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�� 1DPH
���� &RUSRUDWH�1DPH

7KH�QDPH�RI�WKLV�FRUSRUDWLRQ�LV ,UDQLDQ�:RPHQ�LQ�&RPSXWLQJ �WKH�³&RUSRUDWLRQ´��

�� 2IILFHV
7KH SULQFLSDO H[HFXWLYH RIILFH DQG WKH RIILFH IRU WKH WUDQVDFWLRQ RI WKH EXVLQHVV RI WKH
&RUSRUDWLRQ PD\ EH HVWDEOLVKHG DW DQ\ SODFH RU SODFHV ZLWKLQ WKH 8QLWHG 6WDWHV E\ UHVROXWLRQ RI
WKH�%RDUG�RI�'LUHFWRUV�

�� 3XUSRVHV
���� *HQHUDO�3XUSRVHV

7KH &RUSRUDWLRQ LV D QRQSURILW SXEOLF EHQHILW FRUSRUDWLRQ DQG LV QRW RUJDQL]HG IRU WKH
SULYDWH JDLQ RI DQ\ SHUVRQ� ,W LV RUJDQL]HG XQGHU WKH 1RQSURILW &RUSRUDWLRQ /DZ RI
&DOLIRUQLD��³&DOLIRUQLD�1RQSURILW�&RUSRUDWLRQ�/DZ´��IRU SXEOLF�DQG�FKDULWDEOH SXUSRVHV�

���� 6SHFLILF�3XUSRVHV
7KH�VSHFLILF�SXUSRVH�RI�WKH�&RUSRUDWLRQ�VKDOO�LQFOXGH�ZLWKRXW�OLPLWDWLRQ� WR
Ɣ &RQQHFW��HQJDJH�DQG�VXSSRUW�,UDQLDQ�ZRPHQ�LQ�FRPSXWLQJ
Ɣ (PSRZHU WKHP WR IXOILOO WKHLU EHVW SRWHQWLDO DV DQ LQGLYLGXDO DQG D

FRPPXQLW\
Ɣ ,PSURYH�WKHLU�LPSDFW�LQ�WKH�86�WHFK�LQGXVWU\�

�� /LPLWDWLRQV
���� 3ROLWLFDO�$FWLYLWLHV

7KH &RUSRUDWLRQ KDV EHHQ IRUPHG XQGHU &DOLIRUQLD 1RQSURILW &RUSRUDWLRQ /DZ IRU WKH
FKDULWDEOH SXUSRVHV GHVFULEHG LQ $UWLFOH �� DQG LW VKDOO EH QRQSURILW DQG QRQSDUWLVDQ� 1R
VXEVWDQWLDO SDUW RI WKH DFWLYLWLHV RI WKH &RUSRUDWLRQ VKDOO FRQVLVW RI FDUU\LQJ RQ
SURSDJDQGD� RU RWKHUZLVH DWWHPSWLQJ WR LQIOXHQFH OHJLVODWLRQ� DQG WKH &RUSRUDWLRQ VKDOO
QRW SDUWLFLSDWH LQ RU LQWHUYHQH LQ DQ\ SROLWLFDO FDPSDLJQ �LQFOXGLQJ WKH SXEOLVKLQJ RU
GLVWULEXWLRQ RI VWDWHPHQWV� RQ EHKDOI RI� RU LQ RSSRVLWLRQ WR� DQ\ FDQGLGDWH IRU SXEOLF
RIILFH�

���� 3URKLELWHG�$FWLYLWLHV
7KH &RUSRUDWLRQ VKDOO QRW� H[FHSW LQ DQ\ LQVXEVWDQWLDO GHJUHH� HQJDJH LQ DQ\ DFWLYLWLHV RU
H[HUFLVH DQ\ SRZHUV WKDW DUH QRW LQ IXUWKHUDQFH RI WKH SXUSRVHV GHVFULEHG LQ $UWLFOH �� 7KH
&RUSRUDWLRQ PD\ QRW FDUU\ RQ DQ\ DFWLYLW\ IRU WKH SURILW RI LWV 2IILFHUV� 'LUHFWRUV RU RWKHU
SULYDWH SHUVRQV RU GLVWULEXWH DQ\ JDLQV� SURILWV RU GLYLGHQGV WR LWV 2IILFHUV� 'LUHFWRUV RU
RWKHU SHUVRQV DV VXFK� )XUWKHUPRUH� QRWKLQJ LQ $UWLFOH � VKDOO EH FRQVWUXHG DV DOORZLQJ
WKH &RUSRUDWLRQ WR HQJDJH LQ DQ\ DFWLYLW\ QRW SHUPLWWHG WR EH FDUULHG RQ �L� E\ D
FRUSRUDWLRQ H[HPSW IURP IHGHUDO LQFRPH WD[ XQGHU VHFWLRQ�����F���� RI WKH ,QWHUQDO
5HYHQXH &RGH RI ����� DV DPHQGHG �WKH ³&RGH´� RU �LL� E\ D FRUSRUDWLRQ� FRQWULEXWLRQV WR
ZKLFK�DUH�GHGXFWLEOH�XQGHU�VHFWLRQ�����F�����RI�WKH�&RGH�

�������3XEOLF�&RXQVHO
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�� 'HGLFDWLRQ�RI�$VVHWV
���� 3URSHUWLHV�'HGLFDWHG�WR�WKH�1RQSURILW

7KH SURSHUW\ RI WKH &RUSRUDWLRQ LV LUUHYRFDEO\ GHGLFDWHG WR FKDULWDEOH SXUSRVHV RU DQ\
RWKHU SXUSRVHV SHUPLWWHG XQGHU 6HFWLRQ ����F���� RI WKH ,QWHUQDO 5HYHQXH &RGH� 1R SDUW
RI WKH QHW LQFRPH RU DVVHWV RI WKH &RUSRUDWLRQ VKDOO HYHU LQXUH WR WKH EHQHILW RI DQ\ RI LWV
'LUHFWRUV RU 2IILFHUV� RU WR WKH EHQHILW RI DQ\ SULYDWH SHUVRQ� H[FHSW WKDW WKH &RUSRUDWLRQ
LV DXWKRUL]HG DQG HPSRZHUHG WR SD\ UHDVRQDEOH FRPSHQVDWLRQ IRU VHUYLFHV UHQGHUHG DQG
WR PDNH SD\PHQWV DQG GLVWULEXWLRQV LQ IXUWKHUDQFH RI WKH SXUSRVHV VHW IRUWK LQ $UWLFOH �
KHUHRI�

���� 'LVWULEXWLRQ�RI�$VVHWV�8SRQ�'LVVROXWLRQ
8SRQ WKH GLVVROXWLRQ RU ZLQGLQJ XS RI WKH &RUSRUDWLRQ� LWV DVVHWV UHPDLQLQJ DIWHU
SD\PHQW� RU SURYLVLRQ IRU SD\PHQW� RI DOO GHEWV DQG OLDELOLWLHV RI WKH &RUSRUDWLRQ VKDOO EH
GLVWULEXWHG WR D QRQSURILW IXQG� IRXQGDWLRQ� RU FRUSRUDWLRQ ZKLFK LV RUJDQL]HG DQG
RSHUDWHG H[FOXVLYHO\ IRU FKDULWDEOH� VFLHQWLILF RU HGXFDWLRQDO SXUSRVHV DQG ZKLFK KDV
HVWDEOLVKHG�LWV�WD[�H[HPSW�VWDWXV�XQGHU�6HFWLRQ�����F�����RI�WKH�&RGH�

�� 0HPEHUVKLS
���� 5HJLVWHUHG�0HPEHUV

7KLV�&RUSRUDWLRQ�VKDOO�EH�D�PHPEHUVKLS�RUJDQL]DWLRQ��KDYLQJ�PHPEHUV�DV�GHILQHG
LQ 6HFWLRQ ���� RI WKH &DOLIRUQLD &RUSRUDWLRQV &RGH� 7KH PHPEHUV VKDOO UHJLVWHU WKURXJK
WKH�GHVLJQHG�PHPEHUVKLS�SODWIRUP�

�� 'LUHFWRUV
���� 1XPEHUV�DQG�4XDOLILFDWLRQV

������ 1XPEHUV
7KH DXWKRUL]HG QXPEHU RI GLUHFWRUV RI WKH &RUSRUDWLRQ �³'LUHFWRUV´� VKDOO EH QRW
OHVV WKDQ � RU PRUH WKDQ �� WKH H[DFW DXWKRUL]HG QXPEHU WR EH IL[HG� ZLWKLQ WKHVH
OLPLWV��E\�UHVROXWLRQ�RI�WKH�%RDUG�

������ 4XDOLILFDWLRQV
%RDUG PHPEHUV VKDOO EH DOLJQHG ZLWK WKH HVWDEOLVKHG YLVLRQ� PLVVLRQ DQG FRUH
YDOXHV RI WKH RUJDQL]DWLRQ� 7KH\ VKDOO KDYH SDVW H[SHULHQFH RQ VHUYLQJ LQ D QRQ
SURILW ERDUG RU EHLQJ DQ H[SHULHQFHG DFWLYLVW LQ QRQ SURILW ZRUOG HVSHFLDOO\ LQ
DFWLYLWLHV UHODWHG WR ZRPHQ LQ FRPSXWLQJ� ,W LV SUHIHUUHG WKDW WKH ERDUG PHPEHUV
KDYH�SURIHVVLRQDO�H[SHULHQFH�LQ�FRPSXWLQJ�UHODWHG�ILHOGV�

���� &RUSRUDWH�3RZHU�([HUFLVHG�E\�WKH�%RDUG
6XEMHFW WR WKH SURYLVLRQV RI WKH $UWLFOHV RI ,QFRUSRUDWLRQ RI WKH &RUSRUDWLRQ �WKH ³$UWLFOHV
RI ,QFRUSRUDWLRQ´�� &DOLIRUQLD 1RQSURILW &RUSRUDWLRQ /DZ DQG DQ\ RWKHU DSSOLFDEOH ODZV�
WKH EXVLQHVV DQG DIIDLUV RI WKH &RUSRUDWLRQ VKDOO EH PDQDJHG� DQG DOO FRUSRUDWH SRZHUV
VKDOO EH H[HUFLVHG� E\ RU XQGHU WKH GLUHFWLRQ RI WKH ERDUG RI 'LUHFWRUV �WKH ³%RDUG´�� 7KH
%RDUG PD\ GHOHJDWH WKH PDQDJHPHQW RI WKH DFWLYLWLHV RI WKH &RUSRUDWLRQ WR DQ\ SHUVRQ RU
SHUVRQV� PDQDJHPHQW FRPSDQ\ RU FRPPLWWHH KRZHYHU FRPSRVHG� SURYLGHG WKDW WKH
DFWLYLWLHV DQG DIIDLUV RI WKH &RUSRUDWLRQ VKDOO EH PDQDJHG DQG DOO FRUSRUDWH SRZHUV VKDOO
EH�H[HUFLVHG�XQGHU�WKH�XOWLPDWH�GLUHFWLRQ�RI�WKH�%RDUG�

�������3XEOLF�&RXQVHO
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���� 7HUPV��(OHFWLRQ�RI�6XFFHVVRUV
������ 7HUPV

�������� ,QLWLDO�%RDUG�0HPEHUV

$W WKH ILUVW DQQXDO PHHWLQJ� WKH GLUHFWRUV VKDOO EH GLYLGHG LQWR WZR
DSSUR[LPDWHO\ HTXDO JURXSV DQG GHVLJQDWHG E\ WKH ERDUG WR VHUYH � DQG �
\HDUV�

�������� *HQHUDO�7HUP

(OHFWHG ERDUG PHPEHUV LQLWLDO WHUP LV � \HDUV ZLWK D SRVVLELOLW\ RI
DQRWKHU � \HDUV H[WHQVLRQ E\ WKH ERDUG DSSURYDO� 'LUHFWRU HOHFWHG WR ILOO D
YDFDQF\� VKDOO KROG RIILFH XQWLO WKH H[SLUDWLRQ RI WKH WHUP IRU ZKLFK KH RU
VKH ZDV HOHFWHG DQG XQWLO WKH HOHFWLRQ RI D VXFFHVVRU RU XQWLO WKDW
GLUHFWRU¶V HDUOLHU UHVLJQDWLRQ RU UHPRYDO LQ DFFRUGDQFH ZLWK WKHVH
%\ODZV�

������ %RDUG�(OHFWLRQ
�������� 1RPLQDWLRQ

%RDUG RI GLUHFWRU QRPLQHHV VKDOO EH WKH UHJLVWHUHG PHPEHUV RI WKH
RUJDQL]DWLRQ� 1RPLQHHV VKDOO KDYH D SURSRVDO VLJQHG E\ DW OHDVW ��
,UDQ:L& UHJLVWHUHG PHPEHUV� &XUUHQW ERDUG RI GLUHFWRUV PD\ VXJJHVW
PD[LPXP�RI�WZR�QRPLQHHV�IRU�HDFK�YDFDQW�SRVLWLRQ�

�������� (OHFWLRQ

,UDQ:L& HOHFWLRQ VKDOO EH KHOG E\ WKH %RDUG HYHU\ � \HDUV DQG ,UDQ:L&
UHJLVWHUHG�PHPEHUV�VKDOO�SDUWLFLSDWH�LQ�WKH�HOHFWLRQ�

�������� (OHFWLRQ�WR�ILOO�(DUO\�9DFDQFLHV

(DUO\ YDFDQFLHV VKDOO EH ILOOHG E\ WKH FXUUHQW ERDUG PHPEHUV� 7KH
PHPEHU ZKR HQWHUV WKH ERDUG WR ILOO DQ HDUO\ YDFDQF\� VKDOO QRPLQDWH
KHU�KLPVHOI DW WKH HDUOLHVW HOHFWLRQ WR EH DEOH WR NHHS WKH SRVLWLRQ LI
HOHFWHG�

�������� ([�RIILFLR�%RDUG�0HPEHUV

([ RIILFLR ERDUG SRVLWLRQV DUH ILOOHG DXWRPDWLFDOO\ E\ YLUWXH RI KROGLQJ
DQRWKHU RIILFH DQG KDYH DOO ULJKWV� SRZHUV DQG UHVSRQVLELOLWLHV RI UHJXODU
GLUHFWRUV�
3UHVLGHQW RI WKH RUJDQL]DWLRQ LV DQ ([ RIILFLR GLUHFWRU� +RZHYHU� LI WKH
SUHVLGHQW LV VHOHFWHG IURP WKH FXUUHQW ERDUG PHPEHUV� VKH�KH ZLOO QRW
ORVH�WKH�ERDUG�SRVLWLRQ�E\�ORVLQJ�WKH�SUHVLGHQF\�

���� (DUO\�9DFDQFLHV
������ (YHQWV�&DXVLQJ�9DFDQFLHV

$ YDFDQF\ RU YDFDQFLHV RQ WKH %RDUG VKDOO EH GHHPHG WR H[LVW RQ WKH RFFXUUHQFH
RI WKH IROORZLQJ� �L��WKH GHDWK� UHVLJQDWLRQ� RU UHPRYDO RI DQ\ 'LUHFWRU 25
�LL��ZKHQHYHU�WKH�QXPEHU�RI�DXWKRUL]HG�'LUHFWRUV�LV�LQFUHDVHG�

������ 5HPRYDO
7KH %RDUG PD\ E\ UHVROXWLRQ GHFODUH YDFDQW WKH RIILFH RI D 'LUHFWRU ZKR KDV
EHHQ GHFODUHG RI XQVRXQG PLQG E\ DQ RUGHU RI FRXUW� RU FRQYLFWHG RI D IHORQ\� RU

�������3XEOLF�&RXQVHO
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IRXQG E\ ILQDO RUGHU RU MXGJPHQW RI DQ\ FRXUW WR KDYH EUHDFKHG D GXW\ XQGHU
&DOLIRUQLD�1RQSURILW�&RUSRUDWLRQ�/DZ�
7KH %RDUG PD\ E\ YRWH RI Ҁ RI WKH 'LUHFWRUV ZKR PHHW DOO RI WKH UHTXLUHG
TXDOLILFDWLRQV WR EH D 'LUHFWRU VHW IRUWK LQ 6HFWLRQ ������ GHFODUH YDFDQW WKH RIILFH
RI DQ\ 'LUHFWRU ZKR IDLOV RU FHDVHV WR PHHW DQ\ UHTXLUHG TXDOLILFDWLRQ WKDW ZDV LQ
HIIHFW�DW�WKH�EHJLQQLQJ�RI�WKDW�'LUHFWRU¶V�FXUUHQW�WHUP�RI�RIILFH�

������ 5HVLJQDWLRQ
([FHSW DV SURYLGHG LQ WKLV 6HFWLRQ ������ DQ\ 'LUHFWRU PD\ UHVLJQ E\ JLYLQJ
ZULWWHQ QRWLFH WR WKH %RDUG� 6XFK D ZULWWHQ UHVLJQDWLRQ ZLOO EH HIIHFWLYH RQ WKH
ODWHU RI �L� WKH GDWH LW LV GHOLYHUHG RU �LL� WKH WLPH VSHFLILHG LQ WKH ZULWWHQ QRWLFH
WKDW WKH UHVLJQDWLRQ LV WR EHFRPH HIIHFWLYH� 1R 'LUHFWRU PD\ UHVLJQ LI WKH
&RUSRUDWLRQ ZRXOG WKHQ EH OHIW ZLWKRXW D GXO\ HOHFWHG 'LUHFWRU RU 'LUHFWRUV LQ
FKDUJH RI LWV DIIDLUV� H[FHSW XSRQ QRWLFH WR WKH &DOLIRUQLD $WWRUQH\ *HQHUDO �WKH
³$WWRUQH\�*HQHUDO´��

���� 5HJXODU�0HHWLQJV
(DFK \HDU� WKH %RDUG VKDOO KROG DQ DQQXDO PHHWLQJ� DW D WLPH IL[HG E\ WKH %RDUG� IRU WKH
SXUSRVHV RI ILOOLQJ HDUO\ YDFDQFLHV� DSSRLQWPHQW RI 2IILFHUV� UHYLHZ DQG DSSURYDO RI WKH
FRUSRUDWH EXGJHW DQG WUDQVDFWLRQ RI RWKHU EXVLQHVV� 2WKHU UHJXODU PHHWLQJV RI WKH %RDUG
PD\�EH�KHOG�DW�VXFK�WLPH�DV�WKH�%RDUG�PD\�IL[�IURP�WLPH�WR�WLPH�E\�UHVROXWLRQ�

���� 6SHFLDO�0HHWLQJV
6SHFLDO PHHWLQJV RI WKH %RDUG IRU DQ\ SXUSRVH PD\ EH FDOOHG DW DQ\ WLPH E\ WKH 3UHVLGHQW�
RU�WKH�9LFH�3UHVLGHQW��LI�DQ\���RU�WKH�6HFUHWDU\��RU�DQ\�WZR�'LUHFWRUV�

���� 1RWLFH�RI�0HHWLQJV
������ 0DQQHU�RI�*LYLQJ

([FHSW ZKHQ WKH WLPH DQG SODFH RI D UHJXODU PHHWLQJ LV VHW E\ WKH %RDUG E\
UHVROXWLRQ LQ DGYDQFH �DV SHUPLWWHG E\ 6HFWLRQ ����� QRWLFH RI WKH WLPH DQG SODFH
RI�DOO�UHJXODU�DQG�VSHFLDO�PHHWLQJV�VKDOO�EH�JLYHQ�WR�HDFK�'LUHFWRU�E\�HPDLO�

������ 7LPH�5HTXLUHPHQWV
1RWLFHV VHQW E\ HPDLO VKDOO EH VHQW DW OHDVW WKUHH GD\V EHIRUH WKH WLPH VHW IRU WKH
PHHWLQJ�

������ 1RWLFH�&RQWHQWV
7KH QRWLFH VKDOO VWDWH WKH WLPH DQG SODFH IRU WKH PHHWLQJ� H[FHSW WKDW LI WKH
PHHWLQJ LV VFKHGXOHG WR EH KHOG DW WKH SULQFLSDO RIILFH RI WKH &RUSRUDWLRQ� WKH
QRWLFH VKDOO EH YDOLG HYHQ LI QR SODFH LV VSHFLILHG� 7KH QRWLFH QHHG QRW VSHFLI\ WKH
SXUSRVH�RI�WKH�PHHWLQJ�XQOHVV�UHTXLUHG�WR�HOVHZKHUH�LQ�WKHVH�%\ODZV�

���� 3ODFH�RI�%RDUG�0HHWLQJV
5HJXODU DQG VSHFLDO PHHWLQJV RI WKH %RDUG PD\ EH KHOG DW DQ\ SODFH ZLWKLQ RU
RXWVLGH WKH VWDWH WKDW KDV EHHQ GHVLJQDWHG LQ WKH QRWLFH RI WKH PHHWLQJ� RU� XVLQJ
DQ�RQOLQH�YLGHR�FDOOLQJ�SODWIRUP�

���� 4XRUXP�DQG�$FWLRQV�RI�WKH�%RDUG
������ 4XRUXP

$ PDMRULW\ RI 'LUHFWRUV WKHQ LQ RIILFH �EXW QR IHZHU WKDQ WZR 'LUHFWRUV RU
RQH�ILIWK RI WKH DXWKRUL]HG QXPEHU LQ 6HFWLRQ ������ ZKLFKHYHU LV JUHDWHU� VKDOO
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FRQVWLWXWH D TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVV� H[FHSW WR DGMRXUQ DV SURYLGHG
LQ�6HFWLRQ������

������ 0LQLPXP�9RWH�5HTXLUHPHQWV�IRU�9DOLG�%RDUG�$FWLRQV
(YHU\ DFW WDNHQ RU GHFLVLRQ PDGH E\ D YRWH RI WKH PDMRULW\ RI WKH 'LUHFWRUV
SUHVHQW DW D PHHWLQJ GXO\ KHOG DW ZKLFK D TXRUXP LV SUHVHQW LV WKH DFW RI WKH
%RDUG� XQOHVV D JUHDWHU QXPEHU LV H[SUHVVO\ UHTXLUHG E\ &DOLIRUQLD 1RQSURILW
&RUSRUDWLRQ /DZ� WKH $UWLFOHV RI ,QFRUSRUDWLRQ RU WKHVH %\ODZV� $ PHHWLQJ DW
ZKLFK D TXRUXP LV LQLWLDOO\ SUHVHQW PD\ FRQWLQXH WR WUDQVDFW EXVLQHVV�
QRWZLWKVWDQGLQJ WKH ZLWKGUDZDO RI 'LUHFWRUV IURP WKH PHHWLQJ� LI DQ\ DFWLRQ
WDNHQ�LV�DSSURYHG�E\�DW�OHDVW�D�PDMRULW\�RI�WKH�UHTXLUHG�TXRUXP�IRU�WKDW�PHHWLQJ�

������ :KHQ�D�*UHDWHU�9RWH�,V�5HTXLUHG�IRU�9DOLG�%RDUG�$FWLRQV
7KH IROORZLQJ DFWLRQV VKDOO UHTXLUH D YRWH E\ D PDMRULW\ RI Ҁ RI WKH 'LUHFWRUV
WKHQ�LQ�RIILFH�LQ�RUGHU�WR�EH�HIIHFWLYH�

� $SSURYDO RI FRQWUDFWV RU WUDQVDFWLRQV LQ ZKLFK D 'LUHFWRU KDV D GLUHFW RU
LQGLUHFW PDWHULDO ILQDQFLDO LQWHUHVW DV GHVFULEHG LQ 6HFWLRQ ���� �SURYLGHG
WKDW�WKH�YRWH�RI�DQ\�LQWHUHVWHG�'LUHFWRU�V��LV�QRW�FRXQWHG��

� &UHDWLRQ RI� DQG DSSRLQWPHQW WR� &RPPLWWHHV �EXW QRW DGYLVRU\
FRPPLWWHHV��DV�GHVFULEHG�LQ�6HFWLRQ������DQG

� 5HPRYDO�RI�D�'LUHFWRU�ZLWKRXW�FDXVH�DV�GHVFULEHG�LQ�6HFWLRQ������
����� :DLYHU�RI�1RWLFH

7KH WUDQVDFWLRQV RI DQ\ PHHWLQJ RI WKH %RDUG� KRZHYHU FDOOHG DQG QRWLFHG RU ZKHUHYHU
KHOG� VKDOO EH DV YDOLG DV WKRXJK WDNHQ DW D PHHWLQJ GXO\ KHOG DIWHU UHJXODU FDOO DQG QRWLFH�
LI �L� D TXRUXP LV SUHVHQW� DQG �LL� HLWKHU EHIRUH RU DIWHU WKH PHHWLQJ� HDFK RI WKH 'LUHFWRUV
ZKR LV QRW SUHVHQW DW WKH PHHWLQJ VLJQV D ZULWWHQ ZDLYHU RI QRWLFH� D FRQVHQW WR KROGLQJ
WKH PHHWLQJ� RU DQ DSSURYDO RI WKH PLQXWHV� 7KH ZDLYHU RI QRWLFH RU FRQVHQW GRHV QRW QHHG
WR VSHFLI\ WKH SXUSRVH RI WKH PHHWLQJ� $OO ZDLYHUV� FRQVHQWV� DQG DSSURYDOV VKDOO EH ILOHG
ZLWK WKH FRUSRUDWH UHFRUGV RU PDGH D SDUW RI WKH PLQXWHV RI WKH PHHWLQJ� $OVR� QRWLFH RI D
PHHWLQJ LV QRW UHTXLUHG WR EH JLYHQ WR DQ\ 'LUHFWRU ZKR DWWHQGV WKH PHHWLQJ ZLWKRXW
SURWHVWLQJ EHIRUH RU DW LWV FRPPHQFHPHQW DERXW WKH ODFN RI DGHTXDWH QRWLFH� 'LUHFWRUV FDQ
SURWHVW WKH ODFN RI QRWLFH RQO\ E\ SUHVHQWLQJ D ZULWWHQ SURWHVW WR WKH 6HFUHWDU\ HLWKHU LQ
SHUVRQ��RU�E\�HPDLO�

����� $GMRXUQPHQW
$ PDMRULW\ RI WKH 'LUHFWRUV SUHVHQW� ZKHWKHU RU QRW FRQVWLWXWLQJ D TXRUXP� PD\ DGMRXUQ
DQ\�PHHWLQJ�WR�DQRWKHU�WLPH�DQG�SODFH�

����� 1RWLFH�RI�$GMRXUQPHQW
1RWLFH RI WKH WLPH DQG SODFH RI KROGLQJ DQ DGMRXUQHG PHHWLQJ QHHG QRW EH JLYHQ� XQOHVV
WKH PHHWLQJ LV DGMRXUQHG IRU PRUH WKDQ ���KRXUV� LQ ZKLFK FDVH SHUVRQDO QRWLFH RI WKH
WLPH DQG SODFH VKDOO EH JLYHQ EHIRUH WKH WLPH RI WKH DGMRXUQHG PHHWLQJ WR WKH 'LUHFWRUV
ZKR�ZHUH�QRW�SUHVHQW�DW�WKH�WLPH�RI�WKH�DGMRXUQPHQW�

����� &RQGXFW�RI�0HHWLQJV
0HHWLQJV RI WKH %RDUG VKDOO EH SUHVLGHG RYHU E\ WKH &KDLUSHUVRQ� RU� LI WKHUH LV QR
&KDLUSHUVRQ RU WKH &KDLUSHUVRQ LV DEVHQW� WKH 3UHVLGHQW RU� LI WKH 3UHVLGHQW DQG
&KDLUSHUVRQ DUH ERWK DEVHQW� E\ WKH 9LFH 3UHVLGHQW �LI DQ\� RU� LQ WKH DEVHQFH RI HDFK RI
WKHVH SHUVRQV� E\ D FKDLUSHUVRQ RI WKH PHHWLQJ� FKRVHQ E\ D PDMRULW\ RI WKH 'LUHFWRUV
SUHVHQW DW WKH PHHWLQJ� 7KH 6HFUHWDU\ VKDOO DFW DV VHFUHWDU\ RI DOO PHHWLQJV RI WKH %RDUG�
SURYLGHG WKDW� LI WKH 6HFUHWDU\ LV DEVHQW� WKH SUHVLGLQJ RIILFHU VKDOO DSSRLQW DQRWKHU SHUVRQ
WR DFW DV VHFUHWDU\ RI WKH PHHWLQJ� 0HHWLQJV VKDOO EH JRYHUQHG E\ UXOHV RI SURFHGXUH DV
PD\ EH GHWHUPLQHG E\ WKH %RDUG IURP WLPH WR WLPH� LQVRIDU DV VXFK UXOHV DUH QRW
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LQFRQVLVWHQW ZLWK RU LQ FRQIOLFW ZLWK WKHVH %\ODZV� ZLWK WKH $UWLFOHV� RU ZLWK DQ\
SURYLVLRQV�RI�ODZ�DSSOLFDEOH�WR�WKH�&RUSRUDWLRQ�

����� $FWLRQ�:LWKRXW�0HHWLQJ
$Q\ DFWLRQ UHTXLUHG RU SHUPLWWHG WR EH WDNHQ E\ WKH %RDUG PD\ EH WDNHQ ZLWKRXW D
PHHWLQJ� LI DOO PHPEHUV RI WKH %RDUG� LQGLYLGXDOO\ RU FROOHFWLYHO\� FRQVHQW LQ ZULWLQJ WR
WKH DFWLRQ� )RU WKH SXUSRVHV RI WKLV 6HFWLRQ ���� RQO\� ³DOO PHPEHUV RI WKH %RDUG´ VKDOO
QRW LQFOXGH DQ\ ³LQWHUHVWHG 'LUHFWRU´ DV GHILQHG LQ VHFWLRQ����� RI WKH &DOLIRUQLD
1RQSURILW &RUSRUDWLRQ /DZ� 6XFK ZULWWHQ FRQVHQW VKDOO KDYH WKH VDPH IRUFH DQG HIIHFW DV
D XQDQLPRXV YRWH RI WKH %RDUG WDNHQ DW D PHHWLQJ� 6XFK ZULWWHQ FRQVHQW RU FRQVHQWV VKDOO
EH�ILOHG�ZLWK�WKH�PLQXWHV�RI�WKH�SURFHHGLQJV�RI�WKH�%RDUG�

����� )HHV�DQG�&RPSHQVDWLRQ�RI�'LUHFWRUV
7KH &RUSRUDWLRQ VKDOO QRW SD\ DQ\ FRPSHQVDWLRQ WR 'LUHFWRUV IRU VHUYLFHV UHQGHUHG WR WKH
&RUSRUDWLRQ DV 'LUHFWRUV� $OVR� 'LUHFWRUV PD\ QRW EH FRPSHQVDWHG IRU UHQGHULQJ VHUYLFHV
WR�WKH�&RUSRUDWLRQ�LQ�D�FDSDFLW\�

����� 1RQ�/LDELOLW\�RI�'LUHFWRUV
7KH 'LUHFWRUV VKDOO QRW EH SHUVRQDOO\ OLDEOH IRU WKH GHEWV� OLDELOLWLHV� RU RWKHU REOLJDWLRQV
RI�WKH�&RUSRUDWLRQ�

����� (PHUJHQF\�%\ODZV
������� :KHQ�$SSOLFDEOH

1RWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ KHUHLQ� 6HFWLRQ ���� DSSOLHV VROHO\
GXULQJ DQ HPHUJHQF\� ZKLFK LV WKH OLPLWHG SHULRG RI WLPH GXULQJ ZKLFK D TXRUXP
FDQQRW EH UHDGLO\ FRQYHQHG IRU DFWLRQ DV D UHVXOW RI WKH IROORZLQJ HYHQWV RU
FLUFXPVWDQFHV XQWLO WKH HYHQW RU FLUFXPVWDQFH KDV VXEVLGHG RU HQGHG DQG D
TXRUXP FDQ EH UHDGLO\ FRQYHQHG LQ DFFRUGDQFH ZLWK WKH QRWLFH DQG TXRUXP
UHTXLUHPHQWV�LQ�6HFWLRQV ��� DQG ����

� $ QDWXUDO FDWDVWURSKH� LQFOXGLQJ� EXW QRW OLPLWHG WR� D KXUULFDQH� WRUQDGR�
VWRUP� KLJK ZDWHU� ZLQG�GULYHQ ZDWHU� WLGDO ZDYH� WVXQDPL� HDUWKTXDNH�
YROFDQLF HUXSWLRQ� ODQGVOLGH� PXGVOLGH� VQRZVWRUP� RU GURXJKW� RU�
UHJDUGOHVV�RI�FDXVH��DQ\�ILUH��IORRG��RU�H[SORVLRQ�

� $Q DWWDFN RQ WKLV VWDWH RU QDWLRQ E\ DQ HQHP\ RI WKH 8QLWHG 6WDWHV RI
$PHULFD� RU RQ UHFHLSW E\ WKLV VWDWH RI D ZDUQLQJ IURP WKH IHGHUDO
JRYHUQPHQW�LQGLFDWLQJ�WKDW�DQ�HQHP\�DWWDFN�LV�SUREDEOH�RU�LPPLQHQW�

� $Q DFW RI WHUURULVP RU RWKHU PDQPDGH GLVDVWHU WKDW UHVXOWV LQ
H[WUDRUGLQDU\ OHYHOV RI FDVXDOWLHV RU GDPDJH RU GLVUXSWLRQ VHYHUHO\
DIIHFWLQJ WKH LQIUDVWUXFWXUH� HQYLURQPHQW� HFRQRP\� JRYHUQPHQW IXQFWLRQ�
RU�SRSXODWLRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��PDVV�HYDFXDWLRQV��RU

� $ VWDWH RI HPHUJHQF\ SURFODLPHG E\ WKH JRYHUQRU RI WKH VWDWH LQ ZKLFK
RQH RU PRUH 'LUHFWRUV DUH UHVLGHQW� RU E\ WKH 3UHVLGHQW RI WKH 8QLWHG
6WDWHV�

������� (PHUJHQF\�$FWLRQV
,Q DQWLFLSDWLRQ RI RU GXULQJ DQ HPHUJHQF\� WKH %RDUG PD\ WDNH HLWKHU RU ERWK RI
WKH IROORZLQJ DFWLRQV QHFHVVDU\ WR FRQGXFW WKH &RUSRUDWLRQ¶V RUGLQDU\ EXVLQHVV
RSHUDWLRQV�DQG�DIIDLUV�

�D� 0RGLI\ OLQHV RI VXFFHVVLRQ WR DFFRPPRGDWH WKH LQFDSDFLW\ RI DQ\ GLUHFWRU�
RIILFHU��HPSOR\HH��RU�DJHQW�UHVXOWLQJ�IURP�WKH�HPHUJHQF\�

�E� 5HORFDWH�WKH�SULQFLSDO�RIILFH�RU�DXWKRUL]H�WKH�RIILFHUV�WR�GR�VR�
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'XULQJ DQ HPHUJHQF\� WKH %RDUG PD\ WDNH HLWKHU RU ERWK RI WKH IROORZLQJ DFWLRQV
QHFHVVDU\�WR�FRQGXFW�WKH�&RUSRUDWLRQ¶V�RUGLQDU\�EXVLQHVV�RSHUDWLRQV�DQG�DIIDLUV�
�D� *LYH QRWLFH WR D 'LUHFWRU RU 'LUHFWRUV LQ DQ\ SUDFWLFDEOH PDQQHU XQGHU WKH

FLUFXPVWDQFHV ZKHQ QRWLFH RI D PHHWLQJ RI WKH %RDUG FDQQRW EH JLYHQ WR
WKDW�'LUHFWRU�RU�'LUHFWRUV�LQ�WKH�PDQQHU�SUHVFULEHG�E\ 6HFWLRQ����

�E� 'HHP WKDW RQH RU PRUH RIILFHUV SUHVHQW DW D ERDUG PHHWLQJ LV D 'LUHFWRU� LQ
RUGHU RI UDQN DQG ZLWKLQ WKH VDPH UDQN LQ RUGHU RI VHQLRULW\� DV QHFHVVDU\ WR
DFKLHYH�D�TXRUXP�

'XULQJ DQ HPHUJHQF\ WKH %RDUG PD\ QRW WDNH DQ\ DFWLRQ WKDW LV QRW LQ WKH
&RUSRUDWLRQ¶V RUGLQDU\ FRXUVH RI EXVLQHVV� $Q\ DFWLRQV WDNHQ LQ JRRG IDLWK GXULQJ
DQ HPHUJHQF\ XQGHU WKLV VHFWLRQ ELQG WKH &RUSRUDWLRQ DQG PD\ QRW EH XVHG WR
LPSRVH OLDELOLW\ RQ D GLUHFWRU� RIILFHU� HPSOR\HH� RU DJHQW� $OO SURYLVLRQV RI WKH
UHJXODU E\ODZV FRQVLVWHQW ZLWK WKHVH HPHUJHQF\ E\ODZV VKDOO UHPDLQ HIIHFWLYH
GXULQJ�WKH�HPHUJHQF\�

�� &RPPLWWHHV
���� &RPPLWWHHV�RI�'LUHFWRUV

7KH %RDUG PD\ E\ UHVROXWLRQ DGRSWHG E\ WKH PDMRULW\ RI WKH 'LUHFWRUV WKHQ LQ RIILFH�
FUHDWH RQH RU PRUH %RDUG FRPPLWWHHV LQFOXGLQJ DQ H[HFXWLYH FRPPLWWHH� HDFK FRQVLVWLQJ
RI WZR RU PRUH 'LUHFWRUV� WR VHUYH DW WKH GLVFUHWLRQ RI WKH %RDUG� $Q\ &RPPLWWHH� WR WKH
H[WHQW SURYLGHG LQ WKH UHVROXWLRQ RI WKH %RDUG� PD\ EH JLYHQ WKH DXWKRULW\ RI WKH %RDUG
H[FHSW�WKDW�QR�&RPPLWWHH�PD\�

� DSSURYH DQ\ DFWLRQ IRU ZKLFK WKH &DOLIRUQLD 1RQSURILW 3XEOLF %HQHILW
&RUSRUDWLRQ /DZ DOVR UHTXLUHV DSSURYDO RI WKH PHPEHUV RU DSSURYDO RI D PDMRULW\
RI�DOO�PHPEHUV�

� ILOO YDFDQFLHV RQ WKH %RDUG RU LQ DQ\ &RPPLWWHH ZKLFK KDV WKH DXWKRULW\ RI WKH
%RDUG�

� IL[�FRPSHQVDWLRQ�RI�WKH�'LUHFWRUV�IRU�VHUYLQJ�RQ�WKH�%RDUG�RU�RQ�DQ\�&RPPLWWHH�
� DPHQG�RU�UHSHDO�%\ODZV�RU�DGRSW�QHZ�%\ODZV�
� DPHQG RU UHSHDO DQ\ UHVROXWLRQ RI WKH %RDUG ZKLFK E\ LWV H[SUHVV WHUPV LV QRW VR

DPHQGDEOH�RU�UHSHDODEOH�
� DSSRLQW�DQ\�RWKHU�&RPPLWWHHV�RU�WKH�PHPEHUV�RI�WKHVH�&RPPLWWHHV�
� H[SHQG FRUSRUDWH IXQGV WR VXSSRUW D QRPLQHH IRU 'LUHFWRU DIWHU PRUH SHUVRQV

KDYH�EHHQ�QRPLQDWHG�WKDQ�FDQ�EH�HOHFWHG��RU
� DSSURYH DQ\ WUDQVDFWLRQ �L��EHWZHHQ WKH &RUSRUDWLRQ DQG RQH RU PRUH RI LWV

'LUHFWRUV RU �LL��EHWZHHQ WKH &RUSRUDWLRQ DQG DQ\ HQWLW\ LQ ZKLFK RQH RU PRUH RI
LWV 'LUHFWRUV KDYH D PDWHULDO ILQDQFLDO LQWHUHVW XQOHVV WKH FRQGLWLRQV RI 6HFWLRQ
�������� DUH�VDWLVILHG�

���� 0HHWLQJV�DQG�$FWLRQ�RI�%RDUG�&RPPLWWHH
0HHWLQJV DQG DFWLRQ RI &RPPLWWHHV VKDOO EH JRYHUQHG E\� DQG KHOG DQG WDNHQ LQ
DFFRUGDQFH ZLWK� WKH SURYLVLRQV RI $UWLFOH � FRQFHUQLQJ PHHWLQJV RI 'LUHFWRUV� ZLWK VXFK
FKDQJHV LQ WKH FRQWH[W RI $UWLFOH � DV DUH QHFHVVDU\ WR VXEVWLWXWH WKH &RPPLWWHH DQG LWV
PHPEHUV IRU WKH %RDUG DQG LWV PHPEHUV� H[FHSW WKDW WKH WLPH IRU UHJXODU PHHWLQJV RI
&RPPLWWHHV PD\ EH GHWHUPLQHG E\ UHVROXWLRQ RI WKH %RDUG� DQG VSHFLDO PHHWLQJV RI
&RPPLWWHHV PD\ DOVR EH FDOOHG E\ UHVROXWLRQ RI WKH %RDUG� 0LQXWHV VKDOO EH NHSW RI HDFK
PHHWLQJ RI DQ\ &RPPLWWHH DQG VKDOO EH ILOHG ZLWK WKH FRUSRUDWH UHFRUGV� 7KH &RPPLWWHH
VKDOO UHSRUW WR WKH %RDUG IURP WLPH WR WLPH DV WKH %RDUG PD\ UHTXLUH� 7KH %RDUG PD\
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DGRSW UXOHV IRU WKH JRYHUQDQFH RI DQ\ &RPPLWWHH QRW LQFRQVLVWHQW ZLWK WKH SURYLVLRQV E\
WKHVH %\ODZV� ,Q WKH DEVHQFH RI UXOHV DGRSWHG E\ WKH %RDUG� WKH &RPPLWWHH PD\ DGRSW
VXFK�UXOHV�

���� 4XRUXP�5XOHV�IRU�%RDUG�&RPPLWWHHV
$ PDMRULW\ RI WKH &RPPLWWHH PHPEHUV VKDOO FRQVWLWXWH D TXRUXP IRU WKH WUDQVDFWLRQ RI
&RPPLWWHH EXVLQHVV� H[FHSW WR DGMRXUQ� $ PDMRULW\ RI WKH &RPPLWWHH PHPEHUV SUHVHQW�
ZKHWKHU RU QRW FRQVWLWXWLQJ D TXRUXP� PD\ DGMRXUQ DQ\ PHHWLQJ WR DQRWKHU WLPH DQG
SODFH� (YHU\ DFW WDNHQ RU GHFLVLRQ PDGH E\ D PDMRULW\ RI WKH &RPPLWWHH PHPEHUV SUHVHQW
DW D PHHWLQJ GXO\ KHOG DW ZKLFK D TXRUXP LV SUHVHQW VKDOO EH UHJDUGHG DV DQ DFW RI WKH
&RPPLWWHH� VXEMHFW WR WKH SURYLVLRQV RI WKH &DOLIRUQLD 1RQSURILW &RUSRUDWLRQ /DZ
UHODWLQJ WR DFWLRQV WKDW UHTXLUH D PDMRULW\ YRWH RI WKH HQWLUH %RDUG� $ PHHWLQJ DW ZKLFK D
TXRUXP LV LQLWLDOO\ SUHVHQW PD\ FRQWLQXH WR WUDQVDFW EXVLQHVV� QRWZLWKVWDQGLQJ WKH
ZLWKGUDZDO RI &RPPLWWHH PHPEHUV� LI DQ\ DFWLRQ WDNHQ LV DSSURYHG E\ DW OHDVW D PDMRULW\
RI�WKH�UHTXLUHG�TXRUXP�IRU�WKDW�PHHWLQJ�

���� 5HYRFDWLRQ�RI�'HOHJDWHG�$XWKRULW\
7KH %RDUG PD\� DW DQ\ WLPH� UHYRNH RU PRGLI\ DQ\ RU DOO RI WKH DXWKRULW\ WKDW WKH %RDUG
KDV GHOHJDWHG WR D &RPPLWWHH� LQFUHDVH RU GHFUHDVH �EXW QRW EHORZ WZR� WKH QXPEHU RI
PHPEHUV RI D &RPPLWWHH� DQG ILOO YDFDQFLHV LQ D &RPPLWWHH IURP WKH PHPEHUV RI WKH
%RDUG�

���� 1RQSURILW�,QWHJULW\�$FW�$XGLW�&RPPLWWHH
,Q DQ\ ILVFDO \HDU LQ ZKLFK WKH &RUSRUDWLRQ UHFHLYHV RU DFFUXHV JURVV UHYHQXHV RI WZR
PLOOLRQ GROODUV RU PRUH �H[FOXGLQJ JUDQWV IURP� DQG FRQWUDFWV IRU VHUYLFHV ZLWK�
JRYHUQPHQWDO HQWLWLHV IRU ZKLFK WKH JRYHUQPHQWDO HQWLW\ UHTXLUHV DQ DFFRXQWLQJ RI WKH
IXQGV UHFHLYHG�� WKH %RDUG VKDOO �L��SUHSDUH DQQXDO ILQDQFLDO VWDWHPHQWV XVLQJ JHQHUDOO\
DFFHSWHG DFFRXQWLQJ SULQFLSOHV WKDW DUH DXGLWHG E\ DQ LQGHSHQGHQW FHUWLILHG SXEOLF
DFFRXQWDQW �³&3$´� LQ FRQIRUPLW\ ZLWK JHQHUDOO\ DFFHSWHG DXGLWLQJ VWDQGDUGV� �LL� PDNH
WKH DXGLW DYDLODEOH WR WKH $WWRUQH\ *HQHUDO DQG WR WKH SXEOLF RQ WKH VDPH EDVLV WKDW WKH
,QWHUQDO 5HYHQXH 6HUYLFH )RUP ��� LV UHTXLUHG WR EH PDGH DYDLODEOH� DQG �LLL� DSSRLQW DQ
$XGLW�&RPPLWWHH�
7KH $XGLW &RPPLWWHH VKDOO QRW LQFOXGH SDLG RU XQSDLG VWDII RU HPSOR\HHV RI WKH
&RUSRUDWLRQ� LQFOXGLQJ� LI VWDII PHPEHUV RU HPSOR\HHV� WKH 3UHVLGHQW RU FKLHI H[HFXWLYH
RIILFHU RU WKH 7UHDVXUHU RU FKLHI ILQDQFLDO RIILFHU �LI DQ\�� ,I WKHUH LV D ILQDQFH FRPPLWWHH�
PHPEHUV RI WKH ILQDQFH FRPPLWWHH VKDOO FRQVWLWXWH OHVV WKDQ ��� RI WKH PHPEHUVKLS RI
WKH $XGLW &RPPLWWHH DQG WKH FKDLUSHUVRQ RI WKH $XGLW &RPPLWWHH VKDOO QRW EH D PHPEHU
RI WKH ILQDQFH FRPPLWWHH� 6XEMHFW WR WKH VXSHUYLVLRQ RI WKH %RDUG� WKH $XGLW &RPPLWWHH
VKDOO�

� PDNH�UHFRPPHQGDWLRQV�WR�WKH�%RDUG�RQ�WKH�KLULQJ�DQG�ILULQJ�RI�WKH�&3$�
� FRQIHU ZLWK WKH &3$ WR VDWLVI\ $XGLW &RPPLWWHH PHPEHUV WKDW WKH ILQDQFLDO

DIIDLUV�RI�WKH�&RUSRUDWLRQ�DUH�LQ�RUGHU�
� DSSURYH QRQ�DXGLW VHUYLFHV E\ WKH &3$ DQG HQVXUH VXFK VHUYLFHV FRQIRUP WR

VWDQGDUGV LQ WKH <HOORZ %RRN LVVXHG E\ WKH 8QLWHG 6WDWHV &RPSWUROOHU *HQHUDO�
DQG

� LI UHTXHVWHG E\ WKH %RDUG� QHJRWLDWH WKH &3$¶V FRPSHQVDWLRQ RQ EHKDOI RI WKH
%RDUG�

�������3XEOLF�&RXQVHO

��



���� $GYLVRU\�&RPPLWWHHV
7KH %RDUG PD\ FUHDWH RQH RU PRUH DGYLVRU\ FRPPLWWHHV WR VHUYH DW WKH SOHDVXUH RI WKH
%RDUG� $SSRLQWPHQWV WR VXFK DGYLVRU\ FRPPLWWHHV QHHG QRW� EXW PD\� EH 'LUHFWRUV� 7KH
%RDUG VKDOO DSSRLQW DQG GLVFKDUJH DGYLVRU\ FRPPLWWHH PHPEHUV� $OO DFWLRQV DQG
UHFRPPHQGDWLRQV RI DQ DGYLVRU\ FRPPLWWHH VKDOO UHTXLUH UDWLILFDWLRQ E\ WKH %RDUG EHIRUH
EHLQJ�JLYHQ�HIIHFW�

�� 2IILFHUV
���� 2IILFHUV

7KH RIILFHUV RI WKH &RUSRUDWLRQ �³2IILFHUV´� VKDOO EH HLWKHU D 3UHVLGHQW RU D &KDLUSHUVRQ�
RU ERWK� D 6HFUHWDU\� DQG D 7UHDVXUHU RU FKLHI ILQDQFLDO RIILFHU� RU ERWK� 2WKHU WKDQ WKH
&KDLUSHUVRQ� WKHVH SHUVRQV PD\� EXW QHHG QRW EH� VHOHFWHG IURP DPRQJ WKH 'LUHFWRUV���)
7KH %RDUG VKDOO KDYH WKH SRZHU WR GHVLJQDWH DGGLWLRQDO 2IILFHUV� LQFOXGLQJ D 9LFH
3UHVLGHQW� ZKR DOVR QHHG QRW EH 'LUHFWRUV� ZLWK VXFK GXWLHV� SRZHUV� WLWOHV DQG SULYLOHJHV
DV WKH %RDUG PD\ IL[� LQFOXGLQJ VXFK 2IILFHUV DV PD\ EH DSSRLQWHG LQ DFFRUGDQFH ZLWK
6HFWLRQ������� $Q\ QXPEHU RI RIILFHV PD\ EH KHOG E\ WKH VDPH SHUVRQ� H[FHSW WKDW WKH
6HFUHWDU\� WKH 7UHDVXUHU DQG WKH FKLHI ILQDQFLDO RIILFHU �LI DQ\� PD\ QRW VHUYH FRQFXUUHQWO\
DV�HLWKHU�WKH�3UHVLGHQW�RU�WKH�&KDLUSHUVRQ�

���� (OHFWLRQ�RI�2IILFHUV
7KH 2IILFHUV� H[FHSW WKRVH DSSRLQWHG LQ DFFRUGDQFH ZLWK 6HFWLRQ ������ VKDOO EH HOHFWHG E\
WKH %RDUG DW WKH DQQXDO PHHWLQJ RI WKH &RUSRUDWLRQ IRU D WHUP RI WZR \HDUV� DQG HDFK VKDOO
VHUYH DW WKH GLVFUHWLRQ RI WKH %RDUG XQWLO KLV RU KHU VXFFHVVRU VKDOO EH HOHFWHG� RU KLV RU KHU
HDUOLHU�UHVLJQDWLRQ�RU�UHPRYDO�
$W WKH HQG RI HDFK WHUP� WKH %RDUG PD\ UHYLHZ WKH SHUIRUPDQFH RI WKH 2IILFHUV DQG
GHFLGH�WR�HOHFW�WKHP�IRU�DQRWKHU�WHUP�RU�HOHFW�QHZ�RIILFHUV�

���� 5HPRYDO�RI�2IILFHUV
6XEMHFW WR WKH ULJKWV� LI DQ\� RI DQ 2IILFHU XQGHU DQ\ FRQWUDFW RI HPSOR\PHQW� DQ\ 2IILFHU
PD\ EH UHPRYHG� ZLWK RU ZLWKRXW FDXVH� �L� E\ WKH %RDUG� DW DQ\ UHJXODU RU VSHFLDO
PHHWLQJ RI WKH %RDUG� RU DW WKH DQQXDO PHHWLQJ RI WKH &RUSRUDWLRQ� RU �LL� E\ DQ 2IILFHU RQ
ZKRP�VXFK�SRZHU�RI�UHPRYDO�PD\�EH�FRQIHUUHG�E\�WKH�%RDUG�

���� 5HVLJQDWLRQ�RI�2IILFHUV
$Q\ 2IILFHU PD\ UHVLJQ DW DQ\ WLPH E\ JLYLQJ ZULWWHQ QRWLFH WR WKH &RUSRUDWLRQ� $Q\
UHVLJQDWLRQ VKDOO WDNH HIIHFW DW WKH GDWH RI WKH UHFHLSW RI WKDW QRWLFH RU DW DQ\ ODWHU WLPH
VSHFLILHG LQ WKDW QRWLFH� DQG� XQOHVV RWKHUZLVH VSHFLILHG LQ WKDW QRWLFH� WKH DFFHSWDQFH RI
WKH UHVLJQDWLRQ VKDOO QRW EH QHFHVVDU\ WR PDNH LW HIIHFWLYH� $Q\ UHVLJQDWLRQ LV ZLWKRXW
SUHMXGLFH WR WKH ULJKWV� LI DQ\ RI WKH &RUSRUDWLRQ XQGHU DQ\ FRQWUDFW WR ZKLFK WKH 2IILFHU
LV�D�SDUW\�

���� 9DFDQFLHV�LQ�2IILFHV
$ YDFDQF\ LQ DQ\ RIILFH EHFDXVH RI GHDWK� UHVLJQDWLRQ� UHPRYDO� GLVTXDOLILFDWLRQ� RU DQ\
RWKHU FDXVH VKDOO EH ILOOHG LQ WKH PDQQHU SUHVFULEHG LQ WKHVH %\ODZV IRU UHJXODU
DSSRLQWPHQWV WR WKDW RIILFH� SURYLGHG WKDW VXFK YDFDQFLHV VKDOO EH ILOOHG DV WKH\ RFFXU DQG
QRW RQ DQ DQQXDO EDVLV� ,Q WKH HYHQW RI D YDFDQF\ LQ DQ\ RIILFH RWKHU WKDQ WKH 3UHVLGHQW RU
RQH DSSRLQWHG LQ DFFRUGDQFH ZLWK 6HFWLRQ ������ VXFK YDFDQF\ VKDOO EH ILOOHG WHPSRUDULO\
E\ DSSRLQWPHQW E\ WKH 3UHVLGHQW� RU LI QRQH� E\ WKH &KDLUSHUVRQ� DQG WKH DSSRLQWHH VKDOO
UHPDLQ LQ RIILFH IRU ���GD\V� RU XQWLO WKH QH[W UHJXODU PHHWLQJ RI WKH %RDUG� ZKLFKHYHU
FRPHV�ILUVW��7KHUHDIWHU��WKH�SRVLWLRQ�FDQ�EH�ILOOHG�RQO\�E\�DFWLRQ�RI�WKH�%RDUG�

�������3XEOLF�&RXQVHO

��



���� 5HVSRQVLELOLWLHV�RI�2IILFHUV
������ &KDLUSHUVRQ

7KH FKDLUSHUVRQ RI WKH %RDUG �WKH ³&KDLUSHUVRQ´�� LI DQ\� VKDOO EH D 'LUHFWRU DQG
VKDOO SUHVLGH DW PHHWLQJV RI WKH %RDUG DQG H[HUFLVH DQG SHUIRUP VXFK RWKHU
SRZHUV DQG GXWLHV DV PD\ IURP WLPH WR WLPH EH DVVLJQHG WR KHU�KLP E\ WKH %RDUG
RU SUHVFULEHG E\ WKHVH %\ODZV� ,I WKH %RDUG GHVLJQDWHV ERWK D &KDLUSHUVRQ DQG D
3UHVLGHQW� WKH %RDUG VKDOO� E\ UHVROXWLRQ� HVWDEOLVK WKH VSHFLILF GXWLHV FDUULHG E\
HDFK�SRVLWLRQ�

������ 3UHVLGHQW
7KH SUHVLGHQW RI WKH &RUSRUDWLRQ �WKH ³3UHVLGHQW´� VKDOO� LI WKHUH LV QR
&KDLUSHUVRQ� RU LQ WKH &KDLUSHUVRQ¶V DEVHQFH� SUHVLGH DW PHHWLQJV RI WKH %RDUG
DQG H[HUFLVH DQG SHUIRUP VXFK RWKHU SRZHUV DQG GXWLHV DV PD\ IURP WLPH WR WLPH
EH DVVLJQHG WR KHU�KLP E\ WKH %RDUG RU SUHVFULEHG E\ WKHVH %\ODZV� ,I QR RWKHU
SHUVRQ LV GHVLJQDWHG DV WKH FKLHI H[HFXWLYH� WKH 3UHVLGHQW VKDOO� LQ DGGLWLRQ� EH WKH
FKLHI�H[HFXWLYH�DQG�VKDOO�KDYH�WKH�SRZHUV�DQG�GXWLHV�SUHVFULEHG�LQ�6HFWLRQ�����

������ 9LFH�3UHVLGHQW
7KH YLFH SUHVLGHQW RI WKH &RUSRUDWLRQ �WKH ³9LFH 3UHVLGHQW´� VKDOO� LQ WKH DEVHQFH
RU GLVDELOLW\ RI WKH 3UHVLGHQW� SHUIRUP DOO WKH GXWLHV RI WKH 3UHVLGHQW DQG� ZKHQ VR
DFWLQJ� KDYH DOO WKH SRZHUV RI DQG EH VXEMHFW WR DOO WKH UHVWULFWLRQV XSRQ� WKH
3UHVLGHQW� 7KH 9LFH 3UHVLGHQW VKDOO KDYH VXFK RWKHU SRZHUV DQG SHUIRUP VXFK
RWKHU�GXWLHV�DV�PD\�EH�SUHVFULEHG�E\�WKH�%RDUG�

������ 6HFUHWDU\
7KH�VHFUHWDU\�RI�WKH�&RUSRUDWLRQ��WKH�³6HFUHWDU\´��VKDOO�DWWHQG�WR�WKH�IROORZLQJ�

�������� %\ODZV
7KH 6HFUHWDU\ VKDOO FHUWLI\ DQG NHHS RU FDXVH WR EH NHSW DW WKH SULQFLSDO
RIILFH RI WKH &RUSRUDWLRQ WKH RULJLQDO RU D FRS\ RI WKHVH %\ODZV DV
DPHQGHG�WR�GDWH�

�������� 0LQXWH�%RRN
7KH 6HFUHWDU\ VKDOO NHHS RU FDXVH WR EH NHSW D PLQXWH ERRN DV GHVFULEHG
LQ�6HFWLRQ������

�������� 1RWLFHV
7KH 6HFUHWDU\ VKDOO JLYH� RU FDXVH WR EH JLYHQ� QRWLFH RI DOO PHHWLQJV RI
WKH�%RDUG�LQ�DFFRUGDQFH�ZLWK�WKHVH�%\ODZV�

�������� &RUSRUDWH�5HFRUGV
8SRQ UHTXHVW� WKH 6HFUHWDU\ VKDOO H[KLELW RU FDXVH WR EH H[KLELWHG DW DOO
UHDVRQDEOH WLPHV WR DQ\ 'LUHFWRU� RU WR KLV RU KHU DJHQW RU DWWRUQH\� WKHVH
%\ODZV�DQG�WKH�PLQXWH�ERRN�

�������� &RUSRUDWH�6HDO�DQG�2WKHU�'XWLHV
7KH 6HFUHWDU\ VKDOO NHHS RU FDXVH WR EH NHSW WKH VHDO RI WKH &RUSRUDWLRQ�
LI DQ\� LQ VDIH FXVWRG\� DQG VKDOO KDYH VXFK RWKHU SRZHUV DQG SHUIRUP
VXFK RWKHU GXWLHV LQFLGHQW WR WKH RIILFH RI 6HFUHWDU\ DV PD\ EH SUHVFULEHG
E\�WKH�%RDUG�RU�WKHVH�%\ODZV�

������ 7UHDVXUHU
7KH�WUHDVXUHU�RI�WKH�&RUSRUDWLRQ��WKH�³7UHDVXUHU´��VKDOO�DWWHQG�WR�WKH�IROORZLQJ�

�������3XEOLF�&RXQVHO

��



�������� %RRNV�RI�$FFRXQW
7KH 7UHDVXUHU VKDOO NHHS DQG PDLQWDLQ� RU FDXVH WR EH NHSW DQG
PDLQWDLQHG� DGHTXDWH DQG FRUUHFW ERRNV DQG UHFRUGV RI DFFRXQWV RI WKH
SURSHUWLHV DQG WUDQVDFWLRQV RI WKH &RUSRUDWLRQ� LQFOXGLQJ DFFRXQWV RI LWV
DVVHWV� OLDELOLWLHV� UHFHLSWV� GLVEXUVHPHQWV� JDLQV� ORVVHV� FDSLWDO� UHWDLQHG
HDUQLQJV� DQG RWKHU PDWWHUV FXVWRPDULO\ LQFOXGHG LQ ILQDQFLDO VWDWHPHQWV�
7KH ERRNV RI DFFRXQW VKDOO EH RSHQ WR LQVSHFWLRQ E\ DQ\ 'LUHFWRU DW DOO
UHDVRQDEOH�WLPHV�

�������� )LQDQFLDO�5HSRUWV
7KH 7UHDVXUHU VKDOO SUHSDUH� RU FDXVH WR EH SUHSDUHG� DQG FHUWLI\� RU FDXVH
WR EH FHUWLILHG� WKH ILQDQFLDO VWDWHPHQWV WR EH LQFOXGHG LQ DQ\ UHTXLUHG
UHSRUWV�

�������� 'HSRVLWV�DQG�'LVEXUVHPHQW�RI�0RQH\�DQG�9DOXDEOHV
7KH 7UHDVXUHU VKDOO GHSRVLW� RU FDXVH WR EH GHSRVLWHG� DOO PRQH\ DQG RWKHU
YDOXDEOHV LQ WKH QDPH DQG WR WKH FUHGLW RI WKH &RUSRUDWLRQ ZLWK VXFK
GHSRVLWRULHV DV PD\ EH GHVLJQDWHG E\ WKH %RDUG� VKDOO GLVEXUVH� RU FDXVH
WR EH GLVEXUVHG� WKH IXQGV RI WKH &RUSRUDWLRQ DV PD\ EH RUGHUHG E\ WKH
%RDUG� VKDOO UHQGHU� RU FDXVH WR EH UHQGHUHG WR WKH 3UHVLGHQW DQG
'LUHFWRUV� ZKHQHYHU WKH\ UHTXHVW LW� DQ DFFRXQW RI DOO RI KLV RU KHU
WUDQVDFWLRQV DV 7UHDVXUHU DQG RI WKH ILQDQFLDO FRQGLWLRQ RI WKH
&RUSRUDWLRQ� DQG VKDOO KDYH RWKHU SRZHUV DQG SHUIRUP VXFK RWKHU GXWLHV
LQFLGHQW WR WKH RIILFH RI 7UHDVXUHU DV PD\ EH SUHVFULEHG E\ WKH %RDUG RU
WKHVH�%\ODZV�

�������� %RQG
,I UHTXLUHG E\ WKH %RDUG� WKH 7UHDVXUHU VKDOO JLYH WKH &RUSRUDWLRQ D ERQG
LQ WKH DPRXQW DQG ZLWK WKH VXUHW\ RU VXUHWLHV VSHFLILHG E\ WKH %RDUG IRU
IDLWKIXO SHUIRUPDQFH RI WKH GXWLHV RI KLV RIILFH DQG IRU UHVWRUDWLRQ WR WKH
&RUSRUDWLRQ RI DOO LWV ERRNV� SDSHUV� YRXFKHUV� PRQH\� DQG RWKHU SURSHUW\
RI HYHU\ NLQG LQ KLV SRVVHVVLRQ RU XQGHU KLV FRQWURO RQ KLV GHDWK�
UHVLJQDWLRQ��UHWLUHPHQW��RU�UHPRYDO�IURP�RIILFH�

������ $GGLWLRQDO�2IILFHUV
7KH %RDUG PD\ HPSRZHU WKH &KDLUSHUVRQ� 3UHVLGHQW� RU FKLHI H[HFXWLYH� WR
DSSRLQW RU UHPRYH VXFK RWKHU 2IILFHUV DV WKH EXVLQHVV RI WKH &RUSRUDWLRQ PD\
UHTXLUH� HDFK RI ZKRP VKDOO KROG RIILFH IRU VXFK SHULRG� KDYH VXFK DXWKRULW\� DQG
SHUIRUP VXFK GXWLHV DV DUH SURYLGHG LQ WKHVH %\ODZV RU DV WKH %RDUG IURP WLPH WR
WLPH�PD\�GHWHUPLQH�

���� &KLHI�([HFXWLYH
6XEMHFW WR VXFK VXSHUYLVRU\ SRZHUV DV PD\ EH JLYHQ E\ WKH %RDUG WR WKH &KDLUSHUVRQ RU
3UHVLGHQW� WKH %RDUG PD\ KLUH D FKLHI H[HFXWLYH ZKR VKDOO EH WKH JHQHUDO PDQDJHU RI WKH
&RUSRUDWLRQ� DQG VXEMHFW WR WKH FRQWURO RI WKH %RDUG� VKDOO VXSHUYLVH� GLUHFW DQG FRQWURO
WKH &RUSRUDWLRQ
V GD\�WR�GD\ DFWLYLWLHV� EXVLQHVV DQG DIIDLUV� 7KH FKLHI H[HFXWLYH �ZKR
PD\ EH UHIHUUHG WR DV WKH ³FKLHI H[HFXWLYH RIILFHU´ RU ³H[HFXWLYH GLUHFWRU´� VKDOO EH
HPSRZHUHG WR KLUH� VXSHUYLVH DQG ILUH DOO RI WKH HPSOR\HHV RI WKH &RUSRUDWLRQ� XQGHU VXFK
WHUPV DQG KDYLQJ VXFK MRE UHVSRQVLELOLWLHV DV WKH FKLHI H[HFXWLYH VKDOO GHWHUPLQH LQ KLV RU
KHU VROH GLVFUHWLRQ� VXEMHFW WR WKH ULJKWV� LI DQ\� RI WKH HPSOR\HH XQGHU DQ\ FRQWUDFW RI
HPSOR\PHQW� 7KH FKLHI H[HFXWLYH PD\ GHOHJDWH KLV RU KHU UHVSRQVLELOLWLHV DQG SRZHUV

�������3XEOLF�&RXQVHO

��



VXEMHFW WR WKH FRQWURO RI WKH %RDUG� +H RU VKH VKDOO KDYH VXFK RWKHU SRZHUV DQG GXWLHV DV
PD\ EH SUHVFULEHG E\ WKH %RDUG RU WKHVH %\ODZV� $GGLWLRQDOO\� WKH %RDUG PD\� E\
UHVROXWLRQ��DSSRLQW�WKH�FKLHI�H[HFXWLYH�DV�DQ�2IILFHU�

���� &RPSHQVDWLRQ�RI�2IILFHUV
7KH RIILFHUV VKDOO QRW UHFHLYH DQ\ VDODU\ IRU WKHLU VHUYLFHV� 2IILFHUV PD\ EH UHLPEXUVHG
IRU WKHLU H[SHQVHV E\ UHVROXWLRQ RI WKH %RDUG RU E\ WKH SHUVRQ RU &RPPLWWHH WR ZKRP WKH
%RDUG KDV GHOHJDWHG WKLV IXQFWLRQ� ([SHQVHV WKDW DUH VXEMHFWHG WR UHLPEXUVHPHQW VKRXOG
EH GHILQHG E\ %RDUG DQG FDQ EH UHYLVHG HYHU\ � \HDUV� 1R ORDQV VKDOO EH PDGH E\ WKH
&RUSRUDWLRQ�WR�LWV�RIILFHUV�

��� 7UDQVDFWLRQV�%HWZHHQ�&RUSRUDWLRQ�DQG�'LUHFWRUV�RU�2IILFHUV
����� 7UDQVDFWLRQV�ZLWK�'LUHFWRUV�DQG�2IILFHUV

������� ,QWHUHVWHG�3DUW\�7UDQVDFWLRQ
([FHSW DV GHVFULEHG LQ 6HFWLRQ ������� WKH &RUSRUDWLRQ VKDOO QRW EH D SDUW\ WR DQ\
WUDQVDFWLRQ�

� LQ ZKLFK RQH RU PRUH RI LWV 'LUHFWRUV RU 2IILFHUV KDV D PDWHULDO ILQDQFLDO
LQWHUHVW��RU

� ZLWK DQ\ FRUSRUDWLRQ� ILUP� DVVRFLDWLRQ� RU RWKHU HQWLW\ LQ ZKLFK RQH RU
PRUH�'LUHFWRUV�RU�2IILFHUV�KDV�D�PDWHULDO�ILQDQFLDO�LQWHUHVW�

������� 5HTXLUHPHQWV�WR�$XWKRUL]H�,QWHUHVWHG�3DUW\�7UDQVDFWLRQV
��������� %\�WKH�%RDUG�RI�'LUHFWRUV

7KH &RUSRUDWLRQ VKDOO QRW EH D SDUW\ WR DQ\ WUDQVDFWLRQ GHVFULEHG LQ
�������XQOHVV�

� WKH�&RUSRUDWLRQ�HQWHUV�LQWR�WKH�WUDQVDFWLRQ�IRU�LWV�RZQ�EHQHILW�
� WKH WUDQVDFWLRQ LV IDLU DQG UHDVRQDEOH WR WKH &RUSRUDWLRQ DW WKH

WLPH�WKH�WUDQVDFWLRQ�LV�HQWHUHG�LQWR�
� SULRU WR FRQVXPPDWLQJ WKH WUDQVDFWLRQ RU DQ\ SDUW WKHUHRI� WKH

%RDUG DXWKRUL]HV RU DSSURYHV WKH WUDQVDFWLRQ LQ JRRG IDLWK� E\ D
YRWH RI D PDMRULW\ RI 'LUHFWRUV WKHQ LQ RIILFH �ZLWKRXW FRXQWLQJ
WKH YRWH RI WKH LQWHUHVWHG 'LUHFWRUV�� DQG ZLWK NQRZOHGJH RI WKH
PDWHULDO IDFWV FRQFHUQLQJ WKH WUDQVDFWLRQ DQG WKH LQWHUHVWHG
'LUHFWRU¶V�RU�2IILFHU¶V�ILQDQFLDO�LQWHUHVW�LQ�WKH�WUDQVDFWLRQ�

� SULRU WR DXWKRUL]LQJ RU DSSURYLQJ WKH WUDQVDFWLRQ� WKH %RDUG
FRQVLGHUV DQG LQ JRRG IDLWK GHWHUPLQHV DIWHU UHDVRQDEOH
LQYHVWLJDWLRQ WKDW WKH &RUSRUDWLRQ FRXOG QRW REWDLQ D PRUH
DGYDQWDJHRXV DUUDQJHPHQW ZLWK UHDVRQDEOH HIIRUW XQGHU WKH
FLUFXPVWDQFHV��DQG

� WKH PLQXWHV RI WKH %RDUG PHHWLQJ DW ZKLFK VXFK DFWLRQ ZDV WDNHQ
UHIOHFW WKDW WKH %RDUG FRQVLGHUHG DQG PDGH WKH ILQGLQJV
GHVFULEHG�LQ�SDUDJUDSKV��D��WKURXJK��G��RI�WKLV�6HFWLRQ��������

��������� %\�D�&RPPLWWHH
$�&RPPLWWHH�VKDOO�QRW�DSSURYH�D�WUDQVDFWLRQ�GHVFULEHG�LQ ������ XQOHVV�

� WKH &RPPLWWHH DSSURYHV WKH WUDQVDFWLRQ LQ D PDQQHU FRQVLVWHQW
ZLWK�WKH�VWDQGDUGV�VHW�IRUWK��LQ�VHFWLRQ ���������

� LW ZDV QRW UHDVRQDEO\ SUDFWLFDEOH WR REWDLQ DSSURYDO RI WKH
WUDQVDFWLRQ E\ WKH %RDUG SULRU WR HQWHULQJ LQWR WKH WUDQVDFWLRQ�
DQG

�������3XEOLF�&RXQVHO

��
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� WKH %RDUG� DIWHU GHWHUPLQLQJ LQ JRRG IDLWK WKDW WKH WZR
DERYH�HQXPHUDWHG FRQGLWLRQV RI WKLV VHFWLRQ �������� DUH
VDWLVILHG� UDWLILHV WKH WUDQVDFWLRQ DW LWV QH[W PHHWLQJ E\ D YRWH RI
WKH PDMRULW\ RI WKH 'LUHFWRUV LQ RIILFH ZLWKRXW FRXQWLQJ WKH YRWH
RI�WKH�LQWHUHVWHG�'LUHFWRU�RU�'LUHFWRUV�

������� 0DWHULDO�)LQDQFLDO�,QWHUHVW
$ 'LUHFWRU RU 2IILFHU VKDOO QRW EH GHHPHG WR KDYH D ³PDWHULDO ILQDQFLDO LQWHUHVW´
LQ�D�WUDQVDFWLRQ�

� WKDW�IL[HV�WKH�FRPSHQVDWLRQ�RI�D�'LUHFWRU�DV�D�'LUHFWRU�RU�2IILFHU�
� LI WKH FRQWUDFW RU WUDQVDFWLRQ LV SDUW RI D SXEOLF RU FKDULWDEOH SURJUDP RI

WKH &RUSRUDWLRQ DQG LW ��� LV DSSURYHG RU DXWKRUL]HG E\ WKH &RUSRUDWLRQ
LQ JRRG IDLWK DQG ZLWKRXW XQMXVWLILHG IDYRULWLVP� DQG ��� UHVXOWV LQ D
EHQHILW WR RQH RU PRUH 'LUHFWRUV RU WKHLU IDPLOLHV RQO\ EHFDXVH WKH\ DUH LQ
WKH�FODVV�RI�SHUVRQV�LQWHQGHG�WR�EH�EHQHILWHG�E\�WKH�SURJUDP��RU

� ZKHUH WKH LQWHUHVWHG 'LUHFWRU KDV QR DFWXDO NQRZOHGJH RI WKH WUDQVDFWLRQ
DQG LW GRHV QRW H[FHHG WKH OHVVHU RI RQH SHUFHQW RI WKH JURVV UHFHLSWV RI
WKH�FRUSRUDWLRQ�IRU�WKH�SUHFHGLQJ�\HDU�RU����������

����� /RDQV�WR�'LUHFWRUV�DQG�2IILFHUV
7KH &RUSRUDWLRQ VKDOO QRW PDNH DQ\ ORDQ RI PRQH\ RU SURSHUW\ WR RU JXDUDQWHH WKH
REOLJDWLRQ RI DQ\ 'LUHFWRU RU 2IILFHU� XQOHVV DSSURYHG E\ WKH $WWRUQH\ *HQHUDO� H[FHSW
WKDW WKH &RUSRUDWLRQ PD\ DGYDQFH PRQH\ WR D 'LUHFWRU RU 2IILFHU IRU H[SHQVHV UHDVRQDEO\
DQWLFLSDWHG WR EH LQFXUUHG LQ WKH SHUIRUPDQFH RI GXWLHV RI VXFK 'LUHFWRU RU 2IILFHU� LI LQ
WKH DEVHQFH RI VXFK DGYDQFH� VXFK 'LUHFWRU RU 2IILFHU ZRXOG EH HQWLWOHG WR EH UHLPEXUVHG
IRU�VXFK�H[SHQVHV�E\�WKH�&RUSRUDWLRQ�
7KH OLPLWDWLRQ DERYH GRHV QRW DSSO\ LI �L� WKH ORDQ LV QHFHVVDU\� LQ WKH MXGJPHQW RI WKH
%RDUG� WR SURYLGH ILQDQFLQJ IRU WKH SXUFKDVH RI WKH SULQFLSDO UHVLGHQFH RI DQ 2IILFHU LQ
RUGHU WR VHFXUH WKH VHUYLFHV RI �RU FRQWLQXHG VHUYLFHV RI� WKH 2IILFHU DQG WKH ORDQ LV
VHFXUHG E\ UHDO SURSHUW\ ORFDWHG LQ &DOLIRUQLD� RU �LL� WKH ORDQ LV IRU WKH SD\PHQW RI
SUHPLXPV RQ D OLIH LQVXUDQFH SROLF\ RQ WKH OLIH RI D 'LUHFWRU RU 2IILFHU DQG UHSD\PHQW WR
WKH &RUSRUDWLRQ RI WKH DPRXQW SDLG E\ LW LV VHFXUHG E\ WKH SURFHHGV RI WKH SROLF\ DQG LWV
FDVK�VXUUHQGHU�YDOXH�

����� ,QWHUORFNLQJ�'LUHFWRUDWHV
1R FRQWUDFW RU RWKHU WUDQVDFWLRQ EHWZHHQ WKH &RUSRUDWLRQ DQG DQ\ FRUSRUDWLRQ� ILUP RU
DVVRFLDWLRQ RI ZKLFK RQH RU PRUH 'LUHFWRUV DUH GLUHFWRUV LV HLWKHU YRLG RU YRLGDEOH
EHFDXVH VXFK 'LUHFWRU�V� DUH SUHVHQW DW WKH %RDUG RU &RPPLWWHH PHHWLQJ WKDW DXWKRUL]HV�
DSSURYHV RU UDWLILHV WKH FRQWUDFW RU WUDQVDFWLRQ� LI �L� WKH PDWHULDO IDFWV DV WR WKH
WUDQVDFWLRQ DQG DV WR VXFK 'LUHFWRU¶V RWKHU GLUHFWRUVKLS DUH IXOO\ GLVFORVHG RU NQRZQ WR
WKH %RDUG RU &RPPLWWHH� DQG WKH %RDUG RU &RPPLWWHH DXWKRUL]HV� DSSURYHV RU UDWLILHV WKH
FRQWUDFW RU WUDQVDFWLRQ LQ JRRG IDLWK E\ D YRWH VXIILFLHQW ZLWKRXW FRXQWLQJ WKH YRWH RI WKH
FRPPRQ 'LUHFWRU�V� �VXEMHFW WR WKH TXRUXP SURYLVLRQV RI $UWLFOH ��� RU LI �LL� WKH FRQWUDFW
RU WUDQVDFWLRQ LV MXVW DQG UHDVRQDEOH DV WR WKH &RUSRUDWLRQ DW WKH WLPH LW LV DXWKRUL]HG�
DSSURYHG�RU�UDWLILHG�

����� 'XW\�RI�/R\DOW\��&RQVWUXFWLRQ�ZLWK�$UWLFOH���
1RWKLQJ LQ WKLV $UWLFOH �� VKDOO EH FRQVWUXHG WR GHURJDWH LQ DQ\ ZD\ IURP WKH DEVROXWH
GXW\ RI OR\DOW\ WKDW HYHU\ 'LUHFWRU DQG 2IILFHU RZHV WR WKH &RUSRUDWLRQ� )XUWKHUPRUH�
QRWKLQJ LQ WKLV $UWLFOH �� VKDOO EH FRQVWUXHG WR RYHUULGH RU DPHQG WKH SURYLVLRQV RI
$UWLFOH�����$OO�FRQIOLFWV�EHWZHHQ�WKH�WZR�DUWLFOHV�VKDOO�EH�UHVROYHG�LQ�IDYRU�RI�$UWLFOH����
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��� ,QGHPQLILFDWLRQ�RI�'LUHFWRUV��2IILFHUV��(PSOR\HHV�DQG�$JHQWV
����� 'HILQLWLRQV

������� $JHQWV
PHDQV DQ\ SHUVRQ ZKR LV RU ZDV D 'LUHFWRU� 2IILFHU� HPSOR\HH� RU RWKHU DJHQW RI
WKH &RUSRUDWLRQ� RU LV RU ZDV VHUYLQJ DW WKH UHTXHVW RI WKH &RUSRUDWLRQ DV D
'LUHFWRU� 2IILFHU� HPSOR\HH� RU DJHQW RI DQRWKHU IRUHLJQ RU GRPHVWLF FRUSRUDWLRQ�
SDUWQHUVKLS� MRLQW YHQWXUH� WUXVW� RU RWKHU HQWHUSULVH� RU ZDV D 'LUHFWRU� 2IILFHU�
HPSOR\HH� RU DJHQW RI D IRUHLJQ RU GRPHVWLF FRUSRUDWLRQ WKDW ZDV D SUHGHFHVVRU
FRUSRUDWLRQ RI WKH &RUSRUDWLRQ RU RI DQRWKHU HQWHUSULVH DW WKH UHTXHVW RI WKH
SUHGHFHVVRU�FRUSRUDWLRQ�

������� 3URFHHGLQJV
PHDQV DQ\ WKUHDWHQHG� SHQGLQJ� RU FRPSOHWHG DFWLRQ RU SURFHHGLQJ� ZKHWKHU FLYLO�
FULPLQDO��DGPLQLVWUDWLYH��RU�LQYHVWLJDWLYH��DQG

������� ([SHQVHV
LQFOXGHV� ZLWKRXW OLPLWDWLRQ� DOO DWWRUQH\V¶ IHHV� FRVWV� DQG DQ\ RWKHU H[SHQVHV
UHDVRQDEO\ LQFXUUHG LQ WKH GHIHQVH RI DQ\ FODLPV RU SURFHHGLQJV DJDLQVW DQ $JHQW
E\ UHDVRQ RI KLV RU KHU SRVLWLRQ RU UHODWLRQVKLS DV $JHQW DQG DOO DWWRUQH\V¶ IHHV�
FRVWV� DQG RWKHU H[SHQVHV UHDVRQDEO\ LQFXUUHG LQ HVWDEOLVKLQJ D ULJKW WR
LQGHPQLILFDWLRQ�XQGHU�WKLV�$UWLFOH����

����� $SSOLFDELOLW\�RI�,QGHPQLILFDWLRQ�3URYLVLRQV
������� 6XFFHVVIXO�'HIHQVH�E\�$JHQW

7R WKH H[WHQW WKDW DQ $JHQW KDV EHHQ VXFFHVVIXO RQ WKH PHULWV LQ WKH GHIHQVH RI
DQ\ SURFHHGLQJ UHIHUUHG WR LQ WKLV $UWLFOH ��� RU LQ WKH GHIHQVH RI DQ\ FODLP� LVVXH�
RU PDWWHU WKHUHLQ� WKH $JHQW VKDOO EH LQGHPQLILHG DJDLQVW H[SHQVHV DFWXDOO\ DQG
UHDVRQDEO\�LQFXUUHG�E\�WKH�$JHQW�LQ�FRQQHFWLRQ�ZLWK�WKH�FODLP�

������� 6HWWOHPHQW�RU�8QVXFFHVVIXO�'HIHQVH�E\�$JHQW
,I DQ $JHQW HLWKHU VHWWOHV DQ\ SURFHHGLQJ UHIHUUHG WR LQ WKLV $UWLFOH ��� RU DQ\
FODLP� LVVXH� RU PDWWHU WKHUHLQ� RU VXVWDLQV D MXGJPHQW UHQGHUHG DJDLQVW KLP� WKHQ
WKH SURYLVLRQV RI�6HFWLRQ ���� WKURXJK 6HFWLRQ ���� VKDOO GHWHUPLQH ZKHWKHU WKH
$JHQW�LV�HQWLWOHG�WR�LQGHPQLILFDWLRQ�

����� $FWLRQV�%URXJKW�E\�3HUVRQV�2WKHU�WKDQ�WKH�&RUSRUDWLRQ
7KLV 6HFWLRQ ���� DSSOLHV WR DQ\ SURFHHGLQJ RWKHU WKDQ DQ DFWLRQ ³E\ RU RQ EHKDOI RI WKH
FRUSRUDWLRQ´ DV GHILQHG LQ 6HFWLRQ ����� 6XFK SURFHHGLQJV WKDW DUH QRW EURXJKW E\ RU RQ
EHKDOI RI WKH &RUSRUDWLRQ DUH UHIHUUHG WR LQ WKLV 6HFWLRQ ���� DV ³7KLUG 3DUW\
SURFHHGLQJV�´

������� 6FRSH�RI�,QGHPQLILFDWLRQ�LQ�7KLUG�3DUW\�3URFHHGLQJV
6XEMHFW WR WKH UHTXLUHG ILQGLQJV WR EH PDGH SXUVXDQW WR 6HFWLRQ�������� WKH
&RUSRUDWLRQ VKDOO LQGHPQLI\ DQ\ SHUVRQ ZKR ZDV RU LV D SDUW\� RU LV WKUHDWHQHG WR
EH PDGH D SDUW\� WR DQ\ 7KLUG 3DUW\ SURFHHGLQJ� E\ UHDVRQ RI WKH IDFW WKDW VXFK
SHUVRQ LV RU ZDV DQ $JHQW� IRU DOO H[SHQVHV� MXGJPHQWV� ILQHV� VHWWOHPHQWV� DQG
RWKHU DPRXQWV DFWXDOO\ DQG UHDVRQDEO\ LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH
SURFHHGLQJ�

������� 5HTXLUHG�6WDQGDUG�RI�&RQGXFW�IRU�,QGHPQLILFDWLRQ�LQ�7KLUG�3DUW\�3URFHHGLQJV
$Q\ LQGHPQLILFDWLRQ JUDQWHG WR DQ $JHQW LQ 6HFWLRQ������� DERYH LV FRQGLWLRQHG
RQ WKH IROORZLQJ� 7KH %RDUG PXVW GHWHUPLQH� LQ WKH PDQQHU SURYLGHG LQ 6HFWLRQ
����� WKDW WKH $JHQW VHHNLQJ UHLPEXUVHPHQW DFWHG LQ JRRG IDLWK� LQ D PDQQHU KH RU
VKH UHDVRQDEO\ EHOLHYHG WR EH LQ WKH EHVW LQWHUHVW RI WKH &RUSRUDWLRQ� DQG� LQ WKH
FDVH RI D FULPLQDO SURFHHGLQJ� KH RU VKH PXVW KDYH KDG QR UHDVRQDEOH FDXVH WR
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EHOLHYH WKDW KLV RU KHU FRQGXFW ZDV XQODZIXO� 7KH WHUPLQDWLRQ RI DQ\ SURFHHGLQJ
E\ MXGJPHQW� RUGHU� VHWWOHPHQW� FRQYLFWLRQ� RU RQ D SOHD RI QROR FRQWHQGHUH RU LWV
HTXLYDOHQW VKDOO QRW� RI LWVHOI� FUHDWH D SUHVXPSWLRQ WKDW WKH SHUVRQ GLG QRW DFW LQ
JRRG IDLWK RU LQ D PDQQHU KH RU VKH UHDVRQDEO\ EHOLHYHG WR EH LQ WKH EHVW LQWHUHVW
RI WKH &RUSRUDWLRQ RU WKDW KH RU VKH KDG UHDVRQDEOH FDXVH WR EHOLHYH WKDW KLV RU KHU
FRQGXFW�ZDV�XQODZIXO�

����� $FWLRQ�%URXJKW�E\�RU�RQ�%HKDOI�RI�WKH�&RUSRUDWLRQ
7KLV 6HFWLRQ ���� DSSOLHV WR DQ\ SURFHHGLQJ EURXJKW �L� E\ RU LQ WKH ULJKW RI WKH
&RUSRUDWLRQ� RU �LL� E\ DQ 2IILFHU� 'LUHFWRU RU SHUVRQ JUDQWHG UHODWRU VWDWXV E\ WKH
$WWRUQH\ *HQHUDO� RU E\ WKH $WWRUQH\ *HQHUDO� RQ WKH JURXQG WKDW WKH GHIHQGDQW 'LUHFWRU
ZDV RU LV HQJDJLQJ LQ VHOI�GHDOLQJ ZLWKLQ WKH PHDQLQJ RI VHFWLRQ����� RI WKH &DOLIRUQLD
1RQSURILW &RUSRUDWLRQ /DZ� RU �LLL� E\ WKH $WWRUQH\ *HQHUDO RU SHUVRQ JUDQWHG UHODWRU
VWDWXV E\ WKH $WWRUQH\ *HQHUDO IRU DQ\ EUHDFK RI GXW\ UHODWLQJ WR DVVHWV KHOG LQ FKDULWDEOH
WUXVW �DQ\ VXFK SURFHHGLQJ LV UHIHUUHG WR LQ WKHVH %\ODZV DV D SURFHHGLQJ ³E\ RU RQ EHKDOI
RI�WKH�&RUSRUDWLRQ´��

������� 6FRSH�RI�,QGHPQLILFDWLRQ�LQ�3URFHHGLQJ�%\�RU�2Q�%HKDOI�RI�WKH�&RUSRUDWLRQ
6XEMHFW WR WKH UHTXLUHG ILQGLQJV WR EH PDGH SXUVXDQW WR 6HFWLRQ�������� DQG H[FHSW
DV SURYLGHG LQ 6HFWLRQV ������ DQG ������� WKH &RUSRUDWLRQ PD\ LQGHPQLI\ DQ\
SHUVRQ ZKR ZDV RU LV D SDUW\� RU LV WKUHDWHQHG WR EH PDGH D SDUW\� WR DQ\
SURFHHGLQJ E\ RU RQ EHKDOI RI WKH &RUSRUDWLRQ� E\ UHDVRQ RI WKH IDFW WKDW VXFK
SHUVRQ LV RU ZDV DQ $JHQW� IRU DOO H[SHQVHV DFWXDOO\ DQG UHDVRQDEO\ LQFXUUHG LQ
FRQQHFWLRQ�ZLWK�WKH�GHIHQVH�RU�VHWWOHPHQW�RI�VXFK�DFWLRQ�

������� 5HTXLUHG 6WDQGDUG RI &RQGXFW IRU ,QGHPQLILFDWLRQ LQ 3URFHHGLQJ %\ RU 2Q %HKDOI RI WKH
&RUSRUDWLRQ
$Q\ LQGHPQLILFDWLRQ JUDQWHG WR DQ $JHQW LQ 6HFWLRQ������� LV FRQGLWLRQHG RQ WKH
IROORZLQJ� 7KH %RDUG PXVW GHWHUPLQH� LQ WKH PDQQHU SURYLGHG LQ 6HFWLRQ �����
WKDW WKH $JHQW VHHNLQJ UHLPEXUVHPHQW DFWHG LQ JRRG IDLWK� LQ D PDQQHU KH RU VKH
EHOLHYHG WR EH LQ WKH EHVW LQWHUHVW RI WKH &RUSRUDWLRQ DQG ZLWK VXFK FDUH�
LQFOXGLQJ UHDVRQDEOH LQTXLU\� DV DQ RUGLQDULO\ SUXGHQW SHUVRQ LQ D OLNH SRVLWLRQ
ZRXOG�XVH�XQGHU�VLPLODU�FLUFXPVWDQFHV�

������� &ODLPV�6HWWOHG�2XW�RI�&RXUW
,I DQ\ $JHQW VHWWOHV RU RWKHUZLVH GLVSRVHV RI D WKUHDWHQHG RU SHQGLQJ DFWLRQ
EURXJKW E\ RU RQ EHKDOI RI WKH &RUSRUDWLRQ� ZLWK RU ZLWKRXW FRXUW DSSURYDO� WKH
$JHQW VKDOO UHFHLYH QR LQGHPQLILFDWLRQ IRU DPRXQWV SDLG SXUVXDQW WR WKH WHUPV RI
WKH VHWWOHPHQW RU RWKHU GLVSRVLWLRQ� $OVR� LQ FDVHV VHWWOHG RU RWKHUZLVH GLVSRVHG RI
ZLWKRXW FRXUW DSSURYDO� WKH $JHQW VKDOO UHFHLYH QR LQGHPQLILFDWLRQ IRU H[SHQVHV
UHDVRQDEO\ LQFXUUHG LQ GHIHQGLQJ DJDLQVW WKH SURFHHGLQJ� XQOHVV WKH SURFHHGLQJ LV
VHWWOHG�ZLWK�WKH�DSSURYDO�RI�WKH�$WWRUQH\�*HQHUDO�

������� &ODLPV�DQG�6XLWV�$ZDUGHG�$JDLQVW�$JHQW
,I DQ\ $JHQW LV DGMXGJHG WR EH OLDEOH WR WKH &RUSRUDWLRQ LQ WKH SHUIRUPDQFH RI WKH
$JHQW¶V GXW\ WR WKH &RUSRUDWLRQ� WKH $JHQW VKDOO UHFHLYH QR LQGHPQLILFDWLRQ IRU
DPRXQWV SDLG SXUVXDQW WR WKH MXGJPHQW� DQG DQ\ LQGHPQLILFDWLRQ RI VXFK $JHQW
XQGHU 6HFWLRQ������� IRU H[SHQVHV DFWXDOO\ DQG UHDVRQDEO\ LQFXUUHG LQ FRQQHFWLRQ
ZLWK WKH GHIHQVH RI WKDW DFWLRQ VKDOO EH PDGH RQO\ LI ERWK RI WKH IROORZLQJ
FRQGLWLRQV�DUH�PHW�

� 7KH GHWHUPLQDWLRQ RI JRRG IDLWK FRQGXFW UHTXLUHG E\ 6HFWLRQ������� PXVW
EH�PDGH�LQ�WKH�PDQQHU�SURYLGHG�IRU�LQ�6HFWLRQ�������DQG

�������3XEOLF�&RXQVHO

��



� 8SRQ DSSOLFDWLRQ� WKH FRXUW LQ ZKLFK WKH DFWLRQ ZDV EURXJKW PXVW
GHWHUPLQH WKDW� LQ YLHZ RI DOO RI WKH FLUFXPVWDQFHV RI WKH FDVH� WKH $JHQW
LV IDLUO\ DQG UHDVRQDEO\ HQWLWOHG WR LQGHPQLW\ IRU WKH H[SHQVHV LQFXUUHG� ,I
WKH $JHQW LV IRXQG WR EH VR HQWLWOHG� WKH FRXUW VKDOO GHWHUPLQH WKH
DSSURSULDWH�DPRXQW�RI�H[SHQVHV�WR�EH�UHLPEXUVHG�

����� 'HWHUPLQDWLRQ�RI�$JHQW¶V�*RRG�)DLWK�&RQGXFW
7KH LQGHPQLILFDWLRQ JUDQWHG WR DQ $JHQW LQ�6HFWLRQ ���� DQG�6HFWLRQ ���� LV FRQGLWLRQHG
RQ�WKH�ILQGLQJV�UHTXLUHG�E\�WKRVH�6HFWLRQV�EHLQJ�PDGH�E\�

� WKH %RDUG E\ D PDMRULW\ YRWH RI D TXRUXP FRQVLVWLQJ RI 'LUHFWRUV ZKR DUH QRW
SDUWLHV�WR�WKH�SURFHHGLQJ��RU

� WKH FRXUW LQ ZKLFK WKH SURFHHGLQJ LV RU ZDV SHQGLQJ� 6XFK GHWHUPLQDWLRQ PD\ EH
PDGH RQ DSSOLFDWLRQ EURXJKW E\ WKH &RUSRUDWLRQ RU WKH $JHQW RU WKH DWWRUQH\ RU
RWKHU SHUVRQ UHQGHULQJ D GHIHQVH WR WKH $JHQW� ZKHWKHU RU QRW WKH DSSOLFDWLRQ E\
WKH�$JHQW��DWWRUQH\��RU�RWKHU�SHUVRQ�LV�RSSRVHG�E\�WKH�&RUSRUDWLRQ�

����� /LPLWDWLRQV
1R LQGHPQLILFDWLRQ RU DGYDQFH VKDOO EH PDGH XQGHU WKLV $UWLFOH ��� H[FHSW DV SURYLGHG LQ
6HFWLRQ��������RU�6HFWLRQ������E���LQ�DQ\�FLUFXPVWDQFHV�ZKHQ�LW�DSSHDUV�

� WKDW WKH LQGHPQLILFDWLRQ RU DGYDQFH ZRXOG EH LQFRQVLVWHQW ZLWK D SURYLVLRQ RI WKH
$UWLFOHV RI ,QFRUSRUDWLRQ� DV DPHQGHG� RU DQ DJUHHPHQW LQ HIIHFW DW WKH WLPH RI WKH
DFFUXDO RI WKH DOOHJHG FDXVH RI DFWLRQ DVVHUWHG LQ WKH SURFHHGLQJ LQ ZKLFK WKH
H[SHQVHV ZHUH LQFXUUHG RU RWKHU DPRXQWV ZHUH SDLG� ZKLFK SURKLELWV RU RWKHUZLVH
OLPLWV�LQGHPQLILFDWLRQ��RU

� WKDW WKH LQGHPQLILFDWLRQ ZRXOG EH LQFRQVLVWHQW ZLWK DQ\ FRQGLWLRQ H[SUHVVO\
LPSRVHG�E\�D�FRXUW�LQ�DSSURYLQJ�D�VHWWOHPHQW�

����� $GYDQFH�RI�([SHQVHV
([SHQVHV LQFXUUHG LQ GHIHQGLQJ DQ\ SURFHHGLQJ PD\ EH DGYDQFHG E\ WKH &RUSRUDWLRQ
EHIRUH WKH ILQDO GLVSRVLWLRQ RI WKH SURFHHGLQJ RQ UHFHLSW RI DQ XQGHUWDNLQJ E\ RU RQ EHKDOI
RI WKH $JHQW WR UHSD\ WKH DPRXQW RI WKH DGYDQFH XQOHVV LW LV GHWHUPLQHG XOWLPDWHO\ WKDW
WKH�$JHQW�LV�HQWLWOHG�WR�EH�LQGHPQLILHG�DV�DXWKRUL]HG�LQ�WKLV�$UWLFOH����

����� &RQWUDFWXDO�5LJKWV�RI�1RQ�'LUHFWRUV�DQG�1RQ�2IILFHUV
1RWKLQJ FRQWDLQHG LQ WKLV $UWLFOH �� VKDOO DIIHFW DQ\ ULJKW WR LQGHPQLILFDWLRQ WR ZKLFK
SHUVRQV RWKHU WKDQ 'LUHFWRUV DQG 2IILFHUV RI WKH &RUSRUDWLRQ� RU DQ\ RI LWV VXEVLGLDULHV�
PD\�EH�HQWLWOHG�E\�FRQWUDFW�RU�RWKHUZLVH�

����� ,QVXUDQFH
7KH %RDUG PD\ DGRSW D UHVROXWLRQ DXWKRUL]LQJ WKH SXUFKDVH DQG PDLQWHQDQFH RI LQVXUDQFH
RQ EHKDOI RI DQ\ $JHQW� DV GHILQHG LQ WKLV $UWLFOH ��� DJDLQVW DQ\ OLDELOLW\ DVVHUWHG DJDLQVW
RU LQFXUUHG E\ DQ\ $JHQW LQ VXFK FDSDFLW\ RU DULVLQJ RXW RI WKH $JHQW¶V VWDWXV DV VXFK�
ZKHWKHU RU QRW WKH &RUSRUDWLRQ ZRXOG KDYH WKH SRZHU WR LQGHPQLI\ WKH $JHQW DJDLQVW WKH
OLDELOLW\�XQGHU�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH����

��� &RUSRUDWH�5HFRUGV��5HSRUWV�DQG�6HDO
����� 0LQXWH�%RRN

7KH &RUSRUDWLRQ VKDOO NHHS D PLQXWH ERRN LQ ZULWWHQ IRUP ZKLFK VKDOO FRQWDLQ D UHFRUG RI
DOO DFWLRQV E\ WKH %RDUG RU DQ\ FRPPLWWHH LQFOXGLQJ �L� WKH WLPH� GDWH DQG SODFH RI HDFK
PHHWLQJ� �LL� ZKHWKHU D PHHWLQJ LV UHJXODU RU VSHFLDO DQG� LI VSHFLDO� KRZ FDOOHG� �LLL� WKH
PDQQHU RI JLYLQJ QRWLFH RI HDFK PHHWLQJ DQG D FRS\ WKHUHRI� �LY� WKH QDPHV RI WKRVH
SUHVHQW DW HDFK PHHWLQJ RI WKH %RDUG RU DQ\ &RPPLWWHH WKHUHRI� �Y� WKH PLQXWHV RI DOO
PHHWLQJV� �YL� DQ\ ZULWWHQ ZDLYHUV RI QRWLFH� FRQVHQWV WR WKH KROGLQJ RI D PHHWLQJ RU
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DSSURYDOV RI WKH PLQXWHV WKHUHRI� �YLL� DOO ZULWWHQ FRQVHQWV IRU DFWLRQ ZLWKRXW D PHHWLQJ�
�YLLL��DOO�SURWHVWV�FRQFHUQLQJ�ODFN�RI�QRWLFH��DQG��L[��IRUPDO�GLVVHQWV�IURP�%RDUG�DFWLRQV�

����� %RRNV�DQG�5HFRUGV�RI�$FFRXQW
7KH &RUSRUDWLRQ VKDOO NHHS DGHTXDWH DQG FRUUHFW ERRNV DQG UHFRUGV RI DFFRXQW� ³&RUUHFW
ERRNV DQG UHFRUGV´ LQFOXGHV� EXW LV QRW QHFHVVDULO\ OLPLWHG WR� DFFRXQWV RI SURSHUWLHV DQG
WUDQVDFWLRQV��LWV�DVVHWV��OLDELOLWLHV��UHFHLSWV��GLVEXUVHPHQWV��JDLQV��DQG�ORVVHV�

����� $UWLFOHV�RI�,QFRUSRUDWLRQ�DQG�%\ODZV
7KH &RUSRUDWLRQ VKDOO NHHS DW LWV SULQFLSDO RIILFH� WKH RULJLQDO RU D FRS\ RI WKH $UWLFOHV RI
,QFRUSRUDWLRQ�DQG�%\ODZV�DV�DPHQGHG�WR�GDWH�

������� 0DLQWHQDQFH�DQG�,QVSHFWLRQ�RI�)HGHUDO�7D[�([HPSWLRQ�DQG�$QQXDO�,QIRUPDWLRQ�5HWXUQV
7KH &RUSRUDWLRQ VKDOO DW DOO WLPHV NHHS DW LWV SULQFLSDO RIILFH D FRS\ RI LWV IHGHUDO
WD[ H[HPSWLRQ DSSOLFDWLRQ DQG� IRU WKUHH \HDUV IURP WKHLU GDWH RI ILOLQJ� LWV DQQXDO
LQIRUPDWLRQ UHWXUQV� 7KHVH GRFXPHQWV VKDOO EH RSHQ WR SXEOLF LQVSHFWLRQ DQG
FRS\LQJ�WR�WKH�H[WHQW�UHTXLUHG�E\�WKH�&RGH�

����� $QQXDO�5HSRUW��6WDWHPHQW�RI�&HUWDLQ�7UDQVDFWLRQV
7KH %RDUG VKDOO FDXVH DQ DQQXDO UHSRUW WR EH VHQW WR HDFK 'LUHFWRU ZLWKLQ ��� GD\V DIWHU
WKH�FORVH�RI�WKH�&RUSRUDWLRQ¶V�ILVFDO�\HDU�FRQWDLQLQJ�WKH�IROORZLQJ�LQIRUPDWLRQ�

� 7KH DVVHWV DQG OLDELOLWLHV RI WKH &RUSRUDWLRQ� LQFOXGLQJ WKH WUXVW IXQGV� DV RI WKH
HQG�RI�WKH�ILVFDO�\HDU�

� 7KH SULQFLSDO FKDQJHV LQ DVVHWV DQG OLDELOLWLHV� LQFOXGLQJ WUXVW IXQGV� GXULQJ WKH
ILVFDO�\HDU�

� 7KH UHYHQXH RU UHFHLSWV RI WKH &RUSRUDWLRQ� ERWK XQUHVWULFWHG DQG UHVWULFWHG WR
SDUWLFXODU�SXUSRVHV��IRU�WKLV�ILVFDO�\HDU�

� 7KH H[SHQVHV RU GLVEXUVHPHQWV RI WKH &RUSRUDWLRQ IRU ERWK JHQHUDO DQG UHVWULFWHG
SXUSRVHV�GXULQJ�WKH�ILVFDO�\HDU�

� $ VWDWHPHQW RI DQ\ WUDQVDFWLRQ �L��WR ZKLFK WKH &RUSRUDWLRQ� LWV SDUHQW� RU LWV
VXEVLGLDU\ ZDV D SDUW\� �LL��ZKLFK LQYROYHG PRUH WKDQ ������� RU ZKLFK ZDV RQH
RI D QXPEHU RI VXFK WUDQVDFWLRQV ZLWK WKH VDPH SHUVRQ LQYROYLQJ� LQ WKH
DJJUHJDWH� PRUH WKDQ �������� DQG �LLL��LQ ZKLFK HLWKHU RI WKH IROORZLQJ LQWHUHVWHG
SHUVRQV KDG D GLUHFW RU LQGLUHFW PDWHULDO ILQDQFLDO LQWHUHVW �D PHUH FRPPRQ
GLUHFWRUVKLS�LV�QRW�D�ILQDQFLDO�LQWHUHVW��

� $Q\�'LUHFWRU�RU�2IILFHU�RI�WKH�&RUSRUDWLRQ��LWV�SDUHQW��RU�LWV�VXEVLGLDU\�
� $Q\ KROGHU RI PRUH WKDQ ��� RI WKH YRWLQJ SRZHU RI WKH &RUSRUDWLRQ� LWV

SDUHQW��RU�LWV�VXEVLGLDU\�
7KH VWDWHPHQW VKDOO LQFOXGH� �L��D EULHI GHVFULSWLRQ RI WKH WUDQVDFWLRQ� �LL��WKH QDPHV
RI LQWHUHVWHG SHUVRQV LQYROYHG� �LLL��WKHLU UHODWLRQVKLS WR WKH &RUSRUDWLRQ� �LY��WKH
QDWXUH RI WKHLU LQWHUHVW LQ WKH WUDQVDFWLRQ� DQG� �Y��ZKHQ SUDFWLFDEOH� WKH DPRXQW RI
WKDW LQWHUHVW� SURYLGHG WKDW� LQ WKH FDVH RI D SDUWQHUVKLS LQ ZKLFK VXFK SHUVRQ LV D
SDUWQHU��RQO\�WKH�LQWHUHVW�RI�WKH�SDUWQHUVKLS�QHHG�EH�VWDWHG�

� $ EULHI GHVFULSWLRQ RI WKH DPRXQWV DQG FLUFXPVWDQFHV RI DQ\ ORDQV� JXDUDQWLHV�
LQGHPQLILFDWLRQV� RU DGYDQFHV DJJUHJDWLQJ PRUH WKDQ ������� SDLG GXULQJ WKH
ILVFDO�\HDU�WR�DQ\�2IILFHU�RU�'LUHFWRU�XQGHU�$UWLFOH����RU�$UWLFOH����

����� 'LUHFWRUV¶�5LJKW�RI�,QVSHFWLRQ
(YHU\ 'LUHFWRU VKDOO KDYH WKH DEVROXWH ULJKW DW DQ\ UHDVRQDEOH WLPH WR LQVSHFW WKH ERRNV�
UHFRUGV� GRFXPHQWV RI HYHU\ NLQG� DQG SK\VLFDO SURSHUWLHV RI WKH &RUSRUDWLRQ DQG HDFK RI
LWV VXEVLGLDULHV� 7KH LQVSHFWLRQ PD\ EH PDGH LQ SHUVRQ RU E\ WKH 'LUHFWRU¶V DJHQW RU
DWWRUQH\� 7KH ULJKW RI LQVSHFWLRQ LQFOXGHV WKH ULJKW WR FRS\ DQG PDNH H[WUDFWV RI
GRFXPHQWV�

�������3XEOLF�&RXQVHO

��



����� &RUSRUDWH�6HDO
7KH FRUSRUDWH VHDO� LI DQ\� VKDOO EH LQ VXFK IRUP DV PD\ EH DSSURYHG IURP WLPH WR WLPH E\
WKH %RDUG� )DLOXUH WR DIIL[ WKH VHDO WR FRUSRUDWH LQVWUXPHQWV� KRZHYHU� VKDOO QRW DIIHFW WKH
YDOLGLW\�RI�DQ\�VXFK�LQVWUXPHQW�

��� ([HFXWLRQ�RI�,QVWUXPHQWV��'HSRVLWV�DQG�)XQGV
����� ([HFXWLRQ�RI�,QVWUXPHQWV

7KH %RDUG� H[FHSW DV RWKHUZLVH SURYLGHG LQ WKHVH %\ODZV� PD\ E\ UHVROXWLRQ DXWKRUL]H
DQ\ 2IILFHU RU DJHQW RI WKH &RUSRUDWLRQ WR HQWHU LQWR DQ\ FRQWUDFW RU H[HFXWH DQG GHOLYHU
DQ\ LQVWUXPHQW LQ WKH QDPH RI DQG RQ EHKDOI RI WKH &RUSRUDWLRQ� DQG VXFK DXWKRULW\ PD\
EH JHQHUDO RU FRQILQHG WR VSHFLILF LQVWDQFHV� 8QOHVV VR DXWKRUL]HG� QR 2IILFHU� DJHQW� RU
HPSOR\HH VKDOO KDYH DQ\ SRZHU RU DXWKRULW\ WR ELQG WKH &RUSRUDWLRQ E\ DQ\ FRQWUDFW RU
HQJDJHPHQW RU WR SOHGJH LWV FUHGLW RU WR UHQGHU LW OLDEOH PRQHWDULO\ IRU DQ\ SXUSRVH RU LQ
DQ\�DPRXQW�

����� &KHFNV�DQG�1RWHV
([FHSW DV RWKHUZLVH VSHFLILFDOO\ GHWHUPLQHG E\ UHVROXWLRQ RI WKH %RDUG� RU DV RWKHUZLVH
UHTXLUHG E\ ODZ� FKHFNV� GUDIWV� SURPLVVRU\ QRWHV� RUGHUV IRU WKH SD\PHQW RI PRQH\� DQG
RWKHU HYLGHQFH RI LQGHEWHGQHVV RI WKH &RUSRUDWLRQ VKDOO EH VLJQHG E\ WKH 7UHDVXUHU DQG
FRXQWHUVLJQHG�E\�WKH�3UHVLGHQW�

����� 'HSRVLWV
$OO IXQGV RI WKH &RUSRUDWLRQ VKDOO EH GHSRVLWHG IURP WLPH WR WLPH WR WKH FUHGLW RI WKH
&RUSRUDWLRQ LQ VXFK EDQNV� WUXVW FRPSDQLHV� RU RWKHU GHSRVLWRULHV DV WKH %RDUG PD\
VHOHFW�

����� *LIWV
7KH %RDUG PD\ DFFHSW RQ EHKDOI RI WKH &RUSRUDWLRQ DQ\ FRQWULEXWLRQ� JLIW� EHTXHVW� RU
GHYLVH�IRU�WKH�FKDULWDEOH�RU�SXEOLF�SXUSRVHV�RI�WKH�&RUSRUDWLRQ�

��� &RQVWUXFWLRQ�DQG�'HILQLWLRQV
8QOHVV WKH FRQWH[W UHTXLUHV RWKHUZLVH� WKH JHQHUDO SURYLVLRQV� UXOHV RI FRQVWUXFWLRQ� DQG
GHILQLWLRQV RI &DOLIRUQLD 1RQSURILW &RUSRUDWLRQ /DZ VKDOO JRYHUQ WKH FRQVWUXFWLRQ RI
WKHVH %\ODZV� :LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKH DERYH� WKH PDVFXOLQH JHQGHU LQFOXGHV
WKH IHPLQLQH DQG QHXWHU� WKH VLQJXODU QXPEHU LQFOXGHV WKH SOXUDO� WKH SOXUDO QXPEHU
LQFOXGHV WKH VLQJXODU� DQG WKH WHUP ³SHUVRQ´ LQFOXGHV ERWK WKH &RUSRUDWLRQ DQG D QDWXUDO
SHUVRQ��$OO�UHIHUHQFHV�WR�VWDWXWHV��UHJXODWLRQV�DQG
ODZV�VKDOO�LQFOXGH�DQ\�IXWXUH�VWDWXWHV��UHJXODWLRQV�DQG�ODZV�WKDW�UHSODFH�WKRVH�UHIHUHQFHG�

��� $PHQGPHQWV
����� $PHQGPHQWV�%\�'LUHFWRUV

7KH %RDUG PD\ DGRSW RU DPHQG DQ\ VHFWLRQ RI WKH E\ODZV H[FHSW WKH VHFWLRQV PHQWLRQHG
LQ 6HFWLRQ ���� ZKLFK UHTXLUHV PHPEHUV¶ YRWHV�� 6XFK SRZHU LV VXEMHFW WR WKH IROORZLQJ
OLPLWDWLRQV�

� :KHUH DQ\ SURYLVLRQ RI WKHVH %\ODZV UHTXLUHV WKH YRWH RI D ODUJHU SURSRUWLRQ RI
WKH 'LUHFWRUV WKDQ RWKHUZLVH LV UHTXLUHG E\ ODZ� VXFK SURYLVLRQ PD\ QRW EH
DOWHUHG��DPHQGHG�RU�UHSHDOHG�H[FHSW�E\�WKH�YRWH�RI�VXFK�JUHDWHU�QXPEHU�

� 1R DPHQGPHQW PD\ H[WHQG WKH WHUP RI D 'LUHFWRU EH\RQG WKDW IRU ZKLFK VXFK
'LUHFWRU�ZDV�HOHFWHG�

� ,I E\ODZV DUH DGRSWHG� DPHQGHG RU UHSHDOHG DW D PHHWLQJ RI WKH %RDUG� VXFK
DFWLRQ LV DXWKRUL]HG RQO\ DW D GXO\ FDOOHG DQG KHOG PHHWLQJ IRU ZKLFK ZULWWHQ

�������3XEOLF�&RXQVHO

��



QRWLFH RI VXFK PHHWLQJ� VHWWLQJ IRUWK WKH SURSRVHG E\ODZ UHYLVLRQV ZLWK
H[SODQDWLRQV WKHUHIRUH� LV JLYHQ LQ DFFRUGDQFH ZLWK WKHVH %\ODZV� XQOHVV VXFK
QRWLFH�LV�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKHVH�%\ODZV�

����� $PHQGPHQW�%\�0HPEHUV
$Q\ DPHQGPHQW PDGH WR WKH E\ODZV VKDOO EH XSRQ WKH YRWH RI WKH 0HPEHUV RI WKH
RUJDQL]DWLRQ�LI�WKH�DPHQGPHQW�SODQV�WR�

� 5HSHDO�WKH�E\ODZV
� &KDQJH�WKH�HOHFWLRQ�SURFHVV�RI�'LUHFWRUV
� &KDQJH�WKH�WHUP�RI�'LUHFWRUV
� &KDQJH�WKH�GHILQLWLRQ�RI�0HPEHUVKLS

&(57,),&$7( 2) 6(&5(7$5<

,� +DQLH 6HGJKL� FHUWLI\ WKDW , DP WKH GXO\ HOHFWHG DQG DFWLQJ 6HFUHWDU\ RI ,UDQLDQ :RPHQ LQ
&RPSXWLQJ� D &DOLIRUQLD QRQSURILW SXEOLF EHQHILW FRUSRUDWLRQ� WKDW WKHVH %\ODZV� FRQVLVWLQJ RI �� SDJHV�
DUH WKH %\ODZV RI WKLV &RUSRUDWLRQ DV DGRSWHG E\ WKH %RDUG RI 'LUHFWRUV RQ ���������� � DQG WKDW
WKHVH�%\ODZV�KDYH�QRW�EHHQ�DPHQGHG�RU�PRGLILHG�VLQFH�WKDW�GDWH�

([HFXWHG�RQ ����������� DW 6XQQ\YDOH� &DOLIRUQLD�
6LJQDWXUH
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