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�D� �L� 7R� RSHUDWH� D� WUDGH� DVVRFLDWLRQ� IRU� WKH� SKRWRJUDSKLF� DQG�LPDJLQJ� LQGXVWU\� �³WKH� ,QGXVWU\´�� WR� LQYHVWLJDWH�DQG� LGHQWLI\� WKH�QHHGV�RI� WKH�,QGXVWU\�DQG�WR�UHSUHVHQW��SURPRWH�DQG�IXUWKHU�WKH�LQWHUHVWV�RI�WKH�,QGXVWU\�DV�D�ZKROH� DQG� RI� DQ\� SHUVRQV�� ILUPV� RU� FRPSDQLHV�HQJDJHG� LQ� RU� DVVRFLDWHG�ZLWK� WKH� ,QGXVWU\�DQG�DOOLHG� WUDGHV�DQG�RI� WKH�PHPEHUV�RI� WKH�&RPSDQ\�� WR�SURYLGH� PHPEHUVKLS� VHUYLFHV� DQG� IDFLOLWLHV� LQVXUDQFH� VHUYLFHV� DQG� RWKHU�VHUYLFHV�RI�DOO�NLQGV�WR�DQ\�SHUVRQV��ILUPV�RU�FRPSDQLHV�KDYLQJ�GHDOLQJV�ZLWK�WKH�&RPSDQ\� DQG� WR� SURYLGH�HIIHFWLYH� UHSUHVHQWDWLRQ�RI� WKH� LQWHUHVWV� RI� WKH�,QGXVWU\��WR�LPSURYH�WKH�SHUFHSWLRQ�RI�WKH�,QGXVWU\�E\�LWV�FXVWRPHUV��SRWHQWLDO�FXVWRPHUV�� HPSOR\HHV�� FRQWUDFWRUV� DQG� RWKHUV� DQG� DPRQJVW� WKH� JHQHUDO�SXEOLF�� WR� FUHDWH�� PDLQWDLQ�� VXSSO\� DQG�PDNH� DYDLODEOH� OLVWLQJV� RI� DSSURYHG�FRQWUDFWRUV� DQG� VXSSOLHUV�� WR� SURYLGH� DGYLVRU\�� FRQVXOWDQF\�� WHFKQLFDO��DGPLQLVWUDWLYH� DQG� VXSSRUW� VHUYLFHV� WR� WKH� ,QGXVWU\� DQG� ILUPV�� EXVLQHVVHV��FRPSDQLHV��LQGLYLGXDOV�DQG�RWKHUV�HQJDJHG�LQ�RU�FRQQHFWHG�ZLWK�WKH�,QGXVWU\��WR� SURPRWH� TXDOLW\� ZRUNPDQVKLS�� TXDOLW\� UHJLVWUDWLRQ� DQG� DFFUHGLWDWLRQ�VFKHPHV�� TXDOLW\� PDUNV� DQG� WKH� OLNH� DQG� WR� HQFRXUDJH�� SURPRWH�� DUUDQJH��GHYHORS� DQG� GHOLYHU� WUDLQLQJ� VFKHPHV�� SURIHVVLRQDO� VNLOOV� GHYHORSPHQW� DQG�HQKDQFHPHQW� LQLWLDWLYHV� DQG� WKH� OLNH�� WR� FROOHFW�� FROODWH�� RUJDQLVH�� XVH��GLVWULEXWH��GLVVHPLQDWH�DQG�PDNH�DYDLODEOH�GDWD��VWDWLVWLFV��ILQDQFLDO�DQG�RWKHU�LQIRUPDWLRQ� LQ� SDSHU�� HOHFWURQLF� RU� RWKHU� IRUPV�� WR� DUUDQJH�� GHYHORS��SDUWLFLSDWH� LQ�DQG�SURPRWH�FRQIHUHQFHV��VHPLQDUV�� OHFWXUHV��SXEOLF�PHHWLQJV��WUDLQLQJ�FRXUVHV��VWXG\�GD\V��PHPEHUV¶�HYHQWV�DQG�RWKHU�HYHQWV�RI�DOO�NLQGV��WR� SULQW�� SXEOLVK� DQG� GLVWULEXWH� MRXUQDOV�� UHSRUWV� PDJD]LQHV�� QHZVOHWWHUV��SHULRGLFDOV��EXOOHWLQV��SUHVV�UHOHDVHV��ERRNV��VXUYH\V�DQG�RWKHU�LWHPV�ZKHWKHU�LQ�SDSHU��DXGLR��YLVXDO��PXOWL�PHGLD�RU�RWKHU�HOHFWURQLF�IRUP�RU�DQ\�RWKHU�IRUP�ZKDWVRHYHU��WR�FROODERUDWH�ZLWK��DVVLVW��DGYLVH��FRQVXOW��PDNH�UHSUHVHQWDWLRQV�WR�DQG�OREE\�EXVLQHVVHV��FRPPHUFLDO�DQG�LQGXVWULDO�RUJDQLVDWLRQV�DQG�ERGLHV��JRYHUQPHQWV�� ORFDO�DXWKRULWLHV�� ORFDO�HGXFDWLRQ�DXWKRULWLHV��FROOHJHV��VFKRROV��HGXFDWLRQDO�LQVWLWXWLRQV�DQG�ERGLHV��ORFDO��QDWLRQDO�DQG�LQWHUQDWLRQDO�HFRQRPLF�IRUD�� RUJDQLVDWLRQV�� LQVWLWXWLRQV� DQG� ERGLHV�� WUDLQLQJ� DQG� HQWHUSULVH�RUJDQLVDWLRQV�DQG�ERGLHV��FRUSRUDWH�ERGLHV��ILUPV�DQG�EXVLQHVVHV�RI�DOO�NLQGV��HPSOR\HUV¶� UHSUHVHQWDWLYH� DQG� FRQVXOWDWLYH� ERGLHV� DQG� RWKHU� LQGLYLGXDOV��ERGLHV��JURXSV�� LQVWLWXWLRQV�DQG�RUJDQLVDWLRQV��DQG�WR�EX\��VHOO��PDQXIDFWXUH��UHSDLU�� DOWHU�� KLUH�� OHW� RQ� KLUH�� H[SRUW�� LPSRUW�� VXSSO\� DQG� GHDO� LQ� SODQW��PDFKLQHU\�� HTXLSPHQW�� DSSOLDQFHV�� DSSDUDWXV�� XWHQVLOV�� PDWHULDOV�� SURGXFH��VXSSOLHV�� FRQVXPDEOHV�� DUWLFOHV� DQG� WKLQJV� RI� HYHU\� GHVFULSWLRQ� FDSDEOH� RI�



EHLQJ�XVHG� LQ� FRQQHFWLRQ�ZLWK� WKH� IRUHJRLQJ�EXVLQHVVHV��RU�DQ\�RI� WKHP��RU�OLNHO\� WR� EH� UHTXLUHG� E\� DQ\� RI� WKH� PHPEHUV� RI�� FXVWRPHUV� RI�� RU� SHUVRQV�KDYLQJ�GHDOLQJV�ZLWK�WKH�&RPSDQ\�
�LL� 7R� FDUU\� RQ� DQ\� RWKHU� WUDGH� RU� EXVLQHVV�ZKDWHYHU�ZKLFK�FDQ�LQ�WKH�RSLQLRQ�RI�WKH�([HFXWLYH�&RPPLWWHH�EH�DGYDQWDJHRXVO\�FDUULHG�RQ�LQ�FRQQHFWLRQ�ZLWK�RU�DQFLOODU\�WR�DQ\�RI�WKH�EXVLQHVVHV�RI�WKH�&RPSDQ\�

�E� 7R�SXUFKDVH�RU�E\�DQ\�RWKHU�PHDQV�DFTXLUH�DQG�WDNH�RSWLRQV�RYHU�DQ\� SURSHUW\� ZKDWHYHU�� DQG� DQ\� ULJKWV� RU� SULYLOHJHV� RI� DQ\� NLQG� RYHU� RU� LQ�UHVSHFW�RI�DQ\�SURSHUW\���
�F� 7R�DSSO\� IRU�� UHJLVWHU�� SXUFKDVH�� RU� E\� RWKHU�PHDQV�DFTXLUH�DQG�SURWHFW��SURORQJ�DQG�UHQHZ��ZKHWKHU� LQ�WKH�8QLWHG�.LQJGRP�RU�HOVHZKHUH��DQ\�WUDGH� PDUNV�� SDWHQWV�� FRS\ULJKWV�� WUDGH� VHFUHWV�� RU� RWKHU� LQWHOOHFWXDO� SURSHUW\�ULJKWV��OLFHQFHV��VHFUHW�SURFHVVHV��GHVLJQV��SURWHFWLRQV�DQG�FRQFHVVLRQV�DQG�WR�GLVFODLP�� DOWHU��PRGLI\�� XVH�DQG� WXUQ� WR�DFFRXQW�DQG� WR�PDQXIDFWXUH�XQGHU�RU�JUDQW� OLFHQFHV� RU� SULYLOHJHV� LQ� UHVSHFW� RI� WKH� VDPH�� DQG� WR� H[SHQG�PRQH\� LQ�H[SHULPHQWLQJ� XSRQ�� WHVWLQJ� DQG� LPSURYLQJ� DQ\� SDWHQWV�� LQYHQWLRQV� RU� ULJKWV�ZKLFK�WKH�&RPSDQ\�PD\�DFTXLUH�RU�SURSRVH�WR�DFTXLUH���
�G� 7R� DFTXLUH� RU� XQGHUWDNH� WKH�ZKROH� RU� DQ\� SDUW� RI� WKH� EXVLQHVV��JRRGZLOO��DQG�DVVHWV�RI�DQ\�SHUVRQ��ILUP��RU�FRPSDQ\�FDUU\LQJ�RQ�RU�SURSRVLQJ�WR�FDUU\�RQ�DQ\�RI�WKH�EXVLQHVVHV�ZKLFK�WKH�&RPSDQ\�LV�DXWKRULVHG�WR�FDUU\�RQ�DQG�DV�SDUW�RI�WKH�FRQVLGHUDWLRQ�IRU�VXFK�DFTXLVLWLRQ�WR�XQGHUWDNH�DOO�RU�DQ\�RI�WKH� OLDELOLWLHV� RI� VXFK� SHUVRQ�� ILUP� RU� FRPSDQ\�� RU� WR� DFTXLUH� DQ� LQWHUHVW� LQ��DPDOJDPDWH�ZLWK��RU�HQWHU�LQWR�SDUWQHUVKLS�RU�LQWR�DQ\�DUUDQJHPHQW�IRU�VKDULQJ�SURILWV��RU�IRU�FR�RSHUDWLRQ��RU�IRU�PXWXDO�DVVLVWDQFH�ZLWK�DQ\�VXFK�SHUVRQ��ILUP�RU�FRPSDQ\��RU�IRU�VXEVLGLVLQJ�RU�RWKHUZLVH�DVVLVWLQJ�DQ\�VXFK�SHUVRQ��ILUP�RU�FRPSDQ\��DQG�WR�JLYH�RU�DFFHSW��E\�ZD\�RI�FRQVLGHUDWLRQ�IRU�DQ\�RI�WKH�DFWV�RU�WKLQJV�DIRUHVDLG�RU�SURSHUW\�DFTXLUHG��DQ\�VKDUHV��GHEHQWXUHV��GHEHQWXUH�VWRFN�RU�VHFXULWLHV�WKDW�PD\�EH�DJUHHG�XSRQ��DQG�WR�KROG�DQG�UHWDLQ��RU�VHOO��PRUWJDJH�DQG� GHDO� ZLWK� DQ\� VKDUHV�� GHEHQWXUHV�� GHEHQWXUH� VWRFN� RU� VHFXULWLHV� VR�UHFHLYHG���
�H� 7R�LPSURYH��PDQDJH��FRQVWUXFW��UHSDLU��GHYHORS��H[FKDQJH��OHW�RQ�OHDVH�RU�RWKHUZLVH��PRUWJDJH�� FKDUJH�� VHOO�� GLVSRVH�RI�� WXUQ� WR�DFFRXQW�� JUDQW�OLFHQFHV��RSWLRQV��ULJKWV�DQG�SULYLOHJHV�LQ�UHVSHFW RI��RU�RWKHUZLVH�GHDO�ZLWK�DOO�RU�DQ\�SDUW�RI�WKH�SURSHUW\�DQG�ULJKWV�RI�WKH�&RPSDQ\���
�I� 7R� LQYHVW� DQG� GHDO� ZLWK� WKH� PRQH\V� RI� WKH� &RPSDQ\� QRW�LPPHGLDWHO\�UHTXLUHG�LQ�VXFK�PDQQHU�DV�PD\�IURP�WLPH�WR�WLPH�EH�GHWHUPLQHG�DQG�WR�KROG�RU�RWKHUZLVH�GHDO�ZLWK�DQ\�LQYHVWPHQWV�PDGH���
�J� 7R�OHQG�DQG�DGYDQFH�PRQH\�RU�JLYH�FUHGLW�RQ�DQ\�WHUPV�DQG�ZLWK�RU�ZLWKRXW�VHFXULW\�WR�DQ\�SHUVRQ��ILUP�RU�FRPSDQ\��LQFOXGLQJ�ZLWKRXW�SUHMXGLFH�WR� WKH� JHQHUDOLW\� RI� WKH� IRUHJRLQJ� DQ\� KROGLQJ� FRPSDQ\�� VXEVLGLDU\� RU� IHOORZ�VXEVLGLDU\�RI��RU�DQ\�RWKHU�FRPSDQ\�DVVRFLDWHG�LQ�DQ\�ZD\�ZLWK��WKH�&RPSDQ\���WR�HQWHU�LQWR�JXDUDQWHHV��FRQWUDFWV�RI�LQGHPQLW\�DQG�VXUHW\VKLSV�RI�DOO�NLQGV��WR�UHFHLYH�PRQH\�RQ�GHSRVLW�RU�ORDQ�XSRQ�DQ\�WHUPV��DQG�WR�VHFXUH�RU�JXDUDQWHH�LQ�DQ\�PDQQHU�DQG�XSRQ�DQ\�WHUPV�WKH�SD\PHQW�RI�DQ\�VXP�RI�PRQH\�RU�WKH�SHUIRUPDQFH� RI� DQ\� REOLJDWLRQ� E\� DQ\� SHUVRQ�� ILUP� RU� FRPSDQ\� �LQFOXGLQJ�ZLWKRXW�SUHMXGLFH�WR�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ�DQ\�VXFK�KROGLQJ�FRPSDQ\��VXEVLGLDU\��IHOORZ�VXEVLGLDU\�RU�DVVRFLDWHG�FRPSDQ\�DV�DIRUHVDLG����
�K� 7R� ERUURZ� DQG� UDLVH� PRQH\� LQ� DQ\� PDQQHU� DQG� WR� VHFXUH� WKH�UHSD\PHQW� RI� DQ\� PRQH\� ERUURZHG�� UDLVHG� RU� RZLQJ� E\� PRUWJDJH�� FKDUJH��VWDQGDUG� VHFXULW\�� OLHQ� RU� RWKHU� VHFXULW\� XSRQ� WKH� ZKROH� RU� DQ\� SDUW� RI� WKH�&RPSDQ\
V�SURSHUW\�RU�DVVHWV��ZKHWKHU�SUHVHQW�RU�IXWXUH��DQG�DOVR�E\�D�VLPLODU�



PRUWJDJH��FKDUJH��VWDQGDUG�VHFXULW\�� OLHQ�RU�VHFXULW\� WR�VHFXUH�DQG�JXDUDQWHH�WKH�SHUIRUPDQFH�E\�WKH�&RPSDQ\�RI�DQ\�REOLJDWLRQ�RU�OLDELOLW\�LW�PD\�XQGHUWDNH�RU�ZKLFK�PD\�EHFRPH�ELQGLQJ�RQ�LW���
�L� 7R�GUDZ��PDNH� DFFHSW��HQGRUVH��GLVFRXQW��QHJRWLDWH��H[HFXWH�DQG�LVVXH� FKHTXHV�� ELOOV� RI� H[FKDQJH�� SURPLVVRU\� QRWHV�� ELOOV� RI� ODGLQJ�� ZDUUDQWV��GHEHQWXUHV��DQG�RWKHU�QHJRWLDEOH�RU�WUDQVIHUDEOH�LQVWUXPHQWV���
�M� 7R�DSSO\�IRU��SURPRWH��DQG�REWDLQ�DQ\�$FW�RI�3DUOLDPHQW��RUGHU��RU�OLFHQFH�RI�WKH�'HSDUWPHQW�RI�7UDGH�RU�RWKHU�DXWKRULW\�IRU�HQDEOLQJ�WKH�&RPSDQ\�WR� FDUU\� DQ\� RI� LWV� REMHFWV� LQWR� HIIHFW�� RU� IRU� HIIHFWLQJ� DQ\�PRGLILFDWLRQ� RI� WKH�&RPSDQ\
V�FRQVWLWXWLRQ��RU� IRU�DQ\�RWKHU�SXUSRVH�ZKLFK�PD\�VHHP�FDOFXODWHG�GLUHFWO\� RU� LQGLUHFWO\� WR� SURPRWH� WKH�&RPSDQ\
V� LQWHUHVWV�� DQG� WR� RSSRVH� DQ\�SURFHHGLQJV�RU�DSSOLFDWLRQV�ZKLFK�PD\�VHHP�FDOFXODWHG�GLUHFWO\�RU�LQGLUHFWO\�WR�SUHMXGLFH�WKH�&RPSDQ\
V�LQWHUHVWV���
�N� 7R�HQWHU�LQWR�DQ\�DUUDQJHPHQWV�ZLWK�DQ\�JRYHUQPHQW�RU�DXWKRULW\��VXSUHPH�� PXQLFLSDO�� ORFDO�� RU� RWKHUZLVH�� WKDW� PD\� VHHP� FRQGXFLYH� WR� WKH�DWWDLQPHQW� RI� WKH�&RPSDQ\
V� REMHFWV� RU� DQ\�RI� WKHP��DQG� WR�REWDLQ� IURP�DQ\�VXFK� JRYHUQPHQW� RU� DXWKRULW\� DQ\� FKDUWHUV�� GHFUHHV�� ULJKWV�� SULYLOHJHV� RU�FRQFHVVLRQV�ZKLFK�WKH�&RPSDQ\�PD\�WKLQN�GHVLUDEOH�DQG�WR�FDUU\�RXW��H[HUFLVH��DQG� FRPSO\� ZLWK� DQ\� VXFK� FKDUWHUV�� GHFUHHV�� ULJKWV�� SULYLOHJHV�� DQG�FRQFHVVLRQV���
�O� 7R�VXEVFULEH�IRU��WDNH��SXUFKDVH��RU�RWKHUZLVH�DFTXLUH��KROG��VHOO��GHDO� ZLWK� DQG� GLVSRVH� RI�� SODFH� DQG� XQGHUZULWH� VKDUHV�� VWRFNV�� GHEHQWXUHV��GHEHQWXUH�VWRFNV��ERQGV��REOLJDWLRQV�RU�VHFXULWLHV�LVVXHG�RU�JXDUDQWHHG�E\�DQ\�RWKHU�FRPSDQ\�FRQVWLWXWHG�RU�FDUU\LQJ�RQ�EXVLQHVV�LQ�DQ\�SDUW�RI�WKH�ZRUOG��DQG�GHEHQWXUHV�� GHEHQWXUH� VWRFNV�� ERQGV�� REOLJDWLRQV� RU� VHFXULWLHV� LVVXHG� RU�JXDUDQWHHG� E\� DQ\� JRYHUQPHQW� RU� DXWKRULW\��PXQLFLSDO�� ORFDO� RU� RWKHUZLVH�� LQ�DQ\�SDUW�RI�WKH�ZRUOG���
�P� 7R� FRQWURO��PDQDJH�� ILQDQFH�� VXEVLGLVH�� FR�RUGLQDWH� RU� RWKHUZLVH�DVVLVW�DQ\�FRPSDQ\�RU�FRPSDQLHV�LQ�ZKLFK�WKH�&RPSDQ\�KDV�D�GLUHFW�RU�LQGLUHFW�ILQDQFLDO� LQWHUHVW�� WR� SURYLGH� VHFUHWDULDO�� DGPLQLVWUDWLYH�� WHFKQLFDO�� FRPPHUFLDO�DQG�RWKHU�VHUYLFHV�DQG�IDFLOLWLHV�RI�DOO�NLQGV�IRU�DQ\�VXFK�FRPSDQ\�RU�FRPSDQLHV�DQG� WR� PDNH� SD\PHQWV� E\� ZD\� RI� VXEYHQWLRQ� RU� RWKHUZLVH� DQG� DQ\� RWKHU�DUUDQJHPHQWV� ZKLFK� PD\� VHHP� GHVLUDEOH� ZLWK� UHVSHFW� WR� DQ\� EXVLQHVV� RU�RSHUDWLRQV�RI�RU�JHQHUDOO\�ZLWK�UHVSHFW�WR�DQ\�VXFK�FRPSDQ\�RU�FRPSDQLHV���
�Q� 7R�SURPRWH�DQ\�RWKHU� FRPSDQ\� IRU� WKH�SXUSRVH�RI�DFTXLULQJ� WKH�ZKROH� RU� DQ\� SDUW� RI� WKH� EXVLQHVV� RU� SURSHUW\� RU� XQGHUWDNLQJ� RU� DQ\� RI� WKH�OLDELOLWLHV�RI� WKH�&RPSDQ\��RU�RI�XQGHUWDNLQJ�DQ\�EXVLQHVV�RU�RSHUDWLRQV�ZKLFK�PD\�DSSHDU�OLNHO\�WR�DVVLVW�RU�EHQHILW�WKH�&RPSDQ\�RU�WR�HQKDQFH�WKH�YDOXH�RI�DQ\� SURSHUW\� RU� EXVLQHVV� RI� WKH� &RPSDQ\�� DQG� WR� SODFH� RU� JXDUDQWHH� WKH�SODFLQJ�RI��XQGHUZULWH��VXEVFULEH�IRU��RU�RWKHUZLVH�DFTXLUH�DOO�RU�DQ\�SDUW�RI�WKH�VKDUHV�RU�VHFXULWLHV�RI�DQ\�VXFK�FRPSDQ\�DV�DIRUHVDLG�
�R� 7R� VHOO� RU� RWKHUZLVH� GLVSRVH� RI� WKH� ZKROH� RU� DQ\� SDUW� RI� WKH�EXVLQHVV�RU�SURSHUW\�RI� WKH�&RPSDQ\��HLWKHU� WRJHWKHU�RU� LQ�SRUWLRQV�� IRU� VXFK�FRQVLGHUDWLRQ� DV� WKH� &RPSDQ\� PD\� WKLQN� ILW�� DQG� LQ� SDUWLFXODU� IRU� VKDUHV��GHEHQWXUHV��RU�VHFXULWLHV�RI�DQ\�FRPSDQ\�SXUFKDVLQJ�WKH�VDPH���
�S� 7R�DFW�DV�DJHQWV�RU�EURNHUV�DQG�DV�WUXVWHHV�IRU�DQ\�SHUVRQ��ILUP�RU�FRPSDQ\��DQG�WR�XQGHUWDNH�DQG�SHUIRUP�VXE�FRQWUDFWV��
�T� 7R�UHPXQHUDWH�DQ\�SHUVRQ��ILUP�RU�FRPSDQ\�UHQGHULQJ�VHUYLFHV�WR�WKH� &RPSDQ\� HLWKHU� E\� FDVK� SD\PHQW� RU� RWKHUZLVH� DV� PD\� EH� WKRXJKW�H[SHGLHQW���



�U� 7R� SD\� DOO� RU� DQ\� H[SHQVHV� LQFXUUHG� LQ� FRQQHFWLRQ� ZLWK� WKH�SURPRWLRQ��IRUPDWLRQ�DQG�LQFRUSRUDWLRQ�RI�WKH�&RPSDQ\��RU�WR�FRQWUDFW�ZLWK�DQ\�SHUVRQ��ILUP�RU�FRPSDQ\�WR�SD\�WKH�VDPH���
�V� 7R�VXSSRUW�DQG�VXEVFULEH�WR�DQ\�FKDULWDEOH�RU�SXEOLF�REMHFW�DQG�WR�VXSSRUW�DQG�VXEVFULEH�WR�DQ\�LQVWLWXWLRQ��VRFLHW\��RU�FOXE�ZKLFK�PD\�EH�IRU�WKH�EHQHILW�RI� WKH�&RPSDQ\�RU� LWV�([HFXWLYH�&RPPLWWHH�RU�HPSOR\HHV��RU�PD\�EH�FRQQHFWHG�ZLWK�DQ\�WRZQ�RU�SODFH�ZKHUH�WKH�&RPSDQ\�FDUULHV�RQ�EXVLQHVV��WR�JLYH� RU� DZDUG� SHQVLRQV�� DQQXLWLHV�� JUDWXLWLHV�� DQG� VXSHUDQQXDWLRQ� RU� RWKHU�DOORZDQFHV�RU�EHQHILWV�RU� FKDULWDEOH�DLG�DQG�JHQHUDOO\� WR�SURYLGH�DGYDQWDJHV��IDFLOLWLHV�DQG�VHUYLFHV� IRU�DQ\�SHUVRQV�ZKR�DUH�RU�KDYH�EHHQ�PHPEHUV�RI� WKH�([HFXWLYH�&RPPLWWHH� RI�� RU�ZKR� DUH� RU� KDYH� EHHQ� HPSOR\HG� E\�� RU�ZKR� DUH�VHUYLQJ�RU�KDYH�VHUYHG�WKH�&RPSDQ\��RU�DQ\�FRPSDQ\�ZKLFK�LV�D�VXEVLGLDU\�RI�WKH�&RPSDQ\�RU�WKH�KROGLQJ�FRPSDQ\�RI�WKH�&RPSDQ\�RU�D�IHOORZ�VXEVLGLDU\�RI�WKH�&RPSDQ\�RU�WKH�SUHGHFHVVRUV�LQ�EXVLQHVV�RI�WKH�&RPSDQ\�RU�RI�DQ\�VXFK�VXEVLGLDU\�� KROGLQJ� RU� IHOORZ� VXEVLGLDU\� FRPSDQ\� DQG� WR� WKH� ZLYHV�� ZLGRZV��FKLOGUHQ� DQG� RWKHU� UHODWLYHV� DQG� GHSHQGDQWV� RI� VXFK� SHUVRQV�� WR� PDNH�SD\PHQWV� WRZDUGV� LQVXUDQFH� LQFOXGLQJ� LQVXUDQFH� IRU� DQ\� PHPEHU� RI� WKH�([HFXWLYH�&RPPLWWHH�� RIILFHU� RU� DXGLWRU� DJDLQVW� DQ\� OLDELOLW\� LQ� UHVSHFW� RI� DQ\�QHJOLJHQFH�� GHIDXOW�� EUHDFK�RI� GXW\�RU�EUHDFK�RI� WUXVW� �VR� IDU�DV�SHUPLWWHG�E\�ODZ���DQG�WR�VHW�XS��HVWDEOLVK��VXSSRUW�DQG�PDLQWDLQ�VXSHUDQQXDWLRQ�DQG�RWKHU�IXQGV�RU�VFKHPHV��ZKHWKHU�FRQWULEXWRU\�RU�QRQ�FRQWULEXWRU\�� IRU� WKH�EHQHILW�RI�DQ\�RI�VXFK�SHUVRQV�DQG�RI�WKHLU�ZLYHV��ZLGRZV��FKLOGUHQ�DQG�RWKHU�UHODWLYHV�DQG�GHSHQGDQWV�� DQG� WR VHW� XS�� HVWDEOLVK�� VXSSRUW� DQG� PDLQWDLQ� SURILW� VKDULQJ�VFKHPHV�IRU�WKH�EHQHILW�RI�DQ\�RI�WKH�HPSOR\HHV�RI�WKH�&RPSDQ\�RU�RI�DQ\�VXFK�VXEVLGLDU\��KROGLQJ�RU�IHOORZ�VXEVLGLDU\�FRPSDQ\��
�W� 7R� SURFXUH� WKH� &RPSDQ\� WR� EH� UHJLVWHUHG� RU� UHFRJQLVHG� LQ� DQ\�SDUW�RI�WKH�ZRUOG���X� 7R�GR�DOO�RU�DQ\�RI�WKH�WKLQJV�RU�PDWWHUV�DIRUHVDLG�LQ�DQ\�SDUW�RI�WKH�ZRUOG� DQG� HLWKHU� DV� SULQFLSDOV�� DJHQWV�� FRQWUDFWRUV� RU� RWKHUZLVH�� DQG� E\� RU�WKURXJK� DJHQWV�� EURNHUV�� VXE�FRQWUDFWRUV� RU� RWKHUZLVH� DQG� HLWKHU� DORQH� RU� LQ�FRQMXQFWLRQ�ZLWK�RWKHUV���
�Y� 7R� GR� DOO� VXFK� RWKHU� WKLQJV� DV� PD\� EH� GHHPHG� LQFLGHQWDO� RU�FRQGXFLYH�WR�WKH�DWWDLQPHQW�RI�WKH�&RPSDQ\
V�REMHFWV�RU�DQ\�RI�WKHP��
�Z� $1'�VR�WKDW��

�L� 1RQH� RI� WKH� REMHFWV� VHW� IRUWK� LQ� DQ\� VXE�FODXVH� RI� WKLV�FODXVH�VKDOO�EH�UHVWULFWLYHO\�FRQVWUXHG�EXW�WKH�ZLGHVW�LQWHUSUHWDWLRQ�VKDOO�EH�JLYHQ�WR�HDFK�VXFK�REMHFW��DQG�QRQH�RI�VXFK�REMHFWV�VKDOO��H[FHSW�ZKHUH�WKH�FRQWH[W�H[SUHVVO\� VR� UHTXLUHV�� EH� LQ� DQ\� ZD\� OLPLWHG� RU� UHVWULFWHG� E\� UHIHUHQFH� WR� RU�LQIHUHQFH� IURP�DQ\�RWKHU�REMHFW�RU�REMHFWV�VHW� IRUWK� LQ�VXFK�VXE�FODXVH��RU�E\�UHIHUHQFH�WR�RU�LQIHUHQFH�IURP�WKH�WHUPV�RI�DQ\�RWKHU�VXE�FODXVH�RI�WKLV�FODXVH��RU�E\�UHIHUHQFH�WR�RU�LQIHUHQFH�IURP�WKH�QDPH�RI�WKH�&RPSDQ\���
�LL� 1RQH� RI� WKH� VXE�FODXVHV� RI� WKLV� FODXVH� DQG� QRQH� RI� WKH�REMHFWV� WKHUHLQ�VSHFLILHG�VKDOO�EH�GHHPHG�VXEVLGLDU\�RU�DQFLOODU\� WR�DQ\�RI� WKH�REMHFWV�VSHFLILHG�LQ�DQ\�RWKHU�VXFK�VXE�FODXVH��DQG�WKH�&RPSDQ\�VKDOO�KDYH�DV�IXOO� D� SRZHU� WR� H[HUFLVH� HDFK�DQG�HYHU\� RQH�RI� WKH�REMHFWV� VSHFLILHG� LQ�HDFK�VXE�FODXVH�RI�WKLV�FODXVH�DV�WKRXJK�HDFK�VXFK�VXE�FODXVH�FRQWDLQHG�WKH�REMHFWV�RI�D�VHSDUDWH�&RPSDQ\���
�LLL� 7KH�ZRUG� �FRPSDQ\�� LQ� WKLV� FODXVH�� H[FHSW�ZKHUH�XVHG� LQ�UHIHUHQFH�WR�WKH�&RPSDQ\��VKDOO�EH�GHHPHG�WR�LQFOXGH�DQ\�SDUWQHUVKLS�RU�RWKHU�ERG\� RI� SHUVRQV�� ZKHWKHU� LQFRUSRUDWHG� RU� XQLQFRUSRUDWHG� DQG� ZKHWKHU�GRPLFLOHG�LQ�WKH�8QLWHG�.LQJGRP�RU�HOVHZKHUH���



�LY� ,Q� WKLV� FODXVH� WKH� H[SUHVVLRQ� �WKH� $FW�� PHDQV� WKH�&RPSDQLHV�$FW�������EXW�VR�WKDW�DQ\�UHIHUHQFH�LQ�WKLV�FODXVH�WR�DQ\�SURYLVLRQ�RI�WKH�$FW�VKDOO�EH�GHHPHG�WR�LQFOXGH�D�UHIHUHQFH�WR�DQ\�VWDWXWRU\�PRGLILFDWLRQ�RU�UH�HQDFWPHQW�RI�WKDW�SURYLVLRQ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH��
�Y� ,Q� WKLV� PHPRUDQGXP� �WKH� ([HFXWLYH�� DQG� �WKH� ([HFXWLYH�&RPPLWWHH��PHDQV�WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�&RPSDQ\�

�� 7KH�OLDELOLW\�RI�WKH�PHPEHUV�LV�OLPLWHG�
�� (YHU\�PHPEHU�RI�WKH�&RPSDQ\�XQGHUWDNHV�WR�FRQWULEXWH�VXFK�DPRXQW�DV�PD\� EH� UHTXLUHG� �QRW� H[FHHGLQJ� ���� WR� WKH�&RPSDQ\
V� DVVHWV� LI� LW� VKRXOG� EH�ZRXQG�XS�ZKLOH� KH� LV� D�PHPEHU�� RU�ZLWKLQ�RQH�\HDU�DIWHU�KH�FHDVHV� WR�EH�D�PHPEHU��IRU�SD\PHQW�RI�WKH�&RPSDQ\
V�GHEWV�DQG�OLDELOLWLHV�FRQWUDFWHG�EHIRUH�KH�FHDVHV�WR�EH�D�PHPEHU��DQG�RI�WKH�FRVWV��FKDUJHV�DQG�H[SHQVHV�RI�ZLQGLQJ�XS��DQG�IRU�WKH�DGMXVWPHQW�RI�WKH�ULJKWV�RI�WKH�FRQWULEXWRULHV�DPRQJ�WKHPVHOYHV�
�� 7KH�LQFRPH�DQG�SURSHUW\�RI�WKH�&RPSDQ\�VKDOO�EH�DSSOLHG�VROHO\�WRZDUGV�WKH�SURPRWLRQ�RI�LWV�REMHFWV�DV�VHW�IRUWK�LQ�WKLV�0HPRUDQGXP�RI�$VVRFLDWLRQ�DQG�QR�SRUWLRQ� WKHUHRI�VKDOO�EH�SDLG�RU� WUDQVIHUUHG��GLUHFWO\�RU� LQGLUHFWO\��E\�ZD\�RI�GLYLGHQG�� ERQXV� RU� RWKHUZLVH�KRZVRHYHU� E\�ZD\�RI� SURILW�� WR�PHPEHUV� RI� WKH�&RPSDQ\�
3URYLGHG� WKDW� QRWKLQJ� KHUHLQ� VKDOO� SUHYHQW� DQ\� SD\PHQW� LQ� JRRG� IDLWK� E\� WKH�&RPSDQ\��

�D� RI�UHDVRQDEOH�DQG�SURSHU�UHPXQHUDWLRQ�WR�DQ\�PHPEHU��RIILFHU�RU�VHUYDQW�RI� WKH�&RPSDQ\� IRU�DQ\�VHUYLFHV� UHQGHUHG� WR� WKH�&RPSDQ\� LQFOXGLQJ�IHHV� RU� UHPXQHUDWLRQ� WR� DQ\� PHPEHU� RI� WKH� ([HFXWLYH� &RPPLWWHH� IRU� KLV�VHUYLFHV�DV�DQ�([HFXWLYH�PHPEHU�
�E� RI� LQWHUHVW� RQ�PRQH\� OHQW� E\� DQ\�PHPEHU� RI� WKH�&RPSDQ\� DW� D�UHDVRQDEOH�DQG�SURSHU�UDWH�SHU�DQQXP�QRW�H[FHHGLQJ���SHU�FHQW�OHVV�WKDQ�WKH�SXEOLVKHG�EDVH�OHQGLQJ�UDWH�RI�D�FOHDULQJ�EDQN�WR�EH�VHOHFWHG�E\�WKH�([HFXWLYH�&RPPLWWHH�
�F� RI�UHDVRQDEOH�DQG�SURSHU�UHQW�IRU�SUHPLVHV�GHPLVHG�RU�OHW�E\�DQ\�PHPEHU�RI�WKH�&RPSDQ\�
�G� RI�IHHV��UHPXQHUDWLRQ�RU�RWKHU�EHQHILW� LQ�PRQH\�RU�PRQH\
V�ZRUWK�WR�DQ\�FRPSDQ\�RI�ZKLFK�D�PHPEHU�PD\�DOVR�EH�D�PHPEHU�KROGLQJ�QRW�PRUH�WKDQ����RI�WKH�LVVXHG�VKDUH�FDSLWDO�RI�WKDW�FRPSDQ\�
�H� RI� VDODU\� DQG�EHQHILWV� WR� DQ\�SHUVRQ�HPSOR\HG�E\� WKH�&RPSDQ\��ZKHWKHU�RU�QRW�D�PHPEHU�RI�WKH�([HFXWLYH�&RPPLWWHH��
�I� WR�DQ\�PHPEHU�RI�WKH�([HFXWLYH�RI�RXW�RI�SRFNHW�H[SHQVHV�
�J� RI�DQ\�SUHPLXP�LQ�UHVSHFW�RI�DQ\�VXFK� LQVXUDQFH�DV� LV�SHUPLWWHG�E\�WKH�0HPRUDQGXP�RI�$VVRFLDWLRQ�RI�WKH�&RPSDQ\�

�� ,I�XSRQ�WKH�ZLQGLQJ�XS�RU�GLVVROXWLRQ�RI�WKH�&RPSDQ\�WKHUH�UHPDLQV��DIWHU�WKH�VDWLVIDFWLRQ�RI�DOO�LWV�GHEWV�DQG�OLDELOLWLHV��DQ\�SURSHUW\�ZKDWVRHYHU��WKH�VDPH�VKDOO� QRW� EH� SDLG� WR� RU� GLVWULEXWHG� DPRQJ� WKH�PHPEHUV� RI� WKH�&RPSDQ\�� EXW�VKDOO� EH� JLYHQ� RU� WUDQVIHUUHG� WR� VRPH� RWKHU� LQVWLWXWLRQ� RU� LQVWLWXWLRQV� KDYLQJ�REMHFWV� VLPLODU� WR� WKH� REMHFWV� RI� WKH� &RPSDQ\�� DQG� ZKLFK VKDOO� SURKLELW� WKH�GLVWULEXWLRQ�RI�LWV�RU�WKHLU�LQFRPH�DQG�SURSHUW\�WR�DQ�H[WHQW�DW�OHDVW�DV�JUHDW�DV�LV�LPSRVHG�RQ�WKH�&RPSDQ\�XQGHU�RU�E\�YLUWXH�RI�FODXVH���KHUHRI��VXFK�LQVWLWXWLRQ�



RU� LQVWLWXWLRQV�WR�EH�GHWHUPLQHG�E\�WKH�PHPEHUV�RI� WKH�&RPSDQ\�DW�RU�EHIRUH�WKH� WLPH� RI� GLVVROXWLRQ�� DQG� LI� DQG� VR� IDU� DV� HIIHFW� FDQQRW� EH� JLYHQ� WR� VXFK�SURYLVLRQ��WKHQ�WR�VRPH�FKDULWDEOH�REMHFW�
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,17(535(7$7,21
�� ,Q�WKHVH�$UWLFOHV��
�WKH�$FW��PHDQV� WKH�&RPSDQLHV�$FW�� ������ EXW� VR� WKDW� DQ\� UHIHUHQFH� WR� DQ\�SURYLVLRQ� RI� WKH� $FW� VKDOO� EH� GHHPHG� WR� LQFOXGH� D� UHIHUHQFH� WR� DQ\� VWDWXWRU\�PRGLILFDWLRQ�RU�UH�HQDFWPHQW�RI�WKDW�SURYLVLRQ�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�
�WKH� ([HFXWLYH�� PHDQV� WKH� ([HFXWLYH� &RPPLWWHH� RI� WKH� &RPSDQ\� �EHLQJ� LWV�ERDUG�RI�GLUHFWRUV��
�WKH�VHDO��PHDQV�WKH�FRPPRQ�VHDO�RI�WKH�&RPSDQ\�
�VHFUHWDU\��PHDQV�DQ\�SHUVRQ�DSSRLQWHG�WR�SHUIRUP�WKH�GXWLHV�RI�WKH�VHFUHWDU\�RI�WKH�&RPSDQ\�
�WKH�8QLWHG�.LQJGRP��PHDQV�*UHDW�%ULWDLQ�DQG�1RUWKHUQ�,UHODQG�
([SUHVVLRQV�UHIHUULQJ�WR�ZULWLQJ�VKDOO��XQOHVV�WKH�FRQWUDU\�LQWHQWLRQ�DSSHDUV��EH�FRQVWUXHG� DV� LQFOXGLQJ� UHIHUHQFHV� WR� SULQWLQJ�� OLWKRJUDSK\�� SKRWRJUDSK\�� DQG�RWKHU�PRGHV RI�UHSUHVHQWLQJ�RU�UHSURGXFLQJ�ZRUGV�LQ�D�YLVLEOH�IRUP��
8QOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��ZRUGV�RU�H[SUHVVLRQV�FRQWDLQHG�LQ�WKHVH�$UWLFOHV�VKDOO�EHDU�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�$FW�RU�DQ\�VWDWXWRU\�PRGLILFDWLRQ�RU�UH�HQDFWPHQW�WKHUHRI�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�
2%-(&76
�� 7KH� &RPSDQ\� LV� HVWDEOLVKHG� IRU� WKH� REMHFWV� H[SUHVVHG� LQ� WKH�0HPRUDQGXP�RI�$VVRFLDWLRQ�
',9,6,216�
�� 7KH� &RPSDQ\� VKDOO� EH� FRPSULVHG� RI� D� QXPEHU� RI� GLYLVLRQV�� � ,Q� HDFK�GLYLVLRQ�WKHUH�VKDOO�EH�D�FKDLUPDQ�DQG�D�PDQDJHPHQW�FRPPLWWHH�ZKR�VKDOO�EH�DSSRLQWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�DQG�E\H�ODZV�IRU�WKH�WLPH�EHLQJ�RI�WKH�&RPSDQ\�� �7KH�FKDLUPHQ�RI� WKH�GLYLVLRQV�VKDOO�EH�HOLJLEOH� IRU�DSSRLQWPHQW�DV�PHPEHUV�RI�WKH�([HFXWLYH���



0(0%(56
�� 7KH� VXEVFULEHUV� WR� WKH� 0HPRUDQGXP� RI� $VVRFLDWLRQ� DQG� VXFK� RWKHU�SHUVRQV�DV�WKH�([HFXWLYH�VKDOO�DGPLW�WR�PHPEHUVKLS�VKDOO�EH�PHPEHUV�RI�WKH�&RPSDQ\�� (YHU\� DSSOLFDQW� IRU�PHPEHUVKLS� RI� WKH�&RPSDQ\� VKDOO� FRPSOHWH� D�ZULWWHQ�DSSOLFDWLRQ�IRU�PHPEHUVKLS�LQ�WKH�IRUPDW�SUHVFULEHG�E\�WKH�([HFXWLYH�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�DQG�E\H�ODZV�RI�WKH�&RPSDQ\���8SRQ�DSSOLFDWLRQ�IRU�PHPEHUVKLS� RI� WKH� &RPSDQ\�� SHUVRQV� VKDOO� EH� UHTXLUHG� WR� LQGLFDWH� ZKLFK�GLYLVLRQ�V�� WKH\�ZLVK� WR�KDYH�DFFHVV� WR�� �7KH�([HFXWLYH�VKDOO�VHW�PHPEHUVKLS�IHHV�DV�DSSURSULDWH�LQ�DFFRUGDQFH�ZLWK�WKH�UXOHV�DQG�E\H�ODZV�IRU�WKH�WLPH�EHLQJ�RI�WKH�&RPSDQ\���
�� 8QOHVV� WKH� PHPEHUV� RI� WKH� ([HFXWLYH� RU� WKH� &RPSDQ\� LQ� JHQHUDO�PHHWLQJ�VKDOO�PDNH�RWKHU�SURYLVLRQ�SXUVXDQW�WR�WKH�SRZHUV�FRQWDLQHG�LQ�DUWLFOH����� WKH�PHPEHUV�RI� WKH�([HFXWLYH�PD\� LQ� WKHLU�DEVROXWH�GLVFUHWLRQ�SHUPLW�DQ\�PHPEHU�RI� WKH�&RPSDQ\�WR�UHWLUH��SURYLGHG��UHJDUGOHVV�RI�DQ\�RWKHU�SURYLVLRQ�SXUVXDQW�WR�DUWLFOH�����WKDW�DIWHU�VXFK�UHWLUHPHQW�WKH�QXPEHU�RI�PHPEHUV�LV�QRW�OHVV�WKDQ�WKUHH�
*(1(5$/�0((7,1*6
�� 7KH�&RPSDQ\� VKDOO� LQ�HDFK�\HDU�KROG�D�JHQHUDO�PHHWLQJ�DV� LWV�DQQXDO�JHQHUDO�PHHWLQJ�LQ�DGGLWLRQ�WR�DQ\�RWKHU�PHHWLQJV�LQ�WKDW�\HDU��DQG�VKDOO�VSHFLI\�WKH�PHHWLQJ�DV�VXFK�LQ�WKH�QRWLFHV�FDOOLQJ�LW��DQG�QRW�PRUH�WKDQ�ILIWHHQ�PRQWKV�VKDOO�HODSVH�EHWZHHQ�WKH�GDWH�RI�RQH�DQQXDO�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\�DQG�WKDW�RI�WKH�QH[W��3URYLGHG�WKDW�VR�ORQJ�DV�WKH�&RPSDQ\�KROGV�LWV�ILUVW�DQQXDO�JHQHUDO�PHHWLQJ�ZLWKLQ�HLJKWHHQ�PRQWKV�RI�LWV�LQFRUSRUDWLRQ��LW�QHHG�QRW�KROG�LW�LQ�WKH� \HDU� RI� LWV� LQFRUSRUDWLRQ� RU� LQ� WKH� IROORZLQJ� \HDU�� � 7KH� DQQXDO� JHQHUDO�PHHWLQJ�VKDOO�EH�KHOG�DW�VXFK�WLPH�DQG�SODFH�DV�WKH�([HFXWLYH�VKDOO�DSSRLQW��$OO�JHQHUDO� PHHWLQJV� RWKHU� WKDQ� DQQXDO� JHQHUDO� PHHWLQJV� VKDOO� EH� FDOOHG�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJV�
�� 7KH� ([HFXWLYH�PD\�� ZKHQHYHU� WKH\� WKLQN� ILW�� FRQYHQH� DQ� H[WUDRUGLQDU\JHQHUDO�PHHWLQJ��DQG�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJV�VKDOO�DOVR�EH�FRQYHQHG�RQ�VXFK� UHTXLVLWLRQ�� RU�� LQ� GHIDXOW�� PD\� EH� FRQYHQHG� E\� VXFK� UHTXLVLWLRQLVWV�� DV�SURYLGHG�E\�VHFWLRQ�����RI�WKH�$FW���,I�DW�DQ\�WLPH�WKHUH�DUH�QRW�ZLWKLQ�WKH�8QLWHG�.LQJGRP� VXIILFLHQW� PHPEHUV� RI� WKH� ([HFXWLYH� FDSDEOH� RI� DFWLQJ� WR� IRUP� D�TXRUXP��DQ\�PHPEHU�RI� WKH�([HFXWLYH�RU�DQ\� WZR�PHPEHUV�RI� WKH�&RPSDQ\�PD\�FRQYHQH�DQ�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJ�LQ�WKH�VDPH�PDQQHU�DV�QHDUO\�DV�SRVVLEOH�DV�WKDW�LQ�ZKLFK�PHHWLQJV�PD\�EH�FRQYHQHG�E\�WKH�([HFXWLYH�

127,&(�2)�*(1(5$/�0((7,1*6
�� $Q� DQQXDO� JHQHUDO�PHHWLQJ� DQG� D�PHHWLQJ� FDOOHG� IRU� WKH� SDVVLQJ� RI� D�VSHFLDO� UHVROXWLRQ� VKDOO� EH� FDOOHG� E\� WZHQW\�RQH� GD\V
� QRWLFH� LQ�ZULWLQJ� DW� WKH�OHDVW��DQG�D�PHHWLQJ�RI�WKH�&RPSDQ\�RWKHU�WKDQ�DQ�DQQXDO JHQHUDO�PHHWLQJ�RU�D�PHHWLQJ�IRU�WKH�SDVVLQJ�RI�D�VSHFLDO�UHVROXWLRQ�VKDOO�EH�FDOOHG�E\�IRXUWHHQ�GD\V
�QRWLFH�LQ�ZULWLQJ�DW�WKH�OHDVW���7KH�QRWLFH�VKDOO�EH�H[FOXVLYH�RI�WKH�GD\�RQ�ZKLFK�LW�LV�VHUYHG�RU�GHHPHG�WR�EH�VHUYHG�DQG�RI�WKH�GD\�IRU�ZKLFK�LW�LV�JLYHQ��DQG�VKDOO�VSHFLI\� WKH� SODFH�� WKH� GD\� DQG� WKH� KRXU� RI� PHHWLQJ� DQG�� LQ� FDVH� RI� VSHFLDO�EXVLQHVV�� WKH� JHQHUDO� QDWXUH� RI� WKDW� EXVLQHVV� DQG� VKDOO� EH� JLYHQ�� LQ�PDQQHU�KHUHLQDIWHU�PHQWLRQHG�RU�LQ�VXFK�RWKHU�PDQQHU��LI�DQ\��DV�PD\�EH�SUHVFULEHG�E\�WKH�&RPSDQ\ LQ�JHQHUDO�PHHWLQJ��WR�VXFK�SHUVRQV�DV�DUH��XQGHU�WKH�$UWLFOHV�RI�WKH�&RPSDQ\��HQWLWOHG�WR�UHFHLYH�VXFK�QRWLFHV�IURP�WKH�&RPSDQ\�



3URYLGHG�WKDW�D�PHHWLQJ�RI�WKH�&RPSDQ\�VKDOO��QRWZLWKVWDQGLQJ�WKDW�LW�LV�FDOOHG�E\�VKRUWHU�QRWLFH�WKDQ�WKDW�VSHFLILHG�LQ�WKLV�DUWLFOH��EH�GHHPHG�WR�KDYH�EHHQ�GXO\�FDOOHG�LI�LW�LV�VR�DJUHHG��
�D� LQ�WKH�FDVH�RI�D�PHHWLQJ�FDOOHG�DV�WKH�DQQXDO�JHQHUDO�PHHWLQJ��E\�DOO�WKH�PHPEHUV�HQWLWOHG�WR�DWWHQG�DQG�YRWH�WKHUHDW��DQG
�E� LQ� WKH�FDVH�RI�DQ\�RWKHU�PHHWLQJ��E\�D�PDMRULW\� LQ�QXPEHU�RI� WKH�PHPEHUV� KDYLQJ� D� ULJKW� WR� DWWHQG� DQG� YRWH� DW� WKH�PHHWLQJ�� EHLQJ� D�PDMRULW\�WRJHWKHU�UHSUHVHQWLQJ�QRW�OHVV�WKDQ�QLQHW\�ILYH�SHU�FHQW��RI�WKH�WRWDO�YRWLQJ�ULJKWV�DW�WKDW�PHHWLQJ�RI�DOO�WKH�PHPEHUV��

�� 7KH�DFFLGHQWDO�RPLVVLRQ�WR�JLYH�QRWLFH�RI�D�PHHWLQJ�WR��RU�WKH�QRQ�UHFHLSW�RI� QRWLFH� RI� D� PHHWLQJ� E\�� DQ\� SHUVRQ� HQWLWOHG� WR� UHFHLYH� QRWLFH� VKDOO� QRW�LQYDOLGDWH�WKH�SURFHHGLQJV�DW�WKDW�PHHWLQJ�
352&((',1*6�$7�*(1(5$/�0((7,1*6
��� 1R�EXVLQHVV�VKDOO�EH�WUDQVDFWHG�DW�DQ\�JHQHUDO�PHHWLQJ�XQOHVV�D�TXRUXP�RI�PHPEHUV� LV� SUHVHQW� DW� WKH� WLPH� ZKHQ� WKH�PHHWLQJ� SURFHHGV� WR� EXVLQHVV��VDYH�DV�KHUHLQ�RWKHUZLVH�SURYLGHG�� WKUHH�PHPEHUV�SUHVHQW� LQ�SHUVRQ�RU�RQH�WHQWK�RI�WKH�PHPEHUVKLS��ZKLFKHYHU�VKDOO�EH�WKH�JUHDWHU�VKDOO�EH�D TXRUXP��,I�ZLWKLQ� KDOI� DQ� KRXU� IURP� WKH WLPH� DSSRLQWHG� IRU� WKH�PHHWLQJ�D� TXRUXP� LV� QRW�SUHVHQW�� WKH�PHHWLQJ�� LI� FRQYHQHG� XSRQ� WKH� UHTXLVLWLRQ� RI�PHPEHUV�� VKDOO� EH�GLVVROYHG��LQ�DQ\�RWKHU�FDVH�LW�VKDOO�VWDQG�DGMRXUQHG�WR�WKH�VDPH�GD\�LQ�WKH�QH[W�ZHHN��DW�WKH�VDPH�WLPH�DQG�SODFH��RU�WR�VXFK�RWKHU GD\�DQG�DW�VXFK�RWKHU�WLPH�DQG�SODFH�DV�WKH�([HFXWLYH�PD\�GHWHUPLQH�
��� 7KH�FKDLUPDQ��LI�DQ\��RI�WKH�([HFXWLYH�VKDOO�SUHVLGH�DV�FKDLUPDQ�DW�HYHU\�JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\��RU�LI�WKHUH�LV�QR�VXFK�FKDLUPDQ��RU�LI�KH�VKDOO�QRW�EH�SUHVHQW�ZLWKLQ�ILIWHHQ�PLQXWHV�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�WKH�KROGLQJ�RI�WKH�PHHWLQJ�RU� LV�XQZLOOLQJ� WR�DFW� WKH�PHPEHUV�RI� WKH�([HFXWLYH�SUHVHQW�VKDOO�HOHFW�RQH�RI�WKHLU�QXPEHU�WR�EH�FKDLUPDQ�RI�WKH�PHHWLQJ�
��� ,I� DW� DQ\� PHHWLQJ� QR� PHPEHU� RI� WKH� ([HFXWLYH� LV� ZLOOLQJ� WR� DFW� DV�FKDLUPDQ�RU�LI�QR�PHPEHU�RI�WKH�([HFXWLYH�LV�SUHVHQW�ZLWKLQ�ILIWHHQ�PLQXWHV�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�KROGLQJ�WKH�PHHWLQJ��WKH�PHPEHUV�SUHVHQW�VKDOO�FKRRVH�RQH�RI�WKHLU�QXPEHU�WR�EH�FKDLUPDQ�RI�WKH�PHHWLQJ�
��� 7KH�FKDLUPDQ�PD\��ZLWK�WKH�FRQVHQW�RI�DQ\�PHHWLQJ�DW�ZKLFK�D�TXRUXP�LV�SUHVHQW��DQG�VKDOO�LI�VR�GLUHFWHG�E\�WKH�PHHWLQJ���DGMRXUQ�WKH�PHHWLQJ�IURP�WLPH�WR� WLPH� DQG� IURP� SODFH� WR� SODFH�� EXW� QR� EXVLQHVV� VKDOO� EH� WUDQVDFWHG� DW� DQ\�DGMRXUQHG�PHHWLQJ�RWKHU�WKDQ�WKH�EXVLQHVV�OHIW�XQILQLVKHG�DW�WKH PHHWLQJ�IURP�ZKLFK�WKH�DGMRXUQPHQW�WRRN�SODFH��:KHQ�D�PHHWLQJ�LV�DGMRXUQHG�IRU�WKLUW\�GD\V�RU�PRUH��QRWLFH�RI� WKH�DGMRXUQHG�PHHWLQJ�VKDOO�EH�JLYHQ�DV� LQ� WKH�FDVH�RI�DQ�RULJLQDO�PHHWLQJ���6DYH�DV�DIRUHVDLG�LW�VKDOO�QRW�EH�QHFHVVDU\�WR�JLYH�DQ\�QRWLFH�RI�DQ DGMRXUQPHQW�RU�RI�WKH�EXVLQHVV�WR�EH�WUDQVDFWHG�DW�DQ�DGMRXUQHG�PHHWLQJ�
��� $W�DQ\�JHQHUDO�PHHWLQJ�D�UHVROXWLRQ�SXW�WR�WKH�YRWH�RI�WKH�PHHWLQJ�VKDOO�EH�GHFLGHG�RQ�D�VKRZ�RI�KDQGV�XQOHVV�D�SROO�LV��EHIRUH�RU�RQ�WKH�GHFODUDWLRQ�RI�WKH�UHVXOW�RI�WKH�VKRZ�RI�KDQGV��GHPDQGHG��

�D� E\�WKH�FKDLUPDQ��RU
�E� E\�DW�OHDVW�WZR�PHPEHUV�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\��RU
�F� E\� DQ\�PHPEHU� RU�PHPEHUV� SUHVHQW� LQ� SHUVRQ� RU� E\� SUR[\� DQG�UHSUHVHQWLQJ�QRW�OHVV�WKDQ�RQH�WHQWK�RI�WKH�WRWDO�YRWLQJ�ULJKWV�RI�DOO�WKH�PHPEHUV�KDYLQJ�WKH�ULJKW�WR�YRWH�DW�WKH�PHHWLQJ��



8QOHVV�D�SROO�EH�VR�GHPDQGHG�D�GHFODUDWLRQ�E\�WKH�FKDLUPDQ�WKDW�D�UHVROXWLRQ�KDV�RQ�D�VKRZ�RI�KDQGV�EHHQ�FDUULHG�RU�FDUULHG�XQDQLPRXVO\��RU�E\�D�SDUWLFXODU�PDMRULW\��RU�ORVW�DQG�DQ�HQWU\�WR�WKDW�HIIHFW�LQ�WKH�ERRN�FRQWDLQLQJ�WKH�PLQXWHV�RI�SURFHHGLQJV�RI� WKH�&RPSDQ\�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�RI� WKH� IDFW�ZLWKRXW�SURRI�RI�WKH�QXPEHU�RU�SURSRUWLRQ�RI�WKH�YRWHV�UHFRUGHG�LQ�IDYRXU�RI�RU�DJDLQVW�VXFK�UHVROXWLRQ�
7KH�GHPDQG�IRU�D�SROO�PD\�EH�ZLWKGUDZQ�
��� ([FHSW� DV� SURYLGHG� LQ� DUWLFOH� ���� LI� D� SROO� LV� GXO\� GHPDQGHG� LW� VKDOO� EH�WDNHQ�LQ�VXFK�PDQQHU�DV�WKH�FKDLUPDQ�GLUHFWV��DQG�WKH�UHVXOW�RI�WKH�SROO�VKDOO�EH�GHHPHG�WR�EH�WKH�UHVROXWLRQ�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�SROO�ZDV�GHPDQGHG�
��� ,Q�WKH�FDVH�RI�DQ�HTXDOLW\�RI YRWHV��ZKHWKHU�RQ�D�VKRZ�RI�KDQGV�RU�RQ�DSROO��WKH�FKDLUPDQ�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�VKRZ�RI�KDQGV�WDNHV�SODFH�RU�DW�ZKLFK�WKH�SROO�LV�GHPDQGHG��VKDOO�EH�HQWLWOHG�WR�D�VHFRQG�RU�FDVWLQJ�YRWH�
��� $� SROO� GHPDQGHG� RQ� WKH� HOHFWLRQ� RI� D� FKDLUPDQ�� RU� RQ� D TXHVWLRQ� RI�DGMRXUQPHQW��VKDOO�EH�WDNHQ�IRUWKZLWK���$�SROO�GHPDQGHG�RQ�DQ\�RWKHU�TXHVWLRQ�VKDOO� EH� WDNHQ�DW� VXFK� WLPH�DV� WKH� FKDLUPDQ�RI� WKH�PHHWLQJ�GLUHFWV�� DQG�DQ\�EXVLQHVV� RWKHU� WKDQ� WKDW� XSRQ� ZKLFK� D� SROO� KDV� EHHQ� GHPDQGHG� PD\� EH�SURFHHGHG�ZLWK�SHQGLQJ�WKH�WDNLQJ�RI�WKH�SROO�
927(6�2)�0(0%(56
��� (YHU\�PHPEHU�VKDOO�KDYH�RQH�YRWH�
��� $�PHPEHU�RI�XQVRXQG�PLQG��RU� LQ� UHVSHFW�RI�ZKRP�DQ�RUGHU�KDV�EHHQ�PDGH�E\�DQ\�FRXUW�KDYLQJ�MXULVGLFWLRQ�LQ�OXQDF\��PD\�YRWH��ZKHWKHU�RQ�D�VKRZ�RI�KDQGV�RU�RQ�D�SROO��E\ KLV�FRPPLWWHH��UHFHLYHU��FXUDWRU�ERQLV�RU�RWKHU�SHUVRQ�LQ�WKH�QDWXUH�RI�D�FRPPLWWHH�� UHFHLYHU��RU�FXUDWRU�ERQLV�DSSRLQWHG�E\� WKDW�FRXUW��DQG�DQ\�VXFK�FRPPLWWHH��UHFHLYHU��FXUDWRU�ERQLV�RU�RWKHU�SHUVRQ�PD\��RQ�D�SROO��YRWH�E\�SUR[\�
��� 1R�PHPEHU� VKDOO� EH HQWLWOHG� WR� YRWH� DW� DQ\�JHQHUDO�PHHWLQJ�XQOHVV�DOO�PRQH\V�SUHVHQWO\�SD\DEOH�E\�KLP�WR�WKH�&RPSDQ\�KDYH�EHHQ�SDLG�
��� �D� $Q\� PHPEHU� RI� WKH� &RPSDQ\� HQWLWOHG� WR� DWWHQG� DQG� YRWH� DW� D�JHQHUDO�PHHWLQJ�VKDOO�EH�HQWLWOHG�WR�DSSRLQW�DQRWKHU�SHUVRQ��ZKHWKHU�D�PHPEHU�RU� QRW�� DV� KLV� SUR[\� WR� DWWHQG� DQG� YRWH� LQVWHDG� RI� KLP� DQG� DQ\� SUR[\� VR�DSSRLQWHG�VKDOO�KDYH�WKH�VDPH�ULJKW�DV�WKH�PHPEHU�WR�VSHDN�DW�WKH�PHHWLQJ�

�E� 2Q�D�SROO�YRWHV�PD\�EH�JLYHQ�HLWKHU�SHUVRQDOO\�RU�E\�SUR[\�
��� 7KH� LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\ VKDOO�EH� LQ�ZULWLQJ�XQGHU�WKH�KDQG�RI�WKH�DSSRLQWRU�RU�RI�KLV�DWWRUQH\�GXO\�DXWKRULVHG�LQ�ZULWLQJ��RU��LI�WKH�DSSRLQWRU�LV�D�FRUSRUDWLRQ��HLWKHU�XQGHU�VHDO�RU�XQGHU� WKH�KDQG�RI�DQ�RIILFHU�RU�DWWRUQH\�GXO\�DXWKRULVHG���$�SUR[\�QHHG�QRW�EH�D�PHPEHU�RI�WKH�&RPSDQ\��
��� 7KH� LQVWUXPHQW� DSSRLQWLQJ� D� SUR[\� DQG� WKH� SRZHU� RI� DWWRUQH\� RU� RWKHU�DXWKRULW\�� LI� DQ\�� XQGHU�ZKLFK� LW� LV� VLJQHG�RU� D� QRWDULDOO\� FHUWLILHG� FRS\�RI� WKDW�SRZHU�RU�DXWKRULW\�VKDOO�EH�GHSRVLWHG�DW�WKH�UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�RU�DW�VXFK�RWKHU�SODFH�ZLWKLQ�WKH�8QLWHG�.LQJGRP�DV�LV�VSHFLILHG�IRU�WKDW�SXUSRVH�LQ�WKH� QRWLFH� FRQYHQLQJ� WKH�PHHWLQJ�� QRW� OHVV� WKDQ� IRUW\�HLJKW� KRXUV� EHIRUH� WKH�WLPH�IRU�KROGLQJ�WKH�PHHWLQJ�RU�DGMRXUQHG�PHHWLQJ�DW�ZKLFK�WKH�SHUVRQ�QDPHG�LQ� WKH� LQVWUXPHQW� SURSRVHV� WR� YRWH�� RU�� LQ� WKH� FDVH� RI� D� SROO�� QRW� OHVV� WKDQ�WZHQW\�IRXU� KRXUV� EHIRUH� WKH� WLPH�DSSRLQWHG� IRU� WKH� WDNLQJ�RI� WKH� SROO�� DQG� LQ�GHIDXOW�WKH�LQVWUXPHQW�RI�SUR[\�VKDOO�QRW�EH�WUHDWHG�DV�YDOLG�



��� $Q�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�EH�LQ�WKH�IROORZLQJ�IRUP�RU�D�IRUP�DV�QHDU�WKHUHWR�DV�FLUFXPVWDQFHV�DGPLW��
�� /LPLWHG�

,�:H� RI� LQ� WKH� &RXQW\� RI� EHLQJ� D�PHPEHU�PHPEHUV� RI� WKH� DERYH� QDPHG� &RPSDQ\�� KHUHE\� DSSRLQW�RI� RU� IDLOLQJ� KLP� RI� DV� P\�RXU�SUR[\�WR�YRWH�IRU�PH�XV�RQ�P\�RXU�EHKDOI�DW�WKH��DQQXDO�RU�H[WUDRUGLQDU\��DV�WKH�FDVH�PD\�EH��JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\�WR�EH�KHOG�RQ�WKH�GD\�RI� �� ��DQG�DW�DQ\�DGMRXUQPHQW�WKHUHRI�
6LJQHG�WKLV� GD\�RI� �� ��

��� :KHUH� LW� LV� GHVLUHG� WR� DIIRUG� PHPEHUV� DQ� RSSRUWXQLW\� RI� YRWLQJ� IRU� RU�DJDLQVW�D�UHVROXWLRQ�WKH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�EH�LQ�WKH�IROORZLQJ�IRUP�RU�D�IRUP�DV�QHDU�WKHUHWR�DV�FLUFXPVWDQFHV�DGPLW��
�� /LPLWHG�

,�:H� RI� LQ� WKH� &RXQW\� RI� EHLQJ� D�PHPEHU�PHPEHUV� RI� WKH� DERYH� QDPHG� &RPSDQ\�� KHUHE\� DSSRLQW�RI� RU� IDLOLQJ� KLP� RI� DV� P\�RXU�SUR[\�WR�YRWH�IRU�PH�XV�RQ�P\�RXU�EHKDOI�DW�WKH��DQQXDO�RU�H[WUDRUGLQDU\��DV�WKH�FDVH�PD\�EH��JHQHUDO�PHHWLQJ�RI�WKH�&RPSDQ\�WR�EH�KHOG�RQ�WKH�GD\�RI� �� ��DQG�DW�DQ\�DGMRXUQPHQW�WKHUHRI�
6LJQHG�WKLV� GD\�RI� �� ��

7KLV�IRUP�LV�WR�EH�XVHG�
LQ IDYRXU RI WKH�UHVROXWLRQ�DJDLQVW
8QOHVV�RWKHUZLVH�LQVWUXFWHG��WKH�SUR[\�ZLOO�YRWH�DV�KH�WKLQNV�ILW�

6WULNH�RXW�ZKLFKHYHU�LV�QRW�GHVLUHG��
��� 7KH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�EH�GHHPHG�WR�FRQIHU�DXWKRULW\�WR�GHPDQG�RU�MRLQ�LQ�GHPDQGLQJ�D�SROO�
��� $�YRWH�JLYHQ�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�DQ�LQVWUXPHQW�RI�SUR[\�VKDOO�EH� YDOLG� QRWZLWKVWDQGLQJ� WKH� SUHYLRXV� GHDWK� RU� LQVDQLW\� RI� WKH� � SULQFLSDO� RU�UHYRFDWLRQ�RI�WKH�SUR[\�RU�RI�WKH�DXWKRULW\�XQGHU�ZKLFK�WKH�SUR[\�ZDV�H[HFXWHG��SURYLGHG� WKDW� QR� LQWLPDWLRQ� LQ�ZULWLQJ� RI� VXFK�GHDWK�� LQVDQLW\�RU� UHYRFDWLRQ�DV�DIRUHVDLG� VKDOO� KDYH� EHHQ� UHFHLYHG� E\� WKH�&RPSDQ\� DW� WKH� RIILFH� EHIRUH� WKH�FRPPHQFHPHQW� RI� WKH� PHHWLQJ� RU� DGMRXUQHG� PHHWLQJ� DW� ZKLFK� WKH� SUR[\� LV�XVHG�
&25325$7,216�$&7,1*�%<�5(35(6(17$7,9(6�$7�0((7,1*6
��� $Q\�FRUSRUDWLRQ�ZKLFK�LV�D�PHPEHU�RI�WKH�&RPSDQ\�PD\�E\�UHVROXWLRQ�RI�LWV�([HFXWLYH�RU�RWKHU�JRYHUQLQJ�ERG\�DXWKRULVH�VXFK�SHUVRQ�DV�LW�WKLQNV�ILW�WR�DFW�DV� LWV� UHSUHVHQWDWLYH� DW� DQ\� PHHWLQJ� RI� WKH� &RPSDQ\�� DQG� WKH� SHUVRQ� VR�DXWKRULVHG� VKDOO� EH� HQWLWOHG� WR� H[HUFLVH� WKH� VDPH� SRZHUV� RQ� EHKDOI� RI� WKH�FRUSRUDWLRQ�ZKLFK�KH�UHSUHVHQWV�DV�WKDW�FRUSRUDWLRQ�FRXOG�H[HUFLVH�LI�LW�ZHUH�DQ�LQGLYLGXDO�PHPEHU�RI�WKH�&RPSDQ\�
(;(&87,9(�&200,77((�



��� 7KH� PD[LPXP� QXPEHU� RI� WKH� PHPEHUV� RI� WKH� ([HFXWLYH� VKDOO� EH�GHWHUPLQHG�E\� WKH�&RPSDQ\� LQ�JHQHUDO�PHHWLQJ��EXW�XQOHVV�DQG�XQWLO�VR�IL[HG�WKHUH�VKDOO�EH�QR�PD[LPXP�QXPEHU�DQG�WKH�PLQLPXP�QXPEHU�RI�PHPEHUV�RI�WKH�([HFXWLYH�VKDOO�EH�WZR�
��� 7KH�([HFXWLYH�VKDOO�FRQVLVW�RI�WKH�FKDLUPHQ�RI�WKH�GLYLVLRQV�ZKR�VKDOO�EH�DSSRLQWHG� E\� UHVROXWLRQ� RI� WKH� ([HFXWLYH� DQG� VXFK� RWKHU� SHUVRQV� DV� DUH�DSSRLQWHG� DV� PHPEHUV� RI� WKH� ([HFXWLYH� IURP� WLPH� WR� WLPH� ��WKH� HOHFWHG�PHPEHUV�RI� WKH�([HFXWLYH���� �7KH�HOHFWHG�PHPEHUV�RI� WKH�([HFXWLYH�VKDOO�EH�DSSRLQWHG�E\�UHVROXWLRQ�RI�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ���
��� 7KH�PHPEHUV�RI�WKH�([HFXWLYH�VKDOO�EH�SDLG�DOO�UHDVRQDEOH�RXW�RI�SRFNHW�H[SHQVHV�SURSHUO\�LQFXUUHG�E\�WKHP�LQ�DWWHQGLQJ�DQG�UHWXUQLQJ�IURP�PHHWLQJV�RI�WKH� ([HFXWLYH� RU� DQ\� FRPPLWWHH� RI� WKH� ([HFXWLYH� RU� JHQHUDO�PHHWLQJV� RI� WKH�&RPSDQ\�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�EXVLQHVV�RI�WKH�&RPSDQ\�DQG�PD\�EH�SDLG�VXFK�IHHV�RU�UHPXQHUDWLRQ�IRU�WKHLU�VHUYLFHV�DV�D�PHPEHU�RI�WKH�([HFXWLYH�DV�PD\�EH�DSSURYHG�E\�UHVROXWLRQ�RI�WKH�([HFXWLYH�3529,'('�$/:$<6�WKDW�DQ�([HFXWLYH�PHPEHU�VKDOO�QRW�WDNH�SDUW�LQ�WKH�GHWHUPLQDWLRQ�RI�RU�DSSURYDO�RI�KLV�RZQ�IHHV�RU�UHPXQHUDWLRQ��LI�DQ\��
%2552:,1*�32:(56
��� $�PHPEHU�RI�WKH�([HFXWLYH�PD\��LI�WKH�([HFXWLYH�WKLQNV�ILW��EH�DSSRLQWHG�DV� DQ� HPSOR\HH� RI� WKH� &RPSDQ\� RQ� VXFK� WHUPV� DQG� FRQGLWLRQV� �LQFOXGLQJ�VDODU\��RWKHU� UHPXQHUDWLRQ�DQG�EHQHILWV��DV� WKH�([HFXWLYH�PD\�GHWHUPLQH�EXW�SURYLGHG� DOZD\V� WKDW� WKH� SHUVRQ� LQ� TXHVWLRQ� VKDOO� QRW� WDNH� SDUW� LQ� WKH�DXWKRULVDWLRQ� RI� WKH� RIIHU� RI� HPSOR\PHQW� RU� WKH� DSSURYDO� RI� LWV� WHUPV� DQG�FRQGLWLRQV�RU�DQ\�YDULDWLRQ�WKHUHRI�
��� 7KH�([HFXWLYH�PD\�H[HUFLVH� DOO� WKH� SRZHUV� RI� WKH�&RPSDQ\� WR� ERUURZ�PRQH\�ZLWKRXW�OLPLW�DV�WR�DPRXQW�DQG�XSRQ�VXFK WHUPV�DQG�LQ�VXFK�PDQQHU�DV�WKH\� WKLQN� ILW��DQG� WR�JUDQW�DQ\�PRUWJDJH��FKDUJH�RU�VWDQGDUG�VHFXULW\�RYHU� LWV�XQGHUWDNLQJ�DQG�SURSHUW\��RU�DQ\�SDUW�WKHUHRI��DQG�WR�LVVXH�GHEHQWXUHV��ZKHWKHU�RXWULJKW�RU�DV�VHFXULW\�IRU�DQ\�GHEW�� OLDELOLW\�RU�REOLJDWLRQ�RI�WKH�&RPSDQ\�RU�RI�DQ\�WKLUG�SDUW\�
32:(56�$1'�'87,(6�2)�7+(�(;(&87,9(
��� 7KH�EXVLQHVV�RI�WKH�&RPSDQ\�VKDOO�EH�PDQDJHG�E\�WKH�([HFXWLYH��ZKR�PD\�SD\�DOO�H[SHQVHV�LQFXUUHG�LQ�SURPRWLQJ�DQG�UHJLVWHULQJ�WKH�&RPSDQ\��DQG�PD\�H[HUFLVH�DOO�VXFK�SRZHUV�RI�WKH�&RPSDQ\�DV�DUH�QRW��E\�WKH�$FW�RU�E\�WKHVH�$UWLFOHV��UHTXLUHG�WR�EH�H[HUFLVHG�E\�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ��VXEMHFW�QHYHUWKHOHVV� WR� WKH� SURYLVLRQV� RI� WKH� $FW� RU� WKHVH� $UWLFOHV� DQG� WR� VXFK�UHJXODWLRQV�� EHLQJ� QRW� LQFRQVLVWHQW� ZLWK� WKH� DIRUHVDLG� SURYLVLRQV� DV� PD\� EH�SUHVFULEHG�E\�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ��EXW�QR�UHJXODWLRQ�PDGH�E\�WKH�&RPSDQ\� LQ� JHQHUDO� PHHWLQJ� VKDOO� LQYDOLGDWH� DQ\� SULRU� DFW� RI� WKH� ([HFXWLYH�ZKLFK�ZRXOG�KDYH�EHHQ�YDOLG�LI�WKDW�UHJXODWLRQ�KDG�QRW�EHHQ�PDGH�
��� $OO� FKHTXHV�� SURPLVVRU\ QRWHV�� GUDIWV�� ELOOV� RI� H[FKDQJH� DQG� RWKHU�QHJRWLDEOH�LQVWUXPHQWV��DQG�DOO�UHFHLSWV�IRU�PRQH\V�SDLG�WR�WKH�&RPSDQ\��VKDOO�EH�VLJQHG��GUDZQ��DFFHSWHG��HQGRUVHG�RU�RWKHUZLVH�H[HFXWHG��DV�WKH�FDVH�PD\�EH��E\�QRW�OHVV�WKDQ�WZR�SHUVRQV�DXWKRULVHG�E\�UHVROXWLRQ RI�WKH�([HFXWLYH�IURP�WLPH�WR�WLPH��
��� 7KH�([HFXWLYH�VKDOO�FDXVH�PLQXWHV�WR�EH�PDGH�LQ�ERRNV�SURYLGHG�IRU�WKH�SXUSRVH��

�D� RI�DOO�DSSRLQWPHQWV�RI�RIILFHUV�PDGH�E\�WKH�([HFXWLYH�



�E� RI� WKH� QDPHV� RI� WKH�PHPEHUV� RI� WKH�([HFXWLYH� SUHVHQW� DW� HDFK�PHHWLQJ�RI�WKH�([HFXWLYH�DQG�RI�DQ\�FRPPLWWHH�RI�WKH�([HFXWLYH�
�F� RI�DOO�UHVROXWLRQV�DQG�SURFHHGLQJV�DW�DOO�PHHWLQJV�RI�WKH�&RPSDQ\��DQG�RI�WKH�([HFXWLYH�DQG�RI�FRPPLWWHHV�RI�WKH�([HFXWLYH�',648$/,),&$7,21�2)�0(0%(56�2)�7+(�(;(&87,9(

��� 7KH�RIILFH�RI�PHPEHU�RI�WKH�([HFXWLYH�VKDOO�EH�YDFDWHG�LI�WKH�PHPEHU��
�D� KDYLQJ�EHHQ�DSSRLQWHG�E\�YLUWXH�RI�EHLQJ�D�FKDLUPDQ�RI�D�GLYLVLRQ�RI�WKH�&RPSDQ\�FHDVHV�WR�EH�FKDLUPDQ�RI�WKDW�GLYLVLRQ��RU��
�E� EHFRPHV�EDQNUXSW�RU�PDNHV�DQ\�DUUDQJHPHQW�RU�FRPSRVLWLRQ�ZLWK�KLV�FUHGLWRUV�JHQHUDOO\��RU
�F� EHFRPHV� SURKLELWHG� IURP� EHLQJ� D� PHPEHU� RI� WKH� ([HFXWLYH� E\�UHDVRQ�RI�WKH�&RPSDQ\�'LUHFWRUV
�'LVTXDOLILFDWLRQ�$FW������RU�DQ\�RUGHU�PDGH�XQGHU� DQ\� SURYLVLRQ� RI� WKH� $FW� RU� DQ\� RWKHU� VWDWXWH� RU� RWKHUZLVH� EHFRPHV�SURKLELWHG�E\�ODZ�IURP�EHLQJ�D�PHPEHU�RI�WKH�([HFXWLYH��RU
�G� EHFRPHV�LQFDSDEOH�E\�UHDVRQ�RI�PHQWDO�GLVRUGHU��LOOQHVV�RU�LQMXU\�RI�PDQDJLQJ�DQG�DGPLQLVWHULQJ�KLV�SURSHUW\�DQG�DIIDLUV��RU
�H� UHVLJQV�KLV�RIILFH�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�&RPSDQ\��RU
�I� LV�GLUHFWO\�RU�LQGLUHFWO\�LQWHUHVWHG�LQ�DQ\�FRQWUDFW�ZLWK�WKH�&RPSDQ\�DQG�IDLOV�WR�GHFODUH�WKH�QDWXUH�RI�KLV�LQWHUHVW�LQ�PDQQHU�UHTXLUHG�E\�VHFWLRQ�����RI�WKH�$FW�

��� $�PHPEHU�RI� WKH�([HFXWLYH�VKDOO�QRW�YRWH� LQ� UHVSHFW�RI�DQ\�FRQWUDFW� LQ�ZKLFK� KH� LV� LQWHUHVWHG� RU DQ\� PDWWHU� DULVLQJ� WKHUHRXW� QRU� RQ� DQ\� IHHV� RU�UHPXQHUDWLRQ�SURSRVHG�WR�EH�SDLG�WR�KLP�IRU�KLV�VHUYLFHV�DV�D�PHPEHU�RI�WKH�([HFXWLYH�QRU�RQ�DQ\�SURSRVHG�RIIHU�RI�HPSOR\PHQW�WR�KLP�RU�WKH�DSSURYDO�RI�LWV�WHUPV�DQG�FRQGLWLRQV��LQFOXGLQJ�VDODU\��RWKHU�UHPXQHUDWLRQ�DQG�EHQHILWV��RU�DQ\�YDULDWLRQ�WKHUHRI��DQG�LI�KH�GRHV�VR�YRWH�KLV�YRWH�VKDOO�QRW�EH�FRXQWHG�
��� 7KH�&RPSDQ\�PD\�IURP�WLPH�WR� WLPH�E\�RUGLQDU\�UHVROXWLRQ�LQFUHDVH�RU�UHGXFH�WKH�QXPEHU�RI�PHPEHUV�RI�WKH�([HFXWLYH��
��� 7KH�([HFXWLYH�VKDOO� KDYH�SRZHU�DW�DQ\� WLPH��DQG� IURP� WLPH� WR� WLPH�� WR�DSSRLQW� DQ\� SHUVRQ� WR� EH� D� PHPEHU� RI� WKH� ([HFXWLYH�� HLWKHU� WR� ILOO� D� FDVXDO�YDFDQF\�RU�DV�DQ�DGGLWLRQ�WR�WKH�H[LVWLQJ�PHPEHUV�RI�WKH�([HFXWLYH��EXW�VR�WKDW�WKH�WRWDO�QXPEHU�RI�PHPEHUV�RI�WKH�([HFXWLYH�VKDOO�QRW�DW�DQ\�WLPH�H[FHHG�DQ\�PD[LPXP�QXPEHU�IL[HG�LQ�DFFRUGDQFH�ZLWK�WKHVH�$UWLFOHV���$Q\�HOHFWHG�PHPEHU�RI� WKH� ([HFXWLYH� VR� DSSRLQWHG� VKDOO� KROG� RIILFH� RQO\� XQWLO� WKH� QH[W� IROORZLQJ�DQQXDO�JHQHUDO�PHHWLQJ��DQG�VKDOO�WKHQ�EH�HOLJLEOH�IRU�UH�HOHFWLRQ�
��� 7KH�&RPSDQ\�PD\� E\� RUGLQDU\� UHVROXWLRQ�� RI� ZKLFK� VSHFLDO� QRWLFH� KDV�EHHQ�JLYHQ�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�����RI�WKH�$FW��UHPRYH�DQ\�PHPEHU�RI�WKH� ([HFXWLYH� EHIRUH� WKH� H[SLUDWLRQ� RI� KLV� SHULRG� RI� RIILFH� QRWZLWKVWDQGLQJ�DQ\WKLQJ�LQ�WKHVH�$UWLFOHV�RU�LQ�DQ\�DJUHHPHQW EHWZHHQ�WKH�&RPSDQ\�DQG�VXFK�PHPEHU�RI�WKH�([HFXWLYH�
��� 7KH� &RPSDQ\� PD\� E\� RUGLQDU\� UHVROXWLRQ� DSSRLQW� DQRWKHU� SHUVRQ� LQ�SODFH�RI�D�PHPEHU�RI�WKH�([HFXWLYH�UHPRYHG�IURP�RIILFH�XQGHU�WKH�LPPHGLDWHO\�SUHFHGLQJ� DUWLFOH�� � :LWKRXW� SUHMXGLFH� WR� WKH� SRZHUV� RI WKH� ([HFXWLYH� XQGHU�DUWLFOH ��� WKH� &RPSDQ\� LQ� JHQHUDO� PHHWLQJ�PD\� DSSRLQW� DQ\� SHUVRQ� WR� EH� D�PHPEHU� RI� WKH� ([HFXWLYH� HLWKHU� WR� ILOO� D� FDVXDO� YDFDQF\� RU� DV� DQ� DGGLWLRQDO�PHPEHU�RI�WKH�([HFXWLYH�
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��� 7KH�([HFXWLYH�PD\�PHHW�WRJHWKHU�IRU�WKH�GHVSDWFK�RI�EXVLQHVV��DGMRXUQ��DQG�RWKHUZLVH� UHJXODWH� WKHLU�PHHWLQJV��DV� WKH\� WKLQN� ILW�� �4XHVWLRQV�DULVLQJ�DW�DQ\�PHHWLQJ�VKDOO�EH�GHFLGHG�E\�D�PDMRULW\�RI�YRWHV���,Q�WKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV�WKH�FKDLUPDQ�VKDOO�KDYH�D�VHFRQG�RU�FDVWLQJ�YRWH���$�PHPEHU�RI�WKH�([HFXWLYH� PD\�� DQG� WKH� VHFUHWDU\� RQ� WKH� UHTXLVLWLRQ� RI� D� PHPEHU� RI� WKH�([HFXWLYH�VKDOO��DW�DQ\�WLPH�VXPPRQ�D�PHHWLQJ�RI�WKH�([HFXWLYH���,W�VKDOO�QRW�EH�QHFHVVDU\� WR�JLYH�QRWLFH�RI�D�PHHWLQJ�RI� WKH�([HFXWLYH� WR�DQ\�PHPEHU�RI� WKH�([HFXWLYH�IRU�WKH�WLPH�EHLQJ�DEVHQW�IURP�WKH�8QLWHG�.LQJGRP��
��� 7KH� TXRUXP� QHFHVVDU\� IRU� WKH� WUDQVDFWLRQ� RI� WKH� EXVLQHVV� RI� WKH�([HFXWLYH�PD\�EH�IL[HG�E\�WKH�([HFXWLYH��DQG�XQOHVV�VR�IL[HG�VKDOO�EH�WKUHH�RU�RQH�WKLUG� RI� WKH� QXPEHU� RI� PHPEHUV� RI� WKH� ([HFXWLYH� IRU� WKH� WLPH� EHLQJ�ZKLFKHYHU�VKDOO�EH�WKH�JUHDWHU�QXPEHU�
��� 7KH�FRQWLQXLQJ�PHPEHUV�RI� WKH�([HFXWLYH�PD\�DFW�QRWZLWKVWDQGLQJ�DQ\�YDFDQF\�LQ�WKHLU�ERG\��EXW��LI�DQG�VR�ORQJ�DV�WKHLU�QXPEHU�LV�UHGXFHG�EHORZ�WKH�QXPEHU� IL[HG�E\�RU�SXUVXDQW� WR�WKH�$UWLFOHV�RI�WKH�&RPSDQ\�DV�WKH�QHFHVVDU\�TXRUXP�RI�PHPEHUV�RI� WKH�([HFXWLYH�� WKH�FRQWLQXLQJ�PHPEHUV�RU�PHPEHU�RI�WKH�([HFXWLYH�PD\�DFW�IRU�WKH�SXUSRVH�RI�LQFUHDVLQJ�WKH�QXPEHU�RI�PHPEHUV�RI�WKH� ([HFXWLYH� WR� WKDW� QXPEHU�� RU� RI� VXPPRQLQJ� D� JHQHUDO� PHHWLQJ� RI� WKH�&RPSDQ\��EXW�IRU�QR�RWKHU�SXUSRVH�
��� 7KH�([HFXWLYH�PD\�HOHFW�D�FKDLUPDQ�RI�WKHLU�PHHWLQJV�DQG�GHWHUPLQH�WKH�SHULRG�IRU�ZKLFK�KH�LV�WR�KROG�RIILFH��EXW��LI�QR�VXFK�FKDLUPDQ�LV�HOHFWHG��RU�LI�DW�DQ\� PHHWLQJ� WKH� FKDLUPDQ� LV� QRW� SUHVHQW� ZLWKLQ� ILYH� PLQXWHV� DIWHU� WKH� WLPH�DSSRLQWHG� IRU� KROGLQJ� WKH� VDPH�� WKH�PHPEHUV� RI� WKH� ([HFXWLYH� SUHVHQW�PD\�FKRRVH�RQH�RI�WKHLU�QXPEHU�WR�EH�FKDLUPDQ�RI�WKH�PHHWLQJ�
��� 7KH� ([HFXWLYH� PD\� GHOHJDWH� DQ\� RI� WKHLU� SRZHUV� WR� FRPPLWWHHV�FRQVLVWLQJ� RI� VXFK� PDMRULW\� RI� PHPEHUV� RI� WKHLU� ERG\� DV� WKH\� WKLQN� ILW�� DQ\�FRPPLWWHH�VR�IRUPHG�VKDOO�LQ�WKH�H[HUFLVH�RI�WKH�SRZHUV�VR�GHOHJDWHG�FRQIRUP�WR�DQ\� UHJXODWLRQV� WKDW�PD\�EH� LPSRVHG�RQ� LW�E\� WKH�([HFXWLYH�DQG�VKDOO� IXOO\�DQG� SURPSWO\� UHSRUW� DOO� DFWV� DQG� SURFHHGLQJV� WR� WKH�([HFXWLYH� DV� VRRQ�DV� LV�UHDVRQDEO\�SUDFWLFDEOH�
��� $�FRPPLWWHH�PD\�HOHFW�D�FKDLUPDQ�RI�LWV�PHHWLQJV��LI�QR�VXFK�FKDLUPDQ�LV�HOHFWHG�� RU� LI� DW� DQ\�PHHWLQJ� WKH� FKDLUPDQ� LV� QRW� SUHVHQW�ZLWKLQ� ILYH�PLQXWHV�DIWHU� WKH� WLPH� DSSRLQWHG� IRU� KROGLQJ� WKH� VDPH�� WKH� PHPEHUV� SUHVHQW� PD\FKRRVH�RQH�RI�WKHLU�QXPEHU�WR�EH�FKDLUPDQ�RI�WKH�PHHWLQJ�
��� $� FRPPLWWHH� PD\� PHHW� DQG� DGMRXUQ� DV� LW� WKLQNV� SURSHU�� � 4XHVWLRQV�DULVLQJ� DW� DQ\� PHHWLQJ� VKDOO� EH� GHWHUPLQHG� E\� D� PDMRULW\� RI� YRWHV� RI� WKH�PHPEHUV�SUHVHQW�� DQG� LQ� WKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV� WKH�FKDLUPDQ�VKDOO�KDYH�D�VHFRQG�RU�FDVWLQJ�YRWH�
��� $OO�DFWV�GRQH�E\�DQ\�PHHWLQJ�RI�WKH�([HFXWLYH�RU�RI�D�FRPPLWWHH�RI�WKH�([HFXWLYH�� RU� E\� DQ\� SHUVRQ� DFWLQJ� DV� D� PHPEHU� RI� WKH� ([HFXWLYH�� VKDOO�QRWZLWKVWDQGLQJ�WKDW�LW�EH�DIWHUZDUGV�GLVFRYHUHG�WKDW�WKHUH�ZDV�VRPH�GHIHFW�LQ�WKH� DSSRLQWPHQW� RI� DQ\� VXFK� PHPEHU� RI� WKH� ([HFXWLYH� RU� SHUVRQ� DFWLQJ� DV�DIRUHVDLG��RU�WKDW�WKH\�RU�DQ\�RI�WKHP�ZHUH�GLVTXDOLILHG��EH�DV�YDOLG�DV�LI�HYHU\�VXFK�SHUVRQ�KDG�EHHQ�GXO\�DSSRLQWHG�DQG�ZDV�TXDOLILHG�WR�EH�D�PHPEHU�RI�WKH�([HFXWLYH�
��� $�UHVROXWLRQ�LQ�ZULWLQJ��VLJQHG�E\�DOO�WKH�PHPEHUV�RI�WKH�([HFXWLYH�IRU�WKH�WLPH�EHLQJ�HQWLWOHG�WR�UHFHLYH�QRWLFH�RI�D�PHHWLQJ�RI�WKH�([HFXWLYH��VKDOO�EH�DV�



YDOLG�DQG�HIIHFWXDO�DV�LI�LW�KDG�EHHQ�SDVVHG�DW�D�PHHWLQJ�RI�WKH�([HFXWLYH�GXO\�FRQYHQHG�DQG�KHOG�
6(&5(7$5<
��� 6XEMHFW� WR�VHFWLRQ�������RI� WKH�$FW�� WKH�VHFUHWDU\�VKDOO�EH�DSSRLQWHG�E\�WKH�([HFXWLYH�IRU�VXFK�WHUP��DW�VXFK�UHPXQHUDWLRQ�DQG�XSRQ�VXFK�FRQGLWLRQV�DV�WKH�([HFXWLYH�PD\�WKLQN�ILW��DQG�DQ\�VHFUHWDU\�VR�DSSRLQWHG�PD\�EH�UHPRYHG�E\�LW�
��� $�SURYLVLRQ�RI�WKH�$FW�RU�WKHVH�$UWLFOHV�UHTXLULQJ�RU�DXWKRULVLQJ�D�WKLQJ�WR�EH� GRQH� E\� RU� WR� D�PHPEHU� RI� WKH�([HFXWLYH� DQG� WKH� VHFUHWDU\� VKDOO� QRW� EH�VDWLVILHG�E\�LWV�EHLQJ�GRQH�E\�RU�WR�WKH�VDPH�SHUVRQ�DFWLQJ�ERWK�DV�PHPEHU�RI�WKH�([HFXWLYH�DQG�DV��RU�LQ�SODFH�RI��WKH�VHFUHWDU\�
7+(�6($/
��� ,I�WKH�&RPSDQ\�KDV�D�VHDO�WKH�([HFXWLYH�VKDOO�SURYLGH�IRU�LWV�VDIH�FXVWRG\�DQG�LW�VKDOO�RQO\�EH�XVHG�E\�WKH�DXWKRULW\�RI�WKH�([HFXWLYH�RU�RI�D�FRPPLWWHH�RI�WKH�([HFXWLYH�DXWKRULVHG�E\�WKH�([HFXWLYH�LQ�WKDW�EHKDOI��DQG�HYHU\�LQVWUXPHQW�WR�ZKLFK�WKH�VHDO�VKDOO�EH�DIIL[HG�VKDOO�EH�VLJQHG�E\�D�PHPEHU�RI�WKH�([HFXWLYH�DQG� VKDOO� EH� FRXQWHUVLJQHG� E\� WKH� VHFUHWDU\� RU� E\� D� VHFRQG�PHPEHU� RI� WKH�([HFXWLYH�RU�E\�VRPH�RWKHU�SHUVRQ�DSSRLQWHG�E\�WKH�([HFXWLYH�IRU�WKH�SXUSRVH�
$&&28176
��� 7KH�([HFXWLYH�VKDOO�FDXVH�DFFRXQWLQJ�UHFRUGV�WR�EH�NHSW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$FW�
��� 7KH� DFFRXQWLQJ� UHFRUGV� VKDOO� EH� NHSW� DW� WKH� UHJLVWHUHG� RIILFH� RI� WKH�&RPSDQ\�RU��VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�$FW��DW�VXFK�RWKHU�SODFH�RU�SODFHV�DV� WKH�([HFXWLYH� WKLQNV� ILW�� DQG�VKDOO� DOZD\V�EH�RSHQ� WR� WKH� LQVSHFWLRQ�RI� WKH�RIILFHUV�RI�WKH�&RPSDQ\�
��� 7KH� ([HFXWLYH� VKDOO� IURP� WLPH� WR� WLPH� GHWHUPLQH�ZKHWKHU� DQG� WR�ZKDW�H[WHQW�DQG�DW�ZKDW�WLPHV�DQG�SODFHV�DQG�XQGHU�ZKDW�FRQGLWLRQV�RU�UHJXODWLRQV�WKH�DFFRXQWV�DQG�ERRNV�RI� WKH�&RPSDQ\�RU�DQ\�RI� WKHP�VKDOO�EH�RSHQ�WR� WKH�LQVSHFWLRQ�RI�PHPEHUV�QRW�EHLQJ�PHPEHUV�RI� WKH�([HFXWLYH��DQG�QR�PHPEHU��QRW�EHLQJ�D�PHPEHU�RI� WKH�([HFXWLYH��VKDOO�KDYH�DQ\� ULJKW�RI� LQVSHFWLQJ�DQ\�DFFRXQW�RU�ERRN�RU�GRFXPHQW�RI�WKH�&RPSDQ\�H[FHSW�DV�FRQIHUUHG�E\�VWDWXWH�RU�DXWKRULVHG�E\�WKH�([HFXWLYH�RU�E\�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�
��� 7KH�([HFXWLYH�VKDOO� IURP�WLPH�WR�WLPH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$FW��FDXVH�WR�EH�SUHSDUHG�DQG�WR�EH�ODLG�EHIRUH�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�VXFK�SURILW�DQG�ORVV�DFFRXQWV��EDODQFH�VKHHWV��JURXS�DFFRXQWV��LI�DQ\��DQG�UHSRUWV�DV�DUH�UHIHUUHG�WR�LQ�WKRVH�SURYLVLRQV�
��� $�FRS\�RI�HYHU\�EDODQFH�VKHHW��LQFOXGLQJ�HYHU\�GRFXPHQW�UHTXLUHG�E\�ODZ�WR� EH� DQQH[HG� WKHUHWR�� ZKLFK� LV� WR� EH� ODLG� EHIRUH� WKH� &RPSDQ\� LQ� JHQHUDO�PHHWLQJ�� WRJHWKHU�ZLWK�D�FRS\�RI� WKH�DXGLWRU
V� UHSRUW� �LI� DQ\��� DQG�([HFXWLYH
V�UHSRUW��VKDOO�QRW� OHVV� WKDQ� WZHQW\�RQH�GD\V�EHIRUH� WKH�GDWH�RI� WKH�PHHWLQJ�EH�VHQW� WR� HYHU\�PHPEHU� RI� WKH� &RPSDQ\� DQG� HYHU\ SHUVRQ� HQWLWOHG� WR� UHFHLYH�QRWLFH�RI�JHQHUDO�PHHWLQJV�RI�WKH�&RPSDQ\��
$8',7�
��� ,I� UHTXLUHG� E\� WKH� $FW� DXGLWRUV� VKDOO� EH� DSSRLQWHG� DQG� WKHLU� GXWLHV�UHJXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$FW�
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��� $�QRWLFH�PD\�EH�JLYHQ�E\�WKH�&RPSDQ\�WR�DQ\�PHPEHU�HLWKHU�SHUVRQDOO\�RU�E\�VHQGLQJ� LW� E\�SRVW� WR�KLP�RU� WR�KLV� UHJLVWHUHG�DGGUHVV��RU� �LI�KH�KDV�QR�UHJLVWHUHG�DGGUHVV�ZLWKLQ�WKH�8QLWHG�.LQJGRP��WR�WKH�DGGUHVV��LI�DQ\��ZLWKLQ�WKH�8QLWHG�.LQJGRP�VXSSOLHG�E\�KLP�WR�WKH�&RPSDQ\�IRU�WKH�JLYLQJ RI�QRWLFH�WR�KLP���:KHUH�D� QRWLFH� LV� VHQW� E\� SRVW�� VHUYLFH� RI� WKH� QRWLFH� VKDOO� EH� GHHPHG� WR� EH�HIIHFWHG�E\�SURSHUO\�DGGUHVVLQJ��SUHSD\LQJ�DQG�SRVWLQJ�D� OHWWHU�FRQWDLQLQJ�WKH�QRWLFH��DQG� WR�KDYH�EHHQ�HIIHFWHG� LQ� WKH�FDVH�RI�D�QRWLFH�RI�D�PHHWLQJ�DW� WKH�H[SLUDWLRQ�RI�IRUW\�HLJKW�KRXUV�DIWHU�WKH�OHWWHU�FRQWDLQLQJ�WKH�VDPH�LV�SRVWHG��DQG�LQ� DQ\� RWKHU� FDVH� DW� WKH� WLPH� DW� ZKLFK� WKH� OHWWHU� ZRXOG� EH� GHOLYHUHG� LQ� WKH�RUGLQDU\�FRXUVH�RI�SRVW�
��� 1RWLFH� RI� HYHU\� JHQHUDO� PHHWLQJ� VKDOO� EH� JLYHQ� LQ� DQ\� PDQQHU�KHUHLQEHIRUH�DXWKRULVHG�WR��

�D� HYHU\�PHPEHU�H[FHSW� WKRVH�PHPEHUV�ZKR��KDYLQJ�QR�UHJLVWHUHG�DGGUHVV� ZLWKLQ� WKH� 8QLWHG� .LQJGRP�� KDYH� QRW� VXSSOLHG� WR� WKH� &RPSDQ\� DQ�DGGUHVV�ZLWKLQ�WKH�8QLWHG�.LQJGRP�IRU�WKH�JLYLQJ�RI�QRWLFHV�WR�WKHP�
�E� HYHU\�SHUVRQ�EHLQJ�D�WUXVWHH�LQ�EDQNUXSWF\�RI�D�PHPEHU�ZKHUH�WKH�PHPEHU� EXW� IRU� KLV� EDQNUXSWF\� ZRXOG� EH� HQWLWOHG� WR� UHFHLYH� QRWLFH� RI� WKH�PHHWLQJ�
�F� WKH�DXGLWRUV�IRU�WKH�WLPH�EHLQJ�RI�WKH�&RPSDQ\��LI�DQ\���DQG
�G� HDFK�PHPEHU�RI�WKH�([HFXWLYH�

1R�RWKHU�SHUVRQ�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�QRWLFHV�RI�JHQHUDO�PHHWLQJV�
',662/87,21
��� &ODXVH���RI� WKH�0HPRUDQGXP�RI�$VVRFLDWLRQ� UHODWLQJ� WR� WKH�ZLQGLQJ�XS�DQG� GLVVROXWLRQ� RI� WKH�&RPSDQ\� VKDOO� KDYH�HIIHFW� DV� LI� WKH� SURYLVLRQV� WKHUHRI�ZHUH�UHSHDWHG�LQ�WKHVH�$UWLFOHV�58/(6�25�%<( /$:6
��� �D� 7KH�([HFXWLYH�PD\�IURP�WLPH�WR�WLPH�PDNH�VXFK�UXOHV�RU�E\H�ODZV�DV� LW�PD\�GHHP�QHFHVVDU\�RU�H[SHGLHQW�RU�FRQYHQLHQW� IRU� WKH�SURSHU�FRQGXFW�DQG�PDQDJHPHQW�RI�WKH�&RPSDQ\�DQG�IRU�WKH�SXUSRVHV�RI�SUHVFULELQJ�FODVVHV�RI�DQG�FRQGLWLRQV�RI�PHPEHUVKLS��DQG�LQ�SDUWLFXODU�EXW�ZLWKRXW�SUHMXGLFH�WR�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��LW�PD\�E\�VXFK�UXOHV�RU�E\H�ODZV�UHJXODWH��

�L� 7KH� DGPLVVLRQ� DQG� FODVVLILFDWLRQ� RI� PHPEHUV� RI� WKH�&RPSDQ\��DQG�WKH�ULJKWV�DQG�SULYLOHJHV�RI�VXFK�PHPEHUV�LQFOXGLQJ�WKHLU�ULJKWV�WR� PDNH� XVH� RI� WKH� IDFLOLWLHV� DQG� VHUYLFHV� RIIHUHG� E\� WKH� GLYLVLRQV� RI� WKH�&RPSDQ\��DQG�WKH�FRQGLWLRQV�RI�PHPEHUVKLS�DQG�WKH�WHUPV�RQ�ZKLFK�PHPEHUV�PD\� UHVLJQ� RU� KDYH� WKHLU� PHPEHUVKLS� WHUPLQDWHG� DQG� WKH� HQWUDQFH� IHHV��VXEVFULSWLRQV�DQG�RWKHU�IHHV�RU�SD\PHQWV�WR�EH�PDGH�E\�PHPEHUV�
�LL� 7KH�FRQGXFW�RI�PHPEHUV�RI�WKH�&RPSDQ\�LQ�UHODWLRQ�WR�RQH�DQRWKHU��DQG�WR�WKH�&RPSDQ\
V�VHUYDQWV�
�LLL� 7KH� VHWWLQJ�DVLGH�RI� WKH�ZKROH� RU� DQ\�SDUW� RU�SDUWV�RI� WKH�&RPSDQ\
V� SUHPLVHV� DW� DQ\� SDUWLFXODU� WLPH� RU� WLPHV� RU� IRU� DQ\� SDUWLFXODU�SXUSRVH�RU�SXUSRVHV�



�LY� 7KH� SURFHGXUH� DW� JHQHUDO� PHHWLQJV� DQG� PHHWLQJV� RI� WKH�([HFXWLYH�DQG�&RPPLWWHHV�RI�WKH�([HFXWLYH�LQ�VR�IDU�DV�VXFK�SURFHGXUH�LV�QRW�UHJXODWHG�E\�WKHVH�SUHVHQWV�
�Y� $QG�� JHQHUDOO\�� DOO� VXFK� PDWWHUV� DV� DUH FRPPRQO\� WKH�VXEMHFW�PDWWHU�RI�FRPSDQ\�UXOHV�

�E� 7KH� &RPSDQ\� LQ� JHQHUDO� PHHWLQJ� VKDOO� KDYH� SRZHU� WR� DOWHU� RU�UHSHDO� WKH� UXOHV�RU�E\H� ODZV�DQG�WR�PDNH�DGGLWLRQV�WKHUHWR�DQG�WKH�([HFXWLYH�VKDOO� DGRSW� VXFK� PHDQV� DV� WKH\� GHHP� VXIILFLHQW� WR� EULQJ� WR� WKH� QRWLFH� RI�PHPEHUV� RI� WKH�&RPSDQ\� DOO� VXFK� UXOHV� RU� E\H� ODZV��ZKLFK� VR� ORQJ�DV� WKH\�VKDOO�EH�LQ�IRUFH��VKDOO�EH�ELQGLQJ�RQ�DOO�PHPEHUV�RI�WKH�&RPSDQ\���3URYLGHG��QHYHUWKHOHVV��WKDW�QR�UXOH�RU�E\H�ODZ�VKDOO�EH�LQFRQVLVWHQW�ZLWK��RU�VKDOO�DIIHFW�RU�UHSHDO�DQ\WKLQJ�FRQWDLQHG�LQ��WKH�0HPRUDQGXP�RU�$UWLFOHV�RI�$VVRFLDWLRQ�RI�WKH�&RPSDQ\�
,1'(01,7<
��� �D� (YHU\�PHPEHU� RI� WKH�([HFXWLYH�RU�RWKHU�RIILFHU�RU�DXGLWRU�RI� WKH�&RPSDQ\� VKDOO� EH� LQGHPQLILHG� RXW� RI� WKH� DVVHWV� RI� WKH�&RPSDQ\� DJDLQVW� DOO�ORVVHV�RU� OLDELOLWLHV�ZKLFK�KH�PD\�VXVWDLQ�RU� LQFXU� LQ�RU�DERXW� WKH�H[HFXWLRQ�RI�WKH� GXWLHV� RI� KLV� RIILFH� RU� RWKHUZLVH� LQ� UHODWLRQ� WKHUHWR�� LQFOXGLQJ� DQ\� OLDELOLW\�LQFXUUHG�E\�KLP�LQ�GHIHQGLQJ�DQ\�SURFHHGLQJV��ZKHWKHU�FLYLO�RU�FULPLQDO��LQ�ZKLFK�MXGJPHQW�LV�JLYHQ�LQ�KLV�IDYRXU�RU�LQ�ZKLFK�KH�LV�DFTXLWWHG�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�DSSOLFDWLRQ�XQGHU�VHFWLRQ�����RI�WKH�$FW�LQ�ZKLFK�UHOLHI�LV�JUDQWHG�WR�KLP�E\�WKH�&RXUW��DQG�QR PHPEHU�RI� WKH�([HFXWLYH�RU�RWKHU�RIILFHU�VKDOO�EH� OLDEOH� IRU�DQ\� ORVV�� GDPDJH� RU�PLVIRUWXQH�ZKLFK�PD\� KDSSHQ� WR� RU� EH� LQFXUUHG� E\� WKH�&RPSDQ\�LQ�WKH�H[HFXWLRQ�RI�WKH�GXWLHV�RI�KLV�RIILFH�RU�LQ�UHODWLRQ�WKHUHWR���%XW�WKLV�DUWLFOH�VKDOO�RQO\�KDYH�HIIHFW� LQ�VR�IDU�DV�LWV�SURYLVLRQV�DUH�QRW�DYRLGHG�E\�VHFWLRQ�����RI�WKH�$FW�
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