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3UHIDFH 
 
7KURXJKRXW�WKHVH�2UGHUV��FHUWDLQ�WHUPV�DUH�XVHG�WKURXJKRXW���7KHVH�WHUPV�DQG�WKHLU�GHILQLWLRQV�
IRU�WKH�SXUSRVHV�RI�WKHVH�6WDQGLQJ�2UGHUV�DUH�VHW�RXW�EHORZ� 
 
7KH�WHUP�&RXQFLO�VKDOO�PHDQ�)5(0,1*721�3$5,6+�&281&,/�XQOHVV�RWKHUZLVH�LQGLFDWHG� 
 
³&KDLUPDQ´�DQG�³9LFH�&KDLUPDQ´�UHIHU�WR�WKH�RIILFHV�RI�WKH�&KDLUPDQ�DQG�9LFH-&KDLUPDQ�RI������
)UHPLQJWRQ�3DULVK�&RXQFLO�XQOHVV�RWKHUZLVH�LQGLFDWHG� 
 
³&RXQFLOORU´�UHIHUV��H[FHSW�ZKHUH�WKH�FRQWHQW�VXJJHVWV�RWKHUZLVH��D�SHUVRQ�HOHFWHG��ZKHWKHU�KLV�
HOHFWLRQ�LV�FRQWHVWHG�RU�QRW��DQG�FR-RSWHG�RQWR�WKH�FRXQFLO��RU�D�SHUVRQ�ZKR�LV�QRW�D�&RXQFLOORU�
EXW�ZKR�LV�D�PHPEHU�RI�D�FRPPLWWHH�RU�D�VXE-FRPPLWWHH�RU�LV�D�PHPEHU�RI��DQG�UHSUHVHQWV�WKH�
FRXQFLO�RQ�DQ\�MRLQW�FRPPLWWHH�RU�MRLQW�VXE-FRPPLWWHH�RI�WKH�FRXQFLO�ZKR�LQ�ODZ�LV�HQWLWOHG�WR�YRWH�
RQ�DQ\�TXHVWLRQ�ZKLFK�IDOOV�WR�EH�GHFLGHG�DW�D�FRXQFLO��FRPPLWWHH�RU�VXE-FRPPLWWHH�PHHWLQJ���,W�LV�
UHFRJQLVHG�WKDW�ORFDO�&RXQFLOORUV�FDQ�EH�PDOH�RU�IHPDOH�DQG��WKHUHIRUH��D�UHIHUHQFH�WR�WKH������
PDVFXOLQH�JHQGHU�LQ�WKHVH�6WDQGLQJ�2UGHUV�VKRXOG�DOVR�EH�FRQVWUXHG�DV�D�UHIHUHQFH�WR�WKH�IHPL�
QLQH�JHQGHU�H[FHSW�ZKHUH�WKH�FRQWH[W�VXJJHVWV�RWKHUZLVH� 
 
³5HVROXWLRQ´�LV�WKH�OHJDO�WHUP�IRU�D�GHFLVLRQ�ODZIXOO\�PDGH�E\�WKH�PDMRULW\�RI�WKRVH�SUHVHQW�DQG�
YRWLQJ�DW�D�FRXQFLO��FRPPLWWHH�RU�VXE-FRPPLWWHH�PHHWLQJ������ 
 
³)LQDQFLDO�5HJXODWLRQV´�UHIHU�WR�)UHPLQJWRQ�3DULVK�&RXQFLO¶V�6WDQGLQJ�2UGHUV�IRU�WKH�UHJXODWLRQ�RI�
LWV�ILQDQFLDO�DIIDLUV�DQG�DFFRXQWLQJ�SURFHGXUHV��� 
 
6RPH�RI�WKH�6WDQGLQJ�2UGHUV�DUH�PDQGDWRU\�EHFDXVH�WKH\�UHIOHFW�UHTXLUHPHQWV�RI�$FWV�RI�3DUOLD�
PHQW�DQG�VXEVHTXHQW�UHJXODWLRQV���)RU�HDVH�RI�UHIHUHQFH��WKH�RUGHUV�RU�SDUWV�RI�RUGHUV�FRQFHUQHG�
DUH�SULQWHG�LQ�EROG�W\SH���7KH�6WDQGLQJ�2UGHUV�LQ�EROG�W\SH�PD\�QRW�EH�DPHQGHG�XQOHVV�WKH������������
OHJLVODWLRQ�RXW�RI�ZKLFK�WKH\�DUH�ERUQ�FKDQJHV� 
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&RQWHQWV� 
 
 
�� 0HHWLQJV            � 
�� 2UGLQDU\�&RXQFLO�0HHWLQJV          � 
�� 3URSHU�2IILFHU            � 
�� 0RWLRQV�UHTXLULQJ�ZULWWHQ�QRWLFH         �� 
�� 0RWLRQV�QRW�UHTXLULQJ�ZULWWHQ�QRWLFH         �� 
�� 5XOHV�RI�GHEDWH           �� 
�� &RGH�RI�&RQGXFW           �� 
�� $OOHJDWLRQV�RI�EUHDFKHV�RI�WKH�&RGH�RI�&RQGXFW�7UDLQLQJ     �� 
�� 7UDLQLQJ       �      �� 
��� 4XHVWLRQV�            �� 
��� 0LQXWHV             �� 
��� 'LVRUGHUO\�FRQGXFW�           �� 
��� 5HVFLVVLRQ�RI�SUHYLRXV�UHVROXWLRQV�         �� 
��� 9RWLQJ�RQ�DSSRLQWPHQWV          �� 
��� ([SHQGLWXUH            �� 
��� ([HFXWLRQ�DQG�VHDOLQJ�RI�OHJDO�GHHGV        �� 
��� &RPPLWWHHV�            �� 
��� 6XE-&RPPLWWHHV�           �� 
��� ([WUDRUGLQDU\�0HHWLQJV�          �� 
��� $GYLVRU\�&RPPLWWHHV           �� 
��� $FFRXQWV�DQG�)LQDQFLDO�VWDWHPHQWV�        �� 
��� %XGJHWV�SUHFHSWV�           �� 
��� &DQYDVVLQJ�RI�DQG�UHFRPPHQGDWLRQV�E\�&RXQFLOORUV�      �� 
��� ,QVSHFWLRQ�RI�GRFXPHQWV�          �� 
��� 8QDXWKRULVHG�DFWLYLWLHV�          �� 
��� &RQILGHQWLDO�EXVLQHVV           �� 
��� *HQHUDO�SRZHU�RI�FRPSHWHQFH�         �� 
��� 0DWWHUV�DIIHFWLQJ�&RXQFLO�HPSOR\HHV        �� 
��� )UHHGRP�RI�LQIRUPDWLRQ�DFW�����         �� 
��� 5HVSRQVLELOLWLHV�WR�SURYLGH�LQIRUPDWLRQ�        �� 
��� 5HODWLRQV�ZLWK�WKH�SUHVV�PHGLD         �� 
��� 5HVSRQVLELOLWLHV�XQGHU�GDWD�SURWHFWLRQ�OHJLVODWLRQ�      �� 
��� /LDLVRQ�ZLWK�'LVWULFW�DQG�&RXQW\�RU�8QLWDU\�&RXQFLOORUV�      �� 
��� )LQDQFLDO�0DWWHUV           �� 
��� 9DULDWLRQ��UHYRFDWLRQ�DQG�VXVSHQVLRQ�RI�6WDQGLQJ�2UGHUV     �� 
��� 6WDQGLQJ�RUGHUV�WR�EH�JLYHQ�WR�&RXQFLOORUV�       �� 
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 � � 0HHWLQJV� 
 

0DQGDWRU\�IRU�)XOO�&RXQFLO��&RPPLWWHH�DQG�6XE-&RPPLWWHH�PHHWLQJV  
 
 D� 8QWLO�0D\������WKH�3DULVK�&RXQFLO�LV�SHUPLWWHG��LQ�ODZ��WR�KROG�YLUWXDO�PHHWLQJV���$OO�
  YLUWXDO�PHHWLQJV�ZLOO�EH�RSHQ�WR�WKH�SUHVV�DQG�SXEOLF�DQG�D�OLQN�WR�WKH�PHHWLQJ� 
  ZLOO�EH�LQFOXGHG�RQ�WKH�VXPPRQV�DQG�SXEOLF�QRWLFH�� 
  L�$Q\�WHFKQLFDO�HUURU�ZKLFK�SUHYHQWV�PHPEHUV�RI�WKH�SXEOLF�IURP�DWWHQGLQJ�D�YLUWXDO�
  PHHWLQJ�RU�DGGUHVVLQJ�WKH�&RXQFLO�ZLOO�UHQGHU�WKH�PHHWLQJ�IURP�LQFDSDEOH�RI�� 
  SURFHHGLQJ�� 
  LL�7KH�3DULVK�&RXQFLO�KDV�DGRSWHG�SURFHGXUHV�IRU�WKH�KROGLQJ�RI�YLUWXDO�PHHWLQJV��D�
  FRS\�RI�ZKLFK�FDQ�EH�IRXQG�RQ�WKH�3DULVK�&RXQFLO¶V�ZHEVLWH�� 
 

 E 0HHWLQJV�VKDOO�QRW�WDNH�SODFH�LQ�SUHPLVHV��ZKLFK�DW�WKH�WLPH�RI�WKH�PHHWLQJ��
  DUH�XVHG�IRU�WKH�VXSSO\�RI�DOFRKRO�XQOHVV�QR�RWKHU�SUHPLVHV�DUH�DYDLODEOH�IUHH�
  RI�FKDUJH�RU�DW�D�UHDVRQDEOH�FRVW�� 
 
 F :KHQ�FDOFXODWLQJ�WKH���FOHDU�GD\V�IRU�QRWLFH�RI�D�PHHWLQJ�WR�&RXQFLOORUV�DQG�
  WKH�SXEOLF��WKH�GD\�RQ�ZKLFK�QRWLFH�ZDV�LVVXHG��WKH�GD\�RI�WKH�PHHWLQJ��D� 
  6XQGD\��D�GD\�RI�WKH�&KULVWPDV�EUHDN��D�GD\�RI�WKH�(DVWHU�EUHDN�RU�RI�D�EDQN�
  KROLGD\�RU�D�GD\�DSSRLQWHG�IRU�SXEOLF�WKDQNVJLYLQJ�RU�PRXUQLQJ�VKDOO�QRW� 
  FRXQW� 
 
 G 0HHWLQJV�VKDOO�EH�RSHQ�WR�WKH�SXEOLF�XQOHVV�WKHLU�SUHVHQFH�LV�SUHMXGLFLDO�WR� 
  WKH�SXEOLF�LQWHUHVW�E\�UHDVRQ�RI�WKH�FRQILGHQWLDO�QDWXUH�RI�WKH�EXVLQHVV�WR�EH�
  WUDQVDFWHG�RU�IRU�RWKHU�VSHFLDO�UHDVRQV��7KH�SXEOLF¶V�H[FOXVLRQ�IURP�SDUW�RU�DOO�
  RI�D�PHHWLQJ�VKDOO�EH�E\�D�UHVROXWLRQ�ZKLFK�VKDOO�JLYH�UHDVRQV�IRU�WKH�SXEOLF¶V�
  H[FOXVLRQ� 
 
 H 6XEMHFW�WR�6WDQGLQJ�2UGHU���J��D�PHPEHU�RI�WKH�SXEOLF�PD\�VSHDN�RQ�DQ\�LWHP����� 
  UHODWLQJ�WR�&RXQFLO�EXVLQHVV�VXEMHFW�WR�WKH�DJUHHPHQW�RI�WKH�PDMRULW\�RI�&RXQFLOORUV�
  SUHVHQW�DQG�ZLWK�SHUPLVVLRQ�RI�WKH�&KDLUPDQ� 
 
 I 6XEMHFW�WR�6WDQGLQJ�2UGHU���G��DERYH��PHPEHUV�RI�WKH�SXEOLF�DUH�SHUPLWWHG�WR�PDNH�
  UHSUHVHQWDWLRQV��DVN�TXHVWLRQV�DQG�JLYH�HYLGHQFH�LQ�UHVSHFW�RI�DQ\�LWHP�RI�EXVLQHVV�
  UHODWLQJ�WR�WKH�&RXQFLO�GXULQJ�WKH�3XEOLF�3DUWLFLSDWLRQ�3HULRG�ZKLFK�VKDOO�QRW�H[FHHG�
  ���PLQXWHV����� 
������������������������� 
 J 6XEMHFW�WR�6WDQGLQJ�2UGHU���H�	�I��DERYH��HDFK�PHPEHU�RI�WKH�SXEOLF�LV�HQWLWOHG�WR�
  VSHDN�RQFH�RQO\�DQG�VKDOO�QRW�VSHDN�IRU�PRUH�WKDQ���PLQXWHV� 
  
 K ,Q�DFFRUGDQFH�ZLWK�6WDQGLQJ�2UGHU���I��DERYH��D�TXHVWLRQ�DVNHG�E\�D�PHPEHU�RI� 
  WKH�SXEOLF�GXULQJ�D�SXEOLF�SDUWLFLSDWLRQ�VHVVLRQ�DW�D�PHHWLQJ�VKDOO�QRW�UHTXLUH�D� 
  UHVSRQVH�RU�GHEDWH�DW�WKH�PHHWLQJ� 

 
L $�UHFRUG�RI�D�SXEOLF�SDUWLFLSDWLRQ�VHVVLRQ�DW�D�PHHWLQJ�VKDOO�EH�LQFOXGHG�LQ�WKH� 

  PLQXWHV�RI�WKDW�PHHWLQJ� 
 
M $�SHUVRQ�VKDOO�UDLVH�KLV�KDQG�ZKHQ�UHTXHVWLQJ�WR�VSHDN 
 
N $Q\�SHUVRQ�VSHDNLQJ�DW�D�PHHWLQJ�VKDOO�DGGUHVV�KLV�FRPPHQWV�WR�WKH�&KDLUPDQ� 
 
O 2QO\�RQH�SHUVRQ�LV�SHUPLWWHG�WR�VSHDN�DW�D�WLPH��,I�PRUH�WKDQ�RQH�SHUVRQ�ZLVKHV�WR�

  VSHDN��WKH�&KDLUPDQ�VKDOO�GLUHFW�WKH�RUGHU�RI�VSHDNLQJ� 
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 P 3KRWRJUDSKLQJ��UHFRUGLQJ��EURDGFDVWLQJ�RU�WUDQVPLWWLQJ�WKH�SURFHHGLQJV�RI�D�
  PHHWLQJ�PXVW�EH�FDUULHG�RXW�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�DGRSWHG��������� 
  3URWRFRO�RQ�UHFRUGLQJ�ILOPLQJ�&RXQFLO�PHHWLQJV���$�SHUVRQ�SUHVHQW�DW�D����� 
  PHHWLQJ�PD\�QRW�SURYLGH�DQ�RUDO�UHSRUW�RU�RUDO�FRPPHQWDU\�DERXW�D�  
  PHHWLQJ�DV�LW�WDNHV�SODFHV�ZLWKRXW�SHUPLVVLRQ�� 
 
 Q ,Q�DFFRUGDQFH�ZLWK�6WDQGLQJ�2UGHU���G��DERYH��WKH�SUHVV�VKDOO�EH�SURYLGHG� 
  UHDVRQDEOH�IDFLOLWLHV�IRU�WKH�WDNLQJ�RI�WKHLU�UHSRUW�RI�DOO�RU�SDUW�RI�D�PHHWLQJ�DW�
  ZKLFK�WKH\�DUH�HQWLWOHG�WR�EH�SUHVHQW���  

 
 R 6XEMHFW�WR�6WDQGLQJ�2UGHUV�ZKLFK�LQGLFDWH�RWKHUZLVH��DQ\WKLQJ�DXWKRULVHG�RU�
  UHTXLUHG�WR�EH�GRQH�E\��WR�RU�EHIRUH�WKH�&KDLUPDQ�PD\�LQ�KLV�DEVHQFH�EH�GRQH�
  E\��WR�RU�EHIRUH�WKH�9LFH-&KDLUPDQ� 
  
 S 7KH�&KDLUPDQ��LI�SUHVHQW��VKDOO�SUHVLGH�DW�D�PHHWLQJ��,I�WKH�&KDLUPDQ�LV�DEVHQW�
  IURP�D�PHHWLQJ��WKH�9LFH-&KDLUPDQ��LI�SUHVHQW��VKDOO�SUHVLGH��,I�ERWK�WKH� 
  &KDLUPDQ�DQG�WKH�9LFH-�&KDLUPDQ�DUH�DEVHQW�IURP�D�PHHWLQJ��D�&RXQFLOORU�DV�
  FKRVHQ�E\�WKH�&RXQFLOORUV�SUHVHQW�DW�WKH�PHHWLQJ�VKDOO�SUHVLGH�DW�WKH� 
  PHHWLQJ� 
 
 T 6XEMHFW�WR�PRGHO�6WDQGLQJ�2UGHU����U��EHORZ��DOO�TXHVWLRQV�DW��D�PHHWLQJ�VKDOO�
  EH�GHFLGHG�E\�D�PDMRULW\�RI�WKH�&RXQFLOORUV�SUHVHQW�DQG�YRWLQJ�WKHUHRQ�  
 
 U 7KH�&KDLUPDQ�PD\�JLYH�DQ�RULJLQDO�YRWH�RQ�DQ\�PDWWHU�SXW�WR�WKH�YRWH��DQG�LQ�
  WKH�FDVH�RI�DQ�HTXDOLW\�RI�YRWHV�PD\�H[HUFLVH�KLV�FDVWLQJ�YRWH�ZKHWKHU�RU�QRW�
  KH�JDYH�DQ�RULJLQDO�YRWH���6HH�DOVR�6WDQGLQJ�2UGHUV����L�� 
 
 V 8QOHVV�6WDQGLQJ�2UGHUV�SURYLGH�RWKHUZLVH��YRWLQJ�RQ�DQ\�TXHVWLRQ�VKDOO�EH�
  E\�D�VKRZ�RI�KDQGV��$W�WKH�UHTXHVW�RI�D�&RXQFLOORU��WKH�YRWLQJ�RQ�DQ\�TXHVWLRQ�
  VKDOO�EH�UHFRUGHG�VR�DV�WR�VKRZ�ZKHWKHU�HDFK�&RXQFLOORU�SUHVHQW�DQG�YRWLQJ�
  JDYH�KLV�YRWH�IRU�RU�DJDLQVW�WKDW�TXHVWLRQ�� 
 
 W 7KH�PLQXWHV�RI�D�PHHWLQJ�VKDOO�UHFRUG�WKH�QDPHV�RI� 
  &RXQFLOORUV�SUHVHQW�DORQJ�ZLWK� 

· 7KH�WLPH�DQG�SODFH�RI�WKH�PHHWLQJ� 
· 7KH�QDPHV�RI�&RXQFLOORUV�ZKR�KDYH�JLYHQ�DSRORJLHV�� 
· ,QWHUHVWV�WKDW�KDYH�EHHQ�GHFODUHG�E\�&RXQFLOORUV�DQG�QRQ-FRXQFLOORUV�ZLWK����

YRWLQJ�ULJKWV� 
· 7KH�JUDQW�RI�GLVSHQVDWLRQV��LI�DQ\��WR�&RXQFLOORUV�DQG�QRQ-FRXQFLOORUV�ZLWK����

YRWLQJ�ULJKWV� 
· :KHWKHU�D�&RXQFLOORU�RU�QRQ-FRXQFLOORU�ZLWK�YRWLQJ�ULJKWV�OHIW�WKH�PHHWLQJ�ZKHQ�

PDWWHUV�WKDW�WKH\�KHOG�LQWHUHVW�LQ�ZHUH�EHLQJ�FRQVLGHUHG� 
· $�EULHI�VXPPDU\�RI�SXEOLF�SDUWLFLSDWLRQ�� 
· 7KH�UHVROXWLRQV�PDGH� 

 
 X ,I�SULRU�WR�D�PHHWLQJ��D�&RXQFLOORU�KDV�VXEPLWWHG�UHDVRQV�IRU�KLV�DEVHQFH�DW�WKH� 
  PHHWLQJ�ZKLFK�LV�WKHQ�DSSURYHG�E\�D�UHVROXWLRQ��VXFK�UHVROXWLRQ�VKDOO�EH�UHFRUGHG�
  LQ�WKH�PLQXWHV�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�DSSURYDO�ZDV�JLYHQ�� 
 
 Y 7KH�FRGH�RI�FRQGXFW�DGRSWHG�E\�WKH�&RXQFLO�VKDOO�DSSO\�WR�&RXQFLOORUV�LQ�������
  UHVSHFW�RI�WKH�HQWLUH�PHHWLQJ��� 
 
 Z $Q�LQWHUHVW�DULVLQJ�IURP�WKH�FRGH�RI�FRQGXFW�DGRSWHG�E\�WKH�&RXQFLO��WKH� 
  H[LVWHQFH�DQG�QDWXUH�RI�ZKLFK�LV�UHTXLUHG�WR�EH�GLVFORVHG�E\�D�&RXQFLOORU�DW�D�
  PHHWLQJ�VKDOO�EH�UHFRUGHG�LQ�WKH�PLQXWHV���6HH�DOVR�6WDQGLQJ�2UGHUV���DQG��� 
  EHORZ�� 



�� 

 

 [ 1R�EXVLQHVV�PD\�EH�WUDQVDFWHG�DW�D�PHHWLQJ�XQOHVV�DW�OHDVW�RQH�WKLUG�RI�WKH�
  ZKROH�QXPEHU�RI�PHPEHUV�RI�WKH�&RXQFLO�DUH�SUHVHQW�DQG�LQ�QR�FDVH�VKDOO�WKH�
  TXRUXP�RI�D�PHHWLQJ�EH�OHVV�WKDQ��� 
 
 \ ,I�D�PHHWLQJ�LV�RU�EHFRPHV�LQTXRUDWH�QR�EXVLQHVV�VKDOO�EH�WUDQVDFWHG�DQG�WKH�
  PHHWLQJ�VKDOO�EH�DGMRXUQHG��$Q\�RXWVWDQGLQJ�EXVLQHVV�RI�D�PHHWLQJ�VR�DGMRXUQHG�
  VKDOO�EH�WUDQVDFWHG�DW�D�IROORZLQJ�PHHWLQJ�� 
 
 ] 0HHWLQJV�VKDOO�QRW�H[FHHG�D�SHULRG�RI���KRXUV� 
 
� 2UGLQDU\�&RXQFLO�PHHWLQJV� 
 6HH�DOVR�6WDQGLQJ�2UGHU���DERYH 

 
D ,Q�DQ�HOHFWLRQ�\HDU��WKH�DQQXDO�PHHWLQJ�RI�WKH�&RXQFLO�VKDOO�EH�KHOG�RQ�RU�ZLWKLQ�

���GD\V�IROORZLQJ�WKH�GD\�RQ�ZKLFK�WKH�QHZ�&RXQFLOORUV�HOHFWHG�WDNH�RIILFH� 
 
E ,Q�D�\HDU�ZKLFK�LV�QRW�DQ�HOHFWLRQ�\HDU��WKH�DQQXDO�PHHWLQJ�RI�D�&RXQFLO�VKDOO�EH�

KHOG�RQ�VXFK�GD\�LQ�0D\�DV�WKH�&RXQFLO�PD\�GLUHFW� 
 
F ,I�QR�RWKHU�WLPH�LV�IL[HG��WKH�DQQXDO�PHHWLQJ�RI�WKH�&RXQFLO�VKDOO�WDNH�SODFH�DW�

�SP� 
 
G ,Q�DGGLWLRQ�WR�WKH�DQQXDO�PHHWLQJ�RI�WKH�&RXQFLO��DW�OHDVW�WKUHH�RWKHU�RUGLQDU\�

PHHWLQJV�VKDOO�EH�KHOG�LQ�HDFK�\HDU�RQ�VXFK�GDWHV�DQG�WLPHV�DV�WKH�&RXQFLO�����
GLUHFWV� 

 
H 7KH�HOHFWLRQ�RI�WKH�&KDLUPDQ�DQG�9LFH-&KDLUPDQ�RI�WKH�&RXQFLO�VKDOO�EH�WKH�ILUVW�

EXVLQHVV�FRPSOHWHG�DW�WKH�DQQXDO�PHHWLQJ�RI�WKH�&RXQFLO� 
 
I 7KH�&KDLUPDQ�RI�WKH�&RXQFLO��XQOHVV�KH�KDV�UHVLJQHG�RU�EHFRPHV�GLVTXDOLILHG��

VKDOO�FRQWLQXH�LQ�RIILFH�DQG�SUHVLGH�DW�WKH�DQQXDO�PHHWLQJ�XQWLO�KLV�VXFFHVVRU�LV�
HOHFWHG�DW�WKH�QH[W�DQQXDO�PHHWLQJ�RI�WKH�&RXQFLO�� 

 
J 7KH�9LFH-&KDLUPDQ�RI�WKH�&RXQFLO��LI�DQ\��XQOHVV�KH�UHVLJQV�RU�EHFRPHV�����������

GLVTXDOLILHG��VKDOO�KROG�RIILFH�XQWLO�LPPHGLDWHO\�DIWHU�WKH�HOHFWLRQ�RI�WKH�&KDLUPDQ�
RI�WKH�&RXQFLO�DW�WKH�QH[W�DQQXDO�PHHWLQJ�RI�WKH�&RXQFLO� 

 
K ,Q�DQ�HOHFWLRQ�\HDU��LI�WKH�FXUUHQW�&KDLUPDQ�RI�WKH�&RXQFLO�KDV�QRW�EHHQ���������������

UH-HOHFWHG�DV�D�PHPEHU�RI�WKH�&RXQFLO��KH�VKDOO�SUHVLGH�DW�WKH�PHHWLQJ�XQWLO�D�
VXFFHVVRU�&KDLUPDQ�RI�WKH�&RXQFLO�KDV�EHHQ�HOHFWHG��7KH�FXUUHQW�&KDLUPDQ�RI�
WKH�&RXQFLO�VKDOO�QRW�KDYH�DQ�RULJLQDO�YRWH�LQ�UHVSHFW�RI�WKH�HOHFWLRQ�RI�WKH�QHZ�
&KDLUPDQ�RI�WKH�&RXQFLO�EXW�PXVW�JLYH�D�FDVWLQJ�YRWH�LQ�WKH�FDVH�RI�DQ�HTXDOLW\�
RI�YRWHV� 

 
L ,Q�DQ�HOHFWLRQ�\HDU��LI�WKH�FXUUHQW�&KDLUPDQ�RI�WKH�&RXQFLO�KDV�EHHQ�UH-HOHFWHG�DV�

D�PHPEHU�RI�WKH�&RXQFLO��KH�VKDOO�SUHVLGH�DW�WKH�PHHWLQJ�XQWLO�D�QHZ�&KDLUPDQ�RI�
WKH�&RXQFLO�KDV�EHHQ�HOHFWHG��+H�PD\�H[HUFLVH�DQ�RULJLQDO�YRWH�LQ�UHVSHFW�RI�WKH�
HOHFWLRQ�RI�WKH�QHZ�&KDLUPDQ�RI�WKH�&RXQFLO�DQG�PXVW�JLYH�D�FDVWLQJ�YRWH�LQ�WKH�
FDVH�RI�DQ�HTXDOLW\�RI�YRWHV� 

 
M� 7KH�)LQDQFH�DQG�3HUVRQQHO�&RPPLWWHH�ZLOO�EH�HOHFWHG�DW�WKH�$QQXDO�3DULVK�&RXQFLO�

0HHWLQJ�IROORZLQJ�D�ORFDO�HOHFWLRQ�DQG�WKH�PHPEHUVKLS�ZLOO�UHPDLQ�LQ�SODFH��XQOHVV�D�
&OOU�UHVLJQV�IURP�WKH�&RPPLWWHH��XQWLO�WKH�$QQXDO�3DULVK�&RXQFLO�0HHWLQJ�IROORZLQJ����
ORFDO�HOHFWLRQ�� 
 

N )ROORZLQJ�WKH�HOHFWLRQ�RI�WKH�&KDLUPDQ�RI�WKH�&RXQFLO�DQG�9LFH-&KDLUPDQ�RI�WKH����
&RXQFLO�DW�WKH�DQQXDO�PHHWLQJ�RI�WKH�&RXQFLO��WKH�RUGHU�RI�EXVLQHVV�VKDOO�EH�DV�IROORZV� 



�� 

 

 L ,Q�DQ�HOHFWLRQ�\HDU��GHOLYHU\�E\�&RXQFLOORUV�RI�WKHLU�GHFODUDWLRQV�RI�DFFHSWDQFH�RI�
 RIILFH� 
LL &RQILUPDWLRQ�RI�WKH�DFFXUDF\�RI�WKH�PLQXWHV�RI�WKH�ODVW�PHHWLQJ�RI�WKH�&RXQFLO�DQG�

WR�UHFHLYH�DQG�QRWH�PLQXWHV�RI�DQG�RU�WR�GHWHUPLQH�UHFRPPHQGDWLRQV�PDGH�E\�
FRPPLWWHHV� 

LLL 5HYLHZ�RI�GHOHJDWLRQ�DUUDQJHPHQWV�WR�FRPPLWWHHV��VXE-FRPPLWWHHV��HPSOR\HHV�
DQG�RWKHU�ORFDO�DXWKRULWLHV� 

LY 5HYLHZ�RI�WKH�WHUPV�RI�UHIHUHQFHV�IRU�FRPPLWWHHV� 
Y 5HFHLSW�RI�QRPLQDWLRQV�WR�H[LVWLQJ�FRPPLWWHHV�� 
YL $SSRLQWPHQW�RI�DQ\�QHZ�FRPPLWWHHV��FRQILUPDWLRQ�RI�WKH�WHUPV�RI�UHIHUHQFH��WKH�

QXPEHU�RI�PHPEHUV�DQG�UHFHLSW�RI�QRPLQDWLRQV�WR�WKHP� 
YLL 5HYLHZ�DQG�DGRSWLRQ�RI�DSSURSULDWH�6WDQGLQJ�2UGHUV�DQG�)LQDQFLDO�5HJXODWLRQV�� 
YLLL 5HYLHZ�RI�DUUDQJHPHQWV��LQFOXGLQJ�DQ\�FKDUWHUV��ZLWK�RWKHU���ORFDO�DXWKRULWLHV�DQG�

UHYLHZ�RI�FRQWULEXWLRQV�PDGH�WR�H[SHQGLWXUH�LQFXUUHG�E\�RWKHU�ORFDO�DXWKRULWLHV� 
L[ 5HYLHZ�RI�UHSUHVHQWDWLRQ�RQ�RU�ZRUN�ZLWK�H[WHUQDO�ERGLHV�DQG�DUUDQJHPHQWV�IRU�

UHSRUWLQJ�EDFN���� 
[ ,Q�D�\HDU�RI�HOHFWLRQV��LI�D�&RXQFLO¶V�SHULRG�RI�HOLJLELOLW\�WR�H[HUFLVH�WKH�SRZHU�RI�

*HQHUDO�&RPSHWHQFH�H[SLUHG�WKH�GD\�EHIRUH�WKH��DQQXDO�PHHWLQJ��WR�UHYLHZ�DQG�
PDNH�DUUDQJHPHQWV�WR�UHDIILUP�HOLJLELOLW\� 

[L (VWDEOLVKLQJ�RU�UHYLHZLQJ�WKH�&RXQFLO¶V�SROLF\�IRU�GHDOLQJ�ZLWK�WKH�SUHVV�PHGLD� 
 

� 3URSHU�2IILFHU 
 

D  7KH�&RXQFLO¶V�3URSHU�2IILFHU�VKDOO�EH�HLWKHU��L��WKH�&OHUN�RU�VXFK�RWKHU�HPSOR\HH�
DV�PD\�EH�QRPLQDWHG�E\�WKH�&RXQFLO�IURP�WLPH�WR�WLPH�RU��LL��VXFK�RWKHU� ����������
HPSOR\HH�DSSRLQWHG�E\�WKH�&RXQFLO�WR�XQGHUWDNH�WKH�UROH�RI�WKH�3URSHU�2IILFHU�
GXULQJ�WKH�3URSHU�2IILFHU¶V�DEVHQFH��7KH�3URSHU�2IILFHU�DQG�WKH�HPSOR\HH��������
DSSRLQWHG�WR�DFW�DV�VXFK�GXULQJ�WKH�3URSHU�2IILFHU¶V�DEVHQFH�VKDOO�IXOILO�WKH������
GXWLHV�DVVLJQHG�WR�WKH�3URSHU�2IILFHU�LQ�6WDQGLQJ�2UGHUV�� 

 
E 7KH�&RXQFLO¶V�3URSHU�2IILFHU�VKDOO�GR�WKH�IROORZLQJ� 

L 6LJQ�DQG�VHUYH�RQ�&RXQFLOORUV�E\�GHOLYHU\�RU�SRVW�DW�WKHLU�UHVLGHQFHV�RU�E\�
HPDLO�DXWKHQWLFDWHG�LQ�VXFK�PDQQHU�DV�WKH�3URSHU�2IILFHU�WKLQNV�ILW�D�����
VXPPRQV�FRQILUPLQJ�WKH�WLPH��GDWH��YHQXH�DQG�WKH�DJHQGD�RI�D�PHHWLQJ�RI�
WKH�&RXQFLO�DQG�D�PHHWLQJ�RI�D�FRPPLWWHH�DQG�VXE-FRPPLWWHH�DW�OHDVW���FOHDU�
GD\V�EHIRUH�WKH�PHHWLQJ� 

LL *LYH�SXEOLF�QRWLFH�RI�WKH�WLPH��GDWH��YHQXH�DQG�DJHQGD�DW�OHDVW���FOHDU�GD\V�
EHIRUH�D�PHHWLQJ�RI�WKH�&RXQFLO�RU�D�PHHWLQJ�RI�D�FRPPLWWHH�RU�D����������������
VXE-�FRPPLWWHH��SURYLGHG�WKDW�WKH�SXEOLF�QRWLFH�ZLWK�DJHQGD�RI�DQ��������������
H[WUDRUGLQDU\�PHHWLQJ�RI�WKH�&RXQFLO�FRQYHQHG�E\�&RXQFLOORUV�LV�VLJQHG�E\�
WKHP�� 

LLL 6XEMHFW�WR�6WDQGLQJ�2UGHUV���D�–�H��EHORZ��LQFOXGH�LQ�WKH�DJHQGD�DOO�PRWLRQV�LQ�
WKH�RUGHU�UHFHLYHG�XQOHVV�D�&RXQFLOORU�KDV�JLYHQ�ZULWWHQ�QRWLFH�DW�OHDVW���GD\V���
EHIRUH�WKH�PHHWLQJ��FRQILUPLQJ�KLV�ZLWKGUDZDO�RI�LW� 

LY &RQYHQH�D�PHHWLQJ�RI�IXOO�&RXQFLO�IRU�WKH�HOHFWLRQ�RI�D�QHZ�&KDLUPDQ�RI�WKH�
&RXQFLO��RFFDVLRQHG�E\�D�FDVXDO�YDFDQF\�LQ�KLV�RIILFH��LQ�DFFRUGDQFH�ZLWK�
6WDQGLQJ�2UGHU�>��E�L@�25�>��E�LL@�DERYH� 

Y 0DNH�DYDLODEOH�IRU�LQVSHFWLRQ�WKH�PLQXWHV�RI�PHHWLQJV� 
YL 5HFHLYH�DQG�UHWDLQ�FRSLHV�RI�E\HODZV�PDGH�E\�RWKHU�ORFDO�DXWKRULWLHV� 
YLL 5HFHLYH�DQG�UHWDLQ�GHFODUDWLRQV�RI�DFFHSWDQFH�RI�RIILFH�IURP�&RXQFLOORUV� 
YLLL 5HWDLQ�D�FRS\�RI�HYHU\�&RXQFLOORU¶V�UHJLVWHU�RI�LQWHUHVWV�DQG�DQ\�FKDQJHV�WR�LW�DQG�

NHHS�FRSLHV�RI�WKH�VDPH�DYDLODEOH�IRU�LQVSHFWLRQ� 
L[ .HHS�SURSHU�UHFRUGV�UHTXLUHG�EHIRUH�DQG�DIWHU�PHHWLQJV� 
[ 3URFHVV�DOO�UHTXHVWV�PDGH�XQGHU�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW������DQG�WKH�

(QYLURQPHQWDO�,QIRUPDWLRQ�5HJXODWLRQV������DQG�GDWD�VXEMHFW�UHTXHVWV�PDGH��
XQGHU�WKH�*HQHUDO�'DWD�3URWHFWLRQ�5HJXODWLRQ���(8������������RU�WKH�'DWD�3URWHF�
WLRQ�$FW�������LQ�DFFRUGDQFH�ZLWK�DQG�VXEMHFW�WR�WKH�&RXQFLO¶V�SURFHGXUHV�UHODWLQJ�
WR�WKH�VDPH� 



��� 

 

[L 5HFHLYH�DQG�VHQG�JHQHUDO�FRUUHVSRQGHQFH�DQG�QRWLFHV�RQ�EHKDOI�RI�WKH�&RXQFLO�
H[FHSW�ZKHUH�WKHUH�LV�D�UHVROXWLRQ�WR�WKH�FRQWUDU\�� 

[LL 0DQDJH�WKH�RUJDQLVDWLRQ��VWRUDJH�RI�DQG�DFFHVV�WR�LQIRUPDWLRQ�KHOG�E\�WKH��
&RXQFLO�LQ�SDSHU�DQG�HOHFWURQLF�IRUP� 

[LLL $UUDQJH�IRU�OHJDO�GHHGV�WR�EH�VLJQHG�E\���&RXQFLOORUV�DQG�ZLWQHVVHG��6HH�DOVR�
PRGHO�6WDQGLQJ�2UGHUV����D��DQG��E��� 

[LY $UUDQJH�IRU�WKH�SURPSW�DXWKRULVDWLRQ��DSSURYDO��DQG�LQVWUXFWLRQ�UHJDUGLQJ�DQ\�
SD\PHQWV�WR�EH�PDGH�E\�WKH�&RXQFLO�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�ILQDQFLDO�
UHJXODWLRQV� 

[Y 5HFRUG�HYHU\�SODQQLQJ�DSSOLFDWLRQ�QRWLILHG�WR�WKH�&RXQFLO�DQG�WKH�&RXQFLO¶V�������
UHVSRQVH�WR�WKH�ORFDO�SODQQLQJ�DXWKRULW\� 

[YL 5HIHU�D�SODQQLQJ�DSSOLFDWLRQ�UHFHLYHG�E\�WKH�&RXQFLO�WR�WKH�&KDLUPDQ�RU�LQ�KLV���
DEVHQFH�WKH�9LFH-&KDLUPDQ�RI�WKH�&RXQFLO��ZLWKLQ���ZRUNLQJ�GD\V�RI�UHFHLSW�WR�
IDFLOLWDWH�DQ�H[WUDRUGLQDU\�PHHWLQJ�LI�WKH�QDWXUH�RI�D�SODQQLQJ�DSSOLFDWLRQ�UHTXLUHV�
FRQVLGHUDWLRQ�EHIRUH�HLWKHU�WKH�QH[W�RUGLQDU\�PHHWLQJ�RI�WKH�&RXQFLO�RU�WKH�����
6XSSOHPHQWDU\�DQG�3ODQQLQJ�0HHWLQJ�� 

[YLL 5HWDLQ�FXVWRG\�RI�WKH�VHDO�RI�WKH�&RXQFLO��LI�DQ\��ZKLFK�VKDOO�QRW�EH�XVHG�ZLWKRXW�
D�UHVROXWLRQ�WR�WKDW�HIIHFW� 

[YLLL $FWLRQ�RU�XQGHUWDNH�DFWLYLW\�RU�UHVSRQVLELOLWLHV�LQVWUXFWHG�E\�UHVROXWLRQ�RU���������
FRQWDLQHG�LQ�6WDQGLQJ�2UGHUV� 

[L[����5HWDLQ�FXVWRG\�RI�D�ERRN�FRQWDLQLQJ�D�UHJLVWHU�RI�LQWHUHVWV�GHFODUHG�E\������������ 
  &RXQFLOORUV�DW�PHHWLQJV� 
� 

� 0RWLRQV�UHTXLULQJ�ZULWWHQ�QRWLFH 
 
D ,Q�DFFRUGDQFH�ZLWK�6WDQGLQJ�2UGHU���E��LLL��DERYH��QR�PRWLRQ�PD\�EH�PRYHG�DW�D���

PHHWLQJ�XQOHVV�LW�LV�LQFOXGHG�LQ�WKH�DJHQGD�DQG�WKH�PRYHU�KDV�JLYHQ�ZULWWHQ�QRWLFH�RI�
LWV�ZRUGLQJ�WR�WKH�&RXQFLO¶V��3URSHU�2IILFHU�DW�OHDVW���FOHDU�GD\V�EHIRUH�WKH�QH[W����
PHHWLQJ�� 

 
E 7KH�3URSHU�2IILFHU�PD\��EHIRUH�LQFOXGLQJ�D�PRWLRQ�LQ�WKH�DJHQGD�UHFHLYHG�LQ������������

DFFRUGDQFH�ZLWK�6WDQGLQJ�2UGHU���D��DERYH��FRUUHFW�REYLRXV�JUDPPDWLFDO�RU 
 �W\SRJUDSKLFDO�HUURUV�LQ�WKH�ZRUGLQJ�RI�WKH�PRWLRQ���,I�LQ�WKH�3URSHU�2IILFHUV�RSLQLRQ�WKH�

PRWLRQ�LV�QRW�FOHDU�LQ�PHDQLQJ��WKH�3URSHU�2IILFHU�VKDOO�REWDLQ�FODULILFDWLRQ�IURP�WKH�
&RXQFLOORU�� 

 
F 1RWLFH�RI�HYHU\�PRWLRQ�UHFHLYHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�6WDQGLQJ�2UGHUV�

VKDOO�EH�QXPEHUHG�LQ�WKH�RUGHU�UHFHLYHG�DQG�VKDOO�EH�HQWHUHG�LQ�D�ERRN��ZKLFK�VKDOO�EH�
RSHQ�WR�LQVSHFWLRQ�E\�DOO�&RXQFLOORUV� 

 
G (YHU\�PRWLRQ�UHMHFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�6WDQGLQJ�2UGHUV�VKDOO�EH�GXO\�

UHFRUGHG�ZLWK�D�QRWH�E\�WKH�3URSHU�2IILFHU�JLYLQJ�UHDVRQV�IRU�LWV�UHMHFWLRQ�LQ�D�ERRN�IRU�
WKDW�SXUSRVH��ZKLFK�VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�E\�DOO�FRXQFLOORUV�� 

 
H (YHU\�PRWLRQ�DQG�UHVROXWLRQ�VKDOO�UHODWH�WR�WKH�&RXQFLO¶V�VWDWXWRU\�IXQFWLRQV��SRZHUV�

DQG�ODZIXO�REOLJDWLRQV�RU�VKDOO�UHODWH�WR�DQ�LVVXH�ZKLFK�VSHFLILFDOO\�DIIHFWV�WKH�&RXQFLO¶V�
DUHD�RU�LWV�UHVLGHQWV� 

 
� 0RWLRQV�QRW�UHTXLULQJ�ZULWWHQ�QRWLFH 
 

D 0RWLRQV�LQ�UHVSHFW�RI�WKH�IROORZLQJ�PDWWHUV�PD\�EH�PRYHG�ZLWKRXW�ZULWWHQ�QRWLFH� 
L 7R�DSSRLQW�D�SHUVRQ�WR�SUHVLGH�DW�D�PHHWLQJ� 
LL 7R�DSSURYH�WKH�DEVHQFHV�RI�&RXQFLOORUV��LI�UHTXHVWHG�E\�WKH�&RXQFLOORU�WR�ZKLFK�

WKDW�DEVHQFH�UHODWHV�� 
LLL 7R�DSSURYH�WKH�DFFXUDF\�RI�WKH�PLQXWHV�RI�WKH�SUHYLRXV�PHHWLQJ� 
LY 7R�FRUUHFW�DQ�LQDFFXUDF\�LQ�WKH�PLQXWHV�RI�WKH�SUHYLRXV�PHHWLQJ� 
Y 7R�GLVSRVH�RI�EXVLQHVV��LI�DQ\��UHPDLQLQJ�IURP�WKH�ODVW�PHHWLQJ� 



��� 

 

YL 7R�DOWHU�WKH�RUGHU�RI�EXVLQHVV�RQ�WKH�DJHQGD�IRU�UHDVRQV�RI�XUJHQF\�RU�����������
H[SHGLHQFH� 

YLL 7R�SURFHHG�WR�WKH�QH[W�EXVLQHVV�RQ�WKH�DJHQGD� 
YLLL 7R�FORVH�RU�DGMRXUQ�GHEDWH� 
L[ 7R�UHIHU�E\�IRUPDO�GHOHJDWLRQ�D�PDWWHU�WR�D�FRPPLWWHH�RU�WR�D�VXE-FRPPLWWHH�RU�

DQ�HPSOR\HH� 
[ 7R�DSSRLQW�D�:RUNLQJ�3DUW\�IRU�D�VSHFLILF�SXUSRVH�RU�SURMHFW�RU�DQ\�&RXQFLOORUV��

WKHUHWR� 
[L 7R�GLVVROYH�D�:RUNLQJ�3DUW\� 
[LL 7R�QRWH�WKH�PLQXWHV�RI�D�PHHWLQJ�RI�D�FRPPLWWHH�RU�VXE-FRPPLWWHH� 
[LY 7R�FRQVLGHU�D�UHSRUW�DQG�RU�UHFRPPHQGDWLRQV�PDGH�E\�D�FRPPLWWHH�RU�D�������

VXE-�FRPPLWWHH�RU�DQ�HPSOR\HH� 
[Y 7R�FRQVLGHU�D�UHSRUW�DQG�RU�UHFRPPHQGDWLRQV�PDGH�E\�DQ�HPSOR\HH������������

SURIHVVLRQDO�DGYLVRU��H[SHUW�RU�FRQVXOWDQW� 
[YLL 7R�DXWKRULVH�WKH�SD\PHQW�RI�PRQLHV�ZLWKLQ�WKH�DJUHHG�EXGJHW�DQG�WHUPV�RI����

UHIHUHQFH��� 
[YLLL 7R�DPHQG�D�PRWLRQ�UHOHYDQW�WR�WKH�RULJLQDO�RU�VXEVWDQWLYH�PRWLRQ�XQGHU����������

FRQVLGHUDWLRQ�ZKLFK�VKDOO�QRW�KDYH�WKH�HIIHFW�RI�QXOOLI\LQJ�LW� 
[L[ 7R�H[WHQG�WKH�WLPH�OLPLW�IRU�VSHHFKHV� 
[[ 7R�H[FOXGH�WKH�SUHVV�DQG�SXEOLF�IRU�DOO�RU�SDUW�RI�D�PHHWLQJ� 
[[L 7R�VLOHQFH�RU�H[FOXGH�IURP�WKH�PHHWLQJ�D�&RXQFLOORU�RU�D�PHPEHU�RI�WKH�SXEOLF�

IRU�GLVRUGHUO\�FRQGXFW� 
[[LLL 7R�VXVSHQG�DQ\�6WDQGLQJ�2UGHU�H[FHSW�WKRVH�ZKLFK�DUH�PDQGDWRU\�E\�

ODZ� 
[[LY 7R�DGMRXUQ�WKH�PHHWLQJ� 
[[Y 7R�DSSRLQW�UHSUHVHQWDWLYHV�WR�RXWVLGH�ERGLHV�DQG�WR�PDNH�DUUDQJHPHQWV�IRU�

WKRVH�UHSUHVHQWDWLYHV�WR�UHSRUW�EDFN�WKH�DFWLYLWLHV�RI�RXWVLGH�ERGLHV� 
[[YL 7R�DQVZHU�TXHVWLRQV�IURP�&RXQFLOORUV� 

 
E ,I�D�PRWLRQ�IDOOV�ZLWKLQ�WKH�WHUPV�RI�UHIHUHQFH�RI�D�FRPPLWWHH�RU�VXE-FRPPLWWHH�RU����

ZLWKLQ�WKH�GHOHJDWHG�SRZHUV�FRQIHUUHG�RQ�DQ�HPSOR\HH��D�UHIHUUDO�RI�WKH�VDPH�PD\�EH�
PDGH�WR�VXFK�FRPPLWWHH�RU�VXE-FRPPLWWHH�RU�HPSOR\HH�SURYLGHG�WKDW�WKH�&KDLUPDQ�
PD\�GLUHFW�IRU�LW�WR�EH�GHDOW�ZLWK�DW�WKH�SUHVHQW�PHHWLQJ�IRU�UHDVRQV�RI�XUJHQF\�RU������
H[SHGLHQFH� 

 
� 5XOHV�RI�GHEDWH 
 

D 0RWLRQV�LQFOXGHG�LQ�DQ�DJHQGD�VKDOO�EH�FRQVLGHUHG�LQ�WKH�RUGHU�WKDW�WKH\�DSSHDU�RQ�WKH�
DJHQGD�XQOHVV�WKH�RUGHU�LV�FKDQJHG�DW�WKH�&KDLUPDQ¶V�GLUHFWLRQ�IRU�UHDVRQV�RI����������
H[SHGLHQFH�� 

 
E 6XEMHFW�WR�6WDQGLQJ�2UGHU���E��LLL��DERYH��D�PRWLRQ�LQFOXGHG�LQ�DQ�DJHQGD�QRW�PRYHG�

E\�WKH�&RXQFLOORU�ZKR�WDEOHG�LW��PD\�EH�WUHDWHG�DV�ZLWKGUDZQ�� 
 
F $�PRWLRQ�WR�DPHQG�DQ�RULJLQDO�RU�VXEVWDQWLYH�PRWLRQ�VKDOO�QRW�EH�FRQVLGHUHG�XQOHVV�

SURSHU�QRWLFH�KDV�EHHQ�JLYHQ�DIWHU�WKH�RULJLQDO�RU�VXEVWDQWLYH�PRWLRQ�KDV�EHHQ�VHFRQG�
HG�DQG�QRWLFH�RI�VXFK�DPHQGPHQW��VKDOO�EH�GUDZQ�WR�WKH�DWWHQWLRQ�WR�WKH�&KDLUPDQ�
ZKR�VKDOO�GHWHUPLQH�WKH�RUGHU�LQ�ZKLFK�WKH\�DUH�FRQVLGHUHG�� 

 
G $�&RXQFLOORU�PD\�PRYH�DPHQGPHQWV�WR�KLV�RZQ�PRWLRQ��,I�D�PRWLRQ�KDV�DOUHDG\�EHHQ�

VHFRQGHG��DQ�DPHQGPHQW�WR�LW�VKDOO�EH�ZLWK�WKH�FRQVHQW�RI�WKH�VHFRQGHU� 
� 
H $Q\�DPHQGPHQW�WR�D�PRWLRQ�VKDOO�EH�HLWKHU� 

L WR�OHDYH�RXW�ZRUGV� 
LL WR�DGG�ZRUGV� 
LLL WR�OHDYH�RXW�ZRUGV�DQG�DGG�RWKHU�ZRUGV� 



��� 

 

 
I $�SURSRVHG�RU�FDUULHG�DPHQGPHQW�WR�D�PRWLRQ�VKDOO�QRW�KDYH�WKH�HIIHFW�RI�UHVFLQGLQJ�

WKH�RULJLQDO�RU�VXEVWDQWLYH�PRWLRQ�XQGHU�FRQVLGHUDWLRQ� 
 
J 2QO\�RQH�DPHQGPHQW�VKDOO�EH�PRYHG�DQG�GHEDWHG�DW�D�WLPH��WKH�RUGHU�RI�ZKLFK�VKDOO�

EH�GLUHFWHG�E\�WKH�&KDLUPDQ��1R�IXUWKHU�DPHQGPHQW�WR�D�PRWLRQ�VKDOO�EH�PRYHG�XQWLO�
WKH�SUHYLRXV�DPHQGPHQW�KDV�EHHQ�GLVSRVHG�RI� 

 
K 6XEMHFW�WR�6WDQGLQJ�2UGHU���J��DERYH��RQH�RU�PRUH�DPHQGPHQWV�PD\�EH�GLVFXVVHG�

WRJHWKHU�LI�WKH�&KDLUPDQ�FRQVLGHUV�WKLV�H[SHGLHQW�EXW�VKDOO�EH�YRWHG�XSRQ�VHSDUDWHO\� 
 
L 3XUVXDQW�WR�6WDQGLQJ�2UGHU���J��DERYH��WKH�QXPEHU�RI�DPHQGPHQWV�WR�DQ�RULJLQDO�RU�

VXEVWDQWLYH�PRWLRQ��ZKLFK�PD\�EH�PRYHG�E\�D�&RXQFLOORU��LV�OLPLWHG�WR�RQH�� 
 
M ,I�DQ�DPHQGPHQW�LV�QRW�FDUULHG��RWKHU�DPHQGPHQWV�VKDOO�EH�PRYHG�LQ�WKH�RUGHU���������

GLUHFWHG�E\�WKH�&KDLUPDQ� 
 
N ,I�DQ�DPHQGPHQW�LV�FDUULHG��WKH�RULJLQDO�PRWLRQ��DV�DPHQGHG��VKDOO�WDNH�WKH�SODFH�RI�

WKH�RULJLQDO�PRWLRQ�DQG�VKDOO�EHFRPH�WKH�VXEVWDQWLYH�PRWLRQ�XSRQ�ZKLFK�DQ\�IXUWKHU�
DPHQGPHQW�PD\�EH�PRYHG� 

 
O 7KH�PRYHU�RI�D�PRWLRQ�RU�WKH�PRYHU�RI�DQ�DPHQGPHQW�VKDOO�KDYH�D�ULJKW�RI�UHSO\��QRW�

H[FHHGLQJ���PLQXWHV� 
 
P :KHUH�D�VHULHV�RI�DPHQGPHQWV�WR�DQ�RULJLQDO�PRWLRQ�DUH�FDUULHG��WKH�PRYHU�RI�WKH���

RULJLQDO�PRWLRQ�VKDOO�KDYH�D�ULJKW�RI�UHSO\�LQ�UHVSHFW�RI�WKH�VXEVWDQWLYH�PRWLRQ�DW�WKH�
YHU\�HQG�RI�GHEDWH�DQG�LPPHGLDWHO\�EHIRUH�LW�LV�SXW�WR�WKH�YRWH� 

 
Q 6XEMHFW�WR�6WDQGLQJ�2UGHUV���O��DQG��P��DERYH��D�&RXQFLOORU�PD\�QRW�VSHDN�IXUWKHU�LQ�

UHVSHFW�RI�DQ\�RQH�PRWLRQ�H[FHSW�WR�VSHDN�RQFH�RQ�DQ�DPHQGPHQW�PRYHG�E\�DQRWKHU�
&RXQFLOORU�RU�WR�PDNH�D�SRLQW�RI�RUGHU�RU�WR�JLYH�D�SHUVRQDO�H[SODQDWLRQ� 

 
R 'XULQJ�WKH�GHEDWH�RI�D�PRWLRQ��D�&RXQFLOORU�PD\�LQWHUUXSW�RQO\�RQ�D�SRLQW�RI�RUGHU�RU�D�

SHUVRQDO�H[SODQDWLRQ�DQG�WKH�&RXQFLOORU�ZKR�ZDV�LQWHUUXSWHG�VKDOO�VWRS�VSHDNLQJ��$�
&RXQFLOORU�UDLVLQJ�D�SRLQW�RI�RUGHU�VKDOO�LGHQWLI\�WKH�6WDQGLQJ�2UGHU�ZKLFK�WKH\�FRQVLGHU�
KDV�EHHQ�EUHDFKHG�RU�VSHFLI\�WKH�LUUHJXODULW\�LQ�WKH�PHHWLQJ�WKH\�DUH�FRQFHUQHG�E\�� 

 
S $�SRLQW�RI�RUGHU�VKDOO�EH�GHFLGHG�E\�WKH�&KDLUPDQ�DQG�WKHLU�GHFLVLRQ�VKDOO�EH�ILQDO�� 
 
T :LWK�WKH�FRQVHQW�RI�WKH�6HFRQGHU�DQG�RU�RI�WKH�PHHWLQJ��D�PRWLRQ�RU�DPHQGPHQW�PD\�

EH�ZLWKGUDZQ�E\�WKH�3URSRVHU��$�&RXQFLOORU�VKDOO�QRW�VSHDN�XSRQ�WKH�VDLG�PRWLRQ�RU�
DPHQGPHQW�XQOHVV�SHUPLVVLRQ�IRU�WKH�ZLWKGUDZDO�RI�WKH�PRWLRQ�RU�DPHQGPHQW�KDV�
EHHQ�UHIXVHG� 

 
U 6XEMHFW�WR�6WDQGLQJ�2UGHU���R��DERYH��ZKHQ�D�&RXQFLOORU¶V�PRWLRQ�LV�XQGHU�GHEDWH�QR�

RWKHU�PRWLRQ�VKDOO�EH�PRYHG�H[FHSW�� 
L WR�DPHQG�WKH�PRWLRQ� 
LL WR�SURFHHG�WR�WKH�QH[W�EXVLQHVV� 
LLL WR�DGMRXUQ�WKH�GHEDWH� 
LY WR�SXW�WKH�PRWLRQ�WR�D�YRWH� 
Y WR�DVN�D�SHUVRQ�WR�EH�VLOHQW�RU�IRU�KLP�WR�OHDYH�WKH�PHHWLQJ� 
YL WR�UHIHU�D�PRWLRQ�WR�D�FRPPLWWHH�RU�VXE-FRPPLWWHH�IRU�FRQVLGHUDWLRQ�� 
YLL WR�H[FOXGH�WKH�SXEOLF�DQG�SUHVV� 
YLLL WR�DGMRXUQ�WKH�PHHWLQJ� 
L[ WR�VXVSHQG�DQ\�6WDQGLQJ�2UGHU��H[FHSW�WKRVH�ZKLFK�DUH�PDQGDWRU\� 

 
 



��� 

 

V ,Q�UHVSHFW�RI�6WDQGLQJ�2UGHU���U��LY��DERYH��WKH�&KDLUPDQ�VKDOO�ILUVW�EH�VDWLVILHG�WKDW�
WKH�PRWLRQ�KDV�EHHQ�VXIILFLHQWO\�GHEDWHG�EHIRUH�LW�LV�VHFRQGHG�DQG�SXW�WR�WKH�YRWH��7KH�
&KDLUPDQ�VKDOO�FDOO�XSRQ�WKH�PRYHU�RI�WKH�PRWLRQ�XQGHU�GHEDWH�WR�H[HUFLVH�RU�ZDLYH�
KLV�ULJKW�RI�UHSO\�DQG�VKDOO�SXW�WKH�PRWLRQ�WR�WKH�YRWH�DIWHU�WKDW�ULJKW�KDV�EHHQ�H[HUFLVHG�
RU�ZDLYHG��7KH�DGMRXUQPHQW�RI�D�GHEDWH�RU�RI�WKH�PHHWLQJ�VKDOO�QRW�SUHMXGLFH�WKH����
PRYHU¶V�ULJKW�RI�UHSO\�DW�WKH�UHVXPSWLRQ� 

 
� &RGH�RI�FRQGXFW� 
  

D $OO�&RXQFLOORUV�VKDOO�REVHUYH�WKH�FRGH�RI�FRQGXFW�DGRSWHG�E\�WKH�&RXQFLO� 
 
E $OO�&RXQFLOORUV�VKDOO�XQGHUWDNH�WUDLQLQJ�LQ�WKH�FRGH�RI�FRQGXFW�ZLWKLQ���PRQWKV�RI�WKH�

GHOLYHU\�RI�WKHLU�GHFODUDWLRQ�RI�DFFHSWDQFH�RI�RIILFH� 
 

 F  8QOHVV�D�GLVSHQVDWLRQ�KDV�EHHQ�JUDQWHG��\RX�PD\�QRW�SDUWLFLSDWH�LQ�DQ\�GLVFXVVLRQ�RI��
  YRWH�RQ��RU�GLVFKDUJH�DQ\�IXQFWLRQ�UHODWHG�WR�DQ\�PDWWHU�LQ�ZKLFK�\RX�KDYH�D�GLVFORVDEOH�
  SHFXQLDU\�LQWHUHVW�DV�GHILQHG�E\�5HJXODWLRQV�UHIHUUHG�WR�DW�3DUD����RI�WKH�&RGH�RI�&RQ
  GXFW�DQG�\RX�PXVW�DOVR�REVHUYH�DQ\�UHVWULFWLRQV�WKH�3DULVK�&RXQFLO�PD\�SODFH�RQ�\RXU�
  LQYROYHPHQW�LQ�PDWWHUV�ZKHUH�\RX�KDYH�DQ\�LQWHUHVW�DV�GHILQHG�E\�WKH�3DULVK�&RXQFLO� 
  DQG�VKRZQ�DW�3DUD��������	����RI�WKH�&RGH�RI�&RQGXFW� 

 
G���:KHUH�\RX�KDYH�DQ\�LQWHUHVW�LQ�DQ\�EXVLQHVV�RI�WKH�3DULVK�&RXQFLO�DQG�\RX�DWWHQG�DQ\�

PHHWLQJ�DW�ZKLFK�WKDW�EXVLQHVV�LV�WR�EH�FRQVLGHUHG��\RX�PXVW� 
 

�L�  GLVFORVH�WR�WKDW�PHHWLQJ�WKH�H[LVWHQFH�DQG�QDWXUH�RI�WKDW�LQWHUHVW�� 
 
�LL��GLVFORVH�DQ\�LQWHUHVW�LQ�DFFRUGDQFH�ZLWK�WKH�3DULVK�&RXQFLO¶V�UHDVRQDEOH�UHTXLUH�

PHQWV��QR�ODWHU�WKDQ�WKH�FRPPHQFHPHQW�RI�WKH�FRQVLGHUDWLRQ�RI�WKH�EXVLQHVV�LQ�
ZKLFK�\RX�KDYH�WKDW�LQWHUHVW��RU��LI�ODWHU��WKH�WLPH�DW�ZKLFK�WKH�LQWHUHVW�EHFRPHV�����
DSSDUHQW�WR�\RX� 

 
�LLL��ZKHUH�\RX�KDYH�D�GLVFORVDEOH�SHFXQLDU\�LQWHUHVW��ZLWKGUDZ�IURP�WKH�URRP�RU�FKDP�

EHU�ZKHUH�D�PHHWLQJ�FRQVLGHULQJ�WKH�EXVLQHVV�LV�EHLQJ�KHOG�DW�WKH�FRPPHQFHPHQW�
RI�WKH�FRQVLGHUDWLRQ�RI�WKDW�EXVLQHVV�LQ�ZKLFK�\RX�KDYH�WKDW�LQWHUHVW��RU��LI�ODWHU��WKH�
WLPH�DW�ZKLFK�WKH�LQWHUHVW�EHFRPHV�DSSDUHQW�WR�\RX��DQG�QRW�VHHN�WR��LQIOXHQFH���
LPSURSHUO\�DQ\�GHFLVLRQ�DERXW�WKDW�EXVLQHVV��XQOHVV�\RX�KDYH�REWDLQHG�D�����������
GLVSHQVDWLRQ�IURP�WKH�3DULVK�&RXQFLO¶V�3URSHU�2IILFHU� 

 
 H 7KH�&RXQFLO¶V�3URSHU�2IILFHU�LV�DXWKRULVHG�WR�GHWHUPLQH�UHTXHVWV�IURP�0HPEHUV�RI�WKH�

 &RXQFLO�IRU�GLVSHQVDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�&RGH�RI�&RQGXFW�IRU�������� 
 0HPEHUV� ZKHUH� 

 
L� LW�LV�DSSURSULDWH�LQ�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH 
LL� ��D�VLJQLILFDQW�QXPEHU�RI�PHPEHUV�ZRXOG�EH� 
 SUHYHQWHG�IURP�SDUWLFLSDWLQJ�LQ�DQ\�LWHP�RI�EXVLQHVV�DV�WR�LPSHGH�

RU�DIIHFW�WKH�OLNHO\�RXWFRPH� 
LLL� ���,W�LV�FRQVLGHUHG�WKDW�WKH�GLVSHQVDWLRQ�LV�LQ�WKH�LQWHUHVWV�RI�SHUVRQV�����

OLYLQJ�ZLWKLQ�WKH�3DULVK� 
 
� $OOHJDWLRQV�RI�EUHDFKHV�RI�WKH�&RGH�RI�&RQGXFW� 

 
D 2Q�UHFHLSW�RI�D�QRWLILFDWLRQ�WKDW�WKHUH�KDV�EHHQ�DQ�DOOHJHG�EUHDFK�RI�WKH�FRGH�RI�FRQ�

GXFW�WKH�3URSHU�2IILFHU�VKDOO�UHIHU�LW�WR�WKH�0RQLWRULQJ�2IILFHU�� 
 
 
 
 



��� 

 

� 7UDLQLQJ� 
���D 7R�VXSSRUW�&RXQFLOORUV�LQ�WKHLU�UROH�WKH�3DULVK�&RXQFLO�ZLOO�SURYLGH��DQG�&RXQFLOORUV�DUH�

H[SHFWHG�WR�DWWHQG�1HZ�&RXQFLOORU�7UDLQLQJ�DV�D�PLQLPXP��0HPEHUV�RI�WKH�)LQDQFH�
DQG�3HUVRQQHO�&RPPLWWHH�PXVW�DWWHQG�UHOHYDQW�+XPDQ�5HVRXUFHV�DQG�RU���������������
(PSOR\PHQW�7UDLQLQJ�LQ�RUGHU�WR�DVVLVW�WKHP�LQ�WKH�UROH�WKLV�&RPPLWWHH�SURYLGHV�LQ���
UHODWLRQ�WR�WKH�&RXQFLO
V�GXWLHV�DV�DQ�HPSOR\HU� 

 
�� 4XHVWLRQV 
  

D $�&RXQFLOORU�PD\�VHHN�DQ�DQVZHU�WR�D�TXHVWLRQ�FRQFHUQLQJ�DQ\�EXVLQHVV�RI�WKH�&RXQFLO�
SURYLGHG���FOHDU�GD\V�QRWLFH�RI�WKH�TXHVWLRQ�KDV�EHHQ�JLYHQ�WR�WKH�3URSHU�2IILFHU� 

 
E &RXQFLOORUV�TXHVWLRQV�QRW�UHODWHG�WR�LWHPV�RI�EXVLQHVV�RQ�WKH�DJHQGD�IRU�D�PHHWLQJ�

VKDOO�RQO\�EH�DVNHG�GXULQJ�WKH�SDUW�RI�WKH�PHHWLQJ�VHW�DVLGH�IRU�VXFK�TXHVWLRQV� 
 
F (YHU\�TXHVWLRQ�VKDOO�EH�SXW�DQG�DQVZHUHG�ZLWKRXW�GLVFXVVLRQ� 

 
�� 0LQXWHV� 
 

D ,I�D�FRS\�RI�WKH�GUDIW�PLQXWHV�RI�D�SUHFHGLQJ�PHHWLQJ�KDV�EHHQ���FLUFXODWHG�WR�������
&RXQFLOORUV�QR�ODWHU�WKDQ�WKH�GD\�RI�VHUYLFH�RI�WKH�VXPPRQV�WR�DWWHQG�WKH�VFKHGXOHG�
PHHWLQJ�WKH\�VKDOO�EH�WDNHQ�DV�UHDG� 

 
E 1R�GLVFXVVLRQ�RI�WKH�GUDIW�PLQXWHV�RI�D�SUHFHGLQJ�PHHWLQJ�VKDOO�WDNH�SODFH�H[FHSW�LQ�

UHODWLRQ�WR�WKHLU�DFFXUDF\��$�PRWLRQ�WR�FRUUHFW�DQ�LQDFFXUDF\�LQ�WKH�PLQXWHV�VKDOO�EH�
UDLVHG�LQ�DFFRUGDQFH�ZLWK�6WDQGLQJ�2UGHU���D��LY��DERYH� 

 
F 0LQXWHV��LQFOXGLQJ�DQ\�DPHQGPHQW�WR�FRUUHFW�WKHLU�DFFXUDF\��VKDOO�EH�FRQILUPHG�E\��

UHVROXWLRQ�DQG�VKDOO�EH�VLJQHG�E\�WKH�&KDLUPDQ�RI�WKH�PHHWLQJ�DQG�VWDQG�DV�DQ����������
DFFXUDWH�UHFRUG�RI�WKH�PHHWLQJ�WR�ZKLFK�WKH�PLQXWHV�UHODWH�� 

 
G ,I�WKH�&KDLUPDQ�RI�WKH�PHHWLQJ�GRHV�QRW�FRQVLGHU�WKH�PLQXWHV�WR�EH�DQ�DFFXUDWH�UHFRUG�

RI�WKH�PHHWLQJ�WR�ZKLFK�WKH\�UHODWH��KH�VKDOO�VLJQ�WKH�PLQXWHV�DQG�LQFOXGH�D�SDUDJUDSK�
LQ�WKH�IROORZLQJ�WHUPV�RU�WR�WKH�VDPH�HIIHFW� 
³7KH�&KDLUPDQ�RI�WKLV�PHHWLQJ�GRHV�QRW�EHOLHYH�WKDW�WKH�PLQXWHV�RI�WKH�PHHWLQJ�RI�WKH�
�������KHOG�RQ�>GDWH@�LQ�UHVSHFW�RI����������ZHUH�D�FRUUHFW�UHFRUG�EXW�KLV�YLHZ�ZDV�QRW�������
XSKHOG�E\�WKH�PDMRULW\�RI�WKH����������DQG�WKH�PLQXWHV�DUH�FRQILUPHG�DV�DQ�DFFXUDWH�UHF�
RUG�RI�WKH�SURFHHGLQJV�´ 
 

H 8SRQ�D�UHVROXWLRQ�ZKLFK�FRQILUPV�WKH�DFFXUDF\�RI�WKH�PLQXWHV�RI�D�PHHWLQJ��DQ\������
SUHYLRXV�GUDIW�PLQXWHV�RU�UHFRUGLQJV�RI�WKH�PHHWLQJ�VKDOO�EH�GHVWUR\HG� 

 
I LI�WKH�&RXQFLO¶V�JURVV�DQQXDO�LQFRPH�RU�H[SHQGLWXUH��ZKLFKHYHU�LV�KLJKHU��GRHV�QRW�����

H[FHHG����������LW�VKDOO�SXEOLVK�GUDIW�PLQXWHV�RQ�D�ZHEVLWH�ZKLFK�LV�SXEOLFO\�DFFHVVLEOH�
DQG�IUHH�RI�FKDUJH�QRW�ODWHU�WKDQ�RQH�PRQWK�DIWHU�WKH�PHHWLQJ�KDV�WDNHQ�SODFH�� 

 
�� 'LVRUGHUO\�FRQGXFW 

 
D 1R�SHUVRQ�VKDOO�REVWUXFW�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�D�PHHWLQJ�RU�EHKDYH�������������

RIIHQVLYHO\�RU�LPSURSHUO\�� 
 

E ,I��LQ�WKH�RSLQLRQ�RI�WKH�&KDLUPDQ��WKHUH�KDV�EHHQ�D�EUHDFK�RI�6WDQGLQJ�2UGHU����D��
DERYH��WKH�&KDLUPDQ�VKDOO�H[SUHVV�WKDW��RSLQLRQ�DQG�WKHUHDIWHU�DQ\�&RXQFLOORU�
�LQFOXGLQJ�WKH�&KDLUPDQ��PD\�PRYH�WKDW�WKH�SHUVRQ�EH�VLOHQFHG�RU�H[FOXGHG�IURP�WKH�
PHHWLQJ��DQG�WKH�PRWLRQ��LI�VHFRQGHG��VKDOO�EH�SXW�IRUWKZLWK�DQG�ZLWKRXW�GLVFXVVLRQ� 

 
 



��� 

 

F ,I�D�UHVROXWLRQ�PDGH�LQ�DFFRUGDQFH�ZLWK�6WDQGLQJ�2UGHU����E��DERYH��LV�GLVREH\HG��WKH�
&KDLUPDQ�PD\�WDNH�VXFK�IXUWKHU�VWHSV�DV�PD\�UHDVRQDEO\�EH�QHFHVVDU\�WR�HQIRUFH�LW�
DQG�RU�KH�PD\�DGMRXUQ�WKH�PHHWLQJ� 

 
�� 5HVFLVVLRQ�RI�SUHYLRXV�UHVROXWLRQV 
 

D $�UHVROXWLRQ��ZKHWKHU�DIILUPDWLYH�RU�QHJDWLYH��RI�WKH�&RXQFLO�VKDOO�QRW�EH�UHYHUVHG���
ZLWKLQ���PRQWKV�H[FHSW�HLWKHU�E\�D�VSHFLDO�PRWLRQ�� 

 WKH�ZULWWHQ�QRWLFH�ZKHUHRI�EHDUV�WKH�QDPHV�RI�DW�OHDVW���&RXQFLOORUV�RI�WKH�&RXQFLO��RU�
E\�D�PRWLRQ�PRYHG�LQ�SXUVXDQFH�RI�WKH�UHSRUW�RU�UHFRPPHQGDWLRQ�RI�D�FRPPLWWHH� 

 
E :KHQ�D�VSHFLDO�PRWLRQ�RU�DQ\�RWKHU�PRWLRQ�PRYHG�SXUVXDQW�WR�6WDQGLQJ�2UGHU����D��

DERYH�KDV�EHHQ�GLVSRVHG�RI��QR�VLPLODU�PRWLRQ�PD\�EH�PRYHG�ZLWKLQ�D�IXUWKHU���
PRQWKV� 

� 
�� 9RWLQJ�RQ�DSSRLQWPHQWV 

 
D :KHUH�PRUH�WKDQ���SHUVRQV�KDYH�EHHQ�QRPLQDWHG�IRU�D�SRVLWLRQ�WR�EH�ILOOHG�E\�WKH�

&RXQFLO�DQG�QRQH�RI�WKRVH�SHUVRQV�KDV�UHFHLYHG�DQ�DEVROXWH�PDMRULW\�RI�YRWHV�LQ�WKHLU�
IDYRXU��WKH�QDPH�RI�WKH�SHUVRQ�KDYLQJ�WKH�OHDVW�QXPEHU�RI�YRWHV�VKDOO�EH�VWUXFN�RII�WKH�
OLVW�DQG�D�IUHVK�YRWH�WDNHQ��7KLV�SURFHVV�VKDOO�FRQWLQXH�XQWLO�D�PDMRULW\�RI�YRWHV�LV�JLYHQ�
LQ�IDYRXU�RI�RQH�SHUVRQ��$Q\�WLH�PD\�EH�VHWWOHG�E\�WKH�&KDLUPDQ¶V�FDVWLQJ�YRWH� 

 
�� ([SHQGLWXUH 

 
D $Q\�H[SHQGLWXUH�LQFXUUHG�E\�WKH�&RXQFLO�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�����

ILQDQFLDO�UHJXODWLRQV� 
 
E 7KH�&RXQFLO¶V�ILQDQFLDO�UHJXODWLRQV�VKDOO�EH�UHYLHZHG�RQFH�D�\HDU� 
 
F 7KH�&RXQFLO¶V�ILQDQFLDO�UHJXODWLRQV�PD\�PDNH�SURYLVLRQ�IRU�WKH�DXWKRULVDWLRQ�RI�

WKH�SD\PHQW�RI�PRQH\�LQ�H[HUFLVH�RI�DQ\�RI�WKH�&RXQFLO¶V�IXQFWLRQV�WR�EH����������
GHOHJDWHG�WR�D�FRPPLWWHH��VXE-FRPPLWWHH�RU�WR�DQ�HPSOR\HH� 

 
�� ([HFXWLRQ�DQG�VHDOLQJ�RI�OHJDO�GHHGV� 
 

D $�OHJDO�GHHG�VKDOO�QRW�EH�H[HFXWHG�RQ�EHKDOI�RI�WKH�&RXQFLO�XQOHVV�WKH�VDPH�KDV�EHHQ�
DXWKRULVHG�E\�D�UHVROXWLRQ� 

 
E ,Q�DFFRUGDQFH�ZLWK�D�UHVROXWLRQ�PDGH�XQGHU�6WDQGLQJ�2UGHU����D��DERYH��DQ\�

WZR�PHPEHUV�RI�WKH�&RXQFLO��PD\�VLJQ��RQ�EHKDOI�RI�WKH�&RXQFLO��DQ\�GHHG���������
UHTXLUHG�E\�ODZ�DQG�WKH�3URSHU�2IILFHU�VKDOO�ZLWQHVV�WKHLU�VLJQDWXUHV� 

 
F /LFHQFHV�DQG�+LUH�$JUHHPHQWV�IRU�3DULVK�&RXQFLO�ODQG�DQG�SURSHUW\�PD\�EH�DSSURYHG�

DQG�H[HFXWHG�RQ�EHKDOI�RI�WKH�&RXQFLO�E\�WKH�3URSHU�2IILFHU�RU�'XO\�$XWKRULVHG�'HSXW\� 
 

�� &RPPLWWHHV��6HH�DOVR�6WDQGLQJ�2UGHU��� 
 
D 7KH�&RXQFLO�PD\��DW�LWV�DQQXDO�PHHWLQJ��DSSRLQW�VWDQGLQJ�FRPPLWWHHV�DQG�PD\�DW�DQ\�

RWKHU�WLPH�DSSRLQW�VXFK�RWKHU�FRPPLWWHHV�DV�PD\�EH�QHFHVVDU\��DQG� 
L VKDOO�GHWHUPLQH�WKHLU�WHUPV�RI�UHIHUHQFH��WKH�&RXQFLO�KDV�SURGXFHG�DQG�DGRSWHG�D�

7HUPV�RI�5HIHUHQFH�DQG�6FKHPH�RI�'HOHJDWLRQ�GRFXPHQW�� 
LL PD\�SHUPLW�FRPPLWWHHV�WR�GHWHUPLQH�WKH�GDWHV�RI�WKHLU�PHHWLQJV� 
LLL VKDOO�DSSRLQW�DQG�GHWHUPLQH�WKH�WHUP�RI�RIILFH�RI�&RXQFLOORU�RU�QRQ-&RXQFLOORU�

PHPEHUV�RI�VXFK�D�FRPPLWWHH��XQOHVV�WKH�DSSRLQWPHQW�RI�QRQ-&RXQFLOORUV�LV�SUR�
KLELWHG�E\�ODZ��VR�DV�WR�KROG�RIILFH�QR�ODWHU�WKDQ�WKH�QH[W�DQQXDO�PHHWLQJ� 

YL PD\�LQ�DFFRUGDQFH�ZLWK�6WDQGLQJ�2UGHUV��GLVVROYH�D�FRPPLWWHH�DW�DQ\�WLPH� 



��� 

 

 
YLL 7KH�)LQDQFH�DQG�3HUVRQQHO�&RPPLWWHH�ZLOO�EH�HOHFWHG�DW�WKH�$QQXDO�3DULVK�

&RXQFLO�0HHWLQJ�IROORZLQJ�D�ORFDO�HOHFWLRQ�DQG�WKH�PHPEHUVKLS�ZLOO�UHPDLQ�LQ�
SODFH��XQOHVV�D�&OOU�UHVLJQV�IURP�WKH�&RPPLWWHH��XQWLO�WKH�$QQXDO�3DULVK�&RXQFLO�
0HHWLQJ�IROORZLQJ�ORFDO�HOHFWLRQ�� 

YLLL 7KH�&KDLUPDQ�RU�9LFH-&KDLUPDQ�RI�)XOO�&RXQFLO�FDQQRW�EH�HOHFWHG�DV�WKH�����
&KDLUPDQ�RI�WKH�)LQDQFH�DQG�3HUVRQQHO�&RPPLWWHH 

L[ 7KH�&RXQFLOORU�DSSRLQWHG�DV�WKH�$OORWPHQW�5HSUHVHQWDWLYH�PXVW�DOVR�EH�D�����
PHPEHU�RI�WKH�3DUNV�	�3OD\LQJ�)LHOGV�&RPPLWWHH�� 

[��������,I�D�&RXQFLOORU�GRHV�QRW�DWWHQG�D�&RPPLWWHH�0HHWLQJ��RQ�ZKLFK�WKH\�DUH�D�����
&RPPLWWHH�0HPEHU��IRU�PRUH�WKDQ�WKUHH�FRQVHFXWLYH�PHHWLQJV�WKH�&RXQFLOORU�
FHDVHV�WR�EH�D�&RPPLWWHH�0HPEHU�XQOHVV�WKH�DEVHQFH�LV�DXWKRULVHG�E\�WKH�
&RPPLWWHH�DQG�ZLOO�QRW�EH�HOLJLEOH�WR�UH-MRLQ�WKH�FRPPLWWHH�XQWLO�WKH�QH[W�$QQXDO�
PHHWLQJ�RI�WKH�3DULVK�&RXQFLO�� 

 
�� 6XE-FRPPLWWHHV��6HH�DOVR�6WDQGLQJ�2UGHU��� 

 
D 8QOHVV�WKHUH�LV�D�&RXQFLO�UHVROXWLRQ�WR�WKH�FRQWUDU\��HYHU\�FRPPLWWHH�PD\�DSSRLQW�D�

VXE-FRPPLWWHH�ZKRVH�WHUPV�RI�UHIHUHQFH�DQG�PHPEHUV�VKDOO�EH�GHWHUPLQHG�E\�������
UHVROXWLRQ�RI�WKH�FRPPLWWHH� 

 
�� ([WUDRUGLQDU\�PHHWLQJV��6HH�DOVR�6WDQGLQJ�2UGHU��� 

 
D 7KH�&KDLUPDQ�RI�WKH�&RXQFLO�PD\�FRQYHQH�DQ�H[WUDRUGLQDU\�PHHWLQJ�RI�WKH�

&RXQFLO�DW�DQ\�WLPH�� 
 
E ,I�WKH�&KDLUPDQ�RI�WKH�&RXQFLO�GRHV�QRW�RU�UHIXVHV�WR�FDOO�DQ�H[WUDRUGLQDU\���

PHHWLQJ�RI�WKH�&RXQFLO�ZLWKLQ���GD\V�RI�KDYLQJ�EHHQ�UHTXHVWHG�WR�GR�VR�E\�WZR�
&RXQFLOORUV��WKRVH�WZR������ 

 
 &RXQFLOORUV�PD\�FRQYHQH�DQ�H[WUDRUGLQDU\�PHHWLQJ�RI�WKH�&RXQFLO��7KH�VWDWXWRU\�

SXEOLF�QRWLFH�JLYLQJ�WKH�WLPH��YHQXH�DQG�DJHQGD�IRU�VXFK�D�PHHWLQJ�PXVW�EH�
VLJQHG�E\�WKH�WZR�&RXQFLOORUV� 

 
F 7KH�&KDLUPDQ�RI�D�FRPPLWWHH��RU�D�VXE-FRPPLWWHH��PD\�FRQYHQH�DQ�H[WUDRUGLQDU\�

PHHWLQJ�RI�WKH�FRPPLWWHH�RU�VXE-FRPPLWWHH�DW�DQ\�WLPH�� 
 
G ,I�WKH�&KDLUPDQ�RI�D�FRPPLWWHH��RU�D�VXE-FRPPLWWHH��GRHV�QRW�RU�UHIXVHV�WR�FDOO�DQ���

H[WUDRUGLQDU\�PHHWLQJ�ZLWKLQ���GD\V�RI�KDYLQJ�EHHQ�UHTXHVWHG�E\�WR�GR�VR�E\�WZR�
&RXQFLOORUV��WKRVH�WZR�&RXQFLOORUV�PD\�FRQYHQH�DQ�H[WUDRUGLQDU\�PHHWLQJ�RI�D�FRPPLW�
WHH��RU�D�VXE-FRPPLWWHH���7KH�VWDWXWRU\�SXEOLF�QRWLFH�JLYLQJ�WKH�WLPH��YHQXH�DQG�DJHQ�
GD�IRU�VXFK�D�PHHWLQJ�PXVW�EH�VLJQHG�E\�WKH�WZR�&RXQFLOORUV� 

 
�� $GYLVRU\�FRPPLWWHHV��6HH�DOVR�6WDQGLQJ�2UGHU��� 

  
D 7KH�&RXQFLO�RU�&RPPLWWHHV�PD\�DSSRLQW�DGYLVRU\�FRPPLWWHHV�FRPSULVHG�RI�D�QXPEHU�

RI�&RXQFLOORUV�DQG�QRQ-&RXQFLOORUV� 
 
E $GYLVRU\�FRPPLWWHHV�DQG�DQ\�VXE-FRPPLWWHHV�PD\�FRQVLVW�ZKROO\�RI�SHUVRQV�ZKR�DUH�

QRQ-&RXQFLOORUV�� 
 
�� $FFRXQWV�DQG�)LQDQFLDO�6WDWHPHQW 

 
D $OO�SD\PHQWV�E\�WKH�&RXQFLO�VKDOO�EH�DXWKRULVHG��DSSURYHG�DQG�SDLG�LQ�DFFRUGDQFH�

ZLWK�WKH�&RXQFLO¶V�ILQDQFLDO�UHJXODWLRQV��ZKLFK�VKDOO�EH�UHYLHZHG�DW�OHDVW�DQQXDOO\�� 
 
 



��� 

 

E 7KH�5HVSRQVLEOH�)LQDQFLDO�2IILFHU�VKDOO�VXSSO\�WR�HDFK�&RXQFLOORU�DV�VRRQ�DV��������
SUDFWLFDEOH�DIWHU����0DUFK�����-XQH�����6HSWHPEHU�DQG����'HFHPEHU�LQ�HDFK�\HDU�D�
VWDWHPHQW�VXPPDULVLQJ�WKH�&RXQFLO¶V�UHFHLSWV�DQG�SD\PHQWV�IRU�WKH�HDFK�TXDUWHU�DQG�
WKH�EDODQFHV�KHOG�DW�WKH�HQG�RI�D�TXDUWHU��7KLV�VWDWHPHQW�VKRXOG�LQFOXGH�D��FRPSDULVRQ�
ZLWK�WKH�EXGJHW�IRU�WKH�ILQDQFLDO�\HDU��$�)LQDQFLDO�6WDWHPHQW�SUHSDUHG�RQ�WKH������������
DSSURSULDWH�DFFRXQWLQJ�EDVLV��UHFHLSWV�DQG�SD\PHQWV��RU�LQFRPH�DQG�H[SHQGLWXUH��IRU�
D�\HDU�WR����0DUFK�VKDOO�EH�SUHVHQWHG�WR�HDFK�&RXQFLOORU�EHIRUH�WKH�HQG�RI�WKH���������
IROORZLQJ�PRQWK�RI�0D\��7KH�6WDWHPHQW�RI�$FFRXQWV�RI�WKH�&RXQFLO��ZKLFK�LV�VXEMHFW�WR������
H[WHUQDO�DXGLW���LQFOXGLQJ�WKH�DQQXDO�JRYHUQDQFH�VWDWHPHQW��VKDOO�EH�SUHVHQWHG�WR�
&RXQFLO�IRU�IRUPDO��DSSURYDO�EHIRUH����-XQH� 

 
�� %XGJHWV�3UHFHSWV 

 
D 7KH�&RXQFLO�VKDOO�DSSURYH�ZULWWHQ�EXGJHWV�IRU�WKH�FRPLQJ�ILQDQFLDO�\HDU�DW�LWV�

PHHWLQJ�EHIRUH�WKH�HQG�RI�-DQXDU\� 
 
E $Q\�FRPPLWWHH�GHVLULQJ�WR�LQFXU�H[SHQGLWXUH�VKDOO�JLYH�WKH�3URSHU�2IILFHU�D�ZULWWHQ�

EXGJHW��RI�WKH�H[SHQGLWXUH�UHFRPPHQGHG�IRU�WKH�FRPLQJ�\HDU�QR�ODWHU�WKDQ�'HFHPEHU� 
 
�� &DQYDVVLQJ�RI�DQG�UHFRPPHQGDWLRQV�E\�&RXQFLOORUV 

 
D &DQYDVVLQJ�&RXQFLOORUV�RU�WKH�PHPEHUV�RI�D�FRPPLWWHH�RU�VXE-FRPPLWWHH��GLUHFWO\�RU�

LQGLUHFWO\��IRU�DSSRLQWPHQW�WR�RU�E\�WKH�&RXQFLO�VKDOO�GLVTXDOLI\�WKH�FDQGLGDWH�IURP�VXFK�
DQ�DSSRLQWPHQW��7KH�3URSHU�2IILFHU�VKDOO�GLVFORVH�WKH�UHTXLUHPHQWV�RI�WKLV�6WDQGLQJ����
2UGHU�WR�HYHU\�FDQGLGDWH� 

 
E $�&RXQFLOORU�RU�D�PHPEHU�RI�D�FRPPLWWHH�RU�VXE-FRPPLWWHH�VKDOO�QRW�VROLFLW�D�SHUVRQ�

IRU�DSSRLQWPHQW�WR�RU�E\�WKH�&RXQFLO�RU�UHFRPPHQG�D�SHUVRQ�IRU�VXFK�DSSRLQWPHQW�RU�
IRU�SURPRWLRQ��EXW��QHYHUWKHOHVV��DQ\�VXFK�SHUVRQ�PD\�JLYH�D�ZULWWHQ�WHVWLPRQLDO�RI�D�
FDQGLGDWH¶V�DELOLW\��H[SHULHQFH�RU�FKDUDFWHU�IRU�VXEPLVVLRQ�WR�WKH�&RXQFLO�ZLWK�DQ�����
DSSOLFDWLRQ�IRU�DSSRLQWPHQW� 

 
F 7KLV�6WDQGLQJ�2UGHU�VKDOO�DSSO\�WR�WHQGHUV�DV�LI�WKH�SHUVRQ�PDNLQJ�WKH�WHQGHU�ZHUH�D�

FDQGLGDWH�IRU�DQ�DSSRLQWPHQW� 
 

�� ,QVSHFWLRQ�RI�GRFXPHQWV 
 

D 6XEMHFW�WR�6WDQGLQJ�2UGHUV�WR�WKH�FRQWUDU\�RU�LQ�UHVSHFW�RI�PDWWHUV�ZKLFK�DUH������������
FRQILGHQWLDO��D�&RXQFLOORU�PD\��IRU�WKH�SXUSRVH�RI�KLV�RIILFLDO�GXWLHV��EXW�QRW�RWKHUZLVH���
LQVSHFW�DQ\�SXEOLF�GRFXPHQW�LQ�WKH�SRVVHVVLRQ�RI�WKH�&RXQFLO�RU�D�FRPPLWWHH�RU�D�����������������
VXE-FRPPLWWHH���7KH�PLQXWHV�RI�PHHWLQJV�RI�WKH�&RXQFLO��LWV�FRPPLWWHHV�RU������������������
VXE-FRPPLWWHHV�VKDOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ�E\�&RXQFLOORUV� 

 
�� 8QDXWKRULVHG�DFWLYLWLHV 

 
D 8QOHVV�DXWKRULVHG�E\�D�UHVROXWLRQ��QR�LQGLYLGXDO�&RXQFLOORU�VKDOO�LQ�WKH�QDPH�RU�RQ����

EHKDOI�RI�WKH�&RXQFLO��D�FRPPLWWHH�RU�D�VXE-FRPPLWWHH� 
L LQVSHFW�DQ\�ODQG�DQG�RU�SUHPLVHV�ZKLFK�WKH�&RXQFLO�KDV�D�ULJKW�RU�GXW\�WR�LQVSHFW��

RU 
LL LVVXH�RUGHUV��LQVWUXFWLRQV�RU�GLUHFWLRQV�� 
 

�� &RQILGHQWLDO�EXVLQHVV� 
 
D &RXQFLOORUV�VKDOO�QRW�GLVFORVH�LQIRUPDWLRQ�JLYHQ�LQ�FRQILGHQFH�RU�ZKLFK�WKH\�EHOLHYH��RU�

RXJKW�WR�EH�DZDUH�LV�RI�D�FRQILGHQWLDO�QDWXUH��� 
 
 



��� 

 

E $�&RXQFLOORU�LQ�EUHDFK�RI�WKH�SURYLVLRQV�RI�6WDQGLQJ�2UGHU����D��DERYH�PD\�EH� 
 UHPRYHG�IURP�D�FRPPLWWHH�RU�D�VXE-FRPPLWWHH�E\�D�UHVROXWLRQ�RI�WKH�&RXQFLO� 
 
F $�EUHDFK�RI�FRQILGHQWLDOLW\�E\�D�&RXQFLOORU�FRXOG�OHDG�WR�IXUWKHU�DFWLRQ�EHLQJ�WDNHQ�

WKURXJK�WKH�0RQLWRULQJ�2IILFHU�RI�WKH�&RXQFLO¶V�DGRSWHG�*ULHYDQFH�3URFHGXUH��� 
 
�� *HQHUDO�3RZHU�RI�&RPSHWHQFH 

 
D %HIRUH�H[HUFLVLQJ�WKH�*HQHUDO�3RZHU�2I�&RPSHWHQFH��D�PHHWLQJ�RI�WKH�IXOO��

&RXQFLO�VKDOO�KDYH�SDVVHG�D�UHVROXWLRQ�WR�FRQILUP�LW�KDV�VDWLVILHG�WKH�SUHVFULEHG�
VWDWXWRU\�FULWHULD�UHTXLUHG�WR�TXDOLI\�DV�DQ�HOLJLEOH�3DULVK�&RXQFLO�� 

 
E 7KH�&RXQFLO¶V�SHULRG�RI�HOLJLELOLW\�EHJLQV�RQ�WKH�GDWH�WKDW�WKH�UHVROXWLRQ�XQGHU�

6WDQGLQJ�2UGHU�����D��DERYH�ZDV�PDGH�DQG�H[SLUHV�RQ�WKH�GD\�EHIRUH�WKH�DQQXDO�
PHHWLQJ�RI�WKH�&RXQFLO�WKDW�WDNHV�SODFH�LQ�D�\HDU�RI�RUGLQDU\�HOHFWLRQV� 

 
F $IWHU�WKH�H[SLU\�RI�LWV�SUHFHGLQJ�SHULRG�RI�HOLJLELOLW\��WKH�&RXQFLO�FRQWLQXHV�WR�EH�

DQ�HOLJLEOH�FRXQFLO�VROHO\�IRU�WKH����SXUSRVH�RI�FRPSOHWLQJ�DQ\�DFWLYLW\���������������
XQGHUWDNHQ�LQ�WKH�H[HUFLVH�RI�WKH�*HQHUDO�3RZHU�RI�&RPSHWHQFH�ZKLFK�ZDV�QRW����������
FRPSOHWHG�EHIRUH�WKH�H[SLU\�RI�WKH�&RXQFLO¶V�SUHFHGLQJ�SHULRG�RI�HOLJLELOLW\������
UHIHUUHG�WR�LQ�6WDQGLQJ�2UGHU����E��DERYH� 

 
�� 0DWWHUV�DIIHFWLQJ�FRXQFLO�HPSOR\HHV 

 
D 7KH�([HFXWLYH�2IILFHU��RU�'XO\�$XWKRULVHG�'HSXW\��LV�UHVSRQVLEOH�IRU�WKH�0DQDJHPHQW�

RI�WKH�3DULVK�&RXQFLO�2IILFHV�DQG�VWDII���7KH�PDQDJHPHQW�RI�VWDII�ZLOO�EH�FDUULHG�RXW�LQ�
DFFRUGDQFH�ZLWK�WKH�3DULVK�&RXQFLO¶V�DGRSWHG�SROLFLHV�DQG�SURFHGXUHV�DQG�DQ\������
PDWWHUV�RXWVLGH�RI�WKLV�VKRXOG�EH�UHIHUUHG�E\�WKH�([HFXWLYH�2IILFHU�RU�'XO\�$XWKRULVHG�
'HSXW\�WR�WKH�)LQDQFH�DQG�3HUVRQQHO�&RPPLWWHH� 

 
E $Q\�PDWWHU�UHODWLQJ�WR�D�&RXQFLO�HPSOR\HH�ZLOO�QRW�EH�GHDOW�ZLWK�XQWLO�WKH�3UHVV�DQG�

3XEOLF�KDYH�EHHQ�H[FOXGHG�IURP�WKH�PHHWLQJ�SXUVXDQW�WR�6WDQGLQJ�2UGHU���G��DERYH�� 
 
I $Q\�SHUVRQV�UHVSRQVLEOH�IRU�DOO�RU�SDUW�RI�WKH�PDQDJHPHQW�RI�&RXQFLO�HPSOR\HHV�VKDOO�

NHHS�ZULWWHQ�UHFRUGV�RI�DOO�PHHWLQJV�UHODWLQJ�WR�WKHLU�SHUIRUPDQFH��DQG�FDSDELOLWLHV��
JULHYDQFH�DQG�GLVFLSOLQDU\�PDWWHUV��� 

 
J 7KH�&RXQFLO�VKDOO�NHHS�ZULWWHQ�UHFRUGV�UHODWLQJ�WR�HPSOR\HHV�VHFXUH��$OO�SDSHU�UHFRUGV�

VKDOO�EH�VHFXUHG�XQGHU�ORFN�DQG�HOHFWURQLF�UHFRUGV�VWRUHG�VHFXUHO\�DQG�RQO\�DFFHVVLEOH�
WR�WKH�([HFXWLYH�2IILFHU�DQG�'XO\�$XWKRULVHG�'HSXW\��� 

 
K UHFRUGV�GRFXPHQWLQJ�UHDVRQV�IRU�DQ�HPSOR\HH¶V�DEVHQFH�GXH�WR�LOO�KHDOWK�RU�GHWDLOV�RI�

D�PHGLFDO�FRQGLWLRQ�VKDOO�EH�PDGH�DYDLODEOH�RQO\�WR�WKH�([HFXWLYH�2IILFHU��'XO\���������
$XWKRULVHG�'HSXW\�RU�PHGLFDO�SUDFWLWLRQHU�LI�DSSURSULDWH���� 

 
M $FFHVV�DQG�PHDQV�RI�DFFHVV�E\�NH\V�DQG�RU�FRPSXWHU�SDVVZRUGV�WR�UHFRUGV�RI������

HPSOR\PHQW�UHIHUUHG�WR�LQ�6WDQGLQJ�2UGHUV����J��DQG��K��DERYH�VKDOO�EH�SURYLGHG�RQO\�
WR�([HFXWLYH�2IILFHU�RU�'XO\�$XWKRULVHG�'HSXW\�� 

 
�� )UHHGRP�RI�,QIRUPDWLRQ�$FW����� 

 
D $OO�UHTXHVWV�IRU�LQIRUPDWLRQ�KHOG�E\�WKH�&RXQFLO�VKDOO�EH�SURFHVVHG�LQ�DFFRUGDQFH�ZLWK�

WKH�&RXQFLO¶V�SROLF\�LQ�UHVSHFW�RI�KDQGOLQJ�UHTXHVWV�XQGHU�WKH�)UHHGRP�RI�,QIRUPDWLRQ�
$FW������ 

 
 
 



��� 

 

 
E &RUUHVSRQGHQFH�IURP��DQG�QRWLFHV�VHUYHG�E\��WKH�,QIRUPDWLRQ�&RPPLVVLRQHU�VKDOO�EH�

UHIHUUHG�E\�WKH�3URSHU�2IILFHU�WR�WKH�&KDLUPDQ�RI�WKH�)LQDQFH�DQG�3HUVRQQHO��������
&RPPLWWHH��7KH�VDLG�FRPPLWWHH�VKDOO�KDYH�WKH�SRZHU�WR�GR�DQ\WKLQJ�WR�IDFLOLWDWH�����
FRPSOLDQFH�ZLWK�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW������LQFOXGLQJ�H[HUFLVLQJ�WKH�SRZHUV�
RI�WKH�3URSHU�2IILFHU�LQ�UHVSHFW�RI�)UHHGRP�RI�,QIRUPDWLRQ�UHTXHVWV�VHW�RXW�XQGHU�
6WDQGLQJ�2UGHU���E��[��DERYH� 

 
�� 5HVSRQVLELOLWLHV�WR�3URYLGH�,QIRUPDWLRQ� 
 

D ���,I�JURVV�DQQXDO�LQFRPH�RU�H[SHQGLWXUH�H[FHHGV����������WKH�&RXQFLO��VKDOO������
SXEOLVK�LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�/RFDO�*RYHUQ�
PHQW��7UDQVSDUHQF\�5HTXLUHPHQWV���(QJODQG��5HJXODWLRQV������� 

 
�����5HODWLRQV�ZLWK�WKH�SUHVV�PHGLD 

 
D $OO�UHTXHVWV�IURP�WKH�SUHVV�RU�RWKHU�PHGLD�IRU�DQ�RUDO�RU�ZULWWHQ�VWDWHPHQW�RU�FRPPHQW�

IURP�WKH�&RXQFLO�VKDOO�EH�SURFHVVHG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�SROLF\�LQ�UHVSHFW�
RI�GHDOLQJ�ZLWK�WKH�SUHVV�DQG�RU�RWKHU�PHGLD� 

 
E ,Q�DFFRUGDQFH�ZLWK�WKH�&RXQFLO¶V�SROLF\�LQ�UHVSHFW�WR�GHDOLQJ�ZLWK�WKH�SUHVV�DQG�RU�RWK�

HU�PHGLD��&RXQFLOORUV�VKDOO�QRW��LQ�WKHLU�RIILFLDO�FDSDFLW\��SURYLGH�RUDO�RU�ZULWWHQ�������
VWDWHPHQWV�RU�ZULWWHQ�DUWLFOHV�WR�WKH�SUHVV�RU�RWKHU�PHGLD� 

 
�����5HVSRQVLELOLWLHV�XQGHU�'DWD�3URWHFWLRQ�/HJLVODWLRQ� 
 

D 7KH�&RXQFLO�VKDOO�KDYH�SROLFLHV�DQG�SURFHGXUHV�LQ�SODFH�WR�UHVSRQG�WR�
DQ�LQGLYLGXDO�H[HUFLVLQJ�VWDWXWRU\�ULJKWV�FRQFHUQLQJ�SHUVRQDO�GDWD� 

 
E 7KH�&RXQFLO�VKDOO�KDYH�D�ZULWWHQ�SROLF\�LQ�SODFH�IRU�UHVSRQGLQJ�WR�DQ�

PDQDJLQJ�D�SHUVRQDO�GDWD�EUHDFK� 
 
F 7KH�&RXQFLO�VKDOO�NHHS�D�UHFRUG�RI�DOO�SHUVRQDO�GDWD�EUHDFKHV����������

FRPSULVLQJ�WKH�IDFWV�UHODWLQJ�WR�WKH�SHUVRQDO�GDWD�EUHDFK��LWV�HIIHFWV�
DQG�WKH�UHPHGLDO�DFWLRQ�WDNH� 

 
G 7KH�&RXQFLO�VKDOO�HQVXUH�WKDW�LQIRUPDWLRQ�FRPPXQLFDWHG�LQ�LWV�SULYDF\�

QRWLFH�V��LV�LQ�DQ�HDVLO\�DFFHVVLEOH�DQG�DYDLODEOH�IRUP�DQG�NHSW�XS�WR�
GDWH� 

 
H 7KH�&RXQFLO�VKDOO�PDLQWDLQ�D�ZULWWHQ�UHFRUG�RI�LWV�SURFHVVLQJ�DFWLYLWLHV��

  
 
I ������������������7KH�&RXQFLO�VKDOO�KDYH�LQ�SODFH�DQG�NHHS�XQGHU�UHYLHZ��WHFKQLFDO�DQG�

RUJDQLVDWLRQDO�PHDVXUHV�WR�NHHS�VHFXUH�LQIRUPDWLRQ��LQFOXGLQJ�SHUVRQDO�
GDWD��ZKLFK�LW�KROGV�LQ�SDSHU�DQG�HOHFWURQLF�IRUP��6XFK�DUUDQJHPHQWV�
VKDOO��LQFOXGH�GHFLGLQJ�ZKR�KDV�DFFHVV�WR�SHUVRQDO�GDWD�DQG�HQFU\SWLRQ�
RI�SHUVRQDO�GDWD�� 

 
����/LDLVRQ�ZLWK�'LVWULFW�DQG�&RXQW\�RU�8QLWDU\�&RXQFLOORUV 

 
D $Q�LQYLWDWLRQ�WR�DWWHQG�D�PHHWLQJ�RI�WKH�&RXQFLO�VKDOO�EH�VHQW��WRJHWKHU�ZLWK�WKH������

DJHQGD��WR�WKH�&RXQFLOORU�RI�WKH�'LVWULFW�DQG�&RXQW\�RU�8QLWDU\�&RXQFLO�UHSUHVHQWLQJ�LWV��
HOHFWRUDO�ZDUG� 

� 
 
 



��� 

 

 
�� )LQDQFLDO�PDWWHUV 

 
D 7KH�&RXQFLO�VKDOO�FRQVLGHU�DQG�DSSURYH�ILQDQFLDO�UHJXODWLRQV�GUDZQ�XS�E\�WKH����������

5HVSRQVLEOH�)LQDQFLDO�2IILFHU��ZKLFK�VKDOO�LQFOXGH�GHWDLOHG�DUUDQJHPHQWV�LQ�UHVSHFW�RI�
WKH�IROORZLQJ� 
L WKH�DFFRXQWLQJ�UHFRUGV�DQG�V\VWHPV�RI�LQWHUQDO�FRQWURO� 
LL WKH�DVVHVVPHQW�DQG�PDQDJHPHQW�RI�ILQDQFLDO�ULVNV�IDFHG�E\�WKH�&RXQFLO� 
LLL WKH�ZRUN�RI�WKH�,QWHUQDO�$XGLWRU�DQG�WKH�UHFHLSW�RI�UHJXODU�UHSRUWV�IURP�WKH�,QWHUQDO�

$XGLWRU��ZKLFK�VKDOO�EH�UHTXLUHG�DW�OHDVW�DQQXDOO\� 
LY WKH�LQVSHFWLRQ�DQG�FRS\LQJ�E\�&RXQFLOORUV�DQG�ORFDO�HOHFWRUV�RI�WKH�&RXQFLO¶V����

DFFRXQWV�DQG�RU�RUGHUV�RI�SD\PHQWV�� 
Y SURFXUHPHQW�SROLFLHV��VXEMHFW�WR�6WDQGLQJ�2UGHU����E��EHORZ��LQFOXGLQJ�WKH������

VHWWLQJ�RI�YDOXHV�IRU�GLIIHUHQW�SURFHGXUHV�ZKHUH�WKH�FRQWUDFW�KDV�DQ�HVWLPDWHG�
YDOXH�RI�OHVV�WKDQ��������� 

 
E $Q\�SURSRVHG�FRQWUDFW�IRU�WKH�VXSSO\�RI�JRRGV��PDWHULDOV���VHUYLFHV�DQG�WKH����

H[HFXWLRQ�RI�ZRUNV�ZLWK�DQ�HVWLPDWHG�YDOXH�LQ�H[FHVV�RI�>�������@�VKDOO�EH�����
SURFXUHG�RQ�WKH�EDVLV�RI�D�IRUPDO�WHQGHU�DV�VXPPDULVHG�LQ�6WDQGLQJ�2UGHU����F��
EHORZ� 

 
F $Q\�IRUPDO�WHQGHU�SURFHVV�VKDOO�FRPSULVH�WKH�IROORZLQJ�VWHSV� 

L D�SXEOLF�QRWLFH�RI�LQWHQWLRQ�WR�SODFH�D�FRQWUDFW�WR�EH�SODFHG�LQ�D�ORFDO�QHZVSDSHU� 
LL D�VSHFLILFDWLRQ�RI�WKH�JRRGV��PDWHULDOV��VHUYLFHV�DQG�WKH�H[HFXWLRQ�RI�ZRUNV�VKDOO�

EH�GUDZQ�XS� 
LLL WHQGHUV�DUH�WR�EH�VHQW��LQ�D�VHDOHG�PDUNHG�HQYHORSH��WR�WKH�3URSHU�2IILFHU�E\�D�

VWDWHG�GDWH�DQG�WLPH�� 
LY WHQGHUV�VXEPLWWHG�DUH�WR�EH�RSHQHG��DIWHU�WKH�VWDWHG�FORVLQJ�GDWH�DQG�WLPH��E\�WKH�

3URSHU�2IILFHU�DQG�DW�OHDVW�RQH�PHPEHU�RI�WKH�&RXQFLO� 
Y WHQGHUV�DUH�WKHQ�WR�EH�DVVHVVHG�DQG�UHSRUWHG�WR�WKH�DSSURSULDWH�PHHWLQJ�RI�

&RXQFLO�RU�&RPPLWWHH� 
 
G 1HLWKHU�WKH�&RXQFLO��QRU�DQ\�FRPPLWWHH��LV�ERXQG�WR�DFFHSW�WKH�ORZHVW�WHQGHU�����������

HVWLPDWH�RU�TXRWH� 
 
H $�SXEOLF�FRQWUDFW�UHJXODWHG�E\�WKH�3XEOLF�&RQWUDFWV�5HJXODWLRQV������ZLWK�DQ���������

HVWLPDWHG�YDOXH�LQ�H[FHVV�RI���������EXW�OHVV�WKDQ�WKH�UHOHYDQW�WKUHVKROGV�LQ�����
VWDQGLQJ�RUGHU����E��LV�VXEMHFW�WR�5HJXODWLRQV����-����RI�WKH�3XEOLF�&RQWUDFWV��������
5HJXODWLRQV������ZKLFK�LQFOXGH�D�UHTXLUHPHQW�RQ�WKH�&RXQFLO�WR�DGYHUWLVH�WKH�������
FRQWUDFW�RSSRUWXQLW\�RQ�WKH�&RQWUDFWV�)LQGHU�ZHEVLWH�UHJDUGOHVV�RI�ZKDW�RWKHU�PHDQV�
LW�XVHV�WR�DGYHUWLVH�WKH�RSSRUWXQLW\� 

 
I $�SXEOLF�FRQWUDFW�UHJXODWHG�E\�WKH�3XEOLF�&RQWUDFWV�5HJXODWLRQV������ZLWK�DQ���������

HVWLPDWHG�YDOXH�LQ�H[FHVV�RI����������IRU�D�SXEOLF�VHUYLFH�RU�VXSSO\�FRQWUDFW�RU�LQ��
H[FHVV�RI������������IRU�D�SXEOLF�ZRUNV�FRQWUDFW��RU�RWKHU�WKUHVKROGV�GHWHUPLQHG�E\�
WKH�(XURSHDQ�&RPPLVVLRQ�HYHU\�WZR�\HDUV�DQG�SXEOLVKHG�LQ�WKH�2IILFLDO�-RXUQDO�RI�
WKH�(XURSHDQ�8QLRQ��2-(8���VKDOO�FRPSO\�ZLWK�WKH�UHOHYDQW�SURFXUHPHQW�SURFHGXUHV�
DQG�RWKHU�UHTXLUHPHQWV�LQ�WKH�3XEOLF�&RQWUDFWV�5HJXODWLRQV������ZKLFK�LQFOXGH�����
DGYHUWLVLQJ�WKH�FRQWUDFW�RSSRUWXQLW\�RQ�WKH�&RQWUDFWV�)LQGHU�ZHEVLWH�DQG�LQ�2-(8� 

 
J $�SXEOLF�FRQWUDFW�LQ�FRQQHFWLRQ�ZLWK�WKH�VXSSO\�RI�JDV��KHDW��HOHFWULFLW\��GULQNLQJ��ZDWHU��

WUDQVSRUW�VHUYLFHV��RU�SRVWDO�VHUYLFHV�WR�WKH�SXEOLF��RU�WKH�SURYLVLRQ�RI�D�SRUW�RU�DLUSRUW��
RU�WKH�H[SORUDWLRQ�IRU�H[WUDFWLRQ�RI�JDV��RLO�RU�VROLG�IXHO�ZLWK�DQ�HVWLPDWHG�YDOXH�LQ�H[�
FHVV�RI����������IRU�D�VXSSO\��VHUYLFHV�RU�GHVLJQ�FRQWUDFW��RU�LQ�H[FHVV�RI������������
IRU�D�ZRUNV�FRQWUDFW��RU����������IRU�D�VRFLDO�DQG�RWKHU�VSHFLILF�VHUYLFHV�FRQWUDFW��RU�
RWKHU�WKUHVKROGV�GHWHUPLQHG�E\�WKH�(XURSHDQ�&RPPLVVLRQ�HYHU\�WZR�\HDUV�DQG�SXE�
OLVKHG�LQ�2-(8��VKDOO�FRPSO\�ZLWK�WKH�UHOHYDQW�SURFXUHPHQW�SURFHGXUHV�DQG�RWKHU����
UHTXLUHPHQWV�LQ�WKH�8WLOLWLHV�&RQWUDFWV�5HJXODWLRQV������� 



��� 

 

 
�� 9DULDWLRQ��UHYRFDWLRQ�DQG�VXVSHQVLRQ�RI�6WDQGLQJ�2UGHUV 

 
D $Q\�RU�HYHU\�SDUW�RI�WKH�6WDQGLQJ�2UGHUV��H[FHSW�WKRVH�ZKLFK�DUH�PDQGDWRU\�E\�ODZ��

PD\�EH�VXVSHQGHG�E\�UHVROXWLRQ�LQ�UHODWLRQ�WR�DQ\�VSHFLILF�LWHP�RI�EXVLQHVV� 
 
E $�PRWLRQ�WR�SHUPDQHQWO\�DGG�WR�RU�WR�YDU\�RU�WR�UHYRNH�RQH�RU�PRUH�RI�WKH�&RXQFLO¶V�

6WDQGLQJ�2UGHUV�QRW�PDQGDWRU\�E\�ODZ�VKDOO�QRW�EH�FDUULHG�XQOHVV�WZR-WKLUGV�RI�WKH�
&RXQFLOORUV�DW�D�PHHWLQJ�RI�WKH�&RXQFLO�YRWH�LQ�IDYRXU�RI�WKH�VDPH�� 

 
�� 6WDQGLQJ�2UGHUV�WR�EH�JLYHQ�WR�&RXQFLOORUV 

 
D 7KH�3URSHU�2IILFHU�VKDOO�SURYLGH�D�FRS\�RI�WKH�&RXQFLO¶V�6WDQGLQJ�2UGHUV�WR�D�������

&RXQFLOORU�XSRQ�GHOLYHU\�RI�WKHLU�'HFODUDWLRQ�RI�$FFHSWDQFH�RI�2IILFH� 
 
E 7KH�&KDLUPDQ¶V�GHFLVLRQ�DV�WR�WKH�DSSOLFDWLRQ�RI�6WDQGLQJ�2UGHUV�DW�PHHWLQJV�VKDOO�EH�

ILQDO� 
 
F $�&RXQFLOORU¶V�IDLOXUH�WR�REVHUYH�6WDQGLQJ�2UGHUV�PRUH�WKDQ���WLPHV�LQ�RQH�PHHWLQJ�

PD\�UHVXOW�LQ�WKHP�EHLQJ�H[FOXGHG�IURP�WKH�PHHWLQJ� 
 

 



��� 
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ZZZ�IUHPLQJWRQSDULVKFRXQFLO�JRY�XN 


