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7KLV�LV�D�VXPPDU\�RI�NH\�FKDQJHV�SURSRVHG�EHWZHHQ�WKH�H[LVWLQJ�FRQVWLWXWLRQ��5HJXODWLRQV�IRU
WKH�&ULFNHW�6HFWLRQ�RI�WKH�&OXE��������DQG�WKH�SURSRVHG�FRQVWLWXWLRQ�WR�EH�FRQVLGHUHG�DW�WKH
(*0�RQ���0DUFK��������7KH�SURSRVHG�FRQVWLWXWLRQ�KDV�EHHQ�EDVHG�XSRQ�WKH�ODWHVW�(&%�PRGHO
FRQVWLWXWLRQ�ZKLOVW�UHFRJQLVLQJ�WKDW�5LFKPRQG�&ULFNHW�&OXE��5&&��LV�D�VHFWLRQ�RI�5LFKPRQG
6SRUWV�&OXE��56&��DQG�WKHUHIRUH�VXEMHFW�WR�WKH�DUWLFOHV�RI�DVVRFLDWLRQ�RI�56&�
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$GGLWLRQDO�PHPEHUVKLS�FDWHJRULHV�DGGHG�

�� +RQRUDU\�PHPEHUV��7KHVH�DUH�QRQ�SOD\LQJ�PHPEHUV�QRPLQDWHG�E\�5&&�DQG�DSSURYHG
E\�56&���7KH\�ZLOO�EH�DEOH�WR�YRWH�RQ�SOD\LQJ�PDWWHUV��VXFK�DV�&DSWDLQ�VHOHFWLRQ��DV�ZHOO
DV�)XOO�3OD\LQJ�0HPEHUV�

�� )DPLO\�PHPEHUV���7KH�LQWURGXFWLRQ�RI�WKLV�FDWHJRU\�LV�WR�UHFRJQLVH�WKH�FRQWULEXWLRQ�RI�WKH
MXQLRU�VHFWLRQ���(DFK�IDPLO\�RI�MXQLRU�PHPEHUV�ZLOO�KDYH�RQH�YRWLQJ�PHPEHU���7KLV�LV
FRQVLVWHQW�ZLWK�RWKHU�ORFDO�FOXEV��VXFK�DV�7HGGLQJWRQ���1RWH�WKDW�IDPLO\�PHPEHUV�ZLOO
KDYH�YRWLQJ�ULJKWV��EXW�QRW�RQ�LVVXHV�WKDW�LPSDFW�SULPDULO\�SOD\LQJ�PHPEHUV�

&200,77((�6758&785(�

7KH�PDNH�XS�RI�WKH�PDLQ�FRPPLWWHH�KDV�EHHQ�DPHQGHG��7KH�FKDQJHV�DUH�

�� 3OD\LQJ�FDSWDLQV�DUH�QRW�DXWRPDWLFDOO\�SDUW�RI�WKH�FRPPLWWHH���+RZHYHU��WKH\�DUH�HOLJLEOH
WR�VWDQG�IRU�DQ\�FRPPLWWHH�SRVLWLRQ�

�� 7KHUH�LV�UHSUHVHQWDWLRQ�IURP�ERWK�PHQ�DQG�ZRPHQ�IRU�FULFNHW�PDWWHUV�
�� 7KHUH�LV�LQFUHDVHG�IRFXV�RQ�6RFLDO�DQG�*URXQGV�)DFLOLWLHV�DFWLYLWLHV�FRQVLVWHQW�ZLWK�WKH

UHFHQW�VWUDWHJ\�ZRUN�
�� 7KH�LQFOXVLRQ�RI�DQ�'	,�RIILFHU�DV�DQ�DSSRLQWHG�SRVLWLRQ
�� :KLOVW�QRW�GHVFULEHG�LQ�WKH�FRQVWLWXWLRQ�WKH�&OXE�ZLOO�RSHUDWH�RQ�D�GD\�WR�GD\�EDVLV�DV��

6HFWLRQV��0LQLV��8�V�DQG�EHORZ��PL[HG���:RPHQ�	�*LUOV��-XQLRUV�%R\V��0HQ�
�� :KLOVW�QRW�GHVFULEHG�LQ�WKH�FRQVWLWXWLRQ�WKH�&RPPLWWHH�ZLOO�VHW�XS���6XE�&RPPLWWHHV�WKDW

ZLOO�EH�FKDLUHG�E\�PHPEHUV�RI�WKH�&RPPLWWHH��&ULFNHW��6RFLDO�	�&RPPV��*URXQGV�	
)DFLOLWLHV��)LQDQFH���7KHVH�VXE�FRPPLWWHHV�DOLJQ�ZLWK�WKH�&OXE�6WUDWHJ\�WKDW�ZDV�RXWOLQHG
DW�WKH�$*0�

$GGLWLRQDO�UHTXLUHPHQW�WKDW�QR�FRPPLWWHH�PHPEHU�FDQ�VHUYH�PRUH�WKDQ���\HDUV�LQ�DQ\�SRVW�
7KLV�LV�FRQVLVWHQW�ZLWK�6SRUW�(QJODQG�UHFRPPHQGDWLRQV
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7KH�WDEOH�EHORZ�VXPPDULVHV�WKH�VXEVWDQWLYH�FKDQJHV�EHWZHHQ�WKH�H[LVWLQJ�FRQVWLWXWLRQ�DQG�WKH
SURSRVHG�FRQVWLWXWLRQ���:LWK�WKH�H[FHSWLRQ�RI�WKH�LWHPV�DERYH��WKH�PDMRULW\�RI�WKHVH�FKDQJHV�DUH



EDVHG�XSRQ�WKH�OD\RXW�RI�WKH�ODWHVW�(&%�PRGHO���7KH�WDEOH�LGHQWLILHV�KRZ�WKH�H[LVWLQJ�����
VHFWLRQV�DUH�QRZ�UHIHUHQFHG�LQ�WKH�SURSRVHG�FRQVWLWXWLRQ���7KHUH�DUH�D�IHZ�DGGLWLRQDO�VHFWLRQV
WKDW�KDYH�EHHQ�DGGHG�WR�EH�FRQVLVWHQW�ZLWK�WKH�(&%�PRGHO�DQG�WKHVH�DUH�OLVWHG�DW�WKH�ERWWRP�RI
WKH�WDEOH�

���� �����&RQVWLWXWLRQ 3URSRVHG�&RQVWLWXWLRQ 'HVFULSWLRQ�RI�&KDQJH

� ���6WDWXV�RI�WKH
5HJXODWLRQV

1RW�UHSHDWHG�LQ�WKH
QHZ�FRQVWLWXWLRQ

� 3XUSRVHV�RI�WKH
&ULFNHW�6HFWLRQ

���&OXE�3XUSRVHV 8VHV�WKH�(&%�PRGHO�FRQVWLWXWLRQ
ODQJXDJH�DQG�WKHUH�LV�DQ�DGGLWLRQDO
VHFWLRQ���µ���3HUPLWWHG�0HDQV�RI
$GYDQFLQJ�WKH�3XUSRVHV¶

� $IILOLDWLRQ ���&OXE�3XUSRVHV 7KH�DSSURSULDWH�UHJXODWLRQV�DUH�RXWOLQHG
LQ�WKH�$IILOLDWLRQ�VHFWLRQ������WR������

� 0HPEHUVKLS ���0HPEHUVKLS &KDQJHV�WR�PHPEHUVKLS�FDWHJRULHV�DV
RXWOLQHG�DERYH�

&ODULW\�RQ�WKH�LPSRUWDQFH�RI�WKH�SD\PHQW
RI�VXEV�

&RPPLWWHH�KDV�VRPH�TXDOLILHG�ULJKWV�WR
UHIXVH�PHPEHUVKLS�

� &RPPLWWHH
VWUXFWXUH

���7KH�&RPPLWWHH ����&RPSRVLWLRQ��HWF���7KLV�VHFWLRQ
GHVFULEHV�WKH�PDNH�XS�RI�WKH�FRPPLWWHH�
WKH�FKDQJHV�WR�ZKLFK�DUH�RXWOLQHG�DERYH�

� 6DIHJXDUGLQJ
&KLOGUHQ�DQG
9XOQHUDEOH�$GXOWV

���$IILOLDWLRQ�DQG���
7KH�&RPPLWWHH

7KH�&OXE¶V�FRPPLWPHQWV�RQ�6DIHJXDUGLQJ
DUH�GLVWULEXWHG�WKURXJK�GLIIHUHQW�VHFWLRQV
RI�WKH�SURSRVHG�FRQVWLWXWLRQ��LQFOXGLQJ�
������������������

� 5HPRYDO�RI
PHPEHUVKLS�
GLVFLSOLQH�DQG
DSSHDOV

���5HPRYDO�RI
PHPEHUVKLS�
GLVFLSOLQH�DQG�DSSHDOV

7KH�SURYLVLRQV�DUH�YHU\�VLPLODU

� $QQXDO�*HQHUDO
0HHWLQJV

���$QQXDO�*HQHUDO
0HHWLQJV

$�WHUP�OLPLW�LV�LQFOXGHG��WKHUH�LV�QR�OLPLW�LQ
WKH������FRQVWLWXWLRQ�

� ([WUDRUGLQDU\
*HQHUDO
0HHWLQJV

���([WUDRUGLQDU\
*HQHUDO�0HHWLQJV

7KH�SURYLVLRQV�DUH�YHU\�VLPLODU

�� $PHQGPHQWV ����$PHQGPHQWV 7KH������VWDWHV�WKDW�WKH�³5HJXODWLRQV�IRU
WKH�&ULFNHW�6HFWLRQ�RI�WKH�&OXE´�FDQ�EH



DPHQGHG�E\�WKH�FRPPLWWHH��+RZHYHU��LW�LV
FOHDUO\�DSSURSULDWH�WKDW�WKHVH�FKDQJHV�DUH
SXW�WR�D�YRWH�RI�WKH�PHPEHUVKLS��KHQFH
WKH�(*0�

,Q�WKH�SURSRVHG�FRQVWLWXWLRQ�DPHQGPHQWV
PXVW�EH�DSSURYHG�E\�WZR�WKLUGV�RI�WKH
YRWHV�FDVW�DW�D�JHQHUDO�PHHWLQJ��EXW�QRW
VR�DV�WR�MHRSDUGLVH�WKH�&OXE¶V�&OXEPDUN
VWDWXV�RU�DQ\�UHTXLUHPHQWV�WKH�&OXE�KDV
DV�D�VHFWLRQ�RI�56&�

1(: ����3URSHUW\�7UXVWHHV 127�86('�IRU�5&&�EHFDXVH�DVVHWV�DUH
RZQHG�E\�56&

1(: ����&OXE�5HJXODWLRQV $OORZV�WKH�FRPPLWWHH�WR�FUHDWH�DQG
DPHQG�FOXE�UHJXODWLRQV�FRQVLVWHQW�ZLWK
WKH�FRQVWLWXWLRQ

1(: ����1RWLFHV 2XWOLQHV�KRZ�QRWLFH�LV�JLYH�DUH�JLYHQ�WR
PHPEHUV

1(: ����:LQGLQJ�XS�WKH
FOXE

6WDQGDUG�ZLQGLQJ�XS�SURFHVV�DV�RXWOLQHG
LQ�WKH�PRGHO�FRQVWLWXWLRQ�



5LFKPRQG�&ULFNHW�&OXE@��³WKH�&OXE´�

5HJXODWLRQV�IRU�WKH�&ULFNHW�6HFWLRQ�RI�WKH�&OXE

�� 6WDWXV�RI�WKH�5HJXODWLRQV

���7KH�&OXE�SURPRWHV�D�UDQJH�RI�VSRUWV�LQFOXGLQJ�FULFNHW�

���7KH�&OXE�ZLVKHV�WR�GHPRQVWUDWH�WKDW�LW�FRPSOLHV�ZLWK�WKH�(&%�&OXEPDUN�UHTXLUHPHQWV�LQ
GHOLYHULQJ�FULFNHW�DFWLYLWLHV�IRU�LWV�PHPEHUV�

���7KHVH�5HJXODWLRQV�VHW�RXW�WKH�GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�WKH�&OXE�DQG�LWV�PHPEHUV�LQ��UHODWLRQ
WR�RUJDQLVLQJ�FULFNHW�

���3XUSRVHV�RI�WKH�&ULFNHW�6HFWLRQ

7KH SXUSRVHV RI WKH &OXE DUH WR IRVWHU DQG SURPRWH SDUWLFLSDWLRQ LQ WKH DPDWHXU VSRUW RI
FULFNHW ZLWKLQ WKH FRPPXQLW\� SURYLGLQJ IDFLOLWLHV IRU SOD\LQJ FULFNHW� RSSRUWXQLWLHV IRU
UHFUHDWLRQ��FRDFKLQJ�DQG�FRPSHWLWLRQ�

���$IILOLDWLRQ

�����7KH�&OXE�LV�DIILOLDWHG�WR�WKH�(QJODQG�DQG�:DOHV�&ULFNHW�%RDUG�WKURXJK�WKH�0LGGOHVH[��&ULFNHW
%RDUG�

���� 7KH &OXE DQG LWV PHPEHUV VKDOO HQVXUH WKDW PHPEHUV� SOD\LQJ DQG QRQ�SOD\LQJ� DELGH E\ WKH
(&%�&RGH�RI�&RQGXFW�ZKLFK�LQFRUSRUDWHV�WKH�6SLULW�RI�&ULFNHW�DQG�E\�WKH�/DZV�RI��&ULFNHW�

�����7KH�&OXE�VKDOO�DGRSW�DQG�LPSOHPHQW�WKH�(&%�6DIH�+DQGV�±�&ULFNHW¶V�3ROLF\�IRU��6DIHJXDUGLQJ
&KLOGUHQ�DQG�DQ\�IXWXUH�YHUVLRQV�RI�WKH�SROLF\�

����7KH�&OXE�VKDOO�DGRSW�DQG�LPSOHPHQW�WKH�(&%�&OXE�,QFOXVLRQ�DQG�'LYHUVLW\�3ROLF\�DQG�DQ\
IXWXUH�YHUVLRQV�RI�WKLV�SROLF\�

���0HPEHUVKLS

0HPEHUVKLS�RI�WKH�&OXE�VKDOO�EH�RSHQ�WR�DQ\RQH�LQWHUHVWHG�LQ�WKH�VSRUW�RQ�DSSOLFDWLRQ�UHJDUGOHVV
RI�VH[��DJH��GLVDELOLW\��HWKQLFLW\��QDWLRQDOLW\��VH[XDO�RULHQWDWLRQ��UHOLJLRQ�RU�RWKHU�EHOLHIV��+RZHYHU�
OLPLWDWLRQ�RI�PHPEHUVKLS�DFFRUGLQJ�WR�DYDLODEOH�IDFLOLWLHV�LV�DOORZDEOH�RQ�D�QRQ�GLVFULPLQDWRU\�EDVLV�

���� 7KH &OXE PD\ KDYH GLIIHUHQW FODVVHV RI PHPEHUVKLS DQG VXEVFULSWLRQ RQ D QRQ GLVFULPLQDWRU\
DQG IDLU EDVLV� 7KH &OXE ZLOO KDYH DQ HTXLWDEOH SULFLQJ SROLF\ DQG ZLOO NHHS VXEVFULSWLRQV DW
OHYHOV�WKDW�ZLOO�QRW�SRVH�D�VLJQLILFDQW�REVWDFOH�WR�SHRSOH�SDUWLFLSDWLQJ��

�����7KH�OHYHO�RI�VXEVFULSWLRQV�ZLOO�EH�GHFLGHG�E\�WKH�&RPPLWWHH�IURP�WLPH�WR�WLPH�DQG�QRWLILHG��WR
WKH�PHPEHUV�

���&RPPLWWHH�6WUXFWXUH



����7KH�FRPPLWWHH�VKDOO�FRQVLVW�RI�WKH�IROORZLQJ�RIILFHUV�

���&KDLUPDQ

���6HFUHWDU\

���7UHDVXUHU

���)L[WXUHV�6HFUHWDU\

���&OXE�:HOIDUH�2IILFHU

���7HDP�6HFUHWDU\

���'LUHFWRU�RI�&ULFNHW

����VW 7HDP�&DSWDLQ

����QG 7HDP�&DSWDLQ

�����UG 7HDP�&DSWDLQ

�����WK 7HDP�&DSWDLQ

�����WK 7HDP�&DSWDLQ

����-XQLRU�&KDLUPDQ

����*LUOV�&KDLUPDQ��WKLV�DSSRLQWPHQW�LV�PDGH�E\�WKH�MXQLRU�FRPPLWWHH�

����7KH�RIILFHUV�VKDOO�EH�HOHFWHG�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RI�WKH�FULFNHW�FOXE�IURP��DQG�E\�
WKH�PHPEHUV�RI�WKH�FULFNHW�FOXE�

����$OO�RIILFHUV�VKDOO�EH�HOHFWHG�IRU�D�SHULRG�RI�RQH�\HDU��EXW�VKDOO�EH�HOLJLEOH�IRU�UH�HOHFWLRQ�WR
WKH�VDPH�RIILFH�RU�WR�DQRWKHU�RIILFH�WKH�IROORZLQJ�\HDU�

���6DIHJXDUGLQJ�FKLOGUHQ�DQG�YXOQHUDEOH�DGXOWV

�����7KH�&RPPLWWHH�ZLOO�KDYH�GXH�UHJDUG�WR�WKH�ODZ�RQ�GLVDELOLW\�GLVFULPLQDWLRQ�DQG�WKH
VDIHJXDUGLQJ�RI�FKLOGUHQ�DQG�YXOQHUDEOH�DGXOWV�

���� 7KH &RPPLWWHH VKDOO DSSRLQW D FULFNHW &OXE :HOIDUH 2IILFHU WR HQVXUH FRPSOLDQFH ZLWK
VDIHJXDUGLQJ OHJLVODWLRQ DQG WKH (&% 6DIH +DQGV SROLF\� 7KH &OXE :HOIDUH 2IILFHU VKDOO
UHSRUW WR UHOHYDQW &RPPLWWHH PHHWLQJV DQG WKH UHSRUWV� WRJHWKHU ZLWK DQ\ DFWLRQ WDNHQ�
PXVW�EH�PLQXWHG�

���5HPRYDO�RI�0HPEHUVKLS��'LVFLSOLQH�DQG�$SSHDOV

�����$Q\�FRPSODLQWV�UHJDUGLQJ�WKH�EHKDYLRXU�RI�FULFNHW�PHPEHUV��JXHVWV��RU�YROXQWHHUV�KHOSLQJ��ZLWK
WKH�&ULFNHW�6HFWLRQ�VKRXOG�EH�ORGJHG�LQ�ZULWLQJ�ZLWK�WKH�6HFUHWDU\�

���� $Q\ SHUVRQ WKDW LV WKH VXEMHFW RI D ZULWWHQ FRPSODLQW RU DSSHDO VKDOO EH QRWLILHG RI WKH
SURFHGXUHV WR EH IROORZHG E\ WKH UHOHYDQW FRPPLWWHH LQ UHDVRQDEOH WLPH WR SUHSDUH IRU DQ\
KHDULQJ�

���� 7KH &RPPLWWHH VKDOO DSSRLQW D GLVFLSOLQDU\ VXE�FRPPLWWHH �'LVFLSOLQDU\ 6XE�&RPPLWWHH� ZKR



ZLOO PHHW WR KHDU FRPSODLQWV ZLWKLQ �� GD\V RI D FRPSODLQW EHLQJ ORGJHG� $Q\ SHUVRQ
UHTXHVWHG�WR�DWWHQG�D�'LVFLSOLQDU\�6XE�&RPPLWWHH�VKDOO�EH�HQWLWOHG�WR�EH�DFFRPSDQLHG�E\�D
IULHQG RU RWKHU UHSUHVHQWDWLYH DQG WR FDOO ZLWQHVVHV� 7KH 'LVFLSOLQDU\ 6XE�&RPPLWWHH KDV
WKH SRZHU WR WDNH DSSURSULDWH GLVFLSOLQDU\ DFWLRQ RQ EHKDOI RI WKH >&RPPLWWHH@� LQFOXGLQJ WKH
WHUPLQDWLRQ�RI�PHPEHUVKLS�RU�H[FOXVLRQ�IURP�&OXE�SUHPLVHV�

���� 7KH RXWFRPH RI WKH GLVFLSOLQDU\ KHDULQJ VKDOO EH SXW LQ ZULWLQJ WR WKH SHUVRQ ZKR ORGJHG WKH
FRPSODLQW DQG WKH SHUVRQ DJDLQVW ZKRP WKH FRPSODLQW ZDV PDGH ZLWKLQ �� GD\V IROORZLQJ
WKH�KHDULQJ�

�����7KHUH�VKDOO�EH�D�ULJKW�RI�DSSHDO�ZLWKLQ����GD\V�RI�UHFHLSW�RI�WKH�GLVFLSOLQDU\�GHFLVLRQ�RU
GHFLVLRQ�WR�UHIXVH�PHPEHUVKLS�

�������DJDLQVW�WKH�'LVFLSOLQDU\�6XE�&RPPLWWHH¶V�ILQGLQJV�RU�WKH�VDQFWLRQ�LPSRVHG�RU�ERWK�
DQG

�������DJDLQVW�WKH�&RPPLWWHH¶V�UHIXVDO�WR�DGPLW�D�QHZ�PHPEHU

,Q HLWKHU FDVH� WKH &RPPLWWHH VKDOO DSSRLQW DQ DSSHDOV FRPPLWWHH �³$SSHDOV &RPPLWWHH´��
7KH $SSHDOV &RPPLWWHH VKDOO KDYH D PD[LPXP RI WKUHH PHPEHUV ZKLFK VKDOO QRW LQFOXGH
PHPEHUV LQYROYHG ZLWK WKH LQLWLDO GLVFLSOLQDU\ KHDULQJ EXW PD\ LQFOXGH QRQ�PHPEHUV RI WKH
&OXE� 7KH $SSHDOV &RPPLWWHH VKDOO FRQVLGHU WKH DSSHDO ZLWKLQ �� GD\V RI WKH 6HFUHWDU\
UHFHLYLQJ WKH DSSHDO� 7KH LQGLYLGXDO ZKR VXEPLWWHG WKH DSSHDO VKDOO EH HQWLWOHG WR EH
DFFRPSDQLHG E\ D IULHQG RU RWKHU UHSUHVHQWDWLYH DQG WR FDOO ZLWQHVVHV� 7KH GHFLVLRQ RI WKH
$SSHDOV�&RPPLWWHH�VKDOO�EH�ILQDO�DQG�ELQGLQJ�RQ�DOO�SDUWLHV�

���$QQXDO�*HQHUDO�0HHWLQJV

7KH &OXE ZLOO KROG DQ $*0 RQFH LQ HYHU\ FDOHQGDU \HDU DQG QRW PRUH WKDQ �� PRQWKV DIWHU
WKH ODVW $*0� 0HPEHUV ZLOO EH JLYHQ D PLQLPXP RI � ZHHNV QRWLFH RI WKH GDWH RI WKH $*0�
���PHPEHUV�PXVW�DWWHQG�WR�EH�TXRUDWH��$W�HYHU\�$*0�

�������WKH�PHPEHUV�ZLOO�HOHFW�D�&RPPLWWHH�LQFOXGLQJ�D�&KDLU��7UHDVXUHU�DQG�6HFUHWDU\��³WKH
2IILFHUV´��WR�VHUYH�XQWLO�WKH�QH[W�$*0

�������WKH�7UHDVXUHU�ZLOO�SURGXFH�DFFRXQWV�RI�WKH�&OXE�IRU�WKH�ODWHVW�ILQDQFLDO�\HDU�DXGLWHG
DV�WKH�&RPPLWWHH�VKDOO�GHFLGH�

�������WKH�&RPPLWWHH�ZLOO�SUHVHQW�D�UHSRUW�RQ�WKH�&OXE
V�DFWLYLWLHV�VLQFH�WKH�SUHYLRXV�$*0�

�������WKH�PHPEHUV�ZLOO�DSSRLQW�D�VXLWDEOH�SHUVRQ�WR�DXGLW�WKH�DFFRXQWV��DQG

�������WKH�PHPEHUV�ZLOO�GLVFXVV�DQG�YRWH�RQ�DQ\�UHVROXWLRQ��ZKHWKHU�DERXW�SROLF\�RU�WR
FKDQJH�WKH�5XOHV��DQG�GHDO�ZLWK�DQ\�RWKHU�EXVLQHVV�SXW�WR�WKH�PHHWLQJ�

���([WUDRUGLQDU\�*HQHUDO�0HHWLQJV��(*0�

$Q (*0 VKDOO EH FDOOHG E\ WKH 6HFUHWDU\ ZLWKLQ �� GD\V RI D UHTXHVW WR WKDW HIIHFW IURP WKH
&RPPLWWHH RU RQ WKH ZULWWHQ UHTXHVW RI QRW OHVV WKDQ �� PHPEHUV VLJQHG E\ WKHP� 6XFK
(*0 VKDOO EH KHOG RQ QRW OHVV WKDQ �� QRU PRUH WKDQ �� GD\V¶ QRWLFH DW D SODFH GHFLGHG
XSRQ E\ WKH &RPPLWWHH RU LQ GHIDXOW E\ WKH &KDLU� ,I WKH &RPPLWWHH IDLOV WR FDOO D PHHWLQJ
ZLWKLQ �� GD\V RI UHFHLYLQJ D YDOLG UHTXHVW IURP WKH PHPEHUV WKHQ WKH UHTXLVLWLRQLVWV PD\
WKHPVHOYHV�FDOO�D�PHHWLQJ��WKH�FRVWV�RI�ZKLFK�ZLOO�EH�UHLPEXUVHG�E\�WKH�&OXE�

����$PHQGPHQWV



����� 7KHVH 5HJXODWLRQV PD\ EH DPHQGHG E\ UHVROXWLRQ RI WKH &RPPLWWHH� $Q\ DPHQGPHQWV PXVW
FRPSO\ ZLWK WKH (&% &OXEPDUN UHTXLUHPHQWV DV LQ IRUFH IURP WLPH WR WLPH DQG LQ WKH FDVH
RI DQ\ FRQIOLFW EHWZHHQ WKH SURYLVLRQV RI WKH PDLQ FOXE FRQVWLWXWLRQ DQG WKH (&% &OXEPDUN
UHTXLUHPHQWV� WKH (&% &OXEPDUN UHTXLUHPHQWV VKDOO WDNH SUHFHGHQFH LQ PDWWHUV
FRQFHUQLQJ�WKH�FULFNHW�VHFWLRQ�RI�WKH�&OXE�

$GRSWHG�DW�D�PHHWLQJ�KHOG

DW�2OG�'HHU�3DUN��5LFKPRQG�

RQ�:HGQHVGD\���WK 1RYHPEHU�����

6LJQHG

1DPH�««««««««««««««

6LJQDWXUH�««««««««««««««

>1DPH�DQG�VLJQDWXUH�RI�FKDLU�RI�PHHWLQJ@

:LWQHVVHG�««««««««««««««
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�� 1DPH

7KH�QDPH�RI�WKH�FOXE�LV 5LFKPRQG�&ULFNHW�&OXE �WKH &OXE��

7KH &OXE LV D VHFWLRQ RI 5LFKPRQG 6SRUWV &OXEV �56&� DQG DV VXFK� WKH 56&
DUWLFOHV�RI�DVVRFLDWLRQ�DSSO\�WR�WKH�DFWLYLWLHV�RI�5LFKPRQG�&ULFNHW�&OXE�

�� &OXE�3XUSRVHV

7KH PDLQ SXUSRVHV RI WKH &OXE DUH WR SURYLGH IDFLOLWLHV IRU� DQG WR SURPRWH
SDUWLFLSDWLRQ�LQ��WKH�DPDWHXU�VSRUW�RI�FULFNHW��WKH 3XUSRVHV��

$IILOLDWLRQ

��� 7KH &OXE LV DIILOLDWHG WR WKH (QJODQG DQG :DOHV &ULFNHW %RDUG WKURXJK 0LGGOHVH[
&ULFNHW�

��� 7KH &OXE DQG LWV PHPEHUV VKDOO HQVXUH WKDW DOO PHPEHUV DELGH E\ WKH (&% &RGH
RI�&RQGXFW�ZKLFK�LQFRUSRUDWHV�WKH�6SLULW�RI�&ULFNHW��DQG�E\�WKH�/DZV�RI�&ULFNHW�

��� 7KH &OXE VKDOO DGRSW DQG LPSOHPHQW WKH ³(&% 6DIH +DQGV ± &ULFNHW¶V 3ROLF\ IRU
6DIHJXDUGLQJ &KLOGUHQ´ SROLF\� DV DPHQGHG RU XSGDWHG IURP WLPH WR WLPH� 7KH
&OXE PXVW DOVR KDYH D VHSDUDWH FOXE VDIHJXDUGLQJ 3ROLF\ 6WDWHPHQW� DV UHTXLUHG
E\�WKH�(&%�

��� 7KH &OXE VKDOO DGRSW DQG LPSOHPHQW WKH (&% &OXE ,QFOXVLRQ DQG 'LYHUVLW\ 3ROLF\
DV�DPHQGHG�RU�XSGDWHG�IURP�WLPH�WR�WLPH�

�� 3HUPLWWHG�PHDQV�RI�DGYDQFLQJ�WKH�3XUSRVHV

7KH�&RPPLWWHH��DV�GHILQHG�LQ��������KDV�WKH�SRZHU�WR�

��� KLUH JURXQGV� HTXLSPHQW� FRDFKLQJ� WUDLQLQJ DQG SOD\LQJ IDFLOLWLHV� FOXEKRXVH�
WUDQVSRUW��PHGLFDO�DQG�UHODWHG�IDFLOLWLHV�



��� SURYLGH FRDFKLQJ� WUDLQLQJ� PHGLFDO WUHDWPHQW� DQG UHODWHG VRFLDO DQG RWKHU
IDFLOLWLHV�

��� WDNH RXW DQ\ LQVXUDQFH IRU WKH &RPPLWWHH� HPSOR\HHV� FRQWUDFWRUV� SOD\HUV� JXHVWV
DQG�WKLUG�SDUWLHV�

��� UDLVH�IXQGV�E\�DSSHDOV��VXEVFULSWLRQV��ORDQV�DQG�FKDUJHV�

��� RSHQ�EDQN�DFFRXQWV�

��� 127�86('
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��� VHW�DVLGH�RU�DSSO\�IXQGV�IRU�VSHFLDO�SXUSRVHV�RU�DV�UHVHUYHV�

��� GHSRVLW�RU�LQYHVW�IXQGV�LQ�DQ\�ODZIXO�PDQQHU�

���� HPSOR\�DQG�HQJDJH�VWDII�DQG�RWKHUV�DQG�SURYLGH�VHUYLFHV�

���� FR�RSHUDWH ZLWK DQ\ RUJDQLVDWLRQ� FOXE� VSRUWLQJ ERG\� JRYHUQPHQW RU
JRYHUQPHQW�UHODWHG�DJHQFLHV��DQG

���� GR�DOO�RWKHU�WKLQJV�UHDVRQDEO\�QHFHVVDU\�WR�DGYDQFH�WKH�3XUSRVHV�

121( RI WKH DERYH SRZHUV PD\ EH XVHG LQ DQ\ PDQQHU RWKHU WKDQ WR DGYDQFH WKH
3XUSRVHV�FRQVLVWHQWO\�ZLWK�WKLV�&RQVWLWXWLRQ�DQG�WKH�JHQHUDO�ODZ�

�� 0HPEHUVKLS

��� 0HPEHUVKLS RI WKH &OXE VKDOO EH RSHQ WR DQ\RQH LQWHUHVWHG LQ WKH VSRUW RQ
DSSOLFDWLRQ UHJDUGOHVV RI VH[� JHQGHU� DJH� GLVDELOLW\� HWKQLFLW\� QDWLRQDOLW\� VH[XDO
RULHQWDWLRQ� UHOLJLRQ RU RWKHU EHOLHIV� 5HVWULFWLRQ RI PHPEHUVKLS GXH WR IDFLOLW\
OLPLWDWLRQV PD\ EH UHTXLUHG DQG ZLOO EH LPSOHPHQWHG RQ D QRQ�GLVFULPLQDWRU\ EDVLV
DQG LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWV RI WKH FXUUHQW (&% 'LYHUVLW\ DQG
,QFOXVLRQ�3ROLF\��0HPEHUVKLS�FDSDFLW\�VKDOO�EH�DJUHHG�E\�WKH�&RPPLWWHH�

��� 7KH &OXE PD\ KDYH GLIIHUHQW FODVVHV RI PHPEHUVKLS DQG VXEVFULSWLRQ RQ D QRQ
GLVFULPLQDWRU\ DQG IDLU EDVLV� 7KH &OXE ZLOO KDYH DQ HTXLWDEOH SULFLQJ SROLF\ DQG ZLOO
NHHS VXEVFULSWLRQV DW OHYHOV WKDW ZLOO QRW SRVH D VLJQLILFDQW REVWDFOH WR SHRSOH
SDUWLFLSDWLQJ�

��� 7KH OHYHO RI VXEVFULSWLRQV ZLOO EH UHFRPPHQGHG E\ WKH &RPPLWWHH RQ DQ DQQXDO
EDVLV WR 56&� ZKR ZLOO DSSURYH VXEVFULSWLRQV RQ DQ DQQXDO EDVLV� 7KLV ZLOO WKHQ EH
QRWLILHG�WR�PHPEHUV�

��� 7KH�&OXE�ZLOO�KDYH�WKH�IROORZLQJ�FODVVHV�RI�PHPEHUVKLS�

����� 3OD\LQJ�)XOO�0HPEHU�



����� 1RQ�3OD\LQJ�)XOO�0HPEHU�

����� +RQRUDU\ &ULFNHW 0HPEHU � OLIH�WLPH PHPEHU RI WKH &OXE QRPLQDWHG E\ WKH
&RPPLWWHH�DQG�HOHFWHG�DW�DQ�56&�DQQXDO�JHQHUDO�PHHWLQJ�

����� -XQLRU�0HPEHU ��XQGHU�WKH�DJH�RI����DQG�SD\LQJ�D�-XQLRU VXEVFULSWLRQ��DQG

����� )DPLO\ 0HPEHU � RQH SDUHQW RU JXDUGLDQ IURP HDFK IDPLO\ RI -XQLRU
0HPEHU�V� ZLOO EH D PHPEHU� :KHUH WKHUH DUH PXOWLSOH MXQLRU PHPEHUV
IURP�D�VLQJOH�IDPLO\��WKHUH�ZLOO�VWLOO�RQO\�EH�RQH�)DPLO\�0HPEHU�

��� $SSOLFDWLRQ IRU PHPEHUVKLS RI WKH &OXE VKDOO EH E\ FRPSOHWLRQ RI D PHPEHUVKLS
DSSOLFDWLRQ IRUP �WKH QDWXUH RI ZKLFK VKDOO EH DJUHHG E\ WKH &RPPLWWHH IURP WLPH
WR�WLPH��

��� 1R SHUVRQ VKDOO EH HOLJLEOH WR WDNH SDUW LQ WKH EXVLQHVV RI WKH &OXE� YRWH DW JHQHUDO
PHHWLQJV RU EH HOLJLEOH IRU VHOHFWLRQ IRU DQ\ &OXE WHDP XQOHVV WKH DSSOLFDEOH
VXEVFULSWLRQ KDV EHHQ SDLG E\ WKH GXH GDWH DQG�RU PHPEHUVKLS KDV EHHQ DJUHHG
E\�WKH�&RPPLWWHH�

��� ,Q DGGLWLRQ WR WKH &RPPLWWHH EHLQJ DEOH WR UHIXVH PHPEHUVKLS RQ WKH EDVLV WKDW
PHPEHUVKLS KDV UHDFKHG FDSDFLW\ �XQGHU &ODXVH ����� WKH &RPPLWWHH PD\ DOVR
UHIXVH RU UHPRYH PHPEHUVKLS DW LWV GLVFUHWLRQ� KRZHYHU WKLV PD\ RQO\ EH GRQH IRU
JRRG FDXVH �LQFOXGLQJ� EXW QRW OLPLWHG WR� SHUVRQDO FRQGXFW RU FKDUDFWHU LVVXHV
ZKLFK DUH UHDVRQDEO\ OLNHO\ WR EULQJ WKH &OXE RU FULFNHW LQWR GLVUHSXWH��
1RWZLWKVWDQGLQJ WKH DELOLW\ RI WKH &RPPLWWHH WR UHPRYH RU UHIXVH PHPEHUVKLS
XQGHU &ODXVH ��� DQG WKLV &ODXVH ���� WKH &RPPLWWHH PD\ RQO\ UHIXVH WR DGPLW D
QHZ PHPEHU LI D UHVROXWLRQ LV SDVVHG DW D &RPPLWWHH PHHWLQJ ZKHUH WKH SHUVRQ LQ
TXHVWLRQ KDV EHHQ QRWLILHG LQ ZULWLQJ D UHDVRQDEOH WLPH LQ DGYDQFH RI WKDW
&RPPLWWHH PHHWLQJ� DQG KDV EHHQ JLYHQ �� FDOHQGDU GD\V SULRU WR WKH &RPPLWWHH
PHHWLQJ WR VXEPLW ZULWWHQ UHSUHVHQWDWLRQV IRU WKH &RPPLWWHH WR FRQVLGHU DW WKH
&RPPLWWHH PHHWLQJ� $SSHDO DJDLQVW D UHIXVDO RU UHYRFDWLRQ RI PHPEHUVKLS VKDOO
EH�WR�WKH�$SSHDOV�&RPPLWWHH��GHILQHG�EHORZ��DV�GHWDLOHG�EHORZ�

��� $OO PHPEHUV ZLOO EH VXEMHFW WR WKH UXOHV LQ WKLV &RQVWLWXWLRQ �DV DSSOLFDEOH� DQG E\
MRLQLQJ WKH &OXE ZLOO EH GHHPHG WR DFFHSW WKH UXOHV LQ WKLV &RQVWLWXWLRQ �DV
DSSOLFDEOH�� DQ\ &OXE UHJXODWLRQV DQG DQ\ FRGHV RI FRQGXFW WKDW WKH &OXE KDV
DGRSWHG IURP WLPH WR WLPH� $ FRGH RI FRQGXFW IRU PHPEHUV DQG JXHVWV PXVW EH
GLVSOD\HG SURPLQHQWO\ WR HQVXUH WKDW DOO &OXE JXHVWV DQG QRQ�PHPEHU YROXQWHHUV
DUH�DZDUH�RI�WKH�FRGH�DQG�WKH�UHTXLUHPHQW�WR�DELGH�E\�LW�

��� 7KH�6HFUHWDU\��DV�GHILQHG�EHORZ��ZLOO�HQVXUH�D�UHJLVWHU�RI�PHPEHUV�LV�PDLQWDLQHG�

���� 0HPEHUVKLS�LV�QRW�WUDQVIHUDEOH�DQG�VKDOO�FHDVH�RQ�GHDWK�

���� $ PHPEHU PD\ UHVLJQ E\ ZULWWHQ QRWLFH WR WKH &OXE� EXW WKH UHWXUQ RI DQ\
VXEVFULSWLRQ�SDLG�LV�DW�WKH�UHDVRQDEOH�GLVFUHWLRQ�RI�WKH�&RPPLWWHH�

�� $OO�*HQHUDO�0HHWLQJV



��� $OO�PHPEHUV�PD\�DWWHQG�DOO�JHQHUDO�PHHWLQJV�RI�WKH�&OXE�LQ�SHUVRQ�

��� $OO�PHPEHUV�H[FHSW�IRU�-XQLRU�0HPEHUV�KDYH�RQH�YRWH�

��� 1RQ�3OD\LQJ )XOO 0HPEHUV DQG )DPLO\ 0HPEHUV VKDOO EH HQWLWOHG WR WKH IXOO
SULYLOHJHV RI WKH &OXE H[FHSW WKDW WKH\ VKDOO EH SUHFOXGHG DW *HQHUDO 0HHWLQJV
IURP YRWLQJ XSRQ DQ\ PRWLRQ H[FOXVLYHO\ FRQFHUQLQJ WKH 3OD\LQJ )XOO 0HPEHUV
�DQG� LI GLVSXWHG� WKH GHVLJQDWLRQ RI VXFK PRWLRQV VKDOO EH DW WKH UHDVRQDEOH
GLVFUHWLRQ RI WKH &RPPLWWHH�� +RQRUDU\ 0HPEHUV ZLOO EH DEOH WR YRWH RQ DOO
PRWLRQV�

��� 0HPEHUV PXVW EH JLYHQ DW OHDVW �� FOHDU GD\V¶ QRWLFH RI DOO JHQHUDO PHHWLQJV E\
WKH &RPPLWWHH� 1RWLFH VKDOO EH VHQW WR HDFK PHPEHU¶V UHJLVWHUHG HPDLO DGGUHVV
DQG�VKDOO�DOVR�EH�SXEOLVKHG�RQ�WKH�&OXE�ZHEVLWH�

��� 7KH�TXRUXP�IRU�DOO�JHQHUDO�PHHWLQJV�LV����PHPEHUV�SUHVHQW�

��� ,I D TXRUXP LV QRW SUHVHQW ZLWKLQ �� PLQXWHV DIWHU WKH VWDUW RI WKH PHHWLQJ� WKH
PHHWLQJ ZLOO EH DGMRXUQHG WR WKH IROORZLQJ ZHHN DW WKH VDPH WLPH DQG SODFH RU
VXFK RWKHU WLPH DQG SODFH DV WKH &RPPLWWHH GHFLGH DQG DQ\ PHPEHUV DWWHQGLQJ
WKH DGMRXUQHG PHHWLQJ ZLOO FRQVWLWXWH D TXRUXP �UHJDUGOHVV RI WKH QXPEHU RI
PHPEHUV�ZKR�DWWHQG��

��� 7KH &KDLU �DV GHILQHG EHORZ� RU� LQ KLV RU KHU DEVHQFH� DQRWKHU PHPEHU FKRVHQ DW
WKH�PHHWLQJ�E\�WKH�PHPEHUV��VKDOO�SUHVLGH�

��� ([FHSW DV RWKHUZLVH SURYLGHG LQ WKLV &RQVWLWXWLRQ RU LQ &OXE UHJXODWLRQV� HYHU\
UHVROXWLRQ VKDOO EH GHFLGHG E\ D VLPSOH PDMRULW\ RI WKH YRWHV FDVW RQ D VKRZ RI
KDQGV�

��� $GGLWLRQDO IRUPDOLWLHV LQ FRQQHFWLRQ ZLWK JHQHUDO PHHWLQJV �LQFOXGLQJ EXW QRW OLPLWHG
WR KRZ WR SXW GRZQ UHVROXWLRQV DQG QRPLQDWH FDQGLGDWHV IRU HOHFWLRQ WR WKH
&RPPLWWHH� VKDOO EH GHFLGHG E\ WKH &RPPLWWHH DQG LPSOHPHQWHG LQ &OXE
UHJXODWLRQV�

�� $QQXDO�*HQHUDO�0HHWLQJV

7KH &OXE VKDOO KROG DQ DQQXDO JHQHUDO PHHWLQJ �$*0� RQFH LQ HYHU\ FDOHQGDU \HDU
DQG�QRW�PRUH�WKDQ����PRQWKV�DIWHU�WKH�SUHYLRXV�$*0���$W�HYHU\�$*0�

����� WKH PHPEHUV ZLOO HOHFW D &RPPLWWHH LQFOXGLQJ D &KDLU� 7UHDVXUHU DQG
6HFUHWDU\ �WRJHWKHU��WKH 2IILFHUV��WR�VHUYH�XQWLO WKH�QH[W�$*0�

����� 1R &RPPLWWHH 0HPEHU �DV GHILQHG EHORZ� ZLOO VHUYH LQ D SRVLWLRQ IRU QLQH
\HDUV RU PRUH ZLWKRXW VSHQGLQJ RQH \HDU LQ D GLIIHUHQW &RPPLWWHH SRVLWLRQ�
RU RQH \HDU RXW RI WKH &RPPLWWHH� EHIRUH EHLQJ HOLJLEOH IRU DSSRLQWPHQW
DJDLQ�

����� WKH�7UHDVXUHU�ZLOO�SURGXFH�DFFRXQWV�RI�WKH�&OXE�IRU�WKH�ODWHVW�ILQDQFLDO�\HDU�



����� WKH &RPPLWWHH ZLOO SUHVHQW D UHSRUW RQ WKH &OXE
V DFWLYLWLHV VLQFH WKH
SUHYLRXV�$*0�

����� 127�86('

����� WKH PHPEHUV ZLOO GLVFXVV DQG YRWH RQ DQ\ UHVROXWLRQ �ZKHWKHU DERXW SROLF\
RU WR FKDQJH WKLV &RQVWLWXWLRQ� DQG GHDO ZLWK DQ\ RWKHU EXVLQHVV SXW WR WKH
PHHWLQJ�

�� ([WUDRUGLQDU\�*HQHUDO�0HHWLQJV��(*0�

$Q (*0 VKDOO EH FDOOHG E\ WKH 6HFUHWDU\ ZLWKLQ �� GD\V DIWHU D UHTXHVW WR WKDW
HIIHFW IURP WKH &RPPLWWHH RU RQ WKH ZULWWHQ UHTXHVW RI QRW OHVV WKDQ �� PHPEHUV
VLJQHG E\ WKHP� 6XFK (*0 VKDOO EH KHOG RQ QRW OHVV WKDQ ��� EXW QRW PRUH WKDQ
��� FDOHQGDU GD\V¶ QRWLFH DW D SODFH GHFLGHG XSRQ E\ WKH &RPPLWWHH� RU LQ GHIDXOW�
E\ WKH &KDLU� ,I WKH 6HFUHWDU\ IDLOV WR FDOO DQ (*0 ZLWKLQ �� GD\V DIWHU UHFHLYLQJ D
YDOLG UHTXHVW IURP WKH &RPPLWWHH RU WKH PHPEHUV WKHQ WKH &RPPLWWHH RU WKH
PHPEHUV ZKR KDYH UHTXHVWHG WKH (*0 PD\ WKHPVHOYHV FDOO DQ (*0� WKH FRVWV RI
ZKLFK�ZLOO�EH�UHLPEXUVHG�E\�WKH�&OXE�

�� 7KH�&RPPLWWHH

��� 5ROH

7KH &OXE VKDOO KDYH LQ SODFH D FRPPLWWHH ZKLFK� VXEMHFW WR WKLV &RQVWLWXWLRQ� VKDOO
KDYH UHVSRQVLELOLW\ IRU WKH PDQDJHPHQW RI WKH &OXE� LWV IXQGV� SURSHUW\ DQG DIIDLUV
�WKH &RPPLWWHH��

��� 3URSHUW\��HWF�

����� 7KH SURSHUW\ DQG IXQGV RI WKH &OXE FDQQRW EH XVHG IRU WKH GLUHFW RU LQGLUHFW
SULYDWH EHQHILW RI PHPEHUV RWKHU WKDQ DV UHDVRQDEO\ DOORZHG E\ WKLV
&RQVLWXWLRQ DQG DOO VXUSOXV LQFRPH RU SURILWV DUH WR EH UH�LQYHVWHG LQ WKH
&OXE���1R�VXUSOXVHV�RU�DVVHWV�ZLOO�EH�GLVWULEXWHG�WR�PHPEHUV�RU�WKLUG�SDUWLHV�

����� 7KH &OXE PD\ SURYLGH VSRUWLQJ DQG UHODWHG VRFLDO IDFLOLWLHV� VSRUWLQJ
HTXLSPHQW� FRDFKLQJ� FRXUVHV� LQVXUDQFH FRYHU� PHGLFDO WUHDWPHQW�
DZD\�PDWFK H[SHQVHV� SRVW�PDWFK UHIUHVKPHQWV DQG RWKHU RUGLQDU\
EHQHILWV�

����� 7KH�&OXE�PD\�DOVR�LQ�FRQQHFWLRQ�ZLWK�WKH�3XUSRVHV�RI�WKH�&OXE�

�D� VHOO DQG VXSSO\ IRRG� GULQN DQG UHODWHG VSRUWV FORWKLQJ DQG
HTXLSPHQW�

�E� HPSOR\ PHPEHUV DQG UHPXQHUDWH WKHP IRU SURYLGLQJ JRRGV DQG
VHUYLFHV� RQ IDLU WHUPV VHW E\ WKH &RPPLWWHH ZLWKRXW WKH SHUVRQ
FRQFHUQHG�EHLQJ�SUHVHQW�

�F� SD\�IRU�UHDVRQDEOH�KRVSLWDOLW\�IRU�YLVLWLQJ�WHDPV�DQG�JXHVWV��DQG



�G� LQGHPQLI\ WKH &RPPLWWHH DQG PHPEHUV DFWLQJ SURSHUO\ LQ WKH FRXUVH
RI WKH UXQQLQJ RI WKH &OXE DJDLQVW DQ\ OLDELOLW\ LQFXUUHG LQ WKH SURSHU
UXQQLQJ�RI�WKH�&OXE��EXW�RQO\�WR�WKH�H[WHQW�RI�LWV�DVVHWV��

����� 7KH &RPPLWWHH VKDOO HQVXUH WKDW WKH\ WDNH SUDFWLFDO VWHSV WR FRPSO\ ZLWK
OHJLVODWLRQ UHODWLQJ WR ERWK 7KH (TXDOLW\ $FW ���� �DV DPHQGHG IURP WLPH WR
WLPH��DQG�WKH�VDIHJXDUGLQJ�RI�FKLOGUHQ�DQG�YXOQHUDEOH�DGXOWV�

��� &RPSRVLWLRQ��HWF�

����� 7KH &RPPLWWHH VKDOO EH XS WR D PD[LPXP RI WHQ PHPEHUV DQG VKDOO LQFOXGH
WKH�IROORZLQJ�RIILFHUV�HOHFWHG�DW�WKH�$*0��DV�GHWDLOHG�LQ�FODXVH����

�� &KDLU�
�� 6HFUHWDU\�
�� 7UHDVXUHU�
�� &ULFNHW�&KDLU�
�� 'HSXW\�&ULFNHW�&KDLU�
�� 6RFLDO�&KDLU��DQG
�� )DFLOLWLHV�DQG�*URXQGV�&KDLU�

�WRJHWKHU��WKH &RPPLWWHH�0HPEHUV��

$ 6DIHJXDUGLQJ 2IILFHU ZLOO EH DSSRLQWHG E\ WKH &RPPLWWHH 0HPEHUV DQG
EH�SDUW�RI�WKH�&RPPLWWHH�DV�UHTXLUHG�E\�&OXEPDUN�

&ULFNHW &KDLU DQG 'HSXW\ &ULFNHW &KDLU ZLOO GUDZQ IURP GLIIHUHQW FULFNHW
VHFWLRQV �L�H�� 0HQ� -XQLRUV� :RPHQ DQG *LUOV� EXW ZLOO UHSUHVHQW DOO
FULFNHWLQJ�PDWWHUV�

$ 9LFH�&KDLU ZLOO EH DJUHHG E\ WKH &RPPLWWHH IURP WKH &RPPLWWHH
0HPEHUV�

$�'LYHUVLW\�DQG�,QFOXVLRQ�2IILFHU�ZLOO�EH�DSSRLQWHG�E\�WKH�&RPPLWWHH�

����� $W OHDVW WKUHH RI WKH &RPPLWWHH PXVW EH XQUHODWHG WR HDFK RWKHU DQG QRW
FR�KDELWLQJ�

����� 7KH &RPPLWWHH 0HPEHUV VKDOO FRQVLGHU WKH VNLOOV DQG GLYHUVLW\ QHHGHG WR
IXOILO�WKH�IXQFWLRQV�RI�WKH�&RPPLWWHH�

����� 7KH &RPPLWWHH PD\ GLUHFW RQH RU PRUH &OXE PHPEHUV �XS WR WKH PD[LPXP
SHUPLWWHG QXPEHU� WR ILOO D YDFDQF\� RU DFW DV DQ DGGLWLRQDO PHPEHU RI WKH
&RPPLWWHH �QRW QHFHVVDULO\ LQ RQH RI WKH VHYHQ SRVLWLRQV GHVFULEHG LQ
&ODXVH��������DERYH���WR�VHUYH�XQWLO�WKH�HQG�RI�WKH�QH[W�$*0�

����� $Q\ &RPPLWWHH 0HPEHU PD\ EH UH�HOHFWHG RU UH�GLUHFWHG WR MRLQ WKH
&RPPLWWHH� VXEMHFW WR &ODXVH ������ 7KH &RPPLWWHH PD\ DJUHH D SURFHVV�
>VHW RXW LQ &OXE UHJXODWLRQV@ IRU QRPLQDWLQJ DQG HOHFWLQJ &RPPLWWHH
0HPEHUV�DW�WKH�$*0�



����� $�&RPPLWWHH�0HPEHU�FHDVHV�WR�EH�VXFK�LI�KH�RU�VKH�

�D� FHDVHV�WR�EH�D�PHPEHU�RI�WKH�&OXE�

�E� UHVLJQV�E\�ZULWWHQ�QRWLFH�WR�WKH�&OXE��RU

�F� LV UHPRYHG E\ WKH &RPPLWWHH LQ DFFRUGDQFH ZLWK FODXVH >���@ DQG
>��@�

����� 3OD\LQJ FDSWDLQV IRU HDFK DGXOW WHDP ZLOO EH HOHFWHG E\ 3OD\LQJ )XOO
0HPEHUV DQG +RQRUDU\ &ULFNHW 0HPEHUV� 3OD\LQJ FDSWDLQV DUH HOHFWHG RQ
DQ�DQQXDO�EDVLV�DQG�WKH�SURFHVV�LV�FRRUGLQDWHG�E\�WKH�&KDLU�

��� &RPPLWWHH�0HHWLQJV

����� :KHQHYHU D &RPPLWWHH 0HPEHU KDV D SHUVRQDO LQWHUHVW LQ D PDWWHU WR EH
GLVFXVVHG KH�VKH PXVW GHFODUH LW� ZLWKGUDZ IURP WKDW SDUW RI WKH PHHWLQJ
�XQOHVV DVNHG WR VWD\ E\ WKH RWKHU &RPPLWWHH 0HPEHUV SUHVHQW DW WKDW
PHHWLQJ�� QRW EH FRXQWHG LQ WKH TXRUXP IRU WKDW DJHQGD LWHP DQG ZLWKGUDZ
GXULQJ WKH YRWH DQG KDYH QR YRWH RQ WKH PDWWHU FRQFHUQHG� &RQIOLFWV RI
LQWHUHVW�PXVW�EH�UHFRUGHG�DQG�PLQXWHG�

����� 7KH &RPPLWWHH VKDOO PHHW DW OHDVW IRXU WLPHV HDFK \HDU� 7KH &RPPLWWHH
PD\ UHDVRQDEO\ GHFLGH LWV RZQ ZD\ RI RSHUDWLQJ� 8QOHVV LW RWKHUZLVH
UHVROYHV�WKH�IROORZLQJ�UXOHV�DSSO\�

�D� DW OHDVW WKUHH &RPPLWWHH 0HPEHUV PXVW EH SUHVHQW IRU WKH PHHWLQJ
WR�EH�YDOLG�

�E� &RPPLWWHH 0HHWLQJV PD\ EH KHOG HLWKHU LQ SHUVRQ RU E\ WHOHSKRQH�
WHOHYLVXDO RU RWKHU HOHFWURQLF RU YLUWXDO PHDQV DJUHHG E\ WKH
&RPPLWWHH LQ ZKLFK DOO SDUWLFLSDQWV PD\ FRPPXQLFDWH
VLPXOWDQHRXVO\�ZLWK�DOO�RWKHU�SDUWLFLSDQWV�

�F� WKH &KDLU� RU ZKRHYHU HOVH LV FKRVHQ IURP WKRVH SUHVHQW� VKDOO FKDLU
PHHWLQJV�

�G� GHFLVLRQV�VKDOO�EH�E\�VLPSOH�PDMRULW\�RI�WKRVH�YRWLQJ�

�H� D UHVROXWLRQ LQ ZULWLQJ �RU YLD HPDLO VHQW E\ WKH &KDLU RU 6HFUHWDU\
IURP D GHVLJQDWHG HPDLO DGGUHVV� VLJQHG E\ HYHU\ &RPPLWWHH
PHPEHU �RU UHVSRQGHG YLD HPDLO� VKDOO EH YDOLG ZLWKRXW D PHHWLQJ�
DQG

�I� WKH�&KDLU�RI�WKH�PHHWLQJ�VKDOO�QRW�KDYH�D�FDVWLQJ�YRWH�

����� 7KH &RPPLWWHH VKDOO DSSRLQW D 6DIHJXDUGLQJ 2IILFHU WR HQVXUH FRPSOLDQFH
ZLWK VDIHJXDUGLQJ OHJLVODWLRQ DQG WKH (&% 6DIH +DQGV SROLF\� 7KH
6DIHJXDUGLQJ 2IILFHU VKDOO EH D &RPPLWWHH 0HPEHU DQG UHSRUW WR UHOHYDQW



&RPPLWWHH PHHWLQJV DQG WKH UHSRUWV� WRJHWKHU ZLWK DQ\ DFWLRQ WDNHQ� PXVW
EH�PLQXWHG�

��� %DQN�$FFRXQW

$Q\ EDQN DFFRXQW LQ ZKLFK DQ\ SDUW RI WKH &OXE
V IXQGV DUH GHSRVLWHG VKDOO EH
RSHUDWHG E\ WKH 7UHDVXUHU RQ EHKDOI RI WKH &RPPLWWHH DQG VKDOO EH KHOG LQ WKH
QDPH RI WKH &OXE� 8QOHVV UHJXODWLRQV VWDWH RWKHUZLVH� DOO SD\PHQWV IURP VXFK
DFFRXQWV PXVW EH DSSURYHG E\ DW OHDVW WZR SHRSOH� EHLQJ WKH 7UHDVXUHU DQG
DQRWKHU PHPEHU NQRZQ WR WKH &RPPLWWHH� &RUUHVSRQGHQFH DQG FRSLHV RI WKH
DVVRFLDWHG LQYRLFHV ZLOO EH UHWDLQHG E\ WKH 7UHDVXUHU WR DQVZHU DQ\ TXHULHV RU
VXSSRUW�DQ\�IXUWKHU�GRFXPHQWDWLRQ�DV�UHTXLUHG�

��� 'HOHJDWLRQ�DQG�VXE�FRPPLWWHHV

7KH &RPPLWWHH PD\ GHOHJDWH DQ\ RI WKHLU IXQFWLRQV WR VXE�FRPPLWWHHV EXW PXVW
VSHFLI\ WKH VFRSH RI LWV DFWLYLW\ DQG SRZHUV� WKH H[WHQW WR ZKLFK LW FDQ FRPPLW WKH
IXQGV RI WKH &OXE� LWV PHPEHUVKLS� DQG LWV GXW\ WR UHSRUW EDFN WR WKH &RPPLWWHH�
7KH &RPPLWWHH PD\ ZLQG XS DQ\ VXE�FRPPLWWHH DW DQ\ WLPH RU FKDQJH LWV
PDQGDWH�DQG�RSHUDWLQJ�WHUPV�DW�LWV�VROH�GLVFUHWLRQ�

��� 'LVFORVXUH

$QQXDO &OXE UHSRUWV DQG VWDWHPHQWV RI DFFRXQW PXVW EH PDGH DYDLODEOH IRU
LQVSHFWLRQ E\ DQ\ PHPEHU DQG DOO FOXE UHFRUGV PD\ EH LQVSHFWHG E\ DQ\
&RPPLWWHH�0HPEHU�

�� 5HPRYDO�RI�0HPEHUVKLS��'LVFLSOLQH�DQG�$SSHDOV

��� $Q\ FRPSODLQWV UHJDUGLQJ WKH EHKDYLRXU RI PHPEHUV� JXHVWV RU YROXQWHHUV VKRXOG
EH�ORGJHG�LQ�ZULWLQJ�ZLWK�WKH�6HFUHWDU\�

��� $Q\ SHUVRQ WKDW LV WKH VXEMHFW RI D ZULWWHQ FRPSODLQW RU DSSHDO VKDOO EH QRWLILHG RI
WKH SURFHGXUHV WR EH IROORZHG E\ WKH >'LVFLSOLQDU\ 6XE�&RPPLWWHH �DV GHILQHG
EHORZ�@�LQ�UHDVRQDEOH�WLPH�WR�SUHSDUH�IRU�DQ\�KHDULQJ�

��� 7KH &RPPLWWHH VKDOO DSSRLQW D GLVFLSOLQDU\ VXE�FRPPLWWHH �WKH 'LVFLSOLQDU\
6XE�&RPPLWWHH� ZKR ZLOO PHHW WR KHDU FRPSODLQWV ZLWKLQ �� GD\V DIWHU D
FRPSODLQW LV ORGJHG� $Q\ SHUVRQ UHTXHVWHG WR DWWHQG D 'LVFLSOLQDU\ 6XE�&RPPLWWHH
VKDOO EH HQWLWOHG WR EH DFFRPSDQLHG E\ D IULHQG RU RWKHU UHSUHVHQWDWLYH DQG WR FDOO
ZLWQHVVHV� 7KH 'LVFLSOLQDU\ 6XE�&RPPLWWHH KDV WKH SRZHU WR WDNH DSSURSULDWH
GLVFLSOLQDU\ DFWLRQ RQ EHKDOI RI WKH &RPPLWWHH� LQFOXGLQJ EXW QRW OLPLWHG WR WKH
WHUPLQDWLRQ�RI�PHPEHUVKLS�RU�H[FOXVLRQ�IURP�&OXE�SUHPLVHV�

��� 7KH RXWFRPH RI WKH GLVFLSOLQDU\ KHDULQJ VKDOO EH SXW LQ ZULWLQJ WR WKH SHUVRQ ZKR
ORGJHG WKH FRPSODLQW DQG WKH SHUVRQ DJDLQVW ZKRP WKH FRPSODLQW ZDV PDGH ZLWKLQ
���GD\V�IROORZLQJ�WKH�KHDULQJ�



��� 7KHUH VKDOO EH D ULJKW RI DSSHDO ZLWKLQ �� GD\V DIWHU UHFHLSW RI WKH GLVFLSOLQDU\
GHFLVLRQ�RU�GHFLVLRQ�WR�UHIXVH�PHPEHUVKLS�

����� DJDLQVW WKH 'LVFLSOLQDU\ 6XE�&RPPLWWHH¶V ILQGLQJV RU WKH VDQFWLRQ LPSRVHG
RU�ERWK��DQG

����� DJDLQVW�WKH�&RPPLWWHH¶V�UHIXVDO�WR�DGPLW�D�QHZ�PHPEHU�

,Q HLWKHU FDVH� WKH &RPPLWWHH VKDOO DSSRLQW DQ DSSHDOV FRPPLWWHH �$SSHDOV
&RPPLWWHH�� 7KH $SSHDOV &RPPLWWHH VKDOO KDYH D PD[LPXP RI WKUHH PHPEHUV
ZKLFK VKDOO QRW LQFOXGH PHPEHUV LQYROYHG ZLWK WKH LQLWLDO GLVFLSOLQDU\ KHDULQJ EXW
PD\ LQFOXGH QRQ�PHPEHUV RI WKH &OXE� 7KH $SSHDOV &RPPLWWHH VKDOO FRQVLGHU WKH
DSSHDO ZLWKLQ �� GD\V DIWHU WKH 6HFUHWDU\ UHFHLYHV WKH DSSHDO� 7KH LQGLYLGXDO ZKR
VXEPLWWHG WKH DSSHDO VKDOO EH HQWLWOHG WR EH DFFRPSDQLHG E\ D IULHQG RU RWKHU
UHSUHVHQWDWLYH DQG WR FDOO ZLWQHVVHV� 7KH GHFLVLRQ RI WKH $SSHDOV &RPPLWWHH VKDOO
EH�ILQDO�DQG�ELQGLQJ�RQ�DOO�SDUWLHV�

��� 3URSHUW\�7UXVWHHV

127�86('

��� &OXE�5HJXODWLRQV

7KH &RPPLWWHH PD\ PDNH &OXE UHJXODWLRQV FRQVLVWHQW ZLWK WKLV &RQVWLWXWLRQ DQG
ZLOO�SXEOLFLVH�WKHVH�WR�WKH�PHPEHUV�

��� 1RWLFHV

���� 1RWLFHV WR EH VHQW RXW LQ DFFRUGDQFH ZLWK WKLV &RQVWLWXWLRQ PD\ EH VHQW E\ KDQG�
E\�SRVW�RU�E\�VXLWDEOH�HOHFWURQLF�PHDQV�DQG�ZLOO�EH�WUHDWHG�DV�EHLQJ�UHFHLYHG�

������ �� KRXUV DIWHU EHLQJ VHQW E\ HOHFWURQLF PHDQV RU GHOLYHUHG E\ KDQG WR WKH
UHOHYDQW�DGGUHVV�

������ 7ZR�FOHDU�GD\V�DIWHU�EHLQJ�VHQW�E\�ILUVW�FODVV�SRVW��RU

������ 7KUHH�FOHDU�GD\V�DIWHU�EHLQJ�VHQW�E\�VHFRQG�FODVV�SRVW�

���� 1RWLFH RI DOO JHQHUDO PHHWLQJV PXVW DOVR EH SXW RQ WKH &OXE¶V QRWLFH ERDUG DQG
ZHEVLWH�

���� $ WHFKQLFDO GHIHFW LQ WKH JLYLQJ RI QRWLFH RI ZKLFK WKH PHPEHUV RU WKH &RPPLWWHH
DUH�XQDZDUH�DW�WKH�WLPH�GRHV�QRW�LQYDOLGDWH�GHFLVLRQV�WDNHQ�DW�D�PHHWLQJ�

��� $PHQGPHQWV

���� 7KLV &RQVWLWXWLRQ PD\ EH DPHQGHG DW D JHQHUDO PHHWLQJ E\ UHVROXWLRQ SDVVHG E\
WZR�WKLUGV RI WKH YRWHV FDVW EXW QRW VR DV WR MHRSDUGLVH WKH &OXE¶V &OXEPDUN VWDWXV
RU�DQ\�UHTXLUHPHQWV�WKH�&OXE�KDV�DV�D�VHFWLRQ�RI�56&�



���� 7KH &OXE¶V 3XUSRVHV PD\ EH FKDQJHG WR LQFOXGH DQRWKHU HOLJLEOH VSRUW LI WKH
&RPPLWWHH XQDQLPRXVO\ DJUHH DQG WKH PHPEHUV DOVR DJUHH WR WKH FKDQJH E\ D
����PDMRULW\�RI�YRWHV�FDVW�

��� :LQGLQJ�8S�WKH�&OXE

���� 7KH PHPEHUV PD\ YRWH WR ZLQG XS WKH &OXE LI QRW OHVV WKDQ WKUHH TXDUWHUV RI WKRVH
SUHVHQW�DQG�YRWLQJ�VXSSRUW�WKDW�SURSRVDO�DW�D�SURSHUO\�FRQYHQHG�JHQHUDO�PHHWLQJ�

���� 7KH &RPPLWWHH ZLOO WKHQ EH UHVSRQVLEOH IRU WKH RUGHUO\ ZLQGLQJ XS RI WKH &OXE¶V
DIIDLUV DQG UHSRUWLQJ WR 56& WKDW WKH VHFWLRQ LV FORVHG� $V &$6&� 56& ZLOO KDYH
UHVSRQVLELOLW\�IRU�DOO�DVVHWV�DQG�OLDELOLWLHV�

���� 127�86('

$GRSWHG�DW�D�PHHWLQJ�KHOG
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