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� '$7(�68%6&5,%('�
7KLV�&RQVWLWXWLRQ�LV�DJUHHG�WR�EHIRUH�UHJLVWUDWLRQ�RI�WKH�&RPSDQ\���7KH�GDWH�LW�LV�VLJQHG�LV�-XO\���WK������

�� 6&+('8/(6�
7KH�6FKHGXOHV�KHUHWR�DUH�DQG�VKDOO�EH�GHHPHG�WR�EH�SDUW�RI�WKLV�&RQVWLWXWLRQ�

�� 1$0(�
7KH�QDPH�RI�WKH�&RPSDQ\�LV62&,(7<�2)�25*$1,6$7,21$/�/($51,1*��$8675$/,$��/7'

�� 2%-(&76�
7KH�&RPSDQ\�LV�HVWDEOLVKHG�WR�SXUVXH�WKH�REMHFWV�DV�DUH�VHW�RXW�LQ�6FKHGXOH���KHUHWR�

�� 32:(56�
6ROHO\� IRU� WKH�SXUSRVH�RI�FDUU\LQJ�RXW� WKH�DIRUHVDLG�REMHFWV�DQG�QRW�RWKHUZLVH� WKH�&RPSDQ\�VKDOOKDYH�WKH�IROORZLQJ�SRZHUV�
�D�� 7R�KROG�RU� DUUDQJH�FRPSHWLWLRQV�DQG� SURYLGH� RU� FRQWULEXWH� WRZDUGV� WKH� SURYLVLRQ� RI� SUL]HV�DZDUGV�DQG�GLVWLQFWLRQV�LQ�FRQQHFWLRQ�WKHUHZLWK�

3529,'('�WKDW�QR�PHPEHU�RI�WKH�&RPSDQ\�VKDOO�UHFHLYH�DQ\�SUL]H��DZDUG�RU�GLVWLQFWLRQ�RIPRQHWDU\�YDOXH�H[FHSW�DV�D�VXFFHVVIXO�FRPSHWLWRU�DW� DQ\�FRPSHWLWLRQ� KHOG�RU� SURPRWHG�E\WKH�&RPSDQ\�
�E�� 7R�VXEVFULEH� WR�� EHFRPH�D�PHPEHU� RI� DQG� FR�RSHUDWH�ZLWK� RU� DPDOJDPDWH�ZLWK� DQ\� RWKHUDVVRFLDWLRQ�RU�RUJDQL]DWLRQ��ZKHWKHU� LQFRUSRUDWHG�RU�QRW��ZKRVH�REMHFWV�DUH�VLPLODU� WR� WKRVHRI�WKH�&RPSDQ\�

3529,'('�WKDW�WKH�&RPSDQ\�VKDOO�QRW�VXEVFULEH�WR�RU�VXSSRUW�ZLWK�LWV�IXQGV�RU�DPDOJDPDWHZLWK�DQ\�DVVRFLDWLRQ�RU�RUJDQL]DWLRQ�ZKLFK�GRHV�QRW�SURKLELW�WKH�GLVWULEXWLRQ�RI�LWV�LQFRPH�DQGSURSHUW\�DPRQJ�LWV�PHPEHUV�WR�DQ�H[WHQW�DW�OHDVW�DV�JUHDW�DV�WKH�LPSRVHG�RQ�WKH�&RPSDQ\XQGHU�RU�E\�YLUWXH�RI�FODXVH���RI�WKLV�&RQVWLWXWLRQ�
�F�� 7R�EX\��VHOO� DQG�GHDO� LQ�DOO� NLQGV�RI�DSSDUDWXV�DQG� DOO� NLQGV�RI� SURYLVLRQV�� OLTXLG� DQG�VROLG�UHTXLUHG�E\�WKH�PHPEHUV�RI�WKH�&RPSDQ\�RI�SHUVRQV�IUHTXHQWLQJ�WKH�&RPSDQ\¶V�SUHPLVHV�
�G�� 7R�SXUFKDVH��WDNH�RQ�OHDVH�RU�LQ�H[FKDQJH��KLUH�DQG�RWKHUZLVH�DFTXLUH�DQ\�ODQGV��EXLOGLQJV�HDVHPHQWV�RU�SURSHUW\��UHDO�DQG�SHUVRQDO��DQG�DQ\�ULJKWV�RU�SULYLOHJHV�ZKLFK�PD\�EH�UHTXLVLWHIRU� WKH� SXUSRVHV� RI�� RU� FDSDEOH� RI� EHLQJ� FRQYHQLHQWO\� XVHG� LQ� FRQQHFWLRQ� ZLWK�� DQ\� RI� WKHREMHFWV�RI�WKH�&RPSDQ\�



�

3529,'('�WKDW�LQ�FDVH�WKH�&RPSDQ\�VKDOO�WDNH�RU�KROG�DQ\�SURSHUW\�ZKLFK�PD\�EH�VXEMHFWWR�DQ\�WUXVWV�WKH�&RPSDQ\�VKDOO�RQO\�GHDO�ZLWK�WKH�VDPH�LQ�VXFK�PDQQHU�DV�LV�DOORZHG�E\�ODZKDYLQJ�UHJDUG�WR�VXFK�WUXVWV�
�H�� 7R�HQWHU�LQWR�DQ\�DUUDQJHPHQWV�ZLWK�DQ\�*RYHUQPHQW�RU�DXWKRULW\��VXSUHPH��PXQLFLSDO��ORFDORU� RWKHUZLVH�� WKDW� PD\� VHHP� FRQGXFLYH� WR� WKH� &RPSDQ\¶V� REMHFWV� RU� DQ\� RI� WKHP� DQG� WRREWDLQ�IURP�DQ\�VXFK�*RYHUQPHQW�RU�DXWKRULW\�DQ\�ULJKWV��SULYLOHJHV�DQG�FRQFHVVLRQV�ZKLFKWKH�&RPSDQ\�PD\�WKLQN�LW�GHVLUDEOH�WR�REWDLQ��DQG�WR�FDUU\�RXW��H[HUFLVH�DQG�FRPSO\�ZLWK�DQ\VXFK�DUUDQJHPHQWV��ULJKWV��SULYLOHJHV�DQG�FRQFHVVLRQV�
�I�� 7R� DSSRLQW�� HPSOR\�� UHPRYH� RU� VXVSHQG� VXFK� PDQDJHUV�� FOHUNV�� VHFUHWDULHV�� VHUYDQWV�ZRUNPHQ� DQG� RWKHU� SHUVRQV� DV� PD\� EH� QHFHVVDU\� RU� FRQYHQLHQW� IRU� WKH� SXUSRVHV� RI� WKH&RPSDQ\�
�J�� 7R�HVWDEOLVK�DQG�VXSSRUW�RU�DLG�LQ�WKH�HVWDEOLVKPHQW�DQG�VXSSRUW�RI�DVVRFLDWLRQV��LQVWLWXWLRQV�IXQGV�� WUXVWV� DQG� FRQYHQLHQFHV� FDOFXODWHG� WR� EHQHILW� SUHVHQW� RU� SDV� HPSOR\HHV� RI� WKH&RPSDQ\� RU� WKH� GHSHQGDQWV� RU� FRQQHFWLRQV� RI� VXFK� SHUVRQV�� WR� JUDQW� SHQVLRQV� DQGDOORZDQFHV��WR�PDNH�SD\PHQWV�WRZDUGV�LQVXUDQFH��DQG�WR�VXEVFULEH�RU�JXDUDQWHH�PRQH\�IRUFKDULWDEOH�RU�EHQHYROHQW�REMHFWV��RU�IRU�DQ\�SXEOLF��JHQHUDO�RU�XVHIXO�REMHFW�
�K�� 7R� FRQVWUXFW�� LPSURYH�� PDLQWDLQ�� GHYHORS�� ZRUN�� PDQDJH�� FDUU\� RXW�� DOWHU� RU� FRQWURO� DQ\KRXVHV�� EXLOGLQJV�� JURXQGV��ZRUNV� RU� FRQYHQLHQFHV�ZKLFK�PD\� VHHP�FDOFXODWHG� GLUHFWO\� RULQGLUHFWO\� WR�DGYDQFH� WKH�&RPSDQ\¶V� LQWHUHVWV�� DQG� WR� FRQWULEXWH� WR�� VXEVLGL]H� RU� RWKHUZLVHDVVLVW�DQG� WDNH�SDUW� LQ� WKH�FRQVWUXFWLRQ�� LPSURYHPHQW��PDLQWHQDQFH��GHYHORSPHQW��ZRUNLQJ�PDQDJHPHQW�FDUU\LQJ�RXW��DOWHUDWLRQ�RU�FRQWURO�WKHUHRI�
�L�� 7R�LQYHVW�DQG�GHDO�ZLWK�PRQH\�RI�WKH�&RPSDQ\�QRW�LPPHGLDWHO\�UHTXLUHG�LQ�VXFK�PDQQHU�DVPD\�EH� SHUPLWWHG�E\� ODZ� IRU� WKH� LQYHVWPHQW� RI� WUXVW� IXQGV� LI� WKH�&RPSDQ\� UHOLHV� RQ� SXEOLFVXSSRUW�IRU�IXQGV��RU�RWKHUZLVH�DV�WKH�%RDUG�WKLQNV�ILW�LI�WKH�&RPSDQ\�GRHV�QRW�UHO\�RQ�SXEOLFVXSSRUW�IRU�IXQGV�
�M�� 7R�ERUURZ�RU� UDLVH�RU�VHFXUH� WKH�SD\PHQW�RI�PRQH\� LQ�VXFK�PDQQHU�DV� WKH�&RPSDQ\�PD\WKLQN� ILW� DQG� WR� VHFXUH� WKH� VDPH� RU� WKH� UHSD\PHQW� RU� SHUIRUPDQFH� RI� DQ\� GHEW�� OLDELOLW\�FRQWUDFW��JXDUDQWHH�RU�RWKHU�HQJDJHPHQW� LQFXUUHG�RU� WR�EH�HQWHUHG� LQWR�E\� WKH�&RPSDQ\� LQDQ\�ZD\�DQG�LQ�SDUWLFXODU�E\� WKH� LVVXH�RI�GHEHQWXUHV��SHUSHWXDO�RU�RWKHUZLVH��FKDUJHG�XSRQDOO�RU�DQ\�RI�WKH�&RPSDQ\¶V�SURSHUW\��ERWK�SUHVHQW�DQG�IXWXUH���DQG�WR�SXUFKDVH��UHGHHP�RUSD\�RII�VXFK�VHFXULWLHV�
�N�� 7R� PDNH�� GUDZ�� DFFHSW�� HQGRUVH�� GLVFRXQW�� H[HFXWH� DQG� LVVXH� SURPLVVRU\� QRWHV�� ELOOV� RIH[FKDQJH��ELOOV�RI�ODGLQJ�DQG�RWKHU�QHJRWLDEOH�RU�WUDQVIHUDEOH�LQVWUXPHQWV�
�O�� 7R� VHOO�� LPSURYH�� PDQDJH�� GHYHORS�� H[FKDQJH�� OHDVH�� GLVSRVH� RI�� WXUQ� WR� DFFRXQW�� RURWKHUZLVH�GHDO�ZLWK�DOO�RU�DQ\�SDUW�RI�WKH�SURSHUW\�DQG�ULJKWV�RI�WKH�&RPSDQ\�
�P�� 7R� WDNH�RU�KROG�PRUWJDJHV�� OLHQV�DQG�FKDUJHV� WR�VHFXUH�SD\PHQW�RI� WKH�SXUFKDVH�SULFH��RUDQ\� XQSDLG� EDODQFH� RI� WKH� SXUFKDVH� SULFH�� RI� DQ\� SDUW� RI� WKH� &RPSDQ\¶V� SURSHUW\� RIZKDWVRHYHU�NLQG�VROG�E\�WKH�&RPSDQ\�RU�DQ\�PRQH\�GXH�WR� WKH�&RPSDQ\�IURP�SXUFKDVHUVDQG�RWKHUV�
�Q�� 7R�WDNH�DQ\�JLIW�RI�SURSHUW\��ZKHWKHU�VXEMHFW�WR�DQ\�VSHFLDO�WUXVW�RU�QRW��IRU�DQ\�RQH�RU�PRUH�RIWKH�REMHFWV�RI�WKH�&RPSDQ\�EXW�VXEMHFW�DOZD\V�WR�WKH�SURYLVR�LQ�SDUDJUDSK��G��RI�WKLV�FODXVH��
�R�� 7R�WDNH�VXFK�VWHSV�E\�SHUVRQDO�RU�ZULWWHQ�DSSHDOV��SXEOLF�PHHWLQJV�RU�RWKHUZLVH��DV�PD\�IURPWLPH�WR�WLPH�EH�GHHPHG�H[SHGLHQW�IRU�WKH�SXUSRVH�RI�SURFXULQJ�FRQWULEXWLRQV�WR�WKH�IXQGV�RIWKH�&RPSDQ\�LQ�WKH�VKDSH�RI�GRQDWLRQV��DQQXDO�VXEVFULSWLRQV�RU�RWKHUZLVH�
�S�� 7R�SULQW�DQG�SXEOLVK�DQ\�QHZVSDSHUV��SHULRGLFDOV��ERRNV�RU� OHDIOHWV� WKDW� WKH�&RPSDQ\�PD\WKLQN�GHVLUDEOH�IRU�WKH�SURPRWLRQ�RI�LWV�REMHFWV�
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�T�� 7R� SXUFKDVH� RU� RWKHUZLVH� DFTXLUH� DQG� XQGHUWDNH� DOO� RU� DQ\� SDUW� RI� WKH� SURSHUW\�� DVVHWV�OLDELOLWLHV�DQG� HQJDJHPHQWV�RI�DQ\�RQH� RU�PRUH� RI� WKH� FRPSDQLHV�� LQVWLWXWLRQV�� VRFLHWLHV� RUDVVRFLDWLRQV�ZLWK�ZKLFK�WKH�&RPSDQ\�LV�DXWKRULVHG�WR�DPDOJDPDWH�
�U�� 7R�WUDQVIHU�DOO�RU�DQ\�SDUW�RI�WKH�SURSHUW\��DVVHWV��OLDELOLWLHV�DQG�HQJDJHPHQWV�RI�WKH�&RPSDQ\WR�DQ\�RQH�RU�PRUH�RI� WKH�FRPSDQLHV�� LQVWLWXWLRQV�� VRFLHWLHV�RU� DVVRFLDWLRQV�ZLWK�ZKLFK� WKH&RPSDQ\�LV�DXWKRULVHG�WR�DPDOJDPDWH�
�V�� 7R�PDNH�GRQDWLRQV�IRU�SDWULRWLF�RU�FKDULWDEOH�SXUSRVHV�
�W�� 7R�WUDQVDFW�DQ\�ODZIXO�EXVLQHVV�LQ�DLG�RI�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD�LQ�WKH�SURVHFXWLRQ�RIDQ\�ZDU�LQ�ZKLFK�LW�LV�HQJDJHG�
3529,'('�WKDW�WKH�&RPSDQ\�VKDOO�QRW�VXSSRUW�ZLWK�LWV�IXQGV�DQ\�DFWLYLW\�RU�HQGHDYRU�WR�LPSRVH�RQRU�SURFXUH�WR�EH�REVHUYHG�E\�LWV�PHPEHUV�RU�RWKHUV�DQ\�UHJXODWLRQV�RU�UHVWULFWLRQV�ZKLFK�LI�DQ�REMHFWRI�WKH�&RPSDQ\�ZRXOG�PDNH�LW�D�WUDGH�XQLRQ�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�7UDGHV�8QLRQV�$FW������
7KH� SRZHUV� VHW� IRUWK� LQ� VHFWLRQ� ������� RI� WKH�&RUSRUDWLRQV� /DZ� VKDOO� QRW� DSSO\� WR� WKH� &RPSDQ\H[FHSW�LQVRIDU�DV�WKH\�DUH�LQFOXGHG�LQ�WKLV�FODXVH���

� $33/,&$7,21�2)�,1&20(�	�3523(57<�
7KH�LQFRPH�DQG�SURSHUW\�RI�WKH�&RPSDQ\��ZKHQFHVRHYHU�GHULYHG��VKDOO�EH�DSSOLHG�VROHO\�WRZDUGVWKH�SURPRWLRQ�RI�WKH�REMHFWV�RI�WKH�&RPSDQ\�DV�VHW�IRUWK�LQ�WKLV�&RQVWLWXWLRQ��DQG�QR�SRUWLRQ�WKHUHRIVKDOO�EH�SDLG�RU� WUDQVIHUUHG��GLUHFWO\� RU� LQGLUHFWO\�� E\�ZD\� RI�GLYLGHQG�� ERQXV��RU�RWKHUZLVH�� WR� WKHPHPEHUV�RI�WKH�&RPSDQ\�
3529,'('�WKDW�QRWKLQJ�KHUHLQ�FRQWDLQHG�VKDOO�SUHYHQW�WKH�SD\PHQW� LQ�JRRG�IDLWK�RI�UHPXQHUDWLRQWR� DQ\� RIILFHUV� RU� VHUYDQWV� RI� WKH�&RPSDQ\� RU� WR� DQ\�PHPEHU� RI� WKH�&RPSDQ\� LQ� UHWXUQ� IRU� DQ\VHUYLFHV�DFWXDOO\�UHQGHUHG�WR�WKH�&RPSDQ\�RU�IRU�JRRGV�VXSSOLHG�LQ�WKH�RUGLQDU\�DQG�XVXDO�ZD\�RIEXVLQHVV��QRU�SUHYHQW�WKH�SD\PHQW�RI�LQWHUHVW�DW�D�UDWH�QRW�H[FHHGLQJ�WKH�UDW�IRU�WKH�WLPH�EHLQJ�IL[HGIRU�WKH�SXUSRVH�RI�WKLV�SDUDJUDSK�E\�WKH�5HJXODWLRQV�WR�WKLV�&RQVWLWXWLRQ�RQ�PRQH\�ERUURZHG�IURPDQ\�PHPEHU�RI� WKH�&RPSDQ\�RU� UHDVRQDEOH� DQG� SURSHU� UHQW� IRU� SUHPLVHV� GHPLVHG� RU� OHW� E\� DQ\PHPEHU� WR� WKH�&RPSDQ\�� EXW� VR� WKDW� QR�GLUHFWRU� VKDOO� EH� DSSRLQWHG� WR� DQ\� VDODULHG� RIILFH� RI� WKH&RPSDQ\�RU�DQ\�RIILFH�RI� WKH�&RPSDQ\�SDLG�E\�IHHV�DQG�WKDW�QR�UHPXQHUDWLRQ�RU�RWKHU�EHQHILW� LQPRQH\�RU�PRQH\¶V�ZRUWK�VKDOO�EH�SDLG�RU�JLYHQ�E\�WKH�&RPSDQ\�WR�DQ\�GLUHFWRU�H[FHSW�UHSD\PHQW�RIRXW�RI�SRFNHW�H[SHQVHV�DQG�LQWHUHVW�DW�WKH�UDWH�DIRUHVDLG�RQ�PRQH\�OHQW�RU�UHDVRQDEOH�DQG�SURSHUUHQW�IRU�SUHPLVHV�GHPLVHG�RU�OHW�WR�WKH�&RPSDQ\�

� $/7(5$7,216�72�&2167,787,21�
,I�D�OLFHQVH�WR�RPLW�WKH�ZRUG� µ/LPLWHG´� IURP�LWV�QDPH�LV�JUDQWHG�WR� WKH�&RPSDQ\�� WKHQ�QR�DGGLWLRQ�DOWHUDWLRQ�RU�DPHQGPHQW�VKDOO�EH�PDGH�WR�RU�LQ�WKH�&RQVWLWXWLRQ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH��XQOHVVWKH� VDPH� VKDOO� KDYH� EHHQ� SUHYLRXVO\� VXEPLWWHG� WR� DQG� DSSURYHG� E\� WKH� $XVWUDOLDQ� 6HFXULWLHV&RPPLVVLRQ��KHUHLQDIWHU�FDOOHG�WKH�&RPPLVVLRQ��
7KH�VL[WK��VHYHQWK�DQG�HOHYHQWK�FODXVHV�RI�WKLV�&RQVWLWXWLRQ�FRQWDLQ�FRQGLWLRQV�XSRQ�ZKLFK�D�OLFHQVHPD\�EH�JUDQWHG�E\� WKH�&RPPLVVLRQ� WR� WKH�&RPSDQ\�� � ,Q�SXUVXDQFH�RI� WKH�SURYLVLRQV�RI� WKH�VDLGFODXVHV�WKH�&RPPLVVLRQ�PD\�IURP�WLPH�WR�WLPH��RQ�JLYLQJ�QRWLFH�WR�WKH�&RPSDQ\�RI�LWV�LQWHQWLRQ�WRGR�VR��DQG�DIWHU�DIIRUGLQJ�WKH�&RPSDQ\�DQ�RSSRUWXQLW\�RI�EHLQJ�KHDUG� LQ�RSSRVLWLRQ�WKHUHWR��ZLWKLQVXFK� WLPH� DV� PD\� EH� VSHFLILHG� LQ� VXFK� QRWLFH�� LPSRVH� IXUWKHU� FRQGLWLRQV� ZKLFK� VKDOO� EH� GXO\REVHUYHG�E\�WKH�&RPSDQ\�

� /,0,7('�/,$%,/,7<�
7KH�OLDELOLW\�RI�WKH�PHPEHUV�LV�OLPLWHG�
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� *8$5$17((�%<�0(0%(56�
(YHU\�JXDUDQWHH�PHPEHU�RI�WKH�&RPSDQ\�XQGHUWDNHV�WR�FRQWULEXWH�WR�WKH�SURSHUW\�RI�WKH�&RPSDQ\LQ�WKH�HYHQW�RI�WKH�VDPH�EHLQJ�ZRXQG�XS�ZKLOH�KH�LV�D�PHPEHU��RU�ZLWKLQ�RQH�\HDU�DIWHU�KH�FHDVHVWR� EH� D�PHPEHU�� IRU� SD\PHQW� RI� WKH� GHEWV� DQG� OLDELOLWLHV� RI� WKH� &RPSDQ\� �FRQWUDFWHG� EHIRUH� KHFHDVHV� WR� EH� D� PHPEHU�� DQG� RI� WKH� FRVWV�� FKDUJHV�� DQG� H[SHQVHV� RI� ZLQGLQJ� XS� DQG� IRU� WKHDGMXVWPHQW�RI�WKH�ULJKWV�RI�WKH�FRQWULEXWRULHV�DPRQJ�WKHPVHOYHV��VXFK�DPRXQW�DV�PD\�EH�UHTXLUHG�QRW�H[FHHGLQJ�WKH�DPRXQW�VHW�RXW�LQ�6FKHGXOH���KHUHWR�

�� ',662/87,21�2)�7+(�&203$1<�
,I�XSRQ�WKH�ZLQGLQJ�XS�RU�GLVVROXWLRQ�RI�WKH�&RPSDQ\�WKHUH�UHPDLQV��DIWHU�VDWLVIDFWLRQ�RI�DOO�LWV�GHEWVDQG� OLDELOLWLHV�� DQ\� SURSHUW\� ZKDWVRHYHU�� WKH� VDPH� VKDOO� QRW� EH� SDLG� WR� RU� GLVWULEXWHG� DPRQJ� WKHPHPEHUV�RI�WKH�&RPSDQ\��EXW�VKDOO�EH�JLYHQ�RU�WUDQVIHUUHG�WR�VRPH�RWKHU�FRPSDQ\��IXQG�LQVWLWXWLRQRU� DXWKRULW\� DSSURYHG� XQGHU� WKH� SURYLVLRQV� RI� LWHP� ������ RI� VXEVHFWLRQ� ������ RI� WKH� ,QFRPH� 7D[$VVHVVPHQW� $FW�� KDYLQJ� REMHFWV� VLPLODU� WR� WKH� REMHFWV� RI� WKH� &RPSDQ\�� DQG� ZKRVH� &RQVWLWXWLRQSURKLELWV�WKH�GLVWULEXWLRQ�RI�LWV�RU�WKHLU�LQFRPH�DQG�SURSHUW\�DPRQJ�LWV�RU�WKHLU�PHPEHUV�WR�DQ�H[WHQWDW� OHDVW� DV� JUHDW� DV� LV� LPSRVHG� RQ� WKH� &RPSDQ\� XQGHU� RU� E\� YLUWXH� RI� FODXVH� �� KHUHRI�� � 6XFKLQVWLWXWLRQ�RU�LQVWLWXWLRQV�WR�EH�GHWHUPLQHG�E\�WKH�PHPEHUV�RI�WKH�&RPSDQ\�DW�RU�EHIRUH�WKH�WLPH�RIWKH�GLVVROXWLRQ�DQG�LQ�GHIDXOW�WKHUHRI�E\�DSSOLFDWLRQ�WR�WKH�6XSUHPH�&RXUW�IRU�GHWHUPLQDWLRQ�

�� $&&28176�
7UXH�DFFRXQWV�VKDOO�EH�NHSW�RI�WKH�VXPV�RI�PRQH\�UHFHLYHG�DQG�H[SHQGHG�E\�WKH�&RPSDQ\�DQG�WKHPDWWHU� LQ� UHVSHFW�RI�ZKLFK�VXFK� UHFHLSW� DQG�H[SHQGLWXUH� WDNHV�SODFH��DQG� RI� WKH�SURSHUW\�� FUHGLWVDQG�OLDELOLWLHV�RI�WKH�&RPSDQ\�DQG��VXEMHFW�WR�DQ\�UHDVRQDEOH�UHVWULFWLRQV�DV�WR�WKH�WLPH�DQG�PDQQHURI�LQVSHFWLQJ�WKH�VDPH�WKDW�PD\�EH�LPSRVHG�LQ�DFFRUGDQFH�ZLWK�WKH�5HJXODWLRQV�RI�WKLV�&RQVWLWXWLRQIRU�WKH�WLPH�EHLQJ�LQ�IRUFH��VKDOO�EH�RSHQ�WR�WKH�LQVSHFWLRQ�RI�WKH�PHPEHUV���2QFH�DW�OHDVW�LQ�HYHU\\HDU��WKH�DFFRXQWV�RI�WKH�&RPSDQ\�VKDOO�EH�H[DPLQHG�E\�RQH�RU�PRUH�SURSHUO\�TXDOLILHG�$XGLWRU�RU$XGLWRUV�ZKR� VKDOO� UHSRUW� WR� WKH�PHPEHUV� LQ� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� WKH�&RUSRUDWLRQV/DZ�

��� 68%6&5,%(5�
7KH�VXEVFULEHU�LV�GHVLURXV�RI�D�FRPSDQ\�EHLQJ�UHJLVWHUHG�DQG�EHLQJ�JRYHUQHG�E\�WKLV�&RQVWLWXWLRQ�DQG�FRQVHQWV�WR�EH�D�PHPEHU�RI�WKH�FRPSDQ\���7KH�VXEVFULEHU�KHUHWR�LV�
68%6&5,%(5���37<��/,0,7(' �&$1�������������,QFRUSRUDWLRQ�$JHQW&RPSDQLHV�+RXVH��������&DPSEHOO�6WUHHW��6\GQH\��16:������
6,*1('%\�D�'LUHFWRU�RI�WKH�68%6&5,%(5�RQ�-XO\���WK�������

������������������������������������������������������������
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6&+('8/(6
6&+('8/(��� �$PRXQW�RI�*XDUDQWHH�E\�HDFK�0HPEHU� �������
6&+('8/(��� �2EMHFWV�RI�WKH�&RPSDQ\�
3ULQFLSDO�2EMHFWV� 7R� QXUWXUH� JHQHUDWLYH� RUJDQL]DWLRQV� ZRUWK\� RI� SHRSOH¶V� IXOOHVW� FRPPLWPHQW� E\HVWDEOLVKLQJ� OHDUQLQJ�FRPPXQLWLHV�GHGLFDWHG� WR�EXLOGLQJ��DSSO\LQJ� DQG�GLIIXVLQJNQRZOHGJH�DQG�XQGHUVWDQGLQJ�IRU�IXQGDPHQWDO�LQVWLWXWLRQDO�FKDQJH�

7R� UHVHDUFK�� GHYHORS�� GLVFRYHU�� VKDUH�� LQWHJUDWH� DQG� LPSOHPHQW� WKHRULHV�SUDFWLFHV�� FRQFHSWV� DQG� SURFHVVHV� ZLWK� FRPSDQLHV�� FRQVXOWDQWV�� UHVHDUFKHUV�SURMHFWV��QHWZRUNV�DQG�RWKHU�JURXSV�VWUXJJOLQJ� WR�XQGHUVWDQG� WKH� SUHUHTXLVLWHVIRU� OHDUQLQJ�� IRU� WKH� LQWHUGHSHQGHQW� GHYHORSPHQW� DQG� FDSDFLW\� EXLOGLQJ� RILQGLYLGXDOV�� WHDPV�� RUJDQL]DWLRQV�� FRPPXQLWLHV�� QHWZRUNV�� LQVWLWXWLRQV� DQGVRFLHWLHV�



�

5(*8/$7,216
2)

62&,(7<�)25�25*$1,6$7,21$/�/($51,1*�$8675$/,$�/7'
$�&RPSDQ\�/LPLWHG�%\�*XDUDQWHH

�� '$7(�
7KHVH�5HJXODWLRQV�DUH�SDUW�RI�WKH�&RQVWLWXWLRQ�DGRSWHG�RQ�-XO\���WK�������

� 6&+('8/(6�
7KH�VFKHGXOHV�KHUHWR�DUH�SDUW�RI�WKLV�&RQVWLWXWLRQ�

� '(),1,7,216�
,Q�WKHVH�&RQVWLWXWLRQ�
³WKH�&RUSRUDWLRQV�/DZ´�PHDQV�WKH�&RUSRUDWLRQV�/DZ�����
³WKH�%RDUG´�RU�³WKH�%RDUG�RI�'LUHFWRUV´�PHDQV�WKH�'LUHFWRUV�RI� WKH�&RPSDQ\�HOHFWHG�RU�DSSRLQWHGSXUVXDQW�WR�WKHVH�5HJXODWLRQV�
³WKH� *RYHUQLQJ� &RXQFLO´� RU� ³&RXQFLOORUV´� PHDQV� WKH� PHPEHUV� RI� WKH� *RYHUQLQJ� &RXQFLO� RI� WKH&RPSDQ\�HOHFWHG�RU�DSSRLQWHG�SXUVXDQW�WR�WKHVH�5HJXODWLRQV�
³PHPEHUV´�PHDQV�SHUVRQV�JLYLQJ�D�JXDUDQWHH�SXUVXDQW�WR�FODXVH���RI�WKH�&RQVWLWXWLRQ��DQG�PD\�EHUHIHUUHG� WR�DV� ³IXOO�PHPEHUV´�RU� ³JXDUDQWHH�PHPEHUV´�RU� WKH� OLNH��SDUWLFXODUO\� LI� WKH�&RPSDQ\�KDVDVVRFLDWH�PHPEHUV�ZKR�DUH�QRW�UHTXLUHG�WR�JLYH�D�JXDUDQWHH�
³WKH�SUHYLRXV�$VVRFLDWLRQ´�PHDQV�WKH�ERG\��LI�DQ\��UHIHUUHG�WR�LQ�6FKHGXOH���WR�WKH�&RQVWLWXWLRQ�DQGZKRVH�IXQGV�DQG�RWKHU�DVVHWV�DQG�OLDELOLWLHV�WKH�&RPSDQ\�DXWKRULVHG�WR�WDNH�RYHU�
³6HFUHWDU\´� PHDQV� DQ\� SHUVRQ� DSSRLQWHG� WR� SHUIRUP� WKH� GXWLHV� RI� D� VHFUHWDU\� RI� WKH� &RPSDQ\LQFOXGHV�DQG�KRQRUDU\�VHFUHWDU\�
H[SUHVVLRQV� UHIHUUHG� WR� LQ� ZULWLQJ� VKDOO�� XQOHVV� WKH� FRQWUDU\� LQWHQWLRQ� DSSHDUV�� EH� FRQVWUXHG� DVLQFOXGLQJ� UHIHUHQFHV� WR� SULQWLQJ�� OLWKRJUDSK\�� SKRWRJUDSK\� DQG� RWKHU� PRGHV� RI� UHSUHVHQWLQJ� RUUHSURGXFLQJ�ZRUGV�LQ�D�YLVLEOH�IRUP�
LQ� WKHVH� UHJXODWLRQV�� XQOHVV� WKH� FRQWH[W� UHTXLUHV� DQRWKHU� PHDQLQJ�� D� UHIHUHQFH�� WR� WKH� VLQJXODULQFOXGHV�WKH�SOXUDO�DQG�YLFH�YHUVD��DQG�D�UHIHUHQFH�WR�D�JHQGHU�LQFOXGHV�DOO�JHQGHUV�
ZRUGV� RU� H[SUHVVLRQV� FRQWDLQHG� LQ� WKHVH� DUWLFOHV� VKDOO� EH� LQWHUSUHWHG� LQ� DFFRUGDQFH� ZLWK� WKHSURYLVLRQV�RI� WKH� ,QWHUSUHWDWLRQ�$FW�� �����DQG� RI� WKH�&RUSRUDWLRQV� /DZ�DV� LQ� IRUFH� DW� WKH� GDWH� DWZKLFK�WKHVH�$UWLFOHV�EHFRPH�ELQGLQJ�RQ�WKH�&RPSDQ\�
0(0%(56+,3�

� 7KH�VXEVFULEHUV�WR�WKH�&RQVWLWXWLRQ�DQG�VXFK�RWKHU�SHUVRQV�DV�WKH�%RDUG�VKDOO�DGPLW�WR�PHPEHUVKLSLQ� DFFRUGDQFH� ZLWK� WKHVH� 5HJXODWLRQV� DQG� ZKR� JLYH� D� JXDUDQWHH� SXUVXDQW� WR� FODXVH� �� RI� WKH&RQVWLWXWLRQ�VKDOO�EH�PHPEHUV�RI�WKH�&RPSDQ\�



�

7KH� VXEVFULEHUV� WR� WKH�&RQVWLWXWLRQ� ZLOO� EH� DGPLWWHG� WR� WKH� ,QFRUSRUDWLRQ�$JHQWV�PHPEHUV� FODVV�ZKLFK� FODVV� VKDOO� QRW� DWWUDFW� DQ\� HQWUDQFH� IHH� RU� DQQXDO� VXEVFULSWLRQ�� � 2WKHU� LQLWLDO� FODVVHV� RIPHPEHUV�DUH�VHW�RXW�LQ�6FKHGXOH���KHUHWR�
7KH�VXEVFULEHUV�WR�WKH�&RQVWLWXWLRQ�VKDOO�HDFK�EH�HQWLWOHG�WR�FDVW�RQH�YRWH�DW�D�PHHWLQJ�RI�PHPEHUV�7KH�QXPEHU�RI�YRWHV�ZKLFK�PD\�EH�FDVW�DW�D�PHHWLQJ�RI�PHPEHUV�E\�RWKHU�PHPEHUV�ZKR�JLYH�DJXDUDQWHH�SXUVXDQW�WR�FODXVH���RI�WKH�&RQVWLWXWLRQ�LV�VHW�RXW�LQ�WKH�6FKHGXOH���KHUHWR�

�� ,I� WKH� ZKROH� RI� WKH� IXQGV� DQG� RWKHU� DVVHWV� RI� WKH� SUHYLRXV� $VVRFLDWLRQ�� LI� DQ\� LV� UHIHUUHG� WR� LQ6FKHGXOH� �� WR� WKH�&RQVWLWXWLRQ�� EHFRPH� WKH� DEVROXWH� SURSHUW\� RI� WKH�&RPSDQ\� IRUWKZLWK� DIWHU� LWVLQFRUSRUDWLRQ�WKHQ�HYHU\�SHUVRQ�ZKR�DW� WKH�GDWH�RI� LQFRUSRUDWLRQ�RI� WKH�&RPSDQ\� LV�D�PHPEHU�RIWKH� SUHYLRXV� $VVRFLDWLRQ� DQG� ZKR� ZLWKLQ� WKH� VL[�PRQWKV� QH[W� IROORZLQJ� WKH� GDWH� RI� LQFRUSRUDWLRQDJUHHV� LQ� ZULWLQJ� WR� EHFRPH� D� PHPEHU� RI� WKH� &RPSDQ\� VKDOO� EH� DGPLWWHG� E\� WKH� %RDUG� WRPHPEHUVKLS�RI�WKH�&RPSDQ\�
(YHU\� PHPEHU� RI� WKH� &RPSDQ\� ZKR� SUHYLRXVO\� WR� KLV� DJUHHLQJ� WR� EHFRPH� D� PHPEHU� RI� WKH&RPSDQ\�KDV�EHIRUH�WKH�GDWH�RI�LQFRUSRUDWLRQ�RI�WKH�FRPSDQ\�SDLG�KLV�DQQXDO�VXEVFULSWLRQ�GXH�DVD�PHPEHU�RI�WKH�SUHYLRXV�$VVRFLDWLRQ�VKDOO�QRW�EH�OLDEOH�WR�SD\�DQ\�IXUWKHU�VXP�E\�ZD\�RI�DQQXDOVXEVFULSWLRQ� WR� WKH� &RPSDQ\� IRU� WKH� \HDU� SULRU� WR� WKH� GDWH� VHW� RXW� LQ� 6FKHGXOH� �� KHUHWR� QH[WIROORZLQJ�WKH�GDWH�RI�LQFRUSRUDWLRQ�

�� $SSOLFDWLRQV� IRU�0HPEHUVKLS� RI� WKH�&RPSDQ\� VKDOO� EH�PDGH�E\� FRPSOHWLQJ� DQG� VHQGLQJ�� E\� DQ\PHDQV� LQ�QRUPDO� FRPPHUFLDO� SUDFWLFH�� DQ�$SSOLFDWLRQ� IRUP�DSSURYHG� E\� WKH�%RDUG�� WRJHWKHU�ZLWKSD\PHQW�RI�WKH�IHH�RU�IHHV�SUHVFULEHG�
�� $SSOLFDWLRQV�PD\�EH�DSSURYHG�RU�UHMHFWHG�E\�DQ\�RQH�'LUHFWRU�RU�D�SHUVRQ�DXWKRULVHG�E\�WKH�%RDUG�,Q� QR� FDVH� VKDOO� DQ\�'LUHFWRU� EH� UHTXLUHG� WR� JLYH� DQ\� UHDVRQ� IRU� UHMHFWLRQ� RI� DQ� DSSOLFDQW�� � $Q\SD\PHQWV�PDGH�E\�UHMHFWHG�DSSOLFDQWV�VKDOO�EH�UHWXUQHG�IRUWKZLWK��RU�LQ�WKH�FDVH�RI�SD\PHQW�PDGHE\�FUHGLW�FDUG��QRW�SURFHVVHG�DQG�WKH�DSSOLFDQW�QRWLILHG�DFFRUGLQJO\�
�� :KHQ�DQ� DSSOLFDQW� KDV� EHHQ�DFFHSWHG� IRU�PHPEHUVKLS� WKH�&RPSDQ\� VKDOO� IRUWKZLWK� VHQG� WR� WKHDSSOLFDQW�QRWLFH�RI�KLV�DFFHSWDQFH�WRJHWKHU�ZLWK�D�7D[�,QYRLFH�IRU�WKH�SD\PHQW�UHFHLYHG�
� 7KH�HQWUDQFH�IHHV�DQG�DQQXDO�VXEVFULSWLRQV�SD\DEOH�E\�PHPEHUV�RI�WKH�&RPSDQ\�VKDOO�EH�VXFK�DVWKH�%RDUG�VKDOO�IURP�WLPH�WR�WLPH�SUHVFULEH�
�� 8QOHVV�RWKHUZLVH�UHVROYHG�E\�WKH�%RDUG��DOO�DQQXDO�VXEVFULSWLRQV�VKDOO�EHFRPH�GXH�DQG�SD\DEOH�LQDGYDQFH�RQ�WKH�GDWH�VHW�RXW�LQ�6FKHGXOH���KHUHWR�

&(66$7,21�2)�0(0%(56+,3�
�� ,I� WKH� VXEVFULSWLRQ� RI� D� PHPEHU� UHPDLQV� XQSDLG� IRU� D� SHULRG� RI� WZR� FDOHQGDU� PRQWKV� DIWHU� LWEHFRPHV� GXH� WKHQ� WKH� PHPEHU� PD\�� DIWHU� QRWLFH� RI� WKH� GHIDXOW� KDV� EHHQ� VHQW� WR� KLP� E\� WKH6HFUHWDU\� RU� +RQRUDU\� 7UHDVXUHU�� EH� GHEDUUHG� E\� UHVROXWLRQ� RI� WKH� %RDUG� IURP� DOO� SULYLOHJHV� RIPHPEHUVKLS�3529,'('�WKDW�WKH�%RDUG�PD\�UHLQVWDWH�WKH�PHPEHU�RQ�SD\PHQW�RI�DOO�DUUHDUV�LI�WKH%RDUG�WKLQNV�ILW�WR�GR�VR�
��� $�PHPEHU�PD\�DW�DQ\�WLPH��E\�JLYLQJ�QRWLFH�LQ�ZULWLQJ�WR� WKH�6HFUHWDU\��UHVLJQ�KLV�PHPEHUVKLS�RIWKH�&RPSDQ\�EXW� VKDOO� FRQWLQXH� WR� EH� OLDEOH� IRU� DQ\� DQQXDO� VXEVFULSWLRQ� DQG� DOO� DUUHDUV� GXH� DQGXQSDLG�DW� WKH�GDWH�RI�KLV� UHVLJQDWLRQ�DQG� IRU�DOO�RWKHU�PRQLHV�GXH�E\�KLP� WR� WKH�&RPSDQ\�DQG� LQDGGLWLRQ�IRU�DQ\�VXP�QRW�H[FHHGLQJ�WKH�VXP�RI�WKH�JXDUDQWHH�IRU�ZKLFK�KH�LV�OLDEOH�DV�D�PHPEHU�RIWKH�&RPSDQ\�XQGHU�FODXVH���RI�WKH�&RQVWLWXWLRQ�RI�WKH�&RPSDQ\�
��� ,I� DQ\�PHPEHU� VKDOO�ZLOOIXOO\� UHIXVH� QHJOHFW� WR� FRPSO\�ZLWK� WKH� SURYLVLRQV� RI� WKH�&RQVWLWXWLRQ� DQG5HJXODWLRQV�RI�WKH�&RPSDQ\�RU�VKDOO�EH�JXLOW\�RI�DQ\�FRQGXFW�ZKLFK�LQ�WKH�RSLQLRQ�RI�WKH�%RDUG�LVXQEHFRPLQJ�RI�D�PHPEHU�RU�SUHMXGLFLDO�WR�WKH�LQWHUHVW�RI�WKH�&RPSDQ\�WKH�%RDUG�VKDOO�KDYH�SRZHUE\�UHVROXWLRQ�WR�FHQVXUH�ILQH�VXVSHQG�RU�H[SHO�WKH�PHPEHU�IURP�WKH�&RPSDQ\�



�

3529,'('�WKDW�DW� OHDVW�RQH�ZHHN�EHIRUH� WKH�PHHWLQJ�RI� WKH�%RDUG�DW�ZKLFK�VXFK�D� UHVROXWLRQ� LVSDVVHG�WKH�PHPEHU�VKDOO�KDYH�KDG�QRWLFH�RI�VXFK�PHHWLQJ�DQG�RI�ZKDW�LV�DOOHJHG�DJDLQVW�KLP�DQGRI� WKH� LQWHQGHG� UHVROXWLRQ� DQG� WKDW� KH� VKDOO�� DW� VXFK� PHHWLQJ� DQG� EHIRUH� WKH� SDVVLQJ� RI� VXFKUHVROXWLRQ��KDYH�KDG�DQ�RSSRUWXQLW\�RI�JLYLQJ�RUDOO\�RU�LQ�ZULWLQJ�DQ\�H[SODQDWLRQ�RU�GHIHQFH�KH�PD\WKLQN�ILW�DQG��3529,'('�)857+(5��WKDW�DQ\�VXFK�PHPEHU�PD\��E\�QRWLFH� LQ�ZULWLQJ� ORGJHG�ZLWKWKH� 6HFUHWDU\� DW� OHDVW� WZHQW\� IRXU� KRXUV� EHIRUH� WKH� WLPH� IRU� KROGLQJ� WKH� PHHWLQJ� DW� ZKLFK� WKHUHVROXWLRQ�LV�WR�EH�FRQVLGHUHG�E\�WKH�%RDUG��HOHFW�WR�KDYH�WKH�TXHVWLRQ�GHDOW�ZLWK�E\�WKH�&RPSDQ\�LQJHQHUDO�PHHWLQJ���,Q�WKDW�HYHQW�DQ�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\�VKDOO�EH�FDOOHG�IRUWKH�SXUSRVH�DQG�LI��DW�WKH�PHHWLQJ�VXFK�D�UHVROXWLRQ�EH�SDVVHG�E\�D�PDMRULW\�RI�WZR�WKLUGV�RI�WKRVHSUHVHQW� DQG� YRWLQJ� �VXFK� YRWH� WR� EH� WDNHQ� E\� EDOORW��� WKH�PHPEHU� FRQFHUQHG� VKDOO� EH� SXQLVKHGDFFRUGLQJO\�DQG�LQ�WKH�FDVH�RI�D�UHVROXWLRQ�RI�KLV�H[SXOVLRQ�WKH�PHPEHU�VKDOO�EH�H[SHOOHG�
*(1(5$/�0((7,1*6�

�� $Q�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\�VKDOO�EH�KHOG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH&RUSRUDWLRQV�/DZ�
�� $Q\� PHPEHU� RI� WKH� %RDUG� PD\� ZKHQHYHU� KH� WKLQNV� ILW� FRQYHQH� D� JHQHUDO� PHHWLQJ�� � *HQHUDOPHHWLQJV� VKDOO� DOVR� EH� FRQYHQHG� RQ� VXFK� UHTXLVLWLRQ�� RU� LQ� GHIDXOW� PD\� EH� FRQYHQHG� E\� VXFKUHTXLVLWLRQLVW�DV�SURYLGHG�E\�WKH�&RUSRUDWLRQV�/DZ�
�� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�/DZ�UHODWLQJ�WR�VSHFLDO�UHVROXWLRQV�DQG�DJUHHPHQWV�IRUVKRUWHU�QRWLFH��WZHQW\�GD\V�QRWLFH�DW�WKH�OHDVW��H[FOXVLYH�RI�WKH�GD\�RQ�ZKLFK�WKH�QRWLFH�LV�VHUYHG�RUGHHPHG�WR�EH�VHUYHG��DQG�H[FOXVLYH�RI�WKH�GD\�IRU�ZKLFK�QRWLFH�LV�JLYHQ��VSHFLI\LQJ�WKH�SODFH��WKHGD\�DQG�WKH�KRXU�RI�PHHWLQJ��DQG� LQ�FDVH�RI�VSHFLDO�EXVLQHVV�WKH�JHQHUDO�QDWXUH�RI� WKDW�EXVLQHVVVKDOO�EH�JLYHQ�WR�VXFK�SHUVRQV�DV�DUH�HQWLWOHG�WR�UHFHLYH�VXFK�QRWLFHV�IURP�WKH�&RPSDQ\�
�� )RU� WKH� SXUSRVH� RI� 5HJXODWLRQ� ��� DOO� EXVLQHVV� VKDOO� EH� VSHFLDO� WKDW� LV� WUDQVDFWHG� DW� D� JHQHUDOPHHWLQJ� DQG� DOVR� DOO� WKDW� LV� WUDQVDFWHG� DW� DQ�$QQXDO�*HQHUDO�0HHWLQJ�� ZLWK� WKH� H[FHSWLRQ� RI� WKHFRQVLGHUDWLRQ� RI� WKH� DFFRXQWV�� EDODQFH�VKHHWV�� DQG� WKH� UHSRUW� RI� WKH� 'LUHFWRUV� DQG� $XGLWRUV�� WKHHOHFWLRQ�RI�2IILFH�%HDUHUV�DQG�RWKHU�'LUHFWRUV�LQ�WKH�SODFH�RI�WKRVH�UHWLULQJ��DQG�WKH�DSSRLQWPHQW�RIWKH�$XGLWRUV��LI�QHFHVVDU\�

352&((',1*6�$7�*(1(5$/�0((7,1*�
�� 1R�EXVLQHVV�VKDOO�EH�WUDQVDFWHG�DW�DQ\�JHQHUDO�PHHWLQJ�XQOHVV�D�TXRUXP�RI�PHPEHUV�LV�SUHVHQW�DWWKH�WLPH�ZKHQ�WKH�PHHWLQJ�SURFHHGV�WR�EXVLQHVV���7KH�QXPEHU�RI�PHPEHUV�ZLWK�YRWLQJ�ULJKWV��DQGSUHVHQW�LQ�SHUVRQ��RU�E\�SUR[\��WKDW�DUH�UHTXLUHG�WR�EH�D�TXRUXP�VKDOO�EH�HLWKHU�ILIW\������PHPEHUV�RURQH�WKLUG�������RI�WKH�WRWDO�QXPEHU�RI�PHPEHUV�UHJLVWHUHG��ZKLFKHYHU�LV�WKH�OHVVHU�
�� ,I�ZLWKLQ�KDOI�DQ�KRXU�IURP�WKH�WLPH�DSSRLQWHG�IRU�WKH�PHHWLQJ�D�TXRUXP�LV�QRW�SUHVHQW��WKH�PHHWLQJ�LI� FRQYHQHG�XSRQ� WKH� UHTXLVLWLRQ�RI�PHPEHUV�� VKDOO� EH�GLVVROYHG�� LQ� DQ\�RWKHU� FDVH� LW� VKDOO� VWDQGDGMRXUQHG�WR� WKH�VDPH�GD\�WKUHH�ZHHNV�KHQFH��DW� WKH�VDPH�WLPH�DQG�SODFH��RU� WR�VXFK�RWKHU�GD\DQG� DW� VXFK� RWKHU� WLPH� DQG� SODFH� DV� WKH� %RDUG� PD\� GHWHUPLQH�� � :ULWWHQ� QRWLFH� RI� DQ\� VXFKDGMRXUQPHQW�VKDOO�EH�SRVWHG�WR�DOO�PHPEHUV��JLYLQJ�DW�OHDVW�RQH�ZHHNV�QRWLFH���,I�DW�WKH�DGMRXUQHGPHHWLQJ�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ�KDOI�DQ�KRXU� IURP�WKH� WLPH�DSSRLQWHG� IRU� WKH�PHHWLQJ�� WKHPHPEHUV�SUHVHQW��EHLQJ�QRW�OHVV�WKDQ�VL[��VKDOO�EH�D�TXRUXP�
��� 7KH�3UHVLGHQW�VKDOO�SUHVLGH�DV�&KDLUPDQ�DW�HYHU\�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\��RU�LI�WKHUH�LV�QR3UHVLGHQW�RU�LI�KH�LV�QRW�SUHVHQW�ZLWKLQ�ILIWHHQ�PLQXWHV�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�WKH�KROGLQJ�RI�WKHPHHWLQJ�RU�LV�XQZLOOLQJ�WR�DFW��WKH�9LFH�3UHVLGHQW�VKDOO�EH�WKH�&KDLUPDQ��RU� LI� WKH�9LFH�3UHVLGHQW� LVQRW�SUHVHQW�RU� LV�XQZLOOLQJ� WR�DFW� WKHQ� WKH�PHPEHUV�SUHVHQW�VKDOO�HOHFW� RQH�RI� WKHLU� QXPEHU� WR�EHFKDLUPDQ�RI�WKH�PHHWLQJ�
��� 7KH�&KDLUPDQ�PD\���ZLWK�WKH�FRQVHQW�RI�DQ\�PHHWLQJ�DW�ZKLFK�D�TXRUXP�LV�SUHVHQW��DQG�VKDOO�LI�VRGLUHFWHG�E\� WKH�PHHWLQJ��� DGMRXUQ� WKH�PHHWLQJ� IURP� WLPH� WR� WLPH�DQG� IURP�SODFH� WR� SODFH�� EXW� QREXVLQHVV�VKDOO�EH�WUDQVDFWHG�DW�DQ\�DGMRXUQHG�PHHWLQJ�RWKHU�WKDQ�WKH�EXVLQHVV�OHIW�XQILQLVKHG�DW�WKHPHHWLQJ� IURP�ZKLFK� WKH�DGMRXUQPHQW� WRRN�SODFH�� �:KHQ�D�PHHWLQJ� LV�DGMRXUQHG� IRU� WKLUW\�GD\V�RUPRUH��QRWLFH�RI�WKH�DGMRXUQHG�PHHWLQJ�VKDOO�EH�JLYHQ�DV�LQ�WKH�FDVH�RI�DQ�RULJLQDO�PHHWLQJ���6DYH�DV



�

DIRUHVDLG� LW� VKDOO� QRW� EH� QHFHVVDU\� WR� JLYH� DQ\� QRWLFH� RI� DQ� DGMRXUQPHQW� RU� WKH� EXVLQHVV� WR� EHWUDQVDFWHG�DW�DQ�DGMRXUQHG�PHHWLQJ�
��� $W�DQ\�JHQHUDO�PHHWLQJ�D�UHVROXWLRQ�SXW� WR� WKH�YRWH�RI� WKH�PHHWLQJ�VKDOO�EH�GHFLGHG�RQ�D�VKRZ�RIKDQGV�XQOHVV�D�SROO�LV��EHIRUH�RU�RQ�WKH�GHFODUDWLRQ�RI�WKH�UHVXOWV�RI�WKH�VKRZ�RI�KDQGV��GHPDQGHG�±

�D�� E\�WKH�&KDLUPDQ��RU�E�� E\�DW�OHDVW�WKUHH�PHPEHUV�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\�
8QOHVV�D�SROO�LV�GXO\�GHPDQGHG�D�GHFODUDWLRQ�E\�WKH�&KDLUPDQ�WKDW�D�UHVROXWLRQ�KDV��RQ�D�VKRZ�RIKDQGV�� EHHQ� FDUULHG� RU� FDUULHG� XQDQLPRXVO\�� RU� E\� D� SDUWLFXODU�PDMRULW\�� RU� ORVW�� DQ� HQWU\� WR� WKDWHIIHFW� LQ� WKH�ERRN�FRQWDLQLQJ� WKH�PLQXWHV�RI� WKH�SURFHHGLQJV�RI� WKH�&RPSDQ\�VKDOO�EH�FRQFOXVLYHHYLGHQFH�RI�WKH�IDFW�ZLWKRXW�SURRI�RI� WKH�QXPEHU�RI�SURSRUWLRQ�RI� WKH�YRWHV�UHFRUGHG� LQ� IDYRU�RI�RUDJDLQVW�WKH�UHVROXWLRQ���7KH�GHPDQG�IRU�D�SROO�PD\�EH�ZLWKGUDZQ�

��� ,I�D�SROO�LV�GXO\�GHPDQGHG�LW�VKDOO�EH�WDNHQ�LQ�VXFK�PDQQHU�DQG�HLWKHU�DW�RQFH�RU�DIWHU�DQ�LQWHUYDO�RUDGMRXUQPHQW�RU�RWKHUZLVH�DV�WKH�&KDLUPDQ�GLUHFWV��DQG�WKH�UHVXOW�RI�WKH�SROO�VKDOO�EH�WKH�UHVROXWLRQRI�WKH�PHHWLQJ�DW�ZKLFK�WKH�SROO�ZDV�GHPDQGHG�E\�D�SROO�GHPDQGHG�RQ�WKH�HOHFWLRQ�RI�D�&KDLUPDQRU�RQ�D�TXHVWLRQ�RI�DGMRXUQPHQW�VKDOO�EH�WDNHQ�IRUWKZLWK�
��� ,Q�WKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV��ZKHWKHU�RQ�D�VKRZ�RI�KDQGV�RU�RQ�D�SROO�� WKH�&KDLUPDQ�RI�WKHPHHWLQJ�DW�ZKLFK�WKH�VKRZ�RI�KDQGV�WDNHV�SODFH�RU�DW�ZKLFK�WKH�SROO�LV�GHPDQGHG�VKDOO�EH�HQWLWOHGWR�D�VHFRQG�RU�FDVWLQJ�YRWH�
��� $�PHPEHU�PD\�YRWH� LQ�SHUVRQ�RU�E\�SUR[\�RU�E\�DWWRUQH\�DQG�RQ�D�VKRZ�RI�KDQGV�HYHU\�SHUVRQSUHVHQW�ZKR�LV�D�PHPEHU�RU�D�UHSUHVHQWDWLYH�RI�D�PHPEHU�VKDOO�KDYH�RQH�YRWH�DQG�RQ�D�SROO�HYHU\PHPEHU�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\�RU�E\�DWWRUQH\�RU�RWKHU�GXO\�DXWKRULVHG�UHSUHVHQWDWLYH�VKDOOKDYH�RQH�YRWH�
��� $�PHPEHU�ZKR�LV�RI�XQVRXQG�PLQG�RU�ZKRVH�SHUVRQ�RU�HVWDWH�LV�OLDEOH�WR�EH�GHDOW�ZLWK�LQ�DQ\�ZD\XQGHU�WKH�ODZ�UHODWLQJ�WR�PHQWDO�KHDOWK�PD\�YRWH��ZKHWKHU�RQ�D�VKRZ�RI�KDQGV�RU�RQ�D�SROO��E\�KLVFRPPLWWHH�RU�E\�KLV�WUXVWHH�RU�E\�VXFK�RWKHU�SHUVRQ�DV�SURSHUO\�KDV�WKH�PDQDJHPHQW�RI�KLV�HVWDWH�DQG�DQ\�VXFK�FRPPLWWHH��WUXVWHH�RU�RWKHU�SHUVRQ�PD\�YRWH�E\�SUR[\�RU�DWWRUQH\�
��� 1R�PHPEHU�VKDOO�EH�HQWLWOHG�WR�YRWH�DW�DQ\�JHQHUDO�PHHWLQJ�LI�KLV�DQQXDO�VXEVFULSWLRQ�VKDOO�EH�PRUHWKDQ�RQH�PRQWK�LQ�DUUHDUV�DW�WKH�GDWH�RI�WKH�PHHWLQJ�
��� 7KH� LQVWUXPHQW� DSSRLQWLQJ� D� SUR[\� VKDOO� EH� LQ� ZULWLQJ� XQGHU� WKH� KDQG� RI� WKH� DSSRLQWRU� RU� RI� KLVDWWRUQH\�GXO\�DXWKRULVHG�LQ�ZULWLQJ�RU��LI�WKH�DSSRLQWRU�LV�D�FRUSRUDWLRQ��HLWKHU�XQGHU�VHDO�RU�XQGHU�WKHKDQG�RI�DQ�RIILFHU�RU�DWWRUQH\�GXO\�DXWKRULVHG���7KH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�EH�GHHPHGWR�FRQIHU�DXWKRULW\�WR�GHPDQG�RU�MRLQ�LQ�GHPDQGLQJ�D�SROO���$�PHPEHU�VKDOO�EH�HQWLWOHG�WR�LQVWUXFW�KLVSUR[\�LQ�IDYRU�RI�RU�DJDLQVW�DQ\�SURSRVHG�UHVROXWLRQV���8QOHVV�RWKHUZLVH� LQVWUXFWHG�WKH�SUR[\�PD\YRWH�DV�KH�WKLQNV�ILW�
��� 7KH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�PD\�EH�LQ�WKH�IROORZLQJ�IRUP�RU�LQ�D�FRPPRQ�RU�XVXDO�IRUP�

,�� �LQVHUW� QDPH� RI� PHPEHU�� RI� �DGGUHVV�� EHLQJ� D� PHPEHU� RI� �LQVHUW� QDPH� RI� &RPSDQ\�� KHUHE\DSSRLQW��LQVHUW�QDPH�RI�SUR[\��RI��LQVHUW�DGGUHVV�RI�SUR[\��DV�P\�SUR[\�WR�YRWH�IRU�PH�RQ�P\�EHKDOIDW�WKH�
DQQXDO�JHQHUDO���
JHQHUDO��VWULNH�RXW�ZKLFKHYHU�QRW�GHVLUHG��PHHWLQJ�RI�WKH�&RPSDQ\�WR�EHKHOG�RQ�WKH��LQVHUW�GDWH��DQG�DW�DQ\�DGMRXUQPHQW�WKHUHRI�
:LWK�UHJDUG�WR� WKH�UHVROXWLRQV�V�� WR�EH�YRWHG�RQ�DW� WKH�PHHWLQJ��P\�SUR[\� LV�KHUHE\�DXWKRULVHG� WRYRWH�
LQ�IDYRU�RI���
DJDLQVW���
DV�KH�WKLQNV�ILW��VWULNH�RXW�ZKLFKHYHU�LV�QRW�GHVLUHG��
6LJQHG�WKLV��LQVHUW�GDWH�

��� 7KH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�DQG�WKH�SRZHU�RI�DWWRUQH\�RU�RWKHU�DXWKRULW\��LI�DQ\��XQGHU�ZKLFKLW� LV�VLJQHG�RU�D�QRWDULDOO\�FHUWLILHG�FRS\�RI� WKDW�SRZHU�RU�DXWKRULW\�VKDOO�EH�SRVWHG�RU� ID[HG� WR� WKHUHJLVWHUHG� RIILFH� RI� WKH�&RPSDQ\�� RU� DW� VXFK� RWKHU� SODFH�ZLWKLQ� WKH�6WDWH� DV� LV� VSHFLILHG� IRU� WKDW



��

SXUSRVH� LQ� WKH� QRWLFH� FRQYHQLQJ� WKH�PHHWLQJ�� QRW� OHVV� WKDQ� IRUW\�HLJKW� KRXUV� EHIRUH� WKH� WLPH� IRUKROGLQJ�WKH�PHHWLQJ�RU�DGMRXUQHG�PHHWLQJ�DW�ZKLFK�WKH�SHUVRQ�QDPHG�LQ�WKH�LQVWUXPHQW�SURSRVHV�WRYRWH�� RU�� LQ� WKH� FDVH� RI� D� SROO�� QRW� OHVV� WKDQ� WZHQW\�IRXU� KRXUV� EHIRUH� WKH� WLPH� DSSRLQWHG� IRU� WKHWDNLQJ�RI�WKH�SROO��DQG�LQ�GHIDXOW�WKH�LQVWUXPHQW�RI�SUR[\�VKDOO�QRW�EH�WUHDWHG�DV�YDOLG�
��� $� YRWH� JLYHQ� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� DQ� LQVWUXPHQW� RI� SUR[\� RU� DWWRUQH\� VKDOO� EH� YDOLGQRWZLWKVWDQGLQJ� WKH� SUHYLRXV�GHDWK� RU�XQVRXQGQHVV�RI�PLQG�RI� WKH�SULQFLSDO�� RU� UHYRFDWLRQ� RI� WKHLQVWUXPHQW�RU�RI�WKH�DXWKRULW\�XQGHU�ZKLFK�WKH�LQVWUXPHQW�ZDV�H[HFXWHG��LI�QR�LQWLPDWLRQ�LQ�ZULWLQJ�RIVXFK�GHDWK��XQVRXQGQHVV�RI�PLQG�RU�UHYRFDWLRQ�DV�DIRUHVDLG�KDV�EHHQ�UHFHLYHG�E\�WKH�&RPSDQ\�DWWKH�UHJLVWHUHG�RIILFH�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�PHHWLQJ�RU�DGMRXUQHG�PHHWLQJ�DW�ZKLFK�WKHLQVWUXPHQW�LV�XVHG�

7+(�%2$5'�2)�',5(&7256�$1'�7+(�*29(51,1*�&281&,/
��� 7KH�QXPEHU�RI�'LUHFWRUV�PD\�EH�VSHFLILHG�LQ�6FKHGXOH���KHUHWR��DQG�LI�VR�WKH�QXPEHU�RI�GLUHFWRUVVKDOO�QRW�H[FHHG�WKH�QXPEHU�VSHFLILHG�
��� 7KH�&RPSDQ\�PD\� IURP�WLPH� WR� WLPH�E\�RUGLQDU\� UHVROXWLRQ�SDVVHG�DW�D�JHQHUDO�PHHWLQJ�VSHFLI\�LQFUHDVH� RU� UHGXFH� WKH� WRWDO� QXPEHU� RI� 'LUHFWRUV�� 2IILFH�%HDUHUV� RU� &RXQFLOORUV�� GHWHUPLQH� WKHHPSOR\PHQW�FDWHJRULHV�IURP�ZKLFK�WKH\�DUH�WR�EH�GUDZQ��DQG�ZKHUH�DSSOLFDEOH�WKH�SURSRUWLRQ�IURPHDFK�HPSOR\PHQW�FDWHJRU\�
��� $W� OHDVW� WKUHH� 'LUHFWRUV� IURP� WLPH� WR� WLPH� VKDOO� EH� DSSRLQWHG� WR� WKH� RIILFHV� RI� 3UHVLGHQW�� 9LFH�3UHVLGHQW�DQG�+RQRUDU\�7UHDVXUHU�
��� $OO�'LUHFWRUV��2IILFH�%HDUHUV�DQG�&RXQFLOORUV�VKDOO�EH�PHPEHUV�RI�WKH�&RPSDQ\�
��� �D� $OO�'LUHFWRUV�DQG�2IILFH�%HDUHUV�VKDOO�UHWLUH�DW�WKH�ILUVW�$QQXDO�*HQHUDO�0HHWLQJ��EXW�VKDOO�EHHOLJLEOH�IRU�UH�HOHFWLRQ�

�E�� $W�WKH�ILUVW�$QQXDO�*HQHUDO�0HHWLQJ�RI� WKH�&RPSDQ\�� WKH�'LUHFWRUV�DQG�2IILFH�%HDUHUV�VKDOOEH�HOHFWHG�IURP�DPRQJ�WKH�PHPEHUV�DQG�VKDOO�KROG�RIILFH�IRU�XQWLO� WKH�QH[W�$QQXDO�*HQHUDO0HHWLQJ��ZKHQ�WKH\�VKDOO�UHWLUH��EXW�WKH\�VKDOO�EH�HOLJLEOH�IRU�UH�HOHFWLRQ�
�F�� 2Q����$SULO�������WKH�SHRSOH�SUHYLRXVO\�QRPLQDWHG�DV�WKH�³0HPEHUV�5HIHUHQFH�*URXS´�VKDOOEH� FRQILUPHG� DV� ³,QWHULP� *RYHUQLQJ� &RXQFLOORUV´�� WR� VR� DFW� XQWLO� WKH� QH[W� $QQXDO� *HQHUDO0HHWLQJ�ZKHQ�WKH\�VKDOO�VWDQG�GRZQ��EXW�WKH\�EH�HOLJLEOH�IRU�HOHFWLRQ�
�G�� $W�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&RPSDQ\�WKH�HOHFWLRQ�RI�'LUHFWRUV��2IILFH�%HDUHUVDQG� &RXQFLOORUV� VKDOO� EH� FRQILUPHG� LQ� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� &ODXVH� ���&RXQFLOORUV�VKDOO�KROG�RIILFH�XQWLO�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�ZKHQ�WKH\�VKDOO�UHWLUH��EXWVKDOO� EH� HOLJLEOH� IRU� UH�HOHFWLRQ�� � 'LUHFWRUV� VKDOO� KROG� RIILFH� XQWLO� WKH� QH[W� $QQXDO� *HQHUDO0HHWLQJ� ZKHQ� RQH� KDOI� ������� URXQGHG� GRZQ� WR� WKH� QHDUHVW� ZKROH� QXPEHU� LI� WKHUH� LV� DQXQHYHQ�QXPEHU�RI�'LUHFWRUV�� VKDOO� UHWLUH� EXW� VKDOO� EH�HOLJLEOH� IRU� UH�HOHFWLRQ�� �7KH�'LUHFWRUVUHTXLUHG�WR�UHWLUH�VKDOO�EH�GHWHUPLQHG�E\�WKH�%RDUG�QR�ODWHU�WKDQ�WKUHH�����PRQWKV�EHIRUH�WKHGDWH�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�
�H�� $W� WKH� $QQXDO� *HQHUDO� 0HHWLQJ� RI� WKH� &RPSDQ\� LQ� HDFK� \HDU� WKHUHDIWHU� WKH� HOHFWLRQ� RI'LUHFWRUV�� 2IILFH�%HDUHUV� DQG� &RXQFLOORUV� VKDOO� EH� FRQILUPHG� LQ� DFFRUGDQFH� ZLWK� WKHSURYLVLRQV�RI�&ODXVH������&RXQFLOORUV�VKDOO�KROG�RIILFH�XQWLO�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJZKHQ�WKH\�VKDOO�UHWLUH��EXW�VKDOO�EH�HOLJLEOH�IRU�UH�HOHFWLRQ���$OO�'LUHFWRUV�ZKR�KDYH�KHOG�RIILFHZLWKRXW�UH�HOHFWLRQ� IRU� WZR�����FRQVHFXWLYH� \HDUV�VKDOO� UHWLUH�EXW�VXEMHFW� WR� WKH�SURYLVLRQV�RI&ODXVH����I��VKDOO�EH�HOLJLEOH�IRU�UH�HOHFWLRQ���$OO�'LUHFWRUV�ZKR�KDYH�KHOG�RIILFH�IRU�RQO\�RQH����\HDU�VKDOO�QRW�UHWLUH�
�I�� $�'LUHFWRU�VKDOO�EH�HOLJLEOH�IRU�UH�HOHFWLRQ�RQO\�LI�KH�KDV�KHOG�RIILFH�IRU�QR�PRUH�WKDQ�IRXU����FRQVHFXWLYH�\HDUV�IURP����1RYHPEHU������
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��� 7KH� HOHFWLRQ� RI� &RXQFLOORUV�� 2IILFH�%HDUHUV� DQG� RWKHU� 'LUHFWRUV� VKDOO� WDNH� SODFH� LQ� WKH� IROORZLQJPDQQHU�
�D�� $Q\�PHPEHU�RI�WKH�&RPSDQ\�VKDOO�EH�DW�OLEHUW\�WR�QRPLQDWH�KLPVHOI�WR�VHUYH�DV�D�&RXQFLOORU�2IILFH�%HDUHU�RU�RWKHU�'LUHFWRU�
�E�� 7KH�QRPLQDWLRQ��ZKLFK�VKDOO�EH�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�PHPEHU�VKDOO�EH�VHQW�E\�SRVW�RUID[� WR� WKH�5HJLVWHUHG�RIILFH�RI� WKH�&RPSDQ\�DW� OHDVW� WKLUW\�GD\V�EHIRUH� WKH�$QQXDO�*HQHUDO0HHWLQJ�DW�ZKLFK�WKH�DSSOLFDEOH�H[LVWLQJ�'LUHFWRUV�DQG�&RXQFLOORUV�VKDOO�UHWLUH�
�F�� /LVWV�RI�WKH�FDQGLGDWHV¶�QDPHV�LQ�DOSKDEHWLFDO�RUGHU��VKDOO�EH�VHQW�E\�SRVW�WRJHWKHU�ZLWK�WKH1RWLFH�RI�$QQXDO�*HQHUDO�0HHWLQJ�WR�HDFK�0HPEHU�HQWLWOHG�WR�YRWH�DW�OHDVW�WZHQW\�GD\VEHIRUH�WKH�GDWH�RI�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�
�G�� /LVWV�ZLOO�EH�LQ�WKH�IRUP�RI�YRWLQJ�EDOORW�SDSHUV�ZLWK�LQVWUXFWLRQV�DV�WR�WKH�FRPSOHWLRQ�WKHUHRIDQG� ZLOO� EH� VWUXFWXUHG� WR� HQVXUH� YDOLGLW\�� � 0HPEHUV� ZLVKLQJ� WR� YRWH� VKDOO� SRVW� WKH� YRWLQJSDSHUV�WR�WKH�UHWXUQLQJ�RIILFHU�DW�WKH�5HJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�WR�DUULYH�DW� OHDVW�ILYHGD\V�EHIRUH�WKH�$QQXDO�*HQHUDO�0HHWLQJ�UHIHUUHG�WR�LQ�WKH�1RWLFH�
�H�� 7KH�QDPHV�RI� WKH�'LUHFWRUV��&RXQFLOORUV�DQG� LI�DSSOLFDEOH��2IILFH�%HDUHUV�VR�HOHFWHG�ZLOO�EHFRQILUPHG�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�DQG�IRUWKZLWK�EH�SRVWHG�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�
�I�� ,Q� FDVH� WKHUH� VKDOO� QRW� EH� D� VXIILFLHQW� QXPEHU� RI� FDQGLGDWHV� QRPLQDWHG�� WKH� %RDUG�� LQ� WKHFDVH� RI� 'LUHFWRUV�� RU� WKH� *RYHUQLQJ� &RXQFLO�� LQ� WKH� FDVH� RI� &RXQFLOORUV�� PD\� ILOO� XS� WKHUHPDLQLQJ�YDFDQF\�RU�YDFDQFLHV�

��� 7KH�%RDUG��LQ�WKH�FDVH�RI�'LUHFWRUV��RU�WKH�*RYHUQLQJ�&RXQFLO��LQ�WKH�FDVH�RI�&RXQFLOORUV��VKDOO�KDYHSRZHU�DW�DQ\�WLPH��DQG�IURP�WLPH�WR�WLPH��WR�DSSRLQW�DQ\�PHPEHU�RI�WKH�&RPSDQ\�DV�D�'LUHFWRU�RU&RXQFLOORU��HLWKHU�WR�ILOO�D�FDVXDO�YDFDQF\�RU�DV�DQ�DGGLWLRQ�WR�WKH�H[LVWLQJ�2IILFH�%HDUHUV��'LUHFWRUVRU�&RXQFLOORUV��EXW�VR�WKDW�WKH�WRWDO�QXPEHU�RI�'LUHFWRUV�RU�&RXQFLOORUV�VKDOO�QRW�DW�DQ\�WLPH�H[FHHGWKH�QXPEHU�IL[HG�E\�RUGLQDU\�UHVROXWLRQ�SDVVHG�LQ�*HQHUDO�0HHWLQJ���$Q\�2IILFH�%HDUHU��'LUHFWRU�RU&RXQFLOORU�VR�DSSRLQWHG�VKDOO�KROG�RIILFH�RQO\�XQWLO�WKH�QH[W�IROORZLQJ�$QQXDO�*HQHUDO�0HHWLQJ�
��� 7KH�&RPSDQ\�PD\��E\�RUGLQDU\�UHVROXWLRQ�RI�ZKLFK�VSHFLDO�QRWLFH�SXUVXDQW�WR�WKH�&RUSRUDWLRQV�/DZKDV�EHHQ�JLYHQ��UHPRYH�DQ\�2IILFH�%HDUHU��'LUHFWRU�RU�&RXQFLOORU�EHIRUH�WKH�H[SLUDWLRQ�RI�KLV�SHULRGRI�RIILFH��DQG�PD\��E\�DQ�RUGLQDU\� UHVROXWLRQ��DSSRLQW�DQRWKHU�SHUVRQ� LQ� KLV� VWHDG�� WKH� SHUVRQ�VRDSSRLQWHG�VKDOO�KROG�RIILFH�RQO\�XQWLO�WKH�QH[W�IROORZLQJ�$QQXDO�*HQHUDO�0HHWLQJ�
��� 7KH� RIILFH� RI� DQ� 2IILFH�%HDUHU�� 'LUHFWRU� RU� &RXQFLOORU� VKDOO� EHFRPH� YDFDQW� LI� WKH� 'LUHFWRU� RU&RXQFLOORU�

�D�� EHFRPHV� LQVROYHQW�XQGHU�DGPLQLVWUDWLRQ�RU�PDNHV�DQ\�DUUDQJHPHQW�RU�FRPSRVLWLRQ�ZLWK�KLVFUHGLWRUV�JHQHUDOO\�
�E�� LQ�WKH�FDVH�RI�'LUHFWRUV�EHFRPHV�SURKLELWHG�IURP�EHLQJ�D�GLUHFWRU�RI�D�FRPSDQ\�E\�UHDVRQ�RIDQ\�RUGHU�PDGH�XQGHU�WKH�&RUSRUDWLRQV�/DZ�
�F�� LQ�WKH�FDVH�RI�'LUHFWRUV�FHDVHV�WR�EH�D�GLUHFWRU�E\�RSHUDWLRQ�RI�WKH�&RUSRUDWLRQV�/DZ�
�G�� EHFRPHV�RI�XQVRXQG�PLQG�RU�D�SHUVRQ�ZKRVH�SHUVRQ�RU�HVWDWH�LV�OLDEOH�WR�EH�GHDOW�ZLWK�LQ�DQ\ZD\�XQGHU�WKH�ODZ�UHODWLQJ�WR�PHQWDO�KHDOWK�
�H�� UHVLJQV�KLV�RIILFH�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�&RPSDQ\�
�I�� IRU�PRUH� WKDQ� VL[�PRQWKV� LV� DEVHQW� ZLWKRXW� SHUPLVVLRQ� RI� WKH� %RDUG� RU�*RYHUQLQJ� &RXQFLOIURP�PHHWLQJV�RI�WKH�%RDUG�RU�*RYHUQLQJ�&RXQFLO�UHVSHFWLYHO\��KHOG�GXULQJ�WKDW�SHULRG�
�J�� KROGV�DQ\�RIILFH�RI�SURILW�XQGHU�WKH�&RPSDQ\�



��

�K�� FHDVHV�WR�EH�D�PHPEHU�RI�WKH�&RPSDQ\��RU
�L�� LV�GLUHFWO\�RU�LQGLUHFWO\�LQWHUHVWHG��ZLWKLQ�WKH�PHDQLQJ�WKH�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�/DZ�LQ�DQ\�FRQWUDFW�RU�SURSRVHG�FRQWUDFW�ZLWK�WKH�&RPSDQ\���3529,'('�DOZD\V�WKDW�QRWKLQJ� LQWKLV�VXE�5HJXODWLRQ�VKDOO�DIIHFW�WKH�RSHUDWLRQ�RI�FODXVH���RI�WKH�&RQVWLWXWLRQ�RI�WKH�&RPSDQ\�
32:(56�$1'�'87,(6�2)�7+(�%2$5'�

��� 7KH�EXVLQHVV�RI�WKH�&RPSDQ\�VKDOO�EH�PDQDJHG�E\�WKH�%RDUG�ZKR�PD\�SD\�DOO�H[SHQVHV�LQFXUUHGLQ�SURPRWLQJ�DQG�UHJLVWHULQJ�WKH�&RPSDQ\��DQG�PD\�H[HUFLVH�DOO�VXFK�SRZHUV�RI� WKH�&RPSDQ\�DVDUH�QRW��E\�WKH�&RUSRUDWLRQV�/DZ�RU�E\�WKHVH�5HJXODWLRQV��UHTXLUHG�WR�EH�H[HUFLVHG�E\�WKH�&RPSDQ\LQ� JHQHUDO� PHHWLQJ�� VXEMHFW�� QHYHUWKHOHVV�� WR� DQ\� RI� WKHVH� 5HJXODWLRQV�� WKH� SURYLVLRQV� RI� WKH&RUSRUDWLRQV� /DZ�� DQG� VXFK� GLUHFWLRQV�� QRW� LQFRQVLVWHQW� ZLWK� WKH� DIRUHVDLG� 5HJXODWLRQV� RUSURYLVLRQV��DV�PD\� EH�SUHVFULEHG�E\� WKH�&RPSDQ\� LQ� JHQHUDO�PHHWLQJ�� 3529,'('� WKDW� DQ\� UXOHUHJXODWLRQ� RU� E\�ODZ� RI� WKH� &RPSDQ\� LVVXHG� RU� PDGH� E\� WKH� %RDUG� PD\� EH� GLVDOORZHG� E\� WKH&RPSDQ\� LQ� JHQHUDO� PHHWLQJ�� DQG� 3529,'('� )857+(5� WKDW� QR� UHVROXWLRQ� SDVVHG� E\� WKH&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�VKDOO�LQYDOLGDWH�DQ\�SULRU�DFW�RI�WKH�ERDUG�ZKLFK�ZRXOG�KDYH�EHHQ�YDOLGLI�WKDW�UHVROXWLRQ�KDG�QRW�EHHQ�SDVVHG�
��� 7KH� %RDUG� PD\� H[HUFLVH� DOO� WKH� SRZHUV� RI� WKH� &RPSDQ\� WR� ERUURZ�PRQH\� DQG� WR� PRUWJDJH� RUFKDUJH� LWV� SURSHUW\�� RU� DQ\� SDUW� WKHUHRI�� DQG� WR� LVVXH� GHEHQWXUHV� DQG� RWKHU� VHFXULWLHV� ZKHWKHURXWULJKW�RU�DV�VHFXULW\�IRU�DQ\�GHEW��OLDELOLW\��RU�REOLJDWLRQ�RI�WKH�&RPSDQ\�
��� )RU�WKH�SXUSRVHV�RI�FODXVH���RI�WKH�&RQVWLWXWLRQ�WKH�UDWH�RI�LQWHUHVW�SD\DEOH�LQ�UHVSHFW�RI�PRQH\�OHQWE\� PHPEHUV� WR� WKH� &RPSDQ\� VKDOO� QRW� H[FHHG� WKH� ORZHVW� UDWH� SDLG� IRU� WKH� WLPH� EHLQJ� E\� WKH&RPPRQZHDOWK�%DQN�LQ�UHVSHFW�RI�WHUP�GHSRVLWV�
��� $OO�FKHTXHV��SURPLVVRU\�QRWHV��GUDIWV��ELOOV�RI�H[FKDQJH�DQG�RWKHU�QHJRWLDEOH� LQVWUXPHQWV��DQG�DOOUHFHLSWV�IRU�PRQH\�SDLG�WR�WKH�&RPSDQ\�VKDOO�EH�VLJQHG��GUDZQ��DFFHSWHG��HQGRUVHG�RU�RWKHUZLVHH[HFXWHG��DV�WKH�FDVH�PD\�EH��E\�DQ\�WZR�'LUHFWRUV�RU�LQ�VXFK�RWKHU�PDQQHU�DV�WKH�%RDUG�IURP�WLPHWR�WLPH�GHWHUPLQHV��EXW�QRW�IHZHU�WKDQ�WZR�'LUHFWRUV���$OO�JHQHUDO�EDQNLQJ�HQTXLULHV�DQG�UHTXHVWV�IRULQIRUPDWLRQ��FHUWLILFDWLRQV��VWDWHPHQWV�RI�DIIDLUV�DQG�WKH�OLNH�PD\�EH�PDGH�E\�DQ\�RQH�'LUHFWRU�
��� 7KH�%RDUG�VKDOO�FDXVH�PLQXWHV�WR�EH�PDGH�±

�D�� RI�DOO�DSSRLQWPHQWV�RI�RIILFHUV�DQG�VHUYDQWV�
�E�� RI�QDPHV�RI�WKH�'LUHFWRUV�SUHVHQW�DW�DOO�PHHWLQJV�RI�WKH�&RPSDQ\�DQG�RI�WKH�%RDUG��DQG
�F�� RI�DOO�SURFHHGLQJV�DW�DOO�PHHWLQJV�RI�WKH�&RPSDQ\�DQG�RI�WKH�ERDUG�
6XFK�PLQXWHV�VKDOO�EH�VLJQHG�E\�WKH�&KDLUPDQ�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�SURFHHGLQJV�ZHUH�KHOGRU�E\�WKH�&KDLUPDQ�RI�WKH�QH[W�VXFFHHGLQJ�PHHWLQJ�
32:(56�$1'�'87,(6�2)�7+(�*29(51,1*�&281&,/

��� 6XEMHFW� WR� WKH� GLUHFWLRQ� DQG� EXGJHWDU\� FRQWURO� RI� WKH� %RDUG�� WKH� *RYHUQLQJ� &RXQFLO� VKDOO� EHUHVSRQVLEOH� IRU� WKH�HQGRUVHPHQW�DQG�RYHUDOO�FRQWURO�RI�YDULRXV�JURXSV�RI�PHPEHUV�HVWDEOLVKHG� WRFDUU\�RXW�DFWLYLWLHV�LQ�IXUWKHUDQFH�RI�WKH�&RPSDQ\¶V�SULQFLSDO�REMHFWV���7KH�*RYHUQLQJ�&RXQFLO�VKDOOKDYH�DEVROXWH�GLVFUHWLRQ�DV�WR�ZKLFK�JURXSV�DUH�HVWDEOLVKHG�� IRU�ZKDW�SXUSRVHV�DQG�DQ\� ILQDQFLDODOORFDWLRQV�PDGH�IRU�VXFK�SXUSRVHV��ZLWKLQ�WKH�EXGJHWDU\�FRQWUROV�VHW�E\�WKH�%RDUG�
8QWLO� WKH�GDWH�RI� WKH�$QQXDO�*HQHUDO�0HHWLQJ� LQ������� WKH�'LUHFWRUV�DQG�&RXQFLOORUV�PD\�E\� MRLQWUHVROXWLRQ��x� YDU\�� FODULI\�� DPHQG�RU� UHPRYH�DQ\� RI� WKH� IRUHJRLQJ� SURYLVLRQV�� H[FHSW� WKH� SURYLVLRQ� WKDW� WKH*RYHUQLQJ�&RXQFLO�VKDOO�EH�VXEMHFW�WR�WKH�GLUHFWLRQ�DQG�EXGJHWDU\�FRQWURO�RI�WKH�%RDUG�x� DGG�DQ\�SURYLVLRQV�UHODWLQJ� WR� WKH�VWUXFWXUH�� UROHV�� UHVSRQVLELOLWLHV�DQG� UHODWLRQVKLSV�ZLWK�RU� WRWKH�%RDUG�



��

352&((',1*6�2)�7+(�%2$5'�2)�',5(&7256�
��� �D� 7KH�ERDUG�PD\�PHHW�WRJHWKHU�IRU�WKH�GLVSDWFK�RI�EXVLQHVV��DGMRXUQ�DQG�RWKHUZLVH�UHJXODWH�LWVPHHWLQJV� DV� LW� WKLQNV� ILW�� � $� 'LUHFWRU� PD\� DW� DQ\� WLPH�� DQG� WKH� 6HFUHWDU\� VKDOO� RQ� WKHUHTXLVLWLRQ�RI�D�'LUHFWRU��VXPPRQ�D�PHHWLQJ�RI� WKH�%RDUG�� �6XEMHFW� WR�DQ\�SURYLVLRQV�RI� WKHODZ�UHODWLQJ�WR�&RUSRUDWLRQV�LQ�IRUFH�IURP�WLPH�WR�WLPH��PHHWLQJV�RI�WKH�%RDUG�PD\�EH�KHOG�E\WHOHSKRQH�RU�DQ\�RWKHU�FRPPXQLFDWLRQ�PHDQV�XVHG�LQ�QRUPDO�FRPPHUFLDO�SUDFWLFH�

�E� 6XEMHFW�WR�WKHVH�5HJXODWLRQV��TXHVWLRQV�DULVLQJ�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�VKDOO�EH�GHFLGHGE\�D�PDMRULW\�RI�YRWHV�DQG�D�GHWHUPLQDWLRQ�E\�D�PDMRULW\�RI�WKH�'LUHFWRUV�SUHVHQW�VKDOO�IRU�DOOSXUSRVHV�EH�GHHPHG�D�GHWHUPLQDWLRQ�RI� WKH�'LUHFWRUV�� � ,Q� FDVH� RI� DQ�HTXDOLW\�RI� YRWHV� WKH&KDLUPDQ�VKDOO�KDYH�D�VHFRQG�RU�FDVWLQJ�YRWH�
��� 7KH�TXRUXP�QHFHVVDU\� IRU� WKH� WUDQVDFWLRQ�RI� WKH�EXVLQHVV�RI� WKH�%RDUG�VKDOO�EH�D�PDMRULW\�RI� WKHWRWDO�QXPEHU�RI�'LUHFWRUV� �LQFOXGLQJ�2IILFH�%HDUHUV�� IURP�WLPH� WR� WLPH��RU�VXFK�JUHDWHU�QXPEHU�DVPD\�EH�IL[HG�E\�WKH�%RDUG�

,I� WKH� WRWDO� QXPEHU� RI� 'LUHFWRUV� LV� DQ� HYHQ� QXPEHU�� ILIW\� ������ RI� WKDW� WRWDO� QXPEHU� VKDOO� EH� DPDMRULW\�� � ,I� WKH�'LUHFWRUV�GHOHJDWH� UHVSRQVLELOLW\� IRU� D�SDUWLFXODU�PDWWHU� WR�D� GHOHJDWHG�QXPEHU� RI'LUHFWRUV��EHLQJ�OHVV�WKDQ�WKH�WRWDO�QXPEHU�RI�'LUHFWRUV��WKH�TXRUXP�QHFHVVDU\�IRU�WKH�WUDQVDFWLRQ�RIEXVLQHVV�VKDOO�EH�VL[W\�������RI�WKH�GHOHJDWHG�QXPEHU�UHVSRQVLEOH�IRU�WKDW�SDUWLFXODU�PDWWHU�
��� 7KH�FRQWLQXLQJ�'LUHFWRUV�PD\�DFW�QRWZLWKVWDQGLQJ�DQ\�YDFDQF\� LQ�WKH�%RDUG��EXW� LI�DQG�VR� ORQJ�DVWKHLU�QXPEHU�LV�UHGXFHG�EHORZ�WKH�QXPEHU�IL[HG�E\�RU�SXUVXDQW�WR�WKHVH�5HJXODWLRQV�DV�WKH�TXRUXPRI�WKH�%RDUG��WKH�FRQWLQXLQJ�'LUHFWRUV�PD\�DFW�IRU�WKH�SXUSRVH�RI�LQFUHDVLQJ�WKH�QXPEHU�RI�'LUHFWRUVWR�WKDW�QXPEHU�RU�RI�VXPPRQLQJ�D�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\��EXW�IRU�QR�RWKHU�SXUSRVH�
��� 7KH�3UHVLGHQW�VKDOO�SUHVLGH�DV�&KDLUPDQ�DW�HYHU\�PHHWLQJ�RI�WKH�%RDUG��RU�LI�WKHUH�LV�QR�3UHVLGHQW�RU� LI� DQ\� PHHWLQJ� KH� LV� QRW� SUHVHQW� ZLWKLQ� WHQ� PLQXWHV� DIWHU� WKH� WLPH� DSSRLQWHG� IRU� KROGLQJ� WKHPHHWLQJ�� WKH� 9LFH�3UHVLGHQW� VKDOO� EH� &KDLUPDQ�� RU� LI� WKH� 9LFH�3UHVLGHQW� LV� QRW� SUHVHQW� DW� WKHPHHWLQJ�WKHQ�WKH�'LUHFWRUV�PD\�FKRRVH�RQH�RI�WKHLU�QXPEHU�WR�EH�&KDLUPDQ�RI�WKH�PHHWLQJ�
��� 7KH�%RDUG�PD\�GHOHJDWH�DQ\�RI� LWV�SRZHUV�DQG�RU� IXQFWLRQV�H[FHSW� WKRVH�XQGHU� WKH�FRQWURO�RI� WKH*RYHUQLQJ�&RXQFLO��QRW�EHLQJ�GXWLHV�LPSRVHG�RQ�WKH�%RDUG�DV�WKH�'LUHFWRUV�RI�WKH�&RPSDQ\�E\�WKH&RUSRUDWLRQV� ODZ� RU� WKH� JHQHUDO� ODZ�� WR� RQH� RU�PRUH� FRPPLWWHHV� FRQVLVWLQJ� RI� VXFK�PHPEHU� RUPHPEHUV�RI�WKH�&RPSDQ\�DV�WKH�%RDUG�WKLQNV�ILW�� �$Q\�FRPPLWWHH�VR�IRUPHG�VKDOO�FRQIRUP�WR�DQ\UHJXODWLRQ�WKDW�PD\�EH�LPSRVHG�E\�WKH�%RDUG�DQG�VXEMHFW�KHUHWR�VKDOO�KDYH�SRZHU�WR�FR�RSW�RWKHUPHPEHUV�RI�WKH�&RPSDQ\�DQG�DOO�PHPEHUV�RI�VXFK�DGYLVRU\�ERDUGV�VKDOO�KDYH�RQH�YRWH�
��� 7KH�%RDUG�PD\�DSSRLQW�RQH�RU�PRUH�DGYLVRU\�FRPPLWWHHV�FRQVLVWLQJ�RI�VXFK�PHPEHUV�RI�WKH�%RDUGDQG�VXFK�RWKHU�PHPEHUV�RI�WKH�&RPSDQ\�DV�WKH�ERDUG�WKLQNV�ILW���6XFK�DGYLVRU\�FRPPLWWHHV�VKDOODFW� LQ�DQ�DGYLVRU\�FDSDFLW\�RQO\�� �7KH\�VKDOO�FRQIRUP�WR�DQ\�UHJXODWLRQV�WKDW�PD\�EH�JLYHQ�E\�WKH%RDUG� DQG�� VXEMHFW� WKHUHWR�� VKDOO� KDYH� SRZHU� WR� FR�RSW� RWKHU� PHPEHUV� RI� WKH� &RPSDQ\� DQG� DOOPHPEHUV�RI�VXFK�DGYLVRU\�ERDUGV�VKDOO�KDYH�RQH�YRWH�
��� (YHU\� FRPPLWWHH� RU� DGYLVRU\� FRPPLWWHH� PD\� PHHW� DQG� DGMRXUQ� DV� LW� WKLQNV� SURSHU�� � 4XHVWLRQVDULVLQJ�DW�DQ\�PHHWLQJ�VKDOO�EH�GHWHUPLQHG�E\�D�PDMRULW\�RI�YRWHV�RI� WKH�PHPEHUV�SUHVHQW��DQG� LQWKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV�WKH�&KDLUPDQ�VKDOO�KDYH�D�VHFRQG�RU�FDVWLQJ�YRWH�
��� $OO�DFWV�GRQH�E\�DQ\�PHHWLQJ�RI�WKH�ERDUG��RI�D�FRPPLWWHH�RU�E\�DQ\�'LUHFWRU�VKDOO��QRWZLWKVWDQGLQJWKDW� LW� LV�DIWHUZDUGV�GLVFRYHUHG�WKDW�WKHUH�ZDV�VRPH�GHIHFW� LQ�WKH�DSSRLQWPHQW�RI�DQ\�VXFK�%RDUG�FRPPLWWHH�RU�'LUHFWRU��RU�WKDW�WKH�'LUHFWRUV�RU�DQ\�RI�WKHP�ZHUH�GLVTXDOLILHG��EH�DV�YDOLG�DV�LI�HYHU\VXFK�SHUVRQ�KDG�EHHQ�GXO\�DSSRLQWHG�DQG�ZDV�TXDOLILHG�WR�EH�D�'LUHFWRU�RU�FRPPLWWHH�PHPEHU�
��� $�UHVROXWLRQ�LQ�ZULWLQJ�VLJQHG�E\�DOO�'LUHFWRUV�DQG�DJUHHG�WR�E\�D�PDMRULW\�RI�WKHP�VKDOO�EH�DV�YDOLGDQG�HIIHFWXDO�DV�LI�LW�KDV�EHHQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�%RDUG�GXO\�FRQYHQHG�DQG�KHOG���$Q\�VXFKUHVROXWLRQ�PD\�FRQVLVW�RI�VHYHUDO�GRFXPHQWV�LQ�OLNH�IRUP��HDFK�VLJQHG�E\�RQH�RU�PRUH�GLUHFWRUV�



��

6(&5(7$5<�
��� 7KH�6HFUHWDU\�VKDOO� LQ�DFFRUGDQFH�ZLWK�WKH�&RUSRUDWLRQV�/DZ�EH�DSSRLQWHG�E\�WKH�%RDUG�IRU�VXFKWHUP�DQG�XSRQ�VXFK�FRQGLWLRQV�DV�LW�WKLQNV�ILW��DQG�DQ\�6HFUHWDU\�VR�DSSRLQWHG�PD\�EH�UHPRYHG�E\LW���1RWKLQJ�KHUHLQ�VKDOO�SUHYHQW�WKH�%RDUG�IURP�DSSRLQWLQJ�D�PHPEHU�RI�WKH�&RPSDQ\�DV�+RQRUDU\6HFUHWDU\�DQG�DQ\�PHPEHU�VR�DSSRLQWHG�VKDOO�IRUWKZLWK�EHFRPH�DQ�2IILFH�EHDUHU�RI�WKH�&RPSDQ\DQG��LI�QRW�DOUHDG\�D�PHPEHU�RI�WKH�%RDUG��H[�RIILFLR�D�PHPEHU�RI�WKH�%RDUG�DQG�DQ\�PHPEHU�VRDSSRLQWHG�VKDOO�EH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�FODXVH���RI�WKH�&RQVWLWXWLRQ�

&20021�6($/�
��� 7KH�%RDUG�VKDOO�SURYLGH�IRU�WKH�VDIH�FXVWRG\�RI�WKH�&RPPRQ�6HDO�ZKLFK�VKDOO�RQO\�EH�XVHG�E\�WKHDXWKRULW\� RI� WKH�%RDUG�RU� RI� D� FRPPLWWHH� RI� WKH�%RDUG� DXWKRULVHG� E\� WKH�'LUHFWRUV� LQ� WKDW� EHKDOI�(YHU\� LQVWUXPHQW� WR� ZKLFK� WKH� &RPPRQ� 6HDO� LV� DIIL[HG� VKDOO� EH� VLJQHG� E\� D� 'LUHFWRU� DQGFRXQWHUVLJQHG�E\�WKH�6HFUHWDU\�RU�D�VHFRQG�'LUHFWRU�RU�VRPH�RWKHU�SHUVRQ�DSSRLQWHG�E\�WKH�%RDUGIRU�WKDW�SXUSRVH�

$&&28176��$8',7�	�127,&(�2)�0((7,1*6�
��� 7KH�%RDUG�VKDOO�FDXVH�SURSHU�DFFRXQWLQJ�DQG�RWKHU�UHFRUGV�WR�EH�NHSW�DQG�VKDOO�GLVWULEXWH�FRSLHV�RIHYHU\�SURILW�DQG� ORVV�DFFRXQW�DQG�EDODQFH�VKHHW��LQFOXGLQJ�HYHU\�GRFXPHQW� UHTXLUHG�E\� ODZ� WR�EHDWWDFKHG� WKHUHWR�� DFFRPSDQLHG� E\� D� FRS\� RI� WKH� DXGLWRUV� UHSRUW� WKHUHRQ� DV� UHTXLUHG� E\� WKH&RUSRUDWLRQV�/DZ��3529,'('��KRZHYHU��WKDW�WKH�ERDUG�VKDOO�FDXVH�WR�EH�PDGH�RXW�DQG�ODLG�EHIRUHHDFK�DQQXDO�*HQHUDO�0HHWLQJ�D�EDODQFH�VKHHW�DQG�SURILW�DQG�ORVV�DFFRXQW�PDGH�XS�WR�D�GDWH�QRWPRUH�WKDQ�VL[�PRQWKV�EHIRUH�WKH�GDWH�RI�WKH�PHHWLQJ�
��� 7KH�%RDUG�VKDOO� IURP� WLPH� WR� WLPH�GHWHUPLQH� LQ� DFFRUGDQFH�ZLWK� FODXVH���� RI� WKH�&RQVWLWXWLRQ� DWZKDW�WLPHV�DQG�SODFHV�DQG�XQGHU�ZKDW�FRQGLWLRQV�RU�UHJXODWLRQ�WKH�DFFRXQWLQJ�DQG�RWKHU�UHFRUGV�RIWKH�&RPSDQ\�VKDOO�EH�RSHQ�WR�WKH�LQVSHFWLRQ�RI�PHPEHUV�
��� $� SURSHUO\� TXDOLILHG� DXGLWRU� RU� $XGLWRUV� VKDOO� EH� DSSRLQWHG� DQG� KLV� RU� WKHLU� GXWLHV� UHJXODWHG� LQDFFRUGDQFH�ZLWK�WKH�&RUSRUDWLRQV�/DZ�
��� $Q\�QRWLFH�UHTXLUHG�E\� ODZ�RU�E\�RU�XQGHU� WKHVH�5HJXODWLRQV� WR�EH�JLYHQ� WR�DQ\�PHPEHU�VKDOO�EHJLYHQ�E\�VHQGLQJ�LW�E\�DQ\�PHDQV�LQ�QRUPDO�FRPPHUFLDO�SUDFWLFH�WR�KLP�DW�KLV�UHJLVWHUHG�DGGUHVV��RURWKHU�DSSOLFDEOH�FRQWDFW�UHIHUHQFH�VXSSOLHG�E\�KLP�IRU�WKH�JLYLQJ�RI�QRWLFHV���:KHUH�D�QRWLFH�LV�VHQWE\�SRVW��VHUYLFH�RI�WKH�QRWLFH�VKDOO�EH�GHHPHG�WR�EH�HIIHFWHG�E\�SURSHUO\�DGGUHVVLQJ��SUHSD\LQJ�DQGSRVWLQJ�D�OHWWHU�FRQWDLQLQJ�WKH�QRWLFH��DQG�WR�KDYH�EHHQ�HIIHFWHG�LQ�WKH�FDVH�RI�D�QRWLFH�RI�D�PHHWLQJRQ�WKH�GD\�DIWHU�WKH�GDWH�RI�LWV�SRVWLQJ��DQG�LQ�DQ\�RWKHU�FDVH�DW�WKH�WLPH�DW�ZKLFK�WKH�OHWWHU�ZRXOGEH�GHOLYHUHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�SRVW�
��� 1RWLFH� RI� HYHU\� JHQHUDO� PHHWLQJ� VKDOO� EH� JLYHQ� LQ� DQ\� PDQQHU� KHUHLQEHIRUH� DXWKRULVHG� WR� WKH$XGLWRU�RU�$XGLWRUV�IRU�WKH�WLPH�EHLQJ�RI�WKH�&RPSDQ\��DQG�WR�HYHU\�PHPEHU�HQWLWOHG�WR�FDVW�D�YRWHH[FHSW�WKRVH�PHPEHUV�IRU�ZKRP�WKH�&RPSDQ\�KDV�QR�UHJLVWHUHG�DGGUHVV�RU�DQ�DGGUHVV�IRU�JLYLQJRI�QRWLFHV�WR�WKHP�

1R�RWKHU�SHUVRQ�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�QRWLFHV�RI�JHQHUDO�PHHWLQJV�
:,1',1*�83�

��� 7KH� SURYLVLRQV� RI� FODXVH� ��� RI� WKH� &RQVWLWXWLRQ� UHODWLQJ� WR� WKH� ZLQJLQJ�XS� RI� GLVVROXWLRQ� RI� WKH&RPSDQ\�VKDOO�KDYH�HIIHFW�DQG�EH�REVHUYHG�DV�LI�WKH�VDPH�ZHUH�UHSHDWHG�LQ�WKHVH�5HJXODWLRQV�
,1'(01,7<�

��� (YHU\� RIILFHU� RU� DXGLWRU� RI� WKH�&RPSDQ\� VKDOO� EH� LQGHPQLILHG� DJDLQVW� DQ\� OLDELOLW\� WR� WKLUG� SDUWLHVLQFXUUHG�E\�KLP�LQ�JRRG�IDLWK�LQ�KLV�FDSDFLW\�DV�RIILFHU�RU�DXGLWRU���6XFK�LQGHPQLW\�LQFOXGHV�D�OLDELOLW\IRU�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�RIILFHU�RU�DXGLWRU�LQ�GHIHQGLQJ�SURFHHGLQJV��FLYLO�RU�FULPLQDO�LQ�ZKLFK�MXGJHPHQW�LV�JLYHQ�LQ�IDYRU�RI�WKH�RIILFHU�RU�DXGLWRU�RU� LQ�FRQQHFWLRQ�ZLWK�DQ�DSSOLFDWLRQ�LQ



��

UHODWLRQ� WR� VXFK� SURFHHGLQJV� LQ� ZKLFK� WKH� &RXUW� JUDQWV� UHOLHI� WR� WKH� RIILFHU� RU� DXGLWRU� XQGHU� WKH&RUSRUDWLRQV�/DZ�
$662&,$7(�0(0%(56�

��� 7KH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�PD\�VHW�GRZQ�UXOHV�JRYHUQLQJ�WKH�DGPLVVLRQ�RI�YDULRXV�FODVVHV�RI$VVRFLDWH�PHPEHUV���6XFK�PHPEHUV
�D�� VKDOO�QRW�EH�UHTXLUHG�WR�JLYH�WKH�JXDUDQWHH�UHTXLUHG�IRU�RWKHU�PHPEHUV�XQGHU�FODXVH���RI�WKH&RQVWLWXWLRQ��DQG
�E�� VKDOO� QRW� EH� HQWLWOHG� WR� EH� DSSRLQWHG� WR� WKH� RIILFHV� RI� 'LUHFWRU�� 6HFUHWDU\�� 3UHVLGHQW�� 9LFH�3UHVLGHQW�RU�+RQRUDU\�7UHDVXUHU�
6XFK� FODVVHV� RI� $VVRFLDWH�PHPEHUVKLS�PD\� EH� FUHDWHG� IRU�PLQRUV� DQG� RWKHU� SHUVRQV� �LQFOXGLQJFRUSRUDWLRQV��JHQHUDOO\�LQWHUHVWHG�LQ�WKH�REMHFWV�RI�WKH�&RPSDQ\�DQG�IRU�ZKRP�LW�LV�FRQVLGHUHG�WKDWWKH�JLYLQJ�RI�D�JXDUDQWHH�LV�LQDSSURSULDWH�

��� ,I�FODVVHV�RI�$VVRFLDWH�PHPEHUVKLS�DUH�FUHDWHG��PHPEHUV�RI�VXFK�VKDOO�QRW�EH�HQWLWOHG�WR�DWWHQG�DJHQHUDO�PHHWLQJ�RI�PHPEHUV�XQOHVV�WKH\�KDYH�D�ULJKW�WR�FDVW�D�YRWH�DW�VXFK�PHHWLQJV�
,I�FODVVHV�RI�$VVRFLDWH�PHPEHUV�DUH�FUHDWHG�RQ�LQFRUSRUDWLRQ�RI�WKH�FRPSDQ\��WKH�QXPEHU�RI�YRWHVZKLFK� HDFK� PHPEHU� RI� VXFK� LV� HQWLWOHG� WR� FDVW� DW� D� JHQHUDO� PHHWLQJ� RI� PHPEHUV� LV� VHW� RXW� LQ6FKHGXOH���KHUHWR�

��� ,I� FODVVHV� RI� $VVRFLDWH� PHPEHUV� DUH� FUHDWHG�� WKH� %RDUG� PD\� VHW� VXFK� HQWUDQFH� IHHV�� DQQXDOVXEVFULSWLRQV�DQG�RWKHU� WHUPV�IRU�VXFK�FODVVHV�DV� WKH\�GHHP�DSSURSULDWH� IURP�WLPH� WR� WLPH�� �$Q\VXFK� FODVVHV� RI� $VVRFLDWH� PHPEHUV� FUHDWHG� RQ� LQFRUSRUDWLRQ� RI� WKH� &RPSDQ\� DUH� QDPHG� LQ6FKHGXOH���KHUHWR�
��� 8QOHVV�SURYLGHG�RWKHUZLVH��HLWKHU�DW�WKH�WLPH�VXFK�FODVVHV�RI�$VVRFLDWH�PHPEHUVKLS�DUH�FUHDWHG�RUVXEVHTXHQWO\�� WKH�JHQHUDO� UXOHV� LQ� WKHVH�5HJXODWLRQV�JRYHUQLQJ�SD\PHQW�RI� DQQXDO� VXEVFULSWLRQV�FHVVDWLRQ� RI�PHPEHUVKLS�DQG� WKH�JLYLQJ�RI� QRWLFHV�VKDOO� DOVR� DSSO\� WR� VXFK� FODVVHV� RI�$VVRFLDWHPHPEHUV�
��� ,I�FODVVHV�RI�$VVRFLDWH�PHPEHUV�DUH�FUHDWHG�ZKLFK�DUH�QRW�UHTXLUHG�WR�JLYH�WKH�JXDUDQWHH�UHTXLUHGXQGHU�FODXVH���RI�WKH�&RQVWLWXWLRQ��WKH�&RPSDQ\�VKDOO� LQGLFDWH�VXFK�LQ�DOO�SXEOLVKHG�DFFRXQWV�DQGRWKHU�UHOHYDQW�PDWHULDO�

63(&,$/�&21',7,216�5(�&/$66(6�2)�0(0%(56�
��� 6SHFLDO�FRQGLWLRQV��LI�DQ\��JRYHUQLQJ�DQ\�FODVVHV�RI�*XDUDQWHH�DQG�RU�$VVRFLDWH�PHPEHUV�FUHDWHGRQ�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\�DUH�VHW�RXW�LQ�6FKHGXOH���KHUHWR�

$'',7,21$/�3529,6,216�72�5(*8/$7,216�
��� $GGLWLRQDO�SURYLVLRQV��LI�DQ\��WR�WKHVH�5HJXODWLRQV�DUH�VHW�RXW�LQ�6FKHGXOH���KHUHWR�



��

6&+('8/(6
6&+('8/(��� �'XH�'DWH�±�3D\PHQW�RI�$QQXDO�6XEV� -XO\��VW�(DFK�<HDU
6&+('8/(��� �0D[�6L]H�RI�%RDUG�±�1XPEHU�RI�'LUHFWRUV� 1RW�6HW
6&+('8/(��� �*XDUDQWHH�0HPEHU�&ODVVHV�±�5HOHYDQW�9RWHV�

&ODVV 9RWHV�SHU1DPH 0HPEHU
*8$5$17(( �

6&+('8/(��� �1RQ�*XDUDQWHH�$VVRFLDWH�&ODVVHV�±�5HOHYDQW�9RWHV�
&ODVV 9RWHV�SHU1DPH 0HPEHU
$662&,$7( 1,/

6&+('8/(��� �&ODVVHV�±�6SHFLDO�&RQGLWLRQV� 1RW�$SSOLFDEOH
6&+('8/(��� �5HJXODWLRQV�±�$GGLWLRQDO�3URYLVLRQV� $V�)ROORZV�

7KH� IROORZLQJ� DGGLWLRQDO� SURYLVLRQV� DSSO\� WR� WKH� H[WHQW� DOORZHG� E\� ODZ� DQGQRWZLWKVWDQGLQJ� DQ\� RWKHU� SURYLVLRQ� WR� WKH� FRQWUDU\� HOVHZKHUH� LQ� WKH&RQVWLWXWLRQ�
�D�� 5HJXODWLRQ����VKDOO�EH�UHSODFHG�E\�WKH�IROORZLQJ�
�E�� $W�OHDVW�WKUHH�'LUHFWRUV�IURP�WLPH�WR�WLPH�PD\�EH�DSSRLQWHG�WR�WKH�RIILFHVRI�3UHVLGHQW��9LFH�3UHVLGHQW�DQG�+RQRUDU\�7UHDVXUHU�


