
0:* ������Y� 6%0

7+(�$8675$/,$1�62&,(7<�2)�272/$5<1*2/2*<+($'�$1'�1(&.�685*(5<�/,0,7('
&203$1<�/,0,7('�%<�*8$5$17((�

&2167,787,21
$GRSWHG�����0D\�����

6XLWH������/HYHO�����$OIUHG�6WUHHW0,/6216�32,17��16:������7HO�����������������)D[������� ���������:HEVLWH��ZZZ�DVRKQV�RUJ�DX(PDLO��HQTXLULHV#DVRKQV�RUJ�DX



0:* ������Y� 6%0 3DJH��

� 1$0(
7KH� QDPH� RI� WKH� 6RFLHW\� LV� � �7KH� $XVWUDOLDQ� 6RFLHW\� 2I� 2WRODU\QJRORJ\� +HDG� $QG� 1HFN�6XUJHU\�/LPLWHG����³6RFLHW\´��

� ,17(535(7$7,21
��� ,Q�WKHVH�UHJXODWLRQV�

³&RQVWLWXWLRQ´ PHDQV�WKHVH�UHJXODWLRQV�DV�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�
�)HGHUDO�&RXQFLO��PHDQV�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�6RFLHW\�IRU�WKH�SXUSRVHV�RI�WKH�&RUSRUDWLRQV�$FW�EHLQJ�WKH�ZKROH�RU�DQ\�QXPEHU��QRW�EHLQJ�OHVV�WKDQ�D�TXRUXP��RI� WKH� ERDUG� RI� WKH�6RFLHW\� IRU� WKH� WLPH� EHLQJ� DFWLQJ� DV� VXFK� LQ� DFFRUGDQFH�ZLWK�WKHVH�UHJXODWLRQV�
�6RFLHW\�� PHDQV� WKH� 6RFLHW\� HVWDEOLVKHG� RU� FRQWLQXHG� LQ� H[LVWHQFH� XQGHU� WKHVH�UHJXODWLRQV��EHLQJ�7KH�$XVWUDOLDQ�6RFLHW\�RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�/LPLWHG�
�&RUSRUDWLRQV� $FW�� PHDQV� WKH� &RUSRUDWLRQV� $FW� ����� RU� DQ\� RWKHU� VWDWXWRU\�PRGLILFDWLRQ�� DPHQGPHQW� RU� UH�HQDFWPHQW� WKHUHRI� IRU� WKH� WLPH� EHLQJ� LQ� IRUFH� DQG�DSSOLFDEOH� WR� WKH� 6RFLHW\� DQG� DQ\� UHIHUHQFH� WR� DQ\� SURYLVLRQ� WKHUHRI� LV� WR� WKH�SURYLVLRQ�VR�PRGLILHG��DPHQGHG�RU�UH�HQDFWHG�
�0HPEHU��PHDQV�D�PHPEHU�IRU�WKH�WLPH�EHLQJ�RI�WKH�6RFLHW\�DSSHDULQJ�DV�VXFK�LQ�WKH� UHJLVWHU� RI� PHPEHUV� DQG� LQFOXGHV� 2UGLQDU\�� $VVRFLDWH�� &RUUHVSRQGLQJ��3URYLVLRQDO��6HQLRU��+RQRUDU\�DQG�/LIH�
�6HDO��PHDQV�WKH�&RPPRQ�6HDO�RI�WKH�6RFLHW\�
�6HFUHWDU\��PHDQV�DQ\�SHUVRQ�IRU�WKH�WLPH�EHLQJ�DSSRLQWHG�E\�WKH�)HGHUDO�&RXQFLO�WR�SHUIRUP�WKH�GXWLHV�RI�D�VHFUHWDU\�RI�WKH�6RFLHW\�
�6WDWH��PHDQV�DQ\�6WDWH�RU�7HUULWRU\�LQ�$XVWUDOLD�

��� 8QOHVV�WKH�FRQWUDU\�LQWHQWLRQ�DSSHDUV�LQ�WKH�&RQVWLWXWLRQ�
����� ZRUGV�LPSRUWLQJ�WKH�VLQJXODU�LQFOXGH�WKH�SOXUDO��DQG�ZRUGV�LPSRUWLQJ�WKH�SOXUDO�LQFOXGH�WKH�VLQJXODU�
����� ZRUGV�LPSRUWLQJ�D�JHQGHU�LQFOXGH�HYHU\�RWKHU�JHQGHU�
����� ZRUGV� XVHG� WR�GHQRWH�SHUVRQV�JHQHUDOO\�RU� LPSRUWLQJ�D�QDWXUDO�SHUVRQ�LQFOXGH� DQ\� FRPSDQ\�� FRUSRUDWLRQ�� ERG\� FRUSRUDWH� RU� RWKHU� ERG\��ZKHWKHU�RU�QRW�WKH�ERG\�LV�LQFRUSRUDWHG��
����� D� UHIHUHQFH� WR� D� SHUVRQ� LQFOXGHV� WKDW� SHUVRQ
V� VXFFHVVRUV�� OHJDO�SHUVRQDO�UHSUHVHQWDWLYHV�DQG�SHUPLWWHG�WUDQVIHUHHV�
����� D�UHIHUHQFH�WR�DQ\�VWDWXWH��UHJXODWLRQ��SURFODPDWLRQ��RUGLQDQFH�RU�E\�ODZ�LQFOXGHV�DOO� VWDWXWHV�� UHJXODWLRQV��SURFODPDWLRQV��RUGLQDQFHV�RU�E\�ODZV�YDU\LQJ�� FRQVROLGDWLQJ� RU� UHSODFLQJ� WKHP� DQG� D� UHIHUHQFH� WR� D� VWDWXWH�LQFOXGHV� DOO� UHJXODWLRQV�� SURFODPDWLRQV�� RUGLQDQFHV�DQG�E\�ODZV� LVVXHG�XQGHU�WKDW�VWDWXWH���DQG
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����� ZKHUH� D� ZRUG� RU� SKUDVH� LV� JLYHQ� D� SDUWLFXODU�PHDQLQJ�� RWKHU� SDUWV� RI�VSHHFK� DQG� JUDPPDWLFDO� IRUPV� RI� WKDW� ZRUG� RU� SKUDVH� KDYH�FRUUHVSRQGLQJ�PHDQLQJV�
��� +HDGLQJV�DQG�EROGLQJV�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�GR�QRW�DIIHFW�LWV LQWHUSUHWDWLRQ�
��� 7KH�&RQVWLWXWLRQ�LV�WR�EH�LQWHUSUHWHG�VXEMHFW�WR�WKH�&RUSRUDWLRQV�$FW���+RZHYHU��WKH�UXOHV� WKDW�DSSO\�DV� UHSODFHDEOH� UXOHV� WR�FRPSDQLHV�XQGHU� WKH�&RUSRUDWLRQV�$FW�GR�QRW�DSSO\�WR�WKH�6RFLHW\�
��� 8QOHVV� WKH� FRQWUDU\� LQWHQWLRQ�DSSHDUV��D�ZRUG�RU�H[SUHVVLRQ� LQ�D�SURYLVLRQ� WKDW� LV�GHILQHG� LQ� VHFWLRQ� �� RI� WKH� &RUSRUDWLRQV� $FW� KDV� WKH� VDPH� PHDQLQJ� LQ� WKH�&RQVWLWXWLRQ�DV�LQ�WKDW�VHFWLRQ�
��� $�0HPEHU�LV�WR�EH�WDNHQ�WR�EH�SUHVHQW�DW�D�JHQHUDO�PHHWLQJ�LI�WKH�0HPEHU�LV�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\��DWWRUQH\�RU�5HSUHVHQWDWLYH�

� 2%-(&76
��� 7KH�REMHFWV�IRU�ZKLFK�WKH�6RFLHW\�LV�HVWDEOLVKHG�DUH����

����� WKH�FXOWLYDWLRQ�DQG�SURPRWLRQ�RI�H[FHOOHQFH�LQ�WKH�SUDFWLFH�LQ�$XVWUDOLD�RI�WKH�VSHFLDOW\�RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�DQG�DVVRFLDWHG�DVSHFWV�RI�0HGLFLQH�DQG�6XUJHU\�DQG�UHODWHG�6FLHQFHV�
����� WR�HQFRXUDJH�DQG�RU�SURPRWH��VXLWDEOH�DQG�FRPSUHKHQVLYH�UHVHDUFK�DQG�WUDLQLQJ� SURJUDPPHV� LQ� WKH� 6SHFLDOW\�� DVVRFLDWHG� DVSHFWV� RI�0HGLFLQH�DQG�6XUJHU\�DQG�UHODWHG�6FLHQFHV�
����� WR�FROOHFW�DQG�GLVVHPLQDWH�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�6SHFLDOW\��ZKHWKHU�E\� ZD\� RI� SXEOLVKLQJ� E\� SULQW� RU� HOHFWURQLF� PHDQV� DQ\� QHZVSDSHUV��SHULRGLFDOV��ERRNV��OHDIOHWV��ZHE�EDVHG�LQIRUPDWLRQ�RU�RWKHUZLVH�
����� WR� HQFRXUDJH� WKH� HVWDEOLVKPHQW� DQG� PDLQWHQDQFH� RI� OLEUDULHV� DQG�PXVHXPV UHOHYDQW�WR�WKH�6SHFLDOW\�
����� WR�HVWDEOLVK�SUL]HV�IRU�WKH�HQFRXUDJHPHQW�RI�VFLHQWLILF�ZRUN�UHODWHG�WR�WKH�6SHFLDOW\�RXW�RI�WKH�IXQGV�RI�WKH�6RFLHW\�RU�RXW�RI�WKH�IXQGV�GRQDWHG�IRU�WKDW�SXUSRVH�
����� WR�FRQIHU�DQG�FR�RSHUDWH�ZLWK�RWKHU�ERGLHV�KDYLQJ�DOWRJHWKHU�RU� LQ�SDUW�VLPLODU�REMHFWLYHV�
����� WR� SURYLGH� DQ� DXWKRULWDWLYH� ERG\� RI� RSLQLRQ� RQ�PDWWHUV� FRQFHUQLQJ� WKH�VSHFLDOW\�DQG�UHODWHG�VFLHQFHV�IRU�WKH�SXEOLF�ZHOIDUH�
����� WR�SURYLGH�DGPLQLVWUDWLYH�DQG�RWKHU�DVVLVWDQFH�DQG�VHUYLFHV�WR�0HPEHUV��DQG
����� WR�UHSUHVHQW�WKH�LQWHUHVWV�RI�0HPEHUV�LQ�DOO�PDWWHUV�

� 62&,(7< 32:(56
6ROHO\�IRU�WKH�SXUSRVH�RI�FDUU\LQJ�RXW�WKH�REMHFWV�VHW�RXW�LQ�&ODXVH����WKH�6RFLHW\�PD\��LQ�DQ\�PDQQHU�SHUPLWWHG�E\�WKH�&RUSRUDWLRQV�$FW�
��� H[HUFLVH�DQ\�SRZHU�
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��� WDNH�DQ\�DFWLRQ��DQG
��� HQJDJH�LQ�DQ\�FRQGXFW�RU�SURFHGXUH�
ZKLFK�� XQGHU� WKH� &RUSRUDWLRQV� $FW� D� 6RFLHW\� OLPLWHG� E\� JXDUDQWHH� PD\� H[HUFLVH�� WDNH� RU�HQJDJH�LQ�LI�DXWKRULVHG�E\�LWV�FRQVWLWXWLRQ�

� ,1&20(�$1'�3523(57<
��� 'LVWULEXWLRQV�WR�0HPEHUV

7KH� LQFRPH�DQG�SURSHUW\�RI� WKH�6RFLHW\��KRZHYHU�GHULYHG�� VKDOO�EH�DSSOLHG�VROHO\�WRZDUGV�WKH�SURPRWLRQ�RI�WKH�REMHFWV�RI�WKH�6RFLHW\�DV�VHW�IRUWK�LQ�&ODXVH�� DQG�QRSRUWLRQ�RI�WKH�LQFRPH�RU�SURSHUW\�RI�WKH�6RFLHW\�VKDOO�EH�SDLG�RU�WUDQVIHUUHG��GLUHFWO\�RU� LQGLUHFWO\�� E\� ZD\� RI� GLYLGHQG�� ERQXV� RU� RWKHUZLVH� E\� ZD\� RI� SURILW�� WR� DQ\�0HPEHU�
��� 3D\PHQW�IRU�6HUYLFHV�5HQGHUHG

1RWKLQJ� LQ�&ODXVH� ��� SUHYHQWV� WKH�SD\PHQW� LQ�JRRG� IDLWK�RI� UHPXQHUDWLRQ� WR�DQ\�RIILFHU�RU�VHUYDQW�RI�WKH�6RFLHW\�RU�WR�DQ\�0HPEHU�LQ�UHWXUQ�IRU�DQ\�VHUYLFHV�DFWXDOO\�UHQGHUHG�WR�WKH�6RFLHW\�QRU�IRU�JRRGV�VXSSOLHG�LQ�WKH�RUGLQDU\�DQG�XVXDO�FRXUVH�RI�EXVLQHVV� QRU� SUHYHQWV� WKH� SD\PHQW� RI� LQWHUHVW� DW� D� FRPPHUFLDO� UDWH� RQ� PRQH\�ERUURZHG�IURP�DQ\�0HPEHU�
��� 3D\PHQWV�WR�'LUHFWRUV

����� 7KH�GLUHFWRUV�VKDOO�QRW�EH�SDLG�E\�ZD\�RI�UHPXQHUDWLRQ�IRU�WKHLU�VHUYLFHV�H[FHSW�ZKHUH�
�D� UHLPEXUVHPHQW�IRU�RXW�RI�SRFNHW�H[SHQVHV�LQFXUUHG�LQ�FDUU\LQJ�RXW�WKH� GXWLHV� RI� D� GLUHFWRU� VKDOO� EH� SDLG� ZKHUH� SD\PHQW� GRHV� QRW�H[FHHG�DQ\�DPRXQW�SUHYLRXVO\�DSSURYHG�E\�WKH�)HGHUDO�&RXQFLO�
�E� SD\PHQW�IRU�DQ\�VHUYLFH�UHQGHUHG�WR�WKH�6RFLHW\�LQ�D�SURIHVVLRQDO�RU� WHFKQLFDO� FDSDFLW\� VKDOO� EH� PDGH� ZKHUH� WKH� SURYLVLRQ� RI� WKDW�VHUYLFH� KDV� WKH� SULRU� DSSURYDO� RI� WKH� )HGHUDO� &RXQFLO� DQG� WKH�DPRXQW�SD\DEOH�LV�DSSURYHG�E\�D�UHVROXWLRQ�RI�WKH�)HGHUDO�&RXQFLO�DQG�LV�RQ�UHDVRQDEOH�FRPPHUFLDO�WHUPV��DQG
�F� SD\PHQW�DV�DQ�HPSOR\HH�RI�WKH�6RFLHW\�VKDOO�EH�PDGH�ZKHUH� WKH�WHUPV� RI� HPSOR\PHQW� KDYH� EHHQ� DSSURYHG� E\� UHVROXWLRQ� RI� WKH�)HGHUDO�&RXQFLO�

��� 3D\PHQWV�WR�PHPEHUV
����� 3D\PHQW� IRU� DQ\� VHUYLFH� UHQGHUHG� WR� WKH� 6RFLHW\� E\� D� PHPEHU�� LQ� D�SURIHVVLRQDO� RU� WHFKQLFDO� FDSDFLW\�� RU� UHLPEXUVHPHQW� IRU� RXW�RI�SRFNHW�H[SHQVHV�LQFXUUHG�LQ�FDUU\LQJ�RXW�WKH�VHUYLFHV�UHQGHUHG��VKDOO�EH�PDGH�ZKHUH�WKH�SURYLVLRQ�RI�WKDW�VHUYLFH�KDV�WKH�SULRU�DSSURYDO�RI�WKH�)HGHUDO�&RXQFLO� DQG� WKH� DPRXQW� SD\DEOH� LV� DSSURYHG� E\� D� UHVROXWLRQ� RI� WKH�)HGHUDO�&RXQFLO�DQG�LV�RQ�UHDVRQDEOH�FRPPHUFLDO�WHUPV���

��� 3D\PHQWV�WR�RWKHU�HQWLWLHV
����� 1RWKLQJ�LQ�&ODXVHV���� DQG����� SUHYHQWV�WKH�6RFLHW\�PDNLQJ�D�SD\PHQW�WR� DQRWKHU� VRFLHW\�� ERG\� FRUSRUDWH� RU� LQFRUSRUDWHG� HQWLW\� RI� ZKLFK� D�
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GLUHFWRU� RI� WKH� 6RFLHW\� LV� D�PHPEHU� �³(QWLW\´��� � +RZHYHU�� WKH� 6RFLHW\�VKDOO�QRW�PDNH�D�SD\PHQW�WR�DQ�(QWLW\� LI�D�GLUHFWRU�RI�WKH�6RFLHW\�KROGV�PRUH�WKDQ�RQH�KXQGUHGWK�SDUW�RI�WKH�FDSLWDO�RI�WKH�(QWLW\�
� /,0,7('�/,$%,/,7<

7KH�OLDELOLW\�RI�WKH�PHPEHUV�LV�OLPLWHG�
� /,0,7�2)�&2175,%87,21�%<�0(0%(56�,1�:,1',1*�83

(YHU\�PHPEHU�RI� WKH�6RFLHW\�XQGHUWDNHV�WR�FRQWULEXWH� WR�WKH�SURSHUW\�RI�WKH�6RFLHW\� LQ�WKH�HYHQW�RI�WKH�VDPH�EHLQJ�ZRXQG�XS�ZKLOH�KH�RU�VKH�LV�D�PHPEHU��RU�ZLWKLQ�RQH�\HDU�DIWHU�KH�RU� VKH� FHDVHV� WR� EH� D� PHPEHU�� IRU� SD\PHQW� RI� WKH� GHEWV� DQG� OLDELOLWLHV� RI� WKH� 6RFLHW\�FRQWUDFWHG�EHIRUH�KH�RU�VKH�FHDVHV�WR�EH�D�PHPEHU��DQG�RI�WKH�FRVWV��FKDUJHV�DQG�H[SHQVHV�RI�ZLQGLQJ�XS�DQG�IRU�WKH�DGMXVWPHQW�RI� WKH�ULJKWV�RI WKH�FRQWULEXWRULHV�DPRQJ�WKHPVHOYHV��VXFK�DPRXQW�DV�PD\�EH�UHTXLUHG��QRW�H[FHHGLQJ�RQH�KXQGUHG�GROODUV��������
� (;&(66�3523(57<�21�:,1',1*�83

��� ,I�XSRQ�WKH�ZLQGLQJ�XS�RU�GLVVROXWLRQ�RI�WKH�6RFLHW\�WKHUH�UHPDLQV��DIWHU�VDWLVIDFWLRQ�RI�DOO�LWV�GHEWV�DQG�OLDELOLWLHV��DQ\�SURSHUW\�ZKDWVRHYHU��WKH�VDPH�VKDOO�QRW�EH�SDLG�WR�RU�GLVWULEXWHG�DPRQJ�WKH�PHPEHUV�RI�WKH�6RFLHW\��EXW�VKDOO�EH�JLYHQ�RU�WUDQVIHUUHG�WR�VRPH� RWKHU� LQVWLWXWLRQ� RU� LQVWLWXWLRQV� KDYLQJ� REMHFWV� VLPLODU� WR� WKH� REMHFWV� RI� WKH�6RFLHW\��DQG�ZKLFK�VKDOO SURKLELW� WKH�GLVWULEXWLRQ�RI�LWV�RU�WKHLU�LQFRPH�DQG�SURSHUW\�DPRQJ� LWV� RU� WKHLU�PHPEHUV� WR� DQ� H[WHQW� DW� OHDVW� DV� JUHDW� DV� LV� LPSRVHG� RQ� WKH�6RFLHW\�XQGHU�RU�E\�YLUWXH�RI�&ODXVH�� KHUHRI�� VXFK� LQVWLWXWLRQ�RU� LQVWLWXWLRQV�WR�EH�GHWHUPLQHG�E\�WKH�PHPEHUV�RI�WKH�6RFLHW\�DW�RU�EHIRUH�WKH�WLPH�RI�GLVVROXWLRQ��DQG�LQ�GHIDXOW� WKHUHRI�E\�FRXUW�DSSOLFDWLRQ�IRU�GHWHUPLQDWLRQ��DQG�LI�DQG�VR�IDU�DV�HIIHFW�FDQQRW�EH�JLYHQ�WR�WKH�DIRUHVDLG�SURYLVLRQ��WKHQ�WR�VRPH�FKDULWDEOH�REMHFW�
��� 7KH� LQVWLWXWLRQV� REMHFWV� UHIHUUHG� WR� LQ� WKLV� FODXVH� VKDOO� EH� FRQILQHG� WR� LQVWLWXWLRQV��RUJDQLVDWLRQV� DQG� REMHFWV� DSSURYHG� E\� WKH� &RPPLVVLRQHU� RI� 7D[DWLRQ���&RPPLVVLRQHU���DV�TXDOLI\LQJ�IRU�

����� LQFRPH�WD[�H[HPSWLRQ�VWDWXV�SXUVXDQW�WR�'LYLVLRQ�����DQG
����� WD[� GHGXFWLELOLW\� VWDWXV� SXUVXDQW� WR� 6XE�'LYLVLRQ� ���%� 6HFWLRQ� �������LWHPV�������DQG��������DQG�VHFWLRQ�������LQFOXVLYH��
RI�WKH�,QFRPH�7D[�$VVHVVPHQW�$FW������DQG�WKH�,QFRPH�7D[�$VVHVVPHQW�$FW�������DV�DPHQGHG��

� $&&28176�$1'�$8',7
��� 7KH�)HGHUDO�&RXQFLO�VKDOO��LQ�DFFRUGDQFH ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RUSRUDWLRQV�$FW�

����� FDXVH�SURSHU�DFFRXQWLQJ�DQG�RWKHU�UHFRUGV�WR�EH�NHSW��DQG
����� FDXVH� WR�EH�PDGH�RXW�DQG� ODLG�EHIRUH�HDFK�DQQXDO�JHQHUDO�PHHWLQJ�RI�WKH�6RFLHW\�D�EDODQFH�VKHHW�DQG�SURILW�DQG� ORVV�DFFRXQW�PDGH�XS� WR�D�GDWH�QRW�PRUH WKDQ�ILYH�PRQWKV�EHIRUH�WKH�GDWH�RI�WKH�PHHWLQJ��RU�VXFK�RWKHU�GDWH�DV�PD\�IURP�WLPH�WR�WLPH�EH�SUHVFULEHG�E\�WKH�&RUSRUDWLRQV�$FW�

��� 2QFH�DW�OHDVW�LQ�HYHU\�\HDU��WKH�DFFRXQWV�RI�WKH�6RFLHW\�VKDOO�EH�H[DPLQHG�DQG�WKH�FRUUHFWQHVV� RI� WKH� EDODQFH� VKHHW� DVFHUWDLQHG� E\� RQH� RU� PRUH� SURSHUO\� TXDOLILHG�
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$XGLWRU�RU�$XGLWRUV��WKHLU�GXWLHV�UHJXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�&RUSRUDWLRQV�$FW��
�� 0(0%(56+,3

7KH�PHPEHUVKLS�RI�WKH�6RFLHW\�VKDOO�FRQVLVW�RI�WKH�IROORZLQJ�FODVVHV�
���� 2UGLQDU\�0HPEHUV�
���� $VVRFLDWH�0HPEHUV�
���� 6HQLRU�0HPEHUV�
���� /LIH�0HPEHUV�
���� +RQRUDU\�0HPEHUV�
���� 3URYLVLRQDO�0HPEHUV��DQG
���� &RUUHVSRQGLQJ�0HPEHUV�

�� 25',1$5<�0(0%(56+,3
���� 0HGLFDO�SUDFWLWLRQHUV�ZKR�DUH�DFWLYH� LQ� WKH�ILHOG�RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\� DQG� ZKRVH� TXDOLILFDWLRQV� DUH� DFFHSWDEOH� WR� WKH� $XVWUDOLDQ� 6RFLHW\� RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�VKDOO�EH�HOLJLEOH�IRU�2UGLQDU\�PHPEHUVKLS�
���� $SSOLFDWLRQ� IRU� 2UGLQDU\� 0HPEHUVKLS� VKDOO� EH� RQ� DQ� 2IILFLDO� $SSOLFDWLRQ� )RUP�REWDLQDEOH�IURP�WKH�6HFUHWDU\�RI�WKH�6RFLHW\�
���� $Q� DSSOLFDQW� IRU� 2UGLQDU\� PHPEHUVKLS� VKDOO� EH� SURSRVHG� DQG� VHFRQGHG� E\� WZR�ILQDQFLDO� 2UGLQDU\� PHPEHUV� RI� WKH� 6RFLHW\�� � 7KH� SURSRVHU� VKDOO� KDYH� NQRZQ� WKH�DSSOLFDQW�IRU�D�SHULRG�RI�QRW�OHVV�WKDQ�WZR�\HDUV�LPPHGLDWHO\�SULRU�WR�WKH��DSSOLFDWLRQ�IRU� PHPEHUVKLS�� 7KH� SURSRVHU� DQG� VHFRQGHU� VKDOO� VDWLVI\� WKHPVHOYHV� WKDW� WKHLU�FDQGLGDWH� SRVVHVVHV� WKH� UHTXLVLWH� TXDOLILFDWLRQV� LQ� WKH� 6SHFLDOW\� WR� VDWLVI\� WKH�HOLJLELOLW\�UHTXLUHPHQWV�
���� $FFHSWDEOH�GRFXPHQWDU\�SURRI�RI�FRPSOHWLRQ�RI�WKH�HVVHQWLDO�WUDLQLQJ�UHTXLUHPHQWV�DQG�TXDOLILFDWLRQV�IRU�PHPEHUVKLS�VKDOO�EH�IXUQLVKHG�ZLWK�WKH�$SSOLFDWLRQ�)RUP���7KH�DSSOLFDQW�VKDOO�VXSSO\�QRWDULVHG��WUDQVODWLRQV�RI�DOO�IRUHLJQ�ODQJXDJH�GRFXPHQWV�
���� 7R�EH�FRQVLGHUHG�HOLJLEOH�IRU�2UGLQDU\�PHPEHUVKLS�DQ�$SSOLFDQW�VKDOO�

������ KDYH� FRPSOHWHG� 2WRODU\QJRORJ\� +HDG� DQG� 1HFN� 6XUJHU\� 7UDLQLQJ� DV�UHFRJQLVHG� E\� WKH� 5R\DO� $XVWUDODVLDQ� &ROOHJH� RI� 6XUJHRQV� DQG� 7KH�$XVWUDOLDQ�6RFLHW\�RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\��DQG
������ EH�LQ�SRVVHVVLRQ�RI�D�'LSORPD�RI�)HOORZVKLS�LQ�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\� RI� WKH�5R\DO� $XVWUDODVLDQ�&ROOHJH� RI� 6XUJHRQV� RU� EH� LQ�SRVVHVVLRQ�RI�RWKHU�GHJUHH�RU�GLSORPD�GHHPHG�DFFHSWDEOH�E\�WKH�5R\DO�$XVWUDODVLDQ� &ROOHJH� RI� 6XUJHRQV� DQG� WKH� $XVWUDOLDQ� 6RFLHW\� RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�

���� 7KH�$SSOLFDQW�VKDOO�IRUZDUG�WKH�FRPSOHWHG�$SSOLFDWLRQ�)RUP�WR�WKH�VHFUHWDU\�RI�WKH�6WDWH�6HFWLRQ�RI�WKH�VRFLHW\�LQ�WKH�6WDWH�UHOHYDQW�WR�WKH�DSSOLFDWLRQ�IRU�FRQVLGHUDWLRQ�E\� WKH� QH[W� PHHWLQJ� RU� WHOHFRQIHUHQFH� RI� WKH� 6WDWH� ([HFXWLYH�� ,I� 6WDWH� ([HFXWLYH�DSSURYDO� LV�JUDQWHG�WKH�DSSOLFDWLRQ�IRUP�LV�IRUZDUGHG�WR�WKH�)HGHUDO�6HFUHWDU\�DQG�
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VKDOO� WKHQ� EH� SUHVHQWHG� WR� WKH� )HGHUDO� ([HFXWLYH� IRU� FRQVLGHUDWLRQ� DW� LWV� QH[W�PHHWLQJ�RU�WHOHFRQIHUHQFH��7KH�)HGHUDO�6HFUHWDU\�VKDOO�WKHQ�QRWLI\�WKH�$SSOLFDQW�RI�WKH� VWDWXV� RI� WKH� DSSOLFDWLRQ�� RU� IRUZDUG� WKH� DSSOLFDWLRQ� WR� )HGHUDO� &RXQFLO� LQ� WKH�HYHQW�RI�WKH�)HGHUDO�([HFXWLYH�EHLQJ�XQDEOH�WR�IRUP�D�GHWHUPLQDWLRQ�
���� 7KH� )HGHUDO� &RXQFLO� UHVHUYHV� WKH� ULJKW� WR� VHHN� DGGLWLRQDO� LQIRUPDWLRQ� IURP� DQ�$SSOLFDQW�IRU�WKH�SXUSRVHV�RI�GHWHUPLQLQJ�DQ�DSSOLFDWLRQ�IRU�PHPEHUVKLS�
���� ,Q� WKH� HYHQW� RI� )HGHUDO� &RXQFLO� EHLQJ� XQDEOH� WR� IRUP� D� GHWHUPLQDWLRQ� RQ� DQ�$SSOLFDWLRQ��WKH�$SSOLFDWLRQ�VKDOO�EH�SUHVHQWHG�WR�DQ�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6RFLHW\�
���� 2UGLQDU\�PHPEHUV�VKDOO�EH�HOLJLEOH�WR�H[HUFLVH�D�YRWH���

�� $662&,$7(�0(0%(56+,3�
���� $Q�$VVRFLDWH�0HPEHU� VKDOO� EH� SURSRVHG�DQG� VHFRQGHG�E\� WZR� ILQDQFLDO�2UGLQDU\�0HPEHUV�LQ�WKH�VDPH�ZD\�DV�WKH�SURFHVV�IRU�2UGLQDU\�0HPEHUV�
���� $Q� $VVRFLDWH� 0HPEHU� VKDOO� EH� D� PHGLFDO� SUDFWLWLRQHU� DFWLYH� LQ� WKH� ILHOG� RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�EXW�LV�LQHOLJLEOH�IRU�2UGLQDU\�PHPEHUVKLS�
���� $Q�$VVRFLDWH�0HPEHU�VKDOO�QRW�EH�HOLJLEOH�WR�H[HUFLVH�D�YRWH����
���� $Q�$VVRFLDWH�0HPEHU�VKDOO�SD\�D�UHGXFHG�PHPEHUVKLS�VXEVFULSWLRQ�DV�GHWHUPLQHG�E\�)HGHUDO�&RXQFLO�
���� $Q�$VVRFLDWH�0HPEHU�VKDOO�EH�H[HPSW�IURP�OHYLHV�LPSRVHG�E\�&RXQFLO�

�� 6(1,25�0(0%(56+,3�
���� 7KH�)HGHUDO�&RXQFLO�VKDOO�KDYH�SRZHU�WR�HOHFW�6HQLRU�PHPEHUV�
���� $SSOLFDWLRQ� IRU� 6HQLRU� PHPEHUVKLS� VKDOO� EH� PDGH� GLUHFW� WR� WKH� 6HFUHWDU\� IRU�FRQVLGHUDWLRQ� E\� WKH� )HGHUDO� &RXQFLOO�� � $SSOLFDQWV� PXVW� IXUQLVK� DOO� LQIRUPDWLRQ�UHTXLUHG� E\� WKH� )HGHUDO� &RXQFLO� IURP� WLPH� WR� WLPH�� LQ� WKH� IRUP� SUHVFULEHG� E\� WKH�)HGHUDO�&RXQFLO�IURP�WLPH�WR�WLPH�
���� )LQDQFLDO�2UGLQDU\�PHPEHUV�ZKR�KDYH�EHHQ�LQ�FRQWLQXRXV�IXOO�ILQDQFLDO�PHPEHUVKLS�IRU�WKLUW\�ILYH�\HDUV�RU�DUH�IXOO\�UHWLUHG�IURP�FOLQLFDO�SUDFWLFH�PD\�DSSO\�WR�WKH�)HGHUDO�&RXQFLO�IRU�HOHFWLRQ�DV�D�6HQLRU�PHPEHU�
���� 6HQLRU�PHPEHUV�VKDOO�EH�HOLJLEOH�WR�H[HUFLVH�D�YRWH�
���� 6HQLRU�PHPEHUV�VKDOO�EH�H[HPSW�IURP�OHYLHV�LPSRVHG�E\�WKH�)HGHUDO�&RXQFLO�
���� 6HQLRU�PHPEHUV�VKDOO�SD\�D�VXEVFULSWLRQ�IHH�DV�GHWHUPLQHG�E\�WKH�)HGHUDO�&RXQFLO�
���� $Q\�PHPEHU�UHFRUGHG�LQ�WKH�6RFLHW\¶V�UHJLVWHU�RI�PHPEHUV�DV�D�6SHFLDO�PHPEHU�DV�DW�WKH�GDWH�WKHVH�UHJXODWLRQV�DUH�DGRSWHG�E\�WKH�6RFLHW\�ZLOO��RQ�DQG�IURP�WKDW�GDWH�EH�GHHPHG�WR�EH�D�6HQLRU�PHPEHU���
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�� /,)(�0(0%(56+,3�
���� 7KH�)HGHUDO�&RXQFLO�VKDOO�KDYH�WKH�SRZHU�WR�HOHFW�/LIH�PHPEHUV�
���� $Q�2UGLQDU\�0HPEHU�FRQVLGHUHG�E\�WKH�)HGHUDO�&RXQFLO�WR�KDYH�JLYHQ�RXWVWDQGLQJ�VHUYLFH�WR�WKH�6RFLHW\�PD\�EH�HOHFWHG�WR�/LIH�0HPEHUVKLS�
���� /LIH�0HPEHUV�VKDOO�EH�HOLJLEOH�WR�H[HUFLVH�D�YRWH�
���� /LIH�0HPEHUV�VKDOO�EH�UHFRJQLVHG�E\�FLWDWLRQ�DQG�SUHVHQWDWLRQ�
���� /LIH�0HPEHUV�DUH�H[HPSW�IURP�OHYLHV�DQG�VXEVFULSWLRQV�

�� +2125$5<�0(0%(56+,3
���� $�SHUVRQ�GHHPHG�E\�)HGHUDO�&RXQFLO�WR�KDYH�PDGH�D�VLJQLILFDQW�FRQWULEXWLRQ�WR�WKH�VSHFLDOW\�RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�PD\�EH�HOHFWHG�DV�DQ�+RQRUDU\�PHPEHU�
���� 7KH 3UHVLGHQW� RI� WKH� 1HZ� =HDODQG� 6RFLHW\� RI� 2WRODU\QJRORJ\� ± +HDG� 	� 1HFN�6XUJHU\� VKDOO� EH�� H[�RIILFLR�� DQ� +RQRUDU\� PHPEHU� RI� WKH� 6RFLHW\�� DV� PD\� 2IILFH�%HDUHUV�RI�RWKHU�VRFLHWLHV�DV�GHWHUPLQHG�E\�)HGHUDO�&RXQFLO��IURP�WLPH�WR�WLPH�
���� $Q�+RQRUDU\�PHPEHU�LV�QRW�HOLJLEOH�WR�YRWH�RU�WR�DWWHQG�WKH�$QQXDO�*HQHUDO�0HHWLQJ�
���� $Q�+RQRUDU\�PHPEHU�LV�H[HPSW�IURP�OHYLHV�DQG�VXEVFULSWLRQV�
���� $Q�HOHFWHG�+RQRUDU\�PHPEHU�ZLOO�EH�UHFRJQLVHG�E\�FLWDWLRQ�DQG�SUHVHQWDWLRQ�

�� 3529,6,21$/�0(0%(56+,3�
���� 7KH�)HGHUDO�&RXQFLO�VKDOO�KDYH�SRZHU�WR HOHFW�3URYLVLRQDO�PHPEHUV�
���� $SSOLFDWLRQ� IRU� 3URYLVLRQDO�PHPEHUVKLS� VKDOO� EH�PDGH� GLUHFW� WR� WKH� 6HFUHWDU\� IRU�FRQVLGHUDWLRQ� E\� WKH� )HGHUDO� &RXQFLO�� � $SSOLFDQWV� PXVW� IXUQLVK� DOO� LQIRUPDWLRQ�UHTXLUHG� E\� WKH� )HGHUDO� &RXQFLO� IURP� WLPH� WR� WLPH�� LQ� WKH� IRUP� SUHVFULEHG� E\� WKH�)HGHUDO�&RXQFLO�IURP�WLPH�WR�WLPH�
���� $� PHGLFDO� SUDFWLWLRQHU� ZKR� LV� XQGHUWDNLQJ� DSSURYHG� DGYDQFHG� WUDLQLQJ� ZLWK� WKH�5R\DO� $XVWUDODVLDQ� &ROOHJH� 6XUJHRQV� LQ� 2WRODU\QJRORJ\� +HDG� DQG� 1HFN� 6XUJHU\�ZLWK� WKH� LQWHQWLRQ�RI� SUDFWLVLQJ� LQ� WKH�6SHFLDOW\� RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�LV�HOLJLEOH�WR�DSSO\�IRU�3URYLVLRQDO�PHPEHUVKLS�
���� $�3URYLVLRQDO�PHPEHU�PD\�DWWHQG�VFLHQWLILF�PHHWLQJV�EXW�QR�RWKHU�PHHWLQJV�RI�WKH�6RFLHW\�H[FHSW�E\�VSHFLDO�LQYLWDWLRQ�DQG�PD\�QRW�H[HUFLVH�D�YRWH�DW�DQ\�PHHWLQJ�
���� 3URYLVLRQDO�PHPEHUV�VKDOO�EH�H[HPSW�IURP�IHHV�DQG�OHYLHV�LPSRVHG�E\�WKH�)HGHUDO�&RXQFLO�

�� &255(6321',1*�0(0%(56+,3
���� 7KH�)HGHUDO�&RXQFLO�VKDOO�KDYH�SRZHU�WR�HOHFW�&RUUHVSRQGLQJ�PHPEHUV�
���� $SSOLFDWLRQ� IRU� &RUUHVSRQGLQJ� PHPEHUVKLS� VKDOO� EH� PDGH� WR� WKH� 6HFUHWDU\� IRU�FRQVLGHUDWLRQ� E\� WKH� )HGHUDO� &RXQFLO�� � $SSOLFDQWV� PXVW� IXUQLVK� DOO� LQIRUPDWLRQ�UHTXLUHG� E\� WKH� )HGHUDO� &RXQFLO� IURP� WLPH� WR� WLPH�� LQ� WKH� IRUP� SUHVFULEHG� E\� WKH�)HGHUDO�&RXQFLO�IURP�WLPH�WR�WLPH�
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���� $�&RUUHVSRQGLQJ�PHPEHU�VKDOO�EH�DFWLYH� LQ� WKH� ILHOG�RI�2WRODU\QJRORJ\�+HDG�DQG�1HFN�VXUJHU\�LQ�D�FRXQWU\�RWKHU�WKDQ�$XVWUDOLD�
���� &RUUHVSRQGLQJ�PHPEHUV�VKDOO�QRW�EH�HOLJLEOH�WR�H[HUFLVH�D�YRWH�
���� &RUUHVSRQGLQJ� PHPEHUV� VKDOO� EH� H[HPSW� IURP� OHYLHV� LPSRVHG� E\� WKH� )HGHUDO�&RXQFLO�
���� $�&RUUHVSRQGLQJ�0HPEHU�VKDOO�SD\�D�UHGXFHG�VXEVFULSWLRQ�IHH�DV�GHWHUPLQHG�E\�WKH�)HGHUDO�&RXQFLO�

�� $'0,66,21�72�0(0%(56+,3�
���� 7KH�)HGHUDO�&RXQFLO�PD\��LQ� LWV�DEVROXWH�GLVFUHWLRQ��DFFHSW�RU�UHMHFW�DQ�DSSOLFDWLRQ�IRU�DQ\�DQG�DOO�FODVVHV�RI�PHPEHUVKLS�DQG�VKDOO��WKURXJK�WKH�6HFUHWDU\�RU�RWKHUZLVH��DGYLVH� WKH� DSSOLFDQW� RI� LWV� GHFLVLRQ�� EXW� LV� QRW� ERXQG� WR� JLYH� DQ\� UHDVRQ� IRU� WKH�UHMHFWLRQ� RI� DQ\� DSSOLFDWLRQ�� � 7KH� )HGHUDO� &RXQFLO
V� GHFLVLRQ� VKDOO� EH� ILQDO��FRQFOXVLYH�DQG�ELQGLQJ�RQ�WKH�DSSOLFDQW�DQG�VKDOO�QRW�EH�VXEMHFW�WR�DQ\�FKDOOHQJH�RU�UHYLHZ�ZKDWVRHYHU�
���� :KHQ�D�SHUVRQ�KDV�EHHQ�DFFHSWHG�RU� LQYLWHG� WR�EHFRPH�D�0HPEHU� WKH�6HFUHWDU\�VKDOO� IRUWKZLWK� VHQG� WR� WKH�DSSOLFDQW�D� UHTXHVW� IRU�SD\PHQW�RI� WKH�HQWUDQFH� IHH� �LI�DQ\���ILUVW�DQQXDO�VXEVFULSWLRQ�IHH��LI�DQ\��DQG�OHY\��LI�DQ\��
���� (YHU\�SHUVRQ�ZKR��EHLQJ�HOLJLEOH�WR�EHFRPH�D�0HPEHU�LQ�DFFRUGDQFH�ZLWK�WKH�WKHVH�UHJXODWLRQV��EHFRPHV�D�0HPEHU�XSRQ�

������ )RUPDO�DSSURYDO�
������ DJUHHLQJ�LQ�ZULWLQJ�WR�EHFRPH�D�0HPEHU�
������ SD\LQJ� VXFK� HQWUDQFH� IHHV�� DQQXDO� VXEVFULSWLRQV� RU� OHYLHV� DV� DUH�UHTXLUHG�XQGHU�WKHVH�UHJXODWLRQV�

�� 5(6,*1$7,21��7(50,1$7,21�	�(;38/6,21�2)�0(0%(56+,3
���� 5HVLJQDWLRQ�

������ $Q\�PHPEHU�ZLVKLQJ�WR�UHVLJQ�WKHLU�PHPEHUVKLS�RI�WKH�6RFLHW\�VKDOO�JLYH�QRWLFH�LQ�ZULWLQJ�RI�WKH�LQWHQWLRQ�DGGUHVVHG�WR�WKH�6HFUHWDU\�
������ $Q\�PHPEHU�ZKR� KDV� UHVLJQHG� IURP� WKH�6RFLHW\� DQG�ZLVKHV� WR� UHMRLQ�VKDOO�PDNH DSSOLFDWLRQ�DV�VSHFLILHG�HOVHZKHUH� LQ� WKHVH�UHJXODWLRQV�DQG�WKH� )HGHUDO� &RXQFLO� PD\� LQ� LWV� DEVROXWH� GLVFUHWLRQ� GLVSHQVH� ZLWK� WKH�UHTXLUHPHQW�RI�D�SURSRVHU�DQG�VHFRQGHU�IRU�WKH�SXUSRVHV�RI�DQ�2UGLQDU\�PHPEHU�

���� 7HUPLQDWLRQ�
������ 0HPEHUVKLS�RI�WKH�6RFLHW\�FHDVHV�LI�

�D� WKH�0HPEHU�GLHV�
�E� WKH�0HPEHU�JLYHV�QRWLFH�RI�UHVLJQDWLRQ�LQ�ZULWLQJ�WR�WKH�6HFUHWDU\�
�F� WKH� )HGHUDO� &RXQFLO� SDVVHV� D� UHVROXWLRQ� IRU� WKH� H[SXOVLRQ� RI� WKH�0HPEHU�SXUVXDQW�WR�&ODXVH�������RU
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�G� WKH� PHPEHU� KDV� QRW� SDLG� GXHV� DIWHU� EHLQJ� UHTXHVWHG� LQ� ZULWLQJ�WKUHH� ���� WLPHV� WR� GR� VR� � $IWHU� FRQVLGHUDWLRQ� E\� WKH� )HGHUDO�&RXQFLO�� WKH� 6HFUHWDU\� VKDOO�� LQ� ZULWLQJ�� LQIRUP� WKH� PHPEHU� RI�KLV�KHU�VWDWXV�LQ�WKH�6RFLHW\�
���� ([SXOVLRQ

������ 7KH�)HGHUDO�&RXQFLO�PD\�E\�UHVROXWLRQ�FHQVXUH��ILQH��VXVSHQG�RU�H[SHO�D�0HPEHU�IURP�WKH�6RFLHW\�LQ�DQ\�RI�WKH�IROORZLQJ�VLWXDWLRQV�
�D� LI� WKH� 0HPEHU� ZLOIXOO\� UHIXVHV� RU� QHJOHFWV� WR� FRPSO\� ZLWK� DQ\�SURYLVLRQV�RI�WKH�&RQVWLWXWLRQ��RU
�E� LI�WKH�0HPEHU�LV�JXLOW\�RI�DQ\�RWKHU�FRQGXFW�ZKLFK�LQ�WKH�RSLQLRQ�RI�WKH�)HGHUDO &RXQFLO� LV�XQEHFRPLQJ�RI�D�0HPEHU�RU�SUHMXGLFLDO� WR�WKH�LQWHUHVWV�RI�WKH�6RFLHW\�

������ $� UHVROXWLRQ� RI� WKH� NLQG� UHIHUUHG� WR� LQ� WKLV� FODXVH� ZLOO� KDYH� QR� HIIHFW�XQOHVV�
�D� WKH�0HPEHU� WR�ZKRP� WKH� UHVROXWLRQ� UHODWHV� LV� JLYHQ�DW� OHDVW� WZR�ZHHN
V� QRWLFH� RI� WKH� )HGHUDO� &RXQFLO
V� LQWHQWLRQ� WR� FRQVLGHU� WKH�UHVROXWLRQ� DQG� WKH� VXEVWDQFH� RI� ZKDW� LV� DOOHJHG� DJDLQVW� WKH�0HPEHU�
�E� WKH�)HGHUDO�&RXQFLO�PHHWV� DIWHU� JLYLQJ� WKH�0HPEHU� QRWLFH� XQGHU�&ODXVH��������D� WR�FRQVLGHU�WKH�UHVROXWLRQ��DQG
�F� DW�WKH�)HGHUDO�&RXQFLO�PHHWLQJ�ZKLFK�FRQVLGHUV�WKH�UHVROXWLRQ��DQG�EHIRUH� WKH� SDVVLQJ� RI� WKH� UHVROXWLRQ�� WKH� 0HPEHU� KDV� DQ�RSSRUWXQLW\�WR�JLYH�RUDOO\�RU�LQ�ZULWLQJ�VXFK�H[SODQDWLRQ�RU�GHIHQFH�DV�WKH�0HPEHU�PD\�WKLQN�ILW�

������ $� 0HPEHU� ZKR� LV� WKH� SURSRVHG� VXEMHFW� RI� D� UHVROXWLRQ� RI� WKH� NLQG�UHIHUUHG� WR� LQ� WKLV�&ODXVH����� PD\�E\�QRWLFH� LQ�ZULWLQJ� ORGJHG�ZLWK� WKH�6HFUHWDU\�DW� OHDVW���GD\V�EHIRUH�WKH�WLPH�IRU�WKH�KROGLQJ�RI�WKH�)HGHUDO�&RXQFLO� PHHWLQJ� DW� ZKLFK� VXFK� UHVROXWLRQ� LV� WR� EH� FRQVLGHUHG� HOHFW� WR�KDYH�WKH�TXHVWLRQ�GHDOW�ZLWK�E\�WKH�0HPEHUV�LQ�JHQHUDO�PHHWLQJ�
������ ,I� DQ� HOHFWLRQ� RI� WKH� NLQG� UHIHUUHG� WR� LQ� &ODXVH� ������ LV� PDGH�� WKH�)HGHUDO�&RXQFLO�VKDOO�FDOO�D�JHQHUDO�PHHWLQJ�WR�FRQVLGHU�WKH�UHVROXWLRQ�WR�FHQVXUH�� ILQH�� VXVSHQG� RU� H[SHO� WKH�0HPEHU�� � 6XFK� UHVROXWLRQ�ZLOO� EH�HIIHFWLYH�� DQG� WKH� 0HPEHU� ZLOO� EH� FHQVXUHG�� ILQHG�� VXVSHQGHG� RU�H[SHOOHG� DFFRUGLQJO\�� LI� SDVVHG� E\� DW� OHDVW� WZR�WKLUGV� RI� WKRVH� SUHVHQW�DQG�YRWLQJ��VXFK�YRWH�WR�EH�WDNHQ�E\�EDOORW��
������ 7KH� GHFLVLRQ� RI� WKH� )HGHUDO� &RXQFLO� RU� RI� WKH� 0HPEHUV� LQ� JHQHUDO�PHHWLQJ�� DV� WKH� FDVH�PD\�EH�� LQ� UHODWLRQ� WR� DQ\� UHVROXWLRQ�RI� WKH� NLQG�UHIHUUHG� WR� LQ� WKLV� FODXVH� VKDOO� EH� ILQDO�� FRQFOXVLYH� DQG� ELQGLQJ� RQ� WKH�0HPEHU�DQG�VKDOO�QRW�EH�VXEMHFW�WR�DQ\�FKDOOHQJH�RU�UHYLHZ�ZKDWVRHYHU�
������ 2Q�UHVLJQDWLRQ��WHUPLQDWLRQ�RU�H[SXOVLRQ�D�PHPEHU�VKDOO�UHPDLQ�OLDEOH�IRU�DQG�VKDOO�SD\�WR�WKH�6RFLHW\�DOO�PRQH\�ZKLFK�DW�WKH�WLPH�RI�WKH�PHPEHU�FHDVLQJ�WR�EH�D�PHPEHU�PD\�EH�GXH�WR�WKH�6RFLHW\�
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�� &21'8&7�2)�0(0%(56�	�0(0%(56+,3�*(1(5$//<
���� $W�DOO� WLPHV�ZKLOH�D�0HPEHU
V�PHPEHUVKLS�RI�WKH�6RFLHW\� LV�FXUUHQW�WKH�0HPEHU�LV�ERXQG� E\� DQG� PXVW� FRPSO\� LQ� DOO� UHVSHFWV� ZLWK� DQ\� FRGH� RI� FRQGXFW� RU� HWKLFV�DSSURYHG�E\�WKH�)HGHUDO�&RXQFLO��LQFOXGLQJ�DPHQGPHQWV�RU�DGGLWLRQV�WR�WKH�FRGH�RI�FRQGXFW�RU�HWKLFV�DV�PD\�EH�QRWLILHG�E\�WKH�)HGHUDO�&RXQFLO�WR�0HPEHUV�IURP�WLPH�WR�WLPH��
���� 7KH� )HGHUDO� &RXQFLO� PD\� GLVVROYH� DQ\� SUHVHQW� RU� IXWXUH� FODVV� RU� FODVVHV� RI�PHPEHUVKLS� RI� WKH� 6RFLHW\� DQG� PD\� FUHDWH� QHZ� RU� IXUWKHU� FODVV� RU� FODVVHV� RI�PHPEHUVKLS��
���� 7KH�)HGHUDO�&RXQFLO�PD\� IURP� WLPH� WR� WLPH� WHPSRUDULO\�RU�SHUPDQHQWO\� FORVH�DQ\�FODVV�RI�PHPEHUVKLS�
���� 0HPEHUVKLS�LV�QRW�WUDQVIHUDEOH�
���� 1R�PHPEHU�PD\� ZLWKRXW� WKH� SULRU� ZULWWHQ� DXWKRULW\� RI� WKH� )HGHUDO� &RXQFLO� RU� WKH�)HGHUDO� &RXQFLO¶V� GXO\� DXWKRULVHG� GHOHJDWH� SXUSRUW� WR� VSHDN� RQ� EHKDOI� RI� RU�UHSUHVHQW�WKH�6RFLHW\�DW�DQ\�PHHWLQJ��FRQVXOWDWLRQ��IRUXP�RU�RWKHU�JDWKHULQJ�

�� 68%6&5,37,216
���� 7KH� )HGHUDO� &RXQFLO� VKDOO� IL[� WKH� DQQXDO� VXEVFULSWLRQV� ZKLFK� VKDOO� EH� SD\DEOH� LQ�DGYDQFH�E\�PHPEHUV�RQ�WKH�ILUVW�GD\�RI�-DQXDU\�LQ�HDFK�\HDU�
���� 0HPEHUV�RQ�HOHFWLRQ�WR�PHPEHUVKLS�PD\�EH�UHTXLUHG�WR�SD\�DQ�HQWUDQFH�IHH�WR�EH�GHFLGHG�E\�WKH�)HGHUDO�&RXQFLO�
���� 2UGLQDU\�PHPEHUV�HOHFWHG�WR�WKH�6RFLHW\�DIWHU��� -XQH�RI�DQ\�\HDU�VKDOO�SD\�KDOI�WKH�DQQXDO�VXEVFULSWLRQ�IRU�WKDW�\HDU�

�� /(9,(6
���� ,Q� WKH� HYHQW� RI� VSHFLDO� H[SHQVHV� EHLQJ� LQFXUUHG� LQ� WKH� SURPRWLRQ� RI� DQ\� RI� WKH�REMHFWLYHV�RI�WKH�6RFLHW\��WKH�)HGHUDO�&RXQFLO�VKDOO�KDYH�WKH�SRZHU�WR�LPSRVH�D�OHY\�RQ�2UGLQDU\�PHPEHUV�
���� 7KH�DPRXQW�RI�DQ\�VXFK�OHY\�VKDOO�QRW�H[FHHG�����RI�WKH�DQQXDO�VXEVFULSWLRQ�SHU�PHPEHU�LQ�DQ\�RQH�\HDU�XQOHVV�DSSURYHG�E\�PHPEHUV�LQ�JHQHUDO�PHHWLQJ�

�� *5$176
7KH�)HGHUDO�&RXQFLO�VKDOO�KDYH�SRZHU� WR�PDNH�PRQHWDU\�JUDQWV�WR�6WDWH�6HFWLRQV�WR�FRYHU�VSHFLDO�H[SHQVHV�LQFXUUHG�ZLWK�LWV�DSSURYDO�

�� ),1$1&,$/�<($5
7KH�)LQDQFLDO�<HDU�RI�WKH�6RFLHW\�VKDOO�EH�IURP���-DQXDU\�WR����'HFHPEHU�

�� *(1(5$/�0((7,1*6
���� $Q� $QQXDO� *HQHUDO� 0HHWLQJ� RI� WKH� 6RFLHW\� VKDOO� EH� KHOG� LQ� DFFRUGDQFH� ZLWK� WKH�SURYLVLRQV� RI� WKH�&RUSRUDWLRQV� $FW� ZLWKLQ� WKH� ILUVW� ILYH PRQWKV� RI� WKH� FORVH� RI� WKH�ILQDQFLDO�\HDU�RI�WKH�6RFLHW\���$OO�JHQHUDO�PHHWLQJV��RWKHU�WKDQ�WKH�$QQXDO�*HQHUDO�0HHWLQJV��VKDOO�EH�FDOOHG�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJV�
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0:* ������Y� 6%0 3DJH���

���� $Q�H[WUDRUGLQDU\� JHQHUDO�PHHWLQJ�PD\�EH�KHOG� DW� WKH� UHTXHVW� RI� WKH�3UHVLGHQW�RU�WKUHH�PHPEHUV�RI�)HGHUDO�&RXQFLO�RU����2UGLQDU\�PHPEHUV�DQG�LQ�GHIDXOW�VXEMHFW�WR�YDULDWLRQV�RI�&RUSRUDWLRQV�$FW�
���� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�$FW�UHODWLQJ�WR�VSHFLDO�UHVROXWLRQV�DQG�DJUHHPHQWV�IRU�VKRUWHU�QRWLFH��WZHQW\�RQH������GD\V
�QRWLFH�DW WKH�OHDVW��H[FOXVLYH�RI�WKH GD\�RQ�ZKLFK�WKH�QRWLFH�LV�VHUYHG�RU�GHHPHG�WR�EH�VHUYHG��DQG�H[FOXVLYH�RI�WKH�GD\�IRU�ZKLFK�QRWLFH�LV�JLYHQ��VSHFLI\LQJ�WKH�SODFH�WKH�GD\�DQG�WKH�KRXU�RI�PHHWLQJ�DQG�LQ�FDVH�RI�VSHFLDO�EXVLQHVV�WKH�JHQHUDO�QDWXUH�RI�WKDW�EXVLQHVV�VKDOO�EH�JLYHQ�WR�VXFK�SHUVRQV�DV�DUH�HQWLWOHG�WR�UHFHLYH�VXFK�QRWLFHV�IURP�WKH�6RFLHW\�
���� ([FHSW� IRU� µRUGLQDU\�EXVLQHVV¶��DOO�EXVLQHVV� WUDQVDFWHG�DW�DQ�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJ�RU�DW�DQ�DQQXDO�JHQHUDO�PHHWLQJ�VKDOO�EH�µVSHFLDO¶��
���� 7KH�RUGLQDU\�EXVLQHVV�WR�EH�FRQGXFWHG�DW�DQ�DQQXDO�JHQHUDO�PHHWLQJ�VKDOO�EH�

������ WR�UHFHLYH�DQG�FRQVLGHU�WKH�DFFRXQWV��EDODQFH�VKHHWV�DQG�WKH�UHSRUWV�RI�WKH�GLUHFWRUV�DQG�RI�WKH�DXGLWRUV�DQG�RI�DQ\�RWKHU�GRFXPHQWV�UHTXLUHG�E\�ODZ�WR�EH�ODLG�EHIRUH�WKH�PHHWLQJ�
������ WR�HOHFW�GLUHFWRUV�LQ�SODFH�RI�WKRVH�UHWLULQJ�RU�FHDVLQJ�WR�KROG�RIILFH��DQG
������ WR� WUDQVDFW� DQ\� RWKHU� EXVLQHVV� ZKLFK� XQGHU� WKHVH� UHJXODWLRQV� RU� WKH�SURYLVLRQV�RI� WKH�&RUSRUDWLRQV�$FW�RXJKW� WR�EH�WUDQVDFWHG�DW�DQ�DQQXDO�JHQHUDO�PHHWLQJ�

���� $W�DQ�DQQXDO�JHQHUDO�PHHWLQJ�RQO\�RUGLQDU\�EXVLQHVV�DQG�DQ\�VSHFLDO�EXVLQHVV�VHW�RXW�LQ�WKH�QRWLFH�RI�PHHWLQJ�VKDOO�EH�WUDQVDFWHG�
���� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�$FW��DQG�RI�WKH�WKHVH�UHJXODWLRQV��QRW�OHVV�WKDQ����FOHDU�GD\V�QRWLFH�RI�D�JHQHUDO�PHHWLQJ�VKDOO�EH�JLYHQ�WR�WKH�0HPEHUV��GLUHFWRUV� DQG� DXGLWRUV� RI� WKH� 6RFLHW\�� VSHFLI\LQJ� WKH� SODFH�� GD\� DQG� KRXU� RI� WKH�PHHWLQJ� DQG� LQ� WKH� FDVH�RI� VSHFLDO� EXVLQHVV� WKH�JHQHUDO� QDWXUH� RI� WKDW�EXVLQHVV���6XFK�QRWLFH�WR�EH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�$FW�
���� 7KH�DFFLGHQWDO�RPLVVLRQ�WR�JLYH�QRWLFH�RI�D�JHQHUDO�PHHWLQJ�WR��RU�WKH�QRQ�UHFHLSW�RI�DQ\�VXFK�QRWLFH�E\��DQ\�RI�WKH�UHTXLUHG�UHFLSLHQWV�VKDOO�QRW�LQYDOLGDWH�DQ\�UHVROXWLRQ�SDVVHG�DW�DQ\�VXFK�PHHWLQJ�

�� 3267$/�%$//276
6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�$FW��ZKHQHYHU�WKH�)HGHUDO�&RXQFLO�WKLQNV�ILW�LW�PD\� VXEPLW� DQ\� TXHVWLRQ� RU� UHVROXWLRQ� WR� WKH� YRWH� RI� DOO�0HPEHUV� HQWLWOHG� WR� D� YRWH� DW� D�JHQHUDO�PHHWLQJ�RI� WKH�6RFLHW\�E\�PHDQV�RI�D�SRVWDO�EDOORW� LQ�VXFK� IRUP�DQG�UHWXUQDEOH� LQ�VXFK�PDQQHU�DV�WKH�)HGHUDO�&RXQFLO�GHFLGHV���$�UHVROXWLRQ�DSSURYHG�E\�D�PDMRULW\�RU�VSHFLILF�PDMRULW\�RI�WKH�0HPEHUV�YRWLQJ�E\�VXFK�EDOORW�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�VXFK�D�UHVROXWLRQ�ZRXOG�KDYH�LI�FDUULHG�E\�VXFK�D�PDMRULW\�RU�VSHFLILF�PDMRULW\�DW�D�GXO\�FRQVWLWXWHG�JHQHUDO�PHHWLQJ�RI�WKH�6RFLHW\�FRPSHWHQW�WR�SDVV�VXFK�D�UHVROXWLRQ�

�� 352&((',1*6�$7�*(1(5$/�0((7,1*6
���� 1R� EXVLQHVV� VKDOO� EH� WUDQVDFWHG� DW� DQ\� JHQHUDO� PHHWLQJ� XQOHVV� D� TXRUXP� RI�PHPEHUV� LV�SUHVHQW�DW� WKH� WLPH�ZKHQ� WKH�PHHWLQJ�SURFHHGV� WR�EXVLQHVV��6DYH�DV�KHUHLQ�RWKHUZLVH�SURYLGHG�� WZHOYH�2UGLQDU\�PHPEHUV�SUHVHQW� LQ�SHUVRQ�VKDOO�EH�DTXRUXP���)RU�WKH�SXUSRVHV�RI�WKLV�FODXVH��RUGLQDU\��LQFOXGHV�D�PHPEHU�ZLWK�YRWLQJ�ULJKWV�DWWHQGLQJ�DV�D�SUR[\�IRU�DQ�2UGLQDU\�PHPEHU�
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0:* ������Y� 6%0 3DJH���

���� ,I� ZLWKLQ� KDOI� DQ� KRXU� IURP� WKH� WLPH� DSSRLQWHG� IRU� WKH� PHHWLQJ� D� TXRUXP� LV� QRW�SUHVHQW��WKH�PHHWLQJ��LI�FRQYHQHG�XSRQ�D�UHTXLVLWLRQ�SXUVXDQW�WR�&ODXVH��������VKDOO�EH�GLVVROYHG��LQ�DQ\�RWKHU�FDVH�LW�VKDOO�VWDQG�DGMRXUQHG�WR�WKH�VDPH�GD\�LQ�WKH�QH[W�ZHHN�DW�WKH�VDPH�WLPH�DQG�SODFH��RU�WR�VXFK�RWKHU�GD\�DQG�DW�VXFK�RWKHU�WLPH�DQG�SODFH� DV� WKH� )HGHUDO� &RXQFLO� PD\� GHWHUPLQH�� DQG� LI� DW� WKH� DGMRXUQHG�PHHWLQJ� D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ�KDOI�DQ�KRXU�IURP�WKH�WLPH�DSSRLQWHG�IRU�WKH�PHHWLQJ��WKH� PHPEHUV� SUHVHQW� �EHLQJ� QRW� OHVV� WKDQ� WZR� 2UGLQDU\� PHPEHUV�� VKDOO� EH� DTXRUXP�
���� 7KH�3UHVLGHQW�VKDOO�SUHVLGH�DV�&KDLUSHUVRQ�DW�HYHU\�JHQHUDO�PHHWLQJ�RI�WKH�6RFLHW\��RU�LI�WKHUH�LV�QR�3UHVLGHQW��RU�LI�WKDW�SHUVRQ�LV�QRW�SUHVHQW�ZLWKLQ�ILIWHHQ�PLQXWHV�DIWHU�WKH� WLPH� DSSRLQWHG� IRU� WKH� KROGLQJ� RI� WKH� PHHWLQJ� RU� LV� XQZLOOLQJ� WR� DFW�� WKH�9LFH�3UHVLGHQW�VKDOO�EH�WKH�&KDLUSHUVRQ��RU�LI�WKH�9LFH�3UHVLGHQW�LV�QRW�SUHVHQW�RU�LV�XQZLOOLQJ�WR�DFW�WKHQ�WKH�YRWLQJ�PHPEHUV�SUHVHQW�VKDOO�HOHFW�RQH�RI�WKHLU�QXPEHU�WR�EH�&KDLUSHUVRQ�RI�WKH�PHHWLQJ�
���� 7KH &KDLUSHUVRQ�PD\��ZLWK�WKH�FRQVHQW�RI�DQ\�PHHWLQJ�DW�ZKLFK�D�TXRUXP�LV�SUHVHQW��DQG�VKDOO�LI�VR�GLUHFWHG�E\�WKH�PHHWLQJ���DGMRXUQ�WKH�PHHWLQJ�IURP�WLPH�WR�WLPH�DQG�IURP�SODFH�WR�SODFH��EXW�QR�EXVLQHVV�VKDOO�EH�WUDQVDFWHG�DW�DQ\�DGMRXUQHG�PHHWLQJ�RWKHU� WKDQ WKH�EXVLQHVV�OHIW�XQILQLVKHG�DW�WKH�PHHWLQJ�IURP�ZKLFK� WKH�DGMRXUQPHQW�WRRN� SODFH�� :KHQ� D� PHHWLQJ� LV� DGMRXUQHG� IRU� WKLUW\� GD\V� RU� PRUH�� 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�RI� WKH�EXVLQHVV�WR�EH�WUDQVDFWHG�DW�DQ�DGMRXUQHG�PHHWLQJ�
���� $W�DQ\�JHQHUDO�PHHWLQJ�D�UHVROXWLRQ�SXW�WR�WKH�YRWH�RI�WKH�PHHWLQJ�VKDOO�EH�GHFLGHG�RQ�D�VKRZ�RI�KDQGV�XQOHVV�D�SROO�LV��EHIRUH�RU�RQ�WKH�GHFODUDWLRQ�RI�WKH�UHVXOW�RI�WKH�VKRZ�RI�KDQGV��GHPDQGHG�

������ E\�WKH�&KDLUSHUVRQ��RU
������ E\�DW�OHDVW�WKUHH�PHPEHUV��EHLQJ�2UGLQDU\�0HPEHUV��SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\�

���� 8QOHVV�D�SROO�LV�VR�GHPDQGHG�D�GHFODUDWLRQ�E\�WKH�&KDLUSHUVRQ�WKDW�D�UHVROXWLRQ�KDV�RQ�D�VKRZ�RI�KDQGV EHHQ�FDUULHG�RU�FDUULHG�XQDQLPRXVO\��RU�E\�D�SDUWLFXODU�PDMRULW\��RU� ORVW�� DQG� DQ� HQWU\� WR� WKDW� HIIHFW� LQ� WKH� ERRN� FRQWDLQLQJ� WKH� PLQXWHV� RI� WKH�SURFHHGLQJV�RI�WKH�6RFLHW\�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�RI�WKH�IDFW�ZLWKRXW�SURRI�RI�WKH�QXPEHU�RU�SURSRUWLRQ�RI�WKH�YRWHV�UHFRUGHG�LQ�IDYRXU�RI�RU�DJDLQVW�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� RU� DGMRXUQPHQW� RU� RWKHUZLVH�DV� WKH�&KDLUSHUVRQ�GLUHFWV�� DQG� WKH�UHVXOW� RI� WKH� SROO� VKDOO� EH� WKH� UHVROXWLRQ� RI� WKH� PHHWLQJ� DW� ZKLFK� WKH� SROO� ZDV�GHPDQGHG�EXW�D�SROO�GHPDQGHG�RQ�WKH�HOHFWLRQ�RI�D�&KDLUSHUVRQ�RU�RQ�D�TXHVWLRQ�RI�DGMRXUQPHQW�VXFK�SROO�VKDOO�EH�WDNHQ�IRUWKZLWK�
���� ,Q� WKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV� ZKHWKHU�RQ�D�VKRZ�RI�KDQGV�RU�RQ�D�SROO�� WKH�&KDLUSHUVRQ�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�VKRZ�RI�KDQGV�WDNHV�SODFH�RU�DW�ZKLFK�WKH�SROO�LV�GHPDQGHG�VKDOO�EH�HQWLWOHG�WR�D�VHFRQG�RU�FDVWLQJ�YRWH�
���� 0HPEHUV� ZLWK� YRWLQJ� ULJKWV�PD\� YRWH� E\� SUR[\�� $� SUR[\�PXVW� EH� D�PHPEHU�ZLWK�YRWLQJ�ULJKWV�
����� 2Q�D�VKRZ�RI�KDQGV�HYHU\�SHUVRQ�SUHVHQW�ZKR�LV�D�PHPEHU�EHLQJ�HQWLWOHG�WR�YRWH�VKDOO�KDYH�RQH�YRWH�
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0:* ������Y� 6%0 3DJH���

����� 1R�PHPEHU� VKDOO� EH� HQWLWOHG� WR� YRWH� DW� DQ\� JHQHUDO�PHHWLQJ� LI� KLV� RU� KHU� DQQXDO�VXEVFULSWLRQ�VKDOO�EH�PRUH�WKDQ����PRQWKV�LQ�DUUHDUV�DW�WKH�GDWH�RI�WKH�PHHWLQJ�
����� $�PHPEHU� EHLQJ� HQWLWOHG� WR� YRWH� VKDOO� DSSRLQW� D� SUR[\� LQ� ZULWLQJ� �DV� LQGLFDWHG� LQ�&ODXVH��������� �$�SUR[\�PXVW�EH�D�PHPEHU�RI� WKH�6RFLHW\�ZLWK�YRWLQJ�ULJKWV���7KH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�EH�GHHPHG�WR�FRQIHU�DXWKRULW\�WR�GHPDQG�RU�MRLQ�WKH�GHPDQGLQJ�RI�D�SROO�
����� :KHUH�LW�LV�GHVLUHG�WR�DIIRUG�PHPEHUV�HQWLWOHG�WR�YRWH�DQ�RSSRUWXQLW\�RI�YRWLQJ�IRU�RU��DJDLQVW�D�UHVROXWLRQ�WKH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�EH�LQ�WKH�IROORZLQJ�IRUP�RU�D�IRUP�DV�QHDU�WKHUHWR�DV�FLUFXPVWDQFHV�DGPLW��DSSRLQWPHQWV�ZKLFK�GR�QRW�PHHW�WKH� UHTXLUHPHQWV� RI� WKH�&RUSRUDWLRQV�$FW�� WR� EH�DFFHSWHG�DW� WKH�GLVFUHWLRQ�RI� WKH�)HGHUDO�&RXQFLO��

7KH�$XVWUDOLDQ�6RFLHW\�2I�2WRODU\QJRORJ\�+HDG�$QG�1HFN�6XUJHU\�/LPLWHG
,�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
RI BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
EHLQJ�DQ�2UGLQDU\�/LIH�6HQLRU�PHPEHU�RI�WKH�DERYH�QDPHG�6RFLHW\�
KHUHE\�DSSRLQW� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
RU�IDLOLQJ�KLP�RU�KHU� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
DV�P\�SUR[\�WR�YRWH�IRU�PH�RQ�P\�EHKDOI�DW�WKH��$QQXDO�*HQHUDO�0HHWLQJ�RU�H[WUDRUGLQDU\��DV�WKH�FDVH�PD\�EH�RI�WKH�6RFLHW\�WR�EH�KHOG�RQ�WKH�BBBBBBBB GD\�RI��BBBBBBBBBBBBBBB����BB��DQG�DW�DQ\�DGMRXUQPHQW�WKHUHRI�LQ�UHODWLRQ�WR�WKH�IROORZLQJ�UHVROXWLRQ�
7KLV�IRUP�LV�WR�EH�XVHG�LQ�
�IDYRXU�RI�DJDLQVW�WKH�UHVROXWLRQ��
�6WULNH�RXW�ZKLFKHYHU�LV�QRW�GHVLUHG�
�8QOHVV�RWKHUZLVH�LQVWUXFWHG��WKH�SUR[\�PD\�YRWH�DV�KH�VKH�WKLQNV�ILW�RQ�P\�EHKDOI��
'DWHG�WKLV� BBBBBBBB GD\�RI��BBBBBBBBBBBBBBB����BB�
6LJQHG� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

����� 7KH�,QVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�
������� EH� GHSRVLWHG� DW� WKH� UHJLVWHUHG� RIILFH� RI� WKH� 6RFLHW\�� RU� DW� VXFK� RWKHU�SODFH� ZLWKLQ� WKH� 6WDWH� DV� LV� VSHFLILHG� IRU� WKDW� SXUSRVH� LQ� WKH� 1RWLFH�FRQYHQLQJ�WKH�PHHWLQJ��QRW� OHVV�WKDQ�WZHQW\�IRXU������KRXUV�EHIRUH�WKH�WLPH�IRU�KROGLQJ�WKH�PHHWLQJ�RU�DGMRXUQHG�PHHWLQJ�DW�ZKLFK�WKH�PHPEHU�ZLWK�YRWLQJ�ULJKWV��QDPHG�LQ�WKH�,QVWUXPHQW�SURSRVHV�WR�YRWH��RU� LQ�WKH�FDVH� RI� D� SROO�� QRW� OHVV� WKDQ� WZHQW\� IRXU� ����� KRXUV� EHIRUH� WKH� WLPH�DSSRLQWHG�IRU�WKH�WDNLQJ�RI�WKH�SROO��DQG�LQ�GHIDXOW�WKH�,QVWUXPHQW�RI�SUR[\�VKDOO�QRW�EH�WUHDWHG�DV�YDOLG�
������� EH�GHHPHG�WR�FRQIHU�DXWKRULW\�WR�GHPDQG�RU�MRLQ�LQ�GHPDQGLQJ�D�SROO���$0HPEHU�VKDOO�EH�HQWLWOHG�WR�LQVWUXFW�WKH�0HPEHU
V�SUR[\�WR�YRWH�LQ�IDYRXU�
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0:* ������Y� 6%0 3DJH���

RI�RU�DJDLQVW�DQ\�SURSRVHG�UHVROXWLRQV���8QOHVV�RWKHUZLVH�LQVWUXFWHG�WKH�SUR[\�PD\�YRWH�DV�WKH�SUR[\�WKLQNV�ILW��DQG
������� EH�WDNHQ�WR�FRQIHU�WKDW�D�YRWH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�DQ�LQVWUXPHQW� RI� SUR[\� RU� DWWRUQH\� VKDOO� EH� YDOLG� QRWZLWKVWDQGLQJ� WKH�SUHYLRXV�GHDWK�RU�XQVRXQGQHVV�RI�PLQG�RI�WKH�SULQFLSDO�RU�WKH�UHYRFDWLRQ�RI� WKH� LQVWUXPHQW� RU� RI� WKH� DXWKRULW\� XQGHU� ZKLFK� WKH� LQVWUXPHQW� ZDV�H[HFXWHG��LI�QR�LQWLPDWLRQ�LQ�ZULWLQJ�RI�VXFK�GHDWK��XQVRXQGQHVV�RI�PLQG�RU� UHYRFDWLRQ� DV� DIRUHVDLG� KDV� EHHQ� UHFHLYHG� E\� WKH� 6RFLHW\� DW� LWV�UHJLVWHUHG�RIILFH�EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�PHHWLQJ�RU�DGMRXUQHG�PHHWLQJ�DW�ZKLFK�WKH�LQVWUXPHQW�LV�XVHG�

�� 0,187(6�2)�352&((',1*6�
���� 0LQXWHV�RI�DOO�SURFHHGLQJV�RI�JHQHUDO�PHHWLQJV�DQG�RI�PHHWLQJV�RI�GLUHFWRUV�VKDOO�EH�HQWHUHG��ZLWKLQ�RQH�PRQWK�DIWHU�WKH�UHOHYDQW�PHHWLQJ�LV�KHOG��LQ�ERRNV�NHSW�IRU�WKDW�SXUSRVH� DQG� VKDOO� EH� VLJQHG� E\� WKH� FKDLUSHUVRQ� RI� WKH� PHHWLQJ� DW� ZKLFK� WKH�SURFHHGLQJV�WRRN�SODFH�RU�E\�WKH�FKDLUSHUVRQ�RI�WKH�QH[W�VXFFHHGLQJ�PHHWLQJ�
���� $Q\�PLQXWH�VR�HQWHUHG�DQG�SXUSRUWLQJ�WR�EH�VR�VLJQHG�VKDOO�EH�SULPD�IDFLH�HYLGHQFH�RI�WKH�SURFHHGLQJV�WR�ZKLFK�LW�UHODWHV�
���� :KHUH� PLQXWHV� KDYH� EHHQ� VR� HQWHUHG� DQG� VLJQHG� WKHQ�� XQOHVV� WKH� FRQWUDU\� LV�SURYHG�

������ WKH�PHHWLQJ�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�FRQYHQHG�DQG�KHOG�
������ DOO�SURFHHGLQJV�WKDW�DUH�UHFRUGHG�LQ�WKH�PLQXWHV�DV�KDYLQJ�WDNHQ�SODFH�DW�WKH�PHHWLQJ�VKDOO�EH�GHHPHG�WR�KDYH�GXO\�WDNHQ�SODFH��DQG
������ DOO�DSSRLQWPHQWV�RI�RIILFHUV�RU�DXGLWRUV�WKDW�DUH�UHFRUGHG�LQ�WKH�PLQXWHV�DV� KDYLQJ� EHHQ�PDGH� DW� WKH� PHHWLQJ� VKDOO� EH� GHHPHG� WR� KDYH� EHHQ�YDOLGO\�PDGH�

�� 2)),&(�%($5(56
���� 7KH�IROORZLQJ�RIILFH�EHDUHUV�QDPHO\�

������ WKH�3UHVLGHQW�
������ WKH�9LFH�3UHVLGHQW�
������ WKH�$GYLVRU�WR�WKH�([HFXWLYH�&RPPLWWHH�
������ WKH�7UHDVXUHU��DQG
������ WKH�6HFUHWDU\�
VKDOO�EH�HOHFWHG�DQQXDOO\�E\�WKH�)HGHUDO�&RXQFLO�DW�D�PHHWLQJ�RI�)HGHUDO�&RXQFLO�WR�EH�KHOG�HDFK�\HDU�SULRU�WR�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6RFLHW\�EXW�QRW�PRUH�WKDQ� VHYHQ� ���� GD\V� EHIRUH� VXFK� $QQXDO� *HQHUDO� 0HHWLQJ� VXFK� DSSRLQWPHQWV� WR�FRPPHQFH�DW�WKH�HQG�RI�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6RFLHW\�DQG�H[SLUH�DW�WKH�HQG�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6RFLHW\�KHOG�LQ�WKH�IROORZLQJ�\HDU���

���� )RU� WKH� SXUSRVH� RI� HOHFWLRQ�� WKH� )HGHUDO� &RXQFLO� PXVW� HOHFW� D� UHSODFHPHQW� IURP�DPRQJ�WKH�PHPEHUV��2Q�D�)HGHUDO�&RXQFLO�UHVROXWLRQ�WR�ILOO�D�YDFDQW�RIILFH�
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0:* ������Y� 6%0 3DJH���

������ HDFK�GLUHFWRU�SUHVHQW�LQ�SHUVRQ�LV�HQWLWOHG�WR�RQH�YRWH�
������ QR�GLUHFWRU�PD\�DSSRLQW�DQRWKHU�DV�KLV�RU�KHU�SUR[\�
������ HOHFWLRQ�RI�WKH�RIILFH�EHDUHU�ZLOO�EH�E\�PDMRULW\�RI�YRWHV�FDVW��DQG
������ VXEMHFW�WR�&ODXVHV��������������� DQG������� DQG�&ODXVHV����� DQG�������WKH� )HGHUDO� &RXQFLO� VKDOO� GHWHUPLQH� WKH� PHWKRG� RI� HOHFWLRQ� RI� RIILFH�EHDUHUV�IURP�WLPH�WR�WLPH�

���� 7KH�,PPHGLDWH�3DVW�3UHVLGHQW�VKDOO�EH�DQ�RIILFH�EHDUHU�GXULQJ�WKH�WHQXUH�RI�KLV�RU�KHU�VXFFHVVRU�RQ�FRPSOHWLRQ�RI�KLV�RU�KHU�IXOO�WHUP�RI�RIILFH�
���� 7KH� 6WDWH 5HSUHVHQWDWLYHV� VKDOO� EH� DSSRLQWHG� DQQXDOO\� DW� WKH� $QQXDO� *HQHUDO�0HHWLQJV�RI�WKH�6WDWH�6HFWLRQV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�&ODXVH��� DQG�VKDOO� EH� RIILFH� EHDUHUV� IURP� WKH� GD\� RI� WKH� QH[W� )HGHUDO� &RXQFLO� PHHWLQJ� ZKLFK�IROORZV� WKHLU� HOHFWLRQ� XQWLO� WKH� )HGHUDO� &RXQFLO� PHHWLQJ� ZKLFK� IROORZV� WKH� $QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6WDWH�6HFWLRQ�WKH�IROORZLQJ�\HDU�
���� $Q�RXWJRLQJ�3UHVLGHQW��9LFH�3UHVLGHQW�RU�6WDWH�5HSUHVHQWDWLYH�VKDOO�EH�HQWLWOHG� WR�DSSO\�IRU�UH�HOHFWLRQ�SURYLGHG�WKDW�WKH\�VKDOO�QRW�KROG�RIILFH�IRU�PRUH�WKDQ�WKUHH�����FRQVHFXWLYH�\HDUV�
���� $Q� RXWJRLQJ�$GYLVRU� WR� WKH� ([HFXWLYH�� 7UHDVXUHU� RU� 6HFUHWDU\� VKDOO� EH� HQWLWOHG� WR�DSSO\�IRU�UH�HOHFWLRQ�SURYLGHG�WKDW�WKH\�VKDOO�QRW�KROG�WKDW�RIILFH�IRU�PRUH�WKDQ�VL[�����FRQVHFXWLYH�\HDUV�
���� 6DYH�IRU�WKH�RIILFH�RI�,PPHGLDWH�3DVW�3UHVLGHQW��DOO�SRVLWLRQV�RQ�WKH�)HGHUDO�&RXQFLO�VKDOO�EHFRPH�YDFDQW�DW� WKH�EHJLQQLQJ�RI� WKH�PHHWLQJ�RI� WKH�)HGHUDO�&RXQFLO� WR�EH�KHOG�WR�EH�KHOG�HDFK�\HDU�SULRU�WR�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6RFLHW\��EXW�QRW�PRUH� WKDQ�VHYHQ�GD\V�EHIRUH�VXFK�$QQXDO�*HQHUDO�0HHWLQJ�� �$OO� YDFDQW�SRVLWLRQV�VKDOO�EH�ILOOHG�LQ�DFFRUGDQFH�ZLWK�SURYLVLRQV�RI�&ODXVH��������SURYLGHG�WKDW�VXEMHFW�WR�WKH�&RUSRUDWLRQV�$FW�DOO�YDFDWLQJ�PHPEHUV VKDOO�EH�HQWLWOHG�WR�UH�HOHFWLRQ��VXEMHFW�WR�&ODXVHV����� DQG������� �$OO� DSSRLQWPHQWV� VKDOO� FRPPHQFH�DW� WKH�HQG RI� WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6RFLHW\�DQG�H[SLUH�DW�WKH�HQG�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�6RFLHW\�KHOG�LQ�WKH�IROORZLQJ�\HDU�
���� $OO� RIILFH� EHDUHUV� VKDOO� EH� DSSRLQWHG� RQ� WHUPV� DQG� FRQGLWLRQV� GHWHUPLQHG� E\� WKH�)HGHUDO�&RXQFLO�DQG�VKDOO�DW�DOO�WLPHV�EH�VXEMHFW�WR�DQG�VKDOO�DFW�LQ�DFFRUGDQFH�ZLWK�DQ\�GLUHFWLRQV�ZKLFK�PD\�IURP�WLPH�WR�WLPH�EH�JLYHQ�E\�WKH�)HGHUDO�&RXQFLO�

�� ',5(&7256
���� 7KH�DIIDLUV�RI� WKH�6RFLHW\� VKDOO�EH�PDQDJHG�DQG� FRQGXFWHG�E\�D�)HGHUDO�&RXQFLO�FRQVLVWLQJ�RI�WKH�IROORZLQJ�GLUHFWRUV��ZKR�PXVW�EH�PHPEHUV��

������ WKH�3UHVLGHQW�
������ WKH�9LFH�3UHVLGHQW�
������ WKH�$GYLVRU�WR�WKH�([HFXWLYH�&RPPLWWHH�
������ WKH�,PPHGLDWH�3DVW�3UHVLGHQW�
������ 6WDWH�5HSUHVHQWDWLYHV�



7+(�$8675$/,$1�62&,(7<�2)�272/$5<1*2/2*<�+($'�	�1(&.�685*(5<&2167,787,21

0:* ������Y� 6%0 3DJH���

������ WKH�&KDLUSHUVRQ�RI�WKH�%RDUG�LQ�2WRODU\QJRORJ\�+HDG�DQG�1HFN�6XUJHU\�RI�WKH�5R\DO�$XVWUDOLDQ�&ROOHJH�RI�6XUJHRQV�
������ WKH�7UHDVXUHU�
������ WKH�6HFUHWDU\�
������ WKH� &KDLUSHUVRQ� RI� WKH� &RQWLQXLQJ� 3URIHVVLRQDO� 'HYHORSPHQW� 6XE�FRPPLWWHH��DQG
������� RWKHU�PHPEHUV�RI�WKH�6RFLHW\�DV�PD\�EH�GHWHUPLQHG�E\�)HGHUDO�&RXQFLO��SURYLGHG� WKH� QXPEHU� RI� GLUHFWRUV� DW� DQ\� RQH� WLPH� GRHV� QRW� H[FHHG�HLJKWHHQ������

���� 7KH�7UHDVXUHU�VKDOO�
������ UHFHLYH�DOO�PRQH\V�GXH�WR�WKH�6RFLHW\�DQG�PDNH�DOO�SD\PHQWV�RUGHUHG�E\��WKH� )HGHUDO� &RXQFLO� NHHSLQJ� DQ� DFFRXQW� RI� DOO� VXFK� UHFHLSWV� DQG�SD\PHQWV�
������ DIWHU�VHHNLQJ�WKH�GLUHFWLRQ�RI�)HGHUDO�&RXQFLO��PDQDJH�WKH�PRQH\�RI�WKH�6RFLHW\�QRW�LPPHGLDWHO\�UHTXLUHG�
������ VXSHUYLVH� WKH� YDULRXV� LQVXUDQFHV�� LQFOXGLQJ� GLUHFWRUV¶� DQG� RIILFHUV¶�OLDELOLW\�LQVXUDQFH�IRU�WKH�SUXGHQW�UXQQLQJ�RI�WKH�6RFLHW\�
������ VKDOO� SUHVHQW� DQ� DXGLWHG� ILQDQFLDO� UHSRUW� RI� WKH� 6RFLHW\� DW� WKH� $QQXDO�*HQHUDO�0HHWLQJ��VXFK�UHSRUW�EHLQJ�GXO\�HQWHUHG�LQ�WKH�0LQXWHV�
������ DW�WKH�HQG�RI�HDFK�\HDU�DGYLVH�PHPEHUV�RI�WKH�VXEVFULSWLRQ�GXH�IRU�WKH�IROORZLQJ� \HDU� DQG� WKH� GDWH� RQ� ZKLFK� LW� IDOOV� GXH� DIWHU� DSSURYDO� E\�)HGHUDO�&RXQFLO��DQG
������ FDUU\�RXW�VXFK�RWKHU�GXWLHV�UHTXLUHG�E\�WKH�)HGHUDO�&RXQFLO�

���� 7KH�6HFUHWDU\�VKDOO�DPRQJVW�RWKHU�WKLQJV�KDYH�WKH�IROORZLQJ�GXWLHV�
������ HQVXUH�WKDW�DFFXUDWH�PLQXWHV�DUH�NHSW�RI�DOO�IRUPDO�EXVLQHVV�PHHWLQJV�RI�WKH�6RFLHW\�
������ LVVXH� QRWLFHV� RI� DOO� UHVROXWLRQV�� GHFLVLRQV� DQG� DPHQGPHQWV� WR� WKH�&RQVWLWXWLRQ�
������ QRWLI\� QHZ� PHPEHUV� RI� WKHLU� HOHFWLRQ� DQG� HQVXUH WKDW� PHPEHUV� DUH�QRWLILHG�RI�RIILFLDO�DSSRLQWPHQWV�
������ LVVXH�QRWLFHV�RI�PHHWLQJV�
������ PDLQWDLQ�D�UHJLVWHU�RI�PHPEHUV��DQG
������ FDUU\�RXW�VXFK�RWKHU�GXWLHV�UHTXLUHG�E\�WKH�)HGHUDO�&RXQFLO�

���� 7KH� $GYLVRU� 7R� 7KH� ([HFXWLYH� VKDOO� KDYH� EHHQ� D� SUHYLRXV� PHPEHU� RI� )HGHUDO�&RXQFLO�DQG�VKDOO SURYLGH�DGYLFH DQG�DVVLVWDQFH�WR�WKH�([HFXWLYH�
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0:* ������Y� 6%0 3DJH���

���� 7KH� GLUHFWRUV�ZKR�DUH� LQ� RIILFH� RQ� WKH�GDWH� WKHVH� UHJXODWLRQV�DUH� DGRSWHG�E\� WKH�6RFLHW\�FRQWLQXH�LQ�RIILFH�XQWLO�WKHLU�SRVLWLRQV�DUH�YDFDWHG�LQ�DFFRUGDQFH�ZLWK�&ODXVH��� RU�&ODXVH�������
���� 7KH�(GLWRU�RI�WKH�6RFLHW\¶V�-RXUQDO�VKDOO�EH�DSSRLQWHG�E\�)HGHUDO�&RXQFLO�DQG�ZLOO�EH�IXOO\�UHVSRQVLEOH�IRU�WKH�SXEOLFDWLRQ�RI�WKH�-RXUQDO�DV�GLUHFWHG�E\�)HGHUDO�&RXQFLO��$Q�$VVLVWDQW�(GLWRU VKDOO�DVVLVW�WKH�(GLWRU�LQ�WKHVH�GXWLHV�LI�UHTXLUHG�

�� 67$7(�5(35(6(17$7,9(6
���� 6WDWH�5HSUHVHQWDWLYHV�VKDOO�EH�DSSRLQWHG�DQQXDOO\�E\� WKH�PHPEHUV�RI� WKH�6RFLHW\�ZLWK� YRWLQJ� ULJKWV� UHVLGHQW� LQ�HDFK�6WDWH�RI� WKH�&RPPRQZHDOWK� LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�&ODXVH����
���� ,W� VKDOO�EH� WKH�GXW\�RI�D�VWDWH� UHSUHVHQWDWLYH� WR�DWWHQG�DOO�PHHWLQJV�RI� WKH�)HGHUDO�&RXQFLO� DV� D� PHPEHU� RI� )HGHUDO� &RXQFLO� DQG� WR� FRPPXQLFDWH� WR� WKH� PHPEHUV�UHVLGHQW� LQ� KLV�KHU� 6WDWH� DOO� PDWWHUV� UHODWLQJ� WR� WKH� PHPEHUV� DQG� WR� WKH� JHQHUDO�ZHOIDUH�RI�WKH�6RFLHW\�
���� &RPPXQLFDWLRQV�EHWZHHQ� WKH�)HGHUDO�&RXQFLO� DQG� WKH�6WDWH�5HSUHVHQWDWLYH�VKDOO�EH�GHHPHG�WR�EH�FRPPXQLFDWLRQV�EHWZHHQ�WKH�)HGHUDO�&RXQFLO�DQG�WKH�PHPEHUV�RI�WKH�6RFLHW\�UHVLGHQW�LQ�KLV�KHU�6WDWH�
���� ,Q� WKH� HYHQW WKDW� D� 6WDWH� 5HSUHVHQWDWLYH� LV� XQDEOH� WR� DWWHQG� D� )HGHUDO� &RXQFLO�PHHWLQJ� WKHQ� LW� VKDOO� EH� FRPSHWHQW� IRU� WKH� FRPPLWWHH� RI� WKDW� 6WDWH� WR� DSSRLQW� D��YRWLQJ�PHPEHU�IURP�WKDW�6WDWH�WR�DFW�DV�SUR[\�6WDWH�5HSUHVHQWDWLYH�IRU�WKDW�PHHWLQJ�

�� 352&((',1*6�2)�)('(5$/�&281&,/
���� 7KH�EXVLQHVV�RI� WKH�6RFLHW\� VKDOO�EH�PDQDJHG�E\� WKH�)HGHUDO�&RXQFLO�ZKLFK�PD\�SD\� DOO� H[SHQVHV� LQFXUUHG� LQ� SURPRWLQJ� DQG� UHJLVWHULQJ� WKH� 6RFLHW\�� DQG� PD\�H[HUFLVH�DOO� VXFK�SRZHUV� RI� WKH�6RFLHW\�DV�DUH�QRW��E\� WKH�&RUSRUDWLRQV�$FW�RU�E\�WKHVH�UHJXODWLRQV��UHTXLUHG�WR�EH�H[HUFLVHG�E\�WKH�6RFLHW\� LQ�JHQHUDO�PHHWLQJ��DQG�IRU� WKH�SXUSRVH�PD\�PDNH� UHJXODWLRQV�JRYHUQLQJ� WKH�FRQGXFW�RI� WKH�DIIDLUV�RI� WKH�6RFLHW\�VXEMHFW�KRZHYHU�WR�WKH�SURYLVLRQV�RI�WKHVH�UHJXODWLRQV�RI�$VVRFLDWLRQ��WR�WKH�SURYLVLRQV� RI� WKH�&RUSRUDWLRQV�$FW� DQG� WR� VXFK� UHJXODWLRQV�EHLQJ�QRW� LQFRQVLVWHQW�ZLWK�WKH�DIRUHVDLG�UHJXODWLRQV�RU�SURYLVLRQV��DQG�WR�VXFK�RWKHU�UHJXODWLRQV�DV�PD\�EH�SUHVFULEHG�E\�WKH�6RFLHW\�LQ�JHQHUDO�PHHWLQJ��EXW�QR�UHJXODWLRQ�PDGH�E\�WKH�6RFLHW\�LQ�JHQHUDO�PHHWLQJ�VKDOO�LQYDOLGDWH�DQ\�SULRU�DFW�RI�WKH�)HGHUDO�&RXQFLO�ZKLFK�ZRXOG�KDYH�EHHQ�YDOLG�LI�WKDW�UHJXODWLRQ�KDG�QRW�EHHQ�PDGH�
���� 7KH�)HGHUDO�&RXQFLO�PD\�PHHW�WRJHWKHU�IRU�WKH�GHVSDWFK�RI�EXVLQHVV��DGMRXUQ�DQG�RWKHUZLVH�UHJXODWH�LWV�PHHWLQJV�DV�LW�WKLQNV�ILW���7KH�6HFUHWDU\�VKDOO�RQ�WKH�UHTXLVLWLRQ�RI�D�PHPEHU�RI� WKH�)HGHUDO�&RXQFLO�VXPPRQ�D�PHHWLQJ�RI� WKH�)HGHUDO�&RXQFLO�� ,W�VKDOO� QRW� EH� QHFHVVDU\� WR� JLYH� QRWLFH� RI� D� PHHWLQJ� RI� WKH� )HGHUDO� &RXQFLO� WR� D�GLUHFWRU� ZKRP� WKH� 6HFUHWDU\�� ZKHQ� JLYLQJ� WKH� QRWLFH� WR� WKH� RWKHU� GLUHFWRUV��UHDVRQDEO\�EHOLHYHV�WR�EH�RXWVLGH�WKH�&RPPRQZHDOWK�RI�$XVWUDOLD�
���� 6XEMHFW�WR�WKHVH�UHJXODWLRQV�TXHVWLRQV�DULVLQJ�DW�DQ\�PHHWLQJ�RI�WKH�)HGHUDO�&RXQFLO�VKDOO� EH� GHFLGHG� E\� D�PDMRULW\� RI� YRWHV� DQG� D� GHWHUPLQDWLRQ� E\� D�PDMRULW\� RI� WKH�PHPEHUV�RI�WKH�)HGHUDO�&RXQFLO�VKDOO�IRU�DOO�SXUSRVHV�EH�GHHPHG�D�GHWHUPLQDWLRQ�RI�WKH�)HGHUDO�&RXQFLO��,Q�WKH�FDVH�RI�HTXDOLW\�RI�YRWHV�WKH�&KDLUSHUVRQ�RI�WKH�0HHWLQJ�VKDOO�KDYH�D�VHFRQG�RU�FDVWLQJ�YRWH�
���� $�GLUHFWRU�ZKR�KDV�D�PDWHULDO�SHUVRQDO�LQWHUHVW�LQ�D�PDWWHU�WKDW�UHODWHV�WR�WKH�DIIDLUV�RI� WKH� 6RFLHW\� PXVW� JLYH� WKH� RWKHU� GLUHFWRUV� QRWLFH� RI� WKH� LQWHUHVW� XQOHVV� VHFWLRQ��������RI�WKH�&RUSRUDWLRQV�$FW�VD\V�RWKHUZLVH�
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0:* ������Y� 6%0 3DJH���

���� $�GLUHFWRU�ZKR�KDV�D�PDWHULDO�SHUVRQDO�LQWHUHVW�LQ�D�PDWWHU�WKDW�LV�EHLQJ�FRQVLGHUHG�DW�D�GLUHFWRUV
�PHHWLQJ�PXVW�QRW�EH�SUHVHQW�ZKLOH�WKH�PDWWHU�LV�EHLQJ�FRQVLGHUHG�DW�WKH�PHHWLQJ��RU�YRWH�RQ�WKH�PDWWHU��XQOHVV�SHUPLWWHG�WR�GR�VR�XQGHU�VHFWLRQ�����RI�WKH�&RUSRUDWLRQV�$FW�
���� 1RWKLQJ�FRQWDLQHG�LQ�WKH�IRUHJRLQJ�SURYLVLRQV�RI�WKLV�FODXVH�VKDOO�SURKLELW�RU�LQ�DQ\�ZD\� UHVWULFW� D� GLUHFWRU� EHLQJ� SUHVHQW� DW�� EHLQJ� FRXQWHG� LQ� D� TXRUXP� DQG�RU� IURP�YRWLQJ� DW� DQ\� PHHWLQJ� RI� WKH� )HGHUDO� &RXQFLO� LQ� FLUFXPVWDQFHV� ZKHUH� LW� LV� QRW�XQODZIXO�RU�LV�SHUPLVVLEOH�WR�GR�VR�XQGHU�WKH�&RUSRUDWLRQV�$FW�
���� 1R�DFW�RI�WKH�)HGHUDO�&RXQFLO�RU�WKH�6RFLHW\��LQFOXGLQJ�DQ\�FRQWUDFW��DJUHHPHQW�RU�DUUDQJHPHQW�HQWHUHG�LQWR�E\�WKH�6RFLHW\��VKDOO�EH�YRLG�RU�YRLGDEOH�E\�UHDVRQ�RQO\�RI�D�IDLOXUH�RI�WKH�GLUHFWRUV�RU�DQ\�RI�WKHP�WR�FRPSO\�ZLWK�

������ WKH�SURYLVLRQV�RI�&ODXVH����� RU�&ODXVH�������RU
������ WKH�SURYLVLRQV�RI�'LYLVLRQ���RI�3DUW��'���RI�WKH�&RUSRUDWLRQV�$FW�

���� 7KH�TXRUXP�QHFHVVDU\� IRU� WKH� WUDQVDFWLRQ�RI� WKH�EXVLQHVV�RI� WKH�)HGHUDO�&RXQFLO�VKDOO�EH�HLJKW�����
���� 7KH� FRQWLQXLQJ� PHPEHUV� RI� WKH� )HGHUDO� &RXQFLO� PD\� DFW� QRWZLWKVWDQGLQJ� DQ\�YDFDQF\�LQ�WKH�)HGHUDO�&RXQFLO��EXW�LI�DQG�VR�ORQJ�DV�WKHLU�QXPEHU�LV�UHGXFHG�EHORZ�WKH�QXPEHU� IL[HG�E\�RU�SXUVXDQW� WR� WKHVH�UHJXODWLRQV�DV� WKH�QHFHVVDU\�TXRUXP�RI�WKH�)HGHUDO�&RXQFLO��WKH�FRQWLQXLQJ PHPEHU�RU�PHPEHUV�PD\�DFW�IRU�WKH�SXUSRVH�RI�LQFUHDVLQJ� WKH� QXPEHU� RI� PHPEHUV� RI� WKH� )HGHUDO� &RXQFLO� WR� WKDW� QXPEHU� RU� RI�VXPPRQLQJ�D�JHQHUDO�PHHWLQJ�RI�WKH�6RFLHW\��EXW�IRU�QR�RWKHU�SXUSRVH�
����� 7KH�3UHVLGHQW�VKDOO�SUHVLGH�DV�&KDLUSHUVRQ�DW�HYHU\�PHHWLQJ�RI�WKH�)HGHUDO�&RXQFLO��RU� LI� WKHUH� LV� QR� 3UHVLGHQW�� RU� LI� DW� DQ\�PHHWLQJ� KH�VKH� LV� QRW� SUHVHQW� ZLWKLQ� WHQ�PLQXWHV�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�KROGLQJ�WKH�PHHWLQJ�WKH�9LFH�3UHVLGHQW�VKDOO�EH�&KDLUSHUVRQ�RU�LI�WKH�9LFH�3UHVLGHQW�LV�QRW�SUHVHQW�DW�WKH�PHHWLQJ�WKHQ�WKH�PHPEHUV�PD\�FKRRVH�RQH�RI�WKHLU�QXPEHU�WR�EH�&KDLUSHUVRQ�RI�WKH�PHHWLQJ�
����� 5HLPEXUVHPHQW�RI�UHDVRQDEOH�DQG�SURSHU�H[SHQVHV�DFWXDOO\�LQFXUUHG�E\�D�PHPEHU�RQ� 6RFLHW\� EXVLQHVV� VKDOO� EH� PDGH� E\� WKH� 7UHDVXUHU� DIWHU� UHFHLSW� RI� DSSURSULDWH�GRFXPHQWDWLRQ��
����� 3D\PHQW� RI� UHDVRQDEOH� DQG� SURSHU� UHPXQHUDWLRQ� PD\� EH�PDGH� WR� D� PHPEHU� RI�)HGHUDO�&RXQFLO�ZKHUH� WKH�)HGHUDO�&RXQFLO� LV�RI� WKH�RSLQLRQ� WKDW�VXFK�VHUYLFHV�RI�WKDW�PHPEHU�DUH�SUH�HPLQHQWO\�GHVLUDEOH�LQ�WKH�LQWHUHVWV�RI�WKH�6RFLHW\�
����� ,Q�DGGLWLRQ�WR�&ODXVH�����WKH�RIILFH�RI�D�PHPEHU�RI�WKH�)HGHUDO�&RXQFLO�VKDOO�EHFRPH�YDFDQW�LI�WKH�PHPEHU�

������� FHDVHV� WR� EH� D� PHPEHU� RI� WKH� )HGHUDO� &RXQFLO� E\� YLUWXH� RI� WKH�&RUSRUDWLRQV�$FW�
������� EHFRPHV� EDQNUXSW� RU� PDNHV� DQ� DUUDQJHPHQW� RU� FRPSRVLWLRQ� ZLWK� KLV�FUHGLWRUV�JHQHUDOO\�
������� EHFRPHV�SURKLELWHG�IURP�EHLQJ�D�GLUHFWRU�RI�D�6RFLHW\�E\�UHDVRQ�RI�DQ\�RUGHU�PDGH�XQGHU�WKH�&RUSRUDWLRQV�$FW�
������� 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�
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������� UHVLJQV�KLV�RU�KHU�RIILFH�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�6RFLHW\�
������� IRU�PRUH� WKDQ� VL[�PRQWKV� LV� DEVHQW� ZLWKRXW� SHUPLVVLRQ� RI� WKH� )HGHUDO�&RXQFLO�IURP�PHHWLQJV�RI�WKH�)HGHUDO�&RXQFLO�KHOG�GXULQJ�WKDW�SHULRG�
������� FHDVHV�WR�EH�D�PHPEHU�RI�WKH�6RFLHW\�
������� KROGV�DQ\�RIILFH�RI�SURILW�XQGHU�WKH�6RFLHW\�RU�UHFHLYHV�DQ\�SD\PHQW�IURP�WKH� 6RFLHW\� H[FHSW� DV� SHUPLWWHG� XQGHU� DQG� LQ� DFFRUGDQFH� ZLWK� WKHVH�UHJXODWLRQV�
������� LV� UHPRYHG� IURP� RIILFH� E\� UHVROXWLRQ� RI� WKH� 0HPEHUV� SXUVXDQW� WR� WKH�SURYLVLRQV�RI�WKH�&RUSRUDWLRQV�$FW��RU
�������� LV� GLUHFWO\� RU� LQGLUHFWO\� LQWHUHVWHG� LQ� DQ\� FRQWUDFW� RU� SURSRVHG� FRQWUDFW�ZLWK� WKH�6RFLHW\�SURYLGHG��KRZHYHU��WKDW�D�PHPEHU�VKDOO�QRW�YDFDWH�KLV�RIILFH� E\� UHDVRQ� RI� KLV� EHLQJ� D�PHPEHU� RI� DQ\� FRUSRUDWLRQ�6RFLHW\� RU�DVVRFLDWLRQ�ZKLFK�KDV�HQWHUHG�RU�SURSRVHV�WR�HQWHU�LQWR�D�FRQWUDFW�ZLWK�WKH�6RFLHW\�LI�VXFK�FRUSRUDWLRQ�6RFLHW\�RU�DVVRFLDWLRQ�LV�DPRQJ�WKH�FODVV�RI�FRPSDQLHV� UHIHUUHG� WR� LQ� WKH�SURYLVR�WR�&ODXVH�� DQG� LI�KH�VKH�VKDOO�KDYH� GHFODUHG� WKH� QDWXUH� RI� KLV� LQWHUHVW� LQ� PDQQHU� UHTXLUHG� E\� WKH�&RUSRUDWLRQV�$FW�

����� :KHQ�D�SRVLWLRQ�EHFRPHV�YDFDQW�XQGHU�&ODXVH����� RU�&ODXVH��������WKH�)HGHUDO�&RXQFLO� PXVW� DW� WKH� )HGHUDO� &RXQFLO� PHHWLQJ� ZKHUH� WKDW� YDFDQF\� DULVHV� �RU�RWKHUZLVH� DW� WKH� ILUVW� UHDVRQDEOH� RSSRUWXQLW\�� HOHFW� IURP� DPRQJ� LWV� PHPEHUV� D�UHSODFHPHQW� WR� KROG� WKH� YDFDQW� RIILFH�� � 2Q� D� )HGHUDO� &RXQFLO� UHVROXWLRQ� WR� ILOO� D�YDFDQW�RIILFH�
������� HDFK�GLUHFWRU�SUHVHQW�LQ�SHUVRQ�LV�HQWLWOHG�WR�RQH�YRWH�
������� QR�GLUHFWRU�PD\�DSSRLQW�DQRWKHU�DV�KLV�RU�KHU�SUR[\��DQG
������� HOHFWLRQ�RI�WKH�RIILFH�EHDUHU�ZLOO�EH�E\�PDMRULW\�RI�YRWHV�FDVW�

����� 7KH�)HGHUDO�&RXQFLO�
������� VKDOO�FRQWURO�WKH�6RFLHW\
V�IXQGV�DQG�PDQDJH�LWV�ILQDQFLDO�DIIDLUV��DQG
������� PD\� H[HUFLVH� DOO� WKH� SRZHUV� RI� WKH� 6RFLHW\� WR� ERUURZ� PRQH\� DQG� WR�PRUWJDJH� RU� FKDUJH� LWV� SURSHUW\�� RU� DQ\� SDUW� WKHUHRI�� DQG� WR� LVVXH�GHEHQWXUHV�DQG�RWKHU�VHFXULWLHV�ZKHWKHU�RXWULJKW�RU�DV�VHFXULW\� IRU�DQ\�GHEW��OLDELOLW\�RU�REOLJDWLRQ�RI�WKH�6RFLHW\�

����� 7KH�)HGHUDO�&RXQFLO�VKDOO�FDXVH�PLQXWHV�WR�EH�PDGH�
������� RI�DOO�DSSRLQWPHQWV�RI�RIILFHUV�DQG�VHUYDQWV�
������� RI�QDPHV�RI�PHPEHUV�RI�WKH�)HGHUDO�&RXQFLO�SUHVHQW�DW�DOO�PHHWLQJV�RI�WKH�6RFLHW\�DQG�RI�WKH�)HGHUDO�&RXQFLO��DQG
������� RI� DOO� SURFHHGLQJV� DW� DOO� PHHWLQJV� RI� WKH� )HGHUDO� 6RFLHW\� DQG� RI� WKH�)HGHUDO�&RXQFLO�
6XFK� PLQXWHV� VKDOO� EH� VLJQHG� E\� WKH� &KDLUSHUVRQ� RI� WKH� PHHWLQJ� DW� ZKLFK� WKH�SURFHHGLQJV�ZHUH�KHOG�RU�E\�WKH�&KDLUSHUVRQ�RI�WKH�QH[W�VXFFHHGLQJ�PHHWLQJ�
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����� $OO� DFWV� GRQH� E\� DQ\�PHHWLQJ� RI� WKH� )HGHUDO� &RXQFLO� �E\� DQ\� FRPPLWWHH�� E\� DQ\�DGYLVRU\� FRPPLWWHH�RU� E\� DQ\�SHUVRQ�DFWLQJ�DV�D�PHPEHU�RI� WKH�)HGHUDO�&RXQFLO�VKDOO�QRWZLWKVWDQGLQJ�WKDW�LW�LV�DIWHUZDUGV�GLVFRYHUHG�WKDW�WKHUH�ZDV�VRPH�GHIHFW�LQ�WKH�DSSRLQWPHQW� RI� DQ\� VXFK�PHPEHU�RI� WKH�)HGHUDO�&RXQFLO� RU� SHUVRQ�DFWLQJ�DV�DIRUHVDLG�� RU� WKDW� WKH� PHPEHUV� RI� WKH� )HGHUDO� &RXQFLO� RU� DQ\� RI� WKHP� ZHUH�GLVTXDOLILHG��EH�DV�YDOLG�DV�LI�HYHU\�VXFK�SHUVRQ�KDG�EHHQ�GXO\�DSSRLQWHG��DQG�ZDV�TXDOLILHG�WR�EH�D�PHPEHU�RI�WKH�)HGHUDO�&RXQFLO�
����� $�UHVROXWLRQ�LQ�ZULWLQJ�VLJQHG�E\�DOO�WKH�GLUHFWRUV�IRU�WKH�WLPH�EHLQJ�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�PHHWLQJV�RI�WKH�)HGHUDO�&RXQFLO�VKDOO�EH�DV�YDOLG�DQG�HIIHFWXDO�DV�LI�LW�KDG�EHHQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�GLUHFWRUV�GXO\�FRQYHQHG�DQG�KHOG�SURYLGHG�WKDW�WKH�GLUHFWRUV�VLJQLQJ�WKH�UHVROXWLRQ�ZRXOG�FRQVWLWXWH�D�TXRUXP�DQG�ZRXOG�KDYH�SRZHU�WR�SDVV�VXFK�UHVROXWLRQ�DW�D�PHHWLQJ�RI�WKH�)HGHUDO�&RXQFLO���$Q\�VXFK�UHVROXWLRQ�PD\�FRQVLVW�RI�VHYHUDO�GRFXPHQWV�LQ�VLPLODU�IRUP�HDFK�VLJQHG�E\�RQH�RU�PRUH�GLUHFWRUV���$Q\�VXFK�GRFXPHQW�VHQW�E\�D�GLUHFWRU�E\�IDFVLPLOH�WUDQVPLVVLRQ��RU�RWKHU PHDQV�RI�FRPPXQLFDWLRQ�DSSURYHG�E\�WKH�GLUHFWRUV��VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�VLJQHG�E\�VXFK�GLUHFWRU�DQG�WR�VXIILFH�IRU�WKH�SXUSRVH�RI�WKLV�FODXVH�
����� 7KH� FRQWHPSRUDQHRXV� OLQNLQJ� WRJHWKHU� E\� WHOHSKRQH�� YLGHR�FRQIHUHQFLQJ� RU� DQ\�RWKHU� WHFKQRORJ\� RI� D� QXPEHU RI� WKH� GLUHFWRUV� QRW� OHVV� WKDQ� D� TXRUXP� VKDOO� EH�GHHPHG�WR�FRQVWLWXWH�D�PHHWLQJ�RI�WKH�GLUHFWRUV�DQG�DOO�WKH�SURYLVLRQV�KHUHRI�DV�WR�PHHWLQJV�RI�WKH�GLUHFWRUV�VKDOO�DSSO\�WR�VXFK�PHHWLQJV�E\�VXFK�WHFKQRORJ\�DV�ORQJ�DV�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW�

������� DOO WKH�GLUHFWRUV�IRU�WKH�WLPH�EHLQJ�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�D�PHHWLQJ�RI�WKH�)HGHUDO�&RXQFLO�VKDOO�EH�HQWLWOHG�WR�QRWLFH�RI�VXFK�PHHWLQJ�DQG�WR�EH�OLQNHG�E\�WKH�UHOHYDQW�WHFKQRORJ\�IRU�WKH�SXUSRVHV�RI�WKH�PHHWLQJ�
������� QRWLFH�RI�DQ\�VXFK�PHHWLQJ�PD\�EH�JLYHQ�E\�WHOHSKRQH��IDFVLPLOH��H�PDLO�RU�RWKHU�IRUP�RI�WHFKQRORJ\�
������� HDFK�RI� WKH�GLUHFWRUV� WDNLQJ�SDUW� LQ�VXFK�PHHWLQJ�PXVW�EH�DEOH� WR�KHDU�HDFK�RI�WKH�RWKHU�GLUHFWRUV�WDNLQJ�SDUW�LQ�WKH�PHHWLQJ��DQG
������� DW� WKH�FRPPHQFHPHQW�RI� WKH�PHHWLQJ�HDFK�GLUHFWRU�PXVW�DFNQRZOHGJH�KLV�RU�KHU�SUHVHQFH�IRU�WKH�SXUSRVH�RI�D�PHHWLQJ�RI� WKH�GLUHFWRUV� WR�DOO�WKH�RWKHU�GLUHFWRUV�WDNLQJ�SDUW�

����� $�PHHWLQJ�RI�GLUHFWRUV�KHOG�XVLQJ�D�IRUP�RI� WHFKQRORJ\� LQ�DFFRUGDQFH�ZLWK�&ODXVH����� LV�GHHPHG�WR�KDYH�EHHQ�KHOG�DW�WKH�SODFH�GHWHUPLQHG�E\�WKH�FKDLUSHUVRQ�RI�WKH�PHHWLQJ��SURYLGHG�WKDW�DW�OHDVW�RQH�RI�WKH�GLUHFWRUV�ZKR�WRRN�SDUW�LQ�WKH�PHHWLQJ�ZDV�DW�WKDW�SODFH�IRU�WKH�GXUDWLRQ�RI�WKH�PHHWLQJ�
�� (;(&87,9(

7KH�([HFXWLYH�VKDOO�FRQVLVW�RI�WKH�3UHVLGHQW��WKH�9LFH�3UHVLGHQW��WKH�$GYLVRU�WR�WKH�([HFXWLYH�&RPPLWWHH��WKH�,PPHGLDWH�3DVW�3UHVLGHQW��WKH�7UHDVXUHU�DQG�WKH�6HFUHWDU\�DQG�VXFK�RWKHU�PHPEHU�RU�PHPEHUV�RI�)HGHUDO�&RXQFLO�DV�WKH�)HGHUDO�&RXQFLO�PD\�GHWHUPLQH�IURP�WLPH�WR�WLPH�DQG�VKDOO�EH�GHHPHG�WR�EH�D�VXE�FRPPLWWHH�RI�)HGHUDO�&RXQFLO�ZLWK�VXFK�SRZHUV�DV�DUH�JLYHQ�WR� LW�VSHFLILFDOO\�E\�WKLV�FRQVWLWXWLRQ�WRJHWKHU�ZLWK�DQ\�RWKHU�SRZHUV�GHOHJDWHG�WR�LW�E\�WKH�)HGHUDO�&RXQFLO��7KH�&KDLUSHUVRQ�RI�WKH�([HFXWLYH�VKDOO�SUHVHQW�D�UHSRUW�WR�HDFK�)HGHUDO�&RXQFLO�PHHWLQJ�RI� WKH�([HFXWLYH�&RPPLWWHH¶V�DFWLYLWLHV�VLQFH�WKH�SUHYLRXV�)HGHUDO�&RXQFLO�PHHWLQJ�
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�� 68%�&200,77((6
���� 7KH�)HGHUDO�&RXQFLO�PD\�GHOHJDWH�DQ\�RI�LWV�SRZHUV�WR�VXE�FRPPLWWHHV�FRQVLVWLQJ�RI�VXFK�PHPEHUV�RI� WKH�6RFLHW\�RU�PHPEHUV�RI� WKH�)HGHUDO�&RXQFLO�DV� WKH\�WKLQN�ILW��DQ\� VXE�FRPPLWWHH� VR� IRUPHG� VKDOO� LQ� WKH� H[HUFLVH� RI� WKH� SRZHUV� VR� GHOHJDWHG�FRQIRUP� WR�DQ\� UHJXODWLRQV� WKDW�PD\�EH� LPSRVHG�RQ� LW�E\� WKH�)HGHUDO�&RXQFLO��$OO�PHPEHUV�RI�VXFK�FRPPLWWHHV�VKDOO�KDYH�RQH�YRWH�
���� $�VXE�FRPPLWWHH�PD\�HOHFW�D�&KDLUSHUVRQ RI�LWV�PHHWLQJV��LI�QR�VXFK�&KDLUSHUVRQ�LV�HOHFWHG��RU�LI�DW�DQ\�PHHWLQJ�WKH�&KDLUSHUVRQ�LV�QRW�SUHVHQW�ZLWKLQ�WHQ�PLQXWHV�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�KROGLQJ�WKH�PHHWLQJ��WKH�PHPEHUV�SUHVHQW�PD\�FKRRVH�RQH�RI�WKHLU�QXPEHU�WR�EH�WKH�&KDLUSHUVRQ�RI�WKH�PHHWLQJ�
���� $�VXE�FRPPLWWHH�PD\�PHHW�DQG�DGMRXUQ�DV�LW�WKLQNV�SURSHU��4XHVWLRQV�DULVLQJ�DW�DQ\�PHHWLQJ�VKDOO�EH�GHWHUPLQHG�E\�D�PDMRULW\�RI�YRWHV�RI�WKH�PHPEHUV�SUHVHQW��DQG�LQ�WKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV�WKH�&KDLUSHUVRQ�VKDOO�KDYH�D�VHFRQG�RU�FDVWLQJ�YRWH

�� 6&,(17,),&�0((7,1*6
���� 7KH�6RFLHW\�VKDOO�KROG�D�6FLHQWLILF�0HHWLQJ�DW�OHDVW�RQFH�D�\HDU�LQGHSHQGHQWO\�RI�RU�LQ� FRQMXQFWLRQ� ZLWK� DQ\� RUJDQLVHG� ERG\� RI� 2WRODU\QJRORJLVWV� +HDG� DQG� 1HFN�6XUJHRQV� RU� LQ� FRQMXQFWLRQ� ZLWK� DQ\� RWKHU� VSHFLDO� JURXS� RU� 6RFLHW\� DSSURYHG� E\�)HGHUDO�&RXQFLO�
���� 7KH�SODFH��GDWH��GXUDWLRQ�DQG�DJHQGD�RI�VXFK�0HHWLQJ�RU�0HHWLQJV�VKDOO�EH�GHWHUPLQHG�E\�WKH�)HGHUDO�&RXQFLO�
���� $Q\�JUDGXDWH�LQ�0HGLFLQH�RU�DVVRFLDWHG�ILHOG�PD\�DWWHQG�D�6FLHQWLILF�0HHWLQJ�RI�WKH�6RFLHW\�VXEMHFW�WR�WKH�GLVFUHWLRQ�RI�WKH�3UHVLGHQW�
���� 1RWLFH�RI� WKH�0HHWLQJ�DQG� WKH�VFLHQWLILF�SURJUDP�VKDOO�EH�VHQW� WR�HDFK�PHPEHU�DW�OHDVW�WZHQW\�RQH������GD\V�SULRU�WR�WKH�GDWH�RI�WKH�0HHWLQJ�
���� 7KH� )HGHUDO� &RXQFLO� PD\� DXWKRULVH� WKH� 5HJLVWUDWLRQ� )HHV� IRU� DWWHQGDQFH� DW�6FLHQWLILF�0HHWLQJV�RI�WKH�6RFLHW\�
���� 6XEMHFW� WR� WKH� GLVFUHWLRQ� RI� WKH�&RQYHQRU� RI� WKH�PHHWLQJ� QR� SDSHU� VKDOO� EH� UHDG�EHIRUH� WKH�6RFLHW\� XQOHVV�D�VKRUW�DEVWUDFW�VXLWDEOH� IRU� LPPHGLDWH�SXEOLFDWLRQ�VKDOO�KDYH�EHHQ�SODFHG�LQ�WKH�&RQYHQRU¶V�KDQGV�DW� OHDVW�IRXU�ZHHNV�SULRU�WR�WKH�GDWH�RI�WKH�PHHWLQJ�
���� $OO�SDSHUV�UHDG�EHIRUH�WKH�6RFLHW\�VKDOO�EHFRPH�WKH�SURSHUW\�RI�WKH�6RFLHW\�DQG�PD\�EH�SXEOLVKHG�LQ�WKH�6RFLHW\¶V��-RXUQDO��DW�WKH�GLVFUHWLRQ�RI�WKH�(GLWRU�RI�WKH�-RXUQDO�

�� 67$7(�6(&7,216
���� 7KH�PHPEHUV�RI�WKH�6RFLHW\�UHVLGHQW�LQ�DQ\�RQH�6WDWH��LI�WKH\ VR�GHVLUH��PD\�IRUP�D�6WDWH�6HFWLRQ�RI�WKH�6RFLHW\�
���� $�6WDWH�6HFWLRQ�DW�LWV�$QQXDO�*HQHUDO�0HHWLQJ�LQ�HDFK�\HDU�VKDOO�HOHFW�WKH�IROORZLQJ�RIILFHUV�

������ &KDLUSHUVRQ��
������ 9LFH�&KDLUSHUVRQ��
������ 7UHDVXUHU��
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������ 6HFUHWDU\��DQG�
������ 6WDWH�5HSUHVHQWDWLYH�

���� 7KH�RIILFHV�RI�7UHDVXUHU�DQG�6HFUHWDU\�PD\�EH�FRPELQHG��DQG� WKH�RIILFH�RI�6WDWH�5HSUHVHQWDWLYH�PD\�EH�FRPELQHG�ZLWK�DQ\�RWKHU�RIILFH��6XFK�6WDWH�6HFUHWDU\�VKDOO�SURPSWO\�DGYLVH� WKH�)HGHUDO�6HFUHWDU\� RI� WKH�6RFLHW\� RI� WKH�QDPH�RI� WKH�PHPEHU�DSSRLQWHG�DV�6WDWH�5HSUHVHQWDWLYH�
���� 7KH�RIILFHUV�RI�D�6WDWH�6HFWLRQ�VKDOO�FRPSULVH�WKH�&RPPLWWHH�WKHUHRI�
���� 7KH�&RPPLWWHH� VKDOO�PDQDJH� WKH� DIIDLUV� RI� WKH�6WDWH�6HFWLRQ�DQG� FDUU\� RXW� VXFK�GXWLHV�DV�DUH�XVXDOO\�LQFXPEHQW�XSRQ�VXFK�RIILFHV�DV�PD\�EH�GHOHJDWHG�WR�LW�E\�WKH�)HGHUDO�&RXQFLO�RU�WKH�([HFXWLYH�RI�WKH�6RFLHW\��7KUHH�VKDOO�IRUP�D��TXRUXP�
���� 7KH�RIILFHUV�VKDOO�EH�HOHFWHG�DQQXDOO\�E\�VKRZ�RI�KDQGV�RU�E\�EDOORW��LI�GHPDQGHG��DQG�VKDOO�KROG�RIILFH�IRU�WKH�HQVXLQJ�WZHOYH������PRQWKV�
���� 1R� PHPEHU� VKDOO� KROG� WKH� RIILFH� RI� &KDLUSHUVRQ� IRU� PRUH� WKDQ� WZR� FRQVHFXWLYH�SHULRGV�
���� ,Q� WKH� HYHQW� RI� DQ\� RIILFH� EHFRPLQJ� YDFDQW� E\� UHDVRQ� RI� GHDWK�� UHVLJQDWLRQ� RU�RWKHUZLVH��WKH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�DSSRLQW�D�PHPEHU�WR�ILOO�WKH�YDFDQF\�XQWLO�WKH�QH[W�$QQXDO�0HHWLQJ�
���� 7KH�$QQXDO�*HQHUDO�0HHWLQJ�RI�D�6WDWH�6HFWLRQ VKDOO�EH�KHOG�GXULQJ�WKH�ILUVW�TXDUWHU�RI�HDFK�FDOHQGDU�\HDU�RQ�D�GDWH�WR�EH�IL[HG�E\�WKH�&RPPLWWHH���1RWLFH�RI�WKH�0HHWLQJ�DQG�WKH�$JHQGD�SDSHU�VKDOO�EH�VHQW�WR�HDFK�PHPEHU�DW�OHDVW��WZHQW\�RQH������GD\V�SULRU�WR�WKH�0HHWLQJ�
����� $� 6SHFLDO� *HQHUDO� 0HHWLQJ� PD\� EH� FDOOHG� DW� DQ\� WLPH� RQ� WZHQW\�RQH� ����� GD\V
�QRWLFH�E\�WKH�&KDLUSHUVRQ�RI�WKH�&RPPLWWHH�RU�DW�WKH�UHTXHVW�RI�WZHOYH�PHPEHUV�RI�WKH�6HFWLRQ�LQ�WKRVH�6WDWHV�ZKHUH�WRWDO�PHPEHUVKLS�H[FHHGV�ILIWHHQ��DQG�WKUHH�LQ�WKH�RWKHU�6WDWHV��JLYHQ�LQ�ZULWLQJ�WR�WKH�6HFUHWDU\�RI�WKH�6WDWH�6HFWLRQ�
����� &RPPLWWHH� 0HHWLQJV� PD\� EH� FDOOHG� DW� DQ\� WLPH� RQ� VHYHQ� GD\V
� QRWLFH� E\� WKH�&KDLUSHUVRQ�
����� $�TXRUXP�DW�6WDWH�$QQXDO�*HQHUDO�0HHWLQJ�DQG�6SHFLDO�*HQHUDO�0HHWLQJ�VKDOO�EH�WKUHH�
����� 6WDWH�6HFWLRQV�VKDOO�KROG�VXFK�RWKHU�0HHWLQJV�GXULQJ�WKH \HDU�DV�DUH�GHWHUPLQHG�DW�WKH� $QQXDO� *HQHUDO� 0HHWLQJ�� 7KH� &RPPLWWHH� VKDOO� KDYH� SRZHU� WR� FDOO� VXFK�DGGLWLRQDO�0HHWLQJV�DV�LW�PD\�GHHP�QHFHVVDU\�
����� $� 6WDWH� 6HFWLRQ� VKDOO� KDYH� SRZHU� E\� 5HVROXWLRQ� SDVVHG� DW� LWV� $QQXDO� *HQHUDO�0HHWLQJ� RU� DW� D� 6SHFLDO� *HQHUDO� 0HHWLQJ� WR� OHY\� VXEVFULSWLRQV� XSRQ� LWV� 2UGLQDU\�PHPEHUV� LQ�DGGLWLRQ�WR� WKH�DQQXDO�VXEVFULSWLRQ�SD\DEOH�E\�PHPEHUV�WR�WKH�SDUHQW�6RFLHW\�
����� ,Q� DQ\� 6WDWH� LQ� ZKLFK� D� 6WDWH� 6HFWLRQ� H[LVWV�� FRPPXQLFDWLRQV� IURP� WKH� )HGHUDO�&RXQFLO�RU�WKH�([HFXWLYH�DIIHFWLQJ�PDWWHUV�UHODWLQJ�WR�WKH�)HGHUDO�&RXQFLO�DORQH�VKDOO�EH�DGGUHVVHG�WR�WKH�6WDWH�5HSUHVHQWDWLYH��&RPPXQLFDWLRQV�DIIHFWLQJ�RWKHU�PDWWHUV�VKDOO�EH�DGGUHVVHG�WR�WKH�6WDWH�6HFUHWDU\��,W�VKDOO�EH�WKH�GXW\�RI�WKH�6WDWH�6HFUHWDU\�WR�FRPPXQLFDWH�VXFK�PDWWHUV�WR�PHPEHUV�UHVLGLQJ�LQ�KLV�6WDWH�
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�� 6($/
7KH�)HGHUDO�&RXQFLO�VKDOO�SURYLGH�IRU�WKH�VDIH�FXVWRG\�RI�WKH�VHDO��ZKLFK�VKDOO�RQO\�EH�XVHG�E\� WKH� DXWKRULW\� RI� WKH�)HGHUDO�&RXQFLO� RU� RI� D� VXE�FRPPLWWHH�RI�PHPEHUV� RI� WKH�)HGHUDO�&RXQFLO�DXWKRULVHG�E\�WKH�)HGHUDO�&RXQFLO� LQ�WKDW�EHKDOI��DQG�HYHU\� LQVWUXPHQW�WR�ZKLFK�WKH�VHDO�LV�DIIL[HG�VKDOO�EH�VLJQHG�E\�D�PHPEHU�RI�WKH�)HGHUDO�&RXQFLO�DQG�EH�FRXQWHUVLJQHG�E\�DQRWKHU�PHPEHU�RI�WKH�)HGHUDO�&RXQFLO��WKH�6HFUHWDU\�RU�E\�VRPH�RWKHU�SHUVRQ�DSSRLQWHG�E\�WKH�)HGHUDO�&RXQFLO�IRU�WKH�SXUSRVH�

�� 127,&(6
���� $� QRWLFH� PD\� EH� JLYHQ� E\� WKH� 6RFLHW\� WR� DQ\� PHPEHU� HLWKHU�� SHUVRQDOO\� RU� E\�VHQGLQJ�LW�E\�SRVW�WR�KLP�RU�KHU�DW�KLV�RU�KHU�UHJLVWHUHG�DGGUHVV��RU�WR�WKH�DGGUHVV�VXSSOLHG�E\�KLP�RU�KHU�WR�WKH�6RFLHW\�IRU�WKH�JLYLQJ�RI�QRWLFHV�WR�KLP�RU�KHU��:KHUH�D�QRWLFH� LV� VHQW� E\� SRVW�� VHUYLFH� RI� WKH� QRWLFH� VKDOO� EH� GHHPHG� WR� EH� HIIHFWHG� E\�SURSHUO\� DGGUHVVLQJ�� SUHSD\LQJ�� DQG� SRVWLQJ� D� OHWWHU� FRQWDLQLQJ� WKH�QRWLFH��DQG� WR�KDYH�EHHQ�HIIHFWHG�LQ�WKH�FDVH�RI�D�QRWLFH�RI�D�PHHWLQJ�RQ�WKH�GD\�DIWHU�WKH�GDWH�RI�LWV�SRVWLQJ��DQG�LQ�DQ\�RWKHU�FDVH�DW�WKH�WLPH�DW�ZKLFK�WKH�OHWWHU�ZRXOG�EH�GHOLYHUHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�SRVW�
���� 1RWLFH� RI� HYHU\� JHQHUDO� PHHWLQJ� VKDOO� EH� JLYHQ� LQ� DQ\� PDQQHU� KHUHLQ� EHIRUH�DXWKRULVHG�WR�

������ HYHU\�YRWLQJ�PHPEHU�H[FHSW�WKRVH�PHPEHUV�ZKR��KDYLQJ�QR�UHJLVWHUHG�DGGUHVV�� KDYH� QRW� VXSSOLHG� WR� WKH� 6RFLHW\� DQ� DGGUHVV� IRU� JLYLQJ� RI�QRWLFHV�WR�WKHP��DQG
������ WKH�DXGLWRU�RU�DXGLWRUV�IRU�WKH�WLPH�EHLQJ�RI�WKH�6RFLHW\�

���� 1R�RWKHU�SHUVRQ�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�QRWLFHV�RI�JHQHUDO�PHHWLQJV�
�� /,$%,/,7<��,1685$1&(�	 ,1'(01,7<

���� )RU�WKH�SXUSRVHV�RI�WKLV�&ODXVH����
������ �RIILFHU�� PHDQV� HYHU\� SHUVRQ� ZKR� DW� DQ\� WLPH� LV� RU� KDV� DW� DQ\� WLPH�EHHQ�

�D� D�GLUHFWRU�RU�6HFUHWDU\�RI�WKH�6RFLHW\��RU
�E� D�SHUVRQ�

��� ZKR�PDNHV��RU�SDUWLFLSDWHV� LQ�PDNLQJ�� GHFLVLRQV� WKDW�DIIHFW�WKH�ZKROH��RU�D�VXEVWDQWLDO�SDUW��RI�WKH�DIIDLUV�RI�WKH�6RFLHW\��RU
��� ZKR� KDV� WKH� FDSDFLW\� WR� DIIHFW� VLJQLILFDQWO\� WKH� 6RFLHW\
V�ILQDQFLDO�VWDQGLQJ��RU

�F� LQ�DFFRUGDQFH�ZLWK�ZKRVH�LQVWUXFWLRQV�RU�ZLVKHV�WKH�'LUHFWRUV�DUH�DFFXVWRPHG� WR� DFW� �H[FOXGLQJ� DGYLFH JLYHQ� E\� WKH� SHUVRQ� LQ� WKH�SURSHU� SHUIRUPDQFH� RI� IXQFWLRQV� DWWDFKLQJ� WR� WKH� SHUVRQ
V�SURIHVVLRQDO� FDSDFLW\� RU� WKHLU� EXVLQHVV� UHODWLRQVKLS� ZLWK� WKH�GLUHFWRUV�RI�WKH�6RFLHW\���DQG
������ ³WR�WKH�UHOHYDQW�H[WHQW´�PHDQV�



7+(�$8675$/,$1�62&,(7<�2)�272/$5<1*2/2*<�+($'�	�1(&.�685*(5<&2167,787,21

0:* ������Y� 6%0 3DJH���

�D� WR�WKH�H[WHQW�WKH�6RFLHW\�LV�QRW�SUHFOXGHG�E\ ODZ�IURP�GRLQJ�VR�
�E� WR� WKH�H[WHQW�DQG�IRU�WKH�DPRXQW� WKDW� WKH�2IILFHU� LV�QRW�RWKHUZLVH�HQWLWOHG� WR� EH� LQGHPQLILHG� DQG� LV� QRW� DFWXDOO\� LQGHPQLILHG� E\�DQRWKHU� SHUVRQ� �LQFOXGLQJ�� LQ� SDUWLFXODU�� DQ� LQVXUHU� XQGHU� DQ\�LQVXUDQFH�SROLF\���DQG
�F� ZKHUH�WKH�OLDELOLW\�LV�LQFXUUHG�LQ�RU�DULVLQJ�RXW�RI�WKH�FRQGXFW�RI�WKH�EXVLQHVV�RI�DQRWKHU�FRUSRUDWLRQ��RU�LQ�WKH�GLVFKDUJH�RI�WKH�GXWLHV�RI�WKH�2IILFHU�LQ�UHODWLRQ�WR�DQRWKHU�FRUSRUDWLRQ��WR�WKH�H[WHQW�DQG�IRU�WKH�DPRXQW�WKDW�WKH�2IILFHU�LV�QRW�HQWLWOHG�WR�EH�LQGHPQLILHG�DQG LV�QRW�DFWXDOO\�LQGHPQLILHG�RXW�RI�WKH�DVVHWV�RI�WKDW�FRUSRUDWLRQ�

���� 7R� WKH�H[WHQW�SHUPLWWHG�E\�WKH�&RUSRUDWLRQV�$FW� WKH�6RFLHW\�ZLOO�SD\�D�SUHPLXP�LQ�UHVSHFW�RI�D�FRQWUDFW�LQVXULQJ�D�SHUVRQ�ZKR�LV�RU�KDV�EHHQ�DQ�RIILFHU�RI�WKH�6RFLHW\�DJDLQVW�DQ\� OLDELOLW\ LQFXUUHG�E\� WKH�RIILFHU� LQ��RU�DULVLQJ�RXW�RI�� WKH�FRQGXFW�RI� WKH�EXVLQHVV�RI� WKH�6RFLHW\��RU� LQ�RU�DULVLQJ�RXW�RI�� WKH�GLVFKDUJH�RI� WKH�GXWLHV�RI� WKH�2IILFHU� LQ�DFFRUGDQFH�ZLWK� WKHVH� UHJXODWLRQV�DQG� WKH� WKRVH�GXWLHV� LPSRVHG�E\� WKH�&RUSRUDWLRQV�$FW�
���� 7KH� 6RFLHW\� VKDOO� LQGHPQLI\� HDFK� RIILFHU� RXW� RI� WKH� DVVHWV� RI� WKH� 6RFLHW\� WR� WKH�UHOHYDQW� H[WHQW� DJDLQVW� DQ\� OLDELOLW\� LQFXUUHG�E\� WKH�2IILFHU� LQ� RU� DULVLQJ�RXW�RI� WKH�FRQGXFW�RI� WKH�EXVLQHVV�RI� WKH�6RFLHW\��RU� LQ�RU�DULVLQJ�RXW�RI� WKH�GLVFKDUJH�RI�WKH�GXWLHV� RI� WKH� 2IILFHU�� � )RU� WKH� SXUSRVHV� RI� WKH� LQGHPQLW\� ³OLDELOLW\´� PHDQV� DOO�OLDELOLWLHV�� ORVVHV�� GDPDJHV�� FRVWV�� FKDUJHV�� H[SHQVHV� DQG� SHQDOWLHV� RI� DQ\� NLQG�LQFOXGLQJ��EXW�QRW� OLPLWHG� WR�� OLDELOLW\� IRU�QHJOLJHQFH��DOVR� IRU� OHJDO�FRVWV� LQFXUUHG� LQ�GHIHQGLQJ� DQ\ SURFHHGLQJV� �ZKHWKHU� FLYLO�� FULPLQDO�� MXGLFLDO� RU� DGPLQLVWUDWLYH�� RU�DSSHDULQJ�EHIRUH�DQ\�FRXUW��WULEXQDO��JRYHUQPHQW�DXWKRULW\�RU�RWKHUZLVH�
���� :KHUH�WKH�GLUHFWRUV�FRQVLGHU�LW�DSSURSULDWH��DQG�WR�WKH�H[WHQW�WR�ZKLFK�WKH�6RFLHW\�LV�QRW�SUHFOXGHG�E\�ODZ�IURP�GRLQJ�VR��WKH�6RFLHW\�PD\�H[HFXWH�D�GHHG�RI�LQGHPQLW\�LQ�VXFK�WHUPV�DV�WKH�GLUHFWRUV�FRQVLGHU�DSSURSULDWH��LQ�IDYRXU�RI�DQ\�RIILFHU�
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