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7KH� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� ILHOG� SUHVHQWV� DQ� DUUD\� RI� K\SRWKHVHV� DV

ZHOO� DV� DQ� H[SDQVLRQ� RI� PHWKRGRORJLHV�� ZKLFK� DUH� GXELRXV�� SHUSOH[LQJ� DQG� KD]\�� 7KLV

SDSHU�DWWHPSWV�WR�GHVFULEH�DQG�FODVVLI\�WKH�YDULRXV�&65�WKHRULHV�DQG�UHODWHG�DSSURDFKHV�

7KH� VWDNHKROGHU� WKHRU\� RI� &65� HPSKDVLVHV� WKDW� WKH� SULPH� REMHFWLYH� RI� FRUSRUDWLRQV� LV

WR�PDLQWDLQ� HTXLOLEULXP� EHWZHHQ� WKH� H[SHFWDWLRQV� RI� DOO� VWDNHKROGHUV� WKURXJK� RSHUDWLQJ

DFWLYLWLHV�� 7KLV� WKHRU\� SUHVHQWV� IRXU� GLPHQVLRQV� YL]�� LQVWUXPHQWDO�� SROLWLFDO�� LQWHJUDWLYH

DQG� HWKLFDO� UHODWHG� WR� SURILWV�� SROLWLFDO� SHUIRUPDQFH�� VRFLDO� GHPDQGV� DQG� HWKLFDO� YDOXHV�

5HODWLRQDO�WKHRU\�LV�EDVHG�XSRQ�WKH�FRPSOH[�ILUP�HQYLURQPHQW�UHODWLRQVKLSV��7KLV�WKHRU\

SULPDULO\�IRFXVHV�RQ�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�EXVLQHVV�DQG�WKH�HQYLURQPHQW��%HVLGHV

WKLV��WKH�PDQDJHULDO�WKHRU\�HPSKDVL]HV�WKDW�DOO�WKLQJV�RXWVLGH�WKH�VFRSH�RI�WKH�RUJDQL]DWLRQ

�H[WHUQDO� IDFWRUV�� VKRXOG�EH�FRQVLGHUHG�ZKLOH�PDNLQJ�GHFLVLRQV��/HJLWLPDF\� WKHRU\� WULHV

WR�OHJLWLPL]H�WKH�FRUSRUDWH�DFWLRQV�E\�HQJDJLQJ�LQ�&65�UHSRUWLQJ�WR�JHW�WKH�DSSURYDO�IURP

VRFLHW\��VRFLHWDO�DSSURDFK��DQG�WKXV��HQVXULQJ�WKHLU�FRQWLQXLQJ�H[LVWHQFH��6RFLDO�FRQWUDFW

WKHRU\� GLVFXVVHG� LQ� WKH� SDSHU� H[SUHVVHV� WKH� UHODWLRQVKLS� EHWZHHQ� VRFLHW\� DQG� EXVLQHVV

DQG�LPSOLHV�VRPH�LQGLUHFW�REOLJDWLRQV�RI�EXVLQHVV� WRZDUGV�VRFLHW\��5HVRXUFH�GHSHQGHQFH

WKHRU\� H[SODLQV� DERXW� WKH� SURFXUHPHQW� RI� H[WHUQDO� UHVRXUFHV� DQG� WKHLU� LQIOXHQFH� RQ� WKH

FRPSDQ\
V�WDFWLFDO�DQG�VWUDWHJLF�PDQDJHPHQW��$JHQF\�WKHRU\�KLJKOLJKWV�WKH�VHSDUDWLRQ�RI

RZQHUVKLS�DQG�FRQWURO�RI�WKH�FRPSDQ\��7KLV�WKHRU\�WULHV�WR�UHVROYH�FRQIOLFW�EHWZHHQ�JRDOV

RI�WKH�RZQHUVKLS�DQG�PDQDJHPHQW�DQG�UHFRQFLOHV�GLIIHUHQW�WROHUDQFHV�IRU�ULVN��$�XWLOLWDULDQ

WKHRU\� GHVLJQDWHV� WKDW� FRPSDQLHV� VHUYH� DV� D� SDUW� RI� WKH� HFRQRPLF� V\VWHP�� ZKHUH� WKH

IXQFWLRQ� LV� WR� PD[LPL]H� SURILW�� 7KH� LQ�GHSWK� VWXG\� RI� WKHVH� WKHRULHV� UHSUHVHQWV� GLYHUVH



DQG�FRPSOH[�UHODWLRQVKLSV�ZKLFK�DUH�FRQWUDGLFWRU\��FRQWURYHUVLDO�DQG�XQFOHDU��7KH�ILQGLQJV

RI� WKLV� VXJJHVW� VXJJHVWV� WKH� XUJHQF\� WR� IRUPXODWH� D� QHZ� &65� WKHRU\�� ZKLFK� ZRXOG

LQWHJUDWH� DOO� WKH�GLPHQVLRQV�

.H\�:RUGV

&RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\�� &RUSRUDWH� &LWL]HQVKLS�� &RUSRUDWH� 6RFLDO

3HUIRUPDQFH�� &RPPXQLW\�'HYHORSPHQW�� 6WDNHKROGHU�0DQDJHPHQW�� %XVLQHVV� (WKLFV

,1752'8&7,21

,Q� WKH� ZDNH� RI� JOREDOL]DWLRQ�� &65� LV� D� VXEMHFW� RI� JURZLQJ� GHEDWH� DQG

GLVFXVVLRQ��7KHUH�DUH�VHYHUDO�H[SODQDWLRQV�DYDLODEOH�UHJDUGLQJ�WKH�FRQFHSW�RI�&65

ZKLFK�ZLOO�EH�H[SORUHG� LQ�JUHDWHU�GHSWK� WKURXJKRXW� WKH� VWXG\�� ,QFUHDVLQJ�FRQFHUQ

UHJDUGLQJ�&65�KDV�FURSSHG�XS�IURP�ERWK�ZLWKLQ�DQG�RXWVLGH�WKH�FRUSRUDWH�VHFWRU�

&RUSRUDWLRQV�HQJDJHG�LQ�&65�IRU�PDQ\�UHDVRQV�WKDW�LQFOXGH�WKH�DELOLW\�WR�RSHUDWH

QRZ� DQG� LQWR� WKH� IXWXUH� E\� DFNQRZOHGJLQJ� DUHDV� RI� ULVN� DQG� RSSRUWXQLW\� WKDW

LQIOXHQFH�WKHLU�ZHOO�EHLQJ��%\�HIIHFWLYHO\�PDQDJLQJ�&65�LQ�ERWK�LQWHUQDO�DQG�H[WHUQDO

DFWLYLWLHV�� FRPSDQLHV� EHQHILW� WKURXJK� PDUNHW� SRVLWLRQ�� LPSURYHG� UHVHDUFK� DQG

GHYHORSPHQW��HPSOR\HH�GHYHORSPHQW��JRYHUQPHQW� UHODWLRQV�DQG� ULVN�PDQDJHPHQW

�:HLVHU�DQG�=DGHN���������&RQVXPHUV�KDYH�DOVR�GHYHORSHG�LQWHUHVW�LQ�&65�WKURXJK

PRUH� VRSKLVWLFDWHG� GHPDQGV� IRU� DFFRXQWDELOLW\� DQG� WUDQVSDUHQF\� WKURXJK� WKHLU

SXUFKDVLQJ� DQG� LQYHVWPHQW� GHFLVLRQV� JLYLQJ� ULVH� WR� QHZ� PHWKRGV� RI� UHSRUWLQJ

FRUSRUDWH�DFWLYLWLHV��/RJDQ��������

&RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� �&65�� LV� D� FRQFHSW� WKDW� DVVRFLDWHV

FRUSRUDWH� VHFWRU� ZLWK� VRFLDO� VHFWRU�� ,Q� IDFW�� LW� DGYRFDWHV� D� FRQWUDFW� EHWZHHQ� WKH

FRPPXQLW\�DQG�EXVLQHVV��:RRG���������([SHFWDWLRQV�RI�&65�DOVR�DULVH�IURP�H[WHUQDO

VWDNHKROGHU��OLNH�JRYHUQPHQW�KDYLQJ�H[SOLFLW�UHTXLUHPHQW�RU�VRFLHWLHV�KDYLQJ�JHQHUDO

UHTXLUHPHQWV�RI�VRFLDO� OHJLWLPDF\��:RRG���������%XVLQHVVPHQ�VKRXOG�RYHUVHH� WKH

RSHUDWLRQ�RI�DQ�HFRQRPLF�V\VWHP�WKDW�IXOILOV�WKH�H[SHFWDWLRQV�RI�WKH�SHRSOH�DV�WKHLU

VRFLDO�UHVSRQVLELOLW\��,W�LQYROYHV�VHTXHQWLDOO\�WKDW�WKH�QDWLRQ
V�IDFWRUV�RI�SURGXFWLRQ

RXJKW� WR� EH� XWLOL]HG� LQ� VXFK� D� PDQQHU� WKDW� SURGXFWLRQ� DQG� GLVWULEXWLRQ� ZRXOG

LPSURYH� RYHUDOO� VRFLR�HFRQRPLF� SURVSHULW\� �)UHGULFN�� ������� ,W� LV� WKH� VRFLDO

UHVSRQVLELOLW\�RI� WKH�PDQDJHULDO� VWDII�RI�D�FRPSDQ\� WR�EDODQFH� WKH�PXOWLSOLFLW\�RI

LQWHUHVWV�� QRW� RQO\� VWULYH� IRU� KLJKHU� SURILWV� IRU� WKH� VWRFNKROGHUV�� $� UHVSRQVLEOH

FRPSDQ\�DOVR� VKRXOG�FRQVLGHU�ZRUNHUV�� WUDGHUV�� VXSSOLHUV�� VRFLHWLHV�� DQG� WKH� VWDWH

�-RKQVRQ�� ������� 6RFLDO� UHVSRQVLELOLW\� RI� D� ILUP� HPEUDFHV� WKH� HFRQRPLF�� OHJDO�

HWKLFDO�� DQG�GLVFUHWLRQDU\�H[SHFWDWLRQV� WKDW� FRPPXQLWLHV�KDYH�RI� ILUPV�DW� D�JLYHQ

SRLQW�RI�WLPH��&DUUROO���������6RFLDO�UHVSRQVLELOLWLHV�RI�ILUPV�UHIHU�WR�WKH�FRPPLWPHQW

RI�ILUPV�WR�IROORZ�WKRVH�SROLFLHV��GHFLVLRQV��DQG�OLQHV�RI�UHODWLRQV�WKDW�DUH�GHVLUDEOH
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LQ� UHJDUG� WR� WKH� YDOXHV� DQG� REMHFWLYHV� RI� WKH� FRPPXQLW\� �&DUUROO�� ������� 1RZ�

FRPPXQLWLHV� DUH� PRUH� FRQVFLRXV� UHJDUGLQJ� FKRLFH� RI� SURGXFW� DQG� VHUYLFH� DQG

PRUHRYHU��FRPPXQLWLHV�H[SHFW�WKDW�FRUSRUDWLRQV�VKRXOG�EH�PRUDOO\�PRUH�FRQVFLRXV

WRZDUGV�HQYLURQPHQW�DQG�VRFLHW\��:LOOLDPV��������

2WKHU� UHTXLUHPHQWV� RI� &65� DULVH� IURP� LQWHUQDO� VWDNHKROGHUV�� UHYHDOLQJ

UHODWLRQDO��LQVWUXPHQWDO�DQG�PRUDO�H[SHFWDWLRQV�RI�ZRUNHUV��$JXLOHUD�HW�DO���������

&65�LV�D�FRUSRUDWLRQ
V�REOLJDWLRQ�WR�IXQFWLRQ�LQ�DQ�HFRQRPLFDO�DQG�HQYLURQPHQWDO

VXVWDLQDEOH� PRGH�� ZKLOH� UHFRJQL]LQJ� WKH� YDOXH� WR� WKH� VRFLDO�� HFRQRPLF� DQG

HQYLURQPHQW� LQWHUHVWV� RI� VWDNHKROGHUV�� &65� LV� KROLVWLF� QRWLRQ� WKDW� FDQ� PHDQ

GLIIHUHQW� WKLQJV� WR� GLIIHUHQW� VWDNHKROGHUV� DQG� JURXSV� �/HH�� ������� &65� LV� WKH

UHIOHFWLRQ�RI�D�FRUSRUDWLRQ
V�LQIOXHQFH�RQ�WKH�VWDNHKROGHUV
�TXDOLW\�RI�OLIH��7KXV��&65

LV�WKH�WRWDO�RI�DFWLYLWLHV�XQGHUWDNHQ�LQ�WKH�LQWHUHVW�RI�FRPPXQLW\��WKH�DFWLYLWLHV�WKDW

DUH�EHQHILFLDO�IRU�ERWK�LQWHUQDO�DQG�H[WHUQDO�VWDNHKROGHUV�RI�D�FRUSRUDWLRQ��%ORRP�

�������$W�SUHVHQW��FRPSDQLHV�DUH�QRW�DVVXPLQJ�&65�DV�D�FRVW�WR�WKHP��EXW�WKH\�DUH

FRQVLGHULQJ� LW�DV�D�VWUDWHJLF� WRRO� WR�ERRVW�XS� WKH�SHUIRUPDQFH�� IDVFLQDWH� WKH�ILQHVW

ZRUNIRUFH� DQG� LQVSLUH�	�HQWKXVH� WKH� WRGD\� DQG� WRPRUURZ� OHDGHUV� �*XDUQLHUL� DQG

.DR�� ������� 3UHVHQWO\�� &65� LV� FRQVLGHUHG� DV� D� FRPSUHKHQVLYH� EXVLQHVV� VWUDWHJ\�

RULJLQDWLQJ�SULPDULO\�IURP�SUHVVXUH�RI�VWDNHKROGHUV�DQG�SHUIRUPDQFH�FRQVLGHUDWLRQV�

&RUSRUDWLRQV� FRQVLGHU� WKHLU� LQWHUDFWLRQ� ZLWK� VWDNHKROGHU� DQG� LQIOXHQFH� RI� WKHLU

DFWLYLWLHV�RQ�FRPPXQLW\�DV�VXEVWDQWLDO�PDWWHUV��%XVLQHVV�DQG�&65�VWUDWHJ\�DSSHDU

WR� EH� RQ� D� FRQYHUJHQW� SDWK�� WRZDUGV� EXVLQHVV� DQG� &65� LQWHJUDWLRQ� DFURVV� WKH

FRPSDQ\��*DXWDP�DQG�6LQJK���������1DOEDQG�DQG�$O�$PUL��������UHYHDOHG�WKDW�WKH

LQWHJUDWLRQ�RI�ZRUOG�FDSLWDO�PDUNHWV�LQ�G\QDPLF�DQG�YLEUDQW�JOREDO�HQYLURQPHQW�DQG

HPHUJLQJ� UROH� RI� ODUJH� SULYDWH� VHFWRU�� &65� KDV� EHFRPH� WKH� SURPLQHQW� WRSLF� RI

LQVWLWXWLRQDO�UHIRUP�

1(('�$1'�2%-(&7,9(�2)�7+(�678'<

,Q�RUGHU�WR�XQGHUVWDQG�WKH�QRWLRQ�RI�&65�LQ�WKH�PRGHUQ�SHUVSHFWLYH��LW�LV

QHFHVVDU\�WR�FRPSUHKHQG�WKH�YDULRXV�WKHRULHV�UHODWHG�WR�WKLV�VXEMHFW��,Q�WKLV�UHJDUG�

WKLV�VWXG\�UHYLHZV�DQG� WUDFHV�FRQFHSWXDO�GHYHORSPHQWDO�RI�&65�WKHRULHV�ZLWK� WKH

REMHFWLYH� WR� HQKDQFH� WKH� NQRZOHGJH� RQ� WKH� VXEMHFW�

5(6($5&+�0(7+2'2/2*<

7KH�QDWXUH�RI�WKLV�VWXG\�LV�PDLQO\�TXDOLWDWLYH�DQG�H[SORUDWRU\��/RRNLQJ�LQWR

WKH� UHTXLUHPHQWV�RI� WKH�REMHFWLYHV�RI� WKH� VWXG\��YDULRXV�&65� WKHRULHV�DQG� UHODWHG

DSSURDFKHV� KDYH� EHHQ� H[SORUHG� DQG� FODVVLILHG� XVLQJ�PHWD�DQDO\VHV��$� WKHRUHWLFDO

DQG� FRQFHSWXDO� GHYHORSPHQWDO� DSSURDFK� KDV� EHHQ� IROORZHG� ZLWK� WKH� SXUSRVH� WR
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LPSURYH�NQRZOHGJH�RQ� WKH� VXEMHFW��6R�� LQ� WKH�SUHVHQW� SDSHU� YDULRXV� WKHRULHV� DQG

DSSURDFKHV� UHODWHG� ZLWK� &65� KDYH� EHHQ� DQDO\]HG� WKHRUHWLFDOO\� LQ� WKH� OLJKW� RI

DYDLODEOH� OLWHUDWXUH� DQG� DQ� DWWHPSW� KDV� EHHQ�PDGH� WR� UHDFK� DW� D� FRQVHQVXV�

5(9,(:�2)�/,7(5$785(

&65�KDV�UHPDLQHG�WKH�KLJKOLJKWLQJ�SRLQW�RI�GHEDWH�VLQFH�WKH�VHFRQG�KDOI

RI�WKH���WK�FHQWXU\��,Q�������%RZHQ��������SHQQHG�WKH�VHPLQDO�ERRN�WLWOHG�DV��6RFLDO

5HVSRQVLELOLWLHV�RI� WKH�%XVLQHVVPDQ���6LQFH� WKHQ� WKHUH�KDV�EHHQ�D�SDUDGLJP�VKLIW

LQ�WHUPLQRORJ\�IURP�WKH�VRFLDO�UHVSRQVLELOLW\�RI�EXVLQHVV�WR�&65��)XUWKHUPRUH��WKH

DUHQD�RI�&65�KDV�GHYHORSHG�FRQVLGHUDEO\��)ULHGPDQ��������UHYHDOHG�WKDW�EXVLQHVV
V

VROH� REMHFWLYH� ZDV� WR� PDNH� SURILWV� IRU� WKH� VKDUHKROGHUV� DQG� VROH� VRFLDO

UHVSRQVLELOLW\�RI�EXVLQHVV� LV� WKH�XWLOL]DWLRQ�RI� LWV� UHVRXUFHV� LQ�SURMHFWV�XQGHUWDNHQ

WR�HVFDODWH�LWV�SURILWV�VR�ORQJ�DV�LV�UHPDLQV�ZLWKLQ�WKH�UXOHV�RI�WKH�JDPH��%XW�ZLWK

WKH�SDVVDJH�RI�WLPH�WKH�6KDUHKROGHU
V�PRGHO�KDV�EHHQ�UHSODFHG�ZLWK�D�
6WDNHKROGHU
V

7KHRU\
�DSSURDFK��)UHHPDQ���������6WDNHKROGHUV�PHDQ�DOO�WKH�JURXSV�WRZDUGV�ZKRP

FRPSDQLHV� KDYH� WR� IXOILO� WKHLU� UHVSRQVLELOLW\�� 7KH� VWDNHKROGHU� WKHRU\
V� YLHZ

HPSKDVLVHV� WKDW� FRUSRUDWLRQV� KDYH� D� UHVSRQVLELOLW\� WRZDUGV� FRPPXQLW\� WR� FDUH

DERXW�WKH�LQWHUHVWV�RI�DOO�VWDNHKROGHUV�LQIOXHQFHG�E\�WKHLU�DFWLYLWLHV��&DUUROO��������

,Q�WKH�HUD�RI�JOREDOL]DWLRQ��ZLWK�FKDOOHQJHV�RI�UHVRXUFHV�VFDUFLW\�DQG�HQYLURQPHQWDO

SROOXWLRQ�� FRPSDQLHV� DUH� IDFLQJ� HQRUPRXV� SUHVVXUHV� WR� DFKLHYH� EXVLQHVV� JRDOV� LQ

D�PRUH�VRFLDOO\� UHVSRQVLEOH�PRGH��&65�LV� LQWHUQDO� WR�D�FRPSDQ\�� LW�GHVFULEHV� WKH

PDQQHU�KRZ�WR�GHVLJQ�WKH�FRXUVHV�RI�DFWLRQ�DQG�LWV�LPSOHPHQWDWLRQ�LQ�UHJDUG�WR�WKH

FRPPXQLW\��&DUUROO���������&65�LQYROYHV�FRUSRUDWLRQV�VKRXOG�YDOXH�WKH�LQWHUHVWV�RI

LWV�VWDNHKROGHUV�VXFK�DV�ZRUNHUV��LQYHVWRUV��FRQWUDFWRUV��FXVWRPHUV��DQG�WKH�VRFLHW\

LQ� JRLQJ� DERXW� LWV� EXVLQHVV�� &65� LV� WKH� IXOILOPHQW� RI� WKH� H[SHFWDWLRQV� RI

VWDNHKROGHUV�LQ�RUGHU�WR�DPSOLI\�WKH�FRUSRUDWLRQ
V�SRVLWLYH�LQIOXHQFH�RQ�LWV�SK\VLFDO

DQG� VRFLHWDO� HQYLURQPHQW�� ZKLOH� DVVXULQJ� D� FRPSHWLWLYH� UHWXUQ� IRU� ILQDQFLDO

VWDNHKROGHUV��/RJDQ���������2QH�RI�WKH�PRVW�SURPLQHQW�ZULWHUV��)UHGHULFN�SHQQHG

WKDW� VRFLDO� UHVSRQVLELOLW\� LQ� WKH� ILQDO� DQDO\VLV� LPSOLHV� D� SXEOLF� DWWLWXGH� WRZDUG

VRFLHW\
V� HFRQRPLF� DQG� KXPDQ� UHVRXUFHV�� ,W� DOVR� PDQLIHVWV� D� GHVLUH� WR� REVHUYH

WKDW� WKRVH� UHVRXUFHV� DUH� XVHG� IRU� EURDG� VRFLDO� HQGV� DQG� QRW� VLPSO\� IRU� WKH

FRQILQHG�LQWHUHVWV�RI�SULYDWH�LQGLYLGXDOV�DQG�FRPSDQLHV��&DUUROO��������7KHUH�DUH

VHYHUDO� UHDVRQV� IRU� FRUSRUDWLRQV� WR� LQYROYH� LQ� &65� DFWLYLWLHV� WKDW� HPEUDFH� WKH

FDSDELOLW\� WR� IXQFWLRQ� QRZ� DQG� LQWR� WKH� IXWXUH� E\� UHFRJQL]LQJ� DUHDV� RI� ULVN�

GDPDJH� RU� RSSRUWXQLW\� WKDW� LQIOXHQFH� WKHLU� ZHOO�EHLQJ�� :LWK� WKH� HIIHFWLYH

PDQDJHPHQW� RI� LQWHUQDO� DQG� H[WHUQDO� &65� DFWLYLWLHV�� FRUSRUDWLRQV� PD\� KDYH

FRPSHWLWLYH� DGYDQWDJH� WKURXJK� HPSOR\HH� WUDLQLQJ� 	� GHYHORSPHQW�� XSJUDGHG

UHVHDUFK� DQG� GHYHORSPHQW�� ULVN� PDQDJHPHQW� PDUNHW� VKDUH� DQG� JRYHUQPHQW

3DUYHVK�.��$VSDO��0DQMLW� 6�� �� ,QGLDQ�0DQDJHPHQW� 6WXGLHV� -RXUQDO� ��� ������� ����������



UHODWLRQV��:HLVHU�DQG�=DGHN��������

0DWWHQ�DQG�&UDQH��������VXJJHVWHG�WKDW�GXULQJ�VXFK�GHYHORSPHQWV�D�IHZ

FRPSDQLHV� KDYH� HYHQ� VWDUWHG� WR� SOD\� D� VWDWH�OLNH� UROH��0DQ\� RI� WKH� FRUSRUDWLRQV

SOD\HG�D� UROH� WR�SURWHFW��HQDEOH�DQG� LPSOHPHQW� WKH�FLWL]HQVKLS� ULJKWV��ZKLFK�KDYH

SULPDULO\� EHHQ� DVVXPHG� WKH� H[FOXVLYH� UHVSRQVLELOLW\� RI� WKH� *RYHUQPHQW� DQG� LWV

DJHQFLHV��0DUVKDOO���������0DWWHQ�DQG�&UDQH��������IXUWKHU�KLJKOLJKWHG�WKDW�WKHVH

&65�LQLWLDWLYHV�DUH� WDNHQ� LQ� WKRVH�FDVHV�ZKHUH� WKH�*RYHUQPHQW�V\VWHP�FROODSVHV�

ZLWKGUDZV��XQZLOOLQJ�RU�QRW�DEOH�WR�LPSOHPHQW�EDVLF�FLWL]HQVKLS�ULJKWV��$V�D�UHVXOW�

VRPH�ZULWHUV� UHYHDOHG� WKDW�EXVLQHVV�RUJDQL]DWLRQV�KDYH�HPHUJHG�DV�YLWDO�SROLWLFDO

DFWRUV�LQ�WKH�JOREDO�FRPPXQLW\��'HWRPDVL���������7KH�HFRQRPLF�YLVLRQ�RI�&65�LV

EXLOW� RQ� WKUHH� SULQFLSOHV�� �D�� SROLWLFV� DQG� EXVLQHVV� VKRXOG� EH� FOHDUO\� VHSDUDWHG

�+HQGHUVRQ����������E��FRPSDQLHV�KDYH�WR�HDUQ�PD[LPXP�SURILWV�DQG�PDQDJHUV�KDYH

ILGXFLDU\� REOLJDWLRQ� WRZDUGV� VKDUHKROGHUV� �6XQGDUDP� DQG� ,QNSHQ�� ������� DQG� �F�

VRFLDO� UHVSRQVLELOLWLHV� VKRXOG� EH� IXOILOOHG� WR� HQKDQFH� WKH� ORQJ�WHUP� YDOXH� RI� WKH

FRUSRUDWLRQ� �0F:LOOLDPV� DQG�6LHJHO�� �������&65�KDV�EHHQ� DVVHVVHG� DV� WKH�YDOXH

FUHDWLQJ�FRQWULEXWLRQ� IRU� WKH�EXVLQHVV� �6LHJHO��������DQG�GHVLJQDWHG�DV�D� VWUDWHJ\

L�H�� 
HQOLJKWHQHG�YDOXH�PD[LPL]DWLRQ
��-HQVHQ���������7KH�H[WHQVLYH�UDWLRQDOH�IRU�D

QHZ�VHW�RI�HWKLFDO�UXOHV�IRU�FRPSDQ\�GHFLVLRQ�PDNLQJ��ZKLFK�FOHDUO\�FRQVWUXFWV�DQG

VXVWDLQV�DQ�RUJDQL]DWLRQ
V�VRFLDO�UHVSRQVLELOLW\��DULVHV�IURP�WKH�IDFW�WKDW�D�EXVLQHVV

HQWHUSULVH�PXVW�UHSD\�WKH�VRFLHW\�IRU�WKH�EHQHILWV�UHFHLYHG�IURP�WKH�VRFLHW\��*DXWDP

DQG�6LQJK��������

6LQFH� WKH� ����V�� FRPSDQLHV� KDYH� FRQFHQWUDWHG� RQ� EXVLQHVV� HWKLFV� LQ

VHYHUDO� DSSURDFKHV�� VXFK� DV�� LQLWLDWLRQ� RI� FRPSOLDQFH� DJHQGD�� HVWDEOLVKPHQW� RI

HWKLFV� FRPPLWWHHV�DQG�FRGHV�RI� FRQGXFW��KLULQJ�RI� WUDLQLQJ�SURJUDPV��SUHSDUDWLRQ

DQG�GLIIXVLRQ�RI�YDOXH�VWDWHPHQWV��+RZHYHU��SURILW�VHHNLQJ�FRUSRUDWLRQV�KDYH�EHHQ

HVWDEOLVKLQJ� WKHLU� EXVLQHVVHV� LQ� GHYHORSLQJ� QDWLRQV� IRU� YDULRXV� UDWLRQDOHV�� OLNH

HFRQRP\�LQ�ODERXU��QHZ�PDUNHWV��DQG�DYDLODELOLW\�RI�UHVRXUFHV��DOO�IRU�WKH�GHILQLWLYH

SXUSRVH� RI� HVFDODWLQJ� SURILWV�� 8QIRUWXQDWHO\�� PXFK� RI� WKH� FRUSRUDWLRQV� LQ

GHYHORSLQJ� QDWLRQV� DUH� QRW� SXUVXLQJ� HWKLFDO� SUDFWLFHV� DQG� DGKHULQJ� WR

HQYLURQPHQWDO� DQG� ODERXU� VWDQGDUGV� �.DSVWHLQ�� ������� &65� LV� FRPSULVHG� RI� WKH

HFRQRPLF�� HWKLFDO�� OHJDO�� DQG� GLVFUHWLRQDU\� UHVSRQVLELOLWLHV� WKDW� FRUSRUDWLRQV

FRQVLGHU�WRZDUGV�WKH�VWDNHKROGHUV��0DLJQDQ�DQG�)HUUHOO���������(IIHFWLYH�DQDO\VLV

RI�WKH�HQYLURQPHQW�KHOSV�WKH�FRPSDQLHV�WR�WDNH�FDUH�RI�H[WHUQDOLWLHV�DQG�FRQFHUQV

RI� VRFLDO� QDWXUH�� DQG� WR� IUDPH� FRUUHFWLYH� UHVSRQVHV� �&URXFK�� ������� &UDQH� DQG

0DWWHQ��������UHYHDOHG�WKDW�6WDNHKROGHU�WKHRU\�LV�D�QRWLRQ�WKDW�FDSLWDOL]HV�WLPH�DQG

RWKHU�UHVRXUFHV�LQ�IXOILOOLQJ�VWDNHKROGHUV
�FRQVLGHUDWLRQV�LV�D�MXVWLILDEOH�PDQDJHULDO

LQLWLDWLYH�� 0XUUD\� DQG� 9RJHO� ������� RSLQHG� WKDW� VWDNHKROGHUV� DUH� D� JURXS� RI

LQGLYLGXDOV�ZKR�FDQ�LQIOXHQFH�RU�DUH�LQIOXHQFHG�E\��WKH�DWWDLQPHQW�RI�D�FRPSDQ\
V
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PLVVLRQ��6WDNHKROGHUV��SHUIRUPLQJ�HLWKHU�FROOHFWLYHO\�RU�LQGLYLGXDOO\��LQIRUPDOO\�RU

IRUPDOO\� DUH� D� SLYRW� HOHPHQW� LQ� WKH� FRPSDQ\
V� H[WHUQDO� HQYLURQPHQW� WKDW� FDQ

LQIOXHQFH� WKH� FRPSDQ\�SRVLWLYHO\� RU� QHJDWLYHO\��&ODUNVRQ� ������� KLJKOLJKWHG� WKDW

VWDNHKROGHUV�HQFRPSDVV�WKRVH�ZKLFK�DUH�FRQVLGHUHG�FUXFLDO�IRU�WKH�FRPSDQ\�VXFK

DV� FRQVXPHUV�� LQYHVWRUV�� ZRUNHUV�� FRQWUDFWRUV� DQG� JRYHUQPHQWV� ZKR� GHOLYHU

LQIUDVWUXFWXUHV�

7+(25(7,&$/� 3(563(&7,9(6� 2)� &25325$7(� 62&,$/

5(63216,%,/,7<

&65�UHSUHVHQWV�D�QXPEHU�RI�WKHRULHV�DQG�GLIIHUHQW�DSSURDFKHV�ZKLFK�DUH

FRPSOH[�� XQFOHDU� DQG� DOVR� FRQWURYHUVLDO�� 7KH� PDLQ� VWUHVV� RQ� WKHRUHWLFDO

FRQWULEXWLRQV� WR� WKH� FRQFHSW� RI�&65�KDG� EHHQ�ZLGHO\� KDUPRQL]HG� E\� HPSLULFDO

UHVHDUFK� DQG� IRFXVHG� RQ� WRSLFV� VXFK� DV� VXVWDLQDELOLW\�� EXVLQHVV� HWKLFV� DQG

FRUSRUDWH�FLWL]HQVKLS��*DUULJD�DQG�0HOp���������7KHUH�DUH�QXPEHU�RI�WKHRULHV�KDYH

EHHQ� LGHQWLILHG� LQ� WKH� OLWHUDWXUH� WR� HQOLJKWHQ� WKH� &65�� 7KHVH� WKHRULHV� DUH� YHU\

KHOSIXO� LQ� XQGHUVWDQG� WKH� WKHRUHWLFDO� IUDPHZRUN� RI� WKH�&65� QRWLRQ��'HYHORSHG

QDWLRQV� KDYH� DGGUHVVHG� WKH� IRUHPRVW� LVVXHV� RI� &65� LQ� GLIIHUHQW� PDQQHUV�

)ULHGPDQ��������VXJJHVWHG�WKDW�&65�PD[LPL]HV�VKDUHKROGHU�ZHDOWK��7KHRULHV�IRU

LQVWDQFH� VWDNHKROGHU� WKHRU\� �)UHHPDQ�� ������ DQG� SURILW� PD[LPL]DWLRQ� WKHRU\

�)ULHGPDQ�� ������ DUH� ORJLFDO� WKHRULHV�� )UHHPDQ
V� ������� VWDNHKROGHU� WKHRU\

VXJJHVWHG� WKDW� D� FRUSRUDWLRQ
V� FRPPLWPHQW� LV� QRW� RQO\� WR�PD[LPL]H� SURILWV� EXW

DOVR� WR� HQKDQFH� VWDNHKROGHUV
� FRQWHQWPHQW�� &DUUROO� ������� FULWLFL]HG� SURILW

PD[LPL]DWLRQ�UHVSRQVLELOLW\�DQG�H[SUHVVHG�WKDW�WKHUH�LV�D�QDWXUDO�ILW�EHWZHHQ�WKH

LQLWLDWLYH�RI�&65�DQG�FRPSDQ\
V�VWDNHKROGHUV��IXUWKHU�HOXFLGDWHG�WKDW�VWDNHKROGHUV

PXVW� EH� VDWLVILHG�ZLWK� WKH� FRUSRUDWLRQ
V� JRDOV�� %UXPPHU� ������� GHVFULEHG� IRXU

PRGHOV�LQ�UHODWLRQ�WR�&65�L�H��FODVVLFDO��VWDNHKROGHU��VRFLDO�GHPDQGLQJQHVV�DQG�WKH

VRFLDO� DFWLYLVW�

6WDNHKROGHU�7KHRU\

6WDNHKROGHU� WKHRU\� GHDOV�ZLWK� RUJDQL]DWLRQDO�PDQDJHPHQW� DQG� FRUSRUDWH

HWKLFV�UHODWHG�WR�WKH�SKLORVRSK\�DQG�LGHDOV�LQ�PDQDJLQJ�DQ�RUJDQL]DWLRQ��)UHHPDQ

DQG�3KLOOLSV���������,W�KDV�EHHQ�RULJLQDOO\�GHYHORSHG�E\�5��(GZDUG�)UHHPDQ�LQ�KLV

ERRN� �6WUDWHJLF� 0DQDJHPHQW�� $� 6WDNHKROGHU� $SSURDFK�� �:DOVK�� ������� $V� SHU

)UHHPDQ
V� �D� VWDNHKROGHU� LQ� DQ� RUJDQL]DWLRQ� LV� DQ\� JURXS� RU� LQGLYLGXDO�ZKR� FDQ

DIIHFW�RU�LV�DIIHFWHG�E\�WKH�DFKLHYHPHQW�RI�WKH�RUJDQL]DWLRQ
V�REMHFWLYHV���0LWFKHOO

HW�DO��� �������)RXQGDWLRQ�RI� WKLV�&65� WKHRU\� LV� WKDW� FRUSRUDWLRQV� VKRXOG�FRQVLGHU

QRW� RQO\� WKH� UHTXLUHPHQWV� RI� VKDUHKROGHUV� ZHDOWK�� EXW� DOVR� FRQVLGHU� WKH� PXOWL�

VWDNHKROGHU� DSSURDFK� E\� VDWLVI\LQJ� WKH� RWKHU� VWDNHKROGHUV� �5XI� HW� DO��� ������
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6WDNHKROGHUV� DUH� UHFRJQL]HG� DV� WKH� JURXS� RI� SHRSOH� LQWHUHVWHG� LQ� WKH� FRPSDQ\
V

DFWLYLWLHV��6WDNHKROGHUV� LQ� WKH� IRUP�RI�DQ� LQGLYLGXDO�RU�JURXS�FDQ� LQIOXHQFH��RU� LV

LQIOXHQFHG�E\��WKH�DFKLHYHPHQW�RI�D�FRUSRUDWLRQ
V�SXUSRVH��)UHHPDQ���������)UHHPDQ

HW� DO�� ������� H[SUHVVHG� WKDW� VWDNHKROGHUV� DUH� WKH� JURXSV� WKDW� KDYH� DQ� LPPHQVH

LPSRUWDQFH� LQ� &65�� DQG� DUH� LQGLVSHQVDEOH� IRU� WKH� H[LVWHQFH� DQG� VXFFHVV� RI� WKH

FRPSDQ\��&ODUNVRQ��������VXJJHVWHG�WKDW�VRFLDO�SHUIRUPDQFH�RI�D�FRPSDQ\�FDQ�EH

DSSUDLVHG�PRUH�HIILFLHQWO\�E\�DGRSWLQJ�D�IUDPHZRUN�ZKLFK�IROORZV�WKH�PDQDJHPHQW

RI� D� FRPSDQ\
V� UHODWLRQVKLSV� ZLWK� LWV� VWDNHKROGHUV� DV� FRPSDUH� WR� PRGHOV� DQG

PHWKRGRORJLHV� RI� &65�� ,Q� DGGLWLRQ�� )ULHGPDQ� DQG� 0LOHV� ������� LGHQWLILHG

VWDNHKROGHUV� DV� FRQVXPHUV�� ZRUNHUV�� ORFDO� FRPPXQLW\�� VKDUHKROGHUV�� ILQDQFHUV�

PHGLD��EXVLQHVV�SDUWQHUV��WUDGH�XQLRQV��DFDGHPLFV��FRPSHWLWRUV��VRFLDO�DFWLYLVWV��DQG

JRYHUQPHQW��UHJXODWRUV�DQG�SROLF\PDNHUV��%UDQFR�DQG�5RGULJXHV��������HPSKDVL]HG

WKDW� FRUSRUDWLRQV� VKRXOG� FRQVLGHU� VWDNHKROGHU� HQJDJHPHQW� WR� LQWHUQDOL]H

FRPPXQLW\
V� QHHGV�� H[SHFWDWLRQV� DQG� FLUFXPVWDQFHV� LQ� GHFLVLRQ�PDNLQJ� DQG

FRUSRUDWH� VWUDWHJ\�

6WDNHKROGHU� WKHRU\� HPSKDVLVHV� WKDW� WKH� FRUSRUDWLRQ
V� SULPH� REMHFW� LV� WR

PDLQWDLQ�WKH�HTXLOLEULXP�EHWZHHQ�WKH�H[SHFWDWLRQV�RI�DOO�VWDNHKROGHUV�DQG�RSHUDWLQJ

DFWLYLWLHV� �$QVRII� ������� *DUULJD� DQG� 0HOH� ������� LQ� WKHLU� UHYLHZ� RI� WKH� &65

OLWHUDWXUH��FODVVLILHG�&65�WKHRULHV� LQWR�IROORZLQJ�IRXU�EURDG�FDWHJRULHV� �

�L���,QVWUXPHQWDO�6WDNHKROGHU�7KHRU\

7KLV� WKHRU\� KDV� EHHQ� XWLOL]HG� WR� DVVHVV� WKH� UHODWLRQVKLS� EHWZHHQ

VWDNHKROGHU� PDQDJHPHQW� DQG� YDULRXV� REMHFWLYHV� RI� WKH� FRPSDQ\� VXFK� DV� SURILW�

UHWXUQ� DQG� JURZWK�� 7KLV� WKHRU\� HPSKDVLVHV� WKDW� PDQDJHUV� VKRXOG� ZDWFK� WKH

LQWULQVLF�ZRUWK�RI�PXOWLSOH�VWDNHKROGHU�LQWHUHVWV��DQG�VKRXOG�SXUVXH�WKRVH�VWUDWHJLHV

ZKLFK�IXOILO� WKHLU� LQWHUHVWV��'RQDOGVRQ���������7KLV� WKHRU\�GRHV�QRW�FRQVLGHU�RQO\

SURILWV�EXW�IRFXVHV� WKH� LQWHUHVW�RI�VWDNHKROGHUV��OLNH�VRFLDO�DFWLYLWLHV��HQYLURQPHQW

UHVSRQVLELOLW\� DQG� FKDULW\��� ZKHUHDV�� WKH� ORQJ� UXQ� REMHFWLYH� LV� WR� PD[LPL]H� WKH

VKDUHKROGHU�ZHDOWK�DQG�SURJUHVV�RI�FRPSHWLWLYH�DGYDQWDJH��*DUULJD�DQG�0HOH�������

0F:LOOLDPV�DQG�6LHJHO���������-RQHV��������QRWHG�WKDW�FRPSDQLHV�ZKR�HQFRXUDJH

WUXVW��DFFRPPRGDWLQJ�UHODWLRQVKLSV�DQG�DYRLG�RSSRUWXQLVP�DUH�PRUH�VXFFHVVIXO�DV

FRPSDUH� WR� RSSRUWXQLVWV�� )RU� LQVWDQFH�� UDSLG� HFRQRPLF� JURZWK� KDV� OHG� WR� LQWHQVH

WROO�RQ�HQYLURQPHQWDO�SROOXWLRQ��,S���������DQG�HYHQWXDOO\�� WKH�VWDNHKROGHUV�LQ�WKH

DUHD� ZKR� FRQVXPHG� ZDWHU� RU� EUHDWKHG� WKH� DLU� DUH� GLVDGYDQWDJHG� DV� FRPSDUH� WR

VKDUHKROGHUV�

�LL���3ROLWLFDO�6WDNHKROGHU�7KHRU\

,W� IRFXVHG� RQ� WKH� SROLWLFV� DQG� SRZHU� RI� WKH� FRPSDQLHV� DQG� WKHLU

FRQQHFWLRQ�WR�FRPPXQLW\��7KLV�WKHRU\�HQFRPSDVVHV�WKH�LGHD�WKDW�FRPSDQLHV�KDYH
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VRFLDO� SRZHU� DQG� WKH\� KDYH� WR� H[HUFLVH� WKDW� SRZHU� LQ� UHVSRQVLEOH� PDQQHU�

RWKHUZLVH��WKH\�PD\�HYHQWXDOO\�ORVH�WKHLU�SRZHU��'DYLV���������WKXV�HPHUJLQJ�LQ

D�W\SH�RI�VRFLDO�FRQWUDFW��'RQDOGVRQ�DQG�'XQIHH���������DQG�WKDW�WKHVH�FRQWUDFWV

VXUSDVV� WKH� GLIIHUHQFHV� LQ� SROLWLFV�� UHOLJLRQ� DQG� SKLORVRSK\� �'RQDOGVRQ� DQG

'XQIHH���������7KH�SROLWLFDO�WKHRU\�HQYLVDJHV�IROORZLQJ�SURDFWLYH�&65�SROLFLHV�WR

FRXQWHUEDODQFH�WKH�JRYHUQPHQW�SDUWLFLSDWLRQ�DQG�DOORZV�WKH�FRPSDQLHV�WR�SURWHFW

WKHLU�LQWHUHVWV�LQ�WKH�SXEOLF�SROLF\�VSKHUH��/RJDQ�HW�DO����������$�JRYHUQPHQW�PD\

GHVLUH� WR� SURPRWH� D� FOLPDWH� WKDW� LV� VXSSRUWLYH� DQG� KRVWLOH� WRZDUGV� FRUSRUDWH

JLYLQJ� �%HHVOH\� DQG� (YDQV� ������� 7KLV� PRGHO� DVVXPHV� WKDW� FRUSRUDWLRQV� FDQ

LQVWLJDWH� DFWLYH� VWHSV� WR� HQVXUH� WKDW� WKH\� GHFLGH� KRZ� WR� RSHUDWH� LQ� WKHLU� EHVW

LQWHUHVWV�

�LLL���,QWHJUDWLYH�6WDNHKROGHU�7KHRU\

7KLV� WKHRU\� GHVFULEHV� KRZ� D� ILUP� GHSHQGV� RQ� FRPPXQLW\� IRU� LWV� JURZWK

DQG�YHU\� VXUYLYDO� �*DUULJD�DQG�0HOH��������� ,W� LV� WKH�FRPPXQLW\�ZKLFK�SURYLGHV

OHJLWLPDF\� DQG� VWDWXV� WR� ILUP�� WKXV��PDQDJHPHQW� VKRXOG� FRQVLGHU� WKH� FRPPXQLW\

UHTXLUHPHQWV��7KHVH�WKHRULHV�H[DPLQHG�WKH�VRFLDO�UHVSRQVLYHQHVV�RI�ILUPV�WRZDUGV

FRPPXQLW\� LVVXHV�� LQWHJUDWLRQ�RI� ILUP�JRDOV� LQ� WKH� FRQWH[W�RI� VWDNHKROGHUV
� QHHGV

DQG� WKH� EURDG� H[SODQDWLRQ� RI� FRUSRUDWH� VRFLDO� SHUIRUPDQFH� �:RRG�� ������� ,QGLDQ

VRFLDO�DQG�EXVLQHVV�HQYLURQPHQW�LV�YHU\�GLIIHUHQW�IURP�ZKDW�KDV�EHHQ�H[DPLQHG�LQ

WKH�ZHVWHUQ�FRXQWULHV��7KLV�WKHRU\�PD\�H[SODLQ�&65�LQ�DQ�LQWHUQDWLRQDO�FRQWH[W�LQ

D� EHWWHU� ZD\�� DV� LW� ZDWFKHV� &65� ZLWKLQ� WKH� FRXQWU\�� FXOWXUDO� DQG� LQVWLWXWLRQDO

SHUVSHFWLYHV�DQG�H[DPLQHV�LQWHUGHSHQGHQFLHV�DPRQJ�DOO�WKH�VWDNHKROGHUV�DV�ZHOO�DV

DGGUHVVLQJ� WKH� JOREDO� VSUHDG� RI� &65� QRWLRQ� �*XOHU� HW� DO��� ������� &RUSRUDWLRQV

VKRXOG� IROORZ� WKDW� DSSURDFKHV� LQ�ZKLFK� WKH\� FDQ� H[SUHVV� DQG� SXUVXH� WKHLU� VRFLDO

UHVSRQVLELOLWLHV�DPRQJ�GLIIHUHQW�FRPPXQLWLHV�

�LY���7KHRU\�RI�(WKLFDO�,VVXHV

*DUULJD� DQG�0HOH� ������� LQYROYHG� HWKLFDO� FRQFHUQV� EHWZHHQ� FRPPXQLW\

DQG� ILUP��ZLWK� DQ� LGHD� WKDW�PRUDO� H[SUHVVLRQ� DQG� UHIOHFWLRQ� EHLQJ� D� SDUW� RI� ILUP

VWUDWHJ\� LV�QRW�RQO\�HVVHQWLDO�EXW�DOVR�FRPPXQDOO\�GHVLUDEOH� �:LQGVRU���������2Q

WKH� VDPH� SDWWHUQ�� QRUPDWLYH� VWDNHKROGHU� WKHRU\� GHQRWHV� ZKDW� PDQDJHU� VKRXOG

SHUIRUP�LQ�WHUPV�RI�FDULQJ�VWDNHKROGHUV
�LQWHUHVWV�DV�KDYLQJ�LQWULQVLF�ZRUWK��WKRXJK

ZKDW� VKRXOG�EH�SHUIRUPHG� WR�D�JUHDW�H[WHQW�EDVHG�RQ�RQH
V�SHUFHSWLRQ�� -RQHV�DQG

:LFNV� ������� QRWHG� WKDW� ERWK� LQVWUXPHQWDO� DQG� QRUPDWLYH� WKHRULVW� HPSKDVLV� WKDW

WKHVH�YLHZV�QHHG�D�QXPEHU�RI�VKDUHG�YDOXHV�� OLNH�FRPSDWLELOLW\�RI�FDSLWDOLVP�DQG

PRUDOLW\��FDUH�IRU�RWKHUV��HOLPLQDWLRQ�RI�HWKLFDO�HJRLVP�DQG�OHJLWLPDF\�RI�WKH�LQWULQVLF

ZRUWK�RI�DOO�VWDNHKROGHUV�FODLP�
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5HODWLRQDO�7KHRU\

5HODWLRQDO� WKHRU\� LV� EDVHG� XSRQ� WKH� FRPSOH[� FRUSRUDWLRQ�HQYLURQPHQW

UHODWLRQVKLSV��$V�LW�KDV�EHHQ�FOHDUHG�IURP�WKH�QDPH�WKDW�LW�LV�LQWHUUHODWLRQ�EHWZHHQ

WKH� WZR� DQG� IRFXVHV� RQ� WKH� DQDO\VLV� RI� &65�� 5HODWLRQDO� WKHRU\� KDV� EHHQ� IXUWKHU

FODVVLILHG� LQWR� IRXU� VXE�FDWHJRULHV�

�D���%XVLQHVV�DQG�6RFLHW\�5HODWLRQDO�7KHRU\

%XVLQHVV� DQG� VRFLHW\� WKHRU\� KDV� EHHQ� VXJJHVWHG� WR� PHDQ� 
EXVLQHVV� LQ

VRFLHW\
� ZKHUH� &65� DSSHDUV� DV� D� PDWWHU� RI� LQWHUDFWLRQ� EHWZHHQ� EXVLQHVV� DQG

VRFLHW\�� 7KH� LPSURYHPHQW� RI� HFRQRPLF� YDOXHV� LQ� D� FRPPXQLW\� LV� PHDVXUHG� DV

HPHUJH�RI�&65��2Q�WKH�RWKHU�VLGH�D�ILUP
V�FRPPLWPHQW�WR�FRQVLGHU�WKH�LQIOXHQFHV

RI� LWV�GHFLVLRQ�DQG�DFWLYLWLHV�RQ� WKH�HQWLUH�VRFLDO�V\VWHP��7KH�JHQHUDO� UHODWLRQVKLS

UHIOHFWV�WKDW�VRFLDO�UHVSRQVLELOLW\�RI�ILUP�QHHG�WR�UHYHDO�WKH�YROXPH�RI�VRFLDO�SRZHU

WKH\� KDYH�

�E���&RUSRUDWH�&LWL]HQVKLS�5HODWLRQDO�7KHRU\

&RUSRUDWH�FLWL]HQVKLS�UHODWLRQDO�WKHRU\�LV�LQWHQVHO\�EDVHG�XSRQ�WKH�W\SH�RI

VRFLHW\�WR�ZKLFK�LW�LV�FRQFHUQHG��,W�UHIOHFWV�WKH�ZD\�D�FRPSDQ\�PD\�DGRSW�WR�EHKDYH

LQ� UHVSRQVLEOH� PDQQHU�� %DVLFDOO\�� LW� LV� DURXQG� WKH� UHODWLRQVKLS� WKDW� D� FRPSDQ\

FXOWLYDWHV�ZLWK�LWV�VWDNHKROGHUV��DQG�WKHUHIRUH��WKH�IRUPHU�KDV�WR�FRQVWDQWO\�SXUVXLW

IRU�FRPPLWPHQW�DQG�REOLJDWLRQ�ZLWK�WKH�ODWWHU�

�F���6WDNHKROGHU�$SSURDFK�5HODWLRQDO�7KHRU\

6WDNHKROGHU� DSSURDFK� LV� D� VWUDWHJ\� WR� LPSURYH� WKH� PDQDJHPHQW� RI� WKH

FRPSDQ\�� ,W�KDV�EHHQ� UHIHUUHG�DV�DQ�DSSURDFK� WR� UHFRJQL]H� UHDOLW\�ZLWK�D�YLHZ� WR

PDQDJH� WKH� VRFLDOO\� UHVSRQVLEOH� EHKDYLRU� RI� D� FRPSDQ\�� 7KLV� DSSURDFK� IXUWKHU

DVVXPHV� D� FRPSDQ\� DV� DQ� LQWHUUHODWHG� QHWZRUN� RI� GLIIHUHQW� LQWHUHVWV� ZKHUH� VHOI�

FUHDWLRQ� DQG� VRFLHW\� FUHDWLRQ� RFFXU� LQWHUGHSHQGHQWO\�� DQG� LQGLYLGXDOV� EHKDYH

QREO\�� *DUULJD� DQG� 0HOH
V� ������� DQDO\]HG� WKDW� VWDNHKROGHU� DSSURDFK� LV� ERWK

ZLWKLQ� WKH� LQWHJUDWLYH� DQG� HWKLFDO� WKHRULHV�� ZKHUH� WKH� IRUPHU� XQGHUOLQHV� WKH

LQWHJUDWLRQ� RI� FRPPXQLW\� QHHGV� DQG� WKH� ODWWHU� HPSKDVHV� RQ� WKH� ULJKW� WKLQJ� WR

DFKLHYH�D�JRRG�FRPPXQLW\��0LWFKHO�HW�DO���������VXSSRUWHG�WKDW�WKH�HTXLOLEULXPV

DPRQJ� WKH� LQWHUHVWV� RI� WKH� VWDNHKROGHUV� DUH� RQ� WKH� SULRULW\�� DQG� �)UHHPDQ� DQG

3KLOOLSV�� ������ DVVXPHG� ILGXFLDU\� GXWLHV� WRZDUGV� VWDNHKROGHUV� RI� WKH� FRPSDQLHV�

UHVSHFWLYHO\�

�G���6RFLDO�&RQWUDFW�5HODWLRQDO�7KHRU\

7KH� VRFLDO� FRQWUDFW� WKHRU\� XQGHU� WKH� UHODWLRQDO� WKHRU\� JURXS�GHQRWHV� WKH

IXQGDPHQWDO�FRQFHUQ�RI�PLWLJDWLQJ�WKH�HWKLFV�RI�HFRQRPLF�DFWLYLWLHV�ZLWK�D�YLHZ�WR
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KDYH�D� WKHRUHWLFDO�JURXQG� IRU� HYDOXDWLQJ� VRFLDO� UHODWLRQV�EHWZHHQ�FRPPXQLW\�DQG

FRPSDQ\��+HQFH��&65�KDV�EHHQ�GHULYHG�IURP�WKH�HWKLFDO� OHJLWLPDF\� WKH�FRPSDQ\

DWWDLQV� LQ� WKH� FRPPXQLW\� DQG� XQGHUVWDQGLQJ� DERXW� &65� LV� FRQWDLQHG� LQ� WKH

MXVWLILFDWLRQ�RI�VRFLDO�DFWLYLWLHV�WKDW�OHJLWLPL]H�WKH�EHKDYLRU�RI�WKH�FRPSDQ\��*DUULJD

DQG�0HOH��������LQYHVWLJDWHG�DQG�SODFHG�WKH�VRFLDO�FRQWUDFW�WKHRU\�XQGHU�WKH�JURXS

RI� HWKLFDO� WKHRULHV�� WKH� DSSURDFKHV� RI�ZKLFK� HQFRPSDVV� VXVWDLQDEOH� GHYHORSPHQW

�.RUKRQHQ��������DQG�XQLYHUVDO�ULJKWV��$QQDQ���������6XFK�DSSURDFKHV�RI�&65�DUH

JURXQGHG� RQ� HPSOR\HHV
� ULJKW�� KXPDQ� ULJKWV�� DQG� HQYLURQPHQW� FRQFHUQ�

0DQDJHULDO�7KHRU\

7KH�PDQDJHULDO�WKHRU\�HPSKDVL]HV�WKDW�DOO�WKLQJV�RXWVLGH�WKH�VFRSH�RI�WKH

RUJDQL]DWLRQ� VKRXOG� EH� FRQVLGHUHG� ZKLOH� PDNLQJ� GHFLVLRQV�� 6HFFKL� ������

KLJKOLJKWHG� WKH� UDWLRQDOLW\� RI� PDQDJHULDO� WKHRU\� WKDW� XQGHUOLQHV� FRUSRUDWH

PDQDJHPHQW� LQ�ZKLFK�&65� LV� DSSURDFKHG�E\� WKH�FRPSDQ\� LQWHUQDOO\�� ,W� VRUWV� WKH

GLIIHUHQFH�EHWZHHQ�WKH�PDQDJHULDO�DQG�SUDFWLFDO�RXWORRN�RI�&65��(YHU\WKLQJ�H[WHUQDO

WR�WKH�FRPSDQ\�LV�FRQVLGHUHG�IRU�PDQDJHULDO�GHFLVLRQ�PDNLQJ��0DQDJHULDO�WKHRULHV

KDYH� EHHQ� FDWHJRULVHG� LQWR� WKUHH� FDWHJRULHV�

�L���&RUSRUDWH�6RFLDO�3HUIRUPDQFH

&RUSRUDWH�VRFLDO�SHUIRUPDQFH�DLPHG�WR�TXDQWLW\�WKH�LQYROYHPHQW�RI�VRFLDO

YDULDEOHV� WRZDUGV� WKH� HFRQRPLF�SHUIRUPDQFH�� ,W� LV� WKH�PDQDJHPHQW�RI� VRFLDO� DQG

HFRQRPLF� IDFWRUV� WRJHWKHU� E\� WKH� FRPSDQ\�� ,W� KDV� EHHQ� HVWDEOLVKHG� RQ� WKH

DVVXPSWLRQ� WKDW� FRPSDQ\� GHSHQGV� XSRQ� FRPPXQLW\� IRU� LWV� GHYHORSPHQW� DQG

VXVWDLQDELOLW\�� 0DQDJHULDO� WKHRU\� HPSKDVL]HV� WKDW� &65� DVVXPHV� VRFLR�HFRQRPLF

YDULDEOHV� WR� 4XDQWLW\� &RPSDQ\
V� VRFLR�HFRQRPLF� SHUIRUPDQFH�� LQ� DGGLWLRQ� WR

FRQQHFW� VRFLDO� UHVSRQVLELOLW\� SKLORVRSK\� WR� EXVLQHVV� VWUDWHJ\�

�LL���6RFLDO�5HVSRQVLELOLW\�IRU�0XOWLQDWLRQDOV

6HFFKL� ������� UHIHUUHG� WKH� PXOWLQDWLRQDO� FRPSDQLHV� DV� 
PRUDO� DJHQWV
�

H[DPLQHG�RQ� WKH�EDVLV�RI� WKH� HWKLFDO�YDOXHV�ZKHQ�DGPLQLVWUDWRUV� WDNH�GHFLVLRQ� LQ

WKH� FRPSDQLHV�� LQVWHDG� RI� SURILW� PD[LPL]DWLRQ�� 7KH� UDWLRQDOLW\� RI� &65� IRU

PXOWLQDWLRQDO� FRPSDQLHV� LV� DOVR� UHVXOWDQW� RI� WKH� IDFW� WKDW� ZKHQ� FXOWXUDO� FODVKHV

EHFRPH�UHOHYDQW�GXH�WR�KDSSHQLQJV�OLNH�VWULNH��GLVSXWH��GHPRQVWUDWLRQ��ER\FRWW��DQG

RWKHU� QHJDWLYH� PRYHPHQWV� DJDLQVW� WKH� HPSOR\HU�� 7KHUH� VKRXOG� EH� D� 
FRGH� RI

FRQGXFW
� ZKLFK� KDV� WR� EH� DGKHULQJ� E\� PXOWLQDWLRQDO� FRPSDQLHV�� 7KH� VXFFHVV� RI

WKHVH� LQLWLDWLYHV�� KRZHYHU�� EDVHG� XS� RQ� FXVWRPHU� H[SHFWDWLRQ� DQG� FRPSDQ\

UHSXWDWLRQ�� WKH� GHJUHH� RI� WUXVW�� DFFHSWDQFH�� DQG� FRRSHUDWLYH� EHKDYLRU� RI� WKH

VWDNHKROGHUV� DQG� VRFLHW\� RI� HPSOR\HHV�
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�LLL���6RFLDO�$FFRXQWDELOLW\��$XGLWLQJ�DQG�5HSRUWLQJ��6$$5�

6HFFKL� ������� HODERUDWHG� WKDW� 6$$5� LV� VWULFWO\� FRQFHUQHG� ZLWK� VRFLDO

SHUIRUPDQFH�FRQWULEXWLRQ�YLD�DFFRXQWLQJ��DXGLWLQJ�DQG�UHSRUWLQJ�WHFKQLTXHV��6$$5

GHQRWHV�WKDW�D�FRPSDQ\�DFFRXQWV�IRU�LWV�SHUIRUPDQFH��%\�GRLQJ�VR��FRPSDQLHV�DUH

UHJXODWHG� DQG� FRQWUROOHG� LQ� UHJDUG� WR� WKHLU� FRUH� EXVLQHVV� SHUIRUPDQFH� ZKLOH

DFFRXQWDEOH� WR� WKH� UHOHYDQW� VRFLHW\��7KHVH� WKUHH�PDQDJHULDO� DFWLYLWLHV� DUH� GLVWLQFW

EXW� WKHVH� DUH� LQWHUFRQQHFWHG�ZLWK� HDFK� RWKHU��7KHVH� DFWLYLWLHV� DUH� UHVSRQVLEOH� IRU

WKH� VRFLDO� DQG� HWKLFDO� EHKDYLRU� RI� D� FRPSDQ\�� ZKLFK� HYHQWXDOO\� DVVHVVHV� WKH

FRPSDQLHV
�DFWLYLWLHV�WKDW�KDYH�VRFLDO�LQIOXHQFH��&RPSDQLHV�DUH�HQJDJHG�LQ�6$$5

DFWLYLWLHV�IRU�FRPPXQLFDWLRQ�DQG�GLVFORVHU�SXUSRVHV��WR�KDYH�LPSURYHG�VWDNHKROGHU

LQYROYHPHQWV�

/HJLWLPDF\�7KHRU\

/HJLWLPDF\�WKHRU\�H[SODLQV�WKH�H[WHQW�RI�&65�UHSRUWLQJ��ZKLFK�KLJKOLJKWV

WKDW�FRPSDQLHV�ZLOO�DFW�LQ�ZKDWVRHYHU�DSSURDFK�EXW�WKH\�DUH�UHTXLUHG�WR�SURWHFW�WKH

FRUSRUDWH�LPDJH�DV�D�OHJLWLPDWH�HQWLW\��'HHJDQ���������%DVLFDOO\��OHJLWLPDF\�WKHRU\

LV�D�V\VWHP�RULHQWHG�WKHRU\�ZKHUH�FRPSDQLHV�DUH�FRQVLGHUHG�DV�HOHPHQWV�RI�WKH�ELJ

VRFLDO� HQYLURQPHQW� ZLWKLQ� ZKLFK� WKH\� VXUYLYH�� %RUWUHH� ������� H[SUHVVHG

HQYLURQPHQWDO� OHJLWLPDF\� DV� WKH� IDLWK� RU� EHOLHI� WKDW� WKH� FRUSRUDWH� HQYLURQPHQWDO

SHUIRUPDQFH�RI�D�FRPSDQ\�LV�GHVLUDEOH�DQG�FRQIRUP�WR�VWDNHKROGHUV
�H[SHFWDWLRQV�

%DQVDO�DQG�&OHOODQG��������QRWHG�WKDW�VXFK�NLQG�RI�YROXQWDU\�GLVFORVXUH�FDQ�SUHYHQW

ILUP
V� FULWLFLVP� DQG� LV� DQ� LQGLFDWRU� RI� WKHLU� FRPPLWPHQW� WRZDUG� HQYLURQPHQWDO

FRQFHUQV�� 6XFK� NLQG� RI� GLVFORVXUHV� UHSUHVHQWV� LPSUHVVLRQ� PDQDJHPHQW�� DQG

VXSSRUWV� FRPSDQ\� WR� HDUQ� UHVSHFW�� GHVSLWH� RI� ZKHWKHU� RU� QRW� WKH� HQYLURQPHQWDO

OHJLWLPDF\� LV� ORZ� RU� KLJK�� 3UHVWRQ� DQG� 3RVW� ������� SRVLWHG� WKDW� FRPSDQ\
V

GLVFORVXUHV� UHVSRQG� WR�HQYLURQPHQWDO� IDFWRUV� �SROLWLFDO�� HFRQRPLF�DQG�VRFLDO�� DQG

VXFK�GLVFORVXUHV�OHJLWLPL]H�LQLWLDWLYHV��7KLV�WKHRU\�LV�SULQFLSDOO\�UHDFWLYH�LQ�WKDW�LW

DGYRFDWHV� WKDW� FRPSDQ\
V� REMHFWLYH� LV� WR� FUHDWH� FRQJUXHQFH� EHWZHHQ� WKH� VRFLHWDO

YDOXHV�LQKHUHQW��RU�LPSOLHG��LQ�WKHLU�LQLWLDWLYHV�DQG�VRFLDO�QRUPV��/LQGEORP��������

6RFLDO�&RQWUDFW�7KHRU\

6RFLDO� FRQWUDFW� LV� D� FRPELQDWLRQ� RI� VXSSRVLWLRQ� DQG� UXOHV� UHJDUGLQJ

EHKDYLRUDO�SDWWHUQV�DPRQJ�WKH�YDULRXV�FRPSRQHQWV�RI�VRFLHW\��7KLV�WKHRU\�PLQJOHV

FRPSDQ\
V�DWWHQWLRQ�ZLWK�VWDNHKROGHU�PDQDJHPHQW��,W� LV�D�UHODWLRQVKLS�DQG�PXWXDO

IDLWK� EHWZHHQ� WKH� VWDNHKROGHUV� DQG� FRPSDQ\� �:HLVV�� ������� 7KH� QDWXUH� RI� WKH

FRQWUDFW�PD\�HQFRPSDVV�FRQVXPHUV
� VDWLVIDFWLRQ� UHJDUGLQJ�SURGXFWV�DQG� VHUYLFHV�

EHKDYLRXU� RI� FRPSDQ\
V� UHSUHVHQWDWLYHV�� VDWLVIDFWLRQ� RI� GHDOHU�� YHQGRUV� DQG
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GLVWULEXWRUV�� UHVSRQVLELOLW\� RI� WKH� FRPSDQ\� UHJDUGLQJ� SD\PHQW� RI� WD[HV� LQ� WKH

WUHDVXU\� DQG� IDLU� ZDJHV� WR� WKH� HPSOR\HHV� DQG� DGHTXDWH� ZRUNLQJ� FRQGLWLRQV�

'RQDOGVRQ� DQG� 3UHVWRQ� ������� RSLQHG� WKDW� VRFLDO� FRQWUDFW� WKHRU\� DVFHUWDLQV� WKH

JHQHUDO�OHJLWLPDF\�RI�WKH�FRPSDQ\�DQG�DGGLWLRQDO�DOWHUDWLRQV�DQG�UHVWULFWLRQV�VKRXOG

QRW� EH� LQFOXGHG� LQ� WKH� FRQWUDFW�� +RZHYHU�� WKH\� VXJJHVWHG� WKDW� WKH� FKDQJHV�PXVW

EH� LQFRUSRUDWHG�ZLWKLQ� WKH� OLPLWDWLRQV� RI� WKH� FRQWUDFW�

5HVRXUFH�'HSHQGHQFH�7KHRU\

5HVRXUFH� GHSHQGHQFH� WKHRU\� H[SODLQV� KRZ� WKH� H[WHUQDO� UHVRXUFHV� RI

FRPSDQ\� LQIOXHQFH� WKH� EHKDYLRXU� RI� WKH� FRPSDQ\�� 7KH� SURFXUHPHQW� RI� H[WHUQDO

UHVRXUFHV�LV�D�VLJQLILFDQW�SULQFLSOH�RI�FRPSDQ\
V�WDFWLFDO�DQG�VWUDWHJLF�PDQDJHPHQW

�6DODQFLN�DQG�3IHIIHU���������7KLV� WKHRU\�KDV�SURSRVLWLRQ�LQ�UHJDUG�WR� WKH�RSWLPDO

RUJDQL]DWLRQ�VWUXFWXUH��VHOHFWLRQ�RI�ERDUG�PHPEHUV�DQG�ZRUNHUV��RXWSXW�VWUDWHJLHV�

FRQWUDFW�VWUXFWXUH��DQG�YDULRXV�RWKHU�IHDWXUHV�RI�RUJDQL]DWLRQDO�VWUDWHJ\��+RZHYHU�

WKLV�WKHRU\�HQFRPSDVVHV�WKUHH�FRUH�QRWLRQV��'DYLV�DQG�&REE��������VXFK�DV��LVVXHV

RI� VRFLDO� FRQWH[W�� VWUDWHJLHV� WR� LQFUHDVH� DXWRQRP\� DQG� SXUVXH� LQWHUHVW� SRZHU� IRU

XQGHUVWDQGLQJ�H[WHUQDO�DQG�LQWHUQDO�RUJDQL]DWLRQDO� LQLWLDWLYHV�

$JHQF\�7KHRU\

$JHQF\� WKHRU\� GHQRWHV� WKH� VHSDUDWLRQ� RI� RZQHUVKLS� DQG� FRQWURO� RI� WKH

FRPSDQ\�� DQG� UHODWLRQVKLS� EHWZHHQ� SULQFLSDOV� DQG� LWV� DJHQWV�� 7KH� UHODWLRQVKLS

H[SODLQV� WKH�KLULQJ�RI�DQ�DJHQW�E\� WKH�SULQFLSDO� WR�SHUIRUP�KLV�GXWLHV��7KH� WKHRU\

DWWHPSWV� WR� UHVROYH� WKH� WZR� VSHFLILF� SUREOHPV�� �L�� WKDW�� WKHUH� LV� QR� FRQIOLFWLRQ

EHWZHHQ� JRDOV� RI� WKH� DJHQW� DQG� SULQFLSDO�� DQG� �LL�� WKDW�� WKH� DJHQW� DQG� SULQFLSDO

UHFRQFLOH�GLIIHUHQW�WROHUDQFHV�IRU�ULVN��$GDPV�DQG�0HKUDQ��������KLJKOLJKWHG�WKDW

VXFK� W\SH� RI� SUREOHP� FUHDWHV� GRXEWV� DERXW� WKH� YDOXH� RI� MRLQW� VWRFN� FRPSDQLHV�

ZKLFK� OHVVHQ� WKH� ILQDQFLDO� LQFHQWLYHV� WR�PDQDJHUV� LQ� UHJDUG� WR� WKHLU�SHUIRUPDQFH�

LI� WKH� HTXLW\� LV� LQYHVWHG� E\� WKH� RZQHUV� UDWKHU� WKDQ� E\� PDQDJHUV�� 3UHVWRQ� DQG

2
%DQQRQ��������KLJKOLJKWHG�WKDW�ZKHQ�FRUSRUDWH�ILQDQFLDO�SHUIRUPDQFH�LV�VWURQJ�

PDQDJHUV�PLJKW�FXW�VRFLDO�H[SHQGLWXUHV�ZLWK�D�YLHZ�WR�PD[LPL]H�WKHLU�SHUVRQDO�JDLQV�

ZKHUHDV��ZKHQ� FRPSDQ\
V� ILQDQFLDO� SHUIRUPDQFH� GHFOLQHV��PDQDJHUV�ZLOO� VHHN� WR

RIIVHW�WKHLU�XQVDWLVIDFWRU\�UHVXOWV�E\�HQJDJLQJ�LQ�SURPLQHQW�VRFLDO�SURJUDPV��KHQFH�

PD[LPL]LQJ�VKDUHKROGHUV�DV�ZHOO�DV�WKHLU�SHUVRQDO�JDLQV��SXUVXDQW�WR�WKH�PDQDJHULDO

RSSRUWXQLVP� K\SRWKHVLV�

8WLOLWDULDQ�7KHRU\

$� XWLOLWDULDQ� WKHRU\� GHVLJQDWHV� WKDW� FRPSDQLHV� VHUYH� DV� D� SDUW� RI� WKH
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HFRQRPLF� V\VWHP�� ZKHUH� WKH� IXQFWLRQ� LV� WR�PD[LPL]H� SURILW�� 7KH� QRWLRQ� RI� &65

HPHUJHG� DIWHU� UHFRJQLWLRQ� WKDW� WKHUH� LV� D� QHHG� IRU� DQ� HFRQRPLFV�RI� UHVSRQVLELOLW\

DQG� EXVLQHVV� HWKLFV� RI� D� FRPSDQ\�� 7KXV�� WKH� ROG� LGHD� RI� ODLVVH]� IDLUH� EXVLQHVV

HPHUJHV�WR�GHWHUPLQLVP��SXEOLF�FRQWURO�LQ�VLQJOH�KDQG��DQG�SHUVRQDO�UHVSRQVLELOLW\

WR�VRFLDO�UHVSRQVLELOLW\���*DUULJD�	�0HOH�������DQG�-HQVHQ���������6XFK�WKHRULHV�DUH

FRQFHUQHG�ZLWK�VWUDWHJLHV�IRU�FRPSHWLWLYH�DGYDQWDJHV��/LW]��������KLJKOLJKWHG�WKDW

WKHVH� WKHRULHV�DFW�DV�EDVLV�IRU�GHYHORSLQJ�VWUDWHJLHV�IRU� WKH�G\QDPLF�XWLOL]DWLRQ�RI

FRPSDQ\
V� QDWXUDO� UHVRXUFHV� IRU� FRPSHWLWLYH� DGYDQWDJH�� 7KH� VWUDWHJLHV� DOVR

HQFRPSDVV� SKLODQWKURSLF� LQLWLDWLYHV� WKDW� DUH� VRFLDOO\� LGHQWLILHG� DV� PDUNHWLQJ

LQVWUXPHQWV��6HFFKL��������IXUWKHU�FDWHJRUL]HG�WKH�XWLOLWDULDQ�WKHRULHV�LQWR�
WKH�VRFLDO

FRVWV� RI� WKH� FRUSRUDWLRQ
� DQG� 
WKH� LGHD� RI� IXQFWLRQDOLVP
� WKHRULHV�

,QVWLWXWLRQDO�7KHRU\

,QVWLWXWLRQDO� WKHRU\� KDV� EHHQ� EURDGO\� DSSOLHG� E\� &65� UHVHDUFKHUV

�6FKDHIHU�� ����� DQG�$UDYLQG�	�&KULVWPDQQ�� ������ DV� D� WKHRUHWLFDO� IUDPHZRUN� WR

XQGHUVWDQG� WKH� LPSOHPHQW�&65��7KLV� WKHRU\� VXSSRUWHG� WKH�YLVLRQ� WKDW� FRPSDQLHV

PD\�KDYH�UHDVRQV�WR�LPSOHPHQW�&65�SUDFWLFHV�RWKHU�WKDQ�WKHLU�SRWHQWLDO�WR�LPSURYH

FRPSDQLHV
� FRPSHWHQFH� LQ� WHUPV� RI� &65� �'HOPDV�� ������� ,QVWLWXWLRQDO� WKHRU\

SURSRVHG� WKDW� �D�� ILUPV
� FRQWLQXHG� H[LVWHQFH� EDVHG� RQ� UHVRXUFHV� VXSSOLHG� E\� WKH

LQVWLWXWLRQDO� HQYLURQPHQW�� DQG� �E�� DFFHVV� WR� UHVRXUFHV� UHTXLUHG� IRU� WKH�RSHUDWLRQV

GHSHQGV� XSRQ� ILUPV
� OHJLWLPDF\�� 0H\HU� DQG� 5RZDQ� ������� KLJKOLJKWHG� WKDW

FRPSDQLHV� SOD\� YLWDO� UROH� LQ� VHWWLQJ� XS� VWDQGDUG� DQG� YDOXHV� SUHYDOHQW� LQ

FRPPXQLWLHV� DQG� GHVFULELQJ� WKH� FXUUHQW� SHUFHSWLRQ� RI� ZKDW� LV� OHJLWLPDWH�

,QVWLWXWLRQDO� WKHRU\� LQGLFDWHG� WKDW� EHFDXVH� FRPSDQLHV� IROORZ� WKH� VWUXFWXUH� RI� WKH

VDPH�FRPSDQLHV�DQG� WDFNOH�VLPLODU�FRQGLWLRQV� WKH\�EHFRPH�VLPLODU� WR�HDFK�RWKHU�

6HOI�UHJXODWLRQ�7KHRU\

&65�VFKRODUV�OLNH��&KULVWPDQQ�	�7D\ORU�������DQG�.LQJ�	�7RIIHO�������

KDYH� DSSOLHG� VHOI�UHJXODWLRQ� WKHRU\� WR� LQYHVWLJDWH� WKH� FRQGLWLRQV� HVVHQWLDO� WR

LPSOHPHQW�&65�SUDFWLFHV�VXFFHVVIXOO\��&RPSDQLHV�DUH�QRW�FHUWDLQ�RI�LPSOHPHQWLQJ

VWULFW�UXOHV�RQ�WKHLU�RSHUDWLRQV��ZKLFK�PHDQV�WKDW�FRPSDQLHV�PD\�JHW�DQ�DGYDQWDJH

RU�D�GLVDGYDQWDJH�RYHU�WKHLU�FRPSHWLWRUV��,Q�WKLV�UHJDUG��FRPSDQLHV�FKRRVH�WR�IUHH�

ULGH� DQG� QRW� H[HFXWH� VXEVWDQWLDOO\� WKH� VHOI�UHJXODWRU\� PHDVXUHV� �/HQZD\� DQG

5HKEHLQ�� ������� 3RWRVNL� DQG� 3UDNDVK� ������� DUJXHG� WKDW� &65� PHDVXUHV� OLNH

,QWHUQDWLRQDO�&HUWLILDEOH�0DQDJHPHQW�6WDQGDUGV� �,&06��QHHG� WR�KDYH�H[FOXGDEOH

DGYDQWDJHV�IRU�FRPSDQLHV��L�H��DGYDQWDJHV�WKDW�FDQQRW�EH�DFKLHYHG�E\�FRPSHWLWRUV�

&RPSDQLHV�ZLOO�WU\�WR�PLQLPL]H�REOLJDWLRQV�VWHPPLQJ�IURP�WKH�DGRSWLRQ�RI�&65�VHOI�
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UHJXODWRU\�WRROV�DQG�ZLOO�RQO\�FRQIRUP�WR�UHTXLUHPHQWV�LI�WR�UHIXVH�ZRXOG�KHDYLO\

LQIOXHQFH�WKHLU�VXUYLYDO�

&21&/86,21

,Q� FRQFOXVLRQ�� WKH� WKHRULHV� GLVFXVVHG� DERYH� GHDO� ZLWK� WKH� VRFLDO

UHVSRQVLELOLW\�RI�EXVLQHVV�WRZDUGV�WKH�VRFLHW\��%RWK�VWDNHKROGHU�DQG�OHJLWLPDF\

WKHRULHV�DUH�GHULYHG�IURP�SROLWLFDO�HFRQRP\�OLWHUDWXUH�ZKLFK�SURYLGH�RYHUODSSLQJ

SHUVSHFWLYHV�RQ� WKH� UHODWLRQVKLS�EHWZHHQ�EXVLQHVV�FRUSRUDWLRQV�DQG�VRFLHW\�� ,Q

DGGLWLRQ� WR� WKLV�� UHVRXUFH� GHSHQGHQF\� WKHRULHV� WKURZ� OLJKW� RQ� WKH� UROH� RI

OHJLWLPDF\� LQ�FRUSRUDWLRQ
V�DELOLW\� WR�JHW�KROG�RI� UHVRXUFHV�� ,Q� WKH� OLJKW�RI� WKLV

SHUFHSWLRQ�� FRUSRUDWLRQV� IROORZ� VWUDWHJLHV� WR� HQVXUH� WKH\� FDQ� DFFHVV� WKH

UHVRXUFHV� WKH\� UHTXLUH�� ,QVWLWXWLRQDO� WKHRU\�� RQ� WKH� RWKHU� KDQG�� FRQVLGHUV� WKH

FRQVWUDLQWV� RQ� FRUSRUDWLRQV� WR� PDWFK� WKH� H[SHFWDWLRQV� RI� VWDNHKROGHUV�

7KH� &65� WKHRULHV� PDLQO\� IRFXV� RQ� IRXU� SULPH� DVSHFWV� VXFK� DV

�D��IXOILOOLQJ�JRDOV�WKDW�HQVXUH�ORQJ�WHUP�SURILWV��E��XVH�RI�EXVLQHVV�SRZHU�LQ�D

FRQVFLHQWLRXV� PDQQHU� �F�� LQWHJUDWLQJ� VRFLDO� GHPDQGV�� DQG� �G�� HWKLFDO

FRQWULEXWLRQ� WRZDUGV� D� JRRG� VRFLHW\�� 7KH� VWDNHKROGHU� WKHRU\� RQ� &65

HPSKDVL]HG� WKH� EHQHILWV� RI� GLIIHUHQW� VWDNHKROGHU� YL]�� RZQHUV�� HPSOR\HHV�

FXVWRPHUV�� FUHGLWRUV�� VXSSOLHUV�� FRPPXQLW\� DQG�JRYHUQPHQW� LQ� D� UDWLRQDO�ZD\�

5HODWLRQDO�WKHRU\�IRFXVHG�RQ�WKH�FRPSOH[�ILUP�±�HQYLURQPHQW�UHODWLRQVKLSV��7KH

PDQDJHULDO� WKHRU\� RI� &65� KLJKOLJKWHG� WKH� GLIIHUHQFH� EHWZHHQ� SUDFWLFDO� DQG

PDQDJHULDO� SHUVSHFWLYH� RI� &65�� 7KH� OHJLWLPDF\� WKHRU\� KLJKOLJKWHG� WKDW

FRUSRUDWLRQV� DUH� FRPSRQHQWV� RI� ODUJHU� VRFLDO� HQYLURQPHQW� DQG� WKH\� IROORZ

OHJLWLPDWH� UXOHV� WRZDUG� WKH� VRFLHW\� WR� VDIHJXDUG� WKHLU� FRUSRUDWH� LPDJH�� 7KH

VRFLDO� FRQWUDFW� WKHRU\� HVWDEOLVKHV� PXWXDO� WUXVW� DQG� UHODWLRQVKLS� EHWZHHQ

FRUSRUDWLRQV� DQG� VWDNHKROGHUV�

$OO� WKH� WKHRULHV� GLVFXVVHG� DERYH� KDYH� WKHLU� RZQ� GUDZEDFNV� DQG� YHU\

RIWHQ� SURGXFH� FRQIXVLRQ� DQG� VNHSWLFLVP��7KH� SUREOHP� LV� HVSHFLDOO\� VHULRXV� LQ

FDVH�RI�HWKLFDO�WKHRULHV��DQG�HYHQ�ZLWKLQ�HDFK�JURXS�RI�WKHRULHV��7KH�LPSOLFDWLRQ

RI�WKLV�VWXG\�LV�WKDW�WKHUH�LV�ZLGH�VFRSH�IRU�IXWXUH�UHVHDUFK�RQ�WKH�FXUUHQW�WRSLF

DQG� LQ� LPSURYLQJ� WKH� LQVWUXPHQWV��PHDVXUHV� DQG� FRQVWLWXHQW� FRQFHSWV� RI�&65

FRQVWUXFWV� LQ�RUGHU� WR�SURYLGH�EHWWHU�JXLGDQFH� WR�SROLF\�PDNHUV�DQG�PDQDJHUV�

DV�ZHOO�DV�DFDGHPLF�LQWHUHVW��0RGHUQ�FRUSRUDWLRQV�ZLWK�PXOWLSOH�REMHFWLYHV�DQG

KDYLQJ�FRPSOH[�LQWHUGHSHQGHQFLHV�UHTXLUH�D�FRPSOHWH�OHJLVODWLRQ�LQ�WKH�OLJKW�RI

DGHTXDWH�&65�WKHRULHV��VR�WKDW� WKHUH�ZRXOG�EH�PD[LPXP�HIIRUW� WR�VSUHDG�&65

DPRQJ�DOO�EXVLQHVV�SHRSOH� IRU� WKH�EDODQFHG�GHYHORSPHQW��7KXV�� WKH�PRUH� WDVN

DKHDG� IRU� UHVHDUFKHUV� LV� WR�GHYHORS�D�QHZ�&65� WKHRU\�ZKLFK�ZRXOG�RYHUFRPH

3DUYHVK�.��$VSDO��0DQMLW� 6�� �� ,QGLDQ�0DQDJHPHQW� 6WXGLHV� -RXUQDO� ��� ������� ����������



WKH� OLPLWDWLRQV� DQG� ZLGHO\� DFFHSWDEOH� DQG� VXLWDEOH� WR� EXVLQHVV� VHJPHQWV� DQG

VRFLHW\�� 7KLV� ZRXOG� UHTXLUH� DQ� DFFXUDWH� NQRZOHGJH� DQG� D� VRXQG� HWKLFDO

IRXQGDWLRQ�

5HIHUHQFHV

$GDPV�� 5��� DQG� 0HKUDQ�� +�� �������� &RUSRUDWH� 3HUIRUPDQFH�� %RDUG� 6WUXFWXUH� DQG� 7KHLU

'HWHUPLQDQWV� LQ� WKH�%DQNLQJ� ,QGXVWU\��)HGHUDO�5HVHUYH�%DQN� RI�1HZ�<RUN� 6WDII

5HSRUWV��1R�� ����

$JXLOHUD��5��9���5XSS��'��(���:LOOLDPV��&��$���DQG�*DQDSDWKL��-����������3XWWLQJ�WKH�6�%DFN

LQ� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� ��$� 0XOWLOHYHO� 7KHRU\� RI� 6RFLDO� &KDQJH� LQ

2UJDQL]DWLRQV��$FDGHP\�RI�0DQDJHPHQW�5HYLHZ�������� ����������

$KDPDG� 1DOEDQG�� 1��� DQG� $O�$PUL�� 0�� 6�� �������� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� �

3HUFHSWLRQ��3UDFWLFHV�DQG�3HUIRUPDQFH�RI�/LVWHG�&RPSDQLHV�RI�.LQJGRP�RI�6DXGL

$UDELD��&RPSHWLWLYHQHVV� 5HYLHZ� �� $Q� ,QWHUQDWLRQDO� %XVLQHVV� -RXUQDO��������

��������

$QQDQ��.����������81�*OREDO�&RPSDFW��,Q�:RUOG�(FRQRPLF�)RUXP�LQ�'DYRV��6ZLW]HUODQG�

81� 3UHVV� 5HOHDVH� 6*�60������

$QVRII�� +�� ,�� ��������&RUSRUDWH� 6WUDWHJ\� �� $Q� $QDO\WLF� $SSURDFK� WR� %XVLQHVV� 3ROLF\� IRU

*URZWK�DQG�([SDQVLRQ��0F*UDZ�+LOO�&RPSDQLHV�

$UDYLQG�� '��� DQG� &KULVWPDQQ�� 3�� �������� 'HFRXSOLQJ� RI� 6WDQGDUG� ,PSOHPHQWDWLRQ� IURP

&HUWLILFDWLRQ� �� 'RHV� 4XDOLW\� RI� ,62� ������ ,PSOHPHQWDWLRQ� $IIHFW� )DFLOLWLHV


(QYLURQPHQWDO�3HUIRUPDQFH"��%XVLQHVV�(WKLFV�4XDUWHUO\�����������������

%DQHUMHH�� 6�� %�� �������� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� �� 7KH� *RRG�� WKH� %DG� DQG� WKH

8JO\��&ULWLFDO�6RFLRORJ\����������������

%DQVDO��3���DQG�&OHOODQG��,����������7DONLQJ�7UDVK���/HJLWLPDF\��,PSUHVVLRQ�0DQDJHPHQW�DQG

8QV\VWHPDWLF� 5LVN� LQ� WKH� &RQWH[W� RI� WKH� 1DWXUDO� (QYLURQPHQW��$FDGHP\� RI

0DQDJHPHQW� -RXUQDO�������� �� �������

%DUU\�� 1�� �������� 7KH� 6WDNHKROGHU� &RQFHSW� RI� &RUSRUDWH� &RQWURO� LV� ,OORJLFDO� DQG

,PSUDFWLFDO��7KH�,QGHSHQGHQW�5HYLHZ������� ����������

%HHVOH\��0��(��� DQG�(YDQV��7�� ��������&RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� ��$�5HDVVHVVPHQW�

7D\ORU�	�)UDQFLV�

%ORRP�� 5�� �������� (WKLFDO� )XQGV� &KDQJH� ZLWK� WKH� 7LPHV��7KH� *OREH� DQG� 0DLO
V� :HHNO\

5HSRUW� RQ� 3HUVRQDO� )LQDQFH�

%RUWUHH��'��6�� ��������7KH� ,PSDFW� RI�*UHHQ� ,QLWLDWLYHV� RQ�(QYLURQPHQWDO�/HJLWLPDF\� DQG

$GPLUDWLRQ�RI�WKH�2UJDQL]DWLRQ��3XEOLF�5HODWLRQV�5HYLHZ������������������

%RZHQ��+��5����������6RFLDO�5HVSRQVLELOLWLHV�RI�WKH�%XVLQHVVPDQ��8QLYHUVLW\�RI�,RZD�3UHVV�

%UDQFR��0�� &��� DQG� 5RGULJXHV�� /�� /�� �������� 3RVLWLRQLQJ� 6WDNHKROGHU� 7KHRU\�:LWKLQ� WKH

3DUYHVK�.��$VSDO��0DQMLW� 6�� �� ,QGLDQ�0DQDJHPHQW� 6WXGLHV� -RXUQDO� ��� ������� ������� ���



'HEDWH�RQ�&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\��(OHFWURQLF�-RXUQDO�RI�%XVLQHVV�(WKLFV

DQG�2UJDQL]DWLRQ� 6WXGLHV�

%UXPPHU�� -�� -�� �������� &RUSRUDWH� 5HVSRQVLELOLW\� DQG� /HJLWLPDF\� �� $Q� ,QWHUGLVFLSOLQDU\

$QDO\VLV�

&DSURQ��0�� �������� 7KH� 3ULYDWH� (WKLFDO� (FRQRP\� �� 7KH� 5HVSRQVLELOLW\� RI� &RPSDQLHV� WR

WKH� 7HVW� RI� WKH� +XPDQL]DWLRQ� RI� *OREDOL]DWLRQ��(WKLFDO� (FRQRPLFV� �� �� �����

&DUUROO�� $�� %�� �������� $� 7KUHH�GLPHQVLRQDO� &RQFHSWXDO� 0RGHO� RI� &RUSRUDWH

3HUIRUPDQFH��$FDGHP\�RI�0DQDJHPHQW�5HYLHZ������� ����������

&DUUROO��$��%����������7KH�3\UDPLG�RI�&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\���7RZDUG�WKH�0RUDO

0DQDJHPHQW� RI�2UJDQL]DWLRQDO� 6WDNHKROGHUV��%XVLQHVV�+RUL]RQV�������� �� ������

&DUUROO�� $�� %�� �������� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� �� (YROXWLRQ� RI� D� 'HILQLWLRQDO

&RQVWUXFW��%XVLQHVV�	� 6RFLHW\�������� �� ��������

&KULVWPDQQ�� 3��� DQG� 7D\ORU�� *�� �������� )LUP� 6HOI�UHJXODWLRQ� 7KURXJK� ,QWHUQDWLRQDO

&HUWLILDEOH� 6WDQGDUGV� �� 'HWHUPLQDQWV� RI� 6\PEROLF� 9HUVXV� 6XEVWDQWLYH

,PSOHPHQWDWLRQ��-RXUQDO� RI� ,QWHUQDWLRQDO�%XVLQHVV� 6WXGLHV��������� ��������

&ODUNVRQ��0��(����������$�6WDNHKROGHU�)UDPHZRUN�IRU�$QDO\]LQJ�DQG�(YDOXDWLQJ�&RUSRUDWH

VRFLDO�3HUIRUPDQFH��$FDGHP\�RI�0DQDJHPHQW�5HYLHZ�������� ���������

&UDJJ��:�� �(G��� ��������(WKLFV� &RGHV�� &RUSRUDWLRQV� DQG� WKH� &KDOOHQJH� RI�*OREDOL]DWLRQ�

(GZDUG�(OJDU�3XEOLVKLQJ�

&UDQH��$���0DWWHQ��'���DQG�0RRQ��-����������6WDNHKROGHUV�$V�&LWL]HQV"�5HWKLQNLQJ�5LJKWV�

3DUWLFLSDWLRQ�DQG�'HPRFUDF\��-RXUQDO�RI�%XVLQHVV�(WKLFV���������� ����������

&URXFK�� &�� �������� 0RGHOOLQJ� WKH� )LUP� LQ� ,WV�0DUNHW� DQG� 2UJDQL]DWLRQDO� (QYLURQPHQW� �

0HWKRGRORJLHV� IRU� 6WXG\LQJ� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\��2UJDQL]DWLRQ

6WXGLHV���������������������

'DYLV��*��)���DQG�$GDP�&REE��-����������&KDSWHU���5HVRXUFH�'HSHQGHQFH�7KHRU\���3DVW�DQG

)XWXUH�� ,Q�6WDQIRUG
V� 2UJDQL]DWLRQ� 7KHRU\� 5HQDLVVDQFH�� ����±������SS�� �������

(PHUDOG�*URXS�3XEOLVKLQJ�/LPLWHG�

'DYLV�� .�� �������� &DQ� %XVLQHVV� $IIRUG� WR� ,JQRUH� 6RFLDO� 5HVSRQVLELOLWLHV"�&DOLIRUQLD

0DQDJHPHQW�5HYLHZ������� �� ������

'DYLV�� .�� �������� 7KH� &DVH� )RU� DQG� $JDLQVW� %XVLQHVV� $VVXPSWLRQ� RI� 6RFLDO

5HVSRQVLELOLWLHV��$FDGHP\�RI�0DQDJHPHQW�-RXUQDO������������������

'H�9LOOLHUV��&��� DQG�9DQ�6WDGHQ��&�� -�� ��������&DQ�/HVV�(QYLURQPHQWDO�'LVFORVXUH�KDYH�D

/HJLWLPLVLQJ� (IIHFW"� (YLGHQFH� IURP� $IULFD��$FFRXQWLQJ�� 2UJDQL]DWLRQV� DQG

6RFLHW\������������������

'HHJDQ�� &�� �������� ,QWURGXFWLRQ� �� 7KH� /HJLWLPLVLQJ� (IIHFW� RI� 6RFLDO� DQG� (QYLURQPHQWDO

'LVFORVXUHV�²�$�7KHRUHWLFDO�)RXQGDWLRQ��$FFRXQWLQJ��$XGLWLQJ�	�$FFRXQWDELOLW\

-RXUQDO�����������������

'HOPDV�� 0�� �������� ,Q� 6HDUFK� RI� ,62� ��$Q� ,QVWLWXWLRQDO� 3HUVSHFWLYH� RQ� WKH�$GRSWLRQ� RI

,QWHUQDWLRQDO� 0DQDJHPHQW� 6WDQGDUGV�� DYDLODEOH� DW�� KWWSV���SDSHUV�VVUQ�FRP�VRO��

SDSHUV�FIP"DEVWUDFWBLG ������

'HWRPDVL��'��$����������7KH�0XOWLQDWLRQDO�&RUSRUDWLRQ�DQG�*OREDO�*RYHUQDQFH���0RGHOOLQJ

3DUYHVK�.��$VSDO��0DQMLW� 6�� �� ,QGLDQ�0DQDJHPHQW� 6WXGLHV� -RXUQDO� ��� ������� ����������



*OREDO� 3XEOLF� 3ROLF\�1HWZRUNV��-RXUQDO� RI� %XVLQHVV� (WKLFV�������� �� ��������

'RQDOGVRQ�� 7�� �������� 0DNLQJ� 6WDNHKROGHU� 7KHRU\� :KROH��$FDGHP\� RI� 0DQDJHPHQW

5HYLHZ�������� �� ��������

'RQDOGVRQ�� 7��� DQG� 'XQIHH�� 7�� :�� �������� 7RZDUG� D� 8QLILHG� &RQFHSWLRQ� RI� %XVLQHVV

(WKLFV� �� ,QWHJUDWLYH� 6RFLDO� &RQWUDFWV� 7KHRU\��$FDGHP\� RI� 0DQDJHPHQW

5HYLHZ�������� �� ��������

'RQDOGVRQ�� 7��� DQG� 'XQIHH�� 7��:�� �������� 7LHV� WKDW� %LQG� ��$� 6RFLDO� &RQWUDFWV�$SSURDFK

WR� %XVLQHVV� (WKLFV�

'RQDOGVRQ�� 7��� DQG� 3UHVWRQ�� /�� (�� �������� 7KH� 6WDNHKROGHU� 7KHRU\� RI� WKH� &RUSRUDWLRQ� �

&RQFHSWV�� (YLGHQFH� DQG� ,PSOLFDWLRQV��$FDGHP\� RI� 0DQDJHPHQW� 5HYLHZ��

������ �� ������

)UHGHULFN��:��&�� �������� 7KH�*URZLQJ�&RQFHUQ�2YHU�%XVLQHVV�5HVSRQVLELOLW\��&DOLIRUQLD

0DQDJHPHQW�5HYLHZ������� ��������

)UHGHULFN�� :�� &�� ��������&RUSRUDWLRQ�� %H� *RRG�� �� 7KH� 6WRU\� RI� &RUSRUDWH� 6RFLDO

5HVSRQVLELOLW\��'RJ�(DU�3XEOLVKLQJ�

)UHHGPDQ�� 0�� �������� 7KH� 6RFLDO� 5HVSRQVLELOLW\� RI� %XVLQHVV� LQWR� ,QFUHDVH� 3URILW��7KH

1HZ� <RUN� 7LPHV�0DJD]LQH�

)UHHPDQ�� 5�� (��� DQG� 3KLOOLSV�� 5�� $�� �������� 6WDNHKROGHU� 7KHRU\� �� $� /LEHUWDULDQ

'HIHQFH��%XVLQHVV�(WKLFV�4XDUWHUO\�������� ����������

)UHHPDQ��5��(���:LFNV��$��&���DQG�3DUPDU��%����������6WDNHKROGHU�7KHRU\�DQG�WKH�&RUSRUDWH

2EMHFWLYH�5HYLVLWHG���2UJDQL]DWLRQ�6FLHQFH�������� �� ��������

)UHHPDQ�� 5�� (�� �������� 6WUDWHJLF� 0DQDJHPHQW� �� $� 6WDNHKROGHU� $SSURDFK�� &DPEULGJH

8QLYHUVLW\� 3UHVV�� %RVWRQ�� 0$�

)ULHGPDQ��0����������&DSLWDOLVP�DQG�)UHHGRP�&KLFDJR���7KH�8QLYHUVLW\�RI�&KLFDJR�3UHVV�

)ULHGPDQ�� $�� /��� DQG� 0LOHV�� 6�� ��������6WDNHKROGHUV� �� 7KHRU\� DQG� 3UDFWLFH�� 2[IRUG

8QLYHUVLW\�3UHVV�RQ�'HPDQG�

*DUULJD��(���DQG�0HOp��'����������&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\�7KHRULHV���0DSSLQJ�WKH

7HUULWRU\��-RXUQDO� RI� %XVLQHVV� (WKLFV���������� �� ������

*DXWDP�� 5��� DQG� 6LQJK�� $�� �������� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� 3UDFWLFHV� LQ� ,QGLD� �

$� 6WXG\� RI� 7RS� ���� &RPSDQLHV��*OREDO� %XVLQHVV� DQG�0DQDJHPHQW� 5HVHDUFK� �

$Q� ,QWHUQDWLRQDO�-RXUQDO������� ��������

*UDQW�� 5�� 0�� �������� 7RZDUG� D� .QRZOHGJH�EDVHG� 7KHRU\� RI� WKH� )LUP��6WUDWHJLF

0DQDJHPHQW� -RXUQDO�����6��� �� ��������

*XDUQLHUL�� 5��� DQG� .DR�� 7�� �������� /HDGHUVKLS� DQG� &65�²�$� 3HUIHFW�0DWFK� �� +RZ� 7RS

&RPSDQLHV� IRU� /HDGHUV� 8WLOL]H� &65� DV� D� &RPSHWLWLYH� $GYDQWDJH��3HRSOH� DQG

6WUDWHJ\�������� �����

*XOHU�� ,���*XLOOpQ��0��)���DQG�0DFSKHUVRQ��-��0����������*OREDO�&RPSHWLWLRQ�� ,QVWLWXWLRQV�

DQG� WKH�'LIIXVLRQ�RI�2UJDQL]DWLRQDO�3UDFWLFHV� ��7KH� ,QWHUQDWLRQDO�6SUHDG�RI� ,62

�����4XDOLW\�&HUWLILFDWHV��$GPLQLVWUDWLYH� 6FLHQFH�4XDUWHUO\�������� �� ��������

+HQGHUVRQ�� '�� ��������0LVJXLGHG� 9LUWXH� �� )DOVH� 1RWLRQV� RI� &RUSRUDWH� 6RFLDO

5HVSRQVLELOLW\��1HZ�=HDODQG�%XVLQHVV�5RXQGWDEOH�
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,S�� 3�� .�� �������� 7KH� &KDOOHQJH� RI� 'HYHORSLQJ� D� %XVLQHVV� (WKLFV� LQ� &KLQD��-RXUQDO� RI

%XVLQHVV�(WKLFV�������� �� ��������

-HQVHQ�� 0�� &�� �������� 9DOXH� 0D[LPL]DWLRQ�� 6WDNHKROGHU� 7KHRU\�� DQG� WKH� &RUSRUDWH

2EMHFWLYH�)XQFWLRQ��%XVLQHVV�(WKLFV�4XDUWHUO\�� ��������

-RKQVRQ�� +�� /�� ��������%XVLQHVV� LQ� &RQWHPSRUDU\� 6RFLHW\� �� )UDPHZRUN� DQG� ,VVXHV�

:DGVZRUWK� 3XE�� &R�

-RQHV�� 7�� 0�� �������� ,QVWUXPHQWDO� 6WDNHKROGHU� 7KHRU\� �� $� 6\QWKHVLV� RI� (WKLFV� DQG

(FRQRPLFV��$FDGHP\�RI�0DQDJHPHQW�5HYLHZ�������� ����������

-RQHV�� 7�� 0��� DQG� :LFNV�� $�� &�� �������� &RQYHUJHQW� 6WDNHKROGHU� 7KHRU\��$FDGHP\

RI�0DQDJHPHQW�5HYLHZ�������� �� ��������

.DSVWHLQ�� (�� %�� �������� 7KH� &RUSRUDWH� (WKLFV� &UXVDGH��)RUHLJQ� $IIDLUV�� ��������

.LQJ�� $�� $��� DQG� 7RIIHO�� 0�� :�� �������� 6HOI�UHJXODWRU\� ,QVWLWXWLRQV� IRU� 6ROYLQJ

(QYLURQPHQWDO�3UREOHPV���3HUVSHFWLYHV�DQG�&RQWULEXWLRQV�IURP�WKH�0DQDJHPHQW

/LWHUDWXUH��*RYHUQDQFH� IRU� WKH� (QYLURQPHQW� �� 1HZ� 3HUVSHFWLYHV�� �������

.RUKRQHQ�� -�� �������� 6KRXOG� :H� 0HDVXUH� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\"��&RUSRUDWH

6RFLDO�5HVSRQVLELOLW\�DQG�(QYLURQPHQWDO�0DQDJHPHQW�������� ��������

/HH�� 0�� �������� 5HVSRQVLEOH� %XVLQHVV� 'HYHORSPHQW� WKURXJK� &RPPXQLW\� (FRQRPLF

'HYHORSPHQW� DQG�&RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\�� %XUQDE\�� %&� �� &('�&HQWUH�

6LPRQ� )UDVHU�8QLYHUVLW\�

/HQZD\�� 6�� $��� DQG� 5HKEHLQ�� .�� �������� /HDGHUV�� )ROORZHUV�� DQG� )UHH� 5LGHUV� �� $Q

(PSLULFDO� 7HVW� RI� 9DULDWLRQ� LQ� &RUSRUDWH� 3ROLWLFDO� ,QYROYHPHQW��$FDGHP\

RI�0DQDJHPHQW� -RXUQDO�������� �� ��������

/LQGEORP�� &�� .�� �������� 7KH� ,PSOLFDWLRQV� RI� 2UJDQL]DWLRQDO� /HJLWLPDF\� IRU� &RUSRUDWH

6RFLDO� 3HUIRUPDQFH� DQG� 'LVFORVXUH�� ,Q�&ULWLFDO� 3HUVSHFWLYHV� RQ� $FFRXQWLQJ

&RQIHUHQFH��1HZ�<RUN�� �����

/LW]��5��$����������$�5HVRXUFH�EDVHG�YLHZ�RI�WKH�6RFLDOO\�5HVSRQVLEOH�)LUP���6WDNHKROGHU

,QWHUGHSHQGHQFH�� (WKLFDO� $ZDUHQHVV�� DQG� ,VVXH� 5HVSRQVLYHQHVV� DV� 6WUDWHJLF

$VVHWV��-RXUQDO� RI� %XVLQHVV� (WKLFV��������� �� ����������

/RJDQ�� '�� �������� &RPPXQLW\� ,QYROYHPHQW� RI� )RUHLJQ�RZQHG� &RPSDQLHV�� &RQIHUHQFH

%RDUG�� '&� �� 7KH� +LWDWFKL� )RXQGDWLRQ�

/RJDQ�� '�� HW� DO�� �������� *OREDO� &RUSRUDWH� &LWL]HQVKLS� ±� 5DWLRQDOH� DQG� 6WUDWHJLHV�

:DVKLQJWRQ

0DLJQDQ�� ,��� DQG� )HUUHOO�� 2�� &�� �������� 0HDVXULQJ� &RUSRUDWH� &LWL]HQVKLS� LQ� 7ZR

&RXQWULHV� �� 7KH� &DVH� RI� WKH� 8QLWHG� 6WDWHV� DQG� )UDQFH��-RXUQDO� RI� %XVLQHVV

(WKLFV�������� �� ��������

0DUFXV�� $�� $��� DQG� )UHPHWK�� $�� 5�� �������� *UHHQ� 0DQDJHPHQW� 0DWWHUV� 5HJDUGOHVV�

$FDGHP\�RI�0DQDJHPHQW�3HUVSHFWLYHV����� �� ������

0DUJROLV�� -�� '��� DQG� :DOVK�� -�� 3�� �������� 0LVHU\� /RYHV� &RPSDQLHV� �� 5HWKLQNLQJ� 6RFLDO

,QLWLDWLYHV� E\�%XVLQHVV��$GPLQLVWUDWLYH� 6FLHQFH�4XDUWHUO\�������� �� ��������

0DUVKDOO�� 7�� +�� �������� &ODVV�� &LWL]HQVKLS� DQG� 6RFLDO� 'HYHORSPHQW�� 1HZ�<RUN� ��$QFKRU

%RRNV�
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0DWWHQ��'���DQG�&UDQH��$����������&RUSRUDWH�&LWL]HQVKLS���7RZDUG�$Q�([WHQGHG�7KHRUHWLFDO

&RQFHSWXDOL]DWLRQ��$FDGHP\� RI�0DQDJHPHQW�5HYLHZ�������� �� ��������

0DWWHQ��'���DQG�0RRQ��-�����������,PSOLFLW��DQG��([SOLFLW��&65���$�&RQFHSWXDO�)UDPHZRUN

IRU�D�&RPSDUDWLYH�8QGHUVWDQGLQJ�RI�&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\��$FDGHP\�RI

0DQDJHPHQW�5HYLHZ�������� �� ��������

0F:LOOLDPV��$���DQG�6LHJHO��'����������&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\� ��$�7KHRU\�RI� WKH

)LUP�3HUVSHFWLYH��$FDGHP\� RI�0DQDJHPHQW� 5HYLHZ�������� �� ��������

0HOp�� '�� �������� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� 7KHRULHV�� ,Q�7KH� 2[IRUG� +DQGERRN� RI

&RUSRUDWH�6RFLDO�5HVSRQVLELOLW\�

0H\HU��-��:���DQG�5RZDQ��%����������,QVWLWXWLRQDOL]HG�2UJDQL]DWLRQV���)RUPDO�6WUXFWXUH�DV

0\WK� DQG� &HUHPRQ\��$PHULFDQ� -RXUQDO� RI� 6RFLRORJ\�������� �� ��������

0LWFKHOO�� 5�� .���$JOH�� %�� 5��� DQG�:RRG�� '�� -�� �������� 7RZDUG� D� 7KHRU\� RI� 6WDNHKROGHU

,GHQWLILFDWLRQ� DQG� 6DOLHQFH� �� 'HILQLQJ� WKH� 3ULQFLSOH� RI� :KR� DQG� :KDW� 5HDOO\

&RXQWV��$FDGHP\� RI�0DQDJHPHQW� 5HYLHZ�������� �� ��������

0XUUD\��.��%���DQG�9RJHO��&��0����������8VLQJ�D�+LHUDUFK\�RI�HIIHFWV�$SSURDFK�WR�*DXJH

WKH� (IIHFWLYHQHVV� RI� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� WR� *HQHUDWH� *RRGZLOO

7RZDUG� WKH� )LUP� �� )LQDQFLDO� 9HUVXV� 1RQILQDQFLDO� ,PSDFWV��-RXUQDO� RI� %XVLQHVV

5HVHDUFK�������� �� ��������

1DNDMLPD�� 1�� �������� *UHHQ� $GYHUWLVLQJ� DQG� *UHHQ� 3XEOLF� 5HODWLRQV� DV� ,QWHJUDWLRQ

3URSDJDQGD��%XOOHWLQ�RI�6FLHQFH��7HFKQRORJ\�	�6RFLHW\������������������

2
'RQRYDQ�� *�� �������� (QYLURQPHQWDO� 'LVFORVXUHV� LQ� WKH� $QQXDO� 5HSRUW� �� ([WHQGLQJ

WKH� $SSOLFDELOLW\� DQG� 3UHGLFWLYH� 3RZHU� RI� /HJLWLPDF\� 7KHRU\��$FFRXQWLQJ�

$XGLWLQJ�	�$FFRXQWDELOLW\�-RXUQDO�������� ����������

3DWWHQ��'��0����������,QWUD�LQGXVWU\�(QYLURQPHQWDO�'LVFORVXUHV�LQ�5HVSRQVH�WR�WKH�$ODVNDQ

2LO� 6SLOO� �� $� 1RWH� RQ� /HJLWLPDF\� 7KHRU\��$FFRXQWLQJ�� 2UJDQL]DWLRQV� DQG

6RFLHW\������������������

3KLOOLSV�� 5��$��� DQG� 5HLFKDUW�� -�� �������� 7KH� (QYLURQPHQW� DV� D� 6WDNHKROGHU"�$� )DLUQHVV�

EDVHG�$SSURDFK��-RXUQDO� RI� %XVLQHVV� (WKLFV�������� �� ��������

3RVW��-���DQG�3UHVWRQ��/��(����������3ULYDWH�0DQDJHPHQW�DQG�3XEOLF�3ROLF\���7KH�3ULQFLSOH

RI� 3XEOLF� 5HVSRQVLELOLW\�� 6WDQIRUG�8QLYHUVLW\� 3UHVV�

3RWRVNL��0���DQG�3UDNDVK��$����������3URWHFWLQJ�WKH�(QYLURQPHQW���9ROXQWDU\�5HJXODWLRQV�LQ

(QYLURQPHQWDO�*RYHUQDQFH��3ROLF\�&XUUHQWV���������������

3UHVWRQ�� /�� (��� DQG� 2
EDQQRQ�� '�� 3�� �������� 7KH� &RUSRUDWH� 6RFLDO�ILQDQFLDO� 3HUIRUPDQFH

5HODWLRQVKLS���$�7\SRORJ\�DQG�$QDO\VLV��%XVLQHVV�	�6RFLHW\������������������

5RVHQ��%��1���6DQGOHU��'��0���DQG�6KDQL��'����������6RFLDO�,VVXHV�DQG�6RFLDOO\�5HVSRQVLEOH

,QYHVWPHQW�%HKDYLRU���$�3UHOLPLQDU\�(PSLULFDO�,QYHVWLJDWLRQ��-RXUQDO�RI�&RQVXPHU

$IIDLUV������������������

5XI��%��0���0XUDOLGKDU��.���%URZQ��5��0���-DQQH\��-��-���DQG�3DXO��.����������$Q�(PSLULFDO

,QYHVWLJDWLRQ�RI�WKH�5HODWLRQVKLS�%HWZHHQ�&KDQJH�LQ�&RUSRUDWH�6RFLDO�3HUIRUPDQFH

DQG� )LQDQFLDO� 3HUIRUPDQFH� �� $� 6WDNHKROGHU� 7KHRU\� 3HUVSHFWLYH��-RXUQDO� RI

%XVLQHVV�(WKLFV������������������
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6DODQFLN��*��5��� DQG�3IHIIHU�� -�� ��������$�6RFLDO� ,QIRUPDWLRQ� 3URFHVVLQJ�$SSURDFK� WR� -RE

$WWLWXGHV� DQG�7DVN�'HVLJQ��$GPLQLVWUDWLYH� 6FLHQFH�4XDUWHUO\�� ��������

6FKDHIHU��$����������&RQWUDVWLQJ�,QVWLWXWLRQDO�DQG�3HUIRUPDQFH�$FFRXQWV�RI�(QYLURQPHQWDO

0DQDJHPHQW� 6\VWHPV� �� 7KUHH� &DVH� 6WXGLHV� LQ� WKH� 8.� :DWHU� 	� 6HZHUDJH

,QGXVWU\��-RXUQDO� RI� 0DQDJHPHQW� 6WXGLHV�������� �� ��������

6FKHUHU��$��*��� DQG�6PLG��0�� ��������7KH�'RZQZDUG�6SLUDO� DQG� WKH�86�0RGHO�%XVLQHVV

3ULQFLSOHV� ±� :K\� 01(V� 6KRXOG� 7DNH� 5HVSRQVLELOLW\� IRU� WKH� ,PSURYHPHQW� RI

:RUOG�ZLGH� 6RFLDO� DQG� (QYLURQPHQWDO� &RQGLWLRQV��0,5� �� 0DQDJHPHQW

,QWHUQDWLRQDO�5HYLHZ����������

6HFFKL�� '�� ��������$OWUXLVP� DQG� 6HOILVK� %HKDYLRU� �� 7KH� 'RFLOLW\� 0RGHO� 5HYLVLWHG�

:RUNLQJ�3DSHU����'HSWDUWPHQW�RI�(FRQRPLFV��8QLYHUVLW\�RI�,QVXEULD��$YDLODEOH�DW�

KWWS���HFR�� XQLQVXEULD�� LW�GLSHFR�TXDGHUQL�ILOHV�4)����B��� SGI�

6HFFKL�� '�� �������� 7KH� ,WDOLDQ� ([SHULHQFH� LQ� 6RFLDO� 5HSRUWLQJ� �� $Q� (PSLULFDO

$QDO\VLV��&RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� DQG� (QYLURQPHQWDO� 0DQDJHPHQW��

������ �� ��������

6HFFKL�� '�� �������� 8WLOLWDULDQ�� 0DQDJHULDO� DQG� 5HODWLRQDO� 7KHRULHV� RI� &RUSRUDWH� 6RFLDO

5HVSRQVLELOLW\��,QWHUQDWLRQDO� -RXUQDO� RI�0DQDJHPHQW� 5HYLHZV������� �� ��������

6LHJHO�� '�� 6�� �������� *UHHQ� 0DQDJHPHQW� 0DWWHUV� 2QO\� ,I� ,W� <LHOGV� 0RUH� *UHHQ� �

$Q�(FRQRPLF�6WUDWHJLF� 3HUVSHFWLYH��7KH� $FDGHP\� RI�0DQDJHPHQW� 3HUVSHFWLYHV�

�����

6XQGDUDP�� $�� .��� DQG� ,QNSHQ�� $�� &�� �������� 6WDNHKROGHU� 7KHRU\� DQG� �7KH� &RUSRUDWH

2EMHFWLYH� 5HYLVLWHG�� ��$�5HSO\��2UJDQL]DWLRQ� 6FLHQFH�������� �� ��������

9RJHO��'����������7KH�3ULYDWH�5HJXODWLRQ�RI�*OREDO�&RUSRUDWH�&RQGXFW���$FKLHYHPHQWV�DQG

/LPLWDWLRQV��%XVLQHVV�	�6RFLHW\�������� ��������

:DOVK�� -�� 3�� �������� 7DNLQJ� 6WRFN� RI� 6WDNHKROGHU�0DQDJHPHQW��$FDGHP\� RI�0DQDJHPHQW

5HYLHZ�� ��� �� �����

:HLVHU��-���DQG�=DGHN��6����������&RQYHUVDWLRQV�ZLWK�'LVEHOLHYHUV��3HUVXDGLQJ�&RPSDQLHV

WR� $GGUHVV� 6RFLDO� &KDOOHQJHV�� 1HZ�<RUN� �� 7KH� )RUG� )RXQGDWLRQ�

:HLVV�� -��:�� ��������%XVLQHVV� (WKLFV� �� $� 6WDNHKROGHU� DQG� ,VVXHV�0DQDJHPHQW� $SSURDFK�

%HUUHWW�.RHKOHU� 3XEOLVKHUV�

:HLVV�� -�:�� �������� %XVLQHVV� (WKLFV� �� $� 6WDNHKROGHU� DQG� ,VVXHV� 0DQDJHPHQW� $SSURDFK

��QG� HGQ��� )RUWK�:RUWK�� 86$� �� 'U\GHQ� 3UHVV

:LOOLDPV�� %�� �������� 2LO� ,QGXVWU\� $GDSWLQJ� WR� (YROYLQJ� 1HZ� 3DUDGLJP� RQ� &RUSRUDWH

*RYHUQDQFH��$FFRXQWDELOLW\��2LO� 	� *DV� -RXUQDO���������� �� ������

:LQGVRU�� '�� �������� &RUSRUDWH� 6RFLDO� 5HVSRQVLELOLW\� �� 7KUHH� .H\� $SSURDFKHV��-RXUQDO

RI�0DQDJHPHQW� 6WXGLHV�������� �� �������

:RRG�� '�� -�� �������� &RUSRUDWH� 6RFLDO� 3HUIRUPDQFH� 5HYLVLWHG��$FDGHP\� RI� 0DQDJHPHQW

5HYLHZ�������� �� ��������
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