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Annex 5.1 

 

 

�

%\ODZV�RI�WKH�7HUUDFH�2II�5RDG�&\FOLQJ�$VVRFLDWLRQ��WKH�³6RFLHW\´��

3�$57����±�'�(),1,7,216 ���$1'��,�17(535(7$7,21��

'HILQLWLRQV��

��� ,Q�WKHVH�%\ODZV��

³$FW´ ��PHDQV�WKH��6RFLHWLHV�$FW��RI�%ULWLVK�&ROXPELD�DV�DPHQGHG�IURP�WLPH�
WR�WLPH��

³%RDUG´ ��PHDQV�WKH�GLUHFWRUV�RI�WKH�6RFLHW\��

³%\ODZV´ ��PHDQV�WKHVH�%\ODZV�DV�DOWHUHG�IURP�WLPH�WR�WLPH��

'HILQLWLRQV�LQ�$FW�DSSO\��

��� 7KH�GHILQLWLRQV�LQ�WKH�$FW�DSSO\�WR�WKHVH�%\ODZV��

&RQIOLFW�ZLWK�$FW�RU�UHJXODWLRQV��

��� ,I�WKHUH�LV�D�FRQIOLFW�EHWZHHQ�WKHVH�%\ODZV�DQG�WKH�$FW�RU�WKH�UHJXODWLRQV�
XQGHU�WKH�$FW��WKH�$FW�RU�WKH�UHJXODWLRQV��DV�WKH�FDVH�PD\�EH��SUHYDLO��

3�$57����±�0�(0%(56��

$SSOLFDWLRQ�IRU�PHPEHUVKLS��

��� $�SHUVRQ�PD\�DSSO\�WR�WKH�%RDUG�IRU�PHPEHUVKLS�LQ�WKH�6RFLHW\��DQG�WKH�
SHUVRQ�EHFRPHV�D�PHPEHU�RQ�WKH�%RDUG¶V�DFFHSWDQFH�RI�WKH�DSSOLFDWLRQ��

'XWLHV�RI�PHPEHUV��

��� (YHU\�PHPEHU�PXVW�XSKROG�WKH�FRQVWLWXWLRQ�RI�WKH�6RFLHW\�DQG�PXVW�FRPSO\�
ZLWK�WKHVH�%\ODZV��

$PRXQW�RI�PHPEHUVKLS�GXHV��

��� 7KH�DPRXQW�RI�WKH�DQQXDO�PHPEHUVKLS�GXHV��LI�DQ\��PXVW�EH�GHWHUPLQHG�E\�
WKH�%RDUG��

0HPEHU�QRW�LQ�JRRG�VWDQGLQJ��

��� $�PHPEHU�LV�QRW�LQ�JRRG�VWDQGLQJ�LI�WKH�PHPEHU�IDLOV�WR�SD\�WKH�PHPEHU¶V�
DQQXDO�PHPEHUVKLS�GXHV��LI�DQ\��DQG�WKH�PHPEHU�LV�QRW�LQ�JRRG�VWDQGLQJ�IRU�
VR�ORQJ�DV�WKRVH�GXHV�UHPDLQ�XQSDLG��

�



Page 9 

 

Annex 5.2 

 

 

0HPEHU�QRW�LQ�JRRG�VWDQGLQJ�PD\�QRW�YRWH��

��� $�YRWLQJ�PHPEHU�ZKR�LV�QRW�LQ�JRRG�VWDQGLQJ�

�D��PD\�QRW�YRWH�DW�D�JHQHUDO�PHHWLQJ��DQG��

�E��LV�GHHPHG�QRW�WR�EH�D�YRWLQJ�PHPEHU�IRU�WKH�SXUSRVH�RI�FRQVHQWLQJ�WR�
D�UHVROXWLRQ�RI�WKH�YRWLQJ�PHPEHUV���

7HUPLQDWLRQ�RI�PHPEHUVKLS�LI�PHPEHU�QRW�LQ�JRRG�VWDQGLQJ��

��� $�SHUVRQ¶V�PHPEHUVKLS�LQ�WKH�6RFLHW\�LV�WHUPLQDWHG�LI�WKH�SHUVRQ�LV�QRW�LQ�
JRRG�VWDQGLQJ�IRU���FRQVHFXWLYH�PRQWKV��

3�$57����±�*�(1(5$/��0�((7,1*6 ���2) ��0�(0%(56��

7LPH�DQG�SODFH�RI�JHQHUDO�PHHWLQJ��

��� $�JHQHUDO�PHHWLQJ�PXVW�EH�KHOG�DW�WKH�WLPH�DQG�SODFH�WKH�%RDUG�GHWHUPLQHV��

2UGLQDU\�EXVLQHVV�DW�JHQHUDO�PHHWLQJ��

��� $W�D�JHQHUDO�PHHWLQJ��WKH�IROORZLQJ�EXVLQHVV�LV�RUGLQDU\�EXVLQHVV��

�D��DGRSWLRQ�RI�UXOHV�RI�RUGHU���

�E��FRQVLGHUDWLRQ�RI�DQ\�ILQDQFLDO�VWDWHPHQWV�RI�WKH�6RFLHW\�SUHVHQWHG�WR�
WKH�PHHWLQJ��

�F��FRQVLGHUDWLRQ�RI�WKH�UHSRUWV��LI�DQ\��RI�WKH�GLUHFWRUV�RU�DXGLWRU���

�G��HOHFWLRQ�RU�DSSRLQWPHQW�RI�GLUHFWRUV���

�H��DSSRLQWPHQW�RI�DQ�DXGLWRU��LI�DQ\���

�I��EXVLQHVV�DULVLQJ�RXW�RI�D�UHSRUW�RI�WKH�GLUHFWRUV�QRW�UHTXLULQJ�WKH�
SDVVLQJ�RI�D�VSHFLDO�UHVROXWLRQ���

1RWLFH�RI�VSHFLDO�EXVLQHVV��

��� $�QRWLFH�RI�D�JHQHUDO�PHHWLQJ�PXVW�VWDWH�WKH�QDWXUH�RI�DQ\�EXVLQHVV��RWKHU�
WKDQ�RUGLQDU\�EXVLQHVV��WR�EH�WUDQVDFWHG�DW�WKH�PHHWLQJ�LQ�VXIILFLHQW�GHWDLO�WR�
SHUPLW�D�PHPEHU�UHFHLYLQJ�WKH�QRWLFH�WR�IRUP�D�UHDVRQHG�MXGJPHQW�
FRQFHUQLQJ�WKDW�EXVLQHVV��

&KDLU�RI�JHQHUDO�PHHWLQJ��

��� 7KH�IROORZLQJ�LQGLYLGXDO�LV�HQWLWOHG�WR�SUHVLGH�DV�WKH�FKDLU�RI�D�JHQHUDO�
PHHWLQJ��

�D��WKH�LQGLYLGXDO��LI�DQ\��DSSRLQWHG�E\�WKH�%RDUG�WR�SUHVLGH�DV�WKH�FKDLU���

�
�
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�E��LI�WKH�%RDUG�KDV�QRW�DSSRLQWHG�DQ�LQGLYLGXDO�WR�SUHVLGH�DV�WKH�FKDLU�RU�
WKH�LQGLYLGXDO�DSSRLQWHG�E\�WKH�%RDUG�LV�XQDEOH�WR�SUHVLGH�DV�WKH�
FKDLU��

�L��WKH�SUHVLGHQW���

�LL��WKH�YLFH�SUHVLGHQW��LI�WKH�SUHVLGHQW�LV�XQDEOH�WR�SUHVLGH�DV�WKH�
FKDLU��RU�

�LLL��RQH�RI�WKH�RWKHU�GLUHFWRUV�SUHVHQW�DW�WKH�PHHWLQJ��LI�ERWK�WKH�
SUHVLGHQW�DQG�YLFH�SUHVLGHQW�DUH�XQDEOH�WR�SUHVLGH�DV�WKH�FKDLU��

$OWHUQDWH�FKDLU�RI�JHQHUDO�PHHWLQJ��

��� ,I�WKHUH�LV�QR�LQGLYLGXDO�HQWLWOHG�XQGHU�WKHVH�%\ODZV�ZKR�LV�DEOH�WR�SUHVLGH�DV�
WKH�FKDLU�RI�D�JHQHUDO�PHHWLQJ�ZLWKLQ����PLQXWHV�IURP�WKH�WLPH�VHW�IRU�
KROGLQJ�WKH�PHHWLQJ��WKH�YRWLQJ�PHPEHUV�ZKR�DUH�SUHVHQW�PXVW�HOHFW�DQ�
LQGLYLGXDO�SUHVHQW�DW�WKH�PHHWLQJ�WR�SUHVLGH�DV�WKH�FKDLU��

4XRUXP�UHTXLUHG��

��� %XVLQHVV��RWKHU�WKDQ�WKH�HOHFWLRQ�RI�WKH�FKDLU�RI�WKH�PHHWLQJ�DQG�WKH�
DGMRXUQPHQW�RU�WHUPLQDWLRQ�RI�WKH�PHHWLQJ��PXVW�QRW�EH�WUDQVDFWHG�DW�D�
JHQHUDO�PHHWLQJ�XQOHVV�D�TXRUXP�RI�YRWLQJ�PHPEHUV�LV�SUHVHQW��

4XRUXP�IRU�JHQHUDO�PHHWLQJV��

��� 7KH�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�D�JHQHUDO�PHHWLQJ�LV���YRWLQJ�
PHPEHUV�RU����RI�WKH�YRWLQJ�PHPEHUV��ZKLFKHYHU�LV�JUHDWHU��

/DFN�RI�TXRUXP�DW�FRPPHQFHPHQW�RI�PHHWLQJ��

��� ,I��ZLWKLQ����PLQXWHV�IURP�WKH�WLPH�VHW�IRU�KROGLQJ�D�JHQHUDO�PHHWLQJ��D�
TXRUXP�RI�YRWLQJ�PHPEHUV�LV�QRW�SUHVHQW���

�D��LQ�WKH�FDVH�RI�D�PHHWLQJ�FRQYHQHG�RQ�WKH�UHTXLVLWLRQ�RI�PHPEHUV��
WKH�PHHWLQJ�LV�WHUPLQDWHG��DQG�

�E��LQ�DQ\�RWKHU�FDVH��WKH�PHHWLQJ�VWDQGV�DGMRXUQHG�WR�WKH�VDPH�GD\�
LQ�WKH�QH[W�ZHHN��DW�WKH�VDPH�WLPH�DQG�SODFH��DQG�LI��DW�WKH�
FRQWLQXDWLRQ�RI�WKH�DGMRXUQHG�PHHWLQJ��D�TXRUXP�LV�QRW�SUHVHQW�
ZLWKLQ����PLQXWHV�IURP�WKH�WLPH�VHW�IRU�KROGLQJ�WKH�FRQWLQXDWLRQ�RI�
WKH�DGMRXUQHG�PHHWLQJ��WKH�YRWLQJ�PHPEHUV�ZKR�DUH�SUHVHQW�
FRQVWLWXWH�D�TXRUXP�IRU�WKDW�PHHWLQJ��

,I�TXRUXP�FHDVHV�WR�EH�SUHVHQW��

��� ,I��DW�DQ\�WLPH�GXULQJ�D�JHQHUDO�PHHWLQJ��WKHUH�FHDVHV�WR�EH�D�TXRUXP�RI�
YRWLQJ�PHPEHUV�SUHVHQW��EXVLQHVV�WKHQ�LQ�SURJUHVV�PXVW�EH�VXVSHQGHG�XQWLO�
WKHUH�LV�D�TXRUXP�SUHVHQW�RU�XQWLO�WKH�PHHWLQJ�LV�DGMRXUQHG�RU�WHUPLQDWHG��

�
�
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$GMRXUQPHQWV�E\�FKDLU��

���� 7KH�FKDLU�RI�D�JHQHUDO�PHHWLQJ�PD\��RU��LI�VR�GLUHFWHG�E\�WKH�YRWLQJ�PHPEHUV�
DW�WKH�PHHWLQJ��PXVW��DGMRXUQ�WKH�PHHWLQJ�IURP�WLPH�WR�WLPH�DQG�IURP�SODFH�
WR�SODFH��EXW�QR�EXVLQHVV�PD\�EH�WUDQVDFWHG�DW�WKH�FRQWLQXDWLRQ�RI�WKH�
DGMRXUQHG�PHHWLQJ�RWKHU�WKDQ�EXVLQHVV�OHIW�XQILQLVKHG�DW�WKH�DGMRXUQHG�
PHHWLQJ��

1RWLFH�RI�FRQWLQXDWLRQ�RI�DGMRXUQHG�JHQHUDO�PHHWLQJ��

���� ,W�LV�QRW�QHFHVVDU\�WR�JLYH�QRWLFH�RI�D�FRQWLQXDWLRQ�RI�DQ�DGMRXUQHG�JHQHUDO�
PHHWLQJ�RU�RI�WKH�EXVLQHVV�WR�EH�WUDQVDFWHG�DW�D�FRQWLQXDWLRQ�RI�DQ�DGMRXUQHG�
JHQHUDO�PHHWLQJ�H[FHSW�WKDW��ZKHQ�D�JHQHUDO�PHHWLQJ�LV�DGMRXUQHG�IRU����
GD\V�RU�PRUH��QRWLFH�RI�WKH�FRQWLQXDWLRQ�RI�WKH�DGMRXUQHG�PHHWLQJ�PXVW�EH�
JLYHQ��

2UGHU�RI�EXVLQHVV�DW�JHQHUDO�PHHWLQJ��

���� 7KH�RUGHU�RI�EXVLQHVV�DW�D�JHQHUDO�PHHWLQJ�LV�DV�IROORZV��

�D��HOHFW�DQ�LQGLYLGXDO�WR�FKDLU�WKH�PHHWLQJ��LI�QHFHVVDU\���

�E��GHWHUPLQH�WKDW�WKHUH�LV�D�TXRUXP���

�F��DSSURYH�WKH�DJHQGD���

�G��DSSURYH�WKH�PLQXWHV�IURP�WKH�ODVW�JHQHUDO�PHHWLQJ���

�H��GHDO�ZLWK�XQILQLVKHG�EXVLQHVV�IURP�WKH�ODVW�JHQHUDO�PHHWLQJ���

�I��LI�WKH�PHHWLQJ�LV�DQ�DQQXDO�JHQHUDO�PHHWLQJ���

�L��UHFHLYH�WKH�GLUHFWRUV¶�UHSRUW�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�RI�WKH�
6RFLHW\�IRU�WKH�SUHYLRXV�ILQDQFLDO�\HDU��DQG�WKH�DXGLWRU¶V�UHSRUW��
LI�DQ\��RQ�WKRVH�VWDWHPHQWV��

�LL��UHFHLYH�DQ\�RWKHU�UHSRUWV�RI�GLUHFWRUV¶�DFWLYLWLHV�DQG�GHFLVLRQV�
VLQFH�WKH�SUHYLRXV�DQQXDO�JHQHUDO�PHHWLQJ���

�LLL��HOHFW�RU�DSSRLQW�GLUHFWRUV��DQG��

�LY��DSSRLQW�DQ�DXGLWRU��LI�DQ\���

�J��GHDO�ZLWK�QHZ�EXVLQHVV��LQFOXGLQJ�DQ\�PDWWHUV�DERXW�ZKLFK�QRWLFH�KDV�
EHHQ�JLYHQ�WR�WKH�PHPEHUV�LQ�WKH�QRWLFH�RI�PHHWLQJ��

�K��WHUPLQDWH�WKH�PHHWLQJ���

0HWKRGV�RI�YRWLQJ��

���� $W�D�JHQHUDO�PHHWLQJ��YRWLQJ�PXVW�EH�E\�D�VKRZ�RI�KDQGV��DQ�RUDO�YRWH�RU�
DQRWKHU�PHWKRG�WKDW�DGHTXDWHO\�GLVFORVHV�WKH�LQWHQWLRQ�RI�WKH�YRWLQJ�
PHPEHUV��H[FHSW�WKDW�LI��EHIRUH�RU�DIWHU�VXFK�D�YRWH����RU�PRUH�YRWLQJ�

�
�
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PHPEHUV�UHTXHVW�D�VHFUHW�EDOORW�RU�D�VHFUHW�EDOORW�LV�GLUHFWHG�E\�WKH�FKDLU�RI�
WKH�PHHWLQJ��YRWLQJ�PXVW�EH�E\�D�VHFUHW�EDOORW��

$QQRXQFHPHQW�RI�UHVXOW��

���� 7KH�FKDLU�RI�D�JHQHUDO�PHHWLQJ�PXVW�DQQRXQFH�WKH�RXWFRPH�RI�HDFK�YRWH�DQG�
WKDW�RXWFRPH�PXVW�EH�UHFRUGHG�LQ�WKH�PLQXWHV�RI�WKH�PHHWLQJ��

3UR[\�YRWLQJ�QRW�SHUPLWWHG��

���� 9RWLQJ�E\�SUR[\�LV�QRW�SHUPLWWHG��

0DWWHUV�GHFLGHG�DW�JHQHUDO�PHHWLQJ�E\�RUGLQDU\�UHVROXWLRQ��

���� $�PDWWHU�WR�EH�GHFLGHG�DW�D�JHQHUDO�PHHWLQJ�PXVW�EH�GHFLGHG�E\�RUGLQDU\�
UHVROXWLRQ�XQOHVV�WKH�PDWWHU�LV�UHTXLUHG�E\�WKH�$FW�RU�WKHVH�%\ODZV�WR�EH�
GHFLGHG�E\�VSHFLDO�UHVROXWLRQ�RU�E\�DQRWKHU�UHVROXWLRQ�KDYLQJ�D�KLJKHU�YRWLQJ�
WKUHVKROG�WKDQ�WKH�WKUHVKROG�IRU�DQ�RUGLQDU\�UHVROXWLRQ��

3�$57����±�'�,5(&7256��

1XPEHU�RI�GLUHFWRUV�RQ�%RDUG��

��� 7KH�6RFLHW\�PXVW�KDYH�QR�IHZHU�WKDQ���DQG�QR�PRUH�WKDQ����GLUHFWRUV��

7HUPV�RI�2IILFH�IRU�'LUHFWRUV�

��� 6XEMHFW�WR�$UWLFOHV�����DQG������HDFK�GLUHFWRU�VKDOO�VHUYH�D�WHUP�RI�
DSSUR[LPDWHO\���\HDUV�DQG�VXFK�WHUP�VKDOO��

�D��FRPPHQFH�DW�WKH�FORVH�RI�WKH�$QQXDO�*HQHUDO�0HHWLQJ�DW�ZKLFK�VXFK�
GLUHFWRU�ZDV�PRVW�UHFHQWO\�HOHFWHG�DV�D�GLUHFWRU��DQG��

�E��HQG�DW�WKH�FORVH�RI�WKH�VHFRQG�$QQXDO�*HQHUDO�0HHWLQJ�IROORZLQJ�WKH�
$QQXDO�*HQHUDO�0HHWLQJ�DW�ZKLFK�KH�RU�VKH�ZDV�PRVW�UHFHQWO\�HOHFWHG�DV�
D�GLUHFWRU��

%RDUG�&RQWLQXLW\�

��� 8QOHVV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�%RDUG��IRU�FRQWLQXLW\�SXUSRVHV��WKH�WHUP�
RI�RIILFH�RI�WKH�'LUHFWRUV�VKDOO�EH�VWDJJHUHG�VXFK�WKDW�DW�HDFK�$QQXDO�*HQHUDO�
0HHWLQJ�RQH�KDOI�RI�WKH�SRVLWLRQ�RQ�WKH�ERDUG�VKDOO�EH�ILOOHG�E\�ZD\�RI�HOHFWLRQ�
DW�VXFK�$QQXDO�*HQHUDO�0HHWLQJ��)RU�JUHDWHU�FHUWDLQW\��DW�WKH�FORVH�RI�HDFK�
$QQXDO�*HQHUDO�0HHWLQJ��RQH�KDOI�RI�WKH�'LUHFWRUV�VKDOO�KDYH�WHUPV�WKDW�
H[SLUH�DW�WKH�QH[W�$QQXDO�*HQHUDO�0HHWLQJ��

(OHFWLRQ�RU�DSSRLQWPHQW�RI�GLUHFWRUV��

�
�
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��� $W�HDFK�DQQXDO�JHQHUDO�PHHWLQJ��WKH�YRWLQJ�PHPEHUV�HQWLWOHG�WR�YRWH�IRU�WKH�
HOHFWLRQ�RU�DSSRLQWPHQW�RI�GLUHFWRUV�PXVW�HOHFW�RU�DSSRLQW�WKH�%RDUG��

'LUHFWRUV�PD\�ILOO�FDVXDO�YDFDQF\�RQ�%RDUG��

��� 7KH�%RDUG�PD\��DW�DQ\�WLPH��DSSRLQW�D�PHPEHU�DV�D�GLUHFWRU�WR�ILOO�D�YDFDQF\�
WKDW�DULVHV�RQ�WKH�%RDUG�DV�D�UHVXOW�RI�WKH�UHVLJQDWLRQ��GHDWK�RU�LQFDSDFLW\�RI�
D�GLUHFWRU�GXULQJ�WKH�GLUHFWRU¶V�WHUP�RI�RIILFH��

7HUP�RI�DSSRLQWPHQW�RI�GLUHFWRU�ILOOLQJ�FDVXDO�YDFDQF\��

��� $�GLUHFWRU�DSSRLQWHG�E\�WKH�%RDUG�WR�ILOO�D�YDFDQF\�FHDVHV�WR�EH�D�GLUHFWRU�DW�
WKH�HQG�RI�WKH�XQH[SLUHG�SRUWLRQ�RI�WKH�WHUP�RI�RIILFH�RI�WKH�LQGLYLGXDO�ZKRVH�
GHSDUWXUH�IURP�RIILFH�FUHDWHG�WKH�YDFDQF\��

�

�

3�$57����±�'�,5(&7256 �¶�0�((7,1*6��

&DOOLQJ�GLUHFWRUV¶�PHHWLQJ��

��� $�GLUHFWRUV¶�PHHWLQJ�PD\�EH�FDOOHG�E\�WKH�SUHVLGHQW�RU�E\�DQ\���RWKHU�
GLUHFWRUV��

1RWLFH�RI�GLUHFWRUV¶�PHHWLQJ��

��� $W�OHDVW���GD\V¶�QRWLFH�RI�D�GLUHFWRUV¶�PHHWLQJ�PXVW�EH�JLYHQ�XQOHVV�DOO�WKH�
GLUHFWRUV�DJUHH�WR�D�VKRUWHU�QRWLFH�SHULRG��

3URFHHGLQJV�YDOLG�GHVSLWH�RPLVVLRQ�WR�JLYH�QRWLFH��

��� 7KH�DFFLGHQWDO�RPLVVLRQ�WR�JLYH�QRWLFH�RI�D�GLUHFWRUV¶�PHHWLQJ�WR�D�GLUHFWRU��RU�
WKH�QRQ�UHFHLSW�RI�D�QRWLFH�E\�D�GLUHFWRU��GRHV�QRW�LQYDOLGDWH�SURFHHGLQJV�DW�
WKH�PHHWLQJ���

&RQGXFW�RI�GLUHFWRUV¶�PHHWLQJV��

��� 7KH�GLUHFWRUV�PD\�UHJXODWH�WKHLU�PHHWLQJV�DQG�SURFHHGLQJV�DV�WKH\�WKLQN�ILW��

4XRUXP�RI�GLUHFWRUV��

��� 7KH�TXRUXP�IRU�WKH�WUDQVDFWLRQ�RI�EXVLQHVV�DW�D�GLUHFWRUV¶�PHHWLQJ�LV�D�
PDMRULW\�RI�WKH�GLUHFWRUV��

�
�
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3�$57����±�%�2$5'��3�26,7,216��

(OHFWLRQ�RU�DSSRLQWPHQW�WR�%RDUG�SRVLWLRQV��

��� 'LUHFWRUV�PXVW�EH�HOHFWHG�RU�DSSRLQWHG�WR�WKH�IROORZLQJ�%RDUG�SRVLWLRQV��DQG�
D�GLUHFWRU��RWKHU�WKDQ�WKH�SUHVLGHQW��PD\�KROG�PRUH�WKDQ�RQH�SRVLWLRQ��

�D��SUHVLGHQW��

�E��YLFH�SUHVLGHQW���

�F��VHFUHWDU\���

�G��WUHDVXUHU���

(OHFWLRQ�RU�DSSRLQWPHQW�WR�3UHVLGHQW�

��� 8QOHVV�RWKHUZLVH�GHWHUPLQHG�E\�WKH�%RDUG��WKH�SUHVLGHQW�SRVLWLRQ�VKDOO�RQO\�
EH�RFFXSLHG�E\�D�SHUVRQ�ZKR�LV�D�GLUHFWRU�RI�WKH�6RFLHW\�DQG�ZKR�KDV�EHHQ�D�
GLUHFWRU�RI�WKH�6RFLHW\�IRU�DW�OHDVW�RQH�\HDU���
�

'LUHFWRUV�DW�ODUJH��

��� (DFK�'LUHFWRU�ZKR�LV�HOHFWHG�RU�DSSRLQWHG�WR�WKH�%RDUG��DQG�LV�QRW�DSSRLQWHG�
WR�DQ�2IILFHU�SRVLWLRQ��VKDOO�EH�GHHPHG�D�GLUHFWRU�DW�ODUJH���

5ROH�RI�SUHVLGHQW��

��� 7KH�SUHVLGHQW�LV�WKH�FKDLU�RI�WKH�%RDUG�DQG�LV�UHVSRQVLEOH�IRU�VXSHUYLVLQJ�WKH�
RWKHU�GLUHFWRUV�LQ�WKH�H[HFXWLRQ�RI�WKHLU�GXWLHV��

5ROH�RI�YLFH�SUHVLGHQW��

��� 7KH�YLFH�SUHVLGHQW�LV�WKH�YLFH�FKDLU�RI�WKH�%RDUG�DQG�LV�UHVSRQVLEOH�IRU�
FDUU\LQJ�RXW�WKH�GXWLHV�RI�WKH�SUHVLGHQW�LI�WKH�SUHVLGHQW�LV�XQDEOH�WR�DFW���

5ROH�RI�VHFUHWDU\��

��� 7KH�VHFUHWDU\�LV�UHVSRQVLEOH�IRU�GRLQJ��RU�PDNLQJ�WKH�QHFHVVDU\�
DUUDQJHPHQWV�IRU��WKH�IROORZLQJ��

�D��LVVXLQJ�QRWLFHV�RI�JHQHUDO�PHHWLQJV�DQG�GLUHFWRUV¶�PHHWLQJV���

�E��WDNLQJ�PLQXWHV�RI�JHQHUDO�PHHWLQJV�DQG�GLUHFWRUV¶�PHHWLQJV���

�F��NHHSLQJ�WKH�UHFRUGV�RI�WKH�6RFLHW\�LQ�DFFRUGDQFH�ZLWK�WKH�$FW���

�G��FRQGXFWLQJ�WKH�FRUUHVSRQGHQFH�RI�WKH�%RDUG���

�H��ILOLQJ�WKH�DQQXDO�UHSRUW�RI�WKH�6RFLHW\�DQG�PDNLQJ�DQ\�RWKHU�ILOLQJV�
ZLWK�WKH�UHJLVWUDU�XQGHU�WKH�$FW��

�
�
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$EVHQFH�RI�VHFUHWDU\�IURP�PHHWLQJ��

��� ,Q�WKH�DEVHQFH�RI�WKH�VHFUHWDU\�IURP�D�PHHWLQJ��WKH�%RDUG�PXVW�DSSRLQW�
DQRWKHU�LQGLYLGXDO�WR�DFW�DV�VHFUHWDU\�DW�WKH�PHHWLQJ��

5ROH�RI�WUHDVXUHU��

��� 7KH�WUHDVXUHU�LV�UHVSRQVLEOH�IRU�GRLQJ��RU�PDNLQJ�WKH�QHFHVVDU\�DUUDQJHPHQWV�
IRU��WKH�IROORZLQJ��

�D��UHFHLYLQJ�DQG�EDQNLQJ�PRQLHV�FROOHFWHG�IURP�WKH�PHPEHUV�RU�RWKHU�
VRXUFHV��

�E��NHHSLQJ�DFFRXQWLQJ�UHFRUGV�LQ�UHVSHFW�RI�WKH�6RFLHW\¶V�ILQDQFLDO�
WUDQVDFWLRQV��

�F��SUHSDULQJ�WKH�6RFLHW\¶V�ILQDQFLDO�VWDWHPHQWV���

�G��PDNLQJ�WKH�6RFLHW\¶V�ILOLQJV�UHVSHFWLQJ�WD[HV���
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5HPXQHUDWLRQ�RI�GLUHFWRUV��

��� 7KHVH�%\ODZV�GR�QRW�SHUPLW�WKH�6RFLHW\�WR�SD\�WR�D�GLUHFWRU�UHPXQHUDWLRQ�IRU�
EHLQJ�D�GLUHFWRU��EXW�WKH�6RFLHW\�PD\��VXEMHFW�WR�WKH�$FW��SD\�UHPXQHUDWLRQ�
WR�D�GLUHFWRU�IRU�VHUYLFHV�SURYLGHG�E\�WKH�GLUHFWRU�WR�WKH�6RFLHW\�LQ�DQRWKHU�
FDSDFLW\��

6LJQLQJ�DXWKRULW\��

��� $�FRQWUDFW�RU�RWKHU�UHFRUG�WR�EH�VLJQHG�E\�WKH�6RFLHW\�PXVW�EH�VLJQHG�RQ�
EHKDOI�RI�WKH�6RFLHW\�

�D��E\�WKH�SUHVLGHQW��WRJHWKHU�ZLWK�RQH�RWKHU�GLUHFWRU���

�E��LI�WKH�SUHVLGHQW�LV�XQDEOH�WR�SURYLGH�D�VLJQDWXUH��E\�WKH�YLFH�SUHVLGHQW�
WRJHWKHU�ZLWK�RQH�RWKHU�GLUHFWRU��

�F��LI�WKH�SUHVLGHQW�DQG�YLFH�SUHVLGHQW�DUH�ERWK�XQDEOH�WR�SURYLGH�
VLJQDWXUHV��E\�DQ\���RWKHU�GLUHFWRUV��RU�

�G��LQ�DQ\�FDVH��E\�RQH�RU�PRUH�LQGLYLGXDOV�DXWKRUL]HG�E\�WKH�%RDUG�WR�
VLJQ�WKH�UHFRUG�RQ�EHKDOI�RI�WKH�6RFLHW\��
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