO EH D IR
VWUHQJWK ULVNV VXFFHVVLRQ DQG WHDP GHYHORSPHQW

OLFLH\
V VWU
LQ H

S
L
LQJ

FXV WKUR

R
H
Q
X
‘H FRQWLQXH WR FRPPLW WR RQJRLQJ SURJUDP UHILQHPHQWY VWUHQJWKHQLQJ DOLJQPHQW E
JRYHUQDQFH VWDQGDUGYV

6LQFHUHO\

VLIQHG .DUHQ :HDYHU

.DUHQ :HDYHU

&KDLU +XPDQ 5HVRXUFHV &RPPLWWHH
&URPELH 5HDO (VWDWH ,QYHVWPHQW 7UXVW

"HQRWHV D QRQ *$$3 ILQDQFLDO PHDVXUH 6HH *ORVVDU\ RI 7THUPV VWDUWLQJ RQ SDJH DQG 1RQ *$$3 )LQDQFL
LQFRUSRUDWHG E\ UHIHUHQFH IRU PRUH LQIRUPDWLRQ RQ &URPEL&URRRM *$$3 110Q 5 QFL D DDRIDDEXOHHR D QG$5 HB RIQFL

fedt St...——<"F "Tc. it

7KH 6WDWHPHQW RI ([HFXWLYH &RPSHQVDWLRQ LV LQWHQGHG WR SURYLGH &URPELH!V 8QLWKF
GHVLJQ RYHUVLJKW DQG SD\RXW RI LWV FRPSHQVDW@WYR®WBURJUDPV IRU 1DPHG ([HFEXWLYH 211L

JRU WHOHJ HQGHG 'HFHPBWKW 1(2V ZHUH
( ODUN +ROO\ 3UHVLGHQW &@KHWILGHXWW L& 2I1ILFHU
( .DUD &DPHURQ &KLHI &)®RDQFLDO 2IILFHU
( -RKQ %DUQRVNL (93 &RUSRUDWH '"HYHORSPHQW
( $ULH %LWWRQ (93 /HDVLQJ 2SHUDWLRQYV
( 9LFWRU 6HWWLQR (93 'HYHORSPHQW &RQVWUXFWLRQ

‘ZEA ettec—cte fot §'frcEet 0 —SF —efe fe'—7 e teec——1]
7KH %YRDUG KDV GHOHJDWHG WR WKH +5& UHVSRQVLELOLW\ IRU UHFRPPHQGLQJ WR WKH %RDUC
SODQV IRU &URPELH H[HFXWLYHV )RU WKH FRPSHQVDWLRQ GHFLVLRQV WKH +5& FRQVLVWHE

OLFKDHO 9HOV DQG .\OH 6 +DUWOHQ $00 PHPEHUV Rl WKH +5& DUH LQGHSHQGHQW ZLWKLQ W
FRUSRUDWH JRYHUQDQFH SUDFWLFHY DQG WKH +5& KDV WKH ULJKW FRPSRVLWLRQ RI FRPSHWEF

7TUXVWHH &(2 ([HEXWLYH *RYHUQDQFH +5 (PSOR\HH (QJDJHRHARWLYH &RP
.DUHQ :HDYHU 9 9 9 9

-DQH &UDLJKHDG 9 9 9 9
OLFKDHO 9HOV 9 9 9 9

.\OH 6 +DUWOHQ 9

.\OH 6 +DUWOHQ MRLQHG WKH %RDUG DQG WKH +5& HIIHFWLYH $XJXVW

_ofo :to‘_"___:to ‘oo(__:ti fo"'f_i
,Q WKH +5& LQ DFFRUGDQFH ZLWK LWV PDQGDWH IRFXVHG RQ

( 7KH FRPSHQVDWLRQ SKLORVRSK\ VWUXFWXUH DQG SURFHVV IRU H[HFXWLYHV LQFOXGLC
SHQVLRQ DQG SHUTXLVLWHV

(IHFXWLYH VXFFHVVLRQ SODQQLQJ DQG UHQHZDO

7DOHQW PDQDJHPHQW DQG GHYHORSPHQW UHODWLQJ WR H[HFXWLYHV LQFOXGLQJ DSSR
%HQFKPDUNLQJ FRPSHQVDWLRQ ZLWK D UREXVW VHW RI SHHU FRPSDUDWRUYV DQG FRQG X
WR SHHU FRPSDUDWRUYV

—~—~
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( 6HWWLQJ WKH DQQXDO SHUIRUPDQFH JRDOV DQG REMHFWLYHV WKH %DODQFHG 6FRUHFI
H[HFXWLYHV
( 'LYHUVLW\ HTXLW\ DQG LQFOXVLRQ ZLWKLQ WKH %RDUG WKH H[HFXWLYH EHQFK DQG W
,QFOXVLRQ 3ROLF\ LWV JRDOV DQG REMHPBWM.YHY DQG NH\ SHUIRUPDQFH LQGLFDWRUYV
( 4XDUWHUO\ ILQDQFLDO SHUIRUPDQFH DWWULEXWLRQ DQDO\VLY LQ FROMXQFWLRQ ZLWK |
( 2UJDQL]DWLRQDO FXOWXUH LQFOXGLQJ WKH TXDUWHUO\ UHYLHZ RI D FXOWXUH GDVKERE
RFFXSDWLRQDO KHDOWK DQG VDIHW\ PHWULFV VKRUW WHUP DQG ORQJ WHUP GLVDELOL!
PHWULFV
( (PSOR\HH HQJDJHPHQW PHWULFV DQG VXUYH\ UHVXOWYV
( ([HFXWLYH FRPSHQVDWLRQ SROLFLHV LQFOXGLQJ
( 8QLW 2ZQHUVKLS
( &KDQJH RI &RQWURO
( &ODZEDFN
( $QWL +HGJLQJ
( 1RQ 6ROLFLWDWLRQ DQG 1RQ &RPSHWLWLRQ
( 7KH &RGH RI %XVLQHVV &RQGXFW (WKLFV DQG
( 2FFXSDWLRQDO +HDOWK 6DIHW\

$QQXDOO\ LQFOXGLQJ LQ WKH +5& UHYLHZV LWV PDQGDWH WR HQVXUH FRQWLQXHG DOLJQ

~

CETec—>8 “—<—>A fetT .. Z—ec'e

$W &URPELH ZH UHFRJQL]JH LQFOXVLRQ DQG GLYHUVLW\ DV D IXQGDPHQWDO GULYHU RI LQQRY
‘LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ '(, VWUDWHJI\ UHIOHFWVY RXU FRQYLFWLRQ WKDW GLYHUV!I
HQKDQFH RXU DELOLW\ WR VHUYH VWDNHKROGHUYV HIITHFWLYHO\

‘H IRVWHU DQ HQYLURQPHQW ZKHUH GLIIHUHQFHY DUH FHOHEUDWHG DQG OHYHUDJHG DV FDWEC
WKHLU DXWKHQWLF VHOYHV WR ZRUN FRQWULEXWLQJ WKHLU XQLTXH H[SHULHQFHV FDSDELOL
VWUHQJWKHQV RXU EUDQG DQG UHSXWDWLRQ EXW DOVR GHHSHQV HPSOR\HH HQJDJHPHQW DQ¢
$W WKH %RDUG WDEOH WKH LPSOHPHQWDWLRQ DQG RYHUVLJKW RI WKLV VWUDWHJ\ RFFXUV W

( 7KH +5& PDLQWDLQV SULPDU\ UHVSRQVLELOLW)\ IRU RYHUVLJKW RI '(, LQLWLDWLYHV ZLW

( $W WKH %YRDUG OHYHO WKH *RYHUQDQFH I1RPLQDWLQJ &RPPLWWHH HQVXUHV GLYHUVH
DQG SURFHVVHV IRU DFKLHYLQJ WKLV REMHFWLYH

7KLV VWUXFWXUHG DSSURDFK GHPRQVWUDWHYV &URPELH!V FRPPLWPHQW WR HPEHGGLQJ '(, SUL
SUDFWLFHV WR ERDUG FRPSRVLWLRQ

2XU SROLF\ HYWDEOLVKHY FOHDU PHDVXUDEOH REMHFWLYHV DFURVV PXOWLSOH GLPHQVLRQV
REMHFWLYHV JXLGH RXU DSSURDFK WR %RDUG FRPSRVLWLRQ WDOHQW DFTXLVLWLRQ DQG SU
RUJDQL]DWLRQ

*RDOV KDYH EHHQ VHW IRU WKH UHFUXLWPHQW DQG GLYHUVLW\ RI 7UXVWHHY DQG OHDGHUVKL

7RSLF $VSLUDWLRQDO *RDOV $V DW 'HFHPEHU
‘LYHUVLW\ Rl %ROLWGPXP RI JHQGHU GLYHUVLW\ LQ 7UXVWHIRIURDXMWHHY DUH ZRPHQ
OLQLPXP RI PHPEHUV RI RWKHUOGEWHG/HQ REXEKWMWHHY LGHQWLI\ DV PHPE|
UROHV ZLWK SULRULWL]DWLRQ SODFHG RQ BQKBQV¥HQUBRBENDO GLYH[UVLW\ RI
PLQLPXP RI
"LYHUVLW\ LQ /HDIGHLPXA R | JHQGHU GLYHUVLW)\ LQ H[HFXW LXRPBIQGL @ H{J HFE X VOIHYDHG i Q GK\LIS QUL
OLQLPXP RI PHPEHUV Rl RWKQMH[EEXMULY H CHB® FYQKRY UROHV
OHDGHUVKLS UROHYV RI HPSORVHHY LQ H[HFKWLYH DG
OHDGHUVKLS UROHV LGHQWLI\ DV |
UDFLDOL]HG SHUVRQ SHUVRQV R\
,QGLJHQRXY SHRSOH ZKH DUH QRC
UDFH RU QRQ ZKLWH LQ FRORXU |
RU LV /*%74 6,

2WKHU GLYHUVH JURXSV LQFOXGHV LQGLYLGXDOV ZKR LGHQWLI\ DV ,QGLJHQRXV D UDFLDOL]JHG SHUVRQ SHUVRQ
KDV D GLVDELOLW\ RU LV /*%74 6,

$V BDUFK RI &URPELH V HI[HFXWLYH DQG VHQLRU OHDGHUV DUH ZRPHQ DQG RI HIHFXW|
UDFLDOL]HG SHUVRQ SHUVRQV RWKHU WKDQ ,QGLJHQRXV SHRSOH ZKR DUH QRQ &DXFDVLDQ |

,Q DGGLWLRQ WR WKH UHFUXLWPHQW DQG UHSUHVHQWDWLRQ JRDOV DERYH DVSLUDWLRQDO J
VXFFHVVLRQ SLSHOLQH OHDGHUVKLS GHYHORSPHQW SURJUDP DV ZHOO DV SURJUDPPDWLF JR
VXSSOLHUV DERXW WKH LPSRUWDQFH ZH SODFH RQ '(, DQG HQFRXUDJLQJ WKHP WR DFW &URPE
LQFOXGH PRGHUQ VODYHU\ ULVN ZRUNSODFH DQG ODERXU FRQGLWLRQV DSSURDFK WR '(, DQ

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7R HQVXUH ZH DUH FRQWLQXRXVO\ ZRUNLQJ WRZDUG WKLV SULRULW\ GLYHUVLW\ HTXLW\ DQG
+5& UHYLHZV WKHVH PHWULFV PRQLWRUV .3,V DQG SURYLGHV GLUHFWLRQ LI UHTXLUHG .3,V |
IROORZLQJ

7KH QXPEHU RI ZRPHQ RQ WKH %RDUG

7KH QXPEHU Rl 7UXVWHHV Rl RWKHU GLYHUVH JURXSV RQ WKH %RDUG

7KH QXPEHU Rl ZRPHQ LQ OHDGHUVKLS DQG PDQDJHPHQW UROHYV

7KH QXPEHU RI LQGLYLGXDOV RI RWKHU GLYHUVH JURXSV LQ OHDGHUVKLS DQG PDQDJHF
7KH QXPEHU Rl ZRPHQ DQG RWKHU GLYHUVH JURXSV LQ OHDGHUVKLS GHYHORSPHQW SUR
7KH QXPEHU Rl ZRPHQ DQG RWKHU GLYHUVH JURXSV LQ UHFUXLWPHQW SURFHVVHV IRU W
RUJDQL]DWLRQ

7KH QXPEHU Rl ZRPHQ DQG RWKHU GLYHUVH JURXSV KLUHG LQWR WUXVWHH H[HFXWLYH
7KH QXPEHU Rl ZRPHQ DQG RWKHU GLYHUVH JURXSV LQ &URPELH!V VXFFHVVLRQ SODQQL
3D\ HTXLW\ Rl ZRPHQ DQG RWKHU GLYHUVH JURXSV DW &URPELH DQG

7KH QXPEHU Rl ZRPHQ DQG RWKHU GLYHUVH JURXSY SURPRWHG ZLWKLQ &URPELH

A~~~

~~—~

3D\ (TXLW\
'LWK UHVSHFW WR HTXLW\ SD\ HTXLW\ DQDO\VLV LV FRPSOHWHG ELDQQXDOO\ DW PLQLPXP W
'"HFHPEHU WKH PRVW UHFHQW SD\ HTXLW\ DQDO\VLY FRQILUPVY WKDW &URPELH HPSOR\HF

UDFH RU PHPEHUVKLS LQ RWKHU GLYHUVH JURXSV

— Toeecte Zfoeoce%o

7KH +5& PDLQWDLQV FRPSUHKHQVLYH RYHUVLJKW RI H[HFXWLYH VXFFHVVLRQ SODQQLQJ HQVX
DSSURDFK DGGUHVVHY DQWLFLSDWHG DQG XQDQWLFLSDWHG OHDGHUVKLS WUDQVLWLRQV LQF
LQFRUSRUDWLQJ WDUJHWHG UHWHQ@WIRE PMUNDMHH DVIVH ZKIHY H QB BURSOLDMAFHVVLRQ FDQGLGE
PDSSLQJ WKHLU UHDGLQHVYV OHYHOV DJDLQVW UROH UHTXLUHPHQWYV 7KLV SURFHVV DOLJQV Z
LQFOXVLRQ

7KH &RPPLWWHH FRQGXFWYV SHULRGLF UHYLHZV RI VXFFHVVLRQ SODQV IRU 9LFH 3UHVLGHQW D
GHYHORSPHQW SODQV IRU LGHQWLILHG VXFFHVVRUV VWUDWHJILHY WR DFFHOHUDWH LQWHUQD
QHHGHG WR DGGUHVV VSHFLILF FDSDELOLW\ JDSV 2XU LQWHJUDWHG DSSURDFK LV GHVLJQHG

REMHFWLYHV WKURXJK ERWK LQWHUQDO GHYHORSPHQW DQG VWUDWHILF WDOHQW DFTXLVLWLI
RINLFHU SRVLWLRQV

"’i.'f_("é(2‘°‘1é> f.T ”‘---:t..
&URPELH!'V FRPSHQVDWLRQ SKLORVRSK\ IRUPV WKH IRXQGDWLRQ RI RXU FRPSHQVDWLRQ SURJL
OHYHOV RI HPSOR\HHV LQFOXGLQJ ([HFXWLYHV &URPELH!V HIHFXWLYH FRPSHQVDWLRQ SKLOR
FUHDWLRQ WKURXJK D IUDPHZRUN WKDW DWWUDFWYV PRWLYDWHV DQG UHWDLQV H[FHSWLRQD
FRUSRUDWH DQG LQGLYLGXDO SHUIRUPDQFH REMHFWLYHYV HQFRXUDJLQJ VWUDWHILF GHFLVLR
7KH +5& KDV VWUXFWXUHG RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DURXQG WKH IROORZLQJ
( 5HIOHFW D SD\ IRU SHUIRUPDQFH SKLORVRSK\ DQG FXOWXUH
( $WWUDFW DQG UHWDLQ OHDGHUVKLS WDOHQW UHTXLUHG WR GULYH UHVXOWYV
( $0OLIQ H[HFXWLYHV! LQWHUHVWY ZLWK WKRVH RI 8QLWKROGHUV
( B3URYLGH H[HFXWLYHV ZLWK FRPSHWLWLYH FRPSHQVDWLRQ ZKLFK LV EHQFKPDUNHG WR |
( S5HIOHFW KLJK VWDQGDUGVY RI JRRG JRYHUQDQFH DQG
( %H HDVLO\ XQGHUVWRRG E\ RXU 8QLWKROGHUV
7KH +5& KDV GHWHUPLQHG WKDW WKH SULQFLSOHVY WR FRPSHQVDWH H[HFXWLYH PDQDJHPHQW
( ([HFXWLYHV VKRXOG KDYH D JUHDWHU SRUWLRQ RI WKHLU SD\ DW ULVN WKDQ RWKHU HP
( ([HFXWLYH FRPSHQVDWLRQ VKRXOG UHIOHFW WKH ORQJHU WHUP UHVXOWYVY RI &URPELH
( $ VLIQLILFDQW SRUWLRQ RI HIHFXWLYHV! FRPSHQVDWLRQ VKRXOG EH EDVHG RQ WKH UH
( $ VLIQLILFDQW SRUWLRQ RI H{HFXWLYHV! FRPSHQVDWLRQ VKRXOG PLUURU WKH H[SHULH
7KH SURSRUWLRQ RI DW ULVN FRPSHQVDWLRQ LQFUHDVHYV ZLWK RUJDQL]DWLRQDO OHYHO UHI
SURJUHVVLYH VWUXFWXUH UHLQIRUFHVY RXU SD\ IRU SHUIRUPDQFH SKLORVRSK\ ZKLOH SURPRW
PDQDJHPHQW %\ DOLJQLQJ H[HFXWLYH LQWHUHVWY ZLWK WKRVH RI RXU 8QLWKROGHUV WKLV

7KH +5& LPSOHPHQWY D ULJRURXV DQQXDO FRPSHQVDWLRQ UHYLHZ SURFHVV JXLGHG E\ FOHDL
SHUIRUPDQFH SHULRG ([HFXWLYH FRPSHQVDWLRQ GHFLVLRQV DUH EDVHG RQ WKH DFKLHYHPH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU



3$57 ),80203(16%$7,26&86 ,21 $1' $1$/<6,6

DQG QRQ ILQDQFLDO LQGLFDWRUV HQVXULQJ D FRPSUHKHQVLYH DQG EDODQFHG DVVHVVPHQW
PDWHULDO XQH[SHFWHG HYHQWYV WKDW PD\ LPSDFW SHUIRUPDQFH RXWFRPHV RXU HYDOXDWLF
WDUJHWV WR HQVXUH WUDQVSDUHQF\ DQG DFFRXQWDELOLW\

$00 FRPSRQHQWYVY RI WKH FRPSHQVDWLRQ RI WKH &(2 DQG 1(2V GLUHFW UHSRUWYV RI WKH &(2

‘o’ioof_(‘o fo'l' (oe

7KH +5& LV DFWLYHO\ LQYROYHG LQ WKH ULVN RYHUVLJKW Rl &URPELH!V FRPSHQVDWLRQ SUDF
&URPELH V FXUUHQW FRPSHQVDWLRQ SUDFWLFHVY WKDW ZRXOG KDYH D PDWHULDO DGYHUVH HI

,Q NHHSLQJ ZLWK WKH DERYH QRWHG FRPSHQVDWLRQ SULQFLSOHV DQG DV GHVFULEHG LQ PR
&RPSHQVDWLRQ$ &URPELH!V H[HFXWLYH FRPSHQVDWLRQ LV ZHLJKWHG WRZDUG DW ULVN FRPS
LQFHOQWLYH WR WDNH XQGXH ULVNV LQ WKH VKRUW WHUP 7KLV DSSURDFK LV LQWHQGHG WR V

7KH %RDUG SURYLGHV UHJXODU RYHUVLJKW RI &URPELH!V ULVN PDQDJHPHQW SUDFWLFHV DQC
FRPSHQVDWLRQ DQG SHRSOH PDQDJHPHQW ULVN FRQYHUVDWLRQV DW WKH +5& WR

( %ULQJ JUHDWHU LQFOXVLYHQHVY DQG FROODERUDWLRQ EHWZHHQ ODQDJHPHQW DQG 7U)
( 3URYLGH ULVN RYHUVLJKW WR LGHQWLI\ DQG DVVHVV WKH ULVNV UHOHYDQW WR WKH +5.

( (QVXUH WKH +5& DQG WKH %RDUG LQFRUSRUDWH D UHJXODU WKURXJKRXW WKH \HDU Gl
SULRULWLHYV

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7KH +5& IRFXVHV RQ SHRSOH PDQDJHPHQW ULVNV DQG FROODERUDWHY ZLWK WKH $XGLW &RPP
ULVN ,W HQVXUHV WKH RUJDQL]DWLRQ KDV WKH WDOHQW UHTXLUHG DW DOO OHYHOV ZLWK D¢
ULVNV LQFOXGH WKH IROORZLQJ

3HRSOH DQG 7DOHQW X AMHNVVLRQ 30DQQLOQ-HBIOMK DQG 6DIHW\ RRMSHQVDWLRQ 5LVN
$WWUDFWLQJ HQJDJL@N XWHW D WVOKIQUH DLYGD0 BOPWDIRQLQJ D KH D OMYK\U WIDIKIW IRQ R URP HLH !V
GHYHORSLQJ TXDOLILHEBHYUHR®EH \DMWHBXE BMHAOIOYBVZRUNSODFHRRIUHIQFOOR\RIGINBUD FWLFHYV W
OHYHOV DQG HQVXUL W XPW W RS P B/AXGEIFWM\DQ & ¢ RIMS®\D DH FZHOWK WBOHRYWUDRW HSULYH|SHUIRUP
DQG FDSDFLW\ DUH D Qg M & g‘@@’%w@vumxoowmqv DQG LGHQWLI\ DQG PLWLJDWH SRO
$OVR LOQFOXGHV HQVXULQ L SUDFWLFHV WKDW HQFRXUDJH
SUHYHQWLRQ PRQLWRULQJ DQG LQDSSURSULDWH RU[H[FHVVLY
UHVSRQVH WR LQDSSURSULDWH EHKDYLRXU Q [

DQG RWKHU UHSXWDWLRQDO ULVNYV b%f/?(évavQJ IUDXG RU PDQLSX(

7KH IROORZLQJ WDEOH LOOXVWUDWHY WKH YDULRXV &RPSHQVDWLRQ *RYHUQDQFH 3ROLFLHV D

$ ED
DSSUR L bUGY )SLHQUDISEII_DDD% :ERDUG pog|+5&
EQEER DRKMH PHWULFWD W@ WHEK W I| RS VEYHMVRIQ WR
D PL G,3X G836 WRHDHRYL HZHG T iYW PG QH WKH
DOG @RRHWKDIS W EM WHIR U5 & XQW LI|DQ\ RI
e URPEQ R M HV |BXIG /R B R P B DW BVHEVWSRK VXD QW W
UHOD VEHDE D WZKPIPLUBHQWKIH\ DREYRPBWIWHY | QFHQWL®
uHor K VDPH SHUIRLXFQI}}FU-IVWDCSHVBE? PV
SHU = 5 Vv VRXUFH RI & AR
WDUJH UHVXOWV HDUQLQJV

LY INAN Al < ODZEDFN 3F§§I‘C‘)F¥_\<F%ZQHL¥6R7\ISL +HGJIUQJI 3ROLF\

7KH %RDUG EHOLHYHV WKDW WKH IROORZLQJ SROLFLHV IXUWKHU PLWLJDWH ULVN DVVRFLDWH (

5HLPEXUVHPHQW Rl ,QFHQWLYHV DQG (TXLW\ %DVHG &RPSHQVDWLRQ &ODZEDFN 3ROLF\

7KH %RDUG PD\ LQ LWV GLVFUHWLRQ WR WKH H[WHQW SHUPLWWHG E\ JRYHUQLQJ ODZV UHTX
LQFHQWLYH FRPSHQVDWLRQ UHFHLYHG E\ GHVLJQDWHG LQGLYLGXDOV LQFOXGLQJ WKH &(2 DQC
FRPSHQVDWLRQ WR D PD[LPXP RI WKH DPRXQW RI WKH $,3 RU WKH /7,3 GXULQJ WKH \HDU V DII

( WKH DPRXQW RI WKH LQFHQWLYH FRPSHQVDWLRQ ZDV FDOFXODWHG EDVHG XSRQ RU FRQ
VXEVHTXHQWO\ WKH VXEMHFW RI DIIHFWHG E\ WKH UHVWDWHPHQW RI DOO RU D SRUWLR
DZDUG ZRXOG KDYH EHHQ ORZHU KDG WKH ILQDQFLDO UHVXOWV EHHQ SURSHUO\ UHSRUYV

( WKH H[HFXWLYH RU IRUPHU H[HFXWLYH HQJDJHG LQ WKHIW HPEH]]JOHPHQW IUDXG RU V
HPSOR\PHQW ZLWK &URPELH

( WKH H[HFXWLYH RU IRUPHU H[HFXWLYH YLRODWHG WKH &RGH RI %XVLQHVV &RQGXFW DQ
GXULQJ RU ZLWKLQ PRQWKYV VXEVHTXHQW WR WKHLU HPSOR\PHQW UHVXOWLQJ LQ GDP|

$QWL +HGJLQJ 3ROLF\

$00 WUXVWHHY RIILFHUV DQG HPSOR\HHV ZKR DUH URXW I#GH® WIUQ FS/RKY GD-RHNUSRERRYU ELOWGH S FORR
HQWHULQJ LQWR WUDQVDFWLRQV WKDW KDYH WKH HIIHFW Rl KHGJLQJ WKH HFRQRPLF YDOXH R
VHFXULW\ 7KLV UHVWULFWLRQ RQ KHGJLQJ VSHFLILFDOO\ SURKLELWY L VKRUW VHOOLQJ RI
VHOOLQJ D FDOO RU EX\LQJ D SXW RSWLRQ RQ DQ\ VHFXULW\ Rl &URPELH RU LLL RWKHU KHG
FRQWUDFWY DQG OLPLWHG UHFRXUVH ORDQV

7KH RUJDQL]DWLRQ GRHV QRW FRQGRQH VXFK DFWLYLW\ DW DQ\ OHYHO RI WKH RUJDQL]DWLRQ
WR FRPSO\ ZLWK WKLV SROLF\ FRXOG UHVXOW LQ WHUPLQDWLRQ RI HPSOR\PHQW ZLWK FDXVH

8QLW 2ZQHUVKLS 3ROLF\
([HFEXWLYH XQLW RZQHUVKLS DOLJQV WKH LOQWHUHVW RI RXU H[HFXWLYHV ZLWK WKH LQWHUHV!

7KH &(2 LV UHTXLUHG WR RZQ XQLWY YDOXHG DW ILYH WLPHY EDVH VDODU\ DQG PXVW EH FRPS
WR RZQ XQLWYV YDOXHG DW WZR WLPHV EDVH VDODU\ DQG PXVW EH FRPSOLDQW ZLWKLQ ILYH \lI

DQG SHUVRQDOO\ DFTXLUHG XQLWY DUH GHILQHG DV XQLWV IRU WKH SXUSRVH RI WKH RZQHUYV
WKH RZQHUVKLS SROLF\ 7KH &(2 PXVW UHWDLQ XQWLO RQH \HDU IROORZLQJ UHVLIQDWLRQ RLU

$GYLVRU WR WKH +XPDQ 5HVRXUFHV &RPPLWWHH
:KHQ GHHPHG DSSURSULDWH WKH +5& PD\ UHWDLQ WKH VHUYLFHV RI DQ H[WHUQDO FRPSHQVD

( &URPELH!V FRPSHQVDWLRQ SUDFWLFHY DQG SURJUDP GHVLJQ

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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( $SSURSULDWH WRWDO FRPSHQVDWLRQ OHYHOV EDVHG RQ FRPSHWLWLYH SUDFWLFHV DQ
( 8SGDWHV RQ RQJRLQJ WUHQGV LQ H[HFXWLYH FRPSHQVDWLRQ GHVLJQ DQG JRYHUQDQFH

( 2WKHU LQIRUPDWLRQ LQ VXSSRUW RI HYDOXDWLQJ FRPSHQVDWLRQ UHFRPPHQGDWLRQV |
FRPSHQVDWLRQ

,Q OHULGLDQ &RPSHQVDWLRQ 3DUWQHUV ZHUH UHWDLQHG WR SURYLGH DGYLFH WR WKH +5
FRPSHQVDWLRQ SUDFWLFHY DQG SURJUDPV EHQFKPDUN WRWDO FRPSHQVDWLRQ DJDLQVW SHH
VHDVRQ WUHQGY DQG SURYLGH RQJRLQJ DGYLFH WR WKH +5& DQG RWKHU %RDUG PHPEHUV

:KLOH WKH +5& UHFHLYHV LQIRUPDWLRQ DQG DGYLFH IURP FRPSHQVDWLRQ FRQVXOWDQWYV RQ
UHFRPPHQGDWLRQV DQG GHFLVLRQV ZKLFK PD\ UHIOHFW FRQVLGHUDWLRQV RWKHU WKDQ WKH

<HDU HQGHG <HDU HQGHG

([HEXWLYH &RPSHQVDWLRQ 5HODWHG )HHHFHPEHU '"HEHPEHU

OHULGLDQ &RPSHQVDWLRQ 3DUWQHUYV
7TRWDO )HHV

"feef—cte fot F" ' Vefe f Fe. . Sef’ece%

$QQXDOO\ LQ HVYWDEOLVKLQJ WRWDO GLUHFW FRPSHQVDWLRQ EDVH VDODU\ $,3 DQG /7,3 Z
LQGHSHQGHQW UHYLHZ Rl WKH SHHU FRPSDUDWRUV WR EH XVHG WR EHQFKPDUN FRPSHQVDWLF
XVLQJ 7TRWDO 8QLMWBSROGHU 5HWXUQ

&RPSHQVDWLRQ &RPSDUDWRU *URXS

,Q HYWDEOLVKLQJ WKH FRPSHQVDWLRQ FRPSDUDWRU SHHUV D UHYLHZ RI 5(,7V DQG VLPLODU
WHUPV RI 7TRWDO (QWHUSULVH 9DOXH ODUNHW &DSLWDOL]DWLRQ 7RWDO $VVHWV DQG 5HYHQ!
FRPSHQVDWLRQ RI WKH JURXS LV XVHG WR EHQFKPDUN &URPELH )XUWKHU D UHYLHZ Rl WKHV|
RI WKH H[HFXWLYHV DOLJQ ZLWK WKRVH DW &URPELH 7R SURYLGH DGGLWLRQDO FRQWH[W DQC
GDWD IURP EURDGHU LQGXVWU\ VDPSOHV LQ DVVHVVLQJ WKH FRPSHWLWLYHQHVV RI &URPELH!

&URPELH UHYLHZV LWV FRPSHQVDWLRQ SHHU JURXS VHOHFWLRQ DQQXDOO\

)RU WKH FRPSHQVDWLRQ SHHU JURXS ZDV

( $OOLHG 3URSHUWLHN SUWLYV 5(,7 ( %RDUGZDON 5(,7 ( + 5 5(,7

( 6PDUW&HQWUHY 5(, 1 &7 5(,7 ( ORUJXDUG &RUSRUDWLR@®DULYV 5(,7

( '"UHDP 8QOLPLWHG &RUYBUVW &DSLWDO 5((7 *UDQLWH 5(,7 ( OHOFRU 'HYHORSPHQWYV /WG
( .LOODP $SDUWPHQW(5(QWHUSHQW ( 5LRFDQ 5(,7

7KHUH ZLOO EH FKDQJHVY WR WKH FRPSHQVDWLRQ SHHU JURXS IRU

YRU WKH FRPSHQVDWLRQ SHHU JURXS LV

( $OOLHG 3URSHUWLHV $UWLV 5(,7 ( %RDUGZDON 5(,7 ( + 5 5¢(,7

( 6PDUW&HQWUHYV 5(,1 &7 5(,7 ( 1H[XV ,QGXVWULDO(58ULPDULV 5(,7

( '"UHDP 8QOLPLWHG &RUYBUVW &DSLWDO 5((7 *UDQLWH 5(,7 ( OHOFRU 'HYHORSPHQWYV /WG
( .LOODP $SDUWPHQW(5&KRLFH 5(,7 ( 5LRFDQ 5(,7

SHUIRUPDQFH &RPSDUDWRU *URXS

7KH SHUIRUPDQFH FRPSDUDWRU JURXS LV XVHG WR EHQFKPDUN UHODWLYH 785 SHUIRUPDQFH I
FRQVLVWY RI FRPSDQLHV ZKLFK DUH PDUNHW FRPSHWLWRUV LQ WKH VDPH RU VLPLODU EXVLQF
VLPLODU WHQDQWY UHVLGHQWLDO 5(,7V DQG PL[HG XVH GHYHORSPHQW 5(,7V 7KH\ LQFOXGH
&URPELH 7KHVH ODUJHU FRPSDQLHY DUH WRR ODUJH LQ VL]H DQG VFRSH WR EH FRQVLGHUHG

&URPELH UHYLHZV LWV SHUIRUPDQFH SHHU JURXS VHOHFWLRQ DQQXDOO\

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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WKH SHUIRUPDQFH SHHU JURXS ZDV

( $OOLHG 3URSHUWIH&75%(77 ( JLUVW &DSLWDO 5(,7( + 5 5(,7
&KRLFH 3URSHUWLHSPIUW&HQWUHYV 5(,7 ( *UDQLWH 5(,7 ( 5LR&DQ 5(,7
%RDUGZDON 5(,7 ( &DQDGLDQ $SDUWPHQW, @WRBSIHUHQMH § (57, 7

$UWLV 5(,7 ( OLQWR $SDUWPHQW 5(,7.LOODP $SDUWPHQW 5¢(,7

—~ o~ ~

7KHUH ZLOO DOVR EH FKDQJHV WR &URPELH!V SHUIRUPDQFH SHHU JURXS IRU

WKH SHUIRUPDQFH SHHU JURXS LV

( $OOLHG 3URSHUWIH&75%(77 ( JLUVW &DSLWDO 5(,7( + 5 5(,7

&KRLFH 3URSHUWLHSPIUW&HQWUHYV 5(,7 ( *UDQLWH 5(,7 ( 5LR&DQ 5(,7
%RDUGZDON 5(,7 ( &DQDGLDQ $SDUWPHQWIH]RSHQWXHMW BLYO F(,7L.OODP $SDUWPHRW 5(,7
3ULPDULV 5(,7 ( OHOFRU 'HYHORSPHQWVOLMQ&VR $SDUWPHQW 5¢(,7

—~ o~ ~

‘eltete—e o fZ trtw S ..——<"f ‘e'fesf_cte
7KH NH\ HOHPHQWYV RI &URPELH!V FRPSHQVDWLRQ SURJUDP IRU H[HFXWLYHVY DUH EDVH VDODU

/7,3 $ZDUGV LQFOXGLQJ D 5HVWULFWHG 8QLW 58 30DQ *UDQW DQG D 3HUIRUPDQFH 8QLW 38
PDWHULDO HOHPHQW RI WRWDO FRPSHQVDWLRQ

7KHVH HOHPHQWYVY SURYLGH LQ DJJUHJDWH D WRWDO FRPSHQVDWLRQ SDFNDJH WKDW LV GHVLJ
FUHDWLQJ D VWURQJ LQFHQWLYH WR DOLJQ HIIRUWY DQG PRWLYDWH H[HFXWLYHV WR GHOLYHL
VDODU\ SRUWLRQ RI HLHFXWLYH FRPSHQVDWLRQ LV IL[HG ZKLOH WKH $,3 DQG /7,3 SRUWLRQV D
WRZDUGYV WKH YDULDEOH LQFHQWLYH SRUWLRQ WKHUHE\ SXWWLQJ D VLIJQLILFDQW SRUWLRQ R

JXUWKHU WKH WRWDO YDOXH RI WKH FRPSHQVDWLRQ SDFNDJH DW WDUJHW WKDW LV DW ULVN
EHORZ

7TRWDO ¢
5LVN

SRVLWLRQ %DVH 6DODU3,3 /7,3 58 /7,3 38

ODUN +ROO\
BUHVLGHQW &(2

.DUD &DPHURQ
&)2

-RKQ %DUQRVNL
(93 &RUSRUDWH 'HYHORSPHQW

$ULH %LWWRQ
/HDVLQJ 2SHUDWLRQYV

(93
9LFWRU 6HWWLQR
(93 '"HYHORSPHQW &RQVWUXFWLRC

JRU IXOO GHWDLOV RQ WKH 1(2 FKDQJHV IRU VHH 1DPHG ([HFXWLYH 2IILFHUV VHFWLRQ
JLIXUHV DUH URXQGHG DQG PD\ QRW WRWDO WR RU VXE WRWDO WR 7RWDO 3D\ DW 5LVN 2QH WLPH SD\PHQWYV

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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2YHUYLHZ RI &RPSRQHQWYV

&RPSRQHQWYV RI ([HFXWLYH DQG 1(2 &RPSHQVDWLRQ
&RPSRQHQW JRUP 7LPH 3HULRG 2EMHFWLYH

SHIOHFWV WKH H[HFXWLYHV \
%DVH 6DODU\ &DVK $QQXDO |UHVSRQVLELOLW\ SHUIRUPDQ
FRQWULEXWLRQ
SHIOHFWV WKH DFKLHYHPHQW
FRUSRUDWH DQG LQGLYLGXDC
$,3 &DVK $QQXDO [TXDQWLWDWLYH DQJ TXDOLW
SHUIRUPDQFH WDUJHWV LQ HE
\HDU
ORWLYDWHV DQG UH
5HVWULFWHG 8QLWXOWEV<HPIRU DOLIJQPHQW ZLW
9DULDEOH &RPSHQVI Q TORZWI WU RXIe X0
ORWLYDWHV DQG UHEDUGV HI[
17,3 IRU DOLJQPHQW ZLW[K ORQUJIHL
3HUIRUPDQF/H 8Q RZWK WKURXJK XQLW EDVH:
38V bXIwi <Hpllo U TR UPDOFH WDUIHWY
NH\ GULYHUV RI ORQIHU WHUF
VWUDWHJI\ DQG 8QLWKROGHU
7KH SHQVLRQ DQG EHQHILW SODQV DUH GHVLJQHG WR DWWUDF\ DQG SU
SSRGSl SOREE S WKH IROORZLQJ FRPSRQHQWY 'HILQHG &RQWULEXWLRQ 6(53 +HDOWK 'H
3HUTXLVLWHV /LPLWHG SHUTXLVLWHY DUH SURYLGHG ZKLFK LQFOXGH D FRPSOQ\ OHDVF
JL[HG &RPSHQVDWLRQ
%DVH 6DODU\ %DVH VDODU\ UHIOHFWV WKH H[HFXWLYHV! VFRSH Rl UHVSRQVLELO[LW\ SHUIF

%DVH VDODULHV IRU 1(2V ZHUH VHW RQ DQ LQGLYLGXDO EDVLY DQG QRW ZLWKLQ IRUPDOL]JHG '
FRPSOH[LW\ DQG LPSDFW WR WKH 5(,7!V EXVLQHVV VWUDWHJ\ DQG WKH OHYHO RI ULVN LQKHU
FRPSHQVDWLRQ FRPSDUDWRUV

6KRUWUP 9DULDEOH ,QFHQWLYH

$,3 7KH $,3 LV GHVLIJQHG WR UHZDUG H[HFXWLYHV IRU DFKLHYLQJ DQG H|FHHGLQJ

7KH DQQXDO LQFHQWLYH DZDUGV WR H[HFXWLYHV DUH SUHGRPLQDWHO\ EDVHG RQ SUHGHW
SHUIRUPDQFH UHVXOWY LQ LQFHQWLYH SD\RXWV DW WDUJHW OHYHOV ,I SHUIRUPDQFH H[FHI
HQKDQFHG SD\RXWV XS WR VSHFLILHG PD[LPXP OHYHOV ,W LV DOVR SRVVLEOH WR UHFHLYH QF

2Q +5& DQG %RDUG DSSURYDO VSHFLILF TXDQWLWDWLYH DQG TXDOLWDWLYH SHUIRUPDQFH |
DQQXDO RSHUDWLQJ EXGJHW DQG ORQJHU WHUP IRUHFDVWYV IRU ZKLFK PLOHVWRQH UHVXOWYV
DQG WDUJHWV DUH UHYLHZHG DQQXDOO\ WR HQVXUH RQJRLQJ PDUNHW FRPSHWLWLYHQHVV 7
EXVLQHVYV JURXS DQG RU LQGLYLGXDO SHUIRUPDQFH DUH EHORZ PLQLPXP SHUIRUPDQFH WKU
VWUDWHILF DQG LQGLYLGXDO SHUIRUPDQFH REMHFWLYHV LV RI WKH WDUJHW SD\RXW ,C
DFKLHYDEOH DW WDUJHW

(DFK TXDUWHU DQG RQ DQ DQQXDO EDVLV WKH +5& DQG $XGLW &RPPLWWHH UHYLHZ D ILQDQ
TXDOLWDWLYH DQDO\VLV RI &URPELH V HDUQLQJV

$FWXDO SD\RXW LV GHWHUPLQHG E\ WKH DFKLHYHPHQW Rl SUHGHWHUPLQHG TXDQWLWDWLYH |
IURP WKRVH XVHG LQ WKH /7,3 7R TXDOLI\ IRU DZDUG SD\PHQW HPSOR\HHV PXVW EH DFWLYH
ZKR DUH LQDFWLYH DW WKH WLPH RI DZDUG GXH WR UHWLUHPHQW UHPDLQ HOLJLEOH WR TXDO

,Q WKH $,3 SHUIRUPDQFH REMHFWLYHY DQG SHUFHQWDJHV ZHUH PRGLILHG UHVXOWLQJ LQ

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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$,3 DV D RI EDVH VDODU\ 3HUIRUPDQFH 2EMHFWLYHYV

'"HEW WR &DSLWRGHUDWLR
(%,7'$ $OORFDWLR$DOHQ§#¥%L

3RVLWLRQ $,37DLJBWH%XP))28QLMI6$IL

3UHVLGHQW & (|2
&)2

(93 &RUSRUDWH
"HYHO HQW
H

(93 /
(93 'H
&RQVWU

'"HQRWHV D QRQ *$$3 ILQDQFLDO PHDVXUH 6HH *ORVVDU\ Rl 7THUPV VWDUWLQJ RQ SDJH DQG 1RQ *$$3 )LQDQ]
LQFRUSRUDWHG E\ UHIHUHQFH IRU PRUH LQIRUPDWLRQ RQ &URPEL&UR IR "$$3 110QH QFL D DDRIDDEXOHHR D QGS$5 HB RIQEL

P

LQJ 29HUDWLRQV
ORSPHQW
XFWLRQ

RS
DV
YH

/RQJ 7THUP 9DULDEOH ,QFHQWLYH

/7 3 7KH SULPDU\ JRDO RI WKH /7,3 LV WR PRWLYDWH H[HFXWLYHV WR E
’ WRWDO FRPSHQVDWLRQ WR WKH DFKLHYHPHQW RI ORQJ WHUP ILQD

7KHUH DUH WZR FRPSRQHQWYV WR &URPELH!V /7,3 D 5SHVWULFWHG 8QLW 58 30DQ DQG D 3HUIR

UHFHLYHG RI WKHLU ORQJ WHUP LQFHQWLYHV LQ 58V DQG LQ@B¥8VDUIHWYV WKHVURSKDLGMH G [T
YDU\ VOLIJKWO\ KLJKHU RU ORZHU IURP WKH WDUJHWHG VSOLW
6XPPDU\ RI *UDQWYV
*UbQw ,VVXH 'DVMHUIRUPDQFH 3HULRG&ULWHULD 9HVWLQJ
5HVWULFWHG 8QLW 38BQXDU\ 13 ,VVXHG DW 7D|UBHBWHPEHU
-DQXDU\ WR 5HODWLYH 785 .
SHUIRUPDQFH 8QLW BOBWXDU\ "HEHPEHU $))2 XQLW HFHPEHU

'"HQRWHV D QRQ *$$3 ILQDQFLDO PHDVXUH 6HH *ORVVDU\ RI 7THUPV VWDUWLQJ RQ SDJH DQG 1RQ *$$3 )LQDQ|
LQFRUSRUDWHG E\ UHIHUHQFH IRU PRUH LQIRUPDWLRQ RQ &URPEL&URRRM *$$3 110QH QNLD DDRIDDEOHHR D QG$5 HB RIQFL

5HVWULFWHG 8QLW 58 30DQ

7KH 58 30DQ PRWLYDWHY DQG UHZDUGY H[HFXWLYHV IRU DOLJQPHQW ZLWK ORQJ WHUP VXVWD
VXSSRUW &URPELH V EXVLQHVV VWUDWHJI\ DQG ILQDQFLDO UHVXOWYV E\ IRFXVLQJ WKH H[HFXWI
YDOXH DOLJQLQJ LQWHUHVWY RI HIHFXWLYH WR 8QLWKROGHUYV

7KH DZDUG LV PDGH LQ )HEUXDU\ RU 0ODUFK RI WKH \HDU IROORZLQJ WKH SHUIRUPDQFH SHULRC
FRPSHQVDWLRQ ZLOO YHVW LQ 6HSWHPEHU 7KH 58V DUH FUHGLWHG ZLWK QRWLRQDO GLV\
58V DUH VHWWOHG YLD FDVK EDVHG RQ WKH VKDUH SULFH DW WKH GDWH RI YHVWLQJ 7KH 1(2\
RQO\ EH FDVKHG RXW DIWHU VHSDUDWLRQ IURP &URPELH

7KH JUDQWYV IRU WKH /7,3 58 ZHUH DV IROORZV

/7,3 58 *UDQW 7DUJHV
3RVLWLRQ
DV D RIEDVH VDODL!
BUHVLGHQW &(2
&)?2
(93 &RUSRUDWH 'HYHORSPHQW
(93 /HDVLQJ 2SHUDWLRQV

(93 '"HYHORSPHQW &RQVWUXFWLRQ

$FWXDO JUDQW YDOXHY DUH RXWOLQHG LQ WKH &RPSHQVDWLRQ 'HFLVLRQV VHFWLRQ RI W

3HUIRUPDQFH 8QLW 38 30DQ

7KH 38 30DQ PRWLYDWHY DQG UHZDUGY H[HFXWLYHV IRU DOLJQPHQW ZLWK ORQJ WHUP JURZW|
GULYHUV RI FRUSRUDWH VWUDWHJ\ DQG YDOXH FUHDWLRQ IRU 8QLWKROGHUV 7KH 38 30DQ LV
HQVXUH WKDW WKH PHWULFV LQFHQWLYL]H WKH ULJKW EHKDYLRXU RQ VWUDWHIJ\ DQG SURYLG

7KH DZDUG SD\RXW LV EDVHG RQ UHVXOWYV IURP WZR PHWULFV RYHU D WKUHH \HDU SHULRG ZK

( 7TRWDO 8QLWKROGHU 5HWXUQ 785 UHODWLYH WR SHHU SHUIRUPDQFH FRPSDUDWRUYV
( $))2 XQLW EDVHG RQ DFKLHYHPHQW RI WKH VHW WDUJHW L H DYHUDJH JURZWK UD

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU



3$57 ),80203(16%$7,26&86 ,21 $1' $1$/<6,6

7TKHVH PHWULFVY DUH FDOFXODWHG DV IROORZV

7TRWDO 8QLWKROGHU 5HWXUQ

SHUFHQWLOH IS

SHUIRUPDQFH

OD[LPXP 13
7DUJHW 3 3
7TKUHVKROG 3 3
%HORZ 7TKUHVKROG 3

$FKLHYHPHQW RI 7DUJHW $YJ
3HUIRUPDQFH \U $))2 8QLW *URZWK 3D\RXW

5DWH

OD[LPXP

7DUJHW
7KUHVKROG
%HORZ 7TKUHVKROG

7KH 38V DZDUGHG LQ HDUO\ WR 1(2V KDYH D SHUIRUPDQFH SHULRG RI WR ZLOO YHV)
PHWULFVY DERYH DQG ZLOO VHWWOH GHSHQGLQJ RQ SHUIRUPDQFH LQ HDUO\

7KH 38V DUH FUHGLWHG ZLWK QRWLRQDO GLVWULEXWLRQV GXULQJ WKH SHUIRUPDQFH SHULRG
WR FRQYHUW WKH YHVWHG 38V LQWR '8V DW WKH WLPH RI SD\RXW '8V FDQ RQO\ EH FDVKHG RX

JRU WKH SHUIRUPDQFH \HDU WKH %RDUG VHW WKH IROORZLQJ 38 WDUJHW DZDUGV IRU 1(2V

S3RVLWLRQ 38 *UDQW 7DUJHW 38 *UDQW OD[LPXP

DV D RI EDVH VDODU\ DV D RI EDVH VDOL

3UHVLGHQW &(2
&)2

(93 &RUSRUDWH 'HYHORSPH|QW
(93 /HDVLQJ 2SHUDWLRQV
(93 '"HYHORSPHQW &RQVWUXFWLRQ

3HQVLRQ DQG %HQHILWYV

(IHFXWLYHV SDUWLFLSDWH LQ D GHILQHBXMRQY W BIHEXW IRENY3 HN QLR @ G0 D GRYKHBIAAL A@ & HQ H I L W
WKBFRPH 7D[ $FW, 7% DQRGWULEXWLRQV DUH VXBEBSRY WRNOQ UPIPWMQ W Q &HHY WKH XWLYH!V FUHGLV
DPRQJ RWKHU WKLQJV SXUFKDVH DQ DQQXLW\ WKDW SURYLGHY SHQVLRQ LQFRPH SD\DEOH GX
UHWLUHH WKH SHQVLRQ LQFRPH PD\ KDYH FHUWDLQ JXDUDQWHHG SD\PHQW SHULRGYV

&XUUHQWO\ HDFK PHPEHU LV UHTXLUHG WR FRQWULEXWH DQQXDOO\ WR WKH ([HFXWLYH 3
SHUFHQW RI HDFK PHPEHU!V VDODU\ ,Q DGGLWLRQ PHPEHUV PD\ PDNH DGGLWLRQDO XQPDWFk
PD[LPXP SHUPLWWHG E\ WKH &®F8DGD 5HYHQXH $JHQF\

FUCett te—t(,——cte — ' Zfefe—fZ 8% ——<"f t-<tefe— Zfe

(I THFWLYH $SULO ODUN +ROO\ 3UHVLGHQW & (2 MRLQHG WKH '& 6(53 7KH SXUSRVH RI W
WR HOLJLEOH PHPEHUV LQ H[FHVV RI WKH EHQHILWY WKDW PD\ EH DFFUXHG E\ VXFK HPSOR\HH]
EDVH VDODU\ 7KH ([HFXWLYH 3HQVLRQ 30DQ LV D GHILQHG FRQWULEXWLRQ UHJLVWHUHG SHQ\
OLPLWYVY SHUPLWWHG XQGHU WKH ,7$%$ 7KH '& 6(53 LV SULPDULO\ LQWHQGHG WR UHVWRUH EHQH
DYDLODEOH LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV XQGHU WKH ([HFXWLYH 3HQVLRQ 30DQ LI

o' 7 'sete— Yo"t tefe—_oe

(DFK 1(2 FXUUHQWO\ HPSOR\HG E\ &URPELH LV VXEMHFW WR DQ HPSOR\PHQW DJUHHPHQW ZLWHKk
vDODU\ DW KLUH RU SURPRWLRQ DV ZHOO DV WKHLU HOLJLELOLW\ WR SDUWLFLSDWH LQ &URP
DJUHHPHQWY DOVR SURYLGH IRU FHUWDLQ SD\PHQWY DQG EHQHILWY LQ WKH HYHQW RI LQYRO

$V D FRPSRQHQW Rl WKHLU HPSOR\PHQW DJUHHPHQW HDFK 1(2 LV VXEMHFW WR D QRQ FRPSHW
IROORZLQJ WKH WHUPLQDWLRQ RI WKHLU HPSOR\PHQW

RU GHWDLOV RQ WKH DPRX

6HH 7HUPLQDWLRQ DQG &KDQJH Rl &RQWURO %HQHILWYVY VHFWLRQ I
DIJUHHPHQWY GR QRW SURYLG

WHUPLQDWLRQ RI WKHLU HPSOR\PHQW &URPELH!V HPSOR\PHQW

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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13

trtw "’:t"f—(" T ...cocloo

%DVH 6DODU\

%DVH VDODULHV ZHUH VHW DW WKH EHJLQQLQJ RI WKH \HDU IRU DQG DOLJQHG WR IDFWRU\
&RPSHQVDWLRQ EDVH VDODULHVY ZHUH DGMXVWHG WR LPSURYH PDUNHW FRPSHWLWLYHQH
%DVH 6DODU\
3RVLWLRQ &KDQJH
3UHVLGHQW &(2

&)2
(93 &RUSRUDWH 'HYHORSPHQ|w
(93 /HDVLQJ 2SHUDWLRQV
(93 '"HYHORSPHQW &RQVWUXFWLRQ

58 *UDQW
58 DZDUG VL]H LV GHWHUPLQHG E\ WKHLU 58 WDUJHW

58 *UDQW

58 7DUJHW
Rl %DVH 6ponuy °8 $ZDUG 9DOXF  $FWXDO

ODUN +ROO\
.DUD &DPHURQ
-RKQ %DUQRVNL
$ULH %LWWRQ
9LFWRU 6HWWLQR

%DVHG RQ GD\ YROXPH ZHLJKHG DYHUDJH SULFH DV RI )HEUXDU\ Rl
38V
7KH 38 JUDQW YHVWHG RQ '"HFHPEHU 7KH SHUIRUPDQFH PXOWLSOH DW WKH YHVW
FDOFXODWHG E\ DGGLQJ RI WKH DFKLHYHPHQW RI $))2 XQLW DV IXUWKHU GHVFULEHG LQ Wk

WKH DFKLHYHPHQW RI 7TRWDO 8QLWKROGHU 5HWXUQ 785 UHODWLYH WR SHUIRUPDQFH SHHU F|

*RDO $ZDUG

$))2 8QLW

785

2YHUDOO

30HDVH VHH EHORBY)2RQBKH5 FDOFXODWLRQ GHWDLOV
$))2 &DOFXODWLRQ $ZDUG 5HVXOW &DOFXODWLRQ IRU

$))2 YV %XGJIHW

$))2 YV %XGJIHW

$))2 YV %XGIHW

$))2 YV %XGJIHW

7TRWDO $ZDUG

785 &DOFXODWLR 2 7TKUHVKRC 7DUJH 0D][
785 SBHUFHQWLOH 3 3 3 3
38 JUDQWYV YHVW 'HFHPEHU DQG SD\RXW GHSHQGV RQ WKH XQLW SULFH DW WKH GDW

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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38 *UDQWYV

38 $ZDUG

ODUN +ROO\
.DUD &DPHURQ
-RKQ %DUQRVNL
$ULH %LWWRQ

9LFWRU 6HWWLQR
%DVHG RQ GD\ YROXPH ZHLJKH® OXYBUDJIH SRLFH DV RI

$,3 $ZDUG
7KH $,3 $ZDUG LV EDVHG RQ DWWDLQPHQW RI WKH %RDUG DSSURYHG SHUIRUPDQFH WDUJHWYV
&RPSRQHQWYV RI ([HFXWLYH &RPSHQVDWLRQ VHFWLRQ RI WKLV &LUFXODU WKH SHUIRUPDQFH W

<ofe<fZ frrefet
7KH WDEOH EHORZ VHWV RXW WKH ILQDQFLDO SHUIRUPDQFH PHWULFV DQG ILVFDO DFWXDO

JLOQDQFLDO &RPSRQHQWV RI $,3
RXW I

SHUIRUPDQFH OHWULFV 7KUHVKROG7DUJHW 0D[ $FKLHYH3H6F‘)9/\DUJHV

))2 8QLYW %XGJHW
'"HEW WR (%,7'$ [ [ [ [
6512,

'"HQRWHV D QRQ *$$3 ILQDQFLDO PHDVXUH 6HH *ORVVDU\ Rl THUPV VWDUWLQJ RQ SDJH DQG 1RQ *$$3 )LQDQ|
LQFRUSRUDWHG E\ UHIHUHQFH IRU PRUH LQIRUPDWLRQ RQ &URPEL&UR R "$$3 110QH QFL D DDRIDDEXOHHR D QG$5 HB RIQEL

UM f b v f% .. FTCefe
7KH WDEOH EHORZ RXWOLQHVY WKH FRUSRUDWH VWUDWHILF SHUIRUPDQFH PHWULFV DQG DF

XVX{ % " f—%%c.. ‘o efe—e " eef7 o fe—<"} Zfe
S3HUIRUPDQFH OHWULF 7DUJHW $FKLHYHPHGQ

,QFRPH FRQWULEXWLRQ® IURP SDUWQHUV,

%XLOG 6FDOH WKURXJK 3DUWQHU\WKIRSWHF WV 0

DFTXLVLWLRQV PRGHUQL]BWBRQY OHWSHQG RQ SD[UWQHUVKLS SURNHFWYV
0

KLS

~ ,QFRPH FRQWULEXWLRQ IURP GHYHORSPHQW

'"HOLYHU RQ GHYHORSPHQWYV P DMRWRMH,FWV )

UHGHYHORSPHQWYV DQG |[H@BPSWWHEPH@®MYG RQ GHYHORSPHQW SURNHFWYV
0

(PLVVLRQV UHGXFWLRQV| 'HOLYHU
&OLPDWH $FWLRQ SODQ VRERFWLRe wle2 H

FI-20 O HREW K

et Tt—fZ F7efelt

7KH LQGLYLGXDO SHUIRUPDQFH FRPSRQHQW FRQVLVWYV Rl REMHFWLYHV ZKLFK DUH PHDVXUDEC
VWUDWHJI\ DQG LQFOXGH VWUDWHJI\ HYROXWLRQ SHRSOH FXOWXUH SURFHVV DQG WHFKQROF
3D\RXWV PXVW UHFHLYH +5& DQG %RDUG DSSURYDO )RU WKH 3UHVLGHQW &(2 WKH LQGLYLG)
DSSURYHG E\ WKH %RDUG

YRU WKH 1(2V WKH ZHLJKWV JLYHQ WR WKH LQGLYLGXDO SHUIRUPDQFH PHWULFV IRU ZHUH
ZHLIJKWLQJV WKH RYHUDOO DFKLHYHPHQW RI WDUJHW SHUFHQWDJH RI WKH LQGLYLGXDO SHUI
&DPHURQ -RKQ %DUQRVNL $ULH %LWWRQ DQG 9LFWRU 6HWWLQR

&520%,( 5(,7 1RWLFH Rl $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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$QQXDO ,QFHQWLYH 30DQ 3D\RXWYV

1DPH

ODUN
+ROO

$,3

EW X
7DUJHW, ))2 8QLWHEW W, 2SHUDV/ILRQD( &DSLWDO 3D\RXWBD\RX\V DV
RIH$’3 7D HHYG ¢ I%?RILQSRUFQ‘%‘:YLGXU@XSO%W'$ eb12,

%DVH
6DOLC U\

"HLIKWLQJ S3D\RXW DV RI 7DUJHW

7TRWL O

([FHOOHQ@™H S$OORFDWGRYLGXSHWFHIWRI $,3
RI %DVHDUJH N
6DOD J\

DV

.DUD
&DPH

RQ

-RKQ

%DUQRVNL

$ULH
% LW

RQ

9LFWRU
6HWWLQR

'"HQRWHV D QRQ *$$3 ILQDQFLDO PHDVXUH 6HH *ORVVDU\ RI 7HUPV VWDUWLQJ RQ SDJH DQG 1RQ *$$3 )LQDQ!

LQFRUSRUDWHG E\ UHIHUHQFH IRU PRUH LQIRUPDWLRQ RQ &URPEL&URRRM "$$3 110Q 5 QNL D DDRIDDEXOHHR D QG$5 HB RIQFL

t rtVV l.l i P f __(i ° i < .(L PR ~aen f .:t T é i o _____(~ i AAN( o ¢11.
faa. LZ:Z )éi:.(1-i o— —

ODUN +ROO\ ZDV DSSRLQWHG 3UHVLGHQW DQG &KLHI ([HFXWLYH 21
&URPELH ODUN KHOG WKH SRVLWLRQ RI 6HQLRU 9LFH 3UHVLGHQW
SRVLWLRQ KH KHOG VLQFH -DQXDU\ %HIRUH MRLQLQJ 6REH\V 0
'"HYHORSPHQW IRU 7LP +RUWRQV IURP XQWLO DQG 3UHVLGHQ
WR ODUN JUDGXDWHG IURP %URFN 8QLYHUVLW\ ZLWK D %%$ DQ
BUEDQ 6WXGLHV $I1IDLUV
7KH SHUIRUPDQFH DQDO\WLY DQG HYDOXDWLRQ IRU WKH 3UHVLGHQ
,Q O0VUNQQXDOL]J]HG EDVH VDODU\ ZDV ODUN V $,3 DZDUG
8QLW YV %XGJHW 'HEW WR (%,7'$ 6%$12, (6* &DSLWDO $OORFDWLR
SHUIRUPDQFH 7KH $,ZBB\RXW IRWDUN V /7,3 5&ZDVYDQW IRWDUN ZD
DZDUGHG LQ 38V ZKLFK ZLOO YHVW LQ WKUHH \HDUV VXEMHF
REMHFWLYHODUQ HDUQHG LQ WRWDO FRPSHQVDWLRQ HJ

&520%,( 5(,7

1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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9LFWRU 6HWWLQR MRLQHG &URPELH LQ -DQXDU\ DV ([HFEXWLYH 9LFH 3
UHVSRQVLEOH IRU OHDGLQJ &URPELH!V GHYHORSPHQW DQG FRQVWUXFW!|
GROODU GHYHORSPHQW SLSHOLQH 9LFWRU LV DQ DFFRPSOLVKHG UHYVX(
KLV WHDP!V ZRUN HQDEOHV &URPELH WR FUHDWH DQG HQULFK FRPPXQLW
BUHVLGHQW 'HYHORSPHQW &RQVWUXFWLRQ DW 'UHDP 8QOLPLWHG IURP
'"HYHORSPHQW DQG &RQVWUXFWLRQ DW )LUVW *XOl &RUSRUDWLRQ IURP
5HILRQDO 30DQQLQJ IURP 7TRURQWR OHWURSROLWDQ 8QLYHUVLW\

,Q 9LFWRU 6HWWLQR V EDVH VDODU\ ZDV 9LFWRU 6HWWLQR V
))2 8QLW YV %XGJIJHW 'HEW WR (%,7'$ *$ 5HDO (VWDWH DQG ,QGLYLGXD
9LFWRU 6HWWLQR V /7,3 58 JUDQW IRU ZDV 9LFWRU 6HWYV

ZLOO YHVW LQ WKUHH \HDUV VXEMHFW WR PHHWLQJ FHUWDLQ FRUSRUDW
FRPSHQVDWLRQ IURP KLV IRUPHU HPSOR\HU 9LFWRU 6HWWLQR UHFHLYH
FHUWDLQ SHUIRUPDQFH PLOHVWRQHV ,Q 0U 6HWWLQR HDUQHG
SHQVLRQ FRQWULEXWLRQV RI

9DXJKDQ 21 &DQDGI

6HUYLFH \HDUV

$JH

‘o’ioof_(‘.Sf'%o:t' fT:t s <'...fZ trtw

JROORZLQJ D FRPSUHKHQVLYH FRPSHQVDWLRQ UHYLHZ LQ ZH LPSOHPHQWHG LQFUHPHQWD

LQFHQWLYH SODQV LQFUHDVH WKH OLQNDJH WR GLUHFW PHWULFV LQFUHDVH WKH SHUIRUPDC
XQLWKROGHU UHWXUQV 2XU $,3 FRUSRUDWH VFRUHFDUG KDV HYROYHG IURP &RUSRUDWH P}
ZLWKLQ WKH &RUSRUDWH PHWULFV IUDPHZRUN DQG LV FRQVLVWHQW IRU DOO 1(2V

( JLQDQFLDO PHWULFV WRWDO ZHLJKWLQJ
8 ))2 8QLW
8 'HEW (%,7'$
8 6$12,

( &RUSRUDWH 6WUDWHJILF PHWULFV WRWDO ZHLJKWLQJ
8 &DSLWDO $OORFDWLRQ
8 (PLVVLRQV UHGXFWLRQV
8 2SHUDWLRQDO ([FHOOHQFH

7KH UHPDLQLQJ LV WLHG WR LQGLYLGXDO PHWULFV IRFXVLQJ RQ VWUDWHI\ HYROXWLRQ SH
7KH $,3 SHUIRUPDQFH SD\RXW FXUYH IRU ILQDQFLDO PHWULFV KDV EHHQ PRGLILHG WR SURYLG
SD\LQJ RXW DW SUHYLRXVO\ DQG PD[LPXP SHUIRUPDQFH FDSSHG DW SUHYLRXVO\
EHWZHHQ DQG RI WDUJHW IRU ILQDQFLDO PHWULFV

JRU WKH /7,3 ZH KDYH HQKDQFHG RXU IRFXV RQ IRUZDUG ORRNLQJ 38V E\ DGMXVWLQJ WKH PL]
EHHQ PRGLILHG E\ UHPRYLQJ WKH EDFNZDUG ORRNLQJ SHUIRUPDQFH PHDVXUHPHQW DSSURDFK

WKUHH \HDU SHULRG LQ IDYRXU RI D VLQJOH WKUHH \HDU JRDO VHWWLQJ VWUXFWXUH PH
( SHUIRUPDQFH WDUJHWYV
8 OD[LPXP JURZWK SD\RXW
8 7DUJHW JURZWK SD\RXW
8 T7KUHVKROG JURZWK SD\RXW

7KH 58 GHVLJQ KDV EHHQ PRGLILHG E\ UHPRYLQJ WKH EDFNZDUG ORRNLQJ SHUIRUPDQFH PHWU
LVVXDQFH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU



3$57 ),80203(16%$7,26&86 ,21 $1' $1$/<6,6

6XPPDU\ &RPSHQVDWLRQ 7DEOH
7KH IROORZLQJ WDEOH GHWDLOV DQQXDO DQG ORQJ WHUP FRPSHQVDWIRQ WEBUIHO/ GKHQWJI W

&)2 IRUPHU &)2 6HFUHWDU\ DQG WKH WKUHH RWKHU PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH
&DQDGLDQ 6HFXULWLHYV $GPLQLVWUDWRUYV

2SWILRQ
1DPH DQG EDVHBRQ HTXLW\ LQFHQWLYH $OOQ@WKHU 7RWDO

BULQFLSDO 6DODUBQLW EDVHG mIZUIGW FRPSHQVDWLRABQVILR®RPSHQVDWRRHQVI
SRVLWLRHDU 9DOXH

$QQXDORQJI WHUP
LQFHQWL®HAHQWLYH
SODQV SODQV

ODUN +ROQO\
3UHVLGHQW
&(2

.DUD &DRHUR®Y
&)2

-RKQ %DUQRVINL
(93 &RUSIRUDWH

'"HYHORS[PAHQW

$ULH %[ wWWRIQ
(93 /HDVLEQJ
2SHUDWTCRO

9LFWRU HWWL QR

(93
'"HYHORSRHQW
&RQVWUNKFWLRRQ

(IFHSW IRU 9LFWRU 6HWWLQR WKH DJJUHJDWH DPRXQWV RI DQQXDO FRPSHQVDWLRQ SDLG WR DQ\ 1(2 LQ LQ \
WKH OHVVHU RI RU Rl WKH WRWDO VDODU\ IRU WKH ILVFDO \HDU DQG DUH QRW LQFOXGHG LQ WKH WDEOHI
ZHOOQHVV EHQHILW DQG VLJQLQJ ERQXV DIWHU DFKLHYLQJ HPSOR\PHQW PLOHVWRQH ZDV JUHDWHU WKDQ RI
ODUN +ROO\ V VDODU\ UHSUHVHQWY VDODU\ HDUQHG LQ WKH \HDU IURP GDWH RI KLUH ODUFK YV

38V DV ZHOO DV D RQH WLPH SD\PHQW IRU ZKLFK DUH LQFOXGHG LQ WKH $00 2WKHU &RPSHQVDWLRQ FR(
,Q .DUD &DPHURQ V VDODU\ UHSUHVHQWY VDODU\ HDUQHG LQ WKH \HDU DV &)2 ,QWHULP &)2 DQG 9LFH 3UHV
DSSRLQWPHQW .DUD UHFHLYHG LQ 58V DQG LQ SHUTXLVERGXP @KLFK LV LQFOXGHG LQ WKH $00 2WK
,Q 9LFWRU 6HWWLQR V VDODU\ UHSUHVHQWYV VDODU\ HDUQHG LQ WKH \HDU IURP GDWH RI KLUH -DQXDU\
ERQXV UHFHLYHG LQ LQVWDOOPHQWY DW PLOHVWRQH SHUIRUPDQFH PDUNHUV DQG LQ 58V DQG DQ DGGLW

7KH 3SBHQUDK® UHSUHVHQWY &URPELH V FRPSHQVDWRU\ FRQWULEXWLRQ DV GHVFULEHG LQ WKH VHFWLRQ RI WKLV

,Q DJJUHJDWH WKH WRWDO FRPSHQVDWLRQ IRU WKH 3UHVLGHQW &(2 &)2 DQG WKH WKUHH R\
DQG $)RI &URPELH ZDV

OHWULF

7TRWDO &RPSHQVDWLRQ
$V D BHUFHQWDJH RI ))p
$V D BHUFHQWDJH RI $))2

7RWDO &RPSHQVDWL IRUPHU &)2 DQG 6HFUMWDU\ &OLQWRQ .HD\
7RWDO &RPSHQVDWLRQ GRHV QRW LQFOXGH IRUPHU 3UHVLGHQW &(2 'RQDOG &ORZ
7RWDO &RPSHQVDWLRQ GRHV QRW LQFOXGH IRUPHU (93 &22 *OHQQ +\QHV
'"HQRWHV D QRQ *$$3 ILQDQFLDO PHDVXUH 6HH *ORVVDU\ RI 7THUPV VWDUWLQJ RQ SDJH DQG 1RQ *$$3 )LQDQ]
LQFRUSRUDWHG E\ UHIHUHQFH IRU PRUH LQIRUPDWLRQ RQ &URPEL&URRRM "$$3 110Q 5 QNL D DDRIDDEXOHHR D QG$5 HB RIQFL

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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oot (08
7KH JUDSK EHORZ VKRZV WKH FXPXODWLYH UHWXUQ IRU D VLQJOH LQYHVWPHQW RI GXULQJ
8QLWYV WKH 6 3 76; &RPSRVLWH ,QGH[ DQG WKH 6 3 76; &DSSHG 5(,7 ,QGH[ DVVXPLQJ WKH UHLC

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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e flle f— ‘elteef_c'e fof ec—S'ZtF” f-—"e
&URPELH EHOLHYHV WKDW WKH 3UHVLGHQW &(2!V WRWDO FRPSHQVDWLRQ SDFNDJH SURYLGH\
DOLJQHG ZLWK ERWK WKH VKRUW WHUP DQG ORRU WH SR HQMHWHE VEWH RR & UR R B L3HJ M \BLAA WVKVR O G
UHIOHFWV WKH WRWDO FRPSHQVDWLRQ SDLG WR ODUN +ROO\ IRU WKH SDUWLDO \HDU VLQFH KI

"tecttoe— o ‘etteef_c'ed ‘e f..e f.Zf%f
7KH +5& UHFRPPHQGV WR WKH %RDUG WKH FRPSHQVDWLRQ RI WKH 3UHVLGHQW &(2 DQG HQVX
BUHVLGHQW &(2 DQG WKH EDODQFH RI &URPELH!V H[HFXWLYHV ZLWK WKRVH RI WKH 8QLWKRO

7KH IROORZLQJ WDEOH FRPSDUHV WKH WRWDO GLUHFW FRPSHQVDWLRQ DZDUGHG WR WKH 3UH’
DZDUGHG WRWDO GLUFODUFK 7KH WRWDO GLUHFW FRPSHQVDWLRQ DZDUGHG LQFOXGHV EDV
DZDUGHG LQ 58V DQGV8BY GLKH PWWRPSHWMR/'DWLRQ YDOXH LQFOXGHYV EDVH VDODU\ DQG $,3 DZ
JUDQWHG YDDNXHIE DV ®RKH FKDQJH LQ WRWDO GLUHFW FRPSHQVDWLRQ LV GULYHQ E\ WZR NH\ L)\
DQG DGGLWLRQDO 38V DQG 58V EHLQJ DZDUGHG DV GLVWULEXWLRQV DFFUXH RQ WKH RULJLC
SHUIRUPDQFH PXOWLSOLHU DSSOLHG WR 38V DW WKH WLPH RI YHVWLQJ )RU WKH GLUHFW
&ORZ -DQ JHEUXDU\ DQG ODUN +ROO\ ODUFK 'HFHPEHU

$FWXDO 7RWD0O 'LUHFW
&RPSHQVDWLRQ 9DOXH

7RWDO 'LUHBWDOL]HG RU 5HPDDOPMOHERGH DV RISDOXHWR I L
BUHVLGHQW &RPFPSHQVDWLRQO $BIDGHIKG &RPSHQVDWLRQ $ZOWRREI H 8Q

'RQDOG &O|RZ

'RQDOG &O|RZ

'RQDOG &O|RZ

ODUN +RO(\

ODUN +RO®\

ODUN +RO®\
$YHUDJH

,QFOXGHV %DVH 6DODU\ $,3 DZDUGHG LQ FDVK DQG /7,3 DZDUGHG LQFOXGLQJ 58V DQG 38V

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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,QFOXGHV %DVH 6DODU\ $,3 DZDUGHG LQ FDVK DREDUFEBE DZBRUGV 58V DQG 38V DW 8QLW 3ULFH DV

5HSUHVHQWYV WKH DFWXDO YDCODUFK IRU HDFK DZDUGHG WR WKH &(2 LQ WRWDO FRPSHQVDWLRQ DZDUGHG
5HSUHVHQWY WKH DFWXDO YDOXH RI LQYHVWHG DW WKH HQG RI HDF ODUFK ) &URPELH 8QLWV DVVXPLQJ UHL
'RQDOG &ORZ ZDV 3UHVLGHQW &(2 RI &URPELH XQWLO )HEUXDU\ YRU WKLV WDEOH UHIOHFWYV KLV FRP
FRPSHQVDWLRQ

ODUN +ROO\ EHFDPH 3UHVLGHQW &(2 Rl &URPELH RQ ODUFK YRU KLV FRPSHQVDWLRQ SDLG ZDV SUR UL

_S:t” ‘o’:toof_(‘

,QFHQWLYH 30DQ $ZDUGYV
7KH IROORZLQJ FKDUWV VXPPDUL]H HDFK 1(2!V RXWVWDQGLQJ XQYHVWHG XQLW EDVHG DZDUG
GXULQJ WKH \HDU &URPELH GRHV QRW KDYH RSWLRQ EDVHG DZDUGYV

8QLW EDVHG $ZDUGYV

| U XW YDOXH
1DPH DQG 3ULQFLSDO 3rRVIWERY R!I XQLWV WKDW koYH 8HWK$DH/V%}¥DB H QRW YH)

(

$ H LW

(93 /HDVLQJ 2SHUDWLRQV

9LFWRU 6HWWLQR

(93 '"HYHORSPHQW &RQVWUXFWLRQ
8QLW EDVHG DZDUG DPRXQWYVY UHSUHVHQW 58V JUDQWHG IRU /7,3 DZDUGY HDUQHG LQ DQG DQG 38V JUDQW
%DVHG RQ PDUNHW YDOXH RI 8QLWYV DV RI '"HFHPEHU RI

8QLW EDVHG DZDUGV YDOXR Q HTWHE\ GOFHDMWKH SO
1DPH DQG 3ULQFLSDO 3RVLWLRQ \HDU HDUQHG GXULQJ WKH

(
$
(93 LQJ
9LF 6HWWLQ
(93 '"HYHORSPHQW &RQVWUNXFWLRQ
$PRXQWV UHIOHFW WKH YHVWLQJ RI WKH 58 JUDQWY RQ 6HSWHPEHU PDUNHW YDOXH DW WLPH RI YHVW
PDUNHW YDOXH DW WLPH RI YHVWLQJ ZDV SHU 8QLW

1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ DPRXQWYV UHSUHVHQWY WKH $,3 SD\RXW WR HDFK 1(2 HDUQHG GXU

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7HUPLQDWLRQ DQG &KDQJH Rl &RQWURO %HQHILWV
&URPELH KDV QR SURYLVLRQV LQ LWV HPSOR\PHQW DJUHHPHQWYV Rl FRPSHQVDWLRQ SODQ WK
RI FRQWURO 7KH WDEOH EHORZ VXPPDUL]HV WKH WHUPLQDWLRQ DQG FKDQJH RI FRQWURO EH(
HPSOR\PHQW RU FKDQJH RI FRQWURO 7KHVH SURYLVLRQV ZHUH UHYLHZHG DQG XSGDWHG LQ

7\SH Rl &RPSHQVIDWMRQ@HPHQW 5HVLIQDWLRHQUPLQDWLRQ7H BPRDIDWHL R ) Z& WIXQB B XR/IH&
L WK
R WEY Y R FREHHRRY

#RRG 5HDVRQS$ LV GHILQHG DV
UHVSRQVLELOLWLHYV ZKLFK DUH PDWHULDOO\ LQFRQVLVWHQW ZLWK WKHLU WLWOH RU SRVLWLRQ DQG ZKLFK DUH

VXFK FKDQJH

LLL

L

$QQXDO LQFH IRRWE P HLWHG QR SDURHQMLWH|GIRUIHLWHG Q ';QGV\'?L‘J’VRHOF
TQRW HOWR WEHFH LY H
DQ LPPHGLDWH SHQVLRQ
XQGHU WKH [[HFXWLYH
3HOVLRQ 30D|QV (QWLWOHE YROORZLQJ D| FKDQJH |
WR D SUR UDWWHG VKDUH RI FRQWURO V[KRX0OG W
WKH 3DUWL[FLSDQW V 3DUWLFLSDQW KDYH #.
XQYHVWHG |$ZDUG HOQWLWOHG WR D SUR UDWHG UUHHVDL\Sg“S?VLRQ WKH
SHVWULFWHS ool sumomi el mun miaw i OR sBRGRET b ol oW ingraR S BoROW LRV
b
UHWLUHPHQW XQGHU WKH $zDUG FDXVH ZLO® DSSO\
(IHEXWLYH 3HQVCRQ 30DQV RWKHUZLVH WKH
DQG LV D #*RRG /HDYHUS$ UHVLJQDWLRR SURYLV
58V ZLOO FRIQWLQXH WR DSSO\
YHVW DFFRUBLQJ WR WKH
YHVWLQJ SUR[YLVLRQ RI WKH
sODQ
IQRW HONRLEPFHLYH
DQ LPPHGLDWH SHQVLRQ
XQGHU WKH [[HFXWLYH
3HQVLRQ 3pDQV
(QWLWOHG WR D SUR UDWH YROORZLQJ D| FKDQJH |
VKDUH RI WKH FRQWURO V[KRXOG W
3DUWLFLSDQW V XQYHVWHG 3DUWLFLSDQW KDYH #.
$ZDUG HQWLWOHG WR D SUR UDWHGIHDVRQS$ IRU[UHVLJIQD
RI W YLVLRQV RI
3HUIRUPDQFH 8QI3Y 3@ F LR BV H G QR $RIE BB 5 o v [ Yiss mngneR sBPHRITW L ko A WkR
LPPHGLDWH $HQVLRO DW $ZDUG FDXVH ZLO® DSSO\
UHWLUHPHQW XQGHU WKH RWKHUZLVH WKH
(IHEXWLYH 3HQVCRQ 30DQV UHVLJQDWLRRQ SURYLV
DQG LV D #*RRG /HDYHUS$ zL00 DSSP\
38V ZLOO FRIQWLQXH WR
YHVW DFFRUEBLQJ WR WKH
YHVWLQJ SURIYLVLRQ RI WKH
sODQ

D PDWHULDO DQG GHWULPHQWDO FKDQJH LQ WLWOH SRVLWLRQ GXWLHV DQG

D PDWHULDO UHGXFWLRQ LQ WKH WRWDO FRPSHQVDWLRQ RU WKH 3DUWLFLSDQW!V DELOLW\

IDLOXUH RI WKRHHWXWEMRWLYH FRPSHQVDWLRQ WDUJHWV RU JRDOV RU PDUNHW FRQGLWLRQV EH\RQG WKH FR(

WKH 3DUWLFLSDQW LV EDVHG EHLQJ UHORFDWHG PRUH WKDQ

NP IURP LWV FXUUHQW ORFDWLRQ

Y

IRU WKH &

7UXVWHHYV RU ZDV UHPRYHG DV D PHPEHU RI WKH %RDUG RI 7TUXVWHHYV RU ZKHUH GXWLHV KDYH EHHQ UHPRYHG

50,7

7KH +5& KDV GLVFUHWLRQ WR PDNH DGMXVWPHQWV WR WKH JHQHUDO SODQ SURYLVLRQV IRU D
WKDW ZRXOG DOLJQ ZLWK 8QLWKROGHUV UHWXUQV

7KH HPSOR\PHQW DJUHHPHQWY HQWHUHG LQWR ZLWK HDFK 1(2 FRQWDLQ WKH WHUPLQDWLRQ S

7THUPLQDWLRQ 3URYLVLRQV 3UHVLGHQW

&(2

ODUN +ROO\ V HPSOR\PHQW DJUHHPHQW SURYLGHV WKDW ODUN PD\ UHVLJQ RU &URPELH PD\ W

SD\PHQWYV RZHG RWKHU WKDQ PLQLPXP DSSOLFDEOH VWDWXWRU\ UHTXLUHPHQWYV LI DQ\
ZRXOG EH HQWLWOHG WR VHYHUDQFH SD\ HTXDO WR

ZRXOG FRQWLQXH WKURXJK WKH

,Q WKH HYHQW Rl 7THUPLQDWLRQ

6 KR

PRQWKY RI EDVH VDODU\ ZLWK RQJRLQJ

PRQWK VHYHUDQFH SHULRG SD\LQJ RXW DW WKH KLJKHU RI
7THUPLQDWLRQ ODUN V SDUWLFLSDWLRQ LQ /7,3 58 DQG /7,3 38 ZRXOG FHDVH DQG XQYHVWHG 5
SHULRG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH DSSOLFDEOH SODQV

IRU DQ\ UHDVRQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ UHWLU
FRQILGHQWLDOLW\ DJUHHPHQW ODUN ZRXOG EH VXEMHFW WR WKH QRQ FRPSHWLWLRQ DJUHHP
WHUPLQDWLRQ RI KLV HPSOR\PHQW ZLWK &URPELH 3D\PHQWV DQG EHQHILWY SXUVXDQW WR W
WR WKH WHUPV RI WKH VSHFLILHG

3D\PHQWY DQG EHQHILWY SXUVXDQW WR ODUN V HPSOR\PHQW DJUHHPHQW DUH VXEMHFW WR P/

7HUPLQDWLRQ 3URYLVLRQV &)2
.DUD &DPHURQ!V HPSOR\PHQW DJUHHPHQW SURYLGHV WKDW .DUD PD\ UHVLJQ RU &URPELH PD\

SD\PHQWV RZHG RWKHU WKDQ PLQLPXP DSSOLFDEOH VWDWXWRU\ UHTXLUHPHQWYV LI DQ\

6 KR

PXVW SURYLGH .DUD ZLWK OXPS VXP VHYHUDQFH SD\ RU ZDJH FRQWLQXDWLRQ IRU D QRWLFH S

RSWLRQ WR D PD[LPXP RI

&520%,( 5(,7

PRQWKY EDVH VDODU\ DQG $,3 DW WDUJHW 6KRXOG .DUD UHFHLY'}

1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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QRWLFH SHULRG 8SRQ 7THUPLQDWLRQ .DUD V SDUWLFLSDWLRQ LQ /7,3 58 DQG /7,3 38 ZRXOG F
VWDWXWRU\ QRWLFH SHULRG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH DSSOLFDEOH SODQV

7THUPLQDWLRQ 3URYLVLRQV (93 &RUSRUDWH 'HYHORSPHQW

-RKQ %DUQRVNL!V HPSOR\PHQW DJUHHPHQW SURYLGHV WKDW -RKQ PD\ UHVLJQ RU &URPELH P
SD\PHQWYV RZHG RWKHU WKDQ PLQLPXP DSSOLFDEOH VWDWXWRU\ UHTXLUHPHQWYVY LI DQ\ 6KR
EH HQWLWOHG DW KLV RSWLRQ WR OXPS VXP VHYHUDQFH SD\ RU ZDJH FRQWLQXDWLRQ IRU D
-RKQ RSW WR WDNH WKLY VHYHUDQFH SD\ DV ZDJH FRQWLQXDWLRQ SHQVLRQ DQG EHQHILWYV Z
SDUWLFLSDWLRQ LQ /7,3 58 DQG /7,3 38 ZRXOG FHDVH DQG XQYHVWHG 58V DQG 38V ZRXOG EH
ZLWK WKH WHUPV RI WKH DSSOLFDEOH SODQV

7THUPLQDWLRQ 3URYLVLRQV (93 /HDVLQJ 2SHUDWLRQV

$ULH %LWWRQ!V HPSOR\PHQW DJUHHPHQW SURYLGHV WKDW $ULH PD\ UHVLJQ RU &URPELH PD\
SD\PHQWYV RZHG RWKHU WKDQ PLQLPXP DSSOLFDEOH VWDWXWRU\ UHTXLUHPHQWYV LI DQ\ 6KR
PXVW SURYLGH $ULH ZLWK OXPS VXP VHYHUDQFH SD\ RU ZDJH FRQWLQXDWLRQ IRU D QRWLFH S
RSWLRQ HTXDO WR PRQWKY EDVH VDODU\ DQG $,3 DW WDUJHW 6KRXOG $ULH UHFHLYH ZDJH
SHULRG 8SRQ 7HUPLQDWLRQ $ULH V SDUWLFLSDWLRQ LQ /7,3 58 DQG /7,3 38 ZRXOG FHDVH D(
VWDWXWRU\ QRWLFH SHULRG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH DSSOLFDEOH SODQV

7THUPLQDWLRQ 3URYLVLRQV (93 '"HYHORSPHQW &RQVWUXFWLRQ

9LFWRU 6HWWLQR!V HPSOR\PHQW DJUHHPHQW SURYLGHV WKDW 9LFWRU PD\ UHVLJQ RU &URPE
SD\PHQWYV RZHG RWKHU WKDQ PLQLPXP DSSOLFDEOH VWDWXWRU\ UHTXLUHPHQWYVY LI DQ\ 6KR
PXVW SURYLGH 9LFWRU ZLWK OXPS VXP VHYHUDQFH SD\ RU ZDJH FRQWLQXDWLRQ IRU D QRWLF
RSWLRQ RI D PLQLPXP RI PRQWKV WR D PD[LPXP RI PRQWKY EDVH VDODU\ DQG $,3 DW WDU.
EHQHILWY ZRXOG FRQWLQXH IRU WKH QRWLFH SHULRG 8SRQ 7THUPLQDWLRQ 9LFWRU V SDUWLF
ZRXOG EH SURUDWHG WR WKH HQG RI WKH VWDWXWRU\ QRWLFH SHULRG LQ DFFRUGDQFH ZLWK

9RDUG (QGRUVHPHQW

7KH 7TUXVWHHVY ZLWK WKH VXSSRUW Rl WKH +5& JDYH FDUHIXO FRQVLGHUDWLRQ WR WKH FRPS
WKH DJJUHJDWH HIIHFW Rl WKHVH GHFLVLRQV DQG LV VDWLVILHG WKH\ DUH IDLU DQG UHDVRQ
&URPELH DQG WKH FRPSHQVDWLRQ SUDFWLFHV DPRQJ &URPELH V LGHQWLILHG SHHUV

7KH 7TUXVWHHYVY ZLWK WKH VXSSRUW RI WKH +5& DOVR FDUHIXOO\ UHYLHZHG DQG DSSURYHG W
7KH %RDUG KDV LPSOHPHQWHG D SROLF\ ZKLFK OLPLWYV WKH DJJUHJDWH DPRXQW RI '"HIHUUHG

UHVSHFWLYH SODQV WR QRW H[FHHG Rl WRWDO XQLWV RXWVWDQGLQJ 7KH DJJUHJDWH DPRX
ZD UHSUHVHQWLQ RI WKH 8QLWYV ODUFK 1GLQJ RQ

éi...——(NIt :t"(" Zfoo

'"HILQHG &RQWULEXWLRQ 30DQV

$FFXPXODWHG YDOXH D FEFXPXODWHG YLC
1DPH DQG 3ULQFLSDO 3RVLWLRW®DU &V&J&PQL{/VB\B#QU§

\HDU

Q
PHQW &RQVWUXFWLRQ

7KH $FFXPXODWHG YDOXH DW VWDUW RI \HDU FROXPQ VKREM WHKAXERODW A NROUO K B FIXWL (2QIEVRR |
WKH EDODQFH IRU HDFK 1(2 DVYKRI &RPISPHENVDWRU\ FROXPQ UHSUHVHQWY WKH DPRXQW WKDW &L
FROQWULEXWLRQ SHQWLRF IS @DARPHRMW PDNHV D SD\PHQW IRU 1(2V LQ -DQXDU\ WKH $FFXPXODW!
1(2!'V SHQVLRQ SODQ DYDDPSIRWWLBQHRQRW VKRZEDRQWDO WKH

7KH YDOXHV IRUHEDUHW KR®W®P\RXQW DFFXPXODWHG VLQFH MRLQLQJ &URPELH (IIHFWLYH $SULO
&RQWULEXWLRQ 6XSSOHPHQWDO ([HFXWLYH 5HWLUHPHQW 30DQ '& 6(53 ODUN V GHILQHG FRQ
D FRPELQHG EDVLV

etd,—Ftefes *° "—e_ffed “Tc.f”e fol ' Z'siie

$V ODUFK QR H[HFXWLYH RIILFHUV 7UXVWHHV HPSOR\HHV IRUPHU H[HFXWLYH RIILFHUV DQ
&URPELH RU LWV VXEVLGLDULHV

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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Y (—> ‘o’ioof_(‘o Zfo o'\‘”of_(‘

7KH IROORZLQJ WDEOH VHWV RXW DJJUHJDWH LQIRUPDWLRQ UHODWLQJ WR DOO FRPSHQVDWLR

I1XPEHU RI 6HFXULW, R E \|76HFXULWLHV 5H
LVVXHG XSRQ H[ thLLFw §|YHUEJ }—g_{
30DQ &DWHJIJRWRXWVWDQGLQJ 2S\W b’z\l]e/eévQD\% vV

DQG 5LIKWV $
$ &
(TXLW\ &RPSHQVDW[]LRQ 30DQV
$SSURYHG E\ 6HFXULW\ KROGH WOV 1%
(TXLW\ &RPSHQVDW[]LRQ 30DQV 1RW
$SSURYHG E\ 6HFXULW\ KROGIHOV 1% 1L0
7RWDO 1L0 1%

8QLWYV DYDLODEOH IRU LVVXDQFH XQGHU WKH '8 30DQ

7KH WRWDO QXPEHU RI '8V RXWVWDQGLQ.ODUFK LV UHSUHVHQWLQJ DSSUR[LPDWHO\
RXWVWDQODUFK 7KH WRWDO QXPEHU RI 8QLWY LVVXHG IRU WKH UHGHPSWLRQ RI '8V XQGHU
'"HIHUUHG 8QLW 30DQ RI WKLV &LUFXODU IRU GHWDLOV UHODWLQJ WR WKH '8 30DQ

“——=> o FTe—<"F Zf”

'"HIHUUHG 8QLW 30DQ

7KH '"HIHUUHG 8Q&3%% 3lODQHWKMKG WR SURPRWH D JUHDWHU DOLJQPHQW RI LOQWHUHVWY EHWZ}
VXEVLGLDULHYV VXFK SHUVRQV WRJHWKHU ZLWK (PSLUH ZKLFK UHFHLYHV WUXVWHH IHHV RQ E
#HOLIJLEOHS 3HPBROQM DQG WKH 8QLWKROGHUV

(DFK (OLJLEOH 3HUVRQ PD\ HGBBPW MR BIHYI 5 D8&BW BBIWSMIFNWSDWLRQ LQ WKH '83 LV YROXQWDU\ >
WKDW VSHFLDO FRPSHQVDWLRQ LV WR EAKSHURRDEIBGKDY THABUGHG 83QIOXWO '8 JUDQWYV RI

IURP WR ,Q WKH %RDUG DPHQGHG WKH 7UXVWHH FRPSHQVDWLRQ VXFK WKDW DOO V
&KDLU 7UXVWHH 5HWDLQHU LQ WKH IRUP RI '8V DV RXWOLQHG LQ GHWDLO LQ WKH 7RWDO &RP!
WR RQH KXQGUHG SHUFHQW Rl HOLJLEOH FRPSHQVDWLRQ LQ WKH IRUP RI #'8V$ LQ OLHX R

(OLJLEOH FRPSHQVDWLRQ JHQHUDOO\ LQFOXGHYV

D %RDUG DQG FRPPLWWHH IHHV DQG
E DQ\ ERQXV RU RWKHU IHH WKDW LV GHWHUPLQHG E\ WKH %YRDUG RU &RPPLWWHH W

7KH QXPEHU RI '8V LQFOXGLQJ IUDFWLRQDO '8V JUDQWHG DW DQ\ SDUWLFXODU WLPH ZLOO EF}
GHILQHG EHORZ RI D 8QLW RQ WKH DZDUG GDWH #ODUNHW 9DOXH$ PHDQV WKH YROXPH ZHLJK
IRU WKH ILYH WUDGLQJ GD\V LPPHGLDWHO\ SUHFHGLQJ WKH UHOHYDQW GDWH 3DUWLFLSDQWYV
58V DQG 38V WR '8V RQ D RQH WR RQH EDVLV LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKRVH SOD

'8V DUH QRW 8QLWY DQG GR QRW HQWLWOH D 3DUWLFLSDQW WR DQ\ 8QLWKROGHU ULJKWV LQI
RU ULJKWV RQ OLTXLGDWLRQ 8SRQ UHGHPSWLRQ D 3DUWLFLSDQW ZLOO UHFHLYH WKH QHW Y|
PXOWLSO\LQJ WKH QXPEHU RI '8V UHGHHPHG E\ WKH 5(,7 8QLW V PDUNHW SULFH RQ UHGHPSWL
WR UHFHLYH WKLV QHW DPRXQW DV D FDVK SD\PHQW RU LQVWHDG UHFHLYH &URPELH 8QLWV IR
8QLWYV PD\ EH LVVXHG XQGHU WKH '83

KHQHYHU FDVK GLVWULEXWLRQV DUH SDLG RQ WKH 8QLWYVY DGGLWLRQDO '8V ZLOO EH FUHGLW
GHWHUPLQHG E\ PXOWLSO\LQJ

D WKH QXPEHU RI '8V LQ WKH 3DUWLFLSDQW!V '8 DFFRXQW RQ WKH UHFRUG GDWH IR

E WKH GLVWULEXWLRQ SDLG SHU 8QLW GLYLGHG E\ WKH ODUNHW 9DOXH RI D 8QLW R
VDPH EDVLV DV WKH XQGHUO\LQJ '8V

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH &RPPLWWHH '8V DUH IXOO\ YHVWHG DW WKH WLPH W
RWKHU WHUPV RU FRQGLWLRQV RQ '8V 8QYHVWHG '8V YHVW LPPHGLDWHO\ SULRU WR DQ\ FKDC

9HVWHG '8V PD\ EH UHGHHPHG RQ WKH GDWH VSHFLILHG E\ D 3DUWLFLSDQW LQ D ZULWWHQ QR
3DUWLFLSDQW!V HPSOR\PHQW RWKHU WKDQ IRU FDXVH IDLOXUH WR EH UHDSSRLQWHG DV D 7
WHUPLQDWHG IRU FDXVH RU WKH 3DUWLFLSDQW YROXQWDULO\ UHVLJQV XQYHVWHG '8V DUH FI
UHGHHPDEOH IRU FDVK IRU D SHURRWKHYBDL QB R&D'WIFHPEHBOORZLQJ WKH FDOHQGDU \HDU LQ Z
3HUVRQ

$ 3BDUWLFLSDQW ZKR HOHFWV WR UHFHLYH D FDVK SD\PHQW RQ UHGHPSWLRQ RI '8V ZLOO UHFH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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D WKH QXPEHU RI '8V PXOWLSOLHG E\
E WKH ODUNHW 9DOXH RI WKH '8V RQ WKH 5HGHPSWLRQ 'DWH

$ 3SDUWLFLSDQW ZKR HOHFWV WR UHFHLYH 8QLWY RQ UHGHPSWLRQ RI '8V PD\ HOHFW WR XVH W
DW WKH UHGHPSWLRQ GDWH

8SRQ SD\PHQW LQ IXOO RI WKH YDOXH RI WKH '8V WKH '8V ZLOO EH FDQFHOOHG

8QLWV DUH DXWKRUL]JHG IRU LVVXDQFH XSRQ WKH I0DUFK /L RIQHR® XOREH B R 1J 80 QWAH G VX/C
LQVLGHUV Rl &URPELH SXUVXDQW WR RXWVWDQGLQJ '8V WRIJHWKHU ZLWK 8QLWYV LVVXDEOH SX
WKH WKHQ RXWVWDQGLQJ 8QLWYV 7KH QXPEHU RI 8QLWV LVVXHG WR LQVLGHUV RI &URPELH SX
RWKHU FRPSHQVDWLRQ DUUDQJHPHQWY ZLWKLQ DQ\ RQH \HDU SHULRG PD\ QRW H[FHHG RI

'8V DUH QRW WUDQVIHUDEOH H[FHSW RQ WKH GHDWK RI D 3DUWLFLSDQW RU WR D 3DUWLFLSD(
D 5563 55,) RU 7)6%

8QLWKROGHU DSSURYDO LV QRW UHTXLUHG IRU DQ\ DPHQGPHQW WR WKH '83 H[FHSW DQ DPHQC

LQFUHDVHY WKH QXPEHU Rl 8QLWY UHVHUYHG IRU LVVXDQFH XQGHU WKH '83
LQFUHDVHY WKH DPRXQW SD\DEOH XSRQ UHGHPSWLRQ RI D '8

H[WHQGV HOLJLELOLW\ WR SDUWLFLSDWH LQ WKH '83 WR SHUVRQV QRW FXUUHQWC
DPHQGV WKH DVVLJQDELOLW\ SURYLVLRQV RI WKH '83

LQFUHDVHVY RU HOLPLQDWHYV WKH LQVLGHU SDUWLFLSDWLRQ OLPLWYV

SHUPLWYV DZDUGV RWKHU WKDQ WKRVH HQWLWOHPHQWY VSHFLILFDOO\ FRQWHPSC
DQ\ DPHQGPHQW WR WKH DPHQGLQJ SURYLVLRQV

<« T I G T mOo

8QLWKROGHU DSSURYDO LV QRW UHTXLUHG IRU DPHQGPHQWYV WR WKH '83 WR GR WKH IROORZL

D UHGXFH WKH QXPEHU RI 8QLWV LVVXDEOH XQGHU WKH '83

E LQFUHDVH RU GHFUHDVH WKH PD[LPXP QXPEHU RI 8QLWV DQ\ VLQJOH 3DUWLFLSDQ

F DQ\ DPHQGPHQW SHUWDLQLQJ WR YHVWLQJ SURYLVLRQV

G DQ\ DPHQGPHQW WR WKH WHUPV RI WKH '83 UHODWLQJ WR WKH HIIHFW Rl WHUPLQ]
RQ WKH ULJKW WR UHGHHP '8V

H DQ\ DPHQGPHQW SHUWDLQLQJ WR WKH DVVLJQDELOLW\ RI '8V

I DQ\ GHFUHDVH LQ WKH DPRXQW SD\DEOH XSRQ UHGHPSWLRQ RI WKH '8

J DPHQG WKH SURFHVV E\ ZKLFK D 3DUWLFLSDQW FDQ UHGHHP D '8

K DGG DQG RU DPHQG DQ\ IRUP RI ILQDQFLDO DVVLVWDQFH SURYLVLRQ WR WKH '83

L DPHQG WKH HOLJLELOLW\ UHTXLUHPHQW IRU SDUWLFLSDQWYV LQ WKH '83

M DOORFDWH DQG UHDOORFDWH DPRQJ WKH VHFXULW\ FRPSHQVDWLRQ DUUDQJHPHQ

'83

N DQ\ DPHQGPHQW DV PD\ EH QHFHVVDU\ RU GHVLUDEOH WR EULQJ WKH '83 LQWR FR
UXOHV DQG SROLFLHV RI DQ\ 6WRFN ([FKDQJH XSRQ ZKLFK WKH 8QLWY DUH IURP W

O DQ\ DPHQGPHQW WR DGG FRYHQDQWV RI &URPELH IRU WKH SURWHFWLRQ RI 3DUWL
EH RI WKH JRRG IDLWK RSLQLRQ WKDW VXFK DGGLWLRQV DUH QRW SUHMXGLFLDO \

P DQ\ DPHQGPHQW QRW LQFRQVLVWHQW ZLWK WKH '83 ZKLFK LV QHFHVVDU\ RU GHVL
JRRG IDLWK RSLQLRQ Rl WKH &RPPLWWHH DQG RU WKH %RDUG KDYLQJ LQ PLQG W
PDNH SURYLGHG WKDW WKH &RPPLWWHH DQG RU WKH %RDUG DUH Rl WKH RSLQLR(
SUHMXGLFLDO WR WKH LQWHUHVWY RI WKH 3DUWLFLSDQWV DQG

Q DOQ\ FKDQJHV RU FRUUHFWLRQV ZKLFK RQ WKH DGYLFH RI FRXQVHO WR &URPELH |
DPELJXLW\ RU GHIHFW RU LQFRQVLVWHQW SURYLVLRQ RU FOHULFDO RPLVVLRQ RU
WKH %RDUG LV RI WKH RSLQLRQ WKDW VXFK FKDQJHV RU FRUUHFWLRQV DUH QRW

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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5HVWULFWHG 8QLW 30DQ
7KH SHYWULFWHG B Q3W @O D B HVKRIUPDQFH FRQGLWLRQHG SODQ GHVLJQHG WR SURPRWH DOLJ
HPSOR\HHV Rl &URPELH VWDNHKROGHUV DQG WKH KROGHUV RI 5(,7 8QLWV DQG DVVLVW &URP
HPSOR\HHV

7KH 30DQ VKDOO EH DGPLQLVWHUHG E\ WKH +5& 7KH +5& VKDOO KDYH WKH SRZHU ZKHUH FRQ
VXEMHFW WR WKH VSHFLILF SURYLVLRQV RI WKH 58 30DQ WR

D HVWDEOLVK SROLFLHY DQG WR DGRSW UXOHV DQG UHJXODWLRQV IRU FDUU\LQJ RX

E LQWHUSUHW DQG FRQVWUXH WKH 58 30DQ DQG WR GHWHUPLQH DOO TXHVWLRQV D
58 30DQ DQG DQ\ VXFK LQWHUSUHWDWLRQ FRQVWUXFWLRQ RU GHWHUPLQDWLRQ
IRU DOO SXUSRVHV DQG

F SUHVFULEH WKH IRUP RI WKH LQVWUXPHQWY UHODWLQJ WR WKH JUDQW YHVWLQJ

7KH PHPEHUV Rl WKH +5& DUH DXWKRUL]JHG WR VLJQ DQG H[HFXWH DOO LQVWUXPHQWYV DQG GR
30DQ LQWR HIIHFW RU WR FDUU\ RXW WKH SURYLVLRQV KHUHRI 7KH +5& PD\ GHOHJDWH WR DOQ
LOQVWUXPHQWY DQG RWKHU GRFXPHQWY XQGHU WKH 58 30DQ

W LV LOWHQGHG WKDW WKH 58 30DQ ZLOO QRW FRQVWLWXWH D VDODU\ GHIHUUDO DUUDQJHP
RI WRARPH 7D§BFMGD DQG IRU &DQDGLDQ WD[ SXUSRVHV WKH YDOXH RI WKH 58V JUDQWHG XC
GLVWULEXWLRQ HTXLYDOHQWY ZLOO QRW EH LQFOXGHG LQ D 3DUWLFLSDQW V WD[DEOH LQFRF
WKH HYHQW RI D FRQYHUVLRQ RI 58V LQWR '8V XQWLO WKH FDOHQGDU \HDU VXFK '8V DUH UHG

7KH +5& VKDOO KDYH WKH DXWKRULW\ DV LW GHWHUPLQHYVY DSSURSULDWH IURP WLPH WR WLPF
GHWHUPLQH WKH YHVWLQJ VFKHGXOH RI 58V JUDQWHG XQGHU HDFK VXFK DZDUG

(OLJLEOH HPSOR\HHVY PD\ HOHFW HDFK FDOHQGDU \HDU WR SDUWLFLSDWH LQ WKH 58 30DQ DQ(
RI WKHLU FKRLFH RI WKHLU HOLJLEOH UHPXQHUDWLRQ LQ WKH IRUP RI DQ DOORFDWLRQ RI 58"
VLQJOH FDOHQGDU \HDU RU PD\ FRQWLQXH DQG DXWRPDWLFDOO\ UHQHZ IURP \HDU WR \HDU XC
EXVLQHVYV GD\ SULRU WR FRPPHQFHPHQW RI WKDW FDOHQGDU \HDU $Q\ HOHFWLRQ WR SDUWLF
WHUPLQDWH RU FKDQJH D SULRU FRQWLQXLQJ IRUP RI HOHFWLRQ VKDOO EH PDGH E\ HOHFWLF

$Q\ HOHFWLRQ WR SDUWLFLSDWH ZLOO EH PDGH QR ODWHU WKDQ WKH ODVW EXVLQHVV GD\ RI
IROORZLQJ FDOHQGDU \HDU 2QFH DQ HOHFWLRQ LV PDGH WR SDUWLFLSDWH ZLWK UHVSHFW W|
IRU WKDW FDOHQGDU \HDU

,] WKH 58 30DQ LV WR FRPPHQFH RSHUDWLRQ RWKHU WKDQ DW WKH EHJLQQLQJ RI D FDOHQGDL
\HDU DQ\ HOHFWLRQ WR SDUWLFLSDWH PXVW EH PDGH EHIRUH DQ\ HOLJLEOH UHPXQHUDWLRQ
SHULRG LQ ZKLFK WKH HOLJLEOH HPSOR\HH!V SDUWLFLSDWLRQ LQ DQG DOORFDWLRQ RI HOLJL
LUUHYRFDEOH ZLWK UHVSHFW WR WKH HOLJLEOH UHPXQHUDWLRQ IRU WKH EDODQFH RI WKH FLO
$zDUGV PD\ EH JUDQWHG WR HOLJLEOH HPSOR\HHV ZKR KDYH HOHFWHG WR SDUWLFLSDWH LQ V

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH +5& WKH +5& PD\ PDNH DQQXDO DZDUGV WR 3DUWLF
SDUWLFLSDQW LQ WKDW SDUWLFXODU FDOHQGDU \HDU RU IXWXUH \HDUV )RU HDFK DZDUG WK
ZKLFK QXPEHU PD\ LQFOXGH IUDFWLRQDO 58V $00 DZDUGYV PDGH WR D 3DUWLFLSDQW VKDOO E
WHUP XQOHVV RWKHUZLVH DSSURYHG E\ WKH +5&

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH +738U PHRO F&KHIY X/DW & D\CK V& O HHD YHHDI W HRIPP BMKFHL QJ RQ W
DSSURYHYV WKH DZDUG LQ WKH ILUVW FDOHQGDU \HDU RI VXFK 7HUP DQG HQGLQJ RQ WKH ILQD
9HVWLQJ 'DWH

8QOHVV VSHFLILFDOO\ SURYLGHG IRU LQ WKH 58 30DQ RU GHWHUPLQHG E\ WKH +5& &URPELH :
DQ\ DPRXQWV WR IXQG WKH DPRXQWY SD\DEOH XQGHU WKH 58 30DQ 8QOHVV RWKHUZLVH SURY

7KH QXPEHU RI 58V ZKLFK YHVW IRU HDFK 3DUWLFLSDQW VKDOO EH GHWHUPLQHG E\ DGGLQJ W
IUDFWLRQV WKHUHRI WKDW ZRXOG EH FUHGLWHG WR VXFK 3DUWLFLSDQW XSRQ WKH SD\PHQW |
DGGLWLRQDO 5(,7 8QLWV D 3DUWLFLSDQW ZRXOG KDYH UHFHLYHG KDG WKH YHVWHG 58V EHHQ
7THUP FROOHBWVYWHG\ 58\ H

2Q WKH 9HVWLQJ 'DWH HDFK 3DUWLFLSDQW VKDOO EH HQWLWOHG WR UHFHLYH DQ DPRXQW QH
3DUWLFLSDQW PXOWLSOLHG E\ WKH 0 DBDNR YW B DRSQEM WWK RIVOKINVWWZLLQY/H ' B WRIY WGKHG LQ WKLYV 58 3
VKDOO EH SDLG WR HDFK 3DUWLFLSDQW ZLWKLQ GD\V Rl WKH 9HVWLQJ 'DWH DQG DIWHU WKH
\HDU LQ ZKLFK WKH 9HV\WDORH QW HHRRFOLUQH WDRNH

8QOHVV RWKHUZLVH SURYLGHG LQ WKLYV 58 30DQ WKH 3D\RXW $PRXQW SD\DEOH WR HDFK 3DU\

E\ DSSOLFDEOH OHJLVODWLRQ E\ &URPELH LQ FDVK LQ WKH FXUUHQF\ Rl &DQDGD &URPELH VK
IRU WKH SXUSRVH RI WKLV 58 30DQ
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JRU JUHDWHU FHUWDLQW\ QR DPRXQW ZLOO EH SDLG WR RU LQ UHVSHFW RI D 3DUWLFLSDQW
58V ZLOO EH JUDQWHG WR D SDUWLFLSDQW WR FRPSHQVDWH WKH SDUWLFLSDQW IRU DQ\ GRZQ
EHQHILW EH FRQIHUUHG XSRQ RU LQ UHVSHFW RI D 3DUWLFLSDQW IRU VXFK D SXUSRVH

$ 3SBDUWLFLSDQW ZKR LV DFWLYHO\ HPSOR\HG E\ & URPELH DQG ZKR KDV EHHQ LQYLWHG E\ WKH

LUUHYRFDEO\ HOHFW LQ ZULWLQJ WR FRQYHUW VRPH RU DOO RI WKH 58V JUDQWHG XQGHU DQ

LQFOXGLQJ DGGLWLRQDO 58V WKDW ZRXOG EH FUHGLWHG IRU GLVWULEXWLRQ HTXLYDOHQWYV

QR ODWHU WKDQ GD\V SULRU WR WKH 9HVWLQJ 'DWH RI D SDUWLFXODU DZDUG RU VXFK HDUC
FRQVXOWDWLRQ ZLWK LWV WD[ DGYLVHUYV

58V IRU ZKLFK DQ HOHFWLRQ WR FRQYHUW LQWR '8V LV PDGH ZLOO EH FDQFHOOHG ZLWK WKH
$PRXQW LQ UHVSHFW RI WKRVH 58V

,] D 3DUWLFLSDQW KDV PDGH DQ HOHFWLRQ D QXPEHU Rl '8V HTXDO WR WKH QXPEHU RI 58V W|
RQ WKH 9HVWLQJ 'DWH RI WKH SDUWLFXODU DZDUG FRYHULQJ WKH FDQFHOOHG 58V SURYLGHG
DZDUG RI '8V ZLOO EH JUDQWHG XQGHU DQG ZLOO EH VXEMHFW WR WKH WHUPV DQG FRQGLWL

8QOHVYV RWKHUZLVH GHWHUPLQHG E\ WKH +5& WKH RQO\ 3DUWLFLSDQWY ZKR DUH HOLJLEOH W
‘DWH DUH DFWLYHO\ HPSOR\HG E\ &URPELH RU RI DQ HPSOR\HU WKDW LV DQ HQWLW\ UHODWHC
D SDUWLFLSDQW LV QRW DFWLYHO\ HPSOR\HG E\ DQ HPSOR\HU SULRU WR WKH 9HVWLQJ 'DWH E
QX000 DQG YRLG

(DFK 3BDUWLFLSDQW ZKR KDV QRW DWWDLQHG DW WKH FORVH RI EXVLQHVV RQ WKH GD\ WKDW L
FORVH RI EXVLQHVV RQ WKH ILUVW VXEVHTXHQW EXVLQHVYV GD\ DQ HTXLW\ YDOXH ZKLFK LV H-
WKUHVKROG LI DQ\ VKDOO EH GHHPHG IRU DOO SXUSRVHV KHUHRI XQOHVV WKH SURYLVLRQV
3DUWLFLSDQW L WR KDYH EHHQ LQYLWHG E\ WKH +5& WR FRQYHUW 58V LQWR '8V DQG LL W
XQGHU DQ DZzDUG WKDW ZRXOG RWKHUZLVH YHVW RQ WKH QH[W 9HVWLQJ 'DWH DOO LQ DFFRUC(

7R WKH H[WHQW WKDW D 3DUWLFLSDQW PD\ RWKHUZLVH EH HQWLWOHG WR 58V JUDQWHG EXW
DzDUG H[FHSW DV PD\ RWKHUZLVH EH GHWHUPLQHG E\ WKH +5& IURP WLPH WR WLPH

D ,I EHIRUH WKH 9HVWLQJ 'DWH WKH HPSOR\PHQW RI D 3DUWLFLSDQW E\ WKH HPSO
WKH HPSOR\HU VXEMHFW WR DSSOLFDEOH KXPDQ ULJKWV OHJLVODWLRQ E\ UHDV!
GHDWK RI WKH 3DUWLFLSDQW VXEMHFW WR WKH WHUPVY DQG FRQGLWLRQV RI WKH
OHJDO SHUVRQDO UHSUHVHQWDWLYH V RI WKH HVWDWH RI WKH 3DUWLFLSDQW Vk
DZDUG GHWHUPLQHG E\ WKH +5& DQG EDVHG RQ OHQJWK RI VHUYLFH EHWZHHQ WK
WKH 3DUWLFLSDQW RU VXFK ORQJHU SHULRG Rl WLPH GHWHUPLQHG E\ WKH +5& 71
SUR UDWHG XQYHVWHG DZDUG RQ WKH GDWH RI WHUPLQDWLRQ RU GHOD\ LWV GH\
QRW ODWHU WKDQ WKH 3D\PHQW 'HDGOLQH 'DWH

E ,I EHIRUH WKH 9HVWLQJ 'DWH WKH HPSOR\PHQW RI D 3DUWLFLSDQW E\ WKH HPSO|
3DUWLFLSDQW RWKHU WKDQ UHWLUHPHQW EXW LQFOXGLQJ FRQVWUXFWLYH GLVP
DQG WHUPLQDWH VLPXOWDQHRXVO\ ZLWK WKH DFW RU HYHQW ZKLFK FDXVHV WKH
3D\RXW $PRXQW RU RWKHU FRPSHQVDWLRQ GDPDJHV RU DQ\ RWKHU SD\PHQWYV I
KRZHYHU WKDW WKH +5& PD\ LQ LWV VROH GLVFUHWLRQ GHWHUPLQH WR SD\ VXFK
FLUFXPVWDQFHYV RI WKH WHUPLQDWLRQ LQFOXGLQJ ZKHUH WKH +5& GHWHUPLQH)
VROH GLVFUHWLRQ SHUPLW DQ\ SD\RXW RI WKH XQYHVWHG DZDUG RQ WKH GDWH |
$PRXQW DQG WKH SD\RXW WKHUHRI XQWLO QRW ODWHU WKDQ WKH 3D\PHQW 'HDGO

F ,1 EHIRUH WKH 9HVWLQJ 'DWH WKH HPSOR\PHQW RI D 3DUWLFLSDQW E\ WKH HPSO
SDUWLFLSDQW VXFK 3DUWLFLSDQW L ZKHUH WKH 3DUWLFLSDQW LV D *RRG /HDY
SODQ DQG SD\RXWV ZLOO EH LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH SODQ
VKDOO EH HQWLWOHG WR D SUR UDWHG VKDUH RI WKH 3DUWLFLSDQW V XQYHVWHG
EHWZHHQ WKH VWDUW RI WKH 7HUP DQG WKH HIITHFWLYH GDWH RI WKH 3DUWLFLSD
GLVFUHWLRQ GHWHUPLQH WR SD\ VXFK DPRXQWV DV WKH +5& GHWHUPLQHY DSSUF
ZKHUH WKH +5& GHWHUPLQHY DSSURSULDWH IXOO SD\PHQW RI WKH DZDUG 7KH +
XQYHVWHG DZDUG RQ WKH GDWH RI WHUPLQDWLRQ RU GHOD\ LWV GHWHUPLQDWLR
WKDQ WKH 3D\PHQW 'HDGOLQH 'DWH

,| XSRQ D &KDQJH Rl &RQWURO WKHUH LV QR ORQJHU D SXEOLF PDUNHW IRU WKH 5(,7 8QLWV W
3D\RXW $PRXQW DV LW GHHPVY DSSURSULDWH ,Q DGGLWLRQ WKH +5& ZLOO GHWHUPLQH WKH W
RQJRLQJ HPSOR\PHQW RU RWKHU WHUPV DQG FRQGLWLRQV WKDW ZRXOG DSSO\ XS WR WKH UH.
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$SSURSULDWH DGMXVWPHQWY WR WKH XQYHVWHG 58V QRWLRQDOO\ JUDQWHG XQGHU RXWVWD(
QXPEHU RI 5(,7 8QLWYV UHVXOWLQJ IURP VXEGLYLVLRQV FRQVROLGDWLRQV RU UH FODVVLILFD\
DV WKH +5& LQ LWV VROH GLVFUHWLRQ GHHPV DGYLVDEOH

$ 58 LV XQGHU QR FLUFXPVWDQFHYVY FRQVLGHUHG WR EH D 5(,7 8QLW RU HQWLWOHY DQ\ 3DUWLF
DVVRFLDWHG ZLWK D 5(,7 8QLW

JURP WLPH WR WLPH WKH %RDUG PD\ DPHQG DQ\ RI WKH SURYLVLRQV RI WKH 58 30DQ RU WHUI
WKH 58 30DQ RU DQ\ WHUPLQDWLRQ RI WKH 58 30DQ VKDOO QRW GLYHVW DQ\ SDUWLFLSDQW R!
58 30DQ RWKHUZLVH DIIHFW WKH ULJKWV RI D 3SBDUWLFLSDQW KROGLQJ DQ DZzDUG DW WKH WLP

3HUIRUPDQFH 8QLW 30DQ
7KH 3HUIRUPDQFH B3R BBDINQ FRPMXFFWLRQ ZLWK WKH 58 30DQ LV GHVLJQHG WR SURPRWH D
H[HFXWLYHV Rl &URPELH LWV VWDNHKROGHUV DQG KROGHUV RI 5(,7 XQLWY DQG DVVLVW &URI

7KH 38 30DQ VKDOO EH DGPLQLVWHUHG E\ WKH +5& 7KH +5& VKDOO KDYH WKH SRZHU ZKHUH F
VXEMHFW WR WKH VSHFLILF SURYLVLRQV RI WKH 38 30DQ WR

D HVWDEOLVK SROLFLHVY DQG WR DGRSW UXOHV DQG UHJXODWLRQV IRU FDUU\LQJ RX

E LQWHUSUHW DQG FRQVWUXH WKH 38 30DQ DQG WR GHWHUPLQH DOO TXHVWLRQV D
38 30DQ DQG DQ\ VXFK LQWHUSUHWDWLRQ FRQVWUXFWLRQ RU GHWHUPLQDWLRQ
IRU DOO SXUSRVHV DQG

F SUHVFULEH WKH IRUP RI WKH LQVWUXPHQWY UHODWLQJ WR WKH JUDQW YHVWLQJ

7KH PHPEHUV RI WKH +5& DUH DXWKRUL]JHG WR VLJQ DQG H[HFXWH DOO LQVWUXPHQWY DQG GR
30DQ LQWR HIIHFW RU WR FDUU\ RXW WKH SURYLVLRQV KHUHRI 7KH +5& PD\ GHOHJDWH WR DQ
LQVWUXPHQWY DQG RWKHU GRFXPHQWY XQGHU WKH 38 30DQ

W LV LQWHQGHG WKDW WKH 38 30DQ ZLOO QRW FRQVWLWXWH D VDODU\ GHIHUUDO DUUDQJHP
RI WKH ,7%$ DQG IRU &DQDGLDQ WD[ SXUSRVHV WKH YDOXH RI WKH 38V JUDQWHG XQGHU WKH 3!
ZLOO QRW EH LQFOXGHG LQ D 3DUWLFLSDQW V WD[DEOH LQFRPH LQ &DQDGD XQWLO WKH FDOH
RI 38V LQWR '8V XQWLO WKH FDOHQGDU \HDU VXFK '8V DUH UHGHHPHG

7KH +5& VKDOO KDYH WKH DXWKRULW\ LQ FRQVXOWDWLRQ ZLWK WKH &(2 WR GHWHUPLQH WKF
PHDVXUHG RYHU WKH VHW WHUP DQG VHW VXFK SHUIRUPDQFH OHYHOV IRU HDFK SHUIRUPDQF!
7KH +5& VKDOO DOVR KDYH WKH DXWKRULW\ LQ FRQVXOWDWLRQ ZLWK WKH &(2 WR VHW DGMX
ZLOO YHVW RQ DFKLHYHPHQW RI HDFK SHUIRUPDQFH OHYHO

(OLJLEOH HPSOR\HHV PD\ HOHFW HDFK FDOHQGDU \HDU WR SDUWLFLSDWH LQ WKH 38 30DQ DQ(
Rl WKHLU FKRLFH RI WKHLU HOLJLEOH UHPXQHUDWLRQ LQ WKH IRUP RI DQ DOORFDWLRQ RI1 38"
VLQJOH FDOHQGDU \HDU RU PD\ FRQWLQXH DQG DXWRPDWLFDOO\ UHQHZ IURP \HDU WR \HDU XQ(
EXVLQHVV GD\ SULRU WR FRPPHQFHPHQW RI WKDW FDOHQGDU \HDU $Q\ HOHFWLRQ WR SDUWLF
WHUPLQDWH RU FKDQJH D SULRU FRQWLQXLQJ IRUP RI HOHFWLRQ VKDOO EH PDGH E\ HOHFWLF

$Q\ HOHFWLRQ WR SDUWLFLSDWH ZLOO EH PDGH QR ODWHU WKDQ WKH ODVW EXVLQHVV GD\ RI
IROORZLQJ FDOHQGDU \HDU 2QFH DQ HOHFWLRQ LV PDGH WR SDUWLFLSDWH ZLWK UHVSHFW W|
IRU WKDW FDOHQGDU \HDU

,] WKH 38 30DQ LV WR FRPPHQFH RSHUDWLRQ RWKHU WKDQ DW WKH EHJLQQLQJ RI D FDOHQGDL
\HDU DQ\ HOHFWLRQ WR SDUWLFLSDWH PXVW EH PDGH EHIRUH DQ\ HOLJLEOH UHPXQHUDWLRQ
SHULRG LQ ZKLFK WKH HOLJLEOH HPSOR\HH!V SDUWLFLSDWLRQ LQ DQG DOORFDWLRQ RI HOLJL
LUUHYRFDEOH ZLWK UHVSHFW WR WKH HOLJLEOH UHPXQHUDWLRQ IRU WKH EDODQFH RI WKH FLC

$ZDUGV PD\ EH JUDQWHG WR HOLJLEOH HPSOR\HHV ZKR KDYH HOHFWHG WR SDUWLFLSDWH LQ V
DQQXDO DZDUGV WR 3DUWLFLSDQWY LQ UHVSHFW RI VHUYLFHY UHQGHUHG RU WR EH UHQGHUH
DZzDUG WKH +5& VKDOO GHWHUPLQH WKH QXPEHU RI 38V WR EH JUDQWHG WR HDFK 3DUWLFLSD
3DUWLFLSDQW VKDOO EH PDGH RQ RU EHIRUH ODUFK RI WKH ILUVW FDOHQGDU \HDU RI WKH D

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH +338&7HWDRK WEDHEB WKDW/OFRPPH QFWELU R QWKKH GD\ WK
DzZzDUG LQ WKH ILUVW FDOHQGDU \HDU RI VXFK 38 7THUP DQG HQGLQJ3B Q@ MWHL QX m™AWE8D\ WKH Wt

8QOHVYV VSHFLILFDOO\ SURYLGHG IRU LQ WKH 38 30bDQ RU GHWHUPLQHG E\ WKH +5& &URPELH :
DQ\ DPRXQWYV WR IXQG WKH DPRXQWYVY SD\DEOH XQGHU WKH 38 30DQ

7KH QXPEHU RI 38V WKDW YHVW RQ WKH 38 9HVWLQJ 'DWH XQGHU DQ DZDUG VKDOO EH GHSHQG
VXFK DZDUG
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7KH QXPEHU RI 38V ZKLFK YHVW IRU HDFK 3DUWLFLSDQW VKDOO EH GHWHUPLQHG E\ L PXOWL!
IDFWRU DSSOLFDEOH WR WKH SHUIRUPDQFH OHYHO DFKLHYHG DQG LL DGGLQJ WKH QXPEHU F
WKH SD\PHQW RI GLVWULEXWLRQV E\ &URPELH RQ WKH 5(,7 8QLWYV EDVHG RQ WKH QXPEHU RI [
38V EHHQ WUHDWHG DV 5(,7 8QLWY XQGHU D GLVWULEXWLR@HWWRIGHIBYPHQW SODQ GXULQJ WK

2Q WKH 38 9HVWLQJ 'DWH HDFK 3DUWLFLSDQW VKDOO EH HQWLWOHG WR UHFHLYH DQ DPRXQW
SBDUWLFLSDQW PXOWLSOLHG E\ WKH ODUB$HWDIRRWHS RRXWKMH 38 9HVWLQJ 'DWH WKH

8QOHVV RWKHUZLVH SURYLGHG LQ WKLV 38 30DQ WKH 38 3D\RXW $PRXQW VKDOO EH SDLG WR
DSSURYDO RI WKH +5& EXW LQ DQ\ HYHQW QRW ODWHU WKDQ 'HFHRBBHID\PRQWKHDGE O UQMH WHW

8QOHVV RWKHUZLVH SURYLGHG LQ WKLV 38 30DQ WKH 38 3D\RXW $PRXQW SD\DEOH WR HDFK 3
UHTXLUHG E\ DSSOLFDEOH OHJLVODWLRQ E\ &URPELH LQ FDVK LQ WKH FXUUHQF\ Rl &DQDGD &
WUHDVXU\ IRU WKH SXUSRVH RI WKLV 38 30DQ

JRU JUHDWHU FHUWDLQW\ QR DPRXQW ZLOO EH SDLG WR RU LQ UHVSHFW RI D 3DUWLFLSDQW
38V ZLOO EH JUDQWHG WR D 3SDUWLFLSDQW WR FRPSHQVDWH WKH 3DUWLFLSDQW IRU DQ\ GRZQ
EHQHILW EH FRQIHUUHG XSRQ RU LQ UHVSHFW RI D 3DUWLFLSDQW IRU VXFK D SXUSRVH

$ 3SBDUWLFLSDQW ZKR LV DFWLYHO\ HPSOR\HG E\ & URPELH DQG ZKR KDV EHHQ LQYLWHG E\ WKH

LUUHYRFDEO\ HOHFW LQ ZULWLQJ WR FRQYHUW VRPH RU DOO RI WKH 38V JUDQWHG XQGHU DQ

LQFOXGLQJ DGGLWLRQDO 38V WKDW ZRXOG EH FUHGLWHG IRU GLVWULEXWLRQ HTXLYDOHQWYV

QR ODWHU WKDQ GD\V SULRU WR WKH 38 9HVWLQJ 'DWH RI D SDUWLFXODU DZDUG RU VXFK HI
FRQVXOWDWLRQ ZLWK LWV WD[ DGYLVHUYV

38V IRU ZKLFK DQ HOHFWLRQ WR FRQYHUW LQWR '8V LV PDGH ZLOO EH FDQFHOOHG ZLWK WKH
3D\RXW $PRXQW LQ UHVSHFW RI WKRVH 38V

,] D 3DUWLFLSDQW KDV PDGH DQ HOHFWLRQ D QXPEHU Rl '8V HTXDO WR WKH QXPEHU RI 38V W|
RQ WKH 38 9HVWLQJ 'DWH Rl WKH SDUWLFXODU DZDUG FRYHULQJ WKH FDQFHOOHG 38V SURYLC
7KH DZDUG RI '8V ZLOO EH JUDQWHG XQGHU DQG ZLOO EH VXEMHFW WR WKH WHUPV DQG FRQ(

8QOHVV RWKHUZLVH GHWHUPLQHG E\ WKH +5& WKH RQO\ 3aDUWLFLSDQWY ZKR DUH HOLJLEOH W
9HVWLQJ 'DWH DUH DFWLYHO\ HPSOR\HG E\ &URPELH RU RI DQ HPSOR\HU WKDW LV DQ HQWLW\
WKH ,7%$ ,1 D 3DUWLFLSDQW LV QRW DFWLYHO\ HPSOR\HG E\ DQ HPSOR\HU SULRU WR WKH 38 9H
FRQYHUVLRQ VKDOO EH QXOO DQG YRLG

(DFK 3BDUWLFLSDQW ZKR KDV QRW DWWDLQHG DW WKH FORVH RI EXVLQHVV RQ WKH GD\ WKDW L
WKH FORVH RI EXVLQHVV RQ WKH ILUVW VXEVHTXHQW EXVLQHVYV GD\ DQ HTXLW\ YDOXH ZKLFK
WKUHVKROG LI DQ\ VKDOO EH GHHPHG IRU DOO SXUSRVHV KHUHRI XQOHVV WKH SURYLVLRQV
3DUWLFLSDQW L WR KDYH EHHQ LQYLWHG E\ WKH +5& WR FRQYHUW 38V LQWR '8V DQG LL W
XQGHU DQ DZzDUG WKDW ZRXOG RWKHUZLVH YHVW RQ WKH QH[W 38 9HVWLQJ 'DWH DOO LQ DFF|

7R WKH H[WHQW WKDW D 3DUWLFLSDQW PD\ RWKHUZLVH EH HQWLWOHG WR 38V JUDQWHG EXW
DzDUG H[FHSW DV PD\ RWKHUZLVH EH GHWHUPLQHG E\ WKH +5& IURP WLPH WR WLPH

D ,I EHIRUH WKH 9HVWLQJ 'DWH WKH HPSOR\PHQW RI D 3DUWLFLSDQW E\ WKH HPSO
WKH HPSOR\HU VXEMHFW WR DSSOLFDEOH KXPDQ ULJKWVY OHJLVODWLRQ E\ UHDVI
GHDWK RI WKH 3DUWLFLSDQW VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH
SHUVRQDO UHSUHVHQWDWLYH V RI WKH HVWDWH RI WKH 3DUWLFLSDQW VKDOO Et
GHWHUPLQHG E\ WKH +5& DQG EDVHG RQ OHQJWK RI VHUYLFH EHWZHHQ WKH VWDU
SDUWLFLSDQW RU VXFK ORQJHU SHULRG Rl WLPH GHWHUPLQHG E\ WKH +5& 7KH +5
UDWHG XQYHVWHG DZDUG RQ WKH GDWH RI WHUPLQDWLRQ RU GHOD\ LWV GHWHUF
ODWHU WKDQ WKH 3D\PHQW 'HDGOLQH 'DWH

E ,I EHIRUH WKH 9HVWLQJ 'DWH WKH HPSOR\PHQW RI D 3DUWLFLSDQW E\ WKH HPSO|
WKH 3DUWLFLSDQW RWKHU WKDQ UHWLUHPHQW EXW LQFOXGLQJ FRQVWUXFWLYH
H[SLUH DQG WHUPLQDWH VLPXOWDQHRXVO\ ZLWK WKH DFW RU HYHQW ZKLFK FDXVI
DQ\ 38 3D\RXW $PRXQW RU RWKHU FRPSHQVDWLRQ GDPDJHV RU DQ\ RWKHU SD\Pt
BURYLGHG KRZHYHU WKDW WKH +5& PD\ LQ LWV VROH GLVFUHWLRQ GHWHUPLQH V
FLUFXPVWDQFHYV RI WKH WHUPLQDWLRQ LQFOXGLQJ ZKHUH WKH +5& GHWHUPLQH)
VROH GLVFUHWLRQ SHUPLW DQ\ SD\RXW RI WKH XQYHVWHG DZDUG RQ WKH GDWH |
$PRXQW DQG WKH SD\RXW WKHUHRI XQWLO QRW ODWHU WKDQ WKH 38 3D\PHQW 'HD

F ,1 EHIRUH WKH 9HVWLQJ 'DWH WKH HPSOR\PHQW RI D 3DUWLFLSDQW E\ WKH HPSO
SDUWLFLSDQW VXFK 3DUWLFLSDQW L ZKHUH WKH 3DUWLFLSDQW LV D *RRG /HDY
SODQ DQG SD\RXWV ZLOO EH LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH SODQ
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VKDOO EH HQWLWOHG WR D SUR UDWHG VKDUH RI WKH SDUWLFLSDQW V XQYHVWHC
EHWZHHQ WKH VWDUW RI WKH 7HUP DQG WKH HIIHFWLYH GDWH RI WKH 3DUWLFLSD!
GLVFUHWLRQ GHWHUPLQH WR SD\ VXFK DPRXQWYV DV WKH +5& GHWHUPLQHY DSSUF
ZKHUH WKH +5& GHWHUPLQHY DSSURSULDWH [IXOO SD\PHQW RI WKH DZDUG 7KH +
XQYHVWHG DZDUG RQ WKH GDWH RI WHUPLQDWLRQ RU GHOD\ LWV GHWHUPLQDWLR
WKDQ WKH 3D\PHQW 'HDGOLQH 'DWH

,| XSRQ D &KDQJH Rl &RQWURO WKHUH LV QR ORQJHU D SXEOLF PDUNHW IRU WKH 5(,7 8QLWYV W
3D\RXW $PRXQW DV LW GHHPV DSSURSULDWH ,Q DGGLWLRQ WKH +5& ZLOO GHWHUPLQH WKH W
RQJRLQJ HPSOR\PHQW RU RWKHU WHUPV DQG FRQGLWLRQV WKDW ZRXOG DSSO\ XS WR WKH UH.

$SSURSULDWH DGMXVWPHQWY WR WKH XQYHVWHG 38V QRWLRQDOO\ JUDQWHG XQGHU RXWVWD(
QXPEHU RI 5(,7 8QLWY UHVXOWLQJ IURP VXEGLYLVLRQV FRQVROLGDWLRQV RU UH FODVVLILFD\
DV WKH +5& LQ LWV VROH GLVFUHWLRQ GHHPVY DGYLVDEOH

$ 38 LV XQGHU QR FLUFXPVWDQFHY FRQVLGHUHG WR EH D 5(,7 8QLW RU HQWLWOHY DQ\ 3DUWLF
DVVRFLDWHG ZLWK D 5(,7 8QLW

JURP WLPH WR WLPH WKH %RDUG PD\ DPHQG DQ\ Rl WKH SURYLVLRQV RI WKH 38 30DQ RU WHU|
WKH 38 30DQ RU DQ\ WHUPLQDWLRQ RI WKH 38 30DQ VKDOO QRW GLYHVW DQ\ 3DUWLFLSDQW R
RWKHUZLVH DIIHFW WKH ULJKWV RI D SDUWLFLSDQW KROGLQJ DQ DZDUG DW WKH WLPH RI VXFKk
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7R WKH NQRZOHGJH RI WKH %RDUG DQG PDQDJHPHQW RI &URPELH H[FHSW DV GLVFORVHG LQ V
DIITLOLDWH RI DQ\ RI WKH IRUHJRLQJ SHUVRQV KDV KDG DQ\ PDWHULDO LQWHUHVW GLUHFW R
RWKHU WKDQ WKH DSSRLOQWPHQW RI 7UXVWHHYV

$V DW '"HFHPEHU (PSLUH WKURXJK LWV ZKROO\ RZQHG VXEVLGLDU\ (&/ KROGV D LQ«
2ITHULQJ RQ ODUFK LQ ZKLFK LW DFTXLUHG IURP VXEVLGLDULHV RI (PSLUH WKH LQLWLDO
VXEVLGLDULHV RI (PSLUH DGGLWLRQDO FRPPHUFLDO DQG GHYHORSPHQW SURSHUWLHYV LQFOX
SURSHUW\ DFTXLUHG E\ &URPELH IURP VXEVLGLDULHV RI (PSLUH ZDV IDLU PDUNHW YDOXH GHW
(OHFWHG 7UXVWHHV RU &(2 RI &URPELH LQ DFFRUGDQFH ZLWK WKH GHOHJDWLRQ RI DSSURYDO
ODQGDWH

"XULQJ WKH VHBFWREHGHG &URPELH LVVXHGEHPEHU &ODVV % /3 8QLWV WR (&/' XQGHU WK
UHLQYHVWPHQW SODQ

5HIHUHQFH LV PDGH WR &URPELH V $ XDO ,QHAHPEWMUR QI RR UK UK MUK HQ LR/FBDODW HDQ WHQGHWEL Q
QRWHG DERYH D FRS\ RI ZKLF I GFR\QEH BREWDLQHG ZLWKRXW FKDUJH E\ FRQWLEL
Rl1 &URPELH DW (DVW 5LYHU 5RDG 6XLWH 1HZ *ODVJRZ 1RYD 6FRWLD % + 6

foef% tete— %o"Ftefe—

&URPELH SURYLGHVY SURSHUW\ PDQDJHPHQW OHDVLQJ VHUYLFHVY DQG HQYLURQPHQWDO PDQDJ
RQ D IHH IRU VHUYLFHV EDVLV SXUVXDQW WR D ODQDJHPHQW $JUHHPHQW HIIHFWLYH -DQXDU\
ODQDJHPHQW $JUHHPHQW LV EHLQJ UHFRJQL]J]HG DV UHYHQXH IURP PDQDJHPHQW DQG GHYHORS

"—e—fte5 fet "Tc...F"e5 ee_"fe %

&URPELH FDUULHVY WUXVWHHY DQG RIILFHUV OLDELOLW\ LQVXUDQFH 8QGHU WKLV LQVXUDQF!
EHHQ PDGH XQGHU LQGHPQLW\ SURYLVLRQV RQ EHKDOI RI LWV 7UXVWHHY DQG RIILFHUV FRQWI
ZKLFK LV SDLG E\ &URPELH ,QGLYLGXDO 7UXVWHHYV DQG RIILFHUV DUH DOVR UHLPEXUVHG IRU
WKH\ DUH QRW LQGHPQLILHG E\ &URPELH ([FOXGHG IURP LQVXUDQFH FRYHUDJH DUH LOOHJDO
'HFODUDWLRQ RI 7UXVW SURYLGHV IRU WKH LQGHPQLILFDWLRQ LQ FHUWDLQ FLUF RI DIQDQFHYV F
DFWLRQ RU VXLW DJDLQVW WKHP LQ UHVSHFW Rl WKH H[HFXWLRQ RI WKHLU GXWLHV RU RIILFH
\HDU DUH SDLG E\ &URPELH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7KH %RDUG RI 7TUXVWHHY DQG ODQDJHPHQW RI &URPELH EHOLHYH WKDW WKH KLIJIKHVW VWDQGTI
&URPELH DV ZHOO DV WKH DELOLW\ WR EXLOG ORQJ WHUP YDOXH IRU FXVWRPHUV EXVLQHVV S

,Q DFFRUGDQFH ZLWK 1DWLRYPORWVYYWHIRP EQWSRICAMH,FRYHUQDQPHLH DQQXDOO\ GLVFORVHV L
UHODWHG WR LWV VA\VWHP RI JRYHUQDQFH 7KH GLVFXVVLRQ SURYLGHV LQIRUPDWLRQ UHODWL

&RUSRUDWH *RYHUQDQFH *RIQGHDRWHRQDO ,$HNGLWXRRBPRIMWRWEIHY V GLVFORVXUH DGGUHVVLQJ H
DQG LQVWUXPHQWYV LV VHW RXW LQ $SSHQGL[ $ WR WKLV &LUFXODU

3XUVXDQW WR LWV PDQGDWH WKH %RDUG RI 7ZUXVWHHY RYHUVHHVY WKH PDQDJHPHQW RI WKH [
RU WKURXJK LWV &¢RPPLWWHHV ZLWK WKH JRDO RI EXLOGLQJ VXVWDLQDEOH ZRUWK IRU DOO R
$SSHQGL[ % Rl WKLV &LUFXODU

_T(_I”.é ”f.."i” %oi._ f.T ¢%0<._”fﬂ
7KH DXGLWRUV RI &URPELH DUH B3ULFHZDWHUKRXVH&RRSHUV //3 &KDUWHUHG 3URIHVVLRQDO $

7KH 7UDQVIHU $JHQW DQG 5HJLVWUDU IRU WKH 8QLWV LV 76; 7UXVW &RPSDQ\

TT(_(‘.fZ .A‘”.f_(‘.

JLODQFLDO LQIRUPDWLRQ LV SURYLGHG LQ &URPELH V FRQVROLGDWHG ILQDQFLDO VWDWHPHOQ\
FRPSOHWHG ILQDQFLDO \HDU

&URPELH KDV ILOHG ZLWK FHUWDLQ VHFXULWLHYV UHJXODWRU\ DXWKRULWLHYV DQ $QQXDO ,QIRL
WKHUHE\ SHUPLWWLQJ &URPELH WR XVH D VKRUW IRUP SURVSHFWXV IRU WKH GLVWULEXWLRQ

$GGLWLRQDO LQIRUPDWLRQ UHODWLQJ WR &URPELH LQFOXGLQJ D FRS\ Rl &URPELH V FRQVRO|
ZHOO DV &URPELH V PRVW UHFHQW $QQXDO ,QIRUPDWLR RUP WRIJHWKHU ZLWK D FRS\ Rl WKH

E\ UHIHUHQFH LQWR WKLV &LUFXODU PD\ EH REWD HSRKVEE \FRPQ\WHD F MJIR®JI WWKKHH 6& KBI5H 1ZH
RlI &URPELH DW (DVW 5LYHU 5RDG 1HZ *ODVJRZ 1RYD 6FRWLD % + 6
”_._:t:t.5 ””I’"'fz

7KH FRQWHQWY DQG WKH VHQGLQJ RI WKLV &LUFXODU KDYH EHHQ DSSURYHG E\ WKH %RDUG RI

VLIQHG *DYLQ 6WXWWDUG

*DYLQ 6WXWWDUG
6HQLRU 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG &RUSRUDWH 6HFUHWDU\
ODUFK

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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&URPELH V JRYHUQDQFH SUDFWLFHY DUH VXEVWDQWLDOO\ LQ DOLJQPHQW ZLWK 13 &RUS]
&URPELH V FXUUHQW JRYHUQDQFH SUDFWLFHV LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI 1
Sé ‘f”-t- [ 2R 11_._:t¢.

D 'LVFORVH WKH LGHQWLW\ RI TUXVWHHYV ZKR DUH LQGHSHQGHQW

( JROORZLQJ WKH $QQXDO *HQHUDO OHHWLQJ KHOGHFWHG WKH %RDUG ZLO® &8 @WRF
ZLWK WHQ EHLQJ LQGHSHQGHQW

( 7KH %RDUG KDV UHYLHZHG WKH FLUFXPVWDQFHV RI HLCORZL QUMW HHNX QW Pl HY DG
HOHFWLRQ DUH LQGHSHQGHQW 3DXO 9 %HHVOH\ -DQH &UDLJKHDG -DVRQ 3 6KDC
7KH %RDUG DOVR FRQVLGHUV WKH IROORZLQJ IRXU (&/ DSSRLQWHHBRREREH LQGHS
OLFKDHO 9HOV

( 6HH #%XVLQHVV RI WKH OHHWLQJ (OHFWLRQ DQG $SSRLQWPHQW RI WKH %RDUG R
2WKHU 5HODWLRQVKLSV$ VHFWLRQ RI WKLV &LUFXODU

E 'LVFORVH WKH LGHQWLW\ RI TUXVWHHY ZKR DUH QRW LQGHSHQGHQW DQG GHVFULEH \

( 7KH %RDUG KDV GHWHUPLQHG WKDW IROORZLQJ WKH $QQXDO *HQHUDO OHHWLQJ K
+ROO'RXJ 1DWKDQVRQ ZLOO EH WKH RQO\ 7UXVWHHYV ZKR DUH QRW LQGHSHQGHQW
EHFDXVH KH LV 3WRHWIGRHRENH &8Q@G H[HFXWLYH RIILFHUV RI &URPELH DUH GHHPHG
,QVWUXPHQWSXGLW &RPPXWWHHKDQVRQ LV FRQVLGHUHG WR KDYH D PDWHULDO UH
H[SHFWHG WR LQWHUIHUH ZLWK KLV DELOLW\ WR H[HUFLVH LQGHSHQGHQW MXGJHF
RIILFHU RI (PSLUH ZKLFK RZQV D LOQWHUHVW LQ &URPELH VXEVLGLDULHV RI (I
&URPELH V PLQLPXP DQQXDO UHQWYVY DQG &URPELH KDV PDWHULDO FRQWUDFWYV Zl1

( 6HH #%XVLQHVV RI WKH OHHWLQJ (OHFWLRQ DQG $SSRLQWPHQW RI WKH %RDUG R
2WKHU 5HODWLRQVKLSV$ VHFWLRQ RI WKLV &LUFXODU

F 'LVFORVH ZKHWKHU RU QRW D PDMRULW\ RI TUXVWHHY DUH LQGHSHQGHQW

( RXW Rl  7UXVWHHV DUH FXUUHQWO\ LQGHSHQGHQW
( JROORZLQJ WKH $QQXDO *HQHUDO OHHWLQJ KHOG RQ 0D\ DVVXPLQJ DOO QRP
ZLWK WHQ EHLQJ LQGHSHQGHQW

G ,I D7UXVWHH RU 7UXVWHH RI DQ\ RWKHU LVVXH WKDW LV D UHSRUWLQJ LVVXHU RU W
ERWK WKH 7UXVWHH DQG WKH RWKHU LVVXHU

( 7KH IROORZLQJ 7TUXVWHHY DUH DOVR GLUHFWRNQ&B D LWKXN®/ HKR XIHWK HRWEBWY D ORD
7THOHVDW &RUSRUDWLRQ DQG :DMD[ &RUSRUDWLRQ 9LYHN 6RRG ZKR VHUYHV DV D
6WDUNPDQ ZKR VHUYHV DV D ERDUG PHPEHU IRU ,QWHUQDWLRQDO 3HWUROHXP &R
&DQDGD 3DFNHUV ,QF OLFKDHO :DWHUV ZKR VHUYHV DV D ERDUG PHPEHU IRU OLC
ERDUG PHPEHU IRU ORUJXDUG &RUSRUDWLRQ ORUJXDUG 5(,7 DQG ORUJXDUG 1RUW
DQG 'LUHFWRUVKLSV RI WKH 7UXVWHHYV ZLWK RWKHU SXEOLF HQWLWLHYVY DUH GLVF

(OHFWLRQ DQG $SSRLQWPHQW RI WKH %RDUG RI TUXVWHHV$

H 'LVFORVH ZKHWKHU RU QRW WKH LQGHSHQGHQW 7UXVWHHV KROG UHJXODU VFKHGXOF
PDQDJHPHQW DUH QRW LQ DWWHQGDQFH ,] WKH LQGHSHQGHQW 7UXVWHHV KROG VXEF
EHIJLQQLQJ RI WKH LVVXHU V PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU , I WKH L
WKH %RDUG GRHV WR IDFLOLWDWH RSHQ DQG FDQGLG GLVFXVVLRQ DPRQJ LWV LQGHSE

7KH %RDUG LV GHGLFDWLQJ WR IDFLOLWDWLQJ RSHQ DQG FDQGLG GLVFXVVLRQ DPRQ

( 7KH 7TUXVWHHYV PHHW ZLWKRXW PDQDJHPHQW SUHVHQW DW HYHU\ PHHWLQJ RI WKH
7TUXVWHHY WR GLVFXVV PDWWHUV SULYDWHO\ ZLWKRXW PDQDJHPHQW SUHVHQW

( 7KH HOHFWHG LQGHSHQGHQW 7UXVWHHY DOVR PHHW ZLWKRXW PDQDJHPHQW DQG |

( 'XULQJ ILVFDO WKHUH ZHUH VHYHQ %RDUG PHHWLQJY KHOG DQG LQ FDPHUD V&t
WKHVH PHHWLQJV
,Q HDFK RI WKH $XGLW &RPPLWWHH DQG WKH *RYHUQDQFH DQG 1RPLQDV

+XPDQ 5HVRXUFHV &RPPLWWHH KHOG VL[ PHHWLQJV $00 PHPEHUV RI WKHVF

| 'LVFORVH ZKHWKHU RU QRW WKH FKDLU RI WKH %RDUG LV DQ LQGHSHQGHQW 7UXVWH ]I
7UXVWHH GLVFORVH WKH LGHQWLW\ RI WKH LQGHSHQGHQW FKDLU RU /HDG 7UXVWHH

-DVRQ 6KDQQRQ WKH &KDLU LV LQGHSHQGHQW 7UXVWHH )RU PRUH LQIRUPDWLRQ \
$SSRLQWPHQW RI WKH %RDUG 7UXVWHHY 7UXVWHH ,QGHSHQGHQFH 1RQ ,QGHSHQG!

$PRQJVW RWKHU WKLQJV WKH &KDLU LV H[SHFWHG WR

( /HDG WKH %RDUG WR HQVXUH HIIHFWLYH JRYHUQDQFH DQG RYHUVHH LWV SURSHU

( 'LUHFW DVVHVVPHQW RI %YRDUG DQG &RPPLWWHH SHUIRUPDQFH DQG HIITHFWLYHQH

( 6XSSRUW WKH +XPDQ 5HVRXUFHV &RPPLWWHH LQ HYDOXDWLQJ WKH SHUIRUPDQFH
&URPELH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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( 2YHUVHH LPSOHPHQWDWLRQ DQG DGKHUHQFH WR &URPELH!V '"LYHUVLW\ (TXLW\ DC
( *XLGH WKH %RDUG DQG &RPPLWWHHY LQ GHYHORSLQJ DQG PDLQWDLQLQJ VHQLRU
( 6HUYH DV WKH SULPDU\ OLDLVRQ IDFLOLWDWLQJ FRPPXQLFDWLRQ EHWZHHQ WKH %

'LVFORVH WKH DWWHQGDQFH UHFRUG RI HDFK 7UXVWHH IRU DOO %RDUG PHHWLQJV Kl
\HDU

(DFK RI WKH 7UXVWHHY RWKHU WKDQ 'RXJ 1DWKDQVRQ ZKR PLVVHG RQH PHHWLQJ Z
WLPH WKH\ ZHUH 7UXVWHHYV ,QLPBEBQWHBQ IGRXWLBHWWKIHQJIJYV ZHUH KHOG IRU HDFK RI &
*RYHUQDQFH DQG 1RPLOQDWLQJ &RPPLWWHH DQG ,QYHVWPHQW &RPPLWWHH DQG DOOC
PHHWLQJV H[FHSW IRU 0U 1DWKDQVRQ ZKR PLVVHG RQH ILQFD\OWMPHDQW VLR FPRHHNN IDH \WF
IRU &URPELH V +XPDQ 5HVRXUFHV &RPPLWWHH DQG DOO &RPPLWWHH PHPEHUV ZHUH
UHFRUG RI HDFK 7UXVWHH IRU %RDUG DQG &R BR VK WRIHHBHIHQY WEHY &G XIF X@D L XA U W
OHHWLQJ (OHFWLRQ DQG $SSRLQWPHQW RI WKH %RDUG RI TUXVWHHY &RPPLWWHH

tad frt fetf-t

D 'LVFORVH WKH WH[W RI WKH %RDUG V ZULWWHQ PDQGDWH ,| WKH ERDUG GRHV QRW K
UROHV DQG UHVSRQVLELOLWLHV
( 7KH ZULWWHQ PDQGDWH Rl WKH %RDUG RI 7UXVWHHV LV SURYLGHG LQ $SSHQGL[ #
ué‘.(_(‘. :t..-.”(l_<‘..
D 'LVFORVH ZKHWKHU RU QRW WKH %RDUG KDV GHYHORSHG ZULWWHQ SRVLWLRQ GHVFU
%RDUG KDV QRW GHYHORSHG ZULWWHQ SRVLWLRQ GHVFULSWLRQV IRU WKH FKDLU DQ
%RDUG GHOLQHDWHY WKH UROH DQG UHVSRQVLELOLWLHV RI HDFK VXFK SRVLWLRQ
( 7KH %RDUG PDLQWDLQV ZULWWHQ SRVLWLRQ GHVFULSWLRQV IRU WKH &KDLU RI W}
( (DFK &RPPLWWHH RSHUDWHV XQGHU D ZULWWHQ PDQGDWH WKDW RXWOLQHV LWV \
7KH %RDUG DQG LWV &RPPLWWHHYV UHYLHZ DQG DSSURYH WKHVH PDQGDWHV DQQX
&RPPLWWHH IRU RYHUVLJIKW

( 7KH IXO0 WH[W Rl WKH PDQGDWHV IRU WKH %RDUG DQG HDFK RI WKH IRXU &RPPLW
ZZZ FURPELH FD
E 'LVFORVH ZKHWKHU RU QRW WKH %RDUG DQG &(2 KDYH GHYHORSHG D ZULWWHQ SRVL
FRUSRUDWH JRDOV DQG REMHFWLYHV WKDW WKH &(2 LV UHVSRQVLEOH IRU PHHWLQJ
GHVFULSWLRQ EULHIO\ GHVFULEH KRZ WKH %RDUG GHOLQHDWHV WKH UROH DQG UHV
( 7KH %RDUG PDLQWDLQV D ZULWWHQ SRVLWLRQ GHVFULSWLRQ IRU WKH &(2 ZKLFK
DQG &URPELH!V VSHFLILF UHTXLUHPHQWYV $V SDUW RI LWV FRUH PDQGDWH WKH %
REMHFWLYHV WKDW WKH &(2 PXVW DFKLHYH

7KH &(2 LV UHVSRQVLEOH WR WKH 8QLWKROGHUV WKURXJK WKH %RDUG IRU DOO DFW

OHDGHUVKLS RSHUDWLRQDO RYHUVLJKW DQG RUJDQL]DWLRQDO GHYHORSPHQW 6SH

( 'ULYLQJ ORQJ WHUP YDOXH IRU 8QLWKROGHUV WKURXJK HITHFWLYH EXVLQHVV PDQ

( '"HYHORSLQJ DQG UHFRPPHQGLQJ FRPSUHKHQVLYH DQQXDO EXVLQHVV SODQV FRU:
%RDUG WKDW DGYDQFH &URPELH!V ORQJ WHUP VWUDWHJILF SULRULWLHV

( ,PSOHPHQWLQJ FOHDU DQG HIIHFWLYH SURFHVVHV FRQWUROV DQG UHSRUWLQJ P
VWURQJ ILQDQFLDO PHWULFV DQG HQKDQFLQJ 8QLWKROGHU YDOXH

( &UHDWLQJ DQG VXVWDLQLQJ DQ LQFOXVLYH ZRUNSODFH FXOWXUH WKDW DWW UDFV
RUJDQL]DWLRQDO OHYHOV DQG PRGHOLQJ &URPELH!V *XLGLQJ 9DOXHV

( (VWDEOLVKLQJ FRPSUHKHQVLYH WDOHQW VWUDWHJLHV IRU PDQDJHPHQW LQFOXG
RUJDQL]DWLRQDO VWUXFWXUH VXSSRUWV VWUDWHJILF JRDOV

( 3URYLGLQJ H[HFXWLYH OHDGHUVKLS DQG RYHUVLJKW RI (QYLURQPHQWDO 6RFLDO
RSHUDWLRQDO DQG VWUDWHJILF SODQQLQJ

VA "<fe—f—<'e fof fe_ce—coe% tT—..f—x<'e
D %ULHIO\ GHVFULEH ZKDW PHDVXUHV WKH %RDUG WDNHV WR RULHQW QHZ 7UXVWHHV L

L WKH UROH RI WKH %RDUG LWV FRPSDQLHV DQG LWV 7UXVWHHV DQG
LL WKH QDWXUH DQG RSHUDWLRQ RI WKH LVVXHU V EXVLQHVV

&URPELH SURYLGHV D FRPSUHKHQVLYH RULHQWDWLRQ SURJUDP IRU QHZ 7UXVWHHV W
VWUDWHILF GLUHFWLRQ RSHUDWLRQV DQG JRYHUQDQFH IUDPHZRUN 7KLV FXVWRPL]

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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SHUVRQDO PHHWLQJV DQG KDQGV RQ H[SHULHQFH WR HTXLS QHZ 7UXVWHHYVY ZLWK Wk
SDUWLFLSDWLRQ

7KH RULHQWDWLRQ SURJUDP LQFOXGHYV

( ,QLWLDO OHDGHUVKLS PHHWLQJV ZLWK WKH &KDLU DQG &RUSRUDWH 6HFUHWDU\ IF
VWUXFWXUH DQG FXUUHQW SULRULWLHYV
( &RPSUHKHQVLYH EULHILQJV ZLWK VHQLRU PDQDJHPHQW PHPEHUV FRYHULQJ VWUD
DQG RQJRLQJ RSSRUWXQLWLHY DQG FKDOOHQJHV IDFLQJ &URPELH
( 3URSHUW\ WRXUV SURYLGLQJ ILUVW KDQG H[SRVXUH WR &URPELH!V DVVHWV DQG F
( $FFHVV WR HVVHQWLDO GRFXPHQWDWLRQ WKURXJK D VHFXUH RQOLQH %RDUG UHV
6WUDWHJILF SODQV DQG FXUUHQW LQLWLDWLYHYV
%RDUG DQG &RPPLWWHH PDQGDWHYV
5HFHQW PHHWLQJ PLOQXWHV DQG KLVWRULFDO UHFRUGYV
3XEOLF GLVFORVXUH GRFXPHQWYV
&RUSRUDWH SROLFLHY DQG SURFHGXUHV
&RGH RI %XVLQHVV &RQGXFW DQG (WKLFV
( 5HYLHZ DQG DWWHVWDWLRQ WR WKH &RGH Rl &RQGXFW DQG (WKLFV HQVXULQJ XC
VWDQGDUGYV

$00 RULHQWDWLRQ PDWHULDOV DQG UHVRXUFHVY UHPDLQ DFFHVVLEOH WR 7UXVWHHYV
SURYLGLQJ RQJRLQJ UHIHUHQFH IRU JRYHUQDQFH PDWWHUVY DQG FRUSRUDWH GRFXPF

%ULHIO\ GHVFULEH ZKDW PHDVXUHV LI DQ\ WKH ERDUG WDNHV WR SURYLGH FRQWLQ
FROQWLQXLQJ HGXFDWLRQ GHVFULEH KRZ WKH ERDUG HQVXUHV WKDW LWV 7TUXVWHHYV
REOLJDWLRQV DV 7TUXVWHHV

&URPELH PDLQWDLQV D FRPSUHKHQVLYH FRQWLQXLQJ HGXFDWLRQ SURJUDP IRU 7UXYV
WDUJHWHG EULHILQJY RQ VWUDWHJILF PDWWHUV 7KLV SURJUDP HQVXUHVY %RDUG PHP
DQG PDWWHUV VSHFLILF WR &URPELH!V RSHUDWLRQV WKURXJK ERWK LQWHUQDO DQG

7KH FRQWLQXLQJ HGXFDWLRQ IUDPHZRUN LQFOXGHYV

( 6WUDWHJILF DQG 2SHUDWLRQDO %ULHILQJV
7DUJHWHG SUHVHQWDWLRQV VXSSRUWLQJ VWUDWHJILF SODQQLQJ DQG VSHFI
5HJXODU XSGDWHV RQ &URPELH!V RSHUDWLRQV DQG HPHUJLQJ GRPHVWLF D
&XVWRP EULHILQJYV DUUDQJHG E\ WKH 6HFUHWDU\ LQ UHVSRQVH WR %RDUG I

( 6WUXFWXUHG /HDUQLQJ 3URJUDPV
6SHFLDOL]HG &RPPLWWHH VSHFLILF HGXFDWLRQ LQLWLDWLYHV
7UDLQLQJ PRGXOHV EDVHG RQ QHHGV LGHQWLILHG WKURXJK %RDUG DQG &R
,QWHUQDO H[SHUW SUHVHQWDWLRQV RQ NH\ RSHUDWLRQDO DQG VWUDWHJILF

( (IWHUQDO 'HYHORSPHQW 2SSRUWXQLWLHV
%RDUG PHPEHUVKLS LQ WKH ,QVWLWXWH RI &RUSRUDWH 'LUHFWRUV ,&' SU
RSSRUWXQLWLHYV
6XSSRUW IRU DWWHQGDQFH DW UHOHYDQW FRQIHUHQFHY DQG VHPLQDUYV
$FFHVV WR XQLYHUVLW\ EDVHG 7TUXVWHH HGXFDWLRQ SURJUDPV
&RYHUDJH RI WXLWLRQ DQG H[SHQVHV IRU DSSURYHG HGXFDWLRQDO DFWLY!

( 7KH %RDUG 6HFUHWDU\ FRRUGLQDWHY WKLY FRPSUHKHQVLYH SURJUDP E\
$UUDQJLQJ LQWHUQDO SUHVHQWDWLRQV LQ FRQVXOWDWLRQ ZLWK %RDUG D
1RWLI\LQJ 7UXVWHHYV Rl UHOHYDQW H[WHUQDO HGXFDWLRQDO RSSRUWXQLW
0DQDJLQJ WKH DQQXDO UHYLHZ RI ,& PHPEHUVKLS EHQHILWYV
YDFLOLWDWLQJ UHLPEXUVHPHQW IRU DSSURYHG HGXFDWLRQDO H[SHQVHYV

7KLY LQWHJUDWHG DSSURDFK HQVXUHV 7UXVWHHY PDLQWDLQ DQG HQKDQFH WKHLU H
&URPELH!V JRYHUQDQFH DQG RSHUDWLRQV )RU DGGLWLRQDO GHWDLOV RQ WKH RULF
OHHWLQJ (OHFWLRQ DQG $SSRLQWPHQW RI WKH %RDUG RI TUXVWHHYV RI WKLV &LUF)

WE—8c. f7 —ecotes ‘ot— . —

D

'LVFORVH ZKHWKHU RU QRW WKH %RDUG KDV DGRSWHG D ZULWWHQ FRGH RI EXVLQHV
WKH %RDUG KDV DGRSWHG D ZULWWHQ FRGH

GLVFORVH KRZ D SHUVRQ RU FRPSDQ\ PD\ REWDLQ D FRS\ Rl WKH &RGH

LL GHVFULEH KRZ WKH %RDUG PRQLWRUV FRPSOLDQFH ZLWK LWV FRGH RU LI WKH
KRZ WKH %RDUG VDWLVILHV LWVHOI UHJDUGLQJ FRPSOLDQFH ZLWK LWV FRGH I

LLL SURYLGH D FURVV UHIHUHQFH WR DQ\ PDWHULDO FKDQJH UHSRUW ILOHG VLQFH
ILQDQFLDO \HDU WKDW SHUWDLQV WR DQ\ FRQGXFW RI D 7UXVWHH RU H[HFXWL"

&URPELH LV FRPPLWWHG WR WUDQVSDUHQF\ LQ JRYHUQDQFH SUDFWLFHV :H PDLQWD
&RGH WKDW DSSOLHV WR DOO 7UXVWHHV 2IILFHUV DQG HPSOR\HHV 7KLV &RGH Z
HVWDEOLVKHV FOHDU VWDQGDUGYV IRU HWKLFDO EXVLQHVV FRQGXFW DQG LQFOXGHYV
WKH &RGH LV DYDLODEOH RQ WKH &URPELH ZHEVLWH DW ZZZ FURPELH FD

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7KH &RGH VSHFLILHV PXOWLSOH FRPSOLDQFH UHVRXUFHY WKURXJK ZKLFK LQGLYLGXE
FDQ FRQWDFW

693 3HRSOH &XOWXUH %DUEDUD 6KHDYHV
3UHVLGHQW &(2 ODUN +ROO\

&KDLU RI WKH %RDUG -DVRQ 3 6KDQQRQ
&KDLU RI $XGLW &RPPLWWHH 3DXO 9 %HHVOH\

~—~—~

7KH %RDUG HPSOR\V PXOWLSOH OD\HUV RI RYHUVLJKW WR PRQLWRU DQG HQVXUH FRF

( $00 HPSOR\HHV LQFOXGLQJ 7UXVWHHY DQG 2IILFHUV PXVW SURYLGH DQQXDO DF!
&RGH

( 7TUXVWHHY FRPSOHWH DQ DQQXDO UHYLHZ DQG DWWHVWDWLRQ RI WKH &RGH WR H

( 7KH $XGLW &RPPLWWHH UHFHLYHV DQG UHYLHZV UHSRUWYV RI DQ\ HWKLFDO FRQFH
WKLV SXUSRVH RU RWKHU FKDQQHOV

( 7KH +XPDQ 5HVRXUFHV &RPPLWWHH FRQGXFWY DQQXDO UHYLHZV RI WKH &RGH UH
HITHFWLYHQHVY DQG UHOHYDQFH

( $Q\ YLRODWLRQV E\ HIHFXWLYH RIILFHUV RU 7TUXVWHHY PXVW EH UHSRUWHG WR W

( $00 YLRODWLRQV PXVW EH WKRURXJKO\ LQYHVWLJDWHG ZLWK SRWHQWLDO GLVFL

( TUXVWHHYV PXVW LPPHGLDWHO\ LQIRUP WKH %RDUG RI SRWHQWLDO FRQIOLFWYV EH)
ZLWKGUDZDO IURP GHFLVLRQ PDNLQJ LV UHTXLUHG

( $Q LQGHSHQGHQW WKLUG SDUW\ PDQDJHG (WKLFV /LQH LV PDLQWDLQHG IRU DQRQ

( $Q\ &RGH ZDLYHUV IRU PDQDJHPHQW DQG 7UXVWHHYVY FDQ RQO\ EH JUDQWHG E\ WKI

7KH %RDUG DFWLYHO\ PRQLWRUV FRPSOLDQFH DQG KDV IRXQG QR LQVWDQFHV ZKHUH
SURYLVLRQV $V D UHVXOW QR PDWHULDO FKDQJH UHSRUWY UHODWHG WR &RGH YLR(

E 'HVFULEH DQ\ VWHSV WKH %RDUG WDNHV WR HQVXUH 7UXVWHHYV H[HUFLVH LQGHSHQG
UHVSHFW RI ZKLFK D 7UXVWHH RU H[HFXWLYH RIILFHU KDV D PDWHULDO LQWHUHVW

7KH &RGH RI %XVLQHVV &RQGXFW DQG (WKLFV UHTXLUHV 7UXVWHHY WR DYRLG VLWXD
WKHLU SHUVRQDO LQWHUHVWY DQG WKHLU GXWLHV DV 7TUXVWHHV :KHQ VXFK VLWXDYV
UHFXVH WKHPVHOYHV IURP UHODWHG GHFLVLRQ PDNLQJ SURFHVVHV )XUWKHUPRUH \
L DUHODWHG SDUW\ VXFK DV (PSLUH RU DQ\ RI LWV VXEVLGLDULHYV LL D 7UXVWHLI
UHFHLYH DSSURYDO IURP D PDMRULW\ RI WKH HOHFWHG LQGHSHQGHQW 7UXVWHHV

F 'HVFULEH DQ\ RWKHU VWHSV WKH %YRDUG WDNHV WR HQFRXUDJH DQG SURPRWH D FXO

7KH %RDUG IRVWHUV D FXOWXUH RI HWKLFDO FRQGXFW WKURXJK WZR NH\ PHFKDQLVP

( JLUVW E\ VHOHFWLQJ DQG DSSRLQWLQJ RIILFHUV ZKR GHPRQVWUDWH WKH KLJKHV

( 6HFRQG E\ LPSOHPHQWLQJ UREXVW SHUIRUPDQFH PRQLWRULQJ VI\IVWHPV WR HQVX
PDQDJHPHQW DQG &URPELH!V HPSOR\HHV

&URPELH!V FRPSUHKHQVLYH DSSURDFK WR HWKLFDO JRYHUQDQFH LQFRUSRUDWHV FO
WKRURXJK RYHUVLJKW SURFHGXUHV DQG WUDQVSDUHQW UHSRUWLQJ SURWRFROV 7F
PDLQWDLQLQJ H[FHSWLRQDO VWDQGDUGVY RI EXVLQHVV FRQGXFW DQG HWKLFV

Xé_ o(of_(‘o £n "_a_:l:io
D 'HVFULEH WKH SURFHVV E\ ZKLFK WKH %RDUG LGHQWLILHVY QHZ FDQGLGDWHYV IRU %RELC

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LV UHVSRQVLEOH IRU LGHQWLI\LQJ Q
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LGHQWLILHY 7UXVWHH VNLOO H[SHULHQF
DQG WHUP OLPLWYVY 7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH RYHUVHHV D 7UX
UHFRPPHQGDWLRQV WR WKH %RDUG IRU FRQVLGHUDWLRQ DQG QRPLQDWLRQ IRU HOHI
PDLQWDLQHG WR HQVXUH VWURQJ DOLJQPHQW EHWZHHQ FULWLFDO &RPSDQ\ FRPSHW
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH SULRULWL]HY JHQGHU DQG RWKHU IRUPV
QRPLQDWLRQ RI 7UXVWHHYV E\ WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LV RX\

E 'LVFORVH ZKHWKHU RU QRW WKH %RDUG KDV D QRPLQDWLQJ FRPPLWWHH FRPSRVHG H
QRPLQDWLQJ FRPPLWWHH FRPSRVHG HQWLUHO\ RI LQGHSHQGHQW WUXVWHHV GHVFU
QRPLQDWLRQ SURFHVV

7KH *RYHUQDQFH DQG 1RPLOQDWLQJ &RPPLWWHH LV FRPSRVHG HQWLUHO\ RI LQGHSHQ
F ,1 WKH %RDUG KDV D QRPLQDWLQJ FRPPLWWHH GHVFULEH WKH UHVSRQVLELOLWLHV

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH PDQGDWH HQFRPSDVVHV WKH UHVSR(
&RPPLWWHH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH PRQLWRUV WKH FRPSRVLWLRQ DQG H
JDSV WKDW PD\ H[LVW LQ WHUPV RI VNLOOV H[SHULHQFH DQG GLYHUVLW\ RI LQFXPEF
FRPSHWHQF\ PDWUL[ 7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH DOVR FRQVLGH
FRPSHQVDWLRQ RI 7TUXVWHHY WR HQVXUH LW LV DSSURSULDWH DQG DOLJQHG ZLWK H

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH XQGHUWDNHYV RQ DQ RQJRLQJ EDVLV
PHPEHUVY ,W UHFRPPHQGV QHZ QRPLQHHVY WR WKH %RDUG

,Q IXOILOOLQJ LWV UHVSRQVLELOLWLHYVY WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLW
VNLOOV DQG GLYHUVLW\ RQ WKH %RDUG ,W UHJXODUO\ SHUIRUPV D JDS DQDO\VLV W
VHDUFKHY DQG QRPLQDWLRQV )RU DGGLWLRQDO GHWDLOV RQ WKH UHYLHZ RI 7UXVW
$SSRLQWPHQW RI WKH %RDUG RI 7UXVWHHV RI WKLV &LUFXODU

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH PHHWY DW OHDVW IRXU WLPHV HDFK

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH PDZEADWHRHFQ HEFIWFDRXQG RQ &URPELH

ya ‘o’ioaf_(‘a

D

'"HVFULEH WKH SURFHVV E\ ZKLFK WKH %YRDUG GHWHUPLQHVY WKH FRPSHQVDWLRQ IRU

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH FRQGXFWYVY DQQXDO UHYLHZV RI 7UXV
SXEOLVKHG LQGXVWU\ VXUYH\V UHYLHZLQJ SXEOLF FRPSDQ\ GLVFORVXUHV HQJDJLQ
SROOV RI RUJDQL]DWLRQV FRPSDUDEOH WR &URPELH LQ VFDOH DQG RSHUDWLRQV %I
&RPPLWWHH UHFRPPHQGY DSSURSULDWH FRPSHQVDWLRQ DGMXVWPHQWYV WR WKH %R

JRU RIILFHU FRPSHQVDWLRQ WKH +XPDQ 5HVRXUFH &RPPLWWHH UHFHLYHV LQGHSHQC
ZKR HYDOXDWHY FRPSHQVDWLRQ OHYHOV DJDLQVW WKRVH RI FRPSDUDEOH RUJDQL]D'
WHUP SHUIRUPDQFH WDUJHWYV SULRU WR WKH VWDUW RI HDFK ILVFDO \HDU

7KH %RDUG HVWDEOLVKHYV 3HUIRUPDQFH 8QLW WDUJHWYV WKDW H[WHQG WKUHH \HDUYV
LQIRUPDWLRQ RQ FRPSHQVDWLRQ IRU 7UXVWHHY DQG ODQDJHPHQW VHH VHFWLRQV ¢
&RPSHQVDWLRQ RI %RDUG RI 7UXVWHHYV LQ WKLV &LUFXODU

'LVFORVH ZKHWKHU RU QRW WKH %RDUG KDV D FRPSHQVDWLRQ FRPPLWWHH FRPSRVH
KDYH D FRPSHQVDWLRQ FRPPLWWHH FRPSRVHG HQWLUHO\ RI LQGHSHQGHQW 7UXVWH}
SURFHVV IRU GHWHUPLQLQJ VXFK FRPSHQVDWLRQ

7KH +XPDQ 5HVRXUFHV &RPPLWWHH DFWV DV D FRPSHQVDWLRQ FRPPLWWHH LQ UHVSHFH
&RPPLWWHH LV FRPSULVHG HQWLUHO\ RI LQGHSHQGHQW 7UXVWHHYV 7KH +XPDQ 5HVR:
IROORZLQJ LWV REMHFWLYH UHYLHZ RI FRPSHQVDWLRQ KDYLQJ UHJDUG WR WKH DGYL
HQVXUH DQ LQGHSHQGHQW DQG REMHFWLYH DVVHVVPHQW RI HIHFXWLYH FRPSHQVDWI

, | WKH %RDUG KDV D FRPSHQVDWLRQ FRPPLWWHH GHVFULEH WKH UHVSRQVLELOLWLH

7KH +XPDQ 5HVRXUFHV &RPPLWWHH RYHUVHHV &URPELH!V FRPSHQVDWLRQ SUDFWLFH
&RPPLWWHH KDV GLUHFW UHVSRQVLELOLW\ IRU DGPLQLVWHULQJ DQG PDQDJLQJ ERWK
RI UHVSRQVLELOLW\ LQFOXGH

‘RUNIRUFH ODQDJHPHQW DQG 'HYHORSPHQW

( 'LUHFW RUJDQL]DWLRQ ZLGH UHFUXLWPHQW GHYHORSPHQW DQG UHWHQWLRQ VW!
( 2YHUVHH GLYHUVLW\ HTXLW\ DQG LQFOXVLRQ LQLWLDWLYHVY DFURVY DOO OHYHO"
( ORQLWRU LPSOHPHQWDWLRQ RI 'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ 3ROLF\ LQFOXC(

([HFXWLYH /HDGHUVKLS DQG &RPSHQVDWLRQ

( ODQDJH &(2 DQG H[HFXWLYH DSSRLQWPHQWY SHUIRUPDQFH HYDOXDWLRQV DQG F
( 'HVLJQ DQG RYHUVHH H[HFXWLYH FRPSHQVDWLRQ VWUXFWXUH LQFOXGLQJ
%DVH VDODU\ IUDPHZRUNV
$QQXDO DQG ORQJ WHUP LQFHQWLYH SODQV
%HQHILWY SHQVLRQV DQG SHUTXLVLWHYV
( &RQGXFW SHHU FRPSHQVDWLRQ EHQFKPDUNLQJ
( 6HW DQG PRQLWRU DQQXDO SHUIRUPDQFH JRDOV DQG WDUJHWYV
( /HDG H[HFXWLYH VXFFHVVLRQ SODQQLQJ DQG WDOHQW GHYHORSPHQW
( 2YHUVHH H[HFXWLYH DSSRLQWPHQWV UHDVVLJQPHQWV DQG WHUPLQDWLRQV

2UJDQL]DWLRQDO 2YHUVLJKW

( ODLQWDLQ WKH &RGH RI %XVLQHVV &RQGXFW (WKLFV
( )RVWHU RUJDQL]DWLRQDO FXOWXUH DQG HPSOR\HH HQJDJHPHQW

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU



$33(1',; $ 67$7(0(17 2) *29(51$1&( 35$&7,&(6

( ORQLWRU RFFXSDWLRQDO KHDOWK DQG VDIHW\ SUDFWLFHV
( 'HYHORS DQG HQIRUFH H[HFXWLYH FRPSHQVDWLRQ SROLFLHVY DQG RZQHUVKLS JXL!

z4 —-St” ‘f"t ‘eec——tto

D

,| WKH %RDUG KDV VWDQGLQJ FRPPLWWHHYVY RWKHU WKDQ WKH DXGLW FRPSHQVDWLR!
GHVFULEH WKHLU IXQFWLRQ

7KH %RDUG KDV HVWDEOLVKHG DQ ,QYHVWPHQW &RPPLWWHH LQ DGGLWLRQ WR LWV $
+XPDQ 5HVRXUFHV &RPPLWWHH 7KH ,QYHVWPHQW &RPPLWWHH UHYLHZVY DQG DSSURY!
DQG GHYHORSPHQWYVY WKDW H[FHHG PDQDJHPHQW V GHOHJDWHG DSSURYDO OLPLWYV 7
PLOOLRQ )RU WUDQVDFWLRQV DERYH WKLV WKUHVKROG ZKLOH WKH &RPPLWWHH FRC
WKH I XO0 %YRDUG RI 7TUXVWHHYV

5HODWHG SDUW\ WUDQVDFWLRQV UHTXLUH VSHFLILF RYHUVLIJKW DQG DSSURYDO SUR\
D PDMRULW\ RI LQGHSHQGHQW 7UXVWHHV ZLWK 7UXVWHHVY ZKR KDYH FRQIOLFWV RI L
YRWLQJ 7KLV UHTXLUHPHQW H[WHQGYV VSHFLILFDOO\ WR SURSHUW\ WUDQVDFWLRQV I
ZKLFK PXVW UHFHLYH DSSURYDO IURP D PDMRULW\ RI LQGHSHQGHQW DQG HOHFWHG 7
WUXVWHHYV

7KH IXOO WH[W RI WKH ,QYHVWPHQW &RPPLWWHH PDQGDWH LV DYDLODEOH RQ WKH &

{a ..:t...:t.—.

sra

ssa‘Zc«...

D

'LVFORVH ZKHWKHU RU QRW WKH %RDUG LWV FRPPLWWHHY DQG LQGLYLGXDO 7UXVWF
FRQWULEXWLRQ ,I DVVHVVPHQWY DUH UHJXODUO\ FRQGXFWHG GHVFULEH WKH SURFI
FRQGXFWHG GHVFULEH KRZ WKH %RDUG VDWLVILHY LWVHOI WKDW WKH %RDUG LWV I

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LV UHVSRQVLEOH IRU UHJXODU DVVH
FRPPLWWHHY DQG LQGLYLGXDO 7UXVWHHY ,W FDUULHV RXW WKLV UHVSRQVLELOLW\
*RYHUQDQFH DQG 1RPLQEDMLQBIILGHQWLDO VXUYH\V RI HDFK 7UXVWHH UHJDUGLQJ WK
%RDUG LWV &RPPLWWHHY DQG HDFK LQGLYLGXDO 7UXVWHH $JJUHJDWH UHVXOWV R
GHWDLO ZLWK WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH DQG WKH %RDUG $Q I
LVVXHV UDLVHG E\ 7UXVWHHYV ,QGLYLGXDO FRQYHUVDWLRQV DUH KHOG EHWZHHQ HDI
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

—e—FF f"e <oc—e foet _—SE” f...Sfeceee T f "t fefm™Mf7

D

D

E

'LVFORVH ZKHWKHU RU QRW WKH LVVXHU KDV DGRSWHG WHUP OLPLWYV IRU WKH WUXV
LQFOXGH D GHVFULSWLRQ RI WKRVH WUXVWHH WHUP OLPLWY RU RWKHU PHFKDQLVPV
RU RWKHU PHFKDQLVPV RI ERDUG UHQHZDO GLVFORVH ZK\ LW KDV QRW GRQH VR

7R PDLQWDLQ VWURQJ JRYHUQDQFH DQG HQVXUH WKH %RDUG SRVVHVVHV WKH QHFHYV
%RDUG LQVWLWXWHG D 7THUP /LPLWV DQG 5HWLUHPHQW SROLF\ LQ J)HEUXDU\ 8QOt
UHYLHZ SURFHVV WKH IROORZLQJ UHTXLUHPHQWYVY DSSO\

$ 7TUXVWHH EHFRPHVY LQHOLJLEOH IRU UH HOHFWLRQ QRPLQDWLRQ DW WKH $QQXDO *t
( DIWHU UHDFKLQJ DJH H[FHSW LQ FDVHV ZKHUH WKH 7UXVWHH KDV VHUYHG OHVYV
( XSRQ FRPSOHWLQJ \HDUV RI %RDUG VHUYLFH UHJDUGOHVV RI DJH

7KH %RDUG PDLQWDLQV GLVFUHWLRQ WR UHYLHZ DQG JUDQW H[FHSWLRQV WR WKHVH
RQ DQ DQQXDO EDVLV :KLOH WKLV SROLF\ HYWDEOLVKHV VWDQGDUG WHUP OLPLWV
UHPDLQVY HVVHQWLDO DQG WKDW LPSOHPHQWLQJ WHUP OLPLWYV GRHV QRW UHGXFH %
GR QRW DSSO\ WR WKH 3UHVLGHQW &(2 Rl &URPELH

(Fe E% [T % —8F T Uiefe—focte 0 tefe e _8% i

'LVFORVH ZKHWKHU WKH LVVXHU KDV DGRSWHG D ZULWWHQ SROLF\ UHODWLQJ WR WK
QRW DGRSWHG VXFK D SROLF\ GLVFORVH ZK\ LW KDV QRW GRQH VR

, DQ LVVXHU KDV DGRSWHG D SROLF\ UHIHUUHG WR LQ D GLVFORVH WKH IROORZLQ

L $ VKRUW VXPPDU\ RI LWV REMHFWLYHYV DQG NH\ SURYLVLRQV

LL 7KH PHDVXUHV WDNHQ WR HQVXUH WKDW WKH SROLF\ KDV EHHQ HIIHFWLYHO\ LI
LLL $QQXDO DQG FXPXODWLYH SURJUHVV E\ WKH LVVXHU LQ DFKLHYLQJ WKH REMHF
LY :KHWKHU DQG LI VR KRZ WKH ERDUG RU LWV QRPLQDWLQJ FRPPLWWHH PHDVXL

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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$W &URPELH ZH UHFRJQL]JH GLYHUVLW\ DV D IXQGDPHQWDO GULYHU RI LQQRYDWLRQ
'LYHUVLW\ (TXLW\ DQG ,QFOXVLRQ '(, VWUDWHJI\ UHIOHFWYV RXU FRQYLFWLRQ WKD!
FRPSHWLWLYH SRVLWLRQ DQG HQKDQFH RXU DELOLW\ WR VHUYH VWDNHKROGHUV HIIF

‘H IRVWHU DQ HQYLURQPHQW ZKHUH GLIITHUHQFHY DUH FHOHEUDWHG DQG OHYHUDJHG
HPSOR\HHV WR EULQJ WKHLU DXWKHQWLF VHOYHV WR ZRUN FRQWULEXWLQJ WKHLU X
H[FHOOHQFH 7KLV DSSURDFK QRW RQO\ VWUHQJIJWKHQV RXU EUDQG DQG UHSXWDWLR(
VXFFHVV

7KH LPSOHPHQWDWLRQ DQG RYHUVLJKW RI WKLV VWUDWHI\ RFFXUV WKURXJK D WZR V

( 7KH +XPDQ 5HVRXUFHV &RPPLWWHH PDLQWDLQV SULPDU\ UHVSRQVLELOLW\ IRU GD
RUJDQL]DWLRQ

( $W WKH %RDUG OHYHO WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH HQVXUHV
FOHDU GLUHFWLYHY DQG SURFHVVHV IRU DFKLHYLQJ WKLY REMHFWLYH

7KLV VWUXFWXUHG DSSURDFK GHPRQVWUDWHYV &URPELH!V FRPPLWPHQW WR HPEHGGL
IURP RSHUDWLRQDO SUDFWLFHV WR %RDUG FRPSRVLWLRQ 7KH '(, VWUDWHJI\ DQG LQL
,QFOXVLRQ 3ROLF\

ODQDJHPHQW DQG WKH +XPD Q@ 8HVRRAHINVWRP MRYMWYROYLQJ EHVW SUDFWLFHYV DQG V)
PHDQLQJIXO '(28URRGIV HVYWDEOLVKHY FOHDU PHDVXUDEOH REMHFWLYHV DFURVV |
UDFH VH[XDOLW\ DQG GLVDELOLW\ 7KHVH REMHFWLYHYV JXLGH RXU DSSURDFK WR %
GHYHORSPHQW HQVXULQJ DFFRXQWDELOLW\ DW DOO OHYHOV RI WKH RUJDQL]DWLRQ

*RDOV KDYH EHHQ VHW IRU WKH UHFUXLWPHQW DQG GLYHUVLW\ RI 7UXVWHHY PDQDJI

"‘LYHUVLW\ RILQRPXB RI JHQGHU GLYHUVLW\ LQ 7UXRWHHKUWEBHV DUH ZRPHQ
OLQLPXP RI PHPEHUV RI GLYHUVH JURRI V7 UKVOWFHWHIGE HQ WU XVIWHPIH P E |
UROHV ZLWK SULRULWL]DWLRQ SODFH GGRQHHY KDIURQIVU LDLA.O (5L HKEU S H U
%RDUG WR D PLQLPXP R
‘LYHUVLW\ LQLQLPXP RI JHQGHU GLYHUVLW\ LQ H[HERWH®DHL Q (H3 VAEXQMIRMH DQG VHQL
/HDGHUVKLSOHDGHUVKLS UROHV OHDGHUVKLS UROHYV
OLQLPXP RI PHPEHUV RI GLYHUVH JURXRBV HRSBRAXW LY HD[@EKWLYH D Q
VHQOLRU OHDGHUVKLS UROHYV OHDGHUVKLS UROHV LGHOWLI\ DV |
UDFLDOL]JHG SHUVRQ SHYVRQV RV
,QGLJHQRXY SHRSOH ZKH DUH QRC
UDFH RU QRQ ZKLWH LQ F[RORXU |
RU LV /*%74 6,

,Q DGGLWLRQ WR WKH UHFUXLWPHQW DQG UHSUHVHQWDWLRQ JRDOV DERYH DVSLUDYV
&URPELH V OHDGHUVKLS VXFFHVVLRQ SLSHOLQH OHDGHUVKLS GHYHORSPHQW SURJUI
ZLWK RXU SDUWQHUV YHQGRUV VHUYLFH SDUWQHUV DQG VXSSOLHUV DERXW WKH LI
KDV HVWDEOLVKHG D 6HUYLFH 3DUWQHU &RGH RI &RQGXFW DQG HYDOXDWLRQ SURFH\
FRQGLWLRQVY DSSURDFK WR '(, DQG ZKHWKHU D EXVLQHVV LV GLYHUVH RZQHG ZKLF
&RGH RI &RQGXFW LV DYDLODEOH RQ WKH &URPELH ZHEVLWH DW ZZZ FURPELH FD

7R HQVXUH ZH DUH FRQWLQXRXVO\ ZRUNLQJ WRZDUG WKLY SULRULW\ PDQDJHPHQW K
WR WKH +XPDQ 5HVRXUFHV &RPPFUWMHGH B RBQWSKIH BORWDAHS & RPPLWWHH UHYLHZV WKHV
UHTXLUHG

SURYLGHV GLUHFWLRQ LI

A~~~

7KH
7KH
7KH
7KH
7KH
7KH

QXPEHU
QXPEHU
QXPEHU
QXPEHU
QXPEHU
QXPEHU

.3,V SURYLGHG LQFOXGH ZLWKRXW OLPLWDWLR

ZRPHQ RQ WKH %RDUG

GLYHUVH 7UXVWHHV RQ WKH %RDUG

ZRPHQ LQ PDQDJHPHQW DQG OHDGHUVKLS UROHV

GLYHUVH LQGLYLGXDOV LQ PDQDJHPHQW DQG OHDGHUVKLS UROHYV
ZRPHQ DQG RWKHU GLYHUVH JURXSV LQ OHDGHUVKLS GHYHORSPHQ
ZRPHQ DQG RWKHU GLYHUVH JURXSV LQ UHFUXLWPHQW SURFHVVHYV

UROHV LQ WKH RUJDQL]DWLRQ

( 7KH QXPEHU R
RUJDQL]DWLRQ
7KH QXPEHU R

ZRPHQ DQG RWKHU GLYHUVH JURXSY KLUHG LQWR 7UXVWHH PDQDJ

ZRPHQ DQG RWKHU GLYHUVH JURXSV LQ &URPELH!V VXFFHVVLRQ S

(
( 3D\ HTXLW\ RI ZRPHQ DQG RWKHU GLYHUVH JURXSV DW &URPELH DQG
(

7KH QXPEHU RI

LWK UHVSHFW WR HTXLW\
$V RI
HTXDO YDOXH UHJDUGOHVV RI JHQGHU UDFH RU PHPEHUVKLS LQ RWKHU GL

HTXDO YDOXH
ZRUN RI

&520%,( 5(,7

ZRPHQ DQG RWKHU GLYHUVH JURXSV SURPRWHG ZLWKLQ &URPELH

D SD\ HTXLW\ DQDO\VLV LV FRPSOHWHG ELDQQXDOO\
'"HFHPEHU

DW I
&URPELH V PRVW UHFHQW SD\ HTXLW\ DQDO\VL'

1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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Sta ‘eectF foc'e *° —8F F U iefe—foc'e " efe <o —8F "—e—tf ti
$7F . —cte T tes

D 'LVFORVH ZKHWKHU DQG LI VR KRZ WKH ERDUG RU QRPLQDWLQJ FRPPLWWHH FRQVLG
LGHQWLI\LQJ DQG QRPLQDWLQJ FDQGLGDWHYV IRU HOHFWLRQ RU UH HOHFWLRQ WR WK
RI ZRPHQ RQ WKH ERDUG LQ LGHQWLI\LQJ DQG QRPLQDWLQJ FDQGLGDWHYV IRU HOHFW
QRW GRLQJ VR

7KH %RDUG KDV HVWDEOLVKHG D FOHDU GLUHFWLYH IRU HQVXULQJ GLYHUVH UHSUHYV
DQG 1RPLQDWLQJ &RPPLWWHH 7KLV FRPPLWPHQW LV LPSOHPHQWHG WKURXJK WZR N}

( JLUVW WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH PXVW HQVXUH WKDW ZRPH
VKRUWOLVW ZKHQHYHU WKH %RDUG FRQGXFWV D 7UXVWHH VHDUFK 7KLV UHTXLUH
ZRPHQ DQG RWKHU GLYHUVH FDQGLGDWHYV DW HYHU\ RSSRUWXQLW\ IRU %RDUG UH

( 6HFRQG LI D ZRPDQ RU RWKHU GLYHUVH FDQGLGDWH IURP WKH VKRUWOLVW LV QR
DSSURYH D FOHDU REMHFWLYH MXVWLILFDWLRQ IRU WKLV GHFLVLRQ 7KLV DFFRX
FRQVLGHUDWLRQ DQG WKDW GLYHUVLW\ UHPDLQV D SULRULW\ LQ WKH VHOHFWLRQ

7KLY DSSURDFK GHPRQVWUDWHY KRZ WKH %RDUG EDODQFHV LWV GXDO REMHFWLYHYV
IRU &URPELH!V SULRULWLHYV ZKLOH DFWLYHO\ ZRUNLQJ WR LQFUHDVH UHSUHVHQWDW

SUA'sectE"foc's THe = —8f ' Ufefe—foc'e 7 tefe o St ——f

'”(o_o:to_o

D 'LVFORVH ZKHWKHU DQG LI VR KRZ WKH LVVXHU FRQVLGHUV WKH OHYHO RI UHSUHVH
H[HFXWLYH RIILFHU DSSRLQWPHQWY I WKH LVVXHU GRHV QRW FRQVLGHU WKH OHYHC
PDNLQJ H[HFXWLYH RIILFHU DSSRLQWPHQWYV GLVFORVH WKH LVVXHU!V UHDVRQV IRU

&URPELH KDV HVWDEOLVKHG D IUDPHZRUN DLPHG WR FXOWLYDWH GLYHUVH OHDGHUV
H[SHULHQFHVY GULYH FRPSHWLWLYH DGYDQWDJH DQG EXVLQHVV VXVWDLQDELOLW\ 7K
VSHFLILF WDOHQW PDQDJHPHQW SUDFWLFHVY 7KH NH\ IHDWXUHV RI WKH IUDPHZRUN D

—Z-—"f7 t—etf—c'e
8 B3URPRWLRQ RI DQ LQFOXVLYH HQYLURQPHQW WKDW YDOXHV DQG OHYHUD
8 B5HFRJQL]LQJ GLYHUVH EDFNJURXQGV H[SHULHQFHV FDSDELOLWLHV DQC

8 (QKDQFLQJ &URPELH V FXOWXUH EUDQG UHSXWDWLRQ DQG RSHUDWLRQI
HQJDJHPHQW

§t .. ——<F t.—c—ete— fot FTEZefe—
8 7KH %RDUG DQG 3UHVLGHQW &(2 KDYH LPSOHPHQWHG VSHFLILF PHDVXU
PDQDJHPHQW

8 OHDVXUHV LQFOXGH HQVXULQJ ZRPHQ DQG RWKHU GLYHUVH FDQGLGDWHYV
UHFUXLWPHQW VHDUFKHV UHIOHFWLQJ WKH RUJDQL]DWLRQ V FRPPLWPH(
DFTXLVLWLRQ

— foeecte Zfeoce%o fot Tftt7eSc F7tZ' 7 efe—
8 &URPELH WDNHV D SURDFWLYH DSSURDFK WR EXLOGLQJ GLYHUVH OHDGH!
( ,GHQWLINLQRBEIRPIHFLDOL]HG OHDGHUVKLS WUDLQLQJ
,GHQWLI\LQJ GLYHUVH OHDGHUV IRU VSHFLDOL]J]HG OHDGHUVKLS WU
&UHDWLQJ WDUJHWHG GHYHORSPHQW RSSRUWXQLWLHV

6\VWHPDWLFDOO\ LGHQWLI\LQJ DQG HOLPLQDWLQJ REVWDFOHV WKI
UROHYV

—~ o~ ~

7KLV VWUXFWXUHG DSSURDFK WR PDQDJHPHQW GLYHUVLW\ DOLJQV ZLWK &URPELH!V |
GHWDLOHG LQ 6HFWLRQ@ KURXWK WK HYSHIQOEIWLDWLYHY &URPELH GHPRQVWUDWHYV LWV
ZKLOH EXLOGLQJ D VWURQJ GLYHUVH OHDGHUVKLS WHDP SRVLWLRQHG IRU IXWXUH V

SVAss—1"Te "% F—e t%f"tco% —SF F'"fete—f_c'e 7 ‘efe ‘e _§:
é:ll:...——(N-JI: AA(___:I:” ‘e¢—¢'oe

D )RU SXUSRVHV RI WKLV ,WHP D #WDUJHWS$ PHDQV D QXPEHU RU SHUFHQWDJH RU D Ul
ZRPHQ RQ WKH LVVXHU!V ERDUG RU LQ H[HFXWLYH RIILFHU SRVLWLRQV RI WKH LVVXH

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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E 'LVFORVH ZKHWKHU WKH LVVXHU KDV DGRSWHG D WDUJHW UHJDUGLQJ ZRPHQ RQ WKH
ZK\ LW KDV QRW GRQH VR

F 'LVFORVH ZKHWKHU WKH LVVXHU KDV DGRSWHG D WDUJHW UHJDUGLQJ ZRPHQ LQ H[HF
DGRSWHG D WDUJHW GLVFORVH ZK\ LW KDV QRW GRQH VR

G ,I WKH LVVXHU KDV DGRSWHG D WDUJHW UHIHUUHG WR LQ HLWKHU E RU F GLVFOR

L WKH WDUJHW DQG
LL WKH DQQXDO DQG FXPXODWLYH SURJUHVV RI WKH LVVXHU LQ DFKLHYLQJ WKH W

&URPELH KDV JHQHUDWHG SRVLWLYH RXWFRPHV IURP LWV '(, LQLWLDWLYHV HVWDEO
UHSUHVHQWDWLRQ 7KH %RDUG DQG PDQDJHPHQW KDYH DGRSWHG VSHFLILF JRDOV IR
LQ ERWK %RDUG DQG PDQDJHPHQW SRVLWLRQV UHIOHFWLQJ WKHLU FRQYLFWLRQ WK
7R VXVWDLQ WKLV PRPHQWXP &URPELH PDLQWDLQV DQ DFWLYH FRPPLWPHQW WR GH"
FDQGLGDWHY IRU VHQLRU OHDGHUVKLS UROHV 7KLV DSSURDFK HQVXUHV WKDW WKH
ZKLOH DGYDQFLQJ LWV EURDGHU REMHFWLYHV IRU RUJDQL]DWLRQDO HIIHFWLYHQHVYV

7KH VXFFHVV RI WKHVH LQLWLDWLYHV WR GDWH SRVLWLRQV &URPELH WR IXUWKHU VYV
VXSSRUWLQJ VXVWDLQDEOH JURZWK DQG HQKDQFHG RUJDQL]DWLRQDO FDSDELOLW\

$ FRPSUHKHQVLYH EUHDNGRZQ RI &URPELH!V GLYHUVLW\ REMHFWLYHV DQG SURJUHV\
Swa_.”:ll:n (e l.:t. (. _S:t ‘f”T f.T e é:t__(":t ""(luin i.(_(l..
D 'LVFORVH WKH QXPEHU DQG SURSRUWLRQ LQ SHUFHQWDJH WHUPV RI 7UXVWHHV RQ

E 'LVFORVH WKH QXPEHU DQG SURSRUWLRQ LQ SHUFHQWDJH WHUPV RI H[HFXWLYH RIII
ZKR DUH ZRPHQ

YROORZLQJ WKH OHHWLQJ DVVXPLQJ DOO QRPLQHHV DUH HOHFWHG WKH %RDUG ZLOC
RI WKH 7UXVODMIFX $VWEZR RI &URPELH V VL[ H[HFXWLYH FRPPLWWHH PHPEHUV WKH!
PDQDJHPHQW DUH ZRPHQ UHSUHVHQWLQJ

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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e

_"”o:l:

ODQDJHPHQW RI &URPELH 5HDO (VWDWH ,QYHVWPHQW 7UXVW WKH #5(,7$ LV YHVWHG LQ WKH ¢
VWDWXWHY DQG WKH '"HFODUDWLRQ RI 7UXVW #'27% RI WKH 5(,7

7KH %RDUG VKDOO KDYH WKH UHVSRQVLELOLW\ IRU WKH VWHZDUGVKLS RI WKH 5(,7 LQFOXG
LGHQWLILFDWLRQ RI SULQFLSDO ULVNV DQG LPSOHPHQWDWLRQ RI V\V{8&P \P DWRWHQYD JH EM KHWY
LQFOXGLQJ DUWLIISBLD @ XIFFWWOIORQ HRFBQ GLQJ &KEHBHIHRYWDQWHIIQABYL@) PDMRU DQG QR
DFTXLVLWLRQV GLVSRVLWLRQV DQG MRLQW YHQWXUH SDUWQHUVKLSY FRPPXQLFDWLRQV U
LQIRUPDWLRQ V\VWHPV

_”______”i fo'l' ’:I:"f_<‘oo

6L]H RI WKH %RDUG

3XUVXDQW WR WKH '27 WKH %RDUG VKDOO FRQVLVW RI QR PRUH WKDQ WZHOYH 7UXVWHHV 7K
HIILFLHQW RSHUDWLRQ DQG GHFLVLRQ PDNLQJ 7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWH}
UHFRPPHQGDWLRQV WR WKH %RDUG ZKHQ LW EHOLHYHV D FKDQJH ZRXOG EH LQ WKH EHVW LQV

%RDUG &RPSRVLWLRQ

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH VKDOO KDYH WKH UHVSRQVLELOLW\ IRU WKH %
UHFRPPHQGDWLRQ WR WKH %RDUG DV WR WKH %RDUG QRPLQHHV IRU HOHFWLRQ DW WKH 5(,7!\
GHWHUPLQDWLRQ RI FRPSHWHQFLHV VNLOOV DQG SHUVRQDO TXDOLWLHV UHTXLUHG RI 7UXVW
*RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH!V UHFRPPHQGDWLRQ DQG PDNH LWV GHWHUPLQDW

&KDLU RI WKH %RDUG
7KH %RDUG KDV D SROLF\ RI KDYLQJ DQ LQGHSHC%RDUC DV D SUHIHUHQFH DQG R DASKSHR IARMDIL
WKH %RDUG &KDLU LV QRW LQGHSHQGHQW RU HOHFWHG

%RDUG OHHWLQJV
7KH %RDUG VKDOO KROG UHJXODU PHHWLQJYV DW OHDVW RQFH LQ HDFK ILVFDO TXDUWHU ZLW}
UHJXODUO\ VFKHGXOHG DQG DW RWKHU PHHWLQJV DW LWV GLVFUHWLRQ PHHW ZLWKRXW PDQL
PDQDJHPHQW $W HYHU\ %RDUG PHHWLQJ LQ FDPHUD PHHWLQJY ZLOO WDNH SODFH DV IROORZ
,QGHSHQGHQW HOHFWHG 7UXVWHHV RQO\ ,QGHSHQGHQW HOHFWHG 7UXVWHHV &(2 DQG ).

7KH %RDUG VKDOO PDLQWDLQ D SROLF\ ZKLFK SHUPLWYV LQGLYLGXDO 7UXVWHHYV WR HQJDJH R>
REWDLQHG IURP WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH

7KH %RDUG DSSUHFLDWHYV KDYLQJ FHUWDLQ PHPEHUV RI VHQLRU PDQDJHPHQW DWWHQG HDFK
7TUXVWHHY LQ WKHLU GHOLEHUDWLRQVY ODQDJHPHQW DWWHQGHHYV ZLOO EH H[FXVHG IRU DQ\ L

%RDUG OHHWLQJ $JHQGDV DQG ,QIRUPDWLRQ

7KH %RDUG &KDLU RU LI DSSOLFDEOH /HDG 7UXVWHH LQ FRQVXOWDWLRQ ZLWK WKH &RPPLWW
%RDUG PHHWLQJ $JHQGDV ZLOO EH GLVWULEXWHG WR WKH 7UXVWHHV EHIRUH HDFK PHHWLQJ
DGYDQFH RI WKH PHHWLQJ

,QIRUPDWLRQ DQG UHSRUWY SHUWDLQLQJ WR %YRDUG PHHWLQJ DJHQGD LWHPV ZLOO EH FLUFX(
GXULQJ WKH PHHWLQJ E\ PHPEHUV Rl WKH %YRDUG PDQDJHPHQW DQG RU VWDII RU E\ LQYLWHGC
GXH WR WKH FRQILGHQWLDO QDWXUH RI PDWWHUV WR EH GLVFXVVHG DW D PHHWLQJ LW ZLOO

%RDUG &RQWDFWV ZLWK 6HQLRU ODQDJHPHQW

$00 Rl WKH 7UXVWHHV VKDOO KDYH RSHQ DFFHVV WR WKH 5(,7!V VHQLRU PDQDJHPHQW ,W LV |
FRQWDFW GRHV QRW GLVWUDFW PDQDJHPHQW IURP WKH 5(,7!'V EXVLQHVYVY RSHUDWLRQV :ULWW
QRUPDOO\ EH FRSLHG WR WKH &(2

&RPPLWWHHYV

7KH %RDUG PD\ HVYWDEOLVK FF&RPPLY WR DGGUHVYV VSHFLILF PDWWHUV ,Q SDUWLFXODU IRXL
7KH +XPDQ 5HVRXUFHV &RPPLWWHH WKH $XGLW &RPPLWWHH WKH ,QYHVWPHQW &RPPLWWHH D
FRPPLWWHHY VKDOO EH QRQ PDQDJHPHQW 7UXVWHHV H[FHSW WKDW WKH &(2 PD\ EH D PHPEHL
DFFRUGLQJ WR D ZULWWHQ PDQGDWH DSSURYHG DQG UHYLHZHG DQQXDOO\ E\ WKH %RDUG $0C
I1RPLQDWLQJ &RPPLWWHHY VKDOO EH LQGHSHQGHQW 7UXVWHHV 7KH PDMRULW\ RI PHPEHUV RI
7TUXVWHHYV $ PDMRULW\ RI WKH PHPEHUV RI HDFK FRPPLWWHH PXVW EH UHVLGHQW LQ &DQDGD
WKHUHXQGHU

&RPPLWWHH OHHWLQJV
1R PDQDJHPHQW 7UXVWHH VKDOO EH D YRWLQJ PHPEHU RI D FRPPLWWHH H[FHSW WKDW WKH &
DWWHQG DOO PHHWLQJY DV D QRQ YRWLQJ QRQ TXRUXP PHPEHU 7KH VFKHGXOH DQG DJHQGD

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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&RPPLWWHH &KDLU LQ FRQVXOWDWLRQ ZLWK PDQDJHPHQW WKH %RDUG &KDLU DQG &RPPLWWH
HDFK &RPPLWWHH PHHWLQJ 7KH %RDUG &KDLU DQG WKH /HDG 7UXVWHH LI WKHUH LV RQH ZL(

5HYLHZ RI ,QGHSHQGHQFH RI 7TUXVWHHYV

7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH ZLOO UHYLHZ RQ DQ DQQXDO EDVLYVY DQ\ UHOD!'
DQ\ zD\ WR FRPSURPLVH WKH GHVLJQDWLRQ RI DQ\ 7UXVWHH DV EHLQJ LQGHSHQGHQW RI WKH
RI DQ\ UHODWLRQVKLSYV WR HQVXUH WKDW WKH FRPSRVLWLRQ RI WKH %RDUG UHPDLQV VXFK V
UHODWLRQVKLSY H[LVW WKH 7UXVWHH LV DFWLQJ DSSURSULDWHO\ 7KLV GRHV QRW GLVFKDUJ
IURP WLPH WR WLPH

7TUXVWHHYV KR &KDQJH 7KHLU B3UHVHQW -RE 5HVSRQVLELOLW\

7KH %RDUG VKDOO PDLQWDLQ D SROLF\ ZKLFK UHTXLUHV WKDW D 7UXVWHH ZKR PDNHV D FKDQ
FRQVLGHUDWLRQ ,W LV QRW LOWHQGHG WKDW 7UXVWHHY ZKR UHWLUH RU ZKRVH SURIHVVLRQ|
WKH RSSRUWXQLW\ WR UHYLHZ WKURXJK WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH WK
FLUFXPVWDQFHV

*RYHUQDQFH

7KH 5(,7 VKDOO PDNH IXO0 DQG FRPSOHWH GLVFORVXUH RI LWV VIVWHP RI JRYHO, QFH RQ DQ
7KH %RDUG WKURXJK WKH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH VKDOO KDYH UHVSRQV!
UHVSRQVLELOLW\ IRU WKLV GLVFORVXUH

%RDUG $VVHVVPHQW

7KH %RDUG LV UHVSRQVLEOH IRU DVVHVVLQJ DQG GHYHORSLQJ LWV HIIHFWLYHQHVYVY 7KH %RD!I
PDQDJHPHQW WR HVWDEOLVK DQG FRQGXFW RULHQWDWLRQ IRU QHZ UHFUXLWY WR WKH %RDUC
IRU DVVHVVLQJ WKH HIITHFWLYHQHVYV RI WKH %RDUG DV D ZKROH WKH &RPPLWWHHY DQG WKH F
RQJRLQJ EDVDQC IRUPDO VXUYH\V RI 7TUXVWHHY DQG RQJRLQJ DVVHVVPHQWY E\ WKH %RDUG &l
&RPPLWWHH 7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH LQ FRQVXOWDWLRQ ZLWK WKH %
7KH *RYHUQDQFH DQG 1RPLQDWLQJ &RPPLWWHH VKDOO DOVR EH UHVSRQVLEOH IRU UHFRPPHQ
LQFOXGLQJ WKH DGHTXDF\ DQG IRUP RI FRPSHQVDWLRQ

'"HFODUDWLRQ RI 7UXVW
7KH %RDUG VKDOO H[HUFLVH WKHLU SRZHUVY DQG WDNH VXFK DFWLRQV DV QHFHVVDU\ RU DSSU
WHUPV

6WUDWHJILF 30DQQLQJ
ODQDJHPHQW LV UHVSRQVLEOH IRU WKH GHYHORSPHQW RI LQGLYLGXDO EXVLQHVV XQLW DQG V
ULVNV Rl WKH EXVLQHVV DQG IRU WKH LPSOHPHQWDWLRQ RI VWUDWHJLF SODQV 7KH %RDUG \
DSSURYDO Rl VWUDWHJILF SODQV ORQJ WHUP JRDOV DQG REMHFWLYHV RI WKH 5(,7 GHYHORSH
LPSOHPHQWDWLRQ RI WKH SODQV DQG VKDOO DVVHVV WKH DFKLHYHPHQW RI WKH 5(,7 V JRDOV

0DQDJLQJ 5LVN

7KH %RDUG VKDOO KDYH RYHUDOO UHVSRQVLELOLW\ IRU5%$$ DVVHVVLQJ WKH SULQWNLBSIDIOWYL¥LI
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ F\EHU ULVN DQG $, SROLFLHVY GHOHJDWLRQ RI ULVN PD(
LPSOHPHQWDWLRQ RI WKH DSSURSULDWH VWUDWHJLHY DQG V\VWHPV WR PDQDJH VXFK ULVNYV |
HGXFDWLRQDO VHVVLRQV DV DSSURSULDWH

(DFK &RPPLWWHH DQG WKH %RDUG LWVHOI LV DVVLIQHG RYHUVLIJKW UHVSRQVLELOLW\ RI NH\ L
WR UHYLHZ DQG DSSURYH ULVN PDQDJHPHQW SROLFLHV DV UHFRPPHQGHG E\ PDQDJHPHQW VK
VKDOO GHWHUPLQH ULVN PLWLIJDWLRQ DFWLYLWLHY DQG DFFHSWHG ULVN WKUHVKROGYV DQG \
FKDQJHV WR ULVN WKUHVKROGY 7KH $XGLW &RPPLWWHH VKDOO UHSRUW LWV UHFRPPHQGDWLI
DOVR KDV VSHFLILF ULVN RYHUVLJKW UHVSRQVLELOLW\ IRU NH\ ULVNV DSSOLFDEOH WR WKHLU

(QOYLURQPHQWDO 6RFLDO DQG *RYHUQDQFH ODWWHUYV

7KH %RDUG VKDOO KDYH WKH SULPDU\ UHVSRQVLELOLW\ IRU RYHUVHHLQJ WKH (6* 6WUDWHJ\ D
LWHPV UHODWHG WR (6* DUH LQFRUSRUDWHG LQWR WKH RSHUDWLRQDO DQG FDSLWDO EXGJHW
UHODWHG ULVNV DQG RSSRUWXQLWLHYV DVVRFLDWHG ZLWK WKH 5(,7 V EXVLQHVV DQG SRUWIRC

7KH %RDUG UHFHLYHV DQG UHYLHZV UHSRUWYV IURP WKH &RPPLWWHHY WR HQVXUH WKHUH LV I
5(,7V (6* SROLFLHV %RDUG &RPPLWWHHY DUH UHVSRQVLEOH IRU RYHUVLJKW DQG UHSRUWLQJ
&RPPLWWHHYV

7KH %RDUG DSSURYHV WKH DQQXDO (6* 5HSRUW DQG H[HUFLVHY RYHUVLJKWO0'$ * UHODWHG G
$QQXDO ,QIRUP$, 0,& DQG DQQXDO UHSRUW HQVXULQJ VXFK GLVFORVXUHV DUH FRQVLVWHQ\

ODQDJHPHQW +XPDQ 5HVRXUFHV DQG 6XFFHVVLRQ 30DQQLQJ
7KH %RDUG VHOHFWVY DSSRLQWYV DQG HYDOXDWHVY WKH SHUIRUPDQFH RI WKH &(2 DQG HVWDE
+XPDQ 5HVRXUFHV &RPPLWWHH WKH %RDUG DSSRLQWY DOO RIILEFHUV RI WKH 5(,7 DQG SURYLG
VWUXFWXUH WUDLQLQJ DQG GHYHORSPHQW SHUIRUPDQFH HYDOXDWLRQ GLYHUVLW\ DQG VXF

7KH %RDUG RYHUVHHV VXFFHVVLRQ SODQQLQJ IRU HIHFXWLYHV ZKR UHSRUW GLUHFWO\ WR WK

LQFHQWLYH SURJUDPV DQG UHODWHG DZDUGV IRU WKRVH H[HFXWLYHV ZKF7KH %RDU QMVDHNVILRIQ
DQG DSSURYHV WKH VXFFHVVLRQ SODQ IRU WKH &(2 RQ UHFRPPHQGDWLRQ RI WKH +5&
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7KH %RDUG!V HYDOXDWLRQ RI WKH SHUIRUPDQFH RI VHQLRU PDQDJHPHQW LQFOXGLQJ DSSURY
UHYLHZLQJ WKHLU SHUIRUPDQFH DJDLQVW WKH REMHFWLYH RI PD[LPL]LQJ WKH YDOXH RI WKH
DQG RYHUVHHLQJ FRPSHQVDWLRQ SROLFLHV

&RPPXQLFDWLRQV DQG 5HSRUWLQJ

7KH %RDUG DSSURYHV WKH FRQWHQW RI WKH 5(,7!V PDMRU FRPPXQLFDWLRQV WR 8QLWKROGHU
DQQXDO (6* 56HSRUW DFTXLVLWLRQ SUHVV UHOHDVHY DQG DQ\ SURVSHFWXVHV ZKLFK PD\ EH L\
WKH DSSURYDO RI WKH TXDUWHUO\ DQG DQQXDO ILQDQFLDO VWDWHPHQWY LQFOXGLQJ WKH 0°'
UHVSRQVLELOLW\ IRU PRQLWRULQJ DOO RI WKH 5(,7!V HIWHUQDO FRPPXQLFDWLRQV +RZHYHU
5(,7 LQ LWV FRPPXQLFDWLRQV ZLWK WKH LQYHVWPHQW FRPPXQLW\ WKH PHGLD FXVWRPHUV \

7KH %RDUG VKDOO KDYH UHVSRQVLELOLW\ IRU UHYLHZLQJ WKH 5(,7!V SROLFLHVY DQG SUDFWLF
LQVLGHU UHSRUWLQJ DQG WUDGLQJ 7KH %RDUG VKDOO DSSURYH DQG PRQLWRU WKH GLVFORYV
WLPHO\ FRQVLVWHQW DQG FUHGLEOH GLVVHPLQDWLRQ RI LQIRUPDWLRQ FRQVLVWHQW ZLWK (
UHYLHZ WKH 5(,7 V SROLFLHVY UHODWLQJ WR FRPPXQLFDWLRQ DQG GLVFORVXUH RQ DQ DQQXDC

*HQHUDOO\ FRPPXQLFDWLRQV IURP 8QLWKROGHUV DQG WKH LQYHVWPHQW FRPPXQLW\ ZLOO ElI
GHSHQGLQJ RQ WKH QDWXUH RI WKH FRPPXQLFDWLRQ ,W LV H[SHFWHG LI FRPPXQLFDWLRQV I
PDQDJHPHQW ZLOO EH LQIRUPHG DQG FRQVXOWHG WR GHWHUPLQH DQ DSSURSULDWH UHVSRQYV

,OQWHUQDO &RQWURO DQG ODQDJHPHQW ,QIRUPDWLRQ 6\WWHPV
7KH %RDUG LV UHVSRQVLEOH IRU RYHUVHHLQJ WKH LQWHJULW\ DQG HIIHFWLYHQHVV RI WKH
ILQDQFLDO DQG QRQ ILQDQFLDO UHSRUWLQJ VIVWHPV DQG EXVLQHVV FRQWUROV 7KH %RDUG
IUDPHZRUNVY DQG FRQWLQXRXVO\ PRQLWRUV WKH DGHTXDF\ DQG HIIHFWLYHQH VO R KON H QM
FRQWUROV DUH DSSURSULDWHO\ GHVLJQHG LPSOHPHQWHG DQG PDLQWDLQHG DQG IRU HC
PDQDJHPHQW UHSRUWLQJ

BURSHUW\ $FTXLVLWLRQV 'LVSRVLWLRQV 'HYHORSPHQWVY DQG 2SHUDWLRQV

$00 PDWHULDO PDWWHUV UHODWLQJ WR WKH 5(,7 DQG LWV EXVLQHVV UHTXLUH WKH SULRU DS
SURMHFWY DQG FDSLWDO H[SHQGLWXUHV RU FRPPLWPHQWY LQ H[FHVV RI FHUWDLQ GROODU W
E\ WKH %RDUG DQG RU WKH ,QYHVWPHQW &RPPLWWHH LQ DGYDQFH ODQDJHPHQW LV DXWKRUL]
UHODWLQJ WR WKH 5(,7 V EXVLQHVV

7KH %RDUG VKDOO EH UHVSRQVLEOH IRU PRQLWRULQJ WKH FRPSRVLWLRQ DQG RSHUDWLQJ SH!
VWUDWHILF REMHFWLYHV DQG LV PDQDJHG LQ D UHDVRQDEOH DQG SUXGHQW PDQQHU ZLWK Wk
XSGDWH WKH %RDUG RQ PDWHULDO DVSHFWV RI WKH IROORZLQJ

SRUWIROLR GLYHUVLILFDWLRQ E\ SURSHUW\ W\SH TXDOLW\ DQG JHRJUDSKLF ORFDWLRQ

MRLQW YHQWXUH SDUWQHUVKLSV

WHQDQW GLYHUVLILFDWLRQ DQG FUHGLW ULVN

OHDVH PDWXULW\ H[SRVXUH DQG QHZ OHDVLQJ DFWLYLW\

RFFXSDQF\ UHQWDO DQG WHQDQW FRVW UHFRYHU\ UHVXOWYV

HQYLURQPHQWDO ULVNV DQG LVVXHV

PDLQWHQDQFH FDSLWDO H[SHQGLWXUHYV DQG GHIHUUHG PDLQWHQDQFH LVVXHV

SURSHUW\ GHYHORSPHQW UHGHYHORSPHQW DQG ODQG XVH LQWHQVLILFDWLRQ DQG

RQJRLQJ SURSHUW\ YDOXDWLRQ ULVNV RSSRUWXQLWLHV DQG LVVXHV

*RYHUQDQFH ,QWHJULW\ DQG %XVLQHVV &RQGXFW

7KH %RDUG RYHUVHHY WKH HWKLFDO OHJDO DQG VRFLDO UHVSRQVLELOLW\ FRQGXFW RI WKH
SULQFLSOHY DQG JXLGHOLQHYVY DQG $, SROLFLHV LQFOXGLQJ DQQXDO %RDUG HGXFDWLRQDO V¢t
5(,7'V &RGH Rl %XVLQHVV &RQGXFW DQG (WKLFV IRU 7JUXVWHHYV RIILFHUV DQG HPSOR\HHYV

5HYLHZHE® XD U\

&520%,( 5(,7 1RWLFH RI $QQXDO *HQHUDO OHHWLQJ DQG ,QIRUPDWLRQ &LUFXODU
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