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BUR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI WKH
6HFXULWLHYV ([FKDQJH $FW RI

$ P HQGP HQM. R* *

J)LOHG E\ WKH 6 HILVWUDQWLOHG E\ D 3DUW\ RWKHbB WKDQ WKH 5HJLVWUDQW

&KHFN WKH DSSURSULDWH ER]

BUHOLPLQDU\ 3UR[\ 6WDWHPHQW

&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\ 5XOF
'"HILQLWLYH 3UR[\ 6WDWHPHQW

'"HILQLWLYH $GGLWLRQDO ODWHULDOV

6ROLFLWLQJ ODWHULDO XQGHU ¥ D

d

6(==/( ,1&

1DPH RI 5HILVWUDQW DV 6SHFLILHG LQ ,WV &KDUWHU

O O S T T

1RW DSSOLFDEOH
1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKTELC

3D\PHQW RI )LOLQJ )HH &KHFN WKH DSSURSULDWH ER]

d 1R IHH UHTXLUHG

b )HH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKDQJ}
b )HH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV




U )
/IHWWHU IURP RXU ([HFXWLYH &KDLUPDQUDQG &KLF

'"HDU )HOORZ 6KDUHKROGHUYV

,QQRYDWLRQ EHJLQV ZLWK OLVWHQLQJ WR WKH FRQVXPHUV ZKR UHO\ RQ XV H
SXWWLQJ ILQDQFLDO FRQWURO LQ WKHLU KDQGV RXU PLVVLRQ UHPDLQV FOHI
FODULW\ RI SXUSRVH SDLUHG ZLWK RXU UHOHQWOHVV H[HFXWLRQ GHOLYHUH
DQG \RX RXU LQYHVWRUV

‘H WUDQVIRUPHG KRZ FRQVXPHUV HQJDJHG ZLWK 6H]JOH 2XU 3UHPLXP DQG $Q
HPSRZHULQJ RXU VXEVFULEHUV ZLWK XQPDWFKHG FRQYHQLHQFH DQG IOH[LEL:
LQWURGXFHG 6H]]JOH 2Q 'HPDQG EULQJLQJ 3D\ LQ DQ\ZKHUH 9LVD LV DFFHSW
LQQRYDWLRQV DORQJVLGH QXPHURXV RWKHU HIIRUWV LQFOXGLQJ WKH HIILF
DQG D WHQ IROG LQFUHDVH LQ DQQXDO 1HW ,QFRPH 7KLV ILQDQFLDO VWUHQJ
HQDEOLQJ XV WR UHWXUQ PLOOLRQ WR VKDUHKROGHUV WKURXJK EX\EDFNV
E\ DQQRXQFLQJ D PLOOLRQ VKDUH UHSXUFKDVH SURJUDP

5HFRIJQLWLRQ IROORZHG RXU H[HFXWLRQ DV )RUEHY UDQNHG XV UG DPRQJ $P
FOHDU WHVWDPHQW WR RXU VWUDWHJILF HIHFXWLRQ

([SDQGLQJ &RQVXPHU )LQDQFLDO OH[LELOLW\

Q RXU VXEVFULSWLRQ RIIHULQJV IORXULVKHG ZLWK WRWDO VXEVFULEHU
$Q\ZKHUH %\ \HDU HQG WKRVH VXEVFULEHUV SODFHG PRUH RUGHUV RQ DY
$Q\ZKHUH VXEVFULEHUV WUDQVDFWLQJ DSSUR[LPDWHO\ WLPHV ZLWKLQ D
XQGHUVWDQGLQJ RI ZKDW FRQVXPHUV ZDQWaDQG RXU DELOLW\ WR GHOLYHU L
PXFK WKH\ YDOXH 6H]]JOH 7KHLU IHHGEDFN VSHDNV YROXPHV ZLWK 1HW 3URP
$Q\ZKHUH

$ ODQGPDUN EDQNLQJ SDUWQHUVKLS ZLWK :HE%DQN IXUWKHU HOHYDWHG RXU
LQQRYDWLRQ ZKLOH DOVR XQORFNLQJ DGGLWLRQDO UHYHQXH RQ RXU H[LVWL
SDUWQHUVKLS ZLWK :HE%DQN HQDEOLQJ FRQVXPHUV WR HQMR\ WKH EHQHILW
VXEVFULSWLRQ %\ EOHQGLQJ WKLV ZLWK RXU VXEVFULSWLRQ PRGHO ZHcUH ¢
VHDPOHVYVY SD\PHQWY DQ\WLPH DQ\ZKHUH

(OHYDWLQJ WKH 6KRSSLQJ ([SHULHQFH

BKRSSLQJ LV QR ORQJHU MXVW DERXW FKHFNRXWaLWcV DERXW FRQWURO SHU
WKDQ MXVW WKH 5HVSRQWLEBFD:PN WRVIXWWHG SDUWQHU IRU FRQVXPHUV QDY
VKRSSLQJ DQG ILQDQFLDO MRXUQH\

‘LWK DFFHVV WR RYHU D PLOOLRQ SURGXFWV LQ RXU SURGXFW PDUNHWSODFH
WUDFNLQJ DXWR FRXSRQLQJ DQG ZLVK OLVWV )HDWXUHV OLNH 3D\PHQW 6W!
ILQDQFLDO OHDUQLQJ LQWR DQ HQJDJLQJ JDPLILHG H[SHULHQFH :H DOVR NQ
DGGHG SURWHFWLRQV OLNH SURGXFW UHWXUQ DVVXUDQFH 6H]]OH FRQVXPHU

$V ZH HQWHU ZHcUH FRPPLWWHG WR KHOSLQJ FRQVXPHUV IHHO PRUH ILQL
SD\PHQW RSWLRQV EXW WKURXJK EHWWHU H[SHULHQFHYV



BWUHQJWKHQLQJ WKH 6H]]OH %UDQG

7KH SURJUHVYV ZH PDGH LQ GLG QRW JR XQQRWLFHG 2XU PRPHQWXP GUHZ
DQG RWKHUV YDOLGDWLQJ RXU LQQRYDWLRQ DQG RXU VWDNHKROGHU GULYHC(
RSSRUWXQLW\ D MHUVH\ SDWFK VSRQVRUVKLS ZLWK RXU KRPHWRZQ OLQQHVR
EHFDXVH WKH\ ZHUH EDVHG LQ OLQQHDSROLYV DV ZHcUH D 1RUWK $PHULFDQ E
PXWXDO SXUvxLw Rl HIFHOOHQFH :H EHOLHYH WKDW WKH 7LPEHUZROYHV DUFL
ZLOO LQFUHDVH LQ YDOXH DV ZHOO

7KLV FROODERUDWLRQ JDYH XV D SRZHUIXO SODWIRUP WR VKRZFDVH RXU LGH
VWDNHKROGHU JURXSYVY LQFOXGLQJ FRQVXPHUV PHUFKDQWY LQYHVWRUV DQ
QHZ KHLIJKWV LQ WKH %13/ VHFWRU DQG RQ WKH FRXUW ZH EHOLHYH WKLV SD
GHHSHQ RXU LPSDFW

‘'ULYLQJ 6KDUHKROGHU 9DOXH

$ VXSHULRU FRQVXPHU H[SHULHQFH GRHVQcW MXVW EXLOG OR\DOW\aLW GULY
ILUVW IXOO \HDU RI SURILWDELOLW\ :H WKHQ EXLOW RQ WKDW PRPHQWXP LQ
LQLWLDWLYHV GHOLYHULQJ PLOOLRQ LQ QHW LQFRPH D WHQ IROG LQFUH
LPSURYHPHQW RYHU WKH ODVW \HDUV 7KLV SURILWDEOH VXFFHVV HQDEOHG
LQ RXU ORQJ WHUP YLVLRQ

SURILWDELOLW\ KDV QRW FKDQJHG RXU PLQGVHW :H UHPDLQ IRFXVHG RQ OHD
RULHQWHG WHFK FRPSDQ\ ZKLOH DOVR PDLQWDLQLQJ GLVFLSOLQHG H[SHQVH
DQRWKHU zD\ ZH EHOLHYH ZH FDQ VFDOH UDSLGO\ ZKLOH DOVR VWD\LQJ ILQD
FROQWLQXHG LQQRYDWLRQ ZH DUH JXLGLQJ WR RYHU SUH WD[ LQFRPH JURZ
PLOOLRQ VKDUH UHSXUFKDVH SURJUDP 2XU IRFXV RQ SURILWDEOH JURZWK
SRZHUV QRW MXVW WRGD\cV JDLQV EXW WRPRUURZcV EUHDNWKURXJKV

S3RZHUHG E\ 3BHRSOH 'ULYHQ E\ 3XUSRVH

,WcV HDV\ WR EH WKH SHUVRQ GHOLYHULQJ WKH PHVVDJH DIWHU VXFK DQ HI[FI
SRZHUHG EHKLQG WKH VFHQHY 1RWKLQJ ZHcYH DFFRPSOLVKHG ZRXOG EH SRV
XS HYHU\ GD\ ZLWK XQUHOHQWLQJ SDVVLRQ JULW DQG EHOLHI LQ RXU PLVVL

7R \RX RXU VKDUHKROGHUV WKDQN \RX IRU \RXU FRQWLQXHG WUXVW DQG VX
IRFXVHG RQ GHOLYHULQJ UHDO VXVWDLQDEOH YDOXH

ZDV D GHILQLQJ \HDU ,Q ZHcUH SRLVHG WR ZULWH DQ HYHQ EROGHU F
VWD\ WXQHG ZHcUH MXVW JHWWLQJ VWDUWHG

6LQFHUHO\

(e & =

&KDUOHV <RXDNLP
([HFXWLYH &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU
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30HDVH WDNH QRWLFH WKDW WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUV WKH e
KHO GIRNGD - XCH DW S P 86 (DVWHUQ 7LPH YLD YLUWXDO PHHWLQJ FRQGX
ZHEFDMVWWWY PHHWQRZ JORERODWWKH DROORZLQJ SXUSRVHV DV PRUH IXOO0O\ G
SUR[\ VWDWHPHQW WKH e3UR[\ 6WDWHPHQWf

7KH HOHFWLRQ Rl ILYH GLUHFWRUYV QDPHG LQ WKH 3UR[\ 6WDWHPHQW WR
VXFFHVVRUV DUH GXO\ HOHFWHG DQG TXDOLILHG

7KH UDWLILFBWGRW RBMWMKH&E&RPPLWWHH V VHOHFWLRQ RI %DNHU 7LOO\ 86
SXEOLF DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGLQJ 'HFHPEHU

$GYLVRU\ YRWH WR DSSURYH H[HFXWLYH FRPSHQVDWLRQ DQG

7KH WUDQVDFWLRQ RI DQ\ RWKHU EXVLQHVYVY DV PD\ SURSHUO\ FRPH EHIR
DGMRXUQPHQWY WKHUHRI

3XUVXDQW WR GXH DFWLRQ RI WKH %RDUG RIOREGHBBIRUY VIWFNKBOGHBY RI |
(DVWHUQ 7LPH ZLOO EH HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ RU D

7KLV 1RWLFH LV DFFRPSDQLHG E\ D 3UR[\ 6WDWHPHQW ([SODQDWRU\ 1RWHV I
IRUP SDUW RI WKLV 1RWLFH

7KH 3UR[\ 6WDWHPHQW DQG WKH &RPSDQ\cV $QQXDO 5HSRUW RQ )RUP HD.FKRU
RI ZKLFK LV LQFOXGHG ZLWK WKLV 1RWLFH DUH DOVR DYDLODEOH WR \RX RQ
YLYQWHVWRUV VH]]OH FRP

‘H HQFRXUDJH \RX WR UHYLHZ DOO RI WKH LPSRUWDQW LQIRUPDWLRQ FRQWDL

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

%44/%\'-

&KDUOHYV <RXDNLP
([HFXWLYH &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU

OLQQHDSROLV OLQQHVRWD
$SUO



sezzle

25 7+( $1188%/ 0((7 1* 2) 672&.+2/'(56
( $7 3 86 ($67(51 7,0(

352;< 67$7(0(17 )
72 %( +(/' 2481
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5HFRUG 'DWH

<RX DUH HQWLWOHG WR QRWLFH RI DQG WR YRWH DW WKH OHHWLQJ DQG DQ
6WRFNKR OB $5Q0 DW S P 86 (DVWHUQEHMPRUG 'DWH

SRWLQJ E\ B3URIJ\

KHWKHU RU QRW \RX SODQ WR SDUWLFLSDWH LQ WKH YLUWXDO OHHWLQJ \RX
OHHWLQJ E\ SURPSWO\ FRPSOHWLQJ VLJQLQJ DQG UHWXUQLQJ WKH 3UR[\ )RUF
HDFK FDVH LQ DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV RQ WKH 3UR[\ )RUP DV
WKH YLUWXDO OHHWLQJ \RX PD\ ZLWKGUDZ \RXU SUR[\ DQG YRWH LQ SHUVRQ

'LVFODLPHU

1R SHUVRQ LV DXWKRUL]J]HG WR JLYH DQ\ LQIRUPDWLRQ RU PDNH DQ\ UHSUHVH
LWHP ZKLFK LV QRW FRQWDLQHG LQ WKLV 1RWLFH RU LWV DFFRPSDQ\LQJ GRF.:
1RWLFH RU DFFRPSDQ\LQJ GRFXPHQWY PD\ QRW EH UHOLHG RQ DV KDYLQJ EHF

(OHFWURQLF &RS\

$Q HOHFWURQLF FRS\ RI WKLV 1RWLFH DQG DFFRPSDQ\LQJ GRFXPHQWYV LV DYCL
LQYHWWMRIBIVF R P

S9LUWXDO OHHWLQJ

7KLV \HDUcV $QQXDO OHHWLQJ ZLOO EH FRQGXFWHG YLUWXDOMOWSVLQJ DQ RQ
PHHWQRZ JOREDO :<'= 0:

6WRFNKROGHUV ZLOO QRW EH DEOH WR DWWHQG WKH $QQXDO OHHWLQJ LQ SH
FRUSRUDWH UHSUHVHQWDWLYHVY PXVW ORJ LQWR WKH RQOLQH $QQXDO OHHWL
WKH $QQXDO OHHWLQJ RQOLQH \RX ZLOO EH DEOH WR

j KHDU WKH OHHWLQJ GLVFXVVLRQ DQG YLHZ SUHVHQWDWLRQ VOLGHYV
j VXEPLW ZULWWHQ TXHVWLRQV ZKLOH WKH OHHWLQJ LV SURJUHVVLQJ DQ
i YRWH GXULQJ WKH OHHWLQJ



‘H UHFRPPHQG ORJJLQJ LQWR WKH RQOLQH SODWIRUP DW OHDVW PLQXWHYV !
OHHWLQJ XVLQJ WKH LOQOVWUXFWLRQV EHORZ

$FFHVAQFH WKH ZHESDJH DERYH KDV ORDGHG LQWR \RXU ZHE EURZVHU F
6KDUHKROGHU RQ WKH ORJLQ VFUHHQ DQG HQWHU \RXU &RQWURO 1XPEH!
DQG HQWHU \RXU ,QYLWH &RGH

,/ \RX KDYH WURXEOH ORJJLQJ LQ FRQWDFW WKH YLUWXDO KRVWLQJ FRP
ERWWRP RI WKH VFUHHQ

,PSRUWDQW 1RWLFH IRU 1RQRMIULNWNNWHEHEB XRODWBGMHUY VKDUHKROGHUYV .
D EURNHU LQYHVWPHQW GHDOHU EDQN WUXVW FRPSDQ\ FXVWRGLDQ C
DSSRLQWHG WKHPVHOYHV DV SUR[\ ZLOO QRW EH DEOH WR SDUWLFLSDW#
DWWHQG DQG SDUWLFLSDWH VKRXOG IROORZ WKH LQVWUXFWLRQV RQ WK
LQIRUPDWLRQ FLUFXODU UHODWLQJ WR WKH PHHWLQJ WR DSSRLQW DQG
UHTXLUHG WR ORJLQ DV D JXHVW

,/ \RX DUH DGHROHWV¥W *XHVW RQ WKH ORJLQ VFUHHQ $V D JXHVW \RX ZLOO
DGGUBONMNDVH QRWH JXHVWV ZLOO QRW EH DEOH WR DVN TXHVWLRQV RU

2QO0LQH YRWLQJ ZLOO EH RSHQ EHWZHHQ WKH FRPPHQFHPHQW RI WKH $QQXDC
DQQRXQFHV YRWLQJ FORVXUH

<RX PD\ VWLOO DWWHQG WKH $QQXDO OHHWLQJ YLUWXDOO\ LI \RX KDYH FRPSC(
GLUHFWO\ UDWKHU WKH SHUVRQ \RX KDYH DSSRLQWHG DV SUR[\ ZLOO FDVW '

6WRFNKROGHUY DUH DOVR HQFRXUDJHG WR VXEPLW DQ\ TXHVWLRQV LQ DGYD(
PXVW EH VXEPLWWHG LQ ZULWLQJ WR WKH &RPSDQ\ E\ HPDLO WR LQYHVWRUU
$QQXDO OHHWLQJ

BWRFNKROGHUV ZLOO DOVR KDYH WKH RSSRUWXQLW\ WR VXEPLW ZULWWHQ TX
LWHPV RI EXVLQHVV KRZHYHU LW ZRXOG EH SUHIHUDEOH IRU TXHVWLRQV WR
OHHWLQJ ,Q RUGHU WR DVN D TXHVWLRQ GXULQJ WKH $QQXDO OHHWLQJ SOHE

7TKH &KDLUPDQ ZLOO DWWHPSW WR UHVSRQG WR WKH TXHVWLRQV GXULQJ WKH
RI WZR TXHVWLRQV HDFK LQFOXGLQJ DQ\ TXHVWLRQV VXEPLWWHG LQ DGYDQF

,03257%$17 7R DVVXUH WKDW \RXU VKDUHV DUH UHSUHVHQWHG DW YWMKH VBIQHD X D ¢
,QWHUQHW RU E\ PDUNLQJ VLJQLQJ GDWLQJ DQG UHWXUQLQJ WKH HQFORVHG
WR WKH DGGUHVYV VSHFLILHG ,I \RX DWWHQG WKH PHHWLQJ \RX PD\ FKRRVH V
YRWHG \RXU VKDUHV H[FHSW WKDW EHQHILFLDO RZQHUV PD\ RQO\ LQVWUXFW
YRWH RQ WKHLU EHKDOI E\ IROORZLQJ WKH LQVWUXFWLRQV RQ WKH HQFORVH
RZQHUV PD\ QRW YRWH LQ SHUVRQ DW WKH $QQXDO OHHWLQJ XQOHVV D YDOLC
EDQN RU RWKHU KROGHU RI UHFRUG DV WKH FDVH PD\ EH ZLWK UHVSHFW WR



7$%/( 2) &217(176

BUR[\ 6 XPPDU\ _
4XHVWLRQV DQG $QVZHUV $ERXW WKH 3UR[\ ODWHULDOV DQG 9RWLQJ

2XU %RDUG RI 'LUHFWRUY DQG &RUSRUDWH *RYHUQDQFH .
'LUHFWRU %LRJUDSKLHYV _
'LUHFWRU ,QGHSHQGHQFH —
%RDUG /HDGHUVKLS _
%RDUG &RPPLWWHHV .
6WRFNKROGHU &RPPXQLFDWLRQV _
&RGH RI &8RQGXFW _
6HFEXULWLHY 7UDGLQJ 3ROLF\ _
'LUHFWRU $WWHQGDQFH —
'LUHFWRU &RPSHQVDWLRQ _

352326%/ 21( (OHFEWLRQ RI '"LUHFWRUV .

352326%/ 7:2 5DWLILFDWLRQ RI . QGHSHQGHQW $FFRXQWLQJ )LUP 6HOHEWLRQ

5HSRUW RI WKH $XGLW DQG 5LVN &RPPLWWHH _

352326%/ 7+5(( $GYLVRU\ 9RWH WR $SSURYH ([HFXWLYH &RPSHQVDWLRQ_

([HEXWLYH 2IILFHUV .

([HEXWLYH &RPSHQVDWLRQ .

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ _

6HFXULW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUYV DQG ODQDJHPHQW

&HUWDLQ 5HODWLRQVKLSY DQG 5HODWHG 3DUW\ 7UDQVDFWLRQV




/DEOH RI &RQW

3UR[\ 6XPPDU\
$QQXDO OHHWLQJ

9 v >

'DWH DQG 7LPH IRFDWLRQ SHFRUG 'DWH

- XH KWWSV PHHWQRZ JOREPO :<'= 8SUO
S P86 (DVWHUQ 7LPH

,YWHPV RI %XVLQHVYV

,WHP %RDUG 5SHFRPPHQGDWWURQ

3URSRVDOQQ@BFWLRQ RI 'LUHFWRUYV )25 HDFK 'LUHFWRU 1RPLQHH
BURSRVDOSDMRILFDWLRQ RI ,QGHSHQGHQW $FFRXQWLQJ)25UP 6HOHFWLRQ
3URSRVDO $EYHWHRU\ 9RWH WR $SSURYH ([HFXWLYH &RP$HQVDWLRQ

+RZ WR 9RWH

[ = &

%\ ODLO 2Q0LQH "'XULQJ WKH OHHWLC
6LJQ GDWH DQG UHWXUYQ \RXWISWRYKH ZHEVLWH|RQ \RXU
FDUG LQ WKH HQFOHVHG HQYHGRKRH\ FDUG




/DEOH RI &RQW

7TKH LQIRUPDWLRQ SURYLGHG LQ WKH eTXHVWLRQ DQG DQVZHUf IRUPDW EHOR.:
QRW LQWHQGHG WR EH D VXPPDU\ RI DOO PDWWHUV FRQWDLQHG LQ WKLV SUR

AXHVWLRQV DQG $QVZHUV $ERXW WKH 3UR[\ ODWHULDO\
FDUHIXOO\ EHIRWKBRWY QJ \RXU

AXHVWLRQV $ERXW WKH $QQXDO OHHWLQJ

:KHQ LV WKH $QQXDO OHHWLQJ"

O OHHWLQJ RI BWRFNKROGHUV RI WRH@RXIDQ\ ZLOW EBS RHOE YLU\
LPH

ar~

VXFK DV D EDQN RU ELU

HY WKURXJK DQ LQWHUPHGLDU\

7KH $QQXDO OHHWLQJ ZLOO EH D FRPSOHWHO\ YLUWXDO PHHWLQJ RI VWRFNKEF
K\ DUH \RX KROGLQJ D YLUWXDO PHHWLQJ LQVWHDG RI D SK\VLF
:KDW LI , KDYH WURXEOH DFFHVVLQJ WKH $QQXDO OHHWLQJ YLUW

+RZ FDQ , DWWHQG WKH $QQXDO OHHWLQJ"




/DEOH RI &RQW

VXFK DV D EDQN RU EU
\AOH %YUHKP 6WHSKHQ (DV\

\RX DUH LQYLWHG WR YRWH RQ

Q RI RXU FXUUHQW GLUHFWRUV

DUH

G WKH HPDLO IURP \RXU EURNHU RU DWWDFK DQ LPDJH RI \RXU OHJDO
HJDO 3URTJ\

+RZ GR , UHJLVWHU WR DWWHQG WKH $QOQXDO OHHWLQJ YLUWXDC

<RX ZLOO UHFHLYH D FRQILUPDWLRQ RI \RXU UHJLVWUDWLRQ E\ HPDLO DIWHU

S5HTXHVWYV IRU UHJLVWUDWLRQ VKRXOG EH GLUHFWHG WR XV DW WKH IROORZL
B3URSRVD

$ GHWDLOHG H[SODQDWLRQ RI HDFK SURSRVDO DUH FRQWDLQHG LQ WKH SUR]
+RZ PDQ\ VKDUHV PXVW EH SUHVHQW WR KROG WKH $QQXDO OHH)

:KDW LV WKH SXUSRVH RI WKH $QQXDO OHHWLQJ"

$W WKH $QQXDO OHHWLQJ RI 6WRFNKROGHUYV

RU
UR[\ DV SUHVFULEHG

HWLQJ

Im



/DEOH RI &RQW

AXHVWLRQV $ERXW 9RWLQJ

KR LV HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ"

+RZ GR , YRWH P\ &RPPRQ 6WRFN"

,/ \RX DUH D 6WRFNKROGHU RI 5SHFRUG WKHUH DUH WKUHH ZD\V WR YRWH

VLIQLQJ DQG UHWXUQLQJ WKH 3UR[\ JRUP LQ DFFRL

E\ FRPSOHWLQJ

D

RU

LQ SHUVRQ YLD WKH ZHEFDVW DW WKH $QQXDO OHHWLQJ

E

RQOLQH LQ DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV RQ WKH 3UR[\ )F

F

9DOLG SUR[LHV PXVW EH UHFHLYHG E\ WKH 6KDUH 5HIJLVWUXQ®§R ODWHU WKDQ

KR ZLOO FRXQW WKH YRWHV"

RXU WUDQVIHU DJHQW &RPSXWHUVKDUH ZLOO WDEXO

:KDW DUH EURNHU QRQ YRWHV "




/DEOH RI &RQW

:KDW DUH WKH YRWLQJ UHTXLUHPHQWY DQG ZKDW DUH WKH %RD!I

7KH IROORZLQJ WDEOH GHWDLOV WKH YRWLQJ UHTXLUHPHQWY IRU HDFK SURS
RI "LUHFWRU V UHFRPPHQGDWLRQV

(IITHFW R
%RDUG %URNHU 1RQ
1R 3URSRVDO SHFRPPHQGDWLRBOTXLUHG 9RWBMEVWHQWLRORWHYV
(OHFWLRQ RI 'LUHF2BRIDV K GLUMHAMRRIL W) RI WKH YRRVHM HFOWRMWDMQ W LW O F
QRPLQHH WKH PHHWLQJ YRWH DQG VR
HIITHFW
S5DWLILFDWLRQ Rl ,QGHFHQGHQMWMRULW\ RI WKH /IRRHLQY SRYBWMHDY D YRV
$FFRXQWLQJ )LUP 6HOHFWLRQRI WKH VKDUHV UHSSUBMIBQWHG*® W6 7
WKH PHHWLQJ DQG HQWLWOHG WR
YRWH RQ WKH PDWWHU
$GYLVRU\ 9RWH WR $S)®2BRYH ODMRULW\ RI WKH 6/IRRVHLQY SRERW HQWLWO
(IHFXWLYH &RPSHQVDWLRQ RI WKH VKDUHV UHSUBMMQWHWRBWHNV DQG VR
WKH PHHWLQJ DQG HQWLWOHGHWIRFW
YRWH RQ WKH PDWWHU

&DQ , FKDQJH P\ YRWH DIWHU VXEPLWWLQJ P\ SURJ[\"

.l \RX DUH D 6WRFNKROGHU RI 5HFRUG \RX PD\ FKDQJH \RXU YRWH DW DQ\ WL
D VXEPLWWLQJ D ODWHU GDWHG SUR[\ RQOLQH EHIRUH FRPPHQFHPHQ
E VHQGLQJ D ZULWWHQ QRWLFH RI UHYRFDWLRQ WR WKH &RPSDQ\ ZK
F E\ DWWHQGLQJ WKH YLUWXDO $QQXDO OHHWLQJ DQG YRWLQJ RQOLQ

FDXVH \RXU SUHYLRXVO\ JUDQWHG SUR[\ WR EH UHYRNHG XQOHVV \F
RQOLQH DW WKH OHHWLQJ

,/ \RX DUH D EHQHILFLDO RZQHU RI VKDUHV \RX PD\ VXEPLW QHZ YRWLQJ LQV
KROGHU RI UHFRUG DQG IROORZLQJ LWV LOQVWUXFWLRQV IRU KRZ WR GR VR
$00 VKDUHV IRU ZKLFK SUR[LHVY KDYH EHHQ SURSHUO\ VXEPLWWHG DQG QRW |

+RZ FDQ , ILQG RXW WKH YRWLQJ UHVXOWV"

‘H H[SHFW WR DQQRXQFH SUHOLPLQDU\ YRWLQJ UHVXOWYV DW WKH $QQXDO OH
5HSRUW RQ )RUP . WR EH ILOHG ZLWK WKH 6(& ZLWKLQ IRXU EXVLQHVV GD\V

AXHVWLRQV $ERXW 7KHVH 3UR[\ ODWHULDOV

K\ DP , UHFHLYLQJ WKHVH PDWHULDOV"

<RX DUH UHFHLYLQJ WKLV SUR[\ VWDWHPHQW EHFDXVH WKH %RDUG RI 'LUHFW
$QQXDO OHHWLQJ 7KLV SUR[\ VWDWHPHQW LQFOXGHV LQIRUPDWLRQ WKDW ZH
UHIJXODWLRQV SURPXOJDWHG E\ WKH 6(& DQG LV LQWHQGHG WR DVVLVW \RX L
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K\ GLG , UHFHLYH D 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI 3U|

‘H GLVWULEXWH RXU SUR[\ PDWHULDOV WR FHUWDLQ VKDUHKROGHUV YLD WKF
SHUPLWWHG E\ UXOHV RI WKH 6(& 7KLV DSSURDFK UHGXFHV RXU HQYLURQPHC
WLPHO\ DQG FRQYHQLHQW PHWKRG RI DFFHUBLQJ WKH PDWE& HGDI V1R YGEG FHRRIL
$YDLODELOLW\ RI 3UR[\ ODWHULDOV WR SDUWLFLSDWLQJ VKDUHKROGHUV FRC
RQ WKH QWHUQHW 7R UHTXHVW D I[UHH VHW RI SULQWHG PDWHULDOV IRU WK
IRU GHWDLOHG LQVWUXFWLRQV RQ KRZ WR UHTXHVW D FRS\ YLD LOQOWHUQHW

:KDW GRHV LW PHDQ LI , UHFHLYH PRUH WKDQ RQH VHW RI SURT\

) \RX DUH UHFHLYLQJ PRUH WKDQ RQH VHW RI WKH SUR[\ PDWHULDOV LW PHL
RQH DFFRXQW 7R HQVXUH WKDW DOO RI \RXU &RPPRQ 6WRFN DUH YRWHG SO
\RX ZLVK WR RQO\ UHFHLYH D VLQJOH VHW RI HDFK GRFXPHQW SOHDVH FRQW
6HUYLFHV LQ ZULWLQJ DW 3 2 %R] /IRXLVYLOOH .< RU E\ WHOHE
&DQDGD DQG RXWVLGH WKH 8 6 3XHUWR 5LFR DQG &DQDGD

AXHVWLRQV $ERXW 2WKHU ODWWHUV

:KDW LV WKH GLITHUHQFH EHWZHHQ D 6WRFNKROGHU RI 5HFRUG I

I \RX RZQ VKDUHV UHJLVWHUHG GLUHFWO\ LQ \RXU QDPH ZLWK RXU 8 6 VKDU
DUH FRQVLGHUHG WKH e6WRFNKROGHU RI 5HFRUGf ZLWK UHVSHFW WR WKRVH
WR JUDQW \RXU YRWLQJ SUR[\ GLUHFWO\ WR WKH &RPSDQ\ RU WR YRWH LQ SH

.l \RXU VKDUHV DUH KHOG LQ D VWRFN EURNHUDJH DFFRXQW RU E\ D EDQN RU
RWKHU KROGHU RI UHFRUG LV FRQVLGHUHG WR EH WKH 6WRFNKROGHU RI 5HF]
FRQVLGHUHG WKH eEHQHILFLDO RZQHUf Rl WKRVH 6KDUHV ,Q WKDW FDVH \R>
DUH D e6WUHHW 1DPH +ROGHUf ZLWK UHVSHFW WR VXFK VKDUHV 7KLV QRWLF
1DPH +ROGHUV JHQHUDOO\ FDQQRW YRWH WKHLU VKDUHV GLUHFWO\ DQG PXV!
UHFRUG KRZ WR YRWH WKHLU VKDUHV XVLQJ WKH PHWKRG GHVFULEHG EHORZ
GR , YRWH P\ &RPPRQ 6WRFN" 6LQFH D 6WUHHW 1DPH +ROGHU LV QRW WKH 6
VKDUHV LQ SHUVRQ DW WKH $QQXDO OHHWLQJ XQOHVV \RX REWDLQ D OHJDO
WKDW KROGV \RXU VKDUHV JLYLQJ \RX WKH ULJKW WR YRWH WKH VKDUHV DW

&DQ DQ\ RWKHU EXVLQHVV EH FRQGXFWHG DW WKH $QQXDO OHHW

<HV $00 PDWWHUV EURXJKW EHIRUH WKH $QQXDO OHHWLQJ PXVW EH VWDWHC
$QQXDO OHHWLQJ E\ RU DW WKH GLUHFWLRQ RI WKH %RDUG RU E\ D 6WRFNKR
FRPSOLDQFH ZLWK RXU %\ODZzZV 7KH &RPSDQ\ DQG WKH %RDUG DUH QRW DZDU
XSRQ DW WKH $QQXDO OHHWLQJ WKDW LV QRW VHW IRUWK LQ WKLV 1RWLFH

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

‘H ZLOO sD\ WKH FRVWY DVVRFLDWHG ZLWK WKH VROLFLWDWLRQ RI SUR[LHYV
RI WKH SUR[\ PDWHULDOV :H PD\ DOVR UHLPEXUVH EURNHUV ILGXFLDULHV RL
WR 6WUHHW 1DPH +ROGHUYV

2XU HPSOR\HHV RIILFHUV DQG GLUHFWRUV PD\ VROLFLW SUR[LHV LQ SHUVRQ
DGGLWLRQDO FRPSHQVDWLRQ IRU DQ\ RI WKHVH VHUYLFHV
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KDW KDSSHQV LI WKH $QQXDO OHHWLQJ LV DGMRXUQHG"

7KH $QQXDO OHHWLQJ PD\ EH DGMRXUQHG E\ WKH &KDLUPDQ RI WKH $QQXDO C
VROLFLWLQJ DGGLWLRQDO SUR[LHV ,Q WKH DEVHQFH RI D TXRUXP RI DQ\ FOD
PD\ EH PDGH IURP WLPH WR WLPH ZLWK WKH DSSURYDO RI WKH DIILUPDWLYH )
RI VXFK FODVV SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HQWLWO
&RPSDQ\ LV UHTXLUHG WR QRWLI\ VWRFNKROGHUV RI DQ\ DGMRXUQPHQWV RI |
WKH DGMRXUQHG PHHWLQJ ([FHSW DV GHVFULEHG DERYH QRWLFH LV QRW UF
PHDQV RI UHPRWH FRPPXQLFDWLRQ IRU WKH DGMRXUQHG PHHWLQJ DUH DQQR
RFFXUV 8QOHVV D QHZ UHFRUG GDWH LV IL[HG \RXU SUR[\ ZLOO VWLOO EH Y|
SURSHUO\ UHYRNHG <RX ZLOO VWLOO EH DEOH WR FKDQJH RU UHYRNH \RXU S

:KHQ DUH VWRFNKROGHU SURSRMWODQWXGBXHHRW MWKHRI 6 WRFNKROG

3URSRVDOV E\ VWRFNKROGHUV LQFOXGLQJ GLUHFWRU QRPLQDWLRQV WKDW
DQQXDO PHHWLQJ PXVW IROORZ WKH SURFHGXUHV VHW IRUWK LQ 5XOH L
DPHQGHG WKH e([FKDQJH $FWf DQG RXU %\ODZV 7R EH WLPHO\ XQGHU RXU ¢
UHFHLYHG FUHWDU\ DW 1LFROOHW 0DOO 6WH OLQQHDSROLV 01 QF
JHEUXDU\ 86 &HQWUDO 6WDQGDUG 7LPH DQG CODUFK \6K &8 QFADLRD/G! &R [EQ
7LPH +RZHYHU LI WKH DO@XDRI \RXRFNKROGHUVc PHHWLQJ LV FKD®JHG E\ PR
WKHQ WKH GHDGOLQH IRU VXEPLWWLQJ D VWRFNKROGHU SURSRVDO ZLOC
GDWH RI WRBQXDO PHHWLQJ LV ILUVW GLVFORVHG LQ D SUHVV DQQRXQFHPHQ
ZLWK WKH 6(& SXUVXDQW WR 6HFWLRQ RU G RI WKH ([FKDQJH $FW

I1RWLFHVY RI VWRFNKROGHU SURSRVDOV DQG VWRFNKROGHU QRPLQDWLRQV IR
UHTXLUHPHQWY VHW IRUWK LQ RXU %\ODZzZV DV ZHOO DV DSSOLFDEOH VWDWXYV
ULJKWV RI WKH VWRFNKROGHUY DQG RXU &RPSDQ\ LQ WKLV DUHD DQ\ VWRFN
GLUHFWRUV LV DGYLVHG WR FRQVXOW ZLWK KLV RU KHU OHJDO FRXQVHO ZLW
EH VXEPLWWHG E\ FHUWLILHG PDLO UHWXUQ UHFHLSW UHTXHVWHG
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2XU %RDUG RI 'LUHFWRUY DQG &RUSRUDWH *RYHUQDQFI

2XU GLUHFWRUV WKHLU UHVSHFWLY¥SHODJHYV DWRIFWKW BHEG RVGKHDWHQIRUPDWLI

1DPH $JH 'LUHFWRU 3RVLWLRO &RPPLWWHH OHPEH
$XGLW DQG 5LVN &RPPLWWHH OH
\OH %UHKP ,QGHSHQGHQW 1RQ ([HMRXIMDOVBWLRQ &RPPLWWHH OHP
: 0 'CUHEFWRU 1RPLQDWLQJ DOG &RUSRUDWH *R
&RPPLWWHH OHPEHU
OGHSHOGHOW 1RO ([é)ég(lél\{bevQMG 5LVN &RPPLWWHH &K
y W LR &RPPLWWHH &KELC
6WHSKHQ (DVW 'LUHFWRU 1RPLQDWLQJ D%G &RUSRUDWH *R
&RPPLWWHH &KDLU
&R )RXQGHU ([HFXWLYH 'LUHFWRU
3DXO 3DUDGLV el S et A
QGHSHQGHQW 1RQ ([}i)é%(lé/\\/bevQMG 5LVN &¢RPPLWWHH OH
. , WLR &RPPLWWHH OHP
.DUHQ :HEVWHU "'LUHFWRU 1RPLQDWLQJ D%G &RUSRUDWH *R
&RPPLWWHH OHPEHU
&R )RXQGHU ([HFXWLYH &KDLUPDQ
&KDUOHV <RXDNLP DQG &KLHI ([HEXWLYH 21ILFHU

'LUHFWRU %LRJUDSKLHYV

ANOH %UHKP
,QGHSHQGHQW 1RQ ([HFXWLYH 'LUHFWRU

OU %UHKP KDV EHHQ DQ RIILFHU DQG WD[ DWWRUQH\ DW WKH
1RYHPEHU 3ULRU WR WKLV 0U %UHKP ZDV D GLUHFWRU D
ZDV D PHPEHU Rl WKH ERDUG RI GLUHFWRUV DQG WUHDVXUHU
SURILW RUJDQL]DWLRQ RUJDQL]JHG LQ OLQQHDSROLV 01 IURP

OU %UHKP KDV D %DFKHORU RI $UWV IURP 6W -RKQcV 8QLYHU
8QLYHUVLW\ RI OLQQHVRWD /DZ 6FKRRO DQG DQ 0%$ IURP WKH
6FKRRO RI ODQDJHPHQW

V
‘H EHOLHYH OU %UHKP LV ZHOO TXDOLILHG WR VHUYH DV D PH
J. ZFF’QPSHQ\%/WLF %UHKP KDV UHOHYDQW OHJDO DQG WD[ H[SHULHQFH WKDW SUF
L RPCODWLOS | WKH LQGXVWU\ ZKLFK LW RSHUDWHV
&RUSRUDWH
*RYHUQDQFH
i $XGLW DOG 5L
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BWHSKHQ (DVW
,QGHSHQGHQW 1RQ ([HFXWLYH 'LUHFWRU

6WHSKHQ (DVW FXUUHQWO\ VLWV RQ WKH %RDUG RI 7ROO0O
RQH RI WKH FRXQWU\cV SUHHPLQHQW :DOO 6WUHHW +RXYV
LQIOXHQWLDO H[SHUW RQ WKH VLQJOH IDPLO\ QHZ FRQVW

\HDUV RI ZLGH UDQJLQJ UHVHDUFK DQG LQGXVWU\ H[SF
IRFXV RQ VWUDWHJI\ PDQDJHULDO WDOHQW FDSLWDO VW

6WHSKHQ UHWLUHG IURP :HOOV )DUJR DIWHU VHUYLQJ DV
$QDO\WW KHDGLQJ WKH (TXLW\ 5HVHDUFK WHDP WKDW FR
3URGXFWV VHFWRUV 3ULRU WR MRLQLQJ :HOOV )DUJR Kt
\HDUV WKHUH DV D 3DUWQHU DQG 6HQLRU 0DQDJLQJ 'LUH

I 3ULRU WR MRLQLQJ (YHUFRUH ,6, KH VSHQW QHD
B Y H PHQW PDQDJHPHQW LQFOXGLQJ UROHV DV 'LUHFV
LQGXVWU\ DW ORQVDQWR 6WHSKHQ ZDV ,, UDQNHG IRU Q.

Wg&gbe 1R LQ WKH DQQXDO ,QVWLWXWLRQDO ,QYHVWR
FWv +H ZDV DOVR UHFRJQL]JHG E\ 6WDUOLQH DV D )

OU (DVW LV DQ DFWLYH PHPEHU RI YDULRXV LQGXVWU\ W
EHHQ D IUHTXHQW VSHDNHU DW UHDO HVWDWH LQGXVWU\
EHHQ D FRPPLVVLRQHU RQ KLV ORFDO 30DQQLQJ =RQLQ.
DOVR YROXQWHHULQJ RQ KLV ORFDO &ULVLV 5HVSRQVH 7

6WHSKHQ LV D &)$ & KDUWHUKROGHU DQG LV D )LQDQFLDO
RI +H FXUUHQWO\ VLWV RQ WKH $XGLW 5LVN DQG ([}
&KDLU Rl WKH 3XEOLF 'HEW (TXLW\ 6HFXULWLHV FRPPLW
DQ 0%$ IURP WKH 8QLYHUVLW\ RI OLVVRXUL DQG D %6 LQ
ZKLFK KH DWWHQGHG RQ DQ DWKOHWLF VEKRODUVKLS

‘H EHOLHYH WKDW 0U (DVW LV D YDOXDEOH DVVHW WR R?
DFXPHQ DQG H[WHQVLYH H[SHULHQFH LQ WKH FDSLWDO P
FRPSDQLHYV

3DXO 3DbUDGLV
(IHEXWLYH 'LUHFWRU DQG 3UHVLGHQW

H

WRU VLQFH
LWWHHYV

OU 3DUDGLV FR IRXQGHG 6H]]OH DQG KDV VHUYHG DV D PHPEF
0D\ OU 3DUDGLV KDV VHUYHG DV 3UHVLGHQW VLQFH -XO\

B3UHVLGHQW OU 3DUDGLV ZDV RXU &KLHI 5HYHQXH 2IILFHU VW
H[WHQVLYH H[SHULHQFH LQ VDOHV DQG PDUNHWLQJ +H EHJDQ
7LPEHUZROYHV +H OHIW WKH 7LPEHUZROYHV WR DWWDLQ KLV
ODQDJHPHQW DW WKH 8QLYHUVLW\ RI OLQQHVRWD ZKHUH KH |
JUDGXDWLQJ IURP WKH &DUOVRQ 6FKRRO RI ODQDJHPHQW 0U

DQG PDUNHWLQJ DW 'DVKH 7KRPVRQ DQG WKH $EUHRQ *URXS
FRQVXOWDQFLHV IREXVHG RQ ,7 WUDQVIRUPDWLRQ DGRSWLRQ
ZKHQ KH FR IRXQGHG 6H]]OH $W 6H]]JOH 0OU 3DUDGLV RYHUVH
VWUDWHJILF SDUWQHUVKLSY DQG FXVWRPHU DQG PHUFKDQW \

OU 3DUDGLV KDV D %YDFKHORU RI $UWV LQ 3ROLWLFDO 6FLHQF
WKH 8QLYHUVLW\ RI OLQQHVRWD O0U 3DUDGLVY GRHV QRW FXUL
EHOLHYH OU 3DUDGLV LV ZHOO TXDOLILHG WR VHUYH DV D PHI
HI[SHULHQFH IURP VHUYLQJ DV FR IRXQGHU DQG 3UHVLGHQW D'
, 7 WUDQVIRUPDWLRQ
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DUHQ :HEVWHU
,QGHSHQGHQW 1RQ ([HFXWLYH 'LUHFWRU

.DUHQ :HEVWHU ZDV DSSRLQWHG DQG KDV VHUYHG DV D PHPEF
YHEUXDU\ OV :HEVWHU LV WKH IRXQGHU DQG KDV VHUYHG
1H[W OHGLD $QDO\WLFV //& VLQFH -XO\ DQG KDV EHHQ D F
RI %HUNHOH\ 5GHVHDUFK *URXS //& VLQFH OV :HEVWHU DO
H[HFXWLYH RI ODUNHW 30DWIRUP '"\QDPLFV //& VLQFH

oOv :HEVWHU KDV D ODVWHU RI 6FLHQFH LQ 6WUDWHJ\ DQG 0DL
‘H EHOLHYH OV :HEVWHU LV ZHOO TXDOLILHG WR VHUYH DV D |
KHU VHQLRU PDQDJHPHQW H[SHULHQFH DQG KHU H[SHUWLVH L

<RXDNLP
Q DQG &KLHI ([HFXWLYH 2IILFHU

OU <RXDNLP LV RXU FR IRXQGHU ([HFXWLYH &KDLUPDQ I
<RXDNLP LV D VHULDO WHFKQRORJ\ HQWUHSUHQHXU ZLWE
- ' ILQWHFK FRPSDQLHV IURP LQFHSWLRQ WR ODUJH VFDOH F

> 1\, . DQ HQJLQHHU DQG VRIWZDUH GHYHORSHU $IWHU VXFFHV

—C
Co
O
U<

Y UHWXUQHG WR EXVLQHVV VFKRRO ZKHUH KH ZDV DEOH WF

p PDUNHWLQJ DQG EXVLQHVV VWUDWHJ\

$IH .Q DIWHU FRPSOHWLQJ EXVLQHVV VFKRRO 0U <RXDN

"'UHFWRU VLQFH[3DVVSRUW /DEV ,QF e3DVVSRUWf 3DVVSRUW EHFDPH D
WUDQVSRUWDWLRQ LQGXVWU\ $W 3DVVSRUW O0OU <RXDNL

f‘sgﬁLWWHHV WHFKQRORJ\ DQG OHG WKH FRPSDQ\ DV LW GLVUXSWHG W

ODEHO V\VWHPV DQG SD\PHQW ZDOOHWYV 3DVVSRUW LV W
LQVWDOODWLRQV OLNH 3DUN&KLFDJR 3DUN%RVWRQ DQC

OU <RXDNLP FR IRXQGHG 6H]]JOH LQ DQG DOVR SODQQ
DUFKLWHFWXUH OU <RXDNLP KDV D GHJUHH LQ OHFKDOQLI
OLQQHVRWD DQG DQ 0%%$ IURP WKH &DUOVRQ 6FKRRO RI 0
OU <RXDNLP GRHV QRW FXUUHQWO\ KROG DQ\ RWKHU GLL
TXDOLILHG WR VHUYH DV D PHPEHU RI RXU %RDUG RI 'LUH
IURP VHUYLQJ DV FR IRXQGHU DQG &KLHI ([HFXWLYH 2IILF
OHDGLQJ RWKHU WHFKQRORJ\ FRPSDQLHV
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'LUHFWRU ,QGHSHQGHQFH

2XU %YRDUG FXUUHQWO\ FRQVLVWY RI ILYH PHPEHUV 0U %UHKP O0OU (DVW O0U
1DVGDT OLVWLQJ VWDQGDUGY D GLUHFWRU ZLOO RQO\ TXDOLI\ DV eLQGHSHQ
GLUHFWRUV WKDW SHUVRQ GRHV QRW KDYH D UHODWLRQVKLS WKDW ZRXOG L
FDUU\LQJ RXW WKH UHVSRQVLELOLWLHYVY RI D GLUHFWRU ,Q DGGLWLRQ DXGLYV
FULWHULD VHW IRUWK LQ 5XOH $ XQGHU WKH 6HFXULWLHV ([FKDQJH $FW RI
FRPSHQVDWLRQ FRPPLWWHH PHPEHUV PXVW VDWLVI\ WKH DGGLWLRQDO LQGH:?®
([FKDQJH $FW DQG WKH OLVWLQJ VWDQGDUGV RI 1DVGDT 2XU %RDUG FRQGXF
GLUHFWRUV DQG EDVHG XSRQ LQIRUPDWLRQ SURYLGHG E\ HDFK PHPEHU RI W|
HPSOR\PHQW DIILOLDWLRQV DQG EHQHILFLDO RZQHUVKLS WKH %RDUG RI 'LU
DQG 0V :HEVWHU DUH eLQGHSHQGHQWf DV GHILQHG XQGHU WKH DSSOLFDEOH
WKH DSSOLFDEOH UXOHVY DQG UHIJXODWLRQV SURPXOJDWHG E\ WKH 6(&

7TKHUH DUH QR IDPLO\ UHODWLRQVKLSY DPRQJ DQ\ RI RXU GLUHFWRUV RU H[HF

%RDUG /HDGHUVKLS

7KH &KDLUPDQ RI WKH %RDUG LV DOVR WKH &KLHI ([HFXWLYH 2IILFHU RI WKH ¢
ZH DUH EHVW VHUYHG DW WKLV VWDJH RI RXU JURZWK DQG RSHUDWLRQV E\ 0L
FRPSULVHG RI D PDMRULW\ RI LQGHSHQGHQW GLUHFWRUV XQGHU WKH 1DVGDT
EULQJ YDOXDEOH RYHUVLJKW DQG RXWVLGH H[SHULHQFH OU <RXDNLP SURYL
GHYHORSHG IURP FR IRXQGLQJ DQG OHDGLQJ WKH &RPSDQ\ VLQFH LWV LQFHS)

OU <RXDNLP LV QRW D PHPEHU RI WKH &4RPSHQVDWLRQ &RPPLWWHH 1RPLQDW
$XGLW DQG 5LVN &RPPLWWHH
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%RDUG &RPPLWWHHYV

2XU %YRDUG RI 'LUHFWRUYV KDV HVYWDEOLVKHG D 4RPSHQVDWLRQ &RPPLWWHH
DQG $XGLW DQG 5LVN &RPPLWWHH HDFK RI ZKLFK RSHUDWHY SXUVXDQW WR D
LQYHVWRUV VH]]JOH FRP XQGHU WKH *RYHUQDQFH KHDGLQJ (DFK FRPPLWWEL
Ov :HEVWHU HDFK RI ZKRP WKH %RDUG KDV GHWHUPLQHG LV LQGHSHQGHQW
1DVGDT DQG WKH 6(& )XUWKHU RXU %RDUG RI 'LUHFWRUYV KDV GHWHUPLQHG
FDQ UHDG DQG XQGHUVWDQG IXQGDPHQWDO ILQDQFLDO VWDWHPHQWY LQ DFF
%RDUG RI 'LUHFWRUV KDV GHWHUPLQHG WKDW 0U (DVW LV DQ eDXGLW FRPPL\
UHJXODWLRQV

&RPSHQVDWRRY&RPSHQVDWLRQ &RPPLWWHH FKDUWHU LV DYDLODEOH RQ F
&ARPPLWWHHOHDGHUVKLS DQG JRYHUQDQFH 2XU FRPSHQVDWLRQ FRPPLWW
HYDOXDWLQJ DQG DSSURYLQJ WKH VWUXFWXUH RSHUDWLRQ D
OHPEHUV FRPSHQVDWLRQ SODQV SROLFLHV DQG SURJUDPV IRU RIILFHU

i BWHSKHQ (4WF

- &KDLU i $VVLVWLQJ WKH %RDUG RI 'LUHFWRUV LQ GHYHORSLQJ DQ
] -\OH %UHKP H[HFXWLYH RIILFHU SRVLWLRQV DQG RYHUVHHLQJ WKH GF
i .DUHQ :HEVWHU gopgyv

i SBHYLHZLQJ WKH &RPSDQ\cV RYHUDOO FRPSHQVDWLRQ VWU
UHZDUGY DQG LQFHQWLYHV IRU WKH &RPSDQ\cV PDQDJHPF

i S5HYLHZLQJ DQG DSSURYLQJ FRUSRUDWH JRDOV DQG REMH
21ILFHU DQG RWKHU H[HFXWLYH RIILFHU FRPSHQVDWLRQ I
HIHFXWLYH RIILFHUV RI WKH &RPSDQ\ LQ OLJKW RI WKRVH

i S5HYLHZLQJ DVVHVVLQJ DQG PDNLQJ UHFRPPHQGDWLRQV |
WKH FRPSHQVDWLRQ Rl WKH LQGHSHQGHQW GLUHFWRUV

i &RQVLGHULQJ DQG PDNLQJ UHFRPPHQGDWLRQV WR WKH %
WR VHHN VKDUHKROGHU DSSURYDO IRU DQ\ H[HEXWLYH RII

i 2YHUVHHLQJ WKH &RPSDQ\ V SROLFLHV DQG SUDFWLFHV U
EDVHG UHPXQHUDWLRQ DQG WKH UHGXFWLRQ FDQFHOODYV
UHPXQHUDWLRQ LQ WKH HYHQW RI VHULRXV PLVFRQGXFW
&RPSDQ\ V ILQDQFLDO VWDWHPHQWY RU DV RWKHUZLVH V
%RDUG

i 2YHUVHHLQJ DQG PRQLWRULQJ WKH UHPXQHUDWLRQ RI QR
&RPSDQ\ V SROLFLHV DQG SUDFWLFHV UHJDUGLQJ DQ\ PLQ

i $GPLQLVWHULQJ WKH &RPSDQ\cV HTXLW\ EDVHG SODQV G|
PDQDJHPHQW LQFHQWLYH FRPSHQVDWLRQ SODQV JUDQWL
PDNLQJ UHFRPPHQGDWLRQV WR WKH %RDUG RI 'LUHFWRUYV
DSSURYH DPHQGPHQWY WR VXFK SODQV WR WKH H[WHQW
DPHQGPHQWYV LV SURYLGHG WKHUHLQ DQG WKH DGRSWLR
FRPSHQVDWLRQ SODQV

i SBHYLHZLQJ FRQVLGHULQJ DQG VHOHFWLQJ WR WKH H[WH
JURXS RI DSSURSULDWH FRPSDQLHV IRU SXUSRVHV RI EHQ
FRPSHQVDWLRQ IRU H[HFXWLYH RIILFHUV DQG GLUHFWRUV

i ,Q LWV VROH GLVFUHWLRQ DSSRLQWLQJ UHWDLQLQJ RU
FRQVXOWDQW OHJDO FRXQVHO RU RWKHU DGYLVHU

i 3URGXFLQJ D FRPSHQVDWLRQ FRPPLWWHH UHSRUW RQ H[H
WKH &RPSDQ\cV DQQXDO SUR[\ VWDWHPHQW LQ DFFRUGDQ
UXOHV DV UHTXLUHG E\ WKH 6(&

i ORQLWRULQJ WKH &RPSDQ\ V FRPSOLDQFH ZLWK WKH UHTX
$FW RI UHODWLQJ WR ORDQV WR GLUHFWRUYV DQG RIILF
DIIHFWLQJ HPSOR\HH FRPSHQVDWLRQ DQG EHQHILWYV

i 2YHUVHHLQJ WKH &RPSDQ\ V FRPSOLDQFH ZLWK DSSOLFDE
SURPXOJDWHG E\ WKH 6(& UHJDUGLQJ VKDUHKROGHU DSSL
FRPSHQVDWLRQ PDWWHUV LQFOXGLQJ DGYLVRU\ YRWHV R
IUHTXHQF\ RI VXFK YRWHYV DQG WKH UHTXLUHPHQW XQGH!
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&RPSHQVDW
&RPPLWWHH
FRQWLQXH

OHPEHUYV
i BWHSKHQ (O
&KDLU
i .\OH %UHKP

i .DUHQ :HEV

LRIQ SHYLHZLQJ WKH ULVNV DVVRFLDWHG ZLWK WKH &RPSDQ\cV
LQFOXGLQJ DQ DQQXDO UHYLHZ RI WKH &RPSDQ\cV ULVN D
SROLFLHY DQG SUDFWLFHV IRU LWV HPSOR\HHV
S5HYLHZLQJ ZKHWKHU WKHUH LV DQ\ JHQGHU RU RWKHU LQI
GLUHFWRUV H[HFXWLYHV RU RWKHU HPSOR\HHV
5HYLHZLQJ DQG DVVHVVLQJ WKH DGHTXDF\ RI LWV FKDUWFE

UJ

j
A

%RDUG RI 'LUHFWRUV IRU DSSURYDO RQ DQ DQQXDO EDVL)\

j BHSRUWLQJ LWV DFWLRQV DQG DQ\ UHFRPPHQGDWLRQV W

i $QQXDOO\ SHUIRUPLQJ RU SDUWLFLSDWLQJ LQ DQ HYDOX
NHU FRPPLWWHH WKH UHVXOWYV RI ZKLFK VKDOO EH SUHVHQW!

&RPSHQVDWLRQ &RPPLWWHH ,OWHUORFNY DQG ,QVLGHU 3DUWL

1RQH RI WKH PHPEHUV RI RXU &RPSHQVDWLRQ &RPPLWWHH LV I
RXU &RPSDQ\ 1RQH RI RXU H[HFXWLYH RIILFHUV FXUUHQWO\ V}
PHPEHU RI WKH ERDUG RI GLUHFWRUV RU FRPSHQVDWLRQ FRPP
SHUIRUPLQJ HTXLYDOHQW IXQFWLRQV RI DQ\ HOWLW\ WKDW KL
RXU %RDUG RU &RPSHQVDWLRQ &RPPLWWHH

1RPLQDWLQ
&RUSRUDWH
*RYHUQDQF
&RPPLWWHH

OHPEHUV
i 6WHSKHQ (O
&KDLU
i .\NOH %UHKP

j .DUHQ :HEV

ZPWRPLOADWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH Ft
KWWSV LQYHVWRUV VH]]JOH FRP OHDGHUVKLS DQG JRYHUQDQF
_I*RYHUQDQFH &RPPLWWHH SURYLGHYV RYHUVLIKW ZLWK UHVSHF\
FROQGXFW DQG PRQLWRUV WKH HITHFWLYHQHVYV RI RXU FRUSRU
IRPLOQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV UH)

i ,GHQWLI\LQJ LQGLYLGXDOV TXDOLILHG WR EHFRPH GLUHFV

VW WKH %RDUG UHFHLYLQJ QRPLQDWLRQV IRU VXFK TXDOLILI
UHFRPPHQGDWLRQ SXW IRUZDUG E\ WKH &KLHI ([HFXWLYH

j (VWDEOLVKLQJ FULWHULD IRU %RDUG RI 'LUHFWRUV FRPSF
WHU TXDOLILHG WR EHFRPH PHPEHUV RI RXU %RDUG RI 'LUHFWI

(VWDEOLVKLQJ D SROLF\ XQGHU ZKLFK VWRFNKROGHUV RI
FDQGLGDWH WR WKH FRPPLWWHH IRU FRQVLGHUDWLRQ IR
SHFRPPHQGLQJ WR WKH %RDUG TXDOLILHG LQGLYLGXDOV '
S5HYLHZLQJ WKH &RPSDQ\cV SUDFWLFHV DQG SROLFLHV ZL\
UHWLUHPHQW SROLFLHV WKH VL]H Rl WKH %RDUG WKH UL
GLUHFWRUV WKH PHHWLQJ IUHTXHQF\ RI WKH %RDUG DQG
PDNH UHFRPPHQGDWLRQV WR WKH %RDUG ZLWK UHVSHFW
,Q FRQFHUW ZLWK WKH %RDUG RI 'LUHFWRUV UHYLHZLQJ
VLIJQLILFDQW LVVXHV RI FRUSRUDWH SXEOLF UHVSRQVLEL
5HFRPPHQGLQJ WR WKH %RDUG RI 'LUHFWRUV RU WR WKH
SURFHVVHV IRU DQQXDO HYDOXDWLRQV RI WKH SHUIRUPDC
&KDLUSHUVRQ RI WKH %RDUG DQG WKH &KLHI ([HFXWLYH 2
WKH %RDUG RI 'LUHFWRUYV

&RQVLGHULQJ DQG UHSRUWLQJ WR WKH %RDUG DQ\ TXHVW
GLUHFWRUYV

3URYLGLQJ IRU QHZ GLUHFWRU RULHQWDWLRQ DQG FRQWL
D SHULRGLF EDVLV

2YHUVHHLQJ WKH PDLQWHQDQFH DQG SUHVHQWDWLRQ WR
PDQDJHPHQWcV SODQV IRU VXFFHVVLRQ WR H[HFXWLYH DG
&RPSDQ\ DQG UHYLHZLQJ VXFFHVVLRQ SODQQLQJ IRU GLU
5HYLHZLQJ DQG DVVHVVLQJ WKH DGHTXDF\ RI LWV FKDUWF
%RDUG RI 'LUHFWRUV IRU DSSURYDO

3HUIRUPLQJ RU SDUWLFLSDWLQJ LQ DV IUHTXHQWO\ DV Q
WKH SHUIRUPDQFH Rl WKH FRPPLWWHH WKH UHVXOWV RI .
RI 'LUHFWRUYV




/DEOH RI &RQW

1RPLQDWLQ
&RUSRUDWH
*RYHUQDQF
&RPPLWWHH
FRQWLQXH

OHPEHUYV
i 6BWHSKHQ (O
&KDLU
i .\OH %UHKP
i .DUHQ :HEV

) DIQ GYVWDEOLVKLQJ REMHFWLYHV WR SURPRWH WKH &RPSDQ\cV
RSHUDWLRQ RI WKH &RPSDQ\ LQ D UHVSRQVLEOH DQG VXV
VWDWXV DV D SXEOLF EHQHILW FRUSRUDWLRQ
i $GRSWLQJ VWDQGDUGV WR PHDVXUH WKH &RPSDQ\cV SURJ
EHQHILWYV
$W WKH DSSURSULDWH WLPH DQG VXEMHFW WR WKH &RPSI
PHDVXUDEOH REMHFWLYHV WR DFKLHYH GLYHUVLW\ LQ WK
H[HFXWLYHV DQG ZRUNIRUFH JHQHUDOO\ LQ DFFRUGDQFH
vwi ORQLWRU UHYLHZ DQG UHSRUW WR WKH %RDUG RQ WKH &
LQFOXGLQJ GLVFORVLQJ WKH PHDVXUDEOH REMHFWLYHV V
DQ\ OLVWLQJ VWDQGDUGYV RI 1$6'$4 DQG

WHU B5HYLHZ DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG RQ
ZHOO DV RWKHU IDFHWV RI GLYHUVLW\ LQ DGGLWLRQ WR J
DQG EDFNJURXQGV

UJ

7KH 1RPLODWLQJ DQG &4RUSRUDWH *RYHUQDQFH &RPPLWWHH L\
UHFRPPHQGLQJ WR RXU %RDUG RI 'LUHFWRUV WKH GHVLUHG DC
FKDUDFWHULVWLFV RI PHPEHUV RI WKH %RDUG LQFOXGLQJ DQ'
1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH EHOLH
PHPEHUV RI WKH %RDUG WR SRVVHVV 7KH 1RPLQDWLQJ DQG &F
GHYHORSHG D VNLOOV PDWUL[ WR DVVLVW LW LQ FRQVLGHUDW
VNLOOV DQG DWWULEXWHY UHTXLUHG RI D PHPEHU RI WKH %RD
ZKROH 7KH VNLOOV PDWUL[ ZDV GHYHORSHG DIWHU FRQVLGHU
VWUDWHJILHY DQG LV LQWHQGHG WR LGHQWLI\ VNLOOV DQG DW
RYHUVLIKW IXQFWLRQ 7KH VNLOOV PDWUL[ UHIOHFWV WKH FRL
HDFK GLUHFWRU RU QRPLQHH DQG LQFOXGHYV

i ([SHULHQFH LQ GHYHORSLQJ LPSOHPHQWLQJ DQG GHOLYH

i 4XDOLILFDWLRQV DQG RU SURILFLHQF\ LQ ILQDQFLDO DFFI

i 3URYHQ DELOLW\ DQG XQGHUVWDQGLQJ LQ WKH DSSOLFDW
VHUYLFHV ODZ

i $ELOLW\ WR LGHQWLI\ NH\ ULVNV LQ D ZLGH UDQJH RI DUH

i .QRZOHGJH DQG H[SHULHQFH LQ WKH VWUDWHJILF XVH DQC
PDQDJHPHQW DQG LQIRUPDWLRQ WHFKQRORJ\ LQFOXGLQJ
LQQRYDWLRQ

i $ELOLW\ WR FRPSUHKHQG DQG FRPPXQLFDWH GHYHORSPH(

i $ EURDG UDQJH RI FRPPHUFLDO EXVLQHVV H[SHULHQFH S
HQWHUSULVH FRQWH[W

i 3ULRU H[SHULHQFH LQ GLUHFWRUVKLS RU JRYHUQDQFH D

i ([SHULHQFH DW DQ H[HFXWLYH OHYHO LQFOXGLQJ WKH DE
UHVRXUFH PDQDJHPHQW DQG HYDOXDWH WKH SHUIRUPDQF

7KH &RPPLWWHH ILUVW HYDOXDWHVY WKH FXUUHQW PHPEHUV RI
LQ VHUYLFH DV ZHOO DV WKH UHVXOWV Rl SHULRGLF %RDUG DC
PHPEHUV RI WKH %RDUG RI 'LUHFWRUV ZLWK VNLOOV DQG H[SH
DQG ZKR DUH ZLOOLQJ WR FRQWLQXH LQ VHUYLFH DUH FRQVLG
FRQWLQXLW\ Rl VHUYLFH E\ H[LVWLQJ PHPEHUV RI WKH %RDUG
SHUVSHFWLYH

7KH &RPPLWWHH FRQVLGHUY GLYHUVLW\ DV D IDFWRU LQ LWV F
RI 'LUHFWRUV PDLQWDLQV D GLYHUVLW\ SROLF\ DSSOLFDEOH W
GLUHFWRUV WKDW HVWDEOLVKHV WKH UHVSRQVLELOLW\ WR FR
DSSOLFDEOH GLYHUVLW\ REMHFWLYHV WR DVVHVV UHJXODUO\
WR UHYLHZ DQQXDOO\ WKH SURJUHVYV LQ DFKLHYLQJ WKH GLYH
WR VHW VSHFLILF GLYHUVLW\ JRDOV ZLWK UHVSHFW WR WKH FF
SURYLGHYV D PHFKDQLVP IRU RXU FRPSDQ\ WR HYDOXDWH GLYH!
‘'LYHUVLW\ 3ROLF\ LV DYDLODEOH RQ WKH FRUSRUDWH JRYHUQULE

LQYHVWRUYV VH]]JOH FRP OHDGHUVKLS DQG JRYHUQDQFH




/DEOH RI &RQW

1RPLQDWLQ
&RUSRUDWH
*RYHUQDQF
&RPPLWWHH

FRQWLQXH

OHPEHUYV
i 6BWHSKHQ (O
&KDLU
i .\OH %UHKP

i .DUHQ :HEV

& D@Q@- GDWHV IRU QRPLQDWLRQ WR RXU %RDUG RI 'LUHFWRUV L
EDVHG RQ WKH UHFRPPHQGDWLRQ RI WKH 1RPLQDWLQJ DQG &R
DFFRUGDQFH ZLWK WKH FRPPLWWHHcVY FKDUWHU RXU &HUWLIL
_l\NKH VNLOOV PDWUL[ DSSURYHG E\ RXU %YRDUG RI 'LUHFWRUV U
UHFRPPHQGLQJ FDQGLGDWHY IRU QRPLQDWLRQ WKH 1RPLQDWI
54 RPPLWWHH FRQVLGHUV FDQGLGDWHY SURSHUO\ UHFRPPHQGH(
VWRFNKROGHUV DQG RWKHU XVHV XVLQJ WKH VDPH FULWHULLEL
FDQGLGDWHY JHQHUDOO\ LQYROYH D UHYLHZ RI EDFNJURXQG P
VYWWHUYLHZY ZLWK VHOHFWHG FDQGLGDWHY DV DSSURSULDWH
*RYHUQDQFH &RPPLWWHH PD\ HQJDJH FRQVXOWDQWY RU WKLUC
LGHQWLI\LQJ DQG HYDOXDWLQJ SRWHQWLDO QRPLQHHV

NV HU

7KH 1RPLOQDWLQJ DQG &4RUSRUDWH *RYHUQDQFH &RPPLWWHH ZL
VWRFNKROGHUV RI FDQGLGDWHYV IRU HOHFWLRQ WR WKH %RDU
WKDW WKH &RPPLWWHH FRQVLGHU D FDQGLGDWH PXVW IROORZ
8QGHU RXU %\ODZV LI D VWRFNKROGHU SODQV WR QRPLQDWH |
VWRFNKROGHU LV UHTXLUHG WR SODFH D SURSRVHG GLUHFWRL
GHOLYHUHG WR RU PDLOHG DQG UHFHLYHG DW RXU SULQFLSDO
WKDQ FDOHQGDU GD\V SULRU WR WKH ILUVW DQQLYHUVDU\ F
PDWHULDOV IRU WKH SUHFHGLQJ \HDUcV DQQXDO PHHWLQJ +R.
DQQXDO PHHWLQJ LV PRUH WKDQ GD\V EHIRUH RU DIWHU VXF
VWRFNKROGHU PXVW EH VR GHOLYHUHG RQ RU EHIRUH WHQ
WKH FXUUHQW \HDUcV DQQXDO PHHWLQJ LV ILUVW GLVFORVHG
QRW DZDUH RI DQ\ SURSHUO\ VXEPLWWHG QRPLQHMHYXIIRQ CHHM

$XGLW DQG
&RPPLWWHH

OHPEHUV
i 6WHSKHQ (O
&KDLU
i .\OH %UHKP

i .DUHQ :HEV

BKVNXGLW DQG 5LVN &RPPLWWHH FKDUWHU LV DYDLODEOH RQ
OHDGHUVKLS DQG JRYHUQDQFH 7KH FKDUWHU VHWV IRUWK WK
ZKLFK LQFOXGH DPRQJ RWKHU WKLQJV L DVVLVWLQJ WKH %R
LQWHJULW\ Rl WKH FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV ¥
% WK OHJDO DQG UHJXODWRU\ UHTXLUHPHQWY F WKH LQGHS!
GHSHQGHQFH G WKH SHUIRUPDQFH RI WKH &RPSDQ\cV LQW
DXGLWRUV DQG H WKH &RPSDQ\cV LQWHUQDO FRQWURO RYHU
SSRLQW UHWDLQ RU WHUPLQDWH WKH &RPSDQ\cV LQGHSHQG!
LW UHODWHG WD[ DQG RWKHU VHUYLFHV LI DQ\ WR EH SU
SUHSDULQJ WKH GLVFORVXUH UHTXLUHG E\ ,WHP L RIS
E\ WKH 6(& UXOHV

G
"XWLHV RI WKH FRPPLWWHH LQFOXGH

2YHUVHHLQJ WKH SUHSDUDWLRQ Rl GLVFORVXUHV UHTXLU
WKH &RPSDQ\cV SUR[\ DQG DQQXDO UHSRUWYV

7R WKH H[WHQW WKH FRPPLWWHH GHHPV QHFHVVDU\
WR VXSSRUW LWV UROH DQG UHVSRQVLELOLWLHYV
$SSRLQWLQJ HYDOXDWLQJ RYHUVHHLQJ UHWDLQLQJ
WKH &RPSDQ\cV LQGHSHQGHQW DXGLWRU
5HYLHZLQJ DQG GLVFXVVLQJ WKH &RPSDQ\cV DQQXDO VHF
VWDWHPHQWY ZKHWKHU RU QRW DXGLWHG

5HYLHZLQJ DQG GLVEXVVLQJ DQ\ PDWHULDO LVVXHV UHJD!L
ILQDQFLDO VWDWHPHQW SUHVHQWDWLRQV LQFOXGLQJ VL
VHOHFWLRQ RU DSSOLFDWLRQ RI DFFRXQWLQJ SULQFLSOH
5HYLHZLQJ DQG GLVFXVVLQJ HDUQLQJV SUHVV UHOHDVHYV
DQG HDUQLQJV JXLGDQFH SURYLGHG WR DQDO\VWV DQG U
5HYLHZLQJ ZLWK WKH LQGHSHQGHQW DXGLWRU WKH DXGL
VWDQGDUGY DQG DQ\ FKDOOHQJHV HQFRXQWHUHG LQ WKH
'LVFXVVLQJ ZLWK PDQDJHPHQW DQG WKH DXGLWRU DQ\ FR
JRYHUQPHQWDO DJHQFLHV DQG DQ\ SXEOLVKHG UHSRUWYV
&RPSDQ\cV DFFRXQWLQJ SUDFWLFHYV

5HYLHZLQJ DQG GLVFXVVLQJ ZLWK PDQDJHPHQW LQWHUQI

j
i HQJL
FRI

DXGLWRU WKH DGHTXDF\ RI WKH &RPSDQ\cV LQWHUQDO FI




/DEOH RI &RQW

$XGLW DQG |5LWVN(VWDEOLVKLQJ SURFHGXUHV IRU WKH UHFHLSW UHWHQWL
&RPPLWWHH E\ WKH &RPSDQ\ UHJDUGLQJ DFFRXQWLQJ LQWHUQDO DFF
FRQWLOXH¢G | SHYLHZLQJ DQOG LI DSSURSULDWH DSSURYLQJ UHODWHG
i 2YHUVHHLQJ WKH &RPSDQ\cV HWKLFV DQG FRPSOLDQFH I

&RGH Rl &RQGXFW DQG RWKHU SURFHGXUHV HVWDEOLVKH

UJ

OHPEHUV i &RQIHUULQJ ZLWK WKH &RPSDQ\cV JHQHUDO FRXQVHO DE
j 6WHSKHQ (QVW pPDWHULDO LPSDFW RQ WKH ILQDQFLDO VWDWHPHQWY RU \
~ &KDLU j BHYLHZLQJ DQG GLVFXVVLQJ ZLWK PDQDJHPHQW DQG WK
j \OH %UHKP SURFHGXUHV DQG SUDFWLFHY GHVLJQHG WR SURYLGH UHI

j .DUHQ :HEVWHU ERRNV UHFRUGV DFFRXQWV DQG LQWHUQDO DFFRXQW
PDLQWDLQHG LQ FRPSOLDQFH ZLWK WKH JRUHLJQ &RUUXS
$FW DQG VLPLODU ODZV DQG UHJXODWLRQV WR ZKLFK

i 2YHUVHHLQJ WKH LQWHJULW\ RI WKH &RPSDQ\cV LQIRUPD
DQG GDWD

j BHYLHZLQJ DQG DVVHVV WKH DGHTXDF\ RI LWV FKDUWHU
%RDUG IRU DSSURYDO DQG

j 3HUIRUPLQJ RU SDUWLFLSDWLQJ LQ DV IUHTXHQWO\ DV Q
WKH SHUIRUPDQFH RI WKH FRPPLWWHH WKH UHVXOWV RI |
Rl 'LUHFWRUV

2XU %RDUG RI 'LUHFWRUY KDV GHWHUPLQHG WKDW 0U (DVW LV
ZLWKLQ WKH PHDQLQJ RI WKH 6(& UHJXODWLRQV )XUWKHU RXI
HDFK PHPEHU RI RXU DXGLW DQG ULVN FRPPLWWHH FDQ UHDG I
VWDWHPHQWY LQ DFFRUGDQFH ZLWK WKH DXGLW FRPPLWWHH U

([HEXWLYH 6HVVLRQV

2XU LOGHSHQGHQW GLUHFWRUV PHHW DW OHDVW WZLFH DQQXDOO\ ZLWKRXW |
DQG KRQHVW GLVFXVVLRQ ZKLFK DUH OHG E\ DQ LQGHSHQGHQW GLUHFWRU

SLVN 2YHUVLJKW

2XU $XGLW DQG 5LVN &RPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ RXU ULV
RXU JHQHUDO ULVN PDQDJHPHQW SROLFLHY DQG VWUDWHJI\ WKH PRVW VLJQLI
ULVN PLWLIJDWLRQ VWUDWHILHYV E\ PDQDJHPHQW 2XU %RDUG RI 'LUHFWRUYV L
FROQQHFWLRQ ZLWK LWV JHQHUDO RYHUVLIJKW DQG DSSURYDO RI FRUSRUDWH F

6WRFNKROGHU &RPPXQLFDWLRQV

6WRFNKROGHUVY DQG RWKHU LQWHUHVWHG SDUWLHV PD\ FRPPXQLFDWH ZLWK |
RXU &RUSRUDWH 6HFUHWDU\ DW 1LFROOHW O0DOO 6WH OLQQHDSROLV 0!
SURYLGHG RQ RXU ZHEVLWH 7KHVH FRPPXQLFDWLRQV ZLOO EH FRPSLOHG DQC(
'"HYHORSPHQW DQG 2SHUDWLRQDO ([FHOOHQFH ZKR ZLOO GHWHUPLQH ZKHWKIH
WR WKH %RDUG 7KH SXUSRVH RI WKLV VFUHHQLQJ LV WR DOORZ WKH %RDUG
FRPPXQLFDWLRQV VXFK DV DGYHUWLVHPHQWY VROLFLWDWLRQV DQG KRVWLC

7R HQDEOH WKH &RPSDQ\ WR VSHDN ZLWK D VLQJOH YRLFH DV D JHQHUDO PD)
VSRNHVSHUVRQ IRU WKH &RPSDQ\ DQG LV UHVSRQVLEOH IRU FRPPXQLFDWLQJ
RQ EHKDOI RI WKH &RPSDQ\ 'LUHFWRUV PD\ SDUWLFLSDWH LQ GLVFXVVLRQV Z
ZKHUH %RDUG OHYHO LQYROYHPHQW LV DSSURSULDWH ,Q DGGLWLRQ WKH %F
&RPSDQ\cYV VWRFNKROGHU HQJDJHPHQW HIIRUWYV

&RGH RI &RQGXFW

2XU %RDUG Rl 'LUHFWRUV KDV DGRSWHG D &RGH Rl &RQGXFW DSSOLFDEOH WR
SULQFLSDO H[HFXWLYH DQG SULQFLSDO ILQDQFLDO RIILFHUV DQG FRQWUROO}
XQGHU WKH *RYHUQDQFH KHDGLQJ



/DEOH RI &RQW

+HGJLQJ DQG 30HGJLQJ BROLFLHV

2XU 6HFXULWLHY 7UDGLQJ 3ROLF\ SURYLGHV WKDW QRQH RI RXU H[HFXWLYH R
LPPHGLDWH IDPLO\ PHPEHUV RI VXFK LQGLYLGXDOV DQG HQWLWLHYVY WKDW VXF
PD\ WUDGH LQ RSWLRQV ZDUUDQWYVY SXWV FDOOV RU VLPLODU KHGJLQJ LQVW
PDUNHW YDOXH RI RXU VHFXULWLHY PD\ QRW VHOO RXU VHFXULWLHV eVKRUW
SOHGJH RXU VHFXULWLHYV H[FHSW LQ FDVHV ZKHUH WKH LQGLYLGXDO VHHNV W
WKH\ FDQ FOHDUO\ GHPRQVWUDWH WKH ILQDQFLDO FDSDFLW\ WR UHSD\ WKH C
SOHGJH LV DSSURYHG E\ WKH $XGLW 5LVN &RPPLWWHH 7KH $XGLW 5LVN &R
GHWHUPLQLQJ LWV DSSURYDO DV LW GHHPVY DSSURSULDWH

i 7KH ORDQ DPRXQW VHFXUHG E\ WKH SOHGJH DUUDQJHPHQW LQ UHODWLR(
VHEXULWLHYV

i 7KH ORDQ DPRXQW VHFXUHG E\ WKH SOHGJH DUUDQJHPHQW LQ UHODWLR(
RZQHG E\ WKH GLUHFWRU RU VHQLRU H[HFXWLYH

j 7KH ORDQ WR YDOXH UDWLR LQ WKH SURSRVHG SOHGJH DUUDQJHPHQW

i 7KH SURFHGXUDO VDIHJXDUGVY WR IRUHFORVXUH VXFK DV QRWLFH SHULR
FRQVLGHUDWLRQV XQLTXH WR WKH GLUHFWRU RU VHQLRU H[HFXWLYH

j 7KH WULJJHULQJ HYHQWYV RI DQ\ SRWHQWLDO PDUJLQ FDOO RU VDOH RI V
i $Q\ SRWHQWLDO FRQIOLFWY RI LOQWHUHVW DFWXDO RU SHUFHLYHG

i 7KH DJJUHJDWH DPRXQW RI VHFXULWLHY SOHGJHG RXWVWDQGLQJ DW DQ\
HIHFXWLYHYV

i 7KH SHUFHQWDJH Rl SOHGJHG VHFXULWLHY YHUVXV WKH RYHUDOO SXEOL
i 3RWHQWLDO LPSDFWV WR WKH &RPSDQ\ RU WKH PDUNHW SULFH RI WKH S
i $QG DQ\ RWKHU IDFWRU GHHPHG UHOHYDQW WR WKH $XGLW 5LVN &RPPL
7KH $XGLW 5LVN &RPPLWWHH RU LWV QRPLQHH PRQLWRUV DOO DFWLYH SOF

7TKHVH SURKLELWLRQV DSSO\ WR DYRLG DQ\ DSSHDUDQFH WKDW DQ ,QVLGHU L
IRFXV KLV RU KHU DWWHQWLRQ RQ VKRUW WHUP SHUIRUPDQFH DW WKH H[SHQ

6HH e6HFXULW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUVKLS DQG ODQDJHF
SOHGJHG E\ RXU GLUHFWRUV R$BWB[HFXWKREZHRYHWFHWUXFBRVSRHGILQJ GRHV QRW |
ZKLFK WKHUH PD\ EH DFWXDO ERUURZLQJY DJDLQVW VXFK VKDUHV DV RI VXFK
RI WKH VKDUHV SOHGJHG

'LUHFWRU $WWHQGDQFH

7TKH %RDUG PHW IRXUWHHQ WLPHANHEEHUL QJ WKGIG\HDBEKHRBPABHU RI RXU %RDUG
DWWHQGHG DW OHDVW RI WKH DJJUHJDWH RI WKH WRWDO QXPEHU RI PHHW
ZKLFK KH RU VKH KDV EHHQ D GLUHFWRU

'LUHFWRUY DUH HQFRXUDJHG WR DWWHQG WKH DQQXDO PHHWLQJ RI VWRFNKR
RXU %RDUG RI 'LUHFWRUY DWWHQGHG WKH DQQAXDO PHHWLQJ RI VWRFNKRC



/DEOH RI &RQW

'LUHFWRU &RPSHQVDWLRQ

8QGHU RXU E\ODZV WKH %RDUG RI 'LUHFWRUVY HVWDEOLVKHYV WKH IHHV IRU QI
WKH &RPSHQVDWLRQ &RPPLWWHH 7KH %RDUG RI 'LUHFWRUcV SROLF\ LV WR FF
PDUNHW UDWHYV WR DWWUDFW DQG UHWDLQ LQGLYLGXDOV RI KLIJK FDOLEHU D1
JUDQWHG IRU FRPSDUDEOH FRPSDQLHY DQG WKH VL]H FRPSOH[LW\ DQG VSUH

‘H KDYH HQWHUHG LQWR DQ LQGLYLGXDO DSSRLQWPHQW OHWWHU RU DJUHHP}
RWKHUZLVH SURYLGHG LQ VXFK OHWWHU RU DJUHHPHQW RXU FRPSHQVDWLRQ
DQQXDO FRPSHQVDWLRQ LQ DQ DPRXQW HTXDO WR IRU VHUYLQJ DV D PH
VHUYLQJ DV WKH &KDLU Rl WKH $XGLW DQG 5LVN &RPPLWWHH IRU VHUYL
&RPPLWWHH RU &KDLU Rl WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RF
$XGLW DQG 5LVN &RPPLWWHH DQG IRU VHUYLQJ DV D PHPEHU Rl WKH &RT
&RUSRUDWH *RYHUQDQFH &RPPLWWHH

7KH IHHVY HDUQHG E\ WKH QRQ H[HFXWLYH GLUHFWRUV IRU WKH \HDU HQGHG '}
DUH DV VHW IRUWK EHORZ

1RQTXDO
1RQ HTXLW\GHIHUU!
YHHV HDUQHGBRURFN 2SWLRQ LQFHQWLY Hf FEREHR V [ $00 RWKHU

1DPH SDLG LQ FDVZDUGYV DZDUGV FRPSHQVDWLHRIUQLQ FRPSHQVDWLRQ@RWDO
NOH %UHKP a a a
OLNH &XWWHU a a a
6WHSKHQ (DVW a a a
3DXO /DKLII a a a
3DXO 3XUFHOO a a a
.DUHQ :HEVWHU a a a

7KH &RPSDQ\cV FXUUHQW QRQ H[HFXWLYH GLUHFWRUV .\OH %YUHKP 6WHSKHQ (DVW DQG .D
DQG UHFHLYHG QR GLUHFWRU FRPSHQVDWLRQ IRU WKH \HDU HQGHG 'HFHPEHU
JHHVY HDUQHG RU SDLG LQ FDVK UHSUHVHQW FRPSHQVDWLRQ IRU VHUYLQJ DV D PHPEHU RI1
$XGLW DQG 5LVN &RPPLWWHH &RPSHQVDWLRQ &RPPLWWHH DQG 1RPLQDWLQJ DQG &RUSRU
6WRFN DZDU®WR IOHWVHI %UHKP DQG (DVW ZHUH JUDQWHG RQ -XO\ HDFK UHFHLYLQJ
DZDUGV YHVW RYHU D IRXU \HDU WHUP ZLWK RI WKH DZDUGV LVVXHG WR OHVVUV %UHKF
YHVWLQJ RQ D TXDUWHUO\ EDVLVY WKHUHDIWHU 7KH YDOXH RI WKH DZDUG LVVXHG WR OHVYV
WKH &RPSDQ\ V FRPPRQ VWRFN RQ WKH JUDQW GDWH O0U /DKLII 0U 3XUFHOO DQG 0V :HE
$SULO 7KH DZDUGV YHVW RYHU D IRXU \HDU WHUP ZLWK RI WKH DZDUGV YHVWLQJ
TXDUWHUO\ EDVLVY WKHUHDIWHU 7KH SHU VKDUH YDOXH RI WKH DZDUGV LVVXHG RQ $SULO
RQ WKH JUDQW GDWH ,Q FROQQHFWLRQ ZLWK OU /DKLII V UHVLIJQDWLRQ IURP WKH %RDUG
&RPSDQ\ WKH &RPSDQ\ DFFHOHUDWHG WKH YHVWLQJ RI WKH DZDUG ZKHUHE\ RI WKH 568"
DZDUGV RXWVWDQGLQJ ZHUH IRUIHLW
OU &XWWHU ZDV LVVXHG RSWLRQV RQ $SULO 7KH DZDUGV YHVW RYHU D IRXU \HDU
DQG WKH UHPDLQLQJ DZDUGV YHVWLQJ RQ D TXDUWHUO\ EDVLY WKHUHDIWHU 7KH YDOXH R
XVLQJ WKH %ODFN 6FKROHV YDOXDWLRQ PHWKRG ,Q FRQQHFWLRQ ZLWK 0U &XWWHU V UHYV
&XWWHU V VHUYLFH WR WKH &RPSDQ\ WKH &RPSDQ\ DFFHOHUDWHG WKH YHVWLQJ RI WKH D
UHVLIJQDWLRQ DQG WKH UHPDLQLQJ DZDUGV RXWVWDQGLQJ ZHUH IRUIHLW
$PRXQWYV UHSUHVHQW D VWLSHQG SDLG WR HDFK GLUHFWRU IRU &RPSDQ\ UHODWHG WUDYH
OU &XWWHU UHVLIJQHG IURP WKH %RDUG RI 'LUHFWRUV RQ -XO\
OU /DKLII UHVLIJQHG IURP WKH %RDUG RI 'LUHFWRUV RQ -XO\
O0U 3XUFHOO UHVLJQHG IURP WKH %RDUG RI 'LUHFWRUV RQ -XQH
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352326%/ 21( (OHFWLRQ RI 'LUHFWRUV

2XU %RDUG RI 'LUHFWRUV LV FXUUHQWO\ FRPSULVHG RI ILYH PHPEHUV &ODXYV
EH HOHFWHG DW HDFK $QQXDO OHHWLQJ RI 6WRFNKROGHUYVY DQG VKDOO KROG
XQWLO KLV RU KHU VXFFHVVRU KDV EHHQ GXO\ HOHFWHG DQG TXDOLILHG RU X
VHHN HOHFWLRQ LQ DFFRUGDQFH ZLWK WKH &HUWLILFDWH RI ,QFRUSRUDWLRC

I1RPLQHHYV

2XU %RDUG RI 'LUHFWRUV KDV QRPLQDWHG .\OH %YUHKP 6WHSKHQ (DVW 3DXO
HOHFWLRQ DV 'LUHFWRUV (DFK RI WKH QRPLQHHV LV FXUUHQWO\ D 'LUHFWRU
RI " LUHFWRUY DQG &¢RUSRUDWH *RYHUQDQFH IRU LQIRUPDWLRQ UHJDUGLQJ HI

7KH %RDUG RI 'LUHFWRUV LQ WKH FDVH RI HDFK ,WHP ZLWK WKH DSSOLFDEOI
6WRFNKROGHUV HOLJLEOH WR YRWH RQ WKLV ,WHP YRWH )25 HDFK RI WKHVH ,
YRWH XQGLUHFWHG SUR[LHV )25 HDFK RI WKHVH ,WHPV



/DEOH RI &RQW

352326%$/ 7:2 S5DWLILFDWLRQ RI ,QGHSHQGHQW $FFRXQ

BURSRVHG 5HYRODOWIWK@ DSSRLQWPHQW RI %DNHU 7LOO\ 86 //3 DV WKH &RPSD
DFFRXQWLQJ ILUP IRUEHWHED/MOLIHBDG f

2XU %RDUG RI 'LUHFWRUV DQG PDQDJHPHQW DUH FRPPLWWHG WR WKH TXDOLW
,Q DFFRUGDQFH ZLWK WKH GXWLHV VHW IRUWK LQ LWV ZULWWHQ FKDUWHU W
DSSRLQWHG %DNHU 7LOO\ 86 //3 DV RXU LQGHSHQGHQW U HJMNINCH UHBGU S XEWLLG]
\HDU H Q BFHREHU %DNHU 7LOO\ 86 //3 VHUYHG DV RXU LQGHSHQGHQW UHJL
UHSUHVHQWDWLYH RI %DNHU 7LOO\ 86 //3 LV H[SHFWHG WR EH SUHVHQW DW V
VWDWHPHQW LI WKH UHSUHVHQWDWLYH GHVLUHV WR GR VR ,W LV DOVR H[SHF
TXHVWLRQV

6WRFNKROGHU UDWLILFDWLRQ RI WKH VHOHFWLRQ RI %DNHU 7LOO\ 86 //3 DV V
ILUP LV QRW UHTXLUHG E\ ODZ RU RXU %\ODZV +RZHYHU ZH DUH VHHNLQJ VW
SUDFWLFH ,I RXU VWRFNKROGHUYV IDLO WR UDWLI\ WKH VHOHFWLRQ WKH FRP
\HDUV (YHQ LI WKH VHOHFWLRQ LV UDWLILHG WKH FRPPLWWHH LQ LWV GLVF
UHIJLVWHUHG SXEOLF DFFRXQWLQJ ILUP DW DQ\ WLPH GXULQJ WKH \HDU LI LW
LQWHUHVWY RI WKH &RPSDQ\ DQG RXU VWRFNKROGHUYV

3ULQFLSDO $FFRXQWDQW )HHV $QG 6HUYLFHYV

7KH IROORZLQJ WDEOH VXPPDUL]HV IHHV IRU SURIHVVLRQDO DXGLW VHUYLFHYV
IRU RXU \HDUV HQGHG 'HBERBEHU

$XGLW )HHV

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

7RWDO JHHV

e$XGLW )HHVf FRQVLVWHG RI IHHV IRU SURIHVVLRQDO VHUYLFHY SURYLGHG
ILQDQFLDO VWDWHPHQWY TXDUWHUO\ UHYLHZV RI LQWHULP FRQGHQVHG FF
QRUPDOO\ SURYLGHG LQ FRQQHFWLRQ ZLWK UHJXODWRU\ ILOLQJV RU HQJDJ
$XGLW 5HODWHG )HHV FRQVLVWV RI IHHV IRU SURIHVVLRQDO VHUYLFHV SU
$00 2WKHU )HHV FRQVLVWYV Rl IHHV IRU SHUPLVVLEOH QRQ DXGLW VHUYLF

$XGLWRU ,QGHSHQGHQFH

7KH $XGLW &RPPLWWHH FRQVLGHUHG WKH QRQ DXGLW VHUYLFHY SHUDRQU®HG E
GHWHUPLQHG WKDW VXFK VHUYLFHVY DQG IHHVY DUH FRPSDWLEOH ZLWK WKH LQ



/DEOH RI &RQW

$XGLW DQG 5LVN &RPPLWWHH 3ROLF\ RQ 3UH $SSURYDO RI $XGLW
RI ,QGHSHQGHQW 5HJLVWHUHG 3XEOLF $FFRXQWLQJ )LUP

2XU $XGLW DQG 5LVN &RPPLWWHH KDV HVWDEOLVKHG D SROLF\ JRYHUQLQJ WK
ILUPcV VHUYLFHVY 8QGHU WKH SROLF\ RXU $XGLW DQG 5LVN &RPPLWWHH LV U
DXGLW VHUYLFHV SHUIRUPHG E\ RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFF
VHUYLFHYVY GRHV QRW LPSDLU WKH DFFRXQWLQJ ILUPcV LQGHSHQGHQFH 3XUVX
HPSOR\ RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU HQJDJ

i %RRNNHHSLQJ

i J)LODQFLDO LQIRUPDWLRQ V\VWHPV GHVLJQ DQG LPSOHPHQWDWLRQ

i $SSUDLVDO RU YDOXDWLRQ VHUYLFHV IDLUQHVV RSLQLRQV RU FRQWULE
i $FWXDULDO VHUYLFHYV

i ,QWHUQDO DXGLW RXWVRXUFLQJ VHUYLFHV

i ODQDJHPHQW IXQFWLRQV RU KXPDQ UHVRXUFHYV

i %URNHU GHDOHU LQYHVWPHQW DGYLVHU RU LQYHVWPHQW EDQNLQJ VHL
i /HIJDO VHUYLFHV DQG H[SHUW VHUYLFHV XQUHODWHG WR WKH DXGLW

$00 IHHV SDLG WR %DNHU 7LOO\ 86 //3 IRU WKG@G HXWHW H GG HGD HFHRPERHE® E\ R X
5LVN &4RPPLWWHH

5HSRUW RI WKH $XGLW DQG 5LVN &RPPLWWHH

,Q FRQQHFWLRQ ZLWK WKH $XGLW DQG 5LVN &RPPLWWHHcVY UHVSRQVLELOLWLF
&RPPLWWHH KDV

j S5HYLHZHG DQG GLVFXVVHG WKH DXGLWHG ILQDQFLDO VWDMHWVPKH QWY IRU \
PDQDJHPHQW DQG %DNHU 7LOO\ 86 //3 WKH &RPSDQ\¢cV LQGHSHQGHQW D

j 'LVFEXVVHG ZLWK %DNHU 7LOO\ 86 //3 WKH PDWWHUV UHTXLUHG WR EH GL
3XEOLF &RPSDQ\ $FFRXQWLQJ 2YHUVLIJKW %RDUG 3&%$2% DQG WKH 6(&

j 5HFHLYHG WKH ZULWWHQ GLVFORVXUHVY DQG WKH OHWWHU IURP %DNHU 7
WKH 3&%$2% UHJDUGLQJ %DNHU 7LOO\ 86 //3cV FRPPXQLFDWLRQV ZLWK WK
DQG KDV GLVFXVVHG ZLWK %DNHU 7LOO\ 86 //3 LWV LQGHSHQGHQFH

7KH $XGLW DQG 5LVN &RPPLWWHH DOVR FRQVLGHUHG DV LW GHWHUPLQHG DS
UHSRUWLQJ DQG WKH DXGLW SURFHVV RYHU ZKLFK WKH $XGLW DQG 5LVN &RPF

%DVHG RQ WKH $XGLW DQG 5LVN &RPPLWWHHcV UHYLHZ DQG GLVFXVVLRQV GH
UHFRPPHQGHG WR WKH %RDUG RI 'LUHFWRUV WKDW WKH DXGLWHG ILQDQFLDO
RQ JRUP . IRU WKH ILVFDO \HDU HQBW GLHIFHP EHWK WKH 6(&

7+( $8',7 $1' 5,6. &200,77(( 2) 7+( %2$5' 2) ',5(&7256
BWHSKHQ (DVW &KDLU

AOH %UHKP
.DUHQ :HEVWHU
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35232687 +5(( $GYLVRU\ 9RWH WR $SSURYH ([HFXWLYH

BURSRVHG 5HMVKEDOKX WKRIQFRPSHQVDWLRQ RI WKH &RPSDQ\ V H[HFXWLYH RIILFHU
SUR[\ VWDWHPHQW IRU LWV $QQXDO OHHWLQJ RI 6WRFNKROGHUV EH DSSURYH

6HFWLRQ $ Rl WKH ([FKDQJH $FW DQG 6(& 5XOH D UHTXLUH WKH &RPSDQ\
QRQ ELQGLQJ DGYLVRU\ YRWH IURP RXU VWRFNKROGHUVY WR DSSURYH WKH FR
GLVFORVHG LQ RXU 3UR[\ 6WDWHPHQW LQ DFFRUGDQFH ZLWK DSSOLFDEOH 6(&

7KH FRPSHQVDWLRQ VXEMHFW WR WKLV VD\ RQ SD\ DGYLVRU\ YRWH LV GLVFC(
QDUUDWLYHFRIOW DIRYWBHY 3UR[\ 6WDWHPHQW LQ DFFRUGDQFH ZLWK WKH VFD(
RI WKH 6(& IRU VPDOOHU UHSEUQ®LRYY H RVKIDMD RKW FRPSHQVDWLRQ SROLFLHV D
IRU SHUIRUPDQFH SULQFLSOHY DQG VWURQJO\ DOLJQHG ZLWK RXU VWRFNKRO
GHVLIQHG WR HQDEOH XV WR DWWUDFW DQG UHWDLQ WDOHQWHG DQG H[SHUL
FRPSHWLWLYH HQYLURQPHQW

6WRFNKROGHUY DUH DVNHG WR LQGLFDWH WKHLU VXSSRUW IRU WKH H[HFXWL"
6WDWHPHQW 7KLV YRWH LV QRW LQWHQGHG WR DGGUHVYV DQ\ VSHFLILF LWHP
RXU H[HFXWLYH RIILFHUVY DQG WKH SKLORVRSK\ SROLFLHV DQG SUDFWLFHV G

9RWH 5HTXLUHG

7KH DSSURYDO RI WKLV SURSRVDO RQ DQ DGYLVRU\ EDVLVY UHTXLUHV DQ DIIL
DQG SUHVHQW LQ SHUVRQ RU SUHVHQWHG E\ SUR[\ DW WKH $QQXDO OHHWLQJ
SURSRVDO DQG EURNHU QRQ YRWHYV ZLOO KDYH QR HIITHFW %HFDXVH WKLV YR
'LUHFWRUV RU WKH &RPSHQVDWLRQ &RPPLWWHH DOWKRXJK LW ZLOO EH FRQVI
&RPPLWWHH LQ FRQQHFWLRQ ZLWK IXWXUH FRPSHQVDWLRQ DUUDQJHPHQWYV Z

7TKH %RDUG RI 'LUHFWRUV UHFRPPHQGYVY WKDW WKH 6WRFNKROGHUYV HOLJLEOH
UHVROXWLRQ DSSURYLQJ WKH FRPSHQVDWLRQ SDLG WR RXU H[HFXWLYH RIILF
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([HEXWLYH 2IILFHUV

2XU H[HFXWLYH RIILFHUVY RWKHU WKDQ &KDUOHV <RXDNLP HQUD 3D XOD3LHJD G L\
IROORZV

1DPH $JH 3RVLWLRQ
‘DUHQ +DUWMH &KLHI )LQDQFLDO 2IILFHU
$PLQ 6DEJLYDQG &KLHI 2SHUDWLQJ 2IILFHU

.DUHQ +DUWMH
&KLHI )LQDQFLDO 2IILFHU

OV +DUWMH KDV VHUYHG DV RXU &KLHI J)LQDQFLDO 2IILFH
ILQDQFH DQG FUHGLW PDQDJHPHQW UROHV DW %OXHVWHI
UHERRW RI )LQJHUKXW 'LUHFW ODUNHWLQJ DQG JHQHUDW
ZDV RQ WKH IRXQGLQJ WHDP RI %OXHVWHP %UDQGV ZKH!
KHU WHQXUH VKH OHG ILQDQFLDO SODQQLQJ DQG DQDO\\
IRUHFDVWLQJ %HIRUH %OXHVWHP %UDQGV OV +DUWMH )
VHQLRU OHDGHUVKLS SRVLWLRQV DW 86 %DQN DQG /HQGF
7UHDVXUHU IRU WKH 6DLQW 3DXO )LIXUH 6NDWLQJ &OXE

'LUHFWRUV WKURXJK '"HFHPEHU OV +DUWMH KDV D
8OLYHUVLW\ Rl OLOOHVRWD DOG ZDV D FHUWLILHG SXEOL

$PLQ 6DE]JLYDQG
&KLHI 2SHUDWLQJ 2I1ILFHU

OU 6DEJLYDQG KDV EHHQ VHUYLQJ DV RXU &KLHI 2SHUDW
RYHUVHHLQJ HQJLQHHULQJ SURGXFW ULVN RSHUDWLRQ
UHVSRQVLEOH IRU GHILQLQJ DQG H[HFXWLQJ RUJDQL]DWL
6H]JOH V RSHUDWLRQV LQ WKH 8QLWHG 6WDWHV DQG &DQ
9LFH 3UHVLGHQW RI 3URGXFW DQG 9LFH 3UHVLGHQW +HD(
SD\PHQW DQG H FRPPHUFH VROXWLRQV DQG GHYHORSHG
DQG IUDXG GHWHFWLRQ DORQJ ZLWK GHVLJQLQJ YDULRX
LQGLFDWRU UHSRUWYV 0U B6DE]JLYDQG KROGV WZR ODVWH
(QJLQHHULQJ ODQDJHPHQW IURP WKH 8QLYHUVLW\ RI OLQ¢
ZLWKLQ WKH ODWKHPDWLFVY GHSDUWPHQW DW WKH 8QLYH
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"HOLQTXHQW 6HFWLRQ D 5HSRUWYV

6HFWLRQ D RI WKH 6HFXULWLHV ([FKDQJH $FW RI UHTXLUHV RXU H[HFXW
PRUH WKDQ RI RXU FRPPRQ VWRFN WR ILOH UHSRUWY RI RZQHUVKLS DQG F
GHVLIQDWHG VSHFLILF GXH GDWHV IRU WKHVH UHSRUWYV DQG ZH PXVW LGHQW
WKHVH UHSRUWY ZKHQ GXH :H DVVLVW RXU GLUHFWRUV DQG RIILFHUV E\ FRP
RQ RXU UHYLHZ RI FRSLHV RI WKH UHSRUWYV ILOHG ZLWK WKH 6(& DQG WKH zZU
RINLFHUV ZH EHOLHYH WKDW HDFK SHUVRQ ZKRAPEHD Q\ W LZATH @®XGLQ B MKRHU\RD
HIHFXWLYH RIILFHU RI WKH &RPSDQ\ RU KHOG PRUH WKDQ RI RXU FRPPRQ \
IRU ILVFDO \HRDAUKHU WKDQ

i 2QH )RUP IRU 6WHSKHQ (DVW RPLWWLQJ VKDUHV RI FRPPRQ VWRFEN
%RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ RQ -XO\ DQG RQH )RUP UH:
VWRFN WUDQVIHUUHG E\ OU (DVW RQ 'HFHPEHU 7KLV RPLVVLRQ DQ
DGPLQLVWUDWLYH HUURU RQ WKH SDUW RI WKH &RPSDQ\ DQG VXEVHTXHC

i 2QH )RUP IRU .\OH %UHKP RPLWWLQJ VKDUHV RI FRPPRQ VWRFN WKELC
%RDUG RI 'LUHFWRUV RI WKH &RPSDQ\ RQ -XO\ 7KLV RPLVVLRQ ZDV
RI WKH &RPSDQ\ DQG WKH )RUP ZDV VXEVHTXHQWO\ DPHQGHG WR LQFOX
2FWREHU

j 'LUHFW KROGLQJV RI VKDUHV RI FRPPRQ VWRFN DQG LQGLUHFW KRO

oOU 3DUDGLV ZHUH LOQDGYHUWHQWO\ RPLWWHG IURP FHUWDLQ )RUP V ILC
WKH RULJLQDO )RUP V 7KHVH RPLVVLRQV ZHUH GXH WR DQ DGPLQLVWUD
JRUP V ZHUH DPHQGHG WR LQFOXGH WKH RPLWWHG VKDUHV RI FRPPRQ V

([HEXWLYH &RPSHQVDWLRQ

7KH IROORZLQJ GLVFXVVLRQ DQG DQDO\VLYVY RI FRPSHQVDWLRQ DUUDQJHPHQW
UHODWHG GLVFORVXUHYV VHW IRUWK EHORZ 7KLV GLVFXVVLRQ FROQWDLQV IRU.
DQG H[SHFWDWLRQV UHJDUGLQJ IXWXUH FRPSHQVDWLRQ SURJUDPV 7KH DFWX
PDWHULDOO\ IURP WKH SURJUDPV VXPPDUL]JHG LQ WKLV GLVFXVVLRQ

7KLV VHFWLRQ GHVFULEHVY WKH PDWHULDO HOHPHQWYV RI WKH FRPSHQVDWLRQ
&KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU &KDUOHV <RXDNLP DQG RXU WZR PF
WKDQ RXU ([HFXWLYH &KDLUPDQ DQG &KLHI ([HFEXWLYH 2IILFHU 3DXO 3DUDGL
+DUWMH RXU &KLHI )LQDQFLDO 2IILFHBPEHRU RXUDIQGFDOQKRHUVHWHFGMAYHY DU
FROOHFWLYHO\ UHIHUUHG WR LQ WKLV e([HFXWLYH &RPSHQVDWLRQf VHFWLRQ
JURZWK FRPSDQ\f DV GHILQHG LQ WKH -2%6 $FW ZH DUH QRW UHTXLUHG WR L
VHFWLRQ RU D 3D\ 9HUVXV 3HUIRUPDQFH VHFWLRQ DQG KDYH HOHFWHG WR FF
DSSOLFDEOH WR VPDOOHU UHSRUWLQJ FRPSDQLHYV
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6XPPDU\ &RPSHQVIIDWLRQ 7DE

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH FRPSHQVDWLRQ SDLG WRDQIBFHLYHG
E\ HDFK Rl RXU QDPHG H[HFXWLYH RIILFHUV

IRQHTXLW\
6WRFN 2SWLRQLQFHQWLYH SO®®@ RWKHU
1DPH DQG SULQFLSDO SRYHNURODUWRQXWZDUGVDZDUGYVY FRPSHQVDWERBRSHQVDWLRRWDO

&KDUOHYV <RXDNLP ([HEXWLYH &KDLUPDGQ@
DQG &KLHI ([HEXWLYH 2IILFHU

a
3DXO0 3DUDGLV ([HFXWLYH 'LUHFWRU DQ&
3UHVLGHQW a
.DUHQ +DUWMH &KLHI )LQDQFLDO 2IILFH&

a

L 9 9 9 @

$PRXQWY UHSRUWHG UHSUHVHQW WKH JUDQW GDWH IDLU YDOXH FRPSXWHG LQ DFFRUGDQF
XQUHVWULFWHG VWRFN HDUQHG E\ HDFK H[HFXWLYH RIILFHU GXULQJ ILVFDOUMHPWMG X QO3H
WKH (TXLW\ ,QFHQWLYH 30DQ GLVUHJDUGLQJ WKH HIIHFWV RI HVWLPDWHG IRUIHLWXUH)
7KH DPRXQWY UHSRUWHG LQ WKLY FROXPQ UHIOHFW WKH DFFRXQWLQJ FRVW IRU WKHVH DZ
EH UHFHLYHG E\ WKH DSSOLFDEOH RIILFHU XSRQ WKH VDOH RI DQ\ RI WKH XQGHUO\LQJ VKD
LQFOXGH XQUHVWULFWHG VWRFN HDUQHG IRU WKH ILVFDO \HDU DQG LVVXHG ODUFK

IRU OU <RXDNLP DQG IRU ERWK OU 3DUDGLV DQG 0OV +DUWMH
$PRXQWV UHSRUWHG UHSUHVHQW 36,3 FDVK DZDUGY HDUQHG E\ WKH UHVSHFWLYH RIILFHU
$PRXQWYV SULPDULO\ UHIOHFW WKH YDOXH RI PDWFKLQJ FRQWULEXWLRQV PDGH E\ WKH &RP
DV RWKHU IULQJH EHQHILWYV

1DUUDWLYH 'LVFORVXUH WR 6XPPDU\ &RPSHQVDWLRQ 7DEOH
&RPSHQVDWLRQ 3KLORVRSK\ DQG 6WUXFWXUH

2XU SHUIRUPDQFH GHSHQGV XSRQ RXU DELOLW\ WR DWWUDFW DQG UHWDLQ H]
PRWLYDWH DQG UHWDLQ WKHVH KLJKO\ VNLOOHG LQGLYLGXDOV 7R WKDW HQ
IUDPHZRUN

2I'1THU FRPSHWLWLYH UHZDUGYV WR DWWUDFW KLJK FDOLEHU H[HFXWLYHV
&OHDU DOLJQPHQW RI FRPSHQVDWLRQ ZLWK VWUDWHILF REMHFWLYHV
JRFXV RQ FUHDWLQJ VXVWDLQDEOH YDOXH IRU DOO RI RXU VWDNHKROGH!
OHULW EDVHG FRPSHQVDWLRQ DFURVVY D GLYHUVH ZRUNIRUFH DQG
(QVXUH WRWDO FRPSHQVDWLRQ LV FRPSHWLWLYH E\ PDUNHW VWDQGDUG'

2XU FRPSHQVDWLRQ FRPPLWWHH LV UHVSRQVLEOH LQ SDUW IRU UHYLHZLQJ I
GLUHFWRUV QRQ H[HFXWLYH GLUHFWRUV H[HFXWLYH RIILFHUV DQG HPSOR\H
DSSURSULDWHQHVY RI WKH QDWXUH DQG DPRXQW RI FRPSHQVDWLRQ IRU WKH'
UHOHYDQW PDUNHW FRQGLWLRQV ZLWK WKH RYHUDOO REMHFWLYH RI HQVXUL
TXDOLW\ GLUHFWRUV H[HFX@LYHWVHDQGJBPSBSGRYHHRRKRN DV D FRPSHQVDWLRQ FF
FXUUHQW FRPSHQVDWLRQ IRU GLUHFWRUY DQG VHQLRU H[HFXWLYHV EHQFKPI
UHFRPPHQGDWLRQV IRUDSSURSULDWH DGMXVWPHQWY WR VDODU\ VKRUW WH
JROORZLQJ FRQVXOWDWLRQ ZLWK VHQLRU H[HFXWLYHV WKH FRPSHQVDWLRQ |
QRPLQDWLQJ FRPPLWWHH ZKLFK VXEVHTXHQWO\ ZDV DSSUB®BQ WR VWXENWBQYVY
DJDLQ LQ WR DVVHVV RXU FXUUHQW FRPSHQVDWLRQ VWUXFWXUH

2XU %YRDUG EHOLHYHV WKH FRPSHQVDWLRQ IUDPHZRUN WR EH DSSURSULDWH |
HIHFXWLYHY DQG GLUHFWRUVY WR RSHUDWH DQG PDQDJH WKH &RPSDQ\
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7KH HI[HFXWLYH DQG GLUHFWRU FRPSHQVDWLRQ IUDPHZRUN LV GHVLIJQHG WR
JURZWK VWUDWHJI\ DQG LV EDVHG RQ WKH IROORZLQJ

i %DVH 6DODU\
i 3URILW VKDULQJ ,QFHQWLYH 30DQ
i /RQJ 7HUP ,QFHQWLYH 30DQ

%DVH 6DODU\

7KH LQLWLDO EDVH VDODULHV RI RXU QDPHG H[HFXWLYH RIILFHUV ZHUH VHW I
EHHQ SHULRGLFDOO\ UHYLHZHG E\ WKH &RP SHKGHVIOIMWAURPrRRPRLW\W®WBW LYRARWHD V|
7KH VDODULHV IRU OU 3DUDGLV DQG OV +DUWMH ZHUH HDHPMSHEOWWMBE @K
DFWXDO DPRXQWYV SDLG DV EDVH VDODULHVY WR HDFK QDPHG H[HFXWLYH RIILF
6XPPDU\ &RPSHQVDWLRQ 7DEOH LQ WKH FROXPQ HQWLWOHG e6DODU\ f

JURILW VKDULQJ ,QFHQWLYH 30DQ 36,3

2XU QDPHG H[HFXWLYH RIILFHUV DUH HOLJLEOH WR SDUWLFLSDWH LQ RXU 386,
D FRPELQDWLRQ Rl &RPSDQ\ ILQDQFLDO SHUIRUPDQFH DV ZHOO DV LQGLYLGXEC

WVHOLQH SD\RXW WDUJHWV UDQJLQJ IURP D WR SD\RXW ZHUH HVWDEO
RQ WKH &RPSDQ\ V DGMXVWHG SUH WD[ LQFRPH JRDOV IRU WKH \HDU HQGHG '}

WKH 36,3 FDVK SD\RXW ZDV GHWHUPLQHG WR EH DW RI WKH JRDO )R
36,3 SD\RXW SRRO IRU WKH &RPSDQ\ ZDV GHWHUPLQHG EDVHG RQ RI DGMXYV
LVVXHG RQ D GLVFUHWLRQDU\ EDVLV &DVK SDLG IRU WKH 36,3 IRU DQG
1RQHTXLW\ LQFHQWLYH SODQ FRPSHQVDWLRQ ,Q DGGLWLRQ D SRUWLRQ RI
LQFOXGHG ZLWKLQ WKH VXPPDU\ DERYH XQGHU B6WRFN $ZDUGV

/IRQJ 7THUP ,QFHQWLYH 30DQ e/7,3f

2XU QDPHG H[HFXWLYH RIILFHUVY DUH DOVR HOLJLEOH WR SDUWLFLSDWH LQ R>
UHVWULFWHG VWRFN XQLWY DQG RU VWRFN RSWLRQV XQGHU WKH (TXLW\
FRQGLWLRQV RYHU D IRXU \HDU SHULRG

$IJUHHPHQWY ZLWK RXU 1DPHG ([HFXWLYH 2IILFHUYV

(DFK Rl RXU QDPHG H[HFXWLYH RIILFHUV LV SDUW\ WR DQ HPSOR\PHQW DJUHH
WHUPV DQG FRQGLWLRQV RI KLV RU KHU HPSOR\PHQW LQFOXGLQJ DQ DQQXDC
GHVFULEHG DERYH DQG WKH DELOLW\ WR SDUWLFLSDWH LQ WKH &RPSDQ\cV H
DGGLWLRQ RXU QDPHG H[HFXWLYH RIILFHUV DUH ERXQG E\ FHUWDLQ UHVWUL!
,QIRUPDWLRQ ,QYHQWLRQV 1RQ &RPSHWLWLRQ DQG 1RQ 6ROLFLWDWLRQ $JU!I
DQG XVH Rl SURSULHWDU\ LQIRUPDWLRQ DQG DVVLJQPHQW RI LQYHQWLRQV D
RXU VHUYLFH SURYLGHUV FXVWRPHUV RU SURVSHFWLYH FXVWRPHUV DQG VXS
LPPHGLDWHO\ IROORZLQJ WHUPLQDWLRQ RI HPSOR\PHQW IRU DQ\ UHDVRQ

(PSOR\HH DQG 5 HWLUHPHQW %HQHILWY DQG 3HUTXLVLWHV

‘H FXUUHQWO\ SURYLGH RXU QDPHG H[HFXWLYH RIILFHUV ZLWK WKH VDPH EUR
KHDOWK YLVLRQ DQG GHQWDO LQVXUDQFH ZKLFK DUH DYDLODEOH WR RXU 8

N UHWLUHPHQW SODQ IRU RXU 8 6 EDVHG IXOO WLPH HPSOR\HHVY DQG D 5H
&DQDGD EDVHG IXO0O WLPH HPSOR\HHV XQGHU ZKLFK ZH PD\ PDNH GLVFUHWLR
2ZWKHU WKDQ WKH N SODQ DQG 5563 ZH GR QRW SURYLGH DQ\ TXDOLILHG F
FRPSHQVDWLRQ EHQHILWY WR RXU HPSOR\HHV LQFOXGLQJ RXU QDPHG H[HFXYV
WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH DERYH ZH GR QRW FXUUHQWO\ SURYLGH
DFWXDO DPRXQWYV RI N UHWLUHPHQW SODQ PDWFKLQJ FRQWULEXWLRQV SO
DUH VHW IRUWK DERYH LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH LQ WKH FROXP
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2XWVWDQGLQJ (TXLW\ $ZDUGV DW )LVFDO <HDU (QG

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ RXWVWDQGLQJ
WKH QDPHG H[HFXW'LMHHPEUILFHUV RQ

2SWLRQ $ZDUGV 6BWRFN $ZDUGYV
(TXLW\
LQFHQWLYH
SODQ
(TXLW\ DZDUGYV
LQFHQWLYH (TXLW\ ODUNHW RU
SODQ LQFHQWLYH SD\RQYW
DZDUGYV ODUNHW DZDUGVY YDOXH RI
1XPEHU RL1XPEHU R1XPEHU RI 1XPEHUYDOXH RIXPEHU RIXQHDUQHG
VHFEXULW IVHI\F X UL W VHIE X ULW L H V RI VKDUMKDUHY RAQHDUQHEKDUHYV XQLW
XQGHUO\DQUGHUO\IXQIGHUO\LQJ RU XQLWYOQRWV\RIDUHV X Q IRAUVRRUK H U

XQH[HUFLX®IB[HUFLXY@IKB[HUFLYIMELR Q 2SWLRQVWRFN WWBWN WKWWHU ULJKWKWY WKDW
RSWLRQVRSWLRQV XQHDUQHEHUFLVHH[SLUDWIKRDYH QRWYH QR¥YWKDW KDYHKQRW QRW

1DPH H[HUFLVXB®HHUFLWESBOHR QB ULFH GDWH YHVWHGYHVWHG YHVWHG YHVWHG
&KDUOHV < a a a a
a a a a a a
3DXO 3DUD a a a a
a a a a a a a
.DUHQ +DUWMH a a a a
a a a a
a a a a a a

5HIOHFWV VWRFN RSWLRQV WKDW YHVWHG DV WR RI WKH VKDUHV VXEMHFW WR WKH DZD!
ZLWK WKH UHPDLQLQJ VKDUHV YHVWLQJ LQ HTXDO PRQWKO\ LQVWDOOPHQWY RYHU D PRQ
5HIOHFWV VWRFN RSWLRQV JUDQWHG WR 0V +DUWMH LQ FRQQHFWLRQ ZLWK KHU FRPPHQFH
WKH VKDUHV VXEMHFW WR WKH DZDUG RQ WKH RQH \HDU DQQLYHUVDU\ RI WKH GDWH RI JUL
PRQWKO\ LQVWDOOPHQWY RYHU D PRQWK SHULRG WKHUHDIWHU

5HIOHFWV /7,3 2SWLRQV WKDW YHVWHG EDVHG RQ WKH VDWLVIDFWLRQ Rl ERWK WLPH DQG

'"HFHPEHU 7KH YHVWLQJ FRQGLWLRQV ZHUH QRW PHW IRU RU

5HIOHFWV /RQJ WHUP ,QFHQWLYH 30DQ RSWLRQV LVVXHG WR 0OU <RXDNLP RQ $SULO X
IRXU \HDU SHULRG ZLWK RI WKH DZDUG YHVWLQJ RQ $SULO DQG WKH UHPDLQLQJ Y
5HIOHFWV /RQJ WHUP ,QFHQWLYH 30DQ DZDUGV LVVXHG RQ $SULO IRU OV +DUWMH DC

DZDUGV LQ WKH IRUP RI 5HVWULFWHG 6WRFN 8QLWY YHVW RYHU D IRXU \HDU SHULRG ZLW
YHVWLQJ RQ D TXDUWHUO\ EDVLV WKHUHDIWHU 7KH YDOXH Rl WKH DZDUGV LV FDOFXODWH
"HFHPEHU

5HIOHFWVY /RQJ WHUP ,QFHQWAHNG RQDEE DIZOUGY WR OU 3DUDGLVY DQG OV +DUWMH LQ WKH
DZDUGV YHVW RYHU D IRXU \HDU SHULRG ZLWK RI WKH DZDUG YHVWLQJ RQ $SULO C
7KH YDOXH RI WKH DZDUGV LV FDOFXODWHG XVLQJ WKH FORVLQJ WUDGLQJ SULFH RI R

SRWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLRQ RI (PSOR\PHQW

(DFK RI RXU QDPHG H[HFXWLYH RIILFHUV LV HQWLWOHG WR VHYHUDQFH DQG R
FHUWDLQ FLUFXPVWDQFHY DV GHVFULEHG EHORZ 7KH HPSOR\PHQW RI RXU QI
WLPH XSRQ PXWXDO ZULWWHQ DJUHHPHQW RI WKH SDUWLHYV LL E\ XV LPPHG
WKH QDPHG H[HFXWLYH RIILFHUcVY HPSOR\PHQW DJUHHPHQW LLL LPPHGLDWI
FDXVH ZLWK DGYDQFH ZULWWHQ QRWLFH RI DW OHDVW PRQWKY VL[ PRQWKH\
HIHFXWLYH RIILFHU RWKHU WKDQ GXH WR GHDWK RU GLVDELOLW\ ZLWK DGYD
FDVH RI OV +DUWMH ,Q OLHX RI SURYLGLQJ WKH ZULWWHQ QRWLFH GHVFULE
WKH QDPHG H[HFXWLYH RIILFHU HTXDO WR WKH UHJXODU FRPSHQVDWLRQ WKD
WKH DSSOLFDEOH QRWLFH SHULRG

,Q DGGLWLRQ LQ WKH HYHQW WKDW D QDPHG H[HFXWLYH RIILFHUcV HPSOR\PF
ZLWKLQ WKH WKUHH \HDU SHULRG IROORZLQJ D FKDQJH RI FRQWURO DV GHIL
VWRFN RSWLRQV KHOG E\ WKH QDPHG H[HFXWLYH RIILFHU XQGHU VXFK SODQ Z
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(TXLW\ 30DQV
(PSOR\HH 6WRFN 2SWLRQ 30DQ

7TKH &RPSDQ\ DGRSWHG WKH (PSOR\HH 6WRFN 2SWLRQ SODQ RQ -DQXDU\
SXUSRVHV RI WKH 6WRFN 2SWLRQ 30DQ ZHUH WR DWWUDFW DQG UHWDLQ W
UHVSRQVLELOLW\ WR SURYLGH DGGLWLRQDO LQFHQWLYH WR HPSOR\HHV DQG
EXVLQHVYV

7KH 6WRFN 2SWLRQ 30DQ ZDV VXSHUVHGHG XSRQ WKH DGRSWLRQ RI WKH
&RPSDQ\ DOWKRXJK WKH WHUPV RI WKH 6WRFN 2SWLRQ 30DQ FRQWLQXH W

(TXLW\ ,QFHQWLYH 30DQ

2Q -XQH WKH %RDUG RI 'LUHFWRUV DGRSWHG DQG RQ -XQH RXU V
6H]]JOH ,QF (TXLW\ ,QFHQWLYH 30DQ WKH e (TXLW\ ,QFHQWLYH 30DQf
JUDQW RI LQFHQWLYH VWRFN RSWLRQV WR RXU HPSOR\HHV DQG WKH JUDQW R
RU UHVWULFWHG &', DZDUGYV UHVWULFWHG VWRFN XQLWV GLYLGHQG HTXLYD¢
GLUHFWRUV DQG FRQVXOWDQWYV

7KH (TXLW\ ,QFHQWLYH 30DQ ZDV VXSHUVHGHG XSRQ WKH DGRSWLRQ RI WI
WKH &RPSDQ\ DOWKRXJK WKH WHUPV RI WKH (TXLW\ ,QFHQWLYH 30DQ FRQ

(TXLW\ ,QFHQWLYH 30DQ

7TKH %RDUG RI 'LUHFWRUV XSRQ WKH UHFRPPHQGDWLRQ RI WKH 5HPXQHUDWLT
(TXLW\ ,QFHQWLYH 30DQ ZKLFK ZDV VXEVHTXHQWO\ DSSURYHG E\ WKH &RPSD
(TXLW\ ,QFHQWLYH 30DQ 7KLV VXPPDU\ LV QRW D FRPSOHWH GHVFULSWLRQ R
TXDOLILHG LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH (TXLW\ ,QFHQWLYH 3C

IXUSRMH SXUSRVH RI WKH (TXLW\ ,QFHQWLYH 30DQ LV WR DGYDQFH WKH L
JubQw RI VWRFN DQG VWRFN EDVHG DZDUGV WR WKH &RPSDQ\cV HPSOR\HHV ¢

$GPLQLVWAKIHWLR QTXLW) ,QFHQWLYH 30DQ LV DGPLQLVWHUHG E\ WKH DGPLQL\
DPRQJ RWKHU WKLQJV DGPLQLVWHU DQG LQWHUSUHW WKH (TXLW\ ,QFHQW
HOLJLELOLW)\ IRU DQG JUDQW DZDUGYV GHWHUPLQH WKH H[HUFLVH SULFH EDV
SULFH LI DSSOLFDEOH WR DQ\ DZDUG GHWHUPLQH PRGLI\ DFFHOHUDWH RU :
WKH IRUP RI VHWWOHPHQW RI DZDUGV SUHVFULEH IRUPV UXOHV DQG SURFHC
RU GHVLUDEOH WR FDUU\ RXW WKH SXUSRVHV RI WKH (TXLW\ ,QFHQWLYH 3
(TXLW\ ,QFHQWLYH 30DQ ZLOO EH FRQFOXVLYH DQG ELQGLQJ XSRQ DOO SDUW
DGPLQLVWUDWRU PD\ GHOHJDWH FHUWDLQ RI LWV SRZHUV XQGHU WKH (TX
PHPEHUV RI WKH %RDUG Rl 'LUHFWRUV RIILFHUV Rl WKH &RPSDQ\ RU RWKHU H
WHUP eDGPLQLVWUDWRUf UHIHUV WR WKH &RPSHQVDWLRQ &RPPLWWHH RU LW

(OLJLE(F.O\R\HHV GLUHFWRUV DQG FRQVXOWDQWYV RI XV RU RXU VXEVLGLDUL
,QFHQWLYH 30DQ (OLJLELOLW\ IRU VWRFN RSWLRQV LQWHQGHG WR EH LQFHQ
RXU HPSOR\HHVY RU HPSOR\HHV RI D eSDUHQW FRUSRUDWLRQf RU eVXEVLGLDU!'
RSWLRQV RWKHU WKDQ ,62V DQG 6%$5V LV OLPLWHG WR LQGLYLGXDOV ZKR DU
FHUWDLQ RI RXU VXEVLGLDULHV
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$XWKRULJHG6 BEMBHHEW WR DGMXVWPHQW DV GHVFULEHG EHORZ WKH PD[LPXP Q

PD\ EH GHOLYHUHG LQ VDWLVIDFWLRQ RI DZDUGV XQGHU WKH (TXLW\ ,QFHC(
LQLWLDO VKDUH SRROf 7KH LQLWLDO VKDUH SRRO DXWRPDWLFDOO\ LQFUHDYV
Rl L IRXU SHUFHQW Rl WKH QXPEHU RI VKDUHV RI RXU FRPPRQ VWRFN RXYV

LPPHGLDWHO\ SUHFHGLQJ '"HFHPEHU VW DQG LL WKH QXPEHU RI VKDUHV RI |
RQ RU SULRU WR VXFK GDWH IRU VXFK \HDU WKH LQLWLDO VKDUH SRRO DV V|
WKH 6KDUH 3RRO ZDV FRPSULVHG RI VKDUHV RI FRPPRQ VWRFN 7KH IR
3RRO

j 6KDUHV RI RXU FRPPRQ VWRFN ZLWKKHOG E\ XV LQ SD\PHQW RI WKH H[HU
VDWLVIDFWLRQ RI WD[ ZLWKKROGLQJ UHTXLUHPHQWY ZLOO QRW UHGXFH

j 6KDUHV RI RXU FRPPRQ VWRFN XQGHUO\LQJ DZDUGYV WKDW DUH VHWWOHC
WKDW WHUPLQDWH RU DUH IRUIHLWHG WR RU UHSXUFKDVHG E\ XV GXH WI

j 6KDUHV RI RXU FRPPRQ VWRFN GHOLYHUHG XQGHU DZDUGV LQ VXEVWLWX
FRQYHUWHG UHSODFHG RU DGMXVWHG LQ FRQQHFWLRQ ZLWK WKH DFTXL
3RRO

6KDUHV RI FRPPRQ VWRFN WKDW PD\ EH GHOLYHUHG XQGHU WKH (TXLW\ ,Q
VKDUHV WUHDVXU\ VKDUHV RU SUHYLRXVO\ LVVXHG VKDUHY DFTXLUHG E\ WKF

'LUHFWRUUVWKLWHWVSHFW WR DQ\ QRQ HPSOR\HH GLUHFWRU LQ DQ\ FDOHQGDU \
JUDQWHG RU SDLG LQFOXGLQJ DZDUGYVY JUDQWHG XQGHU WKH (TXLW\ ,QFH!
DJJUHJDWH PLOOLRQ LQ WKH DJJUHJDWH ZLWK UHVSHFW WR D GLUHFWRUcV
7KH IRUHJRLQJ OLPLWY ZLOO QRW DSSO\ WR DQ\ FRPSHQVDWLRQ JUDQWHG RU
XV RU RQH RI RXU VXEVLGLDULHY RWKHU WKDQ DV D GLUHFWRU LQFOXGLQJ -
RXU VXEVLGLDULHV

7\SHV RI $ZBHGV (TXLW\ ,QFHQWLYH 30DQ SURYLGHV IRU WKH JUDQW RI VWRF
VWRFN DQG VWRFN XQLWYV SHUIRUPDQFH DZDUGY DQG RWKHU DZDUGV WKDW I
VWRFN 'LYLGHQG HTXLYDOHQWY PD\ DOVR EH SURYLGHG LQ FRQQHFWLRQ ZLW

i 6WRFN 2SWLRQVKBQIBGEPEZMVWUDWRU PD\ JUDQW VWRFN RSWLRQV LQFOX:
ULJKW HQWLWOLQJ WKH KROGHU WR DFTXLUH VKDUHV RI RXU FRPPRQ VW
6$5 LV D ULJKW HQWLWOLQJ WKH KROGHU XSRQ H[HUFLVH WR UHFHLYH D¢
YDOXH HTXDO WR WKH H[FHVV Rl WKH IDLU PDUNHW YDOXH RI WKH VKDU
DSSUHFLDWLRQ LV PHDVXUHG 7KH H[HUFLVH SULFH RI HDFK VWRFN RSWL
WK H (TXLW\ ,QFHQWLYH 30DQ ZLOO EH QR OHVV WKDQ RI WKH IDLU
RQ WKH GDWH RI JUDQW LQ WKH FDVH RI FHUWDLQ ,62V 2WKHU WKD
WUDQVDFWLRQV RU FKDQJHV WR RXU FDSLWDO VWUXFWXUH VWRFN RSWL
30DQ PD\ QRW EH UHSULFHG RU VXEVWLWXWHG IRU E\ QHZ VWRFN RSWLR
YDOXH QRU PD\ DQ\ FRQVLGHUDWLRQ EH SDLG XSRQ WKH FDQFHOODWLR(
H[HUFLVH RU EDVH SULFH JUHDWHU WKDQ WKH IDLU PDUNHW YDOXH RI D
FDQFHOODWLRQ LQ HDFK FDVH ZLWKRXW VWRFNKROGHU DSSURYDO (DF
PRUH WKDQ WHQ \HDUV IURP WKH GDWH RI JUDQW RU ILYH \HDUV LQ WK

i SHVWULFWHG DQG 8QUHVWULFM{HGD&W RS NVIMUD B \R R FND® Q B\ WWWRFMMGEG V R
XQUHVWULFWHG VWRFN XQLWV UHVW U LFQUHG/ W W RFBN HICY/ RRRHFQIR W L ¥ XVEGH ¥
UHVWULFWLRQV XQGHU WX® XAWHUPWWRILWWH @ ¥YMMREN XQLW LV DQ XQIXQGHFH
GHQRPLQDWHG LQ VKDUHV WR GHOLYHU VKDUHV RU FDVK PHDVXUHG E\ V
VWRFN XQLW LV D VWRFN XQLW WKDW LV VXEMHFW WR WKH VDWLVIDFWLR
SHVWULFWHG VWRFN LV VWRFN VXEMHFW WR UHVWULFWLRQV UHTXLULQJ
FRQGLWLRQV DUH QRW VDWLVILHG

j 3HUIRUPDQFH/ EADGPLQLVWUDWRU PD\ JUDQW SHUIRUPDQFH DZDUGV ZKl
FULWHULD
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i 2WKHU 6WRFN % DXKHGD&SAADEVWUDWRU PD\ JUDQW RWKHU DZDUGV WKDW I
RQ VKDUHV RI RXU FRPPRQ VWRFN VXEMHFW WR VXFK WHUPV DQG FRQGL

i 6XEVWLWXWIKH DIBPAWLVWUDWRU PD\ JUDQW 6XEVWLWXWH $ZDUGV ZKLFFk
LQFRQVLVWHQW ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKH (TXLW\ G

9HVWLQJ 7HUPV/KH$ZGRGYLVWUDWRU ZLOO GHWHUPLQH WKH WHUPV RI DOO D
30DQ LQFOXGLQJ WKH WLPH RU WLPHV DQ DZDUG ZLOO YHVW RU EHFRPH H[HL
H[HUFLVDEOH DQG WKH HIIHFW RI WHUPLQDWLRQ RI D SDUWLFLSDQWcV HPSOR
WLPH DFFHOHUDWH WKH YHVWLQJ RU HIHUFLVDELOLW\ RI DQ DZDUG

7TUDQVIHUDELOKWHRBRWSRBUGRWH DGPLQLVWUDWRU PD\ RWKHUZLVH GHWHUPLQH
E\ ZLOO RU E\ WKH ODZV RI GHVFHQW DQG GLVWULEXWLRQ

SHUIRUPDQFH7&KWHLWHUTLRLW\  QFHQWLYH 30DQ SURYLGHV IRU JUDQWYV RI SHUIF
FULWHULD f 3BHUIRUPDQFH FULWHULD DUH VSHFLILHG FULWHULD RWKHU WKDQ
RI WLPH WKH VDWLVIDFWLRQ RI ZKLFK LV D FRQGLWLRQ IRU WKH JUDQW H[HL
SHUIRUPDQFH FULWHULD DQG DQ\ UHODWHG WDUJHWY PD\ EH DSSOLHG WR D S
WKH &RPSDQ\ RU WKH &RPSDQ\ DV D ZKROH 3HUIRUPDQFH FULWHULD PD\ DOVF
VXEMHFWLYH SHUIRUPDQFH FULWHULD 7KH DGPLQLVWUDWRU PD\ SURYLGH WK
DGMXVWHG LQ D PDQQHU WR UHIOHFW HYHQWY IRU H[DPSOH EXW ZLWKRXW O
SHUIRUPDQFH SHULRG WKDW DIIHFW WKH DSSOLFDEOH SHUIRUPDQFH FULWHUL

(I"THFW RI &HUWDLQQ7WBEVIDYFWQAW®RY D FRQVROLGDWLRQ PHUJHU RU VLPLODU V
VXUYLYLQJ FRUSRUDWLRQ RU ZKLFK UHVXOWYV LQ WKH DFTXLVLWLRQ RI DOO R
RI FRPPRQ VWRFN E\ D VLQJOH SHUVRQ RU HQWLW\ D VDOH RI DOO RU VXEVW]I
VWRFN D GLVVROXWLRQ RU OLTXLGDWLRQ RI WKH &RPSDQ\ RU DQ\ RWKHU WL
WUDQVDFWLRQ WKH DGPLQLVWUDWRU PD\ ZLWK UHVSHFW WR RXWVWDQGLQJ

i 7KH DVVXPSWLRQ VXEVWLWXWLRQ RU FRQWLQXDWLRQ RI VRPH RU DOO D
VXUYLYLQJ HQWLW\

j 7KH FDVK SD\PHQW LQ UHVSHFW RI VRPH RU DOO DZDUGV RU DQ\ SRUWLF
PDUNHW YDOXH RI WKH VKDUHVY VXEMHFW WR WKH DZDUG DQG LWV H[HUF
DV WKH DGPLQLVWUDWRU GHWHUPLQHYVY DQG RU

j 7KH DFFHOHUDWLRQ RI H{HUFLVDELOLW\ RU GHOLYHU\ RI VKDUHV LQ UHV!

$GMXVWPHQW,QURKHVHLRIQW RI D VWRFN GLYLGHQG VWRFN VSOLW RU FRPELQ
UHFDSLWDOL]DWLRQ RU RWKHU FKDQJH LQ RXU FDSLWDO VWUXFWXUH WKH DC
PD[LPXP QXPEHU RI VKDUHV WKDW PD\ EH GHOLYHUHG XQGHU WKH (TXLW\
VXEMHFW WR DQG LI DSSOLFDEOH WKH H[HUFLVH SULFH RU EDVH YDOXH RI
RWKHU SURYLVLRQV DIIHFWHG E\ VXFK HYHQW

&ODZEDEKEN DGPLQLVWUDWRU PD\ SURYLGH LQ DQ\ FDVH WKDW DQ\ RXWVWDQGL
GLVSRVLWLRQ RI DQ\ bZDUG DQG DQ\ RWKHU DPRXQWYV UHFHLYHG LQ UHVSHF)
GLVIJRUJHPHQW WR WKH &RPSDQ\ LI WKH SDUWLFLSDQW WR ZKRP WKH DZDUG ¢
WKH (TXLW\ ,QFHQWLYH 30DQ DQ\ DZzDUG RU DQ\ UHVWULFWLYH FRYHQDQ
SROLF\ RI WKH &RPSDQ\ WKDW UHODWHV WR WUDGLQJ RQ QRQ SXEOLF LQIRUP
RI VWRFN ,Q DGGLWLRQ HDFK DZDUG ZLOO EH VXEMHFW WR DQ\ SROLF\ RI WK
FODZEDFN ZLWK UHVSHFW WR LOFHQWLYH FRPSHQVDWLRQ WKDW LQFOXGHYV D
IXUWKHU VXEMHFW WR IRUIHLWXUH DQG GLVJRUJHPHQW WR WKH H[WHQW UHT?
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(I'"THFWLYH 'DWH $PHQGPHQW\W DRERFE FSBQRVIDVDWRRRYKROGHUY DGRSWHG WKH

1R DZzDUGV PD\ EH JUDQWHG XQGHU WKH (TXLW\ ,QFHQWLYH 30DQ D
DSSURYDO 7KH DGPLQLVWUDWRU PD\ DW DQ\ WLPH DPHQG WKH (TXLW\ ,QF
DQ\ WLPH WHUPLQDWH WKH (TXLW\ ,QFHQWLYH 30DQ DV WR IXWXUH JUDQW
WKH (TXLW\ ,QFHQWLYH 30DQ RU DSSOLFDEOH DZDUG WKH DGPLQLVWUDWI
PDWHULDOO\ DQG DGYHUVHO\ DIITHFW D SDUWLFLSDQWcV ULJKWV ZLWKRXW WK
UHVHUYHG WKH ULJKW WR GR VR DW WKH WLPH WKH DZDUG ZDV JUDQWHG $Q
FROQGLWLRQHG RQ VWRFNKROGHU DSSURYDO WR WKH HIWHQW UHTXLUHG E\ OC

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRUPDWLRQ

(DFK RI RXU (PSOR\HH 6WRFN 2SWLRQ 30DQ WKH e 30DQf RXU (TXL
30DQf DQG RXU (TXLW\ ,QFHQWLYH 30DQ WKH e 30DQf ZHUH DSSURYHC
IROORZLQJ WDEOH VHWV IRUWK DJJUHJDWHG LQIRUPDWLRQ ZLWK UHVSHFW WF
'HFHPEHU

1XPEHU RI 6HFXULWLHYVY 5H]
1XPEHU RI 6HFXULWLHVWHG $YHUBYBLODEOH IRU )XUWKHU |,
,VVXDEOH 8SRQ ([HUFIWHVH 3ULFH8RIGHU (TXLW\ &RPSHQVDYV
RI 2XWVWDQGLQJ 28WUYRQPWGLQJ 2SIAM@W ([FOXGLQJI 6HFXU
30DQ &DWHJIRU\ ‘DUUDQWYV DQG 5LDKWDQWY DQG 5IKWMFWHG LQ J)LUVW &R
(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\ VHFXULW\ KROGHUYV
TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\,\4HF XULW\
f(ROGHUV Q Q v e BRYM 13 1RQH
7RWDO
L, QFOXGHV VKDUHV LVVXDEOH XSRQ H[HUFLVH RI RXWVWDQGLQJ RSWLRQV XQGHU WKH
RXWVWDQGLQJ RSWLRQV XQGHU WKH 30DQ ,QFOXGHV VKDUHV LVVXDEOH XSRQ H[H!
XSRQ WKH YHVWLQJ DQG VHWWOHPHQW RI RXWVWDQGLQJ 568V XQGHU WKH 30DQ

5HIOHFWV WKH ZHLJKWHG DYHUDJH H[HUFLVH SULFH RI RXWVWDQGLQJ RSWLRQV ZHLJKWHG
568V 7KHUH LV QR H[HUFLVH SULFH IRU RXWVWDQGLQJ 568V

3IXUVXDQW WR WKH DGRSWLRQ RI WKH 30DQ QR PRUH DzZDUGV PD\ EH PDGH XQGHU WKH
LQLWLDOO\ UHVHUYHG XQGHU WKH 30DQ ZKLFK WRWDO LV VXEMHFW WR LQFUHDVH RQ -
SHUFHQW RI WKH QXPEHU RI VKDUHV RI VWRFN RXWVWDQGLQJ DV RI WKH FORVH RI EXVLQH\
QXPEHU RI VKDUHV RI VWRFN GHWHUPLQHG E\ WKH %RDUG RQ RU SULRU WR VXFK GDWH IRU
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6HFXULW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUYV

7KH IROORZLQJ WDEO$SUWHWYV | RQWKUPDMWRIRQ UHIJDUGLQJ EHQHILFLDO RZQHUV/
VWRFN E\ WKH IROORZLQJ

j HDFK SHUVRQ RU JURXS RI DIILOLDWHG SHUVRQV ZKR LV NQRZQ E\ XV W
YRWLQJ VHFXULWLHYV

j HDFK RI RXU GLUHFWRUV

j HDFK RI RXU 1DPHG ([HFXWLYH 2IILFHUV DQG

j DOO FXUUHQW GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS

%HQHILFLDO RZQHUVKLS LV GHWHUPLQHG DFFRUGLQJ WR WKH UXOHV RI WKH ¢
LQYHVWPHQW SRZHU RI D VHFEXULW\ DQG LQFOXGHY VKDUHV XQGHUO\LQJ RSW|
-XH 7KH RIILFHUV GLUHFWRUV DQG SULQFLSDO VWRFNKROGHUV VXSSOL
RWKHUZLVH LQGLFDWHG ZH EHOLHYH WKDW WKH EHQHILFLDO RZQHUV RI WKH
JLYHQ WR XV E\ HDFK RI WKHP KDYH VROH LQYHVWPHQW DQG YRWLQJ SRZHU .
SURSHUW\ ODzZV PD\ DSSO\

3HUFHQWDJH Rl RZQHUVKLS LWEDWVYMG® RQRXU FRPPRQ VWSEN RXW\BWYDEEBYQJ R
RWKHUZLVH LQGLFDWHG ZH GHHP VKDUHV VXEMHFW WR RSWLRQV WKDW DUH |
UHVWULFWHG VWQRFN XQWRVEH RXWVWDQGLQJ DQG EHQHILFLDOO\ RZQHG E\ W
UHVWULFWHG VWRFN XQLWV IRU WKH SXUSRVH RI FRPSXWLQJ SHUFHQWDJH RZ
RXWVWDQGLQJ IRU WKH SXUSRVH RI FRPSXWLQJ WKH RZQHUVKLS SHUFHQWDJF
UHIHUHQFHV WR VKDUH DQG SHU VKDUH DPRXQWYV RI RXU FRPPRQ VWRFN LQ W
RQH IRUZDUG VWRFN VSOLW HIIHFWHG E\ XV RQ ODUFK

8QOHVV RWKHUZLVH LQGLFDWHG RQ WKH WDEOH WKH DGGUHVV RI HDFK RI Wk
1LFROOHW 0ODOO 6XLWH OLQQHDSROLV 01 86%

1
1DPH RI %HQHILFLDO 2ZQHU R

'LUHFWRUV DQG ([HEXWLYH 2IILFHUV
.A\OH %UHKP
6WHSKHQ (DVW
.DUHQ +DUWMH
3DXO 3DUDGLV
$PLQ 6DEJLYDQG
.DUHQ :HEVWHU
&EKDUOHY <RXDNLP

S00 GLUHFWRUYV DOG HIHEXWILYH RIILEHUV

/HVV WKDQ

oOU %UHKP VHUYHV DV D GLUHFWRU RI WKH &RPSDQ\

oOU (DVW VHUYHV DV D GLUHFWRU RI WKH &RPSDQ\

ov +DUWMH VHUYHV DV WKH &KLHI )LQDQFLDO 2IILFHU RI WKH &RWPISDWQH V6KIDERIFPIR@FOWE H NR

OU 3DUDGLV VHUYHV DV WKH 3UGHKVLGHWQ WOROWEBH &RPSM®DUHV KHOG E\ OU 3DUDGLV GLUHF

ZKLFK OU 3DUDGLV UHWDLQV GLVSRVLWLYH FRQWURO DQG IDPLOWWDXNWWRI FIRIPPHRD IVOWRF |

OU 6DE]JLYDQG VHUYHV DV WKH &KLHI 2SHUDWLQJ 2IILFHU RI WKH &RWPSDUH V 6KIDRRIFP RQFOW &
UHVWULFWHG VWRFNXXQLWY WKDW YHVW E\

OV :HEVWHU VHUYHV DV D GLUHFWRU RI WKH &RPSDQ\

OU <RXDNLP VHUYHV DV WKH &KDLUPDQ DQG &KLHI ([HFXWLYH 2I11VRBUHRV WHKEIG:RP 8D Q¥ R&KHK

GLUHFWO\ RU WKURXJK UHODWHG HQWLWLHVY RYHU ZKLFK OU <RXDNLP UHWDLQV GLVSRVLW
VKDUHV RI FRPPRQ VWRFN OU <RXDNLWPKRDW\S ONGIRIGGODWHUDO WR VHFXUH SHUVRQDO



/DEOH RI &RQW

&HUWDLQ 5SHODWLRQVKLSY DQG 5HODWHG 3DUW\ 7UDQV

7UDQVDFWLRQV

1LFKRODV 3DUDGLVY WKH EURWKHU RI RXU GLUHFWRU DQG SUHVLGHQW 3DXO =
+LV WRWDO FRPSHQVDWLRQ IRU WKH \HDU HQGHG 'HFHPEHU EHWZH
VWRFN XQLWYV DQG RWKHU &RPSDQ\ EHQHILWY LQFOXGLQJ D N PDWFK ZDV
EURWKHU LQ ODZ RI RXU &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU &KDUOHV <F
WKURXJKRXW +LV WRWDO FRPSHQVDWLRQ IRU WKH \HDU HQGHG 'HFHPEHU
&RPSDQ\ VSRQVRUHG EHQHILWY LQFOXGLQJ D N PDWFK ZDV DSSUR[LPDWH
FRPSHQVDWLRQ GHVFULEHG DERYH UHIOHFWLQJ DQQXDOL]J]HG FRPSHQVDWLRQ
HPSOR\HHV SHUIRUPLQJ VLPLODU IXQFWLRQV DQG ZLWK VLPLODU WHQXUH

2WKHU WKDQ WKH PDWWHUV GLVFORVHG LQ WKH SUHYLRXV SDUDJUDSK DQG V
RI RXU H[HFXWLYH RIILFHUV GHVFULEHG LQ WKH e([HFXWLYH &RPSHQVDWLRQf
RU DUUDQJHPHQWY DQG WKHUH DUH QR FXUUHQWO\ SURSRVHG WUDQVDFWLRQ
DPRXQW LQYROYHG H[FHHGHG RU ZLOO H[FHHG WKH OHVVHU RI DQG WKF
HQG RI WKH ODVW WZR ILVFDO \HDUV DQG LQ ZKLFK DQ\ FXUUHQW GLUHFWRU
RXU VKDUHV RI FRPPRQ VWRFN RU HQWLWLHV DIILOLDWHG ZLWK WKHP KDG R

B3ROLFLHY DQG 3URFHGXUHV IRU 5HYLHZ DQG $SSURYDO RI 5HODYV

7KH FKDUWHU RI RXU %RDUG Rl 'LUHFWRUV LQFOXGHYVY D ZULWWHQ SROLF\ DQC
SURPSW GLVFORVXUH RI DQ\ FLUFXPVWDQFHYV JLYLQJ ULVH WR D UHDVRQDEOH
EXVLQHVV LQWHUHVWY WKH LOQWHUHVWYV RI DQ\ SHUVRQ DVVRFLDWHG ZLWK W
DQG RXU LQWHUHVWYV RU WKHLU GXWLHV WR XV RQ WKH RWKHU KDQG 2XU $XC
DSSURYLQJ DOO WUDQVDFWLRQV LQ ZKLFK ZH DUH D SDUWLFLSDQW DQG LQ Zk
RINLFHUVY GLUHFWRUV EHQHILFLDO RZQHUV RI PRUH WKDQ Rl RXU VKDUHYV F
IRUHJRLQJ SHUVRQV DQG DQ\ RWKHU SHUVRQV ZKRP WKH %RDUG RI 'LUHFWRU
KDV RU ZLOO KDYH D GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW 7UDQVDFW
DSSURYDO WR WKH H[WHQW UHTXLUHG E\ 1DVGDT

,QGHPQLILFDWLRQ $JUHHPHQWYV

‘H KDYH HQWHUHG LQWR LQGHPQLILFDWLRQ DJUHHPHQWY ZLWK RXU GLUHFWR
SURYLGHV WKDW VXEMHFW WR FHUWDLQ H[FHSWLRQV DQG OLPLWDWLRQV VHYV
H[SHQVHV WR WKH GLUHFWRU RU H[HFXWLYH RIILFHU WR WKH IXOOHVW H[WHQ
HIITHFW DV Rl WKH GDWH Rl WKH DJUHHPHQW DQG WR VXFK JUHDWHU H[WHQW I
7KH IRUP RI LQGHPQLILFDWLRQ DPKLEHLRHQRY RXUD¥WXPIOHEHBRUW RQ )RUP . |
' HFHP EHU
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% = MRA SAMPLE
= E DESIGNATION (IF ANY)
= g2 Your vote matters - here's how to vote!
Z = ﬁggi You may vote online or by phone instead of mailing this card.
% ADD 5 Online
- ADD 6 ElhE Go to www.investorvote.com/SEZL or scan
El. the QR code — login details are located in

the shaded bar below.

Phone
Call toll free 1-800-652-VOTE (8683) within
the USA, US territories and Canada

Save paper, time and money!

@ Sign up for electronic delivery at
www.investorvote.com/SEZL

Using a black ink pen, mark your votes with an X as shown in this example, X
Please do not write outside the designated areas.

Sezzle Inc. 2025 Annual Meeting Proxy Card (1234 5678 9012 345 )

¥ IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Proposals — THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE “FOR” THE FOLLOWING:

1. Election of Directors:

For  Withhold For  Withhold For  Withhold

01 - Kyle Brehm D D 02 - Stephen East D D 03 - Paul Paradis D D
04 - Karen Webster D D 05 - Charles Youakim D D

For  Against Abstain For  Against Abstain

2. Ratification of the Audit & Risk Committee's selection of Baker 3. Advisory vote to approve executive compensation.
Tilly US, LLP as Sezzle Inc.'s independent registered public D D D D D D
accounting firm for the fiscal year ending December 31, 2025.

B Authorized Signatures — This section must be completed for your vote to count. Please date and sign below.
Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee, guardian, or custodian, please give full title.

Date (mm/dd/yyyy) — Please print date below. Signature 1 - Please keep signature within the box. Signature 2 — Please keep signature within the box.
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