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��� 6HFWLRQ����RI�WKH�$XGLWRU�*HQHUDO�$FW�SHUPLWV�([HFXWLYH�&RXQFLO�RU�0DQDJHPHQW�%RDUG
�QRZ�7UHDVXU\�DQG�3ROLF\�%RDUG��WR�GLUHFW�WKH�$XGLWRU�*HQHUDO�WR�DXGLW�D�JRYHUQPHQW�RUJDQL]DWLRQ
RU�DQ�RUJDQL]DWLRQ�UHFHLYLQJ�ILQDQFLDO�DVVLVWDQFH�IURP�JRYHUQPHQW���7KH�$XGLWRU�*HQHUDO�ZLOO
FRQGXFW�WKH�DXGLW�LI�KH�LV�SURYLGHG�WKH�IXQGLQJ�QHFHVVDU\�WR�XQGHUWDNH�WKH�SURMHFW�DQG�LI��LQ�WKH
RSLQLRQ�RI�WKH�$XGLWRU�*HQHUDO��WKH�DVVLJQPHQW�ZLOO�QRW�XQGXO\�LQWHUIHUH�ZLWK�RWKHU�GXWLHV�RI�KLV
2IILFH�

��� 2Q�1RYHPEHU����������7UHDVXU\�DQG�3ROLF\�%RDUG�UHTXHVWHG� WKH�$XGLWRU�*HQHUDO� WR
FRQGXFW�DQ�DXGLW�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG���7KH�$XGLWRU�*HQHUDO�ZDV�DVNHG�WR�FRQVXOW
ZLWK�WKH�0LQLVWHU�RI�(QYLURQPHQW�DQG�/DERXU�RQ�WKH�VFRSH�DQG�WLPLQJ�RI�WKH�DXGLW�DQG�WR�SURYLGH
WKH�UHVXOWV�RI�WKH�DXGLW�WR�WKH�0LQLVWHU���7KH�$XGLWRU�*HQHUDO�FRQFOXGHG�WKDW�WKH�DVVLJQPHQW�ZRXOG
QRW�XQGXO\�LQWHUIHUH�ZLWK�RWKHU�ZRUN�RI�WKH�2IILFH��DQG�ZDV�DXWKRUL]HG�WR�FROOHFW�WKH�FRVW�RI�WKH
DXGLW�IURP�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG�

��� 8SRQ�FRQVXOWLQJ�ZLWK�WKH�0LQLVWHU�RI�(QYLURQPHQW�DQG�/DERXU��WKH�2IILFH�RI�WKH�$XGLWRU
*HQHUDO�XQGHUWRRN�DQ�H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:RUNHUV·
&RPSHQVDWLRQ�%RDUG���7KH�DXGLW�ZDV�FRQFOXGHG�LQ�-XQH������DQG�UHSRUWHG�WR�WKH�0LQLVWHU���$
FRS\�RI�WKH�UHSRUW�ZDV�SURYLGHG�WR�WKH�'HSXW\�&KDLU�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG�

��� 8SRQ�DFFHSWLQJ�WKH�DVVLJQPHQW��WKH�$XGLWRU�*HQHUDO�LQIRUPHG�WKH�0LQLVWHU�WKDW�KH�ZRXOG�
DW�KLV�GLVFUHWLRQ��LQFOXGH�WKH�UHSRUW�IURP�WKH�DVVLJQPHQW�LQ�KLV�$QQXDO�5HSRUW���7KH�IROORZLQJ
SDJHV�RI�WKLV�&KDSWHU�DUH�WKH�IXOO�UHSRUW�SURYLGHG�WR�WKH�0LQLVWHU�RI�(QYLURQPHQW�DQG�/DERXU�RQ
-XQH������������$SSHQGL[���WR�WKH�UHSRUW�FRQWDLQV�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG·V�GHWDLOHG
UHVSRQVH�WR�WKH�REVHUYDWLRQV�PDGH�LQ�WKH�UHSRUW�



(19,5210(17�$1'�/$%285��
�� :25.(56·�&203(16$7,21�%2$5'�2)�129$�6&27,$

�

���$XGLW�RI�WKH�*RYHUQDQFH�6WUXFWXUH�DQG�3URFHVVHV�
���RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG�

���RI�1RYD�6FRWLD

2IILFH�RI�WKH�$XGLWRU�*HQHUDO�RI�1RYD�6FRWLD
-XQH�����
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-XQH���������

+RQRXUDEOH�'DYLG�0RUVH��0%$
0LQLVWHU�RI�(QYLURQPHQW�DQG�/DERXU
3URYLQFH�RI�1RYD�6FRWLD
+DOLID[��1RYD�6FRWLD

'HDU�0U��0RUVH�

2Q�1RYHPEHU�����������7UHDVXU\�DQG�3ROLF\�%RDUG�GLUHFWHG�PH�WR�FRQGXFW�DQ�DXGLW�RI�WKH
:RUNHUV·�&RPSHQVDWLRQ�%RDUG�RI�1RYD�6FRWLD���%DVHG�RQ�FRQVXOWDWLRQ�ZLWK�\RX��DQ
H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ
%RDUG�ZDV�SHUIRUPHG���

,�KDYH�WKH�KRQRXU�RI�SURYLGLQJ�\RX�ZLWK�WKLV�UHSRUW�RQ�P\�REVHUYDWLRQV�DQG�FRQFOXVLRQV�DV
D�UHVXOW�RI�WKLV�DVVLJQPHQW�

<RXUV�WUXO\�

(��5R\�6DOPRQ��)&$
$XGLWRU�*HQHUDO
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$XGLW�RI�WKH�*RYHUQDQFH�6WUXFWXUH�DQG�3URFHVVHV
RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG�RI�1RYD�6FRWLD

7DEOH�RI�&RQWHQWV
3DJH

,�� 6XPPDU\� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �

,,�� %DFNJURXQG� � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � � �

,,,�� 'HVFULSWLRQ�RI�$XGLW � � � � � � � � � � � � � � � � � � � � � � � � � � �

,9�� $XGLW�2EVHUYDWLRQV

.QRZOHGJH��$ELOLW\�DQG�&RPPLWPHQW� � � � � � � � � � � � � �

3XUSRVH�DQG�,QWHUHVWV�6HUYHG� � � � � � � � � � � � � � � � � � � ��

2EMHFWLYHV�DQG�6WUDWHJLHV� � � � � � � � � � � � � � � � � � � � � ��

$SSURSULDWH�,QIRUPDWLRQ� � � � � � � � � � � � � � � � � � � � � ��

$FW�WR�(QVXUH�(IIHFWLYHQHVV� � � � � � � � � � � � � � � � � � � ��

$FFRXQWDELOLW\�2EOLJDWLRQV� � � � � � � � � � � � � � � � � � � � ��

9�� &RQFOXGLQJ�5HPDUNV� � � � � � � � � � � � � � � � � � � � � � � � � � ��

$SSHQGL[���
��6XPPDU\�RI�5HFRPPHQGDWLRQV� � � � � � � � � � � � � � � � ��

$SSHQGL[���
��5HVSRQVH�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�1RYD�6FRWLD
��:RUNHUV·�&RPSHQVDWLRQ�%RDUG� � � � � � � � � � � � � � � � ��
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��� 8SRQ�WKH�UHTXHVW�RI�7UHDVXU\�DQG�3ROLF\�%RDUG��DQG�FRQVXOWDWLRQ�ZLWK�WKH�0LQLVWHU�RI
(QYLURQPHQW� DQG� /DERXU�� WKH� 2IILFH� RI� WKH� $XGLWRU� *HQHUDO� XQGHUWRRN� WR� H[DPLQH� WKH
JRYHUQDQFH�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG��:&%��RI�1RYD�6FRWLD�

��� 7KH�DXGLW�ZDV�SODQQHG�DQG�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�DVVXUDQFH�VWDQGDUGV�RI�WKH
&DQDGLDQ� ,QVWLWXWH� RI�&KDUWHUHG�$FFRXQWDQWV�� �$XGLW� FULWHULD� ZHUH� GHULYHG� IURP� UHVHDUFK
SXEOLVKHG�E\�&&$)�)&9,�,QF���7KH�DXGLW�IRFXVHG�RQ�JRYHUQDQFH�VWUXFWXUHV�DQG�SURFHVVHV��DQG
GLG� QRW� XQGHUWDNH� WR� HYDOXDWH� WKH� HIIHFWLYHQHVV� RI� WKH� %RDUG� RU� LQGLYLGXDO� PHPEHUV·
SHUIRUPDQFH�RI�WKHLU�JRYHUQDQFH�UHVSRQVLELOLWLHV��

��� *RYHUQDQFH�FDQ�EH�GHILQHG�DV�WKH�SURFHVV�RI�GLUHFWLQJ�WKH�DFWLRQV��DIIDLUV��SROLFLHV
DQG�RU�IXQFWLRQV�RI�DQ�RUJDQL]DWLRQ���,W�LV�D�IXQGDPHQWDO�PHWKRG�RI�FRQWURO�SUDFWLFHG�LQ�D�ZLGH
UDQJH�RI�HQWLWLHV��IURP�SXEOLF�FRUSRUDWLRQV�WR�FKDULWDEOH�RUJDQL]DWLRQV�WR�DOO�PDQQHU�RI�SXEOLF
VHUYLFH�SURYLGHUV��H�J���JRYHUQPHQWV�DQG�JRYHUQPHQW�DJHQFLHV����

��� 7KH�:RUNHUV·�&RPSHQVDWLRQ�$FW�VWLSXODWHV�WKDW�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�:&%
FRQVLVW�RI�QRW�PRUH�WKDQ����PHPEHUV���$OO�PHPEHUV�DUH�DSSRLQWHG�E\�WKH�([HFXWLYH�&RXQFLO
RI�JRYHUQPHQW���'XH�WR�WKH�RUJDQL]DWLRQ·V�PDQGDWH�WR�VHUYH�ERWK�ZRUNHUV�DQG�HPSOR\HUV�
HIIRUWV�DUH�PDGH�WR�HQVXUH�HTXDO�UHSUHVHQWDWLRQ�IURP�WKH�WZR�JURXSV���$W�WKH�WLPH�RI�RXU�DXGLW�
WKH�%RDUG�RI�'LUHFWRUV�ZDV�FRPSULVHG�RI�D�GHSXW\�FKDLU��WKUHH�UHSUHVHQWDWLYHV�RI�HPSOR\HUV�
WKUHH�UHSUHVHQWDWLYHV�RI�ZRUNHUV��DV�ZHOO�DV�WZR�QRQ�YRWLQJ�UHSUHVHQWDWLYHV�RI�WKH�¶SXEOLF�DW�
ODUJH�·��7KH�&KLHI�([HFXWLYH�2IILFHU�DQG�WKH�IXOO�WLPH�VHFUHWDU\�RI�WKH�%RDUG�DWWHQG�PHHWLQJV
RQ�D�QRQ�YRWLQJ�EDVLV���7KH�%RDUG�RI�'LUHFWRUV�PDLQWDLQV�VWDQGLQJ�FRPPLWWHHV�RQ�DXGLW�DQG
ILQDQFH��LQYHVWPHQW�DQG�JRYHUQDQFH�

��� :H�IRXQG�WKDW�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG�KDV�D�IRUPDO�JRYHUQDQFH�IXQFWLRQ
ZKLFK�SOD\V�DQ�DFWLYH�UROH�LQ�GLUHFWLQJ�WKH�RUJDQL]DWLRQ·V�RSHUDWLRQV���

��� 7KH�%RDUG�KDV� D�QXPEHU�RI�SURFHVVHV� WR�SURYLGH�PHPEHUV�ZLWK�DQ�RSSRUWXQLW\� WR
GHYHORS� DQG� PDLQWDLQ� WKH� NQRZOHGJH� DQG� VNLOOV� QHFHVVDU\� WR� IXOILO� WKHLU� UHVSRQVLELOLWLHV�
$WWHQGDQFH�DW�PHHWLQJV�LV�JRRG���/HJLVODWLYH�PHDVXUHV�H[LVW�WR�SURWHFW�GLUHFWRUV�IURP�OHJDO
OLDELOLW\���+RZHYHU��SUREOHPV�H[LVW�ZLWK�UHVSHFW�WR�ILOOLQJ�%RDUG�SRVLWLRQV���7KH�OHQJWK�RI�WLPH
LQ�ILOOLQJ�WKH�YDFDQF\�LQ�WKH�SRVLWLRQ�RI�%RDUG�FKDLU�LV�H[FHVVLYH���7KH�OHQJWKV�DQG�WLPLQJ�RI
GLUHFWRUV·� WHUPV� QHHG� DWWHQWLRQ�� DQG� SHU� GLHP� SD\PHQWV� DQG� H[SHQVH� UHLPEXUVHPHQWV� WR
GLUHFWRUV�QHHG�UH�H[DPLQDWLRQ���7KHUH�VKRXOG�EH�ZULWWHQ�SRVLWLRQ�GHVFULSWLRQV�IRU�WKH�YDULRXV
%RDUG�SRVLWLRQV��DV�ZHOO�DV�D�IRUPDO�SURFHVV�IRU�HYDOXDWLQJ�WKH�SHUIRUPDQFH�RI�WKH�%RDUG�RI
'LUHFWRUV�

��� 7KHUH�DUH�UHDVRQDEOH�SURFHVVHV�IRU�PDLQWDLQLQJ�LQGHSHQGHQFH�EHWZHHQ�WKH�JRYHUQDQFH
DQG�PDQDJHPHQW�IXQFWLRQV�RI�WKH�:&%���%RDUG�PHPEHUV�H[SUHVV�D�FOHDU�XQGHUVWDQGLQJ�RI�WKHLU
UHVSRQVLELOLWLHV�DQG�KDYH�RSSRUWXQLWLHV�WR�UHFHLYH�HGXFDWLRQ�LQ�JRYHUQDQFH�WKHRU\���7KH�%RDUG
KDV�GHYHORSHG�IRUPDO�EHOLHIV��SULQFLSOHV�DQG�SROLFLHV�WR�JXLGH�LWV�GHOLEHUDWLRQV��DQG�FRPPLWWHHV
ZLWK�WHUPV�RI�UHIHUHQFH�DGGUHVV�LPSRUWDQW�DUHDV�RI�%RDUG�EXVLQHVV���+RZHYHU��ZH�REVHUYHG
LQDGHTXDWH�DWWHQWLRQ�WR�WKH�GHYHORSPHQW�RI�IRUPDO�JRYHUQDQFH�SUDFWLFHV��DV�ZHOO�DV�D�ODFN�RI
FRKHVLYHQHVV�DPRQJ�%RDUG�PHPEHUV�
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��� :H�IRXQG�DSSURSULDWH�DWWHQWLRQ�E\�WKH�%RDUG�WR�ERWK�VKRUW�DQG�ORQJ�WHUP�SODQQLQJ�
'LUHFWRUV�UHFHLYH�UHJXODU�UHSRUWLQJ�IURP�PDQDJHPHQW�RQ�RUJDQL]DWLRQDO�SHUIRUPDQFH�LQ�UHODWLRQ
WR�SODQV���+RZHYHU��ZH�QRWHG�XQFHUWDLQW\�DERXW�WKH�:&%·V�UROH�ZLWK�UHVSHFW�WR�WKH�HQWLUH
ZRUNHUV·�FRPSHQVDWLRQ�V\VWHP��ZKLFK�FRPSULVHV�PDQ\�RWKHU�JURXSV��DQG�D�ODFN�RI�V\VWHP�ZLGH
SODQQLQJ�

��� %RDUG�PHPEHUV�UHFHLYH�D�JUHDW�GHDO�RI�LQIRUPDWLRQ�RQ�WKH�FRQWURO�DQG�SHUIRUPDQFH�RI
WKH�:&%�LQ�WKH�IRUP�RI�ZULWWHQ�UHSRUWV�DQG�SUHVHQWDWLRQV���'LUHFWRUV�FDQ�DVN�TXHVWLRQV�DQG
UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ���7KH�:&%�KDV�DQ�LQWHUQDO�DXGLWRU�DQG�H[WHUQDO�DXGLWRUV��ERWK
RI�ZKLFK�UHSRUW�WR�D�FRPPLWWHH�RI�WKH�%RDUG���([WHUQDO�DXGLWRUV�DUH�HYDOXDWHG�DQG�VHOHFWHG�E\
WKH�%RDUG���:H�EHOLHYH�WKHUH�LV�D�QHHG�IRU�WKH�%RDUG�WR�GHYHORS�IRUPDO�JXLGHOLQHV�RQ�WKH�W\SHV�
H[WHQW�DQG�IRUP�RI�LQIRUPDWLRQ�WKDW�VKRXOG�EH�SUHVHQWHG�E\�PDQDJHPHQW�DW�%RDUG�PHHWLQJV�
:H�DOVR�VHH�DQ�RSSRUWXQLW\�IRU�WKH�%RDUG�WR�WDNH�D�JUHDWHU�UROH�LQ�PRQLWRULQJ�WKH�LQWHUQDO�DXGLW
IXQFWLRQ�

���� 7KH�%RDUG�LV�FRPSULVHG�RI�D�UHDVRQDEOH�QXPEHU�RI�GLUHFWRUV��HDFK�RI�ZKLFK�H[SUHVVHV
D�FOHDU�XQGHUVWDQGLQJ�RI�WKH�LQWHUHVWV�VHUYHG���5HDVRQDEOH�DPRXQWV�RI�WLPH�DUH�FRPPLWWHG�WR
%RDUG�EXVLQHVV�DQG�WKHUH�LV�D�IRUPDO�DJHQGD�VHWWLQJ�SURFHVV���7KH�%RDUG�DGGUHVVHV�LWV�SODQQLQJ�
SROLF\�DQG�PRQLWRULQJ�UHVSRQVLELOLWLHV�ZLWKRXW�WDNLQJ�RQ�UHVSRQVLELOLWLHV�ZKLFK�ZRXOG�QRUPDOO\
EH�FRQVLGHUHG�WR�EH�WKRVH�RI�PDQDJHPHQW���7KH�%RDUG�VHWV�SHUIRUPDQFH�H[SHFWDWLRQV�IRU�WKH
&KLHI�([HFXWLYH�2IILFHU�DQG�HYDOXDWHV�KLV�SHUIRUPDQFH�RQ�DQ�DQQXDO�EDVLV���:H�FRQFOXGHG�WKDW
PRUH�DWWHQWLRQ�VKRXOG�EH�JLYHQ�WR�WKH�&KLHI�([HFXWLYH�2IILFHU�SRVLWLRQ��SULPDULO\�ZLWK�UHVSHFW
WR� WKH� IRUPDOL]DWLRQ� RI� %RDUG�UHODWHG� UROHV� DQG� UHVSRQVLELOLWLHV�� HPSOR\PHQW� WHUPV� DQG
VXFFHVVLRQ�SODQQLQJ���:H�DOVR�EHOLHYH�PRUH�LQIRUPDWLRQ�VKRXOG�EH�SURYLGHG�LQ�WKH�PLQXWHV�RI
%RDUG�DQG�FRPPLWWHH�PHHWLQJV�

���� 7KH�%RDUG�SURYLGHV�DSSURSULDWH�DWWHQWLRQ�WR�LWV�DFFRXQWDELOLW\�UHVSRQVLELOLWLHV���,W�KDV
IRUPDO�FRPPXQLFDWLRQV�SROLFLHV��SURGXFHV�DQG�DSSURYHV�D�FRPSUHKHQVLYH�DQQXDO�UHSRUW��DQG
SURYLGHV�H[WHQVLYH�LQIRUPDWLRQ�WKURXJK�WKH�,QWHUQHW���7KH�DQQXDO�ILQDQFLDO�VWDWHPHQWV�RI�WKH
:&%�DUH�DXGLWHG���:H�PDGH�UHFRPPHQGDWLRQV�IRU�VWUHQJWKHQLQJ�RI�WKH�DQQXDO�UHSRUW�WKURXJK
SURYLVLRQ�RI�DGGLWLRQDO�LQIRUPDWLRQ�RQ�WKH�:&%·V�JRYHUQDQFH�VWUXFWXUH�DQG�SUDFWLFHV��DQG
WKURXJK�UHSRUWLQJ�RI�SHUIRUPDQFH�WDUJHWV�DQG�WKH�GLVFXVVLRQ�RI�SHUIRUPDQFH�WUHQGV�DQG�VXFFHVV
LQ� PHHWLQJ� WDUJHWV�� � :H� DOVR� REVHUYHG� VRPH� XQFHUWDLQW\� ZLWK� UHVSHFW� WR� WKH� %RDUG·V
DFFRXQWDELOLW\�WR�WKH�1RYD�6FRWLD�JRYHUQPHQW�DIWHU�OHJLVODWLYH�FKDQJHV�LQ������
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*RYHUQDQFH

��� *RYHUQDQFH�FDQ�EH�GHILQHG�DV�WKH�SURFHVV�RI�GLUHFWLQJ�WKH�DFWLRQV��DIIDLUV��SROLFLHV
DQG�RU�IXQFWLRQV�RI�DQ�RUJDQL]DWLRQ���,W�LV�D�IXQGDPHQWDO�PHWKRG�RI�FRQWURO�SUDFWLFHG�LQ�D�ZLGH
UDQJH�RI�HQWLWLHV��IURP�SXEOLF�FRUSRUDWLRQV�WR�FKDULWDEOH�RUJDQL]DWLRQV�WR�DOO�PDQQHU�RI�SXEOLF
VHUYLFH�SURYLGHUV��H�J���JRYHUQPHQWV�DQG�JRYHUQPHQW�DJHQFLHV����

��� 7KH�QDWXUH�RI�WKH�RUJDQL]DWLRQ�ZLOO�KDYH�DQ�LPSDFW�RQ�KRZ�LW�LV�JRYHUQHG���)RU�H[DPSOH�
FRUSRUDWH�ERDUGV�RI�GLUHFWRUV�VHHN�WR�PD[LPL]H�VKDUHKROGHU�YDOXH���1RQ�SURILW�ERDUGV�IRFXV�RQ
DFKLHYLQJ�PDQGDWHV�DQG�PD[LPL]LQJ�FOLHQW�VHUYLFH���*RYHUQPHQWV�RIWHQ�IRFXV�RQ�VWDNHKROGHU
DQG�RU�SXEOLF�QHHGV���

��� +RZHYHU��WKHUH�DUH�PDQ\�HOHPHQWV�RI�JRYHUQDQFH�ZKLFK�DUH�VLPLODU��GHVSLWH�WKH�QDWXUH
RI�WKH�RUJDQL]DWLRQ���*RYHUQLQJ�ERGLHV�DUH�QRUPDOO\�FRPSULVHG�RI�SDUW�WLPH��RIWHQ�LQGHSHQGHQW
SHUVRQV�ZKR� IXOILO� D� OHDGHUVKLS� SRVLWLRQ� EHWZHHQ� WKH� RZQHUV� RU� UHVRXUFH� SURYLGHUV� RI� DQ
RUJDQL]DWLRQ� DQG� LWV� IXOO�WLPH�� HPSOR\HG� PDQDJHPHQW�� � %RDUGV� KDYH� VWHZDUGVKLS� DQG
DFFRXQWDELOLW\�UHVSRQVLELOLWLHV�WR�WKH�RUJDQL]DWLRQ·V�RZQHUV�RU�UHVRXUFH�SURYLGHUV���*RYHUQLQJ
ERGLHV�GLUHFW�DQG�RYHUVHH�WKH�PDQDJHPHQW�RI�DQ�RUJDQL]DWLRQ��EXW�GR�QRW�DVVXPH�GD\�WR�GD\
PDQDJHULDO�UHVSRQVLELOLWLHV���,Q�DOO�FDVHV��HIIHFWLYH�JRYHUQDQFH�LV�NH\�WR�DQ�RUJDQL]DWLRQ·V�DELOLW\
WR�SHUIRUP�ZHOO�RYHU� WKH� ORQJHU� WHUP���,W�SURYLGHV� OHDGHUVKLS�DQG�FDQ�VHW�D� WRQH� WKDW�ZLOO
SHUPHDWH�WKH�ZKROH�RUJDQL]DWLRQ�

��� :KHUHDV�FRQFHQWUDWHG�UHVHDUFK�LQWR�PDQDJHPHQW�WHFKQLTXHV�DQG�PHWKRGRORJLHV�JR�EDFN
WR�WKH�HDUO\�SDUWV�RI�WKH�WZHQWLHWK�FHQWXU\��UHVHDUFK�DQG�DWWHQWLRQ�WRZDUG�JRYHUQDQFH�VWUXFWXUHV
DQG�SUDFWLFHV��RWKHU�WKDQ�SROLWLFDO�VWUXFWXUHV��LV�FRPSDUDWLYHO\�UHFHQW���6LJQLILFDQW�FRUSRUDWH
LQVROYHQFLHV�DQG�QRQSURILW�DJHQF\�IDLOXUHV��ERWK�LQ�&DQDGD�DQG�DEURDG��KDYH�FDOOHG�DWWHQWLRQ
WR�WKH�LPSRUWDQFH�RI�JRRG�JRYHUQDQFH���$�QXPEHU�RI�DFDGHPLF��UHVHDUFK�DQG�RWKHU�ERGLHV�KDYH
VWXGLHG�WKH�VXEMHFW�RI�JRYHUQDQFH�DQG�PDGH�UHFRPPHQGDWLRQV�ZKLFK��LI�KHHGHG��VKRXOG�JR�D
ORQJ�ZD\�WRZDUGV�VWUHQJWKHQLQJ�WKH�RYHUVLJKW�DQG�FRQWURO�RI�EXVLQHVV��QRW�IRU�SURILW�DQG�SXEOLF
RUJDQL]DWLRQV�

:RUNHUV·�&RPSHQVDWLRQ�%RDUG

��� 7KH�PLVVLRQ�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG�RI�1RYD�6FRWLD��:&%��LV�

WR�FRRUGLQDWH�WKH�ZRUNHUV·�FRPSHQVDWLRQ�V\VWHP�WR�DVVLVW�LQMXUHG�ZRUNHUV
DQG� WKHLU� HPSOR\HUV� E\� SURYLGLQJ� WLPHO\� PHGLFDO� DQG� UHKDELOLWDWLYH
VXSSRUW�WR�IDFLOLWDWH�WKH�HIIRUWV�RI�LQMXUHG�ZRUNHUV�WR�UHWXUQ�WR�ZRUN��DQG
E\�SURYLGLQJ�DSSURSULDWH�FRPSHQVDWLRQ�IRU�ZRUN�UHODWHG�GLVDELOLWLHV�
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��� 7KH�:&%�LV�RQH�SDUWLFLSDQW�LQ�WKH�ZRUNHUV·�FRPSHQVDWLRQ�V\VWHP��ZKLFK�DOVR�LQFOXGHV�
ZRUNHUV�DQG�WKHLU�UHSUHVHQWDWLYHV��HPSOR\HUV��WKH�PHGLFDO�FRPPXQLW\��:&%�VHUYLFH�SURYLGHUV�
:RUNHUV·� $GYLVHUV�� WKH� :RUNHUV·� &RPSHQVDWLRQ� $SSHDOV� 7ULEXQDO�� JRYHUQPHQW� �H�J��
RFFXSDWLRQDO�KHDOWK�DQG�VDIHW\�SURJUDP��DQG�WKRVH�LQYROYHG�LQ�LQMXU\�DQG�GLVHDVH�SUHYHQWLRQ�
7KH�:&%·V�VWDWHG�VWUDWHJ\�LV�WR�SURYLGH�DQ�HIIHFWLYH�DGPLQLVWUDWLRQ�LQ�RUGHU�WR�FR�RUGLQDWH�DOO
WKH�SDUWQHUV�LQ�WKH�V\VWHP�WR�IRFXV�WKHLU�HIIRUWV�RQ�EXLOGLQJ�D�KHDOWK\��ZRUNLQJ�1RYD�6FRWLD�

��� 7KH�:&%�GHULYHV�LWV�PDQGDWH�DQG�UHVSRQVLELOLWLHV�IURP�WKH�:RUNHUV·�&RPSHQVDWLRQ
$FW���7KH�RUJDQL]DWLRQ�SURYLGHV�FRYHUDJH�WR�DSSUR[LPDWHO\�����RI�HPSOR\HG�ZRUNHUV�LQ�1RYD
6FRWLD���'XULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������������FODLPV�ZHUH�UHJLVWHUHG�ZLWK�WKH
:&%��RI�ZKLFK�������LQYROYHG�FRPSHQVDEOH�WLPH�ORVV���5HYHQXHV�H[FHHGHG�H[SHQVHV�E\������
PLOOLRQ�GXULQJ�WKH�SHULRG���$W�'HFHPEHU����������WKH�RUJDQL]DWLRQ�KDG�WRWDO�DVVHWV�RI�������
PLOOLRQ��WRWDO�OLDELOLWLHV�RI����������PLOOLRQ��DQG�DQ�XQIXQGHG�OLDELOLW\�RI��������PLOOLRQ��

��� 7KH�:RUNHUV·�&RPSHQVDWLRQ�$FW�VWLSXODWHV�WKDW�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�:&%
FRQVLVW�RI�QRW�PRUH�WKDQ����PHPEHUV���$OO�PHPEHUV�DUH�DSSRLQWHG�E\�WKH�([HFXWLYH�&RXQFLO
RI�JRYHUQPHQW���'XH�WR�WKH�RUJDQL]DWLRQ·V�PDQGDWH�WR�VHUYH�ERWK�ZRUNHUV�DQG�HPSOR\HUV�
HIIRUWV�DUH�PDGH�WR�HQVXUH�HTXDO�UHSUHVHQWDWLRQ�IURP�WKH�WZR�JURXSV���$V�RI�WKH�WLPH�RI�RXU
DXGLW�� WKH� %RDUG� RI� 'LUHFWRUV� ZDV� FRPSULVHG� RI� D� GHSXW\� FKDLU�� WKUHH� UHSUHVHQWDWLYHV� RI
HPSOR\HUV��WKUHH�UHSUHVHQWDWLYHV�RI�ZRUNHUV��DV�ZHOO�DV�WZR�QRQ�YRWLQJ�UHSUHVHQWDWLYHV�RI�WKH
¶SXEOLF�DW�ODUJH�·��

��� $OO� GLUHFWRUV� DUH� LQGHSHQGHQW� RI� WKH�PDQDJHPHQW� RI� WKH� RUJDQL]DWLRQ�� � 7KH�&KLHI
([HFXWLYH�2IILFHU�DQG�WKH�IXOO�WLPH�VHFUHWDU\�RI�WKH�%RDUG�DWWHQG�PHHWLQJV�RQ�D�QRQ�YRWLQJ
EDVLV���2WKHU�PHPEHUV�RI�PDQDJHPHQW�UHSRUW�WR�WKH�%RDUG�RI�'LUHFWRUV�ZKHQ�UHTXHVWHG���7KH
%RDUG� RI� 'LUHFWRUV� PDLQWDLQV� VWDQGLQJ� FRPPLWWHHV� RQ� DXGLW� DQG� ILQDQFH�� LQYHVWPHQW� DQG
JRYHUQDQFH��
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��� 7KLV�DXGLW�ZDV�FRQGXFWHG�XQGHU�WKH�DXWKRULW\�RI�6HFWLRQ����RI�WKH�$XGLWRU�*HQHUDO�$FW�
7KH�$FW�LQGLFDWHV�WKDW�WKH�*RYHUQRU�LQ�&RXQFLO�RU�0DQDJHPHQW�%RDUG��FXUUHQWO\�7UHDVXU\�DQG
3ROLF\�%RDUG��FDQ�GLUHFW�WKH�$XGLWRU�*HQHUDO�WR�PDNH�DQ�H[DPLQDWLRQ�RU�DXGLW�RI�WKH�DFFRXQWV
RI�DQ�DJHQF\�RI�JRYHUQPHQW�RU�DQ�RUJDQL]DWLRQ�UHFHLYLQJ�ILQDQFLDO�DVVLVWDQFH�IURP�JRYHUQPHQW�
7KH�$XGLWRU�*HQHUDO�ZLOO�XQGHUWDNH�WKH�DXGLW�ZKHUH��LQ�KLV�RSLQLRQ��LW�GRHV�QRW�XQGXO\�LQWHUIHUH
ZLWK� WKH� RWKHU� GXWLHV� RI� KLV�2IILFH� DQG�ZKHUH� KH� KDV� EHHQ� SURYLGHG�ZLWK� WKH� IXQGLQJ� KH
FRQVLGHUV�QHFHVVDU\�WR�FRQGXFW�WKH�DVVLJQPHQW�

��� 8SRQ�WKH�UHTXHVW�RI�7UHDVXU\�DQG�3ROLF\�%RDUG��DQG�FRQVXOWDWLRQ�ZLWK�WKH�0LQLVWHU�RI
(QYLURQPHQW� DQG� /DERXU�� WKH� 2IILFH� RI� WKH� $XGLWRU� *HQHUDO� XQGHUWRRN� WR� H[DPLQH� WKH
JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG�RI�1RYD�6FRWLD�

��� 7KH�DXGLW�ZDV�SODQQHG�DQG�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�DVVXUDQFH�VWDQGDUGV�RI�WKH
&DQDGLDQ�,QVWLWXWH�RI�&KDUWHUHG�$FFRXQWDQWV���7KHVH�VWDQGDUGV�UHTXLUH�DXGLWV�WR�XVH�JHQHUDOO\
DFFHSWHG�VWDQGDUGV�RI�SHUIRUPDQFH�LQ�WKH�DVVHVVPHQW�RI�V\VWHPV�DQG�SURFHVVHV�ZKHUH�VXFK
VWDQGDUGV�H[LVW���:KHUHDV�WKHUH�LV�QR�VLQJOH�ZLGHO\�DFFHSWHG�VRXUFH�RI�VWDQGDUGV�IRU�JRYHUQDQFH
LQ�&DQDGD�RU�DEURDG��WKHUH�KDYH�EHHQ�UHFHQW�VWXGLHV�ZKLFK�KDYH�UHFRPPHQGHG�ZD\V�LQ�ZKLFK
JRYHUQDQFH�FDQ�EH�DVVHVVHG�DQG�LPSURYHG���2QH�DXWKRULWDWLYH�VRXUFH�RI�UHVHDUFK�LQ�WKLV�DUHD
LV�&&$)�)&9,�,QF���D�&DQDGLDQ�UHVHDUFK�DQG�HGXFDWLRQDO�IRXQGDWLRQ�GHGLFDWHG�WR�EXLOGLQJ
NQRZOHGJH�IRU�PHDQLQJIXO�DFFRXQWDELOLW\�DQG�HIIHFWLYH�JRYHUQDQFH��PDQDJHPHQW�DQG�DXGLW���,Q
������ WKH� IRXQGDWLRQ� SXEOLVKHG� VL[� FKDUDFWHULVWLFV� RI� HIIHFWLYH� JRYHUQDQFH�� � 7KHVH
FKDUDFWHULVWLFV�VXJJHVW�WKDW�PHPEHUV�RI�ERDUGV�RI�JRYHUQDQFH�VKRXOG�

� have the necessary knowledge, ability and commitment to fulfill their
responsibilities;

� understand their purpose and whose interests they represent;

� understand the objectives and strategies of the organization;

� understand what constitutes appropriate information for good governance and
obtain it;

� be prepared to act to ensure that the organization’s objectives are met and that
performance is satisfactory; and

� fulfill their accountability obligations to those whose interests they represent by
reporting on the performance of the organization.
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��� 7KHVH�VL[�FKDUDFWHULVWLFV�ZHUH�XVHG�DV�FULWHULD�IRU�SODQQLQJ�WKH�DXGLW�DQG�DVVHVVLQJ�WKH
JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:&%���2WKHU�JRYHUQDQFH�UHVHDUFK�DQG�SXEOLFDWLRQV
ZHUH�DOVR�FRQVLGHUHG�LQ�IRUPLQJ�RXU�DVVHVVPHQWV��LQFOXGLQJ�WKRVH�RI�WKH�&DQDGLDQ�,QVWLWXWH�RI
&KDUWHUHG�$FFRXQWDQWV��&&$)�)&9,�,QF���DQG�7RURQWR�6WRFN�([FKDQJH�VSRQVRUHG�FRPPLWWHHV
RQ�FRUSRUDWH�JRYHUQDQFH�

��� 7KH�DXGLW�IRFXVHG�RQ�JRYHUQDQFH�VWUXFWXUHV�DQG�SURFHVVHV���:H�GLG�QRW�XQGHUWDNH�WR
HYDOXDWH�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG�RU�LQGLYLGXDO�PHPEHUV·�SHUIRUPDQFH�RI�WKHLU�JRYHUQDQFH
UHVSRQVLELOLWLHV���$XGLW�SURFHGXUHV�LQFOXGHG�D�FRPSUHKHQVLYH�VXUYH\�DQG�IROORZ�XS�LQWHUYLHZ
RI�HDFK�%RDUG�PHPEHU��WKH�&KLHI�([HFXWLYH�2IILFHU�DQG�WKH�([HFXWLYH�&RUSRUDWH�6HFUHWDU\�
:H�DOVR�H[DPLQHG�JRYHUQDQFH�UHODWHG�LWHPV�VXFK�DV�%RDUG�SROLFLHV�DQG�JXLGHOLQHV��FRPPLWWHH
VWUXFWXUHV��DJHQGDV��PLQXWHV��PDQDJHPHQW�UHSRUWV��DQG�IRUPDO�UHSRUWLQJ�E\�WKH�%RDUG�WR�LWV
VWDNHKROGHUV��

��� :H�UHFHLYHG�YHU\�JRRG�FRRSHUDWLRQ�IURP�WKH�GLUHFWRUV�DQG�VWDII�RI�WKH�:&%�GXULQJ�RXU
DXGLW���$�UHVSRQVH�E\�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�:&%�WR�WKLV�UHSRUW�LV�SURYLGHG�LQ�$SSHQGL[
��RQ�SDJH����

��� 3UHYLRXV�DXGLWV�RI� WKH�:&%�E\� WKH�2IILFH� RI� WKH�$XGLWRU�*HQHUDO� DUH� UHSRUWHG� LQ
&KDSWHU����RI�WKH������5HSRUW�RI�WKH�$XGLWRU�*HQHUDO��DQG�LQ�&KDSWHU����RI�WKH������5HSRUW�
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.QRZOHGJH��$ELOLW\�DQG�&RPPLWPHQW

��� (IIHFWLYH� JRYHUQDQFH� UHTXLUHV� D� ERDUG� RI� GLUHFWRUV� FRPSULVHG� RI� SHRSOH� ZLWK� WKH
QHFHVVDU\�NQRZOHGJH��DELOLW\�DQG�FRPPLWPHQW� WR� IXOILO� WKHLU� UHVSRQVLELOLWLHV�� �)DFWRUV� WKDW
ZRXOG�IRVWHU�WKLV�FKDUDFWHULVWLF�LQFOXGH�DSSURSULDWH�FULWHULD�IRU�WKH�VHOHFWLRQ�DQG�UHPXQHUDWLRQ
RI�GLUHFWRUV��RQJRLQJ�HGXFDWLRQDO�SURJUDPV� IRU�GLUHFWRUV��DQG� WKH�SURYLVLRQ�RI� WLPHO\�DQG
UHOHYDQW�LQIRUPDWLRQ�DERXW�WKH�QDWXUH�DQG�RSHUDWLRQV�RI�WKH�RUJDQL]DWLRQ�

2EVHUYDWLRQV

��� 'XULQJ�RXU�DXGLW�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG��ZH�REVHUYHG�WKH�IROORZLQJ
LQVWDQFHV�RI�JRRG�JRYHUQDQFH�VWUXFWXUH�RU�SUDFWLFH�

� 7KH�%RDUG�DSSURYHG�D�VWDWHPHQW�RQ�VNLOO�FDWHJRULHV�WKDW�VKRXOG�EH�FRQVLGHUHG�LQ�WKH
VHOHFWLRQ� RI� GLUHFWRUV� �H�J���PHGLFDO�� OHJDO�� ILQDQFLDO�� DQG� SURYLGHG� D� FRS\� RI� WKH
VWDWHPHQW�WR�WKH�0LQLVWHU�UHVSRQVLEOH�IRU�WKH�:RUNHUV·�&RPSHQVDWLRQ�$FW��

� 7KH� GLUHFWRUV� DUH� SURWHFWHG� IURP� OLDELOLW\� XQGHU� VHFWLRQ� ����E�� RI� WKH� :RUNHUV·
&RPSHQVDWLRQ�$FW�ZKLFK�VWDWHV�´QR�SHUVRQ�PD\�EULQJ�DQ�DFWLRQ�RU�RWKHU�SURFHHGLQJ
IRU�GDPDJHV�LQ�DQ\�FRXUW�RI�ODZ�DJDLQVW�DQ\�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�µ��6XFK
SURWHFWLRQ�VKRXOG�DVVLVW�LQ�WKH�DSSRLQWPHQW�RI�TXDOLILHG�LQGLYLGXDOV�ZKR�PD\�RWKHUZLVH
KDYH�KDG�FRQFHUQV�DERXW�SHUVRQDO�OLDELOLW\���+RZHYHU��FDUH�PXVW�EH�WDNHQ�WR�HQVXUH�WKH
DEVHQFH�RI�OHJDO�OLDELOLW\�GRHV�QRW�UHVXOW�LQ�FRPSODFHQF\�WRZDUG�WKH�IXOILOPHQW�RI�%RDUG
UHVSRQVLELOLWLHV�

� %RDUG�RI�'LUHFWRUV�PHHWLQJV�DUH�UHJXODUO\�DWWHQGHG�E\�DOO�GLUHFWRUV�

� 1HZ�PHPEHUV�RI�WKH�%RDUG�UHFHLYH�DQ�RULHQWDWLRQ�WR�KHOS�WKHP�XQGHUVWDQG�WKH�:&%
DQG�LWV�RSHUDWLRQV��DV�ZHOO�DV�WR�FODULI\�WKHLU�UROH�DQG�UHVSRQVLELOLWLHV�DV�GLUHFWRUV���7KH\
DUH�DOVR�HQFRXUDJHG�WR�DWWHQG�WKH�$VVRFLDWLRQ�RI�:RUNHUV·�&RPSHQVDWLRQ�%RDUGV�RI
&DQDGD�&ROOHJH�GXULQJ�WKHLU�ILUVW�\HDU�RQ�WKH�%RDUG�

� 'LUHFWRUV�DUH�HQFRXUDJHG�WR�DWWHQG�DGGLWLRQDO�WUDLQLQJ�VHVVLRQV�DW�WKH�DQQXDO�FRQJUHVV
RI�WKH�$VVRFLDWLRQ�RI�:RUNHUV·�&RPSHQVDWLRQ�%RDUGV�RI�&DQDGD���,QGLYLGXDO�GLUHFWRUV
KDYH�DWWHQGHG�RWKHU�VHPLQDUV�DGGUHVVLQJ�PDWWHUV�RI�LPSRUWDQFH�WR�WKH�:&%�

� 7KHUH� DUH� UHJXODU� DQG� WLPHO\� XSGDWHV� SURYLGHG� E\� :&%� VWDII� RQ� WKH� ILQDQFLDO�
LQYHVWPHQW�DQG�SURJUDP�RSHUDWLRQV�RI�WKH�:&%��DQG�GLUHFWRUV�FDQ�DVN�TXHVWLRQV�WR
IXUWKHU�WKHLU�XQGHUVWDQGLQJ�RI�:&%�UHODWHG�LVVXHV��

� %RDUG�PHHWLQJV�DUH�KHOG�LQ�ORFDWLRQV�RXWVLGH�RI�+DOLID[�WZLFH�D�\HDU���7KHVH�PHHWLQJV
HQDEOH�GLUHFWRUV�WR�PHHW�ZLWK�ORFDO�VWDNHKROGHU�JURXSV��H�J���&KDPEHUV�RI�&RPPHUFH�
LQMXUHG�ZRUNHUV�JURXSV��DQG�WR�WRXU�IDFLOLWLHV�UHODWHG�WR�WKH�ZRUN�RI�WKH�:&%��H�J���D
IDFWRU\� RU� SK\VLRWKHUDS\� FHQWUH��� � 7KHVH� RFFDVLRQV� SURYLGH� GLUHFWRUV� ZLWK� DQ
XQGHUVWDQGLQJ�RI�LVVXHV�DQG�FRQFHUQV�DV�SHUFHLYHG�E\�WKH�LQGLYLGXDOV�GLUHFWO\�DIIHFWHG�
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��� ,Q�FRQGXFWLQJ�RXU�H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:&%
ZH�REVHUYHG�DUHDV�ZKHUH�JRYHUQDQFH�FRXOG�EH�VWUHQJWKHQHG���

� 7KH�SRVLWLRQ�RI�FKDLU�RI�WKH�%RDUG�KDV�EHHQ�YDFDQW�VLQFH�0D\��������7KH�GHSXW\�FKDLU
KDV� OHG� %RDUG� DQG� FRPPLWWHH�PHHWLQJV� VLQFH� WKDW� WLPH�� � 7KH� SRVLWLRQ� RI� FKDLU� LV
LPSRUWDQW�WR�WKH�%RDUG·V�IXQFWLRQLQJ�DQG�VKRXOG�EH�ILOOHG�E\�([HFXWLYH�&RXQFLO�DV�VRRQ
DV�SRVVLEOH�DIWHU�D�YDFDQF\�RFFXUV�

� 0HPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV�DUH�DSSRLQWHG�E\�2UGHU�LQ�&RXQFLO���$�JRDO�LQ
VHOHFWLQJ�QHZ�PHPEHUV�ZRXOG�EH�WR�HQVXUH�LQGLYLGXDOV�KDYH�WKH�QHFHVVDU\�NQRZOHGJH�
VNLOO�DQG�DELOLWLHV� WR� IXOILOO� WKHLU� UHVSRQVLELOLWLHV�DV�%RDUG�PHPEHUV�� �7KH�%RDUG�RI
'LUHFWRUV�FRXOG�DVVLVW�LQ�WKLV�SURFHVV�E\�SUHSDULQJ�D�GHVFULSWLRQ�RI�WKH�UHTXLUHPHQWV�DQG
UHVSRQVLELOLWLHV�RI�HDFK�%RDUG�SRVLWLRQ��FKDLU��GHSXW\�FKDLU�DQG�GLUHFWRU��DQG�SURYLGLQJ
WKH�GHVFULSWLRQV�WR�WKH�0LQLVWHU�UHVSRQVLEOH�IRU�WKH�:RUNHUV·�&RPSHQVDWLRQ�$FW���7KHVH
GHVFULSWLRQV�VKRXOG�DOVR�EH�SURYLGHG�WR�SURVSHFWLYH�PHPEHUV�WR�KHOS�WKHP�XQGHUVWDQG
WKH�UROH��UHVSRQVLELOLW\�DQG�WLPH�FRPPLWPHQW�RI�WKH�SRVLWLRQ�

� 7KH�:RUNHUV·�&RPSHQVDWLRQ�$FW�VWLSXODWHV�WKDW�GLUHFWRU�WHUPV�DUH�QRW�WR�H[FHHG�IRXU
\HDUV��DQG�WKDW�WKH�WHUP�RI�FKDLU�DQG�GHSXW\�FKDLU�QRW�H[FHHG�ILYH�\HDUV���'LUHFWRUV�
LQFOXGLQJ�WKH�FKDLU�DQG�GHSXW\�FKDLU��PD\�EH�UHDSSRLQWHG���+RZHYHU��GLUHFWRUV�DUH
FXUUHQWO\�EHLQJ�DSSRLQWHG�WR�VHUYH�WKUHH�\HDU�WHUPV���7KLV�WHUP�PD\�EH�UHDVRQDEOH�ZKHQ
D�GLUHFWRU�LV�EHLQJ�UHDSSRLQWHG��EXW�D�QHZ�GLUHFWRU�KDV�D�FRQVLGHUDEOH�OHDUQLQJ�FXUYH�WR
RYHUFRPH�EHIRUH�EHFRPLQJ�WRWDOO\�IDPLOLDU�ZLWK�DQG�HIIHFWLYH�LQ�KLV�KHU�RYHUVLJKW�UROH�
:KHQ�D�QHZ�GLUHFWRU�LV�EHLQJ�DSSRLQWHG��FRQVLGHUDWLRQ�VKRXOG�EH�JLYHQ�WR�WKH�PD[LPXP
WHUPV�SHUPLWWHG�E\�OHJLVODWLRQ�LI�WKLV�LV�DFFHSWDEOH�WR�WKH�SHUVRQ�EHLQJ�DVNHG�WR�MRLQ�WKH
%RDUG�

� 6HYHQ�RI� WKH�%RDUG·V� QLQH�PHPEHUV�ZLOO� KDYH� WKHLU� WHUP�H[SLUH� GXULQJ� WKH� SHULRG
'HFHPEHU����������WR�'HFHPEHU������������'LUHFWRU�WHUPV�VKRXOG�EH�VWDJJHUHG�WR�WKH
H[WHQW�SRVVLEOH�WR�HQDEOH�FRQWLQXLW\�RI�NQRZOHGJH�ZKHQ�%RDUG�WXUQRYHU�RFFXUV���$V
ZHOO��ZKHQ�QHZ�PHPEHUV�DUH�DSSRLQWHG��LW�LV�DGYDQWDJHRXV�WR�JLYH�VXIILFLHQW�DGYDQFH
QRWLFH�WR�HQDEOH�WKHP�WR�UHFHLYH�DQ�RULHQWDWLRQ�WR�WKH�:&%�DQG�LWV�LVVXHV�EHIRUH�WKHLU
WHUPV�RIILFLDOO\�EHJLQ�

� 7KHUH�LV�UHJXODU�PRQLWRULQJ�RI�WKH�SHUIRUPDQFH�RI�WKH�DGPLQLVWUDWLRQ�RI�WKH�:&%��EXW
WKHUH�KDV�EHHQ�QR�IRUPDO�HYDOXDWLRQ�RI�WKH�HIIHFWLYHQHVV�RI�LWV�JRYHUQDQFH�IXQFWLRQ���7KH
SHUIRUPDQFH�RI�WKH�%RDUG��DQG�RU�LQGLYLGXDO�GLUHFWRUV��VKRXOG�EH�HYDOXDWHG�RQ�D�UHJXODU
EDVLV���6SHFLILF�FULWHULD�VKRXOG�EH�GHYHORSHG�DJDLQVW�ZKLFK�SHUIRUPDQFH�FDQ�EH�DVVHVVHG
DQG�D�SROLF\�VKRXOG�EH�GHYHORSHG�RQ�KRZ�WKH�HYDOXDWLRQ�ZLOO�EH�DGPLQLVWHUHG��H�J���VHOI�
HYDOXDWLRQ��XVH�RI�FRQVXOWDQWV��

� 7KH�SHU�GLHPV�SDLG�WR�GLUHFWRUV�DUH�DXWKRUL]HG�E\�2UGHUV�LQ�&RXQFLO��ZKLFK�JHQHUDOO\
LQGLFDWH��WKDW�SD\PHQWV�DUH��WR�EH��PDGH�IRU�WLPH�VSHQW�DWWHQGLQJ�%RDUG�RU�FRPPLWWHH
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PHHWLQJV���7KH�DPRXQWV�SDLG�KDYH�QRW�FKDQJHG�LQ�PDQ\�\HDUV�DQG�%RDUG�PHPEHUV�DUH
QRW�DZDUH�RI�DQ\�UHYLHZ�RI�WKH�DSSURSULDWHQHVV�RI�WKH�DPRXQWV���$OVR��ZH�REVHUYHG�WKDW
%RDUG�SROLF\�SURYLGHV�IRU�SD\PHQW�RI�SHU�GLHPV�IRU�WLPH�VSHQW�RQ�%RDUG�EXVLQHVV�RWKHU
WKDQ�DWWHQGLQJ�PHHWLQJV��H�J���SUHSDULQJ�IRU�PHHWLQJV��DWWHQGLQJ�VHPLQDUV��WUDYHO����7KH
SROLF\�IRU�UHPXQHUDWLQJ�:&%�GLUHFWRUV�VKRXOG�EH�UHVHDUFKHG��XSGDWHG�LI�QHFHVVDU\��DQG
IRUPDOO\�DSSURYHG�E\�WKH�%RDUG�DQG�JRYHUQPHQW���$Q\�LQFRQVLVWHQFLHV�EHWZHHQ�SROLF\
DQG�2UGHUV�LQ�&RXQFLO�VKRXOG�EH�UHFWLILHG�

� 7KH� GLUHFWLYHV� JRYHUQLQJ� WKH� UHLPEXUVHPHQW� RI� GLUHFWRU� H[SHQVHV� DUH� FRQWDLQHG� LQ
VHYHUDO�SROLFLHV�DQG�JXLGHOLQHV���:H�IRXQG�VHYHUDO�PLQRU�GLVFUHSDQFLHV�LQ�RXU�UHYLHZ
RI� D� VDPSOH� RI� H[SHQVH� FODLPV�� ERWK� LQ� WHUPV� RI� PDWKHPDWLFDO� FRUUHFWQHVV� DQG
FRPSOLDQFH�ZLWK�SROLF\���:H�UHFRPPHQG�WKDW�GLUHFWRU�H[SHQVH�SROLF\�EH�FRQVROLGDWHG
LQWR� D� VLQJOH� FRPSUHKHQVLYH� GRFXPHQW�� DQG� WKDW� H[SHQVH� FODLPV� EH� JLYHQ� JUHDWHU
VFUXWLQ\�EHIRUH�SD\PHQW�WR�HQVXUH�PDWKHPDWLFDO�FRUUHFWQHVV�DQG�FRPSOLDQFH�ZLWK�%RDUG
SROLF\�

� 7R�HQVXUH�RSHQQHVV�DQG�IDLU�WUHDWPHQW�ZLWKLQ�WKH�%RDUG��D�VXPPDU\�RI�DOO�SD\PHQWV�WR
RU� RQ� EHKDOI� RI� WKH� &KLHI� ([HFXWLYH� 2IILFHU�� ([HFXWLYH� &RUSRUDWH� 6HFUHWDU\� DQG
LQGLYLGXDO�%RDUG�PHPEHUV�VKRXOG�EH�UHSRUWHG�WR�WKH�%RDUG�RQ�DW�OHDVW�DQ�DQQXDO�EDVLV�
7KH�VXPPDU\�VKRXOG�LWHPL]H�SD\PHQWV�DFFRUGLQJ�WR�ORJLFDO�W\SHV��VXFK�DV�VDODU\��SHU
GLHP�� H[SHQVHV�� WUDYHO� DGYDQFHV�� FKDUJHV� PDGH� GLUHFWO\� WR� WKH� :&%�� ZRUNHUV·
FRPSHQVDWLRQ�EHQHILWV��DQG�SD\�LQ�OLHX�RI�YDFDWLRQ�
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3XUSRVH�DQG�,QWHUHVWV�6HUYHG

��� (IIHFWLYH� JRYHUQDQFH� UHTXLUHV� GLUHFWRUV� ZKR� XQGHUVWDQG� WKHLU� SXUSRVH� DQG� ZKRVH
LQWHUHVWV�WKH\�UHSUHVHQW���)DFWRUV�WKDW�ZRXOG�IRVWHU�WKLV�FKDUDFWHULVWLF�LQFOXGH�DQ�DSSURSULDWH
PHWKRG�RI�DSSRLQWLQJ�GLUHFWRUV��JRRG�XQGHUVWDQGLQJ�E\�GLUHFWRUV�RI�WKH�UROH�DQG�UHVSRQVLELOLWLHV
RI�JRYHUQDQFH��DQG�VSHFLILF�SROLFLHV�RQ�WKH�GXWLHV�DQG�H[SHFWDWLRQV�RI�WKH�%RDUG��FRPPLWWHHV�
DQG�LQGLYLGXDO�GLUHFWRUV�

2EVHUYDWLRQV

��� 'XULQJ�RXU�DXGLW�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG��ZH�REVHUYHG�WKH�IROORZLQJ
LQVWDQFHV�RI�JRRG�JRYHUQDQFH�VWUXFWXUH�RU�SUDFWLFH�

� %RDUG�PHPEHUV�DUH�DSSRLQWHG�E\�2UGHU�LQ�&RXQFLO���%RDUG�PHPEHUV�DQG�PDQDJHPHQW
DUH�QRW�LQYROYHG�LQ�VHOHFWLQJ�RWKHU�%RDUG�PHPEHUV�

� %RDUG�PHPEHUV�H[SUHVVHG�WR�XV�DQ�XQGHUVWDQGLQJ�DQG�DFFHSWDQFH�RI�WKHLU�UHVSRQVLELOLW\
IRU�PHHWLQJ�WKH�QHHGV�RI�:&%�FOLHQWV�ZKLOH�HQVXULQJ�HIIHFWLYH�IXQFWLRQLQJ�RI�WKH�:&%�

� 1R�PHPEHU�RI�:&%�PDQDJHPHQW�LV�D�*RYHUQRU�LQ�&RXQFLO�DSSRLQWHG�PHPEHU�RI�WKH
%RDUG�RI�'LUHFWRUV�RU�D�YRWLQJ�PHPEHU�RI�RQH�RI�LWV�FRPPLWWHHV��

� 'LUHFWRUV�KDYH�UHFHLYHG�WUDLQLQJ�RQ�JRYHUQDQFH�WKURXJK�WKH�$VVRFLDWLRQ�RI�:RUNHUV·
&RPSHQVDWLRQ�%RDUGV�RI�&DQDGD�DQG� WKH�&RQIHUHQFH�%RDUG�RI�&DQDGD�� DV�ZHOO� DV
SXEOLFDWLRQV�GHGLFDWHG�WR�JRYHUQDQFH�LVVXHV�

� %RDUG�SROLFLHV�DUH�UHYLHZHG�RQ�D�UHJXODU�EDVLV�DQG�GLUHFWRUV�KDYH�UHDG\�DFFHVV�WR�DOO
SROLFLHV�

� 'HFLVLRQV�RI�%RDUG�FRPPLWWHHV�PXVW�EH�UHFRPPHQGHG�WR�DQG�UDWLILHG�E\�WKH�IXOO�%RDUG�
�
� 7HUPV�RI�UHIHUHQFH�IRU�WZR�RI�WKH�WKUHH�VWDQGLQJ�FRPPLWWHHV�KDYH�EHHQ�GHYHORSHG�DQG

DSSURYHG�E\�WKH�%RDUG�

� 7KH�%RDUG� KDV� FUDIWHG� RUJDQL]DWLRQDO� EHOLHIV� DQG� RSHUDWLRQDO� SULQFLSOHV� WR� SURYLGH
GLUHFWLRQ�IRU�PHPEHUV�RI�WKH�%RDUG�DQG�VWDII�RI�WKH�:&%�

� $�FRQIOLFW�RI�LQWHUHVW�SROLF\�ZDV�DSSURYHG�E\�WKH�%RDUG�LQ������
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5HFRPPHQGDWLRQV�IRU�,PSURYHPHQW

��� ,Q�FRQGXFWLQJ�RXU�H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:&%
ZH�REVHUYHG�DUHDV�ZKHUH�JRYHUQDQFH�FRXOG�EH�VWUHQJWKHQHG�

� %DVHG�RQ�RXU�VXUYH\�DQG�LQWHUYLHZ�RI�%RDUG�PHPEHUV��DQG�RXU�UHYLHZ�RI�%RDUG�UHODWHG
GRFXPHQWDWLRQ��ZH�REVHUYHG�WKDW�WKHUH�LV�VLJQLILFDQW�GLYHUJHQFH�RQ�PDQ\�LPSRUWDQW
LVVXHV�EHIRUH�WKH�%RDUG���0DQ\��LI�QRW�PRVW��LVVXHV�SHUWDLQ�WR�WKH�PDQQHU�LQ�ZKLFK�WKH
%RDUG�SHUIRUPV�LWV�JRYHUQDQFH�UROH���:KHUHDV�LW�LV�H[SHFWHG�WKDW�QRW�DOO�GLUHFWRUV�RQ�WKH
%RDUG� ZLOO� DJUHH� RQ� DOO� LVVXHV�� ZH� EHOLHYH� PDMRU� GLVDJUHHPHQWV� KDYH� QHJDWLYHO\
LPSDFWHG�WKH�SURGXFWLYLW\�RI�WKH�%RDUG���:H�UHFRPPHQG�WKDW�WKH�%RDUG�DGGUHVV�WKH
LVVXH�RI�%RDUG�FRKHVLYHQHVV�

� ,Q�WKH������$QQXDO�5HSRUW�RI�WKH�$XGLWRU�*HQHUDO�ZH�UHSRUWHG�WKDW�WKH�%RDUG�ZDV�LQ
WKH� LQLWLDO� VWDJHV� RI� GHYHORSLQJ� D� SURFHVV� WR� H[DPLQH� LWV� JRYHUQDQFH� VWUXFWXUH� DQG
SURFHVVHV�� � 6RPH� HIIRUWV� KDYH� EHHQ�PDGH� LQ� UHFHQW� \HDUV�� EXW� WKHUH� KDV� QRW� EHHQ
VLJQLILFDQW�SURJUHVV���&RPPHQWV�ZHUH�PDGH�WR�XV�DERXW�WKH�DSSURSULDWHQHVV�RI�ZDLWLQJ
IRU�WKH�DSSRLQWPHQW�RI�WKH�QHZ�FKDLU���7KH�%RDUG�VKRXOG�IRUPDOL]H��LQ�WKH�QHDU�IXWXUH�
LWV� JRYHUQDQFH� VWUXFWXUH� DQG� SURFHVVHV� DQG� SUHSDUH� %RDUG�OHYHO� SROLFLHV� RQ� WKH
UHVSHFWLYH�UHVSRQVLELOLWLHV�RI�WKH�%RDUG��FKDLU��GHSXW\�FKDLU��GLUHFWRUV��DV�ZHOO�DV�WKH
YDULRXV� FRPPLWWHHV�� � 6LQFH� WKHUH� LV� QR� LQGLFDWLRQ� RI� ZKHQ� D� QHZ� FKDLU� ZLOO� EH
DSSRLQWHG��ZH�VHH�QR�UHDVRQ�WR�IXUWKHU�GHOD\�WKLV�LPSRUWDQW�SURMHFW�

� $IWHU�WKH�%RDUG�IRUPDOO\�HVWDEOLVKHV�LWV�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV��LW�VKRXOG
LPSOHPHQW�D�SURFHVV�WR�HQVXUH�WKH\�DUH�UHYLHZHG�DQG�XSGDWHG�RQ�D�UHJXODU�EDVLV�

� 7KH�*RYHUQDQFH�&RPPLWWHH�LV�WKH�RQO\�FRPPLWWHH�RI�WKH�%RDUG�ZKLFK�KDV�QRW�KDG�LWV
WHUPV�RI�UHIHUHQFH�DSSURYHG�E\�WKH�%RDUG���:H�UHFRPPHQG�WKLV�EH�GRQH�DV�VRRQ�DV
SRVVLEOH�

� $W�WKH�WLPH�RI�RXU�DXGLW�WKH�%RDUG�ZDV�FRPSULVHG�RI�D�GHSXW\�FKDLU��DQ�HTXDO�QXPEHU
RI�PHPEHUV�UHSUHVHQWLQJ�ODERXU�DQG�HPSOR\HUV��DV�ZHOO�DV�WZR�PHPEHUV�ZKR�UHSUHVHQW
WKH�SXEOLF�DW�ODUJH���7KH�UHSUHVHQWDWLYHV�RI�ODERXU�DQG�HPSOR\HUV�KDYH�YRWLQJ�ULJKWV�EXW
WKH�PHPEHUV� ¶DW�ODUJH·�GR�QRW�� �7KH�FKDLU��RU�GHSXW\�FKDLU� LI� VLWWLQJ�DV� FKDLU�RI� D
PHHWLQJ��PD\�YRWH�LQ�WKH�FDVH�RI�D�WLH�YRWH���$W�IXOO�FRPSOHPHQW��WKH�%RDUG�KDV�WHQ
PHPEHUV��RI�ZKLFK�RQO\�VL[�KDYH�UHJXODU�YRWLQJ�ULJKWV���:H�UHFRPPHQG�WKDW�WKH�%RDUG
H[DPLQH�YRWLQJ�ULJKWV�ZLWK�WKH�SXUSRVH�RI�PD[LPL]LQJ�HTXDOLW\�DPRQJ�PHPEHUV�LQ
DXWKRULW\�DQG�UHVSRQVLELOLW\���%HFDXVH�YRWLQJ�ULJKWV�DQG�%RDUG�PHPEHUVKLS�DUH�RXWVLGH
RI�WKH�FRQWURO�RI�WKH�%RDUG��UHFRPPHQGDWLRQV�VKRXOG�EH�IRUZDUGHG�WR�WKH�0LQLVWHU
UHVSRQVLEOH�IRU�WKH�:RUNHUV·�&RPSHQVDWLRQ�$FW�
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� &XUUHQWO\��WKH�GHSXW\�FKDLU�RI�WKH�%RDUG�VLWV�DV�FKDLU�RI�HDFK�RI�WKH�WKUHH�VWDQGLQJ
FRPPLWWHHV��DV�GLG�WKH�SDVW�FKDLU�EHIRUH�KLV�WHUP�H[SLUHG���,Q�RUGHU�WR�SURPRWH�JUHDWHU
SDUWLFLSDWLRQ�RI�GLUHFWRUV�LQ�WKH�JRYHUQDQFH�SURFHVV��ZH�UHFRPPHQG�FRQVLGHUDWLRQ�EH
JLYHQ�WR�DSSRLQWLQJ�RWKHU�%RDUG�PHPEHUV�DV�FRPPLWWHH�FKDLUV�

� 7KH�%RDUG·V�FRQIOLFW�RI�LQWHUHVW�SROLF\�ZDV�SUHSDUHG�LQ��������:H�QRWHG�WKDW�D�QXPEHU
RI�GLUHFWRUV�ZHUH�XQIDPLOLDU�ZLWK�WKH�H[LVWHQFH�RU�IRUP�RI�WKH�SROLF\���7KH�%RDUG�VKRXOG
UHYLHZ�WKH�SROLF\�DQG�HQVXUH�LW�LV�SURYLGHG�WR�DOO�QHZ�PHPEHUV�DV�VRRQ�DV�WKH\�MRLQ�WKH
%RDUG���)XUWKHU��FRQVLGHUDWLRQ�VKRXOG�EH�JLYHQ�WR�KDYLQJ�GLUHFWRUV�VWDWH�LQ�ZULWLQJ�HDFK
\HDU�ZKHWKHU�RU�QRW�WKH\�KDYH�DQ\�FRQIOLFWV�LPSDFWLQJ�WKHLU�UROH�DQG�UHVSRQVLELOLWLHV�DV
D�GLUHFWRU�RI�WKH�:&%�
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2EMHFWLYHV�DQG�6WUDWHJLHV

��� (IIHFWLYH�JRYHUQDQFH�UHTXLUHV�GLUHFWRUV�ZKR�XQGHUVWDQG�WKH�REMHFWLYHV�DQG�VWUDWHJLHV�RI
WKH�RUJDQL]DWLRQ�WKH\�JRYHUQ���)DFWRUV�WKDW�ZRXOG�IRVWHU�WKLV�FKDUDFWHULVWLF�LQFOXGH�DSSURSULDWH
GLVFXVVLRQ�DQG�DSSURYDO�RI�RUJDQL]DWLRQDO�PLVVLRQ��REMHFWLYHV�DQG�VWUDWHJLHV��DV�ZHOO�DV�UHJXODU
UHSRUWLQJ�E\�PDQDJHPHQW�RQ�RUJDQL]DWLRQDO�SHUIRUPDQFH�ZLWK�UHVSHFW�WR�LWV�VWUDWHJLF�SODQ��

2EVHUYDWLRQV

��� 'XULQJ�RXU�DXGLW�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG��ZH�REVHUYHG�WKH�IROORZLQJ
LQVWDQFHV�RI�JRRG�JRYHUQDQFH�VWUXFWXUH�RU�SUDFWLFH�

� 7KH� %RDUG� KDV� JLYHQ� DSSURSULDWH� DWWHQWLRQ� WR� DQG� IRUPDOO\� DSSURYHG� WKH� PLVVLRQ
VWDWHPHQW�DQG�VWUDWHJLF�ORQJ�WHUP�EXVLQHVV�SODQ�RI�WKH�:&%�

� (DFK�\HDU��WKH�ORQJ�WHUP�EXVLQHVV�SODQ�LV�XSGDWHG�E\�PDQDJHPHQW�DQG�UHYLHZHG�DQG
DSSURYHG�E\�WKH�%RDUG��DORQJ�ZLWK�WKH�DQQXDO�EXGJHW���

� 7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�DQG� WKH� IXOO�%RDUG�RI�'LUHFWRUV� UHFHLYH�UHJXODU
XSGDWHV�IURP�PDQDJHPHQW�RQ�WKH�LPSOHPHQWDWLRQ�DQG�DFKLHYHPHQW�RI�WKH�EXVLQHVV�SODQ
DQG�EXGJHW�

� 7KH�,QYHVWPHQW�&RPPLWWHH�DQG�WKH�IXOO�%RDUG�RI�'LUHFWRUV�UHFHLYH�UHJXODU�XSGDWHV�IURP
PDQDJHPHQW�RQ�WKH�:&%·V�LQYHVWPHQW�DFWLYLWLHV��

� 'LUHFWRUV�KDYH�DQ�RSSRUWXQLW\�WR�GHYHORS�D�JRRG�XQGHUVWDQGLQJ�RI�WKH�:&%�DQG�LWV
LVVXHV�WKURXJK�WKHLU�LQLWLDO�RULHQWDWLRQ��PDQDJHPHQW�SUHVHQWDWLRQV��EULHILQJ�PDWHULDOV�
DQG�DWWHQGDQFH�DW�LQGXVWU\�UHODWHG�VHPLQDUV�DQG�FRQIHUHQFHV��

5HFRPPHQGDWLRQV�IRU�,PSURYHPHQW

��� ,Q�FRQGXFWLQJ�RXU�H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:&%
ZH�REVHUYHG�DUHDV�ZKHUH�JRYHUQDQFH�FRXOG�EH�VWUHQJWKHQHG�

� 7KH�:&%�PLVVLRQ�VWDWHPHQW��LQ�SDUW��VWDWHV�´7KH�PLVVLRQ�RI�WKH�:&%�LV�WR�FR�RUGLQDWH
WKH�ZRUNHUV·�FRPSHQVDWLRQ�V\VWHP���µ��6RPH�GLUHFWRUV�H[SUHVVHG�FRQFHUQ�DERXW�WKH
VWDWHPHQW�EHFDXVH�WKH\�GR�QRW�VHH�WKH�:&%�DV�EHLQJ�UHVSRQVLEOH�IRU�FR�RUGLQDWLQJ�WKH
ZKROH�V\VWHP�DQG�RWKHU�SDUWLFLSDQWV��VHH�SDUDJUDSK�����RQ�SDJH����KDYH�QRW�H[SUHVVHG
DJUHHPHQW�ZLWK�WKLV�UROH���:H�UHFRPPHQG�WKH�%RDUG�H[DPLQH�WKLV�LVVXH��LQ�FRQMXQFWLRQ
ZLWK�WKH�IROORZLQJ�UHFRPPHQGDWLRQ�
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� 7KH������5HSRUW�RI�WKH�$XGLWRU�*HQHUDO��&KDSWHU�����LQFOXGHV�D�UHSRUW�RQ�DQ�DXGLW�RI
WKH�:&%�FRQGXFWHG�E\�*UDQW�7KRUQWRQ�0DQDJHPHQW�&RQVXOWDQWV�RQ�EHKDOI�RI� WKH
$XGLWRU�*HQHUDO���2QH�UHFRPPHQGDWLRQ�RI�WKH�DXGLW��QXPEHU�����SDJH�����ZDV�WKDW
VWUDWHJLF�SODQQLQJ�HQFRPSDVV�WKH�ZKROH�ZRUNHUV·�FRPSHQVDWLRQ�V\VWHP��DQG�QRW�MXVW�LWV
LQGLYLGXDO�FRPSRQHQWV���6\VWHP�ZLGH�SODQQLQJ�RI�WKLV�QDWXUH�FRXOG�DGGUHVV�WKH�LVVXH�RI
WKH�:&%·V�PLVVLRQ�VWDWHPHQW�GLVFXVVHG�DERYH���)XUWKHU��WKH�:RUNHUV·�&RPSHQVDWLRQ
5HYLHZ�&RPPLWWHH������ILQDO�UHSRUW��SDJH������UHFRPPHQGV��LQ�SDUW�

$PHQG� WKH� DFW� WR� UHFRQVWLWXWH� WKH� ERDUG� RI� GLUHFWRUV� RI� WKH� :RUNHUV·
&RPSHQVDWLRQ�%RDUG�WR�KDYH�DOO� WKH�UHVSRQVLELOLWLHV�RI�WKH�FXUUHQW�ERDUG�RI
GLUHFWRUV� SOXV� JRYHUQLQJ� RYHUVLJKW� RI� WKH� 2FFXSDWLRQDO� +HDOWK� DQG� 6DIHW\
'LYLVLRQ�� :RUNHUV·� $GYLVHUV� 3URJUDP� DQG� :RUNHUV� &RPSHQVDWLRQ� $SSHDOV
7ULEXQDO���7KH�GHSXW\�PLQLVWHU�RI�(QYLURQPHQW�DQG�/DERXU�DQG�WKH�FKLHI�DSSHDOV
FRPPLVVLRQHU�DUH�WR�EH�DGGHG�DV�QRQ�YRWLQJ�PHPEHUV�RI�WKH�ERDUG�

:H� UHFRPPHQG� WKH� %RDUG�� LQ� FRQVXOWDWLRQ� ZLWK� JRYHUQPHQW� DQG� RWKHU� V\VWHP
SDUWLFLSDQWV��H[SORUH�ZD\V�RI�EHWWHU�FRRUGLQDWLQJ�DQG�SODQQLQJ�IRU��L�H���JRYHUQLQJ��WKH
ZKROH�ZRUNHUV·�KHDOWK��VDIHW\�DQG�FRPSHQVDWLRQ�V\VWHP�
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$SSURSULDWH�,QIRUPDWLRQ

���� (IIHFWLYH�JRYHUQDQFH�UHTXLUHV�GLUHFWRUV�ZKR�NQRZ�DQG�REWDLQ� WKH� LQIRUPDWLRQ� WKH\
UHTXLUH�WR�H[HUFLVH�WKHLU�UHVSRQVLELOLWLHV���)DFWRUV�WKDW�ZRXOG�IRVWHU�WKLV�FKDUDFWHULVWLF�LQFOXGH
D�JRRG�XQGHUVWDQGLQJ�RI�WKH�PDQGDWH�DQG�REMHFWLYHV�RI�WKH�RUJDQL]DWLRQ��DQ�XQGHUVWDQGLQJ�RI
KRZ� PDQDJHPHQW� FDQ� EHVW� UHSRUW� RQ� WKH� DFKLHYHPHQW� RI� REMHFWLYHV�� VHWWLQJ� VSHFLILF
UHTXLUHPHQWV� IRU� WKH� LQIRUPDWLRQ� WKDW�PDQDJHPHQW� LV� WR� SURYLGH� WR� GLUHFWRUV� WR� UHSRUW� RQ
RUJDQL]DWLRQDO�SHUIRUPDQFH��DQG�REWDLQLQJ�LQGHSHQGHQW�DVVXUDQFH�RQ�WKH�YHUDFLW\�RI�FHUWDLQ�RI
WKH�LQIRUPDWLRQ�SURYLGHG�

2EVHUYDWLRQV

���� 'XULQJ�RXU�DXGLW�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG��ZH�REVHUYHG�WKH�IROORZLQJ
LQVWDQFHV�RI�JRRG�JRYHUQDQFH�VWUXFWXUH�RU�SUDFWLFH�

� 7KH�:&%�KDV�IRUPDO�REMHFWLYHV�ZKLFK�DUH�PRQLWRUHG�E\�WKH�%RDUG�XVLQJ�FRUSRUDWH
SHUIRUPDQFH�PHDVXUHV� DSSURYHG�E\� WKH�%RDUG�� �7KHVH�REMHFWLYHV� DQG�SHUIRUPDQFH
PHDVXUHV�DUH�LQFOXGHG�LQ�WKH�DQQXDO�UHSRUW�RI�WKH�:&%�

� 7KH�%RDUG�UHFHLYHV�XSGDWHV�IURP�PDQDJHPHQW�RQ�WKH�DFKLHYHPHQW�RI�WKH�EXVLQHVV�SODQ�
EXGJHW�DQG�LQYHVWPHQW�SODQ��DV�ZHOO�DV�RQ�FXUUHQW�LVVXHV��PDQDJHPHQW�RI�RUJDQL]DWLRQDO
ULVNV�DQG�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�

� 7KH� %RDUG� KDV� D� IXOO�WLPH� ([HFXWLYH� &RUSRUDWH� 6HFUHWDU\� ZKR� LV� UHVSRQVLEOH� IRU
HQVXULQJ� WLPHO\� FRPPXQLFDWLRQ� EHWZHHQ� WKH� RUJDQL]DWLRQ� DQG� WKH� %RDUG�� � 0RVW
GLUHFWRUV�LQGLFDWHG�WKDW�WKHLU�LQIRUPDWLRQ�UHTXLUHPHQWV�DUH�PHW�EHLQJ�PHW�

� 'LUHFWRUV�GLVFXVV�DQG�FKDOOHQJH�LQIRUPDWLRQ�EHLQJ�SUHVHQWHG�E\�PDQDJHPHQW�DW�%RDUG
PHHWLQJV�

� 6WDQGLQJ�FRPPLWWHHV�UHJXODUO\�UHSRUW�WR�WKH�%RDUG�RQ�WKH�UHVXOWV�RI�GHOLEHUDWLRQV�DQG
VHHN�%RDUG�DSSURYDO�RI�GHFLVLRQV�PDGH�

� 7KH�LQWHUQDO�DXGLWRU�RI�WKH�:&%�DWWHQGV�PHHWLQJV�RI�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�
$XGLW�SODQV�DUH�UHYLHZHG�DQG�DSSURYHG�E\�WKH�FRPPLWWHH��DQG�DOO�UHSRUWV�RI�WKH�LQWHUQDO
DXGLWRU�DUH�UHYLHZHG�E\�WKH�FRPPLWWHH���

� 7KH�%RDUG�PHHWV�ZLWK�WKH�H[WHUQDO�DXGLWRUV�WR�GLVFXVV�WKH�UHVXOWV�RI�WKH�DQQXDO�ILQDQFLDO
VWDWHPHQW�DXGLW���7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�PHHWV�ZLWK�WKH�H[WHUQDO�DXGLWRUV
HDUOLHU�LQ�WKH�\HDU�WR�GLVFXVV�DXGLW�SODQV���7KH�H[WHUQDO�DXGLWRU�UHSRUWV�WR�WKH�$XGLW�DQG
)LQDQFH�&RPPLWWHH�RQ�DXGLWRU�LQGHSHQGHQFH�LVVXHV�DQG�WKH�VFRSH�RI�DQ\�QRQ�DXGLW�ZRUN
WR�EH�SHUIRUPHG�
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� 7KH�$XGLW�DQG�)LQDQFH�&RPPLWWHH�SHULRGLFDOO\�FRQGXFWV�D�FRPSHWLWLRQ�WR�VHOHFW�D�ILUP
WR�DXGLW�WKH�:&%·V�DQQXDO�ILQDQFLDO�VWDWHPHQWV���7KH�FRPPLWWHH�UHFRPPHQGV�D�ILUP�WR
WKH�%RDUG�IRU�ILQDO�DSSURYDO�

� 7KH�%RDUG�KDV�LQYHVWPHQW�SROLFLHV�DQG�REMHFWLYHV�DQG�WKH�,QYHVWPHQW�&RPPLWWHH�PHHWV
SHULRGLFDOO\�ZLWK�LQYHVWPHQW�DGYLVRUV�DQG�IXQG�PDQDJHUV�WR�UHYLHZ�WKHLU�SHUIRUPDQFH
LQ�UHODWLRQ�WR�REMHFWLYHV�

5HFRPPHQGDWLRQV�IRU�,PSURYHPHQW

���� ,Q�FRQGXFWLQJ�RXU�H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:&%
ZH�REVHUYHG�DUHDV�ZKHUH�JRYHUQDQFH�FRXOG�EH�VWUHQJWKHQHG�

� :H�QRWHG�VRPH�GLVVDWLVIDFWLRQ�DPRQJ�%RDUG�PHPEHUV�ZLWK�WKH�VLJQLILFDQW�DPRXQW�RI
WLPH�VSHQW�DQG�GHWDLO�SURYLGHG�E\�PDQDJHPHQW� LQ� WKHLU�SUHVHQWDWLRQV� WR� WKH�%RDUG�
7KHUH�ZHUH�DOVR�FRQFHUQV�H[SUHVVHG�DERXW�PDQDJHPHQW�VWDII�RWKHU�WKDQ�WKH�&(2�EHLQJ
SUHVHQW�IRU�VLJQLILFDQW�SRUWLRQV�RI�PHHWLQJV���7KH�%RDUG�VKRXOG�IRUPDOO\�HVWDEOLVK�WKH
W\SHV�DQG�H[WHQW�RI�LQIRUPDWLRQ�UHTXLUHG�DW�LWV�PHHWLQJV�DQG�SURYLGH�VSHFLILF�JXLGHOLQHV
WR�PDQDJHPHQW���,Q�DGGLWLRQ��WKH�%RDUG�VKRXOG�LGHQWLI\�ZKHQ�PDQDJHPHQW�VWDII�VKRXOG
EH�SUHVHQW�GXULQJ�%RDUG�PHHWLQJV�

� ,W�LV�LPSRUWDQW�WR�PDLQWDLQ�WKH�LQGHSHQGHQFH�RI�WKH�LQWHUQDO�DXGLW�IXQFWLRQ�IURP�WKH
SHUVRQV�ZKR�DUH�UHVSRQVLEOH�IRU�WKH�RSHUDWLRQV�DXGLWHG���7KH�LQWHUQDO�DXGLWRU�RI�WKH
:&%�UHSRUWV�WR�WKH�&KLHI�([HFXWLYH�2IILFHU���2QH�PHDQV�RI�HQVXULQJ�LQGHSHQGHQFH�RI
WKH�IXQFWLRQ�IURP�PDQDJHPHQW�ZRXOG�EH�WR�KDYH�WKH�LQWHUQDO�DXGLWRU�PDQDJHG�GLUHFWO\
E\�WKH�$XGLW�DQG�)LQDQFH�&RPPLWWHH���$Q�DOWHUQDWLYH�ZRXOG�EH�IRU�WKH�FRPPLWWHH�WR
URXWLQHO\� UHYLHZ� WKH� LQWHUQDO� DXGLWRU·V� MRE� UHVSRQVLELOLWLHV�� UHSRUWLQJ� UHODWLRQVKLSV�
SHUIRUPDQFH�HYDOXDWLRQV�DQG�UHPXQHUDWLRQ�VWUXFWXUH�WR�HQVXUH�WKH�LQWHUQDO�DXGLW�IXQFWLRQ
LV�SULPDULO\� DFFRXQWDEOH� WR� WKH�FRPPLWWHH� DQG� IXQFWLRQV� LQ� DV�REMHFWLYH�PDQQHU�DV
SRVVLEOH��
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$FW�WR�(QVXUH�(IIHFWLYHQHVV

���� (IIHFWLYH�JRYHUQDQFH�UHTXLUHV�GLUHFWRUV�ZKR��RQFH�LQIRUPHG��DUH�SUHSDUHG�WR�DFW�WR
HQVXUH�WKH�RUJDQL]DWLRQ·V�REMHFWLYHV�DUH�PHW�DQG�WKDW�SHUIRUPDQFH�LV�VDWLVIDFWRU\���)DFWRUV�WKDW
ZRXOG�IRVWHU�WKLV�FKDUDFWHULVWLF�LQFOXGH�GLUHFWRUV�DVNLQJ�TXHVWLRQV�WR�XQGHUVWDQG�LVVXHV�EHLQJ
GLVFXVVHG�� PDNLQJ� GHFLVLRQV� EDVHG� RQ� WKH� LQIRUPDWLRQ� UHSRUWHG� DQG� WKH� ZHOIDUH� RI� WKH
RUJDQL]DWLRQ� DQG� LWV� VWDNHKROGHUV�� DQG� HYDOXDWLQJ� WKH� SHUIRUPDQFH�RI� WKH�&KLHI�([HFXWLYH
2IILFHU�RQ�D�UHJXODU�EDVLV�

2EVHUYDWLRQV

���� 'XULQJ�RXU�DXGLW�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG��ZH�REVHUYHG�WKH�IROORZLQJ
LQVWDQFHV�RI�JRRG�JRYHUQDQFH�VWUXFWXUH�RU�SUDFWLFH�

� 7KH�QXPEHU�RI�GLUHFWRUV�DSSRLQWHG�WR�JRYHUQ�WKH�:&%�DSSHDUV�UHDVRQDEOH�

� 'LUHFWRUV�H[SUHVV�D�FOHDU�XQGHUVWDQGLQJ�RI�WKH�LQWHUHVWV�WKH\�VHUYH�

� 7KH� %RDUG� JLYHV� D� UHDVRQDEOH� DPRXQW� RI� WLPH� WR� LWV� JRYHUQDQFH� UHVSRQVLELOLWLHV�
0HHWLQJV�VSDQQHG����GD\V�LQ�FDOHQGDU�\HDU������

� 'LUHFWRUV�DUH�DEOH�WR�UHTXHVW�DQ�LWHP�EH�SXW�RQ�IXWXUH�%RDUG�DJHQGDV�E\�FRQWDFWLQJ�WKH
FKDLU��&(2�RU�([HFXWLYH�&RUSRUDWH�6HFUHWDU\���7KH�%RDUG�VHWV�DQ�DQQXDO�DJHQGD��L�H��
D�VFKHGXOH�RI�VLJQLILFDQW�WRSLFV�DQG�WKH�GDWHV�RI�WKH�PHHWLQJV�LQ�ZKLFK�WKH\�ZLOO�EH
GLVFXVVHG��DQG�PRQLWRUV�SURJUHVV�DJDLQVW�LW���,WHPV�QRW�FRPSOHWHG�DUH�FDUULHG�IRUZDUG
RQ�WKH�DJHQGD�

� 7KH� %RDUG� GHDOV� ZLWK� LVVXHV� VXFK� DV� VWUDWHJLF� SODQQLQJ�� SROLF\� GHYHORSPHQW� DQG
SHUIRUPDQFH�PRQLWRULQJ��EXW�GRHV�QRW�EHFRPH�LQYROYHG�LQ�GD\�WR�GD\�PDQDJHPHQW�OHYHO
GHFLVLRQV�

� 7KH�%RDUG�VHWV�DQQXDO�SHUIRUPDQFH�REMHFWLYHV�IRU�WKH�&KLHI�([HFXWLYH�2IILFHU�DQG�WKHUH
LV�D�IRUPDO�SURFHVV�IRU�WKH�HYDOXDWLRQ�RI�WKH�&(2·V�SHUIRUPDQFH�E\�WKH�%RDUG�HDFK
\HDU�

5HFRPPHQGDWLRQV�IRU�,PSURYHPHQW

���� ,Q�FRQGXFWLQJ�RXU�H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:&%
ZH�REVHUYHG�DUHDV�ZKHUH�JRYHUQDQFH�FRXOG�EH�VWUHQJWKHQHG�

� 7KH� %RDUG·V� SKLORVRSK\� LV� WR� DWWHPSW� WR� DUULYH� DW� FRQVHQVXV� RQ� LVVXHV�� DQG� DV� D
FRQVHTXHQFH��LW�FRQGXFWV�IRUPDO�YRWHV�RQ�D�OLPLWHG�QXPEHU�RI�LVVXHV���+RZHYHU��ZH
EHOLHYH�WKH�PLQXWHV�RI�%RDUG�DQG�FRPPLWWHH�PHHWLQJV�GR�QRW�DGHTXDWHO\�GRFXPHQW�DOO
RI�WKH�VLJQLILFDQW�GHOLEHUDWLRQV�DQG�GHFLVLRQV�RI�WKH�%RDUG���:H�UHFRPPHQG�WKDW�PLQXWHV
EH�HQKDQFHG�WR�SURYLGH�D�UHFRUG�RI�DOO�LPSRUWDQW�GHOLEHUDWLRQV��ZKHWKHU�RU�QRW�D�YRWH
RFFXUV�RU�D�FRQVHQVXV�GHFLVLRQ�LV�PDGH�
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� 7KH� %RDUG� DQG� FRPPLWWHHV� UHJXODUO\� KROG� LQ�FDPHUD� VHVVLRQV� WR� GLVFXVV� VHQVLWLYH
PDWWHUV���1R�PLQXWHV�RU�RWKHU�UHFRUGV�DUH�PDLQWDLQHG�IRU�WKHVH�VHVVLRQV���:H�EHOLHYH
WKHUH�LV�D�QHHG�IRU�WKH�%RDUG�DQG�LWV�FRPPLWWHHV�WR�GHPRQVWUDWH�GXH�GLOLJHQFH�DW�DOO
PHHWLQJV�� DQG� WKDW� SULYDF\� GRHV� QRW� SUHFOXGH� UHFRUG� NHHSLQJ�� �0LQXWHV� VKRXOG� EH
SURGXFHG�IRU�LQ�FDPHUD�PHHWLQJV�

� 7KH�VHWWLQJ�DQG�DSSURYDO�RI�WKH�%RDUG·V�DJHQGD�LV�JHQHUDOO\�GRQH�RXWVLGH�RI�%RDUG
PHHWLQJV���0DQ\��LI�QRW�PRVW��JRYHUQDQFH�ERGLHV�VHHN�DFFHSWDQFH�RI�DQ�DJHQGD�IURP
WKH�ZKROH�ERG\�VR�WKDW�WKHUH�LV�ZLGH�SDUWLFLSDWLRQ�LQ�GHFLGLQJ�ZKLFK�LVVXHV�FRPH�EHIRUH
WKH� JURXS�� � ,Q� RXU� RSLQLRQ�� WKH� %RDUG� VKRXOG� IRUPDOO\� DSSURYH� LWV� DJHQGD� DW� WKH
EHJLQQLQJ�RI�HDFK�PHHWLQJ�DQG��DV�D�URXWLQH�SUDFWLFH��HQDEOH�GLUHFWRUV�WR�UHTXHVW�WKDW
WKH�%RDUG�FRQVLGHU�LWHPV�IRU�DGGLWLRQ�WR�WKH�DJHQGD��HLWKHU�IRU�WKH�FXUUHQW�RU�IXWXUH
PHHWLQJV���:H�EHOLHYH�WKH�VDPH�SURFHVV�VKRXOG�EH�XVHG�IRU�FRPPLWWHH�PHHWLQJV�

� $OWKRXJK� WKHUH� DUH� GRFXPHQWHG� SHUIRUPDQFH� H[SHFWDWLRQV� IRU� WKH� &KLHI� ([HFXWLYH
2IILFHU��WKHUH�LV�QRWKLQJ�GHVFULELQJ�WKH�SRVLWLRQ·V�UROHV�DQG�UHVSRQVLELOLWLHV�ZLWK�UHVSHFW
WR�WKH�%RDUG�DQG�WKH�JRYHUQDQFH�IXQFWLRQ���7KHVH�UROHV�DQG�UHVSRQVLELOLWLHV�VKRXOG�EH
GHWHUPLQHG��GRFXPHQWHG�DQG�DJUHHG�WR�E\�ERWK�WKH�&(2�DQG�WKH�%RDUG���7KLV�VKRXOG
LQFOXGH�D�FOHDU�XQGHUVWDQGLQJ�RI�WKH�UROH�RI�WKH�&(2�ZLWK�UHVSHFW�WR�GLVFXVVLQJ�LVVXHV
ZLWK�LQGLYLGXDO�GLUHFWRUV��GXULQJ�DQG�RU�RXWVLGH�RI�%RDUG�PHHWLQJV��ZKLOH�WKH�LVVXHV�DUH
XQGHU�GHOLEHUDWLRQ�E\�WKH�%RDUG�

� :H�IRXQG�WKDW�DOO�%RDUG�PHPEHUV�KDG�D�JHQHUDO�XQGHUVWDQGLQJ�RI�WKH�UHPXQHUDWLRQ
SDFNDJH�IRU�WKH�FXUUHQW�&KLHI�([HFXWLYH�2IILFHU��EXW�PDQ\�KDG�QRW�VHHQ�WKH�FRQWUDFW�RU
ZHUH�QRW�DZDUH�RI�DOO�RI�WKH�GHWDLOV�DW�WKH�WLPH�RI�RXU�DXGLW���7KH�WHUPV�DQG�FRQGLWLRQV
RI�WKH�&(2·V�HPSOR\PHQW�DUH�FXUUHQWO\�XQGHU�UHYLHZ�E\�WKH�*RYHUQDQFH�&RPPLWWHH�
2QFH�ILQDOL]HG�DQG�DJUHHG�WR�E\�ERWK�WKH�&(2�DQG�WKH�%RDUG��DOO�GLUHFWRUV��LQFOXGLQJ
QHZ�PHPEHUV�LQ�WKH�IXWXUH��VKRXOG�EH�PDGH�DZDUH�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH
&(2·V�HPSOR\PHQW�

� :H�GLG�QRW�REVHUYH�D�IRUPDO�DSSURDFK�WR�VXFFHVVLRQ�SODQQLQJ�IRU�WKH�SRVLWLRQ�RI�&KLHI
([HFXWLYH� 2IILFHU�� � :H� UHFRPPHQG� WKDW� WKH� %RDUG� GHYHORS� D� GHVFULSWLRQ� RI� WKH
TXDOLILFDWLRQV� UHTXLUHG� IRU� WKH� &(2� SRVLWLRQ�� DQG� HVWDEOLVK� SURFHGXUHV� IRU� WKH
UHFUXLWPHQW�DQG�VHOHFWLRQ�RI�D�QHZ�&(2�ZKLFK�FDQ�EH�LPSOHPHQWHG�LI�D�YDFDQF\�RFFXUV�
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$FFRXQWDELOLW\�2EOLJDWLRQV

���� (IIHFWLYH�JRYHUQDQFH�UHTXLUHV�GLUHFWRUV�ZKR�IXOILO�WKHLU�DFFRXQWDELOLW\�REOLJDWLRQV�WR
WKRVH�ZKRVH�LQWHUHVWV�WKH\�UHSUHVHQW�E\�UHSRUWLQJ�RQ�WKHLU�RUJDQL]DWLRQ·V�SHUIRUPDQFH���)DFWRUV
WKDW�ZRXOG�IRVWHU� WKLV�FKDUDFWHULVWLF� LQFOXGH�GLUHFWRUV�GHOLEHUDWLQJ�DERXW� WKH�PRVW�HIIHFWLYH
PHDQV�RI�UHSRUWLQJ�RQ�WKH�SHUIRUPDQFH�RI�WKH�RUJDQL]DWLRQ��XQGHUVWDQGLQJ�ZKRVH�LQWHUHVWV�WKH\
VHUYH�DQG�WR�ZKRP�WKH\�DUH�DFFRXQWDEOH��DQG�SURYLGLQJ�WLPHO\��UHOHYDQW�DQG�DFFXUDWH�UHSRUWLQJ
WR�WKHVH�LQGLYLGXDOV�DQG�JURXSV�

2EVHUYDWLRQV

���� 'XULQJ�RXU�DXGLW�RI�WKH�:RUNHUV·�&RPSHQVDWLRQ�%RDUG��ZH�REVHUYHG�WKH�IROORZLQJ
LQVWDQFHV�RI�JRRG�JRYHUQDQFH�VWUXFWXUH�RU�SUDFWLFH�

� 7KH�%RDUG�KDV�D�IRUPDO�SROLF\�IRU�FRPPXQLFDWLQJ�WR�VWDNHKROGHUV�

� 7KH�%RDUG�SURYLGHV�DSSURSULDWH�FKDOOHQJH� WR� WKH� LQIRUPDWLRQ�EHLQJ� LQFOXGHG�LQ� WKH
DQQXDO�UHSRUW�DQG�SURYLGHV�ILQDO�DSSURYDO�EHIRUH�UHOHDVH�

� 7KH�DQQXDO�UHSRUW�RI�WKH�:&%�LV�SURGXFHG�DSSUR[LPDWHO\�WKUHH�PRQWKV�DIWHU�\HDU�HQG
DQG�LV�DYDLODEOH�WR�DQ\RQH�ZKR�UHTXHVWV�D�FRS\�RU�YLVLWV�WKH�:&%·V�ZHE�VLWH���7KH
UHSRUW�LV�FRPSUHKHQVLYH�DQG�LQFOXGHV�ILQDQFLDO�DQG�QRQ�ILQDQFLDO�SHUIRUPDQFH�PHDVXUHV�

� 7KH�DQQXDO�ILQDQFLDO�VWDWHPHQWV�RI�WKH�:&%�DUH�DXGLWHG�DQG�LQFOXGHG�LQ�WKH�DQQXDO
UHSRUW�

� 6HQLRU�PDQDJHPHQW�FRPSHQVDWLRQ�DQG�SHU�GLHP�SD\PHQWV�WR�GLUHFWRUV�DUH�GLVFORVHG�LQ
WKH�:&%·V������DQQXDO�UHSRUW��LQ�D�QRWH�WR�WKH�ILQDQFLDO�VWDWHPHQWV�

� $�VLJQLILFDQW�DPRXQW�RI�SODQQLQJ��SHUIRUPDQFH�DQG�RWKHU�LQIRUPDWLRQ�FDQ�EH�DFFHVVHG
WKURXJK�WKH�:&%·V�ZHE�VLWH�

� 7KHUH� DUH� UHJXODU�PHHWLQJV� RI� WKH� FKDLU� DQG�&(2� RI� WKH�:&%�ZLWK� WKH�0LQLVWHU
UHVSRQVLEOH�IRU�WKH�:RUNHUV·�&RPSHQVDWLRQ�$FW�

5HFRPPHQGDWLRQV�IRU�,PSURYHPHQW

���� ,Q�FRQGXFWLQJ�RXU�H[DPLQDWLRQ�RI�WKH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV�RI�WKH�:&%
ZH�REVHUYHG�DUHDV�ZKHUH�JRYHUQDQFH�FRXOG�EH�VWUHQJWKHQHG�

� *HQHUDOO\��%RDUG�PHPEHUV�FLWHG�WKH�VDPH�VWDNHKROGHUV�ZKHQ�DVNHG�DERXW�WKH�%RDUG·V
DFFRXQWDELOLW\��DQG�JRYHUQPHQW�ZDV�DOZD\V�FLWHG���+RZHYHU��QHZ�OHJLVODWLRQ�LQ�����
FRPSOLFDWHG� WKH�:&%·V�DFFRXQWDELOLW\� WR�JRYHUQPHQW�E\�FODVVLI\LQJ� WKH�:&%�DV�D
JRYHUQPHQW�DJHQF\�ZKLFK�PXVW�SUHVHQW�LWV�EXVLQHVV�SODQ�DQG�EXGJHW�WR�JRYHUQPHQW·V
7UHDVXU\�DQG�3ROLF\�%RDUG�IRU�DSSURYDO���7KH�%RDUG·V�DFFRXQWDELOLW\�UHODWLRQVKLS�LV
QRZ�VSOLW�EHWZHHQ�WKH�0LQLVWHU�UHVSRQVLEOH�IRU�WKH�:RUNHUV·�&RPSHQVDWLRQ�$FW�DQG�D
FRPPLWWHH�RI�WKH�([HFXWLYH�&RXQFLO��L�H���7UHDVXU\�DQG�3ROLF\�%RDUG����:H�UHFRPPHQG
WKH�%RDUG�PHHW�ZLWK�VHQLRU�JRYHUQPHQW�RIILFLDOV�WR�FODULI\�LWV�UHSRUWLQJ�UHODWLRQVKLS�ZLWK
JRYHUQPHQW�
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� 7KH� ����� DQQXDO� UHSRUW� RI� WKH� :&%� LQFOXGHG� D� QXPEHU� RI� JUDSKV� SRUWUD\LQJ
SHUIRUPDQFH�LQ�YDULRXV�DUHDV�RI�:&%�RSHUDWLRQV���0DQ\�RI�WKH�JUDSKV�FRQWDLQHG�DQ
LQGLFDWLRQ�RI�WKH�RUJDQL]DWLRQ·V�SHUIRUPDQFH�WDUJHW���7KH������DQQXDO�UHSRUW�FRQWDLQV
SHUIRUPDQFH� LQIRUPDWLRQ� LQ� WKH� IRUP�RI�JUDSKV��EXW�GRHV�QRW� LQFOXGH�SHUIRUPDQFH
WDUJHWV���,Q�DGGLWLRQ��WKHUH�LV�OLWWOH�GLVFXVVLRQ�LQ�WKH������DQQXDO�UHSRUW�RI�WKH�UHDVRQV
IRU� FKDQJHV� LQ� QRQ�ILQDQFLDO� SHUIRUPDQFH�� � :H� UHFRPPHQG� WKDW� WKH� SUDFWLFH� RI
SUHVHQWLQJ�SHUIRUPDQFH�WDUJHWV�LQ�DQQXDO�UHSRUWV�EH�UHVXPHG��DQG�WKDW�WKHUH�EH�PRUH
GLVFXVVLRQ�RI�SHUIRUPDQFH�WUHQGV�DQG�WKH�VXFFHVV�RI�WKH�%RDUG�LQ�PHHWLQJ�WDUJHWV�

� 7KH�DQQXDO�UHSRUW�RI�WKH�:&%�FRQWDLQV�D�VHFWLRQ�RQ�JRYHUQDQFH�LQ�ZKLFK�WKH�PDQGDWH�
VWUXFWXUH�DQG�FRPSRVLWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV�DUH�GHVFULEHG���:H�UHFRPPHQG�WKH
LQIRUPDWLRQ� SUHVHQWHG� LQ� WKH� DQQXDO� UHSRUW� EH� H[SDQGHG� WR� GLVFORVH� PRUH� RI� WKH
JRYHUQDQFH�SUDFWLFHV�RI�WKH�:&%���&RQVLGHUDWLRQ�VKRXOG�EH�JLYHQ�WR�VXPPDUL]LQJ�WKH
PDMRU�DSSURYDOV�UHTXLUHG�RI� WKH�%RDUG��H�J���DSSURYDO�RI�DQQXDO�EXVLQHVV�SODQ�DQG
EXGJHW���WHUPV�RI�UHIHUHQFH�DQG�PHPEHUVKLS�RI�FRPPLWWHHV��SUDFWLFHV�IRU�DVVHVVLQJ
%RDUG�RI�'LUHFWRUV·�SHUIRUPDQFH��DQG�PHDVXUHV�IRU�UHFHLYLQJ�VWDNHKROGHU�IHHGEDFN�
$OVR��WKHUH�VKRXOG�EH�D�FURVV�UHIHUHQFH�WR�ZKHUH�LQIRUPDWLRQ�RQ�UHPXQHUDWLRQ�RI�%RDUG
PHPEHUV�LV�SUHVHQWHG�LQ�WKH�DQQXDO�UHSRUW�
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��� :H� IRXQG� WKDW� WKH� :RUNHUV·� &RPSHQVDWLRQ� %RDUG� RI� 1RYD� 6FRWLD� KDV� D� IRUPDO
JRYHUQDQFH�IXQFWLRQ�ZKLFK�SOD\V�DQ�DFWLYH�UROH�LQ�GLUHFWLQJ�WKH�RUJDQL]DWLRQ·V�RSHUDWLRQV�
��
��� 7KHUH�LV�DSSURSULDWH�DWWHQWLRQ�WR�WKH�GHYHORSPHQW�RI�NQRZOHGJH�DQG�VNLOOV�DPRQJ�%RDUG
PHPEHUV�DQG�WKHUH�DSSHDUV�WR�EH�JRRG�FRPPLWPHQW�E\�PHPEHUV�WR�WKH�ZRUN�RI�WKH�%RDUG�
0RUH�DWWHQWLRQ�QHHGV�WR�EH�JLYHQ�WR�DSSRLQWPHQW�DQG�UHPXQHUDWLRQ�RI�%RDUG�PHPEHUV�DQG
HYDOXDWLRQ�RI�WKH�HIIHFWLYHQHVV�RI�WKH�%RDUG�LQ�IXOILOOLQJ�LWV�JRYHUQDQFH�UHVSRQVLELOLWLHV�

��� %RDUG�PHPEHUV�KDYH�D�JRRG�XQGHUVWDQGLQJ�RI�WKHLU�SXUSRVH�DQG�WKH�LQWHUHVWV�WKH\�VHUYH�
+RZHYHU��WKHUH�QHHGV�WR�EH�PRUH�DWWHQWLRQ�JLYHQ�WR�GHILQLQJ�WKH�JRYHUQDQFH�SUDFWLFHV�WKH�%RDUG
ZLVKHV�WR�IROORZ���

��� 7KH�%RDUG�LV�LQYROYHG�LQ�GHYHORSLQJ�REMHFWLYHV�DQG�VWUDWHJLHV�IRU�WKH�:&%���+RZHYHU�
WKHUH�DUH�VHYHUDO�JURXSV�LQYROYHG�LQ�WKH�ZRUNHUV·�FRPSHQVDWLRQ�V\VWHP�LQ�DGGLWLRQ�WR�WKH�:&%
DQG�ZH�VHH�D�QHHG�IRU�SODQQLQJ�DQG�FRRUGLQDWLRQ�IRU�WKH�ZKROH�V\VWHP�

��� %RDUG�PHPEHUV�UHFHLYH�D�ODUJH�DPRXQW�RI�SHUIRUPDQFH�DQG�RWKHU�LQIRUPDWLRQ�WR�KHOS
WKHP�LQ�WKHLU�GHOLEHUDWLRQV��DQG�WKHUH�DUH�DXGLW�IXQFWLRQV�WR�SURYLGH�DVVXUDQFH�RQ�LQIRUPDWLRQ
UHFHLYHG�� �+RZHYHU�� WKHUH� LV� D� QHHG� WR� EHWWHU� GHILQH� WKH� H[DFW� W\SHV�� H[WHQW� DQG� IRUP�RI
LQIRUPDWLRQ�GLUHFWRUV�UHFHLYH�IURP�PDQDJHPHQW��DQG�WR�LPSURYH�PRQLWRULQJ�RI�WKH�LQWHUQDO
DXGLW�IXQFWLRQ�

��� 7KH�%RDUG�RI�'LUHFWRUV�KDV�SUDFWLFHV�WR�SURPRWH�HIIHFWLYHQHVV�LQ�GLUHFWLQJ�WKH�EXVLQHVV
RI�WKH�:&%��DQG�FRPPLWV�UHDVRQDEOH�DPRXQWV�RI�WLPH�WR�WKLV�UHVSRQVLELOLW\���7KHUH�LV�URRP
IRU�LPSURYHPHQW�LQ�WKH�GRFXPHQWLQJ�RI�%RDUG�DQG�FRPPLWWHH�PHHWLQJV�DQG�WKH�IRUPDOL]LQJ�RI
WKH�UROH��UHVSRQVLELOLWLHV�DQG�HPSOR\PHQW�WHUPV�RI�WKH�&(2���

��� 7KH� %RDUG� IXOILOV� LWV� DFFRXQWDELOLW\� UHVSRQVLELOLWLHV� WKURXJK� WKH� SURYLVLRQ� RI
FRPSUHKHQVLYH� UHSRUWV� WR� LWV� VWDNHKROGHUV�� �:H� UHFRPPHQGHG�PRUH� DWWHQWLRQ�EH�JLYHQ� WR
JRYHUQDQFH�PDWWHUV�DQG�SHUIRUPDQFH�WDUJHWV�DQG�DFFRPSOLVKPHQWV�LQ�WKH�:&%·V�DQQXDO�UHSRUW�
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$SSHQGL[��

6XPPDU\�RI�5HFRPPHQGDWLRQV

.QRZOHGJH��$ELOLW\�DQG�&RPPLWPHQW

�� 7KH�SRVLWLRQ�RI�FKDLU�VKRXOG�EH�ILOOHG�E\�([HFXWLYH�&RXQFLO�DV�VRRQ�DV�SRVVLEOH�DIWHU�D
YDFDQF\�RFFXUV�

�� 7KH�%RDUG�VKRXOG�SUHSDUH�D�GHVFULSWLRQ�RI�WKH�UHTXLUHPHQWV�DQG�UHVSRQVLELOLWLHV�RI�HDFK
%RDUG�SRVLWLRQ��FKDLU��GHSXW\�FKDLU�DQG�GLUHFWRU��DQG�SURYLGH�WKH�GHVFULSWLRQV�WR�WKH�0LQLVWHU
UHVSRQVLEOH�IRU�WKH�:RUNHUV·�&RPSHQVDWLRQ�$FW���7KH�%RDUG�VKRXOG�SURYLGH�GHVFULSWLRQV�WR
SURVSHFWLYH�PHPEHUV�WR�KHOS�WKHP�XQGHUVWDQG�WKH�UROH��UHVSRQVLELOLWLHV�DQG�WLPH�FRPPLWPHQW
RI�WKH�SRVLWLRQ�

�� :KHQ�D�QHZ�GLUHFWRU�LV�EHLQJ�DSSRLQWHG��JRYHUQPHQW�VKRXOG�JLYH�FRQVLGHUDWLRQ�WR�WKH
PD[LPXP�WHUPV�SHUPLWWHG�E\�OHJLVODWLRQ�LI�WKLV�LV�DFFHSWDEOH�WR�WKH�SHUVRQ�EHLQJ�DVNHG�WR�MRLQ
WKH�%RDUG�

�� 'LUHFWRU� WHUPV� VKRXOG� EH� VWDJJHUHG� WR� WKH� H[WHQW� SRVVLEOH� WR� HQDEOH� FRQWLQXLW\� RI
NQRZOHGJH�ZKHQ�%RDUG�WXUQRYHU�RFFXUV���:KHQ�QHZ�PHPEHUV�DUH�DSSRLQWHG��VXIILFLHQW�DGYDQFH
QRWLFH�VKRXOG�EH�SURYLGHG�WR�HQDEOH�WKHP�WR�UHFHLYH�DQ�RULHQWDWLRQ�WR�WKH�:&%�DQG�LWV�LVVXHV
EHIRUH�WKHLU�WHUPV�RIILFLDOO\�EHJLQ�

�� 3HUIRUPDQFH�RI�WKH�%RDUG��DQG�RU�LQGLYLGXDO�GLUHFWRUV��VKRXOG�EH�HYDOXDWHG�RQ�D�UHJXODU
EDVLV���6SHFLILF�FULWHULD�VKRXOG�EH�GHYHORSHG�DJDLQVW�ZKLFK�SHUIRUPDQFH�FDQ�EH�DVVHVVHG�DQG
D�SROLF\�VKRXOG�EH�GHYHORSHG�RQ�KRZ�WKH�HYDOXDWLRQ�ZLOO�EH�DGPLQLVWHUHG��H�J���VHOI�HYDOXDWLRQ�
XVH�RI�FRQVXOWDQWV��

�� 7KH�SROLF\�IRU�UHPXQHUDWLQJ�:&%�GLUHFWRUV�VKRXOG�EH�UHVHDUFKHG��XSGDWHG�LI�QHFHVVDU\�
DQG�IRUPDOO\�DSSURYHG�E\�WKH�%RDUG�DQG�JRYHUQPHQW���$Q\�LQFRQVLVWHQFLHV�EHWZHHQ�SROLF\�DQG
2UGHUV�LQ�&RXQFLO�VKRXOG�EH�UHFWLILHG�

�� 'LUHFWRU�H[SHQVH�SROLF\�VKRXOG�EH�FRQVROLGDWHG�LQWR�D�VLQJOH�FRPSUHKHQVLYH�GRFXPHQW�
DQG�H[SHQVH�FODLPV�VKRXOG�EH�JLYHQ�JUHDWHU�VFUXWLQ\�EHIRUH�SD\PHQW�WR�HQVXUH�PDWKHPDWLFDO
FRUUHFWQHVV�DQG�FRPSOLDQFH�ZLWK�%RDUG�SROLF\��

�� $�VXPPDU\�RI�DOO�SD\PHQWV�WR�RU�RQ�EHKDOI�RI�WKH�&KLHI�([HFXWLYH�2IILFHU��([HFXWLYH
&RUSRUDWH�6HFUHWDU\�DQG�LQGLYLGXDO�%RDUG�PHPEHUV�VKRXOG�EH�UHSRUWHG�WR�WKH�%RDUG�RQ�DW�OHDVW
DQ�DQQXDO�EDVLV���7KH�VXPPDU\�VKRXOG�LWHPL]H�SD\PHQWV�DFFRUGLQJ�WR�ORJLFDO�W\SHV��VXFK�DV
VDODU\��SHU�GLHP��H[SHQVHV��WUDYHO�DGYDQFHV��FKDUJHV�PDGH�GLUHFWO\�WR�WKH�:&%��ZRUNHUV·
FRPSHQVDWLRQ�EHQHILWV��DQG�SD\�LQ�OLHX�RI�YDFDWLRQ�
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3XUSRVH�DQG�,QWHUHVWV�6HUYHG

�� 7KH�%RDUG�VKRXOG�DGGUHVV�WKH�LVVXH�RI�%RDUG�FRKHVLYHQHVV�

��� 7KH�%RDUG�VKRXOG�IRUPDOL]H��LQ�WKH�QHDU�IXWXUH��LWV�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV
DQG�SUHSDUH�%RDUG�OHYHO�SROLFLHV�RQ�WKH�UHVSHFWLYH�UHVSRQVLELOLWLHV�RI�WKH�%RDUG��FKDLU��GHSXW\
FKDLU��GLUHFWRUV��DV�ZHOO�DV�WKH�YDULRXV�FRPPLWWHHV��

��� 7KH�%RDUG�VKRXOG�LPSOHPHQW�D�SURFHVV�WR�HQVXUH�JRYHUQDQFH�VWUXFWXUH�DQG�SURFHVVHV
DUH�UHYLHZHG�DQG�XSGDWHG�RQ�D�UHJXODU�EDVLV�

��� 7KH�%RDUG�VKRXOG�DSSURYH�WHUPV�RI�UHIHUHQFH�IRU�WKH�*RYHUQDQFH�&RPPLWWHH�DV�VRRQ
DV�SRVVLEOH�

��� 7KH�%RDUG�VKRXOG�H[DPLQH�YRWLQJ�ULJKWV�ZLWK�WKH�SXUSRVH�RI�PD[LPL]LQJ�HTXDOLW\�DPRQJ
PHPEHUV�LQ�DXWKRULW\�DQG�UHVSRQVLELOLW\���%HFDXVH�YRWLQJ�ULJKWV�DQG�%RDUG�PHPEHUVKLS�DUH
RXWVLGH�RI�WKH�FRQWURO�RI�WKH�%RDUG��UHFRPPHQGDWLRQV�VKRXOG�EH�IRUZDUGHG�WR�WKH�0LQLVWHU
UHVSRQVLEOH�IRU�WKH�:RUNHUV·�&RPSHQVDWLRQ�$FW�

��� 7KH�%RDUG�VKRXOG�FRQVLGHU�DSSRLQWLQJ�%RDUG�PHPEHUV�RWKHU�WKDQ�WKH�FKDLU�DV�FRPPLWWHH
FKDLUV�

��� 7KH�%RDUG�VKRXOG�UHYLHZ�LWV�FRQIOLFW�RI�LQWHUHVW�SROLF\�DQG�HQVXUH�LW�LV�SURYLGHG�WR�DOO
QHZ�PHPEHUV�DV�VRRQ�DV�WKH\�MRLQ�WKH�%RDUG���)XUWKHU��FRQVLGHUDWLRQ�VKRXOG�EH�JLYHQ�WR�KDYLQJ
GLUHFWRUV�VWDWH�LQ�ZULWLQJ�HDFK�\HDU�ZKHWKHU�RU�QRW�WKH\�KDYH�DQ\�FRQIOLFWV�LPSDFWLQJ�WKHLU�UROH
DQG�UHVSRQVLELOLWLHV�DV�D�GLUHFWRU�RI�WKH�:&%�

2EMHFWLYHV�DQG�6WUDWHJLHV

��� 7KH�%RDUG�VKRXOG�UH�H[DPLQH�WKH�:&%·V�0LVVLRQ�6WDWHPHQW��LQ�FRQMXQFWLRQ�ZLWK�WKH
IROORZLQJ�UHFRPPHQGDWLRQ�

��� ,Q�FRQVXOWDWLRQ�ZLWK�JRYHUQPHQW�DQG�RWKHU�V\VWHP�SDUWLFLSDQWV��WKH�%RDUG�VKRXOG�H[SORUH
ZD\V�RI�EHWWHU�FRRUGLQDWLQJ�DQG�SODQQLQJ�IRU��L�H���JRYHUQLQJ��WKH�ZKROH�ZRUNHUV·�KHDOWK��VDIHW\
DQG�FRPSHQVDWLRQ�V\VWHP�

$SSURSULDWH�,QIRUPDWLRQ

��� 7KH�%RDUG�VKRXOG�IRUPDOO\�HVWDEOLVK�WKH�W\SHV�DQG�H[WHQW�RI�LQIRUPDWLRQ�UHTXLUHG�DW
PHHWLQJV�DQG�SURYLGH�VSHFLILF�JXLGHOLQHV�WR�PDQDJHPHQW���,Q�DGGLWLRQ��LW�VKRXOG�LGHQWLI\�ZKHQ
PDQDJHPHQW�VWDII�VKRXOG�EH�SUHVHQW�GXULQJ�%RDUG�PHHWLQJV�
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��� 7KH�)LQDQFH�DQG�$XGLW�&RPPLWWHH�VKRXOG�WDNH�DGGLWLRQDO�VWHSV�WR�HQVXUH�WKH�LQWHUQDO
DXGLW�IXQFWLRQ�LV�SULPDULO\�DFFRXQWDEOH�WR�WKH�FRPPLWWHH�DQG�IXQFWLRQV�LQ�DV�REMHFWLYH�PDQQHU
DV�SRVVLEOH��

$FW�WR�(QVXUH�(IIHFWLYHQHVV

��� 0LQXWHV�VKRXOG�EH�HQKDQFHG�WR�SURYLGH�D�UHFRUG�RI�DOO�LPSRUWDQW�GHOLEHUDWLRQV��ZKHWKHU
RU�QRW�D�YRWH�RFFXUV�RU�D�FRQVHQVXV�GHFLVLRQ�LV�PDGH�

��� 0LQXWHV�VKRXOG�EH�SURGXFHG�IRU�LQ�FDPHUD�PHHWLQJV�

��� 7KH�%RDUG�VKRXOG�IRUPDOO\�DSSURYH�LWV�DJHQGD�DW�WKH�EHJLQQLQJ�RI�HDFK�PHHWLQJ�DQG�
DV�D�URXWLQH�SUDFWLFH��HQDEOH�GLUHFWRUV�WR�UHTXHVW�WKDW�WKH�%RDUG�FRQVLGHU�LWHPV�IRU�DGGLWLRQ�WR
WKH�DJHQGD��HLWKHU�IRU�WKH�FXUUHQW�RU�IXWXUH�PHHWLQJV���7KH�VDPH�SURFHVV�VKRXOG�EH�XVHG�IRU
FRPPLWWHH�PHHWLQJV�

��� 5ROHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�&KLHI�([HFXWLYH�2IILFHU�ZLWK�UHVSHFW�WR�WKH�%RDUG�DQG
WKH�JRYHUQDQFH�IXQFWLRQ�VKRXOG�EH�GHWHUPLQHG��GRFXPHQWHG�DQG�DJUHHG�WR�E\�ERWK�WKH�&(2�DQG
WKH�%RDUG���7KLV�VKRXOG�LQFOXGH�D�FOHDU�XQGHUVWDQGLQJ�RI�WKH�UROH�RI�WKH�&(2�ZLWK�UHVSHFW�WR
GLVFXVVLQJ�LVVXHV�ZLWK�LQGLYLGXDO�GLUHFWRUV��GXULQJ�DQG�RU�RXWVLGH�RI�%RDUG�PHHWLQJV��ZKLOH�WKH
LVVXHV�DUH�XQGHU�GHOLEHUDWLRQ�E\�WKH�%RDUG�

��� $OO�GLUHFWRUV��LQFOXGLQJ�QHZ�PHPEHUV�LQ�WKH�IXWXUH��VKRXOG�EH�PDGH�DZDUH�RI�WKH�WHUPV
DQG�FRQGLWLRQV�RI�WKH�&(2·V�HPSOR\PHQW�

��� 7KH�%RDUG�VKRXOG�GHYHORS�D�GHVFULSWLRQ�RI�WKH�TXDOLILFDWLRQV�UHTXLUHG�IRU�WKH�&(2
SRVLWLRQ��DQG�HVWDEOLVK�SURFHGXUHV�IRU�WKH�UHFUXLWPHQW�DQG�VHOHFWLRQ�RI�D�QHZ�&(2�ZKLFK�FDQ
EH�LPSOHPHQWHG�LI�D�YDFDQF\�RFFXUV�

$FFRXQWDELOLW\�2EOLJDWLRQV

��� 7KH� %RDUG� VKRXOG� PHHW� ZLWK� VHQLRU� JRYHUQPHQW� RIILFLDOV� WR� FODULI\� LWV� UHSRUWLQJ
UHODWLRQVKLS�ZLWK�JRYHUQPHQW�

��� 7KH�SUDFWLFH�RI�SUHVHQWLQJ�SHUIRUPDQFH�WDUJHWV�LQ�DQQXDO�UHSRUWV�VKRXOG�EH�UHVXPHG�
DQG�WKHUH�VKRXOG�EH�PRUH�GLVFXVVLRQ�RI�SHUIRUPDQFH�WUHQGV�DQG�WKH�VXFFHVV�RI�WKH�%RDUG�LQ
PHHWLQJ�WDUJHWV�

��� ,QIRUPDWLRQ�SUHVHQWHG�LQ�WKH�DQQXDO�UHSRUW�VKRXOG�EH�H[SDQGHG�WR�GLVFORVH�PRUH�RI�WKH
JRYHUQDQFH�SUDFWLFHV�RI�WKH�:&%���&RQVLGHUDWLRQ�VKRXOG�EH�JLYHQ�WR�VXPPDUL]LQJ�WKH�PDMRU
DSSURYDOV�UHTXLUHG�RI�WKH�%RDUG��WHUPV�RI�UHIHUHQFH�DQG�PHPEHUVKLS�RI�FRPPLWWHHV��SUDFWLFHV
IRU� DVVHVVLQJ� %RDUG� RI� 'LUHFWRUV� SHUIRUPDQFH�� DQG� PHDVXUHV� IRU� UHFHLYLQJ� VWDNHKROGHU
IHHGEDFN���$OVR��WKHUH�VKRXOG�EH�D�FURVV�UHIHUHQFH�WR�ZKHUH�LQIRUPDWLRQ�RQ�UHPXQHUDWLRQ�RI
%RDUG�PHPEHUV�LV�SUHVHQWHG�LQ�WKH�DQQXDO�UHSRUW�
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Appendix 2

Workers’ Compensation Board of Director Response to Auditor General
Governance Audit

The Board of Directors thanks the Office of the Auditor General for the Audit of Governance
Structure and Processes of the Workers’ Compensation Board of Nova Scotia.  Governance is a
subject that the Board of Directors recognizes as important not only to the WCB but to the entire
Workers’ Compensation system and the Board welcomes the insights of the Auditor General.

There are many aspects of the Board of Directors’ governance model that are working well.  This
is noted in the audit report as areas where the auditors observed instances of good governance.
However, the Board of Directors does recognize that, as with any model, improvements and
further development can be made.

The Board of Directors commenced a review of its governance model in the fall of 2001.  The
Board of Directors identified several aspects of governance that require further development.
Many of the recommendations of the Auditor General’s governance audit correspond to these
issues.  The Board of Directors will consider the audit recommendations that are directed to the
Board of Directors as part of the review process.

Since June 1, 2001 the position of Board Chair has been vacant.  The Board of Directors believes
that this position has a crucial role in the governance process and that the person appointed to this
position will have vital input into the development of the governance model.  The review of the
Board of Directors’ governance model will resume when a new Chair is appointed.  The Board
notes that the Auditor General encourages the Government to move ahead with the appointment
as soon as possible.

The audit team noted to the Board of Directors that the recommendations are considered best
practices, however an organization should consider them within their environment and specific
context as one model does not fit or meet the needs of every situation.  The Board of Directors
agrees and will consider the recommendations within the specific context of a bi-partite Board
of Directors of a Workers’ Compensation Board.

A table of Board of Directors comments to the specific recommendations is attached.



(
1
9
,5

2
1
0
(
1
7
�$

1
'
�/
$
%
2
8
5
��

���
:
2
5
.
(
5
6·�&

2
0
3(

1
6$

7
,2

1
�%
2
$
5
'
�2

)
�1

2
9
$
�6&

2
7
,$

�

Board of Directors Response

Subject
Recommendation

(Paraphrased from report)
Agency to
Respond

WCB Board of Director Response and
Comments

Knowledge, Ability and
Commitment
Section 4.3, Page 8

Position of Chair of the Board be filled as soon as
possible

Gov’t

Section 4.3, Page 8 Current Board of Directors should establish a
written description of their requirements and
responsibilities as (Chair, Deputy Chair and
Director) and provide these descriptions to the
Minister so that he/she has a point of reference
to share with prospective members in helping
them to understand the role, responsibility and
time commitment of the respective positions.

BoD of
WCB

- Currently have skill set in place for all
members that was developed in 1999.

- This part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

Section 4.3, Page 8 When a new director is being appointed
consideration should be given to maximum terms
permitted by legislation if this is acceptable to
the individual being asked to join the board. 
(This is recommended due to the amount of time
it takes for new members to become totally
familiar and effective in their oversight role.)

Gov’t - Provide government with chart showing
term periods for members.

- In past there have been staggered terms,
recognizing that in the private sector the
average term on a Board is around 7 years
(Conf. Brd. Of Can. data).  In the past initial
terms and reappointments have varied to
facilitate the staggered replacement of
members.

Section 4.3, Page 8 Expiration of Director’s terms should be
staggered to avoid any possibility of having more
than one term ending within the same period of
time.  This will ensure continuity of knowledge
when Board turnover occurs.  It is also suggested
that new members be given the advantage to
receive an orientation to the WCB and its issues
in sufficient advance to the commencement of
their official term as Director.

Gov’t - Province government with chart showing
term periods for members.
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Subject
Recommendation

(Paraphrased from report)
Agency to
Respond

WCB Board of Director Response and
Comments

Section 4.3, Page 8 The performance of the Board, and/or individual
directors, should be evaluated on a regular
basis.  Specific criteria should be developed
against which performance can be assessed and
a policy should be developed on how the
evaluation will be administered (e.g., self-
evaluation, use of consultants).

BoD of
WCB

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

- Governance Committee will review models
and make recommendation to the Board of
Directors.

Section 4.3, Page 9 The policy for remunerating WCB Directors
should be researched, updated if necessary, and
formally approved by the Board and government. 
Any inconsistencies between policy and Orders-
in-Council should be rectified.

Gov’t

BoD of
WCB

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

Section 4.3, Page 9 It is recommended that the director expense
policy be consolidated into a single
comprehensive document, and that expense
claims be given greater scrutiny before being
paid to ensure they are mathematically correct
and expenses being claimed are in full
compliance with Board policy.

BoD of
WCB

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

- Review with internal auditor to ensure
consistency.

- Current director expense policy to be
updated (Governance Comm.)

Section 4.3, Page 9 To ensure openness and fair treatment within the
Board, it is recommended that a summary of all
payments to or on behalf of the Chief Executive
Officer, Executive Corporate Secretary and
individual Board member should be reported to
the Board on at least an annual basis.  The
summary should itemize payments according to
logical types such as salary, per diem, expenses,
travel advances, charges made directly to the
WCB, Workers’ Compensation Benefits and pay
in lieu of vacation.

BoD of
WCB

- 2001 Annual report include a schedule of
BoD and Senior executive salary.

- The Board agrees as the External Auditors
currently review disbursements to the CEO
& CFO; will now add Corporate Secretary
to this audit.
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Subject
Recommendation

(Paraphrased from report)
Agency to
Respond

WCB Board of Director Response and
Comments

Purpose and Interests
Served
Section 4.6, Page 11

It was observed that there is significant
divergence on many important issues before the
Board, including the manner in which the Board
performs its governance role.  It is recommended
that the Board address the issue of Board
cohesiveness.

BoD of
WCB

- BoD had an external consultant to work on
governance issues; awaiting input of new
Chair to continue given the importance of
that role.

- Will continue with governance development
sessions with new Chair.

Section 4.6, Page 11 It is recommended that the Board formalize, in
the near future, its governance structure and
processes and prepare Board-level policies on
the respective responsibilities of the Board,
chair, deputy chair, directors, as well as the
various committees.

BoD of
WCB

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

Section 4.6, Page 11 Once the Board has formally established its
governance structure and processes, it should
implement a process to ensure they are reviewed
and updated on a regular basis.

BoD of
WCB

- Regular cycle of Governance documentation
review could be established with the
Governance Comm.

Section 4.6, Page 11 It is recommended that the Governance
Committee have its terms of reference approved
by the Board as soon as possible.

BoD of
WCB

- Draft terms currently in use.  This is part of
the governance model review.  Once the
process is complete these types of next steps
are to be considered as part of the process.

Section 4.6, Page 11 It is recommended that the Board examine voting
rights with the purpose of maximizing equality
among members in authority and responsibility. 
Because voting rights and Board membership
are outside of the control of the Board,
recommendations should be forwarded to the
Minister.

Gov’t

BoD of
WCB

- The Board of Directors disagrees.  The non-
voting status of the Public at Large members
is important for the consensus building
model.  By maintaining the neutrality of the
non-voting members, they do not have a
perception of bias to either employers or
workers.  As the non-voting members may be
future candidates for the position of Chair,
this perception of non-bias is important.  Not
possessing a vote has not reduced the
participation of the non-voting member, but
in fact it has strengthened it as their input is
fully considered in Board of Director
deliberations.
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WCB Board of Director Response and
Comments

Section 4.6, Page 12 It is recommended that consideration be given to
appointing other Board members as committee
chairs in order to promote greater participation of
directors in the governance process.

BoD of
WCB

- At the June 7th meeting, the Board of Directors
approved the chairing of committees by the
non-voting member (public at large members
and the Deputy Chair) appointed to the
Committees by the Chair.

Section 4.6, Page 12 It is recommended that the Conflict of Interest
policy be reviewed by the Board and provided to
all new members as soon as they join the Board. 
Consideration should also be given to having
directors state in writing each year whether or not
they have any conflicts impacting their role and
responsibilities as a director of the WCB.

BoD of
WCB

- Conflict of interest guidelines has been given
to all Board members as part of their
orientation.

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

- Could be signed by members each year.

Objectives and Strategies
Section 4.9, Page 13

It is recommended that the Board of Directors
examine the WCB Mission Statement regarding
“The mission of the WCB is to co-ordinate the
workers’ compensation system...” as other system
participants have not expressed agreement with
this role.

BoD of
WCB

- The BoD, as part of the financial planning
cycle has reviewed this statement originally
approved by the BoD in 1995 (published in
1994 Annual Report).

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process; particularly in light of the W.C.
Review Report.

Section 4.9, Pages 13 & 14 Paraphrased from the report: It is felt that system-
wide strategic planning (previously recommended
in the 1998 Auditor General’s report - no. 28 pg.
16) could address the issue of the WCB’s mission
statement.  It is recommended to have the Board,
in consultation with government and other system
participants, explore ways of better coordinating
and planning for (i.e., governing) the whole
workers’ health, safety and compensation system. 
Reference the recommendation of the WC Review
Committee Report (pg. 258).

Gov’t

BoD of
WCB

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process; particularly in light of the W.C.
Review Report. 



(
1
9
,5

2
1
0
(
1
7
�$

1
'
�/
$
%
2
8
5
��

���
:
2
5
.
(
5
6·�&

2
0
3(

1
6$

7
,2

1
�%
2
$
5
'
�2

)
�1

2
9
$
�6&

2
7
,$

�

Subject
Recommendation

(Paraphrased from report)
Agency to
Respond

WCB Board of Director Response and
Comments

Appropriate Information
Section 4.12, Page 16

It is recommended that the Board formally
establish the types and extent of information it
requires at its meetings and provide specific
guidelines to management.  In addition, the
Board should identify when management staff
should be present during Board meetings.

BoD of
WCB

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

Section 4.12, Page 16 It is important to maintain the independence of
the internal audit function from the persons who
are responsible for the operations audited.  The
internal auditor of the WCB reports to the Chief
Executive Officer.  One means of separating the
function from WCB management would be to
reorganize the function so that it reports directly
to the Audit & Finance Committee.  An
alternative would be for the committee to
routinely review the internal auditor’s job
responsibilities, reporting relationships,
performance evaluations and remuneration
structure to ensure the internal audit function is
primarily accountable to the committee and can
function in as objective manner as possible.

BoD of
WCB

- The Audit & Finance Comm. does review
and approve annual audit plan.

- Internal Auditor attends Audit & Finance
Committee meetings (may not attend specific
items if not relating to duties) and has
private meetings with A&F with no other
staff present.

- Audit reports have been given to A&F as
presentations, now ensuring full report
provided to A&F as well.
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Act to Ensure Effectiveness
Section 4.15, Pages 17 & 18

It is recommended that the minutes of all Board
and Committee meetings be enhanced to provide
a record of all the important deliberations,
whether or not a vote occurs or a consensus
decision is made.

BoD of
WCB

- All decisions of the BoD are recorded in the
minutes.  

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

Section 4.15, Page 18 It is recommended that minutes be produced for
in-camera meetings in order for the Board and
its committees to demonstrate its due diligence at
all of its meetings.

BoD of
WCB

- Chair instructs Corp. Sec. to record any
actions or decisions resulting from in camera
session.

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

Section 4.15, Page 18 It is recommended that the Board formally
approve its agenda at the beginning of each
meeting and, as a routine practice, enable
directors to request that the Board consider
items for addition to the agenda, either for
addressing at the current or future meeting.  It is
recommended that the same process be used for
committee meetings.

BoD of
WCB

- Board of Directors approves yearly agenda.
- Each CEO report the next three months

agenda is listed.
- BoD members may add items by providing

notice to Chair and Corp Sec. before one
week prior to meeting; Chair has discretion
to add urgent items at request of members.

- The Board of Directors has added formal
agenda approval to regular business of each
meeting.

Section 4.15, Page 18 The roles and responsibilities of the CEO with
respect to the Board and the governance function
should be determined, documented and agreed to
by both the CEO and the Board.  This should
include a clear understanding of the role of the
CEO with respect to discussing issues with
individual directors, during and/or outside of
Board meetings, while the issues are under
deliberation by the Board.

BoD of
WCB

- Act and Board of Directors defines the role
of the CEO; the annual performance plan
identifies the current deliverables for the
CEO.

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

- Governance Committee could develop
written documentation as part of overall
governance documentation.
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WCB Board of Director Response and
Comments

Section 4.15, Page 18 It is suggested that once the terms and conditions
of the CEO’s employment are finalized and
agreed to by both the CEO and the Board, all
directors, including new members in the future,
should be made aware of the terms and conditions
of the CEO’s employment.

BoD of
WCB

- Will be included in orientation package and
review during yearly CEO evaluation. 
The contracts has been discussed and
recorded in the minutes of the Board over the
years.  Currently the BoD, through the
Governance Committee is seeking to clarify
some points of the contract.

Section 4.15, Page 18 It is recommended that the Board develop a
description of the qualifications required for the
CEO position, and establish procedures for the
search for and selection of a new CEO, which can
be implemented if a vacancy occurs in the
position.

BoD of
WCB

- The Board of Directors has had discussions
on the issue of CEO succession and will be
developing a succession plan in the near
future.

Accountability Obligations
Section 4.18, Pages 19 & 20

It is recommended that the Board meet with senior
government officials to clarify its reporting
relationship with government.

Gov’t
BoD of
WCB

Section 4.18, Page 20 It is recommended that the practice of presenting
performance targets in annual reports be
resumed, and that there be more discussion of
performance trends and the success of the Board
in meeting targets.

BoD of
WCB

- This has been the case in the past.  It was a
drafting oversight that the Corporate
Performance Measures targets (for those
measures that targets are set) were excluded
in the 2001 Annual Report.

- Will be included again in the next annual
report.

Section 4.18, Page 20 It is recommended that the information presented
in the annual report be expanded to disclose more
of the governance practices of the WCB. 
Consideration should be given to discussing major
approvals required of the Board (e.g., approval of
annual business plan and budget), terms of
reference and membership of the committees,
practices for assessing Board of Directors
performance, measures for receiving stakeholder
feedback, and a cross-reference to where in the
annual report information is presented on
remuneration of Board Members.

BoD of
WCB

- This is part of the governance model review. 
Once the process is complete these types of
next steps are to be considered as part of the
process.

- Revised Governance section could include the
material suggested in the 2002 annual report
(for release in April 2003).




