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5IF�$PNQBOZ�T�QPMJDZ�JT�UP�DPOTJEFS�IVNBO�SFTPVSDFT�BT�JUT�
JOWBMVBCMF�BTTFUT
�QBZ�SFBTPOBCMF�BOE�TVGGJDJFOU�SFNVOFSBUJPO�
UP� BMM� %JSFDUPST
� ,FZ� .BOBHFSJBM� 1FSTPOOFM� 	,.1
� BOE�
FNQMPZFFT�PG�UIF�$PNQBOZ
�UP�IBSNPOJ[F�UIF�BTQJSBUJPOT�PG�
IVNBO�SFTPVSDFT�DPOTJTUFOU�XJUI�UIF�HPBMT�PG�UIF�$PNQBOZ�
BOE�JO�UFSNT�PG�UIF�QSPWJTJPOT�PG�UIF�$PNQBOJFT�"DU
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UIF� MJTUJOH�BHSFFNFOU
�BT�BNFOEFE� GSPN� UJNF� UP� UJNF�� �5IJT�
QPMJDZ� PO� OPNJOBUJPO� BOE� SFNVOFSBUJPO� PG� %JSFDUPST
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.BOBHFSJBM� 1FSTPOOFM� BOE� 4FOJPS� .BOBHFNFOU� IBT� CFFO�
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%JSFDUPST��
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t� 5P�MBZ�EPXO�DSJUFSJB�BOE�UFSNT�BOE�DPOEJUJPOT�XJUI�SFHBSE�
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%JSFDUPST� 	&YFDVUJWF� BOE� /PO�&YFDVUJWF
� BOE� QFSTPOT�
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DPNQBOZ�JT�PQFSBUJOH�
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1FSTPOOFM� XJMM� CF� EFUFSNJOFE� CZ� UIF� $PNNJUUFF� BOE�
SFDPNNFOEFE� UP� UIF� #PBSE� GPS� BQQSPWBM�� 5IF�
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.Z�SFQPSU�PG�FWFO�EBUF�JT�UP�CF�SFBE�BMPOH�XJUI�UIJT�MFUUFS�

��� .BJOUFOBODF�PG�TFDSFUBSJBM�SFDPSE�JT�UIF�SFTQPOTJCJMJUZ�PG�UIF�NBOBHFNFOU�PG�UIF�$PNQBOZ��.Z�SFTQPOTJCJMJUZ�JT�UP�FYQSFTT�BO�
PQJOJPO�PO�UIFTF�TFDSFUBSJBM�SFDPSET�CBTFE�PO�PVS�BVEJU�

��� *�IBWF�GPMMPXFE�UIF�BVEJU�QSBDUJDFT�BOE�QSPDFTTFT�BT�XFSF�BQQSPQSJBUF�UP�PCUBJO�SFBTPOBCMF�BTTVSBODF�BCPVU�UIF�DPSSFDUOFTT�PG�
UIF�DPOUFOUT�PG�4FDSFUBSJBM�3FDPSET��5IF�WFSJGJDBUJPO�XBT�EPOF�PO�UFTU�CBTJT�UP�FOTVSF�UIBU�DPSSFDU�GBDUT�BSF�SFGMFDUFE�JO�UIF�
TFDSFUBSJBM�SFDPSET��*�CFMJFWF�UIBU�UIF�QSPDFTTFT�BOE�QSBDUJDFT
�*�IBWF�GPMMPXFE�QSPWJEF�B�SFBTPOBCMF�CBTJT�GPS�PVS�PQJOJPO�
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��� 8IFSFWFS�SFRVJSFE
�UIF�$PNQBOZ�IBT�SFQSFTFOUFE�BCPVU�UIF�DPNQMJBODF�PG�MBXT
�SVMFT�BOE�SFHVMBUJPOT�BOE�IBQQFOJOH�PG�
FWFOUT�FUD�BT�BQQMJDBCMF�GSPN�UJNF�UP�UJNF�

��� 5IF�DPNQMJBODF�PG�UIF�QSPWJTJPOT�PG�$PSQPSBUF�BOE�PUIFS�BQQMJDBCMF�MBXT
�SVMFT
�SFHVMBUJPOT
�TUBOEBSET�JT�UIF�SFTQPOTJCJMJUZ�PG�
.BOBHFNFOU��.Z�FYBNJOBUJPO�XBT�MJNJUFE�UP�UIF�WFSJGJDBUJPO�PG�QSPDFEVSFT�PO�UFTU�CBTJT�
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$QQH[XUH�(
&216(59$7,21�2)�(1(5*<��7(&+12/2*<�$%62537,21�	�)25(,*1�(;&+$1*(
($51,1*6�$1'�287*2
7KH�LQIRUPDWLRQ�XQGHU�6HFWLRQ���������P��RI�WKH�&RPSDQLHV�$FW�������UHDG�ZLWK�5XOH������RI�WKH�&RPSDQLHV��$FFRXQWV��5XOHV��
������IRU�WKH�\HDU�HQGHG�0DUFK�����������LV�JLYHQ�KHUH�EHORZ�DQG�IRUPV�SDUW�RI�WKH�'LUHFWRU¶V�5HSRUW

$�� &216(59$7,21�2)�(1(5*<�$1'�7(&+12/2*<�$%625%7,21�

7KHUH�DUH�QR�LWHPV�WR�GLVFORVH�XQGHU�WKLV�KHDG��+RZHYHU��WKH�&RPSDQ\�GHYHORSV�LWV�RZQ�WHFKQRORJ\�LQ�KRXVH�IRU�QHZ�SURGXFWV��
SURFHVV�GHYHORSPHQW�DQG�FRVW�UHGXFWLRQ�DQG�LW�KDV�V\VWHPV�WR�DEVRUE�WKH�WHFKQRORJ\�GHYHORSHG��

%�� )25(,*1�(;&+$1*(�($51,1*�$1'�287*2

'XULQJ�WKH�\HDU�XQGHU�UHYLHZ�)RUHLJQ�([FKDQJH�HDUQLQJV�ZDV�5V��������/DNKV��3UHYLRXV�<HDU�5V��������/DNKV��DQG�)RUHLJQ�
([FKDQJH�RXWJR�ZDV�5V�������/DNKV��3UHYLRXV�<HDU�1LO�
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'HWDLOV� SHUWDLQLQJ� WR� UHPXQHUDWLRQ�DV� UHTXLUHG�XQGHU�6HFWLRQ��������� UHDG�ZLWK�5XOH������ RI�&RPSDQLHV� �$SSRLQWPHQW� DQG�
5HPXQHUDWLRQ�RI�0DQDJHULDO�3HUVRQQHO��5XOHV�������
7KH�SHUFHQWDJH�LQFUHDVH�LQ�UHPXQHUDWLRQ�RI�HDFK�'LUHFWRU�DQG�&RPSDQ\�6HFUHWDU\�GXULQJ�WKH�)LQDQFLDO�<HDU����������UDWLR�RI�
UHPXQHUDWLRQ�RI�HDFK�'LUHFWRU�WR�WKH�PHGLDQ�UHPXQHUDWLRQ�RI�WKH�HPSOR\HHV�RI�WKH�&RPSDQ\�IRU�WKH�)LQDQFLDO�<HDU���������DQG�WKH�
FRPSDULVRQ�RI�UHPXQHUDWLRQ�RI�HDFK�.H\�0DQDJHULDO�3HUVRQQHO��.03��DJDLQVW�WKH�SHUIRUPDQFH�RI�WKH�&RPSDQ\�DUH�DV�XQGHU�
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RI�'LUHFWRU��.03
IRU�WKH�)LQDQFLDO
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��LQFUHDVH�LQ
5HPXQHUDWLRQ
LQ�WKH�)LQDQFLDO
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5DWLR�RI�5HPXQHUDWLRQ
RI�HDFK�'LUHFWRU�WR
PHGLDQ�UHPXQHUDWLRQ
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IRU�WKH�)LQDQFLDO�<HDU

&RPSDULVRQ�RI�WKH
5HPXQHUDWLRQ�RI�WKH
.03�DJDLQVW�WKH
SHUIRUPDQFH�RI�WKH
&RPSDQ\

� 6XUHVK�6KDVWU\ 0DQDJLQJ�'LUHFWRU �����
7KHUH�ZDV�QR
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UHPXQHUDWLRQ�GXULQJ
WKH�)LQDQFLDO�<HDU
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UHPXQHUDWLRQ�GXULQJ
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5HPXQHUDWLRQ�UHFHLYHG
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�� 5IF�SBUJP�PG�UIF�SFNVOFSBUJPO�PG�FBDI�%JSFDUPS�UP�UIF�
NFEJBO� SFNVOFSBUJPO� PG� UIF� FNQMPZFFT� PG� UIF�
$PNQBOZ�GPS�UIF�'JOBODJBM�:FBS�

� 5IF�NFEJBO�SFNVOFSBUJPO�PG�FNQMPZFFT�PG�UIF�$PNQBOZ�
EVSJOH�UIF�'JOBODJBM�:FBS�XBT�3T����
�������BOE�UIF�SBUJP�
PG� SFNVOFSBUJPO� PG� FBDI� %JSFDUPS� UP� UIF� NFEJBO�
SFNVOFSBUJPO�PG�UIF�FNQMPZFFT�PG�UIF�$PNQBOZ�GPS�UIF�
'JOBODJBM�:FBS�JT�QSPWJEFE�JO�UIF�BCPWF�UBCMF��
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	JW
� 5IF�OVNCFS�PG�QFSNBOFOU�FNQMPZFFT�PO�UIF�SPMMT�PG�
UIF�$PNQBOZ�

� 5IFSF�XFSF����QFSNBOFOU�FNQMPZFFT�PO�UIF�SPMMT�PG�UIF�
$PNQBOZ�BT�PO�.BSDI���
������

	W
� 5IF�FYQMBOBUJPO�PO�UIF�SFMBUJPOTIJQ�CFUXFFO�BWFSBHF�
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	WJJJ
�"WFSBHF� QFSDFOUJMF� JODSFBTF� BMSFBEZ� NBEF� JO� UIF�
TBMBSJFT� PG� FNQMPZFFT� PUIFS� UIBO� UIF� NBOBHFSJBM�
QFSTPOOFM� JO� UIF� MBTU� GJOBODJBM� ZFBS� BOE� JUT�
DPNQBSJTPO� XJUI� QFSDFOUJMF� JODSFBTF� JO� UIF�
NBOBHFSJBM� SFNVOFSBUJPO� BOE� KVTUJGJDBUJPO� UIFSFPG�
BOE� QPJOU� PVU� JG� UIFSF� BSF� BOZ� FYDFQUJPOBM�
DJSDVNTUBODFT� GPS� JODSFBTF� JO� NBOBHFSJBM�
SFNVOFSBUJPO��

� %VSJOH� UIF� GJOBODJBM� ZFBS��������� 
�BWFSBHF�QFSDFOUJMF�
JODSFBTF� JO� TBMBSJFT� PG� FNQMPZFFT� PUIFS� UIBO� UIF�
NBOBHFSJBM� QFSTPOOFM� XBT� ������5IFSF� � � XBT� OP�
JODSFBTF�JO�UIF�NBOBHFSJBM�SFNVOFSBUJPO�
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	Y
� 5IF�LFZ�QBSBNFUFST� GPS�BOZ�WBSJBCMF�DPNQPOFOU�PG�
SFNVOFSBUJPO�BWBJMFE�CZ�UIF�%JSFDUPST

� %VSJOH�UIF�'JOBODJBM�:FBS���������UIF�SFNVOFSBUJPO�QBJE�
UP�%JSFDUPST�EPFT�OPU�JODMVEF�BOZ�WBSJBCMF�DPNQPOFOU�

	YJ
� 5IF� SBUJP� PG� UIF� SFNVOFSBUJPO� PG� UIF� IJHIFTU� QBJE�
EJSFDUPS� UP� UIBU� PG� UIF� FNQMPZFFT� XIP� BSF� OPU�
EJSFDUPST�CVU�SFNVOFSBUJPO�JO�FYDFTT�PG�UIF�IJHIFTU�
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PG�DVSSFOU�GJOBODJBM�ZFBS�BOE�QSFWJPVT�GJOBODJBM�ZFBS�
BOE�UIF�QFSDFOUBHF�JODSFBTF�PS�EFDSFBTF�JO�NBSLFU�
RVPUBUJPOT� PG� UIF� TIBSFT� PG� UIF� $PNQBOZ� JO�
DPNQBSJTPO�UP�UIF�SBUF�BU�XIJDI�UIF�$PNQBOZ�DBNF�
PVU� XJUI� UIF� MBTU� QVCMJD� PGGFS� JO� DBTF� PG� MJTUFE�
$PNQBOJFT�
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������BOE�3T��	����
�GPS�UIF�GJOBODJBM�
ZFBS�FOEFE���TU�.BSDI
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����FRVJUZ�TIBSFT�PG��3T�������FBDI�BU�QBS��*O�UIF�
ZFBS�����
�UIF�$PNQBOZ�TQMJU�UIF�TIBSFT�CZ�SFEVDJOH�UIF�
GBDF� WBMVF� UP� 3F�� ����� *O� UIF� ZFBS� ����� UIF� $PNQBOZ�
SFEVDFE� UIF� 4IBSF� $BQJUBM� CZ� ���� BOE� BMMPUUFE�
�
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��
����OFX�FRVJUZ�TIBSFT�UP�UIF�TIBSFIPMEFST�PG�UIF�
BNBMHBNBUJOH� $PNQBOZ
� BT� QFS� UIF� 4DIFNF� PG�
3FIBCJMJUBUJPO�TBODUJPOFE�CZ�UIF�)PO��#*'3�JO�'FCSVBSZ
�
������"T�BHBJOTU�JTTVF�PG�FRVJUZ�TIBSFT�PG�3T������BU�QBS�
JO� ����� BOE� QPTU� TIBSF� DBQJUBM� SFEVDUJPO� CZ� ����BOE�
JTTVF�PG�OFX�FRVJUZ�TIBSFT
�UIF�BWFSBHF�TIBSF�QSJDF�PG�UIF�
$PNQBOZ� BU� #4&� -JNJUFE
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�QFS�FRVJUZ�TIBSF
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)250,1*�3$57�2)�',5(&7256¶�5(3257�)25��������
5IF� *OEJBO� BVUP�DPNQPOFOUT� JOEVTUSZ� IBT� FYQFSJFODFE�
IFBMUIZ�HSPXUI�PWFS� UIF� MBTU� GFX�ZFBST��4PNF�PG� UIF� GBDUPST�
BUUSJCVUBCMF� UP� UIJT� JODMVEF�� B� CVPZBOU� FOE�VTFS� NBSLFU
�
JNQSPWFE�DPOTVNFS�TFOUJNFOU�BOE�SFUVSO�PG�BEFRVBUF�MJRVJEJUZ�
JO�UIF�GJOBODJBM�TZTUFN�

5IF�*OEJBO�BVUPNPCJMF�TFDUPS�JT�DVSSFOUMZ�ESJWJOH�JO�HSPXUI�MBOF�
JO�UIF�OFX�GJTDBM�ZFBS�XJUI�SPCVTU�TBMFT�HSPXUI�BDSPTT�BMM�WFIJDMF�
DBUFHPSJFT
�BOE�UIF�GPSHJOH�JOEVTUSZ�UPP�PQFOFE�UIF�ZFBS������
���PO�B�SPCVTU�OPUF��5IF�"TTPDJBUJPO�PG�*OEJBO�'PSHJOH�*OEVTUSZ�
	"*'*
� TBZT� DPNQBSFE� UP� UIF� VTVBM� USFOE� PG� MPX� QSPEVDUJPO�
EVSJOH�UIF�"QSJM�.BZ�JO�B�GJTDBM�ZFBS
�JO���������UIF�JOEVTUSZ�
XJUOFTTFE�B�DPOUJOVFE�IJHIFS�EFNBOE�EVSJOH�UIF�GJSTU�RVBSUFS
�
EVF� UP� QPTJUJWF� � DPOTVNFS� TFOUJNFOU
� JNQSPWFE� � FOE�VTFS�
NBSLFU� �BOE�SFTUPSBUJPO� �PG�BEFRVBUF�MJRVJEJUZ�JO�UIF�GJOBODJBM�
TZTUFN�

)PXFWFS
� EVF� UP� TVCEVFE� HSPXUI� JO� UIF� BVUPNPCJMF� �� BVUP�
DPNQPOFOUT� TFDUPS� GSPN� +VMZ� ����� UJMM�.BSDI� ����
� GPSHJOH�
JOEVTUSZ�T�HSPXUI�CFDBNF�NVUFE�

*OEVTUSZ�4USVDUVSF�BOE�%FWFMPQNFOUT�

5IF�UVSOBSPVOE�GPS�UIF�*OEJBO�BVUP�JOEVTUSZ�XIJDI�CFHBO�JO�UIF�
'JOBODJBM� :FBS� �������� DPOUJOVFE� JO� UIF� 'JOBODJBM� :FBS
�������� � ��� �FBSMZ�QBSU�PG�UIF�ZFBS����������)PXFWFS
�ZPVS�
$PNQBOZ� DPVME� OPU� BEE� BOZ� NBKPS� DVTUPNFST� SFTVMUJOH� JO�
OPNJOBM��TBMFT�HSPXUI�JO�UIF�GJOBODJBM�ZFBS���������

0QQPSUVOJUJFT�BOE�5ISFBUT�

%FTQJUF�UIF�JOEVTUSZ�XJUOFTTJOH�HSPXUI�JO�UIF�SFDFOU�QBTU
�UIFSF�
BSF�B�GFX�DPODFSOT�XIJDI�TFFN�UP�IBNQFS�UIF�PWFSBMM�HSPXUI�JO�
UIF� MPOH� SVO
� JODMVEJOH� UIF� SJTJOH� TUFFM� QSJDFT� BOE� EFNBOE�
TVQQMZ� HBQ
� IJHI� FMFDUSJDJUZ� UBSJGG
� SJTJOH� GVFM� QSJDFT
�
HPWFSONFOU�T� UISVTU� PO� FMFDUSJD� WFIJDMFT� BOE� UFDIOPMPHZ�
VQHSBEBUJPO�BOE�NPEFSOJ[BUJPO��

(JWFO� UIF� JNQPSUBODF� PG� UIF� BVUPNPCJMF� JOEVTUSZ� UP� UIF�
FDPOPNZ
� JUT� QPUFOUJBM� GPS� HFOFSBUJOH� FNQMPZNFOU�
PQQPSUVOJUJFT� BOE� JUT� CBDLXBSE� BOE� GPSXBSE� MJOLBHFT� XJUI�
TFWFSBM� TFDUPST
� UIF� (PWFSONFOU� JT� LFFO� UP� TVQQPSU� JUT�
EFWFMPQNFOU�VOEFS�UIF�.BLF�JO�*OEJB�JOJUJBUJWF�

(PJOH� GPSXBSE
� UIF�"VUP� *OEVTUSZ� JT�FYQFDUFE� UP�TIPX�HPPE�
HSPXUI�BDSPTT�BMM�TFHNFOUT�PO�UIF�CBDL�PG�IFBMUIZ�FDPOPNJD�
PVUMPPL
� GJOBODF� QFOFUSBUJPO
� JOWFTUNFOU� JO� SPBET
�
JOGSBTUSVDUVSF�BOE�OFX�MBVODIFT�CZ�0&.T��

(SPXJOH�DPODFSOT�PWFS�BJS�QPMMVUJPO
�SPBE�TBGFUZ
�TVTUBJOBCJMJUZ�
BOE�VSCBO�DPOHFTUJPO
�BNPOH�DPOTVNFST�BOE�TPDJFUZ�BU�MBSHF
�
BSF� ESJWJOH� UIF� SFHVMBUJPOT� BOE� QPMJDJFT� GPS� FMFDUSJD� NPUPS�
WFIJDMFT�BOE�VSCBO�EFWFMPQNFOU��5IFTF�XJMM�JNQBDU�PXOFSTIJQ�
QBUUFSOT�BOE�JO�UVSO�XJMM�IBWF�B�TJHOJGJDBOU�FGGFDU�PO�UIF�GVUVSF�PG�
UIF�BVUPNPUJWF�JOEVTUSZ��

4FHNFOU�XJTF�PS�QSPEVDU�XJTF�QFSGPSNBODF�

:PVS� $PNQBOZ� JT� QSJNBSJMZ� FOHBHFE� JO� UIF� CVTJOFTT� PG�
BVUPNPUJWF� DPNQPOFOUT� BOE� IFODF� UIFSF� BSF� OP� TFQBSBUF�
SFQPSUBCMF�TFHNFOUT�

0VUMPPL�

5IF�SBQJEMZ�HMPCBMJTJOH�XPSME�JT�PQFOJOH�VQ�OFXFS�BWFOVFT�GPS�
UIF� USBOTQPSUBUJPO� JOEVTUSZ
�FTQFDJBMMZ�XIJMF� JU�NBLFT�B�TIJGU�
UPXBSET�FMFDUSJD
�FMFDUSPOJD�BOE�IZCSJE�DBST
�XIJDI�BSF�EFFNFE�
NPSF�FGGJDJFOU
� TBGF
�NPSF�FOWJSPONFOU� GSJFOEMZ� BOE� SFMJBCMF�
NPEFT�PG�USBOTQPSUBUJPO��0WFS�UIF�OFYU�EFDBEF
�UIJT�XJMM�MFBE�UP�
OFXFS� WFSUJDBMT� BOE� PQQPSUVOJUJFT� GPS� BVUP�DPNQPOFOU�
NBOVGBDUVSFST
�XIP�XPVME�OFFE� UP�BEBQU� UP� UIF�DIBOHF�WJB�
TZTUFNBUJD�SFTFBSDI�BOE�EFWFMPQNFOU�

5IF�*OEJBO�"VUP�$PNQPOFOU�JOEVTUSZ�JT�FYQFDUFE�UP�HSPX�CZ���
���QFS�DFOU� JO�':��������
�CBTFE�PO�IJHIFS� MPDBMJTBUJPO�CZ�
0SJHJOBM�&RVJQNFOU�.BOVGBDUVSFST�	0&.

�IJHIFS�DPNQPOFOU�
DPOUFOU�QFS�WFIJDMF
�BOE�SJTJOH�FYQPSUT�GSPN�*OEJB��5IF�JOEVTUSZ�
JT�TFU�UP�CFDPNF�UIF�UIJSE�MBSHFTU�JO�UIF�XPSME�CZ�������

"�OPSNBM�NPOTPPO�BMPOH�XJUI�POHPJOH�SFGPSNT�TVDI�BT�(PPE�
BOE�4FSWJDFT�5BY
�XIJDI�JT�HBUIFSJOH�NPNFOUVN
�NBZ�QVTI�VQ�
UIF�DPVOUSZ�T�HSPXUI�SBUF�JO�UIF�DVSSFOU�ZFBS�

3JTLT�BOE�$PODFSOT�

5IF� $PNQBOZ�T� CVTJOFTT� JT� FYQPTFE� UP�NBOZ� JOUFSOBM� BOE�
FYUFSOBM� SJTLT� BOE� JU� IBT� DPOTFRVFOUMZ� QVU� JO� QMBDF� SPCVTU�
TZTUFNT� BOE� QSPDFTTFT
� BMPOH� XJUI� BQQSPQSJBUF� SFWJFX�
NFDIBOJTNT�UP�BDUJWFMZ�NPOJUPS
�NBOBHF�BOE�NJUJHBUF�UIFTF�
SJTLT�� � 5IF� .BOBHFNFOU� PG� ZPVS� $PNQBOZ� UBLFT� PWFSBMM�
SFTQPOTJCJMJUZ� PG� UPUBM� SJTL� NBOBHFNFOU� QSPDFTT� JO� UIF�
PSHBOJTBUJPO��

*OUFSOBM�$POUSPM�4ZTUFNT�BOE�UIFJS�BEFRVBDZ���

5IF� $PNQBOZ� IBT� BO� BEFRVBUF� TZTUFN� PG� JOUFSOBM� DPOUSPM�
DPNNFOTVSBUF�XJUI�UIF�TJ[F�BOE�OBUVSF�PG�JUT�CVTJOFTT
�XIJDI�
FOTVSFT� UIBU� USBOTBDUJPOT� BSF� SFDPSEFE
� BVUIPSJTFE� BOE�
SFQPSUFE�DPSSFDUMZ�BQBSU�GSPN�TBGFHVBSEJOH�JUT�BTTFUT�BHBJOTU�
MPTT�GSPN�XBTUBHF
�VOBVUIPSJTFE�VTF�BOE�SFNPWBM�

%JTDVTTJPO� PO� 'JOBODJBM� QFSGPSNBODF� XJUI� SFTQFDU� UP�
PQFSBUJPOBM�QFSGPSNBODF�

5IF�GJOBODJBM�TUBUFNFOUT�IBWF�CFFO�QSFQBSFE�JO�BDDPSEBODF�
XJUI�HFOFSBMMZ�BDDFQUFE�BDDPVOUJOH�QSJODJQMFT�JO�*OEJB�	*OEJBO�
(""1
�BOE�DPNQMZ�XJUI� UIF�"DDPVOUJOH�4UBOEBSE�TQFDJGJFE�
VOEFS�4FDUJPO�����PG�UIF�$PNQBOJFT�"DU
�����
�SFBE�XJUI�3VMF�
��PG�UIF�$PNQBOJFT�	"DDPVOUT
�3VMFT
������
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5HVXOWV�RI�2SHUDWLRQV����������������������������������������
,QFRPH�� �5V�LQ�/DNKV�

3DUWLFXODUV
)LQDQFLDO�<HDU�������� )LQDQFLDO�<HDU�������� ���

$PRXQW � $PRXQW �

5HYHQXH�IURP�2SHUDWLRQV

2WKHU�,QFRPH

7RWDO
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1HW�6DOHV�	�2WKHU�,QFRPH���
1HW�6DOHV�KDV�LQFUHDVHG�E\����������2WKHU�,QFRPH�KDV�LQFUHDVHG�GXH�WR�IRUH[�JDLQ�DQG�VDOH�RI�DVVHW��GXULQJ�WKH�)LQDQFLDO�<HDU�
��������
([SHQVHV��

3DUWLFXODUV
)LQDQFLDO�<HDU�������� )LQDQFLDO�<HDU�������� ���

$PRXQW � $PRXQW �

0DWHULDO�&RVWV

(PSOR\HH�%HQHILWV�([SHQVH

)LQDQFH�&RVWV

'HSUHFLDWLRQ�	�$PRUWLVDWLRQ�([SHQVH

'LUHFW�([SHQVHV

$GPLQLVWUDWLRQ�([SHQVHV

6HOOLQJ�	�'LVWULEXWLRQ�([SHQVHV

7RWDO�([SHQVHV
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�������
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�5V�LQ�/DNKV�

$GPLQLVWUDWLRQ�H[SHQVHV�
$ERYH� KDYH� FRPH� GRZQ� GXH� WR� LPSURYHG� RSHUDWLRQDO�
HIILFLHQF\�

)LQDQFH�&RVWV�
)LQDQFH�FRVWV�KDYH�JRQH�XS�GXH�WR�DYDLOLQJ�RYHUGUDIW�IDFLOLW\��WR�
IXQG�RSHUDWLRQDO�UHTXLUHPHQWV�

'LUHFW�([SHQVHV
'LUHFW�H[SHQVHV�KDYH�JRQH�XS�GXH�WR�LQFUHDVH�LQ�ODERXU�FRVWV�
DQG�SRZHU�FKDUJHV�

0DWHULDO� GHYHORSPHQWV� LQ� +XPDQ� 5HVRXUFHV�,QGXVWULDO�
5HODWLRQV�IURQW��LQFOXGLQJ�QXPEHU�RI�SHRSOH�HPSOR\HG��

7KH�&RPSDQ\�FRQVLGHUV� LWV�SHRSOH�DV� WKH�PRVW�FULWLFDO�DQG�
YDOXDEOH�UHVRXUFH��7KH�UHODWLRQV�EHWZHHQ�WKH�HPSOR\HHV�DQG�
WKH� &RPSDQ\� UHPDLQHG� FRUGLDO� WKURXJKRXW� WKH� \HDU�� 7KH�
&RPSDQ\� FRQWLQXHV� WR� IRFXV� RQ� VDIHW\�� WUDLQLQJ� DQG�

GHYHORSPHQW� RI� WKH� HPSOR\HHV�� 7KH� WRWDO� QXPEHU� RI�
HPSOR\HHV�RQ�WKH�UROOV�RI�WKH�&RPSDQ\�DV�RQ�0DUFK����������
ZDV�����

&DXWLRQDU\�6WDWHPHQW�
&HUWDLQ� VWDWHPHQWV� LQ� WKH� 0DQDJHPHQW� 'LVFXVVLRQ� DQG�
$QDO\VLV� GHVFULELQJ� WKH� &RPSDQ\¶V� REMHFWLYHV�� SURMHFWLRQV��
HVWLPDWHV�� H[SHFWDWLRQV� RU� SUHGLFWLRQV� PD\� EH� ³IRUZDUG�
ORRNLQJ�VWDWHPHQWV´�ZLWKLQ�WKH�PHDQLQJ�RI�DSSOLFDEOH�VHFXULWLHV�
ODZV� DQG� UHJXODWLRQV��$FWXDO� UHVXOWV� FRXOG� GLIIHU� IURP� WKRVH�
H[SUHVVHG� RU� LPSOLHG�� ,PSRUWDQW� IDFWRUV� WKDW� FRXOG� PDNH� D�
GLIIHUHQFH�WR�WKH�&RPSDQ\¶V�RSHUDWLRQV�LQFOXGH�UDZ�PDWHULDO�
DYDLODELOLW\� DQG� SULFHV�� F\FOLFDO� GHPDQG� DQG� SULFLQJ� LQ� WKH�
&RPSDQ\¶V� SULQFLSDO� PDUNHWV�� FKDQJHV� LQ� *RYHUQPHQW�
UHJXODWLRQV��WD[�UHJLPHV��HFRQRPLF�GHYHORSPHQWV�ZLWKLQ�,QGLD�
DQG�RWKHU�LQFLGHQWDO�IDFWRUV��RYHU�ZKLFK�WKH�&RPSDQ\�GRHV�QRW�
KDYH�DQ\�GLUHFW�FRQWURO�

�

���������
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$11(;85(�72�7+(�',5(&7256¶�5(3257
5(3257�21�&25325$7(�*29(51$1&(

7KH�'LUHFWRUV�SUHVHQW�WKH�&RPSDQ\¶V�5HSRUW�RQ�&RUSRUDWH�*RYHUQDQFH�IRU�WKH�\HDU�HQGHG�0DUFK�����������LQ�WHUPV�RI�5HJXODWLRQ�
������UHDG�ZLWK�6FKHGXOH�9�RI�6(%,��/LVWLQJ�2EOLJDWLRQV�DQG�'LVFORVXUH�5HTXLUHPHQWV��5HJXODWLRQV��������³/LVWLQJ�5HJXODWLRQ´��

��� &203$1<¶6�3+,/2623+<�21�&25325$7(�*29(51$1&(�
<RXU� &RPSDQ\� EHOLHYHV� LQ� JRRG� FRUSRUDWH� JRYHUQDQFH� DQG� FRQWLQXRXVO\� HQGHDYRXUV� WR� LPSURYH� IRFXV� RQ� LW� E\� LQFUHDVLQJ�
WUDQVSDUHQF\�DQG�DFFRXQWDELOLW\�WR�LWV�VKDUHKROGHUV�LQ�SDUWLFXODU�DQG�RWKHU�VWDNHKROGHUV�LQ�JHQHUDO��7KH�&RPSDQ\�XQGHUWDNHV�WR�
EHKDYH�UHVSRQVLEO\� WRZDUGV� LWV�VKDUHKROGHUV��EXVLQHVV�SDUWQHUV��HPSOR\HHV��VRFLHW\�DQG� WKH�HQYLURQPHQW��7KH�&RPSDQ\� LV�
FRPPLWWHG�WR�EXVLQHVV�LQWHJULW\��KLJK�HWKLFDO�YDOXHV�DQG�SURIHVVLRQDOLVP�LQ�DOO�LWV�DFWLYLWLHV��

��� %2$5'�2)�',5(&7256�
� D�� &RPSRVLWLRQ�DQG�6L]H�RI�WKH�%RDUG�
7KH�%RDUG�RI�'LUHFWRUV�FRPSULVHG�RI�6L[�'LUHFWRUV��&RPSRVLWLRQ�RI�WKH�%RDUG��DV�DW������������ZDV�DV�IROORZV�


�([FOXGHV�SULYDWH�OLPLWHG�FRPSDQLHV��IRUHLJQ�FRPSDQLHV�DQG�FRPSDQLHV�UHJLVWHUHG�XQGHU�6HFWLRQ���RI�WKH�&RPSDQLHV�
$FW�������
0U��6XUHVK�6KDVWU\��0U��6DWLVK�6KDVWU\��0U��8PHVK�6KDVWU\�DQG�0UV��6XSUL\D�6KDVWU\�DUH�UHODWHG�WR�HDFK�RWKHU�

7R�FRPSO\�ZLWK�&RUSRUDWH�*RYHUQDQFH�UHTXLUHPHQWV�WKH�IROORZLQJ�FKDQJHV�KDYH�WDNHQ�SODFH�LQ�WKH�FRPSRVLWLRQ�RI�WKH�%RDUG�RI�
'LUHFWRUV��RI�\RXU�&RPSDQ\��ZLWK�HIIHFW�IURP�$SULO����������

'LUHFWRUV &DWHJRU\
'LUHFWRUVKLSV�LQ
RWKHU�,QGLDQ
3XEOLF�/LPLWHG
&RPSDQLHV


1R��RI�%RDUG
&RPPLWWHHV�LQ

ZKLFK�&KDLUPDQ�
0HPEHU

([HFXWLYH� � �

0U��6XUHVK�6KDVWU\� 0DQDJLQJ�'LUHFWRU��3URPRWHU�� 1LO� �

0U��6DWKLVK�6KDVWU\�� ([HFXWLYH�'LUHFWRU� 1LO� 1LO

0U��8PHVK�6KDVWU\�� ([HFXWLYH�'LUHFWRU� 1LO� 1LO

0UV��6XSUL\D�6KDVWU\� ([HFXWLYH�'LUHFWRU� 1LO� 1LO

1RQ�([HFXWLYH�DQG�,QGHSHQGHQW� � �

0U��6XGKLQGUD�1DUD\DQ�.DOJKDWJL�� ,QGHSHQGHQW�'LUHFWRU� 1LO� �

0U��9��3DUWKDVDUDWK\� &KDLUPDQ�	�,QGHSHQGHQW�'LUHFWRU� �1LO� �

'LUHFWRUV &DWHJRU\

��� 0U��9��3DUWKDVDUDWK\� &KDLUPDQ�	�1RQ�([HFXWLYH��,QGHSHQGHQW�'LUHFWRU
��� 0U��6XUHVK�6KDVWU\� 3URPRWHU��0DQDJLQJ�'LUHFWRU
��� 0UV��6KDLODMD�6XUHVK� 3URPRWHU��1RQ�([HFXWLYH�'LUHFWRU
��� 0UV��6XSUL\D�6KDVWU\� 1RQ�3URPRWHU��([HFXWLYH�'LUHFWRU
��� 0U�6XGKLQGUD1DUD\DQ�.DOJKDWJL� 1RQ�([HFXWLYH��,QGHSHQGHQW�'LUHFWRU

0U�8PHVK�6KDVWU\�DQG�0U�6DWKLVK�6KDVWU\��([HFXWLYH�'LUHFWRUV��KDYH�UHVLJQHG��IURP�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�&RPSDQ\��ZLWK�
HIIHFW� IURP������������� WR� IDFLOLWDWH�\RXU�FRPSDQ\�FRPSO\LQJ�ZLWK� WKH�FRUSRUDWH�JRYHUQDQFH� UHTXLUHPHQW�� WKDW� WKH�%RDUG�RI�
GLUHFWRUV�ZLOO�KDYH�DQ�RSWLPXP�FRPELQDWLRQ�RI�H[HFXWLYH�DQG�QRQ�±�H[HFXWLYH�GLUHFWRUV��ZLWK�QRW�OHVV�WKDQ�ILIW\�SHU�FHQW��RI�WKH�ERDUG�
RI�GLUHFWRUV�FRPSULVLQJ�RI�QRQ�H[HFXWLYH�GLUHFWRUV�

�������Ƭ�	��������ȋ�����Ȍ��������
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E��� $WWHQGDQFH�RI�'LUHFWRUV�DW�WKH�%RDUG�0HHWLQJV�DQG�DW�WKH�ODVW�$QQXDO�*HQHUDO�0HHWLQJ��

1DPH�RI�WKH�'LUHFWRU 1XPEHU��RI�%RDUG�0HHWLQJV�KHOG
GXULQJ�WKH�\HDU��������

� � � +HOG� $WWHQGHG�

0U��6XUHVK�6KDVWU\�� �� �� <HV

0U��6DWKLVK�6KDVWU\�� �� �� <HV

0U��8PHVK�6KDVWU\�� �� �� <HV

0UV��6XSUL\D�6KDVWU\� �� �� <HV

0U��6XGKLQGUD�1DUD\DQ�.DOJKDWJL� �� �� <HV

0U��9��3DUWKDVDUDWK\� �� �� <HV

$WWHQGDQFH�DW�WKH
/DVW�$*0�KHOG
RQ������������

F�� 1XPEHU�RI�%RDUG�0HHWLQJV�
� )LYH���%RDUG�0HHWLQJV�ZHUH�KHOG�GXULQJ�WKH�\HDU���������DQG�WKH�JDS�EHWZHHQ�WZR�FRQVHFXWLYH�PHHWLQJV�GLG�QRW�H[FHHG�RQH�

KXQGUHG� WZHQW\�GD\V��7KH�GDWHV�RQ�ZKLFK� WKH�%RDUG�PHHWLQJV�ZHUH�KHOG�ZHUH� �������������������������������������
�����������	������������

��� $8',7�&200,77((�
� 7KH�$XGLW�&RPPLWWHH�RI�WKH�&RPSDQ\�LV�FRQVWLWXWHG�LQ�OLQH�ZLWK�WKH�SURYLVLRQV�RI�5HJXODWLRQ����RI�WKH�/LVWLQJ�5HJXODWLRQ�UHDG�

ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW�������

� 7KH�WHUPV�RI�UHIHUHQFH�RI�WKH�$XGLW�&RPPLWWHH�FRYHU�DOO�DUHDV�SUHVFULEHG�E\�5HJXODWLRQ����RI�WKH�/LVWLQJ�5HJXODWLRQ�DQG�
LQFOXGH�WKH�IROORZLQJ�

� 7KH�$XGLW�&RPPLWWHH�FRPSULVHV�RI�D��0U��9�3DUWKDVDUDWK\��&KDLUPDQ�DQG�1RQ�([HFXWLYH�,QGHSHQGHQW�'LUHFWRU�E��0U��6XUHVK�
6KDVWU\��0DQDJLQJ�'LUHFWRU�DQG�F��0U��6XGKLQGUD�1��.DOJKDWJL��1RQ�([HFXWLYH�,QGHSHQGHQW�'LUHFWRU��$OO�PHPEHUV�RI�WKH�
$XGLW�&RPPLWWHH�DUH�ILQDQFLDOO\�OLWHUDWH�DQG�EULQJ�LQ�H[SHUWLVH�LQ�WKH�ILHOGV�RI�ILQDQFH��DFFRXQWV�DQG�EXVLQHVV�PDQDJHPHQW��
7KH�&KDLUPDQ�RI�WKH�&RPPLWWHH�0U��9��3DUWKDVDUDWK\�LV�D�UHWLUHG�EDQNHU�KDYLQJ�PRUH�WKDQ����\HDUV�H[SHULHQFH�LQ�WKH�EDQNLQJ�
LQGXVWU\��7KH�&RPSDQ\�6HFUHWDU\�LV�WKH�6HFUHWDU\�WR�WKH�&RPPLWWHH��

� 7KH�$XGLW�&RPPLWWHH�KDV�EHHQ�JUDQWHG�SRZHUV�DV�SUHVFULEHG�XQGHU�5HJXODWLRQ����RI�WKH�/LVWLQJ�5HJXODWLRQ�

� 7KH�$XGLW�&RPPLWWHH�PHW�IRXU��WLPHV�GXULQJ�WKH�\HDU����������DQG�WKH�JDS�EHWZHHQ�WZR�FRQVHFXWLYH�PHHWLQJV�GLG�QRW�H[FHHG�
RQH�KXQGUHG�WZHQW\�GD\V��7KH�GDWHV�RQ�ZKLFK�WKH�$XGLW�&RPPLWWHH�0HHWLQJV� �ZHUH�KHOG�RQ��������������������������
������������	������������

� 7KH�DWWHQGDQFH�DW�WKH�0HHWLQJV�ZDV�DV�XQGHU��

0HPEHUV 1R��RI�0HHWLQJV�KHOG�GXULQJ�WKH�\HDU��������
�0U��9��3DUWKDVDUDWK\� �� �

0U��6XUHVK�6KDVWU\� �� �

0U��6XGKLQGUD�1��.DOJKDWJL� �� �

1R��RI�0HHWLQJV�$WWHQGHG

7KH�WHUPV�RI�UHIHUHQFH�RI�WKH�$XGLW�&RPPLWWHH�LQFOXGH�WKH�IROORZLQJ�
��� 2YHUVHHLQJ�WKH�&RPSDQ\¶V�ILQDQFLDO�UHSRUWLQJ�SURFHVV�DQG�WKH�GLVFORVXUH�RI� LWV� ILQDQFLDO� LQIRUPDWLRQ�WR�HQVXUH�WKDW� WKH�

ILQDQFLDO�VWDWHPHQW�LV�FRUUHFW��VXIILFLHQW�DQG�FUHGLEOH�

��� 5HFRPPHQGLQJ�WR�WKH�%RDUG��WKH�DSSRLQWPHQW��UH�DSSRLQWPHQW�DQG��LI�UHTXLUHG�UHSODFHPHQW�RU�UHPRYDO�RI�VWDWXWRU\�DXGLWRUV�
DQG�IL[DWLRQ�RI�DXGLW�IHHV��$SSURYDO�RI�SD\PHQW�WR�VWDWXWRU\�DXGLWRUV�IRU�DQ\�RWKHU�VHUYLFHV�

���������
������������������͸Ͷͷ;ǦͷͿ



��

��� 5HYLHZLQJ�ZLWK�PDQDJHPHQW��WKH�TXDUWHUO\�DQG�DQQXDO�ILQDQFLDO�VWDWHPHQWV�EHIRUH�VXEPLVVLRQ�WR�WKH�%RDUG�IRU�DSSURYDO�

��� 7R�KROG�SHULRGLF�GLVFXVVLRQV�ZLWK�WKH�6WDWXWRU\�$XGLWRUV�DQG�,QWHUQDO�$XGLWRUV�RI�WKH�&RPSDQ\�FRQFHUQLQJ�WKH�DFFRXQWV�RI�WKH�
&RPSDQ\��LQWHUQDO�FRQWURO�V\VWHPV��VFRSH�RI�DXGLW�DQG�REVHUYDWLRQV�RI�WKH�$XGLWRUV�,QWHUQDO�$XGLWRUV�

��� 5HYLHZLQJ�ZLWK�PDQDJHPHQW�SHUIRUPDQFH�RI�VWDWXWRU\�DQG�LQWHUQDO�DXGLWRUV�DQG�DGHTXDF\�RI�LQWHUQDO�FRQWURO�V\VWHPV�

��� 'LVFXVVLRQ�ZLWK�VWDWXWRU\�DXGLWRUV�EHIRUH�WKH�DXGLW�FRPPHQFHV��QDWXUH�DQG�VFRSH�RI�DXGLW�DV�ZHOO�DV�WR�KDYH�SRVW�DXGLW�
GLVFXVVLRQ�WR�DVFHUWDLQ�DQ\�DUHD�RI�FRQFHUQ�

��� &DUU\LQJ�RXW�DQ\�RWKHU�IXQFWLRQ�DV�LV�PHQWLRQHG�LQ�WKH�WHUPV�RI�UHIHUHQFH�RI�WKH�$XGLW�&RPPLWWHH

��� 120,1$7,21�$1'�5(081(5$7,21�&200,77((�
� 7KH�&RPSDQ\�KDG�FRQVWLWXWHG�D�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH�FRQVLVWLQJ�RI�7ZR�1RQ�([HFXWLYH�,QGHSHQGHQW�

'LUHFWRUV��RQH�RI�WKHP�0U��9��3DUWKDVDUDWK\��DV�WKH�&KDLUPHQ��DQG�2QH�([HFXWLYH�'LUHFWRU�DV�DJDLQVW�WKH�UHTXLUHPHQW�RI�DW�
OHDVW�WKUHH�1RQ�H[HFXWLYH�GLUHFWRUV��

� <RXU�&RPSDQ\�ZDV�H[HPSWHG�IURP�FRPSOLDQFH�XQGHU�5HJXODWLRQ����RI�/LVWLQJ�5HJXODWLRQ�IRU�D�SHULRG�RI���\HDUV�E\�WKH�
6FKHPH�RI�5HKDELOLWDWLRQ�VDQFWLRQHG�E\�WKH�+RQ��%,)5�

� &RQVHTXHQW�XSRQ�WKH�DERYH�H[HPSWLRQ�FRPLQJ�WR�D�FORVH��\RXU�&RPSDQ\�KDV�UHFRQVWLWXWHG��WKH�&RPPLWWHH��WR�FRQIRUP�WR�
&RUSRUDWH�*RYHUQDQFH�UHTXLUHPHQWV��WKH�FRPSRVLWLRQ�LV�DV�XQGHU�

'LUHFWRUV &DWHJRU\

���0U��6XGKLQGUD�1DUD\DQ�.DOJKDWJL���1RQ�([HFXWLYH��,QGHSHQGHQW�'LUHFWRU� &KDLUPDQ
���0U��9��3DUWKDVDUDWK\���1RQ�([HFXWLYH��,QGHSHQGHQW�'LUHFWRU� 0HPEHU
���0UV��6KDLODMD�6XUHVK�±�3URPRWHU��1RQ�([HFXWLYH�'LUHFWRU� 0HPEHU

� 7KH�&RPPLWWHH�KDV�IRUPXODWHG�D�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�3ROLF\�LQ�FRPSOLDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�
$FW��������7KH�SROLF\��LQWHU�DOLD��VWDWHV�LWV�REMHFWLYH�DQG�SXUSRVH��DSSOLFDELOLW\��UHPXQHUDWLRQ�IRU�WKH�:KROH�WLPH�'LUHFWRUV��.H\�
0DQDJHULDO�DQG�6HQLRU�0DQDJHPHQW�3HUVRQQHO��7KH�3ROLF\�LV�IXUQLVKHG�LQ�$QQH[XUH�±%�WR�WKH�'LUHFWRUV¶�5HSRUW�

��� 67$.(+2/'(56¶�5(/$7,216+,3�&200,77((�
� 7KH�&RPSDQ\¶V�6WDNHKROGHUV
�5HODWLRQVKLS�&RPPLWWHH�IXQFWLRQV�XQGHU�WKH�&KDLUPDQVKLS�RI�0U��6XGKLQGUD�1��.DOJKDWJL��

,QGHSHQGHQW�'LUHFWRU�� �0U��6XUHVK�6KDVWU\�DQG�0U�9�3DUWKDVDUWK\�DUH� WKH�PHPEHUV�RI� WKH�&RPPLWWHH��7KH�&RPSDQ\�
6HFUHWDU\�LV�WKH�&RPSOLDQFH�2IILFHU�RI�WKH�&RPSDQ\�IRU�WKH�SXUSRVH�RI�/LVWLQJ�5HJXODWLRQ�

� 7KLV�&RPPLWWHH�PRQLWRUV�DQG�UHGUHVVHV�LQYHVWRUV¶�FRPSODLQWV��WUDQVIHU��WUDQVPLVVLRQ�RI�VKDUHV��HWF�

� 7KH�&RPPLWWHH�0HHWLQJV�ZHUH�KHOG�RQ�������������������������������������	������������

� 7KH�DWWHQGDQFH�DW�WKH�PHHWLQJV�ZDV�DV�XQGHU�

0HPEHUV 1R��RI�0HHWLQJV�KHOG�GXULQJ�WKH�\HDU��������
0U��9��3DUWKDVDUDWK\� �� �
0U��6XUHVK�6KDVWU\� �� �
0U��6XGKLQGUD�1��.DOJKDWJL� �� �

1R��RI�0HHWLQJV�$WWHQGHG

� 'XULQJ�WKH�\HDU��QR�FRPSODLQWV�ZHUH�UHFHLYHG�IURP�WKH�VKDUHKROGHUV��$V�RQ�GDWH��WKHUH�DUH�QR�SHQGLQJ�VKDUH�WUDQVIHUV�
SHUWDLQLQJ�WR�WKH�\HDU�XQGHU�UHYLHZ�

��� 6+$5(�75$16)(5�&200,77((�
� 7KH�&RPSDQ\¶V�VKDUH�WUDQVIHU�&RPPLWWHH�ZDV�IRUPHG�RQ�������������HVVHQWLDOO\�WR�DSSURYH�WUDQVIHU��WUDQVPLVVLRQ��HWF��

UHTXHVWV�UHFHLYHG�IURP�WLPH�WR�WLPH�IURP�VKDUHKROGHUV��WKURXJK�5HJLVWUDU�DQG�6KDUH�7UDQVIHU�$JHQWV��LQVWHDG�RI�ZDLWLQJ�IRU�
WKH�PHHWLQJ�V�RI�VWDNHKROGHUV¶�UHODWLRQVKLS�FRPPLWWHH��KHOG�RQFH�LQ�HYHU\�������PRQWKV�

� 7KH�VKDUH�WUDQVIHU�FRPPLWWHH�IXQFWLRQV�XQGHU�WKH�&KDLUPDQVKLS�RI�0U��0U��6XUHVK�6KDVWU\��0DQDJLQJ�'LUHFWRU�DQG�0V��
6XSUL\D�6KDVWU\��'LUHFWRU�LV�WKH�RWKHU�PHPEHU�RI�WKH�&RPPLWWHH��7KH�&RPSDQ\�6HFUHWDU\�LV�WKH�&RPSOLDQFH�2IILFHU�RI�WKH�
&RPSDQ\�IRU�WKH�SXUSRVH�RI�/LVWLQJ�5HJXODWLRQ�

� 7KH�&RPPLWWHH�0HHWLQJV�ZHUH�KHOG�RQ������������������������������������������������������������	������������
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7KH�DWWHQGDQFH�DW�WKH�PHHWLQJV�ZDV�DV�XQGHU�

0HPEHUV 1R��RI�0HHWLQJV�KHOG�GXULQJ�WKH�\HDU��������
0U��6XUHVK�6KDVWU\� �� �
0V��6XSUL\D�6KDVWU\�� �� �

1R��RI�0HHWLQJV�$WWHQGHG

��� 5(081(5$7,21�2)�',5(&7256���
� ,Q�OLQH�ZLWK�WKH�SULQFLSOHV�RI�WUDQVSDUHQF\�DQG�FRQVLVWHQF\��WKH�&RPSDQ\�KDV�DGRSWHG�D�3ROLF\�RI�5HPXQHUDWLRQ�RI�'LUHFWRUV��

.H\�0DQDJHULDO�3HUVRQQHO�DQG�RWKHU�HPSOR\HH��ZKLFK�KDV�EHHQ�DSSURYHG�E\�WKH�%RDUG�RI�WKH�&RPSDQ\�DW�LWV�PHHWLQJ�KHOG�
RQ�0D\�����������EDVHG�RQ�WKH�UHFRPPHQGDWLRQV�RI�WKH�1RPLQDWLRQ�DQG�5HPXQHUDWLRQ�&RPPLWWHH�

� 5HPXQHUDWLRQ�SDLG�WR�0DQDJLQJ�'LUHFWRU�DQG�([HFXWLYH�,QGHSHQGHQW�'LUHFWRUV��:KROH�WLPH�'LUHFWRUV��IRU�WKH�\HDU�HQGHG�
0DUFK����������LV�JLYHQ�EHORZ� �5V��LQ�/DNKV��

'LUHFWRUV 6DODU\

6XUHVK�6KDVWU\���0DQDJLQJ�'LUHFWRU�� ������ ����� ����� ������ ���������WR����������


6DWKLVK�6KDVWU\���([HFXWLYH�'LUHFWRU�� ������ ����� ����� ������ ���������WR����������


8PHVK�6KDVWU\���([HFXWLYH�'LUHFWRU�� ������ ����� ����� ������ ���������WR����������
6XSUL\D�6KDVWU\���([HFXWLYH�'LUHFWRU�� ������ ����� �� ������ �����������WR����������

7RWDO&RPSDQ\¶V
�&RQWULEXWLRQV

WR�IXQGV


3HUTXLVLWHV�	
$OORZDQFHV &RQWUDFW�3HULRG

� 
�$JJUHJDWH�RI�&RPSDQ\¶V�FRQWULEXWLRQV�WR�6XSHUDQQXDWLRQ�)XQG�DQG�3URYLGHQW�)XQG�

� 

�+DYH�UHVLJQHG�DV�([HFXWLYH�'LUHFWRUV��ZLWK�HIIHFW�IURP������������

� 1R�UHPXQHUDWLRQ�KDV�EHHQ�SDLG�WR�1RQ�([HFXWLYH�,QGHSHQGHQW�'LUHFWRUV�GXULQJ�WKH�\HDU�XQGHU�UHYLHZ�

��� $332,170(17�2)�&+,()�),1$1&,$/�2)),&(5��&)2���2)�7+(�&203$1<
� 7KH�&RPSDQ\�KDV�DSSRLQWHG�D�&)2��ZLWK�HIIHFW�IURP������������

��� &(2�&(57,),&$7,21
� 7KH�0DQDJLQJ�'LUHFWRU�KDV�FHUWLILHG�WR�WKH�%RDUG�WKDW�DOO�WKH�UHTXLUHPHQWV�RI�WKH�/LVWLQJ�5HJXODWLRQ�KDYH�EHHQ�FRPSOLHG�ZLWK�

����� $118$/�*(1(5$/�0((7,1*6�
� 'HWDLOV�RI�$QQXDO�*HQHUDO�0HHWLQJ�KHOG�GXULQJ�WKH�SUHFHGLQJ���\HDUV�DQG�6SHFLDO�5HVROXWLRQV�SDVVHG�WKHUHDW�DUH�JLYHQ�EHORZ�

<HDU $*0

�������� $*0� 0(:6�/DGLHV�&OXE��1R����
� � � ��WK�&URVV��0DOOHVZDUDP��
� � � %DQJDORUH��������
�������� $*0� 0(:6�/DGLHV�&OXE��1R����
� � � ��WK�&URVV��0DOOHVZDUDP�
� � � %DQJDORUH��������

�������� $*0� 0(:6�/DGLHV�&OXE��1R����
� � � ��WK�&URVV��0DOOHVZDUDP�
� � � %DQJDORUH��������

'DWH�	�7LPH 6SHFLDO�5HVROXWLRQ�SDVVHG/RFDWLRQ

1RQH

$SSURYDO�RI�UH�DSSRLQWPHQW�RI�DOO�WKH�IRXU�:KROH�7LPH�
'LUHFWRUV��RI�WKH�&RPSDQ\��IRU�D�SHULRG�RI�ILYH�\HDUV�
DQG�UHPXQHUDWLRQ�SD\DEOH�WR�WKHP�
$SSURYDO�RI�DOWHUDWLRQ�WR�$UWLFOHV�RI�$VVRFLDWLRQ�RI�WKH�
&RPSDQ\�� WR� EH� LQ� OLQH� ZLWK� WKH� SURYLVLRQV� RI� WKH�
&RPSDQLHV�$FW�������

����������
������D�P�

����������
������D�P�

����������
������D�P�

��

1R�VSHFLDO�UHVROXWLRQV�ZHUH�SDVVHG�WKURXJK�3RVWDO�%DOORW�GXULQJ�WKH�\HDU���������

���� D�� 'LVFORVXUHV� RQ�PDWHULDOO\� VLJQLILFDQW� UHODWHG� SDUW\� WUDQVDFWLRQV� WKDW�PD\� KDYH� SRWHQWLDO� FRQIOLFW� ZLWK� WKH�
LQWHUHVW�RI�WKH�&RPSDQ\�DW�ODUJH�

� � 7KH�&RPSDQ\�KDV�IRUPXODWHG�D�SROLF\�RQ�0DWHULDOLW\�DQG�GHDOLQJ�ZLWK�5HODWHG�3DUW\�WUDQVDFWLRQV�ZKLFK�VSHFLI\�WKH�
PDQQHU�RI� HQWHULQJ� LQWR� UHODWHG�SDUW\� WUDQVDFWLRQV��7KLV�3ROLF\�KDV�EHHQ�SRVWHG�RQ� WKH�ZHEVLWH�RI� WKH�&RPSDQ\��
ZZZ�VPLWKVDQGIRXQGHUVLQGLD�FRP�

���������
������������������͸Ͷͷ;ǦͷͿ



��

� � 'XULQJ�WKH�\HDU����������WKHUH�ZHUH�QR�PDWHULDOO\�VLJQLILFDQW�WUDQVDFWLRQV�RU�DUUDQJHPHQWV�HQWHUHG�LQWR�EHWZHHQ�WKH�
&RPSDQ\�DQG�LWV�3URPRWHUV��'LUHFWRUV�RU�WKH�0DQDJHPHQW�RU�5HODWLYHV��HWF���WKDW�PD\�KDYH�SRWHQWLDO�FRQIOLFW�ZLWK�WKH�
LQWHUHVWV�RI�WKH�&RPSDQ\��)XUWKHU��GHWDLOV�RI�WUDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV�DUH�GLVFORVHG�LQ�1RWH������RI�1RWHV�WR�
DFFRXQWV��IRUPLQJ�SDUW�RI�WKH�$QQXDO�5HSRUW�

� E�� 'HWDLOV�RI�QRQ�FRPSOLDQFH�E\�WKH�&RPSDQ\��SHQDOWLHV��VWULFWXUHV��LPSRVHG�RQ�WKH�&RPSDQ\�E\�6WRFN�([FKDQJH�RU�6(%,�
RU�DQ\�6WDWXWRU\�$XWKRULW\��RQ�DQ\�PDWWHU�UHODWHG�WR�FDSLWDO�PDWWHUV��GXULQJ�WKH�ODVW�WKUHH�\HDUV�

� � %6(�/LPLWHG�DQG�6(%,�KDG�DGYLVHG�\RXU�&RPSDQ\�DERXW�QRQ���FRPSOLDQFH�ZLWK�0LQLPXP�3XEOLF�6KDUH�+ROGLQJ�
UHTXLUHPHQWV��036���<RXU�&RPSDQ\�KDG�PDGH�UHSUHVHQWDWLRQ�6(%,��FODLPLQJ�H[HPSWLRQ�RQ�WKH�EDVLV�RI�FODXVH��
������E��RI�WKH�RUGHU�RI�WKH�+RQ�%,)5�GDWHG�)HEUXDU\����������JUDQWLQJ�H[HPSWLRQ�IURP�WKH�DSSOLFDELOLW\�RI�WKH�
036� UHTXLUHPHQWV�� �6(%,�KDG�YLGH� LWV� FRPPXQLFDWLRQ�GDWHG�0DUFK���������DFFHSWHG� WKH�FRQWHQWLRQ�RI� WKH�
&RPSDQ\��+RZHYHU��LQGHSHQGHQW�RI�DERYH��WKH�$GMXGLFDWLRQ�2IILFHU��6(%,��DIWHU�LVVXH�RI�6KRZ�&DXVH�1RWLFH�DQG�
SHUVRQDO�KHDULQJ�DERXW�QRQ��FRPSOLDQFH�ZLWK�WKH�036�UHTXLUHPHQWV��KDG�OHYLHG�D�SHQDOW\�RI�5V�����������WRZDUGV�
DERYH��<RXU�&RPSDQ\�KDG�DSSHDOHG�DJDLQVW� WKH�RUGHU�RI� WKH�$GMXGLFDWLRQ�2IILFHU��6(%,�� EHIRUH� WKH�6HFXULWLHV�
$SSHOODWH�7ULEXQDO��6$7��DQG�KDG�SDLG�WKH�SHQDOW\�DPRXQW�RI�5V������������LQFOXVLYH�RI�LQWHUHVW�WR�6(%,��XQGHU�
SURWHVW��SHQGLQJ�GLVSRVDO�RI�WKH�DSSHDO��E\�6$7�

� � %6(�/LPLWHG�KDYH�LPSRVHG�ILQH�RI�5V����������5V���������	�5V���������IRU�TXDUWHUV�HQGHG������������������������	�
������������UHVSHFWLYHO\��WRZDUGV�QRQ�±FRPSOLDQFH�ZLWK�UHTXLUHPHQWV�UHODWLQJ�WR� �FRPSRVLWLRQ�RI�%RDUG�RI�'LUHFWRUV��
<RXU�&RPSDQ\��KDG�UHSUHVHQWHG�WR�%6(�/LPLWHG��WKDW�WKH�+RQ��%,)5�YLGH�LWV�RUGHU�GDWHG������������>FODXVH�������F�@�
KDG�H[HPSWHG�WKH�&RPSDQ\�IRU�D�SHULRG�RI�ILYH�\HDUV��XS�WR�������������IURP�PHHWLQJ�WKH�UHTXLUHPHQWV�SXUVXDQW�WR�
FODXVH��������$��&RUSRUDWH�*RYHUQDQFH�DQG�/LVWLQJ�$JUHHPHQW��<RXU�&RPSDQ\�KDG�UHSUHVHQWHG�WKDW�LW�LV�LQ�WKH�SURFHVV�
RI�FRPSOLDQFH��VLQFH�WKH�GHYLDWLRQ�ZDV�RQO\�IRU�WKH�SHULRG�IURP�)HEUXDU\����������WR�0DUFK�����������7KH�UHVSRQVH�IURP�
%6(�/LPLWHG�LV�DZDLWHG�

� � 'XULQJ�$SULO�������\RXU�&RPSDQ\�KDG�IXOO\�FRPSOLHG�ZLWK�WKH�FRUSRUDWH�JRYHUQDQFH�UHTXLUHPHQWV��DV�PDQGDWHG�E\�
6(%,�

� F�� :KLVWOH�%ORZHU�3ROLF\
� � 3XUVXDQW� WR�6HFWLRQ��������DQG�����RI� WKH�&RPSDQLHV�$FW�������DQG�5HJXODWLRQ����RI� WKH�/LVWLQJ�5HJXODWLRQ�� WKH�

&RPSDQ\� KDV� IRUPXODWHG�:KLVWOH�%ORZHU�3ROLF\� IRU� YLJLO�PHFKDQLVP�RI�'LUHFWRUV� DQG� HPSOR\HHV� WR� UHSRUW� WR� WKH�
PDQDJHPHQW�DERXW�WKH�XQHWKLFDO�EHKDYLRXU��IUDXG�RU�YLRODWLRQ�RI�&RPSDQ\¶V�&RGH�RI�&RQGXFW��7KH�PHFKDQLVP�SURYLGHV�
IRU� DGHTXDWH� VDIHJXDUGV�DJDLQVW� YLFWLPL]DWLRQ�RI� HPSOR\HHV�DQG�'LUHFWRUV�ZKR�XVH� VXFK�PHFKDQLVP�DQG�PDNHV�
SURYLVLRQ�IRU�GLUHFW�DFFHVV�WR�WKH�&KDLUSHUVRQ�RI�WKH�$XGLW�&RPPLWWHH�LQ�H[FHSWLRQDO�FDVHV��1RQH�RI�WKH�SHUVRQQHO�RI�WKH�
&RPSDQ\�KDV�EHHQ�GHQLHG�DFFHVV�WR�WKH�$XGLW�&RPPLWWHH��7KH�:KLVWOH�%ORZHU�3ROLF\�LV�DYDLODEOH�RQ�WKH�ZHEVLWH�RI�WKH�
&RPSDQ\�� ZZZ�VPLWKVDQGIRXQGHUVLQGLD�FRP�� 'XULQJ� WKH� \HDU�� XQGHU�:KLVWOH� %ORZHU� 3ROLF\�� QR� FRPSODLQWV� ZHUH�
UHSRUWHG�WR�$XGLW�&RPPLWWHH��

� G�� 1RQ�PDQGDWRU\�UHTXLUHPHQWV�
� � $GRSWLRQ�RI�QRQ�PDQGDWRU\�UHTXLUHPHQWV�RI�WKH�/LVWLQJ�5HJXODWLRQ�LV�EHLQJ�UHYLHZHG�E\�WKH�%RDUG�IURP�WLPH�WR�WLPH�

���� 0($16�2)�&20081,&$7,21�
� $�� 4XDUWHUO\�5HVXOWV�
� � 7KH�DSSURYHG�ILQDQFLDO�UHVXOWV�DUH�IRUWKZLWK�VHQW�WR�WKH�6WRFN�([FKDQJH�ZKHUH�WKH�VKDUHV�DUH�OLVWHG�DQG�DUH�SXEOLVKHG�LQ�

WKH�QHZVSDSHUV�DV�UHTXLUHG�E\�WKH�/LVWLQJ�$JUHHPHQW��7KH�4XDUWHUO\��+DOI�\HDUO\�DQG�<HDUO\�5HVXOWV�DUH�SXEOLVKHG�LQ�
)LQDQFLDO�([SUHVV�DQG�((�6DQMH��ZKLFK�DUH�QDWLRQDO�DQG�ORFDO�GDLOLHV�UHVSHFWLYHO\�

� %�� :HEVLWH��
� � 7KH�&RPSDQ\�PDLQWDLQV�D�IXQFWLRQDO�ZHEVLWH�ZZZ�VPLWKVDQGIRXQGHUVLQGLD�FRP��ZKLFK�LV�XSGDWHG�RQ�UHJXODU�EDVLV�� �

4XDUWHUO\��+DOI�\HDUO\�DQG�<HDUO\�UHVXOWV��$QQXDO�5HSRUWV��&RGH�RI�&RQGXFW�DQG�(WKLFV�DQG�6KDUHKROGLQJ�3DWWHUQ�DUH�
DYDLODEOH�RQ�WKH�ZHEVLWH�LQ�D�XVHU�IULHQGO\�DQG�GRZQORDGDEOH�IRUP�

� &�� �$QQXDO�5HSRUW�
� � 7KH�$QQXDO�5HSRUW�FRQWDLQLQJ�LQWHU�DOLD�WKH�$XGLWHG�$QQXDO�$FFRXQWV��'LUHFWRUV¶�5HSRUW��$XGLWRUV¶�5HSRUW��5HSRUW�RQ�

&RUSRUDWH�*RYHUQDQFH�DQG�RWKHU� LPSRUWDQW� LQIRUPDWLRQ� LV� FLUFXODWHG� WR�0HPEHUV�DQG�RWKHUV�HQWLWOHG� WKHUHWR��7KH�
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3FQPSU� PO� UIF� "VEJU� PG� UIF� 4UBOEBMPOF� 'JOBODJBM�
4UBUFNFOUT

0QJOJPO

8F�IBWF�BVEJUFE�UIF�TUBOEBMPOF�GJOBODJBM�TUBUFNFOUT�PG�.�T��
4.*5)4���'06/%&34�	*/%*"
�-*.*5&%�	iUIF�$PNQBOZw

�
XIJDI�DPNQSJTF�UIF�TUBOEBMPOF�CBMBODF�TIFFU�BT�BU���TU�.BSDI�
����
� BOE� UIF� TUBOEBMPOF� TUBUFNFOU� PG� QSPGJU� BOE� MPTT�
	JODMVEJOH� PUIFS� DPNQSFIFOTJWF� JODPNF

� TUBOEBMPOF�
TUBUFNFOU�PG�DIBOHFT�JO�FRVJUZ�BOE�TUBOEBMPOF�TUBUFNFOU�PG�
DBTI�GMPXT�GPS�UIF�ZFBS�UIFO�FOEFE
�BOE�OPUFT�UP�UIF�TUBOEBMPOF�
GJOBODJBM�TUBUFNFOUT
� JODMVEJOH�B�TVNNBSZ�PG� UIF�TJHOJGJDBOU�
BDDPVOUJOH�QPMJDJFT�BOE�PUIFS�FYQMBOBUPSZ�JOGPSNBUJPO��

*O�PVS�PQJOJPO�BOE�UP�UIF�CFTU�PG�PVS�JOGPSNBUJPO�BOE�BDDPSEJOH�
UP� UIF� FYQMBOBUJPOT� HJWFO� UP� VT
� UIF� BGPSFTBJE� TUBOEBMPOF�
GJOBODJBM� TUBUFNFOUT� HJWF� UIF� JOGPSNBUJPO� SFRVJSFE� CZ� UIF�
$PNQBOJFT�"DU
������	i"DUw
�JO�UIF�NBOOFS�TP�SFRVJSFE�BOE�
HJWF� B� USVF� BOE� GBJS� WJFX� JO� DPOGPSNJUZ� XJUI� UIF� BDDPVOUJOH�
QSJODJQMFT�HFOFSBMMZ�BDDFQUFE�JO�*OEJB
�PG�UIF�TUBUF�PG�BGGBJST�PG�
UIF� $PNQBOZ� BT� BU� ��� .BSDI� ����
� BOE� MPTT� BOE� PUIFS�
DPNQSFIFOTJWF�JODPNF
�DIBOHFT�JO�FRVJUZ�BOE�JUT�DBTI�GMPXT�
GPS�UIF�ZFBS�FOEFE�PO�UIBU�EBUF�

#BTJT�GPS�0QJOJPO

8F�DPOEVDUFE�PVS�BVEJU�JO�BDDPSEBODF�XJUI�UIF�4UBOEBSET�PO�
"VEJUJOH�	4"T
�TQFDJGJFE�VOEFS�TFDUJPO����	��
�PG�UIF�"DU��0VS�
SFTQPOTJCJMJUJFT�VOEFS�UIPTF�4"T�BSF�GVSUIFS�EFTDSJCFE�JO�UIF�
"VEJUPS�T� 3FTQPOTJCJMJUJFT� GPS� UIF� "VEJU� PG� UIF� 4UBOEBMPOF�
'JOBODJBM� 4UBUFNFOUT� TFDUJPO� PG� PVS� SFQPSU�� 8F� BSF�
JOEFQFOEFOU�PG�UIF�$PNQBOZ�JO�BDDPSEBODF�XJUI�UIF�$PEF�PG�
&UIJDT�JTTVFE�CZ�UIF�*OTUJUVUF�PG�$IBSUFSFE�"DDPVOUBOUT�PG�*OEJB�
UPHFUIFS�XJUI�UIF�FUIJDBM�SFRVJSFNFOUT�UIBU�BSF�SFMFWBOU�UP�PVS�
BVEJU� PG� UIF� TUBOEBMPOF� GJOBODJBM� TUBUFNFOUT� VOEFS� UIF�
QSPWJTJPOT�PG�UIF�"DU�BOE�UIF�3VMFT�UIFSFVOEFS
�BOE�XF�IBWF�
GVMGJMMFE�PVS� PUIFS� FUIJDBM� SFTQPOTJCJMJUJFT� JO� BDDPSEBODF�XJUI�
UIFTF�SFRVJSFNFOUT�BOE�UIF�$PEF�PG�&UIJDT��8F�CFMJFWF�UIBU�UIF�
BVEJU�FWJEFODF�XF�IBWF�PCUBJOFE�JT�TVGGJDJFOU�BOE�BQQSPQSJBUF�
UP�QSPWJEF�B�CBTJT�GPS�PVS�PQJOJPO�

,FZ�"VEJU�.BUUFST

,FZ� BVEJU� NBUUFST� BSF� UIPTF� NBUUFST� UIBU
� JO� PVS� QSPGFTTJPOBM�
KVEHNFOU
�XFSF�PG�NPTU�TJHOJGJDBODF�JO�PVS�BVEJU�PG�UIF�TUBOEBMPOF�
GJOBODJBM� TUBUFNFOUT�PG� UIF�DVSSFOU�QFSJPE��5IFTF�NBUUFST�XFSF�
BEESFTTFE�JO�UIF�DPOUFYU�PG�PVS�BVEJU�PG�UIF�TUBOEBMPOF�GJOBODJBM�
TUBUFNFOUT�BT�B�XIPMF
�BOE�JO�GPSNJOH�PVS�PQJOJPO�UIFSFPO
�BOE�XF�
EP�OPU�QSPWJEF�B�TFQBSBUF�PQJOJPO�PO�UIFTF�NBUUFST�

72�7+(�0(0%(56�2)�0�V��60,7+6�	�)281'(56��,1',$��/,0,7('

3FWFOVF�3FDPHOJUJPO

5IF�LFZ�BVEJU�NBUUFS )PX�UIF�NBUUFS�XBT�BEESFTTFE�JO�PVS�BVEJU

3FWFOVF�GSPN�TBMF�PG�HPPET�JT�SFDPHOJTFE�XIFO�DPOUSPM�PG�UIF�
QSPEVDUT�CFJOH�TPME�JT�USBOTGFSSFE�UP�UIF�DVTUPNFS�BOE�XIFO�
UIFSF� BSF� OP� MPOHFS� BOZ� VOGVMGJMMFE� PCMJHBUJPOT�� 5IF�
QFSGPSNBODF�PCMJHBUJPOT�JO�UIF�DPOUSBDUT�BSF�GVMGJMMFE�BU�UIF�UJNF�
PG� EJTQBUDI
� EFMJWFSZ� PS� VQPO� GPSNBM� DVTUPNFS� BDDFQUBODF�
EFQFOEJOH�PO�DVTUPNFS�UFSNT�

3FWFOVF�GSPN�TBMF�PG�TFSWJDFT�JT�SFDPHOJTFE�VQPO�DPNQMFUJPO�
PG�TFSWJDF�

3FWFOVF� JT� NFBTVSFE� BU� GBJS� WBMVF� PG� UIF� DPOTJEFSBUJPO�
SFDFJWFE�PS�SFDFJWBCMF
�BGUFS�EFEVDUJPO�PG�BOZ�USBEF�EJTDPVOUT
�
WPMVNF�SFCBUFT�BOE�BOZ�UBYFT�PS�EVUJFT�DPMMFDUFE�PO�CFIBMG�PG�
UIF� HPWFSONFOU� TVDI� BT� HPPET� BOE� TFSWJDFT� UBY
� FUD��
"DDVNVMBUFE�FYQFSJFODF�JT�VTFE�UP�FTUJNBUF�UIF�QSPWJTJPO�GPS�
EJTDPVOUT� BOE� SFCBUFT�� 3FWFOVF� JT� POMZ� SFDPHOJTFE� UP� UIF�
FYUFOU�UIBU�JU� JT�IJHIMZ�QSPCBCMF�B�TJHOJGJDBOU�SFWFSTBM�XJMM�OPU�
PDDVS�

5IFSF� JT� B� SJTL� PG� SFWFOVF� CFJOH� PWFSTUBUFE� EVF� UP� GSBVE
�
JODMVEJOH� UISPVHI� NBOJQVMBUJPO� PG� SFCBUFT� BOE� EJTDPVOUT
�
SFTVMUJOH�GSPN�QSFTTVSF�UIF�NBOBHFNFOU�NBZ�GFFM�UP�BDIJFWF�
QFSGPSNBODF�UBSHFUT�BU�UIF�SFQPSUJOH�QFSJPE�FOE�

0VS�BVEJU�QSPDFEVSFT�JODMVEF�

t� 8F� BTTFTTFE� UIF� BQQSPQSJBUFOFTT� PG� UIF� SFWFOVF�
SFDPHOJUJPO� BDDPVOUJOH� QPMJDJFT� CZ� DPNQBSJOH� XJUI�
BQQMJDBCMF�BDDPVOUJOH�TUBOEBSET�

t� 8F� UFTUFE� UIF� EFTJHO
� JNQMFNFOUBUJPO� BOE� PQFSBUJOH�
FGGFDUJWFOFTT�PG�NBOBHFNFOU�T�HFOFSBM�*5�DPOUSPMT�BOE�
LFZ�BQQMJDBUJPO�DPOUSPMT�PWFS�UIF�$PNQBOZ�T�*5�TZTUFNT�
XIJDI� HPWFSO� SFWFOVF� SFDPHOJUJPO
� JODMVEJOH� BDDFTT�
DPOUSPMT
� DPOUSPMT� PWFS� QSPHSBN� DIBOHFT
� JOUFSGBDFT�
CFUXFFO� EJGGFSFOU� TZTUFNT� BOE� LFZ� NBOVBM� JOUFSOBM�
DPOUSPMT� PWFS� SFWFOVF� SFDPHOJUJPO� UP� BTTFTT� UIF�
DPNQMFUFOFTT�PG�UIF�SFWFOVF�FOUSJFT�CFJOH�SFDPSEFE�JO�
UIF�HFOFSBM�MFEHFS�BDDPVOUJOH�TZTUFN�

t� 8F� UFTUFE� UIF� EFTJHO
� JNQMFNFOUBUJPO� BOE� PQFSBUJOH�
FGGFDUJWFOFTT�PG�*OUFSOBM�'JOBODJBM�$POUSPMT�

� 8F�QFSGPSNFE�TVCTUBOUJWF�UFTUJOH�CZ�TFMFDUJOH�TBNQMFT�
PG� SFWFOVF� USBOTBDUJPOT� SFDPSEFE� EVSJOH� UIF� ZFBS� CZ�
WFSJGZJOH� UIF� VOEFSMZJOH� EPDVNFOUT
� XIJDI� JODMVEFE�
HPPET�EJTQBUDI�OPUFT
�TIJQQJOH�EPDVNFOUT�BOE�EFUBJMT�
XJUI� SFTQFDU� UP� QFSDFOUBHF� PG� DPNQMFUJPO� PG� TFSWJDF�
QSPKFDUT�
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5IF�LFZ�BVEJU�NBUUFS )PX�UIF�NBUUFS�XBT�BEESFTTFE�JO�PVS�BVEJU

t� 8F�JOTQFDUFE
�PO�B�TBNQMF�CBTJT
�LFZ�DVTUPNFS�DPOUSBDUT�
UP� JEFOUJGZ� UFSNT� BOE� DPOEJUJPOT� SFMBUJOH� UP� HPPET�
BDDFQUBODF�BOE�SFCBUFT�BOE�BTTFTTJOH�UIF�$PNQBOZ�T�
SFWFOVF� SFDPHOJUJPO� QPMJDJFT� XJUI� SFGFSFODF� UP� UIF�
SFRVJSFNFOUT�PG�UIF�BQQMJDBCMF�BDDPVOUJOH�TUBOEBSET�

t� 8F� QFSGPSNFE� DVU�PGG� UFTUJOH� GPS� TBNQMFT� PG� SFWFOVF�
USBOTBDUJPOT�SFDPSEFE�CFGPSF�BOE�BGUFS�UIF�GJOBODJBM�ZFBS�
FOE� EBUF� CZ� DPNQBSJOH� XJUI� SFMFWBOU� VOEFSMZJOH�
EPDVNFOUBUJPO
� XIJDI� JODMVEFE� HPPET� EJTQBUDI� OPUFT
�
TIJQQJOH� EPDVNFOUT� BOE� EFUBJMT� XJUI� SFTQFDU� UP�
QFSDFOUBHF�PG�DPNQMFUJPO�PG�TFSWJDF�QSPKFDUT
�UP�BTTFTT�
XIFUIFS� UIF� SFWFOVF� XBT� SFDPHOJ[FE� JO� UIF� DPSSFDU�
QFSJPE�

"TTFTTNFOU�PG�DPOUJOHFOU�MJBCJMJUJFT�SFMBUJOH�UP�MJUJHBUJPOT
�XBSSBOUZ�DMBJNT�BOE�#BOL�HVBSBOUFFT��JTTVFE�

5IF�LFZ�BVEJU�NBUUFS )PX�UIF�NBUUFS�XBT�BEESFTTFE�JO�PVS�BVEJU

5IF�$PNQBOZ�JT�QFSJPEJDBMMZ�TVCKFDU�UP�DIBMMFOHFT�TDSVUJOZ�PO�
UIF�NBUUFST�SFMBUJOH�UP�EJSFDU�UBY��'VSUIFS
�QPUFOUJBM�FYQPTVSFT�
NBZ�BMTP�BSJTF� GSPN�HFOFSBM� MFHBM�QSPDFFEJOHT� JO�DPVSTF�PG�
CVTJOFTT��

"TTFTTNFOU� PG� DPOUJOHFOU� MJBCJMJUJFT� EJTDMPTVSF� SFRVJSFT�
.BOBHFNFOU�UP�NBLF�KVEHFNFOUT�BOE�FTUJNBUFT�JO�SFMBUJPO�UP�
UIF� JTTVFT�BOE�FYQPTVSFT��8IFUIFS� UIF� MJBCJMJUZ� JT� JOIFSFOUMZ�
VODFSUBJO
�UIF�BNPVOUT�JOWPMWFE�BSF�QPUFOUJBMMZ�TJHOJGJDBOU�BOE�
BQQMJDBUJPO�PG�BDDPVOUJOH�TUBOEBSET�UP�EFUFSNJOF�UIF�BNPVOU
�
JG�BOZ
�UP�CF�QSPWJEFE�BT�MJBCJMJUZ
�JT�JOIFSFOUMZ�TVCKFDUJWF�

0VS�BVEJU�QSPDFEVSFT�JODMVEFE�

t� 8F� UFTUFE� UIF� FGGFDUJWFOFTT� PG� DPOUSPMT� BSPVOE� UIF�
SFDPSEJOH�BOE�SF�BTTFTTNFOU�PG�DPOUJOHFOU�MJBCJMJUJFT�

t� 8F� EJTDVTTFE� UIF� TUBUVT� BOE� QPUFOUJBM� FYQPTVSFT� JO�
SFTQFDU� PG� TJHOJGJDBOU� MJUJHBUJPO� BOE� DMBJNT� XJUI� UIF�
$PNQBOZ�T� NBOBHFNFOU� JODMVEJOH� UIFJS� WJFXT� PO� UIF�
MJLFMZ� PVUDPNF� PG� FBDI� MJUJHBUJPO� BOE� DMBJN� BOE� UIF�
NBHOJUVEF� PG� QPUFOUJBM� FYQPTVSF� BOE� TJHIUFE� BOZ�
SFMFWBOU�PQJOJPOT�HJWFO�CZ�UIF�$PNQBOZ�T�BEWJTPST�

t� 8F�BTTFTTFE�UIF�BEFRVBDZ�PG�EJTDMPTVSFT�NBEF�

.BOBHFNFOU�T� 3FTQPOTJCJMJUZ� GPS� UIF� 4UBOEBMPOF�
'JOBODJBM�4UBUFNFOUT

5IF� $PNQBOZ�T� #PBSE� PG� %JSFDUPST� JT� SFTQPOTJCMF� GPS� UIF�
NBUUFST�TUBUFE�JO�4FDUJPO����	�
�PG�UIF�"DU�XJUI�SFTQFDU�UP�UIF�
QSFQBSBUJPO�PG�UIFTF�TUBOEBMPOF�GJOBODJBM�TUBUFNFOUT�UIBU�HJWF�
B�USVF�BOE�GBJS�WJFX�PG�UIF�TUBUF�PG�BGGBJST�	GJOBODJBM�QPTJUJPO

�
QSPGJU� PS� MPTT� 	GJOBODJBM� QFSGPSNBODF� JODMVEJOH� PUIFS�
DPNQSFIFOTJWF�JODPNF

�DIBOHFT�JO�FRVJUZ�BOE�DBTI�GMPXT�PG�
UIF�$PNQBOZ� JO� BDDPSEBODF�XJUI� UIF� BDDPVOUJOH� QSJODJQMFT�
HFOFSBMMZ� BDDFQUFE� JO� *OEJB
� JODMVEJOH� UIF� "DDPVOUJOH�
4UBOEBSET�TQFDJGJFE�VOEFS�4FDUJPO�����PG�UIF�"DU
�SFBE�XJUI�
3VMF� �� PG� UIF� $PNQBOJFT� 	"DDPVOUT
� 3VMFT
� �����5IJT�
SFTQPOTJCJMJUZ� BMTP� JODMVEFT� NBJOUFOBODF� PG� BEFRVBUF�
BDDPVOUJOH�SFDPSET�JO�BDDPSEBODF�XJUI�UIF�QSPWJTJPOT�PG�UIF�
"DU� GPS� TBGFHVBSEJOH�PG� UIF�BTTFUT� PG� UIF�$PNQBOZ�BOE� GPS�
QSFWFOUJOH� BOE� EFUFDUJOH� GSBVET� BOE� PUIFS� JSSFHVMBSJUJFT��
TFMFDUJPO�BOE�BQQMJDBUJPO�PG�BQQSPQSJBUF�BDDPVOUJOH�QPMJDJFT��
NBLJOH� KVEHNFOUT� BOE� FTUJNBUFT� UIBU� BSF� SFBTPOBCMF� BOE�
QSVEFOU�� BOE� EFTJHO
� JNQMFNFOUBUJPO� BOE� NBJOUFOBODF� PG�
BEFRVBUF� JOUFSOBM� GJOBODJBM� DPOUSPMT
� UIBU� XFSF� PQFSBUJOH�
FGGFDUJWFMZ�GPS�FOTVSJOH�UIF�BDDVSBDZ�BOE�DPNQMFUFOFTT�PG�UIF�

BDDPVOUJOH� SFDPSET
� SFMFWBOU� UP� UIF� QSFQBSBUJPO� BOE�
QSFTFOUBUJPO�PG�UIF�GJOBODJBM�TUBUFNFOUT�UIBU�HJWF�B�USVF�BOE�GBJS�
WJFX�BOE�BSF�GSFF�GSPN�NBUFSJBM�NJTTUBUFNFOU
�XIFUIFS�EVF�UP�
GSBVE�PS�FSSPS�

*O� QSFQBSJOH� UIF� GJOBODJBM� TUBUFNFOUT
� NBOBHFNFOU� JT�
SFTQPOTJCMF�GPS�BTTFTTJOH�UIF�$PNQBOZ�T�BCJMJUZ�UP�DPOUJOVF�BT�
B�HPJOH�DPODFSO
�EJTDMPTJOH
�BT�BQQMJDBCMF
�NBUUFST�SFMBUFE�UP�
HPJOH� DPODFSO� BOE� VTJOH� UIF� HPJOH� DPODFSO� CBTJT� PG�
BDDPVOUJOH�VOMFTT�NBOBHFNFOU�FJUIFS�JOUFOET�UP�MJRVJEBUF�UIF�
$PNQBOZ�PS�UP�DFBTF�PQFSBUJPOT
�PS�IBT�OP�SFBMJTUJD�BMUFSOBUJWF�
CVU�UP�EP�TP�

5IPTF�#PBSE�PG�%JSFDUPST�BSF�BMTP�SFTQPOTJCMF�GPS�PWFSTFFJOH�
UIF�DPNQBOZ�T�GJOBODJBM�SFQPSUJOH�QSPDFTT�

"VEJUPS�T� 3FTQPOTJCJMJUJFT� GPS� UIF� "VEJU� PG� UIF� 'JOBODJBM�
4UBUFNFOUT

0VS� PCKFDUJWFT� BSF� UP� PCUBJO� SFBTPOBCMF� BTTVSBODF� BCPVU�
XIFUIFS� UIF� GJOBODJBM� TUBUFNFOUT� BT� B� XIPMF� BSF� GSFF� GSPN�
NBUFSJBM�NJTTUBUFNFOU
�XIFUIFS�EVF�UP�GSBVE�PS�FSSPS
�BOE�UP�
JTTVF�BO�BVEJUPS�T�SFQPSU�UIBU�JODMVEFT�PVS�PQJOJPO��3FBTPOBCMF�
BTTVSBODF�JT�B�IJHI�MFWFM�PG�BTTVSBODF
�CVU�JT�OPU�B�HVBSBOUFF�
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UIBU�BO�BVEJU�DPOEVDUFE� JO�BDDPSEBODF�XJUI�4"T�XJMM�BMXBZT�
EFUFDU�B�NBUFSJBM�NJTTUBUFNFOU�XIFO�JU�FYJTUT��.JTTUBUFNFOUT�
DBO�BSJTF�GSPN�GSBVE�PS�FSSPS�BOE�BSF�DPOTJEFSFE�NBUFSJBM�JG
�
JOEJWJEVBMMZ� PS� JO� UIF� BHHSFHBUF
� UIFZ� DPVME� SFBTPOBCMZ� CF�
FYQFDUFE�UP�JOGMVFODF�UIF�FDPOPNJD�EFDJTJPOT�PG�VTFST�UBLFO�
PO�UIF�CBTJT�PG�UIFTF�GJOBODJBM�TUBUFNFOUT�

"T� QBSU� PG� BO� BVEJU� JO� BDDPSEBODF� XJUI� 4"T
� XF� FYFSDJTF�
QSPGFTTJPOBM� KVEHNFOU�BOE�NBJOUBJO�QSPGFTTJPOBM�TLFQUJDJTN�
UISPVHIPVU�UIF�BVEJU��8F�BMTP�

B�� *EFOUJGZ�BOE�BTTFTT�UIF�SJTLT�PG�NBUFSJBM�NJTTUBUFNFOU�PG�
UIF� GJOBODJBM�TUBUFNFOUT
�XIFUIFS�EVF� UP� GSBVE�PS�FSSPS
�
EFTJHO�BOE�QFSGPSN�BVEJU�QSPDFEVSFT�SFTQPOTJWF�UP�UIPTF�
SJTLT
� BOE� PCUBJO� BVEJU� FWJEFODF� UIBU� JT� TVGGJDJFOU� BOE�
BQQSPQSJBUF�UP�QSPWJEF�B�CBTJT�GPS�PVS�PQJOJPO��5IF�SJTL�PG�
OPU�EFUFDUJOH�B�NBUFSJBM�NJTTUBUFNFOU�SFTVMUJOH�GSPN�GSBVE�
JT�IJHIFS�UIBO�GPS�POF�SFTVMUJOH�GSPN�FSSPS
�BT�GSBVE�NBZ�
JOWPMWF� DPMMVTJPO
� GPSHFSZ
� JOUFOUJPOBM� PNJTTJPOT
�
NJTSFQSFTFOUBUJPOT
�PS�UIF�PWFSSJEF�PG�JOUFSOBM�DPOUSPM�

C�� 0CUBJO�BO�VOEFSTUBOEJOH�PG�JOUFSOBM�DPOUSPM�SFMFWBOU�UP�UIF�
BVEJU� JO� PSEFS� UP� EFTJHO� BVEJU� QSPDFEVSFT� UIBU� BSF�
BQQSPQSJBUF�JO�UIF�DJSDVNTUBODFT��6OEFS�TFDUJPO����	�
	J
�
PG�UIF�$PNQBOJFT�"DU
�����
�XF�BSF�BMTP�SFTQPOTJCMF�GPS�
FYQSFTTJOH� PVS� PQJOJPO� PO� XIFUIFS� UIF� DPNQBOZ� IBT�
BEFRVBUF�JOUFSOBM�GJOBODJBM�DPOUSPMT�TZTUFN�JO�QMBDF�BOE�
UIF�PQFSBUJOH�FGGFDUJWFOFTT�PG�TVDI�DPOUSPMT�

D�� &WBMVBUF�UIF�BQQSPQSJBUFOFTT�PG�BDDPVOUJOH�QPMJDJFT�VTFE�
BOE� UIF� SFBTPOBCMFOFTT� PG� BDDPVOUJOH� FTUJNBUFT� BOE�
SFMBUFE�EJTDMPTVSFT�NBEF�CZ�NBOBHFNFOU�

E�� $PODMVEF�PO�UIF�BQQSPQSJBUFOFTT�PG�NBOBHFNFOU�T�VTF�PG�
UIF�HPJOH�DPODFSO�CBTJT�PG�BDDPVOUJOH�BOE
�CBTFE�PO�UIF�
BVEJU�FWJEFODF�PCUBJOFE
�XIFUIFS�B�NBUFSJBM�VODFSUBJOUZ�
FYJTUT� SFMBUFE� UP� FWFOUT� PS� DPOEJUJPOT� UIBU� NBZ� DBTU�
TJHOJGJDBOU�EPVCU�PO�UIF�$PNQBOZ�T�BCJMJUZ�UP�DPOUJOVF�BT�B�
HPJOH�DPODFSO��*G�XF�DPODMVEF�UIBU�B�NBUFSJBM�VODFSUBJOUZ�
FYJTUT
�XF�BSF�SFRVJSFE�UP�ESBX�BUUFOUJPO�JO�PVS�BVEJUPS�T�
SFQPSU� UP� UIF� SFMBUFE� EJTDMPTVSFT� JO� UIF� GJOBODJBM�
TUBUFNFOUT� PS
� JG� TVDI� EJTDMPTVSFT� BSF� JOBEFRVBUF
� UP�
NPEJGZ� PVS� PQJOJPO��0VS� DPODMVTJPOT� BSF� CBTFE� PO� UIF�
BVEJU� FWJEFODF�PCUBJOFE�VQ� UP� UIF�EBUF�PG�PVS�BVEJUPS�T�
SFQPSU��)PXFWFS
� GVUVSF�FWFOUT�PS�DPOEJUJPOT�NBZ�DBVTF�
UIF�$PNQBOZ�UP�DFBTF�UP�DPOUJOVF�BT�B�HPJOH�DPODFSO�

F�� &WBMVBUF�UIF�PWFSBMM�QSFTFOUBUJPO
�TUSVDUVSF�BOE�DPOUFOU�PG�
UIF� GJOBODJBM� TUBUFNFOUT
� JODMVEJOH� UIF�EJTDMPTVSFT
�BOE�
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SFHBSEJOH
�BNPOH�PUIFS�NBUUFST
�UIF�QMBOOFE�TDPQF�BOE�UJNJOH�
PG� UIF� BVEJU� BOE� TJHOJGJDBOU� BVEJU� GJOEJOHT
� JODMVEJOH� BOZ�
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8F� BMTP� QSPWJEF� UIPTF� DIBSHFE� XJUI� HPWFSOBODF� XJUI� B�
TUBUFNFOU� UIBU� XF� IBWF� DPNQMJFE� XJUI� SFMFWBOU� FUIJDBM�
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�UIF�TUBOEBMPOF�TUBUFNFOU�PG�
DIBOHFT� JO� FRVJUZ� BOE� UIF� TUBOEBMPOF� TUBUFNFOU� PG�
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TFDUJPO�����PG�UIF�$PNQBOJFT�"DU
�����
�SFBE�XJUI�UIF�
3VMF���PG�UIF�$PNQBOJFT�	"DDPVOUT
�3VMFT
������

� F�� 0O�UIF�CBTJT�PG�XSJUUFO�SFQSFTFOUBUJPOT�SFDFJWFE�GSPN�
UIF�EJSFDUPST�BT�PO�.BSDI���TU�����
�UBLFO�PO�SFDPSE�
CZ� UIF� #PBSE� PG� %JSFDUPST
� OPOF� PG� UIF� EJSFDUPST� JT�
EJTRVBMJGJFE� BT� PO� .BSDI� ��TU� ����
� GSPN� CFJOH�
BQQPJOUFE�BT�B�EJSFDUPS�JO�UFSNT�PG�TFDUJPO�����	�
�PG�
UIF�"DU�

���������
������������������͸Ͷͷ;ǦͷͿ



��

� G�� 8JUI�SFTQFDU�UP�UIF�BEFRVBDZ�PG�UIF�JOUFSOBM�GJOBODJBM�
DPOUSPMT�PWFS�GJOBODJBM�SFQPSUJOH�PG�UIF�$PNQBOZ�BOE�
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� H�� 8JUI�SFTQFDU�UP�UIF�PUIFS�NBUUFST�UP�CF�JODMVEFE�JO�UIF�
"VEJUPS�T�3FQPSU� JO� BDDPSEBODF�XJUI�3VMF� ��� PG� UIF�
$PNQBOJFT�	"VEJU�BOE�"VEJUPST
�3VMFT
�����
� JO�PVS�
PQJOJPO� BOE� UP� UIF� CFTU� PG� PVS� JOGPSNBUJPO� BOE�
BDDPSEJOH�UP�UIF�FYQMBOBUJPOT�HJWFO�UP�VT�

� � 	J
� 5IF� $PNQBOZ� EPFT� OPU� IBWF� BOZ� QFOEJOH�
MJUJHBUJPO�XIJDI�XPVME�JNQBDU�JUT�GJOBODJBM�QPTJUJPO��

� � 	JJ
� 5IF� $PNQBOZ� EJE� OPU� IBWF� BOZ� MPOH� UFSN�
DPOUSBDUT�JODMVEJOH�EFSJWBUJWF�DPOUSBDUT�GPS�XIJDI�
UIFSF�XFSF�BOZ�NBUFSJBM�GPSFTFFBCMF�MPTTFT�

� � 	JJJ
� 5IFSF�XFSF�OP�BNPVOUT�XIJDI�XFSF�SFRVJSFE�UP�CF�
USBOTGFSSFE� UP� UIF� *OWFTUPS� &EVDBUJPO� BOE�
1SPUFDUJPO�'VOE�CZ�UIF�$PNQBOZ�
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