
&RQVWLWXWLRQ�DQG�%\�/DZV�RI
)ULHQGVKLS�IRU�2YHUVHDV�&ROOHJH�DQG�8QLYHUVLW\�6WXGHQWV��)2&86

&/8%�

$UWLFOH�,

�� 7KH�QDPH�RI�WKH�&OXE�VKDOO�EH�)ULHQGVKLS�IRU�2YHUVHDV�&ROOHJH�DQG�8QLYHUVLW\�6WXGHQWV
�KHUHLQDIWHU�³)2&86´��

�� 7KH�&OXE�VKDOO�FRQGXFW�LWV�RSHUDWLRQV�XQGHU�WKH�FRQVWLWXWLRQ�DQG�E\�ODZV�RI�WKH
/DNHKHDG�8QLYHUVLW\�6WXGHQW�8QLRQ��/868��

�� 7KH�SXUSRVH�RI�WKH�&OXE�VKDOO�EH�WKH�IROORZLQJ��DQG�DOO�DFWLYLWLHV�RI�WKH�&OXE�VKDOO�EH
FRQGXFWHG�LQ�WKH�IXUWKHUDQFH�RI�WKLV�SXUSRVH�
$� 7R�SURYLGH�IULHQGVKLS��DVVLVWDQFH��VRFLDO�LQWHUDFWLRQ��DQG�DQ�LQWURGXFWLRQ�WR�&DQDGLDQ

FXOWXUH�DQG�WKH�ORFDO�FRPPXQLW\�LQ�D�VDIH�DQG�VXSSRUWLQJ�HQYLURQPHQW�WR�LQWHUQDWLRQDO
SRVW�VHFRQGDU\�VWXGHQWV�DW�/DNHKHDG�8QLYHUVLW\�

%� 7R�SURYLGH�(QJOLVK�DV�VHFRQG�ODQJXDJH�WUDLQLQJ�DQG�DQ�LQWURGXFWLRQ�WR�&KULVWLDQ�IDLWK
HWKLFV�LQ�D�QRQ�GHQRPLQDWLRQDO�HQYLURQPHQW�WR�RYHUVHDV�VWXGHQWV�DV�UHTXHVWHG�DQG
ZLWKRXW�SURVHO\WL]LQJ�

%\�/DZ�,�²�0HPEHUVKLS

�� 7KHUH�VKDOO�EH�D�PLQLPXP�PHPEHUVKLS�RI����/DNHKHDG�8QLYHUVLW\�VWXGHQWV�
�� $W�OHDVW�RQH�KDOI�RI�WKH�PHPEHUV�RI�WKH�&OXE�VKDOO�EH�/DNHKHDG�8QLYHUVLW\�VWXGHQWV�
�� $FWLYH�PHPEHUVKLS�VKDOO�EH�EDVHG�RQ�DQ�LQGLYLGXDO�UHJLVWUDWLRQ�ZLWK�WKH�)RFXV�FOXE��DQG

UHSRUWHG�WR�WKH�/868�9LFH�3UHVLGHQW�)LQDQFH�
�� $OO�&OXE�PHPEHUV�VKDOO�KDYH�WKH�ULJKW�WR�EULQJ�IRUZDUG�PRWLRQV�DQG�FDVW�D�YRWH�DW�WKH

&OXE¶V�$QQXDO�*HQHUDO�0HHWLQJ�
�� 7KHUH�LV�QR�PHPEHUVKLS�GXH�FKDUJHG�WR�DOO�PHPEHUV�
�� 7KHUH�DUH�QR�OLPLWDWLRQV�RQ�ZKR�FDQ�KROG�PHPEHUVKLS�ZLWKLQ�WKH�&OXE

%\�/DZ�,,�²�0HHWLQJV�RI�WKH�0HPEHUV

�� 7KH�&OXE�VKDOO�KROG�DQ�$QQXDO�*HQHUDO�0HHWLQJ�DW�OHDVW�RQFH�SHU�DFDGHPLF�\HDU
EHWZHHQ�WKH�PRQWKV�RI�-DQXDU\�DQG�$SULO��LQFOXVLYHO\�

�� 7KH�GDWH��WLPH��DQG�ORFDWLRQ�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�VKDOO�EH�VHW�E\�WKH�3UHVLGHQW
LQ�FRQVXOWDWLRQ�ZLWK�WKH�RWKHU�2IILFHUV�DQG�DQQRXQFHG�WR�WKH�&OXE�PHPEHUV�DW�OHDVW�WZR��



ZHHNV�EHIRUH�WKH�PHHWLQJ�LV�WR�WDNH�SODFH�

�� $W�DQ�$QQXDO�*HQHUDO�0HHWLQJ��DW�OHDVW�WHQ������&OXE�PHPEHUV��RU�DW�OHDVW�ILYH�����LI�WKLV
&OXE�LV�EDVHG�LQ�2ULOOLD��RU�WHQ�SHUFHQW�������RI�&OXE�PHPEHUV��ZKLFKHYHU�LV�PRUH��PXVW
EH�SUHVHQW�LQ�RUGHU�IRU�WKH�PHHWLQJ�WR�EH�DEOH�WR�SURFHHG���,I�WKLV�PLQLPXP�LV�QRW
DFKLHYHG��³TXRUXP´���QR�YRWH�WDNHQ�ZLOO�EH�FRQVLGHUHG�YDOLG���7KH�2IILFHUV�VKDOO�FDOO�D
QHZ�*HQHUDO�0HHWLQJ�IRU�WKH�SXUSRVHV�RI�HOHFWLQJ�WKHLU�UHSODFHPHQWV�DV�VRRQ�DV
SRVVLEOH�LI�TXRUXP�LV�QRW�PHW�

D� ,I��DIWHU�D�VHFRQG�DWWHPSW�DW�FDOOLQJ�D�*HQHUDO�0HHWLQJ��WKH�PHHWLQJ�LV�QRW�DEOH�WR
DFKLHYH�TXRUXP��WKH�2IILFHUV�VKDOO�DSSRLQW�WKHLU�UHSODFHPHQWV�IRU�WKH�QH[W�WHUP�

�� 7KH�$QQXDO�*HQHUDO�0HHWLQJ�VKDOO�EH�FKDLUHG�E\�WKH�3UHVLGHQW��9LFH�3UHVLGHQW�RU
([HFXWLYH�DW�/DUJH�

�� 'XULQJ�WKH�$QQXDO�*HQHUDO�0HHWLQJ��WKH�&OXE�PHPEHUV�VKDOO�DSSRLQW�WKH�2IILFHUV�RI�WKH
&OXE��ZKR�VKDOO�EHJLQ�WKHLU�WHUPV�RQ�6HS����

�� 7KH�&OXE�PHPEHUV�PD\�FRQVLGHU�DQG�YRWH�XSRQ�DQ\�RWKHU�LWHP�GXULQJ�WKH�$QQXDO
*HQHUDO�0HHWLQJ���$Q\�PRWLRQ�GHFLGHG�LQ�WKLV�ZD\�LV�YDOLG�DQG�ELQGLQJ�XSRQ�WKH�&OXE�DQG
WKH�2IILFHUV�

�� $W�DQ\�WLPH��D�SHWLWLRQ�RI�WHQ�SHUFHQW�������RI�&OXE�PHPEHUV��RU�WHQ������&OXE�PHPEHUV
�RU�DW�OHDVW�ILYH�����LI�WKLV�&OXE�LV�EDVHG�LQ�2ULOOLD���ZKLFKHYHU�LV�PRUH��FDQ�FDOO�D�6SHFLDO
*HQHUDO�0HHWLQJ��GXULQJ�ZKLFK�WKH�&OXE�PHPEHUV�PD\�PDNH�DQ\�GHFLVLRQ�DIIHFWLQJ�WKH
RSHUDWLRQ�RI�WKH�&OXE��LQFOXGLQJ�UHSODFLQJ�DQ\�RU�DOO�RI�WKH�H[LVWLQJ�2IILFHUV�RU�DPHQGLQJ
WKLV�&RQVWLWXWLRQ���7KH�SHWLWLRQ�PXVW�EH�VHUYHG�WR�WKH�2IILFHUV�DW�OHDVW�ILYH�����GD\V�LQ
DGYDQFH�RI�ZKHQ�WKH�6SHFLDO�*HQHUDO�0HHWLQJ�LV�WR�WDNH�SODFH��DQG�PXVW�LQFOXGH�WKH
H[DFW�GDWH��WLPH��DQG�ORFDWLRQ�RI�WKH�PHHWLQJ���7KH�2IILFHUV�PXVW�WKHQ�H�PDLO�DOO�RI�WKH
&OXE�PHPEHUV�DQG�QRWLI\�WKHP�RI�WKH�6SHFLDO�*HQHUDO�0HHWLQJ�DW�OHDVW�IRXU�����GD\V�LQ
DGYDQFH�RI�WKH�VFKHGXOHG�PHHWLQJ�GDWH�

%\�/DZ�,,,�²�&OXE�2IILFHUV

�� 3UHVLGHQW���7KH�3UHVLGHQW�LV�WKH�FKLHI�H[HFXWLYH�RI WKH�&OXE�DQG�LQ�WKDW�FDSDFLW\�LV�DEOH
WR�PDNH�GHFLVLRQV�DIIHFWLQJ�WKH�&OXE�DQG�LWV�RSHUDWLRQV��7KH�SUHVLGHQW�LV�DOVR�LQ�FKDUJH
RI�FRQWDFWLQJ�/868��DQG�DUUDQJLQJ�PHHWLQJ��FRQVXOWLQJ�ZLWK�DGYLVRUV��6R�ORQJ�DV�WKRVH
GHFLVLRQV�DUH�PDGH�LQ�IXUWKHUDQFH�RI�WKH�&OXE¶V�SXUSRVH�DQG�GR�QRW�YLRODWH�WKLV
&RQVWLWXWLRQ�RU�WKH�/868�*RYHUQLQJ�'RFXPHQWV��WKH\�VKDOO�EH�FRQVLGHUHG�YDOLG�DQG
HQIRUFHDEOH���5HJDUGOHVV�RI�WKDW��WKH�3UHVLGHQW�FDQQRW�PDNH�DQ\�GHFLVLRQV�WKDW�DUH
UHVHUYHG�IRU�WKH�&OXE�PHPEHUV��VXFK�DV�DPHQGLQJ�WKLV�&RQVWLWXWLRQ�RU�HOHFWLQJ�2IILFHUV��
QRU�PD\�WKH�3UHVLGHQW�PDNH�GHFLVLRQV�DERXW�LWHPV�WKDW�DUH�UHVHUYHG�IRU�RWKHU�2IILFHUV�LQ
WKLV�&RQVWLWXWLRQ��XQOHVV�WKH�3UHVLGHQW�KDV�PDGH�JRRG�HIIRUWV�WR�JHW�LQ�WRXFK�ZLWK�WKRVH



2IILFHU�V��DQG�KDV�EHHQ�XQDEOH�WR�

�� 9LFH�3UHVLGHQW���7KH�9LFH�3UHVLGHQW�LV�WKH�2IILFHU LQ�FKDUJH�RI�NHHSLQJ�WKH�PLQXWHV�RI
WKH�&OXE¶V�PHHWLQJV��FR�RUGLQDWLQJ�RII�FDPSXV�DFWLYLWLHV��PDQDJLQJ�WKH�&OXE¶V�ILQDQFHV�
DQG�IXQFWLRQLQJ�IRU�FOXE�SUHVLGHQW�LQ�KLV�RU�KHU�DEVHQFH��DQG�LQ�WKDW�FDSDFLW\��DORQJ�ZLWK
WKH�3UHVLGHQW��LV�DOORZHG�WR�GHSRVLW�DQG�ZLWKGUDZ�IXQGV�IURP�WKH�&OXE¶V�DFFRXQWV���7KH
9LFH�3UHVLGHQW�VKDOO�SUHSDUH�D�UHSRUW�WR�WKH�&OXE¶V�PHPEHUV�DERXW�WKH�VWDWH�RI�WKH�&OXE¶V
ILQDQFHV�DW�IRU�SUHVHQWDWLRQ�DW�WKH�$QQXDO�*HQHUDO�0HHWLQJ�

�� ([HFXWLYH�DW�/DUJH���7KH�([HFXWLYH�DW�/DUJH�LV�WKH 2IILFHU�LQ�FKDUJH�RI�DVVLVWLQJ�WKH
FOXE�H[HFXWLYH�RQ�DQ�DG�KRF�EDVLV�LQ�JHQHUDO�PDWWHUV�UHTXLULQJ�DGYLFH��FRQVXOWDWLRQ�DQG
RWKHU�VSHFLILF�FOXE�UHODWHG�WDVNV�

�� $OO�&OXE�2IILFHUV�PXVW�EH�FXUUHQWO\�UHJLVWHUHG�VWXGHQWV�DW�/DNHKHDG�8QLYHUVLW\�

�� 8QOHVV�RWKHUZLVH�DOORZHG�IRU�ZLWKLQ�WKLV�GRFXPHQW��WKH�2IILFHUV�VKDOO�EH�HOHFWHG�DW�WKH
&OXE¶V�$QQXDO�*HQHUDO�0HHWLQJ�E\�WKH�&OXE¶V�PHPEHUV�DQG�WKH\�VKDOO�KROG�RIILFH�IURP
WKH�HQG�RI�WKHLU�SUHGHFHVVRUV¶�WHUPV�XQWLO�$SULO����RU�XQWLO�WKHLU�VXFFHVVRUV�DUH�HOHFWHG�

�� $Q\�2IILFHU�LV�DOORZHG�WR�UHVLJQ�WKHLU�SRVLWLRQ�ZLWKLQ�WKH�&OXE���7KH�UHVLJQLQJ�2IILFHU�PXVW
QRWLI\�/868�DQG�WKH�UHPDLQLQJ�2IILFHUV�RI�WKHLU�GHFLVLRQ�EHIRUH�WKH�UHVLJQDWLRQ�EHFRPHV
YDOLG���5HVLJQLQJ�GRHV�QRW�DEVROYH�WKH�2IILFHU�RI�WKHLU�UHVSRQVLELOLWLHV�WR�/868�RU�WKHLU
&OXE�PHPEHUV�LI�WKHUH�UHPDLQ�XQSDLG�GHEWV�RI�WKH�&OXE�

%\�/DZ�,9�²�$PHQGPHQWV

�� 7KLV�GRFXPHQW�PD\�EH�DPHQGHG�E\�WKH�&OXE¶V�PHPEHUV�DW�DQ\�*HQHUDO�0HHWLQJ�WKDW
KDV�PHW�TXRUXP��WKLV�LQFOXGHV�WKH�$QQXDO�*HQHUDO�0HHWLQJ�RU�DQ\�6SHFLDO�*HQHUDO
0HHWLQJ����$�PRWLRQ�WR�DPHQG�WKLV�GRFXPHQW�PXVW�EH�SDVVHG�E\�WZR�WKLUGV�������RI
PHPEHUV�SUHVHQW�

�� $Q\�DPHQGPHQWV�WDNH�HIIHFW�LPPHGLDWHO\�DIWHU�WKH�*HQHUDO�0HHWLQJ�LV�RYHU�

%\�/DZ�9�²�&OXE�(OHFWLRQ�3URFHGXUHV

�� 8QOHVV�RWKHUZLVH�DOORZHG�IRU�LQ�WKLV�GRFXPHQW��&OXE�2IILFHUV�VKDOO�EH�HOHFWHG�DW�WKH
&OXE¶V�$QQXDO�*HQHUDO�0HHWLQJ�E\�WKH�&OXE�PHPEHUV�SUHVHQW�

�� 0HPEHUV�ZKR�DUH�LQWHUHVWHG�LQ�EHFRPLQJ�DQ�2IILFHUV�VKDOO�GHFODUH�WKHLU�FDQGLGDF\�DW�WKH
*HQHUDO�0HHWLQJ�DQG�WKH�&OXE�PHPEHUV�SUHVHQW�VKDOO�YRWH�IRU�RQH�����FDQGLGDWH�IRU�HDFK
SRVLWLRQ���7KH�YRWH�VKDOO�EH�FRXQWHG�E\�D�VKRZLQJ�RI�KDQGV��XQOHVV�DQ\�&OXE�PHPEHU



UHTXHVWV�WKDW�LW�EH�GRQH�E\�VHFUHW�EDOORW��LQ�ZKLFK�FDVH�WKH�EDOORWV�VKDOO�EH�FROOHFWHG�DQG
UHFRUGHG�E\�WKH�6HFUHWDU\�DQG�DQRWKHU�&OXE�PHPEHU�ZKR�ZLOO�YHULI\�WKH�YRWH¶V�IDLUQHVV�

2SHUDWLRQDO�3ROLF\�,�²�6WDWHPHQW�RI�$FFRXQWDELOLW\

�� $OO�&OXE�2IILFHUV�VKDOO�DELGH�E\�WKLV�GRFXPHQW�DV�ZHOO�DV�WKH�/868�*RYHUQLQJ
'RFXPHQWV�DQG�WKH�/DNHKHDG�8QLYHUVLW\�6WXGHQW�&RGH�RI�&RQGXFW���2IILFHUV�VKDOO�PDNH
D�JRRG�IDLWK�HIIRUW�WR�HQVXUH�WKDW�DOO�WKHLU�GHFLVLRQV�DUH�PDGH�LQ�IXUWKHUDQFH�RI�WKH�&OXE¶V
SXUSRVH�DQG�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&OXE¶V�PHPEHUV�

�� $OO�&OXE�2IILFHUV�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�RI�WKHLU�FROOHFWLYH�DFWV�DQG�GHHGV�DV�ZHOO�DV
WKH�FRQGXFW�RI�WKH�&OXE�PHPEHUV�

�� $OO�&OXE�2IILFHUV�VKDOO�KRQRXU�DOO�DJUHHPHQWV�WR�ZKLFK�WKH\�RU�WKHLU�SUHGHFHVVRUV�DJUHHG
WR��DQG�VKDOO�HQGHDYRXU�WR�IXOILOO�HYHU\�REOLJDWLRQ�RZHG�XQGHU�WKRVH�DJUHHPHQWV�



&HUWLILFDWLRQ�DQG�5DWLILFDWLRQ

:H KHUHE\ FHUWLI\ WKDW WKLV &RQVWLWXWLRQ KDV
EHHQ GXO\ DGRSWHG E\ WKH &OXE¶V PHPEHUV
�RU� LI WKLV LV D QHZ &OXE� WKDW WKH PDMRULW\ RI
WKH SURVSHFWLYH PHPEHUV KDYH DJUHHG WR EH
ERXQG�E\�WKLV�&RQVWLWXWLRQ��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH�RI�3UHVLGHQW

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH�RI�([HFXWLYH�DW�/DUJH

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH

, KHUHE\ FHUWLI\ WKDW� WR P\ EHVW
NQRZOHGJH� WKLV &RQVWLWXWLRQ KDV EHHQ GXO\
DGRSWHG E\ WKH &OXE¶V PHPEHUV DQG WKDW
WKH &RQVWLWXWLRQ GRHV QRW FRQWDLQ DQ\
FODXVH RU VWDWHPHQW WKDW FRQIOLFWV ZLWK WKH
/868 *RYHUQLQJ 'RFXPHQWV RU DQ\ RWKHU
UHVROXWLRQ�RI�WKH�/868�%RDUG�RI�'LUHFWRUV�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
6LJQDWXUH�RI�9LFH�3UHVLGHQW

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
B
'DWH
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