
&/($56,'(�%,20(',&$/��,1&�

127,&(�2)�$118$/�0((7,1*�2)�672&.+2/'(56
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'HDU�6WRFNKROGHU�

7KH�$QQXDO�0HHWLQJ�RI�6WRFNKROGHUV�RI�&OHDUVLGH�%LRPHGLFDO��,QF� �WKH�³&RPSDQ\´� ZLOO�EH�KHOG�DW�WKH�RIILFHV�RI�
WKH�&RPSDQ\�DW�����1RUWK�3RLQW�3DUNZD\��6XLWH������$OSKDUHWWD��*HRUJLD��������RQ�7KXUVGD\��-XQH��������� DW�
�����D�P��ORFDO�WLPH�IRU�WKH�IROORZLQJ�SXUSRVHV�

�� 7R�HOHFW�WKH�%RDUG¶V�QRPLQHHV��-HIIUH\�/��(GZDUGV�DQG�&OD\�%��7KRUS��WR�WKH�%RDUG�RI�'LUHFWRUV�WR�KROG�
RIILFH�XQWLO�WKH������$QQXDO�0HHWLQJ�RI�6WRFNKROGHUV�

�� 7R�UDWLI\�WKH�VHOHFWLRQ�E\�WKH�$XGLW�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�(UQVW�	�<RXQJ�//3�DV�
LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP��RU�DXGLWRUV��IRU WKH�\HDU�HQGLQJ�'HFHPEHU����������

�� 7R�FRQGXFW�DQ\�RWKHU�EXVLQHVV�SURSHUO\�EURXJKW�EHIRUH�WKH�PHHWLQJ�

7KHVH�LWHPV�RI�EXVLQHVV�DUH�PRUH�IXOO\�GHVFULEHG�LQ�WKH�3UR[\�6WDWHPHQW�DFFRPSDQ\LQJ�WKLV�1RWLFH��$OO�
VWRFNKROGHUV�DUH�LQYLWHG�WR�DWWHQG�WKH�PHHWLQJ�LQ SHUVRQ��7KH�UHFRUG�GDWH�IRU�WKH�$QQXDO�0HHWLQJ�LV�$SULO�����������
2QO\�VWRFNKROGHUV�RI�UHFRUG�DW�WKH�FORVH�RI�EXVLQHVV�RQ�WKDW�GDWH�DUH�HQWLWOHG�WR�QRWLFH�RI�DQG�WR�YRWH�DW�WKH�PHHWLQJ�RU�
DQ\�DGMRXUQPHQW�WKHUHRI�

'XH�WR�WKH�HPHUJLQJ�SXEOLF�KHDOWK�LPSDFW�RI�&29,'�����ZH�DUH�SODQQLQJ�IRU�WKH�SRVVLELOLW\�WKDW�WKH�$QQXDO�
0HHWLQJ�PD\�EH�KHOG�LQ�D�GLIIHUHQW�ORFDWLRQ��DW�D�GLIIHUHQW�GDWH�RU�WLPH� RU�VROHO\�E\�PHDQV�RI�UHPRWH�
FRPPXQLFDWLRQ��,I�ZH�WDNH�WKLV�VWHS��ZH�ZLOO�DQQRXQFH�WKH�GHFLVLRQ�WR�GR�VR�LQ�DGYDQFH��DQG�GHWDLOV�RQ�KRZ�WR�
SDUWLFLSDWH�ZLOO�EH�LVVXHG�E\�SUHVV�UHOHDVH��SRVWHG�RQ�RXU�ZHEVLWH�DQG�ILOHG�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�
&RPPLVVLRQ DV�DGGLWLRQDO�SUR[\�PDWHULDOV�

%\�2UGHU�RI�WKH�%RDUG�RI�'LUHFWRUV�

�V��/HVOLH�=DFNV

/HVOLH�=DFNV
6HFUHWDU\

$OSKDUHWWD��*HRUJLD
$SULO���������

:H�DUH�SULPDULO\�SURYLGLQJ�DFFHVV�WR�RXU�SUR[\�PDWHULDOV�RYHU�WKH�LQWHUQHW�SXUVXDQW�WR�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ¶V�
QRWLFH�DQG�DFFHVV�UXOHV��2Q�RU�DERXW�$SULO�����������ZH�H[SHFW�WR�PDLO�WR�RXU�VWRFNKROGHUV�D�1RWLFH�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�
0DWHULDOV�WKDW�ZLOO�LQGLFDWH�KRZ�WR�DFFHVV�RXU������3UR[\�6WDWHPHQW�DQG������$QQXDO�5HSRUW�RQ�WKH�LQWHUQHW�DQG�ZLOO�LQFOXGH�LQVWUXFWLRQV�
RQ�KRZ�\RX�FDQ�UHFHLYH�D�SDSHU�FRS\�RI�WKH�DQQXDO�PHHWLQJ�PDWHULDOV��LQFOXGLQJ�WKH�QRWLFH�RI�DQQXDO�PHHWLQJ��SUR[\�VWDWHPHQW�DQG�SUR[\�
FDUG�

:KHWKHU�RU�QRW�\RX�H[SHFW�WR�DWWHQG�WKH�PHHWLQJ�LQ�SHUVRQ��SOHDVH�VXEPLW�YRWLQJ�LQVWUXFWLRQV�IRU�\RXU�VKDUHV�SURPSWO\�XVLQJ�WKH�
GLUHFWLRQV�RQ�\RXU�1RWLFH��RU��LI�\RX�HOHFWHG�WR�UHFHLYH�SULQWHG�SUR[\�PDWHULDOV�E\�PDLO��\RXU�SUR[\�FDUG��WR�YRWH�E\�RQH�RI�WKH�IROORZLQJ�
PHWKRGV�����RYHU�WKH�LQWHUQHW�DW�ZZZ�SUR[\SXVK�FRP�&/6'�����E\�WHOHSKRQH�E\�FDOOLQJ�WKH�WROO�IUHH�QXPEHU�����������������RU����LI�\RX�
HOHFWHG�WR�UHFHLYH�SULQWHG�SUR[\�PDWHULDOV�E\�PDLO��E\�PDUNLQJ��GDWLQJ�DQG�VLJQLQJ�\RXU�SUR[\�FDUG�DQG�UHWXUQLQJ�LW�LQ�WKH�DFFRPSDQ\LQJ�
SRVWDJH�SDLG�HQYHORSH��(YHQ�LI�\RX�KDYH�YRWHG�E\�SUR[\��\RX�PD\�VWLOO�YRWH�LQ�SHUVRQ�LI�\RX�DWWHQG�WKH�PHHWLQJ��3OHDVH�QRWH��KRZHYHU� WKDW�LI�
\RXU�VKDUHV�DUH�KHOG�RI�UHFRUG�E\�D�EURNHU��EDQN�RU�RWKHU�QRPLQHH�DQG�\RX�ZLVK�WR�YRWH�DW�WKH�PHHWLQJ��\RX�PXVW�REWDLQ�D�SUR[\�LVVXHG�LQ�
\RXU�QDPH�IURP�WKDW�UHFRUG�KROGHU�
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48(67,216�$1'�$16:(56�$%287�7+(6(�352;<�0$7(5,$/6�$1'�927,1*

:K\�GLG�,�UHFHLYH D�QRWLFH�UHJDUGLQJ�WKH�DYDLODELOLW\�RI�SUR[\�PDWHULDOV�RQ�WKH�LQWHUQHW"

3XUVXDQW�WR�UXOHV�DGRSWHG�E\�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WKH�³6(&´���ZH�KDYH�HOHFWHG�WR�SURYLGH�
DFFHVV�WR�RXU�SUR[\�PDWHULDOV�RYHU�WKH�LQWHUQHW��$FFRUGLQJO\��ZH�KDYH�VHQW�\RX�D�1RWLFH�RI�,QWHUQHW $YDLODELOLW\�RI�
3UR[\�0DWHULDOV��WKH�³1RWLFH´��EHFDXVH�WKH�%RDUG�RI�'LUHFWRUV�RI�&OHDUVLGH�%LRPHGLFDO��,QF� �VRPHWLPHV�UHIHUUHG�WR�
DV�WKH�³&RPSDQ\´�RU�³&OHDUVLGH´��LV�VROLFLWLQJ�\RXU�SUR[\�WR�YRWH�DW�WKH����� $QQXDO�0HHWLQJ�RI�6WRFNKROGHUV��
LQFOXGLQJ�DW�DQ\�DGMRXUQPHQWV�RU�SRVWSRQHPHQWV�RI�WKH�PHHWLQJ� $OO�VWRFNKROGHUV ZLOO�KDYH�WKH�DELOLW\�WR�DFFHVV�WKH�
SUR[\�PDWHULDOV�RQ�WKH�ZHEVLWH�UHIHUUHG�WR�LQ�WKH�1RWLFH�RU�UHTXHVW�WR�UHFHLYH�D�SULQWHG�VHW�RI�WKH�SUR[\�PDWHULDOV���
,QVWUXFWLRQV�RQ�KRZ�WR�DFFHVV�WKH�SUR[\�PDWHULDOV�RYHU�WKH�LQWHUQHW�RU�WR�UHTXHVW�D�SULQWHG�FRS\�PD\�EH�IRXQG�LQ�WKH�
1RWLFH��

:H�LQWHQG�WR�PDLO�WKH�1RWLFH�RQ�RU�DERXW�$SULO��������� WR�DOO�VWRFNKROGHUV RI�UHFRUG�HQWLWOHG�WR�YRWH�DW�WKH�DQQXDO�
PHHWLQJ�

:LOO�,�UHFHLYH�DQ\�RWKHU�SUR[\�PDWHULDOV�E\�PDLO"

:H�PD\�VHQG�\RX�D�SUR[\�FDUG��DORQJ�ZLWK�D�VHFRQG�1RWLFH��RQ�RU�DIWHU�0D\���������

+RZ�GR�,�DWWHQG�WKH�DQQXDO�PHHWLQJ"

7KH�PHHWLQJ�ZLOO�EH�KHOG�RQ�7KXUVGD\��-XQH��������� DW������D�P��ORFDO�WLPH�DW�WKH�RIILFHV�RI�WKH�&RPSDQ\�DW�����
1RUWK�3RLQW�3DUNZD\��6XLWH������$OSKDUHWWD��*HRUJLD������� ,QIRUPDWLRQ�RQ�KRZ�WR�YRWH�LQ�SHUVRQ�DW�WKH�DQQXDO�
PHHWLQJ�LV�GLVFXVVHG�EHORZ�

$V�SDUW�RI�RXU�FRQWLQJHQF\�SODQQLQJ�UHJDUGLQJ�&29,'���� ZH�DUH�SUHSDULQJ�IRU�WKH�SRVVLELOLW\�WKDW�WKH�$QQXDO�
0HHWLQJ�PD\�EH�KHOG�LQ�D�GLIIHUHQW�ORFDWLRQ��DW�D�GLIIHUHQW�GDWH�RU�WLPH� RU�VROHO\�E\�PHDQV�RI�UHPRWH�
FRPPXQLFDWLRQ��,I�ZH�WDNH�WKLV�VWHS��ZH�ZLOO�DQQRXQFH�WKH�GHFLVLRQ�WR�GR�VR�LQ�DGYDQFH��DQG�GHWDLOV RQ�KRZ�WR�
SDUWLFLSDWH�ZLOO�EH�LVVXHG�E\�SUHVV�UHOHDVH��SRVWHG�RQ�RXU�ZHEVLWH�DQG�ILOHG�ZLWK�WKH�6(&�DV�DGGLWLRQDO�SUR[\�
PDWHULDOV�

:KR�FDQ�YRWH�DW�WKH�DQQXDO�PHHWLQJ"

2QO\�VWRFNKROGHUV RI�UHFRUG�DW�WKH�FORVH�RI�EXVLQHVV�RQ $SULO��������� ZLOO�EH�HQWLWOHG�WR�YRWH�DW�WKH�DQQXDO�PHHWLQJ���
2Q�WKLV�UHFRUG�GDWH��WKHUH�ZHUH����������� VKDUHV�RI�FRPPRQ�VWRFN�RXWVWDQGLQJ�DQG�HQWLWOHG�WR�YRWH��

6WRFNKROGHU�RI�5HFRUG���6KDUHV�5HJLVWHUHG�LQ�<RXU�1DPH

,I�RQ�$SULO��������� \RXU�VKDUHV�ZHUH�UHJLVWHUHG�GLUHFWO\�LQ�\RXU�QDPH�ZLWK�&OHDUVLGH¶V�WUDQVIHU�DJHQW��$PHULFDQ�
6WRFN�7UDQVIHU�	�7UXVW�&RPSDQ\��//& �³$67´���WKHQ�\RX�DUH�D�VWRFNKROGHU RI�UHFRUG���$V�D�VWRFNKROGHU RI�UHFRUG��
\RX�PD\�YRWH�LQ�SHUVRQ�DW�WKH�PHHWLQJ�RU�YRWH�E\�SUR[\���:KHWKHU�RU�QRW�\RX�SODQ�WR�DWWHQG�WKH�PHHWLQJ��ZH�XUJH�
\RX�WR�ILOO�RXW�DQG�UHWXUQ�WKH�HQFORVHG�SUR[\�FDUG�RU�YRWH�E\�SUR[\�RYHU�WKH�WHOHSKRQH�RU�RQ�WKH�LQWHUQHW�DV�LQVWUXFWHG�
EHORZ WR�HQVXUH�\RXU�YRWH�LV�FRXQWHG��



�

%HQHILFLDO�2ZQHU��6KDUHV�5HJLVWHUHG�LQ�WKH�1DPH�RI�D�%URNHU�RU�%DQN

,I�RQ�$SULO��������� \RXU�VKDUHV�ZHUH�KHOG��QRW�LQ�\RXU�QDPH��EXW�UDWKHU�LQ�DQ�DFFRXQW�DW�D�EURNHUDJH�ILUP��EDQN�RU�
RWKHU�VLPLODU�RUJDQL]DWLRQ��WKHQ�\RX�DUH�WKH�EHQHILFLDO�RZQHU�RI�VKDUHV�KHOG�LQ�³VWUHHW�QDPH´�DQG�WKH�1RWLFH�LV EHLQJ�
IRUZDUGHG�WR�\RX�E\�WKDW�RUJDQL]DWLRQ���7KH�RUJDQL]DWLRQ�KROGLQJ�\RXU�DFFRXQW�LV�FRQVLGHUHG�WR�EH�WKH�VWRFNKROGHU RI�
UHFRUG�IRU�SXUSRVHV�RI�YRWLQJ�DW�WKH�DQQXDO�PHHWLQJ���$V�D�EHQHILFLDO�RZQHU��\RX�KDYH�WKH�ULJKW�WR�GLUHFW�\RXU�EURNHU��
EDQN RU�RWKHU�DJHQW�UHJDUGLQJ�KRZ�WR�YRWH�WKH�VKDUHV�LQ�\RXU�DFFRXQW���<RX�DUH�DOVR�LQYLWHG�WR�DWWHQG�WKH�DQQXDO�
PHHWLQJ���+RZHYHU��EHFDXVH \RX�DUH�QRW�WKH�VWRFNKROGHU RI�UHFRUG��\RX�PD\�QRW�YRWH�\RXU�VKDUHV�LQ�SHUVRQ�DW�WKH�
PHHWLQJ�XQOHVV�\RX�UHTXHVW�DQG�REWDLQ�D�YDOLG�SUR[\�IURP�\RXU�EURNHU��EDQN RU�RWKHU�DJHQW�

:KDW�DP�,�YRWLQJ�RQ"

7KHUH�DUH�WZR�PDWWHUV�VFKHGXOHG�IRU�D�YRWH��

3URSRVDO�1R��� ± (OHFWLRQ�RI�WZR GLUHFWRUV��DQG
3URSRVDO�1R��� ± 5DWLILFDWLRQ�RI�VHOHFWLRQ�E\�WKH�$XGLW�&RPPLWWHH�RI�WKH %RDUG�RI�'LUHFWRUV�RI�(UQVW�	�
<RXQJ //3 DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�IRU�RXU�\HDU�HQGLQJ�'HFHPEHU����������

:KDW�LI�DQRWKHU�PDWWHU�LV�SURSHUO\�EURXJKW�EHIRUH�WKH�PHHWLQJ"

7KH�%RDUG�RI�'LUHFWRUV�NQRZV�RI�QR�RWKHU�PDWWHUV�WKDW�ZLOO�EH�SUHVHQWHG�IRU�FRQVLGHUDWLRQ�DW�WKH�$QQXDO�0HHWLQJ���,I�
DQ\�RWKHU�PDWWHUV�DUH�SURSHUO\�EURXJKW�EHIRUH�WKH�PHHWLQJ��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�QDPHG�LQ�WKH�
DFFRPSDQ\LQJ�SUR[\�WR�YRWH�RQ�WKRVH�PDWWHUV�LQ�DFFRUGDQFH�ZLWK�WKHLU�EHVW�MXGJPHQW�

+RZ�GR�,�YRWH"

<RX�PD\�HLWKHU�YRWH�³)RU´�DOO RI�WKH�QRPLQHHV�WR�WKH�%RDUG�RI�'LUHFWRUV�RU�\RX�PD\�³:LWKKROG´�\RXU�YRWH�IRU�DQ\�
QRPLQHH�\RX�VSHFLI\���)RU�WKH�RWKHU�PDWWHU�WR�EH�YRWHG�RQ��\RX�PD\�YRWH�³)RU´�RU�³$JDLQVW´�RU�DEVWDLQ�IURP�YRWLQJ�

7KH�SURFHGXUHV�IRU�YRWLQJ�DUH�

6WRFNKROGHU�RI�5HFRUG��6KDUHV�5HJLVWHUHG�LQ�<RXU�1DPH

,I�\RX�DUH�D�VWRFNKROGHU�RI�UHFRUG��\RX�PD\�YRWH�LQ�SHUVRQ�DW�WKH�$QQXDO�0HHWLQJ�RU�YRWH�E\�SUR[\�LQ�RQH�RI�WKUHH�
ZD\V��RQOLQH��E\�WHOHSKRQH�RU�XVLQJ�D�SUR[\�FDUG�WKDW�\RX�PD\�UHTXHVW RU�WKDW�ZH�PD\�HOHFW�WR�GHOLYHU�DW�D�ODWHU�WLPH��
:KHWKHU�RU�QRW�\RX�SODQ�WR�DWWHQG�WKH�PHHWLQJ��ZH�XUJH�\RX�WR�YRWH�E\�SUR[\�WR�HQVXUH�\RXU�YRWH�LV�FRXQWHG��<RX�
PD\�VWLOO�DWWHQG�WKH�$QQXDO�0HHWLQJ�DQG�YRWH�LQ�SHUVRQ�HYHQ�LI�\RX�KDYH�DOUHDG\�YRWHG�E\�SUR[\�

�� 7R�YRWH�RQOLQH��JR�WR�ZZZ�SUR[\SXVK�FRP�&/6'��<RX�ZLOO�EH�DVNHG�WR�SURYLGH�WKH�&RPSDQ\�QXPEHU�DQG�
FRQWURO�QXPEHU�IURP�WKH�1RWLFH��<RXU�YRWH�PXVW�EH�UHFHLYHG�E\����� S�P��(DVWHUQ�7LPH�RQ�-XQH���������
WR�EH�FRXQWHG�

�� 7R�YRWH�RYHU�WKH�WHOHSKRQH��GLDO�WROO�IUHH�����������������<RX�ZLOO�EH�DVNHG�WR�SURYLGH�WKH�&RPSDQ\�
QXPEHU�DQG�FRQWURO�QXPEHU�IURP�WKH�1RWLFH��<RXU�YRWH�PXVW�EH�UHFHLYHG�E\������S�P��(DVWHUQ�7LPH�RQ�
-XQH��������� WR�EH�FRXQWHG��

�� 7R�YRWH�E\�PDLO�LI�\RX�UHTXHVWHG�SULQWHG�SUR[\�PDWHULDOV��\RX�FDQ�YRWH�E\�SURPSWO\�FRPSOHWLQJ�DQG�
UHWXUQLQJ�\RXU�VLJQHG�SUR[\�FDUG�LQ�WKH�HQYHORSH�SURYLGHG��<RX�VKRXOG�PDLO�\RXU�VLJQHG�SUR[\�FDUG�
VXIILFLHQWO\�LQ�DGYDQFH�IRU�LW�WR�EH�UHFHLYHG�E\�-XQH����������

�� 7R�YRWH�LQ�SHUVRQ��FRPH�WR�WKH�$QQXDO�0HHWLQJ� DQG�ZH�ZLOO�JLYH�\RX�D�EDOORW�ZKHQ�\RX�DUULYH��

%HQHILFLDO�2ZQHU��6KDUHV�5HJLVWHUHG�LQ�WKH�1DPH�RI�%URNHU�RU�%DQN

,I�\RX�DUH�D�EHQHILFLDO�RZQHU�RI�VKDUHV�UHJLVWHUHG�LQ�WKH�QDPH�RI�\RXU�EURNHU��EDQN�RU�RWKHU�DJHQW��\RX�VKRXOG�KDYH�
UHFHLYHG�D�1RWLFH�FRQWDLQLQJ�YRWLQJ�LQVWUXFWLRQV�IURP�WKDW�RUJDQL]DWLRQ�UDWKHU�WKDQ�IURP�XV��3OHDVH�IROORZ�WKH�YRWLQJ�
LQVWUXFWLRQV�LQ�WKH�1RWLFH�WR�HQVXUH�WKDW�\RXU�YRWH�LV�FRXQWHG��7R�YRWH�LQ�SHUVRQ�DW�WKH�$QQXDO�0HHWLQJ��\RX�PXVW�
REWDLQ�D�YDOLG�SUR[\�IURP�\RXU�EURNHU��EDQN�RU�RWKHU�DJHQW��)ROORZ�WKH�LQVWUXFWLRQV�IURP�\RXU�EURNHU� EDQN�RU�RWKHU�
DJHQW�LQFOXGHG�ZLWK�WKH�SUR[\�PDWHULDOV��RU�FRQWDFW�WKDW�RUJDQL]DWLRQ�WR�UHTXHVW�D�SUR[\�IRUP�



�

+RZ�PDQ\�YRWHV�GR�,�KDYH"

2Q�HDFK�PDWWHU�WR�EH�YRWHG�XSRQ��\RX�KDYH�RQH�YRWH�IRU�HDFK�VKDUH�RI�FRPPRQ�VWRFN�\RX�RZQ�DV�RI�$SULO����������

,I�,�DP�D�VWRFNKROGHU�RI�UHFRUG�DQG�,�GR�QRW�YRWH��RU�LI�,�UHWXUQ�D�SUR[\�FDUG�RU�RWKHUZLVH�YRWH�ZLWKRXW�JLYLQJ�
VSHFLILF�YRWLQJ�LQVWUXFWLRQV��ZKDW�KDSSHQV"

,I�\RX�DUH�D�VWRFNKROGHU�RI�UHFRUG�DQG�GR�QRW�YRWH�E\�FRPSOHWLQJ�\RXU�SUR[\�FDUG��E\�WHOHSKRQH��WKURXJK�WKH�LQWHUQHW
RU�LQ�SHUVRQ�DW�WKH�DQQXDO�PHHWLQJ��\RXU�VKDUHV�ZLOO�QRW�EH�YRWHG���

,I�\RX�UHWXUQ�D�VLJQHG�DQG�GDWHG�SUR[\�FDUG�RU�RWKHUZLVH�YRWH�ZLWKRXW�PDUNLQJ�YRWLQJ�VHOHFWLRQV��\RXU�VKDUHV�ZLOO�EH�
YRWHG��DV�DSSOLFDEOH��³)RU´�WKH�HOHFWLRQ�RI�ERWK�QRPLQHHV�IRU�GLUHFWRU�DQG�³)RU´�WKH�UDWLILFDWLRQ�RI�(UQVW�	�<RXQJ�
//3�DV�LQGHSHQGHQW�DXGLWRUV�IRU�WKH�\HDU�HQGLQJ�'HFHPEHU������������,I�DQ\�RWKHU�PDWWHU�LV�SURSHUO\�SUHVHQWHG�DW�WKH�
PHHWLQJ��\RXU�SUR[\KROGHU��RQH�RI�WKH�LQGLYLGXDOV�QDPHG�RQ�\RXU�SUR[\�FDUG��ZLOO�YRWH�\RXU�VKDUHV�XVLQJ�KLV�RU�KHU�
EHVW�MXGJPHQW�

,I�,�DP�D�EHQHILFLDO�RZQHU�RI�VKDUHV�KHOG�LQ�VWUHHW�QDPH�DQG�,�GR�QRW�SURYLGH�P\�EURNHU�RU�EDQN�ZLWK�YRWLQJ�
LQVWUXFWLRQV��ZKDW�KDSSHQV"

,I�\RX�DUH�D�EHQHILFLDO�RZQHU�RI�VKDUHV�KHOG�LQ�VWUHHW�QDPH�DQG \RX�GR�QRW�LQVWUXFW�\RXU�EURNHU��EDQN�RU�RWKHU�DJHQW�
KRZ�WR�YRWH�\RXU�VKDUHV��\RXU�EURNHU��EDQN�RU�RWKHU�DJHQW�PD\�VWLOO�EH�DEOH�WR�YRWH�\RXU�VKDUHV�LQ�LWV�GLVFUHWLRQ��,Q�
WKLV�UHJDUG��XQGHU�WKH�UXOHV�RI�WKH�1HZ�<RUN�6WRFN�([FKDQJH��1<6(���EURNHUV��EDQNV�DQG�RWKHU�VHFXULWLHV�
LQWHUPHGLDULHV�WKDW�DUH�VXEMHFW�WR�1<6(�UXOHV�PD\�XVH�WKHLU�GLVFUHWLRQ�WR�YRWH�\RXU�³XQLQVWUXFWHG´�VKDUHV�ZLWK�
UHVSHFW�WR�PDWWHUV�FRQVLGHUHG�WR�EH�³URXWLQH´�XQGHU�1<6(�UXOHV��EXW�QRW�ZLWK�UHVSHFW�WR�³QRQ�URXWLQH´�PDWWHUV��,Q�
WKLV�UHJDUG��3URSRVDO�1R����LV�FRQVLGHUHG�WR�EH�³QRQ�URXWLQH´�XQGHU�1<6(�UXOHV��PHDQLQJ�WKDW�\RXU�EURNHU�PD\�QRW�
YRWH�\RXU�VKDUHV�RQ�WKDW�SURSRVDO�LQ�WKH�DEVHQFH�RI�\RXU�YRWLQJ�LQVWUXFWLRQV��+RZHYHU��3URSRVDO�1R����LV�FRQVLGHUHG�
WR�EH�D�³URXWLQH´�PDWWHU�XQGHU�1<6(�UXOHV��PHDQLQJ�WKDW�LI�\RX�GR�QRW�UHWXUQ�YRWLQJ�LQVWUXFWLRQV�WR�\RXU�EURNHU�E\�
LWV�GHDGOLQH��\RXU�VKDUHV�PD\�EH�YRWHG�E\�\RXU�EURNHU�LQ�LWV�GLVFUHWLRQ�RQ�3URSRVDO�1R����

,I�\RX�D�EHQHILFLDO�RZQHU�RI�VKDUHV�KHOG�LQ�VWUHHW�QDPH��LQ�RUGHU�WR�HQVXUH�\RXU�VKDUHV�DUH�YRWHG�LQ�WKH�ZD\�\RX�
ZRXOG�SUHIHU��\RX�PXVW�SURYLGH�YRWLQJ�LQVWUXFWLRQV�WR�\RXU�EURNHU��EDQN�RU�RWKHU�DJHQW�E\�WKH�GHDGOLQH�SURYLGHG�
LQ�WKH�PDWHULDOV�\RX�UHFHLYH�IURP�\RXU�EURNHU��EDQN�RU�RWKHU�DJHQW�

:KR�LV�SD\LQJ�IRU�WKLV�SUR[\�VROLFLWDWLRQ"

:H�ZLOO�SD\�IRU�WKH�HQWLUH�FRVW�RI�VROLFLWLQJ�SUR[LHV���,Q�DGGLWLRQ�WR�WKHVH�SUR[\�PDWHULDOV��RXU�GLUHFWRUV�DQG�
HPSOR\HHV�PD\�DOVR�VROLFLW�SUR[LHV�LQ�SHUVRQ��E\�WHOHSKRQH RU�E\�RWKHU�PHDQV�RI�FRPPXQLFDWLRQ���'LUHFWRUV�DQG�
HPSOR\HHV�ZLOO�QRW�EH�SDLG�DQ\�DGGLWLRQDO�FRPSHQVDWLRQ�IRU�VROLFLWLQJ�SUR[LHV���:H�ZLOO DOVR�UHLPEXUVH�EURNHUDJH�
ILUPV��EDQNV�DQG�RWKHU�DJHQWV�IRU�WKH�FRVW�RI�IRUZDUGLQJ�SUR[\�PDWHULDOV�WR�EHQHILFLDO�RZQHUV�

:KDW�GRHV�LW�PHDQ�LI�,�UHFHLYH�PRUH�WKDQ�RQH�1RWLFH"

,I�\RX�UHFHLYH�PRUH�WKDQ�RQH�1RWLFH� \RXU�VKDUHV�PD\�EH�UHJLVWHUHG�LQ�PRUH�WKDQ�RQH�QDPH�RU�LQ�GLIIHUHQW�DFFRXQWV���
3OHDVH�IROORZ�WKH�YRWLQJ�LQVWUXFWLRQV�RQ�WKH�1RWLFHV WR�HQVXUH�WKDW�DOO�RI�\RXU�VKDUHV�DUH�YRWHG�

&DQ�,�FKDQJH�P\�YRWH�DIWHU�VXEPLWWLQJ�P\�SUR[\"

6WRFNKROGHU�RI�5HFRUG��6KDUHV�5HJLVWHUHG�LQ�<RXU�1DPH

<HV���<RX�FDQ�UHYRNH�\RXU�SUR[\�DW�DQ\�WLPH�EHIRUH�WKH�ILQDO�YRWH�DW�WKH�PHHWLQJ���,I�\RX�DUH�WKH�UHFRUG�KROGHU�RI�
\RXU�VKDUHV��\RX�PD\�UHYRNH�\RXU�SUR[\�LQ�DQ\�RQH�RI�WKH�IROORZLQJ�ZD\V�

<RX�PD\�VXEPLW�DQRWKHU�SURSHUO\�FRPSOHWHG�SUR[\�FDUG�ZLWK�D�ODWHU�GDWH�

<RX�PD\�JUDQW�D�VXEVHTXHQW�SUR[\�E\�WHOHSKRQH�RU�WKURXJK�WKH�LQWHUQHW�

<RX�PD\�VHQG�D�WLPHO\�ZULWWHQ�QRWLFH�WKDW�\RX�DUH�UHYRNLQJ�\RXU�SUR[\�WR�&OHDUVLGH¶V�&RUSRUDWH�6HFUHWDU\�
DW�����1RUWK�3RLQW�3DUNZD\��6XLWH������$OSKDUHWWD��*HRUJLD�������

<RX�PD\�DWWHQG�WKH�DQQXDO�PHHWLQJ�DQG�YRWH�LQ�SHUVRQ���6LPSO\�DWWHQGLQJ�WKH�PHHWLQJ�ZLOO�QRW��E\�LWVHOI��
UHYRNH�\RXU�SUR[\�

<RXU�PRVW�FXUUHQW�SUR[\�FDUG�RU�WHOHSKRQH�RU�LQWHUQHW�SUR[\�LV�WKH�RQH�WKDW�LV�FRXQWHG���



�

%HQHILFLDO�2ZQHU���6KDUHV�5HJLVWHUHG�LQ�WKH�1DPH�RI�%URNHU�RU�%DQN

,I�\RXU�VKDUHV�DUH�KHOG�E\�\RXU�EURNHU� EDQN�RU�RWKHU�DJHQW��\RX�VKRXOG�IROORZ�WKH�LQVWUXFWLRQV�SURYLGHG�E\�WKDW�
RUJDQL]DWLRQ�

:KHQ�DUH�VWRFNKROGHU�SURSRVDOV�DQG�GLUHFWRU�QRPLQDWLRQV�GXH�IRU�QH[W�\HDU¶V�$QQXDO�0HHWLQJ"

7R�EH�FRQVLGHUHG�IRU�LQFOXVLRQ�LQ�QH[W�\HDU¶V�SUR[\�PDWHULDOV��\RXU�SURSRVDO�PXVW�EH�VXEPLWWHG�LQ�ZULWLQJ�E\�
'HFHPEHU��������� WR�RXU�&RUSRUDWH�6HFUHWDU\�DW�����1RUWK�3RLQW�3DUNZD\��6XLWH������$OSKDUHWWD��*HRUJLD��������
,I�\RX�ZLVK�WR�VXEPLW�D�SURSRVDO��LQFOXGLQJ�D�GLUHFWRU�QRPLQDWLRQ��DW�WKH�PHHWLQJ�WKDW�LV�QRW�WR�EH�LQFOXGHG�LQ�QH[W�
\HDU¶V�SUR[\�PDWHULDOV��\RX�PXVW�GHOLYHU�\RXU�QRWLFH�WR�RXU�&RUSRUDWH�6HFUHWDU\�DW�WKH�DGGUHVV�DERYH�EHWZHHQ�
)HEUXDU\��������� DQG�0DUFK�����������<RXU�QRWLFH�WR�WKH�&RUSRUDWH�6HFUHWDU\�PXVW�VHW�IRUWK�LQIRUPDWLRQ�VSHFLILHG�
LQ�RXU�E\ODZV��LQFOXGLQJ�\RXU�QDPH�DQG�DGGUHVV�DQG�WKH�FODVV�DQG�QXPEHU�RI�VKDUHV�RI�RXU�VWRFN�WKDW�\RX�
EHQHILFLDOO\�RZQ�

,I�\RX�SURSRVH�WR�EULQJ�EXVLQHVV�EHIRUH�DQ�DQQXDO�PHHWLQJ�RWKHU�WKDQ�D GLUHFWRU�QRPLQDWLRQ��\RXU�QRWLFH�PXVW�DOVR�
LQFOXGH��DV�WR�HDFK�PDWWHU�SURSRVHG��WKH�IROORZLQJ������D�EULHI�GHVFULSWLRQ�RI�WKH�EXVLQHVV�GHVLUHG�WR�EH�EURXJKW�
EHIRUH�WKH�DQQXDO�PHHWLQJ�DQG�WKH�UHDVRQV�IRU�FRQGXFWLQJ�WKDW�EXVLQHVV�DW�WKH�DQQXDO�PHHWLQJ�DQG�����DQ\�PDWHULDO�
LQWHUHVW�\RX�KDYH�LQ�WKDW�EXVLQHVV��,I�\RX�SURSRVH�WR�QRPLQDWH�DQ�LQGLYLGXDO�IRU�HOHFWLRQ�DV�D�GLUHFWRU��\RXU�QRWLFH�
PXVW�DOVR�LQFOXGH��DV�WR�HDFK�SHUVRQ�\RX�SURSRVH�WR�QRPLQDWH�IRU�HOHFWLRQ�DV�D�GLUHFWRU��WKH�IROORZLQJ������WKH�QDPH��
DJH��EXVLQHVV�DGGUHVV�DQG�UHVLGHQFH�DGGUHVV�RI�WKH�SHUVRQ� ����WKH�SULQFLSDO�RFFXSDWLRQ�RU�HPSOR\PHQW�RI�WKH�SHUVRQ�
����WKH�FODVV�DQG�QXPEHU�RI�VKDUHV�RI�RXU�VWRFN�WKDW�DUH�RZQHG�RI�UHFRUG�DQG�EHQHILFLDOO\�RZQHG�E\�WKH�SHUVRQ� ����
WKH�GDWH�RU�GDWHV�RQ�ZKLFK�WKH�VKDUHV�ZHUH�DFTXLUHG�DQG�WKH�LQYHVWPHQW�LQWHQW�RI�WKH�DFTXLVLWLRQ� DQG�����DQ\�RWKHU�
LQIRUPDWLRQ�FRQFHUQLQJ�WKH�SHUVRQ�DV�ZRXOG�EH�UHTXLUHG�WR�EH�GLVFORVHG�LQ�D�SUR[\�VWDWHPHQW�VROLFLWLQJ�SUR[LHV�IRU�
WKH�HOHFWLRQ�RI�WKDW�SHUVRQ�DV�D�GLUHFWRU�LQ�DQ�HOHFWLRQ�FRQWHVW��HYHQ�LI�DQ�HOHFWLRQ�FRQWHVW�LV�QRW�LQYROYHG���RU�WKDW�LV�
RWKHUZLVH�UHTXLUHG�WR�EH�GLVFORVHG�SXUVXDQW�WR�6HFWLRQ ���RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG �WKH�
³([FKDQJH�$FW´���DQG�WKH�UXOHV�DQG�UHJXODWLRQV�SURPXOJDWHG�XQGHU�WKH�([FKDQJH�$FW��LQFOXGLQJ�WKH�SHUVRQ¶V�ZULWWHQ�
FRQVHQW�WR�EHLQJ�QDPHG�DV�D�QRPLQHH�DQG�WR�VHUYLQJ�DV�D�GLUHFWRU�LI�HOHFWHG��:H�PD\�UHTXLUH�DQ\�SURSRVHG�QRPLQHH�
WR�IXUQLVK�RWKHU�LQIRUPDWLRQ�DV�ZH�PD\�UHDVRQDEO\�UHTXLUH�WR�GHWHUPLQH�WKH�HOLJLELOLW\�RI�WKH�SURSRVHG�QRPLQHH�WR�
VHUYH�DV�DQ�LQGHSHQGHQW�GLUHFWRU�RU�WKDW�FRXOG�EH�PDWHULDO�WR�D�UHDVRQDEOH�VWRFNKROGHU¶V�XQGHUVWDQGLQJ�RI�WKH�
LQGHSHQGHQFH��RU�ODFN�RI�LQGHSHQGHQFH��RI�WKH�SURSRVHG�QRPLQHH�

)RU�PRUH�LQIRUPDWLRQ��DQG�IRU�PRUH�GHWDLOHG�UHTXLUHPHQWV��SOHDVH�UHIHU�WR�RXU�$PHQGHG�DQG�5HVWDWHG�%\ODZV��ILOHG�
DV DQ�H[KLELW�WR�RXU�PRVW�UHFHQW�$QQXDO�5HSRUW�RQ�)RUP����.� ILOHG�ZLWK�WKH�6(&�RQ�0DUFK����������

+RZ�DUH�YRWHV�FRXQWHG"

9RWHV�ZLOO�EH�FRXQWHG�E\�WKH�LQVSHFWRU�RI�HOHFWLRQ�DSSRLQWHG�IRU�WKH�PHHWLQJ��ZKR�ZLOO�VHSDUDWHO\�FRXQW��IRU�3URSRVDO�
1R����WR�HOHFW�GLUHFWRUV��YRWHV�³)RU�´�³:LWKKROG´�DQG�EURNHU�QRQ�YRWHV��DQG�ZLWK�UHVSHFW�WR�3URSRVDO�1R����IRU�WKH�
UDWLILFDWLRQ�RI�LQGHSHQGHQW�DXGLWRUV��YRWHV�³)RU�´�³$JDLQVW´�DQG�DEVWHQWLRQV���)RU�3URSRVDO�1R�����EURNHU�QRQ�YRWHV�
ZLOO�KDYH�QR�HIIHFW�DQG�ZLOO�QRW�EH�FRXQWHG�WRZDUG�WKH�YRWH�WRWDO�IRU�HLWKHU�GLUHFWRU�QRPLQHH���)RU�3URSRVDO�1R�����
DEVWHQWLRQV�ZLOO�EH�FRXQWHG�DQG�ZLOO�KDYH�WKH�VDPH�HIIHFW�DV�³$JDLQVW´�YRWHV�

:KDW�DUH�³EURNHU�QRQ�YRWHV´"�

$V�GLVFXVVHG�DERYH��ZKHQ�D�EHQHILFLDO�RZQHU�RI�VKDUHV�KHOG�LQ�³VWUHHW�QDPH´�GRHV�QRW�JLYH YRWLQJ LQVWUXFWLRQV�WR�KLV�
RU�KHU�EURNHU��EDQN RU�RWKHU�VHFXULWLHV�LQWHUPHGLDU\�KROGLQJ�KLV�RU�KHU�VKDUHV�DV�WR�KRZ�WR�YRWH�RQ�PDWWHUV�GHHPHG�WR�
EH�³QRQ�URXWLQH´�XQGHU�1<6(�UXOHV��WKH�EURNHU��EDQN RU�RWKHU�VXFK�DJHQW�FDQQRW�YRWH�WKH�VKDUHV��7KHVH�XQYRWHG�
VKDUHV�DUH�FRXQWHG�DV�³EURNHU�QRQ�YRWHV�´�3URSRVDO���LV�FRQVLGHUHG�WR�EH�³QRQ�URXWLQH´�XQGHU�1<6(�UXOHV��DQG�ZH�
WKHUHIRUH�H[SHFW�EURNHU�QRQ�YRWHV�WR�H[LVW�LQ�FRQQHFWLRQ�ZLWK�WKLV�SURSRVDO�

$V�D�UHPLQGHU��LI�\RX DUH D�EHQHILFLDO�RZQHU�RI�VKDUHV�KHOG�LQ�VWUHHW�QDPH��\RX�PXVW�SURYLGH�YRWLQJ�LQVWUXFWLRQV�WR�
\RXU�EURNHU��EDQN�RU�RWKHU�DJHQW�E\�WKH�GHDGOLQH�SURYLGHG�LQ�WKH�PDWHULDOV�\RX�UHFHLYH�IURP�\RXU�EURNHU��EDQN�RU�
RWKHU�DJHQW�LQ�RUGHU�WR�HQVXUH�\RXU�VKDUHV�DUH�YRWHG�LQ�WKH�ZD\�\RX�ZRXOG�SUHIHU�

+RZ�PDQ\�YRWHV�DUH�QHHGHG�WR�DSSURYH�HDFK�SURSRVDO"

)RU�3URSRVDO�1R�����WKH�HOHFWLRQ�RI�GLUHFWRUV��WKH�WZR QRPLQHHV�UHFHLYLQJ�WKH�PRVW�³)RU´�YRWHV�IURP�WKH�KROGHUV�RI�
VKDUHV�SUHVHQW�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�SUR[\�DQG�HQWLWOHG�WR�YRWH�RQ�WKH�HOHFWLRQ�RI�GLUHFWRUV�ZLOO�EH�HOHFWHG��
2QO\�YRWHV�³)RU´�ZLOO�DIIHFW�WKH�RXWFRPH�



�

7R�EH�DSSURYHG��3URSRVDO�1R�����WKH�UDWLILFDWLRQ�RI�(UQVW�	�<RXQJ�//3�DV�LQGHSHQGHQW�DXGLWRUV��PXVW�UHFHLYH�³)RU´�
YRWHV�IURP�WKH�KROGHUV�RI�D�PDMRULW\�RI�VKDUHV�SUHVHQW�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�SUR[\�DQG�HQWLWOHG�WR�YRWH�RQ�WKH�
PDWWHU� ,I�\RX ³$EVWDLQ´ IURP�YRWLQJ��LW�ZLOO�KDYH�WKH�VDPH�HIIHFW�DV�DQ�³$JDLQVW´�YRWH��

:KDW�LV�WKH�TXRUXP�UHTXLUHPHQW"

$�TXRUXP�RI�VWRFNKROGHUV�LV�QHFHVVDU\�WR�KROG�D�YDOLG�PHHWLQJ��$�TXRUXP�LV�SUHVHQW�LI�VWRFNKROGHUV KROGLQJ DW�OHDVW�
D�PDMRULW\�RI�WKH�RXWVWDQGLQJ�VKDUHV�HQWLWOHG�WR�YRWH�DUH�SUHVHQW�DW�WKH�$QQXDO�0HHWLQJ�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�
SUR[\��2Q�WKH�UHFRUG�GDWH��WKHUH�ZHUH����������� VKDUHV RXWVWDQGLQJ�DQG�HQWLWOHG�WR�YRWH� 7KXV��WKH�KROGHUV�RI�
���������� VKDUHV�PXVW�EH�SUHVHQW�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�SUR[\�DW�WKH�$QQXDO�0HHWLQJ�WR�KDYH�D�TXRUXP�

<RXU�VKDUHV�ZLOO�EH�FRXQWHG�WRZDUGV�WKH�TXRUXP�RQO\�LI�\RX�VXEPLW�D�YDOLG�SUR[\��RU�RQH�LV�VXEPLWWHG�RQ�\RXU�
EHKDOI�E\�\RXU�EURNHU��EDQN�RU�RWKHU�QRPLQHH��RU�LI�\RX�YRWH�LQ�SHUVRQ�DW�WKH�PHHWLQJ��$EVWHQWLRQV�DQG�EURNHU�QRQ�
YRWHV�ZLOO�EH�FRXQWHG�WRZDUGV�WKH�TXRUXP�UHTXLUHPHQW��,I�WKHUH�LV�QR�TXRUXP��HLWKHU�WKH�FKDLUPDQ�RI�WKH�$QQXDO�
0HHWLQJ�RU�WKH�KROGHUV�RI�D�PDMRULW\�RI�VKDUHV�SUHVHQW�DW�WKH�$QQXDO�0HHWLQJ�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�SUR[\�PD\�
DGMRXUQ�WKH�PHHWLQJ�WR�DQRWKHU�GDWH�

+RZ�FDQ�,�ILQG�RXW�WKH�UHVXOWV�RI�WKH�YRWLQJ�DW�WKH�DQQXDO�PHHWLQJ"

3UHOLPLQDU\�YRWLQJ�UHVXOWV�ZLOO�EH�DQQRXQFHG�DW�WKH�DQQXDO�PHHWLQJ���,Q�DGGLWLRQ��ILQDO�YRWLQJ�UHVXOWV�ZLOO�EH�
SXEOLVKHG�LQ�D�FXUUHQW�UHSRUW�RQ�)RUP���.�WKDW�ZH�H[SHFW�WR�ILOH�ZLWKLQ�IRXU�EXVLQHVV�GD\V�DIWHU�WKH�DQQXDO�PHHWLQJ���
,I�ILQDO�YRWLQJ�UHVXOWV�DUH�QRW�DYDLODEOH�WR�XV�LQ�WLPH�WR�ILOH�D�)RUP ��.�ZLWKLQ�IRXU�EXVLQHVV�GD\V�DIWHU�WKH�PHHWLQJ��
ZH�LQWHQG�WR�ILOH�D�)RUP ��.�WR�SXEOLVK�SUHOLPLQDU\�UHVXOWV�DQG��ZLWKLQ�IRXU�EXVLQHVV�GD\V�DIWHU�WKH�ILQDO�UHVXOWV�DUH�
NQRZQ�WR�XV��ILOH�DQ�DGGLWLRQDO�)RUP ��.�WR�SXEOLVK�WKH�ILQDO�UHVXOWV�



�
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2XU�%RDUG�RI�'LUHFWRUV�LV�GLYLGHG�LQWR�WKUHH�FODVVHV�DQG�FXUUHQWO\�KDV�VHYHQ�PHPEHUV���(DFK�FODVV�KDV�D�WKUHH�\HDU�
WHUP���9DFDQFLHV�RQ�WKH�%RDUG�PD\�EH�ILOOHG�RQO\�E\�SHUVRQV�HOHFWHG�E\�D�PDMRULW\�RI�WKH�UHPDLQLQJ�GLUHFWRUV���$�
GLUHFWRU�HOHFWHG�E\�WKH�%RDUG�WR�ILOO�D�YDFDQF\�LQ�D�FODVV��LQFOXGLQJ�YDFDQFLHV�FUHDWHG�E\�DQ�LQFUHDVH�LQ�WKH�QXPEHU�RI�
GLUHFWRUV��VKDOO�VHUYH�IRU�WKH�UHPDLQGHU�RI�WKH�IXOO�WHUP�RI�WKDW�FODVV�DQG�XQWLO�WKH�GLUHFWRU¶V�VXFFHVVRU LV GXO\�HOHFWHG�
DQG�TXDOLILHG�

7KHUH�DUH�WZR GLUHFWRUV�LQ�WKH�FODVV�ZKRVH�WHUP�RI�RIILFH�H[SLUHV�LQ�������-HIIUH\�/��(GZDUGV�DQG�&OD\�%��7KRUS��0U��
7KRUS�ZDV�SUHYLRXVO\�HOHFWHG�E\�RXU�VWRFNKROGHUV���0U��(GZDUGV ZDV�DSSRLQWHG�E\�WKH�%RDUG�LQ�6HSWHPEHU����� WR�
ILOO�D�YDFDQF\�RQ�WKH�%RDUG��0U��(GZDUGV ZDV�UHFRPPHQGHG�WR�RXU�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH E\�RXU�FKDLUPDQ�DQG�DQRWKHU�PHPEHU�RI�RXU�%RDUG��2XU�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH WKHQ UHFRPPHQGHG�0U��(GZDUGV¶ DSSRLQWPHQW�WR�RXU�%RDUG��,I�HOHFWHG�DW�WKH�$QQXDO�0HHWLQJ��HDFK�RI�
WKHVH�QRPLQHHV�ZLOO�VHUYH�XQWLO�WKH����� DQQXDO�PHHWLQJ�DQG�XQWLO�KLV�VXFFHVVRU�KDV�EHHQ�GXO\�HOHFWHG�DQG�TXDOLILHG��
RU��LI�VRRQHU��XQWLO�KLV GHDWK��UHVLJQDWLRQ�RU�UHPRYDO���,W�LV�RXU SROLF\�WR�LQYLWH�GLUHFWRUV�DQG�QRPLQHHV�IRU�GLUHFWRU�WR�
DWWHQG�WKH�$QQXDO�0HHWLQJ� $OO VL[ RI�WKH GLUHFWRUV WKHQ�VHUYLQJ�RQ�RXU�%RDUG�RI�'LUHFWRUV DWWHQGHG�WKH����� $QQXDO�
0HHWLQJ�RI�6WRFNKROGHUV��

'LUHFWRUV�DUH�HOHFWHG�E\�D�SOXUDOLW\�RI�WKH�YRWHV�RI�WKH�KROGHUV�RI�VKDUHV�SUHVHQW�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�SUR[\�
DQG�HQWLWOHG�WR�YRWH RQ�WKH�HOHFWLRQ�RI�GLUHFWRUV���$FFRUGLQJO\��WKH�WZR QRPLQHHV�UHFHLYLQJ�WKH�KLJKHVW�QXPEHU�RI�
DIILUPDWLYH�YRWHV�ZLOO�EH�HOHFWHG���6KDUHV�UHSUHVHQWHG�E\�H[HFXWHG�SUR[LHV�ZLOO�EH�YRWHG��LI�DXWKRULW\�WR�GR�VR�LV�QRW�
ZLWKKHOG��IRU�WKH�HOHFWLRQ�RI�WKH�WZR QRPLQHHV�QDPHG�EHORZ���,I�DQ\ QRPLQHH�EHFRPHV�XQDYDLODEOH�IRU�HOHFWLRQ�DV�D�
UHVXOW�RI�DQ�XQH[SHFWHG�RFFXUUHQFH��VKDUHV�WKDW�ZRXOG�KDYH�EHHQ�YRWHG�IRU�WKDW�QRPLQHH�LQVWHDG�ZLOO�EH�YRWHG�IRU�WKH�
HOHFWLRQ�RI�D�VXEVWLWXWH�QRPLQHH�WKDW�ZH�SURSRVH���(DFK�SHUVRQ�QRPLQDWHG�IRU�HOHFWLRQ�KDV�DJUHHG�WR�VHUYH�LI�HOHFWHG���
:H KDYH�QR�UHDVRQ�WR�EHOLHYH�WKDW�DQ\ QRPLQHH�ZLOO�EH�XQDEOH�WR�VHUYH�

120,1((6�)25�(/(&7,21�)25�$�7+5((�<($5�7(50�(;3,5,1*�$7�7+(����� $118$/�0((7,1*

7KH�IROORZLQJ�LV�D�EULHI�ELRJUDSK\�RI�HDFK�QRPLQHH�IRU�GLUHFWRU�DQG�D�GLVFXVVLRQ�RI�WKH�VSHFLILF�H[SHULHQFH��
TXDOLILFDWLRQV��DWWULEXWHV�RU�VNLOOV�RI�HDFK�QRPLQHH�WKDW�OHG�WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH WR�
UHFRPPHQG�WKDW�SHUVRQ�DV�D�QRPLQHH�IRU�GLUHFWRU��DV�RI�WKH�GDWH�RI�WKLV�SUR[\�VWDWHPHQW�

7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�VHHNV�WR�DVVHPEOH�D�ERDUG�WKDW��DV�D�ZKROH��SRVVHVVHV�WKH�
DSSURSULDWH�EDODQFH�RI�SURIHVVLRQDO�DQG�LQGXVWU\�NQRZOHGJH��ILQDQFLDO�H[SHUWLVH�DQG�KLJK�OHYHO�PDQDJHPHQW�
H[SHULHQFH�QHFHVVDU\�WR�RYHUVHH�DQG�GLUHFW�RXU�EXVLQHVV���7R�WKDW�HQG��WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH�KDV�LGHQWLILHG�DQG�HYDOXDWHG�QRPLQHHV�LQ�WKH�EURDGHU�FRQWH[W�RI�WKH�%RDUG¶V�RYHUDOO�FRPSRVLWLRQ��ZLWK�
WKH�JRDO�RI�UHFUXLWLQJ�PHPEHUV�ZKR�FRPSOHPHQW�DQG�VWUHQJWKHQ�WKH�VNLOOV�RI�RWKHU�PHPEHUV�DQG�ZKR�DOVR�H[KLELW�
LQWHJULW\��FROOHJLDOLW\��VRXQG�EXVLQHVV�MXGJPHQW�DQG�RWKHU�TXDOLWLHV�WKDW�WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH�YLHZV�DV�FULWLFDO�WR�HIIHFWLYH�IXQFWLRQLQJ�RI�WKH�%RDUG��7KH�EULHI�ELRJUDSKLHV�EHORZ�LQFOXGH�LQIRUPDWLRQ��
DV�RI�WKH�GDWH�RI�WKLV�SUR[\�VWDWHPHQW��UHJDUGLQJ�WKH�VSHFLILF�DQG�SDUWLFXODU�H[SHULHQFH��TXDOLILFDWLRQV��DWWULEXWHV�RU�
VNLOOV�RI�HDFK�GLUHFWRU�RU�QRPLQHH�WKDW�OHG�WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�WR�EHOLHYH�WKDW�
QRPLQHH�VKRXOG�FRQWLQXH�WR�VHUYH�RQ�WKH�%RDUG���+RZHYHU��HDFK�RI�WKH�PHPEHUV�RI�WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�
*RYHUQDQFH�&RPPLWWHH�PD\�KDYH�D�YDULHW\�RI�UHDVRQV�ZK\�KH�RU�VKH�EHOLHYHV�D�SDUWLFXODU�SHUVRQ�ZRXOG�EH�DQ�
DSSURSULDWH�QRPLQHH�IRU�WKH�%RDUG��DQG�WKHVH�YLHZV�PD\�GLIIHU�IURP�WKH�YLHZV�RI�RWKHU�PHPEHUV�

-HIIUH\�/��(GZDUGV��DJH���

0U��(GZDUGV�KDV�VHUYHG�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�VLQFH�6HSWHPEHU�������0U��(GZDUGV�UHWLUHG�IURP�$OOHUJDQ��
,QF��LQ�)HEUXDU\������DIWHU�QHDUO\����\HDUV� )URP������WR�������KH�VHUYHG�DV�([HFXWLYH�9LFH�3UHVLGHQW��)LQDQFH�DQG�
%XVLQHVV�'HYHORSPHQW��&KLHI�)LQDQFLDO�2IILFHU�DW�$OOHUJDQ��)URP������WR������KH�VHUYHG�DV�$OOHUJDQ¶V�&RUSRUDWH�
9LFH�3UHVLGHQW��&RUSRUDWH�'HYHORSPHQW�DQG�SUHYLRXVO\�VHUYHG�DV�6HQLRU�9LFH�3UHVLGHQW��7UHDVXU\��7D[�DQG�,QYHVWRU�
5HODWLRQV��3ULRU�WR�MRLQLQJ�$OOHUJDQ� 0U��(GZDUGV�ZDV�ZLWK�%DQTXH�3DULEDV�IURP������WR������DQG�6HFXULW\�3DFLILF�
1DWLRQDO�%DQN�IURP������WR�������ZKHUH�KH�KHOG�YDULRXV�VHQLRU�OHYHO�SRVLWLRQV�LQ�WKH�FUHGLW�DQG�EXVLQHVV�
GHYHORSPHQW�IXQFWLRQV��0U��(GZDUGV�FXUUHQWO\�VHUYHV�RQ�WKH�ERDUGV RI�GLUHFWRUV�RI�)LEUR*HQ��,QF��DQG�%LR�5DG�
/DERUDWRULHV��,QF���ERWK�RI�ZKLFK�DUH�SXEOLFO\�WUDGHG�ELRSKDUPDFHXWLFDO�FRPSDQLHV��DQG�%LRWKHU\[��,QF���D�SULYDWH�
FOLQLFDO VWDJH�ELRWHFKQRORJ\�FRPSDQ\��0U��(GZDUGV�UHFHLYHG�D�%�$��GHJUHH�LQ�6RFLRORJ\�IURP�0XKOHQEHUJ�&ROOHJH�
DQG�FRPSOHWHG�WKH�$GYDQFHG�0DQDJHPHQW�3URJUDP�DW�WKH�+DUYDUG�%XVLQHVV�6FKRRO��2XU�ERDUG�RI�GLUHFWRUV�EHOLHYHV�



�

WKDW�0U��(GZDUGV¶�H[SHULHQFH�DV�D�SKDUPDFHXWLFDO�FRPSDQ\�H[HFXWLYH�DQG�KLV�H[SHULHQFH�VHUYLQJ�RQ�WKH�ERDUGV�RI�
SXEOLFO\�WUDGHG�OLIH�VFLHQFHV�FRPSDQLHV�SURYLGH�KLP�ZLWK�WKH�TXDOLILFDWLRQV�DQG�VNLOOV�WR�VHUYH�DV�D�GLUHFWRU�RI�RXU�
FRPSDQ\��

&OD\�%��7KRUS��DJH���

0U��7KRUS�KDV�VHUYHG�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�VLQFH�������,Q�������0U��7KRUS�FR�IRXQGHG�DQG�KDV�VLQFH�VHUYHG�
DV�*HQHUDO�3DUWQHU�RI�+DWWHUDV�9HQWXUH�3DUWQHUV��DQ�LQYHVWPHQW�ILUP��ZKHUH�KH�OHDGV�LQYHVWPHQWV�LQ�D�UDQJH�RI�OLIH�
VFLHQFH�FRPSDQLHV�LQ�WKH�ELRSKDUPDFHXWLFDO��PHGLFDO�GHYLFH��GLDJQRVWLFV�DQG�UHVHDUFK�LQIRUPDWLFV�VHFWRUV��
3UHYLRXVO\��KH�ZDV�LQVWUXPHQWDO�LQ�WKH�IRXQGLQJ�RI�VHYHUDO�OLIH�VFLHQFHV�FRPSDQLHV��LQFOXGLQJ�VHUYLQJ�DV�FR�IRXQGHU��
&KLHI�([HFXWLYH�2IILFHU�DQG�&KDLUPDQ�RI�6\QWKHPDWL[��,QF���D�FKHPLVWU\�LQIRUPDWLFV�FRPSDQ\�WKDW�ZDV�DFTXLUHG�E\�
6\P\[�7HFKQRORJLHV�LQ�������FR�IRXQGHU�RI�3KDVH%LR�3KDUPDFHXWLFDOV��,QF���FR�IRXQGHU�DQG�KHDG�RI�FRUSRUDWH�
GHYHORSPHQW�IRU�1RYDORQ�3KDUPDFHXWLFDO�&RUSRUDWLRQ��ZKLFK�ZDV�VROG�WR�.DUR�%LR�LQ�������DQG�FR�IRXQGHU�DQG�
SUHVLGHQW�RI�;DQWKRQ��,QF���D�ELRLQIRUPDWLFV�FRPSDQ\�ZLWK�HOHFWUR�FKHPLFDO�GHWHFWLRQ�WHFKQRORJ\�IRU�GLUHFW�DQDO\VLV�
RI�'1$��51$�DQG�SURWHLQV��0U��7KRUS�FXUUHQWO\�VHUYHV�DV�([HFXWLYH�&KDLUPDQ�RI�WKH�ERDUG�RI�GLUHFWRUV�RI�
3KDVH%LR�3KDUPDFHXWLFDOV��,QF���D�SXEOLFO\�WUDGHG�ELRSKDUPDFHXWLFDO�FRPSDQ\��0U��7KRUS�KROGV�D�0DVWHUV�RI�3XEOLF�
3ROLF\�GHJUHH�IURP�+DUYDUG�8QLYHUVLW\�DQG�D�%�$��GHJUHH�LQ�0DWKHPDWLFV�DQG�+LVWRU\�IURP�WKH�8QLYHUVLW\�RI�1RUWK�
&DUROLQD�DW�&KDSHO�+LOO��2XU�ERDUG�RI�GLUHFWRUV�EHOLHYHV�WKDW�0U��7KRUS¶V�H[SHULHQFH�DV�DQ�HQWUHSUHQHXU�DQG�DQ�
LQYHVWRU�LQ�OLIH�VFLHQFHV�FRPSDQLHV�SURYLGHV�KLP�ZLWK�WKH�TXDOLILFDWLRQV�DQG�VNLOOV�WR�VHUYH�DV�D�GLUHFWRU�RI�RXU�
FRPSDQ\��
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5LFKDUG�&URDUNLQ��DJH���

0U��&URDUNLQ�KDV�VHUYHG�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�VLQFH�)HEUXDU\�������)URP������WR�������0U��&URDUNLQ�ZDV�
WKH�6HQLRU�9LFH�3UHVLGHQW��&KLHI�)LQDQFLDO�2IILFHU��DQG�&RUSRUDWH�6WUDWHJ\�2IILFHU�RI�$OFRQ��,QF���D�SXEOLF�
RSKWKDOPLF�SKDUPDFHXWLFDO�DQG�PHGLFDO�GHYLFH�FRPSDQ\��)URP������XQWLO�KLV�UHWLUHPHQW�LQ ������0U��&URDUNLQ�
VHUYHG�DV�WKH�&KLHI�)LQDQFLDO�2IILFHU�RI�1HVWOp�+HDOWK�6FLHQFH��6�$���D�GLYLVLRQ�RI�1HVWOp�IRFXVHG�RQ�PHGLFDOL]HG�
QXWULWLRQ�VROXWLRQV�IRU�FKURQLF�PHGLFDO�FRQGLWLRQV��0U��&URDUNLQ�FXUUHQWO\�VHUYHV�RQ�WKH�ERDUG�RI�GLUHFWRUV�RI�$HULH�
3KDUPDFHXWLFDOV��,QF���D�SXEOLFO\�KHOG FRPPHUFLDO�VWDJH�SKDUPDFHXWLFDO�FRPSDQ\��0U��&URDUNLQ�DOVR�RFFDVLRQDOO\�
VHUYHV�DV�D�SDQHOLVW�RQ�WKH�1DVGDT /LVWLQJ�4XDOLILFDWLRQV�3DQHO��D�SDQHO�WKDW�DGMXGLFDWHV�DSSHDOV�E\�FRPSDQLHV�WKDW�
KDYH�UHFHLYHG�QRWLILFDWLRQ�RI�GHOLVWLQJ�E\�WKH�1DVGDT��0U��&URDUNLQ�UHFHLYHG�KLV�%�$� GHJUHH LQ�(FRQRPLFV�IURP�
*HRUJHWRZQ�8QLYHUVLW\�DQG�KLV�0�%�$��GHJUHH�LQ�)LQDQFH IURP�WKH�8QLYHUVLW\�RI�&RQQHFWLFXW��2XU�ERDUG�RI�
GLUHFWRUV�EHOLHYHV�WKDW�0U��&URDUNLQ¶V�ILQDQFLDO�EDFNJURXQG�DQG�KHDOWKFDUH�H[SHULHQFH�SURYLGH�KLP�ZLWK�WKH�
TXDOLILFDWLRQV�DQG�VNLOOV�WR�VHUYH�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�

:LOOLDP�'��+XPSKULHV��DJH���

0U��+XPSKULHV�KDV�VHUYHG�DV�D GLUHFWRU�RI�RXU�FRPSDQ\�VLQFH������DQG�DV�WKH�FKDLUPDQ�RI�RXU�ERDUG�RI�GLUHFWRUV�
VLQFH )HEUXDU\�������6LQFH�$XJXVW�������KH�KDV�VHUYHG�DV�3UHVLGHQW DQG�*URXS�&RPSDQ\�&KDLUPDQ��2UWKR�
'HUPDWRORJLFV�RI�%DXVFK�+HDOWK &RPSDQLHV�,QF���ZKHUH�KH�SUHYLRXVO\�VHUYHG�DV�([HFXWLYH�9LFH�3UHVLGHQW��
&RPSDQ\�*URXS�&KDLUPDQ� 'HUPDWRORJ\ IURP�-DQXDU\������WR�$XJXVW�������)URP������WR�'HFHPEHU�������KH�
VHUYHG�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RI�WKH�1RUWK�$PHULFDQ�EXVLQHVV�RI�0HU]��,QF���DQ�DIILOLDWH�RI�0HU]�
3KDUPD�*URXS��D�VSHFLDOW\�KHDOWKFDUH�FRPSDQ\��)URP������WR�������KH�VHUYHG�LQ�D�QXPEHU�RI�OHDGHUVKLS�SRVLWLRQV�
ZLWK�6WLHIHO�/DERUDWRULHV��,QF���D�GHUPDWRORJ\�SKDUPDFHXWLFDO�FRPSDQ\��LQFOXGLQJ�DV�LWV�&KLHI�&RPPHUFLDO�2IILFHU�
DQG�WKHQ�DV�LWV�3UHVLGHQW�EHJLQQLQJ�LQ�������6WLHIHO�ZDV�DFTXLUHG�E\�*OD[R6PLWK.OLQH�LQ�������$IWHU�WKH�DFTXLVLWLRQ��
0U��+XPSKULHV�VHUYHG�DV�WKH�3UHVLGHQW�RI�'HUPDWRORJ\�IRU�6WLHIHO�IURP������XQWLO�������%HIRUH�6WLHIHO��0U��
+XPSKULHV�VHUYHG�LQ�H[HFXWLYH�UROHV�LQ�VDOHV�DQG�PDUNHWLQJ��EXVLQHVV�GHYHORSPHQW��DQG�LQWHUQDWLRQDO�PDUNHWLQJ�IRU�
$OOHUJDQ��,QF���FRQFOXGLQJ�DV�YLFH�SUHVLGHQW�RI�LWV�8�6��VNLQFDUH�EXVLQHVV��0U��+XPSKULHV�FXUUHQWO\�VHUYHV�RQ�WKH�
ERDUG�RI�GLUHFWRUV�RI�$FODULV�7KHUDSHXWLFV��,QF���D�SXEOLFO\�WUDGHG�SKDUPDFHXWLFDO�FRPSDQ\��0U��+XPSKULHV�UHFHLYHG�
KLV�0�%�$��GHJUHH�IURP�3HSSHUGLQH�8QLYHUVLW\�DQG�D�%�$��GHJUHH�IURP�%XFNQHOO�8QLYHUVLW\��2XU�ERDUG�RI�GLUHFWRUV�
EHOLHYHV�WKDW�0U��+XPSKULHV¶�H[SHULHQFH�DV�D�SKDUPDFHXWLFDO�FRPSDQ\�H[HFXWLYH�SURYLGHV�KLP�ZLWK�WKH�
TXDOLILFDWLRQV�DQG�VNLOOV�WR�VHUYH�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\��
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1DQF\�-��+XWVRQ��3K�'�� DJH���

'U��+XWVRQ�KDV�VHUYHG�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�VLQFH�$SULO�������6KH UHWLUHG�LQ������DV�WKH�6HQLRU�9LFH�
3UHVLGHQW�RI�*OREDO�5HVHDUFK�DQG�'HYHORSPHQW�DW�3IL]HU�,QF��'U� +XWVRQ�KDV�VHUYHG�RQ�WKH�ERDUGV�RI�GLUHFWRUV�RI�
%LR&U\VW�3KDUPDFHXWLFDOV��,QF��VLQFH�-DQXDU\�������(QGR�,QWHUQDWLRQDO�SOF�VLQFH�)HEUXDU\����� DQG�3KDVH%LR�
3KDUPDFHXWLFDOV��,QF��VLQFH�0DUFK�������'U��+XWVRQ�UHFHLYHG�D�%�$��LQ�JHQHUDO�ELRORJ\�IURP�,OOLQRLV�:HVOH\DQ�
8QLYHUVLW\�DQG�D�3K�'��LQ�SK\VLRORJ\�DQG�ELRFKHPLVWU\�IURP�9DQGHUELOW�8QLYHUVLW\��2XU�ERDUG�RI�GLUHFWRUV�EHOLHYHV�
WKDW�'U��+XWVRQ¶V����\HDUV�RI�H[SHULHQFH�LQ�WKH�SKDUPDFHXWLFDO�LQGXVWU\�DQG�KHU�H[WHQVLYH�H[SHULHQFH�LQ�GUXJ�
UHVHDUFK�DQG�GHYHORSPHQW SURYLGH�KHU�ZLWK�WKH�TXDOLILFDWLRQV�DQG�VNLOOV�WR�VHUYH�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�

',5(&7256�&217,18,1*�,1�2)),&(�817,/�7+(����� $118$/�0((7,1*

*HRUJH�/DVH]ND\��3KDUP�'���-�'���DJH���

'U��/DVH]ND\�KDV�VHUYHG�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�VLQFH�$XJXVW����� DQG�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�
2IILFHU�VLQFH�0DUFK�������+H�SUHYLRXVO\�VHUYHG�DV�RXU�,QWHULP�&KLHI�([HFXWLYH�2IILFHU�IURP�$SULO����� WR�0DUFK�
����� 'U��/DVH]ND\ VHUYHG�DV�([HFXWLYH�9LFH�3UHVLGHQW�DQG�*HQHUDO�&RXQVHO�RI�$FXFHOD�,QF���D�SKDUPDFHXWLFDO�
FRPSDQ\��IURP�$XJXVW������WR�-XO\������ )URP������WR�'HFHPEHU�������KH�ZDV�3UHVLGHQW�RI�+RUL]RQ3KDUPD�
*URXS��D�FRQVXOWLQJ�SUDFWLFH� )URP������WR�-DQXDU\�������KH�ZDV�DQ�DGMXQFW�SURIHVVRU�LQ�SKDUPDFHXWLFDO�ODZ�DQG�
SROLF\�DW�WKH�8QLYHUVLW\�RI�6DQ�'LHJR�6FKRRO�RI�/DZ�� )URP������WR�������'U��/DVH]ND\�VHUYHG�LQ�YDULRXV�UROHV�RI�
LQFUHDVLQJ�UHVSRQVLELOLW\�DW�$OOHUJDQ��,QF��D�JOREDO�SKDUPDFHXWLFDO�DQG�PHGLFDO�DHVWKHWLFV�FRPSDQ\��FXOPLQDWLQJ�DV�
WKH�&RUSRUDWH�9LFH�3UHVLGHQW�IRU�&RUSRUDWH�'HYHORSPHQW��'U��/DVH]ND\�UHFHLYHG�KLV�%�6��DQG�3KDUP�'��GHJUHHV�
IURP�WKH�8QLYHUVLW\�RI�%XIIDOR��D�-�'��GHJUHH�IURP�WKH�8QLYHUVLW\�RI�6RXWKHUQ�&DOLIRUQLD�*RXOG�6FKRRO�RI�/DZ�DQG�D�
&HUWLILFDWH��'LVSXWH�5HVROXWLRQ�IURP�3HSSHUGLQH�8QLYHUVLW\�6FKRRO�RI�/DZ� 2XU�ERDUG�RI�GLUHFWRUV�EHOLHYHV�WKDW�'U��
/DVH]ND\¶V UROH�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�DQG�KLV�GLYHUVH�H[SHULHQFH�ZRUNLQJ�ZLWK�D�QXPEHU�RI�
HPHUJLQJ�ELRSKDUPDFHXWLFDO�FRPSDQLHV�SURYLGHV�KLP�ZLWK�WKH�TXDOLILFDWLRQV�DQG�VNLOOV�WR�VHUYH�DV�D�GLUHFWRU�RI�RXU�
FRPSDQ\�

&KULVW\�/��6KDIIHU� 3K�'���DJH���

'U��6KDIIHU�KDV�VHUYHG�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\�VLQFH������DQG�DV�WKH�FKDLUPDQ�RI�RXU�ERDUG�RI�GLUHFWRUV�IURP�
�����WR�)HEUXDU\�������6LQFH�������'U��6KDIIHU�KDV�VHUYHG�DV�D�9HQWXUH�3DUWQHU�ZLWK�+DWWHUDV�9HQWXUH�3DUWQHUV��DQ�
LQYHVWPHQW�ILUP��DQG�DV�0DQDJLQJ�'LUHFWRU�RI�+DWWHUDV�'LVFRYHU\��ZKLFK�LQYHVWV�LQ�HDUO\�VWDJH�FRPSDQLHV�LQ�WKH�OLIH�
VFLHQFHV�LQGXVWU\�VHFWRU��)URP������WR�������'U��6KDIIHU�VHUYHG�LQ�LQFUHDVLQJ�OHDGHUVKLS�SRVLWLRQV�DW�,QVSLUH�
3KDUPDFHXWLFDOV��D SXEOLFO\�KHOG�ELRSKDUPDFHXWLFDO�FRPSDQ\��EHJLQQLQJ�DV�WKH�FRPSDQ\¶V�ILUVW�IXOO�WLPH�HPSOR\HH�
DQG�'LUHFWRU�RI�&OLQLFDO�2SHUDWLRQV�DQG�HYHQWXDOO\�EHLQJ�DSSRLQWHG�DV�&KLHI�([HFXWLYH�2IILFHU�DQG�D�GLUHFWRU�RI�WKH�
FRPSDQ\�LQ�������DV�LWV�3UHVLGHQW�LQ������DQG�D�PHPEHU�RI�LWV�'HYHORSPHQW�&RPPLWWHH�LQ�������3ULRU�WR�,QVSLUH��
VKH�ZDV�D�FOLQLFDO�UHVHDUFK�VFLHQWLVW��LQWHUQDWLRQDO�SURMHFW�OHDGHU�DQG�$VVRFLDWH�'LUHFWRU�RI�3XOPRQDU\�DQG�&ULWLFDO�
&DUH�0HGLFLQH�DW�%XUURXJKV�:HOOFRPH�&R��'U��6KDIIHU�FXUUHQWO\�VHUYHV�DV�D�ERDUG�PHPEHU�RI�WKH�&KRUGRPD�
)RXQGDWLRQ�DQG�KDV�VHUYHG�LQ�OHDGHUVKLS�UROHV�RQ�VHYHUDO�QRQ�SURILW�ERDUGV��LQFOXGLQJ�DV�FKDLU�RI�WKH�0RUHKHDG�
3ODQHWDULXP�DQG�6FLHQFH�&HQWHU¶V�DGYLVRU\�ERDUG��RQ�WKH�%RDUG�RI�7UXVWHHV�IRU�WKH�&\VWLF�)LEURVLV�)RXQGDWLRQ��DQG�
DV FKDLU�RI�WKH�ERDUG�RI�&))�7KHUDSHXWLF��,QF��'U��6KDIIHU�VHUYHG�RQ�WKH�ERDUG�RI�*��7KHUDSHXWLFV��,QF���D�SXEOLFO\�
WUDGHG�ELRSKDUPDFHXWLFDO�FRPSDQ\��IURP������WR�-XQH��������'U��6KDIIHU�LV�D�UHFHSWRU�SKDUPDFRORJLVW�E\�WUDLQLQJ��
HDUQLQJ�KHU�3K�'��LQ�3KDUPDFRORJ\�IURP�WKH�8QLYHUVLW\�RI�7HQQHVVHH¶V�+HDOWK�6FLHQFH�&HQWHU�LQ�0HPSKLV��
7HQQHVVHH��6KH�FRPSOHWHG�SRVW�GRFWRUDO�WUDLQLQJ�DW�7KH�&KLFDJR�0HGLFDO�6FKRRO�DV�ZHOO�DV�WKH�8QLYHUVLW\�RI�1RUWK�
&DUROLQD�DW�&KDSHO�+LOO��2XU�ERDUG�RI�GLUHFWRUV�EHOLHYHV�WKDW�'U��6KDIIHU¶V�VFLHQWLILF EDFNJURXQG�DQG�KHU�OHDGHUVKLS�
H[SHULHQFH�DV�FKLHI�H[HFXWLYH�RIILFHU�RI�D�SXEOLF�FRPSDQ\�LQ�WKH�ELRSKDUPDFHXWLFDO�LQGXVWU\�SURYLGHV�KHU�ZLWK�WKH�
TXDOLILFDWLRQV�DQG�VNLOOV�WR�VHUYH�DV�D�GLUHFWRU�RI�RXU�FRPSDQ\��

,1)250$7,21�5(*$5',1*�7+(�%2$5'�2)�',5(&7256�$1'�&25325$7(�*29(51$1&(

,1'(3(1'(1&(�2)�7+(�%2$5'�2)�',5(&7256

$V�UHTXLUHG�XQGHU�WKH�1DVGDT�6WRFN�0DUNHW��³1DVGDT´� OLVWLQJ�VWDQGDUGV��D�PDMRULW\�RI�WKH�PHPEHUV�RI�D�OLVWHG�
FRPSDQ\¶V�%RDUG�RI�'LUHFWRUV�PXVW�TXDOLI\�DV�³LQGHSHQGHQW�´�DV�DIILUPDWLYHO\�GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV��
7KH�%RDUG�FRQVXOWV�ZLWK�RXU�OHJDO�FRXQVHO�WR�HQVXUH�WKDW�WKH�%RDUG¶V�GHWHUPLQDWLRQV�DUH�FRQVLVWHQW�ZLWK�UHOHYDQW�
VHFXULWLHV�DQG�RWKHU�ODZV�DQG�UHJXODWLRQV�UHJDUGLQJ�WKH�GHILQLWLRQ�RI�³LQGHSHQGHQW�´�LQFOXGLQJ�WKRVH�VHW�IRUWK�LQ�
SHUWLQHQW�OLVWLQJ�VWDQGDUGV�RI�1DVGDT��DV�LQ�HIIHFW�IURP�WLPH�WR�WLPH�



�

&RQVLVWHQW�ZLWK�WKHVH�FRQVLGHUDWLRQV��DIWHU�UHYLHZ�RI�DOO�UHOHYDQW�LGHQWLILHG�WUDQVDFWLRQV�RU�UHODWLRQVKLSV�EHWZHHQ�
HDFK�GLUHFWRU��RU�DQ\�RI�KLV�RU�KHU�IDPLO\�PHPEHUV��DQG�RXU�FRPSDQ\��RXU�VHQLRU�PDQDJHPHQW�DQG�RXU�LQGHSHQGHQW�
DXGLWRUV��WKH�%RDUG�KDV DIILUPDWLYHO\�GHWHUPLQHG�WKDW�'UV��+XWVRQ�DQG�6KDIIHU�DQG�0HVVUV��&URDUNLQ��(GZDUGV��
+XPSKULHV DQG�7KRUS��UHSUHVHQWLQJ�VL[�RI�RXU�VHYHQ�FXUUHQW GLUHFWRUV��DUH�LQGHSHQGHQW�GLUHFWRUV�ZLWKLQ�WKH�PHDQLQJ�
RI�WKH�DSSOLFDEOH�1DVGDT OLVWLQJ�VWDQGDUGV��,Q�PDNLQJ�WKHVH�GHWHUPLQDWLRQV��WKH�%RDUG�IRXQG�WKDW�QRQH�RI�WKHVH�
GLUHFWRUV�KDG�D�PDWHULDO�RU�RWKHU�GLVTXDOLI\LQJ�UHODWLRQVKLS�ZLWK�XV� 'U��/DVH]ND\ LV�QRW�FXUUHQWO\�DQ�LQGHSHQGHQW�
GLUHFWRU�E\�YLUWXH�RI�KLV�HPSOR\PHQW�ZLWK�XV�DV�RXU &KLHI�([HFXWLYH�2IILFHU� 6LPLODUO\��0U��:KLWH��RXU�IRUPHU�&KLHI�
([HFXWLYH�2IILFHU�LQ�������ZDV�QRW�DQ�LQGHSHQGHQW�GLUHFWRU��

%2$5'�/($'(56+,3�6758&785(

7KH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\�KDV�DQ�LQGHSHQGHQW�FKDLU��0U��+XPSKULHV� ZKR�KDV�DXWKRULW\��DPRQJ�RWKHU�
WKLQJV��WR�FDOO�DQG�SUHVLGH�RYHU�%RDUG�PHHWLQJV��LQFOXGLQJ�PHHWLQJV�RI�WKH�LQGHSHQGHQW�GLUHFWRUV��WR�VHW�PHHWLQJ�
DJHQGDV�DQG�WR�GHWHUPLQH�PDWHULDOV�WR�EH�GLVWULEXWHG�WR�WKH�%RDUG��$FFRUGLQJO\��WKH�%RDUG�&KDLU�KDV�VXEVWDQWLDO�
DELOLW\�WR�VKDSH�WKH�ZRUN�RI WKH�%RDUG���:H�EHOLHYH�WKDW�VHSDUDWLRQ�RI�WKH�SRVLWLRQV�RI�%RDUG�&KDLU�DQG�&KLHI�
([HFXWLYH�2IILFHU�UHLQIRUFHV�WKH�LQGHSHQGHQFH�RI�WKH�%RDUG�LQ�LWV�RYHUVLJKW�RI�RXU�EXVLQHVV�DQG�DIIDLUV��,Q�DGGLWLRQ��
ZH�EHOLHYH�WKDW�KDYLQJ�DQ�LQGHSHQGHQW�%RDUG�&KDLU�FUHDWHV�DQ�HQYLURQPHQW�WKDW�LV�PRUH�FRQGXFLYH�WR�REMHFWLYH�
HYDOXDWLRQ�DQG�RYHUVLJKW�RI�PDQDJHPHQW¶V�SHUIRUPDQFH��LQFUHDVLQJ�PDQDJHPHQW�DFFRXQWDELOLW\�DQG�LPSURYLQJ�WKH�
DELOLW\�RI�WKH�%RDUG�WR�PRQLWRU�ZKHWKHU�PDQDJHPHQW¶V�DFWLRQV�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�RXU�FRPSDQ\�DQG�RXU�
VWRFNKROGHUV���$V�D�UHVXOW��ZH�EHOLHYH�WKDW�KDYLQJ�DQ�LQGHSHQGHQW�%RDUG�&KDLU�FDQ�HQKDQFH�WKH�HIIHFWLYHQHVV�RI�WKH�
%RDUG�DV�D�ZKROH�

52/(�2)�7+(�%2$5'�,1�5,6.�29(56,*+7

5LVN�LV�LQKHUHQW�ZLWK�HYHU\�EXVLQHVV��DQG�ZH�IDFH�D�QXPEHU�RI ULVNV��LQFOXGLQJ�VWUDWHJLF��ILQDQFLDO��EXVLQHVV�DQG�
RSHUDWLRQDO��OHJDO�DQG�FRPSOLDQFH��F\EHUVHFXULW\�DQG�UHSXWDWLRQDO ULVNV��LQFOXGLQJ�ZLWK�UHVSHFW�WR�WKH�UHFHQW�&29,'�
���RXWEUHDN���2QH�RI�WKH�%RDUG¶V�NH\�IXQFWLRQV�LV�LQIRUPHG�RYHUVLJKW�RI�RXU�ULVN�PDQDJHPHQW�SURFHVV���7KH�%RDUG�
GRHV�QRW�KDYH�D�VWDQGLQJ�ULVN�PDQDJHPHQW�FRPPLWWHH��EXW�UDWKHU�DGPLQLVWHUV WKLV�RYHUVLJKW�IXQFWLRQ�GLUHFWO\�WKURXJK�
WKH�%RDUG�DV�D�ZKROH��DV�ZHOO�DV�WKURXJK�YDULRXV�%RDUG�VWDQGLQJ�FRPPLWWHHV�WKDW�DGGUHVV�ULVNV�LQKHUHQW�LQ�WKHLU�
UHVSHFWLYH�DUHDV�RI�RYHUVLJKW��,Q�SDUWLFXODU��RXU�%RDUG�LV�UHVSRQVLEOH�IRU�PRQLWRULQJ�DQG�DVVHVVLQJ�VWUDWHJLF�ULVN�
H[SRVXUH��LQFOXGLQJ�D�GHWHUPLQDWLRQ�RI�WKH�QDWXUH�DQG�OHYHO�RI�ULVN�DSSURSULDWH�IRU�RXU�FRPSDQ\���2XU�$XGLW�
&RPPLWWHH KDV�WKH�UHVSRQVLELOLW\�WR�FRQVLGHU�DQG�GLVFXVV�RXU�PDMRU�ILQDQFLDO�ULVN�H[SRVXUHV�DQG�WKH�VWHSV�RXU�
PDQDJHPHQW�KDV�WDNHQ�WR�PRQLWRU�DQG�FRQWURO�WKHVH�H[SRVXUHV��LQFOXGLQJ�WKH�LPSOHPHQWDWLRQ�RI�JXLGHOLQHV�DQG�
SROLFLHV�WR�JRYHUQ�WKH�SURFHVV�E\�ZKLFK�ULVN�DVVHVVPHQW�DQG�PDQDJHPHQW�LV�XQGHUWDNHQ���7KH�$XGLW�&RPPLWWHH DOVR�
PRQLWRUV�FRPSOLDQFH�ZLWK�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV��LQ�DGGLWLRQ�WR�RYHUVLJKW�RI�WKH�SHUIRUPDQFH�RI�RXU�
LQWHUQDO�DXGLW�IXQFWLRQ��LI�DQG�ZKHQ�ZH�LPSOHPHQW�DQ\�VXFK�IXQFWLRQ���2XU�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH�PRQLWRUV�WKH�HIIHFWLYHQHVV�RI�RXU�FRUSRUDWH�JRYHUQDQFH�JXLGHOLQHV��LQFOXGLQJ�ZKHWKHU�WKH\�DUH�VXFFHVVIXO�
LQ�SUHYHQWLQJ�LOOHJDO�RU�LPSURSHU�OLDELOLW\�FUHDWLQJ�FRQGXFW���2XU�&RPSHQVDWLRQ�&RPPLWWHH�DVVHVVHV�DQG�PRQLWRUV�
ZKHWKHU�DQ\�RI�RXU�FRPSHQVDWLRQ�SROLFLHV�DQG�SURJUDPV�KDV�WKH�SRWHQWLDO�WR�HQFRXUDJH�H[FHVVLYH�ULVN�WDNLQJ��
7\SLFDOO\��WKH�HQWLUH�%RDUG�PHHWV�ZLWK�PHPEHUV�RI�PDQDJHPHQW�UHVSRQVLEOH�IRU�ULVN�PDQDJHPHQW�DW�OHDVW�DQQXDOO\��
DQG�WKH�DSSOLFDEOH�%RDUG�FRPPLWWHHV�PHHW�DW�OHDVW�DQQXDOO\�ZLWK�HPSOR\HHV�UHVSRQVLEOH�IRU�ULVN�PDQDJHPHQW�LQ�WKH�
FRPPLWWHHV¶�UHVSHFWLYH�DUHDV�RI�RYHUVLJKW��%RWK�WKH�%RDUG�DV�D�ZKROH�DQG�WKH�YDULRXV�VWDQGLQJ�FRPPLWWHHV�UHFHLYH�
LQFLGHQWDO�UHSRUWV�DV�PDWWHUV�PD\�DULVH��,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�FRPPLWWHH�FKDLUV�WR UHSRUW�ILQGLQJV�UHJDUGLQJ�
PDWHULDO�ULVN�H[SRVXUHV�WR�WKH�%RDUG�DV�TXLFNO\ DV�SRVVLEOH���7KH�%RDUG�KDV�GHOHJDWHG�WR�WKH�%RDUG�&KDLU�WKH�
UHVSRQVLELOLW\�RI�FRRUGLQDWLQJ�EHWZHHQ�WKH�%RDUG�DQG�PDQDJHPHQW�ZLWK�UHJDUG�WR�WKH�GHWHUPLQDWLRQ�DQG�
LPSOHPHQWDWLRQ�RI�UHVSRQVHV�WR�DQ\�SUREOHPDWLF�ULVN�PDQDJHPHQW�LVVXHV�

0((7,1*6�2)�7+(�%2$5'�2)�',5(&7256

7KH�%RDUG�RI�'LUHFWRUV�PHW�VHYHQ WLPHV�GXULQJ�������(DFK�%RDUG�PHPEHU�DWWHQGHG ����RU�PRUH�RI�WKH�DJJUHJDWH�
QXPEHU�RI�PHHWLQJV�RI�WKH�%RDUG�DQG�RI�WKH�FRPPLWWHHV�RQ�ZKLFK�KH�RU�VKH�VHUYHG��KHOG�GXULQJ�WKH�SRUWLRQ�RI�����
IRU�ZKLFK�KH�RU�VKH ZDV�D�GLUHFWRU�RU�FRPPLWWHH�PHPEHU�

$V�UHTXLUHG�XQGHU�DSSOLFDEOH�1DVGDT OLVWLQJ�VWDQGDUGV��GXULQJ�������DV�SDUW�RI�HDFK %RDUG�PHHWLQJ�RXU LQGHSHQGHQW
GLUHFWRUV�PHW�LQ�UHJXODUO\�VFKHGXOHG�H[HFXWLYH�VHVVLRQV�DW�ZKLFK�RQO\�LQGHSHQGHQW�GLUHFWRUV�ZHUH�SUHVHQW��2XU�%RDUG�
&KDLU�SUHVLGHG�RYHU�WKH�H[HFXWLYH�VHVVLRQV�



��

,1)250$7,21�5(*$5',1*�&200,77((6�2)�7+(�%2$5'�2)�',5(&7256

7KH�%RDUG�KDV�WKUHH�FRPPLWWHHV� DQ $XGLW�&RPPLWWHH��D�&RPSHQVDWLRQ�&RPPLWWHH�DQG�D�1RPLQDWLQJ�DQG�&RUSRUDWH�
*RYHUQDQFH�&RPPLWWHH���7KH�IROORZLQJ�WDEOH�SURYLGHV�PHHWLQJ�LQIRUPDWLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU���������
DQG�PHPEHUVKLS IRU�HDFK�RI�WKH�%RDUG�FRPPLWWHHV�

1DPH
$XGLW�

&RPPLWWHH
&RPSHQVDWLRQ�
&RPPLWWHH

1RPLQDWLQJ�DQG�
&RUSRUDWH�
*RYHUQDQFH�
&RPPLWWHH

5LFKDUG�&URDUNLQ ; ;
-HIIUH\�/��(GZDUGV ;��� ;
:LOOLDP�'��+XPSKULHV ; ; ;
1DQF\�-��+XWVRQ��3K�'����

*HRUJH�/DVH]ND\� 3KDUP�'���-�'���� ; ;
&KULVW\�/��6KDIIHU��3K�'� ;
&OD\�%��7KRUS ;���

1XPEHU�RI�PHHWLQJV�LQ����� � � �

��� 0U��(GZDUGV�MRLQHG�WKH�$XGLW�&RPPLWWHH�LQ�$SULO����� XSRQ�WKH�UHVLJQDWLRQ�RI�'U��/DVH]ND\�IURP�WKH�
FRPPLWWHH�

��� 'U��+XWVRQ�MRLQHG�WKH�%RDUG�LQ�$SULO������EXW�GRHV�QRW�FXUUHQWO\�VHUYH�RQ�DQ\�RI�WKH�%RDUG�FRPPLWWHHV�
���� 'U��/DVH]ND\�UHVLJQHG�IURP�WKH�$XGLW�&RPPLWWHH�DQG�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�

LQ�$SULO������LQ�FRQQHFWLRQ�ZLWK�KLV�DSSRLQWPHQW�DV�RXU�,QWHULP�&KLHI�([HFXWLYH�2IILFHU�
��� 0U��7KRUS�EHFDPH�WKH�FKDLU�RI�WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�LQ�$SULO������

�&RPPLWWHH�FKDLU�

%HORZ�LV�D�GHVFULSWLRQ�RI�HDFK�FRPPLWWHH�RI�WKH�%RDUG���(DFK�RI�WKH�FRPPLWWHHV�KDV�DXWKRULW\�WR�HQJDJH�OHJDO�
FRXQVHO�RU�RWKHU�H[SHUWV�RU�FRQVXOWDQWV�DV�LW�GHHPV�DSSURSULDWH�WR�FDUU\�RXW�LWV�UHVSRQVLELOLWLHV� 7KH�%RDUG�RI�
'LUHFWRUV�KDV�GHWHUPLQHG�WKDW�HDFK�PHPEHU�RI�HDFK�FRPPLWWHH�PHHWV�WKH�DSSOLFDEOH�1DVGDT UXOHV�DQG�UHJXODWLRQV�
UHJDUGLQJ�³LQGHSHQGHQFH´�DQG�HDFK�PHPEHU�LV�IUHH�RI�DQ\�UHODWLRQVKLS�WKDW�ZRXOG�LPSDLU�KLV�RU�KHU�LQGLYLGXDO�
H[HUFLVH�RI�LQGHSHQGHQW�MXGJPHQW�ZLWK�UHJDUG�WR�RXU�FRPSDQ\�

$XGLW�&RPPLWWHH

7KH�$XGLW�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV�ZDV�HVWDEOLVKHG�E\�WKH�%RDUG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�
��D������$��RI�WKH�([FKDQJH�$FW�WR�RYHUVHH�RXU�FRUSRUDWH�DFFRXQWLQJ�DQG�ILQDQFLDO�UHSRUWLQJ�SURFHVVHV�DQG�DXGLWV�RI�
RXU�ILQDQFLDO�VWDWHPHQWV��7KH�$XGLW�&RPPLWWHH�LV�FXUUHQWO\�FRPSRVHG�RI�WKUHH GLUHFWRUV��0HVVUV��&URDUNLQ��(GZDUGV�
DQG�+XPSKULHV��7KH�$XGLW�&RPPLWWHH�PHW�HLJKW WLPHV�GXULQJ��������7KH�%RDUG�KDV�DGRSWHG�D�ZULWWHQ�$XGLW�
&RPPLWWHH�FKDUWHU�WKDW�LV�DYDLODEOH�WR�VWRFNKROGHUV�RQ�RXU�ZHEVLWH�DW�ZZZ�FOHDUVLGHELR�FRP�

7KH�%RDUG�RI�'LUHFWRUV�UHYLHZV�WKH 1DVGDT OLVWLQJ�VWDQGDUGV�GHILQLWLRQ�RI�LQGHSHQGHQFH�IRU�$XGLW�&RPPLWWHH�
PHPEHUV�RQ�DQ�DQQXDO�EDVLV DQG�KDV�GHWHUPLQHG�WKDW�DOO�PHPEHUV�RI�RXU $XGLW�&RPPLWWHH�DUH�LQGHSHQGHQW��DV�
LQGHSHQGHQFH�LV�FXUUHQWO\�GHILQHG�LQ�5XOH������F�����$��L��DQG��LL��RI�WKH�1DVGDT�OLVWLQJ�VWDQGDUGV���7KH�%RDUG�RI�
'LUHFWRUV�KDV�DOVR�GHWHUPLQHG�WKDW�0U��&URDUNLQ�TXDOLILHV�DV�DQ�³DXGLW�FRPPLWWHH�ILQDQFLDO�H[SHUW�´�DV�GHILQHG�LQ�
DSSOLFDEOH�6(&�UXOHV��7KH�%RDUG�PDGH�D�TXDOLWDWLYH�DVVHVVPHQW�RI�0U��&URDUNLQ¶V�OHYHO�RI�NQRZOHGJH�DQG�
H[SHULHQFH�EDVHG�RQ�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�KLV�IRUPDO�HGXFDWLRQ�DQG�H[SHULHQFH�DV�D�FKLHI�ILQDQFLDO�RIILFHU�
IRU�SXEOLF�UHSRUWLQJ�FRPSDQLHV�

7KH�SULQFLSDO�GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�RXU�$XGLW�&RPPLWWHH�LQFOXGH��

� DSSRLQWLQJ�DQG�UHWDLQLQJ�DQ�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�WR�VHUYH�DV�LQGHSHQGHQW�
DXGLWRU�WR�DXGLW�RXU�ILQDQFLDO�VWDWHPHQWV��RYHUVHHLQJ�WKH�LQGHSHQGHQW�DXGLWRU¶V�ZRUN�DQG�GHWHUPLQLQJ�WKH�
LQGHSHQGHQW�DXGLWRU¶V�FRPSHQVDWLRQ��

� DSSURYLQJ�LQ�DGYDQFH�DOO�DXGLW�VHUYLFHV�DQG�QRQ�DXGLW�VHUYLFHV�WR�EH�SURYLGHG�WR�XV�E\�RXU�LQGHSHQGHQW�
DXGLWRU��

� HVWDEOLVKLQJ�SURFHGXUHV�IRU�WKH�UHFHLSW��UHWHQWLRQ�DQG�WUHDWPHQW�RI�FRPSODLQWV�UHFHLYHG�E\�XV�UHJDUGLQJ�
DFFRXQWLQJ��LQWHUQDO�DFFRXQWLQJ�FRQWUROV��DXGLWLQJ�RU�FRPSOLDQFH�PDWWHUV��DV�ZHOO�DV�IRU�WKH�FRQILGHQWLDO��



��

DQRQ\PRXV�VXEPLVVLRQ�E\�RXU�HPSOR\HHV�RI�FRQFHUQV�UHJDUGLQJ�TXHVWLRQDEOH�DFFRXQWLQJ�RU�DXGLWLQJ�
PDWWHUV��

� UHYLHZLQJ�DQG�GLVFXVVLQJ�ZLWK�PDQDJHPHQW�DQG�RXU�LQGHSHQGHQW�DXGLWRU�WKH�UHVXOWV�RI�WKH�DQQXDO�DXGLW�
DQG�WKH�LQGHSHQGHQW�DXGLWRU¶V�UHYLHZ�RI�RXU�TXDUWHUO\�ILQDQFLDO�VWDWHPHQWV��DQG�

� FRQIHUULQJ�ZLWK�PDQDJHPHQW�DQG�RXU�LQGHSHQGHQW�DXGLWRU�DERXW�WKH�VFRSH��DGHTXDF\�DQG�HIIHFWLYHQHVV�
RI�RXU�LQWHUQDO�DFFRXQWLQJ�FRQWUROV��WKH�REMHFWLYLW\�RI�RXU�ILQDQFLDO�UHSRUWLQJ�DQG�RXU�DFFRXQWLQJ�SROLFLHV�
DQG�SUDFWLFHV��

5HSRUW�RI�WKH�$XGLW�&RPPLWWHH�RI�WKH�%RDUG�RI�'LUHFWRUV

7KH�$XGLW�&RPPLWWHH�KDV�UHYLHZHG�DQG�GLVFXVVHG�WKH�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����
�����ZLWK�PDQDJHPHQW�RI�WKH�&RPSDQ\���7KH�$XGLW�&RPPLWWHH�KDV�GLVFXVVHG�ZLWK�WKH�LQGHSHQGHQW�UHJLVWHUHG�
SXEOLF�DFFRXQWLQJ�ILUP�WKH�PDWWHUV�UHTXLUHG�WR�EH�GLVFXVVHG�E\�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKH�3XEOLF�&RPSDQ\�
$FFRXQWLQJ�2YHUVLJKW�%RDUG��³3&$2%´� DQG�WKH�6(&� 7KH�$XGLW�&RPPLWWHH�KDV�DOVR�UHFHLYHG�WKH�ZULWWHQ�
GLVFORVXUHV�DQG�WKH�OHWWHU�IURP�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�UHTXLUHG�E\�DSSOLFDEOH�
UHTXLUHPHQWV�RI�WKH�3&$2%�UHJDUGLQJ�WKH�LQGHSHQGHQW�DFFRXQWDQWV¶�FRPPXQLFDWLRQV�ZLWK�WKH�DXGLW�FRPPLWWHH�
FRQFHUQLQJ�LQGHSHQGHQFH��DQG�KDV�GLVFXVVHG�ZLWK�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ ILUP�WKH�DFFRXQWLQJ�
ILUP¶V�LQGHSHQGHQFH���%DVHG�RQ�WKH�IRUHJRLQJ��WKH�$XGLW�&RPPLWWHH�KDV�UHFRPPHQGHG�WR�WKH�%RDUG�RI�'LUHFWRUV�WKDW�
WKH�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�EH�LQFOXGHG�LQ�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�
'HFHPEHU����������

5LFKDUG�&URDUNLQ��&KDLU
-HIIUH\�/��(GZDUGV
:LOOLDP�'��+XPSKULHV

�7KH�PDWHULDO�LQ�WKLV�UHSRUW�LV�QRW�³VROLFLWLQJ�PDWHULDO�´�LV�QRW�GHHPHG�³ILOHG´�ZLWK�WKH�&RPPLVVLRQ�DQG�LV�QRW�WR�EH�
LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�DQ\�ILOLQJ�RI�WKH�&RPSDQ\�XQGHU�WKH�6HFXULWLHV�$FW�RU�WKH�([FKDQJH�$FW��ZKHWKHU�PDGH�
EHIRUH�RU�DIWHU�WKH�GDWH�KHUHRI�DQG�LUUHVSHFWLYH�RI�DQ\�JHQHUDO�LQFRUSRUDWLRQ�ODQJXDJH�LQ�DQ\�VXFK�ILOLQJ�

&RPSHQVDWLRQ�&RPPLWWHH

7KH�&RPSHQVDWLRQ�&RPPLWWHH�LV�FRPSRVHG�RI�WKUHH GLUHFWRUV��'U��6KDIIHU�DQG�0HVVUV��+XPSKULHV�DQG�(GZDUGV��$OO�
PHPEHUV�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�DUH�LQGHSHQGHQW��DV�LQGHSHQGHQFH�LV�FXUUHQWO\�GHILQHG�LQ�5XOH������G�����
RI�WKH 1DVGDT�OLVWLQJ�VWDQGDUGV�� 7KH�&RPSHQVDWLRQ�&RPPLWWHH�PHW�ILYH WLPHV�GXULQJ������� 7KH�%RDUG�KDV�DGRSWHG�D�
ZULWWHQ�&RPSHQVDWLRQ�&RPPLWWHH�FKDUWHU�WKDW�LV�DYDLODEOH�WR�VWRFNKROGHUV�RQ�RXU�ZHEVLWH�DW�ZZZ�FOHDUVLGHELR�FRP�

7KH�SULQFLSDO�GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�RXU�&RPSHQVDWLRQ�&RPPLWWHH�LQFOXGH��

� HVWDEOLVKLQJ�DQG�DSSURYLQJ��DQG�PDNLQJ�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�UHJDUGLQJ��SHUIRUPDQFH�JRDOV�
DQG�REMHFWLYHV�UHOHYDQW�WR�WKH�FRPSHQVDWLRQ�RI�RXU�&KLHI�([HFXWLYH�2IILFHU��HYDOXDWLQJ�WKH�SHUIRUPDQFH�
RI�RXU�&KLHI�([HFXWLYH�2IILFHU�LQ�OLJKW�RI�WKRVH�JRDOV�DQG�REMHFWLYHV�DQG�VHWWLQJ��RU UHFRPPHQGLQJ�WR�WKH�
IXOO�ERDUG�RI�GLUHFWRUV�IRU�DSSURYDO��WKH�&KLHI�([HFXWLYH�2IILFHU¶V FRPSHQVDWLRQ��LQFOXGLQJ�LQFHQWLYH�
EDVHG�DQG�HTXLW\�EDVHG�FRPSHQVDWLRQ��EDVHG�RQ�WKDW�HYDOXDWLRQ��

� VHWWLQJ�WKH�FRPSHQVDWLRQ�RI�RXU�RWKHU�H[HFXWLYH�RIILFHUV��EDVHG�LQ�SDUW�RQ�UHFRPPHQGDWLRQV�RI�WKH�&KLHI�
([HFXWLYH�2IILFHU��

� H[HUFLVLQJ�DGPLQLVWUDWLYH�DXWKRULW\�XQGHU�RXU�VWRFN�SODQV�DQG�HPSOR\HH�EHQHILW�SODQV��

� HVWDEOLVKLQJ�SROLFLHV�DQG�PDNLQJ�UHFRPPHQGDWLRQV�WR�RXU�%RDUG�UHJDUGLQJ�GLUHFWRU�FRPSHQVDWLRQ��

� UHYLHZLQJ�DQG�GLVFXVVLQJ�ZLWK�PDQDJHPHQW�WKH�FRPSHQVDWLRQ�GLVFXVVLRQ�DQG�DQDO\VLV�WKDW�ZH�PD\�EH�
UHTXLUHG�IURP�WLPH�WR�WLPH�WR�LQFOXGH�LQ�6(&�ILOLQJV��DQG�

� SUHSDULQJ�D�FRPSHQVDWLRQ�FRPPLWWHH�UHSRUW�RQ�H[HFXWLYH�FRPSHQVDWLRQ�DV�PD\�EH�UHTXLUHG�IURP�WLPH�WR�
WLPH�WR�EH�LQFOXGHG�LQ�RXU�DQQXDO�SUR[\�VWDWHPHQWV�RU�DQQXDO�UHSRUWV�RQ�)RUP����.�ILOHG�ZLWK�WKH�6(&��

7\SLFDOO\��WKH�&RPSHQVDWLRQ�&RPPLWWHH�PHHWV�DQ�DYHUDJH�RI�RQFH�HYHU\�TXDUWHU DQG�ZLWK�JUHDWHU�IUHTXHQF\�LI�
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QHFHVVDU\���7KH�DJHQGD�IRU�HDFK�PHHWLQJ�LV�XVXDOO\�GHYHORSHG�E\�WKH�&KDLU�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH��LQ�
FRQVXOWDWLRQ�ZLWK�RXU�&KLHI�([HFXWLYH�2IILFHU DQG�&KLHI�)LQDQFLDO�2IILFHU���7KH�&RPSHQVDWLRQ &RPPLWWHH�PHHWV�
UHJXODUO\�LQ�H[HFXWLYH�VHVVLRQ���+RZHYHU��IURP�WLPH�WR�WLPH��YDULRXV�PHPEHUV�RI�PDQDJHPHQW�DQG�RWKHU�HPSOR\HHV�
DV�ZHOO�DV�RXWVLGH�DGYLVRUV�RU�FRQVXOWDQWV PD\�EH�LQYLWHG�E\�WKH�&RPSHQVDWLRQ�&RPPLWWHH�WR�PDNH SUHVHQWDWLRQV��WR�
SURYLGH�ILQDQFLDO�RU�RWKHU EDFNJURXQG�LQIRUPDWLRQ�RU�DGYLFH�RU�WR�RWKHUZLVH�SDUWLFLSDWH�LQ�&RPSHQVDWLRQ�&RPPLWWHH�
PHHWLQJV���7KH�&KLHI�([HFXWLYH�2IILFHU�PD\�QRW�SDUWLFLSDWH�LQ��RU�EH�SUHVHQW�GXULQJ��DQ\�GHOLEHUDWLRQV�RU�
GHWHUPLQDWLRQV�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�UHJDUGLQJ�KLV FRPSHQVDWLRQ�RU�LQGLYLGXDO�SHUIRUPDQFH�REMHFWLYHV�
7KH�FKDUWHU�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH�JUDQWV�WKH�&RPSHQVDWLRQ�&RPPLWWHH�IXOO�DFFHVV�WR�DOO�RI�RXU�ERRNV��
UHFRUGV��IDFLOLWLHV�DQG�SHUVRQQHO��,Q�DGGLWLRQ��XQGHU�WKH�FKDUWHU��WKH &RPSHQVDWLRQ�&RPPLWWHH�KDV�WKH�DXWKRULW\�WR�
REWDLQ��DW�RXU�H[SHQVH��DGYLFH�DQG�DVVLVWDQFH�IURP�FRPSHQVDWLRQ�FRQVXOWDQWV�DQG�LQWHUQDO�DQG�H[WHUQDO�OHJDO��
DFFRXQWLQJ�RU�RWKHU�DGYLVRUV�DQG�RWKHU�H[WHUQDO�UHVRXUFHV�WKDW�WKH�&RPSHQVDWLRQ�&RPPLWWHH�FRQVLGHUV�QHFHVVDU\�RU�
DSSURSULDWH�LQ�WKH�SHUIRUPDQFH�RI�LWV�GXWLHV��7KH�&RPSHQVDWLRQ�&RPPLWWHH�KDV�GLUHFW�UHVSRQVLELOLW\�IRU�WKH�RYHUVLJKW�
RI�WKH�ZRUN�RI�DQ\�FRQVXOWDQWV�RU�DGYLVHUV�HQJDJHG�IRU�WKH�SXUSRVH�RI�DGYLVLQJ�WKH�&RPSHQVDWLRQ�&RPPLWWHH���,Q�
SDUWLFXODU��WKH�&RPSHQVDWLRQ�&RPPLWWHH�KDV�WKH�VROH�DXWKRULW\�WR�UHWDLQ��LQ�LWV�VROH�GLVFUHWLRQ��FRPSHQVDWLRQ�
FRQVXOWDQWV�WR�DVVLVW�LQ�LWV�HYDOXDWLRQ�RI H[HFXWLYH DQG�GLUHFWRU�FRPSHQVDWLRQ��LQFOXGLQJ�WKH�DXWKRULW\�WR�DSSURYH�WKH�
FRQVXOWDQW¶V�UHDVRQDEOH�IHHV�DQG�RWKHU�UHWHQWLRQ�WHUPV��8QGHU WKH�FKDUWHU��WKH�&RPSHQVDWLRQ�&RPPLWWHH�PD\�VHOHFW��
RU�UHFHLYH�DGYLFH�IURP��D�FRPSHQVDWLRQ�FRQVXOWDQW��OHJDO�FRXQVHO�RU�RWKHU�DGYLVHU�WR�WKH�&RPSHQVDWLRQ�&RPPLWWHH��
RWKHU�WKDQ�LQ�KRXVH�OHJDO�FRXQVHO�DQG�FHUWDLQ�RWKHU�W\SHV�RI�DGYLVHUV��RQO\�DIWHU�WDNLQJ�LQWR�FRQVLGHUDWLRQ�VL[�IDFWRUV��
SUHVFULEHG�E\�WKH�6(&�DQG 1DVGDT��WKDW�EHDU�XSRQ�WKH�DGYLVHU¶V�LQGHSHQGHQFH��KRZHYHU��WKHUH�LV�QR�UHTXLUHPHQW�WKDW�
DQ\�DGYLVHU�EH�LQGHSHQGHQW��

,Q�-XQH ����� DIWHU�WDNLQJ�LQWR�FRQVLGHUDWLRQ�WKH�VL[�IDFWRUV�SUHVFULEHG�E\�WKH�6(&�DQG 1DVGDT GHVFULEHG�DERYH��WKH�
&RPSHQVDWLRQ�&RPPLWWHH�HQJDJHG�3HDUO�0H\HU�	�3DUWQHUV��//& �³3HDUO�0H\HU´� DV�FRPSHQVDWLRQ�FRQVXOWDQWV� 2XU�
&RPSHQVDWLRQ�&RPPLWWHH�LGHQWLILHG�3HDUO�0H\HU�EDVHG�RQ�D�UHFRPPHQGDWLRQ�RI�RQH�RI�RXU�ERDUG�PHPEHUV�DV�ZHOO�
DV�3HDUO�0H\HU¶V�JHQHUDO�UHSXWDWLRQ�LQ�WKH�LQGXVWU\�

'XULQJ�������WR�DFKLHYH�WKH�REMHFWLYHV�OLVWHG�DERYH��WKH�&RPSHQVDWLRQ�&RPPLWWHH�UHTXHVWHG�WKDW�3HDUO�0H\HU�

SDUWLFLSDWH�LQ�GLVFXVVLRQV�ZLWK�WKH�&RPSHQVDWLRQ�&RPPLWWHH�&KDLUPDQ��DQG��LI�GHVLUHG��RWKHU�PHPEHUV�RI�
WKH�&RPSHQVDWLRQ�&RPPLWWHH��DQG�VHOHFWHG�PHPEHUV�RI�VHQLRU�PDQDJHPHQW�WR�GLVFXVV�RXU�SUDFWLFHV�

DVVHVV�SD\�FRPSHWLWLYHQHVV�IRU�RXU�QRQ�HPSOR\HH�GLUHFWRUV�DQG�DOO�HPSOR\HHV�DQG�GHYHORS�
UHFRPPHQGDWLRQV�WR�PDLQWDLQ�DQG�RU�LPSURYH�SD\�FRPSHWLWLYHQHVV�

UHYLHZ�RXU�HTXLW\�LQFHQWLYH�JUDQW�SUDFWLFHV�DQG�WKRVH�RI�RXU�LQGXVWU\�SHHUV�

VXPPDUL]H�SUHOLPLQDU\�ILQGLQJV�LQ�D�ZULWWHQ�UHSRUW�DQG�UHYLHZ�ZLWK�WKH�&RPSHQVDWLRQ�&RPPLWWHH�DQG�
PDQDJHPHQW��DQG

ILQDOL]H�UHSRUW�ILQGLQJV�DQG�UHFRPPHQGDWLRQV�EDVHG�RQ�IHHGEDFN�IURP�PDQDJHPHQW�DQG�WKH�&RPSHQVDWLRQ�
&RPPLWWHH�

1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�

7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH LV�FRPSRVHG�RI�WKUHH�GLUHFWRUV���0HVVUV� &URDUNLQ��
+XPSKULHV DQG�7KRUS��$OO PHPEHUV�RI�WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�DUH�LQGHSHQGHQW��DV�
LQGHSHQGHQFH�LV�FXUUHQWO\�GHILQHG�LQ�5XOH������D�����RI�WKH�1DVGDT�OLVWLQJ�VWDQGDUGV� 7KH�1RPLQDWLQJ�DQG�
&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�PHW�IRXU WLPHV GXULQJ�������7KH�%RDUG�KDV�DGRSWHG�D�ZULWWHQ�1RPLQDWLQJ�DQG�
&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�FKDUWHU�WKDW�LV�DYDLODEOH�WR�VWRFNKROGHUV�RQ�RXU�ZHEVLWH�DW�ZZZ�FOHDUVLGHELR�FRP�

7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH¶V�UHVSRQVLELOLWLHV�LQFOXGH��

� DVVHVVLQJ�WKH�QHHG�IRU�QHZ�GLUHFWRUV�DQG�LGHQWLI\LQJ�LQGLYLGXDOV�TXDOLILHG�WR�EHFRPH�GLUHFWRUV��

� UHFRPPHQGLQJ�WR�WKH�%RDUG�WKH�SHUVRQV�WR�EH�QRPLQDWHG�IRU�HOHFWLRQ�DV�GLUHFWRUV�DQG�WR�HDFK�RI�WKH�
%RDUG¶V�FRPPLWWHHV��

� DVVHVVLQJ�LQGLYLGXDO�GLUHFWRU�SHUIRUPDQFH��SDUWLFLSDWLRQ�DQG�TXDOLILFDWLRQV��
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� GHYHORSLQJ�DQG�UHFRPPHQGLQJ�WR�WKH�%RDUG�FRUSRUDWH�JRYHUQDQFH�SULQFLSOHV��

� PRQLWRULQJ�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG�DQG�WKH�TXDOLW\�RI�WKH�UHODWLRQVKLS�EHWZHHQ�PDQDJHPHQW�DQG�
WKH�%RDUG��DQG�

� RYHUVHHLQJ�DQ�DQQXDO�HYDOXDWLRQ�RI�WKH�%RDUG¶V�SHUIRUPDQFH��

7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�EHOLHYHV�WKDW�FDQGLGDWHV�IRU�GLUHFWRU�VKRXOG�KDYH�FHUWDLQ�
PLQLPXP�TXDOLILFDWLRQV��LQFOXGLQJ�WKH�DELOLW\�WR�UHDG�DQG�XQGHUVWDQG�EDVLF�ILQDQFLDO�VWDWHPHQWV��EHLQJ�RYHU����\HDUV�
RI�DJH�DQG�KDYLQJ�WKH�KLJKHVW�SHUVRQDO�LQWHJULW\�DQG�HWKLFV���7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�
DOVR�LQWHQGV�WR�FRQVLGHU�VXFK�IDFWRUV�DV�SRVVHVVLQJ�UHOHYDQW�H[SHUWLVH�XSRQ�ZKLFK�WR�EH�DEOH�WR�RIIHU�DGYLFH�DQG�
JXLGDQFH�WR�PDQDJHPHQW��KDYLQJ�VXIILFLHQW�WLPH�WR�GHYRWH�WR�RXU�DIIDLUV��GHPRQVWUDWHG�H[FHOOHQFH�LQ�KLV�RU�KHU�ILHOG��
KDYLQJ�WKH�DELOLW\�WR�H[HUFLVH�VRXQG�EXVLQHVV�MXGJPHQW�DQG�KDYLQJ�WKH�FRPPLWPHQW�WR�ULJRURXVO\�UHSUHVHQW�WKH�ORQJ�
WHUP�LQWHUHVWV�RI�RXU�VWRFNKROGHUV���+RZHYHU��WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�UHWDLQV�WKH�ULJKW�
WR�PRGLI\�WKHVH�TXDOLILFDWLRQV�IURP�WLPH�WR�WLPH��&DQGLGDWHV�IRU�GLUHFWRU�DUH�UHYLHZHG�LQ�WKH�FRQWH[W�RI�WKH�FXUUHQW�
FRPSRVLWLRQ�RI�WKH�%RDUG��RXU�RSHUDWLQJ�UHTXLUHPHQWV�DQG�WKH�ORQJ�WHUP�LQWHUHVWV�RI�RXU�VWRFNKROGHUV���,Q�FRQGXFWLQJ�
WKLV�DVVHVVPHQW��WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�W\SLFDOO\�FRQVLGHUV�GLYHUVLW\��DJH��VNLOOV�DQG�
VXFK�RWKHU�IDFWRUV�DV�LW�GHHPV�DSSURSULDWH��JLYHQ�WKH�FXUUHQW�QHHGV�RI�WKH %RDUG�DQG�RXU�FRPSDQ\��WR�PDLQWDLQ�D�
EDODQFH�RI�NQRZOHGJH��H[SHULHQFH�DQG�FDSDELOLW\���$OWKRXJK�WKH�&RPSDQ\�GRHV�QRW�KDYH�D�IRUPDO�SROLF\�JRYHUQLQJ�
GLYHUVLW\�DPRQJ�GLUHFWRUV��WKH�%RDUG�VWULYHV�WR�LGHQWLI\�FDQGLGDWHV�ZLWK�GLYHUVH�EDFNJURXQGV��7KH�%RDUG�UHFRJQL]HV�
WKH�YDOXH�RI�RYHUDOO�GLYHUVLW\�DQG�FRQVLGHU�PHPEHUV¶�DQG�FDQGLGDWHV¶�RSLQLRQV��SHUVSHFWLYHV��SHUVRQDO�DQG�
SURIHVVLRQDO�H[SHULHQFHV��DQG�EDFNJURXQGV��LQFOXGLQJ�DJH��JHQGHU��UDFH��HWKQLFLW\��DQG�FRXQWU\�RI�RULJLQ��:H�EHOLHYH�
WKDW�WKH�MXGJPHQW�DQG�SHUVSHFWLYHV�RIIHUHG�E\�D�GLYHUVH�ERDUG�RI�GLUHFWRUV�LPSURYHV�WKH�TXDOLW\�RI�GHFLVLRQ�PDNLQJ�
DQG�HQKDQFHV�RXU EXVLQHVV�SHUIRUPDQFH�

7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�DSSUHFLDWHV�WKH�YDOXH�RI�WKRXJKWIXO�ERDUG�UHIUHVKPHQW DQG�
UHJXODUO\�LGHQWLILHV�DQG�FRQVLGHUV�TXDOLWLHV��VNLOOV�DQG�RWKHU�GLUHFWRU�DWWULEXWHV�WKDW�ZRXOG�HQKDQFH�WKH�FRPSRVLWLRQ�RI�
WKH�%RDUG��,Q�WKH�FDVH�RI�LQFXPEHQW�GLUHFWRUV�ZKRVH�WHUPV�RI�RIILFH�DUH�VHW�WR�H[SLUH��WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�
*RYHUQDQFH�&RPPLWWHH�UHYLHZV�WKHVH�GLUHFWRUV¶�RYHUDOO�VHUYLFH�WR�RXU�FRPSDQ\�GXULQJ�WKHLU�WHUPV��LQFOXGLQJ�WKH�
QXPEHU�RI�PHHWLQJV�DWWHQGHG��OHYHO�RI�SDUWLFLSDWLRQ��TXDOLW\�RI�SHUIRUPDQFH�DQG�DQ\�RWKHU�UHODWLRQVKLSV�DQG�
WUDQVDFWLRQV�WKDW�PLJKW�LPSDLU�WKH�GLUHFWRUV¶�LQGHSHQGHQFH��7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH
DOVR�WDNHV�LQWR�DFFRXQW�WKH�UHVXOWV�RI�WKH�%RDUG¶V�VHOI�HYDOXDWLRQ��FRQGXFWHG�DQQXDOO\�RQ�D�JURXS�DQG�LQGLYLGXDO�
EDVLV��,Q�WKH�FDVH�RI�QHZ�GLUHFWRU�FDQGLGDWHV��WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�DOVR�GHWHUPLQHV�
ZKHWKHU�WKH�QRPLQHH�LV�LQGHSHQGHQW�IRU�1DVGDT�SXUSRVHV��ZKLFK�GHWHUPLQDWLRQ�LV�EDVHG�XSRQ�DSSOLFDEOH�1DVGDT�
OLVWLQJ�VWDQGDUGV��DSSOLFDEOH�6(&�UXOHV�DQG�UHJXODWLRQV�DQG�WKH�DGYLFH�RI�FRXQVHO��LI�QHFHVVDU\���7KH�1RPLQDWLQJ�DQG�
&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�WKHQ�XVHV�LWV�QHWZRUN�RI�FRQWDFWV�WR�FRPSLOH�D�OLVW�RI�SRWHQWLDO�FDQGLGDWHV��EXW�PD\�
DOVR�HQJDJH��LI�LW�GHHPV�DSSURSULDWH��D�SURIHVVLRQDO�VHDUFK�ILUP���7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH�FRQGXFWV�DQ\�DSSURSULDWH�DQG�QHFHVVDU\�LQTXLULHV�LQWR�WKH�EDFNJURXQGV�DQG�TXDOLILFDWLRQV�RI�SRVVLEOH�
FDQGLGDWHV�DIWHU�FRQVLGHULQJ�WKH�IXQFWLRQ�DQG�QHHGV�RI�WKH�%RDUG���7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�
&RPPLWWHH�PHHWV�WR�GLVFXVV�DQG�FRQVLGHU�WKH�FDQGLGDWHV¶�TXDOLILFDWLRQV�DQG�WKHQ�VHOHFWV�D�QRPLQHH IRU�
UHFRPPHQGDWLRQ�WR�WKH�%RDUG E\�PDMRULW\�YRWH��

7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�ZLOO�FRQVLGHU�GLUHFWRU�FDQGLGDWHV�UHFRPPHQGHG�E\�
VWRFNKROGHUV��7KH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�GRHV�QRW�LQWHQG�WR�DOWHU�WKH�PDQQHU�LQ�ZKLFK�LW�
HYDOXDWHV�FDQGLGDWHV��LQFOXGLQJ�WKH�PLQLPXP�FULWHULD�VHW�IRUWK�DERYH��EDVHG�RQ�ZKHWKHU�RU�QRW�WKH�FDQGLGDWH�ZDV�
UHFRPPHQGHG�E\�D�VWRFNKROGHU� 6WRFNKROGHUV�ZKR�ZLVK�WR�UHFRPPHQG�LQGLYLGXDOV�IRU�FRQVLGHUDWLRQ�E\�WKH�
1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH &RPPLWWHH�WR�EHFRPH�QRPLQHHV�IRU�HOHFWLRQ�WR�WKH�%RDUG�PD\�GR�VR�E\�
GHOLYHULQJ�D�ZULWWHQ�UHFRPPHQGDWLRQ�WR�WKH�1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�DW�WKH�IROORZLQJ�
DGGUHVV��&RUSRUDWH�6HFUHWDU\��&OHDUVLGH�%LRPHGLFDO��,QF�������1RUWK�3RLQW�3DUNZD\��6XLWH������$OSKDUHWWD��*HRUJLD�
�������DW�OHDVW����GD\V��EXW�QRW�PRUH�WKDQ�����GD\V��SULRU�WR�WKH�DQQLYHUVDU\�GDWH�RI�WKH�PDLOLQJ�RI�RXU�SUR[\�
VWDWHPHQW�IRU�WKH�SUHFHGLQJ�\HDU¶V�DQQXDO�PHHWLQJ�RI�VWRFNKROGHUV��6XEPLVVLRQV PXVW�LQFOXGH�WKH�LQIRUPDWLRQ�
UHTXLUHG�E\�RXU�E\ODZV��LQFOXGLQJ�WKH�IXOO�QDPH�RI�WKH�SURSRVHG�QRPLQHH��D�GHVFULSWLRQ�RI�WKH�SURSRVHG�QRPLQHH¶V�
EXVLQHVV�H[SHULHQFH�IRU�DW�OHDVW�WKH�SUHYLRXV�ILYH�\HDUV��FRPSOHWH�ELRJUDSKLFDO�LQIRUPDWLRQ��D�GHVFULSWLRQ�RI�WKH�
SURSRVHG�QRPLQHH¶V�TXDOLILFDWLRQV DV�D�GLUHFWRU�DQG�D�UHSUHVHQWDWLRQ�WKDW�WKH�QRPLQDWLQJ�VWRFNKROGHU�LV�D�EHQHILFLDO�
RU�UHFRUG�KROGHU�RI�RXU�VWRFN�DQG�KDV�EHHQ�D�KROGHU�IRU�DW�OHDVW�RQH�\HDU��$Q\�VXEPLVVLRQ�PXVW�EH�DFFRPSDQLHG�E\�
WKH�ZULWWHQ�FRQVHQW�RI�WKH�SURSRVHG�QRPLQHH�WR�EH�QDPHG�DV�D�QRPLQHH�DQG�WR�VHUYH�DV�D�GLUHFWRU�LI�HOHFWHG�



��

672&.+2/'(5�&20081,&$7,216�:,7+�7+(�%2$5'�2)�',5(&7256

7KH�%RDUG�KDV�DGRSWHG�D�IRUPDO�SURFHVV�E\�ZKLFK�VWRFNKROGHUV�PD\�FRPPXQLFDWH�ZLWK�WKH�%RDUG�RU�DQ\�RI�LWV�
GLUHFWRUV��6WRFNKROGHUV�ZKR�ZLVK�WR�FRPPXQLFDWH�ZLWK�WKH�%RDUG�PD\�GR�VR�E\�VHQGLQJ�ZULWWHQ�FRPPXQLFDWLRQV�
DGGUHVVHG�WR�WKH�%RDUG�RU�WKH�GLUHFWRU�LQ�FDUH�RI�&OHDUVLGH�%LRPHGLFDO��,QF�������1RUWK�3RLQW�3DUNZD\��6XLWH������
$OSKDUHWWD��*HRUJLD��������$WWQ��&RUSRUDWH�6HFUHWDU\��(DFK�FRPPXQLFDWLRQ�PXVW�VHW�IRUWK�WKH�QDPH�DQG�DGGUHVV�RI�
WKH�VWRFNKROGHU�RQ�ZKRVH�EHKDOI�WKH�FRPPXQLFDWLRQ�LV�VHQW�DQG�WKH�QXPEHU�DQG�FODVV�RI�VKDUHV�RI�RXU�VWRFN�WKDW�DUH�
RZQHG�EHQHILFLDOO\�E\�WKH�VWRFNKROGHU�DV�RI�WKH�GDWH�RI�WKH�FRPPXQLFDWLRQ�

7KHVH�FRPPXQLFDWLRQV�ZLOO EH�UHYLHZHG�E\�RXU�&RUSRUDWH�6HFUHWDU\��ZKR�ZLOO�GHWHUPLQH�ZKHWKHU�WKH\�VKRXOG�EH�
SUHVHQWHG�WR�WKH�%RDUG��7KH�SXUSRVH�RI�WKLV�VFUHHQLQJ�LV�WR�DOORZ�WKH�%RDUG�WR�DYRLG�KDYLQJ�WR�FRQVLGHU�
FRPPXQLFDWLRQV�WKDW�FRQWDLQ�DGYHUWLVHPHQWV�RU�VROLFLWDWLRQV�RU�DUH�XQGXO\�KRVWLOH��WKUHDWHQLQJ�RU�VLPLODUO\�
LQDSSURSULDWH��$OO�FRPPXQLFDWLRQV�GLUHFWHG�WR�WKH�$XGLW�&RPPLWWHH�LQ�DFFRUGDQFH�ZLWK�RXU�2SHQ�'RRU�3ROLF\�IRU�
5HSRUWLQJ�&RPSODLQWV�5HJDUGLQJ�$FFRXQWLQJ�DQG�$XGLWLQJ�0DWWHUV�WKDW�UHODWH�WR�TXHVWLRQDEOH�DFFRXQWLQJ�RU�DXGLWLQJ�
PDWWHUV�LQYROYLQJ�RXU�FRPSDQ\�ZLOO�EH�SURPSWO\�DQG�GLUHFWO\�IRUZDUGHG�WR�WKH�$XGLW�&RPPLWWHH�

$Q\�LQWHUHVWHG�SHUVRQ�PD\�FRPPXQLFDWH�GLUHFWO\�ZLWK�WKH�QRQ�PDQDJHPHQW�GLUHFWRUV��3HUVRQV�LQWHUHVWHG�LQ�
FRPPXQLFDWLQJ�GLUHFWO\�ZLWK�WKH�QRQ�PDQDJHPHQW�GLUHFWRUV�UHJDUGLQJ�WKHLU�FRQFHUQV�RU�LVVXHV�PD\�GR�VR�E\�
DGGUHVVLQJ�FRUUHVSRQGHQFH�WR�D�SDUWLFXODU�GLUHFWRU��RU�WR�WKH�QRQ�PDQDJHPHQW�GLUHFWRUV�JHQHUDOO\��LQ�FDUH�RI�
&OHDUVLGH�%LRPHGLFDO��,QF�������1RUWK�3RLQW�3DUNZD\��6XLWH������$OSKDUHWWD��*HRUJLD��������,I QR�SDUWLFXODU�GLUHFWRU�
LV�QDPHG��OHWWHUV�ZLOO�EH�IRUZDUGHG��GHSHQGLQJ�XSRQ�WKH�VXEMHFW�PDWWHU��WR�WKH�FKDLU�RI�WKH�$XGLW��&RPSHQVDWLRQ��RU�
1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH�

&2'(�2)�(7+,&6

:H�KDYH�DGRSWHG�D�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�(WKLFV �WKH�³&RGH�RI�&RQGXFW´� DSSOLFDEOH�WR�DOO�RI�RXU�
HPSOR\HHV��H[HFXWLYH�RIILFHUV�DQG�GLUHFWRUV��7KH�&RGH�RI�&RQGXFW�LV�DYDLODEOH�RQ�RXU�ZHEVLWH�DW�
ZZZ�FOHDUVLGHELR�FRP��7KH�$XGLW &RPPLWWHH�LV�UHVSRQVLEOH�IRU�RYHUVHHLQJ�WKH�&RGH�RI�&RQGXFW�DQG�PXVW�DSSURYH�
DQ\�ZDLYHUV�RI�WKH�&RGH�RI�&RQGXFW�IRU�H[HFXWLYH�RIILFHUV�DQG�GLUHFWRUV��,I�ZH�PDNH�DQ\�VXEVWDQWLYH�DPHQGPHQWV�WR�
WKH�&RGH�RI�&RQGXFW�RU�JUDQW�DQ\�ZDLYHU�IURP�D�SURYLVLRQ�RI�WKH�&RGH�RI�&RQGXFW�WR�DQ\�H[HFXWLYH�RIILFHU�RU�
GLUHFWRU��ZH�ZLOO�SURPSWO\�GLVFORVH�WKH�DPHQGPHQW�RU�ZDLYHU�RQ�RXU�ZHEVLWH�



��

352326$/�12���

5$7,),&$7,21�2)�6(/(&7,21�2)�,1'(3(1'(17�$8',7256

7KH�$XGLW�&RPPLWWHH�RI�WKH %RDUG�KDV�VHOHFWHG�(UQVW�	�<RXQJ�//3 DV�RXU LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�
DFFRXQWLQJ�ILUP�IRU�WKH�\HDU�HQGLQJ�'HFHPEHU �������� DQG�KDV�IXUWKHU�GLUHFWHG�WKDW�PDQDJHPHQW�VXEPLW�WKH�
VHOHFWLRQ�RI�LWV�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�IRU�UDWLILFDWLRQ�E\�WKH�VWRFNKROGHUV DW�WKH�DQQXDO�
PHHWLQJ��(UQVW�	�<RXQJ�//3 KDV�DXGLWHG�RXU�ILQDQFLDO�VWDWHPHQWV�VLQFH�LQFHSWLRQ�� 5HSUHVHQWDWLYHV�RI (UQVW�	�
<RXQJ�//3 DUH�H[SHFWHG�WR�EH�SUHVHQW�DW�WKH�$QQXDO�0HHWLQJ���7KH\�ZLOO�KDYH�DQ�RSSRUWXQLW\�WR�PDNH�D�VWDWHPHQW�LI�
WKH\�VR�GHVLUH�DQG�ZLOO�EH�DYDLODEOH�WR�UHVSRQG�WR�DSSURSULDWH�TXHVWLRQV�

1HLWKHU�RXU�E\ODZV�QRU�RXU�RWKHU�JRYHUQLQJ�GRFXPHQWV�RU�ODZ�UHTXLUH�VWRFNKROGHU UDWLILFDWLRQ�RI�WKH�VHOHFWLRQ�RI�
(UQVW�	�<RXQJ�//3 DV�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP���+RZHYHU��WKH�$XGLW�&RPPLWWHH�RI�WKH
%RDUG�LV�VXEPLWWLQJ�WKH�VHOHFWLRQ�RI�(UQVW�	�<RXQJ�//3 WR�WKH�VWRFNKROGHUV IRU�UDWLILFDWLRQ�DV�D�PDWWHU�RI�JRRG
FRUSRUDWH�SUDFWLFH���,I�WKH�VWRFNKROGHUV IDLO�WR�UDWLI\�WKH�VHOHFWLRQ��WKH�$XGLW�&RPPLWWHH�RI�WKH %RDUG�ZLOO�UHFRQVLGHU�
ZKHWKHU�RU�QRW�WR�UHWDLQ�WKDW�ILUP���(YHQ�LI�WKH�VHOHFWLRQ�LV�UDWLILHG��WKH�$XGLW�&RPPLWWHH�RI�WKH %RDUG�LQ�LWV�GLVFUHWLRQ�
PD\�GLUHFW�WKH�DSSRLQWPHQW�RI�GLIIHUHQW�LQGHSHQGHQW�DXGLWRUV�DW�DQ\�WLPH�GXULQJ�WKH�\HDU�LI�WKH\�GHWHUPLQH�WKDW�VXFK�
D�FKDQJH�ZRXOG�EH�LQ�WKH�EHVW�LQWHUHVWV�RI�RXU�FRPSDQ\�DQG�RXU�VWRFNKROGHUV�

7KH�DIILUPDWLYH�YRWH�RI�WKH�KROGHUV�RI�D�PDMRULW\�RI�WKH�VKDUHV�SUHVHQW�LQ SHUVRQ�RU�UHSUHVHQWHG�E\�SUR[\ DQG�HQWLWOHG�
WR�YRWH�RQ�WKH�PDWWHU DW�WKH�DQQXDO�PHHWLQJ�ZLOO�EH�UHTXLUHG�WR�UDWLI\�WKH�VHOHFWLRQ�RI�(UQVW�	�<RXQJ�//3�

35,1&,3$/�$&&2817$17�)((6�$1'�6(59,&(6�

7KH�IROORZLQJ�WDEOH�UHSUHVHQWV�DJJUHJDWH�IHHV�ELOOHG�WR�XV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU��������� DQG����� E\�(UQVW�
	�<RXQJ�//3��RXU�SULQFLSDO�DFFRXQWDQW��

<HDU�(QGHG�'HFHPEHU����

���� ����

$XGLW�)HHV � ������� � �������

$OO�IHHV�GHVFULEHG�DERYH�ZHUH�SUH�DSSURYHG�E\�WKH�$XGLW�&RPPLWWHH�

35(�$33529$/�32/,&,(6�$1'�352&('85(6

7KH�$XGLW�&RPPLWWHH�KDV�DGRSWHG�D�SROLF\�DQG�SURFHGXUHV�IRU�WKH�SUH�DSSURYDO�RI�DXGLW�DQG�QRQ�DXGLW�VHUYLFHV�
UHQGHUHG�E\�RXU�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP��(UQVW�	�<RXQJ�//3��7KH�$XGLW�&RPPLWWHH�
JHQHUDOO\�SUH�DSSURYHV�VSHFLILHG�VHUYLFHV�LQ�WKH�GHILQHG�FDWHJRULHV�RI�DXGLW�VHUYLFHV��DXGLW�UHODWHG�VHUYLFHV�DQG�WD[�
VHUYLFHV�XS�WR�VSHFLILHG�DPRXQWV��3UH�DSSURYDO�PD\�DOVR�EH�JLYHQ�DV�SDUW�RI�WKH�$XGLW�&RPPLWWHH¶V�DSSURYDO�RI�WKH�
VFRSH�RI�WKH�HQJDJHPHQW�RI�WKH�LQGHSHQGHQW�DXGLWRU�RU�RQ�DQ�LQGLYLGXDO��H[SOLFLW��FDVH�E\�FDVH�EDVLV�EHIRUH�WKH�
LQGHSHQGHQW�DXGLWRU�LV�HQJDJHG�WR�SURYLGH�HDFK�VHUYLFH��7KH�SUH�DSSURYDO�RI�VHUYLFHV�PD\�EH�GHOHJDWHG�WR�RQH�RU�
PRUH�RI�WKH�$XGLW�&RPPLWWHH¶V�PHPEHUV��EXW�WKH�GHFLVLRQ�PXVW�EH�UHSRUWHG�WR�WKH�IXOO�$XGLW�&RPPLWWHH�DW�LWV�QH[W�
VFKHGXOHG�PHHWLQJ�

7+(�%2$5'�2)�',5(&7256�5(&200(1'6
$�927(�³)25´�352326$/�12����



��

(;(&87,9(�2)),&(56

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�LQIRUPDWLRQ�FRQFHUQLQJ�RXU�H[HFXWLYH�RIILFHUV���

1DPH 3RVLWLRQ

*HRUJH�/DVH]ND\��3KDUP�'���-�'� 3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU

&KDUOHV�$��'HLJQDQ &KLHI�)LQDQFLDO�2IILFHU

(;(&87,9(�2)),&(56�:+2�$5(�127�',5(&7256

7KH�IROORZLQJ�VHWV�IRUWK�FHUWDLQ�LQIRUPDWLRQ�ZLWK�UHVSHFW�WR�RXU�H[HFXWLYH�RIILFHUV�ZKR�DUH�QRW�GLUHFWRUV��DV�RI�WKH�
GDWH�RI�WKLV�SUR[\�VWDWHPHQW���,QIRUPDWLRQ�ZLWK�UHVSHFW�WR�'U��/DVH]ND\ LV�VHW�IRUWK�DERYH�XQGHU�3URSRVDO����(OHFWLRQ�
RI�'LUHFWRUV�

&KDUOHV�$��'HLJQDQ��DJH���

0U��'HLJQDQ�KDV�VHUYHG�DV�RXU�&KLHI�)LQDQFLDO�2IILFHU�VLQFH�������)URP������WR�������0U��'HLJQDQ�ZDV�9LFH�
3UHVLGHQW�RI�)LQDQFH�DQG�$GPLQLVWUDWLRQ�IRU�6DOXWULD�3KDUPDFHXWLFDOV��3UHYLRXVO\��IURP������WR�������0U��'HLJQDQ�
VHUYHG�LQ�D�QXPEHU�RI�UROHV�ZLWK�$WKHUR*HQLFV��,QF���D�SXEOLFO\�KHOG�ELRSKDUPDFHXWLFDO�FRPSDQ\��LQFOXGLQJ�DV�LWV�
9LFH�3UHVLGHQW�RI�)LQDQFH�DQG�$GPLQLVWUDWLRQ��3ULRU�WR�WKDW��KH�KHOG�PDQDJHPHQW�SRVLWLRQV�DW $$,3KDUPD��,QF��DQG�
6FKHULQJ�3ORXJK��0U��'HLJQDQ�UHFHLYHG�KLV�%�6��GHJUHH�LQ�%XVLQHVV�$GPLQLVWUDWLRQ�IURP�%RVWRQ�8QLYHUVLW\�



��

6(&85,7<�2:1(56+,3�2)
&(57$,1�%(1(),&,$/�2:1(56�$1'�0$1$*(0(17

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�FHUWDLQ�LQIRUPDWLRQ�UHJDUGLQJ�WKH�RZQHUVKLS�RI�RXU�FRPPRQ�VWRFN�DV�RI�0DUFK�����
������H[FHSW�DV�VHW�IRUWK�EHORZ� E\������HDFK�GLUHFWRU������HDFK�RI�WKH�H[HFXWLYH�RIILFHUV�QDPHG�LQ�WKH�6XPPDU\�
&RPSHQVDWLRQ�7DEOH������DOO�H[HFXWLYH�RIILFHUV�DQG�GLUHFWRUV�DV�D�JURXS�DQG�����DOO�WKRVH�NQRZQ�E\�XV�WR�EH�
EHQHILFLDO�RZQHUV�RI�PRUH�WKDQ�ILYH�SHUFHQW�RI�RXU�FRPPRQ�VWRFN��([FHSW�DV�VHW�IRUWK�EHORZ��WKH�SULQFLSDO�EXVLQHVV�
DGGUHVV�RI�HDFK�VXFK�SHUVRQ�RU�HQWLW\�LV�F�R�&OHDUVLGH�%LRPHGLFDO� ,QF�������1RUWK�3RLQW�3DUNZD\��6XLWH������
$OSKDUHWWD��*HRUJLD�������

%HQHILFLDO�2ZQHUVKLS���

1DPH�RI�%HQHILFLDO�2ZQHU�� 6KDUHV 3HUFHQWDJH
3ULQFLSDO�6WRFNKROGHUV�
%UDGIRUG�7��:KLWPRUH�DQG�DIILOLDWHG�HQWLWLHV��� ���������� ���� �
(QWLWLHV�DIILOLDWHG�ZLWK�+DWWHUDV�9HQWXUH�3DUWQHUV��� ���������� ����
(QWLWLHV�DIILOLDWHG�ZLWK�57:�,QYHVWPHQWV��/3��� ���������� ���

1DPHG�([HFXWLYH�2IILFHUV�DQG�'LUHFWRUV�
*HRUJH�/DVH]ND\��3KDUP�'���-�'���� ������� 
'DQLHO�:KLWH��� ��������� ���
&KDUOHV�$��'HLJQDQ��� ������� 
%ULRQ�5D\PRQG��� ������� 
&KULVW\�/��6KDIIHU��3K�'���� ������ 
&OD\�%��7KRUS���� ��������� ����
:LOOLDP�'��+XPSKULHV���� ������ 
5LFKDUG�&URDUNLQ���� ������ 
-HIIUH\�/��(GZDUGV���� ������ 
1DQF\�-��+XWVRQ � �

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

�� 5HSUHVHQWV�EHQHILFLDO�RZQHUVKLS�RI�OHVV�WKDQ����

��� 7KLV�WDEOH�LV�EDVHG�XSRQ�LQIRUPDWLRQ�VXSSOLHG�E\�RIILFHUV��GLUHFWRUV�DQG�SULQFLSDO�VWRFNKROGHUV DQG�D�UHYLHZ�RI�
6FKHGXOH���*�DQG�6FKHGXOH���'�DQG�6HFWLRQ����ILOLQJV�ZLWK�WKH�6(&� 8QOHVV�RWKHUZLVH�LQGLFDWHG�LQ�WKH�
IRRWQRWHV�WR�WKLV�WDEOH�DQG�VXEMHFW�WR�FRPPXQLW\�SURSHUW\�ODZV�ZKHUH�DSSOLFDEOH��ZH�EHOLHYH�WKDW�HDFK�RI�WKH�
VWRFNKROGHUV�QDPHG�LQ�WKLV�WDEOH�KDV�VROH�YRWLQJ�DQG�LQYHVWPHQW�SRZHU�ZLWK�UHVSHFW�WR�WKH�VKDUHV�LQGLFDWHG�DV�
EHQHILFLDOO\�RZQHG��$SSOLFDEOH�SHUFHQWDJHV�DUH�EDVHG�RQ������������VKDUHV�RI�FRPPRQ�VWRFN�RXWVWDQGLQJ�RQ�
0DUFK�����������DGMXVWHG�DV�UHTXLUHG�E\�UXOHV�SURPXOJDWHG�E\�WKH�6(&�

��� %DVHG�RQ�LQIRUPDWLRQ�UHSRUWHG�E\�%UDGIRUG�7��:KLWPRUH��³:KLWPRUH´� DQG�DIILOLDWHG�HQWLWLHV�LQ�D�6FKHGXOH�
��*�$ ILOHG�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�RQ�1RYHPEHU�����������ZKLFK�VWDWHV�WKDW�ZLWK�
UHVSHFW�WR�����������RI�WKH�VKDUHV��:KLWPRUH�KDV�VROH�YRWLQJ�DQG�GLVSRVLWLYH�SRZHU� DQG�ZLWK�UHVSHFW�WR�
��������� RI WKH�VKDUHV��:KLWPRUH�VKDUHV�YRWLQJ DQG�GLVSRVLWLYH SRZHU�ZLWK�*UDFH�%URWKHUV��/3��³*UDFH´��DQG�
%UR�*3��//&��³%UR�*3´��� :KLWPRUH�LV�WKH�VROH�PDQDJLQJ�PHPEHU�RI�%UR�*3�ZKLFK�LV�WKH�JHQHUDO�SDUWQHU�RI�
*UDFH��7KH�SULQFLSDO�EXVLQHVV�DGGUHVV�RI�:KLWPRUH��*UDFH�DQG�%UR�*3�LV������2UULQJWRQ�$YHQXH��6XLWH������
(YDQVWRQ��,/�������

��� %DVHG�RQ�LQIRUPDWLRQ�UHSRUWHG�E\�+DWWHUDV�9HQWXUH�3DUWQHUV�DQG�DIILOLDWHG�HQWLWLHV�LQ�D�6FKHGXOH���'�$�ILOHG�
ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�RQ�'HFHPEHU�����������&RQVLVWV�RI��L������������VKDUHV�RI�
FRPPRQ�VWRFN�KHOG�E\�+DWWHUDV�9HQWXUH�3DUWQHUV�,,,��/3��³+93�,,,´����LL����������VKDUHV�RI�FRPPRQ�VWRFN�KHOG�
E\�+DWWHUDV�9HQWXUH�$IILOLDWHV�,,,��/3��³+9$�,,,´����LLL������������VKDUHV�RI�FRPPRQ�VWRFN�KHOG�E\�+DWWHUDV
9HQWXUH�3DUWQHUV�,9�6%,&��/3��³+93�,9�6%,&´����LY����������VKDUHV�RI�FRPPRQ�VWRFN�KHOG�E\�+DWWHUDV�
9HQWXUH�3DUWQHUV�,9��/3��³+93�,9´��DQG��Y����������VKDUHV�RI�FRPPRQ�VWRFN�KHOG�E\�+DWWHUDV�1&�)XQG��/3�



��

�³+DWWHUDV�1&´�DQG�WRJHWKHU�ZLWK�+93�,,,��+9$�,,,��+93�,9�6%,&�DQG�+93�,9��WKH�³+DWWHUDV�(QWLWLHV´���7KH�
VKDUHV�GLUHFWO\�KHOG�E\�+9$�,,,�DQG�+93�,,,�DUH�LQGLUHFWO\�KHOG�E\�+DWWHUDV�9HQWXUH�$GYLVRUV�,,,��//&��³+9$�
,,,�//&´���WKHLU�JHQHUDO�SDUWQHU��7KH�LQGLYLGXDO�JHQHUDO�SDUWQHUV�RI�+9$�,,,�//&�DUH�&OD\�%��7KRUS��5REHUW�$��
,QJUDP��.HQQHWK�%��/HH��'RXJODV�5HHG��0'�DQG�-RKQ�&UXPSOHU��WKH�³+9$�,,,�//&�'LUHFWRUV´���+9$�,,,�//&�
DQG�WKH�+9$�,,,�//&�'LUHFWRUV�PD\�EH�GHHPHG�WR�KDYH�VKDUHG�YRWLQJ�DQG�GLVSRVLWLYH�SRZHU�RYHU��DQG�EH�
GHHPHG�LQGLUHFW�EHQHILFLDO�RZQHUV�RI��WKH�VKDUHV�GLUHFWO\�KHOG�E\�+DWWHUDV�9HQWXUH�$IILOLDWHV�,,,�DQG�+DWWHUDV�
9HQWXUH�3DUWQHUV�,,,��7KH�VKDUHV�GLUHFWO\�KHOG�E\�+93�,9�6%,&�DUH�LQGLUHFWO\�KHOG�E\�+DWWHUDV�9HQWXUH�
$GYLVRUV�,9�6%,&��//&��³+9$�,9�6%,&�//&´���LWV�JHQHUDO�SDUWQHU��7KH�LQGLYLGXDO�JHQHUDO�SDUWQHUV�RI�+9$�
,9�6%,&�//&�DUH�&OD\�%��7KRUS��5REHUW�$�,QJUDP��.HQQHWK�%��/HH��'RXJODV�5HHG��0'�DQG�-RKQ�&UXPSOHU�
�WKH�³+9$�,9�6%,&�//&�'LUHFWRUV´���+9$�,9�6%,&�//&�DQG�WKH�+9$�,9�6%,&�//&�'LUHFWRUV�PD\�EH
GHHPHG�WR�KDYH�VKDUHG�YRWLQJ�DQG�GLVSRVLWLYH SRZHU�RYHU��DQG�EH�GHHPHG�LQGLUHFW�EHQHILFLDO�RZQHUV�RI��WKH�
VKDUHV�GLUHFWO\�KHOG�E\�+9$�,9�6%,&��7KH�VKDUHV�GLUHFWO\�KHOG�E\�+DWWHUDV�1&�DUH�LQGLUHFWO\�KHOG�E\�+DWWHUDV�
9HQWXUH�$GYLVRUV�,9��//&��³+9$�,9´���LWV�JHQHUDO�SDUWQHU��7KH�LQGLYLGXDO�JHQHUDO�SDUWQHUV�RI�+9$�,9�DUH�
&OD\�%��7KRUS��5REHUW�$��,QJUDP��.HQQHWK�%��/HH��'RXJODV�5HHG��0'�DQG�-RKQ�&UXPSOHU��WKH�³+9$�,9�
'LUHFWRUV´���+9$�,9�DQG�WKH�+9$�,9�'LUHFWRUV�PD\�EH�GHHPHG�WR�KDYH�VKDUHG�YRWLQJ�DQG�GLVSRVLWLYH�SRZHU�
RYHU��DQG�EH�GHHPHG�LQGLUHFW�EHQHILFLDO�RZQHUV�RI��WKH�VKDUHV�GLUHFWO\�KHOG�E\�+DWWHUDV�1&��&KULVW\�6KDIIHU��RQH�
RI�RXU�GLUHFWRUV��LV�D�9HQWXUH�3DUWQHU�ZLWK�+DWWHUDV�9HQWXUH�3DUWQHUV��EXW�VKH�GRHV�QRW�KDYH�EHQHILFLDO�RZQHUVKLS�
RYHU�WKH�VKDUHV�KHOG�E\�+93�,,,��+9$�,,,��+93�,9�6%,&�DQG�+DWWHUDV 1&��7KH�SULQFLSDO�EXVLQHVV�DGGUHVV�RI�
WKH�+DWWHUDV�(QWLWLHV�LV�����6��0DQJXP�6W���6XLWH������'XUKDP��1&�������

��� %DVHG�RQ�LQIRUPDWLRQ�UHSRUWHG�E\�57:�,QYHVWPHQWV��/3 �³57:´� DQG�DIILOLDWHG�SHUVRQV�DQG�HQWLWLHV�LQ�D�
6FKHGXOH���*�$ ILOHG�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�RQ�)HEUXDU\�����������ZKLFK VWDWHV�WKDW�
ZLWK�UHVSHFW�WR�DOO RI�WKH�VKDUHV��57: DQG�5RGHULFN�:RQJ��WKH�0DQDJLQJ�3DUWQHU�RI�57:��VKDUH YRWLQJ�DQG�
GLVSRVLWLYH�SRZHU� DQG�ZLWK�UHVSHFW�WR�����������RI�WKH�VKDUHV��57:�VKDUHV�YRWLQJ�DQG�GLVSRVLWLYH�SRZHU�ZLWK�
57:�0DVWHU�)XQG��/WG���ZKLFK�GLUHFWO\�KROGV�VXFK�VKDUHV 7KH�SULQFLSDO�EXVLQHVV�DGGUHVV�RI�57:�LV�����(OJLQ�
$YHQXH��*HRUJH�7RZQ��*UDQG�&D\PDQ�.<��������&D\PDQ�,VODQGV�

��� &RQVLVWV�RI��L�������� VKDUHV�RI�FRPPRQ�VWRFN���LL��������� VKDUHV�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�RSWLRQV�WKDW�DUH�
H[HUFLVDEOH�ZLWKLQ����GD\V�RI�0DUFK��������� DQG��LLL��������� VKDUHV�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�UHVWULFWHG�
VWRFN�XQLWV�WKDW�ZLOO�EH�LVVXHG ZLWKLQ����GD\V�RI�0DUFK����������

��� %DVHG�RQ�LQIRUPDWLRQ�DV�RI�$SULO����������WKH�GDWH�RI 0U��:KLWH¶V�UHVLJQDWLRQ�DV�RXU�&KLHI�([HFXWLYH�2IILFHU��
&RQVLVWV�RI��L��������� VKDUHV�RI�FRPPRQ�VWRFN�KHOG�E\�0U��:KLWH�GLUHFWO\���LL���������VKDUHV�RI�FRPPRQ�VWRFN�
KHOG�E\�WKH�:KLWH�)DPLO\�7UXVW��IRU�ZKLFK�0U��:KLWH¶V�ZLIH�VHUYHV�DV�WUXVWHH���LLL��������VKDUHV�RI�FRPPRQ�
VWRFN�KHOG�IRU�WKH�EHQHILW�RI�0U��:KLWH¶V�FKLOGUHQ�XQGHU�WKH�*HRUJLD�8QLIRUP�7UDQVIHUV�WR�0LQRUV�$FW��IRU�
ZKLFK�0U��:KLWH�VHUYHV�DV�FXVWRGLDQ�DQG��LY����������VKDUHV�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�LPPHGLDWHO\�
H[HUFLVDEOH�RSWLRQV��

��� &RQVLVWV�RI��L�������� VKDUHV�RI�FRPPRQ�VWRFN�DQG��LL��������� VKDUHV�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�RSWLRQV�WKDW�
DUH�H[HUFLVDEOH�ZLWKLQ����GD\V�RI�0DUFK����������

��� %DVHG�RQ�LQIRUPDWLRQ�DV�RI�'HFHPEHU�����������WKH�GDWH�0U��5D\PRQG¶V�HPSOR\PHQW�DV�RXU�&KLHI�&RPPHUFLDO�
2IILFHU�HQGHG��&RQVLVWV�RI �L� ������ VKDUHV�RI�FRPPRQ�VWRFN�DQG��LL��������� VKDUHV�RI�FRPPRQ�VWRFN�
XQGHUO\LQJ�LPPHGLDWHO\�H[HUFLVDEOH�RSWLRQV�

��� &RQVLVWV�RI��L������� VKDUHV�RI�FRPPRQ�VWRFN DQG �LL���������VKDUHV�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�RSWLRQV�WKDW�
DUH�H[HUFLVDEOH�ZLWKLQ����GD\V�RI�0DUFK����������

����&RQVLVWV�RI��L��������VKDUHV�RI�FRPPRQ�VWRFN�KHOG�GLUHFWO\�E\�0U��7KRUS� �LL�������� VKDUHV�RI�FRPPRQ�VWRFN�
XQGHUO\LQJ�RSWLRQV�WKDW�DUH�H[HUFLVDEOH�ZLWKLQ����GD\V�RI�0DUFK��������� DQG��LLL����������� VKDUHV�RI�FRPPRQ�
VWRFN�KHOG�E\�WKH�+DWWHUDV�(QWLWLHV RI ZKLFK�0U��7KRUS�PD\�EH�GHHPHG�DQ�LQGLUHFW�EHQHILFLDO�RZQHU�DV�
GHVFULEHG�LQ�IRRWQRWH�����DERYH��

���� &RQVLVWV�VROHO\�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�RSWLRQV�WKDW�DUH�H[HUFLVDEOH�ZLWKLQ����GD\V�RI�0DUFK����������

���� &RQVLVWV�RI��L����������� VKDUHV�RI�FRPPRQ�VWRFN� �LL��������� VKDUHV�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�RSWLRQV�WKDW�
DUH�H[HUFLVDEOH�ZLWKLQ����GD\V�RI�0DUFK��������� DQG��LLL��������� VKDUHV�RI�FRPPRQ�VWRFN�XQGHUO\LQJ�
UHVWULFWHG�VWRFN�XQLWV�WKDW�ZLOO�EH�LVVXHG ZLWKLQ����GD\V�RI�0DUFK���� �����



��

(;(&87,9(�&203(16$7,21

:H�DUH�FXUUHQWO\�DQ�HPHUJLQJ�JURZWK�FRPSDQ\ DQG�KDYH�HOHFWHG�WR�EH�VXEMHFW�WR�WKH�VFDOHG�UHSRUWLQJ�UXOHV�
DSSOLFDEOH�WR�HPHUJLQJ�JURZWK�FRPSDQLHV��7KH�IROORZLQJ�VHFWLRQ�GHVFULEHV��XQGHU�WKH�VFDOHG�UHSRUWLQJ�UXOHV�
DSSOLFDEOH�WR�HPHUJLQJ�JURZWK�FRPSDQLHV��WKH�FRPSHQVDWLRQ�ZH�SDLG�WR�RXU�QDPHG�H[HFXWLYH�RIILFHUV�IRU����� DQG�
�������2XU�QDPHG�H[HFXWLYH�RIILFHUV�IRU����� LQFOXGH�RXU�FXUUHQW�DQG�IRUPHU�SULQFLSDO�H[HFXWLYH�RIILFHU� RXU�RQO\�
RWKHU H[HFXWLYH�RIILFHU VHUYLQJ�LQ�WKDW�FDSDFLW\ DV�RI�'HFHPEHU��������� DQG�RXU�IRUPHU�H[HFXWLYH�RIILFHU�GXULQJ�
�����ZKRVH�VHUYLFH�FHDVHG�SULRU�WR�'HFHPEHU�����������

6800$5<�&203(16$7,21�7$%/(

1DPH�DQG�3ULQFLSDO�
3RVLWLRQ <HDU

6DODU\
������

%RQXV
���

6WRFN�
$ZDUGV
������

2SWLRQ
$ZDUGV
������

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

������

$OO�2WKHU�
&RPSHQVDWLRQ

���
7RWDO
���

*HRUJH�/DVH]ND\��� ���� ������� ² ������� ������� ������� ��������� ���������
3UHVLGHQW�DQG�&KLHI�

([HFXWLYH�
2IILFHU

'DQLHO�+��:KLWH��� ���� ������� ² ² ������� ² ������������ ���������
)RUPHU�3UHVLGHQW�

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

&KDUOHV�$��'HLJQDQ ���� ������� ² ������� ������� ������� �������� �������
&KLHI�)LQDQFLDO�

2IILFHU ���� ������� �������� ² ² ������ �������� �������
%ULRQ�5D\PRQG���� ���� ������� ² ������ ������� ������ ����������� �������

)RUPHU�&KLHI�
&RPPHUFLDO�
2IILFHU ���� ������� ���������� ² ����������� ������ �������� �������

��� 6DODU\�DPRXQWV�UHSUHVHQW�DFWXDO�DPRXQWV�HDUQHG�GXULQJ�WKH�LQGLFDWHG�\HDU��6HH�³²1DUUDWLYH�WR�6XPPDU\�
&RPSHQVDWLRQ�7DEOH²$QQXDO�%DVH�6DODU\´�IRU�D�GHVFULSWLRQ�RI�DGMXVWPHQWV�WR�EDVH�VDODULHV�PDGH�GXULQJ�
WKH�\HDU� )RU�'U��/DVH]ND\��WKH�DPRXQW IRU����� LQFOXGHV�������� LQ�FDVK�SD\PHQWV UHFHLYHG�IRU�KLV�VHUYLFH�
DV�D�GLUHFWRU�SULRU�WR�KLV�DSSRLQWPHQW�DV�,QWHULP�&KLHI�([HFXWLYH�2IILFHU�RQ�$SULO���������WKDW�ZRXOG�KDYH�
EHHQ�GLVFORVHG�DV�IHHV�HDUQHG�RU�SDLG�LQ�FDVK LQ�WKH�'LUHFWRU�&RPSHQVDWLRQ�7DEOH EHORZ�

��� 7KH�DPRXQWV�UHIOHFW�WKH�IXOO�JUDQW�GDWH�IDLU�YDOXH�IRU�DZDUGV�JUDQWHG�GXULQJ�WKH�LQGLFDWHG�\HDU��7KH�JUDQW�
GDWH�IDLU�YDOXH�ZDV�FRPSXWHG�LQ�DFFRUGDQFH�ZLWK�$6&�7RSLF������&RPSHQVDWLRQ�² 6WRFN�&RPSHQVDWLRQ��
8QOLNH�WKH�FDOFXODWLRQV�FRQWDLQHG�LQ�RXU�ILQDQFLDO�VWDWHPHQWV��WKLV�FDOFXODWLRQ�GRHV�QRW�JLYH�HIIHFW�WR�DQ\�
HVWLPDWH�RI�IRUIHLWXUHV�UHODWHG�WR�VHUYLFH�EDVHG�YHVWLQJ��EXW�DVVXPHV�WKDW�WKH�H[HFXWLYH�ZLOO�SHUIRUP�WKH�
UHTXLVLWH�VHUYLFH�IRU�WKH�DZDUG�WR�YHVW�LQ�IXOO��$VVXPSWLRQV�XVHG�LQ�WKH�FDOFXODWLRQ�RI�WKHVH DPRXQWV�DUH�
LQFOXGHG�LQ�1RWH�� WR�RXU�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�DQQXDO�UHSRUW�RQ�)RUP����.�IRU�WKH�\HDU�
HQGHG�'HFHPEHU����������

��� 5HSUHVHQWV�WKH�DFWXDO�DPRXQWV�SDLG�XQGHU�WKH�DQQXDO�ERQXV�LQFHQWLYH�SODQ���6HH�³1DUUDWLYH�WR�6XPPDU\�
&RPSHQVDWLRQ�7DEOH²$QQXDO�%RQXV´�IRU�D�GLVFXVVLRQ�RI�WKH�DQQXDO�ERQXV�LQFHQWLYH�SODQ�

��� 'U��/DVH]ND\�ZDV�DSSRLQWHG�RXU�,QWHULP�&KLHI�([HFXWLYH�2IILFHU�RQ�$SULO�������� DQG�DV�RXU�3UHVLGHQW�DQG�
&KLHI�([HFXWLYH�2IILFHU�LQ�0DUFK������ 'U��/DVH]ND\�ZDV�QRW�DQ�H[HFXWLYH�RIILFHU�LQ������DQG�DFFRUGLQJO\�
GLG�QRW�UHFHLYH�DQ\�FRPSHQVDWLRQ�LQ�WKDW�FDSDFLW\�LQ������

��� $PRXQW�LQFOXGHV��D������N��PDWFKLQJ�FRQWULEXWLRQV RI�������� �E��DOORZDQFHV�IRU�PRELOH�SKRQHV DQG
ZDLYHU�RI�PHGLFDO�EHQHILWV RI������DQG�������UHVSHFWLYHO\��DQG��F��DPRXQWV�SDLG�IRU�'U��/DVH]ND\¶V�
FRPPXWLQJ H[SHQVHV WRWDOLQJ���������

���� 0U��:KLWH�UHVLJQHG�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RQ�$SULO���������

��� $PRXQW�LQFOXGHV��D���������� RI�VDODU\�FRQWLQXDWLRQ�SD\PHQWV���E��������� RI�UHLPEXUVHPHQW�IRU�
FRQWLQXHG�KHDOWK�LQVXUDQFH�SUHPLXPV� �F���������� LQ�LQFUHPHQWDO�YDOXH�DVVRFLDWHG�ZLWK�WKH�DFFHOHUDWLRQ�RI�
HTXLW\�DZDUGV�DQG�PRGLILFDWLRQ�RI�SRVW�WHUPLQDWLRQ�RSWLRQ�H[HUFLVH�SHULRGV�LQ�FRQQHFWLRQ�ZLWK�0U��:KLWH¶V�



��

VHSDUDWLRQ���G������N��PDWFKLQJ�FRQWULEXWLRQV�RI��������DQG��H��DOORZDQFH�IRU�PRELOH�SKRQH�RI������ )RU�
DGGLWLRQDO�LQIRUPDWLRQ��VHH�³²(PSOR\PHQW�$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�
&KDQJH�LQ�&RQWURO²6HSDUDWLRQ�$JUHHPHQW�ZLWK�0U��:KLWH´ EHORZ�

��� $PRXQWV�UHSUHVHQW�����N��PDWFKLQJ�FRQWULEXWLRQV�DQG�DOORZDQFHV�IRU�PRELOH�SKRQHV��

��� 5HSUHVHQWV�D�GLVFUHWLRQDU\�ERQXV�DZDUGHG�WR�0U��'HLJQDQ�E\�WKH�&RPSHQVDWLRQ�&RPPLWWHH�LQ�FRQQHFWLRQ�
ZLWK�WKH�FRPSOHWLRQ�RI�D�SXEOLF�RIIHULQJ�RI�RXU�FRPPRQ�VWRFN�LQ�0DUFK������

���� 0U��5D\PRQG¶V�HPSOR\PHQW�DV�RXU�&KLHI�&RPPHUFLDO�2IILFHU�HQGHG�RQ�'HFHPEHU����������

���� $PRXQW�LQFOXGHV��D�������� LQ�SD\PHQWV�LQ�OLHX�RI�PHGLFDO�EHQHILWV���E��������� IRU�DFFUXHG�YDFDWLRQ�SDLG�
XSRQ�WHUPLQDWLRQ���F���������� LQ�VDODU\�FRQWLQXDWLRQ SD\PHQWV���G���������� LQ�LQFUHPHQWDO�YDOXH�
DVVRFLDWHG�ZLWK�WKH�DFFHOHUDWLRQ�RI�HTXLW\�DZDUGV�DQG�PRGLILFDWLRQ�RI�SRVW�WHUPLQDWLRQ�RSWLRQ�H[HUFLVH�
SHULRGV�LQ�FRQQHFWLRQ�ZLWK�0U��5D\PRQG¶V�VHSDUDWLRQ���H������N��PDWFKLQJ�FRQWULEXWLRQV�RI��������DQG��I��
DOORZDQFH�IRU�PRELOH�SKRQH�RI��������)RU�DGGLWLRQDO�LQIRUPDWLRQ��VHH�³²(PSOR\PHQW�$JUHHPHQWV�DQG�
3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO²6HSDUDWLRQ�$JUHHPHQW�ZLWK�0U��5D\PRQG´
EHORZ�

���� 5HSUHVHQWV�D�VLJQLQJ�ERQXV��

���� 5HSUHVHQWV�WKH�JUDQW�GDWH�IDLU�YDOXH�IRU�DQ�RSWLRQ�WR�SXUFKDVH���������VKDUHV�JUDQWHG�WR�0U��5D\PRQG�LQ�
)HEUXDU\�������2I�WKH���������VKDUHV���������VKDUHV�KDG�VHUYLFH�EDVHG�YHVWLQJ�DQG��DFFRUGLQJO\��WKLV�
FDOFXODWLRQ�DVVXPHG�WKDW�WKH�H[HFXWLYH�ZRXOG�SHUIRUP�WKH�UHTXLVLWH�VHUYLFH�IRU�WKRVH�VKDUHV�WR�YHVW�LQ�IXOO��
7KH�RWKHU��������VKDUHV�XQGHUO\LQJ�WKH�RSWLRQ�ZHUH�VXEMHFW�WR�YHVWLQJ�EDVHG�RQ�WKH�DFKLHYHPHQW�RI�
VSHFLILHG�SHUIRUPDQFH�FRQGLWLRQV��)RU�WKH�SHUIRUPDQFH�EDVHG�SRUWLRQ�RI�WKLV�RSWLRQ��SXUVXDQW�WR�6(&�UXOHV��
WKH�DPRXQW�LQFOXGHG�LQ�WKH�WDEOH�DERYH�UHSUHVHQWV�WKH�JUDQW�GDWH�IDLU�YDOXH�EDVHG�RQ�WKH�SUREDEOH�RXWFRPH�
RI�WKH�SHUIRUPDQFH�FRQGLWLRQV�LQ�DFFRUGDQFH�ZLWK�$6&�7RSLF������

1$55$7,9(�72�6800$5<�&203(16$7,21�7$%/(

:H�UHYLHZ�FRPSHQVDWLRQ�DQQXDOO\�IRU�DOO�HPSOR\HHV��LQFOXGLQJ�RXU�H[HFXWLYHV��,Q�VHWWLQJ�H[HFXWLYH�EDVH�VDODULHV�DQG�
ERQXVHV�DQG�JUDQWLQJ�HTXLW\�LQFHQWLYH�DZDUGV��ZH�FRQVLGHU�FRPSHQVDWLRQ�IRU�FRPSDUDEOH�SRVLWLRQV�LQ�WKH�PDUNHW��WKH�
KLVWRULFDO�FRPSHQVDWLRQ�OHYHOV�RI�RXU�H[HFXWLYHV��LQGLYLGXDO�SHUIRUPDQFH�DV�FRPSDUHG�WR�RXU�H[SHFWDWLRQV�DQG�
REMHFWLYHV��RXU�GHVLUH�WR�PRWLYDWH�RXU�HPSOR\HHV�WR�DFKLHYH�VKRUW� DQG�ORQJ�WHUP�UHVXOWV�WKDW�DUH�LQ�WKH�EHVW�LQWHUHVWV�
RI�RXU�VWRFNKROGHUV��DQG�D�ORQJ�WHUP�FRPPLWPHQW�WR�RXU�FRPSDQ\��:H�GR�QRW�WDUJHW�D�VSHFLILF�FRPSHWLWLYH�SRVLWLRQ�
RU�D�VSHFLILF�PL[�RI�FRPSHQVDWLRQ�DPRQJ�EDVH�VDODU\��ERQXV�RU�ORQJ�WHUP�LQFHQWLYHV��

7KH�&RPSHQVDWLRQ�&RPPLWWHH�RI�RXU�%RDUG�KDV�KLVWRULFDOO\�GHWHUPLQHG�RXU�H[HFXWLYHV¶�FRPSHQVDWLRQ��2XU�
&RPSHQVDWLRQ�&RPPLWWHH�W\SLFDOO\�UHYLHZV�DQG�GLVFXVVHV�PDQDJHPHQW¶V�SURSRVHG�FRPSHQVDWLRQ�ZLWK�WKH�&KLHI�
([HFXWLYH�2IILFHU�IRU�DOO�H[HFXWLYHV�RWKHU�WKDQ�WKH�&KLHI�([HFXWLYH�2IILFHU��%DVHG�RQ�WKRVH�GLVFXVVLRQV�DQG�LWV�
GLVFUHWLRQ��WKH�&RPSHQVDWLRQ�&RPPLWWHH�WKHQ�UHFRPPHQGV�WKH�FRPSHQVDWLRQ�IRU�HDFK�H[HFXWLYH�RIILFHU��2XU�
&RPSHQVDWLRQ�&RPPLWWHH��ZLWKRXW�PHPEHUV�RI�PDQDJHPHQW�SUHVHQW��GLVFXVVHV�DQG�XOWLPDWHO\�DSSURYHV�WKH�
FRPSHQVDWLRQ�RI�RXU�H[HFXWLYH�RIILFHUV��

$QQXDO�%DVH�6DODU\�

2XU�QDPHG�H[HFXWLYH�RIILFHUV¶�EDVH�VDODULHV�DUH�UHYLHZHG�SHULRGLFDOO\�E\�RXU�%RDUG��DQG�DGMXVWPHQWV�PD\�EH�PDGH�
XSRQ�WKH�UHFRPPHQGDWLRQV�RI�WKH�&RPSHQVDWLRQ�&RPPLWWHH���7KH�&RPSHQVDWLRQ�&RPPLWWHH�DSSURYHG�WKH�IROORZLQJ�
���������� DQG����� EDVH�VDODULHV�IRU�RXU�QDPHG�H[HFXWLYH�RIILFHUV��HIIHFWLYH�-DQXDU\���RI�WKH�DSSOLFDEOH�\HDU XQOHVV�
RWKHUZLVH�QRWHG���

1DPH ���� $QQXDO�%DVH�6DODU\�
���

���� $QQXDO�%DVH�6DODU\�
���

���� $QQXDO�%DVH�6DODU\�
���

*HRUJH�/DVH]ND\ ²��� ������� ����������

'DQLHO�+��:KLWH ������� ������� ²���

&KDUOHV�$��'HLJQDQ ������� ������� �������
%ULRQ�5D\PRQG ������� ������� ²���



��

��� 'U��/DVH]ND\�ZDV�QRW�DQ�H[HFXWLYH�RIILFHU LQ������DQG�DFFRUGLQJO\�QR�EDVH�VDODU\�IRU������LV�UHSRUWHG�LQ�WKH�
WDEOH�DERYH��

��� (IIHFWLYH�0DUFK����������WKH HIIHFWLYH GDWH�RI�'U��/DVH]ND\¶V DSSRLQWPHQW DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�
2IILFHU�

��� 0U��:KLWH�UHVLJQHG�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RQ�$SULO��� ������
��� 0U��5D\PRQG¶V�HPSOR\PHQW�DV�RXU�&KLHI�&RPPHUFLDO�2IILFHU�HQGHG�RQ�'HFHPEHU�����������

$QQXDO�%RQXV�

:H�VHHN�WR�PRWLYDWH�DQG�UHZDUG�RXU�H[HFXWLYHV�IRU�DFKLHYHPHQWV�UHODWLYH�WR�RXU�FRUSRUDWH�JRDOV�DQG�H[SHFWDWLRQV�IRU�
HDFK�\HDU��(DFK�QDPHG�H[HFXWLYH�RIILFHU�KDV�D�WDUJHW�ERQXV�RSSRUWXQLW\��GHILQHG�DV�D�SHUFHQWDJH�RI�KLV�DQQXDO�VDODU\��
)RU������������DQG�������WKH�WDUJHW�ERQXV�ZDV�DQG�LV�DV�IROORZV��

1DPH

���� 7DUJHW�%RQXV�DV�D�
3HUFHQWDJH�RI�%DVH�

6DODU\

���� 7DUJHW�%RQXV�DV�D�
3HUFHQWDJH�RI�%DVH�

6DODU\

�����7DUJHW�%RQXV�DV�D�
3HUFHQWDJH�RI�%DVH�

6DODU\
*HRUJH�/DVH]ND\ ²��� ��� ���
'DQLHO�+��:KLWH ��� ������ ²���

&KDUOHV�$��'HLJQDQ ��� ��� ���
%ULRQ�5D\PRQG ��� ��� ²���

��� 'U��/DVH]ND\�ZDV�QRW�DQ�H[HFXWLYH�RIILFHU�LQ������DQG�DFFRUGLQJO\�ZDV�QRW�HOLJLEOH�IRU�D�ERQXV�LQ�������
��� 0U��:KLWH�UHVLJQHG�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RQ�$SULO��� ������$FFRUGLQJO\��KH ZDV QRW�

HOLJLEOH�IRU�D�ERQXV�LQ����� DQG�ZLOO�QRW�EH�HOLJLEOH�IRU�D�ERQXV�LQ������
��� 0U��5D\PRQG¶V�HPSOR\PHQW�DV�RXU�&KLHI�&RPPHUFLDO�2IILFHU�HQGHG�RQ�'HFHPEHU�����������$FFRUGLQJO\��KH

LV�QRW�HOLJLEOH�IRU�D�ERQXV�LQ������

7R�UHLQIRUFH�WKH�LPSRUWDQFH�RI�LQWHJUDWHG�DQG�FROODERUDWLYH�OHDGHUVKLS��RXU�H[HFXWLYHV¶�ERQXVHV�KDYH�KLVWRULFDOO\�
EHHQ�VROHO\�EDVHG�RQ�FRPSDQ\ SHUIRUPDQFH��KRZHYHU��IRU�ERWK����� DQG�������ZH LQFOXGHG�DQ�LQGLYLGXDO�
SHUIRUPDQFH�FRPSRQHQW�DV�ZHOO�

)RU�������WKH�FRUSRUDWH�SHUIRUPDQFH�JRDOV�FRQVLVWHG�RI�D�QXPEHU�RI�FOLQLFDO�GHYHORSPHQW�DQG�UHJXODWRU\�PLOHVWRQHV�
)RU�������WKH�FRUSRUDWH�SHUIRUPDQFH�JRDOV�FRQVLVWHG�RI�D�QXPEHU�RI�FOLQLFDO�GHYHORSPHQW�DQG�UHJXODWRU\�PLOHVWRQHV��
DV�ZHOO�DV�REWDLQLQJ�D�VSHFLILHG�DPRXQW�RI�ILQDQFLQJ��

7KH�&RPSHQVDWLRQ�&RPPLWWHH�GHWHUPLQHG�ERQXVHV�E\�ZHLJKLQJ�DFKLHYHPHQW�RI�WKH�FRUSRUDWH�SHUIRUPDQFH�JRDOV�DW�
����DQG�LQGLYLGXDO�SHUIRUPDQFH�DW����� ,Q�'HFHPEHU�������RXU�&RPSHQVDWLRQ�&RPPLWWHH�GHWHUPLQHG�WKDW�WKH�
�����FRUSRUDWH�SHUIRUPDQFH�JRDOV�KDG�EHHQ�DFKLHYHG�DW�DQ ��� OHYHO�LQ�WKH�DJJUHJDWH DQG�WKDW�DOO�LQGLYLGXDO�
SHUIRUPDQFH�JRDOV�KDG�EHHQ�PHW�LQ�IXOO��UHVXOWLQJ�LQ�D�WRWDO�ERQXV�SD\RXW�RI�DSSUR[LPDWHO\�����RI�HDFK�H[HFXWLYH¶V�
WDUJHW�� ,Q�)HEUXDU\�������RXU�&RPSHQVDWLRQ�&RPPLWWHH�GHWHUPLQHG�WKDW�WKH������FRUSRUDWH�DQG�LQGLYLGXDO�
SHUIRUPDQFH�JRDOV�KDG�EHHQ�DFKLHYHG�DW�D���� OHYHO�LQ�WKH�DJJUHJDWH��UHVXOWLQJ�LQ�D�WRWDO�ERQXV�SD\RXW�RI�
DSSUR[LPDWHO\�����RI�HDFK�H[HFXWLYH¶V�WDUJHW�� $V�D�UHVXOW��WKH�&RPSHQVDWLRQ�&RPPLWWHH�DZDUGHG�ERQXVHV�IRU�
�����DQG����� DV�IROORZV�

1DPH
����

%RQXV�3D\PHQW
����

%RQXV�3D\PHQW
*HRUJH�/DVH]ND\ ²��� �����������

'DQLHO�+��:KLWH �������� ²���

&KDUOHV�$��'HLJQDQ ������� ��������
%ULRQ�5D\PRQG� ������� �������

��� 'U��/DVH]ND\�ZDV�QRW�DQ�H[HFXWLYH�RIILFHU�LQ�������$FFRUGLQJO\��QR�ERQXV�IRU������LV�UHSRUWHG�LQ�WKH�
WDEOH�DERYH� 'U��/DVH]ND\¶V�ERQXV�IRU������ZDV�SURUDWHG�IRU�WKH�SHULRG�RI������WKDW�KH�VHUYHG�DV�RXU�
,QWHULP�&KLHI�([HFXWLYH�2IILFHU�

���0U��:KLWH�UHVLJQHG�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�RQ�$SULO����������+H�ZDV�QRW�HOLJLEOH�
WR�UHFHLYH�D�ERQXV�LQ������

7KH�ERQXVHV�SDLG�WR�WKH�QDPHG�H[HFXWLYH�RIILFHUV�IRU����� DQG����� SHUIRUPDQFH�UHIOHFWHG�LQ�WKH�WDEOH�DERYH�DUH�
LQFOXGHG�LQ�WKH�³1RQ�(TXLW\�,QFHQWLYH�3ODQ�&RPSHQVDWLRQ´�FROXPQ�RI�WKH�6XPPDU\�&RPSHQVDWLRQ�7DEOH�DERYH�



��

/RQJ�7HUP�,QFHQWLYHV�

2XU������(TXLW\�,QFHQWLYH�3ODQ �WKH�³�����3ODQ´� DXWKRUL]HV�XV�WR�PDNH�JUDQWV�WR�HOLJLEOH�UHFLSLHQWV�RI�QRQ�TXDOLILHG�
VWRFN�RSWLRQV��LQFHQWLYH�VWRFN�RSWLRQV��UHVWULFWHG�VWRFN�DZDUGV��UHVWULFWHG�VWRFN�XQLWV�DQG�RWKHU�VWRFN�EDVHG�DZDUGV��
$OO�RI RXU�DZDUGV�XQGHU�WKH������3ODQ�KDYH�EHHQ�LQ�WKH�IRUP�RI�VWRFN�RSWLRQV DQG�UHVWULFWHG�VWRFN�XQLWV��6LQFH�RXU�
LQLWLDO�SXEOLF�RIIHULQJ�RI�RXU�FRPPRQ�VWRFN�LQ�-XQH�������DOO�RI�RXU�HTXLW\�DZDUGV�KDYH�EHHQ�JUDQWHG�XQGHU�RXU������
3ODQ�

:H�GR�QRW�KDYH�D�VWDQGDUGL]HG�SROLF\�IRU�JUDQWLQJ�DQQXDO�HTXLW\�DZDUGV�WR�RXU�QDPHG�H[HFXWLYH�RIILFHUV��2XU�
H[HFXWLYHV�JHQHUDOO\�DUH�DZDUGHG�DQ�LQLWLDO�JUDQW�XSRQ�FRPPHQFHPHQW�RI�HPSOR\PHQW�RU�XSRQ�VLJQLILFDQW�
SURPRWLRQ��$GGLWLRQDO�JUDQWV�PD\�RFFXU�SHULRGLFDOO\�LQ�RUGHU�WR�LQFHQWLYL]H��UHZDUG�DQG�UHWDLQ�H[HFXWLYHV�DV�WKH�
%RDUG�RU�&RPSHQVDWLRQ�&RPPLWWHH�GHWHUPLQHV�DSSURSULDWH��WDNLQJ�LQWR�FRQVLGHUDWLRQ�WKH�H[HFXWLYH¶V�DJJUHJDWH�
HTXLW\�KROGLQJV��:H�DUH�WKRXJKWIXO�LQ�WKH�XVH�RI�RXU�HTXLW\�SRRO�DQG�UHVXOWLQJ�GLOXWLRQ�WR�RXU�VWRFNKROGHUV��RXU�
QDPHG�H[HFXWLYH�RIILFHUV�DUH�QRW�JXDUDQWHHG�DQ�HTXLW\�DZDUG�JUDQW�HDFK�\HDU�

:H�DZDUG�VWRFN�RSWLRQV DQG�UHVWULFWHG�VWRFN�XQLWV RQ�WKH�GDWH�WKH %RDUG�RU &RPSHQVDWLRQ�&RPPLWWHH�DSSURYHV�WKH�
JUDQW��$OO�RSWLRQV�DUH�JUDQWHG�ZLWK�D�SHU�VKDUH�H[HUFLVH�SULFH�HTXDO�WR�QR�OHVV�WKDQ�WKH�IDLU�PDUNHW�YDOXH�RI�D�VKDUH�RI�
RXU�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW�RI�HDFK�DZDUG�DQG�JHQHUDOO\�KDYH�D�WHUP�RI�QR�PRUH�WKDQ�WHQ�\HDUV�IURP�WKH�
GDWH�RI�JUDQW��VXEMHFW�WR�HDUOLHU�WHUPLQDWLRQ�XSRQ�D�WHUPLQDWLRQ�RI�WKH�KROGHU¶V�VHUYLFH�ZLWK�XV�

2Q�)HEUXDU\����������ZH�DZDUGHG�0U��:KLWH��0U��'HLJQDQ�DQG�0U��5D\PRQG�RSWLRQV�WR�SXUFKDVH������������������
DQG���������VKDUHV�RI�RXU�FRPPRQ�VWRFN��UHVSHFWLYHO\��ZLWK�DQ�H[HUFLVH�SULFH�RI�������SHU�VKDUH��7KH�VKDUHV�
XQGHUO\LQJ�WKHVH�RSWLRQV�YHVWHG DV�WR�����RI�WKH�VKDUHV�RQH�\HDU�IURP�WKH�GDWH�RI�JUDQW��ZLWK�WKH�UHPDLQGHU�YHVWLQJ�
LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV�WKHUHDIWHU��VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH �LQFOXGLQJ��LQ�WKH�FDVH�RI�0U��
5D\PRQG��DV�D�FRQVXOWDQW� WKURXJK�HDFK�DSSOLFDEOH�YHVWLQJ�GDWH��

2Q�$SULO����������LQ�FRQQHFWLRQ�ZLWK�KLV�DSSRLQWPHQW�DV�RXU�,QWHULP�&KLHI�([HFXWLYH�2IILFHU��ZH�DZDUGHG�'U��
/DVH]ND\�DQ�RSWLRQ�WR�SXUFKDVH���������VKDUHV�RI�RXU�FRPPRQ�VWRFN�ZLWK�DQ�H[HUFLVH�SULFH�RI�������SHU�VKDUH��7KH�
VKDUHV�XQGHUO\LQJ�WKLV�VWRFN�RSWLRQ�YHVWHG�LQ�VL[�HTXDO�PRQWKO\�LQVWDOOPHQWV�WKURXJK�2FWREHU�������

2Q�0D\�����������ZH�DZDUGHG HDFK�RI�0U��'HLJQDQ�DQG�0U��5D\PRQG��������UHVWULFWHG�VWRFN�XQLWV� ZKLFK�DUH WR�
YHVW�LQ�IXOO�RQ�0D\���������� VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�VXFK�YHVWLQJ�GDWH�

2Q�$XJXVW��� ������ZH�DZDUGHG�'U��/DVH]ND\���������UHVWULFWHG�VWRFN�XQLWV�IRU�ZKLFK�WKH�XQGHUO\LQJ�VKDUHV�ZLOO�EH�
LVVXHG�RQ�0D\�����������

2Q�6HSWHPEHU�����������ZH�DZDUGHG�'U��/DVH]ND\�DQG�0U��'HLJQDQ ��������DQG��������UHVWULFWHG�VWRFN�XQLWV��
UHVSHFWLYHO\��2QH�KDOI�RI�WKH�VKDUHV�XQGHUO\LQJ�WKH�UHVWULFWHG�VWRFN�XQLWV�YHVW�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�JUDQW�
GDWH�DQG�WKH�UHPDLQGHU�YHVWV�LQ�IRXU�HTXDO�TXDUWHUO\�LQVWDOOPHQWV�WKHUHDIWHU��VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�
WKURXJK�HDFK�DSSOLFDEOH�YHVWLQJ�GDWH�

2Q�-DQXDU\����������ZH�DZDUGHG�'U��/DVH]ND\�DQG�0U��'HLJQDQ RSWLRQV�WR�SXUFKDVH���������DQG��������VKDUHV�RI�
RXU�FRPPRQ�VWRFN��UHVSHFWLYHO\��ZLWK�DQ�H[HUFLVH�SULFH�RI��������7KH�VKDUHV�XQGHUO\LQJ�WKHVH�RSWLRQV�YHVW�DV�WR�����
RI�WKH�VKDUHV�RQH�\HDU�IURP�WKH�GDWH�RI�JUDQW��ZLWK�WKH�UHPDLQGHU�YHVWLQJ�LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV�WKHUHDIWHU��
VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�HDFK�DSSOLFDEOH�YHVWLQJ�GDWH� 2Q�WKH�VDPH�GDWH��ZH�DOVR�DZDUGHG�
'U��/DVH]ND\�DQG�0U��'HLJQDQ��������DQG��������UHVWULFWHG�VWRFN�XQLWV��UHVSHFWLYHO\��7KH�VKDUHV�XQGHUO\LQJ�WKH�
UHVWULFWHG�VWRFN�XQLWV�YHVW�LQ�IRXU�HTXDO�DQQXDO�LQVWDOOPHQWV EHJLQQLQJ�RQ�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�GDWH�RI�JUDQW��
VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�HDFK�DSSOLFDEOH�YHVWLQJ�GDWH�

2Q�0DUFK�����������ZH�DZDUGHG��������UHVWULFWHG�VWRFN�XQLWV�WR�'U��/DVH]ND\�ZKLFK�YHVW�LQ�WZR�HTXDO�LQVWDOOPHQWV�
RQ�)HEUXDU\����������DQG�)HEUXDU\�����������VXEMHFW�WR�'U��/DVH]ND\¶V�FRQWLQXHG�VHUYLFH WKURXJK�HDFK�VXFK�GDWH�

7KH�DZDUGV�GHVFULEHG�DERYH DUH�VXEMHFW�WR�DFFHOHUDWLRQ�RI�YHVWLQJ�XQGHU�FHUWDLQ�FLUFXPVWDQFHV�DV�GHVFULEHG�LQ�³²
(PSOR\PHQW�$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ� ,Q�DGGLWLRQ��WKH�
YHVWLQJ�RI�FHUWDLQ�RI�WKH�DZDUGV�GHVFULEHG�DERYH�ZHUH�DFFHOHUDWHG�LQ�FRQQHFWLRQ�ZLWK�WKH�GHSDUWXUHV�RI�0U��:KLWH�
DQG�0U��5D\PRQG�IURP�RXU�FRPSDQ\��DV�IXUWKHU�GHVFULEHG�LQ�³(PSOR\PHQW�$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�
8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�



��

28767$1',1*�(48,7<�$:$5'6�$6�2)�'(&(0%(5���� ����

7KH�IROORZLQJ�WDEOH�SURYLGHV�LQIRUPDWLRQ�DERXW�RXWVWDQGLQJ�HTXLW\�DZDUGV�KHOG�E\�HDFK�RI�RXU�QDPHG�H[HFXWLYH�
RIILFHUV�DW�'HFHPEHU�����������

2SWLRQ�$ZDUGV 6WRFN�$ZDUGV

1DPH

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

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

8QH[HUFLVDEOH

2SWLRQ�
([HUFLVH�
3ULFH
���

2SWLRQ�
([SLUDWLRQ�

'DWH

1XPEHU�RI�
6KDUHV�RU�
8QLWV�RI�

6WRFN�7KDW�
+DYH�1RW�
9HVWHG
���

0DUNHW�
9DOXH�RI�
6KDUHV�RU�
8QLWV�RI�

6WRFN�7KDW�
+DYH�1RW�
9HVWHG
������

*HRUJH� ������ ����� ��� ���� ��������
/DVH]ND\ ������ ² ����� ���������
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������� ��� �������
������� ��� �������

'DQLHO� ������ ² ���� ��������� ���

:KLWH ������ ² ���� ��������� ���

������� ² ���� ��������� ���

������ ² ���� ��������� ���

������ ² ���� ��������� ���

������� ² ���� ��������� ���

������� ² ���� ��������� ���

������ ² ���� ��������� ���

&KDUOHV� ������ ² ���� ���������
'HLJQDQ ������ ² ���� ����������

������ ² ���� ����������
������ ² ���� ���������
������ ����� ��� ���� ���������
������ ������ ��� ���� ����������
������ ������ ��� ���� ���������

² ������� ��� ���� ��������
������ ��� �������
������ ���� �������

%ULRQ� ������ ² ���� ��������� ����

5D\PRQG ������ ������� ���� ���� ��������� ����

��� 7KH�PDUNHW�YDOXH�DPRXQW�LV�FDOFXODWHG�EDVHG�RQ�WKH�FORVLQJ�SULFH�RI�RXU�FRPPRQ�VWRFN�RI������ DW�
'HFHPEHU����������

��� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�RSWLRQ�YHVW�LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV�DQG�ZLOO�EHFRPH�IXOO\�YHVWHG�RQ�
$XJXVW����������VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�VXFK YHVWLQJ�GDWH��7KH�RSWLRQ�LV�VXEMHFW�
WR�DFFHOHUDWLRQ�RI�YHVWLQJ�DV�GHVFULEHG�LQ�³²(PSOR\PHQW�$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�
7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�

��� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�UHVWULFWHG�VWRFN�XQLW�DZDUG�ZLOO�YHVW�DV�WR�����RI�WKH�VKDUHV�RQ�6HSWHPEHU�����
������ZLWK�WKH�UHPDLQGHU�YHVWLQJ�LQ�IRXU�HTXDO�TXDUWHUO\�LQVWDOOPHQWV�WKHUHDIWHU��VXEMHFW�WR�WKH�RIILFHU¶V�
FRQWLQXHG�VHUYLFH�WKURXJK�HDFK DSSOLFDEOH�YHVWLQJ�GDWH� 7KLV�UHVWULFWHG�VWRFN�XQLW�DZDUG�LV�VXEMHFW�WR�
DFFHOHUDWLRQ�RI�YHVWLQJ�DV�GHVFULEHG�LQ�³²(PSOR\PHQW�$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�
7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�

��� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�UHVWULFWHG�VWRFN�XQLW�DZDUG�YHVWHG�LQ�IXOO�RQ�0DUFK��������� DQG�ZLOO�EH�LVVXHG�
RQ�0D\����������

��� 2XU�VHSDUDWLRQ�DJUHHPHQW�ZLWK�0U��:KLWH�SURYLGHV�WKDW�KH�PD\�H[HUFLVH�WKHVH�RSWLRQV�WKURXJK�WKH�GDWH�WKDW�
LV����GD\V�IROORZLQJ�WKH������$QQXDO�0HHWLQJ�RI�6WRFNKROGHUV�

��� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�RSWLRQ�YHVWHG�DV�WR�����RI�WKH�VKDUHV�RQ�-XO\�����������ZLWK�WKH�UHPDLQGHU�
YHVWLQJ�LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV�WKHUHDIWHU��VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�HDFK�
DSSOLFDEOH�YHVWLQJ�GDWH��7KH�RSWLRQ�LV�VXEMHFW�WR�DFFHOHUDWLRQ�RI�YHVWLQJ�DV�GHVFULEHG�LQ�³²(PSOR\PHQW�
$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�



��

��� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�RSWLRQ�YHVWHG�DV�WR�����RI�WKH�VKDUHV�RQ�'HFHPEHU�����������ZLWK�WKH�UHPDLQGHU�
YHVWLQJ�LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV�WKHUHDIWHU��VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�HDFK�
DSSOLFDEOH�YHVWLQJ�GDWH��7KH�RSWLRQ�LV�VXEMHFW�WR�DFFHOHUDWLRQ�RI�YHVWLQJ�DV�GHVFULEHG�LQ�³²(PSOR\PHQW�
$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�

��� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�RSWLRQ�YHVWHG�DV�WR�����RI�WKH�VKDUHV�RQ�'HFHPEHU����������ZLWK�WKH�UHPDLQGHU�
YHVWLQJ�LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV�WKHUHDIWHU��VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�HDFK�
DSSOLFDEOH�YHVWLQJ�GDWH��7KH�RSWLRQ�LV�VXEMHFW�WR�DFFHOHUDWLRQ�RI�YHVWLQJ�DV�GHVFULEHG�LQ�³²(PSOR\PHQW�
$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�

��� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�RSWLRQ�YHVWHG�DV�WR�����RI�WKH�VKDUHV�RQ�)HEUXDU\����������ZLWK�WKH�UHPDLQGHU�
YHVWLQJ�LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV�WKHUHDIWHU��VXEMHFW�WR�WKH�RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�HDFK�
DSSOLFDEOH�YHVWLQJ�GDWH��7KH�RSWLRQ�LV�VXEMHFW�WR�DFFHOHUDWLRQ�RI�YHVWLQJ�DV�GHVFULEHG�LQ�³²(PSOR\PHQW�
$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�

����� 7KH�VKDUHV�XQGHUO\LQJ�WKLV�UHVWULFWHG�VWRFN�XQLW�DZDUG�ZLOO�YHVW�LQ�IXOO�RQ�0D\�����������VXEMHFW�WR�WKH�
RIILFHU¶V�FRQWLQXHG�VHUYLFH�WKURXJK�VXFK YHVWLQJ�GDWH� 7KH�UHVWULFWHG�VWRFN�XQLW�DZDUG�LV�VXEMHFW WR�
DFFHOHUDWLRQ�RI�YHVWLQJ�DV�GHVFULEHG�LQ�³²(PSOR\PHQW�$JUHHPHQWV�DQG�3RWHQWLDO�3D\PHQWV�8SRQ�
7HUPLQDWLRQ�RU�&KDQJH�LQ�&RQWURO´�EHORZ�

���� 3XUVXDQW�WR�WKH�WHUPV�RI�RXU�FRQVXOWLQJ�DJUHHPHQW�ZLWK�0U��5D\PRQG��������VKDUHV�YHVWHG�RQ�0DUFK�����
���� DQG�WKH UHPDLQLQJ�������VKDUHV�ZLOO�YHVW�RQ�-XQH����������VXEMHFW�WR�0U��5D\PRQG¶V�FRQWLQXRXV�
VHUYLFH DV�D�FRQVXOWDQW�WR�XV WKURXJK�VXFK�YHVWLQJ�GDWH�

���� 2XU�VHSDUDWLRQ�DJUHHPHQW�ZLWK�0U��5D\PRQG�SURYLGHV�WKDW�KH�PD\�H[HUFLVH�WKHVH�RSWLRQV XQWLO�-XQH�����
������

���� 2XU�VHSDUDWLRQ�DJUHHPHQW�ZLWK�0U��5D\PRQG�SURYLGHV�WKDW�KH�PD\�H[HUFLVH�WKH�RSWLRQ�IRU��������VKDUHV
XQWLO�-XQH�����������2XU�FRQVXOWLQJ�DJUHHPHQW�ZLWK�0U��5D\PRQG�SURYLGHV�WKDW�KH�PD\�H[HUFLVH�WKH�RSWLRQ�
IRU�WKH�UHPDLQLQJ��������VKDUHV��VXEMHFW�WR�WKH�YHVWLQJ�RI�WKRVH�RSWLRQV��XQWLO�6HSWHPEHU����������

(03/2<0(17�$*5((0(176�$1'�327(17,$/�3$<0(176�8321�7(50,1$7,21�25�&+$1*(�,1�&21752/

:H�KDYH�HQWHUHG�LQWR�HPSOR\PHQW�DJUHHPHQWV�ZLWK�HDFK�RI�RXU�QDPHG�H[HFXWLYH�RIILFHUV���3XUVXDQW�WR�WKHVH�
HPSOR\PHQW�DJUHHPHQWV��'U��/DVH]ND\ DQG 0U��'HLJQDQ�DUH��DQG�0HVVUV��:KLWH�DQG�5D\PRQG ZHUH� HOLJLEOH�WR�
UHFHLYH�VHYHUDQFH�EHQHILWV�LQ�VSHFLILHG�FLUFXPVWDQFHV���:H�EHOLHYH�WKDW�UHDVRQDEOH�VHYHUDQFH�EHQHILWV�IRU�RXU�QDPHG�
H[HFXWLYH�RIILFHUV�DUH�LPSRUWDQW�EHFDXVH�LW�PD\�EH�GLIILFXOW�IRU�WKHP�WR�ILQG�FRPSDUDEOH�HPSOR\PHQW�ZLWKLQ�D�VKRUW�
SHULRG�RI�WLPH�IROORZLQJ�WHUPLQDWLRQ�RI�HPSOR\PHQW��:H�DOVR�EHOLHYH�WKDW�LW�LV�LPSRUWDQW�WR�SURWHFW�RXU�QDPHG�
H[HFXWLYH�RIILFHUV�LQ�WKH�HYHQW�RI�D�FKDQJH�LQ�FRQWURO�WUDQVDFWLRQ�LQYROYLQJ�RXU�FRPSDQ\��DV�D�UHVXOW�RI�ZKLFK�VXFK�
RIILFHUV�PLJKW�KDYH�WKHLU�HPSOR\PHQW�WHUPLQDWHG��,Q�DGGLWLRQ��ZH�EHOLHYH�WKDW�WKH�LQWHUHVWV�RI�PDQDJHPHQW�VKRXOG�EH�
DOLJQHG�ZLWK�WKRVH�RI�RXU�VWRFNKROGHUV�DV�PXFK�DV�SRVVLEOH��DQG�ZH�EHOLHYH�WKDW�SURYLGLQJ�SURWHFWLRQ�XSRQ�D�FKDQJH�
LQ�FRQWURO�LV�DQ�DSSURSULDWH�FRXQWHU�WR�DQ\�GLVLQFHQWLYH�WKH�RIILFHUV�PLJKW�RWKHUZLVH�SHUFHLYH�LQ�UHJDUG�WR�
WUDQVDFWLRQV�WKDW�PD\�EH�LQ�WKH�EHVW�LQWHUHVWV�RI�RXU�VWRFNKROGHUV�

7KHVH�HPSOR\PHQW�DJUHHPHQWV�KDYH�RQH�\HDU�WHUPV�DQG�DUH�UHQHZDEOH�IRU�VXFFHVVLYH�RQH�\HDU�WHUPV�XQOHVV�HLWKHU�
ZH�RU�WKH�H[HFXWLYH�RIILFHU�JLYHV�QRWLFH�RI�QRQ�UHQHZDO�DW�OHDVW����GD\V�SULRU�WR�WKH�HQG�RI�WKH�WHUP��

6HYHUDQFH�3URYLVLRQV�IRU�'U��/DVH]ND\�

,Q WKH�HYHQW�ZH�WHUPLQDWH 'U��/DVH]ND\�ZLWKRXW�FDXVH��KH�UHVLJQV�IRU�JRRG�UHDVRQ�RU�ZH�HOHFW QRW�WR�UHQHZ�KLV�
HPSOR\PHQW�DJUHHPHQW��WKHQ��XSRQ�H[HFXWLRQ�DQG�HIIHFWLYHQHVV�RI�D�VHWWOHPHQW�DJUHHPHQW�DQG�UHOHDVH�RI�FODLPV�LQ�D�
IRUP�DFFHSWDEOH�WR�XV��'U��/DVH]ND\�ZLOO�EH�HQWLWOHG�WR�UHFHLYH��D��DQ�DPRXQW�HTXDO�WR����PRQWKV�RI�KLV�DQQXDO�EDVH�
VDODU\��OHVV�DSSOLFDEOH�GHGXFWLRQV��SD\DEOH�LQ�DFFRUGDQFH�ZLWK�RXU QRUPDO�SD\UROO�VFKHGXOH���E��LI�WKH�WHUPLQDWLRQ�
RFFXUV�RQ�RU�DIWHU�-XO\���RI�D�JLYHQ�\HDU��D�SRUWLRQ�RI�WKH�ERQXV�IRU�ZKLFK�KH�ZRXOG�KDYH�EHHQ�HOLJLEOH�KDG�KH�
ZRUNHG�IRU�WKH�IXOO�FDOHQGDU�\HDU��FDOFXODWHG�EDVHG�RQ�RXU GHWHUPLQDWLRQ�RI�WKH�DFKLHYHPHQW�RI�WDUJHW�REMHFWLYHV�DQG�
SUR�UDWHG�WR�WDNH�LQWR�DFFRXQW�WKH�SRUWLRQ�RI�WKH�\HDU�KH�ZDV�HPSOR\HG�E\�XV��SD\DEOH�LQ�D�OXPS�VXP��DQG��F��
UHLPEXUVHPHQW�RI�WKH�FRVW�RI�KHDOWK�LQVXUDQFH�SUHPLXPV�IRU����PRQWKV�RU��LI�VKRUWHU��XQWLO�KH�REWDLQV�UHDVRQDEO\�
FRPSDUDEOH�KHDOWK�LQVXUDQFH�FRYHUDJH� ,Q�DGGLWLRQ��HDFK�HTXLW\�DZDUG�KHOG�E\�'U��/DVH]ND\ VKDOO�LPPHGLDWHO\�YHVW�
DQG�EHFRPH�H[HUFLVDEOH��DQG�WKH�H[HUFLVH�SHULRG�RI�HDFK�VWRFN�RSWLRQ�ZLOO�EH�H[WHQGHG�WKURXJK�WKH�GDWH�WKDW�LV����
PRQWKV�DIWHU�WKH�WHUPLQDWLRQ��RU�WKH�RULJLQDO�H[SLUDWLRQ�GDWH�RI�WKH�RSWLRQ��LI�HDUOLHU��

,I�ZH RU�RXU�VXFFHVVRU�WHUPLQDWH 'U��/DVH]ND\�ZLWKRXW�FDXVH��KH�UHVLJQV�IRU�JRRG�UHDVRQ�RU�ZH�HOHFW QRW�WR�UHQHZ�KLV�
HPSOR\PHQW�DJUHHPHQW�ZLWKLQ����PRQWKV�DIWHU�D�VSHFLILHG�FKDQJH�LQ�FRQWURO�RU�FRUSRUDWH�WUDQVDFWLRQ��WKHQ�LQ�OLHX�RI�



��

WKH�SD\PHQWV�DQG�EHQHILWV�VSHFLILHG�DERYH��'U��/DVH]ND\�ZLOO�EH�HQWLWOHG�WR�UHFHLYH��D��DQ�DPRXQW�HTXDO�WR����
PRQWKV�RI�KLV�DQQXDO�EDVH�VDODU\��OHVV�DSSOLFDEOH�GHGXFWLRQV��SD\DEOH�LQ�D�OXPS�VXP���E��DQ�DPRXQW�HTXDO�WR������RI�
WKH�SHUIRUPDQFH�ERQXV�KH�ZRXOG�EH�HOLJLEOH�WR�HDUQ�LQ�WKH�FDOHQGDU�\HDU�RI�WHUPLQDWLRQ���F��UHLPEXUVHPHQW�RI�WKH�
FRVW�RI�KHDOWK�LQVXUDQFH�SUHPLXPV�IRU����PRQWKV�RU��LI�VKRUWHU��XQWLO�KH�REWDLQV�UHDVRQDEO\�FRPSDUDEOH�KHDOWK
LQVXUDQFH�FRYHUDJH� ,Q�DGGLWLRQ��WKH�HTXLW\�DZDUGV�KHOG E\�'U��/DVH]ND\ DW�WKH�WLPH�RI�WHUPLQDWLRQ�VKDOO�
LPPHGLDWHO\�YHVW�DQG�EHFRPH�H[HUFLVDEOH��DQG�WKH�H[HUFLVH�SHULRG�RI�HDFK�VWRFN�RSWLRQ�ZLOO�EH�H[WHQGHG�WKURXJK�WKH�
GDWH�WKDW�LV����PRQWKV�DIWHU�WKH�WHUPLQDWLRQ��RU�WKH�RULJLQDO�H[SLUDWLRQ�GDWH�RI�WKH�RSWLRQ��LI�HDUOLHU��

6HSDUDWLRQ�$JUHHPHQW�ZLWK�0U��:KLWH

,Q�FRQQHFWLRQ�ZLWK�0U��:KLWH¶V�UHVLJQDWLRQ�DV�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��0U��:KLWH�HQWHUHG�LQWR�D�
VHSDUDWLRQ�DJUHHPHQW�ZKLFK�SURYLGHG�IRU�WKH�IROORZLQJ�VHYHUDQFH�EHQHILWV���D��DQ�DPRXQW�HTXDO�WR����PRQWKV�RI�KLV�
DQQXDO�EDVH�VDODU\��OHVV�DSSOLFDEOH�GHGXFWLRQV��SD\DEOH�LQ�DFFRUGDQFH�ZLWK�RXU�QRUPDO�SD\UROO�VFKHGXOH���E��
UHLPEXUVHPHQW�RI�WKH�FRVW�RI�KHDOWK�LQVXUDQFH�SUHPLXPV�IRU����PRQWKV RU��LI�VKRUWHU��XQWLO�KH�REWDLQV�UHDVRQDEO\�
FRPSDUDEOH�KHDOWK�LQVXUDQFH�FRYHUDJH���F��DFFHOHUDWLRQ�RI�YHVWLQJ�RI�HDFK�HTXLW\�DZDUG�KHOG�E\�KLP�WR�WKH�H[WHQW�WKH�
DZDUG�ZRXOG�KDYH�YHVWHG�KDG�KH�UHPDLQHG�HPSOR\HG�IRU����PRQWKV�IROORZLQJ�KLV�UHVLJQDWLRQ��DQG��G��DQ�H[WHQGHG�
H[HUFLVH�SHULRG�IRU�HDFK�HTXLW\�DZDUG�KHOG�E\�KLP�VXFK�WKDW�KH�PD\�H[HUFLVH�YHVWHG�VKDUHV�XQGHU�KLV�RXWVWDQGLQJ�
HTXLW\�DZDUGV�XQWLO�WKH�HDUOLHU�RI����GD\V�IROORZLQJ�RXU������DQQXDO�PHHWLQJ�RI�VWRFNKROGHUV�RU�WKH�H[SLUDWLRQ�GDWH�
RI�WKH�DSSOLFDEOH�HTXLW\�DZDUG�

6HYHUDQFH�3URYLVLRQV�IRU�0U��'HLJQDQ

,Q�WKH�HYHQW�ZH�WHUPLQDWH�0U��'HLJQDQ�ZLWKRXW�FDXVH��KH�UHVLJQV�IRU�JRRG�UHDVRQ�RU�ZH�HOHFW�QRW�WR�UHQHZ�KLV�
HPSOR\PHQW�DJUHHPHQW��WKHQ��XSRQ�H[HFXWLRQ�DQG�HIIHFWLYHQHVV�RI�D�VHWWOHPHQW�DJUHHPHQW�DQG�UHOHDVH�RI�FODLPV�LQ�D�
IRUP�DFFHSWDEOH�WR�XV��0U��'HLJQDQ�ZLOO�EH�HQWLWOHG�WR�UHFHLYH��D��DQ�DPRXQW�HTXDO�WR����PRQWKV�RI�KLV�DQQXDO�EDVH�
VDODU\��OHVV�DSSOLFDEOH�GHGXFWLRQV��SD\DEOH�LQ�DFFRUGDQFH�ZLWK�RXU�QRUPDO�SD\UROO�VFKHGXOH���E� LI�WKH�WHUPLQDWLRQ�
RFFXUV�RQ�RU�DIWHU�-XO\���RI�D�JLYHQ�\HDU��D�SRUWLRQ�RI�WKH ERQXV�IRU�ZKLFK�KH�ZRXOG�KDYH�EHHQ�HOLJLEOH�KDG�KH�
ZRUNHG�IRU�WKH�IXOO�FDOHQGDU�\HDU��FDOFXODWHG�EDVHG�RQ�RXU�%RDUG¶V�GHWHUPLQDWLRQ�RI�WKH�OHYHO�RI�DFKLHYHPHQW�RI�
WDUJHW�REMHFWLYHV�DQG�SUR�UDWHG�WR�WDNH�LQWR�DFFRXQW�WKH�SRUWLRQ�RI�WKH�\HDU�KH�ZDV�HPSOR\HG E\�XV� �F��
UHLPEXUVHPHQW�RI�WKH�FRVW�RI�KHDOWK�LQVXUDQFH�SUHPLXPV�IRU����PRQWKV�RU��LI�VKRUWHU��XQWLO�KH�REWDLQV�UHDVRQDEO\�
FRPSDUDEOH�KHDOWK�LQVXUDQFH�FRYHUDJH�DQG��G��DFFHOHUDWLRQ�RI�YHVWLQJ�RI�HDFK�HTXLW\�DZDUG�KHOG�E\�KLP�WR�WKH�H[WHQW�
WKH�DZDUG�ZRXOG KDYH�YHVWHG�KDG�KH�UHPDLQHG�HPSOR\HG�E\�XV�IRU����PRQWKV�IROORZLQJ�WHUPLQDWLRQ�RI�HPSOR\PHQW��

,I�ZH�RU�RXU�VXFFHVVRU�WHUPLQDWH�0U��'HLJQDQ�ZLWKRXW�FDXVH��KH�UHVLJQV�IRU�JRRG�UHDVRQ�RU�ZH�HOHFW�QRW�WR�UHQHZ�KLV�
HPSOR\PHQW�DJUHHPHQW�ZLWKLQ����PRQWKV�DIWHU�D�VSHFLILHG�FKDQJH�LQ�FRQWURO�RU�FRUSRUDWH�WUDQVDFWLRQ��WKHQ�LQ�OLHX�RI�
WKH�SD\PHQWV�DQG�EHQHILWV�VSHFLILHG�DERYH��0U��'HLJQDQ�ZLOO�EH�HQWLWOHG�WR�UHFHLYH��D��DQ�DPRXQW�HTXDO�WR����PRQWKV�
RI�KLV�DQQXDO�EDVH�VDODU\��OHVV�DSSOLFDEOH�GHGXFWLRQV��SD\DEOH�LQ�D�OXPS�VXP���E��DQ�DPRXQW�HTXDO�WR������RI�WKH�
SHUIRUPDQFH�ERQXV�KH�ZRXOG�KDYH�EHHQ HOLJLEOH�WR�HDUQ�LQ�WKH�FDOHQGDU�\HDU�RI�WHUPLQDWLRQ���F��UHLPEXUVHPHQW�RI�WKH�
FRVW�RI�KHDOWK�LQVXUDQFH�SUHPLXPV�IRU����PRQWKV�RU��LI�VKRUWHU��XQWLO�KH�REWDLQV�UHDVRQDEO\�FRPSDUDEOH�KHDOWK�
LQVXUDQFH�FRYHUDJH��DQG��G��IXOO�DFFHOHUDWLRQ�RI YHVWLQJ�RI WKH�HTXLW\�DZDUGV�KHOG�E\�0U��'HLJQDQ�DW�WKH�WLPH�RI�
WHUPLQDWLRQ�

6HSDUDWLRQ�$JUHHPHQW�ZLWK�0U��5D\PRQG

,Q�FRQQHFWLRQ�ZLWK�WKH�WHUPLQDWLRQ�RI�KLV�HPSOR\PHQW�DV�RXU�&KLHI�&RPPHUFLDO 2IILFHU��0U��5D\PRQG�HQWHUHG�LQWR�
D�VHSDUDWLRQ�DJUHHPHQW�ZKLFK�SURYLGHG�IRU�WKH�IROORZLQJ�VHYHUDQFH�EHQHILWV���D��DQ�DPRXQW�HTXDO�WR����PRQWKV�RI�
KLV�DQQXDO�EDVH�VDODU\��OHVV�DSSOLFDEOH�GHGXFWLRQV��SD\DEOH�LQ�DFFRUGDQFH�ZLWK�RXU QRUPDO�SD\UROO�VFKHGXOH���E��
SD\PHQW�RI�0U��5D\PRQG¶V�DQQXDO�ERQXV�IRU������LQ�WKH�JURVV�DPRXQW�RI�����������F��DFFHOHUDWLRQ�RI�YHVWLQJ�RI�
HDFK�HTXLW\�DZDUG�KHOG�E\�KLP�WR�WKH�H[WHQW�WKH�DZDUG�ZRXOG�KDYH�YHVWHG�KDG�KH�UHPDLQHG�HPSOR\HG�IRU����PRQWKV�
IROORZLQJ�KLV�UHVLJQDWLRQ��DQG��G��DQ�H[WHQGHG�H[HUFLVH�SHULRG�IRU�HDFK�HTXLW\�DZDUG�KHOG�E\�KLP�VXFK�WKDW�KH�PD\�
H[HUFLVH�YHVWHG�VKDUHV�XQGHU�FHUWDLQ�RI�KLV�RXWVWDQGLQJ�HTXLW\�DZDUGV�XQWLO�-XQH�����������,Q�DGGLWLRQ��RXU�FRQVXOWLQJ�
DJUHHPHQW�ZLWK�0U��5D\PRQG�SURYLGHV�WKDW�KH�PD\�H[HUFLVH��������VKDUHV XQGHUO\LQJ�DQ�RSWLRQ��VXEMHFW�WR�WKH�
YHVWLQJ�RI�WKRVH�VKDUHV LQ�FRQQHFWLRQ�ZLWK�KLV�VHUYLFH�DV�RXU�FRQVXOWDQW��XQWLO�6HSWHPEHU����������
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7KH�IROORZLQJ�WDEOH�VKRZV�IRU�WKH�\HDU�HQGHG�'HFHPEHU��������� FHUWDLQ�LQIRUPDWLRQ�ZLWK�UHVSHFW�WR�WKH�
FRPSHQVDWLRQ�RI�RXU�QRQ�HPSOR\HH�GLUHFWRUV� 0U��:KLWH��RXU�IRUPHU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��DOVR�
VHUYHG�DV�D�GLUHFWRU GXULQJ�WKH�\HDU�HQGHG 'HFHPEHU��������� EXW�GLG�QRW�UHFHLYH�DQ\�DGGLWLRQDO�FRPSHQVDWLRQ�IRU�
KLV�VHUYLFHV DV�D�GLUHFWRU���0U��:KLWH¶V�FRPSHQVDWLRQ�LV�VHW�IRUWK�DERYH�XQGHU�³([HFXWLYH�&RPSHQVDWLRQ²6XPPDU\�
&RPSHQVDWLRQ�7DEOH�´ 'U��/DVH]ND\��D�PHPEHU�RI�RXU�ERDUG�RI�GLUHFWRUV��ZDV�DSSRLQWHG�DV�RXU�,QWHULP�&KLHI�
([HFXWLYH�2IILFHU�LQ�$SULO������DQG�RXU�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�LQ�0DUFK�������+H�QR�ORQJHU�
UHFHLYHV�DQ\�DGGLWLRQDO�FRPSHQVDWLRQ�IRU�KLV�VHUYLFHV�DV�D�GLUHFWRU� 7KH�FRPSHQVDWLRQ�KH�UHFHLYHG�IRU�KLV�VHUYLFH�DV�
ERWK�D�GLUHFWRU�DQG�DQ�H[HFXWLYH�RIILFHU LV�VHW�IRUWK�DERYH�XQGHU�³([HFXWLYH�&RPSHQVDWLRQ²6XPPDU\�
&RPSHQVDWLRQ�7DEOH�´

1DPH

)HHV�(DUQHG�RU�
3DLG�LQ�&DVK

���

6WRFN�2SWLRQ�
$ZDUGV�
���������

7RWDO
���

5LFKDUG�&URDUNLQ ������ ������ ������
-HIIUH\�/��(GZDUGV ������ ������ ������
:LOOLDP�'��+XPSKULHV ������ ������ �������
&KULVW\�/��6KDIIHU��3K�'� ������ ������ ������
&OD\�%��7KRUS ������ ������ ������

��� 7KLV�FROXPQ�UHIOHFWV�WKH�IXOO�JUDQW�GDWH�IDLU�YDOXH�IRU�VWRFN�RSWLRQV JUDQWHG�GXULQJ�WKH�\HDU�DV�PHDVXUHG�
SXUVXDQW�WR�$6&�7RSLF�����DV�VWRFN�EDVHG�FRPSHQVDWLRQ�LQ�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��8QOLNH�
WKH�FDOFXODWLRQV�FRQWDLQHG�LQ�RXU�ILQDQFLDO�VWDWHPHQWV��WKLV�FDOFXODWLRQ�GRHV�QRW�JLYH�HIIHFW�WR�DQ\�HVWLPDWH
RI�IRUIHLWXUHV�UHODWHG�WR�VHUYLFH�EDVHG�YHVWLQJ�EXW�DVVXPHV�WKDW�WKH�GLUHFWRU�ZLOO�SHUIRUP�WKH�UHTXLVLWH�
VHUYLFH�IRU�WKH�DZDUG�WR�YHVW�LQ�IXOO��7KH�DVVXPSWLRQV�ZH�XVHG�LQ�YDOXLQJ�WKH�VWRFN�RSWLRQ�DZDUGV�DUH�
GHVFULEHG�LQ�1RWH�� WR�RXU�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�
\HDU�HQGHG�'HFHPEHU������������

��� $V�RI�'HFHPEHU�����������0HVVUV��(GZDUGV�DQG�7KRUS�DQG�'U��6KDIIHU HDFK�KHOG�RSWLRQV�WR�SXUFKDVH�
������ VKDUHV�RI�RXU�FRPPRQ�VWRFN� 0U��&URDUNLQ�KHOG�RSWLRQV�WR�SXUFKDVH��������VKDUHV�RI�RXU�FRPPRQ�
VWRFN DQG 0U��+XPSKULHV�KHOG�RSWLRQV�WR�SXUFKDVH������� VKDUHV�RI�RXU�FRPPRQ�VWRFN��'U��/DVH]ND\¶V�
KROGLQJV�DUH�UHSRUWHG�DERYH�LQ�³([HFXWLYH�&RPSHQVDWLRQ²2XWVWDQGLQJ�(TXLW\�$ZDUGV�DV�RI�'HFHPEHU�����
�����´

1$55$7,9(�72�',5(&725�&203(16$7,21�7$%/(

8QGHU�RXU�QRQ�HPSOR\HH�GLUHFWRU�FRPSHQVDWLRQ�SROLF\��ZH�SD\�HDFK�RI�RXU�QRQ�HPSOR\HH�GLUHFWRUV�D�FDVK�UHWDLQHU�
IRU�VHUYLFH�RQ�WKH�%RDUG�DQG�IRU�VHUYLFH�RQ�HDFK�FRPPLWWHH�RQ�ZKLFK�WKH�GLUHFWRU�LV�D�PHPEHU��7KH�FKDLUPDQ�RI�WKH�
%RDUG�DQG�RI�HDFK�FRPPLWWHH�UHFHLYHV�DQ�DGGLWLRQDO�UHWDLQHU�IRU�VXFK�VHUYLFH��7KHVH�UHWDLQHUV�DUH�SD\DEOH�LQ�DUUHDUV�
LQ�IRXU�HTXDO�TXDUWHUO\�LQVWDOOPHQWV�RQ�WKH�ODVW�GD\�RI�HDFK�TXDUWHU��SURYLGHG�WKDW�WKH�DPRXQW�RI�VXFK�SD\PHQW�ZLOO�EH�
SURUDWHG�IRU�DQ\�SRUWLRQ�RI�VXFK�TXDUWHU�WKDW�WKH�GLUHFWRU�LV�QRW�VHUYLQJ�RQ�RXU�%RDUG��

:H�DPHQGHG�DQG�UHVWDWHG�RXU�QRQ�HPSOR\HH�GLUHFWRU�FRPSHQVDWLRQ�SROLF\�HIIHFWLYH�DV�RI�$SULO�����������7KH�
UHWDLQHUV�SDLG�WR�QRQ�HPSOR\HH�GLUHFWRUV�IRU�VHUYLFH�RQ�WKH�%RDUG�DQG�IRU�VHUYLFH�RQ�HDFK�FRPPLWWHH�RI�WKH�%RDUG�RQ�
ZKLFK�WKH�GLUHFWRU�LV�D�PHPEHU�ZHUH�DV�IROORZV�SULRU�WR�$SULO�����������

0HPEHU�$QQXDO�
6HUYLFH�5HWDLQHU

&KDLUPDQ�
$GGLWLRQDO�$QQXDO�
6HUYLFH�5HWDLQHU

%RDUG�RI�'LUHFWRUV � ������ � ������
$XGLW�&RPPLWWHH ����� �����
&RPSHQVDWLRQ�&RPPLWWHH ����� �����
1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH ����� �����

8QGHU�WKH�DPHQGHG�DQG�UHVWDWHG�QRQ�HPSOR\HH�GLUHFWRU�FRPSHQVDWLRQ�SROLF\��WKH�DQQXDO�VHUYLFH�UHWDLQHU�IRU�VHUYLQJ�
DV�FKDLUPDQ�RI�WKH�%RDUG�ZDV�LQFUHDVHG�WR����������$OO�RWKHU�FDVK�UHWDLQHUV�UHPDLQ�WKH�VDPH�DV�UHSRUWHG�LQ�WKH�WDEOH�
DERYH�



��

:H�DOVR�UHLPEXUVH�RXU�QRQ�HPSOR\HH�GLUHFWRUV�IRU�UHDVRQDEOH�WUDYHO�DQG�RXW�RI�SRFNHW�H[SHQVHV�LQFXUUHG�LQ�
FRQQHFWLRQ�ZLWK�DWWHQGLQJ�RXU�%RDUG�DQG�FRPPLWWHH�PHHWLQJV��

,Q�DGGLWLRQ��XQGHU�RXU�DPHQGHG�DQG�UHVWDWHG�GLUHFWRU�FRPSHQVDWLRQ�SROLF\��HDFK�QRQ�HPSOR\HH�GLUHFWRU�HOHFWHG�WR�
RXU�%RDUG�ZLOO�UHFHLYH�DQ�RSWLRQ�WR�SXUFKDVH��������VKDUHV RI�RXU�FRPPRQ�VWRFN��7KH�VKDUHV�XQGHUO\LQJ�VXFK�RSWLRQ�
ZLOO�YHVW�LQ����HTXDO�PRQWKO\�LQVWDOOPHQWV RQ�WKH�ODVW�GD\�RI�HDFK�PRQWK��VXEMHFW�WR�WKH�GLUHFWRU¶V�FRQWLQXRXV�VHUYLFH�
WKURXJK�HDFK�YHVWLQJ�GDWH��)XUWKHU��RQ�WKH�GDWH�RI�HDFK DQQXDO�PHHWLQJ�RI�VWRFNKROGHUV��HDFK�QRQ�HPSOR\HH�GLUHFWRU�
WKDW�FRQWLQXHV�WR�VHUYH�DV�D�QRQ�HPSOR\HH�PHPEHU�RQ�RXU�%RDUG�IROORZLQJ�VXFK�PHHWLQJ�ZLOO�UHFHLYH�DQ�RSWLRQ�WR�
SXUFKDVH �������VKDUHV�RI�RXU�FRPPRQ�VWRFN��7KH�VKDUHV�XQGHUO\LQJ�HDFK�VXFK�RSWLRQ�ZLOO�YHVW�LQ�IXOO�RQ�WKH�HDUOLHU�
RI�WKH�GDWH�LPPHGLDWHO\�SULRU�WR�WKH�QH[W�DQQXDO�PHHWLQJ�RI�VWRFNKROGHUV�RU����PRQWKV�DIWHU�WKH�JUDQW�GDWH��VXEMHFW�WR�
WKH�GLUHFWRU¶V�FRQWLQXRXV�VHUYLFH�WKURXJK�WKH�YHVWLQJ�GDWH��7KH�H[HUFLVH�SULFH�RI�WKHVH�RSWLRQV�ZLOO�HTXDO�WKH�IDLU�
PDUNHW�YDOXH�RI�RXU�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW��

2XU�DPHQGHG�DQG�UHVWDWHG�GLUHFWRU�FRPSHQVDWLRQ�SROLF\�LV�LQWHQGHG�WR�SURYLGH�D�WRWDO�FRPSHQVDWLRQ�SDFNDJH�WKDW�
HQDEOHV�XV�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG�DQG�H[SHULHQFHG�LQGLYLGXDOV�WR�VHUYH�DV�GLUHFWRUV�DQG�WR�DOLJQ�RXU�GLUHFWRUV¶�
LQWHUHVWV�ZLWK�WKRVH�RI�RXU�VWRFNKROGHUV�



��
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7KH�IROORZLQJ�WDEOH�VKRZV�LQIRUPDWLRQ�UHJDUGLQJ�RXU�HTXLW\�FRPSHQVDWLRQ�SODQV�DV�RI�'HFHPEHU����������

3ODQ�&DWHJRU\

1XPEHU�RI�
VHFXULWLHV�WR�EH�
LVVXHG�XSRQ�
H[HUFLVH�RI�
RXWVWDQGLQJ�

RSWLRQV��ZDUUDQWV�
DQG�ULJKWV

:HLJKWHG�
DYHUDJH�

H[HUFLVH�SULFH�
RI�

RXWVWDQGLQJ�
RSWLRQV��

ZDUUDQWV�DQG�
ULJKWV

1XPEHU�RI�VHFXULWLHV�
UHPDLQLQJ�DYDLODEOH�IRU�
IXWXUH�LVVXDQFH�XQGHU�
HTXLW\�FRPSHQVDWLRQ�
SODQV��H[FOXGLQJ�

VHFXULWLHV�UHIOHFWHG�LQ�
FROXPQ��D��

�D� �E� �F����

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

(TXLW\�FRPSHQVDWLRQ�SODQV�QRW�DSSURYHG�E\�VHFXULW\�KROGHUV ��������� ���� ²

7RWDO ��������� �������

��� &RQVLVWV�RI�VKDUHV�DYDLODEOH�IRU�IXWXUH�LVVXDQFH�XQGHU�RXU������3ODQ�DQG�RXU������(PSOR\HH�6WRFN�
3XUFKDVH�3ODQ���3XUVXDQW�WR�WKH�WHUPV�RI�RXU �����3ODQ��DQ�DGGLWLRQDO���������� VKDUHV�ZHUH�DGGHG�WR�WKH�
QXPEHU�RI�DYDLODEOH�VKDUHV�HIIHFWLYH�-DQXDU\���������

��� &RQVLVWV�RI�VKDUHV XQGHUO\LQJ�RSWLRQV�DQG�UHVWULFWHG�VWRFN�XQLWV JUDQWHG�SXUVXDQW�WR�RXU������6WRFN�
,QFHQWLYH�3ODQ��DV�DPHQGHG��DQG�WKH������3ODQ��)RU�D�GHVFULSWLRQ�RI�VXFK�SODQV��SOHDVH�VHH 1RWH�� WR�RXU�
DXGLWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����
������

��� 7KH�ZHLJKWHG�DYHUDJH�H[HUFLVH�SULFH�LQFOXGHV�����������VKDUHV LQFOXGHG LQ�FROXPQ �D��WKDW�DUH�LVVXDEOH�
XSRQ�YHVWLQJ�RI�UHVWULFWHG�VWRFN�XQLWV�ZKLFK�KDYH�QR�H[HUFLVH SULFH� 7KH�ZHLJKWHG�DYHUDJH�H[HUFLVH�SULFH�RI�
WKH�RXWVWDQGLQJ�RSWLRQV�ZDV ����� SHU�VKDUH DV�RI�'HFHPEHU����������

��� &RQVLVWV�RI�VKDUHV�LVVXDEOH�XSRQ�WKH�H[HUFLVH�RI�DQ�RXWVWDQGLQJ�RSWLRQ�JUDQWHG�WR�5LFKDUG�&URDUNLQ��D�
PHPEHU�RI�RXU�%RDUG�RI�'LUHFWRUV� RXWVLGH�RI�DQ\�SODQ��



��

75$16$&7,216�:,7+�5(/$7('�3(56216

5(/$7('�3(5621�75$16$&7,216�32/,&<�$1'�352&('85(6

:H�KDYH�DGRSWHG�D�UHODWHG�SHUVRQ�WUDQVDFWLRQ�SROLF\�WKDW�VHWV�IRUWK�RXU�SURFHGXUHV�IRU�WKH�LGHQWLILFDWLRQ��UHYLHZ��
FRQVLGHUDWLRQ�DQG�DSSURYDO�RU�UDWLILFDWLRQ�RI�UHODWHG�SHUVRQ�WUDQVDFWLRQV��)RU�SXUSRVHV�RI�RXU�SROLF\�RQO\��D�UHODWHG�
SHUVRQ�WUDQVDFWLRQ�LV�D�WUDQVDFWLRQ��DUUDQJHPHQW�RU�UHODWLRQVKLS��RU�DQ\�VHULHV�RI�VLPLODU�WUDQVDFWLRQV��DUUDQJHPHQWV�RU�
UHODWLRQVKLSV��LQ�ZKLFK�ZH�DQG�DQ\�UHODWHG�SHUVRQ�DUH��ZHUH�RU�ZLOO�EH�SDUWLFLSDQWV�LQ�ZKLFK�WKH�DPRXQW�LQYROYHG�
H[FHHGV�����������7UDQVDFWLRQV�LQYROYLQJ�FRPSHQVDWLRQ�IRU�VHUYLFHV�SURYLGHG�WR�XV�DV�DQ�HPSOR\HH�RU�GLUHFWRU�DUH�
QRW�FRYHUHG�E\�WKLV�SROLF\��$�UHODWHG�SHUVRQ�LV�DQ\�H[HFXWLYH�RIILFHU��GLUHFWRU�RU�EHQHILFLDO�RZQHU�RI�PRUH�WKDQ����RI�
DQ\�FODVV�RI�RXU�YRWLQJ�VHFXULWLHV��LQFOXGLQJ�DQ\�RI�WKHLU�LPPHGLDWH�IDPLO\�PHPEHUV�DQG�DQ\�HQWLW\�RZQHG�RU�
FRQWUROOHG�E\�VXFK�SHUVRQV�

8QGHU�WKH�SROLF\��LI�D�WUDQVDFWLRQ�KDV�EHHQ�LGHQWLILHG�DV�D�UHODWHG�SHUVRQ�WUDQVDFWLRQ��LQFOXGLQJ�DQ\�WUDQVDFWLRQ�WKDW�
ZDV�QRW�D�UHODWHG�SHUVRQ�WUDQVDFWLRQ�ZKHQ�RULJLQDOO\�FRQVXPPDWHG�RU�DQ\�WUDQVDFWLRQ�WKDW�ZDV�QRW�LQLWLDOO\�LGHQWLILHG�
DV�D�UHODWHG�SHUVRQ�WUDQVDFWLRQ�SULRU�WR�FRQVXPPDWLRQ��RXU�PDQDJHPHQW�PXVW�SUHVHQW�LQIRUPDWLRQ�UHJDUGLQJ�WKH�
UHODWHG�SHUVRQ�WUDQVDFWLRQ�WR�RXU�$XGLW�&RPPLWWHH��RU��LI�$XGLW�&RPPLWWHH�DSSURYDO�ZRXOG�EH�LQDSSURSULDWH��WR�
DQRWKHU�LQGHSHQGHQW�ERG\�RI�RXU�%RDUG�RI�'LUHFWRUV��IRU�UHYLHZ��FRQVLGHUDWLRQ�DQG�DSSURYDO�RU�UDWLILFDWLRQ��7KH�
SUHVHQWDWLRQ�PXVW�LQFOXGH�D�GHVFULSWLRQ�RI��DPRQJ�RWKHU�WKLQJV��WKH�PDWHULDO�IDFWV��WKH�LQWHUHVWV��GLUHFW�DQG�LQGLUHFW��RI�
WKH�UHODWHG�SHUVRQV��WKH�EHQHILWV�WR�XV�RI�WKH�WUDQVDFWLRQ�DQG�ZKHWKHU�WKH�WUDQVDFWLRQ�LV�RQ�WHUPV�WKDW�DUH�FRPSDUDEOH�
WR�WKH�WHUPV�DYDLODEOH�WR�RU�IURP��DV�WKH�FDVH�PD\�EH��DQ�XQUHODWHG�WKLUG�SDUW\�RU�WR�RU�IURP�HPSOR\HHV�JHQHUDOO\��
8QGHU�WKH�SROLF\��ZH�ZLOO�FROOHFW�LQIRUPDWLRQ�WKDW�ZH�GHHP�UHDVRQDEO\�QHFHVVDU\�IURP�HDFK�GLUHFWRU��H[HFXWLYH�
RIILFHU�DQG��WR�WKH�H[WHQW�IHDVLEOH��VLJQLILFDQW�VWRFNKROGHU�WR�HQDEOH�XV�WR�LGHQWLI\�DQ\�H[LVWLQJ�RU�SRWHQWLDO�UHODWHG�
SHUVRQ�WUDQVDFWLRQV�DQG�WR�HIIHFWXDWH�WKH�WHUPV�RI�WKH�SROLF\��,Q�DGGLWLRQ��XQGHU�RXU�&RGH�RI�&RQGXFW��RXU�HPSOR\HHV�
DQG�GLUHFWRUV�KDYH�DQ�DIILUPDWLYH�UHVSRQVLELOLW\�WR�GLVFORVH�DQ\�WUDQVDFWLRQ�RU�UHODWLRQVKLS�WKDW�UHDVRQDEO\�FRXOG�EH�
H[SHFWHG�WR�JLYH�ULVH�WR�D�FRQIOLFW�RI�LQWHUHVW��,Q�FRQVLGHULQJ�UHODWHG�SHUVRQ�WUDQVDFWLRQV��RXU�$XGLW�&RPPLWWHH��RU�
RWKHU�LQGHSHQGHQW�ERG\�RI�RXU�%RDUG�RI�'LUHFWRUV��ZLOO�WDNH�LQWR�DFFRXQW�WKH�UHOHYDQW�DYDLODEOH�IDFWV�DQG�
FLUFXPVWDQFHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�

�� WKH�ULVNV��FRVWV�DQG�EHQHILWV�WR�XV�
�� WKH�LPSDFW�RQ�D�GLUHFWRU¶V�LQGHSHQGHQFH�LQ�WKH�HYHQW�WKDW�WKH�UHODWHG�SHUVRQ�LV�D�GLUHFWRU��LPPHGLDWH�IDPLO\�

PHPEHU�RI�D�GLUHFWRU�RU�DQ�HQWLW\�ZLWK�ZKLFK�D�GLUHFWRU�LV�DIILOLDWHG�
�� WKH�DYDLODELOLW\�RI�RWKHU�VRXUFHV�IRU�FRPSDUDEOH�VHUYLFHV�RU�SURGXFWV��DQG
�� WKH�WHUPV�DYDLODEOH�WR�RU�IURP��DV�WKH�FDVH�PD\�EH��XQUHODWHG�WKLUG�SDUWLHV�RU�WR�RU�IURP�HPSOR\HHV�

JHQHUDOO\�

7KH�SROLF\ UHTXLUHV�WKDW��LQ�GHWHUPLQLQJ�ZKHWKHU�WR�DSSURYH��UDWLI\�RU�UHMHFW�D�UHODWHG�SHUVRQ�WUDQVDFWLRQ��RXU�$XGLW�
&RPPLWWHH��RU�RWKHU�LQGHSHQGHQW�ERG\�RI�RXU�%RDUG�RI�'LUHFWRUV��PXVW�FRQVLGHU��LQ�OLJKW�RI�NQRZQ�FLUFXPVWDQFHV��
ZKHWKHU�WKH�WUDQVDFWLRQ�LV�LQ��RU�LV QRW�LQFRQVLVWHQW�ZLWK��RXU�EHVW�LQWHUHVWV�DQG�WKRVH�RI�RXU�VWRFNKROGHUV��DV�RXU�
$XGLW�&RPPLWWHH��RU�RWKHU�LQGHSHQGHQW�ERG\�RI�RXU�%RDUG�RI�'LUHFWRUV��GHWHUPLQHV�LQ�WKH�JRRG�IDLWK�H[HUFLVH�RI�LWV�
GLVFUHWLRQ�

&(57$,1�5(/$7('�3$57<�75$16$&7,216

([FHSW�DV�GHVFULEHG�EHORZ��WKHUH�KDYH�EHHQ�QR�WUDQVDFWLRQV�VLQFH�-DQXDU\���������WR�ZKLFK�ZH�KDYH�EHHQ�D�
SDUWLFLSDQW�LQ�ZKLFK�WKH�DPRXQW�LQYROYHG�H[FHHGHG�RU�ZLOO�H[FHHG��������� RU��GXULQJ�VXFK�WLPH�DV�ZH�TXDOLI\�DV�D�
³VPDOOHU�UHSRUWLQJ�FRPSDQ\�´�WKH�OHVVHU�RI��������������RU��������RI�WKH�DYHUDJH�RI�RXU�WRWDO�DVVHWV�IRU�WKH�ODVW�WZR�
FRPSOHWHG�\HDUV� DQG�LQ�ZKLFK�DQ\�RI�RXU�GLUHFWRUV��H[HFXWLYH�RIILFHUV�RU�KROGHUV�RI�PRUH�WKDQ����RI�RXU�FDSLWDO�
VWRFN��RU�DQ\�PHPEHUV�RI�WKHLU�LPPHGLDWH�IDPLO\��KDG�RU�ZLOO�KDYH�D�GLUHFW�RU�LQGLUHFW�PDWHULDO�LQWHUHVW��RWKHU�WKDQ�
FRPSHQVDWLRQ�DUUDQJHPHQWV�ZKLFK�DUH�GHVFULEHG�XQGHU�³([HFXWLYH�&RPSHQVDWLRQ´�DQG�³'LUHFWRU�&RPSHQVDWLRQ�´

3ULYDWH�3ODFHPHQW

2Q 1RYHPEHU�����������ZH�HQWHUHG�LQWR�D�6HFXULWLHV�3XUFKDVH�$JUHHPHQW ZLWK�HQWLWLHV�DIILOLDWHG�ZLWK�+DWWHUDV
9HQWXUH�3DUWQHUV DQG�*UDFH��FROOHFWLYHO\��WKH�³3XUFKDVHUV´���SXUVXDQW WR�ZKLFK�ZH�VROG�DQG�LVVXHG�����������VKDUHV�
RI�RXU�FRPPRQ�VWRFN�DW�D�SXUFKDVH�SULFH�RI��������SHU�VKDUH��+DWWHUDV�9HQWXUH�3DUWQHUV�LV�DIILOLDWHG�ZLWK�&KULVW\�
6KDIIHU�DQG�&OD\�7KRUS��WZR�RI�RXU�GLUHFWRUV��DQG�HDFK�RI�+DWWHUDV�9HQWXUH�3DUWQHUV�DQG�*UDFH EHQHILFLDOO\�RZQ�
PRUH�WKDQ����RI�RXU�FRPPRQ�VWRFN��&RQFXUUHQWO\�ZLWK�WKH�H[HFXWLRQ�RI�WKH�6HFXULWLHV�3XUFKDVH�$JUHHPHQW��ZH�
HQWHUHG�LQWR�D�5HJLVWUDWLRQ�5LJKWV�$JUHHPHQW�ZLWK�WKH�3XUFKDVHUV�SXUVXDQW�WR�ZKLFK ZH�ILOHG�D UHJLVWUDWLRQ�VWDWHPHQW�
ZLWK�WKH�6(& WR�UHJLVWHU�IRU�UHVDOH�WKH�VKDUHV�RI�RXU�FRPPRQ�VWRFN�LVVXHG�XQGHU�WKH�6HFXULWLHV�3XUFKDVH�$JUHHPHQW�



��

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�DJJUHJDWH�QXPEHU�RI�VKDUHV�RI�RXU�FRPPRQ�VWRFN�WKDW�WKHVH�VWRFNKROGHUV�
SXUFKDVHG DQG�WKH�WRWDO�SXUFKDVH�SULFH�

3XUFKDVHU
1XPEHU�RI�6KDUHV�RI

&RPPRQ�6WRFN $JJUHJDWH�3XUFKDVH�3ULFH
(QWLWLHV�DIILOLDWHG�ZLWK�+DWWHUDV 9HQWXUH�3DUWQHUV ��������� �������������
(QWLWLHV�DIILOLDWHG�ZLWK�*UDFH� ��������� �������������

,QYHVWRU�5LJKWV�$JUHHPHQW�

:H�SUHYLRXVO\�HQWHUHG�LQWR�DQ�LQYHVWRU�ULJKWV�DJUHHPHQW��DV�DPHQGHG��ZLWK�VRPH�RI�RXU�VWRFNKROGHUV��LQFOXGLQJ�
HQWLWLHV�DIILOLDWHG�ZLWK�+DWWHUDV��ZKLFK�EHQHILFLDOO\�RZQV PRUH�WKDQ����RI�RXU�FRPPRQ�VWRFN��DV�ZHOO�DV�FHUWDLQ�RI�
RXU�GLUHFWRUV�DQG�H[HFXWLYH�RIILFHUV��7KH�LQYHVWRU�ULJKWV�DJUHHPHQW��DPRQJ�RWKHU�WKLQJV��JUDQWV�VRPH�RI�RXU�
VWRFNKROGHUV�VSHFLILHG�UHJLVWUDWLRQ�ULJKWV�ZLWK�UHVSHFW�WR�VKDUHV�RI�RXU�FRPPRQ�VWRFN��7KH�SURYLVLRQV�RI�WKLV�
DJUHHPHQW� RWKHU�WKDQ�WKRVH�UHODWLQJ�WR�UHJLVWUDWLRQ�ULJKWV� WHUPLQDWHG�XSRQ�WKH�FRPSOHWLRQ�RI�RXU�LQLWLDO�SXEOLF�
RIIHULQJ LQ�-XQH�������7KH�VXUYLYLQJ�SURYLVLRQV�RI�WKLV�DJUHHPHQW�SURYLGH�WKRVH�KROGHUV�ZLWK�FXVWRPDU\�GHPDQG�DQG�
SLJJ\EDFN UHJLVWUDWLRQ�ULJKWV�ZLWK�UHVSHFW�WR�WKH�VKDUHV�RI�FRPPRQ�VWRFN�FXUUHQWO\�KHOG�E\�WKHP�DQG�WKDW�ZHUH�
LVVXDEOH�WR�WKHP�XSRQ�FRQYHUVLRQ�RI�RXU�FRQYHUWLEOH�SUHIHUUHG�VWRFN�LQ�FRQQHFWLRQ�ZLWK�RXU�LQLWLDO�SXEOLF�RIIHULQJ��
7KH�UHJLVWUDWLRQ�ULJKWV�ZLOO�WHUPLQDWH�XSRQ�WKH�ILIWK�DQQLYHUVDU\�RI�RXU�LQLWLDO�SXEOLF�RIIHULQJ�LQ�-XQH������

,1'(01,),&$7,21

2XU�DPHQGHG�DQG�UHVWDWHG�FHUWLILFDWH�RI�LQFRUSRUDWLRQ�FRQWDLQV�SURYLVLRQV�OLPLWLQJ�WKH�OLDELOLW\�RI�GLUHFWRUV��DQG�RXU�
DPHQGHG�DQG�UHVWDWHG�FHUWLILFDWH�RI�LQFRUSRUDWLRQ DQG�RXU�E\ODZV�SURYLGH�WKDW�ZH�ZLOO�LQGHPQLI\�HDFK�RI�RXU�
GLUHFWRUV�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�XQGHU�'HODZDUH�ODZ��2XU�E\ODZV�DOVR�SURYLGH�RXU�%RDUG�RI�'LUHFWRUV�ZLWK�
GLVFUHWLRQ�WR�LQGHPQLI\�RXU�RIILFHUV�DQG�HPSOR\HHV�ZKHQ�GHWHUPLQHG�DSSURSULDWH�E\�WKH�%RDUG��,Q�DGGLWLRQ��RXU�
E\ODZV�SURYLGH�WKDW��XSRQ�VDWLVIDFWLRQ�RI�VSHFLILHG�FRQGLWLRQV��ZH�DUH�UHTXLUHG�WR�DGYDQFH�H[SHQVHV�LQFXUUHG�E\�D�
GLUHFWRU�LQ�DGYDQFH�RI�WKH�ILQDO�GLVSRVLWLRQ�RI�DQ\�DFWLRQ�RU�SURFHHGLQJ��DQG�SHUPLW�XV�WR�VHFXUH�LQVXUDQFH�RQ�EHKDOI�
RI�DQ\�RIILFHU��GLUHFWRU��HPSOR\HH�RU�RWKHU�DJHQW�IRU�DQ\�OLDELOLW\�DULVLQJ�RXW�RI�KLV�RU�KHU�DFWLRQV�LQ�WKDW�FDSDFLW\�
UHJDUGOHVV�RI�ZKHWKHU�ZH�ZRXOG�RWKHUZLVH�EH�SHUPLWWHG�WR�LQGHPQLI\�KLP�RU�KHU�XQGHU�WKH�SURYLVLRQV�RI�'HODZDUH�
ODZ��:H�KDYH�HQWHUHG�DQG�H[SHFW�WR�FRQWLQXH�WR�HQWHU�LQWR�DJUHHPHQWV�WR�LQGHPQLI\�RXU�QRQ�HPSOR\HH�GLUHFWRUV�DV�
GHWHUPLQHG�E\�WKH�%RDUG�RI�'LUHFWRUV��:LWK�VSHFLILHG�H[FHSWLRQV��WKHVH�DJUHHPHQWV�SURYLGH�IRU�LQGHPQLILFDWLRQ�IRU�
UHODWHG�H[SHQVHV�LQFOXGLQJ��DPRQJ�RWKHU�WKLQJV��DWWRUQH\V¶�IHHV��MXGJPHQWV��ILQHV�DQG�VHWWOHPHQW�DPRXQWV�LQFXUUHG�
E\�DQ\�RI�WKHVH�LQGLYLGXDOV�LQ�DQ\�DFWLRQ�RU�SURFHHGLQJ��:H�EHOLHYH�WKDW�WKHVH�E\ODZ�SURYLVLRQV�DQG�LQGHPQLILFDWLRQ�
DJUHHPHQWV�DUH�QHFHVVDU\�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG�SHUVRQV�DV�GLUHFWRUV��:H�DOVR�PDLQWDLQ�FXVWRPDU\�GLUHFWRUV¶�
DQG�RIILFHUV¶�OLDELOLW\�LQVXUDQFH�
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7KH�6(&�KDV�DGRSWHG�UXOHV�WKDW�SHUPLW�FRPSDQLHV�DQG�LQWHUPHGLDULHV��IRU�H[DPSOH��EURNHUV��WR�VDWLVI\�WKH�GHOLYHU\�
UHTXLUHPHQWV�IRU�1RWLFHV�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�0DWHULDOV�RU�RWKHU�$QQXDO�0HHWLQJ�PDWHULDOV�ZLWK�UHVSHFW�
WR�WZR�RU�PRUH�VWRFNKROGHUV�VKDULQJ�WKH�VDPH�DGGUHVV�E\�GHOLYHULQJ�D�VLQJOH�1RWLFH�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�
0DWHULDOV�RU�RWKHU�$QQXDO�0HHWLQJ�PDWHULDOV�DGGUHVVHG�WR�WKRVH�VWRFNKROGHUV��7KLV�SURFHVV��ZKLFK�LV�FRPPRQO\�
UHIHUUHG�WR�DV�³KRXVHKROGLQJ�´�SRWHQWLDOO\�PHDQV�H[WUD�FRQYHQLHQFH�IRU�VWRFNKROGHUV�DQG�FRVW�VDYLQJV�IRU�FRPSDQLHV�

7KLV�\HDU��D�QXPEHU�RI�EURNHUV�ZLWK�DFFRXQW�KROGHUV�ZKR�DUH�RXU�VWRFNKROGHUV�ZLOO�EH�³KRXVHKROGLQJ´�RXU�SUR[\�
PDWHULDOV��$�VLQJOH�1RWLFH�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�0DWHULDOV�ZLOO�EH�GHOLYHUHG�WR�PXOWLSOH�VWRFNKROGHUV�
VKDULQJ�DQ�DGGUHVV�XQOHVV�FRQWUDU\�LQVWUXFWLRQV�KDYH�EHHQ�UHFHLYHG�IURP�WKH�DIIHFWHG�VWRFNKROGHUV��2QFH�\RX�KDYH�
UHFHLYHG�QRWLFH�IURP�\RXU�EURNHU�WKDW�WKH\�ZLOO�EH�³KRXVHKROGLQJ´�FRPPXQLFDWLRQV�WR�\RXU�DGGUHVV��³KRXVHKROGLQJ´�
ZLOO�FRQWLQXH�XQWLO�\RX�DUH�QRWLILHG�RWKHUZLVH�RU�XQWLO�\RX�UHYRNH�\RXU�FRQVHQW��,I��DW�DQ\�WLPH��\RX�QR�ORQJHU�ZLVK�WR�
SDUWLFLSDWH�LQ�³KRXVHKROGLQJ´�DQG�ZRXOG�SUHIHU�WR�UHFHLYH�D�VHSDUDWH�1RWLFH�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�
0DWHULDOV��SOHDVH�QRWLI\�\RXU�EURNHU�RU�XV��'LUHFW�\RXU�ZULWWHQ�UHTXHVW�WR�&OHDUVLGH�%LRPHGLFDO��,QF���$WWQ��&RUSRUDWH�
6HFUHWDU\������1RUWK�3RLQW�3DUNZD\��6XLWH������$OSKDUHWWD��*HRUJLD��������6WRFNKROGHUV�ZKR�FXUUHQWO\�UHFHLYH�
PXOWLSOH�FRSLHV�RI�WKH�1RWLFHV�RI�,QWHUQHW�$YDLODELOLW\�RI�3UR[\�0DWHULDOV�DW�WKHLU�DGGUHVVHV�DQG�ZRXOG�OLNH�WR�UHTXHVW�
³KRXVHKROGLQJ´�RI�WKHLU�FRPPXQLFDWLRQV�VKRXOG�FRQWDFW�WKHLU�EURNHUV�
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7KH�%RDUG�RI�'LUHFWRUV�NQRZV�RI�QR�RWKHU�PDWWHUV�WKDW�ZLOO�EH�SUHVHQWHG�IRU�FRQVLGHUDWLRQ�DW�WKH�$QQXDO�0HHWLQJ��,I�
DQ\�RWKHU�PDWWHUV�DUH�SURSHUO\�EURXJKW�EHIRUH�WKH�PHHWLQJ��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�QDPHG�LQ�WKH�
DFFRPSDQ\LQJ�SUR[\�WR�YRWH�RQ�VXFK�PDWWHUV�LQ�DFFRUGDQFH�ZLWK�WKHLU�EHVW�MXGJPHQW�

%\�2UGHU�RI�WKH�%RDUG�RI�'LUHFWRUV

�V��/HVOLH�=DFNV

/HVOLH�=DFNV
6HFUHWDU\

'DWHG��$SULO���������

$�FRS\�RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�WKH�\HDU�HQGHG�'HFHPEHU��������� LV�DYDLODEOH�ZLWKRXW�
FKDUJH�XSRQ�ZULWWHQ�UHTXHVW�WR��&RUSRUDWH�6HFUHWDU\��&OHDUVLGH�%LRPHGLFDO��,QF�������1RUWK�3RLQW�3DUNZD\��
6XLWH������$OSKDUHWWD��*HRUJLD�������
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