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CUSIP No. 05156V102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).
ILJIN SNT Co., Ltd.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only

 

4. Source of Funds (See Instructions)
WC

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
South Korea

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
11,773,075*

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
11,773,075*

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
11,773,075*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
12.7%**

 

14. Type of Reporting Person (See Instructions)
CO

 

* Consists of: (i) 11,106,409 Common Shares of the Issuer held by ILJIN SNT Co., Ltd. (“ILJIN SNT”); and (ii) 666,666 Common Shares issuable to ILJIN SNT upon the
exercise of outstanding warrants that are exercisable within 60 days.
 



** Based on: (i) 91,792,958 Common Shares issued and outstanding as of May 9, 2019, as reported to the Reporting Persons by the Issuer, plus (ii) 666,666 Common Shares
underlying warrants held by ILJIN SNT that are exercisable within 60 days which are treated as issued and outstanding only for the purpose of computing the percentage
ownership of ILJIN SNT pursuant to Rule 13d-3(d)(1)(i) under the Act.
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CUSIP No. 05156V102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).
ILJIN Semiconductor Co., Ltd.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only

 

4. Source of Funds (See Instructions)
WC, AF

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
South Korea

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
988,887

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
988,887

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
988,887

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
1.1%**

 

14. Type of Reporting Person (See Instructions)
CO

 

** Based on: (i) 91,792,958 Common Shares issued and outstanding as of May 9, 2019, as reported to the Reporting Persons by the Issuer, plus (ii) 666,666 Common Shares
underlying warrants held by ILJIN SNT that are exercisable within 60 days which are treated as issued and outstanding only for the purpose of computing the percentage
ownership of ILJIN SNT pursuant to Rule 13d-3(d)(1)(i) under the Act.
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CUSIP No. 05156V102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).
ILJIN STEEL Co., Ltd.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only

 

4. Source of Funds (See Instructions)
WC, AF

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
South Korea

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
1,621,271

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
1,621,271

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
1,621,271

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
1.8%**

 

14. Type of Reporting Person (See Instructions)
CO

 

** Based on: (i) 91,792,958 Common Shares issued and outstanding as of May 9, 2019, as reported to the Reporting Persons by the Issuer, plus (ii) 666,666 Common Shares
underlying warrants held by ILJIN SNT that are exercisable within 60 days which are treated as issued and outstanding only for the purpose of computing the percentage
ownership of ILJIN SNT pursuant to Rule 13d-3(d)(1)(i) under the Act.
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CUSIP No. 05156V102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).
ILJIN C&S Co. Ltd.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only

 

4. Source of Funds (See Instructions)
WC, AF

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
South Korea

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
11,773,075

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
11,773,075

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
11,773,075

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
12.7%**

 

14. Type of Reporting Person (See Instructions)
CO

 

** Based on: (i) 91,792,958 Common Shares issued and outstanding as of May 9, 2019, as reported to the Reporting Persons by the Issuer, plus (ii) 666,666 Common Shares
underlying warrants held by ILJIN SNT that are exercisable within 60 days which are treated as issued and outstanding only for the purpose of computing the percentage
ownership of ILJIN SNT pursuant to Rule 13d-3(d)(1)(i) under the Act.
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CUSIP No. 05156V102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).
Sae Kyoung Huh

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
South Korea

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
988,887

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
988,887

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
988,887

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
1.1%**

 

14. Type of Reporting Person (See Instructions)
IN

 

** Based on: (i) 91,792,958 Common Shares issued and outstanding as of May 9, 2019, as reported to the Reporting Persons by the Issuer, plus (ii) 666,666 Common Shares
underlying warrants held by ILJIN SNT that are exercisable within 60 days which are treated as issued and outstanding only for the purpose of computing the percentage
ownership of ILJIN SNT pursuant to Rule 13d-3(d)(1)(i) under the Act.
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CUSIP No. 05156V102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).
Chin Kyu Huh

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
South Korea

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
0

 

8. Shared Voting Power 
13,394,346*

 

9. Sole Dispositive Power 
0

 

10. Shared Dispositive Power 
13,394,346*

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
13,394,346*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
14.5%**

 

14. Type of Reporting Person (See Instructions)
IN

 

* Consists of: (i) 11,106,409 Common Shares of the Issuer held by ILJIN SNT and held indirectly by ILJIN C&S Co. Ltd., of which Mr. Huh is the 100% sole owner;
(ii) 666,666 Common Shares issuable to ILJIN SNT upon the exercise of outstanding warrants that are exercisable within 60 days; and (iii) 1,621,271 Common Shares held



by ILJIN Steel Co., Ltd., of which Mr. Huh is the majority shareholder.
 
** Based on: (i) 91,792,958 Common Shares issued and outstanding as of May 9, 2019, as reported to the Reporting Persons by the Issuer, plus (ii) 666,666 Common Shares
underlying warrants held by ILJIN SNT that are exercisable within 60 days which are treated as issued and outstanding only for the purpose of computing the percentage
ownership of ILJIN SNT pursuant to Rule 13d-3(d)(1)(i) under the Act.
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Preliminary Statement

 
Pursuant to Rule 13d-2 promulgated under the Act, this Amendment No. 1 to Schedule 13D (this “Amendment No. 1”) is being filed with respect to the Common Stock, no
par value, of Aurinia Pharmaceuticals Inc. (the “Issuer”), to amend the Schedule 13D filed on April 8, 2019 (the “Original 13D” and, as amended by this Amendment No. 1,
the “Schedule 13D”). Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Schedule 13D.
 
Item 4.      Purpose of Transaction
 
Item 4 of this Schedule 13D is hereby amended and supplemented to include the following:
 
On June 3, 2019, ILJIN SNT Co., Ltd. (“ILJIN”) sent an open letter (the “Letter”) to shareholders of the Issuer in connection with its nomination of a minority slate of three
experienced, independent and highly-qualified director-candidates for election to the Issuer’s Board of Directors (the “Board”) at the Annual Meeting of Shareholders
scheduled to be held on June 26, 2019 (the “Meeting”). In addition, on June 3, 2019, ILJIN filed an information circular (the “Circular”), on SEDAR with the Canadian
Securities Administrators, in connection with its solicitation of support from shareholders of the Issuer and to allow ILJIN to continue to engage in discussion with
shareholders of the Issuer regarding ILJIN nominees for election to the Board at the Meeting. The Circular includes, among other things, a copy of the Letter, information
regarding each of the ILJIN nominees, voting procedures and general information about the solicitation. Copies of the Letter and Circular are attached hereto as Exhibit 99.2
and Exhibit 99.3, respectively, and are incorporated herein by reference.
 
In the Letter, ILJIN expressed concern that there was a lack of strategic oversight and guidance by the current Board and that the Issuer had failed to realize its true value for
its shareholders. In addition, ILJIN believes that the Board is comprised of directors who are not independent and have been responsible for excessive executive
compensation, increase in costs and corporate governance failures. To address these concerns, and as disclosed in the Circular, ILJIN intends to solicit proxies for the
following highly-qualified director candidates: Dr. Robert Foster, Mr. Soon-Yub (Samuel) Kwon and Dr. Myeong-Hee Yu, for election to the Board at the Meeting. In the
Circular, ILJIN stated its belief that its nominees represent a non-conflicted and highly experienced slate of directors who are committed to bringing both good governance
and their technical, business and scientific expertise to the progression and ultimate commercialization of the Issuer’s impressive pipeline of pharmaceutical solutions.
 
On June 3, 2019, ILJIN filed a press release in connection with the foregoing. A copy of the press is attached hereto as Exhibit 99.4 and is incorporated herein by reference.
 
Item 7.       Material to be Filed as Exhibits
 
Exhibit
   
99.1 Joint Filing Agreement, dated as of April 8, 2019, by and among ILJIN SNT Co., Ltd., ILJIN Semiconductor Co., Ltd., ILJIN Steel Co., Ltd., ILJIN C&S

Co. Let., Sae Kyoung Huh and Chin Kyu Huh (filed as Exhibit 99.1 to the Reporting Persons’ Schedule 13D filed with the SEC on April 8, 2019 and
incorporated herein in its entirety by reference).

   
99.2 Letter to Shareholders, dated June 2, 2019.
   
99.3 Information Circular, dated June 2, 2019.
   
99.4 Press Release, dated June 3, 2019.
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SIGNATURE

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
Dated: June 3, 2019
  

ILJIN SNT CO., LTD.
  

By: /s/ Woo Young Choi
Name: Woo Young Choi
Title: Authorized Signatory

  
ILJIN SEMICONDUCTOR CO., LTD.

  
By: /s/ Woo Young Choi

Name: Woo Young Choi
Title: Authorized Signatory

  
ILJIN STEEL CO., LTD.

  
By: /s/ Woo Young Choi

Name: Woo Young Choi
Title: Authorized Signatory

  
ILJIN C&S CO. LTD.

  
By: /s/ Woo Young Choi

Name: Woo Young Choi
Title: Authorized Signatory

  
/s/ Chin Kyu Huh
Chin Kyu Huh

  
/s/ Sae Kyoung Huh
Sae Kyoung Huh
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Exhibit 99.2 
 

Shareholders of Aurinia Pharmaceuticals Inc.
Aurinia’s Future is in Your Hands

 
June 2, 2019
 
Dear Fellow Shareholders,
 
ILJIN SNT Co., Ltd. (“ILJIN” or the “Concerned Shareholder”) and its affiliated companies (collectively, the “ILJIN Group”) are significant shareholders of Aurinia
Pharmaceuticals Inc. (“Aurinia” or the “Corporation”), with an approximate 14% ownership interest. We are long-time enthusiastic believers in the commercial potential of
voclosporin, having first become involved with the drug through a development, distribution and licensing arrangement with Isotechnika Pharma Inc. (“Isotechnika”), a
predecessor company to Aurinia, in 2010. As part of the transactions by which Isotechnika and Aurinia merged in 2013 (and continued under the name “Aurinia
Pharmaceuticals Inc.”), the ILJIN Group became a significant shareholder in Aurinia when Aurinia reacquired full rights to voclosporin from the ILJIN Group.
 
Since Aurinia’s merger with Isotechnika, the ILJIN Group has unfailingly supported the Corporation, placing its trust and its significant economic investment in the hands of
Aurinia’s board of directors and management to advance the drug through clinical trials and to commercial applications for lupus nephritis (“LN”), dry eye syndrome (“DES”)
and focal segmental glomerulosclerosis (“FSGS”). While other shareholders have reduced their exposure to Aurinia significantly or exited entirely over the past several
years, ILJIN has in fact participated in incremental offerings by Aurinia to help it achieve its objectives and voclosporin’s unrealized potential. In 2018 and year-to-date 2019
alone, the ILJIN Group acquired an additional 827,641 common shares of Aurinia from treasury for an aggregate of approximately $2.3 million.
 
However, since announcing positive long-term outcomes for patients suffering from LN, followed by a significant public offering of stock in March 2017, Aurinia has failed
to communicate or execute a coherent strategy to maintain its momentum and to realize the tremendous potential of voclosporin. Shareholders, ILJIN included, are losing
confidence in a board of directors and management team whose interests are increasingly at odds with shareholders, as reflected in rising executive compensation, minimal
stock ownership and an egregious lack of independence. There can be no other explanation for the fact that Aurinia’s share price has failed to move materially over the past
two years.
 
No shareholder has been more committed to Aurinia’s success and shown more patience with Aurinia’s board of directors and management than ILJIN.
 
But enough is enough.
 
It is abundantly clear that Aurinia shareholders require a board of directors that aligns with shareholders and that can guide the company toward successful
commercialization of voclosporin. For this reason, ILJIN has taken the step of nominating three (3) highly qualified and independent directors, who will act in the
interest of all shareholders to realize voclosporin’s full potential.
 
Now. Finally. Aurinia’s Future is in Your Hands.
 
In our months of dialogue with the Aurinia board and management about the Corporation’s challenges, our message has remained constant. We believe that Aurinia requires,
and its shareholders deserve, a board of directors that:
 

·                  Embodies corporate governance best practices, rather than flouting them.
 
·                  Aligns board and executive compensation and expenses with shareholders’ interests, rather than rewarding non-performance.
 
·                  Demonstrates true independence from one another and management (current and former), rather than looking out for each other first.
 
·                  Supports and accelerates the Corporation’s strategy execution, rather than sitting idly by as the Corporation potentially squanders its tremendous opportunity.

 
Upon their successful election, we expect that our nominees, through the Governance & Nomination Committee and the Compensation Committee, as applicable, will help
implement governance and compensation best practices at Aurinia to unlock shareholder value and rebuild shareholder confidence. Our Concerned Shareholder nominees can
be expected to take the following steps, among others:
 

YOUR SUPPORT IS EXTREMELY IMPORTANT — VOTE ONLY YOUR GREEN PROXY OR GREEN VIF TODAY
 

For questions or assistance, please contact ILJIN’s strategic shareholder advisor and proxy solicitor, Gryphon, at 1-833-266-0365 toll-free in North America, or 1-416-661-
6592 outside of North America (collect calls accepted), or by e-mail at inquiries@gryphon.ca.

 
To keep current with further developments and to vote your shares, visit www.aHealthierAurinia.com.

 



 
1.              Implement a robust share ownership guideline for directors and executives to inhibit excessive risk taking and to promote share ownership and alignment.
 
2.              Implement performance-based equity compensation for named executive officers; a minimum of 50% of the equity pay mix will consist of performance share units

tied to rigorous performance metrics.
 
3.              Establish a robust shareholder engagement program that ensures that shareholder voices are heard and that shareholders will have regular dialogue with the board.
 
4.              Adopt a clawback policy to restrict excessive risk-taking and prevent windfall for executives.
 
5.              Review the audit fees and relationship with the auditors to ensure the non-audit fees are maintained at an appropriate level.
 
6.              Establish an effective board refreshment policy to ensure that the new nominees are truly independent.
 
7.              Revisit Aurinia’s gender diversity policy to ensure it is structured in accordance with best corporate governance practices and with a proposed target of at least two

female directors on the board by the 2020 annual meeting.
 
8.              Review the severance agreements of existing named executive officers to ensure that all change of control provisions align with best governance practices.

 
Our Concerned Shareholder Nominees can also be expected to undertake actions in concert with the remaining board members to unlock shareholder value, including:
 

1.              Thoroughly reviewing corporate SG&A for opportunities for efficiency gains.
 
2.              Thoroughly reviewing R&D expenses, including Aurinia’s relationships with third parties (including contract research organizations) and its own internal processes for

opportunities for efficiency gains and alternatives to institutional complacency.
 
3.              Revisiting the drivers of overall compensation growth and working with suitable external advisors to develop a compensation program that encourages and motivates

employees while facilitating the achievement of corporate objectives and compensation expense control.
 
4.              Developing a long-term strategy as a standalone pharmaceutical company, including fully pursuing Aurinia’s current and future alternative applications of voclosporin

and to move market perception away from a binary bet on the success of voclosporin in treating LN.
 

ILJIN HAS NOMINATED THREE (3) INDEPENDENT DIRECTORS TO STRENGTHEN THE BOARD, REMOVE CONFLICTS AND GIVE AURINIA
SHAREHOLDERS CONTROL OF THEIR COMPANY

 
We have noted Aurinia’s recent letter to shareholders disingenuously implying that ILJIN is intending to take “effective control” of Aurinia without paying Aurinia’s
shareholders a premium. Nothing could be further from the truth.
 
We had originally proposed four (4) nominees under Aurinia’s advance notice bylaw to preserve our ability to be responsive to Aurinia’s circular once released, as we did not
know at the time at what size the board would be fixed and the advance notice bylaw is inflexible on the ability to later add nominees. Now that Aurinia has definitively
proposed to fix the number of directors at eight (8), we are proposing a minority slate of three (3) directors for appointment, which is consistent with our message. Further,
one of our nominees is proposed to be appointed in lieu of our current representative on the board of directors, Dr. Hyuek Joon Lee.
 
ILJIN does not want to, nor can it with a three (3) director minority slate, take control. Rather, ILJIN wants to give all shareholders more control. Unlike the
complicated web of relationships which bind the current board members together in a ball of allegiances and loyalties that conflict with their duties to shareholders, ILJIN’s
nominees have no prior relationships with each other of any nature and have been selected because they have the requisite expertise and can be expected to act independently
of each other and of ILJIN.
 
We ask that you review the attached Proxy Circular and urge you to support us and vote for change in the board of directors of Aurinia by only using and voting
the GREEN universal proxy or voting instruction form enclosed with the Proxy Circular. Discard and do not use the YELLOW proxy or voting instruction form
that was included with the management information circular distributed by Aurinia.
 
For more information or if you require assistance with voting your accompanying GREEN universal proxy or voting instruction form, please contact our proxy solicitation
agent, Gryphon Advisors Inc., using the contact information set out below and on the front and back pages of the Proxy Circular.
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We believe the Proposed Nominees have the required discipline and skill set to take Aurinia to the next phase of its existence and are confident that you will come to the same
conclusion. We welcome all Shareholders to join us and vote for change. We look forward to your support.
 
Aurinia’s future is in your hands.
  
Sincerely,
  
(signed) “Young-Hwa Kim”
Chief Executive Officer
ILJIN SNT Co., Ltd.
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Exhibit 99.3 
 

Shareholders of Aurinia Pharmaceuticals Inc. Management and the Incumbent Board’s Continued Failings are Coming at the Expense of Your Shareholder Wealth. The Time for Change is Now. THE FUTURE IS IN YOUR HANDS. VOTE GREEN. www.aHealthierAurinia.com



 



f your shares are held in your name and represented by a physical certificate %(1(),&,$/ 6+$5(+2/'(56 If your shares are held with a broker, bank or other intermediary





 



 6KDUHKROGHUV RI $XULQLD 3KDUPDFHXWLFDOV ,QF. $XULQLD¶V )XWXUH LV LQ <RXU +DQGV -XQH 2, 2019 'HDU )HOORZ 6KDUHKROGHUV, ,/-,1 617 &R., /WG. (³,/-,1´ RU WKH ³&RQFHUQHG 6KDUHKROGHU´) DQG LWV DIILOLDWHG FRPSDQLHV (FROOHFWLYHO\, WKH ³,/-,1 *URXS´) DUH VLJQLILFDQW VKDUHKROGHUV RI $XULQLD 3KDUPDFHXWLFDOV ,QF. (³$XULQLD´ RU WKH ³&RUSRUDWLRQ´), ZLWK DQ DSSUR[LPDWH 14% RZQHUVKLS LQWHUHVW. :H DUH ORQJ-WLPH HQWKXVLDVWLF EHOLHYHUV LQ WKH FRPPHUFLDO SRWHQWLDO RI YRFORVSRULQ, KDYLQJ ILUVW EHFRPH LQYROYHG ZLWK WKH GUXJ WKURXJK D GHYHORSPHQW, GLVWULEXWLRQ DQG OLFHQVLQJ DUUDQJHPHQW ZLWK ,VRWHFKQLND 3KDUPD ,QF. (³,VRWHFKQLND´), D SUHGHFHVVRU FRPSDQ\ WR $XULQLD, LQ 2010. $V SDUW RI WKH WUDQVDFWLRQV E\ ZKLFK ,VRWHFKQLND DQG $XULQLD PHUJHG LQ 2013 (DQG FRQWLQXHG XQGHU WKH QDPH ³$XULQLD 3KDUPDFHXWLFDOV ,QF.´), WKH ,/-,1 *URXS EHFDPH D VLJQLILFDQW VKDUHKROGHU LQ $XULQLD ZKHQ $XULQLD UHDFTXLUHG IXOO ULJKWV WR YRFORVSRULQ IURP WKH ,/-,1 *URXS. 6LQFH $XULQLD¶V PHUJHU ZLWK ,VRWHFKQLND, WKH ,/-,1 *URXS KDV XQIDLOLQJO\ VXSSRUWHG WKH &RUSRUDWLRQ, SODFLQJ LWV WUXVW DQG LWV VLJQLILFDQW HFRQRPLF LQYHVWPHQW LQ WKH KDQGV RI $XULQLD¶V ERDUG RI GLUHFWRUV DQG PDQDJHPHQW WR DGYDQFH WKH GUXJ WKURXJK FOLQLFDO WULDOV DQG WR FRPPHUFLDO DSSOLFDWLRQV IRU OXSXV QHSKULWLV (³/1´), GU\ H\H V\QGURPH (³'(6´) DQG IRFDO VHJPHQWDO JORPHUXORVFOHURVLV (³)6*6´). :KLOH RWKHU VKDUHKROGHUV KDYH UHGXFHG WKHLU H[SRVXUH WR $XULQLD VLJQLILFDQWO\ RU H[LWHG HQWLUHO\ RYHU WKH SDVW VHYHUDO \HDUV, ,/-,1 KDV LQ IDFW SDUWLFLSDWHG LQ

LQFUHPHQWDO RIIHULQJV E\ $XULQLD WR KHOS LW DFKLHYH LWV REMHFWLYHV DQG YRFORVSRULQ¶¶V VKDUH SULFH KDV IDLOHG WR PRYH PDWHULDOO\ RYHU WKH SDVW WZR \HDUV. 1R VKDUHKROGHU KDV EHHQ PRUH FRPPLWWHG WR $XULQLD¶V VXFFHVV DQG VKRZQ PRUH SDWLHQFH ZLWK $XULQLD¶V ERDUG RI GLUHFWRUV DQG PDQDJHPHQW WKDQ ,/-,1. %XW HQRXJK LV HQRXJK. ,W LV DEXQGDQWO\ FOHDU WKDW $XULQLD VKDUHKROGHUV UHTXLUH D ERDUG RI GLUHFWRUV WKDW DOLJQV ZLWK VKDUHKROGHUV DQG WKDW FDQ JXLGH WKH FRPSDQ\ WRZDUG VXFFHVVIXO FRPPHUFLDOL]DWLRQ RI YRFORVSRULQ. )RU WKLV UHDVRQ, ,/-,1 KDV WDNHQ WKH VWHS RI QRPLQDWLQJ WKUHH (3) KLJKO\ TXDOLILHG DQG LQGHSHQGHQW GLUHFWRUV, ZKR ZLOO DFW LQ WKH LQWHUHVW

RI DOO VKDUHKROGHUV WR UHDOL]H YRFORVSRULQ¶V IXOO SRWHQWLDO. 1RZ. )LQDOO\. $XULQLD¶V )XWXUH LV LQ <RXU +DQGV. ,Q RXU PRQWKV RI GLDORJXH ZLWK WKH $XULQLD ERDUG DQG PDQDJHPHQW DERXW WKH &RUSRUDWLRQ¶V FKDOOHQJHV, RXU PHVVDJH KDV UHPDLQHG FRQVWDQW. :H EHOLHYH WKDW $XULQLD UHTXLUHV, DQG LWV VKDUHKROGHUV GHVHUYH, D ERDUG RI GLUHFWRUV WKDW: •(PERGLHV FRUSRUDWH JRYHUQDQFH EHVW SUDFWLFHV, UDWKHU WKDQ IORXWLQJ WKHP. •$OLJQV ERDUG DQG H[HFXWLYH FRPSHQVDWLRQ DQG H[SHQVHV ZLWK VKDUHKROGHUV¶ LQWHUHVWV, UDWKHU WKDQ UHZDUGLQJ QRQ-SHUIRUPDQFH. •'HPRQVWUDWHV WUXH LQGHSHQGHQFH IURP RQH DQRWKHU DQG PDQDJHPHQW (FXUUHQW DQG IRUPHU), UDWKHU WKDQ ORRNLQJ RXW IRU HDFK RWKHU ILUVW. •6XSSRUWV DQG DFFHOHUDWHV WKH &RUSRUDWLRQ¶± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592

RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



¶

6*&$ IRU RSSRUWXQLWLHV IRU HIILFLHQF\ JDLQV. 2. 7KRURXJKO\ UHYLHZLQJ 5&' H[SHQVHV, LQFOXGLQJ $XULQLD¶¶V FXUUHQW DQG IXWXUH DOWHUQDWLYH DSSOLFDWLRQV RI YRFORVSRULQ DQG WR PRYH PDUNHW SHUFHSWLRQ DZD\ IURP D ELQDU\ EHW RQ WKH VXFFHVV RI YRFORVSRULQ LQ WUHDWLQJ /1. :H KDYH QRWHG $XULQLD¶V UHFHQW OHWWHU WR VKDUHKROGHUV GLVLQJHQXRXVO\ LPSO\LQJ WKDW ,/-,1 LV LQWHQGLQJ WR WDNH ³HIIHFWLYH FRQWURO´ RI $XULQLD ZLWKRXW SD\LQJ $XULQLD¶V VKDUHKROGHUV D SUHPLXP. 1RWKLQJ FRXOG EH IXUWKHU IURP WKH WUXWK. :H KDG RULJLQDOO\ SURSRVHG IRXU (4) QRPLQHHV XQGHU $XULQLD¶V DGYDQFH QRWLFH E\ODZ WR SUHVHUYH RXU DELOLW\ WR EH UHVSRQVLYH WR $XULQLD¶V FLUFXODU RQFH UHOHDVHG, DV ZH GLG QRW NQRZ DW WKH WLPH DW ZKDW VL]H WKH ERDUG ZRXOG EH IL[HG DQG WKH DGYDQFH QRWLFH E\ODZ LV LQIOH[LEOH RQ WKH DELOLW\ WR ODWHU DGG QRPLQHHV. 1RZ WKDW $XULQLD KDV GHILQLWLYHO\ SURSRVHG WR IL[ WKH QXPEHU RI GLUHFWRUV DW

¶

<285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. ,/-,1 +$6 120,1$7(' 7+5(( (3) ,1'(3(1'(17 ',5(&7256 72 675(1*7+(1 7+( %2$5', 5(029( &21)/,&76 $1' *,9( $85,1,$ 6+$5(+2/'(56 &21752/ 2) 7+(,5 &203$1<



 



 - 3 - :H EHOLHYH WKH 3URSRVHG 1RPLQHHV KDYH WKH UHTXLUHG GLVFLSOLQH DQG VNLOO VHW WR WDNH $XULQLD WR WKH QH[W SKDVH RI LWV H[LVWHQFH DQG DUH FRQILGHQW WKDW \RX ZLOO FRPH WR WKH VDPH FRQFOXVLRQ. :H ZHOFRPH DOO 6KDUHKROGHUV WR MRLQ XV DQG YRWH IRU FKDQJH. :H ORRN IRUZDUG WR \RXU VXSSRUW. $XULQLD¶V IXWXUH LV LQ \RXU KDQGV. 6LQFHUHO\, (VLJQHG) ³Young-Hwa Kim´ &KLHI ([HFXWLYH 2IILFHU ,/-,1 617 &R., /WG. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 4 - :H DVN WKDW \RX FRQVLGHU WKH IROORZLQJ DV \RX WKLQN DERXW ZKHWKHU WR VXSSRUW RXU FDOO IRU FKDQJH: Inability to Realize Expectations – Stock price performance shows no signs of life 'XH WR WKH ODFN RI VWUDWHJLF RYHUVLJKW DQG JXLGDQFH E\ WKH FXUUHQW ERDUG RI GLUHFWRUV, WKH PDMRULW\ RI ZKRP DUH QRW WUXO\ LQGHSHQGHQW DQG WKHUHIRUH IUHH IURP DQ\ FRQIOLFWV WKDW ZRXOG LQWHUIHUH ZLWK WKHLU DELOLW\ WR UHSUHVHQW VKDUHKROGHUV¶¶V SHUFHSWLRQ RI LW DUH QRW DOORZLQJ WKH VLJQLILFDQW XSVLGH DQG LQWULQVLF YDOXH WR PDQLIHVW LQ KLJKHU VKDUH SULFHV IRU WKH EHQHILW RI $XULQLD¶V VKDUHKROGHUV. 8QGHUSHUIRUPDQFH 5HODWLYH WR 3HHU *URXS 8VLQJ DQ DSSURSULDWH FRPSDUDWRU JURXS RI HDUO\-VWDJH

SKDUPDFHXWLFDO FRPSDQLHV RI VLPLODU VL]H DQG VFRSH GHULYHG IURP $XULQLD¶V RZQ FRPSHQVDWLRQ SHHU JURXS WKDW LW XVHG IRU FRPSHQVDWLRQ EHQFKPDUNV IRU 2017 (WKH \HDU WKDW 'U. *OLFNPDQ UHFHLYHG SDUWLFXODUO\ HJUHJLRXV FRPSHQVDWLRQ LQ KLV FDSDFLW\ DV &(2), $XULQLD KDV VLJQLILFDQWO\ XQGHUSHUIRUPHG LWV SHHUV LQ WHUPV RI WRWDO VKDUHKROGHU UHWXUQ. :KLOH $XULQLD¶V FRPSDUDWRU JURXS GXULQJ WKDW SHULRG FRQVLVWHG RI 21 SXEOLF FRPSDQLHV, PDQ\ RI WKRVH FRPSDQLHV DUH VLJQLILFDQWO\ VPDOOHU WKDQ $XULQLD DQG QRW VXLWDEOH IRU FRPSDUDWLYH SXUSRVHV, SURPSWLQJ XV WR VHW D ORZ FDSLWDOL]DWLRQ WKUHVKROG IRU LQFOXVLRQ RI $300 PLOOLRQ. 5HODWLYH WR UHOHYDQW SHHUV, $XULQLD LV XQGHUSHUIRUPLQJ. $XULQLD 8QGHUSHUIRUPLQJ WKH 0HGLDQ RYHU 2QH DQG )LYH <HDU 3HULRGV 2QH-\HDU 7RWDO 6KDUHKROGHU 5HWXUQ (³765´) YV 3HHUV 6RXUFH: %ORRPEHUJ )LQDQFH /3 <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 7+( 5$7,21$/( )25 &+$1*( ± ,1$%,/,7< 72 5($/,=( (;3(&7$7,216



 



 - 5 - )LYH-\HDU 765 YV 3HHUV 6RXUFH: %ORRPEHUJ )LQDQFH /3 ,QDELOLW\ WR 5HDOL]H ([SHFWDWLRQV ± &RQWLQXHG )DLOXUH WR 0HHW 0DUNHW ([SHFWDWLRQV ,Q DGGLWLRQ WR $XULQLD¶V SRRU SHUIRUPDQFH UHODWLYH WR SHHUV, $XULQLD¶V SHUIRUPDQFH UHODWLYH WR FRQVHQVXV DQDO\VW H[SHFWDWLRQV DOVR KDV FRQVLVWHQWO\ GLVDSSRLQWHG. $V UHIOHFWHG EHORZ, ZKLOH WKH DQDO\VW FRPPXQLW\ UHFRJQL]HV WKH LQFUHDVLQJ SRWHQWLDO RI YRFORVSRULQ LQ WKH FRPPHUFLDO DSSOLFDWLRQV IRU ZKLFK LW LV EHLQJ GHYHORSHG, DV UHIOHFWHG LQ WKHLU LQFUHDVLQJ WDUJHW SULFH HVWLPDWHV, $XULQLD LV SHUSHWXDOO\ XQDEOH WR PHHW WKRVH H[SHFWDWLRQV. $13.3 $13.3 $12.00 $10.5 $10.0 $10.0 <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. $18.00 $15.5 $16.5 $16.00 $14.00 $11.5 $12.0 $12.0 $10.00 $8.0 $8.00 $6.00 $4.00 $2.00 $0.00 $XULQLD 6WRFN 3ULFH 0HGLDQ 7DUJHW 3ULFH IURP $QDO\VW &RYHUDJH



 



 - 6 - 1RWH: (1) 5HIOHFWV TXDUWHUO\ WDUJHW SULFH LQ &DQDGLDQ GROODUV LVVXHG E\ UHVSHFWLYH UHVHDUFK DQDO\VWV. Inability to Realize Future Expectations – Lack of Appropriate Strategy $V GLVFXVVHG DERYH, $XULQLD¶V VKDUH SULFH KDV IDLOHG WR UHIOHFW WKH SRVLWLYH GHYHORSPHQWV WR GDWH LQ $XULQLD¶

EXW IDLOHG WKH SULPDU\ HQGSRLQW RI EHDWLQJ 5HVWDVLV¶± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. %QXGTCIG 2016 2017 2018 2019 34 31 32 33 34 31 32 33 34 31 32 *.%. 9CKPYTKIJV & %Q. $8.00 $12.00 $10.00 $10.00 $12.00 $12.00 $12.00 $15.00 $15.00 $15.00 $25.00

%CPVQT (KV\IGTCNF $14.00 $14.00 $14.00 $16.00 $16.00 $18.00 $18.00 $24.00 $24.00 .GGTKPM %CRKVCN 2CTVPGTU $7.00 $11.00 $11.00 $11.00 $14.00 $14.00 $14.00 $17.00 $17.00 $17.00 $17.00 4$% $9.00 $9.00 $9.00 $9.00 $11.00 $11.00 $NQQO $WTVQP & %Q. $11.50 $11.50 $16.00 $16.00 4$% %CRKVCN /CTMGVU $8.00 $8.00 $8.00 $8.00 $8.00 $8.00 $8.00 $8.00 $10.00 $10.00 $10.00 %CPCEEQTF )GPWKV[ )TQWR +PE. $10.00 $10.00 $10.00 $10.00 $11.00 5GCRQTV )NQDCN 5GEWTKVKGU, ..% $10.00 /GFKCP $8.00 $10.50 $10.00 $10.00 $11.50 $12.00 $12.00 $13.25 $13.25 $15.50 $16.50 /KP $7.00 $8.00 $8.00 $8.00 $8.00 $8.00 $8.00 $8.00 $9.00 $10.00 $10.00 /CZ $10.00 $12.00 $14.00 $14.00 $14.00 $16.00 $16.00 $18.00 $18.00 $24.00 $25.00



 



 - 7 - $XULQLD ODFNV D ORQJ-WHUP VWUDWHJ\ DQG WKH DELOLW\ WR FRQYH\ WR WKH PDUNHW WKH XQGHUO\LQJ LQWULQVLF YDOXH RI WKH FRPSDQ\. $XULQLD QHHGV D ERDUG RI GLUHFWRUV UHDG\ WR WDNH FKDUJH DQG IRFXV WKHLU HIIRUWV RQ GHYHORSLQJ D FOHDU, XQGHUVWDQGDEOH DQG DFKLHYDEOH ORQJ-WHUP VWUDWHJ\ WKDW LQYHVWRUV DQG WKH PDUNHW FDQ YDOXH WKH FRPSDQ\ RII DQG SODFH UHOLDQFH RQ. Bloated executive compensation and option grants relative both to historical executive compensation and relevant peers :KLOH VKDUHKROGHUV FDQ H[SHFW WR SD\ IRU TXDOLW\ PDQDJHPHQW, WKH UDPSDQW HVFDODWLRQ LQ WRWDO FRPSHQVDWLRQ UHODWLYH WR $XULQLD¶V PLGGOLQJ VKDUH SULFH SHUIRUPDQFH LV KDUG WR UHFRQFLOH. <RX PLJKW EH VXUSULVHG WR UHDOL]H WKDW IURP LWV ILUVW IXOO \HDU IROORZLQJ WKH PHUJHU ZLWK ,VRWHFKQLND WKURXJK WR DQG LQFOXGLQJ 2018, WRWDO FRPSHQVDWLRQ SDLG WR WKH ILYH KLJKHVW SDLG H[HFXWLYH RIILFHUV JUHZ D WRWDO RI DSSUR[LPDWHO\ 23% WR RYHU $5.0 PLOOLRQ. $W WKDW OHYHO RI JURZWK UHODWLYH WR WKH PRGHVW JURZWK LQ VKDUH SULFH RYHU WKH VDPH SHULRG DQG WKH IDLOXUH WR DFKLHYH FRPPHUFLDOL]DWLRQ RI DQ\ RI $XULQLD¶V NH\ SURGXFWV, KRZ ODUJH PLJKW H[HFXWLYH FRPSHQVDWLRQ ULVH VKRXOG $XULQLD DFWXDOO\ DFKLHYH DQ\ RI LWV VWUDWHJLF REMHFWLYHV" 5HJUHWWDEO\ WKLV WUHQG RQO\ FRQWLQXHV XQGHU WKH FXUUHQW ERDUG RI GLUHFWRUV. :LWK WKH KLULQJ RI $XULQLD¶V QHZ &(2, EDVH VDODU\ IRU WKH &(2 KDV JRQH IURP 86$504,000 WR 86$650,000 (ZLWK D RQH-WLPH SRWHQWLDO FDVK ERQXV RI 86$250,000 LI 0U. *UHHQOHDI UHPDLQV HPSOR\HG E\ $XULQLD IRU D PHUH \HDU), ZLWK HTXLW\

FRPSHQVDWLRQ LQFUHDVLQJ IURP 1,050,000 WR 1,600,000 VWRFN RSWLRQV. 7KRVH UHSUHVHQW VLQJOH \HDU LQFUHDVHV RI QHDUO\ 30% RQ VDODU\ DQG RYHU 50% RQ HTXLW\ FRPSHQVDWLRQ. 1RWH: (1) 79% LQFOXGLQJ 0U. *UHHQOHDI¶V 86$250,000 ERQXV LI HPSOR\HG E\ $XULQLD IRU 12 PRQWKV. &RPSDUHG WR DQ DSSURSULDWH VXEVHW RI PDQDJHPHQW¶V VHOI-VHOHFWHG SHHU JURXS, $XULQLD¶V WRWDO FRPSHQVDWLRQ SDLG WR LWV WRS ILYH H[HFXWLYHV LV DQ H[WUHPH RXWOLHU, IXUWKHU UHIOHFWLQJ WKH IDLOXUH WR DOLJQ FRPSHQVDWLRQ ZLWK SD\ RU DGKHUH WR SD\ IRU SHUIRUPDQFH SULQFLSOHV. )RU WKH SXUSRVH RI WKLV DQDO\VLV, DQ DSSURSULDWH FRPSDUDWRU JURXS RI VLPLODU VL]H DQG VFRSH GHULYHG IURP $XULQLD¶V RZQ FRPSHQVDWLRQ SHHU JURXS XVHG IRU QDPHG H[HFXWLYH RIILFHU FRPSHQVDWLRQ EHQFKPDUNV IRU 2017 ZDV XVHG (EHLQJ WKH FRPSHQVDWLRQ \HDU WKDW 0U. *OLFNPDQ UHFHLYHG HJUHJLRXV FRPSHQVDWLRQ DV &(2). :KLOH $XULQLD¶V FRPSHQVDWLRQ SHHU JURXS IRU 2017 FRQVLVWHG RI 21 SXEOLF FRPSDQLHV, PDQ\ RI WKRVH FRPSDQLHV DUH VLJQLILFDQWO\ VPDOOHU WKDQ $XULQLD DQG QRW VXLWDEOH IRU FRPSDUDWLYH SXUSRVHV, SURPSWLQJ XV WR VHW D ORZ FDSLWDOL]DWLRQ WKUHVKROG IRU LQFOXVLRQ RI $300 PLOOLRQ. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW

ZZZ.D+HDOWKLHU$XULQLD.FRP. 1(: &(2 &203(16$7,21 (6&$/$7,21 &DOHQGDU <HDU DQG ,QGLYLGXDO %DVH 6DODU\ 3DLG (86') <HDU RYHU <HDU ,QFUHDVH ,QLWLDO (TXLW\ &RPSHQVDWLRQ (# 2SWLRQV) <HDU RYHU <HDU ,QFUHDVH 2019 (*UHHQOHDI) 650,0001 29%(1) 1,600,000 52% 2017 (*OLFNPDQ) 504,000 3% 1,050,000 5% 2016 (5RZODQG) 490,000 0% 1,000,000 35% 2013 (=DUXE\) 490,000 - 742,200 - )$,/85( RI WKH %RDUG WR 3URSHUO\ 0DQDJH ([HFXWLYH &RPSHQVDWLRQ DQG $OLJQ ZLWK 6KDUHKROGHU ,QWHUHVWV 7+( 5$7,21$/( )25 &+$1*( ± 3225 *29(51$1&( 35$&7,&(6



 



 - 8 - 1RWH: (1) $XULQLD )<2018 GLVFORVHG WRWDO &(2 FRPSHQVDWLRQ LV DUWLILFLDOO\ GHSUHVVHG GXH WR WKH DQWLFLSDWHG UHWLUHPHQW RI 0U. *OLFNPDQ. ,QFRPLQJ LQGLFDWLYH FRPSHQVDWLRQ IRU 0U. 3HWHU *UHHQOHDI LV XVHG IRU DQ DSSURSULDWH FRPSDULVRQ ZKLFK LQFOXGHV D EDVH VDODU\ RI 86$650,000, VLJQLQJ ERQXV RI 86$250,000, D WDUJHW ERQXV RI 70% RI EDVH VDODU\, DQG 1,600,000 XQLWV RI LQLWLDO RSWLRQV YDOXHG DW DQ HVWLPDWHG &$2.8314 SHU VWRFN RSWLRQ XVLQJ $XULQLD¶V 2018 VWRFN RSWLRQ JUDQW YDOXDWLRQ IRU VXPPDU\ FRPSHQVDWLRQ WDEOH GLVFORVXUHV DV DQ HVWLPDWH. 7KH FXUUHQW ERDUG KDV DOORZHG H[HFXWLYH FRPSHQVDWLRQ WR FRQWLQXH WR FOLPE ZLWKRXW DSSURSULDWH SHUIRUPDQFH-EDVHG EUDNHV WR HQVXUH WKDW $XULQLD LV UHFHLYLQJ YDOXH IRU PRQH\. No Performance-Based Equity Compensation :KLOH FOLQLFDO WULDO VWDJH SKDUPDFHXWLFDO FRPSDQLHV SD\ D VLJQLILFDQW SURSRUWLRQ RI WKHLU H[HFXWLYH FRPSHQVDWLRQ LQ WKH IRUP RI HTXLW\ FRPSHQVDWLRQ LQ YLHZ RI WKH OLPLWHG UHYHQXHV ZLWK ZKLFK WR SD\ FDVK FRPSHQVDWLRQ, VKDUHKROGHUV GHVHUYH DQG UHTXLUH D PHDQLQJIXO FRQQHFWLRQ EHWZHHQ DOO RI WKH FKHDS VWRFN RSWLRQV EHLQJ JUDQWHG WR WKHP DQG WKH SHUIRUPDQFH RI $XULQLD XQGHU WKHLU ZDWFK. ,QGHHG, WKDW LV WKH DSSURDFK QRZ WDNHQ E\ D JURZLQJ QXPEHU RI SXEOLF FRPSDQLHV, LQFOXGLQJ PHPEHUV RI $XULQLD¶V VHOI-VHOHFWHG SHHU JURXSV, WKHUHE\ JLYLQJ VKDUHKROGHUV VRPH FRQILGHQFH WKDW WKH H[HFXWLYHV ZLOO QRW EHFRPH XQMXVWO\ HQULFKHG ZKLOH WKH VKDUHKROGHUV DUH OHIW KROGLQJ WKH EDJ. :KHWKHU WKH\ EH SHUIRUPDQFH VKDUH XQLW SODQV WKDW OLQN

WKHLU XOWLPDWH SD\RXW WR WKH DFKLHYHPHQW RI FHUWDLQ FRUSRUDWH DQG SHUVRQDO JRDOV RU SHUIRUPDQFH RSWLRQ SODQV WKDW VHW IORRUV RQ H[HUFLVH SULFHV DERYH PDUNHW DW WKH WLPH RI JUDQW, FRPSHQVDWLRQ FRPPLWWHHV DW DOO PDQQHU RI LVVXHUV KDYH VWUXFWXUHG PHFKDQLVPV ZHOO VXLWHG WR WKHLU VSHFLILF FRQWH[WV WR SURWHFW WKH FRUSRUDWH WUHDVXU\ IURP D UDLG E\ LWV RZQ H[HFXWLYHV. $V ZH KDYH, \RX VKRXOG DVN \RXUVHOI ZK\ \RXU %RDUG RI 'LUHFWRUV DQG LWV &RPSHQVDWLRQ &RPPLWWHH KDYH GHWHUPLQHG WKDW $XULQLD¶± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK





 



 - 9 - No Clawback Policyssuance of Options to Non-Executive Directors ,W LV ERWK FRPPRQ SUDFWLFH DQG D PDWWHU RI JRRG JRYHUQDQFH WR OLPLW QRQ-H[HFXWLYH GLUHFWRU SDUWLFLSDWLRQ LQ VWRFN RSWLRQ SODQV JLYHQ WKH SRWHQWLDO IRU FRQIOLFW RI LQWHUHVW IRU WKRVH FKDUJHG ZLWK RYHUVHHLQJ QRW RQO\ D FRPSDQ\¶V FRPSHQVDWLRQ VFKHPH EXW DOVR LWV EURDGHU FRUSRUDWH JRYHUQDQFH SUDFWLFHV LI WKH\ DUH ERWK DUELWHU DQG EHQHILFLDU\ RI WKRVH VFKHPHV. $XULQLD¶V VWRFN RSWLRQ SODQ KDV QR VXFK OLPLWDWLRQV DQG SURYLGHV IRU HQWLUHO\ GLVFUHWLRQDU\ SDUWLFLSDWLRQ E\ QRQ-H[HFXWLYH GLUHFWRUV. 7KLV LV MXVW DQRWKHU H[DPSOH RI WKLV %RDUG RI 'LUHFWRUV IDLOLQJ WR WDNH WKH VWHSV QHFHVVDU\ WR HQVXUH HYHU\ERG\ IURP GLUHFWRUV WR H[HFXWLYH RIILFHUV LV SURSHUO\ FRPSHQVDWHG LQ DQ

DFFRXQWDEOH DQG IDLU PDQQHU. ,V WKDW UHDOO\ VR PXFK WR DVN RI D %RDUG RI 'LUHFWRUV" Limited Use and Utility of External Compensation Advisors¶

VXSSRUW, VXFK D OLPLWHG XSGDWLQJ DQG WRWDO FRPSHQVDWLRQ DGYLVRU\ PDQGDWH IDOOV IDU VKRUW RI ZKDW $XULQLD WUXO\ UHTXLUHV. )RU LQVWDQFH, VXFK PDQGDWH ZRXOGQ¶W E\ LWV QDWXUH EH OLNHO\ WR WRXFK RQ WKH EURDGHU VWUXFWXUDO FRPSRQHQWV RI H[HFXWLYH FRPSHQVDWLRQ, WKH W\SHV DQG WKUHVKROGV IRU SHUIRUPDQFH WDUJHWV DQG PLOHVWRQHV, WKH DSSURSULDWHQHVV RI WKH GLIIHUHQW FRPSRQHQWV DQG ZKHWKHU DOWHUQDWLYH FRPSHQVDWLRQ FRPSRQHQWV PLJKW EH PRUH VXLWDEOH. $V VXFK, $XULQLD DSSHDUV WR KDYH QHLWKHU DYDLOHG LWVHOI RI DSSURSULDWHO\ TXDOLILHG H[WHUQDO DVVLVWDQFH QRU PDQGDWHG DQ\ VXFK H[WHUQDO DGYLVRU WR WUXO\ WDNH D IUHVK ORRN DW LWV FRPSHQVDWLRQ DQG EULQJ $XULQLD¶V SROLFLHV LQWR DOLJQPHQW ZLWK EHVW SUDFWLFHV. ,/-,1¶V QRPLQHHV ZLOO EH ODVHU IRFXVHG RQ UHWDLQLQJ DSSURSULDWH H[SHUWLVH WR IDFLOLWDWH WKH UHVWUXFWXULQJ RI $XULQLD¶

2FWREHU 2018, VHHNLQJ VKDUHKROGHU DSSURYDO RI LWV <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 10 - DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ WKURXJK DQ DGYLVRU\ VD\-RQ-SD\ YRWH, WKLV PXVW EH UHFRJQL]HG IRU ZKDW LW LV ± DQ DWWHPSWHG SURSK\ODFWLF YHQHHU DGRSWHG DW WKH ODVW PLQXWH E\ D ERDUG RI GLUHFWRUV WKDW NQHZ WKH\ ZRXOG EH XQGHU VLJQLILFDQW VFUXWLQ\ WKLV SUR[\ VHDVRQ, LQFOXGLQJ IURP ,/-,1. )LQDOO\ \RX FDQ FRPPXQLFDWH ZLWK $XULQLD¶V ERDUG RI GLUHFWRUV \RXU SHUVSHFWLYH RQ WKHLU SUREOHPDWLF SD\ SUDFWLFHV DQG XVKHU LQ D QHZ HUD RI H[HFXWLYH FRPSHQVDWLRQ VWUXFWXUH, RYHUVHHQ E\ D UHIUHVKHG ERDUG RI GLUHFWRUV. No Share Ownership Requirements for CEO, Named Executive Officers or directors, all of whom have minimal or no investment in Aurinia or risk associated with Aurinia’s success or failure $XULQLD KDV DGRSWHG QR SROLF\ ZLWK UHVSHFW WR RIILFHU RU GLUHFWRU VKDUH RZQHUVKLS QRWZLWKVWDQGLQJ WKH LPSRUWDQFH RI HQVXULQJ DOLJQPHQW EHWZHHQ WKH LQWHUHVWV RI RIILFHUV DQG GLUHFWRUV DQG WKRVH RI VKDUHKROGHUV. $V D UHVXOW RI WKH *RYHUQDQFH & 1RPLQDWLRQ &RPPLWWHH¶V IDLOXUH WR LPSOHPHQW VXFK SROLFLHV, $XULQLD LV LQ WKH XQWHQDEOH VLWXDWLRQ RI KDYLQJ RQO\ RQH (1) GLUHFWRU WKDW FXUUHQWO\ RZQ DQ\ RI $XULQLD¶V FRPPRQ VKDUHV ('U. 'DQLHO *. %LOOHQ; 20,000 (0.02%)). (YHQ DEVHQW VXFK D SROLF\ RQH PLJKW H[SHFW WKDW VXFK GLUHFWRUV PLJKW WDNH D SHUVRQDO LQWHUHVW LQ HQVXULQJ WKDW WKH\ DUH LQFHQWLYL]HG WR DFW WRZDUGV HQVXULQJ WKH ORQJ-WHUP EHVW LQWHUHVWV RI WKH FRUSRUDWLRQ DUH ZHOO VHUYHG. $ODV, RQO\ RQH KDV, WKH QHZHVW PHPEHU RI WKH ERDUG. ,I QRWKLQJ HOVH, LI WKH\ UHDOO\ EHOLHYHG LQ $XULQLD, WKHLU RZQ VHOI-LQWHUHVW VKRXOG FRPSHO

¶¶V QRPLQHHV IRU HOHFWLRQ ZLOO HQVXUH D PRUH DSSURSULDWH JRYHUQDQFH VWUXFWXUH LV LPSOHPHQWHG, LQFOXGLQJ LQ UHODWLRQ WR WKH LQWURGXFWLRQ RI PHFKDQLVPV WR HQVXUH WKH DSSURSULDWH DOLJQPHQW EHWZHHQ WKH LQWHUHVWV RI GLUHFWRUV DQG VHQLRU RIILFHUV DQG WKRVH RI $XULQLD¶V VKDUHKROGHUV. ,W¶V DERXW WLPH WKRVH GLUHFWO\ UHVSRQVLEOH IRU FKDUWLQJ $XULQLD¶V SDWKZD\ WR VXFFHVV KDG VRPH VWDNH LQ WKH DFKLHYHPHQW RI LWV

REMHFWLYHV. No Gender Diversity – Perpetuating the Old Boys’ Club 1RWZLWKVWDQGLQJ $XULQLD¶V UHFHQW FRPPLWPHQW WR UHIUHVK LWV ERDUG RI GLUHFWRUV, QRW RQO\ FRXOG WKH *RYHUQDQFH & 1RPLQDWLRQ &RPPLWWHH QRW UHFRPPHQG DQ\RQH WKDW GLGQ¶W KDYH D SULRU UHODWLRQVKLS ZLWK WKHLU IRUPHU &KDLUPDQ DQG &(2, EXW WKH\ HLWKHU FRXOGQ¶W RU GLGQ¶W WU\ WR LGHQWLI\ D TXDOLILHG IHPDOH FDQGLGDWH WR DGGUHVV $XULQLD¶V ZRHIXO JHQGHU GLYHUVLW\ UHFRUG. )RU WKH HQWLUHW\ RI $XULQLD¶V H[LVWHQFH WKH *RYHUQDQFH & 1RPLQDWLRQ &RPPLWWHH KDV EHHQ XQDEOH RU XQZLOOLQJ WR EULQJ IRUZDUG D VLQJOH IHPDOH FDQGLGDWH DV D GLUHFWRU RI WKH FRUSRUDWLRQ IRU WKH DSSURYDO RI VKDUHKROGHUV. ,W LV FRPSOHWHO\ XQDFFHSWDEOH IRU DQ HQWLW\ RI $XULQLD¶V VL]H DQG ZLWK LWV SXEOLF FRPSDQ\ KLVWRU\ QHYHU WR KDYH KDG D IHPDOH GLUHFWRU DQG UHSUHVHQWV \HW DQRWKHU IDLOLQJ RI WKH FRPPLWWHH FKDLUHG E\ 'U. 0LOQH, QRZ $XULQLD¶V &KDLUPDQ. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. )$,/85( RQ RWKHU *RYHUQDQFH 0DWWHUV



 



 - 11 - $OWKRXJK $XULQLD DGRSWHG D GLYHUVLW\ SROLF\ LQ UHVSHFW RI WKH LGHQWLILFDWLRQ DQG QRPLQDWLRQ RI IHPDOH GLUHFWRUV LQ 2015, WKH IDFW WKDW IRXU \HDUV ODWHU WKDW SROLF\ KDV IDLOHG WR LGHQWLI\ D VLQJOH FDQGLGDWH IRU HOHFWLRQ VWURQJO\ VXJJHVWV WKDW LW KDV EHHQ DGRSWHG SXUHO\ DV ZLQGRZ-GUHVVLQJ LQWHQGHG WR REVFXUH ZKDW UHPDLQV DQ ROG ER\V¶ FOXE RI 'U. *OLFNPDQ¶V FROOHDJXHV. 7KH GLYHUVLW\ SROLF\ LV VLPSO\ D PLUDJH WR SHUVXDGH WKH SUR[\ DGYLVRU\ ILUPV LQWR SURYLGLQJ SRVLWLYH YRWLQJ UHFRPPHQGDWLRQV DQG QRWKLQJ PRUH. ,Q FRQWUDVW, ,/-,1 KDV LGHQWLILHG DQ HPLQHQWO\ TXDOLILHG IHPDOH GLUHFWRU LQ 'U. <X, ZLWK \HDUV RI UHOHYDQW H[SHULHQFH DQG H[SHUWLVH WKDW ZLOO EH LPPHGLDWHO\ EHQHILFLDO WR WKH ERDUG RI GLUHFWRUV DQG XQHQFXPEHUHG E\ DQ\ FRQIOLFWLQJ OR\DOWLHV HLWKHU WR ,/-,1 RU $XULQLD¶V SULRU &KDLUPDQ DQG &(2. ,/-,1¶V FDQGLGDWHV DUH DOVR GHGLFDWHG WR WKH DGRSWLRQ RI LPSURYHG FRUSRUDWH JRYHUQDQFH SUDFWLFHV, LQFOXGLQJ LQ UHODWLRQ WR GLYHUVLW\. *HQGHU GLYHUVLW\ LVQ¶W D FDUG WR SOD\ RU D ER[ WR FKHFN. ,W UHIOHFWV D FRPPLWPHQW WR JRRG JRYHUQDQFH WKDW ,/-,1 WDNHV VHULRXVO\ DQG ZKLFK LWV QRPLQHHV ZLOO HQVXUH UHFHLYHV WKH DWWHQWLRQ LW GHVHUYHV. Serving on Too Many Boards – “Overboarding” 0U. *UHHQOHDI, $XULQLD¶V QHZ &KLHI ([HFXWLYH 2IILFHU, FXUUHQWO\ VLWV RQ WKH ERDUG RI GLUHFWRUV RI IRXU (4) DGGLWLRQDO 1$6'$4 OLVWHG FRPSDQLHV. 3UR[\ DGYLVRUV DQG LQVWLWXWLRQDO VKDUHKROGHUV KDYH ORQJ KHOG SROLFLHV UHODWHG WR GLUHFWRU RYHUFRPPLWPHQWV, SDUWLFXODUO\ LQ WKH FLUFXPVWDQFH RI FKLHI

H[HFXWLYH RIILFHUV, WKDW GLVFRXUDJH WKLV NLQG RI RYHUVWUHWFKLQJ RI WLPH DQG DWWHQWLRQ DPRQJ VXFK D FRQVLGHUDEOH QXPEHU RI HQWLWLHV. 3DUWLFXODUO\ LQ WKH FDVH RI RXU QHZ &KLHI ([HFXWLYH 2IILFHU, ZH VKRXOG GHPDQG D OHYHO RI FRPPLWPHQW DSSURSULDWH IRU WKH GHPDQGV RI WKH SRVLWLRQ DQG UHIOHFWLYH RI WKH XQLTXH FRQVLGHUDWLRQV DVVRFLDWHG ZLWK WKLV SLYRWDO WLPH LQ RXU FRUSRUDWLRQ¶V KLVWRU\ DV ZH PRYH IURP FOLQLFDO WR FRPPHUFLDO. &DQ VKDUHKROGHUV H[SHFW D IXOO-WLPH FRPPLWPHQW IURP 0U. *UHHQOHDI WR $XULQLD¶V EXVLQHVV DQG DIIDLUV ZLWK WKH EDFNGURS RI LQHYLWDEO\ FRPSHWLQJ GHPDQGV IURP PXOWLSOH RWKHU SXEOLF FRPSDQ\ ERDUGV" 1R. %XW ZH VKRXOG GHPDQG LW. 6KDUHKROGHUV VKRXOG ULJKWO\ TXHVWLRQ ZK\ WKH ERDUG RI GLUHFWRUV KDV QRW LPSOHPHQWHG SROLFLHV WR PDQDJH ERDUG RYHUFRPPLWPHQWV. Prior Governance Failings ,QVXIILFLHQW *RYHUQDQFH ([SHUWLVH $V UHIOHFWHG LQ $XULQLD¶V SUHVV UHOHDVH RI -XO\ 12, 2017, $XULQLD¶

QRPLQHHV UHIOHFWV WKH FRQWLQXDWLRQ RI D ORQJVWDQGLQJ WUDGLWLRQ RI FRPSHWHQW VWHZDUGVKLS RI WKH FRUSRUDWH VKLS, ZKLOH WKH WUXWK LV WKDW LW LV D SHUSHWXDWLRQ RI WKH VDPH JRYHUQDQFH IDLOLQJV WKDW UHVXOWHG LQ WKLV HPEDUUDVVLQJ LQFLGHQW. %ORDWHG 1RQ-$XGLW )HHV %DVHG RQ WKH &RPSDQ\¶V PRVW UHFHQW GLVFORVXUH, $XULQLD SDLG 3Z& //& $302,092 LQ 2018, RI ZKLFK D PDMRULW\ LV UHODWHG WR QRQ-DXGLW IHHV. 0DMRU SUR[\ DGYLVRUV DQG LQVWLWXWLRQDO VKDUHKROGHUV KDYH ORQJ KDG SROLFLHV UHJDUGLQJ WKH SURSRUWLRQ RI DXGLW-UHODWHG IHHV YHUVXV QRQ-DXGLW UHODWHG IHHV. $SSURYDO RI VXFK IHHV E\ WKH LQFXPEHQW ERDUG¶V DXGLW FRPPLWWHH ZKHUH D PDMRULW\ LV QRQ-DXGLW IHHV LV DQRWKHU FOHDU LQGLFDWLRQ RI D ODFN RI XQGHUVWDQGLQJ RI EDVLF FRUSRUDWH JRYHUQDQFH VWDQGDUGV. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 12 - Management’s proposed board renewal reflects a failure of the Governance & Nomination Committee of which Dr. Milne was most recently the Chairman o $XULQLD¶V %RDUG 5HQHZDO 3URFHVV VHHNLQJ ³1HZ ([SHULHQFHV DQG 6NLOO 6HWV´ VRPHKRZ UHVXOWV LQ \HW DQRWKHU ORQJ-WLPH *OLFNPDQ DVVRFLDWH EHLQJ SURSRVHG IRU DSSRLQWPHQW )ROORZLQJ ZKDW ZDV SUHVXPDEO\ DQ H[KDXVWLYH DQG FRPSUHKHQVLYH VHDUFK IRU GLUHFWRUV WR EULQJ ³QHZ H[SHULHQFHV DQG VNLOO VHWV´, $XULQLD KDV LGHQWLILHG 0U. 5. +HFWRU 0DF.D\-'XQQ DV WKH EUHDWK RI IUHVK DLU WKDW VKRXOG UHDVVXUH VKDUHKROGHUV WKDW LW DSSUHFLDWHV WKH LPSRUWDQFH RI LQGHSHQGHQFH. :KLOH 0U. 0DF.D\-'XQQ¶V OLVW RI DFFRPSOLVKPHQWV DV D SDUWQHU ZLWK WKH ODZ ILUP RI )DUULV 9DXJKDQ, :LOOV & 0XUSK\ //3 DUH LPSUHVVLYH DQG KLV UHFRJQLWLRQ H[WHQVLYH, KLV QRPLQDWLRQ LV D VKRFNLQJ FRQILUPDWLRQ RI WKH JURXSWKLQN WKDW VR GRPLQDWHV WKH FXUUHQW ERDUG RI GLUHFWRUV RI $XULQLD. /LVWHQLQJ WR WKH VWHDG\ GUXPEHDW RI ,/-,1¶V FRQFHUQV ZLWK LQGHSHQGHQFH DQG SURSHU JRYHUQDQFH IRU PRQWKV, DQG LQ DQ HIIRUW SUHVXPDEO\ WR DQWLFLSDWH RXU VODWH RI DOWHUQDWLYH GLUHFWRUV DQG SUH-HPSW RXU QRZ SXEOLF DUWLFXODWLRQ RI WKRVH FRQFHUQV, $XULQLD KDV GRQH H[DFWO\ ZKDW LW DOZD\V KDV. ,W ORRNHG WR LWV IRUPHU &KDLUPDQ DQG &(2¶V FRQWDFW OLVW DQG GLDOHG WKH QXPEHU RI RQH RQ KLV ORQJ-WLPH IULHQGV DQG FROOHDJXHV. $QG VR LW JRHV. ,QGHSHQGHQFH EXULHG ZLWK D VWDNH WKURXJK LWV KHDUW. 7KLV LV ZKDW TXDOLILHV DV ERDUG UHIUHVKPHQW DW $XULQLD. $PRQJ RWKHU WKLQJV, 0U. 0DF.D\-'XQQ¶V UHODWLRQVKLS ZLWK 'U. *OLFNPDQ JRHV DOO WKH ZD\ EDFN WR

DW OHDVW 2002 ZKHQ 0U. 0DF.D\-'XQQ DVVLVWHG ZLWK WKH LQFRUSRUDWLRQ RI $VSUHYD 3KDUPDFHXWLFDOV &RUS. (³$VSUHYD´), D FRUSRUDWLRQ ZKLFK 'U. *OLFNPDQ FR-IRXQGHG DQG WKURXJK ZKLFK WKH YDULRXV ZHE RI LQWHUFRQQHFWLRQV DPRQJ 0HVVUV. *OLFNPDQ, 0LOQH, +D\GHQ DQG RWKHUV IORZ. 7KHUHDIWHU, 0U. 0DF.D\-'XQQ ZRXOG VHUYH DV D GLUHFWRU DQG FRUSRUDWH VHFUHWDU\ RI $VSUHYD EHIRUH LW ZDV ILQDOO\ DFTXLUHG E\ *DOHQLFD *URXS LQ 2008. 8QVXUSULVLQJO\, \RX ZLOO KHDU WKH QDPH $VSUHYD D IDLU DPRXQW LQ WKH GLVFXVVLRQ WKDW IROORZV, DV LW¶V SURYHG D YHULWDEOH JROG PLQH IRU VRXUFLQJ $XULQLD¶V QRWLRQDOO\ LQGHSHQGHQW ERDUG RI GLUHFWRUV. $V LI ZRUNLQJ VR FORVHO\ RYHU D SHULRG RI \HDUV ZLWK 'U. *OLFNPDQ LQ UHODWLRQ WR $VSUHYD ZHUHQ¶W HQRXJK WR UDLVH GRXEWV DERXW KLV FRPSHWLQJ OR\DOWLHV, 0U. 0DF.D\-'XQQ DOVR KDSSHQHG WR UHSUHVHQW $XULQLD LWVHOI, DQRWKHU RI 'U. *OLFNPDQ¶V FRPSDQLHV, SULRU WR LWV PHUJHU ZLWK ,VRWHFKQLND LQ 2013. 6KRXOG \RX EH WHPSWHG, KRZHYHU, WR WKLQN WKHVH MXVW ROG UHODWLRQVKLSV WKH UHOHYDQFH RI ZKLFK KDV HURGHG ZLWK WKH SDVVDJH RI WLPH, LW¶V ZRUWK QRWLQJ WKDW ZKHQ $XULQLD ZRQ WKH ³&RPSDQ\ RI WKH <HDU´ DZDUG DW WKH 20WK $QQXDO /LIH6FLHQFHV %& DZDUGV GLQQHU RQ $SULO 19, 2018, LW ZDV 0U. 0DF.D\-'XQQ VWDQGLQJ RQ VWDJH SUHVHQWLQJ WKH DZDUG WR D EHDPLQJ 'U. *OLFNPDQ. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592

RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. )$,/85( RI WKH %RDUG WR 3URSHUO\ (QVXUH ,QGHSHQGHQFH



 



 - 13 - 6RXUFH: ZZZ.OLIHVFLHQFHVEF.FD/HYHQW/20WK-DQQXDO-DZDUGV-GLQQHU-SUHVHQWHG-E\-IDUULV/ 7KH ERDUG RI GLUHFWRUV VKRXOG VWRS SDWWLQJ LWVHOI RQ WKH EDFN RYHU LWV GLOLJHQW UHFUXLWPHQW DQG ERDUG VHOHFWLRQ SURFHVV. ,I SRVVLEOH, 0U. 0DF.D\-'XQQ¶V UHODWLRQVKLS ZLWK 'U. *OLFNPDQ LV HYHQ GHHSHU DQG ORQJHU ODVWLQJ WKDQ WKH QHWZRUN RI UHODWLRQVKLSV WKDW RWKHU ³LQGHSHQGHQW´ ERDUG PHPEHUV KDYH ZLWK 'U. *OLFNPDQ. (OHFWLQJ 0U. 0DF.D\-'XQQ ZLOO GR DEVROXWHO\ QRWKLQJ IRU WKH ERDUG RI GLUHFWRUV RI $XULQLD EXW HQWUHQFK WKH FR]\ FDGUH RI FROOHDJXHV IURP 'U. *OLFNPDQ¶V SDVW DQG UHLQIRUFH WKH OR\DOWLHV WKDW KDYH EHHQ UHVSRQVLEOH IRU WKH SRRU JRYHUQDQFH WKDW HSLWRPL]HV WKH FXUUHQW ERDUG RI GLUHFWRUV. o¶V ORQJ-WLPH FROOHDJXHV WR WKH ERDUG, KH KDV RYHUVHHQ WKH UHSHDWHG UHIXVDO RI WKH ERDUG RI GLUHFWRUV WR HQJDJH LQ DQ\ PHDQLQJIXO ZD\ ZLWK LWV VLQJOH ODUJHVW DQG ORQJHVW KROGLQJ VKDUHKROGHU, WKH &RQFHUQHG 6KDUHKROGHU. 2YHU WKH FRXUVH RI WKH ODVW \HDU, ,/-

,1 KDV PDGH QXPHURXV LQTXLULHV DQG DWWHPSWHG WR GLVFXVV D QXPEHU RI PDWWHUV FULWLFDO WR WKH SURSHU RYHUVLJKW RI $XULQLD DQG WKH PDQDJHPHQW RI LWV FRUSRUDWH UHVRXUFHV, LQFOXGLQJ: ƒ&RQFHUQV DERXW WKH HVFDODWLRQ RI RSHUDWLQJ H[SHQVHV ZLWKRXW MXVWLILFDWLRQ RU FOHDU DWWULEXWLRQ ƒ&RQFHUQV DERXW H[HFXWLYH FRPSHQVDWLRQ DQG HTXLW\ FRPSHQVDWLRQ, LQFOXGLQJ •7KH VHOHFWLRQ RI WKH DSSURSULDWH SHHU JURXS •7KH GLVFRQQHFW EHWZHHQ VKDUH SULFH SHUIRUPDQFH DQG H[HFXWLYH FRPSHQVDWLRQ •$Q XQZLOOLQJQHVV RU LQDELOLW\ WR MXVWLI\ WKH DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ ƒ&RQFHUQV DERXW ERDUG JRYHUQDQFH DQG SURFHGXUH JHQHUDOO\ :KLOH SURYLGLQJ VRIW FRPIRUW WKDW GLDORJXH ZRXOG EH IRUWKFRPLQJ DQG FROODERUDWLRQ ZLWK ,/-,1 ZRXOG XOWLPDWHO\ UHVXOW, GLVFXVVLRQV QHYHU PHDVXUDEO\ SURJUHVVHG DQG QR VHULRXV HIIRUWV ZHUH PDGH WR DOOD\ ,/-,1¶V FRQFHUQV. :KLOH ,/-,1 KDV EHHQ DQ LQFUHGLEO\ SDWLHQW VKDUHKROGHU, WKH ODFN RI UHVSHFW IRU LWV FRQFHUQV DQG XQZLOOLQJQHVV WR HQJDJH KDV OHIW ,/-,1 ZLWK QR RWKHU FKRLFH EXW WR WDNH LWV FRQFHUQV WR WKH RWKHU VKDUHKROGHUV DQG DWWHPSW WR LQWURGXFH FKDQJH WKURXJK LWV QRPLQHHV. :KDW KDV EHFRPH FOHDU WR ,/-,1 GXULQJ WKH FRXUVH RI WKH SUHFHGLQJ \HDU LV WKDW WKH H[LVWLQJ *RYHUQDQFH & 1RPLQDWLRQ &RPPLWWHH KHDGHG E\ 'U. 0LOQH (DQG QRZ DV &KDLUPDQ RI <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH

LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 14 - WKH %RDUG) ZDV RQO\ SUHSDUHG WR PDNH WRNHQ JHVWXUHV. 7RNHQ JHVWXUHV FDQQRW HIIHFW WKH FKDQJHV QHFHVVDU\ WR UHVHW WKH JRYHUQDQFH EDODQFH DW $XULQLD WKDW LV VR VRUHO\ QHHGHG. 0U. 0DF.D\-'XQQ¶V QRPLQDWLRQ LV MXVW WKH ODWHVW H[DPSOH RI WKH VRUW RI KDOI-PHDVXUHV ZKLFK FKDUDFWHUL]H WKLV ERDUG RI GLUHFWRU¶V HIIRUWV WRZDUGV LPSURYHPHQW. Plain and simple, this is not an independent board. It is the Former Chairman’s legacy of relationships 7KH FKDUW EHORZ LOOXVWUDWHV WKH ZHE RI LQWHUFRQQHFWHG UHODWLRQVKLSV EHWZHHQ HDFK RI WKH FXUUHQW ERDUG PHPEHUV (H[FOXGLQJ ,/-,1¶V UHSUHVHQWDWLYH, 'U. -RRQ /HH) ZKLFK FDOOV LQWR TXHVWLRQ DQ\ H[SHFWDWLRQ RI LQGHSHQGHQFH. 5DWKHU, LW VSHDNV WR D FROOHFWLYH ERUQH RXW RI ORQJVWDQGLQJ DQG KLVWRULFDO UHODWLRQVKLSV FHQWUHG DURXQG $XULQLD¶V IRXQGHU DQG IRUPHU &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU 'U. 5LFKDUG *OLFNPDQ. :LWK WKH QRPLQDWLRQ RI 0U. 0DF.D\-'XQQ DV D SURSRVHG QHZ ³LQGHSHQGHQW´ ERDUG PHPEHU, WKH ZHE RQO\ H[WHQGV WR EHFRPH PRUH WURXEOHVRPH DQG VDFULILFH WKH YHU\ WKRXJKW RI JRRG JRYHUQDQFH DW WKH DOWHU RI $XULQLD¶V IRUPHU &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU. ,Q YLHZ RI WKH VLJQLILFDQW VSLGHUZHE RI UHODWLRQVKLSV ZKLFK HPDQDWH IURP 'U. *OLFNPDQ, LQFOXGLQJ WKH $VSUHYD UHODWLRQVKLSV, WKH /XPLUD UHODWLRQVKLSV DQG WKH $PJHQ UHODWLRQVKLSV, WKH SRWHQWLDO IRU JURXS WKLQN DQG WKH PL[HG PRWLYDWLRQV WKDW VXFK KLVWRULFDO DOOHJLDQFHV FRXOG EH DQWLFLSDWHG WR LQWURGXFH, WKH &RQFHUQHG 6KDUHKROGHU LV NHHQO\ LQWHUHVWHG LQ LQWURGXFLQJ WUXO\

LQGHSHQGHQW GLUHFWRUV WR WKH %RDUG RI 'LUHFWRUV. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 15 - 1RQH RI WKH &RQFHUQHG 6KDUHKROGHU¶V SURSRVHG QRPLQHHV KDV DQ\ SULRU UHODWLRQVKLS ZLWK DQ\ RI WKH FXUUHQW PHPEHUV RI WKH %RDUG RI 'LUHFWRUV. 1RU GR DQ\ RI WKH &RQFHUQHG 6KDUHKROGHU¶V QRPLQHHV KDYH DQ\ SULRU UHODWLRQVKLS ZLWK HDFK RWKHU. 2XU QRPLQHHV DUH VLPSO\ TXDOLILHG, FRPSHWHQW DQG SURIHVVLRQDO DQG SUHSDUHG WR EULQJ WKHLU FRQVLGHUDEOH H[SHUWLVH DQG LQGHSHQGHQW MXGJPHQW WR EHDU RQ PDWWHUV RI PDWHULDO LPSRUWDQFH WR $XULQLD. 6XFK LQGHSHQGHQFH LV DEVROXWHO\ FULWLFDO LQ YLHZ RI WKH KLVWRULFDO SRRU JRYHUQDQFH SUDFWLFHV RI WKH FXUUHQW %RDUG RI 'LUHFWRUV, SDUWLFXODUO\ VR DW WKLV YHU\ LPSRUWDQW MXQFWXUH LQ $XULQLD¶V GHYHORSPHQW, DV LW WUDQVLWLRQV IURP D FOLQLFDO VWDJH WR FRPPHUFLDO VWDJH SKDUPDFHXWLFDO FRPSDQ\. The Revolving Door of Chief Executive Officers…but only one Chairman 6L[. 6L[ KDSSHQV WR EH D YHU\ LPSRUWDQW QXPEHU LQ $XULQLD¶¶V UHLJQ DV &KDLUPDQ.

5HJDUGOHVV RI WKH VWDJH RI $XULQLD¶V JURZWK, LWV VXFFHVV LQ DFKLHYLQJ REMHFWLYHV RU LWV PDVVLYH SRWHQWLDO, &(2V XQGHU 'U. *OLFNPDQ DQG KLV ERDUG GRQ¶W VWLFN DURXQG. 7KLV UHYROYLQJ GRRU KDV WR VWRS PRYLQJ. :KLOH 'U. *OLFNPDQ LV QRZ UHWLUHG DQG RVWHQVLEO\ QR ORQJHU LQIOXHQFLQJ VWUDWHJLF GLUHFWLRQ DQG WKH VXFFHVV RI LWV FXUUHQW &(2, E\ YLUWXH RI WKH FRQWLQXDWLRQ LQ WKHLU UROHV WKH FORVH ZHE RI 'U. *OLFNPDQ¶¶V ERDUG KDV IDLOHG LQ UHFUXLWPHQW RI DSSURSULDWH &(2V, KDYLQJ SURSHU VXFFHVVLRQ SODQQLQJ, DQG KDV SUDFWLFHG SD\LQJ IRU

IDLOXUH WKURXJK JROGHQ KHOORV DQG JRRGE\HV WR WKH EHQHILW RI LQVLGHU &(2V. )RU LQVWDQFH, VLQFH 2013 (H[FOXGLQJ WKH H[WUHPHO\ EULHI WHQXUHV RI 'U. )RVWHU DQG 'U. *OLFNPDQ RQ DQ LQWHULP EDVLV), $XULQLD KDV ERUQH VHYHUDQFH DQG VLJQ-RQ FRVWV DV IROORZV: <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶



 



 - 16 - 1RWH: (1) 9DOXH RI RSWLRQ JUDQW IRU 3HWHU *UHHQOHDI EDVHG RQ 1,600,000 LQLWLDO RSWLRQV YDOXHG DW DQ HVWLPDWHG &$2.8314 SHU VWRFN RSWLRQ XVLQJ $XULQLD¶V 2018 VWRFN RSWLRQ JUDQW YDOXDWLRQ IRU VXPPDU\ FRPSHQVDWLRQ WDEOH GLVFORVXUHV DV DQ HVWLPDWH. Explosive Growth in Expenses Year over Year and Relative to Peer Group ,/-,1 KDV EHHQ D VKDUHKROGHU RI $XULQLD IRU ORQJHU WKDQ DQ\RQH, KDYLQJ EHHQ DVVRFLDWHG ZLWK $XULQLD DQG LWV SUHGHFHVVRU VLQFH ,/-,1 EHFDPH LQWULJXHG E\ WKH SRWHQWLDO RI YRFORVSRULQ LQ 2010. :KLOH ZH DSSUHFLDWH WKH YHU\ FRQVLGHUDEOH WLPH DQG H[SHQVH DVVRFLDWHG ZLWK UHVHDUFK DQG GHYHORSPHQW LQ WKH SKDUPDFHXWLFDO VSDFH DQG KDYH UHPDLQHG D OR\DO VKDUHKROGHU WKURXJKRXW $XULQLD¶V GHYHORSPHQW QRWZLWKVWDQGLQJ WKRVH VLJQLILFDQW H[SHQVHV, RYHU WKH ODVW QXPEHU RI \HDUV ZH KDYH EHFRPH LQFUHDVLQJO\ FRQFHUQHG ZLWK WKH UDSLG DQG VLJQLILFDQW HVFDODWLRQ LQ WKRVH H[SHQVHV, ERWK RQ D VWDQGDORQH EDVLV DQG UHODWLYH WR $XULQLD¶V SHHUV. )RU LQVWDQFH, IURP 2016 WR 2018, DQQXDO UHVHDUFK DQG GHYHORSPHQW (5&') H[SHQVHV LQFUHDVHG IURP $14.5 PLOOLRQ WR $41.4 PLOOLRQ (RU DQ LQFUHDVH RI 185%). 7KH OLRQ¶V VKDUH RI WKH IRUHJRLQJ H[SHQVHV UHODWH WR FRQWUDFW UHVHDUFK RUJDQL]DWLRQV DQG WKLUG SDUW\ FOLQLFDO WULDO H[SHQVHV DQG FDQ EH H[SHFWHG WR YDU\ GHSHQGLQJ RQ WKH VL]H DQG VFRSH RI WKH FOLQLFDO WULDOV EHLQJ FRQGXFWHG. +RZHYHU, LVRODWLQJ WKRVH H[SHQVHV DQG DGMXVWLQJ IRU WKH QXPEHU RI SDWLHQWV LQYROYHG LQ WKH FOLQLFDO WULDOV DQG WKH VSHFLILF FOLQLFDO WULDOV EHLQJ FRQGXFWHG UHYHDOV WKDW HYHQ

RQ DGMXVWHG EDVLV WKH H[SHQGLWXUHV SHU SDWLHQW KDYH JURZQ E\ 34% RYHU WKDW VDPH SHULRG. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶



 



 - 17 - /HDYLQJ DVLGH WKH 5&' H[SHQVH JURZWK, D VLPLODU SDWWHUQ HPHUJHV LQ UHODWLRQ WR JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV (*&$) DV ZHOO. )URP 2016 WR 2018 $XULQLD¶V 6*&$ H[SHQVH JURZWK KDV EHHQ DPRQJ WKH KLJKHVW, RQ D UHODWLYH EDVLV DQG FRPSDUHG WR D UHOHYDQW SHHU JURXS. ,Q UHYLHZLQJ WKH EHORZ, LW LV LPSRUWDQW WR QRWH WKDW ZKLOH 5LJHO 3KDUPDFHXWLFDOV ,QF.¶V 6*&$ H[SHQVH JURZWK KDV EHHQ JUHDWHU E\ D ODUJH PDUJLQ DV FRPSDUHG WR $XULQLD, LW LV DOVR D UHYHQXH-SURGXFLQJ FRPSDQ\, XQOLNH $XULQLD, OLPLWLQJ LWV UHOHYDQFH. 6RXUFH: %ORRPEHUJ )LQDQFH /3 7KH &RQFHUQHG 6KDUHKROGHU¶V QRPLQHHV KDYH WKH FRPSOHPHQWDU\ WHFKQLFDO DQG VFLHQWLILF H[SHUWLVH, PDQDJHPHQW H[SHULHQFH, LQWHUQDWLRQDO WUDQVDFWLRQDO H[SHUWLVH DQG WUDFN UHFRUG RI VXFFHVV WR SRVLWLRQ $XULQLD IRU WKH QH[W SKDVH RI LWV GHYHORSPHQW. 7DNLQJ $XULQLD IURP FOLQLFDO WR FRPPHUFLDO ZLOO WDNH WKH FRPELQHG HIIRUWV RI DQ DSSURSULDWHO\ TXDOLILHG DQG UHRULHQWHG ERDUG GLVFKDUJLQJ LWV GXWLHV WR WKH KLJKHVW JRYHUQDQFH VWDQGDUGV DQG ZLWK D VKDUHG LQWHUHVW LQ JUHDWHU YDOXH IRU VKDUHKROGHUV, SORWWLQJ WKH FRXUVH IRU $XULQLD¶V PDQDJHPHQW WHDP WR IROORZ. $V UHIOHFWHG LQ WKH WDEOH EHORZ, D UHWRROHG ERDUG LQFOXGLQJ WKH &RQFHUQHG 6KDUHKROGHU¶V QRPLQHHV LV WKH ULJKW ERDUG IRU WKH MRE. $ PRUH FRPSOHWH GHVFULSWLRQ RI WKH &RQFHUQHG 6KDUHKROGHU¶V QRPLQHHV FDQ EH IRXQG LQ WKH SUR[\ FLUFXODU DFFRPSDQ\LQJ WKLV OHWWHU XQGHU WKH KHDGLQJ ³0DWWHUV WR EH $FWHG 8SRQ DW WKH 0HHWLQJ ± (OHFWLRQ RI 'LUHFWRUV´

DQG RQ RXU ZHEVLWH DW ZZZ.D+HDOWKLHU$XULQLD.FRP. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. $66(0%/,1* $ %2$5' &$3$%/( 2) 7$.,1* 7+( 1(;7 67(3 ± $85,1,$¶



 



 - 18 - 'U. 5REHUW )RVWHU9 •3ULPDULO\ UHVSRQVLEOH IRU GLVFRYHU\ RI YRFORVSRULQ, WKH NH\VWRQH GUXJ IRU $XULQLD¶V HQWLUH EXVLQHVV •'LVFRYHU\, GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI SKDUPDFHXWLFDOV •&RUSRUDWH WUDQVDFWLRQDO H[SHULHQFH •3URYHQ OHDGHUVKLS DV SULRU &(2 RI D QXPEHU RI FRPSDQLHV •)DPLOLDULW\ ZLWK $XULQLD DQG LWV FRUH GUXJ •([SHULHQFH DV D SXEOLF FRPSDQ\ GLUHFWRU DQG WKH JRYHUQDQFH DQG DFFRXQWDELOLW\ H[SHFWDWLRQV 0U. 6RRQ-<XE (6DPXHO)9 •2YHU 30 \HDUV RI LQWHUQDWLRQDO OHJDO H[SHULHQFH .ZRQ•6LJQLILFDQW KHDOWKFDUH H[SHULHQFH ERWK LQ .RUHD DQG LQWHUQDWLRQDOO\ LQ DGYLVLQJ DQG DFWLQJ DV FRXQVHO IRU WUDQVDFWLRQV •8QGHUVWDQGLQJ DQG H[SHULHQFH RI D EURDG UDQJH RI WUDQVDFWLRQDO DQG UHJXODWRU\ PDWWHUV, LQFOXGLQJ LQ WKH KHDOWKFDUH VSDFH •([SHULHQFH ZLWK WKH FRPPHUFLDOL]DWLRQ RI FHUWDLQ SKDUPDFRORJLFDO SURGXFWV •)DPLOLDULW\ ZLWK &DQDGLDQ, 8QLWHG 6WDWHV DQG LQWHUQDWLRQDO PDUNHWV DQG WUDGH DFFHVV WKURXJK ELODWHUDO DQG PXOWLODWHUDO QHJRWLDWLRQV DQG JRYHUQPHQW SURFXUHPHQW SUDFWLFHV 'U. 0\HRQJ-+HH <X 9 •2YHU 30 \HDUV RI ELRWHFKQRORJ\ H[SHULHQFH ERWK LQ .RUHD DQG LQWHUQDWLRQDOO\ •([SHULHQFH LQ JRYHUQDQFH RI RUJDQL]DWLRQV DQG FRPSDQLHV LQ ERWK WKH SULYDWH DQG SXEOLF VHFWRU •/RQJ-VWDQGLQJ LQYROYHPHQW LQ JRYHUQPHQWDO UHODWLRQV, SROLF\ GHYHORSPHQW DQG FRRSHUDWLYHV ZLWK LQWHUQDWLRQDO RUJDQL]DWLRQV •5HFRJQL]HG H[SHUWLVH LQ ELRFKHPLFDO UHVHDUFK :LWK WKH IRUHJRLQJ WKUHH (3) &RQFHUQHG 6KDUHKROGHU QRPLQHHV, ,/-,1 KRSHV WR IDFLOLWDWH WKH WUDQVLWLRQ RI



KHDUG DQG WKDW VKDUHKROGHUV ZLOO KDYH UHJXODU GLDORJXH ZLWK WKH ERDUG. 4. $GRSW D FODZEDFN SROLF\ WR UHVWULFW H[FHVVLYH ULVN-WDNLQJ DQG SUHYHQW ZLQGIDOO IRU H[HFXWLYHV. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 'LUHFWRU 1RPLQHH,QGHSHQGHQFH ([SHUWLVH



 



 - 19 - 5. 5HYLHZ WKH DXGLW IHHV DQG UHODWLRQVKLS ZLWK WKH DXGLWRUV WR HQVXUH WKH QRQ-DXGLW IHHV DUH PDLQWDLQHG DW DQ DSSURSULDWH OHYHO. 6. (VWDEOLVK DQ HIIHFWLYH ERDUG UHIUHVKPHQW SROLF\ WR HQVXUH WKDW WKH QHZ QRPLQHHV DUH WUXO\ LQGHSHQGHQW. 7. 5HYLVLW $XULQLD¶¶

SKDUPDFHXWLFDO FRPSDQ\, LQFOXGLQJ IXOO\ SXUVXLQJ $XULQLD¶¶V DGYDQFH QRWLFH E\ODZ ZDV LQ IDFW 0D\ 27, 2019 DW 5:00SP (Mountain WLPH), EXW ZH ZDQWHG WR JLYH $XULQLD LQFUHPHQWDO WLPH WR FRQVLGHU RXU QRPLQHHV DQG SHUKDSV UHDFK RXW WR GLVFXVV WKH SRVVLELOLW\ RI VHWWOLQJ RQ D PXWXDOO\ DJUHHDEOH VODWH RI GLUHFWRUV WKDW ZRXOG DGGUHVV WKH P\ULDG FRQFHUQV UDLVHG LQ WKLV FLUFXODU ZLWKRXW WKH QHHG IRU XQQHFHVVDU\ WLPH DQG H[SHQVH IRU XV RU $XULQLD RFFDVLRQHG E\ OHWWLQJ D SUR[\ EDWWOH UXQ LWV IXOO FRXUVH. :H KDYH EHHQ D ORQJVWDQGLQJ KROGHU RI

$XULQLD¶V VWRFN DQG LQWHQG RQ FRQWLQXLQJ WR EH D KROGHU IRU WKH IRUHVHHDEOH IXWXUH, VR SUHVHUYLQJ DQ DPLFDEOH UHODWLRQVKLS ZKLOH DGGUHVVLQJ RXU FRQFHUQV ZDV DV PXFK LQ RXU LQWHUHVW DV $XULQLD¶V. 1RQHWKHOHVV, DQG WR RXU JUHDW GLVDSSRLQWPHQW, ZH UHFHLYHG QR FRQWDFW ZKDWVRHYHU IURP $XULQLD. $V LW WXUQV RXW, $XULQLD ZDV EXV\ RYHU WKH ZHHNHQG. 1RW EXV\ WU\LQJ WR QHJRWLDWH D UHDVRQDEOH FRPSURPLVH, EXW UDWKHU SDVVLQJ DORQJ WKH VXEVWDQFH RI RXU DGYDQFH QRWLFH VXEPLVVLRQ WR QRQH RWKHU WKDQ $XULQLD¶V IRUPHU &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU, 'U. 5LFKDUG *OLFNPDQ. 'U. *OLFNPDQ WKHQ IHOW LW DSSURSULDWH WR DFW RQ WKLV FRQILGHQWLDO LQIRUPDWLRQ E\ FRQWDFWLQJ RQH RI RXU QRPLQHHV DQG WKH FUHDWRU RI WKH YHU\ GUXJ WKDW $XULQLD¶V H[LVWHQFH DQG IXWXUH SURVSHFWV GHSHQG XSRQ, 'U. )RVWHU, WR EHUDWH IRU DJUHHLQJ WR VWDQG IRU HOHFWLRQ. ,I \RX QHHGHG FRQILUPDWLRQ DV WR WKH SDWULDUFK WR ZKRP WKLV ERDUG RI GLUHFWRUV UHPDLQV EHKROGHQ, \RX QHHG ORRN QR IXUWKHU. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. $85,1,$¶6 5($&7,21 72 285 352326(' 120,1((6 ± 0$.,1* 285 &$6( )25 (175(1&+0(17 $1' /$&. 2) ,1'(3(1'(1&(



 



 - 20 - 5HWLUHG DQG UHSODFHG ERWK DV &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU RQ $SULO 29, 2019 DQG ZLWK RQO\ DQ DGYLVRU\ UROH WR FRQQHFW KLP WR $XULQLD, $XULQLD QRQHWKHOHVV VRXJKW RXW 'U. *OLFNPDQ LQ LWV PRPHQW RI QHHG. $QG ER\ GLG 'U. *OLFNPDQ VWHS XS WR WKH SODWH DQG WDNH D ELJ VZLQJ DW RXU QRPLQHH RQ WKHLU EHKDOI. 2Q UHFHLSW RI RXU DGYDQFH QRWLFH: •'LG WKH ERDUG RI GLUHFWRUV VWUDWHJL]H RQ KRZ WR VDYH $XULQLD WLPH DQG PRQH\ DQG DGGUHVV WKHLU JRYHUQDQFH VKRUWFRPLQJV" 1R •'LG WKH ERDUG RI GLUHFWRUV UHDFK RXW WR XV WR FRPPHQFH D GLDORJXH LQ VHDUFK RI D FRPSURPLVH" 1R •¶V SULQFLSDO UHJXODWRU, WKH %ULWLVK &ROXPELD 6HFXULWLHV &RPPLVVLRQ, WR KLJKOLJKW WKH YHU\ UHDO SURVSHFW RI D EUHDFK RI DSSOLFDEOH VHFXULWLHV ODZV DJDLQVW

¶W UHVSRQGHG; UHIOHFWLQJ ERWK WKHLU RZQ OLPLWHG VHOI-UHVSHFW DQG OR\DOW\ WR 'U. *OLFNPDQ DQG WKHLU ODFN RI UHVSHFW IRU DOO RI XV DV VKDUHKROGHUV. $QG VR, KHUH ZH DUH. 6WLOO ORRNLQJ IRU D ZD\ WR ILQDOO\ EUHDN WKH FKDLQV WKDW ELQG WKLV ERDUG RI GLUHFWRUV WR 'U. *OLFNPDQ. 6WLOO ORRNLQJ IRU D ZD\ WR LPSURYH FRUSRUDWH JRYHUQDQFH VWDQGDUGV DQG UHVWUXFWXUH H[HFXWLYH FRPSHQVDWLRQ, UHGLUHFW WKH ERDUG¶V DWWHQWLRQ DZD\ IURP GRLQJ ZKDW LW SHUFHLYHV 'U. *OLFNPDQ ZDQWV DQG OHW VKDUHKROGHUV KDYH D VD\ LQ KRZ WKHLU FRUSRUDWLRQ LV WR EH PDQDJHG. :H WUXVW \RX QRZ DSSUHFLDWH WKH XUJHQW QHHG IRU FKDQJH WKDW RXU H[SHULHQFH ZLWK $XULQLD RYHU WKH SDVW VHYHUDO \HDUV KDV PDGH DOO WRR DSSDUHQW WR XV. ,Q DGGLWLRQ WR EHLQJ D ORQJVWDQGLQJ VKDUHKROGHU RI $XULQLD, ,/-,1 KDV VLQFH WKH ILUVW DQQXDO PHHWLQJ RI VKDUHKROGHUV IROORZLQJ WKH PHUJHU ZLWK ,VRWHFKQLND DOVR KDG OLPLWHG UHSUHVHQWDWLRQ

± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. $ :25' $%287 '5. +<(8. -221 /(( - :+< $5( :( 5(&200(1',1* $ 927( $*$,167 285 &855(17 5(35(6(17$7,9( 21 7+( %2$5'

2) ',5(&7256



 



¶V JRYHUQDQFH SUDFWLFHV, LQFOXGLQJ WKH FRQVLGHUDWLRQ DQG VHOHFWLRQ RI QRPLQHHV IRU WKH ERDUG RI GLUHFWRUV. $V VXFK, 'U. /HH LV LQ SDUW WR EODPH IRU WKH LQFHVWXRXV FRPSRVLWLRQ RI $XULQLD¶V ERDUG DQG LWV ZHE RI UHODWLRQVKLSV ZKLFK DOO XOWLPDWHO\ OHDG WR 'U. *OLFNPDQ, DV ZHOO DV WKH IDLOXUH WR PDQDJH D UREXVW ERDUG UHMXYHQDWLRQ SURFHVV WKDW ZRXOG LQWURGXFH WUXH LQGHSHQGHQFH DQG PRUH ULJRURXV JRYHUQDQFH SUDFWLFHV WR WKH ERDUG RI GLUHFWRUV. ,Q OLJKW RI VXFK FRQVLGHUDWLRQV, DQG RXU JHQHUDO LQWHUHVW LQ UHIUHVKLQJ RXU QRPLQHH JLYHQ 'U. /HH¶V ORQJ VHUYLFH RQ WKH ERDUG RI GLUHFWRUV, GXULQJ RXU GLVFXVVLRQV ZLWK $XULQLD OHDGLQJ XS WKH DQQXDO JHQHUDO PHHWLQJ ZH LQGLFDWHG RXU LQWHUHVW LQ DSSRLQWLQJ DQRWKHU UHSUHVHQWDWLYH RI ,/-,1 LQ SODFH RI 'U. /HH. 8OWLPDWHO\ QRQH RI WKRVH GLVFXVVLRQV ZHUH IUXLWIXO DQG $XULQLD ZRXOG

QRW DOORZ XV WR VXEVWLWXWH DQRWKHU TXDOLILHG QRPLQHH IRU 'U. /HH. 7R WKLV GDWH ZH DUH FRQIXVHG DV WR $XULQLD¶V PRWLYDWLRQV IRU VXFK UHIXVDO, EXW WKH SUR[\ SURFHVV WKDW ZH KDYH FRPPHQFHG RQ \RXU EHKDOI DIIRUGV XV WKH RSSRUWXQLW\ WR HIIHFW WKDW UHSODFHPHQW PRUH IRUPDOO\ DQG ZLWK VKDUHKROGHU DSSURYDO LQ DQ\ HYHQW. :H DUH DSSUHFLDWLYH RI 'U. /HH¶V GHGLFDWHG VHUYLFH WR $XULQLD DQG LWV VKDUHKROGHUV IRU WKH ODVW IRXU \HDUV DQG H[SHFW WKDW 0U. .ZRQ, DV RXU UHSUHVHQWDWLYH RQ WKH DOWHUQDWLYH VODWH RI GLUHFWRUV WKDW ZH KDYH SURSRVHG, ZLOO EH D JUHDW VWHZDUG RI \RXU FRPSDQ\ DEOH WR EHWWHU HIIHFW WKH H[HUFLVH RI SUXGHQW LQGHSHQGHQW MXGJPHQW IRU ZKLFK 'U. /HH ZDV RULJLQDOO\ VHOHFWHG. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. :( 1((' <285 927(6 ± $85,1,$¶6 )8785( ,6 ,1 <285 +$1'6



 



 - 22 - )L[ WKH QXPEHU RI GLUHFWRUV DW HLJKW 5H-DSSRLQW 3ULFHZDWHUKRXVH&RRSHUV //3 DV $XGLWRUV DQG DXWKRUL]H $XULQLD¶V DXGLW FRPPLWWHH WR IL[ WKH $XGLWRUV¶¶V LQIRUPDWLRQ FLUFXODU IRU WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV KHOG RQ -XQH 26, 2019. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶

0$11(5 ,1',&$7(' $%29(. 5(&200(1'$7,21 72 $85,1,$ 6+$5(+2/'(56 9RWH UHFRPPHQGDWLRQ9RWLQJ PDWWHU



 



 &21&(51(' 6+$5(+2/'(5¶6 352;< &,5&8/$5 )25 7+( 62/,&,7$7,21 2) 352;,(6 %< $1' 21 %(+$/) 2) ,/-,1 617 &R., /WG. )25 7+( $118$/ *(1(5$/ 0((7,1* 2) 6+$5(+2/'(56 2) $85,1,$ 3+$50$&(87,&$/6 ,1&. 72 %( +(/' 21 :('1(6'$<, -81( 26, 2019 <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 ( L ) 48(67,216 $1' $16:(56 )25 6+$5(+2/'(56 The following Questions and Answers are intended to address some of the key aspects of the Meeting (as defined in this Circular). This section is a summary only and is qualified in its entirety by the more detailed information contained elsewhere in this Circular (as defined in this Circular). Capitalized terms which are not defined in this Questions and Answers section have the meaning given to them elsewhere in this Circular. Shareholders are urged to read this Circular in its entirety. 4: :+$7 ,6 7+( 385326( 2) 7+( 0((7,1*" $W WKH 0HHWLQJ, \RX ZLOO EH YRWLQJ RQ, DPRQJ RWKHU WKLQJV, WKH HOHFWLRQ RI WKUHH (3) QHZ, LQGHSHQGHQW ERDUG PHPEHUV WKDW DUH FRPPLWWHG WR LQFUHDVLQJ WKH YDOXH RI \RXU LQYHVWPHQW LQ $XULQLD (DV GHILQHG LQ WKLV &LUFXODU). 7KH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV (DV GHILQHG LQ WKLV &LUFXODU) KDYH EHHQ VHOHFWHG EHFDXVH RI WKHLU FRQVLGHUDEOH H[SHUWLVH DQG H[SHULHQFH UHOHYDQW WR H[HFXWLQJ $XULQLD¶V ORQJ-WHUP VWUDWHJ\. 7KH RWKHU PDWWHUV WR EH DFWHG XSRQ DW WKH 0HHWLQJ DUH GHVFULEHG LQ WKLV &LUFXODU. 4: :+< $5( <28 352326,1* $1 $/7(51$7,9( 6/$7( 2) ',5(&7256 )25 7+( %2$5' 2) ',5(&7256 2) $85,1,$" ,/-,1 KDV KHOG $XULQLD VKDUHV VLQFH LWV PHUJHU ZLWK ,VRWHFKQLND (DV GHILQHG LQ WKLV &LUFXODU) LQ 2013 DQG KDV FRQWLQXHG WR SURYLGH HTXLW\ VXSSRUW WR IDFLOLWDWH WKH H[HFXWLRQ RI $XULQLD¶V EXVLQHVV SODQ. ,W KDV EHHQ, DQG FRQWLQXHV WR EH, D ILUP EHOLHYHU LQ YRFORVSRULQ DQG LWV FRPPHUFLDO SRWHQWLDO. 8QIRUWXQDWHO\, ZH KDYH VHHQ XQDGGUHVVHG IRU IDU WRR ORQJ RXU ORQJVWDQGLQJ FRQFHUQV DERXW WKH LQGHSHQGHQFH RI WKH ERDUG RI GLUHFWRUV, HVFDODWLQJ H[HFXWLYH FRPSHQVDWLRQ XQWHWKHUHG WR FRUSRUDWH SHUIRUPDQFH RU WKH



³$XULQLD 3KDUPDFHXWLFDOV ,QF.´ LQ 2013, $XULQLD UHDFTXLUHG IURP WKH ,/-,1 *URXS IXOO ULJKWV WR YRFORVSRULQ LQ H[FKDQJH IRU FHUWDLQ FRQVLGHUDWLRQ DQG WKH ,/-,1 *URXS EHFDPH D VLJQLILFDQW VKDUHKROGHU LQ $XULQLD. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



¶V DGYDQFH QRWLFH E\ODZ WR SUHVHUYH RXU DELOLW\ WR EH UHVSRQVLYH WR $XULQLD¶

VKDUHKROGHUV PRUH FRQWURO. 8QOLNH WKH FRPSOLFDWHG ZHE RI UHODWLRQVKLSV ZKLFK ELQG WKH FXUUHQW ERDUG PHPEHUV WRJHWKHU LQ D EDOO RI DOOHJLDQFHV DQG OR\DOWLHV WKDW FRQIOLFW ZLWK WKHLU GXWLHV WR VKDUHKROGHUV, ,/-,1¶V QRPLQHHV KDYH QR SULRU UHODWLRQVKLSV ZLWK HDFK RWKHU RI DQ\ QDWXUH DQG KDYH EHHQ VHOHFWHG EHFDXVH WKH\ ERWK KDYH WKH UHTXLVLWH H[SHUWLVH DQG FDQ EH H[SHFWHG WR DFW LQGHSHQGHQWO\ RI HDFK RWKHU DQG RI ,/-,1. 4: :+< $5( <28 5(&200(1',1* 7+$7 :( 927( $*$,167 <285 2:1 5(35(6(17$7,9( 21 $85,1,$¶6 %2$5' 2) ',5(&7256" 2XU FXUUHQW UHSUHVHQWDWLYH RQ $XULQLD¶

DQG JURZLQJ QRQ-SHUIRUPDQFH OLQNHG HTXLW\ FRPSHQVDWLRQ LW QRZ KDV. $V D PHPEHU RI WKH *RYHUQDQFH & 1RPLQDWLRQ &RPPLWWHH KH ZDV SDUWLDOO\ UHVSRQVLEOH IRU PRQLWRULQJ DQG RYHUVHHLQJ $XULQLD¶V JRYHUQDQFH SUDFWLFHV, LQFOXGLQJ WKH FRQVLGHUDWLRQ DQG VHOHFWLRQ RI QRPLQHHV IRU WKH ERDUG RI GLUHFWRUV. $V VXFK, 'U. /HH LV LQ SDUW WR EODPH IRU WKH LQFHVWXRXV FRPSRVLWLRQ RI $XULQLD¶V ERDUG DQG LWV ZHE RI UHODWLRQVKLSV ZKLFK DOO XOWLPDWHO\ OHDG WR 'U. *OLFNPDQ, DV ZHOO DV WKH IDLOXUH WR PDQDJH D UREXVW ERDUG UHMXYHQDWLRQ SURFHVV WKDW ZRXOG LQWURGXFH WUXH LQGHSHQGHQFH DQG PRUH ULJRURXV JRYHUQDQFH SUDFWLFHV WR WKH ERDUG RI GLUHFWRUV. ,Q OLJKW RI VXFK FRQVLGHUDWLRQV, DQG RXU JHQHUDO LQWHUHVW LQ UHIUHVKLQJ RXU QRPLQHH JLYHQ 'U. /HH¶V ORQJ VHUYLFH RQ WKH ERDUG RI GLUHFWRUV, GXULQJ RXU GLVFXVVLRQV ZLWK $XULQLD OHDGLQJ XS WKH DQQXDO JHQHUDO PHHWLQJ ZH LQGLFDWHG RXU LQWHUHVW LQ DSSRLQWLQJ DQRWKHU UHSUHVHQWDWLYH RI ,/-,1 LQ SODFH RI 'U. /HH. 8OWLPDWHO\ QRQH RI WKRVH GLVFXVVLRQV ZHUH IUXLWIXO DQG $XULQLD ZRXOG QRW DOORZ XV WR VXEVWLWXWH DQRWKHU TXDOLILHG QRPLQHH IRU 'U. /HH. $V D UHVXOW, ZH SURSRVH WR XVH WKH SUR[\ SURFHVV LQ FRQQHFWLRQ ZLWK WKH DQQXDO JHQHUDO PHHWLQJ WR UHSODFH 'U. /HH. :H DUH JUHDWO\ DSSUHFLDWLYH RI 'U. /HH¶V GHGLFDWHG VHUYLFH WR $XULQLD DQG LWV VKDUHKROGHUV IRU WKH ODVW IRXU \HDUV DQG H[SHFW WKDW 0U. .ZRQ, DV RXU UHSUHVHQWDWLYH RQ WKH DOWHUQDWLYH VODWH RI GLUHFWRUV WKDW ZH KDYH SURSRVHG, ZLOO EH D JUHDW VWHZDUG RI \RXU FRPSDQ\ DEOH WR EHWWHU

HIIHFW WKH H[HUFLVH RI SUXGHQW LQGHSHQGHQW MXGJPHQW IRU ZKLFK 'U. /HH ZDV RULJLQDOO\ VHOHFWHG. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 ( LLL ) 4: +2: '2 <28 5(&200(1' , 927(" )L[ WKH QXPEHU RI GLUHFWRUV DW HLJKW 5H-DSSRLQW 3ULFHZDWHUKRXVH&RRSHUV //3 DV $XGLWRUV DQG DXWKRUL]H $XULQLD¶V DXGLW FRPPLWWHH WR IL[ WKH $XGLWRUV¶¶V LQIRUPDWLRQ FLUFXODU IRU WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV KHOG RQ -XQH 26, 2019. 4: :+< '2(6 7+( *5((1 )250 2) 352;< 25 *5((1 927,1* ,16758&7,21 )250 21/< 5(&200(1' ³)25´ 7+5(( (3) &21&(51(' 6+$5(+2/'(5 120,1((6" 7KURXJKRXW ,/-,1¶V DWWHPSWV WR HQJDJH ZLWK $XULQLD¶V ERDUG RI GLUHFWRUV DQG VHQLRU PDQDJHPHQW, ZH KDYH EHHQ FOHDU WKDW ZH ZDQW WR ZRUN FRQVWUXFWLYHO\ ZLWK WKH FRUH RI WKH %RDUG DQG UHFRPPHQG QRPLQHHV ZH EHOLHYH DUH DGGLWLYH WR WKH RYHUDOO FRPSRVLWLRQ RI WKH %RDUG. ,Q RUGHU WR HQVXUH FRQWLQXLW\ RQ WKH %RDUG, ZH EHOLHYH WKDW OHDYLQJ ILYH (5) VSRWV RSHQ IRU FXUUHQW %RDUG PHPEHUV LV D SUXGHQW GHFLVLRQ. $W WKH PHHWLQJ, VKDUHKROGHUV ZLOO YRWH WR VHW WKH %RDUG DW HLJKW (8) GLUHFWRUV, OHDYLQJ ILYH (5) VSRWV IRU H[LVWLQJ

%RDUG PHPEHUV. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 9RWH UHFRPPHQGDWLRQ9RWLQJ PDWWHU



 



 ( LY ) 4: :+(1 $1' :+(5( ,6 7+( 0((7,1*" 7KH 0HHWLQJ LV VFKHGXOHG WR EH KHOG RQ :HGQHVGD\, -XQH 26, 2019 DW 10:00DP (0RXQWDLQ 7LPH) DW WKH :HVWLQ &DOJDU\, 320 ±¶V QDPH EH LQFOXGHG RQ WKH OLVW RI VKDUHKROGHUV HQWLWOHG WR YRWH DW WKH 0HHWLQJ. )RU TXHVWLRQV RU DVVLVWDQFH UHODWHG WR WKLV SURFHVV, SOHDVH FRQWDFW ,/-,1'V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ $GYLVRUV, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQDGYLVRUV.FD. (DFK VKDUH LV HQWLWOHG WR RQH YRWH RQ WKRVH LWHPV RI EXVLQHVV LGHQWLILHG LQ WKH QRWLFH RI 0HHWLQJ GDWHG ‡ VHQW E\ $XULQLD. 4: +2: 0$1< 6+$5(6 $5( (17,7/(' 72 927(" $V RI 0D\ 9, 2019, WR ,/-,1¶V NQRZOHGJH, WKHUH ZHUH 91,792,958 VKDUHV RXWVWDQGLQJ, DV VWDWHG LQ WKH 0DQDJHPHQW &LUFXODU (DV GHILQHG LQ WKLV &LUFXODU). (DFK VKDUHKROGHU KDV RQH YRWH IRU HDFK VKDUH KHOG DV RI WKH FORVH RI EXVLQHVV RQ 0D\ 9, 2019, SURYLGHG

WKDW, LI DIWHU WKH 5HFRUG 'DWH D UHJLVWHUHG 6KDUHKROGHU WUDQVIHUV LWV VKDUHV DQG SURYLGHG WKDW WKH WUDQVIHUHH, QRW ODWHU WKDQ 10 GD\V EHIRUH WKH 0HHWLQJ, HVWDEOLVKHV RZQHUVKLS RI WKH 6KDUHV DQG GHPDQGV WKDW WKH 7UDQVIHUHH¶

&RPSXWHUVKDUH 7UXVW &RPSDQ\ RI &DQDGD (³&RPSXWHUVKDUH´± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW

LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



µµUHJLVWHUHG VKDUHKROGHU¶¶ LI \RXU VKDUHV DUH KHOG LQ \RXU QDPH DQG \RX DUH LQ SRVVHVVLRQ RI D VKDUH FHUWLILFDWH WKDW LQGLFDWHV WKH VDPH. 0RVW VKDUHKROGHUV DUH QRW UHJLVWHUHG VKDUHKROGHUV EXW DUH µµQRQ-UHJLVWHUHG (EHQHILFLDO) VKDUHKROGHUV´. <RX DUH D QRQ-UHJLVWHUHG (EHQHILFLDO) VKDUHKROGHU LI \RXU VKDUHV DUH KHOG E\ D EURNHU, DGYLVRU, WUXVW FRPSDQ\ RU VLPLODU SHUVRQ. 7R ILQG RXW

ZKDW W\SH RI VKDUHKROGHU \RX DUH, FDOO *U\SKRQ $GYLVRUV DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-201-806-7301 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG). 4: :+$7 +$33(16 ,) , 6,*1 7+( *5((1 )250 2) 352;< 25 *5((1 927,1* ,16758&7,21 )250 (1&/26(' :,7+ 7+,6 &,5&8/$5" ,I \RX VLJQ DQG UHWXUQ WKH HQFORVHG *5((1 IRUP RI SUR[\ RU *5((1 YRWLQJ LQVWUXFWLRQ IRUP LQ DFFRUGDQFH ZLWK WKH LQVWUXFWLRQV SURYLGHG, \RX ZLOO JLYH DXWKRULW\ WR ,/-,1¶¶V DXGLW FRPPLWWHH WR IL[ WKH $XGLWRUV¶ UHPXQHUDWLRQ (OHFW 1RPLQHHV DV 'LUHFWRUV: 'U. 5REHUW )RVWHU(&RQFHUQHG 6KDUHKROGHU 1RPLQHH) 0U. 6RRQ-<XE (6DPXHO) .ZRQ(&RQFHUQHG 6KDUHKROGHU 1RPLQHH) <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-

6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 9RWH 9RWLQJ PDWWHU



 



 ( YL ) 'U. 0\HRQJ-+HH <X (&RQFHUQHG 6KDUHKROGHU 1RPLQHH) 0U. 3HWHU *UHHQOHDI(0DQDJHPHQW 1RPLQHH) 'U. 'DYLG 5.:. -D\QH (0DQDJHPHQW 1RPLQHH) 0U. -RVHSK +DJDQ (0DQDJHPHQW 1RPLQHH) 'U. 0LFKDHO +D\GHQ(0DQDJHPHQW 1RPLQHH) 'U. 'DQLHO %LOOHQ(0DQDJHPHQW 1RPLQHH) 'U. +\XHN -RRQ /HH (0DQDJHPHQW 1RPLQHH) 'U. *HRUJH 0LOQH, -U.(0DQDJHPHQW 1RPLQHH) 0U. 5. +HFWRU 0DF.D\-'XQQ(0DQDJHPHQW 1RPLQHH) 6KDUHKROGHUV DFFHSW WKH DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ GLVFORVHG LQ $XULQLD¶V LQIRUPDWLRQ FLUFXODU IRU WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV KHOG RQ -XQH 26, 2019. 4: :+$7 ,) , $/5($'< 927(' 7+( <(//2: 352;< $1' +$9( &+$1*(' 0< 0,1'" (YHQ LI \RX KDYH DOUHDG\ YRWHG XVLQJ WKH \HOORZ PDQDJHPHQW IRUP RI SUR[\ RU \HOORZ YRWLQJ LQVWUXFWLRQ IRUP \RX KDYH HYHU\ ULJKW WR FKDQJH \RXU YRWH. 2QO\ WKH ODWHU GDWHG SUR[\ RU YRWLQJ LQVWUXFWLRQ IRUP ZLOO EH FRXQWHG DW WKH 0HHWLQJ. 9RWH RQO\ WKH *5((1 IRUP RI SUR[\ RU * 5((1 YRWLQJ LQVWUXFWLRQ IRUP E\ 5:00 S.P. (Mountain WLPH) RQ )ULGD\, -XQH 21, 2019. ,I \RX DUH D EHQHILFLDO VKDUHKROGHU, \RX FDQ FKDQJH \RXU YRWH E\ QRWLI\LQJ \RXU EURNHU, WUXVW FRPSDQ\ RU RWKHU DGYLVRU LQ ZULWLQJ. ,I \RX DUH D UHJLVWHUHG VKDUHKROGHU, \RX FDQ UHYRNH \RXU SUHYLRXVO\ YRWHG SUR[\ E\: •&RPSOHWLQJ D *5((1 IRUP RI SUR[\ WKDW LV GDWHG ODWHU WKDQ WKH SUR[\ IRUP \RX DUH UHYRNLQJ DQG PDLOLQJ LW WR *U\SKRQ VR WKDW LW LV UHFHLYHG QR ODWHU WKDQ 5:00 S.P. (&DOJDU\ WLPH) RQ )ULGD\, -XQH 21, 2019. •'HSRVLWLQJ DQ H[HFXWHG LQVWUXPHQW UHYRNLQJ WKH \HOORZ IRUP RI SUR[\ LQ ZULWLQJ (H[HFXWHG E\ \RX RU \RXU DWWRUQH\) DW $XULQLD¶V UHJLVWHUHG RIILFH DW 1203 - 4464

0DUNKDP 6WUHHW, 9LFWRULD, %& 98= 7;8, DQ\ WLPH XS WR DQG LQFOXGLQJ WKH ODVW EXVLQHVV GD\ SUHFHGLQJ WKH GD\ RI WKH 0HHWLQJ RU RQ WKH GD\ RI WKH 0HHWLQJ ZLWK WKH &KDLU DW WKH 0HHWLQJ. ,I \RX QHHG DVVLVWDQFH UHYRNLQJ D SUHYLRXVO\ YRWHG SUR[\, FDOO *U\SKRQ $GYLVRUV DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG). <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 9RWH 9RWLQJ PDWWHU



 



± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 ( YLLL ) &21&(51(' 6+$5(+2/'(5¶6 352;< &,5&8/$5 +,*+/,*+76 0HHWLQJ +LJKOLJKWV %HORZ DUH KLJKOLJKWV RI VRPH RI WKH LPSRUWDQW LQIRUPDWLRQ WKDW FDQ EH IRXQG LQ WKH &RQFHUQHG 6KDUHKROGHU¶V &LUFXODU DQG WKH PDWWHUV WR EH YRWHG XSRQ DW WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV RI $XULQLD 3KDUPDFHXWLFDOV ,QF. WR EH KHOG RQ :HGQHVGD\, -XQH 26, 2019. 7KHVH KLJKOLJKWV GR QRW FRQWDLQ DOO WKH LQIRUPDWLRQ WKDW VKRXOG EH FRQVLGHUHG. 3OHDVH UHYLHZ WKH &RQFHUQHG 6KDUHKROGHU¶V &LUFXODU LQ LWV HQWLUHW\ EHIRUH YRWLQJ. 6KDUHKROGHU 9RWLQJ 5HFRPPHQGDWLRQV )L[ WKH QXPEHU RI GLUHFWRUV DW HLJKW 5H-DSSRLQW 3ULFHZDWHUKRXVH&RRSHUV //3 DV $XGLWRUV DQG DXWKRUL]H $XULQLD¶V DXGLW FRPPLWWHH WR IL[ WKH $XGLWRUV¶¶V LQIRUPDWLRQ FLUFXODU IRU WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV KHOG RQ -XQH 26, 2019. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH

FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 9RWH UHFRPPHQGDWLRQ9RWLQJ PDWWHU



 



 ( L[ ) 7KH 5DWLRQDOH IRU &KDQJH ± $W D *ODQFH •)DLOXUH RI WKH %RDUG WR 3URSHUO\ 0DQDJH ([HFXWLYH &RPSHQVDWLRQ DQG $OLJQ ZLWK 6KDUHKROGHU ,QWHUHVWV o %ORDWHG H[HFXWLYH FRPSHQVDWLRQ DQG RSWLRQ JUDQWV o 1R SHUIRUPDQFH EDVHG HTXLW\ FRPSHQVDWLRQ o ,VVXDQFH RI 2SWLRQV WR 1RQ-([HFXWLYH 'LUHFWRUV •)DLOXUH RQ RWKHU *RYHUQDQFH 0DWWHUV o 1R 6KDUH 2ZQHUVKLS 5HTXLUHPHQWV IRU &(2, 1DPHG ([HFXWLYH 2IILFHUV RU GLUHFWRUV, DOO RI ZKRP KDYH PLQLPDO RU QR LQYHVWPHQW LQ $XULQLD RU ULVN DVVRFLDWHG ZLWK $XULQLD¶V VXFFHVV RU IDLOXUH o 1R *HQGHU 'LYHUVLW\ •)DLOXUH RI WKH %RDUG WR 3URSHUO\ (QVXUH ,QGHSHQGHQFH o 0DQDJHPHQW¶V SURSRVHG ERDUG UHQHZDO UHIOHFWV D IDLOXUH RI WKH *RYHUQDQFH & 1RPLQDWLRQ &RPPLWWHH RI ZKLFK 'U. 0LOQH ZDV WKH &KDLUPDQ o 3ODLQ DQG 6LPSOH, WKLV LV QRW DQ LQGHSHQGHQW ERDUG. ,W LV WKH )RUPHU &KDLUPDQ¶V OHJDF\ RI UHODWLRQVKLSV •)DLOXUH RI WKH %RDUG WR 3URSHUO\ 2YHUVHH DQG &RQWURO ([SHQGLWXUHV o ([SORVLYH *URZWK LQ ([SHQVHV <HDU RYHU <HDU DQG 5HODWLYH WR 3HHU *URXS &RQFHUQHG 6KDUHKROGHU 1RPLQHHV ± $W D *ODQFH 'U. 5REHUW )RVWHU60 9&RQWUD9LU•3ULPDULO\ UHVSRQVLEOH IRU GLVFRYHU\ 3KDUPDFHXWLFDOV, ,QF.RI YRFORVSRULQ, WKH NH\VWRQH GUXJ IRU $XULQLD¶V HQWLUH EXVLQHVV •'LVFRYHU\, GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI SKDUPDFHXWLFDOV •&RUSRUDWH WUDQVDFWLRQDO H[SHULHQFH •3URYHQ OHDGHUVKLS DV SULRU &(2 RI D QXPEHU RI FRPSDQLHV •)DPLOLDULW\ ZLWK $XULQLD DQG LWV FRUH GUXJ •([SHULHQFH DV D SXEOLF FRPSDQ\ GLUHFWRU DQG WKH JRYHUQDQFH DQG DFFRXQWDELOLW\ H[SHFWDWLRQV 0U. 6RRQ-

<XE 61 91RQH•2YHU 30 \HDUV RI LQWHUQDWLRQDO (6DPXHO) .ZRQOHJDO H[SHULHQFH •6LJQLILFDQW KHDOWKFDUH H[SHULHQFH ERWK LQ .RUHD DQG LQWHUQDWLRQDOO\ LQ DGYLVLQJ DQG DFWLQJ DV FRXQVHO IRU WUDQVDFWLRQV •8QGHUVWDQGLQJ DQG H[SHULHQFH RI D EURDG UDQJH RI WUDQVDFWLRQDO DQG UHJXODWRU\ PDWWHUV, LQFOXGLQJ LQ WKH KHDOWKFDUH VSDFH <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. $JH ,QGHSHQGHQFH 2WKHU 3XEOLF %RDUGV+LJKOLJKWV %RDUG 2YHUVLJKW )DLOLQJV



 



 ( [ ) •([SHULHQFH ZLWK WKH FRPPHUFLDOL]DWLRQ RI FHUWDLQ SKDUPDFRORJLFDO SURGXFWV •)DPLOLDULW\ ZLWK &DQDGLDQ, 8QLWHG 6WDWHV DQG LQWHUQDWLRQDO PDUNHWV DQG WUDGH DFFHVV WKURXJK ELODWHUDO DQG PXOWLODWHUDO QHJRWLDWLRQV DQG JRYHUQPHQW SURFXUHPHQW SUDFWLFHV 'U. 0\HRQJ-+HH <X 64 91RQH•2YHU 30 \HDUV RI ELRWHFKQRORJ\ H[SHULHQFH ERWK LQ .RUHD DQG LQWHUQDWLRQDOO\ •([SHULHQFH LQ JRYHUQDQFH RI RUJDQL]DWLRQV DQG FRPSDQLHV LQ ERWK WKH SULYDWH DQG SXEOLF VHFWRU •/RQJ-VWDQGLQJ LQYROYHPHQW LQ JRYHUQPHQWDO UHODWLRQV, SROLF\ GHYHORSPHQW DQG FRRSHUDWLYHV ZLWK LQWHUQDWLRQDO RUJDQL]DWLRQV •5HFRJQL]HG H[SHUWLVH LQ ELRFKHPLFDO UHVHDUFK 8QLWHG 6WDWHV: &DOO 1-800-454-8683 RQ WKH HQFORVHG *5((1 YRWLQJ LQVWUXFWLRQ IRUP. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 927,1* 0(7+2' 5(*,67(5(' 6+$5(+2/'(56 If your shares are held in your name and represented by a physical certificate %(1(),&,$/ 6+$5(+2/'(56 If your shares are held with a broker, bank or other intermediary ,17(51(7 &RPSOHWH, VLJQ DQG GDWH \RXU *5((1 IRUP RI SUR[\. 6FDQ ERWK VLGHV RI WKH SUR[\ DQG UHWXUQ LW E\ HPDLO WR: LQTXLULHV#JU\SKRQDGYLVRUV.FD 9LVLW ZZZ.SUR[\YRWH.FRP DQG HQWHU \RXU 16-GLJLW FRQWURO QXPEHU ORFDWHG RQ WKH





 



± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶

HQYHORSH SURYLGHG.



 



 &21&(51(' 6+$5(+2/'(5¶6 352;< &,5&8/$5 7KLV &LUFXODU LV SURYLGHG E\ DQG RQ EHKDOI RI WKH &RQFHUQHG 6KDUHKROGHU IRU WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV RI $85,1,$ 3+$50$&(87,&$/6 ,1&. WR EH KHOG RQ :HGQHVGD\, -XQH 26, 2019 DQG LV 127 SURYLGHG E\ RU RQ EHKDOI RI WKH %RDUG RU 0DQDJHPHQW RI WKH &RUSRUDWLRQ This proxy circular and any supplement or amendment hereto, together with the letter to shareholders dated June 2, 2019 which is incorporated herein by reference (collectively, this “Circular”) and the accompanying GREEN form of proxy or GREEN voting instruction form (as applicable, the “GREEN Proxy”) are furnished to you in connection with the solicitation of proxies by and on behalf of ILJIN SNT Co., Ltd. (“ILJIN” or the “Concerned Shareholder”) to be used at the Annual General Meeting of holders (the “Shareholders”) of the common shares (the “Shares”) of Aurinia Pharmaceuticals Inc. (“Aurinia” or the “Corporation”) scheduled to be held on Wednesday, June 26, 2019 at 10:00am (Mountain Time) and at any postponement or adjournment thereof (the “Meeting”). 5($6216 )25 7+,6 62/,&,7$7,21 7KH SXUSRVH RI WKLV VROLFLWDWLRQ E\ DQG RQ EHKDOI RI WKH &RQFHUQHG 6KDUHKROGHU LV WR, DPRQJ RWKHU WKLQJV; VHHN WKH VXSSRUW DQG DSSURYDO RI WKH 6KDUHKROGHUV DW WKH 0HHWLQJ WR HOHFW WKH &RQFHUQHG 6KDUHKROGHU¶V WKUHH (3) VKDUHKROGHU QRPLQHHV, EHLQJ 'U. 5REHUW )RVWHU, 0U. 6RRQ-<XE (6DPXHO) .ZRQ DQG 'U. 0\HRQJ-+HH <X (FROOHFWLYHO\, WKH ³&RQFHUQHG 6KDUHKROGHU 1RPLQHHV´). 7KH IROORZLQJ &RQFHUQHG 6KDUHKROGHU 1RPLQHHV EHLQJ SURSRVHG E\ WKH &RQFHUQHG 6KDUHKROGHU UHSUHVHQW D QRQ-FRQIOLFWHG DQG KLJKO\ H[SHULHQFHG VODWH RI GLUHFWRUV ZKR DUH IRFXVHG RQ JRRG JRYHUQDQFH DQG OHYHUDJLQJ WKHLU WHFKQLFDO, EXVLQHVV DQG VFLHQWLILF H[SHUWLVH

WR WKH FRPPHUFLDOL]DWLRQ RI $XULQLD¶V LPSUHVVLYH SLSHOLQH RI SKDUPDFHXWLFDO VROXWLRQV: •'U. 5REHUW )RVWHU ± 'U. )RVWHU LV ODUJHO\ UHVSRQVLEOH IRU WKH GLVFRYHU\ RI YRFORVSRULQ, WKH NH\QRWH GUXJ XSRQ ZKLFK $XULQLD¶V SLSHOLQH RI SKDUPDFHXWLFDO SURGXFWV LV EDVHG DQG ZDV WKH IRUPHU &(2 RI ERWK ,VRWHFKQLND 3KDUPD ,QF. (³,VRWHFKQLND´), D SUHGHFHVVRU WR $XULQLD, DQG $XULQLD LWVHOI. 'U. )RVWHU LV RQH RI WKH PRVW UHVSHFWHG SKDUPDFHXWLFDO VFLHQWLVWV LQ WKH ZRUOG DQG EULQJV D SURYHQ DELOLW\ LQ WKH GLVFRYHU\, GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI SKDUPDFHXWLFDOV. •0U. 6RRQ-<XE (6DPXHO) .ZRQ ± 0U. .ZRQ KDV H[WHQVLYH H[SHULHQFH DGYLVLQJ ERWK GRPHVWLF DQG LQWHUQDWLRQDO KHDOWKFDUH-UHODWHG FOLHQWV RYHU D EURDG UDQJH RI WUDQVDFWLRQDO DQG UHJXODWRU\ PDWWHUV DQG EULQJV RYHU 30 \HDUV RI OHJDO DQG EXVLQHVV DFXPHQ WR KLV UROH DV GLUHFWRU. •'U. 0\HRQJ-+HH <X ± 'U. <X KDV RYHU 30 \HDUV RI H[WHQVLYH LQWHUQDWLRQDO ELRWHFKQRORJ\ H[SHULHQFH ERWK DV D UHVHDUFKHU DQG WKURXJK QXPHURXV DGYLVRU\ DQG FRPPLWWHH UROHV ZLWKLQ JRYHUQPHQW DQG SULYDWH LQGXVWU\. 'U. <X KDV SOD\HG D NH\ UROH LQ WKH GHYHORSPHQW RI .RUHD¶V ELRWHFKQRORJ\ LQGXVWU\, HDUQLQJ QXPHURXV QDWLRQDO DQG LQWHUQDWLRQDO DZDUGV DQG SXEOLVKLQJ RYHU 120 DUWLFOHV LQ PDMRU VFLHQWLILF MRXUQDOV. 7KH DERYH OLVWHG &RQFHUQHG 6KDUHKROGHU 1RPLQHHV FROOHFWLYHO\ KDYH WKH WUDFN UHFRUG RI LQGHSHQGHQFH, YDOXH FUHDWLRQ, SKDUPDFHXWLFDO H[SHULHQFH, VHQLRU OHYHO PDQDJHPHQW DQG ERDUG H[SHULHQFH DQG WKH VKDUHKROGHU PLQGVHW QHFHVVDU\ WR HQVXUH

6KDUHKROGHU YDOXH LV PD[LPL]HG. 7KH &RQFHUQHG 6KDUHKROGHU UHFRPPHQGV WKDW 6KDUHKROGHUV 927( )25 WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 2 - $V D IHOORZ 6KDUHKROGHU RI $XULQLD ZKR KDV RZQHG LWV 6KDUHV VLQFH $XULQLD¶

WKH\ ZLOO DFW SUXGHQWO\ EXW VZLIWO\. *LYHQ WKHLU LQGLYLGXDO DQG FROOHFWLYH H[SHULHQFH DQG VNLOOV, WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV FDQ KHOS $XULQLD DFKLHYH RSWLPDO SHUIRUPDQFH DQG GHOLYHU PD[LPXP ORQJ-WHUP YDOXH WR 6KDUHKROGHUV. )RU IXUWKHU LQIRUPDWLRQ RQ WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV, VHH ³0DWWHUV WR EH $FWHG 8SRQ DW WKH 0HHWLQJ ± (OHFWLRQ RI 'LUHFWRUV´ LQ WKLV &LUFXODU. ,03257$17 ,1)250$7,21 <RXU VXSSRUW LV H[WUHPHO\ LPSRUWDQW WR WKH IXWXUH RI \RXU LQYHVWPHQW LQ $XULQLD. ,I \RX VXSSRUW WKH &RQFHUQHG 6KDUHKROGHU, SOHDVH DFW QRZ DQG WDNH WKH DSSURSULDWH VWHSV WR YRWH \RXU 6KDUHV. 7R VXSSRUW WKH &RQFHUQHG 6KDUHKROGHU, RQO\ XVH WKH *5((1 3UR[\ HQFORVHG ZLWK WKLV &LUFXODU. <RX ZLOO KDYH UHFHQWO\ UHFHLYHG IURP $XULQLD D PDQDJHPHQW SUR[\ FLUFXODU GDWHG 0D\ 29, 2019 (WKH ³0DQDJHPHQW &LUFXODU´) DQG D <(//2: PDQDJHPHQW IRUP RI SUR[\ DQG 9,) VROLFLWLQJ SUR[LHV LQ FRQQHFWLRQ ZLWK WKH 0HHWLQJ. $FFRUGLQJ WR WKH 0DQDJHPHQW &LUFXODU, $XULQLD LV SURSRVLQJ HLJKW (8) GLUHFWRUV IRU HOHFWLRQ WR WKH ERDUG, VHYHQ (7) RI ZKRP DUH LQFXPEHQW PHPEHUV RI WKH FXUUHQW ERDUG RI GLUHFWRUV DQG RQH (1) RI ZKRP LV D QHZ, SXUSRUWHGO\ LQGHSHQGHQW QRPLQHH (FROOHFWLYHO\, WKH ³0DQDJHPHQW 1RPLQHHV´). ,/-,1 8UJHV 6KDUHKROGHUV WR YRWH XVLQJ WKH *5((1 XQLYHUVDO SUR[\. 7KH *5((1 SUR[\ FDUG LV WKH 21/< SUR[\ ZKLFK DOORZV D VKDUHKROGHU WR HDVLO\ DQG FRQYHQLHQWO\ VHOHFW ZKLFK GLUHFWRUV WKH\ ZLVK WR UHSUHVHQW WKHP, SOHDVH GLVUHJDUG PDQDJHPHQWV IRUP ZKLFK GRHV QRW DOORZ VKDUHKROGHUV WKDW

EHQHILW. ,I \RX SUHYLRXVO\ UHWXUQHG D <(//2: 3UR[\ LQ FRQQHFWLRQ ZLWK WKH 0DQDJHPHQW &LUFXODU, \RX KDYH WKH ULJKW WR FKDQJH \RXU YRWH. 7R GR VR, VLPSO\ VLJQ, GDWH DQG UHWXUQ WKH DFFRPSDQ\LQJ *5((1 3UR[\ E\ HPDLO, ,QWHUQHW, WHOHSKRQH, ID[ RU PDLO. $ WLPHO\ GHOLYHUHG, ODWHU GDWHG *5((1 3UR[\ VXSHUVHGHV D SUHYLRXVO\ FRPSOHWHG 0DQDJHPHQW &LUFXODU 3UR[\. )L[ WKH QXPEHU RI GLUHFWRUV DW HLJKW 5H-DSSRLQW 3ULFHZDWHUKRXVH&RRSHUV //3 DV $XGLWRUV DQG DXWKRUL]H $XULQLD¶V DXGLW FRPPLWWHH WR IL[ WKH $XGLWRUV¶ UHPXQHUDWLRQ (OHFW 1RPLQHHV DV 'LUHFWRUV: 'U. 5REHUW )RVWHU(&RQFHUQHG 6KDUHKROGHU 1RPLQHH) <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 7KH &RQFHUQHG 6KDUHKROGHU 5HFRPPHQGV WKDW \RX YRWH WKH *5((1 3UR[\ DV IROORZV: 9RWH UHFRPPHQGDWLRQ9RWLQJ PDWWHU



 



¶V LQIRUPDWLRQ FLUFXODU IRU WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV KHOG RQ -XQH 26, 2019. 3OHDVH IROORZ WKH LQVWUXFWLRQV XQGHU WKH KHDGLQJ ³*HQHUDO ,QIRUPDWLRQ $ERXW 3UR[LHV DQG 9RWLQJ´ EHJLQQLQJ RQ SDJH 14 RI WKLV &LUFXODU WR YRWH \RXU *5((1 IRUP RI 3UR[\ RU *5((1 9,) WRGD\. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 7KH &RQFHUQHG 6KDUHKROGHU 5HFRPPHQGV WKDW \RX YRWH WKH *5((1 3UR[\ DV IROORZV: 9RWH UHFRPPHQGDWLRQ9RWLQJ PDWWHU



 



¶V SURILOH RQ WKH 6\VWHP IRU (OHFWURQLF 'RFXPHQW $QDO\VLV DQG 5HWULHYDO (³6('$5´) DW ZZZ.VHGDU.FRP. 7KH GDWD, LQIRUPDWLRQ DQG RSLQLRQV FRQWDLQHG RU UHIHUHQFHG KHUHLQ (FROOHFWLYHO\, WKH ³,QIRUPDWLRQ´

YLHZV H[SUHVVHG LQ WKH ,QIRUPDWLRQ UHSUHVHQW WKH YLHZV DQG RSLQLRQV RI WKH &RQFHUQHG 6KDUHKROGHU, ZKRVH RSLQLRQV PD\ FKDQJH DW DQ\ WLPH DQG ZKLFK DUH EDVHG RQ DQDO\VLV RI GLVFORVXUH DQG ILOLQJV ZLWK UHVSHFW WR DQG/RU PDGH E\ $XULQLD DQG RWKHU LVVXHUV WKDW ZH FRQVLGHU WR EH FRPSDUDEOH WR $XULQLD, DQG IURP RWKHU WKLUG SDUW\ UHSRUWV (VHH ³'LVFODLPHU 5HVSHFWLQJ 3XEOLFO\ 6RXUFHG ,QIRUPDWLRQ´ecurities Exchange Act of 1934, DV DPHQGHG (WKH ³8.6. ([FKDQJH $FW´). $FFRUGLQJO\, VXFK VROLFLWDWLRQ LV PDGH LQ WKH 8QLWHG 6WDWHV ZLWK UHVSHFW WR WKH VHFXULWLHV RI D &DQDGLDQ IRUHLJQ SULYDWH LVVXHU LQ DFFRUGDQFH ZLWK &DQDGLDQ FRUSRUDWH DQG VHFXULWLHV ODZV DQG WKLV &LUFXODU KDV EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK GLVFORVXUH UHTXLUHPHQWV DSSOLFDEOH LQ &DQDGD. 6KDUHKROGHUV LQ WKH 8QLWHG 6WDWHV VKRXOG EH DZDUH WKDW VXFK UHTXLUHPHQWV DUH GLIIHUHQW IURP WKRVH RI WKH

8QLWHG 6WDWHV DSSOLFDEOH WR SUR[\ VWDWHPHQWV XQGHU WKH 8.6. ([FKDQJH $FW. ',6&/$,0(5 5(63(&7,1* 38%/,&/< 6285&(' ,1)250$7,21 &HUWDLQ RI WKH ,QIRUPDWLRQ FRQWDLQHG KHUHLQ, LQFOXGLQJ, EXW QRW OLPLWHG WR, ,QIRUPDWLRQ FRQFHUQLQJ $XULQLD DQG PHPEHUV RI LWV RSHUDWLRQDO, FRPSHQVDWLRQ DQG RWKHU QRWHG SHHU JURXSV, KDV EHHQ WDNHQ IURP RU LV EDVHG XSRQ SXEOLFO\ DYDLODEOH GRFXPHQWV RU UHFRUGV ILOHG RQ 6('$5 RU RQ WKH (OHFWURQLF 'DWD *DWKHULQJ, $QDO\VLV, DQG 5HWULHYDO (³('*$5´

VLJQLILFDQFH RU DFFXUDF\ RI DQ\ VXFK LQIRUPDWLRQ, EXW WKDW DUH XQNQRZQ WR WKH &RQFHUQHG 6KDUHKROGHU. 7KH XVH RI VXFK ,QIRUPDWLRQ VKRXOG QRW EH YLHZHG DV DQ\ WKLUG SDUW\ LQGLFDWLQJ VXSSRUW IRU WKH YLHZV H[SUHVVHG E\ WKH &RQFHUQHG 6KDUHKROGHU KHUHLQ. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



³ZLOO´, ³H[SHFW´, ³LQWHQG´, ³SODQ´, ³HVWLPDWH´, ³DQWLFLSDWH´, ³EHOLHYH´ RU ³FRQWLQXH´ RU VLPLODU ZRUGV DQG H[SUHVVLRQV RU WKH QHJDWLYH WKHUHRI. 7KHUH FDQ EH QR DVVXUDQFH WKDW WKH SODQV, LQWHQWLRQV RU H[SHFWDWLRQV XSRQ ZKLFK VXFK IRUZDUG-ORRNLQJ VWDWHPHQWV DQG LQIRUPDWLRQ DUH EDVHG ZLOO RFFXU RU, HYHQ LI WKH\ GR RFFXU, ZLOO UHVXOW LQ WKH SHUIRUPDQFH, HYHQWV RU UHVXOWV H[SHFWHG. 7KH &RQFHUQHG 6KDUHKROGHU FDXWLRQV UHDGHUV RI WKLV &LUFXODU QRW WR SODFH XQGXH UHOLDQFH RQ IRUZDUG-ORRNLQJ VWDWHPHQWV DQG LQIRUPDWLRQ FRQWDLQHG LQ WKH &LUFXODU, ZKLFK DUH QRW D JXDUDQWHH

¶V SDWHQW SRUWIROLR; PDUNHW FRQGLWLRQV; WKH HIIHFWV RI FRPSHWLWLRQ; WKH FRPPHUFLDOLW\ RI $XULQLD¶¶V RSHUDWLRQV. 6KDUHKROGHUV DUH

FDXWLRQHG WKDW DOO IRUZDUG-ORRNLQJ VWDWHPHQWV DQG LQIRUPDWLRQ LQYROYH ULVNV DQG XQFHUWDLQWLHV, LQFOXGLQJ WKRVH ULVNV DQG XQFHUWDLQWLHV GHWDLOHG LQ WKH &RUSRUDWLRQ¶

³$XULQLD 3KDUPDFHXWLFDOV ,QF.´± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 





$XULQLD¶V QH[W PHHWLQJ RI 6KDUHKROGHUV RU XQWLO D VXFFHVVRU KDV EHHQ HOHFWHG RU DSSRLQWHG LQ DFFRUGDQFH ZLWK $XULQLD¶V DUWLFOHV DQG E\-ODZV, XQOHVV KLV RU KHU RIILFH LV HDUOLHU YDFDWHG. 7KH HLJKW (8) QRPLQHHV ZKR UHFHLYH WKH PRVW ³IRU´ YRWHV DW WKH 0HHWLQJ ZLOO FRPSULVH WKH QHZ ERDUG RI GLUHFWRUV. $XULQLD PDQDJHPHQW DUH SURSRVLQJ WR HOHFW HLJKW (8) GLUHFWRUV WR WKH ERDUG RI GLUHFWRUV, VHYHQ (7) RI ZKRP DUH LQFXPEHQW PDQDJHPHQW QRPLQHHV ± 0U. 3HWHU *UHHQOHDI, 'U. 'DYLG 5.:. -D\QH, 0U. -RVHSK +DJDQ, 'U. 0LFKDHO +D\GHQ, 'U. 'DQLHO %LOOHQ, 'U. *HRUJH 0LOQH, -U. DQG 'U. +\XHN -RRQ /HH, DQG RQH RI ZKRP LV QHZ ± 0U. 5. +HFWRU 0DF.D\-'XQQ. The Concerned Shareholder Nominees 7KH &RQFHUQHG 6KDUHKROGHU KDV LGHQWLILHG WKUHH (3) FDQGLGDWHV ZKR LW EHOLHYHV ZRXOG EH VXLWDEOH WR VHUYH RQ WKH ERDUG RI GLUHFWRUV RI WKH &RUSRUDWLRQ DQG SURSRVHV WR QRPLQDWH WKRVH LQGLYLGXDOV IRU HOHFWLRQ DV D GLUHFWRU DW WKH 0HHWLQJ. 1RWLFH LQ UHVSHFW RI WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV ZDV SURYLGHG WR WKH &RUSRUDWLRQ RQ 0D\ 24, 2019 LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH &RUSRUDWLRQ¶V $GYDQFH 1RWLFH 3ROLF\. 7KH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV DUH D JURXS KLJKO\ TXDOLILHG H[HFXWLYHV, GLUHFWRUV, LQYHVWRUV DQG HQWUHSUHQHXUV ZLWK WUDFN UHFRUGV RI VXFFHVV DQG SODFLQJ VKDUHKROGHU LQWHUHVWV ILUVW. 7KH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV ZLOO DFW LQ WKH EHVW LQWHUHVWV RI 6KDUHKROGHUV DQG PD[LPL]H 6KDUHKROGHU YDOXH. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW

,/-,1¶



 



'U. )RVWHU KDV RYHU 30 \HDUV RI SKDUPDFHXWLFDO DQG ELRWHFK H[SHULHQFH. Canadadmonton, Alberta, 'U. )RVWHU IRXQGHG ,VRWHFKQLND LQ 1993 ZKHUH KH ZDV D GLUHFWRU DQG RIILFHU, $JH: 60 LQFOXGLQJ PRVW UHFHQWO\ DV 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU. 'XULQJ KLV WHQXUH ZLWK ,VRWHFKQLND, 'U. )RVWHU, WRJHWKHU ZLWK D FRUH WHDP, ,VRWHFKQLND¶V &(2, 'U. )RVWHU VWUXFWXUHG &DQDGD¶V ODUJHVW OLFHQVLQJ GHDO, DW WKH WLPH, IRU $215

PLOOLRQ 86' ZLWK +RIIPDQ-/D 5RFKH (%DVOH, 6ZLW]HUODQG) IRU YRFORVSRULQ. ,Q DGGLWLRQ WR SKDUPDFHXWLFDO GLVFRYHU\ DQG GHYHORSPHQW, 'U. )RVWHU DOVR GHYHORSHG DQG REWDLQHG UHJXODWRU\ DSSURYDOV IRU D FRPPHUFLDOO\ DYDLODEOH GLDJQRVWLF WHVW (FDUERQ-13 XUHD EUHDWK WHVW), FDOOHG +HOLNLW, IRU WKH GLDJQRVLV RI H. pylori. $IWHU UHDOL]LQJ PXOWLPLOOLRQ GROODU FRPPHUFLDO VDOHV, 'U. )RVWHU VXEVHTXHQWO\ VROG WKH GLDJQRVWLF NLW. $W SUHVHQW, +HOLNLW VDOHV FRQWLQXH LQ &DQDGD DQG RWKHU FRXQWULHV. 'U. )RVWHU KDV SUHYLRXVO\ VHUYHG DV: •%RDUG PHPEHU RI $OEHUWD (FRQRPLF 'HYHORSPHQW $XWKRULW\, %XVLQHVV &RPSHWLWLYHQHVV DQG 'LYHUVLILFDWLRQ &RPPLWWHH; •%RDUG PHPEHU RI $OEHUWD (FRQRPLF 'HYHORSPHQW, )LVFDO 3ODQQLQJ DQG 3ROLF\ &RPPLWWHH; •&RXQFLO 0HPEHU, $OEHUWD 3UHPLHU¶V $GYLVRU\ &RXQFLO RQ +HDOWK; •$GYLVRU\ %RDUG 0HPEHU, ,QGXVWU\ /LDVRQ 2IILFH, 8QLYHUVLW\ RI $OEHUWD; •&R-&KDLU DQG %RDUG PHPEHU RI %LR$OEHUWD; DQG •%RDUG PHPEHU RI %RDUG RI 0DQDJHPHQW, $OEHUWD 6FLHQFH DQG 5HVHDUFK $XWKRULW\. $IWHU JUDGXDWLQJ ZLWK D 3K.'. LQ 3KDUPDFHXWLFDO 6FLHQFHV, 'U. )RVWHU VHUYHG DV D WHQXUHG, $VVRFLDWH 3URIHVVRU LQ WKH )DFXOW\ RI 3KDUPDF\ DQG 3KDUPDFHXWLFDO 6FLHQFHV DW WKH 8QLYHUVLW\ RI $OEHUWD (1988 WR 1997) DQG ODWHU DV DQ $GMXQFW )XOO 3URIHVVRU (1998 WR 2001). )URP 1990 WR 1994, 'U. )RVWHU ZDV 0HGLFDO 6WDII, 6FLHQWLILF DQG 5HVHDUFK $VVRFLDWH LQ WKH <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW

1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 1XPEHU RI 6KDUHV %HQHILFLDOO\ 2ZQHG, &RQWUROOHG RU 'LUHFWHG, 1DPH DQG 3ODFH RI%LRJUDSKLFDO ,QIRUPDWLRQ DQG 3ULQFLSDO 2FFXSDWLRQ DQG 3RVLWLRQV'LUHFWO\ RU 5HVLGHQFH(1)(2)+HOG 'XULQJ /DVW )LYH <HDUV,QGLUHFWO\



 



 - 8 - 'HSDUWPHQW RI /DERUDWRU\ 0HGLFLQH DW WKH :DOWHU &. 0DF.HQ]LH +HDOWK 6FLHQFHV &HQWUH 'U. )RVWHU KDV SXEOLVKHG RYHU 170 SDSHUV, DEVWUDFWV DQG ERRN FKDSWHUV IRFXVHG RQ GUXJ DQDO\VLV, GHYHORSPHQW, DQG SKDUPDFRNLQHWLFV, DQG UHFHLYHG QXPHURXV DZDUGV IRU ERWK SKDUPDFHXWLFDO UHVHDUFK DQG WHDFKLQJ. 'U. )RVWHU ZDV QDPHG RQH RI $OEHUWD¶V 50 0RVW ,QIOXHQWLDO 3HRSOH LQ 2002, DQG UHFHLYHG $OEHUWD 9HQWXUH¶

6FLHQFHV ,QF., D FRPSDQ\ GHGLFDWHG WR GHYHORSLQJ D QHZ XQGHUVWDQGLQJ RI GLVHDVH PHFKDQLVPV WKURXJK WKH PROHFXODU DQDO\VLV RI WUDQVSODQWHG RUJDQ ELRSVLHV. 'U. )RVWHU ZDV WKH ILUVW &KLHI ([HFXWLYH 2IILFHU DQG D GLUHFWRU, DQG VXEVHTXHQWO\ WKH &KLHI 6FLHQWLILF 2IILFHU, RI $XULQLD IROORZLQJ LWV PHUJHU ZLWK ,VRWHFKQLND LQ 2013. 1RWDEOH 6NLOOV: • 3DUWLDOO\ UHVSRQVLEOH IRU GLVFRYHU\ RI YRFORVSRULQ, WKH NH\VWRQH GUXJ IRU $XULQLD¶V HQWLUH EXVLQHVV • 'LVFRYHU\, GHYHORSPHQW DQG FRPPHUFLDOL]DWLRQ RI SKDUPDFHXWLFDOV • &RUSRUDWH WUDQVDFWLRQDO H[SHULHQFH • 3URYHQ OHDGHUVKLS DV SULRU &(2 RI D QXPEHU RI FRPSDQLHV • )DPLOLDULW\ ZLWK $XULQLD DQG LWV FRUH GUXJ •([SHULHQFH DV D SXEOLF FRPSDQ\ GLUHFWRU DQG WKH JRYHUQDQFH DQG DFFRXQWDELOLW\ H[SHFWDWLRQV <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶



 



0U. .ZRQ LV D VHQLRU IRUHLJQ DWWRUQH\ ZLWK DQG KHDGV WKH ,QWHUQDWLRQDO Seoul, Korea¶V UHFHQW ZRUN LQFOXGHV UHSUHVHQWLQJ 6HRXO 1DWLRQDO 8QLYHUVLW\ +RVSLWDO LQ FRQQHFWLRQ ZLWK WKHLU RSHUDWLRQ RI D 8$( *RYHUQPHQW-RZQHG FKLOGUHQ¶V VSHFLDOW\ KRVSLWDO, DGYLVLQJ 6HRXO 6W. 0DU\¶V +RVSLWDO RQ WKH HVWDEOLVKPHQW DQG RSHUDWLRQ RI DQ DGYDQFHG PHGLFDO GLDJQRVWLF FHQWHU LQ $EX 'KDEL DQG DGYLVLQJ 6DPVXQJ 0HGLFDO &HQWHU

(60&) LQ FRQQHFWLRQ ZLWK D MRLQW SURMHFW LQYROYLQJ 6LQJDSRUHDQ KHDOWKFDUH VHUYLFH SURYLGHUV, LQFOXGLQJ WKH 1DWLRQDO &DQFHU &HQWUH RI 6LQJDSRUH, IRU WKH GHYHORSPHQW RI GLDJQRVWLF DQG SUHGLFWLYH FDQFHU WUHDWPHQW VROXWLRQV. 0U. .ZRQ ZDV DOVR H[WHQVLYHO\ LQYROYHG LQ D OHDGLQJ .RUHDQ KRVSLWDO¶V QHJRWLDWLRQ RI D KRVSLWDO RSHUDWLRQ FRQWUDFW ZLWK WKH .XZDLW JRYHUQPHQW, LQ ZKLFK WKH KRVSLWDO ZRXOG RSHUDWH RQH RI WKH ODUJHVW KRVSLWDOV RZQHG E\ WKH .XZDLW JRYHUQPHQW. 0U. .ZRQ DOVR KDV VXEVWDQWLDO H[SHULHQFH LQ DGYLVLQJ ERWK LQWHUQDWLRQDO DQG GRPHVWLF FOLHQWV UHJDUGLQJ YDULRXV SHUVRQDO GDWD SURWHFWLRQ UHJXODWRU\ LVVXHV, LQFOXGLQJ WKRVH UHODWLQJ WR PHGLFDO ELJ GDWD VHUYLFHV. +LV FOLHQWV LQFOXGH .RUHD¶V OHDGLQJ YHQGRU RI HOHFWURQLF PHGLFDO UHFRUG ((05) V\VWHPV, IRU ZKRP 0U. .ZRQ KDV DGYLVHG RQ WKHLU HQWU\ LQWR IRUHLJQ (05 PDUNHWV. 0U. .ZRQ LV FXUUHQWO\ XQGHUWDNLQJ D PDMRU OHJLVODWLYH SURMHFW RQ EHKDOI RI D JURXS RI LQWHUQDWLRQDO DQG GRPHVWLF FOLHQWV IRU XVH RI .RUHD¶V H[WHQVLYH FOLQLFDO GDWD IRU WKH ODXQFKLQJ RI .RUHD¶V PHGLFDO ELJ GDWD VHUYLFHV. 3ULQFLSDO 2FFXSDWLRQ DQG 3ULRU 3RVLWLRQV: 0U. .ZRQ MRLQHG /HH & .R LQ 1999 DQG KDV VLQFH 2010 EHHQ D VHQLRU IRUHLJQ DWWRUQH\. ,Q DGGLWLRQ, KH LV SUHVHQWO\ D PHPEHU RI D QXPEHU RI FRPPLWWHHV, LQFOXGLQJ WKH 3UHVLGHQWLDO &RPPLWWHH RQ 1RUWKHUQ (FRQRPLF &RRSHUDWLRQ, WKH FRPPLWWHH IRU WKH 0LQLVWU\ RI +HDOWK DQG :HOIDUH %LRKHDOWK ,QGXVWU\, WKH FRPPLWWHH IRU WKH 0LQLVWU\ RI +HDOWK DQG :HOIDUH <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1

352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶



 



'U. 0\HRQJ-+HH <X LV UHFRJQL]HG DV D NH\ IHPDOH OHDGHU LQ WKH 6WDWXV: ,QGHSHQGHQW & WHFKQRORJ\, UHVHDUFK DQG LQGXVWU\, JRYHUQPHQW UHODWLRQV, DQG KHU ZRUN LQ - 10 - RI )RUHLJQ ([SDQVLRQ RI +HDOWKFDUH DQG WKH FRPPLWWHH RI 6HRXO 1DWLRQDO 8QLYHUVLW\ +RVSLWDO. 3ULRU WR MRLQLQJ /HH & .R, 0U. .ZRQ DFWHG DV DQ ([HFXWLYH 9LFH 3UHVLGHQW DW 6. +ROGLQJV, &R., /WG. (³6. *URXS´), D OHDGLQJ SURYLGHU RI GRPHVWLF DQG LQWHUQDWLRQDO FRPPHUFLDO SURGXFWV DQG VHUYLFHV LQ JOREDO HQHUJ\, FKHPLFDOV DQG WHOHFRPPXQLFDWLRQV VHFWRUV. 0U. .ZRQ¶V UROH ZLWK WKH 6. *URXS¶V FRUH PDQDJHPHQW WHDP (683(; 0DQDJHPHQW) FHQWHUHG RQ WKH JHQHUDWLRQ RI FRUSRUDWH SURILW DQG FXULQJ SHUIRUPDQFH LQHIILFLHQFLHV IRU VHYHUDO RI 6. *URXS¶V VLJQLILFDQW VXEVLGLDULHV, LQFOXGLQJ 6. 7HOHFRP, 6. %URDGEDQG (.RUHD¶V VHFRQG ODUJHVW EURDGEDQG FDUULHU) DQG 6. &&& (.RUHD¶V WKLUG ODUJHVW LQIRUPDWLRQ WHFKQRORJ\ VHUYLFH FRPSDQ\). 0U. .ZRQ KDG OHG +DQDUR 7HOHFRP, D SXEOLF FRPSDQ\ UHFRJQL]HG IRU LWV SURYLVLRQ RI FRPPHUFLDO GLJLWDO WHOHFRPPXQLFDWLRQ ($'6/) VHUYLFHV, DV &(2 EHIRUH MRLQLQJ 6. *URXS DV SDUW RI WKH 6. *URXS¶V DFTXLVLWLRQ RI +DQDUR 7HOHFRP LQ 2008. )URP 2015 WR 2017 0U. .ZRQ ZDV D GLUHFWRU RI WKH .RUHD &RPPXQLFDWLRQV $JHQF\ DQG IURP 2014 WR 2017 0U. .ZRQ ZDV D QRQ-H[HFXWLYH GLUHFWRU RI H]&DUHWHFK &R., /WG., D PHGLFDO LQIRUPDWLRQ WHFKQRORJ\ FRPSDQ\ UHVSRQVLEOH IRU VHUYLFLQJ RYHU 50% RI WHUWLDU\ KRVSLWDOV LQ .RUHD. 3ULRU WR MRLQLQJ /HH & .R, 0U. .ZRQ ZRUNHG DW WKH :DVKLQJWRQ, '.&. RIILFH RI 3DXO, :HLVV, 5LINLQG, :KDUWRQ & *DUULVRQ IRU QHDUO\ 13 \HDUV VSHFLDOL]LQJ LQ

LQWHUQDWLRQDO LQYHVWPHQW PDWWHUV, LQFOXGLQJ LQ WKH 8QLWHG 6WDWHV, &DQDGD DQG 0H[LFR DQG VHUYHG DV RXWVLGH FRXQVHO IRU WKH (PEDVV\ RI .RUHD LQ :DVKLQJWRQ, '.&. 1RWDEOH 6NLOOV: • 2YHU 30 \HDUV RI LQWHUQDWLRQDO OHJDO H[SHULHQFH •6LJQLILFDQW KHDOWKFDUH H[SHULHQFH ERWK LQ .RUHD DQG LQWHUQDWLRQDOO\ LQ DGYLVLQJ DQG DFWLQJ DV FRXQVHO IRU WUDQVDFWLRQV •8QGHUVWDQGLQJ DQG H[SHULHQFH RI D EURDG UDQJH RI WUDQVDFWLRQDO DQG UHJXODWRU\ PDWWHUV, LQFOXGLQJ LQ WKH KHDOWKFDUH VSDFH •([SHULHQFH ZLWK WKH FRPPHUFLDOL]DWLRQ RI FHUWDLQ SKDUPDFRORJLFDO SURGXFWV •)DPLOLDULW\ ZLWK &DQDGLDQ, 8QLWHG 6WDWHV DQG LQWHUQDWLRQDO PDUNHWV DQG WUDGH DFFHVV WKURXJK ELODWHUDO DQG PXOWLODWHUDO QHJRWLDWLRQV DQG JRYHUQPHQW SURFXUHPHQW SUDFWLFHV. 'U. 0\HRQJ-+HH <X %LRJUDSKLFDO ,QIRUPDWLRQ:1LO 6HRXO, .RUHD $JH:64 DGYDQFHPHQW DQG GHYHORSPHQW RI WKH ELR-WHFK LQGXVWU\ LQ .RUHD VWHPPLQJ IURP D ZHDOWK RI H[SHUWLVH WKURXJK KHU LQYROYHPHQW LQ WKH ILHOGV RI VFLHQFH SURPRWLQJ DQG DGYLVLQJ UHJXODWLRQ DQG SROLF\-PDNLQJ. )URP EHLQJ DZDUGHG <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 1XPEHU RI 6KDUHV %HQHILFLDOO\ 2ZQHG, &RQWUROOHG RU

'LUHFWHG, 1DPH DQG 3ODFH RI%LRJUDSKLFDO ,QIRUPDWLRQ DQG 3ULQFLSDO 2FFXSDWLRQ DQG 3RVLWLRQV'LUHFWO\ RU 5HVLGHQFH(1)(2)+HOG 'XULQJ /DVW )LYH <HDUV,QGLUHFWO\



 



 - 11 - WKH /¶2UpDO-81(6&2 $ZDUG IRU :RPHQ LQ 6FLHQFH IRU KHU UHVHDUFK LQ WKH 1998 WR DFWLQJ DV WKH 6HQLRU 6HFUHWDU\ WR WKH 3UHVLGHQW RI .RUHD IRU QDWLRQDO IXWXUH VWUDWHJ\ IURP 2010 WR 2013, DQG QRZ VHUYLQJ DV WKH 3UHVLGHQW RI WKH .RUHD )HGHUDWLRQ RI :RPHQ¶

%LRPHGLFDO 5HVHDUFK ,QVWLWXWH RI .,67 (.RUHD ,QVWLWXWH RI 6FLHQFH DQG 7HFKQRORJ\) VLQFH 2000. 6KH KDV VLQFH 2018 DOVR EHHQ RQ WKH $GYLVRU\ &RPPLWWHH RI WKH 1DWLRQDO $VVHPEO\ )XWXUHV ,QVWLWXWH DQG WKH 3UHVLGHQW RI .2):67 (7KH .RUHDQ )HGHUDWLRQ RI :RPHQ¶± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-

6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 1XPEHU RI 6KDUHV %HQHILFLDOO\ 2ZQHG, &RQWUROOHG RU 'LUHFWHG, 1DPH DQG 3ODFH RI%LRJUDSKLFDO ,QIRUPDWLRQ DQG 3ULQFLSDO 2FFXSDWLRQ DQG 3RVLWLRQV'LUHFWO\ RU 5HVLGHQFH(1)(2)+HOG 'XULQJ /DVW )LYH <HDUV,QGLUHFWO\



 



¶V OHDGLQJ FDQFHU DQG SURWHRJHQRPLF UHVHDUFK FHQWHUV. 'U. <X UHFHLYHG KHU 3K.'. LQ 0LFURELRORJ\ DW WKH 8QLYHUVLW\ RI &DOLIRUQLD, %HUNHOH\ LQ 1981 DQG ZDV D 3RVWGRFWRUDO )HOORZ DW 0,7 IRU IRXU \HDUV WKHUHDIWHU EHIRUH EHFRPLQJ D VHQLRU/SULQFLSDO UHVHDUFK VFLHQWLVW ZLWK WKH .RUHD 5HVHDUFK ,QVWLWXWH RI %LRVFLHQFH DQG %LRWHFKQRORJ\. )ROORZLQJ KHU UHWXUQ WR .RUHD, 'U. <X KDV VSHQW RYHU 30 \HDUV

ZRUNLQJ RQ WKH VWUXFWXUH-IXQFWLRQ UHODWLRQVKLSRISURWHLQV,LQFOXGLQJVKRZLQJ WKDWJHQHWLF HPSK\VHPD,DKXPDQGLVRUGHU UHVXOWLQJIURPDOSKD-1-DQWLWU\SVLQ GHILFLHQF\, LV DVVRFLDWHG ZLWK D KHSDWLF EORFN LQ WKH SURWHLQ IROGLQJ SURFHVV. 'U. <X DOVR UHFHLYHG KHU 0.%.$ LQ 2008 IURP WKH .RUHD $GYDQFHG ,QVWLWXWH RI 6FLHQFH 7HFKQRORJ\ %XVLQHVV 6FKRRO DQG KHU //.0. IURP 1RUWKZHVWHUQ 8QLYHUVLW\ 6FKRRO RI /DZ LQ 2014. 1RWDEOH 6NLOOV: •2YHU 30 \HDUV RI ELRWHFKQRORJ\ H[SHULHQFH ERWK LQ .RUHD DQG LQWHUQDWLRQDOO\ •([SHULHQFH LQ JRYHUQDQFH RI RUJDQL]DWLRQV DQG FRPSDQLHV LQ ERWK WKH SULYDWH DQG SXEOLF VHFWRU •/RQJ-VWDQGLQJ LQYROYHPHQW LQ JRYHUQPHQWDO UHODWLRQV, SROLF\ GHYHORSPHQW DQG FRRSHUDWLYHV ZLWK LQWHUQDWLRQDO RUJDQL]DWLRQV •usiness Corporations Act ($OEHUWD). (2) (DFK &RQFHUQHG 6KDUHKROGHU 1RPLQHH KDV FRQVHQWHG WR EHLQJ QDPHG DV D QRPLQHH LQ WKLV &LUFXODU. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH,

SOHDVH FRQWDFW ,/-,1¶



 



 - 13 - *HQHUDO ,QIRUPDWLRQ DERXW WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV (DFK RI WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV KDV FRQVHQWHG WR VHUYLQJ DV D GLUHFWRU, LI HOHFWHG, DQG KDV FRQILUPHG WKH\ PHHW WKH GLUHFWRU HOLJLELOLW\ UHTXLUHPHQWV HVWDEOLVKHG XQGHU DSSOLFDEOH &DQDGLDQ ODZ, LQFOXGLQJ XQGHU WKH Business Corporations Act ($OEHUWD). ,I HOHFWHG, HDFK &RQFHUQHG 6KDUHKROGHU 1RPLQHH ZLOO KROG RIILFH XQWLO WKH FORVH RI WKH QH[W $QQXDO *HQHUDO 0HHWLQJ RI WKH 6KDUHKROGHUV RU XQWLO KLV VXFFHVVRU LV HOHFWHG RU DSSRLQWHG, XQOHVV KLV RU KHU RIILFH LV HDUOLHU YDFDWHG. 7R WKH NQRZOHGJH RI WKH &RQFHUQHG 6KDUHKROGHU, QR &RQFHUQHG 6KDUHKROGHU 1RPLQHH: (D)LV, DV DW WKH GDWH KHUHRI, RU KDV EHHQ, ZLWKLQ WHQ (10) \HDUV EHIRUH WKH GDWH KHUHRI, D GLUHFWRU, FKLHI H[HFXWLYH RIILFHU (³&(2´) RU FKLHI ILQDQFLDO RIILFHU (³&)2´



ERG\ WKDW ZRXOG OLNHO\ EH FRQVLGHUHG LPSRUWDQW WR D UHDVRQDEOH VHFXULW\KROGHU LQ GHFLGLQJ ZKHWKHU WR YRWH IRU D SURSRVHG GLUHFWRU. 1RQH RI WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV LV WR EH HOHFWHG XQGHU DQ\ DUUDQJHPHQW RU XQGHUVWDQGLQJ EHWZHHQ VXFK &RQFHUQHG 6KDUHKROGHU 1RPLQHH DQG DQ\ SHUVRQ RU FRPSDQ\. (DFK &RQFHUQHG 6KDUHKROGHU 1RPLQHH LV DOVR ³LQGHSHQGHQW´ RI WKH &RUSRUDWLRQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQV 1.4 DQG 1.5 RI 1DWLRQDO ,QVWUXPHQW 52-110 ± Audit Committees (³1, 52-110´) DQG 1DWLRQDO ,QVWUXPHQW 58-101 ± Disclosure of Corporate Governance Practices

WKDW 6KDUHKROGHUV YRWH )25 WKH HOHFWLRQ RI HDFK RI 'U. 5REHUW )RVWHU, 0U. 0U. 6RRQ-<XE (6DPXHO) .ZRQ DQG 'U. 0\HRQJ-+HH <X DV GLUHFWRUV RI $XULQLD. 7KH &RQFHUQHG 6KDUHKROGHU DOVR UHFRPPHQGV WKDW 6KDUHKROGHUV YRWH )25 WKH HOHFWLRQ RI HDFK RI WKH IROORZLQJ 0DQDJHPHQW 1RPLQHHV (WKH ³$SSURYHG 0DQDJHPHQW 1RPLQHHV´): 0U. 3HWHU *UHHQOHDI, 'U. 'DYLG 5.:. -D\QH, 0U. -RVHSK +DJDQ, 'U. 0LFKDHO +D\GHQ DQG <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 14 - 8QOHVV RWKHUZLVH GLUHFWHG, WKH LQGLYLGXDOV QDPHG LQ WKH HQFORVHG *5((1 3UR[\ LQWHQG WR FDVW WKH YRWHV UHSUHVHQWHG E\ VXFK SUR[\ )25 WKH HOHFWLRQ RI WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV DQG )25 WKH HOHFWLRQ RI WKH $SSURYHG 0DQDJHPHQW 1RPLQHHV DV GLUHFWRUV RI WKH &RUSRUDWLRQ DQG :,7++2/' IURP WKH 5HMHFWHG 0DQDJHPHQW 1RPLQHHV. 4. $GYLVRU\ ³6D\ RQ 3D\´ 9RWH RQ ([HFXWLYH &RPSHQVDWLRQ $W WKH 0HHWLQJ, 6KDUHKROGHUV ZLOO EH DVNHG WR DSSURYH DQ DGYLVRU\ UHVROXWLRQ RQ WKH &RUSRUDWLRQ¶V DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ DV IROORZV: ³%( ,7 5(62/9(', RQ DQ DGYLVRU\ EDVLV DQG QRW WR GLPLQLVK WKH UROH DQG UHVSRQVLELOLWLHV RI WKH %RDUG, WKDW WKH VKDUHKROGHUV DFFHSW WKH DSSURDFK WR H[HFXWLYH FRPSHQVDWLRQ GLVFORVHG LQ WKH &RPSDQ\¶V LQIRUPDWLRQ FLUFXODU IRU WKH DQQXDO JHQHUDO PHHWLQJ RI VKDUHKROGHUV RI WKH &RPSDQ\ KHOG RQ -XQH 26, 2019.´

RU RQ EHKDOI RI 0DQDJHPHQW RI WKH &RUSRUDWLRQ. 3UR[LHV PD\ EH VROLFLWHG E\ PDLO, WHOHSKRQH RU RWKHU HOHFWURQLF PHDQV, DV ZHOO DV E\ ZD\ RI SXEOLF EURDGFDVW, LQFOXGLQJ SUHVV UHOHDVH, VSHHFK RU SXEOLFDWLRQ DQG DQ\ RWKHU PDQQHU SHUPLWWHG XQGHU DSSOLFDEOH ODZ. ,Q DGGLWLRQ, WKH &RQFHUQHG 6KDUHKROGHU KDV UHWDLQHG *U\SKRQ $GYLVRUV ,QF. (³*U\SKRQ´) WR DVVLVW ZLWK WKH &RQFHUQHG 6KDUHKROGHU¶

DXWKRUL]HG WR EH JLYHQ RU PDGH. $SSRLQWPHQW RI 3UR[LHV $FFRPSDQ\LQJ WKLV &LUFXODU LV D *5((1 3UR[\ IRU 6KDUHKROGHUV WR FRPSOHWH. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶³5HMHFWHG 0DQDJHPHQW 1RPLQHHV´).



 



³9RWLQJ ,QVWUXFWLRQV IRU %HQHILFLDO 2ZQHUV´

UHVSHFW RI ZKLFK WKH\ KDYH EHHQ DSSRLQWHG RQ DQ\ EDOORW WKDW PD\ EH FDOOHG IRU, ³)25´ IL[LQJ WKH QXPEHU RI GLUHFWRUV DW HLJKW (8), ³)25´ WKH HOHFWLRQ RI WKH &RQFHUQHG 6KDUHKROGHU 1RPLQHHV DQG WKH $SSURYHG 0DQDJHPHQW 1RPLQHHV, ³:,7++2/'´ IRU WKH 5HMHFWHG 0DQDJHPHQW 1RPLQHHV DQG ³)25´

³9RWLQJ ,QVWUXFWLRQV IRU 1RQ-5HJLVWHUHG 2ZQHUV RI 6KDUHV´ LQ WKLV &LUFXODU IRU LQVWUXFWLRQV RQ KRZ WR UHYRNH DQ\ SUR[\ \RX JLYH LQ FRQQHFWLRQ ZLWK WKH 0HHWLQJ. 9RWLQJ ,QVWUXFWLRQV IRU 5HJLVWHUHG 6KDUHKROGHUV 7R HQVXUH \RXU YRWH LV YDOLG DQG VXEPLWWHG RQ WLPH E\ WKH &RUSRUDWLRQ¶V YRWLQJ GHDGOLQH, WKH *5((1 IRUP RI SUR[\ PXVW EH GHSRVLWHG ZLWK *U\SKRQ E\ QR

ODWHU WKDQ 5:00SP (0RXQWDLQ 7LPH) RQ )ULGD\, -XQH 21, 2019 RU LI WKH 0HHWLQJ LV <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



³%HQHILFLDO 2ZQHUV´) ZKR KROG WKHLU 6KDUHV WKURXJK D EDQN, EURNHU RU RWKHU ,QWHUPHGLDU\. 2QO\ UHJLVWHUHG KROGHUV RI 6KDUHV RU WKH SHUVRQV WKH\ DSSRLQW DV WKHLU SUR[\KROGHUV DUH SHUPLWWHG WR DWWHQG DQG YRWH DW WKH 0HHWLQJ. ,Q PDQ\ FDVHV, WKH 6KDUHV DUH UHJLVWHUHG HLWKHU: (L) LQ WKH QDPH RI DQ LQWHUPHGLDU\ (DQ ³,QWHUPHGLDU\´) WKDW WKH %HQHILFLDO 2ZQHU GHDOV ZLWK LQ UHVSHFW RI WKH 6KDUHV (,QWHUPHGLDULHV LQFOXGH, DPRQJ RWKHUV, EDQNV, WUXVW FRPSDQLHV, VHFXULWLHV GHDOHUV RU EURNHUV DQG WUXVWHHV RU DGPLQLVWUDWRUV RI VHOI-DGPLQLVWHUHG 5563V, 55,)V, 5(63V DQG VLPLODU SODQV); RU (LL) LQ WKH QDPH RI D GHSRVLWRU\, VXFK DV &'6 &OHDULQJ DQG 'HSRVLWRU\ 6HUYLFHV ,QF. LQ &DQDGD DQG 7KH 'HSRVLWRU\ 7UXVW &RPSDQ\ LQ WKH 8QLWHG 6WDWHV (WKH

³'HSRVLWDULHV´). <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 927,1* 0(7+2' 5(*,67(5(' 6+$5(+2/'(56 If your shares are held in your name and represented by a physical certificate %(1(),&,$/ 6+$5(+2/'(56 If your shares are held with a broker, bank or other intermediary

7RURQWR, 21, 05-1$7 0DLO \RXU *5((1 YRWLQJ LQVWUXFWLRQ IRUP LQ WKH UHSO\ HQYHORSH SURYLGHG.



 



f You Wish to Attend the Meeting (or

Have Someone You Choose Attend for You) ,I, DV D %HQHILFLDO 2ZQHU, \RX ZLVK WR DWWHQG DQG YRWH DW WKH 0HHWLQJ LQ SHUVRQ (RU KDYH DQRWKHU SHUVRQ, ZKR QHHG QRW EH D VKDUHKROGHU, DWWHQG DQG YRWH RQ \RXU EHKDOI), WKH %HQHILFLDO 2ZQHU VKRXOG VWULNH RXW WKH QDPHV RI WKH SHUVRQV QDPHG LQ WKH *5((1 3UR[\ DQG LQVHUW WKH %HQHILFLDO 2ZQHU¶V QDPH RU VXFK RWKHU SHUVRQ¶¶V ZHEVLWH DW ZZZ.D+HDOWKLHU$XULQLD.FRP. 27+(5 ,03257$17 ,1)250$7,21 5HFRUG 'DWH DQG 9RWLQJ 6KDUHV 7KH UHFRUG GDWH IRU WKRVH HQWLWOHG WR UHFHLYH QRWLFH RI DQG YRWH DW WKH 0HHWLQJ KDV EHHQ IL[HG DV WKH FORVH RI EXVLQHVV RQ 0D\ 9, 2019 (WKH ³5HFRUG 'DWH´). %DVHG RQ $XULQLD¶V 0DQDJHPHQW &LUFXODU, WKHUH ZHUH 91,792,958 6KDUHV LVVXHG DQG RXWVWDQGLQJ DV DW WKH 5HFRUG 'DWH. (DFK 6KDUHKROGHU RI UHFRUG DW WKH FORVH RI EXVLQHVV RQ WKH

5HFRUG 'DWH ZLOO EH HQWLWOHG WR RQH YRWH IRU HDFK 6KDUH KHOG RQ VXFK GDWH RQ HDFK PDWWHU WKDW SURSHUO\ FRPHV EHIRUH WKH 0HHWLQJ. 2QO\ UHJLVWHUHG 6KDUHKROGHUV DW WKH FORVH RI EXVLQHVV RQ WKH 5HFRUG 'DWH DUH HQWLWOHG WR QRWLFH RI WKH 0HHWLQJ DQG WR YRWH DW WKH 0HHWLQJ XQOHVV DIWHU WKH 5HFRUG 'DWH D UHJLVWHUHG 6KDUHKROGHU WUDQVIHUV LWV 6KDUHV DQG WKH WUDQVIHUHH, QRW ODWHU WKDQ 10 GD\V EHIRUH WKH 0HHWLQJ, HVWDEOLVKHV RZQHUVKLS RI WKH 6KDUHV DQG GHPDQGV WKDW WKH 7UDQVIHUHH¶V QDPH EH LQFOXGHG RQ WKH OLVW RI 6KDUHKROGHUV HQWLWOHG WR YRWH DW WKH 0HHWLQJ. ,QWHUHVW LQ 0DWHULDO 7UDQVDFWLRQV RI WKH &RUSRUDWLRQ 0DWWHUV WR EH $FWHG 8SRQ ([FHSW DV RWKHUZLVH GLVFORVHG LQ WKLV &LUFXODU, WR WKH NQRZOHGJH RI WKH &RQFHUQHG 6KDUHKROGHU, QHLWKHU WKH &RQFHUQHG 6KDUHKROGHU, QRU DQ\ RI WKH 3URSRVHG 1RPLQHHV RU WKHLU UHVSHFWLYH DVVRFLDWHV RU DIILOLDWHV, KDV: (D) DQ\ PDWHULDO LQWHUHVW, GLUHFW RU LQGLUHFW, LQ DQ\ WUDQVDFWLRQ VLQFH WKH FRPPHQFHPHQW RI WKH &RUSRUDWLRQ¶V PRVW UHFHQWO\ FRPSOHWHG ILQDQFLDO \HDU RU LQ DQ\ SURSRVHG WUDQVDFWLRQ ZKLFK KDV PDWHULDOO\ DIIHFWHG RU ZLOO PDWHULDOO\ DIIHFW WKH &RUSRUDWLRQ RU DQ\ RI LWV VXEVLGLDULHV; RU (E) DQ\ PDWHULDO LQWHUHVW, GLUHFW RU LQGLUHFW, E\ ZD\ RI EHQHILFLDO RZQHUVKLS RI VHFXULWLHV RU RWKHUZLVH, LQ DQ\ PDWWHU FXUUHQWO\ NQRZQ WR EH DFWHG RQ DW WKH 0HHWLQJ , RWKHU WKDQ WKH HOHFWLRQ RI GLUHFWRUV. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU

DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 - 18 - ([FHSW DV RWKHUZLVH GLVFORVHG LQ WKLV &LUFXODU, LQIRUPDWLRQ FRQFHUQLQJ DQ\ PDWHULDO LQWHUHVWV, GLUHFW RU LQGLUHFW, RI DQ\ GLUHFWRU RU H[HFXWLYH RIILFHU RI WKH &RUSRUDWLRQ, DQ\ RWKHU ³LQIRUPHG SHUVRQ´ (DV VXFK WHUP LV GHILQHG LQ 1DWLRQDO ,QVWUXPHQW 51-102 ± Continuous Disclosure Obligations), DQ\ SHUVRQ ZKR, WR WKH NQRZOHGJH RI WKH GLUHFWRUV RU RIILFHUV RI WKH &RUSRUDWLRQ, EHQHILFLDOO\ RZQV RU H[HUFLVHV FRQWURO RU GLUHFWLRQ RYHU VHFXULWLHV FDUU\LQJ PRUH WKDQ 10% RI WKH YRWLQJ ULJKWV DWWDFKHG WR DQ\ FODVV RI RXWVWDQGLQJ YRWLQJ VHFXULWLHV RI WKH &RUSRUDWLRQ RU DQ\ DVVRFLDWH RU DIILOLDWH RI DQ\ RI WKH IRUHJRLQJ, LQ DQ\ WUDQVDFWLRQ VLQFH WKH EHJLQQLQJ RI WKH &RUSRUDWLRQ¶

± Statement of Executive Compensation), WKH LQGHEWHGQHVV RI WKH &RUSRUDWLRQ¶V GLUHFWRUV DQG RIILFHUV RU WKHLU UHVSHFWLYH DVVRFLDWHV, PDQDJHPHQW FRQWUDFWV WKDW PD\ EH LQ SODFH DW WKH &RUSRUDWLRQ, VHFXULWLHV DXWKRUL]HG IRU LVVXDQFH XQGHU WKH &RUSRUDWLRQ¶V HTXLW\ FRPSHQVDWLRQ SODQV DQG FHUWDLQ RWKHU LQIRUPDWLRQ WKDW LV UHTXLUHG WR EH LQFOXGHG LQ DQ LQIRUPDWLRQ FLUFXODU XQGHU WKH

¶V ILQDQFLDO VWDWHPHQWV DQG 0'&$ E\ FRQWDFWLQJ WKH &RUSRUDWLRQ DW 6XLWH 1203 ± 4464 0DUNKDP 6WUHHW, 9LFWRULD, %ULWLVK &ROXPELD 98= 7;8. <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



 &(57,),&$7( 7KH FRQWHQWV DQG WKH VHQGLQJ RI WKLV &LUFXODU KDYH EHHQ DSSURYHG E\ WKH &RQFHUQHG 6KDUHKROGHU. -XQH 2, 2019 (signed) “Young-Hwa Kim” ,/-,1 617 &R., /WG., E\ <RXQJ-+ZD .LP, &KLHI ([HFXWLYH 2IILFHU <285 6833257 ,6 (;75(0(/< ,03257$17 ± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP.



 



± 927( 21/< <285 *5((1 352;< 25 *5((1 9,) 72'$< )RU TXHVWLRQV RU DVVLVWDQFH, SOHDVH FRQWDFW ,/-,1¶V VWUDWHJLF VKDUHKROGHU DGYLVRU DQG SUR[\ VROLFLWRU, *U\SKRQ, DW 1-833-266-0365 WROO-IUHH LQ 1RUWK $PHULFD, RU 1-416-661-6592 RXWVLGH RI 1RUWK $PHULFD (FROOHFW FDOOV DFFHSWHG), RU E\ H-PDLO DW LQTXLULHV#JU\SKRQ.FD. 7R NHHS FXUUHQW ZLWK IXUWKHU GHYHORSPHQWV DQG WR YRWH \RXU VKDUHV, YLVLW ZZZ.D+HDOWKLHU$XULQLD.FRP. 927,1* 0(7+2' 5(*,67(5(' 6+$5(+2/'(56 If your shares are held in your name and represented by a physical certificate %(1(),&,$/ 6+$5(+2/'(56 If your shares are held with a broker, bank or other intermediary ,17(51(7 &RPSOHWH, VLJQ DQG GDWH \RXU *5((1 IRUP RI SUR[\. 6FDQ ERWK VLGHV RI WKH SUR[\ DQG UHWXUQ LW E\ HPDLO WR: LQTXLULHV#JU\SKRQDGYLVRUV.FD 9LVLW ZZZ.SUR[\YRWH.FRP DQG HQWHU \RXU 16-GLJLW FRQWURO QXPEHU ORFDWHG RQ WKH HQFORVHG *5((1 YRWLQJ LQVWUXFWLRQ IRUP. 7(/(3+21( :LWKLQ 1RUWK $PHULFD: 1-833-266-0365 (7ROO





 



The Time for Change is Now. If you have any questions or require any assistance in executing your GREEN proxy or voting instruction form, please call Gryphon Advisors Inc. at: 1-833-266-0365 1-416-661-6592 inquiries@gryphonadvisors.ca 1-877-218-5372 1-416-214-3224 North American Toll-Free Number Outside North America, Banks, Brokers and Collect Calls Email North American Toll-Free Facsimile Facsimile For up to date information and assistance in voting please visit the website: www.aHealthierAurinia.com



 



 
 

Largest Shareholder of Aurinia Pharmaceuticals, ILJIN SNT, Files Proxy
Circular and Issues Letter to Fellow Shareholders

 
Three Independent Directors Nominated to Strengthen Board, Remove Conflicts and Return Control of the Company to Shareholders

 
Commercial Potential of Voclosporin is Tremendous, But Not Reflected in the Company’s Share Price Under Current Leadership

 
Current Group of Hand-Picked and Conflicted Directors Have Overseen Excessive Compensation, Increasing Costs and Governance Failures

 
Shareholders Urged to Vote Their GREEN Proxy or GREEN VIF to Strengthen Board with Three New, Highly Qualified Independent Nominees

 
VANCOUVER, BRITISH COLUMBIA — June 3, 2019 — ILJIN SNT Co., Ltd. (“ILJIN”) today announced that it has filed an information circular (the “Circular”) and
letter to shareholders in connection with the upcoming Annual General Meeting of Shareholders of Aurinia Pharmaceuticals Inc. (NASDAQ: AUPH, TSX: AUP) (“Aurinia”
or the “Corporation”) to be held on Wednesday, June 26, 2019.
 
ILJIN, a founding shareholder of Aurinia which together with certain affiliates holds an approximately 14% ownership interest in Aurinia, is seeking support for three
exceptional nominees for election as directors at the annual meeting:  Dr. Robert Foster, Mr. Soon-Yub (Samuel) Kwon and Dr. Myeong-Hee Yu.  These director nominees
represent an independent, non-conflicted and highly experienced slate of directors who are committed to bringing both good governance and their technical, business and
scientific expertise to the progression and ultimate commercialization of Aurinia’s impressive pipeline of pharmaceutical solutions.
 
Young-Hwa Kim, Chief Executive Officer of ILJIN, said, “lLJIN is a global life sciences-focused investment firm with a portfolio of investments in companies focused on
novel drugs, medical devices and diagnostics for unmet medical needs.  Aurinia is at a phase in its development that we know well.  We recognized very early on the
commercial potential of voclosporin, originally acquiring a licensing agreement for the drug before allowing Aurinia to reacquire the license in exchange for a significant
equity investment in Aurinia. To date, we have invested $58 million in Aurinia and the future of voclosporin.”
 
Added Kim, “We, along with all Aurinia shareholders, have waited patiently for current leadership to not only advance the commercialization of voclosporin, but to do so in a
way that shows respect for its public shareholders, in terms of financial discipline, proper corporate governance, and prudent capital raising.  Unfortunately, the current Board
has repeatedly failed to meet these responsibilities, and change is needed. This is a critical time for the Corporation and the Board’s leadership will determine if and how value
is realized at Aurinia.  So far, this Board has focused primarily on itself, not the interests of shareholders. We urge shareholders to join us in electing
 

Exhibit 99.4



 
three new, independent directors and return control of Aurinia’s future to all of its shareholders, not Aurinia insiders.”
 
ILJIN’s Highly Qualified, Independent Nominees
 

·                  Dr. Robert Foster is largely responsible for the discovery of voclosporin, the keynote drug upon which Aurinia’s pipeline of pharmaceutical products is based, and
was the former CEO of both Isotechnika Pharma Inc., a predecessor to Aurinia, and Aurinia itself.  Dr. Foster is one of the most respected pharmaceutical scientists in
the world and brings a proven ability in the discovery, development and commercialization of pharmaceuticals.

 
·                  Mr. Soon-Yub (Samuel) Kwon has extensive experience advising both domestic and international healthcare-related companies over a broad range of transactional

and regulatory matters.  He brings over 30 years of legal and business acumen to his role as director.
 

·                  Dr.  Myeong-Hee Yu has over 30 years of extensive international biotechnology experience, both as a researcher and through numerous advisory and committee roles
within government and private industry. She has played a key role in the development of Korea’s biotechnology industry, earning numerous national and international
awards and publishing over 120 articles in major scientific journals.

 
Shareholders are urged to read the circular and vote ONLY the GREEN proxy or GREEN VIF on or before 5:00 p.m. (Mountain time) on June 21, 2019, so that it
can be deposited in advance of the proxy cut-off. Shareholders who have already voted and wish to change their vote in support of the three independent nominees can do
so by simply executing the Green proxy.  As a later dated Green proxy will cancel an earlier vote. Shareholders requiring any assistance in executing their GREEN proxy or
voting instruction form, can call Gryphon Advisors Inc. at: 1-833-266-0365 or 1-416-661-6592 or email inquiries@gryphonadvisors.ca.
 
For ease of voting, shareholders are encouraged to visit www.AHealthierAurinia.com to learn more. A copy of the information circular is available on Aurinia’s SEDAR
profile at www.sedar.com.
 
The full text of ILJIN’s letter to fellow Aurinia shareholders follows:
 
June 2, 2019
 

 
ILJIN SNT Co., Ltd. (“ILJIN” or the “Concerned Shareholder”) and its affiliated companies (collectively, the “ILJIN Group”) are significant shareholders of Aurinia
Pharmaceuticals Inc. (“Aurinia” or the “Corporation”), with an approximate 14% ownership interest. We are long-time enthusiastic believers in the commercial potential of
voclosporin, having first become involved with the drug through a development, distribution and licensing arrangement with Isotechnika Pharma Inc. (“Isotechnika”), a
predecessor company to Aurinia, in 2010.   As part of the transactions by which Isotechnika and Aurinia merged in 2013 (and continued under the name
 

Dear Fellow Shareholders,



 
“Aurinia Pharmaceuticals Inc.”), the ILJIN Group became a significant shareholder in Aurinia when Aurinia reacquired full rights to voclosporin from the ILJIN Group.
 
Since Aurinia’s merger with Isotechnika, the ILJIN Group has unfailingly supported the Corporation, placing its trust and its significant economic investment in the hands of
Aurinia’s board of directors and management to advance the drug through clinical trials and to commercial applications for lupus nephritis (“LN”), dry eye syndrome (“DES”)
and focal segmental glomerulosclerosis (“FSGS”).  While other shareholders have reduced their exposure to Aurinia significantly or exited entirely over the past several
years, ILJIN has in fact participated in incremental offerings by Aurinia to help it achieve its objectives and voclosporin’s unrealized potential.  In 2018 and year-to-date 2019
alone, the ILJIN Group acquired an additional 827,641 common shares of Aurinia from treasury for an aggregate of approximately $2.3 million.
 
However, since announcing positive long-term outcomes for patients suffering from LN, followed by a significant public offering of stock in March 2017, Aurinia has failed
to communicate or execute a coherent strategy to maintain its momentum and to realize the tremendous potential of voclosporin.  Shareholders, ILJIN included, are losing
confidence in a board of directors and management team whose interests are increasingly at odds with shareholders, as reflected in rising executive compensation, minimal
stock ownership and an egregious lack of independence. There can be no other explanation for the fact that Aurinia’s share price has failed to move materially over the past
two years.
 
No shareholder has been more committed to Aurinia’s success and shown more patience with Aurinia’s board of directors and management than ILJIN.
 
But enough is enough.
 

shareholders and that can guide the company toward successful
commercialization of voclosporin.  For this reason, ILJIN has taken the step of nominating three (3) highly qualified and independent directors, who will act in the
interest of all shareholders to realize voclosporin’s full potential.
 
Now. Finally. Aurinia’s Future is in Your Hands.
 
In our months of dialogue with the Aurinia board and management about the Corporation’s challenges, our message has remained constant.  We believe that Aurinia requires,
and its shareholders deserve, a board of directors that:
 

·                  Embodies corporate governance best practices, rather than flouting them.
 
·                  Aligns board and executive compensation and expenses with shareholders’ interests, rather than rewarding non-performance.
 
·                  Demonstrates true independence from one another and management (current and former), rather than looking out for each other first.
 
·                  Supports and accelerates the Corporation’s strategy execution, rather than sitting idly by as the Corporation potentially squanders its tremendous opportunity.

 
Upon their successful election, we expect that our nominees, through the Governance & Nomination Committee and the Compensation Committee, as applicable,  will help
implement governance and compensation best practices at Aurinia to unlock shareholder value and rebuild
 

It is abundantly clear that Aurinia shareholders require a board of directors that aligns with 



 
shareholder confidence. Our Concerned Shareholder nominees can be expected to take the following steps, among others:
 

1.              Implement a robust share ownership guideline for directors and executives to inhibit excessive risk taking and to promote share ownership and alignment.
 

minimum of 50% of the equity pay mix will consist of performance share units
tied to rigorous performance metrics.

 
3.              Establish a robust shareholder engagement program that ensures that shareholder voices are heard and that shareholders will have regular dialogue with the board.
 
4.              Adopt a clawback policy to restrict excessive risk-taking and prevent windfall for executives.
 
5.              Review the audit fees and relationship with the auditors to ensure the non-audit fees are maintained at an appropriate level.
 

independent.
 
7.              Revisit Aurinia’s gender diversity policy to ensure it is structured in accordance with best corporate governance practices and with a proposed target of at least two

female directors on the board by the 2020 annual meeting.
 

change of control provisions align with best governance practices.
 
Our Concerned Shareholder Nominees can also be expected to undertake actions in concert with the remaining board members to unlock shareholder value, including:

 
1.              Thoroughly reviewing corporate SG&A for opportunities for efficiency gains.
 
2.              Thoroughly reviewing R&D expenses, including Aurinia’s relationships with third parties (including contract research organizations) and its own internal processes for

opportunities for efficiency gains and alternatives to institutional complacency.
 

advisors to develop a compensation program that encourages and motivates
employees while facilitating the achievement of corporate objectives and compensation expense control.

 
4.              Developing a long-term strategy as a standalone pharmaceutical company, including fully pursuing Aurinia’s current and future alternative applications of voclosporin

and to move market perception away from a binary bet on the success of voclosporin in treating LN.
 
ILJIN HAS NOMINATED THREE (3) INDEPENDENT DIRECTORS TO STRENGTHEN THE BOARD, REMOVE CONFLICTS AND GIVE AURINIA
SHAREHOLDERS CONTROL OF THEIR COMPANY
 
We have noted Aurinia’s recent letter to shareholders disingenuously implying that ILJIN is intending to take “effective control” of Aurinia without paying Aurinia’s
shareholders a premium. Nothing could be further from the truth.
 
We had originally proposed four (4) nominees under Aurinia’s advance notice bylaw to preserve our ability to be responsive to Aurinia’s circular once released, as we did not
know at the time at what size the board would be fixed and the advance notice bylaw is inflexible on the ability to later add nominees. Now that Aurinia has definitively
proposed to fix the number of directors at eight (8), we are proposing a minority slate of three (3) directors for appointment, which is
 

2.              Implement performance-based equity compensation for named executive officers; a 

6.              Establish an effective board refreshment policy to ensure that the new nominees are truly 

8.              Review the severance agreements of existing named executive officers to ensure that all 

3.              Revisiting the drivers of overall compensation growth and working with suitable external 



 
consistent with our message.  Further, one of our nominees is proposed to be appointed in lieu of our current representative on the board of directors, Dr. Hyuek Joon Lee.
 
ILJIN does not want to, nor can it with a three (3) director minority slate, take control. Rather, ILJIN wants to give all shareholders more control.  Unlike the
complicated web of relationships which bind the current board members together in a ball of allegiances and loyalties that conflict with their duties to shareholders, ILJIN’s
nominees have no prior relationships with each other of any nature and have been selected because they have the requisite expertise and can be expected to act independently
of each other and of ILJIN.
 
We ask that you review the attached Proxy Circular and urge you to support us and vote for change in the board of directors of Aurinia by only using and voting
the GREEN universal proxy or voting instruction form enclosed with the Proxy Circular. Discard and do not use the YELLOW proxy or voting instruction form
that was included with the management information circular distributed by Aurinia.
 
For more information or if you require assistance with voting your accompanying GREEN universal proxy or voting instruction form, please contact our proxy solicitation
agent, Gryphon Advisors Inc., using the contact information set out below and on the front and back pages of the Proxy Circular.
 
We believe the Proposed Nominees have the required discipline and skill set to take Aurinia to the next phase of its existence and are confident that you will come to the same
conclusion. We welcome all Shareholders to join us and vote for change. We look forward to your support.
 
Aurinia’s future is in your hands.
 
Sincerely,
  
/s/ Young-Hwa Kim
  
Young-Hwa Kim
Chief Executive Officer
ILJIN SNT Co., Ltd.
 
Advisors and Counsel
 
Stikeman Elliott LLP is acting as Canadian legal counsel to ILJIN. Gryphon Advisors Inc. has been engaged as proxy solicitation agent and Gagnier Communications has
been engaged by ILJIN as communications advisor.
 
Contacts
Investors:
Gryphon Advisors Inc.

Outside North America, Banks, Brokers and Collect Calls: 1-416-661-6592
Email: inquiries@gryphonadvisors.ca
 
Media:

 

North American Toll-Free Number: 1-833-261-9730

Gagnier Communications



 
Dan Gagnier / Jeffrey Mathews
1-646-569-5897
 
Legal Notices and Disclaimers
 
The data, information and opinions contained or referenced herein (collectively, the “Information”) is for general informational purposes only for the Shareholders in order to
provide the views of the Concerned Shareholder regarding certain changes that it is requesting to the composition of the Aurinia board of directors and other matters which it
believes to be of concern to Shareholders described herein.   The Information is not tailored to specific investment objectives, the financial situation, suitability or particular
need of any specific person(s) who may receive the Information and should not be taken as advice in considering the merits of any investment decision.  The views expressed
in the Information represent the views and opinions of the Concerned Shareholder, whose opinions may change at any time and which are based on analysis of disclosure and
filings with respect to and/or made by Aurinia and other issuers that we consider to be comparable to Aurinia, and from other third party reports (see “Disclaimer Respecting
Publicly Sourced Information” in the Circular, a copy of which is available on SEDAR at www.sedar.com or on www.aHealthierAurinia.com). The Concerned Shareholder
disclaims any obligation to publicly update the Information, except as required by applicable law.
 
The Information contains forward-looking statements or forward-looking information within the meaning of applicable securities laws (collectively, “forward-looking
statements”), including in respect of the Concerned Shareholder and the impact of the Concerned Shareholder Nominees on the Corporation.  All statements and Information,
other than statements of historical fact, contained or referenced herein are forward-looking statements and forward-looking information, including, without limitation,
statements regarding activities, events or developments that the Concerned Shareholder expects or anticipates may occur in the future. Such forward-looking statements and
information can be identified by the use of forward-looking words such as “will”, “expect”, “intend”, “plan”, “estimate”, “anticipate”, “believe” or “continue” or similar
words and expressions or the negative thereof. There can be no assurance that the plans, intentions or expectations upon which such forward-looking statements and
information are based will occur or, even if they do occur, will result in the performance, events or results expected.
 
The Concerned Shareholder cautions readers not to place undue reliance on forward-looking statements and information contained or referenced herein, which are not a
guarantee of performance, events or results and are subject to a number of risks, uncertainties and other factors that could cause actual performance, events or results to differ
materially from those expressed or implied by such forward-looking statements or information, including but not limited to those set forth in the Circular under the heading
“Forward-Looking Statements and Information” and those risks and uncertainties detailed in the continuous disclosure and other filings of Aurinia and certain members of
Aurinia’s peer groups with applicable securities regulatory authorities, copies of which are available on SEDAR at www.sedar.com or on the Electronic Data Gathering,
Analysis, and Retrieval at www.sec.gov.  Shareholders are urged to carefully consider those factors.
 
The forward-looking statements and information contained or referenced herein are expressly qualified in their entirety by this cautionary statement. The forward-looking
statements and information contained or referenced herein are made as of the date of the Circular and the
 



 
Concerned Shareholder undertakes no obligation to publicly update such forward-looking statements or information to reflect new information, subsequent events or
otherwise, except as required by applicable laws.
 


