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Gary Musil Email: gmusil@HighbankResources.com

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting (the “Meeting”) of the Shareholders of HIGHBANK
RESOURCES LTD. (the “Company”) will be held at Suite 615, 800 West Pender Street, Vancouver, BC, on February 5, 2021, at
the hour of 10:00 A.M., Vancouver time, for the following purposes:

1. To receive and consider the report of the Directors and the financial statements of the Company, together with the
auditor's report thereon for the financial year ended December 31, 2019;

2. To fix the number of Directors at three (3);

3. To elect James H. Place, Gary Musil and William (Bill) Loucks directors of the Company to hold office until the next
annual meeting of the Company, or until such time as their successors are duly elected or appointed in accordance with
the Company's constating documents;

4. To appoint Crowe MacKay LLP, Chartered Accountants, as the auditors of the Company until the next annual general
meeting of the Company and to authorize the directors of the Company to fix the remuneration to be paid to the auditor
for such period;

5. To consider and, if thought fit, to pass an ordinary to ratify, confirm and approve the Company's 2020 Stock Option
Plan, as described in the Information Circular accompanying this Notice of Meeting;

6. To consider and, if thought fit, to pass an ordinary resolution approving and ratifying the Company’s Advance Notice
Policy, as more particularly described in the Company’s information circular accompanying this notice; and

7. To transact such further or other business as may properly come before the Meeting and any adjournments thereof.

The accompanying information circular provides additional information relating to the matters to be dealt with at the Meeting and
is supplemental to, and expressly made a part of, this Notice of Meeting.

The Company’s Board of Directors has fixed December 31, 2020 as the record date for the determination of Shareholders entitled
to notice of and to vote at the Meeting and at any adjournment or postponement thereof. Each registered Shareholder at the close
of business on that date is entitled to such notice and to vote at the Meeting in the circumstances set out in the accompanying
Information Circular.

If you are a registered shareholder of the Company and unable to attend the Meeting in person, please complete, date and sign the
accompanying form of proxy and deposit it with the Company’s transfer agent, AST Trust Company (Canada), PO Box 721
Agincourt, Ontario, M1S O0Al or via fax to (416) 368-2502 or toll free (1-866-781-3111) or by email at

roxyvote@astfinancial.com or votezprocuration@astfinancial.com at least 48 hours (excluding Saturdays, Sundays and holidays
recognized in the Province of British Columbia) before the time and date of the Meeting or any adjournment or postponement
thereof.

If you are a non-registered Shareholder of the Company and received this Notice of Meeting and accompanying materials
through a broker, a financial institution, a participant, a trustee or administrator of a self-administered retirement savings plan,
retirement income fund, education savings plan or other similar self-administered savings or investment plan registered under the
Income Tax Act (Canada), or a nominee of any of the foregoing that holds your securities on your behalf (the "Intermediary"),
please complete and return the materials in accordance with the instructions provided to you by your Intermediary.

NOTE OF CAUTION CONCERNING COVID-19 OUTBREAK

At the date of this Notice and the accompanying Information Circular it is the intention of the Company to hold the
Meeting at the location stated above in this Notice. We are continuously monitoring development of current coronavirus
(COVID-19) outbreak ("COVID-19"). In light of the rapidly evolving public health guidelines related to COVID-19, we
ask shareholders to consider voting their shares by proxy and NOT attend the meeting in person. Shareholders who do
wish to attend the Meeting in person, should carefully consider and follow the instructions of the federal Public Health
Agency of Canada: (https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.html). We
ask that shareholders also review and follow the instructions of any regional health authorities of the Province of British
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&ROXPELD LQFOXGLQJ WKH 9DQFRXYHU &RDVWDO +HDOWK $XWKRULW\ WKH )L
DXWKRULW\ KROGLQJ MXULVGLFWLRQ RYHU WKH DUHDV \RX PXVW WUDYHO WKUR
OHHWLQJ LQ SHUVRQ LI \RX DUH H[SHULHQFLQJ DQ\ FROG RU IOX OLNH V\PSWRPV
LQ FORVH FRQWDFW KDV WUDYHOOHG WR IURP RXWVLGH RI &DQDGD ZLWKLQ WI
VKDUHKROGHUY DUH VWURQJO\ HQFRXUDJHG WR YRWH E\ VXEPLWWLQJ WKHLU FF
SULRU WR WKH OHHWLQJ E\ RQH RI WKH PHDQV GHVFULEHG RQ SDJHYV DQG f
1RWLFH

7KH &RPSDQ\ UHVHUYHV WKH ULJKW WR WDNH DQ\ DGGLWLRQDO SUH FDXWLRQDU
DGYLVDEOH LQ UHODWLRQ WR WKH OHHWLQJ LQ UHVSRQVH WR IXUWKHU GHYHORS
WKH OHHWLQJ YLUWXDOO\ RU E\ SURYLGLQJ D ZHEFDVW RI WKH OHHWLQJ LL |
FRPPXQLFDWLRQ LLL FKDQJLQJ WKH OHHWLQJ GDWH DQG RU FKDQJLQJ WKH PHL
SHUVRQV ZKR H[KLELW FROG RU IOX OLNH VI\PSWRPV RU ZKR KDYH RU KDYH E
WUDYHOOHG WR IURP RXWVLGH RI &DQDGD ZLWKLQ WKH GD\V LPPHGLDWHO\ SU
PD\ EH UHFRPPHQGHG E\ SXEOLF KHDOWK DXWKRULWLHV LQ FRQQHFWLRQ ZLWK J
DQ\ VXFK FKDQJHV WR WKH OHHWLQJ IRUPDW RFFXU WKH &RPSDQ\ ZLOO DQQRXQ
UHOHDVH ZKLFK ZLOO EH ILOHG XQGHU WKH &RPSDQ\ V SURILOH RQ 6('$5 D
www.highbankresources.com. :H VWURQJO\ UHFRPPHQG \RX FKHFN WKH &RPSDQ\ V ZHEVLWH
PRVW FXUUHQW LQIRUPDWLRQ ,Q WKH HYHQW RI DQ\ FKDQJHV WR WKH OHHWL
&RPSDQ\ ZLOO QRW SUHSDUH RU PDLO DPHQGHG OHHWLQJ 3UR[\ ODWHULDOV

:KLOH UHJLVWHUHG VKDUHKROGHUY DUH HQWLWOHG WR DWWHQG WKH OHHWLQJ I
YRWH E\ SUR[\ DQG DFFRUGLQJO\ DVN WKDW UHJLVWHUHG VKDUHKROGHUV FRPS(
DQRWKHU VXLWDEOH IRUP RI SUR[\ DQG GHOLYHU LW LQ DFFRUGDQFH ZLWK WKH
,QIRUPDWLRQ &LUFXODU

, \RX KROG \RXU &RPPRQ 6KDUHV LQ D EURNHUDJH DFFRXQW \RX DUH D Q
6KDUHKROGHU %YHQHILFLDO 6KDUHKROGHUV ZKR KROG WKHLU &RPPRQ 6KDU|
LQWHUPHGLDU\ VKRXOG FDUHIXOO\ IROORZ WKH LQVWUXFWLRQV IRXQG RQ WKH
LQWHUPHGLDUY LQ RUGHU WR FDVW WKHLU YRWH

7+( %2%$5' 2) ',5(&7256 $1' 0$1$*(0(17 5(48(67 $// 6+$5(+2/'(56 927( %< 352;< $1°'
127 $77(1" 7+( 0((7,1* ,1 3(5621

DATED at Vancouver, BC, this 6™ day of January, 2021.
BY ORDER OF THE BOARD OF
HIGHBANK RESOURCES LTD.

James H. Place, President, CEO



Highbank Resources Ltd.

+ HVW 3HQGHU 6WUHHW 9DQFRXYHU %&
3KRQH
-DPHV 30DFH M{PFEQRFK#JPDLO FRP
*DU\ OXVLO JEPOMID#+LIKEDQONSHVRXUFHV FRP

,1)250%$7,21 &,5&8/%5
$V DW '"HFHPEHU H[FHSW DV LQGLFDWHG

+,*+%$1. 5(6285&(6 /7TWKH 3&RPSDQ\" LV SURYLGLQJ WKLV LQIRUPDWLRQ FLUFXOI
IRUP RI SUR[\ LQ FRQQHFWLRQ ZLWK PDQDJHPHQWfV VROLFLWDWLRQ Rl SUR[LHV
WKH &RPSDQ\ WR EH KHOG DW $ 0 9DQFRXYHU WLPH RQ )HEUXDU\ DW
%& DQG DW DQ\ DGMRXUQPHQWY WKHUHRI 8QOHVV WKH FRQWH[W RWKHUZLVH
&RPSDQ\ LWV VXEVLGLDULHV DUH DOVR LQFOXGHG 7KH &RPSDQ\ ZLOO FRQGXFW
&RPSDQ\ PD\ ZLWKRXW UHFHLYLQJ VSHFLDO FRPSHQVDWLRQ DOVR WHOHSKRQH
WKH FRVW RI VROLFLWDWLRQ

'DWH DQG &XUUHQF\
7KH GDWH Rl WKLV ,QIRUPDWLRQ &LUFXODU LV '"HFHPEHU 8QOHVV RWKHUZ

127( 2) &$87.21 &21&(51,1* &29,' 287%5($.

$W WKH GDWH RI WKLV ,QIRUPDWLRQ &LUFXODU LW LV WKH LOQOWHQWLRQ RI WKH
DERYH ‘H DUH FRQWLQXRXVO\ PRQLWRULQJ GHYHORSPHQW RI FXUUHQW FRURQ!
OLJKW RI WKH UDSLGO\ HYROYLQJ SXEOLF KHDOWK JXLGHOLQHVY UHODWHG WR &:
VKDUHV E\ SUR[\ DQG 127 DWWHQG WKH PHHWLQJ LQ SHUVRQ 6KDUHKROGHUYV
VKRXOG FDUHIXOO\ FRQVLGHU DQG IROORZ WKH LQVWUXFWLRQV RI WKH |
KWWSV Z7Z7Z FDQDGD FD HQ SXEOLF KHDOWK VHUYLFHYVDYN MOKMHV FRDR G RRDGXW

UHYLHZ DQG IROORZ WKH LQVWUXFWLRQV RI DQ\ UHJLRQDO KHDOWK DXWKRULWL
9DQFRXYHU &RDVWDO +HDOWK $XWKRULW\ WKH )UDVHU +HDOWK $XWKRULW\ DQ
RYHU WKH DUHDV \RX PXVW WUDYHO WKURXJK WR DWWHQG WKH OHHWLQJ 30H
H[SHULHQFLQJ DQ\ FROG RU IOX OLNH V\PSWRPV RU LI \RX RU VRPHRQH ZLWK ZK
WR IURP RXWVLGH RI &DQDGD ZLWKLQ WKH GD\V LPPHGLDWHO\ SULRU WR WKH C
WR YRWH E\ VXEPLWWLQJ WKHLU FRPSOHWHG IRUP RI SUR[\ RU YRWLQJ LQVWUXF
GHVFULEHG RQ SDJHYV DQG RI WKLV ,QIRUPDWLRQ &LUFXODU

7KH &RPSDQ\ UHVHUYHV WKH ULJKW WR WDNH DQ\ DGGLWLRQDO SUH FDXWLRQDU
DGYLVDEOH LQ UHODWLRQ WR WKH OHHWLQJ LQ UHVSRQVH WR IXUWKHU GHYHORS
WKH OHHWLQJ YLUWXDOO\ RU E\ SURYLGLQJ D ZHEFDVW RI WKH OHHWLQJ LL |
FRPPXQLFDWLRQ LLL FKDQJLQJ WKH OHHWLQJ GDWH DQG RU FKDQJLQJ WKH PHL
SHUVRQV ZKR H[KLELW FROG RU IOX OLNH VI\PSWRPV RU ZKR KDYH RU KDYH E
WUDYHOOHG WR IURP RXWVLGH RI &DQDGD ZLWKLQ WKH GD\V LPPHGLDWHO\ SU
PD\ EH UHFRPPHQGHG E\ SXEOLF KHDOWK DXWKRULWLHYVY LQ FRQQHFWLRQ ZLWK J
DQ\ VXFK FKDQJHV WR WKH OHHWLQJ IRUPDW RFFXU WKH &RPSDQ\ ZLOO DQQRXQ
UHOHDVH ZKLFK ZLOO EH ILOHG XQGHU WKH &RPSDQ\ V SURILOH RQ 6('$5 D
2727 +LIJKEDQNS5SHVRXH PHVURRRI O\ UHFRPPHQG \RX FKHFN WKH &RPSDQ\ V ZHEVLWI

PRVW FXUUHQW LQIRUPDWLRQ ,Q WKH HYHQW RI DQ\ FKDQJHV WR WKH OHHWL
&RPSDQ\ ZLOO QRW SUHSDUH RU PDLO DPHQGHG OHHWLQJ 3UR[\ ODWHULDOV

$332,170(17 2) 352;<+2/'(5
7KH SXUSRVH RI D SUR[\ LV WR GHVLJQDWH SHUVRQV ZKR ZLOO YRWH WKH SUF

LQVWUXFWLRQV JLYHQ E\ WKH VKDUHKROGHU LQ WKH SURJ\ 7KH SHUVRQV ZKR'
RINLFHUV RU 'LUHFWRUV RI WKH &RPSDQ\ WKH 30DQDJHPHQW 3UR[\KROGHUV”’



$ VKDUHKROGHU KDV WKH ULJKW WR DSSRLQW D SHUVRQ RWKHU WKDQ D ODQDJH
WKH OHHWLQJ E\ VWULNLQJ RXW WKH QDPHV RI WKH ODQDJHPHQW 3UR[\KROGHUV
EODQN VSDFH SURYLGHG RU E\ HIHFXWLQJ D SUR[\ LQ D IRUP VLPLODU WR WKH
VKDUHKROGHU

927,1* %< 352;<

2Q0\ UHJLVWHUHG VKDUHKROGHUV RU GXO\ DSSRLQWHG SWBRDKR U GHIS\W B VY HQS\HHA
D SURSHUO\ H[HFXWHG SUR[\ ZLOO EH YRWHG RU EH ZLWKKHOG IURP YRWLQJ R
DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV RI WKH VKDUHKROGHU RQ DQ\ EDOORW V
ZLWK UHVSHFW WR DQ\ PDWWHU WR EH DFWHG XSRQ WKH VKDUHV ZLOO EH YRWH

,] Db VKDUHKROGHU GRHV QRW VSHFLI\ D FKRLFH DQG WKH VKDUHKROGHU KDV D!
SUR[\KROGHU WKH ODQDJHPHQW 3UR[\KROGHU ZLOO YRWH LQ IDYRXU RI WKH PD
IDYRXU RI bOO RWKHU PDWWHUV SURSRVHG E\ PDQDJHPHQW DW WKH OHHWLQJ

7KH HQFORVHG IRUP RI SUR[\ DOVR JLYHV GLVFUHWLRQDU\ DXWKRULW\ WR WKH S
DPHQGPHQWY RU YDULDWLRQV WR PDWWHUY LGHQWLILHG LQ WKH 1RWLFH RI WKF
SURSHUO\ FRPH EHIRSW WKH GDHWHL @) WKLV ,QIRUPDWLRQ &LUFXODU PDQDJHPH(
DPHQGPHQWY YDULDWLRQV RU RWKHU PDWWHUV WR FRPH EHIRUH WKH OHHWLQJ

&203/(7,21 $1' 5(7851 2) 352;<
&RPSOHWHG IRUPV RI SUR[\ PXVW EH GHSRVLWHG DW WKH RIILFH Rl WKH &RPSDC

32 %R]J $ILQFRXUW 2QWDULR 06 $ RU YLD ID[_WR RU E\ HPDLC
SURFXUDWLRQFDPRW VORANAD WWRPQ ITRUW\ HLIKW KRXUV H[FOXGLQJ 6DWXUGD\V

WKH OHHWLQJ XQOHVV WKH FKDLUPDQ RI WKH OHHWLQJ HOHFWV WR H[HUFLVH KL
,03257$17 ,1)250$7,21 )25 121 5(*,67(5(' +2/'(56

2Q0\ VKDUHKROGHUV ZKRVH QDPHV DSSHDU RQ WKH UHFRUGV RI WKH &RPSDQ\
DSSRLQWHG SUR[\KROGHUV DUH SHUPIODWWW GV KMCRU N RRVGHG B WV WK HWKHHWRBRSDQ\ DU
VKDUHKROGHUYVY EHFDXVH WKH VKDUHV WKH\ RZQ DUH QRW UHJLVWHUHG LQ WKHL
DV D EURNHUDJH ILUP WKURXJK ZKLFK WKH\ SXUFKDVHG WKH VKDUHVY EDQN WU>
5563V 55,)1v 5(63YV DQG VLPLODU SODQV RU FOHDULQJ DJHQF\ VXFK DV 7KH
31RPLQHH" , ] \RX SXUFKDVHG \RXU VKDUHV WKURXJK D EURNHU \RX DUH OLNHO!

,Q DFFRUGDQFH ZLWK VHFXULWLHY UHJXODWRU\ SROLF\ WKH &RPSDQ\ KDV GLVW
OHHWLQJ WKLV ,QIRUPDWLRQ &LUFXODU DQG WKH 3UR[\ WR WKH 1RPLQHHV IRU C

1RPLQHHY DUH UHTXLUHG WR IRUZDUG WKH OHHWLQJ PDWHULDOV WR QRQ UHJLV)
WKH OHHWLQJ 6KDUHVY KHOG E\ 1RPLQHHVY FDQ RQO\ EH YRWHG LQ DFFRUGDQFH
1RPLQHHV RIWHQ KDYH WKHLU RZQ IRUP RI SUR[\ PDLOLQJ SURFHGXUHV DQG SUF
E\ SUR[\ \RX VKRXOG FDUHIXOO\ IROORZ WKH LQVWUXFWLRQV IURP WKH 1RPLQHH

, \RX DV D QRQ UHJLVWHUHG KROGHU ZLVK WR YRWH DW WKH OHHWLQJ LQ SHU'
\RXU QDPH LQ WKH VSDFH SURYLGHG RQ WKH UHTXHVW IRU YRWLQJ LQVWUXFWLR
WKH 1RPLQHH LQ WKH HQYHORSH SURYLGHG 'R QRW FRPSOHWH WKH YRWLQJ VHF

1RQ UHJLVWHUHG KROGHUV ZKR KDYH QRW REMHFWHG WR WKHLU 1RPLQHH GLVFO
&RPSDQ\ DUH UHIHUUHG WR DV QRQ REMHFWLQJ EHQHILFLDO RZQHUV 12%2V
WKHLU 1RPLQHH GLVFORVLQJ RZQHUVKLS LQIRUPDWLRQ DERXW WKHPVHOYHV W
RZQHUV  2%2V

7KH &RPSDQ\ LV QRW VHQGLQJ WKH OHHWLQJ PDWHULDOV GLUHFWO\ WR 12%2V LC
FRSLHVY RI WKH OHHWLQJ PDWHULDOV WR WKH 1RPLQHHV IRU GLVWULEXWLRQ WR

7KH &RPSDQ\ GRHV QRW LQWHQG WR SD\ IRU 1RPLQHHV WR SHOWHNHW MR KH BMH\@ L
,QVWUXFWLRQV ODGWFREX %PWHUPHBLDHVXOW 2%2V ZLOO QRW UHFHLYH WKH OHH!
DVVXPHV WKH FRVWV Rl GHOLYHU\

127,&( $1' $&&(66

7KH &RPSORWHQYGLQJ WKH OHHWLQJ PDWHULDOV WR 6KDUHKROGHUV XVLQJ QRWLF
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7KH &RPSDQ\ LV DXWKRUL]JHG WR LVVXH DQ XQOLPLWHG QXPEHU RI FRPPRQ VKDUI
E\ WKH %RDUG WR EH WKH FORVH RI EXVLQHVV RQ 'HFHPEHU D WRWDO
RXWVWDQGLQJ (DFK FRPPRQ VKDUH FDUULHV WKH ULJKW WR RQH YRWH DW WKH

2Q0\ UHJLVWHUHG 6KDUHKROGHUV DV RI WKH UHFRUG GDWH DUH HQWLWOHG WR
DGMRXUQPHQW RU SRVWSRQHPHQW RI WKH OHHWLQJ

7R WKH NQRZOHGJH Rl WKH GLUHFWRUV DQG H[HFXWLYH RIILFHUV Rl WKH &RPSD
H[HUFLVHG FRQWURO RU GLUHFWLRQ RYHU 6KDUHV FDUU\LQJ PRUH WKDQ RI \
&RPSDQ\

$'9%1&( 127,&( 32/,&<

$W WKH &RPSDQ\YfVY ODVW DQQXDO JHQHUDO DQG VSHFLDO PHHWLQJ KHOG RQ -XO
DQG DSSURYHG WKH &RPSDQ\YV $GYDQFH 1RWLFH 3ROLF\ ZLWK UHVSHFW WR WKH
RI WKH $GYDQFH 1RWLFH 3ROLF\ ZDV DWWDFKHG WR WKH &RPSDQ\TV LQIRUPD\
LQIRUPDWLRQ LV LQWHQGHG DV D EULHI VXPPDU\ RI WKH $GYDQFH 1RWLFH 3ROL
$GYDQFH 1RWLFH 3ROLF\

7KH SXUSRVH RI WKH $GYDQFH 1RWLFH 3ROLF\ LV WR SURYLGH VKDUHKROGHUV
IUDPHZRUN IRU QRPLQDWLQJ GLUHFWRUV RI WKH &RPSDQ\ 7R EH WLPHO\ D 1RPI
BROLF\ PXVW VHQG QRWLFH WR WKH &RUSRUDWH 6HFUHWDU\ RI WKH &RPSDQ\

D LQ WKH FDVH RI DQ DQQXDO PHHWLQJ Rl VKDUHKROGHUV QRW OHVV W
RI WKH DQQXDO PHHWLQJ Rl VKDUHKROGHUV SURYLGHG KRZHYHU \
VKDUHKROGHUV LV WR EH KHOG RQ D GDWH WKDW LV OHVV WKDQ
DQQRXQFHPHQW RI WKH GDWH RI WKH DQQXDO PHHWLQJ ZDV PDGH Q
JLYHQ QRW ODWHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH WK GD\ IR

E LQ WKH FDVH RI D VSHFLDO PHHWLQJ ZKLFK LV QRW DOVR DQ DQQXDC
Rl HOHFWLQJ GLUHFWRUV QRW ODWHU WKDQ WKH FORVH RI EXVLQHVY\
SXEOLF DQQRXQFHPHQW RI WKH GDWH Rl WKH VSHFLDO PHHWLQJ RI VK

7R EH LQ SURSHU ZULWWHQ IRUP D 1RPLOQDWLQJ 6KDUHKROGHU V QRWLFH PXVW
DQG PXVW VHW IRUWK

D DV WR HDFK SHUVRQ ZKRP WKH 1RPLQDWLQJ 6KDUHKROGHU SURSRVHYV

L WKH QDPH DJH EXVLQHVV DGGUHVV DQG UHVLGHQWLDO DGGUHYV

LL WKH SUHVHQW SULQFLSDO RFFXSDWLRQ RU HPSOR\PHQW RI WK
HPSOR\PHQW ZLWKLQ WKH ILYH \HDUV SUHFHGLQJ WKH QRWLFH

LLL WKH FLWL]JHQVKLS RI VXFK SHUVRQ

LY WKH VKDUHKROGLQJV RI WKH SHUVRQ DQG

Y D VWDWHPHQW DV WR ZKHWKHU VXFK SHUVRQ ZRXOG EH SLQGHSH

E WKH IXOO SDUWLFXODUV UHJDUGLQJ DQ\ RUDO RU ZULWWHQ SUR[\ FF
UHODWLRQVKLS SXUVXDQW WR ZKLFK VXFK 1RPLQDWLQJ 6KDUHKROGH
VKDUHV RI WKH &RPSDQ\ DQG

F DQ\ RWKHU LQIRUPDWLRQ UHODWLQJ WR VXFK 1RPLQDWLQJ 6KDUHKR
GLVVLGHQW V SUR[\ FLUFXODU LQ FRQQHFWLRQ ZLWK VROLFLWDWLRQ!
%XVLQHVV &RUSRUDWLRQV $FW %ULWLVK &ROXPELD DQG DSSOLFDEO

180%(5 2) ',5(&7256

7KH $UWLFOHV RI WKH &RPSDQ\ SURYLGH IRU D %RDUG RI QR IHZHU WKDQ WKUFL
FKDQJHG IURP WLPH WR WLPH E\ PDMRULW\ DSSURYDO RI WKH 6KDUHKROGHUYV
RUGLQDU\ UHVROXWLRQ WR VHW WKH QXPEHU RI GLUHFWRUV RI WKH &RPSDQ\ IRL
EH DSSURYHG LI WKH DIILUPDWLYH YRWH RI WKH PDMRULW\ RI 6KDUHV SUHVHQW
DUH YRWHG LQ IDYRXU RI VHWWLQJ WKH QXPEHU RI GLUHFWRUV DW WKUHH 0
WKH QXPEHU RI GLUHFWRUV RI WKH &RPSDQ\ DW WKUHH



(/1(&7,21 2) ',5(&7256

$W SUHVHQW WKH GLUHFWRUV RI WKH &RPSDQ\ DUH HOHFWHG DW HDFK DQQXDO
PHHWLQJ RU XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG RU DSSRLQWHG LQ |
HDUOLHU GHDWK UHVLJQDWLRQ RU UHPRYDO ,Q WKH DEVHQFH RI LQVWUXFWLR
WKH QRPLQHHY OLVWHG LQ WKH IRUP RI SUR[\ $00 RI WKH QRPLQHHY OLVWHG L

3XUVXDQW WR WKH $GYDQFH 1RWLFH 3ROLF\ RI WKH &RPSDQ\ DGRSWHG E\ WKH ¢
IRU WKH OHHWLQJ PXVW KDYH EHHQ UHFHLYHG E\ WKH &RPSDQ\ LQ FRPSOLDQFH
ODWHU WKDQ WKH FORVH RI EXVLQHVYVY RQ -DQXDU\

ODQDJHPHQW RI WKH &RPSDQ\ SURSRVHV WR QRPLQDWH WKH SHUVRQV QDPHG L
GLUHFWRUV Rl WKH &RPSDQ\ ,QIRUPDWLRQ FRQFHUQLQJ VXFK SHUVRQV DV IXUC

1XPEHU RI &RPPRQ
BULQFLSDO 2FFXSDWLRQ RUJPIBOIRRRMQWKDUHY %HQHILFLDOO\

DQG 6HUYLFH 2ZQHG &RQWUROOHG RU
1DPH -XULVGLFWLRDIRIRW D 3UHYLRXVO\ (OHFWIB® RUHFWRWHFWHG 'LUHFWO\ RU
5HVL H DQG 3 2FFXSDWLRQ 'XULQJ LUHF ,QUFV

-DPHV + BOHFRH WR SUHVHQW + 2ZQHAL@RKSZSOWD QW RI

3UHVLGHQW &(2 DQG "LHRMFRLRSK &RQVXOWLQJ &(2 3UHVLGHQW

20LYHU %& %HOPRQW S5HVRXUFHV ,QF 76; 9

YJUDQNIXUW )HEUXDU\ WR 2FW
'LUHFWRU Rl 5HVRXUFHV /WG

*DU\ OXVLO %XVLQHVVPDQ &KLHI )LQOIWQFRMOHEIILFHU DQG

&)2 DQG 'LUHFWRU 'LUHFWRU RI %HOPRQW 5HVRXUFHV ,QF 76;

1HZ :HVWPLQVWHU %& )JUDQNIXUW  'HF WR SUHVHOQW

&XUUHQWO\ WKH &KDLUPDQ DQG D 'LUHFWRU RI
,QWHUQDWLRQDO ORQWRUR B5HVRXUFHV ,QF
76: 9 JUDQNIXUW

:LOOLDP %LOO /RXFNWX&ERVHY¥YPDQ IRUPHU SBUQRIHHBXIALWK &ROOLQYV
'LUHFWRU %DUURZ &. //3 IURP WR RI ZKLFK DUH KHOG
&KDWKDP 21 LQGLUHFWO\

127(6
6KDUHV EHQHILFLDOO\ RZQHG GLUHFWO\ RU LQGLUHFWO\ RU RYHU ZKLFK FRQWURO RU GLUHFWLRQ LV H[HUFLV
ZDUUDQW FRQYHUWLEOH LQWR FRPPRQ VKDUHV LI DQ\

ODQDIJHPHQW UHFRPPHQGY WKH DSSURYDO RI HDFK RI WKH QRPLQHHYVY OLVWHG DI
WKH HQVXLQJ \HDU

1R SURSRVHG 'LUHFWRU LV WR EH HOHFWHG XQGHU DQ\ DUUDQJHPHQW RU XQGt
SHUVRQ RU FRPSDQ\ H[FHSW WKH 'LUHFWRUV DQG H[HFXWLYH RIILFHUV RI WKH &

2WKHU WKDQ DV GLVFORVHG KHUHLQ WR WKH NQRZOHGJH RI WKH &RPSDQ\ QR S

D Lv DV DW WKH GDWH RI WKH ,QIRUPDWLRQ &LUFXODU RU KDV EHHQ
&LUFXODU D 'LUHFWRU FKLHI H[HFXWLYH RIILFHU 3&(2° RU FKLHI Il
LQFOXGLQJ WKH &RPSDQ\ WKDW

L ZDV WKH VXEMHFW ZKLOH WKH SURSRVHG 'LUHFWRU ZDV DFWLQJ
VXFK FRPSDQ\ RI D FHDVH WUDGH RU VLPLODU RUGHU RU DQ RUC
WR DQ\ H[HPSWLRQ XQGHU VHFXULWLHYV OHJLVODWLRQ WKDW 2
FRQVHFXWLYH GD\V RU

LL ZDV VXEMHFW WR D FHDVH WUDGH RU VLPLODU RUGHU RU DQ R
DQ\ H[HPSWLRQ XQGHU VHFXULWLHVY OHJLVODWLRQ WKDW ZDV
FRQVHFXWLYH GD\V WKDW ZDV LVVXHG DIWHU WKH SURSRVHG 'L
EXW ZKLFK UHVXOWHG IURP DQ HYHQW WKDW RFFXUUHG ZKLOH
FDSDFLW\ DV 'LUHFWRU &(2 RU &)2 RI VXFK FRPSDQ\ RU

E Lv DV DW WKH GDWH RI WKLV ,QIRUPDWLRQ &LUFXODU RU KDV EHHQ
&LUFXODU D 'LUHFWRU RU H[HFXWLYH RIILFHU RI DQ\ FRPSDQ\ LQFOX
DFWLQJ LQ WKDW FDSDFLW\ RU ZLWKLQ D \HDU RI WKDW SHUVRQ FHD\
D SURSRVDO XQGHU DQ\ OHJLVODWLRQ UHODWLQJ WR EDQNUXSWF\ R



SURFHHGLQJY DUUDQJHPHQW RU FRPSURPLVH ZLWK FUHGLWRUV RU
DSSRLQWHG WR KROG LWV DVVHWV RU

F KDV ZLWKLQ WKH \HDUV EHIRUH WKH GDWH Rl WKLV ,QIRUPDWLRQ &
DQ\ OHJLVODWLRQ UHODWLQJ WR EDQNUXSWF\ RU LQVROYHQF\ RU E
DUUDQJHPHQW RU FRPSURPLVH ZLWK FUHGLWRUV RU KDG D UHFHLYH
WKH DVVHWV RI WKH SURSRVHG 'LUHFWRU RU

G KDV EHHQ VXEMHFW WR DQ\ SHQDOWLHYV RU VDQFWLRQV LPSRVHG E\
VHFXULWLHYV UHJXODWRU\ DXWKRULW\ RU KDV HQWHUHG LQWR D VH
DXWKRULW\ RU

H KDV EHHQ VXEMHFW WR DQ\ SHQDOWLHV RU VDQFWLRQV LPSRVHG E\
FRQVLGHUHG LPSRUWDQW WR D UHDVRQDEOH VHFXULW\KROGHU LQ GH

2Q $XIXVW WKH %ULWLVK &ROXPELD 6HFXULWLHYVY &RPPLVVLRQ LVVXHC
/I WG IRU IDLOXUH WR ILOH LQWHULP ILQDQFLDO VWDWHPHQWYV IRU WKH SHL
IHQWXUH ([FKDQJH VXVSHQGHG WUDGLQJ DV D UHVXOW RI WKH RUGHU 6XF

ZDV UHLQVWDWHG RQ $XJXVW *DU\ OXVLO ZDV D GLUHFWRU RI %HO|
LVVXHG
2Q -XO0\ WKH %ULWLVK &ROXPELD 6HFXULWLHV &RPPLVVLRQ LVVXHG D

IRU IDLOXUH WR ILOH DQQXDO DXGLWHG ILQDQFLDO VWDWHPHQWYV IRU W
ODQDJHPHQW V 'LVFXVVLRQ DQG $QDO\VLV 6XFK RUGHU ZDV UHVFLQGHG RQ
RI WKH &RPSDQ\ DW WKH WLPH WKH 2UGHU ZDV LVVXHG

7KH IROORZLQJ 'LUHFWRUV RI WKH &RPSDQ\ KROG 'LUHFWRUVKLSY LQ RWKHU UHS

1DPRI 'LIW 1DPH RI 2WKHU 5H¢
_DP + 30 %HOPRQW ,QDQG5HVRV /
*DU\ OXVLO %HOPRQW 5HVRXUFHV ,QF
,OWHUQDWLRQDO OR

67$7(0(17 2) (;(&87,9( &203(16%$7,21

)25 7+( <($5 '(&(0% (5
*HQHUDO

JRU WKH SXUSRVHV RI WKLY 6WDWHPHQW RI ([HFXWLYH &RPSHQVDWLRQ

3&(2° PHDQV DQ LQGLYLGXDO ZKR DFWHG DV FKLHI HIHFXWLYH RIILFHU RI WKH &F
WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU

3&)2° PHDQV DQ LQGLYLGXDO ZKR DFWHG DV FKLHI ILQDQFLDO RIILFHU RI WKH &R
PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU

31DPHG ([HFXWLYH 2IILFHU" RU 31(2°" PHDQV HDFK RI WKH IROORZLQJ LQGLYLGXDO

D D &(2
E D &)2
F HDFK RI WKH WKUHH PRVW KLJKO\ FRPSHQVDWHG H[HFXWLYH RIILF

VXEVLGLDULHV RU WKH WKUHH PRVW KLJKO\ FRPSHQVDWHG LQGLYLG
&(2 DQG &)2 DW WKH HQG RI WKH PRVW UHFHQWO\ FRPSOHWHG ILQDQ
LQGLYLGXDOO\ PRUH WKDQ DV GHWHUPLQHG LQ DFFRUGDQFH ZL

G HDFK LQGLYLGXDO ZKR ZRXOG EH D 1(2 XQGHU SDUDJUDSK F EXW Il
H[HFXWLYH RIILFHU Rl WKH &RPSDQ\ QRU DFWLQJ LQ D VLPLODU FDSD
ILQDQFLDO \HDU

&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV
7KH FRPSHQVDWLRQ RI &RPSDQ\ RIILFHUV DQG 'LUHFWRUV LV EDVHG RQ DQ LQFH

GLUHFWHG WRZDUG D FRPPRQ REMHFWLYH RI FUHDWLQJ VKDUHKROGHU YDOXH
FRPSHQVDWLRQ LV QRW IRUPDO 7KH %RDUG RI 'LUHFWRUV PHHWYV WR GLVFXVV L



IRUPDO REMHFWLYHVY FULWHULD RU DQDO\VLV 7KH FRPSHQVDWLRQ VWUDWHJ\
OHDGHUVKLS LQ WKH RSHUDWLRQV ILQDQFLQJ DQG H[SORUDWLRQ DVVHW PDQD.
YDOXH RI WKH &RPSDQ\ 7KH RIILFHUV DQG %RDUG RI 'LUHFWRUV HDFK KDYH GHI
H[SORUDWLRQ FRPSDQ\ LQ WKH PLQLQJ LQGXVWU\

7KH &RPSDQ\ LV DZDUH Rl WKH FKDOOHQJHV WKDW LW IDFHV LQ LWV SUHVHQW V
EHLQJ D MXQLRU H[SORUDWLRQ FRPSDQ\ LQ WKH FXUUHQW ILQDQFLDO PDUNHWYV
VHUYLFHV KDYH EHHQ XQFKDQJHG LQ UHFHQW \HDUV

(OHPHQWYV RI &RPSHQVDWLRQ

7KH &RPSDQ\TV H[HFXWLYH FRPSHQVDWLRQ FRQVLVWYV RI DQ DQQXDO EDVH VDOD
JUDQWHG XQGHU WKH &RPSDQ\TV 6WRFN 2SWLRQ 30DQ

7KH EDVH VDODULHV SDLG WR RIILFHUV RI WKH &RPSDQ\ DUH LQWHQGHG WR SL
RIILFHUfVY SULPDU\ GXWLHV DQG UHVSRQVLELOLWLHY DQG WKH OHYHO RI VNLOO
&RPSDQ\ LQWHQGV WR SD\ EDVH VDODULHV WR RIILFHUV WKDW DUH FRPSHWLWL"
DWWUDFW DQG UHWDLQ H[HFXWLYH WDOHQW LQ WKH PDUNHW LQ ZKLFK WKH &RP ¢
DQQXDOO\ E\ WKH %RDUG RI 'LUHFWRUV

7KH LQFHQWLYH FRPSRQHQW Rl WKH &RPSDQ\TV FRPSHQVDWLRQ SURJUDP LV Wk
JUDQW RI VWRFN RSWLRQV 7KH &RPSDQ\fV 6WRFN 2SWLRQ 30DQ LV LQWHQGHG
&RPSDQ\ LQ NH\ SRVLWLRQV DQG WR DOLJQ WKH LQWHUHVWV RI WKRVH LQGLYLC
2SWLRQ 30DQ SURYLGHV VXFK LQGLYLGXDOV ZLWK DQ RSSRUWXQLW\ WR DFTXL
WKURXJK WKH H[HUFLVH Rl VWRFN RSWLRQV 2SWLRQV DUH JUDQWHG DW WKH G
VXFK DV KRZ RWKHU MXQLRU H[SORUDWLRQ FRPSDQLHV JUDQW RSWLRQV DQG W
&RPSDQ\ 7KH QXPEHU Rl RSWLRQV JUDQWHG WR DQ LQGLYLGXDO LV EDVHG RQ
H[HUFLVH SULFH Rl QRW OHVV WKDQ WKH SUHYDLOLQJ PDUNHW SULFH Rl WKH &F
WHUP Rl H[HUFLVH QRW H[FHHGLQJ WHQ \HDUV

7KH &RPSDQ\ KDV QRW FXUUHQWO\ LGHQWLILHG VSHFLILF SHUIRUPDQFH JRDOV R
EXW I URP WLPH WR WLPH GRHV UHYLHZ FRPSHQVDWLRQ SUDFWLFHV RI FRPSDQLF
FRPSHQVDWLRQ SDLG LV FRPSHWLWLYH ZLWKLQ WKH &RPSDQ\TV LQGXVWU\ 7KH
LWV VSHFLDOL]HG PDQDJHPHQW WHDP DOORZ IUHTXHQW FRPPXQLFDWLRQ DQG FR
VKDUHKROGHU YDOXH DV D SULPDU\ JRDO $V WKH &RPSDQ\ SURJUHVVHV WRZDU
PRUH DSW WR EH GHOHJDWHG SDUWLFXODU SHUIRUPDQFH JRDOV ZLOO EHFRP
FRPSHQVDWLRQ VWUXFWXUH DFFRUGLQJO\

&RPSHQVDWLRQ 3ROLFLHV DQG 5LVN ODQDJHPHQW

7KH %RDUG RI 'LUHFWRUV FRQVLGHUV WKH LPSOLFDWLRQV RI WKH ULVNV DVVF
SUDFWLFHV ZKHQ GHWHUPLQLQJ UHZDUGYV IRU LWV RIILFHUV &RPPHQFLQJ LQ
DQQXDOO\ WKH ULVNV LI DQ\ DVVRFLDWHG ZLWK WKH &RPSDQ\TV FRPSHQVDWLRC

([HFXWLYH FRPSHQVDWLRQ LV FRPSULVHG RI VKRUW WHUP FRPSHQVDWLRQ LQ WK
WKH &RPSDQ\TV 6WRFN 2SWLRQ 30DQ 7KLV VWUXFWXUH HQVXUHV WKDW D VLJQI
ERWK ORQJ WHUP DQG 3DW ULVN DQG DFFRUGLQJO\ LV GLUHFWO\ OLQNHG WR \
WHUP VKDUHKROGHU YDOXH $V WKH EHQHILWYV RI VXFK FRPSHQVDWLRQ LI DQ\
WLPH KDV SDVVHG WKH DELOLW\ RI RIILFHUV WR WDNH LQDSSURSULDWH RU HJ[F
H[SHQVH RI WKH &RPSDQ\ DQG WKH VKDUHKROGHUV LV H[WUHPHO\ OLPLWHG

FRPSHQVDWLRQ EDVH VDODU\ UHSUHVHQWYV D UHODWLYHO\ VPDOO SDUW RI WKH
WDNH LQDSSURSULDWH RU H[FHVVLYH ULVNV DW WKH H[SHQVH RI WKH &RPSDQ\ |
WHUP FRPSHQVDWLRQ ZKHQ WKHLU ORQJ WHUP FRPSHQVDWLRQ PLJKW EH SXW DW

'XH WR WKH VPDOO VL]H RI WKH &RPSDQ\ DQG WKH FXUUHQW OHYHO RI WKH &RP!
PRQLWRU DQG FRQVLGHU DQ\ ULVNV ZKLFK PD\ EH DVVRFLDWHG ZLWK WKH &RPSD
PD\ EH LGHQWLILHG DQG PLWLIJDWHG WKURXJK UHJXODU %RDUG PHHWLQJV GXUL
DUH UHYLHZHG 1R ULVNV KDYH EHHQ LGHQWLILHG DULVLQJ IURP WKH &RPSDQ\T'
OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIITHFW RQ WKH &RPSDQ\

+HGJLQJ RI (FRQRPLF 5LVNV LQ WKH &RPSDQ\TV 6HFXULWLHV

7KH &RPSDQ\ KDV QRW DGRSWHG D SROLF\ SURKLELWLQJ 'LUHFWRUV RU RIILFHU\
WR KHGJH RU RIIVHW D GHFUHDVH LQ PDUNHW YDOXH Rl WKH &RPSDQ\fV VHFXUL\
E\ 'LUHFWRUV RU RIILFHUV +RZHYHU WKH &RPSDQ\ LV QRW DZDUH RI DQ\ 'LUF
WUDQVDFWLRQ



2SWLRQ %DVHG $ZDUGV

7KH &RPSDQ\TV 6WRFN 2SWLRQ 30DQ KDV EHHQ DQG ZLOO EH XVHG WR SURYIL
FRQVLGHUDWLRQ RI WKH OHYHO RI UHVSRQVLELOLW\ RI WKH H[HFXWLYH DV ZH(
RSHUDWLQJ SHUIRUPDQFH RI WKH &RPSDQ\ ,Q GHWHUPLQLQJ WKH QXPEHU RI RS
WDNHV LQWR DFFRXQW WKH QXPEHU RI RSWLRQV LI DQ\ SUHYLRXVO\ JUDQWHG
RXWVWDQGLQJ RSWLRQV WR HQVXUH WKDW VXFK JUDQWY DUH LQ DFFRUGDQFH .
DOLJQ WKH LOQWHUHVWY RI WKH H[HFXWLYH RIILFHUV ZLWK WKH LQWHUHVWYV RI| VI

7KH %RDUG Rl 'LUHFWRUV DV D ZKROH KDV WKH UHVSRQVLELOLW\ WR DGPLQLYV
PDQDJHPHQW Rl WKH &RPSDQ\ LQFOXGLQJ RSWLRQ EDVHG DZDUGYV

&RPSHQVDWLRQ *RYHUQDQFH

2SWLRQV DUH JUDQWHG DW WKH GLVFUHWLRQ RI WKH %RDUG RI 'LUHFWRUV ZK|
FRPSDQLHV JUDQW RSWLRQV DQG WKH SRWHQWLDO YDOXH WKDW HDFK RSWLRQ
JUDQWHG WR DQ LQGLYLGXDO LV EDVHG RQ VXFK FRQVLGHUDWLRQV

6XPPDU\ &RPSHQVDWLRQ 7DEOH

7KH IROORZLQJ LQIRUPDWLRQ LV SUHVHQWHG LQ DFFRUGWDRWHREHWK W [LIR DV
&RPSHQVDWGRQYHWY IRUWK FRPSHQVDWLRQ IRU HDFK RI 9LFWRU 1 %U\DQW WKF
30DFH WKH &KLHI ([HFXWLYH 2I1ILFHU WKH 2&(2° DQG *DU\ OXVLO WKH &KLHI )LQ
DQG :LOOLDP /RXFNV DQG /XDUG 0DQQLQJ WKH GLUHFWRUV Rl WKH &RPSDQ\ DV
FRPSOHWHG ILQDQFLDO \HDUV

'LUHFWRU DQG 1DPHG ([HFXWLYH 2IILFHU &RPSHQVDWLRQ ([FOXGLQJ &RPSHQVDW

7KH IROORZLQJ WDEOH VHWV RXW DOO FRPSHQVDWLRQ SDLG SD\DEOH DZDUG
LQGLUHFWO\ E\ WKH &RPSDQ\ WR HDFK 1(2 DQG GLUHFWRU LQ DQ\ FDSDFLW\ IRL

7DEOH RI FRPSHQVDWLRQ H[FOXGLQJ FRPSHQVDWLRQ VHFXULWLHV
6DODU\
FRQVXOWLQJ
IHH &RPPLWWHH 9DOXH RI|DOO
UHWDLQHU RU RU PHHW|LQJ9DOXH RI RWKHU
FRPPLVVLR®RQXV IHHV SHUTXLVLWHRPSHQVOWAIRQDO FRPSHQVDWLRQ
1DPH DQG SRYLWHRBE
9LFWRU 1 %U\DOQW 1LO 1LO 1LO 1LO 1LO 1LO
&2% 1L0 1L0 1L0 1L0
"DPHV + 30DFH 1LO 1L0 1L0 1L0
& (s 11 11 11
*DU\ O0XVLO 1LO 1L0 1L0 1L0
&) 11 11 11
"LOOLDP /RXFN 1LO 1LO 1L0 1L0 1L0 1L0
'"LUHFWRU 1L0 1L0 1L0 1L0
/XDUG 0DQQLQJ 1LO 1LO 1LO 1L0 1LO 1LO
"LUH 11 11 11 11
127(6
9LFWRU %U\DQW VHUYHG DV 3UHVLGHQW DQG &(2 RI WKH &RPSDQ\ GXULQJ WKH SHULRG 6HSWHPEHU WR 1RYH

GHDWK RQ 'HFHPEHU
-DPHV + 30DFH ZDV DSSRLQWHG &(2 RQ 1RYHPEHU

6WRFN 2SWLRQV DQG 2WKHU &RPSHQVDWLRQ 6HFXULWLHV

1R FRPSHQVDWLRQ VHFXULWLHY ZHUH JUDQWHG RU LVVXHG WR HDFK 1(2 DQG G
SURYLGHG GLUHFWO\ RU LQGLUHFWO\ WR WKH &RPSDQ\ LQ WKH PRVW UHFHQWO

([HUFLVH RI 6WRFN 2SWLRQV

'XULQJ WKH ILQDQFLDO \HDU HQGHG 'HFHPEHU QR 1(2YV DQG RU GLUHF
VHEXULWLHV

6WRFN 2SWLRQ 30DQV DQG 2WKHU ,QFHQWLYH 30DQV
7KH &RPSDQ\ KDV DGRSWHG D VWRFN RSWLRQ SODQ WKH 22SWLRQ 30DQ° SXL

32SWLRQV™ WR SXUFKDVH FRPPRQ VKDUHV RI WKH &RPSDQ\ WKH 36KDUHV" WR
DIILOLDWHG FRUSRUDWLRQV DQG WR FRQVXOWDQWY UHWDLQHG E\ WKH &RPSDQ\



7KH SXUSRVH RI WKH 2SWLRQ 30DQ LV WR DWWUDFW UHWDLQ DQG PRWLYDWH
SURYLGLQJ WKHP ZLWK WKH RSSRUWXQLW\ WKURXJK RSWLRQV WR DFTXLUH DQ
JURZWK 8QGHU WKH 2SWLRQ 30DQ WKH PD[LPXP QXPEHU RI 6KDUHV UHVHUYHG
LV HTXDO WR RI WKH 6KDUHV RXWVWDQGLQJ IURP WLPH WR WLPH WKH 3 0
SURYLVLRQ PHDQLQJ WKDW IROORZLQJ WKH H[HUFLVH WHUPLQDWLRQ FDQFHC
HTXLYDOHQW WR WKH QXPEHU RI RSWLRQV VR H[HUFLVHG WHUPLQDWHG FDQFF
DYDLODEOH IRU LVVXDQFH LQ UHVSHFW RI IXWXUH 2SWLRQ JUDQWYV

7KH QXPEHU Rl 6KDUHV ZKLFK PD\ EH WKH VXEMHFW Rl 2SWLRQV RQ D \HDUO\ ED\
RI LVVXHG DQG RXWVWDQGLQJ 6KDUHV DW WKH WLPH RI WKH JUDQW 2SWLRQV P
DIILOLDWH RU VXEVLGLDU\ Rl WKH &RPSDQ\ H[HUFLVDEOH DW D SULFH ZKLFK LV
&RPSDQ\ RQ WKH GDWH Rl WKH JUDQW 7KH GLUHFWRUV RI WKH &RPSDQ\ PD\ E\ |
RSWLRQ PD\ EH H[HUFLVHG WKH 3([HUFLVH 3HULRG"~ SURYLGHG WKDW WKH ([HUF
VXFK H[FKDQJH RQ ZKLFK WKH 6KDUHV PD\ EH OLVWHG $00 2SWLRQV ZLOO WHU
WHUP E WKH GDWH RI WHUPLQDWLRQ RI DQ RSWLRQHHYTV HPSOR\PHQW RIILFH
GD\V RU VXFK RWKHU SHULRG RI WLPH DV SHUPLWWHG E\ DQ\ UXOH RU UHJXODYV
IROORZLQJ WKH GDWH Rl WHUPLQDWLRQ RI DQ RSWLRQHHYTV SRVLWLRQ DV D GL
RSWLRQHHYV GLVDELOLW\ RU GHDWK G GD\V IROORZLQJ WKH GDWH RI WHUPL
LQYHVWRU UHODWLRQV DFWLYLWLHV LI WHUPLQDWHG IRU DQ\ UHDVRQ RWKHU W
RI DQ\ VDOH WUDQVIHU RU DVVLJQPHQW Rl WKH 2SWLRQ

2SWLRQV DUH QRQ DVVLJQDEOH DQG DUH VXEMHFW WR HDUO\ WHUPLQDWLRQ L¢
SDUWLFLSDQW FHDVHV WR EH D 1(2 GLUHFWRU HPSOR\HH FRQVXOWDQW DIILC
6XEMHFW WR WKH IRUHJRLQJ UHVWULFWLRQV DQG FHUWDLQ RWKHU UHVWULFWL
IRU WKH JUDQWLQJ RI 2SWLRQV DQG WKH H[HUFLVH DQG PHWKRG RI H[HUFLVH RI

7KH 76; 9HQWXUH ([FKDQJH UHTXLUHV OLVWHG FRPSDQLHV WKDW KDYH *UROOLC
DSSURYDO IRU VXFK SODQV RQ D \HDUO\ EDVLV DW WKH FRPSDQ\TV DQQXDO 6KDU
RQ -XO\ DQG DSSURYDO zZDV JUDQWHG

(PSOR\PHQW &RQVXOWLQJ DQG ODQDJHPHQW $JUHHPHQWYV

ODQDJHPHQW IXQFWLRQV Rl WKH &RPSDQ\ DUH QRW WR DQ\ VXEVWDQWLDO GHJ
&RPSDQ\

1HLWKHU WKH &RPSDQ\ QRU LWV VXEVLGLDULHV KDV D FRQWUDFW DJUHHPHQW
IROORZLQJ RU LQ FRQQHFWLRQ ZLWK DQ\ WHUPLQDWLRQ ZKHWKHU YROXQWDU\
FKDQJH RI FRQWURO RI WKH &RPSDQ\ RU LWV VXEVLGLDULHV RU D FKDQJH LQ U
RWKHU WKDQ

James H. Place and Geomorph Consulting — 2Q 1RYHPEHU WKH &RPSDQ\ HQWHUHG LQ
$IJUHHPHQW WKH 3$JUHHPHQW ~ ZLWK *HRPRUSK &RQVXOWLQJ DQG -DPHV 3
KDV DJUHHG WR SD\ D PRQWKO\ IHH RI SOXV DSSOLFDEOH WD[HV WKH

&RPSDQ\ ZLOO DOVR UHLPEXUVH WKH &RQVXOWDQW IRU DOO UHDVRQDEOH
SRFENHW H[SHQVHV ZKLFK DUH LQFXUUHG E\ WKH &RQVXOWDQW LQ WKH SUR
LQFOXGHG ZKHUHE\ WKH &RQVXOWDQW LV HQWLWOHG WR WKH IROORZLQJ I}

&RPSDQ\
L WLPHV WKH )HH LI WKH &RQVXOWDQW LV WHUPLQDWHG ZLWKLQ
LL WLPHV WKH )HH LI WKH &RQVXOWDQW LV WHUPLQDWHG ZLWKLG
$JUHHPHQW
LLL WLPHV WKH )HH LI WKH &RQVXOWDQW LV WHUPLQDWHG IURP RQ

7KH DJUHHPHQW LV LQ JRRG VWDQGLQJ

Gary Musil - 2Q -XQH WKH &RPSDQ\ DPHQGHG WKH 2IILFH 6HUYLFHV $JUHHTF
WZHQW\ IRXU PRQWKVY DW WKH VDODU\ RI SHU PRQWK WKH 3)HH"  7KH
IRU FRQVHFXWLYH WZHQW\ IRXU PRQWK WHUPV VXEMHFW RQO\ WR WH
DJUHHPHQW DOVR SURYLGHV WKDW *DU\ OXVLO LV HQWLWOHG WR WKH IROO
KHDOWK LLL VL[ ZHHNV SDLG DQQXDO YDFDWLRQ LY VWDWXWRU\ KROL
ZKHUHE\ *DU\ OXVLO LV HQWLWOHG WR  WLPHV WKH )HH UHVXOWLQJ IURP
7KH DJUHHPHQW LV LQ JRRG VWDQGLQJ

:LWK UHVSHFW WR WKH DERYH 3&KDQJH RI &RQWURO™ PHDQV DQ\ HYHQW LQFO
FDXVHV



L D WKLUG SDUW\ WR RZQ RU FRQWURO GLUHFWO\ RU LQGLUHFWO\ R

LL D WKLUG SDUW\ WR RZQ RU FRQWURO GLUHFWO\ RU LQGLUHFWO\ V.
PDMRULW\ RI WKH GLUHFWRUV RI WKH &RPSDQ\

LLL DQ DVVLIQPHQW VDOH RU WUDQVIHU E\ WKH &RPSDQ\ RI DOO RU VX
WKLUG SDUW\ RU WR DQ DIILOLDWH RU D ZKROO\ RZQHG VXEVLGLDU\ F

LY DQ DVVLIJQPHQW VDOH RU WUDQVIHU E\ WKH &RPSDQ\ RI bOO RU VXE
SDUW\ RU WR DQ DIILOLDWH RU D ZKROO\ RZQHG VXEVLGLDU\

(VWLPDWHG ,QFUHPHQWDO 3D\PHQWV RQ &KDQJH RI &RQWURO

8QGHU WKH WHUPV RI WKH DJUHHPHQW ZLWK OU 30DFH WKH HVWLPDWHG LQFUH
WULJIJHUHG E\ RU FRXOG UHVXOW LQ WKH HYHQW RI OU 30ODFH WHUPLQDWLRQ E\
WHUPLQDWLRQ ZLWKRXW FDXVH E\ WKH &RPSDQ\ IROORZLQJ D FKDQJH RI FRQWUT
WRWDO DSSUR[LPDWHO\ WLPHV SHU PRQWK

8QGHU WKH WHUPV RI WKH DJUHHPHQW ZLWK O0U 0XVLO WKH HVWLPDWHG LQFUHE
WULJIJHUHG E\ RU FRXOG UHVXOW LQ WKH HYHQW RI OU OXVLO WHUPLQDWLRQ E\
WHUPLQDWLRQ ZLWKRXW FDXVH E\ WKH &RPSDQ\ IROORZLQJ D FKDQJH RI FRQWUI
WRWDO DSSUR[LPDWHO\ WLPHV SHU PRQWK

2YHUVLIJKW DQG 'HVFULSWLRQ RI 'LUHFWRU DQG 1(2 &RPSHQVDWLRQ
Compensation of Directors

&RPSHQVDWLRQ RI GLUHFWRUV RI WKH &RPSDQ\ LV UHYLHZHG DQQXDOO\ DQG GH
GLUHFWRUV LV GHWHUPLQHG DIWHU FRQVLGHUDWLRQ RI YDULRXYVY UHOHYDQW ID/|
UHVSRQVLELOLWLHY SDVW SHUIRUPDQFH FRPSDULVRQ ZLWK FRPSHQVDWLRQ SD
DYDLODELOLW\ RI ILQDQFLDO UHVRXUFHV

,Q WKH %RDUGYTV YLHZ WKHUH LV DQG KDV EHHQ QR QHHG IRU WKH &RPSDQ\ WR
GLUHFWRUYV :KLOH WKH %RDUG FRQVLGHUV 2SWLRQ JUDQWYVY WR GLUHFWRUV X(
HPSOR\ D SUHVFULEHG PHWKRGRORJ\ ZKHQ GHWHUPLQLQJ WKH JUDQW RU DOORFI
DERYH WKH &RPSDQ\ GRHV QRW RIIHU DQ\ ORQJ WHUP LQFHQWLYH SODQV VKDU
IRU GLUHFWRUV

Compensation of NEOs

&RPSHQVDWLRQ RI 1(2V LV UHYLHZHG DQQXDOO\ DQG GHWHUPLQHG E\ WKH %RDU
DIWHU FRQVLGHUDWLRQ RI YDULRXV UHOHYDQW IDFWRUV LQFOXGLQJ WKH H[SH
SHUIRUPDQFH FRPSDULVRQ ZLWK FRPSHQVDWLRQ SDLG E\ RWKHU LVVXHUV RI FR
UHVRXUFHV ,Q WKH %RDUGYV YLHZ WKHUH LV DQG KDV EHHQ QR QHHG IRU WK
SURJUDP IRU 1(2V

Elements of NEO Compensation
6DODU\

7KH &RPSDQ\YV &(2 DQG &)2 UHFHLYH DQQXDO VDODULHYV 7KH %RDUG UHYLHZV
UHVSHFWLYH 1(29V SHUIRUPDQFH DQG H[SHULHQFH LQ IXOILOOLQJ KLV KHU UROH
FDVK UHVRXUFHVY DQG WKH HDUO\ VWDJH DQG VFRSH RI WKH &RPSDQ\TV RSHUD'
VWDQGDUGY 7KH %RDUG GRHV QRW FXUUHQWO\ KDYH DQ\ SODQ LQ SODFH WR PELC

2SWLRQ 30DQ

$V GLVFXVVHG DERYH WKH &RPSDQ\ SURYLGHV DQ 2SWLRQ 30DQ WR PRWLYDWH
2SWLRQV WR DFTXLUH DQ LOQWHUHVW LQ WKH &RPSDQ\ DQG EHQHILW IURP WKH &
PHWKRGRORJ\ ZKHQ GHWHUPLQLQJ WKH JUDQW RU DOORFDWLRQ RI 2SWLRQV WR
RITHU DQ\ ORQJ WHUP LQFHQWLYH SODQV VKDUH FRPSHQVDWLRQ SODQV UHWI
SURJUDPV IRU 1(2V

BHQVLRQ 'LVFORVXUH

1R SHQVLRQ UHWLUHPHQW RU GHIHUUHG FRPSHQVDWLRQ SODQV LQFOXGLQJ ¢
&RPSDQ\ DQG QRQH DUH SURSRVHG DW WKLV WLPH



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

7KH IROORZLQJ WDEOH VHWV RXW WKH HTXLW\ FRPSHQVDWLRQ SODQ LQIRUPDW
2SWLRQV DQG 2WKHU &RPSHQVDWLRQ 6HFXULWLHV *+ 6WRFN 2SWLRQ 30DQV DQG
&RPSDOQ\

1XPEHU RI VHFXULWLHV UHPDLQLQJ
DYDLODEOH IRU IXWXUH LVVXDQFH X
1XPEHU RI 6HFXULWLHV WR EH HTXLW\ FRPSHQVDWLRQ SODQV H[FO.
LVVXHG XSRQ H[HURLYKWRHG DYHUDJH |H[WHFXWUH S UHFHUHIOHFWHG LQ FROXPC
30DQ &DWHJRU\ RXWVWDQGLQJ R|SWIRRRXWNWDQGLQJ|RSWLRQV EF
(TXLW\ FRPSHQVDWLRQ BODQV DSSURYHG E\
VHEXULV
(TXLW\ FRPSHQVDWLRQ BODQV QRIWSDSSURYHG 13 18
E\ VHFXUL
7R’ i
127(6 %DVHG RQ LVVXHG DQG RXWVWDQGLQJ RI 'HF R

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

$V DW 'HFHPEHU WKHUH ZDV QR LQGHEWHGQHVYV RXWVWDQGLQJ RI DQ\
HPSOR\HH RI WKH &RPSDQ\ ZKLFK LV RZLQJ WR WKH &RPSDQ\ RU WR DQRWKHU I
DJUHHPHQW OHWWHU RI FUHGLW RU RWKHU VLPLODU DUUDQJHPHQW RU XQGHUYV
ZLWK D SXUFKDVH RI VHFXULWLHY RU RWKHUZLVH

1R LQGLYLGXDO ZKR LV RU DW DQ\ WLPH GXULQJ WKH PRVW UHFHQWO\ FRPSOHW
&RPSDQ\ QR SURSRVHG QRPLQHH IRU HOHFWLRQ DV D 'LUHFWRU RI WKH &RPSDQ\

L LV RU DW DQ\ WLPH VLQFH WKH EHJLQQLQJ Rl WKH PRVW UHFHQWO\ F|
&RPSDQ\ RU

LL ZKRVH LQGHEWHGQHVV WR DQRWKHU HQWLW\ LV RU DW DQ\ WLPH
ILQDQFLDO \HDU KDV EHHQ WKH VXEMHFW RI D JXDUDQWHH VXSSRI
DUUDQJHPHQW RU XQGHUVWDQGLQJ SURYLGHG E\ WKH &RPSDQ\

LQ UHODWLRQ WR D VHFXULWLHV SXUFKDVH SURJUDP RU RWKHU SURJUDP
,17(5(67 2) &(57$,1 3(56216 ,1 0$77(56 72 %( $&7(' 8321

([FHSW DV VHW RXW KHUHLQ QR SHUVRQ ZKR KDV EHHQ D 'LUHFWRU RU H[HFXWL!
RI WKH &RPSDQ\JV ODVW ILQDQFLDO \HDU QR SURSRVHG QRPLQHH RI PDQDJHPH
&RPSDQ\ DQG QR DVVRFLDWH RU DIILOLDWH Rl WKH IRUHJRLQJ SHUVRQV KDV DQ
RZQHUVKLS RU RWKHUZLVH LQ PDWWHUV WR EH DFWHG XSRQ DW WKH OHHWLQJ R

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

1R LQIRUPHG SHUVRQ RU SURSRVHG 'LUHFWRU RI WKH &RPSDQ\ DQG QR DVVRFLD
DQ\ PDWHULDO LQWHUHVW GLUHFW RU LQGLUHFW LQ DQ\ WUDQVDFWLRQ VLQFH
ILQDQFLDO \HDU RU LQ DQ\ SURSRVHG WUDQVDFWLRQ ZKLFK LQ HLWKHU VXFK F
&RPSDQ\

$332,170(17 2) $8',725

&URZH ODF.D\ //3 &KDUWHUHG $FFRXQWDQWV RI 9DQFRXYHU %& DUH WKH DXGL

WKH SUR[LHV JLYHQ SXUVXDQW WR WKLV VROLFLWDWLRQ ZLOO EH YRWHG IRL

$FFRXQWDQWV RI 9DQFRXYHU %& DV WKH DXGLWRUV RI WKH &RPSDQ\ WR KROG F
0$1$*(0(17 &2175$&76

1R PDQDJHPHQW IXQFWLRQV RI WKH &RPSDQ\ DUH SHUIRUPHG WR DQ\ VXEVWDQ
H[HFXWLYH RIILFHUV RI WKH &RPSDQ\

&25325$7( *29(51$1&( ',6&/2685(
1IDWLRQDO 3ROLF\ HVWDEOLVKHV FRUSRUDWH JRYHUQDQFH JXLGHOLQHV ZK

UHYLHZHG LWV RZQ FRUSRUDWH JRYHUQDQFH SUDFWLFHV LQ OLJKW RI WKHVH JX
ZLWK WKH JXLGHOLQHVY KRZHYHU WKH %RDUG FRQVLGHUV WKDW VRPH RI WKH JX



Rl GHYHORSPHQW DQG WKHUHIRUH WKHVH JXLGHOLQHV KDYH QRW EHHQ DGRS
FRUSRUDWH JRYHUQDQFH SUDFWLFHV ZKLFK GLVFORVXUH LV VHW RXW EHORZ

,QGHSHQGHQFH RI OHPEHUV RI %RDUG

7KH &RPSDQ\TV %RDUG FXUUHQWO\ FRQVLVWYV RI IRXU 'LUHFWRUV WZR RI
LQGHSHQGHQFH VHW IRUWK LQ 1DWLRQDO ,QVWUXPHQW 31, ’ -DPHV 3
DUH RIILFHUV Rl WKH &RPSDQ\ /XDUG - 0DQQLQJ DQG :LOOLDP /RXFNV DUH LQGH

ODQDJIJHPHQW 6XSHUYLVLRQ E\ %RDUG

7KH RSHUDWLRQV RI WKH &RPSDQ\ GR QRW VXSSRUW D ODUJH %RDUG RI 'LUHF
FRQVWLWXWLRQ RI WKH %RDUG LV DSSURSULDWH IRU WKH &RPSDQ\TV FXUUHC
PDQDJHPHQW LV DFFRPSOLVKHG WKURXJK FKRRVLQJ PDQDJHPHQW ZKR GHPRQVW
VWURQJ LQGHSHQGHQW %RDUG PHPEHUV 'XULQJ WKH ILQDQFLDO \HDU HQG W}
ZLWKRXW DQ\ PHPEHUV RI PDQDJHPHQW LQFOXGLQJ WKH QRQ LQGHSHQGHQW 'LUF
WKURXJK WKH DXGLW FRPPLWWHH ZKLFK ZDV FRPSRVHG RI D PDMRULW\ RI LQGHS
ZLWKRXW PDQDJHPHQW EKHQIQ GO DHOBHQGED QUM FWRUY DOVR KDYH DFFHVV WR W
RIILFHUV

5LVN ODQDJHPHQW

7KH %RDUG RI 'LUHFWRUV LV UHVSRQVLEOH IRU DGRSWLRQ RI D VWUDWHJILF
LPSOHPHQWLQJ ULVN PDQDJHPHQW VA\VWHPV VXFFHVVLRQ SODQQLQJ DQG WKH FI
DSSOLFDEOH VHFXULWLHYV ODZV DQG UHJXODWLRQV

SDUWLFLSDWLRQ RI 'LUHFWRUV LQ 2WKHU 5HSRUWLQJ ,VVXHUV

7KH SDUWLFLSDWLRQ RI WKH 'LUHFWRUV LQ RWKHU UHSRUWLQJ LVVXHUV LV GHVF
,QIRUPDWLRQ &LUFXODU

2ULHQWDWLRQ DQG &RQWLQXLQJ (GXFDWLRQ
'KLOH WKH &RPSDQ\ GRHV QRW KDYH IRUPDO RULHQWDWLRQ DQG WUDLQLQJ SURJ

LQIRUPDWLRQ UHVSHFWLQJ WKH IXQFWLRQLQJ RI WKH %RDUG RI 'LUF
&RPSDQ\fV FRUSRUDWH JRYHUQDQFH SROLFLHV

DFFHVV WR UHFHQW SXEOLFO\ ILOHG GRFXPHQWYVY Rl WKH &RPSDQ\ W
LQWHUQDO ILQDQFLDO LQIRUPDWLRQ

DFFHVV WR PDQDJHPHQW DQG WHFKQLFDO H[SHUWVY DQG FRQVXOWDQW
D VXPPDU\ Rl VLJQLILFDQW FRUSRUDWH DQG VHFXULWLHV UHVSRQVLEL

%RDUG PHPEHUY DUH HQFRXUDJHG WR FRPPXQLFDWH ZLWK PDQDJHPHQW DXGLWE
ZLWK LQGXVWU\ WUHQGY DQG GHYHORSPHQWY DQG FKDQJHV LQ OHJLVODWLRQ Z
VHPLQDUV DQG YLVLW WKH &RPSDQ\TV RSHUDWLRQV %RDUG PHPEHUV KDYH IXOC

(WKLFDO %XVLQHVV &RQGXFW

7KH %RDUG YLHZV JRRG FRUSRUDWH JRYHUQDQFH DV DQ LQWHJUDO FRPSRQHQW °
WR 6KDUHKROGHUV 7KH %RDUG KDV DGRSWHG D &RGH Rl &RQGXFW DQG KDV LG
&RGH

1RPLQDWLRQ RI 'LUHFWRUYV

7KH %RDUG KDV UHVSRQVLELOLW\ IRU LGHQWLI\LQJ SRWHQWLDO %RDUG FDQGLG
SHUFHLYHG QHHGV RQ WKH %RDUG IRU UHTXLUHG VNLOOV H[SHUWLVH LQGHS
UHSUHVHQWDWLYHV RI WKH &RPSDQ\JV LQGXVWU\ DUH FRQVXOWHG IRU SRVVLEOF
&RPSHQVDWLRQ RI 'LUHFWRUV DQG WKH &(2

'XULQJ WKH ILQDQFLDO \HDU HQGHG WKH LQGHSHQGHQW 'LUHFWRUV ZHUH /XI
DQG :LOOLDP /RXFNV KDYH WKH UHVSRQVLELOLW\ IRU GHWHUPLQLQJ FRPSHQVDWI

7R GHWHUPLQH FRPSHQVDWLRQ SD\DEOH WKH LQGHSHQGHQW 'LUHFWRUV UHYLH:
Rl VvVLPLODU VL]H DQG VWDJH RI GHYHORSPHQW LQ WKH PLQHUDO H[SORUDWLR
UHIOHFWLQJ WKH QHHG WR SURYLGH LQFHQWLYH DQG FRPSHQVDWLRQ IRU WKt



PDQDJHPHQW ZKLOH WDNLQJ LQWR DFFRXQW WKH ILQDQFLDO DQG RWKHU UHVR
LQGHSHQGHQW 'LUHFWRUV DQQXDOO\ UHYLHZ WKH SHUIRUPDQFH RI WKH &(2 LQ
IDFWRUV WKDW PD\ KDYH LPSDFWHG WKH VXFFHVV RI WKH &RPSDQ\ LQ DFKLHYLQJ
%RDUG &RPPLWWHHYV
$V WKH 'LUHFWRUV DUH DFWLYHO\ LQYROYHG LQ WKH RSHUDWLRQV Rl WKH &RP
ZDUUDQW D ODUJHU ERDUG Rl 'LUHFWRUV WKH %RDUG KDV GHWHUPLQHG WKD\
FRUSRUDWH JRYHUQDQFH FRPPLWWHH DUH QRW QHFHVVDU\ DW WKLV VWDJH RI W
$VVHVVPHQWYV
7KH %RDUG GRHV QRW FRQVLGHU WKDW IRUPDO DVVHVVPHQWYV ZRXOG EH XVHIXC
FRQGXFWV LQIRUPDO DQQXDO DVVHVVPHQWYV RI WKH %RDUGYTV HIIHFWLYHQHVV W
LQ LWV UHYLHZ WKH %RDUG FRQGXFWV LQIRUPDO VXUYH\V RI LWV 'LUHFWRUYV
1RPLQDWLRQ DQG $VVHVVPHQW
7KH %RDUG GHWHUPLQHV QHZ QRPLQHHVY WR WKH %RDUG DOWKRXJK D IRUPDO S|
WKH UHVXOW RI UHFUXLWPHQW HIIRUWV E\ WKH %RDUG PHPEHUV LQFOXGLQJ ER
DQG WKH 3UHVLGHQW DQG &(2 7KH %RDUG PRQLWRUV EXW GRHV QRW IRUPDOO\
FRPPLWWHH PHPEHUV RU WKHLU FRQWULEXWLRQV
(ISHFWDWLRQV Rl ODQDJHPHQW
7KH %RDUG H[SHFWV PDQDJHPHQW WR RSHUDWH WKH EXVLQHVV Rl WKH &RPSDQ
FRQVLVWHQW ZLWK WKH KLJKHVW OHYHO RI LQWHJULW\ ODQDJHPHQW LV H[SHF
SHUIRUPDQFH JRDOV DQG REMHFWLYHV

$8',7 &200,77((
7KH $XGLW &RPPLWWHHYTV &KDUWHU

7KH &RPSDQ\fV $XGLW &RPPLWWHH WKH 3&RPPLWWHH" LV JRYHUQHG E\ DQ DXGL
6FKHGXOH 3% WR WKLV ,QIRUPDWLRQ &LUFXODU

&RPSRVLWLRQ RI WKH $XGLW &RPPLWWHH

7KH IROORZLQJ DUH WKH FXUUHQW PHPEHUV RI WKH &RPPLWWHH

*DU\ I 1RW ,QGF YLIQFLDOO
.LOOLDP .0 {HOC YLODQFLDC
/XDUG - ¢ _QGHSI JLODQFLDC

127(6
$V GHILQHG E\ 1,

$XGLW &RPPLWWHH OHPEHU (GXFDWLRQ DQG ([SHULHQFH

*DU\ 0XYUOOXVLO EULQJV LQ H[FHVV Rl \HDUV RI H[SHULHQFH LQ FRUSRUDWH IL
O0XVLO SURYLGHV DGPLQLVWUDWLRQ DQG ILQDQFLDO DGYLVRU\ VHUYLFHV WR D (
B3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU DQG D 'LUHFWRU RI ,QWHUQDWLRQDO
JLQDQFLDO 2IILFHU DQG D 'LUHFWRU RI %HOPRQW 5HVRXUFHV ,QF DOO SXEOLF U

:LOOLDP /RKXFNRXFNV UHFHLYHG KLV %DFKHORU RI 6FLHQFH GHJUHH IURP WKH 8C
&KDUWHUHG $FFRXQWDQW LQ DQG MRLQHG &ROOLQV %DUURZ &. //3 LQ
SUDFWLFH XQWLO KLV UHWLUHPHQW RQ 'HFHPEHU 'XULQJ KLV WHUP ZLWK
FRQVXOWLQJ VHUYLFHYV

/IXDUG - OD®QQURDUG LV D /LIH OHPEHU % & 3URIHVVLRQDO (QJLQHHUV DQG &,C
H[SHULHQFH DQG D PLQLQJ FRQVXOWDQW SUDFWLFLQJ RXW RI 9DQFRXYHU % &

+H KDV H[WHQVLYH SHUVRQDO H[SHUWLVH LQ RSHUDWLQJ XQGHUJURXQG PLQHYV
VXSHUYLVHG DQG FULWLTXHG HQJLQHHULQJ GHVLJQV IRU ERWK VXUIDFH DQG XQC
RSHUDWLQJ HFRQRPLFV ORVW QRWDEO\ FRPSOHWHG IHDVLELOLW\ VWXGLHV IRU
SURMHFW IRU &ROXPELD 5LYHU 0OLQHV DQG WKH 5DEELW /DNH RSHQ SLW SURMHF
LQ &DQDGD /DWLQ $PHULFD DQG WKH 8 6 $ DQG KDV UHYLHZHG SURSHUWLHV LG



$XGLW &RPPLWWHH 2YHUVLJKW

$W QR WLPH VLQFH WKH FRPPHQFHPHQW RI WKH &RPSDQ\TV PRVW UHFHQWO\ FR
&RPPLWWHH WR QRPLQDWH RU FRPSHQVDWH DQ H[WHUQDO DXGLWRU QRW DGRSW

5HOLDQFH RQ &HUWDLQ ([HPSWLRQV

$W QR WLPH VLQFH WKH FRPPHQFHPHQW RI WKH &RPSDQ\fV PRVW UHFHQWO\ FRI
H[HPSWLRQ LQ 6HFWLRQ RI 1, 'H OLQLPLV 1RQ DXGLW B6HUYLFHV RU DQ
JUDQWHG XQGHU 3DUW RI 1,

3UH $SSURYDO 3ROLFLHV DQG 3URFHGXUHYV

7KH &RPPLWWHH KDV DGRSWHG VSHFLILF SROLFLHV DQG SURFHGXUHV IRU WKH H
WKH KHDGLQJ 3([WHUQDO $XGLWRUV’

(IWHUQDO $XGLWRU 6HUYLFH )HHV %\ &DWHJIRU\
7KH DJJUHIJDWH IHHV ELOOHG E\ WKH &RPSDQ\fV HIWHUQDO DXGLWRUV LQ HDFK R

JL(CQFLDO <HEL $XGLW $XIW 5HI)H 7D[)!I $00 2VH
"HFHPEHU
'"HFHPEHU

([HPSWLRQ LQ 6HFWLRQ RI 1,

7KH &RPSDQ\ LV UHO\LQJ RQ WKH H[HPSWLRQ LQ 6HFWLRQ RI 1, IURP WKH
&RPPLWWHH DQG SHSRUWLQJ 2EOLJDWLRQV

7KH %RDUG GHWHUPLQHY QHZ QRPLQHHV WR WKH %RDUG DOWKRXJK D IRUPDO Sl
WKH UHVXOW RI UHFUXLWPHQW HIIRUWYV E\ WKH %RDUG PHPEHUV LQFOXGLQJ ER
DQG WKH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU 7KH %RDUG PRQLWRUV EXV
%RDUG PHPEHUV RU FRPPLWWHH PHPEHUV RU WKHLU FRQWULEXWLRQV

&25325$7( *29(51$1&( &200,77((

7KH PHPEHUV RI WKH ERDUGYV &RUSRUDWH *RYHUQDQFH &RPPLWWHH DUH /XDUG
DQG *DU\ 0XVLO ZKR LV QRQ LQGHSHQGHQW 7KH FKDUWHU IRU WKH &RPPXQLF
KHUHWR DV 6FKHGXOH 3%"

7KH &RUSRUDWH *RYHUQDQFH &RPPLWWHH KDV EHHQ JLYHQ WKH UHVSRQVLELOI
&RPSDQ\YfVY DSSURDFK WR FRUSRUDWH JRYHUQDQFH DQG DVVLVWV PHPEHUV RI V
*RYHUQDQFH &RPPLWWHH DOVR UHYLHZV QHZ DQG PRGLILHG UXOHVY DQG SROLF
DVVXUH WKDW WKH &RPSDQ\ UHPDLQV LQ IXOO FRPSOLDQFH ZLWK VXFK UHTXLUHF

7KH &RUSRUDWH *RYHUQDQFH &RPPLWWHHTY RYHUDOO UHVSRQVLELOLW\ LV WR |
DQG VHOI UHIJXODWRU\ EXVLQHVV SULQFLSOHV DQG pFRGHV RI EHVW SUDFWLFH]Y

3$57,&8/$56 2) 27+(5 0$77(56 72 %( $&7(' 8321
$SSURYDO DQG 5DWLILFDWLRQ RI 6WRFN 2SWLRQ 30DQ

7KH 6WRFN 2SWLRQ 30DQ LV D 3UROOLQJ" VWRFN RSWLRQ SODQ ZKHUHE\ WKH
LVVXDQFH SXUVXDQW WR WKH H[HUFLVH RI RSWLRQV LV Rl WKH LVVXHG 6KDU
OLVWHG FRPSDQLHV WKDW KDYH 3UROOLQJ" VWRFN RSWLRQ SODQV LQ SODFH WR
DW WKH FRPSDQ\YfV DQQXDO 6KDUHKROGHUV PHHWLQJ $FFRUGLQJO\ DW WKH Ol
DSSURYH WKH 6WRFN 2SWLRQ 30DQ



7KH SXUSRVH RI WKH 6WRFN 2SWLRQ 30DQ LV WR DGYDQFH WKH LQWHUHVWYV RI W
PRWLYDWLQJ GLUHFWRUV RIILFHUV HPSOR\HHV FRQVXOWDQWY DQG PDQDJHPHC
HQFRXUDJH DQG HQDEOH VXFK SHUVRQV WR DFTXLUH DQ RZQHUVKLS LQWHUHVW
RI VWREN RSWLRQV RXWVWDQGLQJ XQGHU WKRH SWKRIFKX2SMIQR\D LAVODXM GZ K K E
RI WKH &RPSDQ\ OHDYLQJ D WRWDO RI RSWLRQV DYDLODEOH IRU JUDQW X

7KH IROORZLQJ LQIRUPDWLRQ LV LQWHQGHG DV D EULHI GHVFULSWLRQ RI WKH 6
WH[W RI WKH 6WRFN 2SWLRQ 30DQ 7KH IXO0 WH[W RI WKH 6WRFN 2SWLRQ 30DQ
&RPSDQ\ V RIILFHV DW 6XLWH ‘HVW 3HQGHU 6WUHHW 9DQFRXYHU %& 9 &
OHHWLQJ

7KH %RDUG VKDOO HVWDEOLVK WKH H[HUFLVH SULFH DW WKH WLPH HEC
EH OHVV WKDQ WKH PLQLPXP SUHYDLOLQJ SULFH SHUPLWWHG E\ WKH 7

$00 RSWLRQV JUDQWHG XQGHU WKH 6WRFN 2SWLRQ 30DQ PD\ QRW KEL
GDWH RQ ZKLFK WKH RSWLRQ LV JUDQWHG

2SWLRQV JUDQWHG WR DQ\ RQH LQGLYLGXDO LQ DQ\ PRQWK SHULR
6KDUHV Rl WKH &RPSDQ\

2SWLRQV JUDQWHG WR ,QVLGHUV DV D JURXS LQ DQ\ PRQWK SHULR
LVVXHG 6KDUHV RI WKH &RPSDQ\

2SWLRQV JUDQWHG WR DQ\ RQH FRQVXOWDQW LQ DQ\ PRQWK SHULI
6KDUHV Rl WKH &RPSDQ\

2SWLRQV JUDQWHG WR DOO SHUVRQV LQ DJJUHJDWH FRQGXFWLQJ LC
FDQQRW H[FHHG PRUH WKDQ RI WKH LVVXHG 6KDUHV RI WKH &RPSDQ
2SWLRQV JUDQWHG WR RSWLRQHHYV SHUIRUPLQJ LQYHVWRU UHODWLRC

RI WKH RSWLRQV YHVWLQJ RQ WKH GDWH RI JUDQW DQG HDFK WK

,] D GLUHFWRU HPSOR\HH RU FRQVXOWDQW RI WKH &RPSDQ\ LV WHUP
RSWLRQ KROGHU ZLOO WHUPLQDWH LPPHGLDWHO\ XSRQ WKH RSWLRC
FRQVXOWDQW E\ UHDVRQ RI WHUPLQDWLRQ IRU FDXVH

,] DQ RSWLRQ KROGHU FHDVHV WR EH D GLUHFWRU HPSOR\HH RU FRQ
GHDWK GLVDELOLW\ RU WHUPLQDWLRQ RI VHUYLFHV IRU FDXVH DV
RSWLRQ KROGHU WKDW KDG YHVWHG DQG ZDV H[HUFLVDEOH RQ WKH C
H[SLU\ GDWH DQG WKH GDWH WKDW LV GD\V IROORZLQJ WKH GDWH
HPSOR\HH RU VHUYLFH SURYLGHU RI WKH &RPSDQ\

, ] WKH HQJDIJHPHQW RI DQ RSWLRQ KROGHU HQJDJHG LQ LQYHVWRU UH
DQ\ UHDVRQ RWKHU WKDQ FDXVH GLVDELOLW\ RU GHDWK DQ\ RSWLRC
DQG KDG YHVWHG RQ WKH GDWH RI WHUPLQDWLRQ ZLOO EH H[HUFLVD!
WKDW LV GD\V DIWHU WKH HIITHFWLYH GDWH RI WKH RSWLRQ KROGHU

,] DQ RSWLRQ KROGHU FHDVHV WR EH D GLUHFWRU HPSOR\HH RU FRQ
RSWLRQ JUDQWHG WR WKH RSWLRQ KROGHU WKDW KDG YHVWHG DQG Z
EH HIHUFLVDEOH XQWLO WKH HDUOLHU RI WKH H[SLU\ GDWH DQG GD

6WRFN RSWLRQV JUDQWHG WR GLUHFWRUV HPSOR\HHV RU FRQVXOWD/(

%RDUG RQ D FDVH E\ FDVH EDVLV RWKHU WKDQ RSWLRQV JUDQWHG

DFWLYLWLHV ZKLFK ZLOO YHVW LQ VWDJHV RYHU PRQWKYV ZLWK I
HDFK WKUHH PRQWKY WKHUHDIWHU

7KH 6WRFN 2SWLRQ 30DQ ZLOO EH DGPLQLVWHUHG E\ WKH %RDUG ZKR
WR JUDQW RSWLRQV XQGHU WKH 6WRFN 2SWLRQ 30DQ WR DQ\ HOLJLEC

2SWLRQV JUDQWHG XQGHU WKH 6WRFN 2SWLRQ 30DQ VKDOO QRW EH D

7KH %RDUG PD\ IURP WLPH WR WLPH VXEMHFW WR UHJXODWRU\ RU
SROLFLHV RI WKH 76; 9HQWXUH ([FKDQJH DPHQG RU UHYLVH WKH WHUI

127(6
%»DVHG RQ WKH FXUUHQW LVVXHG DQG RXWVWDQGLQJ DV RI '"HFHPEHU 5HFRUG 'DWH RI



7KH 6 WRFN 2SWLRQ 30DQ SURYLGHV WKDW RWKHU WHUPV DQG FRQGLWLRQV PD\
WKH %RDUG

$W WKH OHHWLQJ 6KDUHKROGHUV ZLOO EH DVNHG WR DSSURYH WKH IROORZLQJ
ZKLFK PXVW EH DSSURYHG E\ DW OHDVW D PDMRULW\ RI WKH YRWHV FDVW E\ 6KD
ZKR YRWH LQ UHVSHFW RI WKH 6WRFN 2SWLRQ 30DQ 5HVROXWLRQ

3%( ,7 5(62/9(" DV DQ RUGLQDU\ UHVROXWLRQ RI WKH 6KDUHKROGHUV RI WK

7KH &RPSDQ\TV 6WRFN 2SWLRQ 30DQ WKH 36WRFN 2SWLRQ 30DQ" DV
'"HFHPEHU LOFOXGLQJ WKH UHVHUYDWLRQ IRU LVVXDQFH XQGH
PD[LPXP RI RI WKH LVVXHG FRPPRQ VKDUHV RI WKH &RPSDQ\ EH D
DSSURYHG VXEMHFW WR WKH DFFHSWDQFH RI WKH 6WRFN 2SWLRQ 30L

7KH %YRDUG EH DXWKRUL]HG LQ LWV DEVROXWH GLVFUHWLRQ WR DGPL
WKH 6WRFN 2SWLRQ 30DQ LQ DFFRUGDQFH ZLWK LWV WHUPV DQG FRQC

$Q\ RQH GLUHFWRU RU RIILFHU RI WKH &RPSDQ\ EH DQG LV KHUHE\ DX
WKLQJV DQG WR H[HFXWH DQG GHOLYHU XQGHU WKH FRUSRUDWH VH
GRFXPHQWV LQVWUXPHQWY DQG DVVXUDQFHV DV LQ KLV RU KHU RSLQ
WKH IRUHJRLQJ UHVROXWLRQV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ

UHTXLUHG E\ WKH 76;9 RU DSSOLFDEOH VHFXULWLHV UHJXODWRU\ D)
FRQQHFWLRQ ZLWK WKH DGPLQLVWUDWLRQ RI WKH 6WRFN 2SWLRQ 30D

W LV WKH LOWHQWLRQ RI WKH '"HVLIQDWHG 3HUVRQV QDPHG LQ WKH HQFORVHG
IRUP RI SUR[\ WR YRWH VXFK SURJ[\ )25 WKH 6WRFN 2SWLRQ 30DQ 5HVROXWLRQ

7KH &RPSDQ\fV ERDUG RI GLUHFWRUV UHFRPPHQGYV D YRWH 3)25" WKH DSSURYDO
DEVHQFH RI D FRQWUDU\ LQVWUXFWLRQ WKH SHUVRQV GHVLIJQDWHG E\ PDQDJHP
LQWHQG WR YRWH )25 WKH DSSURYDO RI WKH 6WRFN 2SWLRQ 30DQ 5HVROXWLRQ

&RQILUPDWLRQ DQG $SSURYDO RI $GYDQFH 1RWLFH 3ROLF\
%DFNJURXQG

2Q ODUFK WKH ERDUG RI GLUHFWRUV RI WKH &RPSDQ\ DGRSWHG DQ DGYDQ
LPPHGLDWH HIIHFW D FRS\ RI ZKLFK LV DWWDFKHG WR WKLV ,QIRUPDWLRQ &LUF
3ROLF\ WR UHPDLQ LQ HIIHFW WKH $GYDQFH 1RWLFH 3ROLF\ PXVW EH UDWLILH
JHQHUDO PHHWLQJ DV VHW IRUWK PRUH IXOO\ EHORZ

3XUSRVH RI WKH $GYDQFH 1RWLFH 3ROLF\

7KH GLUHFWRUV RI WKH &RPSDQ\ DUH FRPPLWWHG WR L IDFLOLWDWLQJ DQ RUG
VSHFLDO PHHWLQJ SURFHVV LL HQVXULQJ WKDW DOO VKDUHKROGHUV UHFHLY
LQIRUPDWLRQ ZLWK UHVSHFW WR DOO QRPLQHHVY DQG LLL DOORZLQJ VKDUHKI
UHDVRQDEOH WLPH IRU DSSURSULDWH GHOLEHUDWLRQ

7KH SXUSRVH RI WKH $GYDQFH 1RWLFH 3ROLF\ LV WR SURYLGH VKDUHKROGHUV
IUDPHZRUN IRU QRPLQDWLQJ GLUHFWRUYV 7KH $GYDQFH 1RWLFH 3ROLF\ IL[HV D
Rl WKH &RPSDQ\ PXVW VXEPLW GLUHFWRU QRPLQDWLRQV WR WKH &RPSDQ\ SULR
VHWY IRUWK WKH LQIRUPDWLRQ WKDW D VKDUHKROGHU PXVW LQFOXGH LQ WKH Q
LQ RUGHU IRU DQ\ GLUHFWRU QRPLQHH WR EH HOLJLEOH IRU HOHFWLRQ DW DQ\ D

7THUPV RI WKH $GYDQFH 1RWLFH 3ROLF\

7KH IROORZLQJ LQIRUPDWLRQ LV LQWHQGHG DV D EULHI GHVFULSWLRQ RI WKH $
IXOO WH[W RI WKH $GYDQFH 1RWLFH 3ROLF\

7KH WHUPV RI WKH $GYDQFH 1RWLFH 3ROLF\ DUH VXPPDUL]JHG EHORZ

7KH $GYDQFH 1RWLFH 3ROLF\ SURYLGHY WKDW DGYDQFH QRWLFH WR WKH &RPSD|
SHUVRQV IRU HOHFWLRQ WR WKH %RDUG DUH PDGH E\ VKDUHKROGHUV RI WKH &
DFFRUGDQF% XL WVWDKH WKKEBRUSRBUDWLRRWKRBOWPELD WKH 3$FW’ RU LL D UHTXLVLV
DFFRUGDQFH ZLWK WKH $FW



$PRQJ RWKHU WKLQJV WKH $GYDQFH 1RWLFH 3ROLF\ IL[HV D GHDGOLQH E\ ZKLFK
PXVW VXEPLW GLUHFWRU QRPLQDWLRQV WR WKH VHFUHWDU\ RI WKH &RPSDQ\ SUL
IRUWK WKH VSHFLILF LQIRUPDWLRQ WKDW D VKDUHKROGHU PXVW LQFOXGH LQ \
HITHFWLYH QRPLQDWLRQ WR RFFXU 1R SHUVRQ ZLOO EH HOLJLEOH IRU HOHFW
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH $GYDQFH 1RWLFH 3ROLF\

,Q WKH FDVH RI DQ DQQXDO PHHWLQJ RI VKDUHKROGHUV QRWLFH WR WKH &RPSI
SULRU WR WKH GDWH RI WKH DQQXDO PHHWLQJ SURYLGHG KRZHYHU WKDW LQ V
OHVV WKDQ GD\V DIWHU WKH GDWH RQ ZKLFK WKH ILUVW SXEOLF DQQRXQFHPH
EH PDGH QRW ODWHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH WK GD\ IROORZLQJ

,Q WKH FDVH RI D VSHFLDO PHHWLQJ RI VKDUHKROGHUV ZKLFK LV QRW DOVR DQ
ODWHU WKDQ WKH FORVH RI EXVLQHVV RQ WKH WK GD\ IROORZLQJ WKH GD\ RC
VSHFLDO PHHWLQJ ZzDV PDGH

7KH ERDUG Rl GLUHFWRUV RI WKH &RPSDQ\ PD\ LQ LWV VROH GLVFUHWLRQ ZI
$PHQGPHQWY DUH DOORZHG WR EH PDGH E\ WKH %RDUG WR DGRSW VXFK ODZzZV
UHFRPPHQGHG RU DOORZHG E\ VHFXULWLHYVY UHJXODWRU\ DJHQFLHV RU VWRFN H]J
RU H[FHHG LQGXVWU\ VWDQGDUGYV

&RQILUPDWLRQ DQG $SSURYDO RI $GYDQFH 1RWLFH 3ROLF\ E\ 6KDUHKROGHUYV

, ] WKH $GYDQFH 1RWLFH 3ROLF\ LV DSSURYHG DW WKH OHHWLQJ WKH $GYDQFH 1F
DQG HIIHFW LQ DFFRUGDQFH ZLWK LWV WHUPV DQG FRQGLWLRQV EH\RQG WKH W
B3ROLF\ ZLOO EH VXEMHFW WR DQ DQQXDO UHYLHZ E\ WKH ERDUG RI GLUHFWRUYV |
UHIOHFW FKDQJHV UHTXLUHG E\ VHFXULWLHY UHIJXODWRU\ DJHQFLHV RU VWRFN H

, ] WKH $GYDQFH 1RWLFH 3ROLF\ LV QRW DSSURYHG DW WKH OHHWLQJ WKH $GYDC
RU HIIHFW IURP DQG DIWHU WKH WHUPLQDWLRQ RI WKH OHHWLQJ

$W WKH OHHWLQJ VKDUHKROGHUV ZLOO EH DVNHG WR DSSURYH WKH IROORZLC(
5HVROXWLRQ"

3%( ,7 5(62/9(" DV DQ RUGLQDU\ UHVROXWLRQ RI WKH 6KDUHKROGHUV RI WK

WKH &RPSDQ\YV $GYDQFH 1RWLFH 3ROLF\ WKH 3$GYDQFH 1RWLFH 3RO
DQG LV KHUHE\ UDWLILHG FRQILUPHG DQG DSSURYHG

WKH ERDUG RI GLUHFWRUV RI WKH &RPSDQ\ EH DXWKRUL]JHG LQ LWV
1RWLFH 3ROLF\ DQG DPHQG RU PRGLI\ WKH $GYDQFH 1RWLFH 3ROLF\ LC
WKH HIWHQW QHHGHG WR UHIOHFW FKDQJHV UHTXLUHG E\ VHFXULWLH
PHHW LQGXVWU\ VWDQGDUGY RU DV RWKHUZLVH GHWHUPLQHG WR E
VKDUHKROGHUV DQG

DQ\ RQH GLUHFWRU RU RIILFHU Rl WKH &RPSDQ\ EH DQG LV KHUHE\ D>
WKLQJV DQG WR H[HFXWH DQG GHOLYHU XQGHU WKH FRUSRUDWH VH
GRFXPHQWV LQVWUXPHQWY DQG DVVXUDQFHV DV LQ KLV RU KHU RSLQ
WKH IRUHJRLQJ UHVROXWLRQV ~

7KH &RPSDQ\fV ERDUG RI GLUHFWRUV UHFRPPHQGV D YRWH 3)25" WKH DSSURYDO
WKH DEVHQFH RI D FRQWUDU\ LQVWUXFWLRQ WKH SHUVRQV GHVLJQDWHG E\ PD
SUR[\ LQWHQG WR YRWH )25 WKH DSSURYDO RI WKH $GYDQFH 1RWLFH 3ROLF\ 5HVI

$',7,21%/ ,1)250%$7,21
$GGLWLRQDO LQIRUPDWLRQ UHODWLQJ WR WKH &RPSDQ\ LV RQ 6('$5 DW ZZZ VHC
6XLWH ‘HVW 3HQGHU 6WUHHW O9DQFRXYHU %& 9 & 9 WR UHTXHVW FRSL
0'$

JLODQFLDO LQIRUPDWLRQ LV SURYLGHG LQ WKH &RPSDQ\YfV FRPSDUDWLYH ILQDQF
ILQDQFLDO \HDU ZKLFK DUH ILOHG RQ 6('$5



27+(5 0$77(56
ODQDJHPHQW RI WKH &RPSDQ\ LV QRW DZDUH RI DQ\ RWKHU PDWWHU WR FRPH EH
OHHWLQJ ,1 DQ\ RWKHU PDWWHU SURSHUO\ FRPHV EHIRUH WKH OHHWLQJ LW LV
SUR[\ WR YRWH WKH VKDUHV UHSUHVHQWHG WKHUHE\ LQ DFFRUGDQFH ZLWK WKHL
$335298%/ 2) 7+( %2$5'

7KH FRQWHQWY RI WKLV ,QIRUPDWLRQ &LUFXODU KDYH EHHQ DSSURYHG DQG WK!
WKHUHWR DQG WR WKH DSSURSULDWH UHJXODWRU\ DJHQFLHV KDV EHHQ DXWKRU

"$7(" WKIPYGD\ RI -DQXDU\

%< 25'(5 2) 7+( %2$5' 2) ',5(&7256

-DPHV + 30DFH 3UHVLGHQW &(2
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ODQGDWH

7KH SULPDU\ IXQFWLRQ RI WKH DXGLW FRPPLWWHH WKH 3&RPPLWWHH" LV
ILQDQFLDO RYHUVLJKW UHVSRQVLELOLWLHV E\ UHYLHZLQJ WKH ILQDQFLDO
&RPSDQ\ WR UHJXODWRU\ DXWKRULWLHY DQG 6KDUHKROGHUV WKH &RPSDQ
DFFRXQWLQJ DQG WKH &RPSDQ\JV DXGLWLQJ DFFRXQWLQJ DQG ILQDQFLDC
WKH &RPPLWWHH ZLOO HQFRXUDJH FRQWLQXRXV LPSURYHPHQW RI DQG VK
SURFHGXUHV DQG SUDFWLFHV DW DOO OHYHOV 7KH &RPPLWWHHYJV SULPDU

X 6HUYH DV DQ LQGHSHQGHQW DQG REMHFWLYH SDUW\ WR PRQLWRU WKH
VI\IVWHP DQG UHYLHZ WKH &RPSDQ\TV ILQDQFLDO VWDWHPHQWYV

X 5HYLHZ DQG DSSUDLVH WKH SHUIRUPDQFH RI WKH &RPSDQ\fV HIWHUQDO |

X 3URYLGH DQ RSHQ DYHQXH RI FRPPXQLFDWLRQ DPRQJ WKH &RPSDQ\{V D>
WKH %RDUG RI 'LUHFWRUV

&RPSRVLWLRQ

7KH &RPPLWWHH VKDOO EH FRPSULVHG RI WKUHH GLUHFWRUV DV GHWHUPL
VKDOO EH IUHH IURP DQ\ UHODWLRQVKLS WKDW LQ WKH RSLQLRQ RI WKH ¢
KLY RU KHU LOGHSHQGHQW MXGJPHQW DV D PHPEHU RI WKH &RPPLWWHH

$W OHDVW RQH PHPEHU RI WKH &RPPLWWHH VKDOO KDYH DFFRXQWLQJ RU U
RI WKH &RPPLWWHH WKDW DUH QRW ILQDQFLDOO\ OLWHUDWH ZLOO ZRUN W
IDPLOLDULW\ ZLWK EDVLF ILQDQFH DQG DFFRXQWLQJ SUDFWLFHYV JRU WKH
3ILQDQFLDOO\ OLWHUDWH" LV WKH DELOLW\ WR UHDG DQG XQGHUVWDQG D V
FRPSOH[LW\ RI DFFRXQWLQJ LVVXHV WKDW DUH JHQHUDOO\ FRPSDUDEOH W
SUHVXPDEO\ EH H[SHFWHG WR EH UDLVHG E\ WKH &RPSDQ\TV ILQDQFLDO VW

7KH PHPEHUV RI WKH &RPPLWWHH VKDOO EH HOHFWHG E\ WKH %RDUG RI 'l
6KDUHKROGHUVY PHHWLQJ B8QOHVV D &KDLU LV HOHFWHG E\ WKH IX00 %R
GHVLJQDWH D &KDLU E\ D PDMRULW\ YRWH Rl WKH IXO0 &RPPLWWHH PHPEHL
OHHWLQJV
7KH &RPPLWWHH VKDOO PHHRUDP&HBE VIWHVXHRHVDQ QX DPLOAFXPVWDQFHV GLF
IRVWHU RSHQ FRPPXQLFDWLRQ WKH &RPPLWWHH ZLOO PHHW DW OHDVW DQ
DXGLWRUV LQ VHSDUDWH VHVVLRQV
5HVSRQVLELOLWLHY DQG 'XWLHV
7R IXOILOO LWV UHVSRQVLELOLWLHY DQG GXWLHV WKH &RPPLWWHH VKDOO
'REFXPHQWYV 5HSRUWV 5HYLHZ
5HYLHZ DQG XSGDWH WKLV &KDUWHU DQQXDOO\
5HYLHZ WKH &RPSDQ\TV ILQDQFLDO VWDWHPHQWY 0'$ DQG DQ\ DQQ
EHIRUH WKH &RPSDQ\ SXEOLFO\ GLVFORVHV WKLV LQIRUPDWLRQ DQC
LQFOXGLQJ TXDUWHUO\ ILQDQFLDO VWDWHPHQWY ZKLFK DUH VXEPL
LQFOXGLQJ DQ\ FHUWLILFDWLRQ UHSRUW RSLQLRQ RU UHYLHZ UHQG
([WHUQDO $XGLWRUYV

5HYLHZ DQQXDOO\ WKH SHUIRUPDQFH RI WKH HI[WHUQDO DXGLWRUV ZK
'LUHFWRUVY DQG WKH &RPPLWWHH DV UHSUHVHQWDWLYHV RI WKH 6KDU

2EWDLQ DQQXDOO\ D IRUPDO ZULWWHQ VWDWHPHQW RI HIWHUQDO D
H[WHUQDO DXGLWRUV DQG WKH &RPSDQ\ FRQVLVWHQW ZLWK ,QGHSHQ



5HYLHZ DQG GLVFXVV ZLWK WKH H[WHUQDO DXGLWRUV DQ\ GLVFORVI
REMHFWLYLW\ DQG LQGHSHQGHQFH RI WKH HIWHUQDO DXGLWRUV

7DNH RU UHFRPPHQG WKDW WKH IXOO0O %RDUG RI 'LUHFWRUV WDNH D
WKH HIWHUQDO DXGLWRUV

5HFRPPHQG WR WKH %RDUG RI 'LUHFWRUV WKH VHOHFWLRQ DQG ZK}
DXGLWRUV QRPLQDWHG DQQXDOO\ IRU 6KDUHKROGHU DSSURYDO

$W HDFK PHHWLQJ FRQVXOW ZLWK WKH H[WHUQDO DXGLWRUV ZLWKR
WKH &RPSDQ\fV DFFRXQWLQJ SULQFLSOHVY LQWHUQDO FRQWUROV DQG
ILQDQFLDO VWDWHPHQWYV

5HYLHZ DQG DSSURYH WKH &RPSDQ\fV KLULQJ SROLFLHV UHJDUGLQJ
HPSOR\HHV RI WKH SUHVHQW DQG IRUPHU HI[WHUQDO DXGLWRUV RI WK|

5HYLHZ ZLWK PDQDJHPHQW DQG WKH H[WHUQDO DXGLWRUV WKH DXGI
LOWHQGHG WHPSODWH IRU VXFK VWDWHPHQWYV

5HYLHZ DQG SUH DSSURYH DOO DXGLW DQG DXGLW UHODWHG VHUYL
WKHUHWR DQG DQ\ QRQ DXGLW VHUYLFHV SURYLGHG E\ WKH &RPS
UHTXLUHPHQW LV ZDLYHG ZLWK UHVSHFW WR WKH SURYLVLRQ RI QRQ I
L WKH DJJUHIJDWH DPRXQW RI DOO VXFK QRQ DXGLW VHUYLFHV Sl
WKDQ ILYH SHUFHQW RI WKH WRWDO DPRXQW RI UHYHQXHV SDL
GXULQJ WKH ILVFDO \HDU LQ ZKLFK WKH QRQ DXGLW VHUYLFHV DI

LL VXFK VHUYLFHVY ZHUH QRW UHFRJQL]JHG E\ WKH &RPSDQ\ DW W
VHUYLFHV DQG
LLL VXFK VHUYLFHV DUH SURPSWO\ EURXJKW WR WKH DWWHQWL

DSSURYHG SULRU WR WKH FRPSOHWLRQ RI WKH DXGLW E\ WKH &l
&RPPLWWHH ZKR DUH PHPEHUV RI WKH %RDUG RI 'LUHFWRUV WR
KDV EHHQ GHOHJDWHG E\ WKH &RPPLWWHH

3URYLGHG WKH SUH DSSURYDO RI WKH QRQ DXGLW VHUYLFHV LV SUHV
IROORZLQJ VXFK DSSURYDO VXFK DXWKRULW\ PD\ EH GHOHJDWHG E\
PHPEHUV Rl WKH &RPPLWWHH

JLQDQFLDO 5HSRUWLQJ 3URFHVVHYV

,Q FRQVXOWDWLRQ ZLWK WKH H[WHUQDO DXGLWRUV UHYLHZ ZLWK PLC
UHSRUWLQJ SURFHVV ERWK LQWHUQDO DQG H[WHUQDO

&RQVLGHU WKH H[WHUQDO DXGLWRUVY MXGJPHQWY DERXW WKH TX
DFFRXQWLQJ SULQFLSOHY DV DSSOLHG LQ LWV ILQDQFLDO UHSRUWLQJ

&RQVLGHU DQG DSSURYH LI DSSURSULDWH FKDQJHV WR WKH &RPSI
SUDFWLFHV DV VXJJHVWHG E\ WKH HIWHUQDO DXGLWRUY DQG PDQDJHF

5HYLHZ VLIJQLILFDQW MXGJPHQWY PDGH E\ PDQDJHPHQW LQ WKH SUH
YLHZ RI WKH HIWHUQDO DXGLWRUV DV WR DSSURSULDWHQHVV RI VXFK

JROORZLQJ FRPSOHWLRQ RI WKH DQQXDO DXGLW UHYLHZ VHSDUDWHC
VLIQLILFDQW GLIILFXOWLHY HQFRXQWHUHG GXULQJ WKH FRXUVH RI W
ZRUN RU DFFHVV WR UHTXLUHG LQIRUPDWLRQ

5HYLHZ DQ\ VLJQLILFDQW GLVDJUHHPHQW DPRQJ PDQDJHPHQW DQG V
SUHSDUDWLRQ RI WKH ILQDQFLDO VWDWHPHQWYV

5HYLHZ ZLWK WKH H[WHUQDO DXGLWRUV DQG PDQDJHPHQW WKH HI[V
ILOQDQFLDO RU DFFRXQWLQJ SUDFWLFHY KDYH EHHQ LPSOHPHQWHG

5HYLHZ DQ\ FRPSODLQWY RU FRQFHUQV DERXW DQ\ TXHVWLRQDEOH
DXGLWLQJ PDWWHUYV

5HYLHZ FHUWLILFDWLRQ SURFHVYV



(VWDEOLVK D SURFHGXUH IRU WKH FRQILGHQWLDO DQRQ\PRXV VXEPL
UHJDUGLQJ TXHVWLRQDEOH DFFRXQWLQJ RU DXGLWLQJ PDWWHUV

5LVN ODQDJHPHQW

7R UHYLHZ DW OHDVW DQQXDOO\ DQG PRUH IUHTXHQWO\ LI QHFHVYV
DQG ULVN PDQDJHPHQW WKH LGHQWLILFDWLRQ PRQLWRULQJ DQG PL

7R LQTXLUH RI PDQDJHPHQW DQG WKH LQGHSHQGHQW DXGLWRU DER
FRQWURO ULVNV RU H[SRVXUH WR VXFK ULVN

7R UHTXHVW WKH H[WHUQDO DXGLWRUYV RSLQLRQ RI PDQDJHPHQW
&RPSDQ\ DQG KRZ HIIHFWLYHO\ WKH\ DUH EHLQJ PDQDJHG RU FRQWURC

7R DVVHVV WKH HIITHFWLYHQHVVY RI WKH RYHU DOO SURFHVV IRU LGHC
WR WKH %RDUG

2WKHU

5HYLHZ DQ\ UHODWHG SDUW\ WUDQVDFWLRQV

$QQXDO :RUN 30DQ

6SU )D
5HYLHZ DQ [\H H(VWDWHPHC :
5HYLHZ DFFRXQWLURFH
SHYLFGLWOHWWHU RI U
5H1Z ILQDQFLDO DQG DFFIII
SHYLIRPPLWW HU DQG PF
5HHZ G UHFQG 'HQG ILQDQFL
SHYLHZ ¢
5HYLHZ H[WHUZRUIGHSHQGHDQ
5HFRPFDXGLWRUV IRU
SHYLF'TODQDJIW 3HUIF ;
5HYLHZ DQG UHDVVHVV WKH DGHTXDF\ Rl WKH..&RGH RI (WKLFV IRU

JLQD' 5HSRUWLC

S5HYLHZ DQ\ $IVSHFLOLQJVCU IL
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7KH %RDUG KDV DGRSWHG D FRPPXQLFDWLRQV DQG FRUSRUDWH GLVFORVXUH SR
DQG VKDUHKROGHUV UHOHDVH RI FRUSRUDWH LQIRUPDWLRQ LQ QHZV UHOHDVH
WHFKQLFDO LQIRUPDWLRQ DQG PDLQWHQDQFH DQG GLVFORVXUH RI LQIRUPDWLF
DGKHUHQFH RI LWV GLUHFWRUV RIILFHUV DQG HPSOR\HHV ZLWK LQVLGHU WUTL
HPSOR\PHQW DJUHHPHQWY VR DV WR SURWHFW WKH FRQILGHQWLDOLW)\ Rl &RPSDH

7KH %RDUG KDV LOVWUXFWHG PDOQDJHPHOW WR DOQQXDOO\ SURYLGH D FRS\ RI W

RIILFHUVY DQG HMKIORSROVF\ LV DGPLQLVWHUHG DQG UHYLHZHG DQQXDOO\ E\ WK

ZLWK UHFRPPHQGDWLRQV IRU DQ\ UHTXLUHG FKDQJHVY PDGH WR WKH %RDUG

, \RX KDYH DQ\ TXHVWLRQV UHJDUGLQJ WKH FRQWHQWV RI WKLV GLVFORVXUH SF
QRW \RX PD\ WUDGH LQ D JLYHQ FLUFXPVWDQFH \RX VKRXOG FRQWDFW WKH &K
2INlLFHU IRU DVVLVWDQFH

2%-(&7,9( $1' 6&23(

7KH REMHFWLYH RI WKLV GLVFORVXUH SROLF\ LV WR HQVXUH WKDW FRPPXQLFDW!|
D WLPHO\ FRPSOHWH IDFWXDO DQG DFFXUDWH DQG
E EURDGO\ GLVVHPLQDWHG LQ DFFRUGDQFH ZLWK DOO DSSOLFDEOH OHJ

7KLV GLVFORVXUH SROLF\ FRQILUPV LQ ZULWLQJ RXU H[LVWLQJ GLVFORVXUH SR
&RPSDQ\YVY DSSURDFK WR GLVFORVXUH DPRQJ WKH ERDUG RI GLUHFWRUV VHQLRL

7KLV GLVFORVXUH SROLF\ H[WHQGV WR DOO HPSOR\HHV FRQVXOWDQWY FRQW
VXEVLGLDULHV DQG OLPLWHG SDUWQHUVKLSY DQG WKRVH LQGLYLGXDOV DXWKR
OLPLWHG SDUWQHUVKLSV ,W FRYHUV GLVFORVXUHV LQ GRFXPHQWYV ILOHG ZLW!]
&RPSDQ\fV DQQXDO DQG TXDUWHUO\ UHSRUWV QHZV UHOHDVHV OHWWHUV WF
LQIRUPDWLRQ FRQWDLQHG RQ WKH &RPSDQ\T{V :HEVLWH DQG RWKHU HOHFWURQL
PHHWLQJV DQG WHOHSKRQH FRQYHUVDWLRQV ZLWK DQDO\VWV DQG LQYHVWRU!
FRQIHUHQFHV DQG FRQIHUHQFH FDOOV

', 6&/2685( 32/,&< 5(63216,%,/,7<

7KH &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU RYHUVHHLQJ WK
&RPPLWWHH ZLOO VHW VWDQGDUGYV IRU D SUHOLPLQDU\ DVVHVVPHQW RI| PDWHUI
GLVFORVXUH 7KH &RPPLWWHH ZLOO PHHW DV FRQGLWLRQV UHTXLUH DQG PLQX
DYDLODEOH WR WKH &RPSDQ\TV %RDUG RI 'LUHFWRUV ,W LV HVVHQWLDO WKDW
GHYHORSPHQWY UHODWLQJ WR WKH &RUSRUDWLRQ LQ RUGHU WR HYDOXDWH DQC
WLPLQJ IRU SXEOLF UHOHDVH RI LQIRUPDWLRQ , LW LV GHHPHG WKDW WKH LC
GHWHUPLQH KRZ WKDW LQVLGH LQIRUPDWLRQ ZLOO EH FRQWUROOHG DQG ZKHW|
PDGH

7KH &RPPLWWHH ZLOO UHYLHZ DQG XSGDWH LI QHFHVVDU\ WKLV GLVFORVXUH S|
ZLWK FKDQJLQJ UHJXODWRU\ UHTXLUHPHQWY 7KH &RPPLWWHH ZLOO UHSRUW WR

' 6&/2685( 2) 0$7(5,%/ ,1)250%$7,21

ODWHULDO LQIRUPDWLRQ LV LQIRUPDWLRQ UHODWLQJ WR WKH EXVLQHVV RSHUD
H[SHFWHG WR VLIJQLILFDQWO\ DIIHFW WKH YDOXH RU PDUNHW SULFH RI WKH LVVX

6HFXULWLHY OHJLVODWLRQ UHTXLUHVY WKDW DOO PDWHULDO LQIRUPDWLRQ PXVYV
SUDFWLEREPRPSO\LQJ ZLWK WKH UHTXLUHPHQW WR GLVFORVH IRUWKZLWK DOO P
H[FKDQJH UXOHV WKH &RUSRUDWLRQ ZLOO DGKHUH WR WKH IROORZLQJ EDVLF GL

7KLV GHILQLWLRQ 6NFRRQW BHIQ MEWIQ &RIKPELD 5 6 % & &KDSWHU
6HFWLRGWF X URIWEKHM WEWK &ROXPELD



ODWHULDO LQIRUPDWLRQ ZLOO EH SXEOLFO\ GLVFORVHG LPPHGLDWHO\ YL
LOQIRUPDWLRQ LQFOXGH EXW LV QRW OLPLWHG WR WKH IROORZLQJ

&KDQJHV LQ &RUSRUDWH 6WUXFWXUH

X
X
X

FKDQJHV LQ VKDUH RZQHUVKLS WKDW PD\ DITHFW FRQWURO RI WKH FRI
PDMRU UHRUJDQL]DWLRQV DPDOJDPDWLRQV RU PHUJHUYV
WDNH RYHU ELGV LVVXHU ELGV RU LQVLGHU ELGYV

&KDQJHV LQ &DSLWDO 6WUXFWXUH

X X X X X X

X X X X X

X
X

WKH SXEOLF RU SULYDWH VDOH RI DGGLWLRQDO VHEXULWLHYV
SODQQHG UHSXUFKDVHV RU UHGHPSWLRQV RI VHFXULWLHV

SODQQHG VSOLWV RI FRPPRQ VKDUHV RU RIIHULQJV RI ZDUUDQWV RU L
DQ\ VKDUH FRQVROLGDWLRQ VKDUH H[FKDQJH RU VWRFN GLYLGHQG
FKDQJHV LQ D FRPSDQ\fV GLYLGHQG SD\PHQWV RU SROLFLHV

WKH SRVVLEOH LQLWLDWLRQ RI D SUR[\ ILJKW

PDWHULDO PRGLILFDWLRQV WR ULJKWV RI VHFXULW\ KROGHUYV

KDQJHV LQ )LQDQFLDO 5HVXOWYV

D VLIQLILFDQW LQFUHDVH RU GHFUHDVH LQ QHDU WHUP HDUQLQJV SUF
XQH[SHFWHG FKDQJHV LQ WKH ILQDQFLDO UHVXOWYV IRU DQ\ SHULRGV
VKLIWV LQ ILQDQFLDO FLUFXPVWDQFHV VXFK DV FDVK IORZ UHGXFWLR
FKDQJHV LQ WKH YDOXH RU FRPSRVLWLRQ RI WKH FRPSDQ\TV DVVHWYV
DQ\ PDWHULDO FKDQJH LQ WKH FRPSDQ\JV DFFRXQWLQJ SROLF\

KDQJHV LQ %XVLQHVV DQG 2SHUDWLRQV

DQ\ GHYHORSPHQW WKDW DIIHFWV WKH FRPSDQ\TV UHVRXUFHV WHFKQ
D VLIQLILFDQW FKDQJH LQ FDSLWDO LQYHVWPHQW SODQV RU FRUSRUD
PDMRU ODERXU GLVSXWHV RU GLVSXWHV ZLWK D PDMRU FRQWUDFWRU"
VLIQLILFDQW QHZ FRQWUDFWY SURGXFWV SDWHQWY RU VHUYLFHV R
VLIQLILFDQW GLVFRYHULHV E\ UHVRXUFH FRPSDQLHV

FKDQJHV WR WKH ERDUG Rl GLUHFWRUV RU H[HFXWLYH PDQDJHPHQV
B3UHVLGHQW DQG &(2 &)2 RU &KLHI 2SHUDWLQJ 2I1ILFHU RU SHUVRQV L

WKH FRPPHQFHPHQW RI RU GHYHORSPHQWV LQ PDWHULDO OHJDO SURF
ZDLYHUV RI FRUSRUDWH HWKLFV DQG FRQGXFW UXOHV IRU RIILFHUV G
DQ\ QRWLFH WKDW UHOLDQFH RQ D SULRU DXGLW LV QR ORQJHU SHUPI
GH OLVWLQJ RI WKH FRPSDQ\TV VHFXULWLHYV RU WKHLU PRYHPHQW IUR

FTXLVLWLRQV DQG 'LVSRVLWLRQV

VLIQLILFDQW DFTXLVLWLRQV RU GLVSRVLWLRQV RI DVVHWYV SURSHUW
DFTXLVLWLRQV RI RWKHU FRPSDQLHVY LQFOXGLQJ D WDNH RYHU ELG IF

&KDQJHV LQ &UHGLW $UUDQJHPHQW

X

WKH ERUURZLQJ RU OHQGLQJ RI D VLIJQLILFDQW DPRXQW RI PRQH\
DQ\ PRUWJDJLQJ RU HQFXPEHULQJ RI WKH FRPSDQ\{V DVVHWYV

GHIDXOWV XQGHU GHEW REOLJDWLRQV DJUHHPHQWV WR UHVWUXFWXL
RU DQ\ RWKHU FUHGLWRUYV

FKDQJHV LQ UDWLQJ DJHQF\ GHFLVLRQV



X VLIQLILFDQW QHZ FUHGLW DUUDQJHPHQWYV

$Q LPPHGLDWH VWDWHPHQW FRQWDLQLQJ WKH PDMRU SRLQWV RI WKH PD\
GHWDLOV PD\ IROORZ LQ D IXUWKHU QHZV UHOHDVH KHQ VHYHUDO VLJQ
GLVFORVXUH RI DOO VKRXOG EH UHOHDVHG LPPHGLDWHO\ VR WKDW WKH IXC

&HUWDLQ GHYHORSPHQWY ZLOO UHTXLUH GLVFORVXUH DW WKH SURSRVDO
JLYHV ULVH WR PDWHULDO LQIRUPDWLRQ DW WKDW VWDJH $QQRXQFHPHQW
JLYLQJ ULVH WR PDWHULDO LQIRUPDWLRQ VKRXOG EH PDGH ZKHQ D GHFLVL
RU VHQLRU PDQDJHPHQW ZLWK WKH H[SHFWDWLRQ Rl FRQFXUUHQFH IURP W
RQ D UHJXODU EDVLV XQOHVV WKH RULJLQDO DQQRXQFHPHQW LQGLFDWHG
DGGLWLRQ SURPSW GLVFORVXUH LV UHTXLUHG RI DQ\ PDWHULDO FKDQJH W
LQIRUPDWLRQ

:KLOH LW LV WKH UHVSRQVLELOLW\ RI WKH &RPPLWWHH WR GHWHUPLQH .
&RPSDQ\TV EXVLQHVV WKH &RPSDQ\ PD\ FRQVXOW ZLWK PDUNHW VXUYHL
&RPSDQ\TV VKDUHVY DUH WUDGHG ZKHQ LQ GRXEW DV WR ZKHWKHU GLVFORV

,Q FHUWDLQ FLUFXPVWDQFHVY WKH &RPPLWWHH PD\ GHWHUPLQH WKDW V:
&RPSDQ\ IRU H[DPSOH LI UHOHDVH RI WKH LQIRUPDWLRQ ZRXOG SUHMXGLF
FDVH WKH LQIRUPDWLRQ ZLOO EH LPPHGLDWHO\ EURXJKW WR WKH DWWHQW
XQWLO WKH &¢RPPLWWHH GHWHUPLQHY LW LV DSSURSULDWH WR SXEOLFO\ G
D FRQILGHQWLDO PDWHULDO FKDQJH UHSRUW WR EH ILOHG ZLWK WKH DSSO
HYHU\ GD\V UHYLHZ LWV GHFLVLRQ WR NHHS WKH LQIRUPDWLRQ FRQILGHC
ZLWKKROG PDWHULDO LQIRUPDWLRQ IURP SXEOLF GLVFORVXUH ZKHUH WKHL
PDLQWDLQLQJ FRQILGHQWLDOLW\ FHDVHV WR H[LVW VKDOO SURPSWO\ GLVF

$W DQ\ WLPH ZKHQ PDWHULDO LQIRUPDWLRQ LV ZLWKKHOG IURP WKH SXEOL
NHHS VXFK LQIRUPDWLRQ FRPSOHWHO\ FRQILGHQWLDO 6XFK LQIRUPDWLRC
HPSOR\HHV FRQWUDFWRUV RU DGYLVRUV RI WKH &RPSDQ\ H[FHSW LQ WKH
DOVR PDNH VXUH WKDW WKHUH LV QR VHOHFWLYH GLVFORVXUH RI FRQILGH
HQVXUH WKDW ZKHQ VXFK LQIRUPDWLRQ LV GLVFORVHG LQ WKH QHFHVVDU\
EH NHSW FRQILGHQWLDO , ] WKH PDWHULDO LQIRUPDWLRQ EHLQJ WUHDWH (
&RPSDQ\ VKDOO SURPSWO\ GLVFORVH WKH PDWHULDO LQIRUPDWLRQ SXEOLF

'LVFORVXUH PXVW LQFOXGH DQ\ LQIRUPDWLRQ WKH RPLVVLRQ RI ZKLFK ZR>
WUXWKY DUH PLVOHDGLQJ

8QIDYRXUDEOH PDWHULDO LQIRUPDWLRQ PXVW EH GLVFORVHG DV SURPSWO'

7KH JXLGLQJ SULQFLSOH VKRXOG EH WR FRPPXQLFDWH FOHDUO\ DQG DFFXU
XQQHFHVVDU\ GHWDLOV H[DJJHUDWHG UHSRUWYV RU HGLWRULDO FRPPHQV
SHUFHSWLRQ Rl WKH DQQRXQFHPHQW RQH ZD\ RU WKH RWKHU

1R VHOHFWLYH GLVFORVXUH 3UHYLRXVO\ XQGLVFORVHG PDWHULDO LQIRUF
H[DPSOH LQ DQ LQWHUYLHZ ZLWK DQ DQDO\VW RU LQ D WHOHSKRQH FRQY!
PDWHULDO LQIRUPDWLRQ KDV EHHQ LQDGYHUWHQWO\ GLVFORVHG WR DQ |
FRQILGHQWLDOLW\ REOLIJDWLRQ VXFK LQIRUPDWLRQ PXVW EH EURDGO\ GLV

'LVFORVXUH RQ WKH &RPSDQ\TfV ZHEVLWH DORQH GRHV QRW FRQVWLWXWH D

'LVFORVXUH PXVW EH FRUUHFWHG LPPHGLDWHO\ LI WKH &RPSDQ\ VXEVHTXH
FROQWDLQHG D PDWHULDO HUURU DW WKH WLPH LW ZDV JLYHQ
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,W LV LOOHJDO IRU DQ\RQH WR SXUFKDVH RU VHOO VHFXULWLHYV RI DQ\ SXEOLF F

FRPSDQ\ WKDW KDV QRW EHHRHSXE DQ POK s OWHFHR/WH®\ FRXUVH RI EXVLQHVV LW L
DQ\ RWKHU SHUVRQ RI PDWHULDO QRQ SXEOLF LQIRUPDWLRQ 7TKHUHIRUH LQV
PDWHULDO LQIRUPDWLRQ DERXW WKH &RPSDQ\ RU FRXQWHU SDUWLHV LQ QHJRWL
WUDGLQJ VKDUHV LQ WKH &RPSDQ\ RU DQ\ FRXQWHU SDUW\ XQWLO WKH LQIRUPDYV
KDV SDVVHG IRU WKH LQIRUPDWLRQ WR EH ZLGHO\ GLVVHPLQDWHG

7UDGLQJ EODFNRXW SHULRGV ZLOO DSSO\ WR WKRVH LQVLGHUV RU HPSOR\HHYV
SHULRGV ZKHQ ILQDQFLDO VWDWHPHQWY DUH EHLQJ SUHSDUHG EXW UHVXOWYV KD

%ODFNRXW SHULRGV PD\ EH SUHVFULEHG IURP WLPH WR WLPH E\ WKH &RPPLWW
&RPSDQ\ SXUVXDQW WR ZKLFK LQVLGHUV RI WKH &RPSDQ\ ZRXOG EH SUHFOXGHG
ZLWK NQRZOHGJH RI VXFK VSHFLDO FLUFXPVWDQFHV VKRXOG EH FRYHUHG E\ WK
VXFK DV OHJDO FRXQVHO LQYHVWPHQW EDQNHUV DQG FRXQWHU SDUWLHV LQ QH
&)2 ZLOO LQIRUP DOO VXFK SDUWLHV RI WKH LPSRVLWLRQ DQG WKH VXEVHTXHQW

0$,17%$,1,1* &21),'(17,$/,7<

$Q\ LQVLGHU RU HPSOR\HH SULY\ WR FRQILGHQWLDO LQIRUPDWLRQ LV SURKLELW
XQOHVV LW LV QHFHVVDU\ WR GR VR LQ WKH FRXUVH RI EXVLQHVYV (ITRUWV ZLO«
RQO\ WKRVH ZKR QHHG WR NQRZ WKH LQIRUPDWLRQ DQG VXFK SHUVRQV ZLOO EH

&RPPXQLFDWLRQ E\ H PDLO OHDYHV D SK\VLFDO WUDFN RI LWV SDVVDJH WKDW PELC
LQIRUPDWLRQ EHLQJ WUDQVPLWWHG RYHU WKH ,QWHUQHW PXVW EH VHFXUHG E\
HPSOR\HHV RU LQVLGHUV VKRXOG DYRLG XVLQJ H PDLO WR WUDQVPLW FRQILGHQ\

2XWVLGH SDUWLHV SULY\ WR XQGLVFORVHG PDWHULDO LQIRUPDWLRQ FRQFHUQL!
LQIRUPDWLRQ WR DQ\RQH HOVH RWKHU WKDQ LQ WKH QHFHVVDU\ FRXUVH RI EXV
QRQ GLVFORVXUH LQ WKH IRUP RI D ZULWWHQ FRQILGHQWLDOLW\ DJUHHPHQW

,Q RUGHU WR SUHYHQW WKH PLVXVH RU LQDGYHUWHQW GLVFORVXUH RI PDWHU
REVHUYHG DW DOO WLPHYV

'REFXPHQWYV DQG ILOHV FRQWDLQLQJ FRQILGHQWLDO LQIRUPDWLRQ VKRXOG
LQGLYLGXDOV ZKR *QHHG WR NQRZ~ WKDW LQIRUPDWLRQ LQ WKH QHFHVVDU
QHFHVVDU\

&RQILGHQWLDO PDWWHUV VKRXOG QRW EH GLVFXVVHG LQ SODFHV ZKHUH
KDOOZD\V UHVWDXUDQWY DLUSODQHV RU WD[LV

&RQILGHQWLDO PDWWHUV VKRXOG QRW EH GLVFXVVHG RQ ZLUHOHVYV WHOHS

&RQILGHQWLDO GRFXPHQWY VKRXOG QRW EH UHDG RU GLVSOD\HG LQ SXEOL
UHWULHYH WKHP

(PSOR\HHV PXVW HQVXUH WKH\ PDLQWDLQ WKH FRQILGHQWLDOLW\ RI LQIRUI
DV LOQVLGH WKH RIILFH

7UDQVPLVVLRQ RI GRFXPHQWY E\ HOHFWURQLF PHDQV VXFK DV E\ ID[ RU G
PDGH RQO\ ZKHUH LW LV UHDVRQDEOH WR EHOLHYH WKDW WKH WUDQVPLVVL

8QQHFHVVDU\ FRS\LQJ RI FRQILGHQWLDO GRFXPHQWY VKRXOG EH DYRLGHG
VKRXOG EH SURPSWO\ UHPRYHG IURP FRQIHUHQFH URRPVY DQG ZRUN DUHDV
FRQILGHQWLDO GRFXPHQWY VKRXOG EH VKUHGGHG RU RWKHUZLVH GHVWUR)

$FFHVV WR FRQILGHQWLDO HOHFWURQLF GDWD VKRXOG EH UHVWULFWHG WK

6HFWLRQ 6HFXULWLHV $FW %ULWLVK &ROXPELD 6 % & &KDSWHU
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7KH &RPSDQ\ GHVLJQDWHY D OLPLWHG QXPEHU RI VSRNHVSHUVRQV UHVSRQVLEC
UHJXODWRUV RU WKH PHGLD 7KH 3UHVLGHQW DQG &(2 WKH &KDLUPDQ DQG LI D
VSRNHVSHUVRQV IRU WKH &RPSDQ\ ,QGLYLGXDOV KROGLQJ WKHVH RIILFHV PD\

WR VSHDN RQ EHKDOI RI WKH &RPSDQ\ DV EDFNXSV RU WR UHVSRQG WR VSHFLILF

(PSOR\HHV ZKR DUH QRW DXWKRUL]JHG VSRNHVSHUVRQV PXVW QRW UHVSRQG XQ
FRPPXQLW\ WKH PHGLD RU RWKHUV XQOHVV VSHFLILFDOO\ DVNHG WR GR VR E\
UHIHUUHG WR WKH 3UHVLGHQW DQG &(2 RU FRPPXQLFDWLRQV RIILFHU

1(:6 5(/($6(6

2Q0FH WKH &RPPLWWHH GHWHUPLQHVY WKDW D GHYHORSPHQW LV PDWHULDO LW
&RPPLWWHH GHWHUPLQHVY WKDW VXFK GHYHORSPHQWY PXVW UHPDLQ FRQILGH
FRQILGHQWLDO ILOLQJY ZLOO EH PDGH DQG FRQWURO RI WKDW LQVLGH LQIRUPDYV
PDGH LQ D VHOHFWLYH IRUXP WKH &RPSDQ\ ZLOO LPPHGLDWHO\ LVVXH D QHZV Ul

.| WKH VWRFN H[FKDQJH V XSRQ ZKLFK VKDUHV RI WKH &RPSDQ\ DUH OLVWHG I
DQQRXQFHPHQW SULRU QRWLFH RI D QHZV UHOHDVH DQQRXQFLQJ PDWHULDO
VXUYHLOODQFH GHSDUWPHQW WR HQDEOH D WUDGLQJ KDOW LI GHHPHG QHFH)
DQQRXQFLQJ PDWHULDO LQIRUPDWLRQ LV LVVXHG RXWVLGH RI WUDGLQJ KRXUV
PDUNHW RSHQV

$QQXDO DQG LQWHULP ILQDQFLDO UHVXOWY ZLOO EH SXEOLFO\ UHOHDVHG DV VRI

1HZV UHOHDVHV ZLOO EH GLVVHPLQDWHG WKURXJK DQ DSSURYHG QHZV ZLUH
LQWHUQDWLRQDO GLVWULEXWLRQ 1HZV UHOHDVHV ZLOO EH WUDQVPLWWHG WR
EXVLQHVV ZLUHV QDWLRQDO ILQDQFLDO PHGLD DQG DW WKH RSWLRQ RI WKH &F
KHDGTXDUWHUV RU RSHUDWLRQV

1HZV UHOHDVHV ZLOO EH SRVWHG RQ WKH &RPSDQ\YV ZHEVLWH LPPHGLDWHO\ DIV
WKH ZHEVLWH VKDOO LQFOXGH D QRWLFH WKDW DGYLVHV WKH UHDGHU WKDW WK
EH VXSHUVHGHG E\ VXEVHTXHQW QHZV UHOHDVHYV

KHUH WHFKQLFDO LQIRUPDWLRQ VXFK DV H[SORUDWLRQ UHVXOWYV LV EHLQJ GL
UHYLHZHG E\ DQ DSSURSULDWH H[SHUW WR HQVXUH WKH QHZV UHOHDVH FRQWL
LQIRUPDWLRQ 7THFKQLFDO LQIRUPDWLRQ ZLOO EH GLVVHPLQDWHG E\ WKH &RPS
IDWLRQDO ,QVWUXPHQW 6WDQGDUGYV IRU 'LVFORVXUH RI OLQHUDO 3URMHFW)

&21)(5(1&( &$//6

&RQIHUHQFH FDOOV PD\ EH KHOG IRU TXDUWHUO\ HDUQLQJV DQG PDMRU FRUSRL
DFFHVVLEOH VLPXOWDQHRXVO\ WR DOO LQWHUHVWHG SDUWLHV VRPH DV SDUW
WHOHSKRQH RU YLD D ZHE FDVW RYHU WKH LQWHUQHW 7KH FDOO ZLOO EH SU
LQIRUPDWLRQ $W WKH EHJLQQLQJ Rl WKH FDOO D &RPSDQ\ VSRNHVSHUVRQ ZLO
DQ\ IRUZDUG ORRNLQJ LQIRUPDWLRQ DQG GLUHFW SDUWLFLSDQWY WR SXEOLFO\
DQG D IXO0 GLVFXVVLRQ Rl WKH ULVNV DQG XQFHUWDLQWLHV

7KH &RPSDQ\ ZLOO SURYLGH DGYDQFH QRWLFH Rl WKH FRQIHUHQFH FDOO DQG ZH
WLPH DQG SURYLGLQJ LQIRUPDWLRQ RQ KRZ LQWHUHVWHG SDUWLHV PD\ DFFHVV
LQYLWDWLRQV WR DQDO\WWV LQVWLWXWLRQDO LQYHVWRUV WKH PHGLD DQG F
LQIRUPDWLRQ SURYLGHG WR SDUWLFLSDQWY ZLOO DOVR EH SRVWHG WR WKH :HE
DQG RU DQ DUFKLYHG DXGLR ZHE FDVW RQ WKH ,QWHUQHW ZLOO EH PDGH DYDLOI
LQWHUHVWHG LQ OLVWHQLQJ WR D UHSOD\

7KH &RPPLWWHH ZLOO KROG D GHEULHILQJ PHHWLQJ LPPHGLDWHO\ DIWHU WKH F
GLVFORVXUH RI SUHYLRXVO\ XQGLVFORVHG PDWHULDO LQIRUPDWLRQ WKH &RPSI
QHZV UHOHDVH

5802856
7KH &RPSDQ\ JHQHUDOO\ GRHVY QRW FRPPHQW DIILUPDWLYHO\ RU QHIJDWLYHO\ R

7KH &RPSDQ\TV VSRNHVSHUVRQV ZLOO UHVSRQG FRQVLVWHQWO\ WR WKRVH UXPI
UXPRXUV RU VSHFXODWLRQ °~ 6KRXOG WKH VWRFN H[FKDQJH UHTXHVW WKDW Wt



PDUNHW UXPRXU WKDW LV FDXVLQJ VLIJQLILFDQW YRODWLOLW\ LQ WKH VWRFN V
PDNH D SROLF\ HIFHSWLRQ

&217$&76 :,7+ $1$/<676 ,19(67256 $1' 7+( 0(',$

'LVFORVXUH LQ LQGLYLGXDO RU JURXS PHHWLQJV GRHV QRW FRQVWLWXWH DGH
QRQ SXEOLF LQIRUPDWLRQ ,| WKH &RPSDQ\ LQWHQGY WR DQQRXQFH PDWHULDO
FRQIHUHQFH RU FRQIHUHQFH FDOO WKH DQQRXQFHPHQW PXVW EH SUHFHGHG E\ |

7KH &RPSDQ\ UHFRJQL]JHV WKDW PHHWLQJV ZLWK DQDO\VWV DQG VLJQLILFDQW
LQYHVWRU UHODWLRQV SURJUDP 7KH &RPSDQ\ ZLOO PHHW ZLWK DQDO\VWV DQG
DQG ZLOO LQLWLDWH FRQWDFWV RU UHVSRQG WR DQDO\VW DQG LQYHVWRU FDOC
WKLV GLVFORVXUH SROLF\

7KH &RPSDQ\ ZLOO SURYLGH RQO\ QRQ PDWHULDO LQIRUPDWLRQ WKURXJK LQGLY
GLVFORVHG LQIRUPDWLRQ UHFRJQL]JLQJ WKDW DQ DQDO\WW RU LQYHVWRU PD\ F
PDWHULDO LQIRUPDWLRQ 7KH &RPSDQ\ FDQQRW DOWHU WKH PDWHULDOLW\ RI L
QRQ PDWHULDO FRPSRQHQWV

7KH &RPSDQ\ PD\ PDLQWDLQ D 3}IUHTXHQWO\ DVNHG TXHVWLRQV"™ VHFWLRQ RQ LV
QRQ PDWHULDO LQIRUPDWLRQ WR LQGLYLGXDO LQYHVWRUV RU UHSRUWHUV WKDW

6SRNHVSHUVRQV ZLOO NHHS QRWHV RI WHOHSKRQH FRQYHUVDWLRQV ZLWK DQD
&RPSDQ\ UHSUHVHQWDWLYH ZLOO EH SUHVHQW DW DOO LQGLYLGXDO DQG JURXS
VXFK GHEULHILQJ XQFRYHUV VHOHFWLYH GLVFORVXUH RI SUHYLRXVO\ XQGLVFOR\
VWHSV WR HQVXUH WKDW D IXO0O SXEOLF DQQRXQFHPHQW LV PDGH 6XFK VWHSYV
H[FKDQJH RQ ZKLFK WKH &RPSDQ\fV VKDUHVY DUH WUDGHG DQG UHTXHVWLQJ WKD
DQG SHQGLQJ VXFK LVVXDQFH RI WKH QHZVY UHOHDVH QRWLI\LQJ DOO SDUWLHV Z|
LV PDWHULDO DQG WKDW LW KDV QRW EHHQ JHQHUDOO\ GLVFORVHG

5(9,(:,1* $1$/<67 '5$)7 5(32576 $1' 02'(/6

W LV WKH &RPSDQ\fV SROLF\ WR UHYLHZ XSRQ UHTXHVW DQDO\VWVY{ GUDIW U}
UHSRUW RU PRGHO IRU WKH SXUSRVH RI SRLQWLQJ RXW HUURUV LQ IDFW EDVHG |
ZKHQ DQ DQDO\VW LQTXLUHV ZLWK UHVSHFW WR KLV KHU HVWLPDWHV WR TXHV!
RXWVLGH RI WKH UDQJH RI *6WUHHW  HVWLPDWHVY DQG RU WKH &RPSDQ\TV SXE
FRPPHQWYVY LQ UHVSRQGLQJ WR VXFK LQTXLULHV WR QRQ PDWHULDO LQIRUPDWLR
DQ DQDO\WWYV RSLQLRQV RU FRQFOXVLRQV DQG ZLOO QRW H[SUHVV FRPIRUW ZLV

,Q RUGHU WR DYRLG DSSHDULQJ WR *HQGRUVH" DQ DQDO\WWWfV UHSRUW RU PRG
DWWDFK D GLVFODLPHU WR ZULWWHQ FRPPHQWY WR LQGLFDWH WKH UHSRUW ZDV

',675,%87,1* $1%$/<67 5(32576

$QDO\WW UHSRUWV DUH SURSULHWDU\ SURGXFWV RI WKH DQDO\VWT{V ILUP 5H
HQGRUVHPHQW E\ WKH &RPSDQ\ RI WKH UHSRUW )RU WKHVH UHDVRQV WKH &RP
WR SHUVRQV RXWVLGH RI WKH &RPSDQ\ LQFOXGLQJ SRVWLQJ VXFK LQIRUPDWLRQ
FRPSOHWH OLVW UHJDUGOHVV RI WKH UHFRPPHQGDWLRQ RI DOO WKH LQYHVWP
&RUSRUDWLRQ .| SURYLGHG VXFK OLVW ZLOO QRW LQFOXGH OLQNV WR WKH DQL
)25:$5"' /22.,1* ,1)250%7,21

*HQHUDOO\ WKH &RPSDQ\ VKRXOG QRW GLVFORVH IRUZDUG ORRNLQJ LQIRUPDWL
&RPSDQ\ EHOLHYHV VXFK GLVFORVXUH ZLOO HQKDQFH D UHDVRQDEOH LQYHVWRU'

6KRXOG WKH &RPSDQ\ GHWHUPLQH LW KDV D UHDVRQDEOH EDVLVY DQG HOHFWV
GLVFORVXUH GRFXPHQWY VSHHFKHV FRQIHUHQFH FDOOV HWF WKH IROORZLQJ

)/, LI GHHPHG PDWHULDO ZLOO EH EURDGO\ GLVVHPLQDWHG YLD QHZV UHO!
7KH )/, ZLOO EH FOHDUO\ LGHQWLILHG DV IRUZDUG ORRNLQJ

7KH &RPSDQ\ ZLOO LGHQWLI\ DOO PDWHULDO DVVXPSWLRQV DQG IDFWRUV X



7KH )/, ZLOO EH DFFRPSDQLHG E\ D UHDVRQDEOH PHDQLQJIXO FDXWLRQDU\
WKH ULVNV XQFHUWDLQWLHY DQG PDWHULDO IDFWRUV WKDW PD\ FDXVH WK
WKH VWDWHPHQW

7KH )/, ZLOO EH DFFRPSDQLHG E\ D VWDWHPHQW WKDW GLVFODLPV WKH &R
WKH )/, ZKHWKHU DV D UHVXOW RI QHZ LQIRUPDWLRQ IXWXUH HYHQWYV RU
VXEVHTXHQW HYHQWY SURYH SDVW VWDWHPHQWY DERXW FXUUHQW WUHQG
LVVXH D QHZVY UHOHDVH H[SODLQLQJ WKH UHDVRQV IRU WKH GLIIHUHQFH

WKH DQWLFLSDWHG LPSDFW RQ UHYHQXH DQG HDUQLQJV RU RWKHU NH\ PH\

$Q\ RUDO )/, VXFK DV WKRVH PDGH LQ FRQIHUHQFH FDOOV DQDO\VW LQWH
VWDWHPHQW

D WKDW WKH VWDWHPHQW LV 3IRUZDUG ORRNLQJ ~

E WKDW DFWXDO UHVXOWY PD\ GLIITHU PDWHULDOO\ IURP WKRVH SURMHF

F WKDW DGGLWLRQDO LQIRUPDWLRQ FRQFHUQLQJ IDFWRUV WKDW FRXOC
FROQWDLQHG LQ DQ LGHQWLILHG UHDGLO\ DYDLODEOH ZULWWHQ GRFX
UHSRUWYV

0$1$*,1* (;3(&7$7,216

7KH &RPSDQ\ ZLOO WU\ WR HQVXUH WKURXJK LWV UHJXODU SXEOLF GLVVHPLQDW
HVWLPDWHY DUH LQ OLQH ZLWK WKH &RPSDQ\YV RZQ H[SHFWDWLRQV 7KH &RPSD
RSLQLRQV RU FRQFOXVLRQV DQG ZLOO QRW H[SUHVV FRPIRUW ZLWK DQDO\VWVTY F

, I WKH &RPSDQ\ KDV GHWHUPLQHG WKDW LW ZLOO EH UHSRUWLQJ UHVXOWYVY PDV
GLVFORVH WKLV LQIRUPDWLRQ LQ D QHZVY UHOHDVH LQ RUGHU WR HQDEOH GLVFX

48,(7 3(5,2'6

,Q RUGHU WR DYRLG WKH SRWHQWLDO IRU VHOHFWLYH GLVFORVXUH RU HYHQ WK
PD\ REVHUYH D TXDUWHUO\ TXLHW SHULRG GXULQJ ZKLFK WKH &RPSDQ\ ZLOO Q
FRQWDFWV ZLWK DQDO\VWYV DQG LQYHVWRUV DQG QR HDUQLQJV JXLGDQFH ZLOO
LQTXLULHV FRQFHUQLQJ IDFWXDO PDWWHUV 7KH TXLHW SHULRG VKRXOG FRPPF
TXDUWHU DQG HQG ZLWK WKH LVVXDQFH RI D QHZV UHOHDVH GLVFORVLQJ TXDUW

' 6&/2685( 5(&25"

7KH &)2 ZLOO PDLQWDLQ D ILYH \HDU ILOH FRQWDLQLQJ DOO SXEOLF LQIRUPDWIL
GRFXPHQWYV QHZV UHOHDVHV DQDO\WWVY UHSRUWYV WUDQVFULSWV RU WDSH L
PHHWLQJY DQG WHOHSKRQH FRQYHUVDWLRQV ZLWK DQDO\WWY DQG LQYHVWRUV |

5(63216,%,/,7< )25 (/(&7521,& &20081,&$7,216 ,1&/8',1* 7+( &203$1<76 :(%6,7(

7KLY GLVFORVXUH SROLF\ DOVR DSSOLHV WR HOHFWURQLF FRPPXQLFDWLRQV $F
RUDO SXEOLF GLVFORVXUHYV VKDOO DOVR EH UHVSRQVLEOH IRU HOHFWURQLF FRI
IRU XSGDWLQJ WKH LQYHVWRU UHODWLRQV VHFWLRQ RI WKH &RUSRUDWLRQTV
LOQIRUPDWLRQ SODFHG RQ WKH ZHEVLWH WR HQVXUH LW LV DFFXUDWH FRPSOHWE!

,QYHVWRU UHODWLRQV PDWHULDO VKDOO EH FRQWDLQHG ZLWKLQ D VHSDUDWH V
DGYLVHV WKH UHDGHU WKDW WKH LQIRUPDWLRQ SRVWHG ZDV DFFXUDWH DW W
GLVFORVXUHVY $00 GDWD SRVWHG WR WKH ZHEVLWH LQFOXGLQJ WH[W DQG DXG
$Q\ PDWHULDO FKDQJHV LQ LQIRUPDWLRQ PXVW EH XSGDWHG LPPHGLDWHO\ 7K
GDWH WKDW PDWHULDO LQIRUPDWLRQ LV SRVWHG DQG RU UHPRYHG IURP WKH LC
PDWHULDO FRUSRUDWH LQIRUPDWLRQ RQ WKH ZHEVLWH VKDOO EH WZR \HDUV

'LVFORVXUH RQ WKH &RPSDQ\fV ZHEVLWH DORQH GRHV QRW FRQVWLWXWH DGHT
QRQ SXEOLF LQIRUPDWLRQ $Q\ GLVFORVXUHV RI PDWHULDO LQIRUPDWLRQ RQ
UHOHDVH

7KH &(2 RU GHOHJDWH VKDOO DOVR EH UHVSRQVLEOH IRU UHVSRQVHVY WR HOH|
ZKLFK FRXOG RWKHUZLVH EH GLVFORVHG LQ DFFRUGDQFH ZLWK WKLV GLVFORYV
LQTXLUHV



,Q RUGHU WR HQVXUH WKDW QR PDWHULDO XQGLVFORVHG LQIRUPDWLRQ LV LQDG
SDUWLFLSDWLQJ LQ ,QWHUQHW FKDW URRPV RU QHZVJURXS GLVFXVVLRQV RQ PD'
,QVLGHUV RU HPSOR\HHV ZKR HQFRXQWHU D GLVFXVVLRQ SHUWDLQLQJ WR WKH &
VR WKH GLVFXVVLRQ PD\ EH PRQLWRUHG

/,$%,/,7< 72 ,19(67256 ,1 7+( 6(&21'$5< 0$5.(7

1HZO\ HQDFWHG OHJLVODWLRQ QRZ JLYHV LQYHVWRUV LQ WKH VHFRQGDU\ PDUN
SHRSOH IRU PDNLQJ SXEOLF PLVUHSUHVHQWDWLRQV DERXW WKH FRPSDQ\ RU IRU

7KH OHJLVODWLRQ SURYLGHV VHFRQGDU\ PDUNHW LQYHVWRUV ZLWK OLPLWHG L
UHVSRQVLEOH VHQLRU RIILFHUV 33LQIOXHQWLDO SHUVRQV" L H ODUJH VKDUHEK
UHVSRQVLEOH H[SHUWYVY 6HFRQGDU\ PDUNHW LQYHVWRUV QRZ KDYH WKH ULJKW
ZKHQ WKH LVVXHU KDG PDGH DQG QRW FRUUHFWHG SXEOLF GLVFORVXUH HLW}
PDWHULDO IDFW RU IDLOHG WR PDNH UHTXLUHG PDWHULDO GLVFORVXUH

,QYHVWRUV KDYH WKH ULJKW WR VXH ZKHWKHU RU QRW WKH\ DFWXDOO\ UHOLHG |

7KH LVVXHU DQG RWKHU SRVVLEOH GHIHQGDQWY ZRXOG KDYH YDU\LQJ GHIHQFHYV
WA\SHV RI GLVFORVXUH D SHUVRQ KDV D GHIHQFH LI WKDW SHUVRQ FRQGXFWHG G
OLDEOH XQOHVV WKH SODLQWLII SURYHV WKDW WKH SHUVRQ NQHZ DERXW WKH P
ZDV JXLOW\ RI JURVV PLVFRQGXFW LQ PDNLQJ WKH PLVUHSUHVHQWDWLRQ

,Q RUGHU WR OLPLW SRWHQWLDO H[SRVXUH WKH &RPPLWWHH ZLOO FRQGXFW F
GLVFORVXUH WR EH UHOHDVHG VXFK WKDW WKH &RPPLWWHH ZRXOG EH VDWLVILH
GRFXPHQW RU RUDO VWDWHPHQW FRQWDLQV DQ\ PLVUHSUHVHQWDWLRQ 6LPLOI
UHDVRQDEOH LQYHVWLIJDWLRQ WR HQVXUH WKDW WKHUH ZRXOG EH QR UHDVRQD
ZRXOG RFFXU

6WULFW DGKHUHQFH WR WKH &RPSDQ\fV GLVFORVXUH SROLF\ ZLOO PLQLPL]H HJS
OHJLVODWLRQ

&20081,&%$7,21 $1' (1)25&(0(17

1HZ GLUHFWRUV RIILFHUV FRQVXOWDQWY FRQWUDFWRUV DQG HPSOR\HHV ZLOC
PXVW VLIJQ DQ DFNQRZOHGJHPHQW DV KDYLQJ UHFHLYHG LW DQG WKDW WKH\ ZL
3ROLF\ ZLOO EH FLUFXODWHG WR DOO HPSOR\HHV DQG LQVLGHUV RI WKH &RUSRU
DV D WHUP RI WKHLU HQJDJHPHQW PXVW VLIJQ DQ DFNQRZOHGJHPHQW DV KDYLQ.
&RGH

, \RX KDYH DQ\ TXHVWLRQV UHJDUGLQJ WKH FRQWHQWV RI WKLV GLVFORVXUH SF
QRW \RX PD\ WUDGH LQ D JLYHQ FLUFXPVWDQFH \RX VKRXOG FRQWDFW WKH 3UH\

$00 HPSOR\HHV RU LQVLGHUV ZKR YLRODWH WKLY GLVFORVXUH SROLF\ PD\ IDFH
KHU HPSOR\PHQW RU UHODWLRQVKLS ZLWK WKH &RPSDQ\ ZLWKRXW QRWLFH 7KH
VHFXULWLHV ODZV , LW DSSHDUV WKDW DQ HPSOR\HH RU LQVLGHU PD\ KDYH
PDWWHU WR WKH DSSURSULDWH UHJXODWRU\ DXWKRULWLHV ZKLFK FRXOG OHDG
) (&7,9( '$7(

7KLV 3ROLF\ ZDV LPSOHPHQWHG E\ WKH %RDUG RQ 0D\
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1752'8&7,21

7KH &RUSRUDWLRQ LV FRPPLWWHG WR L IDFLOLWDWLQJ DQ RUGHUO\ DQG H
DQG ZKHQ WKH QHHG DULVHV VSHFLDO PHHWLQJV RI LWV VKDUHKROGHUV
DGYDQFH QRWLFH RI WKH GLUHFWRU QRPLQDWLRQV DQG VXIILFLHQW LQIRUPD
VKDUHKROGHUYVY WR UHJLVWHU DQ LQIRUPHG YRWH IRU GLUHFWRUV RI WKH &R
DSSURSULDWH GHOLEHUDWLRQ

385326(

7KH SXUSRVH RI WKLV $GYDQFH 1RWLFH 3ROLF\ WKH 3ROLF\ LV WR SURYLG
&RUSRUDWLRQ ZLWK D FOHDU IUDPHZRUN IRU QRPLQDWLQJ GLUHFWRUV RI WKH &I
QRPLQDWLRQV PXVW EH VXEPLWWHG WR WKH &RUSRUDWLRQ SULRU WR DQ\ DQQ>
LOQIRUPDWLRQ WKDW PXVW EH LQFOXGHG LQ WKH QRWLFH WR WKH &RUSRUDWL]
DQ\ GLUHFWRU QRPLQHH WR EH HOLJLEOH IRU HOHFWLRQ DW DQ\ DQQXDO RU VSH

W LV WKH SRVLWLRQ RI WKH ERDUG RI GLUHFWRUV RI WKH &RUSRUDWLRQ WK}
&RUSRUDWLRQ LWV VKDUHKROGHUV DQG RWKHU VWDNHKROGHUV 7KLV 3ROLF\
VKDOO UHYLVH WKH 3ROLF\ LI UHTXLUHG WR UHIOHFW FKDQJHV E\ VHFXULWLHYV
FKDQJHV LQ LQGXVWU\ VWDQGDUGYV IURP WLPH WR WLPH DV GHWHUPLQHG E\ WKH

120,1$7,216 2) ' 5(&7256

2Q0\ SHUVRQV ZKR DUH TXDOLILHG %XR LQFW VD ¥ RE ISIRHIMMAERR VEREWKP BLRH \
$FW DQG ZKR DUH QRPLQDWHG LQ DFFRUGDQFH ZLWK WKH IROORZLQJ SU
Rl WKH &RUSRUDWLRQ $W DQ\ DQQXDO PHHWLQJ Rl VKDUHKROGHUV RU D
GLUHFWRUV DUH WR EH HOHFWHG QRPLQDWLRQV RI SHUVRQV IRU HOHFW

D E\ RU DW WKH GLUHFWLRQ RI WKH %RDUG LQFOXGLQJ SXUVXDQW WR [
E E\ RU DW WKH GLUHFWLRQ RU UHTXHVW Rl RQH RU PRUH VKDUHKROG!
WKH $FW DQG PDGH LQ DFFRUGDQFH ZLWK 3DUW 'LYLVLRQ R1 WK
F SXUVXDQW WR D UHTXLVLWLRQ RI WKH VKDUHKROGHUV WKDW FRPSOL
RI WKH $FW DV VXFK SURYLVLRQV PD\ EH DPHQGHG IURP WLPH WR WLI
G E\ DQ\ SHUVRQ D 1RPLQDWLQJ 6KDUHKROGHU ZKR
L DW WKH FORVH RI EXVLQHVV RQ WKH GDWH RI WKH JLYLQJ E\ W

SURYLGHG IRU EHORZ DQG DW WKH FORVH RI EXVLQHVV RQ WKF
VXFK PHHWLQJ D LV D UHJLVWHUHG RZQHU DV GHILQHG LQ
&RUSRUDWLRQ FDUU\LQJ WKH ULJKW WR YRWH DW VXFK PHHWLQ
WKH ULJKW WR YRWH DW VXFK PHHWLQJ DQG SURYLGHV HY
VDWLVIDFWRU\ WR WKH &RUSRUDWLRQ DFWLQJ UHDVRQDEO\ ¢
QRW DQ LQGLYLGXDO WKH QRWLFH VHW IRUWK LQ SDUDJUDSK
UHSUHVHQWDWLYH EHLQJ D GXO\ DXWKRUL]JHG GLUHFWRU RII
HQWLW\ ZKR SURYLGHV VXFK HYLGHQFH RI VXFK DXWKRUL]DWL
DFWLQJ UHDVRQDEO\ DQG

LL LQ HLWKHU FDVH FRPSOLHV ZLWK WKH QRWLFH SURFHGXUHV VH!

,Q DGGLWLRQ WR DQ\ RWKHU UHTXLUHPHQWY XQGHU DSSOLFDEOH ODZV IF
6KDUHKROGHU LQ DFFRUGDQFH ZLWK WKLV 3ROLF\ WKH 1RPLQDWLQJ 6KDI
ERWK WLPHO\ LQ DFFRUGDQFH ZLWK SDUDJUDSK EHORZ DQG LQ SURSH
EHORZ WR WKH &RUSRUDWH 6HFUHWDU\ RI WKH &RUSRUDWLRQ DW WKH SU

7R EH WLPHO\ D 1RPLQDWLQJ 6KDUHKROGHU V QRWLFH WR WKH &RUSRUD\

D LQ WKH FDVH RI DQ DQQXDO PHHWLQJ RI VKDUHKROGHUV QRW OHVYV
GD\V SULRU WR WKH GDWH RI WKH DQQXDO PHHWLQJ RI VKDUHKEF

WKDW WKH DQQXDO PHHWLQJ RI VKDUHKROGHUV LV WR EH KHOG RQ
GDWH WKH 1RWLFH 'DWH RQ ZKLFK WKH ILUVW SXEOLF DQQRXQFH



WKH DQQ@XDO PHHWLQJ zZzDV PDGH QRWLFH E\ WKH 1RPLQDWLQJ 6K
WKH FORVH RI EXVL®NEU\RQ OMOKRY WHOQWKH 1RWLFH 'DWH DQG

E LQ WKH FDVH RI D VSHFLDO PHHWLQJ ZKLFK LV QRW DOVR DQ DQQ.
SXUSRVH RI HOHFWLQJ GLUHFWRUV ZKHWKHU RU QRW FDOOHG IRU
EXVLQHVV RQ WWKHs DN WRHHIRVZK QJ WKH GD\ RQ ZKLFK WKH ILUVW SXEQ
Rl WKH VSHFLDO PHHWLQJ RI VKDUHKROGHUV zZDV PDGH

7KH WLPH SHULRGV IRU WKH JLYLQJ RI D 1RPLQDWLQJ 6KDUHKROGHU V QRW
EDVHG RQ WKH RULJLQDO GDWH RI WKH DSSOLFDEOH DQQXDO PHHWLQJ DC
VKDOO DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW RI D PHHWLQJ RI VKDUHKI
SRVWSRQHG PHHWLQJ RI VKDUHKROGHUV RU WKH DQQRXQFHPHQW WKHUH
Rl D 1RPLQDWLQJ 6KDUHKROGHU V QRWLFH DV GHVFULEHG DERYH

7R EH LQ SURSHU ZULWWHQ IRUP D 1RPLQDWLQJ 6KDUHKROGHU V QR\
6HFUHWDU\ RI WKH &RUSRUDWLRQ DQG PXVW VHW IRUWK

D DV WR HDFK SHUVRQ ZKRP WKH 1RPLQDWLQJ 6KDUHKROGHU SURSRVHYV
QDPH DJH EXVLQHVV DGGUHVV DQG UHVLGHQWLDO DGGUHVV RI WKH
HPSOR\PHQW RI WKH SHUVRQ DQG WKH SULQFLSDO RFFXSDWLRQ RU |
QRWLFH LLL WKH FLWL]JHQVKLS RI VXFK SHUVRQ LY WKH FODVV RL
&RUSRUDWLRQ ZKLFK DUH GLUHFWO\ RU LQGLUHFWO\ FRQWUROOHG
UHFRUG E\ WKH SHUVRQ DV RI WKH UHFRUG GDWH IRU WKH PHHWLQJ
EHHQ PDGH SXEOLFO\ DYDLODEOH DQG VKDOO KDYH RFFXUUHG DQ
VWDWHPHQW DV WR ZKHWKHU VXFK SHUVRQ ZRXOG EH LQGHSHQGHOQ
VHFWLRQV DQG RI 1DWLRQYDBOW, QQRPURIMMAIM V&DQDGLDQ 6HFXI
$GPLQLVWUDWRUV DV VXFK SURYLVLRQV PD\ EH DPHQGHG IURP WLP
PHHWLQJ DQG WKH UHDVRQV DQG EDVLV IRU VXFK GHWHUPLQDWLRQ

E WKH IXOO SDUWLFXODUV UHJDUGLQJ DQ\ RUDO RU ZULWWHQ SURI[\ FF
UHODWLRQVKLS SXUVXDQW WR ZKLFK VXFK 1RPLQDWLQJ 6KDUHKROGH!
VKDUHV RI WKH &RUSRUDWLRQ DQG

F DQ\ RWKHU LQIRUPDWLRQ UHODWLQJ WR VXFK 1RPLQDWLQJ 6KDUHKR(
GLVVLGHQW V SUR[\ FLUFXODU LQ FRQQHFWLRQ ZLWK VROLFLWDWLR{
WKH $FW DQG $SSOLFDEOH 6HFXULWLHV /DZV

7KH &RUSRUDWLRQ PD\ UHTXLUH DQ\ SURSRVHG QRPLQHH WR IXUQLVK V.
UHTXLUHG E\ WKH &RUSRUDWLRQ WR GHWHUPLQH WKH HOLJLELOLW\ RI VX
&RUSRUDWLRQ RU WKDW ZRXOG UHDVRQDEO\ EH H[SHFWHG WR EH PDWHUL]|
H[SHULHQFH LQGHSHQGHQFH DQG RU TXDOLILFDWLRQVY RU ODFN WKHUHRI

$V VRRQ DV SUDFWLFDEOH IROORZLQJ UHFHLSW RI D 1RPLQDWLQJ 6KDUHKI
WR DERYH DV DSSOLFDEOH WKDW FRPSOLHV ZLWK WKLV 3ROLF\ WKH &RU
WKH QDPHV RI WKH QRPLQHHV QDPHG LQ VXFK QRWLFH DQG VXFK RWKHU G
DSSURSULDWH

1R SHUVRQ VKDOO EH HOLJLEOH IRU HOHFWLRQ DV D GLUHFWRU RI WKH ¢
SURYLVLRQV RI WKLV 3ROLF\ SURYLGHG KRZHYHU WKDW QRWKLQJ LQ WKL
VKDUHKROGHU DV GLVWLQFW IURP WKH QRPLQDWLRQ RI GLUHFWRUV DW
ZKLFK VXFK VKDUHKROGHU ZRXOG KDYH EHHQ HQWLWOHG WR VXEPLW D St
WKH GLVFUHWLRQ RI WKH &KDLUPDQ 7KH &KDLUPDQ RI WKH PHHWLQJ VKD
D QRPLQDWLRQ ZDV PDGH LQ DFFRUGDQFH ZLWK WKH SURFHGXUHV VHW I
&KDLUPDQ GHWHUPLQHV WKDW DQ\ SURSRVHG QRPLQDWLRQ ZDV QRW PDGH
GHIHFWLYH QRPLQDWLRQ VKDOO EH GLVUHJDUGHG

JRU SXUSRVHV RI WKLV 3ROLF\

D SXEOLF DQQRXQFHPHQW VKDOO PHDQ GLVFORVXUH LQ D SUHVV UHC
&DQDGD RU LQ D GRFXPHQW SXEOLFO\ ILOHG E\ WKH &RUSRUDWLF
(OHFWURQLF 'RFEXPHQW $QDO\VLV_DQG 5HWULHYDO 6('$5 DW ZZZ VH

E $SSOLFDEOH 6HFXULWLHV /DZV PHDQV FROOHFWLYHO\ WKH DSSO
SURYLQFH DQG WHUULWRU\ RI &&DQDGD DV DPHQGHG IURP WLPH WR W
SURPXOJDWHG XQGHU DQ\ VXFK VWDWXWH DQG WKH SXEOLVKHG Q



SROLFLHY EXOOHWLQV DQG QRWLFHV RI WKH VHFXULWLHV FRPPLVYV
UHOHYDQW SURYLQFH DQG WHUULWRU\ RI &DQDGD DQG DOO DSSOLFD

1IRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKLV 3ROLF\ QRWLFH JLY*F
SXUVXDQW WR WKLV 3ROLF\ PD\ RQO\ EH JLYHQ E\ SHUVRQDO GHOLYHU\ |
DGGUHVV DV PD\ EH VWLSXODWHG IURP WLPH WR WLPH E\ WKH &RUSRUDW
QRWLFH DQG VKDOO EH GHHPHG WR KDYH EHHQ JLYHQ DQG PDGH RQO\ D
&RUSRUDWH 6HFUHWDU\ DW WKH DGGUHVV RI WKH SULQFLSDO H[HFXWLYH R
SURYLGHG WKDW UHFHLSW RI FRQILUPDWLRQ RI VXFK WUDQVPLVVLRQ K
DGGUHVV DV DIRUHVDLG SURYLGHG WKDW LI VXFK GHOLYHU\ RU HOHFWUF
EXVLQHVV GD\ RU ODWHU WKDQ S P 3DFLILF 7LPH RQ D EXVLQHV
FRPPXQLFDWLRQ VKDOO EH GHHPHG WR KDYH EHHQ PDGH RQ WKH QH[W EX\

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH %RDUG PD\ LQ LWV VROH GLVFI
3ROLF\

*29(51,1* /$:

7KLV 3ROLF\ VKDOO EH LQWHUSUHWHG DQG HQIRUFHG LQ DFFRUGDQFH ZLWK W
IHGHUDO ODZV RI &DQDGD DSSOLFDEOH WKHUHLQ

M (&7,9( '$7(

7KLV 3ROLF\ ZDV DSSURYHG DQG DGRSWHG E\ WKH %RDUG RQ ODUFK DQG
HITHFW LQ DFFRUGDQFH ZLWK LWV WHUPV DQG FRQGLWLRQV IURP DQG DIWHU V.
DSSURYHG E\ DQ RUGLQDU\ UHVROXWLRQ RI VKDUHKROGHUV RI WKH &RUSRUDWLR
WKH HIIHFWLYH GDWH RI WKLV 3ROLF\ WKH 3ROLF\ VKDOO IURP DQG DIWHU WKt
DQG HIIHFW



