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127,&(�,6�+(5(%<�*,9(1�WKDW�WKH�DQQXDO�DQG�VSHFLDO�PHHWLQJ�WKH�³0HHWLQJ́��RI�WKH�VKDUHKROGHUV�RI�&RPSWRQ�
3HWUROHXP�&RUSRUDWLRQ��WKH�³&RUSRUDWLRQ́��ZLOO�EH�KHOG�LQ�WKH�(10$;%DOOURRP��&DOJDU\&KDPEHU�RI�&RPPHUFH��
)RXUWK�)ORRU������&HQWUH�6WUHHW�6RXWK��&DOJDU\��$OEHUWD��&DQDGD�RQ�7XHVGD\��0D\���������DW������S�P��&DOJDU\�
WLPH���IRU�WKH�SXUSRVHV�RI�

x UHFHLYLQJ�WKH�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������WRJHWKHU�ZLWK�WKH�DXGLWRUV¶UHSRUW�
WKHUHRQ�

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

x DSSRLQWLQJ�*UDQW�7KRUQWRQ�//3��&KDUWHUHG�$FFRXQWDQWV��DV�DXGLWRUV�DQG�DXWKRUL]LQJ�WKH�GLUHFWRUV�RI�WKH�
&RUSRUDWLRQWR�IL[�WKH�DXGLWRUV¶UHPXQHUDWLRQ�

x DSSURYLQJ�WKH�DELOLW\�RI�WKH�&RUSRUDWLRQ�WR�LVVXH�XS�WR����������&RPPRQ�6KDUHV�RI�WKH�&RUSRUDWLRQ�LQ�SDUWLDO�
VDWLVIDFWLRQ�RI�DPRXQWV�RZLQJ�WR�WKH�RIILFHUV�RI�WKH�&RUSRUDWLRQ�XQGHU�FHUWDLQ�HPSOR\PHQW�DUUDQJHPHQWV�WKDW�
DUH�GHVFULEHG�LQ�WKH�DFFRPSDQ\LQJ�0DQDJHPHQW�3UR[\�&LUFXODU�

x DSSURYLQJ�WKH�DELOLW\�RI�WKH�&RUSRUDWLRQ�WR�LVVXH�XS�WR����������&RPPRQ�6KDUHV�RI�WKH�&RUSRUDWLRQ�WR�WKH�
LQGHSHQGHQW�GLUHFWRUV�RI�WKH�&RUSRUDWLRQ�LQ�SDUWLDO�SD\PHQW�RI�'LUHFWRU¶V�IHHV�XQGHU�D�GHIHUUHG�VKDUH�XQLW�SODQ
GHVFULEHG�LQ�WKH�DFFRPSDQ\LQJ�0DQDJHPHQW�3UR[\�&LUFXODU��DQG

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

'HWDLOV�RI�DOO�PDWWHUV�SURSRVHG�WR�EH�SXW�EHIRUH�WKH�0HHWLQJ�DUH�VHW�IRUWK�LQ�WKH�DFFRPSDQ\LQJ�0DQDJHPHQW�3UR[\�
&LUFXODU�

+ROGHUV�RI�UHFRUG�RI�&RPPRQ�6KDUHV�RI�WKH�&RUSRUDWLRQDW�WKH�FORVH�RI�EXVLQHVV�RQ0DUFK���������ZLOO�EH�HQWLWOHG�
WR�YRWH�DW�WKH�0HHWLQJ�

%\�2UGHU�RI�WKH�%RDUG�RI�'LUHFWRUV�
�6LJQHG��/HODQG�&RUEHWW
&RUSRUDWH�6HFUHWDU\
&DOJDU\��$OEHUWD��&DQDGD
)HEUXDU\���������
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7KLV�0DQDJHPHQW�3UR[\�&LUFXODU��WKH�³3UR[\&LUFXODÚ��LV�IXUQLVKHG�LQ�FRQQHFWLRQ�ZLWK�WKH�VROLFLWDWLRQ�RI�SUR[LHV�
E\DQG�RQ�EHKDOI�RI�WKH�PDQDJHPHQW��WKH�³0DQDJHPHQẂ��RI�&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ��³&RPSWRQ́ RU�WKH�
³&RUSRUDWLRQ́��IRU�XVH�DW�WKH�DQQXDO�DQG�VSHFLDO�PHHWLQJ�WKH�³0HHWLQJ́��RI�WKH�VKDUHKROGHUV�RI�WKH�&RUSRUDWLRQ
�WKH�³6KDUHKROGHUV́�IRU�WKH�SXUSRVHV�VHWRXW�LQ�WKH�DFFRPSDQ\LQJ�QRWLFH�RI�WKH�0HHWLQJ��RU�DQ\�DGMRXUQPHQW�RU�
DGMRXUQPHQWV�WKHUHRI��7KH�0HHWLQJ�LVWR�EH�KHOG�LQ�WKH�(10$;�%DOOURRP��&DOJDU\&KDPEHU�RI�&RPPHUFH��)RXUWK�
)ORRU������&HQWUH�6WUHHW�6RXWK��&DOJDU\��$OEHUWD��&DQDGD�RQ�7XHVGD\0D\��������DW�����S�P��&DOJDU\�WLPH��

8QOHVV�RWKHUZLVH�VWDWHG��WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�3UR[\�&LUFXODU�LV�DV�RI�)HEUXDU\����������

$V�VHW�IRUWK�LQ�WKH�DFFRPSDQ\LQJ�QRWLFH�RI�WKH�0HHWLQJ��WKH�EXVLQHVV�WR�EH�FRQGXFWHG�DW�WKH�0HHWLQJ�FRQVLVWV�RI�
DQQXDODQG�VSHFLDOEXVLQHVVWKDWWKH�&RUSRUDWLRQLV�UHTXLUHG�WR�FRQGXFW��LQFOXGLQJ�

x WDEOLQJ�WKH�&RUSRUDWLRQ¶V����$QQXDO�5HSRUW�DQG�ILQDQFLDO�VWDWHPHQWV�

x WKH�HOHFWLRQ�RI�GLUHFWRUV��³'LUHFWRUV́�RI�WKH�&RUSRUDWLRQ�

x WKH�DSSRLQWPHQW�RI�DXGLWRUV�

x DSSURYLQJ�WKH�DELOLW\�RI�WKH�&RUSRUDWLRQ�WR�LVVXH�XS�WR����������&RPPRQ�6KDUHV�RI�WKH�&RUSRUDWLRQ�LQ�SDUWLDO�
VDWLVIDFWLRQ�RI�DPRXQWV�RZLQJ�WR�WKH�RIILFHUV�RI�WKH�&RUSRUDWLRQXQGHU�FHUWDLQ�HPSOR\PHQW�DUUDQJHPHQWV�DQG

x DSSURYLQJ�WKH�DELOLW\�RI�WKH�&RUSRUDWLRQ�WR�LVVXH�XS�WR����������&RPPRQ�6KDUHV�RI�WKH�&RUSRUDWLRQ�WR�WKH�
LQGHSHQGHQW�'LUHFWRUV�RI�WKH�&RUSRUDWLRQLQ�SDUWLDO�SD\PHQW�RI�'LUHFWRU¶V�IHHV�XQGHU�D�GHIHUUHG�VKDUH�XQLW�SODQ�

)LQDQFLDO�6WDWHPHQWV

7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�&RPSWRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU���������DQG�WKH�UHSRUW�RI�WKH�
DXGLWRUV�WKHUHRQ��ZLOO�EH�SODFHG�EHIRUH�WKH�0HHWLQJ��7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�IRUP�SDUW�RI�WKH�����
$QQXDO�5HSRUW�RI�WKH�&RUSRUDWLRQ��$GGLWLRQDO�FRSLHV�RI�WKH�����$QQXDO�5HSRUW�PD\�EH�REWDLQHG�IURP�&RPSWRQ¶V�
&RUSRUDWH�6HFUHWDU\�XSRQ�UHTXHVW�DQG�FRSLHV�ZLOOEH�DYDLODEOH�DW�WKH�0HHWLQJ���

(OHFWLRQ�RI�'LUHFWRUV

5ROH�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG&RPSHQVDWLRQ&RPPLWWHH

7KH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG&RPSHQVDWLRQ&RPPLWWHH��WKH�³*RYHUQDQFH�&RPPLWWHH́���
DFWLQJ�XQGHU�LWV�PDQGDWH�DV�WKH�QRPLQDWLQJ�FRPPLWWHH��LV�UHVSRQVLEOH�IRU�LGHQWLI\LQJ�DQG�UHFRPPHQGLQJ�FDQGLGDWHV�
WR�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RUSRUDWLRQ�WKH�³%RDUǴ��IRU�HOHFWLRQ�DQG�UH�HOHFWLRQ�E\�WKH�6KDUHKROGHUV���7KH�
%RDUG�KDV�DGRSWHG�LQGHSHQGHQFH�VWDQGDUGV�WKDW�GHULYH�IURP�DSSOLFDEOH�&DQDGLDQ�DQG�8QLWHG�6WDWHV�VHFXULWLHV�ODZV�
DQG�WKH�1HZ�<RUN�6WRFN�([FKDQJH�FRUSRUDWH�JRYHUQDQFH�UXOHV��%DVHG�XSRQ�VXFK�VWDQGDUGV��DOO�PHPEHUV�RI�WKH�
*RYHUQDQFH�&RPPLWWHH�DUH�LQGHSHQGHQW�

1RPLQDWLRQ�3URFHVV

7KH�*RYHUQDQFH�&RPPLWWHH�DOVR�HVWDEOLVKHV�JHQHUDO�FULWHULD�IRU�WKH�HOHFWLRQ�DQG�UH�HOHFWLRQ�RI�'LUHFWRUV���,Q�WKLV�
UHJDUG��WKH�*RYHUQDQFH�&RPPLWWHH�FRQVLGHUV�WKH�GHVLUHG�FRPSOHPHQW�RI�'LUHFWRUV¶VNLOOV�DQG�FKDUDFWHULVWLFV�EDVHG�
RQ�EURDG�FDWHJRULHV��VXFK�DV�OHDGHUVKLS��IXQFWLRQDO�FDSDELOLWLHV��PDUNHW�NQRZOHGJH��DQG�SULRU�H[SHULHQFH��7KH�
SURFHVV�LV�UHYLHZHG�DQQXDOO\�WR�UHIOHFW�WKH�FXUUHQW�QHHGV�RI�WKH�%RDUG�DQG�VWUDWHJLF�SULRULWLHV�RI�WKH�&RUSRUDWLRQ���
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7KH�%RDUG�DOVR�FRQGXFWV�D�VHOI�DVVHVVPHQW�DQG�%RDUG�HIIHFWLYHQHVV�UHYLHZ�E\�HDFK�'LUHFWRU�ZKLFK�DVVLVWV�LQ�
LGHQWLI\LQJ�FDQGLGDWHV�IRU�WKH�%RDUG�

0DMRULW\�9RWLQJ�3ROLF\

,Q�������WKH�%RDUG�DSSURYHG�D�0DMRULW\�9RWLQJ�3ROLF\���,Q�DQ�XQFRQWHVWHG�HOHFWLRQ��DQ\�QRPLQHH�IRU�'LUHFWRU�ZKR�LV�
DQ�LQFXPEHQW�'LUHFWRU��DQ�³,QFXPEHQẂ��DQG�ZKR�UHFHLYHV�D�JUHDWHU�QXPEHU�RI�YRWHV�³ZLWKKHOǴIURP�KLV�HOHFWLRQ�
WKDQ�YRWHV�³IRÚVXFK�HOHFWLRQ��D�³0DMRULW\�:LWKKHOG�9RWH́���H[FOXGLQJ�DEVWHQWLRQV��VKDOO�SURPSWO\�WHQGHU�KLV�
UHVLJQDWLRQ�WR�WKH�%RDUG��IROORZLQJ�FHUWLILFDWLRQ�RI�WKH�6KDUHKROGHU�YRWH���,I�D�QRQ�,QFXPEHQW�QRPLQHH�UHFHLYHV�D�
0DMRULW\�:LWKKHOG�9RWH��WKH�LQGLYLGXDO�ZLOO�QRW�EHFRPH�D�'LUHFWRU�DQG�ZLOO�QRW�VHUYH�RQ�WKH�%RDUG�LQ�DQ\�FDSDFLW\��

7KH�*RYHUQDQFH�&RPPLWWHH�ZLOO�PDNH�D�UHFRPPHQGDWLRQ�WR�WKH�%RDUG�DV�WR�ZKHWKHU�WR�DFFHSW�WKH�UHVLJQDWLRQ��RU�
ZKHWKHURWKHU�DFWLRQ�VKRXOG�EH�WDNHQ��7KH�%RDUG��WDNLQJ�LQWR�DFFRXQW�WKH�*RYHUQDQFH�&RPPLWWHH¶V�
UHFRPPHQGDWLRQ��ZLOO�SXEOLFO\�GLVFORVH�WKURXJK�D�SUHVV�UHOHDVH��LWV�GHFLVLRQ�UHJDUGLQJ�WKH�UHVLJQDWLRQ�DQG�WKH�
UDWLRQDOH�EHKLQG�WKH�GHFLVLRQ��ZLWKLQ����GD\V�IURP�WKH�GDWH�RI�WKH�UHFHLSW�RI�WKH�UHVLJQDWLRQ���

,Q�GHWHUPLQLQJ�ZKHWKHU�WR�DFFHSW�WKH�UHVLJQDWLRQ�RI�DQ�,QFXPEHQW��WKH�*RYHUQDQFH�&RPPLWWHH�DQG�WKH�%RDUG�PD\�
FRQVLGHU�DQ\�IDFWRUV�WKH\�GHWHUPLQH�DSSURSULDWH�DQG�UHOHYDQW�EXW�LQ�DQ\�HYHQW��ZLOO�DFFHSW�WKH�UHVLJQDWLRQ�DEVHQW�D�
FRPSHOOLQJ�UHDVRQ�WR�UHMHFW�LW���&RPSHOOLQJ�UHDVRQV�IRU�QRW�DFFHSWLQJ�D�UHVLJQDWLRQ�PLJKW�LQFOXGH��DPRQJ�RWKHU�WKLQJV�
DQG�ZLWKRXW�OLPLWDWLRQ���L��DQ\�VWDWHG�UHDVRQV�ZK\�6KDUHKROGHUV�YRWHG�DJDLQVW�WKH�,QFXPEHQW���LL��WKH�,QFXPEHQW�ZDV�
WKH�WDUJHW�RI�D�³YRWH�QŔ FDPSDLJQ�RQ�DQ�LOOHJLWLPDWH�EDVLV��VXFK�DV�UDFLDO�GLVFULPLQDWLRQ�RU�RQ�WKH�EDVLV�RI�
PLVLQIRUPDWLRQ���LLL��DQ\�DOWHUQDWLYHV�IRU�DGGUHVVLQJ�WKH�UHDVRQ�IRU�WKH�0DMRULW\�:LWKKHOG9RWH���LY��ORVV�RI�WKH�
,QFXPEHQW�ZRXOG�FDXVH�WKH�%RDUG�WR�KDYH�OHVV�WKDQ�D�PDMRULW\�RI�LQGHSHQGHQW�'LUHFWRUV���Y��ORVV�RI�WKH�,QFXPEHQW�
ZRXOG�FDXVH�WKH�&RUSRUDWLRQWR�IDLO�WR�VDWLVI\�VWRFN�H[FKDQJH�OLVWLQJ�RU�UHJXODWRU\�UHTXLUHPHQWV��RU��YL��ORVV�RI�WKH�
,QFXPEHQW�ZRXOG�UHVXOW�LQ�D�GHIDXOW�RU�EUHDFK�XQGHU�DQ\�ORDQ�FRYHQDQWVRU�RWKHU�FRQWUDFWXDO�DUUDQJHPHQWV�

$Q�,QFXPEHQW�ZKR�WHQGHUV�KLV�RU�KHU�UHVLJQDWLRQ�ZLOO�QRW�SDUWLFLSDWH�LQ�WKH�UHFRPPHQGDWLRQ�RI�WKH�*RYHUQDQFH�
&RPPLWWHH�RU�WKH�GHFLVLRQ�RI�WKH�%RDUG�ZLWK�UHVSHFW�WR�KLV�UHVLJQDWLRQ�,I�WKH�UHVLJQDWLRQ�LV�QRW�DFFHSWHG�E\�WKH�
%RDUG��VXFK�,QFXPEHQW�ZLOO�FRQWLQXH�WR�VHUYH�ZLWK�IXOO�UHVSRQVLELOLWLHV�DQG�SRZHUV�XQWLO�WKH�QH[W�DQQXDO�PHHWLQJ�RI�
WKH�6KDUHKROGHUV�,I�WKH�%RDUG�DFFHSWV�DQ�,QFXPEHQW¶V�UHVLJQDWLRQ��RU�LI�D�QRQ�,QFXPEHQW�QRPLQHH�IRU�'LUHFWRU�LV�QRW�
HOHFWHG��WKHQ�WKH�%RDUG��LQ�LWV�VROH�GLVFUHWLRQ��PD\�ILOO�DQ\�UHVXOWLQJ�YDFDQF\�SXUVXDQW�WR�WKH�&RUSRUDWLRQ¶V�DUWLFOHV�
DQG�E\�ODZV����

,I�WKH�*RYHUQDQFH�&RPPLWWHH�GRHV�QRW�KDYH�D�TXRUXP�EHFDXVH�PXOWLSOH�'LUHFWRUV�KDYH�WHQGHUHG�WKHLU�UHVLJQDWLRQV��
DQG�LV�XQDEOH�WR�PDNH�D�UHFRPPHQGDWLRQ�UHJDUGLQJ�D�UHVLJQDWLRQ��WKHQ�WKH�UHPDLQLQJ�GLVLQWHUHVWHG�PHPEHUV�RI�WKH�
IXOO�%RDUG�VKDOO�DFW�RQ�WKH�UHVLJQDWLRQV�ZLWKRXW�D�UHFRPPHQGDWLRQ�IURP�WKH�*RYHUQDQFH�&RPPLWWHH��,I�DOO�'LUHFWRUV�
DUH�XQVXFFHVVIXO�,QFXPEHQWV��WKH�,QFXPEHQW�%RDUG�ZLOO�QRPLQDWH�D�QHZ�VODWH�RI�'LUHFWRUV�DQG��ZLWKLQ�����GD\V�DIWHU�
WKH�GDWH�RI�WKH�0HHWLQJ��KROG�D�VSHFLDO�PHHWLQJRI�WKH�6KDUHKROGHUVWRHOHFW�D�QHZ�%RDUG���,Q�VXFK�FLUFXPVWDQFHV��WKH�
,QFXPEHQW�%RDUG�ZLOO�FRQWLQXH�WR�VHUYH�XQWLO�QHZ�'LUHFWRUV�DUH�HOHFWHG�DQG�TXDOLILHG����

&RQWHVWHG�HOHFWLRQV��LQ�ZKLFK�WKHUH�DUH�PRUH�QRPLQHHV�WKDQ�'LUHFWRUV�WR�EH�HOHFWHG��ZLOO�FRQWLQXH�WR�XVH�WKH�SOXUDOLW\�
VWDQGDUG�DQG�QRPLQHHV�ZKR�UHFHLYH�WKH�KLJKHVW�QXPEHU�RI�YRWHVZLOO�EH�HOHFWHG�

1RPLQHHV

7KH�DUWLFOHV�RI�WKH�&RUSRUDWLRQVWLSXODWH�WKDW�WKH�%RDUG�VKDOO�FRQVLVW�RI�D�PLQLPXP�RI�RQH�DQG�D�PD[LPXP�RI�HOHYHQ�
'LUHFWRUV���7KH%RDUG�FXUUHQWO\�FRQVLVWV�RI�HLJKW�'LUHFWRUVDQGWKH�*RYHUQDQFH�&RPPLWWHH�KDV�SURSRVHG�WKDWWKH
VHYHQSHUVRQV�QDPHG�EHORZ��DOORI�ZKRP�DUH'LUHFWRUVDV�DW�WKH�GDWH�RI�WKLV�3UR[\�&LUFXODU�VKRXOG�VHUYH�DV�
QRPLQHHV�IRU�HOHFWLRQ�DV�'LUHFWRUV�WR�FRQWLQXH�LQ�RIILFH�XQWLO�WKH�QH[W�VXFFHHGLQJ�DQQXDO�PHHWLQJ�RI�WKH�6KDUHKROGHUV�
RU�XQWLO�WKHLU�VXFFHVVRUV�DUH�GXO\�HOHFWHG�RU�DSSRLQWHG���

$OO�RI�WKH�SURSRVHG�QRPLQHHV�0HVVUV��$OODQ��%HOLFK��)LW]SDWULFN��*UDQJHU��+XUWXELVH��.RRSDQG6KLPPHUOLN�ZHUH�
GXO\�HOHFWHG�DV�'LUHFWRUV�DW�WKH�DQQXDO�PHHWLQJ�RI�6KDUHKROGHUV�KHOG�RQ�0D\����������0U��6PLWK�KDV�DGYLVHG�WKH�
&RUSRUDWLRQ�WKDW�KH�GRHV�QRW�LQWHQG�WR�VWDQG�IRU�UH�HOHFWLRQ�DV�D�'LUHFWRU�



���

7KH�QRPLQHHV�IRU�HOHFWLRQ�DV�'LUHFWRUV�RI�&RPSWRQ�DUH�

-��6WHSKHQV�$OODQ 5��%UDGOH\�+XUWXELVH
0HO�)��%HOLFK ,UYLQH�-��.RRS
'DYLG�)LW]SDWULFN :DUUHQ�0��6KLPPHUOLN
7LP�*UDQJHU

7KH�SHUVRQV�SURSRVHG�IRU�QRPLQDWLRQ�DUH��LQ�WKH�RSLQLRQ�RI�WKH�*RYHUQDQFH�&RPPLWWHH�DQG�WKH�%RDUG��ZHOO�TXDOLILHG�
WR�DFW�DV�'LUHFWRUV�IRU�WKH�HQVXLQJ�\HDU��(DFK�QRPLQHH�KDV�HVWDEOLVKHG�KLV�HOLJLELOLW\�DQG�ZLOOLQJQHVV�WR�VHUYH�DV�D�
'LUHFWRU�LI�HOHFWHG��

7KH�SHUVRQV�QDPHG�LQ�WKH�DFFRPSDQ\LQJ�IRUP�RI�SUR[\DV�SUR[\KROGHUVDUH�HLWKHU�RIILFHUV��³2IILFHUV́��RU�'LUHFWRUV�
RI�&RPSWRQ�DQG�LQWHQG�WR�YRWH�DW�WKH�0HHWLQJ�)25WKH�HOHFWLRQ�RI�WKH�QRPLQHHV�ZKRVH�QDPHV�DUH�VHW�IRUWK�DERYH�
XQOHVV�VSHFLILFDOO\�LQVWUXFWHG�RQ�WKH�IRUP�RI�SUR[\�WR�ZLWKKROG�VXFK�YRWH���7KH�HOHFWLRQ�RI�'LUHFWRUV�ZLOO�EH�GHFLGHG�
E\�D�PDMRULW\�RI�WKH�YRWHV�FDVW�DW�WKH�PHHWLQJ�E\�6KDUHKROGHUV�SUHVHQW��LQ�SHUVRQ��RU�E\�SUR[\���7KH�%RDUGDQG�
0DQDJHPHQWXQDQLPRXVO\�UHFRPPHQG�WKDW�6KDUHKROGHUV�YRWH�LQ�IDYRXURI�HDFK�RI�WKH�DERYH�QDPHG�
QRPLQHHV�

6HW�IRUWK�EHORZ�LV�ELRJUDSKLFDO�DQG�RWKHU�LQIRUPDWLRQ�ZLWK�UHVSHFW�WR�HDFK�RI�WKHVHYHQQRPLQHHV�IRU�HOHFWLRQ�DV�
'LUHFWRU��LQFOXGLQJ��SULQFLSDO�RFFXSDWLRQ��EXVLQHVVRU�HPSOR\PHQW�IRU�WKH�SDVW�ILYH�\HDUV�RU�PRUH��DQG�WKH�FRPPRQ�
VKDUHV��³&RPPRQ�6KDUHV́��RI�WKH�&RUSRUDWLRQDQG�VWRFN�RSWLRQV�WR�DFTXLUH�&RPPRQ�6KDUHV��³2SWLRQV́��KHOG�DV�DW�
)HEUXDU\������������,Q�DGGLWLRQ��WKH�WDEOH�OLVWV�RWKHU�FRPSDQLHV�ZLWK�ZKRP�HDFK�QRPLQHH�LV�FXUUHQWO\�VHUYLQJ�DV�D�
'LUHFWRU���(DFK�RI�WKH�QRPLQHHVKDV�VHUYHG�DV�D�'LUHFWRU�VLQFH�WKH�\HDU�KH�ILUVW�EHFDPH�D�'LUHFWRU�DQG�ZDV�HOHFWHG�WR�
KLV�SUHVHQW�WHUP�RI�RIILFH�E\�D�YRWH�RI�WKH�6KDUHKROGHUV�DW�D�PHHWLQJ�RI�6KDUHKROGHUV�KHOG�RQ0D\�����������

0HO�)��%HOLFK��4�&�
&DOJDU\��$%��&DQDGD

0HO�%HOLFK������LV�WKH�&KDLUPDQ�RI�&RPSWRQ��0U��%HOLFK�LV�WKHIRUPHU&KDLUPDQ�DQG�3UHVLGHQW�RI�HDFK�RI�
(QEULGJH�,QWHUQDWLRQDO�,QF���DQG�(QEULGJH�7HFKQRORJ\�,QF���DQG�D�IRUPHU�'LUHFWRURI�QXPHURXV�(QEULGJH�
DIILOLDWHV��LQFOXGLQJ�WKRVH�LQ�(XURSH�DQG�/DWLQ�$PHULFD���0U��%HOLFK�MRLQHG�(QEULGJH�,QF���DQ�HQHUJ\SLSHOLQH�
FRPSDQ\��LQ������DIWHU����\HDUV�RI�VHUYLFH�ZLWK�D�PDMRU�&DQDGLDQ�ODZ�ILUP��ZKHUH�KH�KHOG�D�VHULHV�RI�VHQLRU�
PDQDJHPHQW�DQG�FRXQVHO�SRVLWLRQV���+H�ZDV�DSSRLQWHG�4XHHQ¶V�&RXQVHO�LQ������

0U��%HOLFK�LV�D�PHPEHU�RI�WKH�,QVWLWXWH�RI�&RUSRUDWH�'LUHFWRUV��DQG�KLVRWKHU�DFWLYLWLHVLQFOXGH�VHUYLQJ�DVD�
'LUHFWRU�RI�WKH�&DOJDU\�$LUSRUW�$XWKRULW\�DQ�+RQRUDU\�'LUHFWRU�ZLWK�WKH�9DQ�+RUQH�,QVWLWXWH�IRU�5HJXODWRU\�
$IIDLUV��'LUHFWRUDQG�SDVW�3UHVLGHQW�RI�'XFNV�8QOLPLWHG�&DQDGD��DQG�SDVW�&KDLUPDQ�RI�WKH�&DQDGLDQ�
$VVRFLDWLRQ�IRU�WKH�:RUOG�3HWUROHXP�&RXQFLO�
&RPSWRQ�%RDUG�'HWDLOV���

x ,QGHSHQGHQW
x 'LUHFWRU�VLQFH�����
x $UHDV�RI�H[SHUWLVH���FRUSRUDWH�JRYHUQDQFH��FRUSRUDWH�ODZ��UHJXODWRU\�DIIDLUV��LQWHUQDWLRQDOEXVLQHVV��

DQG�RLO�DQG�JDV�WUDQVPLVVLRQ
x $WWHQGDQFH�DW�PHHWLQJV�LQ�������������������
x &KDLUPDQ�RI�WKH�%RDUG�RI�'LUHFWRUV�VLQFH�����
x ([�RIILFLR�YRWLQJ�PHPEHU�DOO�%RDUG�&RPPLWWHHV��LQFOXGLQJ�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�

5HVRXUFHVDQG&RPSHQVDWLRQ&RPPLWWHH�WKH�5HVHUYHV�2SHUDWLRQV�DQG�(QYLURQPHQWDO��+HDOWK�	�
6DIHW\�&RPPLWWHH��DQG�WKH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH

x 0HHWV�VKDUH�RZQHUVKLS�JXLGHOLQHV�
&RPPRQ�VKDUHV�RZQHG� ��������������PLOOLRQ�����
2SWLRQV� �������



���

7LP�6��*UDQJHU��3�(QJ��
&DOJDU\�$%��&DQDGD

7LP�*UDQJHU������LV�WKH3UHVLGHQW�DQG&KLHI�([HFXWLYH�2IILFHU�RI�&RPSWRQ���0U��*UDQJHU�KDV�PRUH�WKDQ����
\HDUV�RI�H[SHULHQFH�LQ�WKH�SHWUROHXP�LQGXVWU\�ZKLFK�LQFOXGHV�H[WHQVLYH�H[SHULHQFH�LQ�H[SORLWDWLRQ�DQG�
SURGXFWLRQ�RSHUDWLRQV���0RVW�UHFHQWO\�0U��*UDQJHU�KHOG�WKH�RIILFH�RI�9LFH�3UHVLGHQWDQG�&KLHI�2SHUDWLQJ�
2IILFHU�DW�3DUDPRXQW�(QHUJ\�7UXVW��D�QDWXUDO�JDV�UR\DOW\�HQHUJ\�WUXVW��DQG�SULRU�WR�WKDW�ZDV�0DQDJLQJ�
'LUHFWRU�RI�7$4$�1RUWK��DQ�RLO�DQG�JDV�H[SORUDWLRQ�FRPSDQ\��IROORZLQJ�WKH�DFTXLVLWLRQ�RI�3ULPH:HVW�
(QHUJ\�7UXVW�E\�7$4$�LQ�-DQXDU\�RI��������0U��*UDQJHU�KDG�VHUYHG�DV�WKH�&KLHI�2SHUDWLQJ�2IILFHU�RI�
3ULPH:HVW�(QHUJ\�7UXVW��DQ�RLO�DQG�JDV�UR\DOW\�WUXVW��VLQFH��������0U��*UDQJHU�LV�D�PHPEHU�RI�WKH�
$VVRFLDWLRQ�RI�3HWUROHXP�(QJLQHHUV��*HRORJLVWVDQG�*HRSK\VLFLVWV�RI�$OEHUWD�

&RPSWRQ�%RDUG�'HWDLOV�

x 1RQ�LQGHSHQGHQW�GXH�WR�0U�*UDQJHU¶V�SRVLWLRQ�DV�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU�ZLWK�WKH�
&RUSRUDWLRQ

x 'LUHFWRU�VLQFH�����
x $UHD�RI�H[SHUWLVH���PDQDJHPHQW�DQG�RSHUDWLRQ�RI�H[SORUDWLRQ�DQG�SURGXFWLRQFRPSDQLHV
x $WWHQGDQFH�DW�PHHWLQJV�LQ��������������������
x ([�RIILFLR�QRQ�YRWLQJ�PHPEHU�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ�

&RPPLWWHH��WKH�5HVHUYHV���2SHUDWLRQV�DQG�(QYLURQPHQWDO��+HDOWK�	�6DIHW\�&RPPLWWHH��DQG�WKH�
$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH

x 0HHWV�VKDUH�RZQHUVKLS�JXLGHOLQHV±LQ�WUDQVLWLRQ����
&RPPRQ�VKDUHV�RZQHG�� ���������������������
2SWLRQV�� ���������

-��6WHSKHQV�$OODQ��)&$��,&'�'��
&DOJDU\��$%��&DQDGD

6WHYH�$OODQ������LV�D�FRQVXOWDQW�WR�560�5LFKWHU�//3��RQH�RI�WKH�ODUJHVW�LQGHSHQGHQW�DFFRXQWLQJ��EXVLQHVV�
DGYLVRU\��DQG�FRQVXOWLQJ�ILUPV�LQ�&DQDGD���0U��$OODQ�KDV����\HDUV�RI�H[SHULHQFH�DV�D�&KDUWHUHG�$FFRXQWDQW��
ZKLFK�LQFOXGHV�H[WHQVLYH�H[SHULHQFH�LQ�FRPSOH[�FRUSRUDWH�ILQDQFHPDWWHUV���+H�ZDV�DZDUGHG�DQ�)&$�LQ�
�����

0U��$OODQ�LV�WKH�SDVW�&KDLUPDQ�RI�WKH�%RDUG�RI�WKH�&DOJDU\�([KLELWLRQ�	�6WDPSHGH���+H�KDV�VHUYHG�DV�D�
'LUHFWRURI�WKH�&DOJDU\�)RXQGDWLRQDQG�8QLYHUVLW\�7HFKQRORJLHV�,QF���+H�LVFXUUHQWO\�D�'LUHFWRURI�WKH�
0F0DKRQ�6WDGLXP�6RFLHW\�DQG�WKH�&DOJDU\�6WDPSHGH�)RXQGDWLRQDQG�ZDV�D�PHPEHU�RI�WKH�&RPPLWWHH�WR�
(QG�+RPHOHVVQHVV�LQ�&DOJDU\���0U�$OODQ�LV�&KDLUPDQ�RI�WKH�&DQDGLDQ�7RXULVP�&RPPLVVLRQ�DQG�ZDV�
IRUPHUO\�&KDLUPDQ�RI�WKH�,QGHSHQGHQW�5HYLHZ�&RPPLWWHH�IRU�WKH�&LWDGHO�*URXS�RI�)XQGV��+H�LV�D�SDVW�
3UHVLGHQW�RI�WKH�,QVWLWXWH�RI�&KDUWHUHG�$FFRXQWDQWV�RI�$OEHUWD�DQG�WKH�5RWDU\�&OXE�RI�&DOJDU\��DV�ZHOO�DV�D�
SDVW�'LUHFWRURI�WKH�$OEHUWD�,QVROYHQF\�3UDFWLWLRQHU¶V�$VVRFLDWLRQ�DQG�WKH�,QVWLWXWHRI�0DQDJHPHQW�
&RQVXOWDQWV�RI�$OEHUWD���0U��$OODQ�KDV�DOVR�VHUYHG�DV�D�*RYHUQRU�RI�WKH�&DQDGLDQ�,QVWLWXWH�RI�&KDUWHUHG�
$FFRXQWDQWV���+H�LV�D�PHPEHU�RI�WKH�,QVWLWXWH�RI�&RUSRUDWH�'LUHFWRUV�

&RPSWRQ�%RDUG�'HWDLOV���

x ,QGHSHQGHQW
x 'LUHFWRU�VLQFH�����
x $UHDV�RI�H[SHUWLVH���FRUSRUDWH�JRYHUQDQFH�DQG�ILQDQFH
x $WWHQGDQFH�DW�PHHWLQJV�LQ������������������
x &KDLUPDQ�RI�WKH�$XGLW��)LQDQFH�DQG5LVN�&RPPLWWHH
x 0HPEHU�RI�WKH�&RUSRUDWH�*RYHUQDQFH�+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ�&RPPLWWHH
x 0HHWV�VKDUH�RZQHUVKLS�JXLGHOLQHV±LQWUDQVLWLRQ������

&RPPRQ�VKDUHV�RZQHG� �������������������
2SWLRQV� �������



���

'DYLG0�)LW]SDWULFN��3��(QJ���
&��'LU�

&DOJDU\��$%��&DQDGD

'DYLG�)LW]SDWULFN������LV�DQ�LQGHSHQGHQW�EXVLQHVVPDQ�DQG�SULRU�WKHUHWR�VHUYHG�DV�3UHVLGHQW��&(2�DQG�
'LUHFWRU�RI�6KLQLQJEDQN�(QHUJ\�/WG��IURP������WR�������DFTXLUHG�E\�3ULPH:HVW�(QHUJ\7UXVW���DQ�RLO�DQG�
JDV�FRPSDQ\���0U��)LW]SDWULFN�KDV�VHUYHG�DV�D�'LUHFWRU�RI�HDFK�RI�3ULPH:HVW�(QHUJ\�7UXVW��6KLQLQJEDQN�
(QHUJ\�,QFRPH�)XQG��3ODWIRUP�(QHUJ\�/WG���)DLUTXHVW�(QHUJ\�/WG��(QHUFKHP�,QWHUQDWLRQDO�,QF���(DJOH�
(QHUJ\�7UXVW��3LQHFUHVW�(QHUJ\�/WG��DQG�7ZLQ�%XWWH�(QHUJ\�/WG���HDFK�DQ�RLO�DQG�JDV�FRPSDQ\RU�WUXVW���0U��
)L]SDWULFN�LV�D�PHPEHU�RI�WKH�$VVRFLDWLRQ�RI�3HWUROHXP�(QJLQHHUV��*HRORJLVWV�DQG�*HRSK\VLFLVWV�RI�$OEHUWD��
WKH�6RFLHW\�RI�3HWUROHXP�(QJLQHHUVDQG�LV�D�&KDUWHUHG�'LUHFWRU�

&RPSWRQ�%RDUG�'HWDLOV�

x ,QGHSHQGHQW
x 'LUHFWRU�VLQFH�����
x $UHDV�RI�H[SHUWLVH��HQJLQHHULQJ�DQG�SURGXFWLRQ
x $WWHQGDQFH�DW�PHHWLQJV�LQ�������������������
x 0HPEHU�RI�WKH�5HVHUYHV���2SHUDWLRQV�DQG�(QYLURQPHQWDO��+HDOWK�	�6DIHW\�&RPPLWWHH
x 0HHWV�VKDUH�RZQHUVKLS�JXLGHOLQHV±LQ�WUDQVLWLRQ�����

&RPPRQ�VKDUHV�RZQHG������������������������
2SWLRQV� �������

5��%UDGOH\�+XUWXELVH
%��&RPP���0%$��&)$
&DOJDU\��$%��&DQDGD

5��%UDGOH\+XUWXELVH������LV3UHVLGHQW��&KLHI�([HFXWLYH�2IILFHU�DQG�D�'LUHFWRU�RI�(DJOHZRRG�(QHUJ\�,QF��DQ�
LQWHUQDWLRQDO�RLO�DQG�JDV�FRPSDQ\���3ULRU�WKHUHWR�KH�ZDV�([HFXWLYH�0DQDJLQJ�'LUHFWRU��,QYHVWPHQW�%DQNLQJ�
DW�7ULVWRQH�&DSLWDO�,QF��DQG�([HFXWLYH�0DQDJLQJ�'LUHFWRU�DQG�+HDG�RI�WKH�&DOJDU\�RIILFH�RI�%02�1HVELWW�
%XUQV���0U��+XUWXELVH�LV�FXUUHQWO\�RQ�WKH�%RDUG�RI�'LUHFWRUV�RI�,WKDFD�(QHUJ\�,QF���'LUHFW&DVK�3D\PHQWV�
,QF�DQG�VHUYHV�RQ�WKH�$GYLVRU\�%RDUG�RI�0DUVK�&DQDGD�

&RPSWRQ�%RDUG�'HWDLOV�

x ,QGHSHQGHQW
x 'LUHFWRU�VLQFH�����
x $UHDV�RI�H[SHUWLVH��ILQDQFH
x $WWHQGDQFH�DW�PHHWLQJV�LQ������������������
x 0HPEHU�RI�WKH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH
x 0HHWV�VKDUH�RZQHUVKLS�JXLGHOLQHV±LQ�WUDQVLWLRQ�����

&RPPRQ�VKDUHV�RZQHG� �������������������
2SWLRQV� �������

,UYLQH�-��.RRS��3�(QJ�
&DOJDU\��$%��&DQDGD

,UY�.RRS�����LV�DQ�LQGHSHQGHQW�EXVLQHVVPDQ�DQG�SULRU�WKHUHWRZDV�WKH�&KDLUPDQ�DQG�&KLHI�([HFXWLYH�
2IILFHU�RI�,.2�5HVRXUFHV�,QF���D�SHWUROHXP�FRQVXOWLQJ�ILUP�0U��.RRS�ZDV�WKH�([HFXWLYH�9LFH�3UHVLGHQW�DQG�
3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��3LSHOLQHV�DQG�0LGVWUHDP��RI�:HVWFRDVW�(QHUJ\�,QF��DQ�HQHUJ\�
SURGXFWV�DQG�VHUYLFHV�FRPSDQ\��DFTXLUHG�E\�'XNH�(QHUJ\�&RPSDQ\���DQG�ZDV�WKH�IRUPHU�3UHVLGHQW�DQG�
&(2�RI�1XPDF�(QHUJ\�DQ�RLO�DQG�JDV�FRPSDQ\��DFTXLUHG�E\�$QGHUVRQ�([SORUDWLRQ����

0U��.RRS�LV�D�PHPEHU�RIWKH�$VVRFLDWLRQ�RI�3HWUROHXP�(QJLQHHUV��*HRORJLVWV��DQG�*HRSK\VLFLVWV�RI�$OEHUWD��
DQG�WKH�&DQDGLDQ�,QVWLWXWH�RI�0LQLQJ�DQG�0LQHUDOV��0U��.RRS�LV�DOVR�D�'LUHFWRU�DQG�&KDLUPDQ�RI�1$/�
(QHUJ\�&RUSRUDWLRQ��D�SXEOLF�RLO�DQG�JDV�FRPSDQ\�DQG�SDVW�FKDLU�RI�WKH�&DQDGLDQ�$VVRFLDWLRQ�RI�3HWUROHXP�
3URGXFHUV��&$33��DQG�&DQDGLDQ�(QHUJ\�5HVHDUFK�,QVWLWXWH�

&RPSWRQ�%RDUG�'HWDLOV�

x ,QGHSHQGHQW
x 'LUHFWRU�VLQFH������
x $UHDVRI�H[SHUWLVH���HQJLQHHULQJ�DQG�PLGVWUHDP�DQG�SLSHOLQH�WUDQVPLVVLRQ
x $WWHQGDQFH�DWPHHWLQJV�LQ�������������������
x &KDLUPDQ�RI�WKH�&RUSRUDWH�*RYHUQDQFH�+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ�&RPPLWWHH
x 0HPEHU�RI�WKH�5HVHUYHV���2SHUDWLRQV�DQG�(QYLURQPHQWDO��+HDOWK�	�6DIHW\�&RPPLWWHH
x 0HHWV�VKDUH�RZQHUVKLS�JXLGHOLQHV�

&RPPRQ�VKDUHV�RZQHG� ���������������������
2SWLRQV� �������



���

:DUUHQ�0��6KLPPHUOLN
%HGIRUG��1<��8QLWHG�6WDWHV

:DUUHQ�0��6KLPPHUOLN������LV�DQ�LQGHSHQGHQW�EXVLQHVVPDQ���3ULRU�WKHUHWR��0U��6KLPPHUOLN�ZDV�D�0HPEHU�
DQG�3ULQFLSDO�RI�&26&2�&DSLWDO�0DQDJHPHQW�//&��D�SULYDWH�HTXLW\�LQWHUPHGLDU\�DQG�IURP������WR������
3UHVLGHQW�RI�6KLPPHUOLN�&RUSRUDWH&RPPXQLFDWLRQV��,QF���DQ�LQYHVWRU�UHODWLRQV�ILUP���+H�VSHQW�QHDUO\�WZR�
GHFDGHV�DV�D�:DOO�6WUHHW�(QHUJ\$QDO\VW�KROGLQJ�VHQLRU�SRVLWLRQV�DW�0HUULOO�/\QFK�	�&RPSDQ\��/�)��
5RWKVFKLOG�8QWHUEHUJ�7RZELQ�DQG�&RXQW\�1DW:HVW�6HFXULWLHV�86$�

&RPSWRQ�%RDUG�'HWDLOV�

x ,QGHSHQGHQW
x 'LUHFWRU�VLQFH�����
x $UHD�RI�H[SHUWLVH���ILQDQFH
x $WWHQGDQFH�DW�PHHWLQJV�LQ�������������������
x 0HPEHU�RI�WKH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH
x 0HHWV�VKDUH�RZQHUVKLS�JXLGHOLQHV±LQ�WUDQVLWLRQ�����

&RPPRQ�VKDUHV�RZQHG� �������������������
2SWLRQV� �������

���6KDUH�RZQHUVKLS�YDOXH�EDVHG�RQ�76;�FORVLQJ�VWRFN�SULFH�RI������RQ�'HFHPEHU����������
���6KDUH�RZQHUVKLS�JXLGHOLQHV�ZHUH�UHYLVHG�DQG�LQVWLWXWHG�LQ�6HSWHPEHU�������'LUHFWRUV�KDYH�D�ILYH�\HDU�FRPSOLDQFH�SHULRG�VR�DUH�FXUUHQWO\�LQ�

D�WUDQVLWLRQ�SHULRG��VHH�³([HFXWLYH�DQG�'LUHFWRU�&RPSHQVDWLRQ�±,QFHQWLYH�3ODQ�$ZDUGV�±([HFXWLYH�6KDUH�2ZQHUVKLS�DQG�*XLGHOLQHV́�DQG�
³'LUHFWRU�6KDUH�2ZQHUVKLS�DQG�*XLGHOLQHV́��

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

*UDQW�7KRUQWRQ�//3��&KDUWHUHG�$FFRXQWDQWV���³*UDQW�7KRUQWRQ́�ZLOO�EH�QRPLQDWHG�IRU�UH�DSSRLQWPHQW�DV�WKH�
&RUSRUDWLRQ¶V�DXGLWRUV�WR�KROG�RIILFH�XQWLO�WKH�QH[W�VXFFHHGLQJ�DQQXDO�PHHWLQJ�RI�6KDUHKROGHUV��DW�VXFK�UHPXQHUDWLRQ�
DV�PD\�EH�IL[HG�E\�WKH�%RDUG�XSRQ�WKH�UHFRPPHQGDWLRQV�RI�WKH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH���
5HSUHVHQWDWLYHV�RI�*UDQW�7KRUQWRQ�ZLOO�EH�SUHVHQW�DW�WKH�0HHWLQJ�DQG�ZLOO�KDYH�DQ�RSSRUWXQLW\�WR�PDNH�D�VWDWHPHQW�
LI�WKH\�ZLVK�WR�GR�VR���7KH\�ZLOO�DOVR�EH�DYDLODEOH�WR�UHVSRQG�WR�6KDUHKROGHUV¶TXHVWLRQV���*UDQW�7KRUQWRQ�KDVEHHQ�
WKH�DXGLWRUV�RI�WKH�&RUSRUDWLRQVLQFH��������7KH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH�KDV�UHFRPPHQGHG�WR�WKH�%RDUG�
DQG�WR�6KDUHKROGHUV��WKH�QRPLQDWLRQ�RI�*UDQW�7KRUQWRQ�DV�WKH�&RUSRUDWLRQ¶V�DXGLWRUV���7KH�DSSRLQWPHQW�RI�WKH�
DXGLWRUV�ZLOO�EH�GHFLGHG�E\�D�PDMRULW\�RI�WKH�YRWHV�FDVW�DW�WKH�0HHWLQJ�E\�6KDUHKROGHUV�SUHVHQW�LQ�SHUVRQ�RU�E\�
SUR[\���7KH�%RDUG�DQG�0DQDJHPHQW�XQDQLPRXVO\�UHFRPPHQG�WKDW�6KDUHKROGHUV�YRWH�LQ�IDYRXURI�WKH�
UH�DSSRLQWPHQW�RI�*UDQW�7KRUQWRQ�DV�WKH�&RUSRUDWLRQ¶V�DXGLWRUV�

$QQXDO�,QIRUPDWLRQ�)RUP�DQG�$XGLW�)HHV

7KH�&RUSRUDWLRQKDV�LQFOXGHG�LQ�LWV�$QQXDO�,QIRUPDWLRQ�)RUP�LQ�WKH�VHFWLRQ�HQWLWOHG�³$XGLW��)LQDQFH�DQG�5LVN�
&RPPLWWHH�,QIRUPDWLRQ�́FHUWDLQ�SUHVFULEHG�LQIRUPDWLRQ�LQ�UHVSHFW�RI�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH�PDWWHUV�
DQG�DXGLW�IHHV�

7KH�DJJUHJDWH�DPRXQWV�ELOOHGE\�*UDQW�7KRUQWRQ�//3�WR�WKH�&RUSRUDWLRQZLWK�UHVSHFW�WR�IHHV�SD\DEOH�IRU�DXGLW�DQG�
DXGLW�UHODWHG�HQJDJHPHQWV��LQFOXGLQJ�VHSDUDWH�DXGLWV�RI�VXEVLGLDU\�HQWLWLHV��ILQDQFLQJV��DQG�UHJXODWRU\�UHSRUWLQJ�
UHTXLUHPHQWV���WD[��DQG�RWKHU�VHUYLFHV�LQ�WKH�ILVFDO�\HDUV�HQGHG�'HFHPEHU��������DQG�����ZHUH�DV�IROORZV�

7\SH�RI�6HUYLFH )LVFDO����� )LVFDO�����

)LQDQFLDO�VWDWHPHQW�DQG�LQWHUQDO�FRQWUROV�DXGLW ������������� �����������

$XGLW�UHODWHG ������� ������

7D[ ������ ������

2WKHU�QRQ�DXGLW ������� �������

7RWDO ������������ �����������

)LQDQFLDO�VWDWHPHQW�DXGLW�IHHV�LQ�ILVFDO�����DQG�����LQFOXGH�WKRVH�FKDUJHG�LQ�UHVSHFW�RI�WKH�DQQXDO�ILQDQFLDO�
VWDWHPHQW�DXGLW�DV�ZHOO�DV�WKRVH�FKDUJHG�IRU�WKH�TXDUWHUO\�UHYLHZ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�)HHVFKDUJHGLQ�����
DQG�����IRU�WKH�DXGLW�RI�LQWHUQDO�FRQWUROV�UHODWH�WR�UHTXLUHPHQWV�XQGHU�WKH�8QLWHG�6WDWHV�6DUEDQHV�2[OH\�$FW�RI�
�����DQG�VLPLODU�&DQDGLDQ�UHJXODWRU\�FRPSOLDQFH�



���

$XGLW�UHODWHG�IHHV�LQFOXGH�VHUYLFHVSHUIRUPHG�WR�WUDQVODWH�WKH�DQQXDO�DQG�TXDUWHUO\�ILQDQFLDO�VWDWHPHQWV�LQWR�)UHQFK�
DV�ZHOO�DV�WKH�UHLPEXUVHPHQW�RI�WKH�SUR�UDWD�VKDUH�RI�DQQXDO�IHHV�FKDUJHG�WR�HDFK�DXGLW�ILUP�E\�WKH�&DQDGLDQ�3XEOLF�
$FFRXQWDELOLW\�%RDUG�

7D[�VHUYLFHV�SHUIRUPHG�E\�*UDQW�7KRUQWRQ�RXWVLGH�RI�QRUPDO�DXGLW�SURFHGXUHV�GXULQJ�����UHODWHG�WR�GHEW�
UHVWUXFWXULQJ�DQGWKH�SUHSDUDWLRQ�DQG�ILOLQJ�RI�WKH�DQQXDO�UHWXUQV���2WKHU�QRQ�DXGLW�IHHV�UHODWH�WR�VHUYLFHV�SURYLGHG�
GXULQJ�WKH�LVVXH�RI�RIIHULQJ�GRFXPHQWV�DV�ZHOO�DV�WKH�SUHSDUDWLRQ�RI�D�VFRSLQJ��SODQQLQJ�DQG�LPSOHPHQWDWLRQ�
GRFXPHQW�WR�VXSSRUW�WKH�&RUSRUDWLRQ¶V�WUDQVLWLRQ�WR�,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV��³,)56́��RQ�
-DQXDU\���������

7KH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH�RI�WKH�&RUSRUDWLRQFRQVLGHUHG�WKH�IHHV�DQG�GHWHUPLQHG�WKDW�WKH\�ZHUH�
UHDVRQDEOH�DQG�GR�QRW�DIIHFWWKH�LQGHSHQGHQFH�RI�WKH�&RUSRUDWLRQ¶V�DXGLWRUV��)XUWKHU��VXFK�&RPPLWWHH�GHWHUPLQHG�
WKDW�LQ�RUGHU�WR�HQVXUH�WKH�FRQWLQXHG�LQGHSHQGHQFH�RI�WKH�DXGLWRUV��RQO\�OLPLWHG�QRQ�DXGLW�UHODWHG�VHUYLFHV�ZRXOG�EH�
SURYLGHG�WR�WKH�&RUSRUDWLRQE\�*UDQW�7KRUQWRQ�DQG�LQ�VXFK�FDVH��RQO\�ZLWK�WKH�SULRU�DSSURYDO�RI�WKH�$XGLW��)LQDQFH�
DQG�5LVN�&RPPLWWHH�7KH�&RPPLWWHH�KDV�SUH�DSSURYHG�WKH�UHWHQWLRQ�RI*UDQW�7KRUQWRQ�WR�SURYLGH�PLVFHOODQHRXV��
PLQRU��QRQ�DXGLW�VHUYLFHV�LQ�FLUFXPVWDQFHV�ZKHUH�LW�LV�QRW�IHDVLEOH�RU�SUDFWLFDO�WR�FRQYHQH�D�PHHWLQJ�RI�WKH�$XGLW��
)LQDQFH�DQG�5LVN�&RPPLWWHH��VXEMHFW�WR�DQ�DJJUHJDWH�OLPLW�RI���������SHU�TXDUWHU�

,VVXDQFH�RI�5HWHQWLRQ6KDUHV

,Q�-DQXDU\�������WKH�&RUSRUDWLRQ�VLJQLILFDQWO\�UHYLVHG�WKH�FRPSHQVDWLRQ�DUUDQJHPHQWV�WKDW�LW�KDV�ZLWK�HDFK�RI�7LP�
*UDQJHU��3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU��'DYLG�+RUQ��9LFH�3UHVLGHQW��%XVLQHVV�'HYHORSPHQW�DQG�/DQG��DQG�
6KDQQRQ�2XHOOHWWH��&KLHI�2SHUDWLQJ�2IILFHU��(IIHFWLYH�)HEUXDU\�����������WKH�&RUSRUDWLRQ�HQWHUHG�LQWR�DQHZ�
FRPSHQVDWLRQ�DUUDQJHPHQW�ZLWK�7KHUHVD�.RVHN�LQ�KHU�QHZO\�DSSRLQWHG�SRVLWLRQ�DV�9LFH�3UHVLGHQW��)LQDQFH�DQG�
&KLHI�)LQDQFLDO�2IILFHU���(DFKRI�0U��*UDQJHU��0U��+RUQ��0V��2XHOOHWWH�DQG�0V��.RVHN�DUH�DQ�³([HFXWLYH́�DQG�
FROOHFWLYHO\��WKH�³([HFXWLYHV́���7KHVH�QHZ�FRPSHQVDWLRQ�DUUDQJHPHQWV�DUH�GHVFULEHG�LQ�WKH�VHFWLRQ�HQWLWOHG�
³([HFXWLYH�DQG�'LUHFWRU�&RPSHQVDWLRQ�±&RPSHQVDWLRQ�'LVFXVVLRQ�DQG�$QDO\VLV́���3DUW�RI�WKRVH�QHZ�FRPSHQVDWLRQ�
DUUDQJHPHQWV�FRQVLVWV�RI�D�ORQJ�WHUP�UHWHQWLRQ�SODQ�DZDUG��WKH�³/753�$ZDUGV́���HIIHFWLYH�)HEUXDU\�����������RI�
��������WR�0U��*UDQJHU����������WR�0U��+RUQ���������WR�0V��2XHOOHWWHDQG����������WR�0V��.RVHN�

7KH�WHUPV�RI�WKH�/753�$ZDUG�IRU�HDFK�([HFXWLYH�SURYLGH�WKDW�RQH�WKLUG�RI�WKH�DPRXQW�RI�WKH�/753�$ZDUG�IRU�WKDW�
([HFXWLYH�ZLOO�EH�SDLG�WR�WKDW�([HFXWLYH�RQ�HDFK�RI�)HEUXDU\����������������DQG�������DV�ORQJ�DV�WKH�([HFXWLYH�
UHPDLQV�DQ�HPSOR\HH�LQ�JRRG�VWDQGLQJ�RQ�HDFK�VXFK�GDWH���,Q�WKH�HYHQW�DQ�([HFXWLYH�LV�WHUPLQDWHG�ZLWK�FDXVH�RU�
UHVLJQV�SULRU�WR�HDFK�YHVWLQJ�SHULRG��WKDW�([HFXWLYH�ZLOO�IRUIHLW�KLV�RU�KHU�/753�$ZDUG���,Q�WKH�HYHQW�RI�D�FKDQJH�RI�
FRQWURO�RI�WKH�&RUSRUDWLRQ��DQ\�XQYHVWHG�SRUWLRQ�RI�WKH�/753�$ZDUG�ZLOO�YHVW�

6XEMHFW�WR�UHJXODWRU\�DQG�GLVLQWHUHVWHG�VKDUHKROGHU�DSSURYDO��WKH�&RUSRUDWLRQ�KDV�DJUHHG�WR�SD\�RQH�KDOI�RI�WKH�
/753�$ZDUGV�WR�WKH�([HFXWLYHV�LQ�WKH�IRUP�RI�&RPPRQ�6KDUHV�RI�WKH�&RUSRUDWLRQ��³5HWHQWLRQ6KDUHV́����7KH�
QXPEHU�RI�5HWHQWLRQ�6KDUHV�WR�EH�GHOLYHUHG�WR�HDFK�([HFXWLYH�ZRXOG�EH�HTXDO�WR�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ�
����RI�WKH�/7,3�$ZDUG�SD\DEOH�WR�WKDW�([HFXWLYH�E\�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�&RPPRQ�
6KDUHV�RQ�WKH�7RURQWR�6WRFN�([FKDQJH��WKH�³76;́��IRU�WKH�ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�
GDWH�RI�WKH�0HHWLQJ��VXFK�SULFH�EHLQJ�WKH�³5HIHUHQFH�3ULFH́����)RU�H[DPSOH��LI�WKH�5HIHUHQFH�3ULFH�LV�������SHU�
VKDUH�DQG�WKH�UHTXLUHG�DSSURYDOV�DUH�REWDLQHG��WKHQ�WKH�FDVK�DQG�QXPEHU�RI�5HWHQWLRQ�6KDUHV�WKDW�WKH�&RUSRUDWLRQ�
ZRXOG�GHOLYHU�WR�WKH�([HFXWLYHV�RQ�HDFK�RI�WKH�DSSOLFDEOH�SD\PHQW�GDWHV�ZRXOG�EH�DV�IROORZV�

7LP�*UDQJHU ��������DQG���������5HWHQWLRQ�6KDUHV

'DYLG�+RUQ ��������DQG���������5HWHQWLRQ�6KDUHV

6KDQQRQ�2XHOOHWWH ��������DQG���������5HWHQWLRQ�6KDUHV

7KHUHVD�.RVHN ��������DQG���������5HWHQWLRQ�6KDUHV



���

8VLQJ�WKLV�H[DPSOH��D�WRWDO�RI����������5HWHQWLRQ�6KDUHV�ZRXOG�EH�LVVXHG�XQGHU�WKH�/753�$ZDUGV�WR�WKH�IRXU�
([HFXWLYHV���7KH�QXPEHU�RI�5HWHQWLRQ�6KDUHV�WR�EH�LVVXHG�XQGHU�WKH�/753�$ZDUGV�ZLOO�YDU\��GHSHQGLQJ�RQ�WKH�
5HIHUHQFH�3ULFH��KRZHYHU��WKH�&RUSRUDWLRQ�ZLOO�QRW�LVVXH�PRUH�WKDQ����������5HWHQWLRQ6KDUHV�ZKLFK�DV�DW�
)HEUXDU\����������UHSUHVHQW�����RI�WKH�LVVXHGDQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV�WR�WKH�([HFXWLYHV�XQGHU�WKH�/753�
$ZDUGV��ZKLFK�FRUUHVSRQGV�WR�D�5HIHUHQFH�3ULFH�RI������SHUVKDUH��,Q�WKLV�FDVH�0U��*UDQJHU�ZRXOG�EH�HOLJLEOH�WR�
UHFHLYH�XSWR��������&RPPRQ�6KDUHV��ZKLFK�DV�DW�)HEUXDU\����������UHSUHVHQWV������RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�
&RPPRQ�6KDUHV���0U��+RUQ�ZRXOG�EH�HOLJLEOH�WR�UHFHLYH�XS�WR��������&RPPRQ�6KDUHV��ZKLFK�DV�DW�)HEUXDU\�����
�����UHSUHVHQWV������RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV��0V��2XHOOHWWH�ZRXOG�EH�HOLJLEOH�WR�UHFHLYH�XS�
WR��������&RPPRQ�6KDUHV��ZKLFK�DV�DW�)HEUXDU\����������UHSUHVHQWV������RI�WKHLVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�
6KDUHV�DQG�0V��.RVHN�ZRXOG�EH�HOLJLEOH�WR�UHFHLYH�XS�WR��������&RPPRQ6KDUHV��ZKLFK�DV�DW�)HEUXDU\����������
UHSUHVHQWV�����RI�WKHLVVXHG�DQG�RXWVWDQGLQJ�&RPPRQ�6KDUHV����7R�WKH�H[WHQW�WKDW�WKH�QXPEHU�RI�5HWHQWLRQ�6KDUHV�
WR�EH�GHOLYHUHG�WR�WKH�([HFXWLYHV�ZRXOG�RWKHUZLVH�H[FHHG�WKDW�PD[LPXP��RU�WKH�UHTXLUHG�DSSURYDOV�DUH�QRW�REWDLQHG��
WKH�&RUSRUDWLRQ�ZLOO�GHOLYHU�FDVK�WR�WKH�([HFXWLYHV�LQ�DQ�DPRXQW�UHTXLUHG�WR�VDWLVI\�WKH�/753�$ZDUGV�,Q�WKH�HYHQW�
WKDW�GLVLQWHUHVWHG�6KDUHKROGHU�DSSURYDO�RI�WKH�LVVXDQFH�RI�WKH�5HWHQWLRQ6KDUHV�LV�QRW�REWDLQHG��HDFK�([HFXWLYH�ZLOO�
EH�SDLG�RQ�YHVWLQJ�WKHLU�HQWLUH�/753�$ZDUG�LQ�FDVK�

7KH�/753�$ZDUGV�KDYH�EHHQ�UHFRPPHQGHG�E\�WKH�*RYHUQDQFH�&RPPLWWHH�DQG�DSSURYHG�E\�WKH�%RDUG���7KH�
*RYHUQDQFH�&RPPLWWHH¶V�UHYLHZ�SURFHVV�LQFOXGHG�D�EURDG�GLVFXVVLRQ�DQG�DQDO\VLV�RI�WKH�FRPSHQVDWLRQ�
DUUDQJHPHQWV�IRU�WKH�([HFXWLYHV���7KH�*RYHUQDQFH�&RPPLWWHH�DQG�WKH�%RDUG�KDYH�GHWHUPLQHG�WKDW�WKH�/753�
$ZDUGV�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ�LQ�WKDW�WKH\�ZLOO�DOORZ�WKH�&RUSRUDWLRQ�WR�FRQVHUYH�LWV�ILQDQFLDO�
UHVRXUFHV��LI�SDLG�LQ�&RPPRQ�6KDUHV��ZKLOH�IXUWKHU�DOLJQLQJ�WKHLQWHUHVWV�RI�WKH�([HFXWLYHV�ZLWK�WKRVH�RI�WKH�
6KDUHKROGHUV�

7KH�76;�KDV�FRQGLWLRQDOO\�DSSURYHG�WKH�LVVXDQFH�RI�WKH�5HWHQWLRQ�6KDUHV�VXEMHFW�WR�GLVLQWHUHVWHG�6KDUHKROGHU�
DSSURYDO���%HFDXVH�WKH�([HFXWLYHV�DUH�LQVLGHUV�RI�WKH�&RUSRUDWLRQ��WKH�76;�UHTXLUHV�WKH�&RUSRUDWLRQ�WR�REWDLQ�
GLVLQWHUHVWHG�VKDUHKROGHU�DSSURYDO�RI�WKH�LVVXDQFH�RI�WKH�5HWHQWLRQ�6KDUHV���$FFRUGLQJO\��DW�WKH�0HHWLQJ��
GLVLQWHUHVWHG�6KDUHKROGHUV�ZLOO�EH�DVNHG�WR�DSSURYH�WKH�LVVXDQFH�RI�WKH�5HWHQWLRQ�6KDUHV�E\�DQ�RUGLQDU\�UHVROXWLRQ�
�WKH�³5HWHQWLRQ6KDUH�5HVROXWLRQ́���

5HFRPPHQGDWLRQ�RI�WKH�%RDUG

7KH�%RDUG�KDV�GHWHUPLQHG�WKDW�WKH�LVVXDQFH�RI�WKH�5HWHQWLRQ�6KDUHV�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ�
DQG�WKH�6KDUHKROGHUV���7KH�%RDUG�XQDQLPRXVO\�UHFRPPHQGV�WKDW�WKH�GLVLQWHUHVWHG�6KDUHKROGHUVYRWH�LQ�
IDYRXU�RI�WKH�LVVXDQFH�RI�WKH�5HWHQWLRQ�6KDUHV��

8QOHVV�VSHFLILHG�LQ�D�IRUP�RI�SUR[\�WKDW�WKH�&RPPRQ�6KDUHV�UHSUHVHQWHG�E\�WKH�SUR[\�VKDOO�EH�YRWHG�DJDLQVW�
WKH�5HWHQWLRQ�6KDUH�5HVROXWLRQ��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�GHVLJQDWHG�LQ�WKH�HQFORVHG�IRUP�RI�SUR[\�WR�
YRWH�IRU�WKH�5HWHQWLRQ�6KDUH�5HVROXWLRQ��

5HWHQWLRQ6KDUH�5HVROXWLRQ

³5(62/9('�7+$7�WKH�DZDUG�RI�XS�WR��������&RPPRQ�6KDUHV�WR�7LP�*UDQJHU����������&RPPRQ�6KDUHV�WR�
'DYLG�+RUQ���������&RPPRQ�6KDUHV�WR�6KDQQRQ�2XHOOHWWHDQG���������&RPPRQ�6KDUHV�WR�7KHUHVD�.RVHN��LQ�HDFK�
FDVH�WR�EH�LVVXHG�WR�VXFK�LQGLYLGXDOV�LQ�LQFUHPHQWV�QR�JUHDWHU�WKDQ�RQH�WKLUG�RI�VXFK�DZDUGV�RQ�HDFK�RI�)HEUXDU\�����
�����������DQG�������EH�DQG�WKH�VDPH�LV�KHUHE\�DSSURYHG��UDWLILHG�DQG�FRQILUPHG�DQG�WKDW�DQ\�2IILFHU�RU�'LUHFWRU�RI�
WKH�&RUSRUDWLRQ�LV�DXWKRUL]HG��LQ�WKH�QDPH�DQG�RQ�EHKDOI�RI�WKH�&RUSRUDWLRQ��WR�GR�DOOVXFK�WKLQJV�DQG�H[HFXWH�DOO�
VXFK�GRFXPHQWV�DV�PD\�EH�QHFHVVDU\�RU�DGYLVDEOH�WR�LPSOHPHQW�WKLV�UHVROXWLRQ�́�

'HIHUUHG�6KDUH�8QLW�3ODQ

$W�WKH�0HHWLQJ��6KDUHKROGHUV�ZLOO�EH�DVNHG�WR�UDWLI\�DQG�DSSURYH�WKH�DELOLW\�RI�WKH�&RUSRUDWLRQ�WR�LVVXH�XS�WR�
���������&RPPRQ6KDUHV�WR�WKH�LQGHSHQGHQW�'LUHFWRUV�RI�WKH�&RUSRUDWLRQ�XQGHU�DGHIHUUHG�VKDUH�XQLW�SODQ�RI�WKH�
&RUSRUDWLRQ��WKH�³'68�3ODQ́����7KH�%RDUG�DSSURYHG�WKH�DGRSWLRQ�RI�WKH�'68�3ODQ�HIIHFWLYH�-DQXDU\����������IRU�
WKH�SXUSRVH�RI�SURYLGLQJ�DQ�DOWHUQDWLYH�IRUP�RI�FRPSHQVDWLRQ�WR�WKH�LQGHSHQGHQW�'LUHFWRUV�RI�WKH�&RUSRUDWLRQ���
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8QGHU�WKH�'68�3ODQ��HDFK�LQGHSHQGHQW�'LUHFWRU�ZLOO�EH�DZDUGHG�GHIHUUHG�VKDUH�XQLWV��³'68V́��HIIHFWLYH�RQ�WKH�GDWH�
RI�HDFK�DQQXDO�JHQHUDO�PHHWLQJ�RI�WKH�6KDUHKROGHUV��EHJLQQLQJ�ZLWK�WKH�GDWH�RI�WKH�0HHWLQJ���7KH�QRWLRQDO�DPRXQW�RI�
HDFK�'68�DZDUG�WR�HDFK�LQGHSHQGHQW�'LUHFWRU�ZLOO�EH������������������IRU�WKH�&KDLU�RI�WKH�%RDUG�RI�'LUHFWRUV����
7KHQRWLRQDO�QXPEHU�RI�&RPPRQ�6KDUHV�UHSUHVHQWHG�E\�HDFK�'68�DZDUG��WKH�³'68�1RWLRQDO�6KDUHV́��ZLOO�EH�WKH�
TXRWLHQW�REWDLQHG�E\�GLYLGLQJ�WKH�QRWLRQDO�DPRXQW�RI�WKH�'68�DZDUG�E\�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�
RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�IRU�WKH�ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�WKH�
DZDUG��VXFK�SULFH�EHLQJ�WKH�³'68�5HIHUHQFH�3ULFH́����$W�WKH�WLPH�DQ�LQGHSHQGHQW�'LUHFWRU�WR�ZKRP�'68V�KDYH�
EHHQ�JUDQWHG�XQGHU�WKH�'68�3ODQ�FHDVHV�WR�EH�D�GLUHFWRU�RI�WKH�&RUSRUDWLRQIRU�DQ\�UHDVRQ��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ�GLVDELOLW\��GHDWK��UHWLUHPHQW�RU�UHVLJQDWLRQ��RWKHU�WKDQ�D�UHVLJQDWLRQ�RU�RWKHU�WHUPLQDWLRQ�DV�D�UHVXOW�RI�RU�
IROORZLQJ�PLVFRQGXFW�RU�D�IUDXGXOHQW�DFW�DV�GHVFULEHG�EHORZ���WKDW�'LUHFWRU�ZLOO�EH�SDLG�DQ�DPRXQW��SD\DEOHLQ�
&RPPRQ�6KDUHV�RU�FDVK��DW�WKH�RSWLRQ�RI�WKH�&RUSRUDWLRQ�HTXDO�WR�WKH�YDOXH�RI�WKH�'68�1RWLRQDO�6KDUHV�
FRUUHVSRQGLQJ�WR�DOO�'68�DZDUGV�SUHYLRXVO\�UHFHLYHG�E\�WKDW�'LUHFWRU��EDVHG�RQ�WKH�YROXPH�ZHLJKWHG�DYHUDJH�
WUDGLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�IRU�WKH�ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�
GDWH�RQ�ZKLFK�WKDW�'LUHFWRU�FHDVHV�WR�EH�D�GLUHFWRU�RI�WKH�&RUSRUDWLRQ���7KLV�IRUP�RI�FRPSHQVDWLRQ�ZLOO�HQDEOH�WKH�
LQGHSHQGHQW�'LUHFWRUV�WR�SDUWLFLSDWH�LQ�DQ\�LQFUHDVH�LQ�WKH�YDOXH�RI�WKH�&RPPRQ�6KDUHV�DQG�ZLOO�SURPRWH�D�JUHDWHU�
DOLJQPHQW�RI�LQWHUHVWV�DPRQJ�LQGHSHQGHQW�'LUHFWRUV�DQG�WKH�6KDUHKROGHUV�

,I�DQ�LQGHSHQGHQW�'LUHFWRU�FHDVHV�WR�EH�D�GLUHFWRU�RI�WKH�&RUSRUDWLRQ�DV�D�UHVXOW�RI�RU�IROORZLQJ�DQ\�PLVFRQGXFW�RU�
IUDXGXOHQW�DFW�E\�WKDW�'LUHFWRU��KH�RU�VKH�ZLOO�QRW�EH�HOLJLEOH�WR�UHFHLYH�DQ\�IXWXUH�'68V�DQG�ZLOO�IRUIHLW�DOO�ULJKWV�WR�
DQ\�'68V�JUDQWHG�SULRU�WR�WKH�GDWH�LQ�UHVSHFW�RI�ZKLFK�WKDW�'LUHFWRU�FHDVHV�WR�EH�D�GLUHFWRU�RI�WKH�&RUSRUDWLRQ�

6XEMHFW�WR�UHJXODWRU\�DQG�VKDUHKROGHU�DSSURYDO�WKH�&RUSRUDWLRQ�ZLOO�KDYH�WKH�RSWLRQ�WR�VDWLVI\�DQ\�REOLJDWLRQ�WR�SD\�
DQ�DPRXQW�WR�D�GHSDUWLQJ�LQGHSHQGHQW�'LUHFWRU�LQ�UHVSHFW�RI�WKH�'68V�KHOG�E\�WKDW�'LUHFWRU�E\�GHOLYHULQJ�&RPPRQ�
6KDUHV�HTXDO�LQ�QXPEHU�WR�WKH�QXPEHU�RI�'68�1RWLRQDO�6KDUHV�FRUUHVSRQGLQJWR�DOO�'68�DZDUGV�SUHYLRXVO\�
UHFHLYHG�E\�WKDW�'LUHFWRU�

8QGHU�WKH�'68�3ODQ��WKH�DJJUHJDWH�QXPEHU�RI�&RPPRQ�6KDUHV�WKDW�PD\�EH�UHVHUYHG�IRU�LVVXDQFH�SXUVXDQW�WR�'68V�
DW�DQ\�JLYHQ�WLPH�VKDOO�QRW�H[FHHG�����������&RPPRQ�6KDUHV�

7KH�&RUSRUDWLRQ�ZLOO�QRW�LVVXH�&RPPRQ�6KDUHV�XQGHU�WKH�'68�3ODQ�WR�DQ\�'LUHFWRU�ZKHUH�VXFK�LVVXDQFH�ZRXOG�
UHVXOW�LQ���D��WKH�WRWDO�QXPEHU�RI�&RPPRQ�6KDUHV�LVVXDEOH�DW�DQ\�WLPH�XQGHU�WKH�'68�3ODQ�WR�LQVLGHUV��RU�ZKHQ�
FRPELQHG�ZLWK�DOO�RWKHU�&RPPRQ�6KDUHV�LVVXDEOH�WR�LQVLGHUV�XQGHU�DQ\�RWKHU�HTXLW\�FRPSHQVDWLRQ�DUUDQJHPHQWV�
WKHQ�LQ�SODFH��H[FHHGLQJ�����RI�WKH�WRWDO�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�HTXLW\�VHFXULWLHV�RI�WKH�&RUSRUDWLRQ�RQ�D�
QRQ�GLOXWHG�EDVLV��RU��E��WKH�WRWDO�QXPEHU�RI�&RPPRQ�6KDUHV�WKDW�PD\�EH�LVVXHG�WR�LQVLGHUV�GXULQJ�DQ\����PRQWK�
SHULRG�XQGHU�WKH�'68�3ODQ��RU�ZKHQ�FRPELQHG�ZLWK�DOO�RWKHU�&RPPRQ�6KDUHV�LVVXHG�WR�LQVLGHUV�XQGHU�DQ\�RWKHU�
HTXLW\�FRPSHQVDWLRQ�DUUDQJHPHQWV�WKHQ�LQ�SODFH��H[FHHGLQJ�����RI�WKH�WRWDO�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�
HTXLW\�VHFXULWLHV�RI�WKH�&RUSRUDWLRQ�RQ�D�QRQ�GLOXWHG�EDVLV��,I�WKH�&RUSRUDWLRQ�LV�SUHFOXGHG�IURP�LVVXLQJ�&RPPRQ�
6KDUHV��FRUUHVSRQGLQJ�WR�'68�1RWLRQDO�6KDUHV��WR�D�'LUHFWRU��WKH�&RUSRUDWLRQ�ZLOO�SD\�WR�WKDW�'LUHFWRU�FDVK�LQ�DQ�
DPRXQW�DV�GHVFULEHG�DERYH�

7KH�%RDUG�PD\�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH��ZLWKRXW�6KDUHKROGHU�DSSURYDO��DPHQG�DQ\�SURYLVLRQ�RI�WKH�'68�
3ODQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�

�D� WR�PDNH�DPHQGPHQWV�RI�D�³KRXVHNHHSLQJ́�QDWXUH��LQFOXGLQJ�DPHQGPHQWV�WR�WKH�'68�3ODQ�RU�D�
'68�QHFHVVDU\�WR�FRPSO\�ZLWK�DSSOLFDEOH�ODZ�RU�WKH�UHTXLUHPHQWV�RI�DQ\�UHJXODWRU\�DXWKRULW\�RU�
VWRFN�H[FKDQJH�DQG�DQ\�DPHQGPHQW�WR�WKH�'68�3ODQ�RU�D�'68�WR�FRUUHFW�DQ\�DPELJXLW\��GHIHFWLYH�
SURYLVLRQ�RU�HUURU�RU�RPLVVLRQ�WKHUHLQ�

�E� WR�DPHQG�WKH�YHVWLQJ��UHGHPSWLRQ�RU�SD\PHQW�SURYLVLRQV�RI�WKH�'68�3ODQ�RU�DQ\�'68V��RU

�F� DQ\�RWKHU�DPHQGPHQW�WKDW�GRHV�QRW�UHTXLUH�6KDUHKROGHU�DSSURYDO�XQGHU�DSSOLFDEOH�ODZV�RU�WKH�
UXOHV�DQG�SROLFLHV�RI�WKH�76;�

SURYLGHG��KRZHYHU��WKDW�
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�G� QR�VXFK�DPHQGPHQWV�RI�WKH�'68�3ODQ�PD\�EH�PDGH�ZLWKRXW�WKH�FRQVHQW�RI�WKH�DIIHFWHG�SDUWLFLSDQW�
LQ�WKH�'68�3ODQ�LI�VXFK�DPHQGPHQW�ZRXOG�DGYHUVHO\�DIIHFW�WKH�ULJKWV�RI�VXFK�SDUWLFLSDQW�XQGHU�WKH�
'68�3ODQ�IRU�'68V�SUHYLRXVO\�JUDQWHG��DQG

�H� 6KDUHKROGHU�DSSURYDO�VKDOO�EH�REWDLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�DQG�SROLFLHV�RI�WKH�76;�IRU�
DQ\�DPHQGPHQW�WR�WKH�DPHQGPHQW�SURYLVLRQV�RI�WKH�'68�3ODQ��

$SSURSULDWH�DGMXVWPHQWV�WR�WKH�QXPEHU�RI�'68V�RXWVWDQGLQJ�XQGHU�WKH�'68�3ODQ�VKDOO�EH�PDGH�WR�JLYH�HIIHFW�WR�VWRFN�
GLYLGHQGV��VXEGLYLVLRQV��FRQVROLGDWLRQV��UHFODVVLILFDWLRQV�RU�VLPLODU�FKDQJHV�WR�WKH�&RPPRQ�6KDUHV�RU�RWKHU�UHOHYDQW�
FKDQJHV�LQ�WKH�FDSLWDO�VWUXFWXUH�RI�WKH�&RUSRUDWLRQ���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��DQ\�WUDQVDFWLRQ��LQFOXGLQJ�D�
WDNH�RYHU�ELG��PHUJHU��DUUDQJHPHQW�RU�VLPLODU�EXVLQHVV�FRPELQDWLRQ��ZKLFK�UHVXOWV�LQ�WKH�H[FKDQJH�RI�WKH�&RPPRQ�
6KDUHV�IRU�FDVK�RUVHFXULWLHV�RI�DQRWKHU�LVVXHU��RU�D�FRPELQDWLRQ�WKHUHRI��VKDOO�UHVXOW�LQ�WKH�WHUPLQDWLRQ�RI�WKH�'68�
3ODQ�DQG�VKDOO�HQWLWOH�HDFK�LQGHSHQGHQW�'LUHFWRU�WR�ZKRP�'68V�KDYH�EHHQ�JUDQWHG�XQGHU�WKH�'68�3ODQ�WR�EH�SDLG�DQ�
DPRXQW�HTXDO�WR�WKH�YDOXH�RI�WKH�'68�1RWLRQDO�6KDUHV�FRUUHVSRQGLQJ�WR�DOO�'68�DZDUGV�SUHYLRXVO\�UHFHLYHG�E\�WKDW�
'LUHFWRU��EDVHG�RQ�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�IRU�WKH�
LPPHGLDWHO\�SUHFHGLQJ�ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�

7KH�ULJKWV�DQG�LQWHUHVWV�RI�DQ�LQGHSHQGHQW�'LUHFWRU�LQ�UHVSHFW�RI�WKH�'68V�JUDQWHG�WR�WKDW�'LUHFWRU�VKDOO�QRW�EH�
WUDQVIHUDEOH�RU�DVVLJQDEOH�RWKHU�WKDQ�E\�WKH�ZLOO�RU�WKH�ODZV�RI�VXFFHVVLRQ�WR�WKH�OHJDO�UHSUHVHQWDWLYH�RI�WKDW�'LUHFWRU�
RU��VXEMHFW�WR�DSSOLFDEOH�ODZ��WR�D�GHSHQGDQW�RU�UHODWLRQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�D�VSRXVH��RI�WKDW�'LUHFWRU�

$�FRS\�RI�WKH�'68�3ODQ�LV�DWWDFKHG�KHUHWR�DV�6FKHGXOH�³$́���7KH�76;�KDV�DFFHSWHG�WKH�'68�3ODQ�DQG�KDV�
FRQGLWLRQDOO\�DSSURYHG�WKH�LVVXDQFH�RI�XS�WR����������&RPPRQ6KDUHV��ZKLFK�FRUUHVSRQGV�WR�DQ�HVWLPDWHG�WKUHH�
\HDUV¶�ZRUWK�RI�'68�DZDUGV�XVLQJ�D�'68�5HIHUHQFH�3ULFH�RI������SHU�VKDUH��LQ�FRQQHFWLRQ�ZLWK�WKH�'68�3ODQ��
VXEMHFW�WR�6KDUHKROGHU�DSSURYDO���$FFRUGLQJO\��DW�WKH�0HHWLQJ��6KDUHKROGHUV�ZLOO�EH�DVNHG�WR�DSSURYH�WKH�LVVXDQFH�RI�
&RPPRQ�6KDUHVLQ�FRQQHFWLRQ�ZLWK�WKH�'68�3ODQ�E\�DQ�RUGLQDU\�UHVROXWLRQ��WKH�³'68�6KDUH�5HVROXWLRQ́��

5HFRPPHQGDWLRQ�RI�WKH�%RDUG

7KH�%RDUG�KDV�GHWHUPLQHG�WKDW�WKH�DGRSWLRQ�RI�WKH�'68�3ODQ�DQG�WKH�LVVXDQFH�RI�&RPPRQ�6KDUHV�LQ�
FRQQHFWLRQ�ZLWK�WKH�'68�3ODQ�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ�DQG�WKH�6KDUHKROGHUV���7KH�%RDUG�
XQDQLPRXVO\�UHFRPPHQGV�WKDW�6KDUHKROGHUV�YRWH�LQ�IDYRXU�RI�WKH�'68�6KDUH�5HVROXWLRQ��

8QOHVV�VSHFLILHG�LQ�D�IRUP�RI�SUR[\�WKDW�WKH�&RPPRQ�6KDUHV�UHSUHVHQWHG�E\�WKH�SUR[\�VKDOO�EH�YRWHG�DJDLQVW
WKH�'68�6KDUH�5HVROXWLRQ��LW�LV�WKH�LQWHQWLRQ�RI�WKH�SHUVRQV�GHVLJQDWHG�LQ�WKH�HQFORVHG�IRUP�RI�SUR[\�WR�YRWH�
IRU�WKH�'68�6KDUH�5HVROXWLRQ��

'68�6KDUH�5HVROXWLRQ

³5(62/9('�7+$7�WKH�LVVXDQFH�RI�XS�WR����������&RPPRQ6KDUHV�LQ�FRQQHFWLRQ�ZLWK�WKH�'HIHUUHG�6KDUH�8QLW�
3ODQ�DV�GHVFULEHG�LQ�WKH�SUR[\�LQIRUPDWLRQ�FLUFXODU�RI�WKH�&RUSRUDWLRQ�GDWHG�)HEUXDU\����������VXEVWDQWLDOO\�LQ�WKH�
IRUP�DWWDFKHG�WR�WKH�SUR[\�LQIRUPDWLRQ�FLUFXODU�DV�6FKHGXOH�³$́�EH�DQG�WKH�VDPH�LV�KHUHE\�DSSURYHG��UDWLILHG�DQG�
FRQILUPHG�DQG�WKDW�DQ\�2IILFHU�RU�'LUHFWRU�RI�WKH�&RUSRUDWLRQ�LV�DXWKRUL]HG��LQ�WKH�QDPH�DQG�RQ�EHKDOI�RI�WKH�
&RUSRUDWLRQ��WR�GR�DOO�VXFK�WKLQJV�DQG�H[HFXWH�DOO�VXFK�GRFXPHQWV�DV�PD\�EH�QHFHVVDU\�RU�DGYLVDEOH�WR�LPSOHPHQW�
WKLV�UHVROXWLRQ�́�

352;<�,1)250$7,21

6ROLFLWDWLRQRI�3UR[LHV

7KLV�3UR[\�&LUFXODU��ZKLFK�LV�EHLQJ�PDLOHG�WR�6KDUHKROGHUV�RQ�RU�DERXW�$SULO���������LV�IXUQLVKHG�LQ�
FRQQHFWLRQ�ZLWK�WKH�VROLFLWDWLRQ�E\�DQG�RQ�EHKDOI�RI�0DQDJHPHQW�RI�SUR[LHV�WR�EH�XVHG�DW�WKH�0HHWLQJ�WR�EH�
KHOG�RQ�7XHVGD\��0D\�������DW�WKH�WLPH�DQG�SODFH�DQG�IRU�WKH�SXUSRVHV�VHW�IRUWK�LQ�WKH�DFFRPSDQ\LQJ�
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QRWLFH�RI�WKH�0HHWLQJ��RU�DQ\�DGMRXUQPHQW�RU�DGMRXUQPHQWV�WKHUHRI���7KH�VROLFLWDWLRQ�ZLOO�EH�PDGH�SULPDULO\�
E\�PDLO�EXW�PD\�DOVR�EH�PDGH�E\�WHOHSKRQH�RU�RWKHU�PHDQV�RI�WHOHFRPPXQLFDWLRQ�E\2IILFHUV��'LUHFWRUV��RU�
HPSOR\HHV�RI�WKH�&RUSRUDWLRQ���7KH�FRVW�RI�WKH�VROLFLWDWLRQ�ZLOO�EH�ERUQH�E\�WKH�&RUSRUDWLRQ�

$SSRLQWPHQW�RI�3UR[\KROGHUV�DQG�5HYRFDWLRQ�RI�3UR[LHV

$�6KDUHKROGHU�KDV�WKH�ULJKW�WR�DSSRLQW�DV�SUR[\KROGHU�DQ\�SHUVRQ��RWKHU�WKDQ�WKH�'LUHFWRUV�RU�2IILFHUV�RI�WKH�
&RUSRUDWLRQQDPHG�LQ�WKH�DFFRPSDQ\LQJ�IRUP�RI�SUR[\��WR�DWWHQG�DQG�YRWH�DW�WKH�0HHWLQJ�LQ�WKH�
6KDUHKROGHU¶V�SODFH�DQG�PD\�GR�VR�E\�LQVHUWLQJ�WKH�QDPH�RI�VXFK�RWKHU�SHUVRQ��ZKR�QHHG�QRW�EH�D�
6KDUHKROGHU��LQ�WKH�EODQN�VSDFH�SURYLGHG�LQ�WKH�IRUP�RI�SUR[\�RU�E\�FRPSOHWLQJ�DQRWKHU�SURSHU�IRUP�RI�
SUR[\�

,Q�RUGHU�IRU�SUR[LHV�WR�EH�UHFRJQL]HG�DW�WKH�0HHWLQJ�RU�DQ\�DGMRXUQPHQW�RU�DGMRXUQPHQWV�WKHUHRI��WKH�FRPSOHWHG�
IRUPV�RI�SUR[\�PXVW�EH�UHFHLYHG�DW�WKH�UHJLVWHUHG�RIILFH�RI�WKH�&RUSRUDWLRQ¶V�WUDQVIHU�DJHQW��&RPSXWHUVKDUH�7UXVW�
&RPSDQ\�RI�&DQDGD��F�R�6HUYLFH�'HOLYHU\������8QLYHUVLW\�$YHQXH���WK)ORRU��7RURQWR��2QWDULR��&DQDGD�0�-��<���
QRW�ODWHU�WKDQ����KRXUV��H[FOXGLQJ�6DWXUGD\V��6XQGD\V��DQG�KROLGD\V��SUHFHGLQJ�WKH�0HHWLQJ�RU�DQ\�DGMRXUQPHQW�RU�
DGMRXUQPHQWV�WKHUHRI�

$�SUR[\�LV�UHYRFDEOH���7KH�JLYLQJ�RI�D�SUR[\�ZLOO�QRW�DIIHFW�WKH�ULJKW�RI�D�6KDUHKROGHU�WR�DWWHQG�DQG�YRWH�LQ�
SHUVRQ�DW�WKH�0HHWLQJ���$�6KDUHKROGHU��RU�KLV�DWWRUQH\�DXWKRUL]HG�LQ�ZULWLQJ��ZKR�H[HFXWHG�D�IRUP�RI�SUR[\�PD\�
UHYRNH�LW�LQ�DQ\�PDQQHU�SHUPLWWHG�E\�ODZ��LQFOXGLQJ�E\�GHSRVLWLQJ�DQ�LQVWUXPHQW�RI�UHYRFDWLRQ�LQ�ZULWLQJ�DW�WKH�
&RUSRUDWLRQ¶V�UHJLVWHUHG�RIILFH��ORFDWHG�DW�6XLWH����������±�UG6WUHHW6�:���&DOJDU\��$OEHUWD��&DQDGD��7�3��&���
$WWHQWLRQ��&RUSRUDWH�6HFUHWDU\��DW�DQ\�WLPH�XS�WR�DQG�LQFOXGLQJ�WKH�GD\�SULRU�WR�WKH�0HHWLQJ�RU�DQ\�DGMRXUQPHQW�RU�
DGMRXUQPHQWV�WKHUHRI��RU�ZLWK�WKH�FKDLUPDQ�RI�WKH�0HHWLQJ�RQ�WKH�GD\�RI�WKH�0HHWLQJ��RU�DQ\�DGMRXUQPHQW�RU�
DGMRXUQPHQWV�WKHUHRI��EXW�SULRU�WR�WKH�XVH�RI�WKH�SUR[\�DW�WKH�0HHWLQJ��RU�DQ\�DGMRXUQPHQW�RU�DGMRXUQPHQWV�WKHUHRI�

9RWLQJ�RI�&RPPRQ�6KDUHV±$GYLFH�WR�%HQHILFLDO�+ROGHUV�RI�6HFXULWLHV

7KH�LQIRUPDWLRQ�VHW�IRUWK�LQ�WKLV�VHFWLRQ�LV�RI�VLJQLILFDQW�LPSRUWDQFH�WR�WKRVH�6KDUHKROGHUV�ZKR�KROG�&RPPRQ�
6KDUHV�WKURXJK�EURNHUV�DQG�WKHLU�QRPLQHHV�DQG�QRW�LQ�WKHLU�RZQ�QDPH���6KDUHKROGHUV�ZKR�GR�QRW�KROG�WKHLU�
&RPPRQ�6KDUHV�LQ�WKHLU�RZQ�QDPH��UHIHUUHG�WR�LQ�WKLV�3UR[\�&LUFXODU�DV�³%HQHILFLDO�6KDUHKROGHUV́��VKRXOG�QRWH�
WKDW�RQO\�SUR[LHV�GHSRVLWHG�E\�6KDUHKROGHUV�ZKRVH�QDPHV�DSSHDU�RQ�WKH�UHFRUGV�RI�WKH�&RUSRUDWLRQDV�WKH�UHJLVWHUHG�
KROGHUV�RI�WKH�&RPPRQ�6KDUHV�FDQ�EH�UHFRJQL]HG�DQG�DFWHG�XSRQ�DW�WKH�0HHWLQJ���,I�&RPPRQ�6KDUHV�DUH�OLVWHG�LQ�DQ�
DFFRXQW�VWDWHPHQW�SURYLGHG�WR�D�6KDUHKROGHU�E\�D�EURNHU��WKHQ�LQ�DOPRVW�DOO�FDVHV�WKRVH�VKDUHV�ZLOOQRW�EH�UHJLVWHUHG�
XQGHU�WKH�QDPH�RI�WKH�6KDUHKROGHU�RQ�WKH�UHFRUGV�RI�WKH�&RUSRUDWLRQ���6XFK�VKDUHV�ZLOO�PRUH�OLNHO\�EH�UHJLVWHUHG�
XQGHU�WKH�QDPH�RI�WKH�6KDUHKROGHU¶V�EURNHU�RU�DQ�DJHQW�RI�WKDW�EURNHU���6KDUHV�KHOG�E\�EURNHUV�RU�WKHLU�QRPLQHHV�FDQ�
RQO\�EHYRWHG�IRU��RU�ZLWKKHOG�IURP�YRWLQJ��RU�YRWHG�DJDLQVW�DQ\�UHVROXWLRQ�XSRQ�WKH�LQVWUXFWLRQV�RI�WKH�%HQHILFLDO�
6KDUHKROGHU�:LWKRXW�VSHFLILF�LQVWUXFWLRQV��EURNHUV�DQG�QRPLQHHV�DUH�SURKLELWHG�IURP�YRWLQJ�VKDUHV�IRU�WKHLU�FOLHQWV�

$SSOLFDEOH�UHJXODWRU\�SROLF\UHTXLUHV�LQWHUPHGLDULHV�DQG�EURNHUV�WR�VHHN�YRWLQJ�LQVWUXFWLRQV�IURP�%HQHILFLDO�
6KDUHKROGHUV�LQ�DGYDQFH�RI�6KDUHKROGHUV¶PHHWLQJV�(YHU\�LQWHUPHGLDU\�DQG�EURNHU�KDV�LWV�RZQ�PDLOLQJ�SURFHGXUHV�
DQG�SURYLGHV�LWV�RZQ�UHWXUQ�LQVWUXFWLRQV��ZKLFK�VKRXOG�EH�FDUHIXOO\�IROORZHG�E\�%HQHILFLDO�6KDUHKROGHUV�LQ�RUGHU�WR�
HQVXUH�WKDW�WKHLU�&RPPRQ�6KDUHV�DUH�YRWHG�DW�WKH�0HHWLQJ���2IWHQ��WKH�IRUP�RI�SUR[\�VXSSOLHG�WR�D�%HQHILFLDO�
6KDUHKROGHU�E\KLV�KHUEURNHU�LV�LGHQWLFDO�WR�WKH�IRUP�RI�WKH�SUR[\�SURYLGHG�WR�UHJLVWHUHG�6KDUHKROGHUV��KRZHYHU��LWV�
SXUSRVH�LV�OLPLWHG�WR�LQVWUXFWLQJ�WKH�UHJLVWHUHG�6KDUHKROGHU�KRZ�WR�YRWH�RQ�EHKDOI�RI�WKH�%HQHILFLDO�6KDUHKROGHU��$�
%HQHILFLDO�6KDUHKROGHU�UHFHLYLQJ�D�SUR[\�IURP�DQ�LQWHUPHGLDU\�FDQQRW�XVH�WKDW�SUR[\�WR�YRWH�VKDUHV�GLUHFWO\�
DW�WKH�0HHWLQJ��UDWKHU�WKH�SUR[\�PXVW�EH�UHWXUQHG�WR�WKH�LQWHUPHGLDU\�ZHOO�LQ�DGYDQFH�RI�WKH�0HHWLQJ�LQ�
RUGHU�WR�KDYH�WKH�VKDUHV�YRWHG�

([HUFLVH�RI�'LVFUHWLRQ�E\�3UR[\KROGHUV

7KH�SHUVRQV�ZKRVH�QDPHV�DUH�SULQWHG�RQ�WKH�DFFRPSDQ\LQJ�IRUP�RI�SUR[\DV�SUR[\KROGHUV��ZKR�DUH�HLWKHU�2IILFHUV�
RU�'LUHFWRUV�RI�WKH�&RUSRUDWLRQ��ZLOO�RQ�D�VKRZ�RI�KDQGV�RU�DQ\�EDOORW�WKDW�PD\�EH�FDOOHG�IRU��YRWH�IRU��ZLWKKROG�IURP�
YRWLQJ��RU�YRWH�DJDLQVW�WKH�VKDUHV�LQ�UHVSHFW�RI�ZKLFK�WKH\�DUH�DSSRLQWHG�LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQ�RI�WKH�
6KDUHKROGHU�DSSRLQWLQJ�WKHP���,I�QR�FKRLFH�LV�VSHFLILHG�E\�WKH�6KDUHKROGHU��WKHQ�VXFK�VKDUHV�ZLOO�EH�YRWHG�)25�WKH�
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HOHFWLRQ�RI�WKH�QRPLQHHV�IRU�HDFK�RI�WKH�'LUHFWRUV��DVVHW�IRUWK�XQGHU�WKH�KHDGLQJ�³%XVLQHVV�RI�WKH�0HHWLQJ�±
(OHFWLRQ�RI�'LUHFWRUV�́�)25�WKH�DSSRLQWPHQW�RI�*UDQW�7KRUQWRQ�DV�WKH�&RUSRUDWLRQ¶V�DXGLWRUV��DVVHW�IRUWK�XQGHU�WKH�
KHDGLQJ�³%XVLQHVV�RI�WKH�0HHWLQJ�±$SSRLQWPHQWDQG�5HPXQHUDWLRQ�RI�$XGLWRUV́��)25�WKH�LVVXH�RI�XS�WR����������
&RPPRQ�6KDUHV��DVVHW�IRUWK�XQGHU�WKH�KHDGLQJ�³%XVLQHVV�RI�WKH�0HHWLQJ�±,VVXDQFH�RI�5HWHQWLRQ6KDUHV́��DQG�)25�
WKH�LVVXH�RI�XS�WR�����������&RPPRQ�6KDUHV��DVVHW�IRUWK�XQGHU�WKH�KHDGLQJ�³%XVLQHVV�RI�WKH�0HHWLQJ�±'HIHUUHG�
6KDUH�8QLW�3ODQ�́

7KH�IRUP�RI�SUR[\�DFFRPSDQ\LQJ�WKLV�3UR[\�&LUFXODU�FRQIHUV�GLVFUHWLRQDU\�DXWKRULW\�XSRQ�WKH�SHUVRQV�QDPHG�
WKHUHLQ�ZLWK�UHVSHFW�WR�DPHQGPHQWV�RU�YDULDWLRQV�WR�PDWWHUV�LGHQWLILHG�LQ�WKH�QRWLFH�RI�WKH�0HHWLQJ�DFFRPSDQ\LQJ�
WKLV�3UR[\�&LUFXODU�DQG�ZLWK�UHVSHFW�WR�RWKHU�PDWWHUV�ZKLFK�PD\�SURSHUO\�FRPH�EHIRUH�WKH�0HHWLQJ���$V�DW�WKH�GDWH�
KHUHRI��0DQDJHPHQW�NQRZV�RI�QR�VXFK�DPHQGPHQW��YDULDWLRQ��RU�RWKHU�PDWWHU�WR�FRPH�EHIRUH�WKH�0HHWLQJ���,I�DQ\�
VXFK�DPHQGPHQW��YDULDWLRQ��RU�RWKHU�PDWWHU�WKDW�LV�QRW�QRZ�NQRZQVKRXOG�SURSHUO\�FRPH�EHIRUH�WKH�0HHWLQJ��WKHQ�
WKH�SHUVRQV�QDPHG�LQ�WKH�IRUP�RI�SUR[\�ZLOO�YRWH�RQ�VXFK�PDWWHUV�LQ�DFFRUGDQFH�ZLWK�WKHLU�EHVW�MXGJPHQW�ZLWK�
UHVSHFW�WR�WKH�VKDUHV�UHSUHVHQWHG�E\�VXFK�SUR[\�

9RWLQJ�6KDUHV�DQG�3ULQFLSDO�+ROGHUV�7KHUHRI

7KH�E\�ODZV�RI�WKH�&RUSRUDWLRQSURYLGH�WKDW�HYHU\�TXHVWLRQ�VXEPLWWHG�WR�DQ\�PHHWLQJ�RI�6KDUHKROGHUV��ZLWK�WKH�
H[FHSWLRQ�RI�WKH�HOHFWLRQ�RI�'LUHFWRUV�VKDOO�EH�GHFLGHG�RQ�D�VKRZ�RI�KDQGV�XQOHVV�D�EDOORW�LV�GXO\�GHPDQGHG�E\�D�
6KDUHKROGHU�RU�SUR[\KROGHU�HLWKHU�EHIRUH�RU�RQ�WKH�GHFODUDWLRQ�RI�WKH�UHVXOW�RI�DQ\�YRWH�E\�D�VKRZ�RI�KDQGV���8SRQ�D�
VKRZ�RI�KDQGV��HYHU\�6KDUHKROGHU�SUHVHQW�LQ�SHUVRQ�VKDOO�KDYH�RQH�YRWH���,I�D�EDOORW�LV�WDNHQ��WKHQ�HDFK�6KDUHKROGHU�
SUHVHQW�LQ�SHUVRQ�RU�UHSUHVHQWHG�E\�SUR[\��LV�HQWLWOHG�WR�RQH�YRWH�IRU�HDFK�&RPPRQ�6KDUH�UHJLVWHUHG�LQ�KLV�QDPH�DV�
DW�WKH�FORVH�RI�EXVLQHVVRQ0DUFK����������EHLQJWKH�UHFRUG�GDWH��WKH�³5HFRUG�'DWH́��IL[HG�E\�WKH�%RDUG�IRU�WKH�
GHWHUPLQDWLRQ�RI�WKH�UHJLVWHUHG�6KDUHKROGHUV�ZKR�DUH�HQWLWOHG�WR�UHFHLYH�WKH�QRWLFH�RI�WKH�0HHWLQJ�DFFRPSDQ\LQJ�WKLV�
3UR[\�&LUFXODU���,I�D�6KDUHKROGHU�WUDQVIHUV�WKH�RZQHUVKLS�RI�DQ\�RI�WKH�6KDUHKROGHU¶V�&RPPRQ�6KDUHV�DIWHU�WKH�
5HFRUG�'DWH��WKHQ�WKH�WUDQVIHUHH�ZLOO�EH�HQWLWOHG�WR�YRWH�DW�WKH�0HHWLQJ�LI�WKH�WUDQVIHUHH�SURGXFHV�SURSHUO\�HQGRUVHG�
VKDUH�FHUWLILFDWHV�RU�RWKHUZLVH�HVWDEOLVKHV�SURRI�RI�RZQHUVKLS�RI�WKH�VKDUHV�DQG�GHPDQGV��QRW�ODWHU�WKDQ����GD\V�
EHIRUH�WKH�0HHWLQJ��WKDW�WKH�WUDQVIHUHH¶V�QDPH�EH�LQFOXGHG�LQ�WKH�OLVW�RI�6KDUHKROGHUV�HQWLWOHG�WR�YRWH���7KLV�OLVW�RI�
6KDUHKROGHUV�ZLOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ�DIWHU�WKH�5HFRUG�'DWH�GXULQJ�XVXDO�EXVLQHVV�KRXUV�DW�WKH&DOJDU\�RIILFH�
RI�WKH�&RUSRUDWLRQ¶V�WUDQVIHU�DJHQW��&RPSXWHUVKDUH�7UXVW�&RPSDQ\�RI�&DQDGD��6XLWH�����������WK$YHQXH�6�:���
&DOJDU\��$OEHUWD��&DQDGD��7�3��6���DQG�DW�WKH�0HHWLQJ�

'LUHFWRUV�UHFHLYLQJ�WKH�PDMRULW\�RI�YRWHV�FDVW��QXPEHU�RI�VKDUHV�YRWHG�³IRU¶¶D�'LUHFWRU�PXVW�H[FHHG�WKH�QXPEHU�RI�
YRWHV�³ZLWKKHOǴIURP�WKDW�'LUHFWRU��ZLOO�EH�HOHFWHG�DV�D�'LUHFWRU���,I�WKH�QXPEHU�RI�QRPLQHHV�H[FHHGV�WKH�QXPEHU�RI�
'LUHFWRUV�WR�EH�HOHFWHG��WKH�'LUHFWRUV�VKDOO�EH�HOHFWHG�E\�D�SOXUDOLW\RI�WKH�VKDUHV�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\�DW�DQ\�
VXFK�PHHWLQJ�DQG�HQWLWOHG�WR�YRWH�RQ�WKH�HOHFWLRQ�RI�'LUHFWRUV���6KDUHV�QRW�SUHVHQW�DW�WKH�PHHWLQJ�DQG�VKDUHV�YRWLQJ�
³ZLWKKHOǴKDYH�QR�HIIHFW�RQ�WKH�HOHFWLRQ�RI�'LUHFWRUV���6HH�³(OHFWLRQ�RI�'LUHFWRUV�±0DMRULW\�9RWLQJ�3ROLF\�́

$V�DW�)HEUXDU\�����������WKHUH�ZHUH������������&RPPRQ6KDUHV�RXWVWDQGLQJ���(DFK�&RPPRQ�6KDUH�FDUULHV�WKH�
ULJKW�WR�RQH�YRWH�RQ�DQ\PDWWHU�SURSHUO\�FRPLQJ�EHIRUH�WKH�0HHWLQJ���7KH�&RPPRQ�6KDUHV�DUH�&RPSWRQ¶V�RQO\�
RXWVWDQGLQJ�FODVV�RI�VKDUHV���7R�WKH�NQRZOHGJH�RI�WKH�'LUHFWRUV�DQG�2IILFHUV��WKHUH�DUH�QR�SHUVRQDV�RI�)HEUXDU\�����
������ZKR�EHQHILFLDOO\�RZQV��RU�FRQWUROV�RU�GLUHFWV��GLUHFWO\�RU�LQGLUHFWO\�PRUH�WKDQ�����RI�WKH�LVVXHG�DQG�
RXWVWDQGLQJ�&RPPRQ�6KDUHV�

(;(&87,9(�$1'�',5(&725�&203(16$7,21

&RPSHQVDWLRQ'LVFXVVLRQ�DQG�$QDO\VLV

&RPSHQVDWLRQ�RI�([HFXWLYH�2IILFHUV�

&RPSRVLWLRQ�RI�WKH�*RYHUQDQFH&RPPLWWHH

7KH�%RDUG�KDV�GHOHJDWHG�WR�WKH�*RYHUQDQFH&RPPLWWHHUHVSRQVLELOLW\�IRU�WKH�RYHUVLJKW��UHYLHZ��DQG�DSSURYDO�RI�
&RPSWRQ¶V�FRPSHQVDWLRQ�SROLFLHV���'XULQJ�������WKH�*RYHUQDQFH�&RPPLWWHH�ZDVFRPSRVHG�RI�WKH�IROORZLQJ�WKUHH�



����

LQGHSHQGHQW�'LUHFWRUV�0HVVUV��.RRS��&KDLU���$OODQ��DQG�6PLWK��DV�ZHOO�DV�RQH�H[�RIILFLR�YRWLQJ�LQGHSHQGHQW�
'LUHFWRU��0U��%HOLFK��DQG�RQH�H[�RIILFLR�QRQ�YRWLQJ�QRQ�LQGHSHQGHQW�'LUHFWRU��0U��*UDQJHU��HDFK�RI�ZKRP�KDYH�
VLJQLILFDQW�H[HFXWLYH�DQG�PDQDJHULDO�H[SHULHQFH�LQ�LQGXVWU\�DQG�DUH�ZHOO�TXDOLILHG�WR�GHWHUPLQH�DQG�LPSOHPHQW�WKH�
FRPSHQVDWLRQ�SROLFLHV�RI�WKH�&RUSRUDWLRQ���7KH�FRPSHQVDWLRQ�RI�WKH�([HFXWLYHVRI�WKH�&RUSRUDWLRQ��LQFOXGLQJ�WKH�
3UHVLGHQWDQG&KLHI�([HFXWLYH�2IILFHU�LV�UHFRPPHQGHG�IRU�DSSURYDO�WR�WKH�%RDUG�RI�'LUHFWRUV�E\�WKH�PHPEHUV�RI�
WKH�*RYHUQDQFH�&RPPLWWHH�

2EMHFWLYHV�RI�&RPSHQVDWLRQ�3URJUDP

7KH�SULPDU\�REMHFWLYH�RI�WKH�&RUSRUDWLRQ¶V�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP�LVWR�DWWUDFW��PRWLYDWH��GHYHORS��DQG�
UHWDLQ�RXWVWDQGLQJ�LQGLYLGXDOV���,Q�GHWHUPLQLQJ�WKH�OHYHO�RI�FRPSHQVDWLRQ�SDLG�WR�QDPHG�H[HFXWLYH�RIILFHUV��HDFK�D�
³1(2́����WKH�*RYHUQDQFH�&RPPLWWHH�DQQXDOO\�FRQVLGHUV�VHYHUDO�IDFWRUV�LQFOXGLQJ��WKH�1(2¶V�RYHUDOO�H[SHULHQFH��
UHVSRQVLELOLW\�DQG�SHUIRUPDQFH�WKH�FRPSHQVDWLRQ�OHYHOV�RI�VLPLODU�H[HFXWLYH�SRVLWLRQV�LQ�WKH�&DQDGLDQ�RLO�DQG�JDV�
LQGXVWU\�LQ�ZKLFK�WKH�&RUSRUDWLRQFRPSHWHV�DQG�WKH�QHFHVVLW\�WR�UHWDLQ�NH\�SHUVRQQHO�DQG�&RPSWRQ¶V�RYHUDOO�
SHUIRUPDQFH�DQG�DFKLHYHPHQW�RI�LWV�FRUSRUDWH�REMHFWLYHV���0RUH�VSHFLILFDOO\��WKH�*RYHUQDQFH�&RPPLWWHH�FRQVLGHUV�
IRU�HDFK�1(2�WKH�LQGLYLGXDO¶V�SHUIRUPDQFH�LQ�FRPSDULVRQ�WR�GHILQHG�LQGLYLGXDO�JRDOV�DQG�REMHFWLYHV�DQG�KRZ�WKLV�
SHUIRUPDQFH�FRPSDUHV�WR�RWKHU�PHPEHUV�RI�WKH�0DQDJHPHQW�WHDP�VSHFLILF�FRUSRUDWH�RSHUDWLQJ�VWDWLVWLFV�DQG�
SHUIRUPDQFH�UDWLRV�&RPSWRQ¶V�ILQDQFLDO�REMHFWLYHV�WKH�LQGLYLGXDO¶V�DELOLW\�WR�SHUIRUP�WR�LQWHUQDO�EXGJHW�SURMHFWLRQV�
DQG�H[SHFWDWLRQV�DQG�SODQV�IRU�IXWXUH�H[SORUDWLRQ��GHYHORSPHQW�DQG�DFTXLVLWLRQ�DFWLYLWLHV���

7KH�&RUSRUDWLRQ¶V�FRPSHQVDWLRQ�SURJUDP�LV�GHVLJQHG�WR�UHZDUG�IRU�VHUYLFHV�SURYLGHG�DQG�WR�VHUYH�DV�DQ�LQFHQWLYH�
IRU�1(2V�WR�LPSOHPHQW�WKH�&RUSRUDWLRQ¶V�VKRUW�WHUP�DQG�ORQJ�WHUP�VWUDWHJLF�JRDOV�WKDW�DUH�LQWHQGHG�WR�PD[LPL]H�
6KDUHKROGHU�YDOXH�

(OHPHQWV�RI�&RPSHQVDWLRQ�3URJUDP

$V�GLVFXVVHG�LQ�IXUWKHU�GHWDLO�EHORZ��WKH�WHUP�³WRWDO�FRPSHQVDWLRQ́�UHIHUV�WR�DOO�RI�WKH�HOHPHQWV�RI�FRPSHQVDWLRQ�
GLVFORVHG�LQ�WKH�³6XPPDU\�RI�&RPSHQVDWLRQ�7DEOH́��VSHFLILFDOO\��EDVH�VDODU\��VKDUH�EDVHGDZDUGV��RSWLRQ�EDVHG�
DZDUGV��QRQ�HTXLW\�LQFHQWLYH�DZDUGV�DQG�RWKHU�FRPSHQVDWLRQ��VXFK�DV�EHQHILWV�DQG�WKH�&RUSRUDWLRQ¶V�(PSOR\HH�
6DYLQJV�3ODQ���

7KH�WHUP�³WRWDO�GLUHFW�FRPSHQVDWLRQ́�UHSUHVHQWV�WKH�FRPELQHG�YDOXH�RI�IL[HG�FRPSHQVDWLRQ�DQG�SHUIRUPDQFH�EDVHG�
YDULDEOH�FRPSHQVDWLRQ��EXW�H[FOXGHV�RWKHU�FRPSHQVDWLRQ�VXFK�DV�EHQHILWV�DQG�WKH�(PSOR\HH�6DYLQJV�3ODQ��7KH�
HOHPHQWV�RI�WRWDO�GLUHFW�FRPSHQVDWLRQLQFOXGHEDVH�VDODU\��DQQXDO�LQFHQWLYHV�LQ�WKH�IRUP�RI�D�FDVK�ERQXV��DQG�ORQJ�
WHUP�LQFHQWLYHV�LQ�WKH�IRUP�RI�VWRFN�RSWLRQVDQG�ORQJ�WHUP�UHWHQWLRQ�SODQV��,Q�������WKH�&RUSRUDWLRQ�DGRSWHG�D�SD\�
IRU�SHUIRUPDQFH�SKLORVRSK\�IRU�DOO�HPSOR\HHV��LQFOXGLQJ�WKH�1(2V��ZKHUHE\�DFWXDO�DZDUGV�DUH�GLUHFWO\�OLQNHG�WR�
&RPSWRQ¶V�UHVXOWV��7RWDO�GLUHFW�FRPSHQVDWLRQ�WDUJHWV�WKH�ILIWLHWK�SHUFHQWLOH�RI�PDUNHW�FRPSDUDEOHV��DGYDQFLQJ�WR�WKH�
VHYHQW\�ILIWK�SHUFHQWLOH�LI�FRUSRUDWH�DQG�LQGLYLGXDO�SHUIRUPDQFH�ZDUUDQWV�

%DVH�6DODU\

7KH�SULPDU\�HOHPHQW�RI�WKH�&RUSRUDWLRQ¶V�FRPSHQVDWLRQ�SURJUDP�LV�EDVH�VDODU\��ZKLFK�LV�D�IL[HG�SRUWLRQ�RI�WRWDO�
GLUHFW�FRPSHQVDWLRQ���7KH�&RUSRUDWLRQ¶V�YLHZ�LV�WKDW�EDVH�VDODU\�LV�D�QHFHVVDU\�HOHPHQW�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG�
H[HFXWLYH�RIILFHUVWKURXJK�LQFRPH�FHUWDLQW\��%DVH�VDODULHV�IRU�1(2V�DUH�UHYLHZHG�DQQXDOO\�DQG�DUHUHFRPPHQGHG�
IRUDSSURYDOWR�WKH�%RDUG�RI�'LUHFWRUV�E\�WKH�*RYHUQDQFH�&RPPLWWHH�7KH�EDVH�VDODULHV�RI�([HFXWLYHV��LQFOXGLQJ�WKDW�
RI�WKH�&KLHI�([HFXWLYH�2IILFHU��³&(2́���WDUJHW�D�UDQJH�EHWZHHQ�WKH�ILIWLHWK�DQG�VHYHQW\�ILIWK�SHUFHQWLOH�LQGLFDWHG�LQ�
WKH�EHORZ�PHQWLRQHG�PDUNHW�FRPSDULVRQ�VXUYH\V��ZKLFK�FRQVLGHU�FRPSHQVDWLRQ�IRU�VLPLODU�UROHV�DQG�OHYHOV�RI
UHVSRQVLELOLW\ZLWKLQ�FRPSDUDEOH�FRPSDQLHV���

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

�$�QDPHG�H[HFXWLYH�RIILFHU�PHDQV�HDFK�RI�WKH�IROORZLQJ�LQGLYLGXDOV��D�&(2��D�&)2��HDFK�RI�WKH�WKUHH�PRVW�KLJKO\�FRPSHQVDWHG�
H[HFXWLYH�RIILFHUV��RU�WKH�WKUHH�PRVW�KLJKO\�FRPSHQVDWHG�LQGLYLGXDOV�DFWLQJ�LQ�D�VLPLODU�FDSDFLW\��RWKHU�WKDQ�WKH�&(2�DQG�&)2��DW�
WKH�HQG�RI�WKH�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�ZKRVH�WRWDO�FRPSHQVDWLRQ�ZDV��LQGLYLGXDOO\��PRUH�WKDQ����������DQG�HDFK�
LQGLYLGXDO�ZKR�ZRXOG�EH�DQ�1(2�EXW�IRU�WKH�IDFW�WKDW�WKH�LQGLYLGXDO�ZDV�QRW�DQ�H[HFXWLYH�RIILFHU�QRU�DFWLQJ�LQ�D�VLPLODU�FDSDFLW\�
DW�WKH�HQG�RI�WKDW�ILQDQFLDO�\HDU�
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7KH�%RDUG�KDV�GHWHUPLQHG�WKDW�2IILFHUV¶EDVH�VDODULHV�IRU�����ZLOO�EH�UHGXFHG�LQ�FRQVLGHUDWLRQ�RI�WKH�FXUUHQW�
PDUNHW�HQYLURQPHQWDQG�WKH�UHGXFWLRQ�LQ�FRUSRUDWH�VL]H�RYHU�WKH�ODVW�WZR�\HDUV�$V�D�UHVXOW��WKH�2IILFHUV¶VDODULHV�DUH�
UHGXFHG�DV�IROORZV�

����
%DVH�6DODU\

�����
%DVH�6DODU\

7LP�*UDQJHU ����������� �����������
'DYLG�+RUQ ����������� �����������
6KDQQRQ�2XHOOHWWH ����������� �����������

$V�VXFK��WKH([HFXWLYHV¶������FRPSHQVDWLRQ�ZLOO�EHORZHU�DV�D�UHVXOW�RI�EHLQJEHQFKPDUNHG�WRD�UHYLVHG�SHHU�JURXS�
RI�VPDOOHU�FRPSDQLHV�7KH�QHZO\�DSSRLQWHG�9LFH�3UHVLGHQW��)LQDQFH�DQG�&KLHI�)LQDQFLDO�2IILFHU�RI�WKH�&RUSRUDWLRQ��
0V��7KHUHVD�.RVHN��ZLOO�DOVR�UHFHLYH�D�EDVH�VDODU\�RI����������LQ������

$QQXDO,QFHQWLYH�3ODQV�

$QQXDO�LQFHQWLYH�SODQV�DUH�DQ�HOHPHQW�RI�FRPSHQVDWLRQ�GHVLJQHG�WR�UHIOHFW�DFKLHYHPHQW�RI�ERWK�FRUSRUDWH�DQG�
LQGLYLGXDO�JRDOV�DQG�REMHFWLYHV���7KH�&RUSRUDWLRQ¶V�DQQXDO�LQFHQWLYH�SODQ�LV�D�VKRUW�WHUP�LQFHQWLYH�LQWHQGHG�WR�
UHZDUG�HDFK�HPSOR\HH�DQG�1(2�EDVHG�RQ�RYHUDOO�FRUSRUDWH�FRPSDQ\�SHUIRUPDQFH��DV�PHDVXUHG�WKURXJK�ILQDQFLDO�
DQG�QRQ�ILQDQFLDO�WHUPV��DV�ZHOO�DV�LQGLYLGXDO�FRQWULEXWLRQ�WR�&RPSWRQ¶V�UHVXOWV��PHDVXUHG�DJDLQVW�JRDOV�DQG�
REMHFWLYHV�WKDW�DUH�GHWHUPLQHG�DW�WKH�EHJLQQLQJ�RI�HDFK�\HDU���

,Q�VHWWLQJ�JRDOV�DQG�REMHFWLYHVIRU�2IILFHUV��ZHLJKWLQJV�DUH�JLYHQ�WR�LQGLYLGXDO�SHUIRUPDQFH�PHDVXUHV�DQG�WR�
FRUSRUDWH�JRDOV�DQG�REMHFWLYHVWKDW�DUH�IRUPHG��LQ�SDUW��IURP�EHQFKPDUNLQJ�VWXGLHV�,I�FHUWDLQ�SHUIRUPDQFH�OHYHOV�DUH�
DFKLHYHG��D�ERQXV�LV�SD\DEOH���7KH�WDUJHW�VKRUW�WHUP�LQFHQWLYH�DZDUG�IRU�WKH�&(2�LV�VHW�DW�����RI�DQQXDO�EDVH�VDODU\��
ZLWK�DQ�RSSRUWXQLW\�WR�HDUQ�D�PD[LPXP�ERQXV�DZDUG�RI�XS�WR�����IRU�H[FHSWLRQDO�SHUIRUPDQFH��$V�SDUW�RI�LWV�
GHOLEHUDWLRQVUHJDUGLQJ�ERQXV�DZDUGV�IRU�������WKH�%RDUG�ZHLJKWHGFRUSRUDWH�SHUIRUPDQFH�DW���� DQG�WKH�
LQGLYLGXDO�SHUIRUPDQFHRI�WKH�&(2DW�����7KH�WDUJHW�VKRUW�WHUP�LQFHQWLYH�DZDUG�IRU�D�1(2�RWKHU�WKDQ�WKH�&(2�
LV�VHW�DW�����RI�DQQXDO�EDVH�VDODU\��ZLWK�DQ�RSSRUWXQLW\�WR�HDUQ�D�PD[LPXP�ERQXV�DZDUG�RI�XS�WR����IRU�
H[FHSWLRQDO�SHUIRUPDQFH��$V�SDUW�RI�LWV�GHOLEHUDWLRQV��WKH�%RDUG�ZHLJKWHGFRUSRUDWH�SHUIRUPDQFH�DW����DQG�WKH�
LQGLYLGXDO�SHUIRUPDQFH�RI�WKH�1(2��RWKHU�WKDQ�WKH�&(2��DW����

&RPSWRQ¶V�([HFXWLYHV�ZHUH�HYDOXDWHG�DJDLQVW�WKH�IROORZLQJ�FRUSRUDWH�SHUIRUPDQFH�FULWHULD�IRU������

&RUSRUDWH�3HUIRUPDQFH�&ULWHULD�����±����RI�DVVHVVPHQW� :HLJKWLQJ
3URGXFWLRQ ���
2SHUDWLRQDO�FRVW ���
$GPLQLVWUDWLYH�H[SHQVHV ��
&DSLWDO�HIILFLHQF\ ���
5HODWLYH�VKDUHKROGHU�UHWXUQ ���
%RDUG�GLVFUHWLRQ ���
7RWDO�FRUSRUDWHSHUIRUPDQFH�JRDOV ����

7DUJHWV��ZHLJKWLQJV�DQG�PHDVXUHV�DUH�LQWHQGHG�WR�EH�JXLGHOLQHV��DOORZLQJ�IRU�%RDUG�GLVFUHWLRQ��%DVHG�RQ�WKH�FULWHULD�
VHW�RXW�DERYH�DQG�WKH�DFKLHYHPHQW�RI�FRUSRUDWH�DQG�LQGLYLGXDO�JRDOV��ERWK�ILQDQFLDO�DQG�QRQ�ILQDQFLDO���WKH�%RDUG�
GHWHUPLQHG�WKDW�WKH�DZDUGVRI�$QQXDO�,QFHQWLYH�%RQXVHV��DV�VHW�RXW�LQ�³&RPSHQVDWLRQ�RI�([HFXWLYH�2IILFHUV±
6XPPDU\�&RPSHQVDWLRQ�7DEOH́ ZHUH�DSSURSULDWH�EDVHG�RQWKH�IDFW�WKDW�WKH�PDMRULW\�RI����FRUSRUDWH�DQG�
LQGLYLGXDO�JRDOV�ZHUHPDWHULDOO\�PHW�RU�H[FHHGHGDVRXWOLQHG�LQ�WKH�WDEOH�EHORZ��7KH�*RYHUQDQFH�&RPPLWWHH�DOVR�
DVVHVVHGERQXV�DPRXQWV�UHODWLYH�WR�&RPSWRQ¶V�SHHU�JURXS�LQ�HQVXULQJ�WKDW�WKH�DPRXQW�LV�FRQVLVWHQW�ZLWK�WDUJHWHG
WRWDO�GLUHFW�FRPSHQVDWLRQ��



����

����*RDOV�	�2EMHFWLYHV *XLGDQFH 5HVXOWV
$YHUDJH�GDLO\�SURGXFWLRQ��ERH�G� �������±������ ������
$GPLQLVWUDWLYH�H[SHQVHV����PLOOLRQV� ������� �����
2SHUDWLQJ�FRVWV����PLOOLRQV� �������� �����
&DVK�IORZ����PLOOLRQV� ��������� �����
&DSLWDO�H[SHQGLWXUHV������PLOOLRQV� �������� �����

$V�DW�'HF���������� $V�DW�'HF����������
5HGXFH�GHEW�OHYHO�
�����7RWDO�EDQN�GHEW�	�WHUP�QRWHV����PLOOLRQV� ������ ������
5HODWLYH�VKDUHKROGHU�UHWXUQ���

4�OHYHO�UHODWLYH�WR�SHHUV
�� �����

��� &DSLWDO�H[SHQGLWXUHV�ZHUH�WR�EH�DGMXVWHG�DFFRUGLQJ�WR�FDVK�IORZ�JHQHUDWHG�IURP�RSHUDWLRQV�DQG�RWKHU�VRXUFHV��DV�0DQDJHPHQW¶V�VWUDWHJ\�RI�
OLYLQJ�ZLWKLQ�FDVK�IORZ�ZDV�PDLQWDLQHG��WKH�%RDUG�YLHZHG�WKDW�WKH�SHUIRUPDQFH�PHDVXUH�ZDV�PHW�

��� &RPSWRQ¶V�VKDUH�SULFH�ZDV�QHJDWLYHO\�LPSDFWHG�E\�FRQWLQXHG�ORZ�QDWXUDO�JDV�SULFHV��ZKLFK�ZDV�RXWVLGH�RI�0DQDJHPHQW¶V�FRQWURO��LQ�LWV�
DVVHVVPHQW��WKH�%RDUG�WRRN�LQWR�FRQVLGHUDWLRQ��IDFWRUV�ZLWKLQ�0DQDJHPHQW¶V�FRQWURO�WKDW�ZHUH�PHW��VXFK�DV�SURGXFWLRQ�OHYHOV�DQG�H[SHQVHV�

&RPSWRQPHW�RU�H[FHHGHG�LWV�WDUJHWV�RQ�DYHUDJH�GDLO\�SURGXFWLRQ��DGPLQLVWUDWLYH�H[SHQVHV��RSHUDWLQJ�FRVWV�DQG�
UHGXFWLRQ�RI�FRUSRUDWH�GHEW�7KH�&RUSRUDWLRQ�PHDVXUHV�LWV�FDVK�IORZ�JXLGDQFHRQ�DGMXVWHG�FDVK�IORZ��ZKLFK�DGMXVWV�
WKH�FDVK�IORZ�DPRXQW��DV�VWDWHG�RQ�WKH�µ&RQVROLGDWHG�6WDWHPHQWV�RI�&DVK�)ORZ¶�FRQWDLQHG�LQ�WKH�DQQXDO�ILQDQFLDO�
VWDWHPHQWVIRU�������IRU�UHDOL]HG�IRUHLJQ�H[FKDQJH�ORVVHV�DQG�DVVHW�UHWLUHPHQW�H[SHQGLWXUHV��7KH�&RUSRUDWLRQ�
H[FHHGHGWKLV�WDUJHW�DV�ZHOODIWHU�DGMXVWPHQW�IRU�RQH�WLPH�LWHPV�VXFK�DV�WKH�LPSDFW�RI�WKH�WHUPLQDWLRQ�RI�RIILFH�OHDVH�
FRVWV�

&DSLWDO�H[SHQGLWXUHV��EHIRUH�DFTXLVLWLRQV�DQGGLVSRVLWLRQV�LQ�'HFHPEHU������ZHUH������PLOOLRQ�ORZHUWKDQ�
JXLGDQFH�GXH�WR0DQDJHPHQW¶V�VWUDWHJ\�RI�OLYLQJ�ZLWKLQ�FDVK�IORZ��,Q�DGGLWLRQ��HTXLSPHQW�GHOD\V�LQ�WKH�ODWWHU�SDUW�RI�
WKH�\HDU�PRYHG�VRPH�H[SHQGLWXUHV�LQWR������

,Q�HYDOXDWLQJ�WKH�1(2V��WKH�*RYHUQDQFH�&RPPLWWHH�FDPH�WR�WKH�IROORZLQJ�FRQFOXVLRQV��

)RUKLV�DFFRPSOLVKPHQWV�LQ�������WKH�%RDUG�JUDQWHG�0U��&DVVLG\�D�VKRUW�WHUP�LQFHQWLYH�DZDUG�WRWDOOLQJ����RI�KLV�
�����DQQXDO�EDVH�VDODU\��PHHWLQJWKH�WDUJHW�RI�����0U��-XQJKDQV�H[FHHGHG�WDUJHWHG�SHUIRUPDQFH�IRU�����DQG�ZDV�
JUDQWHG�D�VKRUW�WHUP�LQFHQWLYHDZDUG�HTXDO�WR�������RI�KLV�DQQXDO�EDVH�VDODU\��7KH�WDUJHWHG�SHUFHQWDJHZDV��������

,Q�������0V��2XHOOHWWHVXFFHVVIXOO\�GHYHORSHG�D�FRKHVLYH�WHDP��ZKLFK�ZDV�VXSSRUWLYHRI�WKH�FRUSRUDWHREMHFWLYHV��
8QGHU�0V��2XHOOHWWH¶V�OHDGHUVKLS��RSHUDWLRQDO�SHUIRUPDQFH�UHODWHG�WR�RSHUDWLRQDO�FRVWV��DQQXDO�SURGXFWLRQ��
GHYHORSPHQW�DQG�HQYLURQPHQWDO��KHDOWK�DQG�VDIHW\�UHVXOWV�DOO�H[FHHGHG�H[SHFWDWLRQVDQG� ����
SHUIRUPDQFHWDUJHWV���0V�2XHOOHWWH�ZDV�FRPSHQVDWHG�DFFRUGLQJO\��UHFHLYLQJ�D�VKRUW�WHUP�LQFHQWLYH�DZDUG�RI�����
7KH�WDUJHW�ZDV�����RIKHU������DQQXDOEDVH�VDODU\�

0U��+RUQ�OHGD�QXPEHU�RI�FRUSRUDWH�DQG�DVVHW�GLYHVWPHQW�SURFHVVHV�LQ�������8QGHU�KLV�OHDGHUVKLS��WKH�ODQG�EXVLQHVV�
XQLW�FRQWLQXHG�WR�LPSURYH�ODQG�UHFRUGV�DQG�VWUHQJWKHQ�SURFHVVHV��0U��+RUQ�LV�DVWURQJ�DPEDVVDGRUIRU�WKH�
&RUSRUDWLRQ��ZRUNLQJ�HIIHFWLYHO\�ZLWK�H[WHUQDO�VWDNHKROGHUV��0U��+RUQ
V�FRQWULEXWLRQVH[FHHGHGWKH�
SHUIRUPDQFHWDUJHWV�HVWDEOLVKHG�IRU��������7KH�WDUJHW�IRU�0U��+RUQ
V�VKRUW�WHUP�LQFHQWLYH�DZDUG�ZDV����RI�KLV�EDVH�
VDODU\��*LYHQ�WKDW�KLV�SHUIRUPDQFH�H[FHHGHGWDUJHWV��0U��+RUQ�ZDV�FRPSHQVDWHG�ZLWK�DVKRUW�WHUP�LQFHQWLYH�DZDUG�
HTXDOOLQJ�������RI�KLV������DQQXDO�EDVH�VDODU\�

0U��*UDQJHU
V�����SHUIRUPDQFH�ZDVPHDVXUHG�E\�KLV�DFFRPSOLVKPHQWV�DJDLQVW�VL[�RSHUDWLRQDO��ILQDQFLDO�DQG�
PDUNHW�FRUSRUDWH�SHUIRUPDQFH�PHDVXUHV�DV�ZHOO�DV�LQGLYLGXDO�JRDOV�DQG�REMHFWLYHV��+LV�RYHUDOO�SHUIRUPDQFH�UDWLQJ�
DQG�FRPSHQVDWLRQ�ZDV�ZHLJKWHG�����WR�FRUSRUDWH�SHUIRUPDQFH�DQG�����WR�DWWDLQPHQW�RI�LQGLYLGXDO�JRDOV��,Q�������
0U��*UDQJHU�OHG�KLV�WHDP�LQ�VXFFHVVIXOO\�H[HFXWLQJ�D�SODQ�WKDWVDZ�D�VLJQLILFDQW�UHGXFWLRQ�LQ�RSHUDWLQJ�DQG�
DGPLQLVWUDWLYH�FRVWV��UHGXFHG�GHEW�OHYHOV�DQG�LQFUHDVHG�WKH�HIILFLHQF\�RI�&RPSWRQ¶V�FDSLWDO�H[SHQGLWXUH�SURJUDP��$�
FRQWLQXDWLRQ�RI�ORZ�QDWXUDO�JDV�SULFHV�UHVXOWHG�LQ�WKHVH�VLJQLILFDQW�DFKLHYHPHQWV�QRW�EHLQJ�IXOO\�UHIOHFWHG�LQ�WKH�
&RUSRUDWLRQ¶VVKDUH�SULFH�7KH�&RPPLWWHH�DOVR�GHHPHG�0U��*UDQJHU¶V�FRPSHQVDWLRQ�WR�EH�DSSURSULDWH�UHODWLYH�WR�WKH�
FRPSHQVDWLRQ�RI�RWKHU�H[HFXWLYH�RIILFHUV�DQG�&KLHI�([HFXWLYH�2IILFHUV�RI�&RPSWRQ¶V�SHHU�JURXS��7KH�%RDUG�



����

DSSURYHG�D�VKRUW�WHUP�LQFHQWLYH�DZDUGFRPPHQVXUDWH�ZLWK����RI�0U��*UDQJHU
V������EDVH�VDODU\��7KH�WDUJHW�
SHUFHQWDJH�ZDV�����

,Q�FRQVLGHUDWLRQ�RI�WKH�FXUUHQW�PDUNHW�HQYLURQPHQW�DQGWKH�UHGXFWLRQ�LQ�FRUSRUDWH�VL]H�RYHU�WKH�ODVW�WZR�\HDUV��WKH
([HFXWLYHV¶������FRPSHQVDWLRQ�ZLOO�EH�ORZHU�DV�D�UHVXOW�RI�EHLQJEHQFKPDUNHG�WRD�UHYLVHG�SHHU�JURXS�RI�VPDOOHU�
FRPSDQLHV�

2SWLRQ�%DVHG�$ZDUGV�

/RQJ�WHUP�LQFHQWLYH�FRPSHQVDWLRQ�PD\�EH�SURYLGHG�WKURXJK�WKH�JUDQWLQJ�RI�VWRFN�RSWLRQV�XQGHU�WKH�&RUSRUDWLRQ¶V�
6WRFN�2SWLRQ�3ODQ���$ZDUGV�RI�2SWLRQV�DUH�LQWHQGHG�WR�LQFUHDVH�WKH�SD\�DW�ULVN�FRPSRQHQW�IRU�H[HFXWLYHV�DQG�WR�
DOLJQ�WKHLU�LQWHUHVWV�ZLWK�WKH�LQWHUHVWV�RI�WKH�6KDUHKROGHUV��7KH�IROORZLQJ�JXLGHOLQHV�KDYH�EHHQ�HQGRUVHG�E\�WKH�
%RDUG��UHFRJQL]LQJ�WKDW�WKH�*RYHUQDQFH�&RPPLWWHH�KDV�IOH[LELOLW\�DQG�XVHV�GLVFUHWLRQ�WR�GHWHUPLQH�WKH�VL]H�RI�HDFK�
DZDUG��WDNLQJ�LQWR�DFFRXQW�DOO�UHOHYDQW�FLUFXPVWDQFHV�LQFOXGLQJ�WKH�YDOXH�RI�&RPSWRQ¶V�2SWLRQ�DZDUGV�LQ�
FRPSDULVRQ�ZLWK�LWV�SHHU�JURXS�DQG�RWKHU�FRPSRQHQWV�RI�WKH�FRPSHQVDWLRQ�SUHYLRXVO\�UHFHLYHG�E\�WKH�2IILFHU��(DFK�
2IILFHU�ZLWK�WKH�H[FHSWLRQ�RI�WKH�&(2��PD\�EH�JUDQWHG�����RI�EDVH�VDODU\�IRU�PHHWLQJ�DQQXDO�WDUJHWV��ZLWK�WKH�
RSSRUWXQLW\�WR�HDUQ�D�PD[LPXP�RI������RI�EDVH�VDODU\�IRU�H[FHSWLRQDO�FRUSRUDWH�DQG�LQGLYLGXDO�SHUIRUPDQFH��7KH�
WDUJHW�IRU�WKH�&(2�LV������RI�EDVH�VDODU\��ZLWK�DQ�HVWDEOLVKHG�PD[LPXP�RI������'XH�WR�D�FRQWLQXHG�ORZ�QDWXUDO�
JDV�FRPPRGLW\�SULFH�HQYLURQPHQW��QR�RSWLRQ�EDVHGDZDUGV�ZHUH�JUDQWHG�WR�2IILFHUV�IRU������SHUIRUPDQFH�

5HVWULFWHG�6KDUH�8QLWV

,Q�������WKH�&RUSRUDWLRQ¶V�568�SODQ��WKH�³568�3ODQ́��ZDVVXEVWLWXWHGIRU�WKH�6WRFN�2SWLRQ�3ODQ�LQ�WKH�
FRPSHQVDWLRQ�RI�H[HFXWLYHV���568�DZDUGV��OLNH�RSWLRQV��DUH�LQWHQGHG�WR�LQFUHDVH�WKH�SD\�DW�ULVN�FRPSRQHQW�IRU�
H[HFXWLYHV�DQG�WR�DOLJQ�WKHLU�LQWHUHVWV�ZLWK�WKH�LQWHUHVWV�RI�WKH�6KDUHKROGHUV���7KH�VL]H�RI�WKH�568�DZDUG�WR�
LQGLYLGXDO�H[HFXWLYHV�LV�GHWHUPLQHG�E\�FRQVLGHULQJ�LQGLYLGXDO�SHUIRUPDQFH��OHYHO�RI�UHVSRQVLELOLW\��DXWKRULW\�DQG�
RYHUDOO�LPSRUWDQFH�WR�WKH�&RUSRUDWLRQDQG�WKH�GHJUHH�WR�ZKLFK�HDFK�H[HFXWLYH¶V�SRWHQWLDO�DQG�FRQWULEXWLRQ�ZLOO�EH�
FULWLFDO�WR�WKH�ORQJ�WHUPVXFFHVV�RI�&RPSWRQ���7KH�*RYHUQDQFH�&RPPLWWHH�KDV�IOH[LELOLW\�LQ�WKH�GHWHUPLQDWLRQ�RI�WKH�
VL]H�RI�WKH�DZDUG�DQG�WDNHV�LQWR�DFFRXQWDOO�UHOHYDQW�FLUFXPVWDQFHV��LQFOXGLQJ�WKH�YDOXH�RI�&RPSWRQ¶V�568�DZDUGV�
LQ�FRPSDULVRQ�ZLWK�LWV�FRPSHWLWRUV�DQG�RWKHU�FRPSRQHQWV�RI�WKH�FRPSHQVDWLRQ�SUHYLRXVO\�UHFHLYHG�E\�WKH�([HFXWLYH��
LQFOXGLQJ�SULRU�2SWLRQ�JUDQWV�7KHUH�ZHUH�QR�568V�JUDQWHG�LQ�����RU������

&RPSHQVDWLRQ�&RQVXOWDQW�DQG�%HQFKPDUNLQJ

0DQDJHPHQW�UHWDLQHG�WKH�VHUYLFHV�RI�0HUFHU��&DQDGD��/WG���³0HUFHÚ���DQ�LQGHSHQGHQW�FRQVXOWLQJ�ILUP��WR�SURYLGH�
H[SHUWLVH�DQG�DGYLFH�RQ�VWDIILQJ�OHYHOV�LQ�������7KH�IHHV�SDLG�WR�0HUFHU�IRU�WKHVH�VHUYLFHV�ZHUH��������

,Q�������WKH�*RYHUQDQFH�&RPPLWWHH�UHWDLQHG�WKH�VHUYLFHV�RI�7RZHUV�3HUULQ�,QF���³7RZHUV�3HUULQ́���DQ�LQGHSHQGHQW�
FRQVXOWLQJ�ILUP��WR�SURYLGH�H[SHUWLVH�DQG�DGYLFH�RQ�FKDQJH�RI�FRQWURO�SUDFWLFHV���7KH�IHHV�SDLG�WR�7RZHUV�3HUULQ�IRU�
WKHVH�VHUYLFHV�ZHUH��������7KH�VHUYLFHV�RI�DQRWKHU�LQGHSHQGHQW�FRQVXOWLQJ�ILUP��+XJHVVHQ�&RQVXOWLQJ�,QF��
�³+XJHVVHQ́���ZDV�DOVR�UHWDLQHG�WR�SURYLGH�H[SHUWLVH�DQG�DGYLFH�RQ�GLUHFWRU��H[HFXWLYH�DQG�VWDII�FRPSHQVDWLRQ�
SURJUDPV��LQFHQWLYH�SURJUDP�SODQ�GHVLJQ�DQG�FRPSHQVDWLRQVWUDWHJ\��7KH�IHHV�SDLG�WR�+XJHVVHQ�IRU�VHUYLFHV�WR�WKH�
*RYHUQDQFH�&RPPLWWHH�ZHUH�DSSUR[LPDWHO\����������

7KH�SHUIRUPDQFHRI�HDFK�LQGHSHQGHQW�FRQVXOWLQJ�ILUPLV�UHYLHZHG�DQG�HQJDJHPHQW�LV�DSSURYHG�DQQXDOO\�E\�WKH�
*RYHUQDQFH&RPPLWWHH��1R�IHHV�ZHUH�SDLGWR�7RZHUV�3HUULQ�RU�+XJHVVHQ�IRU�DQ\�VHUYLFHV�LQ�����RU������

&RPSHQVDWLRQ�WKDW�LV�PDUNHW�FRPSHWLWLYH�LV�DQ�LPSRUWDQW�REMHFWLYH�RI�WKH�H[HFXWLYH�FRPSHQVDWLRQ�SURJUDP���7KH�
1(2¶V�FRPSHQVDWLRQ�LV�HVWDEOLVKHG�E\�WKH�*RYHUQDQFH�&RPPLWWHH�ZLWK�UHIHUHQFH�WR�FRPSDUDEOH�&DQDGLDQ�EDVHG�
HQHUJ\�FRPSDQLHV�E\�EHQFKPDUNLQJ�WR�FRPSHQVDWLRQ�VXUYH\V�FRQGXFWHG�E\�LQGHSHQGHQW�H[SHUW�FRQVXOWLQJ�ILUPV��
LQFOXGLQJ�0HUFHU�,Q�HDFK�LQVWDQFH��FRPSHQVDWLRQ�GDWD�FROOHFWHG�IURP�D�SHHU�JURXS�VHUYHV�DV�D�JXLGHOLQH�WR�WKH�
*RYHUQDQFH�&RPPLWWHH���

,Q�������WKH�*RYHUQDQFH�&RPPLWWHH�EHQFKPDUNHG�H[HFXWLYH�EDVH�VDODULHV��DORQJ�ZLWK�VKRUW�WHUP�DQG�ORQJ�WHUP�
LQFHQWLYH�DZDUG�UDQJHV��WR�D�SHHU�JURXS�RI�WKH�IROORZLQJ���GRPHVWLFLQWHUPHGLDWH�SURGXFHUV�



����

$QGHUVRQ(QHUJ\�/WG�

$QJOH(QHUJ\�,QF�

%HOODWUL[([SORUDWLRQ�/WG�

%LUFKFOLII�(QHUJ\�/WG�

&KLQRRN�(QHUJ\�,QF�

&UHZ�(QHUJ\�,QF�

)DLUERXUQH�(QHUJ\�/WG�

*DOOHRQ�(QHUJ\�,QF�

3H\WR�([SORUDWLRQ�DQG�'HYHORSPHQW�&RUS�

6WRUP�([SORUDWLRQ

9HUR�(QHUJ\,QF�

7KLV�SHHU�JURXS�ZDV�UHYLHZHG�E\�WKH�*RYHUQDQFH�&RPPLWWHH��ZKLFK�FRQVLGHUHGYDOXDWLRQ�PHDVXUHV�VXFK�DV�PDUNHW�
FDSLWDOL]DWLRQ��QDWXUDO�JDV�ZHLJKWLQJDQGSURGXFWLRQ�LQ�VHOHFWLQJ�WKH�PHPEHUV�RI�WKH�SHHU�JURXS�

7R�HQVXUH�VXIILFLHQW�GDWD�ZDV�DYDLODEOH�WR�DFFXUDWHO\�EHQFKPDUN�H[HFXWLYH�EDVH�VDODULHV�DQG�WRWDO�GLUHFW�
FRPSHQVDWLRQ��&RPSWRQ�DOVR�UHIHUHQFHG�WKH�����0HUFHU�7RWDO�&RPSHQVDWLRQV�6XUYH\�IRU�WKH�(QHUJ\�6HFWRUDVSDUW�
RI�D�EURDGHU�SHHU�JURXS�

&RPSHQVDWLRQ�RI�WKH�3UHVLGHQW�DQG�&KLHI�([HFXWLYH�2IILFHU

7KH�FRPSRQHQWV�RI�WRWDO�GLUHFW�FRPSHQVDWLRQ�RI�WKH�&(2�DUH�WKHVDPH�DV�WKRVH�ZKLFK�DSSO\�WR�RWKHU�([HFXWLYHV�RI�
&RPSWRQ��QDPHO\�EDVH�VDODU\��VKRUW�WHUP�LQFHQWLYH�DZDUG��ORQJ�WHUP�LQFHQWLYH�DZDUG�568VDQG�RWKHU�
FRPSHQVDWLRQ��VXFK�DV�EHQHILWV�DQG�WKH�&RUSRUDWLRQ¶V�(PSOR\HH�6DYLQJV�3ODQ�DV�GHILQHG�EHORZ��

7KH�&(2¶V�FRPSHQVDWLRQ�LV�HVWDEOLVKHG�ZLWK�UHIHUHQFH�WR�FRPSDUDEOH�FRPSDQLHVDQG�DIWHU�JLYLQJ�FRQVLGHUDWLRQ�WR�
KLV�SHUIRUPDQFH�LQ�UHODWLRQ�WR�WDUJHWV��JRDOV�DQG�REMHFWLYHV�HVWDEOLVKHG�DW�WKH�EHJLQQLQJ�RI�HDFK�\HDU��,Q�GHWHUPLQLQJ�
FRPSDUDEOHV�&RPSWRQ�FRQVLGHUHGWKH�DERYH�UHIHUHQFHG�LQGXVWU\�FRPSHQVDWLRQ�VXUYH\V�LQFOXGLQJ�WKH����0HUFHU�
7RWDO�&RPSHQVDWLRQ�6XUYH\�IRU�WKH�(QHUJ\�6HFWRU���2Q�DQDQQXDO�EDVLV��WKH�*RYHUQDQFH�&RPPLWWHH�UHYLHZV�WKH�
&(2¶V�SHUIRUPDQFH�DQG�PDNHV�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�UHJDUGLQJ�WKH�&(2¶V�FRPSHQVDWLRQ�

,Q�WKH�GHWHUPLQDWLRQ�RI�WKH�&(2¶V�WRWDO�GLUHFW�FRPSHQVDWLRQ�IRU�������WKH�%RDUG�FRQVLGHUHG�WKH�DFKLHYHPHQW�RI�
FRUSRUDWH�DQG�LQGLYLGXDO�REMHFWLYHV�DQG�JRDOVRI�ERWK�D�ILQDQFLDO�DQG�QRQ�ILQDQFLDOQDWXUH���7KH�&(2¶V�LQGLYLGXDO
REMHFWLYHV�PLUURUHGWKRVH�RI�WKH�&RUSRUDWLRQ��ZLWK�D�IRFXV�RQ�LQFUHDVLQJ�6KDUHKROGHUFRQILGHQFH�WKURXJK��WKH�
GHOLYHU\�RI�ILQDQFLDO�DQG�RSHUDWLRQDO�EXGJHWV��WKH�UHILQHPHQW�RI�V\VWHPV��SURFHVVHV�DQG�SROLFLHV��WKH�LPSOHPHQWDWLRQ�
RI�UHFDSLWDOL]DWLRQ�LQLWLDWLYHV��DQG�WKH�GHYHORSPHQW�RI�VXEVHTXHQW�JURZWK�VWUDWHJLHV��

0U��*UDQJHU¶V�WRWDO�FRPSHQVDWLRQ�IRU�����ZDV������PLOOLRQ��ZKLFK�LQFOXGHGEDVH�VDODU\��RSWLRQ�EDVHG�DZDUGV��
DQQXDO�LQFHQWLYH�DZDUG��DQG�FHUWDLQ�RWKHU�FRPSHQVDWLRQ�DV�GHWDLOHG�LQ�WKH6XPPDU\�&RPSHQVDWLRQ�7DEOHEHORZ��$V�
DW�'HFHPEHU����������0U��*UDQJHU�KHOG�������FRPPRQ�VKDUHV�KDYLQJ�D�YDOXH�RI����������VHH�³([HFXWLYH�6KDUH�
2ZQHUVKLS�DQG�*XLGHOLQHV́��

1HZ�([HFXWLYH�(PSOR\PHQW�$UUDQJHPHQWV

&RPSWRQ�VXFFHVVIXOO\�H[HFXWHG�D�QXPEHU�RI�VLJQLILFDQW�UHVWUXFWXULQJ�WUDQVDFWLRQV�DQG�RWKHU�VWHSV�LQ������DQG������
LQ�UHVSRQVH�WR�GHWHULRUDWLQJ�QDWXUDO�JDV�SULFHV���7KHVH�LQFOXGHG�DQ�HTXLW\�RIIHULQJ��WKH�VDOH�RI�D�ILYH�SHUFHQW�JURVV�
RYHUULGLQJ�UR\DOW\��RWKHU�DVVHW�VDOHV��WKH�UHFDSLWDOL]DWLRQ�RI�WKH�VHQLRU�QRWHV�DQG�VLJQLILFDQW�UHGXFWLRQV�LQ�RSHUDWLQJ��
DQG�JHQHUDO�DQG�DGPLQLVWUDWLYH�FRVWV���+RZHYHU��FRQWLQXHG�ZHDN�QDWXUDO�JDV�SULFHV�KDYH�FRQWLQXHG�WR�SODFH�SUHVVXUH�
RQ�&RPSWRQ¶V�EDODQFH�VKHHW��LWV�FDSLWDO�H[SHQGLWXUH�SURJUDP�DQG�LWV�VKDUH�SULFH���$PRQJ�RWKHU�WKLQJV��WKLV�KDV�OHG�
&RPSWRQ�WR�LPSOHPHQW�VXEVWDQWLDO�UHGXFWLRQV�LQ�LWV�VWDII�FRPSOHPHQW��DV�ZHOO�DV�UHWHQWLRQ�DUUDQJHPHQWV�IRU�LWV�
H[HFXWLYH�DQG�NH\�VWDII�

,Q�-DQXDU\�DQG�)HEUXDU\�������&RPSWRQ�XQGHUWRRN�IXUWKHU�FKDQJHV�LQWHQGHG�WR�UHGXFH�LWV�JHQHUDO�DQG�DGPLQLVWUDWLYH�
FRVWV��LQFOXGLQJ�VXEVWDQWLDO�DGGLWLRQDO�UHGXFWLRQV�LQ�VWDII��WKH�GHSDUWXUH�RI�WZR�H[HFXWLYHV�D�UHVWUXFWXULQJ�RI�WKH�
FRPSHQVDWLRQ�DUUDQJHPHQWV�IRU�WKH�UHPDLQLQJ�H[HFXWLYHVDQG�HQWHULQJ�LQWR�D�QHZ�FRPSHQVDWLRQ�DJUHHPHQW�ZLWK�
7KHUHVD�.RVHN�LQ�KHU�QHZO\�DSSRLQWHG�SRVLWLRQ�DV�9LFH�3UHVLGHQW��)LQDQFH�DQG�&KLHI�)LQDQFLDO�2IILFHU���7KH�
FRPSHQVDWLRQ�DUUDQJHPHQWV�IRU�WKH�UHPDLQLQJ�H[HFXWLYHVDQG�0V��.RVHNLQFOXGH�QHZ�HPSOR\PHQW�DJUHHPHQWV��WKH�



����

³1HZ�(PSOR\PHQW�$JUHHPHQWV́��ZLWK�HDFK�RI�7LP�*UDQJHU��6KDQQRQ�2XHOOHWWH�'DYLG�+RUQDQG�7KHUHVD�.RVHN���
8QGHU�WKH�1HZ�(PSOR\PHQW�$JUHHPHQWV�

x WKH�EDVH�VDODU\�RI�HDFK�RI�WKH�UHPDLQLQJ�H[HFXWLYHV�ZDV�UHGXFHG�WR����������SHU�\HDU��DQG�0V��.RVHN�ZDV�
DZDUGHG�D�EDVH�VDODU\�RI����������SHU�\HDU�

x LQ�OLHX�RI�EHLQJ�LVVXHG�VWRFN�RSWLRQV�IRU�������WKH�UHPDLQLQJ�H[HFXWLYHV�ZHUH�DZDUGHG�/753�$ZDUGV�RI�
���������IRU�0U��*UDQJHU�����������IRU�0V��2XHOOHWWH����������IRU�0U��+RUQDQG����������IRU�0V��.RVHN��
RQH�WKLUG�RI�ZKLFK�LV�SD\DEOH�RQ�HDFK�RI�)HEUXDU\����������������DQG������SURYLGHG�WKH�H[HFXWLYH�FRQWLQXHV�WR�
EH�HPSOR\HG�ZLWK�&RPSWRQ�DW�WKH�DSSOLFDEOH�WLPH�RI�SD\PHQW���6XEMHFW�WR�VKDUHKROGHU�DSSURYDO��WKH�&RUSRUDWLRQ�
PD\�SD\�XS�WR�KDOI�RI�WKHVH�DPRXQWV�LQ�&RPPRQ�6KDUHV���6HH�³%XVLQHVV�RI�WKH�0HHWLQJ�±,VVXDQFH�RI�5HWHQWLRQ�
6KDUHV́�

x SUHYLRXVO\�DZDUGHG�UHWHQWLRQ�EHQHILWV�DPRXQWLQJ�WR������������IRU�0U��*UDQJHU�����������IRU�0V��2XHOOHWWH�
DQG����������IRU�0U��+RUQ�ZHUH�UHVWUXFWXUHG�VXFK�WKDW�KDOI�RI�WKRVH�DZDUGV�ZRXOG�EH�SD\DEOH�RQ�-DQXDU\�����
�����DQG�WKH�UHPDLQLQJ�KDOI�ZRXOG�EH�SD\DEOH�RQ�-DQXDU\���������SURYLGHG�WKH�H[HFXWLYH�FRQWLQXHV�WR�EH�
HPSOR\HG�ZLWK�&RPSWRQ�DW�WKH�DSSOLFDEOH�WLPH�RI�SD\PHQW�

x WKH�VHYHUDQFH�DPRXQWV�SD\DEOH�XQGHU�WKH�SUHYLRXV�HPSOR\PHQW�DJUHHPHQWV�RI�WKH�UHPDLQLQJ�H[HFXWLYHV�DV�D�
UHVXOW�RI�WKH�UHGXFWLRQV�LQ�EDVH�VDODU\�������������IRU�0U��*UDQJHU�����������IRU�0V��2XHOOHWWH�DQG����������
IRU�0U��+RUQ��ZRXOG�EH�VWUXFWXUHG�VXFK�WKDW�KDOI�RI�WKRVH�DPRXQWV�ZHUH�SDLG�RQ�-DQXDU\����������DQG�WKH�
UHPDLQLQJ�KDOI�ZRXOG�EH�SD\DEOH�-DQXDU\����������SURYLGHG�WKH�H[HFXWLYH�KDV�QRW�UHVLJQHG�RU�EHHQ�WHUPLQDWHG�
IRU�FDXVH�SULRU�WR�WKDW�WLPH��DQG

x LQ�UHFRJQLWLRQ�RI�WKH�SD\PHQW�RI�VHYHUDQFH�DPRXQWV�XQGHU�WKH�SUHYLRXV�HPSOR\PHQW�DJUHHPHQWV��WKH�UHPDLQLQJ�
H[HFXWLYHV�ZLOO�QRW�EH�HQWLWOHG�WR�DQ\�VHYHUDQFH�DPRXQW�LQ�UHVSHFW�RI�WKHLU�EDVH�VDODU\�RU�LQFHQWLYH�ERQXV�
SD\PHQWV�LI�WKH\�DUH�WHUPLQDWHG�RU�D�FKDQJH�RI�FRQWURO�RFFXUV�SULRU�WR�-DQXDU\�����������6HH�³([HFXWLYH�DQG�
'LUHFWRU�&RPSHQVDWLRQ�±7HUPLQDWLRQ�DQG�&KDQJH�RI�&RQWURO�%HQHILWV́�

7KH�*RYHUQDQFH�&RPPLWWHH�DQG�WKH�%RDUG�EHOLHYH�WKDW�WKH�FRPSHQVDWLRQ�DUUDQJHPHQWV�XQGHU�WKH�1HZ�(PSOR\PHQW�
$JUHHPHQWV�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ�LQ�WKDW�WKH\�DSSURSULDWHO\�LQFHQWLYL]H�D�YHU\�FDSDEOH�
PDQDJHPHQW�WHDP�WR�UHPDLQ�ZLWK�WKH�&RUSRUDWLRQ�DQG�SRVLWLRQ�D�VPDOOHU�DQG�PRUH�IRFXVHG�&RUSRUDWLRQ�IRU�JURZWK�
ZLWK�D�UHFRYHU\�LQ�QDWXUDO�JDV�SULFHV��$W�WKLV�WLPH��WKH�%RDUG�LQWHQGV�WR�UHYHUW�WR�WKH�6WRFN�2SWLRQ�3ODQ�DV�WKH�
SULQFLSDO�PHWKRG�RI�ORQJ�WHUP�LQFHQWLYH�FRPSHQVDWLRQ�IRU�WKH�'LUHFWRUV��2IILFHUV�DQG�HPSOR\HHV�RI�WKH�&RUSRUDWLRQ
IRU�\HDUV�IROORZLQJ������$W�WKH�DSSURSULDWH�WLPH�WKH�%RDUGZLOO�UHFRQVLGHU�WKH�HIILFDF\�RI�WKH�6WRFN�2SWLRQ�3ODQ�

,Q�DGGLWLRQ�WR�WKH�IRUHJRLQJ��WKH�%RDUG�DOVR�UHGXFHG�WKH�FRPSHQVDWLRQ�SD\DEOH�WR�WKH�'LUHFWRUV��DV�GLVFXVVHG�LQ�
IXUWKHU�GHWDLO�XQGHU�³([HFXWLYH�DQG�'LUHFWRU�&RPSHQVDWLRQ�±&RPSHQVDWLRQ�RI�'LUHFWRUV́�

6XEPLWWHG�RQ�EHKDOI�RI�WKH�*RYHUQDQFH&RPPLWWHH�

,UYLQH�-�.RRS��&KDLU� -HIIUH\�7��6PLWK
-��6WHSKHQV�$OODQ 0HO�)��%HOLFK��H[�RIILFLR��YRWLQJ�PHPEHU�
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3HUIRUPDQFH�*UDSK

7KH�IROORZLQJ�SHUIRUPDQFH�JUDSK�DQG�FKDUW�FRPSDUHV�WKH�FXPXODWLYHWRWDO6KDUHKROGHU�UHWXUQ�IRU������LQYHVWHG�LQ�
&RPPRQ�6KDUHV�IRU�WKH�SHULRGFRPPHQFLQJ�RQ�'HFHPEHU��������DQG�HQGLQJ�RQ�'HFHPEHU����������ZLWK�WKH�
FXPXODWLYH�WRWDO�UHWXUQ�IURP�D�VLPLODU�LQYHVWPHQW�LQ�WKH�6WDQGDUG�	�3RRU¶V��76;�&RPSRVLWH�7RWDO�5HWXUQ�,QGH[�
�³6	3�76;�&RPSRVLWH́��DQG�WKH�76;�&DSSHG�(QHUJ\�,QGH[��³76;�&DSSHG�(QHUJ\́��IRU�VXFK�SHULRG�

&XPXODWLYH�9DOXH�RI������LQYHVWHG�RQ�'HFHPEHU��������

$V�DW�'HFHPEHU���� ���� ���� ���� ���� ���� ����

&RPSWRQ ������� ������ ������ ����� ����� �����

6	3�76;�&RPSRVLWH ������� ������� ������� ������ ������� �������

76;�&DSSHG�(QHUJ\ ������� ������� ������� ������ ������ �������

7RWDO�VKDUHKROGHU�UHWXUQ�ZDV�LPSDFWHG�IURP�����WR����E\�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�WKH�WHUPLQDWLRQ�RI�WKH�
FRUSRUDWH�VDOHV�SURFHVV�LQ�������GHSUHVVHG�QDWXUDO�JDV�SULFHV��KLJK�GHEW�OHYHOV��UHGXFHG�FDSLWDO�H[SHQGLWXUH�SURJUDPV�
UHVXOWLQJ�LQ�SURGXFWLRQ�GHFOLQHV��DQG�WKH�JHQHUDO�VWDWH�RI�WKH�HFRQRP\��

$V�QRWHG�DERYH��WKH�*RYHUQDQFH&RPPLWWHHFRQVLGHUV�D�QXPEHU�RI�IDFWRUV�DQG�SHUIRUPDQFH�HOHPHQWV�ZKHQ�
GHWHUPLQLQJ�FRPSHQVDWLRQ�IRU�WKH�2IILFHUV��$OWKRXJK�WRWDO�VKDUHKROGHU�UHWXUQ�LV�RQH�SHUIRUPDQFH�PHDVXUH�WKDW�LV�
UHYLHZHG��LW�LV�QRW�WKH�RQO\�FRQVLGHUDWLRQ�LQ�H[HFXWLYH�FRPSHQVDWLRQ�GHOLEHUDWLRQV�$V�D�UHVXOW��D�GLUHFW�FRUUHODWLRQ�
EHWZHHQ�WRWDO�VKDUHKROGHU�UHWXUQ�RYHU�D�JLYHQ�SHULRG�DQG�H[HFXWLYH�FRPSHQVDWLRQ�OHYHOV�LV�QRW�DQWLFLSDWHG�,W�VKRXOG�
EH�QRWHG�WKDW�H[HFXWLYH�FRPSHQVDWLRQ�ZDV�DPHQGHGLQ�����WR�UHIOHFW�VRPH�RI�WKHVH�IDFWRUV��LQFOXGLQJ�EDVH�VDODU\�
UHGXFWLRQV�IRU������
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2SWLRQ�%DVHG�$ZDUGV�'XULQJ�����

1R�RSWLRQV�ZHUH�JUDQWHG�LQ������

6XPPDU\�&RPSHQVDWLRQ�7DEOH

7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�FRPSHQVDWLRQ�IRU�WKH�&RUSRUDWLRQ¶V�1(2VIRU�WKH�ILQDQFLDO�\HDU�HQGHG�
'HFHPEHU����������

1DPH�DQG�
3ULQFLSDO�3RVLWLRQ <HDU

6DODU\
���

6KDUH�
%DVHG�
$ZDUGV
������

6KDUH�
%DVHG�
/RQJ�
7HUP�

,QFHQWLYH
3ODQ�

$ZDUGV
������

1RQ�&DVK�
2SWLRQ�
%DVHG�
$ZDUGV
������

1RQ�HTXLW\�LQFHQWLYH�
SODQ�FRPSHQVDWLRQ

���

3HQVLRQ�
9DOXH
���

$OO�2WKHU�
&RPSHQVDWLRQ

������������

7RWDO�
&RPSHQVDWLRQ

���

$QQXDO�
,QFHQWLYH�
3ODQV

/RQJ�7HUP
,QFHQWLYH
3ODQV���

7LP�*UDQJHU
3UHVLGHQW�DQG&KLHI�
([HFXWLYH�2IILFHU
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�������
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�������
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�
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���������
���������

0U��&�:��/HLJK�
&DVVLG\���
9LFH�3UHVLGHQW�
)LQDQFH�DQG�&KLHI�
)LQDQFLDO�2IILFHU
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'DYLG�%��+RUQ���
9LFH�3UHVLGHQW
%XVLQHVV�
'HYHORSPHQWDQG
/DQG
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0DUF5��-XQJKDQV���
9LFH�3UHVLGHQW�
([SORUDWLRQ
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6KDQQRQ�2XHOOHWWH����
&KLHI�2SHUDWLQJ�
2IILFHU

����
����

�������
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��� 6HH�³([HFXWLYH�DQG�'LUHFWRU�&RPSHQVDWLRQ�±5HVWULFWHG�6KDUH�8QLW�3ODQ́IRU�D�GHVFULSWLRQ�RI�WKH�568�3ODQ��DV�GHILQHG�KHUHLQ����1R�
568V�ZHUH�JUDQWHG�DV�SDUW�RI�����RU�����FRPSHQVDWLRQ��)RU�������568YDOXHV�ZHUHFDOFXODWHG�XVLQJ�WKH�PHWKRGRORJ\�LGHQWLILHG�LQ�
6HFWLRQ������RI�WKH�&,&$�+DQGERRN��DFFRXQWLQJ�IDLU�YDOXH���ZKLFK�WKH�%RDUG�GHWHUPLQHG�WR�EH�WKH�PHWKRGRORJ\�ZKLFK�PRVW�
DFFXUDWHO\�UHIOHFWV�WKH�YDOXDWLRQ�RI�WKH�568�JUDQWV���7KH�JUDQW�GDWH�IDLU�YDOXHRI�WKH�568�JUDQWV�ZLWKRXW�XVLQJ�WKH�PHWKRGRORJ\�
LGHQWLILHG�LQ�6HFWLRQ�����RI�WKH�&,&$�+DQGERRN��ZRXOG�EH�����������EDVHG�RQWKH�ILYH�GD\�ZHLJKWHG�DYHUDJH�76;�FORVLQJ�SULFH�RI�
&RPSWRQ¶V�VKDUHV�SULRU�WR�WKH�GDWH�RI�JUDQW��ZKLFK�LV�DWKHRUHWLFDO�YDOXH�FDOFXODWHG�DW�WKH�GDWH�RI�JUDQW���5HDOL]HG�YDOXHV�DUH�GHWHUPLQHG�
ZKHQ�WKH�LQFHQWLYHV�DUH�SD\DEOH�WR�WKH�1(2���7KH�568V�YHVW�DV�WR�RQH�WKLUG�RI�WKH�568V�JUDQWHG�RQ�HDFK�RI�WKH�ILUVW�DQQLYHUVDU\��
VHFRQG�DQQLYHUVDU\�DQG�WKH�WKLUG�DQQLYHUVDU\�OHVV�RQH�GD\�RI�WKH�GDWH�RI�JUDQW�

��� 7KHVH�DPRXQWV�UHSUHVHQW�/753�$ZDUGV�UHODWHG�WR������WKDW�ZHUH�QRW�SDLG�XQWLO��������6HH�³%XVLQHVV�RI�WKH�0HHWLQJ�±,VVXDQFH�RI�
5HWHQWLRQ6KDUHV́���6XEMHFW�WR�GLVLQWHUHVWHG�6KDUHKROGHU�DSSURYDO������RI�WKH�DJJUHJDWH�/753�$ZDUG�WR�HDFK�([HFXWLYH�PD\�EH�
VDWLVILHG�E\�WKH�LVVXDQFH�RI�5HWHQWLRQ6KDUHV��LQ�ZKLFK�FDVH�WKH�QXPEHU�RI�5HWHQWLRQ6KDUHV�WR�EH�GHOLYHUHG�WR�HDFK�([HFXWLYH�ZRXOG�
EH�HTXDO�WR�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ�����RI�WKH�/753�$ZDUG�SD\DEOH�WR�WKDW�([HFXWLYH�E\�WKH�YROXPH�ZHLJKWHG�DYHUDJH�
WUDGLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�IRU�WKH�ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�WKH�0HHWLQJ���
,Q�WKH�HYHQW�WKDW�GLVLQWHUHVWHG�6KDUHKROGHU�DSSURYDO�RI�WKH�LVVXDQFH�RI�WKH�5HWHQWLRQ6KDUHV�LV�QRW�REWDLQHG�DW�WKH�0HHWLQJ��HDFK�
([HFXWLYH�ZLOO�EH�SDLG�RQ�YHVWLQJ�WKHLU�HQWLUH�/753�$ZDUG�DV�FDVK��

��� ,QFOXGHV�RSWLRQV�JUDQWHG�DW�WLPHRI�KLUH�DQG�DQQXDOSHUIRUPDQFH�DZDUGV�9DOXH�RI�QRQ�FDVK�RSWLRQ�EDVHG�DZDUGV�ZDV�GHWHUPLQHG�XVLQJ�
WKH�PRGLILHG�%ODFN�6FKROHV�RSWLRQ�SULFLQJPRGHO�DW�WLPH�RI�JUDQW��

��� ,Q�������WKH�1(2V�UHFHLYHG�FDVK�FRPSHQVDWLRQ�DV�SD\PHQW�IRU�WKH�YHVWHG�568V�JUDQWHG�WRWKH�1(2V�IRU������
��� (DFK�RI�WKH�1(2VUHFHLYH�DQ�DQQXDO�SHUTXLVLWH�DFFRXQW�LQ�UHVSHFW�RI�DQ�DXWRPRELOH�DOORZDQFH�WR�UHSODFH�WKH�XVH�RI�D�FRPSDQ\�OHDVHG�

YHKLFOH��DV�ZHOO�DV�RWKHU�EHQHILWV�VXFK�DV�SDLG�SDUNLQJ��OLIH�LQVXUDQFH�HPSOR\HU�FRQWULEXWLRQV�WR�WKH�HPSOR\HH�VDYLQJV�SODQDQG�
VHYHUDQFH��ZKHUH�DSSOLFDEOH�

��� ,QFOXGHG�DUH�FRQWULEXWLRQV�PDGH�E\WKH�&RUSRUDWLRQRQ�EHKDOI�RI�HDFK�1(2WR�WKH�(PSOR\HH�6DYLQJV�3ODQ���6HH³([HFXWLYH�DQG�
'LUHFWRU�&RPSHQVDWLRQ��(PSOR\HH�6DYLQJV�3ODQ́IRU�D�GHVFULSWLRQ�RI�VXFKSODQ���,Q�������VXFK�FRQWULEXWLRQV�DPRXQWHG�WR��������IRU�
0U�*UDQJHU�DQGEHWZHHQ��������DQG��������IRUHDFK�RI�WKH�RWKHU�1(2VGHSHQGLQJ�RQ�WLPH�RI�HPSOR\PHQW�,Q�������VXFK�
FRQWULEXWLRQV�DPRXQWHG�WR��������IRU�0U�*UDQJHU�DQG�EHWZHHQ��������DQG��������IRU�HDFKRI�WKH�RWKHU�1(2V�
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��� 0U��&DVVLG\�MRLQHG�WKH�&RUSRUDWLRQ�HIIHFWLYH�0D\����������HPSOR\HG�IRU�HLJKW�PRQWKV�GXULQJ������+H�GHSDUWHG�IURP�&RPSWRQ�
HIIHFWLYH�)HEUXDU\�����������DV�VXFK�KH�GLG�QRW�UHFHLYH�DQ\�/753�$ZDUG�

��� 0U��+RUQ�MRLQHG�WKH�&RUSRUDWLRQ�HIIHFWLYH�0D\�����������HPSOR\HG�IRU�DSSUR[LPDWHO\�HLJKW�PRQWKV�GXULQJ������
��� 0U��-XQJKDQV�GHSDUWHG�IURP�&RPSWRQ�HIIHFWLYH�)HEUXDU\����������DV�VXFK�KH�GLG�QRW�UHFHLYH�DQ\�/753�$ZDUG�
���� 0V��2XHOOHWWH�MRLQHG�WKH�&RUSRUDWLRQ�HIIHFWLYH�-XQH���������HPSOR\HG�IRU�DSSUR[LPDWHO\�VHYHQ�PRQWKV�GXULQJ������6KH�ZDV�

DSSRLQWHG�WR�WKH�SRVLWLRQ�RI�&KLHI�2SHUDWLQJ�2IILFHU�HIIHFWLYH�-DQXDU\���������

,QFHQWLYH�3ODQ�$ZDUGV

2XWVWDQGLQJ�6KDUH�%DVHG�$ZDUGV�DQG�2SWLRQ�%DVHG�$ZDUGV7DEOH

7KH�IROORZLQJ�WDEOH�VKRZV�DOO�DZDUGV�RXWVWDQGLQJ�WR�HDFK�1(2�IRU�����DV�DW�'HFHPEHU����������

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

1DPH

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

2SWLRQ�
([HUFLVH�
3ULFH
���

2SWLRQ�
([SLUDWLRQ�

'DWH

9DOXH�RI�
8QH[HUFLVHG�

LQ�WKH�
0RQH\�
2SWLRQV
���

1XPEHU�RI�
2SWLRQV�
WKDW�KDYH�
QRW�9HVWHG

���

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

���

0DUNHW�RU�SD\RXW�
YDOXH�RI�

6KDUH�%DVHG�
$ZDUGV�WKDW�KDYH�

QRW�9HVWHG
���

7LP�*UDQJHU ������� ���� -DQ������� � � � �
������� ���� )HE������� � ������� � �

���������� �������

���������

&�:��/HLJK�&DVVLG\ ������� ���� $SU�������� � ���������� � �
������� ���� )HE�������� � ���������� � �

�������

'DYLG�+RUQ ������� ���� 0D\�������� � ������� � �
������� ���� )HE������� � ������� � �

���������� �������

�������

0DUF�5��-XQJKDQV ������ ���� 0DU�������� � � � �
������ ���� $SU��������� � � � �
������ ����� 0DU�������� � � � �
������� ���� 0D\�������� � ���������� � �
������� ���� )HE�������� � ���������� � �

������������������ �����
�������

6KDQQRQ�2XHOOHWWH ������� ���� -XQ������� � ������� � �
������� ���� )HE������� � ������� � �

���������� �������

�������

��� 5HWHQWLRQ�6KDUHV�JUDQWHG�EXW�QRW�YHVWHG�UHODWHG�WR������FRPSHQVDWLRQ�VXEMHFW�WR�UHJXODWRU\�DQG�GLVLQWHUHVWHG�VKDUHKROGHU�DSSURYDO���
7KH�'HFHPEHU���������FORVLQJ�SULFH�RI�&RPPRQ�6KDUHV�RQ�WKH�76;�RI�������SHU�VKDUH�ZDV�XVHG�WR�HVWLPDWH�WKH�QXPEHU�RI�5HWHQWLRQ�
6KDUHV��7KH�DFWXDO�QXPEHU�RI�5HWHQWLRQ6KDUHV�WR�EH�GHOLYHUHG�WR�HDFK�([HFXWLYH�ZRXOG�EH�HTXDO�WR�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ�
����RI�WKH�/753�$ZDUG�SD\DEOH�WRWKDW�([HFXWLYH�E\�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;
IRU�WKH�ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�WKH�0HHWLQJ�

��� $Q\�XQYHVWHG�RSWLRQV�DUH�FDQFHOOHG�XSRQ�GHSDUWXUH�IURP�WKH�&RUSRUDWLRQ�
��� 568V�JUDQWHG�EXW�QRW�YHVWHGUHODWHG�WR�����FRPSHQVDWLRQ�



����

,QFHQWLYH�3ODQ�$ZDUGV�7DEOH

7KH�IROORZLQJ�WDEOH�VKRZV�WKH�LQFHQWLYH�SODQ�DZDUGV�YDOXH�YHVWHG�RU�HDUQHG�IRU�HDFK�1(2�IRU������

��� 7KHVH�YDOXHV�UHSUHVHQW�WKH�FDVK�FRPSHQVDWLRQ�UHFHLYHG�E\�1(2V�LQ�����DV�SD\PHQW�IRU�WKH�YHVWHG�568V�JUDQWHG�WR�WKH�1(2V�IRU
�����

1DUUDWLYH�'LVFXVVLRQ

:KDW�IROORZV�LV�D�GHVFULSWLRQ�RI�WKH�VLJQLILFDQW�WHUPV�RI�HDFK�RI�WKH�&RUSRUDWLRQ¶V�SODQ�EDVHG�DZDUGV�

5HVWULFWHG�6KDUH�8QLW3ODQ

&RPSWRQ�DGRSWHG�WKH�568�3ODQ�WR�DWWUDFW�DQG�UHWDLQ�WKH�VHUYLFHV�RI�2IILFHUV�'LUHFWRUVDQG�HPSOR\HHV�RI�WKH�
&RUSRUDWLRQDQG�WR�SURPRWH�WKH�DOLJQPHQW�RI�LQWHUHVWV�EHWZHHQ�SDUWLFLSDQWV�DQG�6KDUHKROGHUV���7KH�&RUSRUDWLRQ
LQWURGXFHG�WKH�568�3ODQ�WR�DOLJQLWVHOI�ZLWK�HYROYLQJ�SUDFWLFHV���8QGHU�WKH�568�3ODQ��568V�PD\�EH�JUDQWHG�WR�
HOLJLEOH�SDUWLFLSDQWV�DQG�JUDQWV�DUH�LQWHQGHG�WR�EH�LQ�WKH�QDWXUH�RI�D�ERQXV�IRU�VHUYLFHV�UHQGHUHG�RU�WR�EH�UHQGHUHG�LQ�
UHVSHFW�RI�RU�RYHU�DQ\�VSHFLILHG�SHULRG���7KH�568V�VKDOO�YHVW�DV�WR�RQH�WKLUG�RI�WKH�568V�JUDQWHG�RQ�HDFK�RI�WKH�ILUVW�
DQQLYHUVDU\��VHFRQG�DQQLYHUVDU\�DQG�WKH�WKLUG�DQQLYHUVDU\�OHVV�RQH�GD\�RI�WKH�GDWH�RI�JUDQW���(DFK�'LUHFWRU�DQG�1(2�
568�LV�UHGHHPDEOH�IRU�FDVK�DW�WKH�HQG�RI�WKH�YHVWLQJ�SHULRG�EDVHG�RQ�WKH�IDLU�PDUNHW�YDOXH�RI�RQH�&RPPRQ�6KDUH�
�GHILQHG�DV�WKH�ZHLJKWHG�DYHUDJH�FORVLQJ�SULFHV�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�RYHU�WKH�SUHYLRXV�ILYH�WUDGLQJ�
GD\V��2XWVWDQGLQJ�568V�WR�WKH�HPSOR\HHVDUHIRU�D�IL[HG�PLQLPXP�FDVK�SD\PHQW�DPRXQW�RI��������SHU�568�

(PSOR\HH�6DYLQJV�3ODQ

&RPSWRQ�KDV�HVWDEOLVKHG�DQ�HPSOR\HH�VDYLQJV�SODQ�IRU�DOO�HPSOR\HHV�RI�&RPSWRQ��WKH�³(PSOR\HH�6DYLQJV�3ODQ�́���
8QGHU�WKH�(PSOR\HH�6DYLQJV�3ODQ��HPSOR\HHV��LQFOXGLQJ�([HFXWLYHV��PD\�HOHFW�WR�FRQWULEXWH�D�SRUWLRQ�RI�WKHLU�
VDODU\�WR�WKH�(PSOR\HH�6DYLQJV�3ODQ�DQG�D�FRQWULEXWLRQ�HTXDO�WR������RI�WKH�HPSOR\HHV¶FRQWULEXWLRQ�LV�PDGH�E\�
&RPSWRQ��VXEMHFW�WR�WKH�FRPSOHWLRQ�RI����PRQWKV�RI�VHUYLFH�ZLWK�WKH�&RUSRUDWLRQ���$V�RI�-DQXDU\����������WKH�
DPRXQW�WKDW�DQ�HPSOR\HH�PD\�HOHFW�WR�FRQWULEXWH�UDQJHV�IURP����WR����RI�WKH�HPSOR\HH¶V�DQQXDO�EDVH�VDODU\��ZKLFK�
PD\�EH�PRGLILHG�VHPL�DQQXDOO\��(PSOR\HU�FRQWULEXWLRQV�WR�WKH�(PSOR\HH�6DYLQJV�3ODQ�DUH�XVHG�WR�SXUFKDVH�
&RPPRQ�6KDUHV�LQ�WKH�RSHQ�PDUNHW��7KH�HPSOR\HH�GHWHUPLQHV�ZKHWKHU�FRQWULEXWLRQV�DUH�GLUHFWHG�WRZDUGV�UHJLVWHUHG�
RU�QRQ�UHJLVWHUHG�VDYLQJV�SODQV�

6WRFN�2SWLRQ�3ODQ

&RPSWRQ¶V�6WRFN�2SWLRQ3ODQRIIHUV�WKH�RSSRUWXQLW\�WR�SDUWLFLSDWH�LQ�WKH�DSSUHFLDWLRQ�RI�WKH�&RPPRQ�6KDUHV�DQG�LV�
WKHUHIRUH�LQWHQGHG�WR�HQFRXUDJH�HPSOR\HHV��LQFOXGLQJ�([HFXWLYHV��WR�LPSURYH�WKH�YDOXH�RI�WKH�&RPPRQ�6KDUHV�E\�
DFKLHYLQJ�D�KLJK�OHYHO�RI�SHUIRUPDQFH���2IILFHUV�'LUHFWRUV�HPSOR\HHV��DQG�FRQVXOWDQWV��³3DUWLFLSDQWV́��RI�WKH�
&RUSRUDWLRQDQG�LWV�VXEVLGLDULHV�DUH�HOLJLEOH�WR�UHFHLYH�2SWLRQV�XQGHU�WKH�6WRFN�2SWLRQ3ODQ���

7KH�*RYHUQDQFH�&RPPLWWHH�DGPLQLVWHUV�WKH�6WRFN�2SWLRQ�3ODQ���7KH�QXPEHU�RI�2SWLRQV�JUDQWHG�UHIOHFWV�FRPSHWLWLYH�
SUDFWLFH�DQG�LV�EDVHG�RQ�WKH�PDUNHW�YDOXH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�GDWH�RI�WKH�JUDQW���7KH�UHFHQWO\�LVVXHG�
RSWLRQV�WR�DFTXLUH�&RPPRQ�6KDUHV�JUDQWHG�XQGHU�WKH6WRFN�2SWLRQ3ODQDUH�IXOO\�H[HUFLVDEOH�DIWHU�WKUHH�\HDUV�DQG�
H[SLUH�ILYH�\HDUV�DIWHU�WKH�JUDQW�GDWH���7KH�H[HUFLVH�SULFH�RI�HDFK�2SWLRQ�JUDQWHG�XQGHU�WKH�6WRFN�2SWLRQ3ODQ�HTXDOV�

1DPH

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

<HDU
���

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

<HDU
������

1RQ�(TXLW\�,QFHQWLYH�3ODQ�
&RPSHQVDWLRQ�±9DOXH�(DUQHG�

'XULQJ�WKH�<HDU
���

7LP�*UDQJHU � � �������
&�:��/HLJK�&DVVLG\ � � ������
'DYLG�+RUQ � � �������
0DUF�5��-XQJKDQV � ������ ������
6KDQQRQ�2XHOOHWWH � � �������



����

WKH�DYHUDJH�FORVLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�RQ�WKH�ILYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�
RQ�ZKLFK�WKH�2SWLRQ�LV�JUDQWHG���

2SWLRQV�DUH�QRW�DVVLJQDEOH�RU�WUDQVIHUDEOH�DQG�WKH�&RUSRUDWLRQVKDOO�QRW�SURYLGH�ILQDQFLDO�DVVLVWDQFH�WR�3DUWLFLSDQWV�
LQ�FRQQHFWLRQ�ZLWK�WKH�H[HUFLVH�RI�2SWLRQV��2SWLRQV�JUDQWHG�XQGHUWKH�6WRFN�2SWLRQ�3ODQ��VXEMHFW�WR�FHUWDLQ
H[FHSWLRQV��VKDOO�EH�H[HUFLVHG�ZKLOH�WKH�3DUWLFLSDQW�UHPDLQV�DV�DQ2IILFHU�'LUHFWRU�HPSOR\HH��RU�FRQVXOWDQW�RI�WKH�
&RUSRUDWLRQ���3URYLVLRQ�LV�PDGH�IRU�HDUO\�WHUPLQDWLRQ�RI�2SWLRQV�LQ�WKH�HYHQW�RI�GHDWK��GLVDELOLW\��RU�FHVVDWLRQ�RI�
HPSOR\PHQW���,Q�WKH�HYHQW�RI�FHVVDWLRQ�RI�HPSOR\PHQW��D�3DUWLFLSDQW�PD\�ZLWKLQ����GD\V�H[HUFLVH�2SWLRQV�WKDW�WKH�
3DUWLFLSDQW�ZDV�HQWLWOHG�WR�H[HUFLVH�DW�WKH�GDWH�RI�VXFK�FHVVDWLRQ���,I�WKH�HPSOR\PHQW�RU�HQJDJHPHQW�RI�D�3DUWLFLSDQW�
LV�WHUPLQDWHG�IRU�FDXVH��WKHQ�DOO�2SWLRQV�JUDQWHG�WR�VXFK�3DUWLFLSDQW��ZKHWKHU�RU�QRW�YHVWHG��VKDOO�H[SLUH�LPPHGLDWHO\�
XSRQ�WKH�JLYLQJ�WR�WKH�3DUWLFLSDQW�RI�QRWLFH�RI�VXFK�WHUPLQDWLRQ�

7KH�PD[LPXP�QXPEHU�RI�&RPPRQ�6KDUHV�ZKLFK�PD\�EH�UHVHUYHG�IRU�LVVXDQFH�WR�LQVLGHUV�RI�WKH�&RUSRUDWLRQDQG�
WKHLU�DVVRFLDWHV�XQGHU�WKH�6WRFN�2SWLRQ3ODQDQG�DOO�RWKHU�VHFXULW\�EDVHG�FRPSHQVDWLRQ�DUUDQJHPHQWV�RI�WKH�
&RUSRUDWLRQLV�OLPLWHG�WR�����RI�WKH�QXPEHU�RI�&RPPRQ�6KDUHV�RXWVWDQGLQJ���7KH�QXPEHU�RI�&RPPRQ�6KDUHV�
LVVXHG�WR�LQVLGHUV�ZLWKLQ�DQ\�RQH�\HDU�SHULRG�XQGHU�WKH�6WRFN�2SWLRQ3ODQDQG�DOO�RWKHU�VHFXULW\�EDVHG�FRPSHQVDWLRQ�
DUUDQJHPHQWV�RI�WKH�&RUSRUDWLRQLV�DOVR�OLPLWHG�WR�������7KH�PD[LPXP�QXPEHU�RI�&RPPRQ�6KDUHV�ZKLFK�PD\�EH�
UHVHUYHG�IRU�LVVXDQFH�SXUVXDQW�WR�2SWLRQV�DZDUGHG�WR�DQ\�RQH�SHUVRQ�RU�FRPSDQ\�XQGHU�WKH�6WRFN�2SWLRQ3ODQLQ�
DQ\�ILVFDO�\HDU�LV�OLPLWHG�WR�����RI�WKH�WRWDO�QXPEHU�RI�2SWLRQV�JUDQWHG�LQ�WKDW�ILVFDO�\HDU���1R�2SWLRQ�JUDQWV�DUH�
VXEMHFW�WR�6KDUHKROGHU�DSSURYDO�

7KH�DXWKRUL]HG�QXPEHU�RI�&RPPRQ�6KDUHV�LVVXDEOH�XQGHU�WKH�6WRFN�2SWLRQ�3ODQ��DV�D�SHUFHQWDJH�RI�WKH�QXPEHU�RI�
FXUUHQWO\�RXWVWDQGLQJ�&RPPRQ�6KDUHV��LV�������$V�DW�)HEUXDU\����������WKHUH�ZHUH������������2SWLRQV�
RXWVWDQGLQJ�DQG�����������2SWLRQV�DYDLODEOH�IRU�JUDQW��UHSUHVHQWLQJ����DQG�����UHVSHFWLYHO\��RI�WKH�WRWDO�
RXWVWDQGLQJ�&RPPRQ�6KDUHV�DW�VXFK�GDWH���7KHWRWDO�QXPEHU�RI�2SWLRQV�JUDQWHG�EHWZHHQ�-DQXDU\��������DQG�
)HEUXDU\���������LV������������ZKLFK�UHSUHVHQWV����RI�WKH�QXPEHU�RI�FXUUHQWO\�RXWVWDQGLQJ�&RPPRQ�6KDUHV��7KH�
H[HUFLVH�SULFH�IRU�HDFK�2SWLRQ�JUDQWHG�XQGHU�WKH�6WRFN�2SWLRQ3ODQ�HTXDOV�WKH�YROXPH�ZHLJKWHG�DYHUDJH�FORVLQJ
SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�IRU�WKH�ILYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RQ�ZKLFK�WKH
2SWLRQ�LV�JUDQWHG�

$V�DW�'HFHPEHU��������

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

([HUFLVH�RI�
2XWVWDQGLQJ�2SWLRQV

:HLJKWHG�$YHUDJH�
([HUFLVH�3ULFH�RI�
2XWVWDQGLQJ�
2SWLRQV

1XPEHU�RI�6HFXULWLHV�
$YDLODEOH�IRU�)XWXUH�
,VVXDQFH�8QGHU�(TXLW\�
&RPSHQVDWLRQ�3ODQV

(TXLW\�FRPSHQVDWLRQ�SODQV�
DSSURYHG�E\�6KDUHKROGHUV

���������� ����� ����������

7KH�WRWDO�QXPEHU�RI�&RPPRQ�6KDUHV�LVVXDEOH�SXUVXDQW�WR�RXWVWDQGLQJ�2SWLRQV�JUDQWHG�SULRU�WR�'HFHPEHU���������
UHSUHVHQWV�DSSUR[LPDWHO\����RI�WKH�WRWDO�RXWVWDQGLQJ�&RPPRQ�6KDUHV�7KH�WRWDO�QXPEHU�RI�&RPPRQ�6KDUHV�
LVVXDEOH�SXUVXDQW�WR�2SWLRQVJUDQWHG�GXULQJ�����UHSUHVHQWV�DSSUR[LPDWHO\����RI�WKH�WRWDO�RXWVWDQGLQJ�&RPPRQ�
6KDUHV��

,Q�WKH�HYHQWWKDWWKH�WHUP�RI�DQ\�2SWLRQ�H[SLUHV�GXULQJ�RU�ZLWKLQ�ILYH�WUDGLQJ�GD\V�DIWHU�WKH�WHUPLQDWLRQ�RI�D�
VHFXULWLHV�WUDGLQJ�EODFNRXW�SHULRG��DV�VHW�RXW�LQ�DQG�LPSRVHG�XQGHU�WKH�&RUSRUDWLRQ¶V�'LVFORVXUH��&RPPXQLFDWLRQV�
DQG�,QVLGHU�7UDGLQJ�3ROLF\��DV�DPHQGHG�IURP�WLPH�WR�WLPH��WKH�6WRFN�2SWLRQ�3ODQ�SURYLGHV�WKDW�WKH�WHUP�RI�VXFK�
RSWLRQ�VKDOO�EH�H[WHQGHG�DV�IROORZV��IRU�DQ\�2SWLRQ�WKDW�H[SLUHV�GXULQJ�D�EODFNRXW�SHULRG��IRU�D�SHULRG�RI����WUDGLQJ�
GD\V�IURP�WKH�OLIWLQJ�RI�WKH�EODFNRXW�SHULRG�DQG�IRU�DQ\�2SWLRQ�WKDW�H[SLUHV�LQ�WKH�ILYH�WUDGLQJ�GD\�SHULRG�DIWHU�WKH�
OLIWLQJ�RI�D�EODFNRXW�SHULRG��IRU�D�SHULRG�RI����WUDGLQJ�GD\V�OHVV�WKH�QXPEHU�RI�GD\V�EHWZHHQ�WKH�2SWLRQ�H[SLUDWLRQ�
GDWH�DQG�WKH�GDWH�WKDW�WKH�EODFNRXW�SHULRG�LV�OLIWHG��

7KH�%RDUG�PD\�DPHQG�WKH�6WRFN�2SWLRQ3ODQ�WR�FRQIRUP�WR�DQ\�FKDQJH�LQ�DSSOLFDEOH�ODZV��UHJXODWLRQV��RU�RWKHU�
UHVSHFWV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ���:KHQ�UHTXLUHG��FKDQJHV�DUH�VXEMHFW�WR�DSSURYDO�E\�WKH�76;�7KH�
%RDUG�PD\�PDNH�DPHQGPHQWV�WR�WKH�6WRFN�2SWLRQ�3ODQ�RU�DQ\�2SWLRQ�E\�UHVROXWLRQ�DQGZLWKRXW�DSSURYDO�RI�WKH�
6KDUHKROGHUV��H[FHSW�WKDW�DSSURYDO�RI�WKH6KDUHKROGHUV�ZLOO�EH�UHTXLUHG�IRU�WKH�IROORZLQJ�DPHQGPHQWV�WR�WKH�6WRFN�
2SWLRQ�3ODQ�RU�DQ\�2SWLRQ�



����

�D� DQ\�LQFUHDVH�LQ�WKH�QXPEHU�RI�&RPPRQ�6KDUHV�UHVHUYHG�IRU�LVVXDQFH�XQGHU�WKH6WRFN�2SWLRQ3ODQ�

�E� DQ\�FKDQJH�WR�WKH�FDWHJRULHV�RI�LQGLYLGXDOV�HOLJLEOH�WR�EH�VHOHFWHG�IRU�JUDQWV�RI�2SWLRQV��ZKHUH�
VXFK�FKDQJH�PD\�EURDGHQ�RULQFUHDVH�WKH�SDUWLFLSDWLRQ�RI�LQVLGHUV�XQGHU�WKH�6WRFN�2SWLRQ�3ODQ�

�F� WKH�SURYLVLRQ�RI�ILQDQFLDO�DVVLVWDQFH�WR�D�3DUWLFLSDQW�LQ�FRQQHFWLRQ�ZLWK�WKH�H[HUFLVH�RI�2SWLRQV�

�G� WKH�DGGLWLRQ�RI�D�FDVKOHVV�H[HUFLVH�IHDWXUH��SD\DEOH�LQ�FDVK�RU�VHFXULWLHV�ZKLFK�GRHV�QRW�SURYLGH�IRU�
D�IXOO�GHGXFWLRQ�RI�WKH�QXPEHU�RI�XQGHUO\LQJ�&RPPRQ�6KDUHV�IURP�WKH�6WRFN�2SWLRQ�3ODQ�UHVHUYH�

�H� WKH�DGGLWLRQ�RI�D�GHIHUUHG�RU�UHVWULFWHG�VKDUH�XQLW�RU�RWKHU�SURYLVLRQ�ZKLFK�UHVXOWV�LQ�D�3DUWLFLSDQW�
EHLQJ�LVVXHG�&RPPRQ�6KDUHV�ZKLOH�QR�FDVK�FRQVLGHUDWLRQ�LVUHFHLYHG�E\�WKH�&RUSRUDWLRQ�

�I� DQ\�UHGXFWLRQ�LQ�WKH�SXUFKDVH�SULFH�RI�DQ�2SWLRQ�

�J� DQ\�H[WHQVLRQ�RI�WKH�H[SLU\�RI�DQ�2SWLRQ��H[FHSW�DV�RWKHUZLVH�SURYLGHG��DQG

�K� DQ�DPHQGPHQW�WKDW�ZRXOG�SHUPLW�2SWLRQV�WR�EH�WUDQVIHUDEOH�RU�DVVLJQDEOH�RWKHU�WKDQ�IRU�QRUPDO�
HVWDWHVHWWOHPHQW�SXUSRVHV�

$OO�XQDOORFDWHG�2SWLRQV�DUH�VXEMHFW�WR�UHQHZDO�DSSURYDO�E\�6KDUHKROGHUV�DW�WKH�DQQXDO�PHHWLQJ�HYHU\�WKUHH�\HDUV��
ZLWK�WKH�QH[W�DSSURYDO�UHTXLUHG�DW�WKH�DQQXDO�PHHWLQJ�LQ������

([HFXWLYH�6KDUH�2ZQHUVKLS�DQG�*XLGHOLQHV

&RPSWRQ�UHTXLUHV�LWV�2IILFHUVWR�RZQ�VKDUHV�RI�WKH�&RUSRUDWLRQSXUVXDQW�WR�D�IRUPDO�VKDUH�RZQHUVKLS�SROLF\��WKH�
³6KDUH�2ZQHUVKLS�*XLGHOLQHV́����7KH�6KDUH�2ZQHUVKLS�*XLGHOLQHVDUH�UHYLHZHG�DQQXDOO\�DQG�ZHUH�UHYLVHG�LQ�
������8QGHU�WKH�UHYLVHG�*XLGHOLQHV�WKH�&(2�LV�UHTXLUHGWR�DFTXLUH�&RPPRQ�6KDUHV�KDYLQJ�D�YDOXH�HTXDO�WR�RU�
JUHDWHU�WKDQ�WKUHH�WLPHV�WKH�EDVH�DQQXDO�VDODU\�RI�WKDW�LQGLYLGXDODQG�DOO�RWKHU�2IILFHUVDUHHDFKUHTXLUHG�WR�DFTXLUH
&RPPRQ�6KDUHVKDYLQJ�D�YDOXH�HTXDO�WR�RU�JUHDWHU�WKDQ�WZR�WLPHV�KLV�RU�KHU�EDVH�DQQXDO�VDODU\���7KH�*XLGHOLQHV�
PXVW�EH�PHW�ZLWKLQ�ILYH�\HDUV�IURP�DSSRLQWPHQW�WR�DSRVLWLRQ���$V�RI�'HFHPEHU����������WKH�&(2�DQG�DOO�RWKHU�
1(2VHDFK�KHOG�D�QXPEHU�RI�&RPPRQ�6KDUHV�ORZHU�WKDQKLVRU�KHUPLQLPXP�&RPPRQ�6KDUH�RZQHUVKLS�
UHTXLUHPHQWV��EXW�DUH�VWLOO�ZLWKLQ�WKHWUDQVLWLRQ�SHULRGIRU�FRPSOLDQFH�ZLWK�WKH�6KDUH�2ZQHUVKLS�*XLGHOLQHV�

��� 6KDUH�2ZQHUVKLS�*XLGHOLQHV�ZHUH�UHYLVHG�DQG�LQVWLWXWHG�LQ�6HSWHPEHU�������1(2VKDYH�D�ILYH�\HDU�WUDQVLWLRQ�SHULRG�ZLWKLQ�ZKLFK�WR�
FRPSO\�

��� 7KH1(2¶Vµµ(TXLW\�DW�5LVN¶¶LV�DW�'HFHPEHU��������DQG�LV�HTXDO�WR�WKH�PDUNHW�YDOXH�RI�WKH�&RPPRQ�6KDUHV�RZQHG�E\�WKH
([HFXWLYH��EDVHG�XSRQ�WKH�'HFHPEHU��������FORVLQJ�SULFH�RI�&RPPRQ�6KDUHV�RQ�WKH�76;RI������SHU�VKDUH��

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

$V�DW�'HFHPEHU����������WKH�&RUSRUDWLRQKDG�ZULWWHQ�FRQWUDFWV�ZLWK�HDFK�RI�WKH�1(2V���,Q�)HEUXDU\�������0HVVUV��
&DVVLG\�DQG�-XQJKDQV�GHSDUWHG�IURP�WKH�&RUSRUDWLRQ��DQG�WKH�UHPDLQLQJ�1(2V�DQG�0V��.RVHN�LQ�KHU�QHZO\�

1DPH

&RPPRQ�6KDUHV�2ZQHG�DV�DW
1HW�&KDQJH
LQ�(TXLW\�
2ZQHUVKLS

���

0HHWV�
0LQLPXP

6KDUH�2ZQHUVKLS�
5HTXLUHPHQWV"���

1(2¶V�³(TXLW\�
DW�5LVŃ
$PRXQW����

���

(TXLW\�DW�
5LVN�DV�D�
0XOWLSOH�RI�
$QQXDO�%DVH�

6DODU\

'HFHPEHU����
����
���

'HFHPEHU����
����
���

7LP�*UDQJHU ������� ������� ������ LQ�WUDQVLWLRQ ������� ���
&�:��/HLJK�&DVVLG\ ������� ������� ������� LQ�WUDQVLWLRQ ������� ���
'DYLG�+RUQ ������� ������� ������ LQ�WUDQVLWLRQ ������� ���
0DUF�5��-XQJKDQV ������� ������� ������ LQ�WUDQVLWLRQ ������ ���
6KDQQRQ�2XHOOHWWH ������ ������ ������ LQ�WUDQVLWLRQ ������ ���
7RWDO ��������� ��������� �������



����

DSSRLQWHG�SRVLWLRQ�DV�9LFH�3UHVLGHQW��)LQDQFH�DQG�&KLHI�)LQDQFLDO�2IILFHU�HQWHUHG�LQWR�WKH�1HZ�(PSOR\PHQW�
$JUHHPHQWV��7KH�1HZ�(PSOR\PHQW�$JUHHPHQWV�SURYLGH�IRU�FRPSHQVDWLRQ�WRWKH�UHPDLQLQJ�1(2VDQG�0V��.RVHN�
IRU�ORVV�RI�RIILFH�LQ�WKH�HYHQW�RI�FKDQJH�RI�FRQWURO��ZKLFK�LV�GHILQHG�LQ�WKH�FRQWUDFWVDV�LQFOXGLQJ��EXW�LV�QRW�OLPLWHG�
WR����L��DQRWKHU�HQWLW\�EHFRPLQJ�WKH�EHQHILFLDO�RZQHU�RI�PRUH�WKDQ�����RI�WKH�&RPPRQ�6KDUHV�RI�&RPSWRQ���LL��
DQRWKHU�HQWLW\�SXUFKDVLQJ�PRUH�WKDQ���������RI�&RPSWRQ¶V�DVVHWV��DQG��LLL��D�OLTXLGDWLRQ�RU�GLVVROXWLRQ�RI�&RPSWRQ���

7KH�UHPDLQLQJ�1(2V�ZRXOG�QRW�EH�HQWLWOHG�WR�FRPSHQVDWLRQ�IRU�ORVV�RI�RIILFH�LQ�WKH�HYHQW�RI�D�FKDQJH�RI�FRQWURO�WKDW�
RFFXUV�EHIRUH�-DQXDU\����������RWKHU�WKDQWKH�DFFHOHUDWLRQ�RI�WKH�YHVWLQJ�RI�SUHYLRXV�/753�DZDUGV�DQGWKH�
DFFHOHUDWLRQ�RI�WKHUHPDLQLQJ�5HWHQWLRQ�3D\PHQWV���,Q�WKH�HYHQW�RI�D�FKDQJH�RI�FRQWURO�WKDW�RFFXUV�DIWHU�-DQXDU\����
������WKHQ�LQ�DGGLWLRQ�WR�WKH�DFFHOHUDWLRQ�RI�WKH�YHVWLQJ�RI�SUHYLRXV�/753�DZDUGV�DQGWKH�DFFHOHUDWLRQ�RI�WKH
UHPDLQLQJ�5HWHQWLRQ�3D\PHQWV�

�D� 0U��*UDQJHU�VKDOO�EH�HQWLWOHG�WR�DQ�DJJUHJDWH�RI�WZR�WLPHV�KLV�WKHQ�FXUUHQW�EDVH�VDODU\��WZR�WLPHV�
WKH�DYHUDJH�RI�KLV�ODVW�WKUHH�LQFHQWLYH�ERQXVHV��DQG�����RI�KLV�WKHQ�FXUUHQW�EDVH�VDODU\�LQ�OLHX�RI�
EHQHILWV��DQG

�E� (DFK�RI�0U��+RUQ�DQG�0V��2XHOOHWWH�VKDOO�EH�HQWLWOHG�WR�DQ�DJJUHJDWH�RI�����WLPHV�KLV�RU�KHU�WKHQ�
FXUUHQW�EDVH�VDODU\������WLPHV�WKH�DYHUDJH�RI�KLV�RU�KHU�ODVW�WKUHH�LQFHQWLYH�ERQXVHV��DQG�����RI�KLV�
RU�KHU�WKHQ�FXUUHQW�EDVH�VDODU\�LQOLHX�RI�EHQHILWV�

5HJDUGOHVV�RI�ZKHQ�D�FKDQJH�RI�FRQWURO�PD\�RFFXU�WKDW�UHVXOWV�LQ�D�ORVV�RI�RIILFH�IRU�0V��.RVHN��VKH�VKDOO�EH�HQWLWOHG�
WR�DQ�DJJUHJDWH�RI�����WLPHV�KHU�WKHQ�FXUUHQW�EDVH�VDODU\������WLPHV�WKH�DYHUDJH�RI�KHU�ODVW�WKUHH�LQFHQWLYH�ERQXVHV�
DQG�����RI�KHU�WKHQ�FXUUHQW�EDVH�VDODU\�LQ�OLHX�RI�EHQHILWV��LQ�DGGLWLRQ�WR�WKH�DFFHOHUDWLRQ�RI�WKH�YHVWLQJ�RI�SUHYLRXV�
/753�DZDUGV�DQG�WKH�DFFHOHUDWLRQ�RI�DQ\�UHPDLQLQJ�5HWHQWLRQ�3D\PHQWV��$FFHOHUDWLRQ�RI�DQ\�UHPDLQLQJ5HWHQWLRQ�
3D\PHQWV�IRU�0V��.RVHN�LV�GHSHQGHQW�XSRQ�WLPLQJ�RI�WKH�FKDQJH�RI�FRQWURO��(DFK�UHPDLQLQJ�1(2DQG�0V��.RVHNLV�
HQWLWOHG�WR�D�VHYHUDQFH�SD\PHQW�LQ�WKH�HYHQW�RI�WHUPLQDWLRQ�ZLWKRXW�FDXVH�LQ�WKH�VDPH�DPRXQW�H[FHSW�WKDW��RWKHU�WKDQ�
ZKHQ�WKH�WHUPLQDWLRQ�UHODWHV�WR�D�FKDQJH�LQ�FRQWURO�WKHUH�ZRXOG�EH�QR�DFFHOHUDWLRQ�RI�SUHYLRXV�/753�DZDUGV���7KH�
1HZ�(PSOR\PHQW�$JUHHPHQWV�UHTXLUH�WKH�UHPDLQLQJ�1(2VDQG�0V��.RVHN�WR�FRPSO\�ZLWK�D�QRQ�FRPSHWLWLRQ�
SURYLVLRQ�IRU�D�SHULRG�RI�HLJKWHHQPRQWKV�IURP�WKH�GDWH�RI�WHUPLQDWLRQ�RI�WKH�FRQWUDFW�

:LWK�UHVSHFW�WR�WKH�UHPDLQLQJ�1(2VDQG�0V��.RVHN��DVVXPLQJ�WKDW�D�WULJJHULQJ�HYHQW��VXFK�DV�WHUPLQDWLRQ�RI�
HPSOR\PHQW�RU�FKDQJH�RI�FRQWURO��WRRN�SODFH�RQ�WKH�ODVW�EXVLQHVV�GD\�RI�WKH�&RUSRUDWLRQ¶V�PRVW�UHFHQWO\�FRPSOHWHG�
ILQDQFLDO�\HDU��WKH�IROORZLQJ�HVWLPDWHG�DPRXQWV�ZRXOG�EH�SD\DEOH��ZKLFK�DPRXQW�LQFOXGHV�SD\PHQWV��SD\DEOHV�DQG�
EHQHILWV��

3ULRU�WR�-DQXDU\�������� $IWHU�-DQXDU\��������������

7LP�*UDQJHU ��������������� ���������������
'DYLG�+RUQ ��������������� ���������������
6KDQQRQ�2XHOOHWWH ��������������� ���������������
7KHUHVD�.RVHN ������������� �������������

������$VVXPSWLRQV��FXUUHQW�EDVH�VDODU\�UHPDLQV�VDPH��/753�DPRXQW�SURMHFWHG�IRU������DQG������DZDUG�UHPDLQV�FRQVLVWHQW�
������$GGLWLRQDO�SD\PHQWV�RI�/753��DVVXPLQJ�DGGLWLRQDO�DZDUGV�LQ������DQG�EH\RQG�

&RPSHQVDWLRQ�RI�'LUHFWRUV

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



����

$QQXDO�%RDUG�DQG�FRPPLWWHH�UHWDLQHUV�DUH�SDLG�E\�&RPSWRQ�WR�HDFK�2XWVLGH�'LUHFWRU�DQG�DUH�SURUDWHG�IURPWKHGDWH�
RI�WKH�'LUHFWRU¶V�DSSRLQWPHQW�WR�WKH�%RDUG�DQG�UHOHYDQW�FRPPLWWHHV���&RPSWRQ�DOVR�UHLPEXUVHV�2XWVLGH�'LUHFWRUV�IRU�
RXW�RI�SRFNHWH[SHQVHV�LQFXUUHG�LQ�DWWHQGLQJ%RDUG�DQG�FRPPLWWHH�PHHWLQJV���,Q������2XWVLGH�'LUHFWRUV�ZHUH�SDLG�
DFFRUGLQJ�WR�WKH�IROORZLQJ�UDWHV�

&KDLUPDQ�RI�WKH�%RDUG�UHWDLQHU �������

&RPPLWWHH�&KDLUPDQ�UHWDLQHU �������

%RDUG�UHWDLQHU �������

,Q�-DQXDU\�������WKH�*RYHUQDQFH�&RPPLWWHH�FRQVLGHUHG�WKH�FRPSHQVDWLRQ�SDLG�WR�'LUHFWRUV��FXUUHQW�LQGXVWU\�
SUDFWLFHV�DQG�WKH�SHHU�JURXS�IRU�WKH�&RUSRUDWLRQ�DQG�UHFRPPHQGHG�WR�WKH�%RDUG�WKDW�LW�ZRXOG�EH�SUXGHQW�DQG�
EHQHILFLDO�WR�WKH�&RUSRUDWLRQ¶V�LQWHUHVWV�WR�UHVWUXFWXUH�WKH�FRPSHQVDWLRQ�SDLG�WR�WKH�'LUHFWRUV�LQ�WKH�IROORZLQJ�
PDQQHU�

�D� WKH�DQQXDO�UHWDLQHU�RI�WKH�2XWVLGH�'LUHFWRUV�LV�UHGXFHG�WR���������SHU�\HDU��SD\DEOH�TXDUWHUO\�LQ�
DUUHDUV�

�E� WKH�2XWVLGH�'LUHFWRUV�EH�DZDUGHG�'68V�LQ�D�QRWLRQDO�DPRXQW�HTXDO�WR���������SHU�\HDU����������
IRU�WKH�&KDLU�RI�WKH�%RDUG��

�F� WKH�DGGLWLRQDO�UHWDLQHU�RI�WKH�&KDLU�RI�WKH�%RDUG�LVUHGXFHG�WR���������SHU�\HDU��SD\DEOH�TXDUWHUO\�
LQ�DUUHDUV�

�G� WKH�DGGLWLRQDO�UHWDLQHU�RI�WKH�&KDLU�RI�HDFK�FRPPLWWHH�RI�WKH�%RDUG�LVUHGXFHG�WR���������SHU�\HDU��
SD\DEOH�TXDUWHUO\�LQ�DUUHDUV��DQG

�H� PHHWLQJ�IHHV�IRU�PHHWLQJV�RI�WKH�%RDUG�DQG�PHHWLQJV�RIVWDQGLQJ�%RDUG�&RPPLWWHHVEHVHW�DW
�������SHU�PHHWLQJ�

7KH�%RDUG�KDV�DSSURYHG�WKH�IRUHJRLQJ�FKDQJHV�WR�WKH�QDWXUH�DQGDPRXQW�RI�FRPSHQVDWLRQ�SD\DEOH�WR�WKH�'LUHFWRUV�

'LUHFWRU�&RPSHQVDWLRQ�7DEOH

7KH�IROORZLQJ�WDEOH�VHWV�RXW�DOO�DPRXQWV�RI�FRPSHQVDWLRQ�SURYLGHG�WR�2XWVLGH�'LUHFWRUV�GXULQJ�������

'LUHFWRU

)HHV�
(DUQHG
������

6KDUH�%DVHG�
$ZDUGV
������

1RQ�&DVK�
2SWLRQ�%DVHG�

$ZDUGV
������

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

���

3HQVLRQ�
9DOXH
���

$OO�2WKHU�
&RPSHQVDWLRQ

������
7RWDO
���

-��6WHSKHQV�$OODQ ������ � � � � ����� ������
0HO�)��%HOLFK ������� � � � � ����� �������
'DYLG�0��)LW]SDWULFN ������ � � � � � ������
5�%UDGOH\�+XUWXELVH ������ � � � � � ������
,UYLQH�-��.RRS ������ � � � � ����� ������
:DUUHQ�0��6KLPPHUOLN ������ � � � � � ������
-HIIUH\�7��6PLWK ������ � � � � ����� ������
7RWDO ������� � � � � ������ �������
��� )HHV�(DUQHG�LQFOXGH�IHHV�RI���������DQG��������IRU&RPPLWWHH�&KDLUV�DQG�WKH�%RDUG�&KDLU��UHVSHFWLYHO\�
��� 6HH�³([HFXWLYH�DQG�'LUHFWRU�&RPSHQVDWLRQ�±5HVWULFWHG�6KDUH�8QLW�3ODQ́�IRU�D�GHVFULSWLRQ�RI�WKH�568�3ODQ��DV�GHILQHG�KHUHLQ���1R�

568V�ZHUH�JUDQWHG�DV�SDUW�RI�����RU�����FRPSHQVDWLRQ�
��� 1RRSWLRQV�ZHUH�JUDQWHG�IRU�����SHUIRUPDQFH�DZDUGV�
��� ,QFOXGHG�LQ�DOO�RWKHU�FRPSHQVDWLRQ�DUHRWKHU�EHQHILWV�VXFK�DV�SDLG�SDUNLQJ�DQGFDVK�FRPSHQVDWLRQ�DV�SD\PHQW�IRU�WKH�YHVWHG�568V�

JUDQWHG�WR�WKH�'LUHFWRUV�IRU������



����

6XEMHFW�WR�VKDUHKROGHU�DSSURYDO�DW�WKH�0HHWLQJ��HDFK�LQGHSHQGHQW�'LUHFWRU�ZLOO�EH�DZDUGHG�GHIHUUHG�VKDUH�XQLWV�
XQGHU�WKH�'68�3ODQ�HIIHFWLYH�RQ�WKH�GDWH�RI�HDFK�DQQXDO�JHQHUDO�PHHWLQJ�RI�WKH�6KDUHKROGHUV��EHJLQQLQJ�ZLWK�WKH�
GDWH�RI�WKH�0HHWLQJ��6HH�³%XVLQHVV�RI�WKH�0HHWLQJ�±'HIHUUHG6KDUH�8QLW�3ODQ�́�7KH�QRWLRQDO�DPRXQW�RI�HDFK�'68�
DZDUG�WR�HDFK�LQGHSHQGHQW�'LUHFWRU�ZLOO�EH������������������IRU�WKH�&KDLU�RI�WKH�%RDUG�RI�'LUHFWRUV����7KH�QRWLRQDO�
QXPEHU�RI�&RPPRQ�6KDUHV�UHSUHVHQWHG�E\�HDFK�'68�DZDUG�ZLOO�EH�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ�WKH�QRWLRQDO�
DPRXQW�RI�WKH�'68�DZDUG�E\�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�IRU�WKH�
ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�WKH�DZDUG�

7KH�IROORZLQJ�GLVFXVVLRQ�LV�VXSSOHPHQWDO�WR�WKH�LQIRUPDWLRQ�GLVFORVHG�XQGHU�WKH�'LUHFWRU�&RPSHQVDWLRQ�7DEOH
DERYH�

'LUHFWRU�6KDUH�2ZQHUVKLS�DQG�*XLGHOLQHV

&RPSWRQ�UHTXLUHV�LWV�'LUHFWRUV�WR�RZQ�VKDUHV�RI�WKH�&RUSRUDWLRQ��LQ�WKH�VDPH�PDQQHU�DV�LWV�2IILFHUV�XQGHU�WKH�
&RUSRUDWLRQ¶V�6KDUH�2ZQHUVKLS�*XLGHOLQHV��VHH�³([HFXWLYHDQG'LUHFWRU�&RPSHQVDWLRQ�±([HFXWLYH�6KDUH�
2ZQHUVKLS�3ODQ�DQG�*XLGHOLQHV́��LQ�RUGHU�WR�DOLJQ�WKH�HFRQRPLF�LQWHUHVWVRI�'LUHFWRUV�ZLWK�WKRVH�RI�WKH�
6KDUHKROGHUV���8QGHU�WKH�6KDUH�2ZQHUVKLS�*XLGHOLQHV�ZKLFK�DUH�UHYLHZHG�DQQXDOO\��'LUHFWRUV�DUH�UHTXLUHG�WR�RZQ�
&RPPRQ�6KDUHVKDYLQJ�D�YDOXH�RI�DW�OHDVW�WZR�WLPHV�WKHLU�DQQXDO�EDVH�UHWDLQHU��7KH�6KDUH�2ZQHUVKLS�*XLGHOLQHV�
PXVW�EH�PHW�ZLWKLQ�ILYH�\HDUV�IURP�HOHFWLRQ�DV�D�'LUHFWRU�+RZHYHU�WKH�6KDUH�2ZQHUVKLS�*XLGHOLQHV�ZHUH�DPHQGHG�
LQ�2FWREHU������DQG�IRUPHUO\�UHTXLUHG�DOO�'LUHFWRUV�WR�RZQ�DW�OHDVW��������&RPPRQ�6KDUHV��$V�RI�'HFHPEHU����
������DOO�,QFXPEHQW�QRPLQHHV�IRU�HOHFWLRQ�DV�'LUHFWRUVZHUH�DERYH�WKH�PLQLPXP�&RPPRQ�6KDUH�RZQHUVKLS�
UHTXLUHPHQWRU�ZHUH�ZLWKLQ�WKH�WUDQVLWLRQ�SHULRG�ZLWKLQ�ZKLFK�WR�FRPSO\�ZLWK�WKDW�UHTXLUHPHQW�

��� 6KDUH�2ZQHUVKLS�*XLGHOLQHV�ZHUH�UHYLVHG�DQG�LQVWLWXWHG�LQ6HSWHPEHU������'LUHFWRUV�KDYH�D�ILYH�\HDU�WUDQVLWLRQ�SHULRG�ZLWKLQ�ZKLFK�
WR�FRPSO\�

��� 'LUHFWRU¶V�µµ(TXLW\�DW�5LVN¶¶DPRXQW�LV�DW�'HFHPEHU����������DQG�LV�HTXDO�WR�WKH�PDUNHW�YDOXH�RI�WKH�&RPPRQ�6KDUHV�RZQHG�E\�WKH�
'LUHFWRU��EDVHG�XSRQ�WKH�'HFHPEHU��������FORVLQJ�SULFH�RI�&RPPRQ�6KDUHV�RQ�WKH�76;RI�������SHU�VKDUH��

,QFHQWLYH�3ODQ�$ZDUGV±'LUHFWRUV

7KH�IROORZLQJ�WDEOHV�VKRZ�DOO�DZDUGV�RXWVWDQGLQJ�WR�HDFK�2XWVLGH�'LUHFWRU�DV�DW�'HFHPEHU����������7KHVH�WDEOHV�
GR�QRW�LQFOXGH�WKH�'68�DZDUGV�GLVFORVHG�HOVHZKHUH�LQ�WKLV�0DQDJHPHQW�3UR[\�&LUFXODU�

'LUHFWRU

&RPPRQ�6KDUHV�2ZQHG�DV�
DW 1HW�&KDQJH�

LQ�(TXLW\�
2ZQHUVKLS

���

0HHWV�0LQLPXP�
6KDUH�2ZQHUVKLS�
5HTXLUHPHQWV"���

'LUHFWRU¶V�
³(TXLW\�DW�5LVŃ

$PRXQW����

(TXLW\�DW�5LVN�
0XOWLSOH�RI�
$QQXDO�
5HWDLQHU

'HFHPEHU�����
����
���

'HFHPEHU�����
����
���

-��6WHSKHQV�$OODQ ������ ������ ������ LQ�WUDQVLWLRQ ������ ���
0HO�)��%HOLFK ��������� ��������� � 9 ��������� ���
'DYLG�0��)LW]SDWULFN ������� ������� � LQ�WUDQVLWLRQ ������ ���
5��%UDGOH\�+XUWXELVH ������ ������ � LQ�WUDQVLWLRQ ������ ���
,UYLQH�-��.RRS ������� ������� � 9 ������� ���
:DUUHQ�0��6KLPPHUOLN ������ ������ ������ LQ�WUDQVLWLRQ ������ ���
-HIIUH\�7��6PLWK ������ ������ � LQ�WUDQVLWLRQ ������ ���
7RWDO ��������� ��������� ������



����

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

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

1DPH

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

2SWLRQ�
([HUFLVH�
3ULFH
���

2SWLRQ�
([SLUDWLRQ�

'DWH

9DOXH�RI�
8QH[HUFLVHG
LQ�WKH�0RQH\�

2SWLRQV
���

1XPEHU�RI�
2SWLRQV�
WKDW�KDYH�
QRW�9HVWHG

���

1XPEHU�RI�
6KDUHV�RU�
8QLWV�RI�

6KDUHV�WKDW�
KDYH�QRW�
9HVWHG
���

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

KDYH�QRW�9HVWHG
���

-��6WHSKHQV�$OODQ ������ ���� -DQ�������� � � � �
������ ���� 2FW�������� � ������ � �
������ ���� )HE������� � ������ � �

�������� ���
�������

0HO�)��%HOLFK ������ ���� -XO�������� � � � �
������ ���� -XQ������� � � � �
������ ����� 0DU��������� � � � �
������ ���� 2FW�������� � ������ � �
������ ���� )HE������� � ������ � �

�������� ���
�������

'DYLG�0��)LW]SDWULFN ������ ���� $SU�������� � ������ � �
������ ���� 2FW�������� � ������ � �
������ ���� )HE������� � ������ � �

�������

5��%UDGOH\+XUWXELVH ������ ���� $SU�������� � ������ � �
������ ���� 2FW�������� � ������ � �
������ ���� )HE������� � ������ � �

�������

,UYLQH�-��.RRS ������ ���� -XO�������� � � � �
������ ���� -XQ������� � � � �
������ ����� 0DU��������� � � � �
������ ���� 2FW�������� � ������ � �
������ ���� )HE������� � ������ � �

�������� ���
�������

:DUUHQ0��6KLPPHUOLN ������ ���� $SU�������� � ������ � �
������ ���� 2FW�������� � ������ � �
������ ���� )HE������� � ������ � �

�������

-HIIUH\�7��6PLWK ������ ���� -XO�������� � � � �
������ ���� -XQ������� � � � �
������ ����� 0DU�������� � � � �
������ ���� 2FW�������� � ������ � �
������ ���� )HE������� � ������ � �

������� ���
�������

��� 568V�JUDQWHG�EXW�QRW�YHVWHG�
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6XEMHFW�WR�VKDUHKROGHU�DSSURYDO�DW�WKH�0HHWLQJ��HDFK�LQGHSHQGHQW�'LUHFWRU�ZLOO�EH�DZDUGHG�GHIHUUHG�VKDUH�XQLWV�
XQGHU�WKH�'68�3ODQ�HIIHFWLYH�RQ�WKH�GDWH�RI�HDFK�DQQXDO�JHQHUDO�PHHWLQJ�RI�WKH�6KDUHKROGHUV��EHJLQQLQJ�ZLWK�WKH�
GDWH�RI�WKH�0HHWLQJ��6HH�³%XVLQHVV�RI�WKH�0HHWLQJ�±'HIHUUHG�6KDUH�8QLW�3ODQ�́��7KH�QRWLRQDO�DPRXQW�RI�HDFK�'68�
DZDUG�WR�HDFK�LQGHSHQGHQW�'LUHFWRU�ZLOO�EH������������������IRU�WKH�&KDLU�RI�WKH�%RDUG�RI�'LUHFWRUV����7KH�QRWLRQDO�
QXPEHU�RI�&RPPRQ�6KDUHV�UHSUHVHQWHG�E\�HDFK�'68�DZDUG�ZLOO�EH�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ�WKH�QRWLRQDO�
DPRXQW�RI�WKH�'68�DZDUG�E\�WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�76;�IRU�WKH�
ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI�WKH�DZDUG�

,QFHQWLYH�3ODQ�$ZDUGV�7DEOH

'LUHFWRUV¶DQG�2IILFHUV¶,QVXUDQFH

7KH�&RUSRUDWLRQPDLQWDLQV�D�OLDELOLW\�LQVXUDQFH�SROLF\�IRU�WKH�EHQHILW�RI�WKH�'LUHFWRUV�DQG�2IILFHUV���7KH�SROLF\�
SURYLGHV�FRYHUDJH�IRU�FRVWV�LQFXUUHG�WR�GHIHQG�DQG�VHWWOH�FODLPV�DJDLQVW�'LUHFWRUV�DQG�2IILFHUV�WR�DQ�DQQXDO�OLPLW�RI�
����PLOOLRQ�ZLWK�D����PLOOLRQ�GHGXFWLEOH�SHU�RFFXUUHQFH����

'LUHFWRU�5HWLUHPHQW�3ROLF\

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

27+(5�,1)250$7,21

,QGHEWHGQHVV�WR�WKH�&RUSRUDWLRQ

$V�DW�WKH�GDWH�KHUHRI��QRQH�RI�WKH�&RUSRUDWLRQ¶V�FXUUHQW�RU�IRUPHU�'LUHFWRUV��2IILFHUV��RU�HPSOR\HHV�LV�LQGHEWHG�WR�
WKH�&RUSRUDWLRQ���7KH�&RUSRUDWLRQ¶V�SROLF\�LVWKDW�LW�ZLOO�QRW�GLUHFWO\�RU�LQGLUHFWO\�H[WHQG�RU�PDLQWDLQ�FUHGLW��RU�
DUUDQJH�IRU�WKH�H[WHQVLRQ�RI�FUHGLW��LQ�WKH�IRUP�RI�D�SHUVRQDO�ORDQ�WR�RU�IRU�DQ\�2IILFHU��'LUHFWRU�RU�HPSOR\HH�

,QWHUHVW�RI�&HUWDLQ�3HUVRQV�RU�&RPSDQLHV�LQ�0DWWHUV�WR�EH�$FWHG�8SRQ

2WKHU�WKDQ�DV�GLVFORVHG�LQ�WKLV�3UR[\�&LUFXODU�RU�LQ�D�SULRU�3UR[\�&LUFXODU��WR�WKH�NQRZOHGJH�RI�WKH�%RDUG�DQG�
0DQDJHPHQW��QR�'LUHFWRU�RU�2IILFHU�RI�WKH�&RUSRUDWLRQZKR�KDV�KHOG�WKDW�SRVLWLRQ�DW�DQ\�WLPH�VLQFH�WKH�EHJLQQLQJ�RI�
WKH�&RUSRUDWLRQ¶V�ODVW�ILQDQFLDO\HDU��DQG�QR�SURSRVHG�QRPLQHH�IRU�HOHFWLRQ�DV�D�'LUHFWRU�DQG�QRQH�RI�WKHLU�DVVRFLDWHV�
RU�DIILOLDWHV��KDV�KDG�DQ\�PDWHULDO�LQWHUHVW��GLUHFW�RU�LQGLUHFW�E\�ZD\�RI�EHQHILFLDO�RZQHUVKLS�RI�VHFXULWLHV�RU�
RWKHUZLVH�LQ�WKH�PDWWHUV�WREH�DFWHG�XSRQ�DW�WKH�0HHWLQJ�

1DPH

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

<HDU
���

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

WKH�<HDU
���

1RQ�(TXLW\�,QFHQWLYH�3ODQ�
&RPSHQVDWLRQ�±9DOXH�(DUQHG�

'XULQJ�WKH�<HDU
���

-��6WHSKHQV�$OODQ � � �
0HO�)��%HOLFK � � �
'DYLG�0��)LW]SDWULFN � � �
5��%UDGOH\�+XUWXELVH � � �
,UYLQH�-��.RRS � � �
:DUUHQ�0��6KLPPHUOLN � � �
-HIIUH\�7��6PLWK � � �
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,QWHUHVW�RI�,QIRUPHG�3HUVRQVLQ�0DWHULDO�7UDQVDFWLRQV

7LP�*UDQJHU��'DYLG�+RUQ�6KDQQRQ�2XHOOHWWH�DQG�7KHUHVD�.RVHN�KDYH�D�PDWHULDO�LQWHUHVW�LQ�WKH�5HWHQWLRQ6KDUH�
5HVROXWLRQ�EHFDXVH�WKH\�DUH�HOLJLEOH�WR�EH�LVVXHG�5HWHQWLRQ6KDUHV���7KH�LQGHSHQGHQW�'LUHFWRUV�KDYH�D�PDWHULDO�
LQWHUHVW�LQ�WKH�'68�6KDUH�5HVROXWLRQ�EHFDXVH�WKH\�DUH�HOLJLEOH�WR�EH�LVVXHG�'68V�XQGHU�WKH�'68�3ODQ���

([FHSW�DV�VHW�IRUWK�DERYH��QR�µµLQIRUPHG�SHUVRQ¶¶�DV�GHILQHG�LQ�1DWLRQDO�,QVWUXPHQW�������RI�WKH�&DQDGLDQ�
6HFXULWLHV�$GPLQLVWUDWRUV���QRU�DQ\�SURSRVHG�'LUHFWRU�QRU�DQ\�DVVRFLDWH�RU�DIILOLDWH�RI�VXFK�SHUVRQV��KDV�KDG�DQ\�
PDWHULDO�LQWHUHVW��GLUHFW�RU�LQGLUHFW��LQ�DQ\�WUDQVDFWLRQ�RI�WKH�&RUSRUDWLRQVLQFH�-DQXDU\��������RU�LQ�DQ\�SURSRVHG�
WUDQVDFWLRQ�ZKLFK�KDV�PDWHULDOO\�DIIHFWHG�RU�ZRXOG�PDWHULDOO\�DIIHFW�&RPSWRQRU�DQ\�RI�LWV�VXEVLGLDULHV��

67$7(0(17�2)�&25325$7(�*29(51$1&(�35$&7,&(6

7KH�%RDUG�EHOLHYHV�WKDW�DGRSWLQJ�DQG�XSKROGLQJ�WKH�KLJKHVW�VWDQGDUGV�RI�FRUSRUDWH�JRYHUQDQFH�LV�FULWLFDO�IRU�WKH�
RYHUDOO�VXFFHVV�RI�WKH�&RUSRUDWLRQDQGWR�EXLOG�VWDNHKROGHU�FRQILGHQFH���6RXQG�FRUSRUDWH�JRYHUQDQFH�HQVXUHV�WKH�
WUDQVSDUHQF\�DQG�DFFRXQWDELOLW\�LQ�UHVSHFW�RI�&RPSWRQ¶V�REMHFWLYHV��VWUDWHJLHV��FRQWUROV��DQG�RYHUDOO�SHUIRUPDQFH���
7KH�*RYHUQDQFH�&RPPLWWHH�DQG�%RDUG�FRQWLQXRXVO\�PRQLWRU�DSSOLFDEOHOHJLVODWLRQ�DQG�UHVSRQG�DSSURSULDWHO\�WR�
HQVXUH�WKH�&RUSRUDWLRQ¶V�FRPSOLDQFH��

,Q�DGGLWLRQ��WKH�&RUSRUDWLRQKDV�HVWDEOLVKHG�SURFHGXUHV�IRU�WKH�FRQILGHQWLDO��DQRQ\PRXV�VXEPLVVLRQ�E\�VWDII�RI�
FRQFHUQV�UHJDUGLQJ�DQ\�TXHVWLRQDEOH�DFFRXQWLQJ�RU�DXGLWLQJ�PDWWHUV�&RPSWRQ�DOVR�KDV�D�&RGH�RI�%XVLQHVV�&RQGXFW�
DQG�(WKLFV�DSSOLFDEOH�WR�DOO�2IILFHUV��'LUHFWRUV��DQG�HPSOR\HHV�

2Q�1RYHPEHU����������WKH�&RUSRUDWLRQ�DPHQGHG�WKH�6WRFN�2SWLRQ�3ODQ�LQ�UHVSRQVH�WR�FHUWDLQ�SURQRXQFHPHQWV�LQ�WKH�
UHFHQW�)HGHUDO�%XGJHW�WR�LQFOXGH�DPHQGPHQWV�WKDW�DOORZ�&RPSWRQ�WR�FRPSO\�ZLWK�VWRFN�RSWLRQ�ZLWKKROGLQJ�
REOLJDWLRQV��7KH�DPHQGPHQWV�SHUPLW�WKH�&RUSRUDWLRQ��L��WR�UHTXLUH�D�3DUWLFLSDQW�WR�SD\�DQ\�UHTXLUHG�ZLWKKROGLQJ�
DPRXQW���LL��WR�VHOO��LQ�WKH�PDUNHW��D�SRUWLRQ�RI�WKH�VHFXULWLHV�LVVXHGDQG�WR�XVH�WKH�SURFHHGV�WR�VDWLVI\�WKH�UHTXLUHG�
ZLWKKROGLQJ�REOLJDWLRQV��RU��LL��WR�PDNH�RWKHU�DUUDQJHPHQWV�WR�VDWLVI\�WKH�UHTXLUHG�ZLWKKROGLQJ�REOLJDWLRQ�RI�WKH�
&RUSRUDWLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�H[HUFLVH�RI�DQ\�RSWLRQ���3XUVXDQW�WR�WKH�WHUPV�RI�WKH�6WRFN�2SWLRQ�3ODQ�DQG�WKH�
SROLFLHV�RI�WKH�76;��6KDUHKROGHU�DSSURYDO�ZDV�QRW�UHTXLUHG�ZLWK�UHVSHFW�WR�WKH�IRUHJRLQJ�DPHQGPHQW�

&DQDGLDQ�&RUSRUDWH�*RYHUQDQFH�5HTXLUHPHQWV�

7KH�&DQDGLDQ�6HFXULWLHV�$GPLQLVWUDWRUV�DSSURYHG�1DWLRQDO�3ROLF\���������³&RUSRUDWH�*RYHUQDQFH�*XLGHOLQHV́�WKH�
³%HVW�3UDFWLFHV�3ROLF\́�DQG�1DWLRQDO�,QVWUXPHQW���������³'LVFORVXUH�RI�&RUSRUDWH�*RYHUQDQFH�3UDFWLFHV́�WKH�
³'LVFORVXUH�,QVWUXPHQW�́�HIIHFWLYH�-XQH�����������7KH�%HVW�3UDFWLFHV�3ROLF\�SURYLGHV�JXLGDQFH�RQ�FRUSRUDWH�
JRYHUQDQFH�SUDFWLFHV��IROORZLQJ�8�6��LQLWLDWLYHV�XQGHU�WKH6DUEDQHV�2[OH\�$FW�RI������DQG�FRUSRUDWH�JRYHUQDQFH�
UXOHV�RI�WKH�1HZ�<RUN�6WRFN�([FKDQJH��³1<6(́�DQG�1$6'$4���7KH�'LVFORVXUH�,QVWUXPHQW�VSHFLILFDOO\�UHTXLUHV�
LVVXHUV�WR�PDNH�FHUWDLQ�FRUSRUDWH�JRYHUQDQFH�UHODWHG�GLVFORVXUHV��7KH�GLVFORVXUHV�UHTXLUHG�XQGHU�WKH�'LVFORVXUH�
,QVWUXPHQW�JHQHUDOO\�FRUUHVSRQG�WR�WKH�JXLGDQFH�LQ�WKH�%HVW�3UDFWLFHV�3ROLF\���

$�GHVFULSWLRQ�RI�WKH�&RUSRUDWLRQ¶V�FRUSRUDWH�JRYHUQDQFH�GLVFORVXUHV��DV�UHTXLUHG�E\�WKH�'LVFORVXUH�,QVWUXPHQW��LV�VHW�
IRUWK�LQ�6FKHGXOH�%WR�WKLV�3UR[\�&LUFXODU�

8�6��&RUSRUDWH�*RYHUQDQFH�5HTXLUHPHQWV�

7KH�&RPPRQ�6KDUHV�ZHUH�GHOLVWHG�IURPWKH�1<6(�RQ�-XQH�����������+RZHYHU��WKH�&RPPRQ�VKDUHV�DUH�VWLOO�GHHPHG�
UHJLVWHUHGSXUVXDQW�WR�6HFWLRQ����J��RI�WKH�8QLWHG�6WDWHV�6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�
³([FKDQJH�$FẂ���DQG�WKHUHIRUH��&RPSWRQ�UHPDLQV�VXEMHFW�WR�FHUWDLQ�8�6��FRUSRUDWH�JRYHUQDQFH�UHTXLUHPHQWV�7KH�
&RUSRUDWLRQLV�FODVVLILHG�DV�DIRUHLJQ�SULYDWH�LVVXHU�LQ�WKH�8QLWHG�6WDWHV�E\�WKH�([FKDQJH�$FW�DQG�LV�WKHUHIRUH�
SHUPLWWHG�WR�IROORZ�&DQDGLDQ�FRUSRUDWH�JRYHUQDQFH�UHJXODWLRQV��H[FHSW�IRUWKH��DXGLW�FRPPLWWHH�LQGHSHQGHQFH�
UHTXLUHPHQWV�XQGHU�6HFWLRQ���$�P�RI�WKH�([FKDQJH�$FW�

&RPSWRQ¶V�DXGLW�FRPPLWWHH�PHPEHUV�DUH�LQGHSHQGHQW�XQGHU�6HFWLRQ���$�P�RI�WKH�([FKDQJH�$FW��



����

$'',7,21$/�,1)250$7,21

$YDLODELOLW\�RI�,QIRUPDWLRQ�

$GGLWLRQDO�LQIRUPDWLRQ�DERXW�&RPSWRQ�FDQ�EH�IRXQG�RQ�WKH�&RUSRUDWLRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP
RU�RQ�WKH�6('$5�ZHEVLWH�DWZZZ�VHGDU�FRP���)LQDQFLDO�LQIRUPDWLRQ�UHODWLQJ�WR�&RPSWRQ�LV�SURYLGHG�LQ�WKH�
&RUSRUDWLRQ¶V�DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�0DQDJHPHQW¶V�'LVFXVVLRQ�DQG�$QDO\VLV��³0'	$́��IRU�
LWV�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU���

&RSLHV�RI�WKLV�3UR[\�&LUFXODU��DV�ZHOO�DV�WKH�&RUSRUDWLRQ¶V�ODWHVW�$QQXDO�,QIRUPDWLRQ�)RUP��DXGLWHG�FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV�DQG�0'	$�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������PD\�EH�REWDLQHG�ZLWKRXW�FKDUJH�WR�WKH�
6KDUHKROGHU��XSRQ�UHTXHVW�WR�WKH�&RUSRUDWH�6HFUHWDU\�RI�WKH�&RUSRUDWLRQDW�

0U�/HODQG�&RUEHWW
&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ
���������±�QG6WUHHW�6�:��
&DOJDU\��$OEHUWD��&DQDGD
7�3��5�

&RPPXQLFDWLQJ�ZLWK�WKH�%RDUG

6KDUHKROGHUV�DQG�RWKHU�LQWHUHVWHG�SDUWLHV�ZKR�ZLVK�WR�FRPPXQLFDWH�ZLWK�WKH�&RUSRUDWLRQ¶V�%RDUG�RI�'LUHFWRUV�
VKRXOG�VHQG�WKHLU�FRUUHVSRQGHQFH�WR�

&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ�%RDUG�RI�'LUHFWRUV
F�R�&RUSRUDWH�6HFUHWDU\
���������±�QG6WUHHW�6�:��
&DOJDU\��$OEHUWD��&DQDGD
7�3��5�

&RPPXQLFDWLRQV�PD\�EH�DGGUHVVHG�WR�WKH�HQWLUH�%RDUG��WR�D�FRPPLWWHH�RI�WKH�%RDUG��RU�WR�DQ�LQGLYLGXDO�'LUHFWRU���
7KH�&RUSRUDWH�6HFUHWDU\�ZLOO�FRQGXFW�D�SUHOLPLQDU\�UHYLHZ�RI�6KDUHKROGHU�FRPPXQLFDWLRQV�DQG�GHFLGH�WKH�WLPLQJ�
DQG�DSSURSULDWH�SURFHVV�IRU�SURYLGLQJ�VXFK�FRPPXQLFDWLRQV�WR�WKH�%RDUG��FRPPLWWHH��RU�LQGLYLGXDO�'LUHFWRU�WR�
ZKRP�WKH�FRPPXQLFDWLRQ�ZDV�DGGUHVVHG�
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',5(&7256¶$33529$/

7KH�FRQWHQWV�RI�WKLV�0DQDJHPHQW�3UR[\�&LUFXODU��LQFOXGLQJ�LWV�VFKHGXOHV��DQG�WKH�VHQGLQJ�RI�WKLV�0DQDJHPHQW�
3UR[\�&LUFXODU�WR�6KDUHKROGHUV�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�WKH�0HHWLQJ��WR�HDFK�'LUHFWRU��WR�WKH�DXGLWRUV�RI
&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ�DQG�WR�WKH�DSSURSULDWH�JRYHUQPHQWDO�DJHQFLHV��KDYH�EHHQ�DSSURYHG�E\�WKH�%RDUG�RI�
&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ�

�6LJQHG��³7LP�*UDQJHÚ

7LP�*UDQJHU
3UHVLGHQW�DQG&(2
'DWHG�DW�&DOJDU\��$OEHUWD
)HEUXDU\���������
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'()(55('�6+$5(�81,7�3/$1
)25�,1'(3(1'(17�',5(&7256

�� 3XUSRVH���7KH�3ODQ�LV�LQWHQGHG�WR�HQKDQFH�WKH�&RUSRUDWLRQ
V�DELOLW\�WR�DWWUDFW�DQG�UHWDLQ�TXDOLILHG��KLJK�
FDOLEUH�DQG�WDOHQWHG�LQGLYLGXDOV�WR�VHUYH�DV�PHPEHUV�RI�WKH�%RDUG�DQG�WR�SURPRWH�D�JUHDWHU�DOLJQPHQW�RI�
LQWHUHVWV�EHWZHHQ�LQGHSHQGHQW�PHPEHUV�RI�WKH�%RDUG�DQG�WKH�VKDUHKROGHUV�RI�WKH�&RUSRUDWLRQ��

�� 'HILQLWLRQV�$V�XVHG�LQ�WKLV�3ODQ��WKH�IROORZLQJ�WHUPV�KDYH�WKH�IROORZLQJ�PHDQLQJV��

³$ZDUG�'DWH́�VKDOO�EH�WKH�GDWH�RI�HDFK�DQQXDO�JHQHUDO�PHHWLQJ�RI�WKH�VKDUHKROGHUV�RI�WKH�&RUSRUDWLRQ��
EHJLQQLQJ�ZLWK�WKH�DQQXDO�JHQHUDO�PHHWLQJ�WR�EH�KHOG�RQ�RU�DERXW�0D\�����������

³%RDUǴ�PHDQV�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RUSRUDWLRQ�

³&RPPRQ�6KDUH́�PHDQV�D�FRPPRQ�VKDUH�LQ�WKH�FDSLWDO�RI�WKH�&RUSRUDWLRQ�DV�FRQVWLWXWHG�DW�WKH�GDWH�KHUHRI�
RU�DQ\�VKDUHV�RU�RWKHU�VHFXULWLHV�LQWR�ZKLFK�VXFK�FRPPRQ�VKDUHV�PD\�KDYH�EHHQ�FKDQJHG��UHFODVVLILHG��
VXEGLYLGHG��FRQVROLGDWHG�RU�FRQYHUWHG��

³&RUSRUDWLRQ́�PHDQV�&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ�DQG�DQ\�VXFFHVVRU�WKHUHRI��

³'HIHUUHG�6KDUH�8QLẂ�PHDQV�D�ERRNNHHSLQJ�HQWU\��HTXLYDOHQW�LQ�YDOXH�WR�RQH�����&RPPRQ�6KDUH��FUHGLWHG�
WR�WKH�DFFRXQW�RI�DQ�(OLJLEOH�'LUHFWRU�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�KHUHRI��

³'LUHFWRU
V�,QFHQWLYH�&RPSHQVDWLRQ́�PHDQV���D��IRU���������������SHU�DQQXP�DQG��LQ�WKH�FDVH�RI�WKH�
&KDLUPDQ�RI�WKH�%RDUG����������SHU�DQQXP�DQG��E��IRU�\HDUV�VXEVHTXHQW�WR�������VXFK�DPRXQW�DV�PD\�EH�
GHWHUPLQHG�E\�WKH�%RDUG�IURP�WLPH�WR�WLPH��

³(IIHFWLYH�'DWH́�VKDOO�PHDQ�WKH�HIIHFWLYH�GDWH�RI�WKH�3ODQ�VHW�RXW�LQ�6HFWLRQ����

³(OLJLEOH�'LUHFWRÚ�PHDQV�DQ\�PHPEHU�RI�WKH�%RDUG�ZKR�LV�QRW�RWKHUZLVH�HPSOR\HG�E\��RU�D�IXOO�WLPH�
RIILFHU�RI��WKH�&RUSRUDWLRQ�RU�DQ\�VXEVLGLDU\�RI�WKH�&RUSRUDWLRQ�RQ�WKH�DSSOLFDEOH�$ZDUG�'DWH��

³([FKDQJH́�PHDQV��D��WKH�7RURQWR�6WRFN�([FKDQJH���E��LI�WKH�&RPPRQ�6KDUHV�DUH�QRW�OLVWHG�RQ�WKH�
7RURQWR�6WRFN�([FKDQJH��VXFK�RWKHU�VWRFN�H[FKDQJH�RQ�ZKLFK�WKH�&RPPRQ�6KDUHV�DUH�OLVWHG��RU��F��LI�WKH�
&RPPRQ�6KDUHV�DUH�QRW�OLVWHG�RQ�DQ\�VWRFN�H[FKDQJH��WKHQ�WKH�RYHU�WKH�FRXQWHU�PDUNHW��

³)DLU�0DUNHW�9DOXH́�PHDQV��ZLWK�UHVSHFW�WR�D�SDUWLFXODU�GDWH��WKH�YROXPH�ZHLJKWHG�DYHUDJH�WUDGLQJ�SULFH�
RI�WKH�&RPPRQ�6KDUHV�RQ�WKH�([FKDQJH�IRU�WKH�ILYH�FRQVHFXWLYH�WUDGLQJ�GD\V�LPPHGLDWHO\�SUHFHGLQJ�WKDW�
SDUWLFXODU�GDWH��

³,QVLGHÚ�PHDQV�D�³UHSRUWLQJ�LQVLGHÚ�DV�GHILQHG�LQ�1DWLRQDO�,QVWUXPHQW��������±,QVLGHU�5HSRUWLQJ�
5HTXLUHPHQWV�DQG�([HPSWLRQV��

³3ODQ́�PHDQV�WKLV�&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ�'HIHUUHG�6KDUH�8QLW�3ODQ�IRU�,QGHSHQGHQW�'LUHFWRUV��DV�
WKH�VDPH�PD\�EH�IURP�WLPH�WR�WLPH�DPHQGHG��DQG

³6HWWOHPHQW�'DWH́�KDV�WKH�PHDQLQJ�VSHFLILHG�LQ�6HFWLRQ����



����

�� (IIHFWLYH�'DWH�7KH�3ODQ�VKDOO�EH�HIIHFWLYH�RQ�-DQXDU\����������DQG�ZLOO�DSSO\�WR�WKH�'LUHFWRU
V�,QFHQWLYH�
&RPSHQVDWLRQ�HDUQHG�DIWHU�VXFK�GDWH���

�� 3DUWLFLSDWLRQ�LQ�WKH�3ODQ�$OO�(OLJLEOH�'LUHFWRUV�PD\�SDUWLFLSDWH�LQ�WKH�3ODQ�IURP�WKH�(IIHFWLYH�'DWH��RU��
IRU�(OLJLEOH�'LUHFWRUV�HOHFWHG�RU�DSSRLQWHG�WR�WKH�%RDUG�DIWHU�WKH�(IIHFWLYH�'DWH��IURP�WKH�GDWH�RI�KLV�RU�KHU�
HOHFWLRQ�RU�DSSRLQWPHQW�

�� $GPLQLVWUDWLRQ�7KH�3ODQ�VKDOO�EH�DGPLQLVWHUHG�E\�WKH�%RDUG��RU�D�FRPPLWWHH�RI�WKH�%RDUG�LI�VR�DXWKRUL]HG�
E\�WKH�%RDUG���7KH�%RDUG�LV�DXWKRUL]HG�WR�LQWHUSUHW��FRQVWUXH�DQG�DGPLQLVWHU�WKH�3ODQ��WR�HVWDEOLVK��DPHQG�
DQG�UHVFLQG�DQ\�UXOHV�DQG�UHJXODWLRQV�UHODWLQJ�WR�WKH�3ODQ��DQG�WR�PDNH�DQ\�RWKHU�GHWHUPLQDWLRQV�DQG�
SHUIRUP�DOO�RWKHU�DFWV�WKDW�LW�GHHPV�QHFHVVDU\�RU�GHVLUDEOH�IRU�WKH�DGPLQLVWUDWLRQ�RI�WKH�3ODQ��7KH�%RDUG�PD\�
FRUUHFW�DQ\�GHIHFW�RU�VXSSO\�DQ\�RPLVVLRQ�RU�UHFRQFLOH�DQ\�LQFRQVLVWHQF\�LQ�WKH�3ODQ�LQ�WKH�PDQQHU�DQG�WR�
WKH�H[WHQW�WKH�%RDUG�GHHPV�QHFHVVDU\�RU�GHVLUDEOH�$Q\�GHFLVLRQ�RI�WKH�%RDUG�LQ�WKH�LQWHUSUHWDWLRQ��
FRQVWUXFWLRQ�DQG�DGPLQLVWUDWLRQ�RI�WKH�3ODQ��RU�DQ\�DFWLRQ��DOO�DV�GHVFULEHG�KHUHLQ��VKDOO�OLH�ZLWKLQ�LWV�VROH�
DQG�DEVROXWH�GLVFUHWLRQ�DQG�VKDOO�EH�ILQDO��FRQFOXVLYH�DQG�ELQGLQJ�RQ�DOO�SDUWLHV�FRQFHUQHG�IRUDOO�SXUSRVHV��
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��DOO�DFWLRQV�RI�WKH�%RDUG�VKDOO�EH�VXFK�WKDW�WKH�3ODQ�FRQWLQXRXVO\�PHHWV�WKH�
FRQGLWLRQV�RI�SDUDJUDSK������G��RI�WKH�5HJXODWLRQV�XQGHU�WKH�,QFRPH�7D[�$FW��&DQDGD��RU�DQ\�VXFFHVVRU�
SURYLVLRQ�WKHUHWR��1HLWKHU�WKH�%RDUG�RU�DQ\�PHPEHU�WKHUHRI��QRU�DQ\�RIILFHU�RU�HPSOR\HH�RI�WKH�
&RUSRUDWLRQ��VKDOO�EH�OLDEOH�IRU�DQ\�DFW��RPLVVLRQ��LQWHUSUHWDWLRQ��FRQVWUXFWLRQ�RU�GHWHUPLQDWLRQ�PDGH�LQ�
JRRG�IDLWK�LQ�FRQQHFWLRQ�ZLWK�WKH�3ODQ��DQG�WKH�PHPEHUV�RI�WKH�%RDUG�DQG�WKH�RIILFHUV�DQG�HPSOR\HHV�RI�WKH�
&RUSRUDWLRQ�VKDOO�EH�HQWLWOHG�WR�LQGHPQLILFDWLRQ�E\�WKH�&RUSRUDWLRQ�LQ�UHVSHFW�RI�DQ\�FODLP��ORVV��GDPDJH�RU�
H[SHQVH��LQFOXGLQJ�OHJDO�IHHV�DQG�GLVEXUVHPHQWV��DULVLQJ�WKHUHIURP�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��
7KH�H[SHQVHV�RI�DGPLQLVWHULQJ�WKH�3ODQ�VKDOO�EH�ERUQH�E\�WKH�&RUSRUDWLRQ��

�� *UDQW�RI�'HIHUUHG�6KDUH�8QLWV���(DFK�(OLJLEOH�'LUHFWRU�VKDOO�EH�SDLG�KLV�RU�KHU�'LUHFWRU¶V�,QFHQWLYH�
&RPSHQVDWLRQ�LQ�WKH�IRUP�RI�'HIHUUHG�6KDUH�8QLWV�

�� &UHGLW�RI�'HIHUUHG�6KDUH�8QLWV�$Q�DFFRXQW��WR�EH�NQRZQ�DV�D��'HIHUUHG�6KDUH�8QLW�$FFRXQW��VKDOO�EH�
PDLQWDLQHG�E\�WKH�&RUSRUDWLRQ�IRU�HDFK�(OLJLEOH�'LUHFWRU�DQG�ZLOO�EH�FUHGLWHG�ZLWK�QRWLRQDO�JUDQWV�RI�
'HIHUUHG�6KDUH�8QLWV�UHFHLYHG�E\�WKH�(OLJLEOH�'LUHFWRU�DQQXDOO\�DV�RI�HDFK�$ZDUG�'DWH��7KH�QXPEHU�RI�
'HIHUUHG�6KDUH�8QLWV��LQFOXGLQJ�IUDFWLRQDO�'HIHUUHG�6KDUH�8QLWV��FRPSXWHG�WR�WKUHH�GHFLPDO�SODFHV��WR�EH�
FUHGLWHG�WR�WKH�DFFRXQW�RI�DQ�(OLJLEOH�'LUHFWRU�DV�RI�HDFK�$ZDUG�'DWH�VKDOO�EH�GHWHUPLQHG�E\�GLYLGLQJ��

�L� WKH�'LUHFWRU
V�,QFHQWLYH�&RPSHQVDWLRQ�SD\DEOH�WR�WKH�(OLJLEOH�'LUHFWRU�LQ�UHVSHFW�RI�WKDW�
$ZDUG�'DWH��

E\

�LL� WKH�)DLU�0DUNHW�9DOXH�RI�RQH�����&RPPRQ�6KDUH�RQ�WKDW�$ZDUG�'DWH��

�� 'LYLGHQG�(TXLYDOHQWV�7KH�DFFRXQW�PDLQWDLQHG�SXUVXDQW�WR�6HFWLRQ���IRU�HDFK�(OLJLEOH�'LUHFWRU�VKDOO�IURP�
WLPH�WR�WLPH�EH�FUHGLWHG�ZLWK�DGGLWLRQDO�'HIHUUHG�6KDUH�8QLWV��LQFOXGLQJ�IUDFWLRQDO�'HIHUUHG�6KDUH�8QLWV��
FRPSXWHG�WR�WKUHH�GHFLPDO�SODFHV���WKH�QXPEHU�RI�ZKLFK�VKDOO�EH�GHWHUPLQHG�E\�GLYLGLQJ��

�L� WKH�SURGXFW�REWDLQHG�E\�PXOWLSO\LQJ�WKH�DPRXQW�RI�HDFK�GLYLGHQG�GHFODUHG�DQG�SDLG�E\�
WKH�&RUSRUDWLRQ�RQ�LWV�&RPPRQ�6KDUHV�RQ�D�SHU�VKDUH�EDVLV��H[FOXGLQJ�VWRFN�GLYLGHQGV��
EXW�LQFOXGLQJ�GLYLGHQGV�ZKLFK�PD\�EH�SDLG�LQ�FDVK��RU�LQ�VKDUHV�DW�WKH�RSWLRQ�RI�WKH�
VKDUHKROGHU��E\�WKH�QXPEHU�RI�'HIHUUHG�6KDUH�8QLWV�UHFRUGHG�LQ�WKH�(OLJLEOH�'LUHFWRU
V�
DFFRXQW�RQ�WKH�UHFRUG�GDWH�IRU�SD\PHQW�RI�DQ\�VXFK�GLYLGHQG��

E\�

�LL� WKH�)DLU�0DUNHW�9DOXH�RI�RQH�����&RPPRQ�6KDUH�RQ�WKH�GLYLGHQG�SD\PHQW�GDWH�IRU�VXFK�
GLYLGHQG��



����

�� $GMXVWPHQWV�DQG�5HRUJDQL]DWLRQV�$SSURSULDWH�DGMXVWPHQWV�WR�WKH�QXPEHU�RI�'HIHUUHG�6KDUH�8QLWV�
RXWVWDQGLQJ�XQGHU�WKH�3ODQ�VKDOO�EH�PDGH�E\�WKH�%RDUG�WR�JLYH�HIIHFW�WR�VWRFN�GLYLGHQGV��VXEGLYLVLRQV��
FRQVROLGDWLRQV��UHFODVVLILFDWLRQV�RU�VLPLODU�FKDQJHV�WR�WKH�&RPPRQ�6KDUHV�RU�RWKHU�UHOHYDQW�FKDQJHV�LQ�WKH�
FDSLWDO�VWUXFWXUH�RI�WKH�&RUSRUDWLRQ���7KH�DSSURSULDWH�DGMXVWPHQW�LQ�DQ\�SDUWLFXODU�FLUFXPVWDQFH�VKDOO�EH�
FRQFOXVLYHO\�GHWHUPLQHG�E\�WKH�%RDUG�LQ�LWV�VROH�GLVFUHWLRQ���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��DQ\�WUDQVDFWLRQ�
�LQFOXGLQJ�D�WDNH�RYHU�ELG��PHUJHU��DUUDQJHPHQW�RU�VLPLODU�EXVLQHVV�FRPELQDWLRQ��ZKLFK�UHVXOWV�LQ�WKH�
H[FKDQJH�RI�WKH�&RPPRQ�6KDUHV�IRU�FDVK�RU�VHFXULWLHV�RI�DQRWKHU�LVVXHU��RU�D�FRPELQDWLRQ�WKHUHRI��VKDOO�
UHVXOW�LQ�WKH�WHUPLQDWLRQ�RI�WKH�3ODQ�DQG�VKDOO�HQWLWOH�WKH�(OLJLEOH�'LUHFWRU�WR�WKH�VDPH�FRPSHQVDWLRQ�DV�
ZRXOG�EH�SDLG�WR�WKDW(OLJLEOH�'LUHFWRU�DV�D�UHVXOW�RI�WKH�HYHQWV�GHVFULEHG�LQ��DQG�FDOFXODWHG�LQ�DFFRUGDQFH�
ZLWK��6HFWLRQ����EHORZ���)RU�JUHDWHU�FHUWDLQW\��QR�DPRXQW�ZLOO�EH�SDLG�WR�DQG�QR�RWKHU�EHQHILW�ZLOO�EH�
FRQIHUUHG�XSRQ��RU�LQ�UHVSHFW�RI��DQ�(OLJLEOH�'LUHFWRU�XQGHU�WKH�3ODQ�RU�SXUVXDQW�WR�DQ\�RWKHU�DUUDQJHPHQW��
DQG�QR�DGGLWLRQDO�'HIHUUHG�6KDUH�8QLWV�ZLOO�EH�JUDQWHG�WR�DQ�(OLJLEOH�'LUHFWRU�WR�FRPSHQVDWH�IRU�D�
GRZQZDUG�IOXFWXDWLRQ�LQ�WKH�)DLU�0DUNHW�9DOXH�RI�WKH�&RPPRQ�6KDUHV�

��� 7HUPLQDWLRQ�RI�%RDUG�6HUYLFH��$W�DQ\�WLPH�DIWHU�DQ�(OLJLEOH�'LUHFWRU�WR�ZKRP�'HIHUUHG�6KDUH�8QLWV�KDYH�
EHHQ�JUDQWHG�XQGHU�WKH�3ODQ�FHDVHV�WR�EH�D�GLUHFWRU�RI�WKH�&RUSRUDWLRQ�IRU�DQ\�UHDVRQ��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ�GLVDELOLW\��GHDWK��UHWLUHPHQW�RU�UHVLJQDWLRQ��RWKHU�WKDQ�D�UHVLJQDWLRQ�RU�RWKHUWHUPLQDWLRQ�IURP�WKH�
%RDUG�DV�D�UHVXOW�RI�RU�IROORZLQJ�DQ�DFW�UHIHUUHG�WR�LQ�6HFWLRQ������EXW�QR�ODWHU�WKDQ�WKH�ODVW�EXVLQHVV�GD\�LQ�
'HFHPEHU�RI�WKH�ILUVW�FDOHQGDU�\HDU�FRPPHQFLQJ�WKHUHDIWHU��RQ�D�GD\��WKH��6HWWOHPHQW�'DWH���ZLWKLQ�VXFK�
SHULRG�WR�EH�GHWHUPLQHG�E\�WKH�&RUSRUDWLRQ��XSRQ�DW�OHDVW����GD\V¶�SULRU�ZULWWHQ�QRWLFH�WR�WKH�(OLJLEOH�
'LUHFWRU��WKH�&RUSRUDWLRQ�VKDOO�SD\�WR�WKH�(OLJLEOH�'LUHFWRU��DW�WKH�RSWLRQ�RI�WKH�&RUSRUDWLRQ��HLWKHU�

�L� RQH�����&RPPRQ�6KDUH�IRU�HDFK�ZKROH�'HIHUUHG�6KDUH�8QLW�FUHGLWHG�WR�KLV�RU�KHU�
'HIHUUHG�6KDUH�8QLW�$FFRXQW�DV�RI�WKDW�GDWH��SURYLGHG��KRZHYHU��WKDW�QR�IUDFWLRQDO�
&RPPRQ�6KDUHV�VKDOO�EH�LVVXHG��DQG�ZKHUH�DQ�(OLJLEOH�'LUHFWRU�ZRXOG�RWKHUZLVH�EH�
HQWLWOHG�WR�UHFHLYH�D�IUDFWLRQDO�&RPPRQ�6KDUH�LQ�UHVSHFW�RI�DQ\�IUDFWLRQDO�'HIHUUHG�6KDUH�
8QLW��WKH�&RUSRUDWLRQ�VKDOO�SD\�WR�VXFK�(OLJLEOH�'LUHFWRU��LQ�OLHX�RI�VXFK�IUDFWLRQDO�
&RPPRQ�6KDUH��D�OXPS�VXP�FDVK�SD\PHQW�HTXDO�WR�WKH�)DLU�0DUNHW�9DOXH�RI�VXFK�
IUDFWLRQDO�&RPPRQ�6KDUH�RQ�WKH�6HWWOHPHQW�'DWH��RU

�LL� OXPS�VXP�FDVK�SD\PHQW�HTXDO�WR�WKH�QXPEHU�RI�'HIHUUHG�6KDUH�8QLWV�FUHGLWHG�WR�KLV�RU�
KHU�'HIHUUHG�6KDUH�8QLW�$FFRXQW�DV�RI�WKDW�GDWH�PXOWLSOLHG�E\�WKH�)DLU�0DUNHW�9DOXH�RI�
RQH�����&RPPRQ�6KDUH�RQ�WKH�6HWWOHPHQW�'DWH��

��� 0LVFRQGXFW�RU�)UDXGXOHQW�$FWV�RI�D�'LUHFWRU�,I�DQ�(OLJLEOH�'LUHFWRU�FHDVHV�WR�EH�D�GLUHFWRU�RI�WKH�
&RUSRUDWLRQ�DV�D�UHVXOW�RI�RU�IROORZLQJ�DQ\�PLVFRQGXFW�RU�IUDXGXOHQW�DFW�E\�WKH�(OLJLEOH�'LUHFWRU��WKH�
(OLJLEOH�'LUHFWRU�ZLOO�QRW�EH�HOLJLEOH�WR�UHFHLYH�DQ\�IXWXUH�'HIHUUHG�6KDUH�8QLWV�DQG�IRUIHLWV�DOO�ULJKWV�WR�DQ\�
'HIHUUHG�6KDUH�8QLWV�UHFRUGHG�LQ�WKH�'LUHFWRU¶V�'HIHUUHG�6KDUH�8QLW�$FFRXQW�SULRU�WR�WKH�GDWH�LQ�UHVSHFW�RI�
ZKLFK�WKH�(OLJLEOH�'LUHFWRU�FHDVHG�WR�EH�D�GLUHFWRU�RI�WKH�&RUSRUDWLRQ�DV�FRQWHPSODWHG�E\�WKLV�6HFWLRQ������
)RU�JUHDWHU�FHUWDLQW\��IRUIHLWXUH�RI�DOO�ULJKWV�WR�'HIHUUHG�6KDUH�8QLWV�UHIHUUHG�WR�LQ�WKLV�6HFWLRQ����LQFOXGHV�
IRUIHLWLQJ�WKH�ULJKW�WR�UHFHLYH�DQ\�FDVK�SD\PHQW�RU�EH�LVVXHG�DQ\�&RPPRQ�6KDUHV�UHODWHG�WR�VXFK�'HIHUUHG�
6KDUH�8QLWV�SXUVXDQW�WR�WKH�3ODQ�

��� &RPPRQ�6KDUHV�6XEMHFW�WR�WKH�3ODQ���7KH�PD[LPXP�DJJUHJDWH�QXPEHU�RI�&RPPRQ�6KDUHV�WKDW�PD\�EH�
UHVHUYHG�IRU�LVVXDQFH�SXUVXDQW�WR�WKH�'HIHUUHG�6KDUH�8QLWV�DW�DQ\�WLPH�VKDOO�EH�������������1R�'HIHUUHG�
6KDUH�8QLWV�PD\�EH�JUDQWHG�LI�WKH�JUDQW�ZRXOG�KDYH�WKH�HIIHFW�RI�FDXVLQJ�WKH�DJJUHJDWH�QXPEHU�RI�&RPPRQ�
6KDUHV�UHVHUYHG�IRU�LVVXDQFH�SXUVXDQW�WR�WKH�'HIHUUHG�6KDUH�8QLWV�WR�H[FHHG�����������

��� /LPLWDWLRQ�RQ�,VVXDQFH�RI�6KDUHV�WR�,QVLGHUV�1RWZLWKVWDQGLQJ�DQ\WKLQJ�LQ�WKH�3ODQ��WKH�&RUSRUDWLRQ�ZLOO�
QRW�LVVXH�&RPPRQ�6KDUHV�XQGHU�WKH�3ODQ�WR�DQ\�(OLJLEOH�'LUHFWRU�ZKR�LV�DQ�,QVLGHU�ZKHUH�VXFK�LVVXDQFH�
ZRXOG�UHVXOW�LQ�

�L� WKH�WRWDO�QXPEHU�RI�&RPPRQ�6KDUHV�LVVXDEOH�DW�DQ\�WLPH�XQGHU�WKH�3ODQ�WR�,QVLGHUV��RU�
ZKHQ�FRPELQHG�ZLWK�DOO�RWKHU�&RPPRQ�6KDUHV�LVVXDEOH�WR�,QVLGHUV�XQGHU�DQ\�RWKHU�
HTXLW\�FRPSHQVDWLRQ�DUUDQJHPHQWV�WKHQ�LQ�SODFH��H[FHHGLQJ�����RI�WKH�WRWDO�QXPEHU�RI�
LVVXHG�DQG�RXWVWDQGLQJ�HTXLW\�VHFXULWLHV�RI�WKH�&RUSRUDWLRQ�RQ�D�QRQ�GLOXWHG�EDVLV��DQG



����

�LL� WKH�WRWDO�QXPEHU�RI�&RPPRQ�6KDUHV�WKDW�PD\�EH�LVVXHG�WR�,QVLGHUV�GXULQJ�DQ\����PRQWK�
SHULRG�XQGHU�WKH�3ODQ��RU�ZKHQ�FRPELQHG�ZLWK�DOO�RWKHU�&RPPRQ�6KDUHV�LVVXDEOH�WR�
,QVLGHUV�XQGHU�DQ\�RWKHU�HTXLW\�FRPSHQVDWLRQ�DUUDQJHPHQWV�WKHQ�LQ�SODFH��H[FHHGLQJ�����
RI�WKH�WRWDO�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�HTXLW\�VHFXULWLHV�RI�WKH�&RUSRUDWLRQ�RQ�D�
QRQ�GLOXWHG�EDVLV�

SURYLGHG��KRZHYHU��WKDW�LI�WKH�&RUSRUDWLRQ�LV�SUHFOXGHG�IURP�LVVXLQJ�&RPPRQ�6KDUHV�WR�DQ�
(OLJLEOH�'LUHFWRU�WKDW�LV�DQ�,QVLGHU�E\�YLUWXH�RI�WKLV�6HFWLRQ�����WKH�&RUSRUDWLRQ�ZLOO�SD\�WR�WKDW�
(OLJLEOH�'LUHFWRU�D�OXPS�VXP�FDVK�SD\PHQW�HTXDO�WR�WKH�QXPEHU�RI�'HIHUUHG�6KDUH�8QLWV�FUHGLWHG�
WR�KLV�RU�KHU�'HIHUUHG�6KDUH�8QLW�$FFRXQW�PXOWLSOLHG�E\�WKH�)DLU�0DUNHW�9DOXH�RI�RQH�����
&RPPRQ�6KDUH�RQ�WKH�6HWWOHPHQW�'DWH��

��� 7UDQVIHUDELOLW\�RI�'HIHUUHG�6KDUH�8QLWV��7KH�ULJKWV�DQG�LQWHUHVWV�RI�DQ�(OLJLEOH�'LUHFWRU�LQ�UHVSHFW�RI�WKH
'HIHUUHG�6KDUH�8QLWV�KHOG�LQ�VXFK�(OLJLEOH�'LUHFWRU
V�'HIHUUHG�6KDUH�8QLW�$FFRXQW�VKDOO�QRW�EH�WUDQVIHUDEOH�
RU�DVVLJQDEOH�RWKHU�WKDQ�E\�WKH�ZLOO�RU�WKH�ODZV�RI�VXFFHVVLRQ�WR�WKH�OHJDO�UHSUHVHQWDWLYH�RI�WKH�(OLJLEOH�
'LUHFWRU�RU��VXEMHFW�WR�DSSOLFDEOH�ODZ��WR�D�GHSHQGDQW�RU�UHODWLRQ��DV�WKDW�WHUP�LV�XVHG�LQ�SDUDJUDSK������G��
RI�WKH�5HJXODWLRQV�XQGHU�WKH�,QFRPH�7D[�$FW��&DQDGD����LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�D�VSRXVH��RI�WKH�
(OLJLEOH�'LUHFWRU��

��� 1R�5LJKW�WR�6HUYLFH�1HLWKHU�SDUWLFLSDWLRQ�LQ�WKH�3ODQ�QRU�DQ\�DFWLRQ�XQGHU�WKH�3ODQ�VKDOO�EH�FRQVWUXHG�WR�
JLYH�DQ\�(OLJLEOH�'LUHFWRU�D�ULJKW�WR�EH�UHWDLQHG�DV�D�GLUHFWRU�RI�WKH�&RUSRUDWLRQ��

��� 8QIXQGHG�3ODQ�7KH�3ODQ�VKDOO�EH�XQIXQGHG��7KH�&RUSRUDWLRQ
V�REOLJDWLRQ�KHUHXQGHU�VKDOO�FRQVWLWXWH�D�
JHQHUDO��XQVHFXUHG�REOLJDWLRQ��SD\DEOH�VROHO\�RXW�RI�LWV�JHQHUDO�DVVHWV��DQG�QR�(OLJLEOH�'LUHFWRU�RU�RWKHU�
SHUVRQ�VKDOO�KDYH�DQ\�ULJKW�WR�DQ\�VSHFLILF�DVVHWV�RI�WKH�&RUSRUDWLRQ��7KH�&RUSRUDWLRQ�VKDOO�QRW�VHJUHJDWH�
DQ\�DVVHWV�IRU�WKH�SXUSRVH�RI�IXQGLQJ�LWV�REOLJDWLRQV�ZLWK�UHVSHFW�WR�'HIHUUHG�6KDUH�8QLWV�FUHGLWHG�
KHUHXQGHU��1HLWKHU�WKH�&RUSRUDWLRQ�QRU�WKH�%RDUG�VKDOO�EH�GHHPHG�WR�EH�D�WUXVWHH�RI�DQ\�DPRXQWV�WR�EH�
GLVWULEXWHG�RU�SDLG�SXUVXDQW�WR�WKH�3ODQ���1R�OLDELOLW\�RU�REOLJDWLRQ�RI�WKH�&RUSRUDWLRQ�SXUVXDQW�WR�WKH�3ODQ�
VKDOO�EH�GHHPHG�WR�EH�VHFXUHG�E\�DQ\�SOHGJH�RI��RU�HQFXPEUDQFH�RQ��DQ\�SURSHUW\�RI�WKH�&RUSRUDWLRQ�RU�DQ\�
DIILOLDWH�RI�WKH�&RUSRUDWLRQ��

��� :LWKKROGLQJV�7KH�&RUSRUDWLRQ�VKDOO�KDYH�WKH�SRZHU�DQG�WKH�ULJKW�WR�GHGXFW��ZLWKKROG��UHTXLUH�DQ�(OLJLEOH�
'LUHFWRU�WR�UHPLW�WR�WKH�&RUSRUDWLRQ��RU�VHOO�RQ�WKH�PDUNHW�D�VXIILFLHQW�SRUWLRQ�RI�WKH�&RPPRQ�6KDUHV�WKDW�
DUH�LVVXDEOH�WR�WKH�(OLJLEOH�'LUHFWRU��DQG�WKLV�VKDOO�EH�WKH�FRPSOHWH�DQG�LUUHYRFDEOH�DXWKRUL]DWLRQ�RI�WKH�
(OLJLEOH�'LUHFWRU�WR�GR�VR��VR�DV�WR�HQDEOH�WKH�&RUSRUDWLRQ�WR�UHDOL]H�FDVK�SURFHHGV�HTXDO�WR��WKH�UHTXLUHG�
DPRXQW�WR�VDWLVI\��LQ�ZKROH�RU�LQ�SDUW��IHGHUDO��SURYLQFLDO�DQG�ORFDO�WD[HV��VRXUFH�GHGXFWLRQV��UHPLWWDQFHV�
DQG�RWKHU�DPRXQWV��ZKHWKHU�GRPHVWLF�RU�IRUHLJQ��UHTXLUHG�E\�ODZ�RU�UHJXODWLRQ�LQ�UHVSHFW�RI�DQ\�DPRXQW�
SDLG�RU�FUHGLWHG��RU�DQ\�EHQHILW�FRQIHUUHG��SXUVXDQW�WR�WKH�3ODQ��LQFOXGLQJ�WKH�JUDQW�RI�'HIHUUHG�6KDUH�8QLWV�
RU�WKH�SD\PHQW�RI�FDVK�RU�&RPPRQ�6KDUHV�SXUVXDQW�WKHUHWR�XQGHU�WKH�3ODQ��

��� 1R�5LJKWV�DV�6KDUHKROGHU�'HIHUUHG�6KDUH�8QLWV�DUH�QRW�&RPPRQ�6KDUHV�DQG�DQ�(OLJLEOH�'LUHFWRU�ZKRVH�
'HIHUUHG�6KDUH�8QLW�$FFRXQW�LV�FUHGLWHG�ZLWK�'HIHUUHG�6KDUH�8QLWV�ZLOO�QRW��DV�VXFK��EH�HQWLWOHG�WR�H[HUFLVH�
YRWLQJ�ULJKWV�RU�DQ\�RWKHU�ULJKWV�DWWDFKLQJ�WR�WKH�RZQHUVKLS�RI�&RPPRQ�6KDUHV�RU�EH�FRQVLGHUHG�WKH�RZQHU�
RI�&RPPRQ�6KDUHV�E\�YLUWXH�RI�VXFK�FUHGLWLQJ�RI�'HIHUUHG�6KDUH�8QLWV��

��� 6XFFHVVRUV�DQG�$VVLJQV�7KH�3ODQ�VKDOO�EH�ELQGLQJ�RQ�DOO�VXFFHVVRUV�DQG�DVVLJQV�RI�WKH�&RUSRUDWLRQ�DQG�
HDFK�(OLJLEOH�'LUHFWRU��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�HVWDWH�RI�VXFK�(OLJLEOH�'LUHFWRU�DQG�WKH�H[HFXWRU��
OLTXLGDWRU��DGPLQLVWUDWRU�RU�WUXVWHH�RI�VXFK�HVWDWH��RU�DQ\�UHFHLYHU�RU�WUXVWHH�LQ�EDQNUXSWF\�RU�UHSUHVHQWDWLYH�
RI�WKH�(OLJLEOH�'LUHFWRU
V�FUHGLWRUV��

��� 3ODQ�$PHQGPHQW�7KH�%RDUG�PD\�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH��ZLWKRXW�VKDUHKROGHU�DSSURYDO��
DPHQG�DQ\�SURYLVLRQ�RI�WKH�3ODQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�

�D� WR�PDNH�DPHQGPHQWV�RI�D�³KRXVHNHHSLQJ́�QDWXUH��LQFOXGLQJ�DPHQGPHQWV�WR�WKH�3ODQ�RU�D�'HIHUUHG�
6KDUH�8QLW�QHFHVVDU\�WR�FRPSO\�ZLWK�DSSOLFDEOH�ODZ�RU�WKH�UHTXLUHPHQWV�RI�DQ\UHJXODWRU\�



����

DXWKRULW\�RU�VWRFN�H[FKDQJH�DQG�DQ\�DPHQGPHQW�WR�WKH�3ODQ�RU�D�'HIHUUHG�6KDUH�8QLW�WR�FRUUHFW�
DQ\�DPELJXLW\��GHIHFWLYH�SURYLVLRQ�RU�HUURU�RU�RPLVVLRQ�WKHUHLQ�

�E� WR�DPHQG�WKH�YHVWLQJ��UHGHPSWLRQ�RU�SD\PHQW�SURYLVLRQV�RI�WKH�3ODQ�RU�DQ\�'HIHUUHG�6KDUH�8QLW��
RU

�F� DQ\�RWKHU�DPHQGPHQW�WKDW�GRHV�QRW�UHTXLUH�VKDUHKROGHU�DSSURYDO�XQGHU�DSSOLFDEOH�ODZV�RU�WKH�UXOHV�
DQG�SROLFLHV�RI�WKH�7RURQWR�6WRFN�([FKDQJH�

SURYLGHG��KRZHYHU��WKDW�

�G� QR�VXFK�DPHQGPHQWV�RI�WKH�3ODQ�PD\�EH�PDGH�ZLWKRXW�WKH�FRQVHQW�RI�WKH�DIIHFWHG�SDUWLFLSDQW�LQ�
WKH�3ODQ�LI�VXFK�DPHQGPHQW�ZRXOG�DGYHUVHO\�DIIHFW�WKH�ULJKWV�RI�VXFK�SDUWLFLSDQW�XQGHU�WKH�3ODQ�
IRU�'HIHUUHG�6KDUH�8QLWV�SUHYLRXVO\�JUDQWHG��DQG

�H� VKDUHKROGHU�DSSURYDO�VKDOO�EH�REWDLQHG�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�DQG�SROLFLHV�RI�WKH�7RURQWR�
6WRFN�([FKDQJH�IRU�DQ\�DPHQGPHQW�WR�WKH�DPHQGPHQW�SURYLVLRQV�RI�WKH�3ODQ���

��� 3ODQ�7HUPLQDWLRQ�7KH�%RDUG�PD\��LQ�LWV�VROH�GLVFUHWLRQ�DQG�ZLWKRXW�WKH�FRQVHQW�RI�DQ\�(OLJLEOH�'LUHFWRU�
�DFWLQJ�LQ�KLV�RU�KHU�FDSDFLW\�DV�D�SDUWLFLSDQW�LQ�WKH�3ODQ���WHUPLQDWH�WKH�3ODQ�DW�DQ\�WLPH�E\�JLYLQJ�ZULWWHQ�
QRWLFH�WKHUHRI�WR�HDFK�(OLJLEOH�'LUHFWRU�ZKR�LV�D�SDUWLFLSDQW�KHUHXQGHU��)ROORZLQJ�WHUPLQDWLRQ�RI�WKH�3ODQ��
DGGLWLRQDO�'HIHUUHG�6KDUH�8QLWV�VKDOO�QRW�EH�FUHGLWHG�WR�WKH�DFFRXQWV�RI�(OLJLEOH�'LUHFWRUV�H[FHSW�SXUVXDQW�
WR�6HFWLRQ���KHUHRI��1RWZLWKVWDQGLQJ�WHUPLQDWLRQ�RI�WKH�3ODQ��DOO�DPRXQWV�GLVWULEXWDEOH�XQGHU�WKH�3ODQ�VKDOO�
EH�SDLG�WR�WKH�SHUVRQV�HQWLWOHG�WKHUHWR�RQ�WKH�GDWH�RQ�ZKLFK�GLVWULEXWLRQV�ZRXOG�KDYH�EHHQ�PDGH�KDG�WKH�
3ODQ�QRW�EHHQ�WHUPLQDWHG��

��� ,QYDOLGLW\�,I�DQ\�SURYLVLRQ�RI�WKH�3ODQ�RU�SDUW�WKHUHRI�LV�GHWHUPLQHG�WR�EH�YRLG�RU�XQHQIRUFHDEOH�LQ�ZKROH�
RU�LQ�SDUW��VXFK�GHWHUPLQDWLRQ�VKDOO�QRW�DIIHFW�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�DQ\�RWKHU�SURYLVLRQ�RU�SDUW�RI�
WKH�3ODQ�

��� *RYHUQLQJ�/DZ�7KH�YDOLGLW\��FRQVWUXFWLRQ�DQG�HIIHFW�RI�WKH�3ODQ�DQG�DQ\�DFWLRQV�WDNHQ�RU�UHODWLQJ�WR�WKH�
3ODQ�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�3URYLQFH�RI�$OEHUWD�DQG�WKH�ODZV�RI�&DQDGD�DSSOLFDEOH�WKHUHLQ�
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x 'LVFORVH�WKH�LGHQWLW\�RI�GLUHFWRUV�ZKR�DUH�LQGHSHQGHQW�

x 'LVFORVH�WKH�LGHQWLW\�RI�GLUHFWRUV�ZKR�DUH�QRW�LQGHSHQGHQW��DQG�GHVFULEH�WKH�EDVLV�IRU�WKDW�GHWHUPLQDWLRQ�

x 'LVFORVH�ZKHWKHU�RU�QRW�D�PDMRULW\�RI�GLUHFWRUV�DUH�LQGHSHQGHQW��,I�D�PDMRULW\�RI�GLUHFWRUVDUH�QRW�
LQGHSHQGHQW��GHVFULEH�ZKDW�WKH�ERDUG�RI�GLUHFWRUV��WKH�ERDUG��GRHV�WR�IDFLOLWDWH�LWV�H[HUFLVH�RI�
LQGHSHQGHQW�MXGJPHQW�LQ�FDUU\LQJ�RXW�LWV�UHVSRQVLELOLWLHV�

x ,I�D�GLUHFWRULV�SUHVHQWO\�DGLUHFWRURI�DQ\�RWKHU�LVVXHU�WKDW�LV�D�UHSRUWLQJ�LVVXHU��RU�WKH�HTXLYDOHQW��LQ�D�
MXULVGLFWLRQ�RU�D�IRUHLJQ�MXULVGLFWLRQ��LGHQWLI\�ERWK�WKH�GLUHFWRUDQG�WKH�RWKHU�LVVXHU�

x 'LVFORVH�ZKHWKHU�RU�QRW�WKH�LQGHSHQGHQW�GLUHFWRUV�KROG�UHJXODUO\�VFKHGXOHG�PHHWLQJV�DW�ZKLFK�
QRQ�LQGHSHQGHQW�GLUHFWRUV�DQG�PHPEHUV�RI�PDQDJHPHQW�DUH�QRW�LQ�DWWHQGDQFH��,I�WKH�LQGHSHQGHQW�
GLUHFWRUV�KROG�VXFK�PHHWLQJV��GLVFORVH�WKH�QXPEHU�RI�PHHWLQJV�KHOG�VLQFH�WKH�EHJLQQLQJ�RI�WKH�LVVXHU¶V�
PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU��,I�WKH�LQGHSHQGHQWGLUHFWRUV�GR�QRW�KROG�VXFK�PHHWLQJV��GHVFULEH�
ZKDW�WKH�ERDUG�GRHV�WR�IDFLOLWDWH�RSHQ�DQG�FDQGLG�GLVFXVVLRQ�DPRQJ�LWV�LQGHSHQGHQW�GLUHFWRUV�

x 'LVFORVH�ZKHWKHU�RU�QRW�WKH�FKDLU�RI�WKH�ERDUG�LV�DQ�LQGHSHQGHQW�GLUHFWRU��,I�WKH�ERDUG�KDV�D�FKDLU�RU�
OHDG�GLUHFWRUZKR�LV�DQ�LQGHSHQGHQW�GLUHFWRU��GLVFORVH�WKH�LGHQWLW\�RI�WKH�LQGHSHQGHQW�FKDLU�RU�OHDG�
GLUHFWRU��DQG�GHVFULEH�KLV�RU�KHU�UROH�DQG�UHVSRQVLELOLWLHV��,I�WKH�ERDUG�KDV�QHLWKHU�D�FKDLU�WKDW�LV�
LQGHSHQGHQW�QRU�D�OHDGGLUHFWRUWKDW�LV�LQGHSHQGHQW��GHVFULEH�ZKDW�WKH�ERDUG�GRHV�WR�SURYLGH�OHDGHUVKLS�
IRU�LWV�LQGHSHQGHQW�GLUHFWRUV�

x 'LVFORVH�WKH�DWWHQGDQFH�UHFRUG�RI�HDFK�GLUHFWRUIRU�DOO�ERDUG�PHHWLQJV�KHOG�VLQFH�WKH�EHJLQQLQJ�RI�WKH�
LVVXHU¶V�PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�
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'LUHFWRUV¶5HODWLRQVKLSV�WR�WKH�&RUSRUDWLRQ

'LUHFWRU ,QGHSHQGHQW
1RW�

,QGHSHQGHQW
5HDVRQ�IRU�1RQ�,QGHSHQGHQW�

6WDWXV 'LUHFWRU�RI�2WKHU�5HSRUWLQJ�,VVXHU
-��6��$OODQ 9 1R�RWKHU�UHSRUWLQJ�LVVXHUV
0�)��%HOLFK 9 1R�RWKHU�UHSRUWLQJ�LVVXHUV
'��)LW]SDWULFN 9 (DJOH�(QHUJ\�7UXVW��3LQHFUHVW�(QHUJ\�

7ZLQ�%XWWH�(QHUJ\�/WG�
7��*UDQJHU 9 0U�*UDQJHU�LV�WKH�3UHVLGHQW�

DQG�&(2�RI�WKH�&RUSRUDWLRQ
1R�RWKHU�UHSRUWLQJ�LVVXHUV

%��+XUWXELVH 9 (DJOHZRRG�(QHUJ\�,QF���,WKDFD�(QHUJ\�
,QF��DQG'LUHFW&DVK�3D\PHQWV�,QF�

,�-��.RRS 9 1$/�(QHUJ\�&RUSRUDWLRQ
:�0��6KLPPHUOLN 9 1R�RWKHU�UHSRUWLQJ�LVVXHUV
-�7��6PLWK 9 3DFH�2LO�DQG�*DV��3URYLGHQW�(QHUJ\�/WG�

7KH�%RDUG�DQQXDOO\�DVVHVVHV�WKH�LQGHSHQGHQFH�RI�LWV�PHPEHUV���'LUHFWRUV�DUH�DVNHG�WR�FRPSOHWH�D�TXHVWLRQQDLUH��
ZKLFK�LQFOXGHV�VHYHUDO�TXHULHV�FRQILUPLQJ�WKHLU�LQGHSHQGHQFH��7KH�%RDUG�UHYLHZV�WKH�FRPSOHWHGTXHVWLRQQDLUHV�DQG�
DIILUPDWLYHO\�GHWHUPLQHV�WKH�LQGHSHQGHQFH�RI�WKH�'LUHFWRUV��WDNLQJ�LQWR�DFFRXQW�DOO�NQRZQ�IDFWV�

7KH�SRVLWLRQ�RI�&KDLUPDQ�RI�WKH�%RDUG�LV�KHOG�E\�DQ�LQGHSHQGHQW�'LUHFWRUSXUVXDQW�WR�WKH�7HUPV�RI�5HIHUHQFH�IRU�
WKH�&KDLU�RI�WKH�%RDUG�DWWDFKHG�DV�SDUW�RI�6FKHGXOH�&KHUHWR���0U��%HOLFK��WKH�FXUUHQW�&KDLUPDQ��KDV�KHOG�WKLV�
SRVLWLRQ�VLQFH��������'XWLHV�RI�WKH�&KDLUPDQ�RI�WKH�%RDUG�LQFOXGH�WKH�UHVSRQVLELOLW\�WR�

x FRPPXQLFDWH�ZLWK�WKH�&(2��UHYLHZ�VWUDWHJLHV��GHILQH�EXVLQHVV�LVVXHV��DQG�PDLQWDLQDFFRXQWDELOLW\�

x OHDG�WKH�%RDUG�LQ�UHVSHFW�RI�JRYHUQDQFH�RI�WKH�&RUSRUDWLRQ¶V�EXVLQHVV�DQG�DIIDLUV�

x DVVLVW�WKH�%RDUG�LQ�UHYLHZLQJ�DQG�PRQLWRULQJ�WKH�JRDOV��REMHFWLYHV��VWUDWHJLHV��SROLFLHVDQG�
GLUHFWLRQ�RI�WKH�&RUSRUDWLRQ��DQG

x UHYLHZ�DQG�DVVHVV�HDFK�'LUHFWRU¶V�DWWHQGDQFH��SHUIRUPDQFH�DQG�FRPSHQVDWLRQ�LQ�FRQMXQFWLRQ�ZLWK�
WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�&RPPLWWHH��

7R�DVVLVWLQGHSHQGHQW�'LUHFWRUV�LQ�RYHUVHHLQJ0DQDJHPHQW��WKH�%RDUG�&KDUWHU�UHTXLUHVLQGHSHQGHQW�PHPEHUV�WR�
PHHW�DW�UHJXODUO\�VFKHGXOHG�VHVVLRQV��ZLWKRXW�0DQDJHPHQW�SUHVHQW��7RSLFV�WR�EH�GLVFXVVHG�LQFOXGHVWUDWHJLF�
SODQQLQJ��0DQDJHPHQW�DQG�'LUHFWRU�HYDOXDWLRQ��%RDUG��&RPPLWWHH��DQG�&KDLUPDQ�DVVHVVPHQWV��DQG�DQ\�PDWWHU�IRU�
ZKLFK�DQ�LQGHSHQGHQW�GLVFXVVLRQ�LV�UHTXLUHG���,I�DSSURSULDWH��GLVFXVVLRQV�DQG�GHFLVLRQV�IURP�LQGHSHQGHQW�PHHWLQJV�
DUH�VKDUHG�ZLWK�WKH�UHVW�RI�WKH�%RDUG�DQG�0DQDJHPHQW���



����

7KH�QXPEHU�RI�%RDUG�DQG�&RPPLWWHH�PHHWLQJV�LQ�����DQG�IURP�-DQXDU\�������WR�)HEUXDU\����������DQG�WKH�
DWWHQGDQFH�RI�LQGLYLGXDO�'LUHFWRUV�LV�DV�IROORZV�

'LUHFWRU

0HHWLQJV�$WWHQGHG�RI�0HHWLQJV�+HOG

2YHUDOO�
$WWHQGDQFH

%RDUG

&KDLUPDQ���
0��)��%HOLFK

$XGLW��)LQDQFH�
DQG�5LVN

&KDLUPDQ��
-��6WHSKHQV�$OODQ�

&RUSRUDWH�*RYHUQDQFH��
+XPDQ�5HVRXUFHV�DQG�

&RPSHQVDWLRQ��

&KDLUPDQ��
,UYLQH�-��.RRS

5HVHUYHV���2SHUDWLRQV�
DQG�(QYLURQPHQWDO��
+HDOWK�DQG�6DIHW\

&KDLUPDQ��
-HIIUH\�7��6PLWK

-��6��$OODQ ����� ��� ��� 1�$ ���
0�)��%HOLFK ����� ������� ������� ������� ����
'��)LW]SDWULFN ����� 1�$ 1�$ ��� ����
7LP�*UDQJHU ����� ��� ������� ������� ����
%��+XUWXELVH ����� ��� 1�$ 1�$ ���
,�-��.RRS ����� 1�$ ��� ��� ����
:�0�6KLPPHUOLN ����� ��� 1�$ 1�$ ����
-�7��6PLWK ����� 1�$ ��� ��� ����
��� 0U��%HOLFK�LV�DQ�H[�RIILFLR�YRWLQJ�PHPEHU�RQ�%RDUG�FRPPLWWHHV�
��� 0U��*UDQJHU�LV�DQ�H[�RIILFLR�QRQ�YRWLQJPHPEHU�RQ�%RDUG�FRPPLWWHHV�RWKHU�WKDQ�WKH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH�
��� 0HVVUV��%HOLFK�DQG�*UDQJHU�JHQHUDOO\�DWWHQG�DOO�PHHWLQJV�RI�%RDUG�FRPPLWWHHV��H[FHSW�WR�WKH�H[WHQW�WKDW�&RPPLWWHH�PHHWLQJV�DUH�KHOG�

FRQFXUUHQWO\�

7KH�%RDUG�DQG�LWV�&RPPLWWHHV�PHW�ZLWKRXW�QRQ�LQGHSHQGHQW�'LUHFWRUV�DQG�PHPEHUV�RI�0DQDJHPHQW�EHIRUH�DQG�RU�
DIWHU�HYHU\�PHHWLQJ�RI�WKH�%RDUG�DQG�LWV�&RPPLWWHHV�KHOG�GXULQJ�����DQG�IURP�-DQXDU\�������WR�)HEUXDU\�����
�������

%2$5'�0$1'$7(

x 'LVFORVH�WKH�WH[W�RI�WKH�ERDUG¶V�ZULWWHQ�PDQGDWH��,I�WKH�ERDUG�GRHV�QRW�KDYH�D�ZULWWHQ�PDQGDWH��GHVFULEH�
KRZ�WKH�ERDUG�GHOLQHDWHV�LWV�UROH�DQG�UHVSRQVLELOLWLHV�

7KH�%RDUG¶V�IXQGDPHQWDO�REMHFWLYHV�DUH�WR�HQKDQFH�DQG�SUHVHUYH�ORQJ�WHUP 6KDUHKROGHU�YDOXH��WR�SURYLGH�
VWHZDUGVKLS�LQ�RUGHU�WKDW�WKH�&RUSRUDWLRQPHHWV�LWV�REOLJDWLRQV�RQ�DQ�RQJRLQJ�EDVLV��DQG�WR�RSHUDWH�LQ�D�UHOLDEOH�DQG�
VDIH�PDQQHU���7KH�%RDUG�RSHUDWHV�E\�GHOHJDWLQJ�FHUWDLQ�UHVSRQVLELOLWLHV��LQFOXGLQJ�WKH�GD\�WR�GD\FRQGXFW�RI�WKH�
EXVLQHVV�RI�WKH�&RUSRUDWLRQ��WR�0DQDJHPHQW��ZKLOH�UHVHUYLQJFHUWDLQ�SRZHUV�IRU�LWVHOI��

7KH�ZULWWHQ�&KDUWHU�RI�WKH�%RDUG�H[SOLFLWO\�DFNQRZOHGJHVWKH�%RDUG¶VUHVSRQVLELOLW\�IRUWKH�VWHZDUGVKLS�RI�WKH�
&RUSRUDWLRQ��,Q�DGGLWLRQ�WKH�%RDUG�RYHUVHHV�WKH�IROORZLQJ�PDWWHUV�

x 7KH&RUSRUDWLRQKDV�HVWDEOLVKHG�ORQJ�WHUPJRDOV�DQG�DQ�DQQXDO�VWUDWHJLF�SODQQLQJ�SURFHVV��

7KH�%RDUG�LV�DFWLYHO\�LQYROYHG�LQ�WKH�&RUSRUDWLRQ¶V�VWUDWHJLF�SODQQLQJ�SURFHVV�0DQDJHPHQW�
SUHSDUHV�WKH�VWUDWHJLF�SODQ�WR�UHVSRQG�WR�EXVLQHVV�ULVNV��RSSRUWXQLWLHVDQG�ORQJ�WHUPJRDOV���7KH�
%RDUG�LV�UHVSRQVLEOH�IRU�UHYLHZLQJ�DQG�DSSURYLQJ�WKH�VWUDWHJLF�SODQ�DW�OHDVW�VHPL�DQQXDOO\�DQG�DW�
OHDVW�WZR�%RDUG�PHHWLQJV�HDFK�\HDU�DUH�GHYRWHG�WR�FRQVLGHUDWLRQ�DQG�DSSURYDO�RI�WKH�VWUDWHJLF�SODQ���
0DQDJHPHQW�PXVW�VHHN�WKH�%RDUG¶V�DSSURYDO�IRU�DQ\�WUDQVDFWLRQ�WKDW�ZRXOG�KDYH�D�VLJQLILFDQW�
LPSDFW�RQ�WKH�VWUDWHJLF�SODQ��

x 7KH�SULQFLSDO�ULVNV�RI�WKH�&RUSRUDWLRQ¶V�EXVLQHVV�DUH�LGHQWLILHG�DQG�DSSURSULDWH�V\VWHPV�DUH�
LPSOHPHQWHG�WR�PDQDJH�WKRVH�ULVNV��
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7KH�%RDUG��WKURXJK�LWV�&RPPLWWHHV��LV�UHVSRQVLEOH�IRU�LGHQWLI\LQJ�WKH�SULQFLSDO�ULVNV�RI�WKH�
&RUSRUDWLRQDQG�HQVXULQJ�WKDW�DSSURSULDWH�ULVN�PDQDJHPHQW�V\VWHPV�DUH�LPSOHPHQWHG�7KH�
SULQFLSDO�ULVNV�RI�WKH�&RUSRUDWLRQLQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��FUXGH�RLO�DQG�QDWXUDO�JDV�SULFH�
YRODWLOLW\��H[FKDQJH�UDWH�IOXFWXDWLRQV��DYDLODELOLW\�RI�VHUYLFHV�DQG�VXSSOLHV��RSHUDWLQJ�KD]DUGV�DQG�
PHFKDQLFDO�IDLOXUHV��XQFHUWDLQWLHV�LQ�WKH�HVWLPDWHV�RI�UHVHUYHV�DQG�LQ�SURMHFWLRQV�RI�IXWXUH�UDWHV�RI�
SURGXFWLRQ��HQYLURQPHQWDO�DQG�VXUIDFH�ULJKWV�LVVXHV��WLPLQJ�RI�GHYHORSPHQW�H[SHQGLWXUHV��JHQHUDO�
HFRQRPLF�FRQGLWLRQV�DQG�WKH�DFWLRQV�RU�LQDFWLRQV�RI�WKLUG�SDUW\�RSHUDWRUV���5HIHU�WR�WKH�
&RUSRUDWLRQ¶V�$QQXDO�,QIRUPDWLRQ�)RUP�IRU�D�PRUH�LQ�GHSWK�GLVFXVVLRQ�RI�EXVLQHVV�ULVNV���

7KH�%RDUG�HYDOXDWHV�ULVN�E\�PRQLWRULQJ�DQG�DVVHVVLQJ�ZLWK�0DQDJHPHQW�WKH�OLNHOLKRRG�RI�DQ�
DGYHUVH�HYHQW�DQG�WKH�FRUUHVSRQGLQJ�EXVLQHVV�LPSDFW���7KH�%RDUG��WKURXJK�LWV�&RPPLWWHHV��
RYHUVHHV�WKH�DGRSWLRQ�RI�ULVN�PDQDJHPHQW�SROLFLHV�WKDW�PLWLJDWH�WKH�EXVLQHVV�LPSDFW�RI�DGYHUVH�
HYHQWV�

7KH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH�PHHWV�UHJXODUO\�DQG�DW�OHDVW�TXDUWHUO\�WR�UHYLHZ�ILQDQFLDO�
UHSRUWV�DQGLQVXUDQFH�SUDFWLFHV�RI�WKH�&RUSRUDWLRQ��DQG�WR�GLVFXVV�ULVN�DUHDV�ZLWK�WKH�H[WHUQDO�
DXGLWRUV��7KH�5HVHUYHV�2SHUDWLRQVDQG�(QYLURQPHQWDO��+HDOWK�DQG�6DIHW\&RPPLWWHH�DQG�
&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�&RPPLWWHH�HDFK�PHHW�UHJXODUO\�DQG�
DW�OHDVW�TXDUWHUO\�WR�UHYLHZ�HPHUJHQF\�UHVSRQVH�SODQV��UHVHUYH�LQIRUPDWLRQ��HQYLURQPHQWDO��KHDOWK�
DQG�VDIHW\�UHJXODWLRQV��SROLFLHV�DQG�SURJUDPV��DQG�UHODWHG�LQVXUDEOH�ULVNV��

x 7KHUH�LV�VXIILFLHQW�VXFFHVVLRQSODQQLQJ�LQFOXGLQJDSSRLQWLQJ��WUDLQLQJ��PDQDJLQJDQG�PRQLWRULQJ�
0DQDJHPHQW��

7KH�%RDUG��WKURXJK�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�&RPPLWWHH��
LV�UHVSRQVLEOH�IRU�PDNLQJ�DGHTXDWH�SURYLVLRQV�IRU�WKH�WUDLQLQJ��GHYHORSPHQWDQG�FRQWLQXLQJ�
HGXFDWLRQ�RI�0DQDJHPHQW��0DQDJHPHQW�LV�HQFRXUDJHG�E\�WKH�%RDUG�WR�SDUWLFLSDWH�LQ�SURIHVVLRQDO�
DQG�SHUVRQDO�GHYHORSPHQW�DFWLYLWLHV��FRXUVHV��DQG�SURJUDPV��7KH�%RDUG�VXSSRUWV�0DQDJHPHQW¶V�
FRPPLWPHQW�WR�WUDLQLQJ�DQG�GHYHORSLQJ�DOO�HPSOR\HHV�

7KH�GLUHFWLRQ�RI�WKH�&RUSRUDWLRQ¶V�VWUDWHJLF�SODQ�LGHQWLILHV�WKH�NH\�DUHDV�WR�EH�DGGUHVVHG�WKURXJK�
VXFFHVVLRQ�SODQQLQJ���7KURXJK�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�
&RPPLWWHH��WKH�%RDUG�DQQXDOO\�DVVHVVHV�WKH�SHUIRUPDQFH��SURPRWDELOLW\��SRWHQWLDO��VWUHQJWKV��DQG�
GHYHORSPHQW�QHHGV�RI�WKH�&RUSRUDWLRQ¶V�FXUUHQW�0DQDJHPHQW�DQG�HPSOR\HHV���7KH�LGHQWLILFDWLRQ�
RI�&RPSWRQ¶V�REMHFWLYHV�GLUHFWV�WKH�RQJRLQJ�SURFHVV�RI�WUDLQLQJ��GHYHORSLQJDQG�UHWDLQLQJ�VHQLRU�
PDQDJHUV�ZKR�FDQ�SURYLGH�LPPHGLDWH�DQG�ORQJ�WHUPOHDGHUVKLS�

x 7KH�&RUSRUDWLRQKDV�D�FRPPXQLFDWLRQV�SROLF\��

7KH�&RUSRUDWLRQ¶V�'LVFORVXUH��&RPPXQLFDWLRQV�DQG�,QVLGHU�7UDGLQJ�3ROLF\�DGGUHVVHV�KRZ�
&RPSWRQ�LQWHUDFWV�ZLWK�DQDO\VWV��6KDUHKROGHUV��RWKHU�NH\�VWDNHKROGHUV�DQG�WKH�SXEOLF�LQ�JHQHUDO���

7KH�&RUSRUDWLRQFRPPXQLFDWHV�ZLWK�LWV�VWDNHKROGHUV�WKURXJK�D�YDULHW\�RI�FKDQQHOV��LQFOXGLQJ�
SUHVV�UHOHDVHV��FRQIHUHQFH�FDOOV��SDUWLFLSDWLRQ�LQ�LQYHVWRU�FRQIHUHQFHV��SXEOLFDWLRQ�RI�WKH�
&RUSRUDWLRQ¶V�DQQXDO�UHSRUW�DQG�UHTXLUHG�GLVFORVXUH�GRFXPHQWVDQG�WKURXJK�LWV�ZHEVLWH���
6WDNHKROGHUV�FDQ�SURYLGH�IHHGEDFN�WR�WKH�&RUSRUDWLRQLQ�D�QXPEHU�RI�ZD\V��LQFOXGLQJ�H�PDLO�DQG�
FRQWDFWLQJ�WKH�&RUSRUDWLRQ¶V'LUHFWRURI�,QYHVWRU�5HODWLRQV����

0HDVXUHV�DUH�RXWOLQHG�WR�HQVXUH�WKH�&RUSRUDWLRQFRPSOLHV�ZLWK�FRQWLQXRXV�DQG�WLPHO\�GLVFORVXUH
REOLJDWLRQV�DQG�DYRLGV�VHOHFWLYH�GLVFORVXUH���&RPSWRQ�KDV�HVWDEOLVKHG�D�'LVFORVXUH�&RPPLWWHH��
FRPSRVHG�RI�PHPEHUV�RI�0DQDJHPHQW��WR�HQVXUH�PDWHULDO�LQIRUPDWLRQ�LV�FRPPXQLFDWHG�
DFFXUDWHO\�DQG�RQ�D�WLPHO\�EDVLV�WR�6KDUHKROGHUV�DQG�WKH�PDUNHW���7KH�'LVFORVXUH�&RPPLWWHH�LV�
NHSW�IXOO\�DSSULVHG�RI�DOO�SHQGLQJ�DQG�SRWHQWLDOO\�PDWHULDO�GHYHORSPHQWV�LQ�RUGHU�WR�EH�DEOH�WR�
GHWHUPLQH�WKH�DSSURSULDWHQHVV�DQG�WLPLQJ�RI�WKH�SXEOLF�GLVFORVXUH�RI�WKRVH�GHYHORSPHQWV��



����

$V�VSHFLILHG�E\�WKH�'LVFORVXUH��&RPPXQLFDWLRQV�DQG�,QVLGHU�7UDGLQJ�3ROLF\��WKH�'LVFORVXUH�
&RPPLWWHH�DQG�%RDUG�DSSURYHDOO�RI�WKH�&RUSRUDWLRQ¶V�PDMRU�FRPPXQLFDWLRQV��LQFOXGLQJ�DQQXDO�
DQG�TXDUWHUO\�UHSRUWV��ILQDQFLQJ�GRFXPHQWV��DQG�SUHVV�UHOHDVHV���$�FRS\�RI�WKH�&RUSRUDWLRQ¶V�
SROLF\�FDQ�EH�IRXQG�RQ�WKH�&RUSRUDWLRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP�

x 7KH�&RUSRUDWLRQ¶V�LQWHUQDO�FRQWUROV�DQG��PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV�KDYH�VXIILFLHQW�
LQWHJULW\��

7KH�%RDUG�YHULILHV�WKDW�DSSURSULDWH�LQWHUQDO�FRQWUROV�DQG�PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV�KDYH�
EHHQ�HVWDEOLVKHG�E\�0DQDJHPHQW��DOORZLQJ�WKH�%RDUG�WR�IXOILOO�LWV�UHVSRQVLELOLWLHV���7KURXJK�LWV�
$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH��WKH�%RDUG�H[DPLQHV�WKH�HIIHFWLYHQHVV�RI�WKH�&RUSRUDWLRQ¶V�
LQWHUQDO�FRQWURO�SURFHVVHV�DQG�PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV��7KH�%RDUG�FRQVXOWV�ZLWK
0DQDJHPHQW�WR�PRQLWRU�DQG�UHYLHZ�WKH�LQWHJULW\�RI�WKHVH�V\VWHPV���7KH�$XGLW��)LQDQFH�DQG�5LVN�
&RPPLWWHH�PHHWV�UHJXODUO\��DQG�DW�OHDVW�TXDUWHUO\��WR�GLVFXVV�DQG�UHYLHZ�WKH�TXDOLW\�RI�WKH�
&RUSRUDWLRQ¶V�LQWHUQDO�FRQWURO�SURFHVVHV�DQG�PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV�ZLWK�WKH�H[WHUQDO�
DXGLWRU��

x 7KH�&RUSRUDWLRQ¶V�DSSURDFK�WR�JRYHUQDQFH�LVVXHV�

7KH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�LV�UHVSRQVLEOH�IRU�
UHYLHZLQJ�WKH�RYHUDOO�FRUSRUDWH�JRYHUQDQFH�SULQFLSOHV�RI�WKH�&RUSRUDWLRQ��UHFRPPHQGLQJ�DQ\�
FKDQJHV��DQG�HQVXULQJ�WKHLU�GLVFORVXUH��7KLV�&RPPLWWHH�PRQLWRUV�EHVW�SUDFWLFHV�DPRQJ�RWKHU�
SXEOLF�FRPSDQLHV�WR�PDNH�FHUWDLQ�&RPSWRQ�FRQWLQXHV�WR�FDUU\�RXW�KLJK�VWDQGDUGV�RI�FRUSRUDWH�
JRYHUQDQFH��$GGLWLRQDOO\��WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ
&RPPLWWHH�UHYLHZV�DQG�UHFRPPHQGV�FKDQJHV�WR�WKH�%RDUG�UHJDUGLQJ�WKH�PDQGDWHV�DQG�
FRPSRVLWLRQ�RI�%RDUG�&RPPLWWHHV��7KH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�
&RPSHQVDWLRQ&RPPLWWHH�LV�UHVSRQVLEOH�IRU�WKH�VWDWHPHQW�RI�FRUSRUDWH�JRYHUQDQFH�SUDFWLFHV�
LQFOXGHG�LQ�WKLV�3UR[\�&LUFXODU�

$�IXOO�FRS\�RI�WKH�&KDUWHU�IRU�WKH�%RDUG�LV�VHW�IRUWK�DV�6FKHGXOH&WR�WKLV�3UR[\�&LUFXODU���$OWHUQDWLYHO\��LW�PD\�DOVR�
EH�IRXQG�RQ�WKH�&RUSRUDWLRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP��

7KH�&KDUWHU�IRU�WKH�%RDUGLV�UHYLHZHG�RQ�DQ�DQQXDO�EDVLV�E\�WKH�&RUSRUDWH�6HFUHWDU\�DQG�XSGDWHG�WR�UHIOHFW�FKDQJHV�
LQ�WKH�UHJXODWRU\�DQG�FRUSRUDWH�JRYHUQDQFH�HQYLURQPHQW���7KH�UHYLVHG�&KDUWHU�LV�IRUZDUGHG�WR�WKH�&RUSRUDWH�
*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�IRU�LWV�UHYLHZ�DQG�DSSURYDO��DQG�XOWLPDWH�
UHFRPPHQGDWLRQ�IRU�DGRSWLRQ�E\�WKH�%RDUG��

6KDUHKROGHUV�DQG�RWKHU�LQWHUHVWHG�SDUWLHV�ZKR�ZLVK�WR�FRPPXQLFDWH�GLUHFWO\�ZLWK�WKH�&RUSRUDWLRQ¶V�%RDUG�DUH�
LQYLWHG�WR�VHQGWKHLU�FRUUHVSRQGHQFH�WR�WKH�&RUSRUDWH�6HFUHWDU\���&RPPXQLFDWLRQV�PD\�EH�DGGUHVVHG�WR�WKH�HQWLUH�
%RDUG��WR�D�FRPPLWWHH�RI�WKH�%RDUG�RU�WR�DQ�LQGLYLGXDO�'LUHFWRU���7KH�&RUSRUDWH�6HFUHWDU\�ZLOO�FRQGXFW�D�
SUHOLPLQDU\�UHYLHZ�RI�6KDUHKROGHU�FRPPXQLFDWLRQV�DQG�GHFLGH�WKH�WLPLQJ�DQG�DSSURSULDWH�SURFHVV�IRU�SURYLGLQJ�
VXFK�FRPPXQLFDWLRQV�WR�WKH�%RDUG��&RPPLWWHH�RU�LQGLYLGXDO�'LUHFWRU�WR�ZKRP�WKH�FRPPXQLFDWLRQ�ZDV�DGGUHVVHG�

326,7,21�'(6&5,37,216�

'LVFORVH�ZKHWKHU�RU�QRW�WKH�ERDUG�KDV�GHYHORSHG�ZULWWHQ�SRVLWLRQ�GHVFULSWLRQV�IRU�WKH�FKDLU�DQG�WKH�FKDLU�RI�HDFK�
ERDUG�FRPPLWWHH��,I�WKH�ERDUG�KDV�QRW�GHYHORSHG�ZULWWHQ�SRVLWLRQ�GHVFULSWLRQV�IRU�WKH�FKDLU�DQG�RU�WKH�FKDLU�RI�HDFK�
ERDUG�FRPPLWWHH��EULHIO\�GHVFULEH�KRZ�WKH�ERDUG�GHOLQHDWHV�WKH�UROH�DQG�UHVSRQVLELOLWLHV�RIHDFK�VXFK�SRVLWLRQ�

x 'LVFORVH�ZKHWKHU�RU�QRW�WKH�ERDUG�DQG�&(2�KDYH�GHYHORSHG�D�ZULWWHQ�SRVLWLRQ�GHVFULSWLRQ�IRU�WKH�&(2��
,I�WKH�ERDUG�DQG�&(2�KDYH�QRW�GHYHORSHG�VXFK�D�SRVLWLRQ�GHVFULSWLRQ��EULHIO\�GHVFULEH�KRZ�WKH�ERDUG�
GHOLQHDWHV�WKH�UROH�DQG�UHVSRQVLELOLWLHV�RI�WKH�&(2��

7KH�&RUSRUDWLRQKDV�GHYHORSHG�ZULWWHQ�SRVLWLRQ�GHVFULSWLRQV�IRU�WKH�&KDLUPDQ�RI�WKH�%RDUG��&RPPLWWHH�&KDLUV��DQG�
WKH�&(2���3RVLWLRQ�GHVFULSWLRQV�DUH�UHYLHZHG�RQ�DQ�DQQXDO�EDVLV�E\�WKH�&RUSRUDWH�6HFUHWDU\�DQG�XSGDWHG�WR�UHIOHFW�



����

FKDQJHV�LQ�WKH�UHJXODWRU\�DQG�FRUSRUDWH�JRYHUQDQFH�HQYLURQPHQW���5HYLVHG�SRVLWLRQ�GHVFULSWLRQV�DUH�IRUZDUGHG�WR�
WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�IRU�LWV�UHYLHZ�DQG�DSSURYDO�DQG�
XOWLPDWH�UHFRPPHQGDWLRQ�IRU�DGRSWLRQ�E\�WKH�%RDUG��

'XWLHV�RI�WKH�&KDLUPDQ�RI�WKH�%RDUG�DUH�RXWOLQHG�LQ�WKLV�6FKHGXOH�%XQGHU�WKH�KHDGLQJ�³%RDUG�RI�'LUHFWRUV�́

'XWLHV�RI�WKH�&RPPLWWHH�&KDLUV�LQFOXGH�WKH�UHVSRQVLELOLW\�WR�

x SURYLGH�JXLGDQFH�WR�HQVXUH�WKH�&RPPLWWHH¶V�DFWLYLWLHV�IXOILOO�WKH�&RPPLWWHH¶V�PDQGDWH�

x XSGDWH�WKH�%RDUG�RQ�DOO�GHYHORSPHQWV�RI�UHOHYDQFH�WR�WKH�&RUSRUDWLRQ��DQG�

x EH�DQ�DYDLODEOH�UHVRXUFH�WR�WKH�%RDUG��WKH�&(2��DQG�0DQDJHPHQW�WR�UHYLHZ�VWUDWHJLHV��GHILQH�
LVVXHV��PDLQWDLQ�DFFRXQWDELOLW\��DQG�EXLOG�UHODWLRQVKLSV�DV�UHTXLUHG�

'XWLHV�RI�WKH�&(2LQFOXGH�WKH�UHVSRQVLELOLW\�WR�

x H[HUFLVH�JHQHUDO�VXSHUYLVLRQ�DQG�SURYLGH�OHDGHUVKLS�RYHU�WKH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�
&RUSRUDWLRQ�

x GHYHORS�DQG�LPSOHPHQW�VWUDWHJLF�EXVLQHVV�DQG�RSHUDWLRQDOSODQV�

x GHYHORS��WUDLQ��DQG�PRQLWRU�VHQLRU�0DQDJHPHQW��DQG

x UHSUHVHQW�WKH�&RUSRUDWLRQDV�SULQFLSDO�VSRNHVSHUVRQ�

7KH�%RDUG�KDV�GHOHJDWHG�WR�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�&RPPLWWHH�WKH�
UHVSRQVLELOLW\�IRU�WKH�RYHUVLJKW��UHYLHZ��DQG�DSSURYDO�RI�&RPSWRQ¶V�FRPSHQVDWLRQ�SROLFLHV��$V�SDUW�RI�WKLV�UROH��WKH�
&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�&RPPLWWHH�GHYHORSV�FRUSRUDWH�JRDOV�IRU�WKH�&(2�DQG�
DVVHVVHV�WKH�&(2¶V�SHUIRUPDQFH�DJDLQVW�WKHVH�REMHFWLYHV���

25,(17$7,21�$1'�&217,18,1*�('8&$7,21

x %ULHIO\�GHVFULEH�ZKDW�PHDVXUHV�WKH�ERDUG�WDNHV�WR�RULHQW�QHZ�GLUHFWRUV�UHJDUGLQJ

x WKH�UROH�RI�WKH�ERDUG��LWV�FRPPLWWHHV�DQG�LWV�GLUHFWRUV�DQG

x WKH�QDWXUH�DQG�RSHUDWLRQ�RI�WKH�LVVXHU¶V�EXVLQHVV�

x %ULHIO\�GHVFULEH�ZKDW�PHDVXUHV��LI�DQ\��WKH�ERDUG�WDNHV�WR�SURYLGH�FRQWLQXLQJ�HGXFDWLRQ�IRU�LWV�GLUHFWRUV��
,I�WKH�ERDUG�GRHV�QRW�SURYLGH�FRQWLQXLQJ�HGXFDWLRQ��GHVFULEH�KRZ�WKH�ERDUG�HQVXUHV�WKDW�LWV�GLUHFWRUV�
PDLQWDLQ�WKH�VNLOO�DQG�NQRZOHGJH�QHFHVVDU\�WR�PHHW�WKHLU�REOLJDWLRQV�DV�GLUHFWRUV�

&RPSWRQ�LV�FRPPLWWHG�WR�PDLQWDLQLQJ�DQ�HIIHFWLYH�RULHQWDWLRQ��WUDLQLQJ��DQG�HGXFDWLRQ�SURJUDP�IRU�LWV�%RDUG�WR�
HQVXUH�WKDW�WKH�%RDUG�LV�DEOH�WR�FRPSOHWH�LWV�GXWLHV�DQG�UHVSRQVLELOLWLHVDQG�VHUYH�DV�D�EDVLV�IRU�LQIRUPHG�
GHFLVLRQ�PDNLQJ��$OO�QHZ�'LUHFWRUV�UHFHLYH�D�%RDUG�0DQXDO�FRQWDLQLQJ�KLVWRULFDO�DQG�FXUUHQW�SXEOLF�LQIRUPDWLRQ�
DERXW�WKH�&RUSRUDWLRQ��WKH�&KDUWHUV�RI�WKH�%RDUG�DQG�LWV�&RPPLWWHHV��FRUSRUDWH�JRYHUQDQFH�SROLFLHV��LQGXVWU\�
LQIRUPDWLRQ��DQG�RWKHU�UHOHYDQW�FRUSRUDWH�LQIRUPDWLRQ��$GGLWLRQDOO\��0DQDJHPHQW�PDNHV�D�FRPSUHKHQVLYH�
SUHVHQWDWLRQ�WR�QHZ�%RDUG�PHPEHUV��GLVFXVVLQJ�WKH�KLVWRU\�RI�WKH�&RUSRUDWLRQ��QDWXUH�DQG�RSHUDWLRQV�RI�WKH�EXVLQHVV��
DQG�IXWXUH�SODQV���



����

7R�SURYLGH�FRQWLQXLQJ�HGXFDWLRQ�IRU�&RPSWRQ¶V�'LUHFWRUV��0DQDJHPHQW�

x PDNHV�UHJXODU�SUHVHQWDWLRQV�WR�WKH�%RDUG�RQ�WKH�PDLQ�DUHDV�RI�WKH�&RUSRUDWLRQ¶V�EXVLQHVV�DQG�
FKDQJHV�WR�OHJDO��UHJXODWRU\��DQG�LQGXVWU\�UHTXLUHPHQWV�DQG�VWDQGDUGV�

x LQYLWHV�RXWVLGH�H[SHUWV�WR�PDNH�SUHVHQWDWLRQV�WR�WKH�%RDUG�RQ�PDWWHUV�RI�SDUWLFXODU�LPSRUWDQFH�RU�
HPHUJLQJ�VLJQLILFDQFH�

x PDNHV�DYDLODEOH�WR�'LUHFWRUV�SXEOLVKHG�LQIRUPDWLRQRQ�FRUSRUDWH�JRYHUQDQFH��DFFRXQWLQJ�DQG�
ILQDQFH�GHYHORSPHQWV��DQG�DQ\�RWKHU�WRSLFV�RI�UHOHYDQFH�

x DUUDQJHVIRU�'LUHFWRUV�WR�WRXU�RQH�RU�PRUH�RI�WKH�&RUSRUDWLRQ¶V�YDULRXV�IDFLOLWLHV��DW�OHDVW�DQQXDOO\��

x HQFRXUDJHV'LUHFWRUV�WR�WDNH�SURIHVVLRQDO�GHYHORSPHQW�FRXUVHVDQGPDLQWDLQ�PHPEHUVKLSV�LQ�
SURIHVVLRQDO�DVVRFLDWLRQV�ZKLFK�SURYLGH�FRQWLQXLQJ�HGXFDWLRQ�WR�'LUHFWRUV�DW�WKH�&RUSRUDWLRQ¶V�
H[SHQVH��DQG

x PHHWV�LQGLYLGXDOO\�ZLWK�'LUHFWRUV�RQ�VSHFLILF�WRSLFV�RU�LVVXHV�RI�UHOHYDQFH�WR�WKH�'LUHFWRU�RU�WKH�
&RUSRUDWLRQ��

(7+,&$/�%86,1(66�&21'8&7

x 'LVFORVH�ZKHWKHU�RU�QRW�WKH�ERDUG�KDV�DGRSWHG�D�ZULWWHQ�FRGH�IRU�WKH�GLUHFWRUV��RIILFHUV�DQG�HPSOR\HHV��
,I�WKH�ERDUG�KDV�DGRSWHG�D�ZULWWHQ�FRGH�

x GLVFORVH�KRZ�D�SHUVRQ�RU�FRPSDQ\�PD\�REWDLQ�D�FRS\�RI�WKH�FRGH�

x GHVFULEH�KRZ�WKH�ERDUG�PRQLWRUV�FRPSOLDQFH�ZLWK�LWV�FRGH��RU�LI�WKH�ERDUG�GRHV�QRW�PRQLWRU�
FRPSOLDQFH��H[SODLQ�ZKHWKHU�DQG�KRZ�WKH�ERDUG�VDWLVILHV�LWVHOI�UHJDUGLQJ�FRPSOLDQFH�ZLWK�LWV�
FRGH��DQG

x SURYLGH�D�FURVV�UHIHUHQFH�WR�DQ\�PDWHULDO�FKDQJH�UHSRUW�ILOHG�VLQFH�WKH�EHJLQQLQJ�RI�WKH�LVVXHU¶V�
PRVW�UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU�WKDW�SHUWDLQV�WR�DQ\�FRQGXFW�RI�D�GLUHFWRURU�H[HFXWLYH�
RIILFHU�WKDW�FRQVWLWXWHV�D�GHSDUWXUH�IURP�WKH�FRGH�

x 'HVFULEH�DQ\�VWHSV�WKH�ERDUG�WDNHV�WR�HQVXUH�GLUHFWRUV�H[HUFLVH�LQGHSHQGHQW�MXGJPHQWLQ�FRQVLGHULQJ�
WUDQVDFWLRQV�DQG�DJUHHPHQWV�LQ�UHVSHFW�RI�ZKLFK�D�GLUHFWRURU�H[HFXWLYH�RIILFHU�KDV�D�PDWHULDO�LQWHUHVW�

x 'HVFULEH�DQ\�RWKHU�VWHSV�WKH�ERDUG�WDNHV�WR�HQFRXUDJH�DQG�SURPRWH�D�FXOWXUH�RI�HWKLFDO�EXVLQHVV�FRQGXFW�

&RPSWRQ�KDV�DGRSWHG�D�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�(WKLFV��WKH�³&RGH́���KROGLQJ�WKH�&RUSRUDWLRQ¶V�'LUHFWRUV��
2IILFHUV��HPSOR\HHV��DQG�FRQVXOWDQWV�WR�KLJK�VWDQGDUGV�RI�OHJDO�DQG�PRUDO�FRQGXFW�LQ�DOO�DUHDV�RI�RSHUDWLRQV��,Q�
DGGLWLRQ�WR�PHHWLQJ�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV��WKH�&RUSRUDWLRQVWULYHV�WRFRQGXFW�DOO�RSHUDWLRQV�IDLUO\�DQG�
ZLWK�LQWHJULW\��7KH�&RGH�PD\�EH�YLHZHG�RQ�WKH�&RUSRUDWLRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRPRU�DW�
ZZZ�VHGDU�FRP���7KH�&RGH�LV�DQQXDOO\�UHYLHZHG�DQG�XSGDWHG�DV�QHFHVVDU\�E\�WKH�&RUSRUDWH�6HFUHWDU\���$Q\�
UHYLVLRQV�DUH�IRUZDUGHG�WR�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�IRU�LWV�
UHYLHZ�DQG�DSSURYDO�DQG�XOWLPDWH�UHFRPPHQGDWLRQ�RI�DGRSWLRQ�E\�WKH�%RDUG����

7KH�%RDUG�PRQLWRUV�FRPSOLDQFH�ZLWK�WKH�&RGH�WKURXJK�WKH�XVH�RI�DQ�(WKLFV�+RWOLQH��ZKLFK�LV�DQ�DQRQ\PRXV�DQG�
FRQILGHQWLDO�WROO�IUHH�WHOHSKRQH�QXPEHU���7KLV�WHOHSKRQH�QXPEHU�����������������LV�SXEOLVKHG�RQ�WKH�&RPSWRQ¶V�
ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP LQ�WKH�:KLVWOH�%ORZHU�3ROLF\���&RQFHUQV�PD\�DOVR�EH�VXEPLWWHG�DW
ZZZ�FRPSWRQ�HZHE�FRP���$Q\�YLRODWLRQV�RI�WKH�&RGH�EURXJKW�WR�WKH�DWWHQWLRQ�RI�0DQDJHPHQW�DUH�UHSRUWHG�WR�WKH�
%RDUG���1R�ZDLYHUV�IURP�WKH�&RGH�ZHUH�JUDQWHG�WR�WKH�&RUSRUDWLRQ¶V�'LUHFWRUV��2IILFHUV��HPSOR\HHV��RU�FRQVXOWDQWV�
LQ������
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7R�HQVXUH�'LUHFWRUV�H[HUFLVH�LQGHSHQGHQW�MXGJPHQW�LQ�FRQVLGHULQJ�&RUSRUDWLRQWUDQVDFWLRQV�DQG�DJUHHPHQWV��WKH�
'LUHFWRUV�DUHUHTXLUHG��SXUVXDQW�WR�WKH�&RUSRUDWLRQ¶V�³7HUPV�RI�5HIHUHQFH�IRU�D�'LUHFWRU�́WKH�&RUSRUDWLRQ¶V�
E\�ODZV��DQG�DSSOLFDEOH�OHJLVODWLRQ��WR�GLVFORVH�WKH�QDWXUH�DQG�H[WHQW�RI�DQ\�LQWHUHVW�LQ�DWUDQVDFWLRQ�RU�DJUHHPHQW�
ZLWK�WKH�&RUSRUDWLRQDQG�WKH�'LUHFWRU�PXVW�DEVWDLQ�IURP�DQ\�SDUWLFLSDWLRQ�RU�GLVFXVVLRQ�DQG�UHIUDLQ�IURP�YRWLQJ�RQ�
DQ\�GHFLVLRQ�LQ�UHVSHFW�RI�VXFK�WUDQVDFWLRQ�RU�DJUHHPHQW��

7KH�%RDUG�HQFRXUDJHV�DQG�SURPRWHV�D�FXOWXUH�RI�HWKLFDO�EXVLQHVV�FRQGXFW�WKURXJK�LWV�JXLGDQFH�SURYLGHG�WR�2IILFHUV�
DQG�0DQDJHPHQW�DQG�LWV�RYHUVLJKW�RI�WKH�GDLO\�RSHUDWLRQV�RI�WKH�&RUSRUDWLRQ���$GGLWLRQDOO\��WKH�:KLVWOH�%ORZHU�
3ROLF\�DGRSWHG�E\�WKH�&RUSRUDWLRQSURPRWHV�D�FXOWXUH�RI�RSHQQHVV��KRQHVW\��DQG�DFFRXQWDELOLW\���7KLV�3ROLF\�
HVWDEOLVKHV�SURFHGXUHV�IRU�WKH�UHFHLSW��UHWHQWLRQ��WUHDWPHQW��DQG�UHJXODU�UHYLHZ�RI�DQ\�XQODZIXO�DFWLYLWLHV��DFFRXQWLQJ�
LUUHJXODULWLHV��RU�HWKLFDO�YLRODWLRQV���1R�XQODZIXO�DFWLYLWLHV��DFFRXQWLQJ�LUUHJXODULWLHV��RU�HWKLFDO�YLRODWLRQV�ZHUH�
UHSRUWHG�LQ������

120,1$7,21�2)�',5(&7256

x 'HVFULEH�WKH�SURFHVV�E\ZKLFK�WKH�ERDUG�LGHQWLILHV�QHZ�FDQGLGDWHV�IRU�ERDUG�QRPLQDWLRQ�

x 'LVFORVH�ZKHWKHU�RU�QRW�WKH�ERDUG�KDV�D�QRPLQDWLQJ�FRPPLWWHH�FRPSRVHG�HQWLUHO\�RI�LQGHSHQGHQW�
GLUHFWRUV��,I�WKH�ERDUG�GRHV�QRW�KDYH�D�QRPLQDWLQJ�FRPPLWWHH�FRPSRVHG�HQWLUHO\�RI�LQGHSHQGHQW�
GLUHFWRUV��GHVFULEH�ZKDW�VWHSV�WKH�ERDUG�WDNHV�WR�HQFRXUDJH�DQ�REMHFWLYH�QRPLQDWLRQ�SURFHVV�

x ,I�WKH�ERDUG�KDV�D�QRPLQDWLQJ�FRPPLWWHH��GHVFULEH�WKH�UHVSRQVLELOLWLHV��SRZHUV�DQG�RSHUDWLRQ�RI�WKH�
QRPLQDWLQJ�FRPPLWWHH�

7KH�%RDUG�KDV�PDQGDWHG�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH��FRPSULVHG�RI�
LQGHSHQGHQW�'LUHFWRUV��WR�LGHQWLI\�DQG�SURSRVH�WR�WKH�%RDUG�QHZ�QRPLQHHV�WR�WKH�%RDUG���

7KH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�PDLQWDLQV�D�³'LUHFWRUV¶6NLOOV�0DWUL[́
ZKLFK�LGHQWLILHV�WKH�VSHFLILF�DUHDV�RI�H[SHUWLVH�RI�FXUUHQW�'LUHFWRUV��LQFOXGLQJ�ERDUG��JHRORJLFDO��HQJLQHHULQJ��
ILQDQFLDO��OHJDO��DQG�VWUDWHJLF�SODQQLQJ�H[SHULHQFH��7KH�FRPSHWHQFLHV�DQG�VNLOOV�RI�H[LVWLQJ�'LUHFWRUV�DV�
GRFXPHQWHG�LQ�WKH�VNLOOV�PDWUL[�LV�SHULRGLFDOO\�DVVHVVHG�LQ�FRPSDULVRQ�WR�WKH�FRPSHWHQFLHV�DQG�VNLOOV�UHTXLUHG�E\�
WKH�%RDUG���

$�VWDQGLQJ�³HYHUJUHHQ́OLVW�RI�SRWHQWLDO�'LUHFWRUFDQGLGDWHV�LV�DOVR�PDLQWDLQHG�WR�HQVXUH�WKH�%RDUG�FDQ�TXLFNO\�ILOO�
DQ�XQH[SHFWHG�YDFDQF\���6XJJHVWLRQVIRU�LQGLYLGXDOV�ZKR�PLJKW�EH�FRQVLGHUHG�DV�SRWHQWLDO�'LUHFWRUFDQGLGDWHV�DUH�
UHFHLYHG�IURP�0DQDJHPHQW��%RDUG�PHPEHUV��DQG�RFFDVLRQDOO\�IURP�RXWVLGH�DGYLVRUV���1RPLQHHV�PXVW�SRVVHVV�
FRPSHWHQFLHV�DQG�VNLOOV�LGHQWLILHG�DV�EHLQJ�GHVLUDEOH�DQG�FRPSOHPHQWDU\�WR�WKRVH�GHPRQVWUDWHG�E\�FXUUHQW�'LUHFWRUV���
1HZ�QRPLQHHV�PXVW�DOVR�KDYH�D�WUDFN�UHFRUG�LQ�JHQHUDO�EXVLQHVV�PDQDJHPHQW��VSHFLDO�H[SHUWLVH�LQ�DQ�DUHD�RI�
VWUDWHJLF�LQWHUHVW�WR�WKH�&RUSRUDWLRQ��WKH�DELOLW\�WR�GHYRWH�WKH�WLPH�UHTXLUHG��GHPRQVWUDWHG�VXSSRUW�IRU�WKH�
&RUSRUDWLRQ¶V�PLVVLRQ�DQG�VWUDWHJLF�REMHFWLYHV��DQG�D�ZLOOLQJQHVV�WR�VHUYH���

3ULRU�WR�DJUHHLQJ�WR�MRLQ�WKH�%RDUG��QHZ�QRPLQHHV�DUH�JLYHQ�D�FOHDU�LQGLFDWLRQ�RI�WKH�ZRUNORDG�DQG�WLPH�FRPPLWPHQW�
LQYROYHG���,W�LV�H[SHFWHG�WKDW�QHZ�QRPLQHHV�PD\VHUYH�RQ�WKH�ERDUG�RI�'LUHFWRUV�IRU�RWKHUSXEOLF�FRPSDQLHV�
+RZHYHU��LW�LVLPSRUWDQW�WKDW�WKLV�QXPEHU�EH�OLPLWHG�VXFK�WKDW�WKHLQGLYLGXDO�KDV�VXIILFLHQW�WLPH�WR�GHGLFDWH�WR�
&RPSWRQ�� $GGLWLRQDOO\��QHZ�QRPLQHHV�PXVW�EH�SUHSDUHG�WR�DWWHQG�DOO�PHHWLQJV��EDUULQJ�H[WUDRUGLQDU\�
FLUFXPVWDQFHV�

7KH�VL]H�RI�WKH�%RDUG�LV�UHYLHZHG�DQQXDOO\�E\�WKH�*RYHUQDQFH�&RPPLWWHH�7KH�%RDUG�LV�RI�VXIILFLHQW�VL]H�WR�
HQFRPSDVV�GLYHUVH�VNLOOV�DQG�H[SHULHQFHV��ZKLOH�RSHUDWLQJ�LQ�D�SUXGHQW�DQG�HIILFLHQW�PDQQHU�DQG�DSSURSULDWHO\�
VWDIILQJ�WKH�%RDUG¶V�&RPPLWWHHV���7KH�%RDUG�ZDV�FRPSULVHG�RI�HLJKW�'LUHFWRUV�DV�RI�'HFHPEHU���������DQGVHYHQ�
RIWKRVH�SHUVRQV�DUH�QRPLQDWHG�E\�0DQDJHPHQW�IRU�WKH�%RDUG�LQ��������

7KH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�LV�DOVR�UHVSRQVLEOH�IRU�GHYHORSLQJ�WKH�
&RUSRUDWLRQ¶V�DSSURDFK�WR�JRYHUQDQFH�LVVXHV��WR�DVVLVW�WKH�%RDUG�LQ�IXOILOOLQJ�LWV�RYHUVLJKW�UHVSRQVLELOLWLHV�ZLWK�
UHVSHFW�WR�WKH�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�FRUSRUDWH�JRYHUQDQFH�DQG�ZLWK�D�YLHZ�WR�IRVWHULQJ�D�FXOWXUH�RI�



����

LQWHJULW\�ZLWKLQ�WKH�&RUSRUDWLRQ���7KH�&RPPLWWHH�IXOILOOV�LWV�RYHUVLJKW�UROH�RQ�EHKDOI�RI�WKH�%RDUG�DQG�LV�UHVSRQVLEOH�
WR�

x UHFRPPHQG�LQLWLDWLYHV�WR�PDLQWDLQ�KLJK�VWDQGDUGV�RI�FRUSRUDWH�JRYHUQDQFH�

x DVVHVV�WKH�HIIHFWLYHQHVV�DQG�SHUIRUPDQFH�RI�WKH�%RDUG�DV�D�ZKROH��LWV�&RPPLWWHHV��DQG�LQGLYLGXDO�
'LUHFWRUV�

x GHILQH�DQG�PRQLWRU�WKH�UHODWLRQVKLS��UROHV��DQG�DXWKRULW\�RI�WKH�%RDUG�DQG�0DQDJHPHQW�

x UHYLHZ�DQG�HYDOXDWH�FRUSRUDWH�FRPPXQLFDWLRQ�SROLFLHV�DQG�SUDFWLFHV��DQG

x PRQLWRU�FRPSOLDQFH�ZLWK�WKH�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�(WKLFV��

7KHIXOO�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�&KDUWHU�PD\�EH�IRXQG�RQ�
&RPSWRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP�

&203(16$7,21

x 'HVFULEH�WKH�SURFHVV�E\�ZKLFK�WKH�ERDUG�GHWHUPLQHV�WKH�FRPSHQVDWLRQ�IRU�WKH�LVVXHU¶V�GLUHFWRUV�DQG�
RIILFHUV�

x 'LVFORVH�ZKHWKHU�RU�QRW�WKH�ERDUG�KDV�D�FRPSHQVDWLRQ�FRPPLWWHH�FRPSRVHG�HQWLUHO\�RI�LQGHSHQGHQW�
GLUHFWRUV��,I�WKH�ERDUG�GRHV�QRW�KDYH�D�FRPSHQVDWLRQ�FRPPLWWHH�FRPSRVHG�HQWLUHO\�RI�LQGHSHQGHQW�
GLUHFWRUV��GHVFULEH�ZKDW�VWHSV�WKH�ERDUG�WDNHV�WR�HQVXUH�DQ�REMHFWLYH�SURFHVV�IRU�GHWHUPLQLQJ�VXFK�
FRPSHQVDWLRQ�

x ,I�WKH�ERDUG�KDV�D�FRPSHQVDWLRQ�FRPPLWWHH��GHVFULEH�WKH�UHVSRQVLELOLWLHV��SRZHUV�DQG�RSHUDWLRQ�RI�WKH�
FRPSHQVDWLRQ�FRPPLWWHH�

x ,I�D�FRPSHQVDWLRQ�FRQVXOWDQW�RU�DGYLVRU�KDV��DW�DQ\�WLPH�VLQFH�WKH�EHJLQQLQJ�RI�WKH�LVVXHU¶V�PRVW�
UHFHQWO\�FRPSOHWHG�ILQDQFLDO�\HDU��EHHQ�UHWDLQHG�WR�DVVLVW�LQ�GHWHUPLQLQJ�FRPSHQVDWLRQ�IRU�DQ\�RI�WKH�
LVVXHU¶V�GLUHFWRUV�DQG�RIILFHUV��GLVFORVH�WKH�LGHQWLW\�RI�WKH�FRQVXOWDQW�RU�DGYLVRU�DQG�EULHIO\�VXPPDUL]H�
WKH�PDQGDWH�IRU�ZKLFKWKH\�KDYH�EHHQ�UHWDLQHG��,I�WKH�FRQVXOWDQW�RU�DGYLVRU�KDV�EHHQ�UHWDLQHG�WR�SHUIRUP�
DQ\�RWKHU�ZRUN�IRU�WKH�LVVXHU��VWDWH�WKDW�IDFW�DQG�EULHIO\�GHVFULEH�WKH�QDWXUH�RI�WKH�ZRUN�

7KH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�&RPPLWWHH��RI�ZKRVH�YRWLQJ�PHPEHUV�DUH�
FRPSRVHG�VROHO\�RI�LQGHSHQGHQW�'LUHFWRUV��DQQXDOO\�UHYLHZV�DQG�UHFRPPHQGV�WR�WKH�%RDUG�WKH�FRPSHQVDWLRQ�RI�WKH�
&RUSRUDWLRQ¶V�'LUHFWRUV�DQG�2IILFHUV�

7KH�&RPPLWWHH¶V�PDQGDWH�LV�WR�DVVLVW�WKH�%RDUG�LQ�IXOILOOLQJ�LWV�RYHUVLJKW�UHVSRQVLELOLWLHV�ZLWK�UHVSHFWWR�KXPDQ�
UHVRXUFHV�DQG�FRPSHQVDWLRQ��7KH�&RPPLWWHH�KDV�WKH�UHVSRQVLELOLW\�WR�

x UHYLHZ�DQG�RYHUVHH�KXPDQ�UHVRXUFHV�SROLFLHV�RI�WKH�&RUSRUDWLRQ�

x UHYLHZ�VXFFHVVLRQ�SODQV�IRU�NH\�0DQDJHPHQW�SRVLWLRQV�ZLWKLQ�WKH�&RUSRUDWLRQ�

x GHYHORS�SHUIRUPDQFH�REMHFWLYHV�IRU�WKH�&(2�DQG�0DQDJHPHQW�DQG�DVVHVV�WKHLU�SHUIRUPDQFH�
DJDLQVW�VXFK�REMHFWLYHV�

x UHFRPPHQG�WR�WKH�%RDUG��VDODU\�DQG�RWKHU�UHPXQHUDWLRQ�IRU�0DQDJHPHQW�

x PRQLWRU�SHUIRUPDQFH�REMHFWLYHV�IRU�0DQDJHPHQW�LQ�RUGHU�WKDW�WKH\�DUH�DOLJQHG�ZLWK�6KDUHKROGHUV¶
LQWHUHVWV�DQG�FRUSRUDWH�JRDOV�
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x UHYLHZ�GHWDLOV�RI�H[HFXWLYH�FRPSHQVDWLRQ�GLVFORVXUH�LQ�WKLV�3UR[\�&LUFXODU�SULRU�WR�SXEOLFDWLRQ�

x UHFRPPHQG�WR�WKH�%RDUG�LQ�UHVSHFW�RI�DOO�RWKHU�FRPSHQVDWLRQ�PDWWHUV��LQFOXGLQJ�ORQJ�DQG�VKRUW�
WHUP�LQFHQWLYHV�VXFK�DV�ERQXVHV�VWRFN�RSWLRQ�SODQV��DQG�RWKHU�EHQHILWV��DQG

x UHYLHZ�DQG�UHFRPPHQG�FRPSHQVDWLRQ�IRU�%RDUG�DQG�&RPPLWWHH�VHUYLFH�

,Q�������QR�VHUYLFHV�ZHUH�SURYLGHG�WR�WKH�*RYHUQDQFH�&RPPLWWHH�E\�LQGHSHQGHQW�FRQVXOWLQJ�ILUPV��,Q�������WKH�
*RYHUQDQFH�&RPPLWWHH�UHWDLQHG�WKH�VHUYLFHV�RI�7RZHUV�3HUULQ�,QF��WR�SURYLGH�H[SHUWLVH�DQG�DGYLFH�RQ�FKDQJH�LQ�
FRQWURO�SUDFWLFHV��$OVR�LQ�������WKH�*RYHUQDQFH�&RPPLWWHH�UHWDLQHG�+XJHVVHQ�&RQVXOWLQJ�,QF��IRU�DGYLFH�RQ�PDUNHW�
FRQGLWLRQV�DQG�H[HFXWLYH�DQG�GLUHFWRU�FRPSHQVDWLRQ�SURJUDPV���$OO�VHUYLFHV�SURYLGHG�WR�&RPSWRQ�E\�+XJHVVHQ�DQG�
7RZHUV�3HUULQ�EH\RQG�WKHLU�UROH�RI�VXSSRUWLQJ�WKH�&RPPLWWHH��UHTXLUH�ZULWWHQ�SUH�DSSURYDO�E\�WKH�&KDLU�RI�WKH�
&RPPLWWHH�RXWOLQLQJ�WKH�VFRSH�RI�WKH�ZRUN�DQG�UHODWHGIHHV�

7KH�IXOO�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHVDQG&RPSHQVDWLRQ�&RPPLWWHH�&KDUWHU�PD\�EH�IRXQG�RQ�
&RPSWRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP��

7KH�SURFHVV�E\�ZKLFK�WKH�&RPPLWWHH�GHWHUPLQHV�WKH�FRPSHQVDWLRQ�IRU�WKH�'LUHFWRUV�DQG�2IILFHUV�LV�RXWOLQHG�LQ�
GHWDLO�XQGHU�WKH�KHDGLQJ�³&RPSHQVDWLRQ�DQG�5HODWHG�0DWWHUV́LQ�WKLV�3UR[\�&LUFXODU��

27+(5�%2$5'�&200,77((6

x ,I�WKH�ERDUG�KDV�VWDQGLQJ�FRPPLWWHHV�RWKHU�WKDQ�WKH�DXGLW��FRPSHQVDWLRQ�DQG�QRPLQDWLQJ�FRPPLWWHHV��
LGHQWLI\�WKH�FRPPLWWHHV�DQG�GHVFULEH�WKHLU�IXQFWLRQ�

'HWDLOV�RI�WKH�&RPPLWWHHV�DQG�&RPPLWWHH�PHPEHUV�DQG�WKHLU�DWWHQGDQFH�PD\�EH�IRXQG�LQ�WKLV�6FKHGXOH�%XQGHU�WKH�
KHDGLQJ�³%RDUG�RI�'LUHFWRUV�́

5HVHUYHV�2SHUDWLRQVDQG�(QYLURQPHQWDO��+HDOWK�DQG�6DIHW\&RPPLWWHH

,Q�DGGLWLRQ�WR�WKH�%RDUG�&RPPLWWHHVSUHYLRXVO\�PHQWLRQHG��&RPSWRQ¶V�%RDUG�KDV�D�5HVHUYHV�2SHUDWLRQV�DQG�
(QYLURQPHQWDO��+HDOWK�DQG�6DIHW\�&RPPLWWHH��FRPSULVHG�VROHO\�RI�LQGHSHQGHQW�'LUHFWRUV���7KH�&RPPLWWHH¶V�
PDQGDWH�LV�WR�UHYLHZ�DQG�PDNH�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�RQ�WKH�&RUSRUDWLRQ¶V�HQJLQHHULQJ�UHVHUYHVDQG�
HQYLURQPHQWDO��KHDOWK�DQG�VDIHW\SROLFLHV�

7KH�&RPPLWWHH�IXOILOOV�LWV�RYHUVLJKW�UROH�RQ�EHKDOI�RI�WKH�%RDUG�DQG�LV�UHVSRQVLEOH�IRU�

x WKH�&RUSRUDWLRQ¶V�RYHUDOO�SROLFLHV�DQG�JXLGHOLQHV�ZLWK�UHVSHFW�WR�UHVHUYHV��RSHUDWLRQVDQG�
HQYLURQPHQWDO��KHDOWK�DQG�VDIHW\PDWWHUV�

x XQGHUWDNLQJ�ZLWK�0DQDJHPHQW�DOO�QHFHVVDU\�SURFHGXUHV�DQG�SROLFLHV�WR�FRPSO\�ZLWK�UHJXODWLRQV�
DQG�JXLGHOLQHV�DSSOLFDEOH�WR�WKH�&RUSRUDWLRQ¶V�UHVHUYHVDQG�HQXQFLDWHG�E\�WKH�DSSOLFDEOH�
UHJXODWRU\�DXWKRULWLHV��LQFOXGLQJ��VSHFLILFDOO\�1DWLRQDO�,QVWUXPHQW���������SUHSDUDWLRQ�RI�WKH�
6WDWHPHQW�RI�5HVHUYHV��)RUP��������)����WKH�(YDOXDWRU¶V�5HSRUW��)RUP��������)����DQG�WKH�
0DQDJHPHQW¶V�5HSRUW��)RUP��������)���

x PHHWLQJ�ZLWK�WKH�&RUSRUDWLRQ¶V�9LFH�3UHVLGHQW�RI�2SHUDWLRQV�DQG�'HYHORSPHQW��RWKHU�VHQLRU�
UHVHUYHV�SHUVRQQHO��DQG�WKH�LQGHSHQGHQW�UHVHUYHV�HYDOXDWRU�WR�UHYLHZ�DQG�FRQVLGHU�WKH�
&RUSRUDWLRQ¶V�UHVHUYHV��

x UHYLHZLQJ��DVVLVWLQJ��DQG�PDNLQJ�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�LQ�UHVSHFW�RI�WKH�DQQXDO�
DSSRLQWPHQW�RI�WKH�&RUSRUDWLRQ¶V�LQGHSHQGHQW�TXDOLILHG�UHVHUYHV�HYDOXDWRU��DQG

x UHYLHZ�DQG�DVVLVW0DQDJHPHQW¶VVWUDWHJLHV�DQG�SUDFWLFHV�DSSOLFDEOH�WR�WKH�&RUSRUDWLRQ¶V
DVVHVVPHQW��PDQDJHPHQW��DQG�PLWLJDWLRQ�RI�HQYLURQPHQWDO��KHDOWK�DQG�VDIHW\�ULVNV�
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7KH�IXOO�5HVHUYHV�2SHUDWLRQVDQG�(QYLURQPHQWDO��+HDOWK�DQG�6DIHW\&RPPLWWHH�&KDUWHU�PD\�EH�IRXQG�RQ�
&RPSWRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP�

$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH

7KH�%RDUG�DOVR�KDV�DQ$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH��PDQGDWHG�WR�RYHUVHH�WKDW�0DQDJHPHQW�LV�UHVSRQVLEOH�IRU�
FUHDWLQJ�DQG�PDLQWDLQLQJ�DQ�HIIHFWLYH�ULVN�PDQDJHPHQW�DQG�LQWHUQDO�FRQWURO�IUDPHZRUN��7KLV�IUDPHZRUNVKRXOG�
SURYLGHWKDW�WKH�ILQDQFLDO��RSHUDWLRQDO��DQG�UHJXODWRU\�REMHFWLYHV�RI�WKH�&RUSRUDWLRQDUH�DFKLHYHG�DQG�WKDW�WKH�
VWDWXWRU\�UHVSRQVLELOLWLHV�RI�WKH�&RUSRUDWLRQ�DUH�GLVFKDUJHG�

7KH�&RPPLWWHH�IXOILOOV�LWV�UROH�RQ�EHKDOI�RI�WKH�%RDUG�E\�RYHUVHHLQJ�

x WKH�UHYLHZ��GLVFORVXUH��DQG�LQWHJULW\�RI�WKH�&RUSRUDWLRQ¶V�ILQDQFLDO�VWDWHPHQWV��0'	$��UHVXOWV�RI�
RSHUDWLRQV��DQG�RWKHU�ILQDQFLDO�LQIRUPDWLRQ�

x WKH�H[WHUQDO�DXGLWRU¶V�TXDOLILFDWLRQV��LQGHSHQGHQFH��DQG�SHUIRUPDQFH�

x WKH�&RUSRUDWLRQ¶V�FRPSOLDQFH�ZLWK�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV�

x ULVN�PDQDJHPHQW��PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV��DQG�H[WHUQDO�EXVLQHVV�RI�WKH�&RUSRUDWLRQ�

x WKH�HIIHFWLYHQHVV�DQG�LQWHJULW\�RI�WKH�&RUSRUDWLRQ¶V�V\VWHP�RI�GLVFORVXUH�FRQWUROV�DQG�LQWHUQDO�
FRQWUROV��DQG

x WKH�DSSRLQWPHQWV�RI�WKH�&KLHI�)LQDQFLDO�2IILFHU�DQG�RWKHU�NH\�ILQDQFLDO�H[HFXWLYHV�

7KH�&RPPLWWHH�LV�FRPSRVHG�VROHO\�RI�LQGHSHQGHQW�'LUHFWRUV���0U��-��6WHSKHQV�$OODQ�&KDLUPDQ�RI�WKH�&RPPLWWHH��LV�
FRQVLGHUHG�WR�EH�DILQDQFLDO�H[SHUW�GXH�WR�KLV�H[SHULHQFH�LQ�FRUSRUDWH�ILQDQFH�DQG�DFFRXQWLQJ�DV�D�&KDUWHUHG�
$FFRXQWDQW�DQG�)LQDQFLDO�$QDO\VW���$OO�RWKHU�&RPPLWWHH�PHPEHUV�DUH�ILQDQFLDOO\�OLWHUDWH�

7KH�IXOO�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH�&KDUWHU�PD\�EH�IRXQG�LQ�WKH�&RUSRUDWLRQ¶V�$QQXDO�,QIRUPDWLRQ�)RUP�
RU�RQ�&RPSWRQ¶V�ZHEVLWH�DW�ZZZ�FRPSWRQSHWUROHXP�FRP���

$66(660(176

x 'LVFORVH�ZKHWKHU�RU�QRW�WKH�ERDUG��LWV�FRPPLWWHHV�DQG�LQGLYLGXDO�GLUHFWRUV�DUH�UHJXODUO\�DVVHVVHG�ZLWK�
UHVSHFW�WR�WKHLU�HIIHFWLYHQHVV�DQG�FRQWULEXWLRQ��,I�DVVHVVPHQWV�DUH�UHJXODUO\�FRQGXFWHG��GHVFULEH�WKH�
SURFHVV�XVHG�IRU�WKH�DVVHVVPHQWV��,I�DVVHVVPHQWV�DUH�QRW�UHJXODUO\�FRQGXFWHG��GHVFULEH�KRZ�WKH�ERDUG�
VDWLVILHV�LWVHOI�WKDW�WKH�ERDUG��LWV�FRPPLWWHHV��DQG�LWV�LQGLYLGXDO�GLUHFWRUV�DUH�SHUIRUPLQJ�HIIHFWLYHO\�

7KH�%RDUG�DQG�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�IRUPDOO\�HYDOXDWH�
%RDUG��&KDLURI�WKH�%RDUG��&RPPLWWHH�&RPPLWWHH�&KDLU��DQG�LQGLYLGXDO�'LUHFWRU�HIIHFWLYHQHVV�RQ�DQ�DQQXDO�EDVLV�
WKURXJK�VHOI�HYDOXDWLRQDQG�SHHU�HYDOXDWLRQ���(DFK�\HDU�'LUHFWRUV�FRPSOHWH�D�FRQILGHQWLDO��GHWDLOHG�TXHVWLRQQDLUH�
WKDW�SURYLGHV�IRU�TXDQWLWDWLYH�UDWLQJV�LQ�NH\�DUHDV�DQG�DOVR�VHHNV�VXEMHFWLYH�FRPPHQW�LQ�HDFK�RI�WKRVH�DUHDV���

7KH�PRVW�UHFHQW�DQQXDO�HYDOXDWLRQ�LQGLFDWHG�WKDW�WKH�%RDUG��&KDLURI�WKH�%RDUG��&RPPLWWHHV��&RPPLWWHH�&KDLUV��DQG�
LQGLYLGXDO�'LUHFWRUV�DUH�HIIHFWLYHO\�IXOILOOLQJ�WKHLU�UHVSRQVLELOLWLHV��

$QQXDO�%RDUG�$VVHVVPHQW�E\�$OO�'LUHFWRUV�

'LUHFWRUV�FRPSOHWH�DQ�DQQXDO�%RDUG�(IIHFWLYHQHVV�4XHVWLRQQDLUH��³4XHVWLRQQDLUH́��FRPPHQWLQJ�RQ�%RDUG�
UHVSRQVLELOLW\��RUJDQL]DWLRQ��RSHUDWLRQV��HIIHFWLYHQHVV��DQG�SHUIRUPDQFH��DV�ZHOO�DV�WKH�&RUSRUDWLRQ¶V�UHSRUWLQJ�WR�
6KDUHKROGHUV�DQG�WR�WKH�SXEOLF��7KH�4XHVWLRQQDLUHV�DUH�UHWXUQHG�WR�WKH�&KDLURI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�
5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�ZKR�VXPPDUL]HV�WKH�UHVXOWV��%DVHG�XSRQ�VXUYH\�IHHGEDFN��WKH�&KDLURI�
WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�OHDGV�DQ�LQ�FDPHUD�GLVFXVVLRQ�RI�WKH�
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%RDUG��LGHQWLI\LQJ�DUHDV�IRU�LPSURYHPHQW�DQG�REMHFWLYHV�IRU�WKH�XSFRPLQJ�\HDU���7KH�&RUSRUDWH�*RYHUQDQFH��
+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�WKHQ�UHFRPPHQGV�FKDQJHV�WR�HQKDQFH�WKH�RYHUDOO�SHUIRUPDQFH�RI�
WKH�%RDUGDQG�PRQLWRUV�RQJRLQJ�SURJUHVV�LQ�DUHDV�LGHQWLILHG�IRU�LPSURYHPHQW��

$QQXDO�$VVHVVPHQW�RI�WKH�&KDLURI�WKH�%RDUG�E\�'LUHFWRUV�

'LUHFWRUV�DUH�DVNHG�WR�DQQXDOO\�DVVHVV�DQG�FRPPHQW�RQ�WKH�SHUIRUPDQFH�RI�WKH�&KDLURI�WKH�%RDUG�ZKLOH�FRPSOHWLQJ�
WKH�4XHVWLRQQDLUHDQG�WKURXJK�SHHU�HYDOXDWLRQ��,QGLYLGXDO�UHVSRQVHV�DUH�UHFHLYHG�E\�WKH�&KDLURI�WKH�&RUSRUDWH�
*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�ZKR�VXPPDUL]HV�WKH�UHVXOWV�DQG�OHDGV�DQ�LQ�FDPHUD�
GLVFXVVLRQ�RI�WKH�%RDUG��LGHQWLI\LQJ�DUHDV�IRULPSURYHPHQW�DQG�REMHFWLYHV�IRU�WKH�XSFRPLQJ�\HDU�

$QQXDO�$VVHVVPHQW�RI�(DFK�&RPPLWWHH�E\�0HPEHUV�RI�WKDW�&RPPLWWHH�

7KH�4XHVWLRQQDLUH�DVNV�PHPEHUV�RI�HDFK�&RPPLWWHH�WR�HYDOXDWH�KRZ�ZHOO�WKH�&RPPLWWHH�LV�RSHUDWLQJ�DQG�WR�PDNH�
VXJJHVWLRQV�IRU�LPSURYHPHQW���7KH�4XHVWLRQQDLUH�LV�DGPLQLVWHUHG�E\�WKH�&KDLURI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�
5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�ZKR�UHFHLYHV�UHVSRQVHV�DQG�SUHSDUHV�D�VXPPDU\�UHSRUW��ZKLFKLV�SURYLGHG�
WR�WKH�DSSURSULDWH�&RPPLWWHH�&KDLU�DQG�WKHQ�UHSRUWHG�WR�WKH�IXOO�%RDUG���'XULQJ�DQ�LQ�FDPHUD�GLVFXVVLRQ�RI�WKH�
%RDUG��DUHDV�IRU�LPSURYHPHQW�DUH�LGHQWLILHG�DQG�REMHFWLYHV�DUH�VHW�IRU�WKH�FRPLQJ�\HDU��&KDLUV�RI�HDFK�&RPPLWWHH�
DUH�H[SHFWHG�WR�IROORZ�XS�RQ�PDWWHUV�UDLVHG�LQ�WKH�&RPPLWWHH�DVVHVVPHQWV�DQG�WDNH�DSSURSULDWH�DFWLRQ��

$QQXDO�$VVHVVPHQW�RI�(DFK�&RPPLWWHH�&KDLU�E\�0HPEHUV�RI�(DFK�&RPPLWWHH�

0HPEHUV�RI�WKH�%RDUGDUH�DVNHG�WR�DQQXDOO\�DVVHVV�DQG�FRPPHQW�RQ�WKH�SHUIRUPDQFH��NQRZOHGJH��DQG�HIIHFWLYHQHVV�
RI�HDFK�&RPPLWWHH�&KDLU�ZKLOH�FRPSOHWLQJ�WKH�4XHVWLRQQDLUHDQG�WKURXJK�SHHU�HYDOXDWLRQ���5HVSRQVHV�DUH�UHFHLYHG�
E\�WKH�&KDLU�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH���$�VXPPDU\�UHSRUW�LV�
SURYLGHG�WR�WKH�DSSURSULDWH�&RPPLWWHH�&KDLU�DQG�WR�WKH�IXOO�%RDUG��$Q�LQ�FDPHUD�GLVFXVVLRQ�RI�WKH�%RDUGLGHQWLILHV�
DUHDV�IRU�LPSURYHPHQW�DQG�REMHFWLYHV�DUH�VHW�IRU�WKH�FRPLQJ�\HDU�

$QQXDO�$VVHVVPHQW�RI�,QGLYLGXDO�'LUHFWRUV�

:KLOH�FRPSOHWLQJ�WKH�DQQXDO�4XHVWLRQQDLUH��DQG�WKURXJK�SHHU�HYDOXDWLRQ��'LUHFWRUV�DUH�DOVR�DVNHG�WR�FRPPHQW�RQ�
WKH�SHUIRUPDQFH�RI�IHOORZ�'LUHFWRUV���5HVSRQVHV�DUH�UHFHLYHG�E\�WKH�&KDLU�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�
5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH��DQG�RU�WKH�&KDLU�RI�WKH�%RDUG��ZKR�PHHWV�ZLWK�LQGLYLGXDO�'LUHFWRUV�WR�
GLVFXVV�WKHLU�SHUIRUPDQFH�DQG�DQ\�RWKHU�LVVXHV�WKDWHLWKHU�PD\�ZLVK�WR�UDLVH���$OO�SHHUIHHGEDFN�UHPDLQV�DQRQ\PRXV��
ZLWK�WKH�XQGHUO\LQJ�LQWHQW�WR�LPSURYH�LQGLYLGXDO�'LUHFWRU�DQG�RYHUDOO�%RDUG�SHUIRUPDQFH�
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$� 2SHUDWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV

7KH�%RDUG�RI�'LUHFWRUV��WKH�³%RDUǴ��RI�&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ��WKH�³&RUSRUDWLRQ́��LV�UHVSRQVLEOH�XQGHU�
ODZ�IRU�WKH�PDQDJHPHQW�RI�WKH�&RUSRUDWLRQ¶V�EXVLQHVV�DQG�DIIDLUV���7KH�%RDUG�VKDOO�RSHUDWH�E\�GHOHJDWLQJ�FHUWDLQ�RI�
LWV�DXWKRULWLHV��LQFOXGLQJ�WKH�GD\�WR�GD\�FRQGXFW�RI�WKH�EXVLQHVV�RI�WKH�&RUSRUDWLRQWR�0DQDJHPHQW�DQG�RYHUVHHLQJ�
WKH�DFWLYLWLHV�RI�0DQDJHPHQW��DQG�E\�UHVHUYLQJ�FHUWDLQ�SRZHUV�WR�LWVHOIZLWK�D�YLHZ�WR�PD[LPL]LQJ�VKDUHKROGHU�YDOXH���
7KH�%RDUG�VKDOO�UHWDLQ�WKH�UHVSRQVLELOLW\�RI�PDQDJLQJ�LWV�RZQ�DIIDLUV��LQFOXGLQJ�VHOHFWLQJ�LWV�&KDLU��FRQVWLWXWLQJ�
FRPPLWWHHV�RI�WKH�IXOO�%RDUG�DQG�GHWHUPLQLQJ�GLUHFWRUFRPSHQVDWLRQ���6XEMHFW�WR�WKH�$UWLFOHV�DQG�%\�/DZV�RI�WKH�
&RUSRUDWLRQDQG�WKH�%XVLQHVV�&RUSRUDWLRQV�$FW�$OEHUWD���WKH³$%&$́���WKH�%RDUG�PD\�FRQVWLWXWH��VHHN�WKH�DGYLFH�
RI�DQG�GHOHJDWH�SRZHUV��GXWLHV�DQG�UHVSRQVLELOLWLHV�WR�FRPPLWWHHV�RI�WKH�%RDUG�DQG�VKDOO�GR�VR�ZKHUH�LW�FRQVLGHUV�
DSSURSULDWH�

%� *HQHUDO�5HVSRQVLELOLWLHV

7KH�%RDUG¶V�IXQGDPHQWDO�UHVSRQVLELOLWLHV�DUH�WR�IRVWHU�WKH�ORQJ�WHUP�VXFFHVV�RI�WKH�&RUSRUDWLRQFRQVLVWHQW�ZLWK�WKH�
%RDUG¶V�ILGXFLDU\�UHVSRQVLELOLW\�WR�WKH�&RUSRUDWLRQ��WR�HQKDQFH�DQG�SUHVHUYH�ORQJ�WHUP�VKDUHKROGHUYDOXH�DQG�WR�
SURYLGH�VWHZDUGVKLS�LQ�RUGHU�WKDW�WKH�&RUSRUDWLRQPHHWV�LWV�REOLJDWLRQV�RQ�DQ�RQJRLQJ�EDVLV�DQG�RSHUDWHV�LQ�D�UHOLDEOH�
DQG�VDIH�PDQQHU���,Q�SHUIRUPLQJ�LWV�IXQFWLRQV��WKH�%RDUG�VKRXOG�DOVR�FRQVLGHU�WKH�OHJLWLPDWH�LQWHUHVWV�WKDW�LWV�RWKHU�
VWDNHKROGHUV��VXFK�DV�HPSOR\HHV��FXVWRPHUV�DQG�FRPPXQLWLHV��PD\�KDYH�LQ�WKH�&RUSRUDWLRQ���,Q�EURDG�WHUPV��WKH�
VWHZDUGVKLS�RI�WKH�&RUSRUDWLRQLQYROYHV�WKH�%RDUG�LQ�ILQDQFLDO�SODQQLQJ�DQG�UHSRUWLQJ��VWUDWHJLF�SODQQLQJ��ULVN�
PDQDJHPHQW�DQG�PLWLJDWLRQ��HQYLURQPHQWDO��KHDOWK�DQG�VDIHW\�PDQDJHPHQW�DQG�PLWLJDWLRQ��UHYLHZ�RI�UHVHUYHV�
GLVFORVXUH�SURFHGXUHV�DQG�SUDFWLFHV��DFFHSWDQFH�RI�WKH�FRQWHQW�DQG�ILOLQJ�RI�WKH�&RUSRUDWLRQ¶V�UHVHUYHV�GDWD�ZLWK�
DSSOLFDEOH�VHFXULWLHV�UHJXODWRU\�DXWKRULWLHV��VHQLRU�PDQDJHPHQW�GHWHUPLQDWLRQ��FRPPXQLFDWLRQ�SODQQLQJ�DQG�LQWHUQDO�
FRQWURO�LQWHJULW\�

&� 6SHFLILF�5HVSRQVLELOLWLHV

7KH�%RDUG¶V�VSHFLILF�GXWLHV�DQG�UHVSRQVLELOLWLHV�IDOO�LQWR�WKH�FDWHJRULHV�RXWOLQHG�EHORZ�

�� /HJDO�5HTXLUHPHQWV

�D� 7KH�%RDUG�KDV�WKH�RYHUVLJKW�UHVSRQVLELOLW\�IRU�GLUHFWLQJ�0DQDJHPHQW�LQ�RUGHU�WKDW�WKH�&RUSRUDWLRQ
PHHWV�LWV�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV�DQG�WKDW�GRFXPHQWV�DQG�UHFRUGV�DUH�SURSHUO\�SUHSDUHG��
DSSURYHG�DQG�PDLQWDLQHG�

�E� 7KH�%RDUG�KDV�WKH�VWDWXWRU\�UHVSRQVLELOLW\�WR�

�L� PDQDJH�WKH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�&RUSRUDWLRQ�

�LL� DFW�KRQHVWO\�DQG�LQ�JRRG�IDLWK�ZLWK�D�YLHZ�WR�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ�

�LLL� H[HUFLVH�WKH�FDUH��GLOLJHQFH�DQG�VNLOO�WKDW�UHDVRQDEO\�SUXGHQW�SHRSOH�ZRXOG�H[HUFLVH�LQ�
FRPSDUDEOH�FLUFXPVWDQFHV�

�LY� FRQVLGHU�WKH�LQWHUHVWV�RI�JURXSV�VXFK�DV�VKDUHKROGHUV��HPSOR\HHV��VXSSOLHUV��FUHGLWRUV��
FRQVXPHUV��JRYHUQPHQW�DQG�WKH�HQYLURQPHQW��WKRXJK�XOWLPDWHO\�DFW�LQ�WKH�EHVW�LQWHUHVWV�
RI�WKH�&RUSRUDWLRQDV�D�ZKROH�DQG�QRW�IDYRXU�WKH�LQWHUHVWV�RI�DQ\�VWDNHKROGHU�RYHU�WKRVH�
RI�WKH�&RUSRUDWLRQ��
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�Y� DFW�LQ�DFFRUGDQFH�ZLWK�LWV�REOLJDWLRQV�FRQWDLQHG�LQ�WKH�$%&$DQG�WKH�UHJXODWLRQV�WKHUHWR��
WKH�VHFXULWLHV�OHJLVODWLRQ�RI�HDFK�SURYLQFH�DQG�WHUULWRU\�RI&DQDGD��RWKHU�UHOHYDQW�
OHJLVODWLRQ�DQG�UHJXODWLRQ��LQFOXGLQJ�8QLWHG�6WDWHV�OHJLVODWLRQ�DQG�UHJXODWLRQ�DSSOLFDEOH�WR�
WKH�&RUSRUDWLRQ��DQG�WKH�&RUSRUDWLRQ¶V�$UWLFOHV�DQG�%\�ODZV��DQG

�YL� RQ�WKH�UHFRPPHQGDWLRQ�RI�WKH�$XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH��UHFRPPHQG�WR�WKH�
VKDUHKROGHUV�WKH�DSSRLQWPHQW�RI�DQ�H[WHUQDO�DXGLWRU��DQG�IL[�WKH�UHPXQHUDWLRQ�RI�WKH�
H[WHUQDO�DXGLWRU�LI�LW�KDV�QRW�EHHQ�IL[HG�E\�WKH�VKDUHKROGHUV�

�F� 7KH�%RDUG�KDV�WKH�VWDWXWRU\�UHVSRQVLELOLW\�IRU�FRQVLGHULQJ��DV�D�IXOO�%RDUG��WKH�IROORZLQJ�PDWWHUV�
ZKLFK�LQ�ODZ�PD\�QRW�EH�GHOHJDWHG�WR�0DQDJHPHQW�RU�WR�D�FRPPLWWHH�RI�WKH�%RDUG�

�L� DQ\�VXEPLVVLRQ�WR�WKH�VKDUHKROGHUV�RI�D�TXHVWLRQ�RU�PDWWHU�UHTXLULQJ�WKH�DSSURYDO�RI�WKH�
VKDUHKROGHUV�

�LL� WKH�ILOOLQJ�RI�D�YDFDQF\�DPRQJ�WKH�GLUHFWRUV�RU�LQ�WKH�RIILFH�RI�DXGLWRU�RUWKH�DSSRLQWPHQW�
RI�DGGLWLRQDO�GLUHFWRUV�

�LLL� WKH�LVVXDQFH�RI�VHFXULWLHV�

�LY� WKH�GHFODUDWLRQ�RI�GLYLGHQGV�

�Y� WKH�SXUFKDVH��UHGHPSWLRQ�RU�DQ\�RWKHU�IRUP�RI�DFTXLVLWLRQ�RI�VKDUHV�LVVXHG�E\�WKH�
&RUSRUDWLRQ�

�YL� WKH�SD\PHQW�RI�D�FRPPLVVLRQ�WR�DQ\�SHUVRQ�LQ�FRQVLGHUDWLRQ�RIKLV�KHU�SXUFKDVLQJ�RU�
DJUHHLQJ�WR�SXUFKDVH�VKDUHV�RI�WKH�&RUSRUDWLRQIURP�WKH�&RUSRUDWLRQRU�IURP�DQ\�RWKHU�
SHUVRQ��RU�SURFXULQJ�RU�DJUHHLQJ�WR�SURFXUH�SXUFKDVHUV�IRU�DQ\�VXFK�VKDUHV�

�YLL� WKH�DSSURYDO�RI�PDQDJHPHQW�SUR[\�FLUFXODUV�

�YLLL� WKH�DSSURYDO�RI�DQ\�WDNH�RYHU�ELG�FLUFXODU�RU�GLUHFWRUV¶FLUFXODU�

�L[� WKH�DSSURYDO�RI�ILQDQFLDO�VWDWHPHQWV�RI�WKH�&RUSRUDWLRQ��

�[� WKH�DGRSWLRQ��DPHQGPHQW�RU�UHSHDO�RI�%\�/DZV�RI�WKH�&RUSRUDWLRQ�

�[L� UHYLHZLQJ�DQG�DSSURYLQJ�PDWHULDO�WUDQVDFWLRQV�QRW�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�

�[LL� DQ\�PDMRU�ILQDQFLDO�DFWLYLWLHV�VXFK�DV�UDLVLQJ�RI�GHEW��DQG

�[LLL� DQ\�PDMRU�RUJDQL]DWLRQDO�UHVWUXFWXULQJV�

�� &RPSRVLWLRQ�RI�%RDUG

7KH�%RDUG�VKDOO�IURP�WLPH�WR�WLPH�H[DPLQH�LWV�VL]H�DQG�FRPSRVLWLRQ�DQG�XQGHUWDNH��ZKHUH�DSSURSULDWH��D�
SURJUDP�WR�UHGXFH�RU�LQFUHDVH�WKH�QXPEHU�RI�GLUHFWRUV�WR�D�QXPEHU�WKDWIDFLOLWDWHV�PRUH�HIIHFWLYH�GHFLVLRQ�
PDNLQJ�

�� &RPSHQVDWLRQ�RI�'LUHFWRUV

7KH�%RDUG�VKDOO�IURP�WLPH�WR�WLPH�UHYLHZ��RU�DSSRLQW�D�FRPPLWWHH�WR�UHYLHZ��WKH�DGHTXDF\�DQG�IRUP�RI�WKH�
FRPSHQVDWLRQ�RI�WKH�GLUHFWRUV�DQG�VKDOO�HQVXUH�WKDW�VXFK�FRPSHQVDWLRQ�UHDOLVWLFDOO\�UHIOHFWV�WKH�
UHVSRQVLELOLWLHV�DQG�ULVNV�LQYROYHG�LQ�EHLQJ�D�GLUHFWRURI�WKH�&RUSRUDWLRQ�
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�� 2XWVLGH�$GYLVHUV

7KH�%RDUG�VKDOO�LPSOHPHQW�D�V\VWHP�ZKHUHE\�LQGLYLGXDO�GLUHFWRUV�PD\�HQJDJH�DQ�RXWVLGH�DGYLVRU�
�LQFOXGLQJ�OHJDO�FRXQVHO���DW�WKH�H[SHQVH�RI�WKH�&RUSRUDWLRQ��WR�SURYLGH�FRQVXOWDWLRQ�DQG�DGYLFH�LQ�
DSSURSULDWH�FLUFXPVWDQFHV���7KH�HQJDJHPHQW�RI�DQ�RXWVLGH�DGYLVRU�E\�D�GLUHFWRUVKDOO�EH�VXEMHFW�WR�WKH�
DSSURYDO�RI�WKH�%RDUG�RU�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG�&RPSHQVDWLRQ&RPPLWWHH�RI�
WKH�%RDUG�

�� ,QGHSHQGHQFH

7KH�%RDUG�KDV�WKH�UHVSRQVLELOLW\�WR�LPSOHPHQW�DSSURSULDWH�VWUXFWXUHV�DQG�SURFHGXUHV�WR�SHUPLW�WKH�%RDUG�WR�
IXQFWLRQ�LQGHSHQGHQWO\�RI�0DQDJHPHQW�

6XFK�VWUXFWXUHV�DQG�SURFHGXUHV�VKDOO��DW�D�PLQLPXP��LQFOXGH�

�D� WKH�DSSRLQWPHQW�RI�D�&KDLU�RI�WKH�%RDUG��ZKR�VKDOO�EH�LQGHSHQGHQW��DV�GHILQHG�LQ�VHFWLRQ���RI�
³&RPSRVLWLRQ�RI�WKH�%RDUǴ��EHORZ��DQG�ZKR�VKDOO�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�WKH�%RDUG�
GLVFKDUJHV�LWV�UHVSRQVLELOLWLHV�LQGHSHQGHQWO\�RI�0DQDJHPHQW��DQG

�E� WKH�UHTXLUHPHQW�WKDW�D�PDMRULW\�RI�WKH�PHPEHUV�RI�WKH�%RDUG�VKDOO�EH�LQGHSHQGHQW��DV�GHILQHG�LQ�
VHFWLRQ���RI�³&RPSRVLWLRQ�RI�WKH�%RDUǴ��EHORZ��

�� 6WUDWHJ\�'HWHUPLQDWLRQ

7KH�%RDUG�KDV�WKH�UHVSRQVLELOLW\�

�D� WR�GHWHUPLQH�ORQJ�WHUP�JRDOV��WR�HVWDEOLVK�DQ�DQQXDO�VWUDWHJLF�SODQQLQJ�SURFHVV��IRU�WKH�
&RUSRUDWLRQ��DQG�WR�SDUWLFLSDWH�ZLWK�0DQDJHPHQW�GLUHFWO\�RU�WKURXJK�LWV�FRPPLWWHHV�LQ�DSSURYLQJ�
WKH�PLVVLRQ�RI��DQG�WKH�VWUDWHJLF�SODQ�IRU�WKH�&RUSRUDWLRQE\�ZKLFK�WKH�&RUSRUDWLRQSURSRVHV�WR�
DFKLHYH�LWV�JRDOV��

�E� WR�PRQLWRU�SURJUHVV�LQ�UHVSHFW�RI�WKH�DFKLHYHPHQW�RI�WKH�JRDOV�HVWDEOLVKHG�LQ�WKH�VWUDWHJLF�SODQ�DQG�
WR�LQLWLDWH�FRUUHFWLYH�DFWLRQ�ZKHQ�UHTXLUHG��DQG

�F� WR�UHYLHZ�DQG�FRQVLGHU�IRU�DSSURYDO�DOO�DPHQGPHQWVRU�GHSDUWXUHV�SURSRVHG�E\�WKH�0DQDJHPHQW�
IURP�HVWDEOLVKHG�VWUDWHJ\�ZKLFK�GLYHUJH�IURP�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�

�� &RPPLWWHHV�RI�WKH�%RDUG�DQG�,QGHSHQGHQW�'LUHFWRUV

7KH�%RDUG�VKDOO�IURP�WLPH�WR�WLPH�DQG�DW�OHDVW�DQQXDOO\��DSSRLQW�DQG�RU�UHDSSRLQW�FRPPLWWHHV�RI�GLUHFWRUV�
DQG�VXFK�FRPPLWWHHV�VKDOO�KDYH�WKH�UHVSRQVLELOLWLHV�RI�PHHWLQJ�UHJXODUO\�DQG�FDUU\LQJ�RXW�WKH�GXWLHV�DQG�
SRZHUV�GHOHJDWHG�WR�WKHP�E\�WKH�%RDUG�DV�RXWOLQHG�LQ�WKH�UHVSHFWLYH�FRPPLWWHH�FKDUWHUV���7KH�FRPPLWWHHV�
RI�WKH�%RDUG�VKDOO�DW�D�PLQLPXP�FRQVLVW�RI�

�D� &RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG&RPSHQVDWLRQ&RPPLWWHH�

�E� $XGLW��)LQDQFH�DQG�5LVN�&RPPLWWHH��DQG

�F� 5HVHUYHV�2SHUDWLRQVDQG�(QYLURQPHQWDO��+HDOWK�DQG6DIHW\&RPPLWWHH�

,Q�RUGHU�IRU�LQGHSHQGHQW�GLUHFWRUV��DV�GHILQHG�LQ�6HFWLRQ���RI�³&RPSRVLWLRQ�RI�WKH�%RDUǴ��EHORZ��RI�WKH�
&RUSRUDWLRQWR�VHUYH�DV�D�PRUH�HIIHFWLYH�FKHFN�RQ�0DQDJHPHQW��WKH�LQGHSHQGHQW�GLUHFWRUV�VKDOO�PHHW�DW�
UHJXODUO\�VFKHGXOHG�VHVVLRQV��ZLWKRXW�0DQDJHPHQW�SUHVHQW�



����

�� 0DQDJLQJ�5LVN

7KH�%RDUG�KDV�WKH�UHVSRQVLELOLW\�WR�XQGHUVWDQG�WKH�SULQFLSDO�ULVNV�RI�WKH�EXVLQHVV�LQ�ZKLFK�WKH�&RUSRUDWLRQ
LV�HQJDJHG��WR�DFKLHYH�D�SURSHU�EDODQFH�EHWZHHQ�ULVNV�LQFXUUHG�DQG�WKH�SRWHQWLDO�UHWXUQ�WR�VKDUHKROGHUV��DQG�
WR�FRQILUP�WKDW�WKHUH�DUH�V\VWHPV�LQ�SODFH��ZKLFKHIIHFWLYHO\�PRQLWRU�DQG�PDQDJH�WKRVH�ULVNV�ZLWK�D�YLHZ�WR�
WKH�ORQJ�WHUP�YLDELOLW\�RI�WKH�&RUSRUDWLRQ��7KH�%RDUG�DOVR�KDV�D�UHVSRQVLELOLW\�WR�XQGHUVWDQG�DQG�UHYLHZ�
WKH�GHULYDWLYH�DQG�KHGJH�SROLFLHV�RI�WKH�&RUSRUDWLRQ�

�� $SSRLQWLQJ��7UDLQLQJ�DQG�0RQLWRULQJ�6HQLRU�0DQDJHPHQW

7KH�%RDUG�KDV�WKH�UHVSRQVLELOLW\�

�D� WR�DSSRLQW�WKH�&KLHI�([HFXWLYH�2IILFHU��WKH�³&(2́���WR�PRQLWRU�DQG�DVVHVV�&(2�SHUIRUPDQFH��WR�
GHWHUPLQH�&(2�FRPSHQVDWLRQ��DQG�WR�SURYLGH�DGYLFH�DQG�FRXQVHO�LQ�WKH�H[HFXWLRQ�RI�WKH�&(2¶V�
GXWLHV�

�E� WR�FRQVLGHU�WKH�DGYLFH�RI�WKH�&(2�DQG�WKH�UHFRPPHQGDWLRQV�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�
5HVRXUFHV�DQG&RPSHQVDWLRQ�&RPPLWWHH�LQ�DSSURYLQJ�WKH�DSSRLQWPHQW�DQG�UHPXQHUDWLRQ�RI�DOO�
&RUSRUDWLRQRIILFHUV��DQG

�F� WR�FRQVLGHU�WKH�DGYLFH�DQG�UHFRPPHQGDWLRQ�RI�WKH�&RUSRUDWLRQ�*RYHUQDQFH��+XPDQ�5HVRXUFHV�
DQG&RPSHQVDWLRQ�&RPPLWWHH�WR�VDWLVI\�LWVHOI�WKDW�DGHTXDWH�SURYLVLRQ�KDVEHHQ�PDGH�IRU�WKH�
WUDLQLQJ��GHYHORSPHQW�DQG�FRQWLQXLQJ�HGXFDWLRQ�RI�0DQDJHPHQW�DQGIRU�WKH�RUGHUO\�VXFFHVVLRQ�RI�
0DQDJHPHQW�

��� 5HSRUWLQJ�DQG�&RPPXQLFDWLRQ�

7KH�%RDUG�KDV�WKH�UHVSRQVLELOLW\�

�D� WR�YHULI\�WKDW�WKH�&RUSRUDWLRQKDV�LQ�SODFH�SROLFLHV�DQG�SURJUDPV�WR�HQDEOH�WKH�&RUSRUDWLRQWR�
FRPPXQLFDWH�HIIHFWLYHO\�ZLWK�LWV�VKDUHKROGHUV��RWKHU�VWDNHKROGHUV�DQG�WKH�SXEOLF�JHQHUDOO\DQG�WR�
IDFLOLWDWH�IHHGEDFN�IURP�VWDNHKROGHUV�

�E� WR�YHULI\�WKDW�WKH�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�&RUSRUDWLRQLV�DGHTXDWHO\�UHSRUWHG�WR�VKDUHKROGHUV��
RWKHU�VHFXULW\�KROGHUV�DQG�UHJXODWRUV�RQ�D�WLPHO\�DQG�UHJXODU�EDVLV�

�F� WR�YHULI\�WKDW�WKH�ILQDQFLDO�UHVXOWV�DUH�UHSRUWHG�IDLUO\�DQG�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�
DFFRXQWLQJ�SULQFLSOHV�DQG�VWDQGDUGV�

�G� WR�YHULI\�WKH�WLPHO\�UHSRUWLQJ�RI�DQ\�RWKHU�GHYHORSPHQWV�WKDW�KDYH�D�VLJQLILFDQW�DQG�PDWHULDO�
LPSDFW�RQ�WKH�YDOXH�RI�WKH�VHFXULWLHV�RI�WKH�&RUSRUDWLRQ��DQG

�H� WR�UHSRUW�DQQXDOO\�WR�VKDUHKROGHUV�RQ�LWV�VWHZDUGVKLS�RI�WKH�DIIDLUV�RI�WKH�&RUSRUDWLRQIRU�WKH�
SUHFHGLQJ�\HDU�

��� 0RQLWRULQJ�DQG�$FWLQJ

7KH�%RDUG�KDV�WKH�UHVSRQVLELOLW\�

�D� WR�YHULI\�WKDW�WKH�&RUSRUDWLRQRSHUDWHV�DW�DOO�WLPH�ZLWKLQ�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�WR�WKH�
KLJKHVW�HWKLFDO�DQG�PRUDO�VWDQGDUGV�

�E� WR�DSSURYH�DQG�PRQLWRU�FRPSOLDQFH�ZLWK�VLJQLILFDQW�SROLFLHV�DQG�SURFHGXUHV�E\�ZKLFK�WKH�
&RUSRUDWLRQLV�RSHUDWHG��LQFOXGLQJ�LWV�&RGH�RI�%XVLQHVV�&RQGXFW�DQG�(WKLFV�
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�F� WR�UHYLHZ�DQG�DSSURYH�UHFRPPHQGDWLRQV�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG
&RPSHQVDWLRQ&RPPLWWHH�WR�GHWHUPLQH�FULWHULD�IRU�TXDOLILFDWLRQ�RI�LQGLYLGXDOV�WR�EH�D�PHPEHU�RI�
WKH�%RDUG�

�G� WR�UHYLHZ�DQG�DSSURYH�WKH�DQQXDO�EXGJHW��DQQXDO�ILQDQFLQJ�SODQV��DQ\�SD\PHQW�RI�GLYLGHQGV�DQG�
QHZ�ILQDQFLQJ�

�H� WR�UHYLHZ�DQG�DSSURYH�TXDUWHUO\�ILQDQFLDO�UHSRUWV�DQG�WKH�DQQXDO�UHSRUW�

�I� WR�YHULI\�WKDW�WKH�&RUSRUDWLRQVHWV�KLJK�HQYLURQPHQWDO�VWDQGDUGV�LQLWV�RSHUDWLRQV�DQG�LV�LQ�
FRPSOLDQFH�ZLWK�HQYLURQPHQWDO�ODZV�DQG�OHJLVODWLRQ��

�J� WR�YHULI\�WKDW�WKH�&RUSRUDWLRQKDV�LQ�SODFH�DSSURSULDWH�SURJUDPV�DQG�SROLFLHV�IRU�WKH�KHDOWK�DQG�
VDIHW\�RI�LWV�HPSOR\HHV�LQ�WKH�ZRUNSODFH�

�K� WR�PRQLWRU�WKH�&RUSRUDWLRQ¶V�SURJUHVV�WRZDUGV�LWV�JRDOV�DQG�REMHFWLYHV�DQG�WR�UHYLVH�DQG�DOWHU�LWV�
GLUHFWLRQ�WKURXJK�0DQDJHPHQW�LQ�UHVSRQVH�WR�FKDQJLQJ�FLUFXPVWDQFHV�

�L� WR�WDNH�DFWLRQ�ZKHQ�SHUIRUPDQFH�IDOOV�VKRUW�RI�LWV�JRDOV�DQG�REMHFWLYHV�RU�ZKHQ�RWKHU�VSHFLDO�
FLUFXPVWDQFHV�ZDUUDQW��

�M� WR�UHYLHZDQG�GLUHFW�0DQDJHPHQW�WR�HVWDEOLVK�WKH�QHFHVVDU\�SURFHVVHV�DQG�SURFHGXUHV�WR�PHHW�WKH�
%RDUG¶V�H[SHFWDWLRQV�UHJDUGLQJ�WLPHO\�VFKHGXOLQJ�RI�%RDUG�DQG�&RPPLWWHH�PHHWLQJV��UHFHLSW�RI�
PDWHULDOV��UHSRUWV��SUHVHQWDWLRQV�DQG�RWKHU�LQIRUPDWLRQ�IURP�0DQDJHPHQW�LQ�DWLPHO\�DQG�HIILFLHQW�
PDQQHU��LQ�RUGHU�WR�SHUPLW�WKH�%RDUG�WR�SURSHUO\�FDUU\�RXW�LWV�GXWLHV�DQG�UHVSRQVLELOLWLHV�

�N� WR�YHULI\�WKDW�WKH�&RUSRUDWLRQKDV�LPSOHPHQWHG�DGHTXDWH�LQWHUQDO�FRQWURO�DQG�LQIRUPDWLRQ�V\VWHPV�
ZKLFK�HQVXUH�WKH�HIIHFWLYH�GLVFKDUJH�RI�LWV�UHVSRQVLELOLWLHV��DQG

�O� WR�GHWHUPLQH�WKH�DGYLVDELOLW\��IURP�WLPH�WR�WLPH��RI�LPSOHPHQWLQJ�D�SROLF\�UHTXLULQJD�PLQLPXP�
OHYHO�RI�RZQHUVKLS�E\�GLUHFWRUV�DQG�VHQLRU�RIILFHUV�LQ�WKH�FDSLWDO�RI�WKH�&RUSRUDWLRQ�

'� *HQHUDO

��� 7KH�%RDUG�VKDOO�DOVR�EH�UHVSRQVLEOH�IRU�

�D� UHYLHZLQJ�DQG�DVVHVVLQJ�WKLV�&KDUWHU�DQQXDOO\�DQG�UHYLVLQJ�LW�LQ�DFFRUGDQFH�ZLWK�WKH�
UHFRPPHQGDWLRQV�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG&RPSHQVDWLRQ&RPPLWWHH�

�E� DQQXDOO\�HYDOXDWH�WKH�SHUIRUPDQFH�RI�WKH�%RDUG��&KDLU�RI�WKH�%RDUG�DQG�LQGLYLGXDO�GLUHFWRUV�LQ�
DFFRUGDQFH�ZLWK�DQ�HYDOXDWLRQ�SURFHVV�HVWDEOLVKHG�E\�WKH�%RDUG�WR�DVVHVV�WKH�HIIHFWLYHQHVV�DQG�
SHUIRUPDQFH�RI�WKH�%RDUG��FRPPLWWHHV�RI�WKH�%RDUG�DQG�&KDLUWKHUHRI�

�F� FRQVLGHULQJ�WKH�UHFRPPHQGDWLRQV�RI�WKH�&RUSRUDWH�*RYHUQDQFH��+XPDQ�5HVRXUFHV�DQG
&RPSHQVDWLRQ&RPPLWWHH�ZLWK�UHVSHFW�WR�WKH�&KDUWHU�RI�HDFK�RI�WKH�FRPPLWWHHV�RI�WKH�%RDUG�DQG�
UHYLVLQJ�VXFK�FKDUWHUV�DFFRUGLQJO\��DV�DSSURSULDWH��DQG

�G� SHUIRUPLQJ�DQ\�RWKHU�DFWLYLWLHV�FRQVLVWHQW�ZLWK�WKLV�&KDUWHU��WKH�&RUSRUDWLRQ¶V�$UWLFOHV�DQG�
%\�ODZV�DQG�DQ\�RWKHU�JRYHUQLQJ�ODZ�DQG�UHJXODWLRQ�DV�WKH�%RDUG�GHHPV�QHFHVVDU\�RU�DSSURSULDWH�
LQ�RUGHU�WR�FDUU\�RXW�LWV�PDQGDWH�

��� 7KLV�&KDUWHU�VKDOO�QRW�EH�WDNHQ�WR�FUHDWH�D�OHYHO�RI�GXW\��RU�LQFUHDVH�WKH�OLDELOLW\�RI�WKH�&RUSRUDWLRQ��WKH�
%RDUG��RU�DQ\�RI�LWV�GLUHFWRUV�RU�0DQDJHPHQW��EH\RQG�WKDW�RWKHUZLVH�SURYLGHG�E\�DSSOLFDEOH�ODZ���7KH�
V\VWHPDWLF�LGHQWLILFDWLRQ��PDQDJHPHQW�DQG�GHOHJDWLRQ�RI�WKH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�&RUSRUDWLRQ
FRQWDLQHG�LQ�WKLV�&KDUWHU�DUH�LQWHQGHG�WR�LPSURYH�WKH�SURFHVV�RI�WKH�&RUSRUDWLRQ¶V�FRUSRUDWH�JRYHUQDQFH���
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&20326,7,21�2)�7+(�%2$5'

�� 7KH�%RDUG�VKDOO�EH�FRPSULVHG�RI�DW�OHDVW�WKUHH�GLUHFWRUV�

�� (DFK�PHPEHU�RI�WKH�&RPPLWWHH�VKDOO�EH�³LQGHSHQGHQẂDV�DIILUPDWLYHO\�GHWHUPLQHG�E\�WKH�%RDUG��DQG�DV�
GHILQHG�LQ�WKH�&RUSRUDWLRQ¶V�6WDQGDUGV�RI�,QGHSHQGHQFH�DWWDFKHG�KHUHWR�

�� $W�OHDVW�KDOI�RI�WKH�PHPEHUV�RI�WKH�%RDUG�VKDOO�EH�UHVLGHQW�&DQDGLDQV��DV�WKDW�WHUP�LV�GHILQHG�LQ�WKH�$%&$�

�� 7KH�&KDLU�RI�WKH�%RDUG�VKDOO�EH�DSSRLQWHG�DQQXDOO\�E\�WKH�%RDUG�WR�RYHUVHH�WKH�%RDUG�FDUU\LQJ�RXW�LWV�
UHVSRQVLELOLWLHV�HIIHFWLYHO\�

�� (DFK�PHPEHU�RI�WKH�%RDUG�VKDOO�KDYH�VXFK�VNLOOV�DQG�DELOLWLHV�DSSURSULDWH�WR�KLV�RU�KHU�DSSRLQWPHQW�DV�D�
GLUHFWRUDV�VKDOO�EH�GHWHUPLQHG�E\�WKH�%RDUG�

0((7,1*6�2)�7+(�%2$5'

�� 7KH�%RDUG�VKDOO�PHHW�DW�VXFK�WLPHV�DQG�SODFHV�DV�GHVLJQDWHG�E\�WKH�&KDLU�RI�WKH�%RDUG�DW�OHDVW�RQ�D�
TXDUWHUO\�EDVLV��DQG�ZKHQHYHU�D�PHHWLQJ�LV�UHTXHVWHG�E\�D�PHPEHU�RI�WKH�%RDUG�RU�D�VHQLRU�RIILFHU�RI�WKH�
&RUSRUDWLRQ�

�� 1RWLFH�RI�HDFK�PHHWLQJ�RI�WKH�%RDUG�VKDOO�EH�JLYHQ�WR�HDFK�PHPEHU�RI�WKH�%RDUG�

�� 1RWLFH�RI�D�PHHWLQJ�RI�WKH�%RDUG�VKDOO�

�D� EH�LQ�ZULWLQJ��ZKLFK�PD\�EH�FRPPXQLFDWHG�E\�HOHFWURQLF�IDFVLPLOH�RU�RWKHU�FRPPXQLFDWLRQ�
IDFLOLWLHV���

�E� VWDWH�WKH�QDWXUH�RI�WKH�EXVLQHVV�WR�EH�FRQGXFWHG�DW�WKH�PHHWLQJ�LQ�UHDVRQDEOH�GHWDLO�

�F� WR�WKH�H[WHQW�SUDFWLFDEOH��EH�DFFRPSDQLHG�E\�FRSLHV�RI�GRFXPHQWDWLRQ�WR�EH�FRQVLGHUHG�DW�WKH�
PHHWLQJ��DQG

�G� EH�JLYHQ�DW�OHDVW����KRXUV�SUHFHGLQJ�WKH�WLPH�VWLSXODWHG�IRU�WKH�PHHWLQJ��KRZHYHU��WKLV�PD\�EH�
ZDLYHG�E\�DJUHHPHQW�RI�DOO�PHPEHUV�RI�WKH�&RPPLWWHH�LQ�ZULWLQJ�

�� $�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�D�PHHWLQJRI�WKH�%RDUG�VKDOO�FRQVLVW�RI�D�PDMRULW\�RI�WKH�
PHPEHUV�RI�WKH�%RDUG�DQG�VXFK�TXRUXP�RI�GLUHFWRUV�PD\�H[HUFLVH�DOO�WKH�SRZHUV�RI�WKH�GLUHFWRUV��SURYLGHG�
WKDW�DW�OHDVW�KDOI�RI�WKH�GLUHFWRUV�SUHVHQW�DW�D�PHHWLQJ�VKDOO�EH�UHVLGHQW�&DQDGLDQV�

�� $�PHPEHU�RI�WKH�%RDUG�PD\�SDUWLFLSDWH�LQ�D�PHHWLQJ�RI�WKH�%RDUG�E\�PHDQV�RI�VXFK�WHOHSKRQLF��HOHFWURQLF�
RU�RWKHU�FRPPXQLFDWLRQ�IDFLOLWLHV�DV�SHUPLW�DOO�SHUVRQV�SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ�WR�FRPPXQLFDWH�
DGHTXDWHO\�ZLWK�HDFK�RWKHU���$�PHPEHU�RI�WKH�%RDUG�SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ�E\�DQ\�VXFK�PHDQV�LV�
GHHPHG�WR�EH�SUHVHQW�DW�WKDW�PHHWLQJ�

�� ,Q�WKH�DEVHQFH�RI�WKH�&KDLU�RI�WKH�%RDUG��WKH�PHPEHUV�RI�WKH�%RDUG�VKDOO�FKRRVH�RQH�RI�WKH�PHPEHUV�
SUHVHQW�DW�WKH�PHHWLQJ�WR�EH�&KDLU�RI�WKH�PHHWLQJ�DQG��LQ�WKH�DEVHQFH�RI�WKH�6HFUHWDU\RI�WKH�&RUSRUDWLRQ��
WKH�%RDUG�VKDOO�FKRRVH�RQH�RI�WKH�PHPEHUV�RI�WKH�%RDUG�SUHVHQW�DW�WKH�PHHWLQJ�WR�EH�WKH�6HFUHWDU\�RI�WKH�
PHHWLQJ�

�� 0DQDJHPHQW�RI�WKH�&RUSRUDWLRQPD\�DWWHQG�PHHWLQJV�RI�WKH�%RDUG��DV�GHHPHG�DSSURSULDWH�E\�WKH�%RDUG��
DQG�VKDOO�DWWHQG�PHHWLQJV�RI�WKH�%RDUG�ZKHQ�UHTXHVWHG�WR�GR�VR�E\�WKH�%RDUG�

�� 0LQXWHV�VKDOO�EH�NHSW�RI�DOO�PHHWLQJV�RI�WKH�%RDUG�DQG�VKDOO�EH�VLJQHG�E\�WKH�&KDLUDQG�6HFUHWDU\�RI�WKH�
PHHWLQJ���7KH�PLQXWHV�VKDOO�EH�PDLQWDLQHG�ZLWK�WKH�&RUSRUDWLRQ¶V�UHFRUGV��VKDOO�LQFOXGH�FRSLHV�RI�DOO�
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UHVROXWLRQV�SDVVHG�DW�HDFK�PHHWLQJ��DQG�VKDOO�EH�DYDLODEOH�IRU�UHYLHZ�E\�PHPEHUV�RI�WKH�%RDUG�DQG�
0DQDJHPHQW�

52/(�2)�7+(�&+$,5�

�� 7KH�%RDUG�VKDOO�DSSRLQW�D�&KDLU�RI�WKH�%RDUG�ZKR�VKDOO��

�D� UHYLHZ�DQG�DSSURYH�WKH�DJHQGD�IRU�HDFK�PHHWLQJ�RI�WKH�%RDUG�DQGDV�DSSURSULDWH��FRQVXOW�ZLWK�
PHPEHUV�RI�0DQDJHPHQW��

�E� SUHVLGH�RYHU�PHHWLQJV�RI�WKH�%RDUG��DQG�

�F� PDNH�VXJJHVWLRQV�DQG�SURYLGH�IHHGEDFN�IURP�WKH�%RDUG�WR�0DQDJHPHQW�UHJDUGLQJ�LQIRUPDWLRQ�WKDW�
LV�RU�VKRXOG�EH�SURYLGHG�WR�WKH�%RDUG��
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&203721�3(752/(80�&25325$7,21
67$1'$5'6�2)�,1'(3(1'(1&(

&RPSWRQ�3HWUROHXP�&RUSRUDWLRQ��³&RPSWRQ́ RU�³WKH�&RUSRUDWLRQ́��KDV�DGRSWHG�WKH�IROORZLQJ�VWDQGDUGV�IRU�
GHWHUPLQLQJ�ZKHWKHU�D�GLUHFWRULV�LQGHSHQGHQW�ZLWKLQ�WKH�PHDQLQJ�RI�DSSOLFDEOH�&DQDGLDQ�DQG�8QLWHG�6WDWHV�
VHFXULWLHV�ODZV�DQG�WKH�1HZ�<RUN�6WRFN�([FKDQJH�FRUSRUDWH�JRYHUQDQFH�UXOHV��

7KHVH�6WDQGDUGV�ZLOO�EH�SHULRGLFDOO\�UHYLHZHG�DQG�PD\�EH�PRGLILHG�E\�&RPSWRQ¶V�%RDUG�RI�GLUHFWRUV��³WKH�%RDUǴ���
([FHSW�ZKHUH�UHTXLUHG�E\�DSSOLFDEOH�ODZ�RU�WKH�UXOHV�RI�WKH�1HZ�<RUN�6WRFN�([FKDQJH��WKH�FULWHULD�VHW�IRUWK�LQ�WKHVH�
VWDQGDUGV�DUH�QRW�LQWHQGHG�WR�FRQVWLWXWH�ULJLG�UXOHV�WKDW�JRYHUQ�WKH�%RDUG¶V�GHWHUPLQDWLRQ�RI�ZKHWKHU�D�GLUHFWRULV�
LQGHSHQGHQW�IURP�WKH�&RUSRUDWLRQRU�DQ�LQWHUSUHWDWLRQ�RI�DQ\�DSSOLFDEOH�ODZ��UXOH�RU�UHJXODWLRQ�

7R�EH�FRQVLGHUHG�LQGHSHQGHQW�IRU�SXUSRVHV�RI�WKHVH�VWDQGDUGV��WKH�%RDUG�PXVW�DIILUPDWLYHO\�GHWHUPLQH�RQ�DQ�DQQXDO�
EDVLV�WKDW�WKH�GLUHFWRUEHLQJ�UHYLHZHG�KDV�QR�GLUHFW�RU�LQGLUHFW�PDWHULDO�UHODWLRQVKLS�ZLWK�WKH�&RUSRUDWLRQ��$�
³PDWHULDO�UHODWLRQVKLŚ LV�D�UHODWLRQVKLS�ZKLFK�FRXOG��LQ�WKH�YLHZ�RI�WKH�&RUSRUDWLRQ¶V�%RDUG��EH�UHDVRQDEO\�
H[SHFWHG�WR�LQWHUIHUH�ZLWK�WKH�H[HUFLVH�RI�D�PHPEHU¶V�LQGHSHQGHQW�MXGJPHQW���,Q�HDFK�FDVH��WKH�%RDUG�VKDOO�FRQVLGHU�
DOO�UHOHYDQW�IDFWV�DQG�FLUFXPVWDQFHV�����

$GGLWLRQDOO\��D�GLUHFWRUZLOO�QRW�EH�GHHPHG�WR�EH�LQGHSHQGHQW�LI�

�D� WKH�GLUHFWRULV��RU�KDV�EHHQ�ZLWKLQ�WKH�ODVW�WKUHH�\HDUV��DQ�HPSOR\HH�RU�H[HFXWLYH�RIILFHU�RI�WKH�
&RUSRUDWLRQ��RU�DQ�LPPHGLDWH�IDPLO\�PHPEHU�RI�WKH�GLUHFWRULV��RU�KDV�EHHQ�ZLWKLQ�WKH�ODVW�WKUHH�
\HDUV��DQ�H[HFXWLYH�RIILFHU�RI�WKH�&RUSRUDWLRQ�

�E� WKH�GLUHFWRULV�D�FXUUHQW�SDUWQHU�RU�HPSOR\HH�RI�D�ILUP�WKDW�LV�WKH�&RUSRUDWLRQ¶V�LQWHUQDO�RU�H[WHUQDO�
DXGLWRU��RU�ZDV�ZLWKLQ�WKH�ODVW�WKUHH�\HDUV��D�SDUWQHU�RU�HPSOR\HH�RI�WKDW�ILUP�DQG�SHUVRQDOO\�
ZRUNHG�RQ�WKH�&RUSRUDWLRQ¶V�DXGLW�ZLWKLQ�WKDW�WLPH�

�F� WKH�GLUHFWRU¶V�VSRXVH��PLQRU�FKLOG�RU�VWHSFKLOG��RU�FKLOG�RU�VWHSFKLOG�ZKR�VKDUHV�D�KRPH�ZLWK�WKH�
GLUHFWRU�LV�D�FXUUHQW�SDUWQHU�RI�D�ILUP�WKDW�LV�WKH�&RUSRUDWLRQ¶V�LQWHUQDO�RU�H[WHUQDO�DXGLWRU��RU�LV�D�
FXUUHQW�HPSOR\HH�RI�WKDW�ILUP�DQG�SDUWLFLSDWHV�LQ�LWV�DXGLW��DVVXUDQFH�RU�WD[�FRPSOLDQFH��EXW�QRW�WD[�
SODQQLQJ��SUDFWLFH��RU�ZDV��ZLWKLQ�WKH�ODVW�WKUHH�\HDUV�D�SDUWQHU�RU�HPSOR\HH�RI�WKDW�ILUP�DQG�
SHUVRQDOO\�ZRUNHG�RQ�WKH�&RUSRUDWLRQ¶V�DXGLW�ZLWKLQ�WKDW�WLPH�

�G� WKH�GLUHFWRU��RU�DQ�LPPHGLDWH�IDPLO\�PHPEHU�RI�WKH�GLUHFWRU��LV�RU�KDV�EHHQ�ZLWKLQ�WKH�ODVW�WKUHH�
\HDUV��DQ�H[HFXWLYH�RIILFHU�RI�DQ�HQWLW\�RQ�ZKLFK�DQ\�RI�WKH�&RUSRUDWLRQ¶V�FXUUHQW�H[HFXWLYH�
RIILFHUV�VHUYHV�RU�VHUYHG�DW�WKDW�VDPH�WLPH�RQ�WKH�HQWLW\¶V�FRPSHQVDWLRQ�FRPPLWWHH��

�H� WKH�GLUHFWRURU�DQ�LPPHGLDWH�IDPLO\�PHPEHU�RI�WKH�GLUHFWRUZKR�LV�HPSOR\HG�DV�DQ�H[HFXWLYH�
RIILFHU�RI�WKH�&RUSRUDWLRQKDV�UHFHLYHG��GXULQJ�DQ\�WZHOYH�PRQWK�SHULRG�ZLWKLQ�WKH�ODVW�WKUHH�
\HDUV��PRUH�WKDQ���������LQ�GLUHFW�FRPSHQVDWLRQ�IURP�WKH�&RUSRUDWLRQ�

�I� WKH�GLUHFWRULV�D�FXUUHQW�HPSOR\HH��RU�DQ�LPPHGLDWH�IDPLO\�PHPEHU�LV�D�FXUUHQW�H[HFXWLYH�RIILFHU��
RI�D�FRPSDQ\�WKDW�KDV�PDGH�SD\PHQWV�WR��RU�UHFHLYHG�SD\PHQWV�IURP��WKH�&RUSRUDWLRQIRU�SURSHUW\�

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

�$Q�LPPHGLDWH�IDPLO\�PHPEHU�LV�GHILQHG�DV�D�GLUHFWRU¶V�VSRXVH��SDUHQWV��FKLOGUHQ��VLEOLQJV��PRWKHUV�DQG�IDWKHUV�LQ�ODZ��VRQV�DQG�
GDXJKWHUV�LQ�ODZ��EURWKHUV�DQG�VLVWHUV�LQ�ODZ��DQG�DQ\RQH��RWKHU�WKDQ�HPSOR\HHVRI�HLWKHU�WKH�GLUHFWRU�RU�WKH�GLUHFWRU¶V�LPPHGLDWH�
IDPLO\�PHPEHU��ZKR�VKDUHV�WKH�GLUHFWRU¶VKRPH�
�$�SDUWQHU�GRHV�QRW�LQFOXGH�D�IL[HG�LQFRPH�SDUWQHU�ZKRVH�LQWHUHVW�LQ�WKH�ILUP�WKDW�LV�WKH�LQWHUQDO�RU�H[WHUQDO�DXGLWRU�LV�OLPLWHG�WR�
WKH�UHFHLSW�RI�IL[HG�DPRXQWV�RI�FRPSHQVDWLRQ��LQFOXGLQJ�GHIHUUHG�FRPSHQVDWLRQ��IRU�SULRU�VHUYLFH�ZLWK�WKDW�ILUP�LI�WKH�
FRPSHQVDWLRQ�LV�QRW�FRQWLQJHQW�LQ�DQ\�ZD\�RQ�FRQWLQXHG�VHUYLFH�
�7KLV�GRHV�QRW�LQFOXGH�UHPXQHUDWLRQ�IRU�DFWLQJ�DV�D�PHPEHU�RI�WKH�ERDUG�RU�RI�DQ\�ERDUG�FRPPLWWHH��RU�WKH�UHFHLSW�RI�IL[HG�
DPRXQWV�RI�FRPSHQVDWLRQ�XQGHU�D�UHWLUHPHQW�SODQ��LQFOXGLQJ�GHIHUUHG�FRPSHQVDWLRQ��IRU�SULRU�VHUYLFH�ZLWK�WKH�&RUSRUDWLRQ��LI�WKH�
FRPSHQVDWLRQ�LV�QRW�FRQWLQJHQW�LQ�DQ\�ZD\�RQ�FRQWLQXHG�VHUYLFH�



����

RU�VHUYLFHV�LQ�DQ�DPRXQW�ZKLFK��LQ�DQ\�RI�WKH�ODVW�WKUHH�ILVFDO�\HDUV�H[FHHGV�WKH�JUHDWHU�RI����
PLOOLRQ��RU����RI�VXFK�RWKHU�&RUSRUDWLRQ¶V�FRQVROLGDWHG�JURVV�UHYHQXHV�

�J� WKH�GLUHFWRUDFFHSWV��GLUHFWO\�RU�LQGLUHFWO\��DQ\�FRQVXOWLQJ��DGYLVRU\�RU�RWKHU�FRPSHQVDWRU\�IHH�
IURP�WKH�&RUSRUDWLRQRU�DQ\�VXEVLGLDU\�HQWLW\�RI�WKH�&RUSRUDWLRQ��RWKHU�WKDQ�DV�UHPXQHUDWLRQ�IRU�
DFWLQJ�LQ�WKH�GLUHFWRU¶V�FDSDFLW\�DV�D�PHPEHU�RI�WKH�ERDUG�RU�DQ\�ERDUG�FRPPLWWHH��RU�DV�D�
SDUW�WLPH�FKDLU�RU�YLFH�FKDLU�RI�WKH�ERDUG�RU�DQ\�ERDUG�FRPPLWWHH��RU�LV�DQ�DIILOLDWHG�HQWLW\�RI�WKH�
&RUSRUDWLRQRU�DQ\�RI�LWV�VXEVLGLDU\�HQWLWLHV��

�K� WKH�GLUHFWRULV�DQ�DIILOLDWHG�SHUVRQ�RI�WKH�&RUSRUDWLRQ��

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

�&RPSHQVDWRU\�IHHV�GR�QRW�LQFOXGH�WKH�UHFHLSW�RI�IL[HG�DPRXQWV�RI�FRPSHQVDWLRQ�XQGHU�D�UHWLUHPHQW�SODQ��LQFOXGLQJ�GHIHUUHG�
FRPSHQVDWLRQ��IRU�SULRU�VHUYLFH�ZLWK�WKH�&RUSRUDWLRQ�LI�WKH�FRPSHQVDWLRQ�LV�QRW�FRQWLQJHQW�Q�DQ\�ZD\�RQ�FRQWLQXHG�VHUYLFH�
�7KH�LQGLUHFW�DFFHSWDQFH�E\�D�GLUHFWRU�RI�DQ\�FRQVXOWLQJ��DGYLVRU\�RU�RWKHU�FRPSHQVDWRU\�IHH�LQFOXGHV�DFFHSWDQFH�RI�D�IHH�E\���D��
D�GLUHFWRU¶V�VSRXVH��PLQRU�FKLOG�RU�VWHSFKLOG��RU�D�FKLOG�RU�VWHSFKLOG�ZKR�VKDUHV�WKH�GLUHFWRU¶V�KRPH��RU��E��DQ�HQWLW\�LQ�ZKLFK�VXFK�
GLUHFWRU�LV�D�SDUWQHU��PHPEHU��DQ�RIILFHU�VXFK�DV�D�PDQDJLQJ�GLUHFWRU�RFFXS\LQJ�D�FRPSDUDEOH�SRVLWLRQ�RU�H[HFXWLYH�RIILFHU��RU�
RFFXSLHV�D�VLPLODU�SRVLWLRQ��H[FHSW�OLPLWHG�SDUWQHUV��QRQ�PDQDJLQJ�PHPEHUV�DQG�WKRVH�RFFXS\LQJ�VLPLODU�SRVLWLRQV�ZKR��LQ�HDFK�
FDVH��KDYH�QR�DFWLYH�UROH�LQ�SURYLGLQJ�VHUYLFHV�WR�WKH�HQWLW\��DQG�SRVLWLRQV�ZKR��LQ�HDFK�FDVH��KDYH�QR�DFWLYH�UROH�LQ�SURYLGLQJ�
VHUYLFHV�WR�WKH�HQWLW\��DQG�ZKLFK�SURYLGHV�DFFRXQWLQJ��FRQVXOWLQJ��OHJDO��LQYHVWPHQW�EDQNLQJ�RU�ILQDQFLDO�DGYLVRU\�VHUYLFHV�WRWKH�
&RUSRUDWLRQRU�DQ\�VXEVLGLDU\�HQWLW\�RI�WKH�&RUSRUDWLRQ�
�$�SHUVRQ�RU�FRPSDQ\�LV�FRQVLGHUHG�WR�EH�DQ�DIILOLDWHG�HQWLW\�RI�DQRWKHU�SHUVRQ�RU�FRPSDQ\�LI�

�D� RQH�RI�WKHP�FRQWUROV�RU�LV�FRQWUROOHG�E\�WKH�RWKHU�RU�LI�ERWK�SHUVRQV�RU�FRPSDQLHV�DUH�FRQWUROOHG�E\�WKH�VDPH�
SHUVRQ�RU�FRPSDQ\��RU�

�E� WKH�SHUVRQ�LV�DQ�LQGLYLGXDO�ZKR�LV�
�L� ERWK�D�GLUHFWRU�DQG�DQ�HPSOR\HH�RI�DQ�DIILOLDWHG�HQWLW\��RU
�LL� DQ�H[HFXWLYH�RIILFHU��JHQHUDO�SDUWQHU�RU�PDQDJLQJ�PHPEHU�RI�DQ�DIILOLDWHG�HQWLW\�
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�� 7KH�%RDUG�RI�'LUHFWRUV��WKH�³%RDUǴ��KDV�XOWLPDWH�DFFRXQWDELOLW\�WR�WKH�VKDUHKROGHUVIRU�WKH�PDQDJHPHQW�
RI�WKH�&RUSRUDWLRQ���&ULWLFDO�WR�PHHWLQJ�WKLV�DFFRXQWDELOLW\�DUH�WKH�UHODWLRQVKLSV�DPRQJ�WKH�%RDUG��
0DQDJHPHQW��VKDUHKROGHUV��UHOHYDQW�VWDNHKROGHUV��ZKLFK�WHUP�LQFOXGHV�HPSOR\HHV��FXVWRPHUV��VXSSOLHUV��
UHJXODWRUV��JRYHUQPHQWV��DQG�WKH�FRPPXQLWLHV�LQ�ZKLFK�WKH�&RUSRUDWLRQRSHUDWHV���DQG�WKH�'LUHFWRUV�

�� 7KH�&KDLU�RI�WKH�%RDUG��DV�WKH�SUHVLGLQJ�%RDUG�PHPEHU��ZLOO�HQVXUH�WKDW�WKHVH�UHODWLRQVKLSV�DUH�HIIHFWLYH�
DQG�HIILFLHQW�DQG�WKDW�WKH�UHODWLRQVKLSV�IXUWKHU�WKH�EHVW�LQWHUHVWV�RI�WKH�&RUSRUDWLRQ���,Q�SHUIRUPLQJ�WKLV�UROH��
WKH�&KDLU�ZRUNV�ZLWK�WKH�&KLHI�([HFXWLYH�2IILFHU��WKH�³&(2́���PDQDJHV�WKH�DIIDLUV�RI�WKH�%RDUG��DQG�
WRJHWKHU�ZLWK�WKH�FRPPLWWHHV�RI�WKH�%RDUG��WKH�'LUHFWRUV��WKH�&(2��WKH�&KLHI�)LQDQFLDO�2IILFHU��WKH�
&RUSRUDWH�6HFUHWDU\�DQG�RWKHU�VHQLRU�0DQDJHPHQW��HQVXUHV�HIIHFWLYH�UHODWLRQV�ZLWK�%RDUG�PHPEHUV��
VKDUHKROGHUV��VWDNHKROGHUV�DQG�WKH�SXEOLF�

5(63216,%,/,7,(6

7KH�&KDLU�RI�WKH�%RDUGKDV�WKH�UHVSRQVLELOLW\�

�$� :RUNLQJ�:LWK�0DQDJHPHQW

�� WR�FRPPXQLFDWH�RSHQO\�DQG�HIIHFWLYHO\�ZLWK�WKH�&(2��LQFOXGLQJ�KHOSLQJ�WR�UHYLHZ�VWUDWHJLHV��GHILQH�LVVXHV��
PDLQWDLQ�DFFRXQWDELOLW\�DQG�EXLOG�UHODWLRQVKLSV�

�� WR�PDNH�WKH�&(2��DZDUH�RI�DQ\�FRQFHUQV�RI�WKH�%RDUG��VKDUHKROGHUV��RU�RWKHU�VWDNHKROGHUV�RU�WKH�SXEOLF�RI�
ZKLFK�WKH�&KDLU�KDV�NQRZOHGJH�

�� WR�OHDG�WKH�%RDUGLQ�PRQLWRULQJ�DQG�HYDOXDWLQJ�WKH�SHUIRUPDQFH�RI�WKH�&(2�DQG�VHQLRU�0DQDJHPHQW���WKH�
DFFRXQWDELOLW\�RI�WKH�&(2��DQG�WKH�LPSOHPHQWDWLRQ�RI�WKH�PDQDJHPHQW�VXFFHVVLRQ�DQG�GHYHORSPHQW�SODQV�
E\�WKH�&(2��DQG

�� WR�ZRUN�FORVHO\�ZLWK�WKH�&(2�LQ�RUGHU�WKDW�PDQDJHPHQW�VWUDWHJLHV��SODQV�DQG�SHUIRUPDQFH�PDWWHUV�DUH�
SUHVHQWHG��DV�QHFHVVDU\��WR�WKH�%RDUG��VKDUHKROGHUV�DQG�UHOHYDQW�VWDNHKROGHUV�

�%� 0DQDJLQJ�WKH�%RDUG

�� WR�OHDG�WKH�%RDUG�LQ�UHVSHFW�RI�WKH�JRYHUQDQFH�RI�WKH�&RUSRUDWLRQ¶V�EXVLQHVVHV�DQG�DIIDLUV�

�� WR�PDNH�WKH�%RDUG�DZDUH�RI��LWV�REOLJDWLRQV�WR�WKH�&RUSRUDWLRQ��VKDUHKROGHUV��0DQDJHPHQW��UHOHYDQW�
VWDNHKROGHUV��DQG�SXUVXDQW�WR�ODZ�

�� WR�SURYLGH�OHDGHUVKLS�WR�WKH�%RDUG�DQG�WR�DVVLVW�WKH�%RDUG�LQ�UHYLHZLQJ�DQG�PRQLWRULQJ�WKH��JRDOV��
REMHFWLYHV��VWUDWHJLHV��SROLFLHV�DQG�GLUHFWLRQV�RI�WKH�&RUSRUDWLRQ�

�� WR�FRPPXQLFDWH�ZLWK�WKH�%RDUG�WR�NHHS�LW�XS�WR�GDWH�RQ�DOO�PDMRU�GHYHORSPHQWV�LQFOXGLQJ�WLPHO\�GLVFXVVLRQ�
RI�SRWHQWLDO�GHYHORSPHQWV�RI�UHOHYDQFH�WR�WKH�&RUSRUDWLRQ�

�� WR�RYHUVHH�WKDW�WKH�%RDUG�KDV�VXIILFLHQW�LQIRUPDWLRQ�WR�SHUPLW�LW�WR�SURSHUO\�PDNH�PDMRU�GHFLVLRQV�ZKHQ�
VXFK�GHFLVLRQV�DUH�UHTXLUHG�

�� WR�HVWDEOLVK�WKH�IUHTXHQF\�RI%RDUG�DQG�&RPPLWWHH�PHHWLQJV�DQG�WR�UHYLHZ�VXFK�IUHTXHQF\�IURP�WLPH�WR�
WLPH��DV�FRQVLGHUHG�DSSURSULDWH�RU�DV�UHTXHVWHG�E\�WKH�%RDUG�
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�� WR�FR�RUGLQDWH�WKH�DJHQGD�DQG�UHODWHG�HYHQWV�IRU�%RDUG�PHHWLQJV�LQ�FRQMXQFWLRQ�ZLWK�WKH�&(2�DQG�WKH�
&RUSRUDWH�6HFUHWDU\�

�� WR�FKDLU�%RDUG�PHHWLQJV�

�� WR�UHFRPPHQG�WKH�FRPPLWWHHV�RI�WKH�%RDUG�DQG�WKHLU�FRPSRVLWLRQ��WR�UHYLHZ�WKH�QHHG�IRU��DQG�WKH�
SHUIRUPDQFH�DQG�VXLWDELOLW\�RI��WKRVH�FRPPLWWHHV�DQG�WR�UHFRPPHQG�VXFK�DGMXVWPHQWV�DV�DUH�GHHPHG�
QHFHVVDU\�IURP�WLPH�WR�WLPH��DOO�LQ�FRQMXQFWLRQ�ZLWK�WKH�&(2�DQG�WKH�*RYHUQDQFH�DQG�&RPSHQVDWLRQ�
&RPPLWWHH�

��� WR�FR�RUGLQDWH��WKH�IUHTXHQF\�RI��DQG�WKH�DJHQGD�IRU��DOO�FRPPLWWHH�PHHWLQJV�LQ�FRQMXQFWLRQZLWK�WKH�
FRPPLWWHH�FKDLUV��WKH�&(2�DQG�WKH�&RUSRUDWH�6HFUHWDU\�

��� WR�RYHUVHH�WKDW�%RDUG�PHHWLQJV�DUH�FRQGXFWHG�LQ�DQ�HIILFLHQW��HIIHFWLYH�DQG�IRFXVHG�PDQQHU��DQG�WR�DWWHQG�
FRPPLWWHH�PHHWLQJV�ZKHUH�UHTXHVWHG�E\�D�FRPPLWWHH�FKDLU��RU�DV�GHHPHG�DSSURSULDWH�E\�WKH�&KDLU�RI�WKH�
%RDUG��RU�WKH�%RDUG��DQG

��� WR�UHYLHZ�DQG�DVVHVV�HDFK�'LUHFWRU¶V�DWWHQGDQFH��SHUIRUPDQFH�DQG�FRPSHQVDWLRQ�DQG�WKH�VL]H�DQG�
FRPSRVLWLRQ�RI�WKH�%RDUG��DOO�LQ�FRQMXQFWLRQ�ZLWK�UHOHYDQW�FRPPLWWHHV�RI�WKH�%RDUG�

�&� 5HODWLRQV�ZLWK�6KDUHKROGHUV��2WKHU�6WDNHKROGHUV�DQG�WKH�3XEOLF

�� WR�FKDLU�PHHWLQJV�RI�VKDUHKROGHUV�

�� LQ�FRQMXQFWLRQ�ZLWK�0DQDJHPHQW�DQG�UHOHYDQW�FRPPLWWHHV��FRQVLGHU�DSSURSULDWH�PDQDJHPHQW�DQG�%RDUG�
UHSUHVHQWDWLRQ�DW�RIILFLDO�IXQFWLRQV�DQG�PHHWLQJV�ZLWK�PDMRU�VKDUHKROGHU�JURXSV�DQG�RWKHU�VWDNHKROGHU�
JURXSV��DQG

�� DV�UHTXHVWHG�E\�WKH�&(2��WR�XQGHUWDNH�SXEOLF�VHUYLFH�DFWLYLWLHV�LQ�FRQQHFWLRQ�ZLWK�WKH�&RUSRUDWLRQ¶V�
FKDULWDEOH��HGXFDWLRQDO�DQG�FXOWXUDO�DFWLYLWLHV�
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