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ǁŚĂƚƐŽĞǀĞƌ͘ 
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· 3URSRVHG�DPHQGPHQWV�WR�&RPSDQ\�/DZ�SURPLVH�WR�UHQGHU�WKH�UHVSRQVLELOLWLHV�RI�,QGHSHQGHQW�'LUHFWRUV�
PRUH�RQHURXV� 

· 'LVJRUJHPHQW�RI�LQDSSURSULDWH�HDUQLQJV�PDQGDWHG��DSSOLFDELOLW\�WR�,'V�XQFOHDU�EXW�QRW�XQOLNHO\� 

· 3HUPLWWHG�QRQ-GLUHFWRULDO�SHFXQLDU\�UHFHLSWV�EHLQJ�LQFUHDVHG�DQG�OLQNHG�WR�LQGLYLGXDO�GLUHFWRU¶V�SHUVRQDO�
LQFRPH��EHVLGHV�DQ\�SRWHQWLDO�LPSDLUPHQW�WR�LQGHSHQGHQFH��WKLV�PD\�OHDG�WR�GLVFRUG�DPRQJ�GLUHFWRUV�LI�
UHPXQHUDWLRQ�GLIIHUHQFHV�DUH�VLJQLILFDQW� 

· 2QHURXV� RYHUVLJKW� RI� FRPSOLDQFH� UHVSRQVLELOLW\� LQ� UHVSHFW� RI� XQGLVFORVHG� VLJQLILFDQW� EHQHILFLDO���������
RZQHUVKLS�LVVXHV� 

· $FDGHPLF�FHUWLILFDWLRQ�UHTXLUHG�WR�TXDOLI\�DV�,'�H[FHSW�ZKHUH�H[HPSWHG� 

� $XWKRU�FDQ�EH��UHDFKHG�DW�EDOD����#JPDLO�FRP���,QVLJKWIXO�FRPPHQWV�DQG�VXJJHVWLRQV�IURP�0HVVUV�6KDUDG�$EK\DQNDU��
 1DZVKLU�0LU]D��1LUPDO�0RKDQW\��'HHSDN�6DWZDOHNDU�DQG�8PDNDQWK�9DURWWLO�DUH�JUDWHIXOO\�DFNQRZOHGJHG�� 



 

,��,QWURGXFWLRQ��� 

7KH�LQVWLWXWLRQ�RI�,QGHSHQGHQW�'LUHFWRUV��,'���KHUDOGHG�DV�D�YLUWXDO�SDQDFHD�IRU�DOO�JRYHUQDQFH�LOOV��QHDUO\�
WKUHH� GHFDGHV� DJR� LQ� WKH� 8.¶V� &DGEXU\� SUHVFULSWLRQV�� LV� QRZ� DOPRVW� XQLYHUVDOO\� XQGHU� DWWDFN� IRU��������������
QRQ-SHUIRUPDQFH�� FULWLFLVLQJ� YRLFHV� JHWWLQJ� VKULOOHU�ZLWK� HYHU\� FRUSRUDWH� VFDP� XQFRYHUHG� DQG� SXEOLFLVHG���
$QG�WKH�QHDU-SUHFDULRXV�VLWXDWLRQ�RI�,'V��DOUHDG\�VWUXJJOLQJ�WR�FRSH�ZLWK� �WKH�FRQYHQWLRQDO�³GHYLO�DQG�WKH�
GHHS� VHD´� V\QGURPH�RI�PHHWLQJ� H[SHFWDWLRQV�RI� FRPSDQ\�FRQWUROOHUV�RQ� WKH�RQH�KDQG� DQG� WKH� UHJXODWRU\�
PDQGDWHV�RQ�WKH�RWKHU��VHHPV�VHW�WR�EH�IXUWKHU�H[DFHUEDWHG��E\�VRPH�RI�WKH�SURSRVHG�OHJLVODWLYH�DPHQGPHQWV�
WR� &RPSDQ\� OHJLVODWLRQ�� �� 6RPH� RI� WKHVH� DUH� FOHDUO\� UHDFWLYH� PHDVXUHV� WR� DGGUHVV� LVVXHV� WKURZQ� XS� E\�������
FRUSRUDWH� IUDXGV�DQG�PLVGHPHDQRXUV�RI� WKH�UHFHQW�SDVW�EXW� WKHLU� LPSDFW�ZLOO��DV�XVXDO��EH�VXIIHUHG�E\� WKH�
PDQ\�IRU�WKH�PLVGHHGV�RI�D�IHZ�� 

,,��.H\�3URSRVDOV�DQG�WKHLU�/LNHO\�,PSDFW 

D� 5HPXQHUDWLRQ�DV�0DUNHU�RI�,QGHSHQGHQFH� 

3URSRVHG�$PHQGPHQW�WR�6HFWLRQ����������F�� 

³3URYLGHG� WKDW� WKH� WRWDO� SHFXQLDU\� UHODWLRQVKLS� ZLWK� WKH� FRPSDQ\�� LWV� KROGLQJ�� VXEVLGLDU\� RU� DVVRFLDWH�����
FRPSDQ\��RU�WKHLU�SURPRWHUV�RU�GLUHFWRUV��VKDOO�QRW�H[FHHG�WZHQW\-ILYH�SHUFHQW�RI�KLV�WRWDO�LQFRPH��RI�ZKLFK��
SURIHVVLRQDO�RU�DQ\�VHUYLFHV� UHQGHUHG�E\�KLP��«��VKDOO�QRW�DFFRXQW� IRU�PRUH� WKDQ� WHQ�SHUFHQW�RI�KLV� WRWDO��
LQFRPH� 

3URYLGHG�IXUWKHU�WKDW�WKH�UHPXQHUDWLRQ�UHFHLYHG�XQGHU�VXE-VHFWLRQ�����RI�VHFWLRQ�����DQG�H[SHQVHV�LQFXUUHG�
IRU�SDUWLFLSDWLRQ�LQ�WKH�%RDUG�DQG�RWKHU�PHHWLQJV�VKDOO�QRW�EH�DFFRXQWHG�IRU�GHWHUPLQLQJ�WKH�WRWDO�SHFXQLDU\�
UHODWLRQVKLS�´ 

$VVHVVPHQW� 

$� IHZ� UDUH� H[FHSWLRQV� DVLGH�� ILQDQFLDO� LQGHSHQGHQFH� LV� DGPLWWHGO\� D� PDMRU� FRQWULEXWRU� WR� RQH¶V� RYHUDOO�����
LQGHSHQGHQFH� RI� WKRXJKW� DQG� DFWLRQ�� FRQVHTXHQWO\�� UHPXQHUDWLRQ� LV� D� SRWHQW� ZHDSRQ� LQ� DQ\� HIIRUW� WR�
³FDSWXUH´� WKH� ERDUG� RU� LQGLYLGXDO� GLUHFWRUV�� +HQFH� WKH� JHQHUDO� SULQFLSOH� WKDW� LQGHSHQGHQW� GLUHFWRUV¶����������
UHPXQHUDWLRQ�RXJKW�WR�EH�KLJK�HQRXJK�WR�DWWUDFW�WDOHQW�DQG�FRPSHQVDWH�IRU�ULVNV�EXW�QRW�VR�KLJK�DV�WR�OLNHO\�
LPSDLU�WKHLU�LQGHSHQGHQFH�RI�MXGJHPHQW� 

7KH� SUHVHQW� OLPLW� IRU� VXFK� SHFXQLDU\� UHODWLRQVKLSV� �H[FOXGLQJ� LQFRPH� IURP� VHUYLQJ� DV� D� GLUHFWRU�� WKDW�������
GLUHFWRUV�PD\�KDYH�ZLWKRXW�EUHDFKLQJ�WKHLU�LQGHSHQGHQW�VWDWXV�LV�WHQ�SHUFHQW�RI�WKHLU�WRWDO�SHUVRQDO�LQFRPH��
:KLOH� WKLV� LQ� LWVHOI� LV�D�GHSDUWXUH� IURP�WKH�RULJLQDO�SUHVFULSWLRQ�RI�³QR�SHFXQLDU\� UHODWLRQVKLS´�DW�DOO�� WKLV�
UHOD[DWLRQ�LV�QRZ�SURSRVHG�WR�EH�LQFUHDVHG�WR����SHUFHQW��ZLWK�D�VXE-FHLOLQJ�RI�WHQ�SHUFHQW�IRU�SURIHVVLRQDO�
VHUYLFHV��VHH�WKH�SURSRVHG�$PHQGPHQW�PHQWLRQHG�DERYH���7KLV�LV�D�VXEVWDQWLDO�LQFUHDVH�LQ�WKH�RYHUDOO�FDVK�
IORZV� WR� VXFK� GLUHFWRUV�� 7R� ZKDW� H[WHQW� WKLV� UHOD[DWLRQ� ZRXOG� OLNHO\� FRPSURPLVH� VXFK� GLUHFWRUV¶���������������
LQGHSHQGHQFH�FDQ�RQO\�EH�VSHFXODWHG�XSRQ�DW�WKLV�WLPH��EXW�LQ�DQ�HQYLURQPHQW�RI�ZRUOG-ZLGH�GLVDIIHFWLRQ�RQ�
WKH�HIIHFWLYHQHVV�RI�WKH�LQVWLWXWLRQ�RI�LQGHSHQGHQW�GLUHFWRUV��WKLV�SURSRVDO�ZRXOG�VHHP�VRPHZKDW�LOO-DGYLVHG� 

 

� 0LQLVWU\�RI�&RUSRUDWH�$IIDLUV�1RWLFH�RI���1RYHPEHU��������KWWS���ZZZ�PFD�JRY�LQ�0LQLVWU\�SGI�
1RWLFH$PHQGPHQWV&$����B���������SGI� 



 

,Q�DGGLWLRQ��VLQFH�GLIIHUHQW�,'¶V�SHUVRQDO�LQFRPH�FRXOG�YDU\�VLJQLILFDQWO\��WKLV�UHOD[DWLRQ�PD\�DOVR�OHDG�WR�
PDWHULDO� YDULDWLRQV� LQ� WKH� WRWDO� WDNH-KRPH� FDVK� IORZV� RI� GLIIHUHQW� GLUHFWRUV�� WKLV� LV� D� SRWHQWLDO� VRXUFH� RI������
GLVFRUG�DPRQJ�WKH�,'V�WKDW�LV�EHVW�DYRLGHG�LQ�WKH�LQWHUHVWV�RI�ERDUG�FRKHVLRQ�DQG�FROOHJLDOLW\� 

7KH�RQO\�FDVH�IRU�VRPH�OLQNLQJ�RI�LQGHSHQGHQW�GLUHFWRUV¶�UHPXQHUDWLRQ�WR�WKHLU�SHUVRQDO�LQFRPHV�RU�ZHDOWK�
ZRXOG� EH� LQ� WKH� DUHD� RI� OLPLWLQJ� WKH� ,'V¶� FRPSHQVDWLRQ� DV� D� GLUHFWRU� IURP� D� FRPSDQ\� WR� D� UHDVRQDEOH��������
SURSRUWLRQ���RI�WKH�LQGLYLGXDO¶V�WRWDO�LQFRPH�DYHUDJHG�RYHU�WZR�RU�WKUHH�\HDUV��VR�WKDW�GHSHQGHQFH�RQ�VXFK�
LQFRPH� �DQG� OLNHO\� FRQVHTXHQW� LPSDLUPHQW� RI� LQGHSHQGHQFH�� FRXOG� EH� PLWLJDWHG� WR� VRPH� H[WHQW�� 7KHUH�
ZRXOG�� RWKHUZLVH�� VHHP� WR� EH� QR� UDWLRQDOH� IRU� UHODWLQJ� GLUHFWRU� FRPSHQVDWLRQ� DQG� RWKHU� UHFHLSWV� WR� RQH¶V���
SHUVRQDO�WRWDO�LQFRPH�� 

E�� 'LVJRUJHPHQW�RI�)UDXGXOHQW�(DUQLQJV 

3URSRVHG�DGGLWLRQ�RI�6HFWLRQ��������$�� 

³���$��:KHUH�WKH�UHSRUW�XQGHU�VXE-VHFWLRQ�������VWDWHV�WKDW�IUDXG�KDV�WDNHQ�SODFH�LQ�D�FRPSDQ\�DQG�GXH�WR�
VXFK� IUDXG� DQ\� GLUHFWRU�� NH\�PDQDJHULDO� SHUVRQQHO�� RWKHU� RIILFHU� RI� WKH� FRPSDQ\� RU� DQ\� RWKHU� SHUVRQ� RU�����
HQWLW\��KDV�WDNHQ�XQGXH�DGYDQWDJH�RU�EHQHILW��ZKHWKHU�LQ�WKH�IRUP�RI�DQ\�DVVHW��SURSHUW\�RU�FDVK�RU�LQ�DQ\�
RWKHU�PDQQHU�� WKH�&HQWUDO�*RYHUQPHQW�PD\� ILOH� DQ�DSSOLFDWLRQ�EHIRUH� WKH�7ULEXQDO� IRU� DSSURSULDWH�RUGHUV�
ZLWK�UHJDUG�WR�GLVJRUJHPHQW�RI�VXFK�DVVHW��SURSHUW\�RU�FDVK��DV�WKH�FDVH�PD\�EH��DQG�DOVR�IRU�KROGLQJ�VXFK�
GLUHFWRU�� NH\� PDQDJHULDO� SHUVRQQHO�� RIILFHU� RU� RWKHU� SHUVRQ� OLDEOH� SHUVRQDOO\� ZLWKRXW� DQ\� OLPLWDWLRQ� RI������
OLDELOLW\�´ 

$VVHVVPHQW� 

,W� LV�DQ�HVWDEOLVKHG�SULQFLSOH�RI�HTXLW\��IORZLQJ�IURP�WKH�FRQFHSW�RI�UHVWLWXWLRQ�� WKDW�SHUSHWUDWRUV�RI�IUDXG��
ZKHQ�GHWHFWHG�DQG�FRQYLFWHG��RXJKW�WR�IRUIHLW�WKHLU�ULJKW�WR�DQ\�HDUQLQJV�RU�ZHDOWK�DSSURSULDWHG�E\�WKHP�DV�D�
UHVXOW�RI�VXFK�IUDXG��LQ�PRVW�MXULVGLFWLRQV��VXFK�RIIHQGHUV�DUH�UHTXLUHG�WR�GLVJRUJH�WKHLU�LOO-JRWWHQ�HDUQLQJV�
DQG� ZHDOWK� EDFN� WR� WKH� ULJKWIXO� FODLPDQWV�� 0DQ\� FRXQWULHV� KDYH� OHJLVODWHG� WKLV� PHDVXUH� WR� SXEOLF��������������
FRUSRUDWLRQV�DQG�KDYH�VRXJKW� WR�FODZ�EDFN�XQMXVW�HQULFKPHQW�RI�FRUSRUDWH�GLUHFWRUV�DQG�RIILFHUV�ZKR�KDG�
EHQHILWWHG� IURP� IUDXGXOHQW� SUDFWLFHV�� 7KLV� SXQLWLYH� PHDVXUH�� KRZHYHU�� LV� JHQHUDOO\� DSSOLHG� WR� H[HFXWLYH�����
GLUHFWRUV�DQG�WRS�PDQDJHUV��ODUJHO\�LQ�WKH�DUHD�XQMXVW�UHPXQHUDWLRQ��EXW�UDUHO\�WR�QRQ-H[HFXWLYH�GLUHFWRUV��� 

7KH�SURSRVHG�DGGLWLRQ�RI�6HFWLRQ����� ���$�� LQ� WKH�&RPSDQLHV�$FW� LV� D�SLRQHHULQJ�VWHS� LQ� WKLV�GLUHFWLRQ��
:KHWKHU� QRQ-H[HFXWLYH� LQGHSHQGHQW� GLUHFWRUV� ZRXOG� DOVR� EH� VXEMHFW� WR� VXFK� WKLV� UHWULEXWLYH� DFWLRQ� LV��������
XQFOHDU�� EXW� WKH� ZRUGLQJ� LQ� WKH� SURSRVDO�� DQ\� GLUHFWRU�� ZRXOG� VHHP� WR� VXJJHVW� WKDW� VXFK� LQGHSHQGHQW���������
GLUHFWRUV�PD\�QRW�EH�EH\RQG�WKH�SXUYLHZ�RI�WKLV�PHDVXUH�LI�WKHLU�LQYROYHPHQW��E\�DFWLYH�FROOXVLRQ�RU�SDVVLYH�
LQGLIIHUHQFH�� LV� SURYHG��'LVFRQFHUWLQJO\�� VRPH� RI� WKH� MXGLFLDO� SURQRXQFHPHQWV� EHDULQJ� XSRQ� LQGHSHQGHQW�
GLUHFWRUV¶� UHVSRQVLELOLW\� DQG� OLDELOLW\� VHHP� WR� SRUWHQG� PRUH� RQHURXV� VWDQGDUGV� RI� H[SHFWDWLRQ� WKDQ� HYHU������
EHIRUH��� 

 

ϯ ^ƵŐŐĞƐƚĞĚ�ŝŶĚŝĐĂƟǀĞ�ůŝŵŝƚƐ�ƌĂŶŐĞ�ďĞƚǁĞĞŶ�ϮϬй�-�ϯϯй�ŝŶ�ĐĂƐĞ�ŽĨ�ŝŶĚŝǀŝĚƵĂů�ĐŽŵƉĂŶŝĞƐ͕�ĂŶĚ�ϰϬй-ϲϲй�ŝŶ�ĐĂƐĞ�ŽĨ�Ăůů�ŐƌŽƵƉ�
ĐŽŵƉĂŶŝĞƐ�ƚŽŐĞƚŚĞƌ͕�ŽĨ�ƚŚĞ�ƚŽƚĂů�ƉĞƌƐŽŶĂů�ŝŶĐŽŵĞ�ŽĨ�ƚŚĞ�ĚŝƌĞĐƚŽƌƐ͘ 

 
ϰ /ůůƵƐƚƌĂƟǀĞůǇ͕�ƐĞĞ�ŚƩƉƐ͗ͬͬŝŶĚŝĂĐŽƌƉůĂǁ͘ŝŶͬϮϬϭϵͬϬϮͬĂĐƟŽŶƐ-ŝŶĚĞƉĞŶĚĞŶƚ-ĚŝƌĞĐƚŽƌƐ-ĚŝƐŚŽŶŽƵƌ-ĐŚĞƋƵĞƐ͘Śƚŵů�ĨŽƌ�Ă�����������

ĚŝƐĐƵƐƐŝŽŶ�ŽŶ�Ă�^��/�KƌĚĞƌ�ŝŶ�ĂŶ�ƵŶƌĞůĂƚĞĚ�ŵĂƩĞƌ͕�ĐŽŵŵĞŶƟŶŐ�ƵƉ�ŽŶ�ƚŚĞ�ƌŽůĞ�ĂŶĚ�ƌĞƐƉŽŶƐŝďŝůŝƟĞƐ�ŽĨ�ŝŶĚĞƉĞŶĚĞŶƚ�������� 
�������������ĚŝƌĞĐƚŽƌƐ͖�hŵĂŬĂŶƚŚ�sĂƌŽƫů͕�DĂƌĐŚ�ϭϯ͕�ϮϬϭϭ͘ 



 

,QGHSHQGHQW�GLUHFWRUV�PD\�KDYH�WR�EH�RQ�WKHLU�JXDUG�WR�DYRLG�JHWWLQJ�HQWDQJOHG�LQ�VXFK�VLWXDWLRQV��EXW�ZKDW�

H[WUD�SUHFDXWLRQV�WKH\�RXJKW�WR�FRQVLGHU�LV�DQ�RSHQ�TXHVWLRQ��&OHDUO\��RQH�FDQQRW�VXVSHFW�SRWHQWLDO�IUDXG�DV�D�

JHQHUDO� UXOH� DV� VXFK� DQ� DSSURDFK�PLJKW� EH� LQLPLFDO� WR� FRQVWUXFWLYH� ERDUG� IXQFWLRQLQJ��'HSHQGHQFH� XSRQ�

VWDWXWRU\�DXGLWRUV¶�DVVXUDQFHV�PD\�QRW�EH�D�IRRO-SURRI�RSWLRQ��LQ�H[WUHPH�FDVHV��DV�LQ�6DW\DP�&RPSXWHUV��

DXGLWRU� FROOXVLRQ� PD\� QRW� EH� UXOHG� RXW� HLWKHU�� ,QGHSHQGHQW� GLUHFWRUV� ZRXOG� OLNHO\� KDYH� WR� UHO\� RQ� WKHLU������

ZLVGRP�EDVHG�RQ�WKHLU�H[SHULHQFH�DQG�EXVLQHVV�DFXPHQ� 

F� 6LJQLILFDQW�%HQHILFLDO�2ZQHUVKLS 

3URSRVHG�$GGLWLRQ�RI�6HFWLRQ������$�� 

³(YHU\� FRPSDQ\� VKDOO� WDNH� DOO� QHFHVVDU\� VWHSV� WR� ILQG� RXW� LI� WKHUH� LV� DQ\� LQGLYLGXDO�ZKR� LV� D� EHQHILFLDO����

RZQHU�LQ�UHODWLRQ�WR�WKH�FRPSDQ\�DQG�LI�VR��WR�LGHQWLI\�KLP�DQG�UHTXLUH�KLP�WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�

WKLV�VHFWLRQ´� 

$VVHVVPHQW� 

6KDUHKROGHUV�DQG�LQ�IDFW�PRVW�RWKHU�VWDNHKROGHUV��IRU�WKHLU�RZQ�GLIIHUHQW�UHDVRQV��KDYH�DOZD\V�EHHQ�FXULRXV�

WR� LGHQWLI\� WKH� XOWLPDWH� FRQWUROOHUV� RI� WKHLU� FRUSRUDWLRQV�� 3XEOLVKHG� LQIRUPDWLRQ� KDV� EHHQ� JHQHUDOO\� EHHQ��

HFRQRPLFDO�RQ�GHWDLO�OLPLWHG�WR�GLVFORVXUH�RI�GHWDLOV�RI�KROGLQJ�FRPSDQLHV��LI�DQ\��LQ�WKH�%DODQFH�6KHHW� 

7KH�SURSRVHG���LQVHUWLRQ�RI�WKH�QHZ�VHFWLRQ������$��VHHNV�D�SDUDGLJP�VKLIW�LQ�WKH�RQXV�RI�LGHQWLI\LQJ�DQ\�

XQGLVFORVHG� VLJQLILFDQW� EHQHILFLDO� RZQHUV� RQ� WR� WKH� FRPSDQ\� DQG� REWDLQLQJ� GXH� FRPSOLDQFH�� 6R� IDU����������

GLVFORVXUH�ZDV�WKH�UHVSRQVLELOLW\�RI� WKH�LQFXPEHQW�VKDUHKROGHU�RQ�UHFRUG�ZLWKRXW�EHQHILFLDO�RZQHUVKLS��RU�

WKH�JRYHUQPHQW�WR�LQYHVWLJDWH�DQG�LGHQWLI\�LI�LW�KDG�UHDVRQV�WR�EHOLHYH�WKDW�WKHUH�ZHUH�XQGLVFORVHG�LQVWDQFHV�

RI�VXFK�EHQHILFLDO�KROGLQJV�� 

:KLOH�WKH�SURSRVHG�QHZ�UHVSRQVLELOLW\�LV�VLWHG�LQ�WKH�XELTXLWRXV�³FRPSDQ\´��LW�ZRXOG�EH�IDLU�WR�DVVXPH�WKDW�

WKH�ERDUG��DQG�HVSHFLDOO\�LWV�LQGHSHQGHQW�GLUHFWRUV��ZRXOG�KDYH�WR�RYHUVHH�FRPSOLDQFH�ZLWK�WKLV�UHTXLUHPHQW�

DV�SDUW� RI� WKHLU� FRPSOLDQFH� UHYLHZ�H[HUFLVH�SHULRGLFDOO\�� DW� OHDVW� WR� VKRZ�RQ� UHFRUG� WKLV�PDWWHU� KDG�EHHQ��

FRQVLGHUHG�DQG�UHSRUWHG�FRPSOLDQFH�ZDV�VDWLVIDFWRU\�� 

:KDW�VWHSV�ZRXOG�PHHW�EH�VWDWXWRU\�UHTXLUHPHQW�RI�³QHFHVVDU\´��DV�RSSRVHG�WR�VD\��UHDVRQDEOH´��VWHSV�LV�D�

PDWWHU�RI�VXEMHFWLYH�LQWHUSUHWDWLRQ��2QH�KRSHV�WKH�ERDUG¶V�JXLGDQFH�RQ�WKLV�PDWWHU�ZRXOG�KDYH�WKH�EHQHILW�RI�

VRPHWKLQJ� OLNH� WKH�%XVLQHVV� -XGJHPHQW� 5XOH�ZLGHO\� IROORZHG� LQ� WKH�86�ZKHUH� FRXUWV� GR� QRW� DWWHPSW� WR����

VHFRQG-JXHVV�WKH�GHFLVLRQV�RI�WKH�GLUHFWRUV�XQOHVV�SULPD�IDFLH�WKHUH�ZHUH�UHDVRQV�WR�VXVSHFW�VRPH�IRXO�SOD\��

,QGHSHQGHQW�GLUHFWRUV�FDQ�RQO\�KRSH�WKHLU�MXGJHPHQW�PHHWV�WKH�ULJRXUV�RI�WKH�MXGLFLDO�VFUXWLQ\�LQ�FDVH�RI�DQ\�

OLWLJDWLRQ��3HUKDSV��WKH�MXGLFLDU\�PD\��LQ�VRPH�IXWXUH�OLWLJDWLRQ��OD\�GRZQ�VRPH�FULWHULD�LQ�WKLV�UHJDUG�� 

ϱ EŽ�ůŽŶŐĞƌ�Ă�ƉƌŽƉŽƐĂů͕�ƚŚŝƐ�ŚĂƐ�ƐŝŶĐĞ�ďĞĞŶ�ŝŵƉůĞŵĞŶƚĞĚ�ƚŚƌŽƵŐŚ�Ă�ŶŽƟĮĞĚ�ZƵůĞ�ďǇ�ƚŚĞ�DŝŶŝƐƚƌǇ͘� 



 

G��'HEDUULQJ�³)LW�DQG�3URSHU´�6WDWXV 

6XPPDU\�RI�3URSRVHG�6HFWLRQ���������� 

*RYHUQPHQW�PD\� DSSO\� WR� WKH� 7ULEXQDO� LQ� DSSURSULDWH� FDVHV� VHHNLQJ� DQ� RUGHU� WR� GHFODUH� D� SHUVRQ� IRXQG�

JXLOW\�RI�RSSUHVVLRQ�DQG�PLVPDQDJHPHQW�RI�D�FRPSDQ\�DV�QRW�³ILW�DQG�SURSHU´�SHUVRQ�WR�KROG�RIILFH�DV�D�

GLUHFWRU�RU�DQ\�RWKHU�RIILFH�FRQQHFWHG�ZLWK� WKH�FRQGXFW�DQG�PDQDJHPHQW�RI�DQ\�FRPSDQ\�IRU�D�SHULRG�RI�

ILYH�\HDUV��RQ�WKH�IROORZLQJ�JURXQGV� 

· 7KH� SHUVRQ� LV� JXLOW\� RI� IUDXG�� PLVIHDVDQFH�� SHUVLVWHQW� QHJOLJHQFH� RU� GHIDXOW� LQ� FDUU\LQJ� RXW� KLV���������

REOLJDWLRQV�XQGHU�WKH�ODZ��RU�EUHDFK�RI�WUXVW� 

· 7KH�SHUVRQ�KDV�QRW�FRQGXFWHG�DQG�PDQDJHG� WKH�EXVLQHVV�RI� WKH�FRPSDQ\� LQ�DFFRUGDQFH�ZLWK�VRXQG�

EXVLQHVV�SULQFLSOHV�RU�SUXGHQW�FRPPHUFLDO�SUDFWLFHV� 

· 7KH�SHUVRQ�KDV�FRQGXFWHG�DQG�PDQDJHG�WKH�FRPSDQ\� � LQ�D�PDQQHU�OLNHO\�WR�FDXVH�VHULRXV�LQMXU\�RU�

GDPDJH�WR�WKH�LQWHUHVW�RI�WKH�WUDGH��LQGXVWU\�RU�EXVLQHVV��SHUWDLQLQJ�WR�LW� 

· 7KH�SHUVRQ�KDV�FRQGXFWHG�DQG�PDQDJHG�WKH�FRPSDQ\¶V�EXVLQHVV�ZLWK�LQWHQW� WR�GHIUDXG�LWV�FUHGLWRUV��

PHPEHUV� RU� DQ\� RWKHU� SHUVRQ� RU� RWKHUZLVH� IRU� D� IUDXGXOHQW� RU� XQODZIXO� SXUSRVH� RU� LQ� D� PDQQHU�������

SUHMXGLFLDO�WR�SXEOLF�LQWHUHVW� 

$VVHVVPHQW� 

8QGHU�WKH�EURDG�WKHPH�RI�2SSUHVVLRQ�DQG�0LVPDQDJHPHQW�DQG�WKHLU�SUHYHQWLRQ��&RPSDQLHV�$FW�KDV�DOZD\V�

KDG�SURYLVLRQV�IRU�UHGUHVV�WR�WKH�FRPSODLQDQWV��W\SLFDOO\�KROGLQJ�WHQ�SHUFHQW�RI�WKH�HTXLW\�FDSLWDO��RU�ORZHU�

RI� WHQ� SHUFHQW� RI� WKH� WRWDO� QXPEHU� RI� VKDUHKROGHUV� RU� RQH� KXQGUHG�� LQ� MXVWLILHG� FDVHV�� 7KH� SURSRVHG�����������

LQVHUWLRQV�LQ�6HFWLRQ�����RI�WKH�$FW�VHHN�WR�FKDOOHQJH�WKH�³ILW�DQG�SURSHU´�VWDWXV�RI�DQ\�SHUVRQ�IRXQG�JXLOW\�

RI� WKH�FKDUJHV�RI�RSSUHVVLRQ�DQG�PLVPDQDJHPHQW�VXFK� WKDW� WKH�SHUVRQ� LV�GHEDUUHG�IURP�KROGLQJ�RIILFH�RI�

GLUHFWRU�RU�DQ\�RWKHU�RIILFH�FRQQHFWHG�ZLWK�WKH�FRQGXFW�DQG�PDQDJHPHQW�RI�DQ\�FRPSDQ\��IRU�D�SHULRG�RI�

ILYH�\HDUV� 

7KHUH� PD\� EH� WZR� GLPHQVLRQV� WR� WKH� DFWXDO� LPSDFW�� ILUVW�� LQ� FDVH� RI� H[HFXWLYH� GLUHFWRUV� DQG� RWKHUV� LQ������

PDQDJHPHQW�FRQYLFWHG�XQGHU�WKHVH�SURYLVLRQV��WKH\�PD\�VXIIHU�GLVTXDOLILFDWLRQ�IRU�DSSRLQWPHQWV��DQG�HYHQ�

FRQWLQXDQFH�� DV� LQGHSHQGHQW� GLUHFWRUV� LQ� RWKHU� FRPSDQLHV� IRU� ILYH� \HDUV�� VHFRQG�� RSSRUWXQLWLHV� RI�������������

DSSRLQWPHQW� DV�PDQDJLQJ� RU�ZKROHWLPH� GLUHFWRUV� LQ� RWKHU� FRPSDQLHV�ZLOO� EH� GHQLHG� WR� WKHP� GXULQJ� WKLV����

ILYH-\HDU� SHULRG�� +DUVK� DV� WKHVH� SURYLVLRQV� DUH� �LQ� WKDW� WKH\� VKXW� GRZQ� VRXUFHV� RI� OLYHOLKRRG� IRU� WKH���������

FRQYLFWHG�SHUVRQV���WKH\�VHHP�WR�EH�UDWLRQDOLVHG�RQ�WKH�EDVLV�WKDW�WKHLU�SURYHQ�XQDFFHSWDEOH�FRQGXFW�VKRXOG�

QRW� EH� DOORZHG� WR� LPSDLU� WKH� LQWHUHVWV� RI� VKDUHKROGHUV� DQG� RWKHU� VWDNHKROGHUV� RI� RWKHU� FRPSDQLHV� IRU� WKH����

SUHVFULEHG�ILYH�\HDUV��RU�OHVV�LI�VR�GHFLGHG�E\�WKH�JRYHUQPHQW��GXULQJ�ZKLFK�KRSHIXOO\�WKH�SHUVRQ�PD\�EH�

UHIRUPHG�WR�HVFKHZ�VXFK�EHKDYLRXU�LQ�IXWXUH� 



 

7KH� PRRW� TXHVWLRQ�� KRZHYHU�� LV� ZKHWKHU� WKHVH� SURYLVLRQV� ZLOO� DW� DOO� DSSO\� WR� LQFXPEHQW� LQGHSHQGHQW��������

GLUHFWRUV�RI�FRPSDQLHV��7KH�ZRUGLQJ�RI� WKH�SURSRVHG�VHFWLRQ�LV�FOHDUO\�ZLGH�HQRXJK�QRW� WR�H[FOXGH�WKHP��

VKRXOG� WKHLU� LQYROYHPHQW�� E\� FRPPLVVLRQ� RU� RPLVVLRQ�� EH� SURYHG� LQ� WKH� SHUSHWUDWLRQ� RI� WKH� IUDXG��:KLOH�

FKDQFHV�RI�VXFK�FKDUJHV�EHLQJ�SURYHQ�DUH�OLNHO\�UHPRWH��LQGHSHQGHQW�GLUHFWRUV�ZRXOG�QHYHUWKHOHVV�KDYH�WR�

EH�FRQVFLRXV�RI�WKH�'DPRFOHV¶�VZRUG�RYHU�WKHLU�KHDGV�DQG�RUGHU�WKHLU�FRQGXFW�DQG�EHKDYLRXU�LQ�D�PDQQHU�WR�

NHHS�WKHP�RXW�RI�KDUP¶V�ZD\�� 

H��$FDGHPLF�&HUWLILFDWLRQ�RI�,QGHSHQGHQW�'LUHFWRUV 

3URSRVHG�$PHQGPHQW�WR�6HFWLRQ����������HD��� 

$Q�LQGHSHQGHQW�GLUHFWRU�³ZKR�FRPSOHWHV�VXFK�DVVHVVPHQW��FRQGXFWHG�E\�VXFK�ERG\�RU�LQVWLWXWH��DV�PD\�EH�

SUHVFULEHG� 

3URYLGHG�WKDW�WKH�&HQWUDO�*RYHUQPHQW�PD\��E\�RUGHU��H[HPSW�DQ�LQGLYLGXDO�RU�DQ\�FODVV�RI�LQGLYLGXDOV�IURP�

WKH�UHTXLUHPHQW�RI�FRPSOHWLQJ�VXFK�DVVHVVPHQW�´ 

$VVHVVPHQW� 

$PRQJ� WKH� FULWHULD� WR� TXDOLI\� DV� ,QGHSHQGHQW� 'LUHFWRUV� LV� D� SURSRVHG� �VHFWLRQ� �������HD��� DGGLWLRQDO���������

UHTXLUHPHQW��H[FHSW�ZKHUH�H[HPSWHG��WKDW�WKH\�XQGHUJR�D�PHDVXUH�RI�DFDGHPLF�LQVWUXFWLRQ�DQG�FHUWLILFDWLRQ�

WKDW�ZRXOG�KHOS�WKHP�LQ�WKH�GLVFKDUJH�RI�WKHLU�REOLJDWLRQV�WR�WKH�FRPSDQ\�DQG�LWV�VWDNHKROGHUV�LQFOXGLQJ�DOO�

VKDUHKROGHUV��7KH�QHHG�IRU�DSSURSULDWH�DQG�FRQWLQXLQJ�WUDLQLQJ�IRU�LQGHSHQGHQW�GLUHFWRUV��EHVLGHV�WKH�XVXDO�

RQ-ERDUG�LQGXFWLRQ�LQSXWV�UHFHLYHG�IURP�WKH�FRPSDQ\��KDV�ORQJ�EHHQ�UHFRJQLVHG��7KLV�KDV�VR�IDU�EHHQ�PHW�

E\� JHQHULF� DQG� VSHFLILF� WUDLQLQJ� FRXUVHV� RIIHUHG� E\� EXVLQHVV� VFKRROV� DQG� GLUHFWRUV� LQVWLWXWHV� DURXQG� WKH�

ZRUOG�EXW� WKH� LGHD�RI�FHUWLILFDWLRQ�DV�D� ³TXDOLI\LQJ� UHTXLUHPHQW´� HQYLVDJHG�E\� WKH�SURSRVDO� LV�DUJXDEO\� D�

ILUVW�DPRQJ�FRXQWULHV��:KLOH� WKH�PHDVXUH�LV�D�ZHOFRPH�VWHS��DQG�PD\�HYHQ�EH�D�IRUHUXQQHU�WR�WKH�IRUPDO�

UHFRJQLWLRQ�RI�D�SURIHVVLRQ�RI�LQGHSHQGHQW�GLUHFWRUV�ZLWK�D�ERG\�RYHUVHHLQJ�FHUWLILFDWLRQ��FRQWLQXLQJ�HGXFD�

WLRQ��DQG�GLVFLSOLQDU\�RYHUVLJKW���WKH�HIILFDF\�RI�LWV�PDQGDWRU\�SUHVFULSWLRQ�LV�RSHQ�WR�GHEDWH��$OWKRXJK�WKHUH�

H[LVWV� D� SURYLVLRQ� IRU� H[HPSWLQJ� FHUWDLQ� ,'V� �SUHVXPDEO\� RQ� WKH� EDVLV� RI� VRPH� FULWHULD� UHODWLQJ� WR� WKHLU�����

H[SHULHQFH�DQG�VWDWXUH�DV�,'V��RU�SUH-H[LVWLQJ�HGXFDWLRQDO�EDFNJURXQG�DV�LQ�WKH�FDVH�RI�DFDGHPLFV�LQ�UHODWHG�

GLVFLSOLQHV�DQG�VR�RQ��� � WKLV�PHDVXUH�LV� OLNHO\�WR� IXUWKHU�FRPSRXQG�WKH�RIW-UHSHDWHG�SUREOHP�RI�SDXFLW\�RI�

VXLWDEOH� FDQGLGDWHV� IRU� ,'� SRVLWLRQV�� 6RPH� DOWHUQDWLYH�PHFKDQLVPV� VXFK� DV� D� UHTXLUHPHQW� WR� JR� WKURXJK�

&RQWLQXLQJ� 3URIHVVLRQDO� (GXFDWLRQ� �RI� VRPH� VWDWHG� KRXUV�� E\� YROXQWDULO\� DWWHQGLQJ� ³DSSURYHG´� VKRUW����

FRXUVHV�RU�VHPLQDUV�RQ�UHOHYDQW�WRSLFV�FRQGXFWHG�E\�LQVWLWXWLRQV�RI�VFKRODUVKLS�DQG�HPLQHQFH�PD\�ZHOO�EH�

WKH�DQVZHU�������� 



 

I�� 5HVLJQDWLRQ�RI�,QGHSHQGHQW�'LUHFWRUV 

3URSRVHG�$PHQGPHQWV�WR�6HFWLRQ��������� 

7ZR�DGGLWLRQDO�PHDVXUHV�DUH� LQWURGXFHG�E\�D�SURSRVHG�PRGLILFDWLRQ�� LQVHUWLRQ�RI�SURYLVRV� LQ� VHFWLRQ�����

����� 

· 7KH�ILUVW�LPSRVHV�DQ�REOLJDWLRQ�RQ�WKH�LQGHSHQGHQW�GLUHFWRU�WR�IRUZDUG�D�FRS\�RI�KLV�UHVLJQDWLRQ�WR�WKH�

5HJLVWUDU�RI�&RPSDQLHV��WRJHWKHU�ZLWK�GHWDLOHG�UHDVRQV�IRU�WKH�UHVLJQDWLRQ�� 

· 7KH�VHFRQG��SRVVLEO\�WKH�PRUH�LPSRUWDQW��GHIHUV�WKH�HIIHFWLYH�GDWH�RI�UHVLJQDWLRQ�WR�WKLUW\�GD\V�IURP�

WKH� GDWH� RI� UHFHLSW� E\� WKH� FRPSDQ\� RI� WKH� QRWLFH� RI� UHVLJQDWLRQ�� RU� D� ODWHU� GDWH� LI� YROXQWDULO\� VR�������

VSHFLILHG�LQ�WKH�UHVLJQDWLRQ�QRWLFH� 

$VVHVVPHQW� 

7KH�ILUVW�PHDVXUH�RIIHUV�WKH�,'V�DQ�DXWKRULWDWLYH�IRUXP�WR�H[SODLQ�WKH�UHDVRQV�WKDW�OHG�WR�WKHLU�UHVLJQDWLRQ��

DQG� SUH-HPSW� DQ\� FRQWUDULDQ� FRPPXQLFDWLRQ� WKH� FRPSDQ\� PD\� SXW� RXW� IRU� SXEOLF� FRQVXPSWLRQ�� �� 7KH������

DSSDUHQW� LPSOLFDWLRQ�RI� WKH� VHFRQG�SURYLVLRQ�ZRXOG�EH� WR�H[WHQG� WKH�GLUHFWRULDO� OLDELOLW\�RI� WKH�SHUVRQ�E\�

WKLUW\�GD\V��VKRXOG�WKH�UHVLJQDWLRQ�KDYH�EHHQ�WULJJHUHG�E\�WKH�LPPLQHQW�SRVVLELOLW\�RI�VRPH�HYHQW�RU�FDXVH�

WKDW� FRXOG� SRWHQWLDOO\� LQIOLFW� VRPH� OLDELOLW\� XSRQ� WKH� LQGLYLGXDO�� RU� LQYROYH� KLP� LQ� DYRLGDEOH� OLWLJDWLRQ�������

SURFHVVHV�� 

+RZ� VKRXOG� WKH� UHVLJQLQJ� GLUHFWRUV� SURWHFW� WKHPVHOYHV� IURP� DQ\� XQGHVLUDEOH� IDOORXWV"� 2QH� HIIHFWLYH��������

SUHFDXWLRQ�ZRXOG�EH�H[WUD�GLOLJHQFH�DQG�FDUH� LQ�DWWHQGLQJ� WR�FRPPXQLFDWLRQV� IURP� WKH�FRPSDQ\�DQG�DQ\�

ERDUG�GHFLVLRQV�GXULQJ�WKH�SHULRG��DQG�UHFRUGLQJ�WKHLU�GLVVHQW�LQ�FDVH�RI�DQ\�GLVDJUHHPHQW���� 

,,,� 7DNHDZD\V�IRU�,QGHSHQGHQW�'LUHFWRUV 

· %RWK�GLUHFWO\�DQG�SHULSKHUDOO\��WKH�SURSRVHG�DPHQGPHQWV��LI�LPSOHPHQWHG��DUH�OLNHO\�WR�UHQGHU�WKH�MRE�

RI�LQGHSHQGHQW�GLUHFWRUV�PRUH�RQHURXV�WKDQ�EHIRUH��7KH\�ZRXOG�FDOO�IRU�PRUH�ULJRURXV�VXUYHLOODQFH�RI�

PDQDJHPHQW�FRQGXFW�DQG�SHUIRUPDQFH��DQ�DSSURDFK�RI�FRQVWUXFWLYH�VFHSWLFLVP�DQG�GXH�GLOLJHQFH�RQ�

LQIRUPDWLRQ� LQSXWV� IRU� ERDUG� FRQVLGHUDWLRQ� PD\� EH� FDOOHG� IRU�� 2I� FRXUVH�� LQ� WKH� ,QGLDQ� FRQWH[W� RI���

GRPLQDQW� FRQWUROOLQJ� VKDUH� RZQHUVKLS� LQ� WKH� FRUSRUDWH� VHFWRU�� WKLV�PLJKW� EH�PRUH� HDVLO\� SUHVFULEHG�

WKDQ�DFKLHYHG� 

· 2Q� WKH� RWKHU� KDQG�� VXFK� OHJLVODWLYH� SURYLVLRQV�PD\�KHOS� LQ� VWUHQJWKHQLQJ� WKH� KDQGV� RI� LQGHSHQGHQW��

GLUHFWRUV�LQ�WKHLU�SXUVXLW�RI�FUHGLEOH�LQIRUPDWLRQ�LQSXWV�IURP�PDQDJHPHQW��,W�LV�RI�FRXUVH�QHFHVVDU\�WR�

VWUHQJWKHQ� WKHLU� FRQWUROOLQJ� UROH� LQ� ERDUG� IXQFWLRQLQJ� HYHQ�ZKLOH� DYRLGLQJ� G\VIXQFWLRQDO� GLVFRUG� RU�

FRQIURQWDWLRQ� 

 

ϲ &Žƌ�Ă�ƌĞĐĞŶƚ�ĞǆĂŵƉůĞ͕�ƐĞĞ�ŚƩƉƐ͗ͬͬďůŽŽŵďĞƌŐƋƵŝŶƚ͘ĐŽŵͬŵĂƌŬĞƚƐͬĚŚŇ-ŝŶĚĞƉĞŶĚĞŶƚ-ĚŝƌĞĐƚŽƌƐ-ƌĞƐŝŐŶĂƟŽŶ-ůĞƩĞƌ-ĐŽŶƚƌĂĚŝĐƐ
-ĐŽŵƉĂŶǇ-ĚŝƐĐůŽƐƵƌĞηŐƐ͘ϬϰƌƉϬǀ� 



 

$ERXW�16(�&(&* 

5HFRJQL]LQJ� WKH� LPSRUWDQW� UROH� WKDW�VWRFN�H[FKDQJHV�SOD\� LQ�HQKDQFLQJ�FRUSRUDWH�JRYHUQDQFH��&*��VWDQGDUGV��16(�
KDV�FRQWLQXDOO\�HQGHDYRXUHG�WR�RUJDQL]H�QHZ�LQLWLDWLYHV�UHODWLQJ�WR�&*��7R�HQFRXUDJH�EHVW�VWDQGDUGV�RI�&*�DPRQJ�WKH�
,QGLDQ�FRUSRUDWHV�DQG�WR�NHHS�WKHP�DEUHDVW�RI�WKH�HPHUJLQJ�DQG�H[LVWLQJ�LVVXHV��16(�KDV�VHW�XS�D�&HQWUH�IRU�([FHO�
OHQFH�LQ�&RUSRUDWH�*RYHUQDQFH��16(�&(&*���ZKLFK�LV�DQ�LQGHSHQGHQW�H[SHUW�DGYLVRU\�ERG\�FRPSULVLQJ�HPLQHQW�GR�
PDLQ�H[SHUWV��DFDGHPLFV�DQG�SUDFWLWLRQHUV��7KH�µ4XDUWHUO\�%ULHILQJ¶�ZKLFK�RIIHUV�DQ�DQDO\VLV�RI�HPHUJLQJ�&*�LVVXHV��LV�
EURXJKW�RXW�E\�WKH�16(�&(&*�DV�D�WRRO�IRU�GLVVHPLQDWLRQ��SDUWLFXODUO\�DPRQJ�WKH�'LUHFWRUV�RI�WKH�OLVWHG�FRPSDQLHV� 

· 2YHUDOO�� WKH�ZDWFKZRUG�ZRXOG�EH� WR�SURFHHG�ZLWK�XWPRVW�FDXWLRQ�DQG�ZHOO-LQIRUPHG�FRQYLFWLRQ�ZKLOH�

DGGUHVVLQJ�LVVXHV�WKDW��RXJKW�WR��FRPH�XS�IRU�ERDUG�GLVFXVVLRQ�DQG�GHFLVLRQ�� 

· %HIRUH�DFFHSWLQJ�DQ\�RIIHU�RI�LQGHSHQGHQW�GLUHFWRUVKLS��DSSURSULDWH�GLOLJHQFH�DQG�DJUHHG�XQGHUVWDQGLQJ�

RI�WKH�UROH�FDQQRW�EH�JDLQVDLG���� 


