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�
� � � 7KH�QDP H�RI�WKH�6RFLHW\ �LV�WR�EH�WKH��$<5�81,7( ' �&2 0 0 81,7<�,1 ,7,$7,9( ���/ LP LWHG�DQG�LW�LV�

FDOOHG�´ WKH�6RFLHW\ µ�LQ�WKH�UHVW�RI�WKHVH�5XOHV� �
�

$<5�81,7( ' « « « « « � LV�FDOOHG�´ WKH�&OXEµ� �DQG�
�

$<56+,5( « « « « « « � � �LV�FDOOHG�´ WKH�$UHDµ�

2 %- ( &76�
�
� � � 7KH�6RFLHW\ ·V�REMHFWV�DUH� �HLWKHU�LWVHOI�RU�WKURXJK�D�VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ �WUDGLQJ�IRU�WKH�

EHQHILW�RI�WKH�FRP P XQLW\ �DQG�DFWLQJ�XQGHU�LWV�FRQWURO���

L� � WR�VWUHQJWKHQ�WKH�ERQGV�EHWZHHQ�WKH�&OXE�DQG�WKH�FRP P XQLW\ �Z KLFK�LW�VHUYHV�DQG�WR�UHSUHVHQW�
WKH�LQWHUHVWV�RI�WKH�FRP P XQLW\ �LQ�WKH�UXQQLQJ�RI�WKH�&OXE� �

LL� � WR�EHQHILW�SUHVHQW�DQG�IXWXUH�P HP EHUV�RI�WKH�FRP P XQLW\ �VHUYHG�E\ �WKH�&OXE�E\ �SURP RWLQJ�
HQFRXUDJLQJ�DQG�IXUWKHULQJ�WKH�JDP H�RI�IRRWEDOO�DV�D�UHFUHDWLRQDO�IDFLOLW\ � �VSRUWLQJ�DFWLYLW\ �DQG�
IRFXV�IRU�FRP P XQLW\ �LQYROYHP HQW��

LLL� � WR�IXUWKHU�WKH�GHYHORSP HQW�RI�WKH�JDP H�RI�IRRWEDOO�QDWLRQDOO\ �DQG�LQWHUQDWLRQDOO\ �DQG�WKH�
XSKROGLQJ�RI�LWV�UXOHV� ��

LY� � WR�HQFRXUDJH�WKH�&OXE�WR�WDNH�SURSHU�DFFRXQW�RI�WKH�LQWHUHVWV�RI�LWV�VXSSRUWHUV�DQG�RI�WKH�
FRP P XQLW\ �LW�VHUYHV�LQ�LWV�GHFLVLRQV� �

Y� � WR�HQFRXUDJH�DQG�SURP RWH�WKH�SULQFLSOH�RI�VXSSRUWHU�UHSUHVHQWDWLRQ�RQ�WKH�ERDUG�RI�DQ\ �
FRP SDQ\ �RZQLQJ�RU�FRQWUROOLQJ�WKH�&OXE�DQG�XOWLP DWHO\ �WR�EH�WKH�YHKLFOH�IRU�GHP RFUDWLF�
HOHFWLRQV�WR�WKH�ERDUG��

YL� � WR�SURP RWH� �GHYHORS�DQG�UHVSHFW�WKH�ULJKWV�RI�P HP EHUV�RI�WKH�FRP P XQLW\ �VHUYHG�E\ �WKH�&OXE�
DQG�SHRSOH�GHDOLQJ�ZLWK�WKH�6RFLHW\ �DV�VHW�RXW�LQ�WKH�&KDUWHU�RI�) XQGDP HQWDO�5LJKWV�RI�WKH�
( XURSHDQ�8QLRQ� �KDYLQJ�UHJDUG�LQ�SDUWLFXODU�WR�WKH�QHHG�WR�SURYLGH�LQIRUP DWLRQ�WR�P HP EHUV�DQG�
FRQGXFW�WKH�DIIDLUV�RI�WKH�6RFLHW\ �LQ�DFFHVVLEOH�DQG�DSSURSULDWH�ZD\ V� �
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�
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�
� � � 7KH�6RFLHW\ �P D\ �DFKLHYH�WKHVH�REMHFWV�LQ�Z KROH�RU�LQ�SDUW�WKURXJK�DQ�LQWHUHVW�RU�LQWHUHVWV�LQ�

FRP SDQLHV�RU�VRFLHWLHV�SURYLGHG�WKDW�WKH�REMHFWV�RI�WKH�FRP SDQLHV�RU�VRFLHWLHV�DUH�FRQVLVWHQW�ZLWK�
WKH�6RFLHW\ ·V�REMHFWV���,Q�SDUWLFXODU�WKH�6RFLHW\ �P D\ �DFTXLUH�DQ�LQWHUHVW�LQ�WKH�&OXE�RU�DQ\ �OLP LWHG�
FRP SDQ\ �RZQLQJ�RU�FRQWUROOLQJ�WKH�&OXE�HLWKHU�LWVHOI�RU�WKURXJK�D�VXEVLGLDU\ � �

�
� � � ,Q�RUGHU�WR�DFKLHYH�LWV�REMHFWV�WKH�6RFLHW\ �P D\ �HLWKHU�LWVHOI�RU�WKURXJK�D�VXEVLGLDU\ �FRP SDQ\ �RU�

VRFLHW\ �DFWLQJ�XQGHU�LWV�FRQWURO��
�

D� � EX\ � �VHOO�DQG�OHDVH�SURSHUW\ � �

E� � ERUURZ� �
�
F� � JUDQW�VHFXULW\ �RYHU�LWV�SURSHUW\ �DQG�DVVHWV��



 
 

 

0 RGHO�5XOHV�IRU�D�6XSSRUWHUV�&RP P XQLW\ �0 XWXDO� � �RI�� � �
 

G� � HVWDEOLVK�SURP RWH�DQG�P DLQWDLQ�IRU�WKH�SXUSRVHV�RI�WKH�6RFLHW\ �DQ\ �ODZ IXO�IXQG�UDLVLQJ�VFKHP H� �

H� � EX\ �DQG�KROG�VKDUHV�LQ�WKH�&OXE� �

I � � KROG�DQG�H[ HUFLVH�SUR[ LHV�IRU�VKDUHV�LQ�DQ\ �FRP SDQ\ �RZQLQJ�RU�FRQWUROOLQJ�WKH�&OXE�HLWKHU�LWVHOI�
RU�WKURXJK�D�VXEVLGLDU\ � �

J� � SURP RWH�P HDQV�WR�JLYH�VXSSRUWHUV�JUHDWHU�RSSRUWXQLW\ �WR�LQYHVW�LQ�WKH�&OXE� �
�

K� � DZDUG�SHQVLRQV� �DOORZDQFHV� �JUDWXLWLHV�DQG�ERQXVHV�WR�SDVW�DQG�SUHVHQW�HP SOR\ HHV��LQFOXGLQJ�
WKHLU�GHSHQGDQWV�DQG�SHRSOH�FRQQHFWHG�ZLWK�WKHP � �RI � �

�
�L� � WKH�6RFLHW\ � �
�
�LL� � DQ\ �SUHGHFHVVRU�RI�WKH�6RFLHW\ � �DQG�
�
�LLL� � DQ\ �VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ �RI�WKH�6RFLHW\ � �

�
L� � VHW�XS�DQG�P DLQWDLQ�LWVHOI�RU�ZLWK�RWKHUV�WUXVWV�IXQGV�RU�VFKHP HV��Z KHWKHU�FRQWULEXWRU\ �RU�QRQ�

FRQWULEXWRU\ � �LQWHQGHG�WR�SURYLGH�SHQVLRQ�RU�RWKHU�EHQHILWV�IRU�WKH�SHRSOH�UHIHUUHG�WR�LQ�5XOH�
� �K� � �

�
M� � LQGHP QLI\ �RU�WDNH�RXW�DQG�P DLQWDLQ�LQVXUDQFH�IRU�WKH�EHQHILW�RI�SHRSOH�Z KR�DUH�RU�ZHUH� �

�
�L� � P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�RU�WKH�( [ HFXWLYH�%RDUG��RU�

�
�LL� � RIILFHUV� �RU�

�LLL� � HP SOR\ HHV� �RU�
�

�LY� � WUXVWHHV�RI�D�SHQVLRQ�IXQG�

RI�WKH�6RFLHW\ �RU�DQ\ �VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ �RI�WKH�6RFLHW\ �DJDLQVW�DQ\ �OLDELOLW\ �ZKLFK�
WKH\ �P D\ �KDYH�DV�D�UHVXOW�RI�WKHLU�LQYROYHP HQW�ZLWK�WKH�6RFLHW\ �RU�LWV�VXEVLGLDULHV� �

N� � LQGHP QLI\ �RU�WDNH�RXW�DQG�P DLQWDLQ�LQVXUDQFH�IRU�WKH�EHQHILW�RI�SHRSOH�Z KR�DUH�RU�ZHUH�
HOHFWHG�RU�QRP LQDWHG�E\ �WKH�6RFLHW\ �WR�VHUYH�RQ�WKH�ERDUG�RI�DQ\ �FRP SDQ\ �RZQLQJ�RU�
FRQWUROOLQJ�WKH�&OXE� �

O� � VR�IDU�DV�SHUP LWWHG�E\ �WKHVH�5XOHV�WDNH�RXW�DQG�P DLQWDLQ�LQVXUDQFH�DJDLQVW�DQ\ �ULVNV�WR�ZKLFK�
WKH�6RFLHW\ �P D\ �EH�H[ SRVHG� �

P � � FR�RSHUDWH�ZLWK�RWKHU�VXSSRUWHUV�RUJDQLVDWLRQV� �FR�RSHUDWLYHV�DQG�VRFLHWLHV�FRQGXFWHG�IRU�WKH�
EHQHILW�RI�WKH�FRP P XQLW\ �DW�ORFDO� �QDWLRQDO�DQG�LQWHUQDWLRQDO�OHYHOV� �

Q� � GR�DQ\ WKLQJ�HOVH�ZKLFK�LV�QHFHVVDU\ �RU�H[ SHGLHQW�WR�DFKLHYH�LWV�REMHFWV��

� � � 7KH�EXVLQHVV�RI�WKH�6RFLHW\ �LV�WR�EH�FRQGXFWHG�IRU�WKH�EHQHILW�RI�WKH�FRP P XQLW\ �VHUYHG�E\ �WKH�&OXE�
DQG�QRW�IRU�WKH�SURILW�RI�LWV�P HP EHUV� �

�
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�
� � � 7KH�SURILWV�RU�VXUSOXVHV�RI�WKH�6RFLHW\ �DUH�QRW�WR�EH�GLVWULEXWHG�HLWKHU�GLUHFWO\ �RU�LQGLUHFWO\ �LQ�DQ\ �

ZD\ �ZKDWVRHYHU�DP RQJ�P HP EHUV�RI�WKH�6RFLHW\ �EXW�VKDOO�EH�DSSOLHG� �
�

D� � WR�P DLQWDLQ�SUXGHQW�UHVHUYHV� �
�

E� � RQ�H[ SHQGLWXUH�WR�DFKLHYH�WKH�6RFLHW\ ·V�REMHFWV��
�

0 ( 0 %( 56+,3�
�
� � � 7KH�P HP EHUV�RI�WKH�6RFLHW\ �DUH�WKH�SHRSOH�Z KRVH�QDP HV�DUH�HQWHUHG�LQ�WKH�UHJLVWHU�RI�P HP EHUV� ���



 
 

 

0 RGHO�5XOHV�IRU�D�6XSSRUWHUV�&RP P XQLW\ �0 XWXDO� � �RI�� � �
 

� � � 7KH�ILUVW�P HP EHUV�DUH�WKH�SHRSOH�Z KR�VLJQ�WKHVH�5XOHV�LQ�DSSO\ LQJ�IRU�UHJLVWUDWLRQ��

� � � 0 HP EHUVKLS�LV�RSHQ�WR�DQ\ �SHUVRQ�ILUP �RU�FRUSRUDWH�ERG\ �ZKR�RU�Z KLFK� �

D� � LV�D�VXSSRUWHU�RI�WKH�&OXE� �RU�

E� � KDV�DQ�LQWHUHVW�LQ�WKH�JDP H�RI�IRRWEDOO�LQ�WKH�$UHD�DQG�LV�LQ�V\ P SDWK\ �ZLWK�WKH�REMHFWV�RI�WKH�
6RFLHW\ � �DQG�

F� � DJUHHV�WR�EH�ERXQG�E\ �WKHVH�5XOHV�DQG�5XOH�� �DQG�� � � �LQ�SDUWLFXODU� �

7KH�6RFLHW\ �%RDUG�VKDOO�KDYH�SRZHU�WR�UHIXVH�P HP EHUVKLS�WR�DQ\ �SHUVRQ�ZKR�GRHV�QRW�LQ�WKH�RSLQLRQ�
RI�WKH�6RFLHW\ �%RDUG�P HHW�WKHVH�UHTXLUHP HQWV���
�
7KH�IROORZLQJ�VKDOO�EH�FRQGLWLRQV�RI�P HP EHUVKLS�IRU�DQ\ �P HP EHU�ZKR�KROGV�VKDUHV�LQ�DQ\ �FRP SDQ\ �
RZQLQJ�RU�FRQWUROOLQJ�WKH�&OXE� �

L� � 7KH�P HP EHU�P XVW�JLYH�SUR[ \ �YRWLQJ�ULJKWV�IRU�DOO�VXFK�VKDUHV�WR�WKH�6RFLHW\ �RU�LWV�
QRP LQHH�VR�WKDW�WKH�VKDUHV�DUH�YRWHG�LQ�DFFRUGDQFH�Z LWK�WKH�SROLF\ �RI�WKH�6RFLHW\ � �

LL� � 7KH�P HP EHU�P XVW�VLJQ�DV�P DQ\ �EODQN�SUR[ \ �IRUP V�DV�WKH�6RFLHW\ �6HFUHWDU\ �UHDVRQDEO\ �
UHTXLUHV�Z KHQHYHU�UHTXHVWHG�WR�GR�VR� �

LLL� � ,I �WKH�P HP EHU�LQWHQGV�WR�DWWHQG�D�JHQHUDO�P HHWLQJ�RI �WKH�&OXE� �

� � � � � �GD\ V�QRWLFH�P XVW�EH�JLYHQ�WR�WKH�6RFLHW\ �6HFUHWDU\ � �DQG�

� � � � WKH�YRWLQJ�ULJKWV�DWWDFKHG�WR�WKH�VKDUHV�P XVW�EH�H[ HUFLVHG�LQ�DFFRUGDQFH�ZLWK�WKH�
SROLF\ �RI�WKH�6RFLHW\ � �

�
� � � � ( YHU\ �P HP EHU�KROGV�RQH�VKDUH�LQ�WKH�FDSLWDO�RI�WKH�6RFLHW\ � �
�
� � � � 7KH�6RFLHW\ �%RDUG�ZLOO�GHFLGH�DQG�LVVXH�D�IRUP �RI�DSSOLFDWLRQ�IRU�P HP EHUVKLS� ��0 HP EHUV�DUH�WR�SD\ �

DQ�DQQXDO�VXEVFULSWLRQ�RI�VXFK�UHDVRQDEOH�VXP �DV�WKH�6RFLHW\ �%RDUG�VKDOO�GHFLGH� �WKH�ILUVW�SD\ P HQW�WR�
EH�P DGH�DW�WKH�WLP H�RI�DSSOLFDWLRQ�IRU�P HP EHUVKLS� ��7KH�VXP �RI�…� �IURP �WKH�ILUVW�SD\ P HQW�VKDOO�EH�
DSSOLHG�WR�SXUFKDVH�D�VKDUH�LQ�WKH�6RFLHW\ � �

� � � � 7KH�6RFLHW\ �%RDUG�ZLOO�KDYH�SRZHU�WR�RIIHU�DVVRFLDWH�RU�DIILOLDWH�VWDWXV�ZLWK�RU�ZLWKRXW�SD\ P HQW�RU�
VXEVFULSWLRQ�WR�FRUSRUDWH�RU�XQLQFRUSRUDWHG�ERGLHV�Z KLFK�VXSSRUW�WKH�DLP V�RI�WKH�6RFLHW\ � �DQG�P D\ �
UHFRJQLVH�WKDW�D�VKDUH�LQ�WKH�FDSLWDO�RI��WKH�6RFLHW\ �LV�KHOG�RQ�EHKDOI�RI�DQ\ �XQLQFRUSRUDWHG�
RUJDQLVDWLRQ�EXW�QR�RQH�VKDOO�EH�HQWLWOHG�WR�YRWH�DW�DQ\ �JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ �ZKR�LV�QRW�WKH�
UHJLVWHUHG�KROGHU�RI�D�IXOO\ �SDLG�XS�VKDUH�LQ�WKH�6RFLHW\ � �

� � � � 7KH�6RFLHW\ �%RDUG�VKDOO�KDYH�SRZHU�WR�RIIHU�D�FODVV�RI�MXQLRU�P HP EHUVKLS�ZLWK�RU�ZLWKRXW�SD\ P HQW�WR�
P LQRUV�XQGHU�WKH�DJH�RI�� � �EXW�QR�SHUVRQ�XQGHU�WKH�DJH�RI�� � �VKDOO�EH�HQWLWOHG�WR�D�VKDUH�LQ�WKH�
VRFLHW\ �RU�EH�HQWLWOHG�WR�YRWH�DW�DQ\ �JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ � �

�
� � � � 1R�SHUVRQ�XQGHU�WKH�DJH�RI �� � �P D\ �EH�DQ�RIILFHU�RI�WKH�6RFLHW\ � �
�
� � � � $�FRUSRUDWH�ERG\ �RU�ILUP �Z KLFK�LV�D�P HP EHU�P D\ �E\ �UHVROXWLRQ�RI�LWV�JRYHUQLQJ�ERG\ �DSSRLQW�DQ\ �

SHUVRQ�LW�WKLQNV�ILW�WR�EH�LWV�GHSXW\ �DQG�UHYRNH�VXFK�DQ�DSSRLQWP HQW���$�FRS\ �RI�DQ\ �VXFK�UHVROXWLRQ�
VLJQHG�E\ �WZR�P HP EHUV�RI�WKH�JRYHUQLQJ�ERG\ �DQG�LQ�WKH�FDVH�RI�D�ORFDO�DXWKRULW\ �E\ �WKH�DXWKRULVHG�
RIILFHU�RI�WKH�&RXQFLO�VKDOO�EH�VHQW�WR�WKH�6HFUHWDU\ �RI�WKH�6RFLHW\ � ��7KH�GHSXW\ �ZLOO�EH�HQWLWOHG�WR�
H[ HUFLVH�DOO�ULJKWV�RI�P HP EHUVKLS�RQ�EHKDOI�RI�WKH�FRUSRUDWH�ERG\ �LQFOXGLQJ�VHHNLQJ�HOHFWLRQ�DV�DQ�
RIILFHU�DQG�VSHDNLQJ�DQG�YRWLQJ�DW�DQ\ �JHQHUDO�P HHWLQJ� ��5HIHUHQFHV�LQ�WKHVH�5XOHV�WR�D�P HP EHU�
EHLQJ�SUHVHQW�LQ�SHUVRQ�LQFOXGH�P HP EHUV�Z KLFK�DUH�FRUSRUDWH�ERGLHV�EHLQJ�SUHVHQW�WKURXJK�WKHLU�
GHSXW\ � �

�
� � � � 1R�P HP EHU�P D\ �KROG�P RUH�WKDQ�RQH�VKDUH�LQ�WKH�6RFLHW\ �HLWKHU�LQGLYLGXDOO\ �RU�MRLQWO\ � �
�
�
�



 
 

 

0 RGHO�5XOHV�IRU�D�6XSSRUWHUV�&RP P XQLW\ �0 XWXDO� � �RI�� � �
 

6+$5( 6�
�
� � � � 7KH�VKDUHV�RI�WKH�6RFLHW\ �KDYH�WKH�QRP LQDO�YDOXH�RI�…� �HDFK�DQG�P D\ �QRW�EH�WUDQVIHUUHG�RU�

ZLWKGUDZ Q� �
�
� � � � ,I �D�P HP EHU�FHDVHV�WR�EH�D�P HP EHU� �WKH�VKDUH�UHJLVWHUHG�LQ�WKH�QDP H�RI�WKDW�P HP EHU�LV�WR�EH�

FDQFHOOHG�DQG�WKH�DP RXQW�VXEVFULEHG�IRU�WKH�VKDUH�LV�WR�EHFRP H�WKH�SURSHUW\ �RI�WKH�6RFLHW\ � �

� � � � 6KDUHV�GR�QRW�FDUU\ �DQ\ �ULJKW�WR�LQWHUHVW��GLYLGHQG�RU�ERQXV� �
�
5( 0 2 9$/ �2 ) �0 ( 0 %( 56�
�
� � � � $�P HP EHU�VKDOO�FHDVH�WR�EH�D�P HP EHU�LI�WKH\ � �
�

D� � IDLO�DIWHU�ZULWWHQ�GHP DQG�WR�SD\ �WKHLU�DQQXDO�VXEVFULSWLRQ��

E� � GLH��LQ�WKH�FDVH�RI�WKH�LQGLYLGXDO�� �
�
F� � FHDVH�WR�H[ LVW��LQ�WKH�FDVH�RI�D�ERG\ �FRUSRUDWH� � �
�
G� � DUH�WKH�QRP LQHH�RI�DQ�XQLQFRUSRUDWHG�6RFLHW\ �RU�ILUP �ZKLFK�LV�ZRXQG�XS�RU�GLVVROYHG��
�
H� � DUH�WKH�QRP LQHH�RI�DQ�XQLQFRUSRUDWHG�RUJDQLVDWLRQ�RU�ILUP �ZKLFK�UHP RYHV�RU�UHSODFHV�WKHP �DV�

LWV�QRP LQHH� �

I � � DUH�QRW�WKH�KROGHU�RI�D�IXOO\ �SDLG�XS�VKDUH� �
�
J� � DUH�H[ SHOOHG�XQGHU�WKHVH�5XOHV� �RU�
�
K� � ZLWKGUDZ�IURP �P HP EHUVKLS�E\ �JLYLQJ�DW�OHDVW�RQH�P RQWK·V�ZULWWHQ�QRWLFH�WR�WKH�6HFUHWDU\ � �

�
� � � � $�P HP EHU�P D\ �EH�H[ SHOOHG�E\ �D�UHVROXWLRQ�FDUULHG�E\ �WKH�YRWHV�RI�QRW�OHVV�WKDQ�WKUHH�TXDUWHUV�RI�WKH�

P HP EHUV�SUHVHQW�LQ�SHUVRQ�RU�E\ �SUR[ \ �DQG�YRWLQJ�RQ�D�SROO�DW�DQ�DQQXDO�RU�VSHFLDO�JHQHUDO�P HHWLQJ�
RI�WKH�6RFLHW\ �RI�Z KLFK�QRWLFH�KDV�EHHQ�GXO\ �JLYHQ� ��7KH�IROORZLQJ�SURFHGXUH�ZLOO�EH�DGRSWHG��

�
D� � $�ZULWWHQ�FRP SODLQW�P XVW�EH�P DGH�WR�WKH�6RFLHW\ �%RDUG�WKDW�WKH�P HP EHU�KDV�DFWHG�LQ�D�ZD\ �

GHWULP HQWDO�WR�WKH�LQWHUHVWV�RI�WKH�6RFLHW\ � �
�
E� � ' HWDLOV�RI�WKH�FRP SODLQW�P XVW�EH�VHQW�WR�WKH�P HP EHU�LQ�TXHVWLRQ�QRW�OHVV�WKDQ�RQH�FDOHQGDU�

P RQWK�EHIRUH�WKH�P HHWLQJ�ZLWK�DQ�LQYLWDWLRQ�WR�DQVZHU�WKH�FRP SODLQW�DQG�DWWHQG�WKH�P HHWLQJ� �
�
F� � $W�WKH�P HHWLQJ�WKH�P HP EHUV�ZLOO�FRQVLGHU�HYLGHQFH�LQ�VXSSRUW�RI�WKH�FRP SODLQW�DQG�VXFK�

HYLGHQFH�DV�WKH�P HP EHU�P D\ �ZLVK�WR�SODFH�EHIRUH�WKHP � �
�
G� � ,I �WKH�P HP EHU�IDLOV�WR�DWWHQG�WKH�P HHWLQJ�ZLWKRXW�GXH�FDXVH�WKH�P HHWLQJ�P D\ �SURFHHG�LQ�WKHLU�

DEVHQFH� �
�
H� � $�SHUVRQ�H[ SHOOHG�IURP �P HP EHUVKLS�ZLOO�FHDVH�WR�EH�D�P HP EHU�LP P HGLDWHO\ �IROORZLQJ�WKH�YRWH�

DW�ZKLFK�WKH�UHVROXWLRQ�WR�H[ SHO�WKHP �LV�FDUULHG� �
�
I � � 1R�SHUVRQ�Z KR�KDV�EHHQ�H[ SHOOHG�IURP �P HP EHUVKLS�LV�WR�EH�UH�DGP LWWHG�H[ FHSW�E\ �D�UHVROXWLRQ�

FDUULHG�E\ �WKH�YRWHV�RI�WZR�WKLUGV�RI�WKH�P HP EHUV�SUHVHQW�LQ�SHUVRQ�RU�E\ �SUR[ \ �DQG�YRWLQJ�RQ�D�
SROO�DW�DQ\ �JHQHUDO�P HHWLQJ�RI�ZKLFK�QRWLFH�KDV�EHHQ�SURSHUO\ �JLYHQ� �

�
2 5* $1,6$7,2 1 �
�
� � � � 7KH�SRZHUV�RI�WKH�6RFLHW\ �DUH�WR�EH�H[ HUFLVHG�E\ �WKH�P HP EHUV� �WKH�6RFLHW\ �%RDUG�DQG�WKH�( [ HFXWLYH�

%RDUG�RI�WKH�6RFLHW\ �LQ�WKH�ZD\ �VHW�RXW�LQ�WKH�5XOHV�Z KLFK�IROORZ� �

�

5,* +76�$1 ' �32 : ( 56�2 ) �0 ( 0 %( 56�
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� � � � 7KH�P HP EHUV�KDYH�WKH�ULJKWV�DQG�SRZHUV�DYDLODEOH�WR�WKHP �XQGHU�WKH�ODZ �UHODWLQJ�WR�,QGXVWULDO�DQG�
3URYLGHQW�6RFLHWLHV�DQG�DUH�WR�GHFLGH�LQ�SDUWLFXODU�WKH�LVVXHV�VSHFLILFDOO\ �UHVHUYHG�WR�WKHP �E\ �WKHVH�
5XOHV� �

� � � � 7KH�P HP EHUV�P D\ �E\ �D�UHVROXWLRQ�FDUULHG�E\ �QRW�OHVV�WKDQ�WZR�WKLUGV�RI�WKH�P HP EHUV�YRWLQJ�DW�D�
JHQHUDO�P HHWLQJ�EXW�QRW�RWKHUZLVH�JLYH�GLUHFWLRQV�WR�WKH�6RFLHW\ �%RDUG���7KH�IROORZLQJ�SURYLVLRQV�
DSSO\ �WR�DQ\ �GLUHFWLRQV�JLYHQ� �

D� � $Q\ �GLUHFWLRQ�P XVW��

L� � EH�FRQVLVWHQW�ZLWK�WKHVH�5XOHV�DQG�ZLWK�WKH�6RFLHW\ ·V�FRQWUDFWXDO��VWDWXWRU\ �DQG�RWKHU�
OHJDO�REOLJDWLRQV� �DQG�

LL� � QRW�DIIHFW�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�6RFLHW\ �%RDUG��&KLHI�( [ HFXWLYH�DQG�
( [ HFXWLYH�%RDUG�XQGHU�5XOHV�� � � � � �DQG�� � � �

E� � $Q\ �SHUVRQ�Z KR�GHDOV�ZLWK�WKH�6RFLHW\ �LQ�JRRG�IDLWK�DQG�LV�QRW�DZDUH�WKDW�D�GLUHFWLRQ�KDV�EHHQ�
JLYHQ�P D\ �GHDO�ZLWK�WKH�6RFLHW\ �RQ�WKH�EDVLV�WKDW�QR�GLUHFWLRQ�KDV�EHHQ�JLYHQ� �

� � � � 7KH�IXQFWLRQV�RI�WKH�DQQXDO�JHQHUDO�P HHWLQJ�VKDOO�LQFOXGH� �
�

D� � UHFHLYLQJ� �
�

L� � WKH��UHYHQXH�DFFRXQW�DQG�EDODQFH�VKHHW�IRU�WKH�SUHYLRXV�ILQDQFLDO�\ HDU� �DQG�
�
LL� � D�UHSRUW�RQ�WKH�6RFLHW\ ·V�SHUIRUP DQFH�LQ�WKH�SUHYLRXV�\ HDU� �

�
E� � DSSRLQWLQJ� �

�
L� � ILQDQFLDO�DXGLWRUV� �

LL� � DXGLWRUV�RI�DQ\ �RWKHU�DVSHFW�RI�WKH�SHUIRUP DQFH�RI�WKH�6RFLHW\ � �

F� � HOHFWLQJ�RIILFHUV�RI�WKH�6RFLHW\ � �
�
' 87,( 6�$1 ' �32 : ( 56�2 ) �62 &,( 7<�%2 $5' �
�
� � � � 7KH�6RFLHW\ �%RDUG�LV�WR�HQVXUH�WKDW�WKH�EXVLQHVV�RI�WKH�6RFLHW\ �LV�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKHVH�

5XOHV�DQG�ZLWK�WKH�LQWHUHVWV�RI�WKH�FRP P XQLW\ �DQG�LQ�DFFRUGDQFH�ZLWK�DQ\ �UHOHYDQW�6WDWHP HQWV�RI�
%HVW�3UDFWLFH�SXEOLVKHG�E\ �6XSSRUWHUV�' LUHFW��DQG�P D\ �DSSRLQW�DQG�VXSHUYLVH�WKH�&KLHI�( [ HFXWLYH�DQG�
WKH�( [ HFXWLYH�%RDUG���7KH�6RFLHW\ �%RDUG��

D� � P D\ �H[ HUFLVH�DOO�WKH�6RFLHW\ ·V�SRZHUV�ZKLFK�DUH�QRW�UHTXLUHG�E\ �WKHVH�5XOHV�RU�E\ �VWDWXWH�WR�EH�
H[ HUFLVHG�E\ �WKH�6RFLHW\ �LQ�JHQHUDO�P HHWLQJ� �

�
E� � P D\ �GHOHJDWH�DQ\ �RI�LWV�SRZHUV�WR�FRP P LWWHHV�FRQVLVWLQJ�RI�VXFK�RI�LWV�RZQ�QXP EHU��DQG�

RWKHUV� �SURYLGHG�WKDW�6RFLHW\ �%RDUG�P HP EHUV�UHP DLQ�LQ�D�P DMRULW\ �RQ�VXFK�FRP P LWWHHV� �DV��LW�
WKLQNV�ILW�ZKR�VKDOO��LQ�WKH�IXQFWLRQ�HQWUXVWHG�WR�WKHP � �FRQIRUP �LQ�DOO�UHVSHFWV�WR�WKH�
LQVWUXFWLRQ�JLYHQ�WR�WKHP �E\ �WKH�6RFLHW\ �%RDUG���7KH�IROORZLQJ�SURYLVLRQV�DSSO\ �WR�DQ\ �VXFK�
GHOHJDWLRQ��

L� � 7KH�6RFLHW\ �%RDUG�P D\ �UHWDLQ�RU�JLYH�XS�WKH�ULJKW�WR�GHDO�LWVHOI�ZLWK�LVVXHV�GHOHJDWHG��

LL� � $Q\ �GHOHJDWLRQ�P D\ �EH�UHYRNHG�DQG�LWV�WHUP V�P D\ �EH�YDULHG� �

LLL� � 7KH�SURFHHGLQJV�RI�DQ\ �VXE�FRP P LWWHH�VKDOO�EH�JRYHUQHG�E\ �WKH�UXOHV�UHJXODWLQJ�WKH�
SURFHHGLQJV�RI�WKH�6RFLHW\ �%RDUG�VR�IDU�DV�WKH\ �DUH�FDSDEOH�RI�DSSO\ LQJ� �

�
F� � P D\ �FDOO�XSRQ�WKH�&KLHI�( [ HFXWLYH�DQG� RU�6HFUHWDU\ �WR�UHSRUW�RU�SURFXUH�D�UHSRUW�LQ�ZULWLQJ�

XSRQ�DQ\ �DVSHFW�RI�WKH�DIIDLUV�RI�WKH�6RFLHW\ � �
�

G� � VKDOO�DSSRLQW�DQG�GLVP LVV�WKH�&KLHI�( [ HFXWLYH�DQG�RWKHU�P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG�DQG�
WKH�6HFUHWDU\ �DQG�GHFLGH�DQG�IL[ �WKH�WHUP V�RI�WKHLU�HP SOR\ P HQW�DQG�KDYH�SRZ HU�WR�DFW�LQ�
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SODFH�RI�WKH�&KLHI�( [ HFXWLYH�RU�WKH�( [ HFXWLYH�%RDUG�Z KHUH�WKH\ �FHDVH�WR�DFW�RU�DUH�XQZLOOLQJ�RU�
XQDEOH�WR�DFW��

�
H� � VKDOO�DSSURYH�WKH�SROLFLHV�RU�VWUDWHJLHV�WR�EH�IROORZHG�E\ �WKH�( [ HFXWLYH�%RDUG�DQG�DOO�EXGJHWV�

DQG�RWKHU�ILQDQFLDO�SODQV� �
�
I � � VKDOO�GHWHUP LQH�IURP �WLP H�WR�WLP H�WKH�FDWHJRULHV�RI�WUDQVDFWLRQ�ZKLFK�UHTXLUH�WKH�DSSURYDO�RI�

WKH�6RFLHW\ �%RDUG��DQG�
�
J� � VKDOO�DSSURYH�WKH�XVH�RI�WKH�6RFLHW\ ·V�VHDO� �

�
' 87,( 6�$1 ' �32 : ( 56�2 ) �&+,( ) �( ; ( &87,9( �$1' �( ; ( &87,9( �%2 $5' �
�
� � � � ,I �D�&KLHI�( [ HFXWLYH�LV�DSSRLQWHG��KH�RU�VKH��ZLOO� �VXEMHFW�WR�WKH�GXWLHV�DQG�SRZHUV�RI�WKH�6RFLHW\ �

%RDUG�DV�VHW�RXW�LQ�WKHVH�5XOHV� �P DQDJH�WKH�6RFLHW\ ·V�EXVLQHVV�LQ�DFFRUGDQFH�ZLWK�WKHVH�5XOHV�DQG�
ZLOO�KDYH�SRZHU�WR�DFW�LQ�WKH�QDP H�RI�WKH�6RFLHW\ � �

� � � � ,I �RWKHU�P HP EHUV�RI�DQ�( [ HFXWLYH�%RDUG�DUH�DSSRLQWHG�WKH\ �WRJHWKHU�ZLWK�WKH�&KLHI�( [ HFXWLYH�ZLOO� �
VXEMHFW�WR�WKH�GXWLHV�DQG�SRZHUV�RI�WKH�6RFLHW\ �%RDUG�DV�VHW�RXW�LQ�WKHVH�5XOHV�DQG�WR�GLUHFWLRQV�DV�WR�
WKHLU�UHVSRQVLELOLWLHV�JLYHQ�E\ �WKH�6RFLHW\ �%RDUG� �P DQDJH�WKH�6RFLHW\ ·V�EXVLQHVV�LQ�DFFRUGDQFH�ZLWK�
WKHVH�5XOHV�DQG�ZLOO�KDYH�SRZHU�WR�DFW�LQ�WKH�QDP H�RI �WKH�6RFLHW\ � �

� � � � $Q\ �SHUVRQ�DFWLQJ�LQ�JRRG�IDLWK�DQG�ZLWKRXW�SULRU�QRWLFH�RI�DQ\ �LUUHJXODULW\ �LV�QRW�WR�EH�FRQFHUQHG�WR�
VHH�RU�HQTXLUH�ZKHWKHU�WKH�SRZHUV�RI�WKH�&KLHI�( [ HFXWLYH�RU�WKH�( [ HFXWLYH�%RDUG�KDYH�EHHQ�SURSHUO\ �
H[ HUFLVHG� �

�
6( &5( 7$5<�
�
� � � � 7KH�6RFLHW\ �LV�WR�KDYH�D�6HFUHWDU\ �ZKRVH�IXQFWLRQV�ZLOO�LQFOXGH� �
�

D� � DFWLQJ�DV�6HFUHWDU\ �WR�WKH�6RFLHW\ �%RDUG��
�
E� � DWWHQGLQJ�DOO�P HHWLQJV�RI�WKH�( [ HFXWLYH�%RDUG��
�
F� � DFWLQJ�DV�6HFUHWDU\ �RI�DQ\ �VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ �RI�WKH�6RFLHW\ � �
�
G� � VXP P RQLQJ�DQG�DWWHQGLQJ�DOO�JHQHUDO�P HHWLQJV�RI�WKH�6RFLHW\ �DQG�NHHSLQJ�WKH�P LQXWHV� �
�
H� � NHHSLQJ�WKH�UHJLVWHU�RI�P HP EHUV�DQG�RWKHU�UHJLVWHUV�UHTXLUHG�WR�EH�NHSW�E\ �WKHVH�5XOHV� �
�
I � � KDYLQJ�FKDUJH�RI�WKH�VHDO�RI�WKH�6RFLHW\ � �
�
J� � P RQLWRULQJ�WKH�FRQGXFW�RI�WKH�6RFLHW\ ·V�DIIDLUV�WR�HQVXUH�WKDW�LW�LV�FRQGXFWHG�LQ�DFFRUGDQFH�

ZLWK�WKHVH�5XOHV� �

K� � DUUDQJLQJ�IRU�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�WR�REWDLQ�LQGHSHQGHQW�OHJDO� �DFFRXQWLQJ�WD[ �RU�
RWKHU�SURIHVVLRQDO�DGYLFH�LI�KH�RU�VKH�FRQVLGHUV�LW�DSSURSULDWH��

�
L� � SXEOLVKLQJ�WR�P HP EHUV�LQ�DQ�DSSURSULDWH�IRUP �LQIRUP DWLRQ�ZKLFK�WKH\ �VKRXOG�KDYH�DERXW�WKH�

DIIDLUV�RI�WKH�6RFLHW\ � �

M� � SUHSDULQJ�DQG�VHQGLQJ�DOO�UHWXUQV�UHTXLUHG�WR�EH�P DGH�WR�WKH�5HJLVWUDU� �
�

� � � � 7KH�6HFUHWDU\ �VKDOO�QRW�EH�D�P HP EHU�RI� � �
�

D� � WKH�( [ HFXWLYH�%RDUG��
�
E� � DQ\ �ERDUG�RU�FRP P LWWHH�RI�P DQDJHP HQW�RI�DQ\ �VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ �RI�WKH�6RFLHW\ � �

�
�
�
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* ( 1( 5$/ �0 ( ( 7,1* 6�
�

� � � � 7KH�6RFLHW\ �LV�WR�KROG�D�JHQHUDO�P HHWLQJ��FDOOHG�WKH�DQQXDO�JHQHUDO�P HHWLQJ� �ZLWKLQ�VL[ �P RQWKV�RI�WKH�
HQG�RI�HDFK�ILQDQFLDO�\ HDU� ��7KH�ILUVW�DQQXDO�JHQHUDO�P HHWLQJ�P D\ �EH�FDOOHG�E\ �WKH�6RFLHW\ �%RDUG�DW�
DQ\ �WLP H�ZLWKLQ�WKLV�SHULRG� �

�
� � � � $OO�JHQHUDO�P HHWLQJV�RWKHU�WKDQ�DQQXDO�JHQHUDO�P HHWLQJV�DUH�FDOOHG�VSHFLDO�JHQHUDO�P HHWLQJV�DQG�DUH�

WR�EH�FRQYHQHG�E\ �WKH�6HFUHWDU\ �HLWKHU� �
�

D� � E\ �RUGHU�RI�WKH�6RFLHW\ �%RDUG� �RU�
�
E� � LI �D�ZULWWHQ�UHTXLVLWLRQ�VLJQHG��H[ FHSW�Z KHUH�WKHVH�5XOHV�VD\ �RWKHUZLVH� �E\ �QRW�OHVV�WKDQ�� � �

P HP EHUV�RU�� � � �RI �WKH�P HP EHUVKLS� �ZKLFKHYHU�LV�WKH�KLJKHU� �LV�GHOLYHUHG�WR�WKH�6RFLHW\ ·V�
UHJLVWHUHG�RIILFH� ��7KH�UHTXLVLWLRQ�P XVW�VWDWH�WKH�SXUSRVH�IRU�ZKLFK�WKH�P HHWLQJ�LV�WR�EH�
FRQYHQHG���,I �WKH�6HFUHWDU\ �LV�QRW�ZLWKLQ�WKH�8QLWHG�. LQJGRP �RU�LV�XQZLOOLQJ�WR�FRQYHQH�D�
JHQHUDO�P HHWLQJ�DQ\ �6RFLHW\ �%RDUG�P HP EHU�P D\ �FDOO�D�JHQHUDO�P HHWLQJ� �

�
� � � � $�VSHFLDO�JHQHUDO�P HHWLQJ�FDOOHG�LQ�UHVSRQVH�WR�D�P HP EHUV·�UHTXLVLWLRQ�P XVW�EH�KHOG�ZLWKLQ�� � �GD\ V�

RI�WKH�GDWH�RQ�Z KLFK�WKH�UHTXLVLWLRQ�LV�GHOLYHUHG�WR�WKH�UHJLVWHUHG�RIILFH� ��7KH�P HHWLQJ�LV�QRW�WR�
WUDQVDFW�DQ\ �EXVLQHVV�RWKHU�WKDQ�WKDW�VHW�RXW�LQ�WKH�UHTXLVLWLRQ�DQG�WKH�QRWLFH�FRQYHQLQJ�WKH�P HHWLQJ� �

�
� � � � 1RWLFH�RI�D�JHQHUDO�P HHWLQJ�LV�WR�EH�JLYHQ�HLWKHU� �

D� � LQ�ZULWLQJ� �RU�

E� � E\ �QRWLFH�LQ�DQ\ �QHZVSDSHU�FLUFXODWLQJ�LQ�WKH�$UHD� �RU�

F� � ZKHUH�D�P HP EHU�KDV�DJUHHG�WR�UHFHLYH�QRWLFH�LQ�WKLV�ZD\ � �E\ �VXFK�HOHFWURQLF�P HDQV�DV�WKH�
6RFLHW\ �%RDUG�VKDOO�GHFLGH��

DW�OHDVW�� � �FOHDU�GD\ V�EHIRUH�WKH�GDWH�RI�WKH�P HHWLQJ� ��7KH�QRWLFH�P XVW��
�

L� � EH�JLYHQ�WR�DOO�P HP EHUV�DQG�WR�WKH�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�DQG�WR�WKH�DXGLWRUV� �

LL� � VWDWH�ZKHWKHU�WKH�P HHWLQJ�LV�DQ�DQQXDO�RU�VSHFLDO�JHQHUDO�P HHWLQJ� �
�
LLL� � JLYH�WKH�WLP H� �GDWH�DQG�SODFH�RI�WKH�P HHWLQJ� �DQG�
�
LY� � LQGLFDWH�WKH�EXVLQHVV�WR�EH�GHDOW�ZLWK�DW�WKH�P HHWLQJ� �

�
� � � � $Q\ �QRWLFH�WR�D�P HP EHU�P D\ �EH�JLYHQ�HLWKHU� �

D� � SHUVRQDOO\ � �RU�

E� � E\ �VHQGLQJ�LW�E\ �SRVW�LQ�D�SUHSDLG�HQYHORSH�DGGUHVVHG�WR�WKH�P HP EHU�DW�WKHLU�UHJLVWHUHG�
DGGUHVV� �RU�

F� � E\ �OHDYLQJ�LW�DW�WKDW�DGGUHVV� �

G� � RU��LI �D�UHJLVWHU�RI�H�P DLO�DGGUHVVHV�LV�P DLQWDLQHG�E\ �WKH�6RFLHW\ �DQG�WKH�P HP EHU�KDV�QRWLILHG�
WKH�6RFLHW\ �RI�DQ�H�P DLO�DGGUHVV� ��E\ �H�P DLO�WR�WKHLU�UHJLVWHUHG�H�P DLO�DGGUHVV� �

1RWLFHV�RU�FRP P XQLFDWLRQV�VHQW�E\ �ILUVW�FODVV�SRVW�WR�P HP EHUV�DW�WKHLU�UHJLVWHUHG�DGGUHVV�DUH�
GHHP HG�WR�KDYH�EHHQ�GXO\ �VHUYHG�� � �KRXUV��H[ FOXGLQJ�6XQGD\ V� �DIWHU�EHLQJ�SRVWHG���3URRI�WKDW�DQ�
HQYHORSH�FRQWDLQLQJ�D�QRWLFH�ZDV�SURSHUO\ �DGGUHVVHG� �SUHSDLG�DQG�SRVWHG�VKDOO�EH�FRQFOXVLYH�
HYLGHQFH�WKDW�WKH�QRWLFH�Z DV�JLYHQ� ��7KH�SURFHHGLQJV�DW�D�JHQHUDO�P HHWLQJ�DUH�QRW�LQYDOLG�LI� �

L� � WKHUH�KDV�EHHQ�DQ�DFFLGHQWDO�RP LVVLRQ�WR�VHQG�D�QRWLFH�WR�D�P HP EHU�RU�P HP EHUV� �RU�
�
LL� � WKH�QRWLFH�LV�QRW�UHFHLYHG�E\ �D�P HP EHU�RU�P HP EHUV� �

�
� � � � $�P HP EHU�SUHVHQW�HLWKHU�LQ�SHUVRQ�RU�E\ �SUR[ \ �DW�DQ\ �P HHWLQJ�RI�WKH�6RFLHW\ �VKDOO�EH�GHHP HG�WR�

KDYH�UHFHLYHG�QRWLFH�RI�WKH�P HHWLQJ�DQG� �Z KHUH�UHTXLVLWH��RI�WKH�SXUSRVHV�IRU�Z KLFK�LW�ZDV�FDOOHG��
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�
� � � � %HIRUH�D�JHQHUDO�P HHWLQJ�FDQ�GR�EXVLQHVV�WKHUH�P XVW�EH�D�TXRUXP �SUHVHQW� ��( [ FHSW�Z KHUH�WKHVH�

5XOHV�VD\ �RWKHUZLVH�D�TXRUXP �LV�� � �P HP EHUV�RU�� � � �RI �WKH�P HP EHUV�HQWLWOHG�WR�YRWH�DW�WKH�P HHWLQJ�
ZKLFKHYHU�LV�ORZHU� �

�
� � � � 7KH�6RFLHW\ �%RDUG�P D\ �GHFLGH�ZKHUH�D�JHQHUDO�P HHWLQJ�LV�WR�EH�KHOG�DQG�P D\ �DOVR�LQ�WKH�LQWHUHVWV�RI�

GHP RFUDF\ � �
�

D� � DUUDQJH�IRU�WKH�DQQXDO�JHQHUDO�P HHWLQJ�WR�EH�KHOG�LQ�D�GLIIHUHQW�SDUW�RI�WKH�$UHD�HDFK�\ HDU� �
�
E� � P DNH�SURYLVLRQ�IRU�D�JHQHUDO�P HHWLQJ�WR�EH�KHOG�DW�GLIIHUHQW�YHQXHV�HLWKHU�VLP XOWDQHRXVO\ �RU�DW�

GLIIHUHQW�WLP HV� ��,Q�P DNLQJ�VXFK�SURYLVLRQ�WKH�6RFLHW\ �%RDUG�VKDOO�DOVR�IL[ �DQ�DSSURSULDWH�
TXRUXP �IRU�HDFK�YHQXH� �SURYLGHG�WKDW�WKH�DJJUHJDWH�RI�WKH�TXRUXP �UHTXLUHP HQWV�VKDOO�QRW�EH�
OHVV�WKDQ�WKH�TXRUXP �VHW�RXW�LQ�WKH�SUHYLRXV�5XOH� ��

� � � � ,W�LV�WKH�UHVSRQVLELOLW\ �RI�WKH�6RFLHW\ �%RDUG��WKH�&KDLU�RI�WKH�P HHWLQJ�DQG�WKH�6HFUHWDU\ �WR�HQVXUH�WKDW�
DW�DQ\ �JHQHUDO�P HHWLQJ� �

�
D� � WKH�LVVXHV�WR�EH�GHFLGHG�DUH�FOHDUO\ �H[ SODLQHG��
�
E� � VXIILFLHQW�LQIRUP DWLRQ�LV�SURYLGHG�WR�P HP EHUV�WR�HQDEOH�UDWLRQDO�GLVFXVVLRQ�WR�WDNH�SODFH� �
�
F� � ZKHUH�DSSURSULDWH��P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG� �H[ SHUWV�LQ�UHOHYDQW�ILHOGV�RU�

UHSUHVHQWDWLYHV�RI�VSHFLDO�LQWHUHVW�JURXSV�DUH�LQYLWHG�WR�DGGUHVV�WKH�P HHWLQJ� �
�

� � � � ,I �WKH�FKDLU�RI�D�JHQHUDO�P HHWLQJ�RU�WKH�6HFUHWDU\ �FRQVLGHUV�WKDW�VWHSV�VKRXOG�EH�WDNHQ�WR�HQVXUH� �
�

D� � WKH�VDIHW\ �RI�SHRSOH�DWWHQGLQJ�D�JHQHUDO�P HHWLQJ� �RU� �
�
E� � WKH�SURSHU�DQG�RUGHUO\ �FRQGXFW�RI�WKH�P HHWLQJ� �

�
WKH\ �P D\ �WDNH�ZKDWHYHU�VWHSV�DUH�QHFHVVDU\ �WR�GHDO�ZLWK�WKH�VLWXDWLRQ���7KH\ �P D\ �LQ�SDUWLFXODU� �LI �
WKH\ �WKLQN�LW�QHFHVVDU\ � �

�
L� � UHTXLUH�SHRSOH�WR�SURYH�WKHLU�LGHQWLW\ � �
�
LL� � DUUDQJH�VHFXULW\ �VHDUFKHV� �
�
LLL� � VWRS�FHUWDLQ�WKLQJV�EHLQJ�WDNHQ�LQWR�WKH�P HHWLQJ� �
�
LY� � UHIXVH�WR�DOORZ�P HP EHUV�LQWR�WKH�P HHWLQJ�RU�KDYH�P HP EHUV�UHP RYHG�IURP �WKH�P HHWLQJ� �

ZKHUH�WKH�EHKDYLRXU�RI�WKRVH�P HP EHUV�LV�RU�LV�OLNHO\ �WR�EH�YLROHQW�RU�GLVUXSWLYH� �

� � � � 7KH�&KDLU�RI�WKH�6RFLHW\ �%RDUG�RU�LQ�KLV�RU�KHU�DEVHQFH�VRP H�RWKHU�6RFLHW\ �%RDUG�P HP EHU�QRP LQDWHG�
E\ �WKH�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�VKDOO�SUHVLGH�DW�DOO�JHQHUDO�P HHWLQJV�RI�WKH�6RFLHW\ � ��,I �QHLWKHU�
WKH�&KDLU�QRU�VXFK�RWKHU�6RFLHW\ �%RDUG�P HP EHU�LV�SUHVHQW�DQG�ZLOOLQJ�WR�DFW��WKH�6RFLHW\ �%RDUG�
P HP EHUV�SUHVHQW�VKDOO�HOHFW�RQH�RI�WKHLU�QXP EHU�WR�EH�&KDLU�DQG�LI�WKHUH�LV�RQO\ �RQH�6RFLHW\ �%RDUG�
P HP EHU�SUHVHQW�DQG�ZLOOLQJ�WR�DFW�KH�RU�VKH�VKDOO�EH�&KDLU� ��,I �QR�6RFLHW\ �%RDUG�P HP EHU�LV�ZLOOLQJ�WR�
DFW�DV�&KDLU�RU�LI�QR�6RFLHW\ �%RDUG�P HP EHU�LV�SUHVHQW�ZLWKLQ�ILIWHHQ�P LQXWHV�DIWHU�WKH�WLP H�DSSRLQWHG�
IRU�KROGLQJ�WKH�P HHWLQJ� �WKH�P HP EHUV�SUHVHQW�DQG�HQWLWOHG�WR�YRWH�VKDOO�FKRRVH�RQH�RI�WKHLU�QXP EHU�
WR�EH�&KDLU� ���

�
� � � � ,I �QR�TXRUXP �LV�SUHVHQW�ZLWKLQ�KDOI�DQ�KRXU�RI�WKH�WLP H�IL[ HG�IRU�WKH�VWDUW�RI�WKH�P HHWLQJ� �
�

D� � LI �WKH�P HHWLQJ�ZDV�FRQYHQHG�RQ�D�UHTXLVLWLRQ�RI�WKH�P HP EHUV� �LW�LV�WR�EH�GLVVROYHG��
�
E� � LQ�DQ\ �RWKHU�FDVH�WKH�P HHWLQJ�VKDOO�VWDQG�DGMRXUQHG�WR�WKH�VDP H�GD\ �LQ�WKH�QH[ W�ZHHN�DW�WKH�

VDP H�WLP H�DQG�SODFH�RU�WR�VXFK�WLP H�DQG�SODFH�DV�WKH�6RFLHW\ �%RDUG�GHWHUP LQH� ��,I �D�TXRUXP �LV�
QRW�SUHVHQW�ZLWKLQ�KDOI�DQ�KRXU�RI�WKH�WLP H�IL[ HG�IRU�WKH�VWDUW�RI�WKH�DGMRXUQHG�P HHWLQJ� �WKH�
QXP EHU�RI�P HP EHUV�SUHVHQW�GXULQJ�WKH�P HHWLQJ�LV�WR�EH�D�TXRUXP � �

�
� � � � 6XEMHFW�WR�WKHVH�5XOHV�DQG�WR�DQ\ �$FW�RI�3DUOLDP HQW��D�UHVROXWLRQ�SXW�WR�WKH�YRWH�DW�D�JHQHUDO�

P HHWLQJ�VKDOO��H[ FHSW�ZKHUH�D�SROO�LV�GHP DQGHG�RU�GLUHFWHG��EH�GHFLGHG�XSRQ�E\ �D�VKRZ �RI�KDQGV� �
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�
� � � � 2Q�D�VKRZ �RI�KDQGV�HYHU\ �P HP EHU�SUHVHQW�LQ�SHUVRQ� �DQG�RQ�D�SROO�HYHU\ �P HP EHU�SUHVHQW�LQ�SHUVRQ�

RU�E\ �SUR[ \ �LV�WR�KDYH�RQH�YRWH���,Q�WKH�FDVH�RI�DQ�HTXDOLW\ �RI�YRWHV�WKH�&KDLU�RI �WKH�P HHWLQJ�LV�WR�
KDYH�D�VHFRQG�RU�FDVWLQJ�YRWH��

�
� � � � 8QOHVV�D�SROO�LV�GHP DQGHG� �WKH�UHVXOW�RI�DQ\ �YRWH�ZLOO�EH�GHFODUHG�E\ �WKH�&KDLU�DQG�HQWHUHG�LQ�WKH�

P LQXWH�ERRN� ��7KH�P LQXWH�ERRN�ZLOO�EH�FRQFOXVLYH�HYLGHQFH�RI�WKH�UHVXOW�RI�WKH�YRWH��
�
� � � � $�SROO�P D\ �EH�GLUHFWHG�E\ �WKH�&KDLU�RU�GHP DQGHG�HLWKHU�EHIRUH�RU�LP P HGLDWHO\ �DIWHU�D�YRWH�E\ �VKRZ �

RI�KDQGV�E\ �QRW�OHVV�WKDQ�RQH�WHQWK�RI�WKH�P HP EHUV�SUHVHQW�DW�WKH�P HHWLQJ��LQ�SHUVRQ�RU�E\ �SUR[ \ � � �
�
� � � � $�SROO�GHP DQGHG�RQ�WKH�HOHFWLRQ�RI�D�&KDLU�RU�RQ�D�TXHVWLRQ�RI�DGMRXUQP HQW�VKDOO�EH�WDNHQ�IRUWKZLWK� ��

$�SROO�GHP DQGHG�RQ�DQ\ �RWKHU�TXHVWLRQ�VKDOO�EH�WDNHQ�HLWKHU�IRUWKZLWK�RU�DW�VXFK�WLP H�DQG�SODFH�DV�
WKH�&KDLU�GLUHFWV�QRW�EHLQJ�P RUH�WKDQ�WKLUW\ �GD\ V�DIWHU�WKH�SROO�LV�GHP DQGHG���7KH�GHP DQG�IRU�D�SROO�
VKDOO�QRW�SUHYHQW�WKH�FRQWLQXDQFH�RI�D�P HHWLQJ�IRU�WKH�WUDQVDFWLRQ�RI�DQ\ �EXVLQHVV�RWKHU�WKDQ�WKH�
TXHVWLRQ�RQ�ZKLFK�WKH�SROO�ZDV�GHP DQGHG���,I �D�SROO�LV�GHP DQGHG�EHIRUH�WKH�GHFODUDWLRQ�RI�WKH�UHVXOW�
RI�D�VKRZ �RI�KDQGV�DQG�WKH�GHP DQG�LV�GXO\ �ZLWKGUDZQ�E\ �RU�RQ�EHKDOI�RI�WKRVH�Z KR�GHP DQGHG�LW��WKH�
P HHWLQJ�VKDOO�FRQWLQXH�DV�LI�WKH�GHP DQG�KDG�QRW�EHHQ�P DGH� ��7KH�UHVXOW�RI�WKH�SROO�ZLOO�EH�WUHDWHG�DV�
WKH�UHVROXWLRQ�RI�WKH�P HHWLQJ�DW�ZKLFK�WKH�SROO�ZDV�GHP DQGHG���1R�QRWLFH�QHHG�EH�JLYHQ�RI�D�SROO�QRW�
WDNHQ�IRUWKZLWK�LI�WKH�WLP H�DQG�SODFH�DW�ZKLFK�LW�LV�WR�EH�WDNHQ�DUH�DQQRXQFHG�DW�WKH�P HHWLQJ�DW�
ZKLFK�LW�LV�GHP DQGHG���,Q�DQ\ �RWKHU�FDVH�DW�OHDVW�VHYHQ�FOHDU�GD\ V·�QRWLFH�VKDOO�EH�JLYHQ�VSHFLI\ LQJ�
WKH�WLP H�DQG�SODFH�DW�Z KLFK�WKH�SROO�LV�WR�EH�WDNHQ����

�
� � � � 8QOHVV�WKHVH�5XOHV�RU�DQ�$FW�RI�3DUOLDP HQW�VD\ �RWKHUZLVH� �DOO�UHVROXWLRQV�DUH�WR�EH�GHFLGHG�E\ �D�

VLP SOH�P DMRULW\ �RI�WKH�YRWHV�FDVW��
�
� � � � 7KH�&KDLU�RI�DQ\ �P HHWLQJ�P D\ �ZLWK�WKH�FRQVHQW�RI�D�P DMRULW\ �RI�WKH�P HP EHUV�SUHVHQW�DGMRXUQ�WKH�

P HHWLQJ� ��7KH�IROORZLQJ�DUH�WKH�DUUDQJHP HQWV�IRU�DGMRXUQHG�P HHWLQJV� �
�

D� � 1R�EXVLQHVV�LV�WR�EH�WUDQVDFWHG�DW�DQ\ �DGMRXUQHG�P HHWLQJ�RWKHU�WKDQ�WKH�EXVLQHVV�QRW�UHDFKHG�
RU�OHIW�XQILQLVKHG� �

�
E� � $Q�DGMRXUQHG�P HHWLQJ�LV�WR�EH�WUHDWHG�DV�D�FRQWLQXDWLRQ�RI�WKH�RULJLQDO�P HHWLQJ�EXW�DQ\ �

UHVROXWLRQ�SDVVHG�DW�DQ�DGMRXUQHG�P HHWLQJ�LV�WR�EH�WUHDWHG�DV�KDYLQJ�EHHQ�SDVVHG�RQ�WKH�GDWH�
RQ�ZKLFK�LW�LV�LQ�IDFW�SDVVHG� �

�
F� � : KHQ�D�P HHWLQJ�LV�DGMRXUQHG�IRU�IRXUWHHQ�GD\ V�RU�P RUH� �DW�OHDVW�VHYHQ�FOHDU�GD\ V·�QRWLFH�VKDOO�

EH�JLYHQ�VSHFLI\ LQJ�WKH�WLP H�DQG�SODFH�RI�WKH�DGMRXUQHG�P HHWLQJ�DQG�WKH�JHQHUDO�QDWXUH�RI�WKH�
EXVLQHVV�WR�EH�WUDQVDFWHG���2WKHUZLVH�QR�QRWLFH�QHHG�EH�JLYHQ�RI�DQ�DGMRXUQP HQW�RU�RI�WKH�
EXVLQHVV�WR�EH�WUDQVDFWHG�DW�DQ�DGMRXUQHG�P HHWLQJ� �

�
� � � � $�SUR[ \ �LV�WR�EH�DSSRLQWHG�DV�IROORZV� �
�

D� � LQ�ZULWLQJ� �
�
E� � LQ�DQ\ �XVXDO�IRUP �RU�DQ\ �RWKHU�IRUP �ZKLFK�WKH�6RFLHW\ �%RDUG�P D\ �DSSURYH� � �
�
F� � XQGHU�WKH�KDQG�RI�WKH�DSSRLQWRU�RU�RI�WKHLU�DWWRUQH\ �GXO\ �DXWKRULVHG�LQ�ZULWLQJ� �DQG�
�
G� � E\ �GHSRVLWLQJ�WKH�DSSRLQWP HQW�GRFXP HQW�DW�WKH�UHJLVWHUHG�RIILFH�RI�WKH�6RFLHW\ �RU�DW�VXFK�

RWKHU�SODFH�ZLWKLQ�WKH�8QLWHG�. LQJGRP �DV�WKH�6RFLHW\ �VKDOO�VSHFLI\ �QRW�OHVV�WKDQ�WZR�FOHDU�GD\ V�
EHIRUH�WKH�GD\ �IL[ HG�IRU�WKH�P HHWLQJ�DW�ZKLFK�WKH�SUR[ \ �LV�DXWKRULVHG�WR�YRWH��: KHUH�WKH�
DSSRLQWP HQW�GRFXP HQW�LV�H[ HUFLVHG�E\ �DQ�DWWRUQH\ �RQ�EHKDOI�RI�WKH�DSSRLQWRU�WKH�DXWKRULW\ �
XQGHU�Z KLFK�LW�LV�H[ HFXWHG�RU�D�FRS\ �RI�VXFK�DXWKRULW\ �FHUWLILHG�QRWDULDOO\ �RU�LQ�VRP H�RWKHU�ZD\ �
DSSURYHG�E\ �WKH�6RFLHW\ �%RDUG�LV�WR�EH�ORGJHG�ZLWK�WKH�DSSRLQWP HQW�GRFXP HQW��

�
,I �WKLV�SURFHGXUH�LV�QRW�IROORZHG�WKH�DSSRLQWP HQW�RI�WKH�SUR[ \ �ZLOO�EH�LQYDOLG� �

�
� � � � 7KH�IROORZLQJ�IXUWKHU�UXOHV�DSSO\ �WR�SUR[ LHV� �
�

D� � 1R�SHUVRQ�RWKHU�WKDQ�WKH�&KDLU�RI�WKH�P HHWLQJ�FDQ�DFW�DV�SUR[ \ �IRU�P RUH�WKDQ�� �P HP EHUV� �
�
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E� � $Q\ �TXHVWLRQ�DV�WR�WKH�YDOLGLW\ �RI�D�SUR[ \ �LV�WR�EH�GHWHUP LQHG�E\ �WKH�&KDLU�RI�WKH�P HHWLQJ�
ZKRVH�GHFLVLRQ�LV�WR�EH�ILQDO� �

�
F� � $�SUR[ \ �QHHG�QRW�EH�D�P HP EHU�RI�WKH�6RFLHW\ � �

� � � � $�YRWH�JLYHQ�RU�SROO�GHP DQGHG�E\ �SUR[ \ �RU�E\ �WKH�GXO\ �DXWKRULVHG�GHSXW\ �RI�D�FRUSRUDWH�ERG\ � �VKDOO�
EH�YDOLG�XQOHVV�QRWLFH�RI�WHUP LQDWLRQ�RI�WKH�DXWKRULW\ �LV�UHFHLYHG�E\ �WKH�6RFLHW\ �DW�WKH�UHJLVWHUHG�
RIILFH�RU�DW�DQ\ �RWKHU�SODFH�DW�ZKLFK�WKH�LQVWUXP HQW�RI�SUR[ \ �ZDV�GXO\ �GHSRVLWHG�EHIRUH�WKH�
FRP P HQFHP HQW�RI�WKH�P HHWLQJ�RU�DGMRXUQHG�P HHWLQJ�DW�ZKLFK�WKH�YRWH�LV�JLYHQ�RU�WKH�SROO�
GHP DQGHG��

� � � � 1R�REMHFWLRQ�VKDOO�EH�UDLVHG�WR�WKH�TXDOLILFDWLRQ�RI�DQ\ �YRWHU�H[ FHSW�DW�WKH�P HHWLQJ�RU�DGMRXUQHG�
P HHWLQJ�DW�Z KLFK�WKH�YRWH�REMHFWHG�WR�LV�WHQGHUHG���$Q\ �REMHFWLRQ�P DGH�LQ�GXH�WLP H�DERXW�DQ\ �YRWH�
ZKHWKHU�WHQGHUHG�SHUVRQDOO\ �RU�E\ �SUR[ \ �LV�WR�EH�GHWHUP LQHG�E\ �WKH�&KDLU�RI�WKH�P HHWLQJ� �Z KRVH�
GHFLVLRQ�LV�WR�EH�ILQDO� ��( YHU\ �YRWH�QRW�GLVDOORZHG�DW�WKH�P HHWLQJ�ZLOO�EH�YDOLG� �

32 67$/ �%$/ / 2 76�

� � � � : KHUH� �

D� � WKH�6RFLHW\ �%RDUG�FRQVLGHUV�WKDW�D�VLJQLILFDQW�LVVXH�KDV�DULVHQ�ZKLFK�VKRXOG�EH�GHWHUP LQHG�E\ �
WKH�P HP EHUV�RI�WKH�6RFLHW\ >� �RU��

E� � WKH�6RFLHW\ �%RDUG�SURSRVHV�WR�SXW�D�UHVROXWLRQ�DW�D�JHQHUDO�P HHWLQJ�RI�7KH�&OXE@��

WKH�LVVXH�>RU�WKH�IRUP �RI�WKH�UHVROXWLRQ@�VKDOO�EH�GHWHUP LQHG�E\ �D�SRVWDO�EDOORW�RI�WKH�P HP EHUV�RI�WKH�
6RFLHW\ �FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�VXFK�SURFHGXUH�DV�WKH�6RFLHW\ �%RDUG�VKDOO�GHWHUP LQH�VXEMHFW�WR�
WKH�IROORZLQJ�SULQFLSOHV� ��

L� � 1RWLFH�RI�WKH�EDOORW�VKDOO�EH�JLYHQ�WR�HDFK�P HP EHU�RI �WKH�6RFLHW\ �LQ�WKH�VDP H�Z D\ �DV�
QRWLFH�RI�D�P HHWLQJ�LV�WR�EH�JLYHQ� �

LL� � 7KH�QRWLFH�P XVW�VHW�RXW�FOHDUO\ �WKH�LVVXH�WR�EH�GHFLGHG�>DQG�FRQWDLQ�WKH�IXOO�WH[ W�RI�DQ\ �
UHVROXWLRQ�WR�EH�SXW�DW�D�JHQHUDO�P HHWLQJ�RI�7KH�&OXE@���

LLL� � 6XIILFLHQW�LQIRUP DWLRQ�P XVW�EH�SURYLGHG�WR�P HP EHUV�WR�HQDEOH�DQ�LQIRUP HG�GHFLVLRQ�WR�
EH�P DGH� �DQG�

LY� � 7KH�GDWH�E\ �ZKLFK�YRWLQJ�SDSHUV�DUH�WR�EH�UHWXUQHG�P XVW�EH�FOHDUO\ �VWDWHG���

,Q�DQ\ �FDVH�ZKHUH�D�SRVWDO�EDOORW�LV�DSSURSULDWH�WKH�%RDUG�P D\ �P DNH�VXFK�SURYLVLRQ�DV�LW�WKLQNV�ILW�WR�
SHUP LW�QRWLFH�RI�WKH�EDOORW�WR�EH�JLYHQ�DQG�YRWLQJ�WR�EH�FRQGXFWHG�E\ �HOHFWURQLF�P HDQV� �

�

&2 167,787,2 1�2 ) �62 &,( 7<�%2 $5' �
�
� � � � : LWK�HIIHFW�IURP �WKH�6RFLHW\ ·V�ILUVW�DQQXDO�JHQHUDO�P HHWLQJ� �WKH�6RFLHW\ �%RDUG�LV�WR�KDYH�QRW�OHVV�

WKDQ�� � �DQG�QRW�P RUH�WKDQ�� � �P HP EHUV�DQG�ZLOO�EH�P DGH�XS�DV�IROORZV� �

D� � � �P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�RU�VXFK�KLJKHU�QXP EHU�DV�VKDOO�EH�UHTXLUHG�VR�WKDW�HOHFWHG�
P HP EHUV�RI�WKH�%RDUG�DUH�LQ�D�P DMRULW\ �RYHU�FR�RSWHG�P HP EHUV�ZLOO�EH�HOHFWHG�E\ �WKH�
P HP EHUV�LQ�DFFRUGDQFH�ZLWK�VXFK�DUUDQJHP HQWV�DV�VKDOO�EH�GHWHUP LQHG�E\ �WKH�6RFLHW\ �%RDUG��

E� � 1RW�OHVV�WKDQ�� �P HP EHU�ZLOO�EH�FR�RSWHG�E\ �WKH�6RFLHW\ �%RDUG�LQ�DFFRUGDQFH�ZLWK�D�%RDUG�
0 HP EHUVKLS�3ROLF\ �ZKLFK�LW�ZLOO�GHYHORS�DQG�DGRSW�DQG�VKDOO�EH�UHTXLUHG� �LI �WKH\ �DUH�QRW�
DOUHDG\ �P HP EHUV� �WR�EHFRP H�P HP EHUV�RI�WKH�6RFLHW\ � ��7KH�SXUSRVH�RI�WKH�%RDUG�0 HP EHUVKLS�
3ROLF\ �ZLOO�EH�WR�HQVXUH�WKDW��

L� � WKH�6RFLHW\ �%RDUG�KDV�WKH�VNLOOV�DQG�H[ SHULHQFH�ZKLFK�LW�QHHGV�WR�RSHUDWH�HIIHFWLYHO\ � �

LL� � WKH�LQWHUHVWV�RI�WKH�FRP P XQLW\ �VHUYHG�E\ �WKH�6RFLHW\ �DUH�DGHTXDWHO\ �UHSUHVHQWHG��
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LLL� � WKH�OHYHO�RI�UHSUHVHQWDWLRQ�RI�GLIIHUHQW�JURXSV�RQ�WKH�6RFLHW\ �ERDUG�VWULNHV�DQ�
DSSURSULDWH�EDODQFH�KDYLQJ�UHJDUG�WR�WKHLU�OHJLWLP DWH�LQWHUHVW�LQ�WKH�6RFLHW\ ·V�DI IDLUV� �

7KH�IROORZLQJ�SHRSOH�LQ�SDUWLFXODU�P D\ �EH�FR�RSWHG��

� � � � D�UHSUHVHQWDWLYH�RU�UHSUHVHQWDWLYHV�RI�WKH�%RURXJK�&RXQFLO�IRU�WKH�$UHD�RQ�EHKDOI�RI�
LWVHOI�DQG�QHLJKERXULQJ�ORFDO�DXWKRULWLHV� �

� � � � D�UHSUHVHQWDWLYH�RU�UHSUHVHQWDWLYHV�RI�WKH�\ RXQJ� �

� � � � D�UHSUHVHQWDWLYH�RI�GLVDEOHG�VXSSRUWHUV� �

� � � � D�UHSUHVHQWDWLYH�RI�ORFDO�EXVLQHVV� �

� � � � D�UHSUHVHQWDWLYH�RU�UHSUHVHQWDWLYHV�RI�DQ\ �VXSSRUWHUV�JURXS�RU�JURXSV�RI�WKH�&OXE� �

� � � � D�UHSUHVHQWDWLYH�RU�UHSUHVHQWDWLYHV�RI�HP SOR\ HHV�RI�WKH�&OXE� �

� � � � D�UHSUHVHQWDWLYH�RU�UHSUHVHQWDWLYHV�RI�WKH�6SRUWV�&RXQFLO�DQG�DQ\ �FRP P XQLW\ �VFKHP H�
UXQ�LQ�DVVRFLDWLRQ�ZLWK�WKH�&OXE� �

� � � � D�UHSUHVHQWDWLYH�RI�WKH�SOD\ HUV�DW�WKH�FOXE� �WKURXJK�D�SURIHVVLRQDO�DVVRFLDWLRQ�RU�
RWKHUZLVH� �

� � � � « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « � � �

� � � � � « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « « �

� � � � ,I �DW�DQ\ �WLP H�DQG�IRU�DQ\ �UHDVRQ�DIWHU�WKH�ILUVW�DQQXDO�JHQHUDO�P HHWLQJ�WKH�QXP EHU�RI�P HP EHUV�RI�
WKH�6RFLHW\ �%RDUG�VKDOO�GURS�EHORZ�� �WKH�UHP DLQLQJ�6RFLHW\ �%RDUG�P HP EHUV�P D\ �DFW�EXW�RQO\ �IRU�WKH�
SXUSRVH�RI�ILOOLQJ�YDFDQFLHV�RU�FDOOLQJ�D�JHQHUDO�P HHWLQJ� �

�
� � � � 8QWLO�WKH�ILUVW�DQQXDO�JHQHUDO�P HHWLQJ�WKH�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�ZLOO�EH�WKH�SHRSOH�Z KR�VLJQ�

WKHVH�5XOHV�LQ�DSSO\ LQJ�IRU�UHJLVWUDWLRQ�DQG�VXFK�RWKHU�SHRSOH�DV�WKH\ �FR�RSW��
�
� � � � 0 HP EHUV�RI�WKH�6RFLHW\ �%RDUG�ZLOO�QRUP DOO\ �VHUYH�IRU�SHULRGV�RI�� �\ HDUV�LQ�DFFRUGDQFH�ZLWK�WKH�%RDUG�

0 HP EHUVKLS�3ROLF\ � �&R�RSWHG�6RFLHW\ �%RDUG�P HP EHUV�P D\ �EH�UH�DSSRLQWHG�IRU�D�IXUWKHU�SHULRG�
VXEMHFW�WR�WKHVH�5XOHV� �

�
� � � � 0 HP EHUV�RI�WKH�6RFLHW\ �%RDUG�ZLOO�QRW�UHFHLYH�DQ\ �SD\ P HQW�IRU�VHUYLQJ�RQ�WKH�6RFLHW\ �%RDUG�RWKHU�

WKDQ��
�

D� � WKH�SD\ P HQW�RI�H[ SHQVHV�LQFXUUHG�LQ�FDUU\ LQJ�RXW�WKHLU�GXWLHV� �DQG�
�
E� � QRP LQDO�6RFLHW\ �%RDUG�) HHV�DSSURYHG�E\ �WKH�P HP EHUV�LQ�JHQHUDO�P HHWLQJ� �

�
� � � � 1R�SHUVRQ�FDQ�EH�D�P HP EHU�RI�WKH�6RFLHW\ �%RDUG�Z KR� �

�
D� � LV�VXEMHFW�WR�D�EDQNUXSWF\ �RUGHU�RU�KDV�LQ�SODFH�D�FRP SRVLWLRQ�ZLWK�WKHLU�FUHGLWRUV� �
�
E� � LV�VXEMHFW�WR�D�GLVTXDOLILFDWLRQ�RUGHU�P DGH�XQGHU�WKH�&RP SDQ\ �' LUHFWRUV�' LVTXDOLILFDWLRQ�$FW��
�
F� � KDV�D�FRQYLFWLRQ�IRU��DQ�LQGLFWDEOH�RIIHQFH��RWKHU�WKDQ�D�VSHQW�FRQYLFWLRQ�DV�GHILQHG�E\ �WKH�

5HKDELOLWDWLRQ�RI�2 IIHQGHUV�$FW�� � � � � � �
�
G� � LV�RU�P D\ �RQ�WKH�EDVLV�RI�P HGLFDO�HYLGHQFH�EH�VXIIHULQJ�IURP �P HQWDO�GLVRUGHU� �
�
H� � IDLOV�WR�DELGH�E\ �DQ\ �UXOHV�IRU�WKH�FRQGXFW�RI�HOHFWLRQV�P DGH�E\ �WKH�6RFLHW\ �%RDUG��

� � � � $Q\ �P HP EHU�RI�WKH�6RFLHW\ �%RDUG�ZKR� �
�

D� � FHDVHV�WR�FRP SO\ �ZLWK�WKH�FULWHULD�VHW�RXW�LQ�WKHVH�5XOHV� �RU�
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E� � FHDVHV�WR�EH�D�P HP EHU�RI�WKH�6RFLHW\ � �RU�

F� � UHVLJQV� �

LV�WR�YDFDWH�WKH�RIILFH�RI�6RFLHW\ �%RDUG�P HP EHU� �

� � � � $Q\ �P HP EHU�RI�WKH�6RFLHW\ �%RDUG�ZKR� �

D� � IDLOV�ZLWKRXW�JRRG�FDXVH�WR�DWWHQG�� �FRQVHFXWLYH�6RFLHW\ �%RDUG�P HHWLQJV� �RU�

E� � IDLOV�ZLWKRXW�JRRG�FDXVH�WR�SDUWLFLSDWH�LQ�ERDUG�WUDLQLQJ�

LV�WR�YDFDWH�WKH�RIILFH�RI�6RFLHW\ �%RDUG�P HP EHU�LI�UHTXLUHG�WR�GR�VR�E\ �D�P DMRULW\ �RI�WKH�RWKHU�
6RFLHW\ �%RDUG�P HP EHUV� �

� � � � $W�WKH�VHFRQG�DQG�WKLUG�DQQXDO�JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ �RQH�WKLUG�RI �WKH�P HP EHUV�RI�WKH�
6RFLHW\ �%RDUG�ILUVW�HOHFWHG�E\ �WKH�P HP EHUV��WR�EH�FKRVHQ�E\ �ORW� �ZLOO�UHVLJQ�IURP �RIILFH� �7KHUHDIWHU�
WKH�RQH�WKLUG�RI �WKH�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�HOHFWHG�E\ �WKH�P HP EHUV�Z KR�KDYH�VHUYHG�WKH�
ORQJHVW�DW�WKH�GDWH�RI�WKH�DQQXDO�JHQHUDO�P HHWLQJ�HDFK�\ HDU�ZLOO�UHVLJQ� ��,I �DW�DQ\ �WLP H�>WKHUH�LV�DQ�
XQHYHQ�QXP EHU�RI�HOHFWHG�GLUHFWRUV��RU�WKH�QXP EHU�RI�HOHFWHG�GLUHFWRUV�LV�QRW�GLYLVLEOH�E\ �WKUHH@��WKH�
6RFLHW\ �%RDUG�VKDOO�GHFLGH�WKH�QXP EHU�RI�HOHFWHG�GLUHFWRUV�WR�UHVLJQ�LQ�DFFRUGDQFH�ZLWK�WKLV�5XOH� �
ZKLFK�VKDOO�EH�DSSUR[ LP DWHO\ �RQH�WKLUG�RI �WKH�WRWDO�QXP EHU� �

�
� � � � &DVXDO�YDFDQFLHV�DULVLQJ�DP RQJVW�WKH�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�HOHFWHG�E\ �WKH�P HP EHUV�ZLOO�EH�

GHDOW�ZLWK�DV�IROORZV� �
�

D� � ,I �D�YDFDQF\ �FDXVHG�E\ �UHWLUHP HQW�RU�UHP RYDO�LV�QRW�ILOOHG�DW�WKH�P HHWLQJ�DW�ZKLFK�WKH\ �UHWLUH�
RU�DUH�UHP RYHG��WKH�YDFDQF\ �P D\ �EH�ILOOHG�E\ �WKH�6RFLHW\ �%RDUG��

�
E� � $�YDFDQF\ �RFFXUULQJ�E\ �GHDWK�RU�UHVLJQDWLRQ�P D\ �EH�ILOOHG�E\ �WKH�6RFLHW\ �%RDUG��
�
F� � ,Q�HDFK�FDVH�WKH�P HP EHU�DSSRLQWHG�WR�ILOO�WKH�YDFDQF\ �LV�WR�UHWLUH�DW�WKH�QH[ W�DQQXDO�JHQHUDO�

P HHWLQJ�DQG�WKH�6RFLHW\ �%RDUG�ZLOO�P DNH�SURYLVLRQ�IRU�DQ�HOHFWLRQ�WR�EH�KHOG���) RU�WKH�
DYRLGDQFH�RI�GRXEW�WKH�UHWLULQJ�P HP EHU�P D\ �VWDQG�IRU�UH�HOHFWLRQ�DW�WKH�P HHWLQJ�DW�ZKLFK�WKH\ �
UHWLUH� �

�
� � � � $�6RFLHW\ �%RDUG�P HP EHU�P D\ �EH�UHP RYHG�IURP �RIILFH�E\ �D�UHVROXWLRQ�FDUULHG�E\ �WKH�YRWHV�RI�QRW�OHVV�

WKDQ�WKUHH�TXDUWHUV�RI �WKH�P HP EHUV�SUHVHQW�LQ�SHUVRQ�RU�E\ �SUR[ \ �DQG�YRWLQJ�RQ�D�SROO�DW�DQ�
DQQXDO�RU�VSHFLDO�JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ �RI�ZKLFK�QRWLFH�KDV�EHHQ�GXO\ �JLYHQ� ��$�6RFLHW\ �
%RDUG�P HP EHU�P D\ �EH�VXVSHQGHG�IURP �RIILFH�E\ �D�UHVROXWLRQ�RI�WKH�RWKHU�P HP EHUV�RI�WKH�6RFLHW\ �
%RDUG�RQ�WKH�JURXQGV�RI�FRQGXFW�GHWULP HQWDO�WR�WKH�LQWHUHVWV�RI�WKH�6RFLHW\ �VXEMHFW�WR�VXFK�6RFLHW\ �
%RDUG�P HP EHU�KDYLQJ�EHHQ�SURYLGHG�ZLWK�D�IDLU�RSSRUWXQLW\ �WR�EH�KHDUG���6XFK�VXVSHQVLRQ�VKDOO�EH�
IRU�D�SHULRG�QRW�H[ FHHGLQJ�� �P RQWKV� �

�
62 &,( 7<�%2 $5' �0 ( ( 7,1* 6�
�
� � � � 7KH�6RFLHW\ �%RDUG�ZLOO�HOHFW�D�&KDLU�IURP �DP RQJVW�LWV�HOHFWHG�P HP EHUV�DQG�ZLOO�P HHW�DW�OHDVW�� �WLP HV�

LQ�HYHU\ �FDOHQGDU�\ HDU�DW�VXFK�WLP HV�DQG�SODFHV�DV�WKH\ �WKLQN�ILW� ��6HYHQ�FOHDU�GD\ V·�QRWLFH�RI�WKH�
GDWH�DQG�SODFH�RI�HDFK�P HHWLQJ�LV�WR�EH�JLYHQ�LQ�Z ULWLQJ�E\ �WKH�6HFUHWDU\ �WR�DOO�P HP EHUV�RI�WKH�
6RFLHW\ �%RDUG�WR�WKH�&KLHI�( [ HFXWLYH�DQG�WR�VXFK�RWKHU�P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG�DV�WKH�
6RFLHW\ �%RDUG�GHVLUH�WR�DWWHQG�WKH�P HHWLQJ� �� � � �RI �6RFLHW\ �%RDUG�P HP EHUV�LQFOXGLQJ�DW�OHDVW�IRXU�
P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�HOHFWHG�E\ �WKH�P HP EHUV�RU�VXFK�KLJKHU�QXP EHU�DV�WKH�6RFLHW\ �%RDUG�
P D\ �GHWHUP LQH�ZLOO�IRUP �D�TXRUXP � ���$�6RFLHW\ �%RDUG�P HHWLQJ�P D\ �EH�FDOOHG�E\ �VKRUWHU�QRWLFH�LI�LW�LV�
VR�DJUHHG�E\ �DOO�WKH�6RFLHW\ �%RDUG�P HP EHUV�HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�P HHWLQJ� �

�
� � � � 8QOHVV�WKH�6RFLHW\ �%RDUG�GHFLGHV�RWKHUZLVH� �WKH�&KLHI�( [ HFXWLYH��LI �DSSRLQWHG��LV�WR�EH�LQYLWHG�WR�

DWWHQG�HDFK�P HHWLQJ�RI�WKH�6RFLHW\ �%RDUG���2WKHU�P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG�DUH�WR�DWWHQG�
P HHWLQJV�RI�WKH�6RFLHW\ �%RDUG�ZKHQ�UHTXHVWHG�WR�GR�VR� �

�
�
�
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� � � � 0 HHWLQJV�RI�WKH�6RFLHW\ �%RDUG�P D\ �EH�FDOOHG�HLWKHU�E\ �WKH�6HFUHWDU\ � �RU�E\ �D�QRWLFH�LQ�ZULWLQJ�JLYHQ�
WR�WKH�6HFUHWDU\ �E\ �WKH�FKDLU�RI�WKH�6RFLHW\ �%RDUG� �RU�E\ �WZR�6RFLHW\ �%RDUG�P HP EHUV�Z KR�DUH�QRW�
ERWK�HOHFWHG�E\ �WKH�P HP EHUV�RI�WKH�6RFLHW\ �RU�ERWK�FR�RSWHG�%RDUG�P HP EHUV� �VSHFLI\ LQJ�WKH�EXVLQHVV�
WR�EH�GLVFXVVHG� ��7KH�6HFUHWDU\ �LV�WR�FRP P XQLFDWH�HYHU\ �VXFK�QRWLFH�WR�DOO�6RFLHW\ �%RDUG�P HP EHUV�DV�
VRRQ�DV�SRVVLEOH�DQG�WKH�P HHWLQJ�LV�WR�EH�KHOG�DW�D�YHQXH�GHFLGHG�E\ �WKH�6HFUHWDU\ �QRW�HDUOLHU�WKDQ�
VHYHQ�GD\ V�DQG�QRW�ODWHU�WKDQ�IRXUWHHQ�GD\ V�DIWHU�WKH�UHFHLSW�E\ �WKH�6HFUHWDU\ �RI�WKH�QRWLFH� ��6KRXOG�
WKH�6HFUHWDU\ �IDLO�WR�FRQYHQH�WKH�P HHWLQJ� �WKH�&KDLU�RU�WKH�WZR�6RFLHW\ �%RDUG�P HP EHUV�ZKR�KDYH�
JLYHQ�WKH�QRWLFH�LQ�ZULWLQJ�P D\ �FDOO�WKH�P HHWLQJ� ��1R�EXVLQHVV�LV�WR�EH�GRQH�DW�WKH�P HHWLQJ�RWKHU�
WKDQ�WKH�EXVLQHVV�VSHFLILHG�LQ�WKH�QRWLFH� �

�
� � � � 7KH�6RFLHW\ �%RDUG�P D\ �DJUHH�WKDW�LWV�P HP EHUV�FDQ�SDUWLFLSDWH�LQ�LWV�P HHWLQJV�E\ �WHOHSKRQH�YLGHR�RU�

FRP SXWHU�OLQN� ��3DUWLFLSDWLRQ�LQ�D�P HHWLQJ�LQ�WKLV�P DQQHU�VKDOO�EH�GHHP HG�WR�FRQVWLWXWH�SUHVHQFH�LQ�
SHUVRQ�DW�WKH�P HHWLQJ� �

�
� � � � 7KH�6RFLHW\ �%RDUG�P D\ �DSSRLQW�VSHFLDOLVW�DGYLVRUV�WR�DGYLVH�RQ�DQ\ �LVVXH�DQG�P D\ �LQYLWH�WKHP �WR�

DWWHQG�DQG�VSHDN��EXW�QRW�YRWH��DW�P HHWLQJV�RI�WKH�6RFLHW\ �%RDUG��
�
� � � � 6XEMHFW�WR�WKH�IROORZLQJ�SURYLVLRQV�RI�WKLV�5XOH� �TXHVWLRQV�DULVLQJ�DW�D�6RFLHW\ �%RDUG�P HHWLQJ�VKDOO�EH�

GHFLGHG�E\ �D�P DMRULW\ �RI�YRWHV� ��,Q�FDVH�RI�DQ�HTXDOLW\ �RI�YRWHV�DW�D�6RFLHW\ �%RDUG�P HHWLQJ�WKH�&KDLU�
VKDOO�KDYH�D�FDVWLQJ�YRWH���1R�UHVROXWLRQ�P D\ �EH�SDVVHG�LI�LW�GRHV�QRW�KDYH�WKH�VXSSRUW�RI�RQH�RU�P RUH�
P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�HOHFWHG�E\ �WKH�P HP EHUV� �

� � � � $�UHVROXWLRQ�LQ�Z ULWLQJ�VLJQHG�E\ �DOO�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�ZLOO�KDYH�WKH�VDP H�HIIHFW�DV�D�
UHVROXWLRQ�SDVVHG�DW�D�P HHWLQJ�RI�WKH�6RFLHW\ �%RDUG�DQG�P D\ �FRQVLVW�RI�VHYHUDO�LGHQWLFDO�FRSLHV�RI�D�
GRFXP HQW�HDFK�VLJQHG�E\ �RQH�RU�P RUH�6RFLHW\ �%RDUG�P HP EHUV� ���

�
� � � � 6DYH�IRU�WKH�H[ FHSWLRQV�UHIHUUHG�WR�EHORZ� �QR�6RFLHW\ �%RDUG�P HP EHU�LV�WR�KDYH�DQ\ �P DWHULDO�ILQDQFLDO�

LQWHUHVW�SHUVRQDOO\ �RU�DV�D�P HP EHU�RI�D�ILUP �RU�FRP SDQ\ �RU�DV�D�GLUHFWRU�RU�RWKHU�RIILFHU�RI�D�EXVLQHVV�
WUDGLQJ�IRU�SURILW�RU�LQ�DQ\ �RWKHU�ZD\ �Z KDWVRHYHU�LQ�DQ\ �FRQWUDFW�RU�RWKHU�WUDQVDFWLRQ�ZLWK�WKH�
6RFLHW\ � ��) RU�WKH�SXUSRVHV�RI�WKLV�UXOH� �DQ�LQWHUHVW�RI�D�SHUVRQ�Z KR�LV�FRQQHFWHG�ZLWK�D�6RFLHW\ �%RDUG�
P HP EHU�VKDOO�EH�WUHDWHG�DV�DQ�LQWHUHVW�RI�WKH�6RFLHW\ �%RDUG�P HP EHU� ��7KH�H[ FHSWLRQV�DUH�WKDW�
6RFLHW\ �%RDUG�P HP EHUV�P D\ � �
�
D� � EX\ �WLFNHWV�RU�VHDVRQ�WLFNHWV�IRU�P DWFKHV�DQG�XVH�WKH�IDFLOLWLHV�RI�DQ\ �FOXE�LQ�ZKLFK�WKH�

6RFLHW\ �LV�LQWHUHVWHG��
�
E� � EH�SDLG�H[ SHQVHV�LQFOXGLQJ�WUDYHOOLQJ�H[ SHQVHV� �
F� � UHFHLYH�6RFLHW\ �%RDUG�IHHV� �
�
G� � LI �WKH\ �DUH�FR�RSWHG�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG�EH�HP SOR\ HHV�RI�WKH�&OXE� �
�
H� � GHFODUH�DQ�LQWHUHVW�LQ�D�SDUWLFXODU�FRQWUDFW�RU�LVVXH�DQG� �

�
�L� � QRW�EH�SUHVHQW�H[ FHSW�ZLWK�WKH�SHUP LVVLRQ�RI�WKH�6RFLHW\ �%RDUG�LQ�DQ\ �GLVFXVVLRQ�RI�

WKH�FRQWUDFW�RU�LVVXH� �

�LL� � QRW�YRWH�RQ�WKH�FRQWUDFW�RU�LVVXH��DQG�LI�E\ �LQDGYHUWHQFH�WKH\ �GR�UHP DLQ�DQG�YRWH��
WKHLU�YRWH�LV��QRW�WR�EH�FRXQWHG� � �

�
� � � � $Q\ �P HP EHU�RI�WKH�6RFLHW\ �%RDUG�ZKR�GLVFORVHV�D�ILQDQFLDO�LQWHUHVW�DV�GHVFULEHG�LQ�WKH�SUHFHGLQJ�

5XOH�P XVW�YDFDWH�WKHLU�RIILFH�HLWKHU�IRU�D�SHULRG�RU�SHUP DQHQWO\ �LI �UHTXHVWHG�VR�WR�GR�E\ �D�P DMRULW\ �
RI�WKH�UHP DLQLQJ�P HP EHUV�RI�WKH�6RFLHW\ �%RDUG� ��$Q\ �P HP EHU�RI�WKH�6RFLHW\ �%RDUG�ZKR�IDLOV�WR�
GLVFORVH�DQ\ �LQWHUHVW�UHTXLUHG�WR�EH�GLVFORVHG�XQGHU�WKH�SUHFHGLQJ�5XOH�P XVW�SHUP DQHQWO\ �YDFDWH�
WKHLU�RIILFH�LI�UHTXLUHG�WR�GR�VR�E\ �D�P DMRULW\ �RI�WKH�UHP DLQLQJ�6RFLHW\ �%RDUG�P HP EHUV� �

�
&2 0 0 ,77( ( 6�2 ) �7+( �62 &,( 7<�%2 $5' �
�
� � � � 7KH�6RFLHW\ �%RDUG�P D\ �GHOHJDWH�DQ\ �RI�LWV�SRZHUV�WR�FRP P LWWHHV�RI�WKH�6RFLHW\ �%RDUG�DQG�LQ�

SDUWLFXODU�P D\ �DSSRLQW�D�VHDOLQJ�FRP P LWWHH�WR�FRQVLGHU�GRFXP HQWV�VXEP LWWHG�E\ �WKH�( [ HFXWLYH�%RDUG�
IRU�VHDOLQJ�DQG�LI�DSSURSULDWH�WR�VHDO�WKHP � �

�
�
�
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� � � � 7KH�6RFLHW\ �%RDUG�ZLOO� �
�

D� � GHFLGH�WKH�P HP EHUVKLS�RI�HDFK�FRP P LWWHH��
�
E� � DSSRLQW�WKH�&KDLU�RI�HDFK�FRP P LWWHH��
�
F� � OD\ �GRZQ�WKH�SURFHGXUH�WR�EH�DGRSWHG�E\ �HDFK�FRP P LWWHH��LQFOXGLQJ�WKH�TXRUXP � � �
�
G� � SURGXFH�D�Z ULWWHQ�UHFRUG�RI�WKH�VFRSH�DQG�DXWKRULW\ �RI�HDFK�FRP P LWWHH��

�
&2 167,787,2 1�2 ) �7+( �( ; ( &87,9( �%2 $5' �
�
� � � � 7KH�( [ HFXWLYH�%RDUG�P D\ �KDYH�WKH�IROORZLQJ�P HP EHUV�ZKR�ZLOO�EH�IXOO�RU�SDUW�WLP H�HP SOR\ HHV�RI�WKH�

6RFLHW\ � �
�

D� � D�&KLHI�( [ HFXWLYH�
�
E� � D�) LQDQFH�' LUHFWRU�
�
F� � D�+XP DQ�5HVRXUFHV�' LUHFWRU�
�
G� � VXFK�RWKHU�( [ HFXWLYHV�DV�WKH�6RFLHW\ �%RDUG�WKLQNV�DSSURSULDWH��

�
� � � � ,I �WKH�6RFLHW\ �FDUULHV�RXW�DQ\ �SDUW�RI�LWV�EXVLQHVV�WKURXJK�D�WUDGLQJ�VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ �

WUDGLQJ�IRU�WKH�EHQHILW�RI�WKH�FRP P XQLW\ �P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG�RU�WKH�6RFLHW\ �%RDUG�VKDOO�
EH�WKH�GLUHFWRUV�RU�ERDUG�RI�P DQDJHP HQW�RI�WKH�VXEVLGLDU\ � �

�
� � � � 7KH�P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG�ZLOO�EH�DSSRLQWHG�E\ �WKH�6RFLHW\ �%RDUG�RQ�WHUP V�DJUHHG�DQG�

DSSURYHG�E\ �WKH�6RFLHW\ �%RDUG���7KH�P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG�P D\ �EH�UHP RYHG�E\ �WKH�6RFLHW\ �
%RDUG��

�
� � � � 1R�SHUVRQ�FDQ�EH�D�P HP EHU�RI�WKH�( [ HFXWLYH�%RDUG�Z KR� �
�

D� � KDV�EHHQ�GHFODUHG�EDQNUXSW�RU�FRP SRXQGHG�ZLWK�WKHLU�FUHGLWRUV� �
�
E� � LV�VXEMHFW�WR�D�GLVTXDOLILFDWLRQ�RUGHU�P DGH�XQGHU�WKH�&RP SDQ\ �' LUHFWRUV�' LVTXDOLILFDWLRQ�$FW��
�
F� � KDV�EHHQ�FRQYLFWHG�RI�DQ�LQGLFWDEOH�RIIHQFH�ZKLFK�LV�QRW�D�VSHQW�FRQYLFWLRQ�DV�GHILQHG�LQ�WKH�

5HKDELOLWDWLRQ�RI�2 IIHQGHUV�$FW�� � � � � �
�
G� � LV�RU�P D\ �RQ�WKH�EDVLV�RI�P HGLFDO�HYLGHQFH�EH�VXIIHULQJ�IURP �P HQWDO�GLVRUGHU� �

�
� � � � 7KH�( [ HFXWLYH�%RDUG�LI�DSSRLQWHG�ZLOO�P HHW�DW�OHDVW�RQFH�HDFK�P RQWK�DW�VXFK�WLP HV�DQG�SODFHV�DV�LW�

WKLQNV�ILW� ��: KHUH�SUDFWLFDEOH� �VHYHQ�FOHDU�GD\ V·�QRWLFH�RI�WKH�GDWH�DQG�SODFH�RI�HDFK�P HHWLQJ�LV�WR�
EH�JLYHQ�LQ�ZULWLQJ�E\ �WKH�6HFUHWDU\ �WR�DOO�P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG���$�UHVROXWLRQ�LQ�Z ULWLQJ�
VLJQHG�E\ �DOO�WKH�P HP EHUV�RI�WKH�( [ HFXWLYH�%RDUG�VKDOO�EH�DV�YDOLG�DQG�HIIHFWXDO�DV�LI�LW�KDG�EHHQ�
SDVVHG�DW�D�P HHWLQJ�RI�WKH�( [ HFXWLYH�%RDUG�GXO\ �FRQYHQHG�DQG�KHOG�DQG�P D\ �FRQVLVW�RI�VHYHUDO�
GRFXP HQWV�LQ�WKH�OLNH�IRUP �HDFK�VLJQHG�E\ �RQH�RU�P RUH�( [ HFXWLYH�%RDUG�P HP EHUV� ��

�
� � � � 7KH�( [ HFXWLYH�%RDUG�P D\ �DJUHH�WKDW�LWV�P HP EHUV�FDQ�SDUWLFLSDWH�LQ��LWV�P HHWLQJV�E\ �WHOHSKRQH�YLGHR�

RU�FRP SXWHU�OLQN� ��3DUWLFLSDWLRQ�LQ�D�P HHWLQJ�LQ�WKLV�P DQQHU�VKDOO�EH�GHHP HG�WR�FRQVWLWXWH�SUHVHQFH�
LQ�SHUVRQ�DW�WKH�P HHWLQJ� �

�
� � � � 6DYH�IRU�WKH�H[ FHSWLRQV�UHIHUUHG�WR�EHORZ� �QR�( [ HFXWLYH�%RDUG�P HP EHU�LV�WR�KDYH�DQ\ �P DWHULDO�

ILQDQFLDO�LQWHUHVW�SHUVRQDOO\ �RU�DV�D�P HP EHU�RI�D�ILUP �RU�FRP SDQ\ �RU�DV�D�GLUHFWRU�RU�RWKHU�RIILFHU�RI�
D�EXVLQHVV�WUDGLQJ�IRU�SURILW�RU�LQ�DQ\ �RWKHU�ZD\ �ZKDWVRHYHU�LQ�DQ\ �FRQWUDFW�RU�RWKHU�WUDQVDFWLRQ�ZLWK�
WKH�6RFLHW\ � ��) RU�WKH�SXUSRVHV�RI�WKLV�UXOH�DQ�LQWHUHVW�RI�D�SHUVRQ�ZKR�LV�FRQQHFWHG�ZLWK�DQ�( [ HFXWLYH�
%RDUG�P HP EHU�VKDOO�EH�WUHDWHG�DV�DQ�LQWHUHVW�RI�WKH�( [ HFXWLYH�%RDUG�P HP EHU� ��7KH�H[ FHSWLRQV�DUH�
WKDW�( [ HFXWLYH�%RDUG�P HP EHUV�P D\ � �

�
D� � UHFHLYH�D�VDODU\ �DQG�RWKHU�EHQHILWV�XQGHU�D�VHUYLFH�FRQWUDFW�ZLWK�WKH�6RFLHW\ � ��
�
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E� � EX\ �WLFNHWV�RU�VHDVRQ�WLFNHWV�IRU�P DWFKHV�DQG�XVH�WKH�IDFLOLWLHV�RI�DQ\ �FOXE�LQ�ZKLFK�WKH�6RFLHW\ �
LV�LQWHUHVWHG��

�
F� � KDYH�DQ�LQWHUHVW�LQ�D�SDUWLFXODU�FRQWUDFW�RU�LVVXH�LI�WKH\ �VKDOO�ILUVW�KDYH�H[ SODLQHG�WKHLU�LQWHUHVW�

WR�WKH�( [ HFXWLYH�%RDUG�DQG�WKH�6RFLHW\ �%RDUG�DQG� �
�

�L� � DUH�QRW�SUHVHQW�H[ FHSW�ZLWK�WKH�SHUP LVVLRQ�RI�WKH�( [ HFXWLYH�%RDUG�LQ�DQ\ �GLVFXVVLRQ�RI�
WKH�FRQWUDFW�RU�LVVXH� �

�LL� � GR�QRW�YRWH�RQ�WKH�FRQWUDFW�RU�LVVXH��DQG�LI�E\ �LQDGYHUWHQFH�WKH\ �GR�UHP DLQ�DQG�YRWH��
WKHLU�YRWH�LV�WR�QRW�EH�FRXQWHG�� �

�
� � � � $Q\ �P HP EHU�RI�WKH�( [ HFXWLYH�%RDUG�Z KR�GLVFORVHV�D�ILQDQFLDO�LQWHUHVW�DV�GHVFULEHG�LQ�WKH�SUHFHGLQJ�

5XOH�P XVW�YDFDWH�WKHLU�RIILFH�HLWKHU�IRU�D�SHULRG�RU�SHUP DQHQWO\ �LI �UHTXHVWHG�VR�WR�GR�E\ �WKH�6RFLHW\ �
%RDUG���$Q\ �P HP EHU�RI�WKH�( [ HFXWLYH�%RDUG�ZKR�IDLOV�WR�GLVFORVH�DQ\ �LQWHUHVW�UHTXLUHG�WR�EH�GLVFORVHG�
XQGHU�WKH�SUHFHGLQJ�5XOH�P XVW�SHUP DQHQWO\ �YDFDWH�WKHLU�RIILFH�LI�UHTXLUHG�WR�GR�VR�E\ �WKH�6RFLHW\ �
%RDUG��

�
) ,1$1&,$/ �$8 ' ,7�
�
� � � � 7KH�6RFLHW\ �%RDUG�ZLOO�LQ�UHVSHFW�RI�HDFK�\ HDU�RI�DFFRXQW�HQGLQJ�RQ�WKH�ILUVW�GD\ �RI�- 81( � �
�

D� � FDXVH�WR�EH�SUHSDUHG�D�UHYHQXH�DFFRXQW�RU�UHYHQXH�DFFRXQWV�Z KLFK� �
�

�L� � VLQJO\ �RU�WRJHWKHU�GHDO�ZLWK�WKH�DIIDLUV�RI�WKH�6RFLHW\ �DQG�DQ\ �VXEVLGLDU\ �FRP SDQ\ �RU�
VRFLHW\ �DV�D�ZKROH�IRU�WKDW�\ HDU� �DQG�

�
�LL� � JLYH�D�WUXH�DQG�IDLU�YLHZ �RI �WKH�LQFRP H�DQG�H[ SHQGLWXUH�RI�WKH�6RFLHW\ �DQG�DQ\ �

VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ �IRU�WKDW�\ HDU� ��
�

E� � FDXVH�WR�EH�SUHSDUHG�D�EDODQFH�VKHHW�JLYLQJ�DW�WKDW�GDWH�D�WUXH�DQG�IDLU�YLHZ �RI�WKH�VWDWH�RI�
WKH�DIIDLUV�RI�WKH�6RFLHW\ �DQG�DQ\ �VXEVLGLDU\ �FRP SDQ\ �RU�VRFLHW\ � �

�
� � � � 7KH�6RFLHW\ �%RDUG�LV�WR�OD\ �D�UHYHQXH�DFFRXQW�DQG�EDODQFH�VKHHW�GXO\ �DXGLWHG�DQG�VLJQHG�E\ �WKH�

DXGLWRU�DQG�LQFRUSRUDWLQJ�WKH�UHSRUW�RI�WKH�DXGLWRU�WKHUHRQ�EHIRUH�HDFK�DQQXDO�JHQHUDO�P HHWLQJ� �
DFFRP SDQLHG�E\ �D�UHSRUW�E\ �WKH�6RFLHW\ �%RDUG�RQ�WKH�SRVLWLRQ�RI�WKH�DIIDLUV�RI�WKH�6RFLHW\ �DQG�DQ\ �
VXEVLGLDU\ �RU�KROGLQJ�FRP SDQ\ �RU�VRFLHW\ �VLJQHG�E\ �WKH�FKDLU�RI�WKH�6RFLHW\ �%RDUG�P HHWLQJ�DW�ZKLFK�
WKH�UHSRUW�LV�DGRSWHG��

�
� � � � 7KH�6RFLHW\ �%RDUG�LV�QRW�WR�FDXVH�WR�EH�SXEOLVKHG�DQ\ �EDODQFH�VKHHW�XQOHVV�LW�KDV�SUHYLRXVO\ �EHHQ�

DXGLWHG�E\ �WKH�DXGLWRU�DQG�LW�LQFRUSRUDWHV�D�UHSRUW�E\ �WKH�DXGLWRU�WKDW�LW�JLYHV�D�WUXH�DQG�IDLU�YLHZ �RI�
WKH�LQFRP H�DQG�H[ SHQGLWXUH� �RU�WKH�VWDWH�RI�WKH�DIIDLUV�RI�WKH�6RFLHW\ � �DV�WKH�FDVH�P D\ �EH� ��( YHU\ �
UHYHQXH�DFFRXQW�DQG�EDODQFH�VKHHW�SXEOLVKHG�LV�WR�EH�VLJQHG�E\ �WKH�6HFUHWDU\ �DQG�E\ �WZR�6RFLHW\ �
%RDUG�P HP EHUV�DFWLQJ�RQ�EHKDOI�RI�WKH�6RFLHW\ �%RDUG� �

�
� � � � $�TXDOLILHG�DXGLWRU�P XVW�EH�DSSRLQWHG�WR�DXGLW�WKH�6RFLHW\ ·V�DFFRXQWV�DQG�D�EDODQFH�VKHHW�IRU�HDFK�

ILQDQFLDO�\ HDU� ��,Q�WKLV�UXOH�´ TXDOLILHG�DXGLWRUµ�P HDQV�D�SHUVRQ�Z KR�LV�D�TXDOLILHG�DXGLWRU�XQGHU�
6HFWLRQ�� �RI�WKH�) ULHQGO\ �DQG�,QGXVWULDO�DQG�3URYLGHQW�6RFLHWLHV�$FW�� � � � �DQG�6HFWLRQ�� � �RI�WKH�
&RP SDQLHV�$FW�� � � � � �

�
� � � � 7KH�DXGLWRU�VKDOO��LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�� �RI�WKH�) ULHQGO\ �DQG�,QGXVWULDO�DQG�3URYLGHQW�6RFLHWLHV�

$FW�� � � � � �P DNH�D�UHSRUW�WR�WKH�6RFLHW\ �RQ�WKH�DFFRXQWV�H[ DP LQHG�E\ �WKHP �DQG�RQ�WKH�UHYHQXH�
DFFRXQW�RU�DFFRXQWV�DQG�WKH�EDODQFH�VKHHW�RI�WKH�6RFLHW\ �IRU�WKH�\ HDU�LQ�TXHVWLRQ��

�
� � � � 1RQH�RI�WKH�IROORZLQJ�SHUVRQV�LV�WR�EH�DSSRLQWHG�DV�DXGLWRU�RI�WKH�6RFLHW\ � �
�

D� � DQ�RIILFHU�RU�VHUYDQW�RI�WKH�6RFLHW\ � �RU�
�
E� � D�SHUVRQ�Z KR�LV�D�SDUWQHU�RU�FORVH�UHODWLYH�RI�RU�LQ�WKH�HP SOR\ P HQW�RI�RU�ZKR�HP SOR\ V�DQ�

RIILFHU�RU�VHUYDQW�RI�WKH�6RFLHW\ � �
�

� � � � 6DYH�DV�SURYLGHG�LQ�WKLV�5XOH�HYHU\ �DSSRLQWP HQW�RI�DQ�DXGLWRU�LV�WR�EH�P DGH�E\ �UHVROXWLRQ�RI�D�
JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ � ��7KH�H[ FHSWLRQV�DUH� �
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�
D� � WKH�ILUVW�DSSRLQWP HQW�RI�DQ�DXGLWRU�LV�WR�EH�P DGH�ZLWKLQ�WKUHH�P RQWKV�RI�WKH�UHJLVWUDWLRQ�RI�WKH�

6RFLHW\ �DQG�LV�WR�EH�P DGH�E\ �WKH�6RFLHW\ �%RDUG�LI�QR�JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ �LV�KHOG�
ZLWKLQ�WKDW�WLP H� �

�
E� � WKH�6RFLHW\ �%RDUG�P D\ �DSSRLQW�DQ�DXGLWRU�WR�ILOO�DQ\ �FDVXDO�YDFDQF\ �RFFXUULQJ�EHWZHHQ�JHQHUDO�

P HHWLQJV�RI�WKH�6RFLHW\ � �
�
� � � � $Q�DXGLWRU�DSSRLQWHG�WR�DXGLW�WKH�DFFRXQWV�DQG�EDODQFH�VKHHW�RI�WKH�6RFLHW\ �IRU�WKH�SUHFHGLQJ�\ HDU�

RI�DFFRXQW��ZKHWKHU�E\ �D�JHQHUDO�P HHWLQJ�RU�E\ �WKH�6RFLHW\ �%RDUG��LV�WR�EH�UH�DSSRLQWHG�DV�DXGLWRU�RI�
WKH�6RFLHW\ �IRU�WKH�FXUUHQW�\ HDU�RI�DFFRXQW��Z KHWKHU�RU�QRW�DQ\ �UHVROXWLRQ�H[ SUHVVO\ �UH�DSSRLQWLQJ�
WKHP �KDV�EHHQ�SDVVHG� �XQOHVV� �

�
D� � D�UHVROXWLRQ�KDV�EHHQ�SDVVHG�DW�D�JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ �DSSRLQWLQJ�VRP HERG\ �LQVWHDG�

RI�WKHP �RU�SURYLGLQJ�H[ SUHVVO\ �WKDW�WKH\ �DUH�QRW�EH�UH�DSSRLQWHG��RU�
�
E� � WKH\ �KDYH�JLYHQ�WR�WKH�6RFLHW\ �QRWLFH�LQ�ZULWLQJ�RI�WKHLU�XQZLOOLQJQHVV�WR�EH�UH�DSSRLQWHG��RU�
�
F� � WKH\ �DUH�QRW�SHUP LWWHG�E\ �WKHVH�5XOHV�WR�EH�WKH�DXGLWRU��RU�
�
G� � WKH\ �KDYH�FHDVHG�WR�DFW�DV�DXGLWRU�RI�WKH�6RFLHW\ �E\ �UHDVRQ�RI�LQFDSDFLW\ � �

H� � SURSHU�QRWLFH�RI�DQ�LQWHQGHG�UHVROXWLRQ�WR�DSSRLQW�DQRWKHU�SHUVRQ�LQ�WKHLU�SODFH�KDV�EHHQ�JLYHQ�
EXW�WKH�UHVROXWLRQ�FDQQRW�EH�SURFHHGHG�ZLWK�EHFDXVH�RI�WKH�GHDWK�RU�LQFDSDFLW\ �RI�WKDW�RWKHU�
SHUVRQ��

� � � � $�UHVROXWLRQ�DW�D�JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ � �
�

�L� � DSSRLQWLQJ�DQRWKHU�SHUVRQ�DV�DXGLWRU�LQ�SODFH�RI�D�UHWLULQJ�DXGLWRU��RU�
�

�LL� � SURYLGLQJ�H[ SUHVVO\ �WKDW�D�UHWLULQJ�DXGLWRU�LV�WR�QRW�EH�UH�DSSRLQWHG�

ZLOO�QRW�EH�HIIHFWLYH�XQOHVV�QRWLFH�RI�WKH�LQWHQWLRQ�WR�P RYH�LW�KDV�EHHQ�JLYHQ�WR�WKH�6RFLHW\ �QRW�OHVV�
WKDQ�WZ HQW\ �HLJKW�GD\ V�EHIRUH�WKH�P HHWLQJ�DW�Z KLFK�LW�LV�WR�EH�P RYHG� ��
�
,I �VXFK�D�QRWLFH�LV�JLYHQ�WKH�IROORZLQJ�SURFHGXUH�ZLOO�EH�DGRSWHG��

�D� � 7KH�6RFLHW\ �ZLOO�VHQG�D�FRS\ �RI�WKH�QRWLFH�WR�WKH�UHWLULQJ�DXGLWRU��

�E� � ,I �LW�LV�SUDFWLFDEOH�WR�GR�VR�WKH�6RFLHW\ �ZLOO�JLYH�QRWLFH�RI�WKH�LQWHQGHG�UHVROXWLRQ�WR�LWV�
P HP EHUV�ZLWK�WKH�QRWLFH�RI�WKH�P HHWLQJ� �

�F� � ,I �WKDW�LV�QRW�SUDFWLFDEOH� �WKH�6RFLHW\ �ZLOO�SXEOLVK�GHWDLOV�RI�WKH�QRWLFH�E\ �DGYHUWLVHP HQW�
QRW�OHVV�WKDQ�VHYHQ�GD\ V�EHIRUH�WKH�P HHWLQJ�LQ�D�QHZVSDSHU�FLUFXODWLQJ�LQ�WKH�DUHD�LQ�
ZKLFK�WKH�6RFLHW\ �FRQGXFWV�LWV�EXVLQHVV� �

�G� � ,I �WKH�UHWLULQJ�DXGLWRU�P DNHV�DQ\ �UHSUHVHQWDWLRQV�LQ�ZULWLQJ�WR�WKH�6RFLHW\ �LQ�UHVSRQVH�
WR�WKH�QRWLFH�RU�QRWLILHV�WKH�6RFLHW\ �WKDW�WKH\ �LQWHQG�WR�P DNH�VXFK�UHSUHVHQWDWLRQV� �WKH�
6RFLHW\ �ZLOO�QRWLI\ �WKH�P HP EHUV�DV�UHTXLUHG�E\ �6HFWLRQ�� �RI�WKH�) ULHQGO\ �DQG�,QGXVWULDO�
DQG�3URYLGHQW�6RFLHWLHV�$FW�� � � � � �

3( 5) 2 50 $1&( �$8 ' ,7�
�
� � � � $�JHQHUDO�P HHWLQJ�RI�WKH�6RFLHW\ �P D\ �UHTXLUH�WKH�6RFLHW\ �%RDUG�WR�DSSRLQW�DSSURSULDWH�SHRSOH�WR�DFW�

DV�DXGLWRUV�RI�WKH�DFKLHYHP HQW�E\ �WKH�6RFLHW\ �RI�LWV�REMHFWV�RU�DQ\ �DVSHFW�RI�WKH�6RFLHW\ ·V�
SHUIRUP DQFH�RI�LWV�REOLJDWLRQV�XQGHU�WKHVH�5XOHV� �

�
$118$/ �5( 78516�
�
� � � � 7KH�6RFLHW\ �ZLOO�P DNH�DQ�DQQXDO�UHWXUQ�WR�WKH�5HJLVWUDU�DV�UHTXLUHG�E\ �WKH�$FW��
�
� � � � 7KH�6RFLHW\ �ZLOO�VXSSO\ �D�FRS\ �RI�WKH�ODVW�DQQXDO�UHWXUQ�ZLWK�DOO�VXSSRUWLQJ�GRFXP HQWV�WR�DQ\ �P HP EHU�

RQ�UHTXHVW�DQG�ZLWKRXW�FKDUJH� �
�
�
�
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�
� � � � 8QOHVV�WKHVH�5XOHV�VD\ �RWKHUZLVH�DQ\ �5XOH�P D\ �EH�DOWHUHG�RU�UHVFLQGHG��RU�DQ\ �QHZ �UXOH�P D\ �EH�

P DGH� �E\ �UHVROXWLRQ�RI�DW�OHDVW�WZR�WKLUGV�RI�WKHVH�P HP EHUV�ZKR�YRWH�LQ�SHUVRQ�RU�E\ �SUR[ \ �DW�D�
JHQHUDO�P HHWLQJ� ��1R�FKDQJH�WR�WKHVH�5XOHV�VKDOO�EH�YDOLG�XQWLO�UHJLVWHUHG��

� � � � 7KH�IROORZLQJ�5XOHV�P D\ �RQO\ �EH�FKDQJHG�E\ �D�P DMRULW\ �RI�DW�OHDVW�WKUHH�TXDUWHUV�RI�WKH�P HP EHUV�
ZKR�YRWH�LQ�SHUVRQ�RU�E\ �SUR[ \ �DW�D�JHQHUDO�P HHWLQJ� �

D� � 5XOHV�� �²�� �LQFOXVLYH�

E� � 7KLV�5XOH�

F� � 5XOH�� � � �

G� � 5XOH�� � � �

H� � 5XOH�� � � �

� � � � � ,Q�WKH�FDVH�RI�WKLV�5XOH� �5XOH�� �DQG�5XOH�� � � �WKH�TXRUXP �DW�DQ\ �JHQHUDO�P HHWLQJ�FDOOHG�WR�FRQVLGHU�D�
UHVROXWLRQ�WR�DP HQG�VKDOO�EH�QRW�OHVV�WKDQ�RQH�KDOI�RI�WKH�P HP EHUV�HQWLWOHG�WR�YRWH�DW�WKH�P HHWLQJ�LI �
WKH�6RFLHW\ �KDV�XS�WR�� � � �P HP EHUV�ZKHQ�WKH�P HHWLQJ�LV�FDOOHG��QRW�OHVV�WKDQ�RQH�WKLUG�RI�WKH�
P HP EHUV�HQWLWOHG�WR�YRWH�DW�WKH�P HHWLQJ�LI �WKH�6RFLHW\ �KDV�P RUH�WKDQ�� � � �EXW�OHVV�WKDQ�� � � � �
P HP EHUV�ZKHQ�WKH�P HHWLQJ�LV�FDOOHG��DQG�QRW�OHVV�WKDQ�RQH�TXDUWHU�RI�WKH�P HP EHUV�HQWLWOHG�WR�YRWH�
DW�WKH�P HHWLQJ�LI �WKH�6RFLHW\ �KDV�P RUH�WKDQ�� � � � �P HP EHUV�Z KHQ�WKH�P HHWLQJ�LV�FDOOHG��

�
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�
� � � � � 7KH�$FW�SURYLGHV�WKDW�WKH�6RFLHW\ �P D\ �E\ �VSHFLDO�UHVROXWLRQ��
�

D� � DP DOJDP DWH�ZLWK�DQRWKHU�6RFLHW\ �RU�D�FRP SDQ\ �UHJLVWHUHG�XQGHU�WKH�&RP SDQLHV�$FWV�
�

E� � WUDQVIHU�LWV�HQJDJHP HQWV�WR�DQRWKHU�VRFLHW\ �RU�D�FRP SDQ\ �UHJLVWHUHG�XQGHU�WKH�&RP SDQLHV�$FWV�
�

F� � FRQYHUW�LWVHOI�LQWR�D�FRP SDQ\ �UHJLVWHUHG�XQGHU�WKH�&RP SDQLHV�$FWV�

7KH�TXRUXP �DW�DQ\ �JHQHUDO�P HHWLQJ�FDOOHG�WR�FRQVLGHU�VXFK�D�UHVROXWLRQ�VKDOO�EH�� � � �RI �WKH�P HP EHUV�
HQWLWOHG�WR�DWWHQG�DQG�YRWH�DW�WKH�P HHWLQJ�XQOHVV�WKH�UHVROXWLRQ�SURSRVHV�DQ�DP DOJDP DWLRQ�ZLWK�RU�
WUDQVIHU�RI�HQJDJHP HQWV�WR�DQRWKHU�LQGXVWULDO�DQG�SURYLGHQW�VRFLHW\ �WUDGLQJ�IRU�WKH�EHQHILW�RI�WKH�
FRP P XQLW\ �DQG�KDYLQJ�SURYLVLRQV�LQ�LWV�UXOHV�VXEVWDQWLDOO\ �LGHQWLFDO�WR�5XOH�� � �5XOH�� � � �DQG�WKLV�5XOH� ��

�
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�
� � � � � 7KH�IXQGV�RI�WKH�6RFLHW\ �P D\ � �WR�WKH�H[ WHQW�SHUP LWWHG�E\ �WKH�ODZ �IRU�WKH�WLP H�EHLQJ�LQ�IRUFH�DQG�

ZLWK�WKH�DXWKRULW\ �RI�WKH�6RFLHW\ �%RDUG��EH�LQYHVWHG� �
�

D� � LQ�WKH�VKDUHV�RI�DQ\ �FRP SDQ\ �RU�VRFLHW\ � �
�
E� � LQ�DQ\ �P DQQHU�H[ SUHVVO\ �DXWKRULVHG�E\ �WKH�$FW��

EXW�DUH�QRW�WR�EH�LQYHVWHG�RWKHUZLVH� �
� � � � � 7KH�6RFLHW\ �P D\ �ERUURZ�P RQH\ �RQ�VXFK�WHUP V�DV�WKH�6RFLHW\ �%RDUG�VKDOO�DXWKRUL] H� ��
�
� � � � � $�GXO\ �DSSRLQWHG�UHFHLYHU�RU�P DQDJHU�RI�WKH�Z KROH�RU�SDUW�RI�WKH�6RFLHW\ ·V�SURSHUW\ �P D\ �DVVXP H�VXFK�

SRZHUV�RI�WKH�6RFLHW\ �%RDUG�RU�WKH�( [ HFXWLYH�%RDUG�DV�KH�RU�VKH�FRQVLGHUV�QHFHVVDU\ �WR�FDUU\ �RXW�KLV�
RU�KHU�GXWLHV�XQGHU�WKH�LQVWUXP HQW�RI�DSSRLQWP HQW��

�
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�
� � � � � 7KH�6RFLHW\ �P D\ �EH�GLVVROYHG�E\ �WKH�FRQVHQW�RI�WKUHH�TXDUWHUV�RI�WKH�P HP EHUV�ZKR�VLJQ�DQ�

LQVWUXP HQW�RI�GLVVROXWLRQ�LQ�WKH�IRUP �SURYLGHG�E\ �7UHDVXU\ �5HJXODWLRQV�RU�E\ �ZLQGLQJ�XS�LQ�WKH�
P DQQHU�SURYLGHG�E\ �WKH�$FW���
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� � � � � ,I �RQ�WKH�ZLQGLQJ�XS�RU�GLVVROXWLRQ�RI�WKH�6RFLHW\ �WKHUH�UHP DLQV� �DIWHU�WKH�VDWLVIDFWLRQ�RI�DOO�LWV�GHEWV�
DQG�OLDELOLWLHV�DQ\ �SURSHUW\ �ZKDWVRHYHU�WKH�VDP H�LV�WR�EH�WUDQVIHUUHG�WR� �

D� � D�VSRUWLQJ�FKDULW\ �RU�VSRUWLQJ�FKDULWLHV�RSHUDWLQJ�LQ�WKH�$UHD� �DQG� RU�

E� � RQH�RU�P RUH�VRFLHWLHV�HVWDEOLVKHG�IRU�WKH�EHQHILW�RI�WKH�FRP P XQLW\ �RSHUDWLQJ�LQ�WKH�$UHD� �
DQG� RU�

F� � RQH�RU�P RUH�VRFLHWLHV�HVWDEOLVKHG�IRU�WKH�EHQHILW�RI�WKH�FRP P XQLW\ � �

LQ�HDFK�FDVH�DV�GHWHUP LQHG�E\ �WKH�P HP EHUV�DW�D�P HHWLQJ�FDOOHG�WR�GHFLGH�WKH�LVVXH� ��1RWKLQJ�
EHORQJLQJ�WR�WKH�6RFLHW\ �VKDOO�EH�WUDQVIHUUHG�WR�DQ\ �RWKHU�VRFLHW\ �XQOHVV�WKDW�VRFLHW\ �KDV�LQ�LWV�UXOHV�D�
UXOH�VXEVWDQWLDOO\ �LQ�WKH�WHUP V�RI�WKLV�5XOH� �

�
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� � � � � 2 I ILFHUV�DUH�HQWLWOHG�WR�EH�LQGHP QLILHG�E\ �WKH�6RFLHW\ �DJDLQVW�DOO�FRVWV� �ORVVHV�DQG�H[ SHQVHV�Z KLFK�

WKH\ �P D\ �UHDVRQDEO\ �LQFXU�LQ�GLVFKDUJH�RI�WKHLU�GXWLHV� �LQFOXGLQJ�WUDYHOOLQJ�H[ SHQVHV� �DQG�WKH�DP RXQW�
IRU�ZKLFK�VXFK�LQGHP QLW\ �LV�SURYLGHG�ZLOO�LP P HGLDWHO\ �DWWDFK�DV�D�FKDUJH�RQ�WKH�SURSHUW\ �RI�WKH�
6RFLHW\ � �

�
� � � � � 1R�RIILFHU�LV�WR�EH�OLDEOH�IRU�DQ\ �ORVV�KDSSHQLQJ�WR�WKH�6RFLHW\ �WKURXJK�WKH�H[ HFXWLRQ�RI�WKH�GXWLHV�RI�

WKHLU�RIILFH� �XQOHVV�WKH�ORVV�EH�WKH�FRQVHTXHQFH�RI�WKHLU�RZQ�GLVKRQHVW\ �RU�JURVV�QHJOLJHQFH� ��6XEMHFW�
WR�WKH�SURYLVLRQV�RI�WKH�$FW�HYHU\ �RIILFHU�LV�WR�EH�LQGHP QLILHG�RXW�RI�WKH�DVVHWV�RI�WKH�6RFLHW\ �DJDLQVW�
DQ\ �OLDELOLW\ �LQFXUUHG�E\ �KLP �RU�KHU��LQ�GHIHQGLQJ�DQ\ �SURFHHGLQJV� �ZKHWKHU�FLYLO�RU�FULP LQDO��LQ�ZKLFK�
MXGJP HQW�LV�JLYHQ�LQ�KLV�RU�KHU�IDYRXU�RU�LQ�Z KLFK�KH�RU�VKH�LV�DFTXLWWHG�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\ �
DSSOLFDWLRQ�LQ�ZKLFK�UHOLHI�LV�JUDQWHG�WR�KLP �RU�KHU�E\ �WKH�&RXUW�IURP �OLDELOLW\ �IRU�QHJOLJHQFH� �GHIDXOW��
EUHDFK�RI�GXW\ �RU�EUHDFK�RI�6RFLHW\ �LQ�UHODWLRQ�WR�WKH�DIIDLUV�RI�WKH�6RFLHW\ � �

�
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� � � � � $Q\ WKLQJ�GRQH�LQ�JRRG�IDLWK�E\ �DQ\ �P HHWLQJ�RI�WKH�6RFLHW\ �%RDUG�RU�WKH�( [ HFXWLYH�%RDUG�VKDOO�EH�

YDOLG� �QRWZLWKVWDQGLQJ�WKDW�LW�LV�DIWHUZDUGV�GLVFRYHUHG�WKDW�WKHUH�ZDV�DQ\ �GHIHFW�LQ�WKH�DSSRLQWP HQW�
RI�DQ\ �ERDUG�P HP EHU�RU�ERDUG�P HP EHUV�RU�WKDW�DQ\ �RQH�RU�P RUH�RI�WKHP �Z HUH�GLVTXDOLILHG�DQG�VKDOO�
EH�DV�YDOLG�DV�LI�HYHU\ �ERDUG�P HP EHU�KDG�EHHQ�GXO\ �DSSRLQWHG�DQG�ZDV�GXO\ �TXDOLILHG�WR�VHUYH� �

� � � � � 7KH�6RFLHW\ �ZLOO�QRW�EH�HQWLWOHG�WR�UHO\ �DJDLQVW�RWKHU�SHUVRQV�RQ�DQ\ �DOWHUDWLRQ�LQ�LWV�5XOHV�LI�WKH�
DOWHUDWLRQ�KDG�QRW�EHHQ�UHJLVWHUHG�DW�WKH�P DWHULDO�WLP H�DQG�LV�QRW�VKRZQ�E\ �WKH�6RFLHW\ �WR�KDYH�EHHQ�
NQRZQ�DW�WKDW�WLP H�WR�WKH�SHUVRQ�FRQFHUQHG��
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� � � � � 0 LQXWHV�RI�HYHU\ �JHQHUDO�P HHWLQJ� �RI�HYHU\ �P HHWLQJ�RI�WKH�6RFLHW\ �DQG�( [ HFXWLYH�%RDUGV�DQG�RI�HYHU\ �

P HHWLQJ�RI�D�FRP P LWWHH�DSSRLQWHG�E\ �WKH�6RFLHW\ �%RDUG�DUH�WR�EH�NHSW���0 LQXWHV�RI�P HHWLQJV�ZLOO�EH�
UHDG�DW�WKH�QH[ W�P HHWLQJ�DQG�VLJQHG�E\ �WKH�&KDLU�RI�WKDW�P HHWLQJ� ��7KH�VLJQHG�P LQXWHV�ZLOO�EH�
FRQFOXVLYH�HYLGHQFH�RI�WKH�HYHQWV�RI�WKH�P HHWLQJ� �

�
� � � � � 7KH�6RFLHW\ �LV�WR�KDYH�D�VHDO�ZKLFK�LV�WR�EH�NHSW�LQ�WKH�FXVWRG\ �RI�WKH�6HFUHWDU\ � ��7KH�VHDO�LV��QRW�WR�

EH�DIIL[ HG�WR�DQ\ �LQVWUXP HQW�H[ FHSW�E\ �DXWKRULW\ �RI�WKH�6RFLHW\ �%RDUG�RU�D�VHDOLQJ�FRP P LWWHH�
DSSRLQWHG�E\ �WKH�6RFLHW\ �%RDUG���7KH�DIIL[ LQJ�RI�WKH�VHDO�LV�WR�EH�DWWHVWHG�E\ �WKH�VLJQDWXUH�RI�RQH�
P HP EHU�RI�WKH�6RFLHW\ �%RDUG�DQG�WKH�6HFUHWDU\ � �

�
� � � � � 7KH�6RFLHW\ ·V�UHJLVWHUHG�RIILFH�LV�DW�� � �4 8$,/ �52 $' � �$<5� �. $� �� / 7 � ��7KH�6RFLHW\ �LV�WR�NHHS�DW�

LWV�UHJLVWHUHG�RIILFH� �
�

D� � D�UHJLVWHU�LQ�Z KLFK�WKH�6HFUHWDU\ �LV�WR�HQWHU�WKH�IROORZLQJ�SDUWLFXODUV� �
�
�L� � WKH�QDP HV�DQG�DGGUHVVHV�RI�WKH�P HP EHUV� �

�LL� � GHWDLOV�RI�WKH�VKDUH�KHOG�E\ �HDFK�P HP EHU�DQG�RI�WKH�DP RXQW�SDLG�RU�DJUHHG�WR�EH�
FRQVLGHUHG�DV�SDLG�IRU�WKDW�VKDUH� �

�
�LLL� � D�VWDWHP HQW�RI�RWKHU�SURSHUW\ �LQ�WKH�6RFLHW\ �ZKHWKHU�LQ�ORDQV�RU�ORDQ�VWRFN�KHOG�E\ �

HDFK�P HP EHU� �
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�LY� � WKH�GDWH�DW�ZKLFK�HDFK�SHUVRQ�ZDV�HQWHUHG�LQ�WKH�UHJLVWHU�DV�D�P HP EHU�DQG�WKH�GDWH�DW�

ZKLFK�DQ\ �SHUVRQ�FHDVHG�WR�EH�D�P HP EHU� �
�
�Y� � GHWDLOV�RI�DQ\ �GHSXW\ �DSSRLQWHG�E\ �DQ\ �FRUSRUDWH�P HP EHU� �
�
�YL� � WKH�QDP HV�DQG�DGGUHVVHV�RI�WKH�P HP EHUV�RI�WKH�6RFLHW\ �DQG�( [ HFXWLYH�%RDUGV�ZLWK�WKH�

RIILFHV�KHOG�E\ �WKHP �DQG�WKH�GDWHV�RQ�Z KLFK�WKH\ �DVVXP HG�RIILFH� �
�
E� � D�GXSOLFDWH�UHJLVWHU�LQ�ZKLFK�WKH�6HFUHWDU\ �LV�WR�HQWHU�DOO�WKH�SDUWLFXODUV�LQ�WKH�RULJLQDO�UHJLVWHU�

RI�P HP EHUV�RWKHU�WKDQ�WKRVH�UHIHUUHG�WR�LQ��D� ��LL� �DQG��LLL� �DERYH� �
�
F� � D�UHJLVWHU�RI�WKH�KROGHUV�RI�ORDQ�VWRFN�LQ�Z KLFK�WKH�6HFUHWDU\ �LV�WR�HQWHU�VXFK�SDUWLFXODUV�DV�WKH�

6RFLHW\ �%RDUG�GLUHFW�DQG�UHJLVWHU�DOO�WUDQVIHUV�RI�ORDQ�VWRFN� �
�
G� � D�UHJLVWHU�LQ�Z KLFK�WKH�6HFUHWDU\ �LV�WR�HQWHU�VXFK�SDUWLFXODUV�RI�DOO�P RUWJDJHV�DQG�FKDUJHV�RQ�

ODQG�RI�WKH�6RFLHW\ �DV�WKH�6RFLHW\ �%RDUG�GLUHFWV� �
�
� � � � � 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�' DWD�3URWHFWLRQ�$FW�WKH�UHJLVWHUV�WR�EH�P DLQWDLQHG�E\ �WKH�6RFLHW\ �

P D\ �EH�NHSW�LQ�HOHFWURQLF�IRUP � �
�
� � � � � 7KH�LQFOXVLRQ�RU�RP LVVLRQ�RI�WKH�QDP H�RI�DQ\ �SHUVRQ�IURP �WKH�RULJLQDO�UHJLVWHU�RI �P HP EHUV�VKDOO��LQ�

WKH�DEVHQFH�RI�HYLGHQFH�WR�WKH�FRQWUDU\ � �EH�FRQFOXVLYH�HYLGHQFH�WKDW�VXFK�SHUVRQ�LV�RU�LV�QRW�D�
P HP EHU�RI�WKH�6RFLHW\ � �

�
� � � � � 7KH�6RFLHW\ �LV�WR�NHHS�SURSHU�ERRNV�RI�DFFRXQW�ZLWK�UHVSHFW�WR�LWV�WUDQVDFWLRQV�DQG�WR�LWV�DVVHWV�DQG�

OLDELOLWLHV�LQ�DFFRUGDQFH�ZLWK�6HFWLRQV�� �DQG�� �RI�WKH�) ULHQGO\ �DQG�,QGXVWULDO�DQG�3URYLGHQW�6RFLHWLHV�
$FW�� � � � � �

� � � � � 0 HP EHUV�DUH�HQWLWOHG�WR�LQVSHFW��
�
D� � WKHLU�RZ Q�DFFRXQW�
E� � WKH�GXSOLFDWH�UHJLVWHU�
�
DW�WKH�UHJLVWHUHG�RIILFH�DW�DQ\ �UHDVRQDEOH�WLP H� �

�
� � � � � 7KH�6HFUHWDU\ �LV�WR�GHOLYHU�D�FRS\ �RI�WKHVH�5XOHV�WR�HYHU\ �SHUVRQ�RQ�GHP DQG�RQ�SD\ P HQW�RI�DQ�

DP RXQW�IL[ HG�E\ �WKH�6RFLHW\ �%RDUG�VXEMHFW�WR�WKH�VWDWXWRU\ �P D[ LP XP � �
�
� � � � � 1RWLFH�RI�DQ\ �FKDQJH�LQ�WKH�DGGUHVV�RI�WKH�UHJLVWHUHG�RIILFH�LV�WR�EH�VHQW�E\ �WKH�6HFUHWDU\ �WR�WKH�

5HJLVWUDU�RI�) ULHQGO\ �6RFLHWLHV�LQ�WKH�IRUP �SUHVFULEHG�E\ �7UHDVXU\ �5HJXODWLRQV�ZLWKLQ�IRXUWHHQ�GD\ V�RI�
WKH�FKDQJH� �

�
� � � � � 7KH�UHJLVWHUHG�QDP H�RI�WKH�6RFLHW\ �LV�WR�EH�HQJUDYHG�LQ�OHJLEOH�FKDUDFWHUV�RQ�LWV�VHDO� �
�
� � � � � 7KH�UHJLVWHUHG�QDP H�RI�WKH�6RFLHW\ �LV�WR�EH�GLVSOD\ HG�RQ�WKH�RXWVLGH�RI�WKH�UHJLVWHUHG�RIILFH�DQG�

HYHU\ �RWKHU�RIILFH�RU�SODFH�LQ�ZKLFK�WKH�EXVLQHVV�RI�WKH�6RFLHW\ �LV�FDUULHG�RQ� ��7KH�UHJLVWHUHG�QDP H�RI�
WKH�6RFLHW\ �LV�DOVR�WR�EH�P HQWLRQHG�LQ�OHJLEOH�FKDUDFWHUV�LQ�DOO� �

�
D� � EXVLQHVV�OHWWHUV� �QRWLFHV� �DGYHUWLVHP HQWV�DQG�RWKHU�RIILFLDO�SXEOLFDWLRQV�
�
E� � ELOOV�RI�H[ FKDQJH� �SURP LVVRU\ �QRWHV� �HQGRUVHP HQWV��FKHTXHV�DQG�RUGHUV�IRU�P RQH\ �RU�JRRGV�

SXUSRUWLQJ�WR�EH�VLJQHG�E\ �RU�RQ�EHKDOI�RI�WKH�6RFLHW\ �
�
F� � ELOOV� �LQYRLFHV� �UHFHLSWV�DQG�OHWWHUV�RI�FUHGLW�RI�WKH�6RFLHW\ � �

� � � � � 7KH�6RFLHW\ �LV�UHJLVWHUHG�XQGHU�WKH�,QGXVWULDO�DQG�3URYLGHQW�6RFLHWLHV�$FWV�� � � � � � � ��UHIHUUHG�WR�DV�
´ WKH�$FWµ�LQ�WKHVH�5XOHV� � ��$Q\ �UHIHUHQFHV�WR�WKH�$FW�LQFOXGH�UHIHUHQFH�WR�DQ\ �VWDWXWRU\ �UH�HQDFWP HQW�
DQG� RU�P RGLILFDWLRQ���$Q\ �UHIHUHQFH�WR�WKH�&KLHI�5HJLVWUDU� �5HJLVWUDU� �&HQWUDO�2IILFH� �$VVLVWDQW�
5HJLVWUDU�RU�WKH�5HJLVWU\ �RI �) ULHQGO\ �6RFLHWLHV�LQFOXGHV�UHIHUHQFH�WR�WKH�VWDWXWRU\ �VXFFHVVRU�FDUU\ LQJ�
RQ�WKH�UHOHYDQW�IXQFWLRQ�RI �DQ\ �RI�WKHP � �
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�

D� � D�P HP EHU� �RU�
�
E� � DQ\ �SHUVRQ�DJJULHYHG�ZKR�KDV�FHDVHG�WR�EH�D�P HP EHU�ZLWKLQ�WKH�VL[ �P RQWKV�SULRU�WR�WKH�GDWH�RI�

WKH�GLVSXWH��RU�
�
F� � DQ\ �SHUVRQ�FODLP LQJ�WKURXJK�VXFK�P HP EHU�RU�SHUVRQ�DJJULHYHG� �RU�
�
G� � DQ\ �SHUVRQ�EULQJLQJ�D�FODLP �XQGHU�WKH�UXOHV�RI�WKH�6RFLHW\ � �RU�
�
H� � DQ�RIILFHU�RI�WKH�6RFLHW\ �

�
LV�WR�EH�VXEP LWWHG�WR�DQ�DUELWUDWRU�DJUHHG�E\ �WKH�SDUWLHV�RU�QRP LQDWHG�E\ �WKH�&KLHI�( [ HFXWLYH�RI�WKH�
&R�RSHUDWLYH�8QLRQ� ��7KH�DUELWUDWRU·V�GHFLVLRQ�ZLOO�EH�ELQGLQJ�DQG�FRQFOXVLYH�RQ�DOO�SDUWLHV� ��

�
� � � � � $Q\ � SHUVRQ� EULQJLQJ� D� FRP SODLQW� P XVW� GHSRVLW� ZLWK� WKH� 6RFLHW\ � WKH� VXP � RI� …� � � � RU� VXFK� RWKHU�

UHDVRQDEOH� VXP � DV� WKH� 6RFLHW\ � %RDUG� VKDOO� GHFLGH� � � 7KH� DUELWUDWRU� ZLOO� GHFLGH� KRZ � WKH� FRVWV� RI� WKH�
DUELWUDWLRQ�ZLOO�EH�SDLG�DQG�ZKDW�VKRXOG�EH�GRQH�ZLWK�WKH�GHSRVLW���

�
�
�
�
�
6,* 1$785( 6�2 ) �0 ( 0 %( 56� � ) 8 / / �1$0 ( 6� � ' $7( �

� � �
 

� �

� � �
 

� �

� � � � �

6,* 1$785( �2 ) �6( &5( 7$5<� � ) 8 / / �1$0 ( � � ' $7( �
� � �

�
� �


