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7KHVH� ,QWHUQDO� 5XOHV�� SURYLGHG� IRU� LQ� $UWLFOH���� RI� WKH� &RPSDQ\
V
%\ODZV�� DUH� LQ� OLQH� ZLWK� WKH� UHFRPPHQGDWLRQV� RI� WKH� $)(3�0('()
&RGH�� ,W� LV� DQ� LQWHUQDO� GRFXPHQW� ZKLFK� FRPSOHWHV� WKH� %\ODZV� E\
FODULI\LQJ� WKH� RUJDQL]DWLRQ� DQG� DFWLYLWLHV� RI� WKH� 6XSHUYLVRU\� %RDUG�� ,W
PD\�QRW�EH�LQYRNHG�E\�VKDUHKROGHUV�RU�WKLUG�SDUWLHV�DJDLQVW�PHPEHUV
RI� WKH�6XSHUYLVRU\�%RDUG��7KH� ,QWHUQDO�5XOHV�PD\�EH�PRGLILHG�DW�DQ\
WLPH�E\�GHFLVLRQ�RI�WKH�6XSHUYLVRU\�%RDUG�

$UWLFOH����&RPSRVLWLRQ�DQG�UHQHZDO�RI�WKH�
6XSHUYLVRU\�%RDUG

3XUVXDQW� WR� $UWLFOH���� RI� WKH� &RPSDQ\
V� %\ODZV�� WKH� 6XSHUYLVRU\��
%RDUG� KDV� EHWZHHQ� WKUHH� DQG� HLJKWHHQ�PHPEHUV�� DSSRLQWHG� E\
6KDUHKROGHUV
�0HHWLQJV�IRU�WHUPV�RI�IRXU�\HDUV�

7KH� 6XSHUYLVRU\� %RDUG� HQVXUHV� WKH� LPSOHPHQWDWLRQ� DQG��
FRQWLQXDWLRQ�RI�WKH�VWDJJHUHG�UHQHZDO�RI�LWV�PHPEHUV�LQ�DV�HTXDO
IUDFWLRQV�DV�SRVVLEOH��:KHQ�QHFHVVDU\��WKH�%RDUG�PD\�DVN�RQH�RU
VHYHUDO�RI�LWV�PHPEHUV�WR�UHVLJQ�LQ�RUGHU�WR�LPSOHPHQW�VWDJJHUHG
UHQHZDO�

$UWLFOH����$WWHQGDQFH�±�,QGHSHQGHQFH�±�
0XOWLSOH�'LUHFWRUVKLSV�±�6KDUHKROGLQJV

(DFK� 6XSHUYLVRU\� %RDUG� PHPEHU� PXVW� GHYRWH� WKH� WLPH� DQG��
DWWHQWLRQ� UHTXLUHG� IRU� WKH� H[HUFLVH� RI� KLV�KHU� GXWLHV� DQG
SDUWLFLSDWH� UHJXODUO\� LQ� WKH� PHHWLQJV� RI� WKH� %RDUG� DQG� DQ\
FRPPLWWHHV� RI� ZKLFK� KH�VKH� PD\� EH� D� PHPEHU�� DV� ZHOO� DV
6KDUHKROGHUV¶�0HHWLQJV�

,Q� WKH� DEVHQFH� RI� H[FHSWLRQDO� UHDVRQV�� DQ\� 6XSHUYLVRU\� %RDUG
PHPEHU� IDLOLQJ� WR� DWWHQG� KDOI� RI� WKH� %RDUG� PHHWLQJV� DQG�� RU
UHOHYDQW� &RPPLWWHH� PHHWLQJV� KHOG� GXULQJ� RQH� \HDU� ZLOO� EH
GHHPHG� WR�ZLVK� WR� WHUPLQDWH� KLV�KHU� WHUP�RI� RIILFH�� DQG�ZLOO� EH
DVNHG�WR�UHVLJQ�IURP�WKH�6XSHUYLVRU\�%RDUG�

7KH� 6XSHUYLVRU\� %RDUG� GHWHUPLQHV� WKH� LQGHSHQGHQFH� RI� LWV��
PHPEHUV�DQG�UHYLHZV�WKHLU�LQGHSHQGHQFH�DQQXDOO\��,W�DFWV�RQ�WKH
DGYLFH�RI�WKH�&$*�&RPPLWWHH�

0HPEHUV�RI�WKH�6XSHUYLVRU\�%RDUG�DUH�FRQVLGHUHG�LQGHSHQGHQW�LI
WKH\� KDYH� QR� GLUHFW� RU� LQGLUHFW� UHODWLRQVKLS� RI� DQ\� NLQG�ZLWK� WKH
&RPSDQ\�� LWV� FRQVROLGDWHG� *URXS� RU� LWV� 0DQDJHPHQW� WKDW� PD\
DIIHFW� RU� GHWUDFW� IURP� WKHLU� DELOLW\� WR� PDNH� LQGHSHQGHQW
MXGJPHQWV�

$�6XSHUYLVRU\�%RDUG�PHPEHU�LV�FRQVLGHUHG�WR�EH�DQ�LQGHSHQGHQW
PHPEHU�LI�KH�VKH�

LV�QRW�DQG�KDV�QRW�EHHQ�GXULQJ�WKH�SUHYLRXV�ILYH�\HDUV��

DQ� H[HFXWLYH� FRUSRUDWH� RIILFHU����� RU� HPSOR\HH� RI� WKH�
&RPSDQ\��H[HFXWLYH�FRUSRUDWH�RIILFHU��HPSOR\HH�RU�D�'LUHFWRU
RI�D�FRPSDQ\�FRQVROLGDWHG�ZLWKLQ�WKH�&RPSDQ\�

H[HFXWLYH� FRUSRUDWH� RIILFHU�� HPSOR\HH� RU� D� 'LUHFWRU� RI� WKH�
&RPSDQ\
V� SDUHQW� FRPSDQ\� RU� D� FRPSDQ\� FRQVROLGDWHG
ZLWKLQ�WKLV�SDUHQW�

LV� QRW� DQ� H[HFXWLYH� FRUSRUDWH� RIILFHU� RI� D� FRPSDQ\� LQ� ZKLFK�
WKH�&RPSDQ\� KROGV� D� 'LUHFWRUVKLS�� HLWKHU� GLUHFWO\� RU� LQGLUHFWO\�
RU�LQ� ZKLFK� DQ� HPSOR\HH� RU� H[HFXWLYH� FRUSRUDWH� RIILFHU� RI
WKH�&RPSDQ\� �FXUUHQWO\� LQ� RIILFH� RU� KDYLQJ� KHOG� VXFK� RIILFH
GXULQJ�WKH�ODVW�ILYH�\HDUV��LV�D�'LUHFWRU�

LV� QRW� D� FOLHQW�� VXSSOLHU�� LQYHVWPHQW� EDQNHU� RU� FRUSRUDWH�
EDQNHU�����

PDWHULDO�WR�WKH�&RPSDQ\�RU�LWV�JURXS�RI�FRPSDQLHV��RU�

ZKLFK� GHULYHV� D� PDWHULDO� SRUWLRQ� RI� LWV� EXVLQHVV� IURP� WKH�
&RPSDQ\�RU�LWV�JURXS�RI�FRPSDQLHV�

7KH� DVVHVVPHQW� RI� WKH� PDWHULDO� QDWXUH� RI� WKH� EXVLQHVV
UHODWLRQVKLS�ZLWK�WKH�&RPSDQ\�RU�LWV�JURXS�LV�GHOLEHUDWHG�E\�WKH
%RDUG�DQG�WKH�TXDQWLWDWLYH�DQG�TXDOLWDWLYH�FULWHULD�XQGHUSLQQLQJ
WKH�DVVHVVPHQW� �FRQWLQXLW\�� HFRQRPLF�GHSHQGHQFH��H[FOXVLYLW\�
HWF���DUH�H[SODLQHG�LQ�WKH�FRUSRUDWH�JRYHUQDQFH�UHSRUW�

GRHV�QRW�FXUUHQWO\�VHUYH��DQG�KDV�QRW�VHUYHG�GXULQJ�WKH�SUHYLRXV�
ILYH�\HDUV��DV�WKH�6WDWXWRU\�$XGLWRU�RI�WKH�&RPSDQ\�RU�DQ\�RI�LWV
VXEVLGLDULHV�

LV�QRW�D�FORVH�UHODWLYH�RI�D�FRUSRUDWH�RIILFHU�RI�WKH�&RPSDQ\��

KDV�QRW�EHHQ�D�'LUHFWRU�RI� WKH�&RPSDQ\� IRU�PRUH� WKDQ� WZHOYH�
\HDUV��/RVV�RI�WKH�VWDWXV�RI�LQGHSHQGHQW�'LUHFWRU�RFFXUV�RQ�WKH
GDWH�DW�ZKLFK�WKLV�SHULRG�RI�WZHOYH�\HDUV�LV�UHDFKHG�

7KH�&KDLUPDQ�RI� WKH�6XSHUYLVRU\�%RDUG�PD\�QRW� EH� FRQVLGHUHG
LQGHSHQGHQW� LI� KH� UHFHLYHV� YDULDEOH� FRPSHQVDWLRQ� LQ� FDVK� RU
VHFXULWLHV� RU� DQ\� SHUIRUPDQFH�UHODWHG� FRPSHQVDWLRQ� IURP
WKH�&RPSDQ\�RU�WKH�*URXS�

7KH�%RDUG�PD\�UXOH�WKDW�D�PHPEHU�ZKR�PHHWV�WKH�DERYH�FULWHULD
FDQQRW� EH� FRQVLGHUHG� DQ� LQGHSHQGHQW�PHPEHU� GXH� WR� VSHFLILF
FLUFXPVWDQFHV� DQG�� FRQYHUVHO\�� WKDW� D� PHPEHU� ZKR� GRHV� QRW
PHHW� DOO� RI� WKHVH� FULWHULD� PD\� EH� FRQVLGHUHG� DQ� LQGHSHQGHQW
PHPEHU�

(DFK� PHPEHU� PXVW� LQIRUP� WKH� 6XSHUYLVRU\� %RDUG� RI� WKH��
'LUHFWRUVKLSV� KH�VKH� KROGV� LQ� RWKHU� )UHQFK� DQG� QRQ�)UHQFK
FRPSDQLHV��LQFOXGLQJ�DQ\�%RDUG�FRPPLWWHHV�RQ�ZKLFK�KH�VKH�VLWV
LQ� WKHVH� FRPSDQLHV� DQG� XQGHUWDNHV� WR� FRPSO\� ZLWK� OHJDO
UHTXLUHPHQWV� DQG� $)(3�0('()� UHFRPPHQGDWLRQV� UHJDUGLQJ
PXOWLSOH�'LUHFWRUVKLSV��$FFRUGLQJO\��D�PHPEHU�RI�WKH�6XSHUYLVRU\
%RDUG�PXVW�QRW�VLW�RU�PRUH�WKDQ�IRXU�RWKHU�%RDUGV�RI�'LUHFWRUV�RU
6XSHUYLVRU\�%RDUGV�RI�OLVWHG�FRPSDQLHV�RXWVLGH�WKH�*URXS�

,Q� DFFRUGDQFH� ZLWK� WKH� $)(3�0('()� &RGH�� HDFK� PHPEHU��
RI�WKH�6XSHUYLVRU\�%RDUG�PXVW�EH�D�VKDUHKROGHU�RI� WKH�&RPSDQ\
LQ�D�SHUVRQDO�FDSDFLW\�DQG�KROG�D�VLJQLILFDQW�QXPEHU�RI�VKDUHV�

$FFRUGLQJO\�� SXUVXDQW� WR� $UWLFOH������ RI� WKH� %\ODZV�� PHPEHUV
RI�WKH� 6XSHUYLVRU\� %RDUG� PXVW� KROG� D� PLQLPXP� RI� ���� VKDUHV
LQ�WKH�&RPSDQ\�ZKHQ�WKH\�EHJLQ�WKHLU�WHUP�RI�RIILFH�

,Q�DGGLWLRQ��PHPEHUV�RI�WKH�6XSHUYLVRU\�%RDUG�PXVW�LQFUHDVH�WKH
QXPEHU�RI�VKDUHV�KHOG�WR�WKH�HTXLYDOHQW�RI�RQH�\HDU
V�DWWHQGDQFH
IHHV�� WKDW� LV�� ���� VKDUHV�� EHIRUH� WKH� HQG� RI� WKHLU� FXUUHQW� WHUP
RI�RIILFH�

7KH�VKDUHV�SXUFKDVHG�PXVW�EH�KHOG�LQ�UHJLVWHUHG�IRUP�

7KLV� REOLJDWLRQ� WR� KROG� VKDUHV� GRHV� QRW� DSSO\� WR� VKDUHKROGHUV
UHSUHVHQWLQJ�HPSOR\HHV�

7KH�&KDLUPDQ�DQG�&KLHI�([HFXWLYH�2IILFHU��WKH�&KLHI�([HFXWLYH�2IILFHU�RU�WKH�'HSXW\�&KLHI�([HFXWLYH�2IILFHU�RI�D�OLPLWHG�OLDELOLW\�FRPSDQ\�ZLWK�D�%RDUG���
RI�'LUHFWRUV��VRFLpWp�DQRQ\PH�j�&RQVHLO�G¶$GPLQLVWUDWLRQ���RU�WKH�&KDLUPDQ�RU�PHPEHUV�RI�WKH�([HFXWLYH�%RDUG�RI�D�OLPLWHG�OLDELOLW\�FRPSDQ\�ZLWK�D
6XSHUYLVRU\�%RDUG��VRFLpWp�DQRQ\PH�j�&RQVHLO�GH�6XUYHLOODQFH��RU�WKH�PDQDJHU�RI�D�SDUWQHUVKLS�OLPLWHG�E\�VKDUHV�

2U�GLUHFWO\�RU�LQGLUHFWO\�OLQNHG�WR�VXFK�DQ�LQGLYLGXDO����
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$UWLFOH����6XSHUYLVRU\�%RDUG�PHHWLQJV

,Q� DFFRUGDQFH� ZLWK� SDUDJUDSK��� RI� $UWLFOH���� RI� WKH� %\ODZV���
WKH�%RDUG� DSSRLQWV� D� VHFUHWDU\� QRPLQDWHG� E\� WKH� &KDLUPDQ�
7KH�VHFUHWDU\�PD\�EH�D�QRQ�PHPEHU�

7KH�6XSHUYLVRU\�%RDUG�PHHWV�DV�RIWHQ�DV�QHFHVVDU\��DQG�DW� OHDVW��
ILYH� WLPHV�SHU�\HDU��ZLWK�QRWDEO\�D�PHHWLQJ� IRFXVLQJ�RQ�VWUDWHJ\
DQG� D� WKHPHG�EDVHG� PHHWLQJ� RQ� ULVNV�� &65� DQG� JRYHUQDQFH�
0HHWLQJV� DUH� QRWLILHG� E\� OHWWHU�� ID[�� H�PDLO� RU� RUDOO\�� 1RWLFHV� RI
PHHWLQJ�PD\�EH�LVVXHG�E\�WKH�VHFUHWDU\�WR�WKH�6XSHUYLVRU\�%RDUG�

0HHWLQJV� DUH� FDOOHG� E\� WKH� &KDLUPDQ�� ZKR� VHWV� WKH� DJHQGD�
7KH�DJHQGD�PD\� EH� VHW� RQO\� DW� WKH� WLPH� RI� WKH�PHHWLQJ�� ,Q� WKH
DEVHQFH� RI� WKH� &KDLUPDQ�� WKH� PHHWLQJ� LV� FKDLUHG� E\� WKH
9LFH�&KDLUPDQ��ZKR�WKHQ�DVVXPHV�DOO�WKH�SRZHUV�RI�WKH�IRUPHU�

$W�WKH�LQLWLDWLYH�RI�D�6XSHUYLVRU\�%RDUG�PHPEHU��RQ�UHTXHVW�WR�WKH
&KDLUPDQ�RI� WKH�%RDUG�� WKH�%RDUG� FDQ� GHFLGH� WR� KROG�PHHWLQJV
ZLWKRXW�([HFXWLYH�%RDUG�PHPEHUV�SUHVHQW��7KHVH�PHHWLQJV�PD\�
IRU� H[DPSOH�� IRFXV� RQ� WKH� DVVHVVPHQW� RI� WKH� SHUIRUPDQFH
RI�([HFXWLYH� %RDUG� PHPEHUV� RU� FKDQJHV� LQ� WKH� FRPSRVLWLRQ
RI�WKH�([HFXWLYH�%RDUG�

7KH� &KDLUPDQ� PXVW� FDOO� D� 6XSHUYLVRU\� %RDUG� PHHWLQJ� ZLWKLQ
ILIWHHQ�GD\V�RI�EHLQJ�DVNHG�WR�GR�VR�IRU�D�YDOLG�UHDVRQ�E\�DW�OHDVW
RQH�WKLUG� RI� LWV�PHPEHUV�� ,I� VXFK� D� UHTXHVW� UHPDLQV� XQVDWLVILHG�
WKH�PHPEHUV�ZKR�VXEPLWWHG�WKH�UHTXHVW�PD\�WKHPVHOYHV�FDOO�WKH
PHHWLQJ�DQG�VHW�LWV�DJHQGD�

0HHWLQJV� DUH� KHOG� DW� WKH� ORFDWLRQ� LQGLFDWHG� LQ� WKH� QRWLFH� RI
PHHWLQJ�

$Q\�6XSHUYLVRU\�%RDUG�PHPEHU�PD\�DXWKRUL]H�DQRWKHU�PHPEHU��
E\� OHWWHU�� ID[�RU�H�PDLO� WR�DFW�RQ�KLV�KHU�EHKDOI� DW� D�PHHWLQJ��1R
PHPEHU�PD\�UHSUHVHQW�PRUH�WKDQ�RQH�RWKHU�PHPEHU�DW�WKH�VDPH
PHHWLQJ�

7KHVH�SURYLVLRQV�DOVR�DSSO\�WR�WKH�SHUPDQHQW�UHSUHVHQWDWLYH�RI�D
OHJDO�HQWLW\�

6XSHUYLVRU\�%RDUG�SURFHHGLQJV�DUH� YDOLG�RQO\�ZKHQ�DW� OHDVW� KDOI
RI�LWV�PHPEHUV�DUH�SUHVHQW��'HFLVLRQV�DUH�DGRSWHG�E\�WKH�PDMRULW\
RI� PHPEHUV� SUHVHQW� RU� UHSUHVHQWHG�� :KHUH� YRWLQJ� LV� WLHG�
WKH�PHHWLQJ�&KDLUPDQ�ZLOO�KDYH�WKH�FDVWLQJ�YRWH�

([FHSW�ZKHQ�DGRSWLQJ�UHVROXWLRQV�UHODWLQJ�WR�WKH�DSSRLQWPHQW�RU��
UHSODFHPHQW� RI� LWV� &KDLUPDQ� DQG� 9LFH�&KDLUPDQ�� DQG� WKRVH
UHODWLQJ� WR� WKH� DSSRLQWPHQW� RU� GLVPLVVDO� RI� ([HFXWLYH� %RDUG
PHPEHUV�� 6XSHUYLVRU\� %RDUG� PHPEHUV� SDUWLFLSDWLQJ� LQ� %RDUG
PHHWLQJV� E\�PHDQV� RI� YLGHR� FRQIHUHQFLQJ� RU� DQRWKHU�PHDQV� RI
WHOHFRPPXQLFDWLRQV�VKDOO�EH�FRQVLGHUHG�SUHVHQW�IRU�WKH�SXUSRVH
RI�TXRUXP�DQG�YRWLQJ�UXOHV��VXEMHFW� WR� WKH�SURYLVLRQV�RI� UHOHYDQW
ODZV�DQG�UHJXODWLRQV�

7KH�6XSHUYLVRU\�%RDUG�PD\�DXWKRUL]H�QRQ�PHPEHUV�WR�DWWHQG�LWV��
PHHWLQJV��ZKHWKHU� LQ�SHUVRQ�RU�E\�PHDQV�RI�YLGHR�FRQIHUHQFLQJ
RU�DQRWKHU�PHDQV�RI�WHOHFRPPXQLFDWLRQV�

$Q�DWWHQGDQFH�UHJLVWHU�VLJQHG�E\�WKH�6XSHUYLVRU\�%RDUG�PHPEHUV��
DWWHQGLQJ�PHHWLQJV�LV�KHOG�DW�WKH�UHJLVWHUHG�RIILFH�

$UWLFOH����0LQXWHV

0LQXWHV� DUH� UHFRUGHG� RI� DOO� %RDUG� PHHWLQJV�� LQ� DFFRUGDQFH� ZLWK
DSSOLFDEOH�OHJDO�SURYLVLRQV�

7KH�PLQXWHV�LQGLFDWH�DQ\�XVH�RI�YLGHR�FRQIHUHQFLQJ�RU�RWKHU�PHDQV�RI
WHOHFRPPXQLFDWLRQV�� DQG� WKH� QDPHV� RI� DOO� WKRVH� SDUWLFLSDWLQJ� LQ� WKH
PHHWLQJ�WKURXJK�VXFK�PHWKRGV�

7KH� VHFUHWDU\� WR� WKH� %RDUG� LV� DXWKRUL]HG� WR� GLVWULEXWH� DQG� FHUWLI\
FRSLHV�RU�H[WUDFWV�RI�WKH�PLQXWHV�

$UWLFOH����([HUFLVH�RI�6XSHUYLVRU\�%RDUG�
SRZHUV

7KH� 6XSHUYLVRU\� %RDUG� SHUPDQHQWO\� RYHUVHHV� WKH� PDQDJHPHQW
RI�WKH�&RPSDQ\� E\� LWV� ([HFXWLYH� %RDUG�� ,Q� GRLQJ� VR�� LW� H[HUFLVHV
WKH�SRZHUV�FRQIHUUHG�XSRQ�LW�E\�ODZ�DQG�WKH�%\ODZV�

���,QIRUPDWLRQ�SURYLGHG�WR�WKH�6XSHUYLVRU\�%RDUG
7KURXJKRXW�WKH�\HDU��WKH�6XSHUYLVRU\�%RDUG�SHUIRUPV�WKH�FKHFNV�DQG
FRQWUROV� LW� GHHPV� ZDUUDQWHG�� DQG� PD\� UHTXHVW� DQ\� GRFXPHQW
LW�FRQVLGHUV�QHFHVVDU\�WR�FDUU\�RXW�LWV�GXWLHV�

7KH�&KDLUPDQ� UHFHLYHV� D�PRQWKO\� UHSRUW� IURP� WKH� ([HFXWLYH� %RDUG� RQ
WKH�&RPSDQ\
V�LQYHVWPHQWV��FDVK�SRVLWLRQ��WUDQVDFWLRQV�DQG�GHEW��LI�DQ\�

$W� OHDVW� RQFH� HYHU\� TXDUWHU�� WKH� ([HFXWLYH� %RDUG� VXEPLWV� D� UHSRUW
RQ�WKH� DERYH� PDWWHUV� WR� WKH� 6XSHUYLVRU\� %RDUG�� ZKLFK� LQFOXGHV
D�SUHVHQWDWLRQ�RI�WKH�&RPSDQ\
V�EXVLQHVV�DFWLYLWLHV�DQG�VWUDWHJ\�

7KH�([HFXWLYH�%RDUG�DOVR�VXSSOLHV�WKH�6XSHUYLVRU\�%RDUG�ZLWK�KDOI�\HDU
EXGJHWV�DQG�LQYHVWPHQW�SODQV�

���3ULRU�DXWKRUL]DWLRQ�E\�WKH�6XSHUYLVRU\�%RDUG
7UDQVDFWLRQV� UHIHUUHG� WR� LQ�$UWLFOH����� SDUDJUDSK���� RI� WKH�%\ODZV��
DQG�DOO�PDWHULDO�WUDQVDFWLRQV�RXWVLGH�WKH�VWUDWHJ\�RI�WKH�&RPSDQ\
DUH�VXEMHFW�WR�WKH�SULRU�DXWKRUL]DWLRQ�RI�WKH�6XSHUYLVRU\�%RDUG�

,Q�DFFRUGDQFH�ZLWK�$UWLFOH����RI�WKH�%\ODZV��WKH�6XSHUYLVRU\�%RDUG��
FRPPXQLFDWHV� LQ� ZULWLQJ� WR� WKH� ([HFXWLYH� %RDUG� WKH� GXUDWLRQ�
DPRXQWV�DQG�FRQGLWLRQV�XQGHU�ZKLFK� LW� JLYHV�SULRU� DXWKRUL]DWLRQ
IRU� RQH� RU� PRUH� RI� WKH� WUDQVDFWLRQV� FRYHUHG� E\� SDUDJUDSK��
RI�$UWLFOH����RI�WKH�%\ODZV�

,Q� WKH� HYHQW� RI� XUJHQF\� EHWZHHQ� 6XSHUYLVRU\� %RDUG� PHHWLQJV�
WKH�&KDLUPDQ� RI� WKH� 6XSHUYLVRU\� %RDUG� PD\�� LI� VR� DXWKRUL]HG
E\�WKH�6XSHUYLVRU\�%RDUG��DQG�VXEMHFW�WR�DSSURYDO�E\�WKH�)LQDQFH
&RPPLWWHH�� DXWKRUL]H� WKH� ([HFXWLYH� %RDUG� WR� FDUU\� RXW� WKH
WUDQVDFWLRQV�FRYHUHG�E\�SDUDJUDSK���RI�$UWLFOH����RI�WKH�%\ODZV�

)RU� WUDQVDFWLRQV� FRYHUHG� E\� WKH� SHQXOWLPDWH� �GHEW� DJUHHPHQW�
ILQDQFLQJ�RU�SDUWQHUVKLS��DQG�ILQDO��QHZ�RU�DGGLWLRQDO�LQYHVWPHQW�
DFTXLVLWLRQ��H[FKDQJH�RU�GLVSRVDO�RI�VKDUHV��SURSHUW\��UHFHLYDEOHV
RU� VHFXULWLHV�� SRLQWV�� WKLV� GHOHJDWLRQ� PD\� RQO\� EH� LPSOHPHQWHG
ZKHQ� WKH� WUDQVDFWLRQ� LV� IRU� DQ� DPRXQW� �GHILQHG� DV� WKH� DPRXQW
FRQVLGHUHG� ZKHQ� DSSO\LQJ� WKUHVKROGV�� LQ� DFFRUGDQFH� ZLWK
$UWLFOH���� SDUDJUDSK��� RI� WKH� %\ODZV�� RI� EHWZHHQ� ¼����PLOOLRQ
DQG�¼����PLOOLRQ�

6XFK� DXWKRUL]DWLRQ� PXVW� EH� JLYHQ� LQ� ZULWLQJ�� 7KH� &KDLUPDQ� ZLOO
UHSRUW�RQ�WKLV�DXWKRUL]DWLRQ�DW�WKH�VXEVHTXHQW�6XSHUYLVRU\�%RDUG
PHHWLQJ��ZKLFK�ZLOO�EH�DVNHG�WR�UDWLI\�WKH�GHFLVLRQ�

$FWLQJ� RQ� EHKDOI� RI� WKH� 6XSHUYLVRU\� %RDUG�� WKH� &KDLUPDQ��
DXWKRUL]HV� WKH�DSSRLQWPHQW�RI�DQ\�QHZ�&RPSDQ\�UHSUHVHQWDWLYH
WR� WKH� %RDUG� RI� DQ\� FRPSDQ\� LQ� )UDQFH� RU� DEURDG� LQ� ZKLFK
(XUD]HR�KROGV�DQ�LQYHVWPHQW�RI�DW�OHDVW�¼����PLOOLRQ�

7KH�6XSHUYLVRU\�%RDUG�&KDLUPDQ�PD\�DGYLVH�WKH�([HFXWLYH�%RDUG��
DW�DQ\�WLPH�RQ�DQ\�WUDQVDFWLRQ��ZKHWKHU�SDVW��SUHVHQW�RU�IXWXUH�

3ULRU�DJUHHPHQWV�DQG�RU�DXWKRUL]DWLRQV�JUDQWHG� WR� WKH�([HFXWLYH��
%RDUG� XQGHU� WKH� WHUPV� RI� $UWLFOH���� RI� WKH� %\ODZV� DQG
WKLV�$UWLFOH�PXVW� EH� GHWDLOHG� LQ� WKH� PLQXWHV� RI� WKH� SURFHHGLQJV
RI�WKH�6XSHUYLVRU\�DQG�([HFXWLYH�%RDUGV�
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$UWLFOH����(VWDEOLVKPHQW�RI�FRPPLWWHHV�±�
&RPPRQ�SURYLVLRQV

8QGHU� WKH� WHUPV� RI� SDUDJUDSK��� RI� $UWLFOH���� RI� WKH� %\ODZV���
WKH�6XSHUYLVRU\� %RDUG� UHVROYHV� WR� VHW� XS� DQ� $XGLW� &RPPLWWHH�
D�)LQDQFH� &RPPLWWHH�� D� &RPSHQVDWLRQ�� $SSRLQWPHQW� DQG
*RYHUQDQFH��&$*��&RPPLWWHH��D�&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\
�&65��&RPPLWWHH�DQG�D�'LJLWDO�&RPPLWWHH��$OO�ILYH�FRPPLWWHHV�DUH
SHUPDQHQW�FRPPLWWHHV��7KHLU�GXWLHV�DQG�UXOHV�DUH�VHW�RXW�LQ�WKHLU
FKDUWHUV�LQ�$SSHQGLFHV������������DQG���WR�WKHVH�,QWHUQDO�5XOHV�

(DFK� &RPPLWWHH� KDV� EHWZHHQ� WKUHH� DQG� VHYHQ� PHPEHUV��
DSSRLQWHG�LQ�D�SHUVRQDO�FDSDFLW\��ZKR�PD\�QRW�EH�UHSUHVHQWHG�E\
RWKHU� PHPEHUV�� 7KH\� DUH� FKRVHQ� IUHHO\� E\� WKH� %RDUG�� ZKLFK
HQVXUHV�WKDW�WKH\�LQFOXGH�LQGHSHQGHQW�PHPEHUV�

$OWKRXJK�WKH�WHUP�RI�&RPPLWWHH�PHPEHUVKLS�FRLQFLGHV�ZLWK�WKH��
PHPEHU
V�WHUP�RI�RIILFH�RQ�WKH�6XSHUYLVRU\�%RDUG��WKH�ODWWHU�FDQ
FKDQJH� WKH� FRPSRVLWLRQ� RI� LWV� FRPPLWWHHV� DW� DQ\� WLPH� DQG
UHPRYH�D�PHPEHU�IURP�D�FRPPLWWHH�LI�QHFHVVDU\�

7KH�%RDUG�PD\�DOVR�DSSRLQW�RQH�RU�PRUH�QRQ�YRWLQJ�PHPEHUV�WR��
VLW� RQ�RQH�RU�PRUH� FRPPLWWHHV� IRU�ZKDWHYHU�GXUDWLRQ� LW� VHHV� ILW�
,Q�DFFRUGDQFH� ZLWK� WKH� %\ODZV�� WKHVH� QRQ�YRWLQJ�PHPEHUV�PD\
RQO\� WDNH� SDUW� LQ� FRPPLWWHH� SURFHHGLQJV� LQ� D� FRQVXOWDWLYH
FDSDFLW\�� 7KH\� PD\� QRW� DFW� RQ� EHKDOI� RI� 6XSHUYLVRU\� %RDUG
PHPEHUV�DQG�PD\�RQO\�DGYLVH�

7KH� %RDUG� DSSRLQWV� WKH� FRPPLWWHH� &KDLUPDQ� IURP� DPRQJ� LWV��
PHPEHUV�� DQG� IRU� WKH� GXUDWLRQ� RI� KLV�KHU� DSSRLQWPHQW� DV� D
FRPPLWWHH�PHPEHU�

(DFK� &RPPLWWHH� UHSRUWV� RQ� WKH� SHUIRUPDQFH� RI� LWV� GXWLHV� DW��
WKH�QH[W�PHHWLQJ�RI�WKH�6XSHUYLVRU\�%RDUG�

(DFK�&RPPLWWHH� VHWV� WKH� IUHTXHQF\� RI� LWV� RZQ�PHHWLQJV��ZKLFK��
DUH�KHOG�DW�WKH�UHJLVWHUHG�RIILFH�RU�DQ\�RWKHU�ORFDWLRQ�VHOHFWHG�E\
WKH�&KDLUPDQ��ZKR�DOVR�VHWV�WKH�DJHQGD�IRU�HDFK�PHHWLQJ�

7KH� &KDLUPDQ� RI� D� FRPPLWWHH� PD\� LQYLWH� 6XSHUYLVRU\� %RDUG
PHPEHUV�WR�DWWHQG�RQH�RU�PRUH�RI�LWV�PHHWLQJV��2QO\�FRPPLWWHH
PHPEHUV�PD\�WDNH�SDUW�LQ�GHOLEHUDWLRQV�

(DFK�FRPPLWWHH�PD\� LQYLWH�DQ\�JXHVW�RI� LWV� FKRLFH� WR�DWWHQG� LWV
PHHWLQJV�

,Q� WKH� DEVHQFH� RI� VSHFLILF� SURYLVLRQV�� WKH� PLQXWHV� RI� HDFK��
&RPPLWWHH�PHHWLQJ�DUH� UHFRUGHG�E\� WKH�VHFUHWDU\�DSSRLQWHG�E\
WKH�&RPPLWWHH�&KDLUPDQ��XQGHU� WKH�DXWKRULW\�RI� WKH�&RPPLWWHH
&KDLUPDQ��7KH�PLQXWHV�DUH�GLVWULEXWHG�WR�DOO�&RPPLWWHH�PHPEHUV�
7KH� &RPPLWWHH� &KDLUPDQ� GHFLGHV� RQ� WKH� FRQGLWLRQV� JRYHUQLQJ
WKH� ZD\� LQ� ZKLFK� WKH� ZRUN� RI� WKH� FRPPLWWHH� LV� UHSRUWHG� WR
WKH�6XSHUYLVRU\�%RDUG�

(DFK� FRPPLWWHH� SXWV� IRUZDUG� SURSRVDOV�� UHFRPPHQGDWLRQV��
DQG�RU� DGYLFH�ZLWKLQ� LWV� RZQ� ILHOG�RI� H[SHUWLVH��)RU� WKLV� SXUSRVH�
LW�PD\� XQGHUWDNH� RU� FRPPLVVLRQ� DQ\� VWXGLHV� OLDEOH� WR� DVVLVW
WKH�GHOLEHUDWLRQV�RI�WKH�6XSHUYLVRU\�%RDUG�

&RPSHQVDWLRQ�RI�&RPPLWWHH�PHPEHUV� LV�VHW�E\� WKH�6XSHUYLVRU\���
%RDUG�� DQG� SDLG� IURP� WKH� WRWDO� DPRXQW� RI� DWWHQGDQFH� IHHV� IRU
WKH�\HDU�

$UWLFOH����6XSHUYLVRU\�%RDUG�FRPSHQVDWLRQ

7KH� &KDLUPDQ� DQG� 9LFH�&KDLUPDQ� PD\� UHFHLYH� FRPSHQVDWLRQ���
WKH�QDWXUH��DPRXQW�DQG�SD\PHQW�PHWKRGV�RI�ZKLFK�DUH�GHWHUPLQHG
E\�WKH�6XSHUYLVRU\�%RDUG�DFWLQJ�XSRQ�UHFRPPHQGDWLRQ�RI�WKH�&$*
&RPPLWWHH�

7KH�DPRXQW�RI�DWWHQGDQFH�IHHV�VHW�E\�WKH�6KDUHKROGHUV
�0HHWLQJ��
XQGHU�WKH�WHUPV�RI�$UWLFOH����RI�WKH�%\ODZV�LV�VKDUHG�EHWZHHQ�WKH
6XSHUYLVRU\� %RDUG�� LWV� FRPPLWWHHV� DQG�� ZKHQ� DSSOLFDEOH�� WKHLU
QRQ�YRWLQJ�PHPEHUV��LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SULQFLSOHV�

WKH� 6XSHUYLVRU\� %RDUG� VHWV� WKH� DPRXQW� RI� DWWHQGDQFH� IHHV�
DOORFDWHG� WR� 6XSHUYLVRU\� %RDUG� PHPEHUV�� DQG� WKH� DPRXQW
DOORFDWHG�WR�WKH�&KDLUPDQ�DQG�PHPEHUV�RI�HDFK�FRPPLWWHH�

DWWHQGDQFH�IHHV�DOORFDWHG�WR�PHPEHUV�RI�WKH�6XSHUYLVRU\�%RDUG�
LQFOXGH� D� IL[HG� SRUWLRQ� DQG� D� YDULDEOH� SRUWLRQ� LQ� SURSRUWLRQ
WR�WKHLU�DFWXDO�SUHVHQFH�DW�%RDUG�PHHWLQJV�

DWWHQGDQFH� IHH� DOORFDWHG� WR� PHPEHUV� RI� WKH� FRPPLWWHHV� DUH�
GHWHUPLQHG�LQ�SURSRUWLRQ�WR�WKHLU�DFWXDO�SUHVHQFH�DW�FRPPLWWHH
PHHWLQJV�

WKH� 6XSHUYLVRU\� %RDUG� PD\� GHFLGH� WKDW� D� SURSRUWLRQ� RI�
WKH�DWWHQGDQFH� IHHV� VKRXOG� EH� DOORFDWHG� WR� QRQ�YRWLQJ
PHPEHUV�� WKH�DPRXQW�DQG�FRQGLWLRQV�RI� VXFK�DOORFDWLRQ�EHLQJ
VHW�E\�WKH�6XSHUYLVRU\�%RDUG�LWVHOI�

WKH� 6XSHUYLVRU\� %RDUG� PD\� GHFLGH� WKH� JUDQW� RI� H[FHSWLRQDO�
DWWHQGDQFH� IHHV� IRU� VSHFLILF� DVVLJQPHQWV� HQWUXVWHG� WR� D
PHPEHU�

LQ� WKH� HYHQW� WKH� WRWDO� DPRXQW� RI� DWWHQGDQFH� IHHV� VHW� E\� WKH�
6KDUHKROGHUV
�0HHWLQJ� LV�H[FHHGHG��D� UHGXFWLRQ� UDWLR� LV�DSSOLHG
WR� DOO� DWWHQGDQFH� IHHV� JUDQWHG� WR� PHPEHUV� DQG� QRQ�YRWLQJ
PHPEHUV�

$UWLFOH����(WKLFV

6XSHUYLVRU\� %RDUG� DQG� &RPPLWWHH� PHPEHUV�� DQG� DQ\� SHUVRQ��
DWWHQGLQJ� 6XSHUYLVRU\� %RDUG� DQG�RU� &RPPLWWHH� PHHWLQJV�� DUH
ERXQG� E\� D� JHQHUDO� REOLJDWLRQ� RI� FRQILGHQWLDOLW\� FRQFHUQLQJ� WKH
SURFHHGLQJV� DWWHQGHG�� DQG� LQ� UHVSHFW� RI� DQ\� FRQILGHQWLDO
LQIRUPDWLRQ� RU� LQIRUPDWLRQ� GHVFULEHG� DV� VXFK� E\� WKH� &KDLUPDQ
RI�WKH�PHHWLQJ�FRQFHUQHG�RU�WKH�&KDLUPDQ�RI�WKH�([HFXWLYH�%RDUG�

0RUH� SDUWLFXODUO\�� ZKHQ� WKH� 6XSHUYLVRU\� %RDUG� UHFHLYHV� SUHFLVH��
FRQILGHQWLDO� LQIRUPDWLRQ� OLDEOH�� LI� SXEOLVKHG�� WR� DIIHFW� WKH� VKDUH
SULFH�RI� WKH�&RPSDQ\�RU�RQH�RI� WKH�FRPSDQLHV� LW� FRQWUROV�� WKHQ
WKH� PHPEHUV� RI� WKH� %RDUG� PXVW� UHIUDLQ� IURP� GLVFORVLQJ� WKLV
LQIRUPDWLRQ� WR� DQ\� WKLUG� SDUW\� XQWLO� LW� KDV� EHHQ� PDGH� SXEOLF�
7KH�6XSHUYLVRU\�%RDUG�PHPEHUV�PXVW�FRPSO\�ZLWK�WKH�SURYLVLRQV
RI�WKH�VHFXULWLHV�WUDGLQJ�FRGH�RI�FRQGXFW�WKDW�WKH\�KDYH�VLJQHG�

(YHU\�6XSHUYLVRU\�%RDUG�PHPEHU�PXVW� LQIRUP� WKH�&RPSDQ\� E\��
VHDOHG�OHWWHU�FRQYH\HG�YLD�WKH�&KDLUPDQ�RI�WKH�6XSHUYLVRU\�%RDUG�
RI� DQ\� WUDQVDFWLRQ� LQYROYLQJ� KLV�KHU� VKDUHV� LQ� WKH� &RPSDQ\�
7KLV�OHWWHU�PXVW�LQFOXGH�GHWDLOV�RI�WKH�QXPEHU�RI�&RPSDQ\�VKDUHV
KHOG� DQG� EH� VXEPLWWHG� ZLWKLQ� WKUHH� EXVLQHVV� GD\V� RI� WKH
WUDQVDFWLRQ� WR�ZKLFK� LW� UHIHUV��6XSHUYLVRU\�%RDUG�PHPEHUV�PXVW
DOVR�LQIRUP�WKH�&RPSDQ\�RI�WKH�QXPEHU�RI�VKDUHV�WKH\�KROG�DV�RI
'HFHPEHU���� RI� HDFK� \HDU�� DQG� DW� WKH� WLPH� RI� DQ\� ILQDQFLDO
WUDQVDFWLRQ��VR�WKDW�WKH�&RPSDQ\�FDQ�GLVFORVH�WKLV�LQIRUPDWLRQ�

7KH�&RPSDQ\�PD\�DVN�DQ\�6XSHUYLVRU\�%RDUG�PHPEHU�WR�SURYLGH��
IXOO� LQIRUPDWLRQ� FRQFHUQLQJ� WUDQVDFWLRQV� LQ� WKH� VKDUHV� RI� OLVWHG
FRPSDQLHV�� ZKHQ� VXFK� LQIRUPDWLRQ� LV� QHFHVVDU\� WR� VDWLVI\
UHSRUWLQJ� REOLJDWLRQV� WR� QDWLRQDO� UHJXODWRU\� ERGLHV�� DQG� PRUH
VSHFLILFDOO\��PDUNHW�UHJXODWRUV�

:KHQ� D� WUDQVDFWLRQ� LV� SODQQHG� LQ� ZKLFK� D� 6XSHUYLVRU\� %RDUG��
PHPEHU�RU�D�QRQ�YRWLQJ�PHPEHU�RI�WKH�6XSHUYLVRU\�%RDUG�KDV�D
GLUHFW�RU� LQGLUHFW� LQWHUHVW��H�J��ZKHQ�D�%RDUG�PHPEHU� LV�DIILOLDWHG
ZLWK�WKH�VHOOHU
V�DGYLVRU\�RU�IXQGLQJ�EDQN��RU�WKH�EDQN�DGYLVLQJ�RU
IXQGLQJ�D�(XUD]HR�FRPSHWLWRU�LQ�UHVSHFW�RI�WKH�VDPH�WUDQVDFWLRQ�
RU� ZLWK� D� PDMRU� VXSSOLHU� RU� FXVWRPHU� RI� D� FRPSDQ\� LQ� ZKLFK
(XUD]HR� LV�FRQVLGHULQJ�DFTXLULQJ�DQ� LQYHVWPHQW��� WKH�6XSHUYLVRU\
%RDUG� PHPEHU� RU� WKH� QRQ�YRWLQJ� PHPEHU� RI� WKH� 6XSHUYLVRU\
%RDUG� FRQFHUQHG�PXVW� LQIRUP� WKH� &KDLUPDQ� RI� WKH� 6XSHUYLVRU\
%RDUG�RI�KLV�KHU�NQRZOHGJH�RI�WKH�SODQQHG�WUDQVDFWLRQ��VSHFLI\LQJ
ZKHWKHU�KLV�KHU�LQWHUHVW�LV�GLUHFW�RU�LQGLUHFW�DQG�WKH�QDWXUH�RI�WKH
LQWHUHVW�� 7KH� 6XSHUYLVRU\� %RDUG� PHPEHU� RU� WKH� QRQ�YRWLQJ
PHPEHU� RI� WKH� 6XSHUYLVRU\� %RDUG� FRQFHUQHG� LV� WKHQ� UHTXLUHG
WR�DEVWDLQ� IURP�SDUWLFLSDWLQJ� LQ�6XSHUYLVRU\�%RDUG�RU�&RPPLWWHH
PHHWLQJV� DW� ZKLFK� WKH� SURVSHFWLYH� WUDQVDFWLRQ� LV� GLVFXVVHG�
&RQVHTXHQWO\�� KH�VKH� WDNHV� QR� SDUW� LQ� WKH� SURFHHGLQJV� RI� WKH
6XSHUYLVRU\� %RDUG� RU� LQ� WKH� YRWH� FRQFHUQLQJ� WKH� SODQQHG
WUDQVDFWLRQ�� DQG� GRHV� QRW� UHFHLYH� WKH� UHOHYDQW� VHFWLRQ
RI�WKH�PLQXWHV�

$UWLFOH����1RWLILFDWLRQ

7KH�([HFXWLYH�%RDUG�ZLOO�EH�LQIRUPHG�RI�WKHVH�UXOHV��DQG�ZLOO�WDNH�GXH
QRWH�RI�WKHP�XQGHU�D�VSHFLILF�UHVROXWLRQ�
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$XGLW�&RPPLWWHH�FKDUWHU�������

$UWLFOH����'XWLHV
,Q� DFFRUGDQFH�ZLWK� WKH� ODZ�� WKH� JHQHUDO� GXWLHV� RI� WKH� (XUD]HR�$XGLW
&RPPLWWHH��DFWLQJ�XQGHU�WKH�UHVSRQVLELOLW\�RI�WKH�(XUD]HR�6XSHUYLVRU\
%RDUG��DUH�WR�PRQLWRU�LVVXHV�FRQFHUQLQJ�WKH�SUHSDUDWLRQ�DQG�FRQWURO�RI
DFFRXQWLQJ�DQG�ILQDQFLDO�LQIRUPDWLRQ�

0RUH�VSHFLILFDOO\��WKH�GXWLHV�RI�WKLV�FRPPLWWHH�DUH�DV�IROORZV�

LW� PRQLWRUV� WKH� ILQDQFLDO� LQIRUPDWLRQ� SUHSDUDWLRQ� SURFHVV� DQG���
ZKHUH�DSSOLFDEOH��LVVXHV�UHFRPPHQGDWLRQV�WR�HQVXUH�LWV�LQWHJULW\�

LW� PRQLWRUV� WKH� HIILFLHQF\� RI� WKH� LQWHUQDO� FRQWURO� DQG� ULVN��
PDQDJHPHQW� V\VWHPV� DQG�� ZKHUH� DSSOLFDEOH�� LQWHUQDO� DXGLW
V\VWHPV�� ZLWK� UHVSHFW� WR� SURFHGXUHV� JRYHUQLQJ� WKH� SUHSDUDWLRQ
DQG�SURFHVVLQJ�RI� ILQDQFLDO� DQG�DFFRXQWLQJ� LQIRUPDWLRQ��ZLWKRXW
LQIULQJLQJ�RQ�LWV�LQGHSHQGHQFH�

LW� LVVXHV� D� UHFRPPHQGDWLRQ� RQ� WKH�6WDWXWRU\�$XGLWRUV� SURSRVHG��
IRU�DSSRLQWPHQW�WR�WKH�6KDUHKROGHUV¶�0HHWLQJ�

LW� PRQLWRUV� WKH� FRQGXFW� E\� WKH� 6WDWXWRU\� $XGLWRUV� RI� WKHLU��
HQJDJHPHQW� DQG� WDNHV� DFFRXQW� RI� WKH� REVHUYDWLRQV� DQG
FRQFOXVLRQV� RI� WKH� +LJK� &RXQFLO� RI� 6WDWXWRU\� $XGLWRUV� IROORZLQJ
DQ\�DXGLWV�

LW�FRQILUPV�WKH�6WDWXWRU\�$XGLWRUV�FRPSO\�ZLWK�WKH�LQGHSHQGHQFH��
FRQGLWLRQV� VHW� RXW� LQ� $UWLFOHV�/�������� WR� /��������� RI� WKH� )UHQFK
&RPPHUFLDO� &RGH�� ZKHUH� DSSOLFDEOH�� LW� WDNHV� WKH� PHDVXUHV
QHFHVVDU\� WR� DSSO\� $UWLFOH���� SDUDJUDSK��� RI� 5HJXODWLRQ� �(8�
QR�����������DQG�FRQILUPV�FRPSOLDQFH�ZLWK�WKH�FRQGLWLRQV�VHW�RXW
LQ�$UWLFOH���RI�WKLV�UHJXODWLRQ�

LW� DSSURYHV� WKH�SURYLVLRQ�RI� VHUYLFHV� VHW� RXW� LQ�$UWLFOH�/������������
RI�WKH�)UHQFK�&RPPHUFLDO�&RGH�

LW�UHSRUWV�UHJXODUO\�WR�WKH�%RDUG�RI�'LUHFWRUV�RU�6XSHUYLVRU\�%RDUG��
RQ�WKH�SHUIRUPDQFH�RI� LWV�GXWLHV�� ,W�DOVR�UHSRUWV�RQ� WKH�UHVXOWV�RI
WKH� VWDWXWRU\� DXGLW� HQJDJHPHQW�� RQ� KRZ� WKLV� HQJDJHPHQW
FRQWULEXWHV� WR� WKH� LQWHJULW\� RI� WKH� ILQDQFLDO� LQIRUPDWLRQ� DQG� RQ
WKH�UROH� LW� SOD\V� LQ� WKLV� SURFHVV�� ,W� LPPHGLDWHO\� LQIRUPV� LW� RI� DQ\
GLIILFXOWLHV�HQFRXQWHUHG�

$UWLFOH����6FRSH�RI�DFWLYLWLHV
,Q� WKH� SHUIRUPDQFH� RI� LWV� GXWLHV�� WKH� $XGLW� &RPPLWWHH� LQWHUYHQHV
QRWDEO\�LQ�WKH�IROORZLQJ�DUHDV�

UHYLHZ� RI� WKH� VFRSH� RI� FRQVROLGDWLRQ� DQG� GUDIW� VHSDUDWH� DQG�
FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� SUHVHQWHG� WR� WKH� 6XSHUYLVRU\
%RDUG�IRU�DSSURYDO�

UHYLHZ��ZLWK�WKH�([HFXWLYH�%RDUG�DQG�WKH�6WDWXWRU\�$XGLWRUV��RI�WKH�
JHQHUDOO\� DFFHSWHG� DFFRXQWLQJ� SROLFLHV� DQG� PHWKRGV� DSSOLHG
LQ�WKH� SUHSDUDWLRQ� RI� WKH� ILQDQFLDO� VWDWHPHQWV� DQG� DQ\
DPHQGPHQWV� WR� WKHVH� DFFRXQWLQJ� SROLFLHV�� PHWKRGV� DQG� UXOHV�
HQVXULQJ�WKH�DSSURSULDWHQHVV�WKHUHRI�

UHYLHZ� DQG� PRQLWRULQJ� RI� WKH� SURFHVVHV� IRU� WKH� SURGXFWLRQ� DQG�
SURFHVVLQJ� RI� WKH� DFFRXQWLQJ� DQG� ILQDQFLDO� LQIRUPDWLRQ� XVHG
WR�SUHSDUH�WKH�ILQDQFLDO�VWDWHPHQWV�

DVVHVVPHQW� RI� WKH� YDOLGLW\� RI� WKH� PHWKRGV� VHOHFWHG� WR� SURFHVV�
PDMRU�WUDQVDFWLRQV�

UHYLHZ� RI� WKH� ([HFXWLYH� %RDUG
V� SUHVHQWDWLRQ� RQ� H[SRVXUH� WR�
PDWHULDO� ULVNV� DQG� RII�EDODQFH� VKHHW� FRPPLWPHQWV� GXULQJ� WKH
UHYLHZ�RI�WKH�ILQDQFLDO�VWDWHPHQWV�E\�WKH�$XGLW�&RPPLWWHH�

UHYLHZ� DQG� DSSUDLVDO�� DW� OHDVW� RQFH� DQQXDOO\�� RI� WKH� HIILFLHQF\� RI�
LQWHUQDO� FRQWURO� DQG� ULVN� PDQDJHPHQW� SURFHGXUHV� LPSOHPHQWHG�
LQFOXGLQJ� WKRVH� UHODWLQJ� WR� WKH� SUHSDUDWLRQ� DQG� SURFHVVLQJ
RI�DFFRXQWLQJ�DQG�ILQDQFLDO�LQIRUPDWLRQ�

SHULRGLF�UHYLHZ�RI�WKH�FDVK�SRVLWLRQ��

DSSURYDO� RI� WKH� LQWHUQDO� DXGLW� SODQ�� PRQLWRULQJ� RI� LWV� SURJUHVV��
UHYLHZ�RI�WKH�FRQFOXVLRQV�RI�LQWHUQDO�DXGLW�DVVLJQPHQWV�DQG�IROORZ�
XS�RI�SURJUHVV�RI�WKH�UHVXOWLQJ�DFWLRQ�SODQV�

UHYLHZ��ZLWK�WKH�6WDWXWRU\�$XGLWRUV��RI�WKH�QDWXUH��VFRSH�DQG�UHVXOWV�
RI� DXGLW� SURFHGXUHV� SHUIRUPHG� DQG� WKHLU� REVHUYDWLRQV� DQG
VXJJHVWLRQV�� SDUWLFXODUO\� ZLWK� UHVSHFW� WR� LQWHUQDO� FRQWURO� DQG� ULVN
PDQDJHPHQW� SURFHGXUHV�� DFFRXQWLQJ� SUDFWLFHV� DQG� WKH� LQWHUQDO
DXGLW�SODQ�

UHYLHZ�RI�WKH�GUDIW�UHSRUW�RI�WKH�&KDLUPDQ�RI�WKH�6XSHUYLVRU\�%RDUG�
RQ�LQWHUQDO�FRQWURO�DQG�ULVN�PDQDJHPHQW�SURFHGXUHV�LPSOHPHQWHG
E\�(XUD]HR�

DXWKRUL]DWLRQ�RI�QRQ�DXGLW�VHUYLFHV�QRW�GHWDLOHG�LQ�$UWLFOH�/���������,,�
DQG� $UWLFOH�/����������� ,� RI� WKH� )UHQFK� &RPPHUFLDO� &RGH� E\
WKH�6WDWXWRU\� $XGLWRUV� LQ� DFFRUGDQFH� ZLWK� WKH� SURFHGXUHV
LPSOHPHQWHG�E\�WKH�$XGLW�&RPPLWWHH�

UHYLHZ� RI� WKH� FDOO� IRU� WHQGHUV� SURFHGXUH� IRU� WKH� VHOHFWLRQ�
RI�WKH�6WDWXWRU\�$XGLWRUV�DQG�LVVXDQFH�RI�D�UHFRPPHQGDWLRQ�WR�WKH
6XSHUYLVRU\� %RDUG� RQ� WKH� 6WDWXWRU\� $XGLWRUV� SURSRVHG� IRU
DSSRLQWPHQW�WR�WKH�6KDUHKROGHUV
�0HHWLQJ�LQ�DFFRUGDQFH�ZLWK�WKH
UXOHV�JRYHUQLQJ�WKH�URWDWLRQ�RI�VLJQDWRU\�SDUWQHUV�DQG�DXGLW�ILUPV�

PRQLWRULQJ�RI�WKH�FRPSOLDQFH�E\�WKH�6WDWXWRU\�$XGLWRUV�RI�WKH�FDS�
RQ� DXWKRUL]HG� QRQ�DXGLW� VHUYLFHV� RI� ���� RI� DYHUDJH� DXGLW� IHHV
IRU�WKH�ODVW�WKUHH�\HDUV�

$UWLFOH����0HHWLQJV
,Q� DGGLWLRQ� WR� WKH� SURYLVLRQV� RI� WKH� ,QWHUQDO�5XOHV� RI� WKH�6XSHUYLVRU\
%RDUG�DSSOLFDEOH�WR�WKH�$XGLW�&RPPLWWHH�DQG�LWV�PHPEHUV�

&RPPLWWHH�PHHWLQJV� DUH� FRQYHQHG� DW� OHDVW� IRXU� WLPHV� D� \HDU� E\� LWV
&KDLUPDQ��0HHWLQJV�PD\�DOVR�EH�FDOOHG�DW�WKH�UHTXHVW�RI�WKH�&KDLUPDQ
RI�WKH�6XSHUYLVRU\�%RDUG�RU�WKH�&KDLUPDQ�RI�WKH�([HFXWLYH�%RDUG�

([FHSW� LQ� HPHUJHQFLHV�� $XGLW� &RPPLWWHH�PHPEHUV� DUH� JLYHQ� QRWLFH
RI�PHHWLQJV�E\�DQ\�PHDQV�DW�OHDVW�ILYH�����FDOHQGDU�GD\V�LQ�DGYDQFH�

$XGLW� &RPPLWWHH� SURFHHGLQJV� DUH� YDOLG� RQO\� ZKHQ� DW� OHDVW� KDOI� RI
LWV�PHPEHUV� �H[FOXGLQJ� QRQ�YRWLQJ� PHPEHUV�� DUH� SUHVHQW�� 7KH
UHFRPPHQGDWLRQV� RI� WKH� $XGLW� &RPPLWWHH� DUH� DGRSWHG� E\� D� VLPSOH
PDMRULW\�RI�PHPEHUV�SUHVHQW�RU�UHSUHVHQWHG��:KHQ�YRWLQJ�LV�WLHG��WKH
&RPPLWWHH�&KDLUPDQ�KDV�D�FDVWLQJ�YRWH��)RU�WKH�SXUSRVHV�RI�TXRUXP
DQG� PDMRULW\� UXOHV�� $XGLW� &RPPLWWHH� PHPEHUV� PD\� SDUWLFLSDWH� LQ
FRPPLWWHH� PHHWLQJV� WKURXJK� YLGHR� FRQIHUHQFLQJ� RU� DQRWKHU� IRUP
RI�WHOHFRPPXQLFDWLRQV�� LQ�DFFRUGDQFH�ZLWK� WKH�FRQGLWLRQV�DXWKRUL]HG
RU�UHTXLUHG�E\�SUHYDLOLQJ� ODZV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�PHHWLQJV
RI�WKH�6XSHUYLVRU\�%RDUG�

7KH� UHFRPPHQGDWLRQV� LVVXHG�E\� WKH�$XGLW�&RPPLWWHH�PXVW� WKHQ�EH
GLVFXVVHG�E\�WKH�6XSHUYLVRU\�%RDUG�EHIRUH�WKH�UHOHYDQW�PHDVXUHV�FDQ
EH�LPSOHPHQWHG�E\�WKH�&RPSDQ\�

'LJLWDO�&RPPLWWHH�FKDUWHU�������

$UWLFOH����'XWLHV
7KH�PDLQ�SXUSRVH�RI�WKH�'LJLWDO�&RPPLWWHH�LV�WR�DVVLVW�WKH�6XSHUYLVRU\
%RDUG�ZLWK�GLJLWDOL]DWLRQ�HIIRUWV�

)RU� WKLV� SXUSRVH�� WKH� FRPPLWWHH� WDNHV� DFWLRQ� RQ� WRSLFV� UHODWHG� WR
GLJLWDO��,WV�PDLQ�GXWLHV�DUH�WR�

GLVFXVV�*URXS�GLJLWDO�VWUDWHJ\�ZLWK�PDQDJHPHQW��
UDPS� XS� WKH� LQFOXVLRQ� RI� GLJLWDO� ZLWKLQ� WKH� *URXS¶V� RSHUDWLRQDO�
DFWLYLWLHV�WR�PDNH�LW�D�GULYHU�RI�JURZWK�

PRQLWRU� DQG� DQDO\]H� WKH� GLJLWDO� HQYLURQPHQW� �FRPSHWLWRUV�� ULVNV�
DQG�RSSRUWXQLWLHV��WHFKQRORJLFDO�LQQRYDWLRQV��

HYDOXDWH�WKH�F\EHU�ULVN�DQG�WKH�UHOHYDQFH�RI�PHDVXUHV�SXW�LQ�SODFH��
LQ�FRRUGLQDWLRQ�ZLWK�WKH�$XGLW�&RPPLWWHH�
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$UWLFOH����0HHWLQJV
,Q� DGGLWLRQ� WR� WKH� SURYLVLRQV� RI� WKH� ,QWHUQDO�5XOHV� RI� WKH�6XSHUYLVRU\
%RDUG�DSSOLFDEOH�WR�WKH�'LJLWDO�&RPPLWWHH�DQG�LWV�PHPEHUV�

'LJLWDO�&RPPLWWHH�PHHWLQJV�DUH�FRQYHQHG�E\� LWV�&KDLUPDQ�ZKHQHYHU
QHFHVVDU\�DQG�DW�OHDVW�WZLFH�D�\HDU��0HHWLQJV�PD\�DOVR�EH�FDOOHG�DW�WKH
UHTXHVW�RI�WKH�&KDLUPDQ�RI�WKH�6XSHUYLVRU\�%RDUG�RU�WKH�&KDLUZRPDQ
RI�WKH�([HFXWLYH�%RDUG�

([FHSW� LQ�HPHUJHQFLHV��'LJLWDO�&RPPLWWHH�PHPEHUV�DUH�JLYHQ�QRWLFH
RI�PHHWLQJV�E\�DQ\�PHDQV�DW�OHDVW�ILYH�����FDOHQGDU�GD\V�LQ�DGYDQFH�

'LJLWDO�&RPPLWWHH�SURFHHGLQJV�DUH�YDOLG�RQO\�ZKHQ�DW� OHDVW�KDOI�RI� LWV
PHPEHUV� �H[FOXGLQJ� QRQ�YRWLQJ� PHPEHUV�� DUH� SUHVHQW�
7KH�UHFRPPHQGDWLRQV� RI� WKH� 'LJLWDO� &RPPLWWHH� DUH� DGRSWHG� E\� D
VLPSOH�PDMRULW\� RI�PHPEHUV� SUHVHQW� RU� UHSUHVHQWHG��:KHQ� YRWLQJ� LV
WLHG��WKH�&RPPLWWHH�&KDLUPDQ�KDV�D�FDVWLQJ�YRWH��)RU�WKH�SXUSRVHV�RI
TXRUXP� DQG� PDMRULW\� UXOHV�� 'LJLWDO� &RPPLWWHH� PHPEHUV� PD\
SDUWLFLSDWH� LQ� &RPPLWWHH� PHHWLQJV� WKURXJK� YLGHR� FRQIHUHQFLQJ� RU
DQRWKHU� PHDQV� RI� WHOHFRPPXQLFDWLRQV�� LQ� DFFRUGDQFH� ZLWK� WKH
FRQGLWLRQV� DXWKRUL]HG� RU� UHTXLUHG� E\� SUHYDLOLQJ� ODZV� DQG� UHJXODWLRQV
DSSOLFDEOH�WR�PHHWLQJV�RI�WKH�6XSHUYLVRU\�%RDUG�

7KH�UHFRPPHQGDWLRQV�LVVXHG�E\�WKH�'LJLWDO�&RPPLWWHH�PXVW�WKHQ�EH
GLVFXVVHG�E\�WKH�6XSHUYLVRU\�%RDUG�EHIRUH�WKH�UHOHYDQW�PHDVXUHV�FDQ
EH�LPSOHPHQWHG�E\�WKH�FRPSDQ\�

)LQDQFH�&RPPLWWHH�FKDUWHU�������

$UWLFOH����'XWLHV
7KH� PDLQ� SXUSRVH� RI� WKH� )LQDQFH� &RPPLWWHH� LV� WR� DVVLVW� WKH
6XSHUYLVRU\� %RDUG� RQ� WKH� &RPSDQ\
V� SURSRVHG� LQYHVWPHQWV� DQG
GLYHVWPHQWV�� ,W� DFWV� XQGHU� WKH� VROH� DQG� FROOHFWLYH� UHVSRQVLELOLW\
RI�WKH�PHPEHUV�RI�WKH�(XUD]HR�6XSHUYLVRU\�%RDUG�

7KH� )LQDQFH� &RPPLWWHH� DFFRUGLQJO\� SUHSDUHV� 6XSHUYLVRU\� %RDUG
PHHWLQJV� DQG� LVVXHV� UHFRPPHQGDWLRQV� RU� RSLQLRQV� RQ� DOO� SURSRVHG
WUDQVDFWLRQV�VXEPLWWHG�WR�LW�E\�WKH�&KDLUPDQ�RI�WKH�6XSHUYLVRU\�%RDUG�
QRWDEO\� LQ� DFFRUGDQFH� ZLWK� $UWLFOH������� RI� WKH� ,QWHUQDO� 5XOHV
RI�WKH�6XSHUYLVRU\�%RDUG�

$UWLFOH����6FRSH�RI�DFWLYLWLHV
,Q� WKH� SHUIRUPDQFH� RI� LWV� GXWLHV�� WKH� )LQDQFH�&RPPLWWHH� LQWHUYHQHV�
DW�WKH� UHTXHVW� RI� WKH� &KDLUPDQ� RI� WKH� 6XSHUYLVRU\� %RDUG� RU� WKH
6XSHUYLVRU\�%RDUG�LWVHOI��RQ�SURMHFWV�LQFOXGLQJ�

DQ\�WUDQVDFWLRQ�WKDW�FRXOG�UHVXOW��LPPHGLDWHO\�RU�LQ�WKH�IXWXUH��LQ�D�
FDSLWDO� LQFUHDVH� RU� GHFUHDVH� WKURXJK� WKH� LVVXH� RU� FDQFHOODWLRQ� RI
VKDUHV�

WKH�DFTXLVLWLRQ�RI� D�QHZ�RU�DGGLWLRQDO� LQYHVWPHQW� LQ�DQ\�HQWLW\� RU�
FRPSDQ\�� RU� DQ\� DFTXLVLWLRQ�� H[FKDQJH� RU� GLVSRVDO� RI� VKDUHV�
SURSHUW\�� UHFHLYDEOHV�RU�VHFXULWLHV� LQYROYLQJ�DQ� LQYHVWPHQW�E\� WKH
&RPSDQ\�RI�PRUH�WKDQ�¼����PLOOLRQ�

DJUHHPHQWV� UHJDUGLQJ� GHEW�� ILQDQFLQJ� RU� DOOLDQFHV�� ZKHQHYHU� WKH�
WRWDO� DPRXQW� RI� WKH� WUDQVDFWLRQ� RU� DJUHHPHQW�� SHUIRUPHG� LQ� RQH
RU�PRUH�VWDJHV��H[FHHGV�¼����PLOOLRQ�

7KH� IROORZLQJ� LWHPV� DUH� WDNHQ� LQWR� FRQVLGHUDWLRQ� LQ� FDOFXODWLQJ
WKH�DERYH�OLPLW�RI�¼����PLOOLRQ�

WKH�YDOXH�RI�DQ\�LQYHVWPHQW�E\�WKH�&RPSDQ\��DV�UHSRUWHG�LQ�LWV�
VHSDUDWH� DFFRXQWV�� HLWKHU� LQ� WKH� IRUP� RI� HTXLW\� RU� HTXLW\
HTXLYDOHQWV� RU� LQ� WKH� IRUP� RI� VKDUHKROGHU� ORDQV� RU� VLPLODU
DUUDQJHPHQWV�

GHEWV� DQG� DVVLPLODWHG� OLDELOLWLHV� IRU� ZKLFK� WKH� &RPSDQ\� KDV�
SURYLGHG�DQ�H[SUHVV�JXDUDQWHH�RU�DJUHHG�WR�VWDQG�VXUHW\��2WKHU
OLDELOLWLHV� FRQWUDFWHG� E\� WKH� VXEVLGLDU\� RU� KROGLQJ� HQWLW\
FRQFHUQHG��RU�E\�D�VSHFLDO�SXUSRVH�DFTXLVLWLRQ�HQWLW\��IRU�ZKLFK
WKH� &RPSDQ\� KDV� QRW� H[SUHVVO\� DJUHHG� WR� JLYH� D� JXDUDQWHH
RU�VWDQG�VXUHW\��DUH�QRW�WDNHQ�LQWR�DFFRXQW�WR�GHWHUPLQH�ZKHWKHU
RU�QRW�WKH�OLPLW�KDV�EHHQ�H[FHHGHG�

$UWLFOH����0HPEHUVKLS��PHHWLQJV�DQG�RUJDQL]DWLRQ
,Q� DGGLWLRQ� WR� WKH� SURYLVLRQV� RI� WKH� ,QWHUQDO�5XOHV� RI� WKH�6XSHUYLVRU\
%RDUG�DSSOLFDEOH�WR�WKH�)LQDQFH�&RPPLWWHH�DQG�LWV�PHPEHUV�

)LQDQFH�&RPPLWWHH�PHHWLQJV�DUH�FRQYHQHG�E\�LWV�&KDLUPDQ�ZKHQHYHU
QHFHVVDU\��0HHWLQJV�PD\�DOVR�EH�FDOOHG�DW�WKH�UHTXHVW�RI�WKH�&KDLUPDQ
RI�WKH�6XSHUYLVRU\�%RDUG�RU�WKH�&KDLUPDQ�RI�WKH�([HFXWLYH�%RDUG�

([FHSW�LQ�HPHUJHQFLHV��)LQDQFH�&RPPLWWHH�PHPEHUV�DUH�JLYHQ�QRWLFH
RI�PHHWLQJV�E\�DQ\�PHDQV�DW�OHDVW�ILYH�����FDOHQGDU�GD\V�LQ�DGYDQFH�

)LQDQFH�&RPPLWWHH�SURFHHGLQJV�DUH�YDOLG�RQO\�ZKHQ�DW�OHDVW�KDOI�RI�LWV
PHPEHUV� �H[FOXGLQJ� QRQ�YRWLQJ� PHPEHUV�� DUH� SUHVHQW�
7KH�UHFRPPHQGDWLRQV� RI� WKH� )LQDQFH� &RPPLWWHH� DUH� DGRSWHG� E\� D
VLPSOH�PDMRULW\� RI�PHPEHUV� SUHVHQW� RU� UHSUHVHQWHG��:KHQ� YRWLQJ� LV
WLHG��WKH�&RPPLWWHH�&KDLUPDQ�KDV�D�FDVWLQJ�YRWH��)RU�WKH�SXUSRVHV�RI
TXRUXP� DQG� PDMRULW\� UXOHV�� )LQDQFH� &RPPLWWHH� PHPEHUV� PD\
SDUWLFLSDWH� LQ� &RPPLWWHH� PHHWLQJV� WKURXJK� YLGHR� FRQIHUHQFLQJ� RU
DQRWKHU� PHDQV� RI� WHOHFRPPXQLFDWLRQV�� LQ� DFFRUGDQFH� ZLWK� WKH
FRQGLWLRQV� DXWKRUL]HG� RU� UHTXLUHG� E\� SUHYDLOLQJ� ODZV� DQG� UHJXODWLRQV
DSSOLFDEOH�WR�PHHWLQJV�RI�WKH�6XSHUYLVRU\�%RDUG�

7KH�UHFRPPHQGDWLRQV�LVVXHG�E\�WKH�)LQDQFH�&RPPLWWHH�PXVW�WKHQ�EH
GLVFXVVHG�E\�WKH�6XSHUYLVRU\�%RDUG�EHIRUH�WKH�UHOHYDQW�PHDVXUHV�FDQ
EH� LPSOHPHQWHG� E\� WKH� &RPSDQ\�� H[FHSW� LQ� DFFRUGDQFH� ZLWK
$UWLFOH�������RI�WKH�,QWHUQDO�5XOHV�RI�WKH�6XSHUYLVRU\�%RDUG�

&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\��&65���������
&RPPLWWHH�FKDUWHU

$UWLFOH����'XWLHV
7KH� PDLQ� WDVN� RI� WKH� (XUD]HR� &65� &RPPLWWHH� LV� WR� DVVLVW
WKH�6XSHUYLVRU\�%RDUG�ZLWK�PRQLWRULQJ�&65� LVVXHV� LQ�RUGHU� WR�HQDEOH
(XUD]HR� WR� EHVW� DQWLFLSDWH� WKH� UHODWHG� RSSRUWXQLWLHV�� FKDOOHQJHV
DQG�ULVNV�

7KH�&65�&RPPLWWHH� FRQVLGHUV� WKHVH� LVVXHV� LQ� FRRUGLQDWLRQ�ZLWK� WKH
([HFXWLYH�%RDUG�DQG�UHSRUWV�UHJXODUO\�WR�WKH�6XSHUYLVRU\�%RDUG�RQ�WKH
H[HUFLVH� RI� LWV� GXWLHV� DQG� LVVXHV� UHFRPPHQGDWLRQV� RQ� (XUD]HR� &65
SROLF\�DQG�DFWLRQV�

$UWLFOH����6FRSH�RI�DFWLYLWLHV
7KH� &65� &RPPLWWHH� SD\V� FORVH� DWWHQWLRQ� WR� WKH� DFWLRQ� SULQFLSOHV�
SROLFLHV�DQG�SUDFWLFHV�LPSOHPHQWHG�E\�(XUD]HR�LQ�WKH�IROORZLQJ�DUHDV�

VRFLDO�� WRZDUGV� WKH� HPSOR\HHV� RI� (XUD]HR� DQG� LWV� SRUWIROLR�
FRPSDQLHV�

HQYLURQPHQWDO�� UHJDUGLQJ� WKH� GLUHFW� DFWLYLWLHV� RI� (XUD]HR� DQG� WKH�
DFWLYLWLHV�RI�LWV�LQYHVWPHQWV�

JRYHUQDQFH��IRU�(XUD]HR�DQG�LWV�SRUWIROLR�FRPSDQLHV��
HWKLFV��

7KHVH�SUDFWLFHV�PD\�DOVR�EH�UHYLHZHG��ZKHQ�DSSURSULDWH��ZLWK�UHJDUGV
WR�DOO�(XUD]HR�VWDNHKROGHUV��SDUWLFXODUO\�VXSSOLHUV��

0RUH�VSHFLILFDOO\��WKH�GXWLHV�RI�WKH�&65�&RPPLWWHH�LQFOXGH�

HQVXULQJ�&65�LVVXHV�DUH�WDNHQ�LQWR�DFFRXQW�LQ�GHILQLQJ�WKH�(XUD]HR�
VWUDWHJ\�

H[DPLQLQJ� &65� RSSRUWXQLWLHV� DQG� ULVNV� ZLWK� UHVSHFW� WR� (XUD]HR
V�
DFWLYLWLHV�

UHYLHZLQJ� SROLF\� LQ� WKH� DERYH� DUHDV�� WKH� REMHFWLYHV� VHW� DQG� WKH�
UHVXOWV�REWDLQHG�

PRUH� VSHFLILFDOO\� ZLWK� UHVSHFW� WR� LQYHVWPHQW�� HQVXULQJ�
WKH�SHUIRUPDQFH�RI�&65�GXH�GLOLJHQFH�SURFHGXUHV�IRU�DFTXLVLWLRQV
DQG�GLYHVWPHQWV�

UHYLHZLQJ� QRQ�ILQDQFLDO� UHSRUWLQJ�� DSSUDLVDO� DQG� FRQWURO� V\VWHPV�
WR�HQDEOH�(XUD]HR�WR�SURGXFH�UHOLDEOH�QRQ�ILQDQFLDO�LQIRUPDWLRQ�
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UHYLHZLQJ�DOO�QRQ�ILQDQFLDO�LQIRUPDWLRQ�SXEOLVKHG�E\�(XUD]HR��
H[DPLQLQJ� DQG� PRQLWRULQJ� UDWLQJV� UHFHLYHG� IURP� QRQ�ILQDQFLDO�
UDWLQJ�DJHQFLHV��DQG

UHYLHZLQJ� WKH� PRQLWRULQJ� DQG� LPSOHPHQWDWLRQ� RI� DSSOLFDEOH�
UHJXODWLRQ�LQ�WKH�DERYH�DUHDV�

$UWLFOH����0HHWLQJV
,Q� DGGLWLRQ� WR� WKH� SURYLVLRQV� RI� WKH� ,QWHUQDO�5XOHV� RI� WKH�6XSHUYLVRU\
%RDUG�DSSOLFDEOH�WR�WKH�&65�&RPPLWWHH�DQG�LWV�PHPEHUV�

&65� &RPPLWWHH� PHHWLQJV� DUH� FRQYHQHG� E\� LWV� &KDLUPDQ� ZKHQHYHU
QHFHVVDU\�DQG�DW�OHDVW�WZLFH�D�\HDU��0HHWLQJV�PD\�DOVR�EH�FDOOHG�DW�WKH
UHTXHVW�RI�WKH�&KDLUPDQ�RI�WKH�6XSHUYLVRU\�%RDUG�RU�WKH�&KDLUPDQ�RI
WKH�([HFXWLYH�%RDUG�

([FHSW�LQ�HPHUJHQFLHV��&65�&RPPLWWHH�PHPEHUV�DUH�JLYHQ�QRWLFH�RI
PHHWLQJV�E\�DQ\�PHDQV�DW�OHDVW�ILYH�����FDOHQGDU�GD\V�LQ�DGYDQFH�

&65�&RPPLWWHH� SURFHHGLQJV� DUH� YDOLG� RQO\� ZKHQ� DW� OHDVW� KDOI� RI� LWV
PHPEHUV� �H[FOXGLQJ� QRQ�YRWLQJ� PHPEHUV�� DUH� SUHVHQW�
7KH�UHFRPPHQGDWLRQV�RI�WKH�&65�&RPPLWWHH�DUH�DGRSWHG�E\�D�VLPSOH
PDMRULW\�RI�PHPEHUV�SUHVHQW�RU�UHSUHVHQWHG��:KHQ�YRWLQJ�LV�WLHG��WKH
&RPPLWWHH�&KDLUPDQ�KDV�D�FDVWLQJ�YRWH��)RU�WKH�SXUSRVHV�RI�TXRUXP
DQG� PDMRULW\� UXOHV�� &65� &RPPLWWHH� PHPEHUV� PD\� SDUWLFLSDWH
LQ�FRPPLWWHH�PHHWLQJV�WKURXJK�YLGHR�FRQIHUHQFLQJ�RU�DQRWKHU�PHDQV
RI�WHOHFRPPXQLFDWLRQV�� LQ�DFFRUGDQFH�ZLWK�WKH�FRQGLWLRQV�DXWKRUL]HG
RU�UHTXLUHG�E\�SUHYDLOLQJ� ODZV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�PHHWLQJV
RI�WKH�6XSHUYLVRU\�%RDUG�

7KH� UHFRPPHQGDWLRQV� LVVXHG� E\� WKH� &65� &RPPLWWHH�PXVW� WKHQ� EH
GLVFXVVHG�E\�WKH�6XSHUYLVRU\�%RDUG�EHIRUH�WKH�UHOHYDQW�PHDVXUHV�FDQ
EH�LPSOHPHQWHG�E\�WKH�&RPSDQ\�

&RPSHQVDWLRQ��$SSRLQWPHQW�DQG��������
*RYHUQDQFH��&$*��&RPPLWWHH

$UWLFOH����'XWLHV
7KH�&$*�&RPPLWWHH�LV�UHVSRQVLEOH�IRU�SUHSDULQJ�WKH�GHFLVLRQV�RI�WKH
6XSHUYLVRU\�%RDUG�UHJDUGLQJ�FRUSRUDWH�RIILFHU�FRPSHQVDWLRQ�DQG�WKH
VKDUH� VXEVFULSWLRQ� DQG�RU� SXUFKDVH� RSWLRQ� JUDQW� SROLF\� �DQG�� ZKHQ
DSSOLFDEOH�� WKH� IUHH� VKDUH� JUDQW� SROLF\��� SUHSDULQJ� FKDQJHV� LQ� WKH
FRPSRVLWLRQ� RI� WKH� &RPSDQ\
V� PDQDJHPHQW� ERGLHV� DQG� ILQDOO\�
GHEDWLQJ�JRYHUQDQFH�LVVXLQJ�UHODWLQJ�WR�WKH�DFWLYLWLHV�DQG�RUJDQL]DWLRQ
RI� WKH� %RDUG� DQG� RYHUVHHLQJ� WKH� FRUUHFW� DSSOLFDWLRQ� RI� PDUNHW
SULQFLSOHV�ZLWK�UHVSHFW�WR�FRUSRUDWH�JRYHUQDQFH�

7R�WKLV�HQG��WKH�FRPPLWWHH�SHUIRUPV�WKH�IROORZLQJ�PDLQ�WDVNV�

&RPSHQVDWLRQ��
LW� PDNHV� SURSRVDOV� WR� WKH� 6XSHUYLVRU\� %RDUG� UHJDUGLQJ� WKH�
YDULRXV� FRPSRQHQWV� RI� ([HFXWLYH� %RDUG� PHPEHUV

FRPSHQVDWLRQ�� LQFOXGLQJ� IL[HG� DQG� YDULDEOH� FRPSHQVDWLRQ�
JUDQWV� RI� VKDUH� VXEVFULSWLRQ� RU� SXUFKDVH� RSWLRQV�� SHQVLRQ
SURYLVLRQV�DQG�DOO�RWKHU�EHQHILWV�LQ�NLQG�

LW� UHYLHZV� WKH� GHILQLWLRQ� DQG� LPSOHPHQWDWLRQ� RI� WKH� UXOHV� IRU�
VHWWLQJ�WKH�IL[HG�DQG�YDULDEOH�FRPSHQVDWLRQ�RI�([HFXWLYH�%RDUG
PHPEHUV�

LW� DGYLVHV� WKH� %RDUG� RQ� WKH� JHQHUDO� VKDUH� VXEVFULSWLRQ� RU�
SXUFKDVH�RSWLRQ�JUDQW�SROLF\�

LW�LVVXHV�D�UHFRPPHQGDWLRQ�WR�WKH�%RDUG�RQ�WKH�WRWDO�DPRXQW�RI�
DWWHQGDQFH� IHHV� IRU� PHPEHUV� RI� WKH� 6XSHUYLVRU\� %RDUG
SURSRVHG�WR�WKH�&RPSDQ\
V�6KDUHKROGHUV
�0HHWLQJ��,W�SURSRVHV
UXOHV� IRU� WKH� DOORFDWLRQ� RI� WKHVH� DWWHQGDQFH� IHHV� DQG� WKH
LQGLYLGXDO� DPRXQWV� SD\DEOH� LQ� WKLV� UHVSHFW� WR� %RDUG�PHPEHUV�
WDNLQJ� LQWR� DFFRXQW� WKHLU� DWWHQGDQFH� DW� %RDUG� DQG�&RPPLWWHH
PHHWLQJV�

LW�DSSURYHV�LQIRUPDWLRQ�SUHVHQWHG�WR�VKDUHKROGHUV�LQ�WKH�DQQXDO�
UHSRUW�RQ�FRUSRUDWH�RIILFH�FRPSHQVDWLRQ�DQG�WKH�SULQFLSOHV�DQG
PHWKRGV�JXLGLQJ�WKH�VHWWLQJ�RI�PDQDJHPHQW�FRPSHQVDWLRQ�DQG
WKH�JUDQW�WR�DQG�H[HUFLVH�RI�VKDUH�VXEVFULSWLRQ�DQG�RU�SXUFKDVH
RSWLRQV�E\�WKH�ODWWHU�

$SSRLQWPHQWV��
LW� LVVXHV� UHFRPPHQGDWLRQV� RQ� WKH� DSSRLQWPHQW� DQG� UHQHZDO�
RI�PHPEHUV�RI�WKH�6XSHUYLVRU\�DQG�([HFXWLYH�%RDUGV�

LW� FRQVLGHUV� DQG� LVVXHV� UHFRPPHQGDWLRQV� RQ� FKDQJHV� LQ� WKH�
FRPSRVLWLRQ�RI�WKH�6XSHUYLVRU\�%RDUG�DQG�LWV�FRPPLWWHHV�

LW� DOVR� LVVXHV� UHFRPPHQGDWLRQV� RQ� WKH� FRUSRUDWH� RIILFHU�
VXFFHVVLRQ�SODQ�

LW� LV� NHSW� LQIRUPHG� RI� WKH� UHFUXLWPHQW� RI� WKH� PDLQ� VHQLRU�
H[HFXWLYHV�DQG�WKHLU�FRPSHQVDWLRQ�

&RUSRUDWH�JRYHUQDQFH��
LW�SUHSDUHV�WKH�DSSUDLVDO�RI�WKH�ZRUN�RI�WKH�%RDUG��

LW� UHJXODUO\� UHYLHZV� WKH�SRVLWLRQ�RI�6XSHUYLVRU\�%RDUG�PHPEHUV�
ZLWK�UHJDUG�WR�LQGHSHQGHQFH�FULWHULD�GHILQHG�E\�WKH�%RDUG��DQG
LVVXHV�UHFRPPHQGDWLRQV�VKRXOG�WKH�UHFODVVLILFDWLRQ�RI�PHPEHUV
RI�WKH�6XSHUYLVRU\�%RDUG�DSSHDU�QHFHVVDU\�

LW� UHFRPPHQGV� WR� WKH� 6XSHUYLVRU\� %RDUG� D� ERG\� RI� FRUSRUDWH�
JRYHUQDQFH�SULQFLSOHV�DSSOLFDEOH�WR�WKH�&RPSDQ\�LQ�FRPSOLDQFH
ZLWK�WKH�$)(3�0('()�&RGH�

LW� UHJXODUO\� H[DPLQHV� DQG� JLYHV� LWV� RSLQLRQ� WR� WKH� 6XSHUYLVRU\�
%RDUG� RQ� DQ\� SURSRVHG� DPHQGPHQWV� WR� WKH� %\ODZV� DQG� WKH
,QWHUQDO�5XOHV�RI�WKH�&RPSDQ\�

LW� SUHSDUHV� WKH� UHVROXWLRQV� FRQFHUQLQJ� JRYHUQDQFH� LVVXHV�
SURSRVHG� WR� WKH� 6KDUHKROGHUV¶� 0HHWLQJ� DQG� WKH� FRUSRUDWH
JRYHUQDQFH�UHSRUW�

LW� UHYLHZV� WKH� QRQ�GLVFULPLQDWLRQ� DQG� GLYHUVLW\� SROLF\�� QRWDEO\�
ZLWK�UHJDUG�WR�WKH�EDODQFHG�UHSUHVHQWDWLRQ�RI�PHQ�DQG�ZRPHQ
RQ�PDQDJHPHQW�ERGLHV�

$UWLFOH����0HHWLQJV
,Q� DGGLWLRQ� WR� WKH� SURYLVLRQV� RI� WKH� ,QWHUQDO�5XOHV� RI� WKH�6XSHUYLVRU\
%RDUG�DSSOLFDEOH�WR�WKH�&$*�&RPPLWWHH�DQG�LWV�PHPEHUV�

&RPPLWWHH� PHHWLQJV� DUH� FRQYHQHG� DW� OHDVW� RQFH� D� \HDU� E\� LWV
&KDLUPDQ��0HHWLQJV�PD\�DOVR�EH�FDOOHG�DW�WKH�UHTXHVW�RI�WKH�&KDLUPDQ
RI�WKH�6XSHUYLVRU\�%RDUG�RU�WKH�&KDLUPDQ�RI�WKH�([HFXWLYH�%RDUG�

([FHSW� LQ� HPHUJHQFLHV�� &$*� &RPPLWWHH� PHPEHUV� DUH� JLYHQ� QRWLFH
RI�PHHWLQJV�E\�DQ\�PHDQV�DW�OHDVW�ILYH�����FDOHQGDU�GD\V�LQ�DGYDQFH�

&$*�&RPPLWWHH� SURFHHGLQJV� DUH� YDOLG� RQO\�ZKHQ� DW� OHDVW� KDOI� RI� LWV
PHPEHUV� �H[FOXGLQJ� QRQ�YRWLQJ� PHPEHUV�� DUH� SUHVHQW�
7KH�UHFRPPHQGDWLRQV� RI� WKH� &$*� &RPPLWWHH� DUH� DGRSWHG� E\� D
VLPSOH�PDMRULW\�RI�PHPEHUV�SUHVHQW�RU�UHSUHVHQWHG�

:KHQ� YRWLQJ� LV� WLHG�� WKH� &RPPLWWHH� &KDLUPDQ� KDV� D� FDVWLQJ� YRWH�
)RU�WKH� SXUSRVHV� RI� TXRUXP� DQG� PDMRULW\� UXOHV�� &$*� &RPPLWWHH
PHPEHUV� PD\� SDUWLFLSDWH� LQ� FRPPLWWHH� PHHWLQJV� WKURXJK� YLGHR
FRQIHUHQFLQJ� RU� DQRWKHU� PHDQV� RI� WHOHFRPPXQLFDWLRQV�� LQ
DFFRUGDQFH�ZLWK� WKH� FRQGLWLRQV� DXWKRUL]HG� RU� UHTXLUHG� E\� SUHYDLOLQJ
ODZV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�PHHWLQJV�RI�WKH�6XSHUYLVRU\�%RDUG�

7KH� UHFRPPHQGDWLRQV� LVVXHG� E\� WKH�&$*�&RPPLWWHH�PXVW� WKHQ� EH
GLVFXVVHG� E\� WKH� 6XSHUYLVRU\� %RDUG� EHIRUH� WKH� UHOHYDQW� PHDVXUHV
FDQ�EH�LPSOHPHQWHG�E\�WKH�&RPSDQ\�


