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7KLV�&RGH�RI�&RQGXFW�KDV�EHHQ�DGRSWHG�E\�WKH�%RDUG�RI�'LUHFWRUV�RI�0DOX
3DSHU�0LOOV� /LPLWHG� IRU� LWV�PHPEHUV� DQG� WKH� 6HQLRU� H[HFXWLYHV� RQH� OHYHO
EHORZ�� WKH�'LUHFWRUV�� LQFOXGLQJ�DOO� IXQFWLRQDO�KHDGV� �KHUHLQDIWHU� UHIHUUHG� WR
DV�´6SHFLILHG�HPSOR\HHµ��

7KH�&RGH�KDV�EHHQ�IUDPHG�LQ�&RPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�&ODXVH����RI
WKH� /LVWLQJ� $JUHHPHQW� HQWHUHG� LQWR� E\� WKH� &RPSDQ\� ZLWK� %RPED\� 6WRFN
([FKDQJH�/LPLWHG��0XPEDL�DQG�1DWLRQDO�6WRFN�([FKDQJH�RI� ,QGLD�/LPLWHG�
0XPEDL��WKH�´6WRFN�([FKDQJHVµ��
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7KH�SULQFLSDO�GXW\�RI�WKH�%RDUG�RI�'LUHFWRUV��DORQJ�ZLWK�PDQDJHPHQW��LV� WR
HQVXUH� WKDW� WKH� &RPSDQ\� LV� ZHOO� PDQDJHG� LQ� WKH� LQWHUHVWV� RI� LWV
VKDUHKROGHUV��7KH�%RDUG�RI�'LUHFWRUV�SOD\V�WKH�FHQWUDO�UROH�LQ�WKH�&RPSDQ\·V
JRYHUQDQFH�

(DFK� GLUHFWRU� DQG� 6SHFLILHG� (PSOR\HHV� VHHN� WR� XVH� GXH� FDUH� LQ� WKH
SHUIRUPDQFH�RI� KLV�KHU� GXWLHV�� EH� OR\DO� WR� WKH�&RPSDQ\�� DFW� LQ� JRRG� IDLWK
DQG� LQ� D� PDQQHU� QRW� RSSRVHG� WR� WKH� EHVW� LQWHUHVWV� RI� WKH� &RPSDQ\�� $
'LUHFWRU�DQG�6SHFLILHG�HPSOR\HH�VKRXOG�VHHN�WR�DOVR�

x 0DNH�UHDVRQDEOH�HIIRUWV�WR�DWWHQG�%RDUG�DQG�FRPPLWWHH�PHHWLQJV�

x FRPSO\�ZLWK�DOO�DSSOLFDEOH�ODZV��UHJXODWLRQV��FRQILGHQWLDOLW\�REOLJDWLRQV
DQG�FRUSRUDWH�SROLFLHV�RI�WKH�&RPSDQ\��DQG

x EH� LQGHSHQGHQW� LQ� MXGJHPHQW�DQG�DFWLRQV�DQG� WR� WDNH�DOO� UHDVRQDEOH
VWHSV�WR�EH�VDWLVILHG�DV�WR�WKH�VRXQGQHVV�RI�DOO�GHFLVLRQV�WDNHQ�E\�WKH
%RDUG�RI�'LUHFWRUV

,Q� FDUU\LQJ� RXW� WKHLU� GXWLHV� DQG� UHVSRQVLELOLWLHV�� 'LUHFWRUV� DQG� 6SHFLILHG
HPSOR\HHV�VKRXOG�DYRLG�

x DSSURSULDWLQJ� FRUSRUDWH� EXVLQHVV� RSSRUWXQLWLHV� IRU� WKHPVHOYHV� WKDW
DUH�GLVFRYHUHG�WKURXJK�WKH�XVH�RI�&RPSDQ\�SURSHUW\�RU�LQIRUPDWLRQ�RU
WKHLU�SRVLWLRQ�DV�'LUHFWRUV�DQG�6SHFLILHG�HPSOR\HHV�

x XVLQJ�&RPSDQ\�SURSHUW\�RU�LQIRUPDWLRQ��RU� WKHLU�SRVLWLRQ�DV�'LUHFWRU
DQG�6SHFLILHG�HPSOR\HHV��IRU�SHUVRQDO�JDLQ��DQG

x &RPSHWLQJ�ZLWK�WKH�&RPSDQ\�
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x (DFK�'LUHFWRU�DQG�6SHFLILHG�HPSOR\HH�VKRXOG�HQGHDYRU�WR�DYRLG�KDYLQJ
KLV� RU� KHU� SULYDWH� LQWHUHVWV� LQWHUIHUH� ZLWK� �L�� WKH� LQWHUHVWV� RI� WKH
&RPSDQ\� RU� �LL�� KLV� RU� KHU� DELOLW\� WR� SHUIRUP� KLV� RU� KHU� GXWLHV� DQG
UHVSRQVLELOLWLHV�REMHFWLYHO\�DQG�HIIHFWLYHO\�

x 7KH\� VKRXOG� DYRLG� UHFHLYLQJ�� RU� SHUPLWWLQJ� PHPEHUV� RI� WKHLU
LPPHGLDWH� IDPLO\� WR� UHFHLYH�� LPSURSHU� SHUVRQDO� EHQHILWV� IURP� WKH
&RPSDQ\�� LQFOXGLQJ� ORDQV� IURP� RU� JXDUDQWHHV� RI� REOLJDWLRQV� E\� WKH
&RPSDQ\��H[FHSW�DV�PD\�EH�SURYLGHG�LQ�WKHLU�HPSOR\PHQW�FRQWUDFW�

x 7KH\� VKRXOG� PDNH� D� IXOO� GLVFORVXUH� WR� WKH� HQWLUH� %RDUG� RI� DQ\
WUDQVDFWLRQ� RU� UHODWLRQVKLS� WKDW� VXFK� D� 'LUHFWRU� DQG� 6SHFLILHG
HPSOR\HH� UHDVRQDEO\� H[SHFWV� FRXOG� JLYH� ULVH� WR� DQ� DFWXDO� FRQIOLFW� RI
LQWHUHVW� ZLWK� WKH� &RPSDQ\� DQG� VHHN� WKH� %RDUG·V� DXWKRUL]DWLRQ� WR
SXUVXH�VXFK�WUDQVDFWLRQV�RU�UHODWLRQVKLSV�
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,Q� FDUU\LQJ� RXW� WKHLU� GXWLHV� DQG� UHVSRQVLELOLWLHV�� 'LUHFWRUV� DQG� 6SHFLILHG
HPSOR\HHV� VKRXOG� HQGHDYRU� WR� HQVXUH� WKDW� PDQDJHPHQW� LV� FDXVLQJ� WKH
&RPSDQ\·V�DVVHWV��SURSULHWDU\�LQIRUPDWLRQ�DQG�UHVRXUFHV�WR�EH�XVHG�E\�WKH
&RPSDQ\� DQG� LWV� HPSOR\HHV� RQO\� IRU� OHJLWLPDWH� EXVLQHVV� SXUSRVHV� RI� WKH
&RPSDQ\�

9� &21),'(17,$/�,1)250$7,21

'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HHV� VKRXOG� PDLQWDLQ� WKH� FRQILGHQWLDOLW\� RI
LQIRUPDWLRQ� HQWUXVWHG� WR� WKHP� LQ� FDUU\LQJ� RXW� WKHLU� GXWLHV� DQG
UHVSRQVLELOLWLHV�� H[FHSW� ZKHUH� GLVFORVXUH� LV� DSSURYHG� E\� WKH� &RPSDQ\� RU
OHJDOO\� PDQGDWHG� RU� LI� VXFK� LQIRUPDWLRQ� LV� LQ� WKH� SXEOLF� GRPDLQ�

7KH� &RPSDQ\·V� FRQILGHQWLDO� DQG� SURSULHWDU\� LQIRUPDWLRQ� VKDOO� QRW� EH
LQDSSURSULDWHO\�GLVFORVHG�RU�XVHG�IRU�WKH�SHUVRQDO�JDLQ�RU�DGYDQWDJH�RI�DQ\
'LUHFWRU�DQG�6SHFLILHG�HPSOR\HHV�RU�DQ\RQH�RWKHU�WKDQ�WKH�&RPSDQ\��7KHVH
REOLJDWLRQV�DSSO\�QRW�RQO\�GXULQJ�D�'LUHFWRU·V�DQG�6SHFLILHG�HPSOR\HH·V�WHUP�
EXW�WKHUHDIWHU�DV�ZHOO�
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,Q� FDUU\LQJ� RXW� WKHLU� GXWLHV� DQG� UHVSRQVLELOLWLHV�� 'LUHFWRU� DQG� 6SHFLILHG
HPSOR\HHV�VKRXOG�HQGHDYRU�WR�GHDO�IDLUO\��DQG�VKRXOG�SURPRWH�IDLU�GHDOLQJ�E\
WKH� &RPSDQ\�� LWV� HPSOR\HHV� DQG� DJHQWV�� ZLWK� FXVWRPHUV�� VXSSOLHUV� DQG
HPSOR\HHV�

'LUHFWRU�DQG�6SHFLILHG�HPSOR\HHV�VKRXOG�QRW�VHHN�WR� WDNH�XQIDLU�DGYDQWDJH
RI� WKH� &RPSDQ\� WKURXJK� PDQLSXODWLRQ�� FRQFHDOPHQW�� DEXVH� RI� SULYLOHJHG
LQIRUPDWLRQ��PLVUHSUHVHQWDWLRQ�RI�PDWHULDO�IDFWV�RU�DQ\�RWKHU�XQIDLU�GHDOLQJ�
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,Q� FDUU\LQJ� RXW� WKHLU� GXWLHV� DQG� UHVSRQVLELOLWLHV�� 'LUHFWRUV� DQG� 6SHFLILHG
HPSOR\HHV�VKRXOG�FRPSO\��DQG�HQGHDYRU�WR�HQVXUH�WKDW�WKH�PDQDJHPHQW�LV
FDXVLQJ� WKH� &RPSDQ\� WR� FRPSO\�� ZLWK� DSSOLFDEOH� ODZV�� UXOHV� DQG
UHJXODWLRQV�� ,Q� DGGLWLRQ�� LI� DQ\� 'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HH� EHFRPHV
DZDUH�RI�DQ\� LQIRUPDWLRQ� WKDW�KH�RU� VKH�EHOLHYHV� FRQVWLWXWHV� HYLGHQFH� RI� D
PDWHULDO� YLRODWLRQ� RI� DQ\� VHFXULWLHV� RU� RWKHU� ODZV�� UXOHV� RU� UHJXODWLRQV
DSSOLFDEOH�WR�WKH�&RPSDQ\�RU�WKH�RSHUDWLRQ�RI�LWV�EXVLQHVV��E\�WKH�&RPSDQ\�
DQ\� HPSOR\HH� RU� DQRWKHU� 'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HH�� WKHQ� VXFK
'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HH� VKRXOG� EULQJ� VXFK� LQIRUPDWLRQ� WR� WKH
DWWHQWLRQ�RI�WKH�&KDLUPDQ�RI�WKH�$XGLW�&RPPLWWHH�
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'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HHV� VKRXOG� REVHUYH� DOO� DSSOLFDEOH� ODZV� DQG
UHJXODWLRQV�LQFOXGLQJ�WKH�&RPSDQ\�SROLFLHV�DQG�&RGHV�DV�DSSOLFDEOH�WR�WKHP
ZLWK�UHVSHFW�WR�WKH�SXUFKDVH�DQG�VDOH�RI�WKH�&RPSDQ\·V�VHFXULWLHV�

,W� LV� WKH� UHVSRQVLELOLW\� RI� HDFK�'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HH� WR� EHFRPH
IDPLOLDU�ZLWK�DQG�XQGHUVWDQG�WKHVH�ODZV��UHJXODWLRQV��SROLFLHV�DQG�FRGHV�DQG
VKRXOG�VHHN�IXUWKHU�H[SODQDWLRQV�DQG�DGYLFH�FRQFHUQLQJ�WKHLU�LQWHUSUHWDWLRQ�
LI�UHTXLUHG�

$Q\�ZDLYHU�RI� RU� DPHQGPHQWV� WR� WKH�&RPSDQ\·V� SROLFLHV� RU�&RGHV�PD\�EH
PDGH� RQO\� E\� WKH� &RPSDQ\·V� %RDUG� RI� 'LUHFWRUV� DQG� ZLOO� EH� GLVFORVHG
SURPSWO\�DV�UHTXLUHG�E\�DSSOLFDEOH�ODZV�DQG�UHJXODWLRQV�LQFOXGLQJ�WKH�UXOHV
RI�DQ\�H[FKDQJH�RQ�ZKLFK�WKH�&RPSDQ\·V�VHFXULWLHV�DUH�OLVWHG�RU�WUDGHG�

'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HHV� VKRXOG� GLUHFW� TXHVWLRQV� UHJDUGLQJ� WKH
DSSOLFDWLRQ�RU�LQWHUSUHWDWLRQ�RI�WKHVH�JXLGHOLQHV�WR�WKH�&RPSDQ\�6HFUHWDU\�
&RPSOLDQFH�2IILFHU�
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6XVSHFWHG�YLRODWLRQV�RI� WKLV�&RGH�PD\�EH� UHSRUWHG� WR� WKH�&KDLUPDQ� RI� WKH
%RDUG� RU� WKH� &KDLUPDQ� RI� WKH� $XGLW� &RPPLWWHH�� $OO� UHSRUWHG� YLRODWLRQV
VKRXOG�EH�DSSURSULDWHO\�LQYHVWLJDWHG�

$� 'LUHFWRU� DQG� 6SHFLILHG� HPSOR\HHV� FKDUJHG� ZLWK� D� YLRODWLRQ� RI� WKLV� &RGH
VKRXOG� QRW� SDUWLFLSDWH� LQ� RU� YRWH� RQ� WKH� PDWWHU� LQ� WKH� PHHWLQJ� RI� D
&RPPLWWHH� RU� WKH� %RDUG� FRQFHUQLQJ� KLV�KHU� DOOHJHG� YLRODWLRQ�� EXW�PD\� EH
SUHVHQW� DW� D� PHHWLQJ� RI� WKH� %RDUG� RU� RI� D� &RPPLWWHH� FRQYHQHG� IRU� WKDW
SXUSRVH�



$Q\�ZDLYHU�RI�WKLV�'LUHFWRU�DQG�6SHFLILHG�HPSOR\HHV·�&RGH�PXVW�EH�DSSURYHG
E\� WKH� %RDUG� RI� 'LUHFWRUV� DQG� SXEOLFO\� GLVFORVHG� LI� UHTXLUHG� E\� DQ\
DSSOLFDEOH�ODZ�RU�UHJXODWLRQ�
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7KH�SURYLVLRQV�RI�WKLV�FRGH�FDQ�EH�DPHQGHG�DQG�PRGLILHV�E\�WKH�%RDUG�IURP
WLPH� WR� WLPH�DQG�DOO� VXFK� DPHQGPHQWV� DQG�PRGLILFDWLRQV� VKDOO� WDNH� HIIHFW
IURP�WKH�GDWH�VWDWHG�WKHUHLQ��$OO�%RDUG�0HPEHUV�DQG�6HQLRU�2IILFHUV�VKDOO�EH
GXO\�LQIRUPHG�RI�VXFK�DPHQGPHQWV�DQG�PRGLILFDWLRQV�

;,��$)),50$7,21�2)�&203/,$1&(�2)�7+(�&2'(

�$V�UHTXLUHG�XQGHU�&ODXVH�����'���LL��RI�WKH�/LVWLQJ�$JUHHPHQW��DOO�6HQLRU�DQG
PDQDJHULDO�SHUVRQQHO�VKDOO�DIILUP�FRPSOLDQFH�ZLWK�WKH�&RGH�RQ�DQ�DQQXDO
EDVLV�

�6G��

%KDQZDUODO�0DOX
&KDLUPDQ


