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�� 7KH�QDPH�RI�WKH�6RFLHW\�LV�Ń/DQJOH\�&KULVWLDQ�6FKRRO�6RFLHW\�ńb

�� 7KH�SXUSRVHV�RI�WKH�6RFLHW\�DUH�b

D� 7R�DGYDQFH�&KULVWLDQ�HGXFDWLRQ�E\�HVWDEOLVKLQJ�DQG�RSHUDWLQJ�VFKRROV�DQG�VHUYLFHV�WKDW�SURYLGH
&KULVWLDQ�FXUULFXOXP�DQG�SHGDJRJLHV�LQ�DOO�DUHDV�RI�VWXG\�DQG�SURJUDPPLQJ��DQG�WKDW�VXSSRUW�WKH
LQVWUXFWLRQ�RI�FKLOGUHQ�WR�HPSRZHU�WKHP�WR�OLYH�D�OLIH�RI�H[FHOOHQFH�DQG�SXUSRVH�LQ�VHUYLFH�WR�WKH
.LQJGRP�RI�*RG�

E� 7R�UHFUXLW��KLUH��WUDLQ�DQG�HPSOR\�WHDFKHUV�DQG�RWKHU�VWDII�PHPEHUV�WR�GLUHFW��DGYLVH�RQ��DQG�FDUU\�RXW
&KULVWLDQ�HGXFDWLRQ�EDVHG�RQ�WKH�SULQFLSOHV�VHW�IRUWK�LQ�3DUW���RI�WKH�E\�/DZV�

F� 7R�DGYDQFH�UHOLJLRQ�WR�DGKHUHQWV�RI�WKH�IDLWK�RU�WKH�SXEOLF�WKURXJK�WHDFKLQJ�DQG�SURPRWLQJ�WKH�WHQHWV�
GRFWULQHV��DQG�REVHUYDQFHV�DVVRFLDWHG�ZLWK�WKH�&KULVWLDQ�IDLWK�

G� 7R�VHUYH�YXOQHUDEOH�LQGLYLGXDOV�RU�IDPLOLHV�

H� 7R�HQWHU�LQWR�DQ�DJHQF\�RU�RWKHU�DUUDQJHPHQWV�IRU�FRRSHUDWLRQ��MRLQW�YHQWXUH�RU�RWKHUZLVH�ZLWK�DQ\
RWKHU�HQWLW\��RUJDQL]DWLRQ��VRFLHW\�RU�QDWLRQDO�RU�LQWHUQDWLRQDO�DJHQF\��FDUU\LQJ�RQ�RU�HQJDJHG�LQ�DQ\
DFWLYLW\�GLUHFWO\�RU�LQGLUHFWO\�UHODWHG�WR�WKH�SXUSRVHV�RI�WKH�6RFLHW\�

I� 7R�SURYLGH�IDFLOLWLHV��VHUYLFHV�DQG�SURJUDPV�WKDW�DGGUHVV�VSHFLğF�HGXFDWLRQ��UHFUHDWLRQ��KHDOWK�DQG
FKLOGFDUH�QHHGV�IDFHG�E\�IDPLOLHV�DQG�\RXWK�LQ�RXU�FRPPXQLW\��DQG

J� $Q\�RWKHU�SXUSRVH�EHQHğFLDO�WR�WKH�FRPPXQLW\�WKDW�KDV�EHHQ�UHFRJQL]HG�DV�FKDULWDEOH�E\�ODZ�b
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�� 7KH�EDVLV�RI�DOO�WKH�DFWLYLWLHV�RI�WKH�6RFLHW\�LV�WKH�%LEOH��WKH�DXWKRULWDWLYH�:RUG�RI�*RG�DV�FRQIHVVHG�E\�WKH
HDUO\�FKXUFK�DQG�LQ�WKH�KLVWRULF�FUHHGV�RI�WKH�3URWHVWDQW�5HIRUPDWLRQ��$SRVWOHV��$WKDQDVLDQ�DQG�1LFHQH
&UHHGV���KDYLQJ�UHJDUG�WR�WKH�IROORZLQJ�SULQFLSOHV�IRU�&KULVWLDQ�HGXFDWLRQ�

D� 6FULSWXUH��7KH�6FULSWXUHV�DUH�WKH�ZULWWHQ�DQG�LQVSLUHG�:RUG�RI�*RG��WKH�LQIDOOLEOH�DXWKRULW\�E\�ZKLFK�*RG
GLUHFWV�DQG�JRYHUQV�DOO�RXU�DFWLYLWLHV��LQFOXGLQJ�WKH�HGXFDWLRQ�RI�RXU�FKLOGUHQ�

E� &UHDWLRQ��+XPDQLW\�DQG�WKH�HQWLUH�ZRUOG�ğQG�WKHLU�RULJLQ��PHDQLQJ��DQG�SXUSRVH�LQ�WKH�7ULXQH�*RG�
&UHDWRU��5HGHHPHU�DQG�+RO\�6SLULW�

F� 6LQ��6LQ�LV�GLVREHGLHQFH�WR�*RGłV�ODZ��+XPDQLW\łV�VLQ��ZKLFK�EURXJKW�*RGłV�FXUVH�RQ�DOO�FUHDWLRQ�
EURNHbKXPDQLW\łV�UHODWLRQVKLS�ZLWK�*RG��WKHLU�QHLJKERXU�DQG�WKH�ZRUOG�

G� 5HGHPSWLRQ��$OO�RI�FUHDWLRQ�LV�LQ�QHHG�RI�WKH�UHGHPSWLYH�ZRUN�RI�&KULVW�b�-HVXV�&KULVW�LV�WKH�5HGHHPHU
ZKR�UHVWRUHV�WKH�UHODWLRQVKLS�EHWZHHQ�*RG�DQG�+LV�FUHDWLRQ�b�2QO\�WKURXJK�+LP�DQG�WKH�ZRUN�RI�WKH
+RO\�6SLULW�LV�WKHUH�UHQHZDO�RI�RXU�ZKROH�OLIH��LQFOXGLQJ�RXU�HGXFDWLRQDO�HQWHUSULVH�

H� +XPDQ�/LIH�b�+XPDQNLQG�LV�FUHDWHG�LQ�WKH�LPDJH�RI�*RG�DQG�LV�E\�QDWXUH�D�UHOLJLRXV�EHLQJ��$OO�RI�KXPDQ
OLIH��LQFOXGLQJ�HGXFDWLRQDO�ZRUN��PXVW�EH�XQGHUVWRRG�DV�D�UHVSRQVH�WR�WKH�RQH�WUXH�*RG��&RQVHTXHQWO\�
KXPDQLW\�VHUYHV�HLWKHU�WKH�&UHDWRU�*RG�RU�D�JRG�RI�LWV�RZQ�PDNLQJ�

�� %DVHG�RQ�WKH�VWDWHPHQWV�LQ�VHFWLRQ���DERYH��WKH�IROORZLQJ�SULQFLSOHV�SURYLGH�WKH�IUDPHZRUN�IRU�&KULVWLDQ
(GXFDWLRQ�

D� 7HDFKLQJ�DQG�/HDUQLQJ�b7HDFKLQJ�DQG�OHDUQLQJ�PXVW�SURFHHG�LQ�WKH�OLJKW�RI�*RG
V�ZULWWHQ�:RUG�DQG�LQ
DFFRUGDQFH�ZLWK�*RG
V�FUHDWLRQ�RUGHU��(GXFDWRUV
�UROHV�DUH�WR�LQWHJUDWH�WKH�:RUG�RI�*RG�LQWR�FRUH
FXUULFXOXP�DQG�HGXFDWLRQDO�H[SHULHQFHV�

E� (GXFDWLRQ�b7KH�SXUSRVH�RI�&KULVWLDQ�(GXFDWLRQ�LV�WR�QXUWXUH�FKLOGUHQ�LQWR�D�OLIH�RI�REHGLHQFH��WUXH�WR
WKHLU�FDOOLQJ�DV�LPDJH�EHDUHUV�RI�*RG�ZKLFK�LV��WR�ORYH�*RG��WR�ORYH�WKHLU�IHOORZ�KXPDQ�EHLQJV��DQG��WR
EH�VWHZDUGV�LQ�WKHLU�*RG�JLYHQ�FXOWXUDO�WDVN�bWKHUHE\�FRQWULEXWLQJ�WR�WKH�DGYDQFHPHQW�RI�*RGłV
.LQJGRP�LQ�WKLV�ZRUOG�

F� 3DUHQWV�DQG�FDUHJLYHUV��5HVSRQVLELOLW\�IRU�HGXFDWLQJ�FKLOGUHQ�UHVWV�SULPDULO\�XSRQ�SDUHQWV�WR�ZKRP
FKLOGUHQ�DUH�HQWUXVWHG�E\�*RG�b3DUHQWV�OHDG�WKHLU�FKLOGUHQ�LQ�SDUWLFLSDWLRQ�LQ�WKH�OLIH�RI�WKH�FRPPXQLW\�

G� 6WXGHQWV��(DFK�FKLOG�LV�D�XQLTXH�LPDJH�EHDUHU�RI�WKHLU�&UHDWRU�*RG�FDSDEOH�RI�OHDUQLQJ�DQG
DFKLHYHPHQW��7KHLU�JLIWV�DQG�WDOHQWV�DUH�*RG�JLYHQ�DQG�DUH�WR�EH�QXUWXUHG�DQG�FHOHEUDWHG�

H� 7HDFKHUV��&KULVWLDQ�WHDFKHUV��LQ�UHVSRQVH�WR�*RGłV�UHQHZLQJ�ZRUN��KDYH�D�GLVWLQFW�SHGDJRJLFDO
UHVSRQVLELOLW\�ZKLOH�HGXFDWLQJ�WKH�FKLOG�LQ�VFKRRO�DQG�GXULQJ�H[WUD�FXUULFXODU�DFWLYLWLHV�

I� &RPPXQLW\��(DFK�VWXGHQW��SDUHQW��WHDFKHU�DQG�VWDII�PHPEHU�EHORQJ�WR�DQG�DUH�YDOXHG�PHPEHUV�RI�WKH
VFKRRO�FRPPXQLW\�b7KH\�GHSHQG�RQ�HDFK�RWKHU�WR�IXOğOO�WKHLU�.LQJGRP�FDOOLQJ�WR�GHYHORS�WKH�HDUWK�DQG
WR�VHUYH�*RG�DQG�WKHLU�QHLJKERXU�LQ�HGXFDWLRQ�b7KH�ZLGHU�FRPPXQLW\�DOVR�LQFOXGHV�JXDUGLDQV�
JUDQGSDUHQWV��DOXPQL��GRQRUV��FDUHJLYHUV�DQG�RWKHU�VWDNHKROGHUV�ZKR�FRQWULEXWH�WR�DQG�VXSSRUW�WKH
PLVVLRQ�RI�WKH�6RFLHW\�

J� (GXFDWLRQDO�)UHHGRP��7KDW�&KULVWLDQ�VFKRROV��RUJDQL]HG�DQG�DGPLQLVWHUHG�LQ�DFFRUGDQFH�ZLWK�OHJLWLPDWH
VWDQGDUGV�DQG�SURYLVLRQV��VKRXOG�EH�IXOO\�UHFRJQL]HG�LQ�VRFLHW\�DV�IUHH�WR�IXQFWLRQ�DFFRUGLQJ�WR�WKHVH
SULQFLSOHV�b

3DJH � RI ��



/&6�&2167,787,21�	�%</$:6

K� 'LVFHUQPHQW��$V�D�&KULVWLDQ�FRPPXQLW\�ZH�VHHN�WR�XQGHUVWDQG�RXU�ZRUOG�DQG�WR�VHH�&KULVWłV�UHGHPSWLYH
ZRUN�LQ�RXU�VRFLHW\��:H�XVH�GHYHORSPHQWDOO\�DSSURSULDWH�OLWHUDWXUH��WHFKQRORJLHV��DUW�DQG�PHGLD�WR�KHOS
RXU�VWXGHQWV�GHYHORS�GLVFHUQPHQW�DQG�%LEOLFDOO\�LQIRUPHG�MXGJHPHQWV��GHFLVLRQV�DQG�DFWLRQV�

�� 6HFWLRQV���DQG���XQGHU�3DUW���VKDOO�QRW�EH�DOWHUHG�H[FHSW�E\�UHVROXWLRQ�RI�WKH�%RDUG�VDQFWLRQHG�E\�D
UHVROXWLRQ�SDVVHG�DW�D�JHQHUDO�PHHWLQJ�E\����SHUFHQW�RI�WKH�YRWHV�FDVW�E\�WKH�0HPEHUV�

3$57����,17(535(7$7,21b

�� ,Q�WKHVH�E\�ODZV��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�

D� Ń6RFLHWLHV�$FWń�PHDQV�WKH�6RFLHWLHV�$FW�RI�WKH�3URYLQFH�RI�%ULWLVK�&ROXPELD��������IURP�WLPH�WR�WLPH�LQ
IRUFH�DQG�DOO�DPHQGPHQWV�RI�LW�

E� Ń%RDUGń�PHDQV�WKH�GLUHFWRUV�DFWLQJ�DV�DXWKRUL]HG�E\�WKHVH�E\�ODZV�LQ�PDQDJLQJ�RU�VXSHUYLVLQJ�WKH
PDQDJHPHQW�RI�WKH�DIIDLUV�RI�WKH�6RFLHW\�DQG�H[HUFLVLQJ�WKH�SRZHUV�RI�WKH�6RFLHW\�

F� Ń%RDUG�UHVROXWLRQń�PHDQV�

L� $�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�%RDUG�E\�D�VLPSOH�PDMRULW\�RI�WKH�YRWHV�FDVW�E\�WKRVH
GLUHFWRUV�HQWLWOHG�YRWH�DW�VXFK�D�PHHWLQJ��RU

LL� $�UHVROXWLRQ�WKDW�KDV�EHHQ�VXEPLWWHG�WR�DOO�RI�WKH�GLUHFWRUV�DQG�FRQVHQWHG�WR�LQ�ZULWLQJ�E\�����RI
WKH�'LUHFWRUV�ZKR�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�YRWH�RQ�LW�LQ�SHUVRQ�DW�D�PHHWLQJ�RI�WKH�%RDUG�

G� Ń2UGLQDU\�5HVROXWLRQń�PHDQV�

L� $�UHVROXWLRQ�SDVVHG�DW�D�JHQHUDO�PHHWLQJ�RI�WKH�6RFLHW\�E\�D�VLPSOH�PDMRULW\�RI�WKH�YRWHV�FDVW�E\
WKRVH�PHPEHUV�HQWLWOHG�WR�YRWH�DW�VXFK�PHHWLQJ��RU

LL� $�UHVROXWLRQ�WKDW�KDV�EHHQ�VXEPLWWHG�WR�DOO�RI�WKH�PHPEHUV�DQG�FRQVHQWHG�WR�LQ�ZULWLQJ�E\
WZR�WKLUGV�RI�WKH�PHPEHUV�ZKR�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�YRWH�RQ�LW�LQ�SHUVRQ�DW�D�JHQHUDO
PHHWLQJ�RI�WKH�6RFLHW\�

H� Ń6SHFLDO�5HVROXWLRQń�PHDQV�

L� $�UHVROXWLRQ�SDVVHG�DW�D�JHQHUDO�PHHWLQJ�RI�WKH�6RFLHW\�E\�D�PDMRULW\�RI�QRW�OHVV�WKDQ�WZR�WKLUGV
������RI�WKH�YRWHV�FDVW�E\�WKRVH�PHPEHUV�HQWLWOHG�WR�YRWH�DW�VXFK�PHHWLQJ��RU

LL� $�UHVROXWLRQ�FRQVHQWHG�WR�LQ�ZULWLQJ�E\�HYHU\�PHPEHU�ZKR�ZRXOG�KDYH�EHHQ�HQWLWOHG�WR�YRWH�LQ
SHUVRQ�DW�D�JHQHUDO�PHHWLQJ�RI�WKH�6RFLHW\�bb

I� Ń([HFXWLYH�'LUHFWRUń�LV�WKH�VHQLRU�PDQDJHU�DSSRLQWHG�E\�WKH�'LUHFWRUV�WR�FDUU\�RXW�WKH�SXUSRVHV�RI�WKH
6RFLHW\�b

J� Ń*HQHUDO�0HHWLQJń�RU�Ń*HQHUDO�0HHWLQJVń�PHDQV�D�PHHWLQJ�RU�PHHWLQJV�RI�WKH�PHPEHUV�RI�WKH
6RFLHW\�FRQYHQHG�E\�WKH�'LUHFWRUV�

K� Ń0DMRU�&DSLWDO�([SHQGLWXUHń�PHDQV�DQ�H[SHQGLWXUH�UHODWLQJ�WKH�DFTXLVLWLRQ�RI�UHDO�SURSHUW\�RU�WKH
FRQVWUXFWLRQ��PDMRU�DOWHUDWLRQ�RU�PDMRU�UHSDLU�RI�VFKRRO�IDFLOLWLHV�UHTXLULQJ�GHEW�ğQDQFLQJ�

L� Ń0HPEHUVń�PHDQV�WKRVH�SHUVRQV�ZKR�KDYH�EHFRPH�)XOO�RU�+RQRUDU\�YRWLQJ�PHPEHUV�LQ�DFFRUGDQFH
ZLWK�WKHVH�E\ODZV�DQG�KDYH�QRW�FHDVHG�WR�EH�PHPEHUV��DQG�D�Ń0HPEHUń�PHDQV�DQ\�RQH�RI�WKHP�

�� :RUGV�LPSRUWLQJ�WKH�VLQJXODU�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD��DQG�ZRUGV�LPSRUWLQJ�D�PDOH�SHUVRQ�LQFOXGH
D�IHPDOH�SHUVRQ�DQG�D�FRUSRUDWLRQ�

3$57����0(0%(56+,3
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�� 7KH�0HPEHUV�RI�WKH�6RFLHW\�DUH�WKH�PHPEHUV�LQ�JRRG�VWDQGLQJ�DV�DW�WKH�GDWH�WKHVH�E\�ODZV�EHFRPH
HIIHFWLYH��DQG�WKRVH�SHUVRQV�ZKR�VXEVHTXHQWO\�EHFRPH�0HPEHUV��LQ�DFFRUGDQFH�ZLWK�WKHVH�E\�ODZV�DQG
ZKR��LQ�HLWKHU�FDVH��KDYH�QRW�FHDVHG�WR�EH�0HPEHUV�DV�SURYLGHG�IRU�LQ�WKHVH�E\ODZV�b

�� 7KH�'LUHFWRUV�VKDOO�SRVVHVV�WKH�VROH�SRZHU�WR�DQQXDOO\�DGPLW�0HPEHUV�WR�WKH�6RFLHW\�b

�� $OO�FXVWRGLDO�SDUHQWV��JXDUGLDQV��FDUHJLYHUV�DQG�LQGLYLGXDOV�ZKR�VXSSRUW�WKH�HGXFDWLRQ�RI�D�FKLOG�LQ�WKH
&KULVWLDQ�VFKRRO�DUH�DXWRPDWLFDOO\�HOLJLEOH�WR�DSSO\�IRU�DGPLVVLRQ�WR�PHPEHUVKLS�LQ�WKH�6RFLHW\�DW�WKH
GLVFUHWLRQ�RI�WKH�ERDUG�b$SSOLFDQWV�PD\�DSSO\�XVLQJ�WKH�DSSOLFDWLRQ�IRUP�DSSURYHG�E\�WKH�%RDUG�IURP�WLPH
WR�WLPH�

�� 2Q�EHLQJ�DGPLWWHG�WR�PHPEHUVKLS��HDFK�0HPEHU�LV�HQWLWOHG�WR��DQG�WKH�6RFLHW\�VKDOO�SURYLGH��ZLWKRXW
FKDUJH��D�FRS\�RI�WKH�&RQVWLWXWLRQ�DQG�%\�ODZV�RI�WKH�6RFLHW\�

�� 0HPEHUV

D� 0HPEHUV�DUH�)XOO�RU�+RQRUDU\�0HPEHUV�ZKR�PD\�YRWH�RQ�UHVROXWLRQV�RI�WKH�6RFLHW\�DQG�PD\�VHUYH�RQ
WKH�%RDUG�RI�'LUHFWRUV�

E� $�0HPEHU�LV�D�SHUVRQ�ZKR�GHVLUHV�WR�VXSSRUW�WKH�HGXFDWLRQ�RIbD�FKLOG�RU�FKLOGUHQ�LQ�/DQJOH\�&KULVWLDQ
6FKRRO�DQG�DJUHHV�WR�VXEVFULEH�WR�DQG�XSKROG�WKH�&RQVWLWXWLRQ�DQG�%\ODZV�RI�WKH�6RFLHW\��SURPRWH
WKHbDLPV�DQG�REMHFWLYHV�RI�WKH�6RFLHW\�DQG�DGKHUH�WR�WKH�SULQFLSOHV�IRU�&KULVWLDQ�HGXFDWLRQ�VHW�RXW�LQ
3DUW���RI�WKH�E\�ODZV�

F� $W�WKH�GLVFUHWLRQ�DQG�UDWLğFDWLRQ�RI�WKH�%RDUG��'LUHFWRUV�PD\�LQYLWH�D�SHUVRQ�WR�KRQRUDU\�PHPEHUVKLS�

G� 7KH�%RDUG�PD\�HVWDEOLVK�GXHV�WR�EH�SD\DEOH�E\�0HPEHUV�

H� (PSOR\HHV�RI�WKH�6RFLHW\�DUH�LQHOLJLEOH�IRU�PHPEHUVKLS��ZLWK�WKH�H[FHSWLRQ�RI�DQ\�HPSOR\HH�ZKR�LV
DOVR�PDNLQJ�FRQWULEXWLRQV�LQ�SDUW�RU�LQ�ZKROH�WRZDUG�WKH�WXLWLRQ�RI�D�VWXGHQW�HQUROOHG�DW�WKH�VFKRRO�

�� $�SHUVRQ�VKDOO�FHDVH�WR�EH�D�0HPEHU�RI�WKH�6RFLHW\�b

D� %\�GHOLYHULQJ�WKH�0HPEHUłV�UHVLJQDWLRQ�LQ�ZULWLQJ�RU�HOHFWURQLF�PHDQV�WR�WKH�6HFUHWDU\�RI�WKH�6RFLHW\�RU
E\�PDLOLQJ�RU�GHOLYHULQJ�LW�WR�WKH�DGGUHVV�RI�WKH�6RFLHW\��RU�b

E� 2Q�WKH�0HPEHUłV�GHDWK��RU�

F� 2Q�EHLQJ�H[SHOOHG��RU�b

G� 2Q�KDYLQJ�EHHQ�D�0HPEHU�QRW�LQ�JRRG�VWDQGLQJ�IRU�VL[�FRQVHFXWLYH�PRQWKV�RU�b

H� %\�QR�ORQJHU�VXEVFULELQJ�WR�WKH�E\�ODZV��DSSOLFDEOH�WR�)XOO�DQG�+RQRUDU\�0HPEHUV�RQO\���RU�b

I� 7ROG�XSRQ�ZULWWHQ�UHTXHVW�IURP�WKH�%RDUG��IDLOLQJ�WR�LQGLFDWH�ZLWKLQ�VL[W\�GD\V��WKDW�WKH�+RQRUDU\
0HPEHU�ZLVKHV�WR�UHPDLQ�D�0HPEHU�RI�WKH�6RFLHW\��RU�

J� )RU�DQ\�RWKHU�UHDVRQV��VXFK�DV�ORFDWLRQ�DQG�HQJDJHPHQW��WKH�%RDUG�GHHPV�WKH�VDLG�0HPEHU�WR�EH
SUDFWLFDOO\�LQFDSDEOH�RI�PHPEHUVKLS�b

�� 0HPEHUVKLS�LQ�WKH�6RFLHW\�GRHV�QRW�QHFHVVDULO\�HQWLWOH�D�0HPEHU�WR�VHQG�WKHLU�FKLOG�WR�D�&KULVWLDQ�6FKRRO
HVWDEOLVKHG�E\�WKH�6RFLHW\�

�� 0HPEHUVKLS�H[SXOVLRQ�b

D� %\�GHFLVLRQ�RI�D�WZR�WKLUGV�PDMRULW\�RI�WKH�'LUHFWRUV��WKH�%RDUG�PD\�H[SHO��VXVSHQG�RU�RWKHUZLVH
GLVFLSOLQH�DQ\�0HPEHU�IRU�QRQ�SD\PHQW�RI�GXHV�RU�RWKHU�IHHV�SD\DEOH��RU�IRU�FRQGXFW��ZKLFK�LQ�WKH
GLVFUHWLRQ�RI�WKH�%RDUG��LV�LPSURSHU�RU�XQEHFRPLQJ�IRU�D�0HPEHU�RI�WKH�6RFLHW\��RU�LV�OLNHO\�WR
HQGDQJHU�WKH�LQWHUHVWV��SXUSRVHV�RU�UHSXWDWLRQ�RI�WKH�6RFLHW\�RU�LV�LQ�YLRODWLRQ�RI�WKH�FRQVWLWXWLRQ�RI�WKH
6RFLHW\�RU�LV�LQ�EUHDFK�RI�WKHVH�E\ODZV�b

E� 7KH�%RDUG�PD\�QRW�H[SHO��VXVSHQG�RU�RWKHUZLVH�GLVFLSOLQH�DQ\�0HPEHU�XQWLO�WKH�0HPEHU�KDV�UHFHLYHG
D�QRWLFH�RI�WKH�SURSRVHG�H[SXOVLRQ��VXVSHQVLRQ�RU�RWKHU�GLVFLSOLQDU\�PHDVXUHV�ZKLFK�VKDOO�VHW�RXW�WKH
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UHDVRQV�WKHUHIRUH�DQG�XQWLO�WKH�0HPEHU�KDV�EHHQ�JLYHQ�DQ�RSSRUWXQLW\�WR�EH�KHDUG�E\�WKH�GLUHFWRUV
EHIRUH�WKH�SURSRVHG�H[SXOVLRQ��VXVSHQVLRQ�RU�RWKHU�GLVFLSOLQDU\�PHDVXUHV�DUH�SXW�WR�D�YRWH�

F� $Q\�PHPEHU�H[SHOOHG�XQGHU�WKHVH�%\ODZV��PD\�DSSO\�E\�QRWLFH�LQ�ZULWLQJ��GHOLYHUHG�ZLWKLQ�WHQ�GD\V
DIWHU�VXFK�H[SXOVLRQ��WR�KDYH�WKH�GHFLVLRQ�RI�WKH�%RDUG�UHFRQVLGHUHG��7KH�%RDUG�VKDOO�ZLWKLQ�UHDVRQDEOH
WLPH�DIWHU�UHFHLSW�RI�VXFK�QRWLFH��UHFRQVLGHU�LWV�GHFLVLRQ�

G� $Q\�GLVSXWHV�RU�FRQĠLFW�DULVLQJ�EHWZHHQ�0HPEHUV�RI�WKH�6RFLHW\�VKDOO�EH�UHVROYHG�WKURXJK�WKH�GLVSXWH
UHVROXWLRQ�DQG�PHGLDWLRQ�SROLFLHV�RI�WKH�6RFLHW\�DPHQGHG�IURP�WLPH�WR�WLPH�E\�WKH�%RDUG�

3$57����0((7,1*6�2)�0(0%(56

�� *HQHUDO�PHHWLQJV�RI�WKH�6RFLHW\�VKDOO�EH�KHOG�VXFK�DQG�VXFK�D�SODFH�LQ�DFFRUGDQFH�ZLWK�WKH�6RFLHWLHV�$FW�
DV�WKH�'LUHFWRUV�GHFLGH�

�� 7KH�'LUHFWRUV�PD\��ZKHQHYHU�WKH\�GHHP�ğW��FRQYHQH�DQ�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJ�LQ�DGGLWLRQ�WR�WKH
DQQXDO�JHQHUDO�PHHWLQJ�

�� 7KH�'LUHFWRUV�VKDOO��XSRQ�WKH�ZULWWHQ�UHTXHVW�RI�WHQ�������SHUFHQW�RU�PRUH�RI�WKH�)XOO�0HPEHUV�RI�WKH
6RFLHW\��FRQYHQH�D�JHQHUDO�PHHWLQJ�ZLWKRXW�GHOD\�b

�� 1RWLFH�

D� 1RWLFH�RI�D�JHQHUDO�PHHWLQJ�VKDOO�EH�JLYHQ�WR�HDFK�0HPEHU�DW�OHDVW�IRXUWHHQ������GD\V�EHIRUH�WKH�GDWH
RI�WKH�PHHWLQJ�DQG�VKDOO�VSHFLI\�WKH�SODFH��WKH�GD\�DQG�WKH�KRXU�RI�PHHWLQJ�DQG��LQ�FDVH�RI�VSHFLDO
EXVLQHVV��WKH�JHQHUDO�QDWXUH�RI�WKDW�EXVLQHVV�

E� 7KH�DFFLGHQWDO�RPLVVLRQ�WR�JLYH�QRWLFH�RI�D�PHHWLQJ�WR��RU�WKH�QRQ�UHFHLSW�RI�D�QRWLFH�E\��DQ\�RI�WKH
0HPEHUV�HQWLWOHG�WR�UHFHLYH�QRWLFH��GRHV�QRW�LQYDOLGDWH�SURFHHGLQJV�DW�WKDW�PHHWLQJ�b

�� $Q�DQQXDO�JHQHUDO�PHHWLQJ�VKDOO�EH�KHOG�DW�OHDVW�RQFH�LQ�HYHU\�FDOHQGDU�\HDU�

3$57����352&((',1*6�$7�*(1(5$/�0((7,1*6

�� 7KH�EXVLQHVV�ZKLFK�VKDOO�EH�WUDQVDFWHG�DW�DQ�DQQXDO�JHQHUDO�PHHWLQJ�VKDOO�EH�

D� 7KH�DGRSWLRQ�RI�UXOHV�RI�RUGHU��LI�UHTXLUHG�

E� 7KH�FRQVLGHUDWLRQ�RI�WKH�ğQDQFLDO�VWDWHPHQWV�

F� 7KH�UHSRUW�RI�WKH�'LUHFWRUV�

G� 7KH�HOHFWLRQ�RI�'LUHFWRUV�XQOHVV�HOHFWLRQ�KHOG�E\�SUR[\�RU�HOHFWURQLF�YRWLQJ�

H� 7KH�UHSRUW�RI�WKH�DXGLWRU�LI�DQ\�

I� 7KH�DSSRLQWPHQW�RI�DXGLWRU��LI�UHTXLUHG��DQG�

J� 6XFK�RWKHU�EXVLQHVV��DV�XQGHU�WKHVH�E\�ODZV��LI�UHTXLUHG��RXJKW�WR�EH�WUDQVDFWHG�DW�DQ�DQQXDO�JHQHUDO
PHHWLQJ��RU�EXVLQHVV�ZKLFK�LV�EURXJKW�XQGHU�FRQVLGHUDWLRQ�E\�WKH�UHSRUW�RI�WKH�'LUHFWRUV�LVVXHV�ZLWK�D
QRWLFH�RI�FRQYHQLQJ�WKH�PHHWLQJ�

�� 4XRUXP�

D� 1R�EXVLQHVV��RWKHU�WKDQ�WKH�HOHFWLRQ�RI�D�FKDLUPDQ�DQG�WKH�DGMRXUQPHQW�RU�WHUPLQDWLRQ�RI�WKH�PHHWLQJ�
VKDOO�EH�FRQGXFWHG�DW�D�JHQHUDO�PHHWLQJ�DW�D�WLPH�ZKHQ�D�TXRUXP�LV�QRW�SUHVHQW�

E� ,I�DW�DQ\�WLPH�GXULQJ�D�JHQHUDO�PHHWLQJ�WKHUH�FHDVHV�WR�EH�D�TXRUXP�SUHVHQW��EXVLQHVV�WKHQ�LQ�SURJUHVV
VKDOO�EH�VXVSHQGHG�XQWLO�WKHUH�LV�D�TXRUXP�SUHVHQW�RU�XQWLO�WKH�PHHWLQJ�LV�DGMRXUQHG�RU�WHUPLQDWHG�

F� $�TXRUXP�VKDOO�EH�

3DJH � RI ��
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L� ,Q�WKH�FDVH�RI�D�JHQHUDO�PHHWLQJ�DW�ZKLFK�WKH�0HPEHUV�DUH�FDOOHG�XSRQ�WR�YRWH�RQ�D�SURSRVDO
LQYROYLQJ�D�0DMRU�&DSLWDO�([SHQGLWXUHV�RU�5HDO�3URSHUW\�$FTXLVLWLRQV�DQG�'LVSRVLWLRQV��VL[W\�����
0HPEHUV�LQ�JRRG�VWDQGLQJ�SUHVHQW�

LL� ,Q�DOO�RWKHU�FDVHV��WKLUW\������0HPEHUV�LQ�JRRG�VWDQGLQJ�

G� ,I�ZLWKLQ�WKLUW\�PLQXWHV�IURP�WKH�WLPH�DSSRLQWHG�IRU�D�JHQHUDO�PHHWLQJ�D�TXRUXP�LV�QRW�SUHVHQW��WKH
PHHWLQJ��LI�FRQYHQHG�RQ�WKH�UHTXLVLWLRQ�RI�0HPEHUV��VKDOO�EH�WHUPLQDWHG��EXW�LQ�DQ\�RWKHU�FDVH��LW�VKDOO
VWDQG�DGMRXUQHG�WR�DQRWKHU�GDWH��WLPH�DQG�SODFH�VHW�E\�WKH�'LUHFWRUV�LPPHGLDWHO\�EHIRUH�WKH
DGMRXUQPHQW�RI�WKH�PHHWLQJ��,I�QR�GDWH��WLPH�DQG�SODFH�LV�VHW�E\�WKH�'LUHFWRUV��WKH�PHHWLQJ�VKDOO�VWDQG
DGMRXUQHG�WR�WKH�VDPH�GD\�LQ�WKH�QH[W�ZHHN��DW�WKH�VDPH�WLPH�DQG�SODFH��,Q�HLWKHU�FDVH��LI�DW�WKH
DGMRXUQHG�PHHWLQJ�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ�WKLUW\�PLQXWHV�IURP�WKH�WLPH�DSSRLQWHG�IRU�WKH
PHHWLQJ��WKH�0HPEHUV�LQ�JRRG�VWDQGLQJ�FRQVWLWXWH�D�TXRUXP�

�� 7KH�&KDLU�RI�WKH�6RFLHW\��WKH�9LFH�&KDLU�RU�LQ�WKH�DEVHQFH�RI�ERWK��D�ERDUG�GHVLJQDWH��VKDOO�SUHVLGH�DV�&KDLU
RI�D�JHQHUDO�PHHWLQJ�

�� $GMRXUQPHQW�

D� $�JHQHUDO�PHHWLQJ�PD\�EH�DGMRXUQHG�IURP�WLPH�WR�WLPH�DQG�IURP�SODFH�WR�SODFH��EXW�QR�EXVLQHVV�VKDOO
EH�WUDQVDFWHG�DW�DQ�DGMRXUQHG�PHHWLQJ�RWKHU�WKDQ�WKH�EXVLQHVV�OHIW�XQğQLVKHG�DW�WKH�PHHWLQJ�IURP
ZKLFK�WKH�DGMRXUQPHQW�WRRN�SODFH�b

E� :KHQ�D�PHHWLQJ�LV�DGMRXUQHG�IRU�WZHQW\������GD\V�RU�PRUH��QRWLFH�RI�WKH�DGMRXUQHG�PHHWLQJ�VKDOO�EH
JLYHQ�DV�LQ�WKH�FDVH�RI�WKH�RULJLQDO�PHHWLQJ�b

F� ([FHSW�DV�SURYLGHG�LQ�WKH�E\ODZ��LW�LV�QRW�QHFHVVDU\�WR�JLYH�QRWLFH�RI�DQ�DGMRXUQPHQW�RU�RI�WKH�EXVLQHVV
WR�EH�WUDQVDFWHG�DW�DQ�DGMRXUQHG�JHQHUDO�PHHWLQJ�b

�� 5HVROXWLRQV�

D� 1R�UHVROXWLRQ�SURSRVHG�DW�D�PHHWLQJ�QHHG�EH�VHFRQGHG�DQG�WKH�&KDLU�RI�WKH�0HHWLQJ�PD\�PRYH�RU
SURSRVH�D�UHVROXWLRQ�

E� ,Q�WKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV��WKH�&KDLU�VKDOO�QRW�KDYH�D�FDVWLQJ�RU�VHFRQG�YRWH�LQ�DGGLWLRQ�WR�WKH
YRWH�ZKLFK�KH�PD\�EH�HQWLWOHG�DV�D�0HPEHU�DQG�WKH�SURSRVHG�UHVROXWLRQ�VKDOO�QRW�EH�SDVVHG�

�� 0HPEHU�9RWLQJ�

D� $�)XOO�RU�+RQRUDU\�0HPEHU�LQ�JRRG�VWDQGLQJ�LV�HQWLWOHG�WR�RQH�����YRWH�DW�DOO�JHQHUDO�PHHWLQJV�

D� 9RWLQJ�ZLWK�UHVSHFW�WR�WKH�HOHFWLRQ�RI�'LUHFWRUV�DQG�ZLWK�UHVSHFW�WR�SURSRVDOV�LQYROYLQJ�0DMRU�&DSLWDO
([SHQGLWXUHV�VKDOO�EH�E\�EDOORW��,Q�DOO�RWKHU�FDVHV��YRWLQJ�PD\�EH�E\�VKRZ�RI�KDQGV�

F� $�0DMRU�&DSLWDO�([SHQGLWXUH�VKDOO�QRW�EH�LQFXUUHG�E\�WKH�6RFLHW\�ZLWKRXW�WKH�DSSURYDO�RI�D�6SHFLDO
5HVROXWLRQ�

G� 9RWLQJ�E\�PDLO��HOHFWURQLF�EDOORW�RU�E\�DQ\�RWKHU�YLUWXDO�WHFKQRORJ\��LV�SHUPLWWHG�ZLWK�UHVSHFW�WR�WKH
IROORZLQJ�PDWWHUV�

L� (OHFWLRQ�RI�'LUHFWRUV�

LL� $SSURYDO�RI�WKH�6RFLHW\łV�DQQXDO�ğQDQFLDO�VWDWHPHQWV�

LLL� $�UHVROXWLRQ�SURSRVLQJ�D�0DMRU�&DSLWDO�([SHQGLWXUH�

LY� $�6SHFLDO�5HVROXWLRQ�SURSRVLQJ�WKH�VDOH�RI�UHDO�SURSHUW\�

Y� $�6SHFLDO�5HVROXWLRQ�SURSRVLQJ�DQ�DPHQGPHQW�WR�WKH�&RQVWLWXWLRQ�RU�E\�ODZV�RI�WKH�6RFLHW\�

H� :KHUH�YRWLQJ�E\�PDLO�LV�SHUPLWWHG�SXUVXDQW�WR�DUWLFOH���F��RI�WKHVH�E\�ODZV��WKH�6HFUHWDU\�RI�WKH�6RFLHW\
VKDOO�PDLO�EDOORWV�WR�DOO�0HPEHUV�RI�WKH�6RFLHW\�LQ�JRRG�VWDQGLQJ�DW�OHDVW�WZHQW\�RQH������GD\V�SULRU�WR�D
JHQHUDO�PHHWLQJ��7KH�EDOORWV�VKDOO�VHW�RXW�WKH�PDWWHU�RU�PDWWHUV�WR�EH�YRWHG�XSRQ�DQG�VKDOO�GLVFORVH�WKH
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DGGUHVV�RI�WKH�6HFUHWDU\�WR�ZKLFK�WKH�FRPSOHWHG�EDOORWV�PD\�EH�PDLOHG�RU�GHOLYHUHG��2QO\�WKRVH�EDOORWV
WKDW�DUH�SURSHUO\�FRPSOHWHG�DQG�VLJQHG�E\�0HPEHUV�LQ�JRRG�VWDQGLQJ�DQG�DUH�UHFHLYHG�E\�WKH
6HFUHWDU\�E\�PDLO�RU�E\�GHOLYHU\�SULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�JHQHUDO�PHHWLQJ�VKDOO�EH�FRXQWHG�

I� :KHUH�YRWLQJ�HOHFWURQLF�EDOORW�RU�E\�DQ\�RWKHU�YLUWXDO�WHFKQRORJ\�LV�SHUPLWWHG�SXUVXDQW�WR�WKHVH
E\�ODZV��WKH�6HFUHWDU\�RI�WKH�6RFLHW\�VKDOO�GHVFULEH�WR�DOO�0HPEHUV��WKH�SURFHVV�RI�HOHFWURQLF�YRWLQJ
LQFOXGLQJ�WKH�WLPH�IUDPH�WR�UHFHLYH�WKH�HOHFWURQLF�YRWH�IURP�WKH�0HPEHU��7KH�SURFHVV�VKDOO�FOHDUO\
DUWLFXODWH�WKH�PDWWHU�RU�PDWWHUV�WR�EH�YRWHG�XSRQ�

J� $EVHQWHH�YRWHV�DUH�QRW�SHUPLWWHG�

K� 9RWLQJ�E\�SUR[\�LV�SHUPLWWHG�SURYLGHG�WKDW�WKH�SUR[\�KDV�SUHYLRXVO\�EHHQ�DSSRLQWHG�LQ�ZULWLQJ�E\�WKH
0HPEHU�DSSRLQWLQJ�WKH�SUR[\�DQG�WKH�SUR[\�KDV�WKH�ZULWWHQ�DSSRLQWPHQW�DW�WKH�PHHWLQJ��$�SHUPDQHQW
SUR[\�RU�D�SUR[\�HQWLWOLQJ�D�SHUVRQ�RU�0HPEHU�WR�YRWH�DW�RWKHU�WKDQ�RQH�PHHWLQJ�DQG�DQ\�DGMRXUQPHQW
RI�WKDW�PHHWLQJ�LV�YRLG��,Q�WKH�FDVH�RI�D�ZULWWHQ�SUR[\�YRWHV�RQ�VSHFLğF�LVVXHV��VXFK�ZULWWHQ�SUR[\�YRWHV
DUH�DOVR�WR�EH�FRXQWHG�DQG�DGGHG�WR�WKH�WRWDO�RI�YRWHV�E\�KDQG�RU�YRLFH�

3$57����',5(&7256

�� 'LUHFWRUV�

D� $�SHUVRQ�PXVW�EH�D�0HPEHU�RI�WKH�6RFLHW\�LQ�JRRG�VWDQGLQJ�LQ�RUGHU�WR�EH�HOLJLEOH�WR�KROG�RIğFH�DV�D
'LUHFWRU�

E� (DFK�GLUHFWRU�VKDOO�EH�UHTXLUHG�WR�ZKROHKHDUWHGO\�DFFHSW��DGRSW��DQG�VXEVFULEH�LQ�ZULWLQJ�WR�DOO�RI�WKH
SULQFLSOHV�VHW�RXW�LQ�WKH�FRQVWLWXWLRQ�DQG�E\ODZV�RI�WKH�6RFLHW\��LQFOXGLQJ�WKH�)RXQGDWLRQDO�6WDWHPHQWV
RI�)DLWK�DQG�3ULQFLSOHV�VHW�RXW�LQ�3DUW���RI�WKHVH�E\ODZV��,I�DW�DQ\�WLPH�D�'LUHFWRU�LV�DW�YDULDQFH�ZLWK�WKH
VWDWHPHQWV�LQ�WKLV�FODXVH��WKH�'LUHFWRU�VKDOO�UHVLJQ�

F� 1R�PRUH�WKDQ�RQH�TXDUWHU�������RI�WKH�%RDUG�RI�'LUHFWRUV�PD\�FRQVLVW�RI�UHODWHG�IDPLO\�PHPEHUV��RU
PD\�EH�GLUHFWO\�UHODWHG�WR�HPSOR\HHV�RI�WKH�6RFLHW\��DQ\�RWKHU�OLPLWDWLRQV�WR�'LUHFWRU�PHPEHUVKLS�VKDOO
EH�GHğQHG�LQ�SROLFLHV�RI�WKH�%RDUG

G� $Q�(PSOR\HH�RI�WKH�6RFLHW\�LV�QRW�HOLJLEOH�WR�KROG�RIğFH�DV�D�'LUHFWRU��1R�PRUH�WKDQ�RQH�WKLUG�������RI
WKH�%RDUG�RI�'LUHFWRUV�PD\�FRQVLVW�RI�GLUHFWRUV�ZKRVH�VSRXVH�LV�DQ�HPSOR\HH�RI�WKH�6RFLHW\�

�� 7HUPV�DQG�(OHFWLRQV�

D� 'LUHFWRUV�VKDOO�EH�HOHFWHG�WR�VHUYH�D�WHUP�RI�XS�WR�WKUHH�\HDUV��(YHU\�GLUHFWRU�VHUYLQJ�D�WHUP�RI�RIğFH
VKDOO�UHWLUH�IURP�RIğFH�DW�WKH�FORVH�RI�WKH�6RFLHW\�PHHWLQJ�LQ�WKH�\HDU�LQ�ZKLFK�KLV�WHUP�H[SLUHV��EXW�LI�QR
VXFFHVVRU�LV�HOHFWHG�DQG�WKH�UHVXOW�LV�WKDW�WKH�QXPEHU�RI�GLUHFWRUV�ZRXOG�IDOO�EHORZ�WKUHH��WKH�SHUVRQ
SUHYLRXVO\�HOHFWHG�DV�GLUHFWRU�VKDOO�FRQWLQXH�WR�KROG�RIğFH�XQWLO�VXFK�WLPH�DV�VXFFHVVRUV�GLUHFWRUV�DUH
HOHFWHG�

E� $�PD[LPXP�RI�WZR�RI�WKH�UHWLULQJ�'LUHFWRUV��ZKR�KDYH�FRPSOHWHG�WZR�WHUPV��DUH�HOLJLEOH�IRU�LPPHGLDWH
UH�HOHFWLRQ�IRU�DGGLWLRQDO�WHUPV�RI�XS�WR�WKUHH�\HDUV��ZLWK�QR�OLPLW�RQ�WKH�PD[LPXP�QXPEHU�RI
FRQVHFXWLYH�WHUPV�D�'LUHFWRU�PD\�VHUYH�

F� ,Q�WKH�HYHQW�RI�WKH�UHVLJQDWLRQ�RI�D�'LUHFWRU��RU�LQ�WKH�HYHQW�RI�D�VSHFLDO�FLUFXPVWDQFH��WKH�%RDUG�RI
'LUHFWRUV�PD\�DSSRLQW�D�0HPEHU�WR�WKH�%RDUG�XQWLO�DQ�HOHFWLRQ�LV�KHOG�

G� ,Q�DGGLWLRQ�WR�UHJXODU�DQQXDO�HOHFWLRQV��LQ�DQ\�\HDU�D�PD[LPXP�RI�WZR�RI�WKH�UHWLULQJ�'LUHFWRUV�ZKR�KDYH
FRPSOHWHG�D�WHUP�VKDOO�EH�HOLJLEOH�IRU�DSSRLQWPHQW�WR�WKH�%RDUG�RI�'LUHFWRUV��VXEMHFW�WR�6RFLHW\
DSSURYDO�

�� 1RPLQDWLRQV�

D� *HQHUDOO\��WKH�%RDUG�RI�'LUHFWRUV�VKDOO�QRPLQDWH�DW�OHDVW�RQH�SHUVRQ�IRU�HDFK�YDFDQF\�RQ�WKH�%RDUG�RI
'LUHFWRUV�
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E� 0HPEHUV�VKDOO�KDYH�WKH�ULJKW�DQG�RSSRUWXQLW\�RI�VXEPLWWLQJ�QDPHV�RI�SRVVLEOH�QRPLQHHV�LQ�ZULWLQJ�WR
WKH�'LUHFWRUV�IRU�WKHLU�FRQVLGHUDWLRQ�SULRU�WR�WKH�HOHFWLRQ�IRU�'LUHFWRUV�

F� 1RPLQDWLRQV�VXSSRUWHG�E\�WKH�VLJQDWXUH�RI����0HPEHUV�LQ�JRRG�VWDQGLQJ��UHFHLYHG�DW�OHDVW�WKLUW\�����
GD\V�SULRU�WR�WKH�HOHFWLRQ�VKDOO�EH�DFFHSWHG�RQ�WKH�EDOORW��SURYLGHG�WKDW�WKH�QRPLQDWLRQ�LV�D�0HPEHU�LQ
JRRG�VWDQGLQJ�DQG�DJUHHV�WR�VWDQG�IRU�FRQVLGHUDWLRQ�

G� :KHQ�WKH�QXPEHU�RI�QRPLQHHV�LV�HTXDO�WR�RU�OHVV�WKDQ�WKH�QXPEHU�RI�YDFDQFLHV�RQ�WKH�%RDUG��WKHQ
6RFLHW\�0HPEHUV�VKDOO�YRWH�RQ�HDFK�LQGLYLGXDO�QRPLQHH�WR�WKH�%RDUG�E\�EDOORW�DQG�HOHFWLRQ�RI�HDFK
LQGLYLGXDO�QRPLQHH�ZLOO�UHTXLUH�D�6SHFLDO�5HVROXWLRQ�

H� ,Q�HOHFWLRQV�ZKHUH�WKHUH�DUH�PRUH�QRPLQHHV�WKDQ�YDFDQW�SRVLWLRQV�IRU�GLUHFWRUV��HOHFWLRQ�VKDOO�EH�E\
VHFUHW�EDOORW�ZLWK�WKH�QDPH�RI�HDFK�QRPLQHH�DSSHDULQJ�LQGLYLGXDOO\�RQ�WKH�EDOORW��1RPLQHHV�VKDOO�EH
GHHPHG�WR�EH�HOHFWHG�LQ�RUGHU�RI�WKRVH�FDQGLGDWHV�UHFHLYLQJ�WKH�PRVW�YRWHV��1R�0HPEHU�VKDOO�YRWH�IRU
PRUH�GLUHFWRUV�WKDQ�WKH�QXPEHU�RI�YDFDQW�SRVLWLRQV�IRU�GLUHFWRUV��$Q\�EDOORW�RQ�ZKLFK�PRUH�QDPHV�DUH
YRWHG�IRU�WKDQ�WKHUH�DUH�YDFDQW�SRVLWLRQV�VKDOO�EH�GHHPHG�WR�EH�YRLG�

�� 1R�DFW�RU�SURFHHGLQJ�RI�WKH�'LUHFWRUV�LV�LQYDOLG�RQO\�E\�UHDVRQ�RI�WKHUH�EHLQJ�OHVV�WKDQ�WKH�SUHVFULEHG
QXPEHU�RI�'LUHFWRUV�LQ�RIğFH�

�� 7KH�0HPEHUV�PD\�E\�6SHFLDO�5HVROXWLRQ�UHPRYH�D�'LUHFWRU�EHIRUH�WKH�H[SLUDWLRQ�RI�KLV�RU�KHU�WHUP�RI
RIğFH��DQG�PD\�HOHFW�D�VXFFHVVRU�WR�FRPSOHWH�WKH�WHUP�RI�RIğFH�

�� 1R�'LUHFWRU�VKDOO�EH�UHPXQHUDWHG�IRU�EHLQJ�RU�DFWLQJ�DV�D�'LUHFWRU�EXW�D�'LUHFWRU�VKDOO�EH�UHLPEXUVHG�IRU�DOO
H[SHQVHV�QHFHVVDULO\�DQG�UHDVRQDEO\�LQFXUUHG�ZKLOH�HQJDJHG�LQ�WKH�DIIDLUV�RI�WKH�6RFLHW\�

3$57����352&((',1*6�2)�',5(&7256

�� 0HHWLQJV�DQG�7UDQVDFWLRQV�

D� 7KH�'LUHFWRUV�PD\�PHHW�WRJHWKHU�DW�VXFK�SODFHV�DV�WKH\�WKLQN�ğW�IRU�WKH�GLVSDWFK�RI�EXVLQHVV��DGMRXUQ
DQG�RWKHUZLVH�UHJXODWH�WKHLU�PHHWLQJV�DQG�SURFHHGLQJV�DV�WKH\�VHH�ğW��SURYLGHG�WKDW�WKH\�VKDOO�PHHW�D
PLQLPXP�RI���WLPHV�SHU�VFKRRO�\HDU�

E� 7KH�'LUHFWRUV�PD\�IURP�WLPH�WR�WLPH�ğ[�WKH�TXRUXP�QHFHVVDU\�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DQG�XQOHVV
VR�ğ[HG��WKH�TXRUXP�VKDOO�EH�D�PDMRULW\�RI�WKH�'LUHFWRUV�WKHQ�LQ�RIğFH�

F� 7KH�&KDLU�VKDOO�EH�WKH�FKDLUSHUVRQ�RI�DOO�PHHWLQJV�RI�WKH�'LUHFWRUV��EXW�LI�DW�DQ\�PHHWLQJ�WKH�&KDLU�LV�QRW
SUHVHQW�ZLWKLQ�WKLUW\�PLQXWHV�DIWHU�WKH�WLPH�SURSRVHG�IRU�WKH�KROGLQJ�RI�WKH�PHHWLQJ�RU�LI�KH�KDV�JLYHQ
SULRU�QRWLFH�WKDW�KH�VKDOO�QRW�EH�SUHVHQW��WKH�9LFH�&KDLU�VKDOO�DFW�DV�FKDLUSHUVRQ��DQG�LI�QHLWKHU�LV
SUHVHQW��WKH�6HFUHWDU\�VKDOO�EH�FKDLUSHUVRQ�DW�WKH�PHHWLQJ�

G� 4XHVWLRQV�DULVLQJ�DW�D�PHHWLQJ�RI�WKH�ERDUG�VKDOO��XQOHVV�RWKHUZLVH�SUHVFULEHG�LQ�WKHVH�E\ODZV��EH
GHFLGHG�E\�PDMRULW\�YRWH��UHFRJQL]LQJ�WKDW�DOO�GHFLVLRQV�VKRXOG�EH�PDGH��WR�WKH�H[WHQW�SRVVLEOH��E\
FRQVHQVXV�

�� &RPPLWWHHV�

D� 7KH�'LUHFWRUV�PD\�GHOHJDWH�DQ\��EXW�QRW�DOO��RI�WKHLU�SRZHUV�WR�FRPPLWWHHV�FRQVLVWLQJ�RI�VXFK�'LUHFWRU
RU�'LUHFWRUV�DV�WKH\�WKLQN�ğW�

E� $�FRPPLWWHH�VR�IRUPHG�LQ�WKH�H[HUFLVH�RI�WKH�SRZHUV�VR�GHOHJDWHG�VKDOO�FRQIRUP�WR�DQ\�UXOHV�WKDW�PD\
IURP�WLPH�WR�WLPH�EH�LPSRVHG�RQ�LW�E\�WKH�'LUHFWRUV��DQG�VKDOO�UHSRUW�HYHU\�DFW�RU�WKLQJ�GRQH�LQ�H[HUFLVH
RI�WKRVH�SRZHUV�WR�WKH�HDUOLHVW�PHHWLQJ�RI�WKH�'LUHFWRUV�WR�EH�KHOG�QH[W�DIWHU�LW�KDV�EHHQ�GRQH�

F� $�FRPPLWWHH�RI�'LUHFWRUV�VKDOO�HOHFW�D�&KDLU�RI�LWV�PHHWLQJV�DQG�WKH�PHPEHUV�RI�VXFK�D�FRPPLWWHH�PD\
PHHW�DQG�DGMRXUQ�DV�WKH\�WKLQN�SURSHU�
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G� $Q\�FRPPLWWHH�RI�'LUHFWRUV�VKDOO�KDYH�D�FXUUHQW�WHUPV�RI�UHIHUHQFH��DV�UHYLHZHG�E\�WKH�%RDUG�
GHVFULELQJ�SXUSRVH��OHQJWK�RI�WHUP�UHTXLUHG�IRU�WKH�FRPPLWWHH�WR�FRQGXFW�LWV�EXVLQHVV��DQG�KRZ
PHHWLQJV�VKDOO�EH�FRQGXFWHG�

�� 7KH�'LUHFWRUV�PD\�IRUP�FRPPLWWHHV�QRW�FRQVLVWLQJ�HQWLUHO\�RI�'LUHFWRUV�WR�DVVLVW�WKH�'LUHFWRUV�LQ�WKH
PDQDJHPHQW�RI�WKH�6RFLHW\��EXW�QR�UHVROXWLRQ�RI�VXFK�D�FRPPLWWHH�VKDOO�EH�YDOLG�ZLWKRXW�WKH�DGRSWLRQ�RI
WKH�'LUHFWRUV�

�� 4XHVWLRQV�DULVLQJ�DW�DQ\�PHHWLQJ�RI�WKH�'LUHFWRUV�DQG�FRPPLWWHH�RI�'LUHFWRUV�VKDOO�EH�GHFLGHG�E\�D�PDMRULW\
RI�YRWHV��,Q�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV��WKH�&KDLU�PD\�KDYH�D�FDVWLQJ�YRWH�

�� 1R�UHVROXWLRQ�SURSRVHG�DW�D�PHHWLQJ�RI�'LUHFWRUV�RU�FRPPLWWHH�RI�'LUHFWRUV�QHHG�EH�VHFRQGHG�DQG�WKH
&KDLU�RI�D�PHHWLQJ�PD\�PRYH�RU�SURSRVH�D�UHVROXWLRQ�

�� $�UHVROXWLRQ�LQ�ZULWLQJ��VLJQHG�E\�DOO�WKH�'LUHFWRUV�DQG�SODFHG�ZLWK�WKH�PLQXWHV�RI�WKH�'LUHFWRUV�LV�DV�YDOLG
DQG�HIIHFWLYH�DV�LI�UHJXODUO\�SDVVHG�DW�D�PHHWLQJ�RI�'LUHFWRUV�

3$57����'87,(6�2)�',5(&7256

�� 7KH�%RDUG�RI�'LUHFWRUV�KDV�WKH�UHVSRQVLELOLW\�WR�HQVXUH�WKDW�WKH�6RFLHW\�FDUULHV�RXW�LWV�VWDWHG�REMHFWLYHV��,W
JRYHUQV�WKH�RUJDQL]DWLRQ�E\�IXOğOOLQJ�DOO�VWDWXWRU\�UHTXLUHPHQWV�DQG�E\�VHWWLQJ�EURDG�SROLFLHV�DQG�JRDOV�IRU
WKH�DGPLQLVWUDWLRQ�WR�LPSOHPHQW�DQG�DFKLHYH�

�� 7KH�'LUHFWRUV�PD\�H[HUFLVH�DOO�VXFK�SRZHUV�DQG�GR�DOO�VXFK�DFWV�DQG�WKLQJV�DV�WKH�6RFLHW\�PD\�H[HUFLVH�DQG
GR��DQG�ZKLFK�DUH�QRW�E\�WKHVH�%\�ODZV�RU�E\�VWDWXWH�RU�RWKHUZLVH�ODZIXOO\�GLUHFWHG�RU�UHTXLUHG�WR�EH
H[HUFLVHG�RU�GRQH�E\�WKH�6RFLHW\�LQ�JHQHUDO�PHHWLQJ��QHYHUWKHOHVV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�

D� $OO�ODZV�DIIHFWLQJ�WKH�6RFLHW\��DQG�

E� 7KHVH�E\�ODZV��DQG

F� 5XOHV�PDGH�IURP�WKH�6RFLHW\�IURP�WLPH�WR�WLPH��ZKLFK�ZRXOG�LQFOXGH�SROLF\�PDQXDOV�

�� 7KH�6RFLHW\�PD\�SXUFKDVH�DQG�PDLQWDLQ�OLDELOLW\�LQVXUDQFH�IRU�WKH�EHQHğW�RI�D�'LUHFWRU��2IğFHU��HPSOR\HH�
YROXQWHHU��RU�VWDII�PHPEHU�RI�WKH�6RFLHW\��RU�DQ\�RWKHU�FRUSRUDWLRQ�FRQWUROOHG�E\�WKH�6RFLHW\��DQG�DQ\
H[HFXWLYH�ERDUG�PHPEHU��RU�FRPPLWWHH�PHPEHU�RI�WKH�IRUHJRLQJ��ZKHWKHU�VDODULHG�RU�QRW�

�� 7KH�QXPEHU�RI�'LUHFWRUV�VKDOO�EH�QLQH�����RU�VXFK�JUHDWHU�QXPEHU�WR�D�PD[LPXP�RI�WKLUWHHQ������DV�PD\�EH
GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�WKH�'LUHFWRUV�

�� 6SHFLğFDOO\��WKH�%RDUG�RI�'LUHFWRUV�VKDOO�

D� (QVXUH�WKH�RYHUDOO�FRQGXFW�RI�WKRVH�VFKRROV�HVWDEOLVKHG�E\�WKH�6RFLHW\�LV�LQ�NHHSLQJ�ZLWK�LWV
)RXQGDWLRQDO�6WDWHPHQWV�3DUW���

E� &DVW�D�ORQJ�DQG�RU�VKRUW�WHUP�YLVLRQ�IRU�WKH�VFKRROV�HVWDEOLVKHG�E\�WKH�6RFLHW\�

F� $SSURYH�D�VWUDWHJLF�SODQ�WR�DFFRPSOLVK�WKH�HVWDEOLVKHG�YLVLRQ�

G� +LUH�DQ�([HFXWLYH�'LUHFWRU�ZKR�ZLOO�RYHUVHH�WKH�RSHUDWLRQV�RI�WKH�6RFLHW\�DQG�ZKR�ZLOO�WDNH�WKH
RUJDQL]DWLRQ�LQ�WKH�JHQHUDO�GLUHFWLRQ�SUHVFULEHG�E\�WKH�%RDUG�

H� 6XSHUYLVH�DQG�VXSSRUW�WKH�FKLHI�H[HFXWLYH�RIğFHU�RI�WKH�6RFLHW\�

I� $SSURYH�WKH�DQQXDO�EXGJHW�RI�WKH�6RFLHW\�

J� 2YHUVHH�WKH�PDQDJHPHQW�RI�ULVN�RI�WKH�6RFLHW\�

K� (VWDEOLVK�DQG�PDLQWDLQ�D�%RDUG�3ROLF\�PDQXDO�

3$57����'87,(6�2)�7+(�(;(&87,9(�',5(&725
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�� 7KH�+HDG�RI�6FKRROV�VKDOO�EH�WKH�FKLHI�H[HFXWLYH�RIğFHU�RI�WKH�6RFLHW\�DQG�DQ�HPSOR\HH�RI�WKH�6RFLHW\�b

�� 7KH�+HDG�RI�6FKRROV�LV�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�DQG�WR�DWWHQG�DOO�PHHWLQJV�RI�WKH�%RDUG�DQG�RI�DOO�%RDUG
FRPPLWWHHV��RWKHU�WKDQ�WKH�*RYHUQDQFH�&RPPLWWHH��EXW�VKDOO�QRW�EH�HQWLWOHG�WR�YRWH�DW�PHHWLQJV�RI�WKH
%RDUG�RU�FRPPLWWHH�b

�� 7KH�+HDG�RI�6FKRROV�VKDOO�H[HUFLVH�JHQHUDO�VXSHUYLVLRQ�RYHU�WKH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�6RFLHW\�DV
DVVLJQHG�WR�WKH�+HDG�RI�6FKRROV�E\�WKH�%RDUG�DQG�VKDOO�SRVVHVV�DQG�H[HUFLVH�VXFK�SRZHUV�DQG�SHUIRUP
VXFK�RWKHU�GXWLHV�DV�DUH�IURP�WLPH�WR�WLPH�DVVLJQHG�WR�WKH�+HDG�RI�6FKRROV�E\�WKH�%RDUG�

�� ,I�WKH�SRVLWLRQ�RI�+HDG�RI�6FKRROV�EHFRPHV�YDFDQW��WKH�%RDUG�VKDOO�VWULNH�DQ�DG�KRF�FRPPLWWHH�FRPSULVHG
RI�QR�OHVV�WKDQ�WKUHH�GLUHFWRUV�ZKRVH�UHVSRQVLELOLW\�VKDOO�EH�WR�UHFRPPHQG�WR�WKH�%RDUG�D�SURFHVV�DQG
WLPHOLQH�IRU�VHOHFWLQJ�DQG�DSSRLQWLQJ�D�QHZ�+HDG�RI�6FKRROV��LQFOXGLQJ�PHWKRGV�RI�UHFUXLWLQJ��VFUHHQLQJ�
LQWHUYLHZLQJ�DQG�VHOHFWLQJ�FDQGLGDWHV��7KH�%RDUG�VKDOO�QRW�GHOHJDWH�WR�DQ\�FRPPLWWHH�WKH�DXWKRULW\�WR
ğQDOL]H�WKH�DSSRLQWPHQW�RI�D�QHZ�+HDG�RI�6FKRROV��7KH�%RDUG�PD\�GHFLGH�WR�DSSRLQW�DQ�LQWHULP�H[HFXWLYH
RIğFHU��ZKLOH�D�VHDUFK�IRU�D�+HDG�RI�6FKRROV�WDNHV�SODFH�

3$57�����'87,(6�2)�2)),&(56

�� $W�WKH�ğUVW�PHHWLQJ�RI�WKH�%RDUG�KHOG�DIWHU�DQ�DQQXDO�JHQHUDO�PHHWLQJ��WKH�%RDUG�VKDOO�HOHFW�IURP�DPRQJ
WKH�GLUHFWRUV�D�&KDLU��9LFH�&KDLU��6HFUHWDU\��DQG�7UHDVXUHU�DQG�VXFK�RWKHU�RIğFHUV�DV�WKH�GLUHFWRUV�PD\�GHHP
DSSURSULDWH�ZKR�HDFK�VKDOO�KROG�RIğFH�XQWLO�WKH�ğUVW�PHHWLQJ�RI�WKH�%RDUG�KHOG�DIWHU�WKH�QH[W�IROORZLQJ
DQQXDO�JHQHUDO�PHHWLQJ�

�� $�YDFDQF\�RFFXUULQJ�LQ�WKH�RIğFH�RI�DQ�RIğFHU�VKDOO�EH�ğOOHG�IRU�WKH�XQH[SLUHG�WHUP�E\�WKH�GLUHFWRUV��7KH
%RDUG�PD\�UHPRYH�RIğFHUV�E\�D�UHVROXWLRQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�%RDUG�E\�WZR�WKLUGV�PDMRULW\�YRWH�RI
WKH�GLUHFWRUV�SUHVHQW�

�� 7KH�&KDLU�VKDOO�SUHVLGH�DV�FKDLU�DW�DOO�PHHWLQJV�RI�WKH�6RFLHW\�DQG�WKH�%RDUG��7KH�&KDLU�VKDOO�VXSHUYLVH�WKH
RWKHU�RIğFHUV�LQ�WKH�H[HFXWLRQ�RI�WKHLU�GXWLHV��7KH�&KDLU�VKDOO�EH�D�PHPEHU�RI�DOO�FRPPLWWHHV�

�� 7KH�9LFH�&KDLU�VKDOO��LQ�WKH�DEVHQFH�RI�WKH�&KDLU��SRVVHVV�DOO�RI�WKH�SRZHUV�DQG�SHUIRUP�DOO�RI�WKH�GXWLHV�RI
WKH�&KDLU��7KH�9LFH�&KDLU�VKDOO�KDYH�VXFK�RWKHU�GXWLHV�DQG�SRZHUV�DV�WKH�%RDUG�PD\�VSHFLI\�

�� 7KH�6HFUHWDU\�VKDOO�UHPDLQ�UHVSRQVLEOH�IRU�PDNLQJ�WKH�QHFHVVDU\�DUUDQJHPHQWV�IRU�

D� WKH�LVVXDQFH�RI�QRWLFHV�RI�PHHWLQJV�RI�WKH�6RFLHW\�DQG�%RDUG

E� WKH�NHHSLQJ�RI�PLQXWHV�RI�DOO�PHHWLQJV�RI�WKH�6RFLHW\�DQG�%RDUG�

F� WKH�FXVWRG\�RI�DOO�UHFRUGV�DQG�GRFXPHQWV�RI�WKH�6RFLHW\�

G� WKH�FXVWRG\�RI�WKH�FRPPRQ�VHDO�RI�WKH�6RFLHW\�

H� WKH�PDLQWHQDQFH�RI�WKH�UHJLVWHU�RI�0HPEHUV��DQG

I� WKH�FRQGXFW�RI�WKH�FRUUHVSRQGHQFH�RI�WKH�6RFLHW\�

�� 7KH�7UHDVXUHU�VKDOO�EH�UHVSRQVLEOH�IRU�PDNLQJ�WKH�QHFHVVDU\�DUUDQJHPHQWV�IRU�

D� WKH�NHHSLQJ�RI�VXFK�ğQDQFLDO�UHFRUGV��UHSRUWV�DQG�UHWXUQV�LQFOXGLQJ�ERRNV�RI�DFFRXQW�DV�DUH�QHFHVVDU\
WR�FRPSO\�ZLWK�WKH�6RFLHWLHV�$FW�DQG�WKH�,QFRPH�7D[�$FW��DQG

E� WKH�UHQGHULQJ�RI�ğQDQFLDO�VWDWHPHQWV�WR�WKH�GLUHFWRUV��0HPEHUV�DQG�RWKHUV�ZKHQ�UHTXLUHG�

�� ,I�WKH�6HFUHWDU\�RU�GHVLJQDWH�LV�DEVHQW�IURP�DQ\�PHHWLQJ�RI�WKH�6RFLHW\�RU�WKH�%RDUG��WKH�GLUHFWRUV�SUHVHQW
VKDOO�DSSRLQW�DQRWKHU�SHUVRQ�WR�DFW�DV�VHFUHWDU\�DW�WKDW�PHHWLQJ��7KH�%RDUG�PD\�KLUH�DQG�DSSRLQW�DQ
DGPLQLVWUDWLYH�DVVLVWDQW�WR�FDUU\�RXW�WKH�GXWLHV�RI�WKH�6HFUHWDU\�

�� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ�E\ODZV��WKH�%RDUG�PD\�GHVLJQDWH�D�SHUVRQ�WR�VHUYH�DV�VHFUHWDU\�RI�WKH
%RDUG�WR�EH�UHVSRQVLEOH�IRU�SUHSDUDWLRQ�DQG�FXVWRG\�RI�PLQXWHV�RI�PHHWLQJV�RI�WKH�%RDUG�DQG�WKH
FRUUHVSRQGHQFH�RI�WKH�%RDUG�
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3$57�����$8',725

�� 7KLV�SDUW�DSSOLHV�RQO\�ZKHQ�WKH�6RFLHW\�LV�UHTXLUHG�RU�KDV�UHVROYHG�WR�KDYH�DQ�DXGLWRU�

�� 7KH�ğUVW�DXGLWRU�VKDOO�EH�DSSRLQWHG�E\�WKH�'LUHFWRUV�DQG�WKH\�VKDOO�DOVR�ğOO�DOO�YDFDQFLHV�RFFXUULQJ�LQ�WKH
RIğFH�RI�DXGLWRU�

�� $W�HDFK�DQQXDO�JHQHUDO�PHHWLQJ�WKH�6RFLHW\�VKDOO�DSSRLQW�DQ�DXGLWRU�WR�KROG�RIğFH�XQWLO�KH�RU�VKH�LV
UH�HOHFWHG�RU�KLV�RU�KHU�VXFFHVVRU�LV�HOHFWHG�DW�WKH�QH[W�DQQXDO�JHQHUDO�PHHWLQJ�

�� $Q�DXGLWRU�PD\�EH�UHPRYHG�E\�RUGLQDU\�UHVROXWLRQ�

�� $Q�DXGLWRU�VKDOO�EH�LQIRUPHG�IRUWKZLWK�LQ�ZULWLQJ�RI�DSSRLQWPHQW�RU�UHPRYDO�

�� 1R�'LUHFWRU�DQG�QR�HPSOR\HH�RI�WKH�6RFLHW\�VKDOO�EH�DXGLWRU�

�� 7KH�DXGLWRU�PD\�DWWHQG�JHQHUDO�PHHWLQJV�

3$57�����127,&(6�72�0(0%(56

�� $�1RWLFH�RU�PDLO�EDOORW�PD\�EH�JLYHQ�WR�D�)XOO�0HPEHU�LQ�JRRG�VWDQGLQJ�RU�DQ�+RQRUDU\�0HPEHU��HLWKHU
SHUVRQDOO\�RU�E\�PDLO�RU�E\�HOHFWURQLF�PDLO�WR�WKHLU�UHJLVWHUHG�DGGUHVV�RU�HOHFWURQLF�PDLO�DGGUHVV��DV�ODVW
SURYLGHG�E\�WKH�0HPEHU�

�� 1RWLFHV�

D� $�QRWLFH�PD\�EH�JLYHQ�WR�D�0HPEHU��HLWKHU�SHUVRQDOO\�RU�E\�PDLO�RU�E\�HOHFWURQLF�PDLO�WR�WKH�0HPEHU�DW
WKH�0HPEHUłV�UHJLVWHUHG�DGGUHVV�RU�WKH�0HPEHUłV�H�PDLO�DGGUHVV�DV�UHFRUGHG�LQ�WKH�6RFLHW\łV�UHFRUGV�

E� $�QRWLFH�VHQW�HOHFWURQLFDOO\�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�JLYHQ�RQ�WKH�WKLUG�GD\�IROORZLQJ�WKDW�RQ
ZKLFK�WKH�QRWLFH�LV�SRVWHG��DQG�LQ�SURYLQJ�WKDW�QRWLFH�KDV�EHHQ�JLYHQ�LW�LV�VXIğFLHQW�WR�SURYH�WKDW�WKH
QRWLFH�ZDV�SURSHUO\�DGGUHVVHG�DQG�SXW�LQ�D�&DQDGLDQ�SRVW�RIğFH�UHFHSWDFOH���$�QRWLFH�VHQW�E\�HLWKHU
HOHFWURQLF�PDLO�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�JLYHQ�RQ�WKH�GDWH�RI�WUDQVPLVVLRQ�

F� 1RWLFH�RI�D�JHQHUDO�PHHWLQJ�VKDOO�EH�JLYHQ�RQO\�WR�

L� HYHU\�0HPEHU�VKRZQ�RQ�WKH�UHJLVWHU�RI�0HPEHUV�RQ�WKH�GD\�QRWLFH�LV�JLYHQ��DQG

LL� WKH�DXGLWRU��LI�DQ�DXGLWRU�LV�DSSRLQWHG�XQGHU�WKHVH�E\ODZV�

3$57����ŋ�',6387(�5(62/87,21

�� 6KRXOG�WKH�6RFLHW\�DQG�WKH�0HPEHU�RU�GLUHFWRU�RI�WKH�6RFLHW\�QRW�EH�DEOH�WR�UHVROYH�D�FODLP�RU�FRQWURYHUV\
DULVLQJ�RXW�RI�WKHVH�E\ODZV��RU�LQ�UHVSHFW�RI�DQ\�OHJDO�UHODWLRQVKLS�DVVRFLDWHG�ZLWK�LW�RU�IURP�LW��WKURXJK
FRQVXOWDWLRQ�DQG�QHJRWLDWLRQ�LQ�WKH�VSLULW�RI�PXWXDO�IULHQGVKLS�DQG�FRRSHUDWLRQ��DQ\�SDUW\�PD\�LQLWLDWH
PHGLDWHG�QHJRWLDWLRQ��$OO�GLVSXWHV�UHPDLQLQJ�XQVHWWOHG�DIWHU�PHGLDWLRQ�VKDOO�EH�UHIHUUHG�WR�DQG�ğQDOO\
UHVROYHG�E\�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�$UELWUDWLRQ�$FW��56%&�������F����

�� 7KH�SODFH�RI�PHGLDWLRQ�DQG�DUELWUDWLRQ�VKDOO�EH�PXWXDOO\�DJUHHG�E\�WKH�6RFLHW\�DQG�WKH�0HPEHU�RU�GLUHFWRU�
,Q�WKH�DEVHQFH�RI�DJUHHPHQW�UHJDUGLQJ�WKH�SODFH�RI�PHGLDWLRQ�DQG�DUELWUDWLRQ��WKH�SODFH�RI�PHGLDWLRQ�DQG
DUELWUDWLRQ�VKDOO�EH�/DQJOH\��%ULWLVK�&ROXPELD��%RWK�SDUWLHV�VKDOO�VKDUH�WKH�IHH�RI�WKH�PHGLDWRU�DQG�DUELWUDWRU
HTXDOO\�

�� 7KH�6RFLHW\�DQG�WKH�0HPEHUV�DQG�GLUHFWRUV�RI�WKH�6RFLHW\�VKDOO�XVH�WKHLU�EHVW�HIIRUWV�WR�FRQGXFW�DQ\
GLVSXWH�UHVROXWLRQ�SURFHGXUHV�KHUHLQ�DV�HIğFLHQWO\�DQG�FRVW�HIIHFWLYHO\�DV�SRVVLEOH��1RWZLWKVWDQGLQJ�WKLV
SURYLVLRQ��HLWKHU�SDUW\�PD\�REWDLQ�D�WHPSRUDU\�LQMXQFWLRQ�WR�HQIRUFH�RU�SUHVHUYH�LWV�ULJKWV�RU�UHVWUDLQ�DQ\
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IXUWKHU�YLRODWLRQ�RU�WKUHDWHQHG�YLRODWLRQ�RI�DQ\�UHVWULFWLRQV�RU�DJUHHPHQWV�FRQWDLQHG�KHUHLQ�IRU�ZKLFK
PRQHWDU\�GDPDJHV�DUH�QRW�DQ�DGHTXDWH�UHPHG\�XQWLO�VXFK�ULJKWV�FDQ�EH�SXUVXHG�WKURXJK�DUELWUDWLRQ�

3$57�����',662/87,21�2)�/$1*/(<�&+5,67,$1�6&+22/�62&,(7<

�� ,Q�WKH�HYHQW�RI�WKH�ZLQGLQJ�XS�RU�GLVVROXWLRQ�RI�WKH�6RFLHW\��DQG�IXQGV�RU�DVVHWV�RI�WKH�6RFLHW\�UHPDLQV�DIWHU
VDWLVIDFWLRQ�RI�LWV�GHEWV�DQG�OLDELOLWLHV�VKDOO�EH�JLYHQ�RU�WUDQVIHUUHG�WR�VXFK�&KULVWLDQ�HGXFDWLRQDO
RUJDQL]DWLRQV�WKDW�DUH�UHJLVWHUHG�FKDULWLHV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QFRPH�7D[�$FW��&DQDGD��IURP
WLPH�WR�WLPH�LQ�HIIHFW�DV�VKDOO�EH�GHWHUPLQHG�E\�WKH�0HPEHUV�RI�WKH�6RFLHW\��DQG�LI�HIIHFW�FDQQRW�EH�JLYHQ
WR�WKH�DIRUHVDLG�SURYLVLRQV��VXFK�IXQGV�VKDOO�EH�JLYHQ�RU�WUDQVIHUUHG�WR�VXFK�RUJDQL]DWLRQV�WKDW�DUH�UHJLVWHUHG
FKDULWLHV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QFRPH�7D[�$FW��&DQDGD��ZKLFK�KDYH�SXUSRVHV�VLPLODU�WR�WKRVH�RI
WKH�6RFLHW\�

�� 7KLV�SURYLVLRQ�VKDOO�QRW�EH�DOWHUHG�H[FHSW�E\�UHVROXWLRQ�RI�WKH�%RDUG�VDQFWLRQHG�E\�D�UHVROXWLRQ�SDVVHG�DW�D
JHQHUDO�PHHWLQJ�E\����SHUFHQW�RI�WKH�YRWHV�FDVW�E\�WKH�0HPEHUV�

3$57�����127�)25�352),7�62&,(7<

�� 7KH�DFWLYLWLHV�DQG�SXUSRVHV�RI�WKH�6RFLHW\�VKDOO�EH�FDUULHG�RQ�ZLWKRXW�SXUSRVH�RI�PRQHWDU\�RU�HFRQRPLF
JDLQ�IRU�LWV�0HPEHUV��DQG�DQ\�LQFRPH��SURğWV�RU�RWKHU�DFFUHWLRQV�WR�WKH�6RFLHW\�VKDOO�EH�XVHG�LQ�SURPRWLQJ
WKH�SXUSRVHV�RI�WKH�6RFLHW\�b

�� 7KLV�SURYLVLRQ�VKDOO�QRW�EH�DOWHUHG�H[FHSW�E\�UHVROXWLRQ�RI�WKH�%RDUG�VDQFWLRQHG�E\�D�UHVROXWLRQ�SDVVHG�DW�D
JHQHUDO�PHHWLQJ�E\����SHUFHQWbRI�WKH�YRWHV�FDVW�E\�WKH�0HPEHUV�bbb

3$57�����%22.6�$1'�5(&25'6

�� 6DYH�DV�KHUHLQDIWHU�VHW�RXW��WKH�ERRNV��UHFRUGV�DQG�RWKHU�GRFXPHQWV�RI�WKH�6RFLHW\�PD\�EH�LQVSHFWHG�E\
WKH�'LUHFWRUV�DQG�0HPEHUV�DW�VXFK�WLPH�DQG�SODFH�DV�PD\�EH�GHFLGHG�E\�WKH�%RDUG�RI�'LUHFWRUV�

�� $Q\�ERRNV��UHFRUGV�RU�RWKHU�GRFXPHQWV�SHUWDLQLQJ�WR�WKH�6RFLHW\�VKDOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ�E\�WKH
0HPEHUV�RU�'LUHFWRUV�XSRQ�JLYLQJ�WKH�%RDUG�RI�'LUHFWRUV�WZHQW\�RQH������GD\V�ZULWWHQ�QRWLFH�RI�VXFK
LQWHQWLRQ�WR�LQVSHFW�VXFK�ERRNV��UHFRUGV�DQG�RWKHU�GRFXPHQWV�DQG�WKH�UHDVRQV�WKHUHIRUH��SURYLGHG�DOZD\V�
WKDW�WKH�%RDUG�RI�'LUHFWRUV�PD\�LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ�UHIXVH�D�'LUHFWRU�RU�0HPEHU�DFFHVV�WR
VXFK�GRFXPHQWV�LI�WKH�UHDVRQV�IRU�VXFK�LQVSHFWLRQ�DSSHDU�WR�WKH�%RDUG�RI�'LUHFWRUV�WR�EH�FRQWUDU\�WR�WKH
EHVW�LQWHUHVWV�RI�WKH�6RFLHW\�RU�DSSHDU�WR�WKH�%RDUG�RI�'LUHFWRUV�WR�LQIULQJH�XSRQ�WKH�ULJKWV�DQG�SULYDF\�RI�D
SDUHQW��D�0HPEHU��DQ�HPSOR\HH�RI�WKH�6RFLHW\�RU�D�VWXGHQW��7KH�%RDUG�RI�'LUHFWRUV�PD\�GHOHJDWH�LWV
DXWKRULW\�WR�SHUPLW�LQVSHFWLRQ�RI�GRFXPHQWV�
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�� 7KHVH�E\ODZV�VKDOO�QRW�EH�DOWHUHG�RU�DGGHG�WR�H[FHSW�E\�UHVROXWLRQ�RI�WKH�%RDUG�VDQFWLRQHG�E\�D�6SHFLDO
5HVROXWLRQ�

3DJH �� RI ��


