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7R WKH 6WRFNKROGHUV RI *HYR ,QF

7KH $QQXDO OHHWLQJ RI BWRFNKROGHUV WKH 3$QQXDO OHHWLQJ" RI *HYR ,QF WKH
DW WKH &RPSDQ\TV RIILFHVY ORFDWHG DW ,QYHUQHVY '"ULYH 6RXWK %XLOGLQJ & 6XLWH

7R HOHFW WZR &0DVV , GLUHFWRUV WR RXU %RDUG RI 'LUHFWRUV WR VHUYH XQWLO W

7R DSSURYH IRU SXUSRVHV RI WKH UXOHV RI 7KH 1DVGDT 6WRFN ODUNHW //& WKH SR)
FRPPRQ VWRFN XSRQ FRQYHUVLRQ RI RU UHODWHG WR WKH &RPSDQ\TV &RQYHUWL

7R DSSURYH WKH DPHQGPHQW DQG UHVWDWHPHQW RI WKH *HYR ,QF $PHQGHG DQG 5F

7R DSSURYH DQ DPHQGPHQW WR WKH &RPSDQ\TV $PHQGHG DQG 5HVWDWHG &HUWLILFD
RXWVWDQGLQJ VKDUHV RI WKH &RPSDQ\TV FRPPRQ VWRFN SDU YDOXH SHU VKDUH
DQ\ WLPH RQ RU SULRU WR -XQH ZLWK WKH H[DFW UDWLR WR EH VHW DW D ZKRO}
GLVFUHWLRQ

7R UDWLI\ WKH DSSRLQWPHQW RI *UDQW 7KRUQWRQ //3 DV RXU LQGHSHQGHQW UHJLVWE}H
7R WUDQVDFW VXFK RWKHU EXVLQHVYV DV PD\ SURSHUO\ FRPH EHIRUH WKH $QQXDO Ot

, \RX RZQHG RXU FRPPRQ VWRFN DW WKH FORVH RI EXVLQHVYV RQ $SULO \RX PD\ D
YRWH DW WKH $QQXDO OHHWLQJ ZLOO EH DYDLODEOH IRU UHYLHZ GXULQJ RXU UHJXODU EXVL
RI WKH $QQXDO OHHWLQJ IRU DQ\ SXUSRVH UHODWHG WR WKH $QQXDO OHHWLQJ

‘H DUH SOHDVHG WR WDNH DGYDQWDJH Rl WKH 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVL
RYHU WKH ,QWHUQHW 2Q RU DERXW $SULO >"@ ZH ZLOO FRPPHQFH PDLOLQJ D 1RWLFH RI ,
SUR[\ VWDWHPHQW DQG RXU $QQXDO 5HSRUW RQ )RUP . :H EHOLHYH WKDW WKLV SURFH\
WLPHO\ PDQQHU ZKLOH UHGXFLQJ WKH HQYLURQPHQWDO LPSDFW DQG ORZHULQJ WKH FRVWYV
WR DFFHVV WKRVH GRFXPHQWY RYHU WKH ,QWHUQHW ZKLFK DUH DYDLODEOH DW ZZZ SURJ\Y
SUR[\ PDWHULDOV LQFOXGLQJ WKLV SUR[\ VWDWHPHQW DQG D IRUP RI SUR[\ FDUG RU YRWLQJ

<RXU YRWH LV LPSRUWDQW :KHWKHU RU QRW \RX SODQ WR DWWHQG WKH PHHWLQJ ZH K
WHOHSKRQH QXPEHU RU RYHU WKH ,QWHUQHW ,I1 \RX UHFHLYHG D SUR[\ FDUG RU YRWLQJ LQV
FRPSOHWLQJ VLJQLQJ GDWLQJ DQG PDLOLQJ \RXU SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ FD
LQ SHUVRQ HYHQ LI \RX KDYH DOUHDG\ UHWXUQHG D SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ F

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

*HRIITUH\ 7 :LOOLDPV -U
*HQHUDO &RXQVHO 6HFUHWDU\

$SULO >"@
(QJIOHZRRG &RORUDGR

‘H DUH DFWLYHO\ PRQLWRULQJ WKH KHDOWK DQG VDIHW\ FRQFHUQV DQG JRYHUQPHQW UHF
LV QRW SRVVLEOH RU DGYLVDEOH WR KROG WKH $QQXDO OHHWLQJ DW D SK\VWLFDO ORFDWLRC
DQQXDO PHHWLQJ ZH ZLOO DQQRXQFH RXU GHFLVLRQ E\ SUHVV UHOHDVH DQG SRVWLQJ RQ R
SODQQLQJ WR DWWHQG WKH $QQXDO OHHWLQJ SOHDVH EH VXUH WR FKHFN RXU ZHEVLWH IF
WR YRWH \RXU VKDUHV SULRU WR WKH $QQXDO OHHWLQJ
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_QIRUPDWILRQ &ROQFHUQLQJ 6ROLFLWDWLRQ DQG 9RWLQJ
AXHVWLRQV DQG $QVZHUYV
3URSRVDO (OHFWLRQ RI 'LUHFWRUV
3URSRVDO $SSURYDO RI RU SXUSRVHV RI WKH UXOHV RI 7KH 1DVGDT 6WRFEN ODUNHW //& WI

RXWVWDQGLQJ FRPPRO VWRFN XSRQ FROYHUVLRQ RI RU UHODWHG WR WKH &RPSDQ\TV ¢
B3URSRVDO + $PHQOGPHQW DQG 5HVWDWHPHOW RI WKH *HYR ,QF $PHQGHG DQG 5HVWDWHG
3URSRVDO + $PHQGPHOW WR WKH &HUWLILFDWH Rl .QFRUSRUDWLRQ WR $XWKRUL]H WKH %RD!I
BURSRVDO + 5DWLILFDWLRQ Rl $SSRLOWPHOW RI ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXC
5HSRUW RI WKH $XGLW &RPPLWWHH

. QIRUPDWLRQ 5HJDUGLQJ WKH %RDUG DQG &RUSRUDWH *RYHUQDQFH

*HQHUDO

'LUHFWRU .QGHSHQGHQFH

%RDUG /HDGHUVKLS 6WUXFWXUH

%RDUG 5ROH LQ 5LVN 2YHUVLJKW

%RDUG OHHWLQJYV DQG $QQXDO 6WRFNKROGHU OHHWLQJV

,QIRUPDWLRQ 5HJDUGLQJ %RDUG &RPPLWWHHYV

&RQVLGHUDWLRQ Rl 'LUHFWRU 1RPLQHHYV

BWRFNKROGHU &RPPXQLFDWLRQV ZLWK WKH %RDUG

&RGH RI %XVLOHVV &RQGXFW DQG (WKLFV

BWRFN 2ZOHUVKLS *XLGHOLQHYV
'LUHFWRU &RPSHQVDWLRQ

1RQ (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ 3ROLF\

'LUHFWRU &RPSHQVDWLRQ

(IHEXWLYH 2I1ILFHUV

([HEXWLYH &RPSHQVDWLRQ

6XPPDU\ &RPSHQVDWLRQ 7DEOH

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

(PSOR\PHOW $UUDQJHPHQWYV

3RWHOWLDO 3D\PHOWYV XSRQ 7HUPLQDWLRQ DQG &KDQJH RI &RQWURO
6BHEXULW\ 2ZOQHUVKLS RI &HUWDLOQ %HQHILFLDO 2ZQHUV DQG ODQDJHPHQW
&HUWDLQ 5HODWLRQOVKLSY DQG 5HODWHG 3DUW\ 7UDQVDFWLRQV
+RXVHKROGLQJ Rl 3UR[\ ODWHULDOV
FWRFNKROGHU 3URSRVDOV DQG 'LUHFWRU 1RPLQDWLRQYV
$00Q0XDO 5HSRUW

2WKHU ODWWHUV
$SSHQGL[ $ + *HYR ,QF $PHQGHG DQG 5HVWDWHG 6WRFN ,QFHQWLYH 30DQ
$SSHQGL[ % + $PHQOGPHQOW WR &HUWLILFDWH Rl ,QFRUSRUDWLRQ

£
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7KH %RDUG RI 'LUHFWRUV WKH 3%RDUG" RI *HYR ,QF WKH 3&RPSDQ\ ~ 3ZH ~ 3XV" RU 3RXL

6WRFNKROGHUV WKH 3$QQXDO OHHWLQJ" WR EH KHOG RQ :HGQHVGD\ -XQH Dw S P O
6 XLWH (QJIOHZRRG &RORUDGR

2Q RU DERXW $SULO >"@ ZH ZLOO FRPPHQFH PDLOLQJ D 1RWLFH RI ,QWHUQHW $YDLOL
KRZ WR DFFHVV WKLV SUR[\ VWDWHPHQW DQG RXU $QQXDO 5HSRUW RQ )RUP . WKH 3 $

7KH 1RWLFH DOVR FRQWDLQV LQVWUXFWLRQV RQ KRZ WR UHTXHVW D SDSHU FRS\ RI RXU SUR]|
FDUG RU YRWLQJ LQVWUXFWLRQ FDUG 7KH 1RWLFH ZDV VHQW WR VWRFNKROGHUV ZKR RZQHC
$QQXDO OHHWLQJ WKH 35HFRUG 'DWH" 7KLY SUR[\ VWDWHPHQW FRQWDLQV LPSRUWDQW LQIF
EHIRUH WKH PHHWLQJ 3OHDVH UHDG LW FDUHIXOO\

48 (67,216 $1' $16:(56
4 ‘KR PD\ YRWH DW WKH PHHWLQJ"

$ 2XU %RDUG KDV IL[HG $SULO DV WKH 5HFRUG 'DWH IRU WKH $QQXDO OHHWLQJ 2QO\
HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH $QQXDO OHHWLQJ (DFK VWRFNKROGH
YRWHG RQ $V RI WKH 5HFRUG 'DWH VKDUHV RI FRPPRQ VWRFN ZHUH RXWVWDQG

4 :KDW SURSRVDOV ZLOO EH YRWHG RQ DW WKH PHHWLQJ"

$ 7KHUH DUH ILYH SURSRVDOV VFKHGXOHG WR EH YRWHG RQ DW WKH $QQXDO OHHWLQJ
" (OHFWLRQ RI WZR &0ODVV , QRPLQHHV WR RXU %RDUG WR VHUYH XQWLO WKH $QQXD

" $SSURYDO IRU SXUSRVHV Rl WKH UXOHV Rl 7KH 1DVGDT 6WRFN ODUNHW //& RI WKH SF
FRPPRQ VWRFN XSRQ FRQYHUVLRQ RI RU UHODWHG WR WKH &RPSDQ\TV &RQYHUWL
3URSRVDO"’

" $SSURYDO RI WKH DPHQGPHQW DQG UHVWDWHPHQW RI WKH *HYR ,QF $PHQGHG DQG 51
3 30DQ $PHQGPHQW 3URSRVDO’

" $SSURYDO RI DQ DPHQGPHQW WR WKH &RPSDQ\TV $PHQGHG DQG 5HVWDWHG &HUWLILFI
D UHYHUVH VWRFN VSOLW RI WKH RXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRFN E\ D
RQ RU SULRU WR -XQH ZLWK WKH H[DFW UDWLR WR EH VHW DW D ZKROH QXPEHU
WKH *5HYHUVH 6WRFN 6SOLW 3URSRVDO’ DQG

" S5DWLILFDWLRQ RI WKH DSSRLQWPHQW RI *UDQW 7KRUQWRQ //3 DV RXU LQGHSHQGHQW
33URSRVDO

‘H ZLOO DOVR FRQVLGHU DQ\ RWKHU EXVLQHVV WKDW SURSHUO\ FRPHY EHIRUH WKH $QQ
VXEPLWWHG IRU FRQVLGHUDWLRQ DW WKH $QQXDO OHHWLQJ ,I DQ\ RWKHU PDWWHUV DL
SUR[\ FDUG RU YRWHU LQVWUXFWLRQ FDUG ZLOO YRWH WKH VKDUHV WKH\ UHSUHVHQW X
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:KDW LV WKH TXRUXP UHTXLUHPHQW IRU WKH PHHWLQJ"

$ TXRUXP RI VWRFNKROGHUV LV QHFHVVDU\ WR KROG D YDOLG PHHWLQJ $ TXRUXP ZLOO
UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DW WKH $QQXDO OHHWLQJ $W WKH FORVH RI EXV
RXWVWDQGLQJ 7KXV D WRWDO RI VKDUHV DUH HQWLWOHG WR YRWH DW WKH $Q¢
PXVW EH UHSUHVHQWHG DW WKH $QQXDO OHHWLQJ LQ SHUVRQ RU E\ SUR[\ WR KDYH D T»
FRXQW WKH VKDUHY UHSUHVHQWHG LQ SHUVRQ RU E\ SUR[\ DW WKH $QQXDO OHHWLQJ W

<RXU VKDUHV ZLOO EH FRXQWHG DV SUHVHQW DW WKH $QQXDO OHHWLQJ LI \RX

" DUH SUHVHQW DQG HQWLWOHG WR YRWH LQ SHUVRQ DW WKH PHHWLQJ RU
" KDYH YRWHG RYHU WKH ,QWHUQHW RU E\ WHOHSKRQH RU SURSHUO\ VXEPLWWHG D Sl

%RWK DEVWHQWLRQV DQG EURNHU QRQ YRWHYVY DV GHVFULEHG EHORZ ZLOO EH LQFOXG
IRU WKH SXUSRVH RI GHWHUPLQLQJ WKH SUHVHQFH RI D TXRUXP ,Q WKH HYHQW WKDW Z
VKDUHV SUHVHQW DW WKH $QQXDO OHHWLQJ PD\ DGMRXUQ WKH $QQXDO OHHWLQJ WR D

+RZ DUH YRWHV FRXQWHG DW WKH PHHWLQJ"

,Q WKH HOHFWLRQ RI GLUHFWRUV 3URSRVDO \RX PD\ YRWH 3)25" DOO RI WKH QRPLQHH
QRPLQHHV )RU 3URSRVDOV DQG \RX PD\ YRWH 3)25 "~ 3$*$,167" RU 3$%67%$,1 ~

, \RX SURYLGH VSHFLILF LQVWUXFWLRQV LQ \RXU SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ
LWHPV I \RX DUH D VWRFNKROGHU RI UHFRUG DQG \RX VLIJQ DQG UHWXUQ \RXU SURI[\ FLC
ZLWK WKH UHFRPPHQGDWLRQV RI WKH %RDUG 6HH 3:KDW DUH WKH UHFRPPHQGDWLRQV R

:KDW YRWHVY DUH UHTXLUHG WR HOHFW GLUHFWRUV DQG WR DSSURYH WKH RWKHU SURSRVDO

JRU 3URSRVDO WKH HOHFWLRQ RI GLUHFWRUV PHPEHUV RI WKH %RDUG DUH HOHFWHG
YRWHYV 3)25°" ZLOO EH HOHFWHG GLUHFWRUV 3:,7++2/'"" YRWHV DQG EURNHU QRQ YRWHV Z
SHUPLWWHG IRU WKH HOHFWLRQ RI GLUHFWRUV

B3URSRVDO WKH BURSRVDO UHTXLUHV WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI V
SUR[\ $EVWHQWLRQV DQG EURNHU QRQ YRWHV LI DQ\ ZLOO KDYH QR HIIHFW RQ WKH RX

3URSRVDO WKH 30DQ $PHQGPHQW 3URSRVDO UHTXLUHV WKH DIILUPDWLYH YRWH RI
SUR[\ DQG HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ $EVWHQWLRQV ZLOO KDYH W
RQ WKH RXWFRPH RI WKLV SURSRVDO

3URSRVDO WKH 5HYHUVH 6WRFN 6SOLW 3URSRVDO UHTXLUHV WKH DIILUPDWLYH YRWH
SHUVRQ RU E\ SUR[\ DW WKH $QQXDO OHHWLQJ $EVWHQWLRQV DQG EURNHU QRQ YRWHYV
VDPH HIIHFW DV D YRWH DJDLQVW WKLV SURSRVDO

3URSRVDO WKH UDWLILFDWLRQ RI RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWL(
SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH DW WKH $QC(C
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:KDW DUH WKH UHFRPPHQGDWLRQV RI WKH %RDUG"
7KH %YRDUG UHFRPPHQGV WKDW \RX YRWH DV IROORZV

" 3)25" HDFK Rl WKH &0DVV , GLUHFWRU QRPLQHHVY WR WKH %RDUG 3URSRVDO

" 3)25" WKH DSSURYDO RI WKH B3URSRVDO 3URSRVDO

" 3)25° WKH 30DQ $PHQGPHQW 3URSRVDO 3URSRVDO

" 3)25" WKH 5HYHUVH 6WRFN 6SOLW 3URSRVDO 3URSRVDO DQG

" 3)25" WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI *UDQW 7KRUQWRQ //3 DV RXU LQG
'"HFHPEHU 3URSRVDO

:KDW GRHV LW PHDQ LI , UHFHLYH PRUH WKDQ RQH VHW RI SUR[\ PDWHULDOV"

, \RX UHFHLYHG PRUH WKDQ RQH 1RWLFH RU IXOO VHW RI SULQWHG SUR[\ PDWHULDOV
DFFRXQWY KROGLQJ VKDUHV RI RXU FRPPRQ VWRFN 7KHVH PD\ LQFOXGH DFFRXQWV ZLW
ZLWK D EURNHU EDQN RU RWKHU KROGHU RI UHFRUG 30OHDVH YRWH DOO SUR[\ FDUGV IRL
RI \RXU VKDUHV DUH YRWHG

+RZ FDQ , JHW HOHFWURQLF DFFHVV WR WKH SUR[\ PDWHULDOV"

<RX FDQ YLHZ WKH SUR[\ PDWHULDOV RQ WKH ,QWHUQHW DW ZZZ SUR[\YRWH FRP 3OHDVH
I1RWLFH V RU SUR[\ FDUG LQFOXGHG LQ WKH IXOO VHW RI SUR[\ PDWHULDOV

+RZ PD\, YRWH P\ VKDUHV LQ SHUVRQ DW WKH PHHWLQJ"

, \RXU VKDUHVY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK RXU WUDQVIHU DJHQW ¢
WKRVH VKDUHV WKH VWRFNKROGHU RI UHFRUG $V D VWRFNKROGHU RI UHFRUG \RX KD

, \RXU VKDUHVY DUH KHOG LQ DQ DFFRXQW DW D EURNHUDJH ILUP EDQN GHDOHU RU RWK
SVWUHHW QDPH ~ $V WKH EHQHILFLDO RZQHU \RX DUH DOVR LQYLWHG WR DWWHQG WKH ¢
\RX PD\ QRW YRWH WKHVH VKDUHV LQ SHUVRQ DW WKH $QQXDO OHHWLQJ XQOHVV \RX RE
VKDUHV JLYLQJ \RX WKH ULJKW WR YRWH WKH VKDUHV DW WKH $QQXDO OHHWLQJ

7KH PHHWLQJ ZLOO EH KHOG DW RXU RIILFHVY ORFDWHG DW ,QYHUQHVYV "ULYH 6RXWK %X
+RZ FDQ , YRWH P\ VKDUHV ZLWKRXW DWWHQGLQJ WKH PHHWLQJ"

:KHWKHU \RX KROG VKDUHVY GLUHFWO\ DV D VWRFNKROGHU RI UHFRUG RU EHQHILFLDOO\
E\JUDQWLQJ D SUR[\ RU IRU VKDUHVY KHOG EHQHILFLDOO\ LQ VWUHHW QDPH E\ VXEPLWYV
EH DEOH WR GR WKLV E\ XVLQJ WKH ,QWHUQHW E\ WHOHSKRQH RU E\ PDLO LI \RX UHFHL"

%\ ,QWHUIQHRW KDYH ,QWHUQHW DFFHVV \RX PD\ YRWH \RXU VKDUHV E\ ORJJLQJ LQWR WK
LQVWUXFWLRQV SURYLGHG

%\ THOHBKIR®RX KDYH WHOHSKRQH DFFHVV \RX PD\ YRWH \RXU VKDUHV E\ FDOOLQJ WKH \
LQVWUXFWLRQV SURYLGHG

%\ 0DL A \RX UHTXHVWHG SULQWHG FRSLHV RI WKH SUR[\ PDWHULDOV \RX PD\ VXEPLW \R
RU IRU VKDUHV KHOG EHQHILFLDOO\ LQ VWUHHW QDPH E\ IROORZLQJ WKH YRWLQJ LQVW
ZLWK WKH LQVWUXFWLRQV SURYLGHG ,I \RX SURYLGH VSHFLILF YRWLQJ LQVWUXFWLRQ)\

9RWHV VXEPLWWHG YLD WKH ,QWHUQHW RU E\ WHOHSKRQH PXVW EH UHFHLYHG E\ S P
E\ WHOHSKRQH ZLOO QRW DIIHFW \RXU ULJKW WR YRWH LQ SHUVRQ VKRXOG \RX ODWHU
ZH HQFRXUDJH \RX WR VXEPLW \RXU SUR[\ WR YRWH \RXU VKDUHV LQ DGYDQFH RI WKH $
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‘H SURYLGH ,QWHUQHW DQG WHOHSKRQH SUR[\ YRWLQJ ZLWK SURFHGXUHV GHVLJQHG W
+RZHYHU SOHDVH EH DZDUH WKDW \RX PXVW EHDU DQ\ FRVWY DVVRFLDWHG ZLWK \RXU
SURYLGHUY DQG WHOHSKRQH FRPSDQLHV

4 :KDW KDSSHQV LI , GR QRW JLYH VSHFLILF YRWLQJ LQVWUXFWLRQV"

$ 6WRFNKROGHY ,RI BWFRKIK FORVH RI EXVLQHVYV RQ WKH 5HFRUG 'DWH \RX DUH D VWRFNK
WHOHSKRQH WKDW \RX ZLVK WR YRWH DV UHFRPPHQGHG E\ WKH %RDUG RU VLJQ DQG Ul
KROGHUYV ZLOO YRWH \RXU VKDUHV LQ WKH PDQQHU UHFRPPHQGHG E\ WKH %RDUG RQ DO
LQ WKHLU GLVFUHWLRQ ZLWK UHVSHFW WR DQ\ RWKHU PDWWHUV SURSHUO\ SUHVHQWHG

%HQHILFLDO 2ZQHUV RI 6KDWHY HHODGVKH FORVHWIIDRWLQHVV RQ WKH 5HFRUG 'DWH \RX
DQG GR QRW SURYLGH WKH RUJDQL]DWLRQ WKDW KROGV \RXU VKDUHV ZLWK VSHFLILF Y
GLVFUHWLRQ RQ URXWLQH PDWWHUV EXW FDQQRW YRWH RQ QRQ URXWLQH PDWWHUV I
WR YRWH \RXU VKDUHVY RQ D QRQ URXWLQH PDWWHU WKH RUJDQL]DWLRQ ZLOO LQIRUP V
UHVSHFW WR \RXU VKDUHV 7KLV LV JHQHUDOO\ UHIHUUHG WR DV D 3EURNHU QRQ YRWH
EURNHU QRQ YRWHY DUH QRW FRQVLGHUHG HQWLWOHG WR YRWH RQ WKDW SURSRVDO 7
TXRUXP LV HYWDEOLVKHG +RZHYHU EHFDXVH WKH UHTXLUHG YRWH IRU B3URSRVDO LV
QRQ YRWHYV ZLOO KDYH WKH VDPH HIIHFW DV D YRWH 3$*$,167" WKH 3URSRVDO

4 :KLFK EDOORW PHDVXUHY DUH FRQVLGHUHG 2URXWLQH" RU 2QRQ URXWLQH"’

$ ‘H EHOLHYH WKDW 3URSRVDO UHJDUGLQJ WKH DPHQGPHQW RI RXU &HUWLILFDWH RI ,QF
DSSOLFDEOH UXOHV 3URSRVDO UHJDUGLQJ WKH UDWLILFDWLRQ RI WKH DSSRLQWPHQW
ILVFDO \HDU HQGLQJ '"HFHPEHU LV DOVR FRQVLGHUHG D URXWLQH PDWWHU XQGHU
URXWLQH PDWWHUV DQG WKHUHIRUH QR EURNHU QRQ YRWHYV DUH H[SHFWHG WR H[LVW L

B3URSRVDO UHJDUGLQJ WKH HOHFWLRQ RI GLUHFWRUV 3URSRVDO RU WKH 3URSR
DUH JHQHUDOO\ FRQVLGHUHG QRQ URXWLQH PDWWHUV XQGHU DSSOLFDEOH UXOHV $ EU
DQG WKHUHIRUH WKHUH PD\ EH EURNHU QRQ YRWHV RQ 3URSRVDOV DQG

, \RX KROG \RXU VKDUHV LQ VWUHHW QDPH DQG \RX GR QRW LQVWUXFW \RXU EDQN EUR
EH FDVW RQ \RXU EHKDOI RQ WKLV SURSRVDO 7KHUHIRUH LW LV FULWLFDO WKDW \RX L

4 +RZ FDQ , UHYRNH P\ SUR[\ DQG FKDQJH P\ YRWH DIWHU , UHWXUQ P\ SUR[\ FDUG"

$ <RX PD\ UHYRNH \RXU SUR[\ DQG FKDQJH \RXU YRWH DW DQ\ WLPH EHIRUH WKH ILQDO YR
E\ VLIJQLQJ DQG VXEPLWWLQJ D QHZ SUR[\ FDUG ZLWK D ODWHU GDWH E\ YRWLQJ E\ XVLC(
(DVWHUQ 'D\OLJKW 7LPH RQ -XQH \RXU ODWHVW ,QWHUQHW RU WHOHSKRQH SURJ[\ Z

WKH $QQXDO OHHWLQJ DORQH ZLOO QRW UHYRNH \RXU SUR[\ XQOHVV \RX VSHFLILFDOO\ 1
RWKHU DJHQW \RX PXVW FRQWDFW WKDW EURNHU EDQN RU RWKHU DJHQW GLUHFWO\ W

4 :KR ZLOO SD\ WKH FRVWV Rl WKLV SUR[\ VROLFLWDWLRQ"

$ :H ZLOO EHDU WKH HQWLUH FRVW RI VROLFLWDWLRQ RI SUR[LHV LQFOXGLQJ PDLQWHQDC
,QWHUQHW ZHEVLWH XVHG WR YRWH DQG SUHSDUDWLRQ DVVHPEO\ SULQWLQJ DQG PDL
WR RXU VWRFNKROGHUYV ZKR UHTXHVW SDSHU FRSLHV RI VXFK PDWHULDOV :H KDYH UHWI
H[SHFW WR SD\ ') .LQJ D IHH RI SOXV UHLPEXUVHPHQW RI UHDVRQDEOH H[SHQVHYV
PDLO SHUVRQDOO\ E\ WHOHSKRQH RU E\ RWKHU DSSURSULDWH PHDQV 1R DGGLWLRQDO
VHUYLFHV &RSLHV RI VROLFLWDWLRQ PDWHULDOV ZLOO EH IXUQLVKHG WR EDQNV EURN
QDPHV IRU RWKHUV WR VHQG SUR[\ PDWHULDOV WR DQG REWDLQ SUR[LHV IURP WKH EHQ}
IRUZDUGLQJ WKH VROLFLWDWLRQ PDWHULDOV WR VXFK EHQHILFLDO RZQHUYV
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4 'KHUH FDQ , ILQG WKH YRWLQJ UHVXOWYV RI WKH PHHWLQJ"

$ 7KH SUHOLPLQDU\ YRWLQJ UHVXOWYV ZLOO EH DQQRXQFHG DW WKH PHHWLQJ 7KH ILQDO YI
ZLWK WKH 8 6 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ 36(& ZLWKLQ IRXU EXVLQHVV GD
,03257$17 127,&( 5(*$5',1* ,17(51(7 $9%,/$%./,7< 2) 352;< 0$7(5,$/6 )25 7+( $118%/ 0((7,1* 72 %( +(/' 21 -81(

7KH 1RWLFH $QQXDO 5HSRUW SUR[\ VWDWHPHQW DQG SUR[\ FDUG DUH DYDLODEOH RQ(
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2YHUYLHZ

2XU %RDUG LV GLYLGHG LQWR WKUHH FODVVHV GHVLJQDWHG &ODVV , &ODVV ,, DQG &O
GLUHFWRUV FRQVWLWXWLQJ WKH HQWLUH %RDUG DQG HDFK FODVV KDV D WKUHH \HDU WHUP
H[SLUH ZLOO EH HOHFWHG WR VHUYH IURP WKH WLPH RI HOHFWLRQ DQG TXDOLILFDWLRQ XQWL(

7KHUH DUH FXUUHQWO\ VL[ GLUHFWRUV VHUYLQJ RQ WKH %RDUG DQG WKUHH YDFDQFLHYV
QXPEHU RI GLUHFWRUV PD\ EH FKDQJHG RQO\ E\ UHVROXWLRQ RI WKH %RDUG 'LUHFWRUV PD\
PDMRULW\ RI WKH YRWHVY WKDW DOO RXU VWRFNKROGHUV ZRXOG EH HQWLWOHG WR FDVW LQ
DQ HQODUJHPHQW RI RXU %YRDUG PD\ EH ILOOHG RQO\ E\ YRWH RI D PDMRULW\ RI RXU GLUHFW
XQWLO WKH QH[W HOHFWLRQ RI WKH FODVV IRU ZKLFK VXFK GLUHFWRU VKDOO KDYH EHHQ FK

$W WKLV $QQXDO OHHWLQJ WKH WHUP RI WKH IROORZLQJ &0DVV , GLUHFWRUV ZLOO H[SLL
*RYHUQDQFH &RPPLWWHH KDV UHFRPPHQGHG WKDW HDFK RI 5XWK , "UHHVVHQ DQG 3DWULFN !

2XU VWRFNKROGHUYV ZLOO YRWH IRU WKH &0DVYV , GLUHFWRU QRPLQHHYVY OLVWHG DERYH '
VXFFHVVRU KDV EHHQ HOHFWHG DQG TXDOLILHG RU XQWLO VXFK GLUHFWRUfVY HDUOLHU GHD\
ZLOO EH FRQVLGHUHG IRU QRPLQDWLRQ IRU HOHFWLRQ LQ DQG UHVSHFWLYHO\

I1RPLQHHV IRU (OHFWLRQ DV &0DVV , 'LUHFWRUV ZLWK 7HUPV ([SLULQJ LQ
7KH QRPLQHHY OLVWHG EHORZ KDYH EHHQ UHFRPPHQGHG E\ WKH 1RPLQDWLQJ DQG &RUS

DUH QR IDPLO\ UHODWLRQVKLSY DPRQJ RXU GLUHFWRUV RU H[HFXWLYH RIILFHUV I HLWKHU Q
QRPLQHH WR ILOO WKH YDFDQF\ DQG WKH SUR[\ ZLOO EH YRWHG IRU WKDW QRPLQHH

5XWK , "UDHNMVHQKDY VHUYHG DV D GLUHFWRU RI WKH &RPSDQ\ VLQFH ODUFK JURP
RI /LRQ &KHPLFDO 3DUWQHUYV //& D SULYDWH HTXLW\ ILUP IRFXVHG RQ WKH FKHPLFDO DQG UH
([HFEXWLYH 9LFH B3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU Rl 73& *URXS ,QF IURP WR %t

JLQDQFLDO 2IILFHU DQG 'LUHFWRU Rl :HVWODNH &KHPLFDO &RUSRUDWLRQ 6KH VSHQW \HDUV
'LUHFWRU RI FKHPLFDOV LQYHVWPHQW EDQNLQJ OV 'UHHVVHQ VHUYHV DV WKH LQGHSHQGHQ\
&RPSHQVDWLRQ &RPPLWWHH DQG WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHF
-DQXDU\ WR -XO\ 7DUJD 5HVRXUFHYV /3 IURP -DQXDU\ WR )HEUXDU\ DV ZHOO DV 9HL
DQG WKH %YHWWHU OLQHUDOV $JJUHJDWHV &RUSRUDWLRQ 86 6LOLFD ‘H EHOLHYH OV 'UHHV
H[HFEXWLYH LQ WKH FKHPLFDOV LQGXVWU\ DQG KHU H[SHULHQFH VLWWLQJ RQ WKH ERDUGV RI

SDWULFN 5 DYBHXEHKDVY VHUYHG DV &KLHI ([HFXWLYH 2IILFHU DQG D GLUHFWRU RI WKH &RPS
*UXEHU ZDV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI 2XWODVW 7HFKQRORJLHV ,QF 32XW
WH[WLOH LQGXVWU\ ZKHUH KH ZDV UHVSRQVLEOH IRU DOO DVSHFWV RI 2XWODVW 7HFKQRORJLI
//1& 31DWXUH:RUNV" DQG VHUYHG DV 9LFH 3UHVLGHQW 7HFKQRORJ\ DQG 2SHUDWLRQV DQG &k
DVSHFWV RI WKH EXVLQHVY LQFOXGLQJ SURMHFW DSSOLFDWLRQ DQG SURFHVV WHFKQRORJ\
6HIJHWLY ,QF )URP WR -DQXDU\ 0U *UXEHU VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI *L
RI GLUHFWRUV RI 2XWODVW 7THFKQRORJLHV ,Q OU *UXEHU ZDV DZDUGHG WKH 8QLYHUVLW)
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,Q OU *UXEHU ZDV DZDUGHG WKH ILUVW HYHU *HRUJH :DVKLQJWRQ &DUYHU $ZDUG UF
ELRWHFKQRORJ\ DQG LWV DSSOLFDWLRQ LQ ELRORJLFDO HQJLQHHULQJ HQYLURQPHQWDO VF

:H EHOLHYH O0U *UXEHUYV TXDOLILFDWLRQV WR VLW RQ RXU %RDUG LQFOXGH KLV GD\ WFk
LQGXVWU\

9RWH 5HTXLUHG DQG %RDUG 5HFRPPHQGDWLRQ

7KH DIILUPDWLYH YRWH RI D SOXUDOLW\ RI WKH YRWHV FDVW LQ SHUVRQ RU E\ SUR[\ DW
&ODVV , GLUHFWRUV WR VHUYH XQWLO WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV $ 3SOXUL
UHFHLYLQJ WKH JUHDWHVW QXPEHU RI 3)25" YRWHV IURP WKH YRWHY FDVW DW WKH $QQXDO (
RXWFRPH RI WKLV SURSRVDO 3UR[LHV FDQQRW EH YRWHG IRU D JUHDWHU QXPEHU RI SHUVRC(

7+( %2$5' 5(&200(1'6 $ 927( )25 7+(
(/(&7,21 2) ($&+ &/$66 , ',5(&725 120,1((

,QFXPEHQW &ODVV ,, 'LUHFWRUV ZLWK 7HUPV ([SLULQJ LQ

$QGUHZ - ®DHVK KDV VHUYHG DV D GLUHFWRU VLQFH )HEUXDU\ DQG VHUYHV RQ RXU &
VHUYHG DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI 30XJ 3RZHU ,QF DQ DOWHUQDWLYH
FRPPHUFLDOL]DWLRQ RI IXHO FHOO VA\VWHPV IRU WKH LQGXVWULDO RIl URDG PDUNHWYV ZRUOGZL
DV &KLHI ([HFXWLYH 2IILFHU DQG D ERDUG PHPEHU IURP 9DOHUHYfV LQFHSWLRQ LQ WKURXJIK 1
\HDUV ZLWK /XFHQW %HOO /DERUDWRULHY LQ D YDULHW\ RI VDOHY DQG WHFKQLFDO PDQDJHPFt
LQGXVWU\ 1DWLRQDOO\ 0OU ODUVK LV WKH &KDLUPDQ RI WKH )XHO &HOO DQG +\GURJHQ (QHUJ
&RPPLWWHH :H EHOLHYH OU ODUVKfV TXDOLILFDWLRQV WR VLW RQ RXU %RDUG LQFOXGH KLV

-RKDQQHV OLMMKR 5RWK VHUYHG DV D GLUHFWRU VLQFH -XO\ DQG VHUYHV RQ RXU $XG
([HFXWLYH 2IILFHU 0DQDJLQJ 'LUHFWRU )XQG ODQDJHU DQG D PHPEHU RI WKH ERDUG RI GLUHF
FRPSDQ\ ZLWK D SRUWIROLR RI HTXLW\ VWDNHV LQ SULYDWHO\ RZQHG ILQDQFLDO WHFKQRORJ'
DQ (TXLW\ 6SHFLDOLVW 7UDGHU DQG 3URSULHWDU\ 7UDGHU DW %DDGHU %DQN $* 6LQFH $SULO
OU 5RWK DOVR VHUYHV DV D PHPEHU RI WKH 6XSHUYLVRU\ %RDUG DW ,QVLOLFR %LRWHFKQRO
/LPLWHG :H EHOLHYH OU 5RWKYfV TXDOLILFDWLRQV WR VLW RQ RXU %RDUG LQFOXGH KLV \HDU

,QFXPEHQW &ODVV ,,, 'LUHFWRUV ZLWK 7HUPV ([SLULQJ LQ
:LOOLDP +DWDXMDV VHUYHG DV D GLUHFWRU RI WKH &RPSDQ\ VLQFH -DQXDU\ DQG VHU
6LQFH -DQXDU\ OU %DXP KDV RSHUDWHG D FRQVXOWLQJ EXVLQHVYVY DGYLVLQJ VPDOO ELRI>

%DXP VHUYHG DV &KLHI %XVLQHVYVY '"HYHORSPHQW 2IILFHU RI *HQRPDWLFD ,QF IURP 6HSWHPEHU
YDULRXV UROHV DW 'LYHUVD &RUSRUDWLRQ QRZ NQRZQ DV 9HUHQLXP &RUSRUDWLRQ D ELRYV
6DOHV DQG ODUNHWLQJ IURP $XJIXVW WR 1RYHPEHU 6HQLRU 9LFH 3UHVLGHQW %XVLQHV\
%XVLQHVYV '"HYHORSPHQW IURP -XO\ WR $XJIXVW B3ULRU WR MRLQLQJ 'LYHUVD 0U %DXP \
6SHFLDOW\ BURGXFWV ,QF D VSHFLDOW\ FKHPLFDOV FRPSDQ\ DQG KHOG D YDULHW\ RI H[HF
,QF D VSHFLDOW\ FKHPLFDOV FRPSDQ\ OU %DXP FXUUHQWO\ VHUYHV DV D GLUHFWRU RQ WKt
&RUSRUDWLRQ :H EHOLHYH OU %DXPTV TXDOLILFDWLRQV WR VLW RQ RXU %RDUG LQFOXGH KL

*DU\ : OLPHH KDV VHUYHG DV D GLUHFWRU RI WKH &RPSDQ\ VLQFH 6HSWHPEHU DQG
6LQFH 2FWREHU OU OL]H KDV KHOG WKH SRVLWLRQ RI SDUWQHU DQG RZQHU DW 05 $VVRF
,QF DQG DV D PHPEHU RI LWV DXGLW FRPPLWWHH DQG FRPSHQVDWLRQ FRPPLWWHH OU OL]JH D¢
$SULO DQG KDV VHUYHG DV DQ LQGHSHQGHQW GLUHFWRU RI &HUHV *OREDO $* DQG D PHPEH
1REOH *URXS +RQJ .RQJ DV *OREDO &KLHI 2SHUDWLQJ 2IILFHU DQG ([HFXWLYH 'LUHFWRU IURP -:
'"HFHPEHU BUHYLRXVO\ KH zZDV 3UHVLGHQW RI WKH *UDLQ 3URFHVVLQJ *URXS DW &RQ$JUD
YDULRXV SRVLWLRQV DW &DUJLOO ,QF OU OL]H EULQJVY LQWHUQDWLRQDO EXVLQHVYV H[SHULH
+RQJ .RQJ :H EHOLHYH OU OL]JHYV TXDOLILFDWLRQV WR VLW RQ RXU %RDUG LQFOXGH KLV LQW
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2YHUYLHZ

2Q -DQXDU\ ZH HQWHUHG LQWR DQ ([FKDQJH DQG 3XUFKDVH $JUHHPHQW DV DPHQ
KROGHUV WKH 3+ROGHUV" RI RXU H[LVWLQJ &RQYHUWLEOH 6HQLRU 6HFXUHG 1RWHV GXH
DV RI -XQH E\ DQG DPRQJ XV :LOPLQJWRQ 6DYLQJV )XQG B6RFLHW\ )6% DV WUXVWHH D
,QGHQWXUH" DQG :KLWHER[ $GYLVRUV //& LQ LWV FDSDFLW\ DV UHSUHVHQWDWLYH RI WKH +
VXEMHFW WR FHUWDLQ FRQGLWLRQV DJUHHG WR H[FKDQJH DOO Rl WKH RXWVWDQGLQJ SULQF
DFFUXHG LQWHUHVW IRU DSSUR[LPDWHO\ PLOOLRQ LQ DJJUHJDWH SULQFLSDO DPRXQW RI f
1RWHV" WKH 3([FKDQJH" ,Q DGGLWLRQ RQ -DQXDU\ ZH FRPSOHWHG WKH ([FKDQJH WH
ZH HQWHUHG LQWR DQ ,QGHQWXUH E\ DQG DPRQJ XV WKH JXDUDQWRUV QDPHG WKHUHLQ WK
WUXVWHH WKH *2ULJLQDO ,QGHQWXUH’ DV VXSSOHPHQWHG E\ WKDW FHUWDLQ JLUVW 6XSSO
'LOPLQJWRQ 6DYLQJV )XQG 6RFLHW\ )6% DV WUXVWHH DQG DV FROODWHUDO WUXVWHH WKH
SXUVXDQW WR ZKLFK ZH LVVXHG WKH 1HZ 1RWHV 3XUVXDQW WR WKH 3XUFKDVH $JUHHPHQW
DGGLWLRQDO DJJUHJDWH SULQFLSDO DPRXQW RI DSSUR[LPDWHO\ PLOOLRQ RI 1HZ 1RWHYV
VXFK 2SWLRQ 1RWHVY SXUFKDVHG OHVV DQ RULJLQDO LVVXH GLVFRXQW RI KDYLQJ LGHQW
UHODWLQJ WR FRPSOLDQFH ZLWK DSSOLFDEOH VHFXULWLHY ODZ WR WKH 1HZ 1RWHV LVVXHG
HQGLQJ RQ WKH ODWHU RI D -XO\ DQG E GD\V IROORZLQJ WKH GDWH RQ ZKLFK VWRF

2Q ODUFK WKH &RPSDQ\ KHOG D VSHFLDO PHHWLQJ RI LWV VWRFNKROGHUV WKH 3¢
WRWDO RI VKDUHV RI WKH &RPSDQ\TV FRPPRQ VWRFN RXWVWDQGLQJ DQG HQWLWOHG V
DSSUR[LPDWHO\ RI WKH WRWDO QXPEHU RI VKDUHVY HQWLWOHG WR YRWH DW WKH PHHWL(
TXRUXP IRU WUDQVDFWLQJ EXVLQHVYV DW WKH 6SHFLDO OHHWLQJ $V D UHVXOW QR PDWWHU"'

BURSRVDO ZDV QRW DSSURYHG E\ VWRFNKROGHUV 7KH &RPSDQ\ GLG QRW DGMRXUQ WKH
WKH 6SHFLDO OHHWLQJ SUR[LHV IRU VKDUHV RU Rl WKH SUR[LHV VXEPLWWHG KDG
VXEPLWWHG YRWLQJ 3$*$,167° WKH 3URSRVDO

2Q $sSULO WKH &RPSDQ\ DQG LWV VXEVLGLDULHY HQWHUHG LQWR WKH 6XSSOHPHQV
5HILVWUDWLRQ 5LJKWV $JUHHPHQW DV GHILQHG EHORZ WKH 3/HWWHU $JUHHPHQW ™ ZLWK :t
WR DPRQJ RWKHU WKLQJV D H[WHQG XQWLO -XQH WKH GHDGOLQH IRU VHFXULQJ DSSU

3D\PHQW DV GHILQHG LQ WKH 6XSSOHPHQWDO ,QGHQWXUH DSSOLHV RQO\ WR D UHGHPSWLRQ

&RSLHV RI WKH 3XUFKDVH $JUHHPHQW WKH 2ULJLQDO ,QGHQWXUH DQG WKH 5HJLVWUDWL
6(& RQ -DQXDU\ &RSLHV Rl WKH 6XSSOHPHQWDO ,QGHQWXUH DQG /HWWHU $JUHHPHQW ZH!

5HDVRQV IRU WKH ([FKDQJH DQG 5HTXHVW IRU 6WRFNKROGHU $SSURYDO

7KH %RDUG XQDQLPRXVO\ UHFRPPHQGY WKDW VWRFNKROGHUV YRWH 3)25°" WKH DELOLW\ WR |
FRQYHUVLRQ RI RU UHODWH® KMR FRXHVIHRILRWB¥KLQJ LWV GHFLVLRQ WKH %RDUG FRQVLGHUH

" WKH %RDUG EHOLHYHV WKDW WKH ([FKDQJH zZzDV LQ WKH EHVW LQWHUHVW RI WKH &RP
YLDEOH UHILQDQFLQJ DOWHUQDWLYHYVY DW WKLV WLPH DQG LL LW H[WHQGHG WKH PDW
GHWDLOHG EHORZ ZKLFK VKRXOG SURYLGH XV ZLWK WLPH WR DUUDQJH ORQJHU WHU
VWRFNKROGHU DSSURYDO RI WKH B3URSRVDO LV D FRQGLWLRQ WR WKH SRWHQWLD

" WKH %RDUG EHOLHYHV WKDW ORQJHU WHUP ILQDQFLQJ VKRXOG EH DYDLODEOH WR XV
HQWHUHG LQWR RYHU WKH ODVW PRQWKV LQFOXGLQJ 'HOWD $LU /LQHV ,QF 6FDQG

" WKH ,QGHQWXUH LQFOXGHV D ULJKW IRU XV WR UHGHHP WKH 1HZ 1RWHV LI ZH REWDLQ
3URSRVDO 7KHUHIRUH DSSURYDO RI WKH 3URSRVDO ZRXOG DOORZ XV WR UHGHHP
3URSRVDO LV QRW DSSURYHG ZH ZRXOG QRW EH DEOH WR UHGHHP WKH 1HZ 1RWHV ZK
VWUDWHILF EXVLQHVY SODQV

" WKH FRQYHUVLRQ RI WKH 1HZ 1RWHV LQWR VKDUHV RI RXU FRPPRQ VWRFN RU RWKHU

H[FHHG RI RXU FRPPRQ VWRFN ZKLFK UHTXLUHV VWRFNKROGHU DSSURYDO SXUVXD

LQ FRQQHFWLRQ ZLWK WKH LVVXDQFH RI RXU &RQYHUWLEOH 6HQLRU 6HFXUHG 1
UHVSHFWLYHO\ RXU VWRFNKROGHUY DSSURYHG D VLPLODU SURSRVDO

*(92 ,1& _ 352;< 67$7(0(17 _




7DEOH RI &RQWHQWYV

" UHSD\PHQW RI WKH 1HZ 1RWHVY VROHO\ LQ FDVK DW WKHLU PDWXULW\ ZRXOG OLNHO\ U
OHDYH XV ZLWK QR FDVK RU WRR OLWWOH FDVK WR FRQWLQXH RSHUDWLRQV IRU
EDQNUXSWF\ FRXUW E\ ILOLQJ IRU EDQNUXSWF\ 8SRQ D EDQNUXSWF\ ILOLQJ LW LV X(
7TKHUHIRUH D EDQNUXSWF\ SURFHHGLQJ FRXOG OHDG WR D WRWDO ORVV RI \RXU LQY

" DSSURYDO RI WKH BURSRVDO ZRXOG JLYH XV IOH[LELOLW\ WR XVH VWRFN DQG FR
7THUPV RI WKH 1HZ 1RWHV
7KH WHUPV RI WKH 1HZ 1RWHV DUH VHW IRUWK LQ WKH ,QGHQWXUH

,QWHUKMWHZ 1RWHVY DFFUXH LQWHUHVW DW D UDWH HTXDO WR SHU DQQXP ZLWK <
EDVLV RI D GD\ \HDU FRPSRVHG RI WZHOYH GD\ PRQWKY ,QWHUHVW LV SD\DEOH RQ ODUFK

ODWXULWAK'® WHZ 1RWHV ZLOO PDWXUH RQ '"HFHPEHU SURYLGHG WKDW WKH PDWXULV
RI WKH BURSRVDO LV REWDLQHG SULRU WR -XQH DQG LL WKH DJJUHJDWH RXWVWD
'"HFHPEHU LV OHVV WKDQ PLOOLRQ

6HFXULW\ DQG *"KIDUBQWRWWY DUH VHFXUHG E\ D ILUVW OLHQ RQ VXEVWDQWLDOO\ DOO |
JXDUDQWHHG E\ WKH &RPSDQ\fV VXEVLGLDULHVY *HYR 'HYHORSPHQW //& DQG $JUL (QHUJ\ //&

BULQFLSDO7&PRRXJWP XP DJJUHIJDWH SULQFLSDO DPRXQW RI 1HZ 1RWHV WKH &RPSDQ\ DQW
$IJUHHPHQW LV DSSUR[LPDWHO\ PLOOLRQ DVVXPLQJ IXOO H[HUFLVH RI WKH PLOOLRQ +R¢

3,. , QWHIUHWAW FHUWDLQ FLUFXPVWDQFHV WKH &RPSDQ\ ZLOO KDYH WKH RSWLRQ WR SD)
SULQFLSDO DPRXQW RI WKH 1HZ 1RWHV E\ WKH DPRXQW RI LQWHUHVW WKHQ GXH RU E LVVXI
GXH LQWHUHVW SDLG LQ WKH PDQQHU VHW IRUWK LQ D RU E EHLQJ UHIHUUHG WR DV 33,.
1RWHV DV 3,. , QWHUHVW WKH PD[LPXP DJJUHIJDWH SULQFLSDO DPRXQW RI 1HZ 1RWHV WKDW F
$GGLWLRQDO VKDUHV RI WKH &RPSDQ\TV FRPPRQ VWRFN PD\ DOVR EHFRPH LVVXDEOH SXUVXD
:KROH 3D\PHQWYVY DV GHILQHG EHORZ

&RQYHUVLRQ DQG &RIQFY HHY LIRWBIWLFHBH FRQYHUWLEOH LQWR VKDUHV RI WKH &RPSDQ\TV
SULFH VXEMHFW WR FHUWDLQ WHUPVY DQG FRQGLWLRQV 7KH LQLWLDO FRQYHUVLRQ SULFH RI
3& RQYHUVLRQ 3ULFH" RU VKDUHV RI WKH &RPSDQ\TV FRPPRQ VWRFN SHU SULQFLSDO D
RWKHU FRQYHUVLRQV RI WKH 1HZ 1RWHV LQWR VKDUHV RI WKH &RPSDQ\TV FRPPRQ VWRFN RC
,QGHQWXUH 7KH &RQYHUVLRQ 3ULFH LQ D &RQWUDFWXDO &RQYHUVLRQ ZLOO EH UHGXFHG WR
WKH 'DLO\ 9:$3 DV GHILQHG LQ WKH ,QGHQWXUH RI WKH &RPSDQ\TV FRPPRQ VWRFN IRU WKH \

I9ROXQWDU\ 5CEWSMMLRMQR DSSURYDO RI WKH BURSRVDO DOO RU DQ\ SRUWLRQ RI WE
QRWLFH WR WKH KROGHUV RI WKH 1HZ 1RWHV 7KH UHGHPSWLRQ SULFH RI WKH 1HZ 1RWHYV ZL(
UHGHHPHG LL DFFUXHG DQG XQSDLG LQWHUHVW RQ VXFK SULQFLSDO DPRXQW RI WKH 1HZ 1R
S5HGHPSWLRQ ODNH :KROH 3D\PHQW DV GHILQHG LQ WKH ,QGHQWXUH HTXDO WR RI WKH SU
PD\ FRQWLQXH WR FRQYHUW WKHLU UHVSHFWLYH 1HZ 1RWHV LQWR VKDUHV RI WKH &RPSDQ\Y’

$GCMXVWHKHQWANVZ 1IRWHV GR QRW FRQWDLQ DQ\ DQWL GLOXWLRQ DGMXVWPHQWYV IRU IXWX
WKH &RQYHUVLRQ 3ULFH RWKHU WKDQ LQ WKH FDVH RI D &4RQWUDFWXDO &RQYHUVLRQ RU D F
WKDW WKHUH LV D GLYLGHQG RU GLVWULEXWLRQ SDLG RQ VKDUHV RI WKH &RPSDQ\TV FRPPRQ
RU DW WKH GLVFUHWLRQ RI WKH %RDUG LQ OLPLWHG FLUFXPVWDQFHYV DQG VXEMHFW WR FHU

ODNH :KROH 3DQPBH®WWWLRQ WR DQ\ DPRXQWYV SD\DEOH WR WKH +ROGHUV IRU RXWVWDQGC
DOVR HQWLWOHG WR DGGLWLRQDO *PDNH ZKROH" SD\PHQWYVYV WKH 30DNH :KROH 3D\PHQWV’ X¢
XSRQ WKH RFFXUUHQFH RI D )XQGDPHQWDO &KDQJH DV GHILQHG LQ WKH ,QGHQWXUH RU RW
WKH &RPSDQ\TV FRPPRQ VWRFN DV VHW IRUWK LQ WKH ,QGHQWXUH ,Q FRQQHFWLRQ ZLWK DQ
3D\PHQW ZLOO LQLWLDOO\ EH HTXDO WR RI WKH SULQFLSDO DPRXQW RI WKH 1HZ 1RWHV WKI
RQ -XO\ DQG HDFK PRQWK WKHUHDIWHU ,Q WKH HYHQW RI D UHGHPSWLRQ Rl WKH 1HZ 1R
QRWLFH RI WKH &RPSDQ\V HOHFWLRQ WR UHGHHP WKH 1HZ 1RWHV DQG XSRQ WKH RFFXUUH(
,QGHQWXUH WKH ODNH :KROH 3D\PHQW ZLOO EH HTXDO WR RI WKH SULQFLSDO DPRXQW RI !
DSSOLFDEOH
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7DEOH RI &RQWHQWYV

&RQYHUVLRQ BIOPAMDWKRQQGHQWXUH HDFK +ROGHU KDV DJUHHG QRW WR FRQYHUW LW\
WKDW DIWHU JLYLQJ HIIHFW WR VXFK FRQYHUVLRQ WKH QXPEHU RI VKDUHV RI WKH &RPSDQ\!

RI WKH &RPSDQ\TV FRPPRQ VWRFN RXWVWDQGLQJ DW WKH WLPH RI VXFK FRQYHUVLRQ WK
XSRQ GD\VY SULRU QRWLFH WR WKH &RPSDQ\ LQFUHDVH VXFK WKUHVKROG WR WKH 3

,] WKH &RPSDQ\ LV SURKLELWHG IURP LVVXLQJ VKDUHV RI LWV FRPPRQ VWRFN WR +ROGHU
DSSOLFDEOH LQ OLHX RI LVVXLQJ VXFK QXPEHU RI VKDUHV RI FRPPRQ VWRFN LQ H[FHVV RI W}
DFTXLUH VXFK VKDUHV RI WKH &RPSDQ\TV FRPPRQ VWRFN WKH 3:DUUDQW" (DFK :DUUDQW ZLC(C
&RPSDQ\ FDQ GUDZ GRZQ IURP WLPH WR WLPH 7KH :DUUDQWY JHQHUDOO\ KDYH WKH VDPH WH
WKDW QR DGGLWLRQDO FRQVLGHUDWLRQ ZLOO EH SDLG WR WKH &RPSDQ\ XSRQ WKH H[HUFLVF

SHILVWUDWIKRQ H WKW FKDQJH ZDV H[HPSW IURP UHJLVWUDWLRQ ZLWK WKH 6(& XQGHU 5.
HQWHUHG LQWR D 5HIJLVWUDWLRQ 5LJKWV $JUHHPHQW ZLWK WKH +ROGHU GDWHG DV RI -DQXI
&RPSDQ\ DJUHHG WR FHUWDLQ UHJLVWUDWLRQ ULJKWYV IRU L DQ\ VKDUHV RI WKH &RPSDQ\Y
WKH H[HUFLVH RI WKH +ROGHUfV 2SWLRQ WKH 2&RQYHUVLRQ 6KDUHV" LL DQ\ VKDUHV RI WI
:DUUDQWY LVVXHG XSRQ WKH FRQYHUVLRQ RI DQ 2SWLRQ 1RWH LLL DQ\ 2SWLRQ ODNH :KRO
WKH &RPSDQ\fV FRPPRQ VWRFN LVVXHG RU LVVXDEOH ZLWK UHVSHFW WR WKH &RQYHUVLRQ 6
Rl VKDUHV UHFDSLWDOL]DWLRQ PHUJHU FRQVROLGDWLRQ RU RWKHU UHRUJDQL]JDWLRQ

$VVLIQPFKAWQGHQWXUH DOVR FRQWDLQV OLPLWDWLRQV RQ WKH DELOLW\ RI WKH +ROGH

2WKHU 7HURPVQGHQWXUH FRQWDLQV SURYLVLRQV VXEVWDQWLDOO\ VLPLODU WR WKH ([LV
DJUHHPHQWYVY RI WKLV W\SH DQG HYHQWYV RI GHIDXOW UHVWULFWLRQV RQ GLVSRVLQJ RI FHU
LQFXUULQJ FHUWDLQ DPRXQWV RI DGGLWLRQDO LQGHEWHGQHVY PDNLQJ LQYHVWPHQWYV DFT
SD\PHQWV XQOHVV WKH &RPSDQ\ UHFHLYHV WKH SULRU DSSURYDO Rl WKH UHTXLUHG +ROGH!

7KH ([FKDQJH

7KH ([FKDQJH LV JRYHUQHG E\ WKH WHUPV Rl WKH 3XUFKDVH $JUHHPHQW ZKLFK FRQWD
HYHQWYV RI GHIDXOW DQG FORVLQJ FRQGLWLRQV 7KH +ROGHUV DJUHHG WR H[FKDQJH DOO RI W

IRU DQ HTXDO SULQFLSDO DPRXQW RI 1HZ 1RWHV SOXV DSSUR[LPDWHO\ PLOOLRQ RI RUI
([FKDQJH WHUPLQDWHG WKH ([LVWLQJ ,QGHQWXUH DQG FDQFHOOHG WKH ([LVWLQJ 1RWHV 7KI
DSSURYDO E\ VWRFNKROGHUV QR ODWHU WKDQ -XQH VXEMHFW WR WKH &RPSDQ\fV DEL

,PSDFW RI WKH 1DVGDT 5X0OHV

1DVGDT 5X0OH G UHTXLUHV XV WR REWDLQ VWRFNKROGHU DSSURYDO SULRU WR WKH
LQYROYLQJ WKH VDOH LVVXDQFH RU SRWHQWLDO LVVXDQFH E\ XV RI RXU FRPPRQ VWRFN RU
RI RXU RXWVWDQGLQJ FRPPRQ VWRFN RU RU PRUH RI WKH YRWLQJ SRZHU RXWVWDQGLQJ E

FRPPRQ VWRFN RQ WKH GDWH RI HQWU\ LQWR D GHILQLWLYH DJUHHPHQW SURYLGLQJ IRU WKFE
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%DVHG RQ DQ LQLWLDO &RQYHUVLRQ 3ULFH RI SHU VKDUH WKH LVVXDQFH RI WKH 1H
WRRN SODFH DW WKH WLPH RI WKH ([FKDQJH WRJIJHWKHU ZLWK WKH LVVXDQFH RI DQ DGGLWLR¢
2SWLRQ ZRXOG ZLWKRXW JLYLQJ HIIHFW WR DQ\ 3,. ,QWHUHVW LQYROYH WKH LVVXDQFH RI"
WKH LQLWLDO &RQYHUVLRQ 3ULFH H[FHHGHG WKH PDUNHW YDOXH RI RXU FRPPRQ VWRFN RQ -L
,QGHQWXUH 1DVGDT KDV LQWHUSUHWHG WKH LQFOXVLRQ RI IHDWXUHV VXFK DV WKH ODNH :Fk
UHGXFLQJ WKH FRQYHUVLRQ SULFH RI VXFK VHFXULWLHV $FFRUGLQJO\ HYHQ WKRXJK WKH &F
ZH KDYH GHWHUPLQHG WKDW WKH H[LVWHQFH RI WKH ODNH :KROH 3D\PHQWYVY WKH SRWHQWLD
FHUWDLQ FRQVHQW ULJKWV RI WKH +ROGHUV UHODWHG WR &RPSDQ\ HTXLW\ RITHULQJV PD\ F
Rl RU RWKHUZLVH LVVXDEOH LQ FRQQHFWLRQ ZLWK WKH 1HZ 1RWHV LQFOXGLQJ SXUVXDQW
RI WKH ERRN RU PDUNHW YDOXH RI RXU FRPPRQ VWRFN RQ -DQXDU\ WKXV UHTXLULQJ V)

,PSDFW RI BWRFNKROGHU $SSURYDO

7KH FRQVXPPDWLRQ RI WKH ([FKDQJH ZDV QRW FRQGLWLRQHG RQ WKH DSSURYDO RI WKt}
B3URSRVDO WKH ([FKDQJH ZLOO VWLOO EH YDOLG DQG WKH 1HZ 1RWHV ZLOO UHPDLQ RXW)\

,QGHQWXUH LQ H[FHVV RI RI WKH RXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRFN RQ WKH
B3URSRVDO LV REWDLQHG )XUWKHUPRUH LI WKH 3URSRVDO LV QRW DSSURYHG ZH ZRXOG
DGGLWLRQ ZLWKRXW DSSURYDO RI WKH B3URSRVDO ZH ZRXOG QRW EH DEOH WR SRWHQWL

8QGHU WKH ,QGHQWXUH DQG WKH :DUUDQW HDFK +ROGHU KDV DJUHHG QRW WR FRQYHU\
LVVXDQFH RI VKDUHV RI RXU FRPPRQ VWRFN WR WKH H[WHQW WKDW DIWHU JLYLQJ HIIHFW W
VWRFN EHQHILFLDOO\ RZQHG E\ VXFK +ROGHU DQG LWV DIILOLDWHYV ZRXOG H[FHHG WKH DSSOLI
IRUHJRLQJ OLPLWDWLRQV WKH 1HZ 1RWHVY DUH FRQYHUWLEOH LQWR VKDUHV RI RXU FRPPRQ \
SRUWLRQ RI WKH 1HZ 1RWHV LQWR VKDUHV RI RXU FRPPRQ VWRFN

7KH IRUHJRLQJ GHVFULSWLRQV RI WKH 2ULJLQDO ,QGHQWXUH WKH 5HIJLVWUDWLRQ 5LJK
$JUHHPHQW DQG WKH WUDQVDFWLRQV FRQWHPSODWHG WKHUHE\ GR QRW SXUSRUW WR EH FR

DJUHHPHQWY FRSLHV RI ZKLFK DUH DWWDFKHG DV ([KLELWYV DQG UHVSHFWLYHO\ WR
UHVSHFW WR WKH 2ULJLQDO ,QGHQWXUH WKH 5HJLVWUDWLRQ 5LJKWV $JUHHPHQW DQG WKH 3
JRUP . ILOHG ZLWK WKH 6(& RQ $SULO ZLWK UHVSHFW WR WKH 6XSSOHPHQWDO ,QGHQWX

XV IUHH RI FKDUJH XSRQ UHTXHVW
'LOXWLRQ DQG 3RWHQWLDO $GYHUVH ,PSDFW RI WKH &RQYHUVLRQ RI WKH 1HZ 1RWHV

7KH FRQYHUVLRQ RI DOO RU DQ\ SRUWLRQ RI WKH 1HZ 1RWHV LQWR VKDUHV RI RXU FRPF
FRXOG KDYH D GLOXWLYH HIITHFW RQ RXU FXUUHQW VWRFNKROGHUV LQ WKDW WKH SHUFHQWTL
WKH LVVXDQFH RI DGGLWLRQDO VKDUHV RI RXU FRPPRQ VWRFN XSRQ FRQYHUVLRQ RI RU FRP
ZRXOG RZQ D VPDOOHU SURSRUWLRQDWH LQWHUHVW LQ WKH &RPSDQ\ DQG WKHUHIRUH KDYH
R1I VKDUHV RI RXU FRPPRQ VWRFN XSRQ FRQYHUVLRQ RI RU LQ UHODWLRQ WR WKH 1HZ 1RWF
HDUQLQJVY SHU VKDUH DQG WKH VDOH RU DQ\ UHVDOH RI VXFK VKDUHV FRXOG FDXVH SUHYDL

%HFDXVH Rl WKH SRWHQWLDO &RQYHUVLRQ 3ULFH DGMXVWPHQWY FRQWDLQHG LQ WKH ¢
HIITHFW Rl WKH 1HZ 1RWHV FDQQRW EH FRQFOXVLYHO\ GHWHUPLQHG EXW PD\ EH PDWHULDO WF

SHU VKDUH DQG DVVXPLQJ WKDW WKH IXO0 LQLWLDO PLOOLRQ DJJUHJDWH SULQFLSD
+ROGHU 2SWLRQ XS WR D PD[LPXP RI VKDUHV Rl RXU FRPPRQ VWRFN ZRXOG EH LVVXDE!(
,QWHUHVW WKH ODNH :KROH 3D\PHQWV DV DSSOLFDEOH RU DQ\ SRWHQWLDO &RQYHUVLRQ 3!
RI $SULO WKH VKDUHV LVVXHG XSRQ FRQYHUVLRQ Rl WKH 1HZ 1RWHV ZRXOG UHSUHVHQ
FRQYHUVLRQ 7KH &RQYHUVLRQ 3ULFH LQ FRQQHFWLRQ ZLWK D &RQWUDFWXDO &RQYHUVLRQ |
FRXOG KDYH D VLJQLILFDQW GLOXWLYH HIIHFW RQ RXU FXUUHQW VWRFNKROGHUYV

&RQVHTXHQFHV RI 1RW 5HFHLYLQJ 6WRFNKROGHU $SSURYDO

$V VWDWHG DERYH WKH FRQVXPPDWLRQ RI WKH ([FKDQJH ZDV QRW FRQGLWLRQHG RQ W
DSSURYH WKH BURSRVDO WKH ([FKDQJH ZLOO VWLOO EH YDOLG DQG WKH 1HZ 1RWHV ZLO(
WKH ,QGHQWXUH LQ H[FHVV RI Rl WKH RXWVWDQGLQJ VKDUHV RI RXU FRPPRQ VWRFN RQ
BURSRVDO LV REWDLQHG
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JXUWKHUPRUH LI WKH 3URSRVDO LV QRW DSSURYHG ZH ZRXOG QRW EH DEOH WR UH
DSSURYDO RI WKH B3URSRVDO ZH ZRXOG QRW EH DEOH WR SRWHQWLDOO\ H{WHQG WKH PDW

9RWH 5HTXLUHG DQG %RDUG 5HFRPPHQGDWLRQ

7KH DSSURYDO RI WKH SRWHQWLDO LVVXDQFH RI PRUH WKDQ Rl RXU RXWVWDQGLQJ
QRW OLPLWHG WR 3,. ,QWHUHVW DQ\ VKDUHV RI RXU FRPPRQ VWRFN LVVXHG LQ VDWLVIDFWI
FRQYHUVLRQ EDVHG RQ D &RQWUDFWXDO &RQYHUVLRQ DW D &RQYHUVLRQ 3ULFH HTXDO WR
DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH WRWDO YRWHY FDVW RQ WKH B3URSRVDO DW W
DQ\ ZLOO KDYH QR HIIHFW RQ WKH RXWFRPH RI WKLV SURSRVDO

7+( %2%$5' 5(&200(1'6 $ 927( 3)25" 7+(
352326%/
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2Q $SULO WKH %RDUG XSRQ WKH UHFRPPHQGDWLRQ RI WKH &RPSHQVDWLRQ &RPPL
UHVWDWHPHQW RI WKH *HYR ,QF $PHQGHG DQG 5HVWDWHG 6WRFN ,QFHQWLYH 30DQ DV I
QXPEHU RI VKDUHY UHVHUYHG IRU LVVXDQFH XQGHU WKH 30DQ 7KH %RDUG LV DVNLQJ VW

$V RI $SULO WKHUH ZHUH VKDUHV DYDLODEOH IRU LVVXDQFH XQGHU WKH
EXVLQHVV REMHFWLYHV DQG VWUDWHJILHV ,Q IDFW WKH VKDUHV DYDLODEOH IRU LVV>
GLUHFWRUV DQG HPSOR\HHV SODQQHG IRU -XQH 7KH %RDUG EHOLHYHYV WKDW WKH IXWXU

PRWLYDWH NH\ HPSOR\HHY DQG WKDW WKH JUDQWLQJ RI HTXLW\ DZDUGYV VHUYHV DV DQ LPSR

JRU H[DPSOH LQ FRQQHFWLRQ ZLWK WKH VXVSHQVLRQ RI WKH &RPSDQ\ V SURGXFWLRQ
GLVUXSWLRQ FDXVHG E\ WKH &29,"' SDQGHPLF FHUWDLQ HPSOR\HHV RI WKH &RPSDQ\ ZKR HD
UHGXFWLRQ RYHU D WKUHH PRQWK SHULRG ZLWK WKH VDODU\ UHGXFWLRQ WR EH LQVWHDC
VDODU\ UHGXFWLRQ PHDVXUHV LQ WKH IXWXUH DQG ZLWKRXW WKH DELOLW\ WR SURYLGH HT.
IXWXUH VXFFHVV Rl WKH &RPSDQ\ LV H[SHFWHG WR GHSHQG RQ WKH &RPSDQ\fV DELOLW\ WR (
LQGXVWU\ 'XH WR WKRVH LPSDFWV DQG FRPELQHG ZLWK WKH &RPSDQ\fV FXUUHQW FDVK SR
OLHX RI FDVK FRPSHQVDWLRQ DV DSSURSULDWH ,Q OLJKW RI WKH &RPSDQ\TV FXUUHQW SOD
FRPSHQVDWLRQ FRPELQHG ZLWK WKH &RPSDQ\YfV H[SHFWHG DQQXDO JUDQWYV WR ERWK HPSO
VKDUHV DYDLODEOH XQGHU WKH 30DQ EH\RQG WKH VHFRQG TXDUWHU RI

7KH DPHQGPHQW DQG UHVWDWHPHQW RI WKH 30DQ SURSRVHV WR LQFUHDVH LQ WKH ¢
DSSUR[LPDWHO\ RI WKH FXUUHQW LVVXHG DQG RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN §
VWRFNKROGHU DSSURYDO ZLOO EH VXIILFLHQW IRU RXU HTXLW\ FRPSHQVDWLRQ SURJUDP IRU

7KH SURSRVHG LQFUHDVH LQ WKH DXWKRUL]JHG VKDUHYV ZDV GHWHUPLQHG E\ FRPSDULQ.
KLUHG HPSOR\HHVY WR RXU FXUUHQW KLULQJ DQG UHWHQWLRQ SODQ RXU FXUUHQW HTXLW\ F
JUDQWY WR RXU LQGHSHQGHQW GLUHFWRUV SODQQHG JUDQWV WR FHUWDLQ NH\ HPSOR\HHYV
RI FHUWDLQ RI RXU H[HFXWLYH RIILFHUV SODQQHG JUDQWYV WR RXU LQGHSHQGHQW GLUHFWR
VWREFEN

&XUUHQWO\ WKH 30DQ LV VFKHGXOHG WR WHUPLQDWH LQ 7KH DPHQGPHQW DQG U}
\HDUV IURP WKH HIIHFWLYH GDWH RI WKH 30DQ ,lI WKH 30DQ LV DSSURYHG DW WKH $QQ>

7KH %RDUG EHOLHYHVY WKDW WKH SURSRVHG DPHQGPHQW DQG UHVWDWHPHQW RI WKH
UHFRPPHQGV D YRWH 3)25" WKLV SURSRVDO WR DPHQG DQG UHVWDWH WKH 30DQ

7KH IROORZLQJ LV D EULHI GHVFULSWLRQ Rl WKH SURSRVHG $S SHO®@LRS VFRISY B U R KUVSWDR/
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH 7KH IROORZLQJ GHVFULSWLRQ Rl WKH SURSRVHG :
FRPSOHWH GHVFULSWLRQ Rl WKHSBRORBRHYG RUH3GBWDBOHG VLK NRUFPDWLRQ
%DFNJURXQG

7KH 30DQ ZDV HVWDEOLVKHG IRU WKH IROORZLQJ SXUSRVHVY L WR HQKDQFH WKH &R
UHWHQWLRQ FDSDELOLWLHY LLL WR HQKDQFH WKH ORQJ WHUP SHUIRUPDQFH DQG FRPSHWL
WKH &RPSDQ\TV VWRFNKROGHUYV
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1R DZDUGV XQGHU WKH 30DQ RFFXUUHG EHIRUH WKH FORVLQJ RI RXU LQLWLDO SXEO
GHWHUPLQHG WKH 30DQ DXWKRUL]JHV GLVFUHWLRQDU\ DZDUGYV LQ WKH IRUP RI VWRFN RS
VKDUHVY GHIHUUHG VKDUH XQLWYV SHUIRUPDQFH DZDUGYV DQG GLYLGHQG HTXLYDOHQW ULJKW'
&RPSHQVDWLRQ &RPPLWWHH WR KDYH DQ RQJRLQJ UHVHUYH RI FRPPRQ VWRFN DYDLODEOH Il

6KDUH 5HVHUYH

6XEMHFW WR 6HFWLRQ E DQG 6HFWLRQ LQ WKH SURSRVHG 30DQ WKH DJJUHJDWI
30DQ LV WKH VXP RI L VKDUHV SOXV LL DQ\ VKDUHV RI FRPPRQ VWRFN WKDW DUH
30DQ WKH 3 30DQ" DV RI WKH HIIHFWLYH GDWH WKDW VXEVHTXHQWO\ H[SLUH RU DUH IRU

VKDUHV RI RXU FRPPRQ VWRFN WKDW DUH VXEMHFW WR DQ DZDUG XQGHU WKH SURSRVHG
WKH LVVXDQFH RI VKDUHV ZLOO DJDLQ EH DYDLODEOH IRU VXEVHTXHQW DZDUGV ,Q DGGLWL
FRPPRQ VWRFN WKDW ZH UHIUDLQ IURP RWKHUZLVH GHOLYHULQJ SXUVXDQW WR DQ DZDUG DV
HPSOR\PHQW WD[HV :H GR QRW H[SHFW WR UHFHLYH FDVK FRQVLGHUDWLRQ IRU WKH JUDQWL
WKH FRQWUDU\ WKH PD[LPXP QXPEHU RI VKDUHV RI FRPPRQ VWRFN WKDW PD\ EH LVVXHG XSR
QXPEHU PD\ EH DGMXVWHG SXUVXDQW WR WKH 30DQ

$GPLQLVWUDWLRQ

$GPLQLVWUDWLRQ RI WKH SURSRVHG 30DQ ZLOO EH FDUULHG RXW E\ RXU &RPSHQVDW
&RPPLWWHH DW DQ\ WLPH (LWKHU RXU &RPSHQVDWLRQ &RPPLWWHH RU RXU %RDUG PD\ GHOHJ
GHOHJDWH LWV DXWKRULW\ ZLWK UHVSHFW WR PDNLQJ DZDUGV WR LQGLYLGXDOV VXEMHFW W
XVHG LQ WKLV VXPPDU\ WKH WHUP DGPLQLVWUDWRU PHDQV WKH &RPSHQVDWLRQ &RPPLWWHH
SURYLGHY WKDW ZH DQG RXU DIILOLDWHY ZLOO LQGHPQLI\ PHPEHUV RI WKH DGPLQLVWUDWLYH
JRRG IDLWK SHUIRUPDQFH RI WKHLU GXWLHV XQGHU WKH SURSRVHG 30DQ 7KH SURSRVHG
DVVRFLDWHG ZLWK WKH SURSRVHG 30DQYVY DGPLQLVWUDWLRQ

6XEMHFW WR WKH WHUPV RI WKH SURSRVHG 30DQ WKH DGPLQLVWUDWRU KDV H[SUHV
VKDUHV RI RXU FRPPRQ VWRFN WR EH FRYHUHG E\ HDFK DZDUG DQG WKH WHUPV DQG FRQGL"
UHVFLQG UXOHV UHODWLQJ WR WKH SURSRVHG 30DQ DQG LWV DGPLQLVWUDWLRQ WR LQW
WDNH DOO DFWLRQV QHFHVVDU\ RU DGYLVDEOH WR DGPLQLVWHU WKH SURSRVHG 30DQ LV
DQ\ bzbUuGvV DOORZ WKH H[HUFLVH RI XQYHVWHG DZDUGV DQG PD\ PRGLI\ UHSODFH FDQFHO
DZDUG LQFOXGLQJ D VWRFN RSWLRQ RU 6%$5 KDYLQJ DQ H[HUFLVH SULFH WKDW LV DERYH WK}
JHQHUDOO\ UHTXLUHG LI RSWLRQV RU 6%5V DUH JUDQWHG RU PRGLILHG DV SDUW RI D UH SULF

7\SHV RI $ZDUGYV

7KH DGPLQLVWUDWRU PD\ JUDQW RSWLRQV WKDW DUH LOQWHQGHG WR TXDOLI\ DV LQFHQV
RWKHU DZDUGV WR DQ\ HOLJLEOH SHUVRQV 6WRFN RSWLRQV JUDQWHG XQGHU WKH SURSRVH
VKDUHV RI RXU FRPPRQ VWRFN DW D SUHGHWHUPLQHG H[HUFLVH SULFH 7KH DGPLQLVWUDWRI
VR TXDOLI\ ZKLFK ZH UHIHU WR DV 1RQ ,62V 7KH SURSRVHG 30DQ DOVR SURYLGHV WKDW ,
LQ DQ\ FDOHQGDU \HDU WR WKH H[WHQW WKH YDOXH RI WKH VKDUHV WKDW DUH WKH VXEMHF\
FRPPRQ VWRFN RQ WKH RSWLRQ JUDQW GDWH

$ 655 JHQHUDOO\ SHUPLWYV D SDUWLFLSDQW ZKR UHFHLYHV LW WR UHFHLYH XSRQ H[HUFI
PDUNHW YDOXH RQ WKH GDWH RI H[HUFLVH RI WKH VKDUHV RI RXU FRPPRQ VWRFN ZLWK UHV¢
VKDUHV 7KH DGPLQLVWUDWRU PD\ JUDQW 6%$5V LQ WDQGHP ZLWK RSWLRQV RU LQGHSHQGHQ)
H[HUFLVH WR D SHUFHQWDJH
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7KH H[HUFLVH SULFH RI ,62V 1RQ ,62V DQG 6%5V PD\ QRW EH OHVV WKDQ R1I WKH IDLU
VXEMHFW WR WKH DZDUG DOWKRXJK WKH H[HUFLVH SULFH RI ,62V PD\ QRW EH OHVV WKDQ
FRPPRQ VWRFN RQ WKH JUDQW GDWH 7R WKH H[WHQW YHVWHG DQG H[HUFLVDEOH LQ DFFRUG
RU LQ SDUW DQG IURP WLPH WR WLPH GXULQJ LWV WHUP VXEMHFW WR HDUOLHU WHUPLQDWL
XQOHVV RWKHUZLVH SURYLGHG LQ DQ bzbUG DJUHHPHQW SD\PHQW RI WKH H[HUFLVH SULFH P
GROODUV FHUWDLQ VKDUHV RI RXU FRPPRQ VWRFN RU D FDVKOHVYV H[HUFLVH XQGHU D SURJL

7KH WHUP RYHU ZKLFK SDUWLFLSDQWY PD\ H{HUFLVH VWRFN RSWLRQV DQG 6%$5V PD\ QRW

WR HPSOR\HHV ZKR DW WKH WLPH RI JUDQW RZQ PRUH WKDQ RI RXU RXWVWDQGLQJ VKDUH

UHFHLYH VWRFN RSWLRQV DQG 6$5V WKDW UHODWH WR PRUH WKDQ RI WKH PD[LPXP QXPEH
30DQ

8QGHU WKH SURSRVHG 30bQ WKH DGPLQLVWUDWRU PD\ JUDQW UHVWULFWHG VWRFN '
VWRFN XQLWV 3568V’ ZKLFK UHSUHVHQW WKH ULJKW WR UHFHLYH VKDUHV RI RXU FRPPRQ V)
DQG PD\ JUDQW XQUHVWULFWHG VKDUHV DV WR ZKLFK WKH SDUWLFLSDQWYfV LQWHUHVW LV LF
ZLWK GLVFUHWLRQ WR GHWHUPLQH WKH WHUPV DQG FRQGLWLRQV XQGHU ZKLFK D SDUWLFLSI
DzZzDUGV RI GHIHUUHG VKDUH XQLWYV LQ RUGHU WR SHUPLW FHUWDLQ GLUHFWRUV RIILFHUV F
ZRXOG RWKHUZLVH EH SD\DEOH LQ FDVK RU VKDUHV RI RXU FRPPRQ VWRFN LQFOXGLQJ VKDL
'"HIHUUHG VKDUH XQLWYVY UHSUHVHQW D IXWXUH ULJKW WR UHFHLYH VKDUHV RI RXU FRPPRQ V\

8QGHU WKH SURSRVHG 30bQ WKH DGPLQLVWUDWRU PD\ JUDQW SHUIRUPDQFH EDVHG |
GHVLJQDWH DV 3SHUIRUPDQFH FRPSHQVDWLRQ DZDUGV" WKDW DUH LQWHQGHG WR EH H[HPSW
EHFRPH SD\DEOH EDVHG XSRQ WKH DFKLHYHPHQW ZLWKLQ WKH VSHFLILHG SHULRG RI WLPH F
XQLWV ZLOO EH SD\DEOH LQ VKDUHV RI FRPPRQ VWRFN FDVK RU VRPH FRPELQDWLRQ RI WKH W
GHWHUPLQHG DW WKH WLPH RI DZDUG DQG Rl WKH PD[LPXP QXPEHU RI VKDUHV RI RXU FRPI
DGPLQLVWUDWRU ZLOO GHFLGH WKH OHQJWK RI SHUIRUPDQFH SHULRGV EXW WKH SHULRGV P

:LWK UHVSHFW WR SHUIRUPDQFH FRPSHQVDWLRQ DZDUGV WKH SURSRVHG 30DQ UHTX
WKH DZDUG UHODWHYVY DQG DQ REMHFWLYH IRUPXOD E\ ZKLFK WR PHDVXUH ZKHWKHU DQG WKt
ZLWK UHVSHFW WR RQH RU PRUH SHUIRUPDQFH PHDVXUHV 2QFH HVWDEOLVKHG IRU D SHUIRUF
DzZzDUG PD\ QRW EH DPHQGHG RU PRGLILHG LQ D PDQQHU WKDW ZRXOG FDXVH WKH FRPSHQVD\
XQGHU DQ\ DSSOLFDEOH WD[ ODZV 8QGHU WKH SURSRVHG 30DQ WKH SRVVLEOH SHUIRUPD
WKH IROORZLQJ DSSOLHG LQ WRWDO RU RQ D SHU VKDUH EDVLV EDVLF GLOXWHG RU DGMXV
RWKHU DGMXVWPHQWY EDVLF RUDGMXVWHG QHW LQFRPH UHWXUQV RQ HTXLW\ DVVHWV FD
UHWXUQ SURGXFW GHYHORSPHQW SURGXFW PDUNHW VKDUH UHVHDUFK OLFHQVLQJ OLWLJ
EXVLQHVV XQLWYV

(DFK SHUIRUPDQFH PHDVXUH ZLOO EH WR WKH H[WHQW DSSOLFDEOH GHWHUPLQHG LQ D
XV RU VXFK RWKHU VWDQGDUG DSSOLHG E\ WKH DGPLQLVWUDWRU DQG LI VR GHWHUPLQHG E
SHUPLWWHG XQGHU DSSOLFDEOH WD[ ODZV DGMXVWHG WR RPLW WKH HIIHFWV RI HIWUDRUGL
RFFXUULQJ HYHQWY DQG WUDQVDFWLRQV DQG FXPXODWLYH HIITHFWV RI FKDQJHV LQ DFFRXQW
SHULRG DQG IURP SDUWLFLSDQW WR SDUWLFLSDQW DQG PD\ EH HVYWDEOLVKHG RQ D VWDQG
FRPPRQ VWRFN SXUVXDQW WR DZDUGV WKH SURSRVHG 30DQ UHTXLUHV VDWLVIDFWLRQ RI
DULVH LQ FRQQHFWLRQ ZLWK WKH DZDUG RU WKH LVVXDQFH RI VKDUHV RI RXU FRPPRQ VWRF

J)LOQDOO\ WKH SURSRVHG 30DQ DXWKRUL]JHV WKH DZDUGLQJ RI GLYLGHQG HTXLYDOHQ
RU DWWDFKHG WR DZDUGY RWKHU WKDQ VWRFN RSWLRQV DQG 6%$5V DQG LQ DOO FDVHV UH
DQ\ GLYLGHQGV WKDW ZH GHFODUH DQG SD\ WR RXU VWRFNKROGHUV GXULQJ WKH WHUP RI W
GLVWULEXWLRQV DWWULEXWDEOH WR GLYLGHQG HTXLYDOHQW ULJKWYV WKDW DUH DWWDFKHC(
XQGHUO\LQJ DZDUG
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7DEOH RI &RQWHQWYV

$ZDUGV PD\ QRW EH VROG SOHGJHG DVVLIQHG K\SRWKHFDWHG WUDQVIHUUHG RU GLV
H[WHQW WKH DGPLQLVWUDWRU SHUPLWYV OLIHWLPH WUDQVIHUV WR FKDULWDEOH LQVWLWXWLEF

$GMXVWPHQWY RI $ZDUGYV

7KH DGPLQLVWUDWRU ZLOO HTXLWDEO\ DGMXVW WKH QXPEHU RI VKDUHV FRYHUHG E\ HD
LVVXDQFH XQGHU WKH SURSRVHG 30DQ EXW DV WR ZKLFK QR DZDUGV KDYH \HW EHHQ JUL
IRUIHLWXUH RU H[SLUDWLRQ RI DQ DZzDUG DV ZHOO DV WKH H[HUFLVH RU RWKHU SULFH SHU
PD\ EH LVVXHG RQ WKH H[HUFLVH RI LQFHQWLYH VWRFN RSWLRQV WR UHIOHFW DQ\ LQFUHDYV
VSOLW VWRFN GLYLGHQG FRPELQDWLRQ UHFDSLWDOL]DWLRQ RU UHFODVVLILFDWLRQ RI WKt
VKDUHV HIIHFWHG ZLWKRXW UHFHLSW RI FRQVLGHUDWLRQ E\ XV ,Q WKH HYHQW RI DQ\ VXFK
RXWVWDQGLQJ RSWLRQV XQGHU WKH SURSRVHG 30DQ VXFK DOWHUQDWLYH FRQVLGHUDWL
HTXLWDEOH XQGHU WKH FLUFXPVWDQFHY DQG PD\ UHTXLUH LQ FRQQHFWLRQ WKHUHZLWK WKI
UHTXLUH WKH FRQVHQW RI DQ\ SHUVRQ ZKR LV JUDQWHG RSWLRQV SXUVXDQW WR WKH SURS

&KDQJH LQ &RQWURDO

,Q DGGLWLRQ LQ WKH HYHQW RU LQ DQWLFLSDWLRQ RI D FKDQJH LQ FRQWURO DV GHILC
DEVROXWH GLVFUHWLRQ DQG DXWKRULW\ ZLWKRXW REWDLQLQJ WKH DSSURYDO RU FRQVHQ\
WR WKH H[WHQW DQ DZDUG SURYLGHV RWKHUZLVH WDNH RQH RU PRUH Rl WKH IROORZLQJ DF!
VXEVWLWXWHG ZLWK D VXEVWDQWLDOO\ HTXLYDOHQW DZDUG E\ D VXFFHVVRU FRUSRUDWLRC
DZDUGV IRU DQ\ SHULRG DQG PD\ SURYLGH IRU WHUPLQDWLRQ RI XQH[HUFLVHG RSWLRQV DQ
DSSOLFDEOH EHFRPH H[HUFLVDEOH DV WR WKH VKDUHV Rl RXU FRPPRQ VWRFN WKDW RWKH!I
VKDUHV RI RXU FRPPRQ VWRFN LVVXHG XSRQ H[HUFLVH RI DQ DZDUG VKDOO ODSVH DV WR WK
RWKHUZLVH SURYLGH IRU SD\PHQW RI FDVK RU RWKHU FRQVLGHUDWLRQ WR SDUWLFLSDQWYV |

8QOHVY DQ DzDUG DJUHHPHQW SURYLGHVY RWKHUZLVH LQ WKH HYHQW D SDUWLFLSDQW
LQ FRQWURO LV LQYROXQWDULO\ WHUPLQDWHG DV GHILQHG LQ WKH SURSRVHG 30DQ E\V
FRQVXPPDWLRQ RI WKH FKDQJH LQ FRQWURO WKHQ DQ\ DVVXPHG RU VXEVWLWXWHG DZDUG |
IXOO\ YHVWHG DQG H[HUFLVDEOH LQ IXO0O LQ WKH FDVH RI RSWLRQV DQG 6%5V DQG DQ\ UHSX
DFFHOHUDWLRQ RI YHVWLQJ DQG ODSVH RI UHSXUFKDVH ULJKWV SURYLGHG IRU LQ WKH SUHY
WHUPLQDWLRQ )LQDOO\ LI ZH GLVVROYH RU OLTXLGDWH DOO DZDUGV ZLOO LPPHGLDWHO\ WH
H[HUFLVH LQ WKH FDVH RI D FKDQJH LQ FRQWURO

THUP

7KH WHUP RI WKH SURSRVHG 30DQ LV WHQ \HDUV IURP WKH HIITHFWLYH GDWH RI WKH

30DQ ZLOO EH HI[WHQGHG WR -XQH 2XU %RDUG PD\ IURP WLPH WR WLPH DPHQG DOWF
DPHQGPHQW VXVSHQVLRQ RU WHUPLQDWLRQ RI WKH SURSRVHG 30DQ VKDOO PDWHULDOO)
SXUVXDQW WR FHUWDLQ WUDQVDFWLRQV WKDW FKDQJH RXU FDSLWDOL]DWLRQ RU LW LV RWKI
EHFRPH HIIHFWLYH ZLWKRXW WKH DSSURYDO RI RXU VWRFNKROGHUV LI LW HLWKHU DOORZV IR
VKDUHV RI FRPPRQ VWRFN WKDW PD\ EH LVVXHG XQGHU WKH SURSRVHG 30DQ RWKHU WK
GHVFULEHG DERYH IRWZLWKVWDQGLQJ WKH IRUHIJIRLQJ WKH DGPLQLVWUDWRU PD\ DPHQG W
RI FKDQJHV LQ WD[ RU VHFXULWLHY ODZV RU UHJXODWLRQV RU LQ WKH LQWHUSUHWDWLRQ W

9RWH 5HTXLUHG DQG %RDUG 5HFRPPHQGDWLRQ
$SSURYDO RI WKLV SURSRVDO ZLOO UHTXLUH WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI

YRWH DW WKH $QQXDO OHHWLQJ $EVWHQWLRQV ZLOO EH WUHDWHG DV VKDUHV SUHVHQW DQ
%URNHU QRQ YRWHYV ZLOO QRW KDYH DQ\ HIITHFW RQ WKLV SURSRVDO

7+( %2%$5 81$1,0286/< 5(&200(1'6 $ 927( )25 7+(
$33529$/ 2) 7+( $0(1'0(17 $1' 5(67$7(0(17 2) 7+(  3/$1
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7DEOH RI &RQWHQWYV

30DQ %HQHILWYV

$V RI $SULO DSSUR[LPDWHO\ SHUVRQV ZHUH HOLJLEOH WR UHFHLYH DZDUGV XQGF
QRQ HPSOR\HH GLUHFWRUV 7KH JUDQWLQJ RI DZDUGYV XQGHU WKH SURSRVHG 30DQ LV GL"
JUDQWHG LQ WKH IXWXUH WR DQ\ SDUWLFXODU SHUVRQ RU JURXS
7KH IROORZLQJ WDEOH VHWYV IRUWK DV RI $SULO WKH VWRFN RSWLRQ DZDUGV WKL
6WRFN
1DPH DQG $GGUHVV RI %HQHILFLDO 2ZQHU 2SWLRQV

(DFK 1DPHG ([HEXWLYH 2IILFHU

3DWULFN 5 *UXEHU

&KULVWRSKHU 0 5\DQ

7LPRWK\ - &HVDUHN 2

$00 &XUUHQW ([HFXWLYH 2IILFHUV DV D *URXS

$00 &XUUHQW 'LUHFWRUV :KR $UH 1RW ([HFXWLYH 2IILFHUV DV D *URXS
(DFK 1RPLQHH IRU (OHFWLRQ DV D 'LUHFWRU

5XWK , "UHHVVHQ

3DWULFN 5 *UXEHU

(DFK $VVRFLDWH RI $Q\ 6XFK 'LUHFWRUV ([HFXWLYH 2IILFHUV RU 1RPLQHHV
(DFK BHUVRQ :KR 5HFHLYHG RI 6XFK $ZDUGYV 2

$00 (PSOR\HHV ,QFOXGLQJ $00 &XUUHQW 2IILFHUV :KR $UH 1RW ([HFXWLYH 2IILFHUV DV D *URXS

'RHVY QRW LQFOXGH 6%$5V JUDQWHG XQGHU WKH 30DQ 7KH 6%$5V PD\ EH VHWWOHG XSRQ
2Q $suULO WKH ODVW UHSRUWHG VDOH SULFH RI RXU FRPPRQ VWRFN DW WKH FORVH
6HFXULWLHV $XWKRULJHG IRU ,VVXDQFH XQGHU (TXLW\ &RPSHQVDWLRQ 30DQV
7KH IROORZLQJ WDEOH SURYLGHY FHUWDLQ LQIRUPDWLRQ ZLWK UHVSHFW WR RXU HTXLW'
1IXPEHU RI

BHFXULWLHYV
5HPDLQLQJ

1XPEHU RI $YDLODEOH IRL
6HFXULWLHV WR ,VVXDQFH

EH ,VVXHG ‘HLIKWHG $YHUDJH 8QGHU (TXLW\
8SRQ ([HUFLVH ([HUFLVH 3ULFH &RPSHQVDWLRC

RI 2XWVWDQGLQJ RI 2XWVWDQGLQJ30DQV ([FOXGL
2SWLRQV :DUUDQWY¥SIWQRQV :DUUDQWAHBRGLWLHV 5H

5LIKWYV 5LIKWV LQ WKH )LUVW &R
(TXLW\ &RPSHQVDWLRQ 30DQV $SSURYHG E\ 6WRFNKROGHUV 30DQ DQG
30DQ

(PSOR\HH 6WRFN 3XUFKDVH 30DQ 2 2
(TXLW\ &RPSHQVDWLRQ 30DQV 1RW $SSURYHG E\ 6WRFNKROGHUV 2 2
7RWDO

$IWHU WKH DGRSWLRQ RI RXU 30DQ LQ )HEUXDU\ QR IXUWKHU RSWLRQ JUDQWYV K

DZDUGV XQGHU WKH 30DQ DUH IRUIHLWHG RU ODSVH XQH[HUFLVHG WKH VKDUHV R

WKH SURSRVHG 30DQ

&RQVLVWY RQO\ RI RXWVWDQGLQJ VWRFN RSWLRQV

$ZDUGV LVVXDEOH XQGHU WKH 30DQ PD\ LQFOXGH VWRFN RSWLRQV 6$5V UHVWULF
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7DEOH RI &RQWHQWYV
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2YHUYLHZ

7KH %RDUG RI 'LUHFWRUY KDV GHWHUPLQHG WKDW LW LV DGYLVDEOH DQG LQ WKH &RPS
DXWKRULW\ WR LPSOHPHQW D UHYHUVH VWRFN VSOLW RI WKH RXWVWDQGLQJ VKDUHV RI RXU |
DQG QRW PRUH WKDQ RQH IRU WZHQW\ ZLWK WKH H[DFW UDWLR WR EH VHW DW D ZKROH QXPE
VWRFNKROGHUY DUH DVNHG WR DSSURYH DQ DPHQGPHQW WR RXU &HUWLILFDWH RI ,QFRUSRU
WR WKH %RDUG RI 'LUHFWRUV WR GHWHUPLQH LQ LWV VROH GLVFUHWLRQ ZKHWKHU WR LPSO

7KH %YRDUG Rl 'LUHFWRUV VWURQJO\ EHOLHYHVY WKDW WKH UHYHUVH VWRFN VSOLW LV Q

7R SURYLGH XV ZLWK UHVRXUFHYVY DQG IOH[LELOLW\ ZLWK UHVSHFW WR RXU FDSLWDO
DQG OLTXLGLW\ RI RXU FRPPRQ VWRFN

7R PDLQWDLQ RXU OLVWLQJ RQ WKH 1DVGDT &DSLWDO ODUNHW LQ WKH HYHQW WKDW R
VKDUH LQ ZKLFK FDVH REWDLQLQJ DSSURYDO IRU WKH UHYHUVH VWRFN VSOLW QRZ Z
PHHWLQJ WR VHHN VWRFNKROGHU DSSURYDO DW VRPH WLPH LQ WKH IXWXUH DQG

7R DYRLG D 3IXQGDPHQWDO FKDQJH" XQGHU WKH LQGHQWXUH JRYHUQLQJ RXU 1HZ 1RV

$FFRUGLQJO\ WKH %RDUG RI 'LUHFWRUV KDV DSSURYHG D UHVROXWLRQ SURSRVLQJ DQ I
DQG GLUHFWHG WKDW LW EH VXEPLWWHG IRU DSSURYDO DW WKH $QQXDO OHHWLQJ

6KRXOG ZH UHFHLYH WKH UHTXLUHG VWRFNKROGHU DSSURYDO IRU 3URSRVDO WKH %RD

DQG ZLWKRXW WKH QHHG IRU DQ\ IXUWKHU DFWLRQ RQ WKH SDUW RI RXU VWRFNKROGHUV
VKDUHV RI RXU FRPPRQ VWRFN EHWZHHQ DQG LQFOXGLQJ WZR DQG WZHQW\ ZKLFK ZLOO EH |
UHYHUVH VWRFN VSOLW E\ WKH VWRFNKROGHUV WKH %RDUG RI 'LUHFWRUV PD\ LQ LWV VRO}
DQ\ ILOLQJ ZLWK WKH 6HFUHWDU\ RI 6WDWH RI WKH 6WDWH RI '"HODZDUH QRW WR HIIHFW WKH 1
WKH 6WDWH RI '"HODZDUH ,I WKH %RDUG RI 'LUHFWRUV GRHV QRW LPSOHPHQW D UHYHUVH VWF
WR LPSOHPHQWLQJ DQ\ UHYHUVH VWRFN VSOLW

,Q GHWHUPLQLQJ ZKLFK UHYHUVH VWRFN VSOLW UDWLR WR LPSOHPHQW LI DQ\ IROORZLC
WKLQJV YDULRXV IDFWRUV VXFK DV

" WKH KLVWRULFDO WUDGLQJ SULFH DQG WUDGLQJ YROXPH RI RXU FRPPRQ VWRFN

" WKH WKHQ SUHYDLOLQJ WUDGLQJ SULFH DQG WUDGLQJ YROXPH RI RXU FRPPRQ VWRFN
FRPPRQ VWRFN LQ WKH VKRUW DQG ORQJ WHUP
" RXU DELOLW\ WR FRQWLQXH RXU OLVWLQJ RQ WKH 1DVGDT &DSLWDO ODUNHW

» ZKLFK UHYHUVH VWRFN VSOLW UDWLR ZRXOG UHVXOW LQ WKH OHDVW DGPLQLVWUDWL
" SUHYDLOLQJ JHQHUDO PDUNHW DQG HFRQRPLF FRQGLWLRQV

J)DLOXUH WR DSSURYH WKH DPHQGPHQW FRXOG KDYH VHULRXV DGYHUVH HIIHFWV RQ WKI
VWRFN VSOLW ZH PD\ IDLO WR DWWUDFW LQYHVWPHQW LQWHUHVW LQ RXU &RPSDQ\ DQG FRPI
WR FRQWLQXH DQG H[SDQG RXU RSHUDWLRQV RQ WKH WLPLQJ DQWLFLSDWHG RU DW DOO ,Q |
FRPPRQ VWRFN PD\ FRQWLQXH WR WUDGH EHORZ WKH UHTXLVLWH SHU VKDUH SULFH QHHG
VKDUHV PD\ WKHQ WUDGH RQ WKH 27& %XOOHWLQ %RDUG RU RWKHU VPDOO WUDGLQJ PDUNHW
PLFURFDS RU SHQQ\ VWRFN OHVV WKDQ SHU VKDUH DGYHUVHO\ GHFUHDVH WR QRPLQDC
LQ WKH LPSDLUHG OLTXLGLW\ RI RXU VKDUHYV

7KH WH[W RI WKH IRUP RI WKH SURSRVHG DPHQGPHQW WR RXU &HUWLILFDWH RI ,QFRUSR
GHFLGHVY WR LPSOHPHQW WKH UHYH®Y S HMGRAAND 8 S ORWL QY VI KMW DBRKRHSR XBIO H WWRWIRFNKROGHUV
RI ,QFRUSRUDWLRQ SXUVXDQW WR ZKLFK DQ\ ZKROH QXPEHU RI RXWVWDQGLQJ DQG WUHDVXI
RXU FRPPRQ VWRFN DQG DXWKRUL]JH WKH %RDUG RI 'LUHFWRUV WR ILOH VXFK DPHQGPHQW D
'LUHFWRUV PD\ DOVR HOHFW QRW WR XQGHUWDNH DQ\ UHYHUVH VWRFN VSOLW
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7DEOH RI &RQWHQWYV

&HUWDLQ RI RXU RIILFHUV DQG GLUHFWRUV KDYH DQ LOQWHUHVW LQ WKH UHYHUVH VWRF
S6HFXULW\ 2ZQHUVKLS RI & HUWDLQ %HQHILFLDO 2ZQHUV DQG ODQDJHPHQW -

5HDVRQ IRU WKH 5HYHUVH 6WRFN 6SOLW
7R SURYLGH XV ZLWK UHVRXUFHYVY DQG IOH[LELOLW\ ZLWK UHVSHFW WR RXU FDSLWDO VXIILFL

7KH %RDUG RI 'LUHFWRUV EHOLHYHYVY WKDW WKH LQFUHDVHG PDUNHW SULFH RI RXU FRPPI
WKH PDUNHWDELOLW\ DQG OLTXLGLW\ RI RXU FRPPRQ VWRFN DQG ZLOO HQFRXUDJH LQWHUHVYV
LQVWLWXWLRQV WR LQYHVW LQ RXU FRPPRQ VWRFN QDPHO\ IXQGV WKDW DUH SURKLELWHG
LQFUHDVLQJ WUDGLQJ YROXPH DQG OLTXLGLW\ RI RXU FRPPRQ VWRFN $ UHYHUVH VWRFN VSC
FDQ GLVFRXUDJH WKHP IURP IROORZLQJ RU UHFRPPHQGLQJ FRPSDQLHV ZLWK ORZ VWRFN SULF
EURNHUDJH KRXVHY DQG LQVWLWXWLRQDO LQYHVWRUYV KDYH LOQWHUQDO SROLFLHVY DQG SUDF
WR GLVFRXUDJH LQGLYLGXDO EURNHUV IURP UHFRPPHQGLQJ ORZ SULFHG VWRFNV WR WKHLU
LQ ORZ SULFHG VWRFNV HFRQRPLFDOO\ XQDWWUDFWLYH WR EURNHUV $GGLWLRQDOO\ EHFDX
WKH VWRFN SULFH WKDQ FRPPLVVLRQV RQ KLJKHU SULFHG VWRFNV D ORZ DYHUDJH SULFH St
FRVWY UHSUHVHQWLQJ D KLJKHU SHUFHQWDJH RI WKHLU WRWDO VKDUH YDOXH WKDQ ZRXOG

7KH %RDUG RI 'LUHFWRUV GRHV QRW LQWHQG IRU WKLV WUDQVDFWLRQ WR EH WKH ILUV
PHDQLQJ RI 5XOH H RI WKH ([FKDQJH $FW

7R PDLQWDLQ RXU DVEHIRIWWD WIOH N H W

%\ SRWHQWLDOO\ LQFUHDVLQJ RXU VWRFN SULFH D UHYHUVH VWRFN VSOLW ZRXOG UHG>
7R FRQWLQXH RXU OLVWLQJ RQ WKH 1DVGDT &DSLWDO ODUNHW ZH PXVW FRPSO\ ZLWK 1DVGDT
2XU FRPPRQ VWRFN KDV WUDGHG EHORZ IRU WKH SDVW WUDGLQJ GD\V ,Q WKH HYHQW V
WKH /LVWLQJ 4XDOLILFDWLRQV '"HSDUWPHQW RI WKH 1DVGDT 6WRFN ODUNHW PD\ QRWLI\ XV W/
VWRFN ZDV QRW PDLQWDLQHG DW WKH PLQLPXP UHTXLUHG FORVLQJ ELG SULFH RI DW OHDVW
QRW DEOH WR UHJDLQ FRPSOLDQFH ZLWKLQ WKH SHULRGV VSHFLILHG E\ WKH 1DVGDT 6WRFEN
EH VXEMHFW WR GHOLVWLQJ IURP WKH 1DVGDT &DSLWDO ODUNHW ,Q WKDW HYHQW ZH FRXOC
R1 DQ DSSHDO RXU VHFXULWLHV ZRXOG UHPDLQ OLVWHG RQ WKH 1DVGDT &DSLWDO ODUNHW S
GHWHUPLQHG QRW WR FRQWLQXH RXU OLVWLQJ DQG ZH ZHUH GHOLVWHG IURP WKH 1DVGDT &D
RU RWKHU VPDOO WUDGLQJ PDUNHWYV VXFK DV WKH SLQN VKHHWYV

7KH %RDUG RI 'LUHFWRUV KDV FRQVLGHUHG WKH SRWHQWLDO KDUP WR WKH &RPSDQ\ DQ
WKH 1DVGDT &DSLWDO ODUNHW $W WKLV WLPH ZH KDYH QRW UHFHLYHG D GHILFLHQF\ QRWLF
IURP WKH &29,' SDQGHPLF ZH EHOLHYH LW LV SRVVLEOH WKDW RXU FRPPRQ VWRFN PD\ WUDC
H[DPSOH RXU FRPPRQ VWRFN KDV WUDGHG EHORZ IRU WKH SDVW WUDGLQJ GD\V :H EHO
DQG WKHQ VHHNLQJ VWRFNKROGHU DSSURYDO IRU D UHYHUVH VWRFN VSOLW DW D IXWXUH V¢
DSSURYDO QRZ KRZHYHU LV PRUH HIILFLHQW DQG FRVW HIIHFWLYH WKDQ ZDLWLQJ XQWLO VX!
REWDLQLQJ VWRFNKROGHU DSSURYDO IRU WKH UHYHUVH VWRFN VSOLW QRZ ZH ZLOO DYRLG \

,Q DGGLWLRQ WR WKH DGGLWLRQDO H[SHQVH RI VHHNLQJ VWRFNKROGHU DSSURYDO RI W
DGYHUVHO\ DIIHFW WKH OLTXLGLW\ Rl RXU FRPPRQ VWRFN VLQFH DOWHUQDWLYHV VXFK DV W
PDUNHWY $Q LQYHVWRU OLNHO\ ZRXOG ILQG LW OHVV FRQYHQLHQW WR VHOO RU WR REWDLC
0DQ\ LQYHVWRUV OLNHO\ ZRXOG QRW EX\ RU VHOO RXU FRPPRQ VWRFN GXH WR GLIILFXOW\ LQ
VHFXULWLHY QRW OLVWHG RQ D QDWLRQDO H[FKDQJH RU RWKHU UHDVRQV
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7DEOH RI &RQWHQWYV

7KH %YRDUG RI 'LUHFWRUV EHOLHYHYVY WKDW D UHYHUVH VWRFN VSOLW LV D SRWHQWLDOO
RU DW OHDVW PLWLJDWH WKH OLNHO\ DGYHUVH FRQVHTXHQFHV RI RXU FRPPRQ VWRFN EHLQJ
LQFUHDVLQJ WKH ELG SULFH RI RXU FRPPRQ VWRFN

7R DYRLG D 3IXQGDPHQWDO FKDQJH™ XQUBHARMKH LQGHQWXUH JRYHUQLQJ RXU

7KH GHOLVWLQJ RI RXU FRPPRQ VWRFN IURP D QDWLRQDO VHFXULWLHY H[FKDQJH ZRXOG
I1RWHV ,Q VXFK FLUFXPVWDQFH HDFK KROGHU RI WKH 1HZ 1RWHV ZRXOG KDYH WKH ULJKW W
RI WKH SULQFLSDO DPRXQW KHOG E\ VXFK KROGHU SOXV DFFUXHG DQG XQSDLG LQWHUHYV
UHTXLUHG WR SD\ WKH KROGHUV RI WKH 1HZ 1RWHV D IXQGDPHQWDO FKDQJH PDNH ZKROH SD\
7KH UHSXUFKDVH RI WKH 1HZ 1RWHV DV D UHVXOW RI D IXQGDPHQWDO FKDQJH ZRXOG OLNHO\
UHRUJDQL]DWLRQ HYHQW IRU WKH FRPSDQ\ 6XFK DQ HYHQW FRXOG UHVXOW LQ VXEVWDQWLD

5LVNV RI WKH 3URSRVHG 5HYHUVH 6WRFN 6SOLW

‘H FDQQRW DVVXUH \RX WKDW WKH SURSRVHG UHYHUVH VWRFN VSOLW ZLOO L QFUHDDNHGRAWIN Y
5X0OHV

7KH %RDUG RI 'LUHFWRUV H[SHFWV WKDW D UHYHUVH VWRFN VSOLW RI RXU FRPPRQ VWRF
LQYHVWPHQW DQG PDLQWDLQ FRPSOLDQFH ZLWK WKH 1DVGDT PLQLPXP ELG SULFH +RZHYHU V
EH SUHGLFWHG ZLWK DQ\ FHUWDLQW\ DQG WKH KLVWRU\ RI VLPLODU VWRFN VSOLWYV IRU FRP!
SRVVLEOH WKDW L WKH SHU VKDUH SULFH RI RXU FRPPRQ VWRFN DIWHU WKH UHYHUVH VWRF
VWRFN RXWVWDQGLQJ UHVXOWLQJ I[IURP WKH UHYHUVH VWRFN VSOLW LL WKH UHYHUVH VWR
QRW WUDGH LQ ORZHU SULFHG VWRFNV RU UHVXOW LQ LQFUHDVHG WUDGLQJ YROXPH RU OLTX

H[FHVV RI WKH PLQLPXP ELG SULFH IRU D VXVWDLQHG SHULRG RI WLPH (YHQ LI ZH HIIHFW
IDFWRUV XQUHODWHG WR WKH VWRFN VSOLW ,Q DQ\ FDVH WKH PDUNHW SULFH RI RXU FRPPR
RXWVWDQGLQJ LQFOXGLQJ RXU IXWXUH SHUIRUPDQFH ,I WKH UHYHUVH VWRFN VSOLW LV FR(

DQ DEVROXWH QXPEHU DQG DV D SHUFHQWDJH RI RXU RYHUDOO PDUNHW FDSLWDOL]DWLRQ PD
SULFH SHU SRVW UHYHUVH VWRFEN VSOLW VKDUH RI RXU FRPPRQ VWRFN UHPDLQV LQ H[FHVV R
UHTXLUHPHQWYV LQFOXGLQJ 1DVGDT UHTXLUHPHQWY UHODWHG WR WKH PLQLPXP QXPEHU RI Vk

7KH SURSRVHG UHYHUVH VWRFN VSOLW PD\ GHFUHDVH WKH OLTXLGLW\ RI RXU VWRFN

7KH OLTXLGLW\ RI RXU FDSLWDO VWRFN PD\ EH KDUPHG E\ WKH SURSRVHG UHYHUVH VWEF
UHYHUVH VWRFN VSOLW SDUWLFXODUO\ LI WKH VWRFN SULFH GRHV QRW LQFUHDVH DV D UHV

,Q DGGLWLRQ LQYHVWRUV PLIJKW FRQVLGHU WKH LQFUHDVHG SURSRUWLRQ RI XQLVVXH
FLUFXPVWDQFHYVY VLQFH WKH SURSRUWLRQ DOORZV IRU GLOXWLYH LVVXDQFHV ZKLFK FRXOG
UHQGHU WHQGHU RIIHUV IRU D FRPELQDWLRQ ZLWK DQRWKHU HQWLW\ PRUH GLIILFXOW WR VX
KDYH DQ\ DQWL WDNHRYHU HIIHFWYV

BULQFLSDO (IITHFWV RI WKH 5HYHUVH 6WRFN 6SOLW

$IWHU WKH HIITHFWLYH GDWH RI WKH SURSRVHG UHYHUVH VWRFN VSOLW HDFK VWRFNKRC
WKDW ZKROH VKDUHV ZLOO EH H[FKDQJHG LQ OLHX RI IUDFWLRQDO VKDUHY DV GHVFULEHG EH
DIITHFW DQ\ VWRFNKROGHUfY SHUFHQWDJH RZQHUVKLS LQWHUHVW LQ XV DQG SURSRUWLRQD\
QRW EH DIIHFWHG E\ WKH SURSRVHG UHYHUVH VWRFN VSOLW 7KH QXPEHU RI VWRFNKROGHU"
HIWHQW WKDW ZKROH VKDUHV ZLOO EH H[FKDQJHG LQ OLHX RI IUDFWLRQDO VKDUHV DV GHVFU
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7DEOH RI &RQWHQWYV

7KH IROORZLQJ WDEOH FRQWDLQV DSSUR[LPDWH LQIRUPDWLRQ UHODWLQJ WR RXU FRPPF
DGMXVWPHQWYV IRU IUDFWLRQDO VKDUHV RI FRPPRQ VWRFN DV RI '"HFHPEHU

IXPEHU RI 1XPEHU RI 1XPEHU RI
6KDUHV RI 6KDUHV RI 6KDUHV RI
1XPEHU RI &RPPRQ &RPPRQ &RPPRQ
6KDUHV RI 6WRFN ,VVXHG6WRFN 5HVHUYEHMBRFN $XWKRI
&RPPRQ 6WRFN DQG IRU EXW 8QLVVXHG
6 WDWXV $XWKRULJHG 2XWVWDQGLQJ ,VVXDQFH 8QUHVHUYHG

3UH 5SHYHUVH 6WRFN 6SOLW

3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
B3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW
B3RVW 5HYHUVH 6WRFN 6SOLW
3RVW 5HYHUVH 6WRFN 6SOLW

7KH SUH UHYHUVH VWRFN VSOLW QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN UHVHUYHG IR

t VKDUHY UHVHUYHG IRU LVVXDQFH SXUVXDQW WR RXWVWDQGLQJ RSWLRQV UHV
LQVWUXPHQWY FRQYHUWLEOH LQWR RU H[FKDQJHDEOH IRU RU DJUHHPHQWY RU XQGH

t VKDUHV Rl FRPPRQ VWRFN DYDLODEOH IRU IXWXUH JUDQW XQGHU RXU 30DQ
3URSRVDO DQG

t VKDUHV RI FRPPRQ VWRFN DYDLODEOH IRU LVVXDQFH SXUVXDQW WR RXU (PSOR\HH

,] WKH SURSRVHG UHYHUVH VWRFN VSOLW LV LPSOHPHQWHG LW ZLOO LQFUHDVH WKH QX
VWRFN %URNHUDJH FRPPLVVLRQ DQG RWKHU FRVWV RI WUDQVDFWLRQV LQ RGG ORWYV DUH Jt

$IWHU WKH HITHFWLYH GDWH Rl WKH UHYHUVH VWRFN VSOLW RXU FRPPRQ VWRFN ZRXOG
QXPEHU D QXPEHU XVHG WR LGHQWLI\ RXU FRPPRQ VWREFEN

2XU FRPPRQ VWRFN LV FXUUHQWO\ UHJLVWHUHG XQGHU 6HFWLRQ E RI WKH ([FKDQJH $
([FKDQJH $FW 7KH SURSRVHG UHYHUVH VWRFN VSOLW ZLOO QRW DIIHFW WKH UHJLVWUDWLRQ
UHSRUWHG RQ WKH 1DVGDT &DSLWDO ODUNHW XQGHU WKH V\PERO 3*(92 " DOWKRXJK LW LV OL
VI\PERO IRU D SHULRG RI WZHQW\ WUDGLQJ GD\V DIWHU WKH HIITHFWLYH GDWH RI WKH UHYHU\

(IMHFW RQ :DUUDQWYV

7KH UHYHUVH VWRFN VSOLW ZLOO UHTXLUH WKDW SURSRUWLRQDWH DGMXVWPHQWYV EH F
LVVXDEOH XSRQ WKH H[HUFLVH RU FRQYHUVLRQ RI WKH ZDUUDQWYV WR SXUFKDVH VKDUH
UDWLR GHWHUPLQHG E\ WKH %RDUG RI 'LUHFWRUV DOO ILJXUHV DUH DV RI '"HFHPEHU
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7DEOH RI &RQWHQWYV

7KH DGMXVWPHQWY WR WKH ZDUUDQWY DV UHTXLUHG E\ WKH UHYHUVH VWRFN VSOLW D
'LUHFWRUV ZRXOG UHVXOW LQ DSSUR[LPDWHO\ WKH VDPH DJJUHJDWH SULFH EHLQJ UHTXLUHC
VKDUHV RI FRPPRQ VWRFN EHLQJ GHOLYHUHG XSRQ VXFK H[HUFLVH RU FRQYHUVLRQ LPPHGLD
UHYHUVH VWRFN VSOLW

(ITHFW RQ 30DQ DQG (PSOR\HH 6WRFN 3XUFKDVH 3URJUDP
$V Rl '"HFHPEHU ZH KDG VKDUHV RI FRPPRQ VWRFN UHVHUYHG IRU LVVXDQFH S
RXWVWDQGLQJ UHVWULFWHG VWRFN XQLWYV LVVXHG XQGHU RXU 2PQLEXVY 6HFXULWLHV DQ¢

'LUHFWRUV RU D FRPPLWWHH WKHUHRI DV DSSOLFDEOH ZLOO DGMXVW WKH QXPEHU RI VKDUI
RSWLRQV DQG RWKHU WHUPV RI RXWVWDQGLQJ DZDUGYV LVVXHG SXUVXDQW WR WKH SODQV V
YHVWLQJ XQGHU UHVWULFWHG VWRFN DZDUGY ZLOO EH VLPLODUO\ DGMXVWHG VXEMHFW WR

JXUWKHUPRUH WKH QXPEHU RI VKDUHYVY DYDLODEOH IRU IXWXUH JUDQW XQGHU WKH 3«
3XUFKDVH 30DQ ZLOO EH VLPLODUO\ DGMXVWHG $V RI $SULO WKHUH ZHUH VKDUH\
DYDLODEOH IRU IXWXUH JUDQW XQGHU RXU (PSOR\HH 6WRFN 3XUFKDVH 30DQ

(IMHFWLYH 'DWH

7KH SURSRVHG UHYHUVH VWRFN VSOLW ZRXOG EHFRPH HIIHFWLYH RQ WKH GDWH RI ILOLC
WKH 6HFUHWDU\ RI 6WDWH RI WKH 6WDWH RI '"HODZDUH 2Q WKH HIIHFWLYH GDWH VKDUHV RI
LQ HDFK FDVH LPPHGLDWHO\ SULRU WKHUHWR ZLOO EH FRPELQHG DQG FRQYHUWHG DXWRPD
FRPPRQ VWRFN LQ DFFRUGDQFH ZLWK WKH UHYHUVH VWRFN VSOLW UDWLR GHWHUPLQHG E\ WI
DPHQGPHQW LV QRW DSSURYHG E\ RXU VWRFNKROGHUYV D UHYHUVH VWRFN VSOLW ZLOO QRW

7TUHDWPHQW RI )UDFWLRQDO 6KDUHYV

1R IUDFWLRQDO VKDUHV ZRXOG EH LVVXHG LI DV D UHVXOW RI WKH UHYHUVH VWRFN VS
,QVWHDG VWRFNKROGHUV ZKR RWKHUZLVH ZRXOG EH HQWLWOHG WR UHFHLYH IUDFWLRQDO '
VWRFN VSOLW ZLOO DXWRPDWLFDOO\ EH HQWLWOHG WR UHFHLYH DQ DGGLWLRQDO VKDUH RI [
QXPEHU

5HFRUG DQG %HQHILFLDO 6WRFNKROGHUV

, ] WKH UHYHUVH VWRFN VSOLW LV DXWKRUL]JHG E\ WKH VWRFNKROGHUVY DQG WKH %RDUG
VRPH RU DOO RI WKHLU VKDUHV RI RXU FRPPRQ VWRFN HOHFWURQLFDOO\ LQ ERRN HQWU\ IRUF
WKHLU DGGUHVYV RI UHFRUG LQGLFDWLQJ WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN WKH
VWRFN WKURXJK D EDQN EURNHU RU RWKHU QRPLQHH VKRXOG QRWH WKDW VXFK EDQNV EULI
WKDQ WKRVH WKDW ZRXOG EH SXW LQ SODFH E\ XV IRU UHJLVWHUHG VWRFNKROGHUV ,1 \RX
WKLV UHJDUG \RX DUH HQFRXUDJHG WR FRQWDFW \RXU QRPLQHH

,/ WKH UHYHUVH VWRFN VSOLW LV DXWKRUL]JHG E\ WKH VWRFNKROGHUVY DQG WKH %RDUG
VRPH RU DOO RI WKHLU VKDUHV LQ FHUWLILFDWH IRUP ZLOO UHFHLYH D OHWWHU RI WUDQVPL\
ZLOO DFW DV 3H[FKDQJH DJHQW  IRU WKH SXUSRVH RI LPSOHPHQWLQJ WKH H[FKDQJH RI VWRFI
WKH H[FKDQJH DJHQW FHUWLILFDWHY UHSUHVHQWLQJ SUH UHYHUVH VWRFN VSOLW VKDUHV L
IUDFWLRQDO VKDUHV LI DQ\ LQ DFFRUGDQFH ZLWK WKH SURFHGXUHV WR EH VHW IRUWK LQ W
UHYHUVH VWRFN VSOLW ZRXOG FRQWLQXH WR EH YDOLG DQG ZRXOG UHSUHVHQW WKH DGMX\
WKH QHDUHVW ZKROH VKDUH 1R QHZ SRVW UHYHUVH VWRFN VSOLW VKDUH FHUWLILFDWHV L
LVVXHG WR D VWRFNKROGHU XQWLO VXFK VWRFNKROGHU KDV VXUUHQGHUHG VXFK VWRFNKR¢
WUDQVPLWWDO WR WKH H[FKDQJH DJHQW

672&.+2/'(56 6+28/' 127 '(6752< $1< 35( 63/,7 672&. &(57,),&$7( $1' 6+28/' 127 68%0,7 $1< &(57,),&$7(6 81
5(48(67(' 72 '2 62
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7DEOH RI &RQWHQWYV
$FFRXQWLQJ &RQVHTXHQFHYV

7KH SDU YDOXH SHU VKDUH RI RXU FRPPRQ VWRFN ZRXOG UHPDLQ XQFKDQJHG DW SH
UHYHUVH VWRFN VSOLW WKH VWDWHG FDSLWDO RQ RXU EDODQFH VKHHW DWWULEXWDEOH WI
VWRFN VSOLW IURP LWV SUHVHQW DPRXQW DQG WKH DGGLWLRQDO SDLG LQ FDSLWDO DFFRX
FRPPRQ VWRFN QHW LQFRPH RU ORVV DQG QHW ERRN YDOXH ZLOO EH LQFUHDVHG EHFDXVH W
KHOG LQ WUHDVXU\ LI bQ\ ZLOO DOVR EH UHGXFHG SURSRUWLRQDWHO\ EDVHG RQ WKH H[FKD
WKH &RQVROLGDWHG 6WDWHPHQWY RI 6WRFNKROGHUVY (TXLW\ IRU WKH HIITHFW Rl WKH UHYH!I
SHULRGY DUH FRPSDUDEOH WR FXUUHQW SHULRG SUHVHQWDWLRQ :H GR QRW DQWLFLSDWH

1R $SSUDLVDO 5LJKWYV

2XU VWRFNKROGHUVY DUH QRW HQWLWOHG WR GLVVHQWHUVY RU DSSUDLVDO ULJKWYV XQG
ZH ZLOO QRW LQGHSHQGHQWO\ SURYLGH WKH VWRFNKROGHUV ZLWK DQ\ VXFK ULJKW LI WKH U

ODWHULDO )HGHUDO 8 6 ,QFRPH 7D[ &RQVHTXHQFHV RI WKH 5HYHUVH 6WRFN 6SOLW

7KH IROORZLQJ LV D VXPPDU\ RI FHUWDLQ PDWHULDO 8QLWHG 6WDWHV IHGHUDO LQFRPH '
DV GHILQHG EHORZ 7KLV VXPPDU\ GRHV QRW SXUSRUW WR EH D FRPSOHWH GLVFXVVLRQ RI D
LQFOXGHG IRU JHQHUDO LQIRUPDWLRQ RQO\ )XUWKHU LW GRHVY QRW DGGUHVV DQ\ VWDWH C
OHGLFDUH FRQWULEXWLRQ WD[ RQ QHW LQYHVWPHQW LQFRPH $OVR LW GRHV QRW DGGUHV\
LQVXUDQFH FRPSDQLHYV UHJXODWHG LQYHVWPHQW FRPSDQLHV SHUVRQDO KROGLQJ FRPSDQL
VWRFNKROGHUV WKDW UHFHLYHG FRPPRQ VWRFN DV FRPSHQVDWLRQ IRU VHUYLFHV RU SXUVX
KROG VWRFN DV SDUW RI D VWUDGGOH KHGJLQJ RU FRQYHUVLRQ WUDQVDFWLRQ IRU IHGHUD
KHOG DQG ZLOO KROG VKDUHV RI FRPPRQ VWRFN DV D *FDSLWDO DVVHW ~ DV GHILQHG LQ WK
IRULQYHVWPHQW )LQDOO\ WKH IROORZLQJ GLVFXVVLRQ GRHVY QRW DGGUHVV WKH WD[ FRQV
VXFK WUDQVDFWLRQV DUH LQ FRQQHFWLRQ ZLWK WKH UHYHUVH VWRFN VSOLW LQFOXGLQJ
RI WKH UHYHUVH VWRFN VSOLW

7KH WD[ WUHDWPHQW RI D VWRFNKROGHU PD\ YDU\ GHSHQGLQJ XSRQ WKH SDUWLFXODU
DGYLVRU ZLWK UHVSHFW WR WKH WD[ FRQVHTXHQFHV RI WKH UHYHUVH VWRFN VSOLW $V XVH
SXUSRVHV D FLWL]JHQ RU UHVLGHQW RI WKH 8QLWHG 6WDWHYV D FRUSRUDWLRQ RU RWKHU HC
DQ\ VWDWH LQFOXGLQJ WKH 'LVWULFW RI &ROXPELD DQ HVWDWH WKH LQFRPH RI ZKLFK LV V!
SULPDU\ VXSHUYLVLRQ RI D 8 6 FRXUW DQG WKH FRQWURO RI RQH RI PRUH 8 6 SHUVRQV RU 1
WUHDWHG DV D 8 6 SHUVRQ

7KH IROORZLQJ GLVFXVVLRQ LV EDVHG RQ WKH &RGH DSSOLFDEOH 7UHDVXU\ 5HIXODWLF
KHUHRI 7KH ,QWHUQDO 5HYHQXH 6HUYLFH FRXOG DGRSW D FRQWUDU\ SRVLWLRQ ,Q DGGLWLI
DIITHFW WKH DFFXUDF\ R WKH VWDWHPHQWY DQG FRQFOXVLRQV VHW IRUWK KHUHLQ $Q\ VXF
FRQVHTXHQFHY GHVFULEHG KHUHLQ 1R UXOLQJ IURP WKH ,QWHUQDO 5HYHQXH 6HUYLFH RU R

1R JDLQ RU ORVV VKRXOG EH UHFRJQL]JHG E\ D 8 6 +ROGHU XSRQ VXFK 8 6 +ROGHUTYfV HJ[
VWRFN VSOLW VKDUHV RI FRPPRQ VWRFN SXUVXDQW WR WKH UHYHUVH VWRFN VSOLW 7KH D!
LQFOXGLQJ DQ\ ZKROH VKDUH UHFHLYHG LQ H[FKDQJH IRU D IUDFWLRQDO VKDUH ZLOO EH Wt
H[FKDQJHG WKHUHIRU 7KH VWRFNKROGHUfY KROGLQJ SHULRG IRU WKH SRVW UHYHUVH VWRF
UHYHUVH VWRFN VSOLW VKDUHV VXUUHQGHUHG LQ WKH UHYHUVH VWRFN VSOLW 6SHFLDO WD
VWRFN DW GLIITHUHQW SULFHV RU DW GLIIHUHQW WLPHV

7+(35(&(",1* ',6&866,21 ,6 ,17(1'(' 21/< $6 $ 6800$5< 2) &(57$,1 )('(5%/ 8 6 ,18&20( 7$; &216(48(1&(6 2) 7+(
672&. 63/,7 $1' '2(6 127 3853257 72 %( $ &203/(7( $1$/<6,6 25 ',6&866,21 2) $// 327(17,$/ 7$; ())(&76 5(/(9$17 I
6+28/' &2168/7 <285 2:1 7$; $'9,6256 $6 72 7+( 3$57,&8/$5 )('(5$/ 67$7( /2&$/ )25(,*1 $1' 27+(5 7$; &216(48(:
5(9(56( 672&. 63/,7 ,1 /,*+7 2) <285 63(&,),& &,5&8067$1&(6
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7DEOH RI &RQWHQWYV
9RWH 5HTXLUHG DQG %RDUG RI 'LUHFWRUV 5HFRPPHQGDWLRQ
,Q DFFRUGDQFH ZLWK RXU &HUWLILFDWH RI ,QFRUSRUDWLRQ 'HODZDUH ODZ DQG WKH 1D

YRWH RI DW OHDVW D PDMRULW\ RI RXU LVVXHG DQG RXWVWDQGLQJ VKDUHV HQWLWOHG WR
YRWHY ZLOO EH WUHDWHG DV VKDUHV SUHVHQW DQG HQWLWOHG WR YRWH DQG ZLOO WKHUH

7+( %2$5' 2) ',5(&7256 81$1,0286/< 5(&200(1'6 $ 927( 2)25 7+(

$33529$/ 2) $1 $0(1'0(17 72 7+( &(57,),&$7( 2) ,1&25325$7,21 72 ())(&7 $ 5(9(56( 672&. 63/,7 2) 7+( 28767$1"',1* 61%:
285 &20021 672&. %< $ 5$7,2 2) 127 /(66 234925 7:2 $1' 127 025( 7+$R1( )25 7:(17< $7 $1< 7,0( 21 25 35,25 |2
-81( L7+ 7+( (987 5$7,2 72 %( 6(7 $7 $ :+2/( 180%(5 :,7+,1 7+,6 5$1*( %< 7+( %2$5' ,1 ,76 62/( ',6&5(7,:
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7DEOH RI &RQWHQWYV

352326%/
5$7,),&$7,21 2) $332,170(17 2)
,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50

7KH $XGLW &RPPLWWHH KDV DSSRLQWHG *UDQW 7KRUQWRQ //3 DV RXU LQGHSHQGHQW UH.
XUJHV \RX WR YRWH IRU UDWLILFDWLRQ RI *UDQW 7KRUQWRQ //31V DSSRLQWPHQW *UDQW 7KF

ILVFDO \HDU HQGHG 'HFHPEHU 6WRFNKROGHU UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI
UHTXLUHG E\ RXU $PHQGHG DQG 5HVWDWHG %\ODZV 3%\ODZV" RU RWKHUZLVH +RZHYHU WKH
IRU UDWLILFDWLRQ DV D PDWWHU RI JRRG FRUSRUDWH SUDFWLFH ,I WKH VWRFNKROGHUV GR

UHWDLQ *UDQW 7KRUQWRQ //3 (YHQ LI WKH VHOHFWLRQ LV UDWLILHG WKH %RDUG DQG WKH $>
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DW DQ\ WLPH GXULQJ WKH \HDU LI WKH\ GHWHUPLQH

‘H H[SHFW UHSUHVHQWDWLYHYV RI *UDQW 7KRUQWRQ //3 WR EH SUHVHQW DW WKH $QQXD
$GGLWLRQDOO\ WKH UHSUHVHQWDWLYHV RI *UDQW 7KRUQWRQ //3 ZLOO KDYH WKH RSSRUWXQ

3ULQFLSDO $FFRXQWDQW )HHV DQG 6HUYLFHV

7KH IROORZLQJ WDEOH SUHVHQWY WKH DJJUHJDWH IHHVY ELOOHG RU DFFUXHG IRU SURIH’

7\SH

$XGLW )HHV

$XGLW 5HODWHG )HHV 2 2
7D[ JHHV 2 2
$00 2WKHU )HHV 2 2

7TRWDO )HHV

$XGLW2HKVYY FDWHJRU\ LQFOXGHY WKH DJJUHJDWH IHHV IRU SURIHVVLRQDO VHUYLFHV |
VWDWHPHQWY UHYLHZ RI ILQDQFLDO VWDWHPHQWY LQFOXGHG LQ RXU UHJLVWUDWLRQ VWDW
LQGHSHQGHQW DXGLWRUV LQ FRQQHFWLRQ ZLWK RWKHU VWDWXWRU\ DQG UHJXODWRU\ ILOL(

$XGLW &RPPLWWHHYV 3UH $SSURYDO 3ROLFLHY DQG 3URFHGXUHV

%HIRUH RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV HQJDJHG E\ XV V
$XGLW &RPPLWWHH )URP WLPH WR WLPH RXU $XGLW &RPPLWWHH PD\ SUH DSSURYH VSHFLILH
DFFRXQWLQJ ILUP GXULQJ WKH QH[W PRQWKY $Q\ VXFK SUH DSSURYDO LV GHWDLOHG DV W
WR D PD[LPXP GROODU DPRXQW 7KH $XGLW &RPPLWWHH SUH DSSURYHG DOO VHUYLFHV SHUIRI
GXULQJ ILVFDO \HDUV DQG

2XU $XGLW &RPPLWWHH PD\ GHOHJDWH WKH DXWKRULW\ WR DSSURYH DQ\ DXGLW RU QRQ(
RQH RU PRUH VXEFRPPLWWHHYV LQFOXGLQJ D VXEFRPPLWWHH FRQVLVWLQJ RI D VLQJOH PHPE
WKLV GHOHJDWHG DXWKRULW\ LV UHSRUWHG DW WKH QH[W PHHWLQJ RI RXU $XGLW &RPPLWW!

9RWH 5HTXLUHG DQG %RDUG 5HFRPPHQGDWLRQ
6WRFNKROGHU UDWLILFDWLRQ RI *UDQW 7KRUQWRQ //3 DV RXU LQGHSHQGHQW UHJLVWHU

FRPPRQ VWRFN SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH C
DQG ZzZLOO WKHUHIRUH KDYH WKH VDPH HIIHFW DV D YRWH DJDLQVW WKLV SURSRVDO

7+( %2%$5' 5(&200(1'6 $ 927( 3)25 7+( 5%7,),&%7,21 2) 7+( $332,170(17 2) *5%17
74251721 //3 $6 285 ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50 )25 7+(
),6&%$/ <($5 (1',1* '(&(0%(5
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7DEOH RI &RQWHQWYV
5( 3257 2) 7+( $8',7 &200,77((

7KH $XGLW &RPPLWWHH DVVLVWV WKH %RDUG ZLWK LWV RYHUVLIJKW UHVSRQVLELOLWLHYV
UHVSRQVLEOH IRU WKH SUHSDUDWLRQ SUHVHQWDWLRQ DQG LQWHJULW\ RI WKH &RPSDQ\YV I
SROLFLHV LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DQG GLVFORVXUH FRQWUROV D
ILUP LV UHVSRQVLEOH IRU SHUIRUPLQJ DQ DXGLW RI WKH &RPSDQ\TV ILQDQFLDO VWDWHPHQW

‘H KDYH UHYLHZHG DQG GLVFXVVHG ZLWK PDQDJHPHQW DQG *UDQW 7KRUQWRQ //3 WKH &
/13 WKH RYHUDOO VFRSH DQG SODQV RI WKHLU DXGLW :H PHW ZLWK *UDQW 7KRUQWRQ //3 ZLW
HYDOXDWLRQ RI WKH &RPSDQ\fV LQWHUQDO FRQWUROV DQG WKH RYHUDOO TXDOLW\ RI WKH &

:LWK UHJDUG WR WKH ILVFDO \HDU HQGHG '"HFHPEHU WKH $XGLW &RPPLWWHH KDV
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DV RI '"HFHPEHU DQG IRU WKH \HDU WKHQ HQ!
$FFRXQWLQJ 2YHUVLIKW %RDUG&RBBBX®LE® WHRWVRDL WK LEXG UW F&EHRFPIGWWKHHYULWWHQ GLVFOR
7TKRUQWRQ //3 UHTXLUHG E\ DSSOLFDEOH UHTXLUHPHQWYV RI WKH 3&%$2% UHJDUGLQJ *UDQW 7KF
DQG LY GLVFXVVHG ZLWK *UDQW 7KRUQWRQ //3 WKHLU LQGHSHQGHQFH

%DVHG RQ WKH UHYLHZ DQG GLVFXVVLRQV GHVFULEHG DERYH WKH $XGLW &RPPLWWHH |
LQFOXGHG LQ WKH &RPSDQ\fV $QQXDO 5HSRUW RQ )RUP . IRU WKH ILVFDO \HDU HQGHG 'HFHPE

5HVSHFWIXOO\ VXEPLWWHG
$8',7 &200,77((

*DU\ : OL]H &KDLU

5XWK , 'UHHVVHQ
-RKDQQHV O0LQKR 5RWK
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7DEOH RI &RQWHQWYV

1)250$7,21 5(*$5',1* 7+( %2$5'
$1' &25325%7( *29(51$1&(

*HQHUDO

7KLY VHFWLRQ GHVFULEHV NH\ FRUSRUDWH JRYHUQDQFH JXLGHOLQHYVY DQG SUDFWLFHV )
FKDUWHUV RI WKH FRPPLWWHHY RI RXU %YRDUG DQG RXU &RGH RI %XVLQHVV &RQGXFW DQG (\
XQGHU WKH KHDGLQJ 3&RUSRUDWH *RYHUQDQFH ~ $OWHUQDWHO\ \RX FDQ UHTXHVW D FRS\ RI

,QYHUQHVYV '"ULYH 6RXWK %XLOGLQJ & 6XLWH (QJIOHZRRG &RORUDGR

2XU %YRDUG KDV DGRSWHG &RUSRUDWH *RYHUQDQFH *XLGHOLQHV WR DVVLVW WKH %RDU
RXU &RPSDQ\ DQG RXU VWRFNKROGHUV 7KH &RUSRUDWH *RYHUQDQFH *XLGHOLQHY DUH DYDL
3& RUSRUDWH *RYHUQDQFH ~ 7KHVH &RUSRUDWH *RYHUQDQFH *XLGHOLQHV ZKLFK SURYLGH D |

" WKDW WKH %RDUGYV SULQFLSDO UHVSRQVLELOLW\ LV WR RYHUVHH WKH PDQDJHPHQW

" FULWHULD IRU %RDUG PHPEHUVKLS

" WKDW D PDMRULW\ RI WKH PHPEHUV RI WKH %RDUG VKDOO EH LQGHSHQGHQW GLUHFWF
" OLPLWV RQ D GLUHFWRUfV VHUYLFH RQ ERDUGV RI GLUHFWRUV RI RWKHU SXEOLF FRP

" IRU WKH DSSRLQWPHQW RI D OHDG LQGHSHQGHQW GLUHFWRU

" WKDW WKH LQGHSHQGHQW GLUHFWRUV PHHW UHJXODUO\ LQ H[HFXWLYH VHVVLRQ

" WKDW DW OHDVW DQQXDOO\ WKH %RDUG DQG LWV FRPPLWWHHYV ZLOO FRQGXFW D VHC
" WKDW GLUHFWRUV KDYH FRPSOHWH DFFHVV WR DOO RIILFHUVY DQG HPSOR\HHV

"LUHFWRU ,QGHSHQGHQFH

$V UHTXLUHG E\ 1DVGDT OLVWLQJ VWDQGDUGY D PDMRULW\ RI WKH PHPEHUV RI RXU %RL
%RDUG FRQVXOWY ZLWK RXU OHJDO FRXQVHO WR HQVXUH WKDW LWV GHWHUPLQDWLRQV DUH
RI 3LQGHSHQGHQW "~ LQFOXGLQJ WKRVH VHW IRUWK LQ WKH DSSOLFDEOH 1DVGDT OLVWLQJ V

7KH %RDUG KDV XQDQLPRXVO\ GHWHUPLQHG WKDW DOO RI RXU FXUUHQW GLUHFWRUV RW
WHUP LV GHILQHG E\ WKH 1DVGDT OLVWLQJ VWDQGDUGY ,Q PDNLQJ WKLV GHWHUPLQDWLRQ V
FLUFXPVWDQFHY UHJDUGLQJ HDFK LQGHSHQGHQW GLUHFWRU WKDW QRQH RI WKH LQGHSHQGI
RIILFHU RU DIILOLDWH RI DQ RUJDQL]DWLRQ WKDW KDV D UHODWLRQVKLS ZLWK XV ,Q DGGLW
EHFDXVH KH LV RXU &KLHI ([HEFXWLYH 21ILFHU

%RUG /HDGHUVKLS 6WUXFWXUH

7KH %RDUG EHOLHYHV WKDW LWV FXUUHQW LQGHSHQGHQW &KDLUPDQ VWUXFWXUH LV EtI
%RDUG GRHV QRW KDYH D IL[HG SROLF\ UHJDUGLQJ WKH VHSDUDWLRQ RI WKH UROHV RI WKH &
VKRXOG EH DEOH WR IUHHO\ VHOHFW WKH &KDLUPDQ EDVHG RQ FULWHULD WKDW LW GHHPV W
DUH FDUULHG RXW E\ WKH IXO0 %YRDUG DQG ZKHQ GHOHJDWHG E\ WKH %YRDUG FRPPLWWHHV
RXU &RPSDQ\

oV 5XWK , '"UHHVVHQ LV WKH LQGHSHQGHQW &KDLUPDQ RI RXU %YRDUG DQG OU 3DWULFEN *
UHFRPPHQGHG IRU QRPLQDWLRQ WR RXU %RDUG E\ OU *UXEHU ZDV DSSRLQWHG WR WKH %RD
WKH $QQXDO OHHWLQJ RI BWRFNKROGHUV 7KH %RDUG EHOLHYHV WKDW WKH FXUUHQW VWU
VWUXFWXUH IRU WKH &RPSDQ\ DW WKLV WLPH
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7DEOH RI &RQWHQWYV
%RUG 5ROH LQ 5LVN 2YHUVLJKW

7KH ULVN RYHUVLJKW IXQFWLRQ RI WKH %YRDUG LV FDUULHG RXW E\ ERWK WKH IXO0 %RD!
FUHGLW OLTXLGLW\ DQG RSHUDWLRQV DV ZHOO DV WKH ULVNV DVVRFLDWHG ZLWK HDFK 2XU
RSHUDWLQJ ULVN H[SRVXUHVY DQG WKH VWHSV JXLGHOLQHY DQG SROLFLHVY WDNHQ RU LPSOHF
UHVSRQVLEOH IRU RYHUVHHLQJ WKH PDQDJHPHQW RI ULVNV UHODWLQJ WR RXU H[HFXWLYH FF
&RPPLWWHH PDQDJHV ULVNV DVVRFLDWHG ZLWK WKH LQGHSHQGHQFH RI WKH %RDUG DQG SR\
HQYLURQPHQWDO KHDOWK DQG VDIHW\ FRQFHUQV :KLOH HDFK FRPPLWWHH LV UHVSRQVLEOH
%RDUG LV LQIRUPHG DERXW VXFK ULVNV E\ WKH FRPPLWWHHYV

%RUG OHHWLQJV DQG $QQXDO 6WRFNKROGHUV OHHWLQJV

7KH %RDUG LV UHVSRQVLEOH IRU RYHUVHHLQJ WKH PDQDJHPHQW RI RXU EXVLQHVV :H T
DQDO\WVHVY SUHVHQWHG WR WKH %RDUG DQG WKH %RDUG FRPPLWWHHYVY 5HJXODU FRPPXQLFDW
%RDUG DQG %RDUG FRPPLWWHHYV 'XULQJ WKHUH ZHUH PHHWLQJV RI WKH %RDUG (DFK G
PHHWLQJV RI WKH %RDUG KHOG GXULQJ WKH SHULRG IRU ZKLFK KH RU VKH KDV EHHQ D GLUH
VHUYHG GXULQJ WKH SHULRGV WKDW KH RU VKH VHUYHG :KLOH ZH GR QRW KDYH D IRUPDO
HQFRXUDJHG WR DWWHQG DOO PHHWLQJVY RI VWRFNKROGHUV 1R GLUHFWRUV DWWHQGHG WKF

,QRUPDWLRQ 5HIJDUGLQJ %RDUG &RPPLWWHHYV
2XU %YRDUG KDV HVWDEOLVKHG D VWDQGLQJ $XGLW &RPPLWWHH D VWDQGLQJ &RPSHQVD

WR GHYRWH DWWHQWLRQ WR VSHFLILF VXEMHFWY DQG WR DVVLVW LW LQ WKH GLVFKDUJH RI
HDFK RI ZKLFK LV DYDLODEOH RQ RXU ZHEVLWH DW KWWSV LQYHVWRUV JHYR FRP XQGHU W|

'"HFHPEHU DQG PHHWLQJ LQIRUPDWLRQ IRU IRU HDFK RI WKH %RDUG FRPPLWWHHV
1RPLQDWLQJ DQG
&RUSRUDWH
&RPSHQVDWLRQ *RYHUQDQFH
1DPH $XGLW &RPPLWWHHRPPLWWHH &RPPLWWHH
3DWULFN 5 *UXEHU 2 2 2
5XWK , 'UHHVVHQ 0b 0b 06
:LOOLDP + %DXP 2 2 06
$QGUHZ - 0DUVK 2 06 2
*DU\ : OL]H 06 06 2
-RKDQQHV OLQKR 5RWK 06 2 2

7RWDO OHHWLQJV LQ
&RPPLWWHH &KDLU
%HORZ LV D GHVFULSWLRQ Rl HDFK FRPPLWWHH RI RXU %RDUG (DFK Rl WKH FRPPLWWHH
GHHPY DSSURSULDWH WR FDUU\ RXW LWV UHVSRQVLELOLWLHY 7KH %RDUG KDV GHWHUPLQHG
3. QGHSHQGHQFH DQG WKDW HDFK PHPEHU LV IUHH Rl DQ\ UHODWLRQVKLS WKDW ZRXOG LQWH
&RPSDQ\
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7DEOH RI &RQWHQWYV
$XGLW &RPPLWWHH

2XU $XGLW &RPPLWWHH RYHUVHHV RXU FRUSRUDWH DFFRXQWLQJ DQG ILQDQFLDO UHSRL
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP HYDOXDWHV WKH LQGHSHQGHQW UHJLVWHUHG SXEOI
HQJDJHPHQW RI WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP UHYLHZV DQG I
DQG WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WKH UHVXOWYV RI WKH DQQ>
UHWHQWLRQ RI WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WR SHUIRUP DQ\
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP RQ RXU HQJDJHPHQW WHDP DV UHTXLI
GLVFEFXVVLRQ DQG DQDO\VLV RI ILQDQFLDO FRQGLWLRQ DQG UHVXOWY RI RSHUDWLRQV WR EH
DFFRXQWLQJ SROLFLHY DQG HVWLPDWHY DQG DQQXDOO\ UHYLHZV WKH $XGLW &RPPLWWHH Fk

7KH FXUUHQW PHPEHUV RI RXU $XGLW &RPPLWWHH DUH 5XWK , 'UHHVVHQ *DU\ : OL]H DQ
%RDUG OU OL]JH VHUYHV DV WKH &KDLU RI WKH FRPPLWWHH 2XU %RDUG KDV GHWHUPLQHG WK
ILQDQFLDO OLWHUDF\ XQGHU WKH DSSOLFDEOH UXOHVY DQG UHJXODWLRQV RI WKH 6(& DQG 1D\
H[SHUW DV WKDW WHUP LV GHILQHG XQGHU WKH DSSOLFDEOH UXOHV RI WKH 6(& DQG KDV Wl
RI 1DVGDT 7KH $XGLW &RPPLWWHH RSHUDWHYV XQGHU D ZULWWHQ FKDUWHU WKDW VDWLVILH
ZHEVLWH DW KWWSV LQYHVWRUYV JHYR FRP XQGHU WKH KHDGLQJ 3&RUSRUDWH *RYHUQDQFF
DQG WKH SHUIRUPDQFH RI WKH FRPPLWWHH DQG LWV PHPEHUV LQFOXGLQJ FRPSOLDQFH RI WK

&RPSHQVDWLRQ &RPPLWWHH

2XU &RPSHQVDWLRQ &RPPLWWHH UHYLHZY DQG UHFRPPHQGY SROLFLHVY UHODWLQJ WR FR
&RPPLWWHH UHYLHZY DQG DSSURYHV FRUSRUDWH JRDOV DQG REMHFWLYHVY UHOHYDQW WR FR
SHUIRUPDQFH RI WKHVH RIILFHUV LQ OLJKW RI WKRVH JRDOV DQG REMHFWLYHV DQG VHWYV V
&RPPLWWHH DOVR UHFRPPHQGV WR RXU %RDUG WKH LVVXDQFH RI VWRFN RSWLRQV DQG RWKH
DXWKRULW\ WR VXEFRPPLWWHHY DV DSSURSULDWH LQFOXGLQJ EXW QRW OLPLWHG WR D VX
WKH &RPSDQ\fV HTXLW\ LQFHQWLYH SODQV WR SHUVRQV ZKR DUH QRW WKHQ VXEMHFW WR 6F

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV DQG FRQVLGHUV RXU &KLHI ([HFXWLYH 2IILFHU
H[HFXWLYH RIILFHUV RWKHU WKDQ KLPVHOI 7KH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV LW L
WR WKHVH PDWWHUV EHFDXVH JLYHQ KLV NQRZOHGJH RI RXU RSHUDWLRQV RXU LQGXVWU\ L
SURYLGH WKH &RPSHQVDWLRQ &RPPLWWHH SHUVSHFWLYH LQWR WKH SHUIRUPDQFH RI RXU HJ[F}
&RPPLWWHH ZLWKRXW WKH SDUWLFLSDWLRQ RI RXU &KLHI ([HFXWLYH 2IILFHU PDNHV DOO FRP¢

7KH FXUUHQW PHPEHUV RI RXU &RPSHQVDWLRQ &RPPLWWHH DUH 5XWK , 'UHHVVHQ $QGUt
RXU %RDUG OU ODUVK VHUYHV DV WKH &KDLU Rl WKH FRPPLWWHH 2XU %RDUG KDV GHWHUPL(
RXWVLGH GLUHFWRU XQGHU WKH DSSOLFDEOH UXOHV DQG UHJXODWLRQV RI WKH 6(& 1DVGDT
LQGHSHQGHQFH 7KH %RDUG DOVR FRQVLGHUHG ZKHWKHU DQ\ PHPEHU Rl WKH &RPSHQVDWLRC
LQGHSHQGHQW IURP PDQDJHPHQW LQ FRQQHFWLRQ ZLWK WKH GXWLHV RI D &RPSHQVDWLRQ &f
DQ\ FRQVXOWLQJ DGYLVRU\ RU RWKHU FRPSHQVDWRU\ IHH SDLG E\ XV WR VXFK GLUHFWRU D
RQH RI RXU VXEVLGLDULHV 7KH %RDUG FRQFOXGHG WKDW WKHUH DUH QR EXVLQHVV UHODWI!
PHPEHUV Rl RXU &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH RSHUDWHY XQGHU D ZULWWHQ FKDUWHU D FRS\ RI ZKL
& RUSRUDWH *RYHUQDQFH ~ 2Q DQ DQQXDO EDVLV WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV
PHPEHUV LQFOXGLQJ FRPSOLDQFH RI WKH FRPPLWWHH ZLWK LWV ZULWWHQ FKDUWHU
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU PDNLC
VL]IH DQG FRPSRVLWLRQ RI RXU %RDUG ,Q DGGLWLRQ WKH 1RPLQDWLQJ DQG &RUSRUDWH *RY
DQG UHSRUWLQJ DQG PDNLQJ UHFRPPHQGDWLRQV WR RXU %RDUG FRQFHUQLQJ JRYHUQDQFH I
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7DEOH RI &RQWHQWYV

7KH FXUUHQW PHPEHUV RI RXU 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH DL
PHPEHU RI RXU %RDUG OV 'UHHVVHQ VHUYHV DV WKH &KDLU RI WKH FRPPLWWHH 2XU %RDUG
*RYHUQDQFH &RPPLWWHH LV DQ LQGHSHQGHQW GLUHFWRU XQGHU WKH DSSOLFDEOH UXOHV D!
&RPPLWWHH LQGHSHQGHQFH 7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH RS
KWWSV LQYHVWRUV JHYR FRP XQGHU WKH KHDGLQJ 3&RUSRUDWH *RYHUQDQFH "~ 2Q DQ DQQ
HYDOXDWHYV LWV ZULWWHQ FKDUWHU DQG WKH SHUIRUPDQFH RI WKH FRPPLWWHH DQG LWV PHF

&RQVLGHUDWLRQ RI 'LUHFWRU 1RPLQHHV
'LUHFWRU 4XDOLILFDWLRQV

7KHUH DUH QR VSHFLILF PLQLPXP TXDOLILFDWLRQV WKDW WKH %RDUG UHTXLUHV WR EH P
DQ\ VSHFLILF TXDOLWLHVY RU VNLOOV WKDW DUH QHFHVVDU\ IRU RQH RU PRUH PHPEHUV RI RX
UHJXODWLRQV DSSOLFDEOH WR XV 7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWW
IDFWRUV UHODWLYH WR WKH RYHUDOO FRPSRVLWLRQ RI RXU %RDUG DQG LWV FRPPLWWHHV L(
VXIILFLHQW WLPH WR GHYRWH WR WKH &RPSDQ\ VNLOOV GLYHUVLW\ DQG H[SHUWLVH DSSUR
*RYHUQDQFH &RPPLWWHH PD\ FRQVLGHU WKH FXUUHQW QHHGV RI WKH %YRDUG DQG WKH &RPSCL

6WRFNKROGHU 1RPLQDWLRQV

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH ZLOO FRQVLGHU GLUHFWRU
*RYHUQDQFH &RPPLWWHH GRHV QRW LOQOWHQG WR DOWHU WKH PDQQHU LQ ZKLFK LW HYDOXDW
UHFRPPHQGHG E\ D VWRFNKROGHU RU QRW 6WRFNKROGHUV ZKR ZLVK WR UHFRPPHQG LQGLYL
EHFRPH QRPLQHHV IRU HOHFWLRQ WR WKH %RDUG DW DQ DQQXDO PHHWLQJ RI VWRFNKROGHU
*RYHUQDQFH &RPPLWWHH F R *HYR ,QF ,QYHUQHVYV '"ULYH 6RXWK %XLOGLQJ & 6XLWH (
%\ODZV 6HH *6WRFNKROGHU 3URSRVDOV DQG 'LUHFWRU 1RPLQDWLRQV -~

(DFK ZULWWHQ UHFRPPHQGDWLRQ PXVW VHW IRUWK DPRQJ RWKHU LQIRUPDWLRQ

" WKH QDPH DQG DGGUHVYV RI WKH VWRFNKROGHU RI UHFRUG DQG DQ\ EHQHILFLDO RZQt

" WKH FODVV VHULHV DQG QXPEHU RI VKDUHV RI FRPPRQ VWRFN RI WKH &RPSDQ\ DQG
VWRFNKROGHU RI UHFRUG DQG DQ\ EHQHILFLDO RZQHU RQ ZKRVH EHKDOI WKH QRPLQD

" DQ\ GHULYDWLYH VZDS RU RWKHU WUDQVDFWLRQ RU VHULHV RI WUDQVDFWLRQV HQJIL
RZQHU RQ ZKRVH EHKDOI WKH QRPLQDWLRQ LV EHLQJ PDGH

" DQ\ SUR[\ DJUHHPHQW DUUDQJHPHQW XQGHUVWDQGLQJ RU UHODWLRQVKLS SXUVXDC
WKH QRPLQDWLRQ LV EHLQJ PDGH KDV RU VKDUHV D ULJKW WR YRWH DQ\ VKDUHV RI [

" DQ\ DJUHHPHQW DUUDQJHPHQW XQGHUVWDQGLQJ RU UHODWLRQVKLS LQFOXGLQJ DQ’
HQJDJHG LQ GLUHFWO\ RU LQGLUHFWO\ E\ VXFK VWRFNKROGHU RI UHFRUG DQG DQ\ E

" WKH SURSRVHG GLUHFWRU FDQGLGDWHYfVY QDPH DJH EXVLQHVV DGGUHVV DQG UHVL!

" FRPSOHWH ELRJUDSKLFDO LQIRUPDWLRQ IRU WKH SURSRVHG GLUHFWRU FDQGLGDWH
DQG EXVLQHVYV H[SHULHQFH IRU DW OHDVW WKH SUHYLRXV ILYH \HDUV

" WKH FODVV DQG QXPEHU RI VKDUHV RI FRPPRQ VWRFN RI WKH &RPSDQ\ WKDW DUH EH(
VHEXULWLHV RI WKH &RPSDQ\ WKDW DUH EHQHILFLDOO\ RZQHG E\ WKH GLUHFWRU FDQ
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7DEOH RI &RQWHQWYV

" D FRPSOHWHG DQG VLIQHG TXHVWLRQQDLUH UHSUHVHQWDWLRQ DQG DJUHHPHQW IUR

" DQ\ RWKHU LQIRUPDWLRQ UHODWLQJ WR WKH SURSRVHG GLUHFWRU FDQGLGDWH WKDW
SXUVXDQW WR 5HIXODWLRQ $ SURPXOJDWHG XQGHU WKH ([FKDQJH $FW

'LUHFWRU FDQGLGDWH QRPLQDWLRQV IURP VWRFNKROGHUV PXVW EH SURYLGHG LQ ZULW
GLUHFWRU LI VR HOHFWHG 6WRFNKROGHUVY DUH DGYLVHG WR UHYLHZ RXU %\ODZV ZKLFK FRC

,] D SURSRVHG GLUHFWRU FDQGLGDWH LV UHFRPPHQGHG E\ D VWRFNKROGHU LQ DFFRUG
WKH IRUHJRLQJ LQIRUPDWLRQ WR WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHI}

(YDOXDWLQJ 1RPLQHHYV IRU 'LUHFWRU

2XU 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH FRQVLGHUVY GLUHFWRU FDQ¢
%RDUG PHPEHUV RI PDQDJHPHQW DGYLVRUV DQG RXU VWRFNKROGHUYV ZKR VXEPLW UHFRPPH
DERYH 2XU %RDUG KDV LQ WKH SDVW HQJDJHG D WKLUG SDUW\ VHDUFK ILUP WR LGHQWLI\ SR
HOHFWLRQ WR RXU %RDUG 7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH PD\ L
FRQGLWLRQV DFFHSWDEOH WR WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH \
DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH HYDOXDWHY DOO QRPLQHHV IRU GLUHFWRU XVLQJ
7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH UHYLHZYV FDQGLGDWHYV IRU GLUHI
WKH RSHUDWLQJ UHTXLUHPHQWY RI WKH &RPSDQ\ DQG WKH ORQJ WHUP LQWHUHVWYV RI RXU V
&RPPLWWHH FRQVLGHUV WKH GLUHFWRU QRPLQHHYV TXDOLILFDWLRQV GLYHUVLW\ VNLOOV D
FRPPLWWHHY DQG WKH &RPSDQ\ WR PDLQWDLQ D EDODQFH RI NQRZOHGJH H[SHULHQFH GLYH
WR H[SLUH WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH UHYLHZV VXFK GLUHF
LQFOXGLQJ WKH QXPEHU RI PHHWLQJY DWWHQGHG OHYHO RI SDUWLFLSDWLRQ TXDOLW\ RI S|
LQGHSHQGHQFH ,Q WKH FDVH RI QHZ GLUHFWRU FDQGLGDWHYV WKH 1RPLQDWLQJ DQG &RUSRL
LOQGHSHQGHQW IRU 1DVGDT SXUSRVHV ZKLFK GHWHUPLQDWLRQ ZLOO EH EDVHG XSRQ DSSOL!
GR QRW KDYH D IRUPDO GLYHUVLW\ SROLF\ ZKHQ FRQVLGHULQJ GLYHUVLW\ LQ HYDOXDWLQJ C
ZKHWKHU WKH QRPLQHHY FDQ FRQWULEXWH YDULHG SHUVSHFWLYHV VNLOOV H[SHULHQFHV L

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH ZLOO HYDOXDWH WKH SURS|
VWRFNKROGHUV DQG UHFRPPHQG ZKHWKHU WKH %RDUG VKRXOG QRPLQDWH WKH SURSRVHG

6WWRIKROGHU &RPPXQLFDWLRQV ZLWK WKH %RDUG

$Q\ VWRFNKROGHU RU LQWHUHVWHG SDUW\ ZKR GHVLUHV WR FRQWDFW RXU %RDUG RU \
IROORZLQJ DGGUHVV GLUHFWRUV#JHYR FRP $OWHUQDWLYHO\ D VWRFNKROGHU PD\ FRQWDFW
'ULYH 6RXWK %XLOGLQJ & 6XLWH (QJOHZRRG &RORUDGR $WWQ 6HFUHWDU\ $00 VXFKkK
6HFUHWDU\ &RPPXQLFDWLRQV FRQFHUQLQJ DFFRXQWLQJ DXGLW LQWHUQDO DFFRXQWLQJ FR
2WKHU PDWWHUV ZLOO EH UHIHUUHG WR WKH %RDUG WKH QRQ HPSOR\HH GLUHFWRUV RU LQG

7KH %RDUG KDV LQVWUXFWHG WKH 6HFUHWDU\ WR UHYLHZ DOO FRPPXQLFDWLRQV VR UH
LV LQDSSURSULDWH VXFK DV EXVLQHVYVY VROLFLWDWLRQV IULYRORXV FRPPXQLFDWLRQV DQG
DW DQ\ WLPH UHTXHVW WKH 6HFUHWDU\ WR IRUZDUG DQ\ DQG DOO FRPPXQLFDWLRQV UHFHLY!

&RGH RI %XVLQHVV &RQGXFW DQG (WKLFV

2XU %YRDUG KDV DGRSWHG D FRGH RI EXVLQHVV FRQGXFW DQG HWKLFV ZKLFK DSSOLHV W
ILQDQFLDO RIILFHU DQG SULQFLSDO DFFRXQWLQJ RIILFHU RU FRQWUROOHU RU SHUVRQV SHU
FRQGXFW DQG HWKLFV KDV EHHQ SRVWHG RQ RXU ZHEVLWH DW KWWSV LQYHVWRUV JHYR F
FRGH RU DQ\ ZDLYHUV RI LWV UHTXLUHPHQWY ZLOO EH GLVFORVHG RQ RXU ZHEVLWH
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6RFN 2ZQHUVKLS *XLGHOLQHV

2XU %YRDUG EHOLHYHV WKDW VWRFN RZQHUVKLS E\ WKH &RPSDQ\YfVY GLUHFWRUV DQG PHP
VWRFNKROGHUVY 8QGHU WKH VWRFN RZQHUVKLS JXLGHOLQHYVY HVWDEOLVKHG E\ WKH %RDUG I
RZQHUVKLS WDUJHWV IRU FRPPRQ VWRFN RI RXU FRPSDQ\ ZLWK DQ DYHUDJH PDUNHW YDOXH F
RU GLUHFWRU

3RVLWLRQ 6WRFN 2ZQHUVKLS 7DUJHW

&KLHI ([HFXWLYH 2IILFHU 7KUHH 7LPHV [ %DVH 6DODU\

2WKHU 6HQLRU ODQDJHPHQW 6HQLRU 9LFH 3UHNMARGHIMPMWRU DERDPMH 6DODU\

1RQ (PSOR\HH 'LUHFWRUYV 7TKUHH 7LPHV [ $QQXDO &DVK 5HWDLQHU

$00 LQGLYLGXDOV VXEMHFW WR WKHVH JXLGHOLQHY DUH H[SHFWHG WR UHWDLQ RZQHUV
XQGHU WKH &RPSDQ\fV HTXLW\ LQFHQWLYH SODQV RQ DQ DIWHU WD[ EDVLV XQWLO VXFK LQC
PDQDJHPHQW WHDP LV H[SHFWHG WR PHHW WKH VWRFN RZQHUVKLS JXLGHOLQHV ZLWKLQ ILYH \
LV H{TSHFWHG WR PHHW WKH VWRFN RZQHUVKLS JXLGHOLQHV ZLWKLQ ILYH \HDUV RI WKH ODWH!I
*LYHQ WKH OLPLWHG QXPEHU RI VKDUHV WKDW KDYH EHHQ DYDLODEOH IRU LVVXDQFH XQGHU
RZQHUVKLS JXLGHOLQHYV ZLOO EH GLIILFXOW

7KH IROORZLQJ VHFXULWLHVY FRXQW LQ GHWHUPLQLQJ FRPSOLDQFH ZLWK WKH VWRFN RZ
LPPHGLDWH IDPLO\ PHPEHUV UHVLGLQJ LQ WKH VDPH KRXVHKROG LL UHVWULFWHG VWRFN L\
LVVXHG DV SDUW RI DQ H[HFXWLYHYV DQQXDO RU RWKHU ERQXV ZKHWKHU RU QRW YHVWHG |
XQH[HUFLVHG HPSOR\HH VWRFN RSWLRQV WLPHV D IDFWRU RI WKLUW\ WKUHH SHUFHQW DQG
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7DEOH RI &RQWHQWYV
' 5(&725 &203(16$7,21
1R) (PSOR\HH 'LUHFWRU &RPSHQVDWLRQ 3ROLF\
2XU %RDUG FRPSHQVDWLRQ SROLF\ SURYLGHV IRU WKH IROORZLQJ FRPSHQVDWLRQ WR R

$QQXDO (TXLWWFHURQ®W HPSOR\HH GLUHFWRU UHFHLYHV DQ DQQXDO HTXLW\ JUDQW XQGHL
WKH &RPSHQVDWLRQ &RPPLWWHH

$QQXDO &DVK (PHWDQARM BWWVSOR\HH PHPEHU RI RXU %YRDUG UHFHLYHVY DQ DQQXDO FDVK UHV
FDVK UHWDLQHU RI DQG WKH &KDLU RI WKH $XGLW &RPPLWWHH UHFHLYHV DQ DGGLWLRQI
VW RI HDFK \HDU

(DFK QRQ HPSOR\HH GLUHFWRU LV DOVR UHLPEXUVHG IRU UHDVRQDEOH WUDYHO DQG RW
RQ ZKLFK KH RU VKH VHUYHYV

‘H GR QRW FRPSHQVDWH 0U *UXEHU RXU &KLHI ([HFXWLYH 2IILFHU IRU KLV VHUYLFH RQ W
"LUHFWRU &RPSHQVDWLRQ
7KH IROORZLQJ WDEOH VHWY IRUWK LQIRUPDWLRQ UHJDUGLQJ FRPSHQVDWLRQ HDUQHG E
YHHV (DUQHG RU

3DLG LQ &DVK 6WRFN $ZDUGV 7TRWDO
1DPH

5XWK , 'UHHVVHQ
:LOOLDP + %DXP
$QGUHZ - 0DUVK

*DU\ : OLJH

-RKDQQHV OLQKR 5RWK

7KH DJJUHIJDWH QXPEHU RI VWRFN RSWLRQ UHVWULFWHG VWRFN DQG 568 DZDUGV RXWV)
IROORZV

1XPEHU RI 1XPEHU RI 1XPEHU RI

9HVWHG 6WRFBQYHVWHG 6WBRFNHVWHG 6KDUHV RI
1DPH 2SWLRQV 2SWLRQV 5HVWULFWHG 6WRFN
5XWK , '"UHHVVHQ
:LOOLDP + %DXP 2

$QGUHZ - 0DUVK
*DU\ : OL]H
-RKDQQHV OLQKR 5RWK

NONN NN
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7ZDEOH RI &RQWHQWYV
¢ (&87,9( 2)),&(56

7KH IROORZLQJ WDEOH VHWV IRUWK FHUWDLQ LQIRUPDWLRQ DERXW RXU H[HFXWLYH RIILF

1DPH $JIH 3RVLWLRQ V

3DWULFN 5 *UXEHU &KLHI ([HEXWLYH 2IILFHU DQG 'LUHFWRU
&KULVWRSKHU 0 5\DQ SUHVLGHQW &KLHI 2SHUDWLQJ 2IILFHU DQG &KLHI 7HF
/ 1\QQ 6PX00 &KLHI )LQDQFLDO 2IILFHU

7LPRWK\ - &HVDUHN &KLHI &RPPHUFLDO 21ILFHU

*HRIIUH\ 7 :LOOLDPV -U *HQHUDO &RXQVHO 6HFUHWDU\

&DURO\Q 0 5RPHUR 9LFH 3UHVLGHQW * &RQWUROOHU

%LRIJUDSKLFDO LQIRUPDWLRQ IRU 00U 3DWULFN 5 *UXEHU LV SURYLGHG DERYH LQ WKLV SI

&KULVWRSBEKKDY VHUYHG DV 3UHVLGHQW DQG &KLHI 2SHUDWLQJ 2IILFHU RI WKH &RPSDQ\
VLQFH 6HSWHPEHU KDYLQJ SUHYLRXVO\ VHUYHG WKH &RPSDQ\ DV LWV ([HFXWLYH 9LFH 3UF
FR IRXQGHG 1DWXUH:RUNV LQ OU 5\DQ VHUYHG DV &KLHI 2SHUDWLQJ 2IILFHU IRU 1DWXUH:R
IURP WR ZKHUH KH ZDV LQYROYHG LQ WKH GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI
WKH FRPSOHWLRQ RI D PLOOLRQ ZRUOG VFDOH SURGXFWLRQ IDFLOLW\ 3ULRU WR oOU 5\D
FKHPLFDO FRPSDQ\ +H KDV RYHU \HDUV RI H[SHULHQFH LQ VWUDWHIJLF OHDGHUVKLS EXVL(

/ /1\QQ 6RRYOHUYHG DV &KLHI )LQDQFLDO 2IILFHU RI WKH &RPSDQ\ VLQFH '"HFHPEHU 3L
2IILFHU RI 2QH (QHUJ\ (QWHUSULVHYVY D ZLQG SRZHUHG HOHFWULF JHQHUDWLRQ GHYHORSHU FtI
KH VHUYHG DV 3UHVLGHQW RI :(OLQN (QHUJ\ 86 //& D VRODU SRZHUHG HOHFWULF JHQHUDW
6PX0O0 VHUYHG DV +HDG RI )RUHVLJKW *URXS 86 //& D UHQHZDEOH HQHUJ\ SULYDWH HTXLW\ L
FRQVXOWDQW ZLWK //6 &RQVXOWLQJ IURP $SULO WR ODUFK 0OU 6PXO0O KDV \HDUV RI H[
ILUPV VXFK DV 7TDEOH 5RFN &DSLWDO %HFKWHO 6DORPRQ %URWKHUV %DQN RI $PHULFD DQG &

7LPRWK\ - KHWINMBKHNHG DV &KLHI &RPPHUFLDO 2IILFHU RI WKH &RPSDQ\ VLQFH ODUFK 3
BUHVLGHQW *OREDO %XVLQHVV 'HYHORSPHQW RI (QHUNHP D ZDVWH WR FKHPLFDOV DQG IXHC
GHYHORSPHQW HIIRUWV IURP WR JURP WR OU &HVDUHN VHUYHG DV 0DQDJLQJ 'LL

:DVWH ODQDJHPHQW ,QF ZKHUH KH ZDV UHVSRQVLEOH IRU GLUHFWO\ LQYHVWLQJ LQ RSSRUYV
SDUWLFXODUO\ WKURXJK ZDVWH FRQYHUVLRQ LQWR ELRIXHOV UHQHZDEOH FKHPLFDOV HQHL
BUHVLGHQW RI .RFK *HQHVLV &RPSDQ\ //& DQ LQYHVWPHQW DUP RI .RFK ,QGXVWULHV ,QF IUR
LQYHVWPHQWY LQ WKH SHWURFKHPLFDOV IRUHVW SURGXFWVY SRO\PHUV UHVLQV DQG FRQV:
SULYDWH HTXLW\ H[SHULHQFH ZLWK RYHU RI WKRVH \HDUV LQ UHQHZDEOH IXHOV FKHPLFDO

*HRIIUH\ 7 LOKODRDPMHUYHG DV *HQHUDO &RXQVHO 6HFUHWDU\ RI WKH &RPSDQ\ VLQFH -DQ
21ILFHU DQG 6HFUHWDU\ DW $ODFHU *ROG &RUS D SXEOLFO\ WUDGHG JROG PLQLQJ FRPSDQ\ 11U
VHUYHG DV WKH $VVLVWDQW *HQHUDO &RXQVHO DQG 6HFUHWDU\ RI ,QWUHSLG 3RWDVK ,QF L
FRUSRUDWH ODZ IRU VHYHUDO ODUJH ODZ ILUPV ZKHUH KLV SUDFWLFH IRFXVHG RQ SXEOLF D(
DQG FRUSRUDWH JRYHUQDQFH PDWWHUV

&DURO\Q 0 KBRBPHWHRIYHG DV 9LFH B3UHVLGHQW * &RQWUROOHU VLQFH -XO\ 3ULRU WR MI
$FFRXQWLQJ &RQVXOWDQW IURP 1RYHPEHU WR -XO\ DQG DOVR IURP -XO\ XQWLO -DQX
ORXQWDLQ 6WDWHYV 5RVHQ //& IURP -DQXDU\ XQWLO 2FWREHU 6KH DOVR VHUYHG DV 6HC
'"HFHPEHU JURP )HEUXDU\ XQWLO -XO\ VKH VHUYHG DV 'LUHFWRU $VVLVWDQW &RUS
O0DQDJHU )LQDQFLDO 5HSRUWLQJ RI :RRGZDUG *RYHUQRU &RPSDQ\ IURP $XJXVW XQWLO 'HFt
IURP -DQXDU\ WR '"HFHPEHU OV 5RPHUR ZDV DQ $XGLW DQG /LWLIJDWLRQ 3DUWQHU DW .D
SUHYLRXVO\ VHUYHG DV DQ $XGLW 0DQDJHU IRU '"HORLWWH 7RXFKH //3
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