








)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ� 3DJH�� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

0HPRUDQGXP�RI�$VVRFLDWLRQ�DQG�5XOHV�DQG�5HJXODWLRQV

)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD
,Q�DFFRUGDQFH�ZLWK�&RPSDQ\�DQG�$OOLHG�0DWWHUV�$FW�>&$0$�����@



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH�� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

$GGUHVV�� ������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�² $MDK�����������������������������
/DJRV

3KRQH� ������������������������������������������ ����������������������
��������

(PDLO� FRQWDFW#IORRUEDOO�QJ

:HEVLWH� ZZZ�IORRUEDOO�QJ

5HJLVWUDWLRQ�RI�WKH�$VVRFLDWLRQ� 7KH�$VVRFLDWLRQ�ZLOO�EH�UHJLVWHUHG�DV�DVVRFLDWLRQ�ZLWK�
LQFRUSRUDWHG�7UXVWHHV�XQGHU�WKH�&RPSDQ\�DQG�$OOLHG�
0DWWHUV�$FW��&$0$��LQ�1LJHULD�E\�&$&�� 8SRQ�
UHJLVWUDWLRQ� WKH�WUXVWHH�RU�WUXVWHHV�EHFRPH�D�ERG\�
FRUSRUDWH�DQG�KDYH�SHUSHWXDO�VXFFHVVLRQ�DV�ZHOO�DV�WKH�
SRZHU�WR�VXH�DQG�EH�VXHG�RQ�EHKDOI�RI�WKH�DVVRFLDWLRQ�
>&$0$�����@

$PHQGHG�RQ� 0HPRUDQGXP�RI�$VVRFLDWLRQ�DQG�5XOHV�	�5HJXODWLRQV�RI�$VVRFLDWLRQ�
DPHQGHG�LQ�WKH�*HQHUDO�ERG\�PHHWLQJ�GDWHG���WK -XO\�����



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH�� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

7$%/(�2)�&217(176

�� 1$0(�2)�$662&,$7,21�������������������������������������������������������������������� �

�� '(),1,7,216�$1'�,17(535(7$7,21���������������������������������������������������� �

�� 2%-(&76�2)�7+(�$662&,$7,21���������������������������������������������������������� �

�� 32:(56�2)�7+(�$662&,$7,21����������������������������������������������������������� �

�� 0(0%(56� ������������������������������������������������������������������������������������� �

�� $)),/,$7,21� ���������������������������������������������������������������������������������

�� 5(*,67(5�2)�0(0%(56� ���������������������������������������������������������������������

�� ())(&7�2)�0(0%(56+,3 ���������������������������������������������������������������������

�� ',6&217,18$1&(�2)�0(0%(56+,3 �������������������������������������������������������

���',6&,3/,1(� �����������������������������������������������������������������������������������

���68%6&5,37,216�$1'�)((6������������������������������������������������������������������

���(;,67,1*�',5(&7256������������������������������������������������������������������������

���32:(56�2)�7+(�%2$5' ���������������������������������������������������������������������

���&20326,7,21�2)�7+(�%2$5'��������������������������������������������������������������

���(/(&7('�',5(&7256��������������������������������������������������������������������������

���$332,17('�',5(&7256 ����������������������������������������������������������������������

���9$&$1&,(6�21�7+(�%2$5' �����������������������������������������������������������������

���0((7,1*6�2)�7+(�%2$5'�������������������������������������������������������������������

���(;(&87,9(�',5(&725������������������������������������������������������������������������

���'(/(*$7,216� ��������������������������������������������������������������������������������

���6($/���������������������������������������������������������������������������������������������

���$118$/�*(1(5$/�0((7,1* ����������������������������������������������������������������

���63(&,$/�*(1(5$/�0((7,1*6 ���������������������������������������������������������������

���127,&(�2)�*(1(5$/�0((7,1*�������������������������������������������������������������

���%86,1(66 ��������������������������������������������������������������������������������������



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH�� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

���127,&(6�2)�027,21������������������������������������������������������������������������

���352&((',1*6�$7�*(1(5$/�0((7,1*6����������������������������������������������������

���927,1*�$7�*(1(5$/�0((7,1*6 �����������������������������������������������������������

���352;<�927,1*� �������������������������������������������������������������������������������

���675$7(*,&�)2580�2)�$662&,$7,21� ���������������������������������������������������

���*5,(9$1&(�352&('85(� ���������������������������������������������������������������������

���5(&25'6�$1'�$&&28176 ������������������������������������������������������������������

���$8',725 ���������������������������������������������������������������������������������������

���,1&20(�����������������������������������������������������������������������������������������

���:,1',1*�83�����������������������������������������������������������������������������������

���',675,%87,21�2)�3523(57<�21�:,1',1*�83 �����������������������������������������

���$/7(5$7,21�2)�&2167,787,21 ����������������������������������������������������������

���5(*8/$7,216 ���������������������������������������������������������������������������������

���67$786�$1'�&203/,$1&(�2)�$662&,$7,21 �������������������������������������������

���$662&,$7,21·6�&2167,787,21 ����������������������������������������������������������

���67$786�$1'�&203/,$1&(�2)�&/8%6 �����������������������������������������������������

���127,&( �����������������������������������������������������������������������������������������

���3$75216�$1'�9,&(�3$75216 ��������������������������������������������������������������

���,1'(01,7< ������������������������������������������������������������������������������������



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH�� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

'5$)7

$662&,$7,216�,1&25325$7,21�$&7�������&$0$�

&2167,787,21

RI

)/225%$//�)('(5$7,21 2)�1,*(5,$ �))1�

�� 1$0(�2)�$662&,$7,21

7KH�QDPH�RI�WKH�$VVRFLDWLRQ�ZLOO�EH )ORRUEDOO�)HGHUDWLRQ RI�1LJHULD��XQGHUJRLQJ�
,QFRUSRUDWLRQ��DV��$VVRFLDWLRQ� DQG�DEEUHYLDWHG�DV�))1�

�� '(),1,7,216�$1'�,17(535(7$7,21

��� 'HILQLWLRQV

,Q�WKLV�&RQVWLWXWLRQ�XQOHVV�D�FRQWUDU\�LQWHQWLRQ�DSSHDUV�

´$FWµ PHDQV�WKH�$VVRFLDWLRQV�,QFRUSRUDWLRQ��&RPSDQ\�$OOLHG�0DWWHUV $FW������
�&$0$���
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�H� UHIHUHQFHV�WR�SHUVRQV�LQFOXGH�FRUSRUDWLRQV�DQG�ERGLHV�SROLWLF�

�I� UHIHUHQFHV�WR�D�SHUVRQ�LQFOXGH�WKH�OHJDO�SHUVRQDO�UHSUHVHQWDWLYHV��VXFFHVVRUV�
DQG�SHUPLWWHG�DVVLJQV�RI�WKDW�SHUVRQ�

�J� D�UHIHUHQFH�WR�D VWDWXWH��RUGLQDQFH��FRGH�RU�RWKHU�ODZ�LQFOXGHV�UHJXODWLRQV�DQG�
RWKHU�VWDWXWRU\�LQVWUXPHQWV�XQGHU�LW�DQG�FRQVROLGDWLRQV��DPHQGPHQWV��UH�
HQDFWPHQWV�RU�UHSODFHPHQWV�RI�DQ\�RI�WKHP��ZKHWKHU�RI�WKH�VDPH�RU�DQ\�
OHJLVODWLYH�DXWKRULW\�KDYLQJ�MXULVGLFWLRQ���DQG

�K� D�UHIHUHQFH�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��LQFOXGLQJ�
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XQHQIRUFHDEOH��WKH�SKUDVH�RU�SURYLVLRQ�LV�WR�EH�UHDG�GRZQ�LI�SRVVLEOH��VR�DV�WR�EH�YDOLG�
DQG�HQIRUFHDEOH��DQG�RWKHUZLVH�VKDOO�EH�VHYHUHG�WR�WKH�H[WHQW�RI�WKH�LQYDOLGLW\�RU�
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SURPRWHG��DGYDQFHG�DQG DGPLQLVWHUHG�LQ�WKH�IHGHUDWLRQ�RI�1LJHULD��

�E� FRQGXFW��HQFRXUDJH��SURPRWH��DGYDQFH�DQG�DGPLQLVWHU�)ORRUEDOO�WKURXJKRXW�WKH�
1DWLRQ�

�F� HQVXUH�WKH�PDLQWHQDQFH�DQG�HQKDQFHPHQW�RI�WKH�$VVRFLDWLRQ��WKH�162��WKH�
0HPEHUV�DQG�)ORRUEDOO��DORQJ�ZLWK�LWV�VWDQGDUGV��TXDOLW\�DQG�UHSXWDWLRQ�IRU�
WKH�EHQHILW�RI�WKH�0HPEHUV�DQG�)ORRUEDOO���
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RI�WKH�$VVRFLDWLRQ��WKH�0HPEHUV�DQG�)ORRUEDOO�1DWLRQZLGH���

�J� DIILOLDWH�DQG�RWKHUZLVH�OLDLVH�ZLWK�WKH�12&�DQG�DGRSW�LWV�UXOH�DQG�SROLF\�
IUDPHZRUN�WR�IXUWKHU�WKHVH�2EMHFWV�DQG�)ORRUEDOO��

�K� XVH�DQG�SURWHFW�WKH�,QWHOOHFWXDO�3URSHUW\��

�L� DSSO\�WKH�SURSHUW\�DQG�FDSDFLW\�RI�WKH�$VVRFLDWLRQ�WRZDUGV�WKH�IXOILOPHQW�DQG�
DFKLHYHPHQW�RI�WKHVH�2EMHFWV��

�M� VWULYH�IRU�JRYHUQPHQW��FRPPHUFLDO�DQG�SXEOLF�UHFRJQLWLRQ�RI�WKH�$VVRFLDWLRQ�
DV�WKH�FRQWUROOLQJ�ERG\�IRU�)ORRUEDOO�LQ�1LJHULD��

�N� DELGH�E\��SURPXOJDWH��HQIRUFH�DQG�VHFXUH�XQLIRUPLW\�LQ�WKH�DSSOLFDWLRQ�RI�WKH�
UXOHV�RI�)ORRUEDOO�DV�PD\�EH�GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�162�RU�,)�DQG�
DV�PD\�EH�QHFHVVDU\�IRU�WKH�PDQDJHPHQW�DQG�FRQWURO�RI�)ORRUEDOO�DQG�UHODWHG�
DFWLYLWLHV�LQ�WKH�1DWLRQ��

�O� DGYDQFH�WKH�RSHUDWLRQV�DQG�DFWLYLWLHV�RI�WKH�$VVRFLDWLRQ�WKURXJKRXW�WKH�
5HJLRQ�

�P� IXUWKHU�GHYHORS�)ORRUEDOO LQWR�DQ�RUJDQLVHG�LQVWLWXWLRQ�DQG�ZLWK�WKHVH�2EMHFWV�
LQ�YLHZ��WR�IRVWHU��UHJXODWH��RUJDQLVH�DQG�PDQDJH�H[DPLQDWLRQV��FRPSHWLWLRQV��
GLVSOD\V�DQG�RWKHU�DFWLYLWLHV�DQG�WR�LVVXH�EDGJHV��PHGDOOLRQV�DQG�FHUWLILFDWHV�
DQG�DZDUG�WURSKLHV�WR�VXFFHVVIXO�0HPEHUV��

�Q� UHYLHZ�DQG�RU�GHWHUPLQH�DQ\�PDWWHUV�UHODWLQJ�WR�)ORRUEDOO ZKLFK�PD\�DULVH� RU�
EH�UHIHUUHG�WR�LW��E\�DQ\�0HPEHU��

�R� UHFRJQLVH�DQ\�SHQDOW\�LPSRVHG�E\�DQ\�0HPEHU�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH�� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�S� DFW�DV�DUELWHU��DV�UHTXLUHG��RQ�DOO�PDWWHUV�SHUWDLQLQJ�WR�WKH�FRQGXFW�RI�
)ORRUEDOO�LQ�1LJHULD��LQFOXGLQJ�GLVFLSOLQDU\�PDWWHUV��

�T� SXUVXH�VXFK�FRPPHUFLDO�DUUDQJHPHQWV��LQFOXGLQJ�VSRQVRUVKLS�DQG�PDUNHWLQJ�
RSSRUWXQLWLHV�DV�DUH�DSSURSULDWH�WR�IXUWKHU�WKH�LQWHUHVWV�RI�)ORRUEDOO�LQ�WKH�
&RXQWU\��

�U� DGRSW�DQG�LPSOHPHQW�VXFK�SROLFLHV�DV�PD\�EH�GHYHORSHG�E\�162�LQFOXGLQJ��DV�
UHOHYDQW�DQG�DSSOLFDEOH��PHPEHU�SURWHFWLRQ��DQWL�GRSLQJ��KHDOWK�DQG�VDIHW\��
MXQLRU�VSRUW��LQIHFWLRXV�GLVHDVHV�DQG�VXFK�RWKHU�PDWWHUV�DV�PD\�DULVH�DV�
LVVXHV�WR�EH�DGGUHVVHG�LQ�)ORRUEDOO�

�V� UHSUHVHQW�WKH�LQWHUHVWV�RI�LWV�0HPEHUV�DQG�RI�)ORRUEDOO�JHQHUDOO\�LQ�DQ\�
DSSURSULDWH�IRUXP�LQ�1LJHULD��

�W� KDYH�UHJDUG�WR�WKH�SXEOLF�LQWHUHVW�LQ�LWV�RSHUDWLRQV��

�X� GR�DOO�WKDW�LV�UHDVRQDEO\�QHFHVVDU\�WR�HQDEOH�WKHVH�2EMHFWV�WR�EH�DFKLHYHG�
DQG�HQDEOH�0HPEHUV�WR�UHFHLYH�WKH�EHQHILWV�ZKLFK�WKHVH�2EMHFWV�DUH�
LQWHQGHG�WR�DFKLHYH�

�Y� SURPRWH�WKH�KHDOWK�DQG�VDIHW\�RI�0HPEHUV�DQG�DOO�RWKHU�SDUWLFLSDQWV�LQ�
)ORRUEDOO�LQ�1LJHULD�

�Z� VHHN�DQG�REWDLQ�LPSURYHG�IDFLOLWLHV�IRU�WKH�HQMR\PHQW�RI�)ORRUEDOO�LQ�1LJHULD��
DQG

�[� XQGHUWDNH�DQG�RU�GR�DOO�VXFK�WKLQJV�RU�DFWLYLWLHV�ZKLFK�DUH�QHFHVVDU\��
LQFLGHQWDO�RU�FRQGXFLYH�WR�WKH�DGYDQFHPHQW�RI�WKHVH�2EMHFWV�

�� 32:(56�2) 7+(�$662&,$7,21

6ROHO\�IRU�IXUWKHULQJ�WKH�2EMHFWV��WKH�$VVRFLDWLRQ�KDV��LQ�DGGLWLRQ�WR�WKH�ULJKWV��
SRZHUV�DQG�SULYLOHJHV�FRQIHUUHG�RQ�LW�XQGHU�VHFWLRQ����� RI�WKH�$FW��WKH�OHJDO�
FDSDFLW\�DQG�SRZHUV�RI�DQ�DVVRFLDWLRQ DV�VHW�RXW�XQGHU�WKH�&RPSDQ\�$OOLHG�0DWWHUV $FW�
�����

�� 0(0%(56�

7KH�&OXEV�DUH�WKH�YRWLQJ�0HPEHUV�ZKLOVW�/LIH�0HPEHUV��,QGLYLGXDO�0HPEHUV�DQG�
'LUHFWRUV�DUH�DOVR�0HPEHUV�DQG�DUH�ERXQG�E\�WKH�&RQVWLWXWLRQ�EXW�ZLWK�QR�YRWLQJ�
ULJKWV�DW�*HQHUDO�0HHWLQJV�RI�WKH�$VVRFLDWLRQ

$OVR��WKH�%RDUG�FDQ�FUHDWH�QHZ�FDWHJRULHV�RI�0HPEHUV�VXFK�DV�FRUSRUDWH�PHPEHUV�EXW�
DQ\�QHZ�FDWHJRU\�FDQQRW�EH�JUDQWHG�YRWLQJ�ULJKWV�XQOHVV�DSSURYHG�E\�WKH�*HQHUDO�
0HHWLQJ�

7R�JUDQW�YRWLQJ�ULJKWV�LV�HIIHFWLYHO\�D�FKDQJH�LQ�WKH�&RQVWLWXWLRQ�DQG�WKXV�PXVW�EH�
VXEPLWWHG�WR�D�*HQHUDO�0HHWLQJ



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

��� &DWHJRULHV�RI�0HPEHUV

7KH�0HPEHUV�RI�WKH�$VVRFLDWLRQ�VKDOO�FRQVLVW�RI�

�D� &OXEV��ZKLFK�VXEMHFW�WR�WKLV�&RQVWLWXWLRQ��VKDOO�EH�UHSUHVHQWHG�E\�D�'HOHJDWH��
DQG�ZKR�VKDOO�KDYH�WKH�ULJKW�WR�UHFHLYH�QRWLFH�RI�*HQHUDO�0HHWLQJV�DQG�WR�EH�
SUHVHQW��GHEDWH�DQG�YRWH�RQ EHKDOI�RI�WKH�&OXE�DW�*HQHUDO�0HHWLQJV�

�E� /LIH�0HPEHUV��ZKR�VXEMHFW�WR�WKLV�&RQVWLWXWLRQ��VKDOO�KDYH�WKH�ULJKW�WR�
UHFHLYH�QRWLFH�RI�*HQHUDO�0HHWLQJV�DQG�WR�EH�SUHVHQW�DQG�WR�GHEDWH�DW�
*HQHUDO�0HHWLQJV��EXW�VKDOO�KDYH�QR�YRWLQJ�ULJKWV��

�F� ,QGLYLGXDO�0HPEHUV��$IILOLDWH�0HPEHUV�DQG�WKH�'LUHFWRUV�ZKR�VKDOO�KDYH�WKH�
ULJKW�WR�EH�SUHVHQW�DW�*HQHUDO�PHHWLQJV�EXW�VKDOO�KDYH�QR�ULJKWV��WR�GHEDWH�RU�
WR�YRWH�DW�*HQHUDO�0HHWLQJV��

�G� WKH�'LUHFWRUV��ZKR�VKDOO�KDYH�WKH�ULJKW�WR�EH�SUHVHQW�DQG�WR�GHEDWH�DW�
*HQHUDO�0HHWLQJV��EXW�KDYH�QR�ULJKW�WR�YRWH��DQG

�H� VXFK�QHZ�RU�RWKHU�FDWHJRULHV�RI�0HPEHUV�DV�PD\�EH�HVWDEOLVKHG�E\�WKH�%RDUG���
$Q\�QHZ�FDWHJRU\�RI�0HPEHU�HVWDEOLVKHG�E\�WKH�%RDUG�FDQQRW EH�JUDQWHG�
YRWLQJ�ULJKWV�ZLWKRXW�WKH�DSSURYDO�RI�WKH�$VVRFLDWLRQ�LQ�*HQHUDO�0HHWLQJ�

��� /LIH�0HPEHUV�

�D� 7KH�%RDUG�PD\�UHFRPPHQG�WR�WKH�$QQXDO�*HQHUDO�0HHWLQJ�WKDW�DQ\�QDWXUDO�
SHUVRQ�ZKR�KDV�UHQGHUHG�GLVWLQJXLVKHG�VHUYLFH�WR�WKH�$VVRFLDWLRQ�RU�)ORRUEDOO��
ZKHUH�VXFK�VHUYLFH�LV�GHHPHG�WR�KDYH�DVVLVWHG�WKH�DGYDQFHPHQW�RI�)ORRUEDOO�
LQ�1LJHULD��EH�DSSRLQWHG�DV�D�/LIH�0HPEHU��

�E� $�UHVROXWLRQ�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�WR�FRQIHU�OLIH�PHPEHUVKLS�
�VXEMHFW�WR�FODXVH�����F���RQ�WKH�UHFRPPHQGDWLRQ�RI�WKH�%RDUG�PXVW�EH�D�
6SHFLDO�5HVROXWLRQ��

�F� $�SHUVRQ�PXVW�DFFHSW�RU�UHMHFW�WKH�$VVRFLDWLRQ·V�UHVROXWLRQ�WR�FRQIHU�OLIH�
PHPEHUVKLS�LQ�ZULWLQJ���8SRQ�ZULWWHQ�DFFHSWDQFH��WKH�SHUVRQ·V�GHWDLOV�VKDOO�EH�
HQWHUHG�XSRQ�WKH�5HJLVWHU��DQG�IURP�WKH�WLPH�RI�HQWU\�RQ�WKH�5HJLVWHU WKH�
SHUVRQ�VKDOO�EH�D�/LIH�0HPEHU�

�� $)),/,$7,21�

��� &OXEV

�D� 7R�EH��RU�UHPDLQ��HOLJLEOH�IRU�PHPEHUVKLS��D�5HJLRQ�RU�&OXE�PXVW�EH�
LQFRUSRUDWHG�RU�LQ�WKH�SURFHVV�RI�LQFRUSRUDWLRQ���7KLV�SURFHVV�PXVW�EH�
FRPSOHWH�ZLWKLQ�RQH�\HDU�RI�DSSO\LQJ�IRU�PHPEHUVKLS�XQGHU�WKLV &RQVWLWXWLRQ�

�E� )RU�VXFK�WLPH�DV�WKH�&OXE�LV�QRW�LQFRUSRUDWHG��WKH�VHFUHWDU\�RI�DQ\�VXFK�
XQLQFRUSRUDWHG�&OXE�VKDOO�EH�GHHPHG�WR�EH�WKH�0HPEHU��RQ�EHKDOI�RI�WKH�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

XQLQFRUSRUDWHG�HQWLW\����7KH�VHFUHWDU\�VKDOO�EH�HQWLWOHG�WR�H[HUFLVH�WKH�VDPH�
YRWLQJ�DQG�RWKHU�ULJKWV�DQG�KDYH�WKH�VDPH�REOLJDWLRQV�DQG�VKDOO�IROORZ�VXFK�
SURFHGXUHV�RQ�EHKDOI�RI�WKH�XQLQFRUSRUDWHG�&OXE�DV�LQFRUSRUDWHG�0HPEHUV��WR�
WKH�H[WHQW�WKDW�WKLV�LV�SRVVLEOH�

�F� $Q\�GLVSXWH�RU�XQFHUWDLQW\�DV�WR�WKH�DSSOLFDWLRQ�RI�WKLV�&RQVWLWXWLRQ�WR�DQ�
XQLQFRUSRUDWHG�&OXE�VKDOO�EH�UHVROYHG�E\�WKH�%RDUG�LQ�LWV�VROH�GLVFUHWLRQ�

�G� )DLOXUH�WR�LQFRUSRUDWH�ZLWKLQ�WKH�SHULRG�VWDWHG�LQ�FODXVH�����D� VKDOO�UHVXOW�LQ�
WKH�H[SXOVLRQ�RI�WKH�VHFUHWDU\��DFWLQJ�RQ�EHKDOI�RI�WKH�XQLQFRUSRUDWHG�HQWLW\��
IURP�PHPEHUVKLS���7KH�H[SHOOHG�XQLQFRUSRUDWHG�HQWLW\�VKDOO�QRW�EH�HQWLWOHG�WR�
UH�DSSO\�IRU�PHPEHUVKLS�XQWLO�LW�EHFRPHV�LQFRUSRUDWHG�

��� $SSOLFDWLRQ�IRU�$IILOLDWLRQ

$Q�DSSOLFDWLRQ�IRU�DIILOLDWLRQ�PXVW�EH�

�D� LQ�ZULWLQJ�RQ�WKH�IRUP�SUHVFULEHG�IURP�WLPH�WR�WLPH�E\�WKH�%RDUG��IURP�WKH�
DSSOLFDQW�RU�LWV�QRPLQDWHG�UHSUHVHQWDWLYH�DQG�ORGJHG�ZLWK�WKH�$VVRFLDWLRQ�

�E� DFFRPSDQLHG�E\�D�FRS\�RI�WKH�DSSOLFDQW·V�FRQVWLWXWLRQ��ZKLFK�PXVW�EH�
DFFHSWDEOH�WR�WKH�$VVRFLDWLRQ�DQG�PXVW�VXEVWDQWLDOO\�FRQIRUP�WR�WKLV�
&RQVWLWXWLRQ��DQG�WKH�DSSOLFDQW·V�UHJLVWHU�RI�PHPEHUV��DQG

�F� DFFRPSDQLHG�E\�WKH�DSSURSULDWH�IHH�

��� 'LVFUHWLRQ�WR�$FFHSW�RU�5HMHFW�$SSOLFDWLRQ

�D� 7KH�$VVRFLDWLRQ�PD\�DFFHSW�RU�UHMHFW�DQ�DSSOLFDWLRQ�ZKHWKHU�WKH�DSSOLFDQW�KDV�
FRPSOLHG�ZLWK�WKH�UHTXLUHPHQWV�LQ�FODXVHV���� DQG���� RU�QRW���7KH�
$VVRFLDWLRQ�VKDOO�QRW�EH�UHTXLUHG�RU�FRPSHOOHG�WR�SURYLGH�DQ\�UHDVRQ�IRU�VXFK�
DFFHSWDQFH�RU�UHMHFWLRQ��

�E� :KHUH�WKH�$VVRFLDWLRQ�DFFHSWV�DQ�DSSOLFDWLRQ��WKH�DSSOLFDQW�VKDOO��EHFRPH�D�
0HPEHU���0HPEHUVKLS�VKDOO�EH�GHHPHG�WR�FRPPHQFH�XSRQ�DFFHSWDQFH�RI�WKH�
DSSOLFDWLRQ�E\�WKH�$VVRFLDWLRQ���7KH�([HFXWLYH�'LUHFWRU�VKDOO�DPHQG�WKH�
5HJLVWHU�DFFRUGLQJO\�DV�VRRQ�DV�SUDFWLFDEOH�

�F� :KHUH�WKH�$VVRFLDWLRQ�UHMHFWV�DQ�DSSOLFDWLRQ�WKH�$VVRFLDWLRQ�VKDOO�UHIXQG�DQ\�
IHHV�IRUZDUGHG�ZLWK�WKH�DSSOLFDWLRQ�DQG�WKH�DSSOLFDWLRQ�VKDOO�EH�GHHPHG�
UHMHFWHG�

��� 5H�DIILOLDWLRQ

�D� &OXEV�PXVW�UH�DIILOLDWH�DQQXDOO\�ZLWK�WKH�$VVRFLDWLRQ LQ�DFFRUGDQFH�ZLWK�WKH�
SURFHGXUHV�VHW�GRZQ�E\�WKH�$VVRFLDWLRQ�LQ�5HJXODWLRQV�IURP�WLPH�WR�WLPH�

�E� 8SRQ�UH�DIILOLDWLRQ�D�&OXE�PXVW�ORGJH�ZLWK�WKH�$VVRFLDWLRQ�DQ�XSGDWHG�FRS\�RI�
LWV�FRQVWLWXWLRQ��LQFOXGLQJ�DOO�DPHQGPHQWV��DQG�PXVW�SURYLGH�GHWDLOV�RI�DQ\�
FKDQJH�LQ�LWV�'HOHJDWH�DQG�DQ\�RWKHU�LQIRUPDWLRQ�UHDVRQDEO\�UHTXLUHG�E\�WKH�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

$VVRFLDWLRQ���(DFK�&OXE�PXVW�HQVXUH�WKDW�LWV�FRQVWLWXWLRQ�LV�DPHQGHG�WR�
FRQIRUP�WR�DQ\�DPHQGPHQWV�PDGH�WR�WKLV�&RQVWLWXWLRQ�DQG�RU�WR�WKH�062·V�
FRQVWLWXWLRQ�

��� 'HHPHG�0HPEHUVKLS

�D� $OO�PHPEHUV�ZKLFK�RU�ZKR�DUH��SULRU�WR�WKH�DSSURYDO�RI�WKLV�&RQVWLWXWLRQ�XQGHU�
WKH�$FW��PHPEHUV�RI�WKH�$VVRFLDWLRQ��VKDOO�EH�GHHPHG�0HPEHUV�IURP�WKH�
WLPH�RI�DSSURYDO�RI�WKLV�&RQVWLWXWLRQ�XQGHU�WKH�$FW�

�E� &OXEV�VKDOO�SURYLGH�WKH�$VVRFLDWLRQ�ZLWK�VXFK�GHWDLOV�DV�DUH�UHDVRQDEO\�
UHTXLUHG�E\�WKH�$VVRFLDWLRQ�XQGHU�WKLV�&RQVWLWXWLRQ�ZLWKLQ�RQH�����PRQWK�RI�
WKH�DSSURYDO�RI�WKLV�&RQVWLWXWLRQ�XQGHU�WKH�$FW�

�F� $Q\�PHPEHUV�RI�WKH�$VVRFLDWLRQ�SULRU�WR�DSSURYDO�RI�WKLV�&RQVWLWXWLRQ�XQGHU�
WKH�$FW��ZKR�DUH�QRW�GHHPHG�0HPEHUV�XQGHU�FODXVH�����D� VKDOO�EH�HQWLWOHG�
WR�FDUU\�RQ�VXFK�IXQFWLRQV�DQDORJRXV�WR�WKHLU�SUHYLRXV�IXQFWLRQV�DV�DUH�
SURYLGHG�IRU�XQGHU�WKLV�&RQVWLWXWLRQ��

�� 5(*,67(5�2)�0(0%(56�

��� $VVRFLDWLRQ�WR�NHHS�5HJLVWHU

7KH�$VVRFLDWLRQ�VKDOO�NHHS�DQG�PDLQWDLQ�D�5HJLVWHU�LQ�ZKLFK�VKDOO�EH�HQWHUHG��DV�D�
PLQLPXP��

�D� WKH�IXOO�QDPH��DGGUHVV��FDWHJRU\�RI�PHPEHUVKLS�DQG�GDWH�RI�HQWU\�WR�
PHPEHUVKLS�RI�HDFK�&OXE��DQG

�E� WKH�IXOO�QDPH��UHVLGHQWLDO�DGGUHVV�DQG�GDWH�RI�HQWU\�WR�PHPEHUVKLS�RI�HDFK�
'LUHFWRU�DQG�/LIH�0HPEHU��DQG

�F� ZKHUH�DSSOLFDEOH��WKH�GDWH�RI�WHUPLQDWLRQ�RI�PHPEHUVKLS�RI�DQ\�&OXE�

&OXEV��'LUHFWRUV�DQG�/LIH�0HPEHUV�VKDOO�SURYLGH�QRWLFH�RI�DQ\�FKDQJH�DQG�UHTXLUHG�
GHWDLOV�WR�WKH�$VVRFLDWLRQ�ZLWKLQ�RQH�PRQWK�RI�VXFK�FKDQJH�

��� ,QVSHFWLRQ�RI�5HJLVWHU

+DYLQJ�UHJDUG�WR�WKH�$FW��FRQILGHQWLDOLW\�FRQVLGHUDWLRQV�DQG�SULYDF\�ODZV��DQ�H[WUDFW�RI�
WKH�5HJLVWHU��H[FOXGLQJ�WKH�DGGUHVV�RU�RWKHU�GLUHFW�FRQWDFW�GHWDLOV�RI�DQ\�/LIH�0HPEHU�
RU�'LUHFWRU��VKDOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ��EXW�QRW�FRS\LQJ��E\�0HPEHUV�ZKR�PDNH�D�
UHDVRQDEOH�UHTXHVW�

��� 8VH�RI�5HJLVWHU

6XEMHFW�WR�WKH�$FW��FRQILGHQWLDOLW\�FRQVLGHUDWLRQV�DQG�SULYDF\�ODZV��WKH�5HJLVWHU�PD\�
EH�XVHG�WR�IXUWKHU�WKH�2EMHFWV��LQ�VXFK�PDQQHU�DV�WKH�%RDUG�FRQVLGHUV�DSSURSULDWH�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�� ())(&7�2)�0(0%(56+,3

0HPEHUV�DFNQRZOHGJH�DQG�DJUHH�WKDW�

�D� WKLV�&RQVWLWXWLRQ�FRQVWLWXWHV�D�FRQWUDFW�EHWZHHQ�HDFK�RI�WKHP�DQG�WKH�
$VVRFLDWLRQ�DQG�WKDW�WKH\�DUH�ERXQG�E\�WKLV�&RQVWLWXWLRQ�DQG�WKH�5HJXODWLRQV�
DQG�WKH�,)·V�DQG�162·V�FRQVWLWXWLRQ�DQG�UHJXODWLRQV�

�E� WKH\�VKDOO�FRPSO\�ZLWK�DQG�REVHUYH�WKLV�&RQVWLWXWLRQ�DQG�WKH�5HJXODWLRQV�DQG�
DQ\�GHWHUPLQDWLRQ��UHVROXWLRQ�RU�SROLF\�ZKLFK�PD\�EH PDGH�RU�SDVVHG�E\�WKH�
%RDUG�RU�RWKHU�HQWLW\�ZLWK�GHOHJDWHG�DXWKRULW\�

�F� E\�VXEPLWWLQJ�WR�WKLV�&RQVWLWXWLRQ�DQG�5HJXODWLRQV�WKH\�DUH�VXEMHFW�WR�WKH�
MXULVGLFWLRQ�RI�WKH�$VVRFLDWLRQ�DQG�162�

�G� WKH�&RQVWLWXWLRQ�DQG�5HJXODWLRQV�DUH�QHFHVVDU\�DQG�UHDVRQDEOH�IRU�SURPRWLQJ�
WKH�2EMHFWV�DQG�SDUWLFXODUO\�WKH�DGYDQFHPHQW�DQG�SURWHFWLRQ�RI�)ORRUEDOO�LQ�
1LJHULD��DQG

�H� WKH\�DUH�HQWLWOHG�WR�DOO�EHQHILWV��DGYDQWDJHV��SULYLOHJHV�DQG�VHUYLFHV�RI�
$VVRFLDWLRQ�PHPEHUVKLS�

�� ',6&217,18$1&(�2)�0(0%(56+,3

��� 1RWLFH�RI�5HVLJQDWLRQ

�D� $�0HPEHU KDYLQJ�SDLG�DOO�DUUHDUV�RI�IHHV�SD\DEOH�WR�WKH�$VVRFLDWLRQ�PD\�
UHVLJQ�RU�ZLWKGUDZ�IURP�PHPEHUVKLS�RI�WKH�$VVRFLDWLRQ�E\�JLYLQJ�RQH�PRQWKV·�
QRWLFH�LQ�ZULWLQJ�WR�WKH�$VVRFLDWLRQ�RI�VXFK�UHVLJQDWLRQ�RU�ZLWKGUDZDO���

�E� $�&OXE�PD\�QRW�UHVLJQ��GLVDIILOLDWH�RU�RWKHUZLVH�VHHN�WR�ZLWKGUDZ�IURP�WKH�
$VVRFLDWLRQ�ZLWKRXW�DSSURYDO�E\�6SHFLDO�5HVROXWLRQ�RI�WKH�&OXE���$�FRS\�RI�WKH�
UHOHYDQW�PLQXWHV�RI�WKH�&OXE�PHHWLQJ�VKRZLQJ�WKDW�WKH�6SHFLDO�5HVROXWLRQ�KDV�
EHHQ�SDVVHG�E\�WKH�&OXE�PXVW�EH�SURYLGHG�WR�WKH�$VVRFLDWLRQ�

�F� ,I�D�&OXE�FHDVHV�WR�EH�D�0HPEHU�XQGHU�WKLV�&RQVWLWXWLRQ��WKH�$VVRFLDWLRQ�
PHPEHUVKLS�RI�DOO�,QGLYLGXDO�0HPEHUV�DIILOLDWHG�RU�UHJLVWHUHG�ZLWK�RU�
WKURXJK�WKH�&OXE�VKDOO�QRW�DXWRPDWLFDOO\�FHDVH�DW�WKDW�WLPH��EXW�VKDOO�EH�GHDOW�
ZLWK�LQ�DFFRUGDQFH�ZLWK�WKH�5HJXODWLRQV�

�G� 8SRQ�WKH�$VVRFLDWLRQ�UHFHLYLQJ�QRWLFH�RI�UHVLJQDWLRQ�RI�PHPEHUVKLS�JLYHQ�
XQGHU�FODXVHV�����D��DQG��E���DQ�HQWU\�LQ�WKH�5HJLVWHU�VKDOO�EH�PDGH�UHFRUGLQJ�
WKH�GDWH�RQ�ZKLFK�WKH�0HPEHU�ZKR�RU�ZKLFK�JDYH�QRWLFH�FHDVHG�WR�EH�D�
0HPEHU�

��� 'LVFRQWLQXDQFH�IRU�EUHDFK

�D� 0HPEHUVKLS�RI�WKH�$VVRFLDWLRQ�PD\�EH�GLVFRQWLQXHG�E\�WKH�%RDUG�XSRQ�EUHDFK�
RI�DQ\�FODXVH�RI�WKLV�&RQVWLWXWLRQ�RU�WKH�5HJXODWLRQV��LQFOXGLQJ�EXW�QRW OLPLWHG�
WR�WKH�IDLOXUH�WR�SD\�DQ\�PRQLHV�RZHG�WR�WKH�$VVRFLDWLRQ��IDLOXUH�WR�FRPSO\�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

ZLWK�WKH�5HJXODWLRQV�RU�DQ\�UHVROXWLRQV�RU�GHWHUPLQDWLRQV�PDGH�RU�SDVVHG�E\�
WKH�%RDUG�RU�DQ\�GXO\�DXWKRULVHG�FRPPLWWHH�

�E� 0HPEHUVKLS�VKDOO�QRW�EH�GLVFRQWLQXHG�E\�WKH�%RDUG�XQGHU�FODXVH�����D�
ZLWKRXW�WKH�%RDUG�ILUVW�JLYLQJ�WKH�DFFXVHG�0HPEHU�WKH�RSSRUWXQLW\�WR�H[SODLQ�
WKH�EUHDFK�DQG�RU�UHPHG\�WKH�EUHDFK�

�F� :KHUH�D�0HPEHU�IDLOV��LQ�WKH�%RDUG·V�YLHZ�WR�DGHTXDWHO\�H[SODLQ�WKH�EUHDFK��
WKDW�0HPEHU·V�PHPEHUVKLS�VKDOO�EH�GLVFRQWLQXHG�XQGHU�FODXVH�����D� E\�WKH�
$VVRFLDWLRQ�JLYLQJ�ZULWWHQ�QRWLFH�RI�WKH�GLVFRQWLQXDQFH�WR�WKH�0HPEHU���7KH�
5HJLVWHU�VKDOO�EH�DPHQGHG�WR�UHIOHFW�DQ\�GLVFRQWLQXDQFH�RI�PHPEHUVKLS�XQGHU�
WKLV�FODXVH���� DV�VRRQ�DV�SUDFWLFDEOH�

��� 'LVFRQWLQXDQFH�IRU�IDLOXUH�WR�UH�DIILOLDWH

0HPEHUVKLS�RI�WKH�$VVRFLDWLRQ�PD\�EH�GLVFRQWLQXHG�E\�WKH�%RDUG�LI�D�&OXE�KDV�QRW�UH�
DIILOLDWHG�ZLWK�WKH�$VVRFLDWLRQ�ZLWKLQ�RQH�PRQWK�RI�UH�DIILOLDWLRQ�IDOOLQJ�GXH���7KH�
5HJLVWHU�VKDOO�EH�DPHQGHG�WR�UHIOHFW�DQ\�GLVFRQWLQXDQFH�RI�PHPEHUVKLS�XQGHU�WKLV�
FODXVH���� DV�VRRQ�DV�SUDFWLFDEOH�

��� 0HPEHU�WR�5H�DSSO\

$�0HPEHU�ZKRVH�PHPEHUVKLS�KDV�EHHQ�GLVFRQWLQXHG�XQGHU�FODXVHV���� RU�����

�D� PXVW�VHHN�UHQHZDO�RU�UH�DSSO\�IRU�PHPEHUVKLS�LQ�DFFRUGDQFH�ZLWK�WKLV�
&RQVWLWXWLRQ��DQG

�E� PD\�EH�UH�DGPLWWHG�DW�WKH�GLVFUHWLRQ�RI�WKH�%RDUG�

��� )RUIHLWXUH�RI�5LJKWV

$�0HPEHU�ZKR�RU�ZKLFK�FHDVHV�WR�EH�D�0HPEHU��IRU�ZKDWHYHU�UHDVRQ��VKDOO�IRUIHLW�DOO�
ULJKWV�LQ�DQG�FODLPV�XSRQ�WKH�$VVRFLDWLRQ�DQG�LWV�SURSHUW\�DQG�VKDOO�QRW�XVH�DQ\�
SURSHUW\�RI�WKH�$VVRFLDWLRQ�LQFOXGLQJ�,QWHOOHFWXDO�3URSHUW\���$Q\�$VVRFLDWLRQ�
GRFXPHQWV��UHFRUGV�RU�RWKHU�SURSHUW\�LQ�WKH�SRVVHVVLRQ��FXVWRG\�RU�FRQWURO�RI�WKDW�
0HPEHU�VKDOO�EH�UHWXUQHG�WR�WKH�$VVRFLDWLRQ�LPPHGLDWHO\���:KHUH�D�&OXE�FHDVHV�WR�EH�
D�0HPEHU�LW�VKDOO�DOVR�IRUIHLW�DOO�UHSUHVHQWDWLRQ�ULJKWV�RQ�WKH�%RDUG�DQG�DW�*HQHUDO�
0HHWLQJV�

��� 'HOHJDWH�3RVLWLRQ�/DSVHV

7KH�SRVLWLRQ�RI�'HOHJDWH�VKDOO�ODSVH�LPPHGLDWHO\�RQ�FHVVDWLRQ�RI�PHPEHUVKLS�RI�D�&OXE�

��� 0HPEHUVKLS�PD\�EH�5HLQVWDWHG

0HPEHUVKLS�ZKLFK�KDV�EHHQ�GLVFRQWLQXHG�XQGHU�WKLV�FODXVH�� PD\�EH�UHLQVWDWHG�DW�WKH�
GLVFUHWLRQ�RI�WKH�%RDUG��ZLWK�VXFK�FRQGLWLRQV�DV�LW�GHHPV�DSSURSULDWH�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

��� 5HIXQG�RI�0HPEHUVKLS�)HHV

0HPEHUVKLS�IHHV�RU�VXEVFULSWLRQV�SDLG�E\�WKH�GLVFRQWLQXHG�0HPEHU�PD\�EH�UHIXQGHG�
RQ�D�SUR�UDWD�EDVLV�WR�WKH�0HPEHU�XSRQ�GLVFRQWLQXDQFH���

��� ',6&,3/,1(�

�D� :KHUH�WKH�%RDUG�LV�DGYLVHG�RU�FRQVLGHUV�WKDW�D�0HPEHU�KDV�DOOHJHGO\�

�L� EUHDFKHG��IDLOHG��UHIXVHG�RU�QHJOHFWHG�WR�FRPSO\�ZLWK�D�SURYLVLRQ�RI�
WKLV�&RQVWLWXWLRQ��WKH�5HJXODWLRQV��WKH�162·V�FRQVWLWXWLRQ�RU�
UHJXODWLRQV�RU�DQ\�UHVROXWLRQ�RU�GHWHUPLQDWLRQ�RI�WKH�%RDUG�RU�DQ\�
GXO\�DXWKRULVHG�FRPPLWWHH��RU

�LL� DFWHG�LQ�D�PDQQHU�XQEHFRPLQJ�RI�D�0HPEHU��RU�SUHMXGLFLDO�WR�WKH�
SXUSRVHV�DQG�LQWHUHVWV�RI�WKH�$VVRFLDWLRQ� 162�DQG�RU�)ORRUEDOO��RU

�LLL� EURXJKW�WKH�$VVRFLDWLRQ��162��DQ\�RWKHU�0HPEHU�RU�)ORRUEDOO�LQWR�
GLVUHSXWH�

WKH�%RDUG�PD\�FRPPHQFH�RU�FDXVH�WR�EH�FRPPHQFHG��GLVFLSOLQDU\�SURFHHGLQJV�
DJDLQVW�WKDW�0HPEHU��DQG�WKDW�0HPEHU��ZLOO�EH�VXEMHFW�WR��DQG�VXEPLWV�
XQUHVHUYHGO\�WR�WKH�MXULVGLFWLRQ��SURFHGXUHV��SHQDOWLHV�DQG�WKH�DSSHDO�
PHFKDQLVPV�RI�WKH�$VVRFLDWLRQ�VHW�RXW�LQ�WKH�5HJXODWLRQV�

�E� 7KH�%RDUG�PD\�DSSRLQW�D�-XGLFLDU\�&RPPLWWHH�WR�GHDO�ZLWK�DQ\�GLVFLSOLQDU\�
PDWWHU�UHIHUUHG�WR�LW���6XFK�D�-XGLFLDU\�&RPPLWWHH�VKDOO�RSHUDWH�LQ�
DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�H[SUHVVHG�LQ�WKH�5HJXODWLRQV�EXW�VXEMHFW�
DOZD\V�WR�WKH�$FW�

��� 68%6&5,37,216�$1'�)((6�

7KH�DQQXDO�PHPEHUVKLS�VXEVFULSWLRQ�DQG�DQ\�IHHV�RU�RWKHU�OHYLHV�SD\DEOH�E\�0HPEHUV�
WR�WKH�$VVRFLDWLRQ��WKH�WLPH�IRU�DQG�PDQQHU�RI�SD\PHQW��VKDOO�EH�DV GHWHUPLQHG�E\�WKH�
%RDUG�

��� (;,67,1*�',5(&7256

�D� 7KH�PHPEHUV�RI�WKH�DGPLQLVWUDWLYH�RU�JRYHUQLQJ�ERG\�´0DQDJLQJ�&RPPLWWHHµ�
RI�WKH�$VVRFLDWLRQ�LQ�RIILFH�LPPHGLDWHO\�SULRU�WR�DSSURYDO�RI�WKLV�&RQVWLWXWLRQ�
XQGHU�WKH�$FW�VKDOO�FRQWLQXH�LQ�WKRVH�SRVLWLRQV�XQWLO�WKH�QH[W�$QQXDO�*HQHUDO�
0HHWLQJ�IROORZLQJ�VXFK�DGRSWLRQ�RI�WKLV�&RQVWLWXWLRQ���$IWHU�WKLV�*HQHUDO�
0HHWLQJ�WKH�SRVLWLRQV�RI�7UXVWHHV�VKDOO�EH�ILOOHG��YDFDWHG�DQG�RWKHUZLVH�GHDOW�
ZLWK�LQ�DFFRUGDQFH�ZLWK�WKLV�&RQVWLWXWLRQ��

�E� 7KH�SHUVRQ�NQRZQ�DQG�DSSRLQWHG�WR�WKH�SRVLWLRQ�RI�([HFXWLYH�'LUHFWRU�
LPPHGLDWHO\�SULRU�WR�DSSURYDO�RI�WKLV�&RQVWLWXWLRQ�XQGHU�WKH�$FW�VKDOO�FRQWLQXH�
LQ�WKDW�SRVLWLRQ�IROORZLQJ�VXFK�DSSURYDO��VXEMHFW�WR�DQ\�FRQWUDFWXDO�
DUUDQJHPHQWV�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

��� 32:(56�2)�7+(�%2$5'

6XEMHFW�WR�WKH�$FW�DQG�WKLV�&RQVWLWXWLRQ��WKH�EXVLQHVV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�
PDQDJHG��DQG�WKH�SRZHUV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�H[HUFLVHG��E\�WKH�%RDUG���,Q�
SDUWLFXODU��WKH�%RDUG�VKDOO�DFW�LQ�DFFRUGDQFH�ZLWK�WKH�2EMHFWV�DQG�VKDOO�RSHUDWH�IRU�
WKH�EHQHILW�RI�WKH�0HPEHUV�DQG�WKH�FRPPXQLW\�WKURXJKRXW�WKH�1DWLRQ�

��� &20326,7,21�2)�7+(�%2$5'

���� &RPSRVLWLRQ�RI�WKH�%RDUG

7KH�%RDUG�VKDOO�FRPSULVH�

�D� VHYHQ������HOHFWHG�'LUHFWRUV��%RDUG�RI�7UXVWHHV��

ZKR�PXVW�DOO�EH�,QGLYLGXDO�0HPEHUV�DQG�ZKR�VKDOO�EH�HOHFWHG�XQGHU�FODXVH�����DQG

�E� XS�WR�WZR�����DSSRLQWHG�'LUHFWRUV�

ZKR�QHHG�QRW�EH�,QGLYLGXDO�0HPEHUV�DQG�ZKR�PD\�EH�DSSRLQWHG�E\�WKH�'LUHFWRUV�LQ�
DFFRUGDQFH�ZLWK�FODXVH����

$�'LUHFWRU�FDQQRW DOVR�EH�D�'HOHJDWH�

���� (OHFWLRQ�DQG�$SSRLQWPHQW�RI�'LUHFWRUV�

�D� 7KH�HOHFWHG�'LUHFWRUV�VKDOO�EH�HOHFWHG�XQGHU�FODXVH����

�E� 7KH�DSSRLQWHG�'LUHFWRUV�PD\�EH�DSSRLQWHG�XQGHU�FODXVH����

���� 3RUWIROLRV�

7KH�%RDUG�PD\�DOORFDWH�SRUWIROLRV�DQG�RU�WLWOHV�WR�'LUHFWRUV�

��� (/(&7('�',5(&7256

���� 1RPLQDWLRQV

�F� 1RPLQDWLRQV�IRU�HOHFWHG�'LUHFWRU�SRVLWLRQV�VKDOO�EH�FDOOHG�IRU�IRUW\�HLJKW������
GD\V�SULRU�WR�WKH�$QQXDO�*HQHUDO�0HHWLQJ���:KHQ�FDOOLQJ�IRU�QRPLQDWLRQV�
GHWDLOV�RI�WKH�QHFHVVDU\�TXDOLILFDWLRQV�DQG�MRE�GHVFULSWLRQV�IRU�WKH�SRVLWLRQV�
VKDOO�DOVR�EH SURYLGHG���4XDOLILFDWLRQV�DQG�MRE�GHVFULSWLRQV�VKDOO�EH�DV�
GHWHUPLQHG�E\�WKH�%RDUG�IURP�WLPH�WR�WLPH�

�G� 1RPLQHHV�IRU�HOHFWHG�'LUHFWRU�SRVLWLRQV�PXVW�GHFODUH�DQ\�SRVLWLRQ�WKH\�KROG�
LQ�D�&OXE�LQFOXGLQJ�DV�DQ�RIILFHU��KRZVRHYHU�GHVFULEHG�LQFOXGLQJ�DV�D�'HOHJDWH��
RU�DV�D�IXOO�WLPH�HPSOR\HH��



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

���� )RUP�RI�1RPLQDWLRQ�

1RPLQDWLRQV�PXVW�EH�

�D� LQ�ZULWLQJ�

�E� RQ�WKH�SUHVFULEHG�IRUP�SURYLGHG�IRU�WKDW�SXUSRVH�

�F� VLJQHG�E\�DQ�DXWKRULVHG�UHSUHVHQWDWLYH�IURP�WZR�����&OXEV�

�G� FHUWLILHG�E\�WKH�QRPLQHH��ZKR�PXVW�EH�DQ�,QGLYLGXDO�0HPEHU��H[SUHVVLQJ�KLV�
ZLOOLQJQHVV�WR�DFFHSW�WKH�SRVLWLRQ�IRU�ZKLFK�KH�LV�QRPLQDWHG��DQG�

�H� GHOLYHUHG�WR�WKH�$VVRFLDWLRQ�QRW�OHVV�WKDQ�WKLUW\�ILYH����� GD\V�EHIRUH�WKH�
GDWH�IL[HG�IRU�WKH�$QQXDO�*HQHUDO�0HHWLQJ�

���� (OHFWLRQV�

�D� ,I�WKH�QXPEHU�RI�QRPLQDWLRQV�UHFHLYHG�IRU�WKH %RDUG�LV�HTXDO�WR�WKH�QXPEHU�
RI�YDFDQFLHV�WR�EH�ILOOHG�RU�LI�WKHUH�DUH�LQVXIILFLHQW�QRPLQDWLRQV�UHFHLYHG�WR�
ILOO�DOO�YDFDQFLHV�RQ�WKH�%RDUG��WKHQ�WKRVH�QRPLQDWHG�VKDOO�EH�GHFODUHG�HOHFWHG�
RQO\�LI�DSSURYHG�E\�WKH�PDMRULW\�RI�0HPEHUV�HQWLWOHG�WR�YRWH���

�E� ,I�WKHUH�DUH�LQVXIILFLHQW�QRPLQDWLRQV�UHFHLYHG�WR�ILOO�DOO�YDFDQFLHV�RQ�WKH�
%RDUG��RU�LI�D�SHUVRQ�LV�QRW�DSSURYHG�E\�WKH�PDMRULW\�RI�0HPEHUV�XQGHU�
FODXVH������D���WKH�SRVLWLRQV�ZLOO�EH�GHHPHG�FDVXDO�YDFDQFLHV�XQGHU�
FODXVH �����

�F� ,I�WKH�QXPEHU�RI�QRPLQDWLRQV�H[FHHGV�WKH�QXPEHU�RI�YDFDQFLHV�WR�EH�ILOOHG��
YRWLQJ�SDSHUV�VKDOO�EH�SUHSDUHG�FRQWDLQLQJ�WKH�QDPHV�RI�WKH�FDQGLGDWHV�LQ�
DOSKDEHWLFDO�RUGHU��IRU�HDFK�YDFDQF\�RQ�WKH�%RDUG�

�G� 9RWLQJ�VKDOO�EH�FRQGXFWHG�LQ�VXFK�PDQQHU�DQG�E\�VXFK�PHWKRG�DV�PD\�EH�
GHWHUPLQHG�E\�WKH�%RDUG�IURP�WLPH�WR�WLPH�

���� 7HUP�RI�$SSRLQWPHQW�IRU�(OHFWHG�'LUHFWRUV

�D� 'LUHFWRUV�HOHFWHG�XQGHU�WKLV�FODXVH��� VKDOO�EH�HOHFWHG�IRU�D�WHUP�RI�WZR�����
\HDUV���6XEMHFW�WR�SURYLVLRQV�LQ�WKLV�&RQVWLWXWLRQ�UHODWLQJ�WR�HDUOLHU�UHWLUHPHQW�
RU�UHPRYDO�RI�'LUHFWRUV��HOHFWHG�'LUHFWRUV�VKDOO�UHPDLQ�LQ�RIILFH�IURP�WKH�
FRQFOXVLRQ�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�DW�ZKLFK�WKH�HOHFWLRQ�RFFXUUHG�XQWLO�
WKH�FRQFOXVLRQ�RI�WKH�VHFRQG�$QQXDO�*HQHUDO�0HHWLQJ�IROORZLQJ���

�E� )RXU�����HOHFWHG�'LUHFWRUV�VKDOO�UHWLUH�LQ�HDFK�RGG�\HDU�DQG�WKUHH�����HOHFWHG�
'LUHFWRUV�VKDOO�UHWLUH�LQ�HDFK�HYHQ�\HDU�XQWLO��DIWHU�WZR�����\HDUV�WKH�VHYHQ�
����RULJLQDO�HOHFWHG�'LUHFWRUV�KDYH�UHWLUHG�DIWHU�ZKLFK�WKRVH�HOHFWHG�
'LUHFWRUV��RU�WKHLU�UHSODFHPHQWV��ZKR�ILUVW�UHWLUHG��VKDOO�UHWLUH�DQG�VR�RQ���



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�F� 7KH�VHTXHQFH�RI�UHWLUHPHQWV�XQGHU�FODXVH������E� WR�HQVXUH�URWDWLRQDO�WHUPV�
VKDOO�EH�GHWHUPLQHG�E\�WKH�%RDUG����,I�WKH�%RDUG�FDQQRW DJUHH�LW�ZLOO�EH�
GHWHUPLQHG�E\�ORW�

�G� )ROORZLQJ�WKH�DGRSWLRQ�RI�WKLV�&RQVWLWXWLRQ��QR�SHUVRQ�ZKR�KDV�VHUYHG�DV�DQ�
HOHFWHG�'LUHFWRU�IRU�D�SHULRG�RI�IRXU�����FRQVHFXWLYH�IXOO�WHUPV�VKDOO�EH�
HOLJLEOH�IRU�HOHFWLRQ�DV�DQ�HOHFWHG�'LUHFWRU�XQWLO�WKH�QH[W�$QQXDO�*HQHUDO�
0HHWLQJ�IROORZLQJ�WKH�GDWH�RI�FRQFOXVLRQ�RI�KLV�ODVW�WHUP�DV�DQ�HOHFWHG�
'LUHFWRU���

��� $332,17('�',5(&7256

���� $SSRLQWPHQW�RI�'LUHFWRUV

7KH�HOHFWHG�'LUHFWRUV�PD\�DSSRLQW�XS�WR�WZR�����DSSRLQWHG�'LUHFWRUV���

���� 4XDOLILFDWLRQV�IRU�$SSRLQWHG�'LUHFWRUV

7KH�DSSRLQWHG�'LUHFWRUV�PD\�KDYH�VSHFLILF�VNLOOV LQ�FRPPHUFH��ILQDQFH��PDUNHWLQJ��ODZ�
RU�EXVLQHVV�JHQHUDOO\�RU�VXFK�RWKHU�VNLOOV�ZKLFK�FRPSOHPHQW�WKH�%RDUG�FRPSRVLWLRQ���
7KH\�GR�QRW�QHHG�WR�EH�,QGLYLGXDO�0HPEHUV�EXW�PXVW�EH�QDWXUDO�SHUVRQV���$SSRLQWHG�
'LUHFWRUV�FDQQRW DOVR�EH�D�'HOHJDWH�

���� 7HUP�RI�$SSRLQWPHQW�IRU�$SSRLQWHG�'LUHFWRUV

�D� $SSRLQWHG�'LUHFWRUV�PD\�EH�DSSRLQWHG�E\�WKH�HOHFWHG�'LUHFWRUV�XQGHU�WKLV�
&RQVWLWXWLRQ�IRU�D�WHUP�RI�WZR�����\HDUV��ZKLFK�VKDOO�FRPPHQFH�IURP�WKH�ILUVW�
%RDUG�PHHWLQJ�DIWHU�WKH�$QQXDO�*HQHUDO�0HHWLQJ�XQWLO�DIWHU�WKH�FRQFOXVLRQ�RI
WKH�VHFRQG�$QQXDO�*HQHUDO�0HHWLQJ�IROORZLQJ���

�E� $SSRLQWHG�'LUHFWRUV�PD\�EH�DSSRLQWHG�WR�HQVXUH�URWDWLRQDO�WHUPV�WKDW�
FRLQFLGH�ZLWK�WKH�HOHFWHG�'LUHFWRUV·�URWDWLRQDO�WHUPV�

�F� $Q\�DGMXVWPHQW�WR�WKH�WHUP�RI�DSSRLQWHG�'LUHFWRUV�DSSRLQWHG�XQGHU�WKLV�
&RQVWLWXWLRQ�QHFHVVDU\�WR�HQVXUH�URWDWLRQDO�WHUPV�XQGHU�WKLV�&RQVWLWXWLRQ��
VKDOO�EH�GHWHUPLQHG�E\�WKH�%RDUG���

�G� )ROORZLQJ�WKH�DGRSWLRQ�RI�WKLV�&RQVWLWXWLRQ��QR�SHUVRQ�ZKR�KDV�VHUYHG�DV�DQ�
DSSRLQWHG�'LUHFWRU�IRU�D�SHULRG�RI�IRXU�����FRQVHFXWLYH�IXOO�WHUPV�VKDOO�EH�
HOLJLEOH�IRU�DSSRLQWPHQW�DV�DQ�DSSRLQWHG�'LUHFWRU�XQWLO�WKH�QH[W�$QQXDO�
*HQHUDO�0HHWLQJ�IROORZLQJ�WKH�GDWH�RI�FRQFOXVLRQ�RI�KLV�ODVW�WHUP�DV�DQ�
DSSRLQWHG�'LUHFWRU���
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��� 9$&$1&,(6�21�7+(�%2$5'

���� &DVXDO�9DFDQFLHV

$Q\�FDVXDO�YDFDQF\�RFFXUULQJ�LQ�WKH�SRVLWLRQ�RI�'LUHFWRU�PD\�EH�ILOOHG�E\�WKH�UHPDLQLQJ�
'LUHFWRUV�IURP�DPRQJ�DSSURSULDWHO\�TXDOLILHG�SHUVRQV���$Q\�FDVXDO�YDFDQF\�PD\�RQO\�EH�
ILOOHG�IRU�WKH�UHPDLQGHU�RI�WKH�'LUHFWRU·V�WHUP�XQGHU�WKLV�&RQVWLWXWLRQ�

���� *URXQGV�IRU�7HUPLQDWLRQ�RI�'LUHFWRU

,Q�DGGLWLRQ�WR�WKH�FLUFXPVWDQFHV�LQ�ZKLFK�WKH�RIILFH�RI�D�'LUHFWRU�EHFRPHV�YDFDQW�E\�
YLUWXH�RI�WKH�$FW��WKH�RIILFH�RI�D�'LUHFWRU�EHFRPHV�YDFDQW�LI�WKH�'LUHFWRU�

�D� GLHV�

�E� EHFRPHV�EDQNUXSW�RU�PDNHV�DQ\�DUUDQJHPHQW�RU�FRPSRVLWLRQ�ZLWK�KLV�
FUHGLWRUV�JHQHUDOO\�

�F� EHFRPHV�RI�XQVRXQG�PLQG�RU�D�SHUVRQ�ZKRVH�SHUVRQ�RU�HVWDWH�LV�OLDEOH�WR�EH�
GHDOW�ZLWK�LQ�DQ\ZD\�XQGHU�WKH�ODZ�UHODWLQJ�WR�PHQWDO�KHDOWK�

�G� UHVLJQV�KLV�RIILFH�LQ�ZULWLQJ�WR�WKH�$VVRFLDWLRQ�

�H� LV�DEVHQW�ZLWKRXW�WKH�FRQVHQW�RI�WKH�%RDUG�IURP�PHHWLQJV�RI�WKH�%RDUG�KHOG�
GXULQJ�D�SHULRG�RI�VL[�����PRQWKV�

�I� KROGV�DQ\�RIILFH�RI�HPSOR\PHQW�ZLWK�WKH�$VVRFLDWLRQ�

�J� LV�GLUHFWO\�RU�LQGLUHFWO\�LQWHUHVWHG�LQ�DQ\�FRQWUDFW�RU�SURSRVHG�FRQWUDFW�ZLWK�
WKH�$VVRFLDWLRQ�DQG�IDLOV�WR�GHFODUH�WKH�QDWXUH�RI�KLV�LQWHUHVW�

�K� LQ�WKH�RSLQLRQ�RI�WKH�%RDUG��EXW�VXEMHFW�DOZD\V WR�WKLV�&RQVWLWXWLRQ��

�L� KDV�DFWHG�LQ�D�PDQQHU�XQEHFRPLQJ�RU�SUHMXGLFLDO�WR�WKH�2EMHFWV�DQG�
LQWHUHVWV�RI�WKH�$VVRFLDWLRQ��RU

�L� KDV�EURXJKW�WKH�$VVRFLDWLRQ�LQWR�GLVUHSXWH�

�L� LV�UHPRYHG�E\�6SHFLDO�5HVROXWLRQ��RU

�M� ZRXOG�RWKHUZLVH�EH�SURKLELWHG�IURP�EHLQJ�D�'LUHFWRU RI�DQ�$VVRFLDWLRQ�XQGHU�
WKH�&RPSDQ\�$OOLHG�0DWWHUV�$FW�>&$0$@

���� %RDUG�0D\�$FW

,Q�WKH�HYHQW�RI�D�FDVXDO�YDFDQF\�RU�YDFDQFLHV�LQ�WKH�RIILFH�RI�D�'LUHFWRU�RU�'LUHFWRUV��
WKH�UHPDLQLQJ�'LUHFWRUV�PD\�DFW�EXW��LI�WKH�QXPEHU�RI�UHPDLQLQJ�'LUHFWRUV�LV�QRW�
VXIILFLHQW WR�FRQVWLWXWH�D�TXRUXP�DW�D�PHHWLQJ�RI�WKH�%RDUG��WKH\�PD\�DFW�RQO\�IRU�WKH�
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SXUSRVH�RI�LQFUHDVLQJ�WKH�QXPEHU�RI�'LUHFWRU�WR�D�QXPEHU�VXIILFLHQW�WR�FRQVWLWXWH�VXFK�
D�TXRUXP�

��� 0((7,1*6�2)�7+(�%2$5'

���� %RDUG�WR�0HHW

7KH�%RDUG�VKDOO�PHHW�DV�RIWHQ�DV�LV�GHHPHG�QHFHVVDU\�LQ�HYHU\�FDOHQGDU�\HDU�IRU�WKH�
GLVSDWFK�RI�EXVLQHVV��DQG�VKDOO�EH�DW�OHDVW�DV�RIWHQ�DV�LV�UHTXLUHG�XQGHU�WKH�$FW��DQG�
VXEMHFW�WR�WKLV�&RQVWLWXWLRQ�PD\�DGMRXUQ�DQG�RWKHUZLVH�UHJXODWH�LWV�PHHWLQJV�DV�LW�
WKLQNV�ILW���$�'LUHFWRU�PD\�DW�DQ\�WLPH�FRQYHQH�D�PHHWLQJ�RI�WKH�%RDUG�ZLWKLQ�D�
UHDVRQDEOH�WLPH�

���� 'HFLVLRQV�RI�%RDUG

6XEMHFW�WR�WKLV�&RQVWLWXWLRQ��TXHVWLRQV�DULVLQJ�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�VKDOO�EH�
GHFLGHG�E\�D�PDMRULW\�RI�YRWHV�DQG�D�GHWHUPLQDWLRQ�RI�D�PDMRULW\�RI�'LUHFWRUV�VKDOO�IRU�
DOO�SXUSRVHV�EH GHHPHG�D�GHWHUPLQDWLRQ�RI�WKH�%RDUG���$OO�'LUHFWRUV�VKDOO�KDYH�RQH�����
YRWH�RQ�DQ\�TXHVWLRQ���:KHUH�YRWLQJ�LV�HTXDO��WKH�FKDLUSHUVRQ�PD\�H[HUFLVH�D�FDVWLQJ�
YRWH���,I�WKH�FKDLUSHUVRQ�GRHV�QRW�H[HUFLVH�D�FDVWLQJ�YRWH��WKH�PRWLRQ�ZLOO�EH�ORVW�

���� 5HVROXWLRQV�QRW�LQ�0HHWLQJ

�D� $�UHVROXWLRQ�LQ�ZULWLQJ��VLJQHG�RU�DVVHQWHG�WR�E\�(PDLO��IDFVLPLOH��WHOH[�RU�
RWKHU�IRUP�RI�YLVLEOH�RU�RWKHU�HOHFWURQLF�FRPPXQLFDWLRQ�E\�DOO�WKH�'LUHFWRUV�
IRU�WKH�WLPH�EHLQJ�SUHVHQW�LQ�1LJHULD�VKDOO�EH�DV�YDOLG�DQG�HIIHFWXDO�DV�LI�LW�
KDG�EHHQ�SDVVHG�DW�D�PHHWLQJ�RI�'LUHFWRUV�GXO\�FRQYHQHG�DQG�KHOG��$Q\�VXFK�
UHVROXWLRQ�PD\�FRQVLVW�RI�VHYHUDO�GRFXPHQWV�LQ�OLNH�IRUP�HDFK�VLJQHG�E\�RQH�
����RU�PRUH�RI�WKH�'LUHFWRUV�

�E� :LWKRXW�OLPLWLQJ�WKH�SRZHU�RI�WKH�%RDUG�WR�UHJXODWH�LWV�PHHWLQJV�DV�LW�WKLQNV�
ILW��D�PHHWLQJ�RI�WKH�%RDUG�PD\�EH�KHOG�ZKHUH�RQH�����RU�PRUH�RI�WKH�
'LUHFWRUV�LV�QRW�SK\VLFDOO\�SUHVHQW�DW�WKH�PHHWLQJ��SURYLGHG�WKDW�

�L� DOO�SHUVRQV�SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ�DUH�DEOH�WR�FRPPXQLFDWH�ZLWK�
HDFK�RWKHU�HIIHFWLYHO\�VLPXOWDQHRXVO\�DQG�LQVWDQWDQHRXVO\ ZKHWKHU�
E\�PHDQV�RI�WHOHSKRQH�RU�RWKHU�IRUP�RI�FRPPXQLFDWLRQ�

�LL� QRWLFH�RI�WKH�PHHWLQJ�LV�JLYHQ�WR�DOO�WKH�'LUHFWRUV�HQWLWOHG�WR�QRWLFH�
LQ�DFFRUGDQFH�ZLWK�WKH�XVXDO�SURFHGXUHV�DJUHHG�XSRQ�RU�ODLG�GRZQ�
IURP�WLPH�WR�WLPH�E\�WKH�%RDUG�RU�WKLV�&RQVWLWXWLRQ�DQG�VXFK�QRWLFH�
VSHFLILHV�WKDW�'LUHFWRUV�DUH�QRW�UHTXLUHG�WR�EH�SUHVHQW�LQ�SHUVRQ�

�LLL� LI�D�IDLOXUH�LQ�FRPPXQLFDWLRQV�SUHYHQWV�FODXVH������E��L� IURP�EHLQJ�
VDWLVILHG�E\�WKDW�QXPEHU�RI�'LUHFWRUV�ZKLFK�FRQVWLWXWHV�D�TXRUXP��
DQG�QRQH�RI�VXFK�'LUHFWRUV�DUH�SUHVHQW�DW�WKH�SODFH�ZKHUH�WKH�
PHHWLQJ�LV�GHHPHG�E\�YLUWXH�RI�WKH�IXUWKHU�SURYLVLRQV�RI�WKLV�5XOH�WR�
EH�KHOG�WKHQ�WKH�PHHWLQJ�VKDOO�EH�VXVSHQGHG�XQWLO�FODXVH �����E��L� LV�
VDWLVILHG�DJDLQ��,I�VXFK�FRQGLWLRQ�LV�QRW�VDWLVILHG�ZLWKLQ�ILIWHHQ������
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PLQXWHV�IURP�WKH�LQWHUUXSWLRQ�WKH�PHHWLQJ�VKDOO�EH�GHHPHG�WR�KDYH�
WHUPLQDWHG�RU�DGMRXUQHG��DQG

�LY� DQ\�PHHWLQJ�KHOG�ZKHUH�RQH�����RU�PRUH�RI�WKH�'LUHFWRUV�LV�QRW�
SK\VLFDOO\�SUHVHQW�VKDOO�EH�GHHPHG�WR�EH�KHOG�DW�WKH�SODFH�VSHFLILHG�
LQ�WKH�QRWLFH�RI�PHHWLQJ�SURYLGHG�D�'LUHFWRU�LV�WKHUH�SUHVHQW�DQG�LI�
QR�'LUHFWRU�LV�WKHUH�SUHVHQW�WKH�PHHWLQJ�VKDOO EH�GHHPHG�WR�EH�KHOG�
DW�WKH�SODFH�ZKHUH�WKH�FKDLUSHUVRQ�RI�WKH�PHHWLQJ�LV�ORFDWHG�

���� 4XRUXP

$W�PHHWLQJV�RI�WKH�%RDUG�WKH�QXPEHU�RI�'LUHFWRUV�ZKRVH�SUHVHQFH�LV�UHTXLUHG�WR�
FRQVWLWXWH�D�TXRUXP�LV�WKUHH������FRQVLVWLQJ�RI�WZR�HOHFWHG�'LUHFWRUV�DQG�RQH�QRPLQDWHG�
'LUHFWRU�

���� 1RWLFH�RI�%RDUG�0HHWLQJV

8QOHVV�DOO�'LUHFWRUV�DJUHH�WR�KROG�D�PHHWLQJ�DW�VKRUWHU�QRWLFH��ZKLFK�DJUHHPHQW�VKDOO�
EH�VXIILFLHQWO\�HYLGHQFHG�E\�WKHLU�DSRORJ\�RU�SUHVHQFH��QRW�OHVV�WKDQ�IRXUWHHQ������
GD\V�ZULWWHQ�QRWLFH�RI�WKH�PHHWLQJ�RI�WKH�%RDUG�VKDOO�EH�JLYHQ�WR�HDFK�'LUHFWRU���7KH�
DJHQGD�VKDOO�EH�IRUZDUGHG�WR�HDFK�'LUHFWRU�QRW�OHVV�WKDQ�IRXU�����GD\V�SULRU�WR�VXFK�
PHHWLQJ�

���� &KDLUSHUVRQ

7KH�%RDUG�VKDOO�DSSRLQW�D�FKDLUSHUVRQ�IURP�DPRQJVW�LWV�QXPEHU���7KH�FKDLUSHUVRQ�VKDOO�
EH�WKH�QRPLQDO�KHDG�RI�WKH�$VVRFLDWLRQ�DQG�ZLOO�DFW�DV�FKDLU�RI�DQ\�%RDUG�PHHWLQJ�RU�
*HQHUDO�0HHWLQJ�DW�ZKLFK�KH�LV�SUHVHQW���,I�WKH�FKDLUSHUVRQ�LV�QRW�SUHVHQW��RU�LV�
XQZLOOLQJ�RU�XQDEOH�WR�SUHVLGH�DW�D�ERDUG�PHHWLQJ�WKH�UHPDLQLQJ�'LUHFWRUV�VKDOO�DSSRLQW�
DQRWKHU�'LUHFWRU�WR�SUHVLGH�DV�FKDLU�IRU�WKDW�PHHWLQJ�RQO\�

���� 'LUHFWRUV·�,QWHUHVWV

$�'LUHFWRU�LV�GLVTXDOLILHG�E\�KROGLQJ�DQ\�SODFH�RI�SURILW�RU�SRVLWLRQ�RI�HPSOR\PHQW�LQ�
WKH�$VVRFLDWLRQ�RU�LQ�DQ\�FRPSDQ\�RU�LQFRUSRUDWHG�DVVRFLDWLRQ�LQ�ZKLFK�WKH�$VVRFLDWLRQ�
LV�D�VKDUHKROGHU�RU�RWKHUZLVH LQWHUHVWHG�RU�IURP�FRQWUDFWLQJ�ZLWK�WKH�$VVRFLDWLRQ�
HLWKHU�DV�YHQGRU��SXUFKDVHU�RU�RWKHUZLVH�H[FHSW�ZLWK�H[SUHVV�UHVROXWLRQ�RI�DSSURYDO�RI�
WKH�%RDUG���$Q\�VXFK�FRQWUDFW�RU�DQ\�FRQWUDFW�RU�DUUDQJHPHQW�HQWHUHG�LQWR�E\�RU�RQ�
EHKDOI�RI�WKH�$VVRFLDWLRQ�LQ�ZKLFK�DQ\�'LUHFWRU�LV�LQ�DQ\�ZD\�LQWHUHVWHG�ZLOO�EH�YRLG�
XQOHVV�DSSURYHG�E\�WKH�%RDUG�

���� &RQIOLFW�RI�,QWHUHVW�

$�'LUHFWRU�VKDOO�GHFODUH�KLV�LQWHUHVW�LQ�DQ\�

�D� FRQWUDFWXDO�PDWWHU�

�E� VHOHFWLRQ�PDWWHU�

�F� GLVFLSOLQDU\�PDWWHU��RU
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�G� ILQDQFLDO�PDWWHU�

LQ�ZKLFK�D�FRQIOLFW�RI�LQWHUHVW�DULVHV�RU�PD\�DULVH��DQG�VKDOO��XQOHVV�RWKHUZLVH�
GHWHUPLQHG�E\�WKH�%RDUG��DEVHQW�KLPVHOI�IURP�GLVFXVVLRQV�RI�VXFK�PDWWHU�DQG�VKDOO�QRW�
EH�HQWLWOHG�WR�YRWH�LQ�UHVSHFW�RI�VXFK�PDWWHU���,I�WKH�'LUHFWRU�YRWHV�WKH�YRWH�VKDOO�QRW�
EH�FRXQWHG���,Q�WKH�HYHQW RI�DQ\�XQFHUWDLQW\�DV�WR�ZKHWKHU�LW�LV�QHFHVVDU\�IRU�D�
'LUHFWRU�WR�DEVHQW�KLPVHOI�IURP�GLVFXVVLRQV�DQG�UHIUDLQ�IURP�YRWLQJ��WKH�LVVXH�VKRXOG�
EH�LPPHGLDWHO\�GHWHUPLQHG�E\�YRWH�RI�WKH�%RDUG��RU�LI�WKLV�LV�QRW�SRVVLEOH��WKH�PDWWHU�
VKDOO�EH�DGMRXUQHG�RU�GHIHUUHG�

���� 'LVFORVXUH�RI�,QWHUHVWV

�D� 7KH�QDWXUH�RI�WKH�LQWHUHVW�RI�VXFK�'LUHFWRU�PXVW�EH�GHFODUHG�E\�WKH�'LUHFWRU�
DW�WKH�PHHWLQJ�RI�WKH�%RDUG�DW�ZKLFK�WKH�UHOHYDQW�PDWWHU�LV�ILUVW�WDNHQ�LQWR�
FRQVLGHUDWLRQ�LI�WKH�LQWHUHVW�WKHQ�H[LVWV�RU�LQ�DQ\�RWKHU�FDVH�DW�WKH�ILUVW�
PHHWLQJ�RI�WKH�%RDUG�DIWHU�WKH�DFTXLVLWLRQ�RI�WKH�LQWHUHVW���,I�D�'LUHFWRU�
EHFRPHV�LQWHUHVWHG�LQ�D�PDWWHU�DIWHU�LW�LV�PDGH�RU�HQWHUHG�LQWR�WKH�
GHFODUDWLRQ�RI�WKH�LQWHUHVW�PXVW�EH�PDGH�DW�WKH�ILUVW�PHHWLQJ�RI�WKH�%RDUG�
KHOG�DIWHU�WKH�'LUHFWRU�EHFRPHV�VR�LQWHUHVWHG���

�E� $OO�GLVFORVHG�LQWHUHVWV�PXVW�DOVR�EH�GLVFORVHG�WR�HDFK�$QQXDO�*HQHUDO�0HHWLQJ�
LQ�DFFRUGDQFH�ZLWK�WKH�$FW�

����� *HQHUDO�'LVFORVXUH

$�JHQHUDO�QRWLFH�WKDW�D�'LUHFWRU�LV�D�PHPEHU�RI�DQ\�VSHFLILHG�ILUP�RU�FRPSDQ\�DQG�LV�WR�
EH�UHJDUGHG�DV�LQWHUHVWHG�LQ�DOO�WUDQVDFWLRQV�ZLWK�WKDW�ILUP�RU�FRPSDQ\�LV�VXIILFLHQW�
GHFODUDWLRQ�XQGHU�FODXVH����� DV�UHJDUGV�VXFK�'LUHFWRU�DQG�WKH�VDLG�WUDQVDFWLRQV���
$IWHU�VXFK�JHQHUDO�QRWLFH�LW�LV�QRW�QHFHVVDU\�IRU�VXFK�'LUHFWRU�WR�JLYH�D�VSHFLDO�QRWLFH�
UHODWLQJ�WR�DQ\�SDUWLFXODU�WUDQVDFWLRQ�ZLWK�WKDW�ILUP�RU�FRPSDQ\�

����� 5HFRUGLQJ�'LVFORVXUHV

$Q\�GHFODUDWLRQ�PDGH��DQ\�GLVFORVXUH�RU�DQ\�JHQHUDO�QRWLFH�JLYHQ�E\�D�'LUHFWRU�LQ�
DFFRUGDQFH�ZLWK�FODXVHV������ ���� DQG�RU������ PXVW�EH�UHFRUGHG�LQ�WKH�PLQXWHV�RI�
WKH�UHOHYDQW�PHHWLQJ�

��� (;(&87,9(�',5(&725

���� $SSRLQWPHQW�RI�([HFXWLYH�'LUHFWRU

$Q�([HFXWLYH�'LUHFWRU�PD\�EH�DSSRLQWHG�E\�WKH�%RDUG�IRU�VXFK�WHUP�DQG�RQ�VXFK�
FRQGLWLRQV�DV�WKH�%RDUG�WKLQNV�ILW��

���� ([HFXWLYH�'LUHFWRU�WR�DFW�DV�6HFUHWDU\�DQG�3XEOLF�2IILFHU

7KH�([HFXWLYH�'LUHFWRU�VKDOO�DFW�DV�DQG�FDUU\�RXW�WKH�GXWLHV�RI�VHFUHWDU\�DQG�3XEOLF�
2IILFHU�RI�WKH�$VVRFLDWLRQ�DQG�VKDOO�DGPLQLVWHU�DQG�PDQDJH�WKH�$VVRFLDWLRQ�LQ�
DFFRUGDQFH�ZLWK�WKH�$FW�DQG�WKLV�&RQVWLWXWLRQ� 7KH�6HFUHWDU\�JHQHUDO�SOD\V�WKH�UROH�RI�
WKH�([HFXWLYH�'LUHFWRU�
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���� 6SHFLILF�'XWLHV

7KH�([HFXWLYH�'LUHFWRU�VKDOO�

�D� DV�IDU�DV�SUDFWLFDEOH�DWWHQG�DOO�%RDUG�PHHWLQJV�DQG�DOO�*HQHUDO�0HHWLQJV�

�E� SUHSDUH�WKH�DJHQGD�IRU�DOO�%RDUG�DQG�*HQHUDO�0HHWLQJV�

�F� UHFRUG�DQG�SUHSDUH�PLQXWHV�RI�WKH�SURFHHGLQJV�RI�DOO�%RDUG�PHHWLQJV�DQG�
*HQHUDO�PHHWLQJV��DQG�VKDOO�XVH�KLV�EHVW�HQGHDYRXUV�WR�GLVWULEXWH�WKRVH�
PLQXWHV�WR�&OXEV�SURPSWO\�IURP�WKH�GDWH�RI�WKH�PHHWLQJ��DQG�

�G� UHJXODUO\�UHSRUW�RQ�WKH�DFWLYLWLHV�RI��DQG�LVVXHV�UHODWLQJ�WR��WKH�$VVRFLDWLRQ�

���� %RDUG�3RZHU�WR�0DQDJH�

6XEMHFW�WR�WKH�$FW��WKLV�&RQVWLWXWLRQ��WKH�5HJXODWLRQV�DQG�DQ\�SROLF\�GLUHFWLYH�RI�WKH�
%RDUG��WKH�([HFXWLYH�'LUHFWRU�KDV�SRZHU�WR�SHUIRUP�DOO�VXFK�WKLQJV�DV�DSSHDU�
QHFHVVDU\�RU�GHVLUDEOH�IRU�WKH�SURSHU�PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�RI�WKH�
$VVRFLDWLRQ���1R�UHVROXWLRQ�SDVVHG�E\�WKH�$VVRFLDWLRQ�LQ�*HQHUDO�0HHWLQJ�VKDOO�
LQYDOLGDWH�DQ\�SULRU�DFW�RI�WKH�([HFXWLYH�'LUHFWRU�RU�WKH�%RDUG�ZKLFK�ZRXOG�KDYH�EHHQ�
YDOLG�LI�WKDW�UHVROXWLRQ�KDG�QRW�EHHQ�SDVVHG�

���� ([HFXWLYH�'LUHFWRU�PD\�HPSOR\

7KH�([HFXWLYH�'LUHFWRU�PD\�LQ�FRQVXOWDWLRQ�ZLWK�WKH�%RDUG��DV�DSSURSULDWH��HPSOR\�VXFK�
SHUVRQQHO�DV�DUH�GHHPHG�QHFHVVDU\�RU�DSSURSULDWH�IURP�WLPH�WR�WLPH�DQG�VXFK�
DSSRLQWPHQWV�VKDOO�EH�IRU�VXFK�SHULRG�DQG�RQ�VXFK�FRQGLWLRQV�DV�WKH�([HFXWLYH�'LUHFWRU�
GHWHUPLQHV�

��� '(/(*$7,216�

%RDUG�PD\�GHOHJDWH�IXQFWLRQV�DQG�WDVNV�WR�VSHFLDO�FRPPLWWHHV

���� %RDUG�PD\�'HOHJDWH�)XQFWLRQV

7KH�%RDUG�PD\�E\�LQVWUXPHQW�LQ�ZULWLQJ�FUHDWH�RU�HVWDEOLVK�RU�DSSRLQW�VSHFLDO�
FRPPLWWHHV��LQGLYLGXDO�RIILFHUV�DQG�FRQVXOWDQWV�WR�FDUU\�RXW�VXFK�GXWLHV�DQG�IXQFWLRQV��
DQG�ZLWK�VXFK�SRZHUV��DV�WKH�%RDUG�GHWHUPLQHV�IURP�WLPH�WR�WLPH����,Q�H[HUFLVLQJ�LWV�
SRZHU XQGHU�WKLV�FODXVH�WKH�%RDUG�PXVW�WDNH�LQWR�DFFRXQW�EURDG�VWDNHKROGHU�
LQYROYHPHQW�

���� 'HOHJDWLRQ�E\�,QVWUXPHQW

7KH�%RDUG�PD\�LQ�WKH�HVWDEOLVKLQJ�LQVWUXPHQW�GHOHJDWH�VXFK�IXQFWLRQV�DV�DUH�VSHFLILHG�
LQ�WKH�LQVWUXPHQW��RWKHU�WKDQ�

�D� WKLV�SRZHU�RI�GHOHJDWLRQ��DQG



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�E� D IXQFWLRQ�LPSRVHG�RQ�WKH�%RDUG�RU�WKH�([HFXWLYH�'LUHFWRU�E\�WKH�$FW�RU�DQ\�
RWKHU�ODZ��RU�WKLV�&RQVWLWXWLRQ�RU�E\�UHVROXWLRQ�RI�WKH�$VVRFLDWLRQ�LQ�*HQHUDO�
0HHWLQJ�

���� 'HOHJDWHG�)XQFWLRQ�([HUFLVHG�LQ�$FFRUGDQFH�:LWK�7HUPV

$�IXQFWLRQ��WKH�H[HUFLVH�RI�ZKLFK�KDV�EHHQ�GHOHJDWHG�XQGHU�WKLV�FODXVH��PD\�ZKLOVW�WKH�
GHOHJDWLRQ�UHPDLQV�XQUHYRNHG��EH�H[HUFLVHG�IURP�WLPH�WR�WLPH�LQ�DFFRUGDQFH�ZLWK�WKH�
WHUPV�RI�WKH�GHOHJDWLRQ�

���� 3URFHGXUH�RI�'HOHJDWHG�(QWLW\

7KH�SURFHGXUHV�IRU�DQ\�HQWLW\�H[HUFLVLQJ�GHOHJDWHG�SRZHU�VKDOO��VXEMHFW�WR�WKLV�
&RQVWLWXWLRQ�DQG�ZLWK�DQ\�QHFHVVDU\�RU�LQFLGHQWDO�DPHQGPHQW��EH�WKH�VDPH�DV�WKDW�
DSSOLFDEOH�WR�PHHWLQJV�RI�WKH�%RDUG�XQGHU�FODXVH��� DERYH���7KH�HQWLW\�H[HUFLVLQJ�
GHOHJDWHG�SRZHUV�VKDOO�PDNH�GHFLVLRQV�LQ�DFFRUGDQFH�ZLWK�WKH�2EMHFWV��DQG�VKDOO�
SURPSWO\�SURYLGH�WKH�%RDUG�ZLWK�GHWDLOV�RI�DOO�PDWHULDO�GHFLVLRQV�DQG�VKDOO�SURYLGH�DQ\�
RWKHU�UHSRUWV��PLQXWHV�DQG�LQIRUPDWLRQ�DV�WKH�%RDUG�PD\�UHTXLUH�IURP�WLPH�WR�WLPH�

���� 'HOHJDWLRQ�PD\�EH�&RQGLWLRQDO

$�GHOHJDWLRQ�XQGHU�WKLV�FODXVH�PD\�EH�PDGH�VXEMHFW�WR�VXFK�FRQGLWLRQV�RU�OLPLWDWLRQV�DV�
WR�WKH�H[HUFLVH�RI�DQ\�IXQFWLRQ�RU�DW�WKH�WLPH�RU�FLUFXPVWDQFHV�DV�PD\�EH�VSHFLILHG�LQ�
WKH�GHOHJDWLRQ�

���� 5HYRFDWLRQ�RI 'HOHJDWLRQ

7KH�%RDUG�PD\�E\�LQVWUXPHQW�LQ�ZULWLQJ��DW�DQ\�WLPH�UHYRNH�ZKROO\�RU�LQ�SDUW�DQ\�
GHOHJDWLRQ�PDGH�XQGHU�WKLV�FODXVH��DQG�PD\�DPHQG�RU�UHSHDO�DQ\�GHFLVLRQ�PDGH�E\�VXFK�
ERG\�RU�SHUVRQ�XQGHU�WKLV�FODXVH�

��� 6($/

�D� 7KH�$VVRFLDWLRQ�PD\�KDYH�D�6HDO�XSRQ�ZKLFK�LWV�FRUSRUDWH�QDPH�VKDOO�DSSHDU�LQ�
OHJLEOH�FKDUDFWHUV�

�E� 7KH�6HDO�PXVW�QRW�EH�XVHG�ZLWKRXW�WKH�H[SUHVV�DXWKRULVDWLRQ�RI�WKH�%RDUG���
(YHU\�XVH�RI�WKH�6HDO�VKDOO�EH�UHFRUGHG�LQ�WKH�$VVRFLDWLRQ·V�PLQXWH�ERRN���7KH�
DIIL[LQJ�RI�WKH�6HDO�PXVW�EH�ZLWQHVVHG�E\�WZR�����'LUHFWRUV��XQOHVV�WKH�%RDUG�
GHWHUPLQHV�RWKHUZLVH�

��� $118$/�*(1(5$/�0((7,1*

�D� $Q�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�KHOG�LQ�DFFRUGDQFH�ZLWK�
WKH�$FW�DQG�WKLV�&RQVWLWXWLRQ�DQG�RQ�D�GDWH�DQG�DW�D�YHQXH�WR�EH�GHWHUPLQHG�
E\�WKH�%RDUG�

�E� $OO�*HQHUDO�0HHWLQJV�RWKHU�WKDQ�WKH�$QQXDO�*HQHUDO�0HHWLQJ�VKDOO�EH�6SHFLDO�
*HQHUDO�0HHWLQJV�DQG�VKDOO�EH�KHOG�LQ�DFFRUGDQFH�ZLWK�WKLV�&RQVWLWXWLRQ�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

��� 63(&,$/�*(1(5$/�0((7,1*6

���� 6SHFLDO�*HQHUDO�0HHWLQJV�0D\�EH�+HOG

7KH�%RDUG�PD\��ZKHQHYHU�LW�WKLQNV�ILW��FRQYHQH�D�6SHFLDO�*HQHUDO�0HHWLQJ�RI�WKH�
$VVRFLDWLRQ�DQG��ZKHUH��EXW�IRU�WKLV�FODXVH�PRUH�WKDQ�ILIWHHQ������PRQWKV�ZRXOG�HODSVH�
EHWZHHQ�$QQXDO�*HQHUDO�0HHWLQJV��VKDOO�FRQYHQH�D�6SHFLDO�*HQHUDO�0HHWLQJ�EHIRUH�WKH�
H[SLUDWLRQ�RI�WKDW�SHULRG�

���� 5HTXLVLWLRQ�RI�6SHFLDO�*HQHUDO�0HHWLQJV

�D� 7KH�([HFXWLYH�'LUHFWRU�VKDOO�RQ�WKH�UHTXLVLWLRQ�LQ�ZULWLQJ�RI�QRW�OHVV�WKDQ�ILYH�
SHUFHQW������RI�YRWLQJ�0HPEHUV�FRQYHQH�D�6SHFLDO�*HQHUDO�0HHWLQJ��

�E� 7KH�UHTXLVLWLRQ�IRU�D�6SHFLDO�*HQHUDO�0HHWLQJ�VKDOO�VWDWH�WKH�REMHFW�V��RI�WKH�
PHHWLQJ��VKDOO�EH�VLJQHG�E\�WKH�0HPEHUV�PDNLQJ�WKH�UHTXLVLWLRQ�DQG�EH�VHQW�WR�
WKH�$VVRFLDWLRQ�DQG�PD\�FRQVLVW�RI�VHYHUDO�GRFXPHQWV�LQ�D�OLNH�IRUP��HDFK�
VLJQHG�E\�RQH�RU�PRUH�RI�WKH�0HPEHUV�PDNLQJ�WKH�UHTXLVLWLRQ�

�F� ,I�WKH�([HFXWLYH�'LUHFWRU�GRHV�QRW�FDXVH�D�6SHFLDO�*HQHUDO�0HHWLQJ�WR�EH�
KHOG�ZLWKLQ�RQH�����PRQWK�DIWHU�WKH�GDWH�RQ�ZKLFK�WKH�UHTXLVLWLRQ�LV�VHQW�WR�
WKH�$VVRFLDWLRQ��WKH�0HPEHUV�PDNLQJ�WKH�UHTXLVLWLRQ��RU�DQ\�RI�WKHP��PD\�
FRQYHQH�D�6SHFLDO�*HQHUDO�0HHWLQJ�WR�EH�KHOG�QRW�ODWHU�WKDQ�WKUHH�����PRQWKV�
DIWHU�WKDW�GDWH�

�G� $�6SHFLDO�*HQHUDO�0HHWLQJ�FRQYHQHG�E\�0HPEHUV�XQGHU�WKLV�&RQVWLWXWLRQ�VKDOO�
EH�FRQYHQHG�LQ�WKH�VDPH�PDQQHU��RU�DV�QHDUO\�DV�SRVVLEOH�DV�WKDW��LQ�ZKLFK�
PHHWLQJV�DUH�FRQYHQHG�E\�WKH�%RDUG�

��� 127,&(�2)�*(1(5$/�0((7,1*

�D� 1RWLFH�RI�HYHU\�*HQHUDO�0HHWLQJ�VKDOO�EH�JLYHQ�WR�HYHU\�&OXE�DQG�/LIH�0HPEHU�
RU�RWKHU�0HPEHU�HQWLWOHG�WR�UHFHLYH�QRWLFH�DW�WKH�DGGUHVV�DSSHDULQJ�LQ�WKH�
5HJLVWHU�NHSW�E\�WKH�$VVRFLDWLRQ���7KH�DXGLWRU��([HFXWLYH�'LUHFWRU�DQG�
'LUHFWRUV�VKDOO�DOVR�EH�HQWLWOHG�WR�QRWLFH�RI�HYHU\�*HQHUDO�0HHWLQJ��ZKLFK
VKDOO�EH�VHQW�WR�WKHLU�ODVW�QRWLILHG�DGGUHVV���1R�RWKHU�SHUVRQ�VKDOO�EH�HQWLWOHG�
DV�RI�ULJKW�WR�UHFHLYH�QRWLFHV�RI�*HQHUDO�0HHWLQJV�

�E� $�QRWLFH�RI�D�*HQHUDO�0HHWLQJ�VKDOO�VSHFLI\�WKH�SODFH�DQG�GD\�DQG�KRXU�RI�
PHHWLQJ�DQG�VKDOO�VWDWH�WKH�EXVLQHVV�WR�EH�WUDQVDFWHG�DW�WKH�PHHWLQJ�

�F� $W�OHDVW�WZHQW\�RQH������GD\V·�QRWLFH�RI�D�*HQHUDO�0HHWLQJ�VKDOO�EH�JLYHQ�WR�
WKRVH�0HPEHUV�HQWLWOHG�WR�UHFHLYH�QRWLFH��WRJHWKHU�ZLWK�

�L� WKH�DJHQGD�IRU�WKH�PHHWLQJ��

�LL� DQ\�QRWLFH�RI�PRWLRQ�UHFHLYHG�IURP�0HPEHUV�HQWLWOHG�WR�YRWH��DQG

�LLL� IRUPV�RI�DXWKRULW\�LQ�EODQN�IRU�SUR[\�YRWHV�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�G� 1RWLFH�RI�HYHU\�*HQHUDO�0HHWLQJ�VKDOO�EH�JLYHQ�LQ�WKH�PDQQHU�DXWKRULVHG�LQ�
FODXVH����

��� %86,1(66

�D� 7KH�EXVLQHVV�WR�EH�WUDQVDFWHG�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�LQFOXGHV�WKH�
FRQVLGHUDWLRQ�RI�DFFRXQWV�DQG�WKH�UHSRUWV�RI�WKH�%RDUG�DQG�DXGLWRUV��WKH�
HOHFWLRQ�RI�'LUHFWRUV�XQGHU�WKLV�&RQVWLWXWLRQ�DQG�WKH�DSSRLQWPHQW�RI�WKH�
DXGLWRUV��

�E� $OO�EXVLQHVV�WKDW�LV�WUDQVDFWHG�DW�D�*HQHUDO�0HHWLQJ�DQG�DOO�EXVLQHVV�WKDW�LV�
WUDQVDFWHG�DW�DQ�$QQXDO�*HQHUDO�0HHWLQJ��ZLWK�WKH�H[FHSWLRQ�RI�WKRVH�
PDWWHUV�VHW�GRZQ�LQ�FODXVH����D� VKDOO�EH�VSHFLDO�EXVLQHVV�

�F� 1R�EXVLQHVV�RWKHU�WKDQ�WKDW�VWDWHG�RQ�WKH�QRWLFH�IRU�D�*HQHUDO�0HHWLQJ�VKDOO�
EH�WUDQVDFWHG�DW�WKDW�PHHWLQJ��

��� 127,&(6�2)�027,21

0HPEHUV�HQWLWOHG�WR�YRWH�PD\�VXEPLW�QRWLFHV�RI�PRWLRQ�IRU�LQFOXVLRQ�DV�VSHFLDO�EXVLQHVV�
DW�D�*HQHUDO�0HHWLQJ���$OO�QRWLFHV�RI�PRWLRQ�PXVW�EH�VXEPLWWHG�LQ�ZULWLQJ�WR�WKH�
([HFXWLYH�'LUHFWRU�QRW�OHVV�WKDQ�WKLUW\�ILYH������GD\V��H[FOXGLQJ�UHFHLYLQJ�GDWH�DQG�
PHHWLQJ�GDWH��SULRU�WR�WKH�*HQHUDO�0HHWLQJ�

��� 352&((',1*6�$7�*(1(5$/�0((7,1*6

���� 4XRUXP

1R�EXVLQHVV�VKDOO�EH�WUDQVDFWHG�DW�DQ\�*HQHUDO�0HHWLQJ�XQOHVV�D�TXRUXP�LV�SUHVHQW�DW�
WKH�WLPH�ZKHQ�WKH�PHHWLQJ�SURFHHGV�WR�EXVLQHVV��$�TXRUXP�IRU�*HQHUDO�0HHWLQJV�RI�
WKH�$VVRFLDWLRQ�VKDOO�EH�����RI�&OXEV�UHSUHVHQWHG�E\�WKHLU�'HOHJDWHV�

���� &KDLUSHUVRQ�WR�SUHVLGH

7KH�FKDLUSHUVRQ�RI�WKH�%RDUG�VKDOO��VXEMHFW�WR�WKLV�&RQVWLWXWLRQ��SUHVLGH�DV�FKDLU�DW�
HYHU\�*HQHUDO�0HHWLQJ�H[FHSW�

�D� LQ�UHODWLRQ�WR�DQ\�HOHFWLRQ�IRU�ZKLFK�WKH�FKDLUSHUVRQ�LV�D�QRPLQHH��RU

�E� ZKHUH�D�FRQIOLFW�RI�LQWHUHVW�H[LVWV�

,I�WKH�FKDLUSHUVRQ�LV�QRW�SUHVHQW��RU�LV�XQZLOOLQJ�RU�XQDEOH�WR�SUHVLGH�WKH�'HOHJDWHV�
SUHVHQW�VKDOO�DSSRLQW�DQRWKHU�'LUHFWRU�WR�SUHVLGH�DV�FKDLUSHUVRQ�IRU�WKDW�PHHWLQJ�RQO\�

���� $GMRXUQPHQW�RI�0HHWLQJ

�D� ,I�ZLWKLQ�KDOI�DQ�KRXU�IURP�WKH�WLPH�DSSRLQWHG�IRU�WKH�PHHWLQJ��D�TXRUXP�LV�
QRW�SUHVHQW�WKH�PHHWLQJ�VKDOO�EH�DGMRXUQHG�XQWLO�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�FKDLUSHUVRQ�PD\�GHWHUPLQH�DQG�LI�DW�WKH�DGMRXUQHG�PHHWLQJ�D�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
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������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

TXRUXP�LV�QRW�SUHVHQW�ZLWKLQ�KDOI�DQ�KRXU�IURP�WKH�WLPH�DSSRLQWHG�IRU�WKH�
PHHWLQJ��WKH�PHHWLQJ�ZLOO�ODSVH�

�E� 7KH�FKDLUSHUVRQ�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�

�F� :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�

�G� ([FHSW�DV�SURYLGHG�LQ�FODXVH������F� LW�VKDOO�QRW�EH�QHFHVVDU\�WR�JLYH�DQ\�
QRWLFH�RI�DQ�DGMRXUQPHQW�RU�WKH�EXVLQHVV�WR�EH�WUDQVDFWHG�DW�DQ\�DGMRXUQHG�
PHHWLQJ�

���� 9RWLQJ�3URFHGXUH

$W�DQ\�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�E\�

�D� WKH�FKDLUSHUVRQ��RU

�E� D�VLPSOH�PDMRULW\�RI�'HOHJDWHV�RQ�EHKDOI�RI�WKHLU�0HPEHUV�

���� 5HFRUGLQJ�RI�'HWHUPLQDWLRQV

8QOHVV�D�SROO�LV�GHPDQGHG�XQGHU�FODXVH�������D�GHFODUDWLRQ�E\�WKH�FKDLUSHUVRQ�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�WKH�SURFHHGLQJV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�RI�WKH�IDFW�
ZLWKRXW�SURRI�RI�WKH�QXPEHU�RI�WKH�YRWHV�UHFRUGHG�LQ�IDYRXU�RI�RU�DJDLQVW�WKH�
UHVROXWLRQ�

���� :KHUH�3ROO�'HPDQGHG

,I�D�SROO�LV�GXO\�GHPDQGHG�XQGHU�FODXVH����� LW�VKDOO�EH�WDNHQ�LQ�VXFK�PDQQHU�DQG�
HLWKHU�DW�RQFH�RU�DIWHU�DQ�LQWHUYDO�RU�DGMRXUQPHQW�RU�RWKHUZLVH�DV�WKH�FKDLUSHUVRQ�
GLUHFWV�DQG�WKH�UHVXOW�RI�WKH�SROO�VKDOO�EH�WKH�UHVROXWLRQ�RI�WKH�PHHWLQJ�DW�ZKLFK�WKH�
SROO�ZDV�GHPDQGHG�

��� 927,1*�$7�*(1(5$/�0((7,1*6

���� 0HPEHUV�(QWLWOHG�WR�9RWH

(DFK�&OXE�VKDOO�EH�HQWLWOHG�WR�RQH�����YRWH�DW�*HQHUDO�0HHWLQJV�ZKLFK��VXEMHFW�WR�WKLV�
FODXVH�VKDOO�EH�H[HUFLVHG�E\�WKH�&OXE·V�'HOHJDWH���1R�RWKHU�0HPEHU�VKDOO�EH�HQWLWOHG�WR�
YRWH�EXW�VKDOO�VXEMHFW�WR�WKLV�&RQVWLWXWLRQ�KDYH��DQG�EH�HQWLWOHG�WR�H[HUFLVH��WKRVH�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
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ULJKWV�VHW�RXW�LQ�FODXVH�������7KH�'LUHFWRUV�DQG�([HFXWLYH�'LUHFWRU�VKDOO�KDYH�QR�ULJKW�
WR�YRWH�DW�*HQHUDO�0HHWLQJV�

���� &KDLUSHUVRQ�0D\�([HUFLVH�&DVWLQJ�9RWH

:KHUH�YRWLQJ�DW�*HQHUDO�0HHWLQJV�LV�HTXDO�WKH�FKDLUSHUVRQ�PD\�H[HUFLVH�D�FDVWLQJ�YRWH���
,I�WKH�FKDLUSHUVRQ�GRHV�QRW�H[HUFLVH�D�FDVWLQJ�YRWH�WKH�PRWLRQ�ZLOO�EH�ORVW�

���� 3RVWDO�9RWLQJ

1R�PRWLRQ�VKDOO�EH�GHWHUPLQHG�E\�D�SRVWDO�EDOORW�XQOHVV�GHWHUPLQHG�E\�WKH�%RDUG���,I�
WKH�%RDUG�VR�GHWHUPLQHV��WKH�SRVWDO�EDOORW�VKDOO�EH�FRQGXFWHG�XQGHU�WKH�SURFHGXUHV�VHW�
E\�WKH�%RDUG�IURP�WLPH�WR�WLPH�

��� 352;<�927,1*�

�D� 3UR[\�YRWLQJ�VKDOO�EH�SHUPLWWHG�DW�DOO�*HQHUDO�0HHWLQJV�SURYLGHG�D�SUR[\�IRUP�
LQ�WKH�IRUP�DSSURYHG�E\�WKH�%RDUG�IURP�WLPH�WR�WLPH��KDV�EHHQ�GXO\�
FRPSOHWHG�DQG�H[HFXWHG�DQG�LV�ORGJHG�ZLWK�WKH�([HFXWLYH�'LUHFWRU�DW�RU�
EHIRUH�WKH�FRPPHQFHPHQW�RI�WKH�PHHWLQJ���3UR[LHV�VKDOO�RQO\�EH�H[HUFLVHG�E\�
0HPEHUV�HQWLWOHG�WR�YRWH���1R�0HPEHU�HQWLWOHG�WR�YRWH�VKDOO�H[HUFLVH�PRUH�
WKDQ�RQH�����SUR[\�YRWH�DW�DQ\�RQH�����WLPH�

�E� 7KH�LQVWUXPHQW�DSSRLQWLQJ�D�SUR[\�VKDOO�EH�GHHPHG�WR�FRQIHU�DXWKRULW\�WR�
GHPDQG�RU�MRLQ�LQ�GHPDQGLQJ�D�SROO���$�'HOHJDWH�VKDOO�EH�HQWLWOHG�WR�LQVWUXFW�
KLV�SUR[\�WR�YRWH�LQ�IDYRXU�RI�RU�DJDLQVW�DQ\�SURSRVHG�UHVROXWLRQV���8QOHVV
RWKHUZLVH�LQVWUXFWHG�WKH�SUR[\�PD\�H[HUFLVH�WKH�SUR[\�YRWH�DV�KH�WKLQNV�ILW�

��� 675$7(*,&�)2580�2)�$662&,$7,21�

���� 6WUDWHJLF�)RUXPV

7KH�$VVRFLDWLRQ�VKDOO�KROG�D�VWUDWHJLF�IRUXP�DW�OHDVW�RQFH�SHU�\HDU���7KH�REMHFW�RI�WKH�
VWUDWHJLF�IRUXP�LV�WR�

�D� LQIRUP�WKH�%RDUG�RI�VLJQLILFDQW�PHPEHUVKLS�LVVXHV�

�E� DVVLVW�WKH�%RDUG�WR�GHVLJQ�RU�UHYLHZ�WKH�$VVRFLDWLRQ·V�VWUDWHJLF�SODQ�DQG�
GLUHFWLRQ�

�F� GLVFXVV�1DWLRQ�ZLGH�LVVXHV�

�G� SURYLGH�IHHGEDFN�WR�WKH�%RDUG�RQ�WKH�UHVXOWV�RI�LWV�JRYHUQDQFH�GHFLVLRQV�LQ�
SUDFWLFH�DW�0HPEHU�OHYHO�

���� $WWHQGHHV�DW�6WUDWHJLF�)RUXPV

7KH�IROORZLQJ�SHUVRQV�PD\�DWWHQG�VWUDWHJLF�IRUD�RI�WKH�$VVRFLDWLRQ�

�D� XS�WR�WZR�����UHSUHVHQWDWLYHV�IURP�HDFK�&OXE��



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�E� WKH�'LUHFWRUV��DQG�

�F� VXFK�RWKHU�SHUVRQV�WKH�%RDUG�FRQVLGHUV�VKRXOG�EH�LQYLWHG�

��� *5,(9$1&(�352&('85(�

�D� 7KH�JULHYDQFH�SURFHGXUH�VHW�RXW�LQ�WKLV�UXOH�DSSOLHV�WR�GLVSXWHV�XQGHU�WKHVH�
UXOHV�EHWZHHQ�D�0HPEHU�DQG�

�L� DQRWKHU�0HPEHU��RU

�LL� WKH�$VVRFLDWLRQ�

�E� 7KH�SDUWLHV�WR�WKH�GLVSXWH�PXVW�PHHW�DQG�GLVFXVV�WKH�PDWWHU�LQ�GLVSXWH��DQG��
LI�SRVVLEOH��UHVROYH�WKH�GLVSXWH�ZLWKLQ�IRXUWHHQ������GD\V�DIWHU�WKH�GLVSXWH�
FRPHV�WR�WKH�DWWHQWLRQ�RI�DOO�SDUWLHV�

�F� ,I�WKH�SDUWLHV�DUH�XQDEOH�WR�UHVROYH�WKH�GLVSXWH�DW�WKH�PHHWLQJ�RU�LI�D�SDUW\�
IDLOV�WR�DWWHQG�WKDW�PHHWLQJ��WKHQ�WKH�SDUWLHV�PXVW��ZLWKLQ�WHQ������GD\V��
UHIHU�WKH�GLVSXWH�IRU�UHVROXWLRQ�WR�DQ�LQGHSHQGHQW�WULEXQDO�HVWDEOLVKHG�E\�WKH�
162�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�GHWHUPLQHG�E\�WKH�162�IURP�WLPH�WR�
WLPH�

�G� 7KH�%RDUG�PD\�SUHVFULEH�DGGLWLRQDO�JULHYDQFH�SURFHGXUHV�LQ�5HJXODWLRQV�
FRQVLVWHQW�ZLWK�WKLV�5XOH����

��� 5(&25'6�$1'�$&&28176

���� 5HFRUGV

7KH�$VVRFLDWLRQ�VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�SURSHU�UHFRUGV�DQG�PLQXWHV�FRQFHUQLQJ�DOO�
WUDQVDFWLRQV��EXVLQHVV��PHHWLQJV�DQG�GHDOLQJV�RI�WKH�$VVRFLDWLRQ�DQG�WKH�%RDUG�DQG�
VKDOO�SURGXFH�WKHVH�DV�DSSURSULDWH�DW�HDFK�%RDUG�RU�*HQHUDO�0HHWLQJ�

���� 5HFRUGV�.HSW�LQ�$FFRUGDQFH�ZLWK�$FW

3URSHU�DFFRXQWLQJ�DQG�RWKHU�UHFRUGV�VKDOO�EH�NHSW�LQ�DFFRUGDQFH�ZLWK�WKH�$FW���7KH�
ERRNV�RI�DFFRXQW�VKDOO�EH�NHSW�LQ�WKH�FDUH�DQG�FRQWURO RI�WKH�([HFXWLYH�'LUHFWRU�

���� $VVRFLDWLRQ�WR�5HWDLQ�5HFRUGV

7KH�$VVRFLDWLRQ�VKDOO�UHWDLQ�VXFK�UHFRUGV�IRU�VHYHQ�����\HDUV�DIWHU�WKH�FRPSOHWLRQ�RI�
WKH�WUDQVDFWLRQV�RU�RSHUDWLRQV�WR�ZKLFK�WKH\�UHODWH�

���� %RDUG�WR�6XEPLW�$FFRXQWV

7KH�%RDUG�VKDOO�VXEPLW�WR�WKH�0HPEHUV�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�WKH�VWDWHPHQWV�
RI�DFFRXQW�RI�WKH�$VVRFLDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKLV�&RQVWLWXWLRQ�DQG�WKH�$FW�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

���� $FFRXQWV�&RQFOXVLYH

7KH�VWDWHPHQWV�RI�DFFRXQW�ZKHQ�DSSURYHG�RU�DGRSWHG�E\�DQ�$QQXDO�*HQHUDO�0HHWLQJ�
VKDOO�EH�FRQFOXVLYH�H[FHSW�DV�UHJDUGV�DQ\�HUURU�GLVFRYHUHG�LQ�WKHP�ZLWKLQ�WKUHH�PRQWKV�
����DIWHU�VXFK�DSSURYDO�RU�DGRSWLRQ�

���� $FFRXQWV�WR�EH�6HQW�WR�0HPEHUV

7KH�([HFXWLYH�'LUHFWRU�VKDOO�FDXVH�WR�EH�VHQW�WR�DOO�SHUVRQV�HQWLWOHG�WR�UHFHLYH�QRWLFH�
RI�$QQXDO�*HQHUDO�0HHWLQJV�LQ�DFFRUGDQFH ZLWK�WKLV�&RQVWLWXWLRQ��D�FRS\�RI�WKH�
VWDWHPHQWV�RI�DFFRXQW��WKH�%RDUG·V�UHSRUW��WKH�DXGLWRU·V�UHSRUW�DQG�HYHU\�RWKHU�
GRFXPHQW�UHTXLUHG�XQGHU�WKH�$FW�

���� 1HJRWLDEOH�,QVWUXPHQWV

$OO�FKHTXHV��SURPLVVRU\�QRWHV��EDQNHUV��GUDIWV��ELOOV�RI�H[FKDQJH�DQG�RWKHU�QHJRWLDEOH�
LQVWUXPHQWV��DQG�DOO�UHFHLSWV�IRU�PRQH\�SDLG�WR�WKH�$VVRFLDWLRQ��VKDOO�EH�VLJQHG��GUDZQ��
DFFHSWHG��HQGRUVHG�RU�RWKHUZLVH�H[HFXWHG��DV�WKH�FDVH�PD\�EH��E\�DQ\�WZR�����GXO\�
DXWKRULVHG�'LUHFWRUV�RU�LQ�VXFK�RWKHU�PDQQHU�DV�WKH�%RDUG�GHWHUPLQHV�

��� $8',725

�D� $ SURSHUO\�TXDOLILHG�DXGLWRU�RU�DXGLWRUV�VKDOO�EH�DSSRLQWHG�E\�WKH�$VVRFLDWLRQ�
LQ�*HQHUDO�0HHWLQJ���7KH�DXGLWRU·V�GXWLHV�VKDOO�EH�UHJXODWHG�LQ�DFFRUGDQFH�ZLWK�
WKH�$FW��RU�LI�QR�UHOHYDQW�SURYLVLRQV�H[LVW�XQGHU�WKH�$FW��LQ�DFFRUGDQFH�ZLWK�
WKH�&RUSRUDWLRQV�$FW DQG�JHQHUDOO\�DFFHSWHG�SULQFLSOHV��DQG�RU�DQ\�DSSOLFDEOH�
FRGH�RI�FRQGXFW���7KH�DXGLWRU�PD\�EH�UHPRYHG�E\�WKH�$VVRFLDWLRQ�LQ�*HQHUDO�
0HHWLQJ�

�E� 7KH�DFFRXQWV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�H[DPLQHG�DQG�WKH�FRUUHFWQHVV�RI�WKH�
SURILW�DQG�ORVV�DFFRXQWV�DQG�EDODQFH�VKHHWV�DVFHUWDLQHG�E\�DQ�DXGLWRU�RU�
DXGLWRUV�DW�WKH�FRQFOXVLRQ�RI�HDFK�)LQDQFLDO�<HDU�

��� ,1&20(

���� ,QFRPH�DQG�SURSHUW\�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�GHULYHG�IURP�VXFK�VRXUFHV�DV�WKH�
%RDUG�GHWHUPLQHV�IURP�WLPH�WR�WLPH�

���� 7KH�LQFRPH�DQG�SURSHUW\�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�DSSOLHG�VROHO\�WRZDUGV�WKH�
SURPRWLRQ�RI�WKH�2EMHFWV�

���� ([FHSW�DV�SUHVFULEHG�LQ�WKLV�&RQVWLWXWLRQ�RU�WKH�$FW�

�D� QR�SRUWLRQ�RI�WKH�LQFRPH�RU�SURSHUW\�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�SDLG�RU�
WUDQVIHUUHG��GLUHFWO\�RU�LQGLUHFWO\�E\�ZD\�RI�GLYLGHQG��ERQXV�RU�RWKHUZLVH�WR�
DQ\�0HPEHU��DQG

�E� QR�UHPXQHUDWLRQ�RU�RWKHU�EHQHILW�LQ�PRQH\�RU�PRQH\
V�ZRUWK�VKDOO�EH�SDLG�
RU�JLYHQ�E\�WKH�$VVRFLDWLRQ�WR�DQ\�0HPEHU�ZKR�KROGV�DQ\�RIILFH�RI�WKH�
$VVRFLDWLRQ�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

���� 1RWKLQJ�LQ�FODXVHV����� RU����� VKDOO�SUHYHQW�SD\PHQW�LQ�JRRG�IDLWK�RI�RU�WR�DQ\�
0HPEHU�IRU�

�D� DQ\�VHUYLFHV�DFWXDOO\�UHQGHUHG�WR�WKH�$VVRFLDWLRQ�ZKHWKHU�DV�DQ�HPSOR\HH��
'LUHFWRU�RU�RWKHUZLVH�

�E� JRRGV�VXSSOLHG�WR�WKH�$VVRFLDWLRQ�LQ�WKH�RUGLQDU\�DQG�XVXDO�FRXUVH�RI�
RSHUDWLRQ�

�F� LQWHUHVW�RQ�PRQH\�ERUURZHG�IURP�DQ\�0HPEHU�

�G� UHQW�IRU�SUHPLVHV�GHPLVHG�RU�OHW�E\�DQ\�0HPEHU�WR�WKH�$VVRFLDWLRQ�

�H� DQ\�RXW�RI�SRFNHW�H[SHQVHV�LQFXUUHG�E\�WKH�0HPEHU�RQ�EHKDOI�RI�WKH�
$VVRFLDWLRQ�

SURYLGHG�WKDW�DQ\�VXFK�SD\PHQW�VKDOO�QRW�H[FHHG�WKH�DPRXQW�RUGLQDULO\�SD\DEOH�
EHWZHHQ�RUGLQDU\�FRPPHUFLDO�SDUWLHV�GHDOLQJ�DW�DUP·V�OHQJWK�LQ�D�VLPLODU�WUDQVDFWLRQ�

��� :,1',1*�83

�D� 6XEMHFW�WR�WKLV�&RQVWLWXWLRQ�WKH�$VVRFLDWLRQ�PD\�EH�ZRXQG�XS�LQ�DFFRUGDQFH�
ZLWK�WKH�$FW�

�E� 7KH�OLDELOLW\�RI�WKH�0HPEHUV�RI�WKH�$VVRFLDWLRQ�LV�OLPLWHG�

�F� (YHU\�0HPEHU�XQGHUWDNHV�WR�FRQWULEXWH�WR�WKH�DVVHWV�RI�WKH�$VVRFLDWLRQ�LI�LW�
LV�ZRXQG�XS�ZKLOH�D�0HPEHU��RU�ZLWKLQ�RQH�\HDU�DIWHU�FHDVLQJ�WR�EH�D�0HPEHU��
IRU�SD\PHQW�RI�WKH�GHEWV�DQG�OLDELOLWLHV�RI�WKH�$VVRFLDWLRQ�FRQWUDFWHG�EHIRUH�
WKH�WLPH�DW�ZKLFK�LW�FHDVHV�WR�EH�D�0HPEHU�DQG�WKH�FRVWV��FKDUJHV�DQG�
H[SHQVHV�RI�ZLQGLQJ�XS�WKH�$VVRFLDWLRQ��VXFK�DQ�DPRXQW�QRW�H[FHHGLQJ�RQH�
WKRXVDQG�QDLUD��ଂ������

��� ',675,%87,21�2)�3523(57<�21�:,1',1*�83

,I�XSRQ�ZLQGLQJ�XS�RU�GLVVROXWLRQ�RI�WKH�$VVRFLDWLRQ�WKHUH�UHPDLQV�DIWHU�VDWLVIDFWLRQ�RI�
DOO�LWV�GHEWV�DQG�OLDELOLWLHV�DQ\�DVVHWV�RU�SURSHUW\��WKH�VDPH�VKDOO�QRW�EH�SDLG�WR�RU�
GLVWULEXWHG�DPRQJVW�WKH�0HPEHUV�EXW�VKDOO�EH�JLYHQ�RU�WUDQVIHUUHG�WR�DQRWKHU�
RUJDQLVDWLRQ�RU�RUJDQLVDWLRQV�KDYLQJ�REMHFWV�VLPLODU�WR�WKH�2EMHFWV�DQG�ZKLFK�SURKLELWV�
WKH�GLVWULEXWLRQ�RI�LWV�RU�WKHLU�LQFRPH�DQG�SURSHUW\�DPRQJ�LWV�RU�WKHLU�0HPEHUV�WR�DQ�
H[WHQW�DW�OHDVW�DV�JUHDW�DV�LV�LPSRVHG�RQ�WKH�$VVRFLDWLRQ�E\�WKLV�&RQVWLWXWLRQ���6XFK�
RUJDQLVDWLRQ�V��WR�EH�GHWHUPLQHG�E\�WKH�0HPEHUV�LQ�*HQHUDO�0HHWLQJ�DW�RU�EHIRUH�WKH�
WLPH�RI�GLVVROXWLRQ��DQG�LQ�GHIDXOW�WKHUHRI�E\�VXFK�MXGJH�RI�WKH�6XSUHPH�&RXUW RI�
1LJHULD�RU�RWKHU�&RXUW�DV�PD\�KDYH�RU�DFTXLUH�MXULVGLFWLRQ�LQ�WKH�PDWWHU�

��� $/7(5$7,21�2)�&2167,787,21

7KLV�&RQVWLWXWLRQ�VKDOO�QRW�EH�DOWHUHG�H[FHSW�E\�6SHFLDO�5HVROXWLRQ�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

��� 5(*8/$7,216

���� %RDUG�WR�)RUPXODWH�5HJXODWLRQV

7KH�%RDUG�PD\�IRUPXODWH��LVVXH��DGRSW� LQWHUSUHW�DQG�DPHQG�VXFK�5HJXODWLRQV�IRU�WKH�
SURSHU�DGYDQFHPHQW��PDQDJHPHQW�DQG�DGPLQLVWUDWLRQ�RI�WKH�$VVRFLDWLRQ��WKH�
DGYDQFHPHQW�RI�WKH�SXUSRVHV�RI�WKH�$VVRFLDWLRQ�DQG�)ORRUEDOO�LQ�WKH�5HJLRQ�DV�LW�WKLQNV�
QHFHVVDU\�RU�GHVLUDEOH���6XFK�5HJXODWLRQV�PXVW�EH�FRQVLVWHQW�ZLWK�WKH�&RQVWLWXWLRQ�DQG�
162·V�FRQVWLWXWLRQV��DQ\�UHJXODWLRQV�PDGH�E\�WKH�162�DQG�DQ\�SROLF\�GLUHFWLYHV�RI�WKH�
%RDUG�

���� 5HJXODWLRQV�%LQGLQJ

$OO�5HJXODWLRQV�DUH�ELQGLQJ�RQ�WKH�$VVRFLDWLRQ�DQG�DOO�0HPEHUV�

���� 5HJXODWLRQV�'HHPHG�$SSOLFDEOH

$OO�FODXVHV��UXOHV��E\�ODZV�DQG�UHJXODWLRQV�RI�WKH�$VVRFLDWLRQ�LQ�IRUFH�DW�WKH�GDWH�RI�
WKH�DSSURYDO�RI�WKLV�&RQVWLWXWLRQ�LQVRIDU�DV�VXFK�FODXVHV��UXOHV��E\�ODZV�DQG�UHJXODWLRQV�
DUH�QRW�LQFRQVLVWHQW�ZLWK��RU�KDYH�EHHQ�UHSODFHG�E\�WKLV�&RQVWLWXWLRQ��VKDOO�EH�GHHPHG�
WR EH�5HJXODWLRQV�DQG�VKDOO�FRQWLQXH�WR�DSSO\�

���� %XOOHWLQV�%LQGLQJ�RQ�0HPEHUV

$PHQGPHQWV��DOWHUDWLRQV��LQWHUSUHWDWLRQV�RU�RWKHU�FKDQJHV�WR�5HJXODWLRQV�VKDOO�EH�
DGYLVHG�WR�0HPEHUV�E\�PHDQV�RI�EXOOHWLQV�DSSURYHG�E\�WKH�%RDUG�DQG�SUHSDUHG�DQG�
LVVXHG�E\�WKH�([HFXWLYH�'LUHFWRU���&OXEV�VKDOO�WDNH�UHDVRQDEOH�VWHSV�WR�GLVWULEXWH�
LQIRUPDWLRQ�LQ�WKH�%XOOHWLQV�WR�,QGLYLGXDO�0HPEHUV���7KH�PDWWHUV�LQ�WKH�%XOOHWLQV�DUH�
ELQGLQJ�RQ�DOO�0HPEHUV�

��� 67$786�$1'�&203/,$1&(�2)�$662&,$7,21

���� 5HFRJQLWLRQ�RI�$VVRFLDWLRQ

7KH�$VVRFLDWLRQ�LV�D�PHPEHU�RI�162�DQG�LV�UHFRJQLVHG�E\�162�DV�WKH�FRQWUROOLQJ�
DXWKRULW\�IRU�)ORRUEDOO�LQ�1LJHULD�DQG�VXEMHFW�WR�FRPSOLDQFH�ZLWK�WKLV�&RQVWLWXWLRQ�DQG�
162·V�FRQVWLWXWLRQ�VKDOO�FRQWLQXH�WR�EH�VR�UHFRJQLVHG�DQG�VKDOO�DGPLQLVWHU�)ORRUEDOO�LQ�
1LJHULD�LQ�DFFRUGDQFH�ZLWK�WKH�2EMHFWV�

���� &RPSOLDQFH�RI�$VVRFLDWLRQ

7KH�0HPEHUV�DFNQRZOHGJH�DQG�DJUHH�WKH�$VVRFLDWLRQ�VKDOO��

�D� EH�RU�UHPDLQ�LQFRUSRUDWHG�LQ�/DJRV��1LJHULD�

�E� DSSO\�LWV�SURSHUW\�DQG�FDSDFLW\�VROHO\�LQ�SXUVXLW�RI�WKH�2EMHFWV�DQG�)ORRUEDOO�

�F� GR�DOO�WKDW�LV�UHDVRQDEO\�QHFHVVDU\�WR�HQDEOH�WKH�2EMHFWV�WR�EH�DFKLHYHG��



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�G� DFW�LQ�JRRG�IDLWK�DQG�OR\DOW\�WR�HQVXUH�WKH�PDLQWHQDQFH�DQG�HQKDQFHPHQW�RI�
)ORRUEDOO��LWV�VWDQGDUGV��TXDOLW\�DQG�UHSXWDWLRQ�IRU�WKH�EHQHILW�RI�WKH�
0HPEHUV�DQG�)ORRUEDOO�

�H� DW�DOO�WLPHV�DFW�LQ�WKH�LQWHUHVWV�RI�WKH�0HPEHUV�DQG�)ORRUEDOO��

�I� QRW�UHVLJQ��GLVDIILOLDWH�RU�RWKHUZLVH�VHHN�WR�ZLWKGUDZ�IURP�162�ZLWKRXW�
DSSURYDO�E\�6SHFLDO�5HVROXWLRQ��DQG��

�J� DELGH�E\�WKH�162·V�FRQVWLWXWLRQV�DQG�WKH�UXOHV�RI�)ORRUEDOO

���� 2SHUDWLRQ�RI�&RQVWLWXWLRQ

7KH�$VVRFLDWLRQ�DQG�WKH�0HPEHUV�DFNQRZOHGJH�DQG�DJUHH�

�D� WKDW�WKH\�DUH�ERXQG�E\�WKLV�&RQVWLWXWLRQ�DQG�WKDW�WKLV�&RQVWLWXWLRQ�RSHUDWHV�
WR�FUHDWH�XQLIRUPLW\�LQ�WKH�ZD\�LQ�ZKLFK�WKH�2EMHFWV�DQG�)ORRUEDOO�DUH�WR�EH�
FRQGXFWHG��SURPRWHG��HQFRXUDJHG��DGYDQFHG�DQG�DGPLQLVWHUHG�WKURXJKRXW�
1LJHULD��DQG

�E� WR�HQVXUH�WKH�PDLQWHQDQFH�DQG�HQKDQFHPHQW�RI�)ORRUEDOO��LWV�VWDQGDUGV��
TXDOLW\�DQG�UHSXWDWLRQ�IRU�WKH�EHQHILW�RI�WKH�0HPEHUV�DQG�)ORRUEDOO�

�F� QRW�WR�GR�RU�SHUPLW�WR�EH�GRQH�DQ\�DFW�RU�WKLQJ�ZKLFK�PLJKW�DGYHUVHO\�DIIHFW�
RU�GHURJDWH�IURP�WKH�VWDQGDUGV��TXDOLW\�DQG�UHSXWDWLRQ�RI�)ORRUEDOO�DQG�LWV�
PDLQWHQDQFH�DQG�HQKDQFHPHQW�

�G� WR�SURPRWH�WKH�HFRQRPLF�DQG�FRPPXQLW\�VHUYLFH�VXFFHVV��VWUHQJWK�DQG�
VWDELOLW\�RI�HDFK�RWKHU�DQG�WR�DFW�LQWHUGHSHQGHQWO\�ZLWK�HDFK�RWKHU�LQ�SXUVXLW�
RI�WKHLU�UHVSHFWLYH�REMHFWV�

�H� WR�DFW�LQ�WKH�LQWHUHVWV�RI�)ORRUEDOO�DQG�WKH�0HPEHUV�

�I� WKDW�VKRXOG�D�0HPEHU�KDYH�DGPLQLVWUDWLYH��RSHUDWLRQDO�RU�ILQDQFLDO�GLIILFXOWLHV�
WKH�$VVRFLDWLRQ�PD\�DFW�WR�DVVLVW�WKH�0HPEHU�LQ�ZKDWHYHU�PDQQHU�WKH�
$VVRFLDWLRQ�FRQVLGHUV�DSSURSULDWH�

��� $662&,$7,21·6�&2167,787,21

���� &RQVWLWXWLRQ�RI�WKH�$VVRFLDWLRQ

7KLV�&RQVWLWXWLRQ�ZLOO�FOHDUO\�UHIOHFW�WKH�REMHFWV�RI�WKH�162�DQG�ZLOO�FRQIRUP�WR�WKH�
162·V�FRQVWLWXWLRQ��VXEMHFW�DOZD\V�WR�WKH�$FW�

���� 2SHUDWLRQ�RI�162�FRQVWLWXWLRQ

�D� 7KH�$VVRFLDWLRQ�ZLOO�WDNH�DOO�UHDVRQDEOH�VWHSV�WR�HQVXUH�WKLV�&RQVWLWXWLRQ�
FRQIRUPV�WR�WKH�162�FRQVWLWXWLRQ�VXEMHFW�DOZD\V�WR�WKH�$FW�



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�E� 7KH�$VVRFLDWLRQ�VKDOO�SURYLGH�WR�162�D�FRS\�RI�WKLV�&RQVWLWXWLRQ�DQG�DOO�
DPHQGPHQWV�WR�WKLV�GRFXPHQW���7KH�$VVRFLDWLRQ�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�
WKH�162�KDV�SRZHU�WR�YHWR�DQ\�SURYLVLRQ�LQ�LWV�&RQVWLWXWLRQ

���� 5HJLVWHU

7KH�$VVRFLDWLRQ�VKDOO�PDLQWDLQ��LQ�D�IRUP�DFFHSWDEOH�WR�162�EXW�RWKHUZLVH�LQ�
DFFRUGDQFH�ZLWK�WKH�$FW��D�5HJLVWHU�RI�DOO�&OXEV�DQG�LI�DSSURSULDWH�DOO�,QGLYLGXDO�
0HPEHUV�

��� 67$786�$1'�&203/,$1&(�2) &/8%6

���� &RPSOLDQFH

&OXEV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKH\�VKDOO�

�D� EH�RU�UHPDLQ�LQFRUSRUDWHG�LQ�1LJHULD�

�E� QRPLQDWH�D�'HOHJDWH�DQQXDOO\�WR�DWWHQG�*HQHUDO�0HHWLQJV��DQG�VKDOO�LQIRUP�WKH�
$VVRFLDWLRQ�RI�WKH�GHWDLOV�RI�WKDW�SHUVRQ�DFFRUGLQJO\�

�F� SURYLGH�WKH�$VVRFLDWLRQ�ZLWK�FRSLHV�RI�WKHLU�DXGLWHG�DFFRXQWV��DQQXDO�ILQDQFLDO�
UHSRUWV�DQG�RWKHU�DVVRFLDWHG�GRFXPHQWV�DV�VRRQ�DV�SUDFWLFDEOH��IROORZLQJ�WKH�
&OXE·V�$QQXDO�*HQHUDO�0HHWLQJ�

�G� UHFRJQLVH�WKH�$VVRFLDWLRQ�DV�WKH�DXWKRULW\�IRU�)ORRUEDOO�LQ�1LJHULD��

�H� DGRSW�DQG�LPSOHPHQW�VXFK�FRPPXQLFDWLRQV�DQG�,QWHOOHFWXDO�3URSHUW\��SROLFLHV�
DV�PD\�EH�GHYHORSHG�E\�WKH�$VVRFLDWLRQ�DQG�RU�WKH�162�IURP�WLPH�WR�WLPH��
DQG

�I� KDYH�UHJDUG�WR�WKH�2EMHFWV�LQ�DQ\�PDWWHU�RI�WKH�&OXE�SHUWDLQLQJ�WR�)ORRUEDOO�

���� &OXE�&RQVWLWXWLRQV

�D� 7KH�&OXEV·�FRQVWLWXHQW�GRFXPHQWV�ZLOO�FOHDUO\�UHIOHFW�WKH�2EMHFWV�DQG�ZLOO�
FRQIRUP�WR�WKLV�&RQVWLWXWLRQ�

�E� &OXEV�ZLOO�WDNH�DOO�UHDVRQDEOH�VWHSV�QHFHVVDU\�WR�HQVXUH�WKHLU�FRQVWLWXHQW�
GRFXPHQWV�FRQIRUP�WR�WKLV�&RQVWLWXWLRQ�

�F� &OXEV�VKDOO�SURYLGH�WR�WKH�$VVRFLDWLRQ�D�FRS\�RI�WKHLU�FRQVWLWXHQW�GRFXPHQWV�
DQG�DOO�DPHQGPHQWV�WR�WKHVH�GRFXPHQWV���&OXEV�DFNQRZOHGJH�DQG�DJUHH�WKDW�
WKH�$VVRFLDWLRQ�KDV�SRZHU�WR�YHWR�DQ\�SURYLVLRQ�LQ�D�&OXE�FRQVWLWXWLRQ�ZKLFK��LQ�
WKH�$VVRFLDWLRQ·V�RSLQLRQ��LV�FRQWUDU\�WR�WKH�2EMHFWV��

�G� 7KH�FRQVWLWXHQW�GRFXPHQWV�RI HDFK�&OXE�VKDOO��DW�WKH�HDUOLHVW�DYDLODEOH�
RSSRUWXQLW\��EXW�ZLWKLQ�RQH�\HDU�RI�WKH�FRPPHQFHPHQW�RI�WKLV�&RQVWLWXWLRQ��
UHFRJQLVH�WKH�$VVRFLDWLRQ�DV�WKH�DXWKRULW\�IRU�)ORRUEDOO�LQ�1LJHULD��



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

���� 5HJLVWHU

&OXEV�VKDOO�PDLQWDLQ��LQ�D�IRUP�DFFHSWDEOH�WR�WKH�$VVRFLDWLRQ��D�5HJLVWHU�RI�DOO�0HPEHUV�
RI�WKH�&OXE���(DFK�&OXE�VKDOO�SURYLGH�D�FRS\�RI�WKH�5HJLVWHU�DW�D�WLPH�DQG�LQ�D�IRUP�
DFFHSWDEOH�WR�WKH�$VVRFLDWLRQ��DQG�VKDOO�SURYLGH�UHJXODU�XSGDWHV�RI�WKH�5HJLVWHU�WR�WKH�
$VVRFLDWLRQ�

��� 127,&(

�D� 1RWLFHV�PD\�EH�JLYHQ�E\�WKH�$VVRFLDWLRQ�WR�DQ\�SHUVRQ�HQWLWOHG�XQGHU�WKLV�
&RQVWLWXWLRQ�WR�UHFHLYH�DQ\�QRWLFH�E\�VHQGLQJ�WKH�QRWLFH�E\�SUH�SDLG�SRVW�RU�
IDFVLPLOH�WUDQVPLVVLRQ�RU�ZKHUH�DYDLODEOH��E\�HOHFWURQLF�PDLO��WR�WKH�0HPEHU·V�
5HJLVWHUHG�DGGUHVV�RU�IDFVLPLOH�QXPEHU�RU�HOHFWURQLF�PDLO�DGGUHVV��RU�LQ�WKH�
FDVH�RI�D�'HOHJDWH��WR�WKH�ODVW�QRWLILHG�DGGUHVV��IDFVLPLOH�QXPEHU�RU�
HOHFWURQLF�PDLO�DGGUHVV�

�E� :KHUH�D�QRWLFH�LV�VHQW�E\�SRVW��VHUYLFH�RI�WKH�QRWLFH�VKDOO�EH�GHHPHG�WR�EH�
HIIHFWHG�E\�SURSHUO\�DGGUHVVLQJ��SUHSD\LQJ�DQG�SRVWLQJ�WKH�QRWLFH���6HUYLFH�RI�
WKH�QRWLFH�LV�GHHPHG�WR�KDYH�EHHQ�HIIHFWHG�WKUHH�����GD\V�DIWHU�SRVWLQJ�

�F� :KHUH�D�QRWLFH�LV�VHQW�E\�IDFVLPLOH�WUDQVPLVVLRQ��VHUYLFH�RI�WKH�QRWLFH�VKDOO�
EH�GHHPHG�WR�EH�HIIHFWHG�XSRQ�UHFHLSW�RI�D�FRQILUPDWLRQ�UHSRUW�FRQILUPLQJ�
WKH�IDFVLPLOH�ZDV�VHQW�WR�RU�UHFHLYHG�DW�WKH�IDFVLPLOH�QXPEHU�WR�ZKLFK�LW�ZDV�
VHQW�

�G� :KHUH�D�QRWLFH�LV�VHQW�E\�HOHFWURQLF�PDLO��VHUYLFH�RI�WKH�QRWLFH�VKDOO�EH�
GHHPHG�WR�EH�HIIHFWHG�WKH�QH[W�EXVLQHVV�GD\�DIWHU�LW�ZDV�VHQW�

��� 3$75216�$1'�9,&(�3$75216

7KH�$VVRFLDWLRQ�DW�LWV�$QQXDO�*HQHUDO�0HHWLQJ�PD\�DSSRLQW�DQQXDOO\�RQ�WKH�
UHFRPPHQGDWLRQ�RI�WKH�%RDUG�D�FKLHI�SDWURQ�DQG�VXFK�QXPEHU�RI�SDWURQV�DV�LW�
FRQVLGHUV�QHFHVVDU\��VXEMHFW�WR�DSSURYDO�RI�WKDW�SHUVRQ�RU�SHUVRQV�

��� ,1'(01,7<

�D� (YHU\�'LUHFWRU�DQG�HPSOR\HH�RI�WKH�$VVRFLDWLRQ�VKDOO EH�LQGHPQLILHG�RXW�RI�
WKH�SURSHUW\�DQG�DVVHWV�RI�WKH�$VVRFLDWLRQ�DJDLQVW�DQ\�OLDELOLW\�LQFXUUHG�E\�
WKHP�LQ�WKHLU�FDSDFLW\�DV�'LUHFWRU�RU�HPSOR\HH�LQ�GHIHQGLQJ�DQ\�SURFHHGLQJV��
ZKHWKHU�FLYLO�RU�FULPLQDO��LQ�ZKLFK�MXGJHPHQW�LV�JLYHQ�LQ�WKHLU�IDYRXU�RU�LQ�
ZKLFK�WKH\�DUH�DFTXLWWHG�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�DSSOLFDWLRQ�LQ�UHODWLRQ�WR�
DQ\�VXFK�SURFHHGLQJV�LQ�ZKLFK�UHOLHI�LV�JUDQWHG�E\�WKH�&RXUW�

�E� 7KH�$VVRFLDWLRQ�VKDOO�LQGHPQLI\�LWV�'LUHFWRUV�DQG�HPSOR\HHV�DJDLQVW�DOO�
GDPDJHV�DQG�ORVVHV��LQFOXGLQJ�OHJDO�FRVWV��IRU ZKLFK�DQ\�VXFK�'LUHFWRU�RU�
HPSOR\HH�PD\�EH�RU�EHFRPH�OLDEOH�WR�DQ\�WKLUG�SDUW\�LQ�FRQVHTXHQFH�RI�DQ\�DFW�
RU�RPLVVLRQ�H[FHSW�ZLOIXO�PLVFRQGXFW�

�LL� LQ�WKH�FDVH�RI�D�'LUHFWRU��SHUIRUPHG�RU�PDGH�ZKLOVW�DFWLQJ�RQ�EHKDOI�
RI�DQG�ZLWK�WKH�DXWKRULW\��H[SUHVV�RU�LPSOLHG�RI�WKH�$VVRFLDWLRQ��DQG



)ORRUEDOO�)HGHUDWLRQ�RI�1LJHULD�&RQVWLWXWLRQ 3DJH��� RI���
(GXFDWLQJ�DQG�3URPRWLQJ�)ORRUEDOO�6SRUW�DFWLYLWLHV�WKURXJKRXW�1LJHULD
������%DGRUH�5RDG��5HPOHN�%XVVWRS��%DGRUH�± $MDK��/DJRV�� 1LJHULD

�LLL� LQ�WKH�FDVH�RI�DQ�HPSOR\HH��SHUIRUPHG�RU�PDGH�LQ�WKH�FRXUVH�RI��DQG�
ZLWKLQ�WKH�VFRSH�RI�WKHLU�HPSOR\PHQW�E\�WKH�$VVRFLDWLRQ�
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