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��7KH�VXJJHVWHG�OHYHO�LV�DQ�DQQXDO�WXUQRYHU�RI������PLOOLRQ�
���'LUHFWRUV�ZLOO�EH�UHTXLUHG�WR�SURGXFH�D�PDQGDWRU\�2SHUDWLQJ�DQG�)LQDQFLDO�5HSRUW��2)5���GHVLJQHG�WR�SURYLGH�D�IXOO�DFFRXQW�RI�WKH

SHUIRUPDQFH�DQG�GLUHFWLRQ�RI�WKH�FRPSDQ\¶V�EXVLQHVV��LQFOXGLQJ�D�UHYLHZ�RI�DFKLHYHPHQWV��WUHQGV�DQG�VWUDWHJLF�GLUHFWLRQ�DQG�DOVR�D�UHSRUW�RQ�WKH

FRPSDQ\¶V�ZLGHU�UHODWLRQVKLSV��ULVNV�DQG�RSSRUWXQLWLHV��DQG�VRFLDO�DQG�HQYLURQPHQWDO�LPSDFWV��ZKHUH�WKHVH�DUH�UHOHYDQW�WR�DQ�XQGHUVWDQGLQJ�RI

WKH�EXVLQHVV��&RPSDQ\�/DZ�5HYLHZ�6WHHULQJ�*URXS��0RGHUQ�&RPSDQ\�/DZ�IRU�D�&RPSHWLWLYH�(FRQRP\��7KH�6WUDWHJLF�)UDPHZRUN��)HE��������

SDUDV������������0RGHUQ�&RPSDQ\�/DZ�IRU�D�&RPSHWLWLYH�(FRQRP\��&RPSOHWLQJ�WKH�6WUXFWXUH��1RY���������SDUDV��������������������
���2(&'��3ULQFLSOHV�RI�&RUSRUDWH�*RYHUQDQFH��6*�&*�������2(&'��3DULV��$SULO��������DYDLODEOH�DW�ZZZ�RHGF�RUJ���$QQRWDWLRQV�WR�3ULQFLSOH

,9�$���VXJJHVW�WKDW�µLQ�DGGLWLRQ�WR�FRPPHUFLDO�REMHFWLYHV��FRPSDQLHV�DUH�HQFRXUDJHG�WR�GLVFORVH�SROLFLHV�UHODWLQJ�WR�EXVLQHVV�HWKLFV��WKH

HQYLURQPHQW�DQG�RWKHU�SXEOLF�SROLF\�FRPPLWPHQWV�¶��$OVR�VHH�3ULQFLSOH�,,,�RQ�WKH�UROH�RI�VWDNHKROGHUV�LQ�FRUSRUDWH�JRYHUQDQFH�
���5HVSRQGLQJ�WR�FULWLFLVP�RI�(XURSHDQ�WUDQVSDUHQF\�UHJLPHV��WKH�(XURSHDQ�&RPPLVVLRQ�SDVVHG�D�7UDQVSDUHQF\�'LUHFWLYH�LQ���������+RZHYHU��LW

LV�ZLGHO\�FRQFHGHG�WKDW�WKLV�'LUHFWLYH�KDV�DFKLHYHG�OLWWOH��LI�DQ\WKLQJ�
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���7KLV�ULJKW�RI�UHPRYDO�LV�JLYHQ�E\�VWDWXWH��DQG�RSHUDWHV�UHJDUGOHVV�RI�DQ\�SULYDWH�DUUDQJHPHQWV�WR�WKH�FRQWUDU\��&RPSDQLHV�$FW������VHF������
���6HH�2(&'��3ULQFLSOHV�RI�&RUSRUDWH�*RYHUQDQFH�
���7KH�VWDWXWRU\��XQIDLU�SUHMXGLFH��SURYLVLRQV�ZHUH�GHVLJQHG�WR�DIIRUG�UHOLHI�LQ�WKH�ZRUVW�RI�WKHVH�FDVHV��EXW�WKH�UHOHYDQW�VHFWLRQV�KDYH�EHHQ

UHVWULFWLYHO\�LQWHUSUHWHG�E\�WKH�FRXUWV��VR�WKDW�VKDUHKROGHUV�LQ�SXEOLF�FRPSDQLHV�DUH�QRZ�XQOLNHO\�WR�EH�VXFFHVVIXO�LQ�SXUVXLQJ�UHOLHI��&RPSDQLHV

$FW������VHF������
���$QG��VLPLODUO\��$XVWULDQ��%HOJLDQ�DQG�1HWKHUODQGV�ODZ�
���&RQWUDVW�WKLV�ZLWK�WKH�YHU\�ZHDN�8.�OHJLVODWLYH�SURYLVLRQ�VLPSO\�UHTXLULQJ�ERDUG�RI�GLUHFWRUV�WR��KDYH�UHJDUG��WR�WKH�LQWHUHVWV�RI�WKH

FRPSDQ\¶V�HPSOR\HHV��&RPSDQLHV�$FW������VHF������
���,Q�WKH�ODWH�����V�WKH�(XURSHDQ�&RPPLVVLRQ�HPEDUNHG�RQ�DQ�H[WHQVLYH�SURJUDPPH�RI�KDUPRQLVDWLRQ��DV�SHUPLWWHG�E\�WKH�7UHDW\�RI�5RPH�

$UWLFOH�������J����7KH�IRFXV�KDV�EHHQ�GLUHFWHG�ODUJHO\�DW�SXEOLF�FRPSDQLHV�DQG�WKH�GHJUHH�RI�VXFFHVV�KDV�EHHQ�PL[HG���)RU�H[DPSOH��QR�DJUHHPHQW

KDV�\HW�EHHQ�UHDFKHG�RQ�WKH�'UDIW�)LIWK�'LUHFWLYH�RQ�WKH�VWUXFWXUH�RI�SXEOLF�FRPSDQLHV���7KH�*HUPDQ�PRGHO��ZKLFK�IRUPHG�WKH�EDVLV�IRU�WKH

LQLWLDO�SURSRVDOV�RQ�WKLV�'LUHFWLYH��IDLOHG�WR�FRPPDQG�VXSSRUW�DQG�KDV�QRZ�EHHQ�UHYLVHG�WR�SURYLGH�D�PXFK�ZDWHUHG�GRZQ�PHQX�RI�RSWLRQV�
���7KH�&RPELQHG�&RGH��DSSHQGHG�WR�WKH�/RQGRQ�6WRFN�([FKDQJH�/LVWLQJ�5XOHV���7KHVH�JXLGHOLQHV�VXJJHVW��IRU�H[DPSOH��WKDW�ERDUGV�RI�SXEOLF

FRPSDQLHV�VKRXOG�FRQWDLQ�D�JUHDWHU�SURSRUWLRQ�RI�LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV��LQ�WKH�8QLWHG�6WDWHV�VXFK�GLUHFWRUV�W\SLFDOO\�IRUP�RYHU

KDOI�RI�WKH�ERDUG���DQG�WKDW�WKHVH�LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV�VKRXOG�EH�LQ�WKH�PDMRULW\�RQ�WKH�VXE�FRPPLWWHHV�UHVSRQVLEOH�IRU

GHWHUPLQLQJ�PDWWHUV�UHODWHG�WR�GLUHFWRU�QRPLQDWLRQ��GLUHFWRU�UHPXQHUDWLRQ�DQG�FRPSDQ\�DXGLW�
���6HH�&RPSDQLHV�$FW�������3DUW�;��UHJXODWLQJ�VXEVWDQWLDO�SURSHUW\�WUDQVDFWLRQV�EHWZHHQ�WKH�FRPSDQ\�DQG�LWV�GLUHFWRUV��DV�ZHOO�DV�FHUWDLQ�LVVXHV

UHODWHG�WR�UHPXQHUDWLRQ�RI�WKH�GLUHFWRUV�
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���7KH�1HWKHUODQGV��%HOJLXP�DQG�$XVWULD�DOVR�SURYLGH�IRU�HPSOR\HH�UHSUHVHQWDWLRQ�RQ�VXSHUYLVRU\�ERDUGV���,Q�WKH�8QLWHG�.LQJGRP�DQG�WKH

8QLWHG�6WDWHV�VXFK�UHSUHVHQWDWLRQ�DV�WKHUH�LV�JHQHUDOO\�DULVHV�IRUP�HPSOR\HH�VKDUH�RZQHUVKLS�VFKHPHV�
���,Q�WKH�8QLWHG�.LQJGRP�PRVW�EXW�QRW�DOO�RI�WKHVH�VSHFLILF�REOLJDWLRQV�DSSO\LQJ�WR�GLUHFWRUV�DUH�LPSRVHG�E\�WKH�JHQHUDO�ODZ��QRW�E\�H[SOLFLW

SURYLVLRQV�LQ�WKH�&RPSDQLHV�$FW������
���2(&'��3ULQFLSOHV�RI�&RUSRUDWH�*RYHUQDQFH���3ULQFLSOH�9�$����%RDUG�PHPEHUV�VKRXOG�DFW�RQ�D�IXOO\�LQIRUPHG�EDVLV��LQ�JRRG�IDLWK��ZLWK�GXH

GLOLJHQFH�DQG�FDUH��DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�FRPSDQ\�DQG�LWV�VKDUHKROGHUV���DQG�9�'�����7KH�%RDUG�VKRXOG�«�>PRQLWRU�DQG�PDQDJH@
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WUDQVDFWLRQV���
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���6HH�3�/�'DYLHV��*RZHU
V�3ULQFLSOHV�RI�0RGHUQ�&RPSDQ\�/DZ��FKV����������WK�HG���������
���,Q�WKH�8QLWHG�.LQJGRP�WKHVH�REOLJDWLRQV�DUH�FRQWDLQHG�LQ�WKH�6WRFN�([FKDQJH¶V�/LVWLQJ�5XOHV��VHH�HVSHFLDOO\�FKV������
���7KH�VXJJHVWHG�OHYHO�LV�DQ�DQQXDO�WXUQRYHU�RI������PLOOLRQ�
���'LUHFWRUV�ZLOO�EH�UHTXLUHG�WR�SURGXFH�D�PDQGDWRU\�2SHUDWLQJ�DQG�)LQDQFLDO�5HSRUW��2)5���GHVLJQHG�WR�SURYLGH�D�IXOO�DFFRXQW�RI�WKH

SHUIRUPDQFH�DQG�GLUHFWLRQ�RI�WKH�FRPSDQ\¶V�EXVLQHVV��LQFOXGLQJ�D�UHYLHZ�RI�DFKLHYHPHQWV��WUHQGV�DQG�VWUDWHJLF�GLUHFWLRQ�DQG�DOVR�D�UHSRUW�RQ�WKH

FRPSDQ\¶V�ZLGHU�UHODWLRQVKLSV��ULVNV�DQG�RSSRUWXQLWLHV��DQG�VRFLDO�DQG�HQYLURQPHQWDO�LPSDFWV��ZKHUH�WKHVH�DUH�UHOHYDQW�WR�DQ�XQGHUVWDQGLQJ�RI

WKH�EXVLQHVV��&RPSDQ\�/DZ�5HYLHZ�6WHHULQJ�*URXS��0RGHUQ�&RPSDQ\�/DZ�IRU�D�&RPSHWLWLYH�(FRQRP\��7KH�6WUDWHJLF�)UDPHZRUN��)HE��������

SDUDV������������0RGHUQ�&RPSDQ\�/DZ�IRU�D�&RPSHWLWLYH�(FRQRP\��&RPSOHWLQJ�WKH�6WUXFWXUH��1RY���������SDUDV��������������������
���2(&'��3ULQFLSOHV�RI�&RUSRUDWH�*RYHUQDQFH��6*�&*�������2(&'��3DULV��$SULO��������DYDLODEOH�DW�ZZZ�RHGF�RUJ���$QQRWDWLRQV�WR�3ULQFLSOH

,9�$���VXJJHVW�WKDW�µLQ�DGGLWLRQ�WR�FRPPHUFLDO�REMHFWLYHV��FRPSDQLHV�DUH�HQFRXUDJHG�WR�GLVFORVH�SROLFLHV�UHODWLQJ�WR�EXVLQHVV�HWKLFV��WKH

HQYLURQPHQW�DQG�RWKHU�SXEOLF�SROLF\�FRPPLWPHQWV�¶��$OVR�VHH�3ULQFLSOH�,,,�RQ�WKH�UROH�RI�VWDNHKROGHUV�LQ�FRUSRUDWH�JRYHUQDQFH�
���5HVSRQGLQJ�WR�FULWLFLVP�RI�(XURSHDQ�WUDQVSDUHQF\�UHJLPHV��WKH�(XURSHDQ�&RPPLVVLRQ�SDVVHG�D�7UDQVSDUHQF\�'LUHFWLYH�LQ���������+RZHYHU��LW

LV�ZLGHO\�FRQFHGHG�WKDW�WKLV�'LUHFWLYH�KDV�DFKLHYHG�OLWWOH��LI�DQ\WKLQJ�
���7KLV�ULJKW�RI�UHPRYDO�LV�JLYHQ�E\�VWDWXWH��DQG�RSHUDWHV�UHJDUGOHVV�RI�DQ\�SULYDWH�DUUDQJHPHQWV�WR�WKH�FRQWUDU\��&RPSDQLHV�$FW������VHF������
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���6HH�2(&'��3ULQFLSOHV�RI�&RUSRUDWH�*RYHUQDQFH�
���7KH�VWDWXWRU\��XQIDLU�SUHMXGLFH��SURYLVLRQV�ZHUH�GHVLJQHG�WR�DIIRUG�UHOLHI�LQ�WKH�ZRUVW�RI�WKHVH�FDVHV��EXW�WKH�UHOHYDQW�VHFWLRQV�KDYH�EHHQ

UHVWULFWLYHO\�LQWHUSUHWHG�E\�WKH�FRXUWV��VR�WKDW�VKDUHKROGHUV�LQ�SXEOLF�FRPSDQLHV�DUH�QRZ�XQOLNHO\�WR�EH�VXFFHVVIXO�LQ�SXUVXLQJ�UHOLHI��&RPSDQLHV

$FW������VHF������
���$QG��VLPLODUO\��$XVWULDQ��%HOJLDQ�DQG�1HWKHUODQGV�ODZ�
���&RQWUDVW�WKLV�ZLWK�WKH�YHU\�ZHDN�8.�OHJLVODWLYH�SURYLVLRQ�VLPSO\�UHTXLULQJ�ERDUG�RI�GLUHFWRUV�WR��KDYH�UHJDUG��WR�WKH�LQWHUHVWV�RI�WKH

FRPSDQ\¶V�HPSOR\HHV��&RPSDQLHV�$FW������VHF������
���,Q�WKH�ODWH�����V�WKH�(XURSHDQ�&RPPLVVLRQ�HPEDUNHG�RQ�DQ�H[WHQVLYH�SURJUDPPH�RI�KDUPRQLVDWLRQ��DV�SHUPLWWHG�E\�WKH�7UHDW\�RI�5RPH�

$UWLFOH�������J����7KH�IRFXV�KDV�EHHQ�GLUHFWHG�ODUJHO\�DW�SXEOLF�FRPSDQLHV�DQG�WKH�GHJUHH�RI�VXFFHVV�KDV�EHHQ�PL[HG���)RU�H[DPSOH��QR�DJUHHPHQW

KDV�\HW�EHHQ�UHDFKHG�RQ�WKH�'UDIW�)LIWK�'LUHFWLYH�RQ�WKH�VWUXFWXUH�RI�SXEOLF�FRPSDQLHV���7KH�*HUPDQ�PRGHO��ZKLFK�IRUPHG�WKH�EDVLV�IRU�WKH

LQLWLDO�SURSRVDOV�RQ�WKLV�'LUHFWLYH��IDLOHG�WR�FRPPDQG�VXSSRUW�DQG�KDV�QRZ�EHHQ�UHYLVHG�WR�SURYLGH�D�PXFK�ZDWHUHG�GRZQ�PHQX�RI�RSWLRQV�
���7KH�&RPELQHG�&RGH��DSSHQGHG�WR�WKH�/RQGRQ�6WRFN�([FKDQJH�/LVWLQJ�5XOHV���7KHVH�JXLGHOLQHV�VXJJHVW��IRU�H[DPSOH��WKDW�ERDUGV�RI�SXEOLF

FRPSDQLHV�VKRXOG�FRQWDLQ�D�JUHDWHU�SURSRUWLRQ�RI�LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV��LQ�WKH�8QLWHG�6WDWHV�VXFK�GLUHFWRUV�W\SLFDOO\�IRUP�RYHU

KDOI�RI�WKH�ERDUG���DQG�WKDW�WKHVH�LQGHSHQGHQW�QRQ�H[HFXWLYH�GLUHFWRUV�VKRXOG�EH�LQ�WKH�PDMRULW\�RQ�WKH�VXE�FRPPLWWHHV�UHVSRQVLEOH�IRU

GHWHUPLQLQJ�PDWWHUV�UHODWHG�WR�GLUHFWRU�QRPLQDWLRQ��GLUHFWRU�UHPXQHUDWLRQ�DQG�FRPSDQ\�DXGLW�
���6HH�&RPSDQLHV�$FW�������3DUW�;��UHJXODWLQJ�VXEVWDQWLDO�SURSHUW\�WUDQVDFWLRQV�EHWZHHQ�WKH�FRPSDQ\�DQG�LWV�GLUHFWRUV��DV�ZHOO�DV�FHUWDLQ�LVVXHV

UHODWHG�WR�UHPXQHUDWLRQ�RI�WKH�GLUHFWRUV�
���5��/D3RUWD��)��/RSH]�GH�6LODQHV�DQG�$��6KOHLIHU���&RUSRUDWH�2ZQHUVKLS�$URXQG�WKH�:RUOG���-RXUQDO�RI�)LQDQFH�9RO�����S��������������%DQNV

DUH�VHHQ�DV�KDYLQJ�D�SDUWLFXODUO\�LPSRUWDQW�UROH�LQ�FRUSRUDWH�JRYHUQDQFH�LQ�:HVWHUQ�(XURSH��EXW�QRW�HOVHZKHUH�LQ�WKH�GHYHORSHG�ZRUOG�
���7KH�1HWKHUODQGV��%HOJLXP�DQG�$XVWULD�DOVR�SURYLGH�IRU�HPSOR\HH�UHSUHVHQWDWLRQ�RQ�VXSHUYLVRU\�ERDUGV���,Q�WKH�8QLWHG�.LQJGRP�DQG�WKH

8QLWHG�6WDWHV�VXFK�UHSUHVHQWDWLRQ�DV�WKHUH�LV�JHQHUDOO\�DULVHV�IRUP�HPSOR\HH�VKDUH�RZQHUVKLS�VFKHPHV�
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