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AMENDMENT 2024-1 (continued)

24-24004

REASON:���9�M�J�X�J���U�W�T�U�T�X�J�I���F�R�J�S�I�R�J�S�Y�X���Y�T���Y�M�J���.�(�(���'�^�Q�F�\�X���F�S�I���(�J�W�Y�N�*�H�F�Y�J���T�K���.�S�H�T�W�U�T�W�F�Y�N�T�S���L�W�F�S�Y���Y�M�J���.�(�(���'�T�F�W�I���T�K��
�)�N�W�J�H�Y�T�W�X���Y�M�J���F�Z�Y�M�T�W�N�Y�^���Y�T���W�J�R�T�[�J���F���I�N�W�J�H�Y�T�W���K�T�W���H�F�Z�X�J���Z�U�T�S���F���*�[�J���X�N�]�Y�M�X���R�F�O�T�W�N�Y�^���[�T�Y�J���F�S�I���U�W�T�[�N�I�J���Y�M�F�Y���F���I�N�W�J�H�Y�T�W���\�M�T��
has been declared to be of unsound mind by a court will automatically be removed from their position on the Board.  
The amendment allowing for removal of a director for cause is being proposed to authorize the Board of Directors to 
take swift action in limited circumstances where there is widespread agreement among the Board of Directors that a 
director’s conduct has harmed or has the potential to harm the corporation or its reputation.  Under Delaware law, the 
�F�Z�Y�M�T�W�N�Y�^���Y�T���W�J�R�T�[�J���I�N�W�J�H�Y�T�W�X���K�T�W���H�F�Z�X�J���R�F�^���T�S�Q�^���G�J���L�W�F�S�Y�J�I���\�N�Y�M�N�S���F�S���T�W�L�F�S�N�_�F�Y�N�T�S�c�X���(�J�W�Y�N�*�H�F�Y�J���T�K���.�S�H�T�W�U�T�W�F�Y�N�T�S�������9�M�J��
amendment making a person who has been declared of unsound mind ineligible for Board service is being proposed in 
�Y�M�J���H�F�X�J���T�K���F�S���F�H�H�N�I�J�S�Y���T�W���N�Q�Q�S�J�X�X���Y�M�F�Y���R�F�P�J�X���N�Y���N�R�U�T�X�X�N�G�Q�J���K�T�W���F���I�N�W�J�H�Y�T�W���Y�T���K�Z�Q�*�Q�Q���Y�M�J���I�Z�Y�N�J�X���T�K���F���I�N�W�J�H�Y�T�W����������

�9�M�J���'�T�F�W�I���T�K���)�N�W�J�H�Y�T�W�X���M�J�W�J�G�^���X�Z�G�R�N�Y�X���Y�M�J�X�J���F�R�J�S�I�R�J�S�Y�X���Y�T���Y�M�J���.�(�(���'�^�Q�F�\�X���F�S�I���(�J�W�Y�N�*�H�F�Y�J���T�K���.�S�H�T�W�U�T�W�F�Y�N�T�S���K�T�W���Y�M�J��
Voting Members’ consideration and unanimously recommends approval thereof.


