
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
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FORM 8-K
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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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Tellurian Inc.
(Exact name of registrant as specified in its charter)

 
Delaware   001-5507   06-0842255

(State or other jurisdiction of
incorporation)   (Commission File Number)   (I.R.S. Employer

Identification No.)
 

1201 Louisiana Street, Suite 3100, Houston, TX   77002
(Address of principal executive offices)   (Zip Code)

 
Registrant’s telephone number, including area code:    (832) 962-4000  

 
 

(Former name or former address, if changed since last report)
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class   Trading symbol   Name of each exchange on which registered
Common stock, par value $0.01 per share   TELL   NYSE American LLC

         

8.25% Senior Notes due 2028   TELZ   NYSE American LLC
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).
 

Emerging growth company  ¨
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ¨
 
 



 

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

On August  15, 2024, Tellurian Inc. (the “Company”) filed a corrected amended and restated certificate of incorporation of the Company (the “Corrected A&R
Certificate of Incorporation”) with the Delaware Secretary of State in order to attach a copy of the Certificate of Designations of Series C Convertible Preferred Stock of the
Company (the “Certificate of Designations”). Prior to the correction, the Certificate of Designations was incorporated by reference in the Company’s Certificate of
Incorporation but was not attached.
 

The foregoing description of the Corrected A&R Certificate of Incorporation is not complete and is qualified in its entirety by reference to the full text of the Corrected
A&R Certificate of Incorporation, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 

(d)           Exhibits.
 

Exhibit 
No.   Description
3.1   Corrected Amended and Restated Certificate of Incorporation of Tellurian Inc.
     

104   Cover Page Interactive Data File – the cover page XBRL tags are embedded within the Inline XBRL document (included as Exhibit 101)
 

https://content.equisolve.net/tellurianinc/sec/0001104659-24-090110/for_pdf/tm2421760d1_ex3-1.htm
https://content.equisolve.net/tellurianinc/sec/0001104659-24-090110/for_pdf/tm2421760d1_ex3-1.htm


 

 
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.
 
  TELLURIAN INC.
     
Date: August 15, 2024 By: /s/ Simon G. Oxley
  Name: Simon G. Oxley
  Title: Executive Vice President and Chief Financial Officer
 

 



Exhibit 3.1

​ ​5/)​Y​&255(&7('​$0(1'('​$1'​5(67$7('​​&(57,),&$7(​2)​,1&25325$7,21​2)​7(//85,$1​,1&​7HOOXULDQ​,QF​D​
FRUSRUDWLRQ​RUJDQL]HG​DQG​H[LVWLQJ​XQGHU​WKH​ODZV​RI​WKH​6WDWH​RI​'HODZDUH​
WKH​³&RUSRUDWLRQ´​KHUHE\​FHUWLILHV​DV​IROORZV​​ ​ ​ 7KH​ $PHQGHG​ DQG​ 5HVWDWHG​
&HUWLILFDWH​ RI​ ,QFRUSRUDWLRQ​ RI​ WKH​ &RUSRUDWLRQ​ WKH​³&HUWLILFDWH​RI​
,QFRUSRUDWLRQ´​ZDV​ILOHG​ZLWK​WKH​6HFUHWDU\​RI​6WDWH​RI​WKH​6WDWH​RI​'HODZDUH​
RQ​-XQH​​​DQG​WKH​&HUWLILFDWH​RI​,QFRUSRUDWLRQ​UHTXLUHV​FRUUHFWLRQ​DV​
SHUPLWWHG​E\​VXEVHFWLRQ​I​RI​6HFWLRQ​​RI​WKH​*HQHUDO​&RUSRUDWLRQ​/DZ​RI​WKH​
6WDWH​RI​'HODZDUH​​ ​​7KH​LQDFFXUDF\​RU​GHIHFW​RI​VXFK​&HUWLILFDWH​RI​
,QFRUSRUDWLRQ​WR​EH​FRUUHFWHG​KHUHE\​LV​WKDW​WKH​&HUWLILFDWH​RI​
'HVLJQDWLRQV​RI​6HULHV​&​&RQYHUWLEOH​3UHIHUUHG​6WRFN​ZKLFK​ZDV​UHIHUHQFHG​
LQ​ $UWLFOH​ )2857+​ RI​ WKH​ &HUWLILFDWH​ RI​ ,QFRUSRUDWLRQ​ ZDV​ QRW​ DWWDFKHG​
WR​ WKH​ &HUWLILFDWH​ RI​,QFRUSRUDWLRQ​​ ​​7KH​&HUWLILFDWH​RI​,QFRUSRUDWLRQ​LV​
FRUUHFWHG​WR​UHDG​LQ​LWV​HQWLUHW\​DV​IROORZV​$0(1'('​$1'​5(67$7('​&(57,),&$7(​2)​
,1&25325$7,21 2)​7(//85,$1​,1&​7HOOXULDQ​,QF​D​FRUSRUDWLRQ​RUJDQL]HG​DQG​H[LVWLQJ​
XQGHU​WKH​ODZV​RI​WKH​6WDWH​RI​'HODZDUH​WKH​³&RUSRUDWLRQ´​KHUHE\​FHUWLILHV​
WKDW​​​ௗௗௗௗௗௗௗௗௗ7KH​ SUHVHQW​ QDPH​ RI​ WKH​ &RUSRUDWLRQ​ LV​ 7HOOXULDQ​ ,QF​
7KH​ &RUSRUDWLRQ​ ZDV​LQFRUSRUDWHG​ XQGHU​ WKH​ QDPH​ ³0DJHOODQ​
3HWUROHXP​ &RUSRUDWLRQ´​ E\​ WKH​ ILOLQJ​ RI​ LWV​ RULJLQDO​&HUWLILFDWH​RI​
,QFRUSRUDWLRQ​ZLWK​WKH​6HFUHWDU\​RI​6WDWH​RI​WKH​6WDWH​RI​'HODZDUH​RQ​
$XJXVW​​​​​ௗௗௗௗௗௗௗௗௗ7KLV​$PHQGHG​DQG​5HVWDWHG​&HUWLILFDWH​RI​
,QFRUSRUDWLRQ​RI​WKH​&RUSRUDWLRQ​ZKLFK​UHVWDWHV​DQG​LQWHJUDWHV​DQG​
DOVR​IXUWKHU​DPHQGV​WKH​SURYLVLRQV​RI​WKH​&RUSRUDWLRQ¶V​&HUWLILFDWH​RI​
,QFRUSRUDWLRQ​ZDV​GXO\​DGRSWHG​LQ​DFFRUGDQFH​ZLWK​WKH​SURYLVLRQV​RI​
6HFWLRQV​​DQG​​RI​WKH​*HQHUDO​&RUSRUDWLRQ​/DZ​RI​WKH​6WDWH​RI​'HODZDUH​WKH​³'*&/´​​​
ௗௗௗௗௗௗௗௗௗ7KH​ &HUWLILFDWH​ RI​ ,QFRUSRUDWLRQ​ RI​ WKH​ &RUSRUDWLRQ​LV​
KHUHE\​UHVWDWHG​ LQWHJUDWHG​DQG​IXUWKHU​DPHQGHG​WR​UHDG​LQ​LWV​HQWLUHW\​
DV​IROORZV​​​),567​​ 7KH​QDPH​RI​WKH​&RUSRUDWLRQ​LV​7HOOXULDQ​,QF​​​



5/)​Y​6(&21'​ 7KH​DGGUHVV​RI​LWV​UHJLVWHUHG​RIILFH​LQ​WKH​6WDWH​RI​'HODZDUH​LV​​
/DNHODQG​$YHQXH​LQ​WKH​&LW\​RI​'RYHU​&RXQW\​RI​.HQW​​7KH​QDPH​RI​LWV​UHJLVWHUHG​
DJHQW​DW​VXFK​DGGUHVV​LV​&DSLWRO​6HUYLFHV​,QF​​​7+,5'​ 7KH​ QDWXUH​ RI​ WKH​
EXVLQHVV​ DQG​ REMHFWV​ RU​ SXUSRVHV​ SURSRVHG​ WR​ EH​WUDQVDFWHG​
SURPRWHG​ RU​ FDUULHG​ RQ​ LV​ WR​ HQJDJH​ LQ​ DQ\​ ODZIXO​ DFWV​ DQG​ DFWLYLWLHV​
IRU​ ZKLFK​FRUSRUDWLRQV​PD\​EH​RUJDQL]HG​XQGHU​WKH​'*&/​​​)2857+​​​Dௗௗௗௗௗௗௗௗௗ7KH​
WRWDO​ QXPEHU​ RI​ VKDUHV​ RI​ VWRFN​ ZKLFK​ WKH​ &RUSRUDWLRQ​ VKDOO​ KDYH​
DXWKRULW\​ WR​ LVVXH​ LV​RQH​ ELOOLRQ​ VHYHQ​KXQGUHG​ PLOOLRQ​ ​ RI​ ZKLFK​RQH​
ELOOLRQ​VL[​KXQGUHG​PLOOLRQ​​VKDUHV​VKDOO​EH​FRPPRQ​VWRFN​SDU​YDOXH​RI​RQH​
FHQW​​SHU​VKDUH​WKH​³&RPPRQ​6WRFN´​DQG​RQH​KXQGUHG​PLOOLRQ​​VKDUHV​VKDOO​EH​
SUHIHUUHG​VWRFN​SDU​YDOXH​RI​RQH​FHQW​​SHU​VKDUH​WKH​³3UHIHUUHG​6WRFN´​​​
Eௗௗௗௗௗௗௗௗௗ7KH​ ERDUG​ RI​ GLUHFWRUV​ RI​ WKH​ &RUSRUDWLRQ​ WKH​ ³%RDUG​ RI​
'LUHFWRUV´​ LV​KHUHE\​H[SUHVVO\​DXWKRUL]HG​E\​UHVROXWLRQ​RU​UHVROXWLRQV​
WKHUHRI​WR​SURYLGH​RXW​RI​WKH​XQLVVXHG​VKDUHV​RI​3UHIHUUHG​6WRFN​IRU​VHULHV​
RI​3UHIHUUHG​6WRFN​DQG​ZLWK​UHVSHFW​WR​HDFK​VXFK​VHULHV​WR​IL[​WKH​QXPEHU​RI​
VKDUHV​FRQVWLWXWLQJ​VXFK​VHULHV​DQG​WKH​GHVLJQDWLRQ​RI​VXFK​VHULHV​WKH​
YRWLQJ​SRZHUV​LI​DQ\​RI​WKH​VKDUHV​RI​ VXFK​VHULHV​DQG​WKH​SUHIHUHQFHV​DQG​
UHODWLYH​SDUWLFLSDWLQJ​RSWLRQDO​RU​RWKHU​VSHFLDO​ULJKWV​LI​DQ\​DQG​DQ\​
TXDOLILFDWLRQV​OLPLWDWLRQV​RU​UHVWULFWLRQV​WKHUHRI​RI​WKH​VKDUHV​RI​VXFK​
VHULHV​7KH​SRZHUV​SUHIHUHQFHV​DQG​UHODWLYH​SDUWLFLSDWLQJ​RSWLRQDO​DQG​
RWKHU​VSHFLDO​ULJKWV​RI​HDFK​VHULHV​RI​3UHIHUUHG​6WRFN​DQG​WKH​
TXDOLILFDWLRQV​OLPLWDWLRQV​RU​UHVWULFWLRQV​WKHUHRI​LI​DQ\​PD\​GLIIHU​IURP​
WKRVH​RI​DQ\​DQG​DOO​RWKHU​VHULHV​DW​DQ\​WLPH​RXWVWDQGLQJ​​​
Fௗௗௗௗௗௗௗௗௗ([FHSW​DV​RWKHUZLVH​UHTXLUHG​E\​ODZ​KROGHUV​RI​&RPPRQ​6WRFN​DV​
VXFK​VKDOO​QRW​EH​HQWLWOHG​WR​YRWH​RQ​DQ\​DPHQGPHQW​WR​WKLV​&HUWLILFDWH​
RI​,QFRUSRUDWLRQ​LQFOXGLQJ​DQ\​&HUWLILFDWH​RI​'HVLJQDWLRQV​UHODWLQJ​WR​DQ\​
VHULHV​RI​3UHIHUUHG​6WRFN​WKDW​UHODWHV​VROHO\​WR​WKH​WHUPV​RI​ RQH​ RU​PRUH​
RXWVWDQGLQJ​ VHULHV​ RI​ 3UHIHUUHG​ 6WRFN​LI​WKH​ KROGHUV​ RI​ VXFK​ DIIHFWHG​
VHULHV​ DUH​HQWLWOHG​HLWKHU​VHSDUDWHO\​RU​WRJHWKHU​ZLWK​WKH​KROGHUV​RI​
RQH​RU​PRUH​RWKHU​VXFK​VHULHV​WR​YRWH​WKHUHRQ​ SXUVXDQW​WR​WKLV​
&HUWLILFDWH​ RI​ ,QFRUSRUDWLRQ​ LQFOXGLQJ​DQ\​&HUWLILFDWH​ RI​'HVLJQDWLRQV​
UHODWLQJ​WR​DQ\​VHULHV​RI​3UHIHUUHG​6WRFN​RU​SXUVXDQW​WR​WKH​'*&/​​ ​ G​
3XUVXDQW​ WR​ WKH​ DXWKRULW\​ FRQIHUUHG​ E\​ WKLV​ $UWLFOH​ )2857+​ ​VKDUHV​RI​
3UHIHUUHG​6WRFN​KDYH​EHHQ​GHVLJQDWHG​DV​6HULHV​&​&RQYHUWLEOH​3UHIHUUHG​
6WRFN​ZLWK​VXFK​YRWLQJ​SRZHUV​DQG​ZLWK​VXFK​GHVLJQDWLRQV​SUHIHUHQFHV​DQG​
UHODWLYH​SDUWLFLSDWLQJ​RSWLRQDO​RU​RWKHU​VSHFLDO​ULJKWV​DQG​
TXDOLILFDWLRQV​OLPLWDWLRQV​RU​UHVWULFWLRQV​WKHUHRI​DV​DUH​VWDWHG​DQG​
H[SUHVVHG​LQ​WKH​&HUWLILFDWH​RI​'HVLJQDWLRQV​RI​6HULHV​&​&RQYHUWLEOH​
3UHIHUUHG​6WRFN​RI​WKH​&RPSDQ\​ILOHG​ZLWK​WKH​6HFUHWDU\​RI​6WDWH​RI​WKH​6WDWH​
RI​'HODZDUH​RQ​0DUFK​​​D​FRS\​RI​ZKLFK​LV​DWWDFKHG​KHUHWR​DV​([KLELW​$​​​​),)7+​​​
Dௗௗௗௗௗௗௗௗௗ7KH​%RDUG​RI​'LUHFWRUV​VKDOO​FRQVLVW​RI​RQH​RU​PRUH​PHPEHUV​
WKH​QXPEHU​WKHUHRI​WR​EH​GHWHUPLQHG​IURP​WLPH​WR​WLPH​VROHO\​E\​
UHVROXWLRQ​RI​WKH​%RDUG​RI​'LUHFWRUV​​​



5/)​Y​Eௗௗௗௗௗௗௗௗௗ7KH​GLUHFWRUV​DUH​GLYLGHG​LQWR​WKUHH​FODVVHV​DV​QHDUO\​
HTXDO​LQ​QXPEHU​DV​SRVVLEOH​ $W​ HDFK​ DQQXDO​ PHHWLQJ​ RI​ VWRFNKROGHUV​
GLUHFWRUV​ HOHFWHG​ WR​ VXFFHHG​ WKRVH​ GLUHFWRUV​ZKRVH​WHUPV​H[SLUH​
VKDOO​EH​HOHFWHG​IRU​D​WHUP​RI​RIILFH​WR​H[SLUH​DW​WKH​WKLUG​VXFFHHGLQJ​
DQQXDO​PHHWLQJ​RI​VWRFNKROGHUV​DIWHU​WKHLU​HOHFWLRQ​DQG​XQWLO​WKHLU​
UHVSHFWLYH​VXFFHVVRUV​DUH​GXO\​HOHFWHG​DQG​ KDYH​ TXDOLILHG​ RU​ XSRQ​ WKHLU​
HDUOLHU​ GHDWK​ UHVLJQDWLRQ​ RU​ UHPRYDO​ 1RWZLWKVWDQGLQJ​ WKH​IRUHJRLQJ​
GLUHFWRUV​HOHFWHG​E\​KROGHUV​RI​3UHIHUUHG​6WRFN​LI​DQ\​VKDOO​QRW​EH​DVVLJQHG​
WR​FODVVHV​EXW​VKDOO​EH​VXEMHFW​WR​HOHFWLRQ​DQG​UHPRYDO​DQG​VKDOO​KDYH​
WHUPV​RI​RIILFH​DV​VSHFLILHG​KHUHLQ​,Q​FDVH​RI​DQ\​LQFUHDVH​RU​GHFUHDVH​IURP​WLPH​
WR​WLPH​LQ​WKH​QXPEHU​RI​GLUHFWRUV​RWKHU​WKDQ​GLUHFWRUV​HOHFWHG​ E\​
KROGHUV​ RI​ 3UHIHUUHG​ 6WRFN​ LI​ DQ\​ WKH​ QXPEHU​ RI​ GLUHFWRUV​ LQ​ HDFK​ FODVV​
VKDOO​ EH​DSSRUWLRQHG​DV​QHDUO\​HTXDO​DV​SRVVLEOH​​​Fௗௗௗௗௗௗௗௗௗ6XEMHFW​
WR​WKH​ULJKWV​RI​WKH​KROGHUV​RI​DQ\​RQH​RU​PRUH​VHULHV​RI​3UHIHUUHG​6WRFN​WKHQ​
RXWVWDQGLQJ​QHZO\​FUHDWHG​GLUHFWRUVKLSV​UHVXOWLQJ​IURP​DQ\​LQFUHDVH​LQ​
WKH​DXWKRUL]HG​QXPEHU​RI​GLUHFWRUV​RU​DQ\​YDFDQFLHV​LQ​WKH​%RDUG​RI​
'LUHFWRUV​UHVXOWLQJ​IURP​GHDWK​UHVLJQDWLRQ​UHWLUHPHQW​
GLVTXDOLILFDWLRQ​ UHPRYDO​ IURP​ RIILFH​ RU​ RWKHU​ FDXVH​ VKDOO​ EH​ ILOOHG​
VROHO\​ E\​ WKH​DIILUPDWLYH​YRWH​RI​D​PDMRULW\​RI​WKH​UHPDLQLQJ​GLUHFWRUV​WKHQ​
LQ​RIILFH​HYHQ​WKRXJK​OHVV​WKDQ​D​TXRUXP​RI​WKH​%RDUG​RI​'LUHFWRUV​$Q\​GLUHFWRU​
VR​FKRVHQ​VKDOO​KROG​RIILFH​XQWLO​WKH​QH[W​HOHFWLRQ​RI​WKH​FODVV​IRU​ZKLFK​
VXFK​GLUHFWRU​VKDOO​KDYH​EHHQ​FKRVHQ​DQG​XQWLO​KLV​VXFFHVVRU​VKDOO​EH​
HOHFWHG​DQG​ TXDOLILHG​1R​ GHFUHDVH​LQ​WKH​ QXPEHU​ RI​ GLUHFWRUV​ VKDOO​
VKRUWHQ​WKH​WHUP​RI​DQ\​LQFXPEHQW​GLUHFWRU​​​Gௗௗௗௗௗௗௗௗௗ6XEMHFW​WR​WKH​
ULJKWV​RI​WKH​KROGHUV​RI​DQ\​RQH​RU​PRUH​VHULHV​RI​3UHIHUUHG​6WRFN​WKHQ​
RXWVWDQGLQJ​DQ\​GLUHFWRU​RU​WKH​HQWLUH​%RDUG​RI​'LUHFWRUV​PD\​EH​UHPRYHG​
IURP​RIILFH​DW​DQ\​WLPH​EXW​RQO\​IRU​FDXVH​DQG​RQO\​E\​WKH​DIILUPDWLYH​YRWH​RI​DW​
OHDVW​D​PDMRULW\​RI​WKH​WRWDO​YRWLQJ​SRZHU​RI​WKH​RXWVWDQGLQJ​VKDUHV​RI​
FDSLWDO​VWRFN​RI​WKH​&RUSRUDWLRQ​HQWLWOHG​WR​YRWH​JHQHUDOO\​LQ​WKH​
HOHFWLRQ​RI​GLUHFWRUV​YRWLQJ​WRJHWKHU​DV​D​VLQJOH​FODVV​​​6,;7+ௗௗ1R​ DFWLRQ​
WKDW​LV​ UHTXLUHG​ RU​ SHUPLWWHG​WR​ EH​WDNHQ​ E\​WKH​ VWRFNKROGHUV​ RI​WKH​
&RUSRUDWLRQ​DW​DQ\​DQQXDO​RU​VSHFLDO​PHHWLQJ​RI​VWRFNKROGHUV​PD\​EH​
HIIHFWHG​E\​ZULWWHQ​FRQVHQW​RI​VWRFNKROGHUV​LQ​OLHX​RI​D​PHHWLQJ​RI​
VWRFNKROGHUV​XQOHVV​WKH​DFWLRQ​WR​EH​HIIHFWHG​E\​ZULWWHQ​FRQVHQW​RI​
VWRFNKROGHUV​DQG​WKH​WDNLQJ​RI​VXFK​DFWLRQ​E\​VXFK​ZULWWHQ​FRQVHQW​KDYH​
H[SUHVVO\​EHHQ​DSSURYHG​LQ​DGYDQFH​E\​WKH​%RDUG​RI​'LUHFWRUV​​​
6(9(17+ௗௗௗௗௗௗ,Q​IXUWKHUDQFH​DQG​QRW​LQ​OLPLWDWLRQ​RI​WKH​SRZHUV​
FRQIHUUHG​E\​WKH​ODZV​RI​WKH​6WDWH​RI​'HODZDUH​WKH​%RDUG​RI​'LUHFWRUV​LV​
H[SUHVVO\​DXWKRUL]HG​WR​PDNH​DOWHU​DPHQG​DQG​UHSHDO​WKH​%\/DZV​RI​WKH​
&RUSRUDWLRQ​DV​DPHQGHG​DQGRU​UHVWDWHG​IURP​WLPH​WR​WLPH​WKH​³%\ /DZV´​​​,Q​
DGGLWLRQ​WR​WKH​ SRZHUV​ DQG​ DXWKRULWLHV​ KHUHLQ​ RU​ E\​ VWDWXWH​
H[SUHVVO\​ FRQIHUUHG​ XSRQ​WKHP​WKH​%RDUG​RI​'LUHFWRUV​PD\​H[HUFLVH​DOO​VXFK​
SRZHUV​DQG​GR​DOO​VXFK​DFWV​DQG​WKLQJV​DV​PD\​EH​H[HUFLVHG​RU​GRQH​E\​WKH​
&RUSRUDWLRQ​VXEMHFW​QHYHUWKHOHVV​WR​WKH​H[SUHVV​SURYLVLRQV​RI​WKH​'*&/​
WKLV​&HUWLILFDWH​RI​,QFRUSRUDWLRQ​DQG​WKH​%\/DZV​​​​(,*+7+ௗௗௗௗௗௗௗௗௗௗௗ
(OHFWLRQV​ RI​ GLUHFWRUV​ QHHG​ QRW​ EH​ E\​ ZULWWHQ​ EDOORW​ XQOHVV​ WKH​ %\
/DZV​VKDOO​VR​SURYLGH​​​



5/)​Y​1,17+ௗௗௗௗௗௗௗௗௗௗௗௗௗ7KH​ %\/DZV​PD\​ EH​ DOWHUHG​ DPHQGHG​ RU​ UHSHDOHG​
E\​ WKH​ %RDUG​ RI​'LUHFWRUV​1RWZLWKVWDQGLQJ​DQ\​RWKHU​SURYLVLRQ​LQ​WKH​
&HUWLILFDWH​RI​,QFRUSRUDWLRQ​WR​WKH​FRQWUDU\​DQG​VXEMHFW​WR​WKH​ULJKWV​RI​
WKH​KROGHUV​RI​DQ\​VHULHV​RI​3UHIHUUHG​6WRFN​WKHQ​RXWVWDQGLQJ​WKH​%\ /DZV​PD\​
DOVR​EH​DOWHUHG​DPHQGHG​RU​UHSHDOHG​E\​WKH​VWRFNKROGHUV​E\​WKH​
DIILUPDWLYH​YRWH​RI​WKH​KROGHUV​RI​VL[W\VL[​DQG​WZRWKLUGV​SHUFHQW​​​RI​WKH​
YRWLQJ​SRZHU​RI​DOO​RXWVWDQGLQJ​YRWLQJ​VWRFN​RI​WKH​&RUSRUDWLRQ​
JHQHUDOO\​HQWLWOHG​WR​YRWH​RQ​WKH​PDWWHU​​​7(17+ௗௗௗௗௗௗௗௗௗௗௗௗ$​
GLUHFWRU​ RI​ WKLV​ &RUSRUDWLRQ​ VKDOO​ QRW​ EH​ SHUVRQDOO\​ OLDEOH​ WR​ WKH​
&RUSRUDWLRQ​RU​DQ\​RI​LWV​ VWRFNKROGHUV​ IRU​PRQHWDU\​GDPDJHV​ IRU​ EUHDFK​ RI​
ILGXFLDU\​ GXW\​DV​D​GLUHFWRU​H[FHSW​IRU​OLDELOLW\​L​IRU​DQ\​EUHDFK​RI​WKH​
GLUHFWRU¶V​GXW\​RI​OR\DOW\​WR​WKH​&RUSRUDWLRQ​RU​ LWV​ VWRFNKROGHUV​ LL​IRU​
DFWV​ RU​ RPLVVLRQV​ QRW​ LQ​ JRRG​ IDLWK​ RU​ ZKLFK​ LQYROYH​ LQWHQWLRQDO​
PLVFRQGXFW​RU​D​NQRZLQJ​YLRODWLRQ​RI​ODZ​LLL​XQGHU​6HFWLRQ​​RI​WKH​'*&/​RU​LY​IRU​
DQ\​WUDQVDFWLRQ​IURP​ZKLFK​WKH​GLUHFWRU​GHULYHG​DQ​LPSURSHU​SHUVRQDO​
EHQHILW​,I​WKH​'*&/​KHUHDIWHU​LV​DPHQGHG​FKDQJHG​RU​PRGLILHG​LQ​DQ\​ZD\​WR​
IXUWKHU​HOLPLQDWH​RU​OLPLW​WKH​OLDELOLW\​RI​GLUHFWRUV​WR​WKH​&RUSRUDWLRQ​
RU​LWV​VWRFNKROGHUV​RU​WKLUG​SDUWLHV​WKHQ​GLUHFWRUV​RI​WKH​&RUSRUDWLRQ​
LQ​DGGLWLRQ​WR​ WKH​ FLUFXPVWDQFHV​ LQ​ ZKLFK​ GLUHFWRUV​ DUH​ QRW​
SHUVRQDOO\​ OLDEOH​ DV​ VHW​ IRUWK​ LQ​ WKH​ SUHFHGLQJ​VHQWHQFH​VKDOO​DOVR​
QRW​EH​SHUVRQDOO\​OLDEOH​WR​WKH​&RUSRUDWLRQ​RU​LWV​VWRFNKROGHUV​RU​
WKLUG​SDUWLHV​IRU​ PRQHWDU\​ GDPDJHV​ WR​ VXFK​ IXUWKHU​ H[WHQW​ SHUPLWWHG​
E\​ VXFK​ DPHQGPHQW​ FKDQJH​ RU​PRGLILFDWLRQ​​​$Q\​ DPHQGPHQW​ UHSHDO​ RU​
PRGLILFDWLRQ​ RI​WKH​ IRUHJRLQJ​ SDUDJUDSK​ VKDOO​ QRW​ DGYHUVHO\​DIIHFW​WKH​
ULJKWV​RI​DQ\​GLUHFWRU​RI​WKH​&RUSRUDWLRQ​UHODWLQJ​WR​FODLPV​DULVLQJ​LQ​
FRQQHFWLRQ​ZLWK​HYHQWV​ZKLFK​WRRN​SODFH​SULRU​WR​WKH​GDWH​RI​VXFK​
DPHQGPHQW​UHSHDO​RU​PRGLILFDWLRQ​​​(/(9(17+​​​​​8QOHVV​ WKH​ &RUSRUDWLRQ​
FRQVHQWV​ LQ​ ZULWLQJ​ WR​ WKH​ VHOHFWLRQ​ RI​ DQ​DOWHUQDWLYH​ IRUXP​ WKH​
&RXUW​ RI​ &KDQFHU\​ RI​ WKH​ 6WDWH​ RI​ 'HODZDUH​ VKDOO​ WR​ WKH​ IXOOHVW​ H[WHQW​
SHUPLWWHG​ E\​ ODZ​ EH​ WKH​ VROH​ DQG​ H[FOXVLYH​ IRUXP​ IRU​ L​DQ\​ GHULYDWLYH​
DFWLRQ​ RU​ SURFHHGLQJ​EURXJKW​RQ​EHKDOI​RI​WKH​&RUSRUDWLRQ​LL​DQ\​DFWLRQ​
DVVHUWLQJ​D​FODLP​RI​EUHDFK​RI​D​ILGXFLDU\​GXW\​RZHG​ E\​ DQ\​ FXUUHQW​ RU​ IRUPHU​
GLUHFWRU​ RIILFHU​ RU​ VWRFNKROGHU​ RI​ WKH​ &RUSRUDWLRQ​ WR​ WKH​
&RUSRUDWLRQ​RU​WKH​&RUSRUDWLRQ¶V​VWRFNKROGHUV​LLL​DQ\​DFWLRQ​DVVHUWLQJ​
D​FODLP​DULVLQJ​SXUVXDQW​WR​DQ\​SURYLVLRQ​RI​WKH​'*&/​WKLV​&HUWLILFDWH​RI​
,QFRUSRUDWLRQ​RU​WKH​%\/DZV​RU​DV​WR​ZKLFK​WKH​'*&/​FRQIHUV​MXULVGLFWLRQ​RQ​
WKH​&RXUW​RI​&KDQFHU\​RI​WKH​6WDWH​RI​'HODZDUH​RU​LY​DQ\​DFWLRQ​DVVHUWLQJ​D​
FODLP​ JRYHUQHG​ E\​WKH​LQWHUQDO​DIIDLUV​ GRFWULQH​$Q\​ SHUVRQ​ RU​HQWLW\​
SXUFKDVLQJ​ RU​RWKHUZLVH​DFTXLULQJ​RU​KROGLQJ​DQ\​LQWHUHVW​LQ​VKDUHV​RI​
FDSLWDO​VWRFN​RI​WKH​&RUSRUDWLRQ​VKDOO​EH​GHHPHG​WR​KDYH​QRWLFH​RI​DQG​
FRQVHQWHG​WR​WKH​SURYLVLRQV​RI​WKLV​$UWLFOH​(/(9(17+​[Signature page follows]
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