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�
&RPPLWWHH¶V�3XUSRVH
�
7KH�&RPSHQVDWLRQ�&RPPLWWHH��WKH�³&RPPLWWHH´�� LV�DSSRLQWHG�E\�WKH�%RDUG�RI�'LUHFWRUV��WKH�³%RDUG´�� WR�GLVFKDUJH
WKH� %RDUG¶V� UHVSRQVLELOLWLHV� UHODWLQJ� WR� FRPSHQVDWLRQ� RI� WKH� &RPSDQ\¶V� GLUHFWRUV� DQG� RIILFHUV�� 7KH� &RPPLWWHH� KDV
RYHUDOO�UHVSRQVLELOLW\�IRU�DSSURYLQJ�DQG�HYDOXDWLQJ�WKH�GLUHFWRU�DQG�RIILFHU�FRPSHQVDWLRQ�SODQV��SROLFLHV�DQG�SURJUDPV
RI�WKH�&RPSDQ\�
�
&RPPLWWHH�0HPEHUVKLS�DQG�0HHWLQJV
�
7KH�&RPPLWWHH�VKDOO�FRQVLVW�RI�DW�OHDVW�WZR�PHPEHUV��7KH�PHPEHUV�RI�WKH�&RPPLWWHH�PXVW�EH�,QGHSHQGHQW�'LUHFWRUV�
DV�GHILQHG�XQGHU�5XOH������D�����RI�WKH�1DVGDT�/LVWLQJ�5XOHV�
�
7KH� PHPEHUV� RI� WKH� &RPPLWWHH� VKDOO� EH� GLUHFWRUV� RI� WKH� &RPSDQ\� DQG� VKDOO� EH� DSSRLQWHG� E\� WKH� %RDUG�� (DFK
DSSRLQWHG�PHPEHU�RI� WKH�&RPPLWWHH�VKDOO� VHUYH� IRU�VXFK� WHUP�RU� WHUPV�DV� WKH�%RDUG�PD\�GHWHUPLQH�RU�XQWLO�HDUOLHU
UHVLJQDWLRQ�RU�GHDWK��DQG�PD\�EH�UHPRYHG�E\�WKH�%RDUG�DW�DQ\�WLPH��ZLWK�RU�ZLWKRXW�FDXVH��8QOHVV�WKH�%RDUG�HOHFWV�D
FKDLUSHUVRQ� RI� WKH� &RPPLWWHH� �D� ´&KDLUSHUVRQ´��� WKH� &RPPLWWHH� VKDOO� HOHFW� D� &KDLUSHUVRQ� E\� PDMRULW\� YRWH�� (DFK
&RPPLWWHH�PHPEHU�VKDOO�KDYH�RQH�YRWH��&RPPLWWHH�PHPEHUV�VKDOO� VHUYH� IRU�D�SHULRG�RI�RQH�\HDU�XQOHVV�D�PHPEHU
UHVLJQV�RU�LV�UHSODFHG�E\�WKH�%RDUG��&RPPLWWHH�PHPEHUV�PD\�EH�UHPRYHG�E\�D�PDMRULW\�YRWH�RI�WKH�%RDUG�
�
7KH� &RPPLWWHH� VKDOO� PHHW� DV� RIWHQ� DV� QHFHVVDU\� WR� FDUU\� RXW� LWV� UHVSRQVLELOLWLHV�� 0HHWLQJV� VKDOO� EH� FDOOHG� E\� WKH
&KDLUSHUVRQ�RI�WKH�&RPPLWWHH��$�PDMRULW\�RI�WKH�PHPEHUV�VKDOO�FRQVWLWXWH�D�TXRUXP��DQG�D�PDMRULW\�RI�WKH�PHPEHUV
SUHVHQW�VKDOO�EH�UHTXLUHG�WR�DFW�RQ�&RPPLWWHH�EXVLQHVV��7KH�&RPPLWWHH�PD\�WDNH�DFWLRQ�LQ�WKH�DEVHQFH�RI�D�PHHWLQJ�E\
XQDQLPRXV�ZULWWHQ�FRQVHQW�RI�DOO�PHPEHUV�
�
7KH�&KDLUSHUVRQ�RI�WKH�&RPPLWWHH�VKDOO�EH�UHVSRQVLEOH�IRU�VFKHGXOLQJ�PHHWLQJV��HVWDEOLVKLQJ�DJHQGDV�DQG�FRQGXFWLQJ
WKH�PHHWLQJV�RI�WKH�&RPPLWWHH��0LQXWHV�IRU�DOO�PHHWLQJV�VKDOO�EH�SUHSDUHG�WR�GRFXPHQW�WKH�&RPPLWWHH¶V�GLVFKDUJH�RI
LWV�UHVSRQVLELOLWLHV��DQG�WKH�PLQXWHV�VKDOO�EH�DSSURYHG�E\�WKH�&RPPLWWHH�PHPEHUV�
�
7KH�&RPPLWWHH�VKDOO�GHWHUPLQH�ZKLFK�RIILFHUV�RI�WKH�&RPSDQ\�RU�RWKHU�YLVLWRUV�WR�LQYLWH�WR�WKH�&RPPLWWHH¶V�PHHWLQJV�
,Q�WKH�VROH�GLVFUHWLRQ�RI�WKH�&RPPLWWHH��WKH�&RPPLWWHH�PD\�PHHW�LQ�H[HFXWLYH�VHVVLRQ�DW�DQ\�WLPH�
�
&RPPLWWHH�$XWKRULW\�DQG�5HVSRQVLELOLWLHV
�

�

�� &RPSHQVDWLRQ�3KLORVRSK\��,Q�FRQVXOWDWLRQ�ZLWK�VHQLRU�PDQDJHPHQW��WKH�&RPPLWWHH�VKDOO�HVWDEOLVK�WKH
&RPSDQ\¶V�JHQHUDO�FRPSHQVDWLRQ�SKLORVRSK\��DQG�LW�VKDOO�RYHUVHH�WKH�GHYHORSPHQW�RI�H[HFXWLYH
FRPSHQVDWLRQ�SURJUDPV��7KH�&RPPLWWHH�VKDOO�SHULRGLFDOO\�UHYLHZ�WKH�&RPSDQ\¶V�H[HFXWLYH�FRPSHQVDWLRQ
SURJUDPV�DQG�PDNH�DQ\�PRGLILFDWLRQV�WKDW�LW�GHHPV�DGYLVDEOH�
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�� &KLHI� ([HFXWLYH�2IILFHU��7KH� &RPPLWWHH� VKDOO� VHW� FRUSRUDWH� JRDOV� DQG� REMHFWLYHV� UHOHYDQW� WR� WKH� &KLHI
([HFXWLYH� 2IILFHU¶V� FRPSHQVDWLRQ�� ,Q� GHWHUPLQLQJ� WKH� LQFHQWLYH� FRPSRQHQW� RI� WKH� &KLHI� ([HFXWLYH
2IILFHU¶V� FRPSHQVDWLRQ�� WKH� &RPPLWWHH� VKRXOG� FRQVLGHU� WKH� &RPSDQ\¶V� SHUIRUPDQFH� DQG� UHODWLYH
VWRFNKROGHU� UHWXUQ�� WKH� YDOXH� RI� VLPLODU� LQFHQWLYH� DZDUGV� WR� WKH� FKLHI� H[HFXWLYH� RIILFHUV� DW� FRPSDUDEOH
FRPSDQLHV��DQG�WKH�DZDUGV�JLYHQ�WR�WKH�&RPSDQ\¶V�&KLHI�([HFXWLYH�2IILFHU�LQ�SDVW�\HDUV��7KH�&RPPLWWHH
VKDOO�DQQXDOO\�UHYLHZ�DQG�HYDOXDWH�WKH�&KLHI�([HFXWLYH�2IILFHU¶V�SHUIRUPDQFH�LQ�OLJKW�RI�WKRVH�JRDOV�DQG
REMHFWLYHV��7KH�&RPPLWWHH�VKDOO�KDYH�WKH�VROH�DXWKRULW\�WR�DSSURYH��DPHQG�RU�WHUPLQDWH�WKHVH�JRDOV�DQG
REMHFWLYHV�DQG�WR�GHWHUPLQH�DOO�FRPSHQVDWLRQ�OHYHOV�EDVHG�RQ�WKLV�HYDOXDWLRQ��LQFOXGLQJ�WKH�IROORZLQJ���D�
DQQXDO�EDVH�VDODU\�OHYHO���E��DQQXDO�LQFHQWLYH�RSSRUWXQLW\�OHYHO���F��ORQJ�WHUP�LQFHQWLYH�RSSRUWXQLW\�OHYHO�
�G��HPSOR\PHQW�DJUHHPHQWV�RU�VHYHUDQFH�DUUDQJHPHQWV��DQG��H��DQ\�VSHFLDO�RU�VXSSOHPHQWDO�EHQHILWV�
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�� 2WKHU�2IILFHUV��7KH�&RPPLWWHH�VKDOO�DQQXDOO\� UHYLHZ�DQG�KDYH� WKH�VROH�DXWKRULW\� WR�DSSURYH��DPHQG�RU
WHUPLQDWH� IRU� WKH� RIILFHUV� RI� WKH� &RPSDQ\� �RWKHU� WKDQ� WKH� &KLHI� ([HFXWLYH� 2IILFHU�� DOO� FRPSHQVDWLRQ�
LQFOXGLQJ�WKH�IROORZLQJ���D��DQQXDO�EDVH�VDODU\�OHYHO���E��DQQXDO�LQFHQWLYH�RSSRUWXQLW\�OHYHO���F��ORQJ�WHUP
LQFHQWLYH�RSSRUWXQLW\�OHYHO���G��HPSOR\PHQW�DJUHHPHQWV�RU�VHYHUDQFH�DUUDQJHPHQWV��DQG��H��DQ\�VSHFLDO�RU
VXSSOHPHQWDO�EHQHILWV�
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�

�� 'LUHFWRUV�� 7KH� &RPPLWWHH� VKDOO� SUHVHQW� WR� WKH� %RDUG� WKHLU� UHFRPPHQGDWLRQV� WR� DSSURYH�� DPHQG� RU
WHUPLQDWH�IRU�GLUHFWRUV��D�� WKH�DQQXDO�FRPSHQVDWLRQ��DQG��E��DQ\�DGGLWLRQDO�FRPSHQVDWLRQ�IRU�VHUYLFH�RQ
FRPPLWWHHV�RI�WKH�%RDUG��VHUYLFH�DV�D�FRPPLWWHH�FKDLUSHUVRQ��PHHWLQJ�IHHV�RU�DQ\�RWKHU�EHQHILW�SD\DEOH�E\
YLUWXH�RI�WKH�GLUHFWRU¶V�SRVLWLRQ�DV�D�PHPEHU�RI�WKH�%RDUG�
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�� &RPSHQVDWLRQ� DQG� %HQHILW� 3ODQV��7KH� &RPPLWWHH� VKDOO� KDYH� WKH� VROH� DXWKRULW\� WR� DSSURYH�� DPHQG� RU
WHUPLQDWH� LQFHQWLYH�FRPSHQVDWLRQ�SODQV�� UHWLUHPHQW� SODQV�� GHIHUUHG� FRPSHQVDWLRQ�SODQV� DQG� DQ\� HTXLW\�
EDVHG�SODQV�� LQFOXGLQJ� WKH�DSSURYDO��DPHQGPHQW�RU� WHUPLQDWLRQ�RI�DQ\� WD[�TXDOLILHG�SODQ�RU�VHFWLRQ����
SODQ��H[FHSW�DV�SURYLGHG�LQ�3DUDJUDSK���RI�WKLV�&KDUWHU��:LWK�UHVSHFW�WR�DQ\�IXQGHG�HPSOR\HH�EHQHILW�SODQ
FRYHULQJ�HPSOR\HHV�RI�WKH�&RPSDQ\��WKH�&RPPLWWHH�VKDOO�KDYH�WKH�VROH�DXWKRULW\�WR�DSSRLQW�DQG�UHPRYH
YDULRXV� SODQ� WUXVWHHV�� PHPEHUV� RI� DGPLQLVWUDWLYH� FRPPLWWHHV� DQG� SODQ� DGPLQLVWUDWRUV�� 7KH� &RPPLWWHH
VKDOO�KDYH�WKH�VROH�DXWKRULW\�WR�DGPLQLVWHU�DQ\�HTXLW\��EDVHG�FRPSHQVDWLRQ�SODQV�� LQFOXGLQJ�GHWHUPLQLQJ
DZDUGV�WR�EH�JUDQWHG�XQGHU�VXFK�SODQV�
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�
�� 5DWLILFDWLRQ�5HTXLUHG�E\�WKH�%RDUG��7KH�&RPPLWWHH�VKDOO�SUHVHQW�DV�D�UHFRPPHQGDWLRQ�WR�WKH�%RDUG�DQ\

DFWLRQ� WKDW� LV� UHTXLUHG� E\� ODZ� RU� UHJXODWLRQ� WR� EH� VXEPLWWHG� WR� WKH� VWRFNKROGHUV� RI� WKH� &RPSDQ\� IRU
DSSURYDO�
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�
�� 3UR[\�6WDWHPHQW��7KH�&RPPLWWHH�VKDOO�SUHSDUH�RU�UHYLHZ�DQ\�UHSRUWV�RQ�GLUHFWRU�DQG�RIILFHU�FRPSHQVDWLRQ

WR�EH�LQFOXGHG�LQ�WKH�&RPSDQ\¶V�SUR[\�VWDWHPHQWV��DV�UHTXLUHG�E\�DSSOLFDEOH�UHJXODWLRQV�RI�WKH�6HFXULWLHV
DQG�([FKDQJH�&RPPLVVLRQ�
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�
�� &RPSHWLWLYH� &RPSHQVDWLRQ� 3RVLWLRQ��7KH� &RPPLWWHH� VKDOO� DQQXDOO\� DVVHVV� WKH� &RPSDQ\¶V� FRPSHWLWLYH

SRVLWLRQ� IRU� HDFK� FRPSRQHQW� RI� RIILFHU� FRPSHQVDWLRQ� E\� UHYLHZLQJ� PDUNHW� GDWD� IRU� DSSURSULDWH� SHHU
FRPSDQLHV�
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� �� &DVK�(IIHFW��7KH�&RPPLWWHH�VKDOO�PRQLWRU�WKH�FXPXODWLYH�FDVK�HIIHFW�RQ�WKH�&RPSDQ\�FDXVHG�E\�ERQXV



����������������$0 JURYHBH[����KWP

KWWSV���ZZZ�VHF�JRY�$UFKLYHV�HGJDU�GDWD����������������������������JURYHBH[����KWP ���

DQG�RWKHU�FDVK�EDVHG�LQFHQWLYH�SODQV�RI�WKH�&RPSDQ\��HVSHFLDOO\�LQ�UHODWLRQ�WR�WKH�&RPSDQ\¶V�QHW�LQFRPH
IRU�WKH�DSSOLFDEOH�\HDU�V��
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� ��� 5HSRUW�WR�WKH�%RDUG��)ROORZLQJ�HDFK�DFWLRQ�E\�WKH�&RPPLWWHH��WKH�&RPPLWWHH�VKDOO�PDNH�D�UHSRUW�WR�WKH
%RDUG�DW�WKH�QH[W�UHJXODUO\�VFKHGXOHG�PHHWLQJ�RI�WKH�%RDUG�

� ��

� ��� &KDUWHU� 5HYLHZ�� 7KH� &RPPLWWHH� VKDOO� UHYLHZ� DQG� DVVHVV� WKH� DGHTXDF\� RI� WKLV� &KDUWHU� DQQXDOO\� DQG
UHFRPPHQG�DQ\�SURSRVHG�FKDQJHV�WR�WKH�%RDUG�IRU�DSSURYDO�
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�
��� &RPPLWWHH� 3HUIRUPDQFH� (YDOXDWLRQ��7KH� &RPPLWWHH� VKDOO� DQQXDOO\� UHYLHZ� LWV� RZQ� SHUIRUPDQFH�� 7KH

UHVXOWV�RI�VXFK�VHOI�DVVHVVPHQW�VKDOO�EH�SUHVHQWHG�WR�WKH�%RDUG�DW�WKH�QH[W�UHJXODUO\�VFKHGXOHG�PHHWLQJ�RI
WKH�%RDUG�
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�
��� $GGLWLRQDO�$FWLYLWLHV��7KH�&RPPLWWHH� VKDOO�SHUIRUP�DQ\�RWKHU�DFWLYLWLHV�FRQVLVWHQW�ZLWK� WKLV�&KDUWHU�� WKH

&RPSDQ\¶V�%\�ODZV� DQG� DSSOLFDEOH� ODZ�� DV� WKH�&RPPLWWHH� GHHPV� DSSURSULDWH� WR� FDUU\� RXW� LWV� DVVLJQHG
UHVSRQVLELOLWLHV�RU�DV�UHTXHVWHG�E\�WKH�%RDUG�

��
&RPSHQVDWLRQ�&RQVXOWDQW��$GYLVRU
�
7KH�&RPPLWWHH�PD\��LQ�LWV�VROH�GLVFUHWLRQ��UHWDLQ�RU�REWDLQ�WKH�DGYLFH�RI�D�FRPSHQVDWLRQ�FRQVXOWDQW��OHJDO�FRXQVHO�RU
RWKHU� DGYLVRU��7KH�&RPPLWWHH� VKDOO� EH� GLUHFWO\� UHVSRQVLEOH� IRU� WKH� DSSRLQWPHQW�� FRPSHQVDWLRQ� DQG� RYHUVLJKW� RI� WKH
ZRUN�RI�DQ\�FRPSHQVDWLRQ�FRQVXOWDQW��OHJDO�FRXQVHO�DQG�RWKHU�DGYLVRU�UHWDLQHG�E\�WKH�&RPPLWWHH��7KH�&RPSDQ\�VKDOO
SURYLGH� IRU� DSSURSULDWH� IXQGLQJ�� DV� GHWHUPLQHG� E\� WKH� &RPPLWWHH�� IRU� SD\PHQW� RI� UHDVRQDEOH� FRPSHQVDWLRQ� WR� D
FRPSHQVDWLRQ�FRQVXOWDQW��OHJDO�FRXQVHO�RU�DQ\�RWKHU�DGYLVRU�UHWDLQHG�E\�WKH�&RPPLWWHH�
�
%HIRUH�HQJDJLQJ�RU�UHFHLYLQJ�DGYLFH�IURP�D�FRPSHQVDWLRQ�FRQVXOWDQW��H[WHUQDO�OHJDO�FRXQVHO�RU�DQ\�RWKHU�DGYLVRU��WKH
&RPPLWWHH�VKDOO�FRQVLGHU�WKH�LQGHSHQGHQFH�RI�HDFK�VXFK�DGYLVRU�E\�WDNLQJ�LQWR�DFFRXQW�WKH�IROORZLQJ�IDFWRUV�DQG�DQ\
RWKHU�IDFWRUV�UHTXLUHG�E\�WKH�1DVGDT�6WRFN�0DUNHW�RU�WKH�6(&�DQG�FRUUHVSRQGLQJ�UXOHV�WKDW�PD\�EH�DPHQGHG�IURP�WLPH
WR�WLPH��LQFOXGLQJ�DQ\�H[FHSWLRQV�SHUPLWWHG�E\�VXFK�UXOHV�
�

�L�� WKH�SURYLVLRQ�RI�RWKHU�VHUYLFHV�WR�WKH�&RPSDQ\�E\�WKH�SHUVRQ�WKDW�HPSOR\V�WKH�FRPSHQVDWLRQ�FRQVXOWDQW�
OHJDO�FRXQVHO�RU�RWKHU�DGYLVRU��WKH�³$GYLVRU\�)LUP´��

�
�LL��WKH�DPRXQW�RI�IHHV�UHFHLYHG�IURP�WKH�&RPSDQ\�E\�WKH�$GYLVRU\�)LUP��DV�D�SHUFHQWDJH�RI�WKH�WRWDO�UHYHQXH
RI�WKH�$GYLVRU\�)LUP�

�
�LLL��WKH�SROLFLHV�DQG�SURFHGXUHV�RI�WKH�$GYLVRU\�)LUP�RU�RWKHU�DGYLVRU�WKDW�DUH�GHVLJQHG�WR�SUHYHQW�FRQIOLFWV�RI
LQWHUHVW�

�
�LY��DQ\�EXVLQHVV�RU�SHUVRQDO�UHODWLRQVKLS�RI�WKH�FRPSHQVDWLRQ�FRQVXOWDQW��OHJDO�FRXQVHO�RU�RWKHU�DGYLVRU�ZLWK
D�PHPEHU�RI�WKH�&RPPLWWHH�

�
�Y��DQ\�VWRFN�RI�WKH�&RPSDQ\�RZQHG�E\�WKH�FRPSHQVDWLRQ�FRQVXOWDQW��OHJDO�FRXQVHO�RU�RWKHU�DGYLVRU��DQG

�
�YL��DQ\�EXVLQHVV�RU�SHUVRQDO�UHODWLRQVKLS�RI�WKH�FRPSHQVDWLRQ�FRQVXOWDQW��OHJDO�FRXQVHO��RWKHU�DGYLVRU�RU�WKH
$GYLVRU\�)LUP�
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