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$UWLFOH�����&RUSRUDWH�*RYHUQDQFH�
�
6HFWLRQ�������&RUSRUDWH�2IILFHUV���7KH�SULQFLSDO�RIILFHUV�RI�WKH�&RUSRUDWLRQ�VKDOO�EH�3UHVLGHQW��
9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ��9LFH�3UHVLGHQW�IRU�)LQDQFH��DQG�9LFH�3UHVLGHQW�IRU�5HSUHVHQWDWLRQ��
�
$�� 3UHVLGHQW���6XEMHFW�WR�WKH�RYHUDOO�FRQWURO�RI�WKH�%RDUG�RI�'LUHFWRUV��WKH�3UHVLGHQW�VKDOO�EH�
� WKH�FKLHI�H[HFXWLYH�RIILFHU�RI�WKH�&RUSRUDWLRQ��DQG�VKDOO�VXSHUYLVH��GLUHFW�DQG�PDQDJH�WKH��
� &RUSRUDWLRQ¶V�DFWLYLWLHV��DIIDLUV�DQG�RWKHU�RIILFHUV���7KH�3UHVLGHQW�VKDOO�SUHVLGH�DW�
� PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�DQG�DW�PHHWLQJV�RI�LI�WKH�([HFXWLYH�&RPPLWWHH��DQG��
� VKDOO�EH�DQ�H[�RIILFLR�PHPEHU�RI�HYHU\�FRPPLWWHH����7KH�3UHVLGHQW�VKDOO�KDYH�VXFK�RWKHU��
� SRZHUV�DQG�GXWLHV�DV�PD\�IURP�WLPH�WR�WLPH�EH�SUHVFULEHG�LQ�WKHVH�%\ODZV�RU�E\�WKH�
� %RDUG�RI�'LUHFWRUV��
�
7KH�3UHVLGHQW¶V�GXWLHV�LQFOXGH��
�
� ���� &DOOV�DQG�SUHVLGHV�DOO�PHHWLQJV�DW�%RDUG�RI�'LUHFWRUV�DQG�WKH�H[HFXWLYH�RIILFHU��
� � FRPPLWWHH�DQG�LV�DQ�H[�RIILFLR�PHPEHU�RI�DOO�RWKHU�FRPPLWWHHV��
�
� ���� $SSRLQWV�DOO�FRPPLWWHHV�ZLWK�WKH�H[FHSWLRQ�RI�WKH�([HFXWLYH�&RPPLWWHH��)LQDQFH��
� � &RPPLWWHH��5HSUHVHQWDWLRQ�&RPPLWWHH��5HSUHVHQWDWLRQ�$SSHDOV�&RPPLWWHH��DQG��
� � 6WDWHZLGH�2UJDQL]LQJ�&RPPLWWHH���&RPPLWWHH�DSSRLQWPHQWV�DUH�VXEMHFW�WR�WKH��
� � FRQFXUUHQFH�RI�WKH�%RDUG�RI�'LUHFWRUV��
�
� ���� &RRUGLQDWHV�WKH�&68(8�%RDUG�3URJUDPV��
�
� ���� 5HSUHVHQWV�WKH�&68(8�LQ�UHODWLRQV�ZLWK�RWKHU�RUJDQL]DWLRQV��
�
� ���� 5HSUHVHQWV�WKH�&68(8�ZLWK�WKH�$VVRFLDWLRQ��DQG�
�
� ���� 6HUYHV�RQ�WKH�&6($�%RDUG�RI�'LUHFWRUV�DQG�%RDUG�([HFXWLYH�&RPPLWWHH��
�
9�%�� 9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�LV�WKH�VHFRQG�RIILFHU�
RI�WKH�&RUSRUDWLRQ�DQG�VKDOO�KDYH�WKH�SULPDU\�UHVSRQVLELOLW\�WR�GHYHORS�DQG�LPSOHPHQW�DOO�
RUJDQL]LQJ�DQG�UHFUXLWPHQW�DFWLYLWLHV�RI�WKH�&RUSRUDWLRQ��DQG�VKDOO�SUHVLGH�DW�DOO�PHHWLQJV�RI�WKH�
%RDUG�RI�'LUHFWRUV��DQG�RI�WKH�([HFXWLYH�2IILFHU�&RPPLWWHH��ZKLFK�WKH�3UHVLGHQW�LV�XQDEOH�WR�
DWWHQG���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�DOVR�SHUIRUP�WKH�RWKHU�GXWLHV�RI�WKH�3UHVLGHQW�
GXULQJ�VXFK�WLPH�DV�WKH�3UHVLGHQW�LV�XQDEOH�WR�GR�VR��XQWLO�WKH�3UHVLGHQW�LV�DEOH�WR�UHVXPH�WKH�
GXWLHV�RI�WKDW�RIILFH�DQG�VR�LQIRUPV�WKH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ���,Q�WKH�HYHQW�RI�D�YDFDQF\�
LQ�WKH�RIILFH�RI�3UHVLGHQW��WKH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�SHUIRUP�WKH�GXWLHV�RI�3UHVLGHQW�
XQLW�VXFK�YDFDQF\�KDV�EHHQ�ILOOHG���'XWLHV�RI�WKH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�LQFOXGH��
�
7KH�9LFH�3UHVLGHQW¶V�'XWLHV�LQFOXGH��
�

�����$FWV�IRU��DQG�LQ�WKH�SODFH�RI��WKH�3UHVLGHQW�DW�WKH�ODWWHU¶V�UHTXHVW�RU�GXULQJ�
KLV�KHU��DEVHQFH�RU�GLVDELOLW\��
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�����$VVLVWV�WKH�3UHVLGHQW�LQ�DOO�RI�KLV�KHU�GXWLHV��
�
�����6HUYHV�RQ�WKH�&6($�%RDUG�RI�'LUHFWRUV��
�
2UJDQL]LQJ���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�KDYH�SULPDU\�UHVSRQVLELOLW\�LQ�
WKH�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI�DOO�RUJDQL]LQJ�DQG�UHFUXLWPHQW�DFWLYLWLHV�RI�
WKH�&RUSRUDWLRQ��
�
���������0HPEHUVKLS�5HFRUGV���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�DOVR�
N.HHSV��RU�FDXVHV�WR�EH�NHSW���DW�WKH�&RUSRUDWLRQ¶V�SULQFLSDO�RIILFH�RU�DW�D�SODFH�
GHWHUPLQHG�E\�%RDUG�UHVROXWLRQ��D�UHFRUG�RI�WKH�&RUSRUDWLRQ¶V�PHPEHUV��VKRZLQJ�
HDFK�PHPEHU¶V�QDPH��DGGUHVV��&KDSWHU�DQG�FODVV�RI�PHPEHUVKLS�DQG�DQ\�FKDQJHV�
WKHUHWR��
�
���������&KDSWHU�5HFRUGV���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�N.HHSV��RU�
FDXVHV�WR�EH�NHSW��D�UHFRUG�RI�WKH�WHUULWRU\��RIILFHUV��'HOHJDWHV��$OWHUQDWHV��E\ODZV��
PHHWLQJ�SODFH�DQG�RWKHU�VLJQLILFDQW�LQIRUPDWLRQ�DERXW�HDFK�&KDSWHU��
�
���������0HHWLQJ�1RWLFHV���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�DOVR�JLYH�*LYHV��
RU�FDXVHV�WR�EH�JLYHQ���QRWLFH�RI�DOO�%RDUG�PHHWLQJV�RI�WKH�%RDUG��DQG�RI�%RDUG�
&RPPLWWHH��DQG�RWKHU�FRPPLWWHH�PHHWLQJV�V�RI�WKH�%RDUG�DQG�RWKHU�FRPPLWWHHV��DV�
UHTXLUHG�E\�WKHVH�%\ODZV��
�
����������(OHFWLRQV���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�JLYH�VXFK�3URYLGHV�
HOHFWLRQ�QRWLFHV��VHQG�VXFK�DQG�EDOORWV���FRPSXWHV�YRWLQJ�ULJKWV�DQG�TXRUXP�
UHTXLUHPHQWV�DQG�WDNHV�VXFK�RWKHU�DFWLRQV�DV�WKHVH�%\ODZV�PD\�EH�UHTXLUHG�E\�
WKHVH�%\ODZV�LQ�FRQQHFWLRQ�ZLWK�DOO�QRPLQDWLRQV�DQG�HOHFWLRQV�IRU�WKH�&RUSRUDWLRQ��
DQG�
�
����������&KDLUV�DQG�DSSRLQWV�WKH�6WDWHZLGH�2UJDQL]LQJ�&RPPLWWHH��

�
&�� 9LFH�3UHVLGHQW�IRU�)LQDQFH���7KH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�VKDOO�KHDYH�VXFK�RWKHU�
GXWLHV�DV�PD\�IURP�WLPH�WR�WLPH�EH�SUHVFULEHG�E\�WKH�%RDUG�RI�'LUHFWRUV���7KH�9LFH�3UHVLGHQW�IRU�
)LQDQFH�LV�WKH�FKLHI�ILQDQFLDO�RIILFHU�RI�WKH�&68(8��DQG�WKH�WKLUG�H[HFXWLYH�RIILFHU�RI�WKH�
&RUSRUDWLRQ���7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�LV�WKH�WKLUG�H[HFXWLYH�RIILFHU�RI�WKH�&RUSRUDWLRQ���
7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�LQFOXGH��
�
7KH�9LFH�3UHVLGHQW¶V�GXWLHV�LQFOXGH��
�

�����5HSODFLQJ�5HSODFHV�WKH�9LFH�3UHVLGHQW�IRU�2UJDQL]LQJ�LQ�WKH�HYHQW�RI�D�WHPSRUDU\�RU�
SHUPDQHQW�YDFDQF\��
�
�����6HUYHV�RQ�&6($¶V�%RDUG�RI�'LUHFWRUV�DQG�)LVFDO�&RPPLWWHH��
�
�
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����������)LQDQFH�&RPPLWWHH���7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�$SSRLQWV�DQG�F&KDLUV�DQG�
DSSRLQWV�WKH�&RUSRUDWLRQ¶V�)LQDQFH�&RPPLWWHH��
�
�����'HYHORSV��ZLWK�WKH�)LQDQFH�&RPPLWWHH��WKH�ILVFDO�WUDLQLQJ�IRU�FKDSWHU�RIILFHUV�DQG�
VSHFLDOL]HG�WUDLQLQJ�IRU�&KDSWHU�7UHDVXUHUV��
�
�����0RQLWRUV�DQG�PDNHV�UHFRPPHQGDWLRQV�RQ�WKH�&68(8�VWDQGLQJ�FRPPLWWHH�DQG�
FKDSWHU�EXGJHWV�WR�WKH�3UHVLGHQW��
�
����������)LQDQFLDO�5HFRUGV�DQG�5HSRUWV���7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�VKDOO�N.HHSV�DQG�
PDLQWDLQV���RU�FDXVHV�WR�EH�NHSW�DQG�PDLQWDLQHG���DGHTXDWH�DQG�FRUUHFW�ERRNV�DQG�
DFFRXQWV�RI�WKH�&RUSRUDWLRQ¶V�SURSHUWLHV�DQG�WUDQVDFWLRQV���7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�
VKDOO�VHQG�RU�FDXVH�WR�EH�JLYHQ�WR�WKH�PHPEHUV��'HOHJDWHV��2IILFHUV�DQG�'LUHFWRUV�VXFK�
ILQDQFLDO�VWDWHPHQWV�DQG�UHSRUWV�DV�DUH�UHTXLUHG�E\�ODZ��E\�WKH�%\ODZV��RU�E\�WKH�%RDUG�RI�
'LUHFWRUV���7KH�ERRNV�RI�DFFRXQW�RI�WKH�&RUSRUDWLRQ�VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�E\�DQ\�
'LUHFWRU�DW�DOO�UHDVRQDEOH�WLPHV���
�
�����'LUHFWV�WKH�SUHSDUDWLRQ�RI�VXFK�ILQDQFLDO�VWDWHPHQWV�DQG�UHSRUWV�DV�DUH�UHTXLUHG�E\�ODZ��
WKH�%\ODZV��WKH�3UHVLGHQW�RU�WKH�%RDUG�RI�'LUHFWRUV���:LWK�UHDVRQDEOH�QRWLFH��WKH�
&RUSRUDWLRQ¶V�DFFRXQW�ERRNV�VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�E\�DQ\�'LUHFWRU����
�
����������&XVWRG\�RI�)XQGV���7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�VKDOO�DOVR�G'HSRVLWV���RU�
FDXVHV�WR�EH�GHSRVLWHG���DOO�PRQH\�DQG�RWKHU�YDOXDEOHV�LQ�WKH�QDPH�DQG�WR�WKH�FUHGLW�RI�WKH�
&RUSRUDWLRQ�ZLWK�VXFK�GHSRVLWRULHV�DV�WKH�%RDUG�RI�'LUHFWRUV�PD\�GHVLJQDWH��VKDOO�
GLVEXUVH�WKH�&RUSRUDWLRQ¶V�IXQGV�DV�WKH�%RDUG�RI�'LUHFWRUV�PD\�RUGHU��DQG�XSRQ�VKDOO�
UHQGHU�WR�WKH�3UHVLGHQW�DQG�WKH�%RDUG�RI�'LUHFWRUV¶��ZKHQ�UHTXHVWHG��SURYLGH�DQ�DFFRXQW�
RI�DOO�WUDQVDFWLRQV�DV�FKLHI�ILQDQFLDO�RIILFHU��DQG�RI�WKH�ILQDQFLDO�FRQGLWLRQ�RI�WKH�
&RUSRUDWLRQ��DQG�VKDOO�KDYH�VXFK�RWKHU�SRZHUV�DQG�SHUIRUP�VXFK�RWKHU�GXWLHV�DV�WKH�%RDUG�
RI�'LUHFWRUV�RU�WKH�%\ODZV�PD\�SUHVFULEH��
�
����������&ROOHFWLRQV�DQG�'LVEXUVHPHQWV���7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�VKDOO�R2YHUVHHV�
WKH�FROOHFWLRQ�RI�DOO�DPRXQWV�RZHG�WR�WKH�&RUSRUDWLRQ�DQG�WKH�SD\PHQW�RI�WKH�
&RUSRUDWLRQ¶V�REOLJDWLRQV��
�
�����������&KDUWHU�'RFXPHQWV�DQG�6HDO���7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�VKDOO�N.HHSV��RU�
FDXVHV�WR�EH�NHSW��DW�WKH�&RUSRUDWLRQ¶V�SULQFLSDO�RIILFH�RI�WKH�&RUSRUDWLRQ�D�FRS\�RI�WKH�
$UWLFOHV�RI�,QFRUSRUDWLRQ�DQG�WKH�RULJLQDO�RI�WKHVH�%\ODZV��DV�DPHQGHG�WR�GDWH���7KH�9LFH��
�
3UHVLGHQW�IRU�)LQDQFH�VKDOO�DOVR�NHHS�WKH�VHDO�RI�WKH�&RUSRUDWLRQ�LQ�VDIH�FXVWRG\�DW�WKH�
SULQFLSDO�RIILFH�RI�WKH�&RUSRUDWLRQ��DQG�
�
�����������%RQG���,I�WKH�%RDUG�UHTXLUHV�G�E\�WKH�%RDUG��WKH�9LFH�3UHVLGHQW�IRU�)LQDQFH�VKDOO�
JLYH�WKH�&RUSRUDWLRQ�D�ERQG��LQ�WKH�DPRXQW�DQG�ZLWK�WKH�VXUHW\�RU�VXUHWLHV�VSHFLILHG�E\�WKH�
%RDUG�RI�'LUHFWRUV��IRU�IDLWKIXO�SHUIRUPDQFH�RI�WKH�GXWLHV�RI�WKH�RIILFH�DQG�IRU�UHVWRUDWLRQ�
WR�WKH�&RUSRUDWLRQ�RI�DOO�LWV�ERRNV��SDSHUV��YRXFKHUV��PRQH\��DQG�RWKHU�SURSHUW\�RI�HYHU\�
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NLQG�LQ�WKH�SRVVHVVLRQ�RU�XQGHU�WKH�FRQWURO�RI�WKH�9LFH�3UHVLGHQW�IRU�)LQDQFH�RQ�KLV�RU�KHU�
GHDWK��UHVLJQDWLRQ��UHWLUHPHQW��RU�UHPRYDO�IURP�RIILFH��

�
7KH�9LFH�3UHVLGHQW�IRU�)LQDQFH�VKDOO�KDYH�VXFK�RWKHU�GXWLHV�DV�PD\�IURP�WLPH�WR�WLPH�EH�
SUHVFULEHG�E\�WKH�%RDUG�RI�'LUHFWRUV��
�
'�� 9LFH�3UHVLGHQW�IRU�5HSUHVHQWDWLRQ���7KH�9LFH�3UHVLGHQW�IRU�5HSUHVHQWDWLRQ�LV�WKH�IRXUWK�
H[HFXWLYH�RIILFHU�RI�WKH�&RUSRUDWLRQ�DQG�LV�UHVSRQVLEOH�IRU�WKH�FRRUGLQDWLRQ��WUDLQLQJ��GHYHORSPHQW�
DQG�RSHUDWLRQV�RI�WKH�&RUSRUDWLRQ¶V�UHSUHVHQWDWLRQ�SURJUDP��IRU�WKH�&RUSRUDWLRQ�LQFOXGLQJ�
FROOHFWLYH�EDUJDLQLQJ�DQG�WKH�DFWLYLWLHV�RI�WKH�%DUJDLQLQJ�8QLW�&RXQFLOV���7KH�9LFH�3UHVLGHQW�IRU�
5HSUHVHQWDWLRQ�VHUYHV�DV�FKDLUSHUVRQ�RI�WKH�5HSUHVHQWDWLRQ�&RPPLWWHH�DQG�LV�WKH��
RIILFHU�DVVLJQHG�WR�WKH�&ODVVLILFDWLRQ�&RPPLWWHH���7KH�9LFH�3UHVLGHQW�IRU�5HSUHVHQWDWLRQ�VKDOO�
KDYH�VXFK�RWKHU�GXWLHV�DV�PD\�IURP�WLPH�WR�WLPH�EH�SUHVFULEHG�E\�WKH�%RDUG�RI�'LUHFWRUV��
�
7KH�9LFH�3UHVLGHQW¶V�GXWLHV�LQFOXGH��
�

����5HSODFHVLQJ�WKH�9LFH�3UHVLGHQW�IRU�)LQDQFH�LQ�WKH�HYHQW�RI�D�WHPSRUDU\�RU�SHUPDQHQW��
YDFDQF\��
�
�����&KDLUV�WKH�%DUJDLQLQJ�&RPPLWWHH�DQG�&RRUGLQDWHV�WKH�ZRUN�RI�WKH�%DUJDLQLQJ�8QLW��
&RXQFLOV��
�
�����$SSRLQWV�VWHZDUGV�WR�WKH�5HSUHVHQWDWLRQ�&RPPLWWHH��
�
�����6HUYHV�DV�WKH�RIILFHU�DVVLJQHG�WR�WKH�&ODVVLILFDWLRQ�&RPPLWWHH��
�
������$WWHQGV�&6($�%RDUG�RI�'LUHFWRUV�PHHWLQJV�DV�UHTXHVWHG�E\�WKH�&68(8�3UHVLGHQW���
� �
�����0DLQWDLQV��RU�FDXVHV�WR�EH�PDLQWDLQHG��RI�VWHZDUG�FHUWLILFDWLRQ�UHFRUGV�DQG�JULHYDQFH�
DQG�DSSHDOV�WUDFNLQJ��
�
�����'HYHORSV�DQG�PDLQWDLQV�WKH�&RUSRUDWLRQ¶V�UHSUHVHQWDWLRQ�WUDLQLQJ�SROLF\�DQG�WKH�
WUDLQLQJ�SURJUDP�IRU�KHDULQJ�RIILFHU�SDQHOV�PHPEHUV��
�
�����&RRUGLQDWHV�DFWLYLWLHV�RI�&KLHI�6WHZDUGV��DQG�
�
�����&RRUGLQDWHV�PHHW�DQG�FRQIHUV��

�
6HFWLRQ�������([HFXWLYH�2IILFHU�&RPPLWWHH����0HPEHUV�RI�WKH�([HFXWLYH�2IILFHU�&RPPLWWHH�VKDOO�
EH�WKH�3UHVLGHQW��WKH�9LFH�3UHVLGHQW��IRU�2UJDQL]LQJ��WKH�9LFH�3UHVLGHQW�IRU�)LQDQFH��DQG�WKH�9LFH�
3UHVLGHQW�IRU�5HSUHVHQWDWLRQ���
�
6HFWLRQ�������%RDUG�RI�'LUHFWRUV���7KHUH�LV�KHUHE\�HVWDEOLVKHG�D�%RDUG�RI�'LUHFWRUV�RI�WKH�
&RUSRUDWLRQ�FRQVLVWLQJ�RI�WKH�([HFXWLYH�2IILFHUV��&KDSWHU�3UHVLGHQWV�RU�WKHLU�DOWHUQDWH��DQG�
%DUJDLQLQJ�8QLW�&KDLUV�DQG�9LFH�&KDLUV�RU�WKHLU�DOWHUQDWH��
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$�� 'XWLHV��
�
$OO�&68(8�%RDUG�'LUHFWRUV�DUH�UHVSRQVLEOH�IRU�SHUIRUPLQJ�WKH�IROORZLQJ�GXWLHV�LQ�FRQQHFWLRQ�
ZLWK�WKHLU�UROHV�DV�%RDUG�'LUHFWRUV��
�

���� $WWHQG�DOO�&68(8�%RDUG�PHHWLQJV��
�

����� 5HSUHVHQW�WKH�'LUHFWRU V�FKDSWHU�RU�EDUJDLQLQJ�XQLW�DW�WKH�%RDUG�PHHWLQJV�
LQFOXGLQJ�SUHVHQWLQJ�LWHPV�WR�WKH�%RDUG�DW�WKH�UHTXHVW�RI�WKHLU�FRQVWLWXHQF\��

�
���� 3URYLGH�WZR�ZD\�FRPPXQLFDWLRQ�EHWZHHQ�WKH�'LUHFWRU V�FRQVWLWXHQF\�DQG�WKH�

%RDUG�RI�'LUHFWRUV��
�

���� 8SKROG�WKH�&68(8�%\ODZV�DQG�3ROLF\�)LOH��
�

���� 5HVSRQG�WR�PHPEHU�FRPPHQWV�RU�TXHVWLRQV�UHJDUGLQJ�%RDUG�PRWLRQV��
�

���� 2WKHU�GXWLHV�WKDW�PD\�EH�DVVLJQHG�E\�WKH�3UHVLGHQW���
�
%�� $OWHUQDWH�'LUHFWRUV��
�

���� $OWHUQDWH�GLUHFWRUV�IRU�&KDSWHU�3UHVLGHQWV�VKDOO�EH�&KDSWHU�9LFH�3UHVLGHQWV��
&KDSWHU�6HFUHWDU\��&KDSWHU�7UHDVXUHU��

�
���� $OWHUQDWH�'LUHFWRUV�IRU�%DUJDLQLQJ�8QLW�&RXQFLOV�VKDOO�EH�WKH�DW�ODUJH�PHPEHUV�RI�

WKH�%DUJDLQLQJ�8QLW�&RXQFLO��
�
&�� ([FXVHG�$EVHQFHV��
�
$Q�$OWHUQDWH�'LUHFWRU�VKDOO�EH�VHDWHG�ZKHQ�D�'LUHFWRU�KDV�DQ�H[FXVHG�DEVHQFH�IURP�WKH�&68(8�
3UHVLGHQW���1R�'LUHFWRU�PD\�PLVV�WZR�����FRQVHFXWLYH�%RDUG�PHHWLQJV�XQOHVV�WKH�'LUHFWRU�KDV�DQ�
H[FXVHG�DEVHQFH���7KH�3UHVLGHQW�KDV�WKH�DXWKRULW\�WR�UHYLHZ�DQG�GHWHUPLQH�ZKHWKHU�RU�QRW�D�
'LUHFWRU V�DEVHQFH�LV�H[FXVHG���,Q�WKH�3UHVLGHQW V�DEVHQFH�RU�XQDYDLODELOLW\�WKH�9LFH�3UHVLGHQW�IRU�
2UJDQL]LQJ�LV�DXWKRUL]HG�WR�UHYLHZ�WKH�'LUHFWRU V�UHTXHVW�IRU�DQ�H[FXVHG�DEVHQFH��
�
6HFWLRQ�������*HQHUDO�&RXQFLO�'HOHJDWHV���*HQHUDO�&RXQFLO�'HOHJDWHV�DUH�HOHFWHG�DQG�VHUYH�LQ�
DFFRUGDQFH�ZLWK�&DOLIRUQLD�6WDWH�8QLYHUVLW\�(PSOR\HHV�8QLRQ�3ROLF\�)LOH��
6HFWLRQ�������3RZHUV�RI�WKH�%RDUG�RI�'LUHFWRUV���6XEMHFW�WR�WKH�SURYLVLRQV�DQG�OLPLWDWLRQV�RI�
DSSOLFDEOH�ODZ��DQG�VXEMHFW�WR�DQ\�OLPLWDWLRQV�LQ�WKH�$UWLFOHV�RI�,QFRUSRUDWLRQ��WKH�&RUSRUDWLRQ
V�
DFWLYLWLHV�DQG�DIIDLUV�VKDOO�EH�PDQDJHG��DQG�DOO�FRUSRUDWH�SRZHU�VKDOO�EH�H[HUFLVHG�E\�RU�XQGHU�WKH�
GLUHFWLRQ�RI��D�%RDUG�RI�'LUHFWRUV�FRQVWLWXWHG�DV�VHW�IRUWK�LQ�WKLV�$UWLFOH��6DLG�%RDUG�RI�'LUHFWRUV�
LV�VRPHWLPHV�UHIHUUHG�WR�KHUHLQ�DV�WKH��%RDUG���$�PHPEHU�RI�WKH�%RDUG�LV�UHIHUUHG�WR�KHUHLQ�DV�D�
�'LUHFWRU����
�
�
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6HFWLRQ�������(OLJLELOLW\�IRU�2IILFH�DQG�(OHFWRUDWH��
�
$�� 2QO\�&68(8�PHPEHUV�LQ�JRRG�VWDQGLQJ�PD\�UXQ�IRU�DQG�EH�HOHFWHG�WR�&RUSRUDWLRQ�
� 2IILFH��
�
%�� 7KH�&RUSRUDWLRQ�2IILFHUV�DUH�HOHFWHG�E\�WKH�DFWLYH�PHPEHUV�LQ�JRRG�VWDQGLQJ�ZKR���
�

���� DUH�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV��RU�
�
���� DUH�&KDSWHU�9LFH�3UHVLGHQWV��6HFUHWDULHV��7UHDVXUHUV��DQG�&KDSWHU�%DUJDLQLQJ�8QLW�
� 5HSUHVHQWDWLYHV�QRW�DOUHDG\�VHUYLQJ�RQ�WKH�ERDUG��

�
6HFWLRQ�������9RWLQJ�5LJKWV���$OO�YRWLQJ�ULJKWV�RI�WKH�DFWLYH�PHPEHUV��H[FHSW�WKRVH�H[HUFLVHG�
ZLWKLQ�WKHLU�UHVSHFWLYH�FKDSWHUV��VKDOO�EH�GHOHJDWHG�WR�DQG�H[HUFLVHG�E\�DQG�WKURXJK�WKHLU�GXO\�
HOHFWHG�GLUHFWRUV��
�
6HFWLRQ�������7HUP�RI�2IILFH���7KH�HOHFWLRQ�F\FOH�RI�&RUSRUDWLRQ�RIILFHUV�VKDOO�FRUUHVSRQG�ZLWK�
WKH�F\FOH�HVWDEOLVKHG�E\�&RUSRUDWLRQ�3ROLF\��
�
6HFWLRQ�������,QVWDOODWLRQ�RI�1HZ�'LUHFWRUV���1HZO\�HOHFWHG�2IILFHUV�VKDOO�EH�LQVWDOOHG�DV�WKH�
2IILFHUV�RI�WKH�&RUSRUDWLRQ�DW�WKH�FORVH�RI�WKH�%RDUG�RI�'LUHFWRUV�0HHWLQJ�DW�ZKLFK�WKH\�DUH�
HOHFWHG��%HIRUH�HQWHULQJ�XSRQ�WKHLU�GXWLHV��HDFK�VKDOO�WDNH�DQ�RDWK��WKH�H[DFW�WHUPV�RI�ZKLFK�PD\�
EH�HVWDEOLVKHG�E\�UHVROXWLRQ�RI�WKH�%RDUG��WR�VXSSRUW�WKH�DLPV�DQG�SXUSRVHV�RI�WKH�&RUSRUDWLRQ��
VXSSRUW�DQG�GHIHQG�LWV�%\ODZV��DQG�IDLWKIXOO\�GLVFKDUJH�WKH�GXWLHV�RI�VXFK�RIILFH��'LUHFWRUV�HOHFWHG�
DW�RU�EHWZHHQ�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�WDNH�WKH�RDWK�DW�WKDW�PHHWLQJ�EHIRUH�WDNLQJ�
RIILFH��'LUHFWRUV�HOHFWHG�DW�RWKHU�WLPHV�VKDOO�WDNH�WKH�RDWK�DW�WKH�EHJLQQLQJ�RI�WKH�ILUVW�PHHWLQJ�RI�
WKH�%RDUG�RI�'LUHFWRUV�ZKLFK�WKH\�DWWHQG��7KH�3UHVLGHQW�VKDOO�FRQGXFW�WKH�LQVWDOODWLRQ�RI�DOO�
2IILFHUV�DQG�'LUHFWRUV�DQG�DGPLQLVWHU�WKH�RDWK�WR�WKHP���
�
6HFWLRQ��������&RPSHQVDWLRQ�RI�'LUHFWRUV����1R�'LUHFWRU�RU�2IILFHU�VKDOO�EH�HQWLWOHG�WR�
DGGLWLRQDO�FRPSHQVDWLRQ�IRU�VHUYLFHV�UHQGHUHG�DV�VXFK�'LUHFWRU�RU�2IILFHU�ZKLOH�WKH\�DUH�
SDUWLFLSDWLQJ�LQ�8QLRQ�/HDYH�SURYLVLRQV�RI�D�0HPRUDQGXP�RI�8QGHUVWDQGLQJ��7KH�&RUSRUDWLRQ�
VKDOO�SD\�RU�UHLPEXUVH�WKH�UHDVRQDEOH�H[SHQVHV�LQFXUUHG�E\�WKH�'LUHFWRUV�DQG�2IILFHUV�LQ�
FRQQHFWLRQ�ZLWK�DWWHQGLQJ�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV��VHUYLQJ�RQ�&RPPLWWHHV�RI�WKH�
%RDUG�RU�RWKHU�FRPPLWWHHV��RU�RWKHUZLVH�FDUU\LQJ�RXW�WKHLU�GXWLHV�RQ�EHKDOI�RI�WKH�&RUSRUDWLRQ���
�
6HFWLRQ��������9DFDQFLHV�RQ�WKH�%RDUG�RI�'LUHFWRUV���
�
$�� &DXVHV�RI�9DFDQFLHV��$�YDFDQF\�RU�YDFDQFLHV�RQ�WKH�%RDUG�2I�'LUHFWRUV�RU�([HFXWLYH�
� 2IILFHU�&RPPLWWHH�VKDOO�H[LVW�RQ�WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ�HYHQWV��
�

���� 7KH�GHDWK�RU�UHVLJQDWLRQ�RI�D�'LUHFWRU�RU�2IILFHU��
�
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���� 7KH�GHFODUDWLRQ�E\�UHVROXWLRQ�RI�WKH�([HFXWLYH�2IILFHU�&RPPLWWHH�RI�D�YDFDQF\�LQ�
WKH�RIILFH�RI�D�'LUHFWRU�RU�2IILFHU�ZKR�KDV�EHHQ�GHFODUHG�RI�XQVRXQG�PLQG�E\�DQ�� RUGHU�
RI�FRXUW�RU�FRQYLFWHG�RI�D�IHORQ\�VLQFH�EHLQJ�HOHFWHG�DV�D�'LUHFWRU�RU�2IILFHU��
�
���� 7KH�UHPRYDO�RI�D�'LUHFWRU�RU�2IILFHU�E\�WKH�%RDUG�RI�'LUHFWRUV��DV�VHW�IRUWK�EHORZ��
�
���� $Q�LQFUHDVH�LQ�WKH�QXPEHU�RI�DXWKRUL]HG�'LUHFWRUV��

�
%�� 5XOHV�IRU�9DFDQFLHV�
�

���� 5HVLJQDWLRQ��$�'LUHFWRU�RU�2IILFHU�PD\�UHVLJQ�E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�WKH�
3UHVLGHQW��WKH�9LFH�3UHVLGHQW�IRU�)LQDQFH�RU�WKH�([HFXWLYH�2IILFHU�&RPPLWWHH��6XFK�
UHVLJQDWLRQ�ZLOO�EH�HIIHFWLYH�ZKHQ�UHFHLYHG�XQOHVV�LW�VSHFLILHV�D�ODWHU�HIIHFWLYH�GDWH��LQ�
ZKLFK�FDVH�LW�VKDOO�WDNH�HIIHFW�DV�RI�VXFK�ODWHU�GDWH���
�
���� 5HPRYDO��7KH�%RDUG�RI�'LUHFWRUV�PD\�UHPRYH�D�'LUHFWRU�RU�2IILFHU�IURP�RIILFH��
ZLWK�FDXVH��E\�YRWH�RI�WZR�WKLUGV�RI�WKH�'LUHFWRUV�LQ�DWWHQGDQFH�DQG�YRWLQJ�DW�D�PHHWLQJ�DW�
ZKLFK�D�TXRUXP�LV�SUHVHQW��'LUHFWRUV�PD\�EH�UHPRYHG�RQO\�DW�D�PHHWLQJ��
�
���� )LOOLQJ�9DFDQFLHV��([FHSW�IRU�YDFDQFLHV�FUHDWHG�E\�UHPRYDO�RI�DQ�2IILFHU�E\�WKH�
%RDUG�RI�'LUHFWRUV��YDFDQFLHV�RQ�WKH�([HFXWLYH�2IILFHU�&RPPLWWHH�PD\�EH�ILOOHG�E\�D�
PDMRULW\�YRWH�RI�WKH�2IILFHUV�WKHQ�LQ�RIILFH��ZKHWKHU�RU�QRW�OHVV�WKDQ�D�TXRUXP��RU�E\�D�VROH�
UHPDLQLQJ�2IILFHU��
�
���� $�YDFDQF\�FUHDWHG�E\�WKH�UHPRYDO�RI�DQ�2IILFHU�E\�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH�
ILOOHG�E\�WKH�%RDUG�RI�'LUHFWRUV��LI�WKH�%RDUG�RI�'LUHFWRUV�IDLOV�WR�ILOO�DQ\�VXFK�YDFDQF\��WKH�
([HFXWLYH�2IILFHU�&RPPLWWHH�PD\�GR�VR�DV�LQ�WKH�FDVH�RI�DQ\�RWKHU�YDFDQF\��7KH�%RDUG�RI�
'LUHFWRUV�PD\�ILOO�DQ\�YDFDQF\�QRW�ILOOHG�E\�WKH�UHPDLQLQJ�([HFXWLYH�2IILFHUV��

�
�
�
�


