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$OO� 'LUHFWRUV� DQG� 6HQLRU�0DQDJHPHQW� L�H�� SHUVRQQHO�ZKR� DUH�PHPEHUV� RI� WKH� FRUH�
PDQDJHPHQW� WHDP�H[FOXGLQJ�%RDUG�RI�'LUHFWRUV�ZKLFK�ZRXOG� FRPSULVH�PHPEHUV�RI�
PDQDJHPHQW�RQH� OHYHO� EHORZ�WKH�([HFXWLYH�'LUHFWRUV�� LQFOXGLQJ�DOO� IXQFWLRQDO�KHDGV�
PXVW�DFW�ZLWKLQ�WKH�ERXQGV�RI�WKH�DXWKRULW\�FRQIHUUHG�XSRQ�WKHP�DQG�ZLWK�D�GXW\�WR�
PDNH�DQG�HQDFW�LQIRUPHG�GHFLVLRQV�DQG�SROLFLHV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\�
DQG�LWV�VKDUHKROGHUV�VWDNHKROGHUV� 

7KH�&RGH�LV�LQWHQGHG�WR�VHUYH�DV�D�EDVLV�IRU�HWKLFDO�GHFLVLRQ�PDNLQJ�LQ�WKH�FRQGXFW�RI�
SURIHVVLRQDO� ZRUN�� ,W� PD\� DOVR� VHUYH� DV� D� EDVLV� IRU� MXGJLQJ� WKH� PHULW� RI� D� IRUPDO�
FRPSODLQW�SHUWDLQLQJ�WR�YLRODWLRQ�RI�SURIHVVLRQDO�HWKLFDO�VWDQGDUGV� 

,W� LV� XQGHUVWRRG� WKDW� VRPH� ZRUGV� DQG� SKUDVHV� LQ� WKH� &RGH� DUH� VXEMHFW� WR� YDU\LQJ�
LQWHUSUHWDWLRQV��,Q�FDVH�RI�DQ\�FRQIOLFW��WKH�GHFLVLRQ�RI�WKH�%RDUG�VKDOO�EH�ILQDO�  

7KH�FRGH�LV�DSSOLFDEOH�WR�WKH�IROORZLQJ�SHUVRQV�UHIHUUHG�WR�DV��2IILFHUV� 

• &KDLUPDQ�	�0DQDJLQJ�'LUHFWRU 
• $OO�'LUHFWRUV 
• $OO�([HFXWLYH�'LUHFWRUV 
• $OO�*HQHUDO�0DQDJHU 

2IILFHUV� VKRXOG� VLJQ� WKH�DFNQRZOHGJHPHQW� IRUP�DW� WKH�HQG� RI� WKLV�&RGH�DQG� UHWXUQ�
WKH� IRUP� WR� WKH� +5� 'HSDUWPHQW� LQGLFDWLQJ� WKDW� WKH\� KDYH� UHFHLYHG�� UHDG� DQG�
XQGHUVWRRG�DQG�DJUHH� WR�FRPSO\�ZLWK�WKH�&RGH��7KH�VLJQHG�DFNQRZOHGJHPHQW� IRUP�
ZLOO�EH� ORFDWHG� LQ� WKH� UHVSHFWLYH�2IILFHUV�SHUVRQQHO� ILOHV��(DFK�\HDU��DV�SDUW�RI� WKHLU�
DQQXDO� UHYLHZ�� RIILFHUV� VKDOO� VLJQ� DQ� DFNQRZOHGJHPHQW� LQGLFDWLQJ� WKHLU� FRQWLQXHG�
XQGHUVWDQGLQJ� RI� WKH� &RGH�� ('�*0� �+5�� VKDOO� FRQILUP� UHFHLSW� RI� DFNQRZOHGJHPHQW�
IURP� DOO� 2IILFHUV� WR� &(2� DQG� WKH� DQQXDO� UHSRUW� RI� WKH� &RPSDQ\� VKDOO� FRQWDLQ� D�
GHFODUDWLRQ�WR�WKLV�HIIHFW�VLJQHG�E\�WKH�&(2�L�H��WKH�&KDLUPDQ�	�0DQDJLQJ�'LUHFWRU� 

:LWK� D� YLHZ� WR� PDLQWDLQ� KLJK� VWDQGDUGV� WKDW� +07� /LPLWHG� UHTXLUHV�� WKH� IROORZLQJ�
UXOHV�FRGH� RI� FRQGXFW� VKRXOG� EH� REVHUYHG� LQ� DOO� DFWLYLWLHV� RI� WKH� %RDUG� IRU� WKH�
SXUSRVHV� RI� WKH� FRGH�� 7KH� &RPSDQ\� 6HFUHWDU\� DV� D� &RPSOLDQFH� 2IILFHU� ZLOO� EH�
DYDLODEOH� WR�'LUHFWRUV�DQG�6HQLRU�0DQDJHPHQW��KHUHDIWHU� UHIHUUHG�WR�DV�2IILFHUV�� WR�
DQVZHU�TXHVWLRQV�DQG�WR�KHOS�WKHP�FRPSO\�ZLWK�WKH�FRGH� 
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$OO�'LUHFWRUV�2IILFHUV�VKDOO�FRQGXFW�WKHLU�DFWLYLWLHV��RQ�EHKDOI�RI�WKH�&RPSDQ\�DQG�RQ�
WKHLU�SHUVRQDO�EHKDOI��ZLWK�KRQHVW\��LQWHJULW\�DQG�IDLUQHVV��$OO�'LUHFWRUV��2IILFHUV�VKDOO�
DFW� LQ� JRRG� IDLWK�� UHVSRQVLEO\�� ZLWK� GXH� FDUH�� FRPSHWHQFH� DQG� GLOLJHQFH�� ZLWKRXW�
DOORZLQJ� WKHLU� LQGHSHQGHQW� MXGJPHQW� WR�EH� VXERUGLQDWHG�� 7KH�'LUHFWRUV�2IILFHUV�ZLOO�
DFW�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&RPSDQ\�DQG�IXOILOO�WKHLU�ILGXFLDU\�REOLJDWLRQV� 
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7KH�'LUHFWRUV�RQ�WKH�%RDUG�RI�WKH�&RPSDQ\�DQG�WKH�2IILFHUV�VKDOO�QRW�HQJDJH�LQ�DQ\�
EXVLQHVV��UHODWLRQVKLS�RU�DFWLYLW\��ZKLFK�PD\�EH�LQ�FRQIOLFW�RI�LQWHUHVW�RI�WKH�&RPSDQ\�
RU�WKH�JURXS� 

&RQIOLFWV� FDQ� DULVH� LQ� PDQ\� VLWXDWLRQV�� ,W� LV� QRW� SRVVLEOH� WR� FRYHU� HYHU\� SRVVLEOH�
FRQIOLFW�VLWXDWLRQ�DQG�DW�WLPHV�� LW�ZLOO�QRW�EH�HDV\�WR�GLVWLQJXLVK�EHWZHHQ�SURSHU�DQG�
LPSURSHU�DFWLYLW\��6HW�IRUWK��DUH�VRPH�RI�WKH�FRPPRQ�FLUFXPVWDQFHV�WKDW�PD\�OHDG�WR�
D�FRQIOLFW�RI�LQWHUHVW��DFWXDO�RU�SRWHQWLDO� 

• 'LUHFWRUV�2IILFHUV� VKRXOG� QRW� HQJDJH� LQ� DQ\� DFWLYLW\� �� HPSOR\PHQW� WKDW�
LQWHUIHUHV� ZLWK� WKH� SHUIRUPDQFH� RU� UHVSRQVLELOLW\� WR� WKH� &RPSDQ\� RU� LV�
RWKHUZLVH�LQ�FRQIOLFW�ZLWK�RU�SUHMXGLFLDO�WR�WKH�&RPSDQ\� 

• 'LUHFWRUV� DQG� WKHLU� LPPHGLDWH� IDPLOLHV� VKRXOG� QRW� LQYHVW� LQ� D� &RPSDQ\��
FXVWRPHU�� VXSSOLHU�� GHYHORSHU� RU� FRPSHWLWRU� DQG� JHQHUDOO\� UHIUDLQ� IURP�
LQYHVWPHQWV�WKDW�FRPSURPLVH�WKHLU�UHVSRQVLELOLW\�WR�WKH�&RPSDQ\� 

• 'LUHFWRUV�VKRXOG�DYRLG�FRQGXFWLQJ�&RPSDQ\�EXVLQHVV�ZLWK�D�UHODWLYH�RU�ZLWK�D�
ILUP� �� &RPSDQ\� LQ� ZKLFK� D� UHODWLYH� �� UHODWHG� SDUW\� LV� DVVRFLDWHG� LQ� DQ\�
VLJQLILFDQW�UROH� 

• ,I�VXFK�UHODWHG�SDUW\� WUDQVDFWLRQ� LV�XQDYRLGDEOH�� LW�PXVW�EH� IXOO\�GLVFORVHG�WR�
WKH�%RDUG�RU�WR�WKH�&(2�RI�WKH�&RPSDQ\�  
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7KH� 'LUHFWRUV�2IILFHUV� DUH� UHTXLUHG� WR� FRPSO\� ZLWK� DOO� DSSOLFDEOH� ODZV�� UXOHV� DQG�
UHJXODWLRQV��ERWK�LQ�OHWWHU�DQG�LQ�VSLULW��,Q�RUGHU�WR�DVVLVW�WKH�&RPSDQ\�LQ�SURPRWLQJ�
ODZIXO�DQG�HWKLFDO�EHKDYLRXU��'LUHFWRUV�2IILFHUV�PXVW�UHSRUW�DQ\�SRVVLEOH�YLRODWLRQ�RI�
ODZ��UXOHV��UHJXODWLRQ�RU�WKH�FRGH�RI�FRQGXFW�WR�WKH�&RPSDQ\�6HFUHWDU\� 
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7KH�&RPSDQ\� IHHOV� WKDW�VHUYLQJ�RQ�WKH�ERDUGV�RI�GLUHFWRUV�RI�RWKHU�FRPSDQLHV�PD\�
UDLVH� VXEVWDQWLDO� FRQFHUQV� DERXW� SRWHQWLDO� FRQIOLFW� RI� LQWHUHVW�� $QG� WKHUHIRUH�� DOO�
GLUHFWRUV�PXVW�UHSRUW�GLVFORVH�VXFK�UHODWLRQVKLSV�WR�WKH�%RDUG�RQ�DQ�DQQXDO�EDVLV��,W�
LV� IHOW� WKDW� VHUYLFH� RQ� WKH�ERDUG�RI�D�GLUHFW� FRPSHWLWRU� LV� QRW� LQ� WKH� LQWHUHVW� RI� WKH�
&RPSDQ\� 

���&21),'(17,$/,7<�2)�,1)250$7,21 

$Q\� LQIRUPDWLRQ� FRQFHUQLQJ� WKH� &RPSDQ\
V� %XVLQHVV�� LWV� FXVWRPHUV�� VXSSOLHUV� HWF���
ZKLFK� LV� QRW� LQ� WKH� SXEOLF� GRPDLQ� DQG� WR� ZKLFK� WKH� 'LUHFWRU�2IILFHU� KDV� DFFHVV� RU�
SRVVHVVHV�VXFK�LQIRUPDWLRQ��PXVW�EH�FRQVLGHUHG�FRQILGHQWLDO�DQG�KHOG�LQ�FRQILGHQFH��
XQOHVV�DXWKRULVHG� WR� GR� VR�DQG�ZKHQ�GLVFORVXUH� LV� UHTXLUHG� DV� D�PDWWHU� RI� ODZ�� 1R�
GLUHFWRU�RIILFHU�VKDOO�SURYLGH�DQ\�LQIRUPDWLRQ�HLWKHU�IRUPDOO\�RU�LQIRUPDOO\�WR�WKH�SUHVV�
RU�DQ\�RWKHU�SXEOLFLW\�PHGLD��XQOHVV�VSHFLDOO\�DXWKRULVHG� 
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1R� 'LUHFWRU�2IILFHU� RI� WKH� &RPSDQ\� VKDOO� GHULYH� EHQHILW� RU� DVVLVW� RWKHUV� WR� GHULYH�
EHQHILW�E\�JLYLQJ�LQYHVWPHQW�DGYLFH�IURP�WKH�DFFHVV�WR�DQG�SRVVHVVLRQ�RI�LQIRUPDWLRQ�
DERXW� WKH� &RPSDQ\�� QRW� LQ� 3XEOLF� GRPDLQ� DQG� WKHUHIRUH� FRQVWLWXWLQJ� LQVLGHU�
LQIRUPDWLRQ�� $OO� GLUHFWRUV�RIILFHUV�ZLOO� FRPSO\� ZLWK� WKH� SUHYHQWLRQ� RI� LQVLGHU� WUDGLQJ�
JXLGHOLQHV�DV�LVVXHG�E\�6(%,� 
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1R�'LUHFWRU�2IILFHU�RI� WKH�&RPSDQ\�VKDOO� UHFHLYH�RU�RIIHU��GLUHFWO\�RU� LQGLUHFWO\��DQ\�
JLIWV��GRQDWLRQV��UHPXQHUDWLRQ��KRVSLWDOLW\��LOOHJDO�SD\PHQWV�DQG�FRPSDUDEOH�EHQHILWV�
ZKLFK�DUH�LQWHQGHG��RU�SHUFHLYHG�WR�EH�LQWHQGHG��WR�REWDLQ�EXVLQHVV��RU�FRPSHWLWLYH��
IDYRXUV� RU� GHFLVLRQV� IRU� WKH� FRQGXFW� RI� EXVLQHVV�� 1RUPDO� JLIWV� RI� FRPPHPRUDWLYH�
QDWXUH��IRU�VSHFLDO�HYHQWV�PD\�EH�DFFHSWHG�DQG�UHSRUWHG�WR�WKH�%RDUG� 
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'LUHFWRUV�2IILFHUV�PXVW�SURWHFW� WKH�&RPSDQ\
V� DVVHWV�DQG� LQIRUPDWLRQ�DQG�PD\�QRW�
XVH�WKHVH�IRU�SHUVRQDO�XVH��XQOHVV�DSSURYHG�E\�WKH�%RDUG� 
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2QFH�HYHU\�\HDU�RU�XSRQ�UHYLVLRQ�RI�WKLV�FRGH��HYHU\�GLUHFWRU�PXVW�DFNQRZOHGJH�DQG�
H[HFXWH� DQ� XQGHUVWDQGLQJ� RI� WKH� FRGH� DQG� DQ� DJUHHPHQW� WR� FRPSO\�� 1HZ�
'LUHFWRUV�2IILFHUV�ZLOO�VLJQ�VXFK�D�GHHG�DW�WKH�WLPH�ZKHQ�WKHLU�GLUHFWRUVKLS�EHJLQV� 

���� &R�RSHUDWH� ZLWK� *RYHUQPHQW�� 7UDGH� DQG� ,QGXVWU\� $VVRFLDWLRQV� IRU� DQG� LQ� WKH�
GHYHORSPHQW�RI�HFRQRPLF�OHJLVODWLRQV�FRQFHUQLQJ�WKH�EXVLQHVV�RI�WKH�&RPSDQ\� 
���� $WWHQG� %RDUG�6KDUHKROGHUV�&RPPLWWHH�6HQLRU� 0DQDJHPHQW� PHHWLQJV� DQG� VHHN�
SULRU�OHDYH�RI�DEVHQFH�IURP�VXFK�PHHWLQJ�V� 
���� 3UHVHUYH� DQG� SURWHFW� WKH� HQYLURQPHQW�ZLWK� GXH� FRQFHUQ� IRU� HFRORJ\�� FOHDQ� DLU��
FRQWURO� WKH� OHYHOV� RI� SROOXWLRQ� DQG� HPLVVLRQ� DQG� HQVXUH� WKDW� VWDQGDUGV�
SUHVFULEHG�IL[HG�E\�WKH�&RQVWLWXWHG�$XWKRULW\�EH�DGKHUHG�WR� 
����'HDO�IDLUO\�ZLWK�FXVWRPHUV��VXSSOLHUV��HPSOR\HHV�DQG�RWKHU�EXVLQHVV�SDUWQHUV� 
����5HVSHFW�VDIHW\�DQG�KHDOWK�RI�DOO�HPSOR\HHV�DQG�SURYLGH�ZRUNLQJ�FRQGLWLRQV��ZKLFK�
DUH�QRW�KDUPIXO�WR�KHDOWK� 
����3URYLGH�HTXDO�RSSRUWXQLWLHV�WR�DOO�HPSOR\HHV�DQG�DVSLUDQWV�IRU�HPSOR\PHQW�LQ�WKH�
&RPSDQ\�LUUHVSHFWLYH�RI�JHQGHU��FDVWH��UHOLJLRQ��UDFH�RU�FRORXU��PHULW�EHLQJ�WKH�VROH�
GLIIHUHQWLDWLQJ�IDFWRU� 
7KLV� FRGH� RI� FRQGXFW� LV� LQ� DGGLWLRQ� WR� WKH� 5XOHV� DQG� 5HJXODWLRQV� RI� 6HUYLFH� DQG�
&RQGXFW� DSSOLFDEOH� WR� 0DQDJHULDO� 	� 6XSHULQWHQGLQJ� 6WDII� RI� WKH� &RPSDQ\� DQG� WKH�
FRGH�VKDOO�EH�SRVWHG�RQ�WKH�ZHEVLWH�RI�WKH�&RPSDQ\� 
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3DUW�RI�DQ�2IILFHUV
�MRE��DQG�RI�KLV�RU�KHU�HWKLFDO�UHVSRQVLELOLW\�LV�WR�KHOS�HQIRUFH�WKLV�
FRGH�� 2IILFHUV� VKRXOG� EH� DOHUW� WR� SRVVLEOH� YLRODWLRQV� DQG� UHSRUW� WKLV� WR� WKH� +5�
GHSDUWPHQW�� 2IILFHUV� PXVW� FRRSHUDWH� LQ� DQ\� LQWHUQDO� RU� H[WHUQDO� LQYHVWLJDWLRQV� RI�
SRVVLEOH�YLRODWLRQV��5HSULVDO��WKUHDW��UHWULEXWLRQ�RU�UHWDOLDWLRQ�DJDLQVW�DQ\�SHUVRQ�ZKR�
KDV��LQ�JRRG�IDLWK��UHSRUWHG�D�VXVSHFWHG�YLRODWLRQ�RI�ODZ��WKLV�FRGH�RU�RWKHU�&RPSDQ\�
SROLFLHV��RU�DJDLQVW�DQ\�SHUVRQ�ZKR� LV�DVVLVWLQJ� LQ�DQ\� LQYHVWLJDWLRQ�RU�SURFHVV�ZLWK�
UHVSHFW�WR�VXFK�D�YLRODWLRQ�LV�SURKLELWHG� 

7KH� &RPSDQ\� ZLOO� WDNH� DSSURSULDWH� GLVFLSOLQDU\� DFWLRQ� DJDLQVW� DQ\� RIILFHU� ZKRVH�
DFWLRQV�DUH�IRXQG�WR�YLRODWH�WKH�FRGH�RU�DQ\�RWKHU�SROLF\�RI�WKH�&RPSDQ\��:KHUH�WKH�
&RPSDQ\� KDV� VXIIHUHG� D� ORVV�� LW�PD\� SXUVH� LWV� UHPHGLHV� DJDLQVW� WKH� LQGLYLGXDOV� RU�
HQWLWLHV�UHVSRQVLEOH��:KHUH�ODZV�KDYH�EHHQ�YLRODWHG��WKH�&RPSDQ\�ZLOO�FRRSHUDWH�IXOO\�
ZLWK�WKH�DSSURSULDWH�DXWKRULWLHV� 

7KH� SURYLVLRQV� RI� WKH� &RGH� VKDOO� DSSO\� WR� ([HFXWLYH� DQG� 1RQ�([HFXWLYH� 'LUHFWRUV�
LQFOXGLQJ�,QGHSHQGHQW�'LUHFWRUV�RQO\�WR�VXFK�H[WHQW��DV�PD\�EH�DSSOLFDEOH�GHSHQGLQJ�
RQ�WKHLU�UHVSHFWLYH�UROHV�DQG�UHVSRQVLELOLWLHV� 
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,�KDYH�UHFHLYHG�DQG�UHDG�WKH�&RPSDQ\
V�&RGH�RI�&RQGXFW�IRU�RIILFHUV��WKH��&RGH����,�
XQGHUVWDQG� WKH� VWDQGDUGV� DQG� SROLFLHV� FRQWDLQHG� LQ� WKH� FRGH� DQG� XQGHUVWDQG� WKDW�
WKHUH�PD\�EH�DGGLWLRQDO�SROLFLHV�RU�ODZV�VSHFLILF�WR�P\�MRE��,�DJUHH�WR�FRPSO\�ZLWK�WKH�
&RGH� 

,I�,�KDYH�TXHVWLRQV�FRQFHUQLQJ�WKH�PHDQLQJ�RU�DSSOLFDWLRQ�RI�WKH�&RGH��DQ\�&RPSDQ\�
SROLFLHV��RU�WKH�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV�DSSOLFDEOH�WR�P\�MRE��,�NQRZ�,�FDQ�
FRQVXOW� WKH�&RPSDQ\�6HFUHWDU\��DQG� WKDW�P\�TXHVWLRQV�RU� UHSRUWV� WR� WKHVH�VRXUFHV�
ZLOO�EH�PDLQWDLQHG�LQ�FRQILGHQFH� 

)XUWKHU�� ,�XQGHUWDNH� WR�SURYLGH� WKH� IROORZLQJ�$IILUPDWLRQ�RQ�DQ�$QQXDO�EDVLV� WR� WKH�
&RPSDQ\�ZLWKLQ����GD\V�IURP�WKH�HQG�RI���VW�0DUFK�HYHU\�\HDU� 

2IILFHU
V�1DPH��� 

6LJQDWXUH�� 

'HVLJQDWLRQ�� 

7LFNHW�1R��� 

'DWH�� 

�1RWH��3OHDVH�VLJQ�DQG�UHWXUQ�WKLV�IRUP�WR�WKH�&RUSRUDWH�+5�'HSDUWPHQW� 



�

&RGH�RI�&RQGXFW�IRU�%RDUG�0HPEHUV�DQG�6HQLRU�0DQDJHPHQW 

�

$)),50$7,21 

,�BBBBBBBBBBBBBBBBBBBBBBBBBBBB��QDPH���BBBBBBBBBBBBBBBBBBBB�'HVLJQDWLRQ���
KDYLQJ� UHDG� DQG� XQGHUVWRRG� WKH� &RGH� IRU� %RDUG�0HPEHUV�DQG� 6HQLRU�0DQDJHPHQW�
3HUVRQQHO� ��&RGH����KHUHE\�VROHPQO\�DIILUP�WKDW�,�KDYH�FRPSOLHG�ZLWK�DQG�KDYH�QRW�
YLRODWHG�DQ\�RI�WKH�SURYLVLRQV�RI�WKH�&RGH�GXULQJ�WKH�\HDU�HQGHG���VW�0DUFKBBBBBBB� 

�
6LJQDWXUH�� 

2IILFHU
V�1DPH�� 

'HVLJQDWLRQ�� 

7LFNHW�1R��� 

'DWH�� 

�
�1RWH��3OHDVH�VLJQ�DQG�UHWXUQ�WKLV�IRUP�WR�WKH�&RUSRUDWH�+5�'HSDUWPHQW� 

 


