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7KH QDPH RI WKLV DVVRFLDWLRQ LV WKH 6DQGEXUJ 0LGGOH 6FKRRO 3DUHQW�7HDFKHU $VVRFLDWLRQ �6DQGEXUJ 37$�� ,W LV
D ORFDO 37$ XQLW RUJDQL]HG XQGHU WKH DXWKRULW\ RI WKH ,OOLQRLV &RQJUHVV RI 3DUHQWV DQG 7HDFKHUV �,OOLQRLV 37$��
D EUDQFK RI WKH 1DWLRQDO &RQJUHVV RI 3DUHQWV DQG 7HDFKHUV �1DWLRQDO 37$�� 7KHVH E\ODZV VKDOO EH GHHPHG WR
EH�D�SDUW�RI�WKH�$UWLFOHV�RI�2UJDQL]DWLRQ� 7KLV�37$ LV�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�,OOLQRLV�



�$57,&/(�,,���$57,&/(6�2)�25*$1,=$7,21

7KH DUWLFOHV RI RUJDQL]DWLRQ RI WKLV ORFDO 37$ XQLW LQFOXGH �D� WKH E\ODZV RI VXFK DVVRFLDWLRQ DQG �E� WKH
FHUWLILFDWH�RI�LQFRUSRUDWLRQ�RI�VXFK�DVVRFLDWLRQ�

$57,&/(�,,,�±�385326(6
�6HFWLRQ���
7KH�3XUSRVHV�RI�WKH�,OOLQRLV�37$�DQG�WKH�6DQGEXUJ�37$��LQ�FRPPRQ�ZLWK�WKH�SXUSRVHV�RI�1DWLRQDO�37$�DUH�

D� 7R SURPRWH WKH ZHOIDUH RI FKLOGUHQ DQG \RXWK LQ KRPH� VFKRRO� SODFHV RI ZRUVKLS� DQG WKURXJKRXW WKH
FRPPXQLW\�

E� 7R�DGYRFDWH�IRU�ODZV�WKDW�IXUWKHU�WKH�HGXFDWLRQ��KHDOWK��ZHOIDUH�DQG�VDIHW\�RI�FKLOGUHQ�DQG�\RXWK�

F� 7R�UDLVH�WKH�VWDQGDUGV�RI�KRPH�OLIH�

G� 7R�DGYRFDWH�IRU�ILVFDO�UHVSRQVLELOLW\�UHJDUGLQJ�SXEOLF�WD[�GROODUV�LQ�SXEOLF�HGXFDWLRQ�IXQGLQJ�

H� 7R SURPRWH WKH FROODERUDWLRQ DQG HQJDJHPHQW RI IDPLOLHV DQG HGXFDWRUV LQ WKH HGXFDWLRQ RI FKLOGUHQ
DQG�\RXWK��DQG

I� 7R HQJDJH WKH SXEOLF LQ XQLWHG HIIRUWV WR VHFXUH WKH SK\VLFDO� PHQWDO� HPRWLRQDO� VSLULWXDO� DQG VRFLDO
ZHOO�EHLQJ�RI�DOO�FKLOGUHQ�DQG�\RXWK�

6HFWLRQ���
7KH 3XUSRVHV RI WKH ,OOLQRLV 37$ DQG WKH 6DQGEXUJ 37$ DUH SURPRWHG WKURXJK DQ HGXFDWLRQDO SURJUDP GLUHFWHG
WRZDUG SDUHQWV� WHDFKHUV� DQG WKH JHQHUDO SXEOLF� DUH GHYHORSHG WKURXJK FRQIHUHQFHV� FRPPLWWHHV� SURMHFWV DQG
SURJUDPV��DQG�DUH�JRYHUQHG�DQG�TXDOLILHG�E\�WKH�EDVLF�SROLFLHV�



6HFWLRQ���
7KH DVVRFLDWLRQ LV RUJDQL]HG H[FOXVLYHO\ IRU WKH FKDULWDEOH� VFLHQWLILF� OLWHUDU\� RU HGXFDWLRQDO SXUSRVHV ZLWKLQ
WKH PHDQLQJ RI 6HFWLRQ ��� �F���� RI WKH ,QWHUQDO 5HYHQXH &RGH RU FRUUHVSRQGLQJ VHFWLRQ RI DQ\ IXWXUH IHGHUDO

�/5�±�$PHQGHG�������



WD[�FRGH��KHUHLQDIWHU��,QWHUQDO�5HYHQXH�&RGH���

$57,&/(�,9���%$6,&�32/,&,(6

7KH IROORZLQJ DUH EDVLF SROLFLHV RI WKH 6DQGEXUJ 37$ LQ FRPPRQ ZLWK WKRVH RI 1DWLRQDO 37$ DQG ,OOLQRLV
37$�



D� 7KH�DVVRFLDWLRQ�VKDOO�EH�QRQFRPPHUFLDO��QRQVHFWDULDQ��DQG�QRQSDUWLVDQ�



E� 7KH DVVRFLDWLRQ RU PHPEHUV LQ WKHLU RIILFLDO FDSDFLWLHV VKDOO QRW HQGRUVH D FRPPHUFLDO HQWLW\ RU HQJDJH
LQ�DFWLYLWLHV�QRW�UHODWHG�WR�SURPRWLQJ�WKH�3XUSRVHV�RI�WKH�DVVRFLDWLRQ�



F� 7KH DVVRFLDWLRQ RU PHPEHUV LQ WKHLU RIILFLDO FDSDFLWLHV VKDOO QRW � GLUHFWO\ RU LQGLUHFWO\ ± SDUWLFLSDWH RU
LQWHUYHQH �LQ DQ\ ZD\� LQFOXGLQJ WKH SXEOLVKLQJ RU GLVWULEXWLQJ RI VWDWHPHQWV� LQ DQ\ SROLWLFDO FDPSDLJQ
RQ EHKDOI RI RU LQ RSSRVLWLRQ WR DQ\ FDQGLGDWH IRU SXEOLF RIILFH� RU GHYRWH PRUH WKDQ DQ LQVXEVWDQWLDO
SDUW�RI�LWV�DFWLYLWLHV�WR�DWWHPSWLQJ�WR�LQIOXHQFH�OHJLVODWLRQ�E\�SURSDJDQGD�RU�RWKHUZLVH�

G� 7KH DVVRFLDWLRQ VKDOO ZRUN ZLWK WKH VFKRROV WR SURYLGH TXDOLW\ HGXFDWLRQ IRU DOO FKLOGUHQ DQG \RXWK DQG
VKDOO VHHN WR SDUWLFLSDWH LQ WKH GHFLVLRQ�PDNLQJ SURFHVV HVWDEOLVKLQJ VFKRRO SROLF\� UHFRJQL]LQJ WKDW WKH
OHJDO UHVSRQVLELOLW\ WR PDNH GHFLVLRQV KDV EHHQ GHOHJDWHG E\ WKH SHRSOH WR ERDUGV RI HGXFDWLRQ� VWDWH
HGXFDWLRQ�DXWKRULWLHV��DQG�ORFDO�HGXFDWLRQ�DXWKRULWLHV�

�H� 7KH ,OOLQRLV 37$ RU DQ\ RI LWV GLYLVLRQV PD\ FRRSHUDWH ZLWK RUJDQL]DWLRQV DQG DJHQFLHV FRQFHUQHG ZLWK
FKLOG ZHOIDUH� EXW D 37$�376$ UHSUHVHQWDWLYH VKDOO PDNH QR FRPPLWPHQWV DV DQ LQGLYLGXDO WKDW ELQGV
WKH�JURXS�UHSUHVHQWHG�



I� 1R SDUW RI WKH QHW HDUQLQJV RI WKH DVVRFLDWLRQ VKDOO LQXUH WR WKH EHQHILW RI RU EH GLVWULEXWDEOH WR LWV
PHPEHUV� GLUHFWRUV� WUXVWHHV� RIILFHUV� RU RWKHU SULYDWH LQGLYLGXDOV H[FHSW WKDW WKH DVVRFLDWLRQ VKDOO EH
DXWKRUL]HG DQG HPSRZHUHG WR SD\ UHDVRQDEOH FRPSHQVDWLRQ IRU VHUYLFHV UHQGHUHG DQG WR PDNH
SD\PHQWV�DQG�GLVWULEXWLRQV�LQ�IXUWKHUDQFH�RI�WKH�SXUSRVHV�



J� 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKHVH DUWLFOHV� WKH DVVRFLDWLRQ VKDOO QRW FDUU\ RQ DQ\ RWKHU
DFWLYLWLHV QRW SHUPLWWHG WR EH FDUULHG RQ �L� E\ DQ RUJDQL]DWLRQ H[HPSW IURP IHGHUDO LQFRPH WD[ XQGHU
6HFWLRQ ����F���� RI WKH ,QWHUQDO 5HYHQXH &RGH RU �LL� E\ DQ RUJDQL]DWLRQ� FRQWULEXWLRQV WR ZKLFK DUH
GHGXFWLEOH�XQGHU�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�



K� 8SRQ WKH GLVVROXWLRQ RI WKH DVVRFLDWLRQ� DIWHU SD\LQJ RU DGHTXDWHO\ SURYLGLQJ IRU WKH GHEWV DQG
REOLJDWLRQV RI WKH DVVRFLDWLRQ WKH UHPDLQLQJ DVVHWV VKDOO EH GLVWULEXWHG WR RQH RU PRUH QRQSURILW IXQGV�
IRXQGDWLRQV� RU RUJDQL]DWLRQV ZKLFK KDYH HVWDEOLVKHG WKHLU WD[�H[HPSW VWDWXV XQGHU 6HFWLRQ ����F����
RI WKH ,QWHUQDO 5HYHQXH &RGH� 8SRQ GLVVROXWLRQ DQG ZLWKGUDZDO RI WKH FKDUWHU� HDFK ORFDO 37$�376$
XQLW�VKDOO�EH�UHTXLUHG�WR�IROORZ�SURFHGXUHV�DV�GLUHFWHG�

$57,&/(�9���0(0%(56+,3�$1'�'8(6

�6HFWLRQ���
(YHU\ LQGLYLGXDO ZKR LV D PHPEHU RI D ORFDO 37$�376$ XQLW LV� E\ YLUWXH RI WKDW IDFW� D PHPEHU RI 1DWLRQDO
37$ DQG RI WKH ,OOLQRLV 37$ E\ ZKLFK D ORFDO 37$�376$ XQLW LV FKDUWHUHG DQG LV HQWLWOHG WR DOO WKH EHQHILWV RI
PHPEHUVKLS�

�/5�±�$PHQGHG�������



�6HFWLRQ���
0HPEHUVKLS LQ HDFK ORFDO 37$�376$ XQLW VKDOO EH PDGH DYDLODEOH E\ WKH ORFDO 37$�376$ XQLW WR DOO ZKR
EHOLHYH�LQ�WKH�0LVVLRQ�DQG�9LVLRQ�VWDWHPHQWV�RI�1DWLRQDO�37$�DQG�WKH�3XUSRVHV�RI�,OOLQRLV�37$�LQFOXVLYHO\�

�6HFWLRQ���
(DFK ORFDO 37$�376$ XQLW VKDOO FRQGXFW DQ DQQXDO HQUROOPHQW RI PHPEHUV EXW PD\ DGPLW LQGLYLGXDOV WR
PHPEHUVKLS�DW�DQ\�WLPH�

�6HFWLRQ���
D� (YHU\�ORFDO�XQLW�ZLOO�HVWDEOLVK�D�PHPEHUVKLS�\HDU�

E� 7KH�PHPEHUVKLS�\HDU�RI�WKH�6DQGEXUJ�37$�VKDOO�EHJLQ�-XO\���DQG�HQG RQ�-XQH����

F� 3HUVRQV ZKR MRLQ GXULQJ WKH PHPEHUVKLS \HDU VKDOO SD\ GXHV IRU WKDW \HDU� 3HUVRQV PD\ KROG PHPEHUVKLS
LQ RQH ��� RU PRUH ORFDO 37$�376$ XQLWV XSRQ SD\PHQW RI DOO�LQFOXVLYH GXHV DV UHTXLUHG E\ WKH E\ODZV RI
HDFK ORFDO 37$�376$ XQLW� 1HZO\ FKDUWHUHG ORFDO 37$�376$ XQLW PHPEHUV VKDOO EH LVVXHG FKDUWHU
PHPEHUVKLS�FDUGV�YDOLG�IRU�D�GHWHUPLQHG�SHULRG�RI�WLPH�

G� 7KH�PHPEHUVKLS�\HDU�RI�WKH�,OOLQRLV�37$�VKDOO�EH�-XO\���WKURXJK�-XQH����

�6HFWLRQ���
2QO\ PHPEHUV RI WKLV ORFDO 37$�376$ XQLW ZKR KDYH SDLG GXHV IRU WKH FXUUHQW PHPEHUVKLS \HDU PD\
SDUWLFLSDWH�LQ�WKH�EXVLQHVV�RI�WKLV�ORFDO�37$�376$�XQLW�

�6HFWLRQ���
7KH SULYLOHJH RI PDNLQJ PRWLRQV DQG YRWLQJ LQ D ORFDO 37$�376$ XQLW VKDOO EH OLPLWHG WR PHPEHUV RI WKH ORFDO
37$�376$�XQLW�

�6HFWLRQ���
2QO\ D GXHV SD\LQJ PHPEHU RI D ORFDO 37$�376$ XQLW PD\ EH HOLJLEOH IRU HOHFWLRQ RU DSSRLQWPHQW WR RIILFH RU
FKDLUPDQVKLS�LQ�WKH�,OOLQRLV�37$�RU�DQ\�RI�LWV�GLYLVLRQV�

�6HFWLRQ���
1R SHUVRQ VKDOO KROG DQ HOHFWHG RU DSSRLQWHG SRVLWLRQ LQ DQ\ ORFDO 37$�376$ XQLW ZKR LV QRW D PHPEHU LQ
JRRG�VWDQGLQJ�

6HFWLRQ���
(DFK PHPEHU RI D ORFDO 37$�376$ XQLW VKDOO SD\ DQQXDO GXHV WR VDLG DVVRFLDWLRQ DV PD\ EH SUHVFULEHG E\ WKH
DVVRFLDWLRQ� 7KH DPRXQW RI GXHV VKDOO LQFOXGH WKH SRUWLRQ SD\DEOH WR WKH ,OOLQRLV 37$ �WKH �VWDWH SRUWLRQ�� DQG
WKH�SRUWLRQ�SD\DEOH�WR�1DWLRQDO�37$��WKH��QDWLRQDO�SRUWLRQ���

6HFWLRQ����
D� 7KH QDWLRQDO SRUWLRQ RI HDFK PHPEHU
V GXHV VKDOO EH GHWHUPLQHG E\ WKH GHOHJDWHV WR WKH 1DWLRQDO 37$

DQQXDO�FRQYHQWLRQ�

�E� 7KH DPRXQW RI WKH VWDWH SRUWLRQ RI HDFK PHPEHU¶V GXHV VKDOO EH GHWHUPLQHG E\ WKH ,OOLQRLV 37$� 7KH
DQQXDO GXHV WR WKH ,OOLQRLV 37$ VKDOO EH WZR GROODUV DQG WZHQW\�ILYH FHQWV ������� SHU FDSLWD IRU HYHU\
PHPEHU�RI�HDFK�ORFDO�37$�XQLW�

�/5�±�$PHQGHG�������



F� 7KH DPRXQW RI WKH ORFDO PHPEHUVKLS GXHV VKDOO EH GHWHUPLQHG E\ WKH PHPEHUV RI WKH ORFDO 37$�376$
XQLW�

6HFWLRQ����
�D� 7KH VWDWH DQG QDWLRQDO SRUWLRQV RI WKH GXHV SDLG E\ HDFK PHPEHU RI D ORFDO 37$�376$ XQLW VKDOO EH VHW

DVLGH E\ WKH ORFDO 37$�376$ XQLW DQG UHPLWWHG WR WKH ,OOLQRLV 37$ WKURXJK FKDQQHOV DQG DW WLPHV DV WKH
VWDWH 37$ E\ODZV PD\ SURYLGH� 7KH ,OOLQRLV 37$ VKDOO UHPLW WR 1DWLRQDO 37$ WKH DPRXQW RI WKH QDWLRQDO
SRUWLRQ�RI�GXHV�SDLG�E\�DOO�PHPEHUV�RI�ORFDO�37$�376$�XQLWV�LQ�LWV�DUHD�

�E� 7KH LQLWLDO VWDWH DQG QDWLRQDO SRUWLRQ RI WKH GXHV SDLG E\ HDFK PHPEHU WR D ORFDO 37$�376$ XQLW VKDOO
EH VHW DVLGH E\ WKH ORFDO 37$�376$ XQLW DQG UHPLWWHG WR WKH ,OOLQRLV 37$ SRVWPDUNHG QR ODWHU WKDQ
2FWREHU����'XHV�VKRXOG�EH�VXEPLWWHG�PRQWKO\�WKHUHDIWHU�

�6HFWLRQ����
D� $ ORFDO 37$�376$ XQLW VKDOO EH FRQVLGHUHG GHOLQTXHQW LI E\ 'HFHPEHU �� LW KDV IDLOHG WR VHQG WR WKH

,OOLQRLV 37$ WKH VWDWH DQG QDWLRQDO SRUWLRQ RI GXHV SDLG E\ QR OHVV WKDQ WZHQW\�ILYH ���� LQGLYLGXDO
PHPEHUV� RU QR OHVV WKDQ WHQ ���� LQGLYLGXDO PHPEHUV IRU D QHZ ORFDO 37$�376$ XQLW RU IRU DQ H[LVWLQJ
ORFDO�37$�376$�XQLW�ZKHUH�WKH�VFKRRO�HQUROOPHQW�LV�OHVV�WKDQ�RQH�KXQGUHG�������VWXGHQWV�

E� $ ORFDO 37$�376$ XQLW QRW DIILOLDWHG ZLWK D VFKRRO VKDOO EH FRQVLGHUHG GHOLQTXHQW LI E\ 'HFHPEHU �� LW
KDV IDLOHG WR VHQG WR WKH ,OOLQRLV 37$ WKH VWDWH DQG QDWLRQDO SRUWLRQV RI GXHV SDLG E\ QR OHVV WKDQ WHQ
�����LQGLYLGXDO�PHPEHUV�

F� /RFDO 37$�376$ XQLWV ZKLFK IDLO WR VHQG WR WKH VWDWH RIILFH RI WKH ,OOLQRLV 37$ E\ -XQH �� WKH QDWLRQDO
DQG VWDWH SRUWLRQV RI GXHV SDLG E\ LQGLYLGXDO PHPEHUV VKDOO EH GLVFRQWLQXHG DV ORFDO 37$�376$ XQLWV
DQG�WKHLU�FKDUWHUV�VKDOO�EH�ZLWKGUDZQ�

G� 5HLQVWDWHPHQW SURFHGXUHV DQG UHLQVWDWHPHQW IHHV VKDOO EH LQ VXFK PDQQHU DV SUHVFULEHG E\ WKH VWDWH
ERDUG�RI�GLUHFWRUV�

$57,&/(�9,���2)),&(56�$1'�7+(,5�(/(&7,21

�6HFWLRQ���
(DFK�RIILFHU�RU�ERDUG�PHPEHU�RI�D�ORFDO�37$�376$�XQLW�VKDOO�EH�D�PHPEHU�RI�WKH�ORFDO�37$�376$�XQLW�

6HFWLRQ���
D� 7KH RIILFHUV RI WKLV DVVRFLDWLRQ VKDOO EH D SUHVLGHQW� SUHVLGHQW�HOHFW� D VHFUHWDU\� PHPEHUVKLS GLUHFWRU DQG

D�WUHDVXUHU��&R�RIILFHUV�DUH�DOVR�DOORZHG�LQ�HYHU\�SRVLWLRQ�

E� 2IILFHUV VKDOO EH HOHFWHG E\ EDOORW DQQXDOO\ DW WKH $SULO PHHWLQJ� +RZHYHU� LI WKHUH LV RQO\ RQH ���
FDQGLGDWH IRU DQ\ RIILFH XSRQ DGRSWLRQ RI D PRWLRQ IURP WKH IORRU WKH HOHFWLRQ IRU WKDW RIILFH �RU RIILFHV�
PD\�EH�E\�YRLFH�

F� 2IILFHUV VKDOO DVVXPH WKHLU RIILFLDO GXWLHV DW WKH EHJLQQLQJ RI WKH QHZ ILVFDO \HDU DQG VKDOO VHUYH IRU D
WHUP�RI�RQH�����\HDU�RU�XQWLO�WKHLU�VXFFHVVRUV�DUH�HOHFWHG�DQG�DVVXPH�WKHLU�GXWLHV�

G� $�SHUVRQ�VKDOO�QRW�EH�HOLJLEOH�WR�VHUYH�PRUH�WKDQ�WZR�����FRQVHFXWLYH�WHUPV�LQ�WKH�VDPH�RIILFH�

�6HFWLRQ���
7KH�PHPEHUV�RI�WKH�QRPLQDWLQJ�FRPPLWWHH�IRU�RIILFHUV�RI�D�ORFDO�37$�376$�XQLW�VKDOO�EH�HOHFWHG�

�/5�±�$PHQGHG�������



�6HFWLRQ���
D� 7KHUH VKDOO EH D QRPLQDWLQJ FRPPLWWHH FRQVLVWLQJ RI WKUHH ��� RU PRUH PHPEHUV� WZR ��� RI ZKRP VKDOO

EH HOHFWHG E\ WKH H[HFXWLYH ERDUG IURP LWV ERG\� DQG RQH ��� HOHFWHG E\ WKLV DVVRFLDWLRQ DW D JHQHUDO
PHPEHUVKLS PHHWLQJ DW OHDVW RQH ��� PRQWK SULRU WR WKH HOHFWLRQ� 7KHUH VKDOO EH RQH ��� DOWHUQDWH HOHFWHG
E\ WKH H[HFXWLYH ERDUG DQG RQH ��� IURP WKH DVVRFLDWLRQ� 7KH FRPPLWWHH VKDOO FKRRVH LWV RZQ
FKDLUSHUVRQ�EHIRUH�WKH�FORVH�RI�WKH�JHQHUDO�PHPEHUVKLS�PHHWLQJ�DW�ZKLFK�WKH\�DUH�HOHFWHG�

E� 7KH QRPLQDWLQJ FRPPLWWHH VKDOO VHOHFW RQH ��� QRPLQHH IRU HDFK RIILFH WR EH ILOOHG DQG UHSRUW DW OHDVW
WKLUW\������GD\V�SULRU�WR�WKH�HOHFWLRQ�PHHWLQJ�

F� 'XULQJ�WKH�HOHFWLRQ�PHHWLQJ��DQ�RSSRUWXQLW\�VKDOO�EH�JLYHQ�IRU�QRPLQDWLRQV�IURP�WKH�IORRU�

G� 2QO\ WKRVH ZKR KDYH FRQVHQWHG WR VHUYH LI HOHFWHG VKDOO EH HOLJLEOH IRU QRPLQDWLRQ HLWKHU E\ WKH
FRPPLWWHH RU IURP WKH IORRU� 1R RQH PD\ EH HOLJLEOH IRU HOHFWLRQ ZKR KDV QRW EHHQ D PHPEHU RI WKLV
DVVRFLDWLRQ�RU�WKDW�RI�D�IHHGHU�VFKRRO�IRU�DW�OHDVW�WKLUW\������GD\V�

H� 7R�EH�HOLJLEOH�WR�YRWH�LQ�DQ\�HOHFWLRQ�D�SHUVRQ�PXVW�KDYH�EHHQ�D�PHPEHU�IRU�DW�OHDVW�WKLUW\������GD\V�

6HFWLRQ���
D� ,Q FDVH D YDFDQF\ RFFXUV LQ WKH RIILFH RI SUHVLGHQW� WKH SUHVLGHQW�HOHFW VKDOO VHUYH DV SUHVLGHQW IRU WKH

XQH[SLUHG WHUP� $ YDFDQF\ RFFXUULQJ LQ DQ\ RWKHU RIILFH VKDOO EH ILOOHG IRU WKH XQH[SLUHG WHUP E\ D
SHUVRQ HOHFWHG E\ D PDMRULW\ YRWH RI WKH UHPDLQLQJ PHPEHUV RI WKH H[HFXWLYH ERDUG� QRWLFH RI VXFK
HOHFWLRQ�KDYLQJ�EHHQ�JLYHQ�

E� ,Q FDVH D YDFDQF\ RFFXUV LQ ERWK WKH RIILFH RI SUHVLGHQW DQG SUHVLGHQW�HOHFW� WKH VHFUHWDU\ VKDOO FDOO D
VSHFLDO JHQHUDO PHPEHUVKLS PHHWLQJ IRU WKH SXUSRVH RI ILOOLQJ WKH YDFDQW RIILFHU SRVLWLRQV� SULRU QRWLFH
KDYLQJ�EHHQ�JLYHQ�

$57,&/(�9,,���'87,(6�2)�2)),&(56

6HFWLRQ���
7KH�SUHVLGHQW�VKDOO�
D� SUHVLGH�DW�DOO�PHHWLQJV�RI�WKLV�DVVRFLDWLRQ��WKH�H[HFXWLYH�ERDUG��DQG�WKH�H[HFXWLYH�FRPPLWWHH�

�E� EH D PHPEHU H[�RIILFLR RI DOO FRPPLWWHHV H[FHSW WKH QRPLQDWLQJ FRPPLWWHH DQG� LI DXWKRUL]HG WR VLJQ
FKHFNV��WKH�DXGLW�FRPPLWWHH�

F� VLJQ�DOO�OHJDO�GRFXPHQWV��LQFOXGLQJ�FRQWUDFWV�

G� DSSRLQW�PHPEHUV�WR�VSHFLDO�FRPPLWWHHV�

H� EH UHVSRQVLEOH IRU RWKHU GXWLHV DV PD\ EH DVVLJQHG WR KLP�KHU E\ WKH DVVRFLDWLRQ� WKH H[HFXWLYH ERDUG� RU
WKH�H[HFXWLYH�FRPPLWWHH�

I� GHOHJDWH�WKH�ZRUN�RI�WKH�DVVRFLDWLRQ�WR�RWKHU�RIILFHUV�RU�FKDLUSHRSOH�DV�PD\�EH�DSSURSULDWH�

J� FRRUGLQDWH�WKH�ZRUN�RI�WKH�RIILFHUV�DQG�FRPPLWWHHV�LQ�RUGHU�WKDW�WKH�3XUSRVHV�PD\�EH�SURPRWHG��DQG
K� KDYH FRPSOHWHG DQ ,OOLQRLV 37$ UHFRJQL]HG 3UHVLGHQW
V &RXUVH EHIRUH HOHFWLRQ RU ZLWKLQ VL[ ��� PRQWKV RI

HOHFWLRQ�

�/5�±�$PHQGHG�������



6HFWLRQ���
7KH SUHVLGHQW�HOHFW VKDOO DFW DV WKH YROXQWHHU FRRUGLQDWRU DQG DLGH�V� WR WKH SUHVLGHQW� DQG VKDOO SHUIRUP WKH
GXWLHV�RI�WKH�SUHVLGHQW�LQ�WKH�DEVHQFH�RU�LQDELOLW\�RI�WKDW�RIILFHU�WR�VHUYH�

6HFWLRQ���
7KH�VHFUHWDU\�VKDOO�
D� UHFRUG�WKH�PLQXWHV�RI�DOO�PHHWLQJV�RI�WKLV�DVVRFLDWLRQ��WKH�H[HFXWLYH�ERDUG��DQG�WKH�H[HFXWLYH�FRPPLWWHH�

E� KDYH�D�FXUUHQW�FRS\�RI�WKH�E\ODZV�

F� KDYH�D�FXUUHQW�PHPEHUVKLS�OLVW�

G� FRQGXFW�FRUUHVSRQGHQFH�RI�WKH�DVVRFLDWLRQ�DV�GLUHFWHG��DQG

H� SHUIRUP�VXFK�RWKHU�GXWLHV�DV�PD\�EH�GHOHJDWHG�

6HFWLRQ���
7KH�WUHDVXUHU�VKDOO�
D� UHFHLYH�DOO�PRQLHV�RI�WKLV�DVVRFLDWLRQ�DQG�NHHS�DQ�DFFXUDWH�UHFRUG�RI�UHFHLSWV�DQG�H[SHQGLWXUHV�

E� SODFH�DOO�PRQLHV�LQ�D�GHSRVLWRU\�DSSURYHG�E\�WKH�H[HFXWLYH�ERDUG�

F� SD\ RXW IXQGV LQ DFFRUGDQFH ZLWK WKH EXGJHW DV DSSURYHG E\ WKH PHPEHUVKLS DQG DXWKRUL]HG E\ SURSHUO\
VLJQHG YRXFKHUV� 9RXFKHUV VKDOO EH VLJQHG E\ RQH ��� GXO\ HOHFWHG DQG DXWKRUL]HG RIILFHU� &KHFNV VKDOO
EH�VLJQHG�E\�WKH�WUHDVXUHU�RU�RQH�����RWKHU�GXO\�HOHFWHG�DQG�DXWKRUL]HG�RIILFHU�

G� SUHVHQW D ZULWWHQ ILQDQFLDO VWDWHPHQW DW HYHU\ PHHWLQJ RI WKH DVVRFLDWLRQ DQG DW RWKHU WLPHV DV UHTXHVWHG
E\ WKH H[HFXWLYH ERDUG PDNLQJ D IXOO UHSRUW DW WKH ILUVW PHHWLQJ RI WKH VFKRRO \HDU� �JHQHUDOO\ $XJXVW RU
6HSWHPEHU��

�H� EH UHVSRQVLEOH IRU WKH UHPLWWDQFH RI WKH VWDWH DQG QDWLRQDO SRUWLRQ RI WKH GXHV SDLG E\ HDFK PHPEHU DV
GLUHFWHG�

I� SURYLGH WKH FKHFNERRN� DOO EDQN VWDWHPHQWV� FDQFHOHG DQG YRLGHG FKHFNV� GHSRVLW VOLSV� WUHDVXUHU
V UHFRUG
ERRN�DQG�UHFHLSW�ERRN��YRXFKHUV�DQG�LQYRLFHV�IRU�DOO�GLVEXUVHPHQWV�WR�WKH�DXGLW�FRPPLWWHH�

J� EH UHVSRQVLEOH IRU FRPSOHWLRQ DQG ILOLQJ RI DSSURSULDWH IRUPV DV PD\ EH UHTXLUHG E\ ,QWHUQDO 5HYHQXH
6HUYLFH�5HJXODWLRQV�QR�ODWHU�WKDQ�WKH�GDWH�HVWDEOLVKHG�E\�WKH�UHJXODWLRQV�

K� QRW�EH�D�PHPEHU�RI�WKH�DXGLW�FRPPLWWHH��DQG

L� FRPSOHWH�DQ�,OOLQRLV�37$�UHFRJQL]HG�ILQDQFLDO�FRXUVH�

6HFWLRQ���
7KH�PHPEHUVKLS�GLUHFWRU�VKDOO�
D� FRRUGLQDWH�DOO�PHPEHUVKLS�UHFUXLWPHQW�DFWLYLWLHV��LQFOXGLQJ�PHPEHUVKLS�GXWLHV�DW�IDOO�ZDON�WKURXJK�

E� PDLQWDLQ�D�PHPEHUVKLS�UHFRUG��DQG�SURYLGH�FRSLHV�WR�RIILFHUV�XSRQ�UHTXHVW�

�/5�±�$PHQGHG�������



F� XSGDWH��PDLQWDLQ�DQG�SURYLGH�DFFHVV�WR�WKH��HOHFWURQLF�VFKRRO�GLUHFWRU\�WR�37$�PHPEHUV�

G� FRRUGLQDWH ZLWK WUHDVXUHU WR SURYLGH LQLWLDO SD\PHQW RI ,OOLQRLV 37$ GXHV E\ 2FWREHU �� DQG DQ\
DGGLWLRQDO�SD\PHQWV�QHHGHG�GXULQJ�WKH�\HDU�

6HFWLRQ���
$OO�RIILFHUV�VKDOO�
D� KDYH FRPSOHWHG DQ LQWURGXFWRU\ FRXUVH UHFRJQL]HG E\ WKH ,OOLQRLV 37$ EHIRUH HOHFWLRQ RU ZLWKLQ VL[ ���

PRQWKV�RI�WKHLU�HOHFWLRQ�

E� SHUIRUP WKH GXWLHV SUHVFULEHG LQ WKH SDUOLDPHQWDU\ DXWKRULW\ RI WKLV DVVRFLDWLRQ LQ DGGLWLRQ WR WKRVH
RXWOLQHG�LQ�WKHVH�E\ODZV�DQG�WKRVH�DVVLJQHG�IURP�WLPH�WR�WLPH��DQG

F� GHOLYHU WR WKHLU VXFFHVVRUV DOO RIILFLDO PDWHULDO SULRU WR WKH VWDUW RI WKH ILVFDO \HDU ZLWK WKH H[FHSWLRQ RI
WKH�WUHDVXUHU�ZKR�ZLOO�GHOLYHU�PDWHULDOV�DW�WKH�FRQFOXVLRQ�RI�WKH�DQQXDO�DXGLW�

$57,&/(�9,,,�±�*(1(5$/�0(0%(56+,3�0((7,1*6

6HFWLRQ���
5HJXODUO\ VFKHGXOHG PHHWLQJV RI WKLV DVVRFLDWLRQ VKDOO EH KHOG DW OHDVW IRXU ��� WLPHV GXULQJ WKH VFKRRO \HDU�
'DWHV RI PHHWLQJV VKDOO EH GHWHUPLQHG E\ WKH H[HFXWLYH ERDUG DQG DQQRXQFHG DW WKH ILUVW JHQHUDO PHPEHUVKLS
PHHWLQJ�RI�WKH�\HDU��$W�OHDVW�RQH�����GD\�QRWLFH�VKDOO�EH�JLYHQ�RI�D�FKDQJH�RI�GDWH�

6HFWLRQ���
*HQHUDO PHPEHUVKLS PHHWLQJV DUH FRQYHQHG WR FRQGXFW WKH EXVLQHVV RI WKH DVVRFLDWLRQ� %XVLQHVV VKDOO LQFOXGH�
EXW LV QRW OLPLWHG WR� DGRSWLRQ RI WKH DXGLW UHSRUW� DGRSWLRQ RU DPHQGLQJ WKH EXGJHW� DPHQGLQJ WKH E\ODZV� WKH
HOHFWLRQ�RI�D�QRPLQDWLQJ�FRPPLWWHH��DQG�WKH�HOHFWLRQ�RI�RIILFHUV�

6HFWLRQ���
6SHFLDO�PHHWLQJV�PD\�EH�FDOOHG�E\�WKH�H[HFXWLYH�ERDUG� RQH�����GD\�QRWLFH�KDYLQJ�EHHQ�JLYHQ�

6HFWLRQ���
7KH 0D\ �RU ODVW ILVFDO \HDU� PHHWLQJ VKDOO EH WKH DQQXDO PHHWLQJ DW ZKLFK WLPH DQQXDO UHSRUWV VKDOO EH JLYHQ LI
QRW�DOUHDG\�FRPSOHWHG�GXULQJ�WKH�\HDU�E\�WKH�UHVSHFWLYH�FRPPLWWHH�FKDLUSHUVRQ�V��



6HFWLRQ���
%\ODZV�RI�HDFK�ORFDO�37$�376$�XQLW�VKDOO�LQFOXGH�D�SURYLVLRQ�HVWDEOLVKLQJ�D�TXRUXP�

6HFWLRQ���
$ TXRUXP IRU WKH WUDQVDFWLRQ RI WKH EXVLQHVV RI WKLV DVVRFLDWLRQ VKDOO FRQVLVW RI VL[ ��� PHPEHUV ZKLFK LQFOXGHV
DW�OHDVW�WZR�����RIILFHUV�

�6HFWLRQ���
3UR[\�YRWLQJ�VKDOO�EH�SURKLELWHG�

$57,&/(�,;���(;(&87,9(�%2$5'

�6HFWLRQ���
7KLV�DVVRFLDWLRQ�VKDOO�HVWDEOLVK�DQ�H[HFXWLYH�ERDUG�

6HFWLRQ���

�/5�±�$PHQGHG�������



7KH H[HFXWLYH ERDUG VKDOO FRQVLVW RI WKH RIILFHUV RI WKLV DVVRFLDWLRQ� WKH FKDLUSHRSOH RI VWDQGLQJ FRPPLWWHHV�
DQG�WKH�SULQFLSDO�RI�WKH�VFKRRO�RU KLV�KHU UHSUHVHQWDWLYH�



6HFWLRQ���
$ 37$�376$ PHPEHU VKDOO QRW VHUYH DV D YRWLQJ PHPEHU RI D ORFDO 37$�376$ XQLW
V ERDUG ZKLOH VHUYLQJ DV D
SDLG�HPSOR\HH�RI�RU�XQGHU�FRQWUDFW�WR�D�ORFDO�37$�376$�XQLW�

6HFWLRQ���
7KH�H[HFXWLYH�ERDUG�VKDOO�
D� UHYLHZ WHQWDWLYH EXGJHW IRU UHFRPPHQGDWLRQ DV D SURSRVHG EXGJHW WR WKH JHQHUDO PHPEHUVKLS IRU

DGRSWLRQ�

E� WUDQVDFW QHFHVVDU\ EXVLQHVV LQ WKH LQWHUYDOV EHWZHHQ JHQHUDO PHPEHUVKLS PHHWLQJV DQG VXFK RWKHU
EXVLQHVV�DV�PD\�EH�UHIHUUHG�WR�LW�E\�WKLV�DVVRFLDWLRQ�

F� FUHDWH�VWDQGLQJ�FRPPLWWHHV�

G� DSSURYH�SODQV�RI�ZRUN�RI�WKH�VWDQGLQJ�FRPPLWWHHV�

H� SUHVHQW�UHSRUWV�DQG�UHFRPPHQGDWLRQV�WR�WKH�JHQHUDO�PHPEHUVKLS�PHHWLQJ�RI�WKLV�DVVRFLDWLRQ�

I� DSSURYH�URXWLQH�ELOOV�ZLWKLQ�WKH�OLPLW�RI�WKH�EXGJHW��DQG

J� HOHFW�DQ�DXGLW�FRPPLWWHH�

6HFWLRQ���
5HJXODU PHHWLQJV RI WKH H[HFXWLYH ERDUG VKDOO EH KHOG DV QHHGHG GXULQJ WKH \HDU� WKH WLPH WR EH IL[HG E\ WKH
ERDUG DW LWV ILUVW PHHWLQJ RI WKH \HDU� $W OHDVW WKUHH ��� GD\V QRWLFH VKDOO EH JLYHQ LI WKHUH LV D FKDQJH RI WKH
UHJXODU�PHHWLQJ�GDWH��7KUHH�����PHPEHUV�LQFOXGLQJ�DW�OHDVW�WZR�����RIILFHUV�VKDOO�FRQVWLWXWH�D�TXRUXP�

6HFWLRQ���
6SHFLDO PHHWLQJV RI WKH H[HFXWLYH ERDUG PD\ EH FDOOHG E\ WKH SUHVLGHQW RU E\ D TXRUXP RI WKH ERDUG SURYLGHG
WKDW�PHPEHUV�UHFHLYH�RQH�����GD\�QRWLFH�

6HFWLRQ���
$Q\ DSSRLQWHG ERDUG PHPEHU QRW SHUIRUPLQJ GXWLHV DV RXWOLQHG LQ WKH E\ODZV RU SURFHGXUHV PD\ EH UHPRYHG
E\ WKH DIILUPDWLYH YRWH RI WZR�WKLUGV ����� RI WKH ERDUG PHPEHUV SUHVHQW DQG YRWLQJ� SULRU QRWLFH KDYLQJ EHHQ
JLYHQ� $Q\ DSSRLQWHG ERDUG PHPEHU DEVHQW IRU WKUHH ��� FRQVHFXWLYH PHHWLQJV ZLWKRXW SULRU QRWLFH VKDOO
DXWRPDWLFDOO\�IRUIHLW�KLV�KHU�SODFH�RQ�WKH�ERDUG�DQG�EH�VR�QRWLILHG�

6HFWLRQ���
7KH H[HFXWLYH ERDUG VKDOO XSRQ WKH UHFRPPHQGDWLRQ RI WKH H[HFXWLYH FRPPLWWHH FRQVLGHU WKH UHPRYDO RI DQ\
RIILFHU QRW SHUIRUPLQJ GXWLHV DV RXWOLQHG LQ WKH E\ODZV� $Q DIILUPDWLYH YRWH RI WZR�WKLUGV ����� RI WKH ERDUG
PHPEHUV�SUHVHQW�DQG�YRWLQJ�VKDOO�EH�QHFHVVDU\�IRU�UHPRYDO�RI�DQ�RIILFHU��SULRU�QRWLFH�KDYLQJ�EHHQ�JLYHQ�

$57,&/(�;���(;(&87,9(�&200,77((

6HFWLRQ���
7KH�H[HFXWLYH�FRPPLWWHH�VKDOO�FRQVLVW�RI�HOHFWHG�RIILFHUV�

�/5�±�$PHQGHG�������



6HFWLRQ���
0HHWLQJV VKDOO EH KHOG DW WKH FDOO RI WKH SUHVLGHQW RU D PDMRULW\ RI WKH H[HFXWLYH FRPPLWWHH� 2QH ��� GD\ QRWLFH
VKDOO�KDYH�EHHQ�JLYHQ��$�PDMRULW\�VKDOO�FRQVWLWXWH�D�TXRUXP�

6HFWLRQ���
7KH FRPPLWWHH VKDOO PHHW DV VRRQ DV WKH RIILFHUV KDYH EHHQ GXO\ HOHFWHG IRU WKH SXUSRVH RI VHOHFWLQJ WKH
FKDLUSHRSOH�RI�VWDQGLQJ�FRPPLWWHHV�DQG�IRUPXODWLQJ�WHQWDWLYH�SODQV�IRU�WKHLU�WHUP�RI�RIILFH�

6HFWLRQ���
7KH FRPPLWWHH PD\ WUDQVDFW EXVLQHVV RI WKLV DVVRFLDWLRQ LQ DQ HPHUJHQF\� KRZHYHU� QR DFWLRQ VKDOO EH LQ
FRQIOLFW�ZLWK�WKDW�WDNHQ�E\�WKH�YRWLQJ�ERG\�RI�WKLV�DVVRFLDWLRQ�RU�WKH�H[HFXWLYH�ERDUG�

$57,&/(�;,���67$1',1*�$1'�63(&,$/�&200,77((6

6HFWLRQ���
7KH H[HFXWLYH ERDUG VKDOO FUHDWH VXFK VWDQGLQJ FRPPLWWHHV DV LW PD\ GHHP QHFHVVDU\ WR SURPRWH WKH 3XUSRVHV
DQG FDUU\ RQ WKH ZRUN RI WKLV DVVRFLDWLRQ� 7KH FKDLUSHUVRQ RI VWDQGLQJ FRPPLWWHHV VKDOO EH VHOHFWHG E\ WKH
H[HFXWLYH�FRPPLWWHH�IRU�D�WHUP�RI�RQH�����\HDU�

6HFWLRQ���
7KH FKDLUSHUVRQ RI HDFK VWDQGLQJ FRPPLWWHH VKDOO SUHVHQW D ZULWWHQ SODQ RI ZRUN WR WKH H[HFXWLYH ERDUG IRU
DSSURYDO��1R�FRPPLWWHH�ZRUN�VKDOO�EH�XQGHUWDNHQ�ZLWKRXW�WKH�FRQVHQW�RI�WKH�H[HFXWLYH�ERDUG�

6HFWLRQ���
6SHFLDO�FRPPLWWHHV�PD\�EH�FUHDWHG�E\�WKH�H[HFXWLYH�ERDUG�RU�WKH�PHPEHUVKLS�DV�WKH�QHHG�DULVHV�

�6HFWLRQ���
7KH ORFDO 37$�376$ XQLW ILQDQFLDO UHFRUGV PXVW EH DXGLWHG DQQXDOO\ DW WKH FORVH RI WKH ILVFDO \HDU DQG XSRQ
FKDQJH�RI�WUHDVXUHU�GXULQJ�WKH�WHUP�RI�RIILFH�

6HFWLRQ���
$Q DXGLW FRPPLWWHH RI DW OHDVW WKUHH ��� PHPEHUV VKDOO EH HOHFWHG E\ WKH H[HFXWLYH ERDUG DW LWV ILQDO PHHWLQJ RI
WKH ILVFDO \HDU� 7KH FRPPLWWHH VKDOO H[DPLQH WKH ILQDQFLDO UHFRUGV DQG UHSRUW LWV ILQGLQJV WR WKH PHPEHUVKLS DW
WKH ILUVW JHQHUDO PHPEHUVKLS PHHWLQJ RI WKH QHZ ILVFDO \HDU� %\ GHFLVLRQ RI WKH H[HFXWLYH ERDUG� DQ RXWVLGH
DXGLWRU�PD\�EH�XVHG��$Q\RQH�DXWKRUL]HG�WR�VLJQ�FKHFNV�LV�QRW�HOLJLEOH�WR�DXGLW�WKH�ILQDQFLDO�UHFRUGV�

6HFWLRQ���
7KH SUHVLGHQW VKDOO EH D PHPEHU H[�RIILFLR RI DOO FRPPLWWHHV H[FHSW WKH QRPLQDWLQJ FRPPLWWHH DQG� LI
DXWKRUL]HG�WR�VLJQ�FKHFNV��WKH�DXGLW�FRPPLWWHH�

$57,&/(�;,,���5(35(6(17$7,21

6HFWLRQ���
7KLV DVVRFLDWLRQ PD\ EH UHSUHVHQWHG DW WKH UHJLRQ DQG GLVWULFW DQQXDO PHHWLQJ DQG DW WKH DQQXDO RU VSHFLDO
FRQYHQWLRQ�RI�WKH�,OOLQRLV�37$�DV�SURYLGHG�LQ�WKH�VWDWH�E\ODZV�

6HFWLRQ���
7KLV DVVRFLDWLRQ VKDOO EH D PHPEHU RI WKH (OPKXUVW &RXQFLO RI 3DUHQW�7HDFKHU $VVRFLDWLRQV DQG VKDOO SD\ GXHV
DQG�EH�UHSUHVHQWHG�DV�SURYLGHG�LQ�WKH�FRXQFLO�E\ODZV�

�/5�±�$PHQGHG�������



$57,&/(�;,,,���5(/$7,216+,3�:,7+�1$7,21$/�37$�$1'�,//,12,6�37$

�6HFWLRQ���
7KLV ORFDO 37$�376$ XQLW VKDOO EH RUJDQL]HG DQG FKDUWHUHG XQGHU WKH DXWKRULW\ RI WKH ,OOLQRLV 37$ LQ WKH DUHD
LQ ZKLFK WKLV ORFDO 37$�376$ XQLW IXQFWLRQV LQ FRQIRUPLW\ ZLWK UXOHV DQG UHJXODWLRQV QRW LQ FRQIOLFW ZLWK WKH
%\ODZV RI 1DWLRQDO 37$ DV WKH ,OOLQRLV 37$ PD\ LQ LWV E\ODZV SUHVFULEH� 7KH ,OOLQRLV 37$ VKDOO LVVXH WR WKLV
ORFDO 37$�376$ XQLW DQ DSSURSULDWH FKDUWHU HYLGHQFLQJ WKH GXH RUJDQL]DWLRQ DQG JRRG VWDQGLQJ RI WKLV ORFDO
37$�376$�XQLW�

$�ORFDO�37$�376$�LQ�JRRG�VWDQGLQJ�LV�RQH�WKDW�
D� DGKHUHV�WR�WKH�3XUSRVHV�DQG�EDVLF�SROLFLHV�RI�WKH�37$�

E� UHPLWV WKH QDWLRQDO SRUWLRQ RI WKH GXHV WKURXJK WKH ,OOLQRLV 37$ WR UHDFK WKH QDWLRQDO RIILFH E\ GDWHV
GHVLJQDWHG�E\�1DWLRQDO�37$�

F� KDV�E\ODZV�DSSURYHG�DFFRUGLQJ�WR�WKH�SURFHGXUHV�RI�WKH�,OOLQRLV�37$��DQG

G� PHHWV�RWKHU�FULWHULD�DV�PD\�EH�SUHVFULEHG�E\�WKH�,OOLQRLV�37$�

�6HFWLRQ���
7KLV ORFDO 37$�376$ VKDOO DGRSW E\ODZV IRU WKH JRYHUQDQFH RI WKH DVVRFLDWLRQ DV PD\ EH DSSURYHG E\ WKH
,OOLQRLV 37$� 6XFK E\ODZV VKDOO QRW EH LQ FRQIOLFW ZLWK WKH %\ODZV RI 1DWLRQDO 37$ RU WKH %\ODZV RI WKH
,OOLQRLV�37$�

�6HFWLRQ���
%\ODZV�RI�WKLV�ORFDO�37$�376$�XQLW�VKDOO�LQFOXGH�DQ�DUWLFOH�RQ�DPHQGPHQWV�

�6HFWLRQ���
D� $OO ORFDO 37$�376$ XQLWV
 E\ODZV DQG DPHQGPHQWV WKHUHWR VKDOO EH DSSURYHG E\ WKH GLVWULFW GLUHFWRU RU

WKH GHVLJQDWHG UHSUHVHQWDWLYH RI WKH VWDWH ERDUG RI GLUHFWRUV� %\ODZV VKDOO EH VXEPLWWHG IRU UHYLHZ XSRQ
UHTXHVW�DQG�RU�HYHU\�WZR�����\HDUV�

E� ,I DSSURYHG E\ODZV GR QRW H[LVW� WKH FXUUHQW ,//,12,6 37$ %</$:6 )25 /2&$/ 37$�376$
81,76�VKDOO�EH�LQ�HIIHFW�

�6HFWLRQ���
7KLV ORFDO 37$�376$ XQLW VKDOO FROOHFW GXHV IURP LWV PHPEHUV DQG VKDOO UHPLW D SRUWLRQ RI VXFK GXHV WR WKH
,OOLQRLV�37$�

6HFWLRQ���
7KLV ORFDO 37$�376$ XQLW VKDOO NHHS SHUPDQHQW ERRNV RI DFFRXQW DQG UHFRUGV DV VKDOO EH VXIILFLHQW WR HVWDEOLVK
WKH LWHPV RI JURVV LQFRPH� UHFHLSWV� DQG GLVEXUVHPHQWV RI WKH DVVRFLDWLRQ� LQFOXGLQJ� VSHFLILFDOO\� WKH QXPEHU RI
LWV PHPEHUV� WKH GXHV FROOHFWHG IURP LWV PHPEHUV DQG WKH DPRXQW RI GXHV UHPLWWHG WR WKH ,OOLQRLV 37$�
3HUPDQHQW ERRNV RI DFFRXQW DQG UHFRUGV VKDOO DW DOO UHDVRQDEOH WLPHV EH RSHQ WR LQVSHFWLRQ E\ DQ DXWKRUL]HG
UHSUHVHQWDWLYH�RI�WKH�,OOLQRLV�37$�

�6HFWLRQ���
7KH FKDUWHU RI WKLV ORFDO 37$�376$ XQLW VKDOO EH VXEMHFW WR ZLWKGUDZDO DQG WKH VWDWXV RI VXFK DVVRFLDWLRQ DV D
ORFDO 37$�376$ XQLW VKDOO EH VXEMHFW WR WHUPLQDWLRQ LQ WKH PDQQHU DQG XQGHU WKH FLUFXPVWDQFHV SURYLGHG LQ WKH
E\ODZV�RI�WKH�,OOLQRLV�37$�

��/5�±�$PHQGHG�������



',662/87,21���9ROXQWDU\�(QG�RI�$IILOLDWLRQ�ZLWK�37$
�6HFWLRQ���
$� 7R HQG DIILOLDWLRQ ZLWK WKH 6WDWH DQG 1DWLRQDO 37$� D ORFDO XQLW PXVW OHJDOO\ GLVVROYH LQ DFFRUGDQFH ZLWK

WKH�SURFHVV�HVWDEOLVKHG�LQ�WKHVH�%\ODZV���6HHNLQJ�OHJDO�FRXQVHO�PD\�EH�DGYLVDEOH�

�� 6HQG�D�UHTXHVW�IRU�GLVVROXWLRQ�WR�WKH�,OOLQRLV�37$�RIILFH��FRQWDLQLQJ�WKH�IROORZLQJ�
D� D VLJQHG SHWLWLRQ RI ILIWHHQ ���� PHPEHUV RU WZHQW\�ILYH SHUFHQW ����� RI WKH PHPEHUVKLS QRW

LQFOXGLQJ PHPEHUV RI WKH H[HFXWLYH ERDUG RI WKH ORFDO XQLW� ZKLFKHYHU LV ODUJHU� UHFRPPHQGLQJ
GLVVROXWLRQ�

E��FXUUHQW�PHPEHUVKLS�URVWHU�WR�GHWHUPLQH�HOLJLELOLW\�WR�YRWH�DW�D�GLVVROXWLRQ�PHHWLQJ�

F� QRWLFH RI GLVVROXWLRQ PHHWLQJ� JLYLQJ PHPEHUV WKLUW\ ���� GD\ QRWLILFDWLRQ DQG VHYHQ ��� GD\
UHPLQGHU��PHWKRG�RI�GLVWULEXWLRQ�WR�PHPEHUVKLS�

�� &RQGXFW�D�GLVVROXWLRQ�PHHWLQJ�RI�WKH�JHQHUDO�PHPEHUVKLS�
D����DQ�,OOLQRLV�37$�UHSUHVHQWDWLYH�VKDOO�EH�JLYHQ�RSSRUWXQLW\�WR�VSHDN�ILUVW�

E���GHWHUPLQH�WKDW�D�TXRUXP�LV�SUHVHQW�

F���GHWHUPLQH�HOLJLELOLW\�WR�YRWH�

G���SODFH�WKH�TXHVWLRQ�RI�GLVVROXWLRQ�EHIRUH�WKH�PHPEHUV�

H� LQIRUP PHPEHUVKLS WKDW WR EH DGRSWHG� WKH PRWLRQ PXVW UHFHLYH D WZR�WKLUGV ����� PDMRULW\ RI WKRVH
SUHVHQW�DQG�YRWLQJ��DQG

I���FRQGXFW�D�EDOORW�YRWH��DQG�GHFODUH�WKH�UHVXOWV�RI�VXFK�YRWH�

�� 0LQXWHV�RI�WKH�PHHWLQJ�PXVW�LQFOXGH�
D���PHPEHUVKLS�URVWHU�XVHG�WR�YHULI\�HOLJLELOLW\�WR�YRWH��DQG�SUHVHQFH�RI�TXRUXP�

E���GHFODUDWLRQ�RI�EDOORW�UHVXOWV��LQFOXGLQJ�YRWHV�LQ�WKH�DIILUPDWLYH��QHJDWLYH�RU�DEVWHQWLRQV�

F���HIIHFWLYH�GDWH�RI�GLVVROXWLRQ�

G� GLVWULEXWLRQ RI IXQGV UHPDLQLQJ IROORZLQJ WKH SD\PHQW RI DOO RXWVWDQGLQJ OHJDO REOLJDWLRQV� LQ
DFFRUGDQFH�ZLWK�HVWDEOLVKHG�,56�UXOHV�DQG�UHJXODWLRQV�

H���YHULILFDWLRQ�RI�WD[�VWDWXV�RI�DQ\�RUJDQL]DWLRQ�UHFHLYLQJ�IXQGV��DQG

I���VLJQDWXUH�RI�FHUWLI\LQJ�RIILFHUV�DQG�GDWH�VXEPLWWHG�

%� 'LVVROXWLRQ RI WKH ORFDO XQLW HQGV DOO ULJKWV DQG SULYLOHJHV DVVRFLDWHG ZLWK DIILOLDWLRQ ZLWK 6WDWH DQG
1DWLRQDO�37$��DQG�WKH�ORFDO�XQLW�

�� PXVW FHDVH DQG GHVLVW IURP DQ\ IXUWKHU XVH RI D QDPH WKDW LPSOLHV RU FRQQRWHV DVVRFLDWLRQ ZLWK WKH
1DWLRQDO�37$�DQG�WKH�,OOLQRLV�37$�

��/5�±�$PHQGHG�������



�� PXVW FHDVH DQG GHVLVW IURP XVLQJ WKH )HGHUDO (PSOR\HU ,GHQWLILFDWLRQ 1XPEHU �)(,1� LVVXHG WR WKH
ORFDO�XQLW�DV�D�FRQVWLWXHQW�DVVRFLDWLRQ�RUJDQL]HG�E\�WKH�DXWKRULW\�RI�WKH�,OOLQRLV�37$�

�� ORVHV IHGHUDO WD[�H[HPSW VWDWXV DV D FRQVWLWXHQW DVVRFLDWLRQ RI WKH 1DWLRQDO 37$ DQG WKH ,OOLQRLV 37$ DV
DXWKRUL]HG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�

�� PXVW GLVWULEXWH DOO UHPDLQLQJ IXQGV WR D UHFRJQL]HG DQG DSSURYHG ����F���� DVVRFLDWLRQ� LQ DFFRUGDQFH
ZLWK�,56�UHTXLUHPHQWV��ZLWKLQ�WKLUW\������GD\V�RU�WKRVH�IXQGV�VKDOO�UHYHUW�WR�WKH�,OOLQRLV�37$�

�� QRWLI\ DOO QHFHVVDU\ JRYHUQPHQWDO DJHQFLHV RI WKH DFWLRQ WDNHQ� LQFOXGLQJ EXW QRW OLPLWHG WR� WKH
,OOLQRLV 'HSDUWPHQW RI 5HYHQXH� WKH ,OOLQRLV 6HFUHWDU\ RI 6WDWH LI LQFRUSRUDWHG� WKH ,QWHUQDO 5HYHQXH
6HUYLFH�

�� QRWLI\�DOO�HQWLWLHV�ZLWK�ZKRP�\RX�GR�EXVLQHVV�RI�WKH�DFWLRQ�WDNHQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
EDQNV��VXSSOLHUV�YHQGRUV��LQVXUDQFH�SURYLGHU�DQG�VFKRRO�GLVWULFW�

�� SHUIRUP�D�FRPSOHWH�DXGLW�RI�WKH�ILQDQFLDO�UHFRUGV�RI�WKH�ORFDO�XQLW��DQG

�� SURYLGH�WKH�,OOLQRLV�37$�YLD�WKH�VWDWH�RIILFH��WKH�IROORZLQJ�
D���FRS\�RI�WKH�ILQDO�DXGLW�
E���FRS\�RI�ILQDO�UHSRUW�ILOHG�ZLWK�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�
F���FRS\�RI�,56�6FKHGXOH�1��GLVWULEXWLRQ�RI�UHPDLQLQJ�IXQGV�
G� FRS\ RI�QRWLILFDWLRQ�RI�GLVVROXWLRQ�WR�JRYHUQPHQWDO DJHQFLHV�DV�UHTXLUHG�LQ�%��DERYH�

&� 7KH ,OOLQRLV 37$� DV WKH DXWKRULW\ XQGHU ZKRP WKH ORFDO XQLW ZDV JUDQWHG WD[�H[HPSW VWDWXV� KDV WKH ULJKW
DV WKH KROGHU RI WKH JURXS H[HPSWLRQ WR DSSURYH DQ\ RUJDQL]DWLRQ UHFHLYLQJ IXQGV IURP WKH GLVVROYHG ORFDO
XQLW�

�$57,&/(�;,9���),6&$/�<($5

7KH�ILVFDO�\HDU�RI�WKLV�DVVRFLDWLRQ�VKDOO�EHJLQ�RQ�-XO\���DQG�HQG�RQ�WKH�IROORZLQJ�-XQH����

�$57,&/(�;9���3$5/,$0(17$5<�$87+25,7<

7KH UXOHV FRQWDLQHG LQ WKH FXUUHQW HGLWLRQ RI 5REHUW
V 5XOHV RI 2UGHU 1HZO\ 5HYLVHG VKDOO JRYHUQ WKH 6DQGEXUJ
37$ LQ DOO FDVHV LQ ZKLFK WKH\ DUH DSSOLFDEOH DQG LQ ZKLFK WKH\ DUH QRW LQ FRQIOLFW ZLWK WKHVH E\ODZV� WKH
E\ODZV�RI�1DWLRQDO�37$��WKH�E\ODZV�RI�WKH�,OOLQRLV�37$��RU�WKH�DUWLFOHV�RI�LQFRUSRUDWLRQ�

$57,&/(�;9,���$0(1'0(176

�6HFWLRQ���
D� 7KHVH E\ODZV PD\ EH DPHQGHG DW DQ\ JHQHUDO PHPEHUVKLS PHHWLQJ RI WKLV DVVRFLDWLRQ E\ D WZR�WKLUGV

����� YRWH RI WKH PHPEHUV SUHVHQW DQG YRWLQJ SURYLGHG WKDW QRWLFH RI WKH SURSRVHG DPHQGPHQW VKDOO
KDYH EHHQ JLYHQ DW WKH SUHYLRXV JHQHUDO PHPEHUVKLS PHHWLQJ RU ZULWWHQ QRWLFH RI WKH SURSRVHG
DPHQGPHQW KDV EHHQ JLYHQ WR DOO PHPEHUV WKLUW\ ���� GD\V LQ DGYDQFH RI WKH JHQHUDO PHPEHUVKLS
PHHWLQJ DW ZKLFK WKH DPHQGPHQW LV WR EH FRQVLGHUHG� D TXRUXP EHLQJ SUHVHQW� DQG WKDW WKH SURSRVHG
DPHQGPHQWV VKDOO EH VXEMHFW WR DSSURYDO RI WKH GLVWULFW GLUHFWRU RU WKH GHVLJQDWHG UHSUHVHQWDWLYH RI WKH
VWDWH�ERDUG�RI�GLUHFWRUV�RI�WKH�,OOLQRLV�37$�

��/5�±�$PHQGHG�������



E� $ FRPPLWWHH PD\ EH DSSRLQWHG WR VXEPLW D UHYLVHG VHW RI E\ODZV DV D VXEVWLWXWH IRU WKH H[LVWLQJ E\ODZV
E\ D PDMRULW\ YRWH DW D PHHWLQJ RI WKLV DVVRFLDWLRQ RU E\ D WZR�WKLUGV ����� YRWH RI WKH H[HFXWLYH ERDUG�
7KH UHTXLUHPHQWV IRU DGRSWLRQ RI D UHYLVHG VHW RI E\ODZV VKDOO EH WKH VDPH DV LQ WKH FDVH RI WKH
DPHQGPHQW�

F� 7ZR ��� FRSLHV RI DOO SURSRVHG DPHQGPHQWV RU UHYLVLRQV VKDOO EH VXEPLWWHG WR WKH GLVWULFW GLUHFWRU RU WKH
GHVLJQDWHG UHSUHVHQWDWLYH RI WKH VWDWH ERDUG RI GLUHFWRUV IRU UHYLHZ SULRU WR SUHVHQWDWLRQ DW D JHQHUDO
PHPEHUVKLS�PHHWLQJ�RI�WKH�DVVRFLDWLRQ�IRU�LWV�FRQVLGHUDWLRQ�DQG�DFWLRQ�

G� $IWHU DSSURYDO E\ D WZR�WKLUGV ����� YRWH DW D JHQHUDO PHPEHUVKLS PHHWLQJ RI WKH DVVRFLDWLRQ� WZR ���
FRSLHV RI DOO DPHQGPHQWV RU UHYLVLRQV VKDOO EH VHQW IRU DSSURYDO WR WKH GLVWULFW GLUHFWRU RU GHVLJQDWHG
UHSUHVHQWDWLYH�RI�WKH�VWDWH�ERDUG�RI�GLUHFWRUV�

H� 6XEPLVVLRQ RI DPHQGPHQWV RU UHYLVHG E\ODZV IRU DSSURYDO E\ WKH ,OOLQRLV 37$ VKDOO EH LQ DFFRUGDQFH
ZLWK�WKH�%\ODZV�RI�WKH�,OOLQRLV�37$�

�6HFWLRQ���
7KLV ORFDO 37$�376$ XQLW VKDOO LQFOXGH LQ LWV E\ODZV SURYLVLRQV FRUUHVSRQGLQJ WR WKH ,OOLQRLV 37$ %\ODZV DV
DUH�LGHQWLILHG�KHUHLQ�E\�D�GRXEOH�VWDU��

��

�6HFWLRQ���
7KH DGRSWLRQ RI DQ DPHQGPHQW WR DQ\ SURYLVLRQ RI WKH ,OOLQRLV 37$ %\ODZV LGHQWLILHG E\ D GRXEOH VWDU �

�
VKDOO VHUYH DXWRPDWLFDOO\ DQG ZLWKRXW WKH UHTXLUHPHQW RI IXUWKHU DFWLRQ E\ WKH 6DQGEXUJ 37$ WR DPHQG WKHLU
FRUUHVSRQGLQJ E\ODZV� 1RWZLWKVWDQGLQJ WKH DXWRPDWLF FKDUDFWHU RI WKH DPHQGLQJ SURFHVV� ORFDO 37$�376$
XQLWV�VKDOO�SURPSWO\�LQFRUSRUDWH�VXFK�DPHQGPHQWV�LQ�WKHLU�UHVSHFWLYH�E\ODZV�

�6HFWLRQ���
(DFK ORFDO 37$�376$ XQLW VKDOO LQFOXGH LQ LWV E\ODZV SURYLVLRQV FRUUHVSRQGLQJ WR WKH SURYLVLRQV RI VXFK RI
WKHVH�E\ODZV�DV�DUH�LGHQWLILHG�E\�WKH�QXPEHU�V\PERO�����

�6HFWLRQ���
7KH DGRSWLRQ RI DQ DPHQGPHQW WR DQ\ SURYLVLRQ RI WKH E\ODZV RI WKH ,OOLQRLV 37$ LGHQWLILHG E\ D QXPEHU
V\PERO ��� VKDOO VHUYH DXWRPDWLFDOO\ DQG ZLWKRXW WKH UHTXLUHPHQW RI IXUWKHU DFWLRQ E\ 6DQGEXUJ 37$ WR DPHQG
WKHLU�FRUUHVSRQGLQJ�E\ODZV�

��/5�±�$PHQGHG�������




