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�5HYLVHG�%\ODZV�RI�7KH�)R[ZRRG�+LOOV�
3URSHUW\�2ZQHUV�$VVRFLDWLRQ�,QF�

$57,&/(�,� 385326(�2)� 5(9,6('�%</$:6�

7KHVH� %\ODZV�� VW\OHG� 5HYLVHG� %\ODZV�� VKDOO� FRPSOHWHO\� VXSHUVHGH�
WKH� $VVRFLDWLRQ¶V� SUHYLRXV� %\ODZV� DQG� DOO� DPHQGPHQWV� DQG� VXSSOHPHQWV� WR� WKRVH�
SUHYLRXV�%\ODZV�� �2QO\� WKH�SURYLVLRQV�RI� WKLV�GRFXPHQW�VKDOO�EH�HIIHFWLYH�DIWHU� WKH GDWH�RI�
0DUFK���� ������

$57,&/(�,,�� '(),1,7,216

6HFWLRQ��� ³$VVRFLDWLRQ´ VKDOO PHDQ DQG UHIHU WR WKH )R[ZRRG +LOOV 3URSHUW\�
2ZQHUV $VVRFLDWLRQ� ,QF�� D�QRQSURILW FRUSRUDWLRQ RUJDQL]HG DQG H[LVWLQJ XQGHU WKH ODZV RI�
WKH�6WDWH�RI�6RXWK�&DUROLQD��DQG�WKH�$VVRFLDWLRQ¶V VXFFHVVRUV�DQG�DVVLJQV��

6HFWLRQ��� ³7KH� 3URSHUWLHV´ VKDOO PHDQ DQG UHIHU WR WKDW FHUWDLQ WUDFW RI UHDO�
SURSHUW\ GHVFULEHG LQ WKH &KDUWHU RI ,QFRUSRUDWLRQ� DQG VXFK DGGLWLRQV WKHUHWR DV�PD\ EH�
EURXJKW�ZLWKLQ�WKH�MXULVGLFWLRQ�RI�WKH�$VVRFLDWLRQ��

6HFWLRQ��� ³0HPEHU´�VKDOO�PHDQ�DQG�UHIHU�WR�DQ\�RZQHU�RI�D�ORW�RU�ORWV�ZLWKLQ�WKH�
3URSHUWLHV��LQFOXGLQJ�FRQWUDFW�RZQHUV��EXW�H[FOXGLQJ�SHUVRQV�KROGLQJ�WLWOH�PHUHO\�DV�VHFXULW\�
IRU�SHUIRUPDQFH�RI�D�ILQDQFLDO�REOLJDWLRQ��

6HFWLRQ��� ³0HPEHU LQ JRRG VWDQGLQJ´ VKDOO PHDQ WKRVH PHPEHUV ZKR DUH�
FXUUHQW�LQ SD\PHQW RI�WKHLU�IHHV��GXHV��DVVHVVPHQWV��DQG�DOO�RWKHU�ILQDQFLDO�REOLJDWLRQV�GXH�
WKH�$VVRFLDWLRQ��DQG�ZKR�DUH�QRW�LQ�YLRODWLRQ�RI�DQ\�DSSOLFDEOH�FXUUHQW�UHVWULFWLYH�FRYHQDQW��
DQ\�FXUUHQW�%\ODZ�SURYLVLRQ�KHUHLQ��RU�DQ\�UXOH�RU�UHJXODWLRQ�DXWKRUL]HG�E\�DQG�LVVXHG�XQGHU�
WKHVH %\ODZV� $� PHPEHU VKDOO QRW EH GHHPHG LQ YLRODWLRQ RI DQ\ DSSOLFDEOH FXUUHQW�
UHVWULFWLYH�FRYHQDQW��DQ\�%\ODZ�SURYLVLRQ�KHUHLQ��RU�DQ\�UXOH�RU�UHJXODWLRQ�DXWKRUL]HG�E\�DQG�
LVVXHG XQGHU WKHVH %\ODZV LI ZKDW ZRXOG KDYH RWKHUZLVH EHHQ D YLRODWLRQ KDV EHHQ JUDQG�
IDWKHUHG�LQ�E\�D�YDULDQFH�LVVXHG�E\�WKH�$VVRFLDWLRQ¶V�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH��

6HFWLRQ��� ³&RPPRQ 3URSHUWLHV´ VKDOO PHDQ DOO UHDO SURSHUW\ RZQHG E\ WKH�
$VVRFLDWLRQ�DQG�WKDW�SURSHUW\�RZQHG�E\�WKH�$VVRFLDWLRQ�IRU�WKH�FRPPRQ�XVH�DQG�HQMR\PHQW�
RI�WKH�RZQHUV��

6HFWLRQ��� ³/RW´ VKDOO PHDQ DQG UHIHU WR DQ\ QXPEHUHG ORW VKRZQ XSRQ DQ\�
UHFRUGHG�ILQDO�SODW�RI�WKH�3URSHUWLHV� 7KLV�GHILQLWLRQ�LV�WR�EH�UHDG�LQ�FRQVRQDQFH�ZLWK�DQG�LV�
QRW LQWHQGHG WR FRQIOLFW ZLWK EXW WR LQFRUSRUDWH WKH GHILQLWLRQ DQG XVH RI WKH WHUP �ORW� LQ�
DQ\�ORW�RZQHU¶V�UHVWULFWLYH�FRYHQDQWV�

6HFWLRQ��� ³%RDUG´�VKDOO�PHDQ�DQG�UHIHU�WR�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�)R[ZRRG�
+LOOV�3URSHUW\�2ZQHUV�$VVRFLDWLRQ��,QF��

6HFWLRQ��� �$JHQW� VKDOO PHDQ DQG UHIHU WR DQ\ SHUVRQ RU SHUVRQV DXWKRUL]HG WR�
DFW� RQ EHKDOI RI WKH $VVRFLDWLRQ LQFOXGLQJ WKH %RDUG� DQ DXWKRUL]HG %RDUG PHPEHU� WKH�
3UHVLGHQW RI WKH $VVRFLDWLRQ� DQ DXWKRUL]HG RIILFHU� DQ DXWKRUL]HG FRPPLWWHH KHDG RU�
FRPPLWWHH PHPEHU� DQ DXWKRUL]HG HPSOR\HH� WKH PDQDJHU RI WKH $VVRFLDWLRQ� WKH�
$VVRFLDWLRQ¶V DWWRUQH\� DQG DQ LQGHSHQGHQW FRQWUDFWRU KLUHG E\ DQG DXWKRUL]HG E\ WKH�
$VVRFLDWLRQ� $XWKRUL]DWLRQ PD\ EH H[WHQGHG E\ WKH %RDUG� DQ\ %RDUG PHPEHU DXWKRUL]HG�
E\�WKH�%RDUG��WKH�3UHVLGHQW��DQG�WKH�0DQDJHU��

6HFWLRQ��� �'HYHORSHU��VKDOO�PHDQ�DQG�UHIHU�WR�)R[ZRRG�&RUSRUDWLRQ��DQ\�SDUHQW��
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VXEVLGLDU\� DQG� DIILOLDWH� FRUSRUDWLRQ� RI� WKH� 'HYHORSHU� RU� LWV� RIILFHUV�� GLUHFWRUV�� DJHQWV��
VHUYDQWV��UHSUHVHQWDWLYHV��VXFFHVVRUV��RU�DVVLJQV�

6HFWLRQ���� �0DQDJHU�� VKDOO� PHDQ� DQG� UHIHU� WR� WKDW� LQGLYLGXDO� HPSOR\HG� E\� WKH�
$VVRFLDWLRQ��WKURXJK�WKH�%RDUG��IXOO�WLPH��DQG�GHVLJQDWHG�DV�VXFK�

$57,&/(�,,,���/2&$7,21�2)�35,1&,3$/�2)),&(

6HFWLRQ��� 7KH�SULQFLSDO�RIILFH�RI�WKH�$VVRFLDWLRQ�VKDOO�EH� ORFDWHG�DW�����+LFNRU\�
7UDLO��:HVWPLQVWHU�� 6RXWK�&DUROLQD� �������RU� DQ\� RWKHU� ORFDWLRQ� GHVLJQDWHG� DV� WKH�
PDLQ�RIILFH�

$57,&/(�,9���0(0%(56+,3

6HFWLRQ��� (YHU\� SHUVRQ�ZKR� LV� D� UHFRUG� RZQHU� RI� WLWOH� RU� XQGLYLGHG� LQWHUHVW� LQ�
WLWOH� WR� DQ\� UHDO� SURSHUW\�ZLWKLQ� WKH� )R[ZRRG�+LOOV� GHYHORSPHQW� LV� VXEMHFW� WR� IHHV��
GXHV�� DQG� DVVHVVPHQWV�� DV� DXWKRUL]HG� E\� WKH� DSSOLFDEOH� UHVWULFWLYH� FRYHQDQWV� RU�
WKHVH�%\ODZV��OHYLHG�E\�WKH�$VVRFLDWLRQ��LQFOXGLQJ�FRQWUDFW�SXUFKDVHUV��EXW�H[FOXGLQJ�
SHUVRQV�KROGLQJ�WLWOH�PHUHO\�DV�VHFXULW\�IRU�SHUIRUPDQFH�RI�DQ�REOLJDWLRQ��VKDOO�EH�D�
PHPEHU�RI�WKH�$VVRFLDWLRQ�
6HFWLRQ��� 7KH�ULJKWV�RI�PHPEHUVKLS�DUH�VXEMHFW�WR�WKH�SD\PHQW�RI�DOO�IHHV��GXHV��
DQG�DVVHVVPHQWV� OHYLHG�E\� WKH�$VVRFLDWLRQ�� WKH�REOLJDWLRQ�RI�ZKLFK� IHHV��GXHV��DQG�
DVVHVVPHQWV�LV�LPSRVHG�DJDLQVW�HDFK�RZQHU�RI�DQG�EHFRPH�D�OLHQ�XSRQ�WKH�SURSHUW\�
DJDLQVW�ZKLFK�VXFK�IHHV��GXHV��DQG�DVVHVVPHQWV�DUH�PDGH�
6HFWLRQ��� 7KH�PHPEHUVKLS�ULJKWV�RI�DQ\�SHUVRQ�ZKRVH�LQWHUHVW�LQ�WKH�3URSHUWLHV�
LV�VXEMHFW�WR�IHHV��GXHV��DQG�DVVHVVPHQWV�XQGHU�$UWLFOH�,9��6HFWLRQ����ZKHWKHU�RU�QRW�
KH�VKH� EH� SHUVRQDOO\� REOLJDWHG� WR� SD\� VXFK� IHHV�� GXHV�� DQG� DVVHVVPHQWV��PD\� EH�
VXVSHQGHG� DV� D�PHPEHU� E\� DFWLRQ� RI� WKH� %RDUG� GXULQJ� WKH� SHULRG�ZKHQ� WKH� IHHV��
GXHV�� DQG�DVVHVVPHQWV� UHPDLQ�XQSDLG��EXW�XSRQ�SD\PHQW�RI� VXFK� IHHV�� GXHV�� DQG�
DVVHVVPHQWV�� KLV�KHU� ULJKWV� VKDOO� EH� DXWRPDWLFDOO\� UHVWRUHG�� � ,I� WKH� %RDUG� KDV�
DGRSWHG�DQG�SXEOLVKHG�RU�RWKHUZLVH�GLVVHPLQDWHG�UHJXODWLRQ�RU�UHJXODWLRQV�IRU�XVH��
SURWHFWLRQ�� DQG� SUHVHUYDWLRQ� RI� WKH� &RPPRQ� 3URSHUWLHV� DV� SURYLGHG� LQ� $UWLFOH� ;��
6HFWLRQ���T���WKH�%RDUG�RU�LWV�DXWKRUL]HG�DJHQW�PD\��LQ�WKHLU�GLVFUHWLRQ��VXVSHQG�WKH�
ULJKWV�RI�DQ\�VXFK�SHUVRQ�IRU�YLRODWLRQ�RI�VXFK�UHJXODWLRQ�RU�UHJXODWLRQV�IRU�D�SHULRG�
WR�EH�VHW�E\�%RDUG�LQ�LWV�VROH�GLVFUHWLRQ���7KH�VFRSH�RI�DQ\�VXVSHQVLRQ�VKDOO�DOVR�EH�
GHILQHG�E\� WKH�%RDUG� LQ� LWV� VROH�GLVFUHWLRQ�DQG� FDQ� UDQJH� IURP�D� VXVSHQVLRQ�RI� DOO�
PHPEHUVKLS� ULJKWV� DQG� SULYLOHJHV� WR� VXVSHQVLRQ� RI� WKH� ULJKW� WR� XVH� D� SDUWLFXODU�
DPHQLW\�
6HFWLRQ��� $OO� 0HPEHUV� VKDOO� LQIRUP� WKH� $VVRFLDWLRQ� LQ� ZULWLQJ� RI� WKH� VWUHHW�
DGGUHVV�RI�WKHLU�SULPDU\�UHVLGHQFH��DQ\�FXUUHQW�SRVW�RIILFH�ER[�RI�SULPDU\�KRPH�DQG�
EXVLQHVV�WHOHSKRQH�QXPEHUV��H�PDLO�DGGUHVVHV�DUH�RSWLRQDO�

$57,&/(�9���927,1*�5,*+76�,1�7+(�$662&,$7,21

6HFWLRQ��� 7KH�$VVRFLDWLRQ�VKDOO�KDYH�WZR�����FODVVHV�RI�PHPEHUVKLS�SHUWDLQLQJ�WR�
YRWLQJ� 0HPEHUV� VKDOO� EH� DOO� WKRVH� RZQHUV� DV� GHILQHG� LQ� $UWLFOH� ,9�� 6HFWLRQ� �� DQG�
VKDOO�EH�FODVVLILHG�DV�IROORZV�
D� /RW� RZQHUV�ZKR�SXUFKDVHG� WKHLU� ORW� IURP�HLWKHU� ����)R[ZRRG�&RUSRUDWLRQ�RU

��� D� VXFFHVVRU� FRUSRUDWLRQ� WR� WKH� )R[ZRRG� &RUSRUDWLRQ� RU� ���� WKH� SULRU
GHYHORSHU� WR� WKH� )R[ZRRG� &RUSRUDWLRQ� RU� D� FKDLQ� RI� WLWOH� ZKLFK� GRHV� QRW
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LQFOXGH�)R[ZRRG�&RUSRUDWLRQ�DQG�ZKR�DJUHH��E\�UHFRUGHG�LQVWUXPHQW��WR�WKH�
SD\PHQW�RI�VXFK� IHHV��GXHV��DQG�DVVHVVPHQWV�DV�DUH�VHW�E\� WKH�$VVRFLDWLRQ�
IRU�DOO�ORWV���7KH�RZQHUVKLS�RI�HDFK�ORW�E\�VDLG�PHPEHU��DV�GHILQHG�LQ�$UWLFOH�
,9�6HFWLRQ����FDUULHV�ZLWK�LW�RQH�����YRWH�SHU�ORW�

E� /RW�RZQHUV�ZKR�SXUFKDVHG�WKHLU�ORWV�IURP�WKH�SULRU�GHYHORSHU�WR�WKH�)R[ZRRG
&RUSRUDWLRQ� RU� SXUFKDVHG� WKHLU� ORW� WKURXJK� D� FKDLQ� RI� WLWOH� ZKLFK� GRHV� QRW
LQFOXGH� WKH� )R[ZRRG� &RUSRUDWLRQ� DQG� ZKR� GRHV QRW� DJUHH�� E\� UHFRUGHG
LQVWUXPHQW��WR�WKH�SD\PHQW�RI�VXFK�IHHV� GXHV��DQG�DVVHVVPHQWV�DV�DUH�VHW�E\
WKH�$VVRFLDWLRQ���/RW�RZQHUV�ZKR�FRPSULVH�WKLV�FODVV�RI�PHPEHUVKLS�ZLOO�KDYH
QR�YRWH�DQG�DUH�SURKLELWHG�IURP�KROGLQJ�DQ\�RIILFH�LQ�WKH�$VVRFLDWLRQ�

6HFWLRQ��� :KHQ�PRUH�WKDQ�RQH�SHUVRQ�KROGV�LQWHUHVW�LQ�DQ\�ORW��DOO�VXFK�SHUVRQV�
VKDOO� EH� PHPEHUV� DQG� WKH� YRWH� IRU� VXFK� ORW� VKDOO� EH� H[HUFLVHG� DV� WKH\� DPRQJ�
WKHPVHOYHV�GHWHUPLQH��EXW�LQ�QR�HYHQW�VKDOO�PRUH�WKDQ�RQH�9RWH�QRU�D�IUDFWLRQ�RI�D�
9RWH EH�FDVW�ZLWK�UHVSHFW�WR�DQ\�VXFK�/RW�

$57,&/(� 9,� 3523(57<� 5,*+76� $1' 5,*+76� 2)� (1-2<0(17� 2)� &20021�
3523(57<

6HFWLRQ��� (DFK� 0HPEHU�� KLV�KHU� IDPLO\� PHPEHUV�� DQG� JXHVWV� UHVLGLQJ� ZLWK�
KLP�KHU� LQ� KLV�KHU� KRXVHKROG� VKDOO� EH� HQWLWOHG� WR� WKH� XVH� DQG� HQMR\PHQW� RI� WKH�
&RPPRQ�3URSHUWLHV�ZKLFK�DUH�RZQHG�E\�RU�DYDLODEOH� WR� WKH�$VVRFLDWLRQ�� VXEMHFW� WR�
UHDVRQDEOH�UHJXODWLRQV�ZKLFK�WKH�%RDUG�VKDOO�KDYH�WKH�SRZHU�WR�SUHVFULEH��LQFOXGLQJ��
EXW� QRW� OLPLWHG� WR�� SD\PHQW� RI� IHHV� GXHV�� DVVHVVPHQWV� DQG� XVH� FKDUJHV�� � $Q\�
PHPEHU�� KLV�KHU� IDPLO\� PHPEHU�� RU� JXHVW� ZKR� DEXVHV� WKH� IDFLOLWLHV� RU� SURSHUWLHV�
RZQHG� E\� RU� DYDLODEOH� WR� WKH� $VVRFLDWLRQ� PD\� EH� VXEMHFW� WR� ORVV� RI� XVH� RI� VDLG�
&RPPRQ�3URSHUWLHV�� � $OO�PHPEHUV� VKDOO� DGKHUH� WR� DQG� FRPSO\�ZLWK� DOO� UHJXODWLRQV�
SURPXOJDWHG�E\�WKH�%RDUG�DQG�WKH�UHVWULFWLYH�FRYHQDQWV�DSSOLFDEOH�WR�DQ�RZQHU¶V�ORW�
RU�ORWV�XQOHVV�WKH�RZQHU�KDV�EHHQ�JUDQWHG�D�YDULDQFH�XQGHU�WKH�PHFKDQLVP�RI�$UWLFOH�
;;�
6HFWLRQ��� $Q\�PHPEHU�ZKR�LV�RZQHU�RI�D�/RW�PD\�GHOHJDWH�KLV�KHU�ULJKWV�RI�XVH�
DQG� HQMR\PHQW� RI� WKH� &RPPRQ� 3URSHUWLHV� WR� DQ\� RI� KLV�KHU� WHQDQWV� ZKR� UHVLGH�
WKHUHLQ�XQGHU�D�OHDVHKROG�LQWHUHVW� 6XFK�0HPEHUV�VKDOO�QRWLI\�WKH�VHFUHWDU\�LQ�ZULWLQJ�
RI� WKH� QDPH� RI� DQ\� IDPLO\�PHPEHU�� JXHVW� RU� OHVVHH� HQWLWOHG� WR� XVH� WKH� &RPPRQ�
3URSHUWLHV���7KH�ULJKWV�DQG�SULYLOHJHV�RI�VXFK�SHUVRQ�DUH�VXEMHFW�WR�VXVSHQVLRQ�XQGHU�
$UWLFOH�,9��6HFWLRQ����WR�WKH�VDPH�H[WHQW�DV�WKRVH�RI�WKH�PHPEHU�
$Q\�PHPEHU�ZKR�LV�RZQHU�RI�D� ORW�PD\�UHTXHVW�D�JXHVW�PHPEHUVKLS�OLPLWHG�WR�VL[�
��� JXHVWV� IRU� WKRVH� SHUVRQV� LQ� WHPSRUDU\� RFFXSDQF\� RI� VDLG� ORW�� � $�PHPEHU�PD\
KDYH�PRUH�WKDQ�VL[�����JXHVWV�LI�SULRU�DSSURYDO�RI�WKH�%RDUG�LV�REWDLQHG��EXW�RQO\�RQ
D�WHPSRUDU\�EDVLV�WKH�GXUDWLRQ�RI�ZKLFK�VKDOO�EH�VSHFLILHG���6XFK�JXHVW�PHPEHUVKLS
VKDOO�EH�JUDQWHG�RQO\�RQ�DSSURYDO�RI�WKH�%RDUG�RU�LWV�GHVLJQHH��DQG��LI�JUDQWHG��VKDOO
SHUPLW� KROGHU� IXOO� JXHVW� SULYLOHJHV� VXEMHFW� WR� IHHV�� GXHV�� DQG� DVVHVVPHQWV�� DQG
REOLJDWHV�KLP�KHU� WR� WKH�SURYLVLRQV�RI�$UWLFOH�;9��6HFWLRQ����$UWLFOH�;9,��6HFWLRQ���
$UWLFOH�;9,��6HFWLRQ����$UWLFOH�;9,,,��6HFWLRQ����$UWLFOH�;9,,,��6HFWLRQ����$UWLFOH�;9,,,�
6HFWLRQ� ��� DQG� $UWLFOH� ;9,,,�� 6HFWLRQ� ��� � 6XFK� UHTXHVW� PXVW� EH� PDGH� WR� WKH
$VVRFLDWLRQ�VHFUHWDU\�VHYHQ�����GD\V�SULRU�WR�XVH�GDWH�
6HFWLRQ��� 0HPEHUV�GHVFULEHG� LQ�$UWLFOH�9��6HFWLRQ����,WHP�E��VKDOO�EH�UHVWULFWHG
WR�XVLQJ�WKRVH�&RPPRQ�3URSHUWLHV�LQ�SODFH�DW�WKH�WLPH�WKH�$VVRFLDWLRQ�ZDV�IRUPHG�
7KHVH�&RPPRQ�3URSHUWLHV�LQFOXGH�WKH�+XQWVPDQ�&OXEKRXVH��WZR�����WHQQLV FRXUWV��D
PXOWL�SXUSRVH�FRXUW��DQG�DQ�RXWGRRU�VZLPPLQJ�SRRO�
6HFWLRQ��� 'HYHORSHU�3ULYLOHJHV 7KH�'HYHORSHU�VKDOO�KDYH�WKH�SULYLOHJH�RI�LVVXLQJ�D
UHDVRQDEOH�QXPEHU�RI�WHPSRUDU\�JXHVW�FDUGV�WR�DVVLVW� LQ�WKH�VDOH�DQG�GHYHORSPHQW
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RI� LWV� SURSHUWLHV�� 7KH� 'HYHORSHU� VKDOO� VHHN� SULRU� DSSURYDO� IRU� WKH� LVVXDQFH� RI�
WHPSRUDU\�JXHVW�FDUGV�IURP�WKH�$VVRFLDWLRQ��7KH�$VVRFLDWLRQ�VKDOO�KDYH�WKH�ULJKW�WR�
DSSURYH� DQ\� DQG� DOO� VXFK� UHTXHVWV�� 6XFK� DSSURYDO� VKDOO� QRW� EH� XQUHDVRQDEO\�
ZLWKKHOG�

$57,&/(� 9,,� � � $662&,$7,21� 385326(6� $1'� 32:(56� �7KH� SRZHUV� OLVWHG� LQ� WKLV�
$UWLFOH�DUH�SRZHUV�WKH�$VVRFLDWLRQ�SRVVHVVHV��EHFDXVH� LW� LV�D�QRQ�SURILW�FRUSRUDWLRQ��XQGHU�
6RXWK� &DUROLQD� &RGH� 6HFWLRQ� ����������� � 7KH� $VVRFLDWLRQ� KDV DOZD\V� SRVVHVVHG� WKHVH
SRZHUV��

6HFWLRQ��� 7KH� $VVRFLDWLRQ� VKDOO� KDYH� WKH� SRZHU� WR� GR� DOO� WKLQJV� QHFHVVDU\� RU�
FRQYHQLHQW�WR�FDUU\�RXW�LWV�DIIDLUV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�
D� 7R�VXH�DQG�EH�VXHG��FRPSODLQ��DQG�GHIHQG�LQ�LWV�FRUSRUDWH�QDPH�
E� 7R�KDYH�D� FRUSRUDWH� VHDO��ZKLFK�PD\�EH DOWHUHG�DW�ZLOO�� DQG� WR�XVH� LW�� RU� D
IDFVLPLOH�RI�LW��E\�LPSUHVVLQJ�RU�DIIL[LQJ�RU�LQ�DQ\�RWKHU�PDQQHU�UHSURGXFLQJ�LW�
F� 7R�PDNH�DQG�DPHQG�E\ODZV�QRW�LQFRQVLVWHQW�ZLWK�LWV�DUWLFOHV�RI�LQFRUSRUDWLRQ
RU� ZLWK� WKH� ODZV� RI� 6RXWK� &DUROLQD� IRU� UHJXODWLQJ� DQG�PDQDJLQJ� WKH� DIIDLUV� RI� WKH
FRUSRUDWLRQ�
G� 7R� SXUFKDVH�� UHFHLYH�� OHDVH�� RU� RWKHUZLVH� DFTXLUH�� DQG� RZQ�� KROG�� LPSURYH�
XVH�� DQG� RWKHUZLVH� GHDO� ZLWK�� UHDO� RU� SHUVRQDO� SURSHUW\� RU� DQ\� OHJDO� RU� HTXLWDEOH
LQWHUHVW�LQ�SURSHUW\��ZKHUHYHU�ORFDWHG�
H� 7R�VHOO��FRQYH\��PRUWJDJH��SOHGJH��OHDVH��H[FKDQJH��DQG�RWKHUZLVH�GLVSRVH�RI
DOO�RU�DQ\�SDUW�RI�LWV�SURSHUW\�
I� 7R� SXUFKDVH�� UHFHLYH�� VXEVFULEH� IRU�� RU� RWKHUZLVH� DFTXLUH�� RZQ�� KROG�� YRWH�
XVH�� VHOO�� PRUWJDJH�� OHQG�� SOHGJH�� RU� RWKHUZLVH� GLVSRVH� RI�� DQG� GHDO� LQ� DQG� ZLWK�
VKDUHV�RU�RWKHU�LQWHUHVW�LQ�RU�REOLJDWLRQV�RI�DQ\�HQWLW\�
J� 7R� PDNH� FRQWUDFWV� DQG� JXDUDQWLHV�� LQFXU� OLDELOLWLHV�� ERUURZ� PRQH\�� LVVXH
QRWHV��ERQGV��DQG�RWKHU�REOLJDWLRQV��DQG�VHFXUH�DQ\�RI�LWV�REOLJDWLRQV�E\�PRUWJDJH�RU
SOHGJH�RI�DQ\�RI�LWV�SURSHUW\��IUDQFKLVHV��RU�LQFRPH�
K� 7R� LQYHVW� DQG� UHLQYHVW� LWV� IXQGV�� DQG� UHFHLYH� DQG� KROG� UHDO� DQG� SHUVRQDO
SURSHUW\�DV�VHFXULW\� IRU� UHSD\PHQW��H[FHSW�DV� OLPLWHG�E\�6�&��&RGH�6HFWLRQ�������
����
L� 7R� EH� D� SURPRWHU�� SDUWQHU�� WUXVWHH��PHPEHU�� DVVRFLDWH�� RU�PDQDJHU� RI� DQ\
SDUWQHUVKLS��MRLQW�YHQWXUH��WUXVW��RU�RWKHU�HQWLW\���:KHQ�DFWLQJ�DV�D�WUXVWHH�RI�D�WUXVW
LQ�ZKLFK�LW�KDV�EHQHILFLDO�LQWHUHVW��WKH�FRUSRUDWLRQ�LV�QRW�FRQGXFWLQJ�D�WUXVW�EXVLQHVV
ZLWK�UHJDUG�WR�WKDW�WUXVW�IRU�SXUSRVHV�RI�6�&��&RGH�$QQ��6HFWLRQ����������
M� 7R� FRQGXFW� LWV� DFWLYLWLHV�� ORFDWH�RIILFHV�� DQG�H[HUFLVH� WKH�SRZHUV�JUDQWHG�E\
WKHVH�%\ODZV�ZLWKLQ�RU�ZLWKRXW�6RXWK�&DUROLQD�
N� 7R� HOHFW� RU� DSSRLQW� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� DQG� DJHQWV� RI� WKH
FRUSRUDWLRQ��GHILQH�WKHLU�GXWLHV��DQG�IL[�WKHLU�FRPSHQVDWLRQ�
O� 7R� SD\� SHQVLRQV� DQG� HVWDEOLVK� SHQVLRQ� SODQV�� SHQVLRQ� WUXVWV�� DQG� RWKHU
EHQHILW�DQG�LQFHQWLYH�SODQV�IRU�LWV�HPSOR\HHV�
P� 7R� PDNH� GRQDWLRQV� QRW� LQFRQVLVWHQW� ZLWK� ODZ� IRU� WKH� SXEOLF� ZHOIDUH� RU� IRU
FKDULWDEOH�� UHOLJLRXV��VFLHQWLILF��RU�HGXFDWLRQDO�SXUSRVHV�DQG� IRU�RWKHU�SXUSRVHV�WKDW
IXUWKHU�WKH�FRUSRUDWH�LQWHUHVW�
Q� 7R�DFFHSW�JLIWV��GHYLVHV��DQG�EHTXHVWV�VXEMHFW�WR�DQ\�FRQGLWLRQV�RU�OLPLWDWLRQV�
FRQWDLQHG�LQ�WKH�JLIW��GHYLVH��RU�EHTXHVW��VR�ORQJ�DV�WKH�FRQWULEXWLRQV�RU� OLPLWDWLRQV
DUH�QRW�FRQWUDU\ WR�WKH�6RXWK�&DUROLQD�1RQSURILW�&RUSRUDWLRQ�$FW�RU�IRU�SXUSRVHV�IRU
ZKLFK�WKH�$VVRFLDWLRQ�LV�RUJDQL]HG�
R� 7R�LPSRVH�IHHV��GXHV��DQG�DVVHVVPHQWV�XSRQ�LWV�PHPEHUV�
S� 7R�HVWDEOLVK�FRQGLWLRQV�IRU�DGPLVVLRQ�RI�PHPEHUV��WR�DGPLW�PHPEHUV��DQG�WR
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LVVXH�PHPEHUVKLSV�
T� 7R�FDUU\�RQ�D�EXVLQHVV�
U� 7R�GR�DOO�WKLQJV�QHFHVVDU\�RU�FRQYHQLHQW��QRW�LQFRQVLVWHQW�ZLWK�IHGHUDO�RU�VWDWH
ODZ��WR�IXUWKHU�WKH�DFWLYLWLHV�DQG�DIIDLUV�RI�WKH�FRUSRUDWLRQ�

$57,&/(�9,,,���%2$5'�2)�',5(&7256

6HFWLRQ��� 7KH�DIIDLUV�RI� WKH�$VVRFLDWLRQ�VKDOO�EH�PDQDJHG�E\�D�%RDUG�RI� VHYHQ�
��� 'LUHFWRUV� DQG� VXFK� %RDUG� VKDOO� KDYH� FRQWURO� RYHU� WKH� DIIDLUV� DQG� EXVLQHVV
WUDQVDFWLRQV�RI�WKH�$VVRFLDWLRQ��LQFOXGLQJ�WKH�VHWWLQJ�RI�IHHV� GXHV��DQG�DVVHVVPHQWV�
DQG�PD\�DXWKRUL]H�WKH�H[HUFLVH�RI�WKH�$VVRFLDWLRQ¶V�DIIDLUV�� �7KH�%RDUG�RI�'LUHFWRUV
VKDOO� FRQVLVW� RI� VHYHQ� ����'LUHFWRUV�ZKR� VKDOO� KROG� RIILFH� XQWLO� WKH� HOHFWLRQ� RI� WKHLU
VXFFHVVRUV���(OHFWLRQV�VKDOO�EH�KHOG�RQ�WKH�WKLUG�6DWXUGD\�LQ�0DUFK�RI�HDFK�\HDU�DW�D
WLPH�WR�EH�VHOHFWHG�E\�WKH�%RDUG�
(DFK�%RDUG�0HPEHU�ZLOO�EH�HOHFWHG�WR�VHUYH�D�WKUHH�����\HDU�WHUP���%RDUG�0HPEHUV
PD\�RQO\�VHUYH�IRU�WZR�����FRQVHFXWLYH�WHUPV�
6HFWLRQ��� 9DFDQFLHV� LQ� WKH� %RDUG� VKDOO� EH� ILOOHG� E\� YRWH� RI� WKH�PDMRULW\� RI� WKH
UHPDLQLQJ�'LUHFWRUV��DQ\�VXFK�DSSRLQWHG�'LUHFWRU�WR�KROG�RIILFH�GXULQJ�WKH�XQH[SLUHG
WHUP�RI�KLV�KHU�SUHGHFHVVRU�
6HFWLRQ��� 5HPRYDO� RI� 'LUHFWRU�'LUHFWRUV�� $W� DQ\� VFKHGXOHG� PHHWLQJ� RI� WKH
$VVRFLDWLRQ�GXO\�FDOOHG��DQ\�RQH�RU�PRUH�RI�WKH�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV
PD\� EH� UHPRYHG�� ZLWK� FDXVH�� E\� D� PDMRULW\� RI� WKH� 0HPEHUV�� $� GLUHFWRU� ZKRVH
UHPRYDO� KDV� EHHQ� SURSRVHG� E\� D�PHPEHU� RU�PHPEHUV� VKDOO� EH� JLYHQ� DW� OHDVW� WHQ
���� GD\V�QRWLFH�RI�WKH�FDOOLQJ�RI�WKH�PHHWLQJ�DQG�WKH�SXUSRVH�WKHUHRI�DQG�VKDOO�EH
JLYHQ�DQ�RSSRUWXQLW\�WR�EH�KHDUG�DW�WKH PHHWLQJ���$�PDMRULW\�YRWH�RI�WKH�GLUHFWRUV�DW
D�PHHWLQJ�DW�ZKLFK�D�TXRUXP�LV�SUHVHQW�PD\�UHPRYH�D�GLUHFWRU�IRU�EHLQJ�PRUH�WKDQ
WKLUW\� ����� GD\V� GHOLQTXHQW� RQ� DQ\� DVVHVVHG� IHHV�� GXHV�� DVVHVVPHQWV� RU� DIWHU� D
MXGLFLDO� GHWHUPLQDWLRQ� WKDW� D� GLUHFWRU� LV� LQ� YLRODWLRQ� RI� RQH� RI� WKH� UHVWULFWLYH
FRYHQDQWV��RU�DIWHU�D�GLUHFWRU�KDV�PLVVHG�WKUHH�����FRQVHFXWLYH�PHHWLQJV�
6HFWLRQ��� 9ROXQWDU\� 6HUYLFH�� $OO� PHPEHUV� RI� WKH� %RDUG� VKDOO� VHUYH� ZLWKRXW
FRPSHQVDWLRQ�RU�UHPXQHUDWLRQ�
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6HFWLRQ��� (OHFWLRQ�WR�WKH�%RDUG�VKDOO�EH�E\�ZULWWHQ�EDOORW�DV�KHUHLQDIWHU�SURYLGHG��
1RPLQHHV�PXVW�EH�YRWLQJ�PHPEHUV� LQ�JRRG�VWDQGLQJ�H[FHSW�$VVRFLDWLRQ�HPSOR\HHV�
DQG�WKHLU�LPPHGLDWH�IDPLO\�ZKR�DUH�QRW�HOLJLEOH�IRU�QRPLQDWLRQ��$W�VXFK�HOHFWLRQ��WKH�
PHPEHUV�WKHPVHOYHV�RU�E\�WKHLU�DEVHQWHH�EDOORWV�RU�E\�SUR[\��PD\�FDVW��LQ�UHVSHFW�
RI�HDFK�YDFDQF\��DV�PDQ\�YRWHV�DV�WKH\�DUH�HQWLWOHG�WR�H[HUFLVH�XQGHU�WKH�SURYLVLRQV�
RI� WKHVH� %\ODZV�� 3UR[LHV� VKDOO� EH� YRWHG� E\� D� PDMRULW\� RI� WKH� %RDUG� RI� 'LUHFWRUV��
3UR[LHV�ZLOO�EH�DFFHSWHG�WKH�GD\�RI�WKH�DQQXDO�PHHWLQJ��
6HFWLRQ��� 1RPLQDWLRQV�IRU�HOHFWLRQ�WR�WKH�%RDUG�VKDOO�EH�PDGH�E\�D�1RPLQDWLQJ�
&RPPLWWHH� ZKLFK� VKDOO� EH� DQ� DG� KRF� FRPPLWWHH� HVWDEOLVKHG� E\� WKH� %RDUG�
DSSUR[LPDWHO\�IRXU�����PRQWKV�SULRU�WR�WKH�DQQXDO�PHHWLQJ��
6HFWLRQ��� 7KH�1RPLQDWLQJ�&RPPLWWHH�VKDOO�PDNH�QRPLQDWLRQV�IRU�HOHFWLRQ�WR�WKH�
%RDUG��QRW� OHVV� WKDQ�RQH�SHUVRQ� IRU� WKH�QXPEHU�RI�YDFDQFLHV� WKDW�DUH� WR�EH� ILOOHG���
1RPLQDWLRQV�VKDOO�EH�SODFHG�RQ�D�ZULWWHQ�EDOORW�DV�SURYLGHG�LQ�6HFWLRQ����VXEVHFWLRQ
F��DQG�VKDOO�EH�PDGH�LQ�DGYDQFH�RI�WKH�WLPH�IL[HG�LQ�6HFWLRQ���IRU�WKH�PDLOLQJ�RI�VXFK�
EDOORWV�WR�PHPEHUV�
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6HFWLRQ��� 7KH�1RPLQDWLQJ�&RPPLWWHH�VKDOO�QRW�QRPLQDWH�DQ\�SHUVRQ�IRU�HOHFWLRQ�
WR�WKH�%RDUG�ZKR�LV�QRW�FXUUHQW�LQ�WKHLU�IHHV��GXHV��DQG�DVVHVVPHQWV�DQG�ZKR�LV�LQ�
YLRODWLRQ� RI� DQ\� DSSOLFDEOH� UHVWULFWLYH� FRYHQDQW�� WKHVH� %\ODZV�� RU� DQ\� UXOH� RU�
UHJXODWLRQ�DXWKRUL]HG�E\�DQG�LVVXHG�XQGHU�WKHVH�%\ODZV���7KH�1RPLQDWLQJ�&RPPLWWHH�
PXVW� LQYHVWLJDWH� DQ\� SRWHQWLDO� QRPLQHH� WR� GHWHUPLQH� LI� WKH� SRWHQWLDO� QRPLQHH� LV�
FXUUHQW�DV� WR�DOO� IHHV��GXHV��DQG�DVVHVVPHQWV�DQG� LQ�FRPSOLDQFH�ZLWK�DOO� UHVWULFWLYH�
FRYHQDQWV�� WKHVH�%\ODZV��RU�DQ\�UXOH�RU� UHJXODWLRQ�DXWKRUL]HG�E\�DQG� LVVXHG�XQGHU�
WKHVH�%\ODZV�
6HFWLRQ��� $OO�HOHFWLRQV�WR�WKH�%RDUG�VKDOO�EH�PDGH�RQ�ZULWWHQ�EDOORW�ZKLFK�VKDOO�

D� GHVFULEH�WKH�YDFDQFLHV�WR�EH�ILOOHG�
E� VHW�IRUWK�WKH�QDPHV�RI�WKRVH�QRPLQDWHG��DQG
F� FRQWDLQ�D�VSDFH�IRU�D�ZULWH�LQ�YRWH�E\�WKH�6HFUHWDU\�WR�WKH 0HPEHUV�IRU
HDFK�YDFDQF\���6XFK�EDOORWV�VKDOO�EH�SUHSDUHG�DQG�PDLOHG�E\�WKH�6HFUHWDU\�WR
WKH�0HPEHUV�DW�OHDVW�WZHQW\������GD\V�EXW�QRW�WR�H[FHHG�WKLUW\������GD\V�LQ
DGYDQFH�RI�WKH�GDWH�VHW�IRUWK�WKHUHLQ�IRU�D�UHWXUQ��ZKLFK�VKDOO�EH�D�GDWH�QRW
ODWHU�WKDQ�RQH�����EXVLQHVV�GD\�EHIRUH�WKH�DQQXDO�PHHWLQJ�RU�VSHFLDO�PHHWLQJ
FDOOHG�IRU�HOHFWLRQV��

6HFWLRQ��� 1R�SHUVRQ�RU�SHUVRQV�PD\�EHFRPH�D�%RDUG�PHPEHU��HYHQ�LI�HOHFWHG�WR�
D� YDFDQF\�� LI� WKH\� DUH� QRW� FXUUHQW� DV� WR� WKHLU� IHHV�� GXHV�� DQG� DVVHVVPHQWV� DQG� LQ�
FRPSOLDQFH�ZLWK� DOO� DSSOLFDEOH� UHVWULFWLYH� FRYHQDQWV�� WKHVH�%\ODZV�� DQG� DOO� UXOHV� RU�
UHJXODWLRQV�DXWKRUL]HG�E\�DQG�UDLVHG�XQGHU�WKHVH�%\ODZV�QR�PDWWHU�ZKHWKHU�HOHFWHG�
DIWHU�EHLQJ�QRPLQDWHG�DQG�SXW�RQ�D�EDOORW��HOHFWHG�E\�DEVHQWHH�EDOORWV�� HOHFWHG�E\�
YRWHV�RI�SUR[\��RU�HOHFWHG�DV�D�ZULWH�LQ�FDQGLGDWH�
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6HFWLRQ��� 7KH�%RDUG�VKDOO�KDYH�WKH�SRZHU�
D� 7R� GR� WKRVH� WKLQJV� HQXPHUDWHG� LQ� $UWLFOH� 9,,�� 6HFWLRQ� �� XQOHVV� DQ\
VXFK� SRZHU� KDV� EHHQ� H[SUHVVO\� UHVHUYHG� IRU� PHPEHUVKLS� FRQVLGHUDWLRQ� DQG
DFWLRQ�
E� 7R�FDOO�VSHFLDO�PHHWLQJV�RI�WKH�0HPEHUV�ZKHQHYHU�LW�GHHPV�QHFHVVDU\
ZLWK�VHYHQ�����GD\V�QRWLFH�
F� 7R�DSSRLQW�DQG�UHPRYH�DW�SOHDVXUH�DOO�RIILFHUV��DJHQWV�DQG�HPSOR\HHV
RI�WKH�$VVRFLDWLRQ��SUHVFULEH�WKHLU�GXWLHV��IL[�WKHLU�FRPSHQVDWLRQ��DQG�UHTXLUH
RI�WKHP�VXFK�VHFXULW\�RU� ILGHOLW\�ERQG�DV� LW�PD\�GHHP�DSSURSULDWH�� �1RWKLQJ
FRQWDLQHG� LQ� WKHVH�%\ODZV�VKDOO�EH�FRQVWUXHG� WR�SURKLELW� WKH�HPSOR\PHQW�RI
DQ\�0HPEHU�RI�WKH�$VVRFLDWLRQ�LQ�DQ\�FDSDFLW\�ZKDWVRHYHU�
G� 7R�H[HPSW�� LQ� LWV�GLVFUHWLRQ�� IURP� IHHV��GXHV��DQG�DVVHVVPHQWV� WKRVH
ORWV�� RWKHU� WKDQ� WKH� ILUVW� ORW�� LQ� WKRVH� FDVHV� ZKHUH� D� ORW� SXUFKDVHU� KDV
SXUFKDVHG�PRUH�WKDQ�RQH�����DGMRLQLQJ�ORW�
H� 7R�H[SORUH�DOOHJHG�YLRODWLRQV�RI�D�UHVWULFWLYH�FRYHQDQW�RU�FRYHQDQWV�DQG
WR� DXWKRUL]H� LQLWLDWLRQ� RI� OHJDO� SURFHHGLQJV� WR� KDOW� DQG� FRUUHFW� DQ\� VXFK
YLRODWLRQV�
I� 7R� SXUVXH� GHOLQTXHQW� RU� UHIXVHG� SD\PHQW� RI� DQ\� IHHV�� GXHV�� DQG
DVVHVVPHQWV� DQG� WR� GHWHUPLQH� WKH� DSSURSULDWH�PHDQV� RI� FROOHFWLRQ� LQ� HDFK
LQVWDQFH�RI� GHOLQTXHQF\�RU� UHIXVDO�� LQFOXGLQJ�� LI� DSSURSULDWH�� WKH� LQLWLDWLRQ�RI
OHJDO�SURFHHGLQJ�WR�HIIHFW�FROOHFWLRQV�
J� 7R�H[SORUH�WKH�DFTXLVLWLRQ�RI�DQG�WR�DFTXLUH�FRPPRQ�SURSHUWLHV�VR�ORQJ
DV� WKH� FRVW� RI� DFTXLVLWLRQ� GRHV� QRW� H[FHHG� 2QH� +XQGUHG� 7KRXVDQG
��������������'ROODUV�
K� 7R� SURPXOJDWH� DQG� HQIRUFH� WUDIILF� UHJXODWLRQV� DQG� VSHHG� OLPLWV� IRU
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$VVRFLDWLRQ� URDGV� DQG� WR� LPSRVH� ILQHV� IRU� YLRODWLRQV� RI� VDLG� UHJXODWLRQV� DQG�
OLPLWV�
L� 7R� FRQVLGHU� DQG� HIIHFW� PDLQWHQDQFH�� LPSURYHPHQW�� RU� H[SDQVLRQ� RI
FRPPRQ�SURSHUWLHV�RU�DPHQLWLHV�
M� 7R� FRQVLGHU� DQG� LPSOHPHQW� DQ\� LQVXUDQFH� FRYHUDJH� QHFHVVDU\� WR
SURWHFW�$VVRFLDWLRQ�LQWHUHVWV�RU�SURSHUWLHV�
N� 7R� IDFLOLWDWH�� WKURXJK� HQFRXUDJHPHQW� DQG� VXSSRUW� ORXQJH� DQG
UHVWDXUDQW�YHQWXUHV�
O� 7R�H[SORUH�DQG�DXWKRUL]H�OHJDO�DFWLRQ�RQ�EHKDOI�RI�WKH�PHPEHUVKLS�
P� 7R� DIIHFW VXFK� FRPSURPLVH� DV� LV� LQ� WKH� EHVW� LQWHUHVWV� RI� WKH
$VVRFLDWLRQ�
Q� 7R�H[SORUH�DQG�IRVWHU��LI�GHHPHG�DSSURSULDWH��FRPPXQLW\�VHUYLFHV�
R� 7R��DIWHU�WKH�VSHFLILHG�QRWLFH��HQWHU�XSRQ�WKH�SURSHUW\�RI�D�PHPEHU�WR
UHPHG\�WKH�H[LVWHQFH�RI�DEDQGRQHG��GHWHULRUDWHG��RU�GDQJHURXV�VWUXFWXUH�RU
FRQGLWLRQ�
S� 7R�KLUH�VHFXULW\�SHUVRQQHO� WR�PDLQWDLQ� WKH�SHDFH�� WR�SURWHFW�SURSHUW\
DQG� SURSHUW\� RZQHUV�� WR� ZDUQ� RI� UHVWULFWLYH� FRYHQDQW� YLRODWLRQV�� WR� HQIRUFH
WUDIILF� UHJXODWLRQV�DQG�VSHHG� OLPLWV�RQ�$VVRFLDWLRQ�URDGV�� WR� LVVXH� WLFNHWV� IRU
YLRODWLRQV�RI�WUDIILF�UHJXODWLRQV�DQG�VSHHG�OLPLWV�DQG�WR�GR�DOO�WKLQJV�SHUPLWWHG
E\�6RXWK�&DUROLQD�ODZ�RI�VHFXULW\�SHUVRQQHO�LQFOXGLQJ�HIIHFWLQJ�DUUHVWV�
T� 7R� DGRSW� DQG� SXEOLVK� UHJXODWLRQV� JRYHUQLQJ� WKH� XVH�� SURWHFWLRQ�� DQG
SUHVHUYDWLRQ�RI�WKH�&RPPRQ�3URSHUWLHV�
U� ,Q�WKH�HYHQW�WKDW�DQ\�PHPEHU�RI�WKH�%RDUG�VKDOO�EH�DEVHQW�IURP�WKUHH
��� FRQVHFXWLYH� UHJXODU� PHHWLQJV� RI� WKH� %RDUG�� WKH� %RDUG� VKDOO�� E\� DFWLRQ
WDNHQ� DW� WKH� PHHWLQJ� GXULQJ� ZKLFK� VDLG� WKLUG� DEVHQFH� RFFXUV�� GHFODUH� WKH
RIILFH� RI� VDLG�DEVHQW�GLUHFWRU� WR�EH�YDFDQW� DQG� WKH�%RDUG� VKDOO�� E\�PDMRULW\
YRWH��DSSRLQW�UHSODFHPHQW�GLUHFWRU�DV�VRRQ�WKHUHDIWHU�DV�IHDVLEOH��LQ�WKH�HYHQW
RI�D�WLH�LQ�D�%RDUG�YRWH��WKHUH�ZLOO�EH�D�VSHFLDO�HOHFWLRQ�E\�WKH�PHPEHUV�WR�ILOO
WKH�YDFDQW�SRVLWLRQ�
V� 7R� DGRSW� UXOHV� DQG� UHJXODWLRQV� FRQFHUQLQJ� XVH� RI� WKH� FRPPRQ
SURSHUWLHV��WKH�SURSHUW\�LQ�DQ\�SDUWLFXODU�VHFWLRQ�ZLWKLQ�WKH�GHYHORSPHQW��RU
WKH�SURSHUW\�ZLWKLQ�WKH�GHYHORSPHQW�LQ�LWV�HQWLUHW\��VR�ORQJ�DV�VDLG�UXOHV�DQG
UHJXODWLRQV� GR� QRW� FRQIOLFW� ZLWK� WKH� UHVWULFWLYH� FRYHQDQWV� DSSOLFDEOH� WR� DQ\
SDUWLFXODU�SURSHUW\�
W� 7R�FKDUJH�XVH�IHHV�IRU�WKH�XVH�RI�DQ\�SDUWLFXODU�DPHQLW\�WKDW�EHFRPHV
H[FHVVLYHO\�FRVWO\�WR�RSHUDWH�RU�PDLQWDLQ�
X� 7R�UHJXODWH�WKH�XVH�RI�VLJQV�DQG�VLJQDJH�ZLWKLQ�WKH�GHYHORSPHQW�DQG
LQ� DFFRUGDQFH� WKHUHZLWK� WR� DGRSW� DQG� SURPXOJDWH� UXOHV� DQG� UHJXODWLRQV
SHUWDLQLQJ�WR�VLJQV�DQG�VLJQDJH�ZLWKLQ�WKH�GHYHORSPHQW�
Y� 7R� UHQW� VSDFH� DQG� HQWHU� LQWR� FRQWUDFWV� ZLWK� WKLUG� SDUWLHV� WR� IXUWKHU
UHVWDXUDQW�DQG�ORXQJH�YHQWXUHV�ZLWKLQ�WKH�FOXEKRXVH�

6HFWLRQ��� ,W�VKDOO�EH�WKH�GXW\�RI�WKH�%RDUG�
D� 7R� FDXVH� WR� EH� NHSW� D� FRPSOHWH� UHFRUG� RI� DOO� LWV� DFWV� DQG� FRUSRUDWH
DIIDLUV� DQG� WR� SUHVHQW� D� VWDWHPHQW� WKHUHRI� WR� WKH� 0HPEHUV� DW� WKH� DQQXDO
PHHWLQJ�RI�WKH�0HPEHUV�
E� 7R� UHFRUG�� WUDQVFULEH�� DQG� VXPPDUL]H�PLQXWHV� RI� DOO� %RDUG�PHHWLQJV
H[FHSW�WKRVH�LQVWDQFHV�LQ�ZKLFK�WKH�%RDUG�PHHWV�LQ�([HFXWLYH�6HVVLRQ�GXH�WR
WKH� QHHG� WR� FRQVLGHU�� GLVFXVV�� RU� WDNH� DFWLRQ� RQ� OHJDO� LVVXHV�� LVVXHV� LQ
OLWLJDWLRQ��HPSOR\HH�HYDOXDWLRQV��RU�HPSOR\HH�VDODULHV�
F� 7R�VXSHUYLVH�DOO�2IILFHUV��DJHQWV��DQG�HPSOR\HHV�RI�WKLV�$VVRFLDWLRQ��WR
VHH�WKDW�WKHLU�GXWLHV�DUH�SURSHUO\�SHUIRUPHG��DQG�WR�SURYLGH�IRU�DQ\�WUDLQLQJ
QHHGHG�IRU�VDLG�2IILFHUV��DJHQWV��DQG�HPSOR\HHV�
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G� 7R�IL[�WKH�DPRXQW�RI�DQ\�IHHV��GXHV��RU�DVVHVVPHQWV� LPSRVHG�RQ�WKH
PHPEHUVKLS�E\�WKH�PHWKRG�SURYLGHG�LQ�WKHVH�%\ODZV�IRU�VXFK�IHHV��GXHV��RU
DVVHVVPHQWV�QRW� OHVV�WKDQ�WKLUW\������GD\V� LQ�DGYDQFH�RI�WKH�GDWH�RQ�ZKLFK
VDLG�IHHV��GXHV��RU�DVVHVVPHQWV�DUH�LPSRVHG�
H� 7R�SUHSDUH�D�URVWHU�RI�WKH�3URSHUWLHV��DQG�IHHV��GXHV�DQG�DVVHVVPHQWV
DSSOLFDEOH WKHUHWR�� ZKLFK� VKDOO� EH� NHSW� LQ� WKH� RIILFH� RI� WKH� $VVRFLDWLRQ� DQG
VKDOO�EH�RSHQ�WR�LQVSHFWLRQ�E\�DQ\�0HPEHU�XSRQ�WZR�����ZHHNV�ZULWWHQ�QRWLFH
E\�VDLG�PHPEHU�
I� 7R� VHQG�ZULWWHQ� QRWLFHV� RI� DOO� IHHV�� GXHV�� DQG� DVVHVVPHQWV� WR� HYHU\
2ZQHU�VXEMHFW�WKHUHWR�
J� 7R� LVVXH�� XSRQ� GHPDQG� E\� DQ\� 2ZQHU�� D� FHUWLILFDWH� VHWWLQJ� IRUWK
ZKHWKHU� KLV�KHU� IHHV�� GXHV�� DQG� DVVHVVPHQWV� KDYH� EHHQ� SDLG�� � 6XFK
FHUWLILFDWH�VKDOO�EH�FRQFOXVLYH�HYLGHQFH�RI�SD\PHQW�RU�ODFN�RI�SD\PHQW�RI�WKH
IHHV��GXHV��DQG�DVVHVVPHQWV�WKHUHLQ�UHIHUHQFHG�
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6HFWLRQ��� $QQXDO�0HHWLQJV���7KH�DQQXDO�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�
EH�KHOG�ZLWKRXW�RWKHU�QRWLFH�WKDQ�WKLV�E\ODZ�SURYLVLRQ�LPPHGLDWHO\�DIWHU��DQG�DW�WKH�
VDPH�SODFH�DV�WKH�DQQXDO�PHHWLQJ�RI�WKH�PHPEHUV�
6HFWLRQ��� 5HJXODU�0HHWLQJV���5HJXODU�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�EH�
KHOG�TXDUWHUO\ DQG�DV�GHHPHG�QHFHVVDU\�
6HFWLRQ��� 6SHFLDO�0HHWLQJV���6SHFLDO�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH�
FDOOHG�E\�RU�DW�WKH�UHTXHVW�RI�WKH�3UHVLGHQW�RI�WKH�%RDUG�RI�'LUHFWRUV���7KH�SHUVRQ�RU�
SHUVRQV� DXWKRUL]HG� WR� FDOO� VSHFLDO�PHHWLQJV� RI� WKH� %RDUG� RI� 'LUHFWRUV�PD\� IL[� DQ\�
SODFH��DV�WKH�SODFH�IRU�KROGLQJ�DQ\�VSHFLDO�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV�FDOOHG�E\�
WKHP���
6SHFLDO�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�EH�OLPLWHG�WR�WKH�VSHFLILF�VXEMHFW�IRU�
ZKLFK�WKH�PHHWLQJ�ZDV�FDOOHG�
6HFWLRQ��� 1RWLFH�� � 1RWLFH� RI� DQ\� VSHFLDO�PHHWLQJ� VKDOO� EH� JLYHQ� WR� HDFK� %RDUG�
PHPEHU�DW�OHDVW�WKUHH�����GD\V�SULRU�WR�WKH�PHHWLQJ���1RWLFH�RI�WKH�UHJXODU�PHHWLQJV�
ZLOO�EH�SRVWHG�DW� WKH�$VVRFLDWLRQ�RIILFH�� WKH�VHFXULW\�RIILFH��DQG� WKH�FRPIRUW�VWDWLRQ�
EXOOHWLQ�ERDUGV�DQG�RWKHU�YHQXHV�DV�GHHPHG�QHFHVVDU\ VHYHQ�����GD\V�SULRU�WR�WKH�
PHHWLQJ���0LQXWHV�ZLOO�EH�DYDLODEOH�IRU�UHYLHZ�LQ�WKH�$VVRFLDWLRQ�RIILFH���$Q\�'LUHFWRU�
PD\�ZDLYH�QRWLFH�RI�DQ\�PHHWLQJ�
6HFWLRQ��� 4XRUXP���7KH�SUHVHQFH�RI�IRXU�����'LUHFWRUV�VKDOO�FRQVWLWXWH�D�TXRUXP�
IRU�WKH�WUDQVDFWLRQ�RI�DQ\�EXVLQHVV�DW�DQ\�PHHWLQJ�RI�WKH�%RDUG�RI�'LUHFWRUV�
6HFWLRQ��� 0DQQHU�RI�$FWLQJ���7KH�DFW�RI�WKH�PDMRULW\�RI�WKH�'LUHFWRUV�SUHVHQW�DW�D�
PHHWLQJ�DW ZKLFK�D�TXRUXP�LV�SUHVHQW�VKDOO�EH�WKH�DFW�RI�WKH�%RDUG�RI�'LUHFWRUV�
6HFWLRQ��� 3URFHHGLQJV�� �%RDUG�PHHWLQJV�ZLOO�EH�FRQGXFWHG�XQGHU�5REHUW¶V�5XOHV�
RI�2UGHU��5HYLVHG�
6HFWLRQ��� ([HFXWLYH�6HVVLRQ��7KH�%RDUG�PD\�PHHW�LQ�H[HFXWLYH�VHVVLRQ��ZLWKRXW�
PHPEHUVKLS�EHLQJ�SUHVHQW��LQ�DQ\�LQVWDQFH�ZKHUH�GLVFXVVLRQ�RU�DQQRXQFHPHQW�RI�WKH�
SDUWLFXODU� WRSLF� ZRXOG� WKZDUW� WKH� $VVRFLDWLRQ¶V� SXUVXLW� RI� DQ\� PDWWHU� RU� UHVXOW� LQ�
GLVVHPLQDWLRQ� RI� LQIRUPDWLRQ� WR� SDUWLHV� ZLWK� LQWHUHVWV� DGYHUVH� WR� WKRVH� RI� WKH�
$VVRFLDWLRQ� ([HFXWLYH�6HVVLRQV�PD\�RQO\�EH�XVHG�IRU�FRQVLGHUDWLRQ��GLVFXVVLRQ��DQG�
DFWLRQ� RQ� OHJDO� LVVXHV�� LVVXHV� LQ� OLWLJDWLRQ�� HPSOR\HH� HYDOXDWLRQV�� RU� HPSOR\HH�
VDODULHV�



��

$57,&/(�;,,���2)),&(56

6HFWLRQ��� 7KH�2IILFHUV�VKDOO�EH�D�SUHVLGHQW��YLFH�SUHVLGHQW��VHFUHWDU\��WUHDVXUHU��
DQG�DQ\�RWKHU�2IILFHUV�GHHPHG�QHFHVVDU\�
6HFWLRQ��� 7KH�2IILFHUV� VKDOO�EH�FKRVHQ�E\� WKH�PDMRULW\� YRWH�RI� WKH�'LUHFWRUV�DW�
WKH�DQQXDO�PHHWLQJ�RI�WKH�%RDUG�IRU�D�WHUP�RI�RQH�����\HDU�
6HFWLRQ��� $OO�2IILFHUV�VKDOO�KROG�RIILFH�GXULQJ�WKH�SOHDVXUH�RI�WKH�%RDUG�
6HFWLRQ��� 7KH� SUHVLGHQW� VKDOO� EH� FKDUJHG� ZLWK� IRFXVLQJ� XSRQ� DQG� JXLGLQJ� WKH�
%RDUG� FRQFHUQLQJ� WKH� IXWXUH� QHHGV� RI� WKH� $VVRFLDWLRQ� LQFOXGLQJ� DFTXLVLWLRQV��
LPSURYHPHQWV�� EXLOGLQJ� SURMHFWV�� H[SDQVLRQ� DQG� UHPRGHOLQJ� RI� H[LVWLQJ� DPHQLWLHV��
FRPPXQLW\�JURZWK��DQG�VKDOO�EH�H[�RIILFLR�RI�DOO�FRPPLWWHHV�
6HFWLRQ��� 7KH�YLFH�SUHVLGHQW�ZLOO�FDUU\�RXW�WKH�GXWLHV�RI�WKH�3UHVLGHQW�ZKHQHYHU�
WKH�3UHVLGHQW�LV�XQDEOH�RU�RWKHUZLVH�SURKLELWHG�IURP�FDUU\LQJ�KLV�RU�KHU�GXWLHV�
6HFWLRQ��� 7KH�VHFUHWDU\�RU�DVVLVWDQW�VHFUHWDU\�VKDOO�EH�H[�RIILFLR�WR�WKH�SUHVLGHQW�
RI�WKH�%RDUG��VKDOO�EH�UHVSRQVLEOH�IRU�WKH�UHFRUGLQJ�RI�WKH�YRWHV�DQG�WKH�NHHSLQJ�RI�
WKH�PLQXWHV�RI�DOO�SURFHHGLQJV�LQ�D�ERRN�WR�EH�NHSW�IRU�WKDW�SXUSRVH���7KH�VHFUHWDU\�
VKDOO�VLJQ�DOO�FHUWLILFDWHV�RI�PHPEHUVKLS�RU�KDYH�D�IDFVLPLOH�WKHUHRI�DIIL[HG�WKHUHRQ��
7KH�VHFUHWDU\�VKDOO�NHHS�WKH�UHFRUGV�RI�WKH�$VVRFLDWLRQ���7KH�VHFUHWDU\�VKDOO�UHFRUG�LQ�
D�ERRN�NHSW�IRU�WKDW�SXUSRVH�WKH�QDPHV�RI�DOO�0HPEHUV�RI�WKH�$VVRFLDWLRQ�WRJHWKHU�
ZLWK� WKHLU� DGGUHVVHV� DV� UHJLVWHUHG� E\� VXFK� 0HPEHUV�� � 0HPEHU¶V QDPHV� DQG�
DGGUHVVHV�VKDOO�QRW�EH�DYDLODEOH�WR�WKH�JHQHUDO�SXEOLF�
6HFWLRQ��� 7KH� WUHDVXUHU� VKDOO� UHFHLYH�DQG�GHSRVLW� LQ� DSSURSULDWH�EDQN�DFFRXQWV�
DOO�PRQLHV�RI�WKH�$VVRFLDWLRQ�DQG�VKDOO�GLVEXUVH�VXFK�IXQGV�DV�GLUHFWHG�E\�UHVROXWLRQ�
RI�WKH�%RDUG��SURYLGHG�KRZHYHU��WKDW�D�UHVROXWLRQ�RI�WKH�%RDUG�VKDOO�QRW�EH�QHFHVVDU\�
IRU� GLVEXUVHPHQWV� PDGH� LQ� WKH� RUGLQDU\� FRXUVH� RI� EXVLQHVV� FRQGXFWHG� ZLWKLQ� WKH�
OLPLWV�RI�D�EXGJHW�DGRSWHG�E\�WKH�0HPEHUVKLS� 7KH�WUHDVXUHU�RU�D�SHUVRQ�DXWKRUL]HG�
E\�WKH�WUHDVXUHU��WKURXJK�ZULWWHQ�DXWKRUL]DWLRQ��VKDOO�VLJQ�DOO�FKHFNV�DQG�QRWHV�RI�WKH�
$VVRFLDWLRQ�� SURYLGHG� WKDW� VXFK� FKHFNV� DQG� QRWHV� VKDOO� DOVR� EH� VLJQHG� E\� WKH�
SUHVLGHQW��WKH�YLFH�SUHVLGHQW��RU�WKH�32$�PDQDJHU�
6HFWLRQ��� 7KH�WUHDVXUHU�VKDOO�EH�UHVSRQVLEOH� IRU�HQVXULQJ�WKH�NHHSLQJ�RI�SURSHU�
ERRNV�RI�DFFRXQW�DQG�FDXVLQJ�DQ�DQQXDO�DXGLW�RI�WKH�$VVRFLDWLRQ�ERRNV�WR�EH�PDGH�
E\� DQ� DFFRXQWDQW� DW� WKH� FRPSOHWLRQ� RI� HDFK� ILVFDO� \HDU�� � 7KH� WUHDVXUHU� DQG� WKH�
%XGJHW� &RPPLWWHH� VKDOO� SUHSDUH� DQ� DQQXDO� EXGJHW� DQG� DQ� DQQXDO� EDODQFH� VKHHW�
VWDWHPHQW���7KHVH�UHVSRQVLELOLWLHV�FDQ�EH�GHOHJDWHG���7KH�DQQXDO�EXGJHW�LV�VXEMHFW�WR�
PHPEHUVKLS�DSSURYDO�
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6HFWLRQ��� $QQXDO�0HHWLQJV�� �7KH�DQQXDO�PHHWLQJV�RI�0HPEHUV�VKDOO�EH�KHOG�RQ�
WKH�WKLUG�6DWXUGD\�LQ�0DUFK�RI�HDFK�\HDU�DW�D�WLPH�WR�EH�VHOHFWHG�E\�WKH�%RDUG�
6HFWLRQ��� 6SHFLDO�0HHWLQJV���6SHFLDO�PHHWLQJV�RI�PHPEHUV�PD\�EH�FDOOHG�DW�DQ\�
WLPH�E\�WKH�3UHVLGHQW�RU�E\�WKH�%RDUG�RI�'LUHFWRUV��RU�RQ�ZULWWHQ�UHTXHVW�RI�ILYH�����
SHUFHQW�RI�PHPEHUV�ZKR�DUH HQWLWOHG�WR�YRWH�
6HFWLRQ��� 1RWLFH�RI�0HHWLQJV���:ULWWHQ�QRWLFH�RI�HDFK�PHHWLQJ�RI�PHPEHUV�VKDOO�
EH�JLYHQ�E\�RU�DW�WKH�GLUHFWLRQ�RI�WKH�6HFUHWDU\�RU�RWKHU�SHUVRQ�DXWKRUL]HG�WR�FDOO�WKH�
PHHWLQJ�E\�PDLOLQJ�D�FRS\�RI�VXFK�QRWLFH��SRVWDJH�SUHSDLG��DW�OHDVW�WHQ�������EXW�QRW�
PRUH� WKDQ� IRUW\� ����� GD\V�� EHIRUH� VXFK�PHHWLQJ� WR� HDFK�PHPEHU� HQWLWOHG� WR� YRWH�
WKHUHDW�� DGGUHVVHG� WR� WKH� PHPEHU¶V� DGGUHVV� ODVW� DSSHDULQJ� RQ� WKH� ERRNV� RI� WKH�
$VVRFLDWLRQ�� RU� VXSSOLHG� E\� VXFK� PHPEHU� WR� WKH� $VVRFLDWLRQ� IRU� WKH� SXUSRVH� RI�
UHFHLYLQJ�QRWLFH���6XFK�QRWLFH�VKDOO�VSHFLI\�WKH�GD\��KRXU��DQG�SODFH�RI�WKH�PHHWLQJ�
DQG�LQ�FDVH�RI�D�VSHFLDO�PHHWLQJ�WKH�SXUSRVH�RI�PHHWLQJ�
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6HFWLRQ��� 4XRUXP���8QOHVV�RWKHUZLVH�UHTXLUHG�E\�WKHVH�%\ODZV�RU�DSSOLFDEOH�ODZ��
D�TXRUXP�VKDOO�EH�UHSUHVHQWHG�E\�)LYH �����SHU�FHQW�RI�WKH�YRWHV�HQWLWOHG�WR�EH�FDVW�
RQ�D�PDWWHU�
6HFWLRQ��� 3UR[LHV�� � $W� DOO� PHHWLQJV� RI� PHPEHUV�� HDFK� PHPEHU� PD\� YRWH� LQ�
SHUVRQ� RU� E\� SUR[\�� � $OO� SUR[LHV� VKDOO� EH� LQ� ZULWLQJ� DQG� ILOHG� ZLWK� WKH� 6HFUHWDU\��
3UR[LHV�VKDOO�EH�UHYRFDEOH�DQG�WKH�SUR[\�RI�DQ\�RZQHU�VKDOO�DXWRPDWLFDOO\�WHUPLQDWH�
RQ�FRQYH\DQFH�E\�KLP�KHU�RI�VDLG�ORW�
6HFWLRQ���

D� $Q\� DFWLRQ� WKDW� PD\� EH� WDNHQ� DW� DQ\� DQQXDO� RU� VSHFLDO� PHHWLQJ� RI
0HPEHUV��H[FHSW�D�YRWH�WR�UHPRYH�D�GLUHFWRU�XQGHU�$UWLFOH�9,,,��6HFWLRQ���
PD\�EH�WDNHQ�ZLWKRXW D�PHHWLQJ�LI�WKH�$VVRFLDWLRQ�GHOLYHUV�D�ZULWWHQ�EDOORW
WR� HYHU\�0HPEHU� HQWLWOHG� WR� YRWH�RQ� WKH�PDWWHU�� LQ� DFFRUGDQFH�ZLWK� WKH
SURYLVLRQV�RI�WKH�$OWHUQDWLYH�9RWLQJ�3URFHGXUH��DV�GHILQHG�LQ�WKLV�VHFWLRQ�
$OO� VXFK� YRWHV� VKDOO� EH� WDNHQ� E\� ZULWWHQ� EDOORW� DQG� VKDOO� EH� NHSW
FRQILGHQWLDO���$�EDOORW��DV�ZHOO�DV�ZULWWHQ�QRWLFH�GHVFULELQJ�WKH PDWWHU�WR�EH
YRWHG� XSRQ�� DQG� RWKHU� PDWHULDO� QHFHVVDU\� WR� LQVXUH� YRWLQJ� FRQWURO� �WKH
³9RWLQJ�0DWHULDOV´�� VKDOO�EH�GHOLYHUHG� WR�DOO�0HPEHUV�HOLJLEOH� WR�YRWH�QRW
OHVV�WKDQ�WZHQW\������GD\V��QRU�PRUH�WKDQ�IRUW\������GD\V�EHIRUH�WKH�GDWH
HVWDEOLVKHG�E\� WKH�%RDUG� IRU� FRXQWLQJ�YRWHV�� �1RWLFH�DQG�GHOLYHU\� RI� WKH
EDOORW� DQG�RU� 9RWLQJ� 0DWHULDOV� VKDOO� EH� GHHPHG� FRPSOHWH� DQG� GHOLYHUHG
ZKHQ WKH�EDOORW�LV�GHSRVLWHG�LQ�WKH�8QLWHG�6WDWHV�0DLO��ILUVW�FODVV�PDLO��ZLWK
DSSURSULDWH�DQG�QHFHVVDU\�SRVWDJH�DIIL[HG��DGGUHVVHG� WR� WKH�0HPEHU�DW
KLV� RU� KHU� DGGUHVV� DV� LW� DSSHDUV� RQ� WKH� UHFRUGV� RI� WKH� $VVRFLDWLRQ�� � $
0HPEHU� PD\� HOHFW� WR� DOORZ� WKH� $VVRFLDWLRQ� WR� GHOLYHU� VXFK� 0HPEHU¶V
9RWLQJ� 0DWHULDOV� �RWKHU� WKDQ� WKH� EDOORW�� ZKLFK� PXVW� EH� VHQW� WR� WKH
0HPEHUV¶�E\�PDLO��WR�VXFK�0HPEHU�E\�SRVLWLQJ�VDPH�RQ�WKH�$VVRFLDWLRQ¶V
ZHEVLWH��DV�VHW� IRUWK�EHORZ�� �0HPEHUV� VKDOO� FDVW� WKHLU� YRWHV�E\�PDUNLQJ
DQG�UHWXUQLQJ�WKH�EDOORWV�DV�LQVWUXFWHG�KHUHLQ�

E� (OHFWLRQ� WR�5HFHLYH�9RWLQJ�0DWHULDOV� E\� ,QWHUQHW� 3RVWLQJ� 0HPEHUV�PD\
HOHFW�WR�UHFHLYH WKHLU�9RWLQJ�0DWHULDOV��RWKHU�WKDQ�WKH�EDOORW��ZKLFK�PXVW
EH� VHQW� E\�PDLO�� WKURXJK� SRVWLQJ� RI� VDPH� RQ� WKH� $VVRFLDWLRQ¶V�ZHEVLWH�
6XFK�0HPEHUV�PXVW FRPSOHWH�DQG�HOHFWLRQ� IRUP��ZKLFK�ZLOO� EH� SURYLGHG
E\� WKH� $VVRFLDWLRQ� XSRQ� UHTXHVW� RI� WKH� 0HPEHU�� DQG� GHOLYHU� LW� WR� WKH
$VVRFLDWLRQ�DGPLQLVWUDWLRQ�RIILFH���6DLG�HOHFWLRQ�VKDOO�EH�HIIHFWLYH����GD\V
DIWHU�UHFHLSW�E\�WKH�$VVRFLDWLRQ���,I�D�0HPEHU�KDV�PDGH�VXFK�DQ�HOHFWLRQ�
WKH�$VVRFLDWLRQ�VKDOO� LQFOXGH��ZLWK�VXFK�0HPEHU¶V�ZULWWHQ�EDOORW��WKH�85/
�,QWHUQHW�DGGUHVV��ZKHUH�WKH�9RWLQJ�0DWHULDOV��RWKHU�WKDQ�WKH�EDOORW���DUH
SRVWHG�� � 6XFK� 0HPEHU� VKDOO� EH� GHHPHG� WR� KDYH� UHFHLYHG� VXFK� 9RWLQJ
0DWHULDOV�XSRQ�WKH�PDLOLQJ�RI�VXFK�0HPEHU¶V�ZULWWHQ�EDOORW��SURYLGHG WKLV
VHFWLRQ�KDV�EH�FRPSOLHG�ZLWK�

F� $�ZULWWHQ�EDOORW�VKDOO�
L� 6HW�IRUWK�HDFK�SURSRVHG�DFWLRQ�DQG
LL� 3URYLGH�DQ�RSSRUWXQLW\�WR�YRWH�IRU�RU�DJDLQVW�HDFK�SURSRVHG�DFWLRQ�

G� $SSURYDO�E\�ZULWWHQ�EDOORW�SXUVXDQW�WR�WKLV�VHFWLRQ�LV�YDOLG�RQO\�ZKHQ�WKH
QXPEHU� RI� YRWHV� FDVW� E\� ZULWWHQ� EDOORW� HTXDOV� RU� H[FHHGV� WKH� TXRUXP
UHTXLUHG� WR� EH� SUHVHQW� DW� D� PHHWLQJ� DXWKRUL]LQJ� WKH� DFWLRQ�� DQG� WKH
QXPEHU�RI�DSSURYDOV�HTXDOV�RU�H[FHHGV�WKH�QXPEHU�RI�YRWHV�WKDW�ZRXOG�EH
UHTXLUHG�WR�DSSURYH�WKH�PDWWHU�DW�D�PHHWLQJ�DW�ZKLFK�WKH�WRWDO�QXPEHU�RI
YRWHV�FDVW�ZDV�WKH�VDPH�DV�WKH�QXPEHU�RI�YRWHV�FDVW�E\�EDOORW�

H� $OO�UHTXHVWV�IRU�YRWHV�E\�ZULWWHQ�EDOORW�VKDOO�
L� ,QGLFDWH� WKH� QXPEHU� RI� UHVSRQVHV� QHHGHG� WR� PHHW� WKH� TXRUXP

UHTXLUHPHQWV�
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LL� 6WDWH� WKH� SHUFHQWDJH� RI� DSSURYDOV� QHFHVVDU\� WR� DSSURYH� HDFK
PDWWHU�RWKHU�WKDQ�HOHFWLRQ�RI�GLUHFWRUV��DQG

LLL� 6SHFLI\� WKH� WLPH� E\� ZKLFK� D� EDOORW� PXVW� EH� UHFHLYHG� E\� WKH
$VVRFLDWLRQ�LQ�RUGHU�WR�EH�FRXQWHG�

I� 0HPEHUV�VKDOO�FDVW�WKHLU�YRWHG�VXEMHFW�WR�WKHLU�YRWLQJ�ULJKWV�DV�GHILQHG�LQ
WKHVH�%\ODZV���7KH\�VKDOO�UHFRUG�WKHLU�YRWH�E\�PDUNLQJ�DQG�UHWXUQLQJ�WKH
EDOORW� DV� LQVWUXFWHG� WKHUHRQ�� � 6SHFLILF� YRWLQJ� LQVWUXFWLRQV� DQG PDWHULDOV
VKDOO�LQVXUH�WKDW�RQO\�EDOORWV�IRUP�HOLJLEOH�YRWHUV�DUH�FRXQWHG��DQG�WKDW WKH
SULYDF\�RI�LQGLYLGXDO�0HPEHUV�LV�PDLQWDLQHG�

J� %DOORWV� PDUNHG� DQG� UHWXUQHG� LQ� DFFRUGDQFH� ZLWK� LQVWUXFWLRQV� VKDOO� EH
FRXQWHG��DQG�WRWDOV�FHUWLILHG��E\�HLWKHU�

L� 7KH�QRPLQDWLQJ�FRPPLWWHH�RU�D�JURXS�RI�PHPEHUV�VHOHFWHG�E\�WKH
QRPLQDWLQJ� &RPPLWWHH� QRW� FXUUHQWO\� VHUYLQJ� RQ� WKH� %RDUG�� �$
0HPEHU�PD\�� E\� UHTXHVW�� REVHUYH� WKH� FRXQWLQJ� RI� WKH� EDOORWV� E\
PHPEHUV���RU

LL� $W�WKH�RSWLRQ�RI�WKH�%RDUG��E\�D�SURIHVVLRQDO�LQGHSHQGHQW�DXGLWLQJ
ILUP�

K� $�ZULWWHQ�EDOORW�PD\�QRW�EH�UHYRNHG�DIWHU�LW�LV�VXEPLWWHG�
L� 5HSUHVHQWDWLYH�V��GHVLJQDWHG�E\�WKH�%RDUG�VKDOO�EH�HQWLWOHG�WR�EH�SUHVHQW

DW�WKH�FRXQWLQJ�RI�DQ\�YRWH��DQG�WR�LQVSHFW�DQ\�EDOORWV�VR�FRXQWHG�
M� 9RWLQJ�UHVXOWV�VKDOO�EH�JLYHQ�WR�WKH�%RDUG�ZKLFK�ZLOO�DQQRXQFH�WKH�UHVXOWV

WR�WKH�0HPEHUVKLS�
N� 8QOHVV� RWKHUZLVH� UHTXLUHG� E\� WKHVH� %\ODZV� RU� DSSOLFDEOH� ODZ�� D� TXRUXP

VKDOO�EH�UHSUHVHQWHG�E\����RI�WKH�YRWHV�HQWLWOHG�WR EH�FDVW�RQ�D�PDWWHU�
O� 7KH�WHUP�³$OWHUQDWLYH�9RWLQJ�3URFHGXUH´�VKDOO�PHDQ�WKH�YRWLQJ�SURFHGXUH

VHW�IRUWK�LQ�WKLV�VHFWLRQ�
6HFWLRQ��� 9RWLQJ�0DWHULDOV� DQG RWKHU� ,QIRUPDWLRQ� IRU�0HHWLQJV� RI� WKH�0HPEHUV��
7KH� $VVRFLDWLRQ� PD\� SURYLGH� WKH� 0HPEHUV� ZLWK� YRWLQJ� PDWHULDOV� DQG� RWKHU�
LQIRUPDWLRQ�ZLWK�UHVSHFW�WR�XSFRPLQJ�PHHWLQJV�RI�WKH�0HPEHUV��³9RWLQJ�0DWHULDOV´���
6XFK� 9RWLQJ� 0DWHULDOV� VKDOO� QRUPDOO\� EH�PDLOHG� WR� WKH 0HPEHUV� ZLWK� WKH�PHHWLQJ�
QRWLFH�� � ,Q� WKH� DOWHUQDWLYH�� 0HPEHUV� PD\� HOHFW� WR� UHFHLYH� WKHLU� 9RWLQJ� 0DWHULDOV�
�RWKHU� WKDQ� DQ\� EDOORW�� ZKLFK� VKDOO� EH� PDLOHG�� WKURXJK� SRVWLQJ� RI� VDLG� 9RWLQJ�
0DWHULDOV� RQ� WKH� $VVRFLDWLRQ¶V� ZHEVLWH�� � 6XFK�0HPEHUV�PXVW� FRPSOHWH� DQ� HOHFWLRQ�
IRUP��ZKLFK�ZLOO� EH� SURYLGHG E\� WKH�$VVRFLDWLRQ� XSRQ� UHTXHVW� RI� WKH�0HPEHU�� DQG�
GHOLYHU�LW�WR�WKH�$VVRFLDWLRQ�DGPLQLVWUDWLRQ�RIILFH���6DLG�HOHFWLRQ�VKDOO�EH�HIIHFWLYH����
GD\V�DIWHU� UHFHLSW�E\� WKH�$VVRFLDWLRQ� � ,I�D�0HPEHU�KDV�PDGH�VXFK�DQ�HOHFWLRQ� WKH�
$VVRFLDWLRQ� VKDOO� LQFOXGH� ZLWK� VXFK� 0HPEHU¶V� PHHWLQJ� QRWLFH�� WKH� 85/� �,QWHUQHW�
DGGUHVV��ZKHUH�WKH�9RWLQJ�0DWHULDOV��RWKHU�WKDQ�WKH�EDOORW��ZKLFK�VKDOO�EH�HQFORVHG�
ZLWK� WKH PHHWLQJ� QRWLFH��� DUH� SRVWHG�� � 6XFK� 0HPEHU� VKDOO� EH� GHHPHG� WR� KDYH�
UHFHLYHG� VXFK�9RWLQJ�0DWHULDOV�XSRQ� WKH�PDLOLQJ�RI� VXFK�0HPEHU¶V�PHHWLQJ�QRWLFH��
SURYLGHG�WKLV�VHFWLRQ�KDV�EHHQ�FRPSOLHG�ZLWK�

$57,&/(�;,9���&200,77((6

6HFWLRQ��� 7KH�VWDQGLQJ�&RPPLWWHHV�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�WKH�IROORZLQJ�
D� $UFKLWHFWXUDO�&RQWURO�&RPPLWWHH
E� %XGJHW�&RPPLWWHH
F� $GYLVRU\�&RPPLWWHH

8QOHVV�RWKHUZLVH�SURYLGHG�KHUHLQ��HDFK�&RPPLWWHH�VKDOO�FRQVLVW�RI�D�&KDLUPDQ�DQG�
WZR�����RU�PRUH�PHPEHUV�DQG�VKDOO�LQFOXGH�D�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�IRU�
%RDUG�FRQWDFW���$OO�&KDLUPHQ�DQG�RU�PHPEHUV�RI�WKH�&RPPLWWHHV�VKDOO�EH�DSSRLQWHG�
E\� WKH� %RDUG� RI� 'LUHFWRUV� DW� WKH� %RDUG�PHHWLQJ� IROORZLQJ� WKH� DQQXDO�PHPEHUVKLS�
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PHHWLQJ�WR�VHUYH�IURP�WKH�FORVH�RI�VXFK�DQQXDO�PHHWLQJ�XQWLO� WKH�FORVH�RI�WKH�QH[W�
DQQXDO� PHHWLQJ� DQG� VXFK� DSSRLQWPHQW� VKDOO� EH� DQQRXQFHG� DW� HDFK� VXFK� DQQXDO�
PHHWLQJ�
6HFWLRQ��� 7KH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH� VKDOO� FRQVLGHU� DOO� RZQHU�� UHQWHU��
RU�XVHU�SODQV�IRU�HUHFWLRQ��EXLOGLQJ��RU�SODFHPHQW���$OO�PHPEHUV��RZQHUV��UHQWHUV��RU�
XVHUV� VKDOO� VXEPLW� WR� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� WKHLU� SODQV� IRU� HUHFWLRQ��
EXLOGLQJ��RU�SODFHPHQW���&RPPLWWHH�DSSURYDO�RU�GLVDSSURYDO�VKDOO�EH�EDVHG�RQ�VWULFW�
DGKHUHQFH� WR� WKH� UHVWULFWLYH� FRYHQDQWV� DSSOLFDEOH� WR� WKH� ORW� LQ� TXHVWLRQ� DQG� XSRQ�
WKHVH�%\ODZV���,Q�VR�GRLQJ�WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�VKDOO�DVVLVW�WKH�%RDUG�
LQ� HQIRUFLQJ� WKH� YDULRXV� UHVWULFWLYH� FRYHQDQWV�� � 7KH� &RPPLWWHH� VKDOO� EH� GLOLJHQW� WR�
JXDUG�DJDLQVW�DQ\�SURSRVDOV��SURJUDPV��RU�DFWLYLWLHV�ZKLFK�PD\�DGYHUVHO\�DIIHFW�QRW�
RQO\� WKH� VHFWLRQ� ZKHUH� WKH� ORW� LQ� TXHVWLRQ� LV� VLWXDWHG� EXW� WKH� GHYHORSPHQW� DV� D�
ZKROH�
)RU�HDFK�SODQ�VXEPLWWHG�WR�LW��WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�ZLOO�LVVXH�D�ZULWWHQ�
GHFLVLRQ�DSSURYLQJ�RU�GLVDSSURYLQJ� WKH�SODQ�� �7KH�&RPPLWWHH�VKDOO�FLWH� UHDVRQV� IRU�
GLVDSSURYDO�RU�VXJJHVWLRQV�GHVLJQHG��LI�SRVVLEOH��WR�JXLGH�WKH�RZQHU��UHQWHU��RU�XVHU�
WRZDUG�D�SODQ�PRUH�OLNHO\�WR�JDLQ�DSSURYDO�
$Q\�RZQHU��UHQWHU��RU�XVHU�ZKRVH�SODQ�LV�GLVDSSURYHG�PD\�DSSHDO�E\�VXFFLQFWO\�DQG�
LQ�ZULWWHQ�IRUP�VHWWLQJ�IRUWK�WKH�EDVLV�IRU�WKHLU�DSSHDO�DQG�VXEPLWWLQJ�VXFK�DSSHDO�WR�
WKH�%RDUG�ZLWKLQ�WKLUW\������GD\V RI�WKHLU�UHFHLSW�RI�GLVDSSURYDO���)DLOXUH�WR�VR�DSSHDO�
VKDOO� EDU� DQ\� GLVDSSURYHG� SDUW\� IURP� D� EHODWHG� DSSHDO� WR� WKH� &RPPLWWHH�� IURP�
SXUVXLW�RI�DQ\�DFWLRQ�LQ�PDJLVWUDWH¶V�RU�FLUFXLW�FRXUW��RU�DQ\�RWKHUV�OHJDO�RU�HTXLWDEOH�
UHPHG\�WKH\�PLJKW�RWKHUZLVH�KDYH�
6HFWLRQ��� 7KH�%XGJHW�&RPPLWWHH�VKDOO�DLG� LQ� WKH�DQQXDO�DXGLW� LQ� VXFK�ZD\V�DV�
PD\�EH�UHTXHVWHG�E\�WKH�DXGLWRU���7KH�%XGJHW�&RPPLWWHH�VKDOO�FRPSRVH�LWV�GUDIW�RI�
WKH� DQQXDO� EXGJHW� IRU� FRQVLGHUDWLRQ� E\� WKH� %RDUG�� � 7KH� 0HPEHUVKLS� VKDOO� KDYH�
H[FOXVLYH�ULJKWV�RI DSSURYDO�RYHU�WKH�DQQXDO�EXGJHW�
6HFWLRQ��� 7KH�$GYLVRU\�&RPPLWWHH�VKDOO�FRQVLVW�RI�RQH�PHPEHU�RI�WKH�%RDUG�RI�
'LUHFWRUV� ZKR� VKDOO� EH� &KDLUPDQ� DQG� RQH� ���� PHPEHU� IRU� HDFK� RI� WKH� RWKHU�
FRPPLWWHHV� RI� WKH� $VVRFLDWLRQ�� DQG� %RDUG� UHSUHVHQWDWLRQ� IURP� WKH� PHPEHUVKLS���
6XFK�PHPEHU�PD\�EH�WKH�&KDLUPDQ�RU�RWKHU�FRPPLWWHH�PHPEHU�GHVLJQDWHG�E\�WKH�
UHVSHFWLYH�FRPPLWWHHV�WR�UHSUHVHQW�WKDW�FRPPLWWHH�RQ�WKH�$GYLVRU\�&RPPLWWHH���7KH�
IXQFWLRQ�RI�WKH�$GYLVRU\�&RPPLWWHH�LV�WR�DGYLVH�WKH�%RDUG�RI�'LUHFWRUV�RQ�PDWWHUV�RI�
PXWXDO LQWHUHVW�
6HFWLRQ��� 7KH� %RDUG� RI� 'LUHFWRUV�� PD\�� LQ� LWV� GLVFUHWLRQ�� HVWDEOLVK� DGGLWLRQDO�
FRPPLWWHHV� ZKRVH� WHUPV� DQG� PHPEHUVKLS� ZLOO� EH� GHWHUPLQHG� E\� WKH� %RDUG� RI�
'LUHFWRUV�

$57,&/(�;9���)((6��'8(6��$1'�$66(660(176
6HFWLRQ��� 3RZHU�WR &KDUJH�DQG &ROOHFW�'XHV�DQG�$VVHVVPHQWV��7KH�$VVRFLDWLRQ��
WKURXJK�WKH�YRWH�RI� WKH�%RDUG�RI�'LUHFWRUV�� VKDOO�EH�HPSRZHUHG�WR�FKDUJH�� LPSRVH�
DQG� FROOHFW� DOO� IHHV�� GXHV�� DQG� DVVHVVPHQWV�� SURYLGHG� IRU� LQ� HDFK� ORW� RZQHU¶V�
DSSOLFDEOH�UHVWULFWLYH�FRYHQDQWV�DQG�DV�RWKHUZLVH�SHUPLWWHG�E\�WKHVH�%\ODZV�IRU�WKH�
SXUSRVHV�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�DUWLFOH���
,Q�DFFRUGDQFH�ZLWK�$UWLFOH�;��6HFWLRQ���G�� WKH�%RDUG�PD\�� LQ� LWV�GLVFUHWLRQ��H[HPSW�
WKH� VHFRQG� DGMRLQLQJ� ORW� RZQHG� E\� D� ORW� SXUFKDVHU� IURP� DVVHVVPHQW�� LI� WKH� ORW�
SXUFKDVHU�KDV�SXUFKDVHG�WZR�����ORWV���/RW�SXUFKDVHUV�ZKR�SXUFKDVHG�WKHLU�ORWV�IURP�
WKH�HQWLW\�ZKLFK�ZDV� WKH�GHYHORSHU�SULRU� WR� WKH�)R[ZRRG�&RUSRUDWLRQ�RU�SXUFKDVHG�
WKHLU� ORW� WKURXJK� D� FKDLQ� RI� WLWOH�ZKLFK� GRHV� QRW� LQFOXGH� )R[ZRRG� &RUSRUDWLRQ� DQG�
ZKR�GR�QRW�DJUHH�E\�UHFRUGHG�LQVWUXPHQW��WR�WKH�SD\PHQW�RI�VXFK�PDLQWHQDQFH�DQG�
PHPEHUVKLS�GXHV�DQG�IHHV�DV�DUH�VHW�E\�WKH�)R[ZRRG�&RUSRUDWLRQ�RU�WKH�$VVRFLDWLRQ�
IRU� DOO� ORWV� VKDOO� EH� VXEMHFW� WR� WKH� DVVHVVPHQW� VHW� LQ� WKH� DSSOLFDEOH� FRYHQDQWV� DQG�
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UHVWULFWLRQV� WR� WKHLU ORWV�� SOXV� WKRVH� IHHV�� GXHV�� DQG� DVVHVVPHQWV� SURYLGHG� IRU� LQ�
WKHVH�%\ODZV�
'HYHORSHU�PHPEHUVKLSV�DUH�H[HPSW�IURP�WKH�SD\PHQW�RI�DQ\�GXHV��IHHV��FKDUJHV�RU�
DVVHVVPHQWV� RI� DQ\� NLQG�� DQG� WKH� $VVRFLDWLRQ� DQG� WKH�PHPEHUVKLS� VKDOO� QRW� KDYH�
DQ\�SRZHU�WR�FKDUJH�VDPH�IRU�GHYHORSHU�PHPEHUVKLSV��'HYHORSHU�PHPEHUVKLSV�DUH�
H[HPSW�EHFDXVH�����WKH�GHYHORSHU�SDLG�IRU�WKH�FRQVWUXFWLRQ�RI�WKH�FRPPRQ�IDFLOLWLHV�
DQG�URDGV�DQG�����WKH�GHYHORSHU�ZLOO�QRW�XVH�WKH�IDFLOLWLHV�WR�WKH�VDPH�H[WHQW�WKDW�ORW�
SXUFKDVHUV�ZLOO�XVH�WKH�IDFLOLWLHV��,I�WKH�'HYHORSHU�HUHFWV�DQ\�KDELWDEOH�VWUXFWXUH�RQ�
DQ\�'HYHORSHU�KHOG� ORW�ZKLFK� LV� WR�EH�XVHG� RU� LV�XVHG� IRU� UHVLGHQWLDO�� UHFUHDWLRQDO��
YDFDWLRQ�� DQ\� SDUHQW�� VXEVLGLDU\� DQG� DIILOLDWH� FRUSRUDWLRQV� RI� WKH� 'HYHORSHU� RU� LWV�
RIILFHUV��GLUHFWRUV��DJHQWV��VHUYDQWV��UHSUHVHQWDWLYHV��VXFFHVVRUV��RU�DVVLJQV��WKHQ�WKH�
'HYHORSHU� VKDOO� WKHUHDIWHU� SD\� DOO� GXHV�� DQG� DVVHVVPHQWV� VHW� LQ� WKH� UHVWULFWLYH�
FRYHQDQWV� DSSOLFDEOH� WR� WKH� ORWV�� SOXV� WKRVH� IHHV�� GXHV�� DQG� DVVHVVPHQWV� SURYLGHG�
DQG� IRU� LQ� WKHVH� %\ODZV�� � $V� ORWV� DUH� VROG�� WKH� SXUFKDVHU� EHFRPHV D� GXHV� SD\LQJ�
PHPEHU�
6HFWLRQ��� <HDUO\� $VVHVVPHQWV�� 7KH� $VVRFLDWLRQ� LV� HPSRZHUHG� WR� LPSRVH� DOO� ORW�
RZQHUV¶ \HDUO\�DVVHVVPHQWV��7KH�DVVRFLDWLRQ�LV�IXUWKHU�HPSRZHUHG�WR�VHW�DQ�DPRXQW�
IRU�\HDUO\�DVVHVVPHQWV�DV�WR�WKRVH� ORW�RZQHUV�ZKR�SXUFKDVHG�WKHLU� ORW�RU� ORWV� IURP�
)R[ZRRG� &RUSRUDWLRQ�� D� VXFFHVVRU� FRUSRUDWLRQ�� RU� WKH� GHYHORSHU� SULRU� WR� )R[ZRRG�
&RUSRUDWLRQ�DQG�ZKR�DJUHH��E\� UHFRUGHG� LQVWUXPHQW�� WR�SD\� WKRVH� IHHV�� GXHV�� DQG�
DVVHVVPHQWV�DV�DUH�VHW�IRU�WKRVH�ORW�RZQHUV�ZKRVH�FKDLQ�RI�WLWOH�IORZV�IURP�)R[ZRRG�
&RUSRUDWLRQ�RU�D�VXFFHVVRU�FRUSRUDWLRQ�WR�)R[ZRRG�&RUSRUDWLRQ�� �7KH�$VVRFLDWLRQ�LV�
DOVR�HPSRZHUHG�WR�VHW�XS�DQ�DPRXQW�IRU�\HDUO\�DVVHVVPHQWV�DV�WR�WKRVH�ORW�RZQHUV�
ZKR�SXUFKDVHG�WKHLU� ORW�RU� ORWV� IURP�D�GHYHORSHU�SULRU�WR�)R[ZRRG�&RUSRUDWLRQ�DQG�
ZKR�GR�QRW��E\�UHFRUGHG�LQVWUXPHQW��DJUHH�WR�SD\�WKRVH�IHHV��GXHV��DQG�DVVHVVPHQWV�
DV�DUH�VHW�IRU�WKRVH�PHPEHUV�ZKRVH�FKDLQ�RI�WLWOH�IORZV�IURP�)R[ZRRG�&RUSRUDWLRQ�RU�
D�VXFFHVVRU�FRUSRUDWLRQ�WR�)R[ZRRG�&RUSRUDWLRQ��%RWK�VXFK�\HDUO\�DVVHVVPHQWV�VKDOO�
EH�VHW�VR�DV� WR�HQDEOH� WKH�$VVRFLDWLRQ� WR�PHHW� WKH�DSSURYHG�\HDUO\�EXGJHW�DQG�DOO�
PRQLHV�VR�FROOHFWHG�VKDOO�EH�GHSRVLWHG�LQWR�WKH�RSHUDWLQJ�DFFRXQW�RI�WKH�$VVRFLDWLRQ�
6HFWLRQ��� 6SHFLDO�$VVHVVPHQWV��7KH�$VVRFLDWLRQ�WKURXJK�WKH�YRWH�RI�WKH�%RDUG�RI�
'LUHFWRUV� LV� HPSRZHUHG� WR� LPSRVH� DQG� FROOHFW� VSHFLDO� DVVHVVPHQWV� IURP� HDFK� ORW�
RZQHU�� 7KHVH� VSHFLDO� DVVHVVPHQWV� PD\� EH� LPSRVHG� DQG� FROOHFWHG� IRU� URDG�
PDLQWHQDQFH��WKH�SXUFKDVH�RI�DVVHWV��SRRO�PDLQWHQDQFH��EXLOGLQJ�SURMHFWV��H[SDQVLRQ�
SURMHFWV�� HQJLQHHULQJ� VWXGLHV�� WKH� UHPRGHOLQJ� RI� DPHQLWLHV�� DQG� $VVRFLDWLRQ�
VDWLVIDFWLRQ� RI� DGYHUVH� MXGJPHQWV�� DQG� WKH� OLNH�� 7KH� DPRXQW� FKDUJHG� E\� ZD\� RI�
VSHFLDO�DVVHVVPHQW�VKDOO�EH�HTXDOO\�GLYLGHG�DPRQJ�DOO�ORW�RZQHUV�
6HFWLRQ��� (PHUJHQF\�$VVHVVPHQWV��7KH�$VVRFLDWLRQ�WKURXJK�YRWH�RI�WKH�%RDUG�RI�
'LUHFWRUV LV�HPSRZHUHG�WR�LPSRVH�DQG�FROOHFW�HPHUJHQF\�DVVHVVPHQWV�IURP�HDFK�ORW�
RZQHU���7KRVH�HPHUJHQF\�DVVHVVPHQWV�PD\�EH�LPSRVHG�DQG�FROOHFWHG�LQ�UHVSRQVH�WR�
GHVWUXFWLRQ� IURP� FDWDVWURSKLF� HYHQWV��PDQPDGH� RU� QDWXUDO�� DQG� IURP PDLQWHQDQFH�
QHHGV� RI� DQ� HPHUJHQW� QDWXUH�� � 7KH� DPRXQW� FKDUJHG� E\� ZD\� RI� HPHUJHQF\�
DVVHVVPHQW�VKDOO�EH�HTXDOO\�GLYLGHG�DPRQJ�DOO�ORW�RZQHUV�
6HFWLRQ��� 6SHFLILF�$VVHVVPHQWV��7KH�$VVRFLDWLRQ� WKURXJK�GLUHFWLRQ�RI� WKH�%RDUG�
LV� HPSRZHUHG� WR� LPSRVH� DQG� FROOHFW� VSHFLILF� DVVHVVPHQWV� IURP� RZQHUV� IRU� WKH�
IROORZLQJ�DQG�IRU�WKH�DPRXQWV�VSHFLILHG��ZKLFK�DPRXQWV�PD\�EH�FKDQJHG�DV�QHHGHG�
DW�WKH�GLVFUHWLRQ�RI�WKH�%RDUG�
D� 1RQ�5HIXQGDEOH�)HHV

L� /RW�&RQVWUXFWLRQ�ZLWK�KHDY\�HTXLSPHQW��������
LL� 1HZ�&RQVWUXFWLRQ�RU�$GGLWLRQ�7R�6WUXFWXUH��������
LLL� 0RELOH�+RPH�3ODFHPHQW ���������
LY� 'ULYHZD\�� 8VLQJ�)LYH�����7RQ�7UXFN����������
Y� 5HPRYDO� RI� DEDQGRQHG�� GHWHULRUDWHG�� RU� GDQJHURXV� VWUXFWXUH� RU
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SURSHUW\�$FWXDO�&RVW

E� 5HIXQGDEOH�3HUPLW�)HHV
L� +RXVHV����������
LL� 0RELOH�+RPHV����������
LLL� 59�3ODFHPHQW����������

F� 8VH )HHV�&KDUJHG�WR��HDFK�XVHU�LI��QHFHVVDU\

6HFWLRQ��� $VVHVVPHQWV�)RU�/HJDO�)HHV�DQG�&RVWV��7KH�$VVRFLDWLRQ�LV�HPSRZHUHG��
ZKHQ�DQ�DXWKRUL]HG�OHJDO�HQGHDYRU�RU�DFWLRQ�LV�XQGHUWDNHQ��DQG�ZKHQ�WKDW�HQGHDYRU�
RU� XQGHUWDNLQJ� LV� IRU� EHQHILW� RI� WKH� PHPEHUVKLS� DV� D� ZKROH� DV� RSSRVHG� WR� WKH�
$VVRFLDWLRQ��WR�DW�WKH�FRQFOXVLRQ�RI�VDLG�HQGHDYRU�RU�DFWLRQ��DVVHVV�HDFK�PHPEHU�D�
SURUDWHG� VKDUH� RI� WKH� ILQDO� DWWRUQH\� IHHV� DQG� FRVWV� LQFXUUHG� LQ� SXUVXLW� RI� WKH�
HQGHDYRU�RU�DFWLRQ�
6HFWLRQ��� /LHQ�IRU�)HHV��'XHV��DQG�$VVHVVPHQWV���$OO�VXPV�DVVHVVHG�DJDLQVW�DQ\�
ORW�SXUVXDQW� WR� WKHVH�%\ODZV�� WRJHWKHU�ZLWK� ODWH�FKDUJHV�� LQWHUHVW��FRVWV�� LQFOXGLQJ��
ZLWKRXW� OLPLWDWLRQ�� UHDVRQDEOH�DWWRUQH\¶V� IHHV�DFWXDOO\� LQFXUUHG��DV�SURYLGHG�KHUHLQ��
VKDOO�EH�VHFXUHG�E\�D�OLHQ�RQ�VXFK�ORW LQ�IDYRU�RI�WKH�$VVRFLDWLRQ�DQG�WKH�$VVRFLDWLRQ�
VKDOO�EH�HQWLWOHG� WR� ILOH�D�GRFXPHQW�HYLGHQFLQJ�VXFK� OLHQ� LQ� WKH� ODQG� UHFRUGV�RI� WKH�
FRXQW\�LQ�ZKLFK�WKH�ORW�LV�ORFDWHG���6XFK�OLHQ�VKDOO�EH�VXSHULRU�WR�DOO�RWKHU�OLHQV�DQG�
HQFXPEUDQFHV�RQ�VXFK�ORW��H[FHSW�IRU��D��OLHQV�IRU�DG�YDORUHP�WD[HV��RU��E��OLHQV�IRU�
DOO� VXPV� XQSDLG� RQ� D� ILUVW� PRUWJDJH� RU� RQ� DQ\� PRUWJDJH� WR� WKH� $VVRFLDWLRQ� GXO\�
UHFRUGHG� LQ�WKH� ODQG�UHFRUGV�RI�WKH�FRXQW\�ZKHUH�WKH�&RPPXQLW\�LV� ORFDWHG�DQG�DOO�
DPRXQWV� DGYDQFHG� SXUVXDQW� WR� VXFK�PRUWJDJH� DQG� VHFXUHG� WKHUHE\� LQ� DFFRUGDQFH�
ZLWK�WKH�WHUPV�RI�VXFK�LQVWUXPHQW�
$OO�RWKHU�SHUVRQV�DFTXLULQJ�OLHQV�RU�HQFXPEUDQFHV�RQ�DQ\�ORW�DIWHU�WKH�HIIHFWLYH�GDWH�
RI�WKHVH�%\ODZV�VKDOO�EH�GHHPHG�WR�FRQVHQW�WKDW�VXFK�OLHQV�RU�HQFXPEUDQFHV�VKDOO�EH�
LQIHULRU�WR�IXWXUH�OLHQV�IRU�IHHV��GXHV��DQG�DVVHVVPHQWV��DV�SURYLGHG�KHUHLQ��ZKHWKHU�
RU�QRW�SULRU�FRQVHQW�LV�VSHFLILFDOO\�VHW�IRUWK�LQ�WKH�LQVWUXPHQWV�FUHDWLQJ�VXFK�OLHQV�RU�
HQFXPEUDQFHV�
6HFWLRQ��� (IIHFW� RI� 1RQSD\PHQW� RI� 'XHV� DQG� $VVHVVPHQWV�� 5HPHGLHV� RI� WKH�
$VVRFLDWLRQ�
$Q\�IHHV��GXHV��DQG�DVVHVVPHQWV�RU�LQVWDOOPHQWV�WKHUHRI�WKDW DUH�QRW�SDLG�ZKHQ�GXH�
VKDOO� EH� GHOLQTXHQW�� � $Q\� IHHV�� GXHV�� DQG� DVVHVVPHQWV� RU� LQVWDOOPHQW� WKHUHRI�
GHOLQTXHQW�IRU�D�SHULRG�RI�PRUH�WKDQ�WKLUW\������GD\V�VKDOO�LQFXU�D�ODWH�FKDUJH�LQ�DQ�
DPRXQW�DV� WKH�%RDUG�PD\� IURP� WLPH� WR� WLPH�GHWHUPLQH�� � ,I� WKH�DVVHVVPHQW� LV�QRW�
SDLG�ZLWKLQ�WKLUW\������GD\V��D�OLHQ��DV�KHUHLQ�SURYLGHG��VKDOO�DWWDFK�DQG��LQ�DGGLWLRQ��
WKH� OLHQ� VKDOO� LQFOXGH� LQWHUHVW�� WZHOYH� SHUFHQW� ������ SHU� DQQXP� RQ� WKH� SULQFLSDO�
DPRXQW� GXH� IURP WKH� GDWH� ILUVW� GXH� DQG� SD\DEOH�� DOO� ODWH� FKDUJHV�� DOO� FRVWV� RI�
FROOHFWLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��UHDVRQDEOH�DWWRUQH\¶V�IHHV�DFWXDOO\�LQFXUUHG��
DQG�DQ\�RWKHU�DPRXQWV�SURYLGHG�RU�SHUPLWWHG�E\�ODZ���

,Q� WKH�HYHQW� WKDW� WKH�DVVHVVPHQW� UHPDLQV�XQSDLG� DIWHU� VL[W\� �����GD\V�� WKH�
$VVRFLDWLRQ�PD\��DV�WKH�%RDUG�VKDOO�GHWHUPLQH��LQVWLWXWH�VXLW�WR�FROOHFW�VXFK�DPRXQWV�
DQG�RU� WR� IRUHFORVH� LWV� OLHQ�� � (DFK�RZQHU�YHVWV� LQ� WKH�$VVRFLDWLRQ�RU� LWV� DJHQWV� WKH�
ULJKW�DQG�SRZHU�WR�EULQJ�DOO�DFWLRQV�DJDLQVW�VXFK�RZQHU�SHUVRQDOO\��IRU�WKH�FROOHFWLRQ�
RI�VXFK�FKDUJHV�DV�D�GHEW�RU�WR� IRUHFORVH�WKH�DIRUHVDLG�OLHQ�LQ�WKH�VDPH�PDQQHU�DV�
RWKHU�OLHQV�IRU�WKH�LPSURYHPHQW�RI�UHDO�SURSHUW\���7KH�OLHQ�SURYLGHG�IRU�LQ�WKLV�$UWLFOH�
VKDOO�EH�LQ�IDYRU�RI�WKH�$VVRFLDWLRQ�DQG�VKDOO�EH�IRU�WKH�EHQHILW�RI�DOO�RWKHU�RZQHUV���
7KH�$VVRFLDWLRQ��DFWLQJ�RQ�EHKDOI�RI�WKH�RZQHUV��VKDOO�KDYH�WKH�SRZHU�WR�ELG�RQ�WKH�
ORW�DW�IRUHFORVXUH�VDOH�RU�WR�DFTXLUH��KROG��OHDVH��PRUWJDJH��RU�FRQYH\�WKH�VDPH�
1R�RZQHU�PD\�ZDLYH�RU�RWKHUZLVH�H[HPSW�KLPVHOI� IURP� OLDELOLW\� IRU� WKH� IHHV��GXHV��
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DQG� DVVHVVPHQWV� SURYLGHG� IRU� KHUHLQ�� LQFOXGLQJ�� E\� ZD\� RI� LOOXVWUDWLRQ�� EXW� QRW�
OLPLWDWLRQ��DEDQGRQPHQW�RI�WKH�ORW���1R�GLPLQXWLRQ�RU�DEDWHPHQW�RI�DQ\�IHHV��GXHV��
DQG�DVVHVVPHQWV�VKDOO�EH�FODLPHG�RU�DOORZHG�E\�UHDVRQ�RI�DQ\�DOOHJHG IDLOXUH�RI�WKH�
$VVRFLDWLRQ� WR� WDNH� VRPH�DFWLRQ�RU�SHUIRUP� VRPH� IXQFWLRQ� UHTXLUHG� WR�EH� WDNHQ�RU�
SHUIRUPHG�E\�WKH�$VVRFLDWLRQ�XQGHU�WKHVH�%\ODZV��RU�IRU�LQFRQYHQLHQFH�RU�GLVFRPIRUW�
DULVLQJ� IURP�WKH�PDNLQJ�RI� UHSDLUV�RU� LPSURYHPHQWV�ZKLFK�DUH� WKH�UHVSRQVLELOLW\�RI�
WKH�$VVRFLDWLRQ��RU�IURP�DQ\�DFWLRQ�WDNHQ�E\�WKH�$VVRFLDWLRQ�WR�FRPSO\�ZLWK�DQ\�ODZ��
RUGLQDQFH�� RU� ZLWK� DQ\� RUGHU� RU� GLUHFWLYH� RI� DQ\�PXQLFLSDO� RU� RWKHU� JRYHUQPHQWDO�
DXWKRULW\�� WKH�REOLJDWLRQ� WR�SD\� IHHV��GXHV��DQG�DVVHVVPHQWV�EHLQJ�D�VHSDUDWH�DQG�
LQGHSHQGHQW�FRYHQDQW�RQ�WKH�SDUW�RI�HDFK�RZQHU�
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6HFWLRQ��� &ROOHFWLRQ�$FWLRQV��6KRXOG�DOO�HIIRUWV�RQ�WKH�SDUW�RI�WKH�$VVRFLDWLRQ�WR�
FROOHFW� DQ\� IHH�� GXHV�� RU� DVVHVVPHQWV� LPSRVHG� RQ� D� ORW� RZQHU�� VXFK� DV� FROOHFWLRQ�
DJHQFLHV�� OLHQV�� OHWWHUV��WKH�DFFUXDO�RI� LQWHUHVW��DQG�VXVSHQVLRQ�RI�PHPEHUVKLS��IDLO��
WKHQ�WKH�$VVRFLDWLRQ�PD\�DV�GHWHUPLQHG�E\�WKH�%RDUG�EULQJ�D�FROOHFWLRQ�DFWLRQ�LQ�WKH�
&RXUW� RI� &RPPRQ� 3OHDV� IRU� WKH� 7HQWK� -XGLFLDO� &LUFXLW�� 2FRQHH� &RXQW\�� � ,I� WKH�
$VVRFLDWLRQ�SUHYDLOV��WKH�GHIHQGDQW� ORW�RZQHU�VKDOO�UHLPEXUVH�WKH�$VVRFLDWLRQ�IRU�DOO�
DWWRUQH\�IHHV�DQG�FRVWV�LQFXUUHG�E\�WKH�$VVRFLDWLRQ���7KLV�SURYLVLRQ�VKDOO�EH�GHHPHG�
D�FRQWUDFWXDO�SURYLVLRQ�SHUPLWWLQJ� WKH�$VVRFLDWLRQ� WR�EH� UHLPEXUVHG� IRU�DOO�DWWRUQH\�
IHHV�DQG�FRVWV���7KH�$VVRFLDWLRQ�VKDOO�RQO\�EH�OLDEOH�IRU�DWWRUQH\�IHHV�DQG�FRVWV�WR�D�
GHIHQGDQW� ORW� RZQHU� LI� WKHUH� LV� D� MXGLFLDO� GHWHUPLQDWLRQ� E\� WKH� &RXUW� RI� &RPPRQ�
3OHDV�WKDW�WKH�$VVRFLDWLRQ�SXUVXHG�WKH�FROOHFWLRQ�DFWLRQ�LQ�EDG�IDLWK�
6HFWLRQ��� (QIRUFHPHQW�$FWLRQV��6KRXOG�WKH�$VVRFLDWLRQ�KDYH�WR�UHVRUW�WR�VHHNLQJ�
D� PDQGDWRU\� RU� SURKLELWRU\� LQMXQFWLRQ� IRU� D� ORW� RZQHU¶V� YLRODWLRQ� RI� D� UHVWULFWLYH�
FRYHQDQW��%\ODZ�SURYLVLRQ��SURPXOJDWHG�UXOH�RU�UHJXODWLRQ�DQG�VKRXOG�WKH�$VVRFLDWLRQ�
VXFFHHG� LQ� REWDLQLQJ� VXFK� PDQGDWRU\� RU� SURKLELWRU\� LQMXQFWLRQ�� WKH� GHIHQGDQW� ORW�
RZQHU�VKDOO�UHLPEXUVH�WKH�$VVRFLDWLRQ�IRU�DOO�DWWRUQH\�IHHV�DQG�FRVWV�LQFXUUHG�E\�WKH�
$VVRFLDWLRQ�� �7KLV�SURYLVLRQ�VKDOO�EH�GHHPHG�D�FRQWUDFWXDO�SURYLVLRQ�SHUPLWWLQJ� WKH�
$VVRFLDWLRQ� WR�EH�UHLPEXUVHG� IRU�DOO�DWWRUQH\� IHHV�DQG�FRVWV�� �7KH�$VVRFLDWLRQ�VKDOO�
RQO\� EH� OLDEOH� IRU� DWWRUQH\� IHHV� DQG� FRVWV� RI� D� GHIHQGDQW� ORW� RZQHU� LI� WKHUH� LV� D�
MXGLFLDO�GHWHUPLQDWLRQ�E\� WKH�&RXUW�RI�&RPPRQ�3OHDV� IRU� WKH�7HQWK�-XGLFLDO�&LUFXLW��
2FRQHH�&RXQW\��WKDW�WKH�HQIRUFHPHQW�DFWLRQ�ZDV�SXUVXHG�LQ�EDG�IDLWK�
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6HFWLRQ��� &UHDWLRQ���7KH�%RDUG�LV�DXWKRUL]HG�WR�VHW�XS��PDLQWDLQ��DQG�VXSHUYLVH�D�
VHFXULW\�IRUFH�FRPSULVHG�RI�TXDOLILHG�VHFXULW\�SHUVRQQHO���$OO�VHFXULW\�SHUVRQQHO�PXVW�
SDVV D� 6/('� DQG� )HGHUDO� EDFNJURXQG� FKHFN� SULRU� WR� HPSOR\PHQW�� � $OO� VHFXULW\�
SHUVRQQHO�PXVW�VDWLVI\�WKH�UHTXLUHPHQWV�XQGHU�6RXWK�&DUROLQD�ODZ�WR�FDUU\�D�ILUHDUP�
6HFWLRQ��� 3RZHUV�� $OO� VHFXULW\� SHUVRQQHO� VKDOO� SRVVHVV� DOO� SRZHUV� LQFOXGLQJ� WKH�
SRZHU�WR�DUUHVW�SHUPLWWHG�DQG�GHOHJDWHG�WR�VHFXULW\�SHUVRQQHO�XQGHU�6RXWK�&DUROLQD�
/DZ�
6HFWLRQ��� -XULVGLFWLRQ��7KH�MXULVGLFWLRQ�RI�)R[ZRRG�+LOO�VHFXULW\�SHUVRQQHO�VKDOO�EH�
FRQILQHG�WR�WKH�SDUDPHWHUV�RI�WKRVH�SURSHUWLHV�ZLWKLQ�WKH�)R[ZRRG�+LOOV�GHYHORSPHQW�
DQG�WKRVH�SULYDWH�URDGV�ZLWKLQ�WKH�GHYHORSPHQW�
6HFWLRQ��� 7UDIILF� 5HJXODWLRQ�� 8SRQ� WKH� SURPXOJDWLRQ� DQG� SRVWLQJ� RI� WUDIILF�
UHJXODWLRQV��LQFOXGLQJ�VSHHG�OLPLWV��E\�WKH�$VVRFLDWLRQ��VHFXULW\�SHUVRQQHO�VKDOO�KDYH�
WKH� DXWKRULW\� WR� HQIRUFH� WKRVH� UHJXODWLRQV� DQG� XVH� DOO� PHDQV QHFHVVDU\� WR� GR� VR�
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LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�XVH�RI�UDGDU�JXQV�DQG�XWLOL]DWLRQ�RI�WKH�DUUHVW�SRZHUV�
RI�VHFXULW\�SHUVRQQHO�
6HFWLRQ��� 0HPEHUVKLS�DQG�*XHVW�5HVSRQVH� WR�7UDIILF�6WRSV�� �$Q\RQH�XVLQJ� WKH�
URDGV� ZLWKLQ� WKH� )R[ZRRG� +LOOV� GHYHORSPHQW� VXEPLWV� KLPVHOI� RU� KHUVHOI� WR� WKH�
MXULVGLFWLRQ� RI� WKH� $VVRFLDWLRQ¶V� VHFXULW\� SHUVRQQHO� IRU� WKH� SXUSRVH� RI� WUDIILF�
UHJXODWLRQV���0HPEHUV��JXHVWV��DQG�YLVLWRUV�PXVW�VWRS�ZKHQ�DSSURDFKHG�E\�VHFXULW\�
YHKLFOHV�ZKRVH�OLJKWV�DUH�IODVKLQJ���)DLOXUH�WR�VR�VWRS�VKDOO�PDNH�WKH�GULYHUV�VXEMHFW�
WR�EHLQJ�WLFNHWHG�IRU�IDLOLQJ�WR�VWRS�

$57,&/(�;9,,,���86(�5(675,&7,216�$1'�58/(6

6HFWLRQ��� 5HVLGHQWLDO� 8VH�� $OO� ORWV� VKDOO� EH� XVHG� IRU� UHVLGHQWLDO� SXUSRVHV�
H[FOXVLYHO\��/HDVLQJ�RI�D�ORW�VKDOO�QRW�EH�FRQVLGHUHG�D�EXVLQHVV�RU�EXVLQHVV�DFWLYLW\���
+RZHYHU��WKH�%RDUG�PD\��EXW�VKDOO�QRW�EH�REOLJDWHG�WR��SHUPLW�D� ORW�WR�EH�XVHG�IRU�
EXVLQHVV�SXUSRVHV� VR� ORQJ�DV�VXFK�EXVLQHVV�� LQ� WKH�VROH�GLVFUHWLRQ�RI� WKH�%RDUG�� LV�
FRQVLVWHQW�ZLWK�WKH�UHVLGHQWLDO�FKDUDFWHU�RI�WKH�GHYHORSPHQW�
7KH�%RDUG�PD\�LVVXH�UXOHV�UHJDUGLQJ�SHUPLWWHG�EXVLQHVV�DFWLYLWLHV���7KH�H[LVWHQFH�RU�
RSHUDWLRQ�RI� D�EXVLQHVV� VKDOO� QRW�EH�GHWHFWDEOH�E\� VLJKW�� VRXQG�� RU� VPHOO� IURP� WKH�
H[WHULRU�RI�WKH�UHVLGHQFH��VKDOO�QRW�LQYROYH�SHUVRQV�FRPLQJ�LQWR�WKH�GHYHORSPHQW�ZKR�
GR� QRW� UHVLGH� LQ� WKH� GHYHORSPHQW�� VKDOO� QRW� LQYROYH� GRRU� WR� GRRU� VROLFLWDWLRQ� RI�
UHVLGHQWV� RI� WKH� GHYHORSPHQW�� VKDOO� FRQIRUP� WR� DOO� UHVWULFWLYH� FRYHQDQWV�� %\ODZ�� RU�
RWKHU�UXOH�RU�UHJXODWLRQ�UHTXLUHPHQWV��VKDOO�QRW�LQFUHDVH�WKH�LQVXUDQFH�SUHPLXP�SDLG�
E\� WKH� $VVRFLDWLRQ� RU� RWKHUZLVH� QHJDWLYHO\� DIIHFW� WKH� DELOLW\� RI� WKH� $VVRFLDWLRQ� WR�
REWDLQ�LQVXUDQFH��DQG�VKDOO�QRW�LQFUHDVH�WUDIILF�IORZ�RU�SDUNLQJ�FRQJHVWLRQ�
7KH� WHUP� �EXVLQHVV��� DV� XVHG� LQ� WKLV� SURYLVLRQ�� VKDOO� EH� FRQVWUXHG� WR� KDYH� LWV�
RUGLQDU\�� JHQHUDOO\� DFFHSWHG� PHDQLQJ�� DQG� VKDOO� LQFOXGH� ZLWKRXW� OLPLWDWLRQ�� DQ\�
RFFXSDWLRQ�� ZRUN�� RU� DFWLYLW\� XQGHUWDNHQ� RQ� DQ� RQJRLQJ� EDVLV� ZKLFK� LQYROYHV� WKH�
SURYLVLRQ� RI� JRRGV� RU� VHUYLFHV� WR� SHUVRQV� RWKHU� WKDQ� WKH� SURYLGHU¶V� IDPLO\� DQG� IRU�
ZKLFK� WKH� SURYLGHU� UHFHLYHV� D� IHH�� FRPSHQVDWLRQ�� RU� RWKHU� IRUP� RI� FRQVLGHUDWLRQ��
UHJDUGOHVV�RI�ZKHWKHU���,��WKH�DFWLYLW\�LV�HQJDJHG�LQ�IXOO�RU�SDUW�WLPH���LL��WKH�DFWLYLW\�
LV�LQWHQGHG�WR�RU�GRHV�JHQHUDWH�D�SURILW��RU��LLL��D�OLFHQVH�LV�UHTXLUHG�IRU�WKH�DFWLYLW\���
1RWZLWKVWDQGLQJ� WKH� DERYH�� WKH� XVH� RI D� ORW� E\� DQ� RQ�VLWH�PDQDJHPHQW� FRPSDQ\�
RSHUDWLQJ� RQ� EHKDOI� RI� WKH�$VVRFLDWLRQ� VKDOO� QRW EH� FRQVLGHUHG� D� WUDGH� RU� EXVLQHVV�
ZLWKLQ�WKH�PHDQLQJ�RI�WKLV�VHFWLRQ�
6HFWLRQ��� 3UHUHTXLVLWHV�IRU &RQVWUXFWLRQ��(UHFWLRQ�RU�3ODFHPHQW���,Q�NHHSLQJ�ZLWK�
WKH� UHVWULFWLYH� FRYHQDQWV� UHJXODWLQJ� WKH� YDULRXV� VHFWLRQV� ZLWKLQ� WKH� )R[ZRRG� +LOOV�
GHYHORSPHQW� DQG� WKRVH� ORWV� WKHUHLQ�� QR� FRQVWUXFWLRQ�� HUHFWLRQ�� DOWHUDWLRQ��
PRGLILFDWLRQ��DGGLWLRQ��RU�SODFHPHQW�LV�SHUPLWWHG�XQWLO�D�0HPEHU�VXEPLWV�D�SODQ�IRU�
WKH�VDPH�WR�WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�DQG�KDV�UHFHLYHG�DSSURYDO�IRU�WKH�
VXEPLWWHG� SODQ�� � 6KRXOG� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� UHVSRQVH� UHTXLUH�
DPHQGPHQW�RU�PRGLILFDWLRQ�RI�WKH�SODQ�RULJLQDOO\�VXEPLWWHG��WKH 0HPEHU�PXVW�YHULI\�
LQ�ZULWLQJ�WKDW�WKH�DPHQGPHQW�RU�PRGLILFDWLRQ�ZLOO�EH�HIIHFWHG�EHIRUH�WKH�SURSRVHG�
FRQVWUXFWLRQ�� HUHFWLRQ�� DOWHUDWLRQ�� PRGLILFDWLRQ�� RU� SODFHPHQW� PD\� WDNH� SODFH��
6XEPLWWHG�SODQV�PXVW�VKRZ�DW�OHDVW�WKH�QDWXUH��NLQG��VKDSH��KHLJKW��PDWHULDOV��DQG�
ORFDWLRQ�RI�WKH�DQWLFLSDWHG�SURMHFW�RU�SODFHPHQW�
7KH�%RDUG�PD\�HPSOR\�DUFKLWHFWV��HQJLQHHUV��RU�RWKHU�SHUVRQV�DV�LW�GHHPV�QHFHVVDU\�
WR� HQDEOH� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� WR� SHUIRUP� LWV� UHYLHZ�� � 7KH�
$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�PD\�� IURP�WLPH�WR� WLPH��GHOHJDWH�DQ\�RI� LWV� ULJKWV�
DQG� UHVSRQVLELOLWLHV� KHUHXQGHU� WR� RQH� RU� PRUH� GXO\� OLFHQVHG DUFKLWHFWV� RU� RWKHU�
TXDOLILHG�SHUVRQV��ZKLFK�VKDOO�KDYH�DOO�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�$UFKLWHFWXUDO�
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&RQWURO� &RPPLWWHH� IRU� DOO� PDWWHUV� VR� GHOHJDWHG�� � :ULWWHQ� GHVLJQ� JXLGHOLQHV� DQG�
SURFHGXUHV�PD\� EH� SURPXOJDWHG� IRU� WKH� H[HUFLVH� RI� WKHLU� UHYLHZ��ZKLFK� JXLGHOLQHV�
PD\�SURYLGH�IRU�D�UHYLHZ�IHH�
,I�WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�IDLOV�WR�DSSURYH�RU�GLVDSSURYH�VXEPLWWHG�SODQV�
DQG�VSHFLILFDWLRQV�ZLWKLQ�IRUW\�ILYH������GD\V�DIWHU�WKH�SODQV�DQG�VSHFLILFDWLRQV�KDYH�
EHHQ� VXEPLWWHG� WR� LW�� WKH� SODQ� ZLOO� EH� GHHPHG� DSSURYHG�� � +RZHYHU�� DOO� DFWLYLWLHV�
FRPPHQFHG�SXUVXDQW�WR�SODQV�ZKLFK�KDYH�EHHQ�GHHPHG�DSSURYHG�VKDOO�EH�FRQVLVWHQW�
ZLWK�VXFK�SODQV�

$V�D�FRQGLWLRQ�RI�DSSURYDO�XQGHU�WKLV�VHFWLRQ��HDFK�RZQHU��RQ�EHKDOI�RI�VXFK�
RZQHU�DQG� VXFK�RZQHUV¶ VXFFHVVRUV�LQ�LQWHUHVW�� VKDOO� DVVXPH�DOO� UHVSRQVLELOLWLHV� IRU�
PDLQWHQDQFH�� UHSDLU�� UHSODFHPHQW�� DQG� LQVXUDQFH� WR� DQG� RQ� DQ\� FKDQJHV��
PRGLILFDWLRQ�� DGGLWLRQ�� RU� DOWHUDWLRQ�� � ,Q� WKH� GLVFUHWLRQ� RI� WKH� $UFKLWHFWXUDO� &RQWURO�
&RPPLWWHH�� DQ� RZQHU� PD\� EH� PDGH� WR� YHULI\� VXFK� FRQGLWLRQ� RI� DSSURYDO� E\�
UHFRUGDEOH�ZULWWHQ�LQVWUXPHQW�DFNQRZOHGJHG�E\�VXFK�RZQHU�RQ�EHKDOI�RI�VXFK�RZQHU�
DQG�VXFK�RZQHU¶V�VXFFHVVRUV�LQ�LQWHUHVW���7KH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�VKDOO�
EH�WKH�VROH�DUELWHU�RI�VXFK�SODQV�DQG�PD\�ZLWKKROG�DSSURYDO�IRU�DQ\�UHDVRQ��LQFOXGLQJ�
SXUHO\�DHVWKHWLF� FRQVLGHUDWLRQV�� DQG� LW� VKDOO� EH�HQWLWOHG� WR� VWRS�DQ\� FRQVWUXFWLRQ� LQ�
YLRODWLRQ�RI�WKHVH�UHVWULFWLRQV���$Q\�PHPEHU�RI�WKH�%RDUG�RU�LWV�UHSUHVHQWDWLYHV�VKDOO�
KDYH�WKH�ULJKW��GXULQJ�UHDVRQDEOH�KRXUV�DQG�DIWHU�D�UHDVRQDEOH�QRWLFH��WR�HQWHU�XSRQ�
DQ\� ORW� WR� LQVSHFW� IRU� WKH� SXUSRVH� RI� DVFHUWDLQLQJ� ZKHWKHU� RU� QRW� WKH� UHVWULFWLYH�
FRYHQDQWV�RU�WKHVH�%\ODZV�KDYH�EHHQ�RU�DUH�EHLQJ�FRPSOLHG�ZLWK�� �6XFK�SHUVRQ�RU�
SHUVRQV�VKDOO�QRW�EH�GHHPHG�JXLOW\�RI�WUHVSDVV�E\�UHDVRQ�RI�VXFK�HQWU\�
3ODQV� DQG� VSHFLILFDWLRQV� DUH� QRW� DSSURYHG� IRU� HQJLQHHULQJ� RU� VWUXFWXUDO� GHVLJQ� RU�
TXDOLW\� RI� PDWHULDOV�� DQG� E\� DSSURYLQJ� VXFK� SODQV� DQG� VSHFLILFDWLRQV� QHLWKHU� WKH�
$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH��WKH�PHPEHUV�WKHUHRI��QRU�WKH�$VVRFLDWLRQ�DVVXPHV�
OLDELOLW\� RU� UHVSRQVLELOLW\� WKHUHIRUH�� QRU� IRU� DQ\� GHIHFW� LQ� DQ\� VWUXFWXUH� FRQVWUXFWHG�
IURP�VXFK�SODQV�DQG�VSHFLILFDWLRQV���1HLWKHU�WKH�$VVRFLDWLRQ��WKH�$UFKLWHFWXUDO�&RQWURO�
&RPPLWWHH��WKH�%RDUG��QRU�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��HPSOR\HHV��DQG�DJHQWV�
RI� DQ\� RI� WKHP� VKDOO� EH� OLDEOH� IRU� GDPDJHV� WR� DQ\RQH� VXEPLWWLQJ� SODQV� DQG�
VSHFLILFDWLRQV�WR�DQ\�RI�WKHP�IRU�DSSURYDO��RU�WR�DQ\�RZQHU�RI�D�ORW�RU�ORWV�DIIHFWHG�E\�
WKHVH� UHVWULFWLRQV� E\� UHDVRQ� RI� PLVWDNH� LQ� MXGJPHQW�� QHJOLJHQFH�� RU� QRQIHDVDQFH�
DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�DSSURYDO�RU�GLVDSSURYDO�RU�IDLOXUH�WR�DSSURYH�
RU�GLVDSSURYH�DQ\�VXFK�SODQV�RU�VSHFLILFDWLRQV���

(YHU\� SHUVRQ� ZKR� VXEPLWV� SODQV� RU� VSHFLILFDWLRQV� DQG� HYHU\� RZQHU� DJUHHV�
WKDW�VXFK�SHUVRQ�RU�RZQHU�ZLOO�QRW�EULQJ�DQ\�DFWLRQ�RU�VXLW�DJDLQVW�WKH�$VVRFLDWLRQ��
WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH��WKH�%RDUG��RU�WKH�RIILFHUV��GLUHFWRUV��PHPEHUV��
HPSOR\HHV��DQG�DJHQWV�RI�DQ\�RI�WKHP�WR�UHFRYHU�DQ\�GDPDJHV�DQG�KHUHE\�UHOHDVHV��
UHPLVHV��TXLW�FODLPV��DQG�FRYHQDQWV�QRW�WR�VXH�IRU�DOO�FODLPV��GHPDQGV��DQG�FDXVHV�RI�
DFWLRQ�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�MXGJPHQW��QHJOLJHQFH��RU�QRQIHDVDQFH�
DQG�KHUHE\�ZDLYHV�WKH�SURYLVLRQV�RI�DQ\� ODZ�ZKLFK�SURYLGHV�WKDW�D�JHQHUDO�UHOHDVH�
GRHV�QRW�H[WHQG�WR�FODLPV��GHPDQGV��DQG�FDXVHV�RI�DFWLRQ�QRW�NQRZQ�DW�WKH�WLPH�WKH�
UHOHDVH�LV�JLYHQ�
6HFWLRQ��� 9HKLFOHV��7KH�WHUP�³YHKLFOHV�´�DV�XVHG�LQ�WKLV�SURYLVLRQ��VKDOO� LQFOXGH��
ZLWKRXW� OLPLWDWLRQ�� PRWRU� KRPHV�� ERDWV�� WUDLOHUV�� PRWRUF\FOHV�� PLQL ELNHV�� $79¶V��
VFRRWHUV�� JR�FDUWV�� WUXFNV�� FDPSHUV�� EXVHV�� YDQV�� DXWRPRELOHV�� DQG� JROI� FDUWV�� � $OO�
YHKLFOHV�VKDOO�EH�SDUNHG� LQ�JDUDJHV��GULYHZD\V�RU�RWKHU�SDUNLQJ�DUHDV�DSSURYHG�E\�
WKH�$VVRFLDWLRQ�
1R�YHKLFOH�PD\�EH� OHIW� XSRQ�DQ\�SRUWLRQ�RI� WKH� FRPPXQLW\�� H[FHSW� LQ� D�JDUDJH�RU�
RWKHU�DUHD�GHVLJQDWHG�E\�WKH�%RDUG��IRU�D�SHULRG�ORQJHU�WKDQ�ILYH ����GD\V�LI�LW�LV�XQ�
OLFHQVHG� RU� LI� WKH� YHKLFOH� LV� LQ� VXFK� FRQGLWLRQ� WKDW� LW� FDQQRW� EH� RSHUDWHG� RQ� SXEOLF�
VWUHHWV���$IWHU�WKH�ILYH�����GD\�SHULRG��WKH�XQOLFHQVHG�RU� LQRSHUDEOH�YHKLFOH�VKDOO�EH�
GHVLJQDWHG� D� QXLVDQFH� DQG� WRZHG� IURP� WKH� GHYHORSPHQW� DW� WKH� GLUHFWLRQ� RI� WKH�
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$VVRFLDWLRQ�DQG�DW�WKH�ORW�RU�YHKLFOH�RZQHU¶V�H[SHQVH���3ULRU�WR�H[SLUDWLRQ�RI�WKH�ILYH�
��� GD\�SHULRG��WKH�$VVRFLDWLRQ�VKDOO�DWWHPSW�WR�QRWLI\�WKH�ORW�RZQHU�RU�YHKLFOH�RZQHU�
WKURXJK�VHFXULW\�SHUVRQQHO�RU�E\�PDLO��RI�WKH�RQJRLQJ�YLRODWLRQ�RI�WKLV�SURYLVLRQ�
1R� UHFUHDWLRQDO� YHKLFOH�� PRWRU� KRPH�� PRELOH� KRPH�� WRZHG� YHKLFOH�� FRPPHUFLDO
YHKLFOH��RU�YHKLFOH�ZLWK�FRPPHUFLDO�ZULWLQJ�RQ�LWV�H[WHULRU�H[FHHGLQJ�IRUW\������IHHW�LQ
OHQJWK�VKDOO�EH�WHPSRUDULO\�NHSW�RU�VWRUHG�LQ�WKH�FRPPXQLW\�IRU�DQ\�SHULRG�LQ�H[FHVV
RI� VHYHQW\�WZR� ����� KRXUV� XQOHVV� NHSW� LQ� D� JDUDJH� RU� RWKHU� DUHD� DSSURYHG� E\� WKH
$UFKLWHFWXUDO� &RQWURO� &RPPLWWHH�� � 8SRQ� H[SLUDWLRQ� RI� WKH� VHYHQW\�WZR� ����� KRXU
SHULRG�� WKH� $VVRFLDWLRQ� VKDOO� DWWHPSW� WR� QRWLI\� WKH� ORW� RZQHU� RU� YHKLFOH� RZQHU�
WKURXJK� VHFXULW\� SHUVRQQHO� RU� E\� PDLO�� RI� WKH� YLRODWLRQ� RI� WKLV� %\ODZ� SURYLVLRQ�
7ZHOYH������KRXUV�DIWHU�VXFK�DWWHPSW�DW�QRWLILFDWLRQ��WKH�UHFUHDWLRQDO�YHKLFOH��PRWRU
KRPH��PRELOH�KRPH��WRZHG�YHKLFOH��FRPPHUFLDO�YHKLFOH��RU�YHKLFOH�ZLWK�FRPPHUFLDO
ZULWLQJ�RQ� LWV�H[WHULRU�VKDOO�EH�GHVLJQDWHG�D�QXLVDQFH�DQG�WRZHG�DW�WKH�GLUHFWLRQ�RI
WKH�$VVRFLDWLRQ�DQG�DW�WKH�ORW�RU�YHKLFOH�RZQHU¶V�H[SHQVH�
1R�ERDW�DQG�WUDLOHU�LQ�H[FHVV�RI�IRUW\������IHHW�LQ�OHQJWK�VKDOO�EH�WHPSRUDULO\�NHSW�RU
VWRUHG� LQ� WKH�FRPPXQLW\� IRU�D�SHULRG LQ�H[FHVV�RI� VHYHQ� ����GD\V�XQOHVV�NHSW� LQ�D
JDUDJH� RU� RWKHU� DUHD� DSSURYHG� E\� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH�� � 8SRQ
H[SLUDWLRQ�RI�WKH�VHYHQ�����GD\�SHULRG��WKH�$VVRFLDWLRQ�VKDOO�DWWHPSW�WR�QRWLI\�WKH�ORW
RZQHU�RU�ERDW�RZQHU��WKURXJK�VHFXULW\�SHUVRQQHO�RU�E\�PDLO��RI�WKH�YLRODWLRQ�RI�WKLV
%\ODZ�SURYLVLRQ�

2QH� ���� GD\� DIWHU� VXFK� DWWHPSW� DW� QRWLILFDWLRQ�� WKH� ERDW� RU� ERDW� DQG� WUDLOHU�
VKDOO�EH�GHVLJQDWHG�D�QXLVDQFH�DQG�WRZHG�DW�WKH�GLUHFWLRQ�RI�WKH�$VVRFLDWLRQ�DQG�DW�
WKH�ORW�RZQHU¶V�RU�ERDW�RZQHU¶V�H[SHQVH�
,I�D�ORW�RZQHU�RU�YHKLFOH��PRWRU�KRPH��PRELOH�KRPH��RU�ERDW�RZQHU�GRHV�QRW�KDYH�D�
JDUDJH� RU� DFFHVV� WR� D� JDUDJH�� WKH� RZQHU� PXVW� SHWLWLRQ� WKH� $UFKLWHFWXUDO� &RQWURO�
&RPPLWWHH� IRU� DQ� DUHD� WR� NHHS� WKHLU� YHKLFOH��PRWRU� KRPH��PRELOH� KRPH�� RU� ERDW���
7KH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�VKDOO�HLWKHU�PDQGDWH�ZKHUH�WKH�YHKLFOH��PRWRU�
KRPH��PRELOH�KRPH��RU�ERDW�PD\�EH�NHSW�RU�PDQGDWH�WKDW�WKH�YHKLFOH��PRWRU�KRPH��
PRELOH� KRPH�� RU� ERDW� PD\� QRW� EH� NHSW� LQ� WKH� GHYHORSPHQW�� � $Q\� GLVVDWLVILHG�
DSSOLFDQW�VKDOO�DSSHDO�WR�WKH�%RDUG�LQ�ZULWLQJ�ZLWKLQ�ILIWHHQ������GD\V�RI�QRWLILFDWLRQ�
IURP�WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�RU�VKDOO�LPPHGLDWHO\�DIWHU�WKH�ILIWHHQ������
GD\� SHULRG� SODFH� RU� UHPRYH� WKH� YHKLFOH�� PRWRU� KRPH�� PRELOH� KRPH�� RU� ERDW� LQ�
DFFRUGDQFH�ZLWK�WKH�GHFLVLRQ�RI�WKH $UFKLWHFWXUDO�&RQWURO�&RPPLWWHH���,I�QRW�SODFHG�RU�
UHPRYHG� LQ� NHHSLQJ� ZLWK� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH¶V� GHFLVLRQ� DIWHU� WKH�
VSHFLILHG� ILIWHHQ� ����� GD\� SHULRG�� WKH� YHKLFOH��PRWRU� KRPH��PRELOH� KRPH�� RU� ERDW�
VKDOO� EH� WRZHG� DW� WKH� GLUHFWLRQ� RI� WKH� $VVRFLDWLRQ� DQG� DW� WKH� RZQHU¶V� H[SHQVHV��
XQOHVV�D�WLPHO\�DSSHDO�KDV�EHHQ�PDGH���,I�D�WLPHO\�DSSHDO�WR�WKH�%RDUG�LV�PDGH��WKH�
YHKLFOH��PRWRU�KRPH��PRELOH�KRPH��RU�ERDW�VKDOO�EH� LPPHGLDWHO\�SODFHG�RU�NHSW� LQ�
DFFRUGDQFH�ZLWK�WKH�%RDUG¶V�PDMRULW\�GHFLVLRQ���,I�QRW�SODFHG�RU�UHPRYHG�LQ�NHHSLQJ�
ZLWK�WKH�%RDUG¶V�DSSHOODWH�GHFLVLRQ��WKH�YHKLFOH��PRWRU�KRPH��PRELOH�KRPH��RU�ERDW�
VKDOO�EH�WRZHG�DW�WKH�GLUHFWLRQ�RI�WKH�$VVRFLDWLRQ�DQG�DW�WKH�RZQHU¶V�H[SHQVH�
1R�HLJKWHHQ�ZKHHO�WUXFNV�RU�WKH�FDEV�RU�WUDLOHUV�RI�WKHVH�WUXFNV�RU�WUXFNV�ZLWK�D�ORDG�
FDSDFLW\� LQ� H[FHVV� RI� WZR� ���� WRQV� VKDOO� EH� SDUNHG�� NHSW�� RU� VWRUHG� ZLWKLQ� WKH�
GHYHORSPHQW�� LI� VR� SDUNHG�� NHSW�� RU� VWRUHG� WKH� WUXFN�� FDE�� RU� WUDLOHU� VKDOO� EH�
GHVLJQDWHG� D� QXLVDQFH� DQG� WRZHG� DW� WKH� GLUHFWLRQ� RI� WKH� $VVRFLDWLRQ� DQG� DW WKH�
RZQHU¶V�H[SHQVH���+RZHYHU��PRYLQJ�YDQV��VHUYLFH�RU�GHOLYHU\�YHKLFOHV�PD\�EH�SDUNHG�
LQ�WKH�FRPPXQLW\�IRU�VXFK�SHULRG�RI�WLPH�DV�LV�UHDVRQDEO\�QHFHVVDU\�WR�SURYLGH�HDFK�
VHUYLFH���3LFN�XS�WUXFNV�DUH�H[HPSW�IURP�WKH�DERYH�SURKLELWLRQV�
1R�PRWRUL]HG�YHKLFOHV�VKDOO�EH�SHUPLWWHG�RQ�SDWKZD\V�RU�XQSDYHG�FRPPRQ�SURSHUW\�
H[FHSW�IRU�SXEOLF�VDIHW\�YHKLFOHV�DQG�YHKLFOHV�DXWKRUL]HG�E\�WKH�%RDUG�
,I� D� ORW� RZQHU� GRHV� QRW� KDYH� D� JDUDJH� RU� DFFHVV� WR� D� JDUDJH� IRU� D� UHFUHDWLRQDO�
YHKLFOH�� PRWRU� KRPH�� WRZHG� YHKLFOH�� FRPPHUFLDO� YHKLFOH�� YHKLFOH� ZLWK� FRPPHUFLDO�
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ZULWLQJ�RQ�LWV�H[WHULRU��RU�ERDW�DQG�WUDLOHU�LQ�H[FHVV�RI�IRUW\������IHHW�LQ�OHQJWK��WKH�
ORW� RZQHU� PXVW� SHWLWLRQ� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� IRU� SODFHPHQW��
WKHUHDIWHU�SODFHPHQW�WR�EH�GHVLJQDWHG�RU�UHIXVHG�E\�WKH�&RPPLWWHH�
6HFWLRQ��� 3HWV�DQG�$QLPDOV�� �1R�DQLPDOV�� OLYHVWRFN��RU�SRXOWU\�RI�DQ\�NLQG�PD\�
EH� UDLVHG�� EUHG�� NHSW�� RU� SHUPLWWHG� RQ� DQ\� ORW�� XQOHVV� VR� SHUPLWWHG� E\� WKH� ORW¶V�
DSSOLFDEOH�UHVWULFWLYH�FRYHQDQWV��ZLWK�WKH�H[FHSWLRQ�RI�GRJV��FDWV��RU�RWKHU�XVXDO�DQG�
FRPPRQ� KRXVHKROG� SHWV� LQ� UHDVRQDEOH� QXPEHU�� DV� GHWHUPLQHG� E\� WKH� %RDUG��
+RZHYHU�� WKRVH�SHWV�ZKLFK�DUH�SHUPLWWHG� WR� URDP� IUHH��RU� LQ� WKH�VROH�GLVFUHWLRQ�RI�
WKH�%RDUG�� HQGDQJHU�KHDOWK��PDNH�REMHFWLRQDEOH�QRLVH�� RU� FRQVWLWXWH�D�QXLVDQFH�RU�
LQFRQYHQLHQFH� WR� WKH� RZQHUV� RU� FRPPXQLW\� PD\� EH� UHPRYHG� E\� WKH� %RDUG�� � ,Q�
DGGLWLRQ�� WKH�%RDUG�E\� UXOH�RU� UHJXODWLRQ�VKDOO�KDYH� WKH�SRZHU� WR� OLPLW� WKH�QXPEHU�
DQG� W\SHV� RI� SHWV� ZKLFK� PD\� EH� NHSW� RQ� D� ORW�� � 1R� SHWV� VKDOO� EH� NHSW�� EUHG�� RU�
PDLQWDLQHG�IRU�DQ\�FRPPHUFLDO�SXUSRVH���'RJV�ZKLFK�DUH�KRXVHKROG�SHWV�VKDOO�DW�DOO�
WLPHV�� ZKHQHYHU� WKH\� DUH� RXWVLGH�� EH� RQ� D� OHDVK� KHOG� E\� D� UHVSRQVLEOH� SHUVRQ� RU�
RWKHUZLVH�FRQILQHG�LQ�D�PDQQHU�DFFHSWDEOH�WR�WKH�%RDUG���$OO�RZQHUV�DQG�RFFXSDQWV�
NHHSLQJ� SHWV� ZLWKLQ� WKH� FRPPXQLW\� VKDOO� FRPSO\� ZLWK� DOO� DSSOLFDEOH� JRYHUQPHQWDO�
RUGLQDQFHV�DQG� UHJXODWLRQV�� �:LWKRXW�SUHMXGLFH� WR� WKH�%RDUG¶V� ULJKW� WR� UHPRYH�DQ\�
VXFK� KRXVHKROG� SHWV�� WKH� %RDUG� PD\� SURKLELW� D� KRXVHKROG� SHW� WKDW� KDV� FDXVHG�
GDPDJH�RU� LQMXU\� IURP�EHLQJ�ZDONHG� LQ� WKH�FRPPXQLW\�� �$QLPDO� FRQWURO�DXWKRULWLHV�
VKDOO�EH�SHUPLWWHG�WR�HQWHU�WKH�FRPPXQLW\�WR�SDWURO�DQG�UHPRYH�SHWV���3HWV�VKDOO�EH�
UHJLVWHUHG��OLFHQVHG�DQG�LQRFXODWHG�DV�UHTXLUHG�E\�ODZ�
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8QOHVV� RWKHUZLVH� VSHFLILHG� LQ� RWKHU� SDUWLFXODU� SURYLVLRQV LQ� WKHVH� %\ODZV�� WKH�
UHTXLUHPHQWV� IRU� 1RWLFH� LQ� DQ\� VLWXDWLRQ�ZKHUH� QRWLFH� LV� UHTXLUHG� DUH� VDWLVILHG� DQG�
DGHTXDWH�DV�LQGLFDWHG�EHORZ�

6HFWLRQ��� )RUP��1RWLFH�PD\�EH�ZULWWHQ�RU�RUDO�
6HFWLRQ��� 2UDO� 1RWLFH�� 2UDO� 1RWLFH� LV� SHUPLVVLEOH� LI� UHDVRQDEOH� XQGHU� WKH�
FLUFXPVWDQFHV� DQG� LV� HIIHFWLYH� ZKHQ� FRPPXQLFDWHG� LI� FRPPXQLFDWHG� LQ� D�
FRPSUHKHQVLEOH�PDQQHU���
2UDO�QRWLFH�DOVR�LQFOXGHV�QRWLFH�WKURXJK�EURDGFDVW�WUDQVPLVVLRQV�
6HFWLRQ��� :ULWWHQ�1RWLFH��:ULWWHQ�1RWLFH��LI�LQ�D�FRPSUHKHQVLEOH�IRUP��LV�HIIHFWLYH�
DW�WKH�HDUOLHVW�RI�WKH�IROORZLQJ�

D� ZKHQ�UHFHLYHG�
E� ILIWHHQ������GD\V�DIWHU� LWV�GHSRVLW� LQ�WKH�8QLWHG�6WDWHV�PDLO�� LI�PDLOHG
FRUUHFWO\�� DGGUHVVHG� WR� WKH� ODVW� DGGUHVV� RI� UHFRUG�ZLWK� WKH� $VVRFLDWLRQ� DQG
ZLWK�ILUVW�FODVV�SRVWDJH�DIIL[HG�
F� RQ� WKH� GDWH� VKRZQ� RQ� WKH� UHWXUQ� UHFHLSW�� LI� VHQW� E\� UHJLVWHUHG� RU
FHUWLILHG�PDLO�� UHWXUQ� UHFHLSW� UHTXHVWHG�� DQG� WKH� UHFHLSW� LV� VLJQHG� E\� RU� RQ
EHKDOI�RI�WKH�DGGUHVVHH�
G� ILIWHHQ� GD\V� DIWHU� LWV� GHSRVLW� LQ� WKH� 8QLWHG� 6WDWHV� PDLO�� LI� PDLOHG
FRUUHFWO\�� DGGUHVVHG� DQG� ZLWK� RWKHU� WKDQ� ILUVW� FODVV�� UHJLVWHUHG�� RU� FHUWLILHG
SRVWDJH�DIIL[HG�
H� ZULWWHQ� QRWLFH� LV� FRUUHFWO\� DGGUHVVHG� WR� D� PHPEHU� RI� D� GRPHVWLF� RU
IRUHLJQ� FRUSRUDWLRQ� LI� DGGUHVVHG� WR� WKH� PHPEHU¶V� DGGUHVV� VKRZQ� LQ� WKH
FRUSRUDWLRQ¶V�FXUUHQW�OLVW�RI�PHPEHUV�
I� D�ZULWWHQ�QRWLFH�RU�UHSRUW�GHOLYHUHG�DV�SDUW�RI�D�QHZVOHWWHU��PDJD]LQH
RU�RWKHU�SXEOLFDWLRQ�UHJXODUO\�VHQW�WR�PHPEHUV�FRQVWLWXWHV�D�ZULWWHQ�QRWLFH�RU
UHSRUW� LI� DGGUHVVHG� RU� GHOLYHUHG� WR� WKH� PHPEHU¶V� DGGUHVV� VKRZQ� LQ� WKH
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FRUSRUDWLRQ¶V� FXUUHQW� OLVW� RI� PHPEHUV�� RU� LQ� WKH� FDVH� RI PHPEHUV� ZKR� DUH�
UHVLGHQWV� RI� WKH� VDPH� KRXVHKROG� DQG� ZKR� KDYH� WKH� VDPH� DGGUHVV� LQ� WKH�
FRUSRUDWLRQ¶V�FXUUHQW�OLVW�RI�PHPEHUV��LI�DGGUHVVHG�RU�GHOLYHUHG�WR�RQH�RI�VXFK�
PHPEHUV��DW�WKH�DGGUHVV�DSSHDULQJ�RQ�WKH�FXUUHQW�OLVW�RI�PHPEHUV�
J� ZULWWHQ� QRWLFH� LV� FRUUHFWO\� DGGUHVVHG� WR� D� GRPHVWLF� RU� IRUHLJQ
FRUSRUDWLRQ�� DXWKRUL]HG� WR� WUDQVDFW� EXVLQHVV� LQ� WKLV� 6WDWH�� RWKHU� WKDQ� LQ� LWV
FDSDFLW\�DV�D�PHPEHU��LI�DGGUHVVHG�WR�LWV�UHJLVWHUHG�DJHQW�RU�WR�LWV�VHFUHWDU\
DW� LWV�SULQFLSDO�RIILFH�VKRZQ� LQ� LWV�PRVW� UHFHQW�1RWLFH�RI�&KDQJH�RI�3ULQFLSDO
2IILFH�DQG�LI�QRQH�KDV�EHHQ�ILOHG��LQ�LWV�DUWLFOHV�RI�LQFRUSRUDWLRQ�RU�DSSOLFDWLRQ
RU�FHUWLILFDWH�RI�DXWKRULW\�
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7KHUH� H[LVW� LQ� YDULRXV� VHFWLRQV�ZLWKLQ� WKH� GHYHORSPHQW� YLRODWLRQV� RI� WKH� DSSOLFDEOH�
UHVWULFWLYH�FRYHQDQWV���6XEVHTXHQW�WR�WKH�DGRSWLRQ�RI�WKHVH�5HYLVHG�%\ODZV�DQG�SULRU�
WR�-DQXDU\���������� ORW�RZQHUV�PXVW�SHWLWLRQ�WKH�$VVRFLDWLRQ¶V�$UFKLWHFWXUDO�&RQWURO�
&RPPLWWHH� IRU� D� YDULDQFH� RI� D� SUH�H[LVWLQJ� YLRODWLRQ� RI� WKH� DSSOLFDEOH� UHVWULFWLYH�
FRYHQDQWV�
$�FRPPLWWHH�IURP�HDFK�VHFWLRQ�ZLOO�EH�DSSRLQWHG�E\�WKH�%RDUG��7KH�FRPPLWWHH�ZLOO�
WKHUHDIWHU� LQVSHFW� KLV� RU� KHU� VHFWLRQ� WR� GHWHUPLQH� LI� DQ\� YLRODWLRQV� DUH� IUHTXHQWO\�
UHSHDWHG�WKURXJKRXW�WKHLU�VHFWLRQ���7KH�FRPPLWWHH�ZLOO�DOVR�VXUYH\�WKH�ORW�RZQHUV�LQ�
WKHLU� VHFWLRQ� WR� GHWHUPLQH� ZKDW� YDULDQFHV� WKH� ORW� RZQHUV� GHVLUH� WR� UHFRJQL]H� DQG�
SHUPLW���7KH�FRPPLWWHH�VKRXOG�DOVR�VHHN�WR�GHWHUPLQH�IURP�KLV�RU�KHU�LQVSHFWLRQ�DQG�
VXUYH\� WKH� H[DFW� VFRSH� RI� DOO� VXJJHVWHG� YDULDQFHV�� � 8SRQ� FRPSOHWLRQ� RI� WKH�
LQVSHFWLRQ� DQG� VXUYH\�� WKH� FRPPLWWHH�ZLOO� UHSRUW� EDFN� WR� WKH� $UFKLWHFWXUDO� &RQWURO�
&RPPLWWHH���7KH�FRPPLWWHH�VKDOO�DWWHPSW�WR�VSHDN�ZLWK�DV�PDQ\�ORW�RZQHUV�LQ�KLV�RU�
KHU�VHFWLRQ�DV�SRVVLEOH�
2QFH�D�FRPPLWWHH�KDV� UHSRUWHG�KLV�RU�KHU� VXJJHVWLRQV� WR� WKH�$UFKLWHFWXUDO�&RQWURO�
&RPPLWWHH�� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� VKDOO� LQIRUP� WKH�PHPEHUV� RI� WKH�
GHYHORSPHQW�DV�D�ZKROH�RI�WKH�YDULDQFHV��DQG�WKH�YDULDQFHV¶�VFRSH��VXJJHVWHG�IRU�D�
SDUWLFXODU� VHFWLRQ�� � 7KLUW\� ����� GD\V� DIWHU� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� KDV�
GLVVHPLQDWHG�VXJJHVWHG�YDULDQFHV�IRU�D�VHFWLRQ�WR�WKH�PHPEHUV�RI�WKH�GHYHORSPHQW�
DV�D�ZKROH��WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�PD\�EHJLQ�WR�JUDQW�RU�GHQ\�SHWLWLRQV�
IURP�D�ORW�RZQHU�LQ�WKH�SDUWLFXODU�VHFWLRQ���
,Q�JUDQWLQJ�RU�GHQ\LQJ�SHWLWLRQV��WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH�VKDOO�FRQVLGHU�
LQSXW�IURP�ORW�RZQHUV�RXWVLGH�D�SDUWLFXODU�VHFWLRQ�
$Q\� ORW� RZQHU� DOOHJHGO\� DJJULHYHG� E\� D� GHFLVLRQ� RI� WKH� $UFKLWHFWXUDO� &RQWURO�
&RPPLWWHH� PD\� DSSHDO� WR� WKH� %RDUG� ZLWKLQ� WKLUW\� ����� GD\V� RI� UHFHLYLQJ� WKH�
$UFKLWHFWXUDO� &RQWURO� &RPPLWWHH¶V� GHFLVLRQ�� � 7KH� %RDUG� VKDOO� WKHUHDIWHU� DIILUP� RU�
UHYHUVH�WKH�$UFKLWHFWXUDO�&RQWURO�&RPPLWWHH¶V�GHFLVLRQ�

7KH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH�� DQG� ZKHQ� QHFHVVDU\� WKH� %RDUG�� VKDOO�
VWULYH� IRU� FRQVLVWHQF\� LQ� GHFLGLQJ� XSRQ� DSSOLFDWLRQV� IRU� YDULDQFHV�� � ,Q� UHQGHULQJ� D�
GHFLVLRQ�� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� RU� %RDUG� PD\� LQFOXGH� VXJJHVWHG�
PRGLILFDWLRQV� WKDW�ZRXOG� UHVXOW� LQ� DQ�DSSOLFDWLRQ�EHLQJ�JUDQWHG�� �2QFH�D� ORW� RZQHU�
SURYHV� KLV� YDULDQFH� KDV� EHHQ� PRGLILHG� LQ� NHHSLQJ� ZLWK� $UFKLWHFWXUDO� &RQWURO�
&RPPLWWHH� RU� %RDUG� VXJJHVWLRQV�� WKH� $UFKLWHFWXUDO� &RQWURO� &RPPLWWHH� PD\�
WKHUHDIWHU�DSSURYH�WKH�DSSOLFDWLRQ�IRU�D�YDULDQFH���$Q\�YDULDQFH�JUDQWHG�SDVVHV�ZLWK�
WKH�WLWOH�RI�WKH�ORW�RU�ORWV�VR�ORQJ�DV�WKH�VWUXFWXUH�JUDQWHG�D�YDULDQFH�LV�QRW�PRGLILHG�
RU�FKDQJHG�
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6HFWLRQ��� 6FRSH�RI�2EOLJDWLRQ��7KH�VFRSH�RI�WKH�$VVRFLDWLRQ¶V�REOLJDWLRQ�DV�WR�WKH�
FRQVWUXFWLRQ�PDLQWHQDQFH�� RU�PRGLILFDWLRQ� �� RI� URDGV�ZLWKLQ� WKH�GHYHORSPHQW�� VKDOO�
QRW�LQFOXGH�WKRVH�REOLJDWLRQV�DQG�UHVSRQVLELOLWLHV�UHVHUYHG�WR�WKH�GHYHORSHU��)R[ZRRG�
&RUSRUDWLRQ��LQ�D�GRFXPHQW�VW\OHG�³0HPRUDQGXP�RI�8QGHUVWDQGLQJ´��EHLQJ�WKUHH�����
SDJHV� LQ� OHQJWK�� GDWHG� 0D\� ���� ������ DQG� DWWDFKHG� KHUHWR� DV� ([KLELW� $�� 7KH�
EDQNUXSWF\�RU�GLVVROXWLRQ�RI� )R[ZRRG� &RUSRUDWLRQ��RU� DQ\�RI� LWV�SDUHQW� FRPSDQLHV��
VKDOO�QRW�DFW�WR�H[SDQG�WKH�VFRSH�RI�WKH�$VVRFLDWLRQ¶V�REOLJDWLRQV�DQG�UHVSRQVLELOLWLHV�
DV�WR�WKH�GHYHORSPHQW¶V�URDGV�
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6HFWLRQ��� (QIRUFHPHQW��(DFK�RZQHU�DQG�RFFXSDQW�VKDOO�FRPSO\�VWULFWO\�ZLWK�WKH�
%\ODZV��WKH�UXOHV�DQG�UHJXODWLRQV��DV�WKH\�PD\�EH�ODZIXOO\�DPHQGHG�RU�PRGLILHG�IURP�
WLPH�WR�WLPH��DQG�ZLWK�WKH�UHVWULFWLYH�FRYHQDQWV���7KH�%RDUG�RI�'LUHFWRUV�PD\�LPSRVH�
ILQHV� DQG� RWKHU� VDQFWLRQV�� ZKLFK� VKDOO� EH� FROOHFWHG� DQG� SURYLGHG� KHUHLQ� IRU� WKH�
FROOHFWLRQ� RI� DVVHVVPHQWV�� � )DLOXUH� WR� FRPSO\� ZLWK� WKHVH� %\ODZV�� WKH� UHVWULFWLYH�
FRYHQDQWV� DSSOLFDEOH�� RU� RWKHU� SURPXOJDWHG� UXOHV� DQG� UHJXODWLRQV� VKDOO� EH� JURXQGV�
IRU�DFWLRQV�IRU�GDPDJHV�DQG�LQMXQFWLYH�UHOLHI��RU�ERWK��PDLQWDLQDEOH�E\�WKH�%RDUG�RI�
'LUHFWRUV��RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ��RU��LQ�D�SURSHU�FDVH��E\�WKH�DJJULHYHG�RZQHU��
,Q�DQ\�VXFK�DFWLRQ� IRU�GDPDJHV�RU� LQMXQFWLYH�UHOLHI�EURXJKW�E\� WKH�$VVRFLDWLRQ�� WKH�
$VVRFLDWLRQ�VKDOO�EH�HQWLWOHG� WR� UHFRYHU� UHDVRQDEOH�DWWRUQH\¶V� IHHV�DFWXDOO\� LQFXUUHG�
DQG�FRXUW�FRVWV� LQFXUUHG�E\�WKH�$VVRFLDWLRQ�LQ�EULQJLQJ�VXFK�DFWLRQ�� �)DLOXUH�E\�WKH�
$VVRFLDWLRQ� RU� DQ\� RZQHU� WR� HQIRUFH� DQ\� RI� WKH� IRUHJRLQJ� VKDOO� LQ� QR� HYHQW� EH�
GHHPHG�D�ZDLYHU�RI�WKH�ULJKW�WR�GR�VR�WKHUHDIWHU���7KH�%RDUG�VKDOO�KDYH�WKH�ULJKW�WR�
UHFRUG�LQ�WKH�DSSURSULDWH�ODQG�UHFRUGV�RIILFH�D�QRWLFH�RI�YLRODWLRQ�RI�WKH�GHFODUDWLRQ��
E\ODZV��UXOHV�DQG�UHJXODWLRQV��XVH�UHVWULFWLRQV��RU�GHVLJQ�JXLGHOLQHV�DQG�WR�DVVHVV�WKH�
FRVW�RI�UHFRUGLQJ�DQG�UHPRYLQJ�VXFK�QRWLFH�DJDLQVW�WKH�RZQHU�ZKR�LV�UHVSRQVLEOH��RU�
ZKRVH�RFFXSDQWV�DUH�UHVSRQVLEOH��IRU�YLRODWLQJ�WKH�IRUHJRLQJ�
6HFWLRQ��� 6HOI�+HOS�� ,Q�DGGLWLRQ� WR�DQ\�RWKHU� UHPHGLHV�SURYLGHG� IRU�KHUHLQ�� WKH�
$VVRFLDWLRQ�RU�LWV�GXO\�DXWKRUL]HG�DJHQW�VKDOO�KDYH�WKH�SRZHU�WR�HQWHU�XSRQ�DQ\�ORW�RU�
DQ\� SRUWLRQ� RI� WKH� FRPPXQLW\� WR� DEDWH� RU� UHPRYH�� XVLQJ� VXFK� IRUFH� DV� PD\� EH�
UHDVRQDEO\�QHFHVVDU\��DQ\�VWUXFWXUH�� WKLQJ�RU� FRQGLWLRQ�ZKLFK�KDV�EHHQ�DEDQGRQHG�
E\� WKH� RZQHU� RU� DOORZHG� WR� GHWHULRUDWH� WR� WKH� SRLQW� RI� DSSHDULQJ� GLODSLGDWHG�� KDV�
XQUHDVRQDEO\�GHWHULRUDWHG��RU�LV�XQVDIH���
8QOHVV�DQ�HPHUJHQF\�VLWXDWLRQ�H[LVWV��WKH�%RDUG�VKDOO�JLYH�WKH�YLRODWLQJ�ORW�RZQHU�WHQ�
���� GD\V¶� ZULWWHQ� QRWLFH� RI� LWV� LQWHQW� WR� H[HUFLVH� VHOI�KHOS�� � 1RWZLWKVWDQGLQJ� WKH
IRUHJRLQJ�� YHKLFOHV� PD\� EH� WRZHG� DIWHU� UHDVRQDEOH� QRWLFH�� � $OO� FRVWV� RI� VHOI�KHOS�
LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� UHDVRQDEOH� DWWRUQH\¶V� IHHV� DFWXDOO\� LQFXUUHG�� VKDOO� EH
DVVHVVHG�DJDLQVW�WKH�YLRODWLQJ�ORW�RZQHU�DQG�VKDOO�EH�FROOHFWHG�DV�SURYLGHG�IRU�KHUHLQ
IRU�WKH�FROOHFWLRQ�RI�IHHV��GXHV��RU�DVVHVVPHQWV�
6HFWLRQ��� $OWHUQDWLYH 'LVSXWH� 5HVROXWLRQ�� $Q\� RZQHU� RU� RFFXSDQW� PXVW� JLYH
ZULWWHQ� QRWLFH� WR� WKH� %RDUG� UHTXHVWLQJ� D� KHDULQJ� ZLWK� WKH� %RDUG� DQG� DWWHQG� VXFK
KHDULQJ�WR�GLVFXVV�DPLFDEOH�UHVROXWLRQ�RI�DQ\�GLVSXWH�EHIRUH�WKDW�RZQHU�RU�RFFXSDQW
PD\�ILOH�DQ\�ODZ�VXLW�DJDLQVW�WKH�$VVRFLDWLRQ��WKH�%RDUG��DQ\�'LUHFWRU��RU�DQ\�DJHQW
RI�WKH�$VVRFLDWLRQ��WKH�RZQHU�RU�RFFXSDQW�VKDOO��LQ�VXFK�LQVWDQFH�DQG�DW�WKH�KHDULQJ�
PDNH� D� JRRG� IDLWK� HIIRUW� WR� H[SODLQ� WKH� JULHYDQFH� WR� WKH� %RDUG� DQG� UHVROYH� WKH
GLVSXWH�LQ�DQ�DPLFDEOH�IDVKLRQ��DQG�VKDOO�JLYH�WKH�%RDUG�D�UHDVRQDEOH�RSSRUWXQLW\�WR
DGGUHVV� WKH� RZQHUV� RU� RFFXSDQWV� JULHYDQFH� EHIRUH� ILOLQJ� VXLW�� � 8SRQ� UHFHLYLQJ� D
UHTXHVW�IRU�D�KHDULQJ��WKH�%RDUG�VKDOO�JLYH�QRWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�RI�WKH
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KHDULQJ�WR�WKH�SHUVRQ�UHTXHVWLQJ�WKH�KHDULQJ��
7KH� %RDUG� VKDOO� VFKHGXOH� WKLV� KHDULQJ� IRU� D� GDWH� QR� OHVV� WKDQ� VHYHQ� ���� RU�

PRUH�WKDQ�WZHQW\�RQH������GD\V�IURP�WKH�GDWH�RI�UHFHLSW�RI�WKH�QRWLFH�RI�KHDULQJ�E\�
WKH�SHUVRQ�UHTXHVWLQJ�WKH�KHDULQJ�
6HFWLRQ��� 6DQLWDWLRQ��,W�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�HDFK�RZQHU�DQG�RFFXSDQW�WR�
SUHYHQW� WKH� GHYHORSPHQW� RI� DQ\� XQFOHDQ�� XQKHDOWK\�� XQVLJKWO\�� RU� XQNHPSW
FRQGLWLRQV� RQ� KLV� RU� KHU� ORW�� � 1R� SURSHUW\� ZLWKLQ� WKH� FRPPXQLW\� VKDOO� EH� XVHG�� LQ�
ZKROH� RU� LQ� SDUW�� IRU� WKH� VWRUDJH� RI� DQ\� SURSHUW\� RU� WKLQJ� WKDW�ZLOO� FDXVH� D� ORW WR�
DSSHDU�WR�EH�LQ�DQ�XQFOHDQ�RU�XQWLG\�FRQGLWLRQ�RU�WKDW�ZLOO�EH�REQR[LRXV�WR�WKH�H\H��
QRU� VKDOO� DQ\� VXEVWDQFH�� WKLQJ�� RU� PDWHULDO� EH� NHSW� WKDW� ZLOO� GLVFKDUJH� IRXO� RU�
REQR[LRXV� RGRUV� RU� WKDW�ZLOO� FDXVH� DQ\� QRLVH� RU� RWKHU� FRQGLWLRQ� WKDW�ZLOO� RU�PLJKW�
GLVWXUE�WKH�SHDFH��TXLHW��VDIHW\��FRPIRUW��RU�VHUHQLW\�RI�WKH�RFFXSDQWV�RI�VXUURXQGLQJ�
SURSHUW\���1R�QR[LRXV�RU�RIIHQVLYH�DFWLYLW\�VKDOO�EH�FDUULHG�RQ�ZLWKLQ�WKH�FRPPXQLW\��
QRU�VKDOO�DQ\WKLQJ�EH�GRQH�WHQGLQJ�WR�FDXVH�HPEDUUDVVPHQW��GLVFRPIRUW��DQQR\DQFH��
RU�QXLVDQFH�WR�DQ\�SHUVRQ�XVLQJ�DQ\�SURSHUW\�ZLWKLQ�WKH�FRPPXQLW\���7KHUH�VKDOO�QRW�
EH�PDLQWDLQHG�DQ\�SODQWV�RU�DQLPDOV�RU�GHYLFH�RU�WKLQJ�RI�DQ\�VRUW�ZKRVH�DFWLYLWLHV�RU�
H[LVWHQFH�LQ�DQ\�ZD\�LV�QR[LRXV��GDQJHURXV��XQVLJKWO\��XQSOHDVDQW��RU�RI�D�QDWXUH�DV�
PD\� GLPLQLVK� RU� GHVWUR\� WKH� HQMR\PHQW� RI� WKH� FRPPXQLW\�� � :LWKRXW� OLPLWLQJ� WKH�
JHQHUDOLW\� RI� WKH� IRUHJRLQJ�� QR� KRUQ�� ZKLVWOH�� VLUHQ�� EHOO�� DPSOLILHU� RU� RWKHU� VRXQG�
GHYLFH��H[FHSW�IRU�GHYLFHV�DV�PD\�EH�XVHG�H[FOXVLYHO\�IRU�VHFXULW\�SXUSRVHV��VKDOO�EH�
ORFDWHG��LQVWDOOHG�RU�PDLQWDLQHG�XSRQ�WKH�H[WHULRU�RI�DQ\�ORW�XQOHVV�UHTXLUHG�E\�ODZ���
+RZHYHU�� DQ\� VLUHQ� RU� GHYLFH� IRU� VHFXULW\� SXUSRVHV� VKDOO� FRQWDLQ� D� GHYLFH� ZKLFK�
FDXVHV�LW�WR�DXWRPDWLFDOO\�VKXW�RII�ZLWKLQ�ILYH�����PLQXWHV�
6HFWLRQ��� $EDQGRQHG�3URSHUW\��3HUVRQDO�SURSHUW\�� H[FHSW� IRU�SHUVRQDO�SURSHUW\�
RZQHG�E\�WKH�$VVRFLDWLRQ��LV�VWULFWO\�SURKLELWHG�IURP�EHLQJ�VWRUHG��NHSW��RU�DOORZHG�WR�
UHPDLQ� IRU� D� SHULRG� RI�PRUH� WKDQ� WZHQW\�IRXU� ����� KRXUV� XSRQ� DQ\� SRUWLRQ� RI� WKH�
FRPPRQ� SURSHUW\� RU� RQ� WKH� ULJKWV�RI�ZD\� ORFDWHG� ZLWKLQ� WKH� FRPPXQLW\�� � ,I� WKH�
%RDUG�RU�LWV�GHVLJQHH��LQ�LWV�VROH�GLVFUHWLRQ��GHWHUPLQHV�WKDW�SURSHUW\�LV�NHSW��VWRUHG��
RU�DOORZHG�WR�UHPDLQ�RQ�WKH�FRPPRQ�SURSHUW\�RU�RQ�WKH�ULJKWV�RI�ZD\�ORFDWHG�ZLWKLQ�
WKH� FRPPXQLW\� LQ� YLRODWLRQ�RI� WKLV� VHFWLRQ�� WKHQ� WKH�%RDUG�PD\� UHPRYH�DQG� HLWKHU�
GLVFDUG�RU�VWRUH�WKH�SHUVRQDO�SURSHUW\�LQ�D�ORFDWLRQ�ZKLFK�WKH�%RDUG�PD\�GHWHUPLQH���
,I�SHUVRQDO�SURSHUW\�LV�PRYHG�LQ�DFFRUGDQFH�ZLWK�WKLV�VHFWLRQ��QHLWKHU�WKH�$VVRFLDWLRQ�
QRU�DQ\�RIILFHU�RU�DJHQW�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�OLDEOH�WR�DQ\�SHUVRQ�IRU�DQ\�FODLP�
RI�GDPDJH�UHVXOWLQJ�IURP�WKH�UHPRYDO�DFWLYLW\�

1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� KHUHLQ�� WKH� %RDUG� PD\� HOHFW� WR�
LPSRVH�ILQHV�IRU�LPSURSHUO\�VWRUHG�SHUVRQDO�SURSHUW\��DV�VHW�IRUWK�KHUHLQ�
6HFWLRQ��� 3OD\JURXQG��$Q\�SOD\JURXQG� RU� RWKHU� DUHDV� RU� HTXLSPHQW� ORFDWHG� RQ�
WKH�FRPPRQ�SURSHUW\�VKDOO�EH�XVHG�DW�WKH�ULVN�RI�WKH�XVHU��DQG�WKH�$VVRFLDWLRQ�VKDOO�
QRW�EH�KHOG�OLDEOH�WR�DQ\�SHUVRQ�IRU�DQ\�FODLP��GDPDJH��RU�LQMXU\�RFFXUULQJ�WKHUHRQ�
RU�UHODWHG�WR�WKH�XVH�WKHUHRI�
6HFWLRQ��� 3RRO� DQG� &RPPRQ� 3URSHUWLHV�� $Q\� SRROV� RU� RWKHU� SOD\� DUHDV� RU�
HTXLSPHQW�ORFDWHG�RQ�FRPPRQ�SURSHUW\�VKDOO�EH�XVHG�DW�WKH�ULVN�RI�WKH�XVHU��DQG�WKH�
$VVRFLDWLRQ�VKDOO�QRW�EH�KHOG� OLDEOH� WR�DQ\�SHUVRQ� IRU�DQ\�FODLP��GDPDJH��RU� LQMXU\�
RFFXUULQJ�WKHUHRQ�RU�UHODWHG�WR�WKH�XVH�WKHUHRI�
6HFWLRQ��� 6XEGLYLVLRQ� RI� /RW�� 1R� ORW� VKDOO� EH� VXEGLYLGHG� RU� LWV� ERXQGDU\� OLQHV�
FKDQJHG� H[FHSW� ZLWK� WKH� SULRU� ZULWWHQ� DSSURYDO� RI� WKH� $&&� &RPPLWWHH�� � 7KH�
$VVRFLDWLRQ��KRZHYHU��KHUHE\�H[SUHVVO\� UHVHUYHV� WKH� ULJKW� WR� UH�SODW DQ\� ORW�RU� ORWV�
RZQHG�E\� WKH�$VVRFLDWLRQ�� �$Q\�VXFK�GLYLVLRQ��ERXQGDU\� OLQH�FKDQJH��RU� UH�SODWWLQJ
VKDOO�QRW�EH�LQ�YLRODWLRQ�RI�WKH�DSSOLFDEOH�VXEGLYLVLRQ�DQG�]RQLQJ�UHJXODWLRQV�
6HFWLRQ��� )HQFHV��1R� IHQFH�RU� IHQFLQJ� W\SH�EDUULHU�RI�DQ\�NLQG�VKDOO�EH�SODFHG��
HUHFWHG��DOORZHG��RU�PDLQWDLQHG�XSRQ�DQ\�SRUWLRQ�RI� WKH� FRPPXQLW\�� LQFOXGLQJ�DQ\�
ORW��ZLWKRXW� WKH�SULRU�ZULWWHQ�FRQVHQW�RI� WKH�$&&�&RPPLWWHH�� �7KH�$&&�&RPPLWWHH�
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PD\�LVVXH�JXLGHOLQHV�GHWDLOLQJ�DFFHSWDEOH�IHQFH�VW\OHV�RU�VSHFLILFDWLRQV�
6HFWLRQ���� 6LJQV��1R� VLJQV�RI� DQ\�NLQG� VKDOO� EH�GLVSOD\HG� WR� WKH�SXEOLF� YLHZ�RQ�
DQ\� ORW�H[FHSW�RQH�SURIHVVLRQDO�VLJQ�RI�QRW�PRUH�WKDQ�RQH�VTXDUH�IRRW��RQH�VLJQ�RI�
QRW�PRUH�WKDQ�ILYH�VTXDUH�IHHW�DGYHUWLVLQJ�WKH�SURSHUW\�IRU�VDOH�RU�UHQW��RU�VLJQV�XVHG�
E\�D�EXLOGHU�WR�DGYHUWLVH�WKH�SURSHUW\�GXULQJ�WKH�FRQVWUXFWLRQ�DQG�VDOHV�SHULRGV�
6HFWLRQ���� )LUHDUPV�� 7KH� XVH� RU� GLVFKDUJH� RI� ILUHDUPV�DQG� ERZV� DQG� DUURZV� RQ�
WKH�FRPPRQ�SURSHUW\�RU�RXWVLGH�RI� UHVLGHQFH� LQ� WKH�FRPPXQLW\� LV�SURKLELWHG�� �7KH�
WHUP� ³ILUHDUPV´� LQFOXGHV� ³%�%´� JXQV�� SHOOHW� JXQV�� DQG� RWKHU� ILUHDUPV� RI� DOO� W\SHV��
UHJDUGOHVV�RI�VL]H���+XQWLQJ�LV�SHUPLWWHG�LQ�WKH�JDPH�PDQDJHPHQW�DUHD��LI�DQ\��RQO\�
6HFWLRQ���� 8QVLJKWO\� RU� 8QNHPSW &RQGLWLRQV�� 7KH� SXUVXLW� RI� KREELHV� RU� RWKHU�
DFWLYLWLHV� ZKLFK� PLJKW� WHQG� WR� FDXVH� GLVRUGHUO\�� XQVLJKWO\�� RU� XQNHPSW FRQGLWLRQV��
LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ�� WKH� DVVHPEO\� DQG� GLVDVVHPEO\� RI� PRWRU� YHKLFOHV� DQG�
RWKHU� PHFKDQLFDO� GHYLFHV�� VKDOO� QRW� EH� SXUVXHG� RU� XQGHUWDNHQ� LQ� DQ\� SDUW� RI� WKH�
FRPPXQLW\�H[FHSW�ZLWKLQ�JDUDJHV�ORFDWHG�RQ�ORWV���5RXWLQH�PDLQWHQDQFH�RI�D�YHKLFOH�
FRPSOHWHG� LQ� D� UHDVRQDEOH� SHULRG� RI� WLPH�� VXFK� DV� FKDQJLQJ� D� YHKLFOH¶V� RLO�� LV�
SHUPLVVLEOH�RXWVLGH�RU�ZLWKRXW�D�JDUDJH�

$57,&/(�;;,,,���352;,(6

6HFWLRQ��� $W� DOO� PHPEHUVKLS� PHHWLQJV�� PHPEHUV� PD\� YRWH� LQ� SHUVRQ� RU� E\�
SUR[\�� �$OO�SUR[LHV� VKDOO�EH� LQ�ZULWLQJ�DQG� ILOHG�ZLWK� WKH�VHFUHWDU\�� �1R�SUR[\�VKDOO�
H[WHQG�EH\RQG�D�VSHFLILF�EDOORW� LVVXH���$Q�RSHQ�SUR[\�FDQQRW�EH�XVHG�WR�YRWH�IRU�D�
PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�

$57,&/(�;;,9���%22.6�$1'�3$3(56

6HFWLRQ��� 7KH� ERRNV�� UHFRUGV� DQG� SDSHUV� RI� WKH� $VVRFLDWLRQ� VKDOO�� GXULQJ�
UHDVRQDEOH� EXVLQHVV� KRXUV�� EH� VXEMHFW� WR� WKH� LQVSHFWLRQ� RI� DQ\� 0HPEHU�� XQOHVV�
RWKHUZLVH�UHVWULFWHG�RU�UHJXODWHG�ZLWKLQ�WKHVH�%\ODZV�

$57,&/(�;;9���&25325$7(�6($/

6HFWLRQ��� 7KH� $VVRFLDWLRQ� VKDOO� KDYH� D� VHDO� LQ� FLUFXODU� IRUP� KDYLQJ� ZLWKLQ� LWV�
FLUFXPIHUHQFH�WKH�ZRUGV��³)R[ZRRG�+LOOV�3URSHUW\�2ZQHUV¶�$VVQ���,QF�´

$57,&/(�;;9,���$0(1'0(176

6HFWLRQ��� 2ULJLQDWLRQ�� $PHQGPHQWV� WR� WKH� %\ODZV� PD\� EH� SURSRVHG� E\� WKH�
%RDUG�RI�'LUHFWRUV��D�%\ODZV�&RPPLWWHH��RU�WKH�PHPEHUV�� 3URSRVHG�DPHQGPHQWV�WR�
WKH�%\ODZV�RULJLQDWLQJ�IURP�WKH�PHPEHUVKLS�PXVW�EH�HQGRUVHG�E\�DW� OHDVW� ILYH�����
PHPEHUV�LQ�JRRG�VWDQGLQJ��DW�OHDVW�RQH�����IURP�HDFK�RI�WKH�UHSUHVHQWDWLYH�VHFWLRQV�
RI�WKH�SURSHUW\��L�H��VLQJOH�IDPLO\��59��RU�PRELOH�KRPH��
6HFWLRQ��� 3URFHGXUH��3URSRVHG�DPHQGPHQWV�VKDOO�EH�VXEPLWWHG�LQ�ZULWLQJ�WR�WKH�
%RDUG� RI� 'LUHFWRUV� IRU� FRQVLGHUDWLRQ� DW� OHDVW� QLQHW\� ����� GD\V� SULRU� WR� WKH� DQQXDO�
PHHWLQJ�RI�WKH�$VVRFLDWLRQ���,I�WKH�%RDUG�RI�'LUHFWRUV�UHFRPPHQGV�PRGLILFDWLRQ�RI�D�
SURSRVDO��WKH�VSRQVRUV�VKDOO�EH�VR�QRWLILHG�RI�WKH�SURSRVDO�PRGLILFDWLRQ���6KRXOG�WKH�
VSRQVRUV�ILQG�WKH�PRGLILFDWLRQ�XQDFFHSWDEOH��WKH�RULJLQDO�SURSRVDO��WRJHWKHU�ZLWK�WKH�
%RDUG¶V�UHFRPPHQGDWLRQ��VKDOO�EH�VXEPLWWHG�WR�WKH�PHPEHUVKLS�IRU�DFWLRQ���:ULWWHQ�
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QRWLFH�RI�DQ\�SURSRVHG�E\ODZ�FKDQJH�VKDOO�EH�VHQW�WR�HDFK�YRWLQJ�PHPEHU� LQ�JRRG�
VWDQGLQJ�DW�OHDVW�WHQ������GD\V��EXW�QRW�PRUH�WKDQ�ILIW\������GD\V��SULRU�WR�WKH�DQQXDO�
PHHWLQJ���7KH�%RDUG�RI�'LUHFWRUV�VKDOO�FRQVLGHU�DOO�SURSRVHG�DPHQGPHQWV�DQG�VKDOO�
UHTXLUH�D�WZR�WKLUGV�YRWH�RI�WKRVH�PHPEHUV�SUHVHQW�DQG�YRWLQJ�WR�EH�DGRSWHG�� �$Q�
DPHQGPHQW� EHFRPHV� HIIHFWLYH� DW� WKH� FORVH� RI� WKH� DQQXDO�PHHWLQJ� DW�ZKLFK� LW�ZDV�
DGRSWHG� :LWKRXW� OLPLWLQJ� WKH� IRUJRLQJ�� WKH� %RDUG� PD\�� DW� DQ\� WLPH�� VXEPLW�
DPHQGPHQWV�WR�WKHVH�%\ODZV�IRU�FRQVLGHUDWLRQ�E\ WKH�0HPEHUV�DW�D�VSHFLDO�PHHWLQJ�
RI� WKH� 0HPEHUV� FDOOHG� IRU� WKDW� SXUSRVH�� DQG�RU� WKH� %RDUG� PD\� VXEPLW� VXFK�
DPHQGPHQWV� IRU� DSSURYDO� E\� WKH� 0HPEHUV� E\� PDLO� XVLQJ� WKH� $OWHUQDWLYH� 9RWLQJ�
3URFHGXUHV�� � 1RWZLWKVWDQGLQJ� WKH�PHWKRG� XVHG� IRU� FRQVLGHUDWLRQ�� DGRSWLRQ� RI� DQ\�
DPHQGPHQW�WR�WKHVH�%\ODZV�VKDOO�UHTXLUH�WKH�DIILUPDWLYH�YRWH�E\�WZR�WKLUGV�RI�WKRVH�
PHPEHUV� YRWLQJ� RQ� WKH� TXHVWLRQ�� � ,I� VXFK� DPHQGPHQW� LV� WR� EH� VXEPLWWHG� IRU�
FRQVLGHUDWLRQ�DW�D�VSHFLDO�PHHWLQJ�RI�WKH�0HPEHUV��ZULWWHQ�QRWLFH�RI�VXFK�SURSRVHG�
E\ODZ�FKDQJH�VKDOO�EH�VHQW�WR�HDFK�YRWLQJ�PHPEHU�LQ�JRRG�VWDQGLQJ�DW�OHDVW�WHQ������
GD\V��EXW�QRW�PRUH�WKDQ�ILIW\������GD\V��SULRU�WR�WKH�VSHFLDO�PHHWLQJ�

$57,&/(�;;9,, 67$1'$5'6�2)�&21'8&7�)25 $1'�/,$%,/,7<�2)�',5(&7256�
$1'�2)),&(56

6HFWLRQ��� 6WDQGDUGV� RI� &RQGXFW�� � $� 'LUHFWRU� RU� 2IILFHU� ZLWK� GLVFUHWLRQDU\�
DXWKRULW\�VKDOO�GLVFKDUJH�KLV�GXWLHV�DV�D�'LUHFWRU�RU�2IILFHU��LQFOXGLQJ�KLV�GXWLHV�DV�D�
PHPEHU�RI�D�FRPPLWWHH��LQ�JRRG�IDLWK��ZLWK�WKH�FDUH�RI�DQ�RUGLQDU\�SUXGHQW�SHUVRQ�LQ�
D� OLNH� SRVLWLRQ� ZRXOG� H[HUFLVH� XQGHU� VLPLODU� FLUFXPVWDQFHV�� DQG� LQ� D� PDQQHU� WKH�
'LUHFWRU�RU�2IILFHU�UHDVRQDEO\�EHOLHYHV�WR�EH�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�$VVRFLDWLRQ�
6HFWLRQ��� 1RQ�7RUW�/LDELOLW\�RI�'LUHFWRUV�DQG�2IILFHUV��$�'LUHFWRU�RU�2IILFHU�LV�QRW�
OLDEOH� WR� WKH� $VVRFLDWLRQ�� D� PHPEHU�� RU� DQ\� RWKHU� SHUVRQ� IRU� DFWLRQ� WDNHQ� RU� QRW�
WDNHQ�DV�D�'LUHFWRU�RU�2IILFHU��LI�WKH�'LUHFWRU�RU�2IILFHU�DFWHG�LQ�FRPSOLDQFH�ZLWK�WKH�
SUHYLRXV�VHFWLRQ�RI�WKH�%\ODZV�
6HFWLRQ��� 'LUHFWRUV�DQG�2IILFHUV�1RW�'HHPHG�7UXVWHHV��$�'LUHFWRU�RU�2IILFHU�VKDOO�
QRW�EH GHHPHG�WR�EH�D�WUXVWHH�ZLWK�UHVSHFW�WR�WKH�$VVRFLDWLRQ�RU�ZLWK�UHVSHFW�WR�DQ\�
SURSHUW\� KHOG� RU� DGPLQLVWHUHG� E\� WKH� $VVRFLDWLRQ�� LQFOXGLQJ�ZLWKRXW� OLPLW�� SURSHUW\�
WKDW� PD\� EH� VXEMHFW� WR� UHVWULFWLRQV� LPSRVHG� E\� WKH� GRQRU� RU� WUDQVIHURU� RI� WKH�
SURSHUW\���7KLV LV�WUXH�HYHQ�LI�$VVRFLDWLRQ�JRYHUQDQFH�GRFXPHQWV�UHIHU�WR�'LUHFWRUV�RU�
2IILFHUV�DV�WUXVWHHV���

'LUHFWRUV�RU�2IILFHUV�PD\�RWKHUZLVH�EH�PDGH�WUXVWHHV�LQ�FRQQHFWLRQ�ZLWK�WKHLU�
GLUHFWRUVKLSV�RU�RIILFHV��KRZHYHU�
6HFWLRQ��� 7RUW� /LDELOLW\� RI� 'LUHFWRUV� DQG� 2IILFHUV�� $OO� 'LUHFWRUV� DQG� 2IILFHUV� DUH�
LPPXQH� IURP� VXLW� DULVLQJ� IURP� FRQGXFW� RI� WKH� DIIDLUV� RI� WKH� $VVRFLDWLRQ�� � 7KH�
LPPXQLW\� IURP� VXLW� LV� UHPRYHG� ZKHQ� WKH� FRQGXFW� DPRXQWV� WR� ZLOOIXO�� ZDQWRQ�� RU�
JURVV�QHJOLJHQFH�
6HFWLRQ��� 'HWHUPLQDWLRQ� RI� :KHWKHU� &RQGXFW� RI� 'LUHFWRU� RU� 2IILFHU� 6DWLVILHV�
6WDQGDUG�RI�&RQGXFW��7HUPLQDWLRQ�RI�D�SURFHHGLQJ�E\� MXGJPHQW��RUGHU��VHWWOHPHQW��
FRQYLFWLRQ�RU�SOHD�RI�QROR�FRQWHQGHUH�RU�LWV�HTXLYDOHQW�LV�QRW��RI�LWVHOI��GHWHUPLQDWLYH�
WKDW�D�'LUHFWRU�RU�2IILFHU�GLG�QRW�PHHW� WKH�VWDQGDUG� RI�FRQGXFW�GHVFULEHG� LQ�$UWLFOH�
;;,��6HFWLRQ���DQG�DQ\�RWKHU�UHOHYDQW�SRUWLRQ�RI�WKHVH�%\ODZV�
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6HFWLRQ��� $XWKRULW\� WR� ,QGHPQLI\�� 7KH�$VVRFLDWLRQ�PD\� LQGHPQLI\� DQ� LQGLYLGXDO�
PDGH�D�SDUW\�WR�D�SURFHHGLQJ��EHFDXVH�WKH�LQGLYLGXDO�LV�RU�ZDV�D�'LUHFWRU�RU�2IILFHU��
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DJDLQVW�OLDELOLW\�LQFXUUHG�LQ�WKH�SURFHHGLQJ�LI�WKH�LQGLYLGXDO�FRQGXFWHG�KLPVHOI�LQ�JRRG�
IDLWK�DQG�UHDVRQDEO\�EHOLHYHG�DV�WR�FRQGXFW�LQ�KLV�RIILFLDO�FDSDFLW\�WKDW�VDLG�FRQGXFW�
ZDV�LQ�WKH�$VVRFLDWLRQ¶V�EHVW�LQWHUHVWV�DQG�LQ�DOO�RWKHU�FDVHV�WKDW�KLV�FRQGXFW�ZDV�DW�
OHDVW� QRW� RSSRVHG� WR� WKH� $VVRFLDWLRQ¶V� EHVW� LQWHUHVWV� DQG� LQ� D� FULPLQDO� SURFHHGLQJ�
WKDW�KH�KDG�QR�UHDVRQDEOH�FDXVH�WR�EHOLHYH�KLV�FRQGXFW�ZDV�XQODZIXO�
6HFWLRQ��� &LUFXPVWDQFHV� 3UHFOXGLQJ� ,QGHPQLILFDWLRQ�� 7KH� $VVRFLDWLRQ� PD\� QRW�
LQGHPQLI\�D�'LUHFWRU�RU�2IILFHU�XQGHU�WKLV�VHFWLRQ�LQ�FRQQHFWLRQ�ZLWK�D�SURFHHGLQJ�E\�
RU�LQ�WKH�ULJKW�RI�WKH�$VVRFLDWLRQ�LQ�ZKLFK�D�'LUHFWRU�RU�2IILFHU��XQGHU�WKLV�VHFWLRQ��LQ�
FRQQHFWLRQ�ZLWK�D�SURFHHGLQJ�E\�RU�LQ�WKH�ULJKW�RI�WKH�$VVRFLDWLRQ��LQ�ZKLFK�D�'LUHFWRU�
RU� 2IILFHU� DGMXGJHG� OLDEOH� WR� WKH� $VVRFLDWLRQ� RU� LQ� FRQQHFWLRQ� ZLWK� DQ\� RWKHU�
SURFHHGLQJ�FKDUJLQJ�LPSURSHU�SHUVRQDO�EHQHILW�WR�WKH�'LUHFWRU�RU�2IILFHU��ZKHWKHU�RU�
QRW� LQYROYLQJ� DFWLRQ� LQ� KLV� RIILFLDO� FDSDFLW\�� LQ� ZKLFK� WKH� 'LUHFWRU� RU� 2IILFHU� ZDV�
DGMXGJHG� OLDEOH� RQ� WKH� EDVLV� WKDW� SHUVRQDO� EHQHILW�ZDV� LPSURSHUO\� UHFHLYHG� E\� WKH�
'LUHFWRU�RU�2IILFHU��
6HFWLRQ��� 0DQGDWRU\� ,QGHPQLILFDWLRQ�� 8QOHVV� OLPLWHG� E\� LWV� $UWLFOHV� RI�
,QFRUSRUDWLRQ��WKH�$VVRFLDWLRQ�VKDOO�LQGHPQLI\�D�'LUHFWRU�RU�2IILFHU�ZKR�ZDV�D�SDUW\�
EHFDXVH� KH� LV� RU� ZDV� D� 'LUHFWRU� RU� 2IILFHU� RI� WKH� $VVRFLDWLRQ� DJDLQVW� UHDVRQDEOH�
H[SHQVHV�DFWXDOO\�LQFXUUHG�E\�WKH�'LUHFWRU�RU�2IILFHU�LQ�FRQQHFWLRQ�ZLWK�D�SURFHHGLQJ��
XQOHVV�SURKLELWHG�E\�WKH�SUHFHGLQJ�VHFWLRQ�RI�WKH�%\ODZV�
6HFWLRQ��� $GYDQFHV� IRU�([SHQVHV��7KH�$VVRFLDWLRQ�PD\�� LQ�DQ�DPRXQW�VHW�E\�D�
YRWH� RI� WKH�PDMRULW\� RI� WKH� WKHQ� GLVLQWHUHVWHG� 'LUHFWRUV�� SD\� IRU� RU� UHLPEXUVH� WKH�
UHDVRQDEOH�H[SHQVH�LQFXUUHG�E\�D�'LUHFWRU�RU�2IILFHU�ZKR�LV�D�SDUW\�WR�D�SURFHHGLQJ�
LQ�DGYDQFH�RI� ILQDO�GLVSRVLWLRQ�RI� WKH�SURFHHGLQJ� LI� WKH�'LUHFWRU�RU�2IILFHU� IXUQLVKHV�
WKH� $VVRFLDWLRQ� D� ZULWWHQ� DIILUPDWLRQ� RI� KLV� JRRG� IDLWK� EHOLHI� WKDW� KH� KDV�PHW� WKH�
VWDQGDUGV�RI�FRQGXFW�SURPXOJDWHG�LQ�WKHVH�%\ODZV��WKH�'LUHFWRU�RU�2IILFHU�IXUQLVKHV�
WKH� $VVRFLDWLRQ� D� ZULWWHQ� XQGHUWDNLQJ�� H[HFXWHG� SHUVRQDOO\� RU� RQ� WKH� 'LUHFWRU¶V� RU�
2IILFHU¶V�EHKDOI��WR�UHSD\�WKH�DGYDQFH�LI�LW�LV�XOWLPDWHO\�GHWHUPLQHG�WKDW�WKH�'LUHFWRU�
RU�2IILFHU�GLG�QRW�PHHW�WKH�VWDQGDUG�RI�FRQGXFW��DQG�GHWHUPLQDWLRQ�LV�PDGH�WKDW�WKH�
IDFWV� WKHQ� NQRZQ� WR� WKRVH� PDNLQJ� WKH� GHWHUPLQDWLRQ� ZRXOG� QRW� SUHFOXGH�
LQGHPQLILFDWLRQ� XQGHU� WKHVH� %\ODZV� RU� XQGHU� &KDSWHU� ��� RI� 7LWOH� ��� RI� WKH� 6RXWK�
&DUROLQD�&RGH���7KH�UHTXLUHG�XQGHUWDNLQJ�PXVW�EH�DQ�XQOLPLWHG�JHQHUDO�REOLJDWLRQ�RI�
WKH�'LUHFWRU� RU�2IILFHU�� EXW�QHHG�QRW�EH� VHFXUHG�DQG�PD\�EH� DQ�XQOLPLWHG�JHQHUDO�
REOLJDWLRQ�RI�WKH�'LUHFWRU�RU�2IILFHU��EXW�QHHG�QRW�EH�VHFXUHG�DQG�PD\�EH DFFHSWHG�
ZLWKRXW� UHIHUHQFH� WR� ILQDQFLDO� DELOLW\� WR� PDNH� UHSD\PHQW�� � 'HWHUPLQDWLRQV� DQG�
DXWKRUL]DWLRQV�XQGHU�WKHVH�%\ODZV�PXVW�EH�PDGH�LQ�WKH�PDQQHU�VSHFLILHG�LQ�6HFWLRQ�
��
6HFWLRQ��� &RXUW�2UGHUHG� ,QGHPQLILFDWLRQ�� 8QOHVV� OLPLWHG� E\� WKH� $VVRFLDWLRQ¶V�
$UWLFOHV�RI�,QFRUSRUDWLRQ��D�'LUHFWRU�RU�2IILFHU�RI�WKH�$VVRFLDWLRQ�ZKR�LV�D�SDUW\�WR�D�
SURFHHGLQJ�PD\�DSSO\�IRU�LQGHPQLILFDWLRQ�WR�WKH�FRXUW� FRQGXFWLQJ�WKH�SURFHHGLQJ�RU�
WR�DQRWKHU�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ���2Q�UHFHLSW�RI�VXFK�DQ�DSSOLFDWLRQ�E\�WKH�
FRXUW�� WKH� 'LUHFWRU� RU� 2IILFHU� PXVW� JLYH� WKH� $VVRFLDWLRQ� QRWLFH� WKDW� D� FRXUW� LV�
FRQVLGHULQJ�WKH�DSSOLFDQW¶V�UHTXHVW�IRU�LQGHPQLILFDWLRQ�
6HFWLRQ��� 'HWHUPLQDWLRQ� DQG� $XWKRUL]DWLRQ� RI� ,QGHPQLILFDWLRQ�� 7KH� $VVRFLDWLRQ�
PD\�QRW�LQGHPQLI\�D�'LUHFWRU�RU�2IILFHU�XQGHU�WKHVH�%\ODZV�XQOHVV�DXWKRUL]HG�LQ�WKH�
VSHFLILF� FDVH� DIWHU� D� GHWHUPLQDWLRQ� KDV� EHHQ� PDGH� WKDW� LQGHPQLILFDWLRQ� RI� WKH�
'LUHFWRU�RU�2IILFHU LV�SHUPLVVLEOH�LQ�WKH�FLUFXPVWDQFHV�EHFDXVH�WKH�'LUHFWRU�RU�2IILFHU�
KDV�PHW�WKH�VWDQGDUG�RI�FRQGXFW�VHW�IRUWK�LQ�WKHVH�%\ODZV���7KH�GHWHUPLQDWLRQ�PXVW�
EH� PDGH� E\� WKH� %RDUG� RI� 'LUHFWRUV� E\� PDMRULW\� YRWH� RI� D� TXRUXP� FRQVLVWLQJ� RI�
'LUHFWRUV� QRW� DW� WKH� WLPH� SDUWLHV� WR� WKH� SURFHHGLQJV�� LI� KRZHYHU� VXFK� D� TXRUXP�
FDQQRW� EH� REWDLQHG�� WKHQ� E\�PDMRULW\� YRWH� RI� D� FRPPLWWHH� GXO\� GHVLJQDWHG� E\� WKH�
%RDUG�RI�'LUHFWRUV�� LQ�ZKLFK�GHVLJQDWHG�'LUHFWRUV�ZKR�DUH�SDUWLHV�PD\�SDUWLFLSDWH��
FRQVLVWLQJ�VROHO\�RI�WZR�RU�PRUH�'LUHFWRUV�QRW�DW�WKH�WLPH�SDUWLHV�WR�WKH�SURFHHGLQJV��



��

E\�VSHFLDO�OHJDO�FRXQVHO�VHOHFWHG�E\�WKH�%RDUG¶V�GXO\�GHVLJQDWHG�FRPPLWWHH��RU��LI�D�
VHOHFWLRQ� FDQQRW�EH�PDGH�E\� WKHVH�PHDQV� WKHQ�E\�PDMRULW\� YRWH� RI� WKH� IXOO�%RDUG�
LQFOXGLQJ�WKRVH�'LUHFWRUV�DOUHDG\�SDUWLHV�WR�WKH�SURFHHGLQJ���'LUHFWRUV�ZKR�DUH�DW�WKH�
WLPH�SDUWLHV�WR�WKH�SURFHHGLQJ�PD\�QRW�YRWH�RQ�WKH�GHWHUPLQDWLRQ���

$XWKRUL]DWLRQ� RI� LQGHPQLILFDWLRQ� DQG� HYDOXDWLRQ� DV� WR� UHDVRQDEOHQHVV� RI�
H[SHQVHV� PXVW� EH� PDGH� LQ� WKH� VDPH� PDQQHU� DV� WKH� GHWHUPLQDWLRQ� WKDW�
LQGHPQLILFDWLRQ�LV�SHUPLVVLEOH��H[FHSW�WKDW�LI�WKH�GHWHUPLQDWLRQ�LV�PDGH�E\�D�VSHFLDO�
OHJDO�FRXQVHO��DXWKRUL]DWLRQ�RI�LQGHPQLILFDWLRQ�DQG�HYDOXDWLRQ�DV�WR�UHDVRQDEOHQHVV�RI�
H[SHQVH�PXVW�EH�PDGH�E\�WKRVH�HQWLWOHG�E\�WKHVH�%\ODZV�WR�VHOHFW�FRXQVHO�


