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$� 7KHVH DUH WKH %\ODZV RI 7KH 9LOODJH +RPHV DW 7DSHVWU\ 3DUN &RQGRPLQLXP
$VVRFLDWLRQ� ,QF� �³$VVRFLDWLRQ´� D )ORULGD FRUSRUDWLRQ QRW�IRU�SUR¿W� 7KH SXUSRVH RI WKH
$VVRFLDWLRQ LV WKH DGPLQLVWUDWLRQ� RSHUDWLRQ DQG PDQDJHPHQW RI D FRQGRPLQLXP NQRZQ DV 7KH
9LOODJH +RPHV DW 7DSHVWU\ 3DUN &RQGRPLQLXP �³&RQGRPLQLXP´� DV WKH VDPH PD\ QRZ RU KHUHDIWHU
EH FRQVWLWXWHG� ZKLFK &RQGRPLQLXP LV HVWDEOLVKHG LQ DFFRUGDQFH ZLWK WKH )ORULGD &RQGRPLQLXP
$FW� &KDSWHU �� �� )ORULGD 6WDWXWHV �³$FW´�� 7KH $VVRFLDWLRQ VKDOO XQGHUWDNH WKH SHUIRUPDQFH RIDQG
VKDOO FDUU\ RXW WKH DFWV DQG GXWLHV LQFLGHQW WR WKH DGPLQLVWUDWLRQ� RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP LQ DFFRUGDQFH ZLWK WKH WHUPV� SURYLVLRQV DQG DXWKRUL]DWLRQV FRQWDLQHG KHUHLQ� LQ WKH
$UWLFOHV RI ,QFRUSRUDWLRQ RI WKH $VVRFLDWLRQ �³$UWLFOHV´� DQG LQ WKH 'HFODUDWLRQ RI &RQGRPLQLXP
ZKLFK ZLOO EH UHFRUGHG LQ WKH SXEOLF UHFRUGV RI'XYDO &RXQW\� )ORULGD� ,Q DGGLWLRQ� WKH $VVRFLDWLRQ
PD\ RZQ� RSHUDWH� OHDVH� VHOO� WUDGH RU RWKHUZLVH GHDO ZLWK DQ\ SURSHUW\� UHDO RU SHUVRQDO� DV PD\
EHFRPH SDUW RI WKH &RQGRPLQLXP �WKH ³&RQGRPLQLXP 3URSHUW\´� DQG DV PD\ EH QHFHVVDU\ RU
FRQYHQLHQW IRU WKH DGPLQLVWUDWLRQ RI WKH &RQGRPLQLXP�

%� 7KH SURYLVLRQV RIWKHVH %\ODZV DUH DSSOLFDEOH WR WKH &RQGRPLQLXP DQG DUH VXEMHFW WR
WKH SURYLVLRQV RI WKH $UWLFOHV� $ FRS\ RIWKH $UWLFOHV DQG D FRS\ RI WKHVH %\ODZV ZLOO EH DQQH[HG DV
H[KLELWV WR WKH 'HFODUDWLRQ RI&RQGRPLQLXP RIWKH &RQGRPLQLXP �WKH ³'HFODUDWLRQ´� ZKLFK ZLOO EH
UHFRUGHG LQ WKH SXEOLF UHFRUGV RI'XYDO &RXQW\� )ORULGD� 7KH WHUPV DQG SURYLVLRQV RI WKH $UWLFOHV
DQG 'HFODUDWLRQ VKDOO FRQWURO ZKHUHYHU WKH VDPH PD\ FRQÀLFW KHUHZLWK�

&� $OO 0HPEHUV RI WKH $VVRFLDWLRQ� DV GH¿QHG LQ WKH $UWLFOHV� DQG WKHLU LQYLWHHV�
LQFOXGLQJ� :LWKRXW OLPLWDWLRQ� DOO SUHVHQW RU IXWXUH RZQHUV DQG WHQDQWV RI GZHOOLQJ XQLWV LQ WKH
&RQGRPLQLXP �WKH ³8QLWV´� DQG RWKHU SHUVRQV XVLQJ WKH &RQGRPLQLXP RU DQ\ RIWKH IDFLOLWLHV WKHUHRI
LQ DQ\ PDQQHU� DUH VXEMHFW WR WKHVH %\ODZV� WKH $UWLFOHV DQG WKH 'HFODUDWLRQ�

'� 7KH RI¿FH RIWKH $VVRFLDWLRQ VKDOO EH DW �� �� �QG $YHQXH 1�� %LUPLQJKDP� $ODEDPD
������ RU DW VXFK RWKHU SODFH DV PD\ EH HVWDEOLVKHG E\ UHVROXWLRQ RI WKH %RDUG RI 'LUHFWRUV�

(� 7KH ¿VFDO \HDU RI WKH $VVRFLDWLRQ VKDOO EH WKH FDOHQGDU \HDU�
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$� 7KHVH DUH WKH %\ODZV RI 7KH 9LOODJH +RPHV DW 7DSHVWU\ 3DUN &RQGRPLQLXP
$VVRFLDWLRQ� ,QF� �³$VVRFLDWLRQ´� D )ORULGD FRUSRUDWLRQ QRW�IRU�SUR¿W� 7KH SXUSRVH RI WKH
$VVRFLDWLRQ LV WKH DGPLQLVWUDWLRQ� RSHUDWLRQ DQG PDQDJHPHQW RI D FRQGRPLQLXP NQRZQ DV 7KH
9LOODJH +RPHV DW 7DSHVWU\ 3DUN &RQGRPLQLXP �³&RQGRPLQLXP´� DV WKH VDPH PD\ QRZ RU KHUHDIWHU
EH FRQVWLWXWHG� ZKLFK &RQGRPLQLXP LV HVWDEOLVKHG LQ DFFRUGDQFH ZLWK WKH )ORULGD &RQGRPLQLXP
$FW� &KDSWHU �� �� )ORULGD 6WDWXWHV �³$FW´�� 7KH $VVRFLDWLRQ VKDOO XQGHUWDNH WKH SHUIRUPDQFH RIDQG
VKDOO FDUU\ RXW WKH DFWV DQG GXWLHV LQFLGHQW WR WKH DGPLQLVWUDWLRQ� RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP LQ DFFRUGDQFH ZLWK WKH WHUPV� SURYLVLRQV DQG DXWKRUL]DWLRQV FRQWDLQHG KHUHLQ� LQ WKH
$UWLFOHV RI ,QFRUSRUDWLRQ RI WKH $VVRFLDWLRQ �³$UWLFOHV´� DQG LQ WKH 'HFODUDWLRQ RI &RQGRPLQLXP
ZKLFK ZLOO EH UHFRUGHG LQ WKH SXEOLF UHFRUGV RI'XYDO &RXQW\� )ORULGD� ,Q DGGLWLRQ� WKH $VVRFLDWLRQ
PD\ RZQ� RSHUDWH� OHDVH� VHOO� WUDGH RU RWKHUZLVH GHDO ZLWK DQ\ SURSHUW\� UHDO RU SHUVRQDO� DV PD\
EHFRPH SDUW RI WKH &RQGRPLQLXP �WKH ³&RQGRPLQLXP 3URSHUW\´� DQG DV PD\ EH QHFHVVDU\ RU
FRQYHQLHQW IRU WKH DGPLQLVWUDWLRQ RI WKH &RQGRPLQLXP�

%� 7KH SURYLVLRQV RIWKHVH %\ODZV DUH DSSOLFDEOH WR WKH &RQGRPLQLXP DQG DUH VXEMHFW WR
WKH SURYLVLRQV RI WKH $UWLFOHV� $ FRS\ RIWKH $UWLFOHV DQG D FRS\ RI WKHVH %\ODZV ZLOO EH DQQH[HG DV
H[KLELWV WR WKH 'HFODUDWLRQ RI&RQGRPLQLXP RIWKH &RQGRPLQLXP �WKH ³'HFODUDWLRQ´� ZKLFK ZLOO EH
UHFRUGHG LQ WKH SXEOLF UHFRUGV RI'XYDO &RXQW\� )ORULGD� 7KH WHUPV DQG SURYLVLRQV RI WKH $UWLFOHV
DQG 'HFODUDWLRQ VKDOO FRQWURO ZKHUHYHU WKH VDPH PD\ FRQÀLFW KHUHZLWK�

&� $OO 0HPEHUV RI WKH $VVRFLDWLRQ� DV GH¿QHG LQ WKH $UWLFOHV� DQG WKHLU LQYLWHHV�
LQFOXGLQJ� :LWKRXW OLPLWDWLRQ� DOO SUHVHQW RU IXWXUH RZQHUV DQG WHQDQWV RI GZHOOLQJ XQLWV LQ WKH
&RQGRPLQLXP �WKH ³8QLWV´� DQG RWKHU SHUVRQV XVLQJ WKH &RQGRPLQLXP RU DQ\ RIWKH IDFLOLWLHV WKHUHRI
LQ DQ\ PDQQHU� DUH VXEMHFW WR WKHVH %\ODZV� WKH $UWLFOHV DQG WKH 'HFODUDWLRQ�

'� 7KH RI¿FH RIWKH $VVRFLDWLRQ VKDOO EH DW �� �� �QG $YHQXH 1�� %LUPLQJKDP� $ODEDPD
������ RU DW VXFK RWKHU SODFH DV PD\ EH HVWDEOLVKHG E\ UHVROXWLRQ RI WKH %RDUG RI 'LUHFWRUV�
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$� 7KH TXDOL¿FDWLRQ RIPHPEHUV RIWKH $VVRFLDWLRQ �WKH ³0HPEHUV´�� WKH PDQQHU RIWKHLU
DGPLVVLRQ WR WKH PHPEHUVKLS DQG WHUPLQDWLRQ RI VXFK PHPEHUVKLS DQG YRWLQJ ULJKWV RI0HPEHUV
�³9RWLQJ ,QWHUHVWV´� VKDOO EH DV VHW IRUWK LQ $UWLFOH ,9 RI WKH $UWLFOHV� WKH SURYLVLRQV RI ZKLFK DUH
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH�

%� $ TXRUXP DW PHHWLQJV RI0HPEHUV VKDOO FRQVLVW RI WZHQW\�¿YH SHUFHQW ����� RI WKH
9RWLQJ ,QWHUHVWV UHSUHVHQWHG HLWKHU LQ SHUVRQ RU E\ SUR[\� $

&� 7KH YRWH RIWKH RZQHU�V� RI D 8QLW RZQHG E\ PRUH WKDQ RQH QDWXUDO SHUVRQ� DV WHQDQWV
LQ FRPPRQ� MRLQW WHQDQWV �H[FHSW D KXVEDQG DQG ZLIH DV WHQDQWV E\ WKH HQWLUHW\� D SDUWQHUVKLS� RU DQ\
RWKHU DVVRFLDWLRQ RI QDWXUDO SHUVRQV� RU E\ D FRUSRUDWLRQ� D WUXVW� RU DQ\ RWKHU HQWLW\ VKDOO EH FDVW RU
RWKHUZLVH H[HUFLVHG� DW DOO PHHWLQJV DW ZKLFK 0HPEHUV RI WKH $VVRFLDWLRQ DUH HQWLWOHG WR YRWH RU
RWKHUZLVH DFW� E\ RQH QDWXUDO SHUVRQ GHVLJQDWHG E\ WKH RZQHU�V� RI VXFK 8QLW DV WKH ³3ULPDU\
2FFXSDQW´ WKHUHRI� ,Q HDFK LQVWDQFH ZKHUH WLWOH WR D 8QLW LV SURSRVHG WR EH FRQYH\HG RU LV RWKHUZLVH
WR EHFRPH YHVWHG LQ PRUH WKDQ RQH QDWXUDO SHUVRQ �H[FHSW D KXVEDQG DQG ZLIH DV WHQDQWV E\ WKH
HQWLUHW\� D SDUWQHUVKLS� RU DQ\ $VVRFLDWLRQ RI QDWXUDO SHUVRQV� RU D FRUSRUDWLRQ� D WUXVW� RU DQ\ RWKHU
HQWLW\� WKH SURVSHFWLYH RZQHU�V� VKDOO� E\ ZULWWHQ LQVWUXPHQW DFFHSWDEOH WR WKH $VVRFLDWLRQ �³9RWLQJ
&HUWL¿FDWH´� GHVLJQDWH RQH QDWXUDO SHUVRQ DV WKH 3ULPDU\ 2FFXSDQW� 7KH 9RWLQJ &HUWL¿FDWH VKDOO EH
¿OHG ZLWK WKH $VVRFLDWLRQ DQG WKH SHUVRQ VR GHVLJQDWHG VKDOO EH DQG UHPDLQ WKH 3ULPDU\ 2FFXSDQW RI
WKH 8QLW XQWLO VXFK GHVLJQDWLRQ KDV EHHQ UHYRNHG E\ :ULWWHQ LQVWUXPHQW H[HFXWHG E\ WKH RZQHU�V� RI
WKH 8QLW RU E\ ODZIXO FRQYH\DQFH RI WKH 8QLW� 7KH 3ULPDU\ 2FFXSDQW RI WKH 8QLW VKDOO EH WKH RQO\
SHUVRQ HQWLWOHG WR FDVW RU H[HUFLVH� LQ SHUVRQ RU E\ SUR[\� WKH YRWH RI WKH RZQHU�V� RI VXFK 8QLW DW DQ\
PHHWLQJ RI0HPEHUV RU LQ FRPLHFWLRQ ZLWK DQ\ DFWLRQ FRQFHPLQJ ZKLFK 0HPEHUV RIWKH $VVRFLDWLRQ
VKDOO EH UHTXLUHG RU DOORZHG WR YRWH RU RWKHUZLVH DFW�

'� (YLGHQFH RI WKH DSSURYDO RU GLVDSSURYDO RI WKH RZQHU�V� RI D 8QLW XSRQ DQ\ PDWWHU�
:KHWKHU RU QRW WKH VXEMHFW RI DQ $VVRFLDWLRQ PHHWLQJ� VKDOO EH JLYHQ WR WKH $VVRFLDWLRQ E\ WKH VDPH
SHUVRQ ZKR ZRXOG FDVW WKH YRWH RI VXFK RZQHU LI LQ DQ $VVRFLDWLRQ PHHWLQJ�

(� ([FHSW DV RWKHUZLVH UHTXLUHG XQGHU WKH SURYLVLRQV RI WKH $UWLFOHV� WKHVH %\ODZV RU WKH
'HFODUDWLRQ� RU ZKHUH WKH VDPH RWKHUZLVH PD\ EH UHTXLUHG E\ ODZ� DW DQ\ PHHWLQJ RI WKH JHQHUDO
PHPEHUVKLS RI WKH $VVRFLDWLRQ� ZKLFK LV GXO\ FDOOHG DQG DW ZKLFK WLPH D TXRUXP LV SUHVHQW� WKH
DI¿QQDWLYH YRWH RI WKH PDMRULW\ RI WKH 9RWLQJ ,QWHUHVWV SUHVHQW VKDOO EH ELQGLQJ XSRQ WKH 0HPEHUV�
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$� 7KH TXDOL¿FDWLRQ RIPHPEHUV RIWKH $VVRFLDWLRQ �WKH ³0HPEHUV´�� WKH PDQQHU RIWKHLU
DGPLVVLRQ WR WKH PHPEHUVKLS DQG WHUPLQDWLRQ RI VXFK PHPEHUVKLS DQG YRWLQJ ULJKWV RI0HPEHUV
�³9RWLQJ ,QWHUHVWV´� VKDOO EH DV VHW IRUWK LQ $UWLFOH ,9 RI WKH $UWLFOHV� WKH SURYLVLRQV RI ZKLFK DUH
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH�

%� $ TXRUXP DW PHHWLQJV RI0HPEHUV VKDOO FRQVLVW RI WZHQW\�¿YH SHUFHQW ����� RI WKH
9RWLQJ ,QWHUHVWV UHSUHVHQWHG HLWKHU LQ SHUVRQ RU E\ SUR[\� $

&� 7KH YRWH RIWKH RZQHU�V� RI D 8QLW RZQHG E\ PRUH WKDQ RQH QDWXUDO SHUVRQ� DV WHQDQWV
LQ FRPPRQ� MRLQW WHQDQWV �H[FHSW D KXVEDQG DQG ZLIH DV WHQDQWV E\ WKH HQWLUHW\� D SDUWQHUVKLS� RU DQ\
RWKHU DVVRFLDWLRQ RI QDWXUDO SHUVRQV� RU E\ D FRUSRUDWLRQ� D WUXVW� RU DQ\ RWKHU HQWLW\ VKDOO EH FDVW RU
RWKHUZLVH H[HUFLVHG� DW DOO PHHWLQJV DW ZKLFK 0HPEHUV RI WKH $VVRFLDWLRQ DUH HQWLWOHG WR YRWH RU
RWKHUZLVH DFW� E\ RQH QDWXUDO SHUVRQ GHVLJQDWHG E\ WKH RZQHU�V� RI VXFK 8QLW DV WKH ³3ULPDU\
2FFXSDQW´ WKHUHRI� ,Q HDFK LQVWDQFH ZKHUH WLWOH WR D 8QLW LV SURSRVHG WR EH FRQYH\HG RU LV RWKHUZLVH
WR EHFRPH YHVWHG LQ PRUH WKDQ RQH QDWXUDO SHUVRQ �H[FHSW D KXVEDQG DQG ZLIH DV WHQDQWV E\ WKH
HQWLUHW\� D SDUWQHUVKLS� RU DQ\ $VVRFLDWLRQ RI QDWXUDO SHUVRQV� RU D FRUSRUDWLRQ� D WUXVW� RU DQ\ RWKHU
HQWLW\� WKH SURVSHFWLYH RZQHU�V� VKDOO� E\ ZULWWHQ LQVWUXPHQW DFFHSWDEOH WR WKH $VVRFLDWLRQ �³9RWLQJ
&HUWL¿FDWH´� GHVLJQDWH RQH QDWXUDO SHUVRQ DV WKH 3ULPDU\ 2FFXSDQW� 7KH 9RWLQJ &HUWL¿FDWH VKDOO EH
¿OHG ZLWK WKH $VVRFLDWLRQ DQG WKH SHUVRQ VR GHVLJQDWHG VKDOO EH DQG UHPDLQ WKH 3ULPDU\ 2FFXSDQW RI
WKH 8QLW XQWLO VXFK GHVLJQDWLRQ KDV EHHQ UHYRNHG E\ :ULWWHQ LQVWUXPHQW H[HFXWHG E\ WKH RZQHU�V� RI
WKH 8QLW RU E\ ODZIXO FRQYH\DQFH RI WKH 8QLW� 7KH 3ULPDU\ 2FFXSDQW RI WKH 8QLW VKDOO EH WKH RQO\
SHUVRQ HQWLWOHG WR FDVW RU H[HUFLVH� LQ SHUVRQ RU E\ SUR[\� WKH YRWH RI WKH RZQHU�V� RI VXFK 8QLW DW DQ\
PHHWLQJ RI0HPEHUV RU LQ FRPLHFWLRQ ZLWK DQ\ DFWLRQ FRQFHPLQJ ZKLFK 0HPEHUV RIWKH $VVRFLDWLRQ
VKDOO EH UHTXLUHG RU DOORZHG WR YRWH RU RWKHUZLVH DFW�

'� (YLGHQFH RI WKH DSSURYDO RU GLVDSSURYDO RI WKH RZQHU�V� RI D 8QLW XSRQ DQ\ PDWWHU�
:KHWKHU RU QRW WKH VXEMHFW RI DQ $VVRFLDWLRQ PHHWLQJ� VKDOO EH JLYHQ WR WKH $VVRFLDWLRQ E\ WKH VDPH
SHUVRQ ZKR ZRXOG FDVW WKH YRWH RI VXFK RZQHU LI LQ DQ $VVRFLDWLRQ PHHWLQJ�

(� ([FHSW DV RWKHUZLVH UHTXLUHG XQGHU WKH SURYLVLRQV RI WKH $UWLFOHV� WKHVH %\ODZV RU WKH
'HFODUDWLRQ� RU ZKHUH WKH VDPH RWKHUZLVH PD\ EH UHTXLUHG E\ ODZ� DW DQ\ PHHWLQJ RI WKH JHQHUDO
PHPEHUVKLS RI WKH $VVRFLDWLRQ� ZKLFK LV GXO\ FDOOHG DQG DW ZKLFK WLPH D TXRUXP LV SUHVHQW� WKH
DI¿QQDWLYH YRWH RI WKH PDMRULW\ RI WKH 9RWLQJ ,QWHUHVWV SUHVHQW VKDOO EH ELQGLQJ XSRQ WKH 0HPEHUV�
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$� 7KH TXDOL¿FDWLRQ RIPHPEHUV RIWKH $VVRFLDWLRQ �WKH ³0HPEHUV´�� WKH PDQQHU RIWKHLU
DGPLVVLRQ WR WKH PHPEHUVKLS DQG WHUPLQDWLRQ RI VXFK PHPEHUVKLS DQG YRWLQJ ULJKWV RI0HPEHUV
�³9RWLQJ ,QWHUHVWV´� VKDOO EH DV VHW IRUWK LQ $UWLFOH ,9 RI WKH $UWLFOHV� WKH SURYLVLRQV RI ZKLFK DUH
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH�

%� $ TXRUXP DW PHHWLQJV RI0HPEHUV VKDOO FRQVLVW RI WZHQW\�¿YH SHUFHQW ����� RI WKH
9RWLQJ ,QWHUHVWV UHSUHVHQWHG HLWKHU LQ SHUVRQ RU E\ SUR[\� $

&� 7KH YRWH RIWKH RZQHU�V� RI D 8QLW RZQHG E\ PRUH WKDQ RQH QDWXUDO SHUVRQ� DV WHQDQWV
LQ FRPPRQ� MRLQW WHQDQWV �H[FHSW D KXVEDQG DQG ZLIH DV WHQDQWV E\ WKH HQWLUHW\� D SDUWQHUVKLS� RU DQ\
RWKHU DVVRFLDWLRQ RI QDWXUDO SHUVRQV� RU E\ D FRUSRUDWLRQ� D WUXVW� RU DQ\ RWKHU HQWLW\ VKDOO EH FDVW RU
RWKHUZLVH H[HUFLVHG� DW DOO PHHWLQJV DW ZKLFK 0HPEHUV RI WKH $VVRFLDWLRQ DUH HQWLWOHG WR YRWH RU
RWKHUZLVH DFW� E\ RQH QDWXUDO SHUVRQ GHVLJQDWHG E\ WKH RZQHU�V� RI VXFK 8QLW DV WKH ³3ULPDU\
2FFXSDQW´ WKHUHRI� ,Q HDFK LQVWDQFH ZKHUH WLWOH WR D 8QLW LV SURSRVHG WR EH FRQYH\HG RU LV RWKHUZLVH
WR EHFRPH YHVWHG LQ PRUH WKDQ RQH QDWXUDO SHUVRQ �H[FHSW D KXVEDQG DQG ZLIH DV WHQDQWV E\ WKH
HQWLUHW\� D SDUWQHUVKLS� RU DQ\ $VVRFLDWLRQ RI QDWXUDO SHUVRQV� RU D FRUSRUDWLRQ� D WUXVW� RU DQ\ RWKHU
HQWLW\� WKH SURVSHFWLYH RZQHU�V� VKDOO� E\ ZULWWHQ LQVWUXPHQW DFFHSWDEOH WR WKH $VVRFLDWLRQ �³9RWLQJ
&HUWL¿FDWH´� GHVLJQDWH RQH QDWXUDO SHUVRQ DV WKH 3ULPDU\ 2FFXSDQW� 7KH 9RWLQJ &HUWL¿FDWH VKDOO EH
¿OHG ZLWK WKH $VVRFLDWLRQ DQG WKH SHUVRQ VR GHVLJQDWHG VKDOO EH DQG UHPDLQ WKH 3ULPDU\ 2FFXSDQW RI
WKH 8QLW XQWLO VXFK GHVLJQDWLRQ KDV EHHQ UHYRNHG E\ :ULWWHQ LQVWUXPHQW H[HFXWHG E\ WKH RZQHU�V� RI
WKH 8QLW RU E\ ODZIXO FRQYH\DQFH RI WKH 8QLW� 7KH 3ULPDU\ 2FFXSDQW RI WKH 8QLW VKDOO EH WKH RQO\
SHUVRQ HQWLWOHG WR FDVW RU H[HUFLVH� LQ SHUVRQ RU E\ SUR[\� WKH YRWH RI WKH RZQHU�V� RI VXFK 8QLW DW DQ\
PHHWLQJ RI0HPEHUV RU LQ FRPLHFWLRQ ZLWK DQ\ DFWLRQ FRQFHPLQJ ZKLFK 0HPEHUV RIWKH $VVRFLDWLRQ
VKDOO EH UHTXLUHG RU DOORZHG WR YRWH RU RWKHUZLVH DFW�

'� (YLGHQFH RI WKH DSSURYDO RU GLVDSSURYDO RI WKH RZQHU�V� RI D 8QLW XSRQ DQ\ PDWWHU�
:KHWKHU RU QRW WKH VXEMHFW RI DQ $VVRFLDWLRQ PHHWLQJ� VKDOO EH JLYHQ WR WKH $VVRFLDWLRQ E\ WKH VDPH
SHUVRQ ZKR ZRXOG FDVW WKH YRWH RI VXFK RZQHU LI LQ DQ $VVRFLDWLRQ PHHWLQJ�

(� ([FHSW DV RWKHUZLVH UHTXLUHG XQGHU WKH SURYLVLRQV RI WKH $UWLFOHV� WKHVH %\ODZV RU WKH
'HFODUDWLRQ� RU ZKHUH WKH VDPH RWKHUZLVH PD\ EH UHTXLUHG E\ ODZ� DW DQ\ PHHWLQJ RI WKH JHQHUDO
PHPEHUVKLS RI WKH $VVRFLDWLRQ� ZKLFK LV GXO\ FDOOHG DQG DW ZKLFK WLPH D TXRUXP LV SUHVHQW� WKH
DI¿QQDWLYH YRWH RI WKH PDMRULW\ RI WKH 9RWLQJ ,QWHUHVWV SUHVHQW VKDOO EH ELQGLQJ XSRQ WKH 0HPEHUV�
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)� ([FHSW DV RWKHUZLVH UHTXLUHG XQGHU WKH SURYLVLRQV RIWKHVH %\ODZV� DW DQ\ PHHWLQJ RI
WKH 0HPEHUV� HYHU\ 0HPEHU KDYLQJ WKH ULJKW WR YRWH VKDOO EH HQWLWOHG WR YRWH LQ SHUVRQ RU E\ JHQHUDO
RU OLPLWHG SUR[\ DV SURYLGHG E\ ODZ� $Q\ SUR[\ JLYHQ VKDOO EH HIIHFWLYH RQO\ IRU WKH VSHFL¿F PHHWLQJ
IRU ZKLFK RULJLQDOO\ JLYHQ DQG DQ\ ODZIXOO\ DGMRXUQHG PHHWLQJV WKHUHRI� ,Q QR HYHQW VKDOO DQ\ SUR[\
EH YDOLG IRU D SHULRG ORQJHU WKDQ QLQHW\ ���� GD\V DIWHU WKH GDWH RI WKH ¿UVW PHHWLQJ IRU ZKLFK LW ZDV
JLYHQ� (YHU\ SUR[\ VKDOO EH UHYRFDEOH DW DQ\ WLPH DW WKH SOHDVXUH RI WKH 0HPEHU H[HFXWLQJ LW�
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$� 7KH DPUXDO PHHWLQJ RI WKH 0HPEHUV VKDOO EH KHOG DW WKH RI¿FH RI WKH $VVRFLDWLRQ RU
VXFK RWKHU SODFH LQ 'XYDO &RXQW\� )ORULGD� DQG DW VXFK WLPH DV PD\ EH VSHFL¿HG LQ WKH QRWLFH RI WKH
PHHWLQJ� IRU WKH SXUSRVHV RIHOHFWLQJ 'LUHFWRUV DQG RI WUDQVDFWLQJ DQ\ RWKHU EXVLQHVV DXWKRUL]HG WR EH
WUDQVDFWHG E\ WKH 0HPEHUV�

%� ([FHSW DV HOVHZKHUH SURYLGHG LQ WKHVH %\ODZV WR WKH FRQWUDU\� VSHFLDO PHHWLQJV RIWKH
HQWLUH PHPEHUVKLS RI WKH $VVRFLDWLRQ VKDOO EH KHOG ZKHQHYHU FDOOHG E\ WKH 3UHVLGHQW RU 9LFH�
3UHVLGHQW RU E\ D PDMRULW\ RI WKH %RDUG RI 'LUHFWRUV� $ VSHFLDO PHHWLQJ PXVW EH FDOOHG E\ WKH
RI¿FHUV XSRQ UHFHLSW RID ZULWWHQ UHTXHVW IURP 0HPEHUV RI WKH $VVRFLDWLRQ RZQLQJ D PDMRULW\ RIWKH
9RWLQJ ,QWHUHVWV LQ WKH &RQGRPLQLXP�

&� 1RWLFH RI DOO PHHWLQJV RI0HPEHUV� LI DQ\� VKDOO EH JLYHQ E\ WKH 6HFUHWDU\ RU� LQ WKH
DEVHQFH RI WKH 6HFUHWDU\� DQRWKHU RI¿FHU RI WKH $VVRFLDWLRQ� WR HDFK 0HPEHU� LI DQ\ �XQOHVV ZDLYHG
LQ ZULWLQJ�� (DFK QRWLFH VKDOO EH :ULWWHQ RU SULQWHG DQG VKDOO LQFRUSRUDWH DQ LGHQWL¿FDWLRQ RIDJHQGD
LWHPV DQG VKDOO VWDWH WKH WLPH� SODFH RI DQG SXUSRVH IRU ZKLFK WKH PHHWLQJ LV FDOOHG� 1RWLFH RI WKH
$QQXDO 0HHWLQJ VKDOO EH JLYHQ WR HDFK 0HPEHU QRW OHVV WKDQ IRXUWHHQ ���� GD\V QRU PRUH WKDQ VL[W\
���� GD\V SULRU WR WKH GDWH VHW IRU WKH PHHWLQJ� DQG VKDOO EH PDLOHG WR HDFK 0HPEHU� 6XFK QRWLFH VKDOO
EH GHHPHG SURSHUO\ JLYHQ ZKHQ GHSRVLWHG LQ WKH 8QLWHG 6WDWHV 0DLO DGGUHVVHG WR WKH 0HPEHU DW KLV
3RVW 2I¿FH DGGUHVV DV LW DSSHDUV RQ WKH UHFRUGV RI WKH $VVRFLDWLRQ� ZLWK SRVWDJH WKHUHRQ SUHSDLG� $Q
RI¿FHU RI WKH $VVRFLDWLRQ VKDOO SURYLGH DQ DI¿GDYLW� WR EH LQFOXGHG LQ WKH RI¿FLDO UHFRUGV RI WKH
$VVRFLDWLRQ� DI¿UUQLQJ WKDW QRWLFHV RI WKH $VVRFLDWLRQ PHHWLQJ ZHUH PDLOHG LQ DFFRUGDQFH ZLWK WKLV
SURYLVLRQ� WR HDFK 8QLW RZQHU DW WKH DGGUHVV ODVW IXUQLVKHG WR WKH $VVRFLDWLRQ� (DFK QRWLFH VKDOO LQ
DGGLWLRQ EH SRVWHG DW D FRQVSLFXRXV SODFH LQ WKH &RQGRPLQLXP DW OHDVW IRXUWHHQ ���� FRQWLQXRXV GD\V
SULRU WR VDLG PHHWLQJ� 8SRQ QRWLFH WR DOO 8QLW 2ZQHUV� WKH %RDUG VKDOO E\ GXO\ DGRSWHG UXOH GHVLJQDWH
D VSHFL¿F ORFDWLRQ RQ WKH &RQGRPLQLXP 3URSHUW\� XSRQ ZKLFK DOO QRWLFHV RI8QLW 2ZQHU PHHWLQJV
VKDOO EH SRVWHG� ,I DQ\ PHHWLQJ RI WKH 0HPEHUV FDQQRW EH KHOG EHFDXVH D TXRUXP LV QRW SUHVHQW� RU
EHFDXVH D JUHDWHU SHUFHQWDJH RI WKH 9RWLQJ ,QWHUHVWV UHTXLUHG WR FRQVWLWXWH D TXRUXP IRU D SDUWLFXODU
SXUSRVH LV QRW SUHVHQW� ZKHUHYHU WKH ODWWHU SHUFHQWDJH PD\ EH UHTXLUHG DV VHW IRUWK LQ WKH $UWLFOHV� WKH
%\ODZV RU WKH 'HFODUDWLRQ� WKH 0HPEHUV ZKR DUH SUHVHQW� HLWKHU LQ SHUVRQ RU E\ SUR[\� PD\ DGM RXP
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)� ([FHSW DV RWKHUZLVH UHTXLUHG XQGHU WKH SURYLVLRQV RIWKHVH %\ODZV� DW DQ\ PHHWLQJ RI
WKH 0HPEHUV� HYHU\ 0HPEHU KDYLQJ WKH ULJKW WR YRWH VKDOO EH HQWLWOHG WR YRWH LQ SHUVRQ RU E\ JHQHUDO
RU OLPLWHG SUR[\ DV SURYLGHG E\ ODZ� $Q\ SUR[\ JLYHQ VKDOO EH HIIHFWLYH RQO\ IRU WKH VSHFL¿F PHHWLQJ
IRU ZKLFK RULJLQDOO\ JLYHQ DQG DQ\ ODZIXOO\ DGMRXUQHG PHHWLQJV WKHUHRI� ,Q QR HYHQW VKDOO DQ\ SUR[\
EH YDOLG IRU D SHULRG ORQJHU WKDQ QLQHW\ ���� GD\V DIWHU WKH GDWH RI WKH ¿UVW PHHWLQJ IRU ZKLFK LW ZDV
JLYHQ� (YHU\ SUR[\ VKDOO EH UHYRFDEOH DW DQ\ WLPH DW WKH SOHDVXUH RI WKH 0HPEHU H[HFXWLQJ LW�

,,,� $118$/ $1' 63(&,$/ 0((7,1*6 2) 0(0%(56+,3

$� 7KH DPUXDO PHHWLQJ RI WKH 0HPEHUV VKDOO EH KHOG DW WKH RI¿FH RI WKH $VVRFLDWLRQ RU
VXFK RWKHU SODFH LQ 'XYDO &RXQW\� )ORULGD� DQG DW VXFK WLPH DV PD\ EH VSHFL¿HG LQ WKH QRWLFH RI WKH
PHHWLQJ� IRU WKH SXUSRVHV RIHOHFWLQJ 'LUHFWRUV DQG RI WUDQVDFWLQJ DQ\ RWKHU EXVLQHVV DXWKRUL]HG WR EH
WUDQVDFWHG E\ WKH 0HPEHUV�

%� ([FHSW DV HOVHZKHUH SURYLGHG LQ WKHVH %\ODZV WR WKH FRQWUDU\� VSHFLDO PHHWLQJV RIWKH
HQWLUH PHPEHUVKLS RI WKH $VVRFLDWLRQ VKDOO EH KHOG ZKHQHYHU FDOOHG E\ WKH 3UHVLGHQW RU 9LFH�
3UHVLGHQW RU E\ D PDMRULW\ RI WKH %RDUG RI 'LUHFWRUV� $ VSHFLDO PHHWLQJ PXVW EH FDOOHG E\ WKH
RI¿FHUV XSRQ UHFHLSW RID ZULWWHQ UHTXHVW IURP 0HPEHUV RI WKH $VVRFLDWLRQ RZQLQJ D PDMRULW\ RIWKH
9RWLQJ ,QWHUHVWV LQ WKH &RQGRPLQLXP�

&� 1RWLFH RI DOO PHHWLQJV RI0HPEHUV� LI DQ\� VKDOO EH JLYHQ E\ WKH 6HFUHWDU\ RU� LQ WKH
DEVHQFH RI WKH 6HFUHWDU\� DQRWKHU RI¿FHU RI WKH $VVRFLDWLRQ� WR HDFK 0HPEHU� LI DQ\ �XQOHVV ZDLYHG
LQ ZULWLQJ�� (DFK QRWLFH VKDOO EH :ULWWHQ RU SULQWHG DQG VKDOO LQFRUSRUDWH DQ LGHQWL¿FDWLRQ RIDJHQGD
LWHPV DQG VKDOO VWDWH WKH WLPH� SODFH RI DQG SXUSRVH IRU ZKLFK WKH PHHWLQJ LV FDOOHG� 1RWLFH RI WKH
$QQXDO 0HHWLQJ VKDOO EH JLYHQ WR HDFK 0HPEHU QRW OHVV WKDQ IRXUWHHQ ���� GD\V QRU PRUH WKDQ VL[W\
���� GD\V SULRU WR WKH GDWH VHW IRU WKH PHHWLQJ� DQG VKDOO EH PDLOHG WR HDFK 0HPEHU� 6XFK QRWLFH VKDOO
EH GHHPHG SURSHUO\ JLYHQ ZKHQ GHSRVLWHG LQ WKH 8QLWHG 6WDWHV 0DLO DGGUHVVHG WR WKH 0HPEHU DW KLV
3RVW 2I¿FH DGGUHVV DV LW DSSHDUV RQ WKH UHFRUGV RI WKH $VVRFLDWLRQ� ZLWK SRVWDJH WKHUHRQ SUHSDLG� $Q
RI¿FHU RI WKH $VVRFLDWLRQ VKDOO SURYLGH DQ DI¿GDYLW� WR EH LQFOXGHG LQ WKH RI¿FLDO UHFRUGV RI WKH
$VVRFLDWLRQ� DI¿UUQLQJ WKDW QRWLFHV RI WKH $VVRFLDWLRQ PHHWLQJ ZHUH PDLOHG LQ DFFRUGDQFH ZLWK WKLV
SURYLVLRQ� WR HDFK 8QLW RZQHU DW WKH DGGUHVV ODVW IXUQLVKHG WR WKH $VVRFLDWLRQ� (DFK QRWLFH VKDOO LQ
DGGLWLRQ EH SRVWHG DW D FRQVSLFXRXV SODFH LQ WKH &RQGRPLQLXP DW OHDVW IRXUWHHQ ���� FRQWLQXRXV GD\V
SULRU WR VDLG PHHWLQJ� 8SRQ QRWLFH WR DOO 8QLW 2ZQHUV� WKH %RDUG VKDOO E\ GXO\ DGRSWHG UXOH GHVLJQDWH
D VSHFL¿F ORFDWLRQ RQ WKH &RQGRPLQLXP 3URSHUW\� XSRQ ZKLFK DOO QRWLFHV RI8QLW 2ZQHU PHHWLQJV
VKDOO EH SRVWHG� ,I DQ\ PHHWLQJ RI WKH 0HPEHUV FDQQRW EH KHOG EHFDXVH D TXRUXP LV QRW SUHVHQW� RU
EHFDXVH D JUHDWHU SHUFHQWDJH RI WKH 9RWLQJ ,QWHUHVWV UHTXLUHG WR FRQVWLWXWH D TXRUXP IRU D SDUWLFXODU
SXUSRVH LV QRW SUHVHQW� ZKHUHYHU WKH ODWWHU SHUFHQWDJH PD\ EH UHTXLUHG DV VHW IRUWK LQ WKH $UWLFOHV� WKH
%\ODZV RU WKH 'HFODUDWLRQ� WKH 0HPEHUV ZKR DUH SUHVHQW� HLWKHU LQ SHUVRQ RU E\ SUR[\� PD\ DGM RXP
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)� ([FHSW DV RWKHUZLVH UHTXLUHG XQGHU WKH SURYLVLRQV RIWKHVH %\ODZV� DW DQ\ PHHWLQJ RI
WKH 0HPEHUV� HYHU\ 0HPEHU KDYLQJ WKH ULJKW WR YRWH VKDOO EH HQWLWOHG WR YRWH LQ SHUVRQ RU E\ JHQHUDO
RU OLPLWHG SUR[\ DV SURYLGHG E\ ODZ� $Q\ SUR[\ JLYHQ VKDOO EH HIIHFWLYH RQO\ IRU WKH VSHFL¿F PHHWLQJ
IRU ZKLFK RULJLQDOO\ JLYHQ DQG DQ\ ODZIXOO\ DGMRXUQHG PHHWLQJV WKHUHRI� ,Q QR HYHQW VKDOO DQ\ SUR[\
EH YDOLG IRU D SHULRG ORQJHU WKDQ QLQHW\ ���� GD\V DIWHU WKH GDWH RI WKH ¿UVW PHHWLQJ IRU ZKLFK LW ZDV
JLYHQ� (YHU\ SUR[\ VKDOO EH UHYRFDEOH DW DQ\ WLPH DW WKH SOHDVXUH RI WKH 0HPEHU H[HFXWLQJ LW�

,,,� $118$/ $1' 63(&,$/ 0((7,1*6 2) 0(0%(56+,3

$� 7KH DPUXDO PHHWLQJ RI WKH 0HPEHUV VKDOO EH KHOG DW WKH RI¿FH RI WKH $VVRFLDWLRQ RU
VXFK RWKHU SODFH LQ 'XYDO &RXQW\� )ORULGD� DQG DW VXFK WLPH DV PD\ EH VSHFL¿HG LQ WKH QRWLFH RI WKH
PHHWLQJ� IRU WKH SXUSRVHV RIHOHFWLQJ 'LUHFWRUV DQG RI WUDQVDFWLQJ DQ\ RWKHU EXVLQHVV DXWKRUL]HG WR EH
WUDQVDFWHG E\ WKH 0HPEHUV�

%� ([FHSW DV HOVHZKHUH SURYLGHG LQ WKHVH %\ODZV WR WKH FRQWUDU\� VSHFLDO PHHWLQJV RIWKH
HQWLUH PHPEHUVKLS RI WKH $VVRFLDWLRQ VKDOO EH KHOG ZKHQHYHU FDOOHG E\ WKH 3UHVLGHQW RU 9LFH�
3UHVLGHQW RU E\ D PDMRULW\ RI WKH %RDUG RI 'LUHFWRUV� $ VSHFLDO PHHWLQJ PXVW EH FDOOHG E\ WKH
RI¿FHUV XSRQ UHFHLSW RID ZULWWHQ UHTXHVW IURP 0HPEHUV RI WKH $VVRFLDWLRQ RZQLQJ D PDMRULW\ RIWKH
9RWLQJ ,QWHUHVWV LQ WKH &RQGRPLQLXP�

&� 1RWLFH RI DOO PHHWLQJV RI0HPEHUV� LI DQ\� VKDOO EH JLYHQ E\ WKH 6HFUHWDU\ RU� LQ WKH
DEVHQFH RI WKH 6HFUHWDU\� DQRWKHU RI¿FHU RI WKH $VVRFLDWLRQ� WR HDFK 0HPEHU� LI DQ\ �XQOHVV ZDLYHG
LQ ZULWLQJ�� (DFK QRWLFH VKDOO EH :ULWWHQ RU SULQWHG DQG VKDOO LQFRUSRUDWH DQ LGHQWL¿FDWLRQ RIDJHQGD
LWHPV DQG VKDOO VWDWH WKH WLPH� SODFH RI DQG SXUSRVH IRU ZKLFK WKH PHHWLQJ LV FDOOHG� 1RWLFH RI WKH
$QQXDO 0HHWLQJ VKDOO EH JLYHQ WR HDFK 0HPEHU QRW OHVV WKDQ IRXUWHHQ ���� GD\V QRU PRUH WKDQ VL[W\
���� GD\V SULRU WR WKH GDWH VHW IRU WKH PHHWLQJ� DQG VKDOO EH PDLOHG WR HDFK 0HPEHU� 6XFK QRWLFH VKDOO
EH GHHPHG SURSHUO\ JLYHQ ZKHQ GHSRVLWHG LQ WKH 8QLWHG 6WDWHV 0DLO DGGUHVVHG WR WKH 0HPEHU DW KLV
3RVW 2I¿FH DGGUHVV DV LW DSSHDUV RQ WKH UHFRUGV RI WKH $VVRFLDWLRQ� ZLWK SRVWDJH WKHUHRQ SUHSDLG� $Q
RI¿FHU RI WKH $VVRFLDWLRQ VKDOO SURYLGH DQ DI¿GDYLW� WR EH LQFOXGHG LQ WKH RI¿FLDO UHFRUGV RI WKH
$VVRFLDWLRQ� DI¿UUQLQJ WKDW QRWLFHV RI WKH $VVRFLDWLRQ PHHWLQJ ZHUH PDLOHG LQ DFFRUGDQFH ZLWK WKLV
SURYLVLRQ� WR HDFK 8QLW RZQHU DW WKH DGGUHVV ODVW IXUQLVKHG WR WKH $VVRFLDWLRQ� (DFK QRWLFH VKDOO LQ
DGGLWLRQ EH SRVWHG DW D FRQVSLFXRXV SODFH LQ WKH &RQGRPLQLXP DW OHDVW IRXUWHHQ ���� FRQWLQXRXV GD\V
SULRU WR VDLG PHHWLQJ� 8SRQ QRWLFH WR DOO 8QLW 2ZQHUV� WKH %RDUG VKDOO E\ GXO\ DGRSWHG UXOH GHVLJQDWH
D VSHFL¿F ORFDWLRQ RQ WKH &RQGRPLQLXP 3URSHUW\� XSRQ ZKLFK DOO QRWLFHV RI8QLW 2ZQHU PHHWLQJV
VKDOO EH SRVWHG� ,I DQ\ PHHWLQJ RI WKH 0HPEHUV FDQQRW EH KHOG EHFDXVH D TXRUXP LV QRW SUHVHQW� RU
EHFDXVH D JUHDWHU SHUFHQWDJH RI WKH 9RWLQJ ,QWHUHVWV UHTXLUHG WR FRQVWLWXWH D TXRUXP IRU D SDUWLFXODU
SXUSRVH LV QRW SUHVHQW� ZKHUHYHU WKH ODWWHU SHUFHQWDJH PD\ EH UHTXLUHG DV VHW IRUWK LQ WKH $UWLFOHV� WKH
%\ODZV RU WKH 'HFODUDWLRQ� WKH 0HPEHUV ZKR DUH SUHVHQW� HLWKHU LQ SHUVRQ RU E\ SUR[\� PD\ DGM RXP
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WKHPHHWLQJ IURP WLPH WR WLPH XQWLO D TXRUXP� RU WKH UHTXLUHG SHUFHQWDJH RIDWWHQGDQFH LIJUHDWHU WKDQ
D TXRUXP� LV SUHVHQW�

'� $W PHHWLQJV RI 0HPEHUV WKH 3UHVLGHQW VKDOO SUHVLGH� RU LQ KLV DEVHQFH� WKH 9LFH
3UHVLGHQW� RU LQ WKH DEVHQFH RI ERWK� WKH 0HPEHUV SUHVHQW VKDOO VHOHFW D FKDLUPDQ RI WKH PHHWLQJ�
0LQXWHV VKDOO EH NHSW LQ D EXVLQHVVOLNH PDQQHU DQG DYDLODEOH IRU LQVSHFWLRQ E\ 'LUHFWRUV� 0HPEHUV
DQG WKHLU DXWKRUL]HG UHSUHVHQWDWLYHV GXULQJ QRUPDO EXVLQHVV KRXUV DW WKH SULQFLSDO RI¿FH RI WKH
$VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO UHWDLQ WKHVH PLQXWHV IRU D SHULRG RIQRW OHVV WKDQ VHYHQ ��� \HDUV�

(� $Q\ 8QLW RZQHU PD\ WDSH UHFRUG RU YLGHRWDSH PHHWLQJV RIWKH %RDUG RI'LUHFWRUV DQG
PHHWLQJV RI0HPEHUV� 8QLW 2ZQHUV KDYH WKH ULJKW WR VSHDN DW PHHWLQJV RIWKH %RDUG RI'LUHFWRUV DQG
PHHWLQJV RI0HPEHUV ZLWK UHIHUHQFH WR DOO GHVLJQDWHG DJHQGD LWHPV�

)� 7KH RUGHU RIEXVLQHVV DW DPUXDO PHHWLQJV RI0HPEHUV� DQG� DV IDU DV SUDFWLFDO� DW RWKHU
PHHWLQJV RI 0HPEHUV� VKDOO EH�

�� &ROOHFWLRQ RI HOHFWLRQ EDOORWV

�� &DOOLQJ RI WKH UROO DQG FHUWLI\LQJ RI SUR[LHV

�� 3URRI RI QRWLFH RIPHHWLQJ RU ZDLYHU RIQRWLFH

�� 5HDGLQJ RU ZDLYHU RI UHDGLQJ RIPLQXWHV RI SUHYLRXV PHHWLQJ RI 0HPEHUV

�� 5HSRUWV RI RI¿FHUV

�� 5HSRUWV RI FRPPLWWHHV

�� $SSRLQWPHQW E\ &KDLUPDQ RI LQVSHFWRUV RI HOHFWLRQ

�� (OHFWLRQ RI GLUHFWRUV

�� 8Q¿QLVKHG EXVLQHVV

O�� 1HZ EXVLQHVV

O �� $GMRXUQPHQW
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WKHPHHWLQJ IURP WLPH WR WLPH XQWLO D TXRUXP� RU WKH UHTXLUHG SHUFHQWDJH RIDWWHQGDQFH LIJUHDWHU WKDQ
D TXRUXP� LV SUHVHQW�

'� $W PHHWLQJV RI 0HPEHUV WKH 3UHVLGHQW VKDOO SUHVLGH� RU LQ KLV DEVHQFH� WKH 9LFH
3UHVLGHQW� RU LQ WKH DEVHQFH RI ERWK� WKH 0HPEHUV SUHVHQW VKDOO VHOHFW D FKDLUPDQ RI WKH PHHWLQJ�
0LQXWHV VKDOO EH NHSW LQ D EXVLQHVVOLNH PDQQHU DQG DYDLODEOH IRU LQVSHFWLRQ E\ 'LUHFWRUV� 0HPEHUV
DQG WKHLU DXWKRUL]HG UHSUHVHQWDWLYHV GXULQJ QRUPDO EXVLQHVV KRXUV DW WKH SULQFLSDO RI¿FH RI WKH
$VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO UHWDLQ WKHVH PLQXWHV IRU D SHULRG RIQRW OHVV WKDQ VHYHQ ��� \HDUV�

(� $Q\ 8QLW RZQHU PD\ WDSH UHFRUG RU YLGHRWDSH PHHWLQJV RIWKH %RDUG RI'LUHFWRUV DQG
PHHWLQJV RI0HPEHUV� 8QLW 2ZQHUV KDYH WKH ULJKW WR VSHDN DW PHHWLQJV RIWKH %RDUG RI'LUHFWRUV DQG
PHHWLQJV RI0HPEHUV ZLWK UHIHUHQFH WR DOO GHVLJQDWHG DJHQGD LWHPV�

)� 7KH RUGHU RIEXVLQHVV DW DPUXDO PHHWLQJV RI0HPEHUV� DQG� DV IDU DV SUDFWLFDO� DW RWKHU
PHHWLQJV RI 0HPEHUV� VKDOO EH�

�� &ROOHFWLRQ RI HOHFWLRQ EDOORWV

�� &DOOLQJ RI WKH UROO DQG FHUWLI\LQJ RI SUR[LHV

�� 3URRI RI QRWLFH RIPHHWLQJ RU ZDLYHU RIQRWLFH

�� 5HDGLQJ RU ZDLYHU RI UHDGLQJ RIPLQXWHV RI SUHYLRXV PHHWLQJ RI 0HPEHUV

�� 5HSRUWV RI RI¿FHUV

�� 5HSRUWV RI FRPPLWWHHV
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WKHPHHWLQJ IURP WLPH WR WLPH XQWLO D TXRUXP� RU WKH UHTXLUHG SHUFHQWDJH RIDWWHQGDQFH LIJUHDWHU WKDQ
D TXRUXP� LV SUHVHQW�

'� $W PHHWLQJV RI 0HPEHUV WKH 3UHVLGHQW VKDOO SUHVLGH� RU LQ KLV DEVHQFH� WKH 9LFH
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(� $Q\ 8QLW RZQHU PD\ WDSH UHFRUG RU YLGHRWDSH PHHWLQJV RIWKH %RDUG RI'LUHFWRUV DQG
PHHWLQJV RI0HPEHUV� 8QLW 2ZQHUV KDYH WKH ULJKW WR VSHDN DW PHHWLQJV RIWKH %RDUG RI'LUHFWRUV DQG
PHHWLQJV RI0HPEHUV ZLWK UHIHUHQFH WR DOO GHVLJQDWHG DJHQGD LWHPV�

)� 7KH RUGHU RIEXVLQHVV DW DPUXDO PHHWLQJV RI0HPEHUV� DQG� DV IDU DV SUDFWLFDO� DW RWKHU
PHHWLQJV RI 0HPEHUV� VKDOO EH�
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SHUVRQ RU E\ SUR[\� VKDOO EH QHFHVVDU\ WR DQG VKDOO FRQVWLWXWH D TXRUXP DW DOO PHHWLQJV RI0HPEHUV
IRU WKH WUDQVDFWLRQ RIEXVLQHVV� H[FHSW DV RWKHUZLVH SURYLGHG E\ VWDWXWH� WKH $UWLFOHV RU WKHVH %\ODZV�
([FHSW DV LV RWKHUZLVH SURYLGHG LQ WKHVH %\ODZV� DW DQ\ 0HPEHUV PHHWLQJ� HYHU\ 0HPEHU KDYLQJ D
ULJKW WR YRWH VKDOO EH HQWLWOHG WR YRWH LQ SHUVRQ� RU E\ OLPLWHG SUR[\ DSSRLQWHG E\ DQ LQVWUXPHQW LQ
ZULWLQJ VXEVFULEHG E\ VXFK 0HPEHU�
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$� 7KH ¿UVW %RDUG RI 'LUHFWRUV VKDOO FRQVLVW RI WKUHH ��� SHUVRQV� :KHQ 8QLW 2ZQHUV
RWKHU WKDQ WKH 'HYHORSHU RZQ O� SHUFHQW RU PRUH RI WKH 8QLWV LQ WKH &RQGRPLQLXP WKDW ZLOO EH
RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ� WKH 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU� VKDOO EH HQWLWOHG WR
HOHFW� LQ WKH PDQQHU SURYLGHG LQ 3DUDJUDSK %� $UWLFOH ,9 RI WKHVH %\ODZV� QRW OHVV WKDQ QRU PRUH WKDQ
RQH WKLUG ����� RI WKH 0HPEHUV QR OHVV WKDQ RQH�WKLUG RIWKH PHPEHUV RIWKH %RDUG RI'LUHFWRUV RIWKH
$VVRFLDWLRQ� 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU VKDOO EH HQWLWOHG WR HOHFW QR OHVV WKDQ RQH�WKLUG RI
WKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ� 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU DUH
HQWLWOHG WR HOHFW QRW OHVV WKDQ D PDMRULW\ RIWKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV RI WKH $VVRFLDWLRQ�
7KUHH \HDUV DIWHU �� SHUFHQW �����RI WKH 8QLWV WKDW ZLOO EH RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ
KDYH EHHQ FRQYH\HG WR SXUFKDVHUV� 7KUHH PRQWKV DIWHU �� SHUFHQW �����RI WKH 8QLWV WKDW ZLOO EH
RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ KDYH EHHQ FRQYH\HG WR SXUFKDVHU� :KHQ DOO WKH 8QLWV WKDW
ZLOO EH RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ KDYH EHHQ FRPSOHWHG� VRPH RI WKHP KDYH EHHQ
FRQYH\HG WR SXUFKDVHUV� DQG QRQH RI WKH RWKHUV DUH EHLQJ RIIHUHG IRU VDOH E\ WKH 'HYHORSHU LQ WKH
RUGLQDU\ FRXUVH RIEXVLQHVV� :KHQ VRPH RI WKH 8QLWV KDYH EHHQ FRQYH\HG WR SXUFKDVHUV DQG QRQH RI
WKH RWKHUV DUH EHLQJ FRQVWUXFWHG RU RIIHUHG IRU VDOH E\ WKH 'HYHORSHU LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVV� RU VHYHQ \HDUV DIWHU UHFRUGDWLRQ RI WKH 'HFODUDWLRQ RI &RQGRPLQLXP� ZKLFKHYHU RFFXUV
¿UVW� 7KH 'HYHORSHU LV HQWLWOHG WR HOHFW DW OHDVW RQH PHPEHU RI WKH %RDUG RI 'LUHFWRUV RI WKH
$VVRFLDWLRQ DV ORQJ DV WKH 'HYHORSHU KROGV IRU VDOH LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV DW OHDVW �
SHUFHQW RI WKH 8QLWV LQ WKH &RQGRPLQLXP RSHUDWHG E\ WKH $VVRFLDWLRQ� $IWHU 8QLW 2ZQHUV RWKHU WKDQ
WKH 'HYHORSHU HOHFW D PDMRULW\ RI WKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV� WKH 'HYHORSHU VKDOO� ZLWKLQ
D UHDVRQDEOH WLPH DQG LQ D PDPUHU WR EH SURYLGHG LQ WKH %\ODZV DQG WKH $FW� UHOLQTXLVK FRQWURO RIWKH
$VVRFLDWLRQ DQG VKDOO GHOLYHU WR WKH $VVRFLDWLRQ DOO SURSHUW\ RI WKH 8QLW 2ZQHUV DQG WKH $VVRFLDWLRQ
KHOG RU FRQWUROOHG E\ WKH 'HYHORSHU� )ROORZLQJ WKH WLPH WKH 'HYHORSHU UHOLQTXLVKHV FRQWURO RI WKH
$VVRFLDWLRQ� WKH 'HYHORSHU PD\ H[HUFLVH WKH ULJKW WR YRWH DQ\ 'HYHORSHU�RZQHG 8QLWV LQ WKH VDPH
PDQQHU DV DQ\ RWKHU 8QLW 2ZQHU H[FHSW IRU SXUSRVHV RI UHDFTXLULQJ FRQWURO RI WKH $VVRFLDWLRQ RU
VHOHFWLQJ WKH PDMRULW\ PHPEHUV RI WKH %RDUG RI 'LUHFWRUV�
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IRU WKH WUDQVDFWLRQ RIEXVLQHVV� H[FHSW DV RWKHUZLVH SURYLGHG E\ VWDWXWH� WKH $UWLFOHV RU WKHVH %\ODZV�
([FHSW DV LV RWKHUZLVH SURYLGHG LQ WKHVH %\ODZV� DW DQ\ 0HPEHUV PHHWLQJ� HYHU\ 0HPEHU KDYLQJ D
ULJKW WR YRWH VKDOO EH HQWLWOHG WR YRWH LQ SHUVRQ� RU E\ OLPLWHG SUR[\ DSSRLQWHG E\ DQ LQVWUXPHQW LQ
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$� 7KH ¿UVW %RDUG RI 'LUHFWRUV VKDOO FRQVLVW RI WKUHH ��� SHUVRQV� :KHQ 8QLW 2ZQHUV
RWKHU WKDQ WKH 'HYHORSHU RZQ O� SHUFHQW RU PRUH RI WKH 8QLWV LQ WKH &RQGRPLQLXP WKDW ZLOO EH
RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ� WKH 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU� VKDOO EH HQWLWOHG WR
HOHFW� LQ WKH PDQQHU SURYLGHG LQ 3DUDJUDSK %� $UWLFOH ,9 RI WKHVH %\ODZV� QRW OHVV WKDQ QRU PRUH WKDQ
RQH WKLUG ����� RI WKH 0HPEHUV QR OHVV WKDQ RQH�WKLUG RIWKH PHPEHUV RIWKH %RDUG RI'LUHFWRUV RIWKH
$VVRFLDWLRQ� 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU VKDOO EH HQWLWOHG WR HOHFW QR OHVV WKDQ RQH�WKLUG RI
WKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ� 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU DUH
HQWLWOHG WR HOHFW QRW OHVV WKDQ D PDMRULW\ RIWKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV RI WKH $VVRFLDWLRQ�
7KUHH \HDUV DIWHU �� SHUFHQW �����RI WKH 8QLWV WKDW ZLOO EH RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ
KDYH EHHQ FRQYH\HG WR SXUFKDVHUV� 7KUHH PRQWKV DIWHU �� SHUFHQW �����RI WKH 8QLWV WKDW ZLOO EH
RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ KDYH EHHQ FRQYH\HG WR SXUFKDVHU� :KHQ DOO WKH 8QLWV WKDW
ZLOO EH RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ KDYH EHHQ FRPSOHWHG� VRPH RI WKHP KDYH EHHQ
FRQYH\HG WR SXUFKDVHUV� DQG QRQH RI WKH RWKHUV DUH EHLQJ RIIHUHG IRU VDOH E\ WKH 'HYHORSHU LQ WKH
RUGLQDU\ FRXUVH RIEXVLQHVV� :KHQ VRPH RI WKH 8QLWV KDYH EHHQ FRQYH\HG WR SXUFKDVHUV DQG QRQH RI
WKH RWKHUV DUH EHLQJ FRQVWUXFWHG RU RIIHUHG IRU VDOH E\ WKH 'HYHORSHU LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVV� RU VHYHQ \HDUV DIWHU UHFRUGDWLRQ RI WKH 'HFODUDWLRQ RI &RQGRPLQLXP� ZKLFKHYHU RFFXUV
¿UVW� 7KH 'HYHORSHU LV HQWLWOHG WR HOHFW DW OHDVW RQH PHPEHU RI WKH %RDUG RI 'LUHFWRUV RI WKH
$VVRFLDWLRQ DV ORQJ DV WKH 'HYHORSHU KROGV IRU VDOH LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV DW OHDVW �
SHUFHQW RI WKH 8QLWV LQ WKH &RQGRPLQLXP RSHUDWHG E\ WKH $VVRFLDWLRQ� $IWHU 8QLW 2ZQHUV RWKHU WKDQ
WKH 'HYHORSHU HOHFW D PDMRULW\ RI WKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV� WKH 'HYHORSHU VKDOO� ZLWKLQ
D UHDVRQDEOH WLPH DQG LQ D PDPUHU WR EH SURYLGHG LQ WKH %\ODZV DQG WKH $FW� UHOLQTXLVK FRQWURO RIWKH
$VVRFLDWLRQ DQG VKDOO GHOLYHU WR WKH $VVRFLDWLRQ DOO SURSHUW\ RI WKH 8QLW 2ZQHUV DQG WKH $VVRFLDWLRQ
KHOG RU FRQWUROOHG E\ WKH 'HYHORSHU� )ROORZLQJ WKH WLPH WKH 'HYHORSHU UHOLQTXLVKHV FRQWURO RI WKH
$VVRFLDWLRQ� WKH 'HYHORSHU PD\ H[HUFLVH WKH ULJKW WR YRWH DQ\ 'HYHORSHU�RZQHG 8QLWV LQ WKH VDPH
PDQQHU DV DQ\ RWKHU 8QLW 2ZQHU H[FHSW IRU SXUSRVHV RI UHDFTXLULQJ FRQWURO RI WKH $VVRFLDWLRQ RU
VHOHFWLQJ WKH PDMRULW\ PHPEHUV RI WKH %RDUG RI 'LUHFWRUV�
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$� 7KH ¿UVW %RDUG RI 'LUHFWRUV VKDOO FRQVLVW RI WKUHH ��� SHUVRQV� :KHQ 8QLW 2ZQHUV
RWKHU WKDQ WKH 'HYHORSHU RZQ O� SHUFHQW RU PRUH RI WKH 8QLWV LQ WKH &RQGRPLQLXP WKDW ZLOO EH
RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ� WKH 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU� VKDOO EH HQWLWOHG WR
HOHFW� LQ WKH PDQQHU SURYLGHG LQ 3DUDJUDSK %� $UWLFOH ,9 RI WKHVH %\ODZV� QRW OHVV WKDQ QRU PRUH WKDQ
RQH WKLUG ����� RI WKH 0HPEHUV QR OHVV WKDQ RQH�WKLUG RIWKH PHPEHUV RIWKH %RDUG RI'LUHFWRUV RIWKH
$VVRFLDWLRQ� 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU VKDOO EH HQWLWOHG WR HOHFW QR OHVV WKDQ RQH�WKLUG RI
WKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ� 8QLW 2ZQHUV RWKHU WKDQ WKH 'HYHORSHU DUH
HQWLWOHG WR HOHFW QRW OHVV WKDQ D PDMRULW\ RIWKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV RI WKH $VVRFLDWLRQ�
7KUHH \HDUV DIWHU �� SHUFHQW �����RI WKH 8QLWV WKDW ZLOO EH RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ
KDYH EHHQ FRQYH\HG WR SXUFKDVHUV� 7KUHH PRQWKV DIWHU �� SHUFHQW �����RI WKH 8QLWV WKDW ZLOO EH
RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ KDYH EHHQ FRQYH\HG WR SXUFKDVHU� :KHQ DOO WKH 8QLWV WKDW
ZLOO EH RSHUDWHG XOWLPDWHO\ E\ WKH $VVRFLDWLRQ KDYH EHHQ FRPSOHWHG� VRPH RI WKHP KDYH EHHQ
FRQYH\HG WR SXUFKDVHUV� DQG QRQH RI WKH RWKHUV DUH EHLQJ RIIHUHG IRU VDOH E\ WKH 'HYHORSHU LQ WKH
RUGLQDU\ FRXUVH RIEXVLQHVV� :KHQ VRPH RI WKH 8QLWV KDYH EHHQ FRQYH\HG WR SXUFKDVHUV DQG QRQH RI
WKH RWKHUV DUH EHLQJ FRQVWUXFWHG RU RIIHUHG IRU VDOH E\ WKH 'HYHORSHU LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVV� RU VHYHQ \HDUV DIWHU UHFRUGDWLRQ RI WKH 'HFODUDWLRQ RI &RQGRPLQLXP� ZKLFKHYHU RFFXUV
¿UVW� 7KH 'HYHORSHU LV HQWLWOHG WR HOHFW DW OHDVW RQH PHPEHU RI WKH %RDUG RI 'LUHFWRUV RI WKH
$VVRFLDWLRQ DV ORQJ DV WKH 'HYHORSHU KROGV IRU VDOH LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV DW OHDVW �
SHUFHQW RI WKH 8QLWV LQ WKH &RQGRPLQLXP RSHUDWHG E\ WKH $VVRFLDWLRQ� $IWHU 8QLW 2ZQHUV RWKHU WKDQ
WKH 'HYHORSHU HOHFW D PDMRULW\ RI WKH PHPEHUV RI WKH %RDUG RI'LUHFWRUV� WKH 'HYHORSHU VKDOO� ZLWKLQ
D UHDVRQDEOH WLPH DQG LQ D PDPUHU WR EH SURYLGHG LQ WKH %\ODZV DQG WKH $FW� UHOLQTXLVK FRQWURO RIWKH
$VVRFLDWLRQ DQG VKDOO GHOLYHU WR WKH $VVRFLDWLRQ DOO SURSHUW\ RI WKH 8QLW 2ZQHUV DQG WKH $VVRFLDWLRQ
KHOG RU FRQWUROOHG E\ WKH 'HYHORSHU� )ROORZLQJ WKH WLPH WKH 'HYHORSHU UHOLQTXLVKHV FRQWURO RI WKH
$VVRFLDWLRQ� WKH 'HYHORSHU PD\ H[HUFLVH WKH ULJKW WR YRWH DQ\ 'HYHORSHU�RZQHG 8QLWV LQ WKH VDPH
PDQQHU DV DQ\ RWKHU 8QLW 2ZQHU H[FHSW IRU SXUSRVHV RI UHDFTXLULQJ FRQWURO RI WKH $VVRFLDWLRQ RU
VHOHFWLQJ WKH PDMRULW\ PHPEHUV RI WKH %RDUG RI 'LUHFWRUV�
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�� &RPPHQFLQJ ZLWK WKH HOHFWLRQ RI WKH ¿UVW %RDUG WR VXFFHHG WKH %RDUG
FRPSULVHG RI WKH SHUVRQV QDPHG LQ WKH $UWLFOHV� 'HYHORSHU VKDOO GHVLJQDWH WKDW QXPEHU DQG WKH
LGHQWLW\ RI WKH PHPEHUV RI WKH %RDUG ZKLFK LW VKDOO EH HQWLWOHG WR GHVLJQDWH LQ DFFRUGDQFH ZLWK WKH
$UWLFOHV DQG WKHVH %\ODZV� DQG XSRQ VXFK GHVLJQDWLRQ E\ 'HYHORSHU� E\ ZULWWHQ LQVWUXPHQW SUHVHQWHG
WR WKH PHHWLQJ DW ZKLFK VXFK HOHFWLRQ LV KHOG� WKH SHUVRQV VR GHVLJQDWHG E\ 'HYHORSHU VKDOO EH
GHHPHG DQG FRQVLGHUHG IRU DOO SXUSRVHV 'LUHFWRUV RI WKH $VVRFLDWLRQ DQG VKDOO WKHQFHIRUWK KROG WKH
RI¿FHV DQG SHUIRUP WKH GXWLHV RI VXFK 'LUHFWRUV XQWLO WKHLU VXFFHVVRUV VKDOO KDYH EHHQ HOHFWHG RU
GHVLJQDWHG� DV WKH FDVH PD\ EH� DQG TXDOL¿HG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKHVH %\ODZV�

�� )RU VR ORQJ DV WKH 'HYHORSHU VKDOO UHWDLQ WKH ULJKW WR DSSRLQW DW OHDVW RQH ���
PHPEHU RIWKH %RDUG RI'LUHFWRUV� DOO PHPEHUV RIWKH %RDUG RI'LUHFWRUV ZKRP 'HYHORSHU VKDOO QRW
EH HQWLWOHG WR GHVLJQDWH XQGHU WKHVH %\ODZV VKDOO EH HOHFWHG DW ODUJH� E\ D SOXUDOLW\ RI WKH YRWHV FDVW DW
WKH DQQXDO PHHWLQJ RI WKH JHQHUDO PHPEHUVKLS� LPPHGLDWHO\ IROORZLQJ GHVLJQDWLRQ RI WKH PHPEHUV RI
WKH %RDUG ZKRP 'HYHORSHU VKDOO EH HQWLWOHG WR GHVLJQDWH� &RPPHQFLQJ DIWHU WKH 'HYHORSHU VKDOO
KDYH ORVW RU UHOLQTXLVKHG WKH ULJKW WR DSSRLQW DW OHDVW RQH ��� 'LUHFWRU� WKH 'LUHFWRUV VKDOO EH HOHFWHG DW
ODUJH� E\ D SOXUDOLW\ RI WKH YRWHV FDVW E\ WKH JHQHUDO PHPEHUVKLS DW WKH PHHWLQJ�

�� 1RW OHVV WKDQ VL[W\ ���� GD\V EHIRUH WKH VFKHGXOHG HOHFWLRQ� WKH $VVRFLDWLRQ
VKDOO PDLO RU GHOLYHU� ZKHWKHU E\ VHSDUDWH $VVRFLDWLRQ PDLOLQJ RU LQFOXGHG LQ DQRWKHU $VVRFLDWLRQ
PDLOLQJ RU GHOLYHU\� WR HDFK 8QLW 2ZQHU HQWLWOHG WR D YRWH� WKH ¿UVW QRWLFH RI WKH GDWH RI WKH HOHFWLRQ�
$Q\ 8QLW 2ZQHU RU RWKHU HOLJLEOH SHUVRQ GHVLULQJ WR EH D FDQGLGDWH IRU WKH %RDUG RI$GPLQLVWUDWLRQ
PXVW JLYH ZULWWHQ QRWLFH WR WKH $VVRFLDWLRQ QRW OHVV WKDQ IRUW\ ����GD\V EHIRUH VFKHGXOHG HOHFWLRQ�
7RJHWKHU ZLWK WKH ZULWWHQ QRWLFH DQG DJHQGD UHTXLUHG SXUVXDQW WR 6HFWLRQ ����� ������G��
VXESDUDJUDSK �� WKH $VVRFLDWLRQ VKDOO PDLO RU GHOLYHU D VHFRQG QRWLFH RI WKH HOHFWLRQ WR DOO 8QLW
2ZQHUV HQWLWOHG WR YRWH WKHUHLQ� WRJHWKHU ZLWK D EDOORW ZKLFK VKDOO OLVW DOO FDQGLGDWHV� 8SRQ UHTXHVW
RI WKH FDQGLGDWH� WKH $VVRFLDWLRQ VKDOO LQFOXGH DQ LQIRUPDWLRQ VKHHW� QR ODUJHU WKDQ � µ��´ [ � O´� ZKLFK
PXVW EH IXUQLVKHG E\ WKH FDQGLGDWH QRW OHVV WKDQ WKLUW\�¿YH ���� GD\V EHIRUH WKH HOHFWLRQ� WR EH
LQFOXGHG ZLWK WKH PDLOLQJ RI WKH EDOORW� ZLWK WKH FRVWV RIPDLOLQJ RU GHOLYHU\ DQG FRS\LQJ WR EH ERPH
E\ WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ KDV QR OLDELOLW\ IRU WKH FRQWHQWV RI WKH LQIRUPDWLRQ VKHHWV
SUHSDUHG E\ WKH FDQGLGDWH� 1R 8QLW 2ZQHU VKDOO SHUPLW DQ\ RWKHU SHUVRQ WR YRWH KLV EDOORW� DQG DQ\
VXFK EDOORW LPSURSHUO\ FDVW VKDOO EH LQYDOLG� 7KH UHJXODU HOHFWLRQ VKDOO RFFXU RQ WKH GDWH RI WKH
DQQXDO PHHWLQJ�

�� 9DFDQFLHV RQ WKH %RDUG PD\ EH ¿OOHG WR H[SLUH RQ WKH GDWH RI WKH QH[W DQQXDO
PHHWLQJ E\ WKH UHPDLQLQJ 'LUHFWRUV H[FHSW WKDW� VKRXOG DQ\ YDFDQF\ LQ WKH %RDUG EH FUHDWHG LQ D
GLUHFWRUVKLS SUHYLRXVO\ ¿OOHG E\ DQ\ SHUVRQ GHVLJQDWHG EH 'HYHORSHU� VXFK YDFDQF\ VKRXOG EH ¿OOHG
E\ 'HYHORSHU GHVLJQDWLQJ E\ ZULWWHQ LQVWUXPHQW GHOLYHUHG WR DQ\ RI¿FH RI WKH $VVRFLDWLRQ� WKH
VXFFHVVRU 'LUHFWRU� ZKR VKDOO ¿OO WKH YDFDWHG GLUHFWRUVKLS IRU WKH XQH[SLUHG WHUP WKHUHRI�
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�� &RPPHQFLQJ ZLWK WKH HOHFWLRQ RI WKH ¿UVW %RDUG WR VXFFHHG WKH %RDUG
FRPSULVHG RI WKH SHUVRQV QDPHG LQ WKH $UWLFOHV� 'HYHORSHU VKDOO GHVLJQDWH WKDW QXPEHU DQG WKH
LGHQWLW\ RI WKH PHPEHUV RI WKH %RDUG ZKLFK LW VKDOO EH HQWLWOHG WR GHVLJQDWH LQ DFFRUGDQFH ZLWK WKH
$UWLFOHV DQG WKHVH %\ODZV� DQG XSRQ VXFK GHVLJQDWLRQ E\ 'HYHORSHU� E\ ZULWWHQ LQVWUXPHQW SUHVHQWHG
WR WKH PHHWLQJ DW ZKLFK VXFK HOHFWLRQ LV KHOG� WKH SHUVRQV VR GHVLJQDWHG E\ 'HYHORSHU VKDOO EH
GHHPHG DQG FRQVLGHUHG IRU DOO SXUSRVHV 'LUHFWRUV RI WKH $VVRFLDWLRQ DQG VKDOO WKHQFHIRUWK KROG WKH
RI¿FHV DQG SHUIRUP WKH GXWLHV RI VXFK 'LUHFWRUV XQWLO WKHLU VXFFHVVRUV VKDOO KDYH EHHQ HOHFWHG RU
GHVLJQDWHG� DV WKH FDVH PD\ EH� DQG TXDOL¿HG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKHVH %\ODZV�

�� )RU VR ORQJ DV WKH 'HYHORSHU VKDOO UHWDLQ WKH ULJKW WR DSSRLQW DW OHDVW RQH ���
PHPEHU RIWKH %RDUG RI'LUHFWRUV� DOO PHPEHUV RIWKH %RDUG RI'LUHFWRUV ZKRP 'HYHORSHU VKDOO QRW
EH HQWLWOHG WR GHVLJQDWH XQGHU WKHVH %\ODZV VKDOO EH HOHFWHG DW ODUJH� E\ D SOXUDOLW\ RI WKH YRWHV FDVW DW
WKH DQQXDO PHHWLQJ RI WKH JHQHUDO PHPEHUVKLS� LPPHGLDWHO\ IROORZLQJ GHVLJQDWLRQ RI WKH PHPEHUV RI
WKH %RDUG ZKRP 'HYHORSHU VKDOO EH HQWLWOHG WR GHVLJQDWH� &RPPHQFLQJ DIWHU WKH 'HYHORSHU VKDOO
KDYH ORVW RU UHOLQTXLVKHG WKH ULJKW WR DSSRLQW DW OHDVW RQH ��� 'LUHFWRU� WKH 'LUHFWRUV VKDOO EH HOHFWHG DW
ODUJH� E\ D SOXUDOLW\ RI WKH YRWHV FDVW E\ WKH JHQHUDO PHPEHUVKLS DW WKH PHHWLQJ�

�� 1RW OHVV WKDQ VL[W\ ���� GD\V EHIRUH WKH VFKHGXOHG HOHFWLRQ� WKH $VVRFLDWLRQ
VKDOO PDLO RU GHOLYHU� ZKHWKHU E\ VHSDUDWH $VVRFLDWLRQ PDLOLQJ RU LQFOXGHG LQ DQRWKHU $VVRFLDWLRQ
PDLOLQJ RU GHOLYHU\� WR HDFK 8QLW 2ZQHU HQWLWOHG WR D YRWH� WKH ¿UVW QRWLFH RI WKH GDWH RI WKH HOHFWLRQ�
$Q\ 8QLW 2ZQHU RU RWKHU HOLJLEOH SHUVRQ GHVLULQJ WR EH D FDQGLGDWH IRU WKH %RDUG RI$GPLQLVWUDWLRQ
PXVW JLYH ZULWWHQ QRWLFH WR WKH $VVRFLDWLRQ QRW OHVV WKDQ IRUW\ ����GD\V EHIRUH VFKHGXOHG HOHFWLRQ�
7RJHWKHU ZLWK WKH ZULWWHQ QRWLFH DQG DJHQGD UHTXLUHG SXUVXDQW WR 6HFWLRQ ����� ������G��
VXESDUDJUDSK �� WKH $VVRFLDWLRQ VKDOO PDLO RU GHOLYHU D VHFRQG QRWLFH RI WKH HOHFWLRQ WR DOO 8QLW
2ZQHUV HQWLWOHG WR YRWH WKHUHLQ� WRJHWKHU ZLWK D EDOORW ZKLFK VKDOO OLVW DOO FDQGLGDWHV� 8SRQ UHTXHVW
RI WKH FDQGLGDWH� WKH $VVRFLDWLRQ VKDOO LQFOXGH DQ LQIRUPDWLRQ VKHHW� QR ODUJHU WKDQ � µ��´ [ � O´� ZKLFK
PXVW EH IXUQLVKHG E\ WKH FDQGLGDWH QRW OHVV WKDQ WKLUW\�¿YH ���� GD\V EHIRUH WKH HOHFWLRQ� WR EH
LQFOXGHG ZLWK WKH PDLOLQJ RI WKH EDOORW� ZLWK WKH FRVWV RIPDLOLQJ RU GHOLYHU\ DQG FRS\LQJ WR EH ERPH
E\ WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ KDV QR OLDELOLW\ IRU WKH FRQWHQWV RI WKH LQIRUPDWLRQ VKHHWV
SUHSDUHG E\ WKH FDQGLGDWH� 1R 8QLW 2ZQHU VKDOO SHUPLW DQ\ RWKHU SHUVRQ WR YRWH KLV EDOORW� DQG DQ\
VXFK EDOORW LPSURSHUO\ FDVW VKDOO EH LQYDOLG� 7KH UHJXODU HOHFWLRQ VKDOO RFFXU RQ WKH GDWH RI WKH
DQQXDO PHHWLQJ�

�� 9DFDQFLHV RQ WKH %RDUG PD\ EH ¿OOHG WR H[SLUH RQ WKH GDWH RI WKH QH[W DQQXDO
PHHWLQJ E\ WKH UHPDLQLQJ 'LUHFWRUV H[FHSW WKDW� VKRXOG DQ\ YDFDQF\ LQ WKH %RDUG EH FUHDWHG LQ D
GLUHFWRUVKLS SUHYLRXVO\ ¿OOHG E\ DQ\ SHUVRQ GHVLJQDWHG EH 'HYHORSHU� VXFK YDFDQF\ VKRXOG EH ¿OOHG
E\ 'HYHORSHU GHVLJQDWLQJ E\ ZULWWHQ LQVWUXPHQW GHOLYHUHG WR DQ\ RI¿FH RI WKH $VVRFLDWLRQ� WKH
VXFFHVVRU 'LUHFWRU� ZKR VKDOO ¿OO WKH YDFDWHG GLUHFWRUVKLS IRU WKH XQH[SLUHG WHUP WKHUHRI�
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�� &RPPHQFLQJ ZLWK WKH HOHFWLRQ RI WKH ¿UVW %RDUG WR VXFFHHG WKH %RDUG
FRPSULVHG RI WKH SHUVRQV QDPHG LQ WKH $UWLFOHV� 'HYHORSHU VKDOO GHVLJQDWH WKDW QXPEHU DQG WKH
LGHQWLW\ RI WKH PHPEHUV RI WKH %RDUG ZKLFK LW VKDOO EH HQWLWOHG WR GHVLJQDWH LQ DFFRUGDQFH ZLWK WKH
$UWLFOHV DQG WKHVH %\ODZV� DQG XSRQ VXFK GHVLJQDWLRQ E\ 'HYHORSHU� E\ ZULWWHQ LQVWUXPHQW SUHVHQWHG
WR WKH PHHWLQJ DW ZKLFK VXFK HOHFWLRQ LV KHOG� WKH SHUVRQV VR GHVLJQDWHG E\ 'HYHORSHU VKDOO EH
GHHPHG DQG FRQVLGHUHG IRU DOO SXUSRVHV 'LUHFWRUV RI WKH $VVRFLDWLRQ DQG VKDOO WKHQFHIRUWK KROG WKH
RI¿FHV DQG SHUIRUP WKH GXWLHV RI VXFK 'LUHFWRUV XQWLO WKHLU VXFFHVVRUV VKDOO KDYH EHHQ HOHFWHG RU
GHVLJQDWHG� DV WKH FDVH PD\ EH� DQG TXDOL¿HG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKHVH %\ODZV�

�� )RU VR ORQJ DV WKH 'HYHORSHU VKDOO UHWDLQ WKH ULJKW WR DSSRLQW DW OHDVW RQH ���
PHPEHU RIWKH %RDUG RI'LUHFWRUV� DOO PHPEHUV RIWKH %RDUG RI'LUHFWRUV ZKRP 'HYHORSHU VKDOO QRW
EH HQWLWOHG WR GHVLJQDWH XQGHU WKHVH %\ODZV VKDOO EH HOHFWHG DW ODUJH� E\ D SOXUDOLW\ RI WKH YRWHV FDVW DW
WKH DQQXDO PHHWLQJ RI WKH JHQHUDO PHPEHUVKLS� LPPHGLDWHO\ IROORZLQJ GHVLJQDWLRQ RI WKH PHPEHUV RI
WKH %RDUG ZKRP 'HYHORSHU VKDOO EH HQWLWOHG WR GHVLJQDWH� &RPPHQFLQJ DIWHU WKH 'HYHORSHU VKDOO
KDYH ORVW RU UHOLQTXLVKHG WKH ULJKW WR DSSRLQW DW OHDVW RQH ��� 'LUHFWRU� WKH 'LUHFWRUV VKDOO EH HOHFWHG DW
ODUJH� E\ D SOXUDOLW\ RI WKH YRWHV FDVW E\ WKH JHQHUDO PHPEHUVKLS DW WKH PHHWLQJ�

�� 1RW OHVV WKDQ VL[W\ ���� GD\V EHIRUH WKH VFKHGXOHG HOHFWLRQ� WKH $VVRFLDWLRQ
VKDOO PDLO RU GHOLYHU� ZKHWKHU E\ VHSDUDWH $VVRFLDWLRQ PDLOLQJ RU LQFOXGHG LQ DQRWKHU $VVRFLDWLRQ
PDLOLQJ RU GHOLYHU\� WR HDFK 8QLW 2ZQHU HQWLWOHG WR D YRWH� WKH ¿UVW QRWLFH RI WKH GDWH RI WKH HOHFWLRQ�
$Q\ 8QLW 2ZQHU RU RWKHU HOLJLEOH SHUVRQ GHVLULQJ WR EH D FDQGLGDWH IRU WKH %RDUG RI$GPLQLVWUDWLRQ
PXVW JLYH ZULWWHQ QRWLFH WR WKH $VVRFLDWLRQ QRW OHVV WKDQ IRUW\ ����GD\V EHIRUH VFKHGXOHG HOHFWLRQ�
7RJHWKHU ZLWK WKH ZULWWHQ QRWLFH DQG DJHQGD UHTXLUHG SXUVXDQW WR 6HFWLRQ ����� ������G��
VXESDUDJUDSK �� WKH $VVRFLDWLRQ VKDOO PDLO RU GHOLYHU D VHFRQG QRWLFH RI WKH HOHFWLRQ WR DOO 8QLW
2ZQHUV HQWLWOHG WR YRWH WKHUHLQ� WRJHWKHU ZLWK D EDOORW ZKLFK VKDOO OLVW DOO FDQGLGDWHV� 8SRQ UHTXHVW
RI WKH FDQGLGDWH� WKH $VVRFLDWLRQ VKDOO LQFOXGH DQ LQIRUPDWLRQ VKHHW� QR ODUJHU WKDQ � µ��´ [ � O´� ZKLFK
PXVW EH IXUQLVKHG E\ WKH FDQGLGDWH QRW OHVV WKDQ WKLUW\�¿YH ���� GD\V EHIRUH WKH HOHFWLRQ� WR EH
LQFOXGHG ZLWK WKH PDLOLQJ RI WKH EDOORW� ZLWK WKH FRVWV RIPDLOLQJ RU GHOLYHU\ DQG FRS\LQJ WR EH ERPH
E\ WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ KDV QR OLDELOLW\ IRU WKH FRQWHQWV RI WKH LQIRUPDWLRQ VKHHWV
SUHSDUHG E\ WKH FDQGLGDWH� 1R 8QLW 2ZQHU VKDOO SHUPLW DQ\ RWKHU SHUVRQ WR YRWH KLV EDOORW� DQG DQ\
VXFK EDOORW LPSURSHUO\ FDVW VKDOO EH LQYDOLG� 7KH UHJXODU HOHFWLRQ VKDOO RFFXU RQ WKH GDWH RI WKH
DQQXDO PHHWLQJ�

�� 9DFDQFLHV RQ WKH %RDUG PD\ EH ¿OOHG WR H[SLUH RQ WKH GDWH RI WKH QH[W DQQXDO
PHHWLQJ E\ WKH UHPDLQLQJ 'LUHFWRUV H[FHSW WKDW� VKRXOG DQ\ YDFDQF\ LQ WKH %RDUG EH FUHDWHG LQ D
GLUHFWRUVKLS SUHYLRXVO\ ¿OOHG E\ DQ\ SHUVRQ GHVLJQDWHG EH 'HYHORSHU� VXFK YDFDQF\ VKRXOG EH ¿OOHG
E\ 'HYHORSHU GHVLJQDWLQJ E\ ZULWWHQ LQVWUXPHQW GHOLYHUHG WR DQ\ RI¿FH RI WKH $VVRFLDWLRQ� WKH
VXFFHVVRU 'LUHFWRU� ZKR VKDOO ¿OO WKH YDFDWHG GLUHFWRUVKLS IRU WKH XQH[SLUHG WHUP WKHUHRI�
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�� ,I� DW WKH WLPH RIWKH ¿UVW DQQXDO PHHWLQJ RI0HPEHUV� 8QLW RZQHUV RWKHU WKDQ
WKH 'HYHORSHU DUH HQWLWOHG WR HOHFW VRPH RU DOO RI WKH 'LUHFWRUV� WKH WHQQV RI RI¿FH RI QRW PRUH WKDQ
WZR ��� VXFK 'LUHFWRUV UHFHLYLQJ WKH KLJKHVW SOXUDOLW\ RIYRWHV VKDOO EH WZR ��� \HDUV� DQG WKH WHUPV RI
RI¿FH RI WKH UHPDLQLQJ 'LUHFWRU RU 'LUHFWRUV HOHFWHG E\ WKH QH[W KLJKHVW SOXUDOLW\ RI YRWHV VKDOO EH
RQH ��� \HDU� ,I� DW WKH WLPH RIWKH ¿UVW DQQXDO PHHWLQJ RI0HPEHUV� 'HYHORSHU LV HQWLWOHG WR GHVLJQDWH
VRPH RU DOO RI WKH 'LUHFWRUV� 'HYHORSHU VKDOO KDYH WKH ULJKW WR GHVLJQDWH IRU WZR ��� \HDU WHUPV WKDW
QXPEHU RI 'LUHFWRUV ZKLFK WRJHWKHU ZLWK WKH 'LUHFWRUV HOHFWHG E\ RWKHU 8QLW RZQHUV� LI DQ\� WRWDO
WKUHH ��� 'LUHFWRUV� 7KH UHPDLQLQJ 'LUHFWRU RU 'LUHFWRUV GHVLJQDWHG E\ WKH 'HYHORSHU� LI DQ\� VKDOO
KDYH WHQQV RIRI¿FH RIRQH ��� \HDU� WKH LQWHQWLRQ EHLQJ WKDW WHUPV RIRI¿FH RI'LUHFWRUV EH VWDJJHUHG
DIWHU WKH ¿UVW DQQXDO PHHWLQJ ZLWK XS WR WKUHH ��� 'LUHFWRUV HOHFWHG E\ 8QLW RZQHUV RWKHU WKDQ WKH
'HYHORSHU WR �VHUYH WKH LQLWLDO WZR ��� \HDU WHUPV� 7KHUHDIWHU� DV PDQ\ 'LUHFWRUV VKDOO EH HOHFWHG� RU
GHVLJQDWHG E\ 'HYHORSHU DV WKH FDVH PD\ EH� IRU WZR ��� \HDU WHUPV� DV WKHUH DUH UHJXODU WHUPV RI
RI¿FH IRU 'LUHFWRUV H[SLULQJ DW VXFK WLPHV� 'LUHFWRUV VKDOO KROG RI¿FH IRU WKH WHUPV WR ZKLFK HOHFWHG
RU GHVLJQDWHG� DQG WKHUHDIWHU XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG� RU GHVLJQDWHG E\ WKH 'HYHORSHU�
DQG TXDOL¿HG� RU XQWLO UHPRYHG LQ WKH PDQQHU HOVHZKHUH KHUHLQ SURYLGHG RU SURYLGHG E\ ODZ�

�� ,Q WKH HOHFWLRQ RI 'LUHFWRUV� WKHUH VKDOO EH DSSXUWHQDQW WR HDFK 8QLW RQH ���
YRWH IRU HDFK 'LUHFWRU
V SRVLWLRQ ZKLFK LV WR EH ¿OOHG DW WKDW PHHWLQJ� SURYLGHG� KRZHYHU� WKDW QR
0HPEHU RU RZQHU RIDQ\ 9RWLQJ ,QWHUHVW PD\ FDVW PRUH WKDQ RQH ��� YRWH SHU 8QLW RU 9RWLQJ ,QWHUHVW
RZQHG IRU DQ\ SHUVRQ QRPLQDWHG DV D 'LUHFWRU� LW EHLQJ WKH LQWHQW KHUHRI WKDW WKH YRWLQJ RI'LUHFWRUV
VKDOO EH QRQ�FXPXODWLYH�

�� 7KH HOHFWLRQ RI'LUHFWRUV VKDOO EH E\ ZULWWHQ EDOORW� 3UR[LHV VKDOO QRW EH XVHG
LQ HOHFWLQJ 'LUHFWRUV�

�� :LWKLQ VHYHQW\�¿YH ���� GD\V DIWHU 8QLW RZQHUV RWKHU WKDQ WKH 'HYHORSHU DUH
HQWLWOHG WR HOHFW D PHPEHU RU PHPEHUV RI WKH %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ� WKH $VVRFLDWLRQ
VKDOO� DV RWKHUZLVH SURYLGHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RIWKHVH %\ODZV� FDOO DQG JLYH QRW OHVV
WKDQ VL[W\ ���� GD\V QRWLFH RIDQ HOHFWLRQ IRU PHPEHUV RI WKH %RDUG� 6XFK PHHWLQJ PD\ EH FDOOHG DQG
WKH QRWLFH JLYHQ E\ DQ\ 8QLW 2ZQHU LI WKH $VVRFLDWLRQ IDLOV WR GR VR ZLWKLQ WKH WLPH SUHVFULEHG
KHUHLQ� (OHFWLRQ RI VXFK 'LUHFWRUV E\ WKH 8QLW 2ZQHUV VKDOO EH FRQGXFWHG LQ WKH PDQQHU SURYLGHG LQ
WKHVH %\ODZV� 8SRQ HOHFWLRQ RI WKH ¿UVW 8QLW 2ZQHU RWKHU WKDQ WKH 'HYHORSHU WR WKH %RDUG� WKH
'HYHORSHU VKDOO IRUZDUG WR WKH 'LYLVLRQ RI )ORULGD /DQG 6DOHV� &RQGRPLQLXPV DQG 0RELOH +RPHV
WKH QDPH DQG PDLOLQJ DGGUHVV RI VXFK 8QLW 2ZQHU PHPEHU�

�� ,Q WKH HYHQW WKDW 'HYHORSHU VHOHFWV DQ\ SHUVRQ RU SHUVRQV WR VHUYH RQ DQ\
%RDUG� 'HYHORSHU VKDOO KDYH WKH DEVROXWH ULJKW DW DQ\ WLPH� LQ LWV VROH GLVFUHWLRQ� WR UHSODFH DQ\ VXFK
SHUVRQ RU SHUVRQV ZLWK DQRWKHU SHUVRQ RU RWKHU SHUVRQV WR VHUYH RQ WKH %RDUG� 5HSODFHPHQW RIDQ\
SHUVRQ RU SHUVRQV GHVLJQDWHG E\ 'HYHORSHU WR VHUYH RQ DQ\ %RDUG VKDOO EH PDGH E\ ZULWWHQ
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�� ,I� DW WKH WLPH RIWKH ¿UVW DQQXDO PHHWLQJ RI0HPEHUV� 8QLW RZQHUV RWKHU WKDQ
WKH 'HYHORSHU DUH HQWLWOHG WR HOHFW VRPH RU DOO RI WKH 'LUHFWRUV� WKH WHQQV RI RI¿FH RI QRW PRUH WKDQ
WZR ��� VXFK 'LUHFWRUV UHFHLYLQJ WKH KLJKHVW SOXUDOLW\ RIYRWHV VKDOO EH WZR ��� \HDUV� DQG WKH WHUPV RI
RI¿FH RI WKH UHPDLQLQJ 'LUHFWRU RU 'LUHFWRUV HOHFWHG E\ WKH QH[W KLJKHVW SOXUDOLW\ RI YRWHV VKDOO EH
RQH ��� \HDU� ,I� DW WKH WLPH RIWKH ¿UVW DQQXDO PHHWLQJ RI0HPEHUV� 'HYHORSHU LV HQWLWOHG WR GHVLJQDWH
VRPH RU DOO RI WKH 'LUHFWRUV� 'HYHORSHU VKDOO KDYH WKH ULJKW WR GHVLJQDWH IRU WZR ��� \HDU WHUPV WKDW
QXPEHU RI 'LUHFWRUV ZKLFK WRJHWKHU ZLWK WKH 'LUHFWRUV HOHFWHG E\ RWKHU 8QLW RZQHUV� LI DQ\� WRWDO
WKUHH ��� 'LUHFWRUV� 7KH UHPDLQLQJ 'LUHFWRU RU 'LUHFWRUV GHVLJQDWHG E\ WKH 'HYHORSHU� LI DQ\� VKDOO
KDYH WHQQV RIRI¿FH RIRQH ��� \HDU� WKH LQWHQWLRQ EHLQJ WKDW WHUPV RIRI¿FH RI'LUHFWRUV EH VWDJJHUHG
DIWHU WKH ¿UVW DQQXDO PHHWLQJ ZLWK XS WR WKUHH ��� 'LUHFWRUV HOHFWHG E\ 8QLW RZQHUV RWKHU WKDQ WKH
'HYHORSHU WR �VHUYH WKH LQLWLDO WZR ��� \HDU WHUPV� 7KHUHDIWHU� DV PDQ\ 'LUHFWRUV VKDOO EH HOHFWHG� RU
GHVLJQDWHG E\ 'HYHORSHU DV WKH FDVH PD\ EH� IRU WZR ��� \HDU WHUPV� DV WKHUH DUH UHJXODU WHUPV RI
RI¿FH IRU 'LUHFWRUV H[SLULQJ DW VXFK WLPHV� 'LUHFWRUV VKDOO KROG RI¿FH IRU WKH WHUPV WR ZKLFK HOHFWHG
RU GHVLJQDWHG� DQG WKHUHDIWHU XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG� RU GHVLJQDWHG E\ WKH 'HYHORSHU�
DQG TXDOL¿HG� RU XQWLO UHPRYHG LQ WKH PDQQHU HOVHZKHUH KHUHLQ SURYLGHG RU SURYLGHG E\ ODZ�

�� ,Q WKH HOHFWLRQ RI 'LUHFWRUV� WKHUH VKDOO EH DSSXUWHQDQW WR HDFK 8QLW RQH ���
YRWH IRU HDFK 'LUHFWRU
V SRVLWLRQ ZKLFK LV WR EH ¿OOHG DW WKDW PHHWLQJ� SURYLGHG� KRZHYHU� WKDW QR
0HPEHU RU RZQHU RIDQ\ 9RWLQJ ,QWHUHVW PD\ FDVW PRUH WKDQ RQH ��� YRWH SHU 8QLW RU 9RWLQJ ,QWHUHVW
RZQHG IRU DQ\ SHUVRQ QRPLQDWHG DV D 'LUHFWRU� LW EHLQJ WKH LQWHQW KHUHRI WKDW WKH YRWLQJ RI'LUHFWRUV
VKDOO EH QRQ�FXPXODWLYH�

�� 7KH HOHFWLRQ RI'LUHFWRUV VKDOO EH E\ ZULWWHQ EDOORW� 3UR[LHV VKDOO QRW EH XVHG
LQ HOHFWLQJ 'LUHFWRUV�

�� :LWKLQ VHYHQW\�¿YH ���� GD\V DIWHU 8QLW RZQHUV RWKHU WKDQ WKH 'HYHORSHU DUH
HQWLWOHG WR HOHFW D PHPEHU RU PHPEHUV RI WKH %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ� WKH $VVRFLDWLRQ
VKDOO� DV RWKHUZLVH SURYLGHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RIWKHVH %\ODZV� FDOO DQG JLYH QRW OHVV
WKDQ VL[W\ ���� GD\V QRWLFH RIDQ HOHFWLRQ IRU PHPEHUV RI WKH %RDUG� 6XFK PHHWLQJ PD\ EH FDOOHG DQG
WKH QRWLFH JLYHQ E\ DQ\ 8QLW 2ZQHU LI WKH $VVRFLDWLRQ IDLOV WR GR VR ZLWKLQ WKH WLPH SUHVFULEHG
KHUHLQ� (OHFWLRQ RI VXFK 'LUHFWRUV E\ WKH 8QLW 2ZQHUV VKDOO EH FRQGXFWHG LQ WKH PDQQHU SURYLGHG LQ
WKHVH %\ODZV� 8SRQ HOHFWLRQ RI WKH ¿UVW 8QLW 2ZQHU RWKHU WKDQ WKH 'HYHORSHU WR WKH %RDUG� WKH
'HYHORSHU VKDOO IRUZDUG WR WKH 'LYLVLRQ RI )ORULGD /DQG 6DOHV� &RQGRPLQLXPV DQG 0RELOH +RPHV
WKH QDPH DQG PDLOLQJ DGGUHVV RI VXFK 8QLW 2ZQHU PHPEHU�

�� ,Q WKH HYHQW WKDW 'HYHORSHU VHOHFWV DQ\ SHUVRQ RU SHUVRQV WR VHUYH RQ DQ\
%RDUG� 'HYHORSHU VKDOO KDYH WKH DEVROXWH ULJKW DW DQ\ WLPH� LQ LWV VROH GLVFUHWLRQ� WR UHSODFH DQ\ VXFK
SHUVRQ RU SHUVRQV ZLWK DQRWKHU SHUVRQ RU RWKHU SHUVRQV WR VHUYH RQ WKH %RDUG� 5HSODFHPHQW RIDQ\
SHUVRQ RU SHUVRQV GHVLJQDWHG E\ 'HYHORSHU WR VHUYH RQ DQ\ %RDUG VKDOO EH PDGH E\ ZULWWHQ
���O������'2&�O

5HY� O����2�

�

25 %. ����� 3$*( ����

�� ,I� DW WKH WLPH RIWKH ¿UVW DQQXDO PHHWLQJ RI0HPEHUV� 8QLW RZQHUV RWKHU WKDQ
WKH 'HYHORSHU DUH HQWLWOHG WR HOHFW VRPH RU DOO RI WKH 'LUHFWRUV� WKH WHQQV RI RI¿FH RI QRW PRUH WKDQ
WZR ��� VXFK 'LUHFWRUV UHFHLYLQJ WKH KLJKHVW SOXUDOLW\ RIYRWHV VKDOO EH WZR ��� \HDUV� DQG WKH WHUPV RI
RI¿FH RI WKH UHPDLQLQJ 'LUHFWRU RU 'LUHFWRUV HOHFWHG E\ WKH QH[W KLJKHVW SOXUDOLW\ RI YRWHV VKDOO EH
RQH ��� \HDU� ,I� DW WKH WLPH RIWKH ¿UVW DQQXDO PHHWLQJ RI0HPEHUV� 'HYHORSHU LV HQWLWOHG WR GHVLJQDWH
VRPH RU DOO RI WKH 'LUHFWRUV� 'HYHORSHU VKDOO KDYH WKH ULJKW WR GHVLJQDWH IRU WZR ��� \HDU WHUPV WKDW
QXPEHU RI 'LUHFWRUV ZKLFK WRJHWKHU ZLWK WKH 'LUHFWRUV HOHFWHG E\ RWKHU 8QLW RZQHUV� LI DQ\� WRWDO
WKUHH ��� 'LUHFWRUV� 7KH UHPDLQLQJ 'LUHFWRU RU 'LUHFWRUV GHVLJQDWHG E\ WKH 'HYHORSHU� LI DQ\� VKDOO
KDYH WHQQV RIRI¿FH RIRQH ��� \HDU� WKH LQWHQWLRQ EHLQJ WKDW WHUPV RIRI¿FH RI'LUHFWRUV EH VWDJJHUHG
DIWHU WKH ¿UVW DQQXDO PHHWLQJ ZLWK XS WR WKUHH ��� 'LUHFWRUV HOHFWHG E\ 8QLW RZQHUV RWKHU WKDQ WKH
'HYHORSHU WR �VHUYH WKH LQLWLDO WZR ��� \HDU WHUPV� 7KHUHDIWHU� DV PDQ\ 'LUHFWRUV VKDOO EH HOHFWHG� RU
GHVLJQDWHG E\ 'HYHORSHU DV WKH FDVH PD\ EH� IRU WZR ��� \HDU WHUPV� DV WKHUH DUH UHJXODU WHUPV RI
RI¿FH IRU 'LUHFWRUV H[SLULQJ DW VXFK WLPHV� 'LUHFWRUV VKDOO KROG RI¿FH IRU WKH WHUPV WR ZKLFK HOHFWHG
RU GHVLJQDWHG� DQG WKHUHDIWHU XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG� RU GHVLJQDWHG E\ WKH 'HYHORSHU�
DQG TXDOL¿HG� RU XQWLO UHPRYHG LQ WKH PDQQHU HOVHZKHUH KHUHLQ SURYLGHG RU SURYLGHG E\ ODZ�

�� ,Q WKH HOHFWLRQ RI 'LUHFWRUV� WKHUH VKDOO EH DSSXUWHQDQW WR HDFK 8QLW RQH ���
YRWH IRU HDFK 'LUHFWRU
V SRVLWLRQ ZKLFK LV WR EH ¿OOHG DW WKDW PHHWLQJ� SURYLGHG� KRZHYHU� WKDW QR
0HPEHU RU RZQHU RIDQ\ 9RWLQJ ,QWHUHVW PD\ FDVW PRUH WKDQ RQH ��� YRWH SHU 8QLW RU 9RWLQJ ,QWHUHVW
RZQHG IRU DQ\ SHUVRQ QRPLQDWHG DV D 'LUHFWRU� LW EHLQJ WKH LQWHQW KHUHRI WKDW WKH YRWLQJ RI'LUHFWRUV
VKDOO EH QRQ�FXPXODWLYH�

�� 7KH HOHFWLRQ RI'LUHFWRUV VKDOO EH E\ ZULWWHQ EDOORW� 3UR[LHV VKDOO QRW EH XVHG
LQ HOHFWLQJ 'LUHFWRUV�

�� :LWKLQ VHYHQW\�¿YH ���� GD\V DIWHU 8QLW RZQHUV RWKHU WKDQ WKH 'HYHORSHU DUH
HQWLWOHG WR HOHFW D PHPEHU RU PHPEHUV RI WKH %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ� WKH $VVRFLDWLRQ
VKDOO� DV RWKHUZLVH SURYLGHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RIWKHVH %\ODZV� FDOO DQG JLYH QRW OHVV
WKDQ VL[W\ ���� GD\V QRWLFH RIDQ HOHFWLRQ IRU PHPEHUV RI WKH %RDUG� 6XFK PHHWLQJ PD\ EH FDOOHG DQG
WKH QRWLFH JLYHQ E\ DQ\ 8QLW 2ZQHU LI WKH $VVRFLDWLRQ IDLOV WR GR VR ZLWKLQ WKH WLPH SUHVFULEHG
KHUHLQ� (OHFWLRQ RI VXFK 'LUHFWRUV E\ WKH 8QLW 2ZQHUV VKDOO EH FRQGXFWHG LQ WKH PDQQHU SURYLGHG LQ
WKHVH %\ODZV� 8SRQ HOHFWLRQ RI WKH ¿UVW 8QLW 2ZQHU RWKHU WKDQ WKH 'HYHORSHU WR WKH %RDUG� WKH
'HYHORSHU VKDOO IRUZDUG WR WKH 'LYLVLRQ RI )ORULGD /DQG 6DOHV� &RQGRPLQLXPV DQG 0RELOH +RPHV
WKH QDPH DQG PDLOLQJ DGGUHVV RI VXFK 8QLW 2ZQHU PHPEHU�

�� ,Q WKH HYHQW WKDW 'HYHORSHU VHOHFWV DQ\ SHUVRQ RU SHUVRQV WR VHUYH RQ DQ\
%RDUG� 'HYHORSHU VKDOO KDYH WKH DEVROXWH ULJKW DW DQ\ WLPH� LQ LWV VROH GLVFUHWLRQ� WR UHSODFH DQ\ VXFK
SHUVRQ RU SHUVRQV ZLWK DQRWKHU SHUVRQ RU RWKHU SHUVRQV WR VHUYH RQ WKH %RDUG� 5HSODFHPHQW RIDQ\
SHUVRQ RU SHUVRQV GHVLJQDWHG E\ 'HYHORSHU WR VHUYH RQ DQ\ %RDUG VKDOO EH PDGH E\ ZULWWHQ
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LQVWUXPHQW GHOLYHUHG WR DQ\ RI¿FHU RI WKH $VVRFLDWLRQ� ZKLFK LQVWUXPHQW VKDOO VSHFLI\ WKH QDPH RU
QDPHV RI WKH SHUVRQ RU SHUVRQV GHVLJQDWHG DV VXFFHVVRU RU VXFFHVVRUV WR WKH SHUVRQV VR UHPRYHG IURP
WKH %RDUG� 7KH UHPRYDO RI DQ\ 'LUHFWRU DQG GHVLJQDWLRQ RI KLV VXFFHVVRU VKDOO EH HIIHFWLYH
LPPHGLDWHO\ XSRQ GHOLYHU\ RI VXFK ZULWWHQ LQVWUWXQHQW E\ 'HYHORSHU WR DQ\ RI¿FHU RI WKH $VVRFLDWLRQ�

&� 7KH RUJDQL]DWLRQDO PHHWLQJ RI D QHZO\ HOHFWHG RU GHVLJQDWHG %RDUG VKDOO EH KHOG
ZLWKLQ WKLUW\ ���� GD\V RIWKHLU HOHFWLRQ RU GHVLJQDWLRQ� DQG VKDOO EH QRWLFHG DV UHTXLUHG E\ WKLV $UWLFOH
,9�

'� 5HJXODU PHHWLQJV RI WKH %RDUG PD\ EH KHOG DW VXFK WLPH DQG SODFH DV VKDOO EH
GHWHUPLQHG IURP WLPH WR WLPH E\ D PDMRULW\ RI WKH 'LUHFWRUV� 1RWLFH RI UHJXODU PHHWLQJV VKDOO EH
JLYHQ WR HDFK 'LUHFWRU� SHUVRQDOO\ RU E\ PDLO� WHOHSKRQH RU WHOHJUDP� DW OHDVW VHYHQ ��� GD\V SULRU WR
WKH GD\ QDPHG IRU VXFK PHHWLQJ� XQOHVV QRWLFH LV ZDLYHG�

(� 6SHFLDO PHHWLQJV RI WKH %RDUG PD\ EH FDOOHG E\ WKH 3UHVLGHQW DQG PXVW EH FDOOHG E\
WKH 6HFUHWDU\ DW WKH ZULWWHQ UHTXHVW RI RQH�WKLUG ����� RI WKH 'LUHFWRUV� 1RW OHVV WKDQ WKUHH ��� GD\V
QRWLFH RI D VSHFLDO PHHWLQJ VKDOO EH JLYHQ WR HDFK 'LUHFWRU� SHUVRQDOO\ RU E\ PDLO� WHOHSKRQH RU
WHOHJUDP� ZKLFK QRWLFH VKDOO VWDWH WKH WLPH� SODFH DQG SXUSRVH RI WKH PHHWLQJ� $GHTXDWH QRWLFH WR WKH
0HPEHUV RI DOO PHHWLQJV �UHJXODU DQG VSHFLDO� RI WKH %RDUG� RU DQ\ FRPPLWWHH WKHUHRI DW ZKLFK D
TXRUXP RI WKH PHPEHUV RI WKDW FRPPLWWHH DUH SUHVHQW� VKDOO EH SRVWHG FRQVSLFXRXVO\ RQ WKH
&RQGRPLQLXP 3URSHUW\ DW OHDVW IRUW\�HLJKW ���� FRQWLQXRXV KRXUV LQ DGYDQFH RIWKH PHHWLQJ� H[FHSW
LQ DQ HPHUJHQF\� 7KH QRWLFH VKDOO VSHFL¿FDOO\ LQFRUSRUDWH DQ LGHQWL¿FDWLRQ RI DJHQGD LWHPV� 8SRQ
SULRU QRWLFH WR DOO 8QLW 2ZQHUV� WKH %RDUG VKDOO E\ GXO\ DGRSWHG UXOH GHVLJQDWH D VSHFL¿F ORFDWLRQ RQ
WKH &RQGRPLQLXP 3URSHUW\ XSRQ ZKLFK QRWLFHV RI DOO %RDUG PHHWLQJV VKDOO EH SRVWHG� $OO PHHWLQJV
RI WKH %RDUG VKDOO EH RSHQ WR DOO 8QLW 2ZQHUV� 1RWLFH RIDQ\ PHHWLQJ RIWKH %RDUG RU DQ\ FRPPLWWHH
WKHUHRI ZKHUH WKH $VVRFLDWLRQ
V EXGJHW RU ZKHUH UHJXODU DVVHVVPHQWV DJDLQVW 8QLW RZQHUV DUH WR EH
FRQVLGHUHG IRU DQ\ UHDVRQ VKDOO VSHFL¿FDOO\ FRQWDLQ D VWDWHPHQW WKDW DVVHVVPHQWV ZLOO EH FRQVLGHUHG
DQG WKH QDWXUH RIDQ\ VXFK DVVHVVPHQWV� :ULWWHQ QRWLFH RIDQ\ PHHWLQJ RIWKH %RDUG RU DQ\ FRQQQLWWHH
WKHUHRI DW ZKLFK QRQ�HPHUJHQF\ VSHFLDO DVVHVVPHQWV� RU DW ZKLFK DPHQGPHQW WR UXOHV UHJDUGLQJ 8QLW
XVH ZLOO EH SURSRVHG� GLVFXVVHG� RU DSSURYHG� VKDOO EH PDLOHG RU GHOLYHUHG WR WKH 0HPEHUV DQG SRVWHG
FRQVSLFXRXVO\ RQ WKH &RQGRPLQLXP 3URSHUW\ QRW OHVV WKDQ IRXUWHHQ ���� FRQWLQXRXV GD\V SULRU WR WKH
PHHWLQJ� 7KH 6HFUHWDU\ RI WKH $VVRFLDWLRQ VKDOO SURYLGH DQ $I¿GDYLW� WR EH LQFOXGHG LQ WKH RI¿FLDO
UHFRUGV RI WKH $VVRFLDWLRQ� FRQ¿UPLQJ WKDW QRWLFH RI VXFK PHHWLQJ ZDV SURYLGHG LQ DFFRUGDQFH ZLWK
WKLV SURYLVLRQ� WR HDFK 8QLW 2ZQHU�

)� 0LQXWHV RI DOO PHHWLQJV RI WKH %RDUG VKDOO EH NHSW LQ D EXVLQHVVOLNH PDPUHU DQG
DYDLODEOH IRU LQVSHFWLRQ E\ 0HPEHUV DQG 'LUHFWRUV GXULQJ QRQQDO EXVLQHVV KRXUV DW WKH SULQFLSDO
RI¿FH RI WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO UHWDLQ WKHVH PLQXWHV IRU D SHULRG RI QRW OHVV WKDQ
VHYHQ ��� \HDUV�
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LQVWUXPHQW GHOLYHUHG WR DQ\ RI¿FHU RI WKH $VVRFLDWLRQ� ZKLFK LQVWUXPHQW VKDOO VSHFLI\ WKH QDPH RU
QDPHV RI WKH SHUVRQ RU SHUVRQV GHVLJQDWHG DV VXFFHVVRU RU VXFFHVVRUV WR WKH SHUVRQV VR UHPRYHG IURP
WKH %RDUG� 7KH UHPRYDO RI DQ\ 'LUHFWRU DQG GHVLJQDWLRQ RI KLV VXFFHVVRU VKDOO EH HIIHFWLYH
LPPHGLDWHO\ XSRQ GHOLYHU\ RI VXFK ZULWWHQ LQVWUWXQHQW E\ 'HYHORSHU WR DQ\ RI¿FHU RI WKH $VVRFLDWLRQ�

&� 7KH RUJDQL]DWLRQDO PHHWLQJ RI D QHZO\ HOHFWHG RU GHVLJQDWHG %RDUG VKDOO EH KHOG
ZLWKLQ WKLUW\ ���� GD\V RIWKHLU HOHFWLRQ RU GHVLJQDWLRQ� DQG VKDOO EH QRWLFHG DV UHTXLUHG E\ WKLV $UWLFOH
,9�

'� 5HJXODU PHHWLQJV RI WKH %RDUG PD\ EH KHOG DW VXFK WLPH DQG SODFH DV VKDOO EH
GHWHUPLQHG IURP WLPH WR WLPH E\ D PDMRULW\ RI WKH 'LUHFWRUV� 1RWLFH RI UHJXODU PHHWLQJV VKDOO EH
JLYHQ WR HDFK 'LUHFWRU� SHUVRQDOO\ RU E\ PDLO� WHOHSKRQH RU WHOHJUDP� DW OHDVW VHYHQ ��� GD\V SULRU WR
WKH GD\ QDPHG IRU VXFK PHHWLQJ� XQOHVV QRWLFH LV ZDLYHG�

(� 6SHFLDO PHHWLQJV RI WKH %RDUG PD\ EH FDOOHG E\ WKH 3UHVLGHQW DQG PXVW EH FDOOHG E\
WKH 6HFUHWDU\ DW WKH ZULWWHQ UHTXHVW RI RQH�WKLUG ����� RI WKH 'LUHFWRUV� 1RW OHVV WKDQ WKUHH ��� GD\V
QRWLFH RI D VSHFLDO PHHWLQJ VKDOO EH JLYHQ WR HDFK 'LUHFWRU� SHUVRQDOO\ RU E\ PDLO� WHOHSKRQH RU
WHOHJUDP� ZKLFK QRWLFH VKDOO VWDWH WKH WLPH� SODFH DQG SXUSRVH RI WKH PHHWLQJ� $GHTXDWH QRWLFH WR WKH
0HPEHUV RI DOO PHHWLQJV �UHJXODU DQG VSHFLDO� RI WKH %RDUG� RU DQ\ FRPPLWWHH WKHUHRI DW ZKLFK D
TXRUXP RI WKH PHPEHUV RI WKDW FRPPLWWHH DUH SUHVHQW� VKDOO EH SRVWHG FRQVSLFXRXVO\ RQ WKH
&RQGRPLQLXP 3URSHUW\ DW OHDVW IRUW\�HLJKW ���� FRQWLQXRXV KRXUV LQ DGYDQFH RIWKH PHHWLQJ� H[FHSW
LQ DQ HPHUJHQF\� 7KH QRWLFH VKDOO VSHFL¿FDOO\ LQFRUSRUDWH DQ LGHQWL¿FDWLRQ RI DJHQGD LWHPV� 8SRQ
SULRU QRWLFH WR DOO 8QLW 2ZQHUV� WKH %RDUG VKDOO E\ GXO\ DGRSWHG UXOH GHVLJQDWH D VSHFL¿F ORFDWLRQ RQ
WKH &RQGRPLQLXP 3URSHUW\ XSRQ ZKLFK QRWLFHV RI DOO %RDUG PHHWLQJV VKDOO EH SRVWHG� $OO PHHWLQJV
RI WKH %RDUG VKDOO EH RSHQ WR DOO 8QLW 2ZQHUV� 1RWLFH RIDQ\ PHHWLQJ RIWKH %RDUG RU DQ\ FRPPLWWHH
WKHUHRI ZKHUH WKH $VVRFLDWLRQ
V EXGJHW RU ZKHUH UHJXODU DVVHVVPHQWV DJDLQVW 8QLW RZQHUV DUH WR EH
FRQVLGHUHG IRU DQ\ UHDVRQ VKDOO VSHFL¿FDOO\ FRQWDLQ D VWDWHPHQW WKDW DVVHVVPHQWV ZLOO EH FRQVLGHUHG
DQG WKH QDWXUH RIDQ\ VXFK DVVHVVPHQWV� :ULWWHQ QRWLFH RIDQ\ PHHWLQJ RIWKH %RDUG RU DQ\ FRQQQLWWHH
WKHUHRI DW ZKLFK QRQ�HPHUJHQF\ VSHFLDO DVVHVVPHQWV� RU DW ZKLFK DPHQGPHQW WR UXOHV UHJDUGLQJ 8QLW
XVH ZLOO EH SURSRVHG� GLVFXVVHG� RU DSSURYHG� VKDOO EH PDLOHG RU GHOLYHUHG WR WKH 0HPEHUV DQG SRVWHG
FRQVSLFXRXVO\ RQ WKH &RQGRPLQLXP 3URSHUW\ QRW OHVV WKDQ IRXUWHHQ ���� FRQWLQXRXV GD\V SULRU WR WKH
PHHWLQJ� 7KH 6HFUHWDU\ RI WKH $VVRFLDWLRQ VKDOO SURYLGH DQ $I¿GDYLW� WR EH LQFOXGHG LQ WKH RI¿FLDO
UHFRUGV RI WKH $VVRFLDWLRQ� FRQ¿UPLQJ WKDW QRWLFH RI VXFK PHHWLQJ ZDV SURYLGHG LQ DFFRUGDQFH ZLWK
WKLV SURYLVLRQ� WR HDFK 8QLW 2ZQHU�

)� 0LQXWHV RI DOO PHHWLQJV RI WKH %RDUG VKDOO EH NHSW LQ D EXVLQHVVOLNH PDPUHU DQG
DYDLODEOH IRU LQVSHFWLRQ E\ 0HPEHUV DQG 'LUHFWRUV GXULQJ QRQQDO EXVLQHVV KRXUV DW WKH SULQFLSDO
RI¿FH RI WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO UHWDLQ WKHVH PLQXWHV IRU D SHULRG RI QRW OHVV WKDQ
VHYHQ ��� \HDUV�
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LQVWUXPHQW GHOLYHUHG WR DQ\ RI¿FHU RI WKH $VVRFLDWLRQ� ZKLFK LQVWUXPHQW VKDOO VSHFLI\ WKH QDPH RU
QDPHV RI WKH SHUVRQ RU SHUVRQV GHVLJQDWHG DV VXFFHVVRU RU VXFFHVVRUV WR WKH SHUVRQV VR UHPRYHG IURP
WKH %RDUG� 7KH UHPRYDO RI DQ\ 'LUHFWRU DQG GHVLJQDWLRQ RI KLV VXFFHVVRU VKDOO EH HIIHFWLYH
LPPHGLDWHO\ XSRQ GHOLYHU\ RI VXFK ZULWWHQ LQVWUWXQHQW E\ 'HYHORSHU WR DQ\ RI¿FHU RI WKH $VVRFLDWLRQ�

&� 7KH RUJDQL]DWLRQDO PHHWLQJ RI D QHZO\ HOHFWHG RU GHVLJQDWHG %RDUG VKDOO EH KHOG
ZLWKLQ WKLUW\ ���� GD\V RIWKHLU HOHFWLRQ RU GHVLJQDWLRQ� DQG VKDOO EH QRWLFHG DV UHTXLUHG E\ WKLV $UWLFOH
,9�

'� 5HJXODU PHHWLQJV RI WKH %RDUG PD\ EH KHOG DW VXFK WLPH DQG SODFH DV VKDOO EH
GHWHUPLQHG IURP WLPH WR WLPH E\ D PDMRULW\ RI WKH 'LUHFWRUV� 1RWLFH RI UHJXODU PHHWLQJV VKDOO EH
JLYHQ WR HDFK 'LUHFWRU� SHUVRQDOO\ RU E\ PDLO� WHOHSKRQH RU WHOHJUDP� DW OHDVW VHYHQ ��� GD\V SULRU WR
WKH GD\ QDPHG IRU VXFK PHHWLQJ� XQOHVV QRWLFH LV ZDLYHG�

(� 6SHFLDO PHHWLQJV RI WKH %RDUG PD\ EH FDOOHG E\ WKH 3UHVLGHQW DQG PXVW EH FDOOHG E\
WKH 6HFUHWDU\ DW WKH ZULWWHQ UHTXHVW RI RQH�WKLUG ����� RI WKH 'LUHFWRUV� 1RW OHVV WKDQ WKUHH ��� GD\V
QRWLFH RI D VSHFLDO PHHWLQJ VKDOO EH JLYHQ WR HDFK 'LUHFWRU� SHUVRQDOO\ RU E\ PDLO� WHOHSKRQH RU
WHOHJUDP� ZKLFK QRWLFH VKDOO VWDWH WKH WLPH� SODFH DQG SXUSRVH RI WKH PHHWLQJ� $GHTXDWH QRWLFH WR WKH
0HPEHUV RI DOO PHHWLQJV �UHJXODU DQG VSHFLDO� RI WKH %RDUG� RU DQ\ FRPPLWWHH WKHUHRI DW ZKLFK D
TXRUXP RI WKH PHPEHUV RI WKDW FRPPLWWHH DUH SUHVHQW� VKDOO EH SRVWHG FRQVSLFXRXVO\ RQ WKH
&RQGRPLQLXP 3URSHUW\ DW OHDVW IRUW\�HLJKW ���� FRQWLQXRXV KRXUV LQ DGYDQFH RIWKH PHHWLQJ� H[FHSW
LQ DQ HPHUJHQF\� 7KH QRWLFH VKDOO VSHFL¿FDOO\ LQFRUSRUDWH DQ LGHQWL¿FDWLRQ RI DJHQGD LWHPV� 8SRQ
SULRU QRWLFH WR DOO 8QLW 2ZQHUV� WKH %RDUG VKDOO E\ GXO\ DGRSWHG UXOH GHVLJQDWH D VSHFL¿F ORFDWLRQ RQ
WKH &RQGRPLQLXP 3URSHUW\ XSRQ ZKLFK QRWLFHV RI DOO %RDUG PHHWLQJV VKDOO EH SRVWHG� $OO PHHWLQJV
RI WKH %RDUG VKDOO EH RSHQ WR DOO 8QLW 2ZQHUV� 1RWLFH RIDQ\ PHHWLQJ RIWKH %RDUG RU DQ\ FRPPLWWHH
WKHUHRI ZKHUH WKH $VVRFLDWLRQ
V EXGJHW RU ZKHUH UHJXODU DVVHVVPHQWV DJDLQVW 8QLW RZQHUV DUH WR EH
FRQVLGHUHG IRU DQ\ UHDVRQ VKDOO VSHFL¿FDOO\ FRQWDLQ D VWDWHPHQW WKDW DVVHVVPHQWV ZLOO EH FRQVLGHUHG
DQG WKH QDWXUH RIDQ\ VXFK DVVHVVPHQWV� :ULWWHQ QRWLFH RIDQ\ PHHWLQJ RIWKH %RDUG RU DQ\ FRQQQLWWHH
WKHUHRI DW ZKLFK QRQ�HPHUJHQF\ VSHFLDO DVVHVVPHQWV� RU DW ZKLFK DPHQGPHQW WR UXOHV UHJDUGLQJ 8QLW
XVH ZLOO EH SURSRVHG� GLVFXVVHG� RU DSSURYHG� VKDOO EH PDLOHG RU GHOLYHUHG WR WKH 0HPEHUV DQG SRVWHG
FRQVSLFXRXVO\ RQ WKH &RQGRPLQLXP 3URSHUW\ QRW OHVV WKDQ IRXUWHHQ ���� FRQWLQXRXV GD\V SULRU WR WKH
PHHWLQJ� 7KH 6HFUHWDU\ RI WKH $VVRFLDWLRQ VKDOO SURYLGH DQ $I¿GDYLW� WR EH LQFOXGHG LQ WKH RI¿FLDO
UHFRUGV RI WKH $VVRFLDWLRQ� FRQ¿UPLQJ WKDW QRWLFH RI VXFK PHHWLQJ ZDV SURYLGHG LQ DFFRUGDQFH ZLWK
WKLV SURYLVLRQ� WR HDFK 8QLW 2ZQHU�

)� 0LQXWHV RI DOO PHHWLQJV RI WKH %RDUG VKDOO EH NHSW LQ D EXVLQHVVOLNH PDPUHU DQG
DYDLODEOH IRU LQVSHFWLRQ E\ 0HPEHUV DQG 'LUHFWRUV GXULQJ QRQQDO EXVLQHVV KRXUV DW WKH SULQFLSDO
RI¿FH RI WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO UHWDLQ WKHVH PLQXWHV IRU D SHULRG RI QRW OHVV WKDQ
VHYHQ ��� \HDUV�
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*� $Q\ 'LUHFWRU PD\ ZDLYH QRWLFH RIDPHHWLQJ EHIRUH� DW RU DIWHU WKH PHHWLQJ E\ VLJQLQJ
D ZDLYHU RIQRWLFH DQG SODFLQJ LW LQ WKH PLQXWH ERRN� DQG VXFK ZDLYHU VKDOO EH GHHPHG HTXLYDOHQW WR
WKH JLYLQJ RI QRWLFH�

+� $ TXRUXP DW PHHWLQJV RI WKH %RDUG VKDOO FRQVLVW RI WKH 'LUHFWRUV HQWLWOHG WR FDVW D
PDMRULW\ RI WKH YRWHV RI WKH HQWLUH %RDUG� 7KH DFWV RI WKH %RDUG DSSURYHG E\ D PDMRULW\ RI WKH YRWHV
SUHVHQW DW D PHHWLQJ DW ZKLFK D TXRQOP LV SUHVHQW VKDOO FRQVWLWXWH WKH DFWV RI WKH %RDUG RI'LUHFWRUV�
H[FHSW DV PD\ EH VSHFL¿FDOO\ RWKHUZLVH SURYLGHG LQ WKH $UWLFOHV� WKHVH %\ODZV RU WKH 'HFODUDWLRQ� $
'LUHFWRU RI WKH $VVRFLDWLRQ ZKR LV SUHVHQW DW D PHHWLQJ RI WKH %RDUG DW ZKLFK DFWLRQ RQ DQ\
$VVRFLDWLRQ PDWWHU LV WDNHQ VKDOO EH SUHVXPHG WR KDYH DVVHQWHG WR WKH $FWLRQ WDNHQ� XQOHVV KH YRWHV
DJDLQVW VXFK DFWLRQ RU DEVWDLQV IURP YRWLQJ LQ UHVSHFW WKHUHWR EHFDXVH RI DQ DVVHUWHG FRQÀLFW RI
LQWHUHVW� ,I DQ\ PHHWLQJ RI WKH %RDUG FDQQRW EH KHOG EHFDXVH D TXRUXP LV QRW SUHVHQW� RU EHFDXVH WKH
JUHDWHU SHUFHQWDJH RI WKH 'LUHFWRUV UHTXLUHG WR FRQVWLWXWH D TXRUXP IRU SDUWLFXODU SXUSRVHV LV QRW
SUHVHQW� ZKHUHYHU WKH ODWWHU SHUFHQWDJH RI DWWHQGDQFH PD\ EH UHTXLUHG DV VHW IRUWK LQ WKH $UWLFOHV�
WKHVH %\ODZV RU WKH 'HFODUDWLRQ� WKH 'LUHFWRUV ZKR DUH SUHVHQW PD\ DGMRXUQ WKH PHHWLQJ IURP WLPH WR
WLPH XQWLO D TXRUXP� RU WKH UHTXLUHG SHUFHQWDJH RIDWWHQGDQFH LIJUHDWHU WKDQ D TXRUXP� LV SUHVHQW� $W
DQ\ DGM RXPHG PHHWLQJ� DQ\ EXVLQHVV ZKLFK PLJKW KDYH EHHQ WUDQVDFWHG DW WKH PHHWLQJ DV RULJLQDOO\
FDOOHG PD\ EH WUDQVDFWHG ZLWKRXW ¿OUWKHU QRWLFH WR WKH 'LUHFWRUV� KRZHYHU QRWLFH RI WKH DGMRXUQHG
PHHWLQJ PXVW EH JLYHQ LQ DFFRUGDQFH ZLWK 3DUDJUDSK *� $UWLFOH ,,, DQG 3DUDJUDSK (� $UWLFOH ,9
KHUHRI� $OO PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV VKDOO EH RSHQ WR DOO 8QLW 2ZQHUV� XQOHVV RWKHUZLVH
SURYLGHG E\ ODZ�

,� 7KH SUHVLGLQJ RI¿FHU RI PHHWLQJV RI WKH %RDUG VKDOO EH WKH 3UHVLGHQW RI WKH
$VVRFLDWLRQ� ,Q WKH DEVHQFH RI WKH SUHVLGLQJ RI¿FHU� WKH 'LUHFWRUV SUHVHQW VKDOO GHVLJQDWH RQH RIWKHLU
QXPEHU WR SUHVLGH�

- � $OO RI WKH SRZHUV DQG GXWLHV RI WKH $VVRFLDWLRQ VKDOO EH H[HUFLVHG E\ WKH %RDUG�
LQFOXGLQJ WKRVH H[LVWLQJ XQGHU WKH ODZV RI )ORULGD� WKH $UWLFOHV� WKHVH %\ODZV DQG WKH 'HFODUDWLRQ�
6XFK SRZHUV DQG GXWLHV VKDOO EH H[HUFLVHG LQ DFFRUGDQFH ZLWK WKH $UWLFOHV� WKHVH %\ODZV DQG WKH
'HFODUDWLRQ� DQG VKDOO LQFOXGH� ZLWKRXW OLPLWDWLRQ� WKH ULJKW� SRZHU DQG DXWKRULW\ WR�

� � 0DNH� OHY\ DQG FROOHFW DVVHVVPHQWV� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ� DVVHVVPHQWV
IRU UHVHUYHV DQG IRU LPSURYHPHQWV WR &RQGRPLQLXP 3URSHUW\� DJDLQVW 0HPEHUV DQG 0HPEHUVµ 8QLWV
WR GHIUD\ WKH FRVWV RI WKH &RQGRPLQLXP� DQG XVH WKH SURFHHGV RI DVVHVVPHQWV LQ WKH H[HUFLVH RI WKH
SRZHUV DQG GXWLHV RI WKH $VVRFLDWLRQ�

�� 0DLQWDLQ� UHSDLU� UHSODFH� RSHUDWH DQG PDQDJH WKH &RQGRPLQLXP ZKHUHYHU WKH
VDPH LV UHTXLUHG WR EH GRQH DQG DFFRPSOLVKHG E\ WKH $VVRFLDWLRQ IRU WKH EHQH¿W RI 0HPEHUV�
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*� $Q\ 'LUHFWRU PD\ ZDLYH QRWLFH RIDPHHWLQJ EHIRUH� DW RU DIWHU WKH PHHWLQJ E\ VLJQLQJ
D ZDLYHU RIQRWLFH DQG SODFLQJ LW LQ WKH PLQXWH ERRN� DQG VXFK ZDLYHU VKDOO EH GHHPHG HTXLYDOHQW WR
WKH JLYLQJ RI QRWLFH�

+� $ TXRUXP DW PHHWLQJV RI WKH %RDUG VKDOO FRQVLVW RI WKH 'LUHFWRUV HQWLWOHG WR FDVW D
PDMRULW\ RI WKH YRWHV RI WKH HQWLUH %RDUG� 7KH DFWV RI WKH %RDUG DSSURYHG E\ D PDMRULW\ RI WKH YRWHV
SUHVHQW DW D PHHWLQJ DW ZKLFK D TXRQOP LV SUHVHQW VKDOO FRQVWLWXWH WKH DFWV RI WKH %RDUG RI'LUHFWRUV�
H[FHSW DV PD\ EH VSHFL¿FDOO\ RWKHUZLVH SURYLGHG LQ WKH $UWLFOHV� WKHVH %\ODZV RU WKH 'HFODUDWLRQ� $
'LUHFWRU RI WKH $VVRFLDWLRQ ZKR LV SUHVHQW DW D PHHWLQJ RI WKH %RDUG DW ZKLFK DFWLRQ RQ DQ\
$VVRFLDWLRQ PDWWHU LV WDNHQ VKDOO EH SUHVXPHG WR KDYH DVVHQWHG WR WKH $FWLRQ WDNHQ� XQOHVV KH YRWHV
DJDLQVW VXFK DFWLRQ RU DEVWDLQV IURP YRWLQJ LQ UHVSHFW WKHUHWR EHFDXVH RI DQ DVVHUWHG FRQÀLFW RI
LQWHUHVW� ,I DQ\ PHHWLQJ RI WKH %RDUG FDQQRW EH KHOG EHFDXVH D TXRUXP LV QRW SUHVHQW� RU EHFDXVH WKH
JUHDWHU SHUFHQWDJH RI WKH 'LUHFWRUV UHTXLUHG WR FRQVWLWXWH D TXRUXP IRU SDUWLFXODU SXUSRVHV LV QRW
SUHVHQW� ZKHUHYHU WKH ODWWHU SHUFHQWDJH RI DWWHQGDQFH PD\ EH UHTXLUHG DV VHW IRUWK LQ WKH $UWLFOHV�
WKHVH %\ODZV RU WKH 'HFODUDWLRQ� WKH 'LUHFWRUV ZKR DUH SUHVHQW PD\ DGMRXUQ WKH PHHWLQJ IURP WLPH WR
WLPH XQWLO D TXRUXP� RU WKH UHTXLUHG SHUFHQWDJH RIDWWHQGDQFH LIJUHDWHU WKDQ D TXRUXP� LV SUHVHQW� $W
DQ\ DGM RXPHG PHHWLQJ� DQ\ EXVLQHVV ZKLFK PLJKW KDYH EHHQ WUDQVDFWHG DW WKH PHHWLQJ DV RULJLQDOO\
FDOOHG PD\ EH WUDQVDFWHG ZLWKRXW ¿OUWKHU QRWLFH WR WKH 'LUHFWRUV� KRZHYHU QRWLFH RI WKH DGMRXUQHG
PHHWLQJ PXVW EH JLYHQ LQ DFFRUGDQFH ZLWK 3DUDJUDSK *� $UWLFOH ,,, DQG 3DUDJUDSK (� $UWLFOH ,9
KHUHRI� $OO PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV VKDOO EH RSHQ WR DOO 8QLW 2ZQHUV� XQOHVV RWKHUZLVH
SURYLGHG E\ ODZ�

,� 7KH SUHVLGLQJ RI¿FHU RI PHHWLQJV RI WKH %RDUG VKDOO EH WKH 3UHVLGHQW RI WKH
$VVRFLDWLRQ� ,Q WKH DEVHQFH RI WKH SUHVLGLQJ RI¿FHU� WKH 'LUHFWRUV SUHVHQW VKDOO GHVLJQDWH RQH RIWKHLU
QXPEHU WR SUHVLGH�

- � $OO RI WKH SRZHUV DQG GXWLHV RI WKH $VVRFLDWLRQ VKDOO EH H[HUFLVHG E\ WKH %RDUG�
LQFOXGLQJ WKRVH H[LVWLQJ XQGHU WKH ODZV RI )ORULGD� WKH $UWLFOHV� WKHVH %\ODZV DQG WKH 'HFODUDWLRQ�
6XFK SRZHUV DQG GXWLHV VKDOO EH H[HUFLVHG LQ DFFRUGDQFH ZLWK WKH $UWLFOHV� WKHVH %\ODZV DQG WKH
'HFODUDWLRQ� DQG VKDOO LQFOXGH� ZLWKRXW OLPLWDWLRQ� WKH ULJKW� SRZHU DQG DXWKRULW\ WR�

� � 0DNH� OHY\ DQG FROOHFW DVVHVVPHQWV� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ� DVVHVVPHQWV
IRU UHVHUYHV DQG IRU LPSURYHPHQWV WR &RQGRPLQLXP 3URSHUW\� DJDLQVW 0HPEHUV DQG 0HPEHUVµ 8QLWV
WR GHIUD\ WKH FRVWV RI WKH &RQGRPLQLXP� DQG XVH WKH SURFHHGV RI DVVHVVPHQWV LQ WKH H[HUFLVH RI WKH
SRZHUV DQG GXWLHV RI WKH $VVRFLDWLRQ�

�� 0DLQWDLQ� UHSDLU� UHSODFH� RSHUDWH DQG PDQDJH WKH &RQGRPLQLXP ZKHUHYHU WKH
VDPH LV UHTXLUHG WR EH GRQH DQG DFFRPSOLVKHG E\ WKH $VVRFLDWLRQ IRU WKH EHQH¿W RI 0HPEHUV�
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*� $Q\ 'LUHFWRU PD\ ZDLYH QRWLFH RIDPHHWLQJ EHIRUH� DW RU DIWHU WKH PHHWLQJ E\ VLJQLQJ
D ZDLYHU RIQRWLFH DQG SODFLQJ LW LQ WKH PLQXWH ERRN� DQG VXFK ZDLYHU VKDOO EH GHHPHG HTXLYDOHQW WR
WKH JLYLQJ RI QRWLFH�

+� $ TXRUXP DW PHHWLQJV RI WKH %RDUG VKDOO FRQVLVW RI WKH 'LUHFWRUV HQWLWOHG WR FDVW D
PDMRULW\ RI WKH YRWHV RI WKH HQWLUH %RDUG� 7KH DFWV RI WKH %RDUG DSSURYHG E\ D PDMRULW\ RI WKH YRWHV
SUHVHQW DW D PHHWLQJ DW ZKLFK D TXRQOP LV SUHVHQW VKDOO FRQVWLWXWH WKH DFWV RI WKH %RDUG RI'LUHFWRUV�
H[FHSW DV PD\ EH VSHFL¿FDOO\ RWKHUZLVH SURYLGHG LQ WKH $UWLFOHV� WKHVH %\ODZV RU WKH 'HFODUDWLRQ� $
'LUHFWRU RI WKH $VVRFLDWLRQ ZKR LV SUHVHQW DW D PHHWLQJ RI WKH %RDUG DW ZKLFK DFWLRQ RQ DQ\
$VVRFLDWLRQ PDWWHU LV WDNHQ VKDOO EH SUHVXPHG WR KDYH DVVHQWHG WR WKH $FWLRQ WDNHQ� XQOHVV KH YRWHV
DJDLQVW VXFK DFWLRQ RU DEVWDLQV IURP YRWLQJ LQ UHVSHFW WKHUHWR EHFDXVH RI DQ DVVHUWHG FRQÀLFW RI
LQWHUHVW� ,I DQ\ PHHWLQJ RI WKH %RDUG FDQQRW EH KHOG EHFDXVH D TXRUXP LV QRW SUHVHQW� RU EHFDXVH WKH
JUHDWHU SHUFHQWDJH RI WKH 'LUHFWRUV UHTXLUHG WR FRQVWLWXWH D TXRUXP IRU SDUWLFXODU SXUSRVHV LV QRW
SUHVHQW� ZKHUHYHU WKH ODWWHU SHUFHQWDJH RI DWWHQGDQFH PD\ EH UHTXLUHG DV VHW IRUWK LQ WKH $UWLFOHV�
WKHVH %\ODZV RU WKH 'HFODUDWLRQ� WKH 'LUHFWRUV ZKR DUH SUHVHQW PD\ DGMRXUQ WKH PHHWLQJ IURP WLPH WR
WLPH XQWLO D TXRUXP� RU WKH UHTXLUHG SHUFHQWDJH RIDWWHQGDQFH LIJUHDWHU WKDQ D TXRUXP� LV SUHVHQW� $W
DQ\ DGM RXPHG PHHWLQJ� DQ\ EXVLQHVV ZKLFK PLJKW KDYH EHHQ WUDQVDFWHG DW WKH PHHWLQJ DV RULJLQDOO\
FDOOHG PD\ EH WUDQVDFWHG ZLWKRXW ¿OUWKHU QRWLFH WR WKH 'LUHFWRUV� KRZHYHU QRWLFH RI WKH DGMRXUQHG
PHHWLQJ PXVW EH JLYHQ LQ DFFRUGDQFH ZLWK 3DUDJUDSK *� $UWLFOH ,,, DQG 3DUDJUDSK (� $UWLFOH ,9
KHUHRI� $OO PHHWLQJV RI WKH %RDUG RI 'LUHFWRUV VKDOO EH RSHQ WR DOO 8QLW 2ZQHUV� XQOHVV RWKHUZLVH
SURYLGHG E\ ODZ�

,� 7KH SUHVLGLQJ RI¿FHU RI PHHWLQJV RI WKH %RDUG VKDOO EH WKH 3UHVLGHQW RI WKH
$VVRFLDWLRQ� ,Q WKH DEVHQFH RI WKH SUHVLGLQJ RI¿FHU� WKH 'LUHFWRUV SUHVHQW VKDOO GHVLJQDWH RQH RIWKHLU
QXPEHU WR SUHVLGH�

- � $OO RI WKH SRZHUV DQG GXWLHV RI WKH $VVRFLDWLRQ VKDOO EH H[HUFLVHG E\ WKH %RDUG�
LQFOXGLQJ WKRVH H[LVWLQJ XQGHU WKH ODZV RI )ORULGD� WKH $UWLFOHV� WKHVH %\ODZV DQG WKH 'HFODUDWLRQ�
6XFK SRZHUV DQG GXWLHV VKDOO EH H[HUFLVHG LQ DFFRUGDQFH ZLWK WKH $UWLFOHV� WKHVH %\ODZV DQG WKH
'HFODUDWLRQ� DQG VKDOO LQFOXGH� ZLWKRXW OLPLWDWLRQ� WKH ULJKW� SRZHU DQG DXWKRULW\ WR�

� � 0DNH� OHY\ DQG FROOHFW DVVHVVPHQWV� LQFOXGLQJ ZLWKRXW OLPLWDWLRQ� DVVHVVPHQWV
IRU UHVHUYHV DQG IRU LPSURYHPHQWV WR &RQGRPLQLXP 3URSHUW\� DJDLQVW 0HPEHUV DQG 0HPEHUVµ 8QLWV
WR GHIUD\ WKH FRVWV RI WKH &RQGRPLQLXP� DQG XVH WKH SURFHHGV RI DVVHVVPHQWV LQ WKH H[HUFLVH RI WKH
SRZHUV DQG GXWLHV RI WKH $VVRFLDWLRQ�

�� 0DLQWDLQ� UHSDLU� UHSODFH� RSHUDWH DQG PDQDJH WKH &RQGRPLQLXP ZKHUHYHU WKH
VDPH LV UHTXLUHG WR EH GRQH DQG DFFRPSOLVKHG E\ WKH $VVRFLDWLRQ IRU WKH EHQH¿W RI 0HPEHUV�
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�� 5HSDLU DQG UHFRQVWUXFW LPSURYHPHQWV DIWHU FDVXDOW\�

�� 0DNH DQG DPHQG UHJXODWLRQV JRYHUQLQJ WKH XVH RI WKH SURSHUW\� UHDO DQG
SHUVRQDO� LQ WKH &RQGRPLQLXP� SURYLGHG WKDW VXFK UHJXODWLRQV RU DPHQGPHQWV WKHUHWR VKDOO QRW
FRQÀLFW ZLWK WKH UHVWULFWLRQV DQG OLPLWDWLRQV ZKLFK PD\ EH SODFHG XSRQ WKH XVH RI VXFK SURSHUW\
XQGHU WKH WHUPV RI WKH $UWLFOHV DQG 'HFODUDWLRQ�

�� $FTXLUH� RZQ� KROG� RSHUDWH� OHDVH� HQFXPEHU� FRQYH\� H[FKDQJH� PDQDJH DQG
RWKHUZLVH WUDGH DQG GHDO ZLWK SURSHUW\� UHDO DQG SHUVRQDO� LQFOXGLQJ 8QLWV RI DQG LQ WKH
&RQGRPLQLXP DV PD\ EH QHFHVVDU\ RU FRQYHQLHQW LQ WKH RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP DQG LQ DFFRPSOLVKLQJ WKH SXUSRVHV VHW IRUWK LQ WKH 'HFODUDWLRQ�

�� &RQWUDFW IRU WKH PDQDJHPHQW DQG PDLQWHQDQFH RIWKH &RQGRPLQLXP 3URSHUW\
DQG WR DXWKRUL]H D PDQDJHPHQW DJHQW WR DVVLVW WKH $VVRFLDWLRQ LQ FDUU\LQJ RXW LWV SRZHUV DQG GXWLHV
LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH SHUIRUPDQFH RI VXFK IXQFWLRQV DV WKH VXEPLVVLRQ RI SURSRVDOV�
FROOHFWLRQ RIDVVHVVPHQWV� SUHSDUDWLRQ RI UHFRUGV� HQIRUFHPHQW RI UXOHV DQG PDLQWHQDQFH� UHSDLU DQG
UHSODFHPHQW RI WKH FRPPRQ HOHPHQWV ZLWK IWPGV DV VKDOO EH PDGH DYDLODEOH E\ WKH $VVRFLDWLRQ IRU
VXFK SXUSRVHV� 7KH $VVRFLDWLRQ DQG LWV RI¿FHUV VKDOO� KRZHYHU� UHWDLQ DW DOO WLPHV WKH SRZHUV DQG
GXWLHV JUDQWHG E\ WKH &RQGRPLQLXP GRFXPHQWV DQG WKH &RQGRPLQLXP $FW LQFOXGLQJ� EXW QRW OLPLWHG
WR� WKH PDNLQJ RI DVVHVVPHQWV� SURPXOJDWLRQ RI UXOHV DQG H[HFXWLRQ RI FRQWUDFWV RQ EHKDOI RI WKH
$VVRFLDWLRQ�

�� (QIRUFH E\ OHJDO PHDQV WKH SURYLVLRQV RI WKH $UWLFOHV� WKHVH %\ODZV� WKH
'HFODUDWLRQ DQG DOO UHJXODWLRQV JRYHUQLQJ XVH RU SURSHUW\ RI DQG LQ WKH &RQGRPLQLXP KHUHDIWHU
DGRSWHG�

�� 3D\ DOO WD[HV DQG DVVHVVPHQWV ZKLFK DUH OLHQV DJDLQVW DQ\ SDUW RI WKH
&RQGRPLQLXP RWKHU WKDQ 8QLWV DQG WKH DSSXUWHQDQFHV WKHUHWR� DQG DVVHVV WKH VDPH DJDLQVW WKH
0HPEHUV DQG WKHLU UHVSHFWLYH 8QLWV VXEMHFW WR VXFK OLHQV�

�� &DUU\ LQVXUDQFH IRU WKH SURWHFWLRQ RI 0HPEHUV DQG WKH $VVRFLDWLRQ DJDLQVW
FDVXDOW\ DQG OLDELOLW\�

��� 3D\ DOO FRVWV RISRZHU� ZDWHU� VHZHU DQG RWKHU XWLOLW\ VHUYLFHV UHQGHUHG WR WKH
&RQGRPLQLXP DQG QRW ELOOHG WR WKH RZQHUV RI WKH VHSDUDWH 8QLWV� DQG

��� (PSOR\ SHUVRQQHO IRU UHDVRQDEOH FRPSHQVDWLRQ WR SHUIRUP WKH VHUYLFHV
UHTXLUHG IRU SURSHU DGPLQLVWUDWLRQ RI WKH SXUSRVHV RI WKH $VVRFLDWLRQ�
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�� 5HSDLU DQG UHFRQVWUXFW LPSURYHPHQWV DIWHU FDVXDOW\�

�� 0DNH DQG DPHQG UHJXODWLRQV JRYHUQLQJ WKH XVH RI WKH SURSHUW\� UHDO DQG
SHUVRQDO� LQ WKH &RQGRPLQLXP� SURYLGHG WKDW VXFK UHJXODWLRQV RU DPHQGPHQWV WKHUHWR VKDOO QRW
FRQÀLFW ZLWK WKH UHVWULFWLRQV DQG OLPLWDWLRQV ZKLFK PD\ EH SODFHG XSRQ WKH XVH RI VXFK SURSHUW\
XQGHU WKH WHUPV RI WKH $UWLFOHV DQG 'HFODUDWLRQ�

�� $FTXLUH� RZQ� KROG� RSHUDWH� OHDVH� HQFXPEHU� FRQYH\� H[FKDQJH� PDQDJH DQG
RWKHUZLVH WUDGH DQG GHDO ZLWK SURSHUW\� UHDO DQG SHUVRQDO� LQFOXGLQJ 8QLWV RI DQG LQ WKH
&RQGRPLQLXP DV PD\ EH QHFHVVDU\ RU FRQYHQLHQW LQ WKH RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP DQG LQ DFFRPSOLVKLQJ WKH SXUSRVHV VHW IRUWK LQ WKH 'HFODUDWLRQ�

�� &RQWUDFW IRU WKH PDQDJHPHQW DQG PDLQWHQDQFH RIWKH &RQGRPLQLXP 3URSHUW\
DQG WR DXWKRUL]H D PDQDJHPHQW DJHQW WR DVVLVW WKH $VVRFLDWLRQ LQ FDUU\LQJ RXW LWV SRZHUV DQG GXWLHV
LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH SHUIRUPDQFH RI VXFK IXQFWLRQV DV WKH VXEPLVVLRQ RI SURSRVDOV�
FROOHFWLRQ RIDVVHVVPHQWV� SUHSDUDWLRQ RI UHFRUGV� HQIRUFHPHQW RI UXOHV DQG PDLQWHQDQFH� UHSDLU DQG
UHSODFHPHQW RI WKH FRPPRQ HOHPHQWV ZLWK IWPGV DV VKDOO EH PDGH DYDLODEOH E\ WKH $VVRFLDWLRQ IRU
VXFK SXUSRVHV� 7KH $VVRFLDWLRQ DQG LWV RI¿FHUV VKDOO� KRZHYHU� UHWDLQ DW DOO WLPHV WKH SRZHUV DQG
GXWLHV JUDQWHG E\ WKH &RQGRPLQLXP GRFXPHQWV DQG WKH &RQGRPLQLXP $FW LQFOXGLQJ� EXW QRW OLPLWHG
WR� WKH PDNLQJ RI DVVHVVPHQWV� SURPXOJDWLRQ RI UXOHV DQG H[HFXWLRQ RI FRQWUDFWV RQ EHKDOI RI WKH
$VVRFLDWLRQ�

�� (QIRUFH E\ OHJDO PHDQV WKH SURYLVLRQV RI WKH $UWLFOHV� WKHVH %\ODZV� WKH
'HFODUDWLRQ DQG DOO UHJXODWLRQV JRYHUQLQJ XVH RU SURSHUW\ RI DQG LQ WKH &RQGRPLQLXP KHUHDIWHU
DGRSWHG�

�� 3D\ DOO WD[HV DQG DVVHVVPHQWV ZKLFK DUH OLHQV DJDLQVW DQ\ SDUW RI WKH
&RQGRPLQLXP RWKHU WKDQ 8QLWV DQG WKH DSSXUWHQDQFHV WKHUHWR� DQG DVVHVV WKH VDPH DJDLQVW WKH
0HPEHUV DQG WKHLU UHVSHFWLYH 8QLWV VXEMHFW WR VXFK OLHQV�

�� &DUU\ LQVXUDQFH IRU WKH SURWHFWLRQ RI 0HPEHUV DQG WKH $VVRFLDWLRQ DJDLQVW
FDVXDOW\ DQG OLDELOLW\�

��� 3D\ DOO FRVWV RISRZHU� ZDWHU� VHZHU DQG RWKHU XWLOLW\ VHUYLFHV UHQGHUHG WR WKH
&RQGRPLQLXP DQG QRW ELOOHG WR WKH RZQHUV RI WKH VHSDUDWH 8QLWV� DQG

��� (PSOR\ SHUVRQQHO IRU UHDVRQDEOH FRPSHQVDWLRQ WR SHUIRUP WKH VHUYLFHV
UHTXLUHG IRU SURSHU DGPLQLVWUDWLRQ RI WKH SXUSRVHV RI WKH $VVRFLDWLRQ�
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�� 5HSDLU DQG UHFRQVWUXFW LPSURYHPHQWV DIWHU FDVXDOW\�

�� 0DNH DQG DPHQG UHJXODWLRQV JRYHUQLQJ WKH XVH RI WKH SURSHUW\� UHDO DQG
SHUVRQDO� LQ WKH &RQGRPLQLXP� SURYLGHG WKDW VXFK UHJXODWLRQV RU DPHQGPHQWV WKHUHWR VKDOO QRW
FRQÀLFW ZLWK WKH UHVWULFWLRQV DQG OLPLWDWLRQV ZKLFK PD\ EH SODFHG XSRQ WKH XVH RI VXFK SURSHUW\
XQGHU WKH WHUPV RI WKH $UWLFOHV DQG 'HFODUDWLRQ�

�� $FTXLUH� RZQ� KROG� RSHUDWH� OHDVH� HQFXPEHU� FRQYH\� H[FKDQJH� PDQDJH DQG
RWKHUZLVH WUDGH DQG GHDO ZLWK SURSHUW\� UHDO DQG SHUVRQDO� LQFOXGLQJ 8QLWV RI DQG LQ WKH
&RQGRPLQLXP DV PD\ EH QHFHVVDU\ RU FRQYHQLHQW LQ WKH RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP DQG LQ DFFRPSOLVKLQJ WKH SXUSRVHV VHW IRUWK LQ WKH 'HFODUDWLRQ�

�� &RQWUDFW IRU WKH PDQDJHPHQW DQG PDLQWHQDQFH RIWKH &RQGRPLQLXP 3URSHUW\
DQG WR DXWKRUL]H D PDQDJHPHQW DJHQW WR DVVLVW WKH $VVRFLDWLRQ LQ FDUU\LQJ RXW LWV SRZHUV DQG GXWLHV
LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH SHUIRUPDQFH RI VXFK IXQFWLRQV DV WKH VXEPLVVLRQ RI SURSRVDOV�
FROOHFWLRQ RIDVVHVVPHQWV� SUHSDUDWLRQ RI UHFRUGV� HQIRUFHPHQW RI UXOHV DQG PDLQWHQDQFH� UHSDLU DQG
UHSODFHPHQW RI WKH FRPPRQ HOHPHQWV ZLWK IWPGV DV VKDOO EH PDGH DYDLODEOH E\ WKH $VVRFLDWLRQ IRU
VXFK SXUSRVHV� 7KH $VVRFLDWLRQ DQG LWV RI¿FHUV VKDOO� KRZHYHU� UHWDLQ DW DOO WLPHV WKH SRZHUV DQG
GXWLHV JUDQWHG E\ WKH &RQGRPLQLXP GRFXPHQWV DQG WKH &RQGRPLQLXP $FW LQFOXGLQJ� EXW QRW OLPLWHG
WR� WKH PDNLQJ RI DVVHVVPHQWV� SURPXOJDWLRQ RI UXOHV DQG H[HFXWLRQ RI FRQWUDFWV RQ EHKDOI RI WKH
$VVRFLDWLRQ�

�� (QIRUFH E\ OHJDO PHDQV WKH SURYLVLRQV RI WKH $UWLFOHV� WKHVH %\ODZV� WKH
'HFODUDWLRQ DQG DOO UHJXODWLRQV JRYHUQLQJ XVH RU SURSHUW\ RI DQG LQ WKH &RQGRPLQLXP KHUHDIWHU
DGRSWHG�

�� 3D\ DOO WD[HV DQG DVVHVVPHQWV ZKLFK DUH OLHQV DJDLQVW DQ\ SDUW RI WKH
&RQGRPLQLXP RWKHU WKDQ 8QLWV DQG WKH DSSXUWHQDQFHV WKHUHWR� DQG DVVHVV WKH VDPH DJDLQVW WKH
0HPEHUV DQG WKHLU UHVSHFWLYH 8QLWV VXEMHFW WR VXFK OLHQV�

�� &DUU\ LQVXUDQFH IRU WKH SURWHFWLRQ RI 0HPEHUV DQG WKH $VVRFLDWLRQ DJDLQVW
FDVXDOW\ DQG OLDELOLW\�

��� 3D\ DOO FRVWV RISRZHU� ZDWHU� VHZHU DQG RWKHU XWLOLW\ VHUYLFHV UHQGHUHG WR WKH
&RQGRPLQLXP DQG QRW ELOOHG WR WKH RZQHUV RI WKH VHSDUDWH 8QLWV� DQG

��� (PSOR\ SHUVRQQHO IRU UHDVRQDEOH FRPSHQVDWLRQ WR SHUIRUP WKH VHUYLFHV
UHTXLUHG IRU SURSHU DGPLQLVWUDWLRQ RI WKH SXUSRVHV RI WKH $VVRFLDWLRQ�
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.� 7KH ¿UVW %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ VKDOO EH FRPSULVHG RI WKRVH 0HPEHUV
RI WKH %RDUG DV GHVFULEHG LQ WKH $UWLFOHV� ZKR VKDOO VHUYH XQWLO WKHLU VXFFHVVRUV DUH GHVLJQDWHG E\
'HYHORSHU RU HOHFWHG DW WKH ¿UVW DQQXDO PHHWLQJ RI WKH 0HPEHUV� 6KRXOG DQ\ PHPEHU RI WKH )LUVW
%RDUG EH XQDEOH WR VHUYH IRU DQ\ UHDVRQ� WKH 'HYHORSHU VKDOO KDYH WKH ULJKW WR VHOHFW DQG GHVLJQDWH D
VXFFHVVRU WR DFW DQG VHUYH IRU WKH XQH[SLUHG WHUP RI WKH 'LUHFWRU ZKR LV XQDEOH WR VHUYH�

/� $Q\ PHPEHU RI WKH %RDUG PD\ EH UHFDOOHG DQG UHPRYHG IURP RI¿FH ZLWK RU ZLWKRXW
FDXVH E\ WKH YRWH RU DJUHHPHQW LQ ZULWLQJ E\ D PDMRULW\ RIDOO 9RWLQJ ,QWHUHVWV� $ VSHFLDO PHHWLQJ RI
WKH 0HPEHUV WR UHFDOO D PHPEHU RU PHPEHUV RIWKH %RDUG PD\ EH FDOOHG E\ WHQ SHUFHQW ����� RI WKH
9RWLQJ ,QWHUHVWV JLYLQJ QRWLFH RI WKH PHHWLQJ LQ WKH VDPH PDQQHU DV QRWLFH RI WKH FDOO RI D VSHFLDO
PHHWLQJ RI WKH 0HPEHUV LV UHTXLUHG DV VHW IRUWK LQ $UWLFOH ,9� 3DUDJUDSK &� DQG WKH QRWLFH VKDOO VWDWH
WKH SXUSRVH RI WKH PHHWLQJ� 6XFK VSHFLDO PHHWLQJ WR UHFDOO D PHPEHU RU PHPEHUV RI WKH %RDUG LV
VXEMHFW� KRZHYHU WR WKH ULJKW RI 'HYHORSHU WR HOHFW 'LUHFWRUV DV SURYLGHG KHUHLQ�

�� ,I WKH UHFDOO LV DSSURYHG E\ D PDMRULW\ RI DOO 9RWLQJ ,QWHUHVWV E\ D YRWH DW D
PHHWLQJ� WKH UHFDOO ZLOO EH HIIHFWLYH DV SURYLGHG KHUHLQ� 7KH %RDUG VKDOO GXO\ QRWLFH DQG KROG D %RDUG
PHHWLQJ ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V RI WKH DGMRXUQPHQW RI WKH 8QLW 2ZQHU PHHWLQJ WR UHFDOO
RQH RU PRUH %RDUG PHPEHUV� $W WKH PHHWLQJ� WKH %RDUG VKDOO HLWKHU FHUWLI\ WKH UHFDOO� LQ ZKLFK FDVH
VXFK PHPEHU RU PHPEHUV VKDOO EH UHFDOOHG HIIHFWLYH LPPHGLDWHO\ DQG VKDOO WXUQ RYHU WR WKH %RDUG�
ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V� DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RI WKH $VVRFLDWLRQ LQ WKHLU
SRVVHVVLRQ RU VKDOO SURFHHG DV VHW IRUWK EHORZ�

�� ,IWKH SURSRVHG UHFDOO LV E\ DQ DJUHHPHQW LQ ZULWLQJ E\ D PDMRULW\ RIDOO 9RWLQJ
,QWHUHVWV� WKH DJUHHPHQW LQ ZULWLQJ RU D FRS\ WKHUHRI VKDOO EH VHUYHG RQ WKH $VVRFLDWLRQ E\ FHUWL¿HG
PDLO RU E\ SHUVRQDO VHUYLFH LQ WKH PDQQHU DXWKRUL]HG E\ &KDSWHU ��� )ORULGD 6WDWXWHV� DQG WKH )ORULGD
5XOHV RI&LYLO 3URFHGXUH� 7KH %RDUG VKDOO GXO\ QRWLFH DQG KROG D PHHWLQJ RI WKH %RDUG ZLWKLQ ¿YH
��� IXOO EXVLQHVV GD\V DIWHU UHFHLSW RIWKH DJUHHPHQW LQ ZULWLQJ� $W WKH PHHWLQJ� WKH %RDUG VKDOO HLWKHU
FHUWLI\ WKH ZULWWHQ DJUHHPHQW WR UHFDOO D PHPEHU RU PHPEHUV RI WKH %RDUG� LQ ZKLFK FDVH VXFK
PHPEHU RU PHPEHUV VKDOO EH UHFDOOHG HIIHFWLYH LPPHGLDWHO\ DQG VKDOO WXUQ RYHU WR WKH ERDUG� ZLWKLQ
¿YH ��� IXOO EXVLQHVV GD\V� DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RI WKH $VVRFLDWLRQ LQ WKHLU SRVVHVVLRQ RU
SURFHHG DV GHVFULEHG EHORZ�

�� ,IWKH %RDUG GHWHUPLQHV QRW WR FHUWLI\ WKH ZULWWHQ DJUHHPHQW WR UHFDOO D PHPEHU
RU PHPEHUV RI WKH %RDUG RU GRHV QRW FHUWLI\ WKH UHFDOO E\ D YRWH DW D PHHWLQJ WKH %RDUG VKDOO� ZLWKLQ
¿YH ��� IXOO EXVLQHVV GD\V DIWHU WKH PHHWLQJ� ¿OH ZLWK WKH 'LYLVLRQ RI )ORULGD /DQG 6DOHV�
&RQGRPLQLXPV DQG 0RELOH +RPHV ��'LYLVLRQ�� D SHWLWLRQ IRU DUELWUDWLRQ SXUVXDQW WR WKH SURFHGXUHV
LQ 6HFWLRQ �� ������� )ORULGD 6WDWXWHV� )RU WKH SXUSRVHV RIWKLV SURYLVLRQ� WKH 8QLW RZQHUV ZKR YRWHG
DW WKH PHHWLQJ RU ZKR H[HFXWHG WKH DJUHHPHQW LQ ZULWLQJ VKDOO FRQVWLWXWH RQH SDUW\ XQGHU WKH SHWLWLRQ
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.� 7KH ¿UVW %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ VKDOO EH FRPSULVHG RI WKRVH 0HPEHUV
RI WKH %RDUG DV GHVFULEHG LQ WKH $UWLFOHV� ZKR VKDOO VHUYH XQWLO WKHLU VXFFHVVRUV DUH GHVLJQDWHG E\
'HYHORSHU RU HOHFWHG DW WKH ¿UVW DQQXDO PHHWLQJ RI WKH 0HPEHUV� 6KRXOG DQ\ PHPEHU RI WKH )LUVW
%RDUG EH XQDEOH WR VHUYH IRU DQ\ UHDVRQ� WKH 'HYHORSHU VKDOO KDYH WKH ULJKW WR VHOHFW DQG GHVLJQDWH D
VXFFHVVRU WR DFW DQG VHUYH IRU WKH XQH[SLUHG WHUP RI WKH 'LUHFWRU ZKR LV XQDEOH WR VHUYH�

/� $Q\ PHPEHU RI WKH %RDUG PD\ EH UHFDOOHG DQG UHPRYHG IURP RI¿FH ZLWK RU ZLWKRXW
FDXVH E\ WKH YRWH RU DJUHHPHQW LQ ZULWLQJ E\ D PDMRULW\ RIDOO 9RWLQJ ,QWHUHVWV� $ VSHFLDO PHHWLQJ RI
WKH 0HPEHUV WR UHFDOO D PHPEHU RU PHPEHUV RIWKH %RDUG PD\ EH FDOOHG E\ WHQ SHUFHQW ����� RI WKH
9RWLQJ ,QWHUHVWV JLYLQJ QRWLFH RI WKH PHHWLQJ LQ WKH VDPH PDQQHU DV QRWLFH RI WKH FDOO RI D VSHFLDO
PHHWLQJ RI WKH 0HPEHUV LV UHTXLUHG DV VHW IRUWK LQ $UWLFOH ,9� 3DUDJUDSK &� DQG WKH QRWLFH VKDOO VWDWH
WKH SXUSRVH RI WKH PHHWLQJ� 6XFK VSHFLDO PHHWLQJ WR UHFDOO D PHPEHU RU PHPEHUV RI WKH %RDUG LV
VXEMHFW� KRZHYHU WR WKH ULJKW RI 'HYHORSHU WR HOHFW 'LUHFWRUV DV SURYLGHG KHUHLQ�

�� ,I WKH UHFDOO LV DSSURYHG E\ D PDMRULW\ RI DOO 9RWLQJ ,QWHUHVWV E\ D YRWH DW D
PHHWLQJ� WKH UHFDOO ZLOO EH HIIHFWLYH DV SURYLGHG KHUHLQ� 7KH %RDUG VKDOO GXO\ QRWLFH DQG KROG D %RDUG
PHHWLQJ ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V RI WKH DGMRXUQPHQW RI WKH 8QLW 2ZQHU PHHWLQJ WR UHFDOO
RQH RU PRUH %RDUG PHPEHUV� $W WKH PHHWLQJ� WKH %RDUG VKDOO HLWKHU FHUWLI\ WKH UHFDOO� LQ ZKLFK FDVH
VXFK PHPEHU RU PHPEHUV VKDOO EH UHFDOOHG HIIHFWLYH LPPHGLDWHO\ DQG VKDOO WXUQ RYHU WR WKH %RDUG�
ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V� DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RI WKH $VVRFLDWLRQ LQ WKHLU
SRVVHVVLRQ RU VKDOO SURFHHG DV VHW IRUWK EHORZ�

�� ,IWKH SURSRVHG UHFDOO LV E\ DQ DJUHHPHQW LQ ZULWLQJ E\ D PDMRULW\ RIDOO 9RWLQJ
,QWHUHVWV� WKH DJUHHPHQW LQ ZULWLQJ RU D FRS\ WKHUHRI VKDOO EH VHUYHG RQ WKH $VVRFLDWLRQ E\ FHUWL¿HG
PDLO RU E\ SHUVRQDO VHUYLFH LQ WKH PDQQHU DXWKRUL]HG E\ &KDSWHU ��� )ORULGD 6WDWXWHV� DQG WKH )ORULGD
5XOHV RI&LYLO 3URFHGXUH� 7KH %RDUG VKDOO GXO\ QRWLFH DQG KROG D PHHWLQJ RI WKH %RDUG ZLWKLQ ¿YH
��� IXOO EXVLQHVV GD\V DIWHU UHFHLSW RIWKH DJUHHPHQW LQ ZULWLQJ� $W WKH PHHWLQJ� WKH %RDUG VKDOO HLWKHU
FHUWLI\ WKH ZULWWHQ DJUHHPHQW WR UHFDOO D PHPEHU RU PHPEHUV RI WKH %RDUG� LQ ZKLFK FDVH VXFK
PHPEHU RU PHPEHUV VKDOO EH UHFDOOHG HIIHFWLYH LPPHGLDWHO\ DQG VKDOO WXUQ RYHU WR WKH ERDUG� ZLWKLQ
¿YH ��� IXOO EXVLQHVV GD\V� DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RI WKH $VVRFLDWLRQ LQ WKHLU SRVVHVVLRQ RU
SURFHHG DV GHVFULEHG EHORZ�

�� ,IWKH %RDUG GHWHUPLQHV QRW WR FHUWLI\ WKH ZULWWHQ DJUHHPHQW WR UHFDOO D PHPEHU
RU PHPEHUV RI WKH %RDUG RU GRHV QRW FHUWLI\ WKH UHFDOO E\ D YRWH DW D PHHWLQJ WKH %RDUG VKDOO� ZLWKLQ
¿YH ��� IXOO EXVLQHVV GD\V DIWHU WKH PHHWLQJ� ¿OH ZLWK WKH 'LYLVLRQ RI )ORULGD /DQG 6DOHV�
&RQGRPLQLXPV DQG 0RELOH +RPHV ��'LYLVLRQ�� D SHWLWLRQ IRU DUELWUDWLRQ SXUVXDQW WR WKH SURFHGXUHV
LQ 6HFWLRQ �� ������� )ORULGD 6WDWXWHV� )RU WKH SXUSRVHV RIWKLV SURYLVLRQ� WKH 8QLW RZQHUV ZKR YRWHG
DW WKH PHHWLQJ RU ZKR H[HFXWHG WKH DJUHHPHQW LQ ZULWLQJ VKDOO FRQVWLWXWH RQH SDUW\ XQGHU WKH SHWLWLRQ
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.� 7KH ¿UVW %RDUG RI'LUHFWRUV RIWKH $VVRFLDWLRQ VKDOO EH FRPSULVHG RI WKRVH 0HPEHUV
RI WKH %RDUG DV GHVFULEHG LQ WKH $UWLFOHV� ZKR VKDOO VHUYH XQWLO WKHLU VXFFHVVRUV DUH GHVLJQDWHG E\
'HYHORSHU RU HOHFWHG DW WKH ¿UVW DQQXDO PHHWLQJ RI WKH 0HPEHUV� 6KRXOG DQ\ PHPEHU RI WKH )LUVW
%RDUG EH XQDEOH WR VHUYH IRU DQ\ UHDVRQ� WKH 'HYHORSHU VKDOO KDYH WKH ULJKW WR VHOHFW DQG GHVLJQDWH D
VXFFHVVRU WR DFW DQG VHUYH IRU WKH XQH[SLUHG WHUP RI WKH 'LUHFWRU ZKR LV XQDEOH WR VHUYH�

/� $Q\ PHPEHU RI WKH %RDUG PD\ EH UHFDOOHG DQG UHPRYHG IURP RI¿FH ZLWK RU ZLWKRXW
FDXVH E\ WKH YRWH RU DJUHHPHQW LQ ZULWLQJ E\ D PDMRULW\ RIDOO 9RWLQJ ,QWHUHVWV� $ VSHFLDO PHHWLQJ RI
WKH 0HPEHUV WR UHFDOO D PHPEHU RU PHPEHUV RIWKH %RDUG PD\ EH FDOOHG E\ WHQ SHUFHQW ����� RI WKH
9RWLQJ ,QWHUHVWV JLYLQJ QRWLFH RI WKH PHHWLQJ LQ WKH VDPH PDQQHU DV QRWLFH RI WKH FDOO RI D VSHFLDO
PHHWLQJ RI WKH 0HPEHUV LV UHTXLUHG DV VHW IRUWK LQ $UWLFOH ,9� 3DUDJUDSK &� DQG WKH QRWLFH VKDOO VWDWH
WKH SXUSRVH RI WKH PHHWLQJ� 6XFK VSHFLDO PHHWLQJ WR UHFDOO D PHPEHU RU PHPEHUV RI WKH %RDUG LV
VXEMHFW� KRZHYHU WR WKH ULJKW RI 'HYHORSHU WR HOHFW 'LUHFWRUV DV SURYLGHG KHUHLQ�

�� ,I WKH UHFDOO LV DSSURYHG E\ D PDMRULW\ RI DOO 9RWLQJ ,QWHUHVWV E\ D YRWH DW D
PHHWLQJ� WKH UHFDOO ZLOO EH HIIHFWLYH DV SURYLGHG KHUHLQ� 7KH %RDUG VKDOO GXO\ QRWLFH DQG KROG D %RDUG
PHHWLQJ ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V RI WKH DGMRXUQPHQW RI WKH 8QLW 2ZQHU PHHWLQJ WR UHFDOO
RQH RU PRUH %RDUG PHPEHUV� $W WKH PHHWLQJ� WKH %RDUG VKDOO HLWKHU FHUWLI\ WKH UHFDOO� LQ ZKLFK FDVH
VXFK PHPEHU RU PHPEHUV VKDOO EH UHFDOOHG HIIHFWLYH LPPHGLDWHO\ DQG VKDOO WXUQ RYHU WR WKH %RDUG�
ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V� DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RI WKH $VVRFLDWLRQ LQ WKHLU
SRVVHVVLRQ RU VKDOO SURFHHG DV VHW IRUWK EHORZ�

�� ,IWKH SURSRVHG UHFDOO LV E\ DQ DJUHHPHQW LQ ZULWLQJ E\ D PDMRULW\ RIDOO 9RWLQJ
,QWHUHVWV� WKH DJUHHPHQW LQ ZULWLQJ RU D FRS\ WKHUHRI VKDOO EH VHUYHG RQ WKH $VVRFLDWLRQ E\ FHUWL¿HG
PDLO RU E\ SHUVRQDO VHUYLFH LQ WKH PDQQHU DXWKRUL]HG E\ &KDSWHU ��� )ORULGD 6WDWXWHV� DQG WKH )ORULGD
5XOHV RI&LYLO 3URFHGXUH� 7KH %RDUG VKDOO GXO\ QRWLFH DQG KROG D PHHWLQJ RI WKH %RDUG ZLWKLQ ¿YH
��� IXOO EXVLQHVV GD\V DIWHU UHFHLSW RIWKH DJUHHPHQW LQ ZULWLQJ� $W WKH PHHWLQJ� WKH %RDUG VKDOO HLWKHU
FHUWLI\ WKH ZULWWHQ DJUHHPHQW WR UHFDOO D PHPEHU RU PHPEHUV RI WKH %RDUG� LQ ZKLFK FDVH VXFK
PHPEHU RU PHPEHUV VKDOO EH UHFDOOHG HIIHFWLYH LPPHGLDWHO\ DQG VKDOO WXUQ RYHU WR WKH ERDUG� ZLWKLQ
¿YH ��� IXOO EXVLQHVV GD\V� DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RI WKH $VVRFLDWLRQ LQ WKHLU SRVVHVVLRQ RU
SURFHHG DV GHVFULEHG EHORZ�

�� ,IWKH %RDUG GHWHUPLQHV QRW WR FHUWLI\ WKH ZULWWHQ DJUHHPHQW WR UHFDOO D PHPEHU
RU PHPEHUV RI WKH %RDUG RU GRHV QRW FHUWLI\ WKH UHFDOO E\ D YRWH DW D PHHWLQJ WKH %RDUG VKDOO� ZLWKLQ
¿YH ��� IXOO EXVLQHVV GD\V DIWHU WKH PHHWLQJ� ¿OH ZLWK WKH 'LYLVLRQ RI )ORULGD /DQG 6DOHV�
&RQGRPLQLXPV DQG 0RELOH +RPHV ��'LYLVLRQ�� D SHWLWLRQ IRU DUELWUDWLRQ SXUVXDQW WR WKH SURFHGXUHV
LQ 6HFWLRQ �� ������� )ORULGD 6WDWXWHV� )RU WKH SXUSRVHV RIWKLV SURYLVLRQ� WKH 8QLW RZQHUV ZKR YRWHG
DW WKH PHHWLQJ RU ZKR H[HFXWHG WKH DJUHHPHQW LQ ZULWLQJ VKDOO FRQVWLWXWH RQH SDUW\ XQGHU WKH SHWLWLRQ
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IRU DUELWUDWLRQ� ,I WKH DUELWUDWRU FHUWL¿HV WKH UHFDOO DV WR DQ\ PHPEHU RU PHPEHUV RI WKH %RDUG� WKH
UHFDOO ZLOO EH HIIHFWLYH XSRQ PDLOLQJ RI WKH ¿QDO RUGHU RI DUELWUDWLRQ WR WKH $VVRFLDWLRQ� ,I WKH
$VVRFLDWLRQ IDLOV WR FRPSO\ ZLWK WKH RUGHU RIWKH DUELWUDWRU� WKH 'LYLVLRQ PD\ WDNH DFWLRQ SXUVXDQW WR
6HFWLRQ �������� )ORULGD 6WDWXWHV� $Q\ PHPEHU RU PHPEHUV VR UHFDOOHG VKDOO GHOLYHU WR WKH %RDUG
DQ\ DQG DOO UHFRUGV RI WKH $VVRFLDWLRQ LQ WKHLU SRVVHVVLRQ ZLWKLQ ¿YH ��� ¿UOO EXVLQHVV GD\V RI WKH
HIIHFWLYH GDWH RI WKH UHFDOO�

�� ,I WKH %RDUG IDLOV WR GXO\ QRWLFH DQG KROG D %RDUG PHHWLQJ ZLWKLQ ¿YH ��� IXOO
EXVLQHVV GD\V RI VHUYLFH RI DQ DJUHHPHQW LQ ZULWLQJ RU ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V RI WKH
DGM RXUPQHQW RI WKH 8QLW RZQHU UHFDOO PHHWLQJ� WKH UHFDOO VKDOO EH GHHPHG HIIHFWLYH DQG WKH %RDUG
PHPEHUV VR UHFDOOHG VKDOO LPPHGLDWHO\ WXUQ RYHU WR WKH %RDUG DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RIWKH
$VVRFLDWLRQ�

�� ,I D YDFDQF\ RFFXUV RQ WKH %RDUG DV D UHVXOW RID UHFDOO DQG OHVV WKDQ D PDMRULW\
RI WKH %RDUG PHPEHUV DUH UHPRYHG� WKH YDFDQF\ PD\ EH ILOOHG E\ WKH DI¿UPDWLYH YRWH RI D PDMRULW\
RIWKH UHPDLQLQJ 'LUHFWRUV� QRWZLWKVWDQGLQJ DQ\ SURYLVLRQ WR WKH FRQWUDU\ FRQWDLQHG LQ WKLV 3DUDJUDSK
/� ,I YDFDQFLHV RFFXU RQ WKH %RDUG DV D UHVXOW RI D UHFDOO DQG D PDMRULW\ RU PRUH RI WKH %RDUG
PHPEHUV DUH UHPRYHG� WKH YDFDQFLHV VKDOO EH ¿OOHG LQ DFFRUGDQFH ZLWK SURFHGXUDO UXOHV WR EH DGRSWHG
E\ WKH 'LYLVLRQ� ZKLFK UXOHV QHHG QRW EH FRQVLVWHQW ZLWK WKLV 3DUDJUDSK /� 7KH UXOHV PXVW SURYLGH
SURFHGXUHV JRYHUQLQJ WKH FRQGXFW RI WKH UHFDOO HOHFWLRQ DV ZHOO DV WKH RSHUDWLRQ RI WKH $VVRFLDWLRQ
GXULQJ WKH SHULRG DIWHU D UHFDOO� EXW SULRU WR WKH UHFDOO HOHFWLRQ�

0� 1RWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG LQ WKHVH %\ODZV WR WKH FRQWUDU\� DQ\ PHHWLQJ RI
PHPEHUV RIWKH %RDUG PD\ EH KHOG DW DQ\ SODFH� ZLWKLQ RU ZLWKRXW WKH 6WDWH RI)ORULGD� GHVLJQDWHG LQ
WKH QRWLFH RI DQ\ VXFK PHHWLQJ� RU QRWLFH RI ZKLFK LV ZDLYHG�

9� 2)),&(56

$� 7KH %RDUG VKDOO HOHFW D 3UHVLGHQW� 6HFUHWDU\� 7UHDVXUHU DQG DV PDQ\ 9LFH 3UHVLGHQWV�
$VVLVWDQW 6HFUHWDULHV DQG $VVLVWDQW 7UHDVXUHUV DV WKH %RDUG VKDOO GHHP DGYLVDEOH IURP WLPH WR WLPH�
7KH 3UHVLGHQW VKDOO EH HOHFWHG IURP WKH PHPEHUVKLS RI WKH %RDUG� EXW QR RWKHU RI¿FHU QHHG EH D
'LUHFWRU� 7KH VDPH SHUVRQ PD\ KROG WZR ��� RI¿FHV� WKH GXWLHV RI ZKLFK DUH QRW LQFRPSDWLEOH�
SURYLGHG� KRZHYHU� WKDW WKH RI¿FH RI 3UHVLGHQW DQG 9LFH 3UHVLGHQW VKDOO QRW EH KHOG E\ WKH VDPH
SHUVRQ� QRU VKDOO WKH RI¿FH RI 3UHVLGHQW DQG 6HFUHWDU\ RU $VVLVWDQW 6HFUHWDU\ EH KHOG E\ WKH VDPH
SHUVRQ� 7KH %RDUG PD\ IURP WLPH WR WLPH HOHFW VXFK RWKHU RI¿FHUV� DQG GHVLJQDWH WKHLU SRZHUV DQG
GXWLHV� DV WKH %RDUG PD\ GHHP QHFHVVDU\ WR SURSHUO\ PDQDJH WKH DIIDLUV RI WKH $VVRFLDWLRQ� 2I¿FHUV
PD\ EH UHPRYHG IURP RI¿FH E\ WKH %RDUG�
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IRU DUELWUDWLRQ� ,I WKH DUELWUDWRU FHUWL¿HV WKH UHFDOO DV WR DQ\ PHPEHU RU PHPEHUV RI WKH %RDUG� WKH
UHFDOO ZLOO EH HIIHFWLYH XSRQ PDLOLQJ RI WKH ¿QDO RUGHU RI DUELWUDWLRQ WR WKH $VVRFLDWLRQ� ,I WKH
$VVRFLDWLRQ IDLOV WR FRPSO\ ZLWK WKH RUGHU RIWKH DUELWUDWRU� WKH 'LYLVLRQ PD\ WDNH DFWLRQ SXUVXDQW WR
6HFWLRQ �������� )ORULGD 6WDWXWHV� $Q\ PHPEHU RU PHPEHUV VR UHFDOOHG VKDOO GHOLYHU WR WKH %RDUG
DQ\ DQG DOO UHFRUGV RI WKH $VVRFLDWLRQ LQ WKHLU SRVVHVVLRQ ZLWKLQ ¿YH ��� ¿UOO EXVLQHVV GD\V RI WKH
HIIHFWLYH GDWH RI WKH UHFDOO�

�� ,I WKH %RDUG IDLOV WR GXO\ QRWLFH DQG KROG D %RDUG PHHWLQJ ZLWKLQ ¿YH ��� IXOO
EXVLQHVV GD\V RI VHUYLFH RI DQ DJUHHPHQW LQ ZULWLQJ RU ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V RI WKH
DGM RXUPQHQW RI WKH 8QLW RZQHU UHFDOO PHHWLQJ� WKH UHFDOO VKDOO EH GHHPHG HIIHFWLYH DQG WKH %RDUG
PHPEHUV VR UHFDOOHG VKDOO LPPHGLDWHO\ WXUQ RYHU WR WKH %RDUG DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RIWKH
$VVRFLDWLRQ�

�� ,I D YDFDQF\ RFFXUV RQ WKH %RDUG DV D UHVXOW RID UHFDOO DQG OHVV WKDQ D PDMRULW\
RI WKH %RDUG PHPEHUV DUH UHPRYHG� WKH YDFDQF\ PD\ EH ILOOHG E\ WKH DI¿UPDWLYH YRWH RI D PDMRULW\
RIWKH UHPDLQLQJ 'LUHFWRUV� QRWZLWKVWDQGLQJ DQ\ SURYLVLRQ WR WKH FRQWUDU\ FRQWDLQHG LQ WKLV 3DUDJUDSK
/� ,I YDFDQFLHV RFFXU RQ WKH %RDUG DV D UHVXOW RI D UHFDOO DQG D PDMRULW\ RU PRUH RI WKH %RDUG
PHPEHUV DUH UHPRYHG� WKH YDFDQFLHV VKDOO EH ¿OOHG LQ DFFRUGDQFH ZLWK SURFHGXUDO UXOHV WR EH DGRSWHG
E\ WKH 'LYLVLRQ� ZKLFK UXOHV QHHG QRW EH FRQVLVWHQW ZLWK WKLV 3DUDJUDSK /� 7KH UXOHV PXVW SURYLGH
SURFHGXUHV JRYHUQLQJ WKH FRQGXFW RI WKH UHFDOO HOHFWLRQ DV ZHOO DV WKH RSHUDWLRQ RI WKH $VVRFLDWLRQ
GXULQJ WKH SHULRG DIWHU D UHFDOO� EXW SULRU WR WKH UHFDOO HOHFWLRQ�

0� 1RWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG LQ WKHVH %\ODZV WR WKH FRQWUDU\� DQ\ PHHWLQJ RI
PHPEHUV RIWKH %RDUG PD\ EH KHOG DW DQ\ SODFH� ZLWKLQ RU ZLWKRXW WKH 6WDWH RI)ORULGD� GHVLJQDWHG LQ
WKH QRWLFH RI DQ\ VXFK PHHWLQJ� RU QRWLFH RI ZKLFK LV ZDLYHG�

9� 2)),&(56

$� 7KH %RDUG VKDOO HOHFW D 3UHVLGHQW� 6HFUHWDU\� 7UHDVXUHU DQG DV PDQ\ 9LFH 3UHVLGHQWV�
$VVLVWDQW 6HFUHWDULHV DQG $VVLVWDQW 7UHDVXUHUV DV WKH %RDUG VKDOO GHHP DGYLVDEOH IURP WLPH WR WLPH�
7KH 3UHVLGHQW VKDOO EH HOHFWHG IURP WKH PHPEHUVKLS RI WKH %RDUG� EXW QR RWKHU RI¿FHU QHHG EH D
'LUHFWRU� 7KH VDPH SHUVRQ PD\ KROG WZR ��� RI¿FHV� WKH GXWLHV RI ZKLFK DUH QRW LQFRPSDWLEOH�
SURYLGHG� KRZHYHU� WKDW WKH RI¿FH RI 3UHVLGHQW DQG 9LFH 3UHVLGHQW VKDOO QRW EH KHOG E\ WKH VDPH
SHUVRQ� QRU VKDOO WKH RI¿FH RI 3UHVLGHQW DQG 6HFUHWDU\ RU $VVLVWDQW 6HFUHWDU\ EH KHOG E\ WKH VDPH
SHUVRQ� 7KH %RDUG PD\ IURP WLPH WR WLPH HOHFW VXFK RWKHU RI¿FHUV� DQG GHVLJQDWH WKHLU SRZHUV DQG
GXWLHV� DV WKH %RDUG PD\ GHHP QHFHVVDU\ WR SURSHUO\ PDQDJH WKH DIIDLUV RI WKH $VVRFLDWLRQ� 2I¿FHUV
PD\ EH UHPRYHG IURP RI¿FH E\ WKH %RDUG�
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IRU DUELWUDWLRQ� ,I WKH DUELWUDWRU FHUWL¿HV WKH UHFDOO DV WR DQ\ PHPEHU RU PHPEHUV RI WKH %RDUG� WKH
UHFDOO ZLOO EH HIIHFWLYH XSRQ PDLOLQJ RI WKH ¿QDO RUGHU RI DUELWUDWLRQ WR WKH $VVRFLDWLRQ� ,I WKH
$VVRFLDWLRQ IDLOV WR FRPSO\ ZLWK WKH RUGHU RIWKH DUELWUDWRU� WKH 'LYLVLRQ PD\ WDNH DFWLRQ SXUVXDQW WR
6HFWLRQ �������� )ORULGD 6WDWXWHV� $Q\ PHPEHU RU PHPEHUV VR UHFDOOHG VKDOO GHOLYHU WR WKH %RDUG
DQ\ DQG DOO UHFRUGV RI WKH $VVRFLDWLRQ LQ WKHLU SRVVHVVLRQ ZLWKLQ ¿YH ��� ¿UOO EXVLQHVV GD\V RI WKH
HIIHFWLYH GDWH RI WKH UHFDOO�

�� ,I WKH %RDUG IDLOV WR GXO\ QRWLFH DQG KROG D %RDUG PHHWLQJ ZLWKLQ ¿YH ��� IXOO
EXVLQHVV GD\V RI VHUYLFH RI DQ DJUHHPHQW LQ ZULWLQJ RU ZLWKLQ ¿YH ��� IXOO EXVLQHVV GD\V RI WKH
DGM RXUPQHQW RI WKH 8QLW RZQHU UHFDOO PHHWLQJ� WKH UHFDOO VKDOO EH GHHPHG HIIHFWLYH DQG WKH %RDUG
PHPEHUV VR UHFDOOHG VKDOO LPPHGLDWHO\ WXUQ RYHU WR WKH %RDUG DQ\ DQG DOO UHFRUGV DQG SURSHUW\ RIWKH
$VVRFLDWLRQ�

�� ,I D YDFDQF\ RFFXUV RQ WKH %RDUG DV D UHVXOW RID UHFDOO DQG OHVV WKDQ D PDMRULW\
RI WKH %RDUG PHPEHUV DUH UHPRYHG� WKH YDFDQF\ PD\ EH ILOOHG E\ WKH DI¿UPDWLYH YRWH RI D PDMRULW\
RIWKH UHPDLQLQJ 'LUHFWRUV� QRWZLWKVWDQGLQJ DQ\ SURYLVLRQ WR WKH FRQWUDU\ FRQWDLQHG LQ WKLV 3DUDJUDSK
/� ,I YDFDQFLHV RFFXU RQ WKH %RDUG DV D UHVXOW RI D UHFDOO DQG D PDMRULW\ RU PRUH RI WKH %RDUG
PHPEHUV DUH UHPRYHG� WKH YDFDQFLHV VKDOO EH ¿OOHG LQ DFFRUGDQFH ZLWK SURFHGXUDO UXOHV WR EH DGRSWHG
E\ WKH 'LYLVLRQ� ZKLFK UXOHV QHHG QRW EH FRQVLVWHQW ZLWK WKLV 3DUDJUDSK /� 7KH UXOHV PXVW SURYLGH
SURFHGXUHV JRYHUQLQJ WKH FRQGXFW RI WKH UHFDOO HOHFWLRQ DV ZHOO DV WKH RSHUDWLRQ RI WKH $VVRFLDWLRQ
GXULQJ WKH SHULRG DIWHU D UHFDOO� EXW SULRU WR WKH UHFDOO HOHFWLRQ�

0� 1RWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG LQ WKHVH %\ODZV WR WKH FRQWUDU\� DQ\ PHHWLQJ RI
PHPEHUV RIWKH %RDUG PD\ EH KHOG DW DQ\ SODFH� ZLWKLQ RU ZLWKRXW WKH 6WDWH RI)ORULGD� GHVLJQDWHG LQ
WKH QRWLFH RI DQ\ VXFK PHHWLQJ� RU QRWLFH RI ZKLFK LV ZDLYHG�

9� 2)),&(56

$� 7KH %RDUG VKDOO HOHFW D 3UHVLGHQW� 6HFUHWDU\� 7UHDVXUHU DQG DV PDQ\ 9LFH 3UHVLGHQWV�
$VVLVWDQW 6HFUHWDULHV DQG $VVLVWDQW 7UHDVXUHUV DV WKH %RDUG VKDOO GHHP DGYLVDEOH IURP WLPH WR WLPH�
7KH 3UHVLGHQW VKDOO EH HOHFWHG IURP WKH PHPEHUVKLS RI WKH %RDUG� EXW QR RWKHU RI¿FHU QHHG EH D
'LUHFWRU� 7KH VDPH SHUVRQ PD\ KROG WZR ��� RI¿FHV� WKH GXWLHV RI ZKLFK DUH QRW LQFRPSDWLEOH�
SURYLGHG� KRZHYHU� WKDW WKH RI¿FH RI 3UHVLGHQW DQG 9LFH 3UHVLGHQW VKDOO QRW EH KHOG E\ WKH VDPH
SHUVRQ� QRU VKDOO WKH RI¿FH RI 3UHVLGHQW DQG 6HFUHWDU\ RU $VVLVWDQW 6HFUHWDU\ EH KHOG E\ WKH VDPH
SHUVRQ� 7KH %RDUG PD\ IURP WLPH WR WLPH HOHFW VXFK RWKHU RI¿FHUV� DQG GHVLJQDWH WKHLU SRZHUV DQG
GXWLHV� DV WKH %RDUG PD\ GHHP QHFHVVDU\ WR SURSHUO\ PDQDJH WKH DIIDLUV RI WKH $VVRFLDWLRQ� 2I¿FHUV
PD\ EH UHPRYHG IURP RI¿FH E\ WKH %RDUG�
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%� 7KH 3UHVLGHQW VKDOO EH WKH FKLHIH[HFXWLYH RI¿FHU RIWKH $VVRFLDWLRQ� +H VKDOO KDYH DOO
RI WKH SRZHUV DQG GXWLHV ZKLFK DUH XVXDOO\ YHVWHG LQ WKH RI¿FH RI 3UHVLGHQW RI D FRUSRUDWLRQ
QRW�IRU�SUR¿W LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH SRZHU WR DSSRLQW FRPPLWWHHV IURP DPRQJ WKH
0HPEHUV IURP WLPH WR WLPH� DV KH PD\ LQ KLV GLVFUHWLRQ GHWHUPLQH DSSURSULDWH� WR DVVLVW LQ WKH
FRQGXFW RI WKH DIIDLUV RI WKH $VVRFLDWLRQ� +H VKDOO KDYH VXFK DGGLWLRQDO SRZHUV DV WKH %RDUG PD\
GHVLJQDWH�

&� 7KH 9LFH 3UHVLGHQW VKDOO� LQ WKH DEVHQFH RU GLVDELOLW\ RI WKH 3UHVLGHQW� H[HUFLVH WKH
SRZHUV DQG SHUIRUP WKH GXWLHV RI3UHVLGHQW� +H VKDOO DOVR JHQHUDOO\ DVVLVW WKH 3UHVLGHQW DQG H[HUFLVH
VXFK RWKHU SRZHUV DQG SHUIRUP VXFK RWKHU GXWLHV DV VKDOO EH SUHVFULEHG E\ WKH %RDUG�

'� 7KH 6HFUHWDU\ VKDOO NHHS WKH PLQXWHV RI DOO SURFHHGLQJV RI WKH %RDUG DQG WKH
0HPEHUV� +H VKDOO DWWHQG WR WKH JLYLQJ DQG VHUYLQJ RIDOO QRWLFHV WR WKH 0HPEHUV DQG WKH %RDUG� DQG
VXFK RWKHU QRWLFHV DV PD\ EH UHTXLUHG E\ ODZ� +H VKDOO KDYH FXVWRG\ RI WKH VHDO RI WKH $VVRFLDWLRQ
DQG DI¿[ WKH VDPH WR LQVWUXPHQWV UHTXLULQJ D VHDO ZKHQ GXO\ VLJQHG� +H VKDOO NHHS WKH UHFRUGV RI WKH
$VVRFLDWLRQ� H[FHSW WKRVH RIWKH 7UHDVXUHU� DQG VKDOO SHUIRUP DOO RWKHU GXWLHV LQFLGHQW WR WKH RI¿FH RI
6HFUHWDU\ RI D FRUSRUDWLRQ QRW�IRU�SUR¿W DQG DV PD\ EH UHTXLUHG E\ WKH %RDUG DQG WKH 3UHVLGHQW� 7KH
$VVLVWDQW 6HFUHWDU\ VKDOO SHUIRUP WKH GXWLHV RI 6HFUHWDU\ ZKHQ WKH 6HFUHWDU\ LV DEVHQW�

(� 7KH 7UHDVXUHU VKDOO KDYH FXVWRG\ RI DOO RI WKH 3URSHUW\ RI WKH $VVRFLDWLRQ LQFOXGLQJ
IXQGV� VHFXULWLHV DQG HYLGHQFHV RI LQGHEWHGQHVV� +H VKDOO NHHS WKH DVVHVVPHQW UROO DQG DFFRXQWV RI
WKH 0HPEHUV� KH VKDOO NHHS WKH ERRNV RI WKH $VVRFLDWLRQ LQ DFFRUGDQFH ZLWK JRRG DFFRXQWLQJ
SUDFWLFHV� DQG KH VKDOO SHUIRUP DOO RWKHU GXWLHV LQFLGHQW WR WKH RI¿FH RI 7UHDVXUHU�

)� 7KH FRPSHQVDWLRQ RI DOO RI¿FHUV DQG HPSOR\HHV RI WKH $VVRFLDWLRQ VKDOO EH ¿[HG E\
WKH %RDUG� 7KLV SURYLVLRQ VKDOO QRW SUHFOXGH WKH %RDUG IURP HPSOR\LQJ D 'LUHFWRU DV DQ HPSOR\HH RI
WKH $VVRFLDWLRQ� QRU SUHFOXGH FRQWUDFWLQJ ZLWK D 'LUHFWRU IRU WKH PDQDJHPHQW RI WKH &RQGRPLQLXP�
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7KH $VVRFLDWLRQ VKDOO REWDLQ DQG PDLQWDLQ DGHTXDWH LQVXUDQFH RU ¿GHOLW\ ERQGV IRU DOO SHUVRQV
ZKR FRQWURO RU GLVEXUVH IXQGV IRU WKH $VVRFLDWLRQ� 7KH LQVXUDQFH SROLF\ RU ¿GHOLW\ ERQG PXVW FRYHU
WKH PD[LPXP IXQGV WKDW ZLOO EH LQ WKH FXVWRG\ RIWKH $VVRFLDWLRQ RU LWV PDQDJHPHQW DJHQW DW DQ\ RQH
WLPH� $V XVHG LQ WKLV SDUDJUDSK� WKH WHUP ³SHUVRQV ZKR FRQWURO RU GLVEXUVH IXQGV RIWKH $VVRFLDWLRQ´
LQFOXGHV� EXW LV QRW OLPLWHG WR� WKRVH LQGLYLGXDOV DXWKRUL]HG WR VLJQ FKHFNV DQG WKH SUHVLGHQW� VHFUHWDU\
DQG WUHDVXUHU RI WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO EHDU WKH FRVW RI ERQGLQJ�
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%� 7KH 3UHVLGHQW VKDOO EH WKH FKLHIH[HFXWLYH RI¿FHU RIWKH $VVRFLDWLRQ� +H VKDOO KDYH DOO
RI WKH SRZHUV DQG GXWLHV ZKLFK DUH XVXDOO\ YHVWHG LQ WKH RI¿FH RI 3UHVLGHQW RI D FRUSRUDWLRQ
QRW�IRU�SUR¿W LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH SRZHU WR DSSRLQW FRPPLWWHHV IURP DPRQJ WKH
0HPEHUV IURP WLPH WR WLPH� DV KH PD\ LQ KLV GLVFUHWLRQ GHWHUPLQH DSSURSULDWH� WR DVVLVW LQ WKH
FRQGXFW RI WKH DIIDLUV RI WKH $VVRFLDWLRQ� +H VKDOO KDYH VXFK DGGLWLRQDO SRZHUV DV WKH %RDUG PD\
GHVLJQDWH�

&� 7KH 9LFH 3UHVLGHQW VKDOO� LQ WKH DEVHQFH RU GLVDELOLW\ RI WKH 3UHVLGHQW� H[HUFLVH WKH
SRZHUV DQG SHUIRUP WKH GXWLHV RI3UHVLGHQW� +H VKDOO DOVR JHQHUDOO\ DVVLVW WKH 3UHVLGHQW DQG H[HUFLVH
VXFK RWKHU SRZHUV DQG SHUIRUP VXFK RWKHU GXWLHV DV VKDOO EH SUHVFULEHG E\ WKH %RDUG�

'� 7KH 6HFUHWDU\ VKDOO NHHS WKH PLQXWHV RI DOO SURFHHGLQJV RI WKH %RDUG DQG WKH
0HPEHUV� +H VKDOO DWWHQG WR WKH JLYLQJ DQG VHUYLQJ RIDOO QRWLFHV WR WKH 0HPEHUV DQG WKH %RDUG� DQG
VXFK RWKHU QRWLFHV DV PD\ EH UHTXLUHG E\ ODZ� +H VKDOO KDYH FXVWRG\ RI WKH VHDO RI WKH $VVRFLDWLRQ
DQG DI¿[ WKH VDPH WR LQVWUXPHQWV UHTXLULQJ D VHDO ZKHQ GXO\ VLJQHG� +H VKDOO NHHS WKH UHFRUGV RI WKH
$VVRFLDWLRQ� H[FHSW WKRVH RIWKH 7UHDVXUHU� DQG VKDOO SHUIRUP DOO RWKHU GXWLHV LQFLGHQW WR WKH RI¿FH RI
6HFUHWDU\ RI D FRUSRUDWLRQ QRW�IRU�SUR¿W DQG DV PD\ EH UHTXLUHG E\ WKH %RDUG DQG WKH 3UHVLGHQW� 7KH
$VVLVWDQW 6HFUHWDU\ VKDOO SHUIRUP WKH GXWLHV RI 6HFUHWDU\ ZKHQ WKH 6HFUHWDU\ LV DEVHQW�

(� 7KH 7UHDVXUHU VKDOO KDYH FXVWRG\ RI DOO RI WKH 3URSHUW\ RI WKH $VVRFLDWLRQ LQFOXGLQJ
IXQGV� VHFXULWLHV DQG HYLGHQFHV RI LQGHEWHGQHVV� +H VKDOO NHHS WKH DVVHVVPHQW UROO DQG DFFRXQWV RI
WKH 0HPEHUV� KH VKDOO NHHS WKH ERRNV RI WKH $VVRFLDWLRQ LQ DFFRUGDQFH ZLWK JRRG DFFRXQWLQJ
SUDFWLFHV� DQG KH VKDOO SHUIRUP DOO RWKHU GXWLHV LQFLGHQW WR WKH RI¿FH RI 7UHDVXUHU�

)� 7KH FRPSHQVDWLRQ RI DOO RI¿FHUV DQG HPSOR\HHV RI WKH $VVRFLDWLRQ VKDOO EH ¿[HG E\
WKH %RDUG� 7KLV SURYLVLRQ VKDOO QRW SUHFOXGH WKH %RDUG IURP HPSOR\LQJ D 'LUHFWRU DV DQ HPSOR\HH RI
WKH $VVRFLDWLRQ� QRU SUHFOXGH FRQWUDFWLQJ ZLWK D 'LUHFWRU IRU WKH PDQDJHPHQW RI WKH &RQGRPLQLXP�
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7KH $VVRFLDWLRQ VKDOO REWDLQ DQG PDLQWDLQ DGHTXDWH LQVXUDQFH RU ¿GHOLW\ ERQGV IRU DOO SHUVRQV
ZKR FRQWURO RU GLVEXUVH IXQGV IRU WKH $VVRFLDWLRQ� 7KH LQVXUDQFH SROLF\ RU ¿GHOLW\ ERQG PXVW FRYHU
WKH PD[LPXP IXQGV WKDW ZLOO EH LQ WKH FXVWRG\ RIWKH $VVRFLDWLRQ RU LWV PDQDJHPHQW DJHQW DW DQ\ RQH
WLPH� $V XVHG LQ WKLV SDUDJUDSK� WKH WHUP ³SHUVRQV ZKR FRQWURO RU GLVEXUVH IXQGV RIWKH $VVRFLDWLRQ´
LQFOXGHV� EXW LV QRW OLPLWHG WR� WKRVH LQGLYLGXDOV DXWKRUL]HG WR VLJQ FKHFNV DQG WKH SUHVLGHQW� VHFUHWDU\
DQG WUHDVXUHU RI WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO EHDU WKH FRVW RI ERQGLQJ�
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%� 7KH 3UHVLGHQW VKDOO EH WKH FKLHIH[HFXWLYH RI¿FHU RIWKH $VVRFLDWLRQ� +H VKDOO KDYH DOO
RI WKH SRZHUV DQG GXWLHV ZKLFK DUH XVXDOO\ YHVWHG LQ WKH RI¿FH RI 3UHVLGHQW RI D FRUSRUDWLRQ
QRW�IRU�SUR¿W LQFOXGLQJ� EXW QRW OLPLWHG WR� WKH SRZHU WR DSSRLQW FRPPLWWHHV IURP DPRQJ WKH
0HPEHUV IURP WLPH WR WLPH� DV KH PD\ LQ KLV GLVFUHWLRQ GHWHUPLQH DSSURSULDWH� WR DVVLVW LQ WKH
FRQGXFW RI WKH DIIDLUV RI WKH $VVRFLDWLRQ� +H VKDOO KDYH VXFK DGGLWLRQDO SRZHUV DV WKH %RDUG PD\
GHVLJQDWH�

&� 7KH 9LFH 3UHVLGHQW VKDOO� LQ WKH DEVHQFH RU GLVDELOLW\ RI WKH 3UHVLGHQW� H[HUFLVH WKH
SRZHUV DQG SHUIRUP WKH GXWLHV RI3UHVLGHQW� +H VKDOO DOVR JHQHUDOO\ DVVLVW WKH 3UHVLGHQW DQG H[HUFLVH
VXFK RWKHU SRZHUV DQG SHUIRUP VXFK RWKHU GXWLHV DV VKDOO EH SUHVFULEHG E\ WKH %RDUG�

'� 7KH 6HFUHWDU\ VKDOO NHHS WKH PLQXWHV RI DOO SURFHHGLQJV RI WKH %RDUG DQG WKH
0HPEHUV� +H VKDOO DWWHQG WR WKH JLYLQJ DQG VHUYLQJ RIDOO QRWLFHV WR WKH 0HPEHUV DQG WKH %RDUG� DQG
VXFK RWKHU QRWLFHV DV PD\ EH UHTXLUHG E\ ODZ� +H VKDOO KDYH FXVWRG\ RI WKH VHDO RI WKH $VVRFLDWLRQ
DQG DI¿[ WKH VDPH WR LQVWUXPHQWV UHTXLULQJ D VHDO ZKHQ GXO\ VLJQHG� +H VKDOO NHHS WKH UHFRUGV RI WKH
$VVRFLDWLRQ� H[FHSW WKRVH RIWKH 7UHDVXUHU� DQG VKDOO SHUIRUP DOO RWKHU GXWLHV LQFLGHQW WR WKH RI¿FH RI
6HFUHWDU\ RI D FRUSRUDWLRQ QRW�IRU�SUR¿W DQG DV PD\ EH UHTXLUHG E\ WKH %RDUG DQG WKH 3UHVLGHQW� 7KH
$VVLVWDQW 6HFUHWDU\ VKDOO SHUIRUP WKH GXWLHV RI 6HFUHWDU\ ZKHQ WKH 6HFUHWDU\ LV DEVHQW�

(� 7KH 7UHDVXUHU VKDOO KDYH FXVWRG\ RI DOO RI WKH 3URSHUW\ RI WKH $VVRFLDWLRQ LQFOXGLQJ
IXQGV� VHFXULWLHV DQG HYLGHQFHV RI LQGHEWHGQHVV� +H VKDOO NHHS WKH DVVHVVPHQW UROO DQG DFFRXQWV RI
WKH 0HPEHUV� KH VKDOO NHHS WKH ERRNV RI WKH $VVRFLDWLRQ LQ DFFRUGDQFH ZLWK JRRG DFFRXQWLQJ
SUDFWLFHV� DQG KH VKDOO SHUIRUP DOO RWKHU GXWLHV LQFLGHQW WR WKH RI¿FH RI 7UHDVXUHU�

)� 7KH FRPSHQVDWLRQ RI DOO RI¿FHUV DQG HPSOR\HHV RI WKH $VVRFLDWLRQ VKDOO EH ¿[HG E\
WKH %RDUG� 7KLV SURYLVLRQ VKDOO QRW SUHFOXGH WKH %RDUG IURP HPSOR\LQJ D 'LUHFWRU DV DQ HPSOR\HH RI
WKH $VVRFLDWLRQ� QRU SUHFOXGH FRQWUDFWLQJ ZLWK D 'LUHFWRU IRU WKH PDQDJHPHQW RI WKH &RQGRPLQLXP�

9,� ,1685$1&( �� %21',1* 2) 2)),&(56 $1' ',5(&7256

7KH $VVRFLDWLRQ VKDOO REWDLQ DQG PDLQWDLQ DGHTXDWH LQVXUDQFH RU ¿GHOLW\ ERQGV IRU DOO SHUVRQV
ZKR FRQWURO RU GLVEXUVH IXQGV IRU WKH $VVRFLDWLRQ� 7KH LQVXUDQFH SROLF\ RU ¿GHOLW\ ERQG PXVW FRYHU
WKH PD[LPXP IXQGV WKDW ZLOO EH LQ WKH FXVWRG\ RIWKH $VVRFLDWLRQ RU LWV PDQDJHPHQW DJHQW DW DQ\ RQH
WLPH� $V XVHG LQ WKLV SDUDJUDSK� WKH WHUP ³SHUVRQV ZKR FRQWURO RU GLVEXUVH IXQGV RIWKH $VVRFLDWLRQ´
LQFOXGHV� EXW LV QRW OLPLWHG WR� WKRVH LQGLYLGXDOV DXWKRUL]HG WR VLJQ FKHFNV DQG WKH SUHVLGHQW� VHFUHWDU\
DQG WUHDVXUHU RI WKH $VVRFLDWLRQ� 7KH $VVRFLDWLRQ VKDOO EHDU WKH FRVW RI ERQGLQJ�
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$� )URP WKH LQFHSWLRQ RI WKH $VVRFLDWLRQ� WKH $VVRFLDWLRQ VKDOO PDLQWDLQ D FRS\ RIHDFK
RI WKH IROORZLQJ ZKHUH DSSOLFDEOH� ZKLFK VKDOO FRQVWLWXWH WKH RI¿FLDO UHFRUGV RI WKH $VVRFLDWLRQ�

�� 7KH SODQV� SHUPLWV� ZDUUDQWLHV DQG RWKHU LWHPV SURYLGHG E\ WKH 'HYHORSHU
DSSOLFDEOH WR WKH &RQGRPLQLXP�

�� $ SKRWRFRS\ RI WKH UHFRUGHG 'HFODUDWLRQ DQG DOO DPHQGPHQWV WKHUHWR�

�� $ SKRWRFRS\ RI WKHVH %\ODZV DV UHFRUGHG DQG DOO DPHQGPHQWV WKHUHWR�

�� $ FHUWL¿HG FRS\ RI WKH $UWLFOHV DQG DPHQGPHQWV WKHUHWR�

�� $ FRS\ RI WKH FXUUHQW 5XOHV DQG 5HJXODWLRQV RI WKH $VVRFLDWLRQ�

� 7KH $VVRFLDWLRQ PLQXWH ERRN FRQWDLQLQJ WKH PLQXWHV RI DOO PHHWLQJV RI WKH
$VVRFLDWLRQ� RI WKH %RDUG� DQG RI 8QLW RZQHUV� ZKLFK PLQXWHV VKDOO EH UHWDLQHG IRU D SHULRG RI QRW
OHVV WKDQ VHYHQ ��� \HDUV�

�� $ FXUUHQW URVWHU RI DOO 8QLW RZQHUV� WKHLU PDLOLQJ DGGUHVVHV� 8QLW
LGHQWL¿FDWLRQV� 9RWLQJ &HUWL¿FDWHV� DQG LI NQRZQ� WHOHSKRQH QXPEHUV�

�� $�� FXUUHQW LQVXUDQFH SROLFLHV RI WKH $VVRFLDWLRQ DQG WKH &RQGRPLQLXP�

�� $ FXUUHQW FRS\ RI DQ\ PDQDJHPHQW DJUHHPHQW� OHDVH� RU RWKHU FRQWUDFW WR
ZKLFK WKH $VVRFLDWLRQ LV D SDUW\ RU XQGHU ZKLFK WKH $VVRFLDWLRQ RU WKH 8QLW RZQHUV KDYH DQ
REOLJDWLRQ RU UHVSRQVLELOLW\�

��� %LOOV RI VDOH RU WUDQVIHU IRU DOO SURSHUW\ RZQHG E\ WKH $VVRFLDWLRQ�

� �� $FFRXQWLQJ UHFRUGV IRU WKH $VVRFLDWLRQ PDLQWDLQHG DFFRUGLQJ WR JRRG
DFFRXQWLQJ SUDFWLFHV� $OO DFFRXQWLQJ UHFRUGV VKDOO EH PDLQWDLQHG IRU D SHULRG RIQRW OHVV WKDQ VHYHQ
��� \HDUV� 7KH DFFRXQWLQJ UHFRUGV VKDOO LQFOXGH� EXW DUH QRW OLPLWHG WR�

�D� $FFXUDWH� LWHPL]HG� DQG GHWDLOHG UHFRUGV RI DOO UHFHLSWV DQG
H[SHQGLWXUHV�
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$� )URP WKH LQFHSWLRQ RI WKH $VVRFLDWLRQ� WKH $VVRFLDWLRQ VKDOO PDLQWDLQ D FRS\ RIHDFK
RI WKH IROORZLQJ ZKHUH DSSOLFDEOH� ZKLFK VKDOO FRQVWLWXWH WKH RI¿FLDO UHFRUGV RI WKH $VVRFLDWLRQ�

�� 7KH SODQV� SHUPLWV� ZDUUDQWLHV DQG RWKHU LWHPV SURYLGHG E\ WKH 'HYHORSHU
DSSOLFDEOH WR WKH &RQGRPLQLXP�

�� $ SKRWRFRS\ RI WKH UHFRUGHG 'HFODUDWLRQ DQG DOO DPHQGPHQWV WKHUHWR�

�� $ SKRWRFRS\ RI WKHVH %\ODZV DV UHFRUGHG DQG DOO DPHQGPHQWV WKHUHWR�

�� $ FHUWL¿HG FRS\ RI WKH $UWLFOHV DQG DPHQGPHQWV WKHUHWR�

�� $ FRS\ RI WKH FXUUHQW 5XOHV DQG 5HJXODWLRQV RI WKH $VVRFLDWLRQ�

� 7KH $VVRFLDWLRQ PLQXWH ERRN FRQWDLQLQJ WKH PLQXWHV RI DOO PHHWLQJV RI WKH
$VVRFLDWLRQ� RI WKH %RDUG� DQG RI 8QLW RZQHUV� ZKLFK PLQXWHV VKDOO EH UHWDLQHG IRU D SHULRG RI QRW
OHVV WKDQ VHYHQ ��� \HDUV�

�� $ FXUUHQW URVWHU RI DOO 8QLW RZQHUV� WKHLU PDLOLQJ DGGUHVVHV� 8QLW
LGHQWL¿FDWLRQV� 9RWLQJ &HUWL¿FDWHV� DQG LI NQRZQ� WHOHSKRQH QXPEHUV�

�� $�� FXUUHQW LQVXUDQFH SROLFLHV RI WKH $VVRFLDWLRQ DQG WKH &RQGRPLQLXP�

�� $ FXUUHQW FRS\ RI DQ\ PDQDJHPHQW DJUHHPHQW� OHDVH� RU RWKHU FRQWUDFW WR
ZKLFK WKH $VVRFLDWLRQ LV D SDUW\ RU XQGHU ZKLFK WKH $VVRFLDWLRQ RU WKH 8QLW RZQHUV KDYH DQ
REOLJDWLRQ RU UHVSRQVLELOLW\�

��� %LOOV RI VDOH RU WUDQVIHU IRU DOO SURSHUW\ RZQHG E\ WKH $VVRFLDWLRQ�

� �� $FFRXQWLQJ UHFRUGV IRU WKH $VVRFLDWLRQ PDLQWDLQHG DFFRUGLQJ WR JRRG
DFFRXQWLQJ SUDFWLFHV� $OO DFFRXQWLQJ UHFRUGV VKDOO EH PDLQWDLQHG IRU D SHULRG RIQRW OHVV WKDQ VHYHQ
��� \HDUV� 7KH DFFRXQWLQJ UHFRUGV VKDOO LQFOXGH� EXW DUH QRW OLPLWHG WR�

�D� $FFXUDWH� LWHPL]HG� DQG GHWDLOHG UHFRUGV RI DOO UHFHLSWV DQG
H[SHQGLWXUHV�
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$� )URP WKH LQFHSWLRQ RI WKH $VVRFLDWLRQ� WKH $VVRFLDWLRQ VKDOO PDLQWDLQ D FRS\ RIHDFK
RI WKH IROORZLQJ ZKHUH DSSOLFDEOH� ZKLFK VKDOO FRQVWLWXWH WKH RI¿FLDO UHFRUGV RI WKH $VVRFLDWLRQ�

�� 7KH SODQV� SHUPLWV� ZDUUDQWLHV DQG RWKHU LWHPV SURYLGHG E\ WKH 'HYHORSHU
DSSOLFDEOH WR WKH &RQGRPLQLXP�

�� $ SKRWRFRS\ RI WKH UHFRUGHG 'HFODUDWLRQ DQG DOO DPHQGPHQWV WKHUHWR�

�� $ SKRWRFRS\ RI WKHVH %\ODZV DV UHFRUGHG DQG DOO DPHQGPHQWV WKHUHWR�

�� $ FHUWL¿HG FRS\ RI WKH $UWLFOHV DQG DPHQGPHQWV WKHUHWR�

�� $ FRS\ RI WKH FXUUHQW 5XOHV DQG 5HJXODWLRQV RI WKH $VVRFLDWLRQ�

� 7KH $VVRFLDWLRQ PLQXWH ERRN FRQWDLQLQJ WKH PLQXWHV RI DOO PHHWLQJV RI WKH
$VVRFLDWLRQ� RI WKH %RDUG� DQG RI 8QLW RZQHUV� ZKLFK PLQXWHV VKDOO EH UHWDLQHG IRU D SHULRG RI QRW
OHVV WKDQ VHYHQ ��� \HDUV�

�� $ FXUUHQW URVWHU RI DOO 8QLW RZQHUV� WKHLU PDLOLQJ DGGUHVVHV� 8QLW
LGHQWL¿FDWLRQV� 9RWLQJ &HUWL¿FDWHV� DQG LI NQRZQ� WHOHSKRQH QXPEHUV�

�� $�� FXUUHQW LQVXUDQFH SROLFLHV RI WKH $VVRFLDWLRQ DQG WKH &RQGRPLQLXP�

�� $ FXUUHQW FRS\ RI DQ\ PDQDJHPHQW DJUHHPHQW� OHDVH� RU RWKHU FRQWUDFW WR
ZKLFK WKH $VVRFLDWLRQ LV D SDUW\ RU XQGHU ZKLFK WKH $VVRFLDWLRQ RU WKH 8QLW RZQHUV KDYH DQ
REOLJDWLRQ RU UHVSRQVLELOLW\�

��� %LOOV RI VDOH RU WUDQVIHU IRU DOO SURSHUW\ RZQHG E\ WKH $VVRFLDWLRQ�

� �� $FFRXQWLQJ UHFRUGV IRU WKH $VVRFLDWLRQ PDLQWDLQHG DFFRUGLQJ WR JRRG
DFFRXQWLQJ SUDFWLFHV� $OO DFFRXQWLQJ UHFRUGV VKDOO EH PDLQWDLQHG IRU D SHULRG RIQRW OHVV WKDQ VHYHQ
��� \HDUV� 7KH DFFRXQWLQJ UHFRUGV VKDOO LQFOXGH� EXW DUH QRW OLPLWHG WR�

�D� $FFXUDWH� LWHPL]HG� DQG GHWDLOHG UHFRUGV RI DOO UHFHLSWV DQG
H[SHQGLWXUHV�
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�E� $ FXUUHQW DFFRXQW DQG D PRQWKO\� ELPRQWKO\ RU TXDUWHUO\ VWDWHPHQW RI
WKH DFFRXQW IRU HDFK 8QLW GHVLJQDWLQJ WKH QDPH RI WKH 8QLW RZQHU� WKH GXH GDWH DQG DPRXQW RI HDFK
DVVHVVPHQW� WKH DPRXQW SDLG XSRQ WKH DFFRXQW� DQG WKH EDODQFH GXH�

�F� $OO DXGLWV� UHYLHZV� DFFRXQWLQJ VWDWHPHQWV DQG ¿QDQFLDO UHSRUWV RIWKH
$VVRFLDWLRQ RU &RQGRPLQLXP�

�G� $OO FRQWUDFWV IRU ZRUN WR EH SHUIRQQHG� %LGV IRU ZRUN WR EH SHUIRUPHG
VKDOO DOVR EH FRQVLGHUHG RI¿FLDO UHFRUGV DQG VKDOO EH PDLQWDLQHG IRU D SHULRG RI RQH ��� \HDU�

��� 9RWLQJ SUR[LHV� ZKLFK VKDOO EH PDLQWDLQHG IRU D SHULRG RI RQH ��� \HDU IURP
WKH GDWH RI WKH PHHWLQJ IRU ZKLFK WKH SUR[\ ZDV JLYHQ�

��� $OO UHQWDO UHFRUGV ZKHUH WKH $VVRFLDWLRQ LV DFWLQJ DV DJHQW IRU WKH UHQWDO RI
&RQGRPLQLXP 8QLWV�

%� 7KH RI¿FLDO UHFRUGV RIWKH $VVRFLDWLRQ VKDOO EH PDLQWDLQHG LQ 'XYDO &RXQW\� )ORULGD�

&� 7KH RI¿FLDO UHFRUGV RIWKH $VVRFLDWLRQ VKDOO EH RSHQ WR LQVSHFWLRQ E\ DQ\ $VVRFLDWLRQ
PHPEHU� WKH DXWKRUL]HG UHSUHVHQWDWLYH RI VXFK PHPEHU� RU DQ\ ,QVWLWXWLRQDO /HQGHU �DV VXFK WHUP LV
GH¿QHG LQ WKH 'HFODUDWLRQ� DW DOO UHDVRQDEOH WLPHV�
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7KH SURYLVLRQV IRU ¿VFDO PDQDJHPHQW RI WKH $VVRFLDWLRQ VHW IRUWK LQ WKH 'HFODUDWLRQ DQG
$UWLFOHV VKDOO EH VXSSOHPHQWHG E\ WKH IROORZLQJ SURYLVLRQV�

$� 7KH DVVHVVPHQW UROO VKDOO EH PDLQWDLQHG LQ D VHW RI DFFRXQWLQJ ERRNV LQ ZKLFK WKHUH
VKDOO EH DQ DFFRXQW IRU HDFK 8QLW� 6XFK DFFRXQW VKDOO GHVLJQDWH WKH QDPH DQG PDLOLQJ DGGUHVV RI WKH
RZQHU�V� RIHDFK 8QLW� WKH DPRXQW RIHDFK DVVHVVPHQW DJDLQVW WKH RZQHU�V� RI HDFK 8QLW� WKH DPRXQW
SDLG� DQG WKH EDODQFH GXH XSRQ HDFK DVVHVVPHQW�

%� 7KH %RDUG VKDOO DGRSW IRU� DQG LQ DGYDQFH RI� HDFK ¿VFDO \HDU� D EXGJHW IRU WKH
&RQGRPLQLXP VKRZLQJ WKH HVWLPDWHG FRVWV RISHUIRUPLQJ DOO RI WKH IXQFWLRQV RI WKH $VVRFLDWLRQ DV
VXFK &RQGRPLQLXP IRU WKH \HDU� 7KH EXGJHW VKDOO VKRZ WKH WRWDO HVWLPDWHG H[SHQVHV RI WKH
$VVRFLDWLRQ IRU WKDW \HDU DQG VKDOO FRQWDLQ DQ LWHPL]HG EUHDNGRZQ RIWKH &RPPRQ ([SHQVHV� ZKLFK
VKDOO LQFOXGH� ZLWKRXW OLPLWDWLRQ� WKH FRVWV RIRSHUDWLQJ DQG PDLQWDLQLQJ WKH &RPPRQ (OHPHQWV DQG
/LPLWHG &RPPRQ (OHPHQWV� WD[HV RQ $VVRFLDWLRQ SURSHUW\� ZDJHV DQG VDODULHV RI $VVRFLDWLRQ
HPSOR\HHV� PDQDJHPHQW� OHJDO DQG DFFRXQWLQJ IHHV� RI¿FH VXSSOLHV� SXEOLF XWLOLW\ VHUYLFHV QRW
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�E� $ FXUUHQW DFFRXQW DQG D PRQWKO\� ELPRQWKO\ RU TXDUWHUO\ VWDWHPHQW RI
WKH DFFRXQW IRU HDFK 8QLW GHVLJQDWLQJ WKH QDPH RI WKH 8QLW RZQHU� WKH GXH GDWH DQG DPRXQW RI HDFK
DVVHVVPHQW� WKH DPRXQW SDLG XSRQ WKH DFFRXQW� DQG WKH EDODQFH GXH�

�F� $OO DXGLWV� UHYLHZV� DFFRXQWLQJ VWDWHPHQWV DQG ¿QDQFLDO UHSRUWV RIWKH
$VVRFLDWLRQ RU &RQGRPLQLXP�

�G� $OO FRQWUDFWV IRU ZRUN WR EH SHUIRQQHG� %LGV IRU ZRUN WR EH SHUIRUPHG
VKDOO DOVR EH FRQVLGHUHG RI¿FLDO UHFRUGV DQG VKDOO EH PDLQWDLQHG IRU D SHULRG RI RQH ��� \HDU�

��� 9RWLQJ SUR[LHV� ZKLFK VKDOO EH PDLQWDLQHG IRU D SHULRG RI RQH ��� \HDU IURP
WKH GDWH RI WKH PHHWLQJ IRU ZKLFK WKH SUR[\ ZDV JLYHQ�

��� $OO UHQWDO UHFRUGV ZKHUH WKH $VVRFLDWLRQ LV DFWLQJ DV DJHQW IRU WKH UHQWDO RI
&RQGRPLQLXP 8QLWV�

%� 7KH RI¿FLDO UHFRUGV RIWKH $VVRFLDWLRQ VKDOO EH PDLQWDLQHG LQ 'XYDO &RXQW\� )ORULGD�

&� 7KH RI¿FLDO UHFRUGV RIWKH $VVRFLDWLRQ VKDOO EH RSHQ WR LQVSHFWLRQ E\ DQ\ $VVRFLDWLRQ
PHPEHU� WKH DXWKRUL]HG UHSUHVHQWDWLYH RI VXFK PHPEHU� RU DQ\ ,QVWLWXWLRQDO /HQGHU �DV VXFK WHUP LV
GH¿QHG LQ WKH 'HFODUDWLRQ� DW DOO UHDVRQDEOH WLPHV�

9,,,� ),6&$/ 0$1$*(0(17

7KH SURYLVLRQV IRU ¿VFDO PDQDJHPHQW RI WKH $VVRFLDWLRQ VHW IRUWK LQ WKH 'HFODUDWLRQ DQG
$UWLFOHV VKDOO EH VXSSOHPHQWHG E\ WKH IROORZLQJ SURYLVLRQV�

$� 7KH DVVHVVPHQW UROO VKDOO EH PDLQWDLQHG LQ D VHW RI DFFRXQWLQJ ERRNV LQ ZKLFK WKHUH
VKDOO EH DQ DFFRXQW IRU HDFK 8QLW� 6XFK DFFRXQW VKDOO GHVLJQDWH WKH QDPH DQG PDLOLQJ DGGUHVV RI WKH
RZQHU�V� RIHDFK 8QLW� WKH DPRXQW RIHDFK DVVHVVPHQW DJDLQVW WKH RZQHU�V� RI HDFK 8QLW� WKH DPRXQW
SDLG� DQG WKH EDODQFH GXH XSRQ HDFK DVVHVVPHQW�

%� 7KH %RDUG VKDOO DGRSW IRU� DQG LQ DGYDQFH RI� HDFK ¿VFDO \HDU� D EXGJHW IRU WKH
&RQGRPLQLXP VKRZLQJ WKH HVWLPDWHG FRVWV RISHUIRUPLQJ DOO RI WKH IXQFWLRQV RI WKH $VVRFLDWLRQ DV
VXFK &RQGRPLQLXP IRU WKH \HDU� 7KH EXGJHW VKDOO VKRZ WKH WRWDO HVWLPDWHG H[SHQVHV RI WKH
$VVRFLDWLRQ IRU WKDW \HDU DQG VKDOO FRQWDLQ DQ LWHPL]HG EUHDNGRZQ RIWKH &RPPRQ ([SHQVHV� ZKLFK
VKDOO LQFOXGH� ZLWKRXW OLPLWDWLRQ� WKH FRVWV RIRSHUDWLQJ DQG PDLQWDLQLQJ WKH &RPPRQ (OHPHQWV DQG
/LPLWHG &RPPRQ (OHPHQWV� WD[HV RQ $VVRFLDWLRQ SURSHUW\� ZDJHV DQG VDODULHV RI $VVRFLDWLRQ
HPSOR\HHV� PDQDJHPHQW� OHJDO DQG DFFRXQWLQJ IHHV� RI¿FH VXSSOLHV� SXEOLF XWLOLW\ VHUYLFHV QRW
�2�O������'2&�@

5HY�,������

��

25 %. ����� 3$*( ����

�E� $ FXUUHQW DFFRXQW DQG D PRQWKO\� ELPRQWKO\ RU TXDUWHUO\ VWDWHPHQW RI
WKH DFFRXQW IRU HDFK 8QLW GHVLJQDWLQJ WKH QDPH RI WKH 8QLW RZQHU� WKH GXH GDWH DQG DPRXQW RI HDFK
DVVHVVPHQW� WKH DPRXQW SDLG XSRQ WKH DFFRXQW� DQG WKH EDODQFH GXH�

�F� $OO DXGLWV� UHYLHZV� DFFRXQWLQJ VWDWHPHQWV DQG ¿QDQFLDO UHSRUWV RIWKH
$VVRFLDWLRQ RU &RQGRPLQLXP�

�G� $OO FRQWUDFWV IRU ZRUN WR EH SHUIRQQHG� %LGV IRU ZRUN WR EH SHUIRUPHG
VKDOO DOVR EH FRQVLGHUHG RI¿FLDO UHFRUGV DQG VKDOO EH PDLQWDLQHG IRU D SHULRG RI RQH ��� \HDU�

��� 9RWLQJ SUR[LHV� ZKLFK VKDOO EH PDLQWDLQHG IRU D SHULRG RI RQH ��� \HDU IURP
WKH GDWH RI WKH PHHWLQJ IRU ZKLFK WKH SUR[\ ZDV JLYHQ�

��� $OO UHQWDO UHFRUGV ZKHUH WKH $VVRFLDWLRQ LV DFWLQJ DV DJHQW IRU WKH UHQWDO RI
&RQGRPLQLXP 8QLWV�

%� 7KH RI¿FLDO UHFRUGV RIWKH $VVRFLDWLRQ VKDOO EH PDLQWDLQHG LQ 'XYDO &RXQW\� )ORULGD�

&� 7KH RI¿FLDO UHFRUGV RIWKH $VVRFLDWLRQ VKDOO EH RSHQ WR LQVSHFWLRQ E\ DQ\ $VVRFLDWLRQ
PHPEHU� WKH DXWKRUL]HG UHSUHVHQWDWLYH RI VXFK PHPEHU� RU DQ\ ,QVWLWXWLRQDO /HQGHU �DV VXFK WHUP LV
GH¿QHG LQ WKH 'HFODUDWLRQ� DW DOO UHDVRQDEOH WLPHV�
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7KH SURYLVLRQV IRU ¿VFDO PDQDJHPHQW RI WKH $VVRFLDWLRQ VHW IRUWK LQ WKH 'HFODUDWLRQ DQG
$UWLFOHV VKDOO EH VXSSOHPHQWHG E\ WKH IROORZLQJ SURYLVLRQV�

$� 7KH DVVHVVPHQW UROO VKDOO EH PDLQWDLQHG LQ D VHW RI DFFRXQWLQJ ERRNV LQ ZKLFK WKHUH
VKDOO EH DQ DFFRXQW IRU HDFK 8QLW� 6XFK DFFRXQW VKDOO GHVLJQDWH WKH QDPH DQG PDLOLQJ DGGUHVV RI WKH
RZQHU�V� RIHDFK 8QLW� WKH DPRXQW RIHDFK DVVHVVPHQW DJDLQVW WKH RZQHU�V� RI HDFK 8QLW� WKH DPRXQW
SDLG� DQG WKH EDODQFH GXH XSRQ HDFK DVVHVVPHQW�

%� 7KH %RDUG VKDOO DGRSW IRU� DQG LQ DGYDQFH RI� HDFK ¿VFDO \HDU� D EXGJHW IRU WKH
&RQGRPLQLXP VKRZLQJ WKH HVWLPDWHG FRVWV RISHUIRUPLQJ DOO RI WKH IXQFWLRQV RI WKH $VVRFLDWLRQ DV
VXFK &RQGRPLQLXP IRU WKH \HDU� 7KH EXGJHW VKDOO VKRZ WKH WRWDO HVWLPDWHG H[SHQVHV RI WKH
$VVRFLDWLRQ IRU WKDW \HDU DQG VKDOO FRQWDLQ DQ LWHPL]HG EUHDNGRZQ RIWKH &RPPRQ ([SHQVHV� ZKLFK
VKDOO LQFOXGH� ZLWKRXW OLPLWDWLRQ� WKH FRVWV RIRSHUDWLQJ DQG PDLQWDLQLQJ WKH &RPPRQ (OHPHQWV DQG
/LPLWHG &RPPRQ (OHPHQWV� WD[HV RQ $VVRFLDWLRQ SURSHUW\� ZDJHV DQG VDODULHV RI $VVRFLDWLRQ
HPSOR\HHV� PDQDJHPHQW� OHJDO DQG DFFRXQWLQJ IHHV� RI¿FH VXSSOLHV� SXEOLF XWLOLW\ VHUYLFHV QRW
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PHWHUHG RU FKDUJHG VHSDUDWHO\ WR 8QLWV� SUHPLXPV IRU LQVXUDQFH FDUULHG E\ WKH $VVRFLDWLRQ DQG
UHVHUYH DFFRXQWV DQG�RU IXQGV ZKLFK PD\ EH HVWDEOLVKHG IURP WLPH WR WLPH E\ WKH %RDUG DV SURYLGHG
LQ WKH 'HFODUDWLRQ� (DFK EXGJHW VKDOO DOVR VKRZ WKH SURSRUWLRQDWH VKDUH RI WKH WRWDO HVWLPDWHG
H[SHQVHV WR EH DVVHVVHG DJDLQVW DQG FROOHFWHG IURP WKH RZQHU�V� RI HDFK 8QLW DQG GXH GDWH�V� DQG
DPRXQW RI LQVWDOOPHQWV WKHUHRI� &RSLHV RI WKH SURSRVHG EXGJHW DQG SURSRVHG DVVHVVPHQWV VKDOO EH
WUDQVPLWWHG WR HDFK 0HPEHU RQ RU EHIRUH -DQXDU\ � RI WKH \HDU IRU ZKLFK WKH EXGJHW LV PDGH� ,I DQ\
EXGJHW LV VXEVHTXHQWO\ DPHQGHG� D FRS\ VKDOO EH IXUQLVKHG WR HDFK DIIHFWHG 0HPEHU� 'HOLYHU\ RI D
FRS\ RI DQ\ EXGJHW RU DPHQGHG EXGJHW WR D 0HPEHU VKDOO QRW DIIHFW WKH OLDELOLW\ RIDQ\ 0HPEHU IRU
DQ\ VXFK DVVHVVPHQW� QRU VKDOO GHOLYHU\ RID FRS\ RI VXFK EXGJHW RU DPHQGHG EXGJHW EH FRQVLGHUHG DV
D FRQGLWLRQ SUHFHGHQW WR WKH HIIHFWLYHQHVV RI WKH EXGJHW DQG DVVHVVPHQWV OHYLHG SXUVXDQW WKHUHWR�
1RWKLQJ KHUHLQ FRQWDLQHG VKDOO EH FRQVWUXHG DV D OLPLWDWLRQ XSRQ WKH DGGLWLRQDO DVVHVVPHQW LQ WKH
HYHQW WKDW DQ\ EXGJHW RULJLQDOO\ DGRSWHG VKDOO DSSHDU WR EH LQVXI¿FLHQW WR SD\ FRVWV DQG H[SHQVHV RI
RSHUDWLRQ DQG PDQDJHPHQW RU LQ WKH HYHQW RI HPHUJHQFLHV�

&� $ FRS\ RI WKH SURSRVHG DQQXDO EXGJHW RI WKH $VVRFLDWLRQ VKDOO EH PDLOHG RU KDQG
GHOLYHUHG WR HDFK 0HPEHU DW WKH DGGUHVV ODVW IXUQLVKHG WR WKH $VVRFLDWLRQ QRW OHVV WKDQ IRXUWHHQ ����
GD\V SULRU WR WKH PHHWLQJ RI WKH %RDUG DW ZKLFK WKH EXGJHW ZLOO EH FRQVLGHUHG� WRJHWKHU ZLWK D QRWLFH
RI WKH WLPH DQG SODFH RIWKDW PHHWLQJ� 7KH 6HFUHWDU\ RIWKH $VVRFLDWLRQ VKDOO SURYLGH DQ $I¿GDYLW� WR
EH LQFOXGHG LQ WKH RI¿FLDO UHFRUGV RI WKH $VVRFLDWLRQ� FRQ¿UPLQJ WKDW QRWLFH RI VXFK PHHWLQJ ZDV
SURYLGHG LQ DFFRUGDQFH ZLWK WKLV SURYLVLRQ WR HDFK 0HPEHU� 6XFK PHHWLQJ RIWKH %RDUG VKDOO EH RSHQ
WR 0HPEHUV� ,I D EXGJHW LV DGRSWHG E\ WKH %RDUG ZKLFK UHTXLUHV DVVHVVPHQW RI WKH 0HPEHUV LQ DQ\
EXGJHW \HDU H[FHHGLQJ RQH KXQGUHG ¿IWHHQ SHUFHQW ������ RI VXFK DVVHVVPHQWV IRU WKH SUHFHGLQJ
EXGJHW \HDU� WKH %RDUG VKDOO FRQGXFW D VSHFLDO PHHWLQJ RI WKH 0HPEHUV WR FRQVLGHU D VXEVWLWXWH
EXGJHW LI WKH %RDUG UHFHLYHV� ZLWKLQ WZHQW\�RQH ���� GD\V DIWHU DGRSWLRQ RI WKH DQQXDO EXGJHW� D
ZULWWHQ UHTXHVW IRU D VSHFLDO PHHWLQJ IURP DW OHDVW WHQ SHUFHQW ����� RI WKH 0HPEHUV� 7KH VSHFLDO
PHHWLQJ RI WKH 0HPEHUV VKDOO EH KHOG ZLWKLQ VL[W\ ���� GD\V DIWHU DGRSWLRQ RI WKH DQQXDO EXGJHW� $W
OHDVW IRXUWHHQ ���� GD\V SULRU WR VXFK VSHFLDO PHHWLQJ� WKH %RDUG VKDOO KDQG GHOLYHU WR HDFK 8QLW
2ZQHU� RU PDLO WR HDFK 8QLW 2ZQHU DW WKH DGGUHVV ODVW IXPLVKHG WR WKH $VVRFLDWLRQ� D QRWLFH RI WKH
PHHWLQJ WR FRQVLGHU DQG DGRSW D VXEVWLWXWH EXGJHW� $Q\ VXFK VXEVWLWXWH EXGJHW VKDOO UHTXLUH D YRWH
RI QRW OHVV WKDQ WZR�WKLUGV ����� RI WKH ZKROH QXPEHU RIDOO 9RWLQJ ,QWHUHVWV� 7KH %RDUG PD\ LQ DQ\
HYHQW ¿UVW SURSRVH D EXGJHW WR WKH 0HPEHUV DW DQ\ VXFK PHHWLQJ RI0HPEHUV RU E\ ZULWLQJ� DQG LI
VXFK EXGJHW RU SURSRVHG EXGJHW EH DSSURYHG E\ D PDMRULW\ RI WKH ZKROH QXPEHU RI DOO 9RWLQJ
,QWHUHVWV� HLWKHU DW VXFK PHHWLQJ RU E\ ZULWLQJ� VXFK EXGJHW VKDOO EH DGRSWHG DQG VKDOO QRW WKHUHDIWHU
EH UHH[DPLQHG E\ WKH 0HPEHUV LQ WKH PDQQHU KHUHLQDERYH VHW IRUWK� ,ID PHHWLQJ RIWKH 8QLW 2ZQHUV
KDV EHHQ FDOOHG SXUVXDQW WR WKLV SURYLVLRQ DQG D TXRUXP LV QRW DWWDLQHG RU D VXEVWLWXWH EXGJHW LV QRW
DGRSWHG E\ WKH 8QLW 2ZQHUV� WKH EXGJHW DGRSWHG E\ WKH %RDUG VKDOO JR LQWR HIIHFW DV VFKHGXOHG�

'� ,Q GHWHUPLQLQJ ZKHWKHU DVVHVVPHQWV H[FHHG RQH KXQGUHG ¿IWHHQ SHUFHQW ������ RI
VLPLODU DVVHVVPHQWV LQ WKH SULRU EXGJHW \HDU� WKHUH VKDOO EH H[FOXGHG IURP WKH FRPSXWDWLRQ
�22�������'2&��
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PHWHUHG RU FKDUJHG VHSDUDWHO\ WR 8QLWV� SUHPLXPV IRU LQVXUDQFH FDUULHG E\ WKH $VVRFLDWLRQ DQG
UHVHUYH DFFRXQWV DQG�RU IXQGV ZKLFK PD\ EH HVWDEOLVKHG IURP WLPH WR WLPH E\ WKH %RDUG DV SURYLGHG
LQ WKH 'HFODUDWLRQ� (DFK EXGJHW VKDOO DOVR VKRZ WKH SURSRUWLRQDWH VKDUH RI WKH WRWDO HVWLPDWHG
H[SHQVHV WR EH DVVHVVHG DJDLQVW DQG FROOHFWHG IURP WKH RZQHU�V� RI HDFK 8QLW DQG GXH GDWH�V� DQG
DPRXQW RI LQVWDOOPHQWV WKHUHRI� &RSLHV RI WKH SURSRVHG EXGJHW DQG SURSRVHG DVVHVVPHQWV VKDOO EH
WUDQVPLWWHG WR HDFK 0HPEHU RQ RU EHIRUH -DQXDU\ � RI WKH \HDU IRU ZKLFK WKH EXGJHW LV PDGH� ,I DQ\
EXGJHW LV VXEVHTXHQWO\ DPHQGHG� D FRS\ VKDOO EH IXUQLVKHG WR HDFK DIIHFWHG 0HPEHU� 'HOLYHU\ RI D
FRS\ RI DQ\ EXGJHW RU DPHQGHG EXGJHW WR D 0HPEHU VKDOO QRW DIIHFW WKH OLDELOLW\ RIDQ\ 0HPEHU IRU
DQ\ VXFK DVVHVVPHQW� QRU VKDOO GHOLYHU\ RID FRS\ RI VXFK EXGJHW RU DPHQGHG EXGJHW EH FRQVLGHUHG DV
D FRQGLWLRQ SUHFHGHQW WR WKH HIIHFWLYHQHVV RI WKH EXGJHW DQG DVVHVVPHQWV OHYLHG SXUVXDQW WKHUHWR�
1RWKLQJ KHUHLQ FRQWDLQHG VKDOO EH FRQVWUXHG DV D OLPLWDWLRQ XSRQ WKH DGGLWLRQDO DVVHVVPHQW LQ WKH
HYHQW WKDW DQ\ EXGJHW RULJLQDOO\ DGRSWHG VKDOO DSSHDU WR EH LQVXI¿FLHQW WR SD\ FRVWV DQG H[SHQVHV RI
RSHUDWLRQ DQG PDQDJHPHQW RU LQ WKH HYHQW RI HPHUJHQFLHV�

&� $ FRS\ RI WKH SURSRVHG DQQXDO EXGJHW RI WKH $VVRFLDWLRQ VKDOO EH PDLOHG RU KDQG
GHOLYHUHG WR HDFK 0HPEHU DW WKH DGGUHVV ODVW IXUQLVKHG WR WKH $VVRFLDWLRQ QRW OHVV WKDQ IRXUWHHQ ����
GD\V SULRU WR WKH PHHWLQJ RI WKH %RDUG DW ZKLFK WKH EXGJHW ZLOO EH FRQVLGHUHG� WRJHWKHU ZLWK D QRWLFH
RI WKH WLPH DQG SODFH RIWKDW PHHWLQJ� 7KH 6HFUHWDU\ RIWKH $VVRFLDWLRQ VKDOO SURYLGH DQ $I¿GDYLW� WR
EH LQFOXGHG LQ WKH RI¿FLDO UHFRUGV RI WKH $VVRFLDWLRQ� FRQ¿UPLQJ WKDW QRWLFH RI VXFK PHHWLQJ ZDV
SURYLGHG LQ DFFRUGDQFH ZLWK WKLV SURYLVLRQ WR HDFK 0HPEHU� 6XFK PHHWLQJ RIWKH %RDUG VKDOO EH RSHQ
WR 0HPEHUV� ,I D EXGJHW LV DGRSWHG E\ WKH %RDUG ZKLFK UHTXLUHV DVVHVVPHQW RI WKH 0HPEHUV LQ DQ\
EXGJHW \HDU H[FHHGLQJ RQH KXQGUHG ¿IWHHQ SHUFHQW ������ RI VXFK DVVHVVPHQWV IRU WKH SUHFHGLQJ
EXGJHW \HDU� WKH %RDUG VKDOO FRQGXFW D VSHFLDO PHHWLQJ RI WKH 0HPEHUV WR FRQVLGHU D VXEVWLWXWH
EXGJHW LI WKH %RDUG UHFHLYHV� ZLWKLQ WZHQW\�RQH ���� GD\V DIWHU DGRSWLRQ RI WKH DQQXDO EXGJHW� D
ZULWWHQ UHTXHVW IRU D VSHFLDO PHHWLQJ IURP DW OHDVW WHQ SHUFHQW ����� RI WKH 0HPEHUV� 7KH VSHFLDO
PHHWLQJ RI WKH 0HPEHUV VKDOO EH KHOG ZLWKLQ VL[W\ ���� GD\V DIWHU DGRSWLRQ RI WKH DQQXDO EXGJHW� $W
OHDVW IRXUWHHQ ���� GD\V SULRU WR VXFK VSHFLDO PHHWLQJ� WKH %RDUG VKDOO KDQG GHOLYHU WR HDFK 8QLW
2ZQHU� RU PDLO WR HDFK 8QLW 2ZQHU DW WKH DGGUHVV ODVW IXPLVKHG WR WKH $VVRFLDWLRQ� D QRWLFH RI WKH
PHHWLQJ WR FRQVLGHU DQG DGRSW D VXEVWLWXWH EXGJHW� $Q\ VXFK VXEVWLWXWH EXGJHW VKDOO UHTXLUH D YRWH
RI QRW OHVV WKDQ WZR�WKLUGV ����� RI WKH ZKROH QXPEHU RIDOO 9RWLQJ ,QWHUHVWV� 7KH %RDUG PD\ LQ DQ\
HYHQW ¿UVW SURSRVH D EXGJHW WR WKH 0HPEHUV DW DQ\ VXFK PHHWLQJ RI0HPEHUV RU E\ ZULWLQJ� DQG LI
VXFK EXGJHW RU SURSRVHG EXGJHW EH DSSURYHG E\ D PDMRULW\ RI WKH ZKROH QXPEHU RI DOO 9RWLQJ
,QWHUHVWV� HLWKHU DW VXFK PHHWLQJ RU E\ ZULWLQJ� VXFK EXGJHW VKDOO EH DGRSWHG DQG VKDOO QRW WKHUHDIWHU
EH UHH[DPLQHG E\ WKH 0HPEHUV LQ WKH PDQQHU KHUHLQDERYH VHW IRUWK� ,ID PHHWLQJ RIWKH 8QLW 2ZQHUV
KDV EHHQ FDOOHG SXUVXDQW WR WKLV SURYLVLRQ DQG D TXRUXP LV QRW DWWDLQHG RU D VXEVWLWXWH EXGJHW LV QRW
DGRSWHG E\ WKH 8QLW 2ZQHUV� WKH EXGJHW DGRSWHG E\ WKH %RDUG VKDOO JR LQWR HIIHFW DV VFKHGXOHG�

'� ,Q GHWHUPLQLQJ ZKHWKHU DVVHVVPHQWV H[FHHG RQH KXQGUHG ¿IWHHQ SHUFHQW ������ RI
VLPLODU DVVHVVPHQWV LQ WKH SULRU EXGJHW \HDU� WKHUH VKDOO EH H[FOXGHG IURP WKH FRPSXWDWLRQ
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PHWHUHG RU FKDUJHG VHSDUDWHO\ WR 8QLWV� SUHPLXPV IRU LQVXUDQFH FDUULHG E\ WKH $VVRFLDWLRQ DQG
UHVHUYH DFFRXQWV DQG�RU IXQGV ZKLFK PD\ EH HVWDEOLVKHG IURP WLPH WR WLPH E\ WKH %RDUG DV SURYLGHG
LQ WKH 'HFODUDWLRQ� (DFK EXGJHW VKDOO DOVR VKRZ WKH SURSRUWLRQDWH VKDUH RI WKH WRWDO HVWLPDWHG
H[SHQVHV WR EH DVVHVVHG DJDLQVW DQG FROOHFWHG IURP WKH RZQHU�V� RI HDFK 8QLW DQG GXH GDWH�V� DQG
DPRXQW RI LQVWDOOPHQWV WKHUHRI� &RSLHV RI WKH SURSRVHG EXGJHW DQG SURSRVHG DVVHVVPHQWV VKDOO EH
WUDQVPLWWHG WR HDFK 0HPEHU RQ RU EHIRUH -DQXDU\ � RI WKH \HDU IRU ZKLFK WKH EXGJHW LV PDGH� ,I DQ\
EXGJHW LV VXEVHTXHQWO\ DPHQGHG� D FRS\ VKDOO EH IXUQLVKHG WR HDFK DIIHFWHG 0HPEHU� 'HOLYHU\ RI D
FRS\ RI DQ\ EXGJHW RU DPHQGHG EXGJHW WR D 0HPEHU VKDOO QRW DIIHFW WKH OLDELOLW\ RIDQ\ 0HPEHU IRU
DQ\ VXFK DVVHVVPHQW� QRU VKDOO GHOLYHU\ RID FRS\ RI VXFK EXGJHW RU DPHQGHG EXGJHW EH FRQVLGHUHG DV
D FRQGLWLRQ SUHFHGHQW WR WKH HIIHFWLYHQHVV RI WKH EXGJHW DQG DVVHVVPHQWV OHYLHG SXUVXDQW WKHUHWR�
1RWKLQJ KHUHLQ FRQWDLQHG VKDOO EH FRQVWUXHG DV D OLPLWDWLRQ XSRQ WKH DGGLWLRQDO DVVHVVPHQW LQ WKH
HYHQW WKDW DQ\ EXGJHW RULJLQDOO\ DGRSWHG VKDOO DSSHDU WR EH LQVXI¿FLHQW WR SD\ FRVWV DQG H[SHQVHV RI
RSHUDWLRQ DQG PDQDJHPHQW RU LQ WKH HYHQW RI HPHUJHQFLHV�

&� $ FRS\ RI WKH SURSRVHG DQQXDO EXGJHW RI WKH $VVRFLDWLRQ VKDOO EH PDLOHG RU KDQG
GHOLYHUHG WR HDFK 0HPEHU DW WKH DGGUHVV ODVW IXUQLVKHG WR WKH $VVRFLDWLRQ QRW OHVV WKDQ IRXUWHHQ ����
GD\V SULRU WR WKH PHHWLQJ RI WKH %RDUG DW ZKLFK WKH EXGJHW ZLOO EH FRQVLGHUHG� WRJHWKHU ZLWK D QRWLFH
RI WKH WLPH DQG SODFH RIWKDW PHHWLQJ� 7KH 6HFUHWDU\ RIWKH $VVRFLDWLRQ VKDOO SURYLGH DQ $I¿GDYLW� WR
EH LQFOXGHG LQ WKH RI¿FLDO UHFRUGV RI WKH $VVRFLDWLRQ� FRQ¿UPLQJ WKDW QRWLFH RI VXFK PHHWLQJ ZDV
SURYLGHG LQ DFFRUGDQFH ZLWK WKLV SURYLVLRQ WR HDFK 0HPEHU� 6XFK PHHWLQJ RIWKH %RDUG VKDOO EH RSHQ
WR 0HPEHUV� ,I D EXGJHW LV DGRSWHG E\ WKH %RDUG ZKLFK UHTXLUHV DVVHVVPHQW RI WKH 0HPEHUV LQ DQ\
EXGJHW \HDU H[FHHGLQJ RQH KXQGUHG ¿IWHHQ SHUFHQW ������ RI VXFK DVVHVVPHQWV IRU WKH SUHFHGLQJ
EXGJHW \HDU� WKH %RDUG VKDOO FRQGXFW D VSHFLDO PHHWLQJ RI WKH 0HPEHUV WR FRQVLGHU D VXEVWLWXWH
EXGJHW LI WKH %RDUG UHFHLYHV� ZLWKLQ WZHQW\�RQH ���� GD\V DIWHU DGRSWLRQ RI WKH DQQXDO EXGJHW� D
ZULWWHQ UHTXHVW IRU D VSHFLDO PHHWLQJ IURP DW OHDVW WHQ SHUFHQW ����� RI WKH 0HPEHUV� 7KH VSHFLDO
PHHWLQJ RI WKH 0HPEHUV VKDOO EH KHOG ZLWKLQ VL[W\ ���� GD\V DIWHU DGRSWLRQ RI WKH DQQXDO EXGJHW� $W
OHDVW IRXUWHHQ ���� GD\V SULRU WR VXFK VSHFLDO PHHWLQJ� WKH %RDUG VKDOO KDQG GHOLYHU WR HDFK 8QLW
2ZQHU� RU PDLO WR HDFK 8QLW 2ZQHU DW WKH DGGUHVV ODVW IXPLVKHG WR WKH $VVRFLDWLRQ� D QRWLFH RI WKH
PHHWLQJ WR FRQVLGHU DQG DGRSW D VXEVWLWXWH EXGJHW� $Q\ VXFK VXEVWLWXWH EXGJHW VKDOO UHTXLUH D YRWH
RI QRW OHVV WKDQ WZR�WKLUGV ����� RI WKH ZKROH QXPEHU RIDOO 9RWLQJ ,QWHUHVWV� 7KH %RDUG PD\ LQ DQ\
HYHQW ¿UVW SURSRVH D EXGJHW WR WKH 0HPEHUV DW DQ\ VXFK PHHWLQJ RI0HPEHUV RU E\ ZULWLQJ� DQG LI
VXFK EXGJHW RU SURSRVHG EXGJHW EH DSSURYHG E\ D PDMRULW\ RI WKH ZKROH QXPEHU RI DOO 9RWLQJ
,QWHUHVWV� HLWKHU DW VXFK PHHWLQJ RU E\ ZULWLQJ� VXFK EXGJHW VKDOO EH DGRSWHG DQG VKDOO QRW WKHUHDIWHU
EH UHH[DPLQHG E\ WKH 0HPEHUV LQ WKH PDQQHU KHUHLQDERYH VHW IRUWK� ,ID PHHWLQJ RIWKH 8QLW 2ZQHUV
KDV EHHQ FDOOHG SXUVXDQW WR WKLV SURYLVLRQ DQG D TXRUXP LV QRW DWWDLQHG RU D VXEVWLWXWH EXGJHW LV QRW
DGRSWHG E\ WKH 8QLW 2ZQHUV� WKH EXGJHW DGRSWHG E\ WKH %RDUG VKDOO JR LQWR HIIHFW DV VFKHGXOHG�

'� ,Q GHWHUPLQLQJ ZKHWKHU DVVHVVPHQWV H[FHHG RQH KXQGUHG ¿IWHHQ SHUFHQW ������ RI
VLPLODU DVVHVVPHQWV LQ WKH SULRU EXGJHW \HDU� WKHUH VKDOO EH H[FOXGHG IURP WKH FRPSXWDWLRQ
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UHDVRQDEOH UHVHUYHV PDGH E\ WKH %RDUG IRU UHSDLU DQG UHSODFHPHQW RI &RQGRPLQLXP 3URSHUW\�
DQWLFLSDWHG H[SHQVHV E\ WKH $VVRFLDWLRQ ZKLFK DUH QRW DQWLFLSDWHG WR EH LQFXUUHG RQ D UHJXODU RU
DPUXDO EDVLV� DQG DVVHVVPHQWV IRU LPSURYHPHQWV WR WKH &RQGRPLQLXP 3URSHUW\� 3URYLGHG� KRZHYHU�
WKDW VR ORQJ DV 'HYHORSHU LV LQ FRQWURO RI WKH %RDUG RI 'LUHFWRUV� WKH %RDUG VKDOO QRW LPSRVH DQ
DVVHVVPHQW IRU D EXGJHW \HDU JUHDWHU WKDQ RQH KXQGUHG ¿IWHHQ ������ RI WKH SULRU EXGJHW \HDU
V
DVVHVVPHQW ZLWKRXW DSSURYDO RI D PDMRULW\ RI WKH ZKROH QXPEHU RI DOO 9RWLQJ ,QWHUHVWV�

(� 8SRQ DGRSWLRQ RIEXGJHWV� WKH %RDUG VKDOO FDXVH ZULWWHQ FRS\ WKHUHRI WR EH GHOLYHUHG
WR DOO 0HPEHUV� $VVHVVPHQWV VKDOO EH PDGH DJDLQVW WKH 8QLWV SXUVXDQW WR SURFHGXUHV HVWDEOLVKHG E\
WKH %RDUG� DQG LQ DFFRUGDQFH ZLWK WHUPV RI WKH 'HFODUDWLRQ DQG $UWLFOHV� 0HPEHUV VKDOO EH OLDEOH WR
SD\ DVVHVVPHQWV QRW OHVV RIWHQ WKDQ TXDUWHUO\� 3URYLGHG� KRZHYHU� WKDW WKH OLHQ RU OLHQ ULJKWV RI WKH
$VVRFLDWLRQ VKDOO QRW EH LPSDLUHG E\ IDLOXUH WR FRPSO\ ZLWK SURFHGXUHV HVWDEOLVKHG SXUVXDQW WR WKHVH
%\ODZV�

)� 7R SURYLGH ÀLQGV QHFHVVDU\ IRU SURSHU RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP� WKH $VVRFLDWLRQ VKDOO KDYH WKH ULJKW WR PDNH� OHY\ DQG FROOHFW DVVHVVPHQWV DJDLQVW WKH
0HPEHUV DQG WKHLU UHVSHFWLYH 8QLWV WR SD\ WKHLU VKDUH RI &RPPRQ ([SHQVHV� $VVHVVPHQWV E\ WKH
$VVRFLDWLRQ DJDLQVW HDFK 0HPEHU DQG KLV 8QLW VKDOO EH WKH IUDFWLRQDO VKDUH RI WKH WRWDO DVVHVVPHQWV
WR EH PDGH DJDLQVW DOO 0HPEHUV DQG WKHLU 8QLWV DV VHW IRUWK LQ WKH 'HFODUDWLRQ�

*� 7KH VSHFL¿F SXUSRVH RU SXUSRVHV RI DQ\ VSHFLDO DVVHVVPHQW LPSRVHG E\ WKH %RDUG
VKDOO EH VHW IRUWK LQ D ZULWWHQ QRWLFH RI VXFK DVVHVVPHQW VHQW RU GHOLYHUHG WR HDFK 8QLW RZQHU LQ WKH
PDQQHU SUHVFULEHG IRU JLYLQJ QRWLFH RIPHHWLQJV WR WKH 8QLW RZQHUV DV GHVFULEHG LQ WKHVH %\ODZV�
7KH IXQGV FROOHFWHG SXUVXDQW WR D VSHFLDO DVVHVVPHQW VKDOO EH XVHG RQO\ IRU WKH VSHFL¿F SXUSRVH RU
SXUSRVHV VHW IRUWK LQ VXFK QRWLFH� RU UHWXUQHG WR WKH 8QLW RZQHUV� +RZHYHU� XSRQ FRPSOHWLRQ RI VXFK
VSHFL¿F SXUSRVH RU SXUSRVHV� DQ\ H[FHVV IXQGV VKDOO EH FRQVLGHUHG FRUPQRQ VXUSOXV�

+� $OO VXPV FROOHFWHG E\ WKH $VVRFLDWLRQ IURP DOO DVVHVVPHQWV DJDLQVW DOO 8QLWV LQ WKH
&RQGRPLQLXP PD\ EH FRPPLQJOHG LQ D VLQJOH IXQG� RU GLYLGHG LQWR PRUH WKDQ RQH IXQG� DV
GHWHUPLQHG IURP WLPH WR WLPH E\ WKH %RDUG RI 'LUHFWRUV� SURYLGHG� KRZHYHU� WKDW UHVHUYH DQG
RSHUDWLQJ IXQGV RI WKH $VVRFLDWLRQ VKDOO QRW EH FRPPLQJOHG EXW VKDOO EH PDLQWDLQHG LQ VHSDUDWH
DFFRWPWV DW DOO WLPHV� H[FHSW WKDW VXFK UHVHUYH DQG RSHUDWLQJ IXQGV PD\ EH FRPPLQJOHG IRU
LQYHVWPHQW SXUSRVHV RQO\�
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$� 5REHUWVµ 5XOHV RI 2UGHU �ODWHVW HGLWLRQ� VKDOO JRYHUQ WKH FRQGXFW RI FRUSRUDWLRQ
SURFHHGLQJV ZKHQ QRW LQ FRQÀLFW ZLWK WKH $UWLFOHV� WKHVH %\ODZV RU WKH ODZV RI )ORULGD�
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UHDVRQDEOH UHVHUYHV PDGH E\ WKH %RDUG IRU UHSDLU DQG UHSODFHPHQW RI &RQGRPLQLXP 3URSHUW\�
DQWLFLSDWHG H[SHQVHV E\ WKH $VVRFLDWLRQ ZKLFK DUH QRW DQWLFLSDWHG WR EH LQFXUUHG RQ D UHJXODU RU
DPUXDO EDVLV� DQG DVVHVVPHQWV IRU LPSURYHPHQWV WR WKH &RQGRPLQLXP 3URSHUW\� 3URYLGHG� KRZHYHU�
WKDW VR ORQJ DV 'HYHORSHU LV LQ FRQWURO RI WKH %RDUG RI 'LUHFWRUV� WKH %RDUG VKDOO QRW LPSRVH DQ
DVVHVVPHQW IRU D EXGJHW \HDU JUHDWHU WKDQ RQH KXQGUHG ¿IWHHQ ������ RI WKH SULRU EXGJHW \HDU
V
DVVHVVPHQW ZLWKRXW DSSURYDO RI D PDMRULW\ RI WKH ZKROH QXPEHU RI DOO 9RWLQJ ,QWHUHVWV�

(� 8SRQ DGRSWLRQ RIEXGJHWV� WKH %RDUG VKDOO FDXVH ZULWWHQ FRS\ WKHUHRI WR EH GHOLYHUHG
WR DOO 0HPEHUV� $VVHVVPHQWV VKDOO EH PDGH DJDLQVW WKH 8QLWV SXUVXDQW WR SURFHGXUHV HVWDEOLVKHG E\
WKH %RDUG� DQG LQ DFFRUGDQFH ZLWK WHUPV RI WKH 'HFODUDWLRQ DQG $UWLFOHV� 0HPEHUV VKDOO EH OLDEOH WR
SD\ DVVHVVPHQWV QRW OHVV RIWHQ WKDQ TXDUWHUO\� 3URYLGHG� KRZHYHU� WKDW WKH OLHQ RU OLHQ ULJKWV RI WKH
$VVRFLDWLRQ VKDOO QRW EH LPSDLUHG E\ IDLOXUH WR FRPSO\ ZLWK SURFHGXUHV HVWDEOLVKHG SXUVXDQW WR WKHVH
%\ODZV�

)� 7R SURYLGH ÀLQGV QHFHVVDU\ IRU SURSHU RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP� WKH $VVRFLDWLRQ VKDOO KDYH WKH ULJKW WR PDNH� OHY\ DQG FROOHFW DVVHVVPHQWV DJDLQVW WKH
0HPEHUV DQG WKHLU UHVSHFWLYH 8QLWV WR SD\ WKHLU VKDUH RI &RPPRQ ([SHQVHV� $VVHVVPHQWV E\ WKH
$VVRFLDWLRQ DJDLQVW HDFK 0HPEHU DQG KLV 8QLW VKDOO EH WKH IUDFWLRQDO VKDUH RI WKH WRWDO DVVHVVPHQWV
WR EH PDGH DJDLQVW DOO 0HPEHUV DQG WKHLU 8QLWV DV VHW IRUWK LQ WKH 'HFODUDWLRQ�

*� 7KH VSHFL¿F SXUSRVH RU SXUSRVHV RI DQ\ VSHFLDO DVVHVVPHQW LPSRVHG E\ WKH %RDUG
VKDOO EH VHW IRUWK LQ D ZULWWHQ QRWLFH RI VXFK DVVHVVPHQW VHQW RU GHOLYHUHG WR HDFK 8QLW RZQHU LQ WKH
PDQQHU SUHVFULEHG IRU JLYLQJ QRWLFH RIPHHWLQJV WR WKH 8QLW RZQHUV DV GHVFULEHG LQ WKHVH %\ODZV�
7KH IXQGV FROOHFWHG SXUVXDQW WR D VSHFLDO DVVHVVPHQW VKDOO EH XVHG RQO\ IRU WKH VSHFL¿F SXUSRVH RU
SXUSRVHV VHW IRUWK LQ VXFK QRWLFH� RU UHWXUQHG WR WKH 8QLW RZQHUV� +RZHYHU� XSRQ FRPSOHWLRQ RI VXFK
VSHFL¿F SXUSRVH RU SXUSRVHV� DQ\ H[FHVV IXQGV VKDOO EH FRQVLGHUHG FRUPQRQ VXUSOXV�

+� $OO VXPV FROOHFWHG E\ WKH $VVRFLDWLRQ IURP DOO DVVHVVPHQWV DJDLQVW DOO 8QLWV LQ WKH
&RQGRPLQLXP PD\ EH FRPPLQJOHG LQ D VLQJOH IXQG� RU GLYLGHG LQWR PRUH WKDQ RQH IXQG� DV
GHWHUPLQHG IURP WLPH WR WLPH E\ WKH %RDUG RI 'LUHFWRUV� SURYLGHG� KRZHYHU� WKDW UHVHUYH DQG
RSHUDWLQJ IXQGV RI WKH $VVRFLDWLRQ VKDOO QRW EH FRPPLQJOHG EXW VKDOO EH PDLQWDLQHG LQ VHSDUDWH
DFFRWPWV DW DOO WLPHV� H[FHSW WKDW VXFK UHVHUYH DQG RSHUDWLQJ IXQGV PD\ EH FRPPLQJOHG IRU
LQYHVWPHQW SXUSRVHV RQO\�
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$� 5REHUWVµ 5XOHV RI 2UGHU �ODWHVW HGLWLRQ� VKDOO JRYHUQ WKH FRQGXFW RI FRUSRUDWLRQ
SURFHHGLQJV ZKHQ QRW LQ FRQÀLFW ZLWK WKH $UWLFOHV� WKHVH %\ODZV RU WKH ODZV RI )ORULGD�
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UHDVRQDEOH UHVHUYHV PDGH E\ WKH %RDUG IRU UHSDLU DQG UHSODFHPHQW RI &RQGRPLQLXP 3URSHUW\�
DQWLFLSDWHG H[SHQVHV E\ WKH $VVRFLDWLRQ ZKLFK DUH QRW DQWLFLSDWHG WR EH LQFXUUHG RQ D UHJXODU RU
DPUXDO EDVLV� DQG DVVHVVPHQWV IRU LPSURYHPHQWV WR WKH &RQGRPLQLXP 3URSHUW\� 3URYLGHG� KRZHYHU�
WKDW VR ORQJ DV 'HYHORSHU LV LQ FRQWURO RI WKH %RDUG RI 'LUHFWRUV� WKH %RDUG VKDOO QRW LPSRVH DQ
DVVHVVPHQW IRU D EXGJHW \HDU JUHDWHU WKDQ RQH KXQGUHG ¿IWHHQ ������ RI WKH SULRU EXGJHW \HDU
V
DVVHVVPHQW ZLWKRXW DSSURYDO RI D PDMRULW\ RI WKH ZKROH QXPEHU RI DOO 9RWLQJ ,QWHUHVWV�

(� 8SRQ DGRSWLRQ RIEXGJHWV� WKH %RDUG VKDOO FDXVH ZULWWHQ FRS\ WKHUHRI WR EH GHOLYHUHG
WR DOO 0HPEHUV� $VVHVVPHQWV VKDOO EH PDGH DJDLQVW WKH 8QLWV SXUVXDQW WR SURFHGXUHV HVWDEOLVKHG E\
WKH %RDUG� DQG LQ DFFRUGDQFH ZLWK WHUPV RI WKH 'HFODUDWLRQ DQG $UWLFOHV� 0HPEHUV VKDOO EH OLDEOH WR
SD\ DVVHVVPHQWV QRW OHVV RIWHQ WKDQ TXDUWHUO\� 3URYLGHG� KRZHYHU� WKDW WKH OLHQ RU OLHQ ULJKWV RI WKH
$VVRFLDWLRQ VKDOO QRW EH LPSDLUHG E\ IDLOXUH WR FRPSO\ ZLWK SURFHGXUHV HVWDEOLVKHG SXUVXDQW WR WKHVH
%\ODZV�

)� 7R SURYLGH ÀLQGV QHFHVVDU\ IRU SURSHU RSHUDWLRQ DQG PDQDJHPHQW RI WKH
&RQGRPLQLXP� WKH $VVRFLDWLRQ VKDOO KDYH WKH ULJKW WR PDNH� OHY\ DQG FROOHFW DVVHVVPHQWV DJDLQVW WKH
0HPEHUV DQG WKHLU UHVSHFWLYH 8QLWV WR SD\ WKHLU VKDUH RI &RPPRQ ([SHQVHV� $VVHVVPHQWV E\ WKH
$VVRFLDWLRQ DJDLQVW HDFK 0HPEHU DQG KLV 8QLW VKDOO EH WKH IUDFWLRQDO VKDUH RI WKH WRWDO DVVHVVPHQWV
WR EH PDGH DJDLQVW DOO 0HPEHUV DQG WKHLU 8QLWV DV VHW IRUWK LQ WKH 'HFODUDWLRQ�

*� 7KH VSHFL¿F SXUSRVH RU SXUSRVHV RI DQ\ VSHFLDO DVVHVVPHQW LPSRVHG E\ WKH %RDUG
VKDOO EH VHW IRUWK LQ D ZULWWHQ QRWLFH RI VXFK DVVHVVPHQW VHQW RU GHOLYHUHG WR HDFK 8QLW RZQHU LQ WKH
PDQQHU SUHVFULEHG IRU JLYLQJ QRWLFH RIPHHWLQJV WR WKH 8QLW RZQHUV DV GHVFULEHG LQ WKHVH %\ODZV�
7KH IXQGV FROOHFWHG SXUVXDQW WR D VSHFLDO DVVHVVPHQW VKDOO EH XVHG RQO\ IRU WKH VSHFL¿F SXUSRVH RU
SXUSRVHV VHW IRUWK LQ VXFK QRWLFH� RU UHWXUQHG WR WKH 8QLW RZQHUV� +RZHYHU� XSRQ FRPSOHWLRQ RI VXFK
VSHFL¿F SXUSRVH RU SXUSRVHV� DQ\ H[FHVV IXQGV VKDOO EH FRQVLGHUHG FRUPQRQ VXUSOXV�

+� $OO VXPV FROOHFWHG E\ WKH $VVRFLDWLRQ IURP DOO DVVHVVPHQWV DJDLQVW DOO 8QLWV LQ WKH
&RQGRPLQLXP PD\ EH FRPPLQJOHG LQ D VLQJOH IXQG� RU GLYLGHG LQWR PRUH WKDQ RQH IXQG� DV
GHWHUPLQHG IURP WLPH WR WLPH E\ WKH %RDUG RI 'LUHFWRUV� SURYLGHG� KRZHYHU� WKDW UHVHUYH DQG
RSHUDWLQJ IXQGV RI WKH $VVRFLDWLRQ VKDOO QRW EH FRPPLQJOHG EXW VKDOO EH PDLQWDLQHG LQ VHSDUDWH
DFFRWPWV DW DOO WLPHV� H[FHSW WKDW VXFK UHVHUYH DQG RSHUDWLQJ IXQGV PD\ EH FRPPLQJOHG IRU
LQYHVWPHQW SXUSRVHV RQO\�
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$� 5REHUWVµ 5XOHV RI 2UGHU �ODWHVW HGLWLRQ� VKDOO JRYHUQ WKH FRQGXFW RI FRUSRUDWLRQ
SURFHHGLQJV ZKHQ QRW LQ FRQÀLFW ZLWK WKH $UWLFOHV� WKHVH %\ODZV RU WKH ODZV RI )ORULGD�
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%� ,QWHUQDO GLVSXWHV DULVLQJ IURP WKH RSHUDWLRQ RIWKH &RQGRPLQLXP DPRQJ 8QLW RZQHUV�
WKH $VVRFLDWLRQ� WKHLU DJHQWV DQG DVVLJQV VKDOO EH VXEMHFW WR PDQGDWRU\ QRQ�ELQGLQJ DUELWUDWLRQ DV
SURYLGHG LQ )ORULGD 6WDWXWHV� 6HFWLRQ ���������

;� $0(1'0(176 72 %</$:6

$PHQGPHQWV WR WKHVH %\ODZV VKDOO EH SURSRVHG DQG DGRSWHG LQ WKH IROORZLQJ PDQQHU�

$� $PHQGPHQWV WR WKHVH %\ODZV PD\ EH SURSRVHG E\ WKH %RDUG� DFWLRQ XSRQ YRWH RI D
PDMRULW\ RI WKH 'LUHFWRUV� RU E\ PHPEHUV RZQLQJ D PDMRULW\ RI WKH 9RWLQJ ,QWHUHVWV LQ WKH
&RQGRPLQLXP� ZKHWKHU PHHWLQJ DV 0HPEHUV RU E\ LQVWUXPHQW LQ ZULWLQJ VLJQHG E\ WKHP�

%� 8SRQ DQ\ DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV EHLQJ SURSRVHG E\ WKH %RDUG
RU 0HPEHUV� VXFK SURSRVHG DPHQGPHQW RU DPHQGPHQWV VKDOO EH WUDQVPLWWHG WR WKH 3UHVLGHQW RI WKH
$VVRFLDWLRQ RU DFWLQJ FKLHIH[HFXWLYH RI¿FHU LQ WKH DEVHQFH RIWKH 3UHVLGHQW� ZKR VKDOO WKHUHXSRQ FDOO
D VSHFLDO PHHWLQJ RI WKH 0HPEHUV IRU D GDWH QRW VRRQHU WKDQ WZHQW\ ���� GD\V RU ODWHU WKDQ VL[W\ ����
GD\V IURP UHFHLSW E\ VXFK RI¿FHU RIWKH SURSRVHG DPHQGPHQW RU DPHQGPHQWV DQG LW VKDOO EH WKH GXW\
RI WKH 6HFUHWDU\ WR JLYH HDFK 0HPEHU ZULWWHQ RU SULQWHG QRWLFH RI VXFK PHHWLQJ LQ WKH VDPH IRUP DQG
LQ WKH VDPH PDQQHU DV QRWLFH RI WKH FDOO RI D VSHFLDO PHHWLQJ RI WKH PHPEHUV LV UHTXLUHG DV KHUHLQ VHW
IRUWK� SURYLGHG� WKDW SURSRVHG DPHQGPHQWV WR WKH %\ODZV PD\ EH FRQVLGHUHG DQG YRWHG XSRQ DW
DQQXDO PHHWLQJV RI WKH 0HPEHUV�

&� 1R %\ODZ VKDOO EH UHYLVHG RU DPHQGHG E\ UHIHUHQFH WR LWV WLWOH RU QXPEHU RQO\�
3URSRVDOV WR DPHQG H[LVWLQJ %\ODZV VKDOO FRQWDLQ WKH IXOO WH[W RI WKH %\ODZV WR EH DPHQGHG� QHZ
ZRUGV VKDOO EH LQVHUWHG LQ WKH WH[W XQGHUOLQHG� DQG ZRUGV WR EH GHOHWHG VKDOO EH OLQHG WKURXJK ZLWK
K\SKHQV� +RZHYHU� LI WKH SURSRVHG FKDQJH LV VR H[WHQVLYH WKDW WKLV SURFHGXUH ZRXOG KLQGHU� UDWKHU
WKDQ DVVLVW� WKH XQGHUVWDQGLQJ RI WKH SURSRVHG DPHQGPHQW� LW LV QRW QHFHVVDU\ WR XVH XQGHUOLQLQJ DQG
K\SKHQV DV LQGLFDWRU RIZRUGV DGGHG RU GHOHWHG� EXW� LQVWHDG� D QRWDWLRQPXVW EH LQVHUWHG LPPHGLDWHO\
SUHFHGLQJ WKH SURSRVHG DPHQGPHQW LQ VXEVWDQWLDOO\ WKH IROORZLQJ ODQJXDJH� �6XEVWDQWLDO UHZRUGLQJ
RIE\ODZ� 6HH E\ODZ IRU SUHVHQW WH[W�� 1RPQDWHULDO HUURUV RU RPLVVLRQV LQ WKH E\ODZ SURFHVV VKDOO QRW
LQYDOLGDWH DQ RWKHUZLVH SURSHUO\ SURPXOJDWHG DPHQGPHQW�

'� ,Q RUGHU IRU VXFK DPHQGPHQW RU DPHQGPHQWV WR EHFRPH HIIHFWLYH� WKH VDPH PXVW EH
DSSURYHG E\ DQ DI¿QQDWLYH YRWH RI 0HPEHUV RZQLQJ QRW OHVV WKDQ WZR�WKLUGV ����� RI WKH 9RWLQJ
,QWHUHVWV LQ WKH &RQGRPLQLXP� 7KHUHXSRQ� VXFK DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV VKDOO EH
WUDQVFULEHG DQG VKDOO LQFOXGH RQ WKH ¿UVW SDJH WKHUHRI D UHIHUHQFH WR WKH ERRN DQG SDJH RI WKH SXEOLF
UHFRUGV ZKHUH WKH 'HFODUDWLRQ LV UHFRUGHG� DQG VKDOO EH FHUWL¿HG E\ WKH 3UHVLGHQW DQG 6HFUHWDU\ RIWKH
$VVRFLDWLRQ� $ FRS\ WKHUHRI VKDOO EH UHFRUGHG LQ WKH SXEOLF UHFRUGV RI'XYDO &RXQW\� )ORULGD� ZLWKLQ

�22�������'2&�`

5HY� O����2�

��

25 %. ����� 3$*( ����

%� ,QWHUQDO GLVSXWHV DULVLQJ IURP WKH RSHUDWLRQ RIWKH &RQGRPLQLXP DPRQJ 8QLW RZQHUV�
WKH $VVRFLDWLRQ� WKHLU DJHQWV DQG DVVLJQV VKDOO EH VXEMHFW WR PDQGDWRU\ QRQ�ELQGLQJ DUELWUDWLRQ DV
SURYLGHG LQ )ORULGD 6WDWXWHV� 6HFWLRQ ���������
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$PHQGPHQWV WR WKHVH %\ODZV VKDOO EH SURSRVHG DQG DGRSWHG LQ WKH IROORZLQJ PDQQHU�

$� $PHQGPHQWV WR WKHVH %\ODZV PD\ EH SURSRVHG E\ WKH %RDUG� DFWLRQ XSRQ YRWH RI D
PDMRULW\ RI WKH 'LUHFWRUV� RU E\ PHPEHUV RZQLQJ D PDMRULW\ RI WKH 9RWLQJ ,QWHUHVWV LQ WKH
&RQGRPLQLXP� ZKHWKHU PHHWLQJ DV 0HPEHUV RU E\ LQVWUXPHQW LQ ZULWLQJ VLJQHG E\ WKHP�

%� 8SRQ DQ\ DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV EHLQJ SURSRVHG E\ WKH %RDUG
RU 0HPEHUV� VXFK SURSRVHG DPHQGPHQW RU DPHQGPHQWV VKDOO EH WUDQVPLWWHG WR WKH 3UHVLGHQW RI WKH
$VVRFLDWLRQ RU DFWLQJ FKLHIH[HFXWLYH RI¿FHU LQ WKH DEVHQFH RIWKH 3UHVLGHQW� ZKR VKDOO WKHUHXSRQ FDOO
D VSHFLDO PHHWLQJ RI WKH 0HPEHUV IRU D GDWH QRW VRRQHU WKDQ WZHQW\ ���� GD\V RU ODWHU WKDQ VL[W\ ����
GD\V IURP UHFHLSW E\ VXFK RI¿FHU RIWKH SURSRVHG DPHQGPHQW RU DPHQGPHQWV DQG LW VKDOO EH WKH GXW\
RI WKH 6HFUHWDU\ WR JLYH HDFK 0HPEHU ZULWWHQ RU SULQWHG QRWLFH RI VXFK PHHWLQJ LQ WKH VDPH IRUP DQG
LQ WKH VDPH PDQQHU DV QRWLFH RI WKH FDOO RI D VSHFLDO PHHWLQJ RI WKH PHPEHUV LV UHTXLUHG DV KHUHLQ VHW
IRUWK� SURYLGHG� WKDW SURSRVHG DPHQGPHQWV WR WKH %\ODZV PD\ EH FRQVLGHUHG DQG YRWHG XSRQ DW
DQQXDO PHHWLQJV RI WKH 0HPEHUV�

&� 1R %\ODZ VKDOO EH UHYLVHG RU DPHQGHG E\ UHIHUHQFH WR LWV WLWOH RU QXPEHU RQO\�
3URSRVDOV WR DPHQG H[LVWLQJ %\ODZV VKDOO FRQWDLQ WKH IXOO WH[W RI WKH %\ODZV WR EH DPHQGHG� QHZ
ZRUGV VKDOO EH LQVHUWHG LQ WKH WH[W XQGHUOLQHG� DQG ZRUGV WR EH GHOHWHG VKDOO EH OLQHG WKURXJK ZLWK
K\SKHQV� +RZHYHU� LI WKH SURSRVHG FKDQJH LV VR H[WHQVLYH WKDW WKLV SURFHGXUH ZRXOG KLQGHU� UDWKHU
WKDQ DVVLVW� WKH XQGHUVWDQGLQJ RI WKH SURSRVHG DPHQGPHQW� LW LV QRW QHFHVVDU\ WR XVH XQGHUOLQLQJ DQG
K\SKHQV DV LQGLFDWRU RIZRUGV DGGHG RU GHOHWHG� EXW� LQVWHDG� D QRWDWLRQPXVW EH LQVHUWHG LPPHGLDWHO\
SUHFHGLQJ WKH SURSRVHG DPHQGPHQW LQ VXEVWDQWLDOO\ WKH IROORZLQJ ODQJXDJH� �6XEVWDQWLDO UHZRUGLQJ
RIE\ODZ� 6HH E\ODZ IRU SUHVHQW WH[W�� 1RPQDWHULDO HUURUV RU RPLVVLRQV LQ WKH E\ODZ SURFHVV VKDOO QRW
LQYDOLGDWH DQ RWKHUZLVH SURSHUO\ SURPXOJDWHG DPHQGPHQW�

'� ,Q RUGHU IRU VXFK DPHQGPHQW RU DPHQGPHQWV WR EHFRPH HIIHFWLYH� WKH VDPH PXVW EH
DSSURYHG E\ DQ DI¿QQDWLYH YRWH RI 0HPEHUV RZQLQJ QRW OHVV WKDQ WZR�WKLUGV ����� RI WKH 9RWLQJ
,QWHUHVWV LQ WKH &RQGRPLQLXP� 7KHUHXSRQ� VXFK DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV VKDOO EH
WUDQVFULEHG DQG VKDOO LQFOXGH RQ WKH ¿UVW SDJH WKHUHRI D UHIHUHQFH WR WKH ERRN DQG SDJH RI WKH SXEOLF
UHFRUGV ZKHUH WKH 'HFODUDWLRQ LV UHFRUGHG� DQG VKDOO EH FHUWL¿HG E\ WKH 3UHVLGHQW DQG 6HFUHWDU\ RIWKH
$VVRFLDWLRQ� $ FRS\ WKHUHRI VKDOO EH UHFRUGHG LQ WKH SXEOLF UHFRUGV RI'XYDO &RXQW\� )ORULGD� ZLWKLQ
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%� ,QWHUQDO GLVSXWHV DULVLQJ IURP WKH RSHUDWLRQ RIWKH &RQGRPLQLXP DPRQJ 8QLW RZQHUV�
WKH $VVRFLDWLRQ� WKHLU DJHQWV DQG DVVLJQV VKDOO EH VXEMHFW WR PDQGDWRU\ QRQ�ELQGLQJ DUELWUDWLRQ DV
SURYLGHG LQ )ORULGD 6WDWXWHV� 6HFWLRQ ���������
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$PHQGPHQWV WR WKHVH %\ODZV VKDOO EH SURSRVHG DQG DGRSWHG LQ WKH IROORZLQJ PDQQHU�

$� $PHQGPHQWV WR WKHVH %\ODZV PD\ EH SURSRVHG E\ WKH %RDUG� DFWLRQ XSRQ YRWH RI D
PDMRULW\ RI WKH 'LUHFWRUV� RU E\ PHPEHUV RZQLQJ D PDMRULW\ RI WKH 9RWLQJ ,QWHUHVWV LQ WKH
&RQGRPLQLXP� ZKHWKHU PHHWLQJ DV 0HPEHUV RU E\ LQVWUXPHQW LQ ZULWLQJ VLJQHG E\ WKHP�

%� 8SRQ DQ\ DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV EHLQJ SURSRVHG E\ WKH %RDUG
RU 0HPEHUV� VXFK SURSRVHG DPHQGPHQW RU DPHQGPHQWV VKDOO EH WUDQVPLWWHG WR WKH 3UHVLGHQW RI WKH
$VVRFLDWLRQ RU DFWLQJ FKLHIH[HFXWLYH RI¿FHU LQ WKH DEVHQFH RIWKH 3UHVLGHQW� ZKR VKDOO WKHUHXSRQ FDOO
D VSHFLDO PHHWLQJ RI WKH 0HPEHUV IRU D GDWH QRW VRRQHU WKDQ WZHQW\ ���� GD\V RU ODWHU WKDQ VL[W\ ����
GD\V IURP UHFHLSW E\ VXFK RI¿FHU RIWKH SURSRVHG DPHQGPHQW RU DPHQGPHQWV DQG LW VKDOO EH WKH GXW\
RI WKH 6HFUHWDU\ WR JLYH HDFK 0HPEHU ZULWWHQ RU SULQWHG QRWLFH RI VXFK PHHWLQJ LQ WKH VDPH IRUP DQG
LQ WKH VDPH PDQQHU DV QRWLFH RI WKH FDOO RI D VSHFLDO PHHWLQJ RI WKH PHPEHUV LV UHTXLUHG DV KHUHLQ VHW
IRUWK� SURYLGHG� WKDW SURSRVHG DPHQGPHQWV WR WKH %\ODZV PD\ EH FRQVLGHUHG DQG YRWHG XSRQ DW
DQQXDO PHHWLQJV RI WKH 0HPEHUV�

&� 1R %\ODZ VKDOO EH UHYLVHG RU DPHQGHG E\ UHIHUHQFH WR LWV WLWOH RU QXPEHU RQO\�
3URSRVDOV WR DPHQG H[LVWLQJ %\ODZV VKDOO FRQWDLQ WKH IXOO WH[W RI WKH %\ODZV WR EH DPHQGHG� QHZ
ZRUGV VKDOO EH LQVHUWHG LQ WKH WH[W XQGHUOLQHG� DQG ZRUGV WR EH GHOHWHG VKDOO EH OLQHG WKURXJK ZLWK
K\SKHQV� +RZHYHU� LI WKH SURSRVHG FKDQJH LV VR H[WHQVLYH WKDW WKLV SURFHGXUH ZRXOG KLQGHU� UDWKHU
WKDQ DVVLVW� WKH XQGHUVWDQGLQJ RI WKH SURSRVHG DPHQGPHQW� LW LV QRW QHFHVVDU\ WR XVH XQGHUOLQLQJ DQG
K\SKHQV DV LQGLFDWRU RIZRUGV DGGHG RU GHOHWHG� EXW� LQVWHDG� D QRWDWLRQPXVW EH LQVHUWHG LPPHGLDWHO\
SUHFHGLQJ WKH SURSRVHG DPHQGPHQW LQ VXEVWDQWLDOO\ WKH IROORZLQJ ODQJXDJH� �6XEVWDQWLDO UHZRUGLQJ
RIE\ODZ� 6HH E\ODZ IRU SUHVHQW WH[W�� 1RPQDWHULDO HUURUV RU RPLVVLRQV LQ WKH E\ODZ SURFHVV VKDOO QRW
LQYDOLGDWH DQ RWKHUZLVH SURSHUO\ SURPXOJDWHG DPHQGPHQW�

'� ,Q RUGHU IRU VXFK DPHQGPHQW RU DPHQGPHQWV WR EHFRPH HIIHFWLYH� WKH VDPH PXVW EH
DSSURYHG E\ DQ DI¿QQDWLYH YRWH RI 0HPEHUV RZQLQJ QRW OHVV WKDQ WZR�WKLUGV ����� RI WKH 9RWLQJ
,QWHUHVWV LQ WKH &RQGRPLQLXP� 7KHUHXSRQ� VXFK DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV VKDOO EH
WUDQVFULEHG DQG VKDOO LQFOXGH RQ WKH ¿UVW SDJH WKHUHRI D UHIHUHQFH WR WKH ERRN DQG SDJH RI WKH SXEOLF
UHFRUGV ZKHUH WKH 'HFODUDWLRQ LV UHFRUGHG� DQG VKDOO EH FHUWL¿HG E\ WKH 3UHVLGHQW DQG 6HFUHWDU\ RIWKH
$VVRFLDWLRQ� $ FRS\ WKHUHRI VKDOO EH UHFRUGHG LQ WKH SXEOLF UHFRUGV RI'XYDO &RXQW\� )ORULGD� ZLWKLQ
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¿IWHHQ ���� GD\V IURP WKH GDWH RQ ZKLFK DQ\ DPHQGPHQW RU DPHQGPHQWV KDYH EHHQ DIILUPDWLYHO\
DSSURYHG E\ WKH 0HPEHUV�

(� $W DQ\ PHHWLQJ KHOG WR FRQVLGHU VXFK DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV� WKH
ZULWWHQ YRWH RI DQ\ 0HPEHU VKDOO EH UHFRJQL]HG LI VXFK 0HPEHU LV QRW SUHVHQW DW VXFK PHHWLQJ LQ
SHUVRQ RU E\ OLPLWHG SUR[\� SURYLGHG VXFK ZULWWHQ YRWH LV GHOLYHUHG WR WKH 6HFUHWDU\ DW RU SULRU WR VXFK
PHHWLQJ�

)� )RU VR ORQJ DV 'HYHORSHU KROGV 8QLWV IRU VDOH LQ WKH RUGLQDU\ FRXUVH RIEXVLQHVV� DQG
QRWZLWKVWDQGLQJ WKH IRUHJRLQJ SURYLVLRQV RI WKLV $UWLFOH ;� QR DPHQGPHQW WR WKHVH %\ODZV ZKLFK
VKDOO DEULGJH� DPHQG RU DOWHU WKH ULJKWV RI'HYHORSHU PD\ EH DGRSWHG WR EHFRPH HIIHFWLYH ZLWKRXW WKH
SULRU ZULWWHQ FRQVHQW RI 'HYHORSHU�

*� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV FRQWDLQHG KHUHLQ IRU DPHQGPHQW WR WKH %\ODZV� QR
DPHQGPHQW WR WKHVH %\ODZV VKDOO�

�� &KDQJH DQ\ �&RQGRPLQLXP SDUFHO� �DV GH¿QHG LQ WKH $FW� XQOHVV WKH UHFRUG
RZQHU WKHUHRI DQG DOO UHFRUG RZQHUV RI OLHQV WKHUHRQ VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW
RI WKH DPHQGPHQW�

�� 'LVFULPLQDWH DJDLQVW DQ\ 8QLW RZQHU RU DJDLQVW DQ\8QLW RU EXLOGLQJ RU FODVV RI
EXLOGLQJV FRPSULVLQJ SDUW RI WKH &RQGRPLQLXP 3URSHUW\� XQOHVV WKH UHFRUG RZQHUV RI DOO DIIHFWHG
8QLWV DQG UHFRUG RZQHUV RI DOO OLHQV WKHUHRQ VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW RI WKH
DPHQGPHQW�

�� &KDQJH WKH VKDUH RI &RPPRQ (OHPHQWV DSSXUWHQDQW WR DQ\ 8QLW RU 8QLWV RU
WKH VKDUH RI DQ\ 8QLW RZQHU LQ WKH &RPPRQ 6XUSOXV� RU LQFUHDVH WKH VKDUH RI DQ\ 8QLW RZQHU�V� LQ
WKH &RPPRQ ([SHQVHV� XQOHVV WKH UHFRUG RZQHU RI DOO 8QLWV DQG UHFRUG RZQHUV RI DOO OLHQV WKHUHRQ
VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW RI VXFK DPHQGPHQWV� DQG ,

�� $GYHUVHO\ DIIHFW WKH OLHQ RU SULRULW\ RU PDWHULDOO\ DQG DGYHUVHO\ DIIHFW WKH
ULJKWV DQG UHPHGLHV RI DQ\ ¿UVW PRUWJDJHH RI DQ\ 8QLW RU RIPRUWJDJHHV KROGLQJ OLHQV RQ ¿YH ��� RU
PRUH 8QLWV E\ YLUWXH RI DQ\ SUHYLRXVO\ UHFRUGHG PRUWJDJH RQ D 8QLW WR DQ ,QVWLWXWLRQDO /HQGHU DV
GH¿QHG LQ WKH 'HFODUDWLRQ� XQOHVV WKH UHFRUG RZQHU RI DOO OLHQV RQ WKH 8QLWV DIIHFWHG VKDOO MRLQ LQ WKH
H[HFXWLRQ DQG DFNQRZOHGJPHQW RI WKH DPHQGPHQW�
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¿IWHHQ ���� GD\V IURP WKH GDWH RQ ZKLFK DQ\ DPHQGPHQW RU DPHQGPHQWV KDYH EHHQ DIILUPDWLYHO\
DSSURYHG E\ WKH 0HPEHUV�

(� $W DQ\ PHHWLQJ KHOG WR FRQVLGHU VXFK DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV� WKH
ZULWWHQ YRWH RI DQ\ 0HPEHU VKDOO EH UHFRJQL]HG LI VXFK 0HPEHU LV QRW SUHVHQW DW VXFK PHHWLQJ LQ
SHUVRQ RU E\ OLPLWHG SUR[\� SURYLGHG VXFK ZULWWHQ YRWH LV GHOLYHUHG WR WKH 6HFUHWDU\ DW RU SULRU WR VXFK
PHHWLQJ�

)� )RU VR ORQJ DV 'HYHORSHU KROGV 8QLWV IRU VDOH LQ WKH RUGLQDU\ FRXUVH RIEXVLQHVV� DQG
QRWZLWKVWDQGLQJ WKH IRUHJRLQJ SURYLVLRQV RI WKLV $UWLFOH ;� QR DPHQGPHQW WR WKHVH %\ODZV ZKLFK
VKDOO DEULGJH� DPHQG RU DOWHU WKH ULJKWV RI'HYHORSHU PD\ EH DGRSWHG WR EHFRPH HIIHFWLYH ZLWKRXW WKH
SULRU ZULWWHQ FRQVHQW RI 'HYHORSHU�

*� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV FRQWDLQHG KHUHLQ IRU DPHQGPHQW WR WKH %\ODZV� QR
DPHQGPHQW WR WKHVH %\ODZV VKDOO�

�� &KDQJH DQ\ �&RQGRPLQLXP SDUFHO� �DV GH¿QHG LQ WKH $FW� XQOHVV WKH UHFRUG
RZQHU WKHUHRI DQG DOO UHFRUG RZQHUV RI OLHQV WKHUHRQ VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW
RI WKH DPHQGPHQW�

�� 'LVFULPLQDWH DJDLQVW DQ\ 8QLW RZQHU RU DJDLQVW DQ\8QLW RU EXLOGLQJ RU FODVV RI
EXLOGLQJV FRPSULVLQJ SDUW RI WKH &RQGRPLQLXP 3URSHUW\� XQOHVV WKH UHFRUG RZQHUV RI DOO DIIHFWHG
8QLWV DQG UHFRUG RZQHUV RI DOO OLHQV WKHUHRQ VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW RI WKH
DPHQGPHQW�

�� &KDQJH WKH VKDUH RI &RPPRQ (OHPHQWV DSSXUWHQDQW WR DQ\ 8QLW RU 8QLWV RU
WKH VKDUH RI DQ\ 8QLW RZQHU LQ WKH &RPPRQ 6XUSOXV� RU LQFUHDVH WKH VKDUH RI DQ\ 8QLW RZQHU�V� LQ
WKH &RPPRQ ([SHQVHV� XQOHVV WKH UHFRUG RZQHU RI DOO 8QLWV DQG UHFRUG RZQHUV RI DOO OLHQV WKHUHRQ
VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW RI VXFK DPHQGPHQWV� DQG ,

�� $GYHUVHO\ DIIHFW WKH OLHQ RU SULRULW\ RU PDWHULDOO\ DQG DGYHUVHO\ DIIHFW WKH
ULJKWV DQG UHPHGLHV RI DQ\ ¿UVW PRUWJDJHH RI DQ\ 8QLW RU RIPRUWJDJHHV KROGLQJ OLHQV RQ ¿YH ��� RU
PRUH 8QLWV E\ YLUWXH RI DQ\ SUHYLRXVO\ UHFRUGHG PRUWJDJH RQ D 8QLW WR DQ ,QVWLWXWLRQDO /HQGHU DV
GH¿QHG LQ WKH 'HFODUDWLRQ� XQOHVV WKH UHFRUG RZQHU RI DOO OLHQV RQ WKH 8QLWV DIIHFWHG VKDOO MRLQ LQ WKH
H[HFXWLRQ DQG DFNQRZOHGJPHQW RI WKH DPHQGPHQW�
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¿IWHHQ ���� GD\V IURP WKH GDWH RQ ZKLFK DQ\ DPHQGPHQW RU DPHQGPHQWV KDYH EHHQ DIILUPDWLYHO\
DSSURYHG E\ WKH 0HPEHUV�

(� $W DQ\ PHHWLQJ KHOG WR FRQVLGHU VXFK DPHQGPHQW RU DPHQGPHQWV WR WKHVH %\ODZV� WKH
ZULWWHQ YRWH RI DQ\ 0HPEHU VKDOO EH UHFRJQL]HG LI VXFK 0HPEHU LV QRW SUHVHQW DW VXFK PHHWLQJ LQ
SHUVRQ RU E\ OLPLWHG SUR[\� SURYLGHG VXFK ZULWWHQ YRWH LV GHOLYHUHG WR WKH 6HFUHWDU\ DW RU SULRU WR VXFK
PHHWLQJ�

)� )RU VR ORQJ DV 'HYHORSHU KROGV 8QLWV IRU VDOH LQ WKH RUGLQDU\ FRXUVH RIEXVLQHVV� DQG
QRWZLWKVWDQGLQJ WKH IRUHJRLQJ SURYLVLRQV RI WKLV $UWLFOH ;� QR DPHQGPHQW WR WKHVH %\ODZV ZKLFK
VKDOO DEULGJH� DPHQG RU DOWHU WKH ULJKWV RI'HYHORSHU PD\ EH DGRSWHG WR EHFRPH HIIHFWLYH ZLWKRXW WKH
SULRU ZULWWHQ FRQVHQW RI 'HYHORSHU�

*� 1RWZLWKVWDQGLQJ WKH SURYLVLRQV FRQWDLQHG KHUHLQ IRU DPHQGPHQW WR WKH %\ODZV� QR
DPHQGPHQW WR WKHVH %\ODZV VKDOO�

�� &KDQJH DQ\ �&RQGRPLQLXP SDUFHO� �DV GH¿QHG LQ WKH $FW� XQOHVV WKH UHFRUG
RZQHU WKHUHRI DQG DOO UHFRUG RZQHUV RI OLHQV WKHUHRQ VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW
RI WKH DPHQGPHQW�

�� 'LVFULPLQDWH DJDLQVW DQ\ 8QLW RZQHU RU DJDLQVW DQ\8QLW RU EXLOGLQJ RU FODVV RI
EXLOGLQJV FRPSULVLQJ SDUW RI WKH &RQGRPLQLXP 3URSHUW\� XQOHVV WKH UHFRUG RZQHUV RI DOO DIIHFWHG
8QLWV DQG UHFRUG RZQHUV RI DOO OLHQV WKHUHRQ VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW RI WKH
DPHQGPHQW�

�� &KDQJH WKH VKDUH RI &RPPRQ (OHPHQWV DSSXUWHQDQW WR DQ\ 8QLW RU 8QLWV RU
WKH VKDUH RI DQ\ 8QLW RZQHU LQ WKH &RPPRQ 6XUSOXV� RU LQFUHDVH WKH VKDUH RI DQ\ 8QLW RZQHU�V� LQ
WKH &RPPRQ ([SHQVHV� XQOHVV WKH UHFRUG RZQHU RI DOO 8QLWV DQG UHFRUG RZQHUV RI DOO OLHQV WKHUHRQ
VKDOO MRLQ LQ WKH H[HFXWLRQ DQG DFNQRZOHGJPHQW RI VXFK DPHQGPHQWV� DQG ,

�� $GYHUVHO\ DIIHFW WKH OLHQ RU SULRULW\ RU PDWHULDOO\ DQG DGYHUVHO\ DIIHFW WKH
ULJKWV DQG UHPHGLHV RI DQ\ ¿UVW PRUWJDJHH RI DQ\ 8QLW RU RIPRUWJDJHHV KROGLQJ OLHQV RQ ¿YH ��� RU
PRUH 8QLWV E\ YLUWXH RI DQ\ SUHYLRXVO\ UHFRUGHG PRUWJDJH RQ D 8QLW WR DQ ,QVWLWXWLRQDO /HQGHU DV
GH¿QHG LQ WKH 'HFODUDWLRQ� XQOHVV WKH UHFRUG RZQHU RI DOO OLHQV RQ WKH 8QLWV DIIHFWHG VKDOO MRLQ LQ WKH
H[HFXWLRQ DQG DFNQRZOHGJPHQW RI WKH DPHQGPHQW�
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