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��� 1DPH

/DXUHQWLDQ�8QLYHUVLW\�*UDGXDWH�6WXGHQWV¶�$VVRFLDWLRQ�$VVRFLDWLRQ�GHV�pWXGLDQWHV�HW�pWXGLDQWV
DX[�pWXGHV�VXSpULHXUHV�GH�O¶8QLYHUVLWp�/DXUHQWLHQQH��*6$_$ee6��

��� 2EMHFWLYHV
�� 7R�UHSUHVHQW�DOO�JUDGXDWH�VWXGHQWV�DW�DOO�DGPLQLVWUDWLYH�OHYHOV�DW�/DXUHQWLDQ�8QLYHUVLW\�
�� 7R�GHYHORS��PRQLWRU�DQG�SURPRWH�WKH�DFDGHPLF�DQG�VRFLDO�DIIDLUV�RI�VDLG�VWXGHQWV�
�� 7R�DFW�DV�UHSUHVHQWDWLYHV�RI�WKH�PHPEHUV�RI�WKH�*6$_$ee6�LQ�WKHLU�GHDOLQJV�ZLWK�WKH

JRYHUQLQJ�ERGLHV�RI�/DXUHQWLDQ�8QLYHUVLW\�
�� 7R�SURPRWH�D�FRPPXQLW\�VSLULW�DPRQJ�WKH�JUDGXDWH�VWXGHQWV�
�� 7R�GHYHORS�DQG�PDLQWDLQ�UHVSRQVLEOH�JUDGXDWH�VWXGHQW�JRYHUQPHQW�ZKLFK�ZLOO�SURPRWH

WKH�LQWHUHVWV�RI�WKH�*6$_$ee6�PHPEHUV�DQG�SURYLGH�D�FRPPXQLFDWLRQ�PHGLXP
EHWZHHQ�PHPEHUVKLS�DQG�/DXUHQWLDQ�8QLYHUVLW\�UHSUHVHQWDWLYHV�

�� 7R�DGYDQFH�WKH�FDXVH�RI�KLJKHU�OHDUQLQJ�ZLWKLQ�/DXUHQWLDQ�8QLYHUVLW\�DQG�WKH�FLW\�RI
*UHDWHU�6XGEXU\�

�� 7R�DFW�DV�D�OLDLVRQ�EHWZHHQ�WKH�PHPEHUV�RI�WKH�*6$_$ee6�DQG�RWKHU�HGXFDWLRQDO
LQVWLWXWLRQV��WKH�JHQHUDO�SXEOLF�DQG�RWKHU�VWXGHQW�DVVRFLDWLRQV�

�� 7R�UHFHLYH�DQG�DGPLQLVWHU�DOO�IXQGV�DFFUXLQJ�WR�WKH�*6$_$ee6�

����0HPEHUVKLS

,� 4XDOLILFDWLRQV
D� 7KH�PHPEHUVKLS�RI�WKH�*6$_$ee6�VKDOO�FRQVLVW�RI�DOO�LQGLYLGXDOV�ZKR�DUH�GXO\

UHJLVWHUHG�LQ�D�JUDGXDWH�SURJUDP�OHDGLQJ�WR�D�GLSORPD��FHUWLILFDWH��RU�GHJUHH�
JUDQWHG�E\�/DXUHQWLDQ�8QLYHUVLW\��DQG�KDYLQJ�SDLG�WKH�DSSURSULDWH�VWXGHQW�IHHV�
7KLV�VKDOO�LQFOXGH�ERWK�IXOO�WLPH�DQG�SDUW�WLPH�JUDGXDWH�VWXGHQWV�

E� $OO�VWXGHQWV�FXUUHQWO\�HQUROOHG�LQ�D�JUDGXDWH�SURJUDP�DW�DQRWKHU�LQVWLWXWLRQ�EXW
FRQGXFWLQJ�D�PDMRULW\�RI�WKHLU�JUDGXDWH�VWXGLHV�DQG�RU�UHVHDUFK�RQ�/DXUHQWLDQ¶V

ÊÄÆ�.<ZhIs� <XI�.]<G���ÊÄÆ��EPIZQ[�Gk� <E�.<ZhIs�/kGDkgs��$"���+Ä��ÃÇ�ÈÁÆ�ÇÈÆ�ÂÂÆÂ
Oh<³Y<kgI[jQ<[�E<���<IIh³Y<kgI[jQI[[I�E<���qqq�Oh<�<IIh�E<���qqq�N<EID]]X�E]Z��/����/���³�/����/
/jgI[OjP��[�"kZDIgh

Â



�g<Gk<jI�/jkGI[jh���hh]EQ<jQ][
 ]E<Y�ÂÂÁ�]N�jPI�<[<GQ<[��IGIg<jQ][�]N�/jkGI[jh

FDPSXV�WKURXJK�DQ��DUWLFXODWLRQ��FRRSHUDWLYH�RU�RWKHU�DJUHHPHQW�VKDOO�EH�HQWLWOHG
WR�PHPEHUVKLS�ZLWKLQ�WKH��*6$_$ee6�SHQGLQJ�SD\PHQW�RI�WKH�DSSURSULDWH�IHHV�

,,������5LJKWV�RI�0HPEHUV

$OO�PHPEHUV�RI�WKH�*6$_$ee6�VKDOO�EH�HQWLWOHG�WR�

D� 3DUWLFLSDWH�DQG�LQWURGXFH�PRWLRQV�LQ�WKH�*HQHUDO�0HHWLQJV�RI�WKH�*6$_$ee6�
E� $WWHQG�DOO�UHJXODU�*6$_$ee6�-RLQW�&RXQFLO�PHHWLQJV�
F� 3URSRVH�UHIHUHQGD�RU�UHFDOO�SURFHHGLQJV�LQ�DFFRUGDQFH�ZLWK�WKH�E\ODZV�RI�WKH

*6$_$ee6�
G� 1RPLQDWH�FDQGLGDWHV�WR�EH�6WXGHQW�5HSUHVHQWDWLYHV�RU�([HFXWLYH�&RXQFLO

0HPEHUV�RI�WKH�*6$_$ee6�DV�KHUHLQ�VHW�RXW�
H� 3DUWLFLSDWH�LQ�DQ\�HYHQWV�RU�DFWLYLWLHV�VSRQVRUHG�E\�WKH�*6$_$ee6�RU�LWV�DJHQWV�LQ

DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH�*6$_$ee6�E\�ODZV�
I� $FFHVV�WR�DQG�H[SODQDWLRQ�RI�DQ\�ILQDQFLDO�UHFRUGV�RI�WKH�*6$_$ee6��ZKLFK�ZLOO

EH�JLYHQ�E\�WKH�([HFXWLYH�&RXQFLO�ZLWKLQ�IRXUWHHQ�EXVLQHVV�GD\V�RI�WKH�UHTXHVW�
:KHUH�WKH�UHTXHVW�LV�H[WHQVLYH�DQG�DGGLWLRQDO�WLPH�EH\RQG�WKH�VSHFLILHG�IRXUWHHQ
EXVLQHVV�GD\V�LV�UHTXLUHG�WR�VDWLVI\�WKH�UHTXHVW�D�ZULWWHQ�QRWLFH�VKDOO�EH�LVVXHG�WR
WKH�PHPEHU�V��ILOLQJ�WKH�UHTXHVW�

J� $OO�ULJKWV�DQG�SULYLOHJHV�SUHVFULEHG�KHUHLQ�DUH�VXSHUVHGHG�E\�DSSOLFDEOH�IHGHUDO
DQG�SURYLQFLDO�VWDWXWHV�DQG�UHJXODWLRQV�

,,,������'XHV

D� 0HPEHUVKLS�GXHV�VKDOO�EH�SD\DEOH�ZKHQ�*UDGXDWH�6WXGHQW�)HHV�DUH�SDLG��XSRQ
UHJLVWUDWLRQ�LQ�D�JUDGXDWH�SURJUDP�DW�/DXUHQWLDQ�8QLYHUVLW\�

E� 'XHV�DUH�VXEMHFW�WR�FKDQJH��ZLWK�QRWLFH�WR�WKH�*6$�PHPEHUVKLS��E\�GHFLVLRQ�RI
WKH�*6$_$ee6�-RLQW�&RXQFLO�DW�D�PD[LPXP�RI�����DQQXDOO\��$Q\�DPRXQW�RYHU
DQG�DERYH�WKLV�VKDOO�EH�VXEMHFW�WR�D�UHIHUHQGXP�RI�WKH�JHQHUDO�PHPEHUVKLS�
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����([HFXWLYH�&RXQFLO�0HPEHUV�DQG�6WXGHQW�5HSUHVHQWDWLYHV�RI�WKH�*6$_$ee6

,� ([HFXWLYH�&RXQFLO�0HPEHUV
D� 7KH�([HFXWLYH�&RXQFLO�ZLOO�LQFOXGH�D�3UHVLGHQW������9LFH�3UHVLGHQW�$GPLQLVWUDWLRQ

�����9LFH�3UHVLGHQW�)LQDQFH������9LFH�3UHVLGHQW�$GYRFDF\������9LFH�3UHVLGHQW
(YHQWV������9LFH�3UHVLGHQW�&RPPXQLFDWLRQV�����

E� $OO�PHPEHUV�RI�WKH�([HFXWLYH�&RXQFLO�VKDOO�EH�FXUUHQW�PHPEHUV�RI�WKH
*6$_$ee6�HQUROOHG�LQ�D�IXOO�WLPH�RU�SDUW�WLPH�JUDGXDWH�VWXGLHV�DW�/DXUHQWLDQ
8QLYHUVLW\��ZLWK�HQUROPHQW�WR�EH�GHILQHG�E\�WKH�6FKRRO�RI�*UDGXDWH�6WXGLHV�DW
/DXUHQWLDQ�8QLYHUVLW\�

F� $OO�([HFXWLYH�&RXQFLO�PHPEHUV�PXVW�EH�DEOH�WR�UHJXODUO\�DWWHQG�DQG�SDUWLFLSDWH�LQ
([HFXWLYH��&RXQFLO�DQG�-RLQW�&RXQFLO�PHHWLQJV�

,,����6WXGHQW�5HSUHVHQWDWLYHV

D� 6WXGHQW�5HSUHVHQWDWLYHV�DUH�GHILQHG�DV�UHSUHVHQWDWLYHV�RI�HDFK�JUDGXDWH�SURJUDP�
3URJUDP�HOLJLELOLW\�ZLOO�EH�FRQWLQJHQW�XSRQ�UHFRJQLWLRQ�E\�/DXUHQWLDQ
8QLYHUVLW\¶V�6FKRRO�RI�*UDGXDWH�6WXGLHV�

E� ,Q�DGGLWLRQ�WR�6WXGHQW�5HSUHVHQWDWLYHV������*UDGXDWH�6WXGHQW�5HSUHVHQWDWLYH�IURP
WKH�%ODFN�6WXGHQWV�8QLRQ��%68�������*UDGXDWH�6WXGHQW�5HSUHVHQWDWLYH�IURP�3ULGH
#�/8��DQG�����*UDGXDWH�6WXGHQW�5HSUHVHQWDWLYH�IURP�WKH�,QGLJHQRXV�6WXGHQW
&LUFOH�ZLOO�EH�DSSRLQWHG�DV�H[�RIILFLR�PHPEHUV�RI�WKH�-RLQW�&RXQFLO�

F� 2WKHU�6WXGHQW�5HSUHVHQWDWLYHV�UHSUHVHQWLQJ�RWKHU�RIILFLDO�/DXUHQWLDQ�8QLYHUVLW\
JURXSV�RU�FOXEV�PD\�EH�DSSRLQWHG�E\�GHFLVLRQ�RI�WKH�-RLQW�&RXQFLO��WR�SDUWLFLSDWH
DV�H[�RIILFLR�PHPEHUV�RQ�WKH�-RLQW�&RXQFLO��SURYLGHG�WKHUH�LV�RQO\����
UHSUHVHQWDWLYH�SHU�JURXS�

,,,� 'HILQLWLRQV�DQG�5HVWULFWLRQV

D� 7KH�DIIDLUV�RI�WKH�*6$_$ee6�VKDOO�EH�PDQDJHG�E\�WKH�([HFXWLYH�&RXQFLO�DQG�WKH
-RLQW�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV�

E� 7KH�GXUDWLRQ�RI�WKH�WHUP�LQ�RIILFH�ZLOO�EH�IURP�2FWREHU��VW WR�6HSWHPEHU���WK�
F� 3URVSHFWLYH�PHPEHUV�RI�WKH�*6$_$ee6�PD\�UXQ�IRU�RIILFH��KRZHYHU��21/<

FXUUHQW�JUDGXDWH�VWXGHQWV�HQUROOHG�LQ�D�JUDGXDWH�SURJUDP�DW�/DXUHQWLDQ�8QLYHUVLW\
ZLWK�DQ�DFWLYH�PHPEHUVKLS�ZLWKLQ�WKH�*6$_$ee6�PD\�KROG�VDLG�RIILFH�LI�HOHFWHG�
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G� $OO�SRVLWLRQV�PD\�EH�KHOG�IRU�D�PD[LPXP�RI�IRXU�����FRQVHFXWLYH�WHUPV��1RWH
HDFK�WHUP�LV�RQH�����\HDU�LQ�GXUDWLRQ��,QGLYLGXDOV�PD\�KROG�RWKHU�SRVLWLRQV�SULRU�WR
RU�IROORZLQJ�WKHLU���WHUP��PD[LPXP�

H� 1R�LQGLYLGXDO�PD\�VLPXOWDQHRXVO\�KROG�RIILFH�IRU�PRUH�WKDQ�RQH�SRVLWLRQ��RQ
HLWKHU�WKH��([HFXWLYH�&RXQFLO�RU�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV�RU�D
FRPELQDWLRQ�WKHUHRI�

I� )LQDQFLDO�UHPXQHUDWLRQ�ZLOO�EH�PDGH�DYDLODEOH�WR�([HFXWLYH�&RXQFLO�PHPEHUV
ZKR�VXFFHVVIXOO\�FRPSOHWH�WKH�GXUDWLRQ�RI�WKHLU�WHUP��+RQRUDULXPV�ZLOO�EH�OLPLWHG
WR�WKH�DPRXQW�HTXDO�WR�RQH�����VHPHVWHU�RI�)XOO�7LPH�'RPHVWLF�*UDGXDWH�7XLWLRQ�
UHJDUGOHVV�RI�WKH�UHVSHFWLYH�SURJUDP�RI�WKH�*6$�([HFXWLYH��7KH�KRQRUDULXP�ZLOO
EH�SDLG�RXW�LQ�WKUHH�����LQVWDOOPHQWV��HDFK�IROORZLQJ�WKH�VXFFHVVIXO�FRPSOHWLRQ�RI
WHUP�GXWLHV�LQ�D�JLYHQ�VFKRRO�VHPHVWHU�

J� $OO�6WXGHQW�5HSUHVHQWDWLYHV�WR�-RLQW�&RXQFLO�VKDOO�EH�FXUUHQW�PHPEHUV�RI�WKH
*6$_$ee6��HQUROOHG�LQ�JUDGXDWH�VWXGLHV�DW�/DXUHQWLDQ�8QLYHUVLW\�

����3RZHUV

*HQHUDO

D� 7KH�*6$_$ee6�-RLQW�&RXQFLO�PD\�HQWHU�WKH�*6$_$ee6�PHPEHUVKLS�LQWR�ODZIXO
FRQWUDFW�

E� 7KH�*6$_$ee6�-RLQW�&RXQFLO�PD\�HQWHU�LQWR�DOO�DFWV�DQG�H[HUFLVH�DOO�SRZHUV�DV�GHILQHG
E\�WKH�*6$_$ee6�FRQVWLWXWLRQ�

F� 7KH�([HFXWLYH�&RXQFLO�DQG�-RLQW�&RXQFLO�RI�WKH�*6$_$ee6�KDV�WKH�SRZHU�WR�FUHDWH�DQG
DSSRLQW�ERDUGV��FRPPLVVLRQV�GHSDUWPHQWV��WDVN�IRUFHV��DQG�FRPPLWWHHV��ERWK�VWDQGLQJ
DQG�DG�KRF��WKDW�LW�GHHPV�WR�EH�LQ�WKH�LQWHUHVWV�RI�WKH�*6$_$ee6�DQG�GHHPHG�DV
QHFHVVDU\�IRU�WKH�HIILFLHQW�RSHUDWLRQ�RI�WKH�DIIDLUV�RI�WKH�*6$_$ee6��$OO�ERDUGV�
FRPPLVVLRQV��GHSDUWPHQWV��WDVN�IRUFHV��DQG�FRPPLWWHHV�VR�FUHDWHG��VKDOO�EH�UHVSRQVLEOH
WR�WKH�([HFXWLYH�&RXQFLO�DQG�-RLQW�&RXQFLO�RI�WKH�*6$_$ee6�

G� 7KH�([HFXWLYH�&RXQFLO�DQG�-RLQW�&RXQFLO�RI�WKH�*6$_$ee6�PXVW�DOVR�LQWHUPLWWHQWO\
HYDOXDWH�WKH�H[LVWLQJ�ERDUGV��FRPPLVVLRQV��GHSDUWPHQWV��WDVN�IRUFHV��DQG�FRPPLWWHHV�WR
GHWHUPLQH�DQG�RU�MXVWLI\�WKHLU�FRQWLQXLW\�HOLPLQDWLRQ��E\�SURFHVV�RI�LQWHUQDO�UHYLHZ�DV
HVWDEOLVKHG�E\�WKH�*6$_$ee6�

H� 7HUPLQDWLRQ�RI�DQ\�ERG\�FUHDWHG�XQGHU ��L��F� PD\ EH�WHUPLQDWHG�E\�PDMRULW\�YRWH�E\
WKH�-RLQW�&RXQFLO��6XFK�WHUPLQDWLRQ�UHTXLUHV�LPPHGLDWH�FHVVDWLRQ�RI�DOO�XQGHUWDNLQJV
DQG�SURFHVVHV�HQJDJHG�LQ�E\�VDLG�ERG\��XQOHVV�RWKHUZLVH�VWLSXODWHG�
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)LQDQFLDO�8QGHUWDNLQJV

D� &RQWUDFWV�LQ�WKH�RUGLQDU\�FRXUVH�RI�WKH�*6$_$ee6¶V�RSHUDWLRQV�PD\�EH�HQWHUHG�LQWR�RQ
EHKDOI�RI�WKH�*6$_$ee6�E\�WKH�3UHVLGHQW��9LFH�3UHVLGHQW�DQG�RU�7UHDVXUHU�
LQGHSHQGHQW�RI���L�D��

E� 1R�FRQWUDFWV�RU�DJUHHPHQWV�KDYLQJ�OHJDO�RU�ILQDQFLDO�LPSOLFDWLRQV�RI�D�GROODU�DPRXQW
RYHU�������PD\�EH�XQGHUWDNHQ�E\�WKH�*6$_$ee6�WKURXJK�LWV�([HFXWLYH�&RXQFLO
0HPEHUV�ZLWKRXW�EHLQJ�VSHFLILFDOO\�DSSURYHG�E\�WKH�*6$_$ee6�([HFXWLYH�&RXQFLO�
&RQWUDFWV�RU�DJUHHPHQWV�KDYLQJ�OHJDO�RU�ILQDQFLDO�LPSOLFDWLRQV�LQ�H[FHVV�RI��������
PD\�QRW�EH�HQWHUHG�LQWR�ZLWKRXW�EHLQJ�LQ�ZULWLQJ�DQG�SURSHU�OHJDO�IRUP�DQG�DSSURYHG�E\
WKH�([HFXWLYH�&RXQFLO�DQG�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV�

F� $OO�FKHTXHV��ELOOV�RI�H[FKDQJH�RU�RWKHU�RUGHUV�IRU�WKH�SD\PHQW�RI�PRQH\��QRWHV�RU�RWKHU
HYLGHQFHV�RI�LQGHEWHGQHVV�LVVXHG�LQ�WKH�QDPH�RI�WKH�*6$_$ee6��VKDOO�EH�VLJQHG�E\�WZR
RI�WKH�WKUHH�VLJQLQJ�([HFXWLYH�&RXQFLO�0HPEHUV�

G� 7KH�3UHVLGHQW��9LFH�3UHVLGHQW�$GPLQLVWUDWLRQ�DQG�RU�9LFH�3UHVLGHQW�)LQDQFH�PD\
HQGRUVH�QRWHV�DQG�GUDIWV�IRU�FROOHFWLRQ�RQ�DFFRXQW�RI�WKH�*6$_$ee6�WKURXJK�LWV
EDQNHUV��DQG�HQGRUVH�QRWHV�DQG�FKHTXHV�IRU�GHSRVLW�ZLWK�WKH�DVVRFLDWLRQ¶V�EDQNHUV�IRU
LWV�FUHGLW�

H� :KHUH�QRW�RWKHUZLVH�SURYLGHG�IRU�KHUHLQ��WKH�([HFXWLYH�&RXQFLO�0HPEHUV�DUH�H[SUHVVO\
HPSRZHUHG�WR�SXUFKDVH��OHDVH�RU�RWKHUZLVH�DFTXLUH��DOLHQDWH��VHOO��H[FKDQJH��RU
RWKHUZLVH��GLVSRVH�RI�VKDUHV�VWRFNV��ULJKWV��ZDUUDQWV��RSWLRQV�DQG�RWKHU�VHFXULWLHV��ODQGV�
EXLOGLQJV�DQG�RWKHU�SURSHUW\��PRYDEOH�RU�LPPRYDEOH��UHDO�RU�SHUVRQDO��RU�DQ\�ULJKW�RU
LQWHUHVW�WKHUHLQ�RZQHG�E\�WKH�*6$_$ee6��DSSURYHG�E\�WKH�*6$_$ee6�([HFXWLYH
&RXQFLO�DQG�SUHVHQWHG�EHIRUH�WKH�PHPEHUV�

I� ([HFXWLRQ�RI�'RFXPHQWV

'HHGV��WUDQVIHUV��OLFHQVHV��FRQWUDFWV�DQG�HQJDJHPHQWV�RQ�EHKDOI�RI�WKH�*6$_$ee6
VKDOO�EH�VLJQHG�E\�WKH�3UHVLGHQW��9LFH�3UHVLGHQW�$GPLQLVWUDWLRQ�DQG�RU�9LFH�3UHVLGHQW
)LQDQFH�
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LY��2YHUVLJKW

$FWLRQV�WDNHQ�E\�([HFXWLYH�&RXQFLO�0HPEHUV�DQG�6WXGHQW�5HSUHVHQWDWLYHV�RI�WKH
*6$_$ee6�LQ�DFFRUGDQFH�ZLWK�WKHVH�SRZHUV�VKDOO�EH�UHSRUWHG�WR�WKH�PHPEHUV�DW
*HQHUDO�0HHWLQJV�

Y��/LPLWDWLRQV�RQ�3RZHUV

1R�([HFXWLYH�&RXQFLO�0HPEHUV�RU�6WXGHQW�5HSUHVHQWDWLYHV�RI�WKH�*6$_$ee6
VKDOO�KDYH�WKH�SRZHU�WR�LPSRXQG�GHOD\�WKH�H[SHQGLWXUH�RI�PRQH\V�VHUYLFHV
SURSHUO\�DSSURSULDWHG�E\�D�VLQJXODU�PRWLRQ�DSSURYHG�E\�WKH�([HFXWLYH�&RXQFLO�RU
MRLQWO\�E\�WKH�([HFXWLYH�&RXQFLO�DQG�-RLQW�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV�RI
WKH�*6$_$ee6��6XFK�DQ�DXWKRUL]DWLRQ�FDQ�RQO\�EH�UHVFLQGHG�E\�UHVROXWLRQ�RI�WKH
([HFXWLYH�&RXQFLO�0HPEHUV�DQG�RU�VWXGHQW�UHSUHVHQWDWLYHV�RI�WKH�*6$_$ee6�DV
DSSURSULDWH�

YL��,QWHQW

D� :KHUH�QRW�H[SUHVVO\�SURYLGHG�IRU�KHUHLQ��LW�LV�UHFRJQL]HG�WKDW�WKH�*6$_$ee6
([HFXWLYH�&RXQFLO�VKDOO�EH�FKDUJHG�ZLWK�WKH�UHJXODU�GDLO\�RSHUDWLRQV�RI�WKH
*6$_$ee6�

E� 7KH�-RLQW�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV�H[LVWV�WR��D��SURYLGH�D�OLDLVRQ
EHWZHHQ�WKH�*6$_$ee6�([HFXWLYH�&RXQFLO�DQG�WKH�YDULRXV�GHSDUWPHQWV��E�
SURYLGH�IHHGEDFN�DQG�YRWH�RQ�WKH�H[WUDRUGLQDU\�RSHUDWLRQV�RI�WKH�*6$_$ee6�
DQG�F��HQVXUH�WUDQVSDUHQF\�DQG�DFFRXQWDELOLW\�LQ�WKH�PDMRU�RSHUDWLRQV�RI�WKH
*6$_$ee6�

YLL��'XWLHV

'XWLHV�RXWOLQHG�KHUHLQ�PD\�EH�XQGHUWDNHQ�E\�LQGLYLGXDOV�ZKR�DUH�QRW�GLUHFWO\
DVFULEHG�WKHVH�GXWLHV�ZLWKLQ�WKH�FRQVWLWXWLRQ�LI�WKH�PHPEHUV�VR�DJUHH��0HPEHUV
PD\�WDNH�RQ�WDVNV�LI�WKH\�DUH�EHVW�VXLWHG�WR�GR�VR�

D� 3UHVLGHQW
�� 7KH�3UHVLGHQW�VKDOO�FDOO�DQG�FKDLU�DOO�PHHWLQJV�RI�WKH�*6$_$ee6�
�� 7KH�3UHVLGHQW�VKDOO�EH�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�RUGHU��UHFRJQL]LQJ

VSHDNHUV��DQG�SURFHHGLQJV�ZLWK�WKH�DJHQGD�DW�DOO�PHHWLQJV�
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�� 7KH�3UHVLGHQW�VKDOO�DOVR�EH�FKDUJHG�ZLWK�WKH�JHQHUDO�PDQDJHPHQW�DQG
VXSHUYLVLRQ�RI�WKH�DIIDLUV�DQG�RSHUDWLRQV�RI�WKH�*6$_$ee6�

�� 7KH�3UHVLGHQW�DQG�WKH�9LFH�3UHVLGHQW�VKDOO�VLJQ�DOO�E\�ODZV�
�� 7KH�3UHVLGHQW�VKDOO�EH�WKH�RIILFLDO�VSRNHVSHUVRQ�IRU�WKH�*6$_$ee6�
�� 7KH�3UHVLGHQW�VKDOO�SURYLGH�GLUHFWLRQ�DQG�OHDGHUVKLS�IRU�WKH�DGYDQFHPHQW

DQG�SURPRWLRQ�RI�WKH�REMHFWLYHV�RI�WKH�*6$_$ee6�
�� 7KH�3UHVLGHQW�VKDOO�SUHVHQW�D�UHSRUW�RI�DOO�DFWLYLWLHV�XQGHUWDNHQ�RQ�EHKDOI�RI

WKH�*6$_$ee6�WR�DOO�JHQHUDO�PHHWLQJV�RI�WKH�*6$_$ee6�
�� 7KH�3UHVLGHQW�VKDOO�SUHVHQW�DQ�DQQXDO�ZULWWHQ�UHSRUW��ZKLFK�LV�VDWLVIDFWRU\�WR

WKH�RXWJRLQJ�H[HFXWLYH�
�� 7KH�3UHVLGHQW�VKDOO�KDYH�VLJQLQJ�DXWKRULW\�IRU�WKH�*6$_$ee6�RQ�DOO

DFFRXQWV�VHW�XS�IRU�WKH�XVH�RI�WKH�*6$_$ee6�
��� 7KH�3UHVLGHQW�RU�GHVLJQDWH�VKDOO�IXOILOO�VXFK�RWKHU�GXWLHV�DV�GR�QRW�SURSHUO\

IDOO�WR�DQ\�RWKHU�([HFXWLYH�&RXQFLO�0HPEHU�
��� 7KH�3UHVLGHQW�RU�GHVLJQDWH�VKDOO�FRQWULEXWH�WR�WKH�*6$_$ee6�ZHE�SDJH

XSGDWH�
��� 7KH�3UHVLGHQW�PXVW�VLW�RQ�WKH�%RDUG�RI�*RYHUQRUV�RI�/DXUHQWLDQ�8QLYHUVLW\�

*UDGXDWH�&RXQFLO�DQG�6HQDWH��,I�WKH�3UHVLGHQW�FDQQRW�VLW�LQ�WKH�6HQDWH�RU
*UDGXDWH�&RXQFLO��WKH�9LFH��3UHVLGHQW�PD\�WDNH�WKH�3UHVLGHQW¶V�SODFH�

E����9LFH�3UHVLGHQW�$GPLQLVWUDWLRQ��93�$GPLQ�
�� 7KH�93�$GPLQ�VKDOO�H[HUFLVH�WKH�SRZHUV�DQG�EH�FKDUJHG�ZLWK�WKH�GXWLHV�RI

WKH�3UHVLGHQW�LQ�WKH�H[WHQGHG�DEVHQFH�RU�LQFDSDFLW\�RI�WKH�ODWWHU��RU�ZKHQ�D
YDFDQF\�LQ�WKH�3UHVLGHQF\�H[LVWV�

�� 7KH�93�$GPLQ�VKDOO�VLW�RQ�DW�OHDVW�RQH�VXE�FRPPLWWHH�RI�VHQDWH�
�� 7KH�93�$GPLQ�VKDOO�PDLQWDLQ�D�FRPSOHWH�OLVW�RI�JUDGXDWH�VWXGHQWV�RQ

8QLYHUVLW\�FRPPLWWHHV��DQG�PDLQWDLQ�JUDGXDWH�PHPEHUV�RQ�WKHVH
FRPPLWWHHV�

�� 7KH�93�$GPLQ�VKDOO�SUHVHQW�D�UHSRUW�RI�DFWLYLWLHV�XQGHUWDNHQ�RQ�EHKDOI�RI
WKH�*6$_$ee6�DW�DOO�JHQHUDO�PHHWLQJV�

�� 7KH�93�$GPLQ�VKDOO�KDYH�VXFK�DGGLWLRQDO�GXWLHV�DV�DUH�SURYLGHG�KHUHLQ��RU
DV�PD\�EH�FRQIHUUHG�XSRQ�RU�PD\�EH�DVVLJQHG�E\�([HFXWLYH�&RXQFLO
0HPEHUV�RI�WKH�*6$_$ee6�

�� 7KH�93�$GPLQ�VKDOO�EH�FKDUJHG�ZLWK�WKH�UHVSRQVLELOLW\�RI�HVWDEOLVKLQJ�DQG
PDLQWDLQLQJ�DFWLYH�FRPPXQLFDWLRQ�ZLWK�XQLYHUVLW\�JUDGXDWH�VWXGHQW
DVVRFLDWLRQV�H[WHUQDO�WR�/DXUHQWLDQ�8QLYHUVLW\�DQG�ZLWK�RWKHU�ERGLHV�DV�PD\
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EH�GHHPHG�DGYDQWDJHRXV�E\�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH
*6$_$ee6�

�� 7KH�93�$GPLQ�VKDOO�UHSUHVHQW�WKH�*6$_$ee6�WR�WKH�H[WHUQDO�FRPPXQLW\�LQ
FRQMXQFWLRQ�ZLWK�WKH�3UHVLGHQW�

�� 7KH�93�$GPLQ�VKDOO�VXSHUYLVH�DOO�SXEOLF�FRPPXQLFDWLRQV�DQG�SXEOLFDWLRQV
RI�WKH�*6$_$ee6��DV�QHFHVVDU\�

�� 7KH�93�$GPLQ�VKDOO�EH�UHVSRQVLEOH�IRU�RYHUVHHLQJ�VHUYLFHV�RI�H[WHUQDO
RUJDQL]DWLRQV�RIIHUHG�WKURXJK�WKH�*6$_$ee6�

��� 7KH�93�$GPLQ�VKDOO�EH�RQH�RI�WKH�WKUHH�UHTXLUHG�VLJQLQJ�([HFXWLYH�&RXQFLO
0HPEHUV�RI�WKH�*6$_$ee6�

��� 7KH�93�$GPLQ�VKDOO�EH�DYDLODEOH�IRU�DOO�FRPPLWWHHV�GHDOLQJ�ZLWK�WKH
/DXUHQWLDQ�8QLYHUVLW\�$GPLQLVWUDWLRQ�

F����9LFH�3UHVLGHQW�)LQDQFH��93�)LQDQFH�
�� 7KH�93�)LQDQFH�VKDOO�NHHS�IXOO�DQG�DFFXUDWH�DFFRXQW�RI�DOO�UHFHLSWV�DQG

GLVEXUVHPHQWV�RI�WKH�*6$_$ee6�LQ�WKH�SURSHU�%RRNV�RI�DFFRXQW�DQG�VKDOO
GHSRVLW�DOO�PRQH\V�RU�RWKHU�YDOXDEOH�HIIHFWV�LQ�WKH�QDPH�DQG�WR�WKH�FUHGLW�RI
WKH�*6$_$ee6�LQ�VXFK�EDQN�RU�RWKHU�ILQDQFLDO�LQVWLWXWLRQ�DV�PD\�EH
GHVLJQDWHG�E\�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�

�� 7KH�93�)LQDQFH�VKDOO�GLVEXUVH�WKH�IXQGV�RI�WKH�*6$_$ee6�XQGHU�WKH
GLUHFWLRQ�RI�WKH�([HFXWLYH�&RXQFLO�0HPEHUV��WDNLQJ�SURSHU�YRXFKHUV
WKHUHIRUH�DQG�VKDOO�UHQGHU�WR�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�DW�WKH�UHJXODU
PHHWLQJV�DQ�DFFRXQW�RI�DOO�WUDQVDFWLRQV�FRQGXFWHG��DQG�RI�WKH�ILQDQFLDO
SRVLWLRQ�RI�WKH�*6$_$ee6�

�� 7KH�93�)LQDQFH�VKDOO�EH�RQH�RI�WKH�WKUHH�UHTXLUHG�VLJQLQJ�([HFXWLYH
&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�

�� 7KH�93�)LQDQFH�VKDOO�EH�UHVSRQVLEOH�IRU�PHUFKDQGLVLQJ�SURMHFWV�RI�WKH
*6$_$ee6�

�� 7KH�93�)LQDQFH�VKDOO�SHUIRUP�VXFK�RWKHU�GXWLHV�DV�PD\�EH�GHWHUPLQHG�E\
WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�

G����9LFH�3UHVLGHQW�$GYRFDF\��93�$GYRFDF\�
�� 7KH�93�$GYRFDF\�VKDOO�VLW�RQ�DW�OHDVW�RQH�VXE�FRPPLWWHH�RI�VHQDWH�
�� 7KH�93�$GYRFDF\�VKDOO�SUHVHQW�D�UHSRUW�RI�DFWLYLWLHV�XQGHUWDNHQ�RQ�EHKDOI

RI�WKH�*6$_$ee6�DW�DOO�JHQHUDO�PHHWLQJV�
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�� 7KH�93�$GYRFDF\�VKDOO�KDYH�VXFK�DGGLWLRQDO�GXWLHV�DV�DUH�SURYLGHG�KHUHLQ�
RU�DV�PD\�EH�FRQIHUUHG�XSRQ�RU�PD\�EH�DVVLJQHG�E\�([HFXWLYH�&RXQFLO
0HPEHUV�RI�WKH�*6$_$ee6�

�� 7KH�93�$GYRFDF\�VKDOO�EH�FKDUJHG�ZLWK�WKH�UHVSRQVLELOLW\�RI�HVWDEOLVKLQJ
DQG�PDLQWDLQLQJ�DFWLYH�FRPPXQLFDWLRQ�ZLWK�XQLYHUVLW\�JUDGXDWH�VWXGHQW
DVVRFLDWLRQV�H[WHUQDO�WR�/DXUHQWLDQ�8QLYHUVLW\�DQG�ZLWK�RWKHU�ERGLHV�DV
PD\�EH�GHHPHG�DGYDQWDJHRXV�E\�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH
*6$_$ee6�

�� 7KH�93�$GYRFDF\�VKDOO�UHSUHVHQW�WKH�*6$_$ee6�WR�WKH�H[WHUQDO
FRPPXQLW\�LQ�FRQMXQFWLRQ�ZLWK�WKH�3UHVLGHQW�

�� 7KH�93�$GYRFDF\�VKDOO�VXSHUYLVH�DOO�SXEOLF�FRPPXQLFDWLRQV�DQG
SXEOLFDWLRQV�RI�WKH�*6$_$ee6��DV�QHFHVVDU\�

�� 7KH�93�$GYRFDF\�VKDOO�HQJDJH�LQ�DGYRFDF\�HIIRUWV�RQ�EHKDOI�RI�*UDGXDWH
6WXGHQWV�

H����9LFH�3UHVLGHQW�(YHQWV��93�(YHQWV�
�� 7KH�6RFLDO�&RQYHQRUV�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�RUJDQL]DWLRQ�

FRRUGLQDWLRQ��H[HFXWLRQ��JHQHUDO�PDQDJHPHQW�DQG�SXEOLF�UHODWLRQV�IRU�DOO
VRFLDO��UHFUHDWLRQDO��DUWLVWLF��OLWHUDU\�DQG�HGXFDWLRQDO�DFWLYLWLHV�

�� 7KH�6RFLDO�&RQYHQRUV�VKDOO�EH�UHVSRQVLEOH�IRU�DGYHUWLVLQJ��QRWLFHV�DQG
DQQRXQFHPHQWV�UHODWLQJ�WR�DOO�VRFLDO��UHFUHDWLRQDO��DUWLVWLF��OLWHUDU\�DQG
HGXFDWLRQDO�DFWLYLWLHV�

�� 7KH�6RFLDO�&RQYHQRUV�VKDOO�UHSRUW�WR�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI
WKH�*6$_$ee6�RQ�DOO�VRFLDO��UHFUHDWLRQDO��DUWLVWLF��OLWHUDU\�DQG�HGXFDWLRQDO
DFWLYLWLHV�

�� 7KH�6RFLDO�&RQYHQRUV�VKDOO�SHUIRUP�DQ\�GXWLHV�DV�DVVLJQHG�E\�WKH
([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�

I����9LFH�3UHVLGHQW�&RPPXQLFDWLRQV��93�&RPPXQLFDWLRQV�
�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�HQIRUFH�WKH�HPDLO�SROLF\�RI�WKH�*6$_$ee6�
�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�VLW�RQ�DW�OHDVW�RQH�VXE�FRPPLWWHH�RI�VHQDWH�
�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�SUHVHQW�D�UHSRUW�RI�DFWLYLWLHV�XQGHUWDNHQ�RQ

EHKDOI�RI�WKH�*6$_$ee6�DW�DOO�JHQHUDO�PHHWLQJV�
�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�KDYH�VXFK�DGGLWLRQDO�GXWLHV�DV�DUH�SURYLGHG

KHUHLQ��RU�DV�PD\�EH�FRQIHUUHG�XSRQ�RU�PD\�EH�DVVLJQHG�E\�([HFXWLYH
&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�
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�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�EH�FKDUJHG�ZLWK�WKH�UHVSRQVLELOLW\�RI
HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�DFWLYH�FRPPXQLFDWLRQ�ZLWK�XQLYHUVLW\
JUDGXDWH�VWXGHQW�DVVRFLDWLRQV�H[WHUQDO�WR�/DXUHQWLDQ�8QLYHUVLW\�DQG�ZLWK
RWKHU�ERGLHV�DV�PD\�EH�GHHPHG�DGYDQWDJHRXV�E\�WKH�([HFXWLYH�&RXQFLO
0HPEHUV�RI�WKH�*6$_$ee6�

�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�UHSUHVHQW�WKH�*6$_$ee6�WR�WKH�H[WHUQDO
FRPPXQLW\�LQ�FRQMXQFWLRQ�ZLWK�WKH�3UHVLGHQW�

�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�VXSHUYLVH�DOO�SXEOLF�FRPPXQLFDWLRQV�DQG
SXEOLFDWLRQV�RI�WKH�*6$_$ee6��DV�QHFHVVDU\�

�� 7KH�93�&RPPXQLFDWLRQV�VKDOO�HQJDJH�LQ�DGYRFDF\�HIIRUWV�RQ�EHKDOI�RI
*UDGXDWH�6WXGHQWV�

J����6WXGHQW�5HSUHVHQWDWLYHV
�� 6WXGHQW�5HSUHVHQWDWLYHV�VKDOO�UHSRUW�RQ�WKH�DFWLYLWLHV��SURFHHGLQJV�DQG

SROLFLHV�RI�WKHLU�GHSDUWPHQWV�WR�WKH�-RLQW�&RXQFLO�RI�WKH�*6$_$ee6�
DVFHUWDLQ�WKHLU�YLHZV�DQG�DVVLVW�LQ�WKH�FRRUGLQDWLRQ�RI�WKH�SDUWLFLSDWLRQ�RI
VWXGHQWV�RI�WKHLU�GHSDUWPHQW�

�� 6WXGHQW�5HSUHVHQWDWLYH�VKDOO�KDYH�YRWLQJ�SULYLOHJHV�DW�*6$_$ee6�-RLQW
&RXQFLO�PHHWLQJV�

�� 6WXGHQW�5HSUHVHQWDWLYHV�VKDOO�SHUIRUP�DQ\�GXWLHV�DV�DVVLJQHG�E\�WKH
([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�DQG�DSSURYHG�E\�WKH�-RLQW
&RXQFLO�

K����&KLHI�5HWXUQLQJ�2IILFHU��&52�
�� 7KH�&52�VKDOO�EH�QRPLQDWHG�E\�WKH�*6$_$ee6�([HFXWLYH�&RXQFLO�D

PLQLPXP�RI���FDOHQGDU�PRQWK�SULRU�WR�JHQHUDO�HOHFWLRQV��,I�QR�QRPLQDWLRQ
LV�PDGH��WKH�([HFXWLYH�'LUHFWRU�VKDOO�IXOILOO�WKH�GXWLHV�SUHVFULEHG�KHUHLQ�

�� 7KH�&52�VKDOO�EH�UHVSRQVLEOH�IRU�RUJDQL]LQJ�DQG�LPSOHPHQWLQJ�HOHFWLRQV
SHUWDLQLQJ�WR�WKH�*6$_$ee6��7KH�&52�VKDOO�KDYH�ILQDO�DXWKRULW\�WR
HQIRUFH�HOHFWRUDO�UHJXODWLRQV�DV�GHWHUPLQHG�E\�WKH�([HFXWLYH�&RXQFLO
0HPEHUV�RI�WKH�*6$_$ee6�DQG�GHFLGH�PDWWHUV�RI�FRQWHQWLRQ�

�� 7KH�&52�VKDOO�DGPLQLVWHU�DQG�VXSHUYLVH�DOO�DVSHFWV�RI�WKH�HOHFWLRQ�RI
([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�

�� 7KH�&52�VKDOO�KDYH�DGGLWLRQDO�GXWLHV�DV�DUH�SURYLGHG�KHUHLQ��RU�DV�PD\�EH
DVVLJQHG�E\�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�
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L��2WKHU�RIILFHUV
�� $OO�RWKHU�RIILFHUV�RI�WKH�*6$�$ee6�VKDOO�EH�VHOHFWHG�IURP�WKH�JHQHUDO

PHPEHUVKLS��DQG�DSSURYHG�E\�WKH�-RLQW�&RXQFLO�
�� $OO�RWKHU�RIILFHUV�RI�WKH�*6$_$ee6�PD\�EH�QRPLQDWHG�E\�WKH�([HFXWLYH

&RXQFLO��6WXGHQW�5HSUHVHQWDWLYHV�RU�WKH�PHPEHUVKLS�RI�WKH�*6$_$ee6�
�� $OO�RWKHU�RIILFHUV�RI�WKH�*6$_$ee6�VKDOO�KDYH�VXFK�SRZHU�DQG�GXWLHV�DV

PD\�EH�FRQIHUUHG�XSRQ�RU�DVVLJQHG�WR�WKHP�E\�WKH�([HFXWLYH�&RXQFLO
0HPEHUV�RI�WKH�*6$_$ee6�

M��6HQDWRUV
�� (OHFWHG�6HQDWRUV�RI�WKH�PHPEHUVKLS�PXVW�VLW�RQ�6HQDWH�DQG�VKDOO�UHSRUW�RQ

WKH�DFWLYLWLHV��SURFHHGLQJV��DQG�SROLFLHV�RI�6HQDWH�WR�WKH�-RLQW�&RXQFLO�RI
WKH�*6$_$ee6�

����(OHFWLRQV

,� $Q�HOHFWLRQ�IRU�WKH�([HFXWLYH�&RXQFLO�0HPEHUV��6HQDWRUV��DQG�6WXGHQW
5HSUHVHQWDWLYHV�VKDOO�EH�FDOOHG�DQQXDOO\�RU�XSRQ�YDFDQF\�RI�VDLG�SRVLWLRQ��6XFK
HOHFWLRQV�VKDOO�EH�SUHVLGHG�RYHU�E\�WKH�&KLHI�5HWXUQLQJ�2IILFHU��7KH�HOHFWLRQ�VKDOO�EH
FRQGXFWHG�DV�IROORZV�

D� $Q�HOHFWLRQ�GDWH�VKDOO�EH�DQQRXQFHG�DW�OHDVW�WKUHH�����ZHHNV�SULRU�WR�DQ�HOHFWLRQ�
E� 1RPLQDWLRQV�VKDOO�EH�FORVHG�DW�OHDVW�RQH�FDOHQGDU�ZHHN�SULRU�WR�WKH�HOHFWLRQ�GDWH�
F� 7KH�DSSRLQWPHQW�RI�D�&KLHI�5HWXUQLQJ�2IILFHU�VKDOO�EH�DQQRXQFHG�DW�OHDVW�WKUHH

����ZHHNV�SULRU�WR�DQ�HOHFWLRQ�GDWH�
G� 7KH�&KLHI�5HWXUQLQJ�2IILFHU�VKDOO�FRQGXFW�WKH�QRPLQDWLRQV�SURFHGXUHV�DV

SUHVFULEHG�KHUHLQ�

,,� 1RPLQDWLRQ�3URFHGXUHV
D� 1RPLQDWLRQ�IRUPV��LQIRUPDWLRQ��DQG�LQVWUXFWLRQV�VKDOO�EH�H�PDLOHG�WR�WKH

0HPEHUVKLS�RI�WKH�*6$_$ee6�DW�OHDVW�WKUHH�����ZHHNV�SULRU�WR�WKH�HOHFWLRQ�GDWH�
E� 1RPLQDWLRQ�LQIRUPDWLRQ�VKDOO�LQGLFDWH�WKH�IROORZLQJ��WKH�YDFDQW�FRXQFLO�SRVLWLRQV�

WKH�FORVLQJ�GDWH�RI�QRPLQDWLRQV��DQG�WKH�HOHFWLRQ�GDWH�V��
F� 5HWXUQV�VKDOO�EH�DFFHSWHG�XQWLO������S�P��RI�WKH�FORVLQJ�GDWH�RI�QRPLQDWLRQV��7KLV

QRPLQDWLRQ�SHULRG�PD\�EH�H[WHQGHG�E\�WKH�&KLHI�5HWXUQLQJ�2IILFHU�LQ�WKH�FDVH�RI

ÊÄÆ�.<ZhIs� <XI�.]<G���ÊÄÆ��EPIZQ[�Gk� <E�.<ZhIs�/kGDkgs��$"���+Ä��ÃÇ�ÈÁÆ�ÇÈÆ�ÂÂÆÂ
Oh<³Y<kgI[jQ<[�E<���<IIh³Y<kgI[jQI[[I�E<���qqq�Oh<�<IIh�E<���qqq�N<EID]]X�E]Z��/����/���³�/����/
/jgI[OjP��[�"kZDIgh

ÂÂ



�g<Gk<jI�/jkGI[jh���hh]EQ<jQ][
 ]E<Y�ÂÂÁ�]N�jPI�<[<GQ<[��IGIg<jQ][�]N�/jkGI[jh

DQ\�YDFDQW�FRXQFLO�SRVLWLRQV�UHFHLYLQJ�QR�QRPLQDWLRQV�E\�WKH�FORVLQJ�GDWH
SURYLGHG�ZULWWHQ�QRWLFH�LV�SURYLGHG�WR�WKH�JHQHUDO�PHPEHUVKLS�

G� ,Q�WKH�FDVH�RI�D�VLQJOH�QRPLQDWLRQ�IRU�DQ\�([HFXWLYH�FRXQFLO�SRVLWLRQ��D
FRQILGHQFH�YRWH�E\�WKH�PHPEHUVKLS�VKDOO�WDNH�SODFH�

H� 7KH�&KLHI�5HWXUQLQJ�2IILFHU�VKDOO�LQIRUP�WKH�QRPLQHHV�DQG�WKH�*6$_$ee6�RI�WKH
UHVXOWV�RI�QRPLQDWLRQV�DV�VRRQ�DV�WKH�UHVXOWV�DUH�NQRZQ�

I� ,I�WZR�QRPLQDWLRQ�SHULRGV�IDLO�WR�VROLFLW�D�FDQGLGDWH�IRU�D�FRXQFLO�SRVLWLRQ�WKH
UHVSRQVLELOLWLHV�RI�WKDW�FRXQFLO�SRVLWLRQ�PD\�EH�GHOHJDWHG�E\�WKH�([HFXWLYH
&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�DV�GHWHUPLQHG�E\�WKHP�IRU�WKH�GXUDWLRQ�RI
WKH�HOHFWHG�WHUP�

,,,� (OHFWLRQ�3URFHGXUHV
D� $Q�HOHFWLRQ�VKDOO�EH�FRQGXFWHG�E\�VHFUHW�EDOORW��2QH�EDOORW�VKDOO�EH�DYDLODEOH�WR

HDFK�PHPEHU�RI�WKH�*6$_$ee6��9RWLQJ�LQVWUXFWLRQV�VKDOO�EH�HQFORVHG�
E� 7KH�&KLHI�(OHFWRUDO�2IILFHU�VKDOO�DFFHSW�UHWXUQV�XQWLO�DW�OHDVW������S�P��RI�WKH

HOHFWLRQ�GDWH�
F� $�QRPLQHH�VKDOO�KDYH�WKH�ULJKW�WR�DSSRLQW�RQH�VFUXWLQHHU�ZKR�PD\�EH�SUHVHQW

GXULQJ�WKH�FRXQWLQJ�RI�WKH�UHWXUQV�
G� ,Q�WKH�SUHVHQFH�RI�WKH�VFUXWLQHHU�V���WKH�&KLHI�(OHFWRUDO�2IILFHU�DQG�DQ�([HFXWLYH

&RXQFLO�0HPEHU�VKDOO�FRQGXFW�WKH�FRXQWLQJ�RI�EDOORWV�DQG�VKDOO�GHWHUPLQH�YDOLG
DQG�LQYDOLG�EDOORWV�

H� (DFK�QRPLQHH�KDV�WKH�ULJKW�WR�RQH�UHFRXQW�
I� $V�VRRQ�DV�WKH\�DUH�NQRZQ��WKH�HOHFWLRQ�UHVXOWV�VKDOO�EH�DQQRXQFHG�E\�WKH�&KLHI

(OHFWRUDO�2IILFHU�WR�WKH�LQFXPEHQW�([HFXWLYH�&RXQFLO�0HPEHUV���6HQDWRUV��
6WXGHQW�5HSUHVHQWDWLYH�QRPLQHHV��DQG�WR�WKH�UHWLULQJ�([HFXWLYH�&RXQFLO�0HPEHUV
��&RQVWLWXHQF\�&RPPLVVLRQHU�RI�WKH�*6$_$ee6�

J� ,Q�WKH�HYHQW�RI�DQ\�WLH��WKHUH�VKDOO�EH�D�UXQ�RII�HOHFWLRQ�ZLWKLQ�ILYH�ZHHNV�RI�WKH
RULJLQDO�HOHFWLRQ�GDWH��ZLWK�DGYHUWLVLQJ�QRWLFH�RI�WKH�UXQ�RII�HOHFWLRQ�WR�IROORZ
UHJXODU�HOHFWLRQ�SURFHGXUHV��7KHVH�UHVXOWV�VKDOO�DOVR�EH�DQQRXQFHG�WR�WKH
PHPEHUVKLS�RI�WKH�*6$_$ee6�ZLWKLQ�RQH�ZHHN�RI�ILQDO�UHVXOWV�

K� $OO�QRPLQDWLRQ�IRUPV�DQG�EDOORWV�VKDOO�EH�WKH�SURSHUW\�RI�WKH�*6$�$ee6�DQG
VWRUHG�IRU�IRUW\�HLJKW�KRXUV�IROORZLQJ�WKH�DQQRXQFHPHQW�RI�WKH�HOHFWLRQ�UHVXOWV�
DQG�GHVWUR\HG�DW�WKDW�WLPH�LI�QR�RSSRVLWLRQ�DULVHV�
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,9� 6SHFLDO�(OHFWLRQV
D� ,Q�WKH�HYHQW�WKDW��IROORZLQJ�D�WZR�ZHHN�QRPLQDWLRQ�SHULRG�WR�ILOO�D�YDFDQF\�RI

HLWKHU�DQ�([HFXWLYH�RU�SRVLWLRQ��WKHUH�LV�RQO\�RQH�QRPLQHH�IRU�WKH�SRVLWLRQ��WKH
GHFLVLRQ�VKDOO�EH�PDGH�DW�WKH�-RLQW�&RXQFLO�UDWKHU�WKDQ�E\�JHQHUDO�HOHFWLRQ��,Q�WKH
DEVHQFH�RI�D�QRPLQHH��WKH�SRVLWLRQ�LQ�TXHVWLRQ�VKDOO�UHPDLQ�YDFDQW�

����,PSHDFKPHQW�RI�([HFXWLYH�&RXQFLO�0HPEHUV�DQG�RU�6WXGHQW�5HSUHVHQWDWLYHV

D� 7KH�PHPEHUV�RI�WKH�*6$_$ee6�PD\��E\�UHVROXWLRQ�SDVVHG�E\�DW�OHDVW�WZR�WKLUGV�RI�WKH
YRWHV�FDVW�DW�D�MRLQW�PHHWLQJ�RI�WKH�([HFXWLYH�&RXQFLO�&RXQFLO�RI�6WXGHQW
5HSUHVHQWDWLYHV�RI�WKH�*6$_$ee6��RI�ZKLFK�QRWLFH�VSHFLI\LQJ�WKH�LQWHQWLRQ�WR�SDVV
VXFK�UHVROXWLRQV�KDV�EHHQ�JLYHQ�WR��EHIRUH�WKH�H[SLUDWLRQ�RI�WKHLU�WHUP�RI�RIILFH��UHPRYH
DQ\�([HFXWLYH�&RXQFLO�0HPEHU�IURP�WKHLU�2IILFH�DQG�PD\��E\�D�PDMRULW\�RI�YRWHV�FDVW
DW�WKDW�PHHWLQJ��HOHFW�DQ\�PHPEHU�LQ�WKHLU�VWHDG�IRU�WKH�UHPDLQGHU�RI�WKDW�WHUP�

E� *URXQGV�IRU�VXFK�LPSHDFKPHQW�PD\�EH�IRXQG�RQO\�ZKHQ�DQ�DGPLQLVWUDWRU�RU
GHSDUWPHQWDO�UHSUHVHQWDWLYH�KDV�HQJDJHG�LQ�YLRODWLRQ�V��RI�WKH�FRQVWLWXWLRQ�RU�E\�ODZV�RI
WKH�*6$_$ee6�RU�IDLOXUH�WR�UHSUHVHQW�WKH�LQWHUHVWV�RI�PHPEHUV�

F� $�PRWLRQ�WR�LPSHDFK��RQFH�PRYHG��VKDOO�QRW�EH�YRWHG�XSRQ�XQWLO�WKH�DFFXVHG�SDUW\��RU
GHVLJQDWH��KDV�EHHQ�JLYHQ�DQ�RSSRUWXQLW\�WR�PDNH�UHSUHVHQWDWLRQV�WR�WKH�MRLQW�([HFXWLYH
&RXQFLO�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV�

G� ,I�UHTXHVWHG�E\�DQ\�SDUW\��WKH�MRLQW�([HFXWLYH�&RXQFLO�&RXQFLO�RI�6WXGHQW
5HSUHVHQWDWLYHV�PXVW�JUDQW�XS�WR�WHQ������EXVLQHVV�GD\V�IRU�VDLG�SDUW\�WR�JDWKHU�UHOHYDQW
PDWHULDOV�DQG�HYLGHQFH��DW�ZKLFK�SRLQW�WKH�MRLQW�([HFXWLYH�&RXQFLO�&RXQFLO�RI�6WXGHQW
5HSUHVHQWDWLYHV�VKDOO�EH�UHFRQYHQHG�WR�YRWH�RQ�WKH�PRWLRQ�IRU�LPSHDFKPHQW�

H� 4XRUXP�IRU�,PSHDFKPHQW�PRWLRQV�DUH�VHW�DW�����RI�DOO�YRWLQJ�PHPEHUV�DW�D�MRLQW
PHHWLQJ�RI�WKH�([HFXWLYH�&RXQFLO�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV��DQG�WKH�3UHVLGHQW
RU�9LFH�3UHVLGHQW�RI�WKH�([HFXWLYH�&RXQFLO�PXVW�EH�SUHVHQW�

I� 8QOHVV�YLRODWLRQV�RI�SURFHGXUH�DUH�GHPRQVWUDWHG��D�VXFFHVVIXO�LPSHDFKPHQW�YRWH�PD\
QRW�EH�$SSHDOHG�
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����*HQHUDO�0HHWLQJV�RI�WKH�*6$_$ee6

0HHWLQJV�RI�WKH�JHQHUDO�PHPEHUVKLS�RI�WKH�*6$_$ee6�VKDOO�EH�WHUPHG�*HQHUDO�0HHWLQJV�

L����&RQGXFW

D� (YHU\�TXHVWLRQ�VKDOO�EH�GHFLGHG�LQ�WKH�ILUVW�LQVWDQFH�E\�D�VKRZ�RI�KDQGV�XQOHVV�D
SROO�EH�GHPDQGHG�E\�DQ\�PHPEHU��8SRQ�D�VKRZ�RI�KDQGV��XQOHVV�D�SROO�EH�DVNHG
IRU��D�GHFODUDWLRQ�E\�WKH�3UHVLGHQW�WKDW�D�UHVROXWLRQ�KDV�EHHQ�FDUULHG�RU�QRW�FDUULHG
DQG�DQ�HQWU\�WR�WKDW�HIIHFW�LQ�WKH�PLQXWHV�RI�WKH�*HQHUDO�0HHWLQJ�VKDOO�EH
DGPLVVLEOH�LQ�HYLGHQFH�DV�SULPD�IDFLH�SURRI�RI�WKH�IDFW�ZLWKRXW�SURRI�RI�WKH�QXPEHU
RU�SURSRUWLRQ�RI�WKH�YRWHV�DFFRUGHG�LQ�IDYRU�RI�RU�DJDLQVW�VXFK�UHVROXWLRQ�

E� ,Q�FDVH�RI�HTXDOLW\�RI�YRWHV�DW�DQ\�*HQHUDO�0HHWLQJ��ZKHWKHU�XSRQ�D�VKRZ�RI�KDQGV
RU�RI�D�SROO��WKH�3UHVLGHQW�VKDOO�EH�HQWLWOHG�WR�D�VHFRQG�RU�FDVWLQJ�YRWH�

F� 7KHUH�VKDOO�EH�QR�YRWLQJ�E\�SUR[\�

LL����1RWLFH

D� :KHQHYHU�JHQHUDO�QRWLFH�LV�UHTXLUHG�WR�EH�JLYHQ��VXFK�QRWLFH�VKDOO�EH�HPDLOHG�WR
WKH�PHPEHUVKLS�RI�WKH�*6$_$ee6��WZR�ZHHNV�LQ�DGYDQFH�

E� 1R�HUURU�RU�RPLVVLRQ�LQ�JLYLQJ�QRWLFH�RI�DQ\�*HQHUDO�0HHWLQJ�RU�DQ\�DGMRXUQHG
PHHWLQJ�RI�WKH�PHPEHUV�RI�WKH�*6$_$ee6�VKDOO�LQYDOLGDWH�VXFK�PHHWLQJV�RU�PDNH
YRLG�DQ\�SURFHHGLQJV�WDNHQ�WKHUHDW�DQG�DQ\�PHPEHU�PD\�DW�DQ\�WLPH�ZDLYH�QRWLFH
RI�DQ\�VXFK�PHHWLQJV�DQG�PD\�QRWLI\��DSSURYH�DQG�FRQILUP�DQ\�RU�DOO�SURFHHGLQJV
WDNHQ�RU�KDG�WKHUHDW�

F� )RU�WKH�SXUSRVH�RI�VHQGLQJ�QRWLFH�WR�DQ\�PHPEHU�RU�([HFXWLYH�&RXQFLO�0HPEHU
IRU�DQ\�PHHWLQJ�RU�D�RWKHUZLVH��WKH�FXUUHQW�KRPH��LQWHU�GHSDUWPHQWDO�DQG�RU�H�PDLO
DGGUHVV�VKDOO�EH�UHFRUGHG�LQ�WKH�ERRNV�RI�WKH�*6$_$ee6�

G� ,I�WHQ�RU�PRUH�PHPEHUV�LQ�ZULWLQJ�UHTXHVW�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH
*6$_$ee6�WR�KROG�D�*HQHUDO�0HHWLQJ��WKH�([HFXWLYH�&RXQFLO�0HPEHUV�VKDOO
IRUWKZLWK�LVVXH�QRWLFH�RI�D�*HQHUDO�0HHWLQJ�DQG�WKDW�EXVLQHVV�VSHFLILHG�E\�WKH
UHTXLVLWLRQLQJ�PHPEHUV�VKDOO�EH�WUDQVDFWHG�DORQJ�ZLWK�DQ\�RWKHU�EXVLQHVV�DV�VKDOO
SURSHUO\�FRPH�EHIRUH�WKH�PHHWLQJ�

H� $�JHQHUDO�PHHWLQJ�PXVW�EH�KHOG�DW�OHDVW�RQFH�HDFK�\HDU��2FWREHU�WR�6HSWHPEHU��
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LLL����4XRUXP

D� 4XRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV��LQFOXGLQJ�HOHFWLRQV�DQG�UHIHUHQGD��DW�DQ\
*HQHUDO�0HHWLQJ�RI�WKH�PHPEHUV�VKDOO�EH�VHW�DW����RI�WKH�JHQHUDO�PHPEHUVKLS�

LY����0LQXWHV

D� $�UHFRUG�RI�WKH�SURFHHGLQJV�RI�DOO�*HQHUDO�0HHWLQJV�VKDOO�EH�NHSW�LQ�D�%RRN�RU
%RRNV�SURYLGHG�IRU�WKDW�SXUSRVH�DQG�WKH�0LQXWHV�RI�DOO�VXFK�PHHWLQJV�VKDOO�EH
JLYHQ�WR�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�

E� $GRSWLRQ�RI�WKH�0LQXWHV�VKDOO�EH�YRWHG�RQ�DW�WKH�QH[W�*HQHUDO�0HHWLQJ��7KH
0LQXWHV�VKDOO�EH�VLJQHG�DQG�VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�E\�PHPEHUVKLS�RQ�WKH
*6$�$ee6�ZHE�SDJH�

����([HFXWLYH�&RXQFLO�0HHWLQJV

0HHWLQJV�RI�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH�*6$_$ee6�VKDOO�EH�WHUPHG�([HFXWLYH
&RXQFLO�0HHWLQJV�

L����&RQGXFW

D� ([FHSW�DV�RWKHUZLVH�UHTXLUHG�E\�ODZ��WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RI�WKH
*6$_$ee6�PD\�KROG�LWV�PHHWLQJV�DW�VXFK�SODFH�RU�SODFHV�DV�LW�PD\�GHWHUPLQH�

E� 7KH�([HFXWLYH�&RXQFLO�0HPEHUV�PD\�FRQVLGHU�RU�WUDQVDFW�DQ\�EXVLQHVV�HLWKHU
VSHFLDO�JHQHUDO�DW�DQ\�([HFXWLYH�0HHWLQJ��$W�DQ\�([HFXWLYH�0HHWLQJ�ZKHUH
PDWWHUV�RI�D�FRQILGHQWLDO�RU�SHUVRQDO�QDWXUH�DUH�EHLQJ�FRQVLGHUHG��DQ�LQ�FDPHUD
VHVVLRQ�IRU�WKDW�SDUWLFXODU�PDWWHU�PD\�EH�GHVLJQDWHG�ZLWK�DSSURYDO�RI�WKH�PDMRULW\
RI�YRWLQJ�([HFXWLYH�&RXQFLO�PHPEHUV��2SHQ�MXVWLILFDWLRQ�IRU�WKH�PRWLRQ�PXVW�EH
UHLWHUDWHG�E\�WKH�&KDLU�SULRU�WR�WKH�PHHWLQJ�JRLQJ�LQ�FDPHUD�

F� 0HPEHUV�PD\�EULQJ�DQ\�EXVLQHVV�WKH\�ZLVK�WR�WKH�DWWHQWLRQ�RI�WKH�([HFXWLYH
&RXQFLO�0HPEHUV��ZKHWKHU�E\�OHWWHU�WR�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�RU�E\
DSSHDULQJ�LQ�SHUVRQ�DW�DQ�([HFXWLYH0HHWLQJ��7KH�([HFXWLYH�&RXQFLO�0HPEHUV
VKDOO��XSRQ�UHFHLSW�RI�VXFK�D�OHWWHU�IURP�D�PHPEHU��FRQVLGHU�VXFK�EXVLQHVV�DW�WKH
QH[W�PHHWLQJ�RI�WKH�([HFXWLYH��RU�XSRQ�DQ�DSSHDUDQFH�RI�D�PHPEHU�DW�DQ\
([HFXWLYH�0HHWLQJ��FRQVLGHU�VXFK�EXVLQHVV�DW�WKDW�PHHWLQJ�
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G� 4XHVWLRQV�DULVLQJ�DW�DQ\�([HFXWLYH�0HHWLQJ�VKDOO�EH�GHFLGHG��GHWHUPLQHG�DQG
DSSURYHG�E\�D�VLPSOH�PDMRULW\�RI�YRWHV�

H� ,Q�FDVH�RI�D�WLHG�YRWH��WKH�PRWLRQ�RU�LVVXH�VKDOO�EH�GHIHUUHG�WR�WKH�-RLQW�&RXQFLO�
I� $OO�YRWHV�DW�DQ\�VXFK�PHHWLQJ�VKDOO�EH�WDNHQ�E\�EDOORW�LI�VR�GHPDQGHG�E\�DQ\

([HFXWLYH�&RXQFLO�0HPEHU�SUHVHQW�
J� $�GHFODUDWLRQ�E\�WKH�3UHVLGHQW�WKDW�D�UHVROXWLRQ�KDV�EHHQ�FDUULHG�DQG�DQ�HQWU\�WR

WKDW�HIIHFW�LQ�WKH�PLQXWHV�VKDOO�EH�DGPLVVLEOH�LQ�HYLGHQFH�DV�SULPD�IDFLH�SURRI�RI
WKH�IDFW�ZLWKRXW�SURRI�RI�WKH�QXPEHU�RU�SURSRUWLRQ�RI�WKH�YRWHV�UHFRUGHG�LQ�IDYRXU
RI�RU�DJDLQVW�VXFK�UHVROXWLRQ�

K� ([HFXWLYH�&RXQFLO�PHHWLQJV�ZLOO�EH�KHOG�D�PLQLPXP�RI�RQFH�SHU�PRQWK�RU�PRUH
IUHTXHQWO\�LI�1HFHVVDU\�

L� 7KH�PRVW�FXUUHQW�UHYLVLRQ�RI�5REHUW¶V�5XOHV�RI�2UGHU�ZLOO�EH�IROORZHG�
M� 7KHUH�VKDOO�EH�QR�YRWLQJ�E\�SUR[\�

LL����1RWLFH

D� 1R�IRUPDO�QRWLFH�RI�DQ\�VXFK�PHHWLQJ�VKDOO�EH�QHFHVVDU\�LI�DOO�RI�WKH�([HFXWLYH
&RXQFLO�0HPEHUV�DUH�SUHVHQW��RU�LI�WKRVH�DEVHQW�KDYH�VLJQLILHG�WKHLU�FRQVHQW�WR�WKH
PHHWLQJ�EHLQJ�KHOG�LQ�WKHLU�DEVHQFH�

E� ([HFXWLYH�&RXQFLO�0HPEHU¶V�0HHWLQJV�PD\�EH�IRUPDOO\�FDOOHG�E\�WKH�3UHVLGHQW�RU
WKH�9LFH��3UHVLGHQW�$GPLQLVWUDWLRQ�RQ�GLUHFWLRQ�WKH�3UHVLGHQW�

F� 1RWLFH�RI�VXFK�PHHWLQJV�VKDOO�EH�JLYHQ�WR�HDFK�([HFXWLYH�&RXQFLO�0HPEHU�QRW�OHVV
WKDQ�WKUHH�GD\V�EHIRUH�WKH�PHHWLQJ�LV�WR�WDNH�SODFH�

G� 7KH�VWDWXWRU\�GHFODUDWLRQ�RI�WKH�3UHVLGHQW�RU�9LFH�3UHVLGHQW�$GPLQLVWUDWLRQ�WKDW
QRWLFH�KDV�EHHQ�JLYHQ��SXUVXDQW�WR�WKLV�GRFXPHQW�VKDOO�EH�VXIILFLHQW�DQG�FRQFOXVLYH
HYLGHQFH�RI�JLYLQJ�VXFK�QRWLFH�

H� 7KH�*6$_$ee6�PD\�DSSRLQW�D�GD\�RU�GD\V�LQ�DQ\�PRQWK�RU�PRQWKV�IRU�UHJXODU
PHHWLQJV�DW�DQ�KRXU�WR�EH�QDPHG�DQG�RI�VXFK�UHJXODU�PHHWLQJV�QR�QRWLFH�QHHG�EH
VHQW�

I� 1R�HUURU�RU�RPLVVLRQ�LQ�JLYLQJ�VXFK�QRWLFH�IRU�D�PHHWLQJ�RI�([HFXWLYH�&RXQFLO
0HPEHUV�VKDOO�LQYDOLGDWH�VXFK�PHHWLQJ�RU�LQYDOLGDWH�RU�PDNH�YRLG�DQ\�SURFHHGLQJV
WDNHQ�RU�KDG�DW�VXFK�PHHWLQJ�DQG�DQ\�([HFXWLYH�&RXQFLO�0HPEHU�PD\�DW�DQ\�WLPH
ZDLYH�QRWLFH�RI�DQ\�VXFK�PHHWLQJ�DQG�PD\�UDWLI\�DQG�DSSURYH�RI�DQ\�RU�DOO
SURFHHGLQJV�WDNHQ�RU�KDG�WKHUHDW�
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LLL����4XRUXP

D� $�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�DQ\�([HFXWLYH�0HHWLQJV��VKDOO�FRQVLVW
RI�QRW�OHVV�WKDQ�RQH�KDOI�SOXV�RQH�RI�DOO�YRWLQJ�([HFXWLYH�&RXQFLO�0HPEHUV�
SURYLGHG�WKDW�LQ�QR�FDVH�FDQ�DQ\�PHHWLQJ�EH�KHOG�XQOHVV�WKHUH�DUH�WKUHH�PHPEHUV
SUHVHQW�LQ�SHUVRQ�

LY����0LQXWHV

D� $�UHFRUG�RI�WKH�SURFHHGLQJV�RI�DOO�([HFXWLYH�0HHWLQJV�VKDOO�EH�NHSW�LQ�D�%RRN�RU
%RRNV�SURYLGHG�IRU�WKDW�SXUSRVH�DQG�WKH�0LQXWHV�RI�DOO�VXFK�PHHWLQJV�VKDOO�EH
JLYHQ�WR�WKH�([HFXWLYH�&RXQFLO�0HPEHUV�

E� 0LQXWHV�VKDOO�EH�DGRSWHG�DW�WKH�QH[W�UHJXODU�PHHWLQJ�RI�WKH�([HFXWLYH�&RXQFLO
0HPEHUV�DQG�DIWHU�DGRSWLRQ�E\�WKH�([HFXWLYH�&RXQFLO�0HPEHUV��WKH�0LQXWHV�VKDOO
EH�VLJQHG�E\�WKH�6SHDNHU�DQG�VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�E\�PHPEHUV�RI�WKH
*6$_$ee6�DW�WKH�*6$_$ee6�2IILFH�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�

����-RLQW�&RXQFLO�0HHWLQJV

-RLQW�0HHWLQJV�RI�WKH�([HFXWLYH�&RXQFLO�DQG�WKH�&RXQFLO�RI�6WXGHQW�5HSUHVHQWDWLYHV�RI�WKH
*6$_$ee6�VKDOO�EH�WHUPHG�-RLQW�&RXQFLO�0HHWLQJV�

L����&RQGXFW

D� ([FHSW�DV�RWKHUZLVH�UHTXLUHG�E\�ODZ��WKH�-RLQW�&RXQFLO�RI�WKH�*6$_$ee6�PD\�KROG
LWV�PHHWLQJV�DW�VXFK�SODFH�RU�SODFHV�DV�LW�PD\�GHWHUPLQH�

E� 7KH�-RLQW�&RXQFLO�PD\�FRQVLGHU�RU�WUDQVDFW�DQ\�EXVLQHVV�HLWKHU�VSHFLDO�RU�JHQHUDO�DW
DQ\�-RLQW�&RXQFLO�0HHWLQJ�

F� $W�DQ\�-RLQW�&RXQFLO�0HHWLQJ�ZKHUH�PDWWHUV�RI�D�FRQILGHQWLDO�RU�SHUVRQDO�QDWXUH
DUH�EHLQJ�FRQVLGHUHG��DQ�LQ�FDPHUD�VHVVLRQ�IRU�WKDW�SDUWLFXODU�PDWWHU�PD\�EH
GHVLJQDWHG�ZLWK�DSSURYDO�RI�WKH�PDMRULW\�RI�YRWLQJ�-RLQW�&RXQFLO�PHPEHUV��2SHQ
MXVWLILFDWLRQ�IRU�WKH�PRWLRQ�PXVW�EH�UHLWHUDWHG�E\�WKH�&KDLU�SULRU�WR�WKH�PHHWLQJ
JRLQJ�LQ�FDPHUD�

G� 0HPEHUV�PD\�EULQJ�DQ\�EXVLQHVV�WKH\�ZLVK�WR�WKH�DWWHQWLRQ�RI�WKH�-RLQW�&RXQFLO
PHPEHUV�ZKHWKHU�E\�OHWWHU�WR�D�-RLQW�&RXQFLO�PHPEHU�RU�E\�DSSHDULQJ�LQ�SHUVRQ�DW
D�-RLQW�&RXQFLO

H� 0HHWLQJ��7KH�-RLQW�&RXQFLO�PHPEHUV�VKDOO��XSRQ�UHFHLSW�RI�VXFK�D�OHWWHU�IURP�D
PHPEHU��FRQVLGHU�VXFK�EXVLQHVV�DW�WKH�QH[W�PHHWLQJ�RI�WKH�-RLQW�&RXQFLO��RU�XSRQ
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DQ�DSSHDUDQFH�RI�D�PHPEHU�DW�DQ\�([HFXWLYH�0HHWLQJ��FRQVLGHU�VXFK�EXVLQHVV�DW
WKDW�PHHWLQJ�

I� 4XHVWLRQV�DULVLQJ�DW�DQ\�-RLQW�&RXQFLO�0HHWLQJ�VKDOO�EH�GHFLGHG��GHWHUPLQHG�DQG
DSSURYHG�E\�D�VLPSOH�PDMRULW\�RI�YRWHV�

J� ,Q�FDVH�RI�D�WLHG�YRWH��WKH�PRWLRQ�RU�LVVXH�VKDOO�EH�GHIHUUHG�XQWLO�WKH�QH[W�-RLQW
&RXQFLO�0HHWLQJ�

K� $OO�YRWHV�DW�DQ\�VXFK�PHHWLQJ�VKDOO�EH�WDNHQ�E\�EDOORW�LI�VR�GHPDQGHG�E\�DQ\�-RLQW
&RXQFLO�PHPEHU�SUHVHQW�

L� $�GHFODUDWLRQ�E\�WKH�&KDLU�WKDW�D�UHVROXWLRQ�KDV�EHHQ�FDUULHG�DQG�DQ�HQWU\�WR�WKDW
HIIHFW�LQ�WKH�PLQXWHV�VKDOO�EH�DGPLVVLEOH�LQ�HYLGHQFH�DV�SULPD�IDFLH�SURRI�RI�WKH
IDFW�ZLWKRXW�SURRI�RI�WKH�QXPEHU�RU�SURSRUWLRQ�RI�WKH�YRWHV�UHFRUGHG�LQ�IDYRXU�RI�RU
DJDLQVW�VXFK�UHVROXWLRQ�

M� -RLQW�&RXQFLO�PHHWLQJV�ZLOO�EH�KHOG�PRQWKO\�RU�DV�QHFHVVDU\�
N� 7KH�PRVW�FXUUHQW�UHYLVLRQ�RI�5REHUW¶V�5XOHV�RI�2UGHU�ZLOO�EH�IROORZHG�
O� 7KHUH�VKDOO�EH�QR�YRWLQJ�E\�SUR[\�

LL����1RWLFH

D� 1R�IRUPDO�QRWLFH�RI�DQ\�VXFK�PHHWLQJ�VKDOO�EH�QHFHVVDU\�LI�DOO�RI�WKH�-RLQW�&RXQFLO
DUH�SUHVHQW��RU�LI�WKRVH�DEVHQW�KDYH�VLJQLILHG�WKHLU�FRQVHQW�WR�WKH�PHHWLQJ�EHLQJ
KHOG�LQ�WKHLU�DEVHQFH�

E� -RLQW�&RXQFLO�0HHWLQJV�PD\�EH�IRUPDOO\�FDOOHG�E\�WKH�3UHVLGHQW�RU�D
9LFH�3UHVLGHQW�RQ�GLUHFWLRQ�WKH�3UHVLGHQW�

F� 1RWLFH�RI�VXFK�PHHWLQJV�VKDOO�EH�KDQG�GHOLYHUHG�WR�HDFK�-RLQW�&RXQFLO�PHPEHU�QRW
OHVV�WKDW�WKUHH�GD\V�EHIRUH�WKH�PHHWLQJ�LV�WR�WDNH�SODFH�RU�VKDOO�EH�PDLOHG�WKURXJK
LQWHUGHSDUWPHQWDO�PDLO��RU�H�PDLOHG�WR�HDFK�-RLQW�&RXQFLO�PHPEHU�QRW�OHVV�WKDW�RQH
ZHHN�EHIRUH�WKH�PHHWLQJ�LV�WR�WDNH�SODFH�

G� 7KH�*6$_$ee6�-RLQW�&RXQFLO�PD\�DSSRLQW�D�GD\�RU�GD\V�LQ�DQ\�PRQWK�RU�PRQWKV
IRU�UHJXODU�PHHWLQJV�DW�DQ�KRXU�WR�EH�QDPHG�DQG�RI�VXFK�UHJXODU�PHHWLQJV�QR�QRWLFH
QHHG�EH�VHQW��1R�HUURU�RU�RPLVVLRQ�LQ�JLYLQJ�VXFK�QRWLFH�IRU�D�PHHWLQJ�RI�-RLQW
&RXQFLO�VKDOO�LQYDOLGDWH�VXFK�PHHWLQJ�RU�LQYDOLGDWH�RU�PDNH�YRLG�DQ\�SURFHHGLQJV
WDNHQ�RU�KDG�DW�VXFK�PHHWLQJ�DQG�DQ\�-RLQW�&RXQFLO�PHPEHU�PD\�DW�DQ\�WLPH�ZDLYH
QRWLFH�RI�DQ\�VXFK�PHHWLQJ�DQG�PD\�UDWLI\�DQG�DSSURYH�RI�DQ\�RU�DOO�SURFHHGLQJV
WDNHQ�RU�KDG�WKHUHDW�
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LLL����4XRUXP

D� $�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�DQ\�-RLQW�&RXQFLO�0HHWLQJ��VKDOO
FRQVLVW�RI�QRW�OHVV�WKDQ�RQH�KDOI�SOXV�RQH�RI�DOO�YRWLQJ�-RLQW�&RXQFLO�0HPEHUV�
SURYLGHG�WKDW�LQ�QR�FDVH�FDQ�DQ\�PHHWLQJ�EH�KHOG�XQOHVV�WKHUH�DUH���PHPEHUV
SUHVHQW�LQ�SHUVRQ�

LY����0LQXWHV

D� $�UHFRUG�RI�WKH�SURFHHGLQJV�RI�DOO�-RLQW�&RXQFLO�0HHWLQJV�VKDOO�EH�NHSW�LQ�D�%RRN
RU�%RRNV�SURYLGHG�IRU�WKDW�SXUSRVH�DQG�WKH�0LQXWHV�RI�DOO�VXFK�PHHWLQJV�VKDOO�EH
JLYHQ�WR�WKH�&KDLU�

E� 0LQXWHV�VKDOO�EH�DGRSWHG�DW�WKH�QH[W�UHJXODU�PHHWLQJ�RI�WKH�-RLQW�&RXQFLO�DQG�DIWHU
DGRSWLRQ��WKHVH�0LQXWHV�VKDOO�EH�VLJQHG�E\�WKH�6HFUHWDU\�DQG�VKDOO�EH�RSHQ�WR
LQVSHFWLRQ�E\�PHPEHUV�RI�WKH�*6$�$ee6�DW�WKH�*6$�$ee6�2IILFH�GXULQJ�QRUPDO
EXVLQHVV�KRXUV�

����)LQDQFLDO�<HDU

8QOHVV�RWKHUZLVH�RUGHUHG�E\�WKH�([HFXWLYH�&RXQFLO�PHPEHUV�RI�WKH�*6$_$ee6��WKH�ILQDQFLDO
\HDU�RI�WKH�*6$_$ee6�VKDOO�HQG�RQ�WKH���WK�GD\�RI�$SULO�LQ�HDFK�\HDU�DQG�FRPPHQFH�RQ�WKH
�VW�GD\�RI�0D\�

����$PHQGPHQWV

D� $OO�PHPEHUV�RI�WKH�*6$_$ee6�PD\�SURSRVH�DPHQGPHQWV�RU�DGGLWLRQV�WR�WKH
FRQVWLWXWLRQ�RI�WKH�*6$_$ee6�

E� $Q\�SURSRVHG�DPHQGPHQW�ZLOO�JR�EHIRUH�WKH�PHPEHUVKLS�DW�D�*HQHUDO�0HHWLQJ�RU
LQFOXGHG�LQ�WKH�HOHFWLRQV�VHFUHW�EDOORW��ZLWK�QRWLFH�RI�DQ\�DPHQGPHQW�DFFRPSDQ\LQJ
QRWLFH�RI�WKH�PHHWLQJ��$�UHIHUHQGXP�PD\�EH�FDOOHG�ZKHQ�ZULWWHQ�VXSSRUW�IRU�RQH�LV
IRXQG�E\�DW�OHDVW�WHQ�PHPEHUV�RI�WKH�*6$_$ee6�

F� 3DVVDJH�RI�DQ\�DPHQGPHQW�UHTXLUHV�D�WZR�WKLUGV�PDMRULW\�YRWH�

����&RQIOLFW�RI�,QWHUHVW

D� $�FRQIOLFW�RI�LQWHUHVW�DULVHV�ZKHQ�WKH�LQWHUHVWV�RI�DQ�([HFXWLYH�&RXQFLO�PHPEHU�RU
6WXGHQW��5HSUHVHQWDWLYH�PD\�SXW�LQWR�TXHVWLRQ�WKH�LQGHSHQGHQFH��LPSDUWLDOLW\�DQG
REMHFWLYLW\�WKDW�([HFXWLYH�&RXQFLO�PHPEHUV�RU�6WXGHQW�5HSUHVHQWDWLYHV�DUH�REOLJHG�WR
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H[HUFLVH�LQ�WKH�SHUIRUPDQFH�RI�WKHLU�GXWLHV��$�FRQIOLFW�RI�LQWHUHVW�PD\�EH�ILQDQFLDO�RU
RWKHUZLVH�

E� ,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�([HFXWLYH�&RXQFLO�PHPEHU�RU�6WXGHQW�5HSUHVHQWDWLYH�WR
LGHQWLI\�D�FRQIOLFW�RI�LQWHUHVW�LQ�ZULWLQJ��RU�YHUEDOO\�DW�DQ\�([HFXWLYH�RU�-RLQW�&RXQFLO
PHHWLQJ�LI�WKH�FRQIOLFW�DULVHV�ZLWKRXW�QRWLFH�

F� $Q�([HFXWLYH�&RXQFLO�PHPEHU�RU�6WXGHQW�5HSUHVHQWDWLYH�ZKR�KDV�D�FRQIOLFW�RI�LQWHUHVW
PXVW��GHFODUH�WKLV�SULRU�WR�GLVFXVVLRQ�RI�DQ�LVVXH��8SRQ�GHFODUDWLRQ�RI�D�FRQIOLFW�WKH
SHUVRQ�PXVW�
�� ,Q�DQ�LQ�FDPHUD�VHVVLRQ��UHPRYH�WKHPVHOYHV�IURP�WKH�SURFHHGLQJV�GXULQJ�GLVFXVVLRQ

RU�YRWLQJ�RQ�WKDW�SDUWLFXODU�PDWWHU��FRQWUDFW�RU�DUUDQJHPHQW�
�� ,Q�DQ�RSHQ�VHVVLRQ��UHIUDLQ�IURP�GLVFXVVLRQ�RU�YRWLQJ�RQ�WKDW�SDUWLFXODU�PDWWHU�

FRQWUDFW�RU�$UUDQJHPHQW�

7KLV�&RQVWLWXWLRQ�ZDV�ILUVW�UDWLILHG�DW�D�*HQHUDO�0HHWLQJ�RI�WKH�PHPEHUV�RI�WKH�*6$_$ee6�WKLV
��WK�GD\�RI�0DUFK��������,W�ZDV�XQDQLPRXVO\�DSSURYHG�WKDW�DQ\�DQG�DOO�SUHYLRXVO\�H[LVWLQJ
JRYHUQLQJ�E\�ODZV�RI�WKH�*6$_$ee6�EH�UHSHDOHG�DQG�WKDW�WKLV�FRQVWLWXWLRQ��DV�DPHQGHG�E\�WKH
PHPEHUVKLS��EH�UDWLILHG�

/DVW�$PHQGHG��6HSWHPEHU���WK������
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