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�
� ��� 1DPH�� ,QFRUSRUDWLRQ�� � 7KH� QDPH� RI� WKH� &RUSRUDWLRQ� LV� 6WUXFWXUDO�
(QJLQHHUV� $VVRFLDWLRQ� RI� &RQQHFWLFXW�� ,QF�� �WKH� ³&RUSRUDWLRQ´��� 7KH� &RUSRUDWLRQ� LV�
LQFRUSRUDWHG� XQGHU� DQG� VKDOO� EH� JRYHUQHG� E\� WKH� &RQQHFWLFXW� 5HYLVHG� 1RQVWRFN�
&RUSRUDWLRQ�$FW�� LQFOXGLQJ�DQ\�DPHQGPHQWV�WKHUHWR�RU�WKH�FRUUHVSRQGLQJ�SURYLVLRQV�RI�
WKH�QRQVWRFN�FRUSRUDWLRQ�ODZV�RI�WKH�6WDWH�RI�&RQQHFWLFXW�LQ�IRUFH�IURP�WLPH�WR�WLPH��WKH�
³$FW´���
�
� ��� 3XUSRVH���7KH�QDWXUH�RI�WKH�DFWLYLWLHV�WR�EH�FRQGXFWHG�RU�WKH�SXUSRVHV�RI�
WKH� &RUSRUDWLRQ� DUH� WR� HQJDJH� LQ� DQ\� ODZIXO� DFW� RU� DFWLYLW\� SHUPLWWHG� XQGHU� WKH� $FW��
ZKLFK� LV� FKDULWDEOH�� UHOLJLRXV�� HGXFDWLRQDO� LQ� QDWXUH�� HQWLWOLQJ� WKH� &RUSRUDWLRQ� WR�
H[HPSWLRQ�IURP�WD[DWLRQ�XQGHU�������F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�WKH�
VDPH�PD\� EH� DPHQGHG� DQG� LQ� IRUFH� IURP� WLPH� WR� WLPH� �WKH� ³&RGH´��� LQFOXGLQJ��PRUH�
SDUWLFXODUO\�� WKRVH� SXUSRVHV� VHW� IRUWK� LQ� WKH� &RUSRUDWLRQ¶V� &HUWLILFDWH� RI� ,QFRUSRUDWLRQ�
�WKH�³&HUWLILFDWH´����
�
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�

��� 0HPEHUV�� &ODVVHV�� � $V� SURYLGHG� LQ� WKH� $FW�� WKH� &RUSRUDWLRQ� VKDOO� EH� D�
PHPEHUVKLS�FRUSRUDWLRQ��3XUVXDXQW�WR���������RI�WKH�$FW��WKHUH�VKDOO�EH�WZR�FODVVHV�RI�
PHPEHUV� �FROOHFWLYHO\�� WKH� ³0HPEHUV´��� WKH�9RWLQJ�0HPEHUV� �WKH� ³9RWLQJ�0HPEHUV´��
DQG�WKH�$VVRFLDWH�0HPEHUV��WKH�³$VVRFLDWH�0HPEHUV´���7KH�$VVRFLDWH�0HPEHUV�VKDOO�
KDYH�QR�YRWLQJ�ULJKWV�RQ�DQ\�PDWWHU�ZKDWVRHYHU�WR�FRPH�EHIRUH�WKH�&RUSRUDWLRQ��
�

��� 9RWLQJ� 0HPEHUV� 5HSUHVHQWDWLRQ� DQG� 9RWLQJ�� 5XOHV� DQG� 4XDOLILFDWLRQV��
9RWLQJ�0HPEHUVKLS�VKDOO�EH�RSHQ�WR�WKH�IROORZLQJ��

�
�D�� 0HPEHU�)LUPV��)LUPV�ZKLFK�SURYLGH�VWUXFWXUDO�HQJLQHHULQJ�VHUYLFHV�

LQ�&RQQHFWLFXW�RQ�D�FRQWLQXRXV�EDVLV�PD\�EHFRPH�PHPEHU�ILUPV��³0HPEHU�)LUPV´���
�L�� 0HPEHU�)LUPV�VKDOO�KDYH�YRWLQJ�ULJKWV�EDVHG�RQ�WKH�QXPEHU�

RI�VWUXFWXUDO�HQJLQHHUV�LQ�WKH�ILUP�DV�IROORZV��
�
$�� 0HPEHU� )LUPV� ZLWK� ILYH� ���� RU� OHVV� VWUXFWXUDO�

HQJLQHHUV�VKDOO�KDYH�WZR�����YRWHV��
�

%�� 0HPEHU� )LUPV� ZLWK� EHWZHHQ� VL[� ���� DQG� WHQ� �����
VWUXFWXUDO�HQJLQHHUV�VKDOO�KDYH�WKUHH�����YRWHV��

�
&�� 0HPEHU� )LUPV� ZLWK� PRUH� WKDQ� WHQ� ����� VWUXFWXUDO�

HQJLQHHUV�VKDOO�KDYH�IRXU�����YRWHV���
�
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�LL�� (DFK� 0HPEHU� )LUP� VKDOO� GHVLJQDWH� RQH� SHUVRQ� DV� WKH�
DXWKRUL]HG�UHSUHVHQWDWLYH�RI� WKDW� ILUP�HQWLWOHG� WR�YRWH�RQ�WKH�
0HPEHU�)LUP¶V�EHKDOI��7KH�&RUSRUDWLRQ�VKDOO�PDLQWDLQ�D� OLVW�
RI� WKH� DXWKRUL]HG� UHSUHVHQWDWLYHV��$OWHUQDWH� UHSUHVHQWDWLYHV�
IURP� WKH� VDPH� ILUP� PD\� EH� GHVLJQDWHG� E\� WKH� DXWKRUL]HG�
UHSUHVHQWDWLYH�LQ�WKH�HYHQW�RI�WKH�DXWKRUL]HG�UHSUHVHQWDWLYH
V�
XQDYDLODELOLW\��
�

�LLL�� $OO� SHUVRQV� ZLWKLQ� 0HPEHU� )LUPV� ZKR� UHJXODUO\� SUDFWLFH�
VWUXFWXUDO�HQJLQHHULQJ��DUH�HOLJLEOH� WR�SDUWLFLSDWH� LQ�DFWLYLWLHV�
RI�WKH�&RUSRUDWLRQ��7KH�&RUSRUDWLRQ�VKDOO�PDLQWDLQ�D�OLVW�RI�DOO�
VXFK�HOLJLEOH�SHUVRQV�VR�WKDW�WKH\�FDQ�EH�GLUHFWO\�LQIRUPHG�RI�
WKH�DFWLYLWLHV�RI�WKH�&RUSRUDWLRQ��

�
�E�� ,QGLYLGXDO� 0HPEHUV�� 3URIHVVLRQDO� VWUXFWXUDO� HQJLQHHUV� LQ� SULYDWH�

SUDFWLFH� PD\� DGPLWWHG� DV� PHPEHUV� RI� WKH� &RUSRUDWLRQ� XSRQ�
DSSOLFDWLRQ��³,QGLYLGXDO�0HPEHUV´���(DFK�,QGLYLGXDO�0HPEHU��VKDOO�
KDYH�RQH�����YRWH��

�
)RU� SXUSRVHV� RI� FODULW\�� DQG� FRQVLVWHQW� ZLWK� WKH� $FW�� DOO� FRUSRUDWH� SRZHUV� DQG�

DFWLRQV�� H[FHSW� VXFK� SRZHUV� DQG� DFWLRQV� DV� DUH� H[SOLFLWO\� UHVHUYHG� WR� WKH� 9RWLQJ�
0HPEHUV�DV�SURYLGHG� LQ� WKH�&HUWLILFDWH�DQG� WKHVH�%\ODZV��DUH� YHVWHG� LQ�DQG�VKDOO� EH�
H[HUFLVHG� E\� RU� XQGHU� WKH� DXWKRULW\� RI� WKH� &RUSRUDWLRQ¶V� %RDUG� RI� 'LUHFWRUV� �WKH�
³%RDUG´���7KH�%RDUG�PD\� IURP� WLPH� WR� WLPH�DGRSW�DQG�DPHQG�DV�SROLF\� WKH� UXOHV�DQG�
SURFHGXUHV�E\�ZKLFK�D�9RWLQJ�0HPEHU�PD\�EH�DFFHSWHG�DQG�RU�UHPRYHG���

�
��� 5ROH� RI� WKH� $VVRFLDWH� 0HPEHUV�� 5XOHV� DQG� 4XDOLILFDWLRQV�� � $VVRFLDWH�

0HPEHUVKLS�VKDOO�EH�RSHQ�WR�VXFK�LQGLYLGXDOV�LQ�VXFK�FDWHJRULHV�DV�HVWDEOLVKHG�E\�WKH�
%RDUG��$W�WKH�GLVFUHWLRQ�RI�WKH�%RDUG��WKH�$VVRFLDWH�0HPEHUV�PD\�EH�DVNHG�DQG�LQYLWHG�
IURP� WLPH� WR� WLPH� WR� SDUWLFLSDWH� LQ� IXQGUDLVLQJ�� VRFLDO� DQG� RWKHU� HYHQWV� DQG� DFWLYLWLHV�
LQWHQGHG�WR�HQKDQFH�WKH�RSHUDWLRQV�RI�WKH�&RUSRUDWLRQ�DQG�WR�KHOS�HVWDEOLVK�VWURQJ�WLHV�
EHWZHHQ� WKH�&RUSRUDWLRQ�DQG� WKH�FRPPXQLW\��7KH�%RDUG�PD\� IURP� WLPH� WR� WLPH�DGRSW�
DQG� DPHQG� DV� SROLF\� WKH� UXOHV� DQG� SURFHGXUHV� E\� ZKLFK� DQ� RUJDQL]DWLRQ� PD\� EH�
DFFHSWHG�DQG�RU�UHPRYHG�DV�DQ�$VVRFLDWH�0HPEHU���
�

���� 7UDQVIHUDELOLW\��7HUP�RI�0HPEHUVKLS���0HPEHUVKLS�LQ�WKH�&RUSRUDWLRQ�VKDOO�
EH� QRQWUDQVIHUDEOH�� 0HPEHUVKLS� VKDOO� WHUPLQDWH� RQO\� XSRQ� D� 0HPEHU¶V� UHPRYDO� RU�
ZLWKGUDZDO� SXUVXDQW� WR� WKH� UXOHV� DQG� SURFHGXUHV� IURP� WLPH� WR� WLPH� DGRSWHG� DQG�
DPHQGHG�E\�WKH�%RDUG���

�
��� 5HPRYDO�� ,QGLYLGXDO� 0HPEHUV� DUH� VXEMHFW� WR� VXVSHQVLRQ� RU� UHPRYDO� IRU�

DFWLYLW\�FRQWUDU\�WR�WKH�SXUSRVH�RI�WKLV�&RUSRUDWLRQ�E\�WKH�SHWLWLRQ�RI�DW�OHDVW�ILYH�0HPEHU�
)LUPV�� 7KH� %RDUG� VKDOO� FRQVLGHU� VXFK� SHWLWLRQV� DQG� VKDOO� YRWH� RQ� WKH� PDWWHU�� $Q�
,QGLYLGXDO�0HPEHU�PD\�EH�UHPRYHG�DV�DQ�,QGLYLGXDO�0HPEHU�E\�WKH�DIILUPDWLYH�YRWH�RI�
DW�OHDVW�WZR�WKLUGV�������RI�WKH�GLUHFWRUV�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�DW�ZKLFK�D�TXRUXP�
LV�SUHVHQW��
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�
��� $QQXDO�0HHWLQJV�� � 7KH� DQQXDO�PHHWLQJ� RI� WKH� 9RWLQJ�0HPEHUV� VKDOO� EH�

KHOG�HDFK�\HDU�DW�D�WLPH�GHWHUPLQHG�E\�WKH�%RDUG��$W�OHDVW�WHQ������GD\V¶��DQG�QRW�PRUH�
WKDQ�VL[W\������GD\V¶��1RWLFH�RI�HDFK�DQQXDO�PHHWLQJ��VWDWLQJ�WKH�GDWH��WLPH��DQG�SODFH�RI�
WKH�PHHWLQJ��VKDOO�EH�JLYHQ�WR�HDFK�9RWLQJ�0HPEHU��$W�HDFK�DQQXDO�PHHWLQJ��WKH�9RWLQJ�
0HPEHUV� VKDOO� WUDQVDFW� ZKDWHYHU� EXVLQHVV� PD\� SURSHUO\� FRPH� EHIRUH� WKH� PHHWLQJ��
provided��however�� WKDW�)XQGDPHQWDO�0DWWHUV� �DV�GHILQHG�KHUHLQ��PD\�QRW�EH�EURXJKW�
EHIRUH�WKH�DQQXDO�PHHWLQJ�XQOHVV�VSHFLILFDOO\�GHVFULEHG�LQ�D�1RWLFH��DV�GHILQHG�KHUHLQ�����
�

��� 6SHFLDO�0HHWLQJV���6SHFLDO�PHHWLQJV�RI�WKH�9RWLQJ�0HPEHUV�PD\�EH�FDOOHG�
E\� WKH� SUHVLGHQW� DQG�RU� D�PDMRULW\� RI� WKH� %RDUG� DQG� VKDOO� EH� FDOOHG� E\� WKH� SUHVLGHQW�
XSRQ�WKH�ZULWWHQ�UHTXHVW�RI�DQ\�WKUHH�����9RWLQJ�0HPEHUV��$W�OHDVW�WHQ������GD\V¶��DQG�
QRW�PRUH� WKDQ�VL[W\� �����GD\V¶��1RWLFH�RI�HDFK�VSHFLDO�PHHWLQJ��VWDWLQJ� WKH�GDWH�� WLPH��
DQG�SODFH�RI� WKH�PHHWLQJ�� VKDOO� EH� JLYHQ� WR�HDFK�9RWLQJ�0HPEHU��1RWLFH�RI� D� VSHFLDO�
PHHWLQJ�VKDOO�LQFOXGH�D�GHVFULSWLRQ�RI�WKH�SXUSRVH�RU�SXUSRVHV�IRU�ZKLFK�WKH�PHHWLQJ�LV�
FDOOHG�� DQG�RQO\� WKRVH� LWHPV� LQFOXGHG� LQ� WKH� QRWLFH�PD\�EH� YRWHG�XSRQ�DW� WKH� VSHFLDO�
PHHWLQJ���
�

���� :DLYHU� RI� 1RWLFH�� � $� 9RWLQJ�0HPEHU�PD\� ZDLYH� 1RWLFH� RI� DQ\�PHHWLQJ�
UHTXLUHG� XQGHU� WKHVH� %\ODZV� E\� D� ZULWWHQ� LQVWUXPHQW� H[HFXWHG� DQG� ILOHG� ZLWK� WKH�
VHFUHWDU\� RI� WKH� &RUSRUDWLRQ� HLWKHU� EHIRUH� RU� DIWHU� WKH� GDWH� DQG� WLPH� VSHFLILHG� LQ� WKH�
1RWLFH�� 7KH� VHFUHWDU\� VKDOO� FDXVH� DQ\� VXFK� ZDLYHU� WR� EH� ILOHG� ZLWK� WKH� &RUSRUDWLRQ¶V�
PLQXWHV�RU�FRUSRUDWH�UHFRUGV��$�9RWLQJ�0HPEHU�DWWHQGLQJ�RU�SDUWLFLSDWLQJ�LQ�D�PHHWLQJ�
VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�UHTXLUHG�1RWLFH�RI�WKH�PHHWLQJ��XQOHVV�WKH�9RWLQJ�
0HPEHU��DW�WKH�EHJLQQLQJ�RI�WKH�PHHWLQJ�RU�SURPSWO\�XSRQ�DUULYDO��REMHFWV�WR�KROGLQJ�WKH�
PHHWLQJ� RU� WUDQVDFWLQJ� EXVLQHVV� DW� WKH� PHHWLQJ�� DQG� GRHV� QRW� WKHUHDIWHU� YRWH� IRU� RU�
DVVHQW�WR�DFWLRQ�WDNHQ�DW�WKH�PHHWLQJ��
�

���� 4XRUXP�DQG�9RWLQJ���7KH�9RWLQJ�0HPEHUV�SK\VLFDOO\�SUHVHQW�LQ�SHUVRQ�DW�
DQ\� SURSHUO\� DQQRXQFHG� PHHWLQJ� VKDOO� FRQVWLWXWH� D� TXRUXP�� $� 9RWLQJ� 0HPEHU� PD\�
SDUWLFLSDWH�LQ�DQ\�PHHWLQJ�RI�WKH�9RWLQJ�0HPEHUV�E\�PHDQV�RI�D�FRQIHUHQFH�WHOHSKRQH�
RU�VLPLODU�FRPPXQLFDWLRQV�HTXLSPHQW�HQDEOLQJ�DOO�RI�WKH�9RWLQJ�0HPEHUV�SDUWLFLSDWLQJ�LQ�
WKH�PHHWLQJ� WR� VLPXOWDQHRXVO\� KHDU� RQH� DQRWKHU�� DQG� VXFK� SDUWLFLSDWLRQ� LQ� D�PHHWLQJ�
VKDOO�FRQVWLWXWH�SUHVHQFH�³LQ�SHUVRQ´�DW�VXFK�PHHWLQJ��7KH�DIILUPDWLYH�YRWH�RI�D�PDMRULW\�
RI�WKH�YRWHV�FDVW�E\�WKH�9RWLQJ�0HPEHUV�DW�D�PHHWLQJ�DW�ZKLFK�WKHUH�LV�D�TXRUXP�VKDOO�
EH�UHTXLUHG�WR�DSSURYH�DQ\�DFWLRQ�RI� WKH�9RWLQJ�0HPEHUV��SURYLGHG��KRZHYHU�� WKDW� WKH�
DIILUPDWLYH�YRWH�RI�QR�OHVV�WKDQ�WZR�WKLUGV�������RI�WKH�YRWHV�FDVW�E\�WKH�9RWLQJ�0HPEHUV�
SUHVHQW� DW� D� PHHWLQJ� DW� ZKLFK� WKHUH� LV� D� TXRUXP� VKDOO� EH� UHTXLUHG� WR� DSSURYH� DQ\�
)XQGDPHQWDO�0DWWHU�����
�

����� %DOORWV���,Q�OLHX�RI�PHHWLQJV��WKH�9RWLQJ�0HPEHUV�PD\�YRWH�RQ�DQ\�PDWWHU�
SUHVHQWHG�WR�WKH�9RWLQJ�0HPEHUV�E\�PDLO�RU�HPDLO�WKURXJK�ZULWWHQ�EDOORW��7KH�YRWH�RI�WKH�
9RWLQJ� 0HPEHUV� VKDOO� EH� GHWHUPLQHG� IURP� WKH� WRWDO� QXPEHU� RI� 9RWLQJ� 0HPEHUV� ZKR�
DFWXDOO\� YRWH� E\� EDOORW�� $� EDOORW� VLJQHG� XQGHU� WKLV� 6HFWLRQ� KDV� WKH� VDPH� HIIHFW� DV� D�
PHHWLQJ�YRWH�DQG�PD\�EH�VR�GHVFULEHG��
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���� 0HPEHU�9RWLQJ�5LJKWV���$V�PRUH�VSHFLILFDOO\�VHW�IRUWK�LQ�WKHVH�%\ODZV��WKH�
9RWLQJ�0HPEHUV�VKDOO�KDYH�WKH�ULJKW�WR�YRWH�RQ�WKH�IROORZLQJ�PDWWHUV��

�
�D�� (OHFWLRQ�RI�GLUHFWRUV�WR�WKH�%RDUG��
�E�� 5HPRYDO�RI�D�GLUHFWRU�IURP�WKH�%RDUG��
�F�� $PHQGPHQW�RI�WKHVH�%\ODZV���
�G�� $PHQGPHQW�RI�WKH�&HUWLILFDWH��
�H�� WKH�GLVVROXWLRQ�DQG�OLTXLGDWLRQ�RI�WKH�&RUSRUDWLRQ��RU�
�I�� DQ\�PHUJHU�� FRQVROLGDWLRQ�� DPDOJDPDWLRQ� RU� RWKHU� FRPELQDWLRQ� RI�

WKH� &RUSRUDWLRQ� ZLWK� RU� LQWR� DQRWKHU� HQWLW\�� RU� WKH� VDOH� RU� RWKHU�
FRQYH\DQFH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�DQG�RSHUDWLRQV�RI�
WKH� &RUSRUDWLRQ�� LQ� D� VLQJOH� WUDQVDFWLRQ� RU� VHULHV� RI� UHODWHG�
WUDQVDFWLRQV��

�
7KRVH�PDWWHUV�VHW�IRUWK�LQ�WKLV�$UWLFOH�,,��6HFWLRQ����F��±��I��VKDOO�EH�UHIHUUHG�WR�LQ�

WKHVH�%\ODZV�DV�WKH�³)XQGDPHQWDO�0DWWHUV�´�
�

����� $GMRXUQPHQW�� �$�PDMRULW\�RI� WKH�9RWLQJ�0HPEHUV�SUHVHQW�DW�DQ\�PHHWLQJ�
PD\�DGMRXUQ�WKH�PHHWLQJ�WR�DQRWKHU�GDWH�QRW�H[FHHGLQJ�WKLUW\������GD\V�IURP�WKH�GDWH�RI�
WKH�PHHWLQJ�RULJLQDOO\�FDOOHG��1RWLFH�RI� WKH�QHZ�GDWH�� WLPH�DQG�SODFH�RI�DQ\�DGMRXUQHG�
PHHWLQJ� QHHG� QRW� EH� JLYHQ� LI� WKH� QHZ� GDWH�� WLPH�� DQG� SODFH� DUH� DQQRXQFHG� DW� WKH�
PHHWLQJ� EHIRUH� DGMRXUQPHQW�� $W� VXFK� VXEVWLWXWH� PHHWLQJ� DQ\� EXVLQHVV� PD\� EH�
WUDQVDFWHG�ZKLFK�PLJKW�KDYH�EHHQ�WUDQVDFWHG�DW�WKH�PHHWLQJ�RULJLQDOO\�FDOOHG��SURYLGHG�
D�TXRUXP�LV�SUHVHQW��
�

���� 3UR[LHV���9RWLQJ�0HPEHUV�PD\�QRW�YRWH�E\�SUR[\��
�

����� 'XHV���'XHV�VKDOO�EH�VHW�DQQXDOO\�DQG�VKDOO�EHFRPH�GXH�DQG�SD\DEOH�DV�
VSHFLILHG� IURP� WLPH� WR� WLPH� E\� WKH� %RDUG�� $Q\�PHPEHU�ZKRVH�PHPEHUVKLS� GXHV� DUH�
PRUH� WKDQ� VL[� ���� PRQWKV� LQ� DUUHDUV� VKDOO� EH� UHPRYHG� DQG� WKHUHE\� VKDOO� IRUIHLW� DOO�
SULYLOHJHV�RI�PHPEHUVKLS��+RZHYHU��WKH�%RDUG��DW�LWV�GLVFUHWLRQ��PD\�H[WHQG�WKH�WLPH�RI�
SD\PHQW�DQG�SULYLOHJHV���

�
���� /LPLWDWLRQ�RI�/LDELOLW\�� �&RQVLVWHQW�ZLWK�WKH�$FW��QR�0HPEHU�VKDOO�EH� OLDEOH�

WR�WKH�&RUSRUDWLRQ�RU�LWV�FUHGLWRUV�ZLWK�UHVSHFW�WR�VXFK�0HPEHU¶V�PHPEHUVKLS�H[FHSW�IRU�
VXFK�0HPEHU¶V�REOLJDWLRQ�WR�SD\�DQ\�RXWVWDQGLQJ�GXHV���
�
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�

��� %RDUG� RI� 'LUHFWRUV� *HQHUDOO\�� � $OO� FRUSRUDWH� SRZHUV�� RWKHU� WKDQ� WKRVH�
UHVHUYHG�WR�RU�VKDUHG�ZLWK�WKH�0HPEHUV��VKDOO�EH�H[HUFLVHG�E\�RU�XQGHU�WKH�DXWKRULW\�RI��
DQG�WKH�DFWLYLWLHV��SURSHUW\��DQG�DIIDLUV�RI�WKH�&RUSRUDWLRQ�VKDOO�EH�PDQDJHG�E\�RU�XQGHU�
WKH� GLUHFWLRQ� RI�� WKH� %RDUG�� $OO� DXWKRULW\� RI� WKH� GLUHFWRUV� LV� YHVWHG� LQ� WKH� %RDUG� DV� D�
ZKROH�� DQG� QR� LQGLYLGXDO� GLUHFWRU� KDV� DQ\� DXWKRULW\� WR� DFW� IRU� RU� ELQG� WKH�&RUSRUDWLRQ�
H[FHSW� E\� DFWLRQ�ZLWKLQ� WKH� FRQILQHV� RI� WKH�%RDUG� �RU� FRPPLWWHH� RI� WKH�%RDUG�� WR� WKH�
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H[WHQW�DSSOLFDEOH��RU�WR�WKH�H[WHQW�H[SUHVVO\�DXWKRUL]HG�E\�UHVROXWLRQ�RI�WKH�%RDUG�WR�DFW�
DV�D�UHSUHVHQWDWLYH�RI�WKH�&RUSRUDWLRQ����

�
��� 6L]H�RI�%RDUG��7HUP�RI�2IILFH�� �7KHUH�VKDOO�EH�QR�IHZHU�WKDQ�WKUHH�����RU�

PRUH� WKDQ� WKLUWHHQ� ����� GLUHFWRUV� RQ� WKH� %RDUG�� 7KH� SUHVFULEHG� QXPEHU� RI� GLUHFWRUV�
ZLWKLQ�WKLV�UDQJH�VKDOO�EH�WKDW�QXPEHU�IL[HG�E\�UHVROXWLRQ�RI�WKH�9RWLQJ�0HPEHUV��RU�� LI�
WKH�9RWLQJ�0HPEHUV� GR� QRW� IL[� WKH� QXPEHU�� WKHQ� WKH� SUHVFULEHG� QXPEHU� VKDOO� EH� WKH�
QXPEHU�RI�GLUHFWRUV�PRVW�UHFHQWO\�HOHFWHG�E\�WKH�9RWLQJ�0HPEHUV��'LUHFWRUV�VKDOO�KROG�
RIILFH� IRU� WKH� WHUP�RI� WKUHH� ����\HDUV�DQG� WKHUHDIWHU�XQWLO� WKHLU� VXFFHVVRUV�DUH�SURSHUO\�
HOHFWHG� DQG� TXDOLILHG�� 1R� 'LUHFWRU� VKDOO� EH� HOHFWHG� WR� VHUYH� IRU� PRUH� WKDQ� WZR�
FRQVHFXWLYH�WHUPV��

�
��� 1RPLQDWLRQ� DQG� (OHFWLRQ� RI� 'LUHFWRUV�� � 7KH�1RPLQDWLQJ�&RPPLWWHH� VKDOO�

SUHVHQW�WR�WKH�9RWLQJ�0HPEHUV�D�VODWH�RI�QRPLQHHV�WR�VHUYH�DV�GLUHFWRUV��(OHFWLRQ�RI�WKH�
GLUHFWRUV�VKDOO�RFFXU�DW�D�PHHWLQJ�RI� WKH�9RWLQJ�0HPEHUV�RU�E\�PDLO�RU�HPDLO� WKURXJK�
ZULWWHQ�EDOORW�E\�WKH�9RWLQJ�0HPEHUV���
�

��� 5HPRYDO�� � $Q\WKLQJ� LQ� WKHVH� %\ODZV� WR� WKH� FRQWUDU\� QRWZLWKVWDQGLQJ�� D�
GLUHFWRU� PD\� EH� UHPRYHG� DV� D� GLUHFWRU� DW� DQ\� WLPH� ZLWK� RU� ZLWKRXW� FDXVH� E\� WKH�
DIILUPDWLYH� YRWH� RI� DW� OHDVW� WZR�WKLUGV� ������ RI� WKH� 9RWLQJ�0HPEHUV� DW� DQ\�PHHWLQJ� DW�
ZKLFK� D� TXRUXP� LV� SUHVHQW�� DQG� IRU� ZKLFK� QRWLFH� RI� WKH� PHHWLQJ� SURYLGHV� WKDW� WKH�
SXUSRVH�RU�D�SXUSRVH�RI� WKH�PHHWLQJ� LV� UHPRYDO�RI� WKH�GLUHFWRU��'LUHFWRUV�PD\�DOVR�EH�
UHPRYHG�E\�MXGLFLDO�SURFHHGLQJV�WR�WKH�H[WHQW�SURYLGHG�E\�WKH�$FW���
�

��� 9DFDQFLHV���$Q\�YDFDQW�SRVLWLRQ�DPRQJ�WKH�GLUHFWRUV��LQFOXGLQJ�D�YDFDQF\�
FDXVHG�E\�UHPRYDO�RU�UHVLJQDWLRQ��VKDOO�EH�ILOOHG�IRU�WKH�XQH[SLUHG�SRUWLRQ�RI�WKH�WHUP�E\�
YRWH�RI�WKH�UHPDLQLQJ�GLUHFWRUV��
�

��� $QQXDO�0HHWLQJ�� � 7KH� DQQXDO�PHHWLQJ� RI� WKH�%RDUG� VKDOO� EH� KHOG� DW� WKH�
WLPH�DQG�SODFH�VSHFLILHG�IURP�WLPH�WR�WLPH�E\�UHVROXWLRQ�RI�WKH�%RDUG�SULRU�WR�WKH�DQQXDO�
PHHWLQJ�RI� WKH�9RWLQJ�0HPEHUV��$W�HDFK�DQQXDO�PHHWLQJ�� WKH�%RDUG�PD\�EULQJ�XS�DQ\�
PDWWHUV� UHODWLQJ� WR� WKH� DIIDLUV�RI� WKH�&RUSRUDWLRQ��provided��however�� WKDW� QRQH�RI� WKH�
)XQGDPHQWDO� 0DWWHUV� PD\� EH� EURXJKW� EHIRUH� DQ� DQQXDO� PHHWLQJ� XQOHVV� VSHFLILFDOO\�
GHVFULEHG�LQ�D�1RWLFH�JLYHQ�DW�OHDVW�WHQ������GD\V�EHIRUH�WKH�DQQXDO�PHHWLQJ���

�
��� 5HJXODU�0HHWLQJV�� � 5HJXODU�PHHWLQJV� RI� WKH� %RDUG� VKDOO� EH� KHOG� DW� WKH�

WLPH�DQG�SODFH�VSHFLILHG�IURP�WLPH�WR�WLPH�E\�UHVROXWLRQ�RI�WKH�%RDUG��1RWLFH�RI�UHJXODU�
PHHWLQJV�QHHG�QRW�EH�JLYHQ��provided��however��WKDW�QRQH�RI�WKH�)XQGDPHQWDO�0DWWHUV�
PD\�EH�EURXJKW�EHIRUH�D�UHJXODU�PHHWLQJ�XQOHVV�VSHFLILFDOO\�GHVFULEHG�LQ�D�1RWLFH�JLYHQ�
DW� OHDVW� WHQ� ����� GD\V� EHIRUH� WKH�PHHWLQJ�� ,I� QR� UHVROXWLRQ� VKDOO� EH� LQ� HIIHFW�� UHJXODU�
PHHWLQJV�RI� WKH�%RDUG�VKDOO�EH�FDOOHG� LQ� WKH�PDQQHU�VHW� IRUWK�EHORZ�IRU�FDOOLQJ�VSHFLDO�
PHHWLQJV�RI�WKH�%RDUG��
�

��� 6SHFLDO�0HHWLQJV�� � 6SHFLDO�PHHWLQJV� RI� WKH�%RDUG�PD\�EH� FDOOHG� E\� WKH�
SUHVLGHQW� DQG� VKDOO� EH� FDOOHG� E\� WKH� SUHVLGHQW� XSRQ� WKH� ZULWWHQ� UHTXHVW� RI� GLUHFWRUV�
FRQVWLWXWLQJ� WZHQW\�ILYH� SHUFHQW� ������ RU� PRUH� RI� WKH� GLUHFWRUV� WKHQ� VHUYLQJ�� ,I� WKH�
SUHVLGHQW� GRHV� QRW� FDOO� WKH�PHHWLQJ�ZLWKLQ� VHYHQ� ���� GD\V� DIWHU� UHFHLSW� RI� WKH�ZULWWHQ�
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UHTXHVW��WKH�GLUHFWRUV�PDNLQJ�WKH�UHTXHVW�PD\�FDOO�WKH�PHHWLQJ��1RWLFH�PD\�EH�JLYHQ�E\�
WKH� SHUVRQ� FDOOLQJ� WKH�PHHWLQJ��$W� OHDVW� WZR� ���� GD\V¶�1RWLFH� RI� HDFK� VSHFLDO�PHHWLQJ�
VKDOO�EH�JLYHQ� WR�HDFK�GLUHFWRU��provided��however�� WKDW�)XQGDPHQWDO�0DWWHUV�PD\�QRW�
EH�EURXJKW�EHIRUH�D�VSHFLDO�PHHWLQJ�XQOHVV�VSHFLILFDOO\�GHVFULEHG� LQ�D�1RWLFH�JLYHQ�DW�
OHDVW� WHQ� ����� GD\V� EHIRUH� WKH� PHHWLQJ�� 1RWLFH� RI� D� VSHFLDO� PHHWLQJ� VKDOO� LQFOXGH� D�
GHVFULSWLRQ�RI� WKH�SXUSRVH�RU�SXUSRVHV�IRU�ZKLFK�WKH�PHHWLQJ� LV�FDOOHG��DQG�RQO\�WKRVH�
LWHPV�LQFOXGHG�LQ�WKH�1RWLFH�PD\�EH�YRWHG�XSRQ�DW�WKH�VSHFLDO�PHHWLQJ��
�

��� :DLYHU�RI�1RWLFH�� �$�GLUHFWRU�PD\�ZDLYH�1RWLFH�RI� DQ\�PHHWLQJ� UHTXLUHG�
XQGHU�WKHVH�%\ODZV�E\�D�ZULWWHQ�LQVWUXPHQW�H[HFXWHG�DQG�ILOHG�ZLWK�WKH�VHFUHWDU\�HLWKHU�
EHIRUH�RU�DIWHU�WKH�GDWH�DQG�WLPH�VSHFLILHG�LQ�WKH�1RWLFH��7KH�VHFUHWDU\�VKDOO�FDXVH�DQ\�
VXFK�ZDLYHU� WR� EH� ILOHG�ZLWK� WKH�PLQXWHV�RU� FRUSRUDWH� UHFRUGV��$�GLUHFWRU� DWWHQGLQJ� RU�
SDUWLFLSDWLQJ�LQ�D�PHHWLQJ�VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�UHTXLUHG�1RWLFH�WR�KLP�RU�
KHU�RI�WKH�PHHWLQJ��XQOHVV�WKH�GLUHFWRU��DW�WKH�EHJLQQLQJ�RI�WKH�PHHWLQJ�RU�SURPSWO\�XSRQ�
KLV�RU�KHU�DUULYDO��REMHFWV�WR�KROGLQJ�WKH�PHHWLQJ�RU�WUDQVDFWLQJ�EXVLQHVV�DW�WKH�PHHWLQJ��
DQG�GRHV�QRW�WKHUHDIWHU�YRWH�IRU�RU�DVVHQW�WR�DFWLRQ�WDNHQ�DW�WKH�PHHWLQJ���

�
���� 4XRUXP�DQG�9RWLQJ�5HTXLUHPHQWV���$�PDMRULW\�RI�WKH�GLUHFWRUV�SUHVFULEHG�

E\�WKH�%RDUG�RU��LI�QR�QXPEHU�LV�SUHVFULEHG�E\�WKH�%RDUG��D�PDMRULW\�RI�WKH�GLUHFWRUV�WKHQ�
VHUYLQJ�VKDOO�FRQVWLWXWH�D�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�DQ\�PHHWLQJ�RI�WKH�
%RDUG��7KH�DIILUPDWLYH�YRWH�RI�D�PDMRULW\�RI�WKH�GLUHFWRUV�SUHVHQW�DW�D�PHHWLQJ�DW�ZKLFK�
WKHUH� LV�D�TXRUXP�VKDOO�EH� UHTXLUHG� IRU�DFWLRQ�E\� WKH�%RDUG�RQ�DQ\�PDWWHU��H[FHSW� IRU�
WKRVH�PDWWHUV� IRU�ZKLFK� WKH�YRWH�RI�D�JUHDWHU�SURSRUWLRQ�RI� WKH�GLUHFWRUV� LV� UHTXLUHG�E\�
WKH�$FW�� WKH�&HUWLILFDWH��RU� WKHVH�%\ODZV��$SSURYDO�RI� WKH�)XQGDPHQWDO�0DWWHUV�E\� WKH�
%RDUG� UHTXLUHV� WKH� DIILUPDWLYH� YRWH� RI� DW� OHDVW� WZR�WKLUGV� ������ RI� WKH� GLUHFWRUV� WKHQ�
VHUYLQJ���

�
���� 3DUWLFLSDWLRQ� LQ�0HHWLQJ�E\�7HOHFRQIHUHQFH�RU�6LPLODU�0HDQV�� �$�GLUHFWRU�

PD\�SDUWLFLSDWH�LQ�D�PHHWLQJ�RI�WKH�%RDUG�E\��RU�FRQGXFW�WKH�PHHWLQJ�WKURXJK�WKH�XVH�RI��
DQ\�PHDQV� RI� FRPPXQLFDWLRQ� E\� ZKLFK� DOO� GLUHFWRUV� SDUWLFLSDWLQJ� LQ� WKH�PHHWLQJ�PD\�
VLPXOWDQHRXVO\� KHDU� RQH� DQRWKHU� GXULQJ� WKH� PHHWLQJ�� $� GLUHFWRU� SDUWLFLSDWLQJ� LQ� D�
PHHWLQJ�E\�WKLV�PHDQV�LV�GHHPHG�WR�EH�SUHVHQW�³LQ�SHUVRQ´�DW�WKH�PHHWLQJ��

�
���� 7UDQVDFWLRQ�RI�%XVLQHVV�E\�8QDQLPRXV�:ULWWHQ�&RQVHQW�� �$Q\� FRUSRUDWH�

DFWLRQ�UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�E\�WKH�%RDUG��RU�D�FRPPLWWHH�RI�WKH�%RDUG��DV�
DSSOLFDEOH��XQGHU�WKH�$FW�PD\�EH�WDNHQ�ZLWKRXW�D�PHHWLQJ�LI�HDFK�GLUHFWRU�RQ�WKH�%RDUG�
�RU�FRPPLWWHH��DV�DSSOLFDEOH��VLJQV�D�ZULWWHQ�FRQVHQW�GHVFULELQJ�WKH�DFWLRQ� WDNHQ�RU� WR�
EH�WDNHQ�DQG�GHOLYHUV�LW�WR�WKH�&RUSRUDWLRQ�IRU�LQFOXVLRQ�ZLWKLQ�WKH�&RUSRUDWLRQ¶V�UHFRUGV��
$FWLRQ� WDNHQ� XQGHU� WKLV� 6HFWLRQ� LV� HIIHFWLYH� ZKHQ� WKH� ODVW� GLUHFWRU� VLJQV� WKH� ZULWWHQ�
FRQVHQW�� XQOHVV� WKH� ZULWWHQ� FRQVHQW� VSHFLILHV� WKH� WLPH� DW� ZKLFK� WKH� DFWLRQ� WDNHQ�
WKHUHXQGHU� LV� WR�EH�HIIHFWLYH��$�FRQVHQW� VLJQHG�XQGHU� WKLV�6HFWLRQ�KDV� WKH�HIIHFW�RI�D�
PHHWLQJ�YRWH�DQG�PD\�EH�VR�GHVFULEHG��:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��
D�ZULWWHQ�FRQVHQW�PD\�EH�FLUFXODWHG�WR�WKH�%RDUG�YLD�H�PDLO�DQG�WKH�GLUHFWRUV�PD\�³VLJQ´�
VXFK�FRQVHQW�E\�UHVSRQGLQJ�LQ�WKH�DIILUPDWLYH�YLD�H�PDLO��SURYLGHG�HDFK�H�PDLO�UHVSRQVH�
FRQWDLQV�WKH�DSSOLFDEOH�GLUHFWRU¶V�³HOHFWURQLF�VLJQDWXUH´�DV�GHILQHG�LQ�&RQQ��*HQ��6WDW����
����������DV�WKH�VDPH�PD\�KHUHDIWHU�EH�UHYLVHG�RU�UHSODFHG��
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�
���� &RPSHQVDWLRQ�RI�'LUHFWRUV�� �'LUHFWRUV� VKDOO�QRW� UHFHLYH�D� VDODU\� IRU� WKHLU�

VHUYLFHV�DV�GLUHFWRUV�RQ�WKH�%RDUG��%\�DIILUPDWLYH�YRWH�RI�WKH�%RDUG��WKH�GLUHFWRUV�PD\�
EH� DOORZHG� UHDVRQDEOH� UHLPEXUVHPHQW� IRU� H[SHQVHV� DQG� IHHV� IRU� DWWHQGDQFH� DW�
PHHWLQJV�RI�WKH�%RDUG�DQG�FRPPLWWHHV��DV�VHW�IRUWK�LQ�WKH�YRWH��1RWKLQJ�LQ�WKLV�6HFWLRQ�
VKDOO� EH� FRQVWUXHG� WR�SUHFOXGH�DQ\�GLUHFWRU� IURP�VHUYLQJ� WKH�&RUSRUDWLRQ� LQ�DQ\�RWKHU�
FDSDFLW\�DQG�UHFHLYLQJ�UHDVRQDEOH�FRPSHQVDWLRQ�IRU�KLV�RU�KHU�VHUYLFHV�DV�VXFK��

�
���� ([�2IILFLR� 'LUHFWRUV�� � ,I� WKH� &RUSRUDWLRQ� KDV� DSSRLQWHG� DQG�RU� KLUHG� D�

SUHVLGHQW��VXFK�SUHVLGHQW�VKDOO�EH�DQ�H[�RIILFLR�GLUHFWRU�RI�WKH�%RDUG��([�RIILFLR�GLUHFWRUV�
VKDOO�EH�HQWLWOHG� WR�1RWLFH�EXW�VKDOO�QRW�EH�FRXQWHG� LQ�GHWHUPLQLQJ�D�TXRUXP�QRU�VKDOO�
WKH\�EH�HQWLWOHG�WR�D�YRWH��
�

���� %RDUG�&RPPLWWHHV����
�

D�� 1RPLQDWLQJ�&RPPLWWHH��7KH�%RDUG�VKDOO�DSSRLQW�D�1RPLQDWLQJ�&RPPLWWHH��
7KH� 1RPLQDWLQJ� &RPPLWWHH� VKDOO� VHHN� RXW� DQG� LQWHUYLHZ� SURVSHFWLYH�
GLUHFWRUV��DQG�VKDOO�SUHVHQW�WKRVH�PRVW�TXDOLILHG�WR�VHUYH�DV�QRPLQHHV�ILOO�
WKH�UROH�RI�GLUHFWRU���
�

E�� &RPPLWWHHV�� 7KH� %RDUG� PD\� FUHDWH� VXFK� ad hoc� RU� SHUPDQHQW�
FRPPLWWHHV� DV� LW�� LQ� LWV� GLVFUHWLRQ�� GHHPV� QHFHVVDU\� RU� SURSHU� IRU� WKH�
SUXGHQW� JRYHUQDQFH� RI� WKH� &RUSRUDWLRQ�� $Q\� FRPPLWWHH� VKDOO� KDYH� RQO\�
WKRVH� SRZHUV� DQG� UHVSRQVLELOLWLHV� FRQIHUUHG� XSRQ� LW� E\� WKH� UHVROXWLRQ�
FUHDWLQJ�WKH�FRPPLWWHH���

�
F�� /LPLWDWLRQV� RQ� 3RZHUV� RI� &RPPLWWHHV�� ,Q� QR� HYHQW� VKDOO� DQ\� FRPPLWWHH�

KDYH� WKH� SRZHU� WR� DSSURYH� DQ\� RI� WKH� )XQGDPHQWDO� 0DWWHUV�� RU� DQ\�
SRZHUV�ZKLFK��XQGHU�WKH�$FW��PD\�QRW�EH�FRQIHUUHG�XSRQ�D�FRPPLWWHH�RI�
WKH� ERDUG� RI� GLUHFWRUV� RI� D� &RQQHFWLFXW� QRQVWRFN� FRUSRUDWLRQ�� $Q\�
FRPPLWWHH� FRQWDLQLQJ� QRQ�GLUHFWRUV�PD\� DGYLVH�� UHFRPPHQG�� LQYHVWLJDWH�
DQG� UHSRUW� WR� WKH� %RDUG� RQ� VXFK�PDWWHUV� DV�PD\� EH� DVVLJQHG� WR� LW�� EXW�
VKDOO�QRW�H[HUFLVH�WKH�SRZHU�RU�DXWKRULW\�RI�WKH�%RDUG���

�
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�
��� 7LWOHV�� (OHFWLRQ�� DQG� 'XWLHV�� � 7KH� %RDUG� VKDOO� HOHFW� D� SUHVLGHQW�� D� YLFH�

SUHVLGHQW�� D� VHFUHWDU\�� DQG�D� WUHDVXUHU� DQG�PD\� IURP� WLPH� WR� WLPH�HOHFW� RQH�RU�PRUH�
RWKHU�RIILFHUV�DV� LW�GHHPV�H[SHGLHQW��$Q\� WZR�RU�PRUH�HOHFWHG�RIILFHV�PD\�EH�KHOG�E\�
WKH�VDPH�SHUVRQ��2IILFHUV�PD\��EXW�QHHG�QRW��EH�GLUHFWRUV�VHUYLQJ�RQ�WKH�%RDUG��(DFK�
HOHFWHG�RIILFHU�VKDOO�VHUYH�LQ�D�YROXQWHHU�FDSDFLW\�DQG�VKDOO�QRW�UHFHLYH�D�VDODU\�IRU�KLV�RU�
KHU�VHUYLFH���
�

��� 3UHVLGHQW�� �7KH�SUHVLGHQW�VKDOO�SUHVLGH�DW�DOO�PHHWLQJV�RI� WKH�%RDUG��DQG�
VKDOO�KDYH�JHQHUDO�FDUH�DQG�RYHUVLJKW�RI�WKH�DIIDLUV�RI�WKH�&RUSRUDWLRQ�XQGHU�WKH�FRQWURO�
RI�WKH�%RDUG��+H�RU�VKH�PD\�H[HFXWH��VLJQ��FRXQWHUVLJQ��DQG�HQGRUVH��RQ�EHKDOI�RI�WKH�
&RUSRUDWLRQ��DOO�QRWHV��ELOOV��FHUWLILFDWHV��OHDVHV��DQG�GRFXPHQWV��RI�DQ\�NLQG��FRPLQJ�WR�
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RU� JRLQJ� IURP� WKH�&RUSRUDWLRQ� LQ� WKH� WUDQVDFWLRQ� RI� LWV� EXVLQHVV� DV� DXWKRUL]HG� E\� WKH�
%RDUG��7KH�SUHVLGHQW�VKDOO�EH�VXEMHFW� WR� WKH�FRQWURO�RI� WKH�%RDUG�DQG�VKDOO�GLUHFW�DQG�
FRRUGLQDWH�WKH�LPSOHPHQWDWLRQ�RI�WKH�%RDUG¶V�LQLWLDWLYHV���

�
��� 9LFH�3UHVLGHQW���7KH�YLFH�SUHVLGHQW��LI�DQ\��VKDOO�EHFRPH�ILOO�WKH�UROH�RI�WKH�

SUHVLGHQW� LQ� WKH� HYHQW� RI� D� YDFDQF\� LQ� VXFK� RIILFH�� +H� RU� VKH� VKDOO� SUHVLGH� DW� DOO�
PHHWLQJV� LQ� WKH� DEVHQFH� RI� WKH� SUHVLGHQW� DQG� KH� RU� VKH� VKDOO� XQGHUWDNH� VXFK� RWKHU�
UHVSRQVLELOLWLHV�DV�WKH�SUHVLGHQW�RU�WKH�%RDUG�PD\�DVVLJQ���
�

��� 7UHDVXUHU�� � 7KH� WUHDVXUHU� VKDOO� SUHSDUH� RU� KDYH� SUHSDUHG� WKH� ILQDQFLDO�
UHSRUWV�GHVFULEHG�LQ�WKHVH�%\ODZV��7KH�WUHDVXUHU�PD\�HQGRUVH�FKHFNV��QRWHV��DQG�RWKHU�
REOLJDWLRQV� IRU� DQG� RQ� EHKDOI� RI� WKH� &RUSRUDWLRQ� DQG� PD\� GHSRVLW� WKH� VDPH� DQG� DOO�
PRQLHV�DQG�YDOXDEOHV�LQ�WKH�QDPH�RI�DQG�WR�WKH�FUHGLW�RI�WKH�&RUSRUDWLRQ�LQ�WKH�EDQNV�
DQG�GHSRVLWRULHV�WKH�%RDUG�RU�LWV�GHVLJQHH�VKDOO�GHVLJQDWH��7KH�WUHDVXUHU�VKDOO�UHSRUW�WR�
WKH�%RDUG�SHULRGLFDOO\�RQ�WKH�ILQDQFLDO�FRQGLWLRQ�RI�WKH�&RUSRUDWLRQ�LQ�VXFK�GHWDLO�DV�WKH�
%RDUG�PD\� UHTXHVW� IURP� WLPH� WR� WLPH�� ,Q� WKH�HYHQW� WKDW� WKH�SUHVLGHQW�KDV�QRW�KLUHG�D�
FKLHI� ILQDQFLDO� RIILFHU�� WKH� WUHDVXUHU� VKDOO� SHUIRUP� WKH� GXWLHV� XVXDOO\� YHVWHG� LQ� D� FKLHI�
ILQDQFLDO� RIILFHU� RI� D� QRQVWRFN� FRUSRUDWLRQ� DQG� VKDOO� NHHS� WKH� ILVFDO� DFFRXQWV� RI� WKH�
&RUSRUDWLRQ�� 7KH� WUHDVXUHU� VKDOO� RYHUVHH� WKH� DFWLYLWLHV� RI� DQ\� HPSOR\HHV� RI� WKH�
&RUSRUDWLRQ�WDVNHG�ZLWK�UHVSRQVLELOLWLHV�UHODWHG�WR�WKH�&RUSRUDWLRQ¶V�ILVFDO�DIIDLUV��

�
��� 6HFUHWDU\�� �7KH�VHFUHWDU\�VKDOO�NHHS� WKH�PLQXWHV�RI� WKH�%RDUG�PHHWLQJV��

DQG� VKDOO� DXWKHQWLFDWH� UHFRUGV� RI� WKH� &RUSRUDWLRQ�� XQOHVV� DQ\� RI� VXFK� GXWLHV� DUH�
GHOHJDWHG�WR�DQRWKHU�RIILFHU�E\�WKH�%RDUG��7KH�VHFUHWDU\�VKDOO�JLYH�1RWLFH�RI�PHHWLQJV�
DV�UHTXLUHG�LQ�WKHVH�%\ODZV��7KH�VHFUHWDU\�VKDOO�KDYH�FXVWRG\�RI�WKH�FRUSRUDWH�VHDO�� LI�
DQ\��DQG�DOO�ERRNV��UHFRUGV��DQG�SDSHUV�RI�WKH�&RUSRUDWLRQ��H[FHSW�WKRVH�LQ�WKH�FXVWRG\�
RI�DQ\�RWKHU�DXWKRUL]HG�SHUVRQ���

�
��� 7HUPV�RI�2IILFH���(DFK�HOHFWHG�RIILFHU�VKDOO�VHUYH�IRU�D�WHUP�RI�RQH�����\HDU�

DQG�WKHUHDIWHU�XQWLO�WKHLU�VXFFHVVRUV�DUH�SURSHUO\�HOHFWHG�DQG�TXDOLILHG��7KH�SUHVLGHQW��LI�
DQ\��VKDOO�VHUYH�IRU�DQ�LQGHILQLWH�WHUP�DW�WKH�SOHDVXUH�RI�WKH�%RDUG��VXEMHFW�WR�DQ\�ZULWWHQ�
HPSOR\PHQW� DJUHHPHQW� GXO\� DXWKRUL]HG� E\� WKH� %RDUG� VHWWLQJ� IRUWK� D� GHILQLWH� WHUP� RI�
HPSOR\PHQW���7KH�%RDUG�VKDOO�KDYH�WKH�DXWKRULW\�WR�ILOO�YDFDQFLHV�IRU�DQ\�RIILFHU�SRVLWLRQ��
�
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�

��� *HQHUDOO\���7KH�&RUSRUDWLRQ�LV�QRQSURILW��7KH�&RUSRUDWLRQ�VKDOO�QRW�KDYH�RU�
LVVXH� VKDUHV� RI� VWRFN� RU� PDNH� GLVWULEXWLRQV�� 7KH� &RUSRUDWLRQ¶V� HDUQLQJV�� LQFRPH� RU�
DVVHWV�VKDOO�QRW�EH�GLVWULEXWHG�WR�RU�LQXUH�WR�WKH�EHQHILW�RI�LWV�GLUHFWRUV��RIILFHUV��RU�WR�DQ\�
SULYDWH� LQGLYLGXDO�DV�VXFK��7KH�&RUSRUDWLRQ�PD\��KRZHYHU�� UHDVRQDEO\�FRPSHQVDWH� LWV�
RIILFHUV�� GLUHFWRUV�� RU� DQ\� LQGLYLGXDO�� IRU� VHUYLFHV� SHUIRUPHG� IRU� WKH� &RUSRUDWLRQ� LQ�
FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZ�DQG�DSSOLFDEOH�FRUSRUDWH�SROLFLHV�FRQFHUQLQJ�FRQIOLFWV�RI�
LQWHUHVW��7KH�&RUSRUDWLRQ�PD\�PDNH�GLVWULEXWLRQV�LQ�IXUWKHUDQFH�RI�LWV�H[HPSW�SXUSRVHV��

�
��� 9ROXQWDU\�'LVVROXWLRQ�DQG�/LTXLGDWLRQ���7KH�&RUSRUDWLRQ�PD\�EH�GLVVROYHG�

DQG� OLTXLGDWHG� DW� DQ\� WLPH� E\� WKH� DIILUPDWLYH� YRWH� RI� DW� OHDVW� WZR�WKLUGV� ������ RI� WKH�
GLUHFWRUV�WKHQ�VHUYLQJ�DQG�WKH�DIILUPDWLYH�YRWH�RI�DW� OHDVW� WZR�WKLUGV�������RI� WKH�9RWLQJ�
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0HPEHUV�SUHVHQW��DW�D�GXO\�FRQVWLWXWHG�PHHWLQJ��8SRQ�OLTXLGDWLRQ��WKH�DVVHWV�UHPDLQLQJ�
DIWHU� SD\PHQW� RI� DOO� OLDELOLWLHV� VKDOO� EH� GLVWULEXWHG� SXUVXDQW� WR� WKH� $FW�� VXEMHFW� WR� DQG�
FRQVLVWHQW� ZLWK� WKH� &RGH� DQG� DQ\� GRQRU� LPSRVHG� UHVWULFWLRQV� WKHUHRQ�� WR� VXFK�
FKDULWDEOH�� HGXFDWLRQDO�� UHOLJLRXV� DQG�RU� VFLHQWLILF� RUJDQL]DWLRQV� H[HPSW� IURP� WD[DWLRQ�
XQGHU� �� ����F����� RI� WKH� &RGH� DV� PD\� EH� VHOHFWHG� E\� WKH� %RDUG�� WKH� SXUSRVH� DQG�
PLVVLRQ�RI�ZKLFK�DUH�VXEVWDQWLDOO\�VLPLODU�DV�WKH�&RUSRUDWLRQ��$Q\�UHPDLQLQJ�DVVHWV�QRW�
VR� GLVSRVHG� RI� E\� WKH� %RDUG� VKDOO� EH� GLVSRVHG� RI� E\� D� FRXUW� KDYLQJ� MXULVGLFWLRQ� RYHU�
FKDULWDEOH�FRUSRUDWLRQV�DQG�DVVHWV� LQ� WKH�6WDWH�RI�&RQQHFWLFXW��H[FOXVLYHO\� IRU�H[HPSW�
SXUSRVHV�� RU� WR� VXFK� RUJDQL]DWLRQ� RU� RUJDQL]DWLRQV� DV� WKH� FRXUW� VKDOO� GHWHUPLQH�� WKH�
SXUSRVH�DQG�PLVVLRQ�RI�ZKLFK�DUH�VXEVWDQWLDOO\�VLPLODU�DV�WKH�&RUSRUDWLRQ���

�
$57,&/(�9,�±�27+(5�3529,6,216�

�
��� ,QGHPQLILFDWLRQ� DQG� $GYDQFHV�� ,QVXUDQFH�� � 7KH� &RUSRUDWLRQ� VKDOO� EH�

ERXQG� E\� DQG� FRPSO\� ZLWK� WKH� SURYLVLRQV� RI� ��� �������� DQG� ��������F�� RI� WKH� $FW�
SHUWDLQLQJ� WR� WKH� PDQGDWRU\� LQGHPQLILFDWLRQ� RI� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV� DQG�
DJHQWV�� 3XUVXDQW� WR� �� ��������D�� RI� WKH� $FW�� WKH� &RUSRUDWLRQ� VKDOO� LQGHPQLI\� LWV�
GLUHFWRUV��RIILFHUV��DQG�HPSOR\HHV��LQ�DFFRUGDQFH�ZLWK������������H[FHSW�IRU�VXEVHFWLRQ�
�D������ RI� WKH� $FW� DQG� �� �������� RI� WKH� $FW�� WR� WKH� IXOOHVW� H[WHQW� SHUPLWWHG� E\� ODZ��
SURYLGHG��KRZHYHU��WKH�IRUHJRLQJ�QRWZLWKVWDQGLQJ��WKH�&RUSRUDWLRQ�PD\��EXW�VKDOO�QRW�EH�
UHTXLUHG�WR���LQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�%RDUG����L��LQGHPQLI\�DJHQWV�RI�WKH�&RUSRUDWLRQ�
LQ�DFFRUGDQFH�ZLWK������������DQG���������RI� WKH�$FW���LL��DGYDQFH�IHHV�RU�UHLPEXUVH�
H[SHQVHV� WR� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� RU� DJHQWV� LQ� DFFRUGDQFH�ZLWK� ��� ��������
DQG���������RI�WKH�$FW��RU��LLL��LQGHPQLI\�GLUHFWRUV�LQ�DFFRUGDQFH�ZLWK�����������D�����RI�
WKH� $FW� DV� VHW� IRUWK� LQ� WKH� &HUWLILFDWH�� ,Q� DFFRUGDQFH� ZLWK� �� �������� RI� WKH� $FW�� WKH�
&RUSRUDWLRQ�PD\�SXUFKDVH�DQG�PDLQWDLQ� LQVXUDQFH�� WR� SURYLGH� JUHDWHU� LQGHPQLILFDWLRQ�
WKDQ� WKDW� SHUPLWWHG� E\� WKH� $FW�� RQ� EHKDOI� RI� DQ\� LQGLYLGXDO� ZKR� LV� RU� ZDV� D� GLUHFWRU��
RIILFHU�� HPSOR\HH�� DJHQW�� RU� RWKHU� UHSUHVHQWDWLYH� RI� WKH� &RUSRUDWLRQ� �LQFOXGLQJ� WKH�
0HPEHUV��WR�WKH�H[WHQW�VHW�IRUWK�LQ�WKH�SROLF\�RI�LQVXUDQFH��

�
��� )LQDQFLDO� 5HSRUWV�� )LVFDO� <HDU�� � 7KH� &RUSRUDWLRQ� VKDOO� SUHSDUH� RU� KDYH�

SUHSDUHG�HDFK�ILVFDO�\HDU�D�ILQDQFLDO�UHSRUW�WKDW�LQFOXGHV�D�EDODQFH�VKHHW�DV�RI�WKH�HQG�
RI� WKH� ILVFDO� \HDU�� DQG�D� UHYHQXH�DQG�GLVEXUVHPHQW� VWDWHPHQW� IRU� WKH�\HDU�HQGLQJ�RQ�
VXFK� GDWH�� 7KH� &RUSRUDWLRQ� VKDOO� DOVR� SUHSDUH� RU� FDXVH� WR� EH� SUHSDUHG� DQ� DQQXDO�
EXGJHW�IRU�WKH�&RUSRUDWLRQ�DQG�VKDOO�VXEPLW�LW�WR�WKH�%RDUG�SULRU�WR�WKH�EHJLQQLQJ�RI�HDFK�
ILVFDO�\HDU�RI�WKH�&RUSRUDWLRQ��7KH�%RDUG�PD\�UHTXLUH�WKH�&RUSRUDWLRQ¶V�ILQDQFLDO�UHSRUWV�
EH�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�*HQHUDOO\�$FFHSWHG�$FFRXQWLQJ�3ULQFLSOHV�LQ�WKH�8QLWHG�
6WDWHV�� 7KH�&RUSRUDWLRQ� VKDOO� ILOH� VXFK� LQIRUPDWLRQDO� DQG�RU� RWKHU� WD[� UHWXUQV�ZLWK� WKH�
,QWHUQDO� 5HYHQXH� 6HUYLFH� �H�J��� )RUP� ����� DQG� ZLWK� DSSOLFDEOH� 6WDWH� DJHQFLHV� DV�
UHTXLUHG�XQGHU�ODZ��7KH�ILVFDO�\HDU�RI�WKH�&RUSRUDWLRQ�VKDOO�EHJLQ�RQ�-XO\���DQG�HQG�RI�
-XQH�������
�

��� &RQIOLFW� RI� ,QWHUHVW� 3ROLF\�� � 7KH�&RUSRUDWLRQ� VKDOO� DGRSW� DQG�DW� DOO� WLPHV�
PDLQWDLQ�D� FRQIOLFW� RI� LQWHUHVW�SROLF\��ZKLFK�VKDOO� EH�DGRSWHG��PDLQWDLQHG��DQG� UHYLVHG�
IURP�WLPH�WR�WLPH�E\�WKH�%RDUG��$�FRS\�RI�WKH�FRQIOLFW�RI� LQWHUHVW�SROLF\�VKDOO�EH�NHSW�LQ�
WKH�SHUPDQHQW�UHFRUGV�RI�WKH�&RUSRUDWLRQ��
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�
��� $PHQGPHQW� RI� %\ODZV�� 5HFRUG� RI� &KDQJHV�� ([FHSW� DV� RWKHUZLVH��

VSHFLILHG� E\� WKH� $FW�� QHZ� %\ODZV� PD\� EH� DGRSWHG� DQG� H[LVWLQJ� %\ODZV� PD\� EH�
DPHQGHG�RU�UHSHDOHG�E\�WKH�DIILUPDWLYH�YRWH�RI�DW�OHDVW�WZR�WKLUGV�������RI�WKH�GLUHFWRUV�
WKHQ�VHUYLQJ�DQG�WKH�DIILUPDWLYH�YRWH�RI�DW�OHDVW�WZR�WKLUGV�������RI�WKH�YRWHV�FDVW�E\�WKH�
9RWLQJ�0HPEHUV� SUHVHQW�� DW� D� GXO\� FRQVWLWXWHG�PHHWLQJ� IRU�ZKLFK�1RWLFH� LQFOXGHV� WKH�
SURSRVHG�%\ODZV� IRU� DSSURYDO�� RU� RI� WKH�DPHQGPHQW� RU� UHSHDO� RI� H[LVWLQJ�%\ODZV��1R�
FKDQJH�VKDOO�EH�PDGH�WR�WKHVH�%\ODZV�ZKLFK�ZLOO�UHYRNH�RU�RWKHUZLVH�QHJDWLYHO\�DIIHFW�
WKH�H[HPSW�VWDWXV�RI�WKH�&RUSRUDWLRQ�XQGHU�������F�����RI�WKH�&RGH��:KHQHYHU�D�%\ODZ�
LV�DPHQGHG�RU�UHSHDOHG��RU�D�QHZ�%\ODZ�LV�DGRSWHG��WKH�DFWLRQ�DQG�WKH�GDWH�RQ�ZKLFK�LW�
ZDV�WDNHQ�VKDOO�EH�QRWHG�RQ�WKH�RULJLQDO�%\ODZV�LQ�WKH�DSSURSULDWH�SODFH��RU�D�QHZ�VHW�RI�
%\ODZV�VKDOO�EH�SUHSDUHG�LQFRUSRUDWLQJ�WKH�FKDQJHV��

�
��� $PHQGPHQW� RI� WKH�&HUWLILFDWH�� � 7KH�&HUWLILFDWH�PD\� EH� DPHQGHG� DW� DQ\�

WLPH�E\�WKH�DIILUPDWLYH�YRWH�DW�OHDVW�WZR�WKLUGV�������RI�WKH�GLUHFWRUV�WKHQ�VHUYLQJ�DQG�WKH�
DIILUPDWLYH� YRWH� RI� DW� OHDVW� WZR�WKLUGV� ������ RI� WKH� YRWHV� FDVW� E\� WKH� 9RWLQJ� 0HPEHUV�
SUHVHQW�� DW� D� GXO\� FRQVWLWXWHG�PHHWLQJ� RU� PHHWLQJV� IRU� ZKLFK� WKH� 1RWLFH� LQFOXGHV� WKH�
SURSRVHG�DPHQGPHQW�V���1R�FKDQJH�VKDOO�EH�PDGH�LQ�WKH�&HUWLILFDWH�ZKLFK�ZLOO�UHYRNH�
RU�RWKHUZLVH�QHJDWLYHO\�DIIHFW�WKH�H[HPSW�VWDWXV�RI�WKH�&RUSRUDWLRQ�XQGHU�������F�����RI�
WKH�&RGH��

�
��� ,QFRQVLVWHQFLHV� ZLWK� WKH� &HUWLILFDWH�� ,Q� WKH� HYHQW� RI� DQ\� LQFRQVLVWHQF\��

EHWZHHQ�WKH�&HUWLILFDWH�DQG�WKHVH�%\ODZV��WKH�WHUPV�RI�WKH�&HUWLILFDWH�VKDOO�SUHYDLO��
�
��� 1RWLFH�� � ³1RWLFH�´� DV� XVHG� WKURXJKRXW� WKHVH� %\ODZV�� VKDOO� PHDQ� ZULWWHQ�

QRWLFH� �LQFOXGLQJ�QRWLFH�E\�8�6��PDLO�� IDFVLPLOH��RU�H�PDLO�� WR�D�0HPEHU�RU�GLUHFWRU�RQ�
WKH� %RDUG�� ZKHUH� DSSOLFDEOH�� 1RWLFH� VKDOO� LQGLFDWH� WKH� GDWH�� WLPH�� DQG� SODFH� RI� WKH�
DSSOLFDEOH�PHHWLQJ�RI� WKH�0HPEHUV� RU�%RDUG� DQG� VKDOO� LQFOXGH�DQ\� RWKHU� LQIRUPDWLRQ�
UHODWHG� WR� VXFK�PHHWLQJ� DV�GHWHUPLQHG�E\� WKH�%RDUG� RU� DV�RWKHUZLVH� FRQVLVWHQW�ZLWK�
WKHVH�%\ODZV��)RU�DQ\�DFWLRQ�RQ�)XQGDPHQWDO�0DWWHUV��WKH�1RWLFH�WR�WKH�%RDUG�RU�WKH�
9RWLQJ�0HPEHUV�PXVW�FRQWDLQ�D�VSHFLILF�UHIHUHQFH�WR�WKH�DFWLRQ�WR�EH�YRWHG�RQ��

***
Certified by the Secretary of the Corporation as the Bylaws of the Corporation effective
as of  June 3, 2022 .
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