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6WUHDP�2LO�	�*DV�/WG���WKH�³&RPSDQ\́��ZLOO�EH�KHOG�DW�WKH�6KHUDWRQ�6XLWHV�(DX�&ODLUH������%DUFOD\�
3DUDGH�6:��&DOJDU\��$OEHUWD��&DQDGD�RQ�:HGQHVGD\��0D\�����������DW������S�P��&DOJDU\�WLPH���IRU�WKH�
SXUSRVHV�RI�

x UHFHLYLQJ�WKHDXGLWHG�FRQVROLGDWHGILQDQFLDO�VWDWHPHQWV�IRU�WKH�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU����
������WRJHWKHU�ZLWK�WKH�DXGLWRUV¶�UHSRUW�WKHUHRQ�

x HOHFWLQJ�GLUHFWRUV�WR�VHUYH�XQWLO�WKH�QH[W�DQQXDO�JHQHUDO�PHHWLQJ�RI�VKDUHKROGHUV�RU�XQWLO�WKHLU
VXFFHVVRUV�DUH�GXO\�HOHFWHG�RU�DSSRLQWHG�

x DSSRLQWLQJ�'DYLGVRQ�	�&RPSDQ\�//3��&KDUWHUHG�$FFRXQWDQWV��DV�DXGLWRUIRU�WKH�HQVXLQJ�\HDU�DQG

x WUDQVDFWLQJ�VXFK�RWKHU�EXVLQHVV�DV�PD\�SURSHUO\�EH�EURXJKW�EHIRUH�WKH�0HHWLQJ��RU�DQ\�DGMRXUQPHQW�
RU�DGMRXUQPHQWV�WKHUHRI�

'HWDLOV�RI�DOO�PDWWHUV�SURSRVHG�WR�EH�SXW�EHIRUH�WKH�0HHWLQJ�DUH�VHW�IRUWK�LQ�WKH�DFFRPSDQ\LQJ�
0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU�

+ROGHUV�RI�UHFRUG�RI�&RPPRQ�6KDUHV�RI�WKH�&RPSDQ\�DW�WKH�FORVH�RI�EXVLQHVV�RQ�$SULO����������
ZLOO�EH�HQWLWOHG�WR�YRWH�DW�WKH�0HHWLQJ�

%\�2UGHU�RI�WKH�%RDUG�RI�'LUHFWRUV��
�6LJQHG��-DPHV�+RGJVRQ
&RUSRUDWH�6HFUHWDU\
&DOJDU\��$OEHUWD��&DQDGD
$SULO���������
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%86,1(66�2)�7+(�0((7,1*

7KLV�0DQDJHPHQW�,QIRUPDWLRQ�&LUFXODU��WKH�³,QIRUPDWLRQ&LUFXODÚ��LV�IXUQLVKHG�LQ�FRQQHFWLRQ�ZLWK�WKH�
VROLFLWDWLRQ�RI�SUR[LHV�E\�DQG�RQ�EHKDOI�RI�WKH�PDQDJHPHQW��WKH�³0DQDJHPHQẂ��RI�6WUHDP�2LO�DQG�*DV�
/WG���³6WUHDṔ�RU�WKH�³&RPSDQ\́��IRU�XVH�DW�WKH�DQQXDO�JHQHUDOPHHWLQJ��WKH�³0HHWLQJ́��RI�WKH�
VKDUHKROGHUV�RI�WKH�&RPSDQ\�WKH�³6KDUHKROGHUV́�IRU�WKH�SXUSRVHV�VHW�RXW�LQ�WKH�DFFRPSDQ\LQJ�QRWLFH�
RI�WKH�0HHWLQJ��RU�DQ\�DGMRXUQPHQW�RU�DGMRXUQPHQWV�WKHUHRI��7KH�0HHWLQJ�ZLOOEH�KHOG�DW�WKH6KHUDWRQ�
6XLWHV�(DX�&ODLUH������%DUFOD\�3DUDGH�6:��&DOJDU\��$OEHUWD��&DQDGD�RQ�:HGQHVGD\��0D\����������DW�
����S�P��&DOJDU\�WLPH���

$OO�GROODU�����DPRXQWV�VWDWHG�LQ�WKLV�,QIRUPDWLRQ�&LUFXODU�UHIHU�WR�8QLWHG�6WDWHV�GROODUV��XQOHVV�
&DQDGLDQ�GROODUV��³&GQ�́��DUH�LQGLFDWHG���7KH�QRRQ�UDWH�RI�H[FKDQJH�RQ�$SULO�������DV�UHSRUWHG�E\�
WKH�%DQN�RI�&DQDGD��IRU�WKH�FRQYHUVLRQ�RI�8�6�������LQWR�&DQDGLDQ�GROODUV�ZDV�&GQ���������&GQ������
HTXDOV�8�6�����������8QOHVV�RWKHUZLVH�VWDWHG��WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�3UR[\�,QIRUPDWLRQ�LV�DV�RI�
$SULO����������

(OHFWLRQ�RI�'LUHFWRUV

7KH�QXPEHU�RI�GLUHFWRUV�RI�WKH�&RPSDQ\�LV�FXUUHQWO\�IL[HG�DW�ILYH��7KH�SHUVRQV�QDPHG�EHORZ�DUH�WKH�ILYH�
QRPLQHHV�RI�0DQDJHPHQW�IRU�HOHFWLRQ�DV�GLUHFWRUV���(DFK�GLUHFWRU�HOHFWHG�ZLOO�KROG�RIILFH�XQWLO�WKH�QH[W�
DQQXDO�JHQHUDO�PHHWLQJ�RU�XQWLO�WKH�GLUHFWRU¶V�VXFFHVVRU�LV�HOHFWHG�RU�DSSRLQWHGXQOHVV�WKH�GLUHFWRU¶V�RIILFH�
LV�HDUOLHU�YDFDWHG�XQGHU�DQ\�RI�WKH�UHOHYDQW�SURYLVLRQV�RI�WKH�$UWLFOHV�RI�WKH�&RPSDQ\�RU�WKH�%XVLQHVV�
&RUSRUDWLRQV�$FW��%ULWLVK�&ROXPELD����,W�LV�WKHLQWHQWLRQ�RI�WKH�SHUVRQV�QDPHG�DV�SUR[\KROGHUV�LQ�WKH�
HQFORVHG�3UR[\�IRUP�WR�YRWH�IRU�WKH�HOHFWLRQ�WR�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\��WKH�³%RDUG�RI�
'LUHFWRUV́�RU�³%RDUǴ��RI�WKRVH�SHUVRQV�KHUHLQDIWHU�GHVLJQDWHG�DV�QRPLQHHV�IRU�HOHFWLRQ�DV�GLUHFWRUV���
7KH�%RDUG�GRHV�QRW�FRQWHPSODWH�WKDW�DQ\�RI�VXFK�QRPLQHHV�ZLOO�EH�XQDEOH�WR�VHUYH�DV�D�GLUHFWRU��KRZHYHU��
LI�IRU�DQ\�UHDVRQ�DQ\�RI�WKH�SURSRVHG�QRPLQHHV�GR�QRW�VWDQG�IRU�HOHFWLRQ�RU�DUH�XQDEOH�WR�VHUYH�DV�VXFK��
SUR[LHV�LQ�IDYRXU�RI�PDQDJHPHQW�GHVLJQHHV�ZLOO�EH�YRWHG�IRU�DQRWKHU�QRPLQHH�LQ�WKHLU�GLVFUHWLRQ�
XQOHVV�WKH�VKDUHKROGHU�KDV�VSHFLILHG�LQ�VXFK�VKDUHKROGHU¶V�3UR[\�WKDW�VXFK�VKDUHKROGHU¶V�VKDUHV�DUH�
WR�EH�ZLWKKHOG�IURP�YRWLQJ�LQ�WKH�HOHFWLRQ�RI�GLUHFWRUV�

7KH�SHUVRQV�QDPHG�LQ�WKH�DFFRPSDQ\LQJ�IRUP�RI�SUR[\�DV�SUR[\KROGHUV�DUH�HLWKHU�RIILFHUV��³2IILFHUV́��RU�
GLUHFWRUV��³'LUHFWRUV́�RI�6WUHDPDQG�LQWHQG�WR�YRWH�DW�WKH�0HHWLQJ�)25�WKH�HOHFWLRQ�RI�WKH�QRPLQHHV�
ZKRVH�QDPHV�DUH�VHW�IRUWK�EHORZ��XQOHVV�VSHFLILFDOO\�LQVWUXFWHG�RQ�WKH�IRUP�RI�SUR[\�WR�ZLWKKROG�VXFK�
YRWH���7KH�HOHFWLRQ�RI�'LUHFWRUV�ZLOO�EH�GHFLGHG�E\�D�PDMRULW\�RI�WKH�YRWHV�FDVW�DW�WKH�PHHWLQJ�E\�
6KDUHKROGHUV�SUHVHQW��LQ�SHUVRQ��RU�E\�SUR[\���7KH�%RDUG�XQDQLPRXVO\�UHFRPPHQGVWKDW�6KDUHKROGHUV�
YRWH�LQ�IDYRXU�RI�HDFK�RI�WKH�EHORZ�QDPHG�QRPLQHHVDV�'LUHFWRUV�

1RPLQHHV

7KH�IROORZLQJ�WDEOH�VHWV�RXW�WKH�QDPH�RI�HDFK�RI�WKH�SHUVRQV�SURSRVHG�WR�EH�QRPLQDWHG�IRU�HOHFWLRQ�DV�D�
'LUHFWRU��DOO�SRVLWLRQV�DQG�RIILFHV�LQ�WKH�&RPSDQ\�SUHVHQWO\�KHOG�E\�WKH�QRPLQHH��WKH�QRPLQHH¶V�SUHVHQW�
SULQFLSDO�RFFXSDWLRQ�RU�HPSOR\PHQW�WKH�SHULRG�GXULQJ�ZKLFK�WKH�QRPLQHH�KDV�VHUYHGDV�D�'LUHFWRU��DQG�
WKH�QXPEHU�RI�&RPPRQ�6KDUHV�WKDW�WKH�QRPLQHH�KDV�DGYLVHG�DUH�EHQHILFLDOO\�RZQHG�E\�WKH�QRPLQHH��
GLUHFWO\�RU�LQGLUHFWO\��RU�RYHU�ZKLFK�FRQWURO�RU�GLUHFWLRQ�LV�H[HUFLVHG��DV�RI�$SULO����������
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1DPH�5HVLGHQFH	�3RVLWLRQ�ZLWK�
&RPSDQ\

3UHVHQW�3ULQFLSDO�2FFXSDWLRQ��
%XVLQHVV�RU�(PSOR\PHQW�

'LUHFWRU�
6LQFH

&RPPRQ�6KDUHV�
%HQHILFLDOO\�2ZQHG�RU�
&RQWUROOHG�'LUHFWHG

,DQ�%DURQ������
%�*HRORJ\
'XEDL��8$(
'LUHFWRU
&KDLUPDQ�RI�5HVHUYHV�&RPPLWWHH

,QWHULP�&(2��&DGRJDQ�
3HWUROHXP�SOF��)RXQGLQJ�
3DUWQHU��(6*�'XEDL�FRQVXOWLQJ�
ILUP�SURYLGLQJ�SURMHFW�
PDQDJHPHQW�DQG�DGYLVRU\�
VHUYLFHV�WR�WKH�HQHUJ\�LQGXVWU\��
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/HVOLH�'��*RRGPDQ�������
0$
/RQGRQ��(QJODQG
'LUHFWRU
&KDLUPDQ�RI�$XGLW�&RPPLWWHH

'LUHFWRU�RI�5DPEOHU�0HWDOV�DQG�
0LQLQJ�SOF�

���� ���������

-DPHV5��+RGJVRQ���
0%$��)LQDQFH���0��6F���)LQDQFH���
%�6F�
$OEHUWD��&DQDGD
'LUHFWRU��
&KLHI�)LQDQFLDO�2IILFHU�	�&RUSRUDWH�
6HFUHWDU\

&KLHI�)LQDQFLDO�2IILFHU�RI�WKH�
&RPSDQ\�)LQDQFLDO�0DQDJLQJ�
3DUWQHU�$O�5L\DO�(QHUJ\�/3��
&DOJDU\��D�FRPSDQ\�SURYLGLQJ�
FRQVXOWLQJ�VHUYLFHV�WR�WKH�RLO�	�
JDV�LQGXVWU\��
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6RWLULRV�.DSRWDV������
3K�'���*HRSK\VLFV
$WKHQV��*UHHFH
'LUHFWRU��&KDLUPDQ��
3UHVLGHQW�	�&(2

3UHVLGHQW�	�&(2RI�WKH�
&RPSDQ\��

���� ���������

*HRUJLRV�$QWRQLRV�0RUWDNLV�0DUWDNLV�
������

$WKHQV��*UHHFH
'LUHFWRU

*HQHUDO�0DQDJHU�RI�WKH�,QWHVD�
6DQ�3DROR�%DQN��*UHHFH�
�IRUPHUO\�$PHULFDQ�%DQN�RI�
$OEDQLD��
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��� 0HPEHU�RI�WKH�$XGLW�&RPPLWWHH�
��� 0HPEHU�RI�WKH�&RPSHQVDWLRQ�	�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�
��� 0HPEHU�RI�WKH�5HVHUYHV�&RPPLWWHH�

&HDVH�7UDGH�2UGHUV��%DQNUXSWFLHV��3HQDOWLHV�RU�6DQFWLRQV

1RQH�RI�WKH�SURSRVHG�'LUHFWRUV�LV��DV�DW�WKH�GDWH�RI�WKLV�,QIRUPDWLRQ�&LUFXODU��RU�KDV�EHHQ��ZLWKLQ�WKH�WHQ�
\HDUV�SUHFHGLQJ�WKH�GDWH�RI�WKLV�,QIRUPDWLRQ�&LUFXODU��D�GLUHFWRU��FKLHI�H[HFXWLYH�RIILFHU�RU�FKLHI�ILQDQFLDO�
RIILFHU�RI�DQ\�FRPSDQ\��LQFOXGLQJ�WKH�&RPSDQ\��WKDW

�D� ZDV�VXEMHFW�WR�D�FHDVH�WUDGH�RU�VLPLODU�RUGHU�RU�DQ�RUGHU�WKDW�GHQLHG�WKH�UHOHYDQW�FRPSDQ\�DFFHVV�
WR�DQ\�H[HPSWLRQ�XQGHU�VHFXULWLHV�OHJLVODWLRQ�WKDW�ZDV�LQ�HIIHFW�IRU�D�SHULRG�RI�PRUH�WKDQ����
FRQVHFXWLYH�GD\V��FROOHFWLYHO\��DQ�³2UGHÚ���ZKHQ�VXFK�2UGHU�ZDV�LVVXHG�ZKLOH�WKH�SHUVRQ�ZDV�
DFWLQJ�LQ�WKH�FDSDFLW\�RI�D�GLUHFWRU��FKLHI�H[HFXWLYH�RIILFHU�RU�FKLHI�ILQDQFLDO�RIILFHU�RI�WKH�UHOHYDQW�
FRPSDQ\��RU

�E� ZDV�VXEMHFW�WR�DQ�2UGHU�WKDW�ZDV�LVVXHG�DIWHU�VXFK�SHUVRQ�FHDVHG�WR�EH�D�GLUHFWRU��FKLHI�H[HFXWLYH�
RIILFHU�RU�FKLHI�ILQDQFLDO�RIILFHU�RI�WKH�UHOHYDQW�FRPSDQ\��DQG�ZKLFK�UHVXOWHG�IURP�DQ�HYHQW�WKDW�
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RFFXUUHG�ZKLOH�WKH�SHUVRQ�ZDV�DFWLQJ�LQ�WKH�FDSDFLW\�RI�D�GLUHFWRU��FKLHI�H[HFXWLYH�RIILFHU�RU�FKLHI�
ILQDQFLDO�RIILFHU�RI�WKH�UHOHYDQW�FRPSDQ\�

1R�SURSRVHG�'LUHFWRU�LV��DV�DW�WKH�GDWH�RI�WKLV�,QIRUPDWLRQ�&LUFXODU��RU�KDV�EHHQ��ZLWKLQ�WKH�WHQ�\HDUV�
SUHFHGLQJ�WKH�GDWH�RI�WKLV�,QIRUPDWLRQ�&LUFXODU��D�GLUHFWRU�RU�H[HFXWLYH�RIILFHU�RI�DQ\�FRPSDQ\��LQFOXGLQJ�
WKH�&RPSDQ\��WKDW��ZKLOH�WKDW�SHUVRQ�ZDV�DFWLQJ�LQ�WKDW�FDSDFLW\��RU�ZLWKLQ�D�\HDU�RI�WKDW�SHUVRQ�FHDVLQJ�WR�
DFW�LQ�WKDW�FDSDFLW\��EHFDPH�EDQNUXSW��PDGH�D�SURSRVDO�XQGHU�DQ\�OHJLVODWLRQ�UHODWLQJ�WR�EDQNUXSWF\�RU�
LQVROYHQF\�RU�ZDV�VXEMHFW�WR�RU�LQVWLWXWHG�DQ\�SURFHHGLQJV��DUUDQJHPHQW�RU�FRPSURPLVH�ZLWK�FUHGLWRUV�RU�
KDG�D�UHFHLYHU��UHFHLYHU�PDQDJHU�RU�WUXVWHH�DSSRLQWHG�WR�KROG�LWV�DVVHWV�

1R�SURSRVHG�'LUHFWRU�KDV��ZLWKLQ�WKH�WHQ�\HDUV�SUHFHGLQJ�WKH�GDWH�RI�WKLV�,QIRUPDWLRQ�&LUFXODU��EHFRPH�
EDQNUXSW��PDGH�D�SURSRVDO�XQGHU�DQ\�OHJLVODWLRQUHODWLQJ�WR�EDQNUXSWF\�RU�LQVROYHQF\��RU�EHFRPH�VXEMHFW�
WR�RU�LQVWLWXWHG�DQ\�SURFHHGLQJV��DUUDQJHPHQW�RU�FRPSURPLVH�ZLWK�FUHGLWRUV��RU�KDG�D�UHFHLYHU��UHFHLYHU�
PDQDJHU�RU�WUXVWHH�DSSRLQWHG�WR�KROG�WKH�DVVHWV�RI�WKDW�SHUVRQ�

1R�SURSRVHG�'LUHFWRU�KDV�EHHQ�VXEMHFW�WR��D��DQ\�SHQDOWLHV�RU�VDQFWLRQV�LPSRVHG�E\�D�FRXUW�UHODWLQJ�WR�
VHFXULWLHV�OHJLVODWLRQ�RU�E\�D�VHFXULWLHV�UHJXODWRU\�DXWKRULW\�RU�KDV�HQWHUHG�LQWR�D�VHWWOHPHQW�DJUHHPHQW�
ZLWK�D�VHFXULWLHV�UHJXODWRU\�DXWKRULW\��RU��E��DQ\�RWKHU�SHQDOWLHV�RU�VDQFWLRQV�LPSRVHG�E\�D�FRXUW�RU�
UHJXODWRU\�ERG\�WKDW�ZRXOG�OLNHO\�EH�FRQVLGHUHG�LPSRUWDQW�WR�D�UHDVRQDEOH�VHFXULW\KROGHU�LQ�GHFLGLQJ�
ZKHWKHU�WR�YRWH�IRU�D�SURSRVHG�'LUHFWRU�

$SSRLQWPHQW�DQG�5HPXQHUDWLRQ�RI�$XGLWRUV

'DYLGVRQ�	�&RPSDQ\�//3��&KDUWHUHG�$FFRXQWDQWV���³'DYLGVRQ́�ZLOO�EH�QRPLQDWHG�IRU�UH�DSSRLQWPHQW�
DV�WKH�&RPSDQ\¶V�DXGLWRU�WR�KROG�RIILFH�XQWLO�WKH�QH[W�DQQXDO�JHQHUDO�PHHWLQJ�RI�6KDUHKROGHUV��DW�VXFK�
UHPXQHUDWLRQ�DV�PD\�EH�IL[HG�E\�WKH�%RDUG�XSRQ�WKH�UHFRPPHQGDWLRQ�RI�WKH�$XGLW�&RPPLWWHH���'DYLGVRQ�
KDV�EHHQ�WKH�DXGLWRU�RI�WKH�&RPSDQ\�VLQFH��������7KH�DSSRLQWPHQW�RI�WKH�DXGLWRU�ZLOO�EH�GHFLGHG�E\�D�
PDMRULW\�RI�WKH�YRWHV�FDVW�DW�WKH�0HHWLQJ�E\�6KDUHKROGHUV�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\���7KH�%RDUG�
XQDQLPRXVO\�UHFRPPHQGVWKDW�6KDUHKROGHUV�YRWH�LQ�IDYRXU�RI�WKH�UH�DSSRLQWPHQW�RI�'DYLGVRQ�DV�
WKH�&RPSDQ\¶V�DXGLWRU�

352;<�,1)250$7,21

6ROLFLWDWLRQ�RI�3UR[LHV

7KH�HQFORVHG�3UR[\�IRUP�LVVROLFLWHG�E\�DQG�RQ�EHKDOI�RI�0DQDJHPHQW�RI�WKH�&RPSDQ\��7KH�SHUVRQV�
QDPHG�LQ�WKH�HQFORVHG�3UR[\�IRUP�DUH�0DQDJHPHQW�GHVLJQDWHG�SUR[\KROGHUV��$�UHJLVWHUHG�VKDUHKROGHU�
GHVLULQJ�WR�DSSRLQW�VRPH�RWKHU�SHUVRQ��ZKR�QHHG�QRW�EH�D�VKDUHKROGHU��WR�UHSUHVHQW�WKH�VKDUHKROGHU�DW�
WKH�0HHWLQJ�PD\�GR�VR�HLWKHU�E\�LQVHUWLQJ�VXFK�RWKHU�SHUVRQ¶V�QDPH�LQ�WKH�EODQN�VSDFH�SURYLGHG�LQ�WKH�
3UR[\�IRUP�RU�E\FRPSOHWLQJ�DQRWKHU�IRUP�RI�SUR[\���7R�EH�XVHG�DW�WKH�0HHWLQJ��SUR[LHV�PXVW�EH�
UHFHLYHG�E\�&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV�,QF���3UR[\�'HSDUWPHQW�����8QLYHUVLW\�$YHQXH���WK)ORRU��
7RURQWR��2QWDULR�0�-�<��E\�QRWODWHU�WKDQ����KRXUV��H[FOXGLQJ�6DWXUGD\V��6XQGD\V��DQG�KROLGD\V��SULRU�
WR�WKH�WLPH�RI�WKH�0HHWLQJ��RU�DQ\�DGMRXUQPHQW�RU�DGMRXUQPHQWV�WKHUHRI��LQ�RUGHU�IRU�VXFK�SUR[\�WR�EH�
XVHG�DW�WKH�0HHWLQJ�RU�DQ\�DGMRXUQPHQW�RU�DGMRXUQPHQWV�WKHUHRI���6ROLFLWDWLRQZLOO�EH�SULPDULO\�E\�PDLO��
EXW�VRPH�SUR[LHV�PD\�EH�VROLFLWHG�SHUVRQDOO\�RU�E\�WHOHSKRQH�E\�UHJXODU�HPSOR\HHV�RU�'LUHFWRUV�RI�WKH�
&RPSDQ\�DW�D�QRPLQDO�FRVW���7KH�FRVW�RI�VROLFLWDWLRQ�E\�PDQDJHPHQW�RI�WKH�&RPSDQ\�ZLOO�EH�ERUQH�E\�WKH�
&RPSDQ\�



���

1RQ�5HJLVWHUHG�+ROGHUV

2QO\�UHJLVWHUHG�KROGHUV�RI�&RPPRQ�6KDUHVRU�WKH�SHUVRQV�WKH\�DSSRLQW�DV�WKHLU�SUR[\KROGHUV�DUH�
SHUPLWWHG�WR�YRWH�DW�WKH�0HHWLQJ���,Q�PDQ\�FDVHV��KRZHYHU��&RPPRQ�6KDUHV�EHQHILFLDOO\�RZQHG�E\�D�
KROGHU��D�³1RQ�5HJLVWHUHG�+ROGHÚ��DUH�UHJLVWHUHG�HLWKHU�

�D� LQ�WKH�QDPH�RI�DQ�,QWHUPHGLDU\��DQ�³,QWHUPHGLDU\́��WKDW�WKH�1RQ�5HJLVWHUHG�+ROGHU�GHDOV�ZLWK�LQ�
UHVSHFW�RI�WKH�VKDUHV��,QWHUPHGLDULHV�LQFOXGH�EDQNV��WUXVW�FRPSDQLHV��VHFXULWLHV�GHDOHUV�RU�EURNHUV��
DQG�WUXVWHHV�RU�DGPLQLVWUDWRUV�RI�VHOI�DGPLQLVWHUHG�5563V��55,)V��5(63V�DQG�VLPLODU�SODQV��RU

�E� LQ�WKH�QDPH�RI�D�FOHDULQJ�DJHQF\��VXFK�DV�7KH�&DQDGLDQ�'HSRVLWRU\�IRU�6HFXULWLHV�/LPLWHG��&'6���
RI�ZKLFK�WKH�,QWHUPHGLDU\�LV�D�SDUWLFLSDQW�

3XUVXDQW�WR�1DWLRQDO�,QVWUXPHQW�������RI�WKH�&DQDGLDQ�6HFXULWLHV�$GPLQLVWUDWRUV��WKH�&RPSDQ\�KDV�
GLVWULEXWHG�FRSLHV�RISUR[\�UHODWHG�PDWHULDOV�LQ�FRQQHFWLRQ�ZLWK�WKLV�0HHWLQJ��LQFOXGLQJ�WKLV�,QIRUPDWLRQ�
&LUFXODU��WR�,QWHUPHGLDULHV�DQG�FOHDULQJ�DJHQFLHV�IRU�RQZDUG�GLVWULEXWLRQ�WR�1RQ�5HJLVWHUHG�+ROGHUV�

,QWHUPHGLDULHV�DUH�UHTXLUHG�WR�IRUZDUG�WKH�SUR[\�UHODWHG�PDWHULDOV�WR�1RQ�5HJLVWHUHG�+ROGHUV�XQOHVV�D�
1RQ�5HJLVWHUHG�+ROGHU�KDV�ZDLYHG�WKH�ULJKW�WR�UHFHLYH�WKHP���,QWHUPHGLDULHV�RIWHQ�XVH�VHUYLFH�FRPSDQLHV�
WR�IRUZDUG�WKH�SUR[\�UHODWHG�PDWHULDOV�WR�1RQ�5HJLVWHUHG�+ROGHUV���*HQHUDOO\��1RQ�5HJLVWHUHG�+ROGHUV�
ZKR�KDYH�QRW�ZDLYHGWKH�ULJKW�WR�UHFHLYH�SUR[\�UHODWHG�PDWHULDOV�ZLOO�EH�VHQW�D�YRWLQJ�LQVWUXFWLRQ�IRUP�
ZKLFK�PXVW�EH�FRPSOHWHG��VLJQHG�DQG�UHWXUQHG�E\�WKH�1RQ�5HJLVWHUHG�+ROGHU�LQ�DFFRUGDQFH�ZLWK�WKH�
,QWHUPHGLDU\¶V�GLUHFWLRQV�RQ�WKH�YRWLQJ�LQVWUXFWLRQ�IRUP���,Q�VRPH�FDVHV��VXFK�1RQ�5HJLVWHUHG�+ROGHUV�
ZLOO�LQVWHDG�EH�JLYHQ�D�SUR[\�ZKLFK�KDV�DOUHDG\�EHHQ�VLJQHG�E\�WKH�,QWHUPHGLDU\��W\SLFDOO\�E\�D�IDFVLPLOH��
VWDPSHG�VLJQDWXUH��ZKLFK�LV�UHVWULFWHG�DV�WR�WKH�QXPEHU�RI�&RPPRQ�6KDUHV�EHQHILFLDOO\�RZQHG�E\�WKH�
1RQ�5HJLVWHUHG�+ROGHU�EXW�ZKLFK�LV�RWKHUZLVH�QRW�FRPSOHWHG���7KLV�IRUP�RI�SUR[\�GRHV�QRW�QHHG�WR�EH�
VLJQHG�E\�WKH�1RQ�5HJLVWHUHG�+ROGHU��EXW��WR�EH�XVHG�DW�WKH�0HHWLQJ��QHHGV�WR�EH�SURSHUO\�FRPSOHWHG�DQG�
GHSRVLWHG�ZLWK�&RPSXWHUVKDUH�,QYHVWRU�6HUYLFHV,QF��DV�GHVFULEHG�XQGHU�³6ROLFLWDWLRQ�RI�3UR[LHV́�

7KH�SXUSRVH�RI�WKHVH�SURFHGXUHV�LV�WR�SHUPLW�1RQ�5HJLVWHUHG�+ROGHUV�WR�GLUHFW�WKH�YRWLQJ�RI�WKH�&RPPRQ�
6KDUHV�WKDW�WKH\�EHQHILFLDOO\�RZQ���6KRXOG�D�1RQ�5HJLVWHUHG�+ROGHU�ZLVK�WR�DWWHQG�DQG�YRWH�DW�WKH�
0HHWLQJ�LQ�SHUVRQ��RU�KDYH�DQRWKHU�SHUVRQ�DWWHQG�DQG�YRWH�RQ�EHKDOI�RI�WKH�1RQ�5HJLVWHUHG�+ROGHU���WKH�
1RQ�5HJLVWHUHG�+ROGHU�VKRXOG�LQVHUW�WKH�1RQ�5HJLVWHUHG�+ROGHU¶V��RU�VXFK�RWKHU�SHUVRQ¶V��QDPH�LQ�WKH�
EODQN�VSDFH�SURYLGHGRU��LQ�WKH�FDVH�RI�D�YRWLQJ�LQVWUXFWLRQ�IRUP��IROORZ�WKH�FRUUHVSRQGLQJ�LQVWUXFWLRQV�RQ�
WKH�IRUP�

1RQ�5HJLVWHUHG�+ROGHUV�VKRXOG�FDUHIXOO\�IROORZ�WKH�LQVWUXFWLRQV�RI�WKHLU�,QWHUPHGLDULHV�DQG�WKHLU�
VHUYLFH�FRPSDQLHV��LQFOXGLQJ�LQVWUXFWLRQV�UHJDUGLQJ�ZKHQ�DQG�ZKHUH�WKH�YRWLQJ�LQVWUXFWLRQ�IRUP�RU
3UR[\�IRUP�LV�WR�EH�GHOLYHUHG�

5HYRFDELOLW\�RI�3UR[LHV

$�UHJLVWHUHG�VKDUHKROGHU�ZKR�KDV�JLYHQ�D�SUR[\�PD\�UHYRNH�LW�E\�DQ�LQVWUXPHQW�LQ�ZULWLQJ�WKDW�LV

�D� UHFHLYHG�DW�WKH�KHDG�RIILFH�RI�WKH�&RPSDQ\��������������WK�6WUHHW�1�:���&DOJDU\��$OEHUWD�7�1�
�$���DW�DQ\WLPH�XS�WR�DQG�LQFOXGLQJ�WKH�ODVW�EXVLQHVV�GD\�EHIRUH�WKH�GD\�VHW�IRU�WKH�KROGLQJ�RI�WKH�
PHHWLQJ�DW�ZKLFK�WKH�SUR[\�LV�WR�EH�XVHG��RU
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�E� SURYLGHG�WR�WKH�FKDLU�RI�WKH�PHHWLQJ��DW�WKH�PHHWLQJ�RI�VKDUHKROGHUV��EHIRUH�DQ\�YRWH�LQ�UHVSHFW�RI�
ZKLFK�WKH�SUR[\�LV�WR�EH�XVHG�VKDOO�KDYH�EHHQ�WDNHQ�

RU�LQ�DQ\�RWKHU�PDQQHU�SURYLGHG�E\�ODZ�

1RQ�5HJLVWHUHG�+ROGHUV�ZKR�ZLVK�WR�UHYRNH�D�YRWLQJ�LQVWUXFWLRQ�IRUP�RU�D�ZDLYHU�RI�WKH�ULJKW�WR�UHFHLYH�
SUR[\�UHODWHG�PDWHULDOV�VKRXOG�FRQWDFW�WKHLU�,QWHUPHGLDULHV�IRU�LQVWUXFWLRQV�

9RWLQJ�RI�3UR[LHV

&RPPRQ�6KDUHV�UHSUHVHQWHG�E\�D�VKDUHKROGHU¶V�3UR[\�IRUP�ZLOO�EH�YRWHG�RU�ZLWKKHOG�IURP�YRWLQJ�LQ�
DFFRUGDQFH�ZLWK�WKH�VKDUHKROGHU¶V�LQVWUXFWLRQV�RQ�DQ\�EDOORW�WKDW�PD\�EH�FDOOHG�IRU�DW�WKH�0HHWLQJ�DQG��LI�
WKH�VKDUHKROGHU�VSHFLILHV�DFKRLFH�ZLWK�UHVSHFW�WR�DQ\�PDWWHU�WR�EH�DFWHG�XSRQ��WKH�&RPPRQ�6KDUHV�ZLOO�EH�
YRWHG�DFFRUGLQJO\���,Q�WKH�DEVHQFH�RI�DQ\�LQVWUXFWLRQV��WKH�SUR[\�DJHQW�QDPHG�RQ�WKH�3UR[\�IRUP�ZLOO�
FDVW�WKH�VKDUHKROGHU¶V�YRWHV�LQ�IDYRXU�RI�WKH�SDVVDJH�RI�WKH�UHVROXWLRQV�VHWIRUWK�KHUHLQ�DQG�LQ�WKH�
1RWLFH�RI�0HHWLQJ�

7KH�HQFORVHG�3UR[\�IRUP�FRQIHUV�GLVFUHWLRQDU\�DXWKRULW\�XSRQ�WKH�SHUVRQV�QDPHG�WKHUHLQ�ZLWK�UHVSHFW�WR�
�D�DPHQGPHQWV�RU�YDULDWLRQV�WR�PDWWHUV�LGHQWLILHG�LQ�WKH�1RWLFH�RI�0HHWLQJ�DQG��E�RWKHU�PDWWHUV�ZKLFK�
PD\�SURSHUO\�FRPH�EHIRUH�WKH�0HHWLQJ�RU�DQ\�DGMRXUQPHQW�WKHUHRI���$W�WKH�WLPH�RI�SULQWLQJ�RI�WKLV�
,QIRUPDWLRQ�&LUFXODU��PDQDJHPHQW�RI�WKH�&RPSDQ\�NQRZV�RI�QR�VXFK�DPHQGPHQWV��YDULDWLRQV�RU�RWKHU�
PDWWHUV�WR�FRPH�EHIRUH�WKH�0HHWLQJ�RWKHU�WKDQ�WKH�PDWWHUV�UHIHUUHGWR�LQ�WKH�1RWLFH�RI�0HHWLQJ�

927,1*�6+$5(6�$1'�35,1&,3$/�+2/'(56�7+(5(2)

2QO\�&RPPRQ�6KDUHV�FDUU\�YRWLQJ�ULJKWV�DW�WKH�0HHWLQJ�ZLWK�HDFK�&RPPRQ�6KDUH�FDUU\LQJ�WKH�ULJKW�WR�
RQH�YRWH���7KH�%RDUG�RI�'LUHFWRUV�KDV�IL[HG�$SULO��������DV�WKH�UHFRUG�GDWH�IRU�WKH�GHWHUPLQDWLRQ�RI�
VKDUHKROGHUV�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�DQG�WR�YRWH�DW�WKH�0HHWLQJ�DQG�DW�DQ\�DGMRXUQPHQW�WKHUHRI��DQG�
RQO\�VKDUHKROGHUV�RI�UHFRUG�DW�WKH�FORVH�RI�EXVLQHVV�RQ�WKDW�GDWH�DUH�HQWLWOHG�WR�VXFK�QRWLFH�DQG�WR�YRWH�DW�
WKH�0HHWLQJ���$V�RI�$SULO�������������������&RPPRQ�6KDUHV�ZHUH�LVVXHG�DQG�RXWVWDQGLQJ�DV�IXOO\�SDLG�
DQG�QRQ�DVVHVVDEOH�

7R�WKH�NQRZOHGJH�RI�WKH�'LUHFWRUV�DQG�H[HFXWLYH�RIILFHUV�RI�WKH�&RPSDQ\��DV�DW�$SULO����������QR�SHUVRQ�
EHQHILFLDOO\�RZQHG��RU�FRQWUROOHGRU�GLUHFWHG�GLUHFWO\�RU�LQGLUHFWO\��VKDUHV�FDUU\LQJ�PRUH�WKDQ�����RI�WKH�
YRWLQJ�ULJKWV�DWWDFKHG�WR�WKH�&RPSDQ\¶V�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV��H[FHSW�IRU�WKH�
IROORZLQJ�

1DPH 1XPEHU�RI�&RPPRQ�6KDUHV
3HUFHQWDJH�RI�2XWVWDQGLQJ�
&RPPRQ�6KDUHV

-RKQ�7RJQHWWL ��������� �����

6RWLULRV�.DSRWDV ��������� �����

927(6�1(&(66$5<�72�3$66�5(62/87,216�$7�7+(�0((7,1*

8QGHU�WKH�&RPSDQ\¶V�$UWLFOHV��WKH�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�WKH�0HHWLQJ�FRQVLVWV�RI�WZR�
SHUVRQV�ZKR�DUH��RU�ZKR�UHSUHVHQW�E\�SUR[\��VKDUHKROGHUV�ZKR��LQ�WKH�DJJUHJDWH��KROG�DW�OHDVW����RI�WKH�
&RPSDQ\¶V�LVVXHG�&RPPRQ�6KDUHV���$�VLPSOH�PDMRULW\�RI�WKH�YRWHV�FDVW�DW�WKH�0HHWLQJ��LQ�SHUVRQ�RU�E\�
SUR[\��LV�UHTXLUHG�LQ�RUGHU�WR�SDVV�WKH�UHVROXWLRQV�UHIHUUHG�WR�LQ�WKH�DFFRPSDQ\LQJ�1RWLFH�RI�0HHWLQJ�



���

(;(&87,9(�$1'�',5(&725�&203(16$7,21

([HFXWLYH�&RPSHQVDWLRQ

6HW�RXW�EHORZ�DUH�SDUWLFXODUV�RI�FRPSHQVDWLRQ�SDLG�WR�WKH�IROORZLQJ�SHUVRQV��WKH�³1DPHG�([HFXWLYH�
2IILFHUV́�RU�³1(2V́��

�D� DQ�LQGLYLGXDO�ZKR�DFWHG�DV�WKH�&RPSDQ\¶V�FKLHI�H[HFXWLYH�RIILFHU��³&(2́���RU�DFWHG�LQ�D�VLPLODU�
FDSDFLW\��IRU�DQ\�SDUW�RI�WKH�&RPSDQ\¶V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�

�E� DQ�LQGLYLGXDO�ZKR�DFWHG�DV�WKH�&RPSDQ\¶V�FKLHI�ILQDQFLDO�RIILFHU��³&)2́���RU�DFWHG�LQ�D�VLPLODU�
FDSDFLW\��IRU�DQ\�SDUW�RI�WKH�&RPSDQ\¶V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�

�F� HDFK�RI�WKH�WKUHH�PRVW�KLJKO\�FRPSHQVDWHG�H[HFXWLYH�RIILFHUV��RU�WKH�WKUHH�PRVW�KLJKO\�
FRPSHQVDWHG�LQGLYLGXDOV�DFWLQJ�LQ�D�VLPLODU�FDSDFLW\��RWKHU�WKDQ�WKH�&(2�DQG�&)2��DW�WKH�HQG�RI�
WKH�&RPSDQ\¶V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�ZKRVH�WRWDO�FRPSHQVDWLRQ�ZDV��
LQGLYLGXDOO\��PRUH�WKDQ�&GQ���������IRU�WKDW�ILQDQFLDO�\HDU��DQG

�G� HDFK�LQGLYLGXDO�ZKR�ZRXOG�EH�DQ�1(2�XQGHU�SDUDJUDSK�F��EXW�IRU�WKH�IDFW�WKDW�WKH�LQGLYLGXDO�ZDV�
QHLWKHU�DQ�H[HFXWLYH�RIILFHU�RI�WKH�&RPSDQ\��QRU�DFWLQJ�LQ�D�VLPLODU�FDSDFLW\��DW�WKH�HQG�RI�WKDW�
ILQDQFLDO�\HDU�

'XULQJ�WKH�&RPSDQ\¶V�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU����������WKH�1DPHG�([HFXWLYH�2IILFHUV�RI�WKH�
&RPSDQ\�ZHUH�6RWLULRV.DSRWDV��&(2���$QJHOD�+X[KDP��&)2�XQWLO�-DQXDU\�����������'DQQ\�'DYLV�
�&)2�IURP�-DQXDU\���������WR�0D\������������DQG�-DPHV�+RGJVRQ��&)2IURP�0D\�����������

&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV

7KH�%RDUG�KDV�GHOHJDWHG�WKH�&RPSHQVDWLRQ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH��WKH�³*RYHUQDQFH�
&RPPLWWHH́��UHVSRQVLELOLW\�IRU�WKH�RYHUVLJKW��UHYLHZ�DQG�DSSURYDO�RI�6WUHDP¶V�FRPSHQVDWLRQ�SROLFLHV��
'XULQJ�������WKH�*RYHUQDQFH�&RPPLWWHH�ZDV�FRPSULVHG�RI�WKH�IROORZLQJ�WKUHH�LQGHSHQGHQW�'LUHFWRUV��
0HVVUV��*RRGPDQ��%DURQ�DQG�0RUWDNLV�0DUWDNLV��7KH�FRPSHQVDWLRQ�RI�WKH�([HFXWLYHV�RI�WKH�&RPSDQ\��
LQFOXGLQJ�WKH�3UHVLGHQW�DQG�&(2��LV�UHFRPPHQGHG�WR�WKH�%RDUG�RI�'LUHFWRUV�E\�WKH�PHPEHUV�RI�WKH�
*RYHUQDQFH�&RPPLWWHH�

7KH�SULPDU\�REMHFWLYH�RI�WKH�&RPSDQ\¶V�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�LV�WR�DWWUDFW��PRWLYDWH��GHYHORS�
DQG�UHWDLQ�RXWVWDQGLQJ�LQGLYLGXDOV��,QGHWHUPLQLQJ�WKH�DSSURSULDWH�OHYHO�RI�FRPSHQVDWLRQ�SDLG�WR�1(2V��
WKH�*RYHUQDQFH�&RPPLWWHH�DQQXDOO\�FRQVLGHUV�VHYHUDO�IDFWRUV�LQFOXGLQJ��WKH�1(2V�RYHUDOO�H[SHULHQFH��
UHVSRQVLELOLW\�DQG�SHUIRUPDQFH��WKH�FRPSHQVDWLRQ�OHYHOV�RI�VLPLODU�H[HFXWLYH�SRVLWLRQV�LQ�WKH�LQWHUQDWLRQDO�
RLO�DQG�JDV�LQGXVWU\�LQ�ZKLFK�WKH�&RPSDQ\�FRPSHWHV��WKH�QHFHVVLW\�WR�DWWUDFW�DQG�UHWDLQ�NH\�SHUVRQQHO��
DQG�6WUHDP¶V�RYHUDOO�SHUIRUPDQFH�DQG�DFKLHYHPHQW�RI�LWV�FRUSRUDWH�REMHFWLYHV��0RUH�VSHFLILFDOO\��WKH�
*RYHUQDQFH�&RPPLWWHH�FRQVLGHUV�IRU�HDFK�VDODU\�1(2��WKH�LQGLYLGXDO¶V�SHUIRUPDQFH�LQ�FRPSDULVRQ�WR�
GHILQHG�LQGLYLGXDO�JRDOV�DQG�REMHFWLYHV��VSHFLILF�FRUSRUDWH�RSHUDWLQJ�VWDWLVWLFV�DQG�SHUIRUPDQFH�UDWLRV��
ILQDQFLDO�REMHFWLYHV��SHUIRUPDQFH�WR�EXGJHW�SURMHFWLRQV�DQG�H[SHFWDWLRQV��DQG�SODQV�IRU�IXWXUH�
GHYHORSPHQW�DFWLYLWLHV��7KH�&RPSDQ\¶V�FRPSHQVDWLRQ�SURJUDP�LV�GHVLJQHG�WR�UHZDUG�IRU�VHUYLFHV�
SURYLGHG�DQG�WR�VHUYH�DV�DQ�LQFHQWLYH�IRU�1(2V�WR�LPSOHPHQW�6WUHDP¶V�VKRUW�WHUP�DQG�ORQJ�WHUP�VWUDWHJLF�
JRDOV�WKDW�DUH�LQWHQGHG�WR�PD[LPL]H�VKDUHKROGHU�YDOXH�
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6WUHDP¶V�1(2V�ZHUH�HYDOXDWHG�DJDLQVW�WKH�IROORZLQJ�FRUSRUDWH�SHUIRUPDQFH�FULWHULD�IRU�������HYDOXDWLRQ�
DQG�GHYHORSPHQW�RI�3ODQV�RI�'HYHORSPHQW�DQG�([SORUDWLRQ��SURGXFWLRQ�WDUJHWV��DQG�FRUSRUDWH�
GHYHORSPHQW�

7KH�HOHPHQWV�RI�6WUHDP¶V�FRPSHQVDWLRQ�SURJUDPLQFOXGH�EDVH�VDODU\�DQG�VWRFN�RSWLRQ�JUDQWV��DOLJQLQJ�
PDQDJHPHQW¶V�LQWHUHVWV�ZLWK�WKRVH�RI�WKH�&RPSDQ\¶V�VKDUHKROGHUV��7KH�&RPSDQ\�LV�D�³YHQWXUH�FRPSDQ\́
ZLWK�OLPLWHG�FDVK�UHVRXUFHV�IRU�VHQLRU�PDQDJHPHQW�FRPSHQVDWLRQ���7KH�&RPSDQ\�UHOLHV�RQ�FRQWUDFWRUV�IRU
PRVW�RILWV�VHQLRU�PDQDJHPHQW�SRVLWLRQV���$V�SHU�WKH�%RDUG¶V�DSSURYDO��WKH�3UHVLGHQW�DQG�&(2�UHFHLYHG�
DQQXDO�FRPSHQVDWLRQ�RI�&GQ���������IRU�ILVFDO������LQ�UHIOHFWLRQ�RI�WKH�JURZWK�RI�WKH�&RPSDQ\�DQG�WR�
DOLJQ�ZLWK�WKH�LQWHUHVWV�RI�VKDUHKROGHUV��)RU�ILVFDO�������WKH�3UHVLGHQW�DQG�&(2�UHFHLYHGQR�
FRPSHQVDWLRQ��&RPSHQVDWLRQ�SDLG�WR�RWKHU�VHQLRU�PDQDJHPHQW�LV�EDVHG�RQ�D�QHJRWLDWHG�PRQWKO\�IHH��SDLG�
WR�PDQDJHPHQW�FRPSDQLHV�DQG�VWRFN�RSWLRQ�JUDQWV��7KHUH�DUHQR�RWKHU�QRQ�HTXLW\�FRPSHQVDWLRQ
DUUDQJHPHQWV��LQFHQWLYH�SODQV�DQGEHQHILWV�

*LYHQ�WKH�RQJRLQJ�GHYHORSPHQW�RI�WKH�&RPSDQ\¶V�EXVLQHVV��WKH�*RYHUQDQFH�&RPPLWWHH�UHYLHZVWKH�
&RPSDQ\¶V�FRPSHQVDWLRQ�VWUXFWXUHSHULRGLFDOO\��LQFOXGLQJ�UHWHQWLRQ�DQG�LQFHQWLYH�SODQV�1R�FKDQJHV�
KDYH�EHHQ�PDGH�VLQFH�1RYHPEHU���������

2SWLRQ�EDVHG�$ZDUGV

7KH�&RPSDQ\�KDV�D�6WRFN�2SWLRQ�3ODQ��WKH�³3ODQ́��ZKLFK�SURYLGHV�IRU�HTXLW\�SDUWLFLSDWLRQ�LQ�WKH�
&RPSDQ\�E\�HOLJLEOH�GLUHFWRUV��RIILFHUV��HPSOR\HHV�DQG�FRQVXOWDQWV�WKURXJK�WKH�DFTXLVLWLRQ�RI�&RPPRQ�
6KDUHV�SXUVXDQW�WR�WKH�JUDQW�RI�RSWLRQV�WR�SXUFKDVH�&RPPRQ�6KDUHV���7KH�3ODQ�LV�SUHVHQWO\�DGPLQLVWHUHG�
E\�WKH�*RYHUQDQFH�&RPPLWWHH���2SWLRQV�PD\�EH�JUDQWHG�WR�SXUFKDVH�&RPPRQ�6KDUHV�RQ�WHUPV�WKDW�WKH�
&RPPLWWHH�RU�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHWHUPLQH��VXEMHFW�WR�WKH�OLPLWDWLRQV�RI�WKH�3ODQ�DQG�WKH�
UHTXLUHPHQWV�RI�DSSOLFDEOH�UHJXODWRU\�DXWKRULWLHV���

7KH�3ODQ�LQFOXGHV�WKH�IROORZLQJ�SURYLVLRQV�

x 7KH�QXPEHU�RI�&RPPRQ�6KDUHV�WR�EH�UHVHUYHG�DQG�DXWKRUL]HG�IRU�LVVXDQFH�SXUVXDQW�WR�RSWLRQV�
JUDQWHG�XQGHU�WKH�3ODQ�LV����������&RPPRQ�6KDUHV��ZKLFK�UHSUHVHQWV�DSSUR[LPDWHO\������RI�
WKH�&RPSDQ\¶V�FXUUHQWO\�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV��

x 8QGHU�WKH�3ODQ��WKH�DJJUHJDWH�QXPEHU�RI�RSWLRQHG�&RPPRQ�6KDUHV�JUDQWHG�WR�DQ\�RQH�RSWLRQHH�LQ�
D����PRQWK�SHULRG�PXVW�QRW�H[FHHG����RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHVXQOHVV��DV�
PD\�EH�UHTXLUHG�E\�WKH�76;�9��GLVLQWHUHVWHG�VKDUHKROGHU�DSSURYDO�LV�REWDLQHG��7KH�QXPEHU�RI�
RSWLRQHG�&RPPRQ�6KDUHV�JUDQWHG�WR�DQ\�RQH�FRQVXOWDQW�LQ�D����PRQWK�SHULRG�PXVW�QRW�H[FHHG�
���RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV��7KH�DJJUHJDWH�QXPEHU�RI�RSWLRQHG�&RPPRQ�
6KDUHV�JUDQWHG�WR�RSWLRQHHV�ZKR�DUH�HPSOR\HG�WR�SURYLGH�LQYHVWRU�UHODWLRQV�DFWLYLWLHV�PXVW�QRW�
H[FHHG����RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV�RI�WKH�&RPSDQ\�LQ�DQ\����PRQWK�
SHULRG�

x 7KH�H[HUFLVH�SULFH�IRU�RSWLRQVJUDQWHG�XQGHU�WKH�3ODQ�ZLOO�QRW�EH�OHVV�WKDQ�WKH�PDUNHW�SULFH�RI�WKH�
&RPPRQ�6KDUHV�OHVV�DSSOLFDEOH�GLVFRXQWV�SHUPLWWHG�E\�WKH�76;�9�

x 7KH�QXPEHU�RI�&RPPRQ�6KDUHV�UHVHUYHG�IRU�LVVXDQFH�SXUVXDQW�WR�RSWLRQV�JUDQWHG�WR�LQVLGHUV�
XQGHU�WKH�3ODQ�PXVW�QRW�H[FHHG�����RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV�XQOHVV��DV�
PD\�EH�UHTXLUHG�E\�WKH�76;�9��GLVLQWHUHVWHG�VKDUHKROGHU�DSSURYDO�LV�REWDLQHG�



���

x 7KH�QXPEHU�RI�RSWLRQV�JUDQWHG�WR�LQVLGHUV�ZLWKLQ�D����PRQWK�SHULRG�WR�DFTXLUH�&RPPRQ�6KDUHV�
UHVHUYHG�IRU�LVVXDQFH�XQGHU�WKH�3ODQ�PXVW�QRW�H[FHHG�����RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�
6KDUHV�XQOHVV��DV�PD\�EH�UHTXLUHG�E\�WKH�76;�9��GLVLQWHUHVWHG�VKDUHKROGHU�DSSURYDO�LV�REWDLQHG�

x 7KH�YHVWLQJ�VFKHGXOH�IRU�HDFK�2SWLRQ�LV�GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV�DW�WKH�WLPH�RI�JUDQW��
VXEMHFW�WR�DSSOLFDEOH�UHJXODWRU\�UHTXLUHPHQWV�

x 2SWLRQV�ZLOO�EH�H[HUFLVDEOH�IRU�D�WHUP�RI�XS�WR�WHQ�\HDUV��VXEMHFW�WR�HDUOLHU�WHUPLQDWLRQ�LQ�WKH�HYHQW�
RI�GHDWK�RU�WKH�RSWLRQHH¶V�FHVVDWLRQ�RI�VHUYLFHV�WR�WKH�&RPSDQ\��DQG�

x 2SWLRQV�JUDQWHG�XQGHU�WKH�3ODQ�DUH�QRQ�DVVLJQDEOH��H[FHSW�E\�ZLOO�RU�WKH�ODZV�RI�GHVFHQW�DQG�
GLVWULEXWLRQ�

$V�WKH�3ODQ��DV�DPHQGHG��KDV�EHHQDSSURYHG�E\�GLVLQWHUHVWHG�VKDUHKROGHUV�RI�WKH�&RPSDQ\��FHUWDLQ�
OLPLWDWLRQV�RQ�RSWLRQ�JUDQWV��DV�GHVFULEHG�DERYH��PD\�EH�H[FHHGHG�

%HIRUH�JUDQWLQJ�RSWLRQ�EDVHG�DZDUGV�WR�D�QHZ�H[HFXWLYH�RIILFHU��WKH�%RDUGRU*RYHUQDQFH�&RPPLWWHH
UHYLHZV�WKH�UHOHYDQW�FRQVXOWLQJ�FRQWUDFW�DQG�WKH�PRQWKO\�FDVK�SD\PHQW�FRPSRQHQW�DV�ZHOO�DV�WKH�VWRFN�
RSWLRQ�YDOXDWLRQ��XVLQJ�D�%ODFN�6FKROHV�PRGHO��WR�HQVXUH�WKDW�WKH�WRWDO�FRPSHQVDWLRQ�DZDUG�LV�UHDVRQDEOH�
DQG�HTXLWDEOH��%HFDXVH�WKH�&RPSDQ\�KDV�OLPLWHG�IXQGV�WR�SD\�VDODULHV�RU�RWKHU�FDVK�FRPSHQVDWLRQ��LW�
UHOLHV�RQ�RSWLRQ�JUDQWV�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG�GLUHFWRUV�DQG�VHQLRU�PDQDJHPHQW�

$GGLWLRQDO�RSWLRQV�PD\�EH�JUDQWHG�DV�UHTXLUHG�WR�H[LVWLQJ�'LUHFWRUV�DQG�VHQLRU�PDQDJHPHQW�WR�UHZDUG�
SHUIRUPDQFH��HQFRXUDJH�UHWHQWLRQ�DQG�HQVXUH�IDLU�FRPSHQVDWLRQ��$OO�RSWLRQ�JUDQWV�DUH�UHYLHZHG�DQG�
DQDO\]HG�E\�WKH�*RYHUQDQFH�&RPPLWWHH���3UHYLRXV�JUDQWV�DUH�FRQVLGHUHG�LQ�GHWHUPLQLQJ�QHZ�JUDQWV�RU�
DPHQGPHQWV�WR�VWRFN�RSWLRQ�DJUHHPHQWV���7KH�H[HUFLVH�SULFH��YHVWLQJ�SURYLVLRQV�DQG�RSWLRQ�WHUP�DUH�VHW�LQ�
DFFRUGDQFH�ZLWK�WKH�3ODQ�DQG�WKH�SROLFLHV�RI�WKH�76;�9�

7KH�&RPSDQ\�UHOLHV�RQ�RSWLRQ�JUDQWV�UDWKHU�WKDQ�FDVK�FRPSHQVDWLRQ�WR�SURYLGH�SHUIRUPDQFHDQG�UHWHQWLRQ�
LQFHQWLYHV��7KH�%RDUG¶V�REMHFWLYH�LV�WR�HQVXUH�WKDW�WKH�&RPSDQ\�ZLOO�EH�LQ�D�SRVLWLRQ�WR�JUDQW�RSWLRQV�WR�
QHZ�GLUHFWRUV�DQG�RIILFHUV�DV�WKH�&RPSDQ\�JURZV�LQ�WKH�HYHQW�WKDW�LW�LV�XQDEOH�WR�SD\�DGHTXDWH�FDVK�
FRPSHQVDWLRQ��7KH�&RPSDQ\�HQVXUHV�WKDW�WKH�3ODQ�DQG�WKH�WHUPV�RI�VWRFN�RSWLRQ�JUDQWV�XQGHU�WKH�3ODQ�DUH�
LQ�DFFRUGDQFH�ZLWK�76;�9�SROLFLHV�



���

6XPPDU\�&RPSHQVDWLRQ�7DEOH

7KH�IROORZLQJ�WDEOH�SURYLGHV�D�VXPPDU\�RI�FRPSHQVDWLRQ�HDUQHG�IURP�WKH�&RPSDQ\�RU�LWV�VXEVLGLDULHV�RU�
DIILOLDWHVGXULQJ�WKH�ODVW�FRPSOHWHG�ILQDQFLDO�\HDU�RI�WKH�&RPSDQ\�HQGHG�1RYHPEHU��������E\�WKH�
1DPHG�([HFXWLYH�2IILFHUV���

1DPH�DQG�
3ULQFLSDO�3RVLWLRQ <HDU

6DODU\
���

6KDUH�
%DVHG�
$ZDUGV
���

2SWLRQ�
%DVHG�
$ZDUGV
������

1RQ�HTXLW\�LQFHQWLYH�
SODQ�FRPSHQVDWLRQ

���
3HQVLRQ�
9DOXH
���

$OO�2WKHU�
&RPSHQVDWLRQ

���

7RWDO�
&RPSHQVDWLRQ

���

$QQXDO�
,QFHQWLYH�
3ODQV

/RQJ�7HUP�
,QFHQWLYH�
3ODQV

6RWLULRV�.DSRWDV
3UHVLGHQW�DQG&(2

����
����

�������
�

�
�

�������
�

�
�

�
�

�
�

���

���
�������
�

-DPHV�+RGJVRQ���
&)2

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

$QJHOD�+X[KDP���

&)2
����
����

������
�������

�
�

������ �
�

�
�

�
�

���

���
������
�������

'DQQ\�'DYLV���
&)2

���� ������ � � � � � ��� ������

��� 7KH�&RPSDQ\�FDOFXODWHV�WKH�IDLU�YDOXH�RI�VWRFN�RSWLRQV�RQ�WKH�GDWH�RI�HDFK�JUDQW�XVLQJ�WKH�%ODFN�6FKROHV�0RGHO��7KLV�PRGHO�YDOXHV�
WKH�VWRFN�RSWLRQV�EDVHG�RQ�WKH�RSWLRQ�WHUP��WKH�H[HUFLVH�SULFH�RI�WKH�RSWLRQ��WKH�PDUNHW�SULFH�RI�WKH�XQGHUO\LQJ�VKDUHV�RQ�WKH�GDWH�WKH�
RSWLRQ�ZDV�JUDQWHG��DQG�LQFOXGHV�DVVXPSWLRQV�ZLWK�UHVSHFW�WR�XQGHUO\LQJ�VKDUH�SULFH�YRODWLOLW\�DQG�WKH�ULVN�IUHH�UDWH�RI�UHWXUQ�DW�WKH�
WLPH�RI�WKH�JUDQW��7KH�&RPSDQ\�XVHV�WKLV�PRGHO�EHFDXVH�LW�LV�WKH�PHWKRG�UHFRPPHQGHG�E\�WKH�&DQDGLDQ�,QVWLWXWH�RI�&KDUWHUHG�
$FFRXQWDQWV�LQ�LWV�+DQGERRN�IRU�YDOXLQJ�VHFXULWLHV�EDVHG�FRPSHQVDWLRQ��7KLV�LV�DOVR�WKH�PHWKRG�XVHG�E\�WKH�&RPSDQ\�LQ�YDOXLQJ�DQG�
UHSRUWLQJ�VWRFN�RSWLRQV�LQ�LWV�ILQDQFLDO�VWDWHPHQWV���7KH�IDLU�PDUNHW�YDOXH�ZDV�FDOFXODWHG�LQ�&GQ��DQG�WUDQVODWHG�WR�8�6���DW�WKH�
H[FKDQJH�UDWH�LQ�HIIHFW�RQ�WKH�GDWH�RI�JUDQW

��� 0U��+RGJVRQ�ZDV�DSSRLQWHG�&)2�RI�WKH�&RPSDQ\�RQ�0D\������������

��� 0V��+X[KDP�VHUYHG�DV�&)2�RI�WKH�&RPSDQ\�XQWLO�-DQXDU\�����������&RPSHQVDWLRQ�IRU�0V��+X[KDP�ZDV�SDLG�DV�D�PRQWKO\�FRQVXOWLQJ�
IHH�RI�&GQ��������SHU�PRQWK�WR�+X[KDP�&RQVXOWLQJ�,QF���D�FRPSDQ\�ZKROO\�RZQHG�E\�0V�+X[KDP���$PRXQWV�ZHUH�HDUQHG�LQ�&GQ���
DQG�WUDQVODWHG�WR�8�6���DW�WKH�DYHUDJH�PRQWKO\�H[FKDQJH�UDWH�GXULQJ�HDFK�RI�WKH�WZHOYH�PRQWKV�GXULQJ�WKH������DQG������ILVFDO\HDUV��
UHVSHFWLYHO\���'XH�WR�OLPLWHG�FDVK�IORZ��WKH�&RPSDQ\�ZDV�XQDEOH�WR�SD\�WKH�IXOO�DPRXQW�RI�FDVK�FRPSHQVDWLRQ�RZHG�XQGHU�WKH�
FRQVXOWLQJ�DJUHHPHQW�GXULQJ�WKH������ILVFDO�\HDU�DQG��WKHUHIRUH��&GQ���������RI�WKH�IHHV�GXH�WR�+X[KDP�&RQVXOWLQJ�,QF��ZDV�VHWWOHG�
E\�WKH�LVVXDQFH�RI��������&RPPRQ�6KDUHV�DW�DQ�LVVXH�SULFH�RI�&GQ�������SHU�VKDUH��EHLQJ�WKH�76;�9�DFFHSWDEOH�GLVFRXQWHG�PDUNHW�
SULFH�RI�WKH�&RPPRQ�6KDUHV�DW�WKH�WLPH�RI�WKH�VHWWOHPHQW��DQG�&GQ���������RI�WKH�IHHV�GXH�WR�+X[KDP�&RQVXOWLQJ�,QF��ZDV�VHWWOHG�E\�
WKH�LVVXDQFH�RI���������&RPPRQ�6KDUHV�DW�DQ�LVVXH�SULFH�RI�&GQ�������SHU�VKDUH��EHLQJ�WKH�76;�9�DFFHSWDEOH�GLVFRXQWHG�PDUNHW�
SULFH�RI�WKH�&RPPRQ�6KDUHV�DW�WKH�WLPH�RI�WKH�VHWWOHPHQW��

��� 0U��'DYLV�VHUYHG�DV�&)2�RI�WKH�&RPSDQ\�IURP�-DQXDU\���������XQWLO�0D\����������
��� 3HUTXLVLWHV��LQFOXGLQJ�SURSHUW\�RU�RWKHU�SHUVRQDO�EHQHILWV�SURYLGHG�WR�DQ�1(2�WKDW�DUH�QRW�JHQHUDOO\�DYDLODEOH�WR�DOO�HPSOR\HHV��GLG�

QRW�H[FHHG�HLWKHU�&GQ��������RU�����RI�WKH�1(2¶V�WRWDO�VDODU\�IRU�WKH�ILQDQFLDO�\HDU��



����

,QFHQWLYH�3ODQ�$ZDUGV

2XWVWDQGLQJ�6KDUH�%DVHG�$ZDUGV�DQG�2SWLRQ�%DVHG�$ZDUGV�7DEOH

7KH�IROORZLQJ�WDEOH�VHWV�RXW�LQIRUPDWLRQ�RQ�RSWLRQ�EDVHG�DQG�VKDUH�EDVHG�DZDUGV�WR�1DPHG�
([HFXWLYH�2IILFHUV�WKDW�ZHUHRXWVWDQGLQJWR�HDFK�1(2�IRU������DV�DW�1RYHPEHU�����������

2SWLRQ�%DVHG�$ZDUGV 6KDUH�%DVHG�$ZDUGV

1DPH

1XPEHU�RI�
6HFXULWLHV�
8QGHUO\LQJ�
8QH[HUFLVHG�
2SWLRQV
���

2SWLRQ�
([HUFLVH�
3ULFH
���(UURU��
5HIHUHQFH�

VRXUFH�QRW�

IRXQG�

2SWLRQ�
([SLUDWLRQ�

'DWH

9DOXH�RI�
8QH[HUFLVHG�

LQ�WKH�
0RQH\�
2SWLRQV
���(UURU��

5HIHUHQFH�VRXUFH�

QRW�IRXQG����

1XPEHU�
RI�

2SWLRQV�
WKDW�

KDYH�QRW�
9HVWHG
���

1XPEHU�RI�
6KDUHV�RU�
8QLWV�RI�
6KDUHV�
WKDW�KDYH�
QRW�9HVWHG

���

0DUNHW�RU�
SD\RXW�YDOXH�RI�
6KDUH�%DVHG�
$ZDUGV�WKDW�

KDYH�QRW�9HVWHG
���

6RWLULRV�.DSRWDV ���������� ���� 0D\��������� ������� ������� � �

-LP�+RGJVRQ ���������� ���� 0D\��������� ������� ������� � �

$QJHOD�+X[KDP���

&)2
� � � � � � �

'DQQ\�'DYLV���
&)2

� � � � � � �

��� $OO�RSWLRQ�EDVHG�DZDUGV�DUH�PDGH�LQ�&GQ����7KH�RSWLRQ�H[HUFLVH�SULFH�DQG�YDOXH�RI�XQH[HUFLVHG�LQ�WKH�PRQH\�RSWLRQV�KDYH�EHHQ�
WUDQVODWHG�DW�WKH�1RYHPEHU���������H[FKDQJH�UDWH�RI�&GQ����� 8�6���������

��� 5HSUHVHQWV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�PDUNHW�YDOXH�RI�WKH�&RPPRQ�6KDUHV�XQGHUO\LQJ�WKH�RSWLRQV�RQ�1RYHPEHU����������EDVHG�RQ�
WKH�&GQ������FORVLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�9�RQ�WKDW�GDWH��DQG�WKH�H[HUFLVH�SULFH�RI�WKH�RSWLRQV�WUDQVODWHG�DW�WKH�
1RYHPEHU���������H[FKDQJHUDWH�RI�&GQ����� 8�6���������

��� $V�DW�1RYHPEHU���������������RI�WKHVH�VWRFN�RSWLRQV�KDG�YHVWHG�DQG�WKH�UHPDLQLQJ�����DQG�����ZHUH�WRYHVW�RQ�0D\���������DQG�
1RYHPEHU�����������UHVSHFWLYHO\�

,QFHQWLYH�3ODQ�$ZDUGV�7DEOH

7KH�IROORZLQJ�WDEOHVHWV�IRUWK�WKH�YDOXH�RI�RSWLRQ�EDVHG�DZDUGV�DQG�VKDUH�EDVHG�DZDUGV�ZKLFK�YHVWHG�
GXULQJ�WKH�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU��������DQG�WKH�YDOXH�RI�QRQ�HTXLW\�LQFHQWLYH�SODQ�
FRPSHQVDWLRQ��H�J�SHUIRUPDQFH�ERQXVHV��HDUQHG�GXULQJ�WKH�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU���������ZLWK�
UHVSHFW�WR�WKH�1DPHG�([HFXWLYH�2IILFHUV�

��� $OO�RSWLRQ�EDVHG�DZDUGV�DUH�PDGH�LQ�&GQ����7KH�YDOXH�YHVWHG�GXULQJ�WKH�\HDU�KDV�EHHQ�WUDQVODWHG�DW�WKH�1RYHPEHU���������H[FKDQJH�
UDWH�RI�&GQ����� 8�6����������

1DPH

2SWLRQ�%DVHG�
$ZDUGV�±9DOXH�
9HVWHG�'XULQJ�WKH�

<HDU
���(UURU��5HIHUHQFH�VRXUFH�

QRW�IRXQG�

6KDUH�%DVHG�$ZDUGV�±
9DOXH�9HVWHG�'XULQJ�WKH�

<HDU
���

1RQ�(TXLW\�,QFHQWLYH�3ODQ�
&RPSHQVDWLRQ�±9DOXH�
(DUQHG�'XULQJ�WKH�<HDU

���
6RWLULRV�.DSRWDV ������� Q�D �
-LP�+RGJVRQ ������� Q�D �
$QJHOD�+X[KDP ������� Q�D �
'DQQ\�'DYLV 1LO Q�D �



����

3HQVLRQ�3ODQ�%HQHILWV

7KH�&RPSDQ\�GRHV�QRW�KDYH�D�SHQVLRQSODQ�RU�GHIHUUHG�FRPSHQVDWLRQ�SODQ�

7HUPLQDWLRQ�DQG�&KDQJH�RI�&RQWURO�%HQHILWV

7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�FRQWUDFWV��DJUHHPHQWV��SODQV�RU�DUUDQJHPHQWV�WKDW�SURYLGH�IRU�SD\PHQWV�
WR�D�1DPHG�([HFXWLYH�2IILFHU�DW��IROORZLQJ�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�WHUPLQDWLRQ��ZKHWKHU�YROXQWDU\��
LQYROXQWDU\�RU�FRQVWUXFWLYH���UHVLJQDWLRQ��UHWLUHPHQW��D�FKDQJH�RI�FRQWURO�RI�WKH�&RPSDQ\�RU�D�FKDQJH�LQ�D�
1DPHG�([HFXWLYH�2IILFHU¶V�UHVSRQVLELOLWLHV�

'LUHFWRU�&RPSHQVDWLRQ

'LUHFWRU�&RPSHQVDWLRQ�7DEOH

,Q�������'LUHFWRUV�ZKR�DUH�QRW�2IILFHUV�RI�WKH�&RPSDQ\�RU�DQ\�RI�LWV�VXEVLGLDULHV��³2XWVLGH�'LUHFWRUV́��
ZHUH�FRPSHQVDWHG�IRU�WKHLU�VHUYLFHV�DV�2XWVLGH�'LUHFWRUV�WKURXJK�D�FRPELQDWLRQ�RI�IHHV�SD\DEOH�E\�ZD\�
RI�FDVK�DQG�UHLPEXUVHPHQW�RI�LQFLGHQWDO�H[SHQVHV���7KH�&RPSDQ\¶V�'LUHFWRU�FRPSHQVDWLRQ�LV�GHVLJQHG�WR�
DOLJQ�WKH�LQWHUHVWV�RI�'LUHFWRUV�ZLWK�WKH�LQWHUHVWV�RI�WKH�6KDUHKROGHUV�DQG�WR�SURYLGH�DSSURSULDWH�
FRPSHQVDWLRQ�IRU�WKH�ULVNV�DQG�UHVSRQVLELOLWLHV�UHODWHG�WR�EHLQJ�D�'LUHFWRU�DV�ZHOO�DV�WR�DWWUDFW�DQG�UHWDLQ�
TXDOLILHG�LQGLYLGXDOV���

7KH�IROORZLQJ�WDEOH�VHWV�RXW�DOO�DPRXQWV�RI�FRPSHQVDWLRQ�SURYLGHG�WR�2XWVLGH�'LUHFWRUV�GXULQJ�WKH�
ILQDQFLDO�\HDU�HQGHG�1RYHPEHU������������)RU�'LUHFWRUV�ZKR�DUH�1DPHG�([HFXWLYH�2IILFHUV��VHH�
³([HFXWLYH�&RPSHQVDWLRQ±6XPPDU\�&RPSHQVDWLRQ�7DEOH́�

'LUHFWRU

)HHV�
(DUQHG
���

6KDUH�
%DVHG�
$ZDUGV
���

2SWLRQ�%DVHG�
$ZDUGV
������

1RQ�(TXLW\�
,QFHQWLYH�3ODQ�
&RPSHQVDWLRQ

���

3HQVLRQ�
9DOXH
���

$OO�2WKHU�
&RPSHQ�
VDWLRQ
���

7RWDO
���

,DQ�%DURQ ������ � ������ � � � ������
/HVOLH�*RRGPDQ ������ � ������ � � � ������
*HRUJLRV�$QWRQLRV
0RUWDNLV�0DUWDNLV

������ � ������ � � � ������

7RWDO ������ � ������� � � � �������
��� 7KH�&RPSDQ\�FDOFXODWHV�WKH�IDLU�YDOXH�RI�VWRFN�RSWLRQV�RQ�WKH�GDWH�RI�HDFK�JUDQW�XVLQJ�WKH�%ODFN�6FKROHV�0RGHO��7KLV�PRGHO�YDOXHV�

WKH�VWRFN�RSWLRQV�EDVHG�RQ�WKH�RSWLRQ�WHUP��WKH�H[HUFLVH�SULFH�RI�WKH�RSWLRQ��WKH�PDUNHW�SULFH�RI�WKH�XQGHUO\LQJ�VKDUHV�RQ�WKH�GDWH�WKH�
RSWLRQ�ZDV�JUDQWHG��DQG�LQFOXGHV�DVVXPSWLRQV�ZLWK�UHVSHFW�WR�XQGHUO\LQJ�VKDUH�SULFH�YRODWLOLW\�DQG�WKH�ULVN�IUHH�UDWH�RI�UHWXUQ�DW�WKH�
WLPH�RI�WKH�JUDQW��7KH�&RPSDQ\�XVHV�WKLV�PRGHO�EHFDXVH�LW�LV�WKH�PHWKRG�UHFRPPHQGHG�E\�WKH�&DQDGLDQ�,QVWLWXWH�RI�&KDUWHUHG�
$FFRXQWDQWV�LQ�LWV�+DQGERRN�IRU�YDOXLQJ�VHFXULWLHV�EDVHG�FRPSHQVDWLRQ��7KLV�LV�DOVR�WKH�PHWKRG�XVHG�E\�WKH�&RPSDQ\�LQ�YDOXLQJ�DQG�
UHSRUWLQJ�VWRFN�RSWLRQV�LQ�LWV�ILQDQFLDO�VWDWHPHQWV���7KH�IDLU�PDUNHW�YDOXH�ZDV�FDOFXODWHG�LQ�&GQ��DQG�WUDQVODWHG�WR�8�6���DWWKH�
H[FKDQJH�UDWH�LQ�HIIHFW�RQ�WKH�GDWH�RI�JUDQW��

6DYH�DQG�H[FHSW�IRU�'LUHFWRUV¶�IHHV�DQGVWRFN�RSWLRQV�UHFHLYHG�LQ�WKHLU�FDSDFLWLHV�DV�'LUHFWRUV�RI�WKH�
&RPSDQ\��QRQH�RI�WKH�QRQ�H[HFXWLYH�'LUHFWRUV�UHFHLYHGDQ\�UHPXQHUDWLRQ��GLUHFWO\�RU�LQGLUHFWO\��E\�ZD\�
RI�FRQVXOWLQJ�RU�DGYLVRU\�IHHV�RU�RWKHU�FRPSHQVDWLRQ�IURP�WKH�&RPSDQ\�



����

2XWVWDQGLQJ�VKDUH�EDVHG�DZDUGV�DQG�RSWLRQ�EDVHG�DZDUGV

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�DOO�RSWLRQ�EDVHG�DZDUGV�DQG�VKDUH�EDVHG�DZDUGV�RXWVWDQGLQJ�DW�WKH�HQG�RI�
WKH�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU��������ZLWK�UHVSHFW�WR�'LUHFWRUV�RI�WKH�&RPSDQ\�ZKR�DUH�2XWVLGH�
'LUHFWRUV�

2SWLRQ�%DVHG�$ZDUGV 6KDUH�%DVHG�$ZDUGV

1DPH

1XPEHU�RI�
6HFXULWLHV�
8QGHUO\LQJ�
8QH[HUFLVHG�
2SWLRQV
���

2SWLRQ�
([HUFLVH�
3ULFH
���(UURU��
5HIHUHQFH�

VRXUFH�QRW�

IRXQG�

2SWLRQ�
([SLUDWLRQ

'DWH

9DOXH�RI�
8QH[HUFLVHG�

LQ�WKH�
0RQH\�
2SWLRQV
���(UURU��

5HIHUHQFH�VRXUFH�

QRW�IRXQG����

1XPEHU�RI�
6KDUHV�RU�
8QLWV�RI�

6KDUHV�WKDW�
KDYH�QRW�
9HVWHG
���

0DUNHW�RU�SD\RXW�
YDOXH�RI�

6KDUH�%DVHG�
$ZDUGV�WKDW�KDYH�

QRW�9HVWHG
���

,DQ�%DURQ �������
�������

����
����

0D\���������
0D\���������

�������
�������

�
�

�
�

/HVOLH�*RRGPDQ �������(UU
RU��5HIHUHQFH�

VRXUFH�QRW�

IRXQG�

���� $SULO�������� ������� � �

������ ���� 0D\��������� ������ � �
������� ���� 0D\��������� ������� � �

*HRUJLRV�$QWRQLRV
0RUWDNLV�0DUWDNLV

������� ���� 0D\��������� ������� � �

��� $OO�RSWLRQ�EDVHG�DZDUGV�DUH�PDGH�LQ�&GQ����7KH�RSWLRQ�H[HUFLVH�SULFH�DQG�YDOXH�RI�XQH[HUFLVHG�LQ�WKH�PRQH\�RSWLRQV�KDYH�EHHQ�
WUDQVODWHG�DW�WKH�1RYHPEHU���������H[FKDQJH�UDWH�RI�&GQ����� 8�6����������

��� 5HSUHVHQWV�WKH�GLIIHUHQFH�EHWZHHQ�WKH�PDUNHW�YDOXH�RI�WKH�&RPPRQ�6KDUHV�XQGHUO\LQJ�WKH�RSWLRQV�RQ�1RYHPEHU����������EDVHG�RQ�
WKH�&GQ�����FORVLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�9�RQ�WKDW�GDWH��DQG�WKH�H[HUFLVH�SULFH�RI�WKH�RSWLRQV�WUDQVODWHG�DW�WKH�
1RYHPEHU���������H[FKDQJH�UDWH�RI�&GQ����� 8�6���������

��� $V�DW�1RYHPEHU���������������RI�WKHVHVWRFN�RSWLRQV�KDG�YHVWHG�DQG�WKH�UHPDLQLQJ�����DQG�����ZHUH�WR�YHVW�RQ�0D\�����������DQG�
1RYHPEHU�����������UHVSHFWLYHO\�

,QFHQWLYH�SODQ�DZDUGV�±YDOXH�YHVWHG�RU�HDUQHG�GXULQJ�WKH�\HDU

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�YDOXH�RI�RSWLRQ�EDVHG�DZDUGV�DQG�VKDUH�EDVHG�DZDUGV�ZKLFK�YHVWHG�
GXULQJ�WKH�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU��������DQG�WKH�YDOXH�RI�QRQ�HTXLW\�LQFHQWLYH�SODQ�
FRPSHQVDWLRQ�HDUQHG�GXULQJ�WKH�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU��������ZLWK�UHVSHFW�WR�WKH�'LUHFWRUV�RI�
WKH�&RPSDQ\�ZKR�DUH�2XWVLGH�'LUHFWRUV�

��� $OO�RSWLRQ�EDVHG�DZDUGV�DUH�PDGH�LQ�&GQ����7KH�YDOXH�YHVWHG�GXULQJ�WKH�\HDU�KDV�EHHQ�WUDQVODWHG�DW�WKH�1RYHPEHU���������H[FKDQJH�
UDWH�RI�&GQ����� 8�6����������

1DPH

2SWLRQ�%DVHG�
$ZDUGV�±9DOXH�
9HVWHG�'XULQJ�WKH�

<HDU
���(UURU��5HIHUHQFH�VRXUFH�

QRW�IRXQG�

6KDUH�%DVHG�$ZDUGV�±
9DOXH�9HVWHG�'XULQJ�WKH�

<HDU
���

1RQ�(TXLW\�,QFHQWLYH�3ODQ�
&RPSHQVDWLRQ�±9DOXH�
(DUQHG�'XULQJ�WKH�<HDU

���
,DQ�%DURQ ������� Q�D �
/HVOLH�*RRGPDQ ������� Q�D �
*HRUJLRV�$QWRQLRV0RUWDNLV�
0DUWDNLV ������� Q�D �



����

'LUHFWRU�5HWLUHPHQW�3ROLF\

7KHUH�LV�QR�UHWLUHPHQW�SROLF\�IRU�'LUHFWRUV��7KH�&RPSDQ\�GRHV�QRW�KDYH�D�PDQGDWRU\�UHWLUHPHQW�DJH�LQ�
UHVSHFW�RI�'LUHFWRUV¶�VHUYLFH�RQ�WKH�%RDUG�

6(&85,7,(6�$87+25,=('�)25�,668$1&(
81'(5�(48,7<�&203(16$7,21�3/$16

7KH�IROORZLQJ�WDEOH�VHWV�RXW�LQIRUPDWLRQ�RQ�WKH�&RPSDQ\¶V�HTXLW\�FRPSHQVDWLRQ�SODQV�XQGHU�ZKLFK�
&RPPRQ�6KDUHV�DUH�DXWKRUL]HG�IRU�LVVXDQFH�DV�DW�1RYHPEHU���������

(48,7<�&203(16$7,21�3/$1�,1)250$7,21

3ODQ�&DWHJRU\

1XPEHU�RI�6HFXULWLHV�
WR�EH�,VVXHG�8SRQ�

([HUFLVH�RI�
2XWVWDQGLQJ�2SWLRQV��
:DUUDQWV�	�5LJKWV

�D�

:HLJKWHG�$YHUDJH�
([HUFLVH3ULFH�RI�
2XWVWDQGLQJ�

2SWLRQV��:DUUDQWV�
	�5LJKWV

�E�

1XPEHU�RI�6HFXULWLHV�
5HPDLQLQJ�$YDLODEOH�IRU�
)XWXUH�,VVXDQFH�8QGHU�

(TXLW\�&RPSHQVDWLRQ�3ODQV
�H[FOXGLQJ�VHFXULWLHV�

UHIOHFWHG�LQ�FROXPQ��D��
�F�

(TXLW\�FRPSHQVDWLRQ�SODQV�
DSSURYHG�E\�VHFXULW\KROGHUV

��������� &GQ����� ������������

(TXLW\�FRPSHQVDWLRQ�SODQV�QRW�
DSSURYHG�E\�VHFXULW\KROGHUV

Q�D Q�D Q�D

7RWDO ��������� &GQ����� ������������

��� %DVHG�RQ�WKH�PD[LPXP�DJJUHJDWH�QXPEHU�RI�&RPPRQ�6KDUHV�UHVHUYHG�IRU�LVVXDQFH�SXUVXDQW�WR�RSWLRQV�JUDQWHG�XQGHU�WKH3ODQ��EHLQJ�
�����������OHVV�WKH�QXPEHU�RI&RPPRQ�6KDUHV�GHGXFWHG�IURP�WKDW�UHVHUYHIXUWKHU�WR�H[HUFLVHV�RI�RSWLRQV�RQ�RU�EHIRUH�1RYHPEHU����
�����EHLQJ�������������ZLWK�WKH�GLIIHUHQFH�EHLQJ�D�WRWDO�RI�����������&RPPRQ�6KDUHV�UHPDLQLQJ�DYDLODEOH�IRU�IXWXUHLVVXDQFH�XQGHU�
WKH�3ODQ�DV�DW�1RYHPEHU�����������EHLQJ�WKH�VXP�RI�FROXPQV��D��DQG��F���

,1'(%7('1(66�2)�',5(&7256�$1'�(;(&87,9(�2)),&(56

$V�DW�WKH�GDWH�KHUHRI��QR�'LUHFWRU�RU�H[HFXWLYH�RIILFHU�RI�WKH�&RPSDQ\��QR�SURSRVHG�QRPLQHH�IRU�HOHFWLRQ�
DV�D�'LUHFWRU�RI�WKH�&RPSDQ\��QR�DVVRFLDWH�RI�DQ\�VXFK�'LUHFWRU��H[HFXWLYH�RIILFHU�RU�SURSRVHG�QRPLQHH�
�LQFOXGLQJ�FRPSDQLHV�FRQWUROOHG�E\�WKHP���QR�HPSOR\HH�RI�WKH�&RPSDQ\�RU�DQ\�RI�LWV�VXEVLGLDULHV��DQG�QR�
IRUPHU�H[HFXWLYH�RIILFHU��'LUHFWRU�RU�HPSOR\HH�RI�WKH�&RPSDQ\RU�DQ\�RI�LWV�VXEVLGLDULHV��LV�LQGHEWHG�WR�
WKH�&RPSDQ\�RU�DQ\�RI�LWV�VXEVLGLDULHV�RWKHU�WKDQ�IRU�³URXWLQH�LQGHEWHGQHVV́�DV�GHILQHG�XQGHU�DSSOLFDEOH�
VHFXULWLHV�OHJLVODWLRQ��RU�LV�LQGHEWHG�WR�DQRWKHU�HQWLW\�ZKHUH�VXFK�LQGHEWHGQHVV�LV�WKH�VXEMHFW�RI�D�
JXDUDQWHH��VXSSRUW�DJUHHPHQW��OHWWHU�RI�FUHGLW�RU�RWKHU�VLPLODU�DUUDQJHPHQW�RU�XQGHUVWDQGLQJ�SURYLGHG�E\�
WKH�&RPSDQ\�RU�DQ\�RI�LWV�VXEVLGLDULHV�

,17(5(67�2)�,1)250('�3(56216�,1�0$7(5,$/�75$16$&7,216

([FHSW�DV�RWKHUZLVH�GLVFORVHG�EHORZ�RU�HOVHZKHUH�LQ�WKLV�,QIRUPDWLRQ�&LUFXODU�RU�DV�GLVFORVHG�LQ�D�
SUHYLRXV�LQIRUPDWLRQ�FLUFXODU�RI�WKH�&RPSDQ\��QR�LQIRUPHG�SHUVRQ��L�H�LQVLGHU��RI�WKH�&RPSDQ\��QR�
SURSRVHG�'LUHFWRU�RI�WKH�&RPSDQ\��DQG�QR�DVVRFLDWH�RU�DIILOLDWH�RI�DQ\�LQIRUPHG�SHUVRQ�RU�SURSRVHG�
'LUHFWRU�KDV�KDG�DQ\PDWHULDO�LQWHUHVW��GLUHFW�RU�LQGLUHFW��LQ�DQ\�WUDQVDFWLRQ�VLQFH�'HFHPEHU��������RU�LQ�
DQ\�SURSRVHG�WUDQVDFWLRQ�ZKLFK�KDV�PDWHULDOO\�DIIHFWHG�RU�ZRXOG�PDWHULDOO\�DIIHFW�WKH�&RPSDQ\�



����

'XULQJ�WKH�\HDU�HQGHG�1RYHPEHU��������WKH�&RPSDQ\�SDLG�D�WRWDO�RI���������WR�6WUHDP�2LO�	�*DV�(3(��
D�SULYDWH�FRPSDQ\�ZKROO\�RZQHG�E\�6RWLULRV.DSRWDV�DQG�ORFDWHG�LQ�$WKHQV��*UHHFH��LQ�FRQVLGHUDWLRQ�IRU�
SURYLGLQJ�RIILFH�VSDFH��XVH�RI�HTXLSPHQW�DQG�YDULRXV�DGPLQLVWUDWLYH�VHUYLFHV�UHODWLQJ�WR�WKH�&RPSDQ\¶V�
RSHUDWLRQV�LQ�$OEDQLD���7KHVH�H[SHQGLWXUHV�ZHUH�FKDUJHG�WR�WKH�&RPSDQ\�E\�6WUHDP�2LO�	�*DV�(3(�DW�FRVW�

0$1$*(0(17�&2175$&76

1R�PDQDJHPHQW�IXQFWLRQV�RI�WKH�&RPSDQ\�DUH�WR�DQ\�VXEVWDQWLDO�GHJUHH�SHUIRUPHG�E\�D�SHUVRQ�RWKHU�WKDQ�
WKH�'LUHFWRUV�RU�H[HFXWLYH�RIILFHUV�RI�WKH�&RPSDQ\�

&25325$7(�*29(51$1&(�',6&/2685(

7KH�IROORZLQJ�GHVFULSWLRQ�RI�WKH�FRUSRUDWH�JRYHUQDQFH�SUDFWLFHV�RI�WKH�&RPSDQ\�LV�SURYLGHG�IXUWKHU�WR�
1DWLRQDO�,QVWUXPHQW�������RQ�³'LVFORVXUH�RI�&RUSRUDWH�*RYHUQDQFH�3UDFWLFHV́�³1,������́��DQG�WKH�
GLVFORVXUH�SUHVFULEHGIRU�³9HQWXUH�,VVXHUV́�VXFK�DV�WKH�&RPSDQ\�

%RDUG�RI�'LUHFWRUV

7KH�%RDUG�UHFRJQL]HV�WKDW�LW�LV�UHVSRQVLEOH�IRU�WKH�VWHZDUGVKLS�RI�WKH�&RPSDQ\��RYHUVHHLQJ�WKH�FRQGXFW�RI�
WKH�&RPSDQ\¶V�EXVLQHVV�DQG�VXSHUYLVLQJ�PDQDJHPHQW�RI�WKH�&RPSDQ\�ZKR�UHPDLQ�UHVSRQVLEOHIRU�WKH�
FRQGXFW�RI�WKH�EXVLQHVV���7KH�%RDUG�H[HUFLVHV�LWV�LQGHSHQGHQW�VXSHUYLVLRQ�E\�KROGLQJ�UHJXODU�ERDUG�
PHHWLQJV�DQG�VROLFLWLQJ�LQSXW�IURP�PDQDJHPHQW�DQG�WKH�&RPSDQ\¶V�DXGLWRU�DV�UHTXLUHG�

7KH�%RDUG�RI�'LUHFWRUVFXUUHQWO\�FRQVLVWV�RI�ILYH'LUHFWRUV�,DQ%DURQ��/HVOLH*RRGPDQ�DQG�*HRUJLRV�
$QWRQLRV0RUWDNLV�0DUWDNLV�DQGDUH�FRQVLGHUHG�LQGHSHQGHQW�6RWLULRV.DSRWDV�LVQRW�FRQVLGHUHG�
LQGHSHQGHQW�XQGHU�DSSOLFDEOH�VHFXULWLHV�UXOHV�DV�KH�VHUYHVDV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�WKH�
&RPSDQ\���-DPHV�+RGJVRQ�LV�QRW�FRQVLGHUHG�LQGHSHQGHQW�XQGHU�DSSOLFDEOH�VHFXULWLHV�UXOHV�DV�KH�VHUYHV�DV
&KLHI�)LQDQFLDO�2IILFHU�DQG�&RUSRUDWH�6HFUHWDU\�RI�WKH&RPSDQ\�

7KH�%RDUG�LV�VSHFLILFDOO\�UHVSRQVLEOH�IRU�DSSURYLQJ�ORQJ�WHUP�VWUDWHJLF�SODQV�DQG�DQQXDO�RSHUDWLQJ�SODQV�
DQG�EXGJHWV�UHFRPPHQGHG�E\�PDQDJHPHQW���%RDUG�FRQVLGHUDWLRQ�DQG�DSSURYDO�LV�DOVR�UHTXLUHG�IRU�DOO�
PDWHULDO�FRQWUDFWV��EXVLQHVV�WUDQVDFWLRQV�DQG�DOO�GHEW�DQG�HTXLW\�ILQDQFLQJ�SURSRVDOV���7KH�%RDUG�DOVR�
WDNHV�UHVSRQVLELOLW\�IRU�LGHQWLI\LQJ�WKH�SULQFLSDO�ULVNVRI�WKH�&RPSDQ\¶V�EXVLQHVV�DQG�IRU�HQVXULQJ�WKHVH�
ULVNV�DUH�HIIHFWLYHO\�PRQLWRUHG�DQG�PLWLJDWHG�WR�WKH�H[WHQW�UHDVRQDEO\�SUDFWLFDEOH���,Q�NHHSLQJ�ZLWK�LWV�
RYHUDOO�UHVSRQVLELOLW\�IRU�WKH�VWHZDUGVKLS�RI�WKH�&RPSDQ\��WKH�%RDUG�LV�DOVR�UHVSRQVLEOH�IRU�WKH�LQWHJULW\�
RI�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�DQG�PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV�DQG�IRU�WKH�&RPSDQ\¶V�SROLFLHV�
UHVSHFWLQJ�FRUSRUDWH�GLVFORVXUH�DQG�FRPPXQLFDWLRQV�

7KH�%RDUG�GHOHJDWHV�WR�PDQDJHPHQW��WKURXJK�WKH�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��&KLHI�2SHUDWLQJ�
2IILFHU��&KLHI�)LQDQFLDO�2IILFHU�DQG�&RUSRUDWH�6HFUHWDU\��UHVSRQVLELOLW\�IRU�PHHWLQJ�GHILQHG�FRUSRUDWH�
REMHFWLYHV��LPSOHPHQWLQJ�DSSURYHG�VWUDWHJLF�DQG�RSHUDWLQJ�SODQV��FDUU\LQJ�RQ�WKH�&RPSDQ\¶V�EXVLQHVV�LQ�
WKH�RUGLQDU\�FRXUVH��PDQDJLQJ�WKH�&RPSDQ\¶V�FDVK�IORZ��HYDOXDWLQJ�QHZ�EXVLQHVV�RSSRUWXQLWLHV��
UHFUXLWLQJ�VWDII�DQG�FRPSO\LQJ�ZLWK�DSSOLFDEOH�UHJXODWRU\�UHTXLUHPHQWV���7KH�%RDUG�DOVR�ORRNV�WR�
PDQDJHPHQW�WR�IXUQLVK�UHFRPPHQGDWLRQV�UHVSHFWLQJ�FRUSRUDWH�REMHFWLYHV��ORQJ�WHUP�VWUDWHJLF�SODQV�DQG�
DQQXDO�RSHUDWLQJ�SODQV�



����

'LUHFWRUVKLSV�

7KH�FXUUHQW�DQG�SURSRVHG�'LUHFWRUV�RI�WKH�&RPSDQ\�DUH�SUHVHQWO\�'LUHFWRUV�RI�RWKHU�UHSRUWLQJ�LVVXHUV�LQ�
&DQDGD�RU�HOVHZKHUH�DV�VHW�RXW�EHORZ���

'LUHFWRU 2WKHU�5HSRUWLQJ�,VVXHUV

,DQ�%DURQ &DGRJDQ�3HWUROHXP�SOF
3HWUR�9LVWD�(QHUJ\�&RUS�

/HVOLH�*RRGPDQ 5DPEOHU�0HWDOV�DQG�0LQLQJ�SOF

*HRUJLRV�$QWRQLRV0RUWDNLV�0DUWDNLV �

2ULHQWDWLRQ�DQG�&RQWLQXLQJ�(GXFDWLRQ

7KHUH�LV�QR�IRUPDO�RULHQWDWLRQ�IRU�QHZ�PHPEHUV�RI�WKH�%RDUG��KRZHYHU��QHZ�'LUHFWRUV�DUH�HQFRXUDJHG�WR�
YLVLW�ILHOG�RSHUDWLRQVDQG�DUH�EULHIHG�RQ�VWUDWHJLF�SODQV��VKRUW��PHGLXP�DQG�ORQJ�WHUP�FRUSRUDWH�REMHFWLYHV��
EXVLQHVV�ULVNV�DQG�PLWLJDWLRQ�VWUDWHJLHV��FRUSRUDWH�JRYHUQDQFH�JXLGHOLQHV�DQG�H[LVWLQJ�FRPSDQ\�SROLFLHV���
1HZ�'LUHFWRUV�DOVR�KDYH�WKH�RSSRUWXQLW\�WR�EHFRPH�IDPLOLDU�ZLWKWKH�&RPSDQ\�E\�PHHWLQJ�ZLWK�RWKHU�
'LUHFWRUV�DQG�WKH�&RPSDQ\¶V�H[HFXWLYH�RIILFHUV���2ULHQWDWLRQ�DFWLYLWLHV�DUH�WDLORUHG�WR�WKH�SDUWLFXODU�QHHGV�
DQG�H[SHULHQFH�RI�HDFK�'LUHFWRU�DQG�WKH�RYHUDOO�QHHGV�RI�WKH�%RDUG�

7KH�VNLOOV�DQG�NQRZOHGJH�RI�WKH�%RDUG�RI�'LUHFWRUV�DV�D�ZKROH�LV�VXFK�WKDW�QR�IRUPDO�FRQWLQXLQJ�
HGXFDWLRQ�SURFHVV�LV�FXUUHQWO\�GHHPHG�UHTXLUHG���7KH�%RDUG�LV�FRPSULVHG�RI�LQGLYLGXDOV�ZLWK�YDU\LQJ�
EDFNJURXQGV��ZKR�KDYH��ERWK�FROOHFWLYHO\�DQG�LQGLYLGXDOO\��H[WHQVLYH�H[SHULHQFH�LQ�UXQQLQJ�DQG�
PDQDJLQJ�SXEOLF�FRPSDQLHV���%RDUG�PHPEHUV�DUH�HQFRXUDJHG�WR�FRPPXQLFDWH�ZLWK�PDQDJHPHQW��DXGLWRUV�
DQG�WHFKQLFDO�FRQVXOWDQWV�WR�NHHS�WKHPVHOYHV�FXUUHQW�ZLWK�LQGXVWU\�WUHQGV�DQG�GHYHORSPHQWV�DQG�FKDQJHV�
LQ�OHJLVODWLRQ��ZLWK�PDQDJHPHQW¶V�DVVLVWDQFH���%RDUG�PHPEHUV�KDYH�IXOO�DFFHVV�WR�WKH�&RPSDQ\¶V�UHFRUGV���

(WKLFDO�%XVLQHVV�&RQGXFW�

7KH�%RDUG�RI�'LUHFWRUV�H[SHFWV�PDQDJHPHQW�WR�RSHUDWH�WKH�EXVLQHVV�RI�WKH�&RPSDQ\�LQ�D�PDQQHU�WKDW�
HQKDQFHV�VKDUHKROGHU�YDOXH�DQG�LV�FRQVLVWHQW�ZLWK�WKH�KLJKHVW�OHYHO�RI�LQWHJULW\���0DQDJHPHQW�LV�H[SHFWHG�
WR�H[HFXWH�WKH�&RPSDQ\¶V�EXVLQHVV�SODQ�DQG�WR�PHHW�SHUIRUPDQFH�JRDOV�DQG�REMHFWLYHV���7KH�%RDUG¶V�
*RYHUQDQFH&RPPLWWHH�PRQLWRUV�WKH�HWKLFDO�FRQGXFW�RI�WKH�&RPSDQ\�DQG�PDQDJHPHQW�WR�HQVXUH�
FRPSOLDQFH�ZLWK�DSSOLFDEOH�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV��VXFK�DV�WKRVH�RI�UHOHYDQW�VHFXULWLHV�
UHJXODWRU\�DXWKRULWLHV�DQG�VWRFN�H[FKDQJHV��DV�ZHOO�DV�WKH�&RPSDQ\¶V�ZULWWHQ�&RGH�RI�%XVLQHVV�&RQGXFW�

7KH�ILGXFLDU\�GXWLHV�SODFHG�RQ�LQGLYLGXDO�'LUHFWRUV�E\�WKH�&RPSDQ\¶V�JRYHUQLQJ�FRUSRUDWH�OHJLVODWLRQ�DQG�
WKH�FRPPRQ�ODZ��DV�ZHOO�DV�WKH�UHVWULFWLRQV�SODFHG�E\�DSSOLFDEOH�FRUSRUDWH�DQG�VHFXULWLHV�OHJLVODWLRQ�RQ�
WKH�LQGLYLGXDO�'LUHFWRU¶V�SDUWLFLSDWLRQ�LQ�GHFLVLRQV�RI�WKH�%RDUG�LQ�ZKLFK�WKH�'LUHFWRU�KDV�DQ�LQWHUHVW��DOVR�
VHUYH�WR�HQVXUH�WKDW�WKH�%RDUG�RSHUDWHV�LQGHSHQGHQWO\�RI�PDQDJHPHQW�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�
&RPSDQ\�DQG�LWV�VKDUHKROGHUV���

1RPLQDWLRQ�RI�'LUHFWRUV

*LYHQ�LWV�FXUUHQW�VL]H�DQG�VWDJH�RI�GHYHORSPHQW��WKH�%RDUG�KDV�QRW�DSSRLQWHG�D�QRPLQDWLQJ�FRPPLWWHH�DQG�
WKH�IXQFWLRQV�RI�VXFK�D�FRPPLWWHH�DUHFXUUHQWO\�SHUIRUPHG�E\�WKH�%RDUG�DV�D�ZKROH���1RPLQHHV�DUH�
JHQHUDOO\�WKH�UHVXOW�RI�UHFUXLWPHQW�HIIRUWV�E\�%RDUG�PHPEHUV��LQFOXGLQJ�ERWK�IRUPDO�DQG�LQIRUPDO�
GLVFXVVLRQV�DPRQJ�%RDUG�PHPEHUV�DQG�WKH�3UHVLGHQW��DQG�SURSRVHG�'LUHFWRUV¶�FUHGHQWLDOV�DUH�UHYLHZHGLQ�
DGYDQFH�RI�D�%RDUG�PHHWLQJ�ZLWK�RQH�RU�PRUH�PHPEHUV�RI�WKH�%RDUG�SULRU�WR�WKH�SURSRVHG�'LUHFWRU¶V�
QRPLQDWLRQ���,Q�GHWHUPLQLQJ�WKH�QXPEHU�RI�'LUHFWRUV�WR�UHFRPPHQG�WR�WKH�VKDUHKROGHUV�IRU�HOHFWLRQ�DW�WKH�
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0HHWLQJ��WKH�%RDUG�FRQVLGHUHG��DPRQJ�RWKHU�WKLQJV��WKH�&RPSDQ\¶V�GHYHORSPHQW�SODQV�DQG�WKH�QXPEHU�RI�
'LUHFWRUV�WKDW�ZLOO�EH�UHTXLUHG�WR�FDUU\�RXW�WKH�%RDUG¶V�GXWLHV�HIIHFWLYHO\���

&RPSHQVDWLRQ

7KH�*RYHUQDQFH�&RPPLWWHH�DQG�WKH�%RDUG�DV�D�ZKROH�DUH�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�WKH�FRPSHQVDWLRQ�
�LQFOXGLQJ�ORQJ�WHUP�LQFHQWLYH�LQ�WKH�IRUP�RI�VWRFN�RSWLRQV��WR�EH�JUDQWHG�WR�WKH�&RPSDQ\¶V�H[HFXWLYH�
RIILFHUV�DQG�'LUHFWRUV�WR�HQVXUH�WKDW�VXFK�DUUDQJHPHQWV�UHIOHFW�WKH�UHVSRQVLELOLWLHV�DQG�ULVNV�DVVRFLDWHG�
ZLWK�HDFK�SRVLWLRQ�

,Q�DGGLWLRQ��DQ\�FRPSHQVDWLRQ�WR�EH�SDLG�WR�H[HFXWLYH�RIILFHUV�ZKR�DUH�DOVR�'LUHFWRUV�PXVW�EH�DSSURYHG�
E\�WKH�GLVLQWHUHVWHG�'LUHFWRUV�WKHUHE\�SURYLGLQJ�WKH�QRQ�H[HFXWLYH�RIILFHU�'LUHFWRUV�ZLWK�VLJQLILFDQW�LQSXW�
LQWR�FRPSHQVDWLRQ�GHFLVLRQV��

:KHQ�GHWHUPLQLQJ�WKH�FRPSHQVDWLRQ�RI�LWV�H[HFXWLYH�RIILFHUV��WKH�%RDUG�FRQVLGHUV���L�UHFUXLWLQJ�DQG�
UHWDLQLQJ�H[HFXWLYHV�FULWLFDO�WR�WKH�VXFFHVV�RI�WKH�&RPSDQ\�DQG�WKH�HQKDQFHPHQW�RI�VKDUHKROGHU�YDOXH���LL��
SURYLGLQJ�IDLU�DQG�FRPSHWLWLYH�FRPSHQVDWLRQ���LLL��EDODQFLQJ�WKH�LQWHUHVWV�RI�PDQDJHPHQWV�DQG�WKH�
&RPSDQ\¶V�VKDUHKROGHUV��DQG��LY��UHZDUGLQJ�SHUIRUPDQFH��ERWK�RQ�DQ�LQGLYLGXDO�EDVLV�DQG�ZLWK�UHVSHFW�WR�
RSHUDWLRQV�LQ�JHQHUDO�

2WKHU�%RDUG�&RPPLWWHHV

7KH�%RDUG�KDV�D�5HVHUYHV�&RPPLWWHH�ZKLFK�DVVLVWV�WKH�%RDUG�LQ�IXOILOOLQJ�LWV�RYHUVLJKW�UHVSRQVLELOLWLHV�
JHQHUDOO\�DQG�XQGHU�1DWLRQDO�,QVWUXPHQW�������6WDQGDUGV�RI�'LVFORVXUH�IRU�2LO�DQG�*DV�$FWLYLWLHVZLWK�
UHVSHFW�WR�WKH�RLO�DQG�QDWXUDO�JDV�UHVHUYHV�HYDOXDWLRQ�SURFHVV�DQG�SXEOLF�GLVFORVXUH�RI�UHVHUYHV�GDWD�DQG�
UHODWHG�LQIRUPDWLRQ�LQ�FRQQHFWLRQ�ZLWK�RLO�DQG�JDV�DFWLYLWLHV���7KH�5HVHUYHV�&RPPLWWHH�DOVR�DVVLVWV�WKH�
%RDUG�LQ�RYHUVHHLQJ�WKH�&RPSDQ\¶V�KHDOWK��VDIHW\�DQG�HQYLURQPHQWDO�SROLFLHV�DQG�SUDFWLFHV�

$VVHVVPHQWV

7KH�%RDUG�GRHV�QRW��DW�SUHVHQW��KDYH�D�IRUPDO�SURFHVV�LQ�SODFH�IRU�DVVHVVLQJ�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG�
DV�D�ZKROH��LWV�FRPPLWWHHV�RU�LQGLYLGXDO�'LUHFWRUV��EXW�ZLOO�FRQVLGHU�LPSOHPHQWLQJ�RQH�LQ�WKH�IXWXUH�
VKRXOG�FLUFXPVWDQFHV�ZDUUDQW���%DVHG�RQ�WKH�&RPSDQ\¶V�FXUUHQW�VL]H��LWV�VWDJH�RI�GHYHORSPHQW�DQG�WKH�
OLPLWHG�QXPEHU�RI�LQGLYLGXDOV�RQ�WKH�%RDUG��WKH�%RDUG�FRQVLGHUV�D�IRUPDO�DVVHVVPHQW�LV�XQQHFHVVDU\�DQG�
SODQV�WR�FRQWLQXH�HYDOXDWLQJ�LWV�RZQ�HIIHFWLYHQHVV�DQG�WKH�HIIHFWLYHQHVV�DQG�FRQWULEXWLRQ�RI�LWV�FRPPLWWHHV�
RU�LQGLYLGXDO�'LUHFWRUV�WKURXJK�LQIRUPDO�GLVFXVVLRQ�DQG�HYDOXDWLRQ�RI�PHPEHUV¶�FRQWULEXWLRQV�ZLWKLQ�VXFK�
IUDPHZRUN�

$'',7,21$/�,1)250$7,21

$YDLODELOLW\�RI�,QIRUPDWLRQ�

$GGLWLRQDO�LQIRUPDWLRQ�DERXW�6WUHDP�FDQ�EH�IRXQG�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�DW�
ZZZ�VWUHDPRLODQGJDV�FRP RU�RQ�WKH�6('$5�ZHEVLWH�DWZZZ�VHGDU�FRP���)LQDQFLDO�LQIRUPDWLRQ�
UHODWLQJ�WR�6WUHDP�LV�SURYLGHG�LQ�WKH�&RPSDQ\¶V�DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�
0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV�IRU�LWV�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU����������ZKLFK�DUH�
DYDLODEOH�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�DQG�RQ�6('$5�DQG�PD\�DOVREH�REWDLQHGZLWKRXW�FKDUJH�WR�
6KDUHKROGHUV��XSRQ�UHTXHVW�WR�WKH�&RUSRUDWH�6HFUHWDU\�RI�WKH�&RPSDQ\�DW�
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$XGLW�&RPPLWWHH�'LVFORVXUH

3XUVXDQW�WR�1DWLRQDO�,QVWUXPHQW��������RQ�³$XGLW�&RPPLWWHHV́�DGRSWHG�E\�YDULRXV�&DQDGLDQ�VHFXULWLHV�
UHJXODWRU\�DXWKRULWLHV��GLVFORVXUH�UHODWLQJ�WR�WKH�&RPSDQ\¶V�$XGLW�&RPPLWWHH�LV�FRQWDLQHG�XQGHU�WKH�
KHDGLQJ³$XGLW�&RPPLWWHH�'LVFORVXUH́�LQ�WKH�&RPSDQ\¶V�$QQXDO�,QIRUPDWLRQ�)RUP�GDWHG�0DUFK�����
�����IRU�WKH�ILQDQFLDO�\HDU�HQGHG�1RYHPEHU����������ILOHG�RQ�6('$5�
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