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B3UHOLPLQDU\ B3UR[\ 6WDWHPHQW

&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\ 5XOH D H

'"HILQLWLYH 3UR[\ 6WDWHPHQW

"HILQLWLYH $GGLWLRQDO ODWHULDOV
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6ROLFLWLQJ ODWHULDO XQGHU h D
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1DPH RI 5HJLVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHU
1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKD!
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C 1R IHH UHTXLUHG

b JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

b )HH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKDQJH $FW 5XOHV D L
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2XU 9DOXHVFWORQ LQ

ODNH LW KDSSHQODNH LW KXPDQ
&DSLWDO *HQHUDWLR®HZDUG 5HFRJQLWLRQ

IURP (QDFW 2YHU WKH ODVW IHZ \HDUV RXU DVVRF

p QW RXU GLJLWDO SO
GLQJ FROOHD.
DQ P DNH W

GLVWULEXWLRQV FRQWLQXH WR E
RI FDVK IORZV WR *HQZRUWK (QD
GLYLGHQGV LQ GHOLYHUHG SU ’

VHOAP RUH WDQ 2Q

DVWRHD
PLOOLRQ WR *HQZRUWK 3 ROAHRI QURQVO DQGKIMA HDUZ HHBIYDMG RXU
)XUWKHU *HQZRUWK UHFHLYHG UHPR) QUBRQ HR RV (BMQRKIQADD RN
UHWXUQV IURP (QDFW WKURXJK VK 7KDY KK FIPBOOBOGOGHOHYEH
WR IXQG VWUDWHJILF JURZWK DQG DROEWMON QUIWDFOXH WR

VKDUHKROGHUYV
v OGHU 7KDQN\B 7 KXWED\ AQUDWGE\ 3 DMIIQGHY RXU

DWRFADW HQI DI HP HQAMDP  HQFRXUDIHV
\KDQN\ RX P HWDIHV WURXIK2 Q

6KDUH S5HSXUFKDVH 3 b hiraleiucd Ritrke RN 2 ok

*HQZRUWKxV VKDUH UHSXUFKDVH SURNWMER KPS YEVER ¢ DAVRADMY
VWURQJ VKDUHKROGHU YDOXH DJDYEIRIL  pHR QYR8 IE W B -
D NH\ FRPSRQHQW RI RXU FDS LW D JRXGKEUHRI QIHHRXBDWRADMAERD P AN HOAR

VWUDWHJI\ ,Q 6HSWHPEHU ZH RAURR 30Q FDAGEXRIDHIZ RXUQHZ 2 Q3 RQW
PLOOLRQ VKDUH UHSXUFKDVH SWRIVIFH VDR QX YWKVDURXSWRJIJUDP FHOHI

HITRUWV UHSXUFKDVLQJ DSSUR][L PIRMHLEROUEAR)/FHRRUBRPFSND YRUHYHEH LYH
RXU SURJUDP V LQFHSWLRQ LQ ODWHDUWKURRIKSOHWHG VHUYLFH 2Q 3RL

ODUFK FROOHDJXHV WR FRQWULEXWH WR D GL
GHIYHHG DBQ) Z 1\ D VP DOP RGHBY DZ DGYID 2 Q

3 ROARQ WHUVHYIEH DQQYHYDL -

2XU %UDQGV

Genworth °):(° +nact CareScout’
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ODNH LW DERXW RWKHUW EHWWHU

1HZ $JLQJ 6ROXWLRQVQKDQFHG
YROORZLQJ WKH VXFFHVVIXO QDWL&(Q&E EMO@[SN‘WHH_ HQFH

&DUH6FRXW 4XDOLW\ 1HWZRUN ZH%[S LV{’)'&QH él;é)DLPV PDQ
Lg ga? % C$rQJ wHUP

ZHxUH DEOH WR KHOS IDPLOLHV IL
ORQJ WHUP FDUH QHHGV ,Q 2FWR URYLGHVDGH

$VVXUDQFH &DUHB6FRXWxV LQDXJ 9I§
IXQGLQJ SURGXFW ZKLFK LV GHVL& g lﬁ
H
H

LOQLWLDO HOLJLE
\U_hFHVV IRU D ORQ.

QJOH SRLQW RI
6 %ggLPRWLRQDO WL

FRQVLVWHQF

WHV QRWHG DQ
§ ﬁ;ﬁ A

FXVWRPL]DEOH FRYHUDJH DQG D
IXWXUH SUHPLXP LQFUHDVHV :H D
30DbQV WR KHOS IDPLOLHVY EHWWH S:‘v(
FDUH QHHGYV $YDLODEOH YLUWXD 9\/

OLFHQVHG QXUVH HYDOXDWHYV SK\ é/g %

<X,

DELOLWLHVY DV ZHOO DV JRDOV D
WR JHQHUDWH D &DUH 30DQ RXWO WR HOG )
UHVRXUFHV DQG SODQQLQJ FRQVLR] @} RXQG |
VDIH GLJQLILHG DQG IXOILOOLQJ qo P u% F& ‘o DEURVY D
ZH DFTXLUHG 6HQLRUO\ D OHDGLQ UH WKH EHVW
OLYLQJ QDYLJDWLRQ WKDW VKDUH %/?L% DLPV PDODJIH
GLJLWDO HQDEOHG DSSURDFK 7KLV LVL K

DFFHOHUDWHY ERWK RXU H[SDQVLRQ LQWR WKH GLUHFW WR

FRQVXPHU FKDQQHO DQG WKH DGGLWLRQ Rl VHQLRU OLYLQJ
FRPPXQLWLHV WR WKH &DUHB6FRXW 4XDOLW\ 1HWZRUN

J

“ U, DOzD\V IHHO IDU PRUH FRPIRUWDEOH ZKHQ \RX KD
\RX FDQ WDON WR WKH VDPH SHUVRQ D QG UG RU V
\RX QHHG WR KDYH LQWHUDFWLRQ ,W V IDU HDVLHU :
SHUVRQ U

O D *HQZRUWK ORQJ WHUP FDUH LQVXUDQFH FXVWRPI

*HQZRUWK )LQDQFLDO ,QF



OWRFNKR
[HWWHU |
&KDLU &

'HDU 6WRFNKROGHU

‘H LQYLWH \RX WR DWWHQG WKH $QQXDO OHHWLQJ RI 6BWRFNKROGHUV RI *HQZ|
WR EH KHOG YLUWXDOO\ DW D P (7 RQ 0D\ <RX ZLOO EH DEOH WR DWWH
HOHFWURQLFDOO\ DQG VXEPLW TXHVWLRRAZ EHIRW HDROW GXUHRQBR WKHIJPHHWLQJ ¥R

7KH $QQXDO OHHWLQJ ZLOO LQFOXGH D UHSRUW RQ RXU EXVLQHVV RSHUDWLR
IRUWK LQ WKH DFFRPSDQ\LQJ 1RWLFH RI $QQXDO OHHWLQJ RI 6BWRFNKROGHUYV
YRWLQJ RQ DQ\ RWKHU EXVLQHVYVY PDWWHUV SURSHUO\ EURXJKW EHIRUH WKH PHH

"KHWKHU RU QRW \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ \RX FDQ HQVX
VXEPLWWLQJ \RXU SUR[\ E\ WHOHSKRQH LQWHUQHW RU FRPSOHWLQJ VLJQLQJ

$GYDQFLQJ VWUDWHILF SULRULWLHV LQ

PDUNHG D SLYRWDO \HDU IRU *HQZRUWK DV ZH DGYDQFHG RXU PLVVLRQ WR K
FRQILGHQFH DQG PDGH VLIJQLILFDQW SURJUHVV WRZDUGYV RXU VWUDWHJILF JRDOV
SRVLWLRQHG WKH FRPSDQ\ IRU VXVWDLQDEOH ORQJ WHUP JURZWK

‘H FUHDWHG VKDUHKROGHU YDOXH WKURXJK RXU JURZLQJ PDUNHW YDOXH DQG FLC

PLOOLRQ RI *HQZRUWK VKDUHV RI FRPPRQ VWRFN &RQVLVWHQW ZLWK RXU GL
ERXJKW EDFN VKDUHV DW DQ JOR §I DVUKHDEU W S WLKEHH RKDUH SULFH IRQ '"HFHPEHU

OGHUVFRULQJ WKH %RDUG V FRQILGHQFH LQ *HQZRUWK V VWUDWHILF GLUHF

DQ DGGLWLRQDO PLOOLRQ VKDUH UHSXUFKDVH DXWKRUL]DWLRQ LQ 6HSWHPE'}

7KLV SURJUHVV ZDV IXHOHG E\ DQRWKHU VWURQJ \HDU IRU (QDFW ZLWK PLOO
VKDUH RI (QDFW V ERRN YDOXH LQFOXGLQJ DFFXPXOD) ELOOLRQ DW VYHEH QMXLC
IURP ELOOLRQ DW \HDU HQG 7TKHVH UHVXOWY HQDEOHG PRUH WKDQ PL
UHFHLYHG WHKULRXLIKQR XU DSSUR[LPDWH SHUFHQWDLQWDLQLQJ D VWMHR @K L3DH(®
VXIILFLHQF\ UDWLR RI RRH UHTXILOGPRIQWE (QDFW FRQWLQXHV WR EH D FULWL
ORQJ WHUP VXFFHVYV

I1H[W ZH FROQWLQXHG LQYHVWLQJ LQ RXU QHZ VWUDWHILF EXVLQHVV LQLWLDWLY
VWUDWHJI\ IRU &DUH6FRXW KHOSLQJ PRUH SHRSOH XQGHUVWDQG ILQG DQG IXQ
&DUHG6FRXW 4XDOLW\ 1HWZK RYHU PRAKFRDUHZIORFDWLRQV QDWLRQZLGH :H ODXQF
&DUHG6FRXWxV LQDXJXUDO ORQJ WHUP FDUH LQVXUDQFH SURGXFW ZLWK IOH[LEOF
IHWZRUN WR KHOS SROLF\KROGHUV PD[LPL]JH EHQHILW GROODUV 7KLV ILUVW LQV
ZKLOH OLPLWLQJ WKH QHHG IRU IXWXUH SUHPLXP LQFUHDVHYV

‘H DOVR FRPSOHWHG WKH DFTXLVLWLRQ RI 6HQLRUO\ D OHDGLQJ SODWIRUP DQG
DQG VHOHFWLQJ VHQLRU OLYLQJ FRPPXQLWLHV :LWK WKH DGGLWLRQ RI D QHWZF
WKRXVDQGY RI VHQLRU OLYLQJ FRPPXQLWLHYV WKH DFTXLVLWLRQ DFFHOHUDWHYV
ZLGHU UDQJH RI FDUH QHHGYV

)LQDOO\ ZH PDLQWDLQHG WKH VHOI VXVWDLQDELOLW\ RI RXU OHJDF\ LQVXUDQFH

LQVXUDQFH OLIH LQVXUDQFH DQG DQQXLW\ EXVLQHVVHV 6LQFH RXU PXOWL
HVWLI ELQ@QRQHW SUHVHQW YDOXH ,Q DGGLWLRQ WR RXU 0<5$3 ZH DGYDQF
VXSSRUW VHOI VXVWDLQDELOLW\ LQFO QSIROQ B LR OVGIHYUL\Q FK FERMLYGHIQ SEARRYY G b1 U

&DUHG6FRXW 4XDOLW\ 1HWZRUN LQ

3UR[\ 6WDWHPHQW



/ILVWHQLQJ WR RXU VWDNHKROGHUV

‘H FROQWLQXHG RXU FRPPLWPHQW WR UREXVW VKDUHKROGHU HQJDJFWUQW LQFO)
RYHU RURXWVWDQGLQJ VKDUHV 7KLV \HDU ZH DOVR VRXJKW WDUJHWHG IHHG
HOHPHQWY RI RXU FDSLWDO DOORFDWLRQ SULRULWLHYVY VXVWDLQDELOLW\ SHUIR
WHFKQRORJ\ LQLWLDWLYHYV

7KH LQVLIKWY JDLQHG WKURXJK WKHVH GLVFXVVLRQV LQIRUP %RDUG DQG PDQDJ
VWUDWHILF IRFXV DQG GLVFORVXUHV FRQWLQXH WR DOLJQ ZLWK WKH H[SHFWDW

6WUHQJIJWKHQLQJ WHFKQRORJ\ OHDGHUVKLS

7HFKQRORJ\ LV SOD\LQJ DQ LQFUHDVLQJO\ YLWDO UROH LQ IXHOLQJ &DUHBFRXW \
EXVLQHVVHV 5HFRJQL]LQJ WKLV WKH %RDUG HVWDEOLVKHG D VSHFLDO 7HFKQRGC
UHVSRQVLELOLWLHV IRU LQLWLDWLYHV VWUDWHJ\ DQG LQYHVWPHQWY UHODWHC
GDWD JRYHUQDQFH DQG GLJLWDO LQQRYDWLRQ ,Q UHFRJQLWLRQ RI WKH VWUDW
WKH FRPPLWWHH LQWR D SHUPDQHQW VWDQGLQJ FRPPLWWHH LQ )HEUXDU\

/IRRNLQJ DKHDG

$V ZH ORRN DKHDG WR ZH DUH DUULYLQJ DW D FULWLFDO WLPH LQ RXU FRXQ\
RI WKH %DE\ %RRPHU JHQHUDWLRQ EHJLQ WR WXUQ 0DQ\ IDPLOLHV DUH XQSUH
XQGHUVWDQGLQJ RSWLRQV PDQDJLQJ FRVWV QDYLJDWLQJ FRPSOH[ GDLO\ QHHG
DOO ZKLOH ZRUNLQJ IXOO WLPH 3XEOLF DWWHQWLRQ WR WKHVH FKDOOHQJHV LV
%LSDUWLVDQ SURSRVDOV VXFK DV WKH :,6+ $FW ZKLFK ZRXOG HVWDEOLVK D IHG
6XSSRUWLQJ 2XU 6HQLRUV $FW ZKLFK ZRXOG FUHDWH D IHGHUDO FRPPLVVLRQ W
PRPHQWXP +RZHYHU PXFK PRUH QHHGV WR EH GRQH WR KHOS IDPLOLHV XQGHUYV
EHOLHYH *HQZRUWK KDV D WUHPHQGRXV RSSRUWXQLW\ WR SOD\ D OHDGLQJ URO}
&DUHG6FRXW DQG ZH ORRN IRUZDUG WR FRQWLQXLQJ WR ZRUN ZLWK SROLF\PDNH!
UHVSRQVLEOH VROXWLRQV WKDW VWUHQJWKHQ ORQJ WHUP FDUH DIIRUGDELOLW\

‘H UH SURXG RI *HQZRUWK V HIIRUWYV LQ WR HQKDQFH WKH DJLQJ H[SHULHQFH
UHPDLQ FRQILGHQW LQ RXU DELOLW\ WR FRQWLQXH H[HFXWLQJ DJDLQVW RXU VW

2Q EHKDOI RI WKH HQWLUH %RDUG DQG PDQDJHPHQW WKDQN \RX IRU \RXU FRQWI
&RUGLDOO\

OHOLQD +LJJLQV 7KRPDV - OF,QHUQH\
1RQ ([HFXWLYH &KDHYRGHQW DQG &KLHI
WKH %RDUG ([HEXWLYH 21ILFHU

*HQZRUWK )LQDQFLDO ,QF



1IRWLFH RI $QQXDO
OHHWLQJ RI BWRFNKROGH!

S9RWLQJ ODWWHUYV

%RDUG 9RWH YRU )XUWKHU

'DWH DQG 7LPH 3URSRVDOV 5HFRPPHQGDWLRBWDLOV
:HGQHVGD\ (OHFWLRQ RI 7HQ 'LUHFWRUV )25 HDFK RI WK
0D\ %RDUGXVQRPL%R&@
DW DP (7

$GYLVRU\ 9RWH WR $SSURYH lDPH%ééHFXWLYH 3p B

2IILFHU &RPSHQVDWLRQ

$SSURYDO RI WKH *HQZRUWK )LQDQFLDO ,QF
OHHWLQJ $FFHVYV $VVRFLDWH MNRFNSXUFKDVHSODQMS 3pliHl
ZZZ YLUWXDOVKDUHKROGHU
PHHWLQJ FRP *1: 5DWLILFDWLRQ Rl WKH 6HOHFWLRQ RI .30* //3 DV WKH

XVLQJ \RXU GLJLW FRQWHROHQGHQW 5HJLVWHUHG 3XEOLF2$FFRXQWLQJ )aDBH]
QXPEHU LQFOXGHG RQ \RKU
:+,7( SUR[\ FDUG RU QRWLFEH

6WRFNKROGHUYV ZLOO DOVR GLVFXVV DQG YRWH RQ VXFK RWKHU EXV
$QQXDO OHHWLQJ Rl BWRFNKROGHUV WKH U $QQXDO OHHWLQJI

‘KR &DQ 9RWH ,Q DFFRUGDQFH ZLWK WKH’8 6 6HFXULWLHYV D(PG ([FKDQJH &RPPLVVL
6WRENKROGHUV RI UHERUG UR[\ VWDWHPHQW U3UR[\ 6WDWHPHQWU DQG RXU $QQXDO 5H
WKH FORVH RI EXVLQHWNHRG&HU U $QQXDO 5HSRUWU WR PDQ\ RI RXU VWRFNKROCG
ODUFK ‘H EHOLHYH WKDW SRVWLQJ WKHVH PDWHULDOV RQ WKH LQWHUQHW

LQIRUPDWLRQ WKDW WKH\ QHHG PRUH TXLFNO\ ,Q DGGLWLRQ LW OR
WKHVH PDWHULDOV DQG UHGXFHV WKH HQYLURQPHQWDO LPSDFW RI
,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV VHQW WR PDQ\ RI RXI
+ RZ WR gRWHSUR[\ PDWHULDOV RQOLQH YRWH RQOLQH DQG REWDLQ D SDSHU FRE

‘H XUJH RXU VWRFNKROGHUV WR SDUWLFLSDWH LQ WKH $QQXDO (
WHOHSKRQH WKURXJK WKH LQWHUQHW RU EY POLSUR)Y FRXIG FRBSOH)
YRWLQJ LQVWUXFWLRQ IRUP LI \RX KROG \RXU VKDUHV WKURXJK D E
VKDUH RI FRPPRQ VWRFN LVVXHG DQG RXWVWDQGLQJ DV RI WKH UHF
HDFK PDWWHU WR EH YRWHG XSRQ DW RXU $QQXDO OHHWLQJ <RX
WR YRWH

,QWHUQHW
ZZZ SUR[\YRWH FRP

7KLV 1RWLFH WKH 3UR[YFfIWNBSWRPHEDV ® @&H ILUVW EHLQJ PDGH DYDL
WR VWRFNKROGHUV &0 RU DEHRXWFFRPISODR\LQJ 3UR[\ 6WDWHPHQW LV
7THOHSKRQH LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV 1RWLFH

&RUGLDOO\

( PDLO
VHQGPDWHULDO#SUR[\YRWH FRP
OLFKDHO - OF&XOORXJK
&RUSRUDWH 6HFUHWDU\

0DLO ,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHU
<RX FDQ YRWH E\ PDUOOEHWLQJ WR EH +HOG ROH@ARUWKxV 1RWLFH RI $QQXDI0O OHHWLC
UHTXHVWLQJ D SDSHU FREBFNKROGHUV 3UR[\ 6WDWHPHQW DQG $QQXDO 5HSRUW DUH D

RI WKH PDWHULDOV Z}YI.ZrzKSUR[\YRWH ERP
ZLOO LQFOXGH D :+,7(

SUR[\ FDUG

3UR[\ 6WDWHPHQW



7DEOH RI &RQWHQWYV

ITHWWHIIV WR 2X11 6BWRFNKROGHUV LHEXWI YH &RPSHQNDWLRQ 7DEOHV O
TRWIFH RI $QOQOXDO OHHWI QJ RI 6WRFNKFOGHU\ 6XPPDIN KRPSHQVIDWLRQ 7DEOH O
RURINV AWDWHPHQW 6XPPDU\ L *UDQWY R 20DQ %WDVHG $ZDUGV O
*HQ7RIIWK %RDIIG RI 'LUHFWRUV RPXWVWDQGI QI (TXI W\ $ZDIIGV DW | )LVEDO <HDU (Q
@ (OHEWIRQ RI 7HQ 'LUHFWRUV [ 2SWIRQV (JHIEIVHG DQGIBWRFN 9HVWHG 7DEOH

O EEQVIRQ WHQHILWY O
[ERDTUGXV IRPLQHHV O RO ZXDOTITHG "HIHIITHG &RPSHQVDWLRE
[ERDUG V TUHEWRITIRPLQHH 6HOHFWLRQ O ERWHQWIDO 3D\PHQWYV XSRQ ZHUPIIQDWLED RU &KDQJ

6L]H 0O Ez=orsbwir O

[TTHEWRIIIEHOHFWLRQ O [ 3DV OHIVXV AHTRUPDIQFH 'LVFORVXUH [

RERDUGC EHITOHVKDPHIW &RQWLQXLW\ O @ $SSURYDO RI WKH *HOQ7RUWK )LQDQFLDC
RRIISRIIDWH *RYHIIQDOQFH DW *HQZRUWK $VVRFIDWH AWRFN 3XUFKDVH BADQ
CEEDUG BWUXFWXUH | EXPPDIN RT ODWHUIDO ZHUPV RI WKH $633 [1

FEDUG ZRBPLWWHHV | [EHOWDIQ YHGHUDO QFRPH 7D[ (IIHFWV —

EZROIG SOVERQVLELOLWLHY O [EEZZ0DQ®HHQHILWY -

ERUSRUDWH *RYHUQDQEH ARIOLFLHY DQG 3URFHCGKIIHVW 0DWWHUV
RO GC ST HOWDWIRO RBROWI OXI®J (GXFDLRHHQ/WH FDPWIRQ RI WKH ARHOHFWLRQ RI .30* |
[[BETWDWIRQ RQ PWKHII %RDIUL DQG &RPPLWIVHH 6HUYLFH WKH QGHSHQGHQW BEHIILVWHUHG 3XEOLF $F
YLLUIP IR [
EQOXDO %RDIGE EHOI (YDOXDWLRQ O ’
IBHYIHZ DOG (OIJDJIJHPHOW R1 OGHS
EEEBXOIEDWIROV ZIWK WKH %RDUG RI 'LUEFWR H‘QGHQWESIHJLVWHUH‘

Ov
EEERXQWI QJ )LUP
[ERPSHQVDWIRQ RI 'LUHFWRUV O Q)
ESSIORYDO RISXGIW DOGI 1RQ $XGLW 6HUYLEHV
LLUHEWRIL 6WREN 2VFQHUVKLS 3ROLF)\ O

EXGTWHU )HHV -
(THEXWIYH 8RPSHQVDWLRQ
EESRUW BRI WKH SXGLW &RPPLWWHH -
EESRUW RI WKH 0DQDIHPHJW 'HYHORSPHQW DQG
BERPSHOVODWIRA &RPPLWWHH O LQIRUPDWIRQ $FRXW 2XU 6WRFN
I@ SEVIVRIN ORWH WR $SSURYH 1DPHG PR VKIS RIHQZRIIWK &RPPRQ 6WRFN [
2111 FHII R RPSHQVDWLRQ (| WW*HQZRUWKEEVLGLDU\
ERPSHQVDWIRQ TVEXVVIRQ DQG $QDOo\vLVO [CXTWI2RPSHQVDWIRQ 30DQ ,QIRUPDWLRE
ODPHG (THEXWI¥H 2IILFHUV O AXHVWILRQV DQG $QVZHUV DERXW WKH $QQXDO OHHW
—=Epsb0V RHIRUPDQFH O DQG ARWLQJ
ERPSHQUDWIRG 3KLORVRSK\ O PWKHLLL QIRUPDWLRQ
[ *BRYHUODOEH 3UDFWLFHV | LERWLQJ -
ERPESHOVDWIRQ "HEIVIEQ 0DNLQJ 3URFHIV ODHEWIQITSEPLVVLRQ O
EEQVIGHUDWIRGQ RT JDVW <HDUXV SIGYLVRU\ GHWS&%%H%Q —
[HEXWI YH RRPSHQVDWIRQ DQG AWRFNERonmQWEXWLRQ -
[ 2RPSHAOVDWIRQ 3TRJUDP (OHPHOQWYV O [QWHUQHW SYDITODETALW\ RI 3UR[\ 0DWHU DoV
o= ERPSHQVDWIRIQ 6 XPPDU\ | $SSSHOQGIT & *HOQZ7RUIWK YIQDQFIDO QF $VVRFLDWH

ECGIWIRQDO HWDIO TRIT HY 2RPSHQVDWIRQ 3RUXR'5‘:UJ%F}I\”(‘0§|$Q|%WV
DWKHIT HY RRPSHQVDWIRQ ARYHUQDQFH EROLFLHV

&HUWDLQ VWDWHPHQWY LQ WKLV 3UR[\ 6WDWHPHQW RWKHU WKDQ SXUHO\ KLVWRULFDO LQlI
EXVLQHVV SODQV REMHFWLYHV DQG H[SHFWHG RSHUDWLQJ UHVXOWV DQG WKH DVVXPSWLR
VWDWHPHQWVU ZLWKLQ WKH PHDQLQJ Rl WKH 3ULYDWH 6HFXULWLHV /LWLJDWLRQ 5HIRUP $F
WKH 6HFXULWLHV ([FKDQJH $FW RI JRUZDUG ORRNLQJ VWDWHPHQWY PD\ DSSHDU WKURX
JHQHUDOO\ DUH LGHQWLILHG E\ WKH ZRUGV UEHOLHYH U USURMHFW U UH[SHFW U UDQWLFLS

UVKRXOG U UzLOO U UZRXOG U UzZLOO EH U UZLOO FRQWLQXH U UZLOO OLNHO\ UHVXOW U DQ
H[SHFWDWLRQV DQG DVVXPSWLRQV WKDW DUH VXEMHFW WR ULVNV DQG XQFHUWDLQWLHV ZK
VWDWHPHQWY LQFOXGLQJ WKH ULVNV DQG XQFHUWDLQWLHV VHW IRUWK LQ RXU $QQXDO
REOLJDWLRQ WR XSGDWH RU UHYLVH SXEOLFO\ DQ\ IRUZDUG ORRNLQJ VWDWHPHQWYV ZKHWK

*HQZRUWK )LQDQFLDO ,QF



SUR[\ 6WDWHPHQW 6XPPDL

7KLV VXPPDU\ KLJKOLJKWV LQIRUPDWLRQ DERXW *HQZRUWK )LQDQFLDO
DQG UXVU DQG FHUWDLQ LQIRUPDWLRQ FRQWDLQHG HOVHZKHUH LQ WKL)
*HQZRUWK xV $QQXDO OHHWLQJ Rl BWRFNKROGHUV WKH U $QQXDO ¢
UHIHUHQFHV WR U&ORVHG %ORFN U U8 6 /LIH ,QVXUDQFHURRW WOMJIDF\ L(
FDUH LQV:/7& XFIHH DQG DQQXLW\ SURGXFWV WKDW ZHUH SUHYLRXVO\ VR
&RPSDQ\ U*/,&0 DQG LWV VXEVLGLDULHV ZKLFK DUH FROOHFWLYHO\ UH|
VXEVLGLDULHV U ORUHRYHU FHUWDLQ SHUIRUPDQFH PHWULFV LQ WKLV S
,QVXUDQFH U U/7& OLIH DQG DQQXLW\ SURGXFWV U RU WR UOHJDF\ LQVX
DSSOLFDEOH QDPLQJ FRQYHQWLRQ LQ SULRU WR WKH UHFODVVLILFDW
EXVLQHVVHVY LQWR D &0RVHG %ORFN VHIJPHQW $FFRUGLQJO\ SHUIRUPDQ
U/7& OLIH DQG DQQXLW\ SURGXFWVU RU UOHJDF\ LQVXUDQFH FRPSDQLHV
DGGLWLRQ ZH UHIHUHQFH ERWK RXU &DUHB6FRXW VHUYLFHV EXVLQHVV U
LQVXUDQFH EXVLQHVV U&DUHG6FRXW ,QVXUDQFHU FROOHFWLYHO\ DV U
VXEVLGLDU\ (QDFW +ROGLQJV ,QF U(QDFWU 7KLV VXPPDU\ GRHV QRW
VKRXOG FRQVLGHU LQ PDNLQJ \RXU YRWLQJ GHFLVLRQV DQG \RX VKRXOC
EHIRUH YRWLQJ

OHHWLQJ ,QIRUPDWLRQ

‘DWH 7LPH /IRFDWLRQ 5HFRUG 'DWH
'HGQHVGD\ 0D\ ZZZ YLUWXDOVKDUHKROGHUPHHWRQGBRPODUFK
DP (7 *1:

ORWLQJ ODWWHUYV

6WRFNKROGHUY ZLOO EH DVNHG WR YRWH RQ WKH IROORZLQJ PDWWHUYV I

9RWLQJ ODWWHUV %RDUG 9RWH 5HFRPPH®ED)WUREKH U

BURSRVDO  (OHFWLRQ RI 7HQ 'LUHFWRUV o5 HpFK RI WKH % ROF xv
GLUHFWRU QRPLQHHV

B3URSRVDO $GYLVRU\ 9RWH WR $SSURYH 1pPFP»HG ([HFXWLYH 3D IH
2Il1LFHU &RPSHQVDWLRQ

B3URSRVDO $SSURYDO RI *HQZRUWK )LQPRFLDO ,QF 3D IH]
$VVRFLDWH 6WRFN 3XUFKDVH 30DQ

3URSRVDO S5DWLILFDWLRQ RI WKH 6HOHFV\6§BQ RI .30* //3 DV wnlH]
,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP IRU

SUR[\ 6WDWHPHQW



SBUR[\ 6WDWHPHQW 6XPPDU\

*HQZRUWK 3HUIRUPDQFH

6WUDWHJILF BULRULWLHYV

&UHDWH VKDUHKROGHU YDOXH WKURXJK (QDFW, 6HH SBIHRU D
FDSLWDO UHWXUQV VXPPDU\ GLVFXVVLRQ
Rl WDUJHWYV OLQNHG W
H[HFXWLYH RIILFHU
DJLQJ FDUH VHUYLFHV DQG IXQGLQJ VROXWLRQ FRPSHQVDWLRQ
ODLQWDLQ VHOI VXVWDLQLQJ FXVWRPHU FHQW LQ

LOQFOXGLQJ /7& OLIH DQG DQQXLW\ EXVLQHVVH

'ULYH IXWXUH JURZWK WKURXJK &DUHG6FRXW ZL

BHUIRUPDQFH +LJKOLJKWYV E\ %XVLQHVYV $UHD

(QDFW

a ([FHHGHG ILQDQFLDO REMHFWLYHVY LQFOXGLQJ LWV WDUJHWYVYV IRU DGMXVWHG
H[SHQVH UDWLR

a l1RQ ILQDQFLDO REMHFWLYHV LQFOXGLQJ HIIHFWLYH ULVN DQG SULFLQJ PDQTC
LQLWLDWLYHYVY ZHUH DERYH WDUJHW

&ORVHG %ORFN

4 ([FHHGHG WKH WDUJHWYV IRU LQ IRUFH UDWH DFWLRQ U,)$0 SUHPLXP UDWH D
LQVXUDQFH LQ H[HFXWLRQ RI RXU PXOWL \HDU UDWH DFWLRQ SODQ U0<5%$30

a ([FHHGHG WKH WDUJHWYVY RQ /7& ULVN UHGXFWLRQ WKURXJK LQFUHDVLQJ */,&
UHGXFLQJ */,& V H[SRVXUH WR FRPSRXQG LQIODWLRQ

a ([FHHGHG WKH WDUJHWYV IRU &DUH6FRXW 6HUYLFHVY FXVWRPHU QHWZRUN PDW|
a/RQJ 7THUP &DUH LQFUHPHQWDO SUHPLXPVY DSSURYHG REMHFWLYH ZDV EHORZ

a BRVLWLRQHG WKH EXVLQHVYV IRU ORQJ WHUP VXVWDLQDELOLW\ WKURXJK L F
SHUIRUPDQFH JRDOV LL FRQWLQXHG IRFXV RQ FXVWRPHU H[SHULHQFH DQG
DQG H[LVWLQJ FXVWRPHUV

&RUSRUDWH DQG 2WKHU

a 5SHWXUQHG FDSLWDO WR VWRFNKROGHUV WKURXJK WKH UHSXUFKDVH RI PL
FRPPRQ VWRFN DW DQ DYHUDJH SULFH RI SHU VKDUH XQGHU RXU VKDUH U

a 5HGXFHG RXWVWDQGLQJ KROGLQJ FRPSDQ\ GHEW WRVKURPXIKORRRDW RQ LNMHH
GHEW UHSXUFKDVHVY DQG FRQWLQXHG WR PDLQWDLQ WKH FRPSDQ\ V GHEW WHF
EHORZ

a (([FHHGHG &DUH6FRXW 6HUYLFHV JRDO IRU &DUH6FRXW 6HUYLFHV FXVWRPHU ¢
GHYHORSPHQW RI WKH &DUH6FRXW ,QVXUDQFH EXVLQHVV WR KHOS $PHULFDQ

4 BWUHQJIJWKHQHG DQG H[SDQGHG RXU IRFXV RQ KXPDQ FDSLWDO WKURXJK WDO
LQLWLDWLYHV DV ZHOO DV LQFOXVLRQ DQG ZHOO EHLQJ DQG HQJDJHPHQW SU
UHFRJQL]HG LQ QDWLRQDO DQG ORFDO U7RS :RUNSODFHU DZDUGV

*HQZRUWK )LQDQFLDO ,QF



BUR[\ 6WDWHPHQW 6XPPL

2XU 'LUHFWRU 1RPLQHHYV

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ DERXW RXU GLUHFWRU QRF
WKH *HQZRUWK %RDUG RI 'LUHFWRUV WKH U%RDUGU RU U%RDUG RI 'LUH!
WKH WHQ QRPLQHHYV DUH LQGHSHQGHQW GLUHFWRUV XQGHU WKH 1HZ <RL
UHTXLUHPHQWY DQG RXU *RYHUQMERAR BEDBDS QBILE E@EIHOOV 0DWUL]J
EHIJLQQLQJEQRWDPRUH LQIRUPDWLRQ

2WKHU 3XEOL¥RPPLWWHH
'LUHFWRRPSDQ\ OHPEHUVKLS
1DPH DQG 3ULPDU\ 2FFXSDWLRQ $JH 6LQFH %RDUGW &203 120 5 7

* HQW &RQUDG
YRUPHU 8 6 6HQDWRU

.DUHQ ( '\VRQ
/JLHXWHQDQW *HQHUDO 8 6 $UP\ 5HWLUHG

-LOO 5 *RRGPDQ
0DQDJLQJ 'LUHFWRU )RURV $GYLVRUV //&

OHOLQD ( +LJJLQV 1RQ ([HFXWLYH &KDLU RI WKH %RDUG
JRUPHU 3DUWQHU 7KH *ROGPDQ 6DFKV *URXS ,QF

7TKRPDV - OF,QHUQH\
BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU *HQZRUWK )LQDQFLDO ,QF

+RZDUG ' 0OLOOV
JRUPHU 6 XSHULQWHQGHQW RI WKH 1HZ <RUN 6WDWH
,QVXUDQFH '"HSDUWPHQW

5REHUW 3 5HVWUHSR -U

JRUPHU &KDLUPDQ DQG 3UHVLGHQW DQG &KLHI ([HFEXWLYH
2IILFHU 6WDWH $XWR )LOQDQFLDO &RUSRUDWLRQ

(ODLQH $ 6DUV\QVNL
JRUPHU &KDLUZRPDQ &KLHI ([HEXWLYH 2IILFHU DQG 3UHVLGHQW
ODVVOXWXDO ,QWHUQDWLRQDO

5DPVH\ ' 6PLWK
JRXQGHU DQG &KLHI ([HEXWLYH 2I1ILFHU $/(; I\L

6WHYHQ & 9DQ :\N
YRUPHU *URXS &KLHI ,QIRUPDWLRQ 2IILFHU +6%& %DQN

$$SXGLW &KDLU
&2030DQDJHPHQW 'HYHORSPHQW DQG &RPSHRNBMULRQ
120 1IRPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH
55LVN

7 THFKQRORJ\

3UR[\ 6WDWHPHQW



SBUR[\ 6WDWHPHQW 6XPPDU\

RDUGxV 'LUHFWRU 1RPLQHH 6NLOO"

2XU %RDUG DQG 1RPLQDWLQJ DQG &4RUSRUDWH *RYHUQDQFH &RPPLWWHH
HDFK RI WKH %RDUGxV GLUHFWRU QRPLQHHV EULQJV D XQLTXH VHW RI TX
EOHQG RI RXU GLUHFWRUVx TXDOLWLHYVY H[SHULHQFH VNLOOV DQG YDU\L
SRVLWLRQHG WR H[DPLQH DGGUHVY DQG SURYLGH RYHU\XERDMNNVY RYWKH LV

,QGHSHQGHQFH 7HQXUH

k ,QGHSHQGHQW  « \HDUV
1RW ,QGHSHQGHQW \HDUV
I \HDUV

&RUH &RPSHWHQFLHYV

&(2 YJLQDQFLDO
%XVLQHVV +HDG ,QYHVWPHQW

$JIH 2XU 'LUHFWRUV
\HDUV «x $IULFDQ $PHULFDQ)%PDGN
\HDUV $VLDQ :KLWH «xx ODOH
\HDUYV ‘KLWH

&RUSRUDWH
5LVN ODQDJHPHQW *RYHUQDQFH 3XEOLF
&RPSDQ\ %RDUG

6WUDWHILF 6NLOOV

L QGXVWU\ +HDOWKFDUH OHGLBEDONHWLQJ SXEOLF SROLF\

7THFKQRORJ\ OHUJHUYV

,QIRUPDWLRQ $FTXLVLWLRQV
&\EHUVHFXULW\ SHVWUXFWXULQJ

5HIXODWRU\

,QWHUQDWLRQDO
%XVLQHVV
([SHULHQFH

JRU PRUH LQIRUPDWLRQ RQ RXU GLUHFWRUVx VNLOOV ZKDW WKHVH VNLC
WR WKH %RDUG DQG *HQZRUW K&N LE>OM EHEMN 0f @H DR/¢1 /B

*HQZRUWK )LQDQFLDO ,QF



BUR[\ 6WDWHPHQW 6XPPL

&RUSRUDWH *RYHUQDQFH +LJKOLJKMW

2XU FRUSRUDWH JRYHUQDQFH SUDFWLFHY DUH GHVLJQHG WR KHOS DGYD
IRU VWURQJ %RDUG DQG PDQDJHPHQW RYHUVLJKW DQG DFFRXQWDELOLW!
GHFLVLRQ PDNLQJ 6RPH RI RXU NH\ JRYHUQDQFH SULQFLSOHV DQG SUDF
FDQ EH IRXQRUSRVUIDMWH *RYHUQDQMAHF WWR'M @ZRKLNK 3UR[\ 6WDWHPHQW

%RDUG  QGHSHQGHQFH DQG &RPSRVLWIRRDQJ G 3HUIRUPDQFH
%RDUG FRPPLWWHHY FRQVLVW HQWLU$H®QO BLUHFWRUVY DWWHQGHG DW OHDVW

LOQOGHSHQGHQW GLUHFWRUYV

KHOG LQDQG WKHQQXDO OHHWLQJ

6HSDUDWH ,QGHSHQGHQW &KDLU DQG RI(SWRFNKROGHUV

(VWDEOLVKHG D %RDUG 7THFKQRORJ\ &FFPL

6WRFNKROGHU 5LIJKWYV
$QQXDO HOHFWLRQ RI DOO GLU
ODMRULW\ YRWLQJ IRU GLUHFWH

XQFRQWHVWHG HOHFWLRQV
6WRFNKROGHU DELOLW\ WR FDO
1R SRLVRQ SLOO

SHREHH QW GLUHFWRUYV PHHW UHJX
H[HFXWLYH VHVVLRQ

$QQXDO %RDUG DQG FRPPLWWHH VHOI |

BROLFLHV 3URJUDPV DQG *XLGH(

WRU&RGH RI (WKLFV ZLWK DQQXDO
v LQDFNQRZOHGIHPHQW

6WRFN RZQHUVKLS UHTXLUHPH(

vsHELBRX YN RJILFHUY
$QWL KHGJLQJ DQG DQWL SOHG
GLUHFWRUV DQG H[HFXWLYH RI

6HH UBXVWDLQDELOLW\U VHFW
ZHEVLWH DQG DQQXDO 6XVWDL

SUR[\ 6WDWHPHQW



SBUR[\ 6WDWHPHQW 6XPPDU\

([HFXWLYH &RPSHQVDWLRQ +LJKOLJKWYV

&RPSHQVDWLRQ 3URJUDP )HDWXUHYV

2XU DQQXDO H[HFXWLYH FRPSHQVDWLRQ SURJUDP FRQVLVWHG RI WKH
DQQXDO LQFHQWLYH DQG DQQXDO ORQJ WHUP LQFHQWLYH JUDQWV ZKLF
DQG UHVWULFWHG VWRFN XQLWV U568vV0 $ VLJQLILFDQW SRUWLRQ RI V
DW ULVN

&(2 7TDUJHW &RPSHQVDWLRQ 2WKHU 1(2 7TDUJHW &RPSHQVDWLRC(

)XQGLQJ 2XWFRPHV IRU ,QFHQWLYH 3D\ 3URJU

3D\RXW )XQGERVXOWYV 6XPPDU\

.H\ $QQXDO $ERYH(QDFW H[FHHGHG ILQDQFLDO REMHFWLYHV LQFO
,QFHQWLYH )LQDQFDDOHWTXLW\ DQG H[SHQVH UDWLR

2ZEMHFWLYHYV $GMXVWHG RSHUDWLQJ LQFRPH H[FOXGLQJ /7& |/
EXVLQHVVHV H[FHHGHG WDUJHW

8 6 /LIH ,QVXUDQFH H[FHHGHG WKH WDUJHWYV IRL
OHJDF\ EORFNV RI ORQJ WHUP FDUH LQVXUDQFH
PXOWL \HDU UDWH DFWLRQ SODQ 0<5%3

&DUHG6FRXW 6HUYLFHYV H[FHHGHG LWV JRDO IRU &
FXVWRPHU QHWZRUN PDWFKHV

.H\ $QQXDO $ERYH:H UHWXUQHG FDSLWDO WR VWRFNKROGHUV WKU
,QFHQWLYH 7TDUJHRISSRUWXQLVWLFDOO\ UHSXUFKDVHG GHEW DQG
1RQ )LQDQFLDO OHYHUDJH UDWLR EHORZ DWWULEXWLQJ QR H
2EMHFWLYHV /ILIH ,QVXUDQFH

‘H VWUHQJWKHQHG DQG H[SDQGHG WKH IRFXV RQ
WDOHQW PDQDJHPHQW DQG VXFFHVVLRQ SODQQL
LQFOXVLRQ DQG ZHOO EHLQJ DQG HQJDJHPHQW S
FRPSDQ\ DJDLQ EHLQJ UHFRJQL]HG LQ QDWLRQDC
:RUNSODFHU $ZDUGV

/IRQJ 7THUP %HORZ2ZXU 368 DZDUGV SD\RXW ZDV EHORZ WDUJ|
JLODQFLDO 7DUJHMWIH ,QVXUDQFH V 6WDWXWRU\ 1HW ,QFRPH (QDF
2EMHFWLYHV ,QFRPH DQG 7RWDO 6KDUHKROGHU 5HWXUQ U765

*HQZRUWK )LQDQFLDO ,QF



BUR[\ 6WDWHPHQW 6XPPL

6WRFNKROGHU (QJDJHPHQW

2XU %YRDUG DQG PDQDIJHPHQW YDOXH WKH LQVLIJKWY DQG IHHGEDFN IURP
FRPPXQLFDWH ZLWK RXU VWRFNKROGHUYVY WKURXJK D YDULHW\ RI FKDQQH
PHHWLQJY DQG FRQIHUHQFHYVY :H DOVR DFWLYHO\ HQJDJH LQ GLUHFW GL
WKURXJKRXW WKH \HDU WR GLVFXVV PDWWHUV VLIJQLILFDQW WR RXU EXV
YDULHW\ RI PDWWHUV LQFOXGLQJ FRUSRUDWH JRYHUQDQFH H[HFXWLYH
PDWWHUYV 2YHU WKH ODVW \HDU EDVHG RQ IHHGEDFN ZH UHFHLYHG IURF
VXSSOHPHQWDO GLVFUHWLRQDU\ FODZEDFN SROLF\ WR LQFRUSRUDWH WL

6WRFNKROGHU HQJDJHPHQW XVXDOO\ LQYROYHV D FURVYV IXQFWLRQDO W
VXVWDLQDELOLW\ FRUSRUDWH JRYHUQDQFH DQG FRPSHQVDWLRQ DQG EF
DGGUHVVHG ODQDJHPHQW SURYLGHV UHJXODU XSGDWHV WR WKH %RDUG
HQJDIJHPHQW LQFOXGLQJ LQVLIKWY DQG IHHGEDFN UHFHLYHG IURP RXU '

7KH IROORZLQJ VHWV IRUWK D JHQHUDO VXPPDU\ RI RXU \HDU URXQG VWF

)(%58%$5< O $35,/ 0$< O $8*8
$KHDG RI DQQXDO PHHWLQJ FRQGXFW 5HYLHZ DQG V.
HQJDJHPHQW ZLWK VWRFNKROGHUYV IHHGEDFN IURP DQ!
LQFOXGLQJ WKRVH WKDW KDYH LGHQWLI\ SRWHQW|I
H[SUHVVHG DQ\ FRQFHUQV RU DQG WUDFN JRYH

TXHVWLRQV RYHU EDOORW LWHPV DQG
SUR[\ VWDWHPHQW DQG ILQDOL]H
6XVWDLQDELOLW\ 5HSRUW

"(& (0% (50-$18%$5< 6(37(0%(5 O 129(0¢
(QKDQFH SUR[\ VWDWHPHQW DQG &RQGXFW JHQHUI
DQQXDO UHSRUW FRQWHQW EDVHG HQJDJHPHQW RX
RQ IHHGEDFN DQG DGGUHVV VWRFNK

VWRFNKROGHU FRQFHUQV

'XULQJ ZH HQJDJHG LQ D VWRFNKROGHU RXWUHDFK FDPSDLJQ WR XQ(
VWUDWHJ\ SHUIRUPDQFH JRYHUQDQFH SUDFWLFHV %RDUG FRPSRVLWLR
VXVWDLQDELOLW\ LQLWLDWLYHV H[HFXWLYH VXFFHVVLRQ SODQQLQJ HQ
RWKHU WRSLFV 2XU RXWUHDFK FDPSDLJQ IRFXVHG RQ RXU ODUJHVW VWFE
WKH VKDUHV RXWVWDQGLQJ

7TKURXJK RXU VWRFNKROGHU HQJDJHPHQW ZH VWULYH WR EH UHVSRQVLY
UHFHLYHG WR KHOS LQIRUP RXU VWUDWHJLHY DQG SULRULWLHYV

2XWUHDFK WR RXU 6WRFNKROGHUV 5HSUHVHQWLQJ $SSUR[LPDWHO\

'LVFXVVHG WKH IROORZLQJ NH\ WRSLFYV
a&RPSDQ\ 6WUDWHJI\ DQG 3HUIRU®®@PHW G RI 'LUHFWRUV 4XDOLILFDWLR(

4 &RPSHQVDWLRQ 3URJUDPV DQG & ([HFXWLYH 6XFFHVVLRQ 30DQQLQJ

SHUIRUPDQFH OHDVXUHYV a 6WRFNKROGHU (QJDJHPHQW 3UHIHUH
4 &RUSRUDWH *RYHUQDQFH DQG 6XVWDLQDELOLW\

a$SSURDFK WR 7THFKQRORJ\

3UR[\ 6WDWHPHQW



SBUR[\ 6WDWHPHQW 6XPPDU\

6XVWDLQDEOH &RPSDVVLRQ &DUH

‘H VWULYH WR FUHDWH D VXVWDLQDEOH IXWXUH EXLOW RQ FRPSDVVLRQ |
WR XQGHUVWDQG WKH LVVXHV PRVW LPSRUWDQW WR RXU EXVLQHVVHV D
VXVWDLQDELOLW\ VWUDWHJI\ RULHQWHG DURXQG IRVWHULQJ VRXQG FRUS
FXVWRPHUV DQG FRPPXQLWLHY DQG EXLOGLQJ WKH IRXQGDWLRQ IRU D E

‘H EHOLHYH RXU VXVWDLQDELOLW\ HITRUWYV FRQWULEXWH PHDQLQJIXOO\
FRPPLWWHG WR FRQWLQXLQJ WR LQWHJUDWH VXVWDLQDELOLW\ FRQVLGH
UHYLHZ RXVWDLQDELOLIKLFKSIRWWYDLODEOHQRQ@ RXEWZHEVEWHWK FRP

VXVWDLQDELOLW\

2XU 6 XVWDLQDELOLW\ 3LOODUYV

&DULQJ IRU 2XU 3HR|SOH
JRVWHULQJ 6RXQG XV WEREHUY

*
&RUSRUDWH *RYHUQDRFH &RPPXQLWLHYV

:HPDNH LW KESSRQQJ WKH ULPKW:H PDNH LW DERXBH RDNXMHIR XU

WKLQJV LQ WKH ULJKW ZD\V SHRSOH FXVWRPHUV DQG FRIPPXQLW
) KHLU SDVVLRQV DUH WKH IRXQGDW
‘H GR WKLV WKURXJK RXUIRF ELOLW\ WR PDNH D SRVLWLY|H LPSDI

4 6WURQJ &RUSRUDWH *RYHUQDIQFHR ;06 DURXQG XV
4 (WKLFDO %XVLQHVV $FWLYLWUHV
46XVWDLQDELOLW\ 2YHUVLJIKW
4 %XVLQHVV &RQWLQXLW\

‘H GR WKLV WKURXJK RXU IRFXV RQ
a &RUSRUDWH 3KLODQWKURS\
a7/DOHQW '"HYHORSPHQW %HQHILWYV
a+XPDQ 5LIJKWV &RPSDVVLRQ
aB6ROXWLRQV WR +HOS 1DYLJDWH WK

-RXUQH\ ZLWK &RQILGHQFH

%XLOGLQJ WKH )RXQ

IRUD %HWWHU )XWX

HPDNH LW ENWQGHUVWDQGLOJ WKDW

WKH GHFLVLRQV ZH PDNH QRZ|VKDSH WKH
IXWXUH DQG ZH DUH FRPPLWWHG WR OHDYLQJ
WKLQJY EHWWHU WKDQ ZH IRXQG WKHP

‘H GR WKLV WKURXJK RXU IRFXV RQ
a&XVWRPHU &HQWULF &XOWXUH

a'DWD 3ULYDF\ B6HFXULW\
a,QYHVWLQJ 5HVSRQVLEO\
ao0obQDJLQJ 2XU &OLPDWH ,PSDFW

*HQZRUWK )LQDQFLDO ,QF



BUR[\ 6WDWHPHQW 6XPPL

2XU %RDUG 2YHUVLIJKWRTTEXVWDBDTODELTOTWR

‘H EHOLHYH WKDW HIIHFWLYH FRUSRUDWH JRYHUQDQFH KHOSV SUF
VWRFNKROGHUV DQG VWUHQJWKHQV %RDUG DQG PDQDJHPHQW RYH
FUHDWHG D JRYHUQDQFH IUDPHZRUN WKDW HQVXUHV ZH KDYH D FX
ZKLFK KHOSV XV WR XSKROG *HQZRUWKxV FRPPLWPHQW WR FRUSR!
LQWHUHVWYV RI RXU VWDNHKROGHUV

*RYHUQDQFH &RPPLWWHH

7KH *RYHUQDQFH &RPPLWWHH KDV JHQHUDO RYHUVLJKW RI RXU VX
UHYLHZLQJ RQ D SHULRGLF EDVLVY DFWLYLWLHVY UHODWHG WR HQ)
RI VLIQLILFDQFH WR WKH FRPSDQ\ DQG LWV VWDNHKROGHUV ,Q DC
RYHUVLIKW UHVSRQVLELOLWLHYV RYHU RXU

a3ROLWLFDO FRQWULEXWLRQV DQG H[SHQGLWXUHYV LQFOXGLQJ St
RI WKH FRPSDQ\xV SROLWLFDO FRQWULEXWLRQV DQG H[SHQGLWX
SROLWLFDO $FWLRQ &RPPLWWHH DQG WKH FRPSDQ\xV SXEOLF GL'

a3KLODQWKURSLF SURJUDPV DQG ILQDQFLDO DQG RWKHU VXSSRUYV
RUJDQL]DWLRQV DV ZHOO DV WKH FRPSDQ\xV FRPPXQLW\ YROXQW

a(QYLURQPHQWDO SROLF\ DQG SUDFWLFHV
7KLY FRPPLWWHH UHFHLYHG XSGDWHV RQ WKH FRPSDQ\ V VXVWDLC

________________________________________ ,.________________________________________ e

&RPSHQVDWLRQ &RPPLWWFH_H/N &RPPLWWHH THFKQRORJ\ &RPPLWWHH

7KH ODQDJHPHQW HYHDPRI—BBHQNV&RPPLWWHH INH 7THFKQRORJ\ & RPPLWWH ]
DQG &RPSHQVDWLRQ &BHVBWW\HU—EOH IRU DVVlllMW$IQQ\MLIEH)H IRU DVVLVWL
WKH U&RPSHQVDW L RQUSRPPEW QY HMWY RYHUYVL%RDUTG MEKHWY RYHUVLIKW
KDV RYHUVLIJKW UHVS$RRPIFOOLWHQWHUSULVHHVBRVLELOLWLHY UHODW
UHODWLQJ WR H[HFXWIPOH)DIHPHQW SROLF\:DRRP SIKG\ V WHFKQRORJ\ LQL
FRPSHQVDWLRQ DQG VNHBOHMYHB WLVN SURILOMN DBMEHRX W QYHVWPHQWYV D
SODQQLQJ ,Q DGGLW.LRQYMKWFNHQW SRUWIRQICROBYBWLVRDD WL 'DWD 6HF
FRPPLWWHH RYHUVHHVDPRWWHW‘KHU WKLQJ'V DA K\EHUVHFXULW\ 3URJUL
UHODWHG WR *HQZRUWHRPPKWRDHH FRQVLGHUW'BQBBDWKLY FRPPLWWHH
FDSLWDO PDQDJHPHQWURQBWHG ULVNV LQ LW BNVHNYRHHGRVYWY RQ NH\
RYHUVHHV RXU +XPDQ RLMMOMIGDUG RSHUDWWRIFBEQ RARMNVDQG $, SURJUD
3ROLF\ DPRQJ RWKHUYU WKA@XELGKUM VNV UHOWDNWHE ZWRQMEHD QG HPHUJLQ.
FRPPLWWHH DOVR UHFUHYXYDVBROWHYYLURQWHIEWQRORJILHV DQG DOVR |
RQ WDOHQW LQLWLDW WYHNK QRIGVKIQ WAIRVQ D ED@G;HJXODU XSGDWHV UHODWH
HQJDJHPHQW RI RXU D‘FVE?I-FLU.DM/F!-N\ULW\ DQG:*MBAERUMM\XPQG F\EHUVHEXUL

UHSXWDWLRQ 7KLV RRPPWW\NHM DP\RRQJ RWKHU Wk

GLVFXVVHV HPHUJLQJ ULVNV

LQFOXGLQJ DUWLILFLDO LQWHOOLJHQFH

U$,0 DQG WKH SRWHQWLDO LPSDFW RI

FOLPDWH ULVN ]

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI "LUHI

3URSRVDO
(OHFWLRQ RI 7THQ 'LUHFWRUYV

$W WKH $QQXDO OHHWLQJ WHQ GLUHFWRUV DUH WR EH HOHFWHG WR
6WRFNKROGHUYVY DQG XQWLO WKHLU VXFFHVVRUV KDYH EHHQ GXO\ HOHFW
UHVLIQDWLRQ RU UHPRYDO LQ D PDQQHU SURYLGHG IRU LQ RXU %\OD2zV
/IW *HQ "\VRQ OV *RRGPDQ OV +LJJLQV OU OF,QHUQH\ OU OLOOV O0U
DQG OU 9DQ :\N WR EH HOHFWHG E\ WKH KROGHUV RI RXU FRPPRQ VWRFN
%RDUGxV WHQ GLUHFWRU QRPLQHHYVY FXUUHQWO\ VHUYHV RQ RXU %RDUG

QRPLQHH ZRXOG EH XQDEOH WR VHUYH DV D GLUHFWRU ,I D QRPLQHH LV
YDOLG SUR[LHV ZLOO EH YRWHG IRU WKH HOHFWLRQ RI DQ\ RWKHU SHUVF
7TKH %RDUGxV WHQ QRPLQHHYV IRU HOHFWLRQ DW WKH $QQXDO OHHWLC

SROLF\ PDNLQJ OHYHOV LQ EXVLQHVYVY DQG JRYHUQPHQW DQG LQ RWKHU L
DGGLWLRQ RXU %RDUG EHOLHYHV WKDW D UDQJH RI WHQXUHY KHOSV IR\
ORQJHU WHQXUHG GLUHFWRUV SURYLGH FRQWLQXLW\ DQG LPSRUWDQW K
RSHUDWLRQV ZKLOH QHZHU GLUHFWRUV EULQJ IUHVK SHUVSHFWLYHV $V
%RDUGxV GLUHFWRU QRPLQHHYV ZDV QRPLQDWHG RQ WKH EDVLV RI WKH X
RU VKH EULQJV WR WKH %RDUG DV ZHOO DV KRZ WKRVH TXDOLWLHV HIS
GLUHFWRUV RQ WKH %RDUG DV D ZKROH 7KH FRPELQDWLRQ RI WKHVH QR
VNLOOV HQVXUHV WKDW LVVXHV IDFLQJ RXU FRPSDQ\ DUH H[DPLQHG DQG
RI SHUVSHFWLYHV H[SHUWLVH DQG WHQXUH 7KH %RDUG KDV GHWHUPLQ!
LQGHSHQGHQW GLUHFWRUV XQGHU WKH 1<6( OLVWLQJ UHTXLUHPHQWYV DC
GLVFXVVHG EHORISRQOWW *RYHUQDQFH 3ROLFLHVY DQG 3URFHGXUHYV

7KH %RDUG UHFRPPHQGYV WKDW VWRFNKROGHUV YRWH )2
/W *HQ "\WVRQ OV *RRGPDQ OV +LJJLQV OU OF,QHUQH\

6DUVIQVNL OU 6PLWK DQG OU 9DQ :\N

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

% RDUG X

'LUHFWRU
* HQW &R

V 1IRPLQHHYV
%LRV
QUDG ' QGHSHQGHQW 'LUHFWRU

JRUPHU 8 6 6HQDWRU

&RPPLWWHHYV

48%/,),&%$7,216

6HQ &RQUDG EULQJV WR WKH %RDUG H[WHQVLYH NQRZC
SXEOLF SROLF\ ILVFDO DIIDLUV JRYHUQPHQW UHODWLR
KLV \HDUV VHUYLQJ DV D 8 6 6HQDWRU IRU 1RUWK 'DN
D 8QLWHG 6WDWHV VHQDWRU 6HQ &RQUDG VXFFHVVIXO
WKH 8QLWHG 6WDWHV DV &KDLUPDQ RI WKH 6HQDWH %X
6RFLDO 6HFXULW\ DQG OHGLFDUH SURJUDPV DQG 8 6 WL
OHPEHU Rl WKH 6HQDWH )LQDQFH &RPPLWWHH DQG KHO
,QWHOOLJHQFH IXQFWLRQ Rl WKH 8QLWHG 6WDWHV DV D
&RPPLWWHH RQ ,QWHOOLJHQFH

24 1RPLQDWLQJ DQG

&RUSRUDWH
*RYHUQDQFH
&KDLU

a5LVN
'LUHFWRU 6LQF

‘H EHOLHYH WKDW 6HQ &RQUDGxV IRUPLGDEOH H[SHULF
6WDWH JRYHUQPHQW SRVLWLRQV EULQJV VLIJQLILFDQW ¢
D YDOXDEOH SHUVSHFWLYH WR KLV UROH DV &KDLU RI W
&RUSRUDWH *RYHUQDQFH &RPPLWWHH DV ZHOO DV WKH
JRYHUQDQFH ULVN DQG UHJXODWRU\ LVVXHV DQG WKH
1 ZLWK UHIJXODWRUVY RQ FHUWDLQ SXEOLF SROLF\ LVVXHYV

ODUFK

6.,//6
RUSRUDWH *RYHUQIHPRHW KFDUH
SLVN ODQDJHPHQgW(EOLF &RPSDQ\ %RMHGL FD O

QDWLRQDC

3XEOLF 3ROLF\ 7HFKQRORM,QIRUP@@%% HVV

5HIJXODWRU\ &&\EHUVHFEXULW\

(ISHULHQFH

352)(66,21$/ (;3(5,(1&(
a6WUDWHILF DGYLVRU WR OROLQD +HDOWKFDUH ,QF VLQFH
a$GYLVRU WR WKH &(2 RI WKH %DOWLPRUH 2ULROHYV IURP -DQXDU\ WF

a8 6 6HQDWRU
a&KDLUPDQ RU

UHSUHVHQWLQJ WKH 6WDWH RI 1RUWK 'DNRWD IURP -DQX
5DQNLQJ OHPEHU RI WKH 6HQDWH % XGJHW &RPPLWWHH IR

6HQDWH )LQDQFH &RPPLWWHH DQG OHPEHU RI WKH 6HQDWH 6HOHFW &R

a7D[ &RPPLVVLRQHU IRU WKH 6WDWH RI 1IRUWK 'DNRWD IURP WR D
&RPPLVVLRQHU IURP WR

27+(5 38%/,&
1RQH

&203%1< %2%$5'6

$'',7,21%/ %2$5' 25 /($'(56+,3 326,7,216
a &R FKDLU RI WKH (FRQRPLF $GYLVRU\ %RDUG IRU 7KH $PHULFDQ (GJH 31
a0OHPEHU RI WKH ERDUG RI GLUHFWRUV Rl WKH &RPPLWWHH IRU D 5HVSR(
a6HQLRU )HOORZ IRU WKH %LSDUWLVDQ 3ROLF\ &HQWHU VLQFH

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

.DUHQ ( '\VRQ ,QGHSHQGHQW 'LUHFWRU

ILHXWHQDQW *HQHUDO 8 6 $UP\ 5HWLUHG

48%/,),&%7,216

/IW *HQ .DUHQ '\VRQ LV D TXDOLILHG ILQDQFLDO H[SHUYV
PLOLWDU\ FDUHHU VSDQQHG PRUH WKDQ \HDUV 'XULQ
EXLOGLQJ H[HFXWLQJ DQG UHSRUWLQJ RQ WKH $UP\xV |
FRPPDQGHG XQLWY DQG OHG WURRSV LQ ZDU RSHUDWLR
WUDQVIRUPDWLRQ LQLWLDWLYHYVY /W *HQ ‘\WVRQ LV D VYV
JRYHUQDQFH ULVN RYHUVLJKW DQG PDQDJHPHQW GHYH
FRPSHQVDWLRQ H[SHULHQFH

&RPPLWWHHV ‘H EHOLHYH WKDW /W *HQ '\WVRQ V H[WHQVLYH ILQDQFLTI
asxeLw ERDUG H[SHULHQFH DOVR SURYLGH WKH %RDUG ZLWK FL
A0DQDJHPHQW FRUSRUDWH ILQDQFLDOV PDFURHFRQRPLF WUHQGY DQG

'"HYHORSPHQW| E®ENJURXQG LQ ILOQDQFLDO RYHUVLIJKW WDOHQW GHYH(

&RPSHQVDWLRQS ®RX®QQUQJ LQ WKH 8 6 $UP\ DORQJ ZLWK KHU GHYHORSI
4 THFKQRORJ\ IRU WKH $UP\xV ILUVW HYHU ILQDQFLDO VWDWHPHQWYV D
FKDLU WKH ODQDJHPHQW '"HYHORSPHQW DQG &RPSHQVDYV

'LUHFWRU 6LQFHVHUYH RQ WKH $XGLW &RPPLWWHH
'"HFHPEHU
6.,//6

J)LQDQFLDO
L QYHVWPHQW

USRUDWH *RYHUQDQF

5LVN 0DQDJIHPHE EOLF &RPSDQ\ %RDUG

,QWHUQDWLRQDO %XVLQ

3XEOLF 3ROL SFKQRORJ\
(ISHULHQFH

,QIRUPDWLRQ
SHIXODWRUI &\VEHUVHFXULW\

352)(66,21%/ (;3(5,(1&(

aoLOLWDU\ '"HSXW\ WR WKH $VVLVWDQW 6HFUHWDU\ RI WKH $UP\ IRU )LQEC
$XIXVW WR $XJIXVW

a)Luvw IHPDOH ILQDQFH RIILFHU WR DFKLHYH WKUHH VWDU JHQHUDO RII
alDWLRQDO $VVRFLDWLRQ RI &RUSRUDWH 'LUHFWRUV 1$&' 'LUHFWRUVK
a&DUQHJLH OHOORQ &(57 &HUWLILFDWH LQ &\EHUVHFXULW\ 2YHUVLJKW 1

27+(5 38%/,& &203%1< %2%5'6
1RQH

$'"',7,21%/ %2%$5' 25 /($'(56+,3 326,7,216

a'LUHFWRU RI 86%% )HGHUDO 6DYLQJYV %DQN VLQFH 2FWREHU VHUYLQ
FRPPLWWHH FKDLU YLFH FKDLU RI WKH ILQDQFH DQG DXGLW FRPPLWWE
ZRUNIRUFH FRPPLWWHH

a'LUHFWRU RI &$%$/,%5( 6\VWHPV ,QF VLQFH 2FWREHU VHUYLQJ DV DX
WKH FRPSHQVDWLRQ DQG JRYHUQDQFH FRPPLWWHH

a'LUHFWRU RI $UP\ (PHUJHQF\ 5HOLHI 2UJDQL]DWLRQ VLQFH

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

-LOO 5 *RRGPDQ ,QGHSHQGHQW 'LUHFWRU

ODQDJLQJ 'LUHFWRU )RURV $GYLVRUYV //&

48%/,),&%$7,216

OV *RRGPDQ KDV D GLVWLQJXLVKHG EDFNJURXQG LQ VW
PRUH WKDQ \HDUV RI H[SHULHQFH DGYLVLQJ FRUSRUD
DFTXLVLWLRQV LQFOXGLQJ LVVXHV UHODWHG WR FDSLV
UHVXOW RI WKHVH H[SHULHQFHVY VKH KDV D VKDUS XQG
RUJDQLF EXVLQHVV SODQV DQG FUHDWH DQG H[HFXWH F
ORQJ WHUP YDOXH FUHDWLRQ

$V D IRUPHU FRUSRUDWH DQG VHFXULWLHVY ODZ\HU ZH |
&RPPLWWHHYV *RRGPDQ EULQJV LPSRUWDQW LQVLJKWY LQWR WKRVH D
20DQDJHPHQW | KHU SDUWLFXODU H[SHUWLVH LQ FRPSOH[ FRUSRUDWH J
'"HYHORSPHQW|DR®J KLVWRU\ LQ WKH ERDUGURRP DV ERWK D GLUHFWR
&RPSHQVDWLRQYDOXDEOH PHPEHU RI ERWK WKH 1RPLQDWLQJ DQG &RUS
SOQDIHPHQW 'HYHORSPHQW DQG &RPSHQVDWLRQ &RPPL

Aa1RPLQDWLQJ
&RUSRUDWH 6. //6
*RYHUQDQFH ’

&(2 %XVLQHVV v
'LUHFWRU 6LQFH +HDG JLQDQFLDO ’QYHV%él\‘IgJMPHQW
ODUFK &RUSRUDWH OHUJHUV DQG

*RYHUQDQFH 3XE®HDOWKFDUH OHGIFFXQVLWLRQV

&RPSDQ\ %RDUG SEHVWUXFWXULQJ

352)(66,21%/ (;3(5,(1&(

aobQEDbJLQJ 'LUHFWRU RI )RURYV $GYLVRUV //& D VWUDWHJILF ILQDQFLDO I
VLQFH 1RYHPEHU

aobQbJLQJ 'LUHFWRU DQG +HDG 6SHFLDO &RPPLWWHH DQG )LGXFLDU\ 31
WR 2FWREHU

aobQEDbJLQJ 'LUHFWRU LQ WKH OHUJHUV $FTXLVLWLRQV DQG 6WUDWHJILF
SRVLWLRQV ZLWK /D]DUG IURP WR

27+(5 38%/,& &203%1< %2%$5'6

a'LUHFWRU RI &ERH *OREDO ODUNHWY ,QF %$76 &%2( D OHDGLQJ SUR
LQYHVWPHQW VROXWLRQV WR PDUNHW SDUWLFLSDQWY DURXQG WKH ZR
FRPPLWWHH FKDLU DQG DV D PHPEHU RI WKH H[HFXWLYH FRPPLWWHH D
JRYHUQDQFH FRPPLWWHH

$'',7,21%/ %2$5' 25 /($'(56+,3 326,7,216

a'LUHFWRU RI &RYHU *HQLXV 3W\ /WG D SULYDWH JOREDO LQVXUDQFH W
JHEUXDU\ VHUYLQJ DV DXGLW FRPPLWWHH FKDLU DQG ULVN FRPPLW
WKH FRPSHQVDWLRQ FRPPLWWHH

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

OHOLQD ( +LJJLQV 1RQ ([HFXWLYH &KDLU RI1 V

JRUPHU 3DUWQHU 7KH *ROGPDQ 6DFKV *URXS ,QF

48%/,),&%$7,216

OV +LJJLQV LV D TXDOLILHG ILQDQFLDO H[SHUW DQG KD
DQG LQYHVWPHQW H[SHULHQFH +DYLQJ VSHQW QHDUO\
D VXFFHVVIXO LQYHVWPHQW EXVLQHVV DW *ROGPDQ 6DF
ZHOO YHUVHG LQ SRUWIROLR PDQDJHPHQW DVVHVVLQJ
EXLOGLQJ EXVLQHVVHYV

‘H EHOLHYH WKDW OV +LJJLQVx VNLOOV H[WHQVLYH HI[S

SXEOLF DQG SULYDWH FRPSDQLHVx ERDUGYV DUH YDOXD

&KDLU DQG DV D PHPEHU RI WKH $XGLW DQG ODQDJHPHOQ

as$xXGLw &RPSHQVDWLRQ &RPPLWWHHYV

4 0DQDJHPHQW
'"HYHORSPHQW|OQe//6
&RPSHQVDWLRQ

&RPPLWWHHYV

&RUSRUDWH

*
'LUHFWRU 6LQFH ‘;&A)(XZVLQHVV JLQDQFLDO 5LVN F;(YEgLiSDQFH
6HSWHPEHU
+HDG L, QYHVWPHQWDQDJHPHQ RPSDO\
%RDUG

HUJHUV DQGQWHUQDWLRQDO
SETXLVLWLR@XVLQHVV
S5HVWUXFWXWYLSHULHQFH

+HDOWKFD
OHGLFDO

352)(66,21$/ (;3(5,(1&(

a5HWLUHG LQ IURP D QHDUO\ \HDU FDUHHU LQ YDULRXV SRVLWLRQ\
ZKHUH VKH VHUYHG DV 0DQDJLQJ 'LUHFWRU IURP DQG DV 3DUWQHU |

a2WKHU QRWDEOH SRVLWLRQV GXULQJ KHU WHQXUH LQFOXGH +HDG RI W
RI WKH ,QYHVWPHQW $GYLVRU\ &RPPLWWHH IRU WKH *6 OH]]DQLQH 3DUV
,QYHVWPHQW &RPPLWWHH IRU WKH 3ULQFLSDO ,QYHVWPHQW $UHD RQH
WKH ZRUOG ZKLFK RYHUVDZ DQG DSSURYHG JOREDO SULYDWH HTXLW\

27+(5 38%/,& &203%1< %2%$5'6

a'LUHFWRU RI 9LDWULV ,QF 1DVGDT 9756 VLQFH 1RYHPEHU VHUYLC
WKH ILQDQFH FRPPLWWHH DQG H[HFXWLYH FRPPLWWHH
a)RUPHU GLUHFWRU RI 1H[W*HQ $FTXLVLWLRQ &RUS ,, 1DVGDT 1*&$ 1U|

$'"',7,21%/ %2%$5' 25 /($'(56+,3 326,7,216

alRQ H[HFXWLYH FKDLU RI WKH %RDUG RI $QWDUHYV &DSLWDO ODQDJHPH(
OLGFR ,QF IURP -DQXDU\ WR '"HFHPEHU

aO0OHPEHU RI WKH :RPHQxV /HDGHUVKLS %RDUG RI +DUYDUG 8QLYHUVLW\x'
*RYHUQPHQW VLQFH ODUFK

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

Z

KRPDV - OF,QHUQH\

BUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU *HQZRUWK )LQDQFLDO ,QF

&

48%/,),&%$7,216

OU OF,QHUQH\ EULQJV WR KLV UROH H[WHQVLYH NQRZO*}
ILQDQFLDO VHUYLFHV LQGXVWULHYV DQG ULVN PDQDJHPF
WKURXJK KLV PRUH WKDQ \HDUV Rl H[SHULHQFH LQFO
UROHV DW ,1* *URHS 19 $HWQD DQG %RVWRQ &RQVXOWL

‘H EHOLHYH WKDW OU OF,QHUQH\xV EURDG RSHUDWLQJ |
GHFDGHV OHDGLQJ FRPSOH[ JOREDO LQVXUDQFH EXVLQF
RIRZRUWK ZLWK LPSRUWDQW ZHOO LQIRUPHG LQVLJKW\
G\QDPLFV HVWDEOLVKLQJ QHZ EXVLQHVV OLQHV DQG OF

RPPLWWHHV 1

'LUHFWRU 6LQFHWKURXJK VLIQLILFDQW FKDQJH

-DQXDU\
6.,//6
&(2 &RUSRUDWH
JLQDQFLDO 5LVN
%XVLQHVYV FRYHUQDQFH
,QYHVWPHQWDQDJHPHQW
+HDG Q Q Q Q 3XEOLF
+HDOWKFDU &RPSDQ\
QGXVWU\ e o |?BDUNHWLQJ %RDUG
3XEOLF 7HFKQRORJ\OHUJHUV DQGQWHUQDWLRQD
3ROLF\ ,QIRUPDWLRQFTXLVLWLR@WVLQHVYV
5HJXODWRUW\EHUVHFXUBWVWUXFWXUL®HULHQFH
352)(66,21%/ (;3(5,(1&(

a
a

SBUHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI *HQZRUWK VLQFH -DQXDU\

6HQLRU $GYLVRU WR WKH %RVWRQ &RQVXOWLQJ *URXS ,QF IURP -XQH
FRQVXOWLQJ DQG DGYLVRU\ VHUYLFHV WR OHDGLQJ LQVXUDQFH DQG IL
6WDWHYVY DQG &DQDGD

OHPEHU RI ,1* *URHS 19xV ODQDJHPHQW %RDUG IRU ,QVXUDQFH IURP 2F)
ZKHUH KH ZDV WKH &KLHI 2SHUDWLQJ 2IILFHU RI ,1* *URHS 19xV LQVXUL
EXVLQHVV ZRUOGZLGH

9DULHW\ Rl VHQLRU UROHV ZLWK ,1* *URHS 19 DQG OHDGHUVKLS SRVLW
FDUHHU DV DQ LQVXUDQFH XQGHUZULWHU LQ -XQH

2

a

7+(5 38%/,& &203%1< %2%$5'6

'LUHFWRU RI (QDFW +ROGLQJV ,QF 1DVGDT $&7 D PDMRULW\ RZQHG
6HSWHPEHU

$
a
a
a
a
a
a

QJ;

"7,21%/ %2%$5' 25 /($'(56+,3 326,7,216

'LUHFWRU RI 7KH &RQIHUHQFH %RDUG DQG RQ LWV &RPPLWWHH RQ (FRC
9LFH &KDLU RI 8QLWHG :D\ :RUOGZLGH VLQFH

'LUHFWRU RI WKH *OREDO 5HVHDUFK ,QVWLWXWH DW WKH &ROOHJH RI
7TUXVWHH RI WKH )RXQGDWLRQ %RDUG DW :LOOLDP ODU\ VLQFH
7TUXVWHH RI WKH 8 6 6NL DQG 6QRZERDUG )RXQGDWLRQ VLQFH

OHPEHU RI WKH $PHULFDQ &RXQFLO RI /LIH ,QVXUHUV VLQFH DQG VH
6WHHULQJ &RPPLWWHHY DQG %RDUG

OHPEHU RI ,ULVK $UWV &RXQFLO

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

+RZDUG ' OLOOV ,,, ,QGHSHQGHQW 'LUHFWRU

JRUPHU 6 XSHULQWHQGHQW RI WKH 1HZ <RUN 6WDWH ,QVXUDQFH '"HSDUWP

48%$/,),&%$7,216

OU OLOOV KDV H[WHQVLYH H[SHULHQFH OHDGLQJ JOREDO L
ERWK SULYDWH DQG JRYHUQPHQW HQWLWLHY LQFOXGLQJ |
5HIXODWRU\ /HDGHU DQG DV 6XSHULQWHQGHQW RI WKH 1H.
'"HSDUWPHQW 'XULQJ KLV WHQXUH DV 6XSHULQWHQGHQW (
LQVXUDQFH FRPSDQLHVY WR DGYDQFH FULWLFDO UHJXODWL
'"HSDUWPHQWxV WUDQVLWLRQ WR ULVN EDVHG H[DPLQDWLR

'XULQJ KLV \HDU PDQDJHPHQW FRQVXOWLQJ FDUHHU O0U
DQG H[HFXWLYHY RQ UHIJXODWRU\ DQG UHSXWDWLRQDO UL

&RPPLWWHHV ODQDJHPHQW H[HFXWLYH SRVLWLRQLQJ VWUDWHJI\ ILQDQ
. LVLV PDQDJHPHQW PHUJHUV DQG DFTXLVLWLRQV DQG S»
alRPLQDWLQJ O OLHYH DOORZV KLP WR SURYLGH VLJQLILFDQW LQVLJKW\

&RUSRUDWH WRSLFV 0OU 0OLOOV DOVR EULQJV WR WKH 1RPLQDWLQJ DQC
*RYHUQDQFH DQG 5LVN & RPPLWWHHY D NHHQ XQGHUVWDQGLQJ Rl VWDW|
3 5LVN IUDPHZRUNV DQG DJHQFLHV DV ZHOO DV YDULRXV DVSHFW
LQFOXGLQJ HQWHUSULVH ULVN DQG VWUDWHJILF ULVN
'LUHFWRU 6LQFH

ODUFK 6.,/1/6

&RUSRUDWH
*RYHUQDQFH

XEOLF ,QGXVWU\
RPSDQ\

%RDUG

JLQDQFLDO 5LVN
,QYHVWPHQWDQDJHPHQ

THFKQRORJ\
3XEOLF 3ROL
%DUNHWLQJSHJXODWRUVQIRUPDWLRQ

&\VEHUVHFXULW\

+HDOWKFDU
OHGLFDO

,QWHUQDWLRQDO
%XVLQHVV
(ISHULHQFH

352)(66,213%/ (;3(5,(1&(
24 3DUWQHU RI 3DYHPHQW ODQDJHPHQW *URXS D URDGZD\ LQIUDVWUXFWXUH
a ([HFXWLYH 9LFH 3UHVLGHQW Rl %XVLQHVYV '"HYHORSPHQW DQG ([WHUQDO $II
PDQDJHPHQW (QJLQHHULQJ7HFK FRPSDQ\ IURP )HEUXDU\ WR -XQH
4 6HQLRU $GYLVRU WR OF.LQVH\ &RPSDQ\ IURP 2FWREHU WR 2FWREHU
0DQDJLQJ 'LUHFWRU DQG *OREDO ,QVXUDQFH 5HJXODWRU\ /HDGHU DW 'HOR
'"HORLWWH //3xV ODUJHVW 8 6 DQG JOREDO LQVXUDQFH FOLHQWYV
6XSHULQWHQGHQW RI WKH 1HZ <RUN 6WDWH ,QVXUDQFH 'HSDUWPHQW IURP
BHUYHG WKUHH WHUPV LQ WKH 1HZ <RUN 6WDWH $VVHPEO\ IURP WR
DQG D PHPEHU RI WKH 1DWLRQDO &RXQFLO RI ,QVXUDQFH /HIJLVODWRUYV
21$& *RYHUQDQFH )HOORZ

Q-

Qs Q-

27+(5 38%/,& &203%1< %2%$5'6

1RQH
$'',7,21%/ %23%5' 25 /($'(56+,3 326,7,216
4 'LUHFWRU RI 7KH 'RFWRUV &RPSDQ\ *URXS VLQFH 0D\ WKH ODUJHVW SK\

LQ WKH 8 6 VHUYLQJ DV D PHPEHU RI WKH DXGLW FRPPLWWHH ILQDQFH D(
ULVN FRPPLWWHH

4 3UHVLGHQW DQG 'LUHFWRU Rl WKH ,QVXUDQFH )HGHUDWLRQ RI 1HZ <RUN VI
4 )RUPHU 7UXVWHH Rl 7KH ,QVWLWXWHV *ULIILWK ,QVXUDQFH (GXFDWLRQ )RX
4 )RUPHU GLUHFWRU RI (QVLJKW D 6DD6 LQVXUDQFH VDOHV SODWIRUP IURP

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

SREHUW 3 5HVWUHSR -U ,QGHSHQGHQW 'LUH

JRUPHU &KDLUPDQ DQG 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU 6WDW|

48%/,),&%$7,21

OU 5HVWUHSR LV D TXDOLILHG ILQDQFLDO H[SHUW DQG
LQVXUDQFH ILQDQFH DQG ULVN PDQDJHPHQW H[SHULHQ
&KDLUPDQ 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU R
&RUSRUDWLRQ DQG KROGLQJ RWKHU UROHV DW VHYHUD

‘H EHOLHYH WKDW 0U 5HVWUHSR EULQJV WR WKH %RDU
SHUVSHFWLYH RQ OHDGLQJ FRUSRUDWH JRYHUQDQFH R
CRPPLWWHHY PDQDJHPHQW VWUDWHJILF SODQQLQJ DQG ULVN PLWLJID'
: H[SHULHQFH OHDGLQJ ODUJH LQVXUDQFH FRPSDQLHV LV
a$XGLW &KDLU| p| wKkH $XGLW &RPPLWWHH DQG KLV VHUYLFH RQ WKH OC
240DQDJHPHQW | DQG &RPSHQVDWLRQ &RPPLWWHH

'"HYHORSPHQW[DOG

gRPSHQVDWLRQ? /6

&RUSRUDWH

'LUHFWRU 6LQFH -
: Q a2 JLQDQFLDO5LVN RYHUQDQFH
HFEHPEHU BXVLQHVV o YHVWPH@WQDJIHPHQW REOQLF
+HDG ' &RPSDQ\
%RDUG

XEOLF 3ROL7:(S\| IFRKUQPRDOV\TLJQQ
HIXODWRU\'

&\VEHUVHFXULW\

, QG XVWU\ ODUNHWLQ

OHUJHUV DQG
$FTXLVLWLRQV
SHVWUXFWXULQJ

352)(66,21%/ (;3(5,(1&(
a5HWLUHG IURP 6WDWH $XWR )LQDQFLDO &RUSRUDWLRQ LQ KDYLQJ \
'HFHPEHU DQG DV LWV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU 1U

42YHU \HDUV RI LQVXUDQFH LQGXVWU\ H[SHULHQFH KDYLQJ KHOG H[HI
*URXS ,QF 7KH +DQRYHU ,QVXUDQFH *URXS ,QF IRUPHUO\ $O0OPHULFL
&RPSDQLHV ,QF DQG $HWQD ,QF

27+(5 38%/,& &203%1< %2%$5'6

a'LUHFWRU RI 5/, &RUS 1<6( 5/, D SURSHUW\ DQG FDVXDOW\ LQVXUDQ
VHUYLQJ DV FKDLU RI WKH QRPLOQDWLQJ JRYHUQDQFH FRPPLWWHH

a'LUHFWRU RI (QDFW +ROGLQJV ,QF 1DVGDT $&7 D PDMRULW\ RZQHG
6HSWHPEHU VHUYLQJ DV D PHPEHU RI WKH DXGLW DQG QRPLQDWLQ.
JRYHUQDQFH FRPPLWWHHV

$'',7,21%/ %2$5' 25 /($'(56+,3 326,7,216

4'LUHFWRU RI 7KH /DUU\ + OLOOHU *URXS RI &RPSDQLHV VLQFH 1RYHPEH
FRPPLWWHH LQYHVWPHQWY FRPPLWWHH DQG WKH QRPLQDWLQJ DQG JR

a)RUPHU GLUHFWRU RI ODMHVFR D SURYLGHU RI LQVXUDQFH VRIWZDUH I
6HSWHPEHU

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

(ODLQH $ 6DUV\QVNL ' QGHSHQGHQW 'LUHFWR

JRUPHU &KDLUZRPDQ &KLHI ([HFXWLYH 2IILFHU DQG 3UHVLGHQW O0DVVO0OX'

48%/,),&%$7,216

OV 6DUV\QVNL LV D TXDOLILHG ILQDQFLDO H[SHUW DQG
ERWK DQ H[HFXWLYH DQG GLUHFWRU DW FHUWDLQ RI WK
FRPSDQLHV LQFOXGLQJ ODVVOXWXDO DQG $HWQD ,Q KH
SXEOLF DQG SULYDWH FRPSDQLHV VKH KDV OHG VWUDW
EXVLQHVVHV DQG RYHUVHHQ VLJQLILFDQW JURZWK DQG
DQG JHRJUDSKLHYV

‘H EHOLHYH WKDW 0V 6DUV\QVNL SURYLGHV WKH %RDUC
&RPPLWWHHYV LQ ILQDQFLDO VHUYLFHV LQVXUDQFH FRPSOLDQFH UL\
a$XGLW RSHUDWLRQV LQYHVWPHQWY DQG UHDO HVWDWH 7KHVI
AELVN &KDLU ZHOO WR FKDLU WKH 5LVN &RPPLWWHH DQG VHUYH RQ W

a4 7THFKQRORJ\ 6.,/16
'LUHFWRU 6LQFH & (2 ) &RUSRUDWH
LOQDQFLDO 5LVN
ODUFK % XVLQHVV RYHUQDQFH
' OYHVWPHQWDQDJHPHQW
+HDG Q Q Q Q 3XEOLF

3XEOLF 3ROLERPSDQ\
5HIXODWRU\%RDUG

7HFKQRORJ\ OHUJHUV DQEQWHUQDWLRQDO
,QIRUPDWLR@FTXLVLWLR®XVLQHVV
&\EHUVHFXUBWVWUXFWXUUSHULHQFH

, QG XVWU\ ODUNHWLQJ

352)(66,21%/ (;3(5,(1&(
a &KDLUZRPDQ &KLHI ([HFXWLYH 2IILFHU DQG 3UHVLGHQW RI ODVVOXWXD

a3UHVLGHQW RI ODVVOXWXDO 5HWLUHPHQW 6HUYLFHV IURP WR

a([HFXWLYH 9LFH 3UHVLGHQW IURP WR RI ODVVOXWXDO PHPEHU R
([HFEXWLYH 2IILFHU IURP WR DQG &KLHI $GPLQLVWUDWLYH 2IILFHI
WR

20DQDJLQJ 'LUHFWRU DW %DEVRQ &DSLWDO ODQDJHPHQW //& D ODVVOXW
26HUYHG WZR HOHFWHG WHUPV DV )LUVW 6HOHFWPDQ IRU WKH WRZQ RI
4)RXQGHG 6XQ &RQVXOWLQJ *URXS //& LQ RIITHULQJ UHDO HVWDWH D

a0XOWLSOH VHQLRU PDQDJHPHQW SRVLWLRQV IRU \HDUV DW $HWQD ,Q
,QYHVWPHQWY 'LYLVLRQ DQG OHDGLQJ WKH &RUSRUDWH )LQDQFH '"HSDLU

al$s' &(57 FHUWLILFDWH LQ &\EHUVHFXULW\ 2YHUVLJKW HDUQHG LQ
a),15$ SHILVWUDWLRQV IRU 6HULHV DQG IURP WR

27+(5 38%/,& &203%1< %2%$5'6

4'LUHFWRU RI +RUL]JRQ 7THFKQRORJ\ )LQDQFH &RUSRUDWLRQ 1DVGDT +5:
VHUYLQJ DV FKDLU Rl WKH QRPLQDWLQJ DQG FRUSRUDWH JRYHUQDQFH
DXGLW FRPPLWWHH

4'LUHFWRU RI +RUDFH 0DQQ (GXFDWRUV &RUSRUDWLRQ 1<6( +01 VLQFH
LQYHVWPHQW DQG ILQDQFH FRPPLWWHH

$'',7,21%/ %2$5' 25 /($'(56+,3 326,7,216
a)RUPHU GLUHFWRU RI $;$6 $ IURP WR

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

5DPVH\ ' 6PLWK,QGHSHQGHQW 'LUHFWRU

JRXQGHU DQG &KLHI ([HFXWLYH 21ILFHU $/(; I\L

48%/,),&%7,216

OU 6PLWK KDV H[WHQVLYH H[SHULHQFH LQ VHFXULWLHYV
KDYLQJ VSHQW PRUH WKDQ \HDUV OHDGLQJ HTXLW)\ GF
PHUJHUV DQG DFTXLVLWLRQV DQDO\VW ZLWK 7KH *ROGP
&UHGLW 6XLVVH $* UHVSHFWLYHO\ DV ZHOO DV IRXQGLH
UHWLUHPHQW VROXWLRQV FRPSDQ\ DQG $/(;,QFRPH D U
FRQVXOWLQJ FRPSDQ\

GRPPLWWHHY | iH EHOLHYH WKDW 0U 6PLWK V H[SHULHQFH GHYHORSLQ
: EXVLQHVV YHQWXUH SURYLGHV YDOXDEOH LQVLJKW DV \
a1lRPLQDWLQJ DG Rr7\WwK DQG HVWDEOLVKHYV QHZ EXVLQHVV OLQHV 0U 6
f;#:ﬁg;gﬁL %RDUG DORQJ ZLWK WKH 1RPLQDWLQJ DQG &RUSRUDWH
&RPPLWWHHV D GHHS XQGHUVWDQGLQJ RI ULVN PDQDJH

a5LVN LQVXUDQFH PDUNHWYV
a THFKQRORJ\
N 6.,//6
'LUHFWRU 6LQFH &RUSRUDWH
ODUFK &(2 *RYHUQDQFH

JLQDQFLDOSLVN

0
fHXS/IG'QHVV ,QYHVWPHQ@WQDJHPHQW z)I;IIED(éIE)Z\
%RDUG

7HFKQRORJ\ OHUJHUV DQG
,QGXVWU\ ODUNHWLQJQIRUPDWLRQS$FTXLVLWLRQV
&\EHUVHFXULWHVWUXFWXULQJ

,QWHUQDWLRQDO
%XVLQHVV
([SHULHQFH

352)(66,21$/ (;3(5,(1&(

4)RXQGHU DQG &(2 RI $/(; I\L D UHWLUHPHQW VROXWLRQV FRPSDQ\ VLQF
$/(;,QFRPH D UHWLUHPHQW FRQVXOWLQJ FRPSDQ\ VLQFH

a 9DULRXV SRVLWLRQV DW 7KH *ROGPDQ 6DFKV *URXS ,QF IRU WZR GHFCL
0DQDJLQJ 'LUHFWRU (TXLW\ '"HULYDWLYH 6DOHYVY +HDG RI ,QVXUDQFH

a%XLOW RXW WKH /LIH ,QVXUDQFH EXVLQHVYV DW 7KH *ROGPDQ 6DFKV *UI
a$QDO\WW DW &UHGLW 6XLVVH $* IURP WR

27+(5 38%/,& &203%1< %23$5"
1RQH

$'',7,21%/ %2$5' 25 /($'(56+,3 326,7,216
a %RDUG RI 6SRQVRUV IRU (GXFDWLRQDO 2SSRUWXQLW\ VLQFH
ab6HUYHG IRU \HDUV RQ WKH %RDUG RI 7UXVWHHY DW WKH 'DOWRQ 6FKR

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

BWHYHQ & 9DQ :\N ' QGHSHQGHQW 'LUHFWRU

JRUPHU *URXS &KLHI ,QIRUPDWLRQ 2IILFHU +6%& %DQN

48%$/,),&%7,216

OU 9DQ :\N SURYLGHV DOPRVW \HDUV RI VHQLRU OHYH
LQWHUQDWLRQDO H[SHULHQFH PDQDJLQJ ,7 RUJDQL]DWL
31& )LQDQFLDO 6HUYLFHV *URXS ,QF ,1* *URHS 1 9 DQ
HDFK Rl ZKLFK RUJDQL]DWLRQ KH VHUYHG DV &,2 +H LV
WHFKQRORJ\ OHDGHU LQ WKH EDQNLQJ DQG LQVXUDQFH
LQ ODUJH VFDOH WHFKQRORJ\ WUDQVDFWLRQV DQG EXV

‘H EHOLHYH WKDW 0U 9DQ :\N V H{IWHQVLYH JOREDO OHI
e RPPLWWHHY | YWUXFWXULQJ EXLOGLQJ DQG LPSURYLQJ WHFKQRORJ\

RSHUDWLRQV DV ZHOO DV VLJQLILFDQW DFFRXQWLQJ H|
4 5LVN LPSRUWDQW LQVLJKW WR RXU %RDUG DV ZH LPSOHPHQW
. HFKQRORJLHV +LV H[HFXWLYH OHDGHUVKLS H[SHULHQ
a THFKQRORJ\ 84%5 LPSURYLQJ ,7 RUJDQL]DWLRQV DQG RSHUDWLRQV Xt
'LUHFWRU 6LQFHFKDLU RXU 7THFKQRORJ\ &RPPLWWHH

0ODUFK
6.,//6
&RUSRUDWH
*
&%VLQHVV JIEQDQIF LIDESILY N e
S QYHVWPH@WQDIHPHQW JRES L
%RDUG
3XEOLF 7HFKQRORJ\ OHUJHUV DQG
J,QGXVWU\ 3ROLF\ L QIRUPDWLRQS$FTXLVLWLRQV

5HIXODWRWB\EHUVHFXULWNVWUXFWXULQ.

,QWHUQDWLRQDO
%XVLQHVV
([SHULHQFH

352)(66,21%/ (;3(5,(1&(
a)RUPHU *URXS &KLHI ,QIRUPDWLRQ 2IILFHU RI +6%& %DQN IURP '"HFHPEH

4 &KLHI ,QIRUPDWLRQ 2IILFHU DQG +HDG RI 7THFKQRORJ\ ,QQRYDWLRQ DV
31& IURP W R

a &KLHI ,QIRUPDWLRQ 2IILFHU DQG +HDG Rl 2SHUDWLRQV DW 31& IURP

a &HUWLILHG 3XEOLF $FFRXQWDQW &3% &HUWLILHG ,QWHUQDO $XGLWRLU
2SHUDWLRQV 3ULQFLSDO

27+(5 38%/,& &203%1< %2%5'6

a'LUHFWRU 5HLQVXUDQFH *URXS RI $PHULFD ,QFRUSRUDWHG 1<6( 5*%
F\EHUVHFXULW\ DQG WHFKQRORJ\ FRPPLWWHH

a'LUHFWRU 6FRWLDEDQN 7;6 %16 1<6( %16 VLQFH 'HFHPEHU VHU"
WHFKQRORJ\ FRPPLWWHH DQG PHPEHU RI WKH DXGLW DQG FRQGXFW UH
a'LUHFWRU $G\HQ $06 $'<(1 VLQFH 0D\ VHUYLQJ RQ WKH DXGLW DC(

$'"',7,21%/ %2%$5' 25 /($'(56+,3 326,7,216

a &KDLUPDQ RI WKH %RDUG RI WKH %DQNLQJ ,QGXVWU\ $UFKLWHFWXUH 11
a)RXQGHU DQG &KDLUPDQ RI 2SHQ&RUH?26

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

YRDUGxV "'LUHFWRU 1RPLOQHH 6HOHF'
%RDUG 6L]H

7KH QXPEHU RI GLUHFWRUV RI RXU FRPSDQ\ LV IL[HG IURP WLPH WR WLPH
ZLOO QRW EH OHVV WKDQ RQH QRU PRUH WKDQ 2XU *RYHUQDQFH 3ULQ
JHQHUDOO\ EH LQ WKH UDQJH RI VHYHQ WR GLUHFWRUV DQG WKH DFWX
FRQVLGHUDWLRQV DV WKH QHHGV RI WKH %RDUG HYROYH RYHU WLPH 2X
RI ZKRP WKH %RDUG KDV DIILUPDWLYHO\ GHWHUPLQHG DUH LQGHSHQGHQ
QRPLQDWHG E\ WKH %RDUG WR VWDQG IRU HOHFWLRQ

(DFK GLUHFWRU HOHFWHG E\ WKH KROGHUV RI RXU FRPPRQ VWRFN ZLOO
KLV RU KHU VXFFHVVRU LV GXO\ HOHFWHG DQG TXDOLILHG RU XQWLO WK
PDQQHU SURYLGHG IRU LQ WKH %\OD2zV

‘H EHOLHYH RXU %RDUG EHQHILWYV VLIJQLILEDQWO\ IURP KDYLQJ PHPEHUYV
FKDUDFWHULVWLFY DWWULEXWHY TXDOLWLHV H[SHULHQFHV VNLOOV I
QRPLQHHY DUH D WDOHQWHG JURXS RI LQGLYLGXDOV ZLWK D YDULHW\ RI
SURIHVVLRQDO EDFNJURXQGV DV UHI@MAWHE SQOIH WKHLU ELRJUDSKLHV EF

'‘'LUHFWRU 6HOHFWLRQ

2XU *RYHUQDQFH &RPPLWWHH RYHUVHHV WKH GLUHFWRU VHOHFWLRQ DQ!
FDQGLGDWHY DQG HYDOXDWLQJ VXFK FDQGLGDWHVx*x LQGHSHQGHQFH H[S
LQFOXGLQJ LQ WKH FRQWH[W RI WKH IXO0 %RDUG ,Q UHFRPPHQGLQJ WKt
&RPPLWWHH FRQVLGHUV DPRQJ RWKHU WKLQJV WKH TXDOLWLHV WHQXL
6HFWLRQ RI RXU *RYHUQDQFH 3ULQFLSOHV ZKLFK/D/RH DMDIZOGDBXKHFR® F
JRYHUQDQFH JRYHUQDQ@XW GRY¥MBODQFH &RPPLWWHH DQG %RDUG EHOLHY
GLUHFWRU QRPLQHHV SRVVHVVHV WKH FRUH TXDOLWLHY GLVEXVVHG EHO
H[SHULHQFH DQG VNLOOV WKDW DUH UHIOHFWHG EHORZ LQ WKH VNLOOV

, QGHSHQGHQFH

,Q FRQVXOWDWLRQ ZLWK RXU *RYHUQDQFH &RPPLWWHH RXU %RDUG DVVI
WKH GLUHFWRU LV ILUVW HOHFWHG WR WKH %RDUG DQG DQQXDOO\ WKHU

JRU D GLUHFWRU WR EH LQGHSHQGHQW WKH %RDUG PXVW GHWHUPLQH W
UHODWLRQVKLS ZLWK *HQZRUWK HLWKHU GLUHFWO\ RU DV D SDUWQHU V
UHODWLRQVKLS ZLWK *HQZRUWK

7KH %RDUG KDV HVWDEOLVKHG JXLGHOLQHVY WR DVVLVW LW LQ GHWHUPL¢
DUH PRUH H[DFWLQJ WKDQ WKH LQGHSHQGHQFH UHTXLUHPHQWYV LQ WKH
1<6( 7KH LQGHSHQGHQFH JXLGHOLQHV DUH VHW IRUWK LQ 6HFWLRQ RI |
DYDLODEOH RQ IRXYHYZMEMLWHQ ZRUWK FRP FRUSRUDWH JRYHKB ERDIUER Y H
DOVR ZLOO FRQVLGHU DOO UHOHYDQW IDFWV DQG FLUFXPVWDQFHV LQ PLC
PHUHO\ IURP WKH VWDQGSRLQW Rl WKH GLUHFWRU EXW DOVR IURP WKDW
GLUHFWRU KDV DQ DIILOLDWLRQ 2XU %RDUG KDV GHWHUPLQHG WKDW WK
WKH VDPH WHUPV DYDLODEOH WR XQDIILOLDWHG HQWLWLHV RU SHUVRQV
WKHUHIRUH VXFK SXUFKDVHV DUH QRW FRQVLGHUHG E\ RXU %RDUG ZKHQ

2XU %RDUG KDV GHWHUPLQHG WKDW 6HQ &RQUDG /W *HQ '\WRQ OV *RI
OU 5HVWUHSR 0V 6DUV\QVNL OU 6PLWK DQG OU 9DQ :\N VDWLVI\ WKH 1
*HQZRUWKXV LQGHSHQGHQFH JXLGHOLQHYV

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

&RUH 4XDOLWLHYV

2XU %YRDUG VHHNVY GLUHFWRUV ZKR SRVVHVV WKH IROORZLQJ FRUH TXDO|
RYHUVHHLQJ RXU RSHUDWLRQV DQG GHYHORSLQJ DQG SXUVXLQJ RXU VWI

KLIKHVW SHUVRQDO DQG SURIHVVLRQDO HWKLFV LQWHJULW\ DQG YD
FRPPLWPHQW WR UHSUHVHQWLQJ WKH ORQJ WHUP LQWHUHVWY RI RXU
LOQTXLVLWLYH DQG REMHFWLYH SHUVSHFWLYH SUDFWLFDO ZLVVGRP DQ

D GLVWLQFW VNLOO VHW RI YDOXH WR WKH %RDUG DQG WKH FRPSDOQ\
WKH VNLOOV RI RWKHU GLUHFWRUYV

ZLOOLQJQHVY DQG DELOLW\ WR GHYRWH VXIILFLHQW WLPH WR|FDUU\L
HITHFWLYHO\ DQG

a FRPPLWPHQW WR VHUYH RQ WKH %RDUG IRU DQ HIWHQGHG SHULRG RI

Q@

g_);

$GGLWLRQDO 4XDOLWLHYV

,Q DGGLWLRQ WR WKH FRUH TXDOLWLHYVY GLVFXVVHG DERYH WKH %RDUG |
VNLOOV IURP WLPH WR WLPH WKDW LW EHOLHYHYV DUH FXUUHQWO\ LPSR
VLIQLILFDQW WR KDYH UHSUHVHQWHG RQ WKH %RDUG DV D ZKROH

7TKHVH TXDOLWLHVY H[SHULHQFH DQG VNLOOV DUH DPRQJ WKH LWHPV FRQ
HYDOXDWLQJ WKH %RDUGxV GLUHFWRU QRPLQHHYVY (DFK GLUHFWRU QRPL
UDWKHU WKH DWWULEXWHYV RI HDFK GLUHFWRU QRPLQHH DUH FRQVLGHUF
TXDOLWLHYVY WHQXUH H[SHULHQFH DQG VNLOOV 7KH EOHQG RI RXU GLUH
HQVXUH WKDW RXU %RDUG LV ZHOO SRVLWLRQHG WR H[DPLQH DGGUHVV
FRPSDQ\ DQG LWV EXVLQHVYV ‘H EHOLHYH WKDW WKH %RDUGxV GLUHFWRI
VRXQG MXGIJPHQW DQG LQWHJULW\ LQ D YDULHW\ RI SRVLWLRQV DFURVYV

6NLOOV[ 0ODWUL

7KH VNLOOV PDWUL[ EHORZ LV LQWHQGHG DV D KLJK OHYHO VXPPDU\ DQG
RU FRQWULEXWLRQV WR WKH %RDUG $GGLWLRQDO LQIRUPDWLRQ DERXW
VNLOOV FDQ EH IRXQG XQGHU 'LUHFWRU %LRV $OVR VXPPDUL]JHG EHORZ
VNLOOV PHDQ WR XV DQG ZK\ WKH\ DUH LPSRUWDQW WR WKH %RDUG DQG

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

&(2 %XVLQHVV +HDG

/IHDGHUVKLS DQG PDQDJHPHQW H[SHULHQFH ZLWKLQ FRPSOH[ DQG KLJKO\
UHJXODWHG RUJDQL]DWLRQV SURYLGHY OHDGHUVKLS SHUVSHFWLYHY DQG SUDFWL
XQGHUVWDQGLQJ RI RXU VWUDWHILHY RSHUDWLRQV DQG ULVN PDQDJHPHQW

JLQDQFLDO ,QYHVWPHQW

6HQLRU PDQDJHPHQW H[SHULHQFH LQ DFFRXQWLQJ ILQDQFLDO VHUYLFHV RU
LQYHVWPHQW IXQFWLRQV DVVLVWYV RXU GLUHFWRUV LQ XQGHUVWDQGLQJ DQG
RYHUVHHLQJ RXU ILQDQFLDO UHSRUWLQJ DQG LQWHUQDO FRQWUROV DV ZHOO DV
HYDOXDWLQJ RXU ILODQFLDO VWDWHPHQWY DQG LQYHVWPHQW VWUDWHJ\

5LVN ODQDJHPHQW

(ISHULHQFH LGHQWLI\LQJ DVVHVVLQJ DQG PDQDJLQJ FRPSOH[ ULVNV

SURYLGHV FULWLFDO SHUVSHFWLYHV IRU WKH %RDUGxV UROH LQ RYHUVHHLQJ WKI
IDFLQJ *HQZRUWK

&RUSRUDWH *RYHUQDQFH 3XEOLF &RPSDQ\ %RDUG

([SHULHQFH DVVHVVLQJ DQG DGGUHVVLQJ SXEOLF FRPSDQ\ FRUSRUDWH
JRYHUQDQFH LVVXHV LQFOXGLQJ VHUYLQJ RQ SXEOLF FRPSDQ\ ERDUGYV
VXSSRUWVY RXU JRDOV RI VWURQJ JRYHUQDQFH ZLWK %RDUG DQG PDQDJHPHQW
DFFRXQWDELOLW\ WUDQVSDUHQF\ DQG SURWHFWLRQ RI VWRFNKROGHU LQWHUHVW

,QGXVWU\

6HQLRU H[HFXWLYH H[SHULHQFH LQ WKH LQVXUDQFH KHDOWKFDUH RU ILQDQFLDO
VHUYLFHV LQGXVWU\ SURYLGHYV LQVLJKW RQ LVVXHV VSHFLILF WR

RXU EXVLQHVVHYV

+HDOWKFDUH OHGLFDO

,QGXVWU\ NQRZOHGJH RU UHJXODWRU\ RYHUVLJKW Rl KHDOWKFDUH DQG RU
KHDOWKFDUH RU PHGLFDO UHODWHG ILHOGV DVVLVWV RXU GLUHFWRUV LQ
XQGHUVWDQGLQJ DQG UHYLHZLQJ RXU EXVLQHYV DQG VWUDWHJ\

ODUNHWLQJ

6HQLRU OHYHO GLUHFW PDUNHWLQJ LQFOXGLQJ PDUNHW UHVHDUFK DQG
DGYHUWLVLQJ VXSSRUWV *HQZRUWK DV LW VHHNY WR LGHQWLI\' DQG GHYHORS QH
PDUNHWYV IRU LWV ILQDQFLDO SURGXFWY DQG VHUYLFHYV

3XEOLF 3ROLF\ 5HIJXODWRU\

([SHULHQFH LQ JRYHUQPHQW UHJIJXODWRU\ DIIDLUV DQG RWKHU KLJKO\ UHIJXODWH
LOQGXVWULHY SURYLGHY YDOXDEOH LQVLIJKW DQG JXLGDQFH WR *"HQZRUWK WR KHO
QDYLJDWH JRYHUQPHQWDO DQG UHJXODWRU\ DFWLRQV LQFOXGLQJ FRPSOLDQFH
UHODWHG LVVXHVY WKDW LPSDFW RXU EXVLQHVVHYV

7THFKQRORJ\ ,QIRUPDWLRQ &\EHUVHFXULW\

.QRZOHGJH DQG H[SHULHQFH LPSOHPHQWLQJ WHFKQRORJ\ VWUDWHILHY DQG RU
VLIJQLILFDQW XQGHUVWDQGLQJ RI HPHUJLQJ WHFKQRORJ\ LQFOXGLQJ DUWLILFLDO
LQWHOOLJHQFH DQG F\EHUVHFXULW\ ULVNV SURYLGHV UHOHYDQW LQVLJKW DV
*HQZRUWK ORRNV IRU ZD\V WR HQKDQFH WKH FXVWRPHU H[SHULHQFH DQG
LQWHUQDO RSHUDWLRQV DQG RYHUVHH WHFKQRORJ\'LQIRUPDWLRQ DQG
F\EHUVHFXULW\ ULVN

OHUJHUV DQG $FTXLVLWLRQV 5HVWUXFWXULQJ

(ISHULHQFH VXSHUYLVLQJ FRQVXOWLQJ RU ILQDQFLQJ PHUJHUV DQG
DFTXLVLWLRQV RU UHVWUXFWXULQJ DFWLYLWLHV SURYLGHY H[SHULHQFH WR DVVL
*HQZRUWK ZLWK D SUDFWLFDO XQGHUVWDQGLQJ Rl GHYHORSLQJ LPSOHPHQWLQJ
DQG DVVHVVLQJ RXU RSHUDWLQJ SODQ DQG EXVLQHVV VWUDWH J\

,QWHUQDWLRQDO %XVLQHVV ([SHULHQFH

%XVLQHVV H[SHULHQFH LQ LQWHUQDWLRQDO PDUNHWY SURYLGHYVY KHOSIXO
SHUVSHFWLYHV DV *HQZRUWK HYDOXDWHY JURZLQJ RXU EXVLQHVV RXWVLGH RI
WKH 8QLWHG 6WDWHV

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

YRDWBPSRVLWLRQ

2XU *RYHUQDQFH &RPPLWWHH DWDINRDWWHWU @) SADWRUVFH QWR DFFRXQW
SRWHQWLDO GLUPPWRMFOYRPHOMNWHNY WR DFKLHYH GLIIHUHQW RFFXSDW
YLHZSRLQWY HGXFDWLRQ DQG VNLOOV RQ WKH %RDUG 2XU *RYHUQDQFH
UHSUHVHQWLQJ GLYHUVH H[SHULHQFH DW SROLF\ PDNLQJ OHYHOV LQ RW
FRPSDQ\xV EXVLQHVVHV

,Q DGGLWLRQ RXU %RDUG EHOLHYHV WKDW D UDQJH RI WHQXUHYV SURYLC
H[SHULHQFH DV ORQJHU WHQXUHG GLUHFWRUV SURYLGH VWDELOLW\ FRQ
FRPSDQ\ DQG LWV RSHUDWLRQV ZKLOH QHZHU GLUHFWRUV EULQJ IUHVK

EHOLHYH WKDW DUELWUDU\ WHUP OLPLWY RQ GLUHFWRUVx VHUYLFH DUH
VSHFLI\ D PDQGDWRU\ UHWLUHPHQW DJH IRU RXU GLUHFWRUYVY ,QVWHDG

UHYLHZ Rl HDFK GLUHFWRU V DJH DQG WHQXUH DORQJ ZLWK H[SHULHQFFE
HQVXUH WKDW WKH %YRDUG PDLQWDLQV DQ HIIHFWLYH EDODQFH RI QHZ S|
UHFRPPHQGLQJ GLUHFWRU QRPLQDWLRQV WR WKH %RDUG 7KLV UHYLHZ L
GLUHFWRU SHUIRUPDQFH GXULQJ WKH VHOI HYDOXDWLRQ SURFHVV ZKHQ
IRU HOHFWLRQ

7KH FXUUHQW DWWULEXWHYV RI WKH %RDEEBORLLUHFWRU QRPLQHHY DUH

,QGHSHQGHQFH THQXUH $JH 2XU 'LUHFWRUV
k ,QGHSHQGHQW  « \HDUV K \HDUV «x $IULFDQ $PHULFDQ)%PDEN
1RW ,QGHSHQGHOQW \HDUV \HDUV $VLDQ :KLWH «xx ODOH
I \HDUV I \HDUV "KLWH

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

6HOHFWLRQ 3URFHVYV +LJKOLJKWYV

2XU *RYHUQDQFH &RPPLWWHH BRASREFHGVEF VQMRFANKWRBOGHUY FXUUHQW G
RIILFHUV DVVRFLDWHVY DQG RWKHUV :H KDYH DOVR KLVWRULFDOO\ HQJD
LGHQWLI\LQJ DQG HYDOXDWLQJ SRWHQWLDO GLUHFWRU FDQGLGDWHYV 2X
FDQGLGDWHV WR WKH %RDUG IRU HOHFWLRQ DQG RXU %RDUG QRPLQDWHF
UHFRPPHQGDWLRQVY WR RXU VWRFNKROGHUV 2XU *RYHUQDQFH &RPPLWW
WKURXJK WKH PXOWL IDFHWHG SURFHVV GHVFULEHG EHORZ

6XFFHVV|_RQKH *RYHUQDQFH &RPPLWWHH UHJXODUO\ DQG DFWLYHO\
BODQQLQJ FRPPLWWHHVx FRPSRVLWLRQ DQG URXWLQHO\ PHHWYV WHF
SURVSHFWLYH FDQGLGDWHY LQ WKH HYHQW RI WKH VXGC
RU PRUH GLUHFWRUV RU LQ WKH HYHQW DQ DGGLWLRQDC

&DQGLGDI\NHBHQWLILFDWLRQ Rl &DQGLGDWHYV

6HOHFWLRQ—|QHUDOO\ DQ H[WHUQDO VHDUFK ILUP LV HQJDJHG WR
GLUHFWRU FDQGLGDWHY $00 UHFRPPHQGDWLRQV IRU G|
VWRFNKROGHUV FXUUHQW GLUHFWRUV RIILFHUV DVVRF
DOVR FRQVLGHUHG

%DFNJURXQG 'XH 'LOLJHQFH

'XH GLOLJHQFH LV FRQGXFWHG LQFOXGLQJ D EDFNJURX(
SURFHVV WR LGHQWLI\ DQG YHULI\ LQIRUPDWLRQ WKDW
TXDOLILFDWLRQV DQG LQGHSHQGHQFH Rl WKH SRWHQWL

(YDOXDWLRQ RI 4XDOLILFDWLRQV

'LWK WKH DVVLVWDQFH RI DQ HIWHUQDO VHDUFK ILUP W
WR DVVHVV WKH TXDOLILFDWLRQV H[SHULHQFH TXDOLW
FDQGLGDWH 7KH *RYHUQDQFH &RPPLWWHH DOVR DVVHV)
WKH FROQWH[W RI WKH IXOO0O %RDUG LQFOXGLQJ VSHFLILF
WHQXUH.DORQJVLGH WKDW RI FXUUHQW PHPEHUV.ZLOO F
FDQGLGDWHxV H[SHULHQFH DQG VNLOOVHW DVVLVWV WK
RSHUDWLRQV DQG GHYHORSLQJ DQG SXUVXLQJ LWV VWU

OHHW ZLWK &DQGLGDWHYV

$IWHU FRPSOHWLQJ D SUHOLPLQDU\ VFUHHQLQJ ZLWK VD
FDQGLGDWH LV LQWHUYLHZHG E\ WKH &KDLU DQG PHPEH
&RPPLWWHH WKH %RDUG &KDLU WKH &(2 DQG IURP WLP
PHPEHUV RI WKH %RDUG DQG VHQLRU OHDGHUVKLS WHDF

'"HFLVLRQ D@KH *RYHUQDQFH &RPPLWWHH UHYLHZV DQG DQDO\]HV D¢
SHERPPHQGD RTFHAGWDEOH ZLOO UHFRPPHQG WKH GLUHFWRU FDQGLG

$SSRLOWPHOKH %RDUG UHYLHZV WKH UHFRPPHQGDWLRQ RI WKH *RY
(OHFWLREQDSSURYHV WKH GLUHFWRU FDQGLGDWHxVY DSSRLQWPHQMW
"DQQXDO PHHWLQJ RI VWRFNKROGHUYVY RU GRHV QRW DSSL
6WRFNKROGHUYV YRWH RQ GLUHFWRU QRPLQHHYV WR VHUY
VWRFNKROGHU PHHWLQJV

3UR[\ 6WDWHPHQW



*HQZRUWK %RDUG RI 'LUHFWRUYV

'LUHFWRU &DQGLGDWH SHFRPPHQGD

WLRQV

2XU *RYHUQDQFH &RPPLWWHH ZLOO FRQVLGHU DOO VWRFNKROGHU UHFRF
*RYHUQDQFH &RPPLWWHH ZLOO HYDOXDWH VWRFNKROGHU UHFRPPHQGHG
FDQGLGDWHY IURP DOO RWKHU VRXUFHV 7KH PLQLPXP TXDOLILFDWLRQV
GLUHFWRUV DUH YRIWUKGOW KL UQ APWKRH) 1 R/IHIFQ\HHR Q HBDBRRWHL R QG LQ 6HFWLRQ

*RYHUQDQFH 3ULQFLSOHYV ZKLFK DUH DYDLODEOH
7R UHFRPPHQG D FDQGLGDWH IRU WKH %RDUG D V

RQ RXU ZHEVLWH
WRFNKROGHU PXVW VX

IRPLQDWLQJ DQG &RUSRUDWH *RY

F R &RUSRUDWH 6HFUHW

*HQZRUWK )LQDQFLDO (¢
"HVW %URDG 6WUHHW

*OHQ $OOHQ 9LUJLQLD

HUQDQFH &RPPLWWHH

DU\
) F

*HQZRUWK )LQDQFLDO ,QF



*HQZRUWK %RDUG RI '"LUHF

%RDUG 5HIUHVKPHQW &RQWLQXLW\

2XU %RDUG VXFFHVVLRQ SODQQLQJ DQG UHIUHVKPHQW SUDFWLFHY DUH F
WKURXJKRXW WKH \HDU )RU H[DPSOH DPRQJ RWKHU WKLQJV RXU *RYHU

ab5HJXODUO\ UHYLHZ WKH DSSURSULDWH H[SHULHQFH VNLOOV DWWULE
LQ WKH FRQWH[W RI WKH FXUUHQW PDNH XS RI WKH %RDUG DQG QHHG

4 $VVHVV RXU FXUUHQW GLUHFWRUVXx H[SHULHQFH VNLOOV DWWULEXW
WHQXUH DQG

a&RQVLGHU WKH UHVXOWY RI RXU %YRDUG DQG FRPPLWWHH VHOI HYDOX
FRPPLWWHH FRPSRVLWLRQ

ODLQWDLQLQJ D %DODQFHG %RDUG

2XU %RDUG URXWLQHO\ UHYLHZV LWV FRPSRVLWLRQ FRQVLGHULQJ D EDC
D GLYHUVH UDQJH Rl SHUVSHFWLYHV 2YHU WKH SDVW ILYH \HDUV ILYH G
UHSUHVHQWLQJ RI WKH FXUUHQW %RDUG 7KHVH QHZHVW GLUHFWRUYV
EXVLQHVV WUDQVIRUPDWLRQ ILQDQFH DQG LQWHUQDO FRQWUROV ILQDC
LQVXUDQFH LQGXVWU\ LQYHVWPHQW EDQNLQJ ODZ WHFKQRORJ\ DQG SX
GLUHFWRUV KDYH EDFNJURXQGYV DQG H[SHULHQFH LQ JRYHUQPHQW UHOD
DQG SXEOLF FRPSDQ\ VHUYLFH :H EHOLHYH WKDW RXU RQJRLQJ UHIUHVK
SHUVSHFWLYHV ZKLOH RXU ORQJHU WHQXUHG GLUHFWRUV SURYLGH FRQ
7KHVH HIIRUWV DW PDLQWDLQLQJ D EDODQFH EHWZHHQ QHZHU DQG PRUH
WLPHOLQH EHORZ

$V SDUW RI WKH %RDUG SURFHVV LQ DQG DIWHU FRQVLGHUDWLRQ RI \
H[SHULHQFH DQG VNLOOV DQG WKH &RUSRUDWLRQxV IRFXV RQ WHFKQROF
UHFRPPHQGHG DQG WKH %RDUG DSSURYHG LQFUHDVLQJ WKH VL]H Rl WKH
GDWD DQG F\EHUVHFXULW\ DQG $, H[SHULHQFH )ROORZLQJ WKH %RDUG
WHFKQRORJ\ RYHUVLJKW REMHFWLYHV B6WHYHQ 9DQ :\N ZDV DSSRLQWHG
GLUHFWRU RQ ODUFK DQG VXEVHTXHQWO\ HOHFWHG E\ WKH FRPSD
OHHWLQJ &DSLWDOL]JLQJ RQ 0U 9DQ :\NxV H[WHQVLYH WHFKQRORJ\ EDFN
7HFKQRORJ\ &RPPLWWHH LQ 0D\ DQG HOHFWHG OU 9DQ :\N DV FKDLU R
YHEUXDU\ WKH 7HFKQRORJ\ & RPPLWWHH EHFDPH D VWDQGLQJ FRPPLW

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH
DW *HQZRUWK

LRDUG BWUXFWXUH 0 [IPIWDWIRQ RQ 2WKHU %RDUG DQG
[RRPPIWWHH 6HUYLFH (.
RDUG &RBPLWWHHYV O

FQQXDO %RDUG 6HOI (YDOXDMWIRQ

LRDUG SHVSRQVLELOLWLHYV [O

RPPXQIFEFDWIRQV 71 WK WKH %RDUG RI

L&
[RRUSRUDWH *RYHUIQDQFH 3ROLFLH\

[DQG 3URBHGXUHV O [RkRRPSHQVDWIRQIRI 'LUHFWRU\
[RDUG 2UITHQWDWIRQ &A&RQWLQXLOQI AENFIWEWAREN 2VQHUVKLS BROLF\
DQG (QIDIHPHQW 1

RDUG 6 WUXFWXUH
%RDUG /HDGHUVKLS 6WUXFWXUH

2XU %RDUG IXQFWLRQV LQ D FROODERUDWLYH IDVKLRQ WKDW HPSKDVL]H
PHPEHUV 2XU %\ODZV UHTXLUH RXU %RDUG WR DSSRLQW D &KDLU RI WKF
&KDLU L RXU &(2 LL DQ LQGHSHQGHQW GLUHFWRU RU LLL D QRQ LQG|
UROHV RI &KDLU Rl WKH %RDUG DQG &(2 DUH FRPELQHG RU WKH &KDLU RI
LQGHSHQGHQW GLUHFWRUV ZLOO GHVLJQDWH D OHDG GLUHFWRU IURP DFP
RQ WKH UHFRPPHQGDWLRQ RI RXU *RYHUQDQFH &RPPLWWHH DQQXDOO\ C
EDVHG RQ WKH NQRZOHGJH DQG H[SHULHQFH RI RXU WKHQ VHUYLQJ GLUH
ZKRP LW EHOLHYHV EHVW PHHWV WKH QHHGV Rl RXU FRPSDQ\ DQG RXU V\

2XU %RDUG KDV GHWHUPLQHG WKDW KDYLQJ DQ LQGHSHQGHQW 1RQ ([HF>
OHDGHUVKLS VWUXFWXUH IRU RXU FRPSDQ\ DW WKLV WLPH 2XU %RDUG E
DQG &(2 SRVLWLRQV HIIHFWLYHO\ GLVWULEXWHY UHVSRQVLELOLW\ RYHU
WKH LQGHSHQGHQW GLUHFWRUV 7KLV VWUXFWXUH DOORZV RXU &(2 WR |
WKH FRPSDQ\ DQG WKH H[HFXWLRQ RI WKH FRPSDQ\xV VWUDWHJ\ ZKLOH
RXU %RDUGxV RYHUVLJKW RI PDQDJHPHQW VWUDWHJ\ ULVNV DQG FRUSR
FRPPXQLFDWLRQ EHWZHHQ RXU %RDUG DQG PDQDJHPHQW %\ VHUYLQJ D\
SURYLGH YDOXDEOH LQVLJKWY RQ WKH FRPSDQ\xV RSHUDWLRQV DQG PDC
%RDUG EHOLHYHV WKDW LW LV LPSRUWDQW WR UHWDLQ IOH[LELOLW\ ZLW
IXOILOO WKH QHHGY DQG RSSRUWXQLWLHV RI WKH FRPSDQ\ DW WKDW WL
UHHYDOXDWH RXU %RDUG OHDGHUVKLS VWUXFWXUH DW OHDVW DQQXDOO
LQFOXGLQJ WKH FRPSDQ\xV EXVLQHVV DQG RSHUDWLQJ HQYLURQPHQW V
FXUUHQW DQG IXWXUH QHHGVY DV ZHOO DV HDFK GLUHFWRUxV TXDOLILFD
RXU VWRENKROGHUYV

&XUUHQWO\ O0U 7KRPDV - OF,QHUQH\ VHUYHV DV RXU &(2 DQG D GLUHFWI
1RQ ([HFXWLYH &KDLU RI WKH %RDUG

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQ

FH DW *

OHOLQD ( +LJJLQV

1RQ ([HFXWLYH &KDLU RI WKH %RDUG

,Q 0D\ RXU %RDUG VHOHFWHG 0V
GLUHFWRUV VLQFH WR VHUYH DV RXU 1RQ (]
KDV VLQFH UH DSSRLQWHG KHU DQQXDOO\ 0V +
DQG KDV EURDG
KDV HIWHQVLYH H[SHULHQFH RQ QXPHURXV SXE
2XU %RDUG EHOLHYHV WKDW 0V +LJJLQVx VHUY
FRPSDQ\ DQG KHU VLJQLILFDQW OHDGHUVKLS HJ
KHOS IDFLOLWDWH HIIHFWLYH RYHUVLJKW Rl D(
PDQDJHPHQW DQG WR SURYLGH LPSRUWDQW KL\
FRPSDQ\ 2XU %RDUG KDV DOVR GHWHUPLQHG W
WKH LQWHUHVW DQG FDSDFLW\ WR PHHW WKH W
1RQ ([HFXWLYH &KDLU RI WKH %RDUG

+LJIJLQV RQH RI |

HFEXWLY
LJJLQV

ILQDQFLDO VHUYLFHY DQG LQYHVWPHQ

DLF DQC
LFH ZLV
SHULHC
DG FRO(
WRULF]
KDW 0V
LPH UH’

1RQ ([HFXWLYH &KDLU RI WKH %RDUG

7KH UHVSRQVLELOLWLHY DQG DXWKRULW\ RI WKH 1RQ ([HFXWLYH
BULQFLSOHV LQFOXGH

a

&RQYHQLQJ DQG 3UHVLGLRHULWROHFDWIOQIJIFDOOLQI PHHWLQJV R
LQGHSHQGHQW GLUHFWRUV LQFOXGLQJ DW WKH UHTXHVW RI
%RDUG VWRFNKROGHUV DQG QRQ PDQDJHPHQW DQG LQGHSHQ

‘LUHFWRU /BBHUWYRQJ DV D OLDLVRQ EHWZHHQ WKH &(2 DQG WK
GLUHFWRUV DQG UHJXODUO\ HQJDJLQJ ZLWK VWDQGLQJ FRPPL
IDFLOLWDWH HIILFLHQW %RDUG RSHUDWLRQV

&(2 $GYLVEHIXODUO\ FRPPXQLFDWLQJ ZLWK WKH &(2 WR SURYL
LQIRUPDWLRQ DERXW UHFHQW GHYHORSPHQWYV

OHHWLQJ 6FKHGXOHV $JHQGD\WRQGXQWRIQRDRML RVKH PHHWLQJ
VFKHGXOHV DJHQGDV DQG PHHWLQJ PDWHULDOV WR HQVXUH
LQIRUPDWLRQ IRU GLVFXVVLRQ

6WRFNKROGHU (QIRUNBPRODEWLWK WKH &(2 WR UHVSRQG WR VWR
WKH %RDUG

&KDLU

| WKH
VXFK GL
GHQW ¢

H QRQ F
WWHHYV
GH DGY

FDOHQC
WKDW R

FNKROC

OHHWLQJ $WWHQGDQFH

'LUHFWRUV DUH H[SHFWHG WR DWWHQG WKH DQQXDO PHHWLQJ RI VWRFN|

PHHWLQJV RI WKH FRPPLWWHHY RQ ZKLFK WKH\ VHUYH
GLUHFWRUV DWWHQGHG PRUH WKDQ
GXULQJ WKH SHULRG
FRPPLWWHHYVY RI WKH %YRDUG RQ ZKLFK KH RU VKH VHUYHG GXULQJ WKH
GLUHFWRUV DWWHQGHG WKH

'XULQJ
RI WKH DJJUHJDWH RI W
IRU ZKLFK KH RU VKH VHUYHG DV D GLUHFWR

'LUHFWRU OHHWLQJ $SWWHQGDQFH

%RDUG OHHWLQJ

a$00 GLUHFWRUVY DWWHQGHG WKH
a$00 GLUHFWRUYVY DWWHQGHG !

RXU %}
KH WRW
U DQG
Q

=

$QQXDO OHHWLQJ RI 6BWRFNKROGHUV WK

$QQXDO 0F
Rl %RDUG DQG

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

([HFEXWLYH 6HVVLRQV

2XU *RYHUQDQFH 3ULQFLSOHV UHTXLUH RXU QRQ PDQDJHPHQW GLUHFWRL
SUHVHQW ,l RXU QRQ PDQDJHPHQW GLUHFWRUV LQFOXGH LQGLYLGXDOV
DFFRUGDQFH ZLWK WKH 1<6( OLVWLQJ VWDQGDUGY DQG RXU *RYHUQDQFF
RQ RXU %RDUG ZLOO VHSDUDWHO\ PHHW DW OHDVW RQFH HDFK \HDU 7KH
OV +LJJLQV ZLOO SUHVLGH DW WKH PHHWLQJV Rl WKH QRQ PDQDJHPHQW
WKH DEVHQFH RI OV +LJJLQV WKH QRQ PDQDJHPHQW GLUHFWRUV SUHVH
FKDLU WR SUHVLGH DW VXFK VHVVLRQ 7KH LQGHSHQGHQW 1RQ ([HFXWLY
PHHWLQJV RI WKH QRQ PDQDJHPHQW DQG LQGHSHQGHQW GLUHFWRUV LQ
RU LQGHSHQGHQW GLUHFWRUV

$00 RI RXU QRQ PDQDJHPHQW GLUHFWRUV DUH LQGHSHQGHQW DV GHWH!
VWDQGDUGY DQG RXU *RYHUQDQFH 3ULQFLSOHV DQG RXU QRQ PDQDJHPF
PDQDJHPHQW SUHVHQW DW %RDUG PHHWLQJV GXULQJ OU OF,QHUQH\
RI WKH FRPSDQ\ ZKR VHUYHV RQ RXU %RDUG 2XU FRPPLWWHHYV DOVR UH.
FRPPLWWHH PHHWLQJV GXULQJ ZKLFK ZHUH SUHVLGHG RYHU E\ WKH ¥

%“RDUG &RPPLWWHHYV

7KH %RDUG KDV ILYH VWDQGLQJ FRPPLWWHHY WKH $XGLW &RPPLWWHH ¢
&RPPLWWHH 5LVN &RPPLWWHH DQG 7THFKQRORJ\ &RPPLWWHH 7KH 7THFKQTF
DV D VSHFLDO FRPPLWWHH LQ 0D\ DQG ZDV FRQYHUWHG WR D SHUPDQ

2XU %RDUG PD\ DOVR HVWDEOLVK YDULRXV RWKHU VWDQGLQJ RU VSF
IRU SXUSRVHV RI HIHFXWLQJ DQ\ GHOHJDWHG UHVSRQVLELOLWLHYV IURP V

7TKH %RDUG KDV DGRSWHG ZULWWHQ FKDUWHUV IRU HDFK RI LWV ILYH VW
UHVSRQVLELOLWLHY DUH PRUH IXOO\ VHW IRUWK LQ LWV FKDUWHU ZKLF¥
RI RXU ZHEMWAMWHVRU JHQZRUWK FRP FRUSRUDWH JRYHUQDQFH JRYHUQDQF

2XU *RYHUQDQFH &RPPLWWHH DQQXDOO\ UHYLHZV RXU %RDUGxV FRPPLW
IRU LWV DSSURYDO GLUHFWRUV WR VHUYH DV PHPEHUV DQG FKDLUV RI HI
DUH GHVFULEHG EHORZ

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

$XGLW &RPPLWWHH

,QGHSHQGHQW

$XGLW
&RPPLWWHH
J)LQDQFLDO ([SHUWYV

'DUHQ ( "\VR@HOLQD ( +L0aDo@H $ e6pJWQYLRIV LQ

5REHUW 3
5HVWUHSR -U &KDLU

3XUSRVH

7KH SXUSRVH Rl WKH $XGLW &RPPLWWHH LV WR DVVLVW WKH %RDUG LQ L
ILQDQFLDO VWDWHPHQWY WKH FRPSDQ\xV FRPSOLDQFH ZLWK OHJDO DQC
DXGLWRUxXxV TXDOLILFDWLRQV DQG LQGHSHQGHQFH DQG WKH SHUIRUPDQ
LQGHSHQGHQW DXGLWRU

SULQFLSDO 5HVSRQVLELOLWLHYV

a'LVFXVVLQJ ZLWK PDQDJHPHQW DQG REQ QXM DIQGCGHDNV UK GOWRIWQBRBL
VWDWHPHQWY HDUQLQJV UHOHDVHVDRDGGHRQQRFILDY OXLGRQPPDVSURYLGH
DQG UDWLQJ DIJHQFLHYV

Aa5HFRPPHQGLQJ WKH DQQXDO DXGLWHG ILLQMOFEIDG® VQVI/K H MWD O 5HSH
YRUP

A5HYLHZLQJ UHSRUWY UHJDUGLQJ DQ\ VLJQLILFDQW @W HLFQ B Q FARIQYWRIR O &

a5HYLHZLQJ UHSRWON UHDD®WROYPUQJ PDQDIJHPHQW RU RWKHU DVVRFLDWH
UROH LQ WKH FRPSDQ\xV LQWHUQDO FRQWUROV

A46HOHFWLQJ RXU LQGHSHQGHQW UHJLVWHUGH G SKERWLIEQD ALARX G\QUQ JHRH P

A5HYLHZLQJ DQG GLVFXVVLQJ ZLWK PDQDJHPHQW DQG ROULWQEHG HDXGH
PDWWHQ® DQ\ RWKHU PDWWHUV UHTXLUHG WR EH GLVFXVVHG XQGHU DS
SUREOHPV RU GLIILFXOWLHY DQG PDQDJHPHQWxXxV UHVSRQVH

a2YHUVHHLQJ WKH FRPSDQ\OHFRE DALD QHEI X MWKRUN OBIWX QUHPR QWKW FRF
ILQDQFLDO VWDWHPHQWYV

42YHUVHBILYNY DVVRFLDWHG ZLWK ILQDQFLDO IDFFRX@MWOLIQW IDH) G \V WSIPURM
FRQWURO LQGHSHQGHQWO\ RU ZLWK WKH 5LVN &RPPLWWHH

SHYLHZLQU@RXQFLDO UHSRUWLQJ DQG DFFRXQWLQJ VWDQGDUGY DQG SU
2YHUVHHLIQIWRKWQ DO DXGLW IXQFWLRQ
SHYLHZLQJ RXU LQWHQQ®mMF VD@ VBHRFGRUKRD YWHVXOWYV RI LQWHUQDO DXGLW

2EWDLQLQJ DQGRURDIOHZUQWWHQ UHSRUWYV IURP RXU DLQGLHEIHIQGW Q OWDHXU
TXDOLW\ FRQWURO SURFHGXUHV

(YDOXDWLQJ RXU LQ G HTSYDQOEHIQAD W XRBQWRSIHKVIRUPDQFH DQG LQGHSHQGH

A45HYLHZLQJ DQG RYHUVHHLQJ WKH LQYHVWLJDMWQWBIRLWYQRP PWYHIHPEB
LOQFOXFR@OLFWYV RRU QBHKBMWEFH WR VWDQGDUGV RI EXVLQHVV FRQGXF

43UHSDULQJ DQG BREPLWKL-QHIRDH ERBWXVLRQ LQ WKH SUR[\ VWDWHPHQW
4 (VWDEOLVKLQJ SROUEQHWIRHPBER\HHY RU IRUPHU HPSOR\HHV Rl RXU LQ

4 (VWDEOLVKLQJ SURFHGXUHV IRU WKH U HFR-PLSOD LIQRWYHRQV DR © RDX@QGV WQH 0
DFFRXQWLQJ FRQWUROV RUQ@POXNGNLIQIIRRDWWRQW GHQWLDO DQRQ\PRXV

4 (VWDEOLVKLQJ DQG RYHUVHHLQJ SROLFLBS DURY 30 RFMHE X DMAL IIRAD W KR Q
SHUVRQ WUDQVDFWLRQV

QO

Q-

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

$GGLWLRQDO OHPEHUVKLS 5HTXLUHPHQWYV

OHPEHUV RI WKH $XGLW &RPPLWWHH PXVW VDWLVI\ DGGLWLRQDO LQGHSH
DQG WKH 1<6( 6SHFLILFDOO\ WKH\ PD\ QRW DFFHSW GLUHFWO\ RU LQGL
FRPSHQVDWRU\ IHH IURP *HQZRUWK RU DQ\ RI LWV VXEVLGLDULHVY RWKHU
PD\ QRW EH DIILOLDWHG ZLWK *HQZRUWK RU DQ\ RI LWV VXEVLGLDULHV -
DIILOLDWH Rl *HQZRUWK ZKR RWKHUZLVH VDWLVILHVY WKH LQGHSHQGHQF
&RPPLWWHH SXUVXDQW WR WKH H[HPSWLRQ SURYLGHG LQ 5XOH $ XQG
DPHQGHG WKH U([FKDQJH $FWU 7KH %RDUG KDV GHWHUPLQHG WKDW WK
ULQGHSHQGHQWU GLUHFWRUV DV GHILQHG E\ WKH DSSOLFDEOH UXOHV RI

7KH %YRDUG DQG $XGLW &RPPLWWHH DV HYLGHQFHG LQ WKH $XGLW &RPP|
RI WKH LQFUHDVHG GHPDQGY DQG UHVSRQVLELOLWLHV RI WKH FRPPLWWF
WKDQ WZR DGGLWLRQDO DXGLW FRPPLWWHHY RI RWKHU SXEOLF FRPSDQL
FRPPLWWHH RI D SXEOLF FRPSDQ\ UHODWHG DV D PDMRULW\ RZQHG VXEV
RI GLUHFWRUV RU DXGLW FRPPLWWHH RI D SXEOLF FRPSDQ\ LQ DGGLWLR:

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH $5¢E5.RW & RRPIPW\K M
&RPPLWWHHDEIHRI WKLV 3UR[\ 6 WBRMIHPEH GWVBRGVLELOLWLHV O

EHIJLQQLQJR®RBWKLY 3UR[\ 6WDWHPHQW

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

ODQDIJHPHQW '"HYHORSPHQW DQG &RPSHQVDMW

,QGHSHQGHQW
OHHWLQJV LQ

-LOO 5 *RRGPEQLQD ( +LJIJLEREHUW 3
5HVWUHSR -U
.DUHQ (
'"\VRQ &KDLU

3XUSRVH

7TKH SULQFLSDO SXUSRVH RI WKH &RPSHQVDWLRQ &RPPLWWHH LV WR FDU
UHODWLQJ WR H[HFXWLYH FRPSHQVDWLRQ DQG VXFFHVVLRQ SODQQLQJ ¢
KDV DXWKRULW\ WR GHOHJDWH DQ\ RI LWV UHVSRQVLELOLWLHY WR VXEFI
GHHP DSSURSULDWH LQ LWV VROH GLVFUHWLRQ

SULQFLSDO 5HVSRQVLELOLWLHYV

a

a

a

5HYLHZLQJ DQG DSSUR YARQUISRQQWHOIRDMKHD QG REMHFWLYHV ZLWK UHV¢
FRPSHQVDWLRQ HYDOXDWLQJ RXIUQ&DP2IK VS HRU IWK PN & FIHR D O/\H I G QRIE RIXIF
&(2xV FRPSHQ\EDWHRBQRQ VXFK HYDOXDWLRQ

5HYLHZLQJ DQG DSSUR YHYQNOX@AWRMOS WREH VY DQG FR PIRHQR DWW RRWK N W L
H[HFXWLYH RIILFHUYDOXOMOLDW@WLRQYG VHWWLQJ WKH FRPSHQVDWLRQ IRU R

SHYLHZLQDRXDEOH LQFHQWLYH FRPSHQVDWLRQ DQG RWKHU VWRFN EDV
'"HYHORSLQJ DGRSWLQJ DQG PRQLWRULQJ SROLFLH¥ORBDEDHNXWLYH FR

5HYLHZLQJ DQG HPFPESSOUURPH@W DQG VHYHUDQFH DUUDQJHRB QWY DQG DJUL
HIHFXWLYH RIILFHUV

$VVLVWLQJ WKH %RDUG LQ GHYHORSLQJ DQG HYDOXDWLQJ SRWHQWLDO
&(2 DQG RYHUYHFXWUYH VXFFHVVLRQ SODQV

$VVHVVLQWWXHWXUH DQG FRPSRVLWLRQ VRKWRKRPGIBDGEHUVKLS

a $VVHVVLQHWKBWY Rl WKH PRVW UHFHQW DGYLVRU\ YRWHQRRBYHDOGIXRWL QL

DQG GHWHUPLQLQJ H[HFXWLYH FRPSHQVDWLRQ

SHYLHZLQJ DQG GLYFXYNQYUDWKRQ 'LVFXVVLRQ BDERPBERGLQANWR WKH %
LQFOXVLRQ LQ RXU DQQXDO UHSRUWYV DQGFBBRLWYWHMHVHPSHRWW DQG SXI|

2YHUVHHLQJ WKH DVWHWWRVHQMORWW®SH WR RXU FRPGE GWRWURBVSROLFLF
'"HWHUPLQLQJ ZKHWKH UF R\PSH @R D W IRR @ ORMMMIBAFIRQWO LFW RI LQWHUHVW

2YHUVHHLQJ VSHFLILF DQG VLJQLILFRRMDRPDS\.\WHDV PDHIDA B P @ RQW KV RR B W
PD\ LQFOXGH WDOHQW LQLWLDWLYHVY UHWHQWLRQ DQG HQJDJHPHQW R

ORQLWRULQJ DQG RKYXHPWDVHH L QKWRX B ROLF\
ORQLWRULQJ DQE®WKHUWROLFILHY IRU KXPDQ UHVRXUFHY DQG H[HFXWL)

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

$GGLWLRQDO OHPEHUVKLS 5HTXLUHPHQWYV

,Q DIILUPDWLYHO\ GHWHUPLQLQJ WKH LQGHSHQGHQFH RI DQ\ GLUHFWRU
WKH %RDUG DOVR FRQVLGHUV DOO IDFWRUV VSHFLILFDOO\ UHOHYDQW W
WR *HQZRUWK WKDW LV PDWHULDO WR WKDW GLUHFWRUxV DELOLW\ WR E
WKH GXWLHV RI D PHPEHU Rl WKH &RPSHQVDWLRQ &RPPLWWHH LQFOXGL«
GLUHFWRU LQFOXGLQJ DQ\ FRQVXOWLQJ DGYLVRU\ RU RWKHU FRPSHQVEC

ZKHWKHU WKH GLUHFWRU LV DIILOLDWHG ZLWK *HQZRUWK LWV VXEVLC
WKH &RPSHQVDWLRQ &RPPLWWHH FRQVLVWY VROHO\ RI ULQGHSHQGHQWU
WKH 6(& 1<6( DQG RXU *RYHUQDQFH 3ULQFLSOHYV

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH &RPSHRNDRUWR R &
ODQDJHPHQW 'HYHORSPHQW DQG &RRGS MM BRV WRKQL & FBRIARL W SWHIBRVIM
5HVSRQVLELOLWLHYV O %REHE.LQRHDQSDIMY WKEVVNUR[\ 6WDW

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH &RPSHQVDWLRQ
FRQVLGHUDWLRQ RI HIHFXWLYH FR PSRRSHAWMIRQLRYD SIUNRFX
$ODOBHMQQOLQI[ERBEWHKLY 3UR[\ 6WDWHPHQW

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

I1RPLQDWLQJ DQG &&RUSRUDWH *RYHUQDQFH ¢

,QGHSHQGHQW
OHHWLQJV LQ

-LOO 5 *RRGHRX@UG ' OLOSDWV,H\ ' 6PLWK

* 'HQW &RQUDG
&KDLU

3XUSRVH

7KH SULQFLSDO SXUSRVH RI WKH *RYHUQDQFH &RPPLWWHH LV WR DVVLVYV
WR EHFRPH %RDUG PHPEHUV UHFRPPHQGLQJ WKH FRPSRVLWLRQ RI WKH
HYDOXDWLRQ RI %RDUG HIIHFWLYHQHVVY DQG GHYHORSLQJ DQG LPSOHPH(
JRYHUQDQFH JXLGHOLQHV

SULQFLSDO 5HVSRQVLELOLWLHYV

a

/IHDGLQJ WKH LLIGBIQAMKLIRWJ DQG YEUHIHEGHMAY TXDPHEBHBUWRRE RKXRPHWRD L
DQG UHYLHZLQJ WKH VNLOOV H[SHULHQFH FKDUDFWHULVWLFV DQG RW
RI WKH FXUUHQW PDNH XS RI WKH %RDUG

S5HYLHZLQJ WKAR®RDWGB KW VWUXFWXUH DQG UHFRPPH@EL® FIKRPPVYWWHH

5HFRPPHQGLQJ WKH VL]H VWUXFWXUH FRPSRVLWLRQ DQG IXQFWLRQLQ
WKHRDUGxV OHDGHUVKLS VWUXFWXUH

a$QQXDOO\ UHYIRYHWIDRMXAH 3ULQFLSOHYV

Q-

v Q

2YHUVHHLQYDWKIBWLRQ REWEGH YWPRBEQJ DQG UHFRPPHQGLQJ WR WKH %
DQQXDO VHOI HYDOXDWLRQ SURFHVV IRU DVVHVVLQJ WKH HIIHFWLYHQH

2YHUVHBILYNY UHODWHG WR FRUSRUDWH JRYHUQDQFH
SHYLHZLQJ DEL@XFW®RU FRPBBGVHOMQALRIQW V
$SSURYLQJ DQG UHYLHZLQU HRPEXAL\HH/PHBWIWMRG WHRUWDLQ GLUHFWRU H

2YHUVHHIRQL BQWDWLRIR S URIZUMPHOHFWHBRWIHFAN.RUWHB@EDWRRQ SUR.
DOO GLUHFWRUV

2YHUVHHLQJ WKH XRRBODQDELOLWQBEORGURPE SHULRGLFDOO\ UHYLHZLQJ |
VXVWDLQDELOLW\ PDWWHUV RI VLIJQLILFDQFH WR D/QIGH WIRHP RDYGI\ULN Q &K MAWF

} SROLWLFDO FRQWULEXWLRQV DQG H[SHQGLWXUHYV LQFOXGLQJ SHULRC(
SROLWLFDO FRQWULEXWLRQV DQG H[SHQGLWXUHV WKH RSHUDWLRQV
GLVFORVXUH UHJDUGLQJ VXFK DFWLYLWLHV

} SKLODQWKURSLF SURJUDPYVY DQG ILQDQFLDO DQG RWKHU VXSSRUW RI F
RUJDQL]DWLRQV DV ZHOO DV RXU FRPPXQLW\ YROXQWHHU DFWLYLWLH

} HQYLURQPHQWDO SROLF\ DQG SUDFWLFHYV

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH *R YARBQDX b H WY

%RDUG 2YHUVLEKWLRRRQYEIHRI WKLV 3UR[\ 6WDWHPHQ

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

SLVN &RPPLWWHH

* .HQW &RQUD®&RZDUG ' 5DPVH\' 6PLOMKHYHQ & 9DQ :\N

oLoovV ,,,
(ODLQH $
6DUV\QVNL &KDLU ,QGHSHQGHQW OHHWLQJV LQ
3XUSRVH

7KH SXUSRVH RI WKH 5LVN &RPPLWWHH LV WR DVVLVW WKH %RDUG LQ LW
HOWHUSULVH ULVN PDQDJHPHQW SROLF\ DQG WKH UHODWHG ULVN SURILC
SRUWIROLR DQG VWUDWHJI\ 7KH 5LVN &RPPLWWHH ZLOO SHULRGLFDOO\ U
WKH IROORZLQJ PDMRU ULVN H[SRVXUHV IRU WKH FRPSDQ\ FUHGLW ULVN
RSHUDWLRQDO ULVNV PRGHO ULVNV WHFKQRORJ\ GDWD DQG F\EHUVHFX
D PDWHULDO WKUHDW WR WKH YLDELOLW\ RI WKH FRPSDQ\

SULQFLSDO 5HVSRQVLELOLWLHYV

A5HYLHZLQJ DQG UHFRPPHQGLQJ DQQXDOO\ | RWQWRIDISE IDVS-5S URY B (P BMXDBIJ A
SROLF\ DQG ULVND @G SRMWHIULWHHLQJ WKH LPSOHPHQWDWLRQ DQG PDLQWH

a5HFHLYLQJ UHJXODU UHSRUWY IURP PDQDJHPHQW RQ WHKIKEBDWBWY WR L
UHTXLUHPHQWY UHODWHG WR HQWHUSULVH ULVN PDQDJHPHQW

a5HYLHZLQJ) DQRG RYHUVHHLQJ WKH FRQWURO PDQDJHPHQW DQG PLWLJD!
HQWHUSULVH ULVN PDQDJHPHQW SROLF\ DQG ULVN DSSHWLWH

a5HYLHZLQJ WKH FRPSDQ\xV PODL@DLW\ WR PMVAVEW Q@GVNY DV ZBOQMHDV H
$, DQG FOLPDWH ULVN

a5HYLHZLQJ DQG DQDO\]L®DWKH &RPNS HOSRWOWHILHY DQG PLWLIJDWLRQ
DFFRPSDQ\LQJ VWUHVV WHVWYV

45HYLHZLQJ DQG RYHUVHHLQWWWGDRRPSBR\KWQFWLRQ

4a3HULRGLFDOO\ UHYLHZLQJ DQG FRWSOHBQFH EKRRRPB\SHRW WR DSSOL
DQG UHJXODWRU\ UHTXLUHPHQWY DQG RRRB®WX RH (WBHQLE W/ WV VS R QLFFILHG/L Q¢
SURFHGXUHV WR IDFLOLWDWH FRPSOLDQFH

a5HFHLYLQJ) UHSRWWVNYHDOVYRBERDWHG ZLWK OLWLIJDWLRQ DQG LQYHVWLJ
LQYROYLQJ WKH FRPSDQ\

a'LVFXVVLQJ ZLWK PDQDJHPHQW MXYH V¥ R/PHIW xYRRYWHEDOR® DQG LQYHVWP

7R IDFLOLWDWH LWV ULVN RYHUVLJKW WKH 5LVN &RPPLWWHH UHFHLYHV
HPHUJLQJ ULVN IUDPHZRUNYV FOLPDWH ULVNV DQG LQYHVWPHQW SROLFLI

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WK#%RDUS 8R?8RWY WLHH. d

2YHUVLIJKWERD5Q@KQIDIHRI WKLV 3UR[\ 6WDWHPHQW

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

THFKQRORJ\ &RPPLWWHH

,QGHSHQGHQW

OHHWLQJV LQ

.DUHQ ( '\VRQDLQH $ 6DWBDRYHWL' 6PLWK
6WHYHQ & 9DQ :\N
&KDLU
$00 PHHWLQJV KHOG LQ RFFXUUHG ZKLOH WKH 7HFKQRORJ\ &RPPLWWHH ZDV RSHUDW

7KH THFKQRORJ\ &RPPLWWHH ZDV FRQYHUWHG WR D SHUPDQHQW VWDQGLQJ FRPPLWWHH

3XUSRVH

7KH SXUSRVH RI WKH 7THFKQRORJ\ &RPPLWWHH LV WR DVVLVW WKH %RDUC
FRPSDQ\xV WHFKQRORJ\ LQFOXGLQJ $, LQLWLDWLYHV VWUDWHJI\ LQYHV
&&\VEHUVHFXULW\ 3URJUDP

SBULQFLSDO 5HVSRQVLELOLWLHYV

A45HYLHZLQJ DQG RYWHY¥KBARQRRXUQLWLDWLYBV¥OXEE YWWBWHRMHUDOO HQ
WHFKQRORJ\ VWUDWHJ\ DQG PXOWL \HDU URDGPDS

A5HYLHZLQJ DQG PRQLWRULQJ GHFLVLRQV HRWPHALYLBRGW H/GIRKQWR DRQ\

a5HYLHZLQJ DQRG RYHUVHHLMWDVEKHFRKRR D @\QWG &\EHU VB G &UW MR HLUYR.JJUID P
UHJXODU XSGDWHV DW OHDVW DQQXDOO\ UHODWHG WR GDWD VHFXULYV

A5HFHLYLQJ UHJXODU UHSRUWYV |UR PWHFKDRIPRIQ VR SHHY DWGCER QYR X U
} WKH GHYHORSPHQW DQG LPSOHPHQWDWLRQ RI VLIQLILFDQW WHFKQRO
} WHFKQLFDO RSHUDWLRQDO SHUIRUPDQFH
} WHFKQRORJ\ DUFKLWHFWXUH
} WKH JRYHUQDQFH PRGHO RYHU HQWHUSULVH OHYHO WHFKQRORJ\ GHF
} WKH UROH RI WHFKQRORJ\ LQ WKH FRPSDQ\xV EXVLQHVV FRQWLQXLW\
} WKH FRPSDQ\xV XVH Rl WKLUG SDUW\ WHFKQRORJ\ YHQGRUYV

A5HYLHZLQJ DQG UHFHLY NG WHFRQWY RRIQ VBOMWD DQG F\EHUVHFXULW\ DC
LQFOXGLQJ NH\ SHUIRUPDQFH LQGLFDWRUYV DQG VWUDWHJILF DQG EXVLC
F\EHUVHFXULW\ RU $, FRPSRQHQWYV

A5HYLHZLQJ DQG RYHUVBHEZQIQWKHPXWHLRIJ WHBIGQRORIRBEFK WR WHFKQR!
UHODWHG LQQRYDWLRQ

A45HYLHZLQJ DQG DQDOWHLIQIWIQDDQREDRWXUH WUHQGY LQ WHFKQRORJ\ C
DQG W,KDW PD\ SRVH ULVNV RU RSSRUWXQLWLHV

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH 7HPB4RDRIGERIHEBR O \
%RDUG 2YHUVLEKHWLRIQEIQINR RISWKHY 3UR[\ 60RDWE PFHYWRQV LE L

2YHUVLJIKW RI 7RG KSDB@RWKLYV 3UR[\ 6W®BWBBE GMVBRGVLELOLWL
Rl &\EHUVHFX DRI WKLV 3UR[\ 6WDWHPHQW

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

RDUG 5HVSRQVLELOLWLHYV
%RDUG 2YHUVLJKW RI 6WUDWHJ\

20H RI WKH %RDUGxV SULPDU\ UHVSRQVLELOLWLHV LV RYHUVHHLQJ WKH
FRQGXFWHG E\ LWV DVVRFLDWHYVY PDQDJHUV DQG RIILFHUV XQGHU WKH C
%RDUG WR HQKDQFH WKH ORQJ WHUP YDOXH RI *HQZRUWK DQG LWV VWR
VWRFNKROGHUVY WR RYHUVHH PDQDJHPHQW DQG WR HQVXUH WKDW WKH C
EHLQJ VHUYHG

7TKH I XO0 %RDUG UHYLHZV PRQLWRUV DQG ZKHUH DSSURSULDWH DSSUR
VWUDWHJIJLHY DQG PDMRU FRUSRUDWH DFWLRQV 7KH %RDUG UHJXODUO\ |
UHFHLYHVY XSGDWHV RQ VLIJQLILFDQW HYHQWYV RSSRUWXQLWLHY DQG UL\
%RDUG IUHTXHQWO\ HQJDJHV ZLWK PDQDJHPHQW UHJDUGLQJ WKH FRPSH\
RSHUDWLRQDO FKDOOHQJHVY DQG RSSRUWXQLWLHY DQG VWUDWHJILF DOW
SURJUHVV RQ LWV VWUDWHJILF SODQ

%YRDUG 2YHUVLJKW RI 5LVN

2XU %RDUG UHFRJQL]HV WKDW DOWKRXJK ULVN PDQDJHPHQW LV SULPDU
PDQDJHPHQW WKH %RDUG SOD\V D FULWLFDO UROH LQ WKH RYHUVLJKW |
QDWXUH RI RXU EXVLQHVV LQYROYHV WKH XQGHUZULWLQJ PDQDJHPHQW
FXVWRPHUV 7KH %RDUG EHOLHYHV LW LV DQ LPSRUWDQW SDUW RI LWV U
ULVN DVVHVVPHQW SURFHVVHY DQG PDQDJHPHQW WKHUHRI 2XU %RDUG
SOD\ DQ LPSRUWDQW UROH LQ WKLV SURFHVV

‘H EHOLHYH WKDW RXU ULVN RYHUVLJKW VWUXFWXUH LV VXSSRUWHG E\ R
1RQ ([HFXWLYH &KDLU Rl WKH %RDUG ZRUNLQJ WRJHWKHU ZLWK RXU LQGI
VWDQGLQJ FRPPLWWHHYV 2XU %RDUG DQG FRPPLWWHHY DV DSSURSULDW
PDQDJHPHQW RQ PDWHULDO VKRUW PHGLXP DQG ORQJ WHUP ULVNV IDF
PLWLJDWLRQ HIIRUWY DQG RSSRUWXQLWLHYV DULVLQJ IURP WKHVH ULVNV
PDQDJHPHQW VSHFLILF EXVLQHVV ULVNV DV SDUW RI LWV UHJXODU UHYL}
D FRPSDQ\ ZLGH EDVLV DV SDUW RI LWV VWUDWHJILF UHYLHZV 2XU %RDU(
PDQDJHPHQWxV LGHQWLILFDWLRQ DVVHVVPHQW PRQLWRULQJ DQG PLWL
DVVHVV WKH FRPSDQ\xV DSSURDFK WR WKHVH ULVNV 7R WKH H[WHQW UL
FRPPLWWHH SURYLGHV UHJXODU UHSRUWY WR WKH IXO0 %RDUG RQ WKHV
YRDUG OHDGHUVKLS VWUXFWXUH DQG VWD QGRMUG RPPG WUWKHER JAVY DR D& XS
RQ SDIHRI WKLV 3UR[\ 6 Wb RIHPG @ W PIEMHE MHHWQ J [R@® ISWKHY 3UR[\ 6WDWHPH

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

%HORZ LV D KLJK OHYHO VXPPDU\ RI WKH NH\ UHVSRQVLELOLWLHV

%RDUG

SHVSRQVLEOH
WKHUHRI

&RPSULVHG RI GLUHFWRUV ZLWK H[SHULHQFH LQ LGHQWLI\LQJ
FRPSOH[ ILUPV

DVVHV

PDQDJHPHQW SROLF\ DQG UHODWHG ULVN SURILOH

DUHDV RI ULVN IRU ZKLFK WKH\ KDYH RYHUVLJKW

DQG U

IRU WKH XOWLPDWH RYHUVLJKW RI WKH FRPSDQ\xV ULVN DVVH\
7KH FRPPLWWHHY RI WKH %RDUG DVVLVW LQ IXOILOOLQJ "

VLQJ DQ

(VWDEOLVKHG WKH 5LVN &RPPLWWHH WR EH VSHFLILFDOO\ UHVSRQVLEOH IRU

8WLOL]J]HV LWV RWKHU FRPPLWWHHY WR RYHUVHH VSHFLILF ULVNV DQG UHFHL"®

SLVN &RPPLWWHH

a 5HYVSRQVLEOH IRU RYHUVHHLQJ *HQZRUWKxV HQWHUSULVH ULVN PDQO

QRW OLPLWHG WR WKH IROORZLQJ PDMRU ULVN H[SRVXUHV

FUHGLW ULYNV LQVXUDQFH LVNWSHUDWLRQDD ULVRNMNUNHW UL
KRXVLQJ ULVNV PRGHO ULVN

\YVHFKQRORJ\ GDWD DQG
ULVNV

DQ\ RWKHU ULVN WKDW SRVHV D PDWHULDO WKUHDW WR WKH YLDE
HPHUJLQJ ULVNV OLNH FOLPDWH ULVN

a,Q FRQQHFWLRQ ZLWK UHYLHZLQJ DQG RYHUVHHLQJ WKH FRQWURO P
*HQZRUWKxV HQWHUSULVH PDQDJHPHQW SROLF\ DQG ULVN DSSHWLWH
DSSURYDO L WKH HQWHUSULVH ULVN PDQDJHPHQW SROLF\ DQG LL
RYHUVHHV WKH LPSOHPHQWDWLRQ DQG PDLQWHQDQFH RI VXFK SROLH

$00 GLUHFWRUV VHUYLQJ RQ WKH 5LVN &RPPLWWHH DUH LQGHSHQGHQ
UHSRUWLQJ REOLJDWLRQ WR WKH 5LVN &RPPLWWHH

$XGLW &RPSHQVDWLRQRYHUQDQFH 7THFKQRORJ
&RPPLWWHH &RPPLWWHH &RPPLWWHH &RPPLWWH

5HVSRQVLEOH IRPYHUVHHV WKH ULBSHWSRQVLEOH IRUDWKMRP WLPH W
RYHUVLJIKW mUHODWLQJ\NRFRF&HQMQWKWGHLMNNVUWWQBWE@UW
ULVNV DVVRFLDWHGESWHOG SURMWRAFRUSRUDWH JRYHEIQDRERI\ UHO
ILQDQFLDO DFFRXQW HQW DV ZHOO DV VXVWDY QDEGBIWY DS d

UHSRUWLQJ LQFOX %g@f
FRPSDQ\XV VIVWH h RdbHow DQBHODWHG PDWWHUV RI

RI LOWHUQDO F@@wgﬂ@VKLSVXFFHVVLR@LN}DQFH WR
KH FRPSDQ\ V YDULWRKHW FRPSDQ\

EXVLQHVVXQLWV DQG
KXPDQ FDSLWDO
PDQDJHPHQW HIIRUWYV

JHPHQW

DQDJHPF
WKH 51
WKH UL

\ DQG D!

vV DQG *

\
H

R WLPH

DLQ
DWHG U
URSULD

ODQDJHPHQW

a 5HVSRQVLEOH IRU ULVN PDQDJHPHQW RQ D GD\ WR GD\ EDVLV LQFOXGLQJ LP*¢

PDQDJHPHQW SROLF\

a 5HJXODUO\ UHSRUWV WR WKH %RDUG DQG LWV FRPPLWWHHY DV DSSURSULDW
RSSRUWXQLWLHYVY DV ZHOO DV WKH LPSOHPHQWDWLRQ RI WKH FRPSDQ\xV HQW

BUR[\ 6WDWHP

HQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

(QWHUSULVH 5LVN ODQDJHPHQW 3URJUDP +LJKOLJKWYV

2XU (QWHUSULVH 5LVN ODQDJHPHQW U(500 SURJUDP LV GHVLJQHG WR
PDWHULDO VKRUW PHGLXP DQG ORQJ WHUP ULVNV IDFLQJ WKH FRPSD
SURFHGXUHV DQG SUDFWLFHV IRU PLWLJDWLQJ WKHVH ULVNV DUH HIIHF
FRPSDQ\ ZLGH DSSURDFK WR HYDOXDWLQJ DQG PLWLJDWLQJ VLJQLILFD
ULVNV DV ZHOO DV HPHUJLQJ ULVNV DQG DGGUHVV WKHP DSSURSULDW

SURYLGH
D\ DV Z}t
WLYH 2
DW DUHD
HO\ WR

PDNLQJ

$QQXDOO\ PDQDJHPHQW FRQGXFWV DQ (50 DVVHVVPHQW WR LGHQWLI\ F
LQGLYLGXDO EXVLQHVV XQLWV 7KH 5LVN &RPPLWWHH DQG IXO0 %RDUG
PDQDJHPHQWxXxV SODQV WR PLWLJDWH WKHVH ULVNV

DWHULCL
UHYLHZ

ODQDIJHPHQW FRQWLQXHV WR UHSRUW UHJXODUO\ WR WKH %RDUG DQG
WKH PDWHULDO ULVNV LGHQWLILHG LQ WKH (50 DVVHVVPHQW DQG PDQD

RWKHU F
JHPHQW

%RDUG 2YHUVLHRKWQRIORJ\

2XU IXWXUH SURRI WHFKQRORJ\ IRXQGDWLRQ LV DQ LQWHJUDO SLHFH RI
QDYLJDWH WKH DJLQJ MRXUQH\ ZLWK FRQILGHQFH :H YLHZ WHFKQRORJ\ |
FXVWRPHU VWUDWHJ\ ERWK IRU *HQZRUWK ,QVXUDQFH &ORVHG %ORFN
,QIRUPDWLRQ 2IILFHU U&,20 ZDV DSSRLQWHG WR KHOS GULYH WUDQVIRL
FHQWHUHG GLJLWDOO\ HQDEOHG H[SHULHQFH IRU RXU EXVLQHVVHV 7KH
RUJDQL]DWLRQ WKDW VHUYHV DV D VKDUHG VHUYLFH IRU WKH HQWHUSUL
FURVV EXVLQHVV FXVWRPHU RXWFRPHV DQG IRVWHU DQ LQQRYDWLYH DC
DGGLWLRQ ZLWK WKH IRFXV RQ WHFKQRORJ\ WUDQVIRUPDWLRQ WKH %R
GDWD DQG F\EHUVHFXULW\ H[SHULHQFH DQG FUHDWHG D 7THFKQRORJ\ &RP
UHVSRQVLELOLWLHY UHODWLQJ WR *HQZRUWKxV WHFKQRORJ\ LQFOXGLQ
LQQRYDWLRQ DQG WKH '6&3 6WHYHQ 9DQ :\N MRLQHG WKH %RDUG LQ 0D
&RPPLWWHH

7KURXJKRXW RXU &,2 ZRUNHG ZLWK 0U 9DQ :\N WR GHYHORS RXU IXW
LQLWLDWLYHV 7KH 7THFKQRORJ\ &RPPLWWHH UHFHLYHG UHJXODU UHSRUW
DQG WKH 7THFKQRORJ\ &RPPLWWHH DQG WKH %RDUG UHYLHZHG RXU PXOW
LQIRUPDWLRQ UHJDUGLQJ WKH SULQFLSDO UHVSRQVLELOARDBE RI WKH 7
&RPPLWWHHW QLQIB®ISWKHY 3UR[\ 6WDWHPHQW

$UWLILFLDO ,QWHOOLJHQFH 6SRWOLJKW

*HQZRUWK PDLQWDLQV HQWHUSULVH ZLGH SROLFLHV DQG SURFHGXUHV
DOO SODWIRUPV LQFOXGLQJ WKRVH DVVRFLDWHG ZLWK $, ,Q DGGLWLR
$, LQFOXGLQJ JHQHUDWLYH $, DQG HYDOXDWHV WKH XVH RI $, RQ D FD
JRYHUQDQFH SURFHVV :H DOVR PRQLWRU HYROYLQJ OHJLVODWLRQ UH
$, 2YHU WKH SDVW \HDU *HQZRUWK KDV IXUWKHU VWUHQJWKHQHG LWV
LPSOHPHQWDWLRQ RI DQ $, ULVN PDQDJHPHQW IUDPHZRUN DQG HQKDQHF
PHDVXUHV FRPSOHPHQW RXU H[LVWLQJ HQWHUSULVH ULVN PDQDJHPHQV
VSHFLILF ULVNV DV DGRSWLRQ HYROYHV :H DUH OHYHUDJLQJ DQG SOD
HQDEOHG WRROV DQG DXWRPDWLRQ WR LPSURYH KXPDQ FHQWHUHG FX\
XQGHUZULWLQJ ULVN PDQDJHPHQW DQG HQDEOH PRUH HIILFLHQW FDSLV

7KH THFKQRORJ\ &RPPLWWHH UHFHLYHV UHJXODU XSGDWHV RQ *HQZRUV
DQG LQ FRQMXQFWLRQ ZLWK WKH 5LVN &RPPLWWHH NH\ ULVNV UHODWH
HGXFDWLRQ VHVVLRQV DQG HQJDJHV LQ RQJRLQJ GLVFXVVLRQV UHJDUG
&RPSDQ\xV EXVLQHVVHYV

WR PDQI
Q *HQZF
VH E\ FD
I XODWR
DSSURD
LQJ WKH
/ SUDFW
Q WR FR
WRPHU
VDO GHS

C

-

VKxV §,
G WR §,
LQJ $, G

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

%RDUG 2YHUV&UKNMURHFXULW\

*HQZRUWKxV ULVN PDQDJHPHQW IUDPHZRUN UHFRJQL]JHV WKH VLJQLILFDC
I[IURP FAEHUVHFXULW\ LQFLGHQWY DQG WKH LPSRUWDQFH RI D VWURQJ F\E
PDQDJHPHQW 2XU %RDUG UHFRJQL]HV WKH LPSRUWDQFH RI PDLQWDLQLQ
LQIRUPDWLRQ DV ZHOO DV WKH DYDLODELOLW\ DQG LQWHJULW\ RI RXU V
WLPH DQG DWWHQWLRQ WR WKH RYHUVLJKW RI F\EHUVHFXULW\ ULVN

:KLOH ZH EHOLHYH WKDW HYHU\RQH DW *HQZRUWK SOD\V D UROH LQ F\EH
VHEXULW\ Rl FXVWRPHU LQIRUPDWLRQ RYHUVLJKW UHVSRQVLELOLW\ IRU
5LVN &RPPLWWHH WKH 7THFKQRORJ\ &RPPLWWHH DQG PDQDJHPHQW )RU
ULVN PDQDJHPHQW DQG JRYHUQDQFH VHH 3DUW , ,WHP & RI RXU $QQXD

HQGHG '"HFHPEHU

5HVSRQVLEOH 3DUW2YHUVLIJKW RIBBUWRKMFXULW)\

%RDUG

2YHUVLIJKW RI WKH FRPSDQ\xV WHFKQRORJ\ ZKLFK |
F\EHUVHFXULW\ WKUHDWYVY DQG SDUWLFLSDWLRQ LQ

5LVN &RPPLWWHH

BULPDU\ RYHUVLJKW UHVSRQVLELOLW\ IRU WKH FRP
DQG PDQDJLQJ WHFKQRORJ\ DQG F\EHUVHFXULW\ UL
SURFHVV ZKLFK UHTXLUHV WKDW WKH 5LVN &RPPLW,
QHFHVVDU\ UHFHLYH UHJXODU EULHILQJYVY RQ WKH P
LQFOXGLQJ *HQZRUWKxV &KLHI ,QIRUPDWLRQ 6HFXU
2I1ILFHU U&520 WR DVVHVV DQG PDQDJH WKH ULVN
UHVSRQVH WR WKH LOFLGHQW DV DSSURSULDWH

QFOXGH
F\EHUVH

SDQ\xV S
VN LQFC
WHH EH
DWWHU
LW\ 211LF
DQG LP:

7THFKQRORJ\ &RPPLWWHMHVWY LQ RYHUVLIJKW UHVSRQVLELOLWLHY UHODYV

VWUDWHJI\ LQYHVWPHQWY DQG LQQRYDWLRQ DQG W
DQG RYHUVHHLQJ WKH '6&3

VLQJ WR
KH '6&3

ODQDJIJHPHQW

2XU &,2 &,62 DQG &52 VXSSRUW WKH F\EHUVHFXULW,
WKH %RDUG DQG LWV FRPPLWWHHYVY DQG LQYROYH U

\ ULVN R
HOHYDOQ\

F\EHUVHFXULW\ ULVN PDQDJHPHQW

BUR[\ 6WDWHP

HQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

%YRDUG 2YHUVLJKW RI

6HQLRU ([HFXWLYHYV

2XU %YRDUG UHFRJQL]JHVY WKH LPSRUWDQFH RI HQVXULQJ WKDW WKH FRPS
HIHFXWLYHV ZKLFK QHFHVVLWDWHYV WKDW WKH FRPSDQ\ KDYH HIITHFWLYF
VXFFHVVLRQ SODQV 2XU %RDUG &RPSHQVDWLRQ &RPPLWWHH DQG PDQD

WKLV JRDO

6XFFHVVLRQ 30DQQLQJ

5HVSRQVLEOHR2 $BUWLMNIKW $UHD IRU 6XFFHVVLRQ 30DQQLQJ

%RDUG

2YHUVLJKW RI VXFFHVVLRQ SODQV IRU WKH FKLHI H[HFXV
ORQJ WHUP FRQWLQJHQF\ SODQV 7KH %RDUG GLVFXVVH
VXFFHVVLRQ SODQV IRU WKH &(2 DQG RWKHU VHQLRU H[H
FDQGLGDWHY WR VXFFHHG WKH &(2 ERWK LQ FDVHV RI R
HPHUJHQF\ RU XQH[SHFWHG GHSDUWXUH 7KH %RDUG PD
LQFOXGLQJ FRQVXOWDQWY RU VHDUFK ILUPV WR DVVLVYV
VXSSRUW WDOHQW GHYHORSPHQW DQG DOORZ WKH %RDU
GLUHFWRUV HQJDJH ZLWK LQWHUQDO &(2 FDQGLGDWHV D
UHJXODU SDUWLFLSDWLRQ LQ %RDUG DQG FRPPLWWHH P
SODQQHG RQH RQ RQH PHHWLQJV

VLYH RII

DW OH
FXWLYH
UGHUO\
HOHFW
V LQ WK
G WR Pt
QG RWK
HHWLQJ\

&RPSHQVDWLRQ@QKH &RPSHQVDWLRQ &RPPLWWHH KDV EURDG RYHUVLJKW

&RPPLWWHH

H[HFXWLYH VXFFHVVLRQ SODQV 7KH &RPSHQVDWLRQ &RH
SODQQLQJ IRU WKH &(2 DQG RWKHU VHQLRU H[HFXWLYHV
WR WKH %RDUG DQG ZRUNV ZLWK WKH %RDUG LQ HYDOXDE
H[HFXWLYH PDQDJHPHQW SRVLWLRQV ,Q DGGLWLRQ WKH
GLVFXVVHV DQG HYDOXDWHV FRPSDQ\ ZLGH WDOHQW SRH
WHUP DQG ORQJ WHUP VXFFHVVLRQ SODQV IRU WKH GHYI
&(2 DQG RWKHU VHQLRU H[HFXWLYHV

UHVSRQ
PPLWWH
UHSRU\
WLQJ SF
H &RPSH
X0V DQG
HORSPHC

ODQDJHPHQW

2XU &KLHI +XPDQ 5HVRXUFHV 2IILFHU VXSSRUWV WKH RY
VXFFHVVLRQ SODQQLQJ IRU VHQLRU H[HFXWLYHVY DQG RW
PDQDJHPHQW SHUVRQQHO WR GHYHORS DQG LPSOHPHQW
IXWXUH OHDGHUVKLS SRVLWLRQV ,Q DGGLWLRQ RXU &(2

HUVLIKW
KHU NH\
SURJUD
DQG VH
LS SRVL

LQSXW LQ VXFFHVVLRQ SODQQLQJ IRU VHQLRU OHDGHUVH

*HQZRUWK JLQDQFLDO

QF



&RUSRUDWH *RYHUQDQFH DW *

&RUSRUDWH *RYHUQDQFH 3ROLFLHV

2XU *RYHUQDQFH B3ULQFLSOHYVY &RGH RI (WKLFV DQG FKDUWHUV

IRU WKH JRYHUQDQFH RI *HQZRUWK :‘H EHOLHYH WKDW HIIHFWLY
WHUP LOWHUHVWY RI RXU VWRFNKROGHUY DQG VWUHQJIJWKHQV %
7KH %YRDUG UHJXODUO\ UHYLHZY FRUSRUDWH JRYHUQDQFH GHYH
ZDUUDQWHG $Q\ PRGLILFDWLRQV ZLOO EH UHIOHFWHG LQ WKH G

‘H HQFRXUDJH \RX WR DFFHVV WKH IROORZLQJ FRUSRUDWH JRYH
LQYHVWRU JHQZRUWK FRP FRUSRUDWH JRYHUQDQFH JRYHUQDOQF

%RDUG &RPPLWWHH &KDUWHUV
&RUSRUDWH *RYHUQDQFH 3ULQFLSOHYV
&RGH RI (WKLFV

*RYHUQDQFH 3ULQFLSOHYV

5HYLHZHG DW OHDVW DQQXDO O\$E\GRMW YR PHRRQ@D RMKHU WKLQPV
&RPPLWWHH DQG %RDUG aNH\ IXQFWLRQV RI WKH %RDU|G
4 %RDUG FRPSRVLWLRQ DQG OHMDGHUYV
4 %RDUG FRPPLWWHHYV
4 GLUHFWRU LQGHSHQGHQFH
4 %RDUG DQG FRPPLWWHH VHO| HYDOX
4 GLUHFWRU RULHQWDWLRQ DQG FRQW
aVWRFN RZQHUVKLS DQG
AH[HFXWLYH VXFFHVVLRQ SODQRQLQJ

&RGH RI (WKLFV

%RDUG DSSURYHG DQG SHULRGLRDFAODXNGHHYRMEIHELGLQI SULQFLSOHV L
WKDW KHOS XV LPSOHPHQW WKHVH 3U

$SSOLHV WR &RQWDLQV WKH EDVLF LQIRUPDWLRQ :

4 RXU GLUHFWRUV RIILFHUV DQ%E Y ¥y WR FRPSO\ ZLWK DSSOL
LQFOXGLQJ RXU SULQFLSDO HJ \ ﬁ@NF&LYWHQW DSSURDFK WR
SULQFLSDO ILQDQFLDO RIILFHU:V y]% § QGXFW RXUVHOYHV DS
DFFRXQWLQJ RIILFHU DQG FRQW®S | DPRQJ RWKHU WKLQJV

ARXU VXEVLGLDULHV DQG HQWLWHEV PR\ZRRM SUDFWLFHV
*HQZRUWK RZQV PRUH WKDQ  apr/DWKIKDUGLQJ LQIRUPDWLRQ
YRWLQJ ULJKWV RU RWKHUZLVH KRY | W/IKHVWYLRK\WQOMR UHV W

FRQWURO DQG a4 FRUSRUDWH RSSRUWXQLWLH
aVXSSOLHUV DQG RWKHU WKLUC, SHRMHFWERR &R¥ERPSDQL DVYHWY D
RQ RXU EHKDOI ZKHUH D LEPERYSoLDQFH zLWK ODZV

2XU GLUHFWRUV DQG DVVRFLDW B KW \R XOQ QRMHIURDQFH 3ULQFLSOHV
DFNQRZOHGJH XQGHUVWDQGLQJ@®R W GG FRIPVE D Q@TH.YHU RI DO\ HWKL
ZLWK RXU &RGH RI (WKLFV DQ\ GLUHFWRU RU H[HFXWLYH RIILFHU

‘LWKLQ WKH WLPH SHULRG UHTXLUHG
1<6( ZH ZLOO SRVW RQ RXU ZHEVLWH
DWZZ JHQZRUWKQFRPPHQGPHQW/|WR RXL
&RGH RI (WKLFV

SUR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

SHODWHG 3HUVRQ 7UDQVDFWLRQV 3ROL

"ULWWHQ SROLF\ WKDW DSSOLHSHODWEG WKDDR® FPWM DRV

ZLWK UHODWHG SHUVRQV LQFOXGLAY WRFXWLYH RIILFHUV GL
WUDQVDFWLRQVUHTXLULQJGLVF@@U@Q@q@@#@ WHP

RI 5SHIXODWLRQ 6 . Rl WKH U([F H
LQFOXGLQJ DQ\ SURSRVHG PDWH é &V%% NQ5Z§|€b<ﬁgg
DQ\ SUHYLRXVO\ DSSURYHG WUDQ Wé%i?F WHﬂ%

WKDQ WUDQVDFWLRQV DYDLODEOHN WR WHV
JHQHUDOO\[MnaWUDQVDFWLRQ@Q%¢£8V@éPW%HDPLO\PHPEH
SD\PHQW RU FRPSHQVDWLRQ RU CHRYQW S HUMRR VKDULQJ WK
FRPSHQVDWRU\ DJUHHPHQWYV RU DBYBOIKRH RS
WKDW DUH DSSURYHG E\ WKH &R®BRYQ VIDUWPLRF®RUSRUDWLRQ RU F
&RPPLWWHH RU SDLG SXUVXDQW B®R RO WHKHHREHQORLQJ LV DQ
SODQ RU DUUDQJHPHQW DSSURYH&SHRHWRRA SDUWQHU SULQFLS

&RPSHQVDWLRQ &RPPLWWHH SRVLWLRQ RU LQ ZKLFK VXFK
KDYH D RU JUHDWHU EHQH

RZQHUVKLS LQWHUHVW

1R FRQVXPPDWLRQ RI UHODWHG IRHER®QXPPDWLRQ Rl UHODWH
WUDQVDFWLRQV XQOHVV UHYLHZAHGED DY 6 AELISRUR XID® HEY V

WKH $XGLW &RPPLWWHH LQ DFFRUGRRIE 12 WKyWKEH LDEOH *HQ
5HODWHG 3HUVRQ 7UDQVDFWLRQV|_®|@\Q_|LLF|3|VW VXSSRUWLQJ WKH

aWKH WUDQVDFWLRQ RWKHUZL
VWDQGDUGYV WKDW DSSO\ WR
ZLWK XQDIILOLDWHG HQWLWL

5HODWHG SHUVRQ WUDQVDFWLR®QHOQBUB @ BERXKQPWHGC WR\ UHYLHZ

*HQZRUWK V *HQHUDO &RXQVHO UDIGRQWZWW KVKE BXGLW &RPPL
UHOHYDQW LQIRUPDWLRQ SHUVRQ WUDQVDFWLRQ WKDW
RU WKDW LQYROYHV WKH

SURGXFWV DQG VHUYLFHV IURTF

VXEVLGLDULHV RQ WHUPV WKD

XQDIILOLDWHG HQWLWLHV RU ¢

$XGLW &RPPLWWHH RU &KDLU RIIRKFHHINRIQDO ORDQV RU H[WH
&RPPLWWHH DV DSSURSULDWH GLOBFWRW\HR WD GIPHRWWHYH RI1
UHODWHG SHUVRQ WUDQVDFWLRRIVVHUYLFHV IRU FRPSHQVDWL

QRQ PDQDJHPHQW GLUHFWRUV

UHFWRL

R EHQHI

VV RI R

U RI WK
H KRXYV

WKHU
H[HFXW
DO RU I
SHUVR
ILFLDO

i~

=

SHUVI

ZRUWK
WUDQV

VH PHH
VLPLOL
HV RU S

DQG D
WWHH F
LV OHV'
SXUFK
> *HQZR
W DUH |

$SHUVRQ

DVLRQV
| FHUV
RQ WR *
RWKH
V D *HQ

FRQQHFWLRQ ZLWK VHUYLQJ D

$00 WUDQVDFWLRQV ZLWK UHODWHG SHUVRQV LQ ILVFDO \HDU
ZLWK RXU 5HODWHG 3HUVRQ 7UDQVDFWLRQV 3ROLF\ 7KHUH KD

WUDQVDFWLRQV ZLWK UHODWHG SHUVRQV VLQFH WKH EHJLQQL

XQGHU ,WHP D RI 5HIXODWLRQ 6 . RI WKH ([FKDQJH $FW

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQ

FH DW *

3URFHGXUHV IRU 5HSRUWLQJ $FFRXQWL
2WKHU &RQFHUQV

&RQFHUQV UHODWLQJ WR DFFRXDWHIQU FIRDFHUQNOLQFOXGLQJ

DJ DI

UHODW!

FROQOWUROV DXGLWLQJ PDWWHUVRRSRLDOHH ERWEXWKH ODZ *HQZRUW

USFFRXQWLQJ &RQFHUQVU PD\EMHGUHSRHUUMHPE QW FRQWUDFWL

QJ UHT>

RUDOO\ RU LQ ZULWLQJ LQFOXGINJIEBQRHS RERYWHIG RUBR OO\ RU ULQ ZULW

RXU $XGLW &RPPLWWHH DQG QRRQFRIQPRHNBQWR WKH &RUSRU
GLUHFWRUYV 2PEXGV 2IILFH

DWH

$FFRXQWLQJ &RQFHUQV ZLOO E K G/GIQW. RVGRDW KLH) SKIGRBMWLRQ RQ KRZ Wi
&RPPLWWHH &KDLU 7KH $XGLW &RPRXQWIHMI &RQAHUQV FDQ EH IRXQG

PD\ GLUHFW WKDW FHUWDLQ PDWaRQW DEFW SW KN HRDWG U VHFW

LRQ RI

WR WKH IXO0 $XGLW &RPPLWWHBAHEY WKHA/ $XO OL @RIDVWWERU JHQZRUWK FI
DQG DOVR PD\ GLUHFW VSHFLDOFWUSPWPHIQWRYHUQDQFH FRQWDFW W

LOQFOXGLQJ EXW QRW OLPLWHG WR WKH UHWHQWLRQ RI
RXWVLGH DGYLVRUV RU FRXQVHO

BUR[\ 6WDWHP

HQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

%RDUG 2ULHQWDWLRQ &RQWLQXLQJ
DQG (QJDJHPHQW

2QERDUGLQJ 2ULHQWDWLRQ

'LUHFWRU HGXFDWLRQ EHJLQV ZKHQ D GLUHFWRU MRLQV WKH %RDUG $V
GLUHFWRU UHFHLYHV HGXFDWLRQDO EULHILQJY E\ VHQLRU PDQDJHPHQW
VWDWHPHQWY DQG NH\ SROLFLHVY DQG SUDFWLFHV 2ULHQWDWLRQ DOVR
DQG RWKHU EXVLQHVV ORFDWLRQV 7KH RQERDUGLQJ SURFHVV SURYLGH
WR OHDUQ DERXW RXU FRPSDQ\ DQG EXVLQHVVHV PHHW RXU OHDGHUVKL
%RDUG WR PHDQLQJIXOO\ FRQWULEXWH DQG HQJDJH IX0O0\

&RQWLQXLQJ (GXFDWLRQ 3URJUDPV
,QWHUQDO (GXFDWLRQ 6HVVLRQV

'LUHFWRUYVY DUH HQFRXUDJHG WR SDUWLFLSDWH LQ HI[WHUQDO FRQWLQXL
VWD\ DEUHDVW RI NH\ WRSLFV DQG HYROYLQJ UHVSRQVLELOLWLHY UHOH
DUH UHLPEXUVHG IRU UHJLVWUDWLRQ DQG RWKHU IHHVY DQG IRU DLUIDUE
GLQLQJ H[SHQVHYV IRU DWWHQGDQFH DW DSSURYHG HGXFDWLRQDO VHPLC
SURYLGH LOWHUQDO HGXFDWLRQ VHVVLRQV IRU WKH GLUHFWRUV RQ VXE
ZKLFK PD\ EH FXVWRPL]HG IRU D SDUWLFXODU GLUHFWRUxV QHHGV 7KHYV
%RDUG PHHWLQJY VWDQGLQJ FRPPLWWHH PHHWLQJY RU LQ LQIRUPDWLR
DUHDV RI LQWHUHVW RU RI SDUWLFXODU LPSRUWDQFH WR WKH FRPSDQ\
VWDQGLQJ FRPPLWWHHY RU DQ LQGLYLGXDO GLUHFWRU IURP WLPH WR W

OHHWLQJ $WWHQGDQFH
(QJDJHPHQW ZLWK 6HQLRU ODQDJHPHQW

3HU RXU *RYHUQDQFH 3ULQFLSOHV GLUHFWRUV DUH H[SHFWHG WR DWWt
LQFOXGLQJ WKH $QQXDO OHHWLQJ DQG DOO %RDUG PHHWLQJV DQG P
VHUYH 'LUHFWRUV DUH H[SHFWHG WR UHYLHZ LQ DGYDQFH RI HDFK PHHYV
EHHQ GLVWULEXWHG ,Q DGGLWLRQ WR WKH %RDUG PHHWLQJV DQG PHHW
VHQLRU PDQDJHPHQW RQH RQ RQH RU LQ VPDOO JURXS VHVVLRQV WR GL
LQFOXGLQJ EXVLQHVV SURJUHVV DQG LQLWLDWLYHV EXUUHQW HYHQWV

6WDNHKROGHU (QJDJHPHQW 6LWH 9LVLW\

JURP WLPH WR WLPH GLUHFWRUV PHHW ZLWK VWRFNKROGHUV DQG UHJX(
FHUWDLQ RI RXU DVVRFLDWHYV SURYLGLQJ YDOXDEOH LQVLIJKWYV RQ OHD
UHSUHVHQW WKH FRPSDQ\ WR VWDNHKROGHUY DW LQGXVWU\ HYHQWYV DQ
XQGHUVWDQG WKH FRPSDQ\ V EXVLQHVYVY DQG FXOWXUH

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

'LUHFWRU HQJDJHPHQW

KLIKOLJKWYV

2QERDUGLQJ 2ULHQWDWL

aBbWHYHQ 9DQ :\N ZDV DSSRLQW

RQ ODUFK WR VHUYH DV
GLUHFWRU DQG DSSURYHG E\
WKH $QQXDO OHHWLQJ

} +H FRPSOHWHG D FRPSUHKH(
RULHQWDWLRQ SURJUDP LQ

a7KH RULHQWDWLRQ SURJUDP L

} 2YHU KRXUV RI VHVVLRQV

ROQHHWLQJ SWWHQGDQFH (
HE EWk®HtRDRE ODQDJIHPHQN
DQALEGH CHOEHFWWUYVY DWWHQGHG
WKH YWHRWNE R RE I8 WRBPNKROGHUV
4$00 GLUHFWRUV DWWHQGHG
DV LY & RPPA G WHH RHRHIWLQJV LQ
a'LUHFWRUV SHULRGLFDOO\ P

QFOX®R®IHPHQW RQ D RQH RQ R
ZLWKV\?I-IP(SDLOREJURXSV WKURXJKRXW,

PDQDJHPHQW DQG NH\ OHDG

} $ FRPELQDWLRQ RI YLUWXDO
SHUVRQ VHVVLRQV DQG

} 6LWH YLVLWYV

&SRQWLQXLQJ (GXFDW
,QWHUQDO (GXFDWL

a'LUHFWRUV UHJXODUO\ SDUW
WUDLQLQJ VHVVLRQV DQG L{
FRQIHUHQFHYV

ODQDJHPHQW OHG %RDUG HG
LQ FRYHULQJ WRSLFV LQH
VWUDWHJI\ (QDFW EXVLQHVV
LQLWLDWLYHV WKH DVVXPSYV
OHGLFDUH DQG OHGLFDLG D
DQG WKH %RDUG V UROH DP

'LUHFWRUV HQJDJHG LQ VPD
6HUYLFHVY HGXFDWLRQ VHVVI
GLVFXVVLRQV FRYHULQJ SUR
RSWLPLIDWLRQ FXVWRPHUYV

'LUHFWRUYVY SDUWLFLSDWHG
,QYHVWPHQW HGXFDWLRQ VH
RI WHFKQRORJ\

NURY;
DQG LQ

QJDJH
IV

WKH
R

HW ZLW
QH EDV

6WDNHKROGHU (QJDJH
6LWH 9LVLWYV

L F LSTHMHWRDRGOMLQHWHG RXU ,Q
SHUR/IRIQF B W QREDDP IRUG &RQQ
OHDGHUV DQG FROOHDJIXHV

X FD W RS \BrWFRRM V
FOXG L QUVBEWDEHEG WR WKH WHDPV X
GLYHUWPHHWAIW LRI FXVVLQJ 8 6
VLRQ UHPRQMEPSERFMWPDUNHW LQ
DG F\EARXEEXWASMFW RXU LQYHV

RQJ RWKPBWMWERSBIMHG LQ D )LUHV
DO JU R SR&D USIBIEHRIX M Y HV W P H Q W
[ RQV WKWV, QY AO WEH® WYV WHDP

CXEVEMYRUOWERYUNHFWRUV HQJIDJ
DQGzHRREFHPEHUY RI WKH *HQZH
L Q VRBOQ VURBRXBRDUG D JURXS S
VVLR@\GROHDIGH QWH H[SHUW LQV
FRPSDQ\ V OHDGHUVKLS RQ
VFLHQWLILF DQG WKHUDSHX
WKDW LQIOXHQFH NH\ GULYH
FDUH LQVXUDQFH SHUIRUPD

a6HYHUDO GLUHFWRUV UHSUH
DW *HQZRUWK V /IRQJ 7THU
,QVXUDQFH 6\PSRVLXP

PHQW

YHVWP I
HFWLFX
DQG LC

GDLO\
DQG LQ
IRUPDW
NPHQW

LGH &K
2IILFHL

HG LQ G
RUWK OF
URYLGL
LIKW L
PHGLFD
WLF GH
UV RI O
D F H

VHQWH
P &DUH

BUR[\ 6WDWHP
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&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

ILPLWDWLRQ RQ 2WKHU %RDUG DQG

7KH %RDUG H[SHFWV WKDW HDFK GLUHFWRU GHYRWH VXIILFLHQW WLPH W
D GLUHFWRU HIIHFWLYHO\ 2XU *RYHUQDQFH 3ULQFLSOHYV DQG $XGLW &RF
RXU GLUHFWRUV VHUYLQJ RQ SXEOLF FRPSDQ\ ERDUGY DQG DXGLW FRPPI

|
, i /LPLW RQ 3XEOLF &RPSDQ\ %RDUG DQG
LU= IR e DIl I RS i &RPPLWWHH 6HUYLFHV LQFOXGLQJ *HC

'LUHFWRUV ZKR DOVR VHUYH D\): FKIRH E RIDRUFGAMW LY H
RITLFHUVY RU LQ HTXLYDOHQW SRVLWLRQV IRU RWKHU
SXEOLF FRPSDQLHYV

$00 RWKHU GLUHFWRUV
'LUHFWRUV ZKR VHUYH RQ RXU Ib)V(KIU\MFFFP)P(FGIJ.WNVFI-R-PPLWWHHV

JRXU ERDUGYV

6HUYLFH RQ D ERDUG RI D SXEOLF FRPSDQ\ WKDW LV D PDMRULW\ RZQHG VXEVLGLDU\ RI
SXEOLF FRPSDQ\ LQ DGGLWLRQ WR WKH *HQZRUWK %RDUG RU FRPPLWWHH

3XUVXDQW WR RXU *RYHUQDQFH 3ULQFLSOHV GLUHFWRUV PXVW LQIRUP \
*RYHUQDQFH &RPPLWWHH LQ WKH HYHQW RI DQ\ VLIJQLILFDQW FKDQJH LQ
FKDQJH LQ WKHLU SULQFLSDO MRE UHVSRQVLELOLWLHV 'LUHFWRUV DUH
WKH &KDLU Rl WKH *RYHUQDQFH &RPPLWWHH EHIRUH DFFHSWLQJ DQ LQYL
FRPSDQ\ SULYDWH FRPSDQ\ RU FKDULWDEOH RUJDQL]DWLRQ

'LUHFWRUYV DUH H[SHFWHG WR GHYRWH VXIILFLHQW WLPH WR FDUU\LQJ R
HITHFWLYHO\ DQG QRWLILFDWLRQ SULRU WR DFFHSWLQJ D QHZ SRVLWLRQ
PDWWHUV LPSDFWV RQ GLUHFWRU LQGHSHQGHQFH DQG WKH LQGHSHQGH
B3ULYDWH ORUWJDJH ,QVXUHU (OLJLELOLW\ 5XOHV FRQIOLFWV RI LQWHUH
7KH *RYHUQDQFH &RPPLWWHH FRQVLGHUV WKH PDWWHU DQG UHFRPPHQG
WKH %RDUG

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

$QQXDO %RDUG 6HOI (YDOXDWLRQ

7KH %RDUG EHOLHYHV WKDW D UREX@W VHWKH YORODXIDAV LRQORZHG WKH VH
SURFHVV LV D NH\ HOHPHQW Rl JRRGEUFFRFMHBWRWOWWFULEHG EHORZ
JRYHUQDQFH DV ZHOO DV %RDUG DOG FRPPIWWHH

HITHFWLYHQHVV 3XUVXDQW WR RXL
3ULQFLSOHV DQG RXU FRPPLWWHH
DQG HDFK RI LWV FRPPLWWHHV DQC
VHOI HYDOXDWLRQ SURFHVV RYHU\
*RYHUQDQFH &RPPLWWHH WR GHWH}
HIITHFWLYHQHVYV DQG RSSRUWXQLWL
7KH VHOI HYDOXDWLRQ SURFHVV IR
%RDUG FDQ LPSURYH LWV NH\ IXQF)\
SHUVRQQHO GHYHORSPHQW ILQDQF
RWKHU PDMRU LVVXHV RI VWUDWHJ
UHSXWDWLRQ DQG JRYHUQDQFH 'X
HYDOXDWLRQ SURFHVV GLUHFWRU\
DQRQ\PRXV DQG FRQILGHQWLDO IH}F
WRSLEFOXGLQJ

a %RDUG DQG FRPPLWWHH FRPSRVL
DQG VWUXFWXUH

a%RDUG DQG FRPPLWWHH PHHWLQJ

a %RDUG DQG FRPPLWWHH HIIHFWLY
DQG UHVSRQVLELOLWLHYV

a %RDUG LQWHUDFWLRQ ZLWK PDQD
a %RDUG HGXFDWLRQ RSSRUWXQLW
a,QGLYLGXDO GLUHFWRU SHUIRUPD

JHHGEDFN UHFHLYHG RQ GLUHFWRU
WKH VHOI HYDOXDWLRQ SURFHVYV L)
WKH *RYHUQDQFH &RPPLWWHH DQG
GHFLGLQJ ZKHWKHU WR UHQRPLQDYV
IRHOHFWLRQ

30DQQLQJ
7KH *RYHUQDQFH &RPPLWWHH DQQXDOO\ GF
VHOI HYDOXDWLRQ WRSLFV DQG SURFHVV W
FRQVLGHUDWLRQ %RDUG DQG FRPPLWWHH N
IXQFWLRQV 7KH %RDUG &KDLU DQG *RYHUQ
&RPPLWWHH &KDLU RYHUVHH WKH %RDUG D
&RPPLWWHH HYDOXDWLRQ SURFHVV

4XHVWLRQQDLUH

4AXHVWLRQV DUH GHYHORSHG WR DOORZ IRU
UHIOHFWLRQ RQ WKH HIITHFWLYHQHVV RI WK
FRPPLWWHHY DQG RSSRUWXQLWLHYV IRU LPS
'LUHFWRUV PD\ UHTXHVW DGGLWLRQDO TXH
WRSLFV EH GLVFXVVHG DV D SDUW RI WKH ¢
FRPPLWWHH HYDOXDWLRQ SURFHVV 7KH TX
GLVWULEXWHG IRU GLUHFWRUV WR FRPSOH!'

,QGLYLGXDO 5HYLHZV ‘

7KH *RYHUQDQFH &RPPLWWHH &KDLU LQWHL
GLUHFWRU WR GLVFXVV DPRQJ RWKHU WKL
IRUDQG HYDOXDWLRQ RI WKH RWKHU GLUHI
WKH %YRDUG &KDLU

'LVEXVVLRQ

7KH %RDUG &KDLU DQG *RYHUQDQFH &RPPL'
&KDLU OHDG %RDUG GLVFXVVLRQ RI UHVXO)
HYDOXDWLRQ LQ H[HFXWLYH VHVVLRQ (DFK
FKDLU OHDGV GLVFXVVLRQ RI UHVXOWYV RI F
HYDOXDWLRQ LQ H[HFXWLYH VHVVLRQ 7KH
DOVR KDYH SULYDWH GLVFXVVLRQV ZLWK FlI
FKDLUV RU %YRDUG &KDLU

JHHGEDFN
7KH %RDUG &KDLU ZRUNV ZLWK HERPPLWWHH
RUJDQL]H FRPPHQWY UHFHLYHG UHJDUGLQJ
DFWLRQDEOH LWHPV $IWHU GLVEXVVLRQ W
HDFK FRPPLWWHH FRRUGLQDWH DQ\ QHFHV\
IROORZ XS DFWLRQV

,PSOHPHQWDWLRQ
7KH %RDUG &KDLU RYHUVHHY WUDFNLQJ DQ
LPSOHPHQWDWLRQ RI DQ\ QHZ %RDUG DQG

FRPPLWWHRULWLHY DQG DFWLRQDEOH LWHF
7K4RDUG LV LQIRUPHG WKURXJKRXW WKH I
\HDU UHJDRGBARZ XS LWHPV DQG RU SURJUH
ROFWLROWEOWM

2QJRLQJ

'LUHFWRUY DUH HQFRXUDJHG WR FRQ

DQG FRPPLWWHH FKDLUV WKUR

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

&ERPPXQLFDWLRQV ZLWK WKH %RDUG

7KH %RDUG KDV HVWDEOLVKHG D SURFHVV IRU VWRFNKROGHUV DQG RWKI
ZLWK *HQZRUWK DQG LWV QRQ PDQDJHPHQW GLUHFWRUV ,QIRUPDWLRQ U
RU ZULWH WR RXU QRQ PDQDJHPHQW GLUHFWRUNV\FRU B ORRQ @/ IR @ FRPX B Rz
JRYHUQDQFH FRQW RRQ FHUQ¥RIHODWLQJ WR DFFRXQWLQJ LQWHUQDO FR
EH VXEPLWWHG FRQILGHQWLDOO\ DQG DQRQ\PRXVO\ WKURXJK WKH PHWKI
\RXU FRPPXQLFDWLRQV WR RXU QRQ PDQDJHPHQW GLUHFWRUV DV D JURX
%RDUG 7KH &RUSRUDWH 6HFUHWDU\ RU *HQZRUWKxV RPEXGVSHUVRQ PR
FRPPXQLFDWLRQV WR WKH QRQ PDQDJHPHQW GLUHFWRUV &RPPXQLFDWL
VFRSH Rl WKH UHVSRQVLELOLWLHV Rl WKH %RDUG DUH IRUZDUGHG WR W}
DQ LQGLYLGXDO GLUHFWRU DV DSSURSULDWH 7KH &RUSRUDWH 6HFUHWL
FRQVXOW ZLWK WKH $XGLW &RPPLWWHH &KDLU ZKR ZLOO GHWHUPLQH ZK
&RPPLWWHH DQG RU WKH IXO0 %RDUG ZLWK UHVSHFW WR DQ\ FRUUHVSRC
FRQWUROV DXGLWLQJ PDWWHUV RU RIILFHU FRQGXFW

,Q DFFRUGDQFH ZLWK RXU *RYHUQDQFH 3ULQFLSOHV FRPPXQLFDWLRQV V
FRPSODLQWY LQFRKHUHQW RU REVFHQH DUH QRW IRUZDUGHG WR WKH QI

7KH &RUSRUDWH 6HFUHWDU\ RU *HQZRUWKxV RPEXGVSHUVRQ IRUZDUGYV F
DQG FXVWRPHU VHUYLFH PDWWHUVY WR WKH DSSURSULDWH PDQDJHPHQW

1RQ ODQDJHPHQW 'LUHFWRUV .
DV D JURXS RU LQGLYLGXDOO\HQZRUWK HQZRUWK 2PEXGV 2IILFH
FR &RUSRUDWH 6HFUHWR BRUSRUDWH 6HFUHWR WHBZIRUWK 2PEXGVSHUV
*HQZRUWK )LQDQFLDO ,Q¥YHVWRU 5HODWLRQWHQZRUWK )LQDQFLDO ,QF
‘HVW %URDG 6WUHHMZRUWK )LQDQFLDO ,QFHVW %URDG 6WUHHW
*OHQ $0O0OHQ 9LUJLQLD ‘"HVW %URDG 6WUHHOMQ $OOHQ 9LUJLQLD
*OHQ $O0OHQ 9LUJLQLD

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

&ERPSHQVDWLRQ RI '"LUHFWRUYV

7KH *RYHUQDQFH &RPPLWWHH KDV WKH UHVSRQVLELOLW)\ IRU DQQXDOO\ |
FRPSHQVDWLRQ DQG EHQHILWY IRU UQRQ PDQDJHPHQW GLUHFWRUV U 1R«
ZKR DUH QRW H[HFXWLYH RIILFHUV Rl *HQZRUWK RU LWV DIILOLDWHV $FF
DUH UHJDUGHG DV QRQ PDQDJHPHQW GLUHFWRUV 0U OF,QHUQH\ GRHV Q
D GLUHFWRU

$V SDUW RI WKH *RYHUQDQFH &RPPLWWHHxV DQQXDO UHYLHZ RI QRQ PDC
&RPSHQVDWLRQ 3DUWQHUV //& UOHULGLDQU ZDV HQJDJHG WR SURYLGH
*RYHUQDQFH &RPPLWWHH EHOLHYHV LW LV EHVW SUDFWLFH WR XWLOL]H
&RPSHQVDWLRQ &RPPLWWHH RQ H[HFXWLYH FRPSHQVDWLRQ WR HQVXUH |
GDWD DQG DQDO\VLYV %DVHG RQ LWV UHYLHZ WKH *RYHUQDQFH &RPPLW\
%RDUG DSSURYHG DQ LQFUHDVH WR WKH QRQ PDQDJHPHQW GLUHFWRU U
LQFUHDVH WR WKH 5LVN &RPPLWWHH &KDLU UHWDLQHU IURP W R

FKDQJHV WR QRQ PDQDJHPHQW GLUHFWRUV SD\ OHYHOV ZHUH DSSURYHC

,Q 0D\ WKH %RDUG YRWHG WR FUHDWH WKH 7THFKQRORJ\ &RPPLWWHH
7THFKQRORJ\ &RPPLWWHH OHULGLDQ zZzDV DOVR HQJDJHG WR SURYLGH D P
WKH %RDUG YRWHG WR SURYLGH WKH 7THFKQRORJ\ &RPPLWWHH &KDLU ZL\

WKH %YRDUG FRQYHUWHG WKH 7THFKQRORJ\ &RPPLWWHH WR D SHUPDQ
DSSURYHG WKH FRQWLQXDWLRQ RI WKH 7THFKQRORJ\ &RPPLWWHH &KDLU F
R

Ne) WKH FRPSRQHQWYV RI WKH FRPSDQ\xV FRPSHQVDWLRQ IRU QRQ PDQ
$QQXDO 1RQ ODQDJHPHQW $GGLWLRQDO &RPSHQVDWLRQ IRU %
'LUHFWRU &RPSHQVDWLRQ &RPPLWWHH /HDGHUVKLS 6HUYLF

e $QQXDO &DVK 5HWDLQ$HQQXDO *UDQW RI 568V

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

$QQXDO 5HWDLQHWFK QRQ PDQDJHPHQW GLUHFWRU LV SDLG DQ DQQXDC

a2l WKLY DPRXQW L LV SDLG LQ FDVK LQ TXDUW
WKH HQG RI HDFK TXDUWHU RI VHUYLFH DQG LL
DQQXDOO\ RQ D SURVSHFWLYH EDVLVY RQ WKH GDWH RI
RI 6WRFNKROGHUV

4,QVWHDG RI UHFHLYLQJ FDVK SD\PHQWY QRQ PDQDJHP
KDYH Rl WKHLU DQQXDO UHWDLQHU SDLG LQ 568V

5HVWULFWHG 6WARMHNMH QXPEHU RI 568V JUDQWHG LV GHWHUPLQHG E\ GLYI
8QLWYV GHOLYHUHG E\ WKH DYHUDJH FORVLQJ SULFH RI RXU FF
GD\V SUHFHGLQJ DQG LQFOXGLQJ WKH GDWH RI WKH JU

a(DFK 568 UHSUHVHQWY WKH ULJKW WR UHFHLYH RQH V¥
WKH IXWXUH VXEMHFW WR D RQH \HDU YHVWLQJ SHULF
TXDUWHUO\ GLYLGHQGV LI DQ\ ZKLFK DUH UHLQYHVW

4$V HOHFWHG E\ HDFK GLUHFWRU 568V ZLOO EH VHWWO
RQ D RQH IRU RQH EDVLV L XSRQ YHVWLQJ RQ WKH R
JUDQW GDWH RU HDUOLHU XSRQ WHUPLQDWLRQ RI VHL
UHWLUHPHQW SUR UDWD GHDWK RU GLVDELOLW\ RU
WKH *HQZRUWK )LQDQFLDO ,QF 2PQLEXV ,QFHQWL"
WKH GLUHFWRU XSRQ WHUPLQDWLRQ RI VHUYLFH DV D
GLUHFWRU LQ D \HDU VHOHFWHG E\ WKH GLUHFWRU R
RI &RQWURO

$QQXDO 5HWDLQHSNIRBGLWLRQDO FRPSHQVDWLRQ IRU VHUYLFH DV 1RQ

1RQ ([HFXWLYH &KRIQU([HFXWLYH &KDLU UHFHLYHV D DQQXDO UHW
UHJXODU DQQXDO UHWDLQHU
221 WKLV DPRXQW L LV SDLG LQ FDVK LQ TXDUW

WKH HQG RI HDFK TXDUWHU RI VHUYLFH DQG LL
DQQXDOO\ RQ D SURVSHFWLYH EDVLVY RQ WKH GDWH RI
RI 6WRFNKROGHUV

a,QVWHDG RI UHFHLYLQJ FDVK SD\PHQWYV WKH 1RQ ([HF
KDYH Rl WKH DGGLWLRQDO DQQXDO UHWDLQHU SDL

$QQXDO 5HWDLQHU DRMIHDG 'LUHFWRU LV DSSRLQWHG LQ WKH DEVHQFH R

/HDG 'LUHFWRU 1RQ ([HFXWLYH &KDLU WKH /HDG 'LUHFWRU ZRXOG UHF
R SD\DEOH LQ TXDUWHUO\ LQOVWDOOPHQWY DV D
VHUYLFH DV /HDG 'LUHFWRU

$QQXDO 5HWDLQH¥NIRBGLWLRQDO FRPSHQVDWLRQ IRU VHUYLFH DV FKDL
&RPPLWWHH &KDLUNFHLYH DQ DGGLWLRQDO DQQXDO FDVK UHWDLQHU ST
IROORZV $XGLW &RPPLWWHH &KDLU &RPSHQVDW
5LVN &4RPPLWWHH &KDLU *RYHUQDQFH &RPF

THFKQRORJ\ &RPPLWWHH &KDLU

$QQXDO 43XUVXDQW WR WKH 2PQLEXV ,QFHQWLYH 30DQ WKH
&RPSHQVDWLRQ /MPKIW PD\ EH JUDQWHG LQ DQ\ FDOHQGDU \HDU WR DQ\
IRU 1RQ ODQDJHPBQMLWHG WR D QXPEHU WKDW FRPELQHG ZLWK DQ\ FD'
'LUHFWRUYV SDLG WR VXFK QRQ HPSOR\HH GLUHFWRU VKDOO QRW

*HQZRUWK )LQDQFLDO ,QF



&RUSRUDWH *RYHUQDQFH DW *

Ne) WKH FRPSDQ\xV EHQHILWY IRU QRQ PDQDJHPHQW GLUHFWRUV ZHU|

4 0DWFKLQJ *LIW7XHRBBBPBDQ\ RIIHUV D PDWFKLQJ JLIW SURJUDP WKDW SU
DVVRFLDWH DQG GLUHFWRU FKDULWDEOH FRQWULEXWLRQV SXUVXDQW \
*HQZRUWK )RXQGDWLRQ (DFK QRQ PDQDJHPHQW GLUHFWRU LV HOLJLEO
PDWFKHG RQ D EDVLV XS WR D PD[LPXP PDWFKLQJ FRQWULEXWLRQ R

A4 5HLPEXUVHPHQW RI &HUMRMLPDQPPHEPHQW GLUHFWRUV DUH UHLPEXUVHG
UHJLVWUDWLRQ WUDYHO ORGJLQJ DQG GLQLQJ H[SHQVHV DQG RWKHU
DWWHQG %RDUG DQG FRPPLWWHH PHHWLQJYV RWKHU EXVLQHVV UHODW!
DFFRUGDQFH ZLWK SROLFLHV DSSURYHG IURP WLPH WR WLPH

'LUHFWRU &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ FRQFHUQLQJ FRPSHQV
QRQ PDQDJHPHQW GLUHFWRUV

YHHV
(DUQHG B6WRFN $00 2WKHU
RU 3DLG L®ZDUGV&RPSHQVDWLRQRWD O
1DPH &DVK

* HQW &RQUDG

.DUHQ ( '"\VRQ

-LOO 5 *RRGPDQ )
OHOLQD ( +LJJLQV
+RZDUG ' 0LOOV
5REHUW 3 5HVWUHSR -U
(ODLQH $ 6DUVIQVNL o
5DPVH\ ' 6PLWK

6WHYHQ & 9DQ :\N

o O

$PRXQWYV LQFOXGH WKH SRUWLRQ RI WKH DQQXDO UHWDLQHU GHVFULEHG DERYH WKDW
FRPPLWWHH FKDLU IHHV DQG WKH FDVK SRUWLRQ RI WKH UHWDLQHU IRU WKH 1RQ ([HFXW
OU 9DQ :\N UHFHLYHG WKHLU DQQXDO FDVK UHWDLQHU DV VWRFN DZDUGV

5HIOHFWV WKH DJJUHJDWH JUDQW GDWH [BagilY GO WH BP UGV UQ FIVHF® WEVIRFMH XZLIWWY ) L Q D
6WDQGDUGYH6MDIFFRXQWLQJ 6WDQGDH6&) ERSIUFLFDVEKRBEK HTXDOV WKH SULFH RI WKH XG
WKH GDWH RI JUDQW

7KH IROORZLQJ WDEOH VKRZV IRU HDFK QRQ PDQDJHPHQW GLUHFWRU WKH WRWDO QXPEH

KHOG DV RI '"HFHPEHU URXQGHG GRZQ WR WKH QHDUHVW ZKROH VKDUH
7RWDO 1XPEHU RI '68V 7RW®®VMRREHU Rl 568V +HOG DV RI
1DPH "HFHPEHU '"HFHPEHU ¢
* HQW &RQUDG
.DUHQ ( '\VRQ

-LOO 5 *RRGPDQ

OHOLQD ( +LJJLQV

+RZDUG ' 0LOOV

5REHUW 3 5HVWUHSR -U

(ODLQH $ 6DUV\QVNL

5DPVH\ ' 6PLWK

6WHYHQ & 9DQ :\N o

L 8QGHU WKH WHUPV RI *HQZRUWKxV 'LUHFWRU 5HVWULFWHG 6WRFN 8QLW $ZDUG $JUHHF
JUDQWHG WR WKHP YHVW L RQ WKH RQH \HDU DQQLYHUVDU\ RI WKH JUDQW GDWH LI
WKH JUDQW GDWH RU LLL XSRQ WHUPLQDWLRQ RI VHUYLFH RQ WKH %RDUG 7R WKH H
\HDU DQQLYHUVDU\ RI WKH JUDQW GDWH RU LQ D VSHFLILF \HDU IROORZLQJ WKH RQH
FRQYHUWHG WR FRPPRQ VWRFN

$PRXQWYV UHIOHFW FRPSDQ\ FKDULWDEOH PDWFK FRQWULEXWLRQV

OU 9DQ :\N MRLQHG WKH %RDUG RQ ODUFK +LV ILUVW 568 DZDUGV ZHUH SURUDWHC
OHHWLQJ 2Q 0D\ OU 9DQ :\N ZDV DSSRLQWHG WR VHUYH DV FKDLU RI WKH VSHFLDC
UHFHLYHG D SURUDWHG SRUWLRQ RI WKH DQQXDO UHWDLQHU IHH IRU WKH 7THFKQRORIJ\ &

3UR[\ 6WDWHPHQW



&RUSRUDWH *RYHUQDQFH DW *HQZRUWK

'LUHFWRU 6WRFN 2ZQHUVKLS 3ROLF\

7R KHOS SURPRWH WKH DOLJQPHQW RI WKH SHUVRQDO LQWHUHVWY RI WK
LQWHUHVWY RI RXU VWRFNKROGHUYV ZH KDYH HVWDEOLVKHG D UREXVW V
GLUHFWRUV 8QGHU WKH SROLF\ HDFK QRQ PDQDJHPHQW GLUHFWRU LV H
*HQZRUWK FRPPRQ VWRFN KDYLQJ D YDOXH HTXDO WR ILYH WLPHV WKH Y
UHWDLQHU SD\DEOH WR QRQ PDQDJHPHQW GLUHFWRUV ZKLFK ZDV
JXLGHOLQH ZDV LQ

[

DQQXDO FDVK UH LQ

1RQ PDQDJHPHQW GLUHFWRUV PD\ VDWLVI\ WKLY RZQHUVKLS JXLGHOLQH
FRPPRQ VWRFN WKURXJK RZQHUVKLS LQ WKH IROORZLQJ FDWHJRULHV L
LQGLUHFWO\ H J E\ D VSRXVH RU D WUXVW DQG LLL UHVWULFWHG VWI
1RQ PDQDJHPHQW GLUHFWRUYV DUH H[SHFWHG WR VDWLVI\ WKLY RZQHUVK
DSSRLOQWPHQW WR WKH %RDUG DQG DUH QRW SHUPLWWHG WR VHOO DQ\
WKH FRPSDQ\ XQWLO WKH RZQHUVKLS JXLGHOLQH KDV EHHQ PHW H[FHSW
VKDUHV IRU WKH VROH SXUSRVH RI VDWLVI\LQJ DQ\ WD[ OLDELOLWLHYV UH
LOQWR VKDUHV RI FRPPRQ VWREFEN

7KH IROORZLQJ WDEOH VKRZV WKH VWRFN RZQHUVKLS DV RI " HFHPEHU

WKH SHUFHQWDJH RI WKH RZQHUVKLS JXLGHOLQH WKDW WKH\ KDYH UHDF
VLQFH WKH GLUHFWRU ZDV LQLWLDOO\ PDGH VXEMHFW WR WKH SROLF\ 7
RZQHUVKLS LV EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ

1XPEHU
RI 6KDUHV
'68V 568V 9DOXH DV&RWRFN +HOG BMDUV 6XEMHFW
+HOG 'HFHPEHU RI' 2ZQHUVKMBR 2ZQHUVKLS
1DPH *XLGHOLQH 3ROLF\

* 'HQW &RQUDG !
.DUHQ ( '\WRQ !
-LOO 5 *RRGPDQ !
OHOLQD ( +LJJLQV !
+RZDUG ' OoLOOV ,,, !
5REHUW 3 5HVWUHSR -U !
(ODLQH $ 6DUV\QVNL !
5DPVH\ ' 6PLWK !
BWHYHQ & 9DQ :\N

7KH URXQGLQJ RI VKDUHV XS RU GRZQ WR WKH QHDUHVW ZKROH VKDUH PD\ UHVXOW LQ

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWLR(

SHSRUW RI WKH ODQDJHPHQW '"HYHOF
&RPSHQVDWLRQ &RPPLWWHH

7KH ODQDJHPHQW '"HYHORSPHQW DQG &RPSHQVDWLRQ &RPPLWWHH RI WKF
FRPSHQVDWLRQ SURJUDPV RI *HQZRUWK )LQDQFLDO ,QF RQ EHKDOI RI W
UHVSRQVLELOLWLHY WKH FRPPLWWHH UHYLHZHG DQG GLVFXVVHG ZLWK |
$QDO\WLYV LQFOXGHG LQ WKLV GRFXPHQW

,Q UHOLDQFH RQ WKH UHYLHZ DQG GLVFXVVLRQ UHIHUUHG WR DERYH WK
&RPPLWWHH UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV WKDW WKH &RP
LQFOXGHG LQ *HQZRUWKxV $QQXDO 3UR[\ 6WDWHPHQW RQ 6FKHGXOH $ V

$QQXDO OHHWLQJ Rl BWRFNKROGHUV ZKLFK ZLOO EH ILOHG ZLWK WKH

7KLV UHSRUW VKDOO QRW EH GHHPHG WR EH LQFRUSRUDWHG E\ UHIHUHQ
UHIHUHQFH LQWR DQ\ ILOLQJ XQGHU WKH 6HFXULWLHV $FW RI DV DPH

DV DPHQGHG DQG VKDOO QRW RWKHUZLVH EH GHHPHG ILOHG XQGHU
IROORZLQJ LQGHSHQGHQW GLUHFWRUV ZKR FRQVWLWXWH WKH FRPPLWW

.DUHQ ( '"\VRQ &KDLU
-LOO 5 *RRGPDQ
OHOLQD ( +LJJLQV
5REHUW 3 5HVWUHSR -U

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

BURSRVDO

$GYLVRU\ 9RWH WR $SSURYH 1DPHG ([HFXWLYH
21 ILFHU &RPSHQVDWLRQ

3XUVXDQW WR 6HFWLRQ $ Rl WKH ([FKDQJH $FW ZKLFK ZDV DGGHG E\ Wi
&RQVXPHU 3URWHFWLRQ $FW ZH DUH UHTXLUHG WR SURYLGH RXU VWRFI
DSSURYH RQ DQ DGYLVRU\ QRQ ELQGLQJ EDVLV WKH FRPSHQVDWLRQ RI
WKLV 3UR[\ 6WDWHPHQW LQ DFFRUGDQFH ZLWK WKH 6(&xV UXOHYV

$V GHVFULEHG L Q& RBRSVDL\ODMWQ RWK HLV F XV V VRIG VDIQRQ $SEXHDADRYZ LR XU H[HFXWLY
FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG WR DWWUDFW UHWDLQ DQG PR
GHGLFDWHG WR WKH ORQJ WHUP LQWHUHVWV RI RXU VWRFNKROGHUV 8Q
DUH UHZDUGHG IRU WKH DFKLHYHPHQW RI VSHFLILF DQQXDO ILQDQFLDO [
DQG WKH UHDOL]DWLRQ RI LQFUHDVHG VWRFNKROGHU YDOXH +LJKOLJKW
GHVFULEH&GRIPG MMXWDWLRQ 'LVFXVV VRIG WIORD $ Q Q © OWKL.G/H

aFRPSHQVDWLRQ SURJUDPYV WKDW DUH SHUIRUPDQFH EDVHG DQG DOLJQ
LOQOWHUHVWY RYHU PXOWLSOH WLPH IUDPHYV

abDQQXDO LQFHQWLYHYV WKDW DUH HDUQHG EDVHG RQ SHUIRUPDQFH PHD\
QRQ ILQDQFLDO REMHFWLYHV IRU DQ H[HFXWLYHxV DUHD RI UHVSRQVLE
RI SHUIRUPDQFH

aDW ULVN SsD\ DQG FRPSHQVDWLRQ GHVLJQ WKDW UHIOHFW DQ H[HFXWLY
RYHU WLPH DQG

aDSSURSULDWH ULVN PDQDJHPHQW SUDFWLFHVY LQFOXGLQJ FODZEDFN S
SROLF\ VWRFN RZQHUVKLS UHTXLUHPHQWY DQG D QHW VKDUH UHWHQW

‘H DUH DVNLQJ RXU VWRFNKROGHUV WR LQGLFDWH WKHLU VXSSRUW IRU F
GHVFULEHG LQ WKLV 3UR[\ 6WDWHPHQW 7KLV SURSRVDO FRPPRQO\ NQR:
VWRFNKROGHUV WKH RSSRUWXQLW\ WR H[SUHVV WKHLU YLHZV RQ RXU QT
LV QRW LQWHQGHG WR DGGUHVYV DQ\ VSHFLILF LWHP RI FRPSHQVDWLRQ |
QDPHG H[HFXWLYH RIILFHUV DQG WKH SKLORVRSK\ SROLFLHV DQG SUDFW
$FFRUGLQJO\ ZH ZLOO DVN RXU VWRFNKROGHUV WR YRWH )25 WKH DSSUF
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV DV GLVFORVHG LQ W
OHHWLQJ SXUVXDQW WR WKH FRPSHQVDWLRQ GL\&RPBWQVHD WKRE VLR/IF WKW
DQG $QDVNV¥MMLRQ HXPAPDU\ &RPSHQVDWOQRQWKIHERWKHU UHODWHG WDEOH\
QDUUDWLYH GLVFXVVLRQ

7KH vD\ RQ SD\ YRWH LV DGYLVRU\ DQG WKHUHIRUH QRW ELQGLQJ RQ *H(
%RDUG RI 'LUHFWRUVY +RZHYHU RXU %RDUG RI 'LUHFWRUY DQG WKH &RP:
RXU VWRFNKROGHUVY DQG WKH &RPSHQVDWLRQ &RPPLWWHH ZLOO UHYLH:
FRQVLGHUDWLRQ ZKHQ PDNLQJ IXWXUH GHFLVLRQV UHJDUGLQJ H[HFXWLY

$W WKH $QQXDO OHHWLQJ RXU VWRFNKROGHUV VHOHFWHG RQ D QRQ
WKH IUHTXHQF\ DW ZKLFK ZH VKRXOG LQFOXGH D VD\ RQ SD\ SURSRVDO L
FRQVLGHUDWLRQ ,Q OLJKW RI WKLV UHVXOW DQG RWKHU IDFWRUV RXU ¢
RQ SD\ YRWHV HYHU\ \HDU XQWLO WKH QH[W UHTXLUHG QRQ ELQGLQJ DG
ZKLFK LV UHTXLUHG WR EH KHOG QR ODWHU WKDQ RXU $QQXDO OHHWL

7KH %RDUG RI 'LUHFWRUV UHFRPPHQB5% WKHD WWS\bW R F D ©RROIGW KI N

RXU QDPHG H[HFXWLYH RIILFHUV DV GLVFORVHG LQ WKLV 3UR
GLVFORVXUH UXOHV RI WKH 6(&

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $0QI

7KLV VHFWLRQ SURYLGHV DQ RYHUYLHZ DQG DQDO\VLV RI RXU FRPSHQVD
PDWHULDO FRPSHQVDWLRQ GHFLVLRQV PDGH XQGHU WKH SURJUDPV ZLWHk
7KHRPSHQVDWLRQ 'LVFXVVVRIEGWIQRRQ SIQDRWDWQL]HG LQWR WKH IROORZLQJ

ODPHG (JHEXWI¥H 2IILFHUV [0 O RRPSHQVDWIRIQ 6XPP DL\
I &RPSDQ\ 3HUIRUPDQFH 0 [EGGIWIRQDO 'HWDIO IRIU .H\ &RPSHQV
[RRPSHQVDWIRQ 3KLORVRSK\ [] BURJIUDP (OAHPHQWYV O

[TH\ *RYH“QDQFH 3UDFWLEFEHV I:I 2WKHU H\ R,RDQHQ\/D\/\”F?Q *iRmiUQDQF

RRPSHQVDWIRQ HEIVIRQ 0D NIQJ Bk Y H RRPSHQVDWLRQ 7HHOHV
BRQVIGHUDWIRQ RI JOVW <HDUxV EEX3RR GDWLR —
EWRENH®ROGHIRQ ([HEXWI YHI&RPSHQVERWI RAUVXY 3HUIRUPDIQFHLCIVFORYVX

DHAEGWRENKROGHUI(QJDJHPHQW]
[H\ RRPSHQVDWIRQ 3URJUDP [DHPHQWV

1DPHG ([HFXWLYH 2IILFHUYV

7KH IROORZLQJ DUH WKH H[HFXWLYH RIILFHUV ZKRP ZH UHIHU WR DV RXU
LQ

7KRPDV - -HURPH 7 8SWRHOO\ $ 6DPLU % 6KOK-DPDOD 0 $UODQG
OF,QHUQH\ | ([HFXWLYH 9LFHEDOW]JDEHU! 3UHVLGHQW | &@HVLGHQW &(2
BUHVLGHQW D@ KBKLEHQW DQEGHEXMHIYH 9LFBDUHG6FRXW 6H®BLFHNH ,QVXUDQFH
(IHFXWLYH 2 LAMWDQFLDO 2iIBAHVLGHQW DQG &KLHI i

U&(20 i U&)20 i ,QYHVWPHQW 2IILFHU |

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

&RPSDQ\ 3BHUIRUPDQFH

Ne) *HQZRUWK PHW RU H[FHHGHG NH\ ILQDQFLDO QRQ ILQDQFLDO DQ
EXVLQHVV SRUWIROLR GXH WR VWURQJ H[HEXWLRQ DQG SHUIRUPDQFH LQ
/LIH ,QVXUDQFH

'"HOLYHULQJ )LODQFLDO 3HUIRUPDQFH

(QDFW H[FHHGHG ILQDQFLDO REMHFWLYHV LQFOXGLQJ LWV WDUJHWV I
DQG H[SHQVH UDWLR

86 /LIH ,QVXUDQFH H[FHHGHG WKH WDUJHWV IRU ,)$ SUHPLXP UDWH DF
WHUP FDUH LQVXUDQFH LQ H[HFXWLRQ RI RXU PXOWL \HDU UDWH DFWLF
VLIQLILFDQW SURJUHVV RQ WKH 0<5%$3 VLQFH LWV LPSOHPHQWDWLRQ L
SUHVHQW YDOXH FRQWULEXWHG WR WKH 8 6 /LIH &RPSDQLHV UHSUHVH
'"HFHPEHU

'ULYLQJ 2SHUDWLRQDO ([FHOOHQFH DQG &XVWRPHU 6HUYLFH

8 6 /LIH,QVXUDQFH PHW LWV WDUJHWY IRU ORQJ WHUP FDUH RSHUDWL
WLPHOLQHVV RI FODLP F\FOH WLPH

8 6 /LIH , QVXUDQFH DFWLYDWHG RSSRUWXQLWLHYV IRU H[LVWLQJ FXVWF
4XDOLW\ 1HWZRUN U&410

'"HYHORSLQJ ,QQRYDWLYH $JLQJ &DUH 6HUYLFHVY DQG 6ROXWLRQV

&DUHG6FRXW 6HUYLFHV H[SDQGHG QDWLRQZLGH FRYHUDJH RI WKH &41 Z|
FRYHUDJH RI DJHG RI' 86 FHQVXV SRSXODWLRQ

([SDQGHG &DUH6FRXW VHUYLFHVY LQWR DVVLVWHG OLYLQJ FRPPXQLWLH

&DUH6FRXW 6HUYLFHV H[FHHGHG LWV &DUHG6FRXW 6HUYLFHV FXVWRPHU
PDWFKHV

IDXQFKHG &DUH $VVXUDQFH SURGXFW DQG ZHQW OLYH LQ VWDWHYV

5HWXUQ RI &DSLWDO 'ULYLQJ /RQJ 7THUP 6WRFNKROGHU 9DOXH

5HWXUQHG FDSLWDO WR VWRFNKROGHUV WKURXJK WKH UHSXUFKDVH RI
RI FRPPRQ VWRFN DW DQ DYHUDJH SULFH RI SHU VKDUH XQGHU RXU

‘H UHSXUFKDVHG PLOOLRQ LQ SULQFLSDO DPRXQW RI KROGLQJ FRPSD

(QKDQFLQJ +XPDQ &DSLWDO

‘H VWUHQJWKHQHG DQG H[SDQGHG WKH IRFXV RQ KXPDQ FDSLWDO WKU|
VXFFHVVLRQ SODQQLQJ LQLWLDWLYHYV DV ZHOO DV LQFOXVLRQ DQG ZHC

Ne) ZH HDUQHG QDWLRQDO UHFRJQLWLRQ IURP 86% 7TRGD\ DV D 7RS :F
‘RUNSODFHV &XOWXUH ([FHOOHQFH $ZDUGV IRU /HDGHUVKLS &RPSHQVE
DQG 9DOXHV :RUN /LIH )OH[LELOLW\ 3URIHVVLRQDO 'HYHORSPHQW (PS
$SSUHFLDWLRQ $GGLWLRQDOO\ RXU 5LFKPRQG 9LUJLQLD DQG 6WDPIF
DV UHJLRQDO 7RS :RUNSODFHYV

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

7KH IROORZLQJ LV D VXPPDU\ RI WKH UHVXOWY DQG SD\RXWV IRU SD\ SUF
UHJDUGLQJ WKH SHUIRUPDQFH DQG SD\RXWV IRU HDFK RI WWKH FRPSHQVD
&RPSHQVDWLRQ 3URJDQ#:CLHMPLHRGMWDWY 'HWDLO IRU .H\ &8RPSHYWBWLRQWUR.

3D\RXW )XQGLQJIJ5HVXOWY 6XPPDU\

'H\ $QQXDO

$ERYH

(QDFW H[FHHGHG ILQDQFLDO REMHFWLYHV LQ

,QFHQWLYH )LQDQFLMWIHW UHWXUQ RQ HTXLW\ DQG H[SHQVH UDWLR

2EMHFWLYHV

.H\ $QQXDO
,QFHQWLYH
1RQ )LQDQFLDO
2EMHFWLYHV

/IRQJ 7THUP
J)LQDQFLDO
2EMHFWLYHV

$ERYH
7TDUIJHW

%HORZ
7TDUJHW

$GMXVWHG RSHUDWLQJ LQFRPH H[FOXGLQJ /76
EXVLQHVVHY H[FHHGHG WDUJHW

86 /LIH,QVXUDQFH H[FHHGHG WKH WDUJHWYV
DFWLRQV ILOHG RQ WKH OHJDF\ EORFNV RI OR
HIHFXWLRQ RI RXU 0<5%3

&DUHG6FRXW 6HUYLFHVY H[FHHGHG LWV JRDO IR
FXVWRPHU QHWZRUN PDWFKHYV

‘H UHWXUQHG FDSLWDO WR VWRFNKROGHUV W
RSSRUWXQLVWLFDOO\ UHSXUFKDVHG GHEW D¢
FRPSDQ\xV OHYHUDJH UDWLR EHORZ DWWU
WR 8 6 /LIH ,QVXUDQFH

‘H VWUHQJWKHQHG DQG H[SDQGHG WKH IRFXV
WKURXJK WDOHQW PDQDJHPHQW DQG VXFFHV\
DV ZHOO DV LQFOXVLRQ DQG ZHOO EHLQJ DQG
ZKLFK OHG WR WKH FRPSDQ\ DJDLQ EHLQJ UHF
DQG ORFDO U7RS :RUNSODFHU $ZDUGYV

2XU 368 DZDUGV SD\RXW ZDV EHORZ WD
86 /LIH ,QVXUDQFH V 6WDWXWRU\ 1HW ,QFRP
2SHUDWLQJ ,QFRPH DQG 765 H[FHHGHG WDUJH

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

&RPSHQVDWLRQ 3KLORVRSK\

2XU REMHFWLYH LV WR DWWUDFW DQG UHWDLQ H[HFXWLYH RIILFHUV RI V
WKH ORQJ WHUP LQWHUHVWY RI RXU VWRFNKROGHUYV

7KH IROORZLQJ SULQFLSOHYV JXLGH RXU FRPSHQVDWLRQ SURJUDP GHVLJC
$GGLWLRQDOO\ ZH KDYH KLIJKOLJKWHG EHORZ NH\ HOHPHQWYV RI RXU FRF
RITLFHUVY WKDW LOOXVWUDWH KRZ ZH VXSSRUW WKHVH SULQFLSOHV LQ S/

2XU *XLGLQJ BULQFLSOHYV ([DPSOHV RI 3URJUDPV RU 3ROLFLHV 7KDW 6XSSRUW 2XU 3ULQ

&RPSHQVDWLRQ VKRXOG&E$HQQXDO LQFHQWLYHV VKRUW WHUP SHUIRUPDQFH ED
SULPDULO\ SHUIRUPDQFH PBIWWEUDEOH DQG DOLJQ ZLWK EXVLQHVV RSHUDWLQ.

DQG DOLJQ H[HFXWLYH RIIEFERY D0 JUDQWV RI ORQJ WHUP HTXLW\ LQFHQWLYHV

LQFHQWLYHV ZLWK VWRFNKROERW v w EDVHG RQ FRPSDQ\ SHUIRUPDQFH DIWH!

LQWHUHVWV DFURVV PXOWIg3OH 7K LFK YHVW RYHU WKUHH \HDUV EDVHG RQ FRQ

WLPHIUDPHYV HPSKDVL]H DFKLHYHPHQW RI ILQDQFLDO JRDOV ORQ.
DQG UHWHQWLRQ

$W ULVN SD\ DQG FRPSHQ@WDROLNRRULW\ Rl DQQXDO FRPSHQVDWLRQ RI RXU H[HFX

GHVLJQ VKRXOG UHIOHFYW 5% g(2 KDV~ RI WRWDO WDUJHW SD\ OLQNHG WR FF

HIHFXWLYH RIILFHUXV LPS{KURXIK 368V DQG DQQXDC LQFHQWLYHV IRU

RQ FRPSDQ\ SHUIRUPDQFH
RYHU WLPH 2 2XU RWKHU FRQWLQXLQJ 1(2V KDYH DQ DYHUDJH RI

DW ULVN WKURXJK 368V 568V DQG J2QQXDO LQFHQWL

4 $QQXDO ORQJ WHUP LQFHQWLYH JUDQWYW RQVWLW XV
WDUJHW FRPSHQVDWLRQ IRU H[HFXWLYH RIILFHUV

7TRWDO FRPSHQVDWLRQ a :H DQQXDOO\ UHYLHZ WKH FRPSRVLWLRQ RI RXU FRPS
RSSRUWXQLWLHYVY VKRXOG &EHHU JURXS DQG OHYHUDJH LWV FRPSHQVDWLRQ LQI
FRPSHWLWLYH ZLWKLQ WKHRPSHWLWLYHQHVYVY RI SD\ OHYHOV IRU EDVH DQQXD
UHOHYDQW PDUNHWSODFHLQFHQWLYH SD\

a:H DQFKRU RXU WDUJHW SD\ OHYHOV ZLWKLQ D UHDV|
PHGLDQ RI WKH PDUNHW WDNLQJ LQWR DFFRXQW D F
EHQFKPDUNLQJ GDWD LPSRUWDQFH RI UROH WR WKH
VNLOO VHWV DPRQJ RWKHU IDFWRUYV

2XU LQFHQWLYH FRPSHQYD@WIGRWHUPLQLQJ DQQXDO LQFHQWLYH DZDUGV WKH
VKRXOG PHDVXUH ILQDQFLPHDYRGHY SHUIRUPDQFH DJDLQVW VSHFLILF ILQDQFL
RSHUDWLRQDO SHUIRUPDQEEMHFWLYHV IRU HDFK 1(2xV DUHD RI UHVSRQVLELOL
DQG DOORZ IRU TXDOLWDWIXDHOLWDWLYH DVVHVVPHQW RI RSHUDWLRQDO SHUIR

DVVHVVPHQW 4 2XU ORQJ WHUP HTXLW\ DZDUGV PHDVXUH VSHFLILF C
FRPSDQ\ REMHFWLYHYV

30DQ GHVLJQV DQG LQFHQWHKXWLYH RIILFHU VWRFN RZQHUVKLS JXLGHOLQHYV I
VKRXOG VXSSRUW DSSURS&)DWHVDODU\ DQG IRU RXU RWKHU H[HFXWLYH RIILF
ULVN PDQDJHPHQW SUDFWDBEHVPHDQLQJIXO

a UHWHQWLRQ UDWLR IRU QHW DIWHU WD[ VKDUHV U
H[HUFLVH RI DOO HTXLW\ LOQFHQWLYH DZDUGV XQWLO
RZQHUVKLS JXLGHOLQHY DUH PHW HQVXULQJ VLJQLI
DOLJQHG ZLWK ORQJ WHUP VWRFNKROGHU LQWHUHVYV

a &ODZEDFN DQWL KHGJLQJ DQG DQWL SOHGJLQJ SROL

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

H\ * RYHUQDQFH 3UDFWLFHYV

$QQXDO $GYLVRU\ $SSURYDO RI $QWL +HGJLQJ DQG $QWL 30HGJLQJ 5H
([HFXWLYH &RPSHQVDWLRQ &ODZEDEN 3ROLELHYV

8VH RI 3HUIRUPDQFH %DVHG 'RXEOH 7ULJJHU IRU &KDQJH Rl &RQWU

/IRQJ 7THUP ,QFHQWLYHYV
FLVH 7D[ *URVV 8SV IRU &KDQJH R
6WRFN 2ZQHUVKLS 5HTXLUHPHQW|¥ BRO %HQHILWY

([HEXWLYH 2IILFHUV
JRLQJ 2XWUHDFK WR 8QGHUVWDQG
S5HWHQWLRQ SHTXLUHPHQWYV IRL{S TRENKRRFEONSPYx 9LHZV

&RPSHQVDWLRQ '"HFLVLRQ ODNLQJ 3URFHVYV

+RZ :H '"HWHUPLQH 3URJUDP "HVLJQ

SROH RI WKH &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH FDUULHV RXW WKH %RDUGxV UHVSRQVL
EDODQFLQJ WKH ILQDQFLDO UHVSRQVLELOLWLHV Rl WKH RUJDQL]DWLRQ |
&RPPLWWHH XVHV DQ LQGHSHQGHQW WKLUG SDUW\ FRPSHQVDWLRQ FRQV
SURFHVV DQG SURYLGH DQ REMHFWLYH SHUVSHFWLYH LQ WKLV LPSRUWD
&RPPLWWHH SHUIRUPV WKH DQQXDO UHYLHZ SURFHVV RI WKH &(2 DQG RW
UHODWHG FRPSHQVDWLRQ GHFLVLRQV ZLWK LQSXW IURP WKH %RDUG DQ
FRQVXOWDQW 7KH &RPSHQVDWLRQ &RPPLWWHH UHJXODUO\ PHHWV LQ HJ
DQG UHWDLQV WKH ILQDO DXWKRULW\ WR DSSURYH DOO FRPSHQVDWLRQ
H[HEXWLYH RIILFHUV

5ROH RI ODQDJHPHQW

7KH &RPSHQVDWLRQ &RPPLWWHH VHHNV D FROODERUDWLYH UHODWLRQVk
H[HFXWLYH FRPSHQVDWLRQ SURJUDPV DQG HVWDEOLVKLQJ SHUIRUPDQFH
3UHVLGHQWO&KLHI +XPDQ 5HVRXUFHV 2IILFHU UHJXODUO\ DWWHQG PHHW
SURYLGH DQDO\VLY GHWDLOV DQG UHFRPPHQGDWLRQV UHJDUGLQJ WKH |
DQG SODQ GHVLJQ 2XU IXO0 %RDUG UHYLHZV DQG DSSURYHV RSHUDWLDQ.
IXOO0 %RDUG PHHWLQJV PHPEHUV RI WKH &RPSHQVDWLRQ &RPPLWWHH UH
XSGDWHVY IURP PHPEHUV Rl VHQLRU PDQDJHPHQW WKDW DOLJQ ZLWK LQF]
SURYLGHV WKH &RPSHQVDWLRQ &RPPLWWHH ZLWK SHUIRUPDQFH DVVHVVI
IRU LQGLYLGXDO H[HFXWLYH RIILFHUV RWKHU WKDQ KLPVHOI 7KH &RPS
TXDUWHU RI HDFK \HDU WKHQ GHWHUPLQHV DQG DSSURYHV DQQXDO LQF!
DGMXVWPHQWY WR EDVH VDODU\ WDUJHW DQQXDO LQFHQWLYHV IRU WKH
LQFHQWLYHYV WR H[HFXWLYH RIILFHUV )RU PRUH LQIRUPDWLRQ RQ WKH G
WKH\ &RPSHQVDWLRQ 3URYWHFR (B QPHOMNRZ

SROH RI &RPSHQVDWLRQ &RQVXOWDQW

OHULGLDQ &RPSHQVDWLRQ 3DUWQHUV //& VHUYHV DV WKH &RPSHQVDWLR
FRQVXOWDQW DVVLVWLQJ LQ WKH UHYLHZ DQG DQDO\VLV RI FRPSHQVDW
RINLFHUV 7KH LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW UHJXODUO\ I
PHHWV ZLWK WKH &RPSHQVDWLRQ &RPPLWWHH LQ H[HFXWLYH VHVVLRQ Z
&RPSHQVDWLRQ &RPPLWWHH RFFDVLRQDOO\ UHTXHVWYV VSHFLDO VWXGLH
HGXFDWLRQ UHJDUGLQJ FKDQJLQJ ODZV DQG UHJXODWLRQV IURP WKH FR
&RPSHQVDWLRQ &RPPLWWHH LQ LWV GHFLVLRQ PDNLQJ SURFHVVHV IRU W

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

7KH FRPSHQVDWLRQ FRQVXOWDQW SURYLGHV WKH &RPSHQVDWLRQ &RPPL
DPRXQW RU IRUP RI FRPSHQVDWLRQ IRU RXU H[HFXWLYH RIILFHUV ,Q
WKH LQGHSHQGHQFH RI WKH FRPSHQVDWLRQ FRQVXOWDQW DQG RWKHU D
WKDW QR FRQIOLFW RI LOQOWHUHVW H[LVWV WKDW ZRXOG SUHYHQW WKH FF
LQGHSHQGHQWO\ DGYLVLQJ WKH &¢RPSHQVDWLRQ &RPPLWWHH

%HQFKPDUNLQJ

2XU &RPSHQVDWLRQ &RPPLWWHH JHQHUDOO\ HYDOXDWHYV PDUNHW FRPSH
WKH SURFHVYV RI GHVLJQLQJ SODQV DQG VHWWLQJ WDUJHW FRPSHQVDWLI
FRPSRQHQW RI FRPSHQVDWLRQ IRU RXU H[HFXWLYH RIILFHUV VHSDUDWHC
LQWHUQDO UHVSRQVLELOLWLHY DPRQJ WKH H[HFXWLYH RIILFHUV WR KHO
LQGLYLGXDO H[HFXWLYH RIILFHUV LW FRPSDUHV WKH WRWDO WDUJHW FF
WR WDUJHW RSSRUWXQLWLHV IRU VLPLODU SRVLWLRQV DW FRPSDUDEOH
HYDOXDWLQJ PDUNHW FRPSHWLWLYHQHVY EXW DUH QRW JLYHQ JUHDWHU
FRPSHQVDWLRQ GHFLVLRQV )RU H[DPSOH LQGLYLGXDO H[HFXWLYH RIILF
FRPSHQVDWLRQ OHYHOV FRPSDUHG WR PDUNHW EHQFKPDUNYV EDVHG RQ
DQG VNLOOV SHUIRUPDQFH WUHQGY FRPSHWLWLYH G\QDPLFV UHWHQWL

7KH &RPSHQVDWLRQ &RPPLWWHH W\SLFDOO\ XWLOL]JHVY D FRPELQDWLRQ R
VSHFLILF OLVW RI SHHU FRPSDQLHV WKH U3HHU *URXSU DV ZHOO DV LQ
FRPSHQVDWLRQ VXUYH\V WR SURYLGH D EURDG SHUVSHFWLYH RI PDUNHMW
PDWFKHV RXU OLQHV RI EXVLQHVYVY SUHFLVHO\ WKH 3HHU *URXS LV LQWH{
ZLWK UHYHQXH VRXUFHY DQG WDOHQW GHPDQGYV VLPLODU WR WKH FRPSD
&RPPLWWHH JHQHUDOO\ ORRNVY DW UHYHQXH RU WRWDO DVVHWY DV LQGL
FDSLWDOL]DWLRQ GXH WR WKH VL]H DQG EUHDGWK RI RXU OHJDF\ EXVLQ
WKHVH EXVLQHVVHVY WKH KLVWRULF ORVVHV LQ RXU OHJDF\ LQVXUDQFH
RYHU \HDU DV VWRFN SULFHV FKDQJH 7KH FRPSDQLHV LQFOXGHG LQ PDU
LQGLYLGXDOO\ LGHQWLILDEOH IRU D SDUWLFXODU H[HFXWLYH SRVLWLRQ
SDUWLFXODU FRPSDQ\ ZLWKLQ WKH VXUYH\ DQG DOVR PD\ FKDQJH IURP
SDUWLFLSDWLRQ LQ WKH PDUNHW VXUYH\V ZH XVH PHUJHUV DQG GLYHVYV

7R WKH H[WHQW ZH PDNH FKDQJHV WR RXU EXVLQHVV SRUWIROLR RU DV
OLQHV RU GLVWULEXWLRQ FKDQQHOV ZH ZLOO FRQVLGHU DGGLQJ SHHUYV
VRXUFHVY DQG WDOHQW GHPDQGV VLPLODU WR RXUV 7KH &RPSHQVDWLRQ
UHFRPPHQGDWLRQV GHYHORSHG E\ LWV FRPSHQVDWLRQ FRQVXOWDQW W|

$V LQ SULRU \HDUV WKH FRPSHQVDWLRQ FRQVXOWDQW VXSSRUWHG WKH
SHHU JURXS WR EH XVHG IRU EHQFKPDUNLQJ SXUSRVHV E\ SURYLGLQJ DQ
DQQXDO UHYLHZ RI RXU 3HHU *URXS ZLWK WKH FRPSHQVDWLRQ FRQVXOW
WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG QR FKDQJHV WR WKH 3HHU *
XVHG ZKHQ FRQVLGHULQJ WDUJHW FRPSHQVDWLRQ OHYHOV

3((5 *5283

$PHULFDQ )LQDQFLDO *GRXJLQ®MFLDO *URXS ,QAPSHU &RUSRUDWLRQ
$VVXUDQW ,QF J)LUVW $PHULFDQ )LQDQFLOQPR&RUSDWLRQDO &RU

%ULJKWKRXVH )LQDQFLPORE®F/LIH ,QF 20G 5HSXEOLF ,QWHUQD
&LQFLQQDWL )LQDQFLDO@®R®RRISHU ,QVXUDQFH *URKISQVABDQFH *URXS RI
&1$%$ )LQDQFLDO &RUS -DFNVRQ )LQDQFLDO ,QFRBQXP *URXS

7KH &RPSHQVDWLRQ &RPPLWWHH ZLWK DGYLFH IURP LWV LQGHSHQGHQW
&RPSHQVDWLRQ 3DUWQHUV //& FRQWLQXHV WR HYDOXDWH DQG DVVHVYV

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

+RZ 2XU 6WUDWHJILF 3LOODUYV ,QIRUP 3URJUDP '"HVLJQ

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZY DQG VHOHFWY VKRUW WHUP D(
DOLJQHG ZLWK RXU EXVLQHVV RSHUDWLQJ SODQ DQG VWUDWHILF SLOODI
\HDU PXOWL \HDU SODQ VXSSRUW RXU VWUDWHILF SLOODUV FUHDWLQJ V
PDUNHW YDOXH DQG FDSLWDO UHWXUQV GULYLQJ IXWXUH JURZWK WKUR]
VXVWDLQLQJ FXVWRPHU FHQWULF OHJDF\ LQVXUDQFH FRPSDQLHV

7TKURXJK WKLV SURFHVV WKH &RPSHQVDWLRQ &RPPLWWHH VXSSRUWYV LW\
FRPSHQVDWLRQ VKRXOG PHDVXUH ILQDQFLDO DQG RSHUDWLRQDO SHUIRLU
&RPPLWWHH FRQVLGHUV WKH ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ SU
FRPSULVHV ERWK FRPSDQ\ VSHFLILF ILQDQFLDO SHUIRUPDQFH PHWULFV L
GULYH WKH ORQJ WHUP VXFFHVV RI *HQZRUWK EXW DOVR UHFRJQL]H WKt
YHUVXV D JURXS RI SHHU FRPSDQLHV

%HORZ DUH GHWDLOV RQ KRZ ZH GHWHUPLQH RXU VWUDWHJILF SLOODUYV [
ILQDQFLDO DQG QRQ ILQDQFLDO WR LQFOXGH LQ RXU LQFHQWLYH SURJU

&UHDWLQJ VKDUHKROGHU YDOXH WKURXJK (QDFW V JURZLQJ PDUNHW YDC

2XU DSSUR[LPDWH PDMRULW\ RZQHUVKLS Rl (QDFW FRQWLQXHV WR EH
DQG FDVK IORZ IRU *HQZRUWK (QDFW V DQG DGMXVWHG RSHU

PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\ DQG (QDFW V DGMXVW
6LQFH (QDFWxV ,32 LQ *HQZRUWK KDV UHFHLYHG FDSLWDO UHWXUQV
DFWLYLWLHV VXSSKDUH UHSXUFKDVH SURJUDP O ZLWK >3a@ PLOOLRQ UH
RXU DXWKRUL]DWLRQ WKURXJK ODUFK O DQG LQYHVWPHQWYV LQ

&DUHG6FRXW 2XU &(2 DQG &)2 VHUYH RQ (QDFWxY ERWUGHRN GQUBBW®R W) B
JXLGH (QDFWxV VWUDWHILF GLUHFWLRQ DQG RSHUDWLQJ SHUIRUPDQFH

$V *HQZRUWKxV VWUDWHJI\ KDV HYROYHG VR WRR KDV WKH ZD\ ZH DVVHV
SXUSRVHV :KLOH (QDFW FRQWLQXHV WR UHSUHVHQW WKH PDMRULW\ RI *
&RPSHQVDWLRQ &RPPLWWHH KDYH EURDGHQHG WKHLU IRFXV WR LQFOXGH
LQFOXVLYH RI &DUH6FRXW DQG &RUSRUDWH UHVXOWY 7KLV HYROXWLRQ
,QFRPH ([FOXGLQJ &0RVHG %ORFN DV WKH DQQXDO LQFHQWLYH ILQDQFLLEC
&DUHG6FRXW &DUH $VVXUDQFH SURGXFW ZH IRUPDOO\ FHDVHG ORQJ WHUH
VXEVLGLDULHY RU WKH &0RVHG %ORFN 7KH &0RVHG %ORFN ZLOO UHO\ |
VWUDWHJILF LQLWLDWLYHY SULPDULO\ WKH ORQJ WHUP FDUH LQVXUDQFH
FRPPLWPHQW LV WR PDQDJH WKH &0RVHG %ORFN DV D JHUR YDOXHG EXVI
*LYHQ WKHUH LV QR QHZ EXVLQHVY EHLQJ LVVXHG IURP WKH &0RVHG %OF
WKLY QHZ LQFHQWLYH ILQDQFLDO PHWULF EHWWHU DOLJQV ZLWK WKH ZD
FRPSHQVDWLRQ WR RXU VHQLRU H[HFXWLYHV

7R UHLQIRUFH WKH VWUDWHJLF LPSRUWDQFH RI (QDFWxV YDOXH WR *HQZ
ILQDQFLDO PHWULFV ZHUH VHOHFWHG IRU RXU &(2 LQFHQWLYH SURJUDPYV

A$QQXIFHIQWLYH )LQDQFLDO OHWULF $GMXVWHG 2SHUDWLQJ ,QFRPH ([FO
4/RQJ 7THUP ,QFHQWLYH )LQDQFLDO OHWULF (QDFW %RRN 9DOXH SHU 6KD
4/RQJ 7THUP WQRFHQLQDQFLDO OHWULF 5HODWLYH 7RWDO 6KDUHKROGHU 51

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

'ULYLQJ IXWXUH JURZWK WKURXJK &DUHG6FRXW

‘H DUH FRPPLWWHG WR DSSO\LQJ RXU \HDUV Rl H[SHULHQFH DQG H[SHI
ORQJ WHUP FDUH QHHGY WR WKH JURZLQJ FKDOOHQJH RI XQGHUVWDQGLC
FDUH *LYHQ WKH DJLQJ RI WKH PLOOLRQ %DE\ %RRPHU JHQHUDWLRQ D
IUDJPHQWDWLRQOLQ WKH DJLQJ FDUH VHUYLFHV LQGXVWU\ ZH KDYH DQ |
RITHULQJVY WR KHOS QDYLJDWH WKLV SKDVH RI OLIH ZKLOH FUHDWLQJ SU
IXUWKHU HOQOKDQFH VWRFNKROGHU YDOXH RYHU WLPH 7KH ILUVW VHUYLFI

UHDFKHG QDWLRQZLGH FRYHUDJH LQ ZLW H[LVVBIRMIME\K:H KDY¥M|DWLRC
PDGH VLJQLILFDQW SURJUHVV GXULQJ H[SDQGLQJ WKH &41 QHWZRUN
SURYLGHUV ZLWK PRUH WKDQ ORFDWLRQV QDWLRQZLGH DQG FRQWL(

&DUHBFRXW PHPEHUV ZKR UHFHLYHG ILUVW WLPH VHUYLFHV IURP WKH QH
BHQLRUO\ D OHDGLQJ SODWIRUP ZLWK D ODUJH QHWZRUN RI VHQLRU OLY
SODQQLQJ DQG SODFHPHQW 7KH DFTXLVLWLRQ RI 6HQLRUO\ ZLOO H[SDQ
FRPPXQLWLHV DQG LV H[SHFWHG WR DFFHOHUDWH RXU H[SDQVLRQ LQWR
FRQQHFW FRQVXPHUV WR WKH IXO0 UDQJH RI &DUHBFRXW 6HUYLFHV RIIH
&DUHBFRXW BHUYLFHVx ULJRURXV FUHGHQWLDOLQJ VWDQGDUGYV

,Q 2FWREHU &DUHG6FRXW ,QVXUDQFH ODXQFKHG D QHZ LQGLYLGXDO O
$VVXUDQFH ZLWK WKH SURGXFW OLYH LQ VWDWHY DV RI )HEUXDU\
$VVXUDQFH IHDWXUHYV FXVWRPL]DEOH OHYHOV RI FRYHUDJH LQIODWLRQ
H[SHULHQFHY :H DUH DFWLYHO\ HQJDJLQJ ZLWK SDUWQHUV WR EURDGHQ
ZRUNVLWH DQG DVVRFLDWLRQ JURXS RIITHULQJY ODWHU LQ

7R UHLQIRUFH WKH VWUDWHJILF LPSRUWDQFH RI JURZLQJ RXU &DUHBFRXW
EXVLQHVVHV WKH IROORZLQJ ILQDQFLDO DQG QRQ ILQDQFLDO PHWUL
LQFHQWLYH SURJUDP

a$QQXDO ,QFHQWLYH )LQDQFLDO OHWULF &XVWRPHU 1HWZRUN ODWFKHV

4$QQXDO ,QFHQWLYH 1RQ )LQDQFLDO OHWULF ([SDQG &DUHBFRXW 6HUYL
SURJUHVV RQ IRXQGDWLRQDO ZRUN DQG DFKLHYH RSHUDWLRQDO UHDGL

ODLQWDLQLQJ VHOI VXVWDLQLQJ FXVWRPHU FHQWULF OHJDF\ LQVXUDQF!

‘H UHPDLQ IRFXVHG RQ SURYLGLQJ EHVW LQ FODVV VHUYLFH DQG HQVXUL
DSSUR[LPDWHO\ PLOOLRQ SROLF\KROGHUV LQ IRUFH LQ RXU OHJDF\ LQ
DYDLODEOH WR XV IRU WKLV YLWDO ZRUN FRQWLQXHV WR EH WKH DFWLY|
OHJDF\ SROLFLHY ODUJHO\ GRQH WKURXJK RXU 0<5%$3 :HxYH PDGH VLJQL
LPSOHPHQWDWLRQ LQ ZLWK PRUH WKDQ ELOOLRQ LQ QHW SUHVH
‘H FRQWLQXHG WR H[HFXWH RQ RXU 0<5%$3 DORQJ ZLWK WKH LPSOHPHQWI
RXU OHJDF\ ORQJ WHUP FDUH LQVXUDQFH LQ IRUFH ZKLFK LV LQWHJUDO

7R UHLQIRUFH WKH VWUDWHJLF LPSRUWDQFH RI WKH 0<5%$3 DQG DFWLYH |
IROORZLQJ ILQDQFLDO PHWULFV ZHUH VHOHFWHG IRU RXU &(2 LQFHQYV

4$QQXDO ,QFHQWLYH )LQDQFLDO OHWULF /7& ,Q )RUFH 5DWH $FWLRQV *U
4/RQJ 7THUP ,QFHQWLYH )LQDQFLDO OHWULF 8 6 /LIH ,QVXUDQFH &RPSDQ

7KH &RPSHQVDWLRQ &RPPLWWHH DQG PDQDJHPHQW FRQWLQXDOO\ UHYLH
PHWULFVY WR HYROYH RYHU WLPH DV RXU VWUDWHJILF SLOODUYV DQG EXVL
LOWURGXFWLRQ RI QHZ VHUYLFHY DQG ILQDQFLDO SURGXFWV IURP &DUH¢

7KH GLVFORVXUH RI SHUIRUPDQFH PHWULFV LQ WKLV 3UR[\ 6WDWHPHQW
UHVSHFW WR RXU XVH RI VXFK LOQIRUPDWLRQ LQ ILOQDQFLDO DQG RSHUDW
LQIRUPDWLRQ LV DOVR XVHG E\ LQVWLWXWLRQDO LQYHVWRUV DQG DQDO'
DQG IXWXUH H[SHFWDWLRQV DQG YDOXLQJ RXU FRPSDQ\

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

&RQVLGHUDWLRQ RI /DVW <HDUTfV $GYLVRU\ 6
([HFEXWLYH &RPSHQVDWLRQ DQG 6WRFNKROGH

$QQXDO DGYLVRU\ YRWHY WR DSSURYH QDPHG H[HFXWLYH RIILFHU FRPSH
&RPSHQVDWLRQ &RPPLWWHH HYDOXDWH WKH DOLJQPHQW RI RXU H[HFXWI
RI WKH FRPSDQ\ DQG RXU VWRFNKROGHUV $W WKH $QQXDO OHHWLQJ

ZHUH FDVW LQ IDYRU RI WKH FRPSHQVDWLRQ SDLG WR WKH QDPHG H[HFX

:KLOH WKH YRWH ZDV VWURQJO\ LQ IDYRU RI RXU FRPSHQVDWLRQ SURJUL
DQG SURDFWLYHO\ HQJDJH ZLWK RXU VWRFNKROGHUV WKURXJKRXW WKH
JRU HI[DPSOH GXULQJ RXU RXWUHDFK FDPSDLJQ WDUJHWHG RXU ODU.
DSSUR[LPDWHO\ Rl VKDUHV RXWVWDQGLQJ 7KH IHHGEDFN SHUWDLQLQ
IURP RXU VWRFNKROGHUV WKURXJKRXW DQG ZDV VKDUHG ZLWK WK
DV WKH IXOO %YRDUG DQG LQIRUPHG WKH &RPSHQVDWLRQ &RPPLWWHHXxV
Rl RXU FRPSHQVDWLRQ SURJUDP DV GHVFULEHG EHORZ 8SRQ FRQVLC
YRWHY DQG RXU UHFHQW KLVWRU\ RI DGYLVRU\ YRWHYVY WR DSSURYH QDPt
&RPSHQVDWLRQ &RPPLWWHH FRQFOXGHG WKDW VWRFNKROGHUV YLHZHG
FRPPLWWHH ZLOO FRQWLQXH WR UHYLHZ DQG FRQVLGHU IHHGEDFN DV WEK
EHORZ IRU WKH FKDQJHVY UHVXOWLQJ I[IURP WKHVH FRQYHUVDWLRQYV

:KDW :H +HDUG :KDW :H $UH 'RLQJ

&RPSHQVDWLRQ VKRXOG EH
SULPDULO\ SHUIRUPDQFH EBVERQWLQXH WR HPSKDVL]H D KLJKHU ZHLIKWLC

DQG DOLJQ H[HEXWLYH RIILAFHQWLYH SHUIRUPDQFH DZDUGV LQ RXU S
LQFHQWLYHV ZLWK VWRFNKROBXWLYH RIILFHUV WR FRQWLQXH LQFHQWLYL]
LQWHUHVWYV DFURVV DOLJQPHQW WR PDUNHW

PXOWLSOH WLPHIUDPHYV

,PSRUWDQFH RI OLQNLQJASDPRQWLQXHG LQFOXVLRQ RI D UHODWLYH PHWULTF
ZLWK PHDVXUHV WKDW KD¥Hyy|RUPDQFH DZDUGYV

VLIQLILFDQFH WR VWRFNKROGHUYV
DQG EXVLQHVV a:HFRQWLQXH WR VROLFLW IHHGEDFN IURP VWRF

&ODZEDFN SROLFLHV VKRX@G ZH UHYLVHG WKH 6XSSOHPHQWDO 'LVFUH
LQFOXGH WLPH EDVHG DZD3FEYL F\ WR H[SOLFLWO\ LQFOXGH WLPH EDVHG H

$QQXDO LQFHQWLYH SURJIYRE ODFNX¥H DGGHG $GMXVWHG 2SHUDWLQJ ,QFRP
D VLQJOH FRPSDQ\ LQFRPH BRWYLIE %ORFN WR & (2 VFRUHFDUG D FRQVROLC
LQFRPH PHWULF

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

.H\ &RPSHQVDWLRQ 3URJUDP (OHPHQWYV

DQQXDO FRPSHQVDWLRQ SURJUDP IRU QDPHG H[HFXWLYH RIILFHU
DQQXDO LQFHQWLYH DQG DQQXDO ORQJ WHUP LQFHQWLYH
$ VLIQLILFDQW SRUWLRQ RI DQQXD(

2XU
EDVH VDODU\
368V DQG 568V IRU DOO RWKHU 1(2V
DW ULVN

&RPSHQVDWLRQ OL[
3D\ 3URJUDP3URJUDP +LJKOLJKWYV &(2 2WKHU 1(2V
%DVH 6DOD®WDODVH VDODULHY DUH JHQHUDOO\ LQWHQGHG WR UHIOHFW WKH VFRS

HI[HFXWLYH RIILFHUxV UHVSRQVLELOLWLHY DQG OHYHO RI H[SHULHQ
VXVWDLQHG SHUIRUPDQFH RYHU WLPH DQG EH PDUNHW FRPSHWLWL)Y

4 &RPSHQVDWLRQ &RPPLWWHH XQGHUWDNHY DQ DQQXDO UHYLHZ RI
H[HFXWLYH RIILFHU EDVH VDODULHV ZKLOH FRQVLGHULQJ EHQFKPD

GDWD DQG DGYLFH SURYLGHG E\ LWV FRPSHQVDWLRQ FRQVXOWDQW

$QQOXDO a4 $QQXDO LQFHQWLYHV DUH JHQHUDOO\ LQWHQGHG WR LQ WLYL]H
H[HFXWLYHV IRU SHUIRUPDQFH DJDLQVW VKRUW WHUP IL FLDO D¢
 QFHQWLYH DQFLDO JRDOV
3HU|RUPDQH§
%DVHG &DA&XYU DQQXDO LQFHQWLYH SURJUDP LV FORVHO\ DOLJQHG K RXU O
XVLQHVV RSHUDWLQJ SODQ ZKLFK LV UHYLHZHG E\ WK DUG R
'LUHFWRUV ZLWK SHUIRUPDQFH WDUJHWYV VHW E\ WKH
&RPSHQVDWLRQ &RPPLWWHH
4 ,QGLYLGXDO VFRUHFDUGV IRU WKH H[HFXWLYH RIILFHUV VLVW R
ILQDQFLDO DQG QRQ ILQDQFLDO PHWULFV ZLWK D KHDY ZHLIKW
ILQDQFLDO PHWULFV ILQDQFLDO DQG QRQ ILQDQFL
4 $QQXDO LQFHQWLYH WDUJHW LV H[SUHVVHG DV D SHUFH JH RI EI
VDODU\ DQG KDV D PD[LPXP SD\RXW RI [ WDUJHW ,QGLY DO DQQ]
WDUJHWVY DUH UHSRUWHG LQ WKH *UDQWYV RI 30DQ % G $ZDUC
7DEOH DQG 1(2 &RPSHQVDWLRQ 6XPPDU\
/RQJ 7THUPa :H EHOLHYH WKDW WKH ODUJHVW FRPSRQHQW RI RXU DQ o)
(TXLW\ O FRPSHQVDWLRQ RSSRUWXQLWLHV IRU QDPHG H[HFXWLYH LFHUV V
LQ WKH IRUP RI SHUIRUPDQFH EDVHG ORQJHU WHUP L WLYHV
3HUIRUPDQEH Q Q Q Q
6WREN 3 $ZDUG GHVLJQ IRFXVHV 1(2V RQ DFKLHYHPHQW RI ORQJ P
80 LWV REMHFWLYHV WKDW DOLJQ ZLWK PXOWL \HDU EXVLQHVV Q
Q 4 3HUIRUPDQFH VKDUHV DUH SD\DEOH LQ VKDUHV RI WKH F DQ\ V
368V &RPPRQ 6WRFN DQG DUH GHVLJQHG WR YHVW DW WKH HQ | D WKU
\HDU SHUIRUPDQFH SHULRG IROORZLQJ D FOLIlI YHVWLQJ UXFWXU
4 3D\RXW IRU SHUIRUPDQFH LV LQWHUSRODWHG RQ D VWU W OLQH
EHWZHHQ HDFK RI WKUHVKROG DQG WDUJHW SD\RXWV D HWZHHC
DQG PD[LPXP SD\RXWV ZLWK QR SD\RXW IRU SHUIRUPDQ HORZ
WKUHVKROG OHYHO
4 1IRWZLWKVWDQGLQJ WKH OHYHO RI DFKLHYHPHQW RI WK UIRUPD
JRDOV IRU HDFK RXWVWDQGLQJ DZDUG WKH &RPSHQVDW &RPPL\
PD\ HIHUFLVH QHJDWLYH GLVFUHWLRQ WR SD\ RXW D OH U DPRXQ
DPRXQW DW DOO XQGHU WKH 3HUIRUPDQFH 6WRFN 8QLW UG ED
RQ VXFK FRQVLGHUDWLRQV DV WKH &RPSHQVDWLRQ &RP W HH
GHHPV DSSURSULDWH
a4 0L[ RI ILQDQFLDO PHWULFV GHVLJQHG WR IRFXV RQ DFKL PHQW R
ORQJ WHUP REMHFWLYHV WKDW DOLJQ ZLWK RXU PXOWL U EXVLQ
/JRQJ 7HUPa 7LPH EDVHG DZDUG GHVLJQHG WR UHWDLQ H[BFXWLYH RI HUV WR
(TXLW\ O FRQVLVWHQF\ DQG H[HFXWLRQ RI PXOWL \HDU EXVLQHVV UDWHJL
5HVWULFWH@G8Y DUH SD\DEOH LQ VKDUHV RI WKH FRPSDQ\ V &RPPR RFN DQ¢
SHU \HDU EHJLQQLQJ RQ WKH ILUVW DQQLYHUV RI WKH

VW
6WRFNSQLV?L?DQWGDWH
568V

*HQZRUWK )LQDQFLDO ,QF




([HFXWLYH &RPSHQVDWI

1(2 &ERPSHQVDWLRQ 6XPPDU\
7KRPDV - OF,QHUQH\

%DVH 6DO)RWDORZLQI WKH &RPSHQVDWLRQ &RPPLWWHHxXV DQQ
EHQFKPDUNLQJ GDWD DQG DGYLFH SURYLGHG E\ WKH FRPSHQ
OU OF,QHUQH\xV EDVH VDODU\ ZDV LQFUHDVHG  WR |
ZDV PDGH DIWHU HYDOXDWLQJ PDUNHW FRPSHWLWLYHQHVV

$QQXDO ,QFHIQUW D¥FHQBIUQH\xV DQQXDO LQFHQWLYH DZDUG FR}

WDUJHW WR Rl WDUJHW EDVHG RQ UHVXOWY YHUVXV DSSC
+LV WDUJHW ZDV RU RI EDVH SD\ 0U OF,QHU
DQQXDO LQFHQWLYH DZDUG IRU ZDV RU DSSURJ[LP

%DVH 6DODU\}| WDUJHWHG DPRXQW EDVHG RQ WKH DFKLHYHPHQW RI WKH IL
%DVH &KDQJH PHDVXUHV LQGLFDWHG EHORZ )LQDO SD\RXW UHIOHFWYV '

$QQXDO ,QFHQ

&RPPLWWHH GLVFUHWLRQ ZDV DSSOLHG
NURkKh) 7THUP ,QFHQWHYHOWHIQGHG YDOXH RI WKH ORQJ WHUP LQ

7DUJHW $FWXDO DSSURYHG DQG DZDUGHG WR 0OU OF,QHUQH\ LQ ZDV

6FRUHFDUG )XQG

/RQJ 7THUP ,QFH

GHOLYHUHG LQ SHUIRUPDQFH EDVHGRHUXTMUY D VQG H Q FULLYEH
|l QZDUG 'HVHFWLRQ DQG *UDQWYV RI 30DQ %DVHG $ZDUGV W

-HURPH 8SWRQ

%DVH 6DODU\
%DVH &KDQJH

$QQXDO ,QFHQ
7DUJHW $FWXDJ(

6FRUHFDUG )XQG

/IRQJ 7THUP ,QFH

%DVH 6DO)RODORZLQI WKH &RPSHQVDWLRQ &RPPLWWHHXxV DQC
EHQFKPDUNLQJ GDWD DQG DGYLFH SURYLGHG E\ WKH FRPSHQ
EDVH VDODU\ ZDV LQFUHDVHG WR IRU 7KH LQFUH
HYDOXDWLQJ PDUNHW FRPSHWLWLYHQHVV

$QQXDO ,QFHIQWIBBMW RQxV DQQXDO LQFHQWLYH DZDUG FRXOG

WDUJHW WR Rl WDUJHW EDVHG RQ UHVXOWY YHUVXV DSSC
+LV WDUJHW ZDV RU RI EDVH SD\ 0U 8SWRQx\
LQFHQWLYH DZDUG IRU ZDV RU DSSUR[LPDWHO\

DPRXQW EDVHG RQ WKH DFKLHYHPHQW RI WKH ILQDQFLDO
PHDVXUHYVY LQGLFDWHG EHORZ )LQDO SD\RXW UHIOHFWV VFRL
GLVFUHWLRQ ZDV DSSOLHG

NLURDI 7THUP . QFHQWHYLHOWBI QGHG YDOXH RI WKH ORQJ WHUP LQ
) DSSURYHG DQG DZDUGHG WR 0U 8SWRQ LQ ZDV $:
WKURXJK D PL[ Rl WLPH EDVHG DQG SHUIRUPDQFH EDVHG HTX
|l QRQJ 7HUP ,QFHQWL Y HVH$ZIWICR TH D IQI® *UDQWYV RI 30DQ %DV
$ZDUGV WDEOH

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

.HOO\ $ 6DOW]JDEHU

%DVH 6DODU\
%DVH &KDQJH

%DVH 6DO)RODORZLQI] WKH &RPSHQVDWLRQ &RPPLWWHHXxV DQC
EHQFKPDUNLQJ GDWD DQG DGYLFH SURYLGHG E\ WKH FRPSHQ
OV 6DOW]JDEHUxV EDVH VDODU\ ZDV LQFUHDVHG WR

ZDV PDGH DIWHU HYDOXDWLQJ PDUNHW FRPSHWLWLYHQHVYV

$QQXDO ,QFHIMW BPKW]IDEHUXxV DQQXDO LQFHQWLYH DZDUG F
WDUJHW WR Rl WDUJHW EDVHG RQ UHVXOWY YHUVXV DSSC

WDUJHW ZDV RU RI EDVH SD\ 0OV 6DOW]JDEHU:
LOQFHQWLYH DZDUG IRU ZDV RU DSSUR[LPDWHO\
DPRXQW EDVHG RQ WKH DFKLHYHPHQW RI WKH ILQDQFLDO
PHDVXUHYVY LQGLFDWHG EHORZ )LQDO SD\RXW UHIOHFWV VFRL
GLVFUHWLRQ ZDV DSSOLHG

$QQXDO ,QFHQWLRkKDI 7THUP ,QFHQWHYHHOMWH QGHG YDOXH Rl WKH ORQJ WHUP LQ

7DUJHW $FWXD(

6FRUHFDUG )XQG

/IRQJ 7THUP ,QFH

» DSSURYHG DQG DZDUGHG WR 0V 6DOW]JDEHU LQ

|l QVKRQJ 7THUP ,QFHQWLY HV#ZDNVIGR H Y IQI®

ZDV
GHOLYHUHG WKURXJK D PL[ RI WLPH EDVHG DQG SHUIRUPDQF
*UDQWYV RI 30DQ %!
$ZC0UGV WDEOH

6DPLU %

6 KDK

%DVH 6DODU\
%DVH &KDQJH

$QQXDO ,QFHQ
7DUJHW $FWXDJ(

6FRUHFDUG )XQG

/RQJ 7THUP ,QFH

%DVH 6DO)RWORZLQI OU 6KDKxV DSSRLQWPHQW DV DQ ([HFXW
&RPSHQVDWLRQ &RPPLWWHH UHYLHZHG EHQFKPDUNLQJ GDWD
FRPSHQVDWLRQ FRQVXOWDQW DSSURYLQJ OU 6KDKxV EDVH
LQFUHDVH RI

$QQXDO ,QFHIQUW BXBIK*V DQQXDO LQFHQWLYH DZDUG FRXOG U
WR RI WDUJHW EDVHG RQ UHVXOWV YHUVXV DSSOLFDEOH
WDUJHW ZDV RU RI EDVH SD\ 0U 6KDKxV DSSURY!
DZDUG IRU ZDV RU DSSUR[LPDWHO\ RI KLV WD
EDVHG RQ WKH DFKLHYHPHQW RI WKH ILQDQFLDO DQG QfF
LQGLFDWHG EHORZ )LQDO SD\RXW UHIOHFWYV VFRUHFDUG IXQ
ZDV DSSOLHG

NURkh) 7THUP ,QFHQWHYHOWHIQGHG YDOXH RI WKH ORQJ WHUP LQ

D) DSSURYHG DQG DZDUGHG WR 0U 6KDK LQ ZDV $7ZD
WKURXJK D PL[ RI WLPH EDVHG DQG SHUIRUPDQFH EDVHG HTX
Ll Q’ZHUP ,QFHQWLYH $ZDUG 'HVLJQ VHFWLRQ DQG *UDQWYV RI

*HQZRUWK JLQDQFLDO

QF



([HFXWLYH &RPSHQVDWI

-DPDOD 0 $UODQG

%DVH 6DODU\
%DVH &KDQJH

$QQXDO ,QFHQ
7DUJHW $FWXD(

6FRUHFDUG )XQG

/IRQJ 7THUP ,QFH

%DVH 6DO)RODORZLQI] WKH &RPSHQVDWLRQ &RPPLWWHHXxV DQC
EHQFKPDUNLQJ GDWD DQG DGYLFH SURYLGHG E\ WKH FRPSHQ
EDVH VDODU\ ZDV LQFUHDVHG WR IRU 7KH LQFUEL
HYDOXDWLQJ PDUNHW FRPSHWLWLYHQHVV

$QQXDO ,QFHQWBY®MQGxV DQQXDO LQFHQWLYH DZDUG FRXO!

WDUJHW WR Rl WDUJHW EDVHG RQ UHVXOWY YHUVXV DSSC
+HU WDUJHW ZDV RU RI EDVH SD\ 0V $UODQG:
LOQFHQWLYH DZDUG IRU ZDV RU DSSUR[LPDWHO\

DPRXQW EDVHG RQ WKH DFKLHYHPHQW RI WKH ILQDQFLDO
PHDVXUHY LQGLFDWHG EHORZ )LQDO SD\RXW UHIOHFWV VFRL
GLVFUHWLRQ ZDV DSSOLHG

NURkKbI 7THUP ,QFHQWHYHOWBIQGHG YDOXH RI WKH ORQJ WHUP LQ
D) DSSURYHG DQG DZDUGHG WR 0V $UODQG LQ ZDV <

WKURXJK D PL[ RI WLPH EDVHG DQG SHUIRUPDQFH EDVHG HTX

] QRQJ 7HUP ,QFHQWL Y HVSZFDWICR H D IQI® *UDQWYV RI 30DQ %DV

$ZC0UGV WDEOH

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

$GGLWLRQDO '"HWDLO IRU .H\ &RPSHQVDWLRQ
SURJUDP (OHPHQWYV

$QQXDO ,QFHQWLYH

,Q RXU DQQXDO LQFHQWLYH SURJUDP ZH UHYLHZ SHUIRUPDQFH DJDLQVW
TXDOLWDWLYH DVVHVVPHQW RI RSHUDWLRQDO REMHFWLYHY DQG RWKHU
WKDW DUH QRW QHFHVVDULO\ UHIOHFWHG LQ DQQXDO ILQDQFLDO UHVXO\
ILQDQFLDO REMHFWLYHVY DQG WKH VSHFLILF ZHLJKWLQJV IRU WKH ILQDQ
HIHFXWLYH RIILFHU DUH LQFOXGHG EHORZ

‘H VKDUH GHWDLOV RQ RXU SHUIRUPDQFH PHWULFV WR SURYLGH JUHDWH
WR RXU XVH RI VXFK LQIRUPDWLRQ LQ ILQDQFLDO DQG RSHUDWLRQDO GH
E\LQVWLWXWLRQDO LQYHVWRUV DQG DQDO\WWWY LQ HYDOXDWLQJ RXU EX
IXWXUH H[SHFWDWLRQV

$PRXQWVY HDUQHG DQG SDLG XQGHU RXU DQQXDO LQFHQWLYH SURJUDP IF
,QFHQWLYH 30DQ &RPSHQVDWBR® PR XFRP &H QAKHY ORQ J7 BE®RK W K H
&RPSHQVDWLRQ 6XPPDU\ VHFWLRQ

+RZ :H 3HUIRUPHG )LQDQFLDO 2EMHFWLYHYV

7TKH ILQDQFLDO PHWULFV RXWOLQHG EHORZ ZHUH FKRVHQ WR PHDVXUH
GULYHUV RI RXU EXVLQHVY RSHUDWLQJ SODQV

JRU H[DPSOH ZLWK UHVSHFW WR ILQDQFLD RPH UWHHSMIONMAY D$ & MX F WBI\GX DS
ILQDQFLDO SHUIRUPDQFH ZKLOH LQFUHPHQWDO SUHPLXPV DSSURYHG IR
SUHPLXPV ILOHG DORQJ ZLWK &DUHB6FRXW 6HUYLFHV FXVWRPHU QHWZRU
/LIH ,QVXUDQFH

&HUWDLQ SHUIRUPDQFH PHWULFV LQ WKLYV SUR[\ VWDWHPHQW WKDW UHIF
SURGXFWV U RU WR UOHJDF\ LQVXUDQFH FRPSDQLHV U ZHUH HVWDEOLVK
SULRU WR WKH UHFODVVLILFDWLRQ DQG FRQVROLGDWLRQ RI VXFK SURGX
$FFRUGLQJO\ SHUIRUPDQFH PHWULFV LQFOXGLQJ KRZ WKH FRPSDQ\ GHII
IROORZLQJ WDEOH WKDW UHIHU WR U8 6 /LIH ,QVXUDQFH U U/7& OLIH D
FRPSDQLHVU FDQ EH DOVR UHDG DV &0RVHG %ORFN

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

J)LQDQFLDO 6FRUHFDUG :HLJKWLQJV

OU OF,QHUQH\ OV oV
.H\ )LQDQFLDO 2EMHFWLYAHKUHVKROG 7DUJHWD[LPXP 5HVXOWOU 8SWHRIOW]IJDEHUBKDKS$UODQG

&RQVROLGDWHG &RPSDQ\ OHWULF
$GMXVWHG 2SHUDWLQJ ,QFRPH o] o) o]
8 6 /LIH ,QVXUDQFH

/7& ,Q )RUFH ,QFUHPHQWDO, 0 0 0
BUHPLXP $SSURYHG

/7& ,Q )RUFH 3UHPLXP )LOHG 0 0 0 0
/7& 5LVN 5HGXFWLRQ ,QFUHDVH
3ROLF\ /HYHO %HQHILW 5HGXFWLRQ o) o) o)

(OHFWLRQV
/7& 5LVN 5HGXFWLRQ O 5HGXFH

&RPSRXQG ,QIODWLRQ o] o] (o]
([SRVXUH
&41 ODWFKHV :LWK 8 6 /LIH 6 5 6
3ROLF\KROGHUYV
&DUHB6FRXW 6HUYLFHV
%XLOG DQG 5ROORXW RI 1DWLRQZLGH 6 6 6
4XDOLW\ &DUH 1HWZRUN 3URYLGHUYV
%XLOG DQG 5ROORXW RI $VVLVWHG 6 6 6
/LYLQJ )DFLOLWLHYV
&DUHB6FRXW 6HUYLFHV 'DWDEDVH
ODWFKHV
7RWDO ([SHQVHV 0 0 0 0 o}
&DUHB6FRXW ,QVXUDQFH
6WDWH /LFHQVLQJ ([SDQVLRQ o 6 o
/LFHQVHV )LOHG
6WDWH /LFHQVLQJ J/LFHQVHG 5 6 5
6WDWHYV
,QYHVWPHQWV
1HW ,QYHVWPHQW ,QFRPH 0%$%3 0 0 0
8 6 /LIH 3XUFKDVH <LHOG Y
(IWHUQDO %HQFKPDUN
(QDFW 3XUFKDVH <LHOG Y ([WHUQDO 6 6 6

%HQFKPDUN
8 6 /LIH6WDWXWRU\ ,PSDLUPHQWYV

7UDGLQJ *DLQV /RVVHYV &DSLWDOO 0 0 o) o) 0o
&UHGLW OLJUDWLRQ

7KH FRPSDQ\ GHILQHV DGMXVWHG RSHUDWLQJ LQFRPH ORVV DV LQFRPH ORVV IURP FR(
SURGXFWV WKH DIWHU WD[ HIIHFWV RI LQFRPH ORVV DWWULEXWDEOH WR QRQFRQWURO
YDOXH RI PDUNHW ULVN EHQHILWY DWWULEXWDEOH WR LQWHUHVW UDWHV HTXLW\ PDUN!
EXVLQHVVHV JDLQV ORVVHV RQ WKH HDUO\ HIWLQJXLVKPHQW Rl GHEW UHVWUXFWXULQ
FRPSRQHQW RI WKH FRPSDQ\xV QHW LQYHVWPHQW JDLQV ORVVHV LV WKH UHVXOW RI HYV
FDQ YDU\ VLIJQLILFDQWO\ GHSHQGLQJ RQ PDUNHW FUHGLW F\FOHV ,Q DGGLWLRQ WKH VL
VXEMHFW WR WKH FRPSDQ\xV GLVFUHWLRQ DQG DUH LQIOXHQFHG E\ PDUNHW RSSRUWXQL
FRPSDQ\ H[FOXGHV QHW LQYHVWPHQW JDLQV ORVVHV FKDQJHV LQ IDLU YDOXH RI PDUN
PDUNHWYVY DQG DVVRFLDWHG KHGJHV JDLQV ORVVHV RQ WKH VDOH RI EXVLQHVVHV JDLC
UHVWUXFWXULQJ FRVWY DQG LQIUHTXHQW RU XQXVXDO QRQ RSHUDWLQJ LWHPV IURP DG\
RSLQLRQ WKH\ DUH QRW LQGLFDWLYH RI RYHUDOO RSHUDWLQJ SHUIRUPDQFH

$GMXVWPHQWY WR UHFRQFLOH QHW LQFRPH ORVV WR DGMXVWHG RSHUDWLQJ LQFRPH C
GHIHUUHG WD[HV DQG DUH QHW RI WKH SRUWLRQ DWWULEXWDEOH WR QRQFRQWUROOLQ
DVVRFLDWHG KHGJHVY DUH DGMXVWHG WR H[FOXGH FKDQJHV LQ UHVHUYHVY DWWULEXWHG

JXUWKHU DGMXVWHG WR H[FOXGH FKDQJHV GHOD\V WR FRVW DOORFDWLRQ DSSURDFK QF
DFFHOHUDWLRQ DQG LQFUHPHQWDO YDULDEOH DQG ORQJ WHUP LQFHQWLYH FRPSHQVDW

7KH /7& LQ IRUFH JURVV LQFUHPHQWDO SUHPLXPV DSSURYHG PHWULF PHDVXUHV WKH ZHL
SUHPLXPV UHVXOWLQJ IURP UDWH DFWLRQV DSSURYHG LQ

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

7KLV PHWULF PHDVXUHG WKH /7& LQ IRUFH SUHPLXPV UDWH DFWLRQ UHTXHVWYV ILOHG ZL)\

B3ROLF\ OHYHO EHQHILW UHGXFWLRQ HOHFWLRQV PHDVXUHG IRU ERWK *HQZRUWK /LIH ,QV
RI 1HZ <RUN

FRPSRXQG EHQHILW LQIODWLRQ RSWLRQ LQFOXGHV ERWK *HQZRUWK /LIH ,QVXUDQFH &l
1HZ <RUN

%HQFKPDUN UHIOHFWYV FRPSRVLWH LQGH[ EDVHG RQ %DUFOD\Vx  QWHUPHGLDWH &RUS
&RUSRUDWHYV \HDUV 7DUJHW O %HQFKPDUN ESV

%HQFKPDUN UHIOHFWY LQWHUPHGLDWH FRUSRUDWH LQGH[ WDUJHW

,QYHVWPHQW LPSDLUPHQWY DQG WUDGLQJ ORVVHV DUH FDOFXODWHG LQ DFFRUGDQFH ZL
PLJUDWLRQ LPSDFW UHSUHVHQWY VWDWXWRU\ ULVN EDVHG FDSLWDO LPSDFW WR 8 6 OLI
$VVRFLDWLRQ RI ,QVXUDQFH &RPPLVVLRQHUV UDWLQJ RI LQYHVWHG DVVHWY VKRZQ DW D

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

+RZ :H 3HUIRUPHG 1RQ )LQDQFLDO 2EMHFWLYHV

7KH &RPSHQVDWLRQ &RPPLWWHH DOVR HVWDEOLVKHG NH\ QRQ ILQDQFLD
LPSDFW RQ FRPSDQ\ ILQDQFLDO SHUIRUPDQFH DQG VWRFNKROGHU YDOXH

7TKH FKDUW EHORZ RXWOLQHV WKH QRQ ILQDQFLDO SULRULWLHYV XVHG LQ
SD\RXWYV IRU RXU 1(2V

,Q JHEUXDU\ WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG RYHUDOO S
REMHFWLYHV LQ WKH SUHYLRXVO\ VHW VFRUHFDUGY DQG DOVR FRQVLGH!
UHVSHFWLYH DUHD RI UHVSRQVLELOLW\ LQ GHWHUPLQLQJ WKH DFWXDO S

.H\ 1RQ )LQDQFLDO 3USRARRMAOLVKPHQWY 5HVXOWYV
&(2 1RQ JLODQFL®PPSOHPHQWHG DQG VWUDWHILFDOO\ LQYHVWHG LQ ERWK
BULRULWLHYV H[HFXWH DJDLQVW D FRKHVLYH DQG LQWHJUDWHG VHW R

a0U OF,QHUQH& ([SDQGHG $VVHVVPHQWYV EXVLQHVV OLQH ZKLOH GHYHOR
LPSOHPHQWLQJ VFDODEOH RSHUDWLRQVY DQG WHFKQROR

a &DUHG6FRXW ,QVXUDQFH DFKLHYHG RSHUDWLRQDO UHDGL
VDOHY DQG EXLOW WHFKQRORJ\ LQIUDVWUXFWXUH

a7KH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG DERYH W|

&RUSRUDWH 1RQa ,PSOHPHQWHG DQG VWUDWHILFDOO\ LQYHVWHG LQ ERWK
J)LQDQFLDO 3ULRUHWHEXWH DJDLQVW D FRKHVLYH DQG LQWHJUDWHG VHW R

ao0uU 8SWRQ a([SDQGHG $VVHVVPHQWYV EXVLQHVY OLQH ZKLOH GHYHOR
LPSOHPHQWLQJ VFDODEOH RSHUDWLRQVY DQG WHFKQROR

a &DUHG6FRXW ,QVXUDQFH DFKLHYHG RSHUDWLRQDO UHDGL
VDOHVY DQG EXLOW WHFKQRORJ\ LQIUDVWUXFWXUH

a5HWXUQHG FDSLWDO WR VWRFNKROGHUV WKURXJK WKH L
RXWVWDQGLQJ VKDUHYVY XQGHU *HQZRUWK V VKDUH UHSXI

a ([HFXWHG QHZ VKDUH UHSXUFKDVH DXWKRUL]DWLRQ RI

AB6WUHQJIJWKHQHG DQG H[SDQGHG WKH IRFXV RQ +XPDQ &D
PDQDJHPHQW DQG VXFFHVVLRQ LQLWLDWLYHV HQJDJHPF
DQG ZHOOEHLQJ

a7KH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG DERYH W|

8 6 /LIH1RQ )LQ®PQAHFODYHUHG D GLILWDO DQG KXPDQ FHQWHUHG H[SHULHQ
SULRULWLHYV &DUHG6FRXW ,QVXUDQFH SURGXFW

40V $UODQG & ([SDQGHG /LYH :HOO _ $JH :HOO SURJUDP WKURXJK ODXQ
DQG FRPSOHWLQJ DQ DZDUHQHVYV PDLOLQJ

a7KH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG DERYH W|

&DUHG6FRXW 6HUMLABDYQGHG DQG WUDQVIRUPHG $VVHVVPHQWY E\ JHQHUDW
1RQ )LQDQFLDO 3UIRIOWPHOQOWHG VHYHUDO WHFKQRORJ\ HQKDQFHPHQWYV

aouU 6KDK a*HQHUDWHG QHZ UHYHQXH VRXUFHV WKURXJK WKH 4XDOlI
RWKHU ORQJ WHUP FDUH LQVXUHUYV

a,PSOHPHQWHG VFDODEOH RSHUDWLRQV DQG D WHFKQROH
a7KH &4RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG DERYH W

,QYHVWPHQWYV 1RQUHZ QHW ERRN YDOXH RI 8 6 /LIH ,QVXUDQFH SULYDWH
JLQDQFLDO BULRYLWEHUDVHG SURGXFWLRQ LQ OLPLWHG SDUWQHUVKLSV FI

a0v 6DOW]IJDEHUHFXWHG VWUDWHILHY WKDW HQKDQFHG WKH LQYHVWPFE
LQVXUDQFH FDVK IORZ WHVWLQJ

a7KH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHG DERYH W|

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

/IRQJ 7THUP ,QFHQWLYHYV

2XU ORQJ WHUP LQFHQWLYH SURJUDP LV FORVHO\ DOLJQHG ZLWK D PXOW
%RDUG RI 'LUHFWRUYVY 7KH &RPSHQVDWLRQ &RPPLWWHH VHWY SHUIRUPDQ
DZDUGV LQ RXU ORQJ WHUP LQFHQWLYH SURJUDP WKDW DOLJQ ZLWK DFK
\HDU EXVLQHVYV SODQ ZLWK DERYH WDUJHW SD\RXWV IRU H[FHHGLQJ WKF
PHHWLQJ WKH SODQ :KHQ VHWWLQJ WKH PXOWL \HDU EXVLQHVYV SODQ P/
VXFK DV WKH FRPSHWLWLYH ODQGVFDSH WKH JOREDO HFRQRPLF HQYLUR
UHJXODWRU\ FRQVLGHUDWLRQV $Vv D UHVXOW SHUIRUPDQFH WDUJHWYV Z
LQFUHDVH RQ D \HDUO\ EDVLY DQG PD\ HYHQ EH VHW EHORZ WKH SUHYLR

/IRQJ 7HUP ,QFHQWLYH $ZDUG 'HVLJQ

2XU ORQJ WHUP LQFHQWLYHV DZDUGHG WR H[HFXWLYH RIILFHUV KDYH LQ
VWRFN DSSUHFLUBMMNVRQGABNMIPWE 568V

‘H EHOLHYH RXU DQQXDO ORQJ WHUP LQFHQWLYH JUDQWY SURYLGH RXU
YDOXH DQG DSSURSULDWH LQFHQWLYHY WR DFKLHYH ORQJ WHUP FRPSDQ
HI[HFXWLYH RIILFHU FRPSHQVDWLRQ SURJUDP ZLWK WKH ORQJ WHUP LQWI

2XWVWDQGLQJ ORQJ WHUP LQFHQWLYH DZDUGY DUH JHQHUDOO\ IRUIHLW
FRPSDQ\ SULRU WR YHVWLQJ H[FHSW IRU Q[HFXMHG H QRWBRE MU VELHRFQ I E
3D\PHQWYVY XSRQ 7THUPLQDWLRQVRFERKRQIHHRREZRQWURO

JRU DGGLWLRQDO GHWDLOV RQ /RQJ 7THUP ,QFHQWLYH DZDUGY(RXU QDPHC
&RPSHQVDWLRQVEXRMAIRWD RIDQWYV RI 30DQ %DD/HEAHS$SZDUGV

/IRQJ THUP ,QFHQWLYH *UDQW 3UDFWLFHYV

A7LPLQJ RI (TXLW\, QUDHQOMMUDO DQQXDO ORQJ WHUP HTXLW\ JUDQW DZDU(¢
GXULQJ WKH &RPSHQVDWLRQ &RPPLW\WHH FROHWD DD UHDF R D 8 BUXR UH[H F X \
DUH UHYLHZHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DQG W\SLFDOO\ PDC
RU DV UHWHQWLRQ RU UHZIW GRRS HQWD R/ R QBEEFMP BIRMWHID QW HTXLW\ D
DQWLFLSDWLRQ RI WKH UHOHDVH Rl PRW HIRH\O VQRH FSRXAEFOLLVF W HDHRRIFURPQDWL IC
GLVFORVXUHV Rl PDWHULDO QRQ SXEOLF LQIRUPDWLRQ EDVHG RQ HTXL

4 $SSURYDO 3URRHWWHUPLQH DQQXDO ORQJ WHUP HTXLW\ JUDQW DZDUG
&RPPLWWHH ZRUNV ZLWK LWV LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOW
DZDUGV IRU DOO RWKHU H[HFXWLYH RIILFHUV WKH &(2 SUHSDUHV D UHF
RIILFHU IRU WKH &RPSHQVDWLRQ &RPPLWWHHXV FRQVLGHUDWLRQ DQG I
HTXLW\ DZDUG YDOXHV IRU HDFK H[HFXWLYH RIILFHU LQFOXGLQJ RXU &
FRQVLGHUV FRPSHWLWLYH SD\ OHYHOV DOLJQPHQW RI WRWDO SD\ DW |
WHUP FRPSDQ\ SHUIRUPDQFH WKH LQGLYLGXDOXV VXVWDLQHG SHUIRUP
DQG UHWHQWLRQ QHHGYV

A*UDQW 9DOXTKMLERPSHQVDWLRQ &RPPLWWHH DSSURYHV D URXQGHG QXF
SODQQHG FRPSHQVDWLRQ YDOXH XVLQJ WKH DYHUDJH FORVLQJ VWRFN
WKH JUDQW GDWH 7KH XVH RI D GD\ DYHUDJH PLWLJDWHV WKH LPSDF
DZDUG OHYHOV DOORZV IRU FOHDU XQGHUVWDQGLQJ RI ERWK VKDUH O
WKH WLPH Rl &RPSHQVDWLRQ &RPPLWWHH DSSURYDO DQG IDFLOLWDWH
$GGLWLRQDOO\ ZH XVH D ORQWH &DUOR YDOXDWLRQ IRU WKH SRUWLRQ

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

JRU WKH 368V DQG 568V RXU &RPSHQVDWLRQ &RPPLWWHH UHYLHZ
YDOXHV IRU DOO H[HFXWLYH RIILFHUV GHWHUPLQHG DJJUHJDWH DZDUG \
XVLQJ DQ HVWLPDWHG VKDUH YDOXH DQG JUDQWHG WKH DZDUGV LQFOXC
368V LQ )HEUXDU\

SHUIRUPDQFH 6WRFN ,QFHQWLYH $ZDUGV 6WDWXV

B3HUIRUPDQFH 3HULRG DIHU DRHDAR/XQ@MHH /HYHOV 6WDWXV
a5HVXOWV ZHUH FHUWLILHG L
86 /LIH,QUXUDQFH YHEUXDU\

&RPSDQLHVY &RUH 3UH 7D][

6WDWXWRU\ ,QFRPH 0 a86 /LIHG6WDWXWRU\ 1HW ,Q

DFKLHYHG SHUIRUPDQFH (
$GMXVWHG 2SHUDWLQJ ,QFR
TRWDO 6KDUHKROGHU DFKLHYHG SHUIRUPDQFH

SHWXUQ 7RWDO 6KDUHKROGHU 5HWXL
SHUIRUPDQFH OHYHOV

(ODFW SGMXVWHG 2486 /LIH 6WDWXWRU\ 1HW ,Q

2SHUDWLQJ ,QFRPH /RVYV UHVXOWY EHORZ WKUHVKROC(

0 a)LQDO SD\RXW zZDV FHUWLILHE

EDVHG RQ &RPSDQ\ SHUIRUP

a$v RI '" HFHPEHU SD\RX

8 6 /LIH ,QVXUDQFH ZDV SURMHFWHG EHWZHHQ 7
&RPSDQLHV O 1HW UHVHQW OD[LPXP OHYHO

9DOXH 5DWH $FWLRQV % .
a5HVXOWY ZLOO EH FHUWLILH

JHEUXDU\ EDVHG RQ
7TRWDO 6KDUHKROGHU &RPSDQ\ SHUIRUPDQFH
S5HWXUQ
(QDFW $GMXVWHG
2SHUDWLQJ ,QFRPH /RVV
0
a$V RI '"HFHPEHU SD\RX
8 6 /LIH ,QVXUDQFH ZDV SURMHFWHG EHWZHHQ 7
&RPSDQLHV O 1HW 3UHVHQW OD[LPXP OHYHO

0,
9DOXH SDWH $FWLRQV % A5HVXOWYV ZLOO EH FHUWLILH

JHEUXDU\ EDVHG RQ

/RWDO 6KDUHKROGHU &RPSDQ\ SHUIRUPDQFH
5HWXUQ

(QDFW % RRN 9DOXH SHU
6KDUH *URZWK

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

,Q HYDOXDWLQJ SHUIRUPDQFH WKH &RPSHQVDWLRQ &RPPLWWHH VKDOO H[FOXGH WKH LP
IROORZLQJ HYHQWV WKDW RFFXU GXULQJ WKH SHUIRUPDQFH SHULRG D DFTXLVLWLRQV I
VWRFN UHSXUFKDVHV DQG F FKDQJHV LQ DFFRXQWLQJ SULQFLSOHV RU RWKHU ODZV RU ¢

Us 6 /LIH ,QVXUDQFH &RPSDQLHV &RUH 3UH 7D[ 6WDWXWRU\ ,QFRPHU VKDOO PHDQ 3UH 7L
,QVXUDQFH &RPSDQ\ */,& DQG LWV FRQVROLGDWLQJ OLIH LQVXUDQFH VXEVLGLDULHV WK
SHUIRUPDQFH HYDOXDWLRQ WR H[FOXGH WKH LPSDFWV IURP LQ IRUFH UHVHUYH FKDQJHV
FKDQJHVY PDUNHW LPSDFW WR DQQXLW\ SURGXFWV FRQYHUVLRQ FRVW DVVRFLDWHG ZLW
GULYHQ LPSDFWV RQ ,)$ VHWWOHPHQW WLPLQJ VWDWH VSHFLILF FRXUW RU DGPLQLVWUL
UHIJXODWRU\ FKDQJHV

765 SHUIRUPDQFH UHVXOWY ZHUH FDOFXODWHG DV IROORZV L D WKH WUDGLQJ GD\ D
VWRFN DV RI WKH ODVW WUDGLQJ GD\ RI WKH SHUIRUPDQFH SHULRG PLQXV E WKH WU
FRPPRQ VWRFN DV RI WKH ILUVW GD\ RI WKH SHUIRUPDQFH SHULRG SOXV F WKH VXP RI
HQWLW\xV FRPPRQ VWRFN GXULQJ WKH SHUIRUPDQFH SHULRG RQ D SHU VKDUH EDVLV G
WKH DSSOLFDEOH HQWLW\xV FRPPRQ VWRFN DV RI WKH ILUVW GD\ RI WKH SHUIRUPDQFH ¢

7KH SD\RXW WKDW PD\ EH HDUQHG EDVHG RQ WKH 765 SRUWLRQ RI WKLV $ZDUGxV JRDO Z
5DQNLQJ UHODWLYH WR LWV 3HHU *URXS SURYLGHG KRZHYHU WKDW LQ QR HYHQW ZLOC
WKH 765 JRDO SRUWLRQ RI WKH $ZDUG H[FHHG RI' JUDQW GDWH IDLU YDOXH RI WKH 76

3HHU *URXSU VKDOO PHDQ WKH FRQVWLWXHQWYV Rl WKH 6 3 ,QVXUDQFH ,QGH[ RQ WKH
U3HHU &RPSDQ\U

U(QDFW $GMXVWHG 2SHUDWLQJ ,QFRPH /RVV U VKDOO PHDQ 8 6 *$$3 LQFRPH ORVV I[UI
HITHFWV Rl LQFRPH ORVV I|IURP FRQWLQXLQJ RSHUDWLRQV DWWULEXWDEOH WR QRQFRQYV
ORVVHV RQ WKH VDOH RI EXVLQHVVHYV JDLQV ORVVHV RQ WKH HDUO\ HIWLQJXLVKPHQV
WUDQVDFWLRQV UHVWUXFWXULQJ FRVWY DQG LQIUHTXHQW RU XQXVXDO QRQ RSHUDWLQ
DGMXVWHG RSHUDWLQJ LQFRPH ORVV DVVXPH D WD[ UDWH DQG DUH QHW RI WKH SRU
$GMXVWHG 2SHUDWLQJ ,QFRPH /RVV PD\ EH DGMXVWHG IRU SXUSRVHV RI PDQDJHPHQW ¢
IURP LQ IRUFH UHVHUYH FKDQJHV IURP IXWXUH SHULRG DVVXPSWLRQ FKDQJHV H J LQWEF
FKDQJHV WKDW ZRXOG DULVH IURP D VIVWHP FRQYHUVLRQ FKDQJHV LQ IRUHLJQ H[FKDQ
JXLGDQFH DVVHVVPHQWVYV RU UHILQHPHQWY UHODWHG WR WHFKQLFDO DUHDV RI WKH 7D]
FRVWY UHODWHG WR PHUJHU DFTXLVLWLRQ OLWLJDWLRQ DQ\ VWUDWHJILF GHDO UHODW
VXSSRUW IRU QHIRWLDWLQJ RU LPSOHPHQWLQJ D WUDQVDFWLRQ $GMXVWPHQW WR WKH
VWUDWHILF WUDQVDFWLRQV LQ RU WKDW DUH QRW LQFOXGHG LQ IRUHFDVW D

U8 6 /LIH ,QUXUDQFH &RPSDQLHV O 1HW 3UHVHQW 9DOXH 5DWH $FWLRQVU VKDOO PHDQ W

FDUH LQVXUDQFH SUHPLXP LQFUHDVHY DQG EHQHILW UHGXFWLRQV DV D UHVXOW RI UDW!

FDUH SROLFLHY DQG UHVHUYHVY UHOHDVHVY OHVV FDVK SD\PHQWY WR SROLF\KROGHUV UH
WKURXJK QHW Rl UHLQVXUDQFH

U(QDFW $GMXVWHG 2SHUDWLQJ ,QFRPH /RVV U VKDOO PHDQ 8 6 *$$3 LQFRPH ORVV IU]
HITHFWV RI LQFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV DWWULEXWDEOH WR QRQFRQV
ORVVHV RQ WKH VDOH RI EXVLQHVVHV JDLQV ORVVHV RQ WKH HDUO\ H[WLQJXLVKPHQV
WUDQVDFWLRQV UHVWUXFWXULQJ FRVWY DQG LQIUHTXHQW RU XQXVXDO QRQ RSHUDWLQ
DGMXVWHG RSHUDWLQJ LQFRPH ORVV DVVXPH D WD[ UDWH DQG DUH QHW RI WKH SRU
$GMXVWHG 2SHUDWLQJ ,QFRPH /RVV PD\ EH DGMXVWHG IRU SXUSRVHV RI PDQDJHPHQW ¢
FKDQJHV H J FKDQJHV WKDW ZRXOG DULVH IURP D VIVWHP FRQYHUVLRQ FKDQJHV LQ IR
XSGDWHG UHJXODWLRQV JXLGDQFH DVVHVVPHQWY RU UHILQHPHQWY UHODWHG WR WHF
IHHVY DQG VHWWOHPHQW FRVWV UHODWHG WR PHUJHU DFTXLVLWLRQ OLWLJDWLRQ DQ\
RU UHLQVXUDQFH VXSSRUW IRU QHJRWLDWLQJ RU LPSOHPHQWLQJ D WUDQVDFWLRQ $GM
DSSOLHG EDVHG RQ VWUDWHJILF WUDQVDFWLRQV LQ RU WKDW DUH QRW LQFOX

U8 6 /LIH ,QUXUDQFH &RPSDQLHV O 1HW 3UHVHQW 9DOXH 5DWH $FWLRQVU VKDOO PHDQ W
FDUH LQVXUDQFH SUHPLXP LQFUHDVHY DQG EHQHILW UHGXFWLRQV DV D UHVXOW RI UDW!
FDUH SROLFLHY DQG UHVHUYHY UHOHDVHV OHVV FDVK SD\PHQWY WR SROLF\KROGHUV UH
DFWLRQV GXULQJ WKH FDOHQGDU \HDUV RI WKURXJK QHW RI UHLQVXUDQFH

3HHU *URXSUO VKDOO PHDQ WKH FRQVWLWXHQWYV RI WKH 6 3 JLQDQFLDOV DQG 6 3 ,Q
FRQVWLWXHQW D U3HHU &RPSDQ\U

(QDFW %RRN 9DOXH SHU 6KDUH *URZWKU LV GHILQHG DV WKH LQFUHDVH LQ %RRN 9DOXH
ILUVW GDWH RI WKH 3HUIRUPDQFH 3HULRG WR WKH ODVW GD\ RI WKH 3HUIRUPDQFH 3HULF
WKH SHUIRUPDQFH RI (QDFW +ROGLQJ ,QF DQG QRW DGMXVWHG WR *HQZRUWK )LQDQFLD
PD\ EH DGMXVWHG WR H[FOXGH D WKH LPSDFW RI DFFXPXODWHG RWKHU FRPSUHKHQVLYF
F UHSXUFKDVHV RI 6KDUHV RI FRPPRQ VWRFN G UHSXUFKDVHV RI FRQYHUWLEOH GHEW
FKDQJHV LQ IRUHLJQ H[FKDQJH UDWHYV J FKDQJHV LQ DFFRXQWLQJ SULQFLSOHV RU RWK

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

2WKHU %9HQHILW 3URJUDPYV

6HYHUDQFH %HQHILWVO,QYROXQWDU\ 7THUPLQDWLRQ ZLWKRX

7KH FRPSDQ\ PDLQWDLQV WKH $PHQGHG DQG 5HVWDWHG 6HQLRU ([HFXWL
BHYHUDQFH 30DQU ZKLFK LV GHVLJQHG WR RIIHU FRPSHWLWLYH WHUPLC
JURXS RI NH\ DVVRFLDWHV LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV
LQ WKH IRUP Rl UHVWULFWLYH FRYHQDQWYV 7KH &RPSHQVDWLRQ &RPPLW
DQG SDUWLFLSDQWYV LQ RUGHU WR PRQLWRU FRPSHWLWLYHQHVV DQG DS
REMHFWLYHV 7KH VSHFLILF WHUPV RI WKH 6HQLRU ([HFXWLYH 6HYHUDQF
EHQHILWY XSRQ D WHUPLQDWLRQ RI HPSOR\PHQW ZLWKRXW UFDXVHU RU
RXU QDPHG H[HFXWLYH RIILFHUV DUH[BRXWUYBHERPRHAVHWOR QO IRKMH QW
XSRQ 7HUPLQDWLRQ RU ¥KBQLR @ IE&LR®RE UR O

6HYHUDQFH %HQHILWVO,QYROXQWDU\ 7THUPLQDWLRQ )ROORZ]I

7TKH FRPSDQ\ PDLQWDLQV WKH &KDQJH RI &RQWURO 30DQ ZKLFK ZDV
WKH U&KDQJH Rl &RQWURO 30DQU W LV GHVLIQHG WR SURYLGH FKDQJ
JURXS RI NH\ HITHFXWLYHV LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV

LV WHUPLQDWHG ZLWKRXW UFDXVHU RU E\ WKH H[HFXWLYH IRU UJRRG UH
FRQWURO RI WKH FRPSDQ\ HDFK D U4XDOLILHG 7THUPLQDWLRQU

7KH FKDQJH Rl FRQWURO VHYHUDQFH EHQHILWY DUH LQWHQGHG WR NHHS
SRVVLELOLW\ RI FRUSRUDWH WUDQVDFWLRQV LQ WKH EHVW LQWHUHVWV
RWKHU GLVWUDFWLRQV WKDW PD\ UHVXOW IURP SRWHQWLDO UXPRUHG R
EHQHILWY XQGHU WKH &KDQJH RI &RQWURO 30DQ DUH UGRXEOH WULJJHU
SDLG WR SDUWLFLSDQWY VROHO\ XSRQ WKH RFFXUUHQFH RI D FKDQJH RI
LQFHQWLYH :H EHOLHYH WKDW WKLV VWUXFWXUH LV DSSURSULDWH IRU |
D WUDQVDFWLRQ ZLWKRXW SURYLGLQJ D ZLQGIDOO WR WKRVH ZKR FRQW

7KH &RPSHQVDWLRQ &RPPLWWHH SHULRGLFDOO\ UHYLHZV WKH SODQ SUR
FRPSHWLWLYHQHVYV DQG DSSURSULDWH OHYHOV RI EHQHILWY WR PHHW S
&RP P W DSSURYHG DP HQGEP HQW \R \WH SOQWDWL SURYIGH IRUSD\ P HOAR SUR UDVB ERQXVHY DI HW

IOAMDG R EDVHG RQ DRWDCSHURUP DQFH DQG L SURVIGH IRUIX@YHWIJ R SHURUP DQFH EDVHG UAMEWMG VWRFN

XQW DAL HADKHUWDQ SUR UMD YHWY EDVHG RQ DRXDCSHURIP DQRH 7 KH VSHALLE WP V R \WH & KDQIH R
&RQWURO 30DQ DQG WKH SRWHQWLDO SD\PHQWY DQG EHQHILWYV XSRQ D
H[HFXWLYH RIILFHUV DUH GHV(FHEEWG YRR & RPIXIOQVYD\WLWRRKW3RWHQWLDO 3D
7HUPLQDWLRQ RU &KDVBBEFWIRRGEGORRO

SHWLUHPHQW %HQHILWYV

5HWLUHPHQW EHQHILWY DOVR IXOILOO DQ LPSRUWDQW UROH ZLWKLQ RXL
WKH\ SURYLGH D FRPSHWLWLYH ILQDQFLDO VHFEXULW\ FRPSRQHQW WKDW
PDLQWDLQ WKH *HQZRUWK )LQDQFLDO ,QF 5HWLUHPHQW DQG 6DYLQJV 3
WD[ TXDOLILHG GHILQHG FRQWULEXWLRQ SODQ LQ ZKLFK RXU 8 6 DVVRF
DUH HOLJLEOH WR SDUWLFLSDWH 7KH 5HWLUHPHQW DQG 6DYLQJV 30DQ |
ZKLFK SDUWLFLSDQWY FDQ GHIHU VDYLQJV RQ D SUH WD[ RU 5RWK DIWH!
FRQWULEXWLRQV VXEMHFW WR FHUWDLQ ,QWHUQDO 5HYHQXH 6HUYLFH O
LQFOXGHY RQO\ DQQXDO FRPSDQ\ QRQ HOHFWLYH FRQWULEXWLRQV ,Q D!
UHWLUHPHQW DQG GHIHUUHG FRPSHQVDWLRQ SODQV

4*HQZRUWK )LQDQFLDO ,QF 6XSSOHPHQWDO ([HFXWLYH 5HWLUHPHQW 3C
SODQ WKDW ZDV FORVHG WR QHZ SDUWLFLSDQWYVY DIWHU 'HFHPEHU
IURJHQ DV RI '"HFHPEHU DQG

A*HQZRUWK )LQDQFLDO ,QF 5HWLUHPHQW DQG 6DYLQJV 5SHVWRUDWLRQ :
GHILQHG FRQWULEXWLRQ SODQ

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

‘H FRQWLQXDOO\ DVVHVV RXU EHQHILW RIIHULQJYV DQG VHHN WR DOLJQ W
LPSRUWDQW WR XV WR NHHS RXU EHQHILW GHVLJQ DQG FRVWYV FRPSHWLYV
DWWUDFW DQG UHWDLQ WDOHQW ZKLOH PDQDJLQJ RXU H[SHQVHV (DFK R
GHVFULEHG LQ PRUFHEXWDYID &RPWHKAVDWLR QO DDV XRQ ¥iH QR PISWM) VD WLF
1RQ 4XDOLILHG 'HIHUUH@HERPLRHON EMQR D

2WKHU %HQHILWY DQG BHUTXLVLWHYV

‘H UHJXODUO\ UHYLHZ WKH EHQHILWY DQG SHUTXLVLWHV SURYLGHG WR R
SURJUDPV DOLJQ ZLWK RXU RYHUDOO SULQFLSOHV RI SURYLGLQJ FRPSHW
WKH LOQWHUHVWYV RI RXU VWRFNKROGHUV :H SURYLGH H[HFXWLYH RIILFH!
LQVXUDQFH SROLF\ WKH U/HDGHUVKLS /LIH 3URJUDPU WKDW LV DYDLODI
DQ HQKDQFHG FRPSDQ\ RZQHG OLIH LQVXUDQFH SURJUDP WKH U([HFXWL"
YROXQWDULO\ FHDVHG SDUWLFLSDWLRQ LQ WKH /HDGHUVKLS /LIH DQG ([t
DQG &(2 Rl WKH FRPSDQ\ 7KHUHIRUH QR SUHPLXP RU EHQHILW LQ ZDV
([HEXWLYH /LIH 3URJUDPYV

‘H SURYLGH D OLPLWHG QXPEHU Rl SHUTXLVLWHY LQWHQGHG WR NHHS H]
FRPSDQ\ EXVLQHVV ZKLFK LQFOXGH ILQDQFLDO FRXQVHOLQJ DQG DQQXD

,Q DGGLWLRQ ZH SURYLGH FHUWDLQ EHQHILWVY LQ WKH HYHQW RI GHDWK
D VXFFHVVRU HPSOR\HU $PRXQWV SD\DEOH WR RXU QDPHG H[HFXWLYH R
GHVFULEHG LQ PRUFHEXWDYID & RPWKAVDWLRQO3IRWHQWLDO 3D\PHQWV XS|
&KDQJH RI &RHPAWLRQ@ EHORZ

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

2WKHU .H\ & RPSHQVDWLRQ *RYHUQDQFH 3ROL
Q

, DGGLWLRQ WR RXU FRPSHQVDWLRQ SURJUDPV GHVFULEHG DERYH WKFE
SUDFWLFHVY LQWHQGHG WR VWUHQJWKHQ WKH RYHUDOO ORQJ WHUP VWRI
FRPSHQVDWLRQ SURJUDPV

([HEXWLYH 2IILFHU 6WRFN 2ZQHUVKLS *XLGHOLQHV L

7KH FRPSDQ\ PDLQWDLQV VWRFN RZQHUVKLS JXLGHOLQHVY IRU WKH DPRXC
FRPSDQ\xV H[HFXWLYH RIILFHUV 7KH VWRFN RZQHUVKLS JXLGHOLQHV VS|
PXOWLSOH RI WKH H[HFXWLYH RIILFHUxV EDVH VDODU\ ZKLFK PXVW EH KI

[ [ [ $00 1(2V DUH LQ FR
ZLWK WKH JXLGHOL(

0 L3
%DVH VDODU\ %W/ H VDODU\ %DWH VDODU\ | SRR

RXU &(2 RXU &)2 ([HFXWLYH 21ILF

7KH RZQHUVKLS PXOWLSOH LV XVHG VHPL DQQXDOO\ WR FDOFXODWH D W|
H[HFXWLYH RIILFHU DV Rl -DQXDU\ DQG -XO\ RI HDFK \HDU RU LQ WKH
RIILFHU DV RI WKH GDWH VXFK H[HFXWLYH RIILFHU ILUVW EHFRPHV VXEM
QXPEHU RI VKDUHV LV LQGLYLGXDOO\ GHWHUPLQHG E\ PXOWLSO\LQJ WKH
VDODU\ E\ WKH DSSOLFDEOH PXOWLSOH DQG GLYLGLQJ WKH UHVXOW E\ W
FRPPRQ VWRFN GXULQJ WKH WUDGLQJ GD\V LPPHGLDWHO\ SUHFHGLQJ V
&RPSOLDQFH ZLWK WKH VWRFN RZQHUVKLS UHTXLUHPHQWY LV PHDVXUHG
,Q WKH HYHQW WKDW DQ H[HFXWLYH RIILFHU KDV QRW UHDFKHG WKH UHT
PHDVXUHPHQW GDWH WKH H[HFXWLYH RIILFHU ZLOO EH VXEMHFW WR D
RIILFHU WR UHWDLQ DQG QRW VHOO RU WUDQVIHU DW OHDVW RI WKH
RI DOO FRPSDQ\ HTXLW\ LQFHQWLYH DZDUGV XQWLO WKH QH[W PHDVXUHF
RIILFHUV PD\ VHOO RU RWKHUZLVH GLVSRVH RI *HQZRUWK VHFXULWLHV IF
DQG FKDULWDEOH FRQWULEXWLRQV +RZHYHU WKH H[HFXWLYH RIILFHU V
VWUHQJWKHQ RYHUDOO DOLJQPHQW ZLWK ORQJ WHUP VWRFNKROGHUV

,Q RUGHU WR PHHW WKH DSSOLFDEOH VWRFN RZQHUVKLS UHTXLUHPHQW
FRPPRQ VWRFN RZQHG E\ WKH H[HFXWLYH RIILFHU LQFOXGLQJ FRPPRQ V\
6DYLQJV 30DQ LL VKDUHV RI VWRFN RZQHG LQGLUHFWO\ IRU H[DPSOH
LLL DQ\ RXWVWDQGLQJ 568V EXW H[FOXGLQJ DQ\ XQYHVWHG 568V WKDW

JRDOV VXFK DV 368V

7KH IROORZLQJ WDEOH VKRZV WKH QXPEHU RI VKDUHV RI FRPPRQ VWRFN
VWRFN RZQHUVKLS UHTXLUHPHQW IRU HDFK RI RXU 1(2V DV RI -DQXDU\

6WRFN 5HTXLUHPHQW DV
RI -DQXDU\
EDVHG RQ 1XPEHU RI 6KDUHV 6XEMHFW WR 1HW
DYHUDJH FORVLOBHPHRGFMHOGWRFN +HOG DY¥KDUH 5 HWHQWLRQ
SULAFH -DQXDU\ RI *XLGHOLQHYVY DVHFOIWLR XQWLO
I1DPHG ([HFXWLYH 2IILFHU -DQXDU\ - X0\

OU OF,QHUQH\ ! 1R
OU 8SWRQ ! 1R
OV 6DOW]JDEHU ! 1R
0OU 6KDK ! 1R
0V $UODQG ! 1R
SHWHOQWLRQ 5DWLR
$Q H[HFXWLYH RIILFHU LV UHTXHWHGLW RHIH W PHRXWLYH RII KDV QR

LFHU
UHTXLUHG OHYHO RI VWRFN RZQHUVKLS DV RI DQ\ PHDVXUHPHQW GDWH

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

,QVLGHU 7UDGLQJ 3ROLFLHY DQG 3URFHGXUHYV

7KH %RDUG RI 'LUHFWR U Q\KIDGH D GTRIDEIRYIBERAQ M WKH SXUFKDVH VDOH D
GLVSRVLWLRQV RI VHFXULWLHV E\ GLUHFWRUV RIILFHUV DQG DVVRFLDW!
FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV UXOHV DQG UHJXODWLRQV D
WKH FRPSDQ\ KDV D VHSDUDWH SROLF\ JRYHUQLQJ FRPSOLDQFH ZLWK DS
UHJXODWLRQV DQG DSSOLFDEOH 1<6( OLVWLQJ VWDQGDUGV ZLWK UHVSHI
VHFXULWLHY SUHYLRXVO\ LVVXHG E\ WKH FRPSDQ\

$QWL +HGJLQJ DQG $QWL 30HGJLQJ 3ROLFLHV IRU 'L
([HFXWLYH 2IILFHUV

7KH FRPSDQ\ PDLQWDLQV DQ DQWL KHGJLQJ SROLF\ ZKLFK SURKLELWV H|
VHOOLQJ RSWLRQV SXWV RU FDOOV RQ *HQZRUWK VHFXULWLHV RQ DQ H
DOVR SURKLELWY FHUWDLQ IRUPV RI KHGJLQJ RU PRQHWL]DWLRQ WUDQV|
VXFK DV SUHSDLG YDULDEOH IRUZDUG FRQWUDFWYV HTXLW\ VZDSV FROO
7KH FRPSDQ\ DOVR PDLQWDLQV DQ DQWL SOHGJLQJ SROLF\ ZKLFK SURKL
KROGLQJ *HQZRUWK VHFXULWLHV LQ D PDUJLQ DFFRXQW RU RWKHUZLVH !
D ORDQ

&ODZEDFN 3ROLFLHV

7KH FRPSDQ\ PDLQWDLQVY DQ ,QFHQWLYH %DVHG &RPSHQVDWLRQ 5HFRYHI
1<6(xV FODZEDFN OLVWLQJ VWDQGDUGV 3XUVXDQW WR WKLV SROLF\ LQ
WKH &RPSHQVDWLRQ &RPPLWWHH ZLOO UHFRYHU IURP DQ\ FXUUHQW RU |
FRPSHQVDWLRQ WKDW ZDV HUURQHRXVO\ DZDUGHG GXULQJ WKH WKUHH \
UHTXLUHG WR SUHSDUH VXFK DFFRXQWLQJ UHVWDWHPHQW $ FRS\ RI WKF
S5HFRYHU\ 3ROLF\ ZDV ILOHG ZLWK LWV $QQXDO 5HSRUW RQ )RUP . IRU V

,Q DGGLWLRQ WKH FRPSDQ\ PDLQWDLQV D 6XSSOHPHQWDO 'LVFUHWLRQD
ZLOO VHHN WR UHFRYHU DW WKH GLVFUHWLRQ DQG GLUHFWLRQ RI WKH &
FRPSHQVDWLRQ JUDQWHG WR HDUGH[HEXWLY MURBMWGHRR U H\DXGWVRI DQSH U IR
PHDVXUH XSRQ ZKLFK WKH DZDUG ZDV JUDQWHG EDVHG RU SDLG LV VXE\
D PDQQHU WKDW ZRXOG UHGXFH WKH VL]H RI WKH DZDUG RU SD\PHQW LG
5HVWDWHPHQWU DV GHILQHG XQGHU WKH FRPSDQ\xV ,QFHQWLYH %DVHG .
DQ\ DGMXVWPHQW GXH WR D FKDQJH LQ DSSOLFDEOH DFFRXQWLQJ SULQF
EDVHG FRPSHQVDWLRQ ZKLFK PHDQV DQ\ FRPSHQVDWLRQ ZKHWKHU FDV
HDUQHG RU YHVWHG EDVHG ZKROO\ XSRQ WKH VDWLVIDFWLRQ RI WLPH |
H[HEXWLYH RIILFHU GXULQ ILVFDO \HDUV SUHFHGLQJ WKH GDWH WKDW Wk
SUHSDUH DQ $FFRXQWLQ@ BGEMWMDPMRHP HOWQ H[HFXWLYH RIILFHU HQJDJHG
FRQGXFW LQFOXGLQJ IUDXG RU PLVFRQGXFW WKH FRPSDQ\ PD\ WDNH UF
DQG GLUHFWLRQ Rl WKH &RPSHQVDWLRQ &RPPLWWHH DIWHU LW KDV FRQ
DJDLQVW DQ\ DZDUG RU SD\PHQW RI LQFHQWLYH EDVHG FRPSHQVDWLRQ [
IROORZLQJ D UHYLHZ Rl WKH 6XSSOHPHQWDO 'LVFUHWLRQDU\ &ODZEDFN
IHHGEDFN \WH &RP P IWH H| SDQGHG WH SRIR\ \R IQFGGH VHYIEH EDVHG FRP SHODURQ $ FRS\ R \WH

FRPSDQ\xV 6XSSOHPHQWDO 'LVFUHWLRQDU\ &ODZEDFN 3ROLF\ ZDV ILOHG
\HDU HQGHG 'HFHPEHU

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

(YDOXDWLRQ RI 4RPSHQVDWLRQ 3URJUDP 5LVNV

7KH &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ UHYLHZV D UHSRUW SUHSDUF
ULVN GHSDUWPHQW UHJDUGLQJ WKH GHVLJQ DQG RSHUDWLRQ RI RXU FR
LQFOXGLQJ HIHFXWLYH RIILFHUV IRU WKH SXUSRVH RI GHWHUPLQLQJ ZKF
LODSSURSULDWH ULVN WDNLQJ WKDW FRXOG KDYH D PDWHULDO DGYHUVE
R FRPSHQVDWLRQ WKH &RPSHQVDWLRQ &RPPLWWHH DJUHHG ZLWK PI
FRPSDQ\xV FRPSHQVDWLRQ SODQV SURJUDPV DQG SROLFLHVY GR QRW HQ
DUH UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIITHFW RQ WKF

3UR[\ 6WDWHPHQW



([HFXWLYH &RPSHQVDWLRQ

([HFXWLYH &RPSHQVDWLRQ 7DEOHYV

7KH IROORZLQJ WDEOH SURYLGHY LQIRUPDWLRQ UHODWLQJ WR FRPSHQVI
RIILFHUV LQ DOO FDSDFLWLHV

6 XPPDU\ &4RPSHQVDWLRQ 7DEOH

&KDQJH LQ
3HQVLRQ

9DOXH DQG

1RQTXDOLILHG
1RQ HTXLW\'HIHUUHG
6WRFNQFHQWLY & RBROIHQVDWLRROO 2WKHU
6DODU\W%RQXYV $ZDUG¥RPSHQVDWLR@UQLQIRPSHQVDWLRQ7RWDO
1DPH DQG 3ULQFLSDO 3RMLMULRQ

7TKRPDV - OF,QHUQH\ (o}
SUHVLGHQW DQG &KLHI
([HEXWLYH 2IILFHU
-HURPH 7 8SWRQ

(I[HFXWLYH 9LFH SUHVLGHQW DQG
&KLHI JLQDQFLDO 2IILFHU

000000
o 0000

.HOO\' $¢ 6DOW]JDEHU
([HEXWLYH 9LFH B3UHVLGHQW
DQG &KLHI ,QYHVWPHQW 21iLFHU

o o000

6DPLU % 6KDK o]
BUHVLGHQW &(2 &DUHBFRXW
6HUYLFHV

-DPDOD 0 $UODQG (0]
BUHVLGHQW &(2 8 6 o
/LIH ,QVXUDQFH

(@}

$PRXQWYV UHSRUWHG LQ WKLV FROXPQ UHIOHFW WKH YDOXH UHFHLYHG GXULQJ VSHFLILF
JUDQWHG LQ SULRU \HDUV

5HIOHFWV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI 568V DQG 368V DZDUGHG GXULQJ
$6& 7TRSLF *UDQW GDWH IDLU YDOXH IRU WKH 568V LV EDVHG RQ WKH FORVLQJ SULFH
YDOXH IRU WKH 368V LV EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ WKH JL
EDVHG FRQGLWLRQV DW WKH WLPH RI JUDQW H[FOXGLQJ WKH HIIHFW RI HYWLPDWHG IRU
SRUWLRQ RI WKH DZDUG WLHG WR UHODWLYH 765 SHUIRUPDQFH 7KH YDOXH IRU HDFK
YDOXH RI 368V JUDQWHG DQG IRU DOO H[FHSW OU OF,QHUQH\ DOVR LQFOXGHV WKH JUDC
DFKLHYHPHQW RI WKH 368 SHUIRUPDQFH FRQGLWLRQV DW WKH KLIJKHVW OHYHO UDWKHU
RI DZDUGV UHIOHFWHG LQ WKLV FROXPQ IRU ZRXOG EH KLIJKHU E\ WKH IROORZLQJ DPF
Ov 6DOW]JDEHU OU 6KDK DQG 0V $UODQG

5HIOHFWY WKH YDOXH RI FDVK LQFHQWLYHV SDLG SXUVXDQW WRFRIHQUDWXRQ LQFXYWLR
DQG $QDON¥MWMRQ DERYH

5HIOHFWV WKH DQQXDO FKDQJH LQ DFWXDULDO SUHVHQW YDOXHV RI WKH HOLJLEOH QDP|
6(53 ZKLFK ZzDV D QHJDWLYH YDOXH LQ IRU OU 8SWRQ WKH RQO\ QDPHG H[HFXWLYH F
FKDQJH LQ SHQVLRQ YDOXH LQ WKH DPRXQW RI ZDV H[FOXGHG IURP WKLV FROXPQ |
SDUWLFLSDQWY HIIHFWLYH -DQXDU\ $ GHVFUBSWYRRQRVW® HEIIB PBRBZBDEHEGHGHYV WKH

6HH WKH $00 2WKHU &RPSHQVDWLRQO'HWDLOV WDEOH EHORZ

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

$00 2WKHU &RPSHQVDWLRQO'HWDLOV

&RPSDQ\
&RQWULEXWLRQV
WR WKH /LIH
S5HWLUHPHQWVXUDQFH([HFXWLYH )LQDQFLDO
30DQV 3UHPLXPV 3K\VLFDO &RXQVHOLQJ 7RWDO

1DPH o E

OU OF,QHUQH\ o)

0OU 8SWRQ

OV 6DOW]JDEHU o] o

0OU 6KDK

0OV $UODQG o]

P 5HIOHFWV FRQWULEXWLRQV PDGH RQ EHKDOI RI WKH QDPHG H[HFXWLYH RIILFHUV IRU
FRQWULEXWLRQV PDGH LQ WR WKH N 6DYLQJV JHDWXUH RI WKH 5HWLUHPHQW DC
LQ WR WKH 5HWLUHPHQW $FFRXQW )JHDWXUH RI WKH 5HWLUHPHQW DQG 6DYLQJV 30!
LLL FRPSDQ\ FRQWULEXWLRQV PDGH LQ WR WKH 5GHVWRUDWLRQ 30DQ ZKLFK DUH

E BHSUHVHQWY SUHPLXP SD\PHQWV PDGH LQ IRU WKH IROORZLQJ SURJUDPV L /HDG!

XQLYHUVDO OLIH LQVXUDQFH SROLF\ SURYLGHG WR DOO Rl RXU H[HFXWLYHV DQG LL
LQVXUDQFH SROLF\ IRU ZKLFK WKH SDUWLFLSDWLQJ QDPHG H[HFXWLYH RIILFHUV PD\ L
KLV RU KHU GHDWK 3UHPLXPV IRU WKH /HDGHUVKLS /LIH 3URJUDP DUH JUDGHG WKURX

DQG DQG OHYHO WKHUHDIWHU 0U OF,QHUQH\ YROXQWDULO\ FHDVHG SDUWLFLSDW
3URJUDPV LQ

*UDQWYV RI 30DQ %DVHG $ZDUGYV

7KH WDEOH EHORZ SURYLGHV LQIRUPDWLRQ RQ WKH IROORZLQJ SODQ ED'

4$QQXDO ,QFHIMXDHLQFHQWLYH RSSRUWXQLWLHY DZDUGHG WR RXU QDP
EDVHG RQ FRPSDQ\ SHUIRUPDQFH PHDVXUHG DJDLQVW RQH \HDU ILQDQF
SULRULWLHV WRJHWKHU ZLWK D TXDOLWDWLYH DVVHVVPHQW RI SHUIRL
REMHFWLYHV $GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH GHVLJQ RI W
H[HFXWLYH RIILFHUV x DZD &8 F SHVQIV@RMODREH G WLROX WK MRIG VIDIOREQ $IEDROY M L
$QQXDO LQFHQWLYHY DUH LGHQWLILHG DV U$,0 LQ WKH $ZDUG 7\SH FRO

Aa5HVWULFWHG 6\ WRRN*BQEZRWWK 568 UHSUHVHQWY D FRQWLQJHQW ULJKW
FRPPRQ VWRFN LQ WKH IXWXUH ,I WKH FRPSDQ\ SD\V GLYLGHQGV RQ LW
DFFUXH ZLWK UHVSHFW WR WKH 568V DQG DUH SDLG LQ FDVK DW WKH W
$GGLWLRQDO LQIRUPDWLRQ UHJD WRRBEHYMDWLR QQEVKGHE RQ WEE $QD
VHFWLRQ DERYH

43HUIRUPDQFH 6WRBDRRBQWWB68V FRQVLVW RI SHUIRUPDQFH YHVWLQJ VW
VKDUHV IROORZLQJ WKH HQG Rl WKH SHUIRUPDQFH SHULRG EDVHG RQ D
SHUIRUPDQFH JRDOV 368V DUH JUDQWHG ZLWK UHVSHFW WR D WDUJHW
SHUIRUPDQFH IDOOV EHORZ D GHVLJQDWHG WKUHVKROG OHYHO RI SHUI
WKH WDUJHW QXPEHU RI VKDUHV IRU H[FHHGLQJ D GHVLJQDWHG PD[LPX
LQIRUPDWLRQ UHJDUGLQJ 3&RP &M Q\QIFW XREQ! GL 16 XW N NRIG VDIQR3Q $SIEFON M L V

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

*UDQWYV RI 30DQ %DVHG $zZzDUGV 7DEOH

$00 2WKHU

6WRFN
$ZDUGVYUDQW 'DWH
(VWLPDWHG)XWXUH3D\wmmwawamwXWXUH3D%&@%%@a§%®®%2§H
1RQ (TXLW\ ,QFHQWLYH 3QDXQLWADQEMQWLYH 30 2SWLRQ
$ZDUG *UDQW 8QLWV$ZDUGV
1DPH 7\SH 'DWHKUHVKROGDUJHW O0D[ 7KUHVKROGUJHW 0D]
OU OF,QHUQH\ $, o)
368
0OU 8SWRQ $, o)
568
368
OV 6DOW]JDEHU §, o]
568
368
0OU 6KDK $, o]
568
368
OV $UODQG $, o)
568
368
7KH 368V PD\ EH HDUQHG DQG EHFRPH YHVWHG EDVHG RQ RXU OHYHO RI DFKLHYHP

JRDOV RYHU WKH SHUIRUPDQFH SHULRG HQGLQJ RQ 'HFHPEHU
7KH 568V YHVW RQH WKLUG SHU \HDU EHJLQQLQJ RQ WKH ILUVW DQQLYHUVDU\ RI WKH JUI

5HIOHFWV WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI WKH DZDUG GHWHUPLQHG LQ DFF
IRU WKH 568V LV EDVHG RQ WKH FORVLQJ SULFH RXU FRPPRQ VWRFN RQ WKH JUDQW GDW
FORVLQJ SULFH RXU FRPPRQ VWRFN RQ WKH JUDQW GDWH DQG WKH SUREDEOH RXWFRPH
H[FOXGLQJ WKH HIIHFW Rl HYWLPDWHG IRUIHLWXUHV WRJHWKHU ZLWK D ORQWH &DUOR Y
765 SHUIRUPDQFH

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

2XWVWDQGLQJ (TXLW\ $ZPWED ®WHDU (QG 7DE
7KH WDEOH EHORZ SURYLGHYV LQIRUPDWLRQ ZLWK UHVSHFW WR 568V DQG

6WRFN $ZDUGV

(TXLW\ ,QFHQWLYH
(TXLW\ ,QFHQWLYBODQ $ZDUGYV

30DQ $ZDUGVODUNHW RU 3D\RXW

1XPEHU RI 1XPEHU RI9DOXH RI 8QHDUQHG

6KDUHV RU 8QLWBUNHW 9DOXMHHRIUQHG 6KDUMKKDUHY 8QLWV RU
Rl BWRFN 7KBWDUHV RU 8QLWAQRWY RU 2WRWHKHU 5LIKWV 7KDW

+DYH 1RW 6WRFN 7KDW 5DXYWV 7KDW +D¥DIYH 1RW 9HVWHG

1DPH 9HVWHG 1RW 9HVWHG 1RW 9HVWHG

OU OF,QHUQH\
0OU 8SWRQ

OV 6DOW]JDEHU
OU 6KDK

OV $UODQG

5HPDLQLQJ 568V YHVWHG RQ

5HPDLQLQJ 568V YHVW RQ DQG

568V YHVW RQH WKLUG RQ DQG
5HPDLQLQJ 568V YHVW RQ

ODUNHW YDOXH LV FDOFXODWHG EDVHG RQ WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN R

368V ZHUH HDUQHG DQG EHFDPH YHVWHG EDVHG RQ RXU OHYHO RI DFKLHYHPHQW |
RYHU WKH SHUIRUPDQFH SHULRG HQGLQJ RQ 'HFHPEHU $PRXQWY UHSRUWHG KHUH
SHUIRUPDQFH JRDOV SXUVXDQW WR DSSOLFDEOH UHSRUWLQJ UHTXLUHPHQWY )RU PRUH
BHUIRUPDQFH 6WRFN ,QFHQWHFWLKRZDDER YWD W XV

368v PD\ EH HDUQHG DQG EHFRPH YHVWHG EDVHG RQ RXU OHYHO RI DFKLHYHPHQW
JRDOV RYHU WKH SHUIRUPDQFH SHULRG HQGLQJ RQ 'HFHPEHU $PRXQWY UHSRUWHC
WKH SHUIRUPDQFH JRDOV SXUVXDQW WR DSSOLFDEOH UHSRUWLQJ UHTXLUHPHQWYV )RU P
BHUIRUPDQFH 6WRFN ,QFHQWHFWLKRZDDER YWD W XV

368v PD\ EH HDUQHG DQG EHFRPH YHVWHG EDVHG RQ RXU OHYHO RI DFKLHYHPHQW

JRDOV RYHU WKH SHUIRUPDQFH SHULRG HQGLQJ RQ 'HFHPEHU $PRXQWY UHSRUWHC

WKH SHUIRUPDQFH JRDOV SXUVXDQW WR DSSOLFDEOH UHSRUWLQJ UHTXLUHPHQWYVY )RU P
*UDQWV RI 30DQ ¢7DE DQG 3HUIRUPDQFH 6WRFN ,QFH  VHFWLR@MDERYGWDW XV

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

2SWLRQV ([HUFLVHG DQG 6WRFN 9HVWHG 7

7KH WDEOH EHORZ SURYLGHV LQIRUPDWLRQ UHJDUGLQJ 368V DQG 568V W
UHFHLYHG E\ HDFK QDPHG H[HFXWLYH RIILFHU XSRQ H[HUFLVH RU YHVWL(
IRU WD[HV DUH VXEMHFW WR WKH VWRFN RZQHUVKLS JXLGHOLQHV DQG D
KROGLQJ SHULRG SROLF\ ZLWK UHVSHFW WR H[HUFLVHV Rl VWRFN RSWLR
&RPSHQVDWLRQ 'LVFXVVNRE VDIQRI $SIEFORM L V

6WRFN $ZDUGYV

1XPEHU RI 6KDUHVODOXH 5HDOL]HG RQ
1DPH $FTXLUHG RQ 9HVWLQJ 9HVWLQJ

OU OF,QHUQH\
OU 8SWRQ

OV 6DOW]JDEHU
0U 6KDK

0V $UODQG

5HIOHFWV WKH JURVV QXPEHU RI VKDUHV UHFHLYHG XSRQ WKH YHVWLQJ RI 568V DQG 368
SRUWLRQ RI WKH VKDUHV UHIOHFWHG DERYH PD\ KDYH EHHQ ZLWKKHOG WR FRYHU WD[HV

5HIOHFWV WKH IDLU PDUNHW YDOXH RI WKH XQGHUO\LQJ VKDUHV DV RI WKH YHVWLQJ GD

3SHOVLRQ %HQHILWV

7KH 6(53 LV D QRQ TXDOLILHG GHILQHG EHQHILW SODQ PDLQWDLQHG WR
UHWLUHPHQW EHQHILWV 7KH 6(53 ZDV FORVHG WR QHZ SDUWLFLSDQWV D
KLUH GDWH RU OHYHO LQ WKH RUJDQL]DWLRQ QRQH RI OU OF,QHUQH\ 0V
HOLJLEOH WR SDUWLFLSDWH LQ WKH 6(53 7KH DQQXDO 6(53 EHQHILW LV |
PXOWLSOLHG E\ WKH SDUWLFLSDQWxV \HDUV RI EHQHILW VHUYLFH DQG V
EDVHG RQ WKH KLJKHVW FRQVHEXWLYH PRQWK SHULRG ZLWKLQ WKH O
VHUYLFH ZLWK WKH UHVXOW QRW WR H[FHHG RI WKH SDUWLFLSDQWxV
LV GHILQHG DV VHUYLFH VLQFH WKH SODQxV LQFHSWLRQ GDWH 6HSWHPE
ZKLFKHYHU LV ODWHU 7KH 6(53 EHQHILW LV WKHQ UHGXFHG E\ WKH YDOX
WKH 5SHWLUHPHQW $FFRXQW )JHDWXUH Rl RXU 5SHWLUHPHQW DQG 6DYLQJV
DQQXLW\ &RPSHQVDWLRQ IRU 6(53 SXUSRVHV JHQHUDOO\ LQFOXGHV RQO
HDFK ZKHWKHU RU QRW GHIHUUHG

7KH DQQXDO 6(53 EHQHILW LV FDOFXODWHG DV GHVFULEHG EHORZ

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

(DFK SDUWLFLSDQW LQ WKH 6(53 ZLOO SDUWLDOO\ YHVW ZLWK UHJDUG W
HDUQHG ILYH \HDUV Rl UIXWXUH VHUYLFHUO L H VHUYLFH RFFXUULQJ DIW
SDUWLFLSDQW KDV HDUQHG ILYH \HDUV RI UIXWXUH VHUYLFHUO DQG KDV U
EHFRPH SDUWLDOO\ YHVWHG EDVHG RQ D VFDOH UDQJLQJ IURP DW DJH
WKH SDUWLFLSDQW UHDFKHV IXO0 YHVWLQJ DW DJH .| D SDUWLFLSDQYV
EHQHILW ZLOO EH SDUWLDOO\ RU IXOO\ IRUIHLWHG 2QO\ LQ FHUWDLQ FL!
WHUPLQDWLRQ SULRU WR DJHHF XDWL & H \8FRPALEHBGY DYV MRKHO SRWHQWLDO 3D\
7HUPLQDWLRQ RU &KVBBFWRR@EGAWRRO%HQHILW SD\PHQWYV XQGHU WKH 6(
SDUWLFLSDQWxV TXDOLI\LQJ VHSDUDWLRQ IURP VHUYLFH EXW QRW HDUC
DFFHOHUDWLRQ RI SD\RXW EHIRUH DJH 7KHUH DUH DOVR QR SURYLVLR

ODWHULDO DVVXPSWLRQV XVHG WR FDOFXODWH WKH SUHVHQW YDOXH RI
a7KH DFFXPXODWHG EHQHILW UHSUHVHQWY WKH FXUUHQW DFFUXHG EHQ!

VHUYLFH DQG FRPSHQVDWLRQ DV RI '"HFHPEHU LH WKH SODQ IU
a,QWHUHVW UDWH RI
aORUWDOLW\ SUHVFULEHG LQ WKH *URXS $QQXLW\ ORUWDOLW\ 7DEOH
*$77 DV GHILQHG E\ WKH SODQ

a)RUP RI SD\PHQW DFWXDULDOO\ HTXLYDOHQW WR D ILYH \HDU FHUWDLQ
a3b\PHQWY DUH JXDUDQWHHG IRU WKH OLIH RI WKH SDUWLFLSDQW

$00 6(53 EHQHILW DFFUXDOV ZHUH IURJHQ DV RI '"HFHPEHU
7KH WDEOH EHORZ UHIOHFWV WKH SUHVHQW YDOXH RI WKH DFFUXHG EHQ

3HQVLRQ %HQHILWYV 7DEOH

1XPEHU RI <HDUWUHVHQW 9D®XHWHRQWYV 'XULQJ
3ODQ&UHGLWHG 6HEBFXFKHODWHG % HRQWW.W.WFDO <HDU

1DPH 1DPH
OU OF,QHUQH\ o) o o]
0OU 8SWRQ 6(53 o]
OV 6DOW]JDEHU o) o] )
OU B6KDK o] o o]
OV $UODQG o] o) o)
7KH 6(53 ZzZDV FORVHG WR QHZ SDUWLFLSDQWYV DIWHU '"HFHPEHU WKHUHIRUH OU OF

OV $UO0ODQG ZHUH QRW HOLJLEOH IRU WKH 6(53 EDVHG RQ KLUH GDWH RU VWDWXV DV DQ |

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

1RQ 4XDOLILHG '"HIHUUHG &RPSHQVDWLRQ

7KH FRPSDQ\ PDLQWDLQV WKH 5SHVWRUDWLRQ 30DQ D QRQ TXDOLILHG GF
HOLJLEOH H[HFXWLYHV LQFOXGLQJ RXU QDPHG H[HFEXWLYH RIILFHUV ZLV
FRQWULEXWLRQV WKDW WKH\ DUH SUHFOXGHG IURP UHFHLYLQJ XQGHU W
RI UHVWULFWLRQV LPSRVHG XQGHU 6HFWLRQ D RI WKH , Q@/@XMD O
FRPSHQVDWLRQ OLPLW LQ YRU ZH SURYLGHG D FUHGLW LQWR WK
HTXDO WR RI WKH SDUWLFLSDQWxV HOLJLEOH SD\ EDVH VDODU\ DQG D
DQQXDO FRPSHQVDWLRQ OLPLW $OVR IRU ZH SURYLGHG D FUHGLW L¢
JHDWXUH HTXDO WR Rl WKH SDUWLFLSDQWxV HOLJLEOH SD\ EDVH VDOTL
RI WKH DQQXDO FRPSHQVDWLRQ OLPLW

SDUWLFLSDQWYVY EHFRPH YHVWHG ZLWK UHVSHFW WR WKH 5SHVWRUDWLRQ
SHWLUHPHQW $FFRXQW )HDWXUH DFFRXQW EDODQFHYVY DV RI WKH HDUOLH!
UIXWXUH VHUYLFHU L H VHUYLFH RFFXUULQJ DIWHU 'HFHPEHU

(OLJLEOH H[HFXWLYHV LQFOXGLQJ RXU QDPHG H[HFXWLYH RIILFHUV KDY
S5 HVWRUDWLRQ 30DQ FRQWULEXWLRQ FUHGLWY EDODQFHV EH LQYHVWHC(
PXWXDO IXQG LQYHVWPHQW RSWLRQV

1RQ 4XDOLILHG '"HIHUUHG &RPSHQVDWLRQ 7DEOH

(I[HFXWLYH5HIJLVWUBQWHJIDWHIJJUHIDVEBIUHIDWH
&RQWULEXWRRQWLEXWRRQVQJIV: L\ KGUDZMEDWODQFH DW
LQ /DVW )<LQ /DVW )</DVW )<LVWULEXWLBQW )<(

1DPH 30DQ 1DPH

OU OF,QHUQH\ 5 HVWRUDWLRQ O o

0OU 8SWRQ 5SHVWRUDWLRQ O o

OV 6DOW]JDEHU SHVWRUDWLRQ O o]

0OU 6KDK SHVWRUDWLRQ O o)

OV $UODQG 5SHVWRUDWLRQ O o)
5HIOHFWYVY FRPSDQ\ FRQWULEXWLRQV WR WKH 5HVWRUDWLRQ 30DQ PDGH LQ ZKLFK DL
UHSRUWHG DV FRPSHQVDWLRQ IRU LQ WKH $00 20XIRI?D R\RPBMBNV@WDLRIQR BRTDEPMHR | WK
$JJUHIJDWH EDODQFHYVY UHSRUWHG DV RI '"HFHPEHU IRU WKH QDPHG H[HFXWLYH RIILF
6XPPDU\ &RPSHQVDWLRQ 7DEOHYV IRU DQG \HDUV SULRU 7KH DPRXQW RI FRPSHQVDWLI
7TDEOHV IRU DQG \HDUV SULRU LV IRU OU OF,QHUQH\ IRU OU 8SWRQ

IRU OV $UODQG 7KH DPRXQW RI FRPSHQVDWLRQ UHSRUWHG LQ WKH 6XPPDU\ &RPSHQVDW

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

3RWHQWLDO 3D\PHQWV XSRQ 7HUPLQDWLRQ R
RI &RQWURO

7KH IROORZLQJ WDEOH DQG QDUUDWLYH GLVFORVXUH VXPPDUL]H WKH FR
QDPHG H[HFXWLYH RIILFHUV LQ WKH HYHQW RI D WHUPLQDWLRQ RI HPSOF
WKDW VXFK WHUPLQDWLRQ ZDV HIIHFWLYH DV RI '"HFHPEHU 7KH FR
TXDQWLILHG EHORZ DUH LQ DGGLWLRQ WR WKH FRPSHQVDWLRQ DQG EHQ
XSRQ VXFK QDPHG H[HFXWLYH RIILFHUxV WHUPLQDWLRQ LQFOXGLQJ DFF
EHQHILWY DFFUXHG XQGHU RXU EURDG EDVHG EHQHILW SURJUDPV LQFO>
WKH N 6DYLQJV DQG 5HWLUHPHQW $FFRXQW )HDWXUHYV RI RXU 5HWLUF

,QYROXQWDU\ 7THUPLQDWLRQ Rl (PSOR\PHQW :LWKR:

7TKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG WKH 6HQLRU ([HFXWLYH 6HY}
UHWHQWLRQ RI D VHOHFW JURXS RI NH\ DVVRFLDWHYV LQFOXGLQJ RXU QTC
EHQHILWY LQ WKH HYHQW WKHLU HPSOR\PHQW LV WHUPLQDWHG XQGHU F
EHQHILWY FRPPRQO\ SURYLGHG LQ RXU PDUNHW IRU FRPSHWLQJ H[HFXWL

,Q WKH HYHQW WKH HPSOR\PHQW RI D QDPHG H[HFXWLYH RIILFHU ZDV WH
IRU UJRRG UHDVRQU DV VXFK WHUPV DUH GHILQHG LQ WKH 6HQLRU ([HFX
QDPHG H[HFXWLYH RIILFHU ZRXOG EH HQWLWOHG WR UHFHLYH WKH IROOF
(I[HFXWLYH 6HYHUDQFH 30DQ

A46HYHUDQFH SDKMHQDWHG H[HFXWLYH RIILFHU ZRXOG UHFHLYH D OXPS VX
SD\DEOH ZLWKLQ GD\V RI WKH GDWH Rl WHUPLQDWLRQ LQ DQ DPRXQW
DQG WDUJHW DQQXDO LQFHQWLYH LQ WKH FDVH RI OU OF,QHUQH\ RU R
DQQXDO LQFHQWLYH IRU WKH RWKHU QDPHG H[HEXWLYH RIILFHUV

a3UR UDWD DQQXDO LRKH QWP¥HIE HZBEPXSWLYH RIILFHU ZRXOG UHFHLYH D C
EDVHG RQ WKH DQQXDO LQFHQWLYH DZDUG WKDW ZRXOG KDYH EHHQ SD
WKH TXDOLILHG WHUPLQDWLRQ RFFXUV GHWHUPLQHG DW WKH HQG RI V
SURUDWHG WR WKH QHDUHVW KDOI PRQWK WR UHIOHFW WKH SRUWLRQ F
RI WHUPLQDWLRQ

A %HQHILWY STRAHIDPHG H[HFXWLYH RIILFHU ZRXOG UHFHLYH D OXPS VXP

GD\V Rl WKH GDWH Rl WHUPLQDWLRQ HTXDO WR WKH PRQWKO\ FRVW

PHGLFDO GHQWDO YLVLRQ DQG RU SUHVFULSWLRQ GUXJ SODQ EHQHIL
WHUPLQDWLRQ PXOWLSOLHG E\

24 3DUWLDO YHVWLQJ RI WLPH EDVHG 568Y JDWIGURWIQHUH G V. K HD Q B DHUTOM. W\ T
WLPH EDVHG YHVWLQJ UHVWULFWLRQV KHOG E\ WKH QDPHG H[HFXWLYH
WKH SDUWLFLSDQWxV WHUPLQDWLRQ EXW RQO\ ZLWK UHVSHFW WR D Q
EHFRPH YHVWHG RQ WKH DZDUGxV QH[W UHJXODUO\ VEKHGXOHG YHVWL
UHPDLQGHU RI VXFK DZDUGV ZRXOG EH IRUIHLWHG

a9HVWLQJ RI SHUIRUPDQFH EDVHG ORIHUWHLUFD QG HHEDWLHGH HDT2O0LWE VK H O G
HIHFXWLYH RIILFHU ZRXOG UHPDLQ RXWVWDQGLQJ DQG ZRXOG EH HDUQ
WKURXJK WKH HQG RI WKH SHUIRUPDQFH SHULRG SURUDWHG WR WKH Q
SHUIRUPDQFH SHULRG \HDU WKDW KDG HODSVHG SULRU WR WKH GDWH F

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

A5HWLUHPHQW SO D/K 15 WRWPLH/G RIQMFXWLYH RIILFHU ZRXOG EHFRPH IXOO\ Y
XQIXQGHG QRQTXDOLILHG SHQVLRQ UHWLUHPHQW RU GHIHUUHG FRPSH
SURYLGHG KH RU VKH KDV EHHQ HPSOR\HG E\ WKH FRPSDQ\ IRU DW OHD
DUH DOUHDG\ IXOO\ YHVWHG LQ WKH 5HVWRUDWLR®@ Q@ @RXQ CELDDHD® FHN QB
&RPSHQVDWLRQ 7DEOH

7R UHFHLYH VHYHUDQFH EHQHILWY XQGHU WKH 6HQLRU ([HFXWLYH 6HYHU
H[HFXWH DQG GHOLYHU WR XV D JHQHUDO UHOHDVH RI FODLPV DQG DJUH
LQFOXGLQJ UHVWULFWLRQV RQ WKH VROLFLWDWLRQ RI FXVWRPHUV DQG
FRQILGHQWLDO LQIRUPDWLRQ

7KBRWHQWLDO 3D\PHQWVWBRQH ESDRZWLXRP@DUL]HVY WKH SD\PHQWYV DQG
KDYH EHHQ SD\DEOH WR WKH QDPHG I8 FHFLRNL Y[ FRY W EHY \6 HOQHEUHDUQ WHK 13 O D ¢
UHWHQWLRQ LQFHQWLYHV LQ WKH HYHQW RI D WHUPLQDWLRQ ZLWKRXW
'"HFHPEHU

,QYROXQWDU\ 7THUPLQDWLRQ J)ROORZLQJ D &KDQJH R

7KH &RPSHQVDWLRQ &4RPPLWWHH DGRSWHG WKH &KDQJH RI &RQWURO 30LC
D VHOHFW JURXS RI NH\ HITHFXWLYHV LQFOXGLQJ RXU QDPHG H[HFXWLYH
HPSOR\PHQW LV WHUPLQDWHG ZLWKRXW UFDXVHU RU E\ WKH H[HFXWLYH
RI WKH FRPSDQ\

3IXUVXDQW WR WKH &KDQJH RI &RQWURO 30DQ D QDPHG H[HFXWLYH RIILF
WKH HYHQW RI D WHUPLQDWLRQ RI HPSOR\PHQW ZLWKRXW UFDXVHU RU E
\HDUV IROORZLQJ D FKDQJH RI FRQWURO RI WKH FRPSDQ\ HDFK D U4XDOl
RI §RQWURO 30DQ ,Q WKH HYHQW RI D 4XDOLILHG 7THUPLQDWLRQ GXULQ.
HOLJLEOH WR UHFHLYH WKH IROORZLQJ VHYHUDQFH EHQHILWY XQGHU WK

a6HYHUDQFH SDKMHH@QMWHG H[HFXWLYH RIILFHU ZRXOG UHFHLYH D OXPS VX
DQ DPRXQW HTXDO WR WZR DQG RQH KDOI WLPHVY WKH VXP RI KLV EDVH
FDVH RI OU OF,QHUQH\ DQG WZR WLPHV WKH VXP RI KLV RU KHU EDVH V
FDVH RI WKH RWKHU QDPHG H[HFXWLYH RIILFHUV SD\DEOH ZLWKLQ GI

a3UR UDWD DQQXDO LRKHQWP¥HIE HZBEPXSWLYH RIILFHU ZRXOG UHFHLYH D C
HTXDO WR WKH WDUJHW DQQXDO LQFHQWLYH DZDUG ZLWK UHVSHFW WR
RFFXUV SURUDWHG WR WKH QHDUHVW KDOI PRQWK WR UHIOHFW WKH SI
WKH 4XDOLILHG THUPLQDWLRQ DQG SD\DEOH ZLWKLQ GD\V IROORZLQ.

a9HVWLQJ Rl WLPH EDVHG ORQJ BWHRPNLRFWQRQYH6BBRBUBBBY DQG RWKHU
DzbUGV ZLWK WLPH EDVHG YHVWLQJ UHVWULFWLRQV KHOG E\ WKH QDP}
YHVWHG DV RI D 4XDOLILHG 7THUPLQDWLRQ DQG VWRFN RSWLRQV DQG 6
DzbUGxV UHJXODU H[SLUDWLRQ GDWH 7KH QDPHG H[HFXWLYH RIILFHUV
6$5vV DV RI '"HFHPEHU

49HVWLQJ Rl SHUIRUPDQFH EDVHG O RIHUWRHLFD RE FAHEDWLHYGH HDIZ2OLWB VK H O G
H[HFXWLYH RIILFHU ZRXOG EHFRPH YHVWHG DQG EH GHHPHG HDUQHG EL
UHOHYDQW SHUIRUPDQFH JRDOV DW UWDUJHW OHYHOV DQG VKDOO SD!
IROORZLQJ WHUPLQDWLRQ

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

24 3D\PHQW UHODWHG WR KHDOWK D/X® @QIDIPIHIGQ M KFUFDXQWFLHY B HRQ HIEMAY ZR X O G
VXP FDVK SD\PHQW SD\DEOH ZLWKLQ GD\V Rl WKH GDWH Rl WHUPLQD\
HPSOR\HU SRUWLRQ WR SURYLGH WKH JURXS PHGLFDO GHQWDO YLVLR
DVVRFLDWH KDG EHHQ UHFHLYLQJ EHIRUH WKH TXDOLILHG WHUPLQDWLF
FRQWLQXH WR UHFHLYH OLIH LQVXUDQFH FRYHUDJH IRU PRQWKV

a5HWLUHPHQW SOD/XHE WHOWYIH/E RMOQNFXWLYH RIILFHU ZRXOG EHFRPH IXOO\ Y
XQIXQGHG QRQTXDOLILHG SHQVLRQ UHWLUHPHQW RU GHIHUUHG FRPSH!
$00 QDPHG H[HFXWLYH RIILFHUVY DUH DOUHDG\ IXOO\ YHVWHG LQ WKH 5

1RQ 4XDOLILHG '"HIHUUHG &RNSRHIQWBEWRRRU/DEOH

7KH &KDQJH Rl &RQWURO 30DQ SURYLGHV WKDW LQ WKH HYHQW WKH SDU
XQGHU 6HFWLRQ RI WKH &RGH LPSRVHG RQ LQGLYLGXDOV ZKR UHFHL!
FKDQJH RI FRQWURO WKDW H[FHHGY FHUWDLQ VSHFLILHG OLPLWV DV SUR
SD\PHQWY DQG EHQHILWY ZRXOG EH UHGXFHG WR WKH PD[LPXP DPRXQW \
WKH H[HFXWLYH ZRXOG UHWDLQ JUHDWHU YDOXH RQ DQ DIWHU WD[ EDVL
SD\LQJ DOO H[FLVH DQG LQFRPH WD[HV

,/ DQ H[HFXWLYH EHFRPHY HOLJLEOH WR UHFHLYH EHQHILWY XQGHU WKH
HOLJLEOH WR UHFHLYH EHQHILWY XQGHU WKH 6HQLRU ([HFXWLYH 6HYHUL

7KBRWHQWLDO 3D\PHQW VWBRQH6ESOBDPWKXRODUL]HY WKH SD\PHQWV DQG
KDYH EHHQ SD\DEOH WR WKH QDPHG H[HFXWLYH RIILFHUV XQGHU WKH &K
4XDOLILHG 7THUPLQDWLRQ DV RI '"HFHPEHU H[FOXGLQJ DQ\ DPRXQW
H[FLVH WD]

'HDWK RU 'LVDELOLW\

,Q WKH HYHQW RI GHDWK RU WRWDO GLVDELOLW\ QDPHG H[HFXWLYH RIIL
JHQHUDOO\ EH HOLJLEOH WR UHFHLYH WKH IROORZLQJ

a/RQJ 7THUP ,QFHQWLYHNEKADHBNMQW RI GHDWK L DOO XQYHVWHG 568V ZR
LL DQ\ XQYHVWHG 368V ZRXOG EHFRPH YHVWHG RQ D SUR UDWD EDVLV
WKH QXPEHU RI IXOO PRQWKY HODSVHG IURP WKH LQFHSWLRQ RI WKH S
WHUPLQDWLRQ )XUWKHUPRUH DOO VXFK SHUIRUPDQFH EDVHG DZDUGV
SHUIRUPDQFH SHULRG EDVHG RQ DFWXDO SHUIRUPDQFH ,Q WKH HYHQW
WUHDWPHQW RI RXWVWDQGLQJ 568V DQG 368V LV WKH VDPH DV LQ WKH

a$QQXDO ,QFHDPWIGYH[HFXWLYH RIILFHUV RU WKHLU GHVLJQDWHG EHQHIL
SRUWLRQ RI DQ\ DQQXDO LQFHQWLYH DZDUG EDVHG RQ DFWXDO SHUIRL

a5HWLUHPHQW 3IUHRIXOUWDWPWH RIILFHUVY RU WKHLU GHVLIJQDWHG EHQHILFLDLU
6(53 EHQHILWY VKRZ@GHQVWKRE %HQH$SOWVQILLPEHHIGHH[HFXWLYH RIILFHUV DU
WKH SHVWRUDWLRQ 30DQ EDOOREHAXIDOR UMAKEG' HLIH WIKHHG & RPSHQVDWLRC
ZKLFK LQFOXGH\WR@YWHLEXWLRQ WR WKH 5SHVWRUDWLRQ 30DQ EDVHG R
'"HFHPEHU

a/LIH ,QVXUDQFH 3URIIDPYHQW Rl GHDWK WKH EHQHILFLDU\ Rl WKH QDF
UHFHLYH SD\PHQWV SXUVXDQW WR WKH /HDGHUVKLS /LIH DQG ([HFXWLY
EHQHILWY ,Q WKH HYHQW RI GLVDELOLW\ WKH QDPHG H[HFEXWLYH RIILF
/JHDGHUVKLS /LIH 3URJUDP SUHPLXPV

7KBRWHQWLDO 3D\PHQWVVBBRQH ESDREWLRP®DUL]HV WKH SD\PHQWV DQG
QDPHG H[HFXWLYH RIILFHUV RU WKHLU GHVLJQDWHG EHQHILFLDU\ LQ Wt
'"HFHPEHU

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

SHWLUHPHQW

8SRQ D YROXQWDU\ WHUPLQDWLRQ DQ H[HFXWLYH ZKR KDV DFKLHYHG Wt
DSSOLFDEOH SURJUDP ZRXOG EH HOLJLEOH WR UHFHLYH WKH IROORZLQJ

4/HDGHUVKLS /LIHSQGRIMWWKH /HDGHUVKLS /LIH 3URJUDP LI DQ H[HFXWLY]
RI VHUYLFH DQG WKHQ UHWLUHV ZH ZLOO FRQWLQXH WR SD\ SUHPLXPV
DQQXDO SUHPLXP SD\PHQWV KDYH EHHQ PDGH

a/RQJ 7THUP ,QFHQW 3O FKZIDYHOWMWHG 568 DZDUGY ZRXOG LPPHGLDWHO\ YH)
WKH SDUWLFLSDQW LV DW OHDVW DJH ZLWK ILYH \HDUV RI VHUYLFH D
SUR UDWD EDVLY DV RI WKH GDWH RI WHUPLQDWLRQ EDVHG RQ WKH QXF
RI WKH SHUIRUPDQFH SHULRG XQWLO WKH GDWH RI WHUPLQDWLRQ EDV
SHUIRUPDQFH SHULRG

a3UR 5DWD $QQXDO ,QFHQWH YHHRZOWIGYH LV DW OHDVW DJH ZLWK WHQ
WZHQW\ ILYH \HDUV Rl VHUYLFH DW UHWLUHPHQW SD\PHQW ZRXOG EH E
SHUIRUPDQFH SURUDWHG IRU WKH QXPEHU RI PRQWKYV ZRUNHG GXULQJ '

TKBRWHQWLDO 3D\PHQWVWBRQH EBSEDRZWLR®DUL]HV WKH SD\PHQWY DQG
KDYH EHHQ SD\DEOH WR WKH QDPHG H[HFXWLYH RIILFHUV LQ WKH HYHQW

SRWHQWLDO 3D\PHQWYV 8SRQ 6HSDUDWLRQ
ou ou oV ou oV
OF,QHUQH\ 8SWRQ 6DOW]JDEHU 6KDK $UODQG
,QYROXQWDU\ 7THUPLQDWLRQ RI (PSOR\PHQW :LWKRXW D &KDQJH RI &RQWURO
&DVK 6HYHUDQFH
3UR 5DWHG $QQXDO ,QFHQWLYH $ZDUG
3D\PHQWY 5HODWHG WR +HDOWK %HQHILWV
/RQJ 7THUP ,QFHQWLYHYV
6(53 OHVWLQJ o o o o e}
7RWDO
,QYROXQWDU\ 7THUPLQDWLRQ RI (PSOR\PHQW )ROORZLQJ D &KDQJH Rl &RQWURO
&DVK 6HYHUDQFH
3UR 5DWHG $QQXDO ,QFHQWLYH $ZDUG
3D\PHQWY 5HODWHG WR +HDOWK %HQHILWV
/RQJ 7THUP ,QFHQWLYHYV

6(53 9HVWLQJ o] o] o] o] )
&RQWLQXHG /LIH ,QVXUDQFH o
7RWDO

SHWLUHPHQW

3UR 5DWHG $QQXDO ,QFHQWLYH $ZDUG
/RQJ 7THUP ,QFHQWLYHV

/HDGHUVKLS /LIH 3URJUDP 0o
7RWDO

"HDW K

3UR 5DWHG $QQXDO ,QFHQWLYH $ZDUG
/RQJ 7THUP ,QFHQWLYHV

6(53 9HVWLQJ o o} o} o} o)
/JHDGHUVKLS /LIH 3URJUDP
([HFXWLYH /LIH ,QVXUDQFH 3URJUDP o]

7RWDO

'LVDELOLW\

3UR 5DWHG $QQXDO ,QFHQWLYH $ZDUG

/RQJ 7THUP ,QFHQWLYHV

6(53 9HVWLQJ o o} o} o} o)
/HDGHUVKLS /LIH 3URJUDP o

7RWDO

o0 O 0
[e}NelNeNNe}

(@}

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

5HIOHFWYV D FDVK VHYHUDQFH LQ WKH DPRXQW RI D PXOWLSOH IRU OU OF,QHUQH\ DQC
WKH VXP RI EDVH VDODU\ DQG WDUJHW DQQXDO LQFHQWLYH

5HIOHFWYVY DQ DQQXDO LQFHQWLYH DZDUG EDVHG RQ DFWXDO SHUIRUPDQFH UHVXOWYV WK
6HQLRU ([HFXWLYH 6HYHUDQFH 30DQ DUH GHWHUPLQHG EDVHG RQ DFWXDO SUR UDWD SH
FRPSHQVDWLRXPRDUWKRRPSHQVDWLRQ 7DEOH

5HSUHVHQWYV D OXPS VXP FDVK SD\PHQW HTXDO WR WKH FRPSDQ\ FRVW RI PRQWKYV RI F

5HIOHFWV WKH FRPELQHG DJJUHJDWH YDOXH RI 568V EDVHG RQ WKH FORVLQJ SULFH RI *
WKDW ZRXOG LPPHGLDWHO\ YHVW DV RI WKH H[HFXWLYHxV WHUPLQDWLRQ DQG WKH
368V WKDW ZRXOG UHPDLQ RXWVWDQGLQJ IROORZLQJ WKH H[HFXWLYHxV WHUPLQD
SHUIRUPDQFH SHULRG EDVHG RQ DFWXDO UHVXOWYV SURUDWHG WR WKH QHDUHVW KDOI F
WKDW KDG HODSVHG SULRU WR WKH GDWH RI WHUPLQDWLRQ

7KH 568 DZDUGV IRU ZKLFK YHVWLQJ ZRXOG DFFHOHUDWH DUH WKRVH DZDUGV WKDW ZRX

VFKHGXOHG YHVWLQJ GDWH EDVHG RQ FRQWLQXHG HPSOR\PHQW 7KH 368 DZDUGV UHIOHI

SHUIRUPDQFH WKURXJK WKH HQG Rl WKH SHUIRUPDQFH SHULRG SUR UDWD SD\RXW RI
368V EDVHG RQ D PD[LPXP OHYHO RI SHUIRUPDQFH

5HIOHFWV WKH LQFUHPHQWDO YDOXH RI DFFHOHUDWHG 6(53 EHQHILWV IRU HDFK SDUWLF
YHVWHG EDVLV DV QBMMVERQ WKRHILWY 7DEOH

5HIOHFWV D OXPS VXP FDVK VHYHUDQFH SD\PHQW SD\DEOH ZLWKLQ GD\V RI WKH GDWH
KDOl WLPHV WKH VXP RI EDVH VDODU\ DQG WDUJHW DQQXDO LQFHQWLYH LQ WKH FDVH RI
WDUJHW DQQXDO LQFHQWLYH LQ WKH FDVH RI WKH RWKHU QDPHG H[HFXWLYH RIILFHUV

5HIOHFWV OXPS VXP FDVK SD\PHQW Rl WKH WDUJHW DQQXDO LQFHQWLYH DZDUG WKURXJ!
&KDQJH RI &RQWURO 30DQ HTXDO WKH WDUJHW DQQXDO LQFHQWLYH IRU HDFK 1(2 SURULIL
UHSRUWHG DV FRP S HODD/QWY. RQ 3QDWKHWDVHG $ZDUGV 7DEOH

5HSUHVHQWYV D OXPS VXP FDVK SD\PHQW HTXDO WR WKH FRPSDQ\ FRVW RI PRQWKYV RI F

5HIOHFWV WKH FRPELQHG DJJUHJDWH YDOXH RI 568V DQG 368V 7KH DJJUHJDWH YDOXH R
FRPPRQ VWRFN RQ 'HFHPEHU R WKDW ZRXOG LPPHGLDWHO\ YHVW DV RI WKH H
&KDQJH RI &RQWURO 30DQ DQG 0 368V ZRXOG EHFRPH YHVWHG DQG
DFWXDO SUR UDWD SHUIRUPDQFH DV RI WKH GDWH RI D SDUWLFLSDQWxV 4XDOLILHG 7HUF
HVWDEOLVKHG LQ WKH VROH GLVFUHWLRQ RI WKH &RPSHQVDWLRQ &RPPLWWHH RU RWKH
SHUIRUPDQFH JRDOV DW UWDUJHW U $PRXQWV LQ WKH WDEOH DERYH UHIOHFW WKH DJJU

FRPPRQ VWRFN RQ 'HFHPEHU R R o 368V ZKLFK ZRXOG EHFRPH YHVWHG
WKURXJK WKH HQG RI WKH SHUIRUPDQFH SHULRG D SUR UDWD SD\RXW RI o] 368V ED
SUR UDWD SD\RXW RI (o] 368V EDVHG RQ D PD[LPXP OHYHO RI SHUIRUPDQFH

5HIOHFWV WKH HVWLPDWHG YDOXH RI SUHPLXP SD\PHQWYV IRU PRQWKYV RI FRQWLQXHG |
/LIH 3URJUDPV

5HIOHFWY DQ DQQXDO LQFHQWLYH DZDUG EDVHG RQ DFWXDO SHUIRUPDQFH UHVXOWYV WK
UHWLUHPHQW GHDWK RU GLVDELOLW\ DUH GHWHUPLQHG EDVHG RQ DFWXDO SUR UDWD S
FRPSHQVDWLRXPRQUNKRPSHQVDWLRQ 7DEOH

5HIOHFWV WKH FRPELQHG DJJUHJDWH YDOXH RI 568V ZKLFK ZRXOG LPPHGLDWHO\ YHVW D

UHWLUHPHQW DQG D SD\RXW RI 368V EDVHG RQ DFWXDO DPRXQWYV DZDUGHG D SUF

EDVHG RQ PD[LPXP OHYHO Rl SHUIRUPDQFH LQ HDFK FDVH EDVHG RQ WKH FORVLQJ SULF|
R

5HIOHFWV WKH WRWDO RI WKH WKUHH UHPDLQLQJ DQQXDO SUHPLXP SD\PHQWYV IRU 0U 8S
OV 6DOW]JDEHU OU OF,QHUQH\ LV QRW HOLJLEOH IRU DGGLWLRQDO EHQHILWY XQGHU Wt

5HSUHVHQWY GHDWK EHQHILWY SD\DEOH WR WKH QDPHG H[HFXWLYH RIILFHUxV EHQHILFL

3XUVXDQW WR WKH WHUPV RI WKH ([HFXWLYH /LIH B3URJUDP ZH ZLOO XVH WKH SURFHHGV
SD\ WKH QDPHG H[HFXWLYH RIILFHUxV EHQHILFLDU\ D PLOOLRQ SD\PHQW SOXV D JURV)
WKDW SD\PHQW

5HSUHVHQWY WKH YDOXH RI RQH \HDU RI FRQWLQXHG SUHPLXP SD\PHQWYV LQ WKH HYHQW

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

&(2 3D\ 5DWLR

7KH &(2 SD\ UDWLR ILIJIXUHY EHORZ DUH D UHDVRQDEOH HVWLPDWH FDOFX
X RI 5HIXODWLRQ 6 . XQGHU WKH ([FKDQJH $FW

$V Rl '"HFHPEHU RXU WRWDO QXPEHU RI 8 6 DVVRFLDWHYV ZDV DQG R.
DVVRFLDWHYV ZDV ,Q GHWHUPLQLQJ RXU PHGLDQ DVVRFLDWH ZH H[FO.
WRWDO DVVRFLDWH SRSXODWLRQ

7R GHWHUPLQH RXU PHGLD®KRWRWKHWVWHXEDR! E®MVH VDODU\ DQG WDUJHW
FRQVLVWHQWO\ DSSOLHG FRPSHQVDWLRQ PHDVXUH )RU KRXUO\ DVVRFLD
GHWHUPLQH DQQXDO EDVH SD\ 8VLQJ WKLV PHWKRGRORJ\ DQG DIWHU UL
PHDVXUHPHQW ZH LGHQWLILHG WK DQG FDOFXODWHG WKHLU WRWDO DQ(

7KLV PHGLDQ DVVRFLDWHxV WRWDO ZDV 7KH DQQXDO WRWDO FRP¢
RXU &(2 IR DV VKRZQ LC6XPPDU\ &RPSHQVI ZDV $FFRUGLQJO\ W
UDWLR RI &(2 SD\ WR PHGLDQ VVRFLDWH SD\ ZDV

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

3D\ 9HUVXV 3HUIRUPDQFH '"'LVFOR

$V UHTXLUHG E\ 6HFWLRQ D RI WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP
,WHP Y RI 5HJXODWLRQ 6 . ZH DUH SURYLGLQJ WKH IROORZLQJ LQIRU]|
UFRPSHQVDWLRQ DFWXDOO\ SDLGU U&$30 DV FRPSXWHG LQ DFFRUGDQF
3ULQFLSDO ([HFXWLYH 2IILFHU U3(20 DQG WR RXU RWKHU 1(2V DQG FHU)
&RPSHQVDWLRQ DFWXDOO\ SDLG DV GHWHUPLQHG XQGHU 6(& UHTXLUHPF
FRPSHQVDWLRQ HDUQHG E\ RU SDLG WR RXU H[HFXWLYH RIILFHUV GXULQ.
LQFHQWLYL]H ORQJ WHUP SHUIRUPDQFH DQG WKHUHIRUH GR QRW VSHFLI
UFRPSHQVDWLRQ DFWXDOO\ SDKE (FRPS DQS XU \WOFKR@W L\GPW WR UHYLHZ C
SHUIRUPDQFH PHDVXUHV IRU LWV H[HFXWLYH FRPSHQVDWLRQ SURJUDPYV

SD\ IRU SHUIRUPDQFH SKLORVRSK\ DQG KRZ WKH FRPSDQ\ DOLJQV H[HFXW
SHUIRUPDQFH GRPASHQYRDWKRQ 'LVFXVVVRIGWIQRQ$QDO\VLYV

$YHUDJH $YHUDJH
VXPPDU\FRPSHQVDWLR

FRPSHQVDWLDREQNXDOO\%%QEH RI LQLWLDO IL[HG $GMXVWHG
WDEOH WRWDO WR_LQYHVWPHQW EDVHG RQ 2SHUDWLQJ
6XPPDU\ IRU QRQ QRQ 3(2 3HHU ,QFRPH
FRPSHQVDWIRPGHQVDWLR(@ QDPHG QDPHG 7RWDDURXS WRWDO H[FOXGLQJ
WDEOH WRWW&DOO\ SDHEHFXWLYHH[HFXWLYKDUHKRUKBBIWHK R OIGIU L Q FREBIRVHG % ORFN
<HDU IRU 3(2 WR 3(2 RIILFHUV RIILFHUV  UHWXUQUHWXUQ PLOOLRQWLOOLRQV
2XU 3(2 LQ DQG ZWV7KRPDV OF,QHUQH\

7KH GROODU DPRXQWV UHSRUWHG LQ WKLV FROXPQ UHSUHVHQW WKH DPRXQW RI UFRPSH
,2WHP Y RI 6(& 5HIXODWLRQ 6 . 7KH IROORZLQJ DGMXVWPHQWY ZHUH PDGH WR WKH 3(:
6 XPPDU\ &RPSHQVDWIWRGQODMDKEOBSOLFDEOH ILVFDO \HDU DQG WKH DYHUDJH RI WKH WRWDC
UHSRUWHEXEPRDNKHE RPSHQVDWIWIRQGDMPKEOZYSSOLFDEOH ILVFDO \HDU WR GHWHUPLQH FRPSHQ
DQG WKH RWKHU QRQ 3(2v DQ DYHUDJH UHVSHFWLYHO\

1RQ 3(2
3(2 $YHUDJHV
$GMXVWPHQWYV

6XEWUDFW $PRXQWV 5HSRUWHG XQGHU WKH U6WRFN $ZDUGVU DQG U2SWLRQ $ZDUGVU &F
6XPPDU\ &RPSHQVDWLRQ 7DEOH IRU $SSOLFDEOH )<

$GG $6& )DLU 9DOXH RI $ZDUGV *UDQWHG GXULQJ $SSOLFDEOH )< WKDW 5HPDLQ 8QYHYV
$SSOLFDEOH )< (QG GHWHUPLQHGPDV RI $SSOLFDEOH )< (QG

$GG VXEWUDFW IRU $ZDUGV *UDQWHG GXULQJ 3ULRU )< WKDW ZHUH 2XWVWDQGLQJ DQG
$SSOLFDEOH )< (QG WKH FKDQJH LQ $6& YDLU 9DOXH IURP 3ULRU )< (QG WR $SSOLFDE(

$GG VXEWUDFW IRU $ZDUGV *UDQWHG GXULQJ 3ULRU )< WKDW 9HVWHG 'XULQJ $SSOLFDE
$6& )DLU 9DOXH IURP 3ULRU )< (QG WR 9HVWLQJ 'DWH

7TRWDO $GMXVWPHQWYV

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

P JRU SXUSRVHV Rl WKH IRUHJRLQJ WKH IDLU YDOXH RI WKH VWRFN DZDUGV DW DOO DS«
PHWKRGRORJ\ LQFOXGLQJ DSSOLFDEOH DVVXPSWLRQV DV XVHG WR DFFRXQW IRU VKD
VWDWHPHQWY 7KH DVVXPSWLRQV XVHG LQ FDOFXODWLQJ WKH IDLU YDOXH RI DZDUGYV
UHVSHFW IURP WKH DVVXPSWLRQV XVHG WR FDOFXODWH WKH J&XDORPD G\DWH IDLU YDOXHt
&RPSHQVDWLRRU7WEBHSSOLFDEOH \HDU H[FHSW WKDW L WKH ZHLJKWHG IDLU YDOXH
$GMXVWHG 2SHUDWLQJ ,QFRPH PHWULF DQG WKH 8 6 /LIH ,QVXUDQFH &RPSDQLHV 1HW

JUDQWHG )HEUXDU\ DVVXPHG D SD\RXW DW DV RI '"HFHPEHU LL WKH ZH
368V VXEMHFW WR WKH (QDFW $GMXVWHG 2SHUDWLQJ ,QFRPH PHWULF DQG WKH 8 6 /L
$FWLRQV PHWULF ZKLFK ZHUH JUDQWHG )HEUXDU\ DVVXPHG D SD\RXW DW D\

IDLU YDOXH FDOFXODWLRQV RI WKH 368V VXEMHFW WR WKH (QDFW $GMXVWHG 2SHUDW!|
&RPSDQLHV &RUH 3UH WD[ 6WDWXWRU\ ,QFRPH PHWULF ZKLFK ZHUH JUDQWHG )HEUXD
'"HFHPEHU DQG LY IRU DZDUGV VXEMHFW WR WKH 765 PHWULF WKH DVVXPSWLR
GHWHUPLQH WKH IDLU YDOXH DV RI '"HFHPEHU DQG GLG QRW PDWHULDOO
ORQWH &DUOR FDOFXODWLRQ XVHG WR GHWHUPLQH WKH JUDQW GDWH IDLU YDOXHYV

7KH QRQ 3(2V LQFOXGHWEHQPDWKHDUH -HURPH 8SWRQ .HOO\ 6DOW]JDEHU 6DPLU 6KDK DQ

3HHU *URXS LV WKH 6 3 6PDOO&DS ,QVXUDQFH ,QGH[ WKH SXEOLVKHG LQGXVWU\ RU
SHUIRUPDQFH JUDSK UHSRUWHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HELC

,Q DFFRUGDQFH ZLWK 6(& UXOHV WKH FRP STIDQ\YLHUV K V X3 HIH @ UNARXGIDE BIFOEM i DS\ KW D QW U
SHUIRUPDQFH PHDVXUH DV GHWHUPLQHG E\ WKH FRPSDQ\ XVHG WR OLQN FRPSHQVDWLR
SHUIRUPDQFH IRU WKH PRVW UHFHQWO\ FRPSOHWBGM KV ROH®EG \ HPHIU MAWRHOHRSAGIRP BRNM B U P L
EORFAKLFK LV D PHWULF LQFOXGHG LQ RXU LQFHQWLYH SURJUDP PHHWV WKLV UHTXL
SHUIRUPDQFH PHDBDX WH WQXWIBHUIRUPRBAROTOEDIHQJ WDEOH SUHVHQWV DNRHF G K RV @/L-DGN L
RSHUDWLQJ LQFRPH H[FOXGLQJ FORVHG EORFN IRU WKH UHSRUWDEOH \HDUV HQGHG 'HFH
$PRXQWYV LQ PLOOLRQV

1HW LQFRPH ORVV DYDLODEOH WR *HQZRUWK )LQDQFLDO ,QF xV FRPPRQ VWRFNKROGH!
$GG QHW LQFRPH ORVV DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV

1HW LQFRPH ORVYV

/HVV LQFRPH ORVV IURP GLVFRQWLQXHG RSHUDWLRQV QHW RI WD[HV

,QFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV

/HVV QHW LQFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV DWWULEXWDEOH WR QRQFRQW
,QFRPH ORVV IURP FRQWLQXLQJ RSHUDWLRQV DYDLODEOH WR *HQZRUWK )LQDQFLDO G
$GMXVWPHQWY WR LQFRPH IURP FRQWLQXLQJ RSHUDWLRQV DYDLODEOH WR *HQZRUWK )L
&ORVHG %ORFN RSHUDWLQJ UHVXOWY QHW RI WD[HV

IHW LQYHVWPHQW JBLQV ORVVHV QHW

*DLQV ORVVHV RQ HDUO\ H[WLQJXLVKPHQW RI GHEW

7D[HV RQ DGMXVWPHQWV

$GMXVWHG RSHUDWLQJ LQFRPH H[FOXGLQJ FORVHG EORFN

L 1HW LQYHVWPHQW JDLQV ORVVHV ZHUH DGMXVWHG IRU WKH SRUWLRQ DWWULEXWDEO

tL 7D[HV RQ DGMXVWPHQWY LQFOXGH D WD[ EHQHILW RI PLOOLRQ UHODWHG WR D UHOF
GHIHUUHG WD[ DVVHWYV

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

5SHODWLRQVKLS EHWZHHQ &RPSHQVDWLRQ $FWXDOO!
&RPSDQ\ BHUIRUPDQFH OHDVXUHYV

$V GHVFULEHG LQ PR&RPPSHQWDLW LR RXVF XV V VRIG DIQRI $ XA\ FIRP SDQ\xV H
FRPSHQVDWLRQ SURJUDP UHIOHFWV D SD\ IRU SHUIRUPDQFH SKLORVRSK\
SHUIRUPDQFH PHDVXUHV WR DOLJQ H[HFXWLYH FRPSHQVDWLRQ ZLWK FRF
DUH QRW SUHVBIDWWH VR VWIHIWDERDHDBERYH ORUHRYHU DV GLVFXVVHG [
JHQHUDOO\ VHHNV WR LQFHQWLYL]H ORQJ WHUP SHUIRUPDQFH DQG WKH!
SHUIRUPDQFH PHDVXUHV ZLWK &$3 IRU D SDUWLFXODU \HDU 7KH &RPSHQ
WKH EDVLV IRU PDNLQJ FRPSHQVDWLRQ GHFLVLRQV ,Q DFFRUGDQFH ZLW
UHODWLRQVKLS EHWZHHQ FRPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 3(2 D¢
ILQDQFLDO DQG VWRFN SHUIRUPDQFH IRU WKH L@OGLFNMWUNEZWHBBUYVR 3PBIQW
7DE@ERYH IRU PRUH GHWDLOV RQ HDFK PHDVXUH ,Q DGGLWLRQ WKH ILU
765 DQG RXU 3HHU *URXSxV FXPXODWLYH 765 IRU WKH LQGLFDWHG \HDUV

&$3 YHUVXV &RPSDQ\ DQG 3HHU *URXS 765

2XU FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DOLJQ ZLWK WRWDO VKDU
HTXLW\ IRU H[HFXWLYH RIILFHUV ZLWK Rl 3(2 DQG DSSUR[LPDWHO\ |
LQ HTXLW\ DV GHVERPEBH® LQWLRQ 3URRUPPILAOHPHQWV

3D\ YHUVXV 765

K 3(2 &%$3 $YHUDJH 1RQ 3(2 &%$3 *HQZRUWK 765 3HHU 765

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

&$3 YHUVXV 1HW ,QFRPH DQG $GMXVWHGWXSHQDWLQ.
FORVHG EORFN

$V VKRZQ LQ WKH WDEOH DERYH WKH FRPSDQ\xV QHW LQFRPH DQG DGMX
EORFN KDV YDULHG RYHU WKH ILYH \HDU PHDVXUHPHQW SHULRG GXH WR
EXVLQHVVHV DV ZHOO DV YRODWLOLW\ GXH WR DFWXDO YDULDQFHV IURP
FRPSDQ\xV ORQJ WHUP FDUH LQVXUDQFH SURGXFWV

$GGLWLRQDOO\ QHW LQFRPH DQG DGMXVWHG RSHUDWLQJ LQFRPH H[FOX(
SURSRUWLRQDOO\ ZLWK 3(2 DQG 1RQ 3(2 &$3 7KLV LV GXH WR WKH ODUJF
FRPSHQVDWLRQ WKDW LV HTXLW\ EDVHG FRPSHQVDWLRQ DV ZHOO DV WK}
IURP H[SHFWHG H[SHULHQFH RQ WKH FRPSDQ\xV 8 6 *$$3 QHW LQFRPH

3D\ YHUVXV 1HW ,QFRPH

K 3(2 &%$3 $YHUDJH 1RQ 3(2 &%$3 1HW ,QFRPH

3D\ YHUVXV $GMXVWHG 2SHFDWGCQQJ@EFFRRRPHHG EORFEN

K 3(2 &%$3 $YHUDJH 1RQ 3(2 &$3 $GMXVWHG 2SHUDWLQJ ,QFRPH
H[FOXGLQJ FORVHG EORFN

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

&RPSDQ\ 6HOHFWHG )LQDQFLDO 3HUIRUPDQFH OHDYV X

YRU WKH FRPSDQ\ VHOHFWHG WKH IROORZLQJ ILQDQFLDO SHUIRUPDQI
SDLG WR RXU 1(2V WR WKH FRPSDQ\xV SHUIRUPDQFH IRU WKH PRVW UHFH
FRQWLQXH WR UHYLHZ DQG HYDOXDWH SHUIRUPDQFH PHDVXUHV IRU LWV
FRPSDQ\ PHDVXUHV SHUIRUPDQFH RI LWV OHJDF\ LQVXUDQFH VXEVLGLDUI
LQGLFDWRUV LQFOXGLQJ LQ IRUFH UDWH DFWLRQ DSSURYDOV DV ZHOO L
LQIRUPDWLRQ FRQFHUQLQJ WKH FRPSDQ\xV SD\ IRU SHUIRUPDQFH SKLOR'
H[HFXWLYH FRPSHQVDWLRQ ZLWK WKH FRPSPRS KQ \BHIW LRWOP DY F XV VU HRIQUD\G
$QDO\VLV VHFWLRQ

A $GMXVWHG 2SHUDWLMXGIQFRFBRVHG EORFN
486 /LIGIWXUDSRABDQLHY 1HW ,QFRPH /RVV XQGHU 6WDWXWRU\ $FFRXQW
4 5HODWLYH 7RWDO 6KDUHKROGHU 5HWXUQ

$SSOLFDWLRQ RI &ODZEDFN 3ROLF\ WR &RUUH
SFFRXQWLQJ (UURU

$V SUHYLRXVO\ GLVFORVHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH
U JRUP .0 LQ WKH IRXUWK TXDUWHU RI ZH FRUUHFWHG WKH PHE
UHFRYHUDEOH IRU RXU WUDGLWLRQDO OLIH LQVXUDQFH SURGXFWV WKDW
DOLJQLQJ WKH UHFRJQLWLRQ RI JDLQV RQ WKH UHFRYHUDEOH DVVHWV ZlI
RQ D FRKRUW EDVLV $V GLVFXVVHG LQ WKH YRUP . ZH HYDOXDWHG
FRQFOXGHG WKDW LW ZDV QRW PDWHULDO WR RXU SUHYLRXVO\ LVVXHG F
SULRU SHULRGV LQ ZKLFK LW RFFXUUHG +RZHYHU ZH FRUUHFWHG WKH H
LQFOXGHG LQ WKH YRUP . E\ UHGXFLQJ HTXLWP IDIVARIRV\H BHWEHDQG E\
DGMXVWLQJ HDUQLQJV LQ WKH IRXUWK TXDUWHU RPLOOLRQFK LQFUHDVH

,QFHQWLYH %DVHG &RPSHQVDWLRQ 5HFRYHU\ 3ROLF

7KH UHYLVLRQ WR FRUUHFW WKH SUHYLRXVO\ LVVXHG ILQDQFLDO VWDWH
EDVHG FRPSHQVDWLRQ UHFHLYHG E\ RXU H[HFXWLYH RIILFHUV GXULQJ W|
,QFHQWLYH %DVHG &RPSHQVDWLRQ 5HFRYHU\ 3ROLF\ WKH U1<6( &ODZED
DSSOLHV WR FRPSHQVDWLRQ JUDQWHG HDUQHG RU YHVWHG EDVHG ZKRC
SHUIRUPDQFH PHDVXUH GXULQJ WKH WKUHH FRPSOHWHG ILVFDO \HDUV S
DIWHU 2FWREHU WKH HIITHFWLYH GDWH RI WKDW SROLF\

7TKH &RPSHQVDWLRQ &RPPLWWHH ZLWK WKH DVVLVWDQFH RI LWV LQGHSF
LQFHQWLYH EDVHG FRPSHQVDWLRQ JUDQWHG WR H[HFXWLYH RIILFHUV GX
FRPSHQVDWLRQ WKDW zZDV JUDQWHG HDUQHG RU YHVWHG EDVHG ZKROO\
7TKH &RPSHQVDWLRQ &RPPLWWHH LGHQWLILHG SRUWLRQV RI ORQJ WHUP 1
SHUIRUPDQFH DPRQJ RWKHU SHUIRUPDQFH PHDVXUHV QRW LPSDFWHG E\
368V ZLWK SHUIRUPDQFH JRDOV DQG WDUJHWYV IRU WKH SHULRGYV
UHVXOWY FHUWLILHG LQ )HEUXDU\ DQG UHVXOWY FHU\
SHUIRUPDQFH JRDOV DQG WDUJHWYV IRU WKH SHULRG DUH VFKHGX(

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

7KH &RPSHQVDWLRQ &RPPLWWHH HQJDJHG D WKLUG SDUW\ DGYLVRU\ ILUI
765 DEVHQW WKH HUURU IRU WKH UHOHYDQW SHUIRUPDQFH SHULRGV W
ZKHWKHU WKHUH ZzDV HUURQHRXVO\ DZDUGHG FRPSHQVDWLRQ 7KH DGYL!
EHIRUH DQG DIWHU WKH FRUUHFWLRQ DQG LGHQWLILHG VWRFN SULFH PR
FRUUHFWLRQ XVLQJ DQ HYHQW VWXG\ DQDO\VLV IRFXVHG RQ WKH LPSDFW]
FRUUHFWLRQ LQ WKH JRUP . DQG IXQGDPHQWDO DQDO\VLYV RI VWRFN
FRUUHFWLRQ XVLQJ D FRQVWDQW PXOWLSOHY DSSURDFK 7KH DGYLVRU\

a5HDVRQDEOH HVWLPDWHYV RI WKH LPSDFW RI WKH FRUUHFWLRQ RQ 765
368 SD\RXWV IRU WKH SHUIRUPDQFH SHULRGYV DQG

a$Q bDQDO\WLY RI DQ\ UHODWHG LPSDFW RQ WKH 368 SD\RXWV HDUQHG E

%DVHG RQ WKLY DQDO\WLY DQG UHDVRQDEOH HVWLPDWHY WKH &RPSHQV
QRWZLWKVWDQGLQJ WKH FRUUHFWLRQ WKH 765 WDUJHWYV ZRXOG QHYHU\
EDVHG RQ SHUIRUPDQFH SHULRGWQG DQG WKHUHIRUH WKHUH ZDV
HUURQHRXVO\ DZDUGHG FRPSHQVDWLRQ WR H[HFXWLYH RIILFHUYV

6XSSOHPHQWDO 'LVFUHWLRQDU\ &0ODZEDFN 3ROLF\

7KH UHYLVLRQ WR FRUUHFW WKH SUHYLRXVO\ LVVXHG ILQDQFLDO VWDWH
EDVHG FRPSHQVDWLRQ UHFHLYHG E\ RXU HI[HFXWLYH RIILFHUV GXULQJ Wi
6XSSOHPHQWDO 'LVFUHWLRQDU\ &ODZEDFN 3ROLF\

,Q OLIJKW RI WKH LPPDWHULDO QDWXUH RI WKH FRUUHFWLRQ WR RXU ILQI
GLVFXVVHG DERYH DQG WKH ODFN RI FRQQHFWLRQ EHWZHHQ WKDW FRUL
RXU H[HFEXWLYH RIILFHUV WKH &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQH(
VHUYLFH EDVHG DZDUGYV

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

BURSRVDO

$SSURYDO RI WKH *HQZRUWK )LQDQFLDO ,QF %
3XUFKDVH 30DQ

‘H DUH VHHNLQJ VWRFNKROGHU DSSURYDO RI WKH *HQZRUWK )LQDQFLDO
ZH UHIHU WR6B3AMKKH$633 ZDV DSSURYHG DQG DGRSWHG E\ RXU %RDUG RI

VXEMHFW WR DSSURYDO E\ WKH VWRFNKROGHUY DW WKH $QQXDO OHF
VWRFNKROGHU DSSURYDO DW WKH $QQXDO OHHWLQJ

7KH SXUSRVH RI WKH $633 LV WR SURYLGH HOLJLEOH DVVRFLDWHV RI WKF
VXEVLGLDULHY DQ RSSRUWXQLW\ WR XVH SD\UROO GHGXFWLRQV DQG FRF
RI RXU FRPPRQ VWRFN DQG WKHUHE\ DFTXLUH DQ RZQHUVKLS LQWHUHVW
TXDOLI\ BP DAR\HH VWRFN SIZURKRLOHWSODRPHDQLQJ Rl 6HFWLRQ RI WKH

7KH PD[LPXP DJJUHJDWH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN WKDW

EH VKDUHVY VXEMHFW WR DGMXVWPHQW DV SURYLGHG IRU LQ WKH
UHSUHVHQWY DSSUR[LPDWHO\ RI WKH WRWDO QXPEHU RI VKDUHV RI R
ODUFK ,Q GHWHUPLQLQJ WKH QXPEHU RI VKDUHVY WR UHVHUYH IRU

FRQVLGHUHG WKH SRWHQWLDO GLOXWLYH LPSDFW WR VWRFNKROGHUYV D
WHQ \HDU WHUP RI WKH $633

$ VXPPDU\ RI WKH PDWHULDO WHUPV RI WKH $633 LV VHW IRUWK EHORZ 7
UHIHUHQFH WR WKH IXO0 WH[W RI WKH $633 ZKLFK LV DWWDFKHG WR WKI

7KH %RDUG RI 'LUHFWRUV UHFRPPHQGY WKH \D SSSNURFNDKCR R IG WK YA

JLODQFLDO ,QF $VVRFLDWH 6WRFN 3XUFKDVH 30DQ

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

6 XPPDU\ RI ODWHULDO 7THUPV RI WKH

$XWKRUL]JHG 6KDUHV

6XEMHFW WR DGMXVWPHQW DV SURYLGHG LQ WKH $633 D WRWDO RI

DYDLODEOH IRU VDOH XQGHU WKH $633 ,Q WKH HYHQW RI D VWRFN GLYLC
UHFDSLWDOL]DWLRQ RU RWKHU FKDQJH LQ WKH &RPSDQ\xV FDSLWDOL]DW
VWRFNKROGHUVY RWKHU WKDQ QRUPDO FDVK GLYLGHQGY DQ DXWRPDWLF
Rl VKDUHV DV WR ZKLFK RXWVWDQGLQJ RSWLRQV WKHQ XQH[HUFLVHG ZL(
UHVHUYHG IRU VDOH XQGHU WKH $633 DQG LQ WKH SXUFKDVH SHULRG OL
LOWHUHVW RI WKH SDUWLFLSDQWY EHIRUH DQG DIWHU WKH HYHQW

$V RI ODUFK WKH FORVLQJ SULFH RI RXU FRPPRQ VWRFN RQ 1HZ <R
SHU VKDUH

30DQ $GPLQLVWUDWLRQ

2XU &RPSHQVDWLRQ &RPPLWWHH ZLOO DGPLQLVWHU WKH $633 DQG ZLOO
LOWHUSUHW DQG DSSO\ WKH WHUPV RI WKH $633 WR GHVLJQDWH VHSDUL
VXEVLGLDULHY RU DIILOLDWHY DV SDUWLFLSDWLQJ LQ WKH $633 WR GHW
ILOHG XQGHU WKH $633 DQG WR HVWDEOLVK VXFK SURFHGXUHYVY WKDW LW
$633 7KH &RPSHQVDWLRQ &RPPLWWHH LV DOVR DXWKRUL]JHG WR DGRSW L
RSHUDWLRQ RI WKH $633 LQ MXULVGLFWLRQV RXWVLGH RI WKH 8QLWHG 6
WKH 30DQ WKH %RDUG KDV DSSRLQWHG WKH &RPSDQ\ V &KLHI +XPDQ 5H)\

(OLJLELOLW\

*HQHUDOO\ DVVRFLDWHYV RI WKH &RPSDQ\ DQG DQ\ RI LWV GHVLIJQDWHG
SDUWLFLSDWH LQ WKH $633 VXEMHFW WR WKH SURFHGXUDO HQUROOPHQ!
RXU &RPSHQVDWLRQ &RPPLWWHH PD\ LQ LWV GLVFUHWLRQ GHWHUPLQH
FHUWDLQ DVVRFLDWHY LGHQWLILHG VSHFLILFDOO\ RU DV D PHPEHU RI D
WR SDUWLFLSDWH LQ WKH $633 7KH %RDUG KDV VSHFLILFDOO\ GHWHUPLC
H[FOXGHG IURP SDUWLFLSDWLQJ LQ WKH $633

$VVRFLDWHV ZKR DUH FLWL]JHQV RU UHVLGHQWY RI D QRQ 8 6 MXULVGLFV
$633 RU D VSHFLILF RITHULQJ LI VXFK SDUWLFLSDWLRQ LV SURKLELWHG X

JRU SXUSRVHV RI WKH $633 GHVLJQDWHG VXEVLGLDULHY DQG DIILOLDWH
&RGH RI WKH &RPSDQ\ WKDW KDV EHHQ GHVLIJQDWHG E\ RXU &RPSHQVDW
WKH $633

$V RI ODUFK DSSUR[LPDWHO\ DVVRFLDWHYV ZRXOG EH HOLJLEOL

21 THULQJ SHULRGYV

3XUVXDQW WR WKH WHUPV RI WKH $633 RQ WKH ILUVW WUDGLQJ GD\ RI D
JUDQWHG DQ RSWLRQ WR SXUFKDVH VKDUHV RI RXU FRPPRQ VWRFN RQ W
&RPSHQVDWLRQ &RPPLWWHH ZLOO GHWHUPLQH WKH OHQJWK RI HDFK RIIF
&RPPLWWHH WKH ILUVW 2IIHULQJ SHULRG ZLOO EH WKH PRQWK SHULRG
-XQH WKHUHDIWHU 2IIHULQJ BHULRGYV ZLOO EH WKH VL[ PRQWK SHL
-XO\ RI HDFK \HDU FRPPHQFLQJ -XO\

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

3D\ UROO '"HGXFWLRQV DQG ODWFKLQJ &RQWULEXWLR

7KH $633 SHUPLWYV HDFK SDUWLFLSDQW WR SXUFKDVH VKDUHV RI RXU FRF
SDUWLFLSDQWxV DFFRXQW XQGHU WKH $633 WKURXJK SD\UROO GHGXFWL
FRPSHQVDWLRQ DQG FRPSDQ\ PDWFKLQJ FRQWULEXWLRQV HTXDO WR R
SURYLGHG KRZHYHU WKDW RXU &RPSHQVDWLRQ &RPPLWWHH PD\ GHWHU
PRUH WKDQ D VSHFLILF PD[LPXP QXPEHU RI VKDUHV ZKLFK OLPLW LI DQ\
&RPPLWWHH SULRU WR WKH FRPPHQFHPHQW RI WKH RITHULQJ SHULRG 7K
DQ\ SDUWLFLSDQW IRU DOO RIIHULQJ SHULRGYV XQGHU WKH $633 GXULQJ I
ILIWHHQ WKRXVDQG GROODUV 1R LQWHUHVW ZLOO DFFUXH RQ D S
UHTXLUHG E\ ODZ LQ FHUWDLQ MXULVGLFWLRQV $ SDUWLFLSDQW PD\ ZLYV
RITHULQJ SHULRG DQG UHFHLYH SD\PHQW IRU DOO SD\UROO GHGXFWLRQV
FUHGLWHG WR WKH SDUWLFLSDQWxV DFFRXQW DQG QRW XVHG WR SXUFKI

SXUFKDVHYV

8QOHVV D SDUWLFLSDQW WHUPLQDWHYV HPSOR\PHQW RU ZLWKGUDZV IURP
WUDGLQJ GD\ RI DQ RIIHULQJ SHULRG WKH SDUWLFLSDQWxV RSWLRQ ZLO
RI HDFK RIITHULQJ SHULRG 7KH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN
WKH SD\UROO GHGXFWLRQV DQG FRPSDQ\ PDWFKLQJ FRQWULEXWLRQV DF
SXUFKDVH SULFH IRU WKH VKDUHV ZKLFK VKDOO EH HTXDO WR RI WKF
WKH ODVW WUDGLQJ GD\ RI HDFK RIITHUL QS SHHAKRG & RMWHDEMW IURIQB O W RDL
RXU FRPPRQ VWRFN ZLOO EH SXUFKDVHG $Q\ FRQWULEXWLRQV DFFXPXOTL
VXIILFLHQW WR SXUFKDVH D IXOO VKDUH RI RXU FRPPRQ VWRFN ZLOO EH
LQWHUHVW RU ZLOO EH UHIXQGHG WR WKHP ZLWKRXW LQWHUHVW

' LWKGUDZDOV 7THUPLQDWLRQ RI (PSOR\PHQW

$ SDUWLFLSDQW PD\ HQG WKHLU SDUWLFLSDWLRQ DW DQ\ WLPH GXULQJ C
GHGXFWLRQV EXW QRW PDWFKLQJ FRQWULEXWLRQV ZKLFK VKDOO EH IR
FRPPRQ VWRFN ZLOO DW WKH GLVFUHWLRQ RI WKH &RPSHQVDWLRQ &RPP
UHDVRQDEO\ SUDFWLFDEOH DIWHU UHFHLSW RI QRWLFH RI ZLWKGUDZDO

B3HULRG VKDOO EH WHUPLQDWHG DXWRPDWLFDOO\ DQG QR IXUWKHU SD\U|
SXUFKDVH RI VKDUHV RI &RPPRQ 6WRFN VKDOO EH PDGH IRU VXFK 2IIHULC
DQ RITHULQJ SHULRG WKH\ PXVW UH HQUROO LQ WKH $633 LQ RUGHU WR

,] D SDUWLFLSDQW FHDVHV WR EH DQ HOLJLEOH DVVRFLDWH IRU DQ\ UHD'
ZLWKGUDZ IURP WKH $633 DQG WKHLU FRQWULEXWLRQV QRW \HW XVHG W|
UHWXUQHG WR WKHP

1RQ 7UDQVIHUDELOLW\

$ SDUWLFLSDQW PD\ QRW DVVLJQ WUDQVIHU SOHGJH RU RWKHUZLVH GL\
OoODZV RI GHVFHQW DQG GLVWULEXWLRQ WKHLU ULJKWV ZLWK UHJDUG WR
FUHGLWHG WR WKHLU DFFRXQW

3UR[\ 6WDWHPHQW



([HFEXWLYH &RPSHQVDWLRQ

&RUSRUDWH 7UDQVDFWLRQV

7KH $633 SURYLGHVY WKDW LQ WKH HYHQW RI D UHRUJDQL]DWLRQ PHUJHU
PRUH FRUSRUDWLRQV LQ ZKLFK WKH &RPSDQ\ LV QRW WKH VXUYLYLQJ FR
VXEVLGLDU\ RI VXFK RWKHU FRQVWLWXHQW FRUSRUDWLRQ RU LWV SDUHC
SURSHUW\ RU VWRFN RI WKH &RPSDQ\ WR DQRWKHU FRUSRUDWLRQ D VXF
HDFK RXWVWDQGLQJ RSWLRQ ,I| WKH VXFFHVVRU FRUSRUDWLRQ UHIXVHV
RSWLRQ WKH RITHULQJ SHULRG WKHQ LQ SURJUHVYV ZLOO EH VKRUWHQHG
&RPSDQ\ ZLOO QRWLI\ HDFK SDUWLFLSDQW WKDW WKH SXUFKDVH GDWH K
RSWLRQ ZLOO EH HI[HUFLVHG DXWRPDWLFDOO\ RQ WKH QHZ SXUFKDVH GD
ZLWKGUDZQ IURP WKH RIITHULQJ SHULRG

$PHQGPHQW 7HUPLQDWLRQ

6 XEMHFW WR DSSOLFDEOH ODZ RXU &RPSHQVDWLRQ &RPPLWWHH LQ LWV
WHUPLQDWH WKH $633 DW DQ\ WLPH DQG IRU DQ\ UHDVRQ ZLWKRXW VWR]

2XU &RPSHQVDWLRQ &RPPLWWHH PD\ FKDQJH WKH RIIHULQJ SHULRGV GH
IUHTXHQF\ DQG RU QXPEHU RI FKDQJHV LQ WKH DPRXQW ZLWKKHOG GXUL:
UDWH DSSOLFDEOH WR DPRXQWV ZLWKKHOG LQ D FXUUHQF\ RWKHU WKDQ
DPRXQW GHVLIJQDWHG E\ D SDUWLFLSDQW LQ RUGHU WR DGMXVW IRU GHC
SURSHUO\ FRPSOHWHG FRQWULEXWLRQ HOHFWLRQV HVWDEOLVK UHDVRQ
DFFRXQWLQJ DQG FUHGLWLQJ SURFHGXUHV WR HQVXUH WKDW DPRXQWYV I
VWRFN IRU HDFK SDUWLFLSDQW SURSHUO\ FRUUHVSRQG ZLWK FRQWULEX!
RU SURFHGXUHYV DV RXU &RPSHQVDWLRQ &RPPLWWHH GHWHUPLQHY LQ LW
ZLWK WKH $633 6XFK PRGLILFDWLRQV ZLOO QRW UHTXLUH VWRFNKROGHU
$633 SDUWLFLSDQWYV

7KH $633 ZLOO DXWRPDWLFDOO\ WHUPLQDWH RQ 0D\ XQOHVV ZH Wi

&HUWDLQ )HGHUDO ,QFRPH 7D[ (IIHFV

7KH IROORZLQJ VXPPDU\ EULHIO\ GHVFULEHY 8 6 IHGHUDO LQFRPH WDJ[ F
$633 EXW LV QRW D GHWDLOHG RU FRPSOHWH GHVFULSWLRQ RI DOO 8 6
DQG GRHV QRW DGGUHVV DQ\ ORFDO VWDWH RU RWKHU FRXQWU\ ODZzZV 7
IRU LQGLYLGXDO WD[ FRPSOLDQFH SODQQLQJ RU GHFLVLRQV 3DUWLFLSI
SURIHVVLRQDO WD[ DGYLVRUV FRQFHUQLQJ WD[ DVSHFWV RI RSWLRQV JU
FRQFHUQLQJ WD[ GHGXFWLRQV WKDW PD\ EHFRPH DYDLODEOH WR WKH &F
LQWHQGHG WR LPSO\ WKDW WKH &RPSDQ\ ZLOO QHFHVVDULO\ REWDLQ D
HTXLW\ EDVHG SD\PHQWYV LQ RWKHU FRXQWULHV LV FRPSOH[ GRHV QRW .
DQG LV QRW FRYHUHG E\ WKH VXPPDU\ EHORZ

7KH $633 LV QRW LQWHQ GG SR \THD 8 WIR N/ S FHRADLVGH) SNOKDHQUH TXLUHP HQ\
6HFWLRQ RI WKH &RGH 8QGHU WKH DSSOLFDEOH &RGH SURYLVLRQV D
DW WKH WLPH WKH VKDUHV DUH SXUFKDVHG PHDVXUHG DV WKH H[FHVV RI
SXUFKDVHG RYHU WKH SXUFKDVH SULFH DQG WKH &RPSDQ\ ZLOO EH HQW!I
DGGLWLRQDO JDLQ RU ORVV RQ WKH VXEVHTXHQW VDOH RU GLVSRVLWLR
ORVV GHSHQGLQJ RQ WKH FDSLWDO JDLQ KROGLQJ SHULRG

*HQZRUWK )LQDQFLDO ,QF



([HFXWLYH &RPSHQVDWI

1HZ 30DQ %HQHILWYV

7KH EHQHILWY WKDW ZLOO EH UHFHLYHG E\ RU DOORFDWHG WR SHUVRQV
FDQQRW EH GHWHUPLQHG DW WKLV WLPH EHFDXVH WKH DPRXQW RI FRQW

&RPSDQ\xV FRPPRQ VWRFN XQGHU WKH $633 VXEMHFW WR WKH OLPLWV R
RI HDFK SDUWLFLSDQW

3UR[\ 6WDWHPHQW



$XGLW ODWWHUYV

BURSRVDO

SDWLILFDWLRQ RI WKH 6HOHFWLRQ RI .30* //3 DV W
5HILVWHUHG 3XEOLF $FFRXQWLQJ )LUP IRU

7KH $XGLW &RPPLWWHH LV GLUHFWO\ UHVSRQVLEOH IRU WKH DSSRLQWPH
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP UHWDLQHG WR DX
DWWHVW WR WKH HIITHFWLYHQHVV Rl RXU LQWHUQDO FRQWURO RYHU ILQTE
.30* //3 U.30*0 DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQ
FRQWLQXRXVO\ DV RXU LQGHSHQGHQW DXGLWRU LQ FRQQHFWLRQ ZLWK D
LV D UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP ZLWK WKH 3XEOLF &RPSDQ\
UHTXLUHG E\ WKH 6DUEDQHV 2[OH\ $FW RI DQG WKH UXOHV Rl WKH 38&37

(DFK \HDU WKH $XGLW &RPPLWWHH HYDOXDWHY WKH TXDOLILFDWLRQV S
FRPSDQ\xV LQGHSHQGHQW DXGLWRU DQG GHWHUPLQHYVY ZKHWKHU WR UH I
IROORZLQJ \HDU ,Q GRLQJ VR WKH $XGLW &RPPLWWHH FRQVLGHUV DPRC(

H[WHUQDO GDWD UHODWLQJ WR D30GkW WKRQ®UW\DD/QREXU LQGHSHQGHQ\
SHUIRUPDQFH LQFOXGLQJ UHFHQWV3&SRMOLDULW\ ZLWK RXU REHUDWL
UHSRUWYV RQ .30* DQG LWV SHHUEIXWIPQYHVVHY DFFRXQWLQJ SRPDLFLHV

DQG LQWHUQDO FRQWURO RYHU ILQDC

WKH TXDOLW\ DQG HIILFLHQF\ RI.9/KHWHQGHSHWGHQFH
SURYLGHG E\ WKH DXGLWRUV WKH DXGLWRUYV x
FDSDELOLWLHY DQG WHFKQLFDO H[SHUWLVH

%DVHG RQ WKLY HYDOXDWLRQ WKH PHPEHUV RI WKH $XGLW &RPPLWWHH
UHWHQWLRQ RI .30* LV LQ WKH EHVW LQWHUHVWY RI WKH FRPSDQ\ DQG R

.30* UHSUHVHQWDWLYHV DUH H[SHFWHG WR DWWHQG WKH $QQXDO OHl
PDNH D VWDWHPHQW LI WKH\ GHVLUH WR GR VR DQG ZLOO EH DYDLODEOH
VWRFNKROGHU TXHVWLRQV

‘H DUH DVNLQJ RXU VWRFNKROGHUV WR UDWLI\ WKH VHOHFWLRQ RI .30* C
DFFRXQWLQJ ILUP $OWKRXJK UDWLILFDWLRQ LV QRW UHTXLUHG E\ RXU F
WKH %RDUG LV VXEPLWWLQJ WKH VHOHFWLRQ RI .30* WR RXU VWRFNKROC
FRUSRUDWH SUDFWLFH ,I WKH VHOHFWLRQ LV QRW UDWLILHG WKH $XGL)\
VHOHFW DOQRWKHU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILU
&RPPLWWHH LQ LWV GLVFUHWLRQ PD\ VHOHFW D GLIITHUHQW LQGHSHQGF
GXULQJ WKH \HDU LI LW GHWHUPLQHY WKDW VXFK D FKDQJH ZRXOG EH LQ
RXU VWRFNKROGHUYV

7KH %RDUG UHFRPPHQGY WKDW VWRFNKROGHUV YRWH )25 WKH

RXU LOQOGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IR

*HQZRUWK )LQDQFLDO ,QF



$XGLW ODWWHU\

5HYLHZ DQG (QJDJHPHQW RI ,QGHSH{
3XEOLF $FFRXQWLQJ )LUP

8SRQ WKH DSSURYDO RI WKH $XGLW &RPPLWWHH *HQZRUWK UHWDLQHG .:
VWDWHPHQWYV IRU DQG WR DWWHVW WR WKH HITHFWLYHQHVV RI WKH F
UHSRUWLQJ ,Q DGGLWLRQ *HQZRUWK UHWDLQHG .30* DV ZHOO DV RWKH
DFFRXQWLQJ DQG DGYLVRU\ VHUYLFHV LQ

7KH $XGLW &RPPLWWHH UHFRJQL]JHVY WKH LPSRUWDQFH RI PDLQWDLQLQJ \
LQGHSHQGHQW DXGLWRU ERWK LQ IDFW DQG DSSHDUDQFH ,Q RUGHU WR
$XGLW &RPPLWWHH SHULRGLFDOO\ FRQVLGHUV ZKHWKHU WKHUH VKRXOG
DGGLWLRQ WKH $XGLW &RPPLWWHH KDV DGRSWHG UHVWULFWLRQV RQ R)
RU LWV DIILOLDWHV LQFOXGLQJ DQ\ SDUWQHU GLUHFWRU PDQDJHU VW
SURIHVVLRQDO SUDFWLFH UHYLHZLQJ DFWXDU\ UHYLHZLQJ WD[ SURIHVYV
UHVSRQVLELOLW)\ IRU SURYLGLQJ DXGLW DVVXUDQFH RQ DQ\ DVSHFW RI V
VWDWHPHQWY 7KH 3&$2% DQG $XGLW &RPPLWWHH DOVR UHTXLUH WKH O}l
URWDWHG DW OHDVW HYHU\ ILYH \HDUV 7KH $XGLW &RPPLWWHH DQG LW\
QHZ OHDG SDUWQHU

$SSURYDO RI $XGLW DQG 1RQ $XGLW

‘H XQGHUVWDQG WKH QHHG IRU .30* WR PDLQWDLQ REMHFWLYLW\ DQG LQ
ILQDQFLDO VWDWHPHQWY $V UHTXLUHG E\ RXU ,QGHSHQGHQW $XGLWRU |
DQG DSSOLFDEOH 6(& DQG 3&%$2% UXOHV DQG UHJXODWLRQV WKH $XGLW
DXGLW UHODWHG WD[ DQG RWKHU SHUPLWWHG QRQ DXGLW VHUYLFHV SH
SD\DEOH IRU VXFK VHUYLFHV WR HQVXUH WKDW WKH SURYLVLRQ RI VXFK
LQGHSHQGHQFH 7KH $XGLW &RPPLWWHH PD\ QRW GHOHJDWH WKLV UHVSH
DXGLW UHODWHG VHUYLFHV DQG IHHV DUH SUH DSSURYHG E\ WKH $XGLW
ZLWK WKH HQJDJHPHQW RI .30* DV WKH FRPSDQ\xV LQGHSHQGHQW UHJLV\
\HDU 2WKHU DXGLW DXGLW UHODWHG DQG SHUPLWWHG QRQ DXGLW VHU"
&RPPLWWHH SXUVXDQW WR RXU ,QGHSHQGHQW $XGLWRU 6HUYLFHV 3ROLF

$Q\ RWKHU DXGLW DXGLW UHODWHG DQG SHUPLWWHG QRQ DXGLW VHUYL
SUH DSSURYHG E\ WKH $XGLW &RPPLWWHH

3UR[\ 6WDWHPHQW



$XGLW ODWWHUV

$XGLWRU )HHV

7KH DJJUHJDWH IHHVY ELOOHG E\ .30* LQ DQG IRU SURIHVVLRQDO V|

7\SH RI )HHV LQ PLOOLRQV
$XGLW )HHV

$XGLW SHODWHG )HHV

7D[ JHHV o] o]
$00 2WKHU )HHV

7RWDO

YHHV IRU VHUYLFHY WR SHUIRUP DQ DXGLW RU UHYLHZ LQ DFFRUGDQFH ZLWK HLWKHU WK
FRXQWULHV RU JHQHUDOO\ DFFHSWHG DXGLWLQJ VWDQGDUGY DQG VHUYLFHV WKDW JHQ
DFFRXQWLQJ ILUP FDQ UHDVRQDEO\ SURYLGH VXFK DV WKH DXGLW RI *HQZRUWKxV $QQX|
ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ SXEOLF RIIHULQJV RU ILOLQJV WKH UHYLHZ RI W
JRUP 4 DQG IRU VHUYLFHY WKDW DUH QRUPDOO\ SURYLGHG E\ DFFRXQWDQWYV LQ FRQQ
RU HQJDJHPHQWYV

JHHV IRU DVVXUDQFH DQG UHODWHG VHUYLFHV WKDW DUH WUDGLWLRQDOO\ SHUIRUPHG E
VXFK DV DXGLW DQG UHODWHG VHUYLFHYV IRU DVVRFLDWH EHQHILW SODQ DXGLWV LQWHIL
VHUYLFHVY QRW UHTXLUHG E\ VWDWXWH RU UHJXODWLRQ DFWLYLWLHY DQG FRPIRUW OHW
UHSRUWLQJ VWDQGDUGYV

JHHV IRU WD[ FRPSOLDQFH VHUYLFHVY WRWDOHG DQG IRU DQG UHVSHFWL
SUHSDUDWLRQ RI RULJLQDO DQG DPHQGHG WD[ UHWXUQV FODLPV IRU UHIXQGYVY WDJ[ SD\F
ILOLQJ DSSHDOV

JHHY QRW FRQVLGHUHG DXGLW RU DXGLW UHODWHG VXFK DV DFWXDULDO VHUYLFHYV

*HQZRUWK )LQDQFLDO ,QF



$XGLW ODWWHU\

5HSRUW RI WKH $XGLW &RPPLWWHH

‘H KDYH UHYLHZHG DQG GLVFXVVHG WKH FRPSDQ\xV DXGLWHG ILQDQFLDO
UHSRUW RQ LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ ZLWK PDQ
ILQDQFLDO VWDWHPHQWY DQG UHODWHG LQWHUQDO FRQWUROV .30* //3

UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU LV UHVSRQVLEOH IRU H[S
FRPSDQ\xV ILQDQFLDO VWDWHPHQWYV ZLWK 8 6 JHQHUDOO\ DFFHSWHG DF
RI WKH FRPSDQ\xV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ 7k
PDWWHUV UHTXLUHG WR EH GLVFXVVHG XQGHU WKH DSSOLFDEOH UHTXLU
2YHUVLJKW %RDUG 8QLWHG 6WDWHV WKH U3&$2%0 DQG WKH 8 6 B6HFXI
U6(&0 7KH FRPPLWWHH KDV UHFHLYHG WKH ZULWWHQ GLVFORVXUHV DQC¢
3&$2% 5XOH &RPPXQLFDWLRQ ZLWK $XGLW &RPPLWWHHY &RQFHUQLQ
LQGHSHQGHQW DFFRXQWDQWxV FRPPXQLFDWLRQV ZLWK WKH DXGLW FRPF
FRPPLWWHH GLVFXVVHG ZLWK .30* LWV LQGHSHQGHQFH 7KH FRPPLWWHH
DXGLW DQG QRQ DXGLW VHUYLFHV WR WKH FRPSDQ\ DQG LWV DIILOLDWH\

%DVHG RQ WKH UHYLHZ DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKH FRF
'LUHFWRUV WKDW WKH DXGLWHG ILQDQFLDO VWDWHPHQWY EH LQFOXGHG
\HDU HQGHG 'HFHPEHU IRU ILOLQJ ZLWK WKH 6(& 7KLV UHSRUW LV
GLUHFWRUV ZKR FRQVWLWXWH WKH FRPPLWWHH

5REHUW 3 5HVWUHSR -U &KDLU
.DUHQ ( "\VRQ

OHOLQD ( +LJJLQV

(ODLQH $ 6DUV\QVNL

3UR[\ 6WDWHPHQW



'QIRUPDWLRQ $ERXW 2XU

2ZQHUVKLS RI *HQZRUWK &RPPRQ 6W

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ DV RI ODUFK H[F
WDEOH UHJDUGLQJ WKH EHQHILFLDO RZQHUVKLS RI RXU FRPPRQ VWRFN |

AaDOO SHUVRQV LQFOXGLQJ DQ\ UJURXSU DV WKDW WHUP LV XVHG LQ 6HF
XV WR RZQ EHQHILFLDOO\ PRUH WKDQ RI DQ\ FODVV RI RXU FRPPRQ V\
DYDLODEOH LQIRUPDWLRQ ILOHG ZLWK WKH 6(&

aWKH QDPHG H[HFXWLYH RIILFHBXPRDAOXEGRFGHQWIRHEHRVYH7DEOH
aHDFK RI RXU FXUUHQW GLUHFWRUV DQG WKH %RDUGxV GLUHFWRU QRPL
abDOO FXUUHQW GLUHFWRUYV DQG H[HFXWLYH RIILFHUV DV D JURXS

%YHQHILFLDO RZQHUVKLS LV GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH UXC
IRRWQRWHYV WR WKH WDEOH HDFK RI WKH GLUHFWRUV DQG H[HFXWLYH F
SRZHU ZLWK UHVSHFW WR DOO VKDUHV VHW IRUWK RSSRVLWH KLV RU KHL
EHQHILFLDOO\ RZQHG E\ D SHUVRQ DQG WKH SHUFHQWDJH RZQHUVKLS RI
LVVXDEOH XSRQ WKH FRQYHUVLRQ RI 568V KHOG E\ WKDW SHUVRQ WKDW

H[HUFLVDEOH RU FRQYHUWLEOH ZLWKLQ GD\V RI ODUFK DUH GHHI
VKDUHV KRZHYHU DUH QRW GHHPHG RXWVWDQGLQJ IRU SXUSRVHV RI FR
VWRFNKROGHU $V RI ODUFK WKHUH ZHUH VKDUHV RI FRPPR

VKDUHV RI DQ\ RWKHU FODVV RI YRWLQJ VHFXULWLHY RXWVWDQGLQJ

7KH DGGUHVV RI HDFK GLUHFWRU DQG H[HFXWLYH RIILFHU OLVWHG EHOR]
%URDG 6WUHHW *OHQ $OOHQ 9LUJLQLD

%HQHILFLDO 2ZQHUVKLS

1XPEHU RI 2WKHU 1RQ ODQDJHPHQW
1DPH RI %HQHILFLDO 2ZQHU 6KDUHVY 3HUFHQWDJHUHFWRU 6WRFN %DVHG +ROG
%ODFN5RFN ,QF
7KH 9DQJXDUG *URXS ,QF
"LPHQVLRQDO )XQG $GYLVRUV /3
'"RQDOG 6PLWK &R ,QF
7KRPDV - OF,QHUQH\
-HURPH 7 8SWRQ
.HOO\' $ 6DOW]JDEHU
6DPLU % 6KDK
-DPDOD 0 $UODQG
* HQW &RQUDG o) o]
.DUHQ ( "\WRQ
-LOO 5 *RRGPDQ o) o)
OHOLQD ( +LJJLQV o) o)
+RZDUG ' 0LOOV o] o]
5REHUW 3 5HVWUHSR -U
(ODLQH $ 6DUV\QVNL
5DPVH\ ' 6PLWK o) 0o
6WHYHQ & 9DQ :\N o) o)

$00 GLUHFWRUYV DQG H[HFXWLYH RIILFHUV
DV D JURXS SHUVRQV

/HVV WKDQ

*HQZRUWK )LQDQFLDO ,QF



,QIRUPDWLRQ $ERXW 2XU ¢

5HSUHVHQWYV '68V DQG 568V KHOG E\ WKH QRQ PDQDJHPHQW GLUHFWRUV '68V VHWWOH L
DIWHU WKH GLUHFWRU OHDYHV WKH %RDUG LQ D VLQJOH SD\PHQW RU LQ SD\PHQWY RYHU
GHDWK Rl WKH GLUHFWRU 568V ZLOO EH VHWWOHG LQ VKDUHV RI FRPPRQ VWRFN RQ D R(
DQQLYHUVDU\ Rl WKH JUDQW GDWH RU HDUOLHU XSRQ WHUPLQDWLRQ RI VHUYLFH DV D C
&KDQJH Rl &RQWURO DV GHILQHG LQ WKH *HQZRUWK )LQDQFLDO ,QF 2PQLEXV ,QFHQ
WHUPLQDWLRQ RI VHUYLFH DV D GLUHFWRU RU LLL LI HOHFWHG E\ WKH GLUHFWRU LQ I
&KDQJH RI &RQWWRRPSIBAMDMWIRQ RHAWHR® RRY PRUH LQIRUPDWLRQ

,QIRUPDWLRQ REWDLQHG VROHO\ E\ UHIHUHQFH WR WKH 6FKHGXOH * $ ILOHG ZLWK WKH
U%ODFN5RFNU %ODFN5RFN UHSRUWHG WKDW LW KDV VROH SRZHU WR YRWH RU GLUHFW
SRZHU WR GLVSRVH RU WR GLUHFW WKH GLVSRVLWLRQ RI VKDUHVY 7KH DGGUHVYV |
1HZ <RUN

,QIRUPDWLRQ REWDLQHG VROHO\ E\ UHIHUHQFH WR WKH 6FKHGXOH * $ ILOHG ZLWK WKH
,QF U9DQJXDUGU 9DQJXDUG UHSRUWHG WKDW LW KDV VROH SRZHU WR YRWH RU GLUHF
VKDUHG SRZHU WR YRWH RU GLUHFW WKH YRWH RI VKDUHV DQG WKDW LW KDV VRO
VKDUHV DQG KDV VKDUHG SRZHU WR GLVSRVH RU WR GLUHFW WKH GLVSRVLWLRQ
9DQJXDUG %OYG ODOYHUQ 3HQQV\OYDQLD

,QIRUPDWLRQ REWDLQHG VROHO\ E\ UHIHUHQFH WR WKH 6FKHGXOH * ILOHG ZLWK WKH 61
/3 U'LPHQVLRQDOU 'LPHQVLRQDO UHSRUWHG WKDW LW KDV VROH SRZHU WR YRWH RU G
SRZHU WR GLVSRVH RU WR GLUHFW WKH GLVSRVLWLRQ RI VKDUHV 7KH DGGUHVV
2Q0H $XVWLQ 7H[DV

,QIRUPDWLRQ REWDLQHG VROHO\ E\ UHIHUHQFH WR WKH 6FKHGXOH * ILOHG ZLWK WKH 6/
'RQDOG 6PLWK 'RQDOG 6PLWK UHSRUWHG WKDW LW KDV VROH SRZHU WR YRWH RU GLU

SRZHU WR GLVSRVH RU WR GLUHFW WKH GLVSRVLWLRQ RI VKDUHV 7KH DGGUHVV
1HZ <RUN 1<
,QFOXGHYV VKDUHV RI FRPPRQ VWRFN WKDW 0U OF,QHUQH\ WUDQVIHUUHG WR D WUXYV

,QFOXGHV WKH QXPEHU RI RXWVWDQGLQJ 568V ZKLFK ZRXOG LPPHGLDWHO\ EHFRPH YHVW
DQG IRU OV 6DOW]JDEHU

5HSUHVHQWY RZQHUVKLS E\ DOO FXUUHQW GLUHFWRUV DQG H[HFXWLYH RIILFHUV QR VKI
GD\ SHULRG IROORZLQJ WKH GDWH RI WKLV WDEOH ,QFOXGHV RXWVWDQGLQJ 568V ZKL|
UHWLUHPHQW IRU RQH DGGLWLRQDO H[HFXWLYH RIILFHU

3UR[\ 6WDWHPHQW



,QIRUPDWLRQ $ERXW 2XU 6WRFN

2ZQHUVKLS RI 3IXEOLF &RPSDQ\ *HQZ
(QDFW +ROGLQJV ,QF

,Q BHSWHPEHU (QDFW RXU LQGLUHFW PDMRULW\ RZQHG VXEVLGLDU\
VKDUHV RI FRPPRQ VWRFN $V RI ODUFK *HQZRUWK EHQHILFLDOO\ R
FRPPRQ VKDUHV RI (QDFW 7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDW
EHQHILFLDO RZQHUVKLS Rl WKH FRPPRQ VKDUHV RI (QDFW E\ RXU GLUHFV
RXU FXUUHQW GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS %HQHIL
WKH UXOHV RI WKH 6(& 7KH GLUHFWRUV DQG H[HFXWLYH RIILFHUV WKDW
DQG LQYHVWPHQW SRZHU ZLWK UHVSHFW WR DOO VKDUHV VHW IRUWK E\

FRPPRQ VKDUHV Rl (QDFW RXWVWDQGLQJ DQG QR VKDUHV RI DQ\
VHFXULWLHV RXWVWDQGLQJ

%QHQHILFLDO 2ZQHUVKLS

1XPEHU RI
1DPH RI %HQHILFLDO 2ZQHU 6KDUHV 3HUFHQWDJH
7KRPDV - OF,QHUQH\ o] o]
-HURPH 7 8SWRQ
.HOO\' $ 6DOW]JDEHU o} ¢}
6DPLU % 6KDK o} ¢}
-DPDOD 0 $UODQG o] o
* _HQW &RQUDG o] o
.DUHQ ( "\VRQ
-LOO 5 *RRGPDQ
OHOLQD ( +LJJLQV
+RZDUG ' 0LOOV o] o]
5REHUW 3 5HVWUHSR -U o}
(ODLQH $ 6DUVIQVNL e) )
5DPVH\ ' 6PLWK o] o]
6WHYHQ & 9DQ :\N o] o]
$00 GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS SHUVRQV

/HVV WKDQ
5HSUHVHQWY RZQHUVKLS E\ DOO FXUUHQW GLUHFWRUV DQG H[HFXWLYH RIILFHUV

*HQZRUWK )LQDQFLDO ,QF



,QIRUPDWLRQ $ERXW 2XU ¢

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUP

7KH IROORZLQJ WDEOH JLYHV LQIRUPDWLRQ DV RI '"HFHPEHU DERXW
XQGHU DOO RI RXU H[LVWLQJ HTXLW\ FRPSHQVDWLRQ SODQV

F
D 1XPEHU RI BHFXULWLHYV
1XPEHU RI BHFXULWLHV E 5HPDLQLQJ $YDLODEOH I]
WR EH ,VVXHGILIKWHG $YHUDJXWXUH ,VVXDQFH 8QGH!
8SRQ ([HUFLVH R({[HUFLVH 3ULFH RTXLW\ &RPSHQVDWLRQ
2XWVWDQGLQJ 22WWR@AD QGLQJ BOWMIRQV[FOXGLQJI 6HFXULW

30DQ &DWHJIRU\ ':DUUDQWYV DQG 5IDKWD/QWY DQG 5LIKMIWFWHG LQ &ROXPQ D
(TXLW\ &RPSHQVDWLRQ 30DQV $SSURYHG o)
E\ 6WRFNKROGHUV
*HQZRUWK )LQDQFLDO ,QF 2PQLEXV ,QFHQWLYH 30DQ *HQZRUWK )LQDQFLDO ,QF
JLQDQFLDO ,QF 2PQLEXV ,QFHQWLYH 30DQ *HQZRUWK )LQDQFLDO ,QF 2PQLEXV ,QFl

2PQLEXV ,QFHQWLYH 30DQ

,QFOXGHV VKDUHV LVVXDEOH SXUVXDQW WR WKH FRQYHUVLRQ RI 568V 368V DQG '68V 7K
368V LV FDOFXODWHG EDVHG RQ PD[LPXP SD\RXW OHYHOV XQWLO WKH SHUIRUPDQFH SHU

7KHUH DUH QR VWRFN RSWLRQV RU 6$5V RXWVWDQGLQJ

5HIOHFWV VKDUHVY UHVHUYHG DQG DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU WKH *HQ
WKH 30DQ HDFK VWRFN RSWLRQ DQG 6%5 FRXQWY DV RQH VKDUH DJDLQVW WKH VKDUH U
VKDUHYV DJDLQVW WKH VKDUH UHVHUYH $FFRUGLQJO\ D WRWDO RI DSSUR[LPDWHO\
JUDQWY WR IXO0O YDOXH VWRFN DZDUGYV

3UR[\ 6WDWHPHQW



4XHVWLRQV DQG $QVZHUV
$QQXDO OHHWLQJ DQG

BWWHQGI QI WKHKBQQXDO OHHWIL QAWKHU $QQXDQO 0HHWLQJ oDWMWHUYV

LRrRWLQJ 1 B@HylorQivnde sHSrRuwyv [
LXRUXP DQG 9RWH bHTXLUHPHQWYV

SWWHQGLQJ WKH $QQXDO OHHWLQJ

+RZ ZLOO WKH $QQXDO OHHWLQJ EH FRQGXFWHG"
7KH PHHWLQJ ZLOO EH FRQGXFWHG YLUWXDOO\ DQG ZLOO LQFOXGH PDQD
VHVVLRQ $00 VWRFNKROGHUV RI UHFRUG RQ ODUFK DUH LQYLWHG

VWUXFWXUH RXU YLUWXDO PHHWLQJ WR SURYLGH VWRFNKROGHUV VLPLO
KHOG LQ SHUVRQ LQFOXGLQJ WKH DELOLW\ WR YRWH VKDUHV HOHFWURQ
TXHVWLRQV LQ DGYDQFH RU GXULQJ WKH DQQXDO PHHWLQJ LQ DFFRUGE

7KH DJHQGD DQG DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ WKH UXOHV DQ
$QQXDO OHHWLQJ ZLOO EH SURYLGHG GXULQJ WKH PHHWLQJ RQ WKH PHH

2Q0\ VWRFNKROGHUVY ZKR HQWHU D YDOLG FRQWURO QXPEHU ZKLFK ZDV
ZLOO EH DOORZHG WR YRWH DQG VXEPLW XS WR WKUHH ZULWWHQ TXH
EH DQVZHUHG GXULQJ WKH PHHWLQJ DV WLPH DOORZV WR HPXODWH DQ |

+RZ GR , DWWHQG WKH $QQXDO OHHWLQJ"

,/ \RX DUH D KROGHU RI UHFRUG RU D EHQHILFLDO RZQHU RI RXU FRPPRQ
RU \RX KROG D YDOLG SUR[\ IRU WKH $QQXDO OHHWLQJ \RX PD\ DWWH
VXEPLW D TXHVWLRQ GXULQJ WKH ZFQAADOVEB WK QU HERK rQ ¥ HWR QB WL Q.
DQG XVLQJ \RXU GLJLW FRQWURO QXPEHU ZKLFK ZDV LQFOXGHG ZLWK
WKH PHHWLQJ

,/ \RX DUH QRW D VWRFNKROGHU RU GR QRW KDYH D FRQWURO QXPEHU \I
EXW \RX ZLOO QRW EH DEOH WR YRWH RU VXEPLW TXHVWLRQV

2QO0LQH DFFHVV IRU WKH $QQXDO OHHWLQJ ZLOO EHJLQ DW DP (7
DFFHVV WKH PHHWLQJ ZHEVLWH SULRU WR WKH VWDUW WLPH VR WKDW W
W K H $QQXDO OHHWLQJ EHJLQV

:KDW LI , QHHG WHFKQLFDO DVVLVWDQFH"

0 \RX HQFRXQWHU DQ\ WHFKQLFDO GLIILFXOWLHYV LQ DFFHVVLQJ WKH
ZLOO EH DYDLODEOH RQ WKH $QQXDO OHHWLQJ ORJ LQ SDJH PLQXW|

*HQZRUWK )LQDQFLDO ,QF



AXHVWLRQV DQG $QVZHUV DERXW WKH $QQXDO

9RWLQJ

'KDW PDWWHUV DUH WR EH YRWHG RQ DW WKH $QQXDO OHHWLQJ DQG

%RDUG ZLWK UHVSHFW WR HDFK SURSRVDO"

$JHQGD 3DJH %RDUG

,WHP 3URSRVDO 1XPEHU 5HFRPPHQGDWLRQ
7R HOHFW WHQ GLUHFWRUV WR VHUYH KHWLO)RnSKW K-H WH Q QARAL@® H
PHHWLQJ RI WKH %RDUG

7R DSSURYH RQ DQ DGYLVRU\ EDVLV WHH FRPSHQYIBWLRQ RI
RXU QDPHG H[HFXWLYH RIILFHUV

7R DSSURYH WKH *HQZRUWK )LQDQHFLDO ,QF $V)2BFLDWH
BWRFN 3XUFKDVH 30DQ

7R UDWLI\ WKH VHOHFWLRQ RI .30* DV RXIlU LQGHSH@XBEHQW
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU

:LOO DQ\ RWKHU PDWWHUV EH SUHVHQWHG IRU D YRWH DW WKH $QQXI

$W WKLV WLPH ZH DUH QRW DZDUH RI DQ\ RWKHU PDWWHUV WKDW ZLOO |
OHHWLQJ +RZHYHU LI DQRWKHU PDWWHU ZHUH WR EH SURSHUO\ SUHVHQ
LQ KRZ WR YRWH RQ WKDW PDWWHU

,Q JHEUXDU\ ZH UHFHLYHG D OHWWHU IURP D VWRFNKROGHU VWDWLQ
FRQVLGHUDWLRQ DW WKH $QQXDO OHHWLQJ SXUVXDQW WR RXU %\ODZ
WKH ([FKDQJH $FW 2XU %RDUG GHWHUPLQHG WKDW WKH VWRFNKROGHU
FRQWDLQHG LQ RXU %\ODZV IRU WKH VXEPLVVLRQ Rl EXVLQHVV SURSRVD
EH LQFOXGHG LQ D QRWLFH VXEPLWWHG SXUVXDQW WR RXU %\ODZV 7KHLI

EH SUHVHQWHG IRU D YRWH DW WKH $QQXDO OHHWLQJ

‘KR LV HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ"

$00 KROGHUV RI RXU FRPPRQ VWRFN SDU YDOXH RXU UFRPPRQ VWF
RI EXVLQHVV RQ ODUFK WKH UUHFRUG GDWHU DUH HQWLWOHG WR
UHFRUG GDWH WKHUH ZHUH VKDUHV RI RXU FRPPRQ VWRFN LVVX
RXWVWDQGLQJ RQ WKH UHFRUG GDWH ZLOO EH HQWLWOHG WR RQH YRWH
+RZ GR , YRWH P\ VKDUHV EHIRUH WKH $QQXDO OHHWLQJ"

5HFRUG +ROGHUV

BWRFNKROGHUV Rl UHFRUG PD\ VXEPLW D SUR[\ WR FDXVH WKHLU VKDUHV
$QQXDO OHHWLQJ 6WRFNKROGHUV RI UHFRUG PD\ JUDQW D SUR[\ ZLWK U
RU E\ LQWHUQHW *UDQWLQJ D SUR[\ E\ WHOHSKRQH RU LQWHUQHW ZLOO
0D\ 9RWLQJ LQVWUXFWLRQVSDRSHPDURBQ VRWRX JUDQW D SUR[\ E\ WF
LQWHUQHW SOHBWKSKRIHRBXG DYDLODEOH

YHQHILFLDO +ROGHUYV

,l \RX DUH WKH EHQHILFLDO RZQHU EXW QRW WKH UHFRUG RZQHU RI RXL
DERXW YRWLQJ IURP WKH EDQN EURNHU RU RWKHU QRPLQHH WKDW LV W
DELOLW\ WR YRWH RYHU WKH LQWHUQHW RU E\ WHOHSKRQH GHSHQGV RQ
RWKHU QRPLQHH

3UR[\ 6WDWHPHQW



4XHVWLRQV DQG $QVZHUV DERXW WKH $QQXDO OHHWLQJ DQG 9RWLQJ

SHWLUHPHQW 30DQ +ROGHUYV

,/ \RX KROG VKDUHV RI RXU FRPPRQ VWRFN WKURXJK WKH *HQZRUWK 5HW
LQVWUXFWLRQV DERXW KRZ WR GLUHFW WKH WUXVWHH RI \RXU SODQ WR
LQVWUXFWLRQV WR GHWHUPLQH \RXU DELOLW\ WR YRWH RYHU WKH LQWH

BUR[LHV RU YRWLQJ LQVWUXFWLRQ IRUPV VXEPLWWHG E\ PDLO WHOHSKR
LQGLFDWHG E\ WKH LQGL Y+,GXDUWRI\QEIPHG R WYRKMH. QJ LOQVWUXFWLRQ IRUP

&DQDGD 6WRFN 6DYLQJYV 30DQ +ROGHUYV

,/ \RX KROG VKDUHV RI RXU FRPPRQ VWRFN WKURXJK WKH *HQZRUWK )LQEC
UHFHLYH LQVWUXFWLRQV DERXW KRZ WR GLUHFW WKH WUXVWHH RI \RXU
YRWLQJ LQVWUXFWLRQV WR GHWHUPLQH \RXU DELOLW\ WR YRWH RYHU W

BUR[LHY RU YRWLQJ LQVWUXFWLRQ IRUPV VXEPLWWHG E\ PDLO WHOHSKR
LQGLFDWHG E\ WKH LQGL Y+,GXPUWRI\QEIPHG R WYRKMH. QJ LOQVWUXFWLRQ IRUP

+RZ GR , YRWH P\ VKDUHV GXULQJ WKH $QQXDO OHHWLQJ"
5HFRUG +ROGHUV
6WRFNKROGHUV RI UHFRUG PD\ YRWH WKHLU VKDUHV DW WKH $QQXDO

OHHWLQJI 46RHGR , DWWH®GQWRO OHBWRYH"IRU LQIRUPDWLRQ DERXW KRZ
$QQXDO OHHWLQJ

%HQHILFLDO +ROGHUYV

%HQHILFLDO KROGHUV RI RXU FRPPRQ VWRFN DV Rl WKH UHFRUG GDWH P
OHHWLQJ E\ DWWHQGLQJ WKH [ $RQBRO, DMAWHRIQUWEE OHB®WRQH"(RU
LQIRUPDWLRQ DERXW KRZ WR DWWHQG WKH $QQXDO OHHWLQJ

SHWLUHPHQW 30DQ +ROGHUYV

. \RX KROG VKDUHV RI RXU FRPPRQ VWRFN WKURXJK WKH *HQZRUWK 5HW
WKH LQVWUXFWLRQV \RX UHFHLYH DERXW KRZ WR GLUHFW WKH WUXVWHH
\RXU YRWLQJ LQVWUXFWLRQV ZLWK UHVSHFW WR DQ\ VKDUHV KHOG WKUR
QR ODWHU WKDQ S P (7 RQ 0D\ <RX PD\ QRW YRWH DQ\ VKDUH\
SHWLUHPHQW DQG 6DYLQJV 30DQ GXULQJ WKH $QQXDO OHHWLQJ DV V
WKH WUXVWHH

&DQDGD 6WRFEFN 6DYLQJY 30DQ +ROGHUYV

.l \RX KROG VKDUHV Rl RXU FRPPRQ VWRFN WKURXJK WKH *HQZRUWK )LQEC
UHIHU WR WKH LQVWUXFWLRQV \RX UHFHLYH DERXW KRZ WR GLUHFW WKH
UHWXUQ \RXU YRWLQJ LQVWUXFWLRQV ZLWK UHVSHFW WR DQ\ VKDUHV KH
6DYLQJV 30DQ QR ODWHU WKDQ SP (7 RQ 0D\ <RX PD\ QRW YR
*HQZRUWK )LQDQFLDO &DQDGD 6WRFN 6DYLQJV 30DQ GXULQJ WKH $QC
EH YRWHG WKURXJK WKH WUXVWHH

*HQZRUWK )LQDQFLDO ,QF



AXHVWLRQV DQG $QVZHUV DERXW WKH $QQXDO

KDW LI , VLIJQ DQG UHWXUQ P\ :+,7( SUR[\ FDUG RU YRWLQJ LQVWUXFWLR
P\ VKDUHV"

5HFRUG +ROGHUYV

J\RX VXEPIZWSDR[\ FDUG EXW GR QRW VSHFLI\ KRZ \RXU VKDUHV DUH WR
\RXU VKDUHYV

4)25WKH HOHFWLRQ RI WKH WHQ QRPLQHHV Rl WKH %RDUG ZKR DUH QDP
4)25WKH DSSURYDO RQ DQ DGYLVRU\ EDVLV Rl WKH FRPSHQVDWLRQ RI |
4)25 WKH DSSURYDO Rl WKH $633 DQG

a)25 WKH UDWLILFDWLRQ RI WKH VHOHFWLRQ RI .30* DV RXU LQGHSHQGH(
IRU

%HQHILFLDO +ROGHUYV

, \RXU VKDUHVY DUH UHJLVWHUHG LQ WKH QDPH RI D EURNHU WKH 1<6( U
\RXU EURNHU PD\ YRWH \RXU VKDUH LQ LWV GLVFUHWLRQ HYHQ LI LW GRF

$W WKH $QQXDO OHHWLQJ WKH RQO\ UURXWLQHU PDWWHU SURSRVHG
VHOHFWLRQ RI .30* DV RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQ\
$FFRUGLQJO\ ZH DQWLFLSDWH WKDW LI \RX GR QRW SURYLGH \RXU EURN
RQO\ EH DEOH WR H[HUFLVH GLVFUHWLRQDU\ DXWKRULW\ RQ 3URSRVDO 1
RI WKH RWKHU SURSRVDOV SUHVHQWHG DW WKH $QQXDO OHHWLQJ ZK
6XFK EURNHU QRQ YRWHV ZLOO QRW DIIHFW WKH DSSURYDO RI WKHVH PD
SUR[\ VWDWHPHQW IURP D VWRFNKROGHU \RXU EURNHU ZLOO QRW EH DE
DQ\ Rl WKH SURSRVDOV DW WKH $QQXDO OHHWLQJ DQG QR EURNHU QR
DQ\ RI WKH SURSRVDOV

SHWLUHPHQW 30DQ +ROGHUV

, \RX KROG \RXU VKDUHV WKURXJK WKH *HQZRUWK 5HWLUHPHQW DQG 6D
IRUP EXW GR QRW VSHFLI\ KRZ WR YRWH \RXU VKDUHV WKH VKDUHV FUHC
WUXVWHH LQ WKH VDPH SURSRUWLRQ WKDW LW YRWHYV VKDUHY LQ RWKHL

&DQDGD 6WRFEN 6DYLQJYV 30DQ +ROGHUYV

, ] \RX KROG \RXU VKDUHV WKURXJK WKH *HQZRUWK J)LQDQFLDO &DQDGD 6\
LQVWUXFWLRQ IRUP EXW GR QRW VSHFLI\ KRZ WR YRWH \RXU VKDUHV WK
E\ WKH WUXVWHH LQ WKH VDPH SURSRUWLRQ WKDW LW YRWHY VKDUHV LC
WLPHO\ LQVWUXFWLRQV

0D\ , FKDQJH RU UHYRNH P\ SUR[\ DIWHU LW LV VXEPLWWHG"

<HV \RX PD\ FKDQJH RU UHYRNH \RXU SUR[\ EHIRUH WKH $QQXDO OHHV
aVXEVHTXHQWO\ JUDQWLQJ D SUR[\ E\ WHOHSKRQH RU E\ LOWHUQHW
aUHWXUQLQJ b ODWHU GDWHG SURJ[\ FDUG

aVHQGLQJ \RXU QRWLFH RI UHYRFDWLRQ WR RXU &RUSRUDWH 6HFUHWD U
aDWWHQGLQJISQY®&KDO OHHWLQH ®OHFAWYRWLRD OO\

I \RX VXEPLW \RXU FKDQJHG SUR[\ RU UHYRFDWLRQ E\ WHOHSKRQH RU E\
(DVWHUQ WLPH RQ 0D\ , \RX VXEPLW \RXU FKDQJHG SUR[\ RU UHYR
DERYH LW PXVW EH UHFHLYHG EHIRUH WKH SROOV FORVH IRU YRWLQJ $\
SUHYLRXVO\ VXEPLWWHG SURJ\

3UR[\ 6WDWHPHQW



4XHVWLRQV DQG $QVZHUV DERXW WKH $QQXDO OHHWLQJ DQG 9RWLQJ

4 XRUXP DQG 9RWH 5HTXLUHPHQWYV

KDW LV D TXRUXP"

,Q RUGHU IRU EXVLQHVY WR EH FRQGXFWHG DW WKH $QQXDO OHHWLQ.
EH SUHVHQW LI VWRFNKROGHUV RI UHFRUG KROGLQJ D PDMRULW\ LQ YRW
HQWLWOHG WR YRWH DW WKH PHHWLQJ DUH SUHVHQW RU DUH UHSUHVHQ
ZLOO EH FRXQWHG DV VKDUHV SUHVHQW IRU SXUSRVHV RI GHWHUPLQLQJ

:KDW YRWH LV UHTXLUHG IRU WKH LWHPV Rl EXVLQHVV DW WKH $QQXEC
DQG EURNHU QRQ YRWHV FRXQWHG"

+ROGHUV RI RXU FRPPRQ VWRFN ZLOO YRWH DV D VLQJOH FODVV DQG ZLC

WR HDFK PDWWHU WR EH SUHVHQWHG DW WKH $QQXDO OHHWLQJ
9RWH 5HTXLUHG WR $GIRMW RI (IIHFW Rl %URNHU
3URSRVDO 9RWLQJ 2SWLWRK 3URSRVDO $SEVWHQWLR®B®Q 9RWHYV

(OHFWLRQ Rl WHQ GLUHRWRDYDLQWW IRUPDWLYH YRWH IRR BIRORRLRL WINH F W
DEVWDLQ IRRI YRWHV FDVW IRU HDFK
HDFK QRPLQ@RPLQHH
$SSURYDO RQ DQ DGYLWRRU\DHDVQWMLUUPDWLYH YRWH 7RIHD W B K3 RDRL WIN H F W
WKH FRPSHQVDWLRQ RIRRXNEQWMH®I|I VKDUHV Rl FRPPR@®WMARBNDLQVW
H[HFXWLYH RIILFHUV SUHVHQW LQ SHUVRQ RU
UHSUHVHQWHG E\ SUR[\ DQG
HQWLWOHG WR YRWH WKHUHRQ

$SSURYDO RI WKH * HROZ RVIDK. Q VW LRUPDW LY H YR W H 7RIHD W B K8 RDRL W/ H F W
JLOQODQFLDO ,QF $VVRFDEWWDAVPRFRI VKDUHV Rl FRPPR®WMARBNDLQVW
3XUFKDVH 30DQ SUHVHQW LQ SHUVRQ RU

UHSUHVHQWHG E\ SUR[\ DQG
HQWLWOHG WR YRWH WKHUHRQ

S5DWLILFDWLRQ RI WKH )IRSS RLIDW R MW URPIDWLYH YRWH 7RIHD W Bl K3 RD)DE W\

.30* DV RXU LQGHSHQGRQWEVWDL®I VKDUHV RI FRPPRERWMNRBNDLQVW

UHIJLVWHUHG SXEOLF DFFRXQWLQJSILHMPHQW LQ SHUVRQ RU

IRU UHSUHVHQWHG E\ SUR[\ DQG
HQWLWOHG WR YRWH WKHUHRQ

7KH YRWH LV DGYLVRU\ DQG WKHUHIRUH QRW ELQGLQJ RQ WKH FRPSDQ\ WKH &RPSHQVD
WKH &RPSHQVDWLRQ &RPPLWWHH ZLOO UHYLHZ WKH YRWLQJ UHVXOWY DQG WDNH WKHP L
H[HFXWLYH FRPSHQVDWLRQ DV LW GHHPV DSSURSULDWH

%HFDXVH WKLV SURSRVDO LV FRQVLGHUHG D URXWLQH SURSRVDO EDQNV EURNHUV WU
VKDUHV RQ WKLV SURSRVDO ZLWKRXW WKHLU LQVWUXFWLRQV H[FHSW IRU DQ\ EHQHILFL!
VWRFNKROGHU DQG ZH DQWLFLSDWH WKHUH ZLOO EH QR EURNHU QRQ YRWHV ZLWK UHYV

KR FRXQWYVY WKH YRWHV"

7KH %RDUG ZLOO FRQWLQXH DV LW KDV LQ SDVW \HDUV WR UHWDLQ DQ
SUR[LHV DQG DSSRLQW DQ LQGHSHQGHQW LQVSHFWRU RI HOHFWLRQ WR |

KHUH FDQ , ILQG WKH YRWLQJ UHVXOWYV RI WKH $QQXDO OHHWLQJ"

7KH SUHOLPLQDU\ YRWLQJ UHVXOWY DUH H[SHFWHG WR EH DQQRXQFHG D
IRXU EXVLQHVYVY GD\V IROORZLQJ WKH $QQXDO OHHWLQJ ZH LQWHQG W
RQ D )RUP . ,I WKH ILQDO YRWLQJ UHVXOWY KDYH QRW EHHQ FHUWLILH(
SUHOLPLQDU\ YRWLQJ UHVXOWY RQ D )RUP . DW WKDW WLPH DQG ZLOO |
ILQDO YRWLQJ UHVXOWYV ZLWKLQ IRXU EXVLQHVYV GD\V RI WKH GDWH WKD'
UHVXOWY ZLOO DOVR EH SRVWHG LQ WKH FRUSRUDWH JRYHUQDQFH VHFW
ZHEVUIMWDHHHVWRU JHQZRUWK FRP QHZV HYHQWY DQQXDO PHHWLQJ RI VWRF

*HQZRUWK )LQDQFLDO ,QF



AXHVWLRQV DQG $QVZHUV DERXW WKH $QQXDO

2WKHU $QQXDO OHHWLQJ ODWWHUV

:KDW DUH WKH FRVWYV IRU VROLFLWLQJ SUR[LHV IRU WKH $QQXDO OHH

BUR[LHY ZLOO EH VROLFLWHG RQ EHKDOI RI WKH %RDUG RI 'LUHFWRUV E\
ZH ZLOO Sb\ WKH VROLFLWDWLRQ FRVWY ,Q DGGLWLRQ WR VROLFLWLQJ
QRPLQHHV FHUWDLQ H[HFXWLYH RIILFHUVY DQG FHUWDLQ UHJXODU DVVR
ZLWKRXW DGGLWLRQDO FRPSHQVDWLRQ SHUVRQDOO\ RU E\ WHOHSKRQH
SHUVRQQHO &RSLHV RI SUR[\ PDWHULDOV DQG RI WKH $QQXDO 5HSRU
EURNHUV GHDOHUV EDQNV DQG YRWLQJ WUXVWHHYV RU WKHLU QRPLQHH
EHQHILFLDO RZQHUV DQG ZH ZLOO UHLPEXUVH VXFK UHFRUG KROGHUV IF

KDV EHHQ UHWDLQHG WR DVVLVW LQ VROLFLWLQJ SUR[LHV DW D IHH RI
HISHQVHYV

:KDW DUH WKH GHDGOLQHV IRU VXEPLVVLRQ RI VWRFNKROGHU SURSRVDO
$QQXDO OHHWLQJ"

7KH UXOHV RI WKH 6(& HVWDEOLVK WKH HOLJLELOLW\ UHTXLUHPHQWYVY DQ
VWRFNKROGHUxV SURSRVDO WR EH LQFOXGHG LQ D SXEOLF FRPSDQ\xV S|
SURSRVDO IRU LQFOXVLRQ LQ *HQZRUWKxV SUR[\ PDWHULDOV IRU DQ DQC
OHHWLQJU PXVW EH UHFHLYHG DW RXU SULQFLSDO H[HFXWLYH RIILFHV R

,Q DGGLWLRQ RXU %\ODZV HVWDEOLVK DQ DGYDQFH QRWLFH SURFHGXUH
EXVLQHVV SURSRVDOV E\ VWRFNKROGHUY LQWHQGHG WR EH SUHVHQWHG
QRPLQDWLRQV RU RWKHU EXVLQHVYV SURSRVDOV WR EH SURSHUO\ EURXJ¥

DVVXPLQJ WKH $QQXDO OHHWLQJ RFFXUV RQ D GDWH WKDW LV QRW PF
DQQLYHUVDU\ RI WKH $QQXDO OHHWLQJ WKH VWRFNKROGHU PXVW GH
JHEUXDU\ QRU HDUOLHU WKDQ WKH FORVH RI EXVLQHVYV RQ -DQXDU

EXVLQHVY SURSRVDOV PXVW FRPSO\ ZLWK DOO UHTXLUHPHQWY VHW IRUW

,Q RUGHU WR FRPSO\ ZLWK WKH 6(& V XQLYHUVDO SUR[\ FDUG UXOHV VW|
VXSSRUW RI GLUHFWRU QRPLQHHV RWKHU WKDQ WKH %RDUG V QRPLQHHYV
UHTXLUHG E\ 5XOH D E XQGHU WKH ([FKDQJH $FW QR ODWHU WKDQ 0D
ZLWK WKH DGYDQFH QRWLFH SURFHGXUHV RI RXU %\OD2ZzZV

$00 QRWLFHV RI LQWHQWLRQ WR SUHVHQW GLUHFWRU QRPLQDWLRQV RU
OHHWLQJ ZKHWKHU RU QRW LQWHQGHG WR EH LQFOXGHG LQ RXU SUR[\ P
6HFUHWDU\ *HQZRUWK )LQDQFLDO ,QF ‘HVW %URDG 6WUHHW *OHQ

3UR[\ 6WDWHPHQW



4XHVWLRQV DQG $QVZHUV DERXW WKH $QQXDO OHHWLQJ DQG 9RWLQJ

6(& )LOLQJV DQG 5HSRUWYV

0D\ , UHTXHVW HOHFWURQLF GHOLYHU\ RI SUR[\ VWDWHPHQWY DQG DQQX

6WRFNKROGHUV RI UHFRUG PD\ HOHFW WR UHFHLYH IXWXUH SUR[\ VWDWH
SURYLGLQJ FRQVHQW WR HOHFIWURQR[F YRHGLKRKE GR\RXL DKRRWH WR UHFHL
SUR[\ PDWHULDOV HOHFWURQLFDOO\ \RXU FKRLFH ZLOO UHPDLQ LQ HIIHF
JLQDQFLDO 6ROXWLRQV ,QF LQ DFFRUGDQFH ZLWK DSSOLFDEOH ODZ W
GRFXPHQWV ,I \RX KROG \RXU *HQZRUWK FRPPRQ VWRFN WKURXJK D EDQ
LQIRUPDWLRQ SURYLGHG E\ WKDW HQWLW)\ IRU LQVWUXFWLRQV RQ KRZ W

:KHUH FDQ , YLHZ WKLV 3UR[\ 6WDWHPHQW DQG *HQZRUWKxV $QQXDO
7KLV 3UR[\ 6BWDWHPHQW DQG *HQZRUWKXxV $Q QX BHISRUNVR WP B \FERHP Y L+
+RZ FDQ , JHW D FRS\ Rl *HQZRUWKxV $QQXDO 5HSRUW RQ )RUP

7R REWDLQ D FRS\ Rl *HQZRUWKxV $QQXDO 5HSRUW ZKLFK LQFOXGHYV
'"HFHPEHU ZLWKRXW FKDUJH DGGUHVV \RXU UHTXHVW WR ,QYHVWR
‘HVW %URDG 6WUHHW *OHQ $OOHQ 9LUJLQLD ,Q DGGLWLRQ WK
RXU ZHBMUWHY LQYHVWRU JHQZRUWK FRP2XHPRUPL Q J.VI R QHKHOI ILNHFEDRQ W
'"HFHPEHU DOVR PD\ EH DFFHVVHG BWZWHKH 6%V ZHEVLWH DW

*HQZRUWK )LQDQFLDO ,QF



2WKHU ,QIRUPDWLRQ

ORWLQJ

<RXU YRWH LV LPSRQMRXQWJIH \RX WR SDUWLFLSDWH LQ WKH $QQXDO |
DQG YRWLQJ RU E\ YRWLQJ WKURXJK RWKHU DFFHSWDEOH PHDQV :KHWKHE
OHHWLQJ SOHDVH WDNH WKH WLPH WR YRWH \RXU VKDUHV DV VRRQ DV S
YRWHG DW WKH PHHWLQJ E\ VXEPLWWLQJ \RXU SUR[\ E\ WHOHSKRQH E\ L
UHWXUQLQJ SVWKRH[\ FDUG RU YRWLQJ LQVWUXFWLRQ IRUP LI \RX KROG \RX
RWKHU QRPLQHH 6XEPLWWLQJ \RXU SUR[\ E\ DQ\ RI WKHVH PHWKRGV ZL(
DQG YRWH $ VWRFNKROGHU ZKR JLYHV D SUR[\ PD\ UHYRNH LW E\ YRWLQ.
VXEVHTXHQW SUR[\ RU E\ QRWLI\LQJ *HQZRUWKxV &RUSRUDWH 6HFUHWDU
WKH PHHWLQJ DORQH ZLOO QRW UHYRNH D SUHYLRXVO\ VXEPLWWHG SUR]

(DFK VKDUH RI &RPPRQ 6WRFN LVVXHG DQG RXWVWDQGLQJ DV RI WKH UHF
GLUHFWRU QRPLQHH DQG RQH YRWH IRU HDFK RI WKH RWKHU SURSRVDOV
LPSRUWDQW DQG ZH XUJH \RX WR YRWH

OHHWLQJ $GPLVVLRQ

.l \RX SODQ WR DWWHQG WKH $QQXDO OHHWLQJ 8QHDDBIHRROXKRZ WKH
DFFRPSDQ\LQJ 3UR[\ 6WDWHPHQW

$QQXDO 5HSRUW

$ FRS\ RI RXU $QQXDO 5HSRUW RQ )JRUP . IRU WKH ILVFDO \HDU HQGHG "
5HSRUWU DFFRPSDQLHV WKLV 3UR[\ 6WDWHPHQW

'DWH RI 'LVWULEXWLRQ

7KLV 3UR[\ BWDWHPHQW LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLF
%RDUG IRU WKH $QQXDO OHHWLQJ 7KH 1RWLFH RI $QQXDO OHHWLC
DQG,7(SUR[\ FDUG DUH ILUVW EHLQJ PDGH DYDLODEOH RUM®DLOHG WR VW

3UR[\ 6WDWHPHQW



2ZWKHU ,QIRUPDWLRQ

QWHUQHW $YDLODELOLW\ RI 3UR[\ O

‘H DUH PDNLQJ WKLV 3UR[\ 6WDWHPHQW DQG RXU $QQXDO 5HSRUW DYI
LQWHUQHW :H PDLOHG WR PDQ\ RI RXU VWRFNKROGHUV D 1RWLFH RI ,QW
LOQVWUXFWLRQV RQ KRZ WR DFFHVV RXU SUR[\ PDWHULDOV LQFOXGLQJ W
5HSRUW 7KH 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV C
E\ PDLO RU E\ WHOHSKRQH ,I \RX UHFHLYHG D 1RWLFH RI ,QWHUQHW $YD|
UHFHLYH D SULQWHG FRS\ RI WKH SUR[\ PDWHULDOV LQ WKH PDLO XQOHV

2ZWKHU VWRFNKROGHUV LQ DFFRUGDQFH ZLWK WKHLU SULRU UHTXHVWYV
RXU SUR[\ PDWHULDOV DQG YRWH RQOLQH RU KDYH EHHQ PB4, OHG SDSHU
SUR[\ FDUG RU D YRWLQJ LQVWUXFWLRQ IRUP IURP WKHLU EURNHU EDQN

, QWHUQHW GLVWULEXWLRQ RI SUR[\ PDWHULDOV LV GHVLJQHG WR H[SHGL
DVVRFLDWHG ZLWK RXU $QQXDO OHHWLQJ DQG UHGXFH WKH HQYLURQ
+RZHYHU LI \RX UHFHLYHG D 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3UR
SULQWHG FRS\ RI RXU SUR[\ PDWHULDOV SOHDVH IROORZ WKH LQVWUXFYV
WKH 1RWLFH RI , QWHUQHW $YDLODELOLW\ RI 3UR[\ ODWHULDOV ,I \RX KD
PDWHULDOV HOHFWURQLFDOO\ \RX ZLOO FRQWLQXH WR WRHFKHYHLWHKHVH

*HQZRUWK )LQDQFLDO ,QF
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$SSHQGL[ $

*(1:257+ ),1%1&,$/ ,1&
$662&,$7( 672&. 385&+$6( 3/$1
$SSURYHG E\ 6BWRFNKROGHUV RQ 0D\ BB

3XUSRVKH SXUSRVH RI WKH 30DQ LV WR SURYLGH DVVRFLDWHYV RI
6XEVLGLDULHY DQG 'HVLIQDWHG $IILOLDWHV ZLWK DQ RSSRUWXQLW\ WR
DFFXPXODWHG 3D\UROO 'HGXFWLRQV DQG ODWFKLQJ &RQWULEXWLRQV 7k
UHPSOR\HH VWRFN SXUFKDVH SODQU XQGHU 6HFWLRQ Rl WKH &RGH

'HILQLWLRQV

DSGPLQLVIWRBMRWWKH &RPPLWWHH RU VXEMHFW WR $SSOLFD
&RPSDQ\xV RIILFHUV RU PDQDJHPHQW WHDP DSSRLQWHG E\ WKH %RDUG R
RSHUDWLRQV RI WKH 30DQ

E$UILOOPWEQVY D DQ\ HQWLW\ WKDW GLUHFWO\ RU LQGLUHFW
XQGHU FRPPRQ FRQWURO ZLWK WKH &RPSDQ\ DQG E DQ\ HQWLW\ LQ ZKlI
LOQWHUHVW LQ HLWKHU FDVH DV GHWHUPLQHG E\ WKH &RPPLWWHH ZKHW

F$$3SOLFDEOH HDAOQN WKH UHTXLUHPHQWY UHODWLQJ WR WKH D
DzDUGY DQG WKH UHODWHG LVVXDQFH RI VKDUHV RI &RPPRQ 6WRFN XQGH
DQG VWDWH VHFXULWLHY ODZV WKH &RGH WKH UXOHV RI DQ\ ([FKDQJH F
6WRFN LV OLVWHG RU TXRWHG DQG WKH DSSOLFDEOH ODZV RI DQ\ QRQ 8
VKDUHV RI &RPPRQ 6WRFN DUH RU ZLOO EH JUDQWHG XQGHU WKH 30DQ

G WYRDIUBHDQV WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\

H&RAHPHDQVY WKH 8 6 ,QWHUQDO 5HYHQXH &RGH RI DV DP
VSHFLILF VHFWLRQ RI WKH &RGH RU 8 6 7UHDVXU\ 5HIXODWLRQ WKHUHXC
DQ\ YDOLG UHIJXODWLRQ RU RWKHU RIILFLDO DSSOLFDEOH JXLGDQFH SUR
FRPSDUDEOH SURYLVLRQ RI DQ\ IXWXUH OHJLVODWLRQ RU UHJXODWLRQ I
VHFWLRQ RU UHJXODWLRQ

| &RPPLWWHIHD QV WKH ODQDJHPHQW 'HYHORSPHQW DQG &RPSHQC
%RDUG RU DQ\ VXEFRPPLWWHH UHIHUUHG WR LQ 6HFWLRQ G

J 8RPPRQ 6WRAMQV WKH FRPPRQ VWRFN RI WKH &RPSDQ\

K &RPSDQPHDQV *HQZRUWK )LQDQFLDO ,QF D 'HODZDUH FRUS
WKHUHWR

L&BPSHQVDODWKRQO EH GHILQHG IURP WLPH WR WLPH E\ WKH &R
ZLWK UHVSHFW WR DQ\ 2I1IHULQJ 3HULRG ([FHSW DV RWKHUZLVH GHILQHG
VROH GLVFUHWLRQ U&RPSHQVDWLRQU PHDQV ZDJHV DQG VDODU\ ([FHSW
U&RPSHQVDWLRQU GRHV QRW LQFOXGH DQ\ ERQXVHV RU FRPPLVVLRQ)\
SUHPLXPV VXFK DV HYHQLQJ RU VKLIW SUHPLXPV DQ\ DPRXQWV FRQV
6XEVLGLDU\ RU '"HVLJQDWHG $IILOLDWH WR DQ\ SHQVLRQ SODQ DQ\ DX
UHLPEXUVHPHQW IRU DQ\ VXFK H[SHQVHYV DQ\ DPRXQWY UHDOL]JHG IUI
RWKHU HTXLW\ LQFHQWLYH DZDUGV DQ\ DPRXQWYV SDLG E\ WKH &RPSD
'HVLJQDWHG $I1ILOLDWH IRU RWKHU IULQJH EHQHILWY VXFK DV KHDOWK D
LQVXUDQFH EHQHILWY RU SHUTXLVLWHV RU SDLG LQ OLHX RI VXFK EHQF
FRPSHQVDWLRQ 7KH $GPLQLVWUDWRU VKDOO KDYH WKH GLVFUHWLRQ WF
HPSOR\HHV RXWVLGH WKH 8QLWHG 6WDWHYV

M'HY LJQDWHGI $RHIDQY WK\ $1ILOLDWH WKDW KDV EHHQ GHVLJQD
IURP WLPH WR WLPH LQ LWV VROH GLVFUHWLRQ DV HOLJLEOH WR SDUWLF

*HQZRUWK )LQDQFLDO ,QF



$SSHQGL[ $

N'HVLIQDWHG 6XPWDRMDQ\ 6 XEVLGLDU\ WKDW KDV EHHQ GHVL
$GPLQLVWUDWRU IURP WLPH WR WLPH LQ LWV VROH GLVFUHWLRQ DV HOL

O(IUHFWLY® PHWROYV WKH GDWH WKDW WKH &RPSDQ\xV VWRFNKR

P (WLJLEOH (BSFORDEBW DQ\ LQGLYLGXDO ZKR LV DQ HPSOR\HH S|
&RPSDQ\ RU D 'HVLJQDWHG 6XEVLGLDU\ RU D 'HVLJQDWHG $IILOLDWH XOQ¢
H[FOXGHG IURP SDUWLFLSDWLRQ RU LV D PHPEHU RI D JURXS RU FODVV R
SDUWLFLSDWLRQ E\ WKH $GPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ )R
VKDOO EH WUHDWHG DV FRQWLQXLQJ LQWDFW ZKLOH WKH LQGLYLGXDO L
DEVHQFH DSSURYHG E\ WKH &RPSDQ\ RU WKH 'HVLJQDWHG 6XEVLGLDU\ VF
PRQWKV RU LI ORQJHU WKDQ WKUHH PRQWKY WKH LQGLYLGXDOXV U
KDV EHHQ DJUHHG WR E\ FRQWUDFW RU LQ D ZULWWHQ SROLF\ Rl WKH &R
UHHPSOR\PHQW IROORZLQJ WKH OHDYH RI DEVHQFH 7KH HPSOR\PHQW UH
LQWDFW ZKHUH DQ (OLJLEOH (PSOR\HH WUDQVIHUV HPSOR\PHQW EHWZHH
DQG RU 'HVLJQDWHG $IILOLDWHYV

Q (JFKDQUHWHDQV DQ\ QDWLRQDO VHFXULWLHV H[FKDQJH RU QD
WKH 6WRFN PD\ IURP WLPH WR WLPH EH OLVWHG RU WUDGHG

R (JFKDQJHI$FEMDQV WKH 8 6 BHFXULWLHV ([FKDQJH $FW RI
WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU

S ((HUFLVHI'PWBIQV WKH ODVW 7UDGLQJ 'D\ RI WKH 2I1IHULQJ 3H

T)OLU ODUNHMWPBD@QXH DV Rl DQ\ GDWH DQG XQOHVV WKH $GPLQ
RWKHUZLVH L LI WKH &RPPRQ 6WRFN LV OLVWHG RU WUDGHG RQ DQ\ ([F
BWRFN RU WKH FORVLQJ ELG LI QR VDOHV ZHUH UHSRUWHG DV TXRWHG
JUHDWHVW YROXPH Rl WUDGLQJ LQ WKH &RPPRQ 6WRFN IRU WKH ODVW P
GHWHUPLQDWLRQ DV UHSRUWHG E\ %YORRPEHUJ / 3 RU VXFK RWKHU VRXL

UODWFKLQJ &RQWRHEQW MWKH/ DGGLWLRQDO FUHGLW WR D 3DUW
30DQ SXUVXDQW WR 6HFWLRQ E

VOO[LPXP 6KDUHBPROQW WKH PD[LPXP QXPEHU RI VKDUHV RI &
D 3DUWLFLSDQW PD\ SXUFKDVH RQ DQ\ JLYHQ ([HUFLVH 'DWH DV GHWHUP
SULRU WR WKH FRPPHQFHPHQW RI WKH 2I1lHULQJ 3HULRG

W1H)Z ([HUFLVH PBIWBY D QHZ ([HUFLVH 'DWH LI WKH $GPLQLVWU
21 /1HULQJ 3HULRG WKHQ LQ SURJUHVYV

X 20lHUL @®HDQV DQ RIIHU XQGHU WKH 30DQ RI DQ RSWLRQ WKD
2I1ITHULQJ B3HULRG )RU SXUSRVHV RI WKLV 30DQ WKH &RPPLWWHH PD\ GH\
WKH WHUPV RI ZKLFK QHHG QRW EH LGHQWLFDO LQ ZKLFK (OLJLEOH (PS
6XEVLGLDULHVY RU '"HVLJQDWHG $IILOLDWHYVY ZLOO SDUWLFLSDWH HYHQ LI
HDFK VXFK 2IIHULQJ DUH LGHQWLFDO

Y20UHULQX'PWBIQV WKH ILUVW 7UDGLQJ 'D\ RI HDFK 2IIHULQJ 3+

Z A1IHULQJ FHPHRQ@V WKH SHULRG RI WLPH GXULQJ ZKLFK RIIHU
&RPPRQ 6WRFN DUH RXWVWDQGLQJ XQGHU WKH 30DQ 7KH &RPPLWWHH Vi
3HULRG ZKLFK QHHG QRW EH XQLIRUP 8QWLO VSHFLILHG RWKHUZLVH E\
WKH PRQWK SHULRG EHJLQQLQJ -DQXDU\ DQG HQGLQJ -XQH
WKH VL[ PRQWK SHULRGV EHJLQQLQJ -DQXDU\ DQG -XO\ RI HDFK \HDU

[ ADUMWQRHDQYV D USDUHQW FRUSRUDWLRQ U ZKHWKHU QRZ RU |
BHFWLRQ H RI WKH &RGH
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\ 3DUWLBLEBDDOW DQ (OLJLEOH (PSOR\HH WKDW SDUWLFLSDWHYV

] 3ID\UROO 'HEXFMOLRWQWKH SD\UROO GHGXFWLRQV FUHGLWHG W
XQGHU WKH 30DQ SXUVXDQW WR 6HFWLRQ D DQG XVHG WR IXQG WKH H]J
WKH 30DQ

DD3UDQPHDQV WKLV *HQZRUWK )LQDQFLDO ,QF $VVRFLDWH 6W

EE3XUFKDVH 3RHF®V WKH )DLU ODUNHW 9DOXH RI D VKDUH RI &
([HUFLVH 'DWH

FF6RFXULWLPWB3OW WKH 6HFXULWLHV $FW RI DV DPHQGHG
GG6XEVLELPHDQV D UVXEVLGLDU\ FRUSRUDWLRQ U ZKHWKHU Q
GHILQHG LQ 6HFWLRQ | RI WKH &RGH

HH7ZWDGLQU MHDQV D GD\ RQ ZKLFK WKH 1HZ <RUN 6WRFN ([FKD
11 8060 PHDQV 8QLWHG 6WDWHYV

JJ8U6 7UHDVXU\ SHIJRABDQV.RXXH 7UHDVXU\ UHIJXODWLRQV RI Wk
VSHFLILF 7JUHDVXU\ 5HIJXODWLRQ RU 6HFWLRQ RI WKH &RGH VKDOO LQFOX
YDOLG UHJXODWLRQ SURPXOJDWHG XQGHU VXFK 6HFWLRQ DQG DQ\ FRPS
UHJXODWLRQ DPHQGLQJ VXSSOHPHQWLQJ RU VXSHUVHGLQJ VXFK 6HFWLF

(OLJLESQLWLIJLEOH (PSOR\HH RQ D JLYHQ 2IIHULQJ 'DWH ZLOO EH |
VXEMHFW WR WKH UHTXLUHPHQWY RI 6HFWLRQ SURYLGHG KRZHYHU W/
QRQ 8 6 MXULVGLFWLRQ PD\ EH H[FOXGHG IURP SDUWLFLSDWLRQ LQ WKH
(PSOR\HHV LV SURKLELWHG XQGHU WKH ODZV RI WKH DSSOLFDEOH MXULYV

6WRFANXEMHFW WR DGMXVWPHQW DV SURYLGHG LQ 6HFWLRQ KHUF
&RPPRQ 6WRFN WKDW ZLOO EH PDGH DYDLODEOH IRU VDOH XQGHU WKH 3¢
&RPPRQ 6WRFN

2I1I1HULQJ SHUWKG®Y WKH OLPLWDWLRQV VHW IRUWK LQ 6HFWLRQ Z
SRZHU WR FKDQJH WKH GXUDWLRQ RI 2I1IHULQJ 3HULRGYV LQFOXGLQJ WKH
VWRFNKROGHU DSSURYDO $Q\ VXFK FKDQJH VKDOO EH DQQRXQFHG SULR!
21/1HULQJ 3HULRG WR EH DIIHFWHG WKHUHDIWHU

SDUWLFL$SQOWOQROLEOH (PSOR\HH PD\ EHFRPH D SDUWLFLSDQW LQ Wk
RU RWKHU HQUROOPHQW SURFHGXUH DV PD\ EH HVYWDEOLVKHG E\ WKH $G

3D\UROO 'HGXFWILRQ¥RIMWSIDOEXWWKRQY

D $W WKH WLPH D 3DUWLFLSDQW HQUROOV LQ WKH 30DQ SXUV
KDYH 3D\ UROO 'HGXFWLRQV PDGH RQ HDFK SD\GD\ GXULQJ WKH 2IIHULQJ
SHUFHQW RI WKH &RPSHQVDWLRQ ZKLFK KH RU VKH UHFHLYHV RQ HDF
DGGLWLRQ WKH DJJUHJDWH DPRXQW RI 3D\ UROO '"HGXFWLRQV IRU DQ\ 3D
FDOHQGDU \HDU VKDOO QRW H[FHHG WKH VXP RI ILIWHHQ WKRXVDQG GRO
SBDUWLFLSDQW ZLOO FRPPHQFH RQ WKH ILUVW SD\GD\ IROORZLQJ WKH 211
WR WKH ([HUFLVH 'DWH RI VXFK 2IIlHULQJ B3HULRG WR ZKLFK VXFK DXWKRU
WHUPLQDWHG E\ WKH 3DUWLFLSDQW DV SURYLGHG LQ 6HFWLRQ KHUHRI
30DQ ZLOO UHPDLQ LQ HIIHFW IRU VXFFHVVLYH 2I1IHULQJ SHULRGV XQOHV

E ,Q DGGLWLRQ WR 3D\UROO "HGXFWLRQV D 3DUWLFLSDQWxYV
RQ HDFK SD\GD\ GXULQJ DQ 2IIHULQJ 3HULRG ZLWK D ODWFKLQJ &RQWULE
SBDUWLFLSDQWxV 3D\UROO '"HGXFWLRQ
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*UDQW Rl 2ZQWWHK® 2I11HULQJ 'DWH RI HDFK 2I1ITHULQJ 3HULRG HDFK (
LQ VXFK 2I1lHULQJ 3HULRG ZLOO EH JUDQWHG DQ RSWLRQ WR SXUFKDVH R
3HULRG DW WKH DSSOLFDEOH 3XUFKDVH 3ULFH XS WR D QXPEHU RI VKD
VXFK (OLJLEOH (PSOR\HHxV 3D\UROO '"HGXFWLRQV DQG ODWFKLQJ &RQWUI
B3HULRG SULRU WR VXFK ([HUFLVH 'DWH DQG UHWDLQHG LQ WKH (OLJLEOH
WKH DSSOLFDEOH 3XUFKDVH 3ULFH SURYLGHG WKDW LQ QR HYHQW ZLOO
GXULQJ HDFK 2II1HULQJ 3HULRG PRUH WKDQ WKH OD[LPXP 6KDUH $PRXQW
6HFWLRQ D DQG SURYLGHG IXUWKHU WKDW VXFK SXUFKDVH ZLOO EH V
7KH (OLJLEOH (PSOR\HH PD\ DFFHSW WKH JUDQW RI VXFK RSWLRQ E\ HOH|
DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI 6HFWLRQ 7KH $GPLQLVWUDMW
GHFUHDVH LQ LWV DEVROXWH GLVFUHWLRQ WKH PD[LPXP QXPEHU RI VKI
(PSOR\HH PD\ SXUFKDVH GXULQJ HDFK 2IIHULQJ 3HULRG ([HUFLVH RI WKH
XQOHVV WKH 3DUWLFLSDQW KDV ZLWKGUDZQ SXUVXDQW WR 6HFWLRQ
2ITHULQJ 3HULRG

([HUFLVH RI 2SWLRQ

D 8QOHVV D 3DUWLFLSDQW ZLWKGUDZV IURP WKH 30DQ DV SUF
IRU WKH SXUFKDVH RI VKDUHV RI &RPPRQ 6WRFN ZLOO EH H[HUFLVHG DXV
PDI[LPXP QXPEHU RI IXOO VKDUHV VXEMHFW WR WKH RSWLRQ ZLOO EH SXL
3XUFKDVH 3ULFH ZLWK WKH DFFXPXODWHG 3D\UROO '"HGXFWLRQV DQG 0D\
SURYLGHG WKDW LQ QR HYHQW ZLOO DQ (OLJLEOH (PSOR\HH EH SHUPLWMW
WKDQ WKH OD[LPXP 6KDUH $PRXQW VXEMHFW WR DGMXVWPHQW SXUVXDQ
VXFK SXUFKDVH ZLOO EH VXEMHFW WR WKH OLPLWDWLRQV VHW IRUWK LQ
ZLOO EH SXUFKDVHG $Q\ 3D\ UROO 'HGXFWLRQV DQG ODWFKLQJ &RQWULE?>
ZKLFK DUH QRW VXIILFLHQW WR SXUFKDVH D IXOO VKDUH ZLOO EH UHWDL
2I1THULQJ BHULRG 'XULQJ D 3SDUWLFLSDQWxV OLIHWLPH D 3DUWLFLSDQW x
H[HUFLVDEOH RQO\ E\ KLP RU KHU

E ,Q WKH HYHQW WKDW WKH QXPEHU RI VKDUHV RI &RPPRQ 6W
SDUWLFLSDQWY LQ DQ\ 2I1I1HULQJ B3HULRG H[FHHGY WKH QXPEHU RI VKDUH
LVVXDQFH XQGHU WKH 30DQ L WKH &RPSDQ\ VKDOO PDNH D SUR UDWD I
&RPPRQ 6WRFN LQ DV XQLIRUP D PDQQHU DV VKDOO EH SUDFWLFDEOH DQ
GLVFUHWLRQ GHWHUPLQH WR EH HTXLWDEOH DQG LL DOO IXQGV QRW X
(([HUFLVH 'DWH VKDOO EH UHWXUQHG ZLWKRXW LQWHUHVW WR WKH 3DUW

'HOLYMAMWHQUROOLQJ LQ WKH 30DQ HDFK 3DUWLFLSDQW VKDOO EF
HVWDEOLVKPHQW RI D EURNHUDJH DFFRXQW RQ KLV RU KHU EHKDOI DW D
&RPSDQ\ $V VRRQ DV UHDVRQDEO\ SUDFWLFDEOH DIWHU HDFK ([HUFLVH '
&RPPRQ 6WRFN RFFXUV WKH &RPSDQ\ VKDOO DUUDQJH IRU WKH GHOLYHU
&RPPRQ 6WRFN SXUFKDVHG XSRQ H[HUFLVH RI KLV RU KHU RSWLRQ WR Wi
DFFRXQW LQ D IRUP GHWHUPLQHG E\ WKH &RPSDQ\ 1RWZLWKVWDQGLQJ D
RWKHUZLVH GHWHUPLQHG E\ WKH $GPLQLVWUDWRU RU UHTXLUHG E\ DQ\ I
VKDOO QRW GHOLYHU WR DQ\ 3SDUWLFLSDQW FHUWLILFDWHY HYLGHQFLQJ
DQ\ SXUFKDVH XQGHU WKH 30DQ DQG LQVWHDG VXFK VKDUHV RI &RPPRQ
WKH EURNHUDJH ILUP RU DV DSSOLFDEOH WKH &RPSDQ\ LWV WUDQVIHU
RXWVLGH HQWLW\ ZKLFK LV QRW D EURNHUDJH ILUP
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LWKGUDZDO

D $ SDUWLFLSDQW PD\ ZLWKGUDZ DOO EXW QRW OHVV WKDQ D¢
ODWFKLQJ &RQWULEXWLRQV FUHGLWHG WR KLV RU KHU DFFRXQW DQG QF
30DbQ bw DQ\ WLPH E\ IROORZLQJ DQ HOHFWURQLF RU RWKHU ZLWKGUDZD
IURP WLPH WR WLPH $00 RI WKH 3DUWLFLSDQWxV 3D\UROO 'HGXFWLRQV
IRUIHLWHG FUHGLWHG WR KLV RU KHU DFFRXQW ZLOO EH SDLG WR VXFK
UHFHLSW RI QRWLFH RI ZLWKGUDZDO DQG VXFK 3DUWLFLSDQWxV RSWLRQ
DXWRPDWLFDOO\ DQG QR IXUWKHU 3D\UROO 'HGXFWLRQV RU ODWFKLQJ &
&RPPRQ 6WRFN VKDOO EH PDGH IRU VXFK 2II1HULQJ 3HULRG ,I D 3DUWLFL:
3DV\UROO '"HGXFWLRQV DQG ODWFKLQJ &RQWULEXWLRQV ZLOO QRW UHVXP|
3HULRG XQOHVV WKH 3DUWLFLSDQW UH HQUROOV LQ WKH 30DQ DV SUHV

E $ 3DUWLFLSDQWxV ZLWKGUDZDO IURP DQ 2IIHULQJ 3HULRG Z
HOLJLELOLW\ WR SDUWLFLSDWH LQ DQ\ VLPLODU SODQ WKDW PD\ KHUHDI
2I1THULQJ BHULRGV WKDW FRPPHQFH DIWHU WKH WHUPLQDWLRQ RI WKH 211
SDUWLFLSDQW ZLWKGUDZYV

THUPLOQDWLRQ RI ((RE@HRUYN HFOMKHUZLVH GHWHUPLQHG E\ WKH $GPLQ
SBDUWLFLSDQWxV FHDVLQJ WR EH DQ (OLJLEOH (PSOR\HH IRU DQ\ UHDVRQ
ZLWKGUDZ IURP WKH 30DQ DQG WKH 3D\UROO 'HGXFWLRQV EXW QRW O0DW
FUHGLWHG WR VXFK 3DUWLFLSDQWxV DFFRXQW GXULQJ WKH 2IlHULQJ 3HL
&RPPRQ 6WRFN XQGHU WKH 30DQ ZLOO EH UHWXUQHG WR VXFK 3DUWLFLS
SHUVRQ RU SHUVRQVY HQWLWOHG WKHUHWR XQGHU 6HFWLRQ DQG VXFK
WHUPLQDWHG 8QOHVVY GHWHUPLQHG RWKHUZLVH E\ WKH $GPLQLVWUDWR
EHWZHHQ HQWLWLHYVY WKURXJK D WHUPLQDWLRQ ZLWK DQ LPPHGLDWH UHI
D 'HVLIQDWHG 6XEVLGLDU\ RU '"HVLIJQDWHG $IILOLDWH VKDOO QRW EH WU

LOQWHUHRVIWQWHUHVW ZLOO DFFUXH RQ WKH 3DV\UROO '"HGXFWLRQV L
SDUWLFLSDQW LQ WKH 30DQ H[FHSW DV PD\ EH UHTXLUHG E\ $SSOLFDEOI

$GPLQLVWUDWLRQ

D 8QOHVV RWKHUZLVH GHVLIJQDWHG E\ WKH %YRDUG WKH &RPP
$GPLQLVWUDWRU 7KH $GPLQLVWUDWRU ZLOO KDYH IXO0O DQG H[FOXVLYH
DSSO\ WKH WHUPV RI WKH 30DQ WR GHVLJQDWH VHSDUDWH 2IITHULQJV XC
$IILOLDWHYVY DV SDUWLFLSDWLQJ LQ WKH 30DQ WR GHWHUPLQH HOLJLELO
30DQ LQFOXGLQJ ZKLFK HOQWLWLHYV VKDOO EH '"HVLIJQDWHG 6XEVLGLDULH
SURFHGXUHVY WKDW LW GHHPV QHFHVVDU\ IRU WKH DGPLQLVWUDWLRQ RI
FRQWUDU\ LQ WKLYV 30DQ WKH $GPLQLVWUDWRU PD\ DGRSW UXOHV RU SL
DGPLQLVWUDWLRQ RI WKH 30DQ WR DFFRPPRGDWH WKH VSHFLILF UHTXLU
MXULVGLFWLRQV RXWVLGH RI WKH 8QLWHG 6WDWHV LWKRXW OLPLWLQJ
VSHFLILFDOO\ DXWKRUL]JHG WR DGRSW UXOHV SURFHGXUHV DQG VXESOD
SDUWLFLSDWH WKH GHILQLWLRQ RI &RPSHQVDWLRQ KDQGOLQJ RI 3D\UR
PDNLQJ RI 3D\ UROO '"HGXFWLRQV DQG ODWFKLQJ &ERQWULEXWLRQV WR WK
RWKHU WKDQ SD\UROO GHGXFWLRQV HVWDEOLVKPHQW RI EDQN RU WU X\
ODWFKLQJ &8RQWULEXWLRQV SD\PHQW RI LOQWHUHVW FRQYHUVLRQ RI ORI
GHWHUPLQDWLRQ RI EHQHILFLDU\ GHVLIJIQDWLRQ UHTXLUHPHQWY ZLWKKEF
FHUWLILFDWHYV WKDW YDU\ ZLWK DSSOLFDEOH ORFDO UHTXLUHPHQWYV

E (YHU\ ILQGLQJ GHFLVLRQ DQG GHWHUPLQDWLRQ PDGH E\ Wk
SHUPLWWHG E\ ODZ EH ILQDO DQG ELQGLQJ XSRQ DOO SDUWLHV LQFOXG
'"HVLJQDWHG $IILOLDWH 3DUWLFLSDQW (OLJLEOH (PSOR\HH RU DQ\ EHQF
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F 7R WKH H[WHQW DOORZDEOH SXUVXDQW WR $SSOLFDEOH /DZ
&RPPLWWHH WKH $GPLQLVWUDWRU RU DQ\ HPSOR\HH Rl WKH &RPSDQ\ D
$IILOLDWH HDFK VXFK SHUVRQ D U&RYHUHG 3HUVRQU VKDOO EH LQGHP
IURP DQ\ ORVV FRVW OLDELOLW\ RU H[SHQVH WKDW PD\ EH LPSRVHG XS
3HUVRQ LQ FRQQHFWLRQ ZLWK RU UHVXOWLQJ IURP DQ\ FODLP DFWLRQ
SDUW\ RU LQ ZKLFK KH RU VKH PD\ EH LQYROYHG E\ UHDVRQ RI DQ\ DFWLF
DIJDLQVW DQG IURP DQ\ DQG DOO DPRXQWV SDLG E\ KLP RU KHU LQ VDWL\
SURFHHGLQJ DJDLQVW KLP RU KHU SURYLGHG KRZHYHU WKDW KH RU VK
GXWLHV DQG UHVSRQVLELOLWLHVY WR WKH &RPSDQ\ XQGHU $SSOLFDEOH /
&RPSDQ\ DQ RSSRUWXQLW\ DW LWV RZQ H[SHQVH WR KDQGOH DQG GHIH(
ZKLFK KH RU VKH LV D SDUW\ EHIRUH KH RU VKH XQGHUWDNHVY WR KDQGO
IRUHJRLQJ ULJKW RI LQGHPQLILFDWLRQ VKDOO QRW EH H[FOXVLYH RI DQ\
&RYHUHG 3HUVRQV PD\ EH HQWLWOHG SXUVXDQW WR WKH &RPSDQ\xV &H L
PDWWHU RI ODZ RU RWKHUZLVH RU DQ\ SRZHU WKDW WKH &RPSDQ\ PD\ K
WKHP KDUPOHVV

G 7R WKH HI[WHQW QRW SURKLELWHG E\ $SSOLFDEOH /DZ WKH
GHOHJDWH VRPH RU DOO RI LWV DXWKRULW\ XQGHU WKH 30DQ WR D VXEF
WKH $GPLQLVWUDWRU RU RWKHU SHUVRQV RU JURXSV RI SHUVRQV DV LW
XQGHU FRQGLWLRQV RU OLPLWDWLRQV WKDW LW PD\ VHW DW RU DIWHU W
UHIHUHQFH WR WKH &RPPLWWHH ZLOO EH GHHPHG WR UHIHU WR DQ\ VXEF
JURXSV RI SHUVRQV WR ZKRP WKH &RPPLWWHH GHOHJDWHYV DXWKRULW\ S

'HVLIQDWLRQ RI %HQHILFLDU\

D ,I| SHUPLWWHG E\ WKH $GPLQLVWUDWRU D 3DUWLFLSDQW PD
LV WR UHFHLYH DQ\ VKDUHV Rl &RPPRQ 6WRFN DQG FDVK LI DQ\ IURP WK
WKH HYHQW RI VXFK 3DUWLFLSDQWxV GHDWK VXEVHTXHQW WR DQ ([HUFL'
SULRU WR GHOLYHU\ WR VXFK 3DUWLFLSDQW RI VXFK VKDUHYV DQG FDVK
SDUWLFLSDQW PD\ ILOH D GHVLJQDWLRQ RI D EHQHILFLDU\ ZKR LV WR UH|
XQGHU WKH 30DQ LQ WKH HYHQW RI VXFK 3IDUWLFLSDQWxV GHDWK SULRU
PDUULHG DQG WKH GHVLIJQDWHG EHQHILFLDU\ LV QRW WKH VSRXVH VSRX
GHVLIQDWLRQ WR EH HIIHFWLYH

E 6XFK GHVLIQDWLRQ RI EHQHILFLDU\ LI SHUPLWWHG PD\ EH
WLPH E\ QRWLFH LQ D IRUP GHWHUPLQHG E\ WKH $GPLQLVWUDWRU ,Q WK
DEVHQFH RI D EHQHILFLDU\ YDOLGO\ GHVLIQDWHG XQGHU WKH 30DQ ZKR
GHDWK WKH &RPSDQ\ ZLOO GHOLYHU VXFK VKDUHVY DQG RU FDVK WR WKH
SBDUWLFLSDQW RU LI QR VXFK HIHFXWRU RU DGPLQLVWUDWRU KDV EHHQ
WKH &RPSDQ\ LQ LWV GLVFUHWLRQ PD\ GHOLYHU VXFK VKDUHY DQG RU F
GHSHQGHQWY RU UHODWLYHV RI WKH 3DUWLFLSDQW RU LI QR VSRXVH G
WKHQ WR VXFK RWKHU SHUVRQ DV WKH &RPSDQ\ PD\ GHVLJQDWH

F $00 EHQHILFLDU\ GHVLIJQDWLRQV ZLOO EH LQ VXFK IRUP DQ
GHVLIQDWH IURP WLPH WR WLPH

7UDQVIHUDHLYKWU 3D\UROO '"HGXFWLRQV RU ODWFKLQJ &RQWULEX
DFFRXQW QRU DQ\ ULJKWV ZLWK UHJDUG WR WKH H[HUFLVH RI DQ RSWLRC(
WKH 30DQ PD\ EH DVVLIJQHG WUDQVIHUUHG SOHGJHG RU RWKHUZLVH GL
ODZV RI GHVFHQW DQG GLVWULEXWLRQ RU DV SURYLGHG LQ 6HFWLRQ K
DVVLIQPHQW WUDQVIHU SOHGJH RU RWKHU GLVSRVLWLRQ ZLOO EH ZLWt
VXFK DFW DV DQ HOHFWLRQ WR ZLWKGUDZ IXQGV IURP DQ 2II1HULQJ 3HULF
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8VH RI )X@&EN &RPSDQ\ PD\ XVH DOO 3D\UROO '"HGXFWLRQV UHFHLY
IRU DQ\ FRUSRUDWH SXUSRVH DQG WKH &RPSDQ\ ZLOO QRW EH REOLJDW
H[FHSW DV PD\ EH UHTXLUHG E\ DSSOLFDEOH ORFDO ODZ DV GHWHUPLQH
&RPPRQ 6WRFN DUH LVVXHG 3DUWLFLSDQWY ZLOO RQO\ KDYH WKH ULJKW
30DQ DOWKRXJK 3DUWLFLSDQWY LQ VSHFLILHG 2I1IHULQJYV PD\ KDYH DGG|
DV GHWHUPLQHG E\ WKH $GPLQLVWUDWRU

SHSRUWWLYLGXDO DFFRXQWY ZLOO EH PDLQWDLQHG IRU HDFK 3Dl
DFFRXQW ZLOO EH JLYHQ WR SDUWLFLSDWLQJ (OLJLEOH (PSOR\HHV DW O
DPRXQWYV RI 3D\ UROO '"HGXFWLRQV DQG ODWFKLQJ &RQWULEXWLRQV WKH
&RPPRQ 6WRFN SXUFKDVHG DQG WKH UHPDLQLQJ FDVK EDODQFH LI DQ\

$GMXVWPHQWY 'LVVROXWLRQ RU /LTXLGDWLRQ &RUSRUDWH 7UDQ

D$SGMXVWPEKEWMWFW WR DQ\ UHTXLUHG DFWLRQ E\ WKH VWRFNK
PD[LPXP QXPEHU RI VKDUHV RI &RPPRQ 6WRFN WKDW VKDOO EH PDGH DYEL
PD[LPXP QXPEHU RI VKDUHV RI &RPPRQ 6WRFN WKDW HDFK 3DUWLFLSDQW
SXUVXDQW WR WKH OD[LPXP 6KDUH $PRXQW DQG WKH SHU VKDUH SULFH X
EH SURSRUWLRQDWHO\ DGMXVWHG IRU DQ\ LQFUHDVH RU GHFUHDVH LQ W
UHVXOWLQJ IURP DQ\ QRQUHFLSURFDO WUDQVDFWLRQ EHWZHHQ WKH &RPF
GLYLGHQG VWRFN VSOLW VSLQ RIl ULJKWV RIIHULQJ RU UHFDSLWDOL]D!
WKDW DIIHFWV WKH &RPPRQ 6WRFN RU RWKHU VHFXULWLHV RI WKH &RPS
RU RWKHU VHFXULWLHV DQG FDXVHV D FKDQJH LQ WKH SHU VKDUH YDO X
RSWLRQV 6XFK DGMXVWPHQW VKDOO EH PDGH E\ WKH $GPLQLVWUDWRU
ILQDO ELQGLQJ DQG FRQFOXVLYH ([FHSW DV H[SUHVVO\ SURYLGHG KHUF
VWREN RI DQ\ FODVV RU VHFXULWLHVY FRQYHUWLEOH LQWR VKDUHV RI VW
E\ UHDVRQ WKHUHRI VKDOO EH PDGH ZLWK UHVSHFW WR WKH QXPEHU RU
DQ RSWLRQ

ELVVROXWLRQ RUQLWKIHGBWHRW Rl WKH SURSRVHG GLVVROXW|
&RPSDQ\ DQ\ 2IIHULQJ BHULRG WKHQ LQ SURJUHVYV ZLOO EH VKRUWHQHG
WHUPLQDWH LPPHGLDWHO\ SULRU WR WKH FRQVXPPDWLRQ RI VXFK SURSH
RWKHUZLVH E\ WKH $GPLQLVWUDWRU 7KH 1HZ ([HUFLVH 'DWH ZLOO EH EH
GLVVROXWLRQ RU OLTXLGDWLRQ 7KH $GPLQLVWUDWRU ZLOO QRWLI\ HDF
1HZz ([HUFLVH 'DWH WKDW WKH ([HUFLVH 'DWH IRU WKH 3DUWLFLSDQWxV
'‘DWH DQG WKDW WKH 3DUWLFLSDQWxV RSWLRQ ZLOO EH H[HUFLVHG DXWF
WR VXFK GDWH WKH 3DUWLFLSDQW KDV ZLWKGUDZQ IURP WKH 2IIHULQJ 3

F&EHUWDLQ &RUSRUDW,I® WIHWYHWWRRNVND UHRUJDQL]DWLRQ PH
RI WKH &RPSDQ\ ZLWK RQH RU PRUH FRUSRUDWLRQV LQ ZKLFK WKH &RPSI
VXUYLYHVY DV D GLUHFW RU LQGLUHFW VXEVLGLDU\ RI VXFK RWKHU FRQVYV
VXEVWDQWLDOO\ bOO RI WKH SURSHUW\ RU VWRFN RI WKH &RPSDQ\ WR D
EH DVVXPHG RU DQ HTXLYDOHQW RSWLRQ VXEVWLWXWHG E\ WKH VXFFHV)\
VXFFHVVRU FRUSRUDWLRQ ,Q WKH HYHQW WKDW WKH VXFFHVVRU FRUSRI
RSWLRQ WKH 2IITHULQJ 3HULRG ZLWK UHVSHFW WR ZKLFK VXFK RSWLRQ U
([HUFLVH 'DWH RQ ZKLFK VXFK 2IIHULQJ 3HULRG VKDOO HQG 7KH 1HZ ([HL
WKH &RPSDQ\xV SURSRVHG PHUJHU RU &KDQJH LQ &RQWURO 7KH $GPLQL
RU HOHFWURQLFDOO\ SULRU WR WKH 1HZ ([HUFLVH 'DWH WKDW WKH ([HU
FKDQJHG WR WKH 1HZ ([HUFLVH 'DWH DQG WKDW WKH 3DUWLFLSDQWxV RS
1HZ ([HUFLVH 'DWH XQOHVV SULRU WR VXFK GDWH WKH 3DUWLFLSDQW KL
SURYLGHG LQ 6HFWLRQ KHUHRI
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$PHQGPHQW RU 7THUPLQDWLRQ

D 6XEMHFW WR DQ\ $SSOLFDEOH /DZ RU JRYHUQPHQW UHJXOD\
RU TXRWDWLRQ V\VWHP RQ ZKLFK WKH VKDUHV RI &RPPRQ 6WRFN PD\ EH
DPHQGHG PRGLILHG VXVSHQGHG RU WHUPLQDWHG E\ WKH %RDUG ZLWKR
&RPSDQ\ ([FHSW DV SURYLGHG LQ 6HFWLRQ QR DPHQGPHQW PD\ PDNH
JUDQWHG ZKLFK DGYHUVHO\ DIIHFWV WKH ULJKWYV RI DQ\ SADUWLFLSDQW F
FRQVHQW RI WKH DIIHFWHG 3DUWLFLSDQW RU EHQHILFLDU\

E LWKRXW VWRFNKROGHU DSSURYDO DQG ZLWKRXW UHJDUG V
FRQVLGHUHG WR KDYH EHHQ UDGYHUVHO\ DIIHFWHG U WKH $GPLQLVWUDYV
WKH WHUPV RI WKH 30DQ $SSOLFDEOH /DZ WKH %\ODZV RI WKH &RPSDQ\
FKDQJH WKH 2II1HULQJ 3HULRGV OLPLW WKH IUHTXHQF\ RU QXPEHU RI1 FKL
2I1ITHULQJ B3BHULRG HVWDEOLVK WKH H[FKDQJH UDWH DSSOLFDEOH WR DPR.
GROODUV SHUPLW SDV\UROO ZLWKKROGLQJ LQ H[FHVV RI WKH DPRXQW GH
PLVWDNHYVY LQ WKH &RPSDQ\xV SURFHVVLQJ RI SURSHUO\ FRPSOHWHG &RC
ZDLWLQJ DQG DGMXVWPHQW SHULRGY DQG RU DFFRXQWLQJ DQG FUHGLWI
WRZDUG WKH SXUFKDVH RI VKDUHV RI &RPPRQ 6WRFN IRU HDFK 3DUWLFLES
ZLWKKHOG IURP WKH 3DUWLFLSDQWxV &RPSHQVDWLRQ DQG HVWDEOLVK
&RPPLWWHH GHHPYVY DSSURSULDWH

IRWILFHOO QRWLFHV RU RWKHU FRPPXQLFDWLRQV E\ D 3DUWLFLSD(
FROQOQHFWLRQ ZLWK WKH 30DQ ZLOO EH GHHPHG WR KDYH EHHQ GXO\ JLYF
VSHFLILHG E\ WKH &RPSDQ\ DW WKH ORFDWLRQ RU E\ WKH SHUVRQ GHVL
UHFHLSW WKHUHRI

&RQGLWLRQV 8SRQ .VV XK@ RIREKERPFPRQ 6WRFN ZLOO QRW EH LV
DQ RSWLRQ XQOHVV WKH H[HUFLVH RI VXFK RSWLRQ DQG WKH LVVXDQFH
ZLOO FRPSO\ ZLWK DOO DSSOLFDEOH SURYLVLRQV RI 86 DQG QRQ 8 6 O
$FW WKH ([FKDQJH $FW WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG W
([FKDQJH DQG ZLOO EH IXUWKHU VXEMHFW WR WKH DSSURYDO RI FRXQVF
FRPSOLDQFH $V D FRQGLWLRQ WR WKH H[HUFLVH RI DQ RSWLRQ WKH &R
RSWLRQ WR UHSUHVHQW DQG ZDUUDQW DW WKH WLPH RI DQ\ VXFK H[HUFI
LQYHVWPHQW DQG ZLWKRXW DQ\ SUHVHQW LQWHQWLRQ WR VHOO RU GLV
WKH &RPSDQ\ VXFK D UHSUHVHQWDWLRQ LV UHTXLUHG E\ DQ\ Rl WKH DIR

&ODZEDFN 5HFRXSPHOMW BRENVMDQGLQJ DQ\WKLQJ FRQWDLQHG KH!L
VKDUHV RI &RPPRQ 6WRFN DFTXLUHG SXUVXDQW WR WKH 30DQ VKDOO EH
FRPSHQVDWLRQ FODZEDFN RU UHFRXSPHQW SROLF\ FXUUHQWO\ LQ HIIHF\
HDFK FDVH DV PD\ EH DPHQGHG IURP WLPH WR WLPH 1R VXFK SROLF\ DG
UHTXLUH WKH SULRU FRQVHQW RI DQ\ 3DUWLFLSDQW

/D[ :LWKKROGLQJ DQG &RGH 6HFWLRQ $

D (DFK SDUWLFLSDQW PXVW PDNH DGHTXDWH SURYLVLRQ IRU I
REOLJDWLRQV LI DQ\ ZKLFK DULVH LQ FRQQHFWLRQ ZLWK SDUWLFLSDWL
30DQ D 3DUWLFLSDQW DXWKRUL]JHVY WKH &RPSDQ\ WR ZLWKKROG IURP WK
SD\DEOH WR WKH 3DUWLFLSDQW WKH DPRXQWYV QHFHVVDU\ WR VDWLVI\ L
$W DQ\ WLPH WKH &RPSDQ\ PD\ EXW VKDOO QRW EH REOLJDWHG WR ZLW
RWKHU DPRXQWY SD\DEOH WR WKH 3DUWLFLSDQW WKH DPRXQW QHFHVVL
ZLWKKROGLQJ REOLJDWLRQV

3UR[\ 6WDWHPHQW



$SSHQGL[ $

E 2SWLRQV JUDQWHG XQGHU WKH 30DQ WR 8 6 WD[SD\HUV DU
DSSOLFDWLRQ RI 6HFWLRQ $ XQGHU WKH VKRUW WHUP GHIHUUDO H[FHS
DQG LQWHUSUHWHG LQ DFFRUGDQFH ZLWK VXFK LQWHQW 6XEMHFW WR 6
XQGHU WKH 30DbQ DUH VXEMHFW WR VXFK WHUPV DQG FRQGLWLRQV WKDW
UHTXLUHPHQWYV RI WKH VKRUW WHUP GHIHUUDO H[FHSWLRQ DYDLODEOH >
UHTXLUHPHQW WKDW WKH VKDUHV RI &RPPRQ 6WRFN VXEMHFW WR DQ RS\
SHULRG 7R WKH H[WHQW WKH &RPSDQ\ GHWHUPLQHYVY WKDW DQ RSWLRQ R
LV VXEMHFW WR 6HFWLRQ $ RI WKH &RGH WKH RSWLRQ VKDOO EH JUDQ
PDQQHU WKDW ZLOO FRPSO\ ZLWK 6HFWLRQ $ RI WKH &RGH LQFOXGLQJ
RWKHU LOQWHUSUHWLYH JXLGDQFH LVVXHG WKHUHXQGHU LQFOXGLQJ ZLW
JXLGDQFH WKDW PD\ EH LVVXHG DIWHU WKH (IITHFWLYH 'DWH $Q\WKLQJ L
QRWZLWKVWDQGLQJ WKH &RPSDQ\ VKDOO KDYH QR OLDELOLW\ WR D 3DU!
LQWHQGHG WR EH H[HPSW IURP RU FRPSOLDQW ZLWK 6HFWLRQ $ RI WK
DQ\ DFWLRQ WDNHQ E\ WKH &RPSDQ\ ZLWK UHVSHFW WKHUHWR

F $OWKRXJK WKH &RPSDQ\ PD\ HQGHDYRU WR DYRLG DGYHUVH
RI WKH &RGH WKRHDNRFSDERSUHVHQWDWLRQ WR WKDW HIIHFW DQG H[SUHYV
DYRLG XQIDYRUDEOH WD[ WUHDWPHQW QRWZLWKVWDQGLQJ DQ\WKLQJ W|
FRQVWUDLQHG LQ LWV FRUSRUDWH DFWLYLWLHYV E\ DQ\ SRWHQWLDO QHJI

7HUP RI 3TKXHQ30ODQ ZLOO EH HIIHFWLYH DV RI WKH (IITHFWLYH 'DWH
WKH WHQWK WK DQQLYHUVDU\ WKHUHRI XQOHVV VRRQHU WHUPLQDWH

*RYHUQLQJ /DZ DQG 7XUHLYGLOEWIKRD®O EH JRYHUQHG E\ DQG FRQVYV
ZLWK WKH ODZV RI WKH 8 6 6WDWH RI '"HODZDUH H[FHSW LWV FKRLFH RI
IRU DQ\ GLVSXWHYV DULVLQJ XQGHU RU DQ\ DFWLRQ EURXJKW WR HQIRUF
HI[FOXVLYHO\ LQ WKH FRXUWYV LQ WKH 8 6 6WDWH RI '"HODZDUH LQFOXGL(
VKRXOG IHGHUDO MXULVGLFWLRQ H[LVW

1R 5LJKW WR (P SORWHRVBDWLRQ LQ WKH 30DQ E\ D 3DUWLFLSDQW
D 3DUWLFLSDQW WKH ULJKW WR EH UHWDLQHG DV DQ HPSOR\HH RI WKH &
DSSOLFDEOH )XUWKHUPRUH WKH &RPSDQ\ D 6XEVLGLDU\ RU DQ $IILOLD)
HPSOR\PHQW DW DQ\ WLPH IUHH IURP DQ\ OLDELOLW\ RU DQ\ FODLP XQGl!

BHYHUDEL®IQV\SURYLVLRQ Rl WKH 30DQ LV RU EHFRPHV RU LV GHH
XQHQIRUFHDEOH IRU DQ\ UHDVRQ LQ DQ\ MXULVGLFWLRQ RU DV WR DQ\ 3I
XQHQIRUFHDELOLW\ VKDOO QRW DIIHFW WKH UHPDLQLQJ SDUWV RI WKH 3
DV WR VXFK MXULVGLFWLRQ RU 3DUWLFLSDQW DV LI WKH LQYDOLG LOOH

&RPSOLDQFH ZLWK $SBIOH A DHEODMHV/BEWKLY 30DQ DUH LQWHQGHG WI
$SSOLFDEOH /DZV DQG ZLOO EH FRQVWUXHG DFFRUGLQJO\

*HQZRUWK )LQDQFLDO ,QF
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6WRFEFNKROGHU

7KH XQGHUVLJQHG VWRFNKROGHU RI *HQZRUWK )LQDQFLDO ,QF KHUHE\ DSSRLQWYV 7KRPDV - OF,QHUQH\
DQG VHYHUDOO\ SUR[LHV ZLWK IXO0 SRZHU RI VXEVWLWXWLRQ WR UHSUHVHQW DQG WR YRWH DOO VKDUH
YRWH DW WKH $QQXDO OHHWLQJ RI BWRFNKROGHUV WR EH KHOG RQ :HGQHVGD\ 0D\ DW DP (7
SURSHUO\ FRPH EHIRUH WKH PHHWLQJ LQFOXGLQJ WKH SURSRVDOV GHVFULEHG LQ WKH 3UR[\ 6WDWHPHQW
DQG RQ PDWWHUV LQFLGHQWDO WR WKH FRQGXFW RI WKH PHHWLQJ
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SDUWLFLSDQW LQ WKH *HQZRUWK )LQDQFLDO ,QF S5HWLUHPHQW DQG 6DYLQJV 30DQ WKH 30DQ
7KH XQGHUVLJQHG SDUWLFLSDQW LQ WKH 30DQ KHUHE\ GLUHFWV )LGHOLW\ ODQDJHPHQW 7UXVW &RPSDQ\

*HQZRUWK )LQDQFLDO ,QF DOORFDWHG WR WKH XQGHUVLJQHG V DFFRXQW XQGHU WKH 30DQ DW WKH $
DP (7 DQG DW DQ\ DGMRXUQPHQW WKHUHRI XSRQ VXFK EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WKH
GDWHG $SULO >a@ D FRS\ RI ZKLFK KDV EHHQ UHFHLYHG E\ WKH XQGHUVLJQHG DQG RQ PDWWHUV LQFLC
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OHPEHU LQ WKH *HQZRUWK )LQODQFLDO &DQDGD 6WRFN 6DYLQJYV 30DQ WKH &DQDGLDQ 30DQ
7KH XQGHUVLJQHG PHPEHU LQ WKH &DQDGLDQ 30DQ KHUHE\ GLUHFWV 6XQ /LIH )LQDQFLDO DV 7UXVWHH II

JLQDQFLDO ,QF DOORFDWHG WR WKH XQGHUVLJQHG V DFFRXQW XQGHU WKH &DQDGLDQ 30DQ DW WKH $
DP (7 DQG DW DQ\ DGMRXUQPHQW WKHUHRI XSRQ VXFK EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WKH
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