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7KH�5HJXODWLRQV�FRQWDLQHG�LQ�7DEOH�&�LQ�WKH�6FKHGXOH�WR�WKH�&RPSDQLHV��7DEOHV�$�WR�
)��5HJXODWLRQV������LQ�IRUFH�DW�WKH�WLPH�RI�DGRSWLRQ�RI�WKHVH�$UWLFOHV�VKDOO�QRW�DSSO\�WR�
WKH� &RPSDQ\� DQG� WKHVH� $UWLFOHV� DORQH� VKDOO� FRQVWLWXWH� WKH� UHJXODWLRQV� RI� WKH�
&RPSDQ\��

�
��� ,QWHUSUHWDWLRQ�
�

���� ,Q�WKHVH�$UWLFOHV�WKH�IROORZLQJ�H[SUHVVLRQV�KDYH�WKH�IROORZLQJ�PHDQLQJV�XQOHVV�
� LQFRQVLVWHQW�ZLWK�WKH�FRQWH[W���
�
³WKH�$FW´� WKH� &RPSDQLHV� $FW� ����� LQFOXGLQJ� DQ\�

VWDWXWRU\� PRGLILFDWLRQ� RU� UH�HQDFWPHQW�
WKHUHRI�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�

�7KH�$UDEOH�*URXS�/LPLWHG�� $� FRPSDQ\� OLPLWHG� E\� JXDUDQWHH� UHJLVWHUHG�
ZLWK� &RPSDQLHV� +RXVH� XQGHU� QXPEHU�
������� DQG� D� UHJLVWHUHG� FKDULW\� XQGHU�
FKDULW\�QXPEHU��������

³FOHDU�GD\V´� LQ� UHODWLRQ� WR� WKH� SHULRG� RI� D� QRWLFH� PHDQV�
WKDW� SHULRG� H[FOXGLQJ� WKH� GD\� ZKHQ� WKH�
QRWLFH� LV� JLYHQ� RU� GHHPHG� WR� EH� JLYHQ� DQG�
WKH�GD\�IRU�ZKLFK�LW� LV�JLYHQ�RU�RQ�ZKLFK�LW� LV�
WR�WDNH�HIIHFW�

³FR�RSWHG�GLUHFWRUV´� WKRVH� GLUHFWRUV� DSSRLQWHG� WR� WKH� ERDUG� LQ�
DFFRUGDQFH�ZLWK�$UWLFOH������

³WKH�GLUHFWRUV´� WKH� HOHFWHG� GLUHFWRUV� DQG� FR�RSWHG� GLUHFWRUV�
�������������������������������������������������
��1DPH�FKDQJHG�IURP�7KH�1RUIRON�$JULFXOWXUDO�6WDWLRQ�WR�0RUOH\�5HVHDUFK�&HQWUH�E\�6SHFLDO�5HVROXWLRQ�RQ���1RYHPEHU���������
1DPH�FKDQJHG�IURP�0RUOH\�5HVHDUFK�&HQWUH�WR�7KH�$UDEOH�*URXS�/LPLWHG�E\�6SHFLDO�5HVROXWLRQ�RQ���2FWREHU�������

�
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IRU�WKH�WLPH�EHLQJ�RI�WKH�&RPSDQ\�RU��DV�WKH�
FRQWH[W� VKDOO� UHTXLUH��DQ\�RI� WKHP�DFWLQJ�DV�
WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�&RPSDQ\�

³HOHFWHG�GLUHFWRUV´� WKH� GLUHFWRUV� DSSRLQWHG� E\� WKH� PHPEHUV� LQ�
DFFRUGDQFH�ZLWK�WKHVH�$UWLFOHV�

³H[HFXWHG´� LQFOXGHV�DQ\�PRGH�RI�H[HFXWLRQ�
³0HPEHU´� WKH� SHUVRQ� RU� ERG\� FRUSRUDWH� ZKR� LV�

DGPLWWHG�DV�D�0HPEHU�RI� WKH�&RPSDQ\�DQG�
DQ\�RWKHU� SHUVRQ� WKDW� WKH�ERDUG� VKDOO� DGPLW�
WR�PHPEHUVKLS� LQ�DFFRUGDQFH�ZLWK�&ODXVH����
DQG�ZKRVH�QDPH� LV� HQWHUHG� LQ� WKH�5HJLVWHU�
RI�0HPEHUV��

�7KH�0RUOH\�$JULFXOWXUDO�
)RXQGDWLRQ��

$� FRPSDQ\� OLPLWHG� E\� JXDUDQWHH� UHJLVWHUHG�
ZLWK� &RPSDQLHV� +RXVH� XQGHU� QXPEHU�
�������� DQG� D� UHJLVWHUHG� FKDULW\� XQGHU�
FKDULW\�QXPEHU���������

³RIILFH´� WKH�UHJLVWHUHG�RIILFH�RI�WKH�&RPSDQ\�
³WKH�VHDO´� WKH�FRPPRQ�VHDO�RI�WKH�&RPSDQ\��LI�DQ\��
³VHFUHWDU\´� WKH� VHFUHWDU\� RI� WKH� &RPSDQ\� RU� DQ\� RWKHU�

SHUVRQ�DSSRLQWHG�WR�SHUIRUP�WKH�GXWLHV�RI�WKH�
VHFUHWDU\�RI� WKH�&RPSDQ\�� LQFOXGLQJ�D� MRLQW��
DVVLVWDQW�RU�GHSXW\�VHFUHWDU\�

³WKH�8QLWHG�.LQJGRP´� *UHDW�%ULWDLQ�DQG�1RUWKHUQ�,UHODQG�
�
���� 8QOHVV� WKH� FRQWH[W� RWKHUZLVH� UHTXLUHV�� ZRUGV� RU� H[SUHVVLRQV� FRQWDLQHG� LQ� WKHVH�

$UWLFOHV� VKDOO� EHDU� WKH� VDPH� PHDQLQJ� DV� LQ� WKH� $FW� EXW� H[FOXGLQJ� DQ\� VWDWXWRU\�
PRGLILFDWLRQ�� WKHUHRI� QRW� LQ� IRUFH� ZKHQ� WKHVH� $UWLFOHV� EHFRPH� ELQGLQJ� RQ� WKH�
&RPSDQ\��

�
��� 0HPEHUV�
�
���� 6XFK� SHUVRQ� RU� ERG\� FRUSRUDWH� ZKR� LV� DGPLWWHG� WR� PHPEHUVKLS� DV� D� 0HPEHU� LQ�

DFFRUGDQFH�ZLWK�WKHVH�$UWLFOHV�VKDOO�EH�D�0HPEHU�RI�WKH�&RPSDQ\��
�
���� 7KH�GLUHFWRUV�PD\�IURP�WLPH�WR�WLPH�DGPLW�WR�PHPEHUVKLS�RI�WKH�&RPSDQ\�VXFK�RWKHU�

SHUVRQV�DV�VKDOO�KDYH�PDGH�DSSOLFDWLRQ�LQ�ZULWLQJ�LQ�VXFK�IRUP�DV�WKH�GLUHFWRUV�PD\�
SUHVFULEH�RU�DFFHSW��7KH�GLUHFWRUV�VKDOO�KDYH�DQ�DEVROXWH�GLVFUHWLRQ�LQ�GHWHUPLQLQJ�
ZKHWKHU�WR�DFFHSW�RU�UHMHFW�DQ\�DSSOLFDWLRQ�IRU�PHPEHUVKLS�DQG�VKDOO�QRW�EH�ERXQG�WR�
DVVLJQ�DQ\�UHDVRQ�IRU�WKHLU�GHFLVLRQ�EXW�QRWKLQJ�LQ�WKHVH�$UWLFOHV�VKDOO�HQWLWOH�WKH�
GLUHFWRUV�WR�GLVFULPLQDWH�LQ�DQ\�ZD\�EHWZHHQ�DSSOLFDQWV�IRU�PHPEHUVKLS�E\�UHDVRQ�RI�
UDFH��FRORXU��VH[�RU�FUHHG���

�
���� 7KH� GLUHFWRUV� PD\� GHWHUPLQH� WKDW� GLIIHUHQW� 0HPEHUV� VKDOO� EHORQJ� WR� GLIIHUHQW�

FDWHJRULHV�RI�PHPEHUVKLS�GHWHUPLQHG�E\�WKH�GLUHFWRUV���
�
���� 6DYH� IRU� DQ\� 0HPEHU� RU� 0HPEHUV� DGPLWWHG� WR� OLIH�PHPEHUVKLS�� ZKR� VKDOO� QRW� EH�

REOLJHG�WR�SD\�D�VXEVFULSWLRQ��0HPEHUV�VKDOO�SD\�DQ�DQQXDO�VXEVFULSWLRQ�WR�WKH�IXQGV�
RI�WKH�&RPSDQ\�DW�VXFK�UDWHV�DV�DUH�IURP�WLPH�WR�WLPH�UHFRPPHQGHG�DQG�DSSURYHG�
E\� WKH� GLUHFWRUV�� � 1HZ� 0HPEHUV
� VXEVFULSWLRQV� VKDOO� EHFRPH� GXH� LQ� IXOO� ZLWKRXW�
GHGXFWLRQ�RQ�VXFK�PHPEHU� UHFHLYLQJ�QRWLFH�RI�KLV�HOHFWLRQ�DQG�ZKLFK� WKHUHDIWHU� IRU�
HDFK�\HDU�FRPPHQFLQJ�RQ���2FWREHU�VKDOO�EHFRPH�GXH�RQ�WKH�ILUVW�GD\�RI�VXFK�ILVFDO�
\HDU���

�
���� 6XEMHFW�WR�DOO�PRQH\V�SUHVHQWO\�SD\DEOH�E\�KLP�WR�WKH�&RPSDQ\�KDYLQJ�EHHQ�SDLG��D�

PHPEHU�PD\�DW�DQ\�WLPH�ZLWKGUDZ�IURP�WKH�&RPSDQ\�E\�JLYLQJ�DW�OHDVW�VHYHQ�FOHDU�
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GD\V
� QRWLFH� LQ� ZULWLQJ� WR� WKH� &RPSDQ\� SURYLGHG� WKDW� DIWHU� VXFK� UHWLUHPHQW� WKHUH�
UHPDLQ�DW�OHDVW�WZR�0HPEHUV���0HPEHUVKLS�VKDOO�QRW�EH�WUDQVIHUDEOH�DQG�VKDOO�FHDVH�
RQ�GHDWK��

�
���� $Q\� 0HPEHU� ZKR� IDLOV� WR� SD\� KLV� \HDUO\� VXEVFULSWLRQ� ZLWKLQ� WKUHH� PRQWKV� DIWHU� LW�

EHFRPHV� GXH� VKDOO� LSVR� IDFWR� FHDVH� WR� EH� D� PHPEHU� EXW� VKDOO� EH� HOLJLEOH� IRU� UH�
DGPLVVLRQ��

�
���� ,I� D� UHFHLYHU� LV� DSSRLQWHG� RYHU� DOO� RU� DQ\� SDUW� RI� WKH� DVVHWV� RI� D�0HPEHU� EHLQJ� D�

FRUSRUDWH�ERG\�RU�DQ\�RUGHU�LV�PDGH�RU�HIIHFWLYH�UHVROXWLRQ�SDVVHG�IRU�WKH�OLTXLGDWLRQ�
RI�D�PHPEHU�EHLQJ�D�FRUSRUDWH�ERG\�RWKHUZLVH�WKDQ�IRU�WKH�SXUSRVH�RI�UHFRQVWUXFWLRQ��
LW�VKDOO�WKHUHXSRQ�FHDVH�WR�EH�D�PHPEHU�RI�WKH�&RPSDQ\��EXW�WKH�GLUHFWRUV�VKDOO�KDYH�
SRZHU��LQ�WKHLU�GLVFUHWLRQ��WR�UHLQVWDWH�LW�ZLWKRXW�HQWUDQFH�IHH���

�
���� ,W�VKDOO�EH�WKH�GXW\�RI�WKH�GLUHFWRUV��LI�DW�DQ\�WLPH�WKH�ERDUG��DFWLQJ�E\�VLPSOH�PDMRULW\�

YRWH��VKDOO�EH�RI�WKH�RSLQLRQ�WKDW�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\�VR�UHTXLUH��E\�OHWWHU�WR�
UHTXLUH�DQ\�0HPEHU�WR�UHVLJQ�IURP�WKH�&RPSDQ\�ZLWKLQ�D�WLPH�VSHFLILHG�LQ�VXFK�OHWWHU��
,I� VXFK�PHPEHU� IDLOV� WR� UHVLJQ�ZLWKLQ� WKH�SHULRG�VSHFLILHG� LQ� VXFK� OHWWHU�KH�VKDOO� EH�
H[SHOOHG�� ZLWKGUDZDO� WR� VXEPLW� WKH� TXHVWLRQ� RI� KLV� H[SXOVLRQ� WR� DQ� H[WUDRUGLQDU\�
JHQHUDO� PHHWLQJ� WR� EH� KHOG� ZLWKLQ� VL[� ZHHNV� DIWHU� WKH� GDWH� RI� VXFK� OHWWHU�� $W� VXFK�
PHHWLQJ�WKH�0HPEHU�ZKRVH�H[SXOVLRQ�LV�XQGHU�FRQVLGHUDWLRQ�VKDOO�EH�DOORZHG�WR�RIIHU�
DQ�H[SODQDWLRQ�RI�KLV�FRQGXFW�YHUEDOO\�RU� LQ�ZULWLQJ��DQG� WKH�0HPEHUV�SUHVHQW�VKDOO�
YRWH�IRU�KLV�H[SXOVLRQ��DQG� LI�VXFK�YRWH� LV�SDVVHG�KH�VKDOO� WKHUHXSRQ�FHDVH�WR�EH�D�
PHPEHU�RI�WKH�&RPSDQ\��7KH�YRWLQJ�DW�DQ\�VXFK�H[WUDRUGLQDU\�JHQHUDO�PHHWLQJ�VKDOO�
EH�E\�EDOORW�LI�WKH��0HPEHUV�VKDOO�VR�GHPDQG��

�
���� $� 0HPEHU� H[SHOOHG� IURP� WKH� &RPSDQ\� VKDOO� QRW� EH� HQWLWOHG� WR� DQ\� UHIXQG� RI� DQ\�

VXEVFULSWLRQ�EXW�WKH�GLUHFWRUV�PD\�PDNH�VXFK�UHIXQG�DV�LQ�WKH�FLUFXPVWDQFHV�LW�PD\�
FRQVLGHU�UHDVRQDEOH��

�
��� *HQHUDO�0HHWLQJV�
�
���� 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�QRWLFH�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��7KH�
DQQXDO�JHQHUDO�PHHWLQJ�VKDOO� EH�KHOG�DW� VXFK� WLPH�DQG�SODFH�DV� WKH�GLUHFWRUV�VKDOO�
DSSRLQW���$OO�JHQHUDO�� PHHWLQJV� RWKHU� WKDQ� DQQXDO� JHQHUDO� PHHWLQJV� VKDOO� EH� FDOOHG�
H[WUDRUGLQDU\�JHQHUDO�PHHWLQJV��

�
���� 7KH�GLUHFWRUV�PD\�FDOO�JHQHUDO�PHHWLQJV�
�
���� ,I�DW�DQ\�WLPH�WKHUH�DUH�QRW�ZLWKLQ�WKH�8QLWHG�.LQJGRP�VXIILFLHQW�GLUHFWRUV�FDSDEOH�RI�

DFWLQJ�WR�IRUP�D�TXRUXP��DQ\�GLUHFWRU�RU�DQ\�0HPEHU�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�GLUHFWRUV��

�
��� 1RWLFH�RI�JHQHUDO�PHHWLQJV�
�
���� $Q� DQQXDO� JHQHUDO� PHHWLQJ� DQG� D� PHHWLQJ� FDOOHG� IRU� WKH� SDVVLQJ� RI� D� VSHFLDO�

UHVROXWLRQ�VKDOO�EH�FDOOHG�E\�DW�OHDVW�WZHQW\�RQH�FOHDU�GD\V
�QRWLFH���$OO�RWKHU�PHHWLQJV�
RI�WKH��&RPSDQ\�VKDOO�EH�FDOOHG�E\�DW�OHDVW�IRXUWHHQ�FOHDU�GD\V
�QRWLFH�LQ�ZULWLQJ���7KH�
QRWLFH��VKDOO�VSHFLI\�WKH�WLPH�DQG�SODFH�RI�WKH�PHHWLQJ�DQG�WKH�JHQHUDO�QDWXUH�RI�WKH�
EXVLQHVV�WR�EH�WUDQVDFWHG�DQG�LQ�WKH�FDVH�RI�DQ�DQQXDO�JHQHUDO�PHHWLQJ�VKDOO�VSHFLI\�
WKH�PHHWLQJ�DV�VXFK��
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���� $OO�EXVLQHVV�VKDOO�EH�GHHPHG�VSHFLDO� WKDW� LV� WUDQVDFWHG�DW�DQ�H[WUDRUGLQDU\�JHQHUDO�
PHHWLQJ�� DQG� DOVR� DOO� WKDW� LV� WUDQVDFWHG� DW� DQ� DQQXDO� JHQHUDO� PHHWLQJ�� ZLWK� WKH�
H[FHSWLRQ�RI�WKH�FRQVLGHUDWLRQ�RI�WKH�SURILW�DQG�ORVV�DFFRXQW��EDODQFH�VKHHW��DQG�WKH�
UHSRUWV� RI� WKH� GLUHFWRUV�DQG�DXGLWRUV�� WKH� HOHFWLRQ�RI� GLUHFWRUV� LQ� WKH�SODFH�RI� WKRVH�
UHWLULQJ�DQG�WKH�DSSRLQWPHQW�RI��DQG�WKH�IL[LQJ�RI�WKH�UHPXQHUDWLRQ��RI�WKH�DXGLWRUV��

�
���� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKHVH�$UWLFOHV�QRWLFH�RI�JHQHUDO�PHHWLQJV�VKDOO�EH�JLYHQ�WR�
� DOO�0HPEHUV��WR�DOO�GLUHFWRUV�DQG�WR�WKH�DXGLWRUV��
�
���� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ� SURYLVLRQV� RI� WKHVH� $UWLFOHV� D� JHQHUDO� PHHWLQJ� PD\�

EHFDOOHG�E\�VKRUWHU�QRWLFH�LI� LW� LV�VR�DJUHHG�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��������RI�WKH�
$FW��

�
���� 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��

�
���� 1RWZLWKVWDQGLQJ� WKDW� WKH� &RPSDQ\� GRHV� QRW� KDYH� D� VKDUH� FDSLWDO�� HYHU\� QRWLFH�

FRQYHQLQJ�D�JHQHUDO�PHHWLQJ�VKDOO�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�VHFWLRQ��������RI�WKH�
$FW�DV�WR�JLYLQJ�LQIRUPDWLRQ�WR�DQ\�0HPEHU�LQ�UHJDUG�WR�WKHLU�ULJKW�WR�DSSRLQW�SUR[LHV��

�
��� 3URFHHGLQJV�DW�JHQHUDO�PHHWLQJV�
�
���� 1R�EXVLQHVV�VKDOO�EH�WUDQVDFWHG�DW�DQ\�JHQHUDO�PHHWLQJ�XQOHVV�D�TXRUXP�RI�0HPEHUV�

LV�SUHVHQW��$�TXRUXP�VKDOO�FRQVLVW�RI�WZR�0HPEHUV�SUHVHQW�LQ�SHUVRQ�RU��LQ�WKH�FDVH�
RI�D�0HPEHU�EHLQJ�D�FRUSRUDWLRQ��E\�UHSUHVHQWDWLYH���

�
,I�ZLWKLQ�KDOI�DQ�KRXU�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�WKH�PHHWLQJ�D�TXRUXP�LV�QRW�SUHVHQW��
WKH�PHHWLQJ�VKDOO�VWDQG�DGMRXUQHG�WR�WKH�VDPH�GD\�LQ�WKH�QH[W�ZHHN��DW�WKH�VDPH�WLPH�
DQG�SODFH��RU�VXFK�RWKHU�GDWH��WLPH�RU�SODFH�DV�WKH�GLUHFWRUV�PD\�E\�QRW�OHVV�WKDQ�WZR�
GD\V
�QRWLFH�DSSRLQW��DQG�LI�DW�VXFK�DGMRXUQHG�PHHWLQJ�D�TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ�
KDOI�DQ�KRXU�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�KROGLQJ�WKH�PHHWLQJ�VXFK�DGMRXUQHG�PHHWLQJ�
VKDOO�EH�GLVVROYHG��

�
���� 7KH�FKDLUPDQ�RI�WKH�GLUHFWRUV�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� GLUHFWRUV� SUHVHQW� VKDOO� HOHFW� RQH� RI� WKHLU� QXPEHU� WR� EH� FKDLUPDQ� RI� WKH�
PHHWLQJ��

�
���� ,I�DW�DQ\�PHHWLQJ�QR�GLUHFWRU� LV�ZLOOLQJ�WR�DFW�DV�FKDLUPDQ�RU� LI�QR�GLUHFWRU� LV�SUHVHQW�

ZLWKLQ� ILIWHHQ�PLQXWHV� DIWHU� WKH� WLPH� DSSRLQWHG� IRU� KROGLQJ� WKH�JHQHUDO�PHHWLQJ�� WKH�
0HPEHU�SUHVHQW�VKDOO�FKRRVH�RQH�RI�WKHLU�QXPEHU�WR�EH�FKDLUPDQ�RI�WKH�PHHWLQJ��

�
���� $�GLUHFWRU�VKDOO�EH�HQWLWOHG�WR�DWWHQG�DQG�VSHDN�DW�DQ\�JHQHUDO�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�ZKLFK�PLJKW�SURSHUO\�KDYH�EHHQ�WUDQVDFWHG�DW�WKH�PHHWLQJ�KDG�WKH�
DGMRXUQPHQW� QRW� WDNHQ� SODFH�� �:KHQ� D� PHHWLQJ� LV� DGMRXUQHG� IRU� IRXUWHHQ� GD\V� RU�
PRUH���VHYHQ�GD\V
�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��
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���� $� UHVROXWLRQ� LQ� ZULWLQJ� H[HFXWHG� E\� RU� RQ� EHKDOI� RI� HDFK�0HPEHU� ZKR�ZRXOG� KDYH�
EHHQ�HQWLWOHG�WR�YRWH�XSRQ�LW�LI�LW�KDG�EHHQ�SURSRVHG�DW�D�JHQHUDO�PHHWLQJ�DW�ZKLFK�KH�
ZDV�SUHVHQW�VKDOO�EH�DV�HIIHFWXDO�DV�LI�LW�KDG�EHHQ�SDVVHG�DW�D�JHQHUDO�PHHWLQJ�GXO\�
FRQYHQHG� DQG� KHOG� DQG� PD\� FRQVLVW� RI� VHYHUDO� LQVWUXPHQWV� LQ� WKH� OLNH� IRUP� HDFK�
H[HFXWHG�E\�RU�RQ�EHKDOI�RI�RQH�RU�PRUH�0HPEHUV���

�
��� 9RWHV�RI�0HPEHUV�
�
���� 2Q�D�VKRZ�RI�KDQGV�HYHU\�0HPEHU��EHLQJ�DQ�LQGLYLGXDO��SUHVHQW�LQ�SHUVRQ�RU��EHLQJ�D�
� FRUSRUDWLRQ��SUHVHQW�E\�D�GXO\�DXWKRULVHG�UHSUHVHQWDWLYH�VKDOO�KDYH�RQH�YRWH��
�
���� 1R�REMHFWLRQ�VKDOO�EH�UDLVHG�WR�WKH�TXDOLILFDWLRQ�RI�DQ\�YRWHU�H[FHSW�DW�WKH�PHHWLQJ�RU�

DGMRXUQHG� PHHWLQJ� DW� ZKLFK� WKH� YRWH� REMHFWHG� WR� LV� WHQGHUHG�� DQG� HYHU\� YRWH� QRW�
GLVDOORZHG�DW� WKH�PHHWLQJ�VKDOO� EH� YDOLG�� �$Q\�REMHFWLRQ�PDGH� LQ�GXH� WLPH�VKDOO� EH�
UHIHUUHG�WR�WKH�FKDLUPDQ�ZKRVH�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�FRQFOXVLYH��

�
��� 1XPEHU�RI�GLUHFWRUV�
�
8QOHVV�RWKHUZLVH�GHWHUPLQHG�E\�RUGLQDU\�UHVROXWLRQ�WKH�QXPEHU�RI�GLUHFWRUV�VKDOO�QRW�EH�OHVV�
WKDQ� WKUHH�QRU�JUHDWHU� WKDQ� WZHOYH�RI�ZKRP�XS� WR� WHQ�VKDOO�EH�HOHFWHG�GLUHFWRUV�DQG�XS� WR�
WKUHH� VKDOO� EH� FR�RSWHG�GLUHFWRUV��7KH� QXPEHU� RI� HOHFWHG� GLUHFWRUV� DSSRLQWHG� WR� WKH� ERDUG�
VKDOO�DW�DOO�WLPHV�H[FHHG�WKH�QXPEHU�RI�FR�RSWHG�GLUHFWRUV���
�
��� 1R�DOWHUQDWH�GLUHFWRUV�
�
$�GLUHFWRU�VKDOO�QRW�EH�HQWLWOHG�WR�DSSRLQW�DQ�DOWHUQDWH�GLUHFWRU��
�
���� 3RZHUV�RI�GLUHFWRUV�
�
����� 6XEMHFW� WR� WKH� SURYLVLRQV� RI� WKH� $FW�� WKH�0HPRUDQGXP� RI� WKH�&RPSDQ\� DQG� WKHVH�

$UWLFOHV� DQG� WR� DQ\� GLUHFWLRQV� JLYHQ� E\� VSHFLDO� UHVROXWLRQ�� WKH� EXVLQHVV� RI� WKH�
&RPSDQ\�VKDOO�EH�PDQDJHG�E\�WKH�GLUHFWRUV�ZKR�PD\�H[HUFLVH�DOO�WKH�SRZHUV�RI�WKH�
&RPSDQ\���1R�DOWHUDWLRQ�RI�WKH�0HPRUDQGXP�RI�WKH�&RPSDQ\�RU�RI�WKHVH�$UWLFOHV�DQG�
QR�VXFK�GLUHFWLRQ�VKDOO�LQYDOLGDWH�DQ\�SULRU�DFW�RI�WKH�GLUHFWRUV�ZKLFK�ZRXOG�KDYH�EHHQ�
YDOLG�LI��WKDW�DOWHUDWLRQ�KDG�QRW�EHHQ�PDGH�RU�WKDW�GLUHFWLRQ�KDG�QRW�EHHQ�JLYHQ���7KH�
SRZHUV�JLYHQ�E\�WKLV�$UWLFOH������VKDOO�QRW�EH�OLPLWHG�E\�DQ\�VSHFLDO�SRZHU�JLYHQ�WR�WKH�
GLUHFWRUV�E\� WKHVH�$UWLFOHV�DQG�D�PHHWLQJ�RI�GLUHFWRUV�DW�ZKLFK�D�TXRUXP� LV�SUHVHQW�
PD\�H[HUFLVH�DOO�SRZHUV�H[HUFLVDEOH�E\�WKH�GLUHFWRUV��

�
����� $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�� LQ�VXFK�PDQQHU�DV�
WKH�GLUHFWRUV�VKDOO�IURP�WLPH�WR�WLPH�E\�UHVROXWLRQ�GHWHUPLQH��

�
����� 7KH�HOHFWHG�GLUHFWRUV�VKDOO�QRW�EH�HQWLWOHG� WR�DQ\� UHPXQHUDWLRQ� IRU� WKHLU�VHUYLFHV�DV�

VXFK��EXW� WKH\�VKDOO� EH� HQWLWOHG� WR�EH� UHSDLG�E\� WKH�&RPSDQ\�DOO� UHDVRQDEOH�RXW�RI�
SRFNHW�H[SHQVHV�LQFXUUHG�LQ�WKH�H[HFXWLRQ�RI�WKHLU�GXWLHV�DV�GLUHFWRUV���

�
����� 6XEMHFW� WR� UHFHLSW�RI�ZULWWHQ�FRQVHQW� IURP� WKH�&KDULW\�&RPPLVVLRQHUV�� WKH�FR�RSWHG�

GLUHFWRUV� VKDOO� EH� HQWLWOHG� WR� UHFHLYH� UHPXQHUDWLRQ� IRU� WKHLU� VHUYLFHV� VXEMHFW� WR� DQ\�
WHUPV�DQG�FRQGLWLRQV�DV�VSHFLILHG�E\�WKH�&KDULW\�&RPPLVVLRQHUV��

�
���� 'HOHJDWLRQ�RI�GLUHFWRUV¶�SRZHUV�
7KH�GLUHFWRUV�PD\�GHOHJDWH�DQ\�RI�WKHLU�SRZHUV�WR�DQ\�FRPPLWWHH�FRQVLVWLQJ�RI�RQH�RU�PRUH�
GLUHFWRUV�DQG�VXFK�RWKHU�SHUVRQV��LI�DQ\��QRW�EHLQJ�GLUHFWRUV�LQYLWHG�RQ�WR�VXFK�FRPPLWWHH�DV�
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WKH�GLUHFWRUV�WKLQN�ILW�SURYLGHG�WKDW�WKH�QXPEHU�RI�LQYLWHG�SHUVRQV�QRW�EHLQJ�GLUHFWRUV�VKDOO�QRW�
H[FHHG�RQH�KDOI�RI� WKH� WRWDO�QXPEHU�RI�PHPEHUV�RI�VXFK�FRPPLWWHH�� �$Q\�VXFK�GHOHJDWLRQ�
PD\�EH�PDGH�VXEMHFW� WR�DQ\�FRQGLWLRQV�WKH�GLUHFWRUV�PD\� LPSRVH�DQG�PD\�EH�FROODWHUDO� WR�
WKHLU� RZQ� SRZHUV� DQG� PD\� EH� UHYRNHG� RU� DOWHUHG�� � 6XEMHFW� WR� DQ\� VXFK� FRQGLWLRQV� WKH�
SURFHHGLQJV� RI� D� FRPPLWWHH�ZLWK� WZR� RU�PRUH�PHPEHUV� VKDOO� EH�JRYHUQHG� E\� WKH�$UWLFOHV�
UHJXODWLQJ�WKH�SURFHHGLQJV�RI�GLUHFWRUV�VR�IDU�DV�WKH\�DUH�FDSDEOH�RI�DSSO\LQJ��
�
���� $SSRLQWPHQW�DQG�UHWLUHPHQW�RI�GLUHFWRUV�
�
����� $W�HYHU\�DQQXDO�JHQHUDO�PHHWLQJ�RQH�WKLUG�RI�WKH�HOHFWHG�GLUHFWRUV�ZKR�DUH�VXEMHFW�WR�

UHWLUHPHQW�E\��URWDWLRQ�RU�� LI� WKHLU�QXPEHU�LV�QRW�WKUHH�RU�D�PXOWLSOH�RI�WKUHH��WKHQ�WKH�
QXPEHU�QHDUHVW�WR��EXW�QRW�H[FHHGLQJ�RQH�WKLUG��VKDOO�UHWLUH�IURP�RIILFH��

�
����� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�$FW��WKH�HOHFWHG�GLUHFWRUV�WR�UHWLUH�E\�URWDWLRQ�VKDOO�EH�

WKRVH�ZKR�KDYH�EHHQ�ORQJHVW�LQ�RIILFH�VLQFH�WKHLU�ODVW�DSSRLQWPHQW�RU�UH��DSSRLQWPHQW��
EXW�DV�EHWZHHQ�SHUVRQV�ZKR�EHFDPH�RU�ZHUH�ODVW�UH�DSSRLQWHG�GLUHFWRUV�RQ�WKH�VDPH�
GD\� WKRVH� WR� UHWLUH� VKDOO� �XQOHVV� WKH\� RWKHUZLVH� DJUHH� DPRQJ� WKHPVHOYHV�� EH�
GHWHUPLQHG�E\�ORW��

�
����� 0HPEHUV� KROGLQJ� DOO� RI� WKH� YRWLQJ� ULJKWV� LQ� WKH� &RPSDQ\� �ZLWKLQ� WKH� PHDQLQJ� RI�

VHFWLRQ����$����RI�WKH�$FW��VKDOO�KDYH�SRZHU�DW�DQ\�WLPH��DQG�IURP�WR�WLPH��WR�DSSRLQW�
DQ\� SHUVRQ� WR� EH� D� GLUHFWRU�� HLWKHU� DV� DQ� DGGLWLRQDO� GLUHFWRU� �SURYLGHG� WKDW� WKH�
DSSRLQWPHQW� GRHV� QRW� FDXVH� WKH� QXPEHU� RI� GLUHFWRUV� WR� H[FHHG� DQ\� QXPEHU�
GHWHUPLQHG�� LQ�DFFRUGDQFH�ZLWK�$UWLFOH���DV� WKH�PD[LPXP�QXPEHU�RI�GLUHFWRUV� IRU�
WKH� WLPH�EHLQJ� LQ� IRUFH�� RU� WR� ILOO� D� YDFDQF\�DQG� WR� UHPRYH� IURP�RIILFH�DQ\�GLUHFWRU�
KRZVRHYHU�DSSRLQWHG���$Q\�VXFK�DSSRLQWPHQW�RU�UHPRYDO�VKDOO�EH�PDGH�E\�QRWLFH�LQ�
ZULWLQJ�WR�WKH�� &RPSDQ\�VLJQHG�E\�WKH�0HPEHU�RU�0HPEHUV�PDNLQJ�WKH�VDPH�RU�� LQ�
WKH�FDVH�RI�D��0HPEHU�EHLQJ�D�FRUSRUDWH�ERG\��VLJQHG�E\�RQH�RI�LWV�GLUHFWRUV�RU�GXO\�
DXWKRULVHG� RIILFHUV� RU� E\� LWV� GXO\� DXWKRULVHG� DWWRUQH\� DQG� VKDOO� WDNH� HIIHFW� XSRQ�
ORGJHPHQW�RI�VXFK�QRWLFH�DW�WKH�RIILFH���

�
����� 7KH�&RPSDQ\�PD\�E\�RUGLQDU\�UHVROXWLRQ�DSSRLQW�DQ\�SHUVRQ�ZKR�LV�ZLOOLQJ�WR�DFW�WR�

EH�D�GLUHFWRU��HLWKHU�WR�ILOO�D�YDFDQF\�RU�DV�DQ�DGGLWLRQDO�GLUHFWRU��
�
����� 7KH�GLUHFWRUV�PD\�DSSRLQW�D�SHUVRQ�RU�SHUVRQV�ZKR�LV�ZLOOLQJ�WR�DFW�WR�EH�DQ�HOHFWHG�

GLUHFWRU� HLWKHU� WR� ILOO� D� YDFDQF\� RU� DV� DQ� DGGLWLRQDO� GLUHFWRU� SURYLGHG� WKDW� WKH�
DSSRLQWPHQW�GRHV�QRW�FDXVH�WKH�QXPEHU�RI�HOHFWHG�GLUHFWRUV�WR�H[FHHG�DQ\�QXPEHU�
IL[HG�LQ�DFFRUGDQFH�ZLWK�WKHVH�$UWLFOHV�DV�WKH�PD[LPXP�QXPEHU�RI�HOHFWHG�GLUHFWRUV���
$�GLUHFWRU�VR�DSSRLQWHG�VKDOO�KROG�RIILFH�RQO\�XQWLO� WKH�QH[W� IROORZLQJ�DQQXDO�JHQHUDO�
PHHWLQJ�� DQG� VKDOO� WKHQ� EH� HOLJLEOH� IRU� UHDSSRLQWPHQW� EXW� VKDOO� QRW� EH� WDNHQ� LQWR�
DFFRXQW�LQ�GHWHUPLQLQJ�WKH�GLUHFWRUV�ZKR�DUH�WR�UHWLUH�E\�URWDWLRQ�DW�WKH�PHHWLQJ���,I�QRW�
UHDSSRLQWHG�DW�VXFK�DQQXDO�JHQHUDO�PHHWLQJ��KH�VKDOO�YDFDWH�RIILFH�DW�WKH�FRQFOXVLRQ�
WKHUHRI��

�
����� 6XEMHFW�WR�WKH�IRUHJRLQJ�SURYLVLRQV�RI�WKHVH�$UWLFOHV��DQ�HOHFWHG�GLUHFWRU�ZKR�UHWLUHV�DW�

DQ� DQQXDO� JHQHUDO� PHHWLQJ� PD\�� LI� ZLOOLQJ� WR� DFW�� EH� UHDSSRLQWHG�� � ,I� KH� LV� QRW�
UHDSSRLQWHG��KH�VKDOO�UHWDLQ�RIILFH�XQWLO�WKH�PHHWLQJ�DSSRLQWV�VRPHRQH�LQ�KLV�SODFH��RU�
LI�LW�GRHV�QRW�GR�VR��XQWLO�WKH�HQG�RI�WKH�PHHWLQJ��

�
����� 7KH�HOHFWHG�GLUHFWRUV�PD\�DSSRLQW�D�PD[LPXP�RI�WKUHH�FR�RSWHG�GLUHFWRUV�WR�SURYLGH�

VSHFLDOLVW�RU�RWKHU�DGYLFH�WR�WKH�ERDUG��6XEMHFW�WR�UHFHLSW�RI�ZULWWHQ�FRQVHQW�IURP�WKH�
&KDULW\� &RPPLVVLRQHUV� DQG� WR� UHPRYDO� IURP� WKH� &RPSDQ\
V� 0HPRUDQGXP� RI�
$VVRFLDWLRQ� RI� DQ\� UHVWULFWLRQ� RQ� SD\PHQW� RI� IHHV� WR� FR�RSWHG� GLUHFWRUV�� FHUWDLQ� FR�
RSWHG� GLUHFWRUV� PD\� ZKHUH� DXWKRULVHG� E\� WKH� %RDUG� EH� SDLG� E\� WKH� &RPSDQ\� IRU�
FHUWDLQ�VSHFLDOLVHG�VHUYLFHV��7KH�DSSRLQWPHQW�RI�DOO�FR�RSWHG�GLUHFWRUV�VKDOO�EH�UDWLILHG�
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DW� HDFK� DQQXDO� JHQHUDO� PHHWLQJ�� 7KH� FR�RSWHG� GLUHFWRUV� VKDOO� QRW� EH� WDNHQ� LQWR�
DFFRXQW�LQ�GHWHUPLQLQJ�WKH�GLUHFWRUV�ZKR�DUH�WR�UHWLUH�E\�URWDWLRQ�DW�WKH�DQQXDO�JHQHUDO�
PHHWLQJ���

�
���� 'LVTXDOLILFDWLRQ�DQG�UHPRYDO�RI�GLUHFWRUV�
�
����� 7KH�RIILFH�RI�D�GLUHFWRU�VKDOO�EH�DXWRPDWLFDOO\�YDFDWHG�LI���
�

�������KH�FHDVHV�WR�EH�D�GLUHFWRU�E\�YLUWXH�RI�DQ\�SURYLVLRQ�RI�WKH�$FW�RU�WKHVH�$UWLFOHV�
RU�KH�EHFRPHV�SURKLELWHG�E\�ODZ�IURP�EHLQJ�D�GLUHFWRU��RU�

�
������� KH� EHFRPHV� EDQNUXSW� RU� PDNHV� DQ\� DUUDQJHPHQW� RU� FRPSRVLWLRQ� ZLWK� KLV�

FUHGLWRUV�JHQHUDOO\��RU�
�

�������KH�LV��RU�PD\�EH��VXIIHULQJ�IURP�PHQWDO�GLVRUGHU�DQG�HLWKHU���
�

��������� KH� LV� DGPLWWHG� WR� KRVSLWDO� LQ� SXUVXDQFH� RI� DQ� DSSOLFDWLRQ� IRU�
DGPLVVLRQ� IRU� WUHDWPHQW� XQGHU� WKH� 0HQWDO� +HDOWK� $FW� ����� RU�� LQ�
6FRWODQG�� DQ� DSSOLFDWLRQ� IRU� DGPLVVLRQ� XQGHU� WKH� 0HQWDO� +HDOWK�
�6FRWODQG��$FW�������RU�

�
����������DQ�RUGHU�LV�PDGH�E\�D�FRXUW�KDYLQJ�MXULVGLFWLRQ��ZKHWKHU�LQ�WKH�8QLWHG�

.LQJGRP�RU�HOVHZKHUH��LQ�PDWWHUV�FRQFHUQLQJ�PHQWDO�GLVRUGHU�IRU�KLV�
GHWHQWLRQ�RU�IRU�WKH�DSSRLQWPHQW�RI�D�UHFHLYHU��FXUDWRU�ERQLV�RU�RWKHU�
SHUVRQ�WR�H[HUFLVH�SRZHUV�ZLWK�UHVSHFW�WR�KLV�SURSHUW\�RU�DIIDLUV��RU�

�
����������KH�UHVLJQV�KLV�RIILFH�E\�QRWLFH�WR�WKH�ERDUG��

�
���������DV�DQ�HOHFWHG�GLUHFWRU�KH�FHDVHV�WR�EH�D�PHPEHU�RI�WKH�FRPSDQ\���

�
������� � KH� VKDOO� IRU� PRUH� WKDQ� VL[� FRQVHFXWLYH� PRQWKV� KDYH� EHHQ� DEVHQW� ZLWKRXW�

SHUPLVVLRQ�RI�WKH�GLUHFWRUV�IURP�PHHWLQJV�RI�GLUHFWRUV�KHOG�GXULQJ�WKDW�SHULRG�
DQG�WKH�GLUHFWRUV�UHVROYH�WKDW�KLV�RIILFH�EH�YDFDWHG��

�
��������KH�LV�UHTXHVWHG�LQ�ZULWLQJ�E\�DOO�RWKHU�GLUHFWRUV�WR�UHVLJQ��

�
�������PHPEHUV�RI�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�UHVROYH�E\�RUGLQDU\�UHVROXWLRQ�WR�

UHPRYH�KLP��
�
����� (DFK�GLUHFWRU�VKDOO� UHWLUH� IURP�RIILFH�DW� WKH�FRQFOXVLRQ�RU�DGMRXUQPHQW�RI� WKH�DQQXDO�

JHQHUDO� PHHWLQJ� QH[W� DIWHU� KH� DWWDLQV� WKH� DJH� RI� VHYHQW\� \HDUV�� DQG� VKDOO� QRW� EH�
HOLJLEOH�IRU�UH�DSSRLQWPHQW�DW�DQ\�WLPH���

�
���� 3URFHHGLQJV�RI�WKH�GLUHFWRUV�
�
����� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKHVH�$UWLFOHV��WKH�GLUHFWRUV�PD\�UHJXODWH�WKHLU�PHHWLQJV��

DV�WKH\�WKLQN�ILW���$�GLUHFWRU�PD\��DQG�WKH�VHFUHWDU\�DW�WKH�UHTXHVW�RI�D�GLUHFWRU�VKDOO��
FDOO�D�PHHWLQJ�RI�WKH�GLUHFWRUV���4XHVWLRQV�DULVLQJ�DW�D�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�� �1RWLFH� RI� HYHU\�PHHWLQJ�RI� WKH� GLUHFWRUV� VKDOO� EH�JLYHQ� WR�
HDFK� GLUHFWRU�� LQFOXGLQJ� GLUHFWRUV� ZKR� PD\� IRU� WKH� WLPH� EHLQJ� EH� DEVHQW� IURP� WKH�
8QLWHG�.LQJGRP�DQG�KDYH�JLYHQ�WKH�&RPSDQ\�DQ�DGGUHVV�ZLWKLQ�WKH�8QLWHG�.LQJGRP�
IRU�VHUYLFH���

����� $Q\�GLUHFWRU�PD\�SDUWLFLSDWH�LQ�D�PHHWLQJ�RI�WKH�GLUHFWRUV�RU�D�FRPPLWWHH�FRQVWLWXWHG�
SXUVXDQW�WR�$UWLFOH����RI�ZKLFK�KH�LV�D�PHPEHU�E\�PHDQV�RI�D�FRQIHUHQFH�WHOHSKRQH�
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RU�VLPLODU�FRPPXQLFDWLRQV�HTXLSPHQW�ZKHUHE\�DOO�SHUVRQV�SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ�
FDQ�KHDU�HDFK�RWKHU�DQG�SDUWLFLSDWLRQ�LQ�D�PHHWLQJ�LQ�WKLV�PDQQHU�VKDOO�EH�GHHPHG�WR�
FRQVWLWXWH�SUHVHQFH�LQ�SHUVRQ�DW�VXFK�PHHWLQJ�DQG��VXEMHFW�WR�WKHVH�$UWLFOHV�DQG�WKH�
$FW�� VKDOO� EH� HQWLWOHG� WR� YRWH� DQG� EH� FRXQWHG� LQ� D� TXRUXP� DFFRUGLQJO\�� � 6XFK� D�
PHHWLQJ�VKDOO�EH�GHHPHG�WR�WDNH�SODFH�ZKHUH�WKH�ODUJHVW�JURXS�RI�WKRVH�SDUWLFLSDWLQJ�
LV�DVVHPEOHG�RU��LI�WKHUH�LV�QR�VXFK�JURXS��ZKHUH�WKH�FKDLUPDQ�RI�WKH�PHHWLQJ�WKHQ�LV��

�
����� 7KH�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�WKH�EXVLQHVV�RI�WKH�GLUHFWRUV�VKDOO�EH�WKUHH�RI�ZKRP�
� D�PDMRULW\�PXVW�EH�HOHFWHG�GLUHFWRUV��
�
����� 7KH� FRQWLQXLQJ� GLUHFWRUV� RU� D� VROH� FRQWLQXLQJ� GLUHFWRU�PD\� DFW� QRWZLWKVWDQGLQJ� DQ\�

YDFDQFLHV�LQ�WKHLU�QXPEHU��EXW��LI�WKH�QXPEHU�RI�GLUHFWRUV��LQFOXGLQJ�WKH�SURSRUWLRQ�RI�
HOHFWHG�GLUHFWRUV�� LV� OHVV� WKDQ� WKH�QXPEHU� IL[HG�DV� WKH�TXRUXP�DW�$UWLFOH������� WKH\�
PD\�DFW�RQO\�IRU�WKH�SXUSRVH�RI�ILOOLQJ�YDFDQFLHV��RU�RI�FDOOLQJ�D�JHQHUDO�PHHWLQJ����

�
����� 7KH�GLUHFWRUV�PD\�DQQXDOO\�DSSRLQW�RQH�RI�WKHLU�QXPEHU�ZKR�LV�DQ�HOHFWHG�GLUHFWRU�WR�

EH�WKH�FKDLUPDQ�RI�WKH�ERDUG�RI�GLUHFWRUV�DQG�PD\�UHPRYH�KLP�IURP�WKDW�RIILFH���7KH�
GLUHFWRU� VR�DSSRLQWHG�VKDOO� SUHVLGH�DW�HYHU\�PHHWLQJ�RI� WKH�GLUHFWRUV�DW�ZKLFK�KH� LV�
SUHVHQW��%XW�� LI� WKHUH� LV�QR�GLUHFWRU�KROGLQJ� WKDW�RIILFH��RU� LI� WKH�GLUHFWRU�KROGLQJ� LW� LV�
XQZLOOLQJ�WR�SUHVLGH�RU� LV�QRW�SUHVHQW�ZLWKLQ�ILYH�PLQXWHV�DIWHU�WKH�WLPH�DSSRLQWHG�IRU�
WKH�PHHWLQJ��WKH�GLUHFWRUV�SUHVHQW�PD\�DSSRLQW�RQH�RI�WKHLU�QXPEHU�WR�EH�FKDLUPDQ�RI�
WKH�PHHWLQJ��

�
����� $OO�DFWV�GRQH�E\�DQ\�PHHWLQJ�RI�WKH�GLUHFWRUV�RU�RI�D�FRPPLWWHH�FRQVWLWXWHG�SXUVXDQW�

WR�$UWLFOH�����RU�E\�DQ\�SHUVRQ�DFWLQJ�DV�D�GLUHFWRU� VKDOO�� QRWZLWKVWDQGLQJ� WKDW� LW� EH�
DIWHUZDUGV�GLVFRYHUHG�WKDW�WKHUH�ZDV�VRPH�GHIHFW�LQ�WKH�DSSRLQWPHQW�RI�DQ\�GLUHFWRU�
RU� SHUVRQ� DFWLQJ� DV� DIRUHVDLG�� RU� WKDW� WKH\� RU� DQ\� RI� WKHP� ZHUH� GLVTXDOLILHG� IURP�
KROGLQJ�RIILFH�RU�KDG�YDFDWHG�RIILFH��RU�ZHUH�QRW�HQWLWOHG�WR�YRWH��EH�DV�YDOLG�DV�LI�HYHU\�
VXFK�� SHUVRQ�KDG�EHHQ�GXO\�DSSRLQWHG�DQG�ZDV�TXDOLILHG�DQG�KDG�FRQWLQXHG�WR�EH�D�
GLUHFWRU�DQG�KDG�EHHQ�HQWLWOHG�WR�YRWH��

�
����� $� UHVROXWLRQ� LQ� ZULWLQJ�� VLJQHG� E\� DOO� WKH� GLUHFWRUV� HQWLWOHG� WR� UHFHLYH� QRWLFH� RI� D�

PHHWLQJ�RI�GLUHFWRUV�RU�RI�D�FRPPLWWHH�FRQVWLWXWHG�SXUVXDQW�WR�$UWLFOH����VKDOO�EH�DV�
YDOLG�DQG�HIIHFWXDO�DV� LI� LW�KDG�EHHQ�SDVVHG�DW�D�PHHWLQJ�RI� WKH�GLUHFWRUV�RU��DV�WKH�
FDVH�PD\�EH��VXFK�D�FRPPLWWHH�GXO\�FRQYHQHG�DQG�KHOG�DQG�PD\�FRQVLVW�RI�VHYHUDO�
GRFXPHQWV�LQ�WKH�OLNH�IRUP�HDFK�VLJQHG�E\�RQH�RU�PRUH�GLUHFWRUV�RU�PHPEHUV�RI�WKH�
FRPPLWWHH��DV�WKH�FDVH�PD\�EH���

�
���� 6HFUHWDU\�
�
����� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�$FW��WKH�VHFUHWDU\�VKDOO�EH�DSSRLQWHG�E\�WKH�GLUHFWRUV�

IRU�VXFK�WHUP��DW�VXFK�UHPXQHUDWLRQ�DQG�XSRQ�VXFK�FRQGLWLRQV�DV�WKH\�PD\�WKLQN�ILW��
DQG�DQ\�VHFUHWDU\�VR�DSSRLQWHG�PD\�EH�UHPRYHG�E\� WKHP��SURYLGHG�DOZD\V� WKDW�QR�
GLUHFWRU�PD\�KROG�RIILFH�DV�VHFUHWDU\�ZKHUH�VXFK�RIILFH�LV�UHPXQHUDWHG��

�
����� $�SURYLVLRQ�RI�WKH�$FW�RU�WKHVH�$UWLFOHV�UHTXLULQJ�RU�DXWKRULVLQJ�D�WKLQJ�WR�EH�GRQH�E\�

RU�WR�D�GLUHFWRU�DQG�WKH�VHFUHWDU\�VKDOO�QRW�EH�VDWLVILHG�E\�LWV�EHLQJ�GRQH�E\�RU�WR�WKH�
VDPH�SHUVRQ�DFWLQJ�ERWK�DV�GLUHFWRU�DQG�DV��RU�LQ�SODFH�RI��WKH�VHFUHWDU\��

�
���� 0LQXWHV�
�
����� 7KH�GLUHFWRUV�VKDOO�FDXVH�PLQXWHV�WR�EH�PDGH�LQ�ERRNV�NHSW�IRU�WKH�SXUSRVHV���
�

��������RI�UHFRUGLQJ�WKH�QDPHV�DQG�DGGUHVVHV�RI�DOO�PHPEHUV��DQG�
�
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��������RI�DOO�DSSRLQWPHQWV�RI�RIILFHUV�PDGH�E\�WKH�GLUHFWRUV��DQG�
�

��������RI�DOO�SURFHHGLQJV�DW�PHHWLQJV�RI�WKH�&RPSDQ\��RI�WKH�GLUHFWRUV��RI�WKH�FRXQFLO�
DQG�RI�FRPPLWWHHV�FRQVWLWXWHG�SXUVXDQW� WR�$UWLFOH���� LQFOXGLQJ� WKH�QDPHV�RI�
GLUHFWRUV�� PHPEHUV� DQG� FRXQFLOORUV� �DV� DSSURSULDWH�� SUHVHQW� DW� HDFK� VXFK�
PHHWLQJ��

�
���� 7KH�VHDO�
�
,I�WKH�&RPSDQ\�KDV�D�VHDO��WKH�VHDO�VKDOO�RQO\�EH�XVHG�ZLWK�WKH�DXWKRULW\�RI�WKH�GLUHFWRUV�RU�RI�
D�FRPPLWWHH�FRQVWLWXWHG�SXUVXDQW�WR�$UWLFOH����ZKLFK�LV�FRPSULVHG�HQWLUHO\�RI�GLUHFWRUV���7KH�
GLUHFWRUV�PD\�GHWHUPLQH�ZKR�VKDOO�VLJQ�DQ\�LQVWUXPHQW�WR�ZKLFK�WKH�VHDO�LV�DIIL[HG�DQG�XQOHVV�
RWKHUZLVH�VR�GHWHUPLQHG��HYHU\�LQVWUXPHQW�WR�ZKLFK�WKH�VHDO�LV�DIIL[HG�VKDOO�EH�VLJQHG�E\�RQH�
GLUHFWRU�DQG�E\�WKH�VHFUHWDU\�RU�DQRWKHU�GLUHFWRU��
�
���� $FFRXQWV�
�
����� 7KH� GLUHFWRUV� VKDOO� FDXVH� WR� EH� NHSW� VXFK� ERRNV� RU� DFFRXQWV� DV� DUH� QHFHVVDU\� WR�

H[KLELW��DQG�H[SODLQ�WKH�WUDQVDFWLRQV�DQG�ILQDQFLDO�SRVLWLRQ�RI�WKH�FRPSDQ\�DQG�WR�JLYH�
D�WUXH��DQG�IDLU�YLHZ�RI�WKH�VWDWH�RI�LWV�DIIDLUV��DQG�LQ�SDUWLFXODU��EXW�ZLWKRXW�OLPLWLQJ�WKH�
JHQHUDOLW\�RI�WKH�IRUHJRLQJ�SURYLVLRQ��SURSHU�ERRNV�RI�DFFRXQWV�ZLWK�UHVSHFW�WR��

�
��������$OO�VXPV�RI�PRQH\�UHFHLYHG�DQG�H[SHQGHG�E\�WKH�&RPSDQ\�DQG�WKH�PDWWHUV�

LQ�UHVSHFW�RI�ZKLFK��VXFK�UHFHLSW�DQG�H[SHQGLWXUH�WDNHV�SODFH��
�

��������$OO�VDOHV�DQG�SXUFKDVHV�RI�JRRGV�E\�WKH�&RPSDQ\��
�

��������7KH�DVVHWV�DQG�OLDELOLWLHV�RI�WKH�&RPSDQ\��
�
����� 7KH�ERRNV�RI�DFFRXQW�VKDOO�EH�NHSW�DW�WKH�RIILFH�RU��VXEMHFW�WR�WKH�SURYLVLRQV�RI�VHFWLRQ�

����RI�WKH�$FW��DW�VXFK�RWKHU�SODFH�DV�WKH�GLUHFWRUV�WKLQNV�ILW��DQG�VKDOO�DW�DOO�WLPHV�EH�
RSHQ� WR� LQVSHFWLRQ� E\� WKH� 0HPEHUV� WKHUHRI�� $Q\� PHPEHU� RI� WKH� FRPSDQ\� VKDOO��
VXEMHFW�WR�DQ\�UHDVRQDEOH�UHVWULFWLRQV�LPSRVHG�E\�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ��
EH�HQWLWOHG�RQ�JLYLQJ�QRW�OHVV�WKDQ�WZR�GD\V
�SUHYLRXV�QRWLFH�LQ�ZULWLQJ��WR�LQVSHFW�WKH�
ERRNV�DQG�DFFRXQWV�RI�WKH�&RPSDQ\�GXULQJ�XVXDO�RIILFH�KRXUV���

�
����� 7KH�GLUHFWRUV�VKDOO�IURP�WLPH�WR�WLPH�LQ�DFFRUGDQFH�ZLWK�WKH�$FW�FDXVH�WR�EH�SUHSDUHG�

DQG�WR�EH�ODLG�EHIRUH�WKH�&RPSDQ\�LQ�JHQHUDO�PHHWLQJ�VXFK�SURILW�DQG�ORVV�DFFRXQW��
EDODQFH�VKHHWV��JURXS�DFFRXQWV��LI�DQ\��DQG�UHSRUWV�DV�DUH�UHTXLUHG�E\�WKH�$FW��

�
����� $� 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�D�JHQHUDO�PHHWLQJ�DQG�RI�
WKH� %RDUG¶V� DQG� $XGLWRU¶V� UHSRUWV� VKDOO�� DW� OHDVW� WZHQW\�RQH� GD\V� SUHYLRXVO\� WR� WKH�
PHHWLQJ��ZLOO�EH�PDGH�DYDLODEOH�WR�HYHU\�0HPEHU�ZKRVH�SRVWDO�RU�HPDLO�DGGUHVV�WKH�
&RPSDQ\� LV� DZDUH� RI�� ZKR� UHTXHVWV� WKHP�� � +RZHYHU� LQ� WKH� ILUVW� LQVWDQFH� WKH�
&RPSDQ\�ZLOO�RQO\�SURYLGH�D�VXPPDU\�RI�WKH�DFFRXQWV��

�
����� $Q� DXGLWRU� RU� DXGLWRUV� RI� WKH� &RPSDQ\� VKDOO� EH� DSSRLQWHG� DQG� KLV� RU� WKHLU� GXWLHV�

UHJXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�$FW���
�
����� 7KH�$XGLWRUV
�UHSRUW�WR�WKH�0HPEHUV�PDGH�SXUVXDQW�WR�WKH�VWDWXWRU\�SURYLVLRQV�DV�WR�

DXGLW� VKDOO� EH� SUHVHQWHG� WR� WKH�&RPSDQ\� LQ� JHQHUDO�PHHWLQJ� DQG� VKDOO� EH� RSHQ� WR�
LQVSHFWLRQ�E\�DQ\�0HPEHU��ZKR�VKDOO�EH�HQWLWOHG� WR�EH�IXUQLVKHG�ZLWK�D�FRS\�RI� WKH�
EDODQFH�VKHHW��LQFOXGLQJ�HYHU\�GRFXPHQW�UHTXLUHG�E\�ODZ�WR�EH�DQQH[HG�WKHUHWR��DQG�
$XGLWRUV
�UHSRUW�LQ�DFFRUGDQFH�ZLWK�WKH�$FW���
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�
���� 1RWLFHV�
�
����� $Q\� QRWLFH� WR� EH� JLYHQ� WR� RU� E\� DQ\� SHUVRQ� SXUVXDQW� WR� WKHVH� $UWLFOHV� VKDOO� EH� LQ�

ZULWLQJ�H[FHSW�WKDW�D�QRWLFH�FDOOLQJ�D�PHHWLQJ�RI�WKH�GLUHFWRUV�QHHG�QRW�EH�LQ�ZULWLQJ��
�
����� 7KH�&RPSDQ\�PD\�JLYH�QRWLFH�WR�D�0HPEHU�HLWKHU�SHUVRQDOO\�RU�E\�VHQGLQJ�LW�E\�ILUVW�

FODVV�SRVW�LQ�D�SUH�SDLG�HQYHORSH�DGGUHVVHG�WR�WKH�PHPEHU�DW�KLV�UHJLVWHUHG�DGGUHVV�
RU�E\�OHDYLQJ�LW�DW�WKDW�DGGUHVV��RU��LI�KH�KDV�QR�UHJLVWHUHG�DGGUHVV�ZLWKLQ�WKH�8QLWHG�
.LQJGRP��WR�RU�DW�WKH�DGGUHVV�� LI�DQ\��ZLWKLQ�WKH�8QLWHG�.LQJGRP�VXSSOLHG�E\�KLP�WR�
WKH�&RPSDQ\�IRU�WKH�JLYLQJ�RI�QRWLFHV�WR�KLP��EXW�RWKHUZLVH��QR�VXFK�PHPEHU�VKDOO�EH�
HQWLWOHG�WR�UHFHLYH�DQ\�QRWLFH�IURP�WKH�&RPSDQ\��

�
����� :KHUH�D�QRWLFH�LV�VHQW�E\�ILUVW�FODVV�SRVW��SURRI�RI�WKH�QRWLFH�KDYLQJ�EHHQ�SRVWHG�LQ�D�

SURSHUO\� DGGUHVVHG�� SUHSDLG� HQYHORSH� VKDOO� EH� FRQFOXVLYH� HYLGHQFH� WKDW� WKH� QRWLFH�
ZDV�JLYHQ�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�JLYHQ�DW�WKH�H[SLUDWLRQ�RI����KRXUV�DIWHU�
WKH�HQYHORSH�FRQWDLQLQJ�WKH�VDPH�LV�SRVWHG��

�
����� ,I�DW�DQ\�WLPH�E\�UHDVRQ�RI�WKH�VXVSHQVLRQ�RU�FXUWDLOPHQW�RI�SRVWDO�VHUYLFHV�ZLWKLQ�WKH�

8QLWHG�.LQJGRP�WKH�&RPSDQ\�LV�XQDEOH�HIIHFWLYHO\�WR�FRQYHQH�D�JHQHUDO�PHHWLQJ�E\�
QRWLFHV� VHQW� WKURXJK� WKH� SRVW�� D� JHQHUDO� PHHWLQJ� PD\� EH� FRQYHQHG� E\� D� QRWLFH�
DGYHUWLVHG�LQ�DW�OHDVW�RQH�QDWLRQDO�GDLO\�QHZVSDSHU�DQG�VXFK�QRWLFH�VKDOO�EH�GHHPHG�
WR�KDYH�EHHQ�GXO\�VHUYHG�RQ�DOO�0HPEHUV�HQWLWOHG�WKHUHWR�DW�QRRQ�RQ�WKH�GD\�ZKHQ�
WKH�DGYHUWLVHPHQW�DSSHDUV���,Q�DQ\�VXFK�FDVH�WKH�&RPSDQ\�VKDOO�VHQG�FRQILUPDWRU\�
FRSLHV��RI�WKH�QRWLFH�E\�SRVW�LI�DW�OHDVW�VHYHQ�GD\V�SULRU�WR�WKH�PHHWLQJ�WKH�SRVWLQJ�RI�
QRWLFHV�WR�DGGUHVVHV�WKURXJKRXW�WKH�8QLWHG�.LQJGRP�DJDLQ�EHFRPHV�SUDFWLFDEOH��

�
���� :LQGLQJ�XS�
�
&ODXVH���RI�WKH�0HPRUDQGXP�RI�WKH�&RPSDQ\�UHODWLQJ�WR�WKH�ZLQGLQJ�XS�DQG�GLVVROXWLRQ�RI�
WKH�&RPSDQ\�VKDOO�KDYH�HIIHFW�DV�LI�WKH�SURYLVLRQV�WKHUHRI�ZHUH�UHSHDWHG�LQ�WKHVH�$UWLFOHV��
�
���� ,QGHPQLW\�
�
����� ,Q� WKH� ODZIXO�H[HFXWLRQ�RI�KLV�GXWLHV�DQG� WKH�H[HUFLVH�RI�KLV� ULJKWV� LQ� UHODWLRQ� WR� WKH�

DIIDLUV� RI� WKH� &RPSDQ\� �DQG� ZLWKRXW� SUHMXGLFH� WR� DQ\� LQGHPQLW\� WR� ZKLFK� KH� PD\�
RWKHUZLVH�EH�HQWLWOHG��HYHU\�GLUHFWRU�RU�RWKHU�RIILFHU�RI�WKH�&RPSDQ\�VKDOO�EH�HQWLWOHG�
WR�EH�LQGHPQLILHG�RXW�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�DJDLQVW�DQ\�FRVWV��ORVVHV��FODLPV��
DFWLRQV�RU� RWKHU� OLDELOLWLHV� VXIIHUHG�RU� LQFXUUHG�E\� KLP�DQG�DULVLQJ�E\� UHDVRQ�RI� DQ\�
LPSURSHU� LQYHVWPHQW�PDGH�E\�RU�IRU�WKH�&RPSDQ\�LQ�JRRG�IDLWK��VR�ORQJ�DV�KH�VKDOO�
KDYH� VRXJKW� SURIHVVLRQDO� DGYLFH� EHIRUH� PDNLQJ� RU� SURFXULQJ� WKH� PDNLQJ� RI� VXFK�
LQYHVWPHQW�� RU� E\� UHDVRQ� RI� DQ\� QHJOLJHQFH� RU� IUDXG� RI� DQ\� DJHQW� HQJDJHG� RU�
HPSOR\HG� E\� KLP� LQ� JRRG� IDLWK� �SURYLGHG� UHDVRQDEOH� VXSHUYLVLRQ� VKDOO� KDYH� EHHQ�
H[HUFLVHG�� QRWZLWKVWDQGLQJ� WKH� IDFW� WKDW� WKH� HQJDJHPHQW� RU� HPSOR\PHQW� RI� VXFK�
DJHQW�ZDV� VWULFWO\� QRW� QHFHVVDU\� RU� E\� UHDVRQ�RI� DQ\�PLVWDNH�RU� RPLVVLRQ�PDGH� LQ�
JRRG� IDLWK� E\� KLP� RU� E\� UHDVRQ� RI� DQ\� RWKHU�PDWWHU� RU� WKLQJ� RWKHU� WKDQ� GHOLEHUDWH�
IUDXG��ZURQJGRLQJ�RU��ZURQJIXO�RPLVVLRQ�RQ�WKH�SDUW�RI�WKH�GLUHFWRU�RU�RWKHU�RIILFHU�RI�
WKH�&RPSDQ\�ZKR�LV��VRXJKW�WR�EH�PDGH�OLDEOH��

�
����� 7KH� GLUHFWRUV� VKDOO� KDYH� SRZHU� WR� SXUFKDVH� DQG� PDLQWDLQ� DW� WKH� H[SHQVH� RI� WKH�

&RPSDQ\�IRU�WKH�EHQHILW�RI�DQ\�GLUHFWRU��RIILFHU�RU�DXGLWRU�RI�WKH�&RPSDQ\�LQVXUDQFH�
DJDLQVW�DQ\�VXFK�OLDELOLW\�DV�LV�UHIHUUHG�LQ�VHFWLRQ��������RI�WKH�$FW�DQG��VXEMHFW�WR�WKH�
SURYLVLRQV�RI� WKH�$FW��DJDLQVW�DQ\�RWKHU� OLDELOLW\�ZKLFK�PD\�DWWDFK� WR�KLP�IRU� ORVV�RU�
H[SHQGLWXUH�ZKLFK�KH�PD\�LQFXU�LQ�UHODWLRQ�WR�DQ\WKLQJ�GRQH�RU�DOOHJHG�WR�KDYH�EHHQ�
GRQH�RU�RPLWWHG�WR�EH�GRQH�DV�D�GLUHFWRU��RIILFHU�RU�DXGLWRU��
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�
���� 5XOHV�RU�E\H�ODZV�
�
����� 7KH�GLUHFWRUV�PD\�IURP�WLPH�WR�WLPH�PDNH�VXFK�UXOHV�RU�E\H�ODZV�DV�WKH\�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���

�
�������WKH�DGPLVVLRQ�DQG�FODVVLILFDWLRQ�RI�0HPEHUV�RI� WKH�&RPSDQ\��DQG� WKH�ULJKWV�

DQG�SULYLOHJHV�RI�VXFK�PHPEHUV��
�

�������WKH�GHWHUPLQDWLRQ�RI�GLIIHUHQW�FDWHJRULHV�RI�PHPEHUVKLS�RI�WKH�&RPSDQ\��ULJKWV�
DQG� SULYLOHJHV� RI� VXFK� FDWHJRULHV� DQG� WKH� GLYLVLRQ� RI� PHPEHUV� LQWR� VXFK�
FDWHJRULHV���

�
�������WKH�FRQGXFW�RI�PHPEHUV�RI�WKH�&RPSDQ\�LQ�UHODWLRQ�WR�RQH�DQRWKHU��DQG�WR�WKH�

&RPSDQ\
V�VHUYDQWV��
�

�������WKH�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��

�
������� WKH� SURFHGXUH� DW� JHQHUDO� PHHWLQJV� DQG� PHHWLQJV� RI� WKH� GLUHFWRUV� DQG�

FRPPLWWHHV�FRQVWLWXWHG�SXUVXDQW� WR�$UWLFOH���� LQ�VR� IDU�DV�VXFK�SURFHGXUH� LV�
QRW�UHJXODWHG�E\�WKHVH�$UWLFOHV���

�
��������WKH�RUGHU�DQG�PDQQHU�RI�UHWLUHPHQW�RI�ERDUG�PHPEHUV��

�
�������DQG��JHQHUDOO\��DOO�VXFK�PDWWHUV�DV�DUH�FRPPRQO\� WKH�VXEMHFW�PDWWHU�RI�VXFK�

UXOHV�� SURYLGHG�� QHYHUWKHOHVV�� WKDW� QR� UXOH� RU� E\H�ODZ� VKDOO� EH� LQFRQVLVWHQW�
ZLWK�� RU� VKDOO� DIIHFW� RU� UHSHDO� DQ\WKLQJ� FRQWDLQHG� LQ� WKH� 0HPRUDQGXP� RI�
&RPSDQ\� RI� WKH� &RPSDQ\� RU� WKHVH� $UWLFOHV� DQG� SURYLGHG� IXUWKHU� WKDW� WKH�
VXEVFULSWLRQ�UDWHV�IRU�FDWHJRULHV�RI�PHPEHUVKLS�VKDOO�QRW�EH�FKDQJHG�ZLWKRXW�
WKH�DSSURYDO�RI�PHPEHUV�RI�WKH�&RPSDQ\�JLYHQ�LQ�DFFRUGDQFH�ZLWK�$UWLFOH����

�
����� 7KH�&RPSDQ\�VKDOO�KDYH�SRZHU�WR�DOWHU�RU�UHSHDO�WKH�UXOHV�RU�E\H�ODZV�UHIHUUHG�WR�LQ�

$UWLFOH������DQG�WR�PDNH�DGGLWLRQV�WKHUHWR���7KH�GLUHFWRUV�VKDOO�DGRSW�VXFK�PHDQV�DV�
WKH\� GHHP� VXIILFLHQW� WR� EULQJ� WR� WKH� QRWLFH� RI�PHPEHUV� DOO� VXFK� UXOHV� RU� E\H�ODZV�
PDGH��SXUVXDQW� WR� WKLV�$UWLFOH����ZKLFK�� VR� ORQJ�DV� WKH\�VKDOO� EH� LQ� IRUFH�� VKDOO� EH�
ELQGLQJ�RQ�DOO�PHPEHUV��


