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58/(6�RI�(GOLQJWRQ�$PDWHXU�6ZLPPLQJ�&OXE��³WKH�&OXE´�
$V����0D\�����

�� 1DPH
��� 7KH QDPH RI WKH &OXE VKDOO EH (GOLQJWRQ $PDWHXU 6ZLPPLQJ &OXE� DOVR FDOOHG (GOLQJWRQ

6WLQJUD\V�

�� 2EMHFWV
��� 7KH�REMHFWV�RI�WKH�&OXE�VKDOO�EH�WKH FRDFKLQJ� GHYHORSPHQW�DQG�SUDFWLFH�RI�VZLPPLQJ�IRU�LWV

PHPEHUV�DQG�VKDOO��ZKHUH�DSSURSULDWH��EH�WR�FRPSHWH��,Q�WKH�IXUWKHUDQFH�RI�WKHVH�REMHFWV�

����� 7KH &OXE LV FRPPLWWHG WR WUHDW HYHU\RQH HTXDOO\ ZLWKLQ WKH FRQWH[W RI LWV DFWLYLW\ DQG ZLWK
GXH UHVSHFW WR WKH GLIIHUHQFHV RI LQGLYLGXDOV� ,W VKDOO QRW DSSO\ QRU HQGRUVH XQODZIXO RU
XQMXVWLILHG GLVFULPLQDWLRQ DQG VKDOO DFW LQ DFFRUGDQFH ZLWK WKH SURWHFWLRQV DIIRUGHG E\ WKH
(TXDOLW\�$FW������

����� 7KH�&OXE�VKDOO�LPSOHPHQW�WKH�6ZLP�(QJODQG�(TXDOLW\�3ROLF\��DV�PD\�EH�DPHQGHG�IURP
WLPH�WR�WLPH��

��� 7KH�&OXE�VKDOO�EH�DIILOLDWHG�WR�WKH�6ZLP�(QJODQG 1RUWK�(DVW�5HJLRQ��WKH�<RUNVKLUH
6ZLPPLQJ�$VVRFLDWLRQ��WKH�'RQFDVWHU�$PDWHXU�6ZLPPLQJ�$VVRFLDWLRQ�DQG�VKDOO�DGRSW�DQG
FRQIRUP�WR�WKH�UXOHV�RI�WKHVH�5HJLRQV�DQG�ERGLHV��DQG�WR�VXFK�RWKHU�ERGLHV�DV�WKH�&OXE
PD\�GHWHUPLQH�IURP�WLPH�WR�WLPH�

��� 7KH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�&OXE�VKDOO�DW�DOO�WLPHV�EH�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�WKH
$UWLFOHV��5HJXODWLRQV�DQG�7HFKQLFDO�5XOHV�RI�6ZLP�(QJODQG��³6ZLP�(QJODQG�5HJXODWLRQV´��DQG
LQ�SDUWLFXODU�

����� DOO�FRPSHWLQJ�PHPEHUV�VKDOO�EH�HOLJLEOH�FRPSHWLWRUV�DV�GHILQHG�LQ�6ZLP�(QJODQG
5HJXODWLRQV��DQG

����� WKH�&OXE�VKDOO�LQ�DFFRUGDQFH�ZLWK�6ZLP�(QJODQG�5HJXODWLRQV�DGRSW�6ZLP�(QJODQG¶V
&KLOG�6DIHJXDUGLQJ�3ROLF\�DQG�3URFHGXUHV��³:DYHSRZHU´���DQG�VKDOO�UHFRJQLVH�WKDW�WKH
ZHOIDUH�RI�FKLOGUHQ�LV�HYHU\RQH¶V�UHVSRQVLELOLW\�DQG�WKDW�DOO�FKLOGUHQ�DQG�\RXQJ�SHRSOH
KDYH�D�ULJKW�WR�KDYH�IXQ��EH�VDIH�DQG�EH�SURWHFWHG�IURP�KDUP�

����� PHPEHUV�RI�WKH�&OXE�VKDOO�LQ�DFFRUGDQFH�ZLWK�6ZLP�(QJODQG�5HJXODWLRQV�FRPSO\�ZLWK
WKH�:DYHSRZHU�

��� %\�YLUWXH�RI�WKH�DIILOLDWLRQ�RI�WKH�&OXE�WR�6ZLP�(QJODQG�1RUWK�(DVW�5HJLRQ��WKH�&OXE�DQG�DOO
PHPEHUV�RI�WKH�&OXE�DFNQRZOHGJH�WKDW�WKH\�DUH�VXEMHFW�WR�WKH�UHJXODWLRQV��UXOHV�DQG
FRQVWLWXWLRQV�RI�

����� 6ZLP�(QJODQG�1RUWK�(DVW�5HJLRQ�DQG

����� 6ZLP�(QJODQG��WR�LQFOXGH�WKH�&RGH�RI�(WKLFV���DQG

����� %ULWLVK�6ZLPPLQJ��LQ�SDUWLFXODU�LWV�$QWL�'RSLQJ�5XOHV�DQG�-XGLFLDO�&RGH���DQG

����� /(1��WKH�(XURSHDQ�JRYHUQLQJ�ERG\�IRU�WKH�DTXDWLF�VSRUWV��DQG

����� ),1$��WKH�ZRUOG�JRYHUQLQJ�ERG\�IRU�WKH�DTXDWLF�VSRUWV��KHUHLQDIWHU�GHILQHG�DV�³5XOHV�RI�D
*RYHUQLQJ�%RG\��

��� ,Q�WKH�HYHQW�WKDW�WKHUH�VKDOO�EH�DQ\�FRQIOLFW�EHWZHHQ�DQ\�UXOH�RU�E\�ODZ�RI�WKH�&OXE�DQG��WKH
5XOHV�RI�WKH�*RYHUQLQJ�%RG\�WKHQ�WKH�5XOHV�RI�WKH�*RYHUQLQJ�%RG\ VKDOO�SUHYDLO�
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�� 0HPEHUVKLS
��� 7KH�WRWDO�PHPEHUVKLS�RI�WKH�&OXE�VKDOO�QRW�QRUPDOO\�EH�OLPLWHG� ,I KRZHYHU�WKH�&RPPLWWHH

FRQVLGHUV�WKDW�WKHUH�LV�D�JRRG�UHDVRQ�WR�LPSRVH�DQ\�OLPLW�IURP�WLPH�WR�WLPH�WKHQ�WKH�&RPPLWWHH
VKDOO�SXW�IRUZDUG�DSSURSULDWH�SURSRVDOV�IRU�FRQVLGHUDWLRQ�DW�D�*HQHUDO�0HHWLQJ�RI�WKH�&OXE���7KH
PHPEHUV�VKDOO�KDYH�WKH�ULJKW�WR�LPSRVH��DQG�UHPRYH��IURP�WLPH�WR�WLPH�DQ\�OLPLWV�RQ�WRWDO
PHPEHUVKLS��RU�DQ\�FDWHJRU\�RI�PHPEHUVKLS��RI�WKH�&OXE�

��� &OXE�PHPEHUVKLS�FRQVLVWV�RI�IRXU�SDUWV�DOO�RU�VRPH�RI�ZKLFK�PD\�KDYH�DQQXDO�IHHV��7KH�IRXU
SDUWV�ZLWK�DSSOLFDEOH�IHHV�WR�EH�SDLG�E\�WKH�GXH�GDWH�DUH�&OXE��&RXQW\��5HJLRQ�DQG�6ZLP
(QJODQG�PHPEHUVKLS�

��� $OO�SHUVRQV�ZKR�DVVLVW�UHJXODUO\�LQ�DQ\�ZD\�ZLWK�WKH�&OXE¶V�DFWLYLWLHV�VKDOO�EHFRPH�PHPEHUV�RI
WKH�&OXE�DQG�KHQFH�RI�6ZLP�(QJODQG�DQG�WKH�UHOHYDQW�6ZLP�(QJODQG�PHPEHUVKLS�IHH�VKDOO�EH
SDLG�

��� 3DLG�LQGLYLGXDOV�ZKR�DUH�QRW�PHPEHUV�RI�WKH�&OXE�PXVW�EH�PHPEHUV�RI�D�ERG\�ZKLFK�DFFHSWV
WKDW�LWV�PHPEHUV�DUH�ERXQG�E\�6ZLP�(QJODQG¶V�&RGH�RI�(WKLFV��6ZLP�(QJODQG�5HJXODWLRQV
UHODWLQJ�WR�:DYHSRZHU�DQG�WKRVH�SDUWV�RI�WKH�-XGLFLDO�5HJXODWLRQV�DQG�SURFHGXUHV�QHFHVVDU\
IRU�WKHLU�LPSOHPHQWDWLRQ�DQG�ZKLOVW�HQJDJHG�LQ�DFWLYLWLHV�XQGHU�WKH�MXULVGLFWLRQ�RI�6ZLP�(QJODQG
VKDOO�EH�VXEMHFW�WR�DOO�WKH�FRQVWUDLQWV�DQG�SULYLOHJHV�RI�WKH�-XGLFLDO�5HJXODWLRQV�

��� $Q\�SHUVRQ�ZKR�ZLVKHV�WR�EHFRPH�D�PHPEHU�RI�WKH�&OXE�PXVW�VXEPLW�D�VLJQHG�DSSOLFDWLRQ�WR
WKH�0HPEHUVKLS�6HFUHWDU\��DQG�LQ�WKH�FDVH�RI�D�FKLOG�XQGHU����\HDUV�RI�DJH�WKH�DSSOLFDWLRQ
PXVW�EH�VLJQHG�E\�WKH�DSSOLFDQW¶V�SDUHQW�RU�JXDUGLDQ���7KH�FOXE�DSSOLFDWLRQ�SURFHVV�VKRXOG�EH
DEOH�WR�EH�YLHZ�HLWKHU�RQOLQH�RU�YLD�D�SDSHU�IRUP�

��� $GPLVVLRQ�WR�PHPEHUVKLS�VKDOO�EH�GHWHUPLQHG�E\�WKH�&OXE¶V�DJUHHG�SURFHVV��,Q�LWV
FRQVLGHUDWLRQ�RI�DSSOLFDWLRQV�IRU�PHPEHUVKLS��WKH�&OXE�VKDOO�QRW�DFW�LQ�D�GLVFULPLQDWRU\�PDQQHU
DQG�LQ�SDUWLFXODU��VKDOO�DGKHUH�WR�WKH�(TXDOLW\�$FW�������DV�PD\�EH�DPHQGHG���$FFRUGLQJO\�
�XQOHVV�WKH�&OXE�FKRRVHV�WR�UHVWULFW�LWV�PHPEHUVKLS�WR�RQO\�SHRSOH�ZKR�VKDUH�WKH�VDPH
3URWHFWHG�&KDUDFWHULVWLF��WKH�&OXE�VKDOO�QRW�UHIXVH�PHPEHUVKLS�RQ�WKH�EDVLV�RI�D�3URWHFWHG
&KDUDFWHULVWLF�ZLWKLQ�WKH�(TXDOLW\�$FW�������1HLWKHU�PD\�UHIXVDO�EH�PDGH�RQ�WKH�JURXQGV�RI
SROLWLFDO�SHUVXDVLRQ�

��� 7KH�&OXE�PD\�UHIXVH�PHPEHUVKLS�RQO\�IRU�JRRG�DQG�VXIILFLHQW�FDXVH��VXFK�DV�FRQGXFW�RU
FKDUDFWHU�OLNHO\�WR�EULQJ�WKH�&OXE�RU�WKH�VSRUW�LQWR�GLVUHSXWH��RU��LQ�WKH�FDVH�RI�D�VZLPPHU��EHLQJ
XQDEOH�WR�DFKLHYH�WKH�HQWU\�VWDQGDUGV�DV�ODLG�GRZQ�DQG�SURYLGHG�E\�WKH�&OXE�WR�WKH�DSSOLFDQW�IRU
PHPEHUVKLS��7KH�&OXE VKDOO�EH�UHTXLUHG�WR�JLYH�UHDVRQV IRU�WKH�UHIXVDO�RI�DQ\�DSSOLFDWLRQ�IRU
PHPEHUVKLS��$Q\�SHUVRQ�UHIXVHG�PHPEHUVKLS�PD\�VHHN�D�UHYLHZ�RI�WKLV�GHFLVLRQ�EHIRUH�D
5HYLHZ�3DQHO�

��� 0HPEHUVKLS�LV�QRW�WUDQVIHUDEOH��7KLV�LQFOXGHV�WKH�WUDQVIHU�RI�PHPEHUVKLS�ULJKWV�IURP�D�FKLOG
XQGHU����\HDUV�RI�DJH�WR�D�SDUHQW�RU�JXDUGLDQ�

�� 6XEVFULSWLRQ�DQG�2WKHU�)HHV
��� 7KH�DQQXDO�PHPEHUVKLS�IHH�DQG�DOO�RWKHU�IHHV�SD\DEOH�WR�WKH�&OXE�VKDOO�EH�GHWHUPLQHG�IURP

WLPH�WR�WLPH�E\�WKH�&RPPLWWHH�DQG�WKH�&RPPLWWHH�VKDOO�LQ�VR�GRLQJ�PDNH�VSHFLDO�SURYLVLRQ�IRU
GLIIHUHQW�FODVVHV�RI�PHPEHUVKLS�DV�LW�VKDOO�GHWHUPLQH�

��� 7KH�DQQXDO�6ZLP�(QJODQG��5HJLRQ�DQG�&RXQW\�IHHV��LI�DQ\��VKDOO�EH�GXH�RQ�MRLQLQJ�WKH�&OXE�DQG
WKHUHDIWHU�RQ�WKH��VW RI�-DQXDU\ HDFK�\HDU�
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��� 7KH�&OXE�VKDOO�LQIRUP�DOO�PHPEHUV�RI�WKH�IHHV�SD\PHQW�VWUXFWXUH�DQG�ZKHWKHU�DQQXDO�IHHV�DUH
SDLG�LQ�IXOO�RU�YLD�DQ�DSSRLQWHG�VFKHPH��$Q\�PHPEHU�ZKRVH�IHHV�DUH�XQSDLG�E\�WKH�GDWH�IDOOLQJ
���GD\V�DIWHU�WKH�GXH�GDWH�IRU�SD\PHQW�PD\�EH�VXVSHQGHG�E\�WKH�&RPPLWWHH�IURP�VRPH�RU�DOO
&OXE�DFWLYLWLHV�IURP�D�GDWH�WR�EH�GHWHUPLQHG�E\�WKH�&RPPLWWHH�DQG�XQWLO�VXFK�SD\PHQW�LV�PDGH�

��� 7KH�&RPPLWWHH�VKDOO��IURP�WLPH�WR�WLPH��KDYH�WKH�SRZHU�WR�GHWHUPLQH�WKH�DQQXDO�&OXE
PHPEHUVKLS�DQG�RWKHU�IHHV��7KLV�VKDOO�LQFOXGH�WKH�SRZHU�WR�PDNH�VXFK�D�FKDQJH�LQ�WKH
VXEVFULSWLRQ�DV�VKDOO��ZKHUH�WKH�&OXE�SD\V�WKH�UHOHYDQW�DIILOLDWLRQ�IHHV�WR�6ZLP�(QJODQG�RQ
EHKDOI�RI�PHPEHUV��EH�FRQVHTXHQWLDO�XSRQ�D�FKDQJH�RI�VXFK�IHHV��$Q\�LQFUHDVH�LQ�VXEVFULSWLRQV
VKDOO�EH�DGYLVHG�WR�WKH�PHPEHUV�LQ�ZULWLQJ�ZLWK�WKH�UHDVRQV�IRU�DQ\�LQFUHDVH�WR�EH�UHSRUWHG�WR
WKH�PHPEHUV�DW�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�

��� 7KH�([HFXWLYH�2IILFHUV��RU�WKH�&RPPLWWHH��VKDOO�KDYH�WKH�SRZHU�LQ�VSHFLDO�FLUFXPVWDQFHV�WR
UHPLW�WKH�ZKROH�RU�SDUW�RI�WKH�FOXE�IHHV�WR�DGGUHVV�LVVXHV�RI�VRFLDO�LQFOXVLRQ��7KH�FOXE�PD\�DOVR
PDNH�VXLWDEOH�DUUDQJHPHQWV�IRU�WKH�UHTXLUHG�SD\PHQW�RI�6ZLP�(QJODQG��5HJLRQDO�DQG�&RXQW\
IHHV��ZKHUH�DSSOLFDEOH��

�� 5HVLJQDWLRQ
��� $�PHPEHU�ZLVKLQJ�WR�UHVLJQ�PHPEHUVKLS�RI�WKH�&OXE�PXVW�JLYH�WKH�&OXE�6HFUHWDU\�ZULWWHQ�QRWLFH

RI�WKHLU�UHVLJQDWLRQ�YLD�SRVW�RU�HOHFWURQLF�PHDQV�

��� $ PHPEHU ZKRVH IHHV DUH PRUH WKDQ WZR PRQWKV LQ DUUHDUV VKDOO EH GHHPHG WR KDYH UHVLJQHG
IURP WKH &OXE DQG WKHLU PHPEHUVKLS WHUPLQDWHG� :KHUH PHPEHUVKLS KDV EHHQ WHUPLQDWHG LQ WKLV
ZD\ WKH PHPEHU VKDOO EH LQIRUPHG LQ ZULWLQJ HLWKHU YLD SRVW WR WKH ODVW NQRZQ DGGUHVV RU E\
HOHFWURQLF�PHDQV

��� $ PHPEHU ZKR UHVLJQV IURP WKH &OXE RU ZKRVH PHPEHUVKLS LV WHUPLQDWHG VKDOO QRW EH HQWLWOHG
WR KDYH DQ\ SDUW RI WKH DQQXDO &OXE� 6ZLP (QJODQG� 5HJLRQ RU &RXQW\ PHPEHUVKLS IHH
UHIXQGHG�DQG�PXVW�LPPHGLDWHO\�UHWXUQ�DQ\�&OXE�RU�H[WHUQDO�ERG\¶V�SURSHUW\�

��� 7KH 6ZLP (QJODQG 0HPEHUVKLS 'HSDUWPHQW DQG WKH UHOHYDQW 6ZLP (QJODQG 5HJLRQ VKDOO EH
LQIRUPHG E\ WKH &OXE VKRXOG D PHPEHU UHVLJQ RU KDYH WKHLU PHPEHUVKLS WHUPLQDWHG ZKHQ VWLOO
RZLQJ�PRQH\�RU�SURSHUW\�WR�WKH�&OXE�

�� ([SXOVLRQ�DQG�2WKHU�'LVFLSOLQDU\�$FWLRQ
��� 7KH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�H[SHO�D�PHPEHU�ZKHQ��LQ�LWV�RSLQLRQ��LW�ZRXOG�QRW�EH�LQ�WKH

LQWHUHVWV�RI�WKH�&OXE�IRU�WKH�LQGLYLGXDO�WR�UHPDLQ�D�PHPEHU��7KH�&OXE�LQ�H[HUFLVLQJ�WKLV�SRZHU
VKDOO�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�5XOHV�����DQG�����EHORZ�

��� 8SRQ H[SXOVLRQ WKH IRUPHU PHPEHU VKDOO QRW EH HQWLWOHG WR KDYH DQ\ SDUW RI WKH DQQXDO FOXE IHH
WR�EH�UHIXQGHG�DQG�PXVW�UHWXUQ�DQ\�&OXE�RU�H[WHUQDO�ERG\¶V�WURSK\�RU�WURSKLHV�KHOG�IRUWKZLWK�

��� 7KH &OXE VKDOO FRPSO\ ZLWK WKH UHOHYDQW -XGLFLDO 5HJXODWLRQV �5HJXODWLRQV ������� LQF� IRU
KDQGOLQJ�,QWHUQDO�&OXE�'LVSXWHV�DV�WKH�VDPH�PD\�EH�UHYLVHG�IURP�WLPH�WR�WLPH�

��� $ PHPEHU PD\ QRW EH H[SHOOHG RU �VXEMHFW WR 5XOH ��� EHORZ� EH PDGH WKH VXEMHFW RI DQ\ RWKHU
SHQDOW\ XQOHVV WKH SDQHO KHDULQJ WKH FRPSODLQW VKDOO E\ D WZR�WKLUGV PDMRULW\ YRWH LQ IDYRXU RI
WKH�H[SXOVLRQ�RI��RU�RWKHU�SHQDOW\�LPSRVHG�XSRQ��WKH�PHPEHU�

��� 7KH�2IILFHUV�RI�WKH�&OXE��RU�DQ\�SHUVRQ�WR�ZKRP�WKH�&RPPLWWHH�VKDOO�GHOHJDWH�WKLV�SRZHU��PD\
WHPSRUDULO\�VXVSHQG�RU�H[FOXGH�D�PHPEHU�IURP�SDUWLFXODU�WUDLQLQJ�VHVVLRQV�DQG�RU�ZLGHU�FOXE
DFWLYLWLHV��ZKHQ�LQ�WKHLU�RSLQLRQ�RU�IROORZLQJ��VXFK�DFWLRQ�LV�LQ�WKH�LQWHUHVWV�RI�WKH�&OXE��:KHUH
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VXFK�DFWLRQ�LV�WDNHQ�WKH�LQFLGHQW�RU�PDWWHU�ZLOO�WKHUHDIWHU�EH�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�WKH
DSSURSULDWH�-XGLFLDO�5HJXODWLRQV�

��� 6ZLP�(QJODQG�VKDOO�KDYH�SRZHU�WR�WHPSRUDULO\�VXVSHQG�PHPEHUV�RU�VXVSHQG�PHPEHUV�IRU�D
VSHFLILHG�WHUP�LQ�DFFRUGDQFH�ZLWK�-XGLFLDO�5HJXODWLRQV�DQG�&KLOG�6DIHJXDUGLQJ�5HJXODWLRQV�DV
WKH�VDPH�PD\�EH�UHYLVHG�IURP�WLPH�WR�WLPH�

�� &RPPLWWHH
��� 7KH�&RPPLWWHH�VKDOO�FRQVLVW�RI�WKH�&KDLUPDQ��6HFUHWDU\��7UHDVXUHU��WRJHWKHU�³WKH�([HFXWLYH

2IILFHUV�RI�WKH�&OXE´���DQG�XS�WR����HOHFWHG�PHPEHUV��DOO�RI�ZKRP�PXVW�EH�PHPEHUV�RI�WKH
&OXE��$OO�&RPPLWWHH�PHPEHUV�PXVW�EH�QRW�OHVV�WKDQ����\HDUV�RI�DJH�WKRXJK�WKH�&RPPLWWHH�PD\
DOORZ�\RXQJHU�PHPEHU�V��WR�DWWHQG�WKHLU�PHHWLQJV�ZLWKRXW�SRZHU�WR�YRWH�

��� ,Q�DFFRUGDQFH�ZLWK�:DYHSRZHU��WKH�&RPPLWWHH�VKDOO�DSSRLQW�D�PHPEHU�RI�WKH�&OXE�DV�:HOIDUH
2IILFHU�ZKR�PXVW�EH�QRW�OHVV�WKDQ����\HDUV�RI�DJH��ZKR�VKRXOG�KDYH�DQ�DSSURSULDWH�EDFNJURXQG
DQG�ZKR�LV�UHTXLUHG�WR�XQGHUWDNH�DSSURSULDWH�WUDLQLQJ�LQ�DFFRUGDQFH�ZLWK�:DYHSRZHU��7KH
:HOIDUH�2IILFHU�VKDOO�QRW�EH�UHODWHG�WR�RU�LQ�D�UHODWLRQVKLS�ZLWK�DQ\�RQH�RI�WKH�µ([HFXWLYH�2IILFHUV
RI�WKH�&OXE¶�RU�WKH�&OXE¶V�&RDFKHV�RU�7HDFKHUV�

��� 7KH�:HOIDUH�2IILFHU�ZLOO�KDYH�D�ULJKW�WR�DWWHQG�&RPPLWWHH�PHHWLQJV�ZLWKRXW�D�SRZHU�WR�YRWH�
$WWHQGDQFH�DW�PHHWLQJV�ZLOO�EH�IRU�WKH�SXUSRVH�RI�VKDULQJ�RU�DGGUHVVLQJ�PDWWHUV�UHODWLQJ�WR
:HOIDUH�

��� 7KH�&RPPLWWHH�VKDOO�DSSRLQW�IURP�LWV�PHPEHUV�D�0HPEHUVKLS�6HFUHWDU\�DQG�&RPSHWLWLRQ
6HFUHWDU\��7KH�&RPPLWWHH�VKDOO�DOVR�DSSRLQW�D�+HDG�&RDFK�DQG�'HSXW\�+HDG�&RDFK��ZKR�PD\
EH�PHPEHUV�RI�WKH�FRPPLWWHH�

��� 7KH�([HFXWLYH�2IILFHUV�DQG�&RPPLWWHH�PHPEHUV�VKDOO�EH�SURSRVHG��VHFRQGHG�DQG�HOHFWHG�DW
WKH�$QQXDO�*HQHUDO�0HHWLQJ�HDFK�\HDU�DQG�VKDOO�UHPDLQ�LQ�RIILFH�XQWLO�WKHLU�VXFFHVVRUV�DUH
HOHFWHG�DW�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ�DQG�WDNH�RIILFH�ZKHQ�WKH�&KDLUPDQ�KDV�FORVHG�WKH
PHHWLQJ��$Q\�YDFDQF\�RFFXUULQJ�E\�UHVLJQDWLRQ�RU�RWKHUZLVH�PD\�EH�ILOOHG�E\�WKH�&RPPLWWHH�
5HWLULQJ�([HFXWLYH�2IILFHUV�DQG�PHPEHUV�RI�WKH�&RPPLWWHH�VKDOO�EH�HOLJLEOH�IRU�UH�HOHFWLRQ�

��� &RPPLWWHH�PHHWLQJV�VKDOO�EH�KHOG�DW�UHJXODU�LQWHUYDOV���DQG�WKH�TXRUXP�RI�WKDW�PHHWLQJ�VKDOO�EH
����RI�WKH�QXPEHU�HQWLWOHG�WR�YRWH�ZLWK�DW�OHDVW�RQH�H[HFXWLYH�RIILFHU�SUHVHQW��7KH�&KDLUPDQ
DQG�WKH�6HFUHWDU\�VKDOO�KDYH�GLVFUHWLRQ�WR�FDOO�IXUWKHU�PHHWLQJV�RI�WKH�&RPPLWWHH�LI�WKH\�FRQVLGHU
LW�WR�EH�LQ�WKH�LQWHUHVWV�RI�WKH�&OXE��7KH�6HFUHWDU\�VKDOO�JLYH�DOO�WKH�PHPEHUV�RI�WKH�&RPPLWWHH
QRW�OHVV�WKDQ�WZR GD\V�RUDO�RU ZULWWHQ QRWLFH�RI�D PHHWLQJ��'HFLVLRQV�RI�WKH�&RPPLWWHH�VKDOO�EH
PDGH�E\�D�VLPSOH�PDMRULW\��DQG�LQ�WKH�HYHQW�RI�HTXDOLW\�RI�YRWHV�WKH�&KDLUPDQ��RU�WKH�DFWLQJ
&KDLUPDQ�RI�WKDW�PHHWLQJ��VKDOO�KDYH�D�FDVWLQJ�RU�DGGLWLRQDO�YRWH���7KH�6HFUHWDU\��RU�LQ�WKHLU
DEVHQFH�D�PHPEHU�RI�WKH�&RPPLWWHH��VKDOO�WDNH�PLQXWHV�

��� ,Q�WKH�HYHQW�WKDW�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ����PLQXWHV�RI�WKH�VWDWHG�VWDUW�WLPH��D�PHHWLQJ
VKDOO�VWDQG�DGMRXUQHG�WR�WKH�WLPH�DQG�GDWH�IDOOLQJ�VHYHQ�GD\V�DIWHU�WKH�GDWH�RI�WKH�PHHWLQJ��RU
VXFK�RWKHU�GDWH�DQG�WLPH�DV�PD\�EH�GHWHUPLQHG�E\�WKH�&KDLUPDQ��,I�D�TXRUXP�LV�QRW�SUHVHQW�DW
WKH�DGMRXUQHG�PHHWLQJ�WKHQ�WKRVH�&RPPLWWHH�PHPEHUV�DWWHQGLQJ�PD\�DFW�IRU�WKH�SXUSRVH�RI
FDOOLQJ�D�6SHFLDO�*HQHUDO�0HHWLQJ�RI�WKH�PHPEHUV��WR�ZKLFK�WKH�SURYLVLRQV�DV�WR�PLQLPXP�QRWLFH
FRQWDLQHG�LQ�5XOH������VKDOO�QRW�DSSO\�

��� ,Q�DGGLWLRQ�WR�WKH�PHPEHUV�VR�HOHFWHG��WKH�&RPPLWWHH�PD\�FR�RSW�IRXU�IXUWKHU�PHPEHUV�RI�WKH
&OXE�ZKR�VKDOO�VHUYH�XQWLO�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ��&R�RSWHG�PHPEHUV�VKDOO�EH
HQWLWOHG�WR�YRWH�DW�WKH�PHHWLQJV�RI�WKH�&RPPLWWHH�DQG�VKDOO�EH�FRXQWHG�LQ�HVWDEOLVKLQJ�ZKHWKHU�D

�
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TXRUXP�LV�SUHVHQW�

��� 7KH�&RPPLWWHH�PD\�IURP�WLPH�WR�WLPH�DSSRLQW�VXFK�VXE�FRPPLWWHHV�DQG�UROHV�DV�WKH\�PD\
FRQVLGHU�QHFHVVDU\��DQG�WR�UHPRYH��LQ�ZKROH�RU�LQ�SDUW��RU�YDU\�WKH�WHUPV�RI�UHIHUHQFH�RI�VXFK
VXE�FRPPLWWHHV��DQG�PD\�GHOHJDWH�WR�WKHP�VXFK�RI�WKH�SRZHUV�DQG�GXWLHV�RI�WKH�&RPPLWWHH�DV
WKH�&RPPLWWHH�PD\�GHWHUPLQH��$OO�VXE�FRPPLWWHHV�VKDOO�SHULRGLFDOO\�UHSRUW�WKHLU�SURFHHGLQJV�WR
WKH�&RPPLWWHH�DQG�VKDOO�FRQGXFW�WKHLU�EXVLQHVV�LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQV�RI�WKH
&RPPLWWHH�

���� 7KH�&RPPLWWHH�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�PDQDJHPHQW�RI�WKH�&OXE�DQG�VKDOO�KDYH�WKH�VROH
ULJKW�RI�DSSRLQWLQJ�DQG�GHWHUPLQLQJ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�VHUYLFH�RI�HPSOR\HHV�RI�WKH
&OXE��7KH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�HQWHU�LQWR�FRQWUDFWV�IRU�WKH�SXUSRVHV�RI�WKH�&OXE�RQ
EHKDOI�RI�DOO�WKH�PHPEHUV�RI�WKH�&OXE��7KH�&RPPLWWHH�VKDOO�EH�UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�WKH
$FFRXQWV�RI�WKH�&OXE�IRU�HDFK�ILQDQFLDO�\HDU�EH�H[DPLQHG�E\�DQ�LQGHSHQGHQW�H[DPLQHU�WR�EH
DSSRLQWHG�E\�WKH�PHPEHUV�LQ�D�*HQHUDO�0HHWLQJ�

���� 7KH�PHPEHUV�RI�WKH�&RPPLWWHH�VKDOO�EH�HQWLWOHG�WR�DQ�LQGHPQLW\�RXW�RI�WKH�DVVHWV�RI�WKH�&OXE�IRU
DOO�H[SHQVHV�DQG�RWKHU�OLDELOLWLHV�SURSHUO\�LQFXUUHG�E\�WKHP�LQ�WKH�PDQDJHPHQW�RI�WKH�DIIDLUV�RI
WKH�&OXE�

���� 7KH�&RPPLWWHH�VKDOO�PDLQWDLQ�D�ORJ�RI�$FFLGHQWV�,QFLGHQWV�DW�&OXE�UHODWHG�DFWLYLWLHV� 'HWDLOV�RI
VXFK�VKDOO�EH�UHSRUWHG�WR�WKH�LQVXUHUV�LQ�DFFRUGDQFH�ZLWK�WKH�$FFLGHQW�,QFLGHQW�1RWLILFDWLRQ
JXLGHOLQHV��7KH�&OXE�VKDOO�PDNH�DQ�DQQXDO�UHWXUQ�WR�WKH�6ZLP�(QJODQG�0HPEHUVKLS�'HSDUWPHQW
LQGLFDWLQJ�ZKHWKHU�RU�QRW�DQ�HQWU\�KDV�EHHQ�PDGH�LQ�WKH�SUHVFULEHG�RQOLQH�IRUP��$�FRS\�RI
HQWULHV�VKRXOG�EH�NHSW�IRU�D�SHULRG�RI�VL[�\HDUV�RU�LQ�UHVSHFW�RI�DQ�LQMXU\�WR�D�FKLOG�WKH\�VKRXOG�EH
NHSW�IRU�VL[�\HDUV�DIWHU�WKH\�DWWDLQ����\HDUV�RI�DJH�

���� 7KH�&RPPLWWHH�VKDOO�UHWDLQ�DOO�ILQDQFLDO�UHFRUGV�UHODWLQJ�WR�WKH�&OXE�DQG�FRSLHV�RI�PLQXWHV�RI�DOO
PHHWLQJV�IRU�D�PLQLPXP�SHULRG�RI�VL[�\HDUV�

���� 7KH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�PDNH�UHJXODWLRQV��FUHDWH�E\�ODZV��VHH�5XOH�������DQG�WR
VHWWOH�GLVSXWHG�SRLQWV�QRW�RWKHUZLVH�SURYLGHG�IRU�LQ�WKLV�&RQVWLWXWLRQ�

�� &HUHPRQLDO�3RVLWLRQV�DQG�+RQRUDU\�0HPEHUV�/LIH�0HPEHUV

��� 7KH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&OXE�LI�LW�WKLQNV�ILW�PD\�HOHFW�D�3UHVLGHQW�DQG
9LFH�3UHVLGHQWV��$�3UHVLGHQW�RU�9LFH�3UHVLGHQW�QHHG�QRW�EH�D�PHPEHU�RI�WKH�&OXE�RQ�HOHFWLRQ
EXW�VKDOO� H[�RIILFLR� EH�DQ�KRQRUDU\�PHPEHU�RI�WKH &OXE�DQG�PXVW�EH�LQFOXGHG�LQ�WKH�&OXE¶V
$QQXDO�5HWXUQ�RI�0HPEHUV�WR�6ZLP�(QJODQG�

��� 7KH�&RPPLWWHH�PD\�QRPLQDWH�DQ\�SHUVRQ�DV�DQ�KRQRUDU\�PHPEHU�RI�WKH�&OXE�IRU�D�VSHFLILHG
SHULRG�RI�WLPH��RU�DV�D�/LIH�0HPEHU��DQG�WKH\�VKDOO�EH�HQWLWOHG�WR�DOO�WKH�SULYLOHJHV�RI�PHPEHUVKLS
H[FHSW�WKDW�WKH\�VKDOO�QRW�EH�HQWLWOHG�WR�YRWH�DW�PHHWLQJV�DQG�VHUYH�DV�2IILFHUV�RU�RQ�WKH
&RPPLWWHH�XQOHVV�DQ\�VXFK�SHUVRQ�VKDOO�DOVR�EH�D�IHH�SD\LQJ�PHPEHU�RI�WKH�&OXE�LQ
DFFRUGDQFH�ZLWK�5XOH����6XFK�KRQRUDU\�PHPEHUV�DQG�OLIH�PHPEHUV�PXVW�EH�HOHFWHG�DW�WKH
$QQXDO�*HQHUDO�0HHWLQJ��FRQILUPHG�DQQXDOO\�DQG�EH�LQFOXGHG�LQ�WKH�&OXE¶V�DQQXDO�UHWXUQ�DV�WR
PHPEHUVKLS�

��� 2QFH FUHDWHG E\ WKH &RPPLWWHH� KRQRUDU\ DQG�RU /LIH PHPEHUVKLS FDWHJRULHV PD\ RQO\ EH
UHPRYHG �QRWZLWKVWDQGLQJ WKDW SHUVRQV PD\ KROG WKHVH FDWHJRULHV RI PHPEHUVKLS� DW DQ $QQXDO
*HQHUDO 0HHWLQJ RI WKH &OXE� ZKHQ LW VKDOO EH SURSHUO\ SURSRVHG LQ DFFRUGDQFH ZLWK WKHVH
5XOHV�

��� $ PLQLPXP RI �� GD\V LQ DGYDQFH RI WKH $QQXDO *HQHUDO 0HHWLQJ� WKH &RPPLWWHH VKDOO ZULWH WR
DOO KROGHUV RI KRQRUDU\ DQG�RU /LIH PHPEHUVKLS DIIHFWHG E\ WKH DERYH SURSRVDO GUDZLQJ WKH

�
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SURSRVDO WR WKHLU DWWHQWLRQ DQG LQYLWLQJ WKHP WR DWWHQG WKH $QQXDO *HQHUDO 0HHWLQJ� 5HDVRQV IRU
WKH�SURSRVDO�ZLOO�EH�FLUFXODWHG�ZLWK�WKH�DJHQGD�

��� :KHUH WKH DIIHFWHG KROGHU RU KROGHUV RI WKH KRQRUDU\ DQG�RU /LIH PHPEHUVKLS GR QRW DWWHQG RU
DUH XQDEOH WR DWWHQG WKH $QQXDO *HQHUDO 0HHWLQJ� WKH &KDLUPDQ PD\ DOORZ WKH PDWWHU �LQ VR IDU
DV LW UHODWHV WR WKH DEVHQW SHUVRQ�V�� WR SURFHHG GLUHFWO\ WR YRWH� ZKLFK VKDOO EH E\ D VKRZ RI
KDQGV�RU�E\�D�VHFUHW�EDOORW�

�� $QQXDO�*HQHUDO�0HHWLQJ
��� 7KH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&OXE�VKDOO�EH�KHOG�HDFK�\HDU�RQ�D�GDWH�LQ�0D\��7KH�GDWH�

WLPH�DQG�YHQXH�RQOLQH�RSWLRQ��IRU�WKH�$QQXDO�*HQHUDO�0HHWLQJ�VKDOO�EH�IL[HG�E\�WKH�&RPPLWWHH�

��� )RU�WKH�SXUSRVH�RI�SDUWLFLSDWLRQ�LQ�YRWLQJ�DW�DQ�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�&OXE��DOO�SHUVRQV
VKDOO�KDYH�EHHQ�D�PHPEHU�DV�DW�WKH�PHPEHUVKLS�GHDGOLQH�GD\�ZKLFK�LV�WKH�GDWH�RI�FORVXUH�RI
QRPLQDWLRQV�DQG�VXEPLVVLRQ�RI�SURSRVDOV�

��� 7KH�SXUSRVH�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�LV�WR�WUDQVDFW�WKH�IROORZLQJ�EXVLQHVV�

����� WR�UHFHLYH�WKH�&KDLUPDQ¶V�UHSRUW�RI�WKH�DFWLYLWLHV�RI�WKH�&OXE�GXULQJ�WKH�SUHYLRXV�\HDU�

����� WR�UHFHLYH�DQG�FRQVLGHU�WKH�DFFRXQWV�RI�WKH�&OXE�IRU�WKH�SUHYLRXV�\HDU�DQG�WKH�UHSRUW�RQ
WKH�DFFRXQWV�RI�WKH�LQGHSHQGHQW�H[DPLQHU�DQG�WKH�7UHDVXUHU
V�UHSRUW�DV�WR�WKH�ILQDQFLDO
SRVLWLRQ�RI�WKH�&OXE�

����� WR�UHPRYH�DQG�HOHFW�WKH�LQGHSHQGHQW�H[DPLQHU��ZKR�PXVW�QRW�EH�D�PHPEHU�RI�WKH
&RPPLWWHH�RU�D�PHPEHU�RI�WKH�IDPLO\�RI�D�PHPEHU�RI�WKH�&RPPLWWHH��RU�FRQILUP�WKDW
KH�VKH�UHPDLQ�LQ�RIILFH�

����� WR�HOHFW�WKH�([HFXWLYH�2IILFHUV�DQG�RWKHU�PHPEHUV�RI�WKH�&RPPLWWHH�

����� WR�GHFLGH�RQ�WKH�GLVVROXWLRQ�RI�H[LVWLQJ�+RQRUDU\�DQG�RU�/LIH�PHPEHUVKLS�FDWHJRULHV

����� WR�GHFLGH�RQ�DQ\�UHVROXWLRQ�ZKLFK�PD\�EH�GXO\�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�5XOH�����

����� WR�HOHFW�RU�UHDIILUP�WKH�&XVWRGLDQV�RI�WKH�&OXE�

��� )RU�WKH�$QQXDO�*HQHUDO�0HHWLQJ�WKH�6HFUHWDU\�VKDOO�EH�UHVSRQVLEOH�IRU�VHQGLQJ�WR�HDFK�PHPEHU
DW�KLV�KHU�ODVW�NQRZQ�SRVWDO�RU�HOHFWURQLF�DGGUHVV�D�ZULWWHQ�DJHQGD�JLYLQJ�QRWLFH�RI�WKH�GDWH�
WLPH�DQG�YHQXH�RI�WKH�*HQHUDO�0HHWLQJ�QR�ODWHU�WKDQ����GD\V�SULRU�WR�WKH�SXEOLVKHG�GDWH��7KH
1RWLFH�RI�0HHWLQJ�VKDOO�LQ�DGGLWLRQ�ZKHUHYHU�SRVVLEOH�EH�GLVSOD\HG�RQ�WKH�&OXE�1RWLFH�%RDUG
ZKHUH�RQH�H[LVWV�

��� 1RPLQDWLRQV�IRU�HOHFWLRQ�RI�PHPEHUV�WR�DQ\�RIILFH�RU�IRU�PHPEHUVKLS�RI�WKH�&RPPLWWHH�VKDOO�EH
PDGH�LQ�ZULWLQJ�E\�WKH�SURSRVHU�DQG�VHFRQGHU�WR�WKH�6HFUHWDU\�QRW�ODWHU�WKDQ �� GD\V�SULRU�WR
WKH�SXEOLVKHG�GDWH�RI�WKH�PHHWLQJ� %RWK�SURSRVHU�DQG VHFRQGHU�PXVW�EH�D�IXOO\�SDLG�PHPEHU�RI
WKH�&OXE�DQG�6ZLP�(QJODQG�DW�WKH�WLPH�RI�QRPLQDWLRQ��7KH�QRPLQHH�VKDOO�EH�UHTXLUHG�WR�LQGLFDWH
LQ�ZULWLQJ�RQ�WKH�QRPLQDWLRQ�IRUP�KLV�KHU�ZLOOLQJQHVV�WR�VWDQG�IRU�HOHFWLRQ�

��� $Q\�PHPEHU VKDOO�EH�HQWLWOHG�WR�SXW�DQ\�SURSRVDO IRU�FRQVLGHUDWLRQ�DW�DQ�$QQXDO�*HQHUDO
0HHWLQJ�SURYLGHG�WKH�SURSRVDO�LQ�ZULWLQJ�LV�UHFHLYHG�E\�6HFUHWDU\�QRW�ODWHU�WKDQ��� GD\V SULRU�WR
WKH�SXEOLVKHG�GDWH�RI�WKH�PHHWLQJ�

��� 1R�OHVV�WKDQ �� GD\V�EHIRUH�WKH�SXEOLVKHG�PHHWLQJ GDWH��WRJHWKHU�ZLWK�WKH�UHVROXWLRQV�WR�EH
SURSRVHG��D�OLVW�RI�WKH�QRPLQHHV�IRU�WKH�&RPPLWWHH�SRVWV�DQG�D�FRS\�RI�WKH�H[DPLQHG�DFFRXQWV
ZLOO�EH�FLUFXODWHG�WR�DOO�&OXE�PHPEHUV�

�
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��� 6SHFLDO�*HQHUDO�0HHWLQJ
���� $�6SHFLDO�*HQHUDO�0HHWLQJ�PD\�EH�FDOOHG�DW�DQ\�WLPH�E\�WKH�&RPPLWWHH�DW�D�FRPPLWWHH

PHHWLQJ�

���� $�6SHFLDO�*HQHUDO�0HHWLQJ�VKDOO�EH�FDOOHG�E\�WKH�&RPPLWWHH�DQG�KHOG�ZLWKLQ����GD\V�RI�UHFHLSW
E\�WKH�6HFUHWDU\�RI�D�UHTXLVLWLRQ�LQ�ZULWLQJ�VLJQHG�E\�QRW�OHVV�WKDQ�VHYHQ�PHPEHUV�HQWLWOHG�WR
YRWH�DW�D�*HQHUDO�0HHWLQJ�RU��LI�JUHDWHU��VXFK�QXPEHU�DV�UHSUHVHQWV�RQH�WHQWK�LQ�QXPEHU�RI�VXFK
PHPEHUV��VWDWLQJ�WKH�SXUSRVHV�IRU�ZKLFK�WKH�PHHWLQJ�LV�UHTXLUHG�DQG�WKH�UHVROXWLRQV�SURSRVHG�

���� )RU�WKH�SXUSRVH�RI�SDUWLFLSDWLRQ�LQ�YRWLQJ�DW D�6SHFLDO�*HQHUDO�0HHWLQJ�RI�WKH�&OXE��DOO�SHUVRQV
VKDOO�KDYH�EHHQ�D�PHPEHU�DV�DW�WKH�PHPEHUVKLS�GHDGOLQH�GD\�ZKLFK�LV�WKH�GDWH�WKDW�WKH
UHTXLVLWLRQ�IRU�WKH�PHHWLQJ�ZDV�PDGH�E\�WKH�&RPPLWWHH�RU�PHPEHUV�

���� ,Q�WKH�FDVH�RI�D�6SHFLDO�*HQHUDO�0HHWLQJ�WKH�6HFUHWDU\�VKDOO�EH�UHVSRQVLEOH�IRU�VHQGLQJ�WR�HDFK
PHPEHU�DW�KLV�KHU�ODVW�NQRZQ�SRVWDO�RU�HOHFWURQLF�DGGUHVV�D�ZULWWHQ�DJHQGD�JLYLQJ�QRWLFH�RI�WKH
GDWH��WLPH�DQG�YHQXH�QR�ODWHU�WKDQ����GD\V�SULRU�WR�WKH�GDWH�DJUHHG�E\�WKH�&RPPLWWHH�IROORZLQJ
WKH�UHTXLVLWLRQ�VXEPLWWHG�VWDWLQJ�WKH�SXUSRVHV�IRU�ZKLFK�WKH�PHHWLQJ�LV�UHTXLUHG�DQG�WKH
UHVROXWLRQV�SURSRVHG

��� 3URFHGXUH�DW�WKH�$QQXDO�DQG�6SHFLDO�*HQHUDO�0HHWLQJV
���� 7KH�&RPPLWWHH�FDQ�GHFLGH�WR�KROG�WKH�$QQXDO�RU�6SHFLDO�*HQHUDO�0HHWLQJ�YLUWXDOO\��XVLQJ�VXFK

HOHFWURQLF�DQG�YLGHR�WHFKQRORJ\�DV�LW�VHHV�ILW�

���� 7KH�TXRUXP�IRU�WKH�$QQXDO�DQG�6SHFLDO�*HQHUDO�0HHWLQJV�VKDOO�EH�VHYHQ�PHPEHUV�HQWLWOHG�WR
YRWH�DW�WKH�0HHWLQJ�RU��LI�JUHDWHU��VXFK�QXPEHU�DV�UHSUHVHQWV�RQH�WHQWK�LQ�QXPEHU�RI�VXFK
PHPEHUV�

���� 7KH�&KDLUPDQ��RU�LQ�WKH�&KDLUPDQ¶V�DEVHQFH�D�PHPEHU�DSSRLQWHG�E\�WKH�&RPPLWWHH��VKDOO�WDNH
WKH�FKDLU��(DFK�PHPEHU�SUHVHQW�VKDOO�KDYH�RQH�YRWH�DQG�UHVROXWLRQV�VKDOO�EH�SDVVHG�E\�D
VLPSOH�PDMRULW\��,Q�WKH�HYHQW�RI�DQ�HTXDOLW\�RI�YRWHV�WKH�&KDLUPDQ�VKDOO�KDYH�D�FDVWLQJ�RU
DGGLWLRQDO�YRWH�

���� 2QO\�SDLG�XS�PHPEHUV�ZKR�KDYH�UHDFKHG�WKHLU���WK�ELUWKGD\�VKDOO�EH�HQWLWOHG�WR�EH�KHDUG�DQG�WR
YRWH�RQ�DOO�PDWWHUV�

���� 7KH�6HFUHWDU\��RU�LQ�KLV�KHU�DEVHQFH�D�PHPEHU�RI�WKH�&RPPLWWHH��VKDOO�WDNH�PLQXWHV�DW�WKH
$QQXDO�DQG�6SHFLDO�*HQHUDO�0HHWLQJ�

���� 7KH�DSSRLQWHG�&KDLUPDQ�RI�WKH�PHHWLQJ�VKDOO�KDYH�XQOLPLWHG�DXWKRULW\�XSRQ�HYHU\�TXHVWLRQ�RI
RUGHU�DQG�VKDOO�EH��IRU�WKH�SXUSRVH�RI�VXFK�PHHWLQJ��WKH�VROH�LQWHUSUHWHU�RI�WKH�5XOHV�RI�WKH
&OXE�

��� $OWHUDWLRQ�RI�WKH�5XOHV DQG�2WKHU�5HVROXWLRQV
���� 7KH�5XOHV�PD\�EH�DOWHUHG�E\�UHVROXWLRQ�DW�DQ�$QQXDO�RU�6SHFLDO�*HQHUDO�0HHWLQJ�SURYLGHG�WKDW

WKH�UHVROXWLRQ�LV�FDUULHG�E\�D�PDMRULW\�RI�DW�OHDVW��WZR�WKLUGV��RI�PHPEHUV�SUHVHQW�DQG�HQWLWOHG�WR
YRWH�DW�WKH�*HQHUDO�0HHWLQJ��1R�DPHQGPHQW�V��WR�WKH�5XOHV�VKDOO�EHFRPH�HIIHFWLYH�XQWLO�VXFK
DPHQGPHQW�V��VKDOO�KDYH�EHHQ�VXEPLWWHG�WR�DQG�YDOLGDWHG�E\�VXFK�SHUVRQ�DV�LV�DXWKRULVHG�WR
GR�VR�E\�WKH�6ZLP�(QJODQG�1RUWK�(DVW�5HJLRQ�

��� %\�/DZV
���� 7KH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�PDNH��UHSHDO�DQG�DPHQG�VXFK�E\�ODZV�DV�WKH\�PD\�IURP

WLPH�WR�WLPH�FRQVLGHU�QHFHVVDU\�IRU�WKH�ZHOOEHLQJ�RI�WKH�&OXE��6XFK�UHJXODWLRQV��E\�ODZV��UHSHDOV
DQG�DPHQGPHQWV�VKDOO�KDYH�HIIHFW�XQWLO�VHW�DVLGH�E\�WKH�&RPPLWWHH�RU�DW�D�*HQHUDO�0HHWLQJ�
7KH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�VHWWOH�GLVSXWHG�SRLQWV�QRW�RWKHUZLVH�SURYLGHG�IRU�LQ�WKLV

�
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&RQVWLWXWLRQ�

��� )LQDQFH
���� $OO�PRQLHV�SD\DEOH�WR�WKH�&OXE�VKDOO�EH�UHFHLYHG�E\�WKH�7UHDVXUHU�DQG�GHSRVLWHG�LQ�D�EDQN

DFFRXQW�LQ�WKH�QDPH�RI�WKH�&OXE�

���� 1R�VXP�VKDOO�EH�GUDZQ�IURP�WKDW�DFFRXQW�H[FHSW�E\�WKH�PHWKRG�DJUHHG�E\�WKH�&RPPLWWHH�ZKLFK
LQFOXGHV�D�PLQLPXP�RI�WZR�DXWKRULVDWLRQV��$Q\�PRQLHV�QRW�UHTXLUHG�IRU�LPPHGLDWH�XVH�PD\�EH
LQYHVWHG�DV�WKH�&RPPLWWHH�LQ�LWV�GLVFUHWLRQ�WKLQN�ILW�

���� 7KH�LQFRPH�DQG�SURSHUW\�RI�WKH�&OXE�VKDOO�EH�DSSOLHG�RQO\�LQ�IXUWKHUDQFH�RI�WKH�REMHFWV�RI�WKH
&OXE�DQG�QR�SDUW�WKHUHRI�VKDOO�EH�SDLG�E\�ZD\�RI�ERQXV��GLYLGHQG�RU�SURILW�WR�DQ\�PHPEHUV�RI�WKH
&OXE���VDYH�DV�VHW�RXW�LQ�5XOH�������

���� 7KH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�DXWKRULVH�WKH�SD\PHQW�RI�UHPXQHUDWLRQ�DQG�H[SHQVHV�WR
DQ\�2IILFHU��PHPEHU�RU�HPSOR\HH�RI�WKH�&OXE�DQG�WR�DQ\�RWKHU�SHUVRQ�RU�SHUVRQV�IRU�VHUYLFHV
UHQGHUHG�WR�WKH�&OXE�

���� 7KH�ILQDQFLDO�WUDQVDFWLRQV�RI�WKH�&OXE�VKDOO�EH�UHFRUGHG�E\�WKH�7UHDVXUHU�LQ�VXFK�PDQQHU�DV�WKH
&RPPLWWHH�WKLQNV�ILW�

���� 7KH�ILQDQFLDO�\HDU�RI�WKH�&OXE�VKDOO�EH�WKH�SHULRG�FRPPHQFLQJ�RQ��VW�$SULO�DQG�HQGLQJ�RQ���VW
0DUFK��$Q\�FKDQJH�WR�WKH�ILQDQFLDO�\HDU�VKDOO�UHTXLUH�WKH�DSSURYDO�RI�WKH�PHPEHUV�LQ�D�*HQHUDO
0HHWLQJ�

��� %RUURZLQJ

���� 7KH�&RPPLWWHH�PD\�ERUURZ�PRQH\�RQ�EHKDOI�RI�WKH�&OXE�IRU�WKH�SXUSRVHV�RI�WKH�&OXE�IURP�WLPH
WR�WLPH�DW�WKHLU�RZQ�GLVFUHWLRQ�XS�WR�VXFK�OLPLWV�RQ�ERUURZLQJ�DV�PD\�EH�ODLG�GRZQ�IURP�WLPH�WR
WLPH�E\�WKH�*HQHUDO�0HHWLQJ�IRU�WKH�JHQHUDO�XSNHHS�RI�WKH�&OXE�RU�ZLWK�WKH��SULRU��DSSURYDO�RI�D
*HQHUDO�0HHWLQJ�IRU�DQ\�RWKHU�H[SHQGLWXUH��DGGLWLRQV�RU�LPSURYHPHQWV�

���� :KHQ�VR�ERUURZLQJ�WKH�&RPPLWWHH�VKDOO�KDYH�SRZHU�WR�UDLVH�LQ�DQ\�ZD\�DQ\�VXP�RU�VXPV�RI
PRQH\�DQG�WR�UDLVH�DQG�VHFXUH�WKH�UHSD\PHQW�RI�DQ\�VXPV�RU�VXPV�RI�PRQH\�LQ�VXFK�PDQQHU
RU�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�LW�WKLQNV�ILW��DQG�LQ�SDUWLFXODU�E\�PRUWJDJH�RI�RU�FKDUJH�XSRQ
RU�E\�WKH�LVVXHV�RI�GHEHQWXUHV�FKDUJHG�XSRQ�DOO�RU�DQ\�SDUW�RI�WKH�SURSHUW\�RI�WKH�&OXE�

���� 7KH�&RPPLWWHH�VKDOO�KDYH�QR�SRZHU�WR�SOHGJH�WKH�SHUVRQDO�OLDELOLW\�RI�DQ\�PHPEHU�RI�WKH�&OXE
IRU�WKH�UHSD\PHQW�RI�DQ\�VXPV�VR�ERUURZHG�

��� 3URSHUW\
���� 7KH�SURSHUW\�RI�WKH�&OXE��RWKHU�WKDQ�FDVK�DW�WKH�EDQN��VKDOO�EH�YHVWHG�LQ�QRW�PRUH�WKDQ�IRXU

&XVWRGLDQV��7KH\�VKDOO�GHDO�ZLWK�WKH�SURSHUW\�DV�GLUHFWHG�E\�UHVROXWLRQ�RI�WKH�&RPPLWWHH�DQG
HQWU\�LQ�WKH�PLQXWH�ERRN�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�RI�VXFK�D�UHVROXWLRQ�

���� 7KH�&XVWRGLDQV�VKDOO�EH�HOHFWHG�DW�D�*HQHUDO�0HHWLQJ�RI�WKH�&OXE�DQG�VKDOO�KROG�RIILFH�XQWLO
GHDWK�RU�UHVLJQDWLRQ�XQOHVV�UHPRYHG�E\�D�UHVROXWLRQ�SDVVHG�DW�D�*HQHUDO�0HHWLQJ�

���� 7KH�&XVWRGLDQV�VKDOO�EH�HQWLWOHG�WR�DQ�LQGHPQLW\�RXW�RI�WKH�SURSHUW\�RI�WKH�&OXE�IRU�DOO�H[SHQVHV
DQG�RWKHU�OLDELOLWLHV�SURSHUO\�LQFXUUHG�E\�WKHP�LQ�WKH�GLVFKDUJH�RI�WKHLU�GXWLHV�

�



($6&�&RQVWLWXWLRQ����0D\�����

��� 'LVVROXWLRQ
���� 7KH�SURSHUW\�RI�WKH�&OXE��RWKHU�WKDQ�FDVK�DW�WKH�EDQN��VKDOO�EH�YHVWHG�LQ�QRW�OHVV�WKDQ�WZR�EXW

QRW�PRUH�WKDQ�IRXU�&XVWRGLDQV�ZKR�VKDOO�EH�PHPEHUV�RI�WKH�&OXE�RYHU����\HDUV�RI�DJH��7KH\
VKDOO�GHDO�ZLWK�WKH�SURSHUW\�DV�GLUHFWHG�E\�UHVROXWLRQ�RI�WKH�&RPPLWWHH�DQG�HQWU\�LQ�WKH�PLQXWH
ERRN�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�RI�VXFK�D�UHVROXWLRQ�

���� 7KH�GLVVROXWLRQ�VKDOO�WDNH�HIIHFW�IURP�WKH�GDWH�VSHFLILHG�LQ�WKH�UHVROXWLRQ�DQG�WKH�PHPEHUV�RI�WKH
&RPPLWWHH�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�ZLQGLQJ�XS�RI�WKH�DVVHWV�DQG�OLDELOLWLHV�RI�WKH�&OXE�

���� $Q\�SURSHUW\�UHPDLQLQJ�DIWHU�WKH�GLVFKDUJH�RI�WKH�GHEWV�DQG�OLDELOLWLHV�RI�WKH�&OXE�VKDOO�EH�JLYHQ
WR�D�FKDULW\�RU�FKDULWLHV��RU�RWKHU�QRQ�SURILW�PDNLQJ�RUJDQLVDWLRQV�KDYLQJ�REMHFWV�VLPLODU�WR�WKRVH
RI�WKH�&OXE�IRU�WKH�IXUWKHUDQFH�RI�VXFK�REMHFWV���QRPLQDWHG�E\�WKH�ODVW�&RPPLWWHH�

��� $FNQRZOHGJHPHQW
���� 7KH�0HPEHUV�DFNQRZOHGJH�WKDW�WKHVH�5XOHV�FRQVWLWXWH�D�OHJDOO\�ELQGLQJ�FRQWUDFW�WR�UHJXODWH�WKH

UHODWLRQVKLS�RI�WKH�PHPEHUV�ZLWK�HDFK�RWKHU�DQG�WKH�&OXE�

���� 7KLV�FRQVWLWXWLRQ�PXVW�EH�UHDGLO\�DYDLODEOH�WR�DOO�FOXE�PHPEHUV��7KLV�PD\�EH�YLD�SRVWLQJ�RQ�WKH
&OXE�ZHEVLWH�RU�VKDUHG�ZLWK�PHPEHUV�DQQXDOO\�DW�WLPH�RI�PHPEHUVKLS�UHQHZDO�

���� 7KH�IROORZLQJ�VWDWHPHQW�PXVW�DSSHDU�RQ�&OXE�PHPEHUVKLS IRUPV�DQG�LV�WR�EH�VLJQHG�E\�WKH
PHPEHU��,W�PXVW�DOVR�EH�FRXQWHUVLJQHG�E\�WKH�SDUHQW��RU�D�SHUVRQ�KDYLQJ�SDUHQWDO�UHVSRQVLELOLW\
IRU�WKH�PHPEHU��LI�XQGHU����\HDUV�RI�DJH�

³,�DFNQRZOHGJH�UHFHLSW�RI�WKH�UXOHV�RI�(GOLQJWRQ�$PDWHXU�6ZLPPLQJ�&OXE�DQG�FRQILUP�P\
XQGHUVWDQGLQJ�DQG�DFFHSWDQFH�WKDW�VXFK�UXOHV��DV�DPHQGHG�IURP�WLPH�WR�WLPH��VKDOO
JRYHUQ�P\�PHPEHUVKLS�RI�WKH�&OXE��,�IXUWKHU�DFNQRZOHGJH�DQG�DFFHSW�WKH�UHVSRQVLELOLWLHV
RI�PHPEHUVKLS�XSRQ�PHPEHUV�DV�VHW�RXW�LQ�WKHVH�UXOHV�´
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