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ITEM 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 7, 2019, the Board of Directors (the “Board”) of Mesa Laboratories, Inc., a Colorado corporation, (the “Company”) amended and restated the Company’s
Bylaws (the “Bylaws”) to generally update the Bylaws and reflect current market practices. Changes include:

e Add Notice of Shareholder Business and Nominations (Section 2-11)

e  Add Exclusive Forum (Article Nine)

e Add clarification of indemnification obligations to directors and officers, and make other changes to Indemnification and Advancement of Expenses (Article
Eight)

e Amend the time period to call special meetings of the board from five days to 24 hours or less if reasonable (Section 3-6-1)
Remove sections that are no longer applicable to the Company including Corporate Seal (former Article Nine)

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Bylaws, attached hereto

as Exhibit 3.1 and incorporated herein by reference. In addition, a marked copy of the Amended and Restated Bylaws showing all changes made to the Company’s prior
bylaws is attached as Exhibit 3.2.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

Exhibit Number Description

3.1 IJAmended and Restated Bylaws of Mesa Laboratories, Inc.

3.2 Marked Amended and Restated Bylaws of Mesa Laboratories, Inc.
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

DATE: May 9, 2019 Mesa Laboratories, Inc.
(Registrant)

s/ Gary M. Owens
BY: Gary M. Owens,
President and Chief Executive Officer
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7KH SULQFLSDO RIILFH RI OHRRUBSRRDWHVRQQ HWH LQFWKHKBWDWH RI &RORUDGR 7KH &R
SODFHV ZLWKLQ RU ZLWKRXW WKH 6WDWH RI &RORUDGR DV WKH %RDUG RI 'LUHFWRUV PD\ IURI
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6HFWLRQODFH RI OWMHWWQOVYV RI VKDUHKROGHUY VKDOO EH KHOG DW WKH SULQFLSDO R
6WDWH RI &RORUDGR DV WKARBHBRBQG RD FIKUMPMHRVERHLY IRUWAR KMWRKDFODDU B X W KR U LT H

6HFWLR@QQOXDO OHMWRQQXDO PHHWLQJ RI WKH VKDUHKROGHUY VKDOO EH KHOG RQ D
'LUHFWRUVY DQG WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH EHIRUH WKH PHH\

6HFWLR®SHFLDO OMBWREIQOD® PHHWLQJV RI WKH VKDUHKROGHUYV PD\ EH FDOOHG E\ WKH %F
6HFUHWDU\ DW WKH UHTXHVW RI D PDMRULW\ RI WKH %RDUG RU LI WKH &RUSRUDWLRQ UHI
VLIQHG DQG GDWHG E\ WKH KROGHUV RI VKDUHVY UHSUHVHQWLQJ DW OHDVW RI DOO WKH
WUDQVDFWHG DW D VSHFLDO PHHWLQJ VKDOO EH FRQILQHG WR WKH SXUSRVHV VWDWHG LC(C
VSHFLDO PHHWLQJ

6HFWLRQL[LQJ 5SHFRUG 'DWH IRU OHHWLQJV

6HFWLRQS5HFRUG JRWHWVKH SXUSRVH RI GHWHUPLQLQJ WKH VKDUHKROGHUV RI UH
PHHWLQJV RI VKDUHKROGHUY DQG WR YRWH DW D PHHWLQJ RU DGMRXUQPHQW WKHUHRI WKt
LQ DQ\ FDVH WR EH QRW PRUH WKDQ GD\V QRU OHVV WKDQ GD\V LQ DGYDQFH RI Wk
VKDUHKROGHUV RI UHFRUG WKH GDWH RQ ZKLFK QRWLFH RI WKH PHHWLQJ LV PDLOHG VKDOO




6HFWLRQ$GMRXUQRHQW GHWHUPLQDWLRQ RI VKDUHKROGHUY HQWLWOHG WR YRWH
GHWHUPLQDWLRQ VKDOO DSSO\ WR DQ\ DGMRXUQPHQW RI VXFK PHHWLQJ

6HFWLRQ5HFRUG 'DWH IRU '"HWHUPLQLQJ 6KDUHKROGHUYV (QWLWGRHG WR & B OGHW 16 8H
HQWLWOHG WR FDOO D VSHFLDO PHHWLQJ RI VKDUHKROGHUYV WKH %RDUG PD\ IL[ D UHFRU
UHFRUG GDWH LV DGRSWHG E\ WKH %RDUG DQG ZKLFK GDWH VKDOO QRW EH PRUH WKDQ
%RDUG $Q\ VKDUHKROGHU RI UHFRUG VHHNLQJ WR FDOO VXFK D VSHFLDO PHHWLQJ VKDOO
SURPSWO\ EXW LQ DOO HYHQWYV ZLWKLQ GD\V DIWHU WKH GDWH RQ ZKLFK VXFK D UH1
SUHYLRXVO\ EHHQ IL[HG E\ WKH %RDUG SXUVXDQW WR WKH ILUVW VHQWHQFH RI WKLV 6HFW
WKLV 6HFWLRQ RU RWKHUZLVH ZLWKLQ GD\V RI WKH GDWH RQ ZKLFK VXFK D UHTXHV'

PHHWLQJ RI 6KDUHKROGHUV VKDOOVESD WRHVHORWXFRIDEXWIQHVW RQY WHFHHLYHG E\ WKH 6HFUH’

6HFWLRQRWLFH RI OHHWLQJV: RUVWWB QHEKRWGHUVKDOO EH GHOLYHUHG E\ WKH &RUSRUDYV
RWKHU SHUPLWWHG PHWKRG WR HDFK VKDUHKROGHU HQWLWOHG WR YRWH DW DQ\ PHHWLQ.
EHIRUH WKH GDWH RI WKH PHHWLQJ H[FHSW WKDW LI WKH QXPEHU RI DXWKRUL]JHG VKDUHV L

7KH QRWLFH VKDOO VSHFLI\ L WKH UHFRUG GDWH IRU GHWHUPLQLQJ WKH VKDUHKRO(
VKDUHKROGHUY HQWLWOHG WR QRWLFH RI WKH PHHWLQJ LL WKH SODFH LI DQ\ GDWt
VKDUHKROGHUV DQG SUR[\KROGHUV PD\ EH GHHPHG WR EH SUHVHQW LQ SHUVRQ DQG YRWH L
VXFK PHHWLQJ LV FDOOHG DQG Y VXFK RWKHU LQIRUPDWLRQ DV PD\ EH UHTXLUHG E\ DSSOLF
WKH 3UHVLGHQW RU WKH 6HFUHWDU\ RI WKH &RUSRUDWLRQ

([FHSW ZKHUH RWKHUZLVH UHTXLUHG E\ ODZ QRWLFH QHHG QRW EH JLYHQ RI DQ\ DGMRX
6HFWLRODLYHU RI IRWIMFAH RI PHHWLQJ QHHG QRW EH JLYHQ WR DQ\ VKDUHKROGHU ZKR V

PHHWLQJ D ZDLYHU RI QRWLFH 7KH DWWHQGDQFH ZKHWKHU LQ SHUVRQ RU E\ SUR[\ RI D
PHHWLQJ DW WKH EHJLQQLQJ RI WKH PHHWLQJ VKDOO FRQVWLWXWH D ZDLYHU RI QRWLFH E\"




6HFWLRA@XRURR 6KDUHKROGHUV

6HFWLRQ ([FHSW DV RWKHUZLVH SURYLGHG E\ ODZ RU BAUWHKH GHW R Q ) ORISR
RI WKH RXWVWDQGLQJ VKDUHV RI WKH &4RUSRUDWLRQ HQWLWOHG WR YRWH UHSUHVHQV
WUDQVDFWLRQ RI DQ\ EXVLQHVYVY SURYLGHG KRZHYHU WKDW ZKHQ D VSHFLILHG LWHP RI E?
WKH VKDUHV RI VXFK FODVV RU FODVVHYV VKDOO FRQVWLWXWH D TXRUXP IRU WKH WUDQVDF\

6HFWLRQ , OHVV WKDQ D PDMRULW\ RI WKH RXWVWDQGLQJ VKDUHV HQWLW(
DW D PHHWLQJ ZKHUH VXFK PDMRULW\ LV SUHVHQW D PDMRULW\ LQ LQWHUHVW RI WKH VKDU
QRWLFH DV WR WKH WLPH DQG SODFH RI VXFK DGMRXUQHG PHHWLQJ EXW HDFK DGMRXUQPH!
D TXRUXP VKDOO EH SUHVHQW RU UHSUHVHQWHG RQO\ VXFK EXVLQHVY PD\ EH WUDQVDF\
VKDUHYVY DUH UHSUHVHQWHG DQG GR QRW REMHFW

6HFWLROQ :KHQ D TXRUXP LV RQFH SUHVHQW WR RUJDQL]H D PHHWLQJ LW I
UHPDLQLQJ PD\ FRQWLQXH WR WUDQVDFW EXVLQHVY XQWLO DGMRXUQPHQW QRWZLWKVWDQ
SURYLGHG LQ WKH $UWLFOHV RI ,QFRUSRUDWLRQ RU XQOHVV D QHZ UHFRUG GDWH LV RU VKD

6HFWLRQ@UR[LH¥YHU\ VKDUHKROGHU HQWLWOHG WR YRWH DW D PHHWLQJ RI WKH VKDUHEk
DOQRWKHU SHUVRQ RU SHUVRQV WR DFW IRU KLP KHU E\ SUR[\ (YHU\ SUR[\ PXVW EH VLJQHG
PHHWLQJ SULRU WR RU GXULQJ WKH UROO FDOO 1R SUR[\ VKDOO EH YDOLG DIWHU WKH H[SL!I
UHYRFDEOH DW WKH SOHDVXUH RI WKH VKDUHKROGHU H[HFXWLQJ LW H[FHSW DV RWKHUZLVH

6HFWLROQRWLQJ

6HFWLRQ (DFK VKDUHKROGHU VKDOO KDYH RQH YRWH IRU HDFK VKDUH LVV
ERRNV RI WKH &RUSRUDWLRQ H[FHSW DV RWKHUZLVH SURYLGHG LQ WKH $3YFMN BQBVHRFHQWI
WUDQVIHU ERRNV RI WKH &¢RUSRUDWLRQ VKDOO KDYH EHHQ FORVHG RU D GDWH VKDOO KDYl
VXFK VKDUHKROGHU EHFRPLQJ D VKDUHKROGHU

6HFWLRQ $W DQ\ PHHWLQJ DW ZKLFK GLUHFWRUV DUH WR EH HOHFWHG VR O
GLUHFWRUV WR EH HOHFWHG KDYLQJ WKH KLJKHVW QXPEHU RI YRWHV FDVW LQ IDYRU RI WK
UXOHVY DQG UHJXODWLRQV RI DQ\ VWRFN H[FKDQJH DSSOLFDEOH WR WKH &RUSRUDWLRQ
GLUHFWRUV DQG FHUWDLQ QRQ ELQGLQJ DGYLVRU\ YRWHY GHVFULEHG EHORZ WKH DIILUF
PHHWLQJ DQG HOQWLWOHG WR YRWH RQ WKH PDWWHU VKDOO EH WKH DFW RI WKH VKDUHKROG
YRWH RI D SOXUDOLW\ RI WKH VKDUHY SUHVHQW LQ SHUVRQ RU UHSUHVHQWHG E\ SURJ\
VKDUHKROGHUYV




6HFWLRQ $ FRPSOHWH OLVW RI VKDUHKROGHUY HQWLWOHG WR YRWH DW '
QXPEHU RI YRWLQJ VKDUHVY KHOG E\ HDFK VKDUHKROGHU VKDOO EH SUHSDUHG E\ WKH &R
EHIJLQQLQJ RQ WKH HDUOLHU RI WHQ GD\V EHIRUH WKH PHHWLQJ IRU ZKLFK WKH OLVW ZDV S
WKH PHHWLQJ DQG DQ\ DGMRXUQPHQW WKHUHRI DW WKH &RUSRUDWLRQYTYV SULQFLSDO RIILFF
KHOG ([FHSW DV RWKHUZLVH SURYLGHG E\ DSSOLFDEOH ODZ WKH VWRFN OHGJHU RI WKH
VHFWLRQ WR H[DPLQH WKH OLVW UHTXLUHG E\ WKLV VHFWLRQ RU WR YRWH LQ SHUVRQ RU E\

6HFWLRQ$GPLOLVWUDWLRQ RI WKH OHHWLQJ

6HFWLRQ OHHWLQJYV RI VKDUHKROGHUY VKDOO EH SUHVLGHG RYHU E\ WK
FKDLUPDQ RI WKH %RDUG VKDOO DSSRLQW RU LQ WKH HYHQW WKDW WKH FKDLUPDQ VKDOO
DEVHQFH Rl WKH 6HFUHWDU\ RI WKH &RUSRUDWLRQ WKH VHFUHWDU\ RI WKH PHHWLQJ VKDOC

6HFWLRQ 7KH %RDUG VKDOO EH HQWLWOHG WR PDNH VXFK UXOHV RU UHJXO
DSSURSULDWH RU FRQYHQLHQW B6XEMHFW WR VXFK UXOHY DQG UHJXODWLRQV LI DQ\ \
UHJXODWLRQV DQG SURFHGXUHVY DQG WR GR DOO DFWV DV LQ WKH MXGJPHQW RI VXFK FK
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ HVWDEOLVKLQJ DQ DJHQGD RI EXVLQHVV Rl WKH PHHWLQ
IL[HG IRU FRPPHQFHPHQW WKHUHRI DQG WKH IL[LQJ RI WKH GDWH DQG WLPH RI WKH RSHQLC(
PHHWLQJ

6HFWLRQ 7KH %RDUG LQ DGYDQFH RI DQ\ PHHWLQJ RI VKDUHKROGHUV PD\
DGMRXUQPHQW WKHUHRI ,I LQVSHFWRUV RI HOHFWLRQ DUH QRW VR DSSRLQWHG WKH FKIL
HOHFWLRQ VKDOO WDNH DQG VLIJQ DQ RDWK IDLWKIXOO\ WR H[HFXWH WKH GXWLHV RI LQVSHI
DELOLW\ ,I DSSRLQWHG LQVSHFWRUV RI HOHFWLRQ VKDOO WDNH FKDUJH RI WKH SROOV DQ

VXFK RWKHU IDFWV DV PD\ EH UHTXLUHG E\ ODZ




6HFWLRQIRWLEHRUHKBRROGIHYHVY DQG 1RPLQDWLRQYV

6HFWLRQ $QQXDO OHIWDQHWRROGHU

1RPLQDWLRQV RI SHUVRQV IRU HOHFWLRQ WR WKH %RDUG DQG WKH SURSRVI
RI VKDUHKROGHUY PD\ EH PDGH RQO\ D SXUVXDQW WR WKH &RUSRUDWLRQYV QRWLFH R
FRPPLWWHH WKHUHRI RU F E\ DQ\ VKDUHKROGHU RI WKH &RUSRUDWLRQ ZKR L ZDV DV
DQG DW WKH WLPH RI WKH DQQXDO PHHWLQJ LL LV HQWLWOHG WR YRWH DW WKH PHI
EXVLQHVV RU QRPLQDWLRQ G6HFWLRQ RI WKHVH %\ODZV VKDOO EH WKH H[FOXVLY
WKDQ PDWWHUYVY SURSHUO\ EURXJKW XQGHU 5XOH D X Q G HU[AKIOH) BHH B B WIGWIL @ F O(X
&RUSRUDWLRQYfVY QRWLFH RI PHHWLQJ EHIRUH DQ DQQXDO PHHWLQJ RI WKH VKDUHKROGI

JRU DQ\ QRPLQDWLRQV RU DQ\ RWKHU EXVLQHVV WR EH SURSHUO\ EURXJKW Et
%\0DzZzV WKH VKDUHKROGHU PXVW KDYH JLYHQ WLPHO\ QRWLFH WKHUHRI LQ ZULWLQJ
SURSHU PDWWHU IRU VKDUHKROGHU DFWLRQ XQGHU WKH $FW 7R EH WLPHO\ D VKDUHE

H[HFXWLYH RIILFHV RI WKH &RUSRUDWLRQ QRWHEHD UDDQ G @ R DOD W KM VKROVGH VKB D\ ROV
ILUVW DQQLYHUVDU\ RI WKH SUSER 8 KGEGHBMEPW DLQQ WKEG PYHYWQOWKDW WKH GDWH RI W
RU PRUH WKDQ GD\V DIWHU VXFK DQQLYHUVDU\ GDWH QRWLFH E\ WKH VKDUHKRO G W
GD\ SULRU WR WKH GDWH RI VXFK DQQXDO PHHWLQJ DQG WEn\ GDWRWU WK VX FKK B QRO
SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK DQQXDO PHHWLQJ LV WKWDY MRIODR Z L QG
ZKLFK SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK PHHWLQJ LV ILUVW PDGH E\ WKF
PHHWLQJ RU WKH DQQRXQFHPHQW WKHUHRI FRPPHQFH D QHZ WLPH SHULRG IRU WKH
VKDUHKROGHUTV QRWLFH ZKHWKHU JLYHQ SXUVXDQW WR WKLY 6HFWLRQ RU 6HFW




D VHW IRUWK DV WR WKH VKDUHKROGHU JLYLQJ WKH QRWLFH DQG WKH E
L WKH QDPH DQG DGGUHVV RI VXFK VKDUHKROGHU DV WKH\ DSSHDU RQ WKH &RUSRUI
QXPEHU Rl VKDUHV Rl WKH &RUSRUDWLRQ WKDW DUH GLUHFWO\ RU LQGLUHFWO\ RZQH
RSWLRQ ZDUUDQW FRQYHUWLEOH VHFXULW\ VWRFN DSSUHFLDWLRQ ULJKW RU VLPLODU
SULFH UHODWHG WR DQ\ FODVV RU VHULHV RI VKDUHV RU RWKHU VHFXULWLHV Rl WKH
VHULHV Rl VKDUHV RU RWKHU VHFXULWLHYV RI WKH &RUSRUDWLRQ ZKHWKHU RU QRW VX
VWRFN RU RWKHU VHFXULWLHV RIHWK M DSARIYSR UDSAMUREPVR Q@ WRW KIHUZILWHIF DO\ RZQHG EHQHII
RZQHU DQG DQ\ RWKHU GLUHFW RU LQGLUHFW RSSRUWXQLW\ WR SURILW RU VKDUH LQ D
RI WKH &RUSRUDWLRQ & D GHVFULSWLRQ RI DQ\ SUR[\ FRQWUDFW DUUDQJHPHQW XQ
KDV D ULJKW WR YRWH DQ\ VKDUHV RI DQ\ VHFXULW\ RI WKH &RUSRUDWLRQ ' DQ\ V
SHUVRQ VKDOO EH GHHPHG WR KDYH D *VKRUW LQWHUHVW  LQ D VHFXULW\ LI VXFK
UHODWLRQVKLS RU RWKHUZLVH KDV WKH RSSRUWXQLW\ WR SURILW RU VKDUH LQ DQ
VKDUHKROGHU RU EHQHILFLDO RZQHU ( DQ\ ULJKWV WR GLYLGHQGVY RQ WKH VKDUHV |
DUH VHSDUDWHG RU VHSDUDEOH IURP WKH XQGHUO\LQJ VKDUHV Rl WKH &RUSRUDWLRQ
RU VKRUW LQWHUHVWY KHOG GLUHFWO\ RU LQGLUHFWO\ E\ D JHQHUDO RU OLPLWHG SD!
LQGLUHFWO\ EHQHILFLDOO\ RZQV DQ LQWHUHVW LQ D JHQHUDO SDUWQHU DQG * DQ
EHQHILFLDO RZQHU LV HQWLWOHG WR EDVHG RQ DQ\ LQFUHDVH RU GHFUHDVH LQ WKH YI
VXFK QRWLFH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ VXFK LQWHUHVWY KHOG E\ PHPE
KRXVHKROG ZKLFK LQIRUPDWLRQ VKDOO EH VXSSOHPHQWHG E\ VXFK VKDUHKROGHU I
PHHWLQJ WR GLVFORVH VXFK RZQHUVKLS DV RI WKH UHFRUG GDWH LLL DQ\ RWKHU L
UHTXLUHG WR EH GLVFORVHG LQ D SUR[\ VWDWHPHQW RU RWKHU ILOLQJV UHTXLUHG WR
IRU WKH HOHFWLRQ RI 'LUHFWRUV LQ D FRQWHVWHG HOHFWLRQ SXUVXDQW WR 6HFWLR
UHSUHVHQWDWLRQ WKDW WKH VKDUHKROGHU LV D KROGHU RI UHFRUG RI VWRFN RI W
SUR[\ DW WKH PHHWLQJ WR EULQJ VXFK QRPLQDWLRQ RU RWKHU EXVLQHVYV EHIRUH V
EHQHILFLDO RZQHU LQWHQGY RU LV SDUW RI D JURXS WKDW LQWHQGY WR [ GHOLYHU
SRZHU Rl WKH &RUSRUDWLRQYV RXWVWDQGLQJ VWRFN UHTXLUHG WR DSSURYH RU DGRES
VKDUHKROGHUVY LQ VXSSRUW Rl VXFK SURSRVDO RU QRPLQDWLRQ 7KH LQIRUPDWLRQ U

VKDOO EH VXSSOHPHQWHG E\ VXFK VKDUHKROGHU DQG DQ\ VXFK EHQHILFLDO RZQHU
VXFK LQIRUPDWLRQ DV RI VXFK UHFRUG GDWH




E LIl WKH QRWLFH UHODWHYV WR DQ\ EXVLQHVV RWKHU WKDQ D QRPLQDWLR
PHHWLQJ VHW IRUWK L D EULHI GHVFULSWLRQ RI WKH EXVLQHVV GHVLUHG WR EH EUR
DQ\ PDWHULDO LQWHUHVW RI VXFK VKDUHKROGHU DQG EHQHILFLDO RZQHU LI DQ
XQGHUVWDQGLQJY EHWZHHQ VXFK VKDUHKROGHU DQG EHQHILFLDO RZQHU LI DQ\ C
SURSRVDO RI VXFK EXVLQHVY E\ VXFK VKDUHKROGHU

F VHW IRUWK DV WR HDFK SHUVRQ LI DQ\ ZKRP WKH VKDUHKROGHU SURSI
UHODWLQJ WR VXFK SHUVRQ WKDW ZRXOG EH UHTXLUHG WR EH GLVFORVHG LQ D SUR|
SUR[LHV IRU HOHFWLRQ RI 'LUHFWRUV LQ D FRQWHVWHG HOHFWLRQ SXUVXDQW WR 6F
LQFOXGLQJ VXFK SHUVRQYTYV ZULWWHQ FRQVHQW WR EHLQJ QDPHG LQ WKH SUR[\ VWDWH
GLUHFW DQG LQGLUHFW FRPSHQVDWLRQ DQG RWKHU PDWHULDO PRQHWDU\ DJUHHPHQWYV
UHODWLRQVKLSY EHWZHHQ RU DPRQJ VXFK VKDUHKROGHU DQG EHQHILFLDO RZQHU
WKHUHZLWK RQ WKH RQH KDQG DQG HDFK SURSRVHG QRPLQHH DQG KLV RU KHU UHVE
KDQG LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DOO LQIRUPDWLRQ WKDW ZRXOG EH UHTXL
VKDUHKROGHU PDNLQJ WKH QRPLQDWLRQ DQG DQ\ EHQHILFLDO RZQHU RQ ZKRVH EHKD
DFWLQJ LQ FRQFHUW WKHUHZLWK ZHUH WKH 2UHJLVWUDQW  IRU SXUSRVHV RI VXFK UXOt

G ZLWK UHVSHFW WR HDFK QRPLQHH IRU HOHFWLRQ RU UHHOHFWLRQ WR \
DJUHHPHQW UHTXLUHG E\ 6HFWLRQ RI WKHVH %\ODzZzV 7KH &RUSRUDWLRQ PD\
UHDVRQDEO\ EH UHTXLUHG E\ WKH &RUSRUDWLRQ WR GHWHUPLQH WKH HOLJLELOLW\ RI
FRXOG EH PDWHULDO WR D UHDVRQDEOH VKDUHKROGHUfV XQGHUVWDQGLQJ RI WKH LQG

1IRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH VHFRQG VHQWHQFH RI 6HFWLRQ

WR EH HOHFWHG WR WKH %RDUG LV LQFUHDVHG DQG WKHUH LV QR SXEOLF DQQRXQFHPH
WKH LQFUHDVHG %RDUG DW OHDVW GD\V SULRU WR WKH ILUVW DQQLYHUVDU\ RI WK
VKDOO DOVR EH FRQVLGHUHG WLPHO\ EXW RQO\ ZLWK UHVSHFW WR QRPLQHHV IRU DQ\ !
&RUSRUDWLRQ DW WKH SULQFLSDO H[HFXWLYH RIILFHV Rl WKH &RUSRUDWLRQ QRW ODV
DQQRXQFHPHQW LV ILUVW PDGH E\ WKH &RUSRUDWLRQ

6HFWLRQ 6SHFLDO 0HEKWIUHKRREHWUY XFK EXVLQHVY VKDOO EH FRQGXFWHG DW D V
EURXJKW EHIRUH WKH PHHWLQJ SXUVXDQW WR WKH &RUSRUDWLRQTV QRWLFH RI PHHWLQJ
VKDUHKROGHUV DW ZKLFK 'LUHFWRUY DUH WR EH HOHFWHG SXUVXDQW WR D QRWLS$ H RRILRBHHBN
%RDUG KDV GHWHUPLQHG WKDW 'LUHFWRUV VKDOO EH HOHFWHG DW VXFK PHHWLQJ E\ DQ\"
QRWLFH SURYLGHG IRU LQ WKHVH %\ODzZzV DQG DW WKH WLPH RI WKH VSHFLDO PHHWLQJ LL
WKHVH %\ODZV ,Q WKH HYHQW D VSHFLDO PHHWLQJ RI VKDUHKROGHUY LV FDOOHG IRU V¥
QRPLQDWH D SHUVRQ RU SHUVRQV DV WKH FDVH PD\ EH IRU HOHFWLRQ WR VXFK SRVLW
UHTXLUHG E\ 6HFWLRQ RI WKHVH %\ODZV ZLWK UHVSHFW WR DQ\ QRPLQDWLRQ LQFOXC
E\ 6HFWLRQ RI WKHVH %\ObzZVvV VKDOO EH GHOLYHUHG WR WKH 6HFUHWDU\ RI WKH &RUES

RI EXVLQHVY B\ MKHRU WR VXFK VSHFLDO PHHWLQJ DQG QRW OWWBU SWKRQ WRHVKG R WHS RE LH

SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK VSHFLDO PHHWLQJ LVOBINVIRWEKORZLQ G BMKHSG |
DQQRXQFHPHQW LV ILUVW PDGH Rl WKH GDWH RI WKH VSHFLDO PHHWLQJ DQG RI WKH QRPL
DQQRXQFHPHQW RI DQ DGMRXUQPHQW RU SRVWSRQHPHQW RI D VSHFLDO PHHWLQJ FRPPHQFH




6HFWLRQ *HQHUDO

2Q0\ VXFK SHUVRQV ZKR DUH QRPLQDWHG E\ VKDUHKROGHUYV LQ DFFRUGDQF}
'LUHFWRUV DQG RQO\ VXFK EXVLQHVVY VKDOO EH FRQGXFWHG DW D PHHWLQJ RI V
DFFRUGDQFH ZLWK WKH SURFHGXUHV VHW IRUWK LQ WKLV 6HFWLRQ ([FHSW DV RWKH
FKDLUPDQ RI WKH PHHWLQJ VKDOO KDYH WKH SRZHU DQG GXW\ WR GHWHUPLQH ZKHW|I
PDGH RU SURSRVHG DV WKH FDVH PD\ EH LQ DFFRUGDQFH ZLWK WKH SURFHGXUHV \
FRPSOLDQFH ZLWK WKHVH %\ODZV WR GHFODUH WKDW VXFK GHIHFWLYH SURSRVDO RU Q

JRU SXUSRVHV BKBKHY B QWRXKINBIGEHHD Q GLVFORVXUH LQ D SUHVV UHOHDV
FRXUVH GLVWULEXWLRQ PHWKRGYVY RU DQ\ RWKHU PHWKRGY UHDVRQDEO\ GHVLJQHG
LQFOXGLQJ E\ GLVFORVXUH LQ D GRFXPHQW SXEOLFO\ ILOHG E\ WKH &RUSRUDWLRQ ZLWK
([FKDQJH $FW DQG WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU

1IRWZLWKVWDQGLQJ WKH IRUHJRLQJ SURYLVLRQV RI WKHVH %\O0DZV D VKDUHK
DQG WKH UXOHY DQG UHJXODWLRQV WKHUHXQGHU ZLURK KRG MK ¥WDWRDW K HJ P I\ 8 B M W
(IFKDQJH $FW RU WKH UXOHV SURPXOJDWHG WKHUHXQGHU DUH QRW LQWHQGHG WR DC
RWKHU EXVLQHVY WR EH FRQVLGHUHG SXUVXDQW WR 6HFWLRQ F RU BHFWLRQ
ULJKWV L RI VKDUHKROGHUY WR UHTXHVW LQFOXVLRQ Rl SURSRVDOV LQ WKH &RUSRU
KROGHUV RI DQ\ VHULHV Rl SUHIHUUHG VWRFN Rl WKH &RUSRUDWLRQ LI DQG WR WKH H[W




7KH &RUSRUDWLRQ PD\ UHTXLUH DQ\ SURSRVHG VKDUHKROGHU QRPLQHH IRU
GHWHUPLQH WKH HOLJLELOLW\ RI VXFK SURSRVHG QRPLQHH WR VHUYH DV D 'LUHFW
RWKHUZLVH UHTXLUHG E\ ODZ LI WKH VKDUHKROGHU RU D TXDOLILHG UHSUHVHQWDWLY'!
DSSHDU DW D PHHWLQJ RI VKDUHKROGHUV WR SUHVHQW VXFK QRPLQDWLRQ RU SURE
WUDQVDFWHG DV WKH FDVH PD\ EH QRWZLWKVWDQGLQJ WKDW SUR[LHV LQ IDYRU WKHL
EH FRQVLGHUHG D TXDOLILHG UHSUHVHQWDWLYH RI WKH VKDUHKROGHU D SHUVRQ P
DXWKRUL]JHG E\ D ZULWLQJ H[HFXWHG E\ VXFK VKDUHKROGHU RU DQ HOHFWURQLF WUD
PHHWLQJ RI VKDUHKROGHUY DQG VXFK SHUVRQ PXVW SURGXFH VXFK ZULWLQJ RU H
WUDQVPLVVLRQ DW WKH PHHWLQJ RI VKDUHKROGHUYV

7R EH HOLJLEOH WR EH D QRPLQHH IRU HOHFWLRQ RU UHHOHFWLRQ DV D 'LUH
LQ DFFRUGDQFH ZLWK WKH WLPH SHULRGYV SUHVFULEHG IRU GHOLYHU\ RI QRWLFH XQGlI
H[HFXWLYH RIILFHV Rl WKH &RUSRUDWLRQ D ZULWWHQ TXHVWLRQQDLUH ZLWK UHVSHFW
SHUVRQ RU HQWLW\ RQ ZKRVH EHKDOI WKH QRPLQDWLRQ LV EHLQJ PDGH ZKLFK TXHV\
UHSUHVHQWDWLRQ DQG DJUHHPHQW LQ WKH IRUP SURYLGHG E\ WKH 6HFUHWDU\ XSRQ
DJUHHPHQW DUUDQJHPHQW RU XQGHUVWDQGLQJ ZLWK DQG KDV QRW JLYHQ DQ\ FRPPL
'LUHFWRU Rl WKH &RUSRUDWLRQ ZLOO SFWLQU &RPF HMWRPHI\@VED VVYRKW EHHIXIEBLWERRVBG W
&RPPLWPHQW WKDW FRXOG OLPLW RU LQWHUIHUH ZLWK VXFK SHUVRQYTV DELOLW\ WR FF
XQGHU DSSOLFDEOH ODZ E LV QRW DQG ZLOO QRW EHFRPH D SDUW\ WR DQ\ DJUH
&RUSRUDWLRQ ZLWK UHVSHFW WR DQ\ GLUHFW RU LQGLUHFW FRPSHQVDWLRQ UHLPEXU
QRW EHHQ GLVFORVHG WKHUHLQ DQG F LQ VXFK SHUVRQTV LQGLYLGXDO FDSDFLW\ D
ZRXOG EH LQ FRPSOLDQFH LI HOHFWHG DV D 'LUHFWRU RI WKH &RUSRUDWLRQ DQG ZL
LOQWHUHVW FRQILGHQWLDOLW\ DQG VWRFN RZQHUVKLS DQG WUDGLQJ SROLFLHV DQG JX
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6HFWLR@RDUGUHNFNWREHSW DV RWKHUZLVH SURYLGHG LQ WKH $UWLFOHV RI ,QFRUSRUDW
WKH DXWKRULW\ RI DQG WKH EXVLQHVY DQG DIIDLUV RI WKH &RUSRUDWLRQ VKDOO EH PDQD:
WKH %RDUG IURP WLPH WR WLPH ZKR VKDOO EH DW OHDVW \HDUV RI DJH ,Q DGGLWLRQ W
PD\ HIHUFLVH DOO VXFK SRZHUV Rl WKH &RUSRUDWLRQ DQG GR DOO VXFK ODZIXO DFWV D!
UHTXLUHG WR EH H[HUFLVHG RU GRQH E\ WKH VKDUHKROGHUV 'LUHFWRUV VKDOO EH HOHF\
QH[W DQQXDO PHHWLQJ DQG XQWLO KLV RU KHU VXFFHVVRU LV HOHFWHG DQG TXDOLILHV RU K

6HFWLRQHZO\ &UHDWHKEREY DQG 9DHFDOQ\FEHMDWHG 'LUHFWRUVKLSY UHVXOWLQJ IURP DC
RFFXUULQJ LQ WKH %RDUG IRU DQ\ UHDVRQ PD\ EH ILOOHG E\ D YRWH RI D PDMRULW\ RI WK}
SURYLGHG LQ WKH $UWLFOHV Rl ,QFRUSRUDWLRQ $ 'LUHFWRU FKRVHQ WR ILOO D SRVLWLRQ
PHHWLQJ RI VKDUHKROGHUY DQG XQWLO D VXFFHVVRU VKDOO KDYH EHHQ HOHFWHG DQG T>
YDFDQF\ FDXVHG E\ UHVLJQDWLRQ GHDWK RU UHPRYDO VKDOO EH HOHFWHG WR KROG RIILFH

6HFWLRGHVLIJODWLRQ DIQ'GBHPWRDC®D\ UHVLIJQ DW DQ\ WLPH E\ JLYLQJ ZULWWHQ QRWLFF
WKH UHVLIJQDWLRQ VKDOO WDNH HIIHFW XSRQ UHFHLSW WKHUHRI E\ WKH &RUSRUDWLRQ DQ!
PD\ EH UHPRYHG DW DQ\ WLPH DV SURYLGHG E\ WKH $FW WKHVH %\ODZV DQG WKH $UWLFOH

6HFWLRA@XRUXPLBHFWWRBDMRULW\ RI WKH HQWLUH %RDUG VKDOO FRQVWLWXWH D TXRUXP

6HFWLR@GFWL RVKRI%RIDWGE HBWRWYY RWKHUZLVH UHTXLUHG E\ ODZ WKH YRWH RI D PDM

TXRUXP LV SUHVHQW DW VXFK WLPH VKDOO EH WKH DFW RI WKH %RDUG (DFK 'LUHFWRU SU
PD\ KROG

6HFWLRQODFH DQG 7LPH RI %RDUG OHHWLQJV $GMRXUQPHQW

6HFWLRQ 7KH %RDUG PD\ KROG LWV PHHWLQJVY DW WKH RIILFH RI WKH &RUSRL
Dv LW PD\ IURP WLPH WR WLPH GHWHUPLQH 5HJXODU PHHWLQJV RI WKH %YRDUG VKDOO EH K
PHHWLQJV PD\ EH KHOG DW DQ\ WLPH XSRQ FDOO RI WKH &KDLUPDQ RI WKH %RDUG WKH 3UI
ZLWKRXW QRWLFH LPPHGLDWHO\ IROORZLQJ WKH DQQXDO PHHWLQJ RI WKH VKDUHKROGHUV 1
PHHWLQJ HLWKHU YHUEDOO\ E\ WHOHSKRQH E\ FRXULHU FHUWLILHG PDLO RU H PDLO SUR"
FLUFXPVWDQFHV E\ WKH SHUVRQ FDOOLQJ WKH PHHWLQJ 1RWLFH RI D PHHWLQJ RI WKH %RD




, | WKH QRWLFH LV L GHOLYHUHG SHUVRQDOO\ E\ KDQG E\ FRXULHU RU E\ WHOHSKRQH
WKH KROGLQJ RI WKH PHHWLQJ RU HDUOLHU DV SHUPLWWHG LQ WKH DERYH SDUDJUDSK $Q
WKH 'LUHFWRU ZKR WKH SHUVRQ JLYLQJ QRWLFH KDV UHDVRQ WR EHOLHYH ZLOO SURPSWO\ FtI

1RWLFH RI D PHHWLQJ QHHG QRW EH JLYHQ WR DQ\ 'LUHFWRU ZKR VXEPLWV D ZDLYHU RI
SURWHVWLQJ SULRU WKHUHWR RU DW LWV FRPPHQFHPHQW WKH ODFN RI QRWLFH

6HFWLRQ $ PDMRULW\ RI WKH 'LUHFWRUYV SUHVHQW ZKHWKHU RU QRW D TXRL
WKH DGMRXUQPHQW VKDOO EH JLYHQ WR DOO 'LUHFWRUV ZKR ZHUH DEVHQW DW WKH WLPH
RWKHU 'LUHFWRUV

6HFWLROQHHWLQJ E\ &RQIHUHMPHEHUHDY RS KRQHWRDUG RU DQ\ FRPPLWWHH GHVLIJQDWHG E\
RU FRPPLWWHH E\ PHDQV RI FRQIHUHQFH WHOHSKRQH RU VLPLODU FRPPXQLFDWLRQV HTXLSP
WLPH 6XFK SDUWLFLSDWLRQ VKDOO FRQVWLWXWH SUHVHQFH LQ SHUVRQ DW WKH PHHWLQJ

6HFWLR@KDLUPDQ DOO PHHWLQJV RI WKH %RDUG WKH &KDLUPDQ RI WKH %RDUG LI RC
B3UHVLGHQW RU WKH QH[W KLJKHVW RIILFHU VKDOO SUHVLGH ,Q WKH HYHQW WKHUH EH WZR |

6HFWLR@RPPLWWKHWORDUG VKDOO GHVLJQDWH DQ $XGLW &RPPLWWHH D &RPSHQVDWL
ZKDWHYHU RWKHU FRPPLWWHHY WKH %RDUG GHHPV DGYLVDEOH HDFK RI ZKLFK VKDOO KDY
FKDUWHUV RI HDFK FRPPLWWHH GXO\ DGRSWHG E\ WKH %RDUG 7KH &RPPLWWHH FKDLUSHU\
XQWLO WKHLU VXFFHVVRUV DUH HOHFWHG RU WKHLU HDUOLHU UHVLJQDWLRQ RU UHPRYDO

6HFWLRQQRPSHQVRRREBWQVDWLRQ RI 'LUHFWRUV VKDOO EH DV UHFRPPHQGHG E\ WKH &RP

6HFWLRQUHVXPSWLRQSRLBNNWRW RI WKH &RUSRUDWLRQ ZKR LV SUHVHQW DW D PHHWLQ
VKDOO EH SUHVXPHG WR KDYH DVVHQWHG WR WKH DFWLRQ WDNHQ XQOHVV WKH 'LUHFWRU WL




6HFWLRQULWWHQ &ROMEWRMRDFWLRQ WKDW PD\ EH WDNHQ E\ YRWH PD\ EH WDNHQ ZLWtk
VR WDNHQ VLJQHG E\ DOO WKH 'LUHFWRUV HQWLWOHG WR YRWH WKHUHRQ DQG UHFHLYHG E
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6HFWLRQIILFHY (OHFWLRQ DQG 7HUP RI 2IILFH

6HFWLRQ 7KH %RDUG VKDOO HOHFW E\ DIILUPDWLYH YRWH RI WKH PDMRULW\
RU &KLHI ([HFEXWLYH 2IILFHU D 6HFUHWDU\ D 7UHDVXUHU DQG VXFK RWKHU RIILFHUV DV
IXQFWLRQV DV KHUHLQDIWHU SURYLGHG 7KH &KDLUPDQ RI WKH %RDUG VKDOO EH FKRVHQ IUR
6HFWLRQ $00 RIILFHUVY WKDW DUH HOHFWHG VKDOO KROG RIILFH DW WKH SOH

6HFWLRGHPRYDO 5HVLIJQDWLRQ &RPSHQVDWLRQ (WF

6HFWLRQ $Q\ RIILFHU HOHFWHG E\ WKH %RDUG PD\ EH UHPRYHG E\ WKH %RDU!

6HFWLRQ ,Q WKH HYHQW RI WKH GHDWK UHVLJQDWLRQ RU UHPRYDO RI DQ
WHUP

6HFWLRQ $Q\ WZR RU PRUH RIILFHV PD\ EH KHOG E\ WKH VDPH SHUVRQ H[FHE

6HFWLRQ 7KH FRPSHQVDWLRQ RI DOO RIILFHUV VKDOO EH IL[HG E\ WKH %RDUG

6HFWLR@UHVLGKEWUHVLGHQW VKDOO EH WKH SULQFLSDO H[HFXWLYH RIILFHU RI WKH
VXSHUYLVH DQG FRQWURO WKH EXVLQHVY DQG DIIDLUV RI WKH &RUSRUDWLRQ ,Q JHQHUDO
IURP WLPH WR WLPH E\ WKH %RDUG RU WKDW DUH LQFLGHQW WR WKH RIILFH RI FKLHI H[HFXWL"»

6HFWLR®HFUHWRH\6HFUHWDU\ RU GHVLJQHH VKDOO DWWHQG DOO PHHWLQJV RI WKH
SURFHHGLQJV 7KH 6HFUHWDU\ VKDOO NHHS DOO WKH GRFXPHQWY DQG UHFRUGV RI WKH &tF
6HFUHWDU\ VKDOO SHUIRUP DOO GXWLHVY WKDW DUH LQFLGHQW WR WKH RIILFH RI 6HFUHWDU\




6HFWLRQUHDVXUKHU7UHDVXUHU VKDOO H[HUFLVH JHQHUDO VXSHUYLVLRQ RYHU WKH UHF
FDXVH WKH IXQGV RI WKH &RUSRUDWLRQ WR EH GHSRVLWHG LQ VXFK EDQNV DV PD\ EH DX
PDQQHU SURYLGHG E\ UHVROXWLRQ RI WKH %RDUG ,Q JHQHUDO WKH 7UHDVXUHU VKDOO SHL
SUHVFULEHG IURP WLPH WR WLPH E\ WKH 3UHVLGHQW RU WKH %RDUG

6HFWLRQWKHULFHUKWH %YRDUG PD\ HOHFW RU GHOHJDWH WR WKH &KDLUPDQ RI WKH %RD
RINLFHUVY DQG DJHQWY DV PD\ EH QHFHVVDU\ RU GHVLUDEOH IRU WKH EXVLQHVV RI WKH &RU¢
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6HFWLR@HUWLILEDWHY DHHG LQUDIQWHIVUW R1 HDFK VKDUHKROGHU Rl WKH &RUSRUDWLRQ VK
DV WKH DSSURSULDWH RIILFHUV Rl WKH &RUSRUDWLRQ PD\ IURP WLPH WR WLPH SUHVFULEH
EH HQWHUHG LQ WKH ERRNV Rl WKH &RUSRUDWLRQ DV WKH\ DUH LVVXHG DQG VKDOO H[KL
,QFRUSRUDWLRQ WKH VKDUHV RI WKH VWRFN Rl WKH &RUSRUDWLRQ VKDOO EH WUDQVIHUU
WUDQVIHU DJHQW E\ WKH KROGHU WKHUHRI LQ SHUVRQ RU E\ KLV DWWRUQH\ XSRQ VXL
DVVLJQPHQW DQG SRZHU RI WUDQVIHU HQGRUVHG WKHUHRQ RU DWWDFKHG WKHUHWR GXC
DJHQWV PD\ UHDVRQDEO\ UHTXLUH RU XSRQ UHFHLSW RI SURSHU WUDQVIHU LQVWUXFWLRQYV
SURFHGXUHV IRU WUDQVIHUULQJ VKDUHV LQ XQFHUWLILFDWHG IRUP DW ZKLFK WLPH WKH &
UHSUHVHQWHG E\ FHUWLILFDWHY FDQFHO WKH ROG FHUWLILFDWH DQG UHFRUG WKH WUDC
DQG UHJXODWLRQV DV LW PD\ GHHP H[SHGLHQW FRQFHUQLQJ WKH LVVXH WUDQVIHU DQG U
&RUSRUDWLRQ PD\ HQWHU LQWR DGGLWLRQDO DJUHHPHQWYV ZLWK VKDUHKROGHUV WR UHVWU

(DFK FHUWLILFDWHG VKDUH RI VWRFN VKDOO EH VLIQHG FRXQWHUVLJQHG DQG UHIJL
UHVROXWLRQ SUHVFULEH ,Q FDVH DQ\ RIILFHU WUDQVIHU DJHQW RU UHJLVWUDU ZKR KDV
VXFK RIILFHU WUDQVIHU DJHQW RU UHJLVWUDU EHIRUH VXFK FHUWLILFDWH LV LVVXHG LW PI
RU UHJLVWUDU DW WKH GDWH RI LVVXH

6HFWLRQRVW RU 'HVWUR\HIR &AFHUMML LIFFDDMHY IRU VKDUHV RU XQFHUWLILFDWHG VKDUHV
FHUWLILFDWH DOOHJHG WR KDYH EHHQ ORVW GHVWUR\HG RU VWROHQ H[FHSW RQ SURGXFW
D ERQG RI LQGHPQLW\ LQ VXFK DPRXQW XSRQ VXFK WHUPV DQG VHFXUHG E\ VXFK VXUH
GLVFUHWLRQ UHTXLUH




6HFWLRQUDQVIHU RI 6KDUHYV

6HFWLRQ 7UDQVIHU RI VKDUHV RI VWRFN RI WKH &RUSRUDWLRQ UHSUHVHQW!
VXUUHQGHU RI D YDOLG FHUWLILFDWH RU FHUWLILFDWHY IRU QRW OHVV WKDQ VXFK QXPEH
FRQVWLWXWHG LQ ZULWLQJ 7UDQVIHU RI XQFHUWLILFDWHG VKDUHV RI VWRFN VKDOO EH X
VKDUHV DQ LQVWUXFWLRQ IURP DQ DSSURYHG VRXUFH GXO\ DXWKRUL]JHG E\ VXFK RZQHU R
DGGLWLRQDO FRQGLWLRQV WR WKH WUDQVIHU RI VKDUHV RI LWV VWRFN DV PD\ EH QHFHVVDL
DJHQW RU WKH UHJLVWUDU IURP OLDELOLW\ ZLWK UHVSHFW WR VXFK WUDQVIHU

6HFWLRQ 7KH &RUSRUDWLRQ VKDOO EH HQWLWOHG WR WUHDW WKH KROGHU
ERXQG WR UHFRJQL]JH DQ\ HTXLWDEOH RU RWKHU FODLP WR RU LQWHUHVW LQ VXFK VKDUH R
H[FHSW DV H[SUHVVO\ SURYLGHG E\ WKH ODZV Rl &RORUDGR
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([FHSW DV RWKHUZLVH SURYLGHG E\ ODZ RU WKH $UWLFOHV RI ,QFRUSRUDWLRQ WKH %
RXWVWDQGLQJ VKDUHV RI VWRFN ZKLFK GLYLGHQGY PD\ EH SDLG LQ HLWKHU FDVK SURSHU)\
LQ UHO\LQJ LQ JRRG IDLWK XSRQ WKH UHFRUGYV RI WKH &RUSRUDWLRQ DQG XSRQ VXFK LQ
RINLFHUV RU HPSOR\HHV RU FRPPLWWHHV RI WKH %RDUG RU E\ DQ\ RWKHU SHUVRQ DV WR F
H[SHUW FRPSHWHQFH DQG ZKR KDV EHHQ VHOHFWHG ZLWK UHDVRQDEOH FDUH E\ RU RQ EHKTE
Rl WKH &RUSRUDWLRQ RU DQ\ RWKHU IDFWV SHUWLQHQW WR WKH H[LVWHQFH DQG DPRXQW R

7KH %RDUG PD\ IL[ LQ DGYDQFH D IXWXUH GDWH ZKLFK SUHFHGHVY WKH GDWH IRU Wt
DOORWPHQW RI ULJKWYVY RU WKH GDWH ZKHQ DQ\ FKDQJH FRQYHUVLRQ RU H[FKDQJH RI FD
HOQWLWOHG WR UHFHLYH SD\PHQW RI DQ\ VXFK GLYLGHQG RU WR UHFHLYH DQ\ GLVWULEX'
FRQYHUVLRQ RU H[FKDQJH RU FDSLWDO VWRFN DQG LQ VXFK FDVH RQO\ VXFK VKDUHKROC
SD\PHQW RI VXFK GLYLGHQG RU WR UHFHLYH VXFK GLVWULEXWLRQ RU DOORWPHQW RI ULJKW
DV DIRUHVDLG
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5HIHUHQFH WR WKH $UWLFOHV Rl ,QFRUSRUDWLRQ LQ WKHVH %\ODZV VKDOO LQFOXGH D(
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6HFWLRQOGHPQLILFDWLRQ DQG $GYDQFHPHQW RI ([SHQVHV

6HFWLRQ 7KH &RUSRUDWLRQ VKDOO LQGHPQLI\ DQG KROG KDUPOHVV WR '
KHUHDIWHU EH DPHQGHG DQ\ SHUVRQ ZKR ZDV RU LV PDGH D SDUW\ RU LV WKUHDWHQHG W
DFWLRQ VXLW RU SURFHHGLQJ ZKHWKHU FLY LSO RFFUHHPGEQ QUIH DDVARRYL @ IL VWMKUFD VWDLFYW W I DL\@ YKHHY WWMLKD
OHJDO UHSUHVHQWDWLYH LV RU ZDV D PHPEHU RI WKH %RDUG Rl WKH &RUSRUDWLRQ RU DQ |
ZKLOH D 'LUHFWRU RU VXFK DQ RIILFHU Rl WKH &RUSRUDWLRQ LV RU ZDV VHUYLQJ DW WKH U]
RU RI D SDUWQHUVKLS MRLQW YHQWXUH WUXVW RWKHU HQWHUSULVH RU_SORQBOHRA W GITRVEW
WKH EDVLV RI VXFK SURFHHGLQJ LV DOOHJHG DFWLRQ LQ DQ RIILFLDO FDSDFLW\ DV D 'LUHFW
HPSOR\HH RU DJHQW DJDLQVW DOO H[SHQVHV OLDELOLW\ DQG ORVV LQFOXGLQJ ZLWKRXW (
SDLG LQ VHWWOHPHQW UHDVRQDEO\ LQFXUUHG RU VXIIHUHG E\ VXFK &RYHUHG ,QGLYLGXDO

6HFWLRQ 7KH &RUSRUDWLRQ VKDOO WR WKH IXOOHVW H[WHQW QRW SURKLE
WKH ILQDO GLVSRVLWLRQ RI D SURFHHGLQJ SD\ WKH H[SHQVHV LQFOXGLQJ DW ®RRQUKIRNG YI
WKDW WR WKH H[WHQW UHTXLUHG E\ DSSOLFDEOH ODZ VXFK SD\PHQW RI H[SHQVHV LQ DG
XQGHUWDNLQJ E\ WKH &RYHUHG ,QGLYLGXDO WR UHSD\ DOO DPRXQWYVY DGYDQFHG LI LW VKRX
XQGHU WKLV 6HFWLRQ RU RWKHUZLVH

BHFWLRQ 7KH ULJKWY WR LQGHPQLILFDWLRQ DQG DGYDQFHPHQW RI H[SHQVH
WR D &RYHUHG ,QGLYLGXDO ZKR KDV FHDVHG WR EH D 'LUHFWRU RIILFHU HPSOR\HH R
1IRWZLWKVWDQGLQJ WKH | RAHFMRIREI[ SHKRW LIRILR QWREHWELPIV WR HQIRUFH ULJKWV WR LQGHPC
VKDOO LQGHPQLI\ DQG DGYDQFH H[SHQVHV WR D &RYHUHG ,QGLYLGXDO LQ FRQQHFWLRQ 2
SURFHHGLQJ RU SDUW WKHUHRI ZDV DXWKRUL]JHG E\ WKH %RDUG




6HFWLRQ , D FODLP IRU_ GHBMPRIRICOERWLRD WRBHUOQWIOLBLYVSRVLWLRQ RI VXF

GD\V DIWHU WKH &RUSRUDWLRQ KDV UHFHLYHG D FODLP E\ WKH &RYHUHG ,QGLYLGXDO RU LI

GD\V DIWHU WKH &RUSRUDWLRQ KDV UHFHLYHG D VWDWHPHQW RU VWDWHPHQWY UHTXHVW

EH HOWLWOHG WR ILOH VXLW WR UHFRYHU WKH XQSDLG DPRXQW RI VXFK FODLP ,I VXFFHV\
SURVHFXWLQJ VXFK FODLP WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ
,QGLYLGXDO LV QRW HQWLWOHG WR WKH UHTXHVWHG LQGHPQLILFDWLRQ RU DGYDQFHPHQW R

6HFWLRQ 7KH ULJKWYV FRQIHUUHG RQ DQ\ &RYHUHG ,QGLYLGXDO E\ WKLYV
,QGLYLGXDO PD\ KDYH RU KHUHDIWHU DFTXLUH XQGHU DQ\ VWDWXWH DQ\ SURYLVLRQ RI \
GLVLQWHUHVWHG 'LUHFWRUV RU RWKHUZLVH

6HFWLRQ 7KLV 6HFWLRQ VKDOO QRW OLPLW WKH ULJKW RI WKH &RUSRUDW
DQG WR DGYDQFH H[SHQVHV WR SHUVRQV RWKHU WKDQ &RYHUHG ,QGLYLGXDO ZKHQ DQG DV
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8QOHVV WKH &RUSRUDWLRQ FRQVHQWYV LQ ZULWLQJ WR WKH VHOHFWLRQ RI DQ DOWHUQ
ZLWKLQ WKH 6WDWH RI &RORUDGR RU LI QR VWDWH FRXUW ORFDWHG ZLWKLQ WKH 6WDWH RI
WKDW LV EDVHG XSRQ D YLRODWLRQ RI D GXW\ XQGHU WKH ODZV Rl &RORUDGR E\ D FXUUHQ\
SURFHHGLQJ EURXJKW RQ EHKDOI RI WKH &RUSRUDWLRQ LLL DQ\ DFWLRQ DVVHUWLQJ D F
%\ODZV LY DQ\ DFWLRQ DVVHUWLQJ D FODLP JRYHUQHG E\ WKH LQWHUQDO DIIDLUV GRFWULC
$57,&/( 7(1
).6&$/ <($5
7KH ILVFDO \HDU Rl WKH &RUSRUDWLRQ VKDOO EH GHVLJQDWHG E\ WKH %RDUG
$57,&/( (/(9(1
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7KH %\OobzV PD\ EH DPHQGHG UHSHDOHG RU DGRSWHG E\ WKH PDMRULW\ YRWH RI WKH Ht
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7KH XQGHUVLJQHG KHUHE\ FHUWLILHY WKDW WKH IRUHJRLQJ %\ODZV FRQVWLWXWH D W
EHHQ DSSURYHG UDWLILHG DQG DFFHSWHG E\ WKH %RDUG DV WKH %\ODZV RI WKH &RUSRUDV

'DWHG 0D\ V -RKQ 6DN\V
-RKQ 6DN\V 6HFUHWDU\
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6HWR Q -6-HFWLEROBIRO HWYV OHHWLQJYV RI VKDUHKROGHUYV VKD O GFHRH-SRIEDRBVENRR (UK B VB U/DCFRL §
ZLWKLQ RU ZLWKRXW WKH 6WDWH R \& RAR DDCGHRMPFR HEE RV BRIDEGDRW R WKIFAMR DX W KRUL]H

GHWR Q -6-HFW-LRIDXDD HMY) $Q DQQXDO PHHWLQJ RI WKH VKDUHKROGHUV V KRB-G-BUHH IF THERHMG '
VKDUHKROGHUV VKDOO HOHFW 'LUHFWRUY DQG WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ Sl

6HWR Q -6-HFWHRQH DOOHHNMIYV 6SHFLDO PHHWLQJV RI WKH VKDUHI@-G—B&B-IHJW\MH‘QEJ\VWHKI—FEB(DJ@IN’GGEI—
FDOOHG E\ WKH 3UHVLGHQW RU WKH 6HFUHWFDEIJ_ G-I y

A . \B:Q@Q-)QM-IGH—SQ(—FU—W—K—B—Q—W QMIJIHI-\
SXUSRVH RER—!S—\XMB(FE(‘ILWWIRH(I—DG/JQ—GEDGANHEGWKHIG)J(RIV[KH-VLH—BHA—OLQ/D/D[WW R D@/ KYHR VWO HVBR HF B R/ OO
LWK HS U R S W RGO VWHIBMV KAFHHHWLQJ % XVLQHVYV WUDQVDFWHG DW D VSHFLDO PHHWSE D BIYWOIND IO
YROU B0V X E PARWZ 6 U RS NR ER Q VIR OO,V 151 [FO! WY

BHWR Q -6-HFWERQ[LQJ 5HFRRG OHMAMVL QJV

SHFWLEREHWR Q SHRUBVHRU WKH SXUSRVH RI GHWHX¥BOQ IRGIRVEIGKH KEHR DUBNRLKQ R\D/ & KRN H

HQWLWOHG—R\U—RW@R%H:W—H—EMQRIPWIHW\LLH@I‘GRMWWR WWDGMRXUQPH@QH—W&H}W—V—V—F—R—Q—VHQ
v Ay uv

R—U—LR—U—D—QA—R—W—K—HMNSKLHR%—BHMMM}HQD@@DDQDWH DV WKI-D—Q\H)FH?KJGI—GNDI-V\U—P LIQUDW—L—B—MD(BIDM
MK DQODQ\ FEOH K RWR PHR-UM\GNDREIRU OWH@/WL@HDGYDWH\HWMQJ .l QR UHFRUG G DRWH

VXFK GHWHUPLQODWLRQ RI W\ v GIDWKHD 8 Q F KIRWHKk FIHERND N WRIEEQ
BFWERQ V:RBDOHG VKDOO EWWWRG&WWD—L&WM@H@V




6HFWLROQ @PWMWWM\RR JKDV EHHQ\PIGFDB&REMH‘RRQ
VXFK GHWHU P-B®MALSRQ A

#R—U%—R—U—D—W—EFPQAMFHU—W—K—HA%U—H—EQ—D@—RHHAM&Q&—EDAFDG—M—R—X R ; ; gzmmg M—XIED\HDQ’JN WHQ GD\V E

6HWR Q -6-HFW-RE R U GMI R'UAMI P L QAKQUIH K RVOTMBIH/GRRDD6SH IFDDAHHAD R BKOBK FEAY .Q R UVGARMWIIMO M/ KKIIBKRO G/M
HO WIS W HRD DV IBIEDR WD R 1V B KR OVGWAKRARDY G0 IL[DWR UGBV A KK R UGBW VIO Q ROWF EHW KGBIW XIS ZR L FAKKHM RWRIQIQ) W K
UFR UGBV LHBG RV HAGKHIYRD O & KK OWMKIDOQ REVIR R UMK D @ VOWJW GBIV XK S FZ QK WHUHY R IR/ Q[L QW KBFRG COWIHZG R S W HUS
% RG$Q VIEIK R O BIR WBNQ WRDE KDV ISIECROHNY] V BO & AW HD MYV R K6 HHERAID UWHTXHY W RARDU @/I DU AR UGBV A K #ARDU GKOD O
SUR B SVWIWIDEH) VW VWK D VDO WW KBV Rl @ KK V X IOKH XHY WWF HY HOG R S WV RW RIQL QW KBAR UGW EX GO B U HREG CDW KD/
SHY L RIXEDIIHGE W KR 6 X WWR K HVER 1 Q BHIRU GDWVKBY I[HS E WHIRU G X (DY W\R KIBY WONIHR |
WMGHWR Q R B WKIHZH WK G VR IW KGBW R @ KEK V BK D HD KV MABF HMG W KBFR U GWBER LHM3 P L Q V (MK R OUGBIVEG W ROD V IBIED O
PHW) R BKDBK RIJG/ 0P MV KGIRF/IBX V L CRHW K MVE O WV BK DUHIXHYV MU BHGE\ W K HRBEWD

BHEFWLRQ IRWLEH RI OHHWLQUW HRQ 6 RIWLHF K ENDHGERERAUEIRI GE_IMKLHYUH 8 H G V REOBVOURDIER BRRDQRU
R W Kbt W-D-E GHY PRIOW KRG HDFK VKDUHKROGHU HQWLWOHG WR YRWH DW DQ\ PHHWLQJ—WR‘I—|Q@/HN
PRUH MKD\GD\V EHIRUHWHQ-I-H—W—D—QH—I—R—IK—HM—QUI}W , H W .

%—R—D—U—G—R—I—L—U—H—F—W—R—U—V—V—K—D—Q—O—I—L—[—D—Q—H—Z—U HIW@E R 5mun[m@ W B gmmm wmnmmg@zmm X F
B MRHGOHE—PHHWEOIOHHE—ORWEHFEYHO IVIK\Y EE5-NHE-R-H-GDHEE5—ZSHILDHHIR QVRR X IQLFFHKGW KH PHHW L Q J

7K D FENWIODISIE | W KHFR UGDMI R GHMJ P L QWRMEGK R IDIGOMWIGW RR W W W K H_LPHEK #DWY (BG IHHO W R BV KHHR UGBW IRU
V K RIQIGONIG W Q BERMR W KPHWD J L L SR H |00 GJN[BDQPHRIVBKPH—W)] LLWIPI-DORILH-PRMFRFPXOIMROVIIJLIEZKFEK
VIOK R OUE06 SUK R VGBI E IBHPIH G WSHADHYSH) V BOOE R-BAN D CROHID)
W KX S RRVSH U SIRRZKEK  WAOP HHMD J FDBGD0 GY VK R W IOHFD W DD EHUAT YUGE, [5S15 B GCHDR D/PD) EIEB-IPiHGSSURJJSDEVMﬂH
YR GV K HD UBDR | VWIRHGU VB EAHL G H Q VBH BFMIIRI KWE RIULSIR Q

A\A

HFWERO—— ([AHYWUWWKHUH RWKHUZLVH UHTXLUHG E\ ODZ QRWLFH QHHG QRW EH JLYHQ R

6HWRQ : DYRURWIIRWLFH RI PHHWLQJ QHHG QRW EH JLYHQ WR DQ\ VKDUHKROGHU ZKR V
PHHWLQJ D ZDLYHU RI QRWLFH 7KH DWWHQGDQFH ZKHWKHU LQ SHUVRQ R WRBHHRIHIR WRIFBIC

P H H WSHE-RMWWMR-R-O-F OBV D@ RY- X WHKPHHHWLQJ VKDOO FRQVWLWXWH D ZDLYHU RI QRWLFH E\ VXFK V




6HWR Q -6HFWHRIX &P RKDBK R QG H

BHWR QO — 6HFWLERDE W FHRIK/SHYRG B\® DR B W K BFO HRV R IRBA RRIW KHR WHBR OWHE  SWOVR |
LOQRUBKRI DPDMRULW\ RI WKH R X WARAS®E ROBNRRIMUHMYBPIHE KHR YRWH UHSUHVHQWHG LQ SHU\
PHHWLQJ RI VKDUHKROGHUV IRU WKH WUDQVDFWLRQ RI DQ\ EXVLQHVVY SURYLGHG KRZH
FODVVHV UHSUHVHQWDWLYHV RI D PDMRULW\ RI WKH VKDUHV RI VXFK FODVV RU F O BBGHM

6HWR Q —F—F 6HFWIIRQHVY WKDQ D PDMRULW\ RI WKH RXWVWDQGLQJ VKDUHV HQW
YDOLG EXVLQHVY UHDVRQ DW D PHHWLQJ ZKHUH VXFK PDMRULW\ LV SUHVHQW D PDMRULW!'
IL[HG GDWH ZLWKRXW IXUWKHU QRWLFH DV WR WKH WLPH DQG SODFH RI VXFK B-5[WRDNAQH G VE
VXFK DGMRXUQHG PHHWLQJ DW ZKLFK D TXRUXP VKDOO EH SUHVHQW RU UHSUHVHQWHG RC(C
RULJLQDOO\ VFKHGXOHG XQOHVV DOO VKDUHVY DUH UHSUHVHQWHG DQG GR QRW REMHFW

BHWRQ ——6HFWIKRHOQ D TXRUXP LV RQFH SUHVHQW WR RUJDQL]JH D PHHWLQJ
VKDUHKROGHU DQG WKRVH UHPDLQLQJ PD\ FRQWLQXH WR WUDQVDFW EXVLQHVV XQWLO DC

TXRUX® ORIWHIHSH) RHGL GV 1§ BIFO HRVQFR IREMR @ UQXH VO BFRU G G D W HD B WHR UMK D GING RPKNY)

BHWR) 6HFWERBELHYYHU\ VKDUHKROGHU HQWLWOHG WR YRWH DW D PHHWLQJ RI WKH VK
DXWKRUL]H DQRWKHU SHUVRQ RU SHUVRQV WR DFW IRU KLP KHU E\ SUR[\ (Y HEHOUREBENEW
WKH VHFUHWDU\ RI WKH PHHWLSR S UAR-M S ED A K VRKSURILY @ K
YDOLG DIWHU WKH H[SLUDWLRQ RI HOHWRQWHMPE\E@EQ‘GFDWFBWKHWO(CQGHWHYRFI:
VKDUHKROGHU H[HFXWLQJ LW H[FHSW DV RWKHUZLVH SURYLGHG E\ ODZ

6HWR Q  -6HFWH-RBRWLQ

6HWR Q (DFK VKDUHKROGHU VKDOO KDYH RQH YRWH IRU HDFK VKDUH LVVXHG DQ!
ERRNV RRWSKRRBVBMOQH[FHSW DV RWKHUZLVH SURYLGHGEG W RHWSRENMERWMWERHRGENRL GRAV, \BIKEEY HRIGD WILH

ZKHUH WKH WUD QMRS RERRMEIR MKW R KDYH EHHQ FORVHG RU D GDWH VKDOO KDYH EHHQ IL
HQWLWOHG WR YRWH SULRU WR VXFK VKDUHKROGHU EHFRPLQJ D VKDUHKROGHU

GHWR Q  $ \UD PHNY DV KK G IHW RIU M/ RHOMMG V B R VDT X RPU. 8 BAHQWV KR HRJIF Q G Mk HRXDID) WHQ X P ERHIU
GUH WORW RIHORV HKBY Q) W K BKHY QVX P ERHYBR WRTMWIDYRUR W KHBRWR CDBHHORV WVER K4RDJ G[F B BV R WUKLHVSHRY | G GSSI6 B 00D W K +
U XOGUIK O D VRL RQ VENHRFKDQIHES SEEOWWW K H SJARIG R SUWIFGI H V.ORU SIBRD R U \WAKDA V HID® D WAR MV KA\HKUD G-DRIEK®I R
G HWRU 20 G HWQ QER QDG YRY Y R WA IHEEFHD R Z MNLKIBAY Y R WIBP D MR R IW RMDU HSAWHO MGHJ V R OBUIHWHO WHY 6 U\RDAMW K +
PHWD DO GOWGW RR \R BV KPHD W WIBEH W KOWRR W KKDIH K@HOVO Q RE L MGG YWRY P D WX HVWPIR UM K Y @R R IF O\HR WKHR -VFW K F

DILUBAY MR VR DS ODON RW K/HKHYS BHQ MGHJ V R BSHD WEY SJ R DAV IR HMY) DO BQWBCW YRR W @&V 1D WWIKRE MV KEFR FPHO R Q R
WHWDBK RIE














































