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�0(1�(�� �1��5(67�7(����/��6�2)�7�(�2/1(�����0�(5�2)�
�200(5�(�

�
� 7KHVH��PHQGHG�DQG�5HVWDWHG�%�OD�V�RI�WKH�2/1(��&��0%(5�2)�&200(5&(��,1&��
�WKH��&KDPEHU���DUH�PDGH�HIIHFWLYH�DV�RI�1RYHPEHU�����������WKH��(IIHFWLYH�'DWH����

��WLFOH�2QH�

,�HQWLILFDWLRQ��3��SRVH�DQ��/LPLWDWLRQ�

6HFWLRQ������ ,�HQWLILFDWLRQ�

7KHVH�%�OD�V�DSSO��WR�WKH�RSHUDWLRQ�RI�WKH�2OQH��&KDPEHU�RI�&RPPHUFH��,QF���D�QRQ�SDUWLVDQ��
QRQ�VHFWDULDQ�0DU�ODQG�&RUSRUDWLRQ��7KH�&KDPEHU�VKDOO�REVHUYH�DOO�ORFDO��VWDWH�DQG�QDWLRQDO�OD�V��
�KLFK�DSSOLHV�WR�D�QRQ�SURILW�RUJDQL�DWLRQ�LQFO�GLQJ��E�W�QRW�OLPLWHG�WR��6HFWLRQ�����F�����RI�WKH�
,QWHUQDO�5HYHQ�H�&RGH� RI� ������DV� DPHQGHG� �WKH� �&RGH���� )RU�S�USRVH�RI� S�EOLF� LGHQWLW��� WKH�
&KDPEHU�PD��DOVR�EH�NQR�Q�DV��7KH�2OQH��&KDPEHU����7KH��UHDWHU�2OQH��&KDPEHU���DQG�RU�
�7KH��UHDWHU�2OQH��&KDPEHU�RI�&RPPHUFH���

6HFWLRQ������ 3��SRVH�

7KH�PLVVLRQ�RI�WKH�2OQH��&KDPEHU�RI�&RPPHUFH� LV� WR�E�LOG�D�YLEUDQW�DQG�V�SSRUWLYH�E�VLQHVV�
FRPP�QLW�� LQ� WKH� �UHDWHU� 2OQH�� DUHD� WKUR�JK� DFWLYH� HQJDJHPHQW� RI� R�U� PHPEHUV�� :H� DUH�
GHGLFDWHG� WR� DGYRFDWLQJ� IRU� PHPEHU� LQWHUHVWV�� IRVWHULQJ� HFRQRPLF� JUR�WK�� DQG� VWUHQJWKHQLQJ�
FRQQHFWLRQV��LWKLQ�WKH�FRPP�QLW���

6HFWLRQ������ /LPLWDWLRQ�

7KH�&KDPEHU�VKDOO�WDNH�QR�SDUW�LQ�QRU�OHQG�LWV�LQIO�HQFH�RU�IDFLOLWLHV�WR�WKH�QRPLQDWLRQ��HOHFWLRQ�RU�
DSSRLQWPHQW� RI� DQ�� FDQGLGDWH� IRU� FLW��� FR�QW��� VWDWH� RU� QDWLRQDO� RIILFH�� �0HHWLQJV� RI� D� VROHO��
SROLWLFDO�QDW�UH�VKDOO�QRW�EH�KHOG��LWKLQ�WKH�SUHPLVHV��QGHU�FRQWURO�RI�WKH�&KDPEHU��

��WLFOH�7�R�

0HPEH�V�LS�

6HFWLRQ������ (OL�LELOLW��IR��0HPEH�V�LS�

�Q��SHUVRQ��RUJDQL�DWLRQ��DVVRFLDWLRQ�RU�FRUSRUDWLRQ��WR�EH�HOLJLEOH�IRU�PHPEHUVKLS�LQ�WKH�&KDPEHU�
VKDOO��

&RQG�FW�D�ERQD�ILGH�E�VLQHVV���KRVH�E�VLQHVV�LQWHUHVWV�DUH�FRPSDWLEOH��LWK�WKH�PLVVLRQ�RI�
WKH�&KDPEHU��RU�

5HSUHVHQW�D�FLYLF�RU�VHUYLFH�RUJDQL�DWLRQ��RU��

%H�DQ�LQGLYLG�DO�HPSOR�HG�E��D�E�VLQHVV�RU�FLYLF�RUJDQL�DWLRQ�WKDW�LV�QRW�D�PHPEHU�RI�WKH�
&KDPEHU��KR�GHVLUHV�WR�EH�D�PHPEHU�RI�WKH�&KDPEHU�LQ�DQ�LQGLYLG�DO�FDSDFLW���RU�
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%H�DQ�LQGLYLG�DO��KRVH�LQWHUHVWV�DUH�FRPSDWLEOH��LWK�WKH�PLVVLRQ�RI�WKH�FKDPEHU��

6HFWLRQ������ 7�SHV�RI�0HPEH�V�LS�

�D�� )�OO�0HPEH�V�LS�

�Q�� HOLJLEOH� SHUVRQ�� RUJDQL�DWLRQ�� DVVRFLDWLRQ� RU� FRUSRUDWLRQ� PD�� DFT�LUH� RQH� I�OO�
PHPEHUVKLS� LQ� WKH� &KDPEHU� DQG� VKDOO� EH� HQWLWOHG� WR� FDVW� RQO�� RQH� YRWH� RQ� DQ�� LVV�H��
1RW�LWKVWDQGLQJ�WKH�IRUHJRLQJ��LI�DQ�HOLJLEOH�SHUVRQ�LV�D�PHPEHU�RI�WKH�&KDPEHU�WKUR�JK�
WKH�SHUVRQ�V�PHPEHUVKLS�LQ�DQ�HOLJLEOH�RUJDQL�DWLRQ��DVVRFLDWLRQ�RU�FRUSRUDWLRQ��WKHQ�V�FK�
HOLJLEOH�SHUVRQ�VKDOO�QRW�EH�SHUPLWWHG�WR�SURPRWH�V�FK�HOLJLEOH�SHUVRQ�V�R�Q�E�VLQHVV��QOHVV�
V�FK�HOLJLEOH�SHUVRQ�V�R�Q�E�VLQHVV�LV�DOVR�D�VWDQGDORQH�PHPEHU�RI�WKH�&KDPEHU����

�E�� �RQR�D����R��WHV��0HPEH�V�LS�

7KH�%RDUG�RI�'LUHFWRUV�PD��FRQIHU��E��PDMRULW��YRWH��DQ��RQRUDU��&R�UWHV��0HPEHUVKLS�
WR�DQ��SHUVRQ��KRP�WKH�%RDUG�GHVLUHV�WR�UHFRJQL�H��6LPLODUO���WKH�(�HF�WLYH�'LUHFWRU�PD��
FRQIHU� DQ��RQRUDU��&R�UWHV��0HPEHUVKLS� WR� DQ�� SHUVRQ��KRP� WKH�(�HF�WLYH�'LUHFWRU�
GHVLUHV� WR� UHFRJQL�H�� 6DLG� PHPEHU� VKDOO� QRW� YRWH�� SD�� G�HV�� RU� KROG� RIILFH���
�RQRUDU��&R�UWHV�� PHPEHUVKLSV� PD�� EH� UHYRNHG� E�� PDMRULW�� YRWH� RI� WKH� %RDUG� RI�
'LUHFWRUV�DW�DQ��WLPH��

�F�� 6SHFLDO�5�OHV��SSOLFDEOH�WR�0HPEH����LYHQ�2��DQL�DWLRQ�0HPEH�V�

7KH�U�OHV�VHW�IRUWK�LQ�WKLV�6HFWLRQ������F��VKDOO�DSSO��RQO��WR�PHPEHU�GULYHQ�RUJDQL�DWLRQV�
��0'2V����KR�DUH�PHPEHUV�RI�WKH�&KDPEHU��7R�WKH�H�WHQW�WKHUH�LV�D�FRQIOLFW�EHW�HHQ�WKH�
SURYLVLRQV�RI�WKLV�6HFWLRQ������F��DQG�WKH�RWKHU�SURYLVLRQV�RI�WKHVH�%�OD�V��WKH�WHUPV�RI�
WKLV�6HFWLRQ������F��VKDOO�FRQWURO���

�Q�� PHPEHU� �KR� LV� DQ� 0'2� VKDOO� EH� SHUPLWWHG� WR� GHVLJQDWH� QR� PRUH� WKDQ� W�R� ����
UHSUHVHQWDWLYHV�RI�LWV�RUJDQL�DWLRQ�WR�YRWH�DV�D�PHPEHU�RI�WKH�&KDPEHU�DQG�KDYH�DFFHVV�WR�
LWV�PHPEHU�SDJH�RQ�WKH�&KDPEHU��HEVLWH��7KH�0'2�P�VW�QRWLI��WKH�(�HF�WLYH�'LUHFWRU�
RI�WKH�LGHQWLW��RI�LWV�W�R�����UHSUHVHQWDWLYHV�DQG�P�VW�QRWLI��WKH�(�HF�WLYH�'LUHFWRU�RI�DQ��
FKDQJHV�WR�LWV�GHVLJQHHV��7KH�0'2�PD��FKDQJH�LWV�GHVLJQHHV�DW�WKH�(�HF�WLYH�'LUHFWRU�V�
GLVFUHWLRQ��

��PHPEHU�RI�DQ�0'2�PD��QRW�EH�HOLJLEOH�WR�VHUYH�RQ�WKH�%RDUG��QOHVV�V�FK�PHPEHU�LV�
VHSDUDWHO�� D� PHPEHU� RI� WKH� &KDPEHU� WKUR�JK� LWV� R�Q� E�VLQHVV� RU� DQRWKHU� QRQ�0'2�
PHPEHU���

6HFWLRQ������ �SSOLFDWLRQ�IR��0HPEH�V�LS���

�SSOLFDWLRQ�IRU�PHPEHUVKLS�VKDOO�EH�V�EPLWWHG�WR�HLWKHU�WKH�%RDUG�RI�'LUHFWRUV�RU�WKH�(�HF�WLYH�
'LUHFWRU�� � ,I� VHOHFWHG� IRU� PHPEHUVKLS�� WKH� PHPEHU� DJUHHV� WR� DELGH� E�� WKH� %�OD�V�� U�OHV� DQG�
UHJ�ODWLRQV�RI�WKH�&KDPEHU��DV�DPHQGHG�IURP�WLPH�WR�WLPH��
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6HFWLRQ������ �FFHSWDQFH�RI�0HPEH�V�LS�

�SSOLFDQWV�PHHWLQJ�WKH�HOLJLELOLW��UHT�LUHPHQWV�RI�WKH�&KDPEHU��DV�DPHQGHG�IURP�WLPH�WR�WLPH��
PD��EH�DFFHSWHG�IRU�PHPEHUVKLS�E��WKH�(�HF�WLYH�'LUHFWRU��7KH�(�HF�WLYH�'LUHFWRU�RU�%RDUG�RI�
'LUHFWRUV�PD��UHI�VH�PHPEHUVKLS�WR�DQ��SHUVRQ��RUJDQL�DWLRQ��DVVRFLDWLRQ�RU�FRUSRUDWLRQ�IRU�DQ��
UHDVRQ�LQ�LWV�VROH�DQG�DEVRO�WH�GLVFUHWLRQ��

6HFWLRQ������ ��HV�

0HPEHUV�VKDOO�SD��DQ�DQQ�DO�PHPEHUVKLS�IHH�DV�HVWDEOLVKHG�E��WKH�%RDUG�RI�'LUHFWRUV���ROGHUV�RI�
�RQRUDU��&R�UWHV��0HPEHUVKLSV�DUH�H�HPSW�IURP�SD�PHQW�RI�G�HV��

6HFWLRQ������ 7H�PLQDWLRQ�

��PHPEHU�PD��UHVLJQ�E��SURYLGLQJ��ULWWHQ�QRWLFH�WR�WKH�%RDUG�RI�'LUHFWRUV���

7KH�PHPEHUVKLS�RI�DQ��PHPEHU��KR�KDV�QRW�SDLG�G�HV��LWKLQ�VHYHQW��ILYH������GD�V�RI�WKH�G�H�
GDWH�VKDOO�D�WRPDWLFDOO��EH�WHUPLQDWHG��DQG�DOO�ULJKWV�DQG�SULYLOHJHV�VKDOO�WKHQ�EH�UHYRNHG���7KH�
PHPEHU� �LOO� EH� VR� QRWLILHG� LQ� �ULWLQJ� E�� WKH� %RDUG� RI� 'LUHFWRUV� RU� WKH� (�HF�WLYH� 'LUHFWRU���
0HPEHUVKLS�PD��EH�UHLQVWDWHG�E��WKH�SD�PHQW�RI�G�HV�LQ�I�OO���

�Q��PHPEHU�PD��EH�H�SHOOHG�E��WKH�DIILUPDWLYH�YRWH�RI�W�R�WKLUGV�������RI�WKH�%RDUG�RI�'LUHFWRUV�
DW�D�UHJ�ODUO�� VFKHG�OHG�PHHWLQJ� WKHUHRI��KHUH�D�T�RU�P� LV�SUHVHQW� IRU�FRQG�FW��QEHFRPLQJ�D�
PHPEHU�RU�SUHM�GLFLDO�WR�WKH�DLPV�RU�UHS�WH�RI�WKH�&KDPEHU��6�FK�H�S�OVLRQ�PD��RQO��RFF�U�DIWHU�
UHDVRQDEOH�QRWLFH�WR�WKH�V�EMHFW�PHPEHU�DQG�RSSRUW�QLW��IRU�WKH�V�EMHFW�PHPEHU�WR�KDYH�D�KHDULQJ�
EHIRUH�WKH�%RDUG�RI�'LUHFWRUV�DW�WKH�QH�W�UHJ�ODUO��VFKHG�OHG�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV��
8SRQ�H�S�OVLRQ�RI�D�PHPEHU��DQ��G�HV�DOUHDG��SDLG�WR�WKH�&KDPEHU�E��WKH�H�SHOOHG�PHPEHU�VKDOO�
EH�IRUIHLWHG�E��WKH�PHPEHU�DQG�VKDOO�QRW�EH�UHW�UQHG�E��WKH�&KDPEHU��

��WLFOH�7��HH�

)LVFDO��HD��

7KH�ILVFDO��HDU�RI�WKH�&KDPEHU�VKDOO�EH�IURP�-�O����WKUR�JK�-�QH�����

��WLFOH�)R���

3D�OLDPHQWD���3�RFH���H�

7KH�SURFHHGLQJV�RI�WKH�&KDPEHU�PHHWLQJV�VKDOO�EH�JRYHUQHG�DQG�FRQG�FWHG�DFFRUGLQJ�WR�5REHUWV�
5�OHV�RI�2UGHU�DQG�WKHVH�%�OD�V��7R�WKH�H�WHQW�WKHUH�LV�D�FRQIOLFW�EHW�HHQ�5REHUWV�5�OHV�RI�2UGHU�
DQG�WKHVH�%�OD�V��WKHVH�%�OD�V�VKDOO�FRQWURO��
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��WLFOH�)LYH�

0HPEH�V�LS�0HHWLQ�V�DQ��(OHFWLRQV�

6HFWLRQ������ 4�R��P�

�W�DOO�PHPEHUVKLS�PHHWLQJV��WHQ�SHUFHQW�������RI�WKH�F�UUHQW�YRWLQJ�PHPEHUV�LQ�JRRG�VWDQGLQJ�
VKDOO�FRQVWLW�WH�D�T�RU�P���3UR���YRWHV�VKDOO�EH�DFFHSWHG��

6HFWLRQ������ 5H��OD��DQ��6SHFLDO�0HPEH�V�LS�0HHWLQ�V�

7KH�%RDUG�RI�'LUHFWRUV�PD��KROG�PHPEHUVKLS�PHHWLQJV��KHQHYHU�LW�PD��EH�FRQVLGHUHG�QHFHVVDU��
RU� GHVLUDEOH�� � ,Q� DGGLWLRQ� WR� DQ�� GLVFUHWLRQDU�� PHPEHUVKLS� PHHWLQJV� LQ� DFFRUGDQFH� �LWK� WKH�
SUHYLR�V�VHQWHQFH��WKH�%RDUG�RI�'LUHFWRUV�VKDOO�FDOO�D�PHPEHUVKLS�PHHWLQJ��SRQ��ULWWHQ�SHWLWLRQ�
VLJQHG�E��QRW�OHVV�WKDQ�WHQ�SHUFHQW�������RI�WKH�F�UUHQW�YRWLQJ�PHPEHUV�LQ�JRRG�VWDQGLQJ��

6HFWLRQ������ �QQ�DO�(OHFWLRQ�

7KH�%RDUG�RI�'LUHFWRUV�VKDOO�HQV�UH�DQ�HOHFWLRQ�LV�FRPSOHWHG�LQ�0D��RI�HDFK��HDU�IRU�WKH�S�USRVH�
RI�VHOHFWLQJ�'LUHFWRUV�IRU�WKH�FRPLQJ�ILVFDO��HDU��������UWLFOH�6L��IRU�GHWDLOV��

6HFWLRQ������ 1RWLFH�RI�0HHWLQ�V�

1RWLFH�RI�DOO�PHPEHUVKLS�PHHWLQJV�VKDOO�EH�JLYHQ�WR�HDFK�PHPEHU�DW�OHDVW�ILYH�����GD�V�LQ�DGYDQFH�
RI�WKH�GD��RI�WKH�PHHWLQJ��

��WLFOH�6L��

�QQ�DO�(OHFWLRQV�

6HFWLRQ������ (OHFWLRQ���FOHV�IR��3RVLWLRQV�RQ�W�H��RD���RI��L�HFWR�V�

7KH�%RDUG�RI�'LUHFWRUV��LOO�RYHUVHH�DQ�HOHFWLRQ�LQ�0D��RI�HDFK��HDU��EHJLQQLQJ�LQ�������IRU�WKH�
S�USRVH�RI�VHOHFWLQJ�'LUHFWRUV� IRU�RSHQ�SRVLWLRQV�RQ�WKH�%RDUG��(OHFWHG�'LUHFWRUV��LOO�RIILFLDOO��
WDNH�RIILFH�RQ�WKH�-�O���VW�IROOR�LQJ�DQ�HOHFWLRQ��%���D��RI�LOO�VWUDWLRQ�RQO���LI�DQ�HOHFWLRQ�RFF�UV�
LQ�0D��������WKHQ�WKH�PHPEHUV��KR�DUH�HOHFWHG�WR�VHUYH�RQ�WKH�%RDUG�RI�'LUHFWRUV��LOO�WDNH�RIILFH�
RQ�-�O�����������DQG��LOO�VHUYH�D�WKUHH������HDU�WHUP�WKUR�JK�-�QH�����������

6HFWLRQ������ (OHFWLRQ�3�RFH���HV��

7KH�%RDUG��LOO�EH�HOHFWHG�DFFRUGLQJ�WR�WKH�IROOR�LQJ�SURFHVV��

1R� ODWHU� WKDQ�0DUFK� �VW� RI� HDFK� �HDU�� WKH�1RPLQDWLQJ� &RPPLWWHH��LOO�PHHW� WR� UHYLH��
DSSOLFDWLRQV�V�EPLWWHG�IURP�WKH�JHQHUDO�PHPEHUVKLS�G�ULQJ�WKH�SHULRG�EHJLQQLQJ�RQ�-�O��
�VW�RI�WKH�SUHYLR�V��HDU�WKUR�JK�)HEU�DU���VW�RI�WKH�F�UUHQW��HDU�DQG�PD��V�JJHVW�WKHLU�R�Q�
FDQGLGDWHV�DV��HOO��7KH�1RPLQDWLQJ�&RPPLWWHH��LOO� UHVHDUFK�DQG� LQWHUYLH�� WKH�SRRO�RI�
FDQGLGDWHV�IRU�RSHQ�SRVLWLRQV�RQ�WKH�%RDUG��



�
��

��������B��

1R�ODWHU�WKDQ��SULO��VW�RI�HDFK��HDU��WKH�1RPLQDWLQJ�&RPPLWWHH��LOO�GHYHORS�D�SURSRVHG�
VODWH�IRU�WKH�HQWLUH�%RDUG�IRU�WKH��SFRPLQJ�ILVFDO��HDU���KLFK�VODWH�VKDOO�LQFO�GH�QRPLQHHV�
IRU�RSHQ�SRVLWLRQV�RQ�WKH�%RDUG�DV��HOO�DV�'LUHFWRUV��KR�DUH�WKHQ�VHUYLQJ�D�WHUP���

7KH�1RPLQDWLQJ�&RPPLWWHH��LOO�SUHVHQW�WKH�SURSRVHG�VODWH� IRU� WKH�HQWLUH�%RDUG� IRU� WKH�
�SFRPLQJ� ILVFDO� �HDU� WR� WKH� H�LVWLQJ� %RDUG� DW� WKH��SULO�%RDUG�PHHWLQJ� IRU� UHYLH�� DQG�
DSSURYDO���

2Q�RU�DER�W�0D���VW�RI�HDFK��HDU��WKH�%RDUG��LOO�SUHVHQW�WKH�SURSRVHG�VODWH��DV�DSSURYHG�
E��WKH�H�LVWLQJ�%RDUG��IRU�WKH�%RDUG�IRU�WKH��SFRPLQJ�ILVFDO��HDU�WR�WKH�PHPEHUVKLS�IRU�D�
YRWH�YLD�DQ�HOHFWURQLF�SROO��7KH�SROO�VKDOO�RIIHU�WKH�PHPEHUVKLS�WKH�DELOLW��WR�YRWH�IRU�WKH�
RSHQ�VHDWV�RQ�WKH�%RDUG�RQO��DQG�VKDOO�QRW�SURYLGH�WKH�DELOLW��IRU���ULWH�LQ��FDQGLGDWHV��
7KH� HOHFWURQLF� SROO� VKDOO�SURYLGH� WKH�PHPEHUVKLS��LWK� D� UHDVRQDEOH� DPR�QW� RI� WLPH� WR�
V�EPLW�YRWHV��QR�OHVV�WKDQ�ILYH�����E�VLQHVV�GD�V����

�W�WKH�-�QH�PHHWLQJ�RI�WKH�%RDUG��WKH�1RPLQDWLQJ�&RPPLWWHH�VKDOO�UHSRUW�WKH�UHV�OWV�RI�WKH�
PHPEHUVKLS�SROO�WR�WKH�%RDUG�DQG�WKH�QH��%RDUG�VKDOO�FRPPHQFH�HIIHFWLYH�-�O���VW�DQG�
VKDOO�EH�LQ�HIIHFW��QWLO�-�QH���WK�RI�WKH�IROOR�LQJ��HDU���OWKR�JK�WKH�%RDUG�VKDOO�FRPPHQFH�
LWV�UROH�HIIHFWLYH�-�O���VW��WKHUH�VKDOO�EH�D��V�HDULQJ�LQ��DW�WKH�QH�W�E�VLQHVV�PHHWLQJ�RI�WKH�
&KDPEHU�IROOR�LQJ�-�O���VW�WKDW�LV�S�UHO��FHUHPRQLDO�LQ�QDW�UH��

��WLFOH�6HYHQ�

�RD���RI��L�HFWR�V�

6HFWLRQ������ 6W��FW��H�

7KH�JRYHUQDQFH�RI�WKH�&KDPEHU��WKH�GLUHFWLRQ�RI�LWV��RUN�DQG�WKH�FRQWURO�RI�LWV�SURSHUW��VKDOO�EH�
YHVWHG�LQ�D�%RDUG�RI�'LUHFWRUV��DOVR�UHIHUUHG�WR�DV�WKH��%RDUG��KHUHLQ��FRQVLVWLQJ�RI�QR�OHVV�WKDQ�
HOHYHQ������PHPEHUV�E�W�QR�PRUH�WKDQ�ILIWHHQ������PHPEHUV��DV�PD��EH�GHWHUPLQHG�E��WKH�%RDUG�
RI�'LUHFWRUV�IURP�WLPH�WR�WLPH��(DFK�PHPEHU�VKDOO�EH�UHIHUUHG�WR�DV�D��'LUHFWRU��KHUHLQ��7KH�%RDUG�
VKDOO�HOHFW�)R�U�����'LUHFWRUV�WR�VHUYH�DV�WKH�2IILFHUV��7KH�2IILFHUV�VKDOO�HDFK�VHUYH�IRU�QRW�PRUH�
WKDQ�RQH�WKUHH������HDU�WHUP��QOHVV�DSSURYHG�RWKHU�LVH�E��WKH�%RDUG���:KHQHYHU�SRVVLEOH��RQH�����
'LUHFWRU� PD�� EH� WKH� LPPHGLDWH� SDVW� 3UHVLGHQW�� � 7KH� UHPDLQLQJ� 'LUHFWRUV� VKDOO� EH� HOHFWHG� IRU�
VWDJJHUHG�WHUPV�RI�WKUHH������HDUV�V�FK�WKDW�DSSUR�LPDWHO��RQH�WKLUG�������RI�WKH�%RDUG�LV��S�IRU�
HOHFWLRQ�LQ�HDFK��HDU���7KH�'LUHFWRUV�PD��DGRSW�U�OHV�IRU�FRQG�FWLQJ�WKH�E�VLQHVV�RI�WKH�&KDPEHU��

6HFWLRQ������ 9DFDQFLHV��

7KH�%RDUG�VKDOO�KDYH�WKH�SR�HU�WR�ILOO�DOO�YDFDQFLHV�RQ�WKH�%RDUG��,Q�WKH�HYHQW�RI�D�YDFDQF��RQ�WKH�
%RDUG�RI�'LUHFWRUV�RU�D�YDFDQF��LQ�RQH�RI�WKH�2IILFHU�SRVLWLRQV��WKH�3UHVLGHQW�VKDOO�DSSRLQW�DQ��
V�FK�'LUHFWRU�RU�2IILFHU��V�EMHFW�WR�WKH�DSSURYDO�RI�WKH�%RDUG�E��D�PDMRULW��YRWH��7KH�SHUVRQ�VR�
DSSRLQWHG�VKDOO�DVV�PH�WKH�H�LVWLQJ�WHUP�RI�WKH�'LUHFWRU�RU�2IILFHU�WKDW�V�FK�SHUVRQ�LV�UHSODFLQJ��
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6HFWLRQ������ 5HVSRQVLELOLWLHV�RI�D��RD���0HPEH��

(DFK�%RDUG�0HPEHU�LV�H�SHFWHG�WR�I�OILOO�WKH�IROOR�LQJ�UHVSRQVLELOLWLHV��

�D��6WUDWHJLF���LGDQFH��%RDUG�PHPEHUV�KHOS�VHW�WKH�&KDPEHU�V�VWUDWHJLF�GLUHFWLRQ��HQV�ULQJ�LW�
DOLJQV��LWK�WKH�FRPP�QLW��V�QHHGV�DQG�E�VLQHVV�LQWHUHVWV��

�E��&RRUGLQDWLRQ��LWK�6WDII��7KH�%RDUG� IRF�VHV�RQ� JRYHUQDQFH��GLUHFWLRQ�� DQG�YLVLRQ��6WDII�
PDQDJHV�GD��WR�GD��RSHUDWLRQV��LWKLQ�WKH�SDUDPHWHUV�VHW�E��WKH�%RDUG��7KLV�SDUWQHUVKLS�
IRVWHUV�JRDO�DFKLHYHPHQW��SUHYHQWV�PLFURPDQDJHPHQW��DQG�DYRLGV�RYHUE�UGHQLQJ�YRO�QWHHU�
OHDGHUV��%RDUG�PHPEHUV�JRYHUQ��VWDII�PHPEHUV�PDQDJH��

�F���RYHUQDQFH� �� 2YHUVLJKW�� 7KH�� SURYLGH� JRYHUQDQFH� RYHUVLJKW�� HQV�ULQJ� WKH� &KDPEHU�
DGKHUHV�WR�OHJDO�DQG�HWKLFDO�J�LGHOLQHV��

�G��)LQDQFLDO� �F�PHQ�� � )LQDQFLDO� H�SHUWLVH� LV� YDO�DEOH� IRU� E�GJHW� DSSURYDO�� I�QGUDLVLQJ�
DFWLYLWLHV��DQG�HQV�ULQJ�WKH�&KDPEHU�V�ILQDQFLDO�KHDOWK��

�H���GYRFDF���%RDUG�PHPEHUV�DFW�DV�FKDPSLRQV�IRU�WKH�E�VLQHVV�FRPP�QLW���DGYRFDWLQJ�IRU�
SROLFLHV�WKDW�SURPRWH�HFRQRPLF�JUR�WK��

�I��0HPEHUVKLS�'HYHORSPHQW���7KH��DFWLYHO��HQJDJH��LWK�PHPEHUV���QGHUVWDQG�WKHLU�QHHGV��
DQG�FRQWULE�WH�WR�SURJUDPV�WKDW�EHQHILW�WKHP��

�J��7LPH�&RPPLWPHQW���5HJ�ODU�%RDUG�PHHWLQJ�DWWHQGDQFH��FRPPLWWHH��RUN��DQG�SDUWLFLSDWLRQ�
LQ�&KDPEHU�HYHQWV�DUH�H�SHFWHG��

�K��&RGH�RI�&RQG�FW�DQG�&RPPLWPHQW�)RUP��6LJQ�WKH�&RPPLWPHQW�)RUP�DQG�DELGH�E��WKH�
&RGH�RI�&RQG�FW���KLFK�VKDOO�EH�PRGLILHG�DW�WKH�GLVFUHWLRQ�RI�WKH�%RDUG�IURP�WLPH�WR�WLPH���

6HFWLRQ������ 3H�IR�PDQFH�5HYLH�V�

(DFK�%RDUG�PHPEHU� VKDOO� EH� V�EMHFWHG� WR� DW� OHDVW� RQH� ���� SHUIRUPDQFH� UHYLH�� SHU� �HDU� WR� EH�
FRPSOHWHG� E�� )HEU�DU�� �VW�� 7KH�(�HF�WLYH�&RPPLWWHH�� OHG� E�� WKH� 3UHVLGHQW�� VKDOO� FRQG�FW� WKH�
SHUIRUPDQFH� UHYLH�V� LQ� D� PDQQHU� GHWHUPLQHG� E�� WKH� (�HF�WLYH� &RPPLWWHH�� 7KH� (�HF�WLYH�
&RPPLWWHH� VKDOO� FRQG�FW� WKH�3UHVLGHQW�V� UHYLH���7KH�(�HF�WLYH�&RPPLWWHH�VKDOO� SURYLGH� HDFK�
%RDUG�PHPEHU�DW�OHDVW� WKLUW�������GD�V��QRWLFH�RI�V�FK�%RDUG�PHPEHU�V�UHYLH��DQG�HDFK�%RDUG�
PHPEHU�VKDOO�KDYH�DQ�RSSRUW�QLW��WR�SURYLGH�D��ULWWHQ� VHOI�DVVHVVPHQW�RI� WKH�%RDUG�PHPEHU�V�
SHUIRUPDQFH�WR�WKH�(�HF�WLYH�&RPPLWWHH�SULRU�WR�WKH�%RDUG�PHPEHU�V�UHYLH����

6HFWLRQ������ �RD���RI��L�HFWR�V�0HHWLQ�V�

7KH�%RDUG�VKDOO�PHHW�DW�UHJ�ODU�SHULRGV��E�W�QRW�OHVV�WKDQ�VL������WLPHV�G�ULQJ�D�ILVFDO��HDU��7KH�
WLPH�DQG�SODFH�RI�HDFK�PHHWLQJ�VKDOO�EH�IL�HG�E��WKH�%RDUG���

6HFWLRQ������ �WWHQ�DQFH�DW��RD���RI��L�HFWR�V�0HHWLQ�V�

0HPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�PDNH�HYHU��HIIRUW�WR�DWWHQG�HDFK�PHHWLQJ�RI�WKH�%RDUG��



�
���

��������B��

,I�D�%RDUG�PHPEHU�LV�DEVHQW�IURP�W�R�����FRQVHF�WLYH�UHJ�ODU�PHHWLQJV��LWKR�W�SULRU�QRWLILFDWLRQ�
WR�WKH�(�HF�WLYH�'LUHFWRU��3UHVLGHQW�RU�(�HF�WLYH�9LFH�3UHVLGHQW��WKH�3UHVLGHQW�VKDOO�VHQG�WKH�%RDUG�
PHPEHU� D� �ULWWHQ� �DUQLQJ� RI� SRVVLEOH� H�S�OVLRQ� IURP� WKH� %RDUG� SULRU� WR� WKH� QH�W� UHJ�ODUO��
VFKHG�OHG�%RDUG�PHHWLQJ��,I�WKH�V�EMHFW�%RDUG�PHPEHU�PLVVHV�D�WKLUG�FRQVHF�WLYH�PHHWLQJ�DIWHU�
UHFHLSW� RI� WKH��ULWWHQ��DUQLQJ� DQG��LWKR�W�QRWLILFDWLRQ� WR� WKH�(�HF�WLYH�'LUHFWRU�� 3UHVLGHQW�RU�
(�HF�WLYH� 9LFH� 3UHVLGHQW�� WKH� 3UHVLGHQW� VKDOO� VHQG� WKH� V�EMHFW� %RDUG� PHPEHU� D� ILQDO� QRWLFH�
DVV�PLQJ�UHVLJQDWLRQ�RI�WKH�V�EMHFW�%RDUG�PHPEHU��

6HFWLRQ������ 4�R��P�

��PDMRULW��RI�WKH�WRWDO�Q�PEHU�RI�DFWLYH�%RDUG�RI�'LUHFWRUV�PHPEHUV�P�VW�EH�SUHVHQW�WR�FRQVWLW�WH�
D�T�RU�P�DW�DQ��PHHWLQJ���

6HFWLRQ������ �RD���RI��L�HFWR�V�DV�(PSOR�H��

7KH�%RDUG�RI�'LUHFWRUV�PD��HPSOR��LQGLYLG�DOV�DV�WKH�%RDUG�GHHPV�QHFHVVDU��DQG�DSSURSULDWH�WR�
FDUU��R�W�WKH�PLVVLRQ�RI�WKH�&KDPEHU���7KH�WHUPV�DQG�FRQGLWLRQV�RI�V�FK�HPSOR�PHQW��LQFO�GLQJ�
WHUPLQDWLRQ�RI�HPSOR�PHQW��VKDOO�EH�GHWHUPLQHG�E��WKH�%RDUG�RI�'LUHFWRUV��DQG�VKDOO�EH�DSSURYHG�
E��D�PDMRULW��YRWH�RI�WKH�%RDUG�RI�'LUHFWRUV��

��WLFOH�(L��W�

2IILFH�V�

6HFWLRQ������ 6W��FW��H�

7KH�2IILFHUV�RI�WKH�&KDPEHU�VKDOO�EH�DV�IROOR�V���D��3UHVLGHQW���E��(�HF�WLYH�9LFH�3UHVLGHQW���KR�
DOVR� RYHUVHHV� ILQDQFLDOV�� �F�� 9LFH� 3UHVLGHQW� RI� 0HPEHUVKLS�� DQG� �G�� 9LFH� 3UHVLGHQW� RI�
3URJUDPPLQJ���KR�VKDOO�EH�HOHFWHG�IURP�DPRQJ�WKH�%RDUG�E��WKH�%RDUG���

6HFWLRQ������ 6HOHFWLRQ�RI�2IILFH�V�

��%RDUG�PHPEHU�P�VW�KDYH�VHUYHG�RQ�WKH�%RDUG�IRU�D�PLQLP�P�RI�RQH������HDU�EHIRUH�EHFRPLQJ�
HOLJLEOH�WR�VHUYH�DV�DQ�2IILFHU��QOHVV�WKH�%RDUG�DJUHHV�RWKHU�LVH�E��D�PDMRULW��YRWH���

�W�WKH�-�QH�E�VLQHVV�PHHWLQJ�RI�WKH�%RDUG��WKH�%RDUG�VKDOO�VHOHFW� WKH�2IILFHUV� WR� VHUYH� IRU� WKH�
IROOR�LQJ�ILVFDO��HDU��2IILFHUV�VKDOO�EH�VHOHFWHG�E��PDMRULW��YRWH�RI�WKH�%RDUG�����

6HFWLRQ������ 3�HVL�HQW�

7KH�3UHVLGHQW�VKDOO��

3UHVLGH� DW� DOO� PHHWLQJV� RI� WKH� &KDPEHU� 0HPEHUVKLS�� %RDUG� RI� 'LUHFWRUV� DQG� RI� WKH�
(�HF�WLYH�&RPPLWWHH���

(QV�UH�DOO�RUGHUV�DQG�UHVRO�WLRQV�RI�WKH�%RDUG�RI�'LUHFWRUV�DQG�RI�WKH�(�HF�WLYH�&RPPLWWHH�
DUH�SURSHUO��H�HF�WHG��
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6HUYH�DV�&KDLU�RI�WKH�(�HF�WLYH�&RPPLWWHH��

�SSRLQW�DOO�FRPPLWWHHV��V�EMHFW�WR�WKH�DSSURYDO�RI�WKH�%RDUG�RI�'LUHFWRUV��

6KDOO� EH� D�PHPEHU� RI� WKH�1RPLQDWLQJ�&RPPLWWHH� DQG�PD�� EH� D�PHPEHU� RI� DQ�� RWKHU�
FRPPLWWHH��

5HFRPPHQG�WR�WKH�PHPEHUVKLS�RU�WKH�%RDUG�RI�'LUHFWRUV�V�FK�PDWWHUV�DQG�V�JJHVWLRQV�DV�
PD��WHQG�WR�SURPRWH�WKH�PLVVLRQ�RI�WKH�&KDPEHU�DV�VWDWHG�LQ�WKHVH�%�OD�V��

(�HF�WH�DOO�FRQYH�DQFH�FRQWUDFWV�DQG�DJUHHPHQWV�D�WKRUL�HG�E��WKH�%RDUG�RI�'LUHFWRUV��

)RF�V�RQ�0HPEHUVKLS�VDWLVIDFWLRQ�DQG�&KDPEHU�YDO�H��

�HOS�RWKHU�%RDUG�PHPEHUV�LGHQWLI��QH���D�V�WR�I�QG�&KDPEHU�DFWLYLWLHV��

�VVLVW� RWKHU� %RDUG�PHPEHUV� LQ� FUDIWLQJ� VWUDWHJLF� JRDOV� DQG�PDNH� UHFRPPHQGDWLRQV� WR�
DFKLHYH�WKRVH�JRDOV��

3URPRWH�WKH�&KDPEHU�V�UROH�LQ�FLYLF�DQG�E�VLQHVV�GHYHORSPHQW��

5HSUHVHQW� WKH� &KDPEHU� S�EOLFO�� WKUR�JK� SUHVHQFH� DW� &KDPEHU� HYHQWV� DQG� �LWKLQ� WKH�
FRPP�QLW���KHQ�&KDPEHU�UHSUHVHQWDWLRQ�LV�UHT�HVWHG�RU�UHT�LUHG���

6�SSRUW�D�F�OW�UH�RI�FRQWLQ�R�V�LPSURYHPHQW��

3URYLGH�V�SSRUW�WR�WKH�(�HF�WLYH�'LUHFWRU�DQG�LWV�VWDII��

2YHUVHH�SROLF��DQG�FKDQJHV�WR�WKHVH�%�OD�V��DQG�

3HUIRUP�V�FK�RWKHU�G�WLHV�DV�DUH�JHQHUDOO��GHOHJDWHG�WR�2IILFHUV��

6HFWLRQ������ (�HF�WLYH�9LFH�3�HVL�HQW�

7KH�(�HF�WLYH�9LFH�3UHVLGHQW�VKDOO��

�FW�LQ�WKH�DEVHQFH�RI�RU�LQDELOLW��RI�WKH�3UHVLGHQW�WR�DFW��

6KDOO�H�HF�WH�V�FK�G�WLHV�DV�PD��EH�GHOHJDWHG�E��WKH�%RDUG�RI�'LUHFWRUV��

7RJHWKHU� �LWK� WKH� (�HF�WLYH� 'LUHFWRU�� VHUYH� DV� RYHUDOO� F�VWRGLDQ� RI� DOO� I�QGV� RI� WKH�
&KDPEHU���

5HYLH��DQG�DSSURYH�PRQWKO��ILQDQFLDO�UHSRUWV�WR�EH�SUHVHQWHG�WR�WKH�%RDUG�RI�'LUHFWRUV��
DQG�

(QV�UH�WKDW�WKH�&KDPEHU�FDUULHV�DOO�UHT�LUHG�LQV�UDQFH�DQG�V�UHW��ERQG���
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6HFWLRQ������ 9LFH�3�HVL�HQW�RI�0HPEH�V�LS�

7KH�9LFH�3UHVLGHQW�RI�0HPEHUVKLS�VKDOO��

7RJHWKHU��LWK�WKH�(�HF�WLYH�'LUHFWRU��GHYHORS�DQG�UHWDLQ�JRRG�UHODWLRQVKLSV��LWK�F�UUHQW�
PHPEHUV�RI�WKH�&KDPEHU��

7RJHWKHU��LWK�WKH�(�HF�WLYH�'LUHFWRU���RUN�WR�HQV�UH�VDWLVIDFWLRQ�DQG�UHWHQWLRQ�RI�F�UUHQW�
PHPEHUV��

7RJHWKHU��LWK�WKH�(�HF�WLYH�'LUHFWRU��RYHUVHH�UHFU�LWPHQW�RI�QH��PHPEHUV��

7RJHWKHU��LWK�WKH�(�HF�WLYH�'LUHFWRU��VHUYH�DV�OLDLVRQ�EHW�HHQ�PHPEHUV�RI�WKH�&KDPEHU�
DQG�WKH�%RDUG�RI�'LUHFWRUV��

7RJHWKHU��LWK�WKH�(�HF�WLYH�'LUHFWRU�� H�SDQG� WKH�&KDPEHU�EUDQG�DQG�D�DUHQHVV� LQ�WKH�
E�VLQHVV�FRPP�QLW����

7RJHWKHU��LWK�WKH�(�HF�WLYH�'LUHFWRU��DVVLVW�WKH�&KDPEHU�PHPEHUV��DELOLW��WR�H�SDQG�WKHLU�
QHW�RUNV�DQG�F�VWRPHU�EDVH��DQG�

7RJHWKHU� �LWK� WKH� (�HF�WLYH� 'LUHFWRU�� GHYHORS� DQG� RYHUVHH� WKH� LPSOHPHQWDWLRQ� RI�
SURJUDPV�WR�IDFLOLWDWH�PHPEHU�R�WUHDFK��

6HFWLRQ������ 9LFH�3�HVL�HQW�RI�3�R��DPPLQ��

7KH�9LFH�3UHVLGHQW�RI�3URJUDPPLQJ�VKDOO���

3URYLGH�J�LGDQFH�DQG�UHVR�UFHV�WR�SURJUDP�DQG�HYHQW�SODQQLQJ�WHDPV��HQV�ULQJ�WKH��KDYH�
WKH�QHFHVVDU��PHDQV�WR�GHYHORS�DQG�H�HF�WH�V�FFHVVI�O�LQLWLDWLYHV��

2YHUVHH�DOO� DVSHFWV�RI�&KDPEHU�HYHQWV� WR�HQV�UH�DOLJQPHQW��LWK�VWUDWHJLF�JRDOV��T�DOLW��
VWDQGDUGV�� DQG� WKH� &KDPEHU�V� RYHUDOO� EUDQG�� &ROODERUDWH� FORVHO�� �LWK� HYHQW� WHDPV� RQ�
ORJLVWLFV��VSHDNHU�PDQDJHPHQW��DQG�YHQGRU�UHODWLRQVKLSV��

�VVLVW�WHDPV�LQ�LGHQWLI�LQJ�DQG�HQJDJLQJ��LWK�NH��FRPP�QLW��SDUWQHUV�IRU�EURDGHU�HYHQW�
UHDFK�DQG�SDUWLFLSDWLRQ��

&ROODERUDWH� �LWK� WHDPV� WR� WUDFN� SURJUDP� DQG� HYHQW� E�GJHWV�� HQV�ULQJ� DGKHUHQFH� DQG�
RIIHULQJ�V�SSRUW��LWK�ILQDQFLDO�GHFLVLRQ�PDNLQJ��KHQ�QHHGHG��

�HOS�WHDPV�FROOHFW�SRVW�HYHQW�GDWD��DQDO��H�IHHGEDFN��DQG�LGHQWLI��NH��WDNHD�D�V�WR�LQIRUP�
I�W�UH�SURJUDP�DQG�HYHQW�LPSURYHPHQWV��

:RUN��LWK�WKH�(�HF�WLYH�'LUHFWRU�WR�GHYHORS�DQG�LPSOHPHQW�HIIHFWLYH�PDUNHWLQJ�VWUDWHJLHV�
WKDW�SURPRWH�HYHQWV��LQFUHDVH�DWWHQGDQFH��DQG�V�SSRUW�WKH�&KDPEHU�V�RYHUDOO�PLVVLRQ��DQG�

(QV�UH� DWWHQGDQFH� E�� &KDPEHU� UHSUHVHQWDWLYH� �LQFO�GLQJ� VWDIILQJ�� IRU� VFKHG�OHG�
SURJUDPPLQJ�HYHQWV���
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6HFWLRQ������ �HOH�DWLRQ�RI���WLHV�WR�W�H�(�HF�WLYH��L�HFWR���

%��UHVRO�WLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV��DQ��SRUWLRQ�RI�WKH�DERYH�HQ�PHUDWHG�G�WLHV�DQG�REOLJDWLRQV�
PD��EH�GHOHJDWHG�WR�WKH�(�HF�WLYH�'LUHFWRU��D�V�ERUGLQDWH�RI�WKH�(�HF�WLYH�'LUHFWRU��RU�D�&KDPEHU�
PHPEHU�DV�WKH�%RDUG�RI�'LUHFWRUV��LQ�LWV�DEVRO�WH�GLVFUHWLRQ��PD��GLUHFW��

��WLFOH�1LQH�

(�HF�WLYH��L�HFWR��

6HFWLRQ������ �SSRLQWPHQW�

6�EMHFW�WR�WKH�FRQWURO�DQG�V�SHUYLVLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV��WKH�(�HF�WLYH�'LUHFWRU�VKDOO�KDYH�
JHQHUDO� V�SHUYLVLRQ��GLUHFWLRQ�DQG�FRQWURO�RI�WKH�E�VLQHVV�DQG�DIIDLUV�RI�WKH�&KDPEHU�DQG�VKDOO�
KDYH� WKH� JHQHUDO� SR�HUV� DQG� G�WLHV� RI�PDQDJHPHQW� �V�DOO�� YHVWHG� LQ� WKH� RIILFH� RI� (�HF�WLYH�
'LUHFWRU� DQG� VKDOO� KDYH� V�FK� RWKHU� SR�HUV� DQG� G�WLHV� DV�PD�� EH� SUHVFULEHG� E�� WKH� %RDUG� RI�
'LUHFWRUV�DQG�E��WKHVH�%�OD�V����

7KH� (�HF�WLYH� 'LUHFWRU� VKDOO� EH� D�WKRUL�HG� WR� DWWHQG� DQG� SDUWLFLSDWH� LQ� WKH� PHHWLQJV� RI� DOO�
FRPPLWWHHV�RI��KLFK�WKH�(�HF�WLYH�'LUHFWRU�LV�QRW�RWKHU�LVH�D�PHPEHU���7KH�(�HF�WLYH�'LUHFWRU�
VKDOO�DWWHQG�DOO�UHJ�ODUO��VFKHG�OHG�DQG�VSHFLDO�PHHWLQJV�RI� WKH�%RDUG�RI�'LUHFWRUV���8QGHU� WKH�
V�SHUYLVLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV��WKH�(�HF�WLYH�'LUHFWRU�VKDOO�SHUIRUP�V�FK�DFWV�QHFHVVDU��
DQG�DSSURSULDWH�WR�HIIHFW�DWH�WKH�DFWLRQV��GLUHFWLYHV�DQG�SROLFLHV�RI�WKH�%RDUG�RI�'LUHFWRUV��

6HFWLRQ������ )�QFWLRQ�RI�W�H�(�HF�WLYH��L�HFWR��

7KH�(�HF�WLYH�'LUHFWRU�VKDOO���

�FW�DV�F�VWRGLDQ�IRU�DOO�UHFRUGV�DQG�UHSRUWV��

%H�UHVSRQVLEOH�IRU�NHHSLQJ�DQG�UHSRUWLQJ�DGHT�DWH�UHFRUGV�RI�DOO�WUDQVDFWLRQV��LQFO�GLQJ�E�W�
QRW�OLPLWHG�WR�ILQDQFLDO��

%H�UHVSRQVLEOH�IRU�QRWLI�LQJ�DOO�PHPEHUV�RI�PHPEHUVKLS�PHHWLQJ�E��PDLO��H�PDLO��VRFLDO�
PHGLD��RU�ID��DW�OHDVW�ILYH�����E�VLQHVV�GD�V�SULRU�WR�HDFK�PHHWLQJ��

%H� UHVSRQVLEOH� IRU� DOO� FRUUHVSRQGHQFH� E�� WKH� 3UHVLGHQW� DQG� DQ�� RWKHU�PHPEHUV� RI� WKH�
(�HF�WLYH�&RPPLWWHH��

7RJHWKHU� �LWK� WKH� (�HF�WLYH� 9LFH� 3UHVLGHQW�� VHUYH� DV� &�VWRGLDQ� RI� DOO� I�QGV� RI� WKH�
&KDPEHU��

5HFHLYH�DQG�GLVE�UVH�I�QGV�WR�FDUU��R�W�WKH�E�GJHW�DV�DSSURYHG�E��WKH�%RDUG���

.HHS�DOO�PRQLHV�RI�WKH�&KDPEHU�GHSRVLWHG�LQ�LWV�QDPH��

%H� UHVSRQVLEOH� IRU� WKH� UHFRUGLQJ� DQG� PDLQWHQDQFH� RI� PLQ�WHV� RI� DOO� PHHWLQJV� RI� WKH�
&KDPEHU�DQG�WKH�%RDUG�RI�'LUHFWRUV��
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.HHS�GHSRVLW�VOLSV��LWK�WKH�QDPHV�RI�PRQLHV�UHFHLYHG�IURP�IRU�D�GLW���

�VVLVW� WKH� (�HF�WLYH� 9LFH� 3UHVLGHQW� LQ� SUHSDULQJ� WKH� PRQWKO�� ILQDQFLDO� UHSRUWV� WR� EH�
SUHVHQWHG�WR�WKH�%RDUG�RI�'LUHFWRUV���

&ROOHFW�PRQH��DW�WKH�GRRU�IRU�DOO�I�QFWLRQV�RI�WKH�&KDPEHU��

�DYH�FKDUJH�RI�WKH�UR�WLQH�E�VLQHVV�RI�WKH�&KDPEHU�EHW�HHQ�PHHWLQJV�RI�WKH�%RDUG���

�DYH�WKH�D�WKRULW��WR�RUGHU�GLVE�UVHPHQWV�DQG�JUDQW�WR�DQ��FRPPLWWHH�D�UHDVRQDEOH�DPR�QW�
RI�PRQH��IRU�VSHFLDO��RUN�SURYLGHG�V�FK�DPR�QW�VKDOO�QRW�H�FHHG�WKH�E�GJHW�DOOR�DQFH�
IRU�WKDW��RUN�DV�SUHYLR�VO��DSSURYHG�E��WKH�%RDUG��DQG�

:RUN��LWK�PHPEHUV�RI�WKH�(�HF�WLYH�&RPPLWWHH�WR�V�SSRUW�WKHLU�UROHV�DQG�I�QFWLRQV�DV�VHW�
IRUWK�HOVH�KHUH�LQ�WKHVH�%�OD�V��

6HFWLRQ������ �HS�W���L�HFWR��DQ�����LWLRQDO�6WDII�

7KH�%RDUG�PD��KLUH�D�'HS�W��'LUHFWRU�DQG�DGGLWLRQDO�VWDII�WR�V�SSRUW�WKH�(�HF�WLYH�'LUHFWRU�RQ�
DQ�DV�QHHGHG�EDVLV��7KH�(�HF�WLYH�'LUHFWRU�PD��GHOHJDWH�LWV�G�WLHV�WR�WKH�'HS�W��'LUHFWRU�RU�DQ��
RWKHU�VWDII�SHUVRQ�KLUHG��QGHU�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�WKDW�WKH�(�HF�WLYH�'LUHFWRU�KDV�WKH�
D�WKRULW��RU�PDQGDWH�WR�SHUIRUP��QGHU�WKH�SURYLVLRQV�RI�WKHVH�%��OD�V���

��WLFOH�7HQ�

,Q�HPQLILFDWLRQ��

7KH�&KDPEHU�PD���E��UHVRO�WLRQ�RI� WKH�%RDUG�RI�'LUHFWRUV��SURYLGH�IRU� LQGHPQLILFDWLRQ�E��WKH�
&KDPEHU� RI� DQ�� DQG� DOO� F�UUHQW� RU� IRUPHU� RIILFHUV�� GLUHFWRUV� DQG� HPSOR�HHV� DJDLQVW� H�SHQVHV�
DFW�DOO��DQG�QHFHVVDULO�� LQF�UUHG�E��WKHP�LQ�FRQQHFWLRQ��LWK�WKH�GHIHQVH�RI�DQ��DFWLRQ��V�LW��RU�
SURFHHGLQJ�LQ��KLFK�WKH��RU�DQ��RI�WKHP�DUH�PDGH�SDUWLHV��RU�D�SDUW���E��UHDVRQ�RI�KDYLQJ�EHHQ�
RIILFHUV��GLUHFWRUV�RU�HPSOR�HHV�RI�WKH�&KDPEHU��H�FHSW� LQ� UHODWLRQ� WR�PDWWHUV�DV�WR��KLFK�V�FK�
LQGLYLG�DOV� VKDOO� EH� DGM�GJHG� LQ� V�FK� DFWLRQ�� V�LW�RU� SURFHHGLQJ� WR� EH� OLDEOH� IRU�QHJOLJHQFH� RU�
PLVFRQG�FW� LQ� WKH� SHUIRUPDQFH� RI� G�W�� DQG� WR� V�FK�PDWWHUV� DV� VKDOO� EH� VHWWOHG� E�� DJUHHPHQW�
SUHGLFDWHG�RQ�WKH�H�LVWHQFH�RI�V�FK�OLDELOLW��IRU�QHJOLJHQFH�RU�PLVFRQG�FW���7KH�&KDPEHU�VKDOO�
S�UFKDVH�DQG�PDLQWDLQ�'LUHFWRUV�DQG�2IILFHUV� OLDELOLW��LQV�UDQFH�FRYHULQJ�RIILFHUV��GLUHFWRUV�DQG�
RWKHU� YRO�QWHHUV� RI� WKH� &KDPEHU�� �KHQ� DFWLQJ� LQ� WKHLU� RIILFLDO� FDSDFLWLHV�� 7KH� &KDPEHU� VKDOO�
S�UFKDVH�DQG�PDLQWDLQ�WKH�DSSURSULDWH� ILGHOLW��ERQG� IRU�DOO� VWDII� DQG�RWKHU�SHUVRQV��KR�KDQGOH�
I�QGV�IRU�WKH�&KDPEHU��7KH�FRVW�RI�V�FK�LQV�UDQFH�DQG�ERQGV�VKDOO�EH�LQFO�GHG�LQ�WKH�DQQ�DO�E�GJHW�
DQG�LV�V�EMHFW�WR�UHYLH��DQG�DSSURYDO�RU�WKH�%RDUG�RI�'LUHFWRUV��
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��WLFOH�(OHYHQ�

)LQDQFHV�

6HFWLRQ������� ����HW�

7KH�(�HF�WLYH�'LUHFWRU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�RI�WKH�%�GJHW�DQG�VKDOO�PDNH�D�
UHFRPPHQGDWLRQ�RI�WKH�%�GJHW�IRU�WKH�IROOR�LQJ�ILVFDO��HDU�IRU�WKH�%RDUG�RI�'LUHFWRUV�DW�WKH�0D��
%RDUG�RI�'LUHFWRUV�PHHWLQJ��

6HFWLRQ������� �LVE��VHPHQWV�

1R�GHEWV� VKDOO�EH� LQF�UUHG��RU�PRQH��GLVE�UVHG��H�FHSW�E��DSSURYDO�RI� WKH�%RDUG�RI�'LUHFWRUV��
SURYLGHG�� KR�HYHU�� WKDW� V�FK� DSSURYDO� PD�� EH� JLYHQ� WKUR�JK� WKH� DGRSWLRQ� E�� WKH� %RDUG� RI�
'LUHFWRUV�RI�DQ�DQQ�DO�E�GJHW�WR�FRYHU�WKH�DQQ�DO�RSHUDWLQJ�H�SHQVHV���6DLG�H�SHQGLW�UHV�VKDOO�QRW�
H�FHHG�WKH�DGRSWHG�E�GJHW���

��WLFOH�7�HOYH�

�RPPLWWHHV��

6HFWLRQ������� 6W��FW��H���

7KH�%RDUG�RI�'LUHFWRUV�VKDOO�D�WKRUL�H�DQG�GHILQH�WKH�SR�HUV�DQG�G�WLHV�RI�DOO�FRPPLWWHHV���7KH�
VWDQGLQJ�FRPPLWWHHV�RI�WKH�2OQH��&KDPEHU�RI�&RPPHUFH�VKDOO�EH�WKH�(�HF�WLYH�&RPPLWWHH�DQG�
WKH�1RPLQDWLQJ�&RPPLWWHH��

�G��RF�&RPPLWWHHV�PD��EH�IRUPHG�E��WKH�3UHVLGHQW�DQG�RU�WKH�%RDUG�RI�'LUHFWRUV�IRU�D�VSHFLILF�
SURMHFW�RU��QGHUWDNLQJ���&RPPLWWHH�DSSRLQWPHQWV��H�FO�GLQJ�WKH�(�HF�WLYH�&RPPLWWHH��VKDOO�EH�
PDGH�E��WKH�3UHVLGHQW�RI� WKH�&KDPEHU�V�EMHFW�WR�WKH�%�OD�V�DQG�FRQILUPDWLRQ�RI�WKH�%RDUG�RI�
'LUHFWRUV��0HPEHUVKLS�RQ�&RPPLWWHHV�VKDOO� EH� RSHQ� WR� DOO�&KDPEHU�PHPEHUV��QRW� M�VW�%RDUG�
PHPEHUV��

6HFWLRQ������� (�HF�WLYH��RPPLWWHH�

�D�� �RPSRVLWLRQ�RI�W�H�(�HF�WLYH��RPPLWWHH�

7KH�(�HF�WLYH�&RPPLWWHH�VKDOO�EH�FRPSULVHG�RI��

WKH�3UHVLGHQW��&KDLU���

WKH�(�HF�WLYH�9LFH�3UHVLGHQW��

WKH�9LFH�3UHVLGHQW�RI�0HPEHUVKLS��DQG��

WKH�9LFH�3UHVLGHQW�RI�3URJUDPPLQJ����
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�E�� 5HVSRQVLELOLWLHV�RI�W�H�(�HF�WLYH��RPPLWWHH�

7KH�(�HF�WLYH�&RPPLWWHH�VKDOO��

�LUH��HYDO�DWH��DQG�V�SSRUW�WKH�(�HF�WLYH�'LUHFWRU��

3URYLGH�RYHUVLJKW�DQG�V�SSRUW�WR�WKH�&KDPEHU�V�OHDGHUVKLS�DQG�PDQDJHPHQW�WHDP��
LQFO�GLQJ�WKH�(�HF�WLYH�'LUHFWRU��

'HYHORS�DQG�SUHVHQW�D�WHQWDWLYH�SODQ�RI��RUN�IRU�WKH�QH��ILVFDO��HDU�DW�WKH�DQQ�DO�
ERDUG�UHWUHDW�PHHWLQJ���

&RQG�FW�SHUIRUPDQFH�UHYLH�V�RI�%RDUG�PHPEHUV�DV�VHW�IRUWK�LQ�6HFWLRQ�������DQG�

5HIHU� PDWWHUV� EUR�JKW� EHIRUH� LW� DV� QHFHVVDU�� WR� D� SURSHU� VWDQGLQJ� RU� VSHFLDO�
FRPPLWWHH��RU�WR�WKH�%RDUG��

,I�WKH�(�HF�WLYH�&RPPLWWHH� UHDFKHV�DQ�LPSDVVH�RQ�DQ��GHFLVLRQ��LWKLQ�LWV�S�UYLH��� WKH�
GHFLVLRQ�VKDOO�EH�PDGH�E��D�PDMRULW��YRWH�RI�WKH�HQWLUH�%RDUG��

6HFWLRQ������� 1RPLQDWLQ���RPPLWWHH�

�D�� �RPSRVLWLRQ�RI�W�H�1RPLQDWLQ���RPPLWWHH��

7KH�1RPLQDWLQJ�&RPPLWWHH�VKDOO�EH�FRPSULVHG�RI��

WKH�3UHVLGHQW��

WKH�(�HF�WLYH�'LUHFWRU��

D�'LUHFWRU��KR�LV�QRW�RQ�WKH�(�HF�WLYH�&RPPLWWHH���KLFK�PHPEHU�VKDOO�EH�VHOHFWHG�
E��WKH�3UHVLGHQW�DQG�WKH�(�HF�WLYH�'LUHFWRU�MRLQWO��HDFK��HDU�DQG��KR�VKDOO�QRW�EH�
VHOHFWHG�WR�VHUYH�RQ�WKH�1RPLQDWLQJ�&RPPLWWHH�LQ�FRQVHF�WLYH��HDUV��DQG�

D� 0HPEHU�DW�/DUJH� �KR� VKDOO� EH� VHOHFWHG� E�� WKH� 3UHVLGHQW� DQG� WKH� (�HF�WLYH�
'LUHFWRU�MRLQWO��HDFK��HDU��DQG��KR�VKDOO�QRW�EH�VHOHFWHG�WR�VHUYH�RQ�WKH�1RPLQDWLQJ�
&RPPLWWHH�LQ�FRQVHF�WLYH��HDUV��

7KH�1RPLQDWLQJ�&RPPLWWHH�VKDOO�QRW�FRQVLVW�RI�DQ��PHPEHU��KR�LV��S�IRU�HOHFWLRQ�LQ�D�
JLYHQ��HDU���

�E�� 5HVSRQVLELOLWLHV�RI�W�H�1RPLQDWLQ���RPPLWWHH�

7KH�1RPLQDWLQJ�&RPPLWWHH�VKDOO��

)ROOR��WKH�SURFHG�UH�VHW�IRUWK�LQ�6HFWLRQ������UHJDUGLQJ�WKH�SURFHVV�IRU�QRPLQDWLQJ�
DQG�HOHFWLQJ�PHPEHUV�WR�VHUYH�RQ�WKH�%RDUG���



�
���

��������B��

'HWHUPLQH�WKH�Q�PEHU�RI�SRVLWLRQV�WR�ILOO�RQ�WKH�%RDUG��QRW�WR�H�FHHG�WKH�%RDUG�
VL�H�VHW�IRUWK�LQ�6HFWLRQ��������DQG�

5HYLH�HG�WKH�%�OD�V�LQ�WKHLU�HQWLUHW��HDFK��HDU�DQG��SGDWH�DV�UHT�LUHG��

�,I�WKH�1RPLQDWLQJ�&RPPLWWHH�UHDFKHV�DQ�LPSDVVH�RQ�DQ��GHFLVLRQ��LWKLQ�LWV�S�UYLH���WKH�
GHFLVLRQ�VKDOO�EH�PDGH�E��D�PDMRULW��YRWH�RI�WKH�HQWLUH�%RDUG���

��WLFOH�7�L�WHHQ�

(OL�LELOLW��)R��(OHFWLRQ�WR�W�H��RD���RI��L�HFWR�V�

6HFWLRQ������� 4�DOLILFDWLRQV�

�Q�LQGLYLG�DO��RU�WKH�RUJDQL�DWLRQ�WKH�LQGLYLG�DO�UHSUHVHQWV��P�VW�EH�D�PHPEHU�LQ�JRRG�VWDQGLQJ�
RI� WKH�&KDPEHU�IRU�D�SHULRG�RI�QRW�OHVV� WKDQ�RQH������HDU�SULRU�WR�VHOHFWLRQ�E��WKH�1RPLQDWLQJ�
&RPPLWWHH�DV�D�FDQGLGDWH�WR�ILOO�D�YDFDQF��RQ�WKH�%RDUG�RI�'LUHFWRUV�����PHPEHU�PD��EH�UHJDUGHG�
LQ�JRRG�VWDQGLQJ�E��WKH�1RPLQDWLRQ�&RPPLWWHH�LI��

0HPEHUVKLS�G�HV�DUH�SDLG�DV�UHT�LUHG��

1R�DFWLRQ�LV�EHLQJ�WDNHQ�E��WKH�%RDUG�RI�'LUHFWRUV�WR�UHPRYH�WKH�SURVSHFWLYH�FDQGLGDWH�
IURP�D�SRVLWLRQ�RQ�WKH�%RDUG�RI�'LUHFWRUV��

1R�DFWLRQ�LV�EHLQJ�FRQVLGHUHG�RU�WDNHQ�E��WKH�%RDUG�RI�'LUHFWRUV�WR�UHPRYH�WKH�SURVSHFWLYH�
FDQGLGDWH�IURP�PHPEHUVKLS�LQ�WKH�&KDPEHU��

��WLFOH�)R��WHHQ�

�PHQ�PHQWV�

7KH�%�OD�V�PD�� EH�DPHQGHG� RU� DOWHUHG�E�� D� W�R�WKLUGV� ������YRWH� RI� WKH�%RDUG�� ,I� WKH�%RDUG�
DSSURYHV�DQ�DPHQGPHQW�WR�WKH�%�OD�V��WKH�DPHQGPHQW�VKDOO�EH�SUHVHQWHG�WR�WKH�HQWLUH�PHPEHUVKLS�
E��HOHFWURQLF�PHDQV�DQG�WKH�PHPEHUVKLS�VKDOO�EH�SURYLGHG�W�R������HHNV�WR�QRWH�DQ�REMHFWLRQ�WR�
WKH�%RDUG�LQ��ULWLQJ��,I�QR�REMHFWLRQV�DUH�UHFHLYHG��WKH�DPHQGHG�%�OD�V��LOO�EH�GHHPHG�WR�KDYH�
SDVVHG�DQG�VKDOO�EH�HIIHFWLYH�LPPHGLDWHO����

,I� REMHFWLRQV� DUH� UHFHLYHG�� WKH�%RDUG��LOO� GLVF�VV� WKHP� DQG�PD�� I�UWKHU� DPHQG� WKH�%�OD�V� LI�
QHFHVVDU���,I�WKH�GUDIW�%�OD�V�DUH�I�UWKHU�DPHQGHG��WKH�QH��GUDIW�P�VW�EH�V�EPLWWHG�WR�D�YRWH�E��
WKH�%RDUG�DQG�WKHQ�WR�WKH�PHPEHUVKLS�LQ�DFFRUGDQFH��LWK�WKH�SURYLVLRQV�RI�WKH�DERYH�SDUDJUDSK���

��FRPSOHWH�VHW�RI�%�OD�V�VKDOO�EH�DYDLODEOH�WR�WKH�&KDPEHU�PHPEHUVKLS�WKUR�JK�WKH�&KDPEHU�
�HEVLWH���
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��WLFOH�)LIWHHQ�

�LVVRO�WLRQ�RI�W�H���DPEH��

,Q�WKH�HYHQW�RI� WKH�GLVVRO�WLRQ�RI�WKH�&KDPEHU��KR�VRHYHU�FD�VHG��DOO�SURSHUW��DQG�I�QGV�RI� WKH�
&KDPEHU���KLFK� UHPDLQ�DIWHU�VDWLVIDFWLRQ�RI�DOO�RI�LWV� GHEWV�DQG�OLDELOLWLHV��VKDOO���LWKLQ� VL������
PRQWKV��EH�GLVWULE�WHG�WR�DSSURSULDWH�DJHQFLHV�RU�HQWLWLHV��IRU�S�EOLF�S�USRVH�DW� WKH�GLVFUHWLRQ�RI�
WKH�%RDUG�RI�'LUHFWRUV��

��WLFOH�6L�WHHQ�

1RWLFH�

�Q��QRWLFH�UHT�LUHG�E��WKHVH�%�OD�V�VKDOO�EH�LQ��ULWLQJ��VHQW�E��UHJ�ODU��8�6��PDLO��SRVWDJH�SDLG��
E��H�PDLO��E��VRFLDO�PHGLD��RU�E��ID����QOHVV�DQRWKHU�IRUP�RI�QRWLFH�LV�VSHFLILFDOO��UHT�LUHG���1RWLFH�
E��H�PDLO�RU�E��ID��VKDOO�EH�PDGH�WR�WKH�H�PDLO�DGGUHVV�RU�ID��Q�PEHU�RQ�ILOH�LQ�WKH�UHFRUGV�RI�WKH�
&KDPEHU�� �

��
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7KHVH�%�OD�V�KDYH�EHHQ�DGRSWHG�DV�RI�WKH�(IIHFWLYH�'DWH���
�
�

2/1(�����0�(5�2)��200(5�(��,1����D�QRQ�SDUWLVDQ��
QRQ�VHFWDULDQ�0DU�ODQG�&RUSRUDWLRQ��
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