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REQUEST FOR COMMENT
PROPOSED AMENDMENTS TO
FORM 58-101F1 CORPORATE GOVERNANCE DISCLOSURE OF
NATIONAL INSTRUMENT 58-101
DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES

1.

REQUEST FOR PUBLIC COMMENT

We, the Ontario Securities Commission (OSC), are publishing for a 90-day comment period proposed amendments
(the Proposed Amendments) to Form 58-101F1 Corporate Governance Disclosure (Form 58-101F1) of National
Instrument 58-101 Disclosure of Corporate Governance Practices (NI 58-101).
The Proposed Amendments would require TSX-listed and other non-venture issuers to provide disclosure
regarding the following matters on an annual basis:
• director term limits,
• policies regarding the representation of women on the board,
• the board’s or nominating committee’s consideration of the representation of women in the director
identification and selection process,
• the issuer’s consideration of the representation of women in executive officer positions when making
executive officer appointments,
• targets regarding the representation of women on the board and in executive officer positions, and
• the number of women on the board and in executive officer positions.
The Proposed Amendments are set out in Appendix A to this notice and request for comment.
We invite comment on the Proposed Amendments generally. In addition, we have raised a number of questions
for your specific consideration. Comments must be submitted in writing by April 16, 2014.

2.

BACKGROUND

Ontario budget statement
On May 2, 2013, the Ontario government delivered its budget which included the following statement:
The government strongly supports broader gender diversity on the boards and in senior
management of major businesses, not-for-profit firms and other large organizations. In
conjunction with others, including the OSC, the government will consider the best way for issuers to
disclose their approaches to gender diversity, with a view to increasing the participation of women on
boards and in senior management.
Request from the Minister of Finance and then Minister Responsible for Women’s Issues
On June 14, 2013, the Minister of Finance, Charles Sousa, and the then Minister Responsible for Women’s Issues,
Laurel Broten (collectively, the Ministers), requested that the OSC undertake a public consultation process
regarding disclosure requirements for gender diversity.

1

Specifically, the Ministers requested that the OSC:
• undertake a review and public consultation process over the summer considering a “comply or explain”
disclosure regime for reporting issuers listed on the TSX relating to board and senior management gender
diversity policies and practices, and
• provide recommendations regarding specific disclosure requirements for TSX-listed issuers and best practices
for this type of approach to gender diversity by the fall of 2013.
OSC’s consultation and review process
Consultation paper
On July 30, 2013, OSC staff published OSC Staff Consultation Paper 58-401 Disclosure Requirements Regarding
Women on Boards and in Senior Management (the Consultation Paper) for an approximately 60-day comment
period.1
The Consultation Paper set out a model of disclosure requirements for TSX-listed and other non-venture issuers
(other than investment funds) which would have required them to provide disclosure on an annual basis in the
following four areas:
• policies regarding the representation of women on the board and in senior management,
• consideration of the representation of women in the director selection process,
• consideration of the representation of women in the board evaluation process, and
• measurement regarding the representation of women in the organization and specifically on the board and in
senior management.
The model of disclosure requirements followed a “comply or explain” approach. For example, the model
contemplated an issuer either:
• confirming that it had a policy regarding the representation of women on the board or in senior management
and providing details regarding the policy, or
• if the issuer did not have such a policy, explaining why not and identifying any risks or opportunity costs
associated with the decision not to have such a policy.
The model did not impose any requirements for issuers to have a specified quota of women on boards and/or in
senior management.
The purpose of the Consultation Paper was to seek feedback from investors, issuers, other market participants and
advisors on the proposed model of disclosure requirements to inform our recommendations to the Minister of
Finance and Minister Responsible for Women’s Issues. The recommendations would in turn inform both
government policy development and possible OSC rule-making as the government of Ontario moves forward with
enhanced gender diversity disclosure to facilitate an increase in the participation of women on the boards and in
senior management of TSX-listed issuers. The comment period for the Consultation Paper closed on October 4,
2013 and we received 92 comment letters from a variety of stakeholders.2
Public roundtable and other consultations
On October 16, 2013, the OSC convened a public roundtable to discuss the model of disclosure requirements set
out in the Consultation Paper.3

1
2

3

For the Consultation Paper, see: http://www.osc.gov.on.ca/en/SecuritiesLaw_sn_20130730_58-401_disclosurerequirements-women.htm
For comment letters received in response to the Consultation Paper, see: http://www.osc.gov.on.ca/en/41443.htm
For a transcript of the roundtable, see: http://www.osc.gov.on.ca/en/SecuritiesLaw_oth_20131016_58401_transcript.htm
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In addition to the roundtable, OSC staff consulted with the OSC’s Securities Advisory Committee and participated
in events held by other organizations, including the Canadian Board Diversity Council, the Institute of Corporate
Directors, Women in Capital Markets, Women’s Executive Network and the University of Toronto.
Survey of TSX-listed issuers
On November 5, 2013, OSC staff issued a survey to approximately 1,000 TSX-listed issuers regarding gender
diversity. In particular, the survey asked questions regarding:
• the representation of women on boards and in senior management of the issuer,
• the issuer’s adoption of any diversity policies, and
• the implementation and measurement of effectiveness of any such diversity policies.
We received 448 responses to the survey, translating to an approximately 45% response rate. The issuers that
responded to the survey had a range of market capitalizations, with 29% having a market capitalization of less than
$75 million and 26% having a market capitalization of $1 billion or more. The issuers also were from a range of
industries, with 26% being from the diversified metals and mining industry, 17% being from the energy industry
and 9% being from the financial industry.
The following is a high-level summary of the survey results based on the information provided by the respondents.
Subject of survey questions

Survey responses

Representation of women on the board
and in executive officer positions

The level of representation of women on boards and in executive
officer positions at the respondents was low.
Board
• 57% of respondents have no women directors, 28% have 1 women
director and 3% have 3 women directors.
• Only 3 issuers who responded have women representing 50% or
more of their board membership.
• In addition, only 3% of respondents have a woman chair of the
board and 3% of respondents have a woman lead director.
Executive officer positions
• 53% of respondents indicate that women hold less than 10% of
their executive officer positions.

Transparency regarding the
representation of women

The level of transparency regarding the representation of women by
the respondents was low.
•
•
•

Director term limits

88% of the respondents do not publicly disclose the proportion of
women employees in the whole organization.
80% of the respondents do not publicly disclose the proportion of
women in executive officer positions.
61% of the respondents do not publicly disclose the proportion of
women on the board.

Most respondents did not have a policy regarding director term
limits.
•

82% of respondents do not currently have a policy regarding term
limits for their directors.
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Subject of survey questions

Survey responses

New board appointees

The level of director turnover at the respondents within the last year
appeared to be low.
•
•

Board policies

Most respondents did not have a policy regarding the identification
and nomination of women directors.
•

Talent management strategies

74% of respondents do not have a talent management strategy
that demonstrates a commitment to diversity generally and which
includes consideration of the representation of women in
executive officer positions.

A small proportion of the respondents who had either a board policy
or a talent management strategy have procedures in place to ensure
that the policy or strategy is implemented and its effectiveness is
regularly assessed.
•
•

Targets

91% of respondents do not have a policy for the identification and
nomination of women directors.

Many respondents did not have a talent management strategy.
•

Implementation and assessment of
effectiveness of policies and strategies

60% of respondents did not appoint any new directors at their last
annual general meeting.
Of the respondents who did appoint new directors, 88% of the
new directors were men.

14% of the respondents with such a policy or strategy have
procedures to ensure that it is implemented.
15% of the respondents with such a policy or strategy regularly
assess its effectiveness.

Most of the respondents have not adopted targets regarding the
representation of women on boards or in executive officer positions.
•
•

94% of respondents have not adopted a target regarding the
representation of women on its board by a specific date.
94% of respondents have not adopted a target regarding the
representation of women in executive officer positions by a
specific date.

Other research
Further, in addition to consulting with stakeholders, OSC staff reviewed:
• disclosure requirements regarding diversity in the U.S., U.K., Australia and other jurisdictions,
• voluntary initiatives regarding the advancement of women on boards and in senior management, and
• relevant academic and other research.
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OSC’S report to the Minister of Finance and Minister Responsible for Women’s Issues
On December 18, 2013, the OSC delivered OSC Report 58-402 Report to Minister of Finance and Minister
Responsible for Women’s Issues - Disclosure Requirements Regarding Women on Boards and in Senior
Management (the Report).
After considering the feedback from stakeholders, the OSC recommended proposing amendments to NI 58-101,
specifically to Form 58-101F1. The proposed amendments would follow a “comply or explain” approach and
require non-venture issuers to provide disclosure regarding the representation of women on boards and in
executive officer positions. In particular, the OSC made the following seven recommendations:
Recommendation #1

Require disclosure regarding director term limits or an explanation for the absence
of such limits

Recommendation #2

Require disclosure of policies regarding the representation of women on the board
or an explanation for the absence of such policies

Recommendation #3

Require disclosure of the board’s or nominating committee’s consideration of the
representation of women in the director identification and selection process or an
explanation for the absence of such consideration

Recommendation #4

Require disclosure of the consideration given to the representation of women in
executive officer positions when making executive officer appointments or an
explanation for the absence of such consideration

Recommendation #5

Require disclosure of targets adopted regarding the representation of women on the
board and in executive officer positions or an explanation for the absence of such
targets

Recommendation #6

Require disclosure of the number of women on the board and in executive officer
positions

Recommendation #7

Conduct a review of compliance with any new disclosure requirements after issuers
have provided this disclosure for three annual reporting periods

A copy of the Report is being published concurrently with this notice and request for comment.

3.

SUMMARY OF FEEDBACK RECEIVED

Through our stakeholder consultations, we identified the following key themes:
Comments generally on the OSC’s proposal in the Consultation Paper
• Many stakeholders supported the OSC’s “comply or explain” model of disclosure requirements in the
Consultation Paper.
•

Most stakeholders recognized the value of diversity on boards and in senior management and the leadership
attributes that women would bring to these roles.

•

Many stakeholders believed that now is an appropriate time to take action.

Comments on specific components of the model of disclosure requirements
• Many stakeholders believed that the model of disclosure requirements set out in the Consultation Paper
should be expanded to require issuers to disclose their targets regarding the representation of women on
boards and in senior management.
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•

Most stakeholders thought that the contents of an issuer’s gender diversity policy should be determined by
the issuer and not mandated by the OSC.

•

Some stakeholders supported requiring additional disclosure regarding the practices of the board’s
nominating committee in identifying and selecting new board candidates.

•

Many stakeholders had concerns regarding the proposal to require disclosure about whether and how
adherence to a policy regarding the representation of women on boards and/or in senior management, or
achieving the objectives set out in such a policy, were assessed in connection with the annual evaluation of
the effectiveness of the board and the nominating committee.

•

Many stakeholders believed that regular renewal of board membership contributes to the effectiveness of a
board and that director term limits may promote an appropriate level of board renewal.

•

Many stakeholders agreed with limiting the scope of application of the proposed new disclosure requirements
regarding women on boards and in senior management to TSX-listed issuers and other non-venture issuers.

Other areas of consideration
• Many stakeholders thought that the model of disclosure requirements should apply to diversity generally,
rather than focusing on the representation of women on boards and in senior management.
•

There was very limited advocacy from stakeholders for introducing quotas for women on boards and/or in
senior management.

A more detailed discussion of the feedback received is set out in Part 3 of the Report.

4.

PURPOSE OF PROPOSED AMENDMENTS

The Proposed Amendments are intended to encourage more effective boards and better corporate decision
making by requiring greater transparency for investors and other stakeholders regarding the representation of
women on boards and in senior management of TSX-listed and other non-venture issuers. This transparency is
intended to assist investors when making investment and voting decisions.

5.

SUMMARY OF PROPOSED AMENDMENTS

After considering the feedback we received from stakeholders, we are publishing for comment the Proposed
Amendments which would require non-venture issuers to provide disclosure on annual basis in the areas set out
below relating to women on boards and in senior management.
A. Background on disclosure requirements in NI 58-101
Reporting issuers are required to disclose their corporate governance practices under NI 58-101.4 The disclosure is
generally set out in an annual proxy circular.
4

Certain types of reporting issuers (for example, investment funds) are excluded from the application of NI 58-101. See
section 1.3 of NI 58-101.
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Distinction based on listing
NI 58-101 contains two sets of disclosure requirements which depend on the listing status of the reporting issuer.
A venture issuer is defined as a reporting issuer that does not have any of its securities listed or quoted on any of
the Toronto Stock Exchange, a US marketplace, or a marketplace outside of Canada and the US other than the
Alternative Investment Market of the London Stock Exchange or the PLUS markets operated by PLUS Markets
Group plc. All other issuers, including TSX-listed issuers, are referred to as non-venture issuers.
Disclosure requirements for non-venture issuers
Non-venture issuers are required to comply with the disclosure requirements regarding their corporate
governance practices set out in Form 58-101F1. Generally speaking, it is a “comply or explain” model. These issuers
must either comply with the guidelines set out in National Policy 58-201 Corporate Governance Guidelines or
explain how they otherwise achieve the objective of the guideline.
B. Application of proposed new disclosure requirements
The Proposed Amendments would apply to all TSX-listed and other non-venture issuers reporting in Ontario.
C. “Comply or explain” disclosure model
We think that corporate governance matters can effectively and flexibly be addressed with a “comply or explain”
disclosure model. As a result, the Proposed Amendments would require disclosure regarding the representation of
women on boards and in executive officer positions using a “comply or explain” approach. This is consistent with
existing corporate governance disclosure requirements for TSX-listed and other non-venture issuers in Form 58101F1.
D. Use of existing definition of “executive officer”
During our consultation, we noted that “senior management” is not a defined term and can be interpreted in a
number of different ways. We propose using the existing term “executive officer” in NI 58-101 for purposes of the
Proposed Amendments. We believe that using the existing term provides a clear definition that is used in other
disclosure requirements and that in turn will facilitate compliance.
In NI 58-101, the term “executive officer” is defined to mean:
• a chair, vice-chair or president,
• a chief executive officer or chief financial officer,
• a vice-president in charge of a principal business unit, division or function including sales, finance or
production, or
• an individual performing a policy-making function in respect of the issuer.
E. Specific disclosure requirements in Proposed Amendments
Disclosure regarding director term limits or an explanation for the absence of such limits
We agree with stakeholders that regular renewal of board membership contributes to the effectiveness of a board.
Director term limits can promote an appropriate level of board renewal and in doing so provide opportunities for
qualified board candidates, including those who are women.
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We also recognize that there is a risk of loss of director independence where a director serves many years on a
board and that in turn may compromise the board’s ability to effectively supervise and challenge management of
the issuer. However, there are different views on the appropriate term limit for a director and that a “one size fits
all” approach may not take into account the particular circumstances of each issuer and its board. As a result, we
think that boards which adopt director term limits should have the flexibility to set limits which take into account
their particular circumstances.
Therefore, we are not proposing mandatory director term limits. Proposed Item 10 of Form 58-101F1 would
require that non-venture issuers disclose whether or not the issuer has adopted term limits for the directors on its
board. If the issuer has not adopted term limits, it should explain why it has not.
Disclosure of policies regarding the representation of women on the board or an explanation for the absence of
such policies
The ability to recruit qualified directors is critical to an effective board. We think that it is important to consider a
broad pool of qualified directors when considering possible new board candidates. Corporate decision-making
benefits from a diversity of opinions and viewpoints. This diversity is enhanced when leadership roles are filled
with individuals who have different professional experience, education, skill and genders, as well as other
individual qualities and attributes.
Proposed Item 11(a) of Form 58-101F1 would require that non-venture issuers disclose:
• whether the issuer has adopted a policy for the identification and nomination of women directors, or
• if the issuer has not adopted such a policy, why it has not.
If an issuer has adopted such a policy, proposed Item 11(b) of Form 58-101F1 would require the issuer to disclose:
• a short summary of its objectives and key provisions,
• the measures taken to ensure that the policy has been implemented effectively,
• annual and cumulative progress by the issuer on achieving the objectives of the policy, and
• whether and, if so how, the board or its nominating committee measures the effectiveness of the policy.
Disclosure of the board’s or nominating committee’s consideration of the representation of women in the
director identification and selection process or an explanation for the absence of such consideration
We think that the process of board appointments should be more transparent. NI 58-101 already contains a
disclosure requirement to describe the process by which the board identifies new candidates for board
nominations. Issuers, however, are not generally disclosing whether the representation of women on the board is
considered in the director identification and selection process in response to this requirement. In our view, issuers
should disclose meaningful information about the appointment process and, in particular, how the board or
nominating committee addresses gender diversity in the director identification and selection process. That
disclosure should include the steps the board or the nominating committee takes to ensure that a diverse range of
candidates is considered. Those steps could include, among other things, whether the issuer uses external
recruitment firms for the identification of board candidates, relies on the existing board members’ personal
networks and whether the existing number of women on the board is a factor considered in assessing potential
new board candidates.
Proposed Item 12 of Form 58-101F1 would require that non-venture issuers disclose:
• whether and, if so how, the board or nominating committee considers the level of representation of women
on the board in identifying and nominating candidates for election or re-election to the board, or
• if the issuer does not consider the level of representation of women on the board in identifying and
nominating candidates for election or re-election to the board, the issuer’s reasons for not doing so.
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Disclosure of the consideration given to the representation of women in executive officer positions when
making executive officer appointments or an explanation for the absence of such consideration
A focus on diversity in employee recruitment, development and promotion can facilitate identifying, developing
and promoting employees with a broad range of skills and expertise needed to execute an issuer’s corporate goals.
Intentionally accessing a broad pool of talent, including women, will encourage the development of a more diverse
range of candidates qualified for executive officer positions, which may in turn lead to improved direction,
leadership, growth and performance of reporting issuers.
We believe that investors and other stakeholders would benefit from having greater transparency into whether an
issuer considers the representation of women in executive officer positions when making executive officer
appointments as this may be representative of the issuer’s approach to diversity more generally.
Proposed Item 13 of Form 58-101F1 would require that non-venture issuers disclose:
• whether and, if so how, the issuer considers the level of representation of women in executive officer
positions when making executive officer appointments, or
• if the issuer does not consider the level of representation of women in executive officer positions when
making executive officer appointments, the issuer’s reasons for not doing so.
Disclosure of targets adopted regarding the representation of women on the board and in executive officer
positions or an explanation for the absence of such targets
We agree with stakeholders that aspirational targets adopted by issuers can result in a higher level of
representation of women on boards and in executive officer positions. We also believe that it is the interest of
issuers to set their own targets so that they can effect change through means best suited to their particular
circumstances. In our view, a “target” would mean a number or percentage, or a range of numbers and
percentages, adopted by the issuer, of women on the issuer’s board or in executive officer positions of the issuer
by a specific date. Proposed Item 14(a) of Form 58-101F1 incorporates this definition of a “target”.
Transparency regarding the targets set by issuers to investors and other stakeholders will provide for some level of
accountability by issuers and that in turn may result in measurable change in the levels of representation of
women on boards and in executive officer positions.
Proposed Item 14(b) of Form 58-101F1 would require non-venture issuers to disclose whether the issuer has
adopted target(s) regarding women on the issuer’s board and if not, why it has not.
Proposed Item 14 (c) of Form 58-101F1 would require non-venture issuers to disclose whether the issuer has
adopted target(s) regarding women in executive officer positions of the issuer and if not, why it has not.
If the issuer has adopted target(s) referred to in either proposed Item 14(b) or (c) of Form 58-101F1, proposed
Item 14(d) of Form 58-101F1 would require non-venture issuers to disclose the annual and cumulative progress of
the issuer in achieving its target(s).
Disclosure of the number of women on the board and in executive officer positions
We agree with stakeholders that measurement is a critical component of our proposed disclosure model as
reporting on an issuer’s gender diversity profile can be an indication of the effectiveness of the policies and
strategies referred to above and facilitates accountability by the issuer. This type of reporting also provides greater
transparency to investors and other stakeholders and enables them to make comparisons among issuers.
Proposed Item 15 of Form 58-101F1 would require that non-venture issuers disclose:
• the number and proportion (in percentage terms) of directors on the issuer’s board who are women, and
• the number and proportion (in percentage terms) of executive officers (as defined above) of the issuer,
including all subsidiary entities of the issuer, who are women.
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The Proposed Amendments also include an amendment to the Instructions to Form 58-101F1 to permit issuers to
disclose any additional information that is relevant in order to understand the context of the information provided
in response to proposed Item 15 of Form 58-101F1.
See Appendix A for the text of the Proposed Amendments.

Specific requests for comment
We would appreciate feedback on the Proposed Amendments generally as well as on the following questions:
1.

Are the scope and content of the Proposed Amendments appropriate? Are there additional or different
disclosure requirements that should be considered? Please explain.

2.

Should the Proposed Amendments be phased in, with only larger non-venture issuers being required to
comply with them initially? If so, which issuers should be required to comply with the Proposed
Amendments initially? Should the test be based on an issuer’s market capitalization or index membership?
When should smaller non-venture issuers be required to comply with the Proposed Amendments?

3.

Do you agree that the Proposed Amendments requiring non-venture issuers to provide disclosure
regarding term limits will encourage an appropriate level of board renewal?

4.

In support of disclosure regarding director term limits, should there be greater transparency regarding the
number of new directors appointed to an issuer’s board and whether those new appointees are women?
Specifically, should there be an additional disclosure requirement that non-venture issuers disclose: (i) the
number of new directors appointed to the issuer’s board at its last annual general meeting and (ii) of these
new appointments, how many were women?

5.

Item 11 of the Proposed Amendments requires disclosure of policies regarding the representation of
women on the board or an explanation for the absence of such policies. The term “policy” can be
interpreted broadly. Should the proposed disclosure item explicitly indicate that the term “policy” can
include both formal written policies and informal unwritten policies? What are the challenges for nonventure issuers reporting publicly on informal unwritten policies adopted by their boards?

6.

ALTERNATIVES CONSIDERED

Based on the mandate and scope of this project, the focus of our review and consultation was limited to
considering a “comply or explain” disclosure regime for TSX-listed issuers relating to board and senior
management gender diversity policies and practices.
We note that the model of disclosure requirements set out in the Consultation Paper did not include requirements
to disclose:
• whether the issuer has adopted term limits for the directors on its board, nor
• whether the issuer has adopted targets regarding the number or proportion of women on its board or in
executive officer positions of the issuer.
As noted in Part 3 of this notice and request for comment, we received significant positive stakeholder feedback
for disclosure of this information and have therefore included additional disclosure requirements in the Proposed
Amendments to respond to stakeholder comments. See proposed Items 10 and 14 of Form 58-101F1.
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We also note that the Consultation Paper did not impose any requirements for issuers to have a specified quota of
women on boards and/or in senior management. We received very limited advocacy from stakeholders for
introducing quotas for women on boards and/or in senior management. The Proposed Amendments do not
include any requirements for issuers to adopt such quotas.

7.

RELATED INSTRUMENTS

The Proposed Amendments are related to the following Instruments and Policy:
• National Instrument 51-102 Continuous Disclosure Obligations,
• National Instrument 58-101 Disclosure of Corporate Governance Practices, and
• National Policy 58-201 Corporate Governance Guidelines.

8.

ANTCIPATED COSTS AND BENEFITS

There are two primary sets of stakeholders that will be affected by the Proposed Amendments.
TSX-listed and other non-venture issuers
TSX-listed and other non-venture issuers will be subject to additional corporate governance disclosure
requirements than they are currently, which may result in higher compliance costs. However, we do not expect the
increase in compliance costs to be significant.
The Proposed Amendments will provide greater transparency regarding the representation of women on boards
and in executive officer positions. We anticipate that the benefits of such transparency will exceed the cost for
issuers to provide the disclosure required under the Proposed Amendments.
Investors
The disclosures contemplated by the Proposed Amendments are intended to provide investors and other
stakeholders with information on the issuer’s approach to advancing the representation of women on boards and
in senior management, which in turn may assist investors in making investment and voting decisions.

9.

RELIANCE ON UNPUBLISHED MATERIALS

In developing the Proposed Amendments, we did not rely upon any significant unpublished study, report or other
written materials.

10. AUTHORITY FOR AMENDMENTS
The following provisions of the Securities Act (Ontario) (the Act) provide the Ontario Securities Commission (the
OSC) with the authority to adopt the Proposed Amendments.
•

Paragraph 143(1)22 of the Act authorizes the OSC to make rules prescribing requirements in respect of the
preparation and dissemination and other use, by reporting issuers, of documents providing for continuous
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disclosure that are in addition to the requirements under the Act, including requirements in respect of, (i) an
annual report, (ii) an annual information form, and (iii) supplemental analysis of financial statements.
•

Paragraph 143(1)39 of the Act authorizes the OSC to make rules requiring or respecting the media, format,
preparation, form, content, execution, certification, dissemination and other use, filing and review of all
documents required under or governed by the Act, the regulations or the rules and all documents determined
by the regulations or the rules to be ancillary to the documents, including, (i) applications for registration and
other purposes, (ii) preliminary prospectuses and prospectuses, (iii) interim financial statements and financial
statements, (iv) proxies and information circulars, and (v) take-over bid circulars, issuer bid circulars and
directors’ circulars.

11. HOW TO PROVIDE FEEDBACK
We invite interested parties to make written submissions on the Proposed Amendments. You must submit your
comments in writing by April 16, 2014. If you are sending your comments by email, you should also send an
electronic file containing the submissions in Microsoft Word.
Please address and send your comments to the address below:
The Secretary
Ontario Securities Commission
20 Queen Street West
22nd Floor
Toronto, Ontario M5H 3S8
Fax: 416-593-2318
Email: comments@osc.gov.on.ca
Please note that all comments received during the comment period will be made publicly available. We will post all
comments received during the comment period to the Ontario Securities Commission website at
www.osc.gov.on.ca to improve the transparency of the policy-making process.
In addition to considering the comments received during the comment period, we will also take into account the
comments submitted in respect of the Consultation Paper.

12. QUESTIONS
Please refer your questions to any of the following staff:
Monica Kowal
General Counsel
Ontario Securities Commission
416-593-3653
mkowal@osc.gov.on.ca

Jo-Anne Matear
Manager, Corporate Finance
Ontario Securities Commission
416-593-2323
jmatear@osc.gov.on.ca
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Stephanie Tjon
Senior Legal Counsel, Corporate Finance
Ontario Securities Commission
416-593-3655
stjon@osc.gov.on.ca

Jennifer Jeffrey
Law Student, Corporate Finance
Ontario Securities Commission
416-595-8934
jjeffrey@osc.gov.on.ca

January 16, 2014.
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APPENDIX A
AMENDMENT INSTRUMENT
FOR
FORM 58-101F1 CORPORATE GOVERNANCE DISCLOSURE
1.

Form 58-101F1 Corporate Governance Disclosure is amended by this Instrument.

2.

Form 58-101F1 is amended by adding the following after Item 9:
10. Term limits (Ontario only) – Disclose whether or not the issuer has adopted term limits for the
directors on its board. If the issuer has not adopted term limits, disclose why it has not.
11. Policies regarding the representation of women on the board (Ontario only) –
(a) Disclose whether the issuer has adopted a policy for the identification and nomination of
women directors. If the issuer has not adopted such a policy, disclose why it has not.
(b) If an issuer has adopted a policy referred to in (a), disclose the following in respect of the
policy:
(i) a short summary of its objectives and key provisions,
(ii) the measures taken to ensure that the policy has been implemented effectively,
(iii) annual and cumulative progress by the issuer on achieving the objectives of the
policy, and
(iv) whether and, if so how, the board or its nominating committee measures the
effectiveness of the policy.
12. Consideration of the representation of women in the director identification and selection process
(Ontario only) – Disclose whether and, if so how, the board or nominating committee considers the
level of representation of women on the board in identifying and nominating candidates for election
or re-election to the board. If the issuer does not consider the level of representation of women on
the board in identifying and nominating candidates for election or re-election to the board, disclose
the issuer’s reasons for not doing so.
13. Consideration given to the representation of women in executive officer appointments (Ontario only)
– Disclose whether and, if so how, the issuer considers the level of representation of women in
executive officer positions when making executive officer appointments. If the issuer does not
consider the level of representation of women in executive officer positions when making executive
officer appointments, disclose the issuer’s reasons for not doing so.
14. Issuer’s targets regarding the representation of women on the board and in executive officer
positions (Ontario only) –
(a) For purposes of this Item, a “target” means a number or percentage, or a range of numbers
and percentages, adopted by the issuer of women on the issuer’s board or in executive
officer positions of the issuer by a specific date.
(b) Disclose whether the issuer has adopted target(s) regarding women on the issuer’s board. If
the issuer has not adopted such target(s), disclose why it has not.
(c) Disclose whether the issuer has adopted target(s) regarding women in executive officer
positions of the issuer. If the issuer has not adopted such target(s), disclose why it has not.
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(d) If the issuer has adopted target(s) referred to in either Item 14(b) or (c), disclose the annual
and cumulative progress of the issuer in achieving its target(s).
15. Number of women on the board and in executive officer positions (Ontario only) –
(a) Disclose the number and proportion (in percentage terms) of directors on the issuer’s board
who are women.
(b) Disclose the number and proportion (in percentage terms) of executive officers of the issuer,
including all subsidiary entities of the issuer, who are women.
3.

Form 58-101F1 is amended by adding the following after the paragraph 3.1 in the Instructions:
(4) An issuer may disclose any additional information that is relevant in order to understand the context of
the information disclosed by the issuer under Item 15(a) or (b) of this Form.
(5) An issuer may incorporate information required to be disclosed under Items 10 to 15 by reference to
another document. The issuer must clearly identify the reference document or any excerpt of it that the
issuer incorporates into the disclosure provided under Items 10 to 15. Unless the issuer has already filed
the reference document or excerpt under its SEDAR profile, the issuer must file it at the same time as it
files the document containing the disclosure required under this Form.

4.

This Instrument only applies to disclosure required to be prepared under Part 2 of National Instrument 58101 Disclosure of Corporate Governance Practices and included in documents required to be prepared, filed,
delivered or sent under National Instrument 51-102 Continuous Disclosure Obligations for periods relating
to financial years ending on or after •.

5.

This Instrument comes into force on Ɣ.
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EXECUTIVE SUMMARY
This is a report of the Ontario Securities Commission (OSC or we) to the Minister of Finance and the Minister
Responsible for Women’s Issues on disclosure requirements regarding women on boards and in senior
management of TSX-listed and other non-venture issuers.

OSC’s mandate and project scope
On May 2, 2013, the Ontario government delivered its budget. Among other things, the budget highlighted the
government’s support for broader gender diversity on the boards and in senior management of major businesses.
The budget stated that, in conjunction with others, including the OSC, the government will consider the best way
for firms to disclose their approaches to gender diversity, with a view to increasing the participation of women on
boards and in senior management.
In support of the objective set out in the budget, on June 14, 2013, the Minister of Finance, Charles Sousa, and the
then Minister Responsible for Women’s Issues, Laurel Broten, requested that the OSC:
• undertake a review and public consultation process over the summer considering a “comply or explain”
disclosure regime for reporting issuers listed on the TSX relating to board and senior management gender
diversity policies and practices, and
• provide recommendations regarding specific disclosure requirements for TSX-listed issuers and best practices
for this type of approach to gender diversity by fall.

Consultation
OSC staff developed a proposed model of disclosure requirements for non-venture issuers (other than investment
funds) which would have required them to provide disclosure regarding the representation of women on boards
and in senior management. The model followed a “comply or explain” approach, which would allow issuers to
develop policies and practices regarding the representation of women that were tailored to their particular
circumstances. The model did not impose any requirements for issuers to have a specified quota of women on
boards and/or in senior management.
OSC staff consulted with stakeholders on the model of disclosure requirements through three primary channels.
Channel

Consultation process

Consultation Paper

On July 30, 2013, OSC staff published OSC Staff Consultation Paper 58-401 Disclosure
Requirements Regarding Women on Boards and in Senior Management (the Consultation
Paper) for an approximately 60-day comment period. The comment period closed on
October 4, 2013 and we received 92 comment letters from a variety of stakeholders.

Roundtable and other
stakeholder events

On October 16, 2013, the OSC convened a public roundtable to discuss the model of
disclosure requirements set out in the Consultation Paper. The roundtable was
moderated by OSC Chair Howard Wetston, OSC Executive Director Maureen Jensen and
OSC Vice-Chair Mary Condon. Approximately 120 people attended the roundtable.
In addition, OSC staff consulted with the OSC’s Securities Advisory Committee and
participated in events held by other organizations.
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Channel

Consultation process

Survey of TSX-listed
issuers

On November 5, 2013, OSC staff issued a survey to approximately 1,000 TSX-listed
issuers regarding gender diversity. In particular, the survey asked questions regarding:
• the representation of women on boards and in senior management of the issuer,
• the issuer’s adoption of any diversity policies, and
• the implementation and measurement of effectiveness of any such diversity policies.
We received 448 responses to the survey.

Recommendations
Objectives
The recommendations in this report are intended to encourage more effective boards and better corporate
decision making by requiring greater transparency for investors and other stakeholders regarding the
representation of women on boards and in senior management of non-venture issuers. This transparency is
intended to assist investors when making investment and voting decisions.
Recommendations
After considering the feedback from stakeholders, we recommend that the OSC publish for comment proposed
amendments to National Instrument 58-101 Disclosure of Corporate Governance Practices (the Corporate
Governance Disclosure Rule). The proposed disclosure requirements would follow a “comply or explain” approach
and require non-venture issuers to provide disclosure regarding the representation of women on boards and in
executive officer positions. In particular, we are making the following seven recommendations regarding the
proposed disclosure requirements:
Recommendation #1

Require disclosure regarding director term limits or an explanation for the absence of
such limits

Recommendation #2

Require disclosure of policies regarding the representation of women on the board or an
explanation for the absence of such policies

Recommendation #3

Require disclosure of the board’s or nominating committee’s consideration of the
representation of women in the director identification and selection process or an
explanation for the absence of such consideration

Recommendation #4

Require disclosure of the consideration given to the representation of women in
executive officer positions when making executive officer appointments or an
explanation for the absence of such consideration

Recommendation #5

Require disclosure of targets adopted regarding the representation of women on the
board and in executive officer positions or an explanation for the absence of such targets

Recommendation #6

Require disclosure of the number of women on the board and in executive officer
positions

Recommendation #7

Conduct a review of compliance with any new disclosure requirements after issuers have
provided this disclosure for three annual reporting periods

4

1. INTRODUCTION
This is a report of the OSC to the Minister of Finance and the Minister Responsible for Women’s Issues on
disclosure requirements regarding women on boards and in senior management of TSX-listed and other nonventure issuers.
Structure of report
This report is structured as follows:
• Part 1 discusses the OSC’s mandate, project scope and the consultation and review process undertaken.
• Part 2 summarizes the current corporate governance framework under Ontario securities legislation.
• Part 3 discusses the key themes identified from our consultation and review process.
• Part 4 sets out our recommendations for future courses of action.

1.1 OSC’s mandate and project scope
Ontario government initiative
On May 2, 2013, the Ontario government delivered its budget which included the following statement:
The government strongly supports broader gender diversity on the boards and in senior
management of major businesses, not-for-profit firms and other large organizations. In
conjunction with others, including the OSC, the government will consider the best way for issuers
to disclose their approaches to gender diversity, with a view to increasing the participation of
women on boards and in senior management.
Request for OSC to undertake consultation
On June 14, 2013, the Minister of Finance, Charles Sousa, and the then Minister Responsible for Women’s Issues,
Laurel Broten, requested that the OSC undertake a public consultation process regarding disclosure requirements
for gender diversity.
Specifically, they requested that the OSC:
• undertake a review and public consultation process over the summer considering a “comply or explain”
disclosure regime for reporting issuers listed on the TSX relating to board and senior management gender
diversity policies and practices, and
• provide recommendations regarding specific disclosure requirements for TSX-listed issuers and best practices
for this type of approach to gender diversity by fall.
Consistent with existing requirements relating to the disclosure of corporate governance practices, the focus is on
TSX-listed and other non-venture issuers due to concerns about the potential regulatory burden on reporting
issuers listed on the TSX Venture Exchange.

1.2 OSC’s consultation process
Consultation paper published on July 30, 2013
On July 30, 2013, OSC staff published the Consultation Paper (OSC Staff Consultation Paper 58-401 Disclosure
Requirements Regarding Women on Boards and in Senior Management) for an approximately 60-day comment
period.

5

The Consultation Paper set out a model of disclosure requirements for TSX-listed and other non-venture issuers
(other than investment funds) which would have required them to provide disclosure on an annual basis in the
following four areas:
• policies regarding the representation of women on the board and in senior management,
• consideration of the representation of women in the director selection process,
• consideration of the representation of women in the board evaluation process, and
• measurement regarding the representation of women in the organization and specifically on the board and in
senior management.
The model of disclosure requirements followed a “comply or explain” approach. For example, the model
contemplated an issuer either:
• confirming that it had a policy regarding the representation of women on the board or in senior management
and providing details regarding the policy, or
• if the issuer did not have such a policy, explaining why not and identifying any risks or opportunity costs
associated with the decision not to have such a policy.
The model did not impose any requirements for issuers to have a specified quota of women on boards and/or in
senior management.
The purpose of the Consultation Paper was to seek feedback from investors, issuers, other market participants and
advisors on the proposed model of disclosure requirements to inform our recommendations to the Minister of
Finance and Minister Responsible for Women’s Issues. The recommendations would in turn inform both
government policy development and possible OSC rule-making as the government of Ontario moves forward with
enhanced gender diversity disclosure to facilitate an increase in the participation of women on the boards and in
senior management of TSX-listed issuers.
The comment period closed on October 4, 2013 and we received 92 comment letters from a variety of
stakeholders. We thank everyone who commented. A high level summary of the comments is set out in Part 3 of
this report. In addition, the comment letters are available on the OSC’s website at:
http://www.osc.gov.on.ca/en/41443.htm
Roundtable discussion held on October 16, 2013
On October 16, 2013, the OSC convened a public roundtable to discuss the model of disclosure requirements set
out in the Consultation Paper. The roundtable was moderated by Chair Howard Wetston, Executive Director
Maureen Jensen and Vice-Chair Mary Condon. It included the following external panellists: Aaron Dhir (Osgoode
Hall Law School), Pamela Jeffery (Canadian Board Diversity Council), Alex Johnston (Catalyst Canada), Éric Lamarre
(McKinsey & Company Canada), Jim Leech (Ontario Teachers’ Pension Plan), Stan Magidson (Institute of Corporate
Directors), Kathleen Taylor (Royal Bank of Canada) and Annette Verschuren (NRStor Inc. and Cape Breton
University).
Approximately 120 people attended the roundtable. A transcript of the roundtable can be found on the OSC’s
website at: http://www.osc.gov.on.ca/en/SecuritiesLaw_oth_20131016_58-401_transcript.htm
Other consultations
In addition to the roundtable, OSC staff consulted with the OSC’s Securities Advisory Committee and participated
in events held by other organizations, including the Canadian Board Diversity Council, the Institute of Corporate
Directors, Women in Capital Markets, Women’s Executive Network and the University of Toronto.
The feedback received from the consultation process has been incorporated into our recommendations to the
Ministers.
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1.3 OSC’s review process
Survey of TSX-listed issuers
On November 5, 2013, OSC staff issued a survey to approximately 1,000 TSX-listed issuers regarding gender
diversity. In particular, the survey asked questions regarding:
• the representation of women on boards and in senior management of the issuer,
• the issuer’s adoption of any diversity policies, and
• the implementation and measurement of effectiveness of any such diversity policies.
We received 448 responses to the survey, translating to an approximately 45% response rate. The issuers that
responded to the survey had a range of market capitalizations, with 29% having a market capitalization of less than
$75 million and 26% having a market capitalization of $1 billion or more. The issuers also were from a range of
industries, with 26% being from the diversified metals and mining industry, 17% being from the energy industry
and 9% being from the financial industry.
The following is a high-level summary of the survey results based on the information provided by the respondents.
Subject of survey questions

Survey responses

Representation of women on the board
and in executive officer positions

The level of representation of women on boards and in executive
officer positions at the respondents was low.
Board
• 57% of respondents have no women directors, 28% have 1 women
director and 3% have 3 women directors.
• Only 3 issuers who responded have women representing 50% or
more of their board membership.
• In addition, only 3% of respondents have a woman chair of the
board and 3% of respondents have a woman lead director.
Executive officer positions
• 53% of respondents indicate that women hold less than 10% of
their executive officer positions.

Transparency regarding the
representation of women

The level of transparency regarding the representation of women by
the respondents was low.
•
•
•

Director term limits

88% of the respondents do not publicly disclose the proportion of
women employees in the whole organization.
80% of the respondents do not publicly disclose the proportion of
women in executive officer positions.
61% of the respondents do not publicly disclose the proportion of
women on the board.

Most respondents did not have a policy regarding director term
limits.
•

82% of respondents do not currently have a policy regarding term
limits for their directors.
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Subject of survey questions

Survey responses

New board appointees

The level of director turnover at the respondents within the last year
appeared to be low.
•
•

Board policies

Most respondents did not have a policy regarding the identification
and nomination of women directors.
•

Talent management strategies

74% of respondents do not have a talent management strategy
that demonstrates a commitment to diversity generally and which
includes consideration of the representation of women in
executive officer positions.

A small proportion of the respondents who had either a board policy
or a talent management strategy have procedures in place to ensure
that the policy or strategy is implemented and its effectiveness is
regularly assessed.
•
•

Targets

91% of respondents do not have a policy for the identification and
nomination of women directors.

Many respondents did not have a talent management strategy.
•

Implementation and assessment of
effectiveness of policies and strategies

60% of respondents did not appoint any new directors at their last
annual general meeting.
Of the respondents who did appoint new directors, 88% of the
new directors were men.

14% of the respondents with such a policy or strategy have
procedures to ensure that it is implemented.
15% of the respondents with such a policy or strategy regularly
assess its effectiveness.

Most of the respondents have not adopted targets regarding the
representation of women on boards or in executive officer positions.
•
•

94% of respondents have not adopted a target regarding the
representation of women on its board by a specific date.
94% of respondents have not adopted a target regarding the
representation of women in executive officer positions by a
specific date.

Other areas of review
In addition to consulting with stakeholders, OSC staff reviewed:
• disclosure requirements regarding diversity in the U.S., U.K., Australia and other jurisdictions,
• voluntary initiatives regarding the advancement of women on boards and in senior management, and
• relevant academic and other research.
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2. CURRENT CORPORATE GOVERNANCE FRAMEWORK
As noted in the Consultation Paper, the OSC’s corporate governance framework is comprised of two main
components:
• guidelines regarding corporate governance practices, and
• disclosure requirements regarding corporate governance practices.

2.1 Corporate governance guidelines
National Policy 58-201 Corporate Governance Guidelines (the Corporate Governance Policy) contains guidelines for
corporate governance practices of reporting issuers (other than investment funds). The guidelines are not
intended to be prescriptive, but rather reporting issuers are encouraged to consider the guidelines in developing
their own corporate governance practices that are tailored to their particular circumstances.
The guidelines largely focus on certain attributes of an issuer’s board of directors:
• director independence,
• the board mandate and responsibilities, and
• the composition and responsibilities of board committees.

2.2 Corporate governance disclosure requirements
Reporting issuers are required to disclose their corporate governance practices under the Corporate Governance
Disclosure Rule.1 The disclosure is generally set out in an annual proxy circular.
Distinction based on listing of securities
The Corporate Governance Disclosure Rule contains two sets of disclosure requirements which depend on the
listing status of the reporting issuer.
A venture issuer is defined as a reporting issuer that does not have any of its securities listed or quoted on any of
the Toronto Stock Exchange, a US marketplace, or a marketplace outside of Canada and the US other than the
Alternative Investment Market of the London Stock Exchange or the PLUS markets operated by PLUS Markets
Group plc. All other issuers are referred to as non-venture issuers.
•

Non-venture issuers - Non-venture issuers are required to comply with the disclosure requirements regarding
their corporate governance practices set out in Form 58-101F1 Corporate Governance Disclosure. Generally
speaking, it is a “comply or explain” model. These issuers must either comply with the guidelines set out in the
Corporate Governance Policy or explain how they otherwise achieve the objective of the guideline.

•

Venture issuers - Venture issuers are required to comply with the disclosure requirements regarding their
corporate governance practices set out in Form 58-101F2 Corporate Governance Disclosure (Venture Issuers).
The disclosure requirements are generally less extensive than those for non-venture issuers. Venture issuers
must disclose their corporate governance practices in areas addressed by the guidelines set out in the
Corporate Governance Policy, but they are not required to compare their practices against the guidelines.

1

Certain types of reporting issuers (for example, investment funds) are excluded from the application of the Corporate
Governance Disclosure Rule. See section 1.3 of the Corporate Governance Disclosure Rule.
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2.3 Guidelines and disclosure requirement relevant to diversity
Guidelines
Currently, there is no guideline in the Corporate Governance Policy that explicitly addresses the representation of
women on boards and in senior management. However, there are guidelines that may have some relevance for
board diversity.
In particular, the Corporate Governance Policy states that prior to nominating or appointing individuals as
directors, the board should adopt a process involving the following steps:
• consider what competencies and skills the board, as a whole, should possess, and
• assess what competencies and skills each existing director possesses.
Disclosure requirement
Currently, reporting issuers are not required to explicitly disclose the percentage of women on their boards or in
senior management or their policies on gender diversity.
Reporting issuers are, however, required to describe the process by which the board identifies new candidates for
board nominations under the Corporate Governance Disclosure Rule. Refer to item 6(a) of Form 58-101F1 and
item 5(ii) of Form 58-101F2.
On December 2, 2010, certain members of the Canadian Securities Administrators (the CSA) published CSA Staff
Notice 58-306 2010 Corporate Governance Disclosure Compliance Review, in which it provided guidance on this
disclosure requirement. CSA staff indicated that, when preparing this disclosure, issuers should consider whether
the board considers diversity of experience, background and views when considering a candidate for appointment
or election to the board.
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3. KEY THEMES IDENTIFIED FROM REVIEW
Through our stakeholder consultations, we identified a number of key themes, which we have grouped into the
following categories below:
• comments generally on the OSC proposal,
• comments on specific components of the model of disclosure requirements, and
• other areas of consideration.

3.1 Comments generally on the OSC proposal

Many stakeholders supported the OSC’s “comply or explain” model of disclosure requirements in the
Consultation Paper.
Many stakeholders agreed with the OSC’s decision to not impose any requirements for issuers to have a specified
quota of women on boards and/or in senior management. Instead, they indicated the “comply or explain” model
of disclosure requirements was an appropriate approach for addressing the representation of women on boards
and in senior management. Stakeholders thought that the model would:
• provide greater transparency for investors, which in turn would enable them to make more informed voting
and investment decisions, and
• allow investors and other stakeholders to measure progress in this area over time.
This approach would also afford issuers flexibility in determining the manner in which they address the
representation of women on their boards and in senior management to take into account their particular
circumstances. A recent TD Economics report suggests that other jurisdictions which have adopted a “comply or
explain” approach in this area, such as Finland and Australia, appear to be achieving measurable change in terms
2
of improving the representation of women on boards and in senior management. However, other stakeholders
have questioned whether a “comply or explain” approach will result in meaningful change in the near to mid term.
Many stakeholders also agreed with limiting the scope of application of the proposed new disclosure requirements
regarding women on boards and in senior management to TSX-listed issuers and other non-venture issuers at this
time. Some stakeholders noted that this would provide an opportunity for TSX-listed issuers and other nonventure issuers to be leaders in this area.
While most stakeholders were supportive of adopting a “comply or explain” disclosure model, a limited number of
stakeholders did not think that disclosure alone was sufficient to achieve measurable change. These stakeholders
recommended mandatory quotas for women on boards and/or in senior management of TSX-listed issuers. Please
see section 3.3 below.

2

TD Economics, Get On Board Corporate Canada (March 7, 2013), online:
<http://www.td.com/document/PDF/economics/special/GetOnBoardCorporateCanada.pdf>.
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Most stakeholders recognized the value of diversity on boards and in senior management and the leadership
attributes that women would bring to these roles.
Most stakeholders agreed that the “business case” for having women on boards and in senior management has
been successfully established. They believed that diversity promotes stronger “organizational health” leading to
improved direction, leadership, growth and performance of reporting issuers. Some stakeholders thought that
Canada’s relatively lower productivity, competitiveness and innovation levels may be directly linked to the
underutilization of women who represent 50% of the workforce.
Stakeholders validated studies demonstrating that women and men have complementary but different leadership
3
attributes. For example, McKinsey & Company published Women as a Valuable Asset in April 2012. It states:
In order to define what causes a positive correlation between the proportion of women in the
top management and organizational and financial performance of the companies, McKinsey
conducted a survey of approximately 800 executives of companies from different countries in
2009. It turned out that certain leadership behaviors that allow companies to achieve success in
the post-crisis environment are typical of men, while the other leadership behaviors are more
characteristic of women. And only a combination of different leadership behaviors contributes to
balanced development of a company.
Most stakeholders agreed that having a diversity of views and avoiding “group think” at the board and in senior
management represent good corporate governance practices.

Many stakeholders believed that now is an appropriate time to take action.
Many stakeholders noted that the low level of representation of women on boards and in senior management of
reporting issuers has been an issue for many years and any attempts to address this issue have had little impact to
date. Stakeholders commented that the current voluntary approach to addressing these issues has not been
effective.
International studies show that Canada’s performance regarding the representation of women on boards and in
senior management of reporting issuers has been lagging behind other countries. For example, the GMI index,
which is a comprehensive international survey of 4,300 companies in 45 countries around the globe, ranked
Canada 6th in 2009 and 2010 in terms of gender diversity on boards, but in 2011 Canada’s standing declined to 9th
4
position.

3

4

McKinsey & Company, Women as a Valuable Asset (April, 2012), online:
<http://www.mckinsey.com/client_service/infrastructure/people/~/media/mckinsey%20offices/russia/pdfs/women_as_a
_valuable%20asset_eng.ashx>.
TD Economics, supra note 2.
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In addition, stakeholders highlighted the following:
Directors
5
• In 2011, 10.3% of directors of public companies were women, which represents a zero increase from 2009. In
addition, in 2011, women represented only 10.9% of board members of companies on the S&P/TSX Composite
6
index.
• 43% of companies on the S&P/TSX Composite index did not have a single female board member and 28% had
7
only one female board member.
Senior management
• In 2012, women held 18.1% of senior officer positions (as compared to 17.7% in 2010) and, specifically, held
8
15% of those positions in public companies in 2012 (as compared to 14.3% in 2010).
• Although nearly one-third of companies have 25% or more women senior officers, nearly another one-third
9
continue to have no women senior officers. In particular, 35.9% of public companies had no women senior
10
officers in 2012.
At the roundtable, the representative from the Canadian Board Diversity Council stated that, based on their
analysis, women will not have equal representation in the boardroom until 2097 at the current rate of progress.
Similarly, the representative from Catalyst Canada noted that it will take approximately two decades at the current
rate of progress to achieve the target of 25% of women directors at FP500 public companies. That target could be
achieved within five years if approximately 90 new women directors were appointed each year (subject to the
number of current women directors remaining).
There was consistent acknowledgement by stakeholders that disclosure regarding the representation of women on
boards and in senior management would serve as a catalyst for change.

3.2 Comments on specific components of the model of disclosure requirements

Many stakeholders believed that the model of disclosure requirements set out in the Consultation Paper should
be expanded to require issuers to disclose their targets regarding the representation of women on boards and in
senior management.
Many stakeholders believed that issuers should be required to disclose their targets for women on boards and in
senior management or explain why they have not set targets. Many of these stakeholders also thought that issuers
should be required to disclose their annual and cumulative progress towards meeting these targets.
Stakeholders noted that the disclosure of specific targets would facilitate the advancement of women on boards
and in senior management by providing greater transparency.

5

6
7
8

9
10

Catalyst, 2011 Catalyst Census: Financial Post 500 Women Board Directors (March 8, 2012), online:
<http://www.catalyst.org/knowledge/2011-catalyst-census-financial-post-500-women-board-directors>.
TD Economics, supra note 2.
Ibid.
Catalyst, 2012 Catalyst Census: Financial Post 500 Women Senior Officers and Top Earners (February 19, 2013), online:
<http://www.catalyst.org/knowledge/2012-catalyst-census-financial-post-500-women-senior-officers-and-top-earners>.
Ibid.
Ibid.
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In addition, some stakeholders noted that the disclosure of targets was required in other jurisdictions. For
example, under the ASX Corporate Governance Council Principles and Recommendations, companies should
disclose in each annual report the measurable objectives for achieving gender diversity set by the board in
accordance with its diversity policy and progress towards achieving them or explain why it has not done so.
These stakeholders acknowledged that the model of disclosure requirements set out in the Consultation Paper
contemplated an issuer disclosing measurable objectives of any policy regarding the representation of women on
the board and in senior management, as well as annual and cumulative progress by the issuer on achieving the
objectives of the policy and where the objectives were measurable, the progress in quantitative terms. While many
of these stakeholders expressed support for this requirement, they believed that it needed to be expanded to
include an explicit requirement regarding the disclosure of targets.

Most stakeholders thought that the contents of an issuer’s gender diversity policy should be determined by the
issuer and not mandated by the OSC.
Stakeholders noted that in the model of disclosure requirements set out in the Consultation Paper, if an issuer had
adopted a policy regarding the representation of women on boards and in senior management, the issuer would
be required to disclose the key provisions of the policy or the policy itself. The model of disclosure requirements
did not mandate or recommend any specific provisions to be included in the policy. Rather it was to be left to the
issuer to determine the content of the policy.
Most stakeholders believed that this approach is consistent with the existing principles based approach to
corporate governance. They noted that this flexibility would enable issuers to create diversity policies and set
targets tailored to their particular circumstances. Some stakeholders suggested that setting out guidelines or best
practices for diversity policies may be helpful.

Some stakeholders supported requiring additional disclosure regarding the practices of the board’s nominating
committee in identifying and selecting new board candidates.
The model of disclosure requirements set out in the Consultation Paper contemplated requiring disclosure of
whether, and if so how, the board or its nominating committee considers the level of representation of women on
the board in identifying and nominating candidates for election or re-election to the board. If the issuer does not
take the representation of women into account in this process, the issuer would have been required to explain
why not and identify any risks or opportunity costs associated with the decision not to do so.
Some stakeholders supported expanding on this disclosure requirement by mandating disclosure regarding:
• whether the use of search firms was considered by the nominating committee to find board candidates,
including women, who are not already part of the existing directors’ personal networks, and/or
• any competency and skills matrix developed by the board or nominating committee and whether gender
diversity is identified in that matrix.

Many stakeholders had concerns regarding the proposal to require disclosure about whether and how
adherence to a policy regarding the representation of women on boards and/or in senior management, or
achieving the objectives set out in such a policy, were assessed in connection with the annual evaluation of the
effectiveness of the board and the nominating committee.
Stakeholders noted that an issuer is currently required to disclose whether the board, its committees and
individual directors are regularly assessed with respect to their effectiveness and contribution, and if no
assessments are regularly conducted, the issuer must describe how effectiveness is assessed.
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There was very limited support from stakeholders for expanding on this disclosure requirement. Many
stakeholders noted that board evaluations need to be candid, open and honest and, if any aspects of the
evaluation are disclosed, the usefulness of the assessment process would be compromised.

Many stakeholders believed that regular renewal of board membership contributes to the effectiveness of a
board and that director term limits may promote an appropriate level of board renewal.
Stakeholders noted the importance of board renewal and identified concerns regarding the potential loss of
independence when directors are not subject to any term limits. They believed that the lack of board renewal may
negatively impact the board’s effectiveness.
Some stakeholders also noted that more frequent turnover of directors would create greater opportunities for
others, including women, seeking these positions.
A few stakeholders suggested imposing mandatory term limits on directors. However, other stakeholders believed
that it would be more appropriate to require issuers to disclose whether they have adopted a policy regarding
term limits for the directors on their boards.

3.3 Other areas of consideration

Many stakeholders thought that the model of disclosure requirements should apply to diversity generally,
rather than focusing on the representation of women on boards and in senior management.
Many stakeholders thought that issuers should consider diversity more generally, rather than focusing on the
representation of women on boards and in senior management. However, many of these stakeholders also
acknowledged that it was appropriate to limit the measurement disclosure requirements to the number of women
on the board and in senior management of an issuer at this time.

There was very limited advocacy from stakeholders for introducing quotas for women on boards and/or in
senior management.
A limited number of stakeholders recommended mandatory quotas for women on boards and in senior
management. For example, one stakeholder suggested that TSX-listed issuers should be required to have at least
three women on their board within a specified timeframe or face delisting from the TSX. The stakeholders who
advocated for quotas took the view that disclosure regarding gender diversity in leadership roles is unlikely to
increase the representation of women on boards and in senior management significantly or in the near term and
suggested that a “comply or explain” disclosure-based approach may not be sufficiently effective in achieving a
meaningful increase in these numbers.
The model set out in the Consultation Paper did not impose any requirements for issuers to have a specified quota
of women on boards and/or in senior management. Rather, it was a “comply or explain” disclosure model that
would have required issuers to provide disclosure regarding the representation of women on the board and in
senior management.
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Some stakeholders believed that a “comply or explain” disclosure model would be an appropriate “first step”. If
there has been limited progress after three years following the implementation of the disclosure requirements,
these stakeholders suggested that the OSC consider stronger measures.
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4. RECOMMENDATIONS

4.1 Objectives and summary of recommendations
The recommendations in this report are intended to encourage more effective boards and better corporate
decision making by requiring greater transparency for investors and other stakeholders regarding the
representation of women on boards and in senior management of non-venture issuers. This transparency is
intended to assist investors when making investment and voting decisions. Investors have sought more
information on these matters and, based on our consultations, would welcome action in this area.
The majority of stakeholders consulted as part of this initiative agreed that the representation of women on
boards and in senior management engages legitimate corporate governance initiatives that affect the public
interest. They would like to see the OSC support the evolution of corporate governance to align the interests of
reporting issuers, investors and other stakeholders to the extent possible. Most of them believe that this can best
be achieved through a “comply or explain” disclosure model that allows non-venture issuers to develop policies
and practices that are tailored to their particular circumstances.
After considering the feedback from stakeholders, we recommend that the OSC publish for comment proposed
amendments to the Corporate Governance Disclosure Rule. The proposed disclosure requirements would follow a
“comply or explain” approach and require non-venture issuers to provide disclosure regarding the representation
of women on boards and in executive officer positions.
In particular, we are making the following seven recommendations regarding the proposed disclosure
requirements:
Recommendation #1

Require disclosure regarding director term limits or an explanation for the absence of
such limits

Recommendation #2

Require disclosure of policies regarding the representation of women on the board or an
explanation for the absence of such policies

Recommendation #3

Require disclosure of the board’s or nominating committee’s consideration of the
representation of women in the director identification and selection process or an
explanation for the absence of such consideration

Recommendation #4

Require disclosure of the consideration given to the representation of women in
executive officer positions when making executive officer appointments or an
explanation for the absence of such consideration

Recommendation #5

Require disclosure of targets adopted regarding the representation of women on the
board and in executive officer positions or an explanation for the absence of such targets

Recommendation #6

Require disclosure of the number of women on the board and in executive officer
positions

Recommendation #7

Conduct a review of compliance with any new disclosure requirements after issuers have
provided this disclosure for three annual reporting periods

A more detailed discussion of each of these recommendations is set out below.
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4.2 Propose new disclosure requirements
After considering the feedback from stakeholders, we recommend that the OSC publish for comment proposed
amendments to the Corporate Governance Disclosure Rule that would require non-venture issuers to provide
disclosure on annual basis in the areas set out below relating to women on boards and in senior management.

A. Meaning of senior management
“Senior management” is not a defined term and can be interpreted in a number of different ways. For the
purposes of this disclosure, we recommend using the existing term “executive officer” in the Corporate
Governance Disclosure Rule. We believe that using the existing term provides a clear definition that is used in
other disclosure requirements and that in turn will facilitate compliance.
The term “executive officer” is defined to mean:
• a chair, vice-chair or president,
• a chief executive officer or chief financial officer,
• a vice-president in charge of a principal business unit, division or function including sales, finance or
production, or
• an individual performing a policy-making function in respect of the issuer.

B. “Comply or explain” disclosure model
As discussed in Part 1 of this report, the scope of our consultation was to consider a “comply or explain” disclosure
regime for reporting issuers listed on the TSX relating to board and senior management gender diversity policies
and practices. That is consistent with existing corporate governance disclosure requirements for TSX-listed and
other non-venture issuers under the Corporate Governance Disclosure Rule.
Many stakeholders indicated that a “comply or explain” disclosure model was an appropriate approach as it would
provide greater transparency for investors and other stakeholders while also providing flexibility by allowing
issuers to take into account their particular circumstances when determining the manner in which they address
the representation of women on their boards and in senior management.
We agree with these stakeholders’ comments and believe that corporate governance matters can effectively and
flexibly be addressed with a “comply or explain” disclosure model. As a result, we recommend requiring disclosure
regarding the representation of women on boards and in executive officer positions using a “comply or explain”
approach.

C. Specific disclosure requirements
Recommendation #1 – Require disclosure regarding director term limits or an explanation for the absence of
such limits
We agree with stakeholders that regular renewal of board membership contributes to the effectiveness of a board.
Director term limits can promote an appropriate level of board renewal and in doing so provide opportunities for
qualified board candidates, including those who are women.
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We also recognize that there is a risk of loss of director independence where a director serves many years on a
board and that in turn may compromise the board’s ability to effectively supervise and challenge management of
the issuer. However, there are different views on the appropriate term limit for a director and that a “one size fits
all” approach may not take into account the particular circumstances of each issuer and its board. As a result, we
think that boards which adopt director term limits should have the flexibility to set limits which take into account
their particular circumstances.
Therefore, we are not proposing mandatory director term limits. We recommend that non-venture issuers be
required to disclose whether or not the issuer has adopted term limits for the directors on its board. If the issuer
has not adopted term limits, it should why explain it has not.
Recommendation #2 – Require disclosure of policies regarding the representation of women on the board or an
explanation for the absence of such policies
The ability to recruit qualified directors is critical to an effective board. We think that it is important to consider a
broad pool of qualified directors when considering possible new board candidates. Corporate decision-making
benefits from a diversity of opinions and viewpoints. This diversity is enhanced when leadership roles are filled
with individuals who have different professional experience, education, skill and genders, as well as other
individual qualities and attributes.
As a result, we recommend that non-venture issuers be required to disclose:
• whether the issuer has adopted a policy for the identification and nomination of women directors, or
• if the issuer has not adopted such a policy, why it has not.
If an issuer has adopted such a policy, it should disclose:
• a short summary of its objectives and key provisions,
• the measures taken to ensure that the policy has been implemented effectively,
• annual and cumulative progress by the issuer on achieving the objectives of the policy, and
• whether and, if so how, the board or its nominating committee measures the effectiveness of the policy.
Recommendation #3 – Require disclosure of the board’s or nominating committee’s consideration of the
representation of women in the director identification and selection process or an explanation for the absence
of such consideration
We think that the process of board appointments should be more transparent. As noted above, the Corporate
Governance Disclosure Rule already contains a disclosure requirement to describe the process by which the board
identifies new candidates for board nominations. Issuers, however, are not generally disclosing whether the
representation of women on the board is considered in the director identification and selection process in
response to this requirement. In our view, issuers should disclose meaningful information about the appointment
process and, in particular, how the board or nominating committee addresses gender diversity in the director
identification and selection process. That should include the steps the board or the nominating committee takes to
ensure that a diverse range of candidates is considered. Those steps could include, among other things, whether
the issuer uses external recruitment firms for the identification of board candidates, relies on the existing board
members’ personal networks and whether the existing number of women on the board is a factor considered in
assessing potential new board candidates.
In order to provide greater transparency in this area, we recommend that non-venture issuers be required to
disclose:
• whether and, if so how, the board or nominating committee considers the level of representation of women
on the board in identifying and nominating candidates for election or re-election to the board, or
• if the issuer does not consider the level of representation of women on the board in identifying and
nominating candidates for election or re-election to the board, the issuer’s reasons for not doing so.
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Recommendation #4 – Require disclosure of the consideration given to the representation of women in
executive officer positions when making executive officer appointments or an explanation for the absence of
such consideration
A focus on diversity in employee recruitment, development and promotion can facilitate identifying, developing
and promoting employees with a broad range of skills and expertise needed to execute an issuer’s corporate goals.
Intentionally accessing a broad pool of talent, including women, will encourage the development of a more diverse
range of candidates qualified for executive officer positions, which may in turn lead to improved direction,
leadership, growth and performance of reporting issuers.
We believe that investors and other stakeholders would benefit from having greater transparency into whether an
issuer considers the representation of women in executive officer positions when making executive officer
appointments as this may be representative of the issuer’s approach to diversity more generally.
As a result, we recommend that non-venture issuers be required to disclose:
• whether and, if so how, the issuer considers the level of representation of women in executive officer
positions when making executive officer appointments, or
• if the issuer does not consider the level of representation of women in executive officer positions when
making executive officer appointments, the issuer’s reasons for not doing so.
Recommendation #5 – Require disclosure of targets adopted regarding the representation of women on the
board and in executive officer positions or an explanation for the absence of such targets
We agree with stakeholders that aspirational targets adopted by issuers can result in a higher level of
representation of women on boards and in executive officer positions. We also believe that it is the interest of
issuers to set their own targets so that they can effect change through means best suited to their particular
circumstances. For purposes of this discussion, a “target” would mean a number or percentage, or a range of
numbers and percentages, adopted by the issuer, of women on the issuer’s board or in executive officer positions
of the issuer by a specific date.
Transparency regarding the targets set by issuers to investors and other stakeholders will provide for some level of
accountability by issuers and that in turn may result in measurable change in the levels of representation of
women on boards and in executive officer positions.
As a result, we recommend that non-venture issuers be required to disclose:
• whether the issuer has adopted target(s) regarding women on the issuer’s board and if not, why it has not,
• whether the issuer has adopted target(s) regarding women in executive officer positions of the issuer and if
not, why it has not, and
• if the issuer has adopted any target(s), the annual and cumulative progress of the issuer in achieving its
target(s).
Recommendation #6 – Require disclosure of the number of women on the board and in executive officer
positions
We agree with stakeholders that measurement is a critical component of our proposed disclosure model as
reporting on an issuer’s gender diversity profile can be an indication of the effectiveness of the policies and
strategies referred to above and facilitates accountability by the issuer. This type of reporting also provides greater
transparency to investors and other stakeholders and enables them to make comparisons among issuers.
In that regard, we recommend that non-venture issuers be required to disclose:
• the number and proportion (in percentage terms) of directors on the issuer’s board who are women, and
• the number and proportion (in percentage terms) of executive officers (as defined above) of the issuer,
including all subsidiary entities of the issuer, who are women.
Issuers would be permitted to disclose any additional information that is relevant in order to understand the
context of the information above.
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4.3 Conduct review of compliance with any new disclosure requirements
Recommendation #7 – Conduct a review of compliance with any new disclosure requirements after issuers have
provided this disclosure for three annual reporting periods
After considering the feedback from stakeholders, we recommend that OSC staff conduct an issue-oriented review
of compliance with any new disclosure requirements after issuers have provided this disclosure for three annual
reporting periods. One of the key objectives of the review would be to assess the effectiveness of the disclosure
requirements.
The review would be in addition to our ongoing continuous disclosure review program.
Outcomes of the review could include:
• changes in the disclosure made by the issuers in the review sample, either on a historical or prospective basis,
• the publication of staff guidance on compliance with the disclosure requirements, and/or
• the recommendations for further amendments to the Corporate Governance Disclosure Rule or other
regulatory action.
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5. QUESTIONS
Please refer your questions to any of the following staff:
Monica Kowal, General Counsel
Tel: 416-593-3653
Email: mkowal@osc.gov.on.ca
Jo-Anne Matear, Manager, Corporate Finance Branch
Tel: 416-593-2323
Email: jmatear@osc.gov.on.ca
Stephanie Tjon, Senior Legal Counsel, Corporate Finance Branch
Tel: 416-593-3655
Email: stjon@osc.gov.on.ca
Jennifer Jeffrey, Law Student, Corporate Finance Branch
Tel: 416-595-8934
Email: jjeffrey@osc.gov.on.ca
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>ĂƵƌĞůƌŽƚĞŶ͕ƌĞƋƵĞƐƚĞĚƚŚĂƚƚŚĞKŶƚĂƌŝŽ^ĞĐƵƌŝƚŝĞƐŽŵŵŝƐƐŝŽŶ;ƚŚĞK^ͿƵŶĚĞƌƚĂŬĞĂƉƵďůŝĐĐŽŶƐƵůƚĂƚŝŽŶƉƌŽĐĞƐƐ
ƌĞŐĂƌĚŝŶŐĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐĨŽƌŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇ͘^ƉĞĐŝĨŝĐĂůůǇ͕ƚŚĞǇƌĞƋƵĞƐƚĞĚƚŚĂƚƚŚĞK^ƵŶĚĞƌƚĂŬĞĂ
ƌĞǀŝĞǁĂŶĚƉƵďůŝĐĐŽŶƐƵůƚĂƚŝŽŶƉƌŽĐĞƐƐŽǀĞƌƚŚĞƐƵŵŵĞƌĐŽŶƐŝĚĞƌŝŶŐĂ͞ĐŽŵƉůǇŽƌĞǆƉůĂŝŶ͟ĚŝƐĐůŽƐƵƌĞƌĞŐŝŵĞĨŽƌ
ƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐůŝƐƚĞĚŽŶƚŚĞd^yƌĞůĂƚŝŶŐƚŽďŽĂƌĚĂŶĚƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇƉŽůŝĐŝĞƐĂŶĚƉƌĂĐƚŝĐĞƐ
ĂŶĚƉƌŽǀŝĚĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƌĞŐĂƌĚŝŶŐƐƉĞĐŝĨŝĐĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐĨŽƌd^yͲůŝƐƚĞĚƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐĂŶĚďĞƐƚ
ƉƌĂĐƚŝĐĞƐĨŽƌƚŚŝƐƚǇƉĞŽĨĂƉƉƌŽĂĐŚƚŽŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇďǇĨĂůů͘ŽŶƐŝƐƚĞŶƚǁŝƚŚĞǆŝƐƚŝŶŐƌĞƋƵŝƌĞŵĞŶƚƐƌĞůĂƚŝŶŐƚŽƚŚĞ
ĚŝƐĐůŽƐƵƌĞŽĨĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐ͕ƚŚĞĨŽĐƵƐŝƐŽŶd^yͲůŝƐƚĞĚ;ĂŶĚŽƚŚĞƌŶŽŶͲǀĞŶƚƵƌĞͿŝƐƐƵĞƌƐĚƵĞƚŽ
ĐŽŶĐĞƌŶƐĂďŽƵƚƚŚĞƉŽƚĞŶƚŝĂůƌĞŐƵůĂƚŽƌǇďƵƌĚĞŶŽŶƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐůŝƐƚĞĚŽŶƚŚĞd^ysĞŶƚƵƌĞǆĐŚĂŶŐĞ͘

&ŽĐƵƐŽĨĐŽŶƐƵůƚĂƚŝŽŶ
ŽƌƉŽƌĂƚĞĚĞĐŝƐŝŽŶͲŵĂŬŝŶŐďĞŶĞĨŝƚƐĨƌŽŵĂĚŝǀĞƌƐŝƚǇŽĨŽƉŝŶŝŽŶƐĂŶĚǀŝĞǁƉŽŝŶƚƐ͘dŚŝƐĚŝǀĞƌƐŝƚǇŝƐĞŶŚĂŶĐĞĚǁŚĞŶ
ůĞĂĚĞƌƐŚŝƉƌŽůĞƐĂƌĞĨŝůůĞĚǁŝƚŚŝŶĚŝǀŝĚƵĂůƐǁŚŽŚĂǀĞĚŝĨĨĞƌĞŶƚƉƌŽĨĞƐƐŝŽŶĂůĞǆƉĞƌŝĞŶĐĞ͕ĞĚƵĐĂƚŝŽŶ͕ƐŬŝůůĂŶĚ
ŝŶĚŝǀŝĚƵĂůƋƵĂůŝƚŝĞƐĂŶĚĂƚƚƌŝďƵƚĞƐƐƵĐŚĂƐŐĞŶĚĞƌ͕ĂŐĞ͕ĞƚŚŶŝĐŝƚǇĂŶĚĐƵůƚƵƌĂůďĂĐŬŐƌŽƵŶĚ͘

dŚĞĨŽĐƵƐŽĨƚŚŝƐĐŽŶƐƵůƚĂƚŝŽŶŝƐŽŶĂĚǀĂŶĐŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͘
tĞĂƌĞĐŽŶƐŝĚĞƌŝŶŐŝŵƉůĞŵĞŶƚŝŶŐĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐĨŽƌƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐ;ŽƚŚĞƌƚŚĂŶǀĞŶƚƵƌĞŝƐƐƵĞƌƐĂŶĚ
ŝŶǀĞƐƚŵĞŶƚĨƵŶĚƐͿƌĞŐĂƌĚŝŶŐǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͘

WƵƌƉŽƐĞŽĨĐŽŶƐƵůƚĂƚŝŽŶ
dŚĞƉƵƌƉŽƐĞŽĨƚŚŝƐĐŽŶƐƵůƚĂƚŝŽŶƉĂƉĞƌŝƐƚŽƐĞĞŬĨĞĞĚďĂĐŬĨƌŽŵŝŶǀĞƐƚŽƌƐ͕ŝƐƐƵĞƌƐ͕ŽƚŚĞƌŵĂƌŬĞƚƉĂƌƚŝĐŝƉĂŶƚƐĂŶĚ
ĂĚǀŝƐŽƌƐŽŶƚŚĞƐĞĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƚŽŝŶĨŽƌŵŽƵƌƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƚŽƚŚĞDŝŶŝƐƚĞƌŽĨ&ŝŶĂŶĐĞĂŶĚDŝŶŝƐƚĞƌ
ZĞƐƉŽŶƐŝďůĞĨŽƌtŽŵĞŶ͛Ɛ/ƐƐƵĞƐ͘dŚĞDŝŶŝƐƚĞƌƐŶŽƚĞĚƚŚĞĨŽůůŽǁŝŶŐŝŶƚŚĞŝƌůĞƚƚĞƌƚŽƚŚĞK^͗

tĞĞǆƉĞĐƚƚŚĞƐĞK^ƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƚŽƉůĂǇĂƐŝŐŶŝĨŝĐĂŶƚƌŽůĞŝŶŝŶĨŽƌŵŝŶŐďŽƚŚŐŽǀĞƌŶŵĞŶƚ
ƉŽůŝĐǇĚĞǀĞůŽƉŵĞŶƚĂŶĚƉŽƐƐŝďůĞK^ƌƵůĞͲŵĂŬŝŶŐĂƐƚŚĞŐŽǀĞƌŶŵĞŶƚŽĨKŶƚĂƌŝŽŵŽǀĞƐĨŽƌǁĂƌĚ
ǁŝƚŚĞŶŚĂŶĐĞĚŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇĚŝƐĐůŽƐƵƌĞƚŽĨĂĐŝůŝƚĂƚĞĂŶŝŶĐƌĞĂƐĞŝŶƚŚĞƉĂƌƚŝĐŝƉĂƚŝŽŶŽĨǁŽŵĞŶ
ŽŶƚŚĞďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚŽĨŵĂũŽƌŝƐƐƵĞƌƐ͘

dŚĞĐŽŵŵĞŶƚƉĞƌŝŽĚǁŝůůĞŶĚŽŶ^ĞƉƚĞŵďĞƌϮϳ͕ϮϬϭϯ͘/ŶĂĚĚŝƚŝŽŶƚŽĂŶǇŐĞŶĞƌĂůĐŽŵŵĞŶƚƐ͕ǁĞĂƌĞƐƉĞĐŝĨŝĐĂůůǇ
ĂƐŬŝŶŐƚŚĞĨŽůůŽǁŝŶŐƋƵĞƐƚŝŽŶƐ͗



ϯ





^ƉĞĐŝĨŝĐĐŽŶƐƵůƚĂƚŝŽŶƋƵĞƐƚŝŽŶƐ
ƐŶŽƚĞĚŝŶWĂƌƚϰŽĨƚŚŝƐĐŽŶƐƵůƚĂƚŝŽŶƉĂƉĞƌ͕ǁĞĂƌĞƐĞĞŬŝŶŐĨĞĞĚďĂĐŬŽŶƚŚĞĨŽůůŽǁŝŶŐƋƵĞƐƚŝŽŶƐ͗

x tŚĂƚĂƌĞĞĨĨĞĐƚŝǀĞƉŽůŝĐŝĞƐĨŽƌŝŶĐƌĞĂƐŝŶŐƚŚĞŶƵŵďĞƌŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͍

x tŚĂƚƚǇƉĞŽĨĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚǁŽƵůĚďĞŵŽƐƚ
ĂƉƉƌŽƉƌŝĂƚĞĂŶĚƵƐĞĨƵů͍

x ƌĞƚŚĞƉƌŽƉŽƐĞĚƐĐŽƉĞĂŶĚĐŽŶƚĞŶƚŽĨƚŚĞŵŽĚĞůĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐĚĞƐĐƌŝďĞĚŝŶWĂƌƚϰŽĨƚŚŝƐ
ĐŽŶƐƵůƚĂƚŝŽŶƉĂƉĞƌĂƉƉƌŽƉƌŝĂƚĞ͍ƌĞƚŚĞƌĞĂĚĚŝƚŝŽŶĂůŽƌĚŝĨĨĞƌĞŶƚĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƚŚĂƚƐŚŽƵůĚďĞ
ĐŽŶƐŝĚĞƌĞĚ͍WůĞĂƐĞĞǆƉůĂŝŶ͘

x tŚĂƚƚǇƉĞŽĨƐƚĂƚŝƐƚŝĐƐ͕ĚĂƚĂĂŶĚͬŽƌĂĐĐŽŵƉĂŶǇŝŶŐƋƵĂůŝƚĂƚŝǀĞŝŶĨŽƌŵĂƚŝŽŶƌĞŐĂƌĚŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨ
ǁŽŵĞŶŝŶƚŚĞŝƌŽƌŐĂŶŝǌĂƚŝŽŶƐŚŽƵůĚŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐďĞƌĞƋƵŝƌĞĚƚŽĚŝƐĐůŽƐĞ͍^ŚŽƵůĚƐƵĐŚĚŝƐĐůŽƐƵƌĞďĞ
ƌĞƉŽƌƚĞĚĨŽƌƚŚĞŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌŽŶůǇŽƌĨŽƌĂůůŽĨŝƚƐƐƵďƐŝĚŝĂƌǇĞŶƚŝƚŝĞƐĂůƐŽ͍

x tŚĂƚƉƌĂĐƚŝĐĞƐƐŚŽƵůĚǁĞƌĞĐŽŵŵĞŶĚĨŽƌĨĂĐŝůŝƚĂƚŝŶŐŝŶĐƌĞĂƐĞĚƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶ
ƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͍

x &ŽƌĞǆĂŵƉůĞ͕ƐŚŽƵůĚǁĞƌĞĐŽŵŵĞŶĚƚŚĂƚŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐŚĂǀĞĂŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇƉŽůŝĐǇ͍/ĨƐŽ͕ƐŚŽƵůĚ
ǁĞƐĞƚŽƵƚƌĞĐŽŵŵĞŶĚĞĚĐŽŶƚĞŶƚĨŽƌƚŚĞƉŽůŝĐǇ͍

x ^ŚŽƵůĚŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐďĞƌĞƋƵŝƌĞĚƚŽĐŽŵƉůǇǁŝƚŚƚŚĞƌĞĐŽŵŵĞŶĚĞĚƉƌĂĐƚŝĐĞƐŽƌĞǆƉůĂŝŶǁŚǇƚŚĞǇ
ŚĂǀĞŶŽƚĐŽŵƉůŝĞĚ;ŝ͘Ğ͘Ă͞ĐŽŵƉůǇŽƌĞǆƉůĂŝŶ͟ŵŽĚĞůŽĨĚŝƐĐůŽƐƵƌĞͿ͍



͘^ƚƌƵĐƚƵƌĞŽĨĐŽŶƐƵůƚĂƚŝŽŶƉĂƉĞƌ

dŚŝƐĐŽŶƐƵůƚĂƚŝŽŶƉĂƉĞƌŝƐƐƚƌƵĐƚƵƌĞĚĂƐĨŽůůŽǁƐ͗
x WĂƌƚϭĚŝƐĐƵƐƐĞƐƚŚĞƐƚĂƚƵƐŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚŝŶĂŶĂĚĂ͘
x WĂƌƚϮƐƵŵŵĂƌŝǌĞƐƚŚĞĐƵƌƌĞŶƚĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞĨƌĂŵĞǁŽƌŬƵŶĚĞƌKŶƚĂƌŝŽƐĞĐƵƌŝƚŝĞƐůĞŐŝƐůĂƚŝŽŶ͘
x WĂƌƚϯƐƵŵŵĂƌŝǌĞƐƚŚĞĂƉƉƌŽĂĐŚƚŽŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇĚŝƐĐůŽƐƵƌĞƚĂŬĞŶŝŶŽƚŚĞƌũƵƌŝƐĚŝĐƚŝŽŶƐ͘
x WĂƌƚϰĚŝƐĐƵƐƐĞƐĂŵŽĚĞůŽĨĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚŽĨ
ŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐ͘
x WĂƌƚϱĞǆƉůĂŝŶƐŚŽǁƐƚĂŬĞŚŽůĚĞƌƐĐĂŶƉƌŽǀŝĚĞĨĞĞĚďĂĐŬ͘


ϭ͘Ϯ^ƚĂƚƵƐŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚŝŶĂŶĂĚĂ

hŶĚĞƌƐƚĂŶĚŝŶŐƚŚĞĐƵƌƌĞŶƚůĂŶĚƐĐĂƉĞŝŶĂŶĂĚĂŝƐŝŵƉŽƌƚĂŶƚǁŚĞŶĐŽŶƐŝĚĞƌŝŶŐƉŽƚĞŶƚŝĂůƉŽůŝĐǇĂƉƉƌŽĂĐŚĞƐƚŽ
ĨĂĐŝůŝƚĂƚŝŶŐŝŶĐƌĞĂƐĞĚƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚŽĨƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐ͘

^ƚĂƚŝƐƚŝĐƐŽŶƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶ
dŚĞƌĞĂƌĞĂŶƵŵďĞƌŽĨƉƵďůŝĐůǇĂǀĂŝůĂďůĞƌĞƉŽƌƚƐƚŚĂƚĚŝƐĐƵƐƐŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇŝŶĂŶĂĚĂ͘dŚĞĨŽůůŽǁŝŶŐƉƌŽǀŝĚĞƐĂ
ŚŝŐŚͲůĞǀĞůƐŶĂƉƐŚŽƚŽŶƚŚĞĐƵƌƌĞŶƚůĞǀĞůŽĨƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͘



ϰ




;ϭͿĂƚĂůǇƐƚĚĂƚĂ

ZĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶďŽĂƌĚƐ
ĂƚĂůǇƐƚŚĂƐƌĞƉŽƌƚĞĚƚŚĂƚƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶĂŶĂĚŝĂŶďŽĂƌĚƐŝƐŐƌŽǁŝŶŐǀĞƌǇƐůŽǁůǇ͘KŶDĂƌĐŚϴ͕
ϮϬϭϮ͕ĂƚĂůǇƐƚŝƐƐƵĞĚƚŚĞϮϬϭϭĂƚĂůǇƐƚĞŶƐƵƐ͗&ŝŶĂŶĐŝĂůWŽƐƚϱϬϬtŽŵĞŶŽĂƌĚŝƌĞĐƚŽƌƐϭǁŚŝĐŚŶŽƚĞĚƚŚĂƚ
ƉƵďůŝĐĐŽŵƉĂŶŝĞƐĐŽŶƚŝŶƵĞƚŽŚĂǀĞƚŚĞůŽǁĞƐƚƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶƚŚĞŝƌďŽĂƌĚƐĂƐĐŽŵƉĂƌĞĚƚŽƉƌŝǀĂƚĞ
ĐŽŵƉĂŶŝĞƐ͕ĐƌŽǁŶĐŽƌƉŽƌĂƚŝŽŶƐĂŶĚĐŽŽƉĞƌĂƚŝǀĞƐ͘/ŶϮϬϭϭ͕ϭϬ͘ϯйŽĨĚŝƌĞĐƚŽƌƐŽĨƉƵďůŝĐĐŽŵƉĂŶŝĞƐǁĞƌĞǁŽŵĞŶ͕
ǁŚŝĐŚƌĞƉƌĞƐĞŶƚƐĂǌĞƌŽŝŶĐƌĞĂƐĞĨƌŽŵϮϬϬϵ͘

ZĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ
KŶ&ĞďƌƵĂƌǇϭϵ͕ϮϬϭϯ͕ĂƚĂůǇƐƚŝƐƐƵĞĚƚŚĞϮϬϭϮĂƚĂůǇƐƚĞŶƐƵƐ͗&ŝŶĂŶĐŝĂůWŽƐƚϱϬϬtŽŵĞŶ^ĞŶŝŽƌKĨĨŝĐĞƌƐĂŶĚdŽƉ
ĂƌŶĞƌƐϮ͘/ƚƉƌŽǀŝĚĞĚƐƚĂƚŝƐƚŝĐƐƚŽŐĂƵŐĞǁŽŵĞŶ͛ƐĂĚǀĂŶĐĞŵĞŶƚŝŶƚŽůĞĂĚĞƌƐŚŝƉĂŶĚŚŝŐŚůŝŐŚƚĞĚ͗
x /ŶϮϬϭϮ͕ǁŽŵĞŶŚĞůĚϭϴ͘ϭйŽĨƐĞŶŝŽƌŽĨĨŝĐĞƌƉŽƐŝƚŝŽŶƐ;ĂƐĐŽŵƉĂƌĞĚƚŽϭϳ͘ϳйŝŶϮϬϭϬͿĂŶĚ͕ƐƉĞĐŝĨŝĐĂůůǇ͕ŚĞůĚ
ϭϱйŽĨƚŚŽƐĞƉŽƐŝƚŝŽŶƐŝŶƉƵďůŝĐĐŽŵƉĂŶŝĞƐŝŶϮϬϭϮ;ĂƐĐŽŵƉĂƌĞĚƚŽϭϰ͘ϯйŝŶϮϬϭϬͿ͘
x ůƚŚŽƵŐŚŶĞĂƌůǇŽŶĞͲƚŚŝƌĚŽĨĐŽŵƉĂŶŝĞƐŚĂǀĞϮϱйŽƌŵŽƌĞǁŽŵĞŶƐĞŶŝŽƌŽĨĨŝĐĞƌƐ͕ŶĞĂƌůǇĂŶŽƚŚĞƌŽŶĞͲƚŚŝƌĚ
ĐŽŶƚŝŶƵĞƚŽŚĂǀĞŶŽǁŽŵĞŶƐĞŶŝŽƌŽĨĨŝĐĞƌƐ͘/ŶƉĂƌƚŝĐƵůĂƌ͕ϯϱ͘ϵйŽĨƉƵďůŝĐĐŽŵƉĂŶŝĞƐŚĂĚŶŽǁŽŵĞŶƐĞŶŝŽƌ
ŽĨĨŝĐĞƌƐŝŶϮϬϭϮ͘

;ϮͿ'D/ZĂƚŝŶŐƐ
ϯ
'D/ZĂƚŝŶŐƐ͛ϮϬϭϯtŽŵĞŶŽŶŽĂƌĚƐ^ƵƌǀĞǇ ŶŽƚĞĚƚŚĂƚƉƌŽŐƌĞƐƐŽŶŵŽƐƚŵĞĂƐƵƌĞƐŽĨƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶ
ŝŶĂŶĂĚĂĐŽŶƚŝŶƵĞƐƚŽďĞƐůŽǁďǇŝŶƚĞƌŶĂƚŝŽŶĂůƐƚĂŶĚĂƌĚƐ͘dŚĞƐƵƌǀĞǇŝŶĐůƵĚĞƐĚĂƚĂĂƐŽĨDĂƌĐŚϭ͕ϮϬϭϯŽŶϱ͕ϵϳϳ
ĐŽŵƉĂŶŝĞƐŝŶϰϱĚŝĨĨĞƌĞŶƚĐŽƵŶƚƌŝĞƐ͘dŚĞƐƵƌǀĞǇƐƚĂƚĞƐ͗

dŚĞƉĞƌĐĞŶƚĂŐĞŽĨĨĞŵĂůĞĚŝƌĞĐƚŽƌƐŽŶĂŶĂĚŝĂŶďŽĂƌĚƐŝŶŽƵƌƵŶŝǀĞƌƐĞŚĂƐƌĞŵĂŝŶĞĚĨůĂƚƐŝŶĐĞ
ŽƵƌůĂƐƚƐƵƌǀĞǇ͕Ăƚϭϯ͘ϭй͘DŽƌĞŽǀĞƌ͕ĂůŽŽŬďĂĐŬƚŽƚŚĞŝŶĐĞƉƚŝŽŶŽĨŽƵƌĚĂƚĂĐŽůůĞĐƚŝŽŶŽŶƚŚŝƐ
ƚŽƉŝĐƐŚŽǁƐĂŶŝŶĐƌĞĂƐĞŝŶĨĞŵĂůĞĚŝƌĞĐƚŽƌƐŽĨůĞƐƐƚŚĂŶϭƉĞƌĐĞŶƚĂŐĞƉŽŝŶƚƐŝŶĐĞϮϬϬϵ͕ǁŚĞŶƚŚĞ
ƉĞƌĐĞŶƚĂŐĞƐƚŽŽĚĂƚϭϮ͘ϰй͘ƵƌƌĞŶƚůǇ͕ǁŚŝůĞƚǁŽͲƚŚŝƌĚƐŽĨĂŶĂĚŝĂŶĐŽŵƉĂŶŝĞƐŝŶŽƵƌƐĂŵƉůĞ
ŚĂǀĞĂƚůĞĂƐƚŽŶĞǁŽŵĂŶŽŶƚŚĞďŽĂƌĚ͕ůĞƐƐƚŚĂŶϮϬй;ϭϴ͘ϲйͿŚĂǀĞĂƚůĞĂƐƚƚŚƌĞĞǁŽŵĞŶ͕ĂŶĚ
ƚŚĞƐĞƉĞƌĐĞŶƚĂŐĞƐŚĂǀĞďĞĞŶĨĂŝƌůǇƐƚĂďůĞŽǀĞƌƚŚĞůĂƐƚƚŚƌĞĞǇĞĂƌƐ͘

;ϯͿdĐŽŶŽŵŝĐƐƌĞƉŽƌƚ
ϰ
ƌĞƉŽƌƚŝƐƐƵĞĚďǇdĐŽŶŽŵŝĐƐŽŶDĂƌĐŚϳ͕ϮϬϭϯ͕'ĞƚKŶŽĂƌĚŽƌƉŽƌĂƚĞĂŶĂĚĂ ;ƚŚĞdĐŽŶŽŵŝĐƐƌĞƉŽƌƚͿ͕
ŝŶĚŝĐĂƚĞĚƚŚĂƚŝŶϮϬϭϭ͗
x tŽŵĞŶƌĞƉƌĞƐĞŶƚĞĚŽŶůǇϭϬ͘ϵйŽĨďŽĂƌĚŵĞŵďĞƌƐŽĨĐŽŵƉĂŶŝĞƐŽŶƚŚĞ^ΘWͬd^yŽŵƉŽƐŝƚĞŝŶĚĞǆ͘
x ϰϯйŽĨĐŽŵƉĂŶŝĞƐŽŶƚŚĞ^ΘWͬd^yŽŵƉŽƐŝƚĞŝŶĚĞǆĚŝĚŶŽƚŚĂǀĞĂƐŝŶŐůĞĨĞŵĂůĞďŽĂƌĚŵĞŵďĞƌĂŶĚϮϴйŚĂĚ
ŽŶůǇŽŶĞĨĞŵĂůĞďŽĂƌĚŵĞŵďĞƌ͘

dŚĞdĐŽŶŽŵŝĐƐƌĞƉŽƌƚŶŽƚĞĚƚŚĂƚƌĞƐĞĂƌĐŚďǇĂƚĂůǇƐƚĐŽŵƉĂƌŝŶŐϮϬϬϵƚŽϮϬϭϭƐŚŽǁĞĚƚŚĂƚǁŽŵĞŶĨŝůůĞĚŽŶůǇ
ϭϱйŽĨĞŶƚƌĂŶƚďŽĂƌĚƐĞĂƚƐĨŽƌϮϳϯƉƵďůŝĐůǇƚƌĂĚĞĚĐŽŵƉĂŶŝĞƐŝŶƚŚĞ&WϱϬϬ͘




ϭ



Ϯ



ϯ



ϰ





ĂƚĂůǇƐƚ͕ϮϬϭϭĂƚĂůǇƐƚĞŶƐƵƐ͗&ŝŶĂŶĐŝĂůWŽƐƚϱϬϬtŽŵĞŶŽĂƌĚŝƌĞĐƚŽƌƐ;DĂƌĐŚϴ͕ϮϬϭϮͿ͕ŽŶůŝŶĞ͗
фŚƚƚƉ͗ͬͬǁǁǁ͘ĐĂƚĂůǇƐƚ͘ŽƌŐͬŬŶŽǁůĞĚŐĞͬϮϬϭϭͲĐĂƚĂůǇƐƚͲĐĞŶƐƵƐͲĨŝŶĂŶĐŝĂůͲƉŽƐƚͲϱϬϬͲǁŽŵĞŶͲďŽĂƌĚͲĚŝƌĞĐƚŽƌƐх͘
ĂƚĂůǇƐƚ͕ϮϬϭϮĂƚĂůǇƐƚĞŶƐƵƐ͗&ŝŶĂŶĐŝĂůWŽƐƚϱϬϬtŽŵĞŶ^ĞŶŝŽƌKĨĨŝĐĞƌƐĂŶĚdŽƉĂƌŶĞƌƐ;&ĞďƌƵĂƌǇϭϵ͕ϮϬϭϯͿ͕ŽŶůŝŶĞ͗
фŚƚƚƉ͗ͬͬǁǁǁ͘ĐĂƚĂůǇƐƚ͘ŽƌŐͬŬŶŽǁůĞĚŐĞͬϮϬϭϮͲĐĂƚĂůǇƐƚͲĐĞŶƐƵƐͲĨŝŶĂŶĐŝĂůͲƉŽƐƚͲϱϬϬͲǁŽŵĞŶͲƐĞŶŝŽƌͲŽĨĨŝĐĞƌƐͲĂŶĚͲƚŽƉͲĞĂƌŶĞƌƐх͘
'D/ZĂƚŝŶŐƐ͕'D/ZĂƚŝŶŐƐ͛ϮϬϭϯtŽŵĞŶŽŶŽĂƌĚƐ^ƵƌǀĞǇ;DĂǇϭ͕ϮϬϭϯͿ͕ŽŶůŝŶĞ͗
фŚƚƚƉ͗ͬͬǁǁǁϯ͘ŐŵŝƌĂƚŝŶŐƐ͘ĐŽŵͬŚŽŵĞͬϮϬϭϯͬϬϱͬŐŵŝͲƌĂƚŝŶŐƐͲϮϬϭϯͲǁŽŵĞŶͲŽŶͲďŽĂƌĚƐͲƐƵƌǀĞǇͬх͘
dĐŽŶŽŵŝĐƐ͕'ĞƚKŶŽĂƌĚŽƌƉŽƌĂƚĞĂŶĂĚĂ;DĂƌĐŚϳ͕ϮϬϭϯͿ͕ŽŶůŝŶĞ͗
фŚƚƚƉ͗ͬͬǁǁǁ͘ƚĚ͘ĐŽŵͬĚŽĐƵŵĞŶƚͬW&ͬĞĐŽŶŽŵŝĐƐͬƐƉĞĐŝĂůͬ'ĞƚKŶŽĂƌĚŽƌƉŽƌĂƚĞĂŶĂĚĂ͘ƉĚĨх͘

ϱ




sŽůƵŶƚĂƌǇŝŶŝƚŝĂƚŝǀĞƐ
ĂƚĂůǇƐƚŝƐƐƵĞĚĂĐĂůůƚŽĂĐƚŝŽŶĨŽƌĂŶĂĚŝĂŶĐŽƌƉŽƌĂƚŝŽŶƐƚŽŝŶĐƌĞĂƐĞƚŚĞŽǀĞƌĂůůƉƌŽƉŽƌƚŝŽŶŽĨ&WϱϬϬďŽĂƌĚƐĞĂƚƐ
ŚĞůĚďǇǁŽŵĞŶƚŽϮϱйďǇϮϬϭϳ͘

ŽŵƉĂŶŝĞƐƚŚĂƚĂĐĐĞƉƚƚŚĞĐĂůůƚŽĂĐƚŝŽŶŵĂĚĞŝŶƚŚĞĂƚĂůǇƐƚĐĐŽƌĚƉůĞĚŐĞƚŽ͗
x ŝŶĐƌĞĂƐĞƚŚĞƉĞƌĐĞŶƚĂŐĞŽĨǁŽŵĞŶŽŶƚŚĞŝƌďŽĂƌĚƐďǇϮϬϭϳ͕ĂŶĚ
x ƉƌŽǀŝĚĞŝŶƚĞƌŝŵƌĞƉƌĞƐĞŶƚĂƚŝŽŶŐŽĂůƐƚŽĂƚĂůǇƐƚŽŶĂĐŽŶĨŝĚĞŶƚŝĂůďĂƐŝƐ͘

WƵďůŝĐƐĞĐƚŽƌůĞŐŝƐůĂƚĞĚƋƵŽƚĂƐŝŶYƵĞďĞĐ
ƵƌƌĞŶƚůǇ͕ƚŚĞƌĞĂƌĞŶŽŵĂŶĚĂƚĞĚƋƵŽƚĂƐĨŽƌĨĞŵĂůĞďŽĂƌĚƌĞƉƌĞƐĞŶƚĂƚŝŽŶŝŶĂŶĂĚĂŽƵƚƐŝĚĞŽĨYƵĞďĞĐ͘ƐŽĨ
ĞĐĞŵďĞƌϮϬϭϭ͕ƉƌŽǀŝŶĐŝĂůĐƌŽǁŶĐŽƌƉŽƌĂƚŝŽŶƐŝŶYƵĞďĞĐǁĞƌĞƌĞƋƵŝƌĞĚƚŽŚĂǀĞϱϬйĨĞŵĂůĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽŶ
ƚŚĞŝƌďŽĂƌĚƐ͘

&ĞĚĞƌĂů'ŽǀĞƌŶŵĞŶƚ͛ƐĂĚǀŝƐŽƌǇĐŽƵŶĐŝů
dŚĞ&ĞĚĞƌĂů'ŽǀĞƌŶŵĞŶƚŚĂƐƌĞĐŽŐŶŝǌĞĚƚŚĞŝƐƐƵĞŽĨŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇŽŶďŽĂƌĚƐ͘KŶƉƌŝůϱ͕ϮϬϭϯ͕ƚŚĞDŝŶŝƐƚĞƌŽĨ
WƵďůŝĐtŽƌŬƐĂŶĚ'ŽǀĞƌŶŵĞŶƚ^ĞƌǀŝĐĞƐĂŶĚDŝŶŝƐƚĞƌĨŽƌ^ƚĂƚƵƐŽĨtŽŵĞŶ͕ZŽŶĂŵďƌŽƐĞ͕ŝŶƚƌŽĚƵĐĞĚĂŶĂĚǀŝƐŽƌǇ
ĐŽƵŶĐŝůĐŽŵƉƌŝƐĞĚŽĨůĞĂĚĞƌƐĨƌŽŵƚŚĞƉƌŝǀĂƚĞĂŶĚƉƵďůŝĐƐĞĐƚŽƌƐƚŽĂĚǀĂŶĐĞƚŚĞƉĂƌƚŝĐŝƉĂƚŝŽŶŽĨǁŽŵĞŶŽŶ
ĐŽƌƉŽƌĂƚĞďŽĂƌĚƐ͘
dŚĞDŝŶŝƐƚĞƌŶŽƚĞĚƚŚĂƚΗďŽĂƌĚĚŝǀĞƌƐŝƚǇŝƐŶŽƚĂďŽƵƚƋƵŽƚĂƐŽƌƚŽŬĞŶŝƐŵ͘ŽĂƌĚĚŝǀĞƌƐŝƚǇŝƐĂďŽƵƚďĞƚƚĞƌĐŽƌƉŽƌĂƚĞ
ĚĞĐŝƐŝŽŶƐ͕ďĞƚƚĞƌƌĞƐƉŽŶƐĞƐƚŽŵĂƌŬĞƚĚĞŵŽŐƌĂƉŚŝĐƐ͕ĂŶĚďĞƚƚĞƌĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ͘/ƚŝƐĂůƐŽĂďŽƵƚƚŚĞĨƵƚƵƌĞ͕
ϱ
ĂŶĚŚĂǀŝŶŐŵŽƌĞǁŽŵĞŶŝŶŬĞǇůĞĂĚĞƌƐŚŝƉƉŽƐŝƚŝŽŶƐƚŽƐĞƌǀĞĂƐƌŽůĞŵŽĚĞůƐĨŽƌǇŽƵŶŐǁŽŵĞŶĂŶĚŐŝƌůƐ͘Η 
dŚĞƌŽůĞŽĨƚŚĞĂĚǀŝƐŽƌǇĐŽƵŶĐŝůŝƐƚŽ͗
x ƉƌŽǀŝĚĞĂĚǀŝĐĞŽŶŚŽǁŝŶĚƵƐƚƌǇĐĂŶŝŶĐƌĞĂƐĞǁŽŵĞŶΖƐƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽŶĐŽƌƉŽƌĂƚĞďŽĂƌĚƐ͕
x ƐƵŐŐĞƐƚŚŽǁŝŶĚƵƐƚƌǇĂŶĚŐŽǀĞƌŶŵĞŶƚĐĂŶƚƌĂĐŬĂŶĚŵĞĂƐƵƌĞƉƌŽŐƌĞƐƐŝŶƚŚŝƐŝŶŝƚŝĂƚŝǀĞĂŶĚǁŚĂƚƚŽŽůƐ͕ŝĨĂŶǇ͕
ŐŽǀĞƌŶŵĞŶƚƐŚŽƵůĚĞŵƉůŽǇƚŽĂĐŚŝĞǀĞƚŚŝƐŐŽĂů͕ĂŶĚ
x ŵĂŬĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐďǇƚŚĞĨĂůůŽĨϮϬϭϯŽŶŚŽǁƚŚĞŐŽǀĞƌŶŵĞŶƚĐŽƵůĚƌĞĐŽŐŶŝǌĞůĞĂĚĞƌƐŝŶŝŶĚƵƐƚƌǇĂŶĚ
ĂƉƉůĂƵĚĐŽŵƉĂŶŝĞƐƚŚĂƚŚĂǀĞƐƵĐĐĞĞĚĞĚŝŶƌĞĂĐŚŝŶŐƚŚĞŝƌƚĂƌŐĞƚƐ͘






ϱ



^ƚĂƚƵƐŽĨtŽŵĞŶĂŶĂĚĂ͕EĞǁƐZĞůĞĂƐĞ͞,ĂƌƉĞƌ'ŽǀĞƌŶŵĞŶƚ/ŶĐƌĞĂƐŝŶŐWĂƌƚŝĐŝƉĂƚŝŽŶŽĨtŽŵĞŶŽŶŽĂƌĚƐ͟;Ɖƌŝůϱ͕
ϮϬϭϯͿ͕ŽŶůŝŶĞ͗фŚƚƚƉ͗ͬͬŶĞǁƐ͘ŐĐ͘ĐĂͬǁĞďͬĂƌƚŝĐůĞͲ
ĞŶŐ͘ĚŽ͍ĐƌƚƌͺƐũϭсΘĐƌƚƌͺŵŶƚŚŶĚsůсϰΘŵƚŚĚсĂĚǀ^ƌĐŚΘĐƌƚƌͺĚƉƚϭсΘŶŝĚсϳϯϬϱϭϵΘĐƌƚƌͺůĐϭсΘĐƌƚƌͺƚƉϭсΘĐƌƚƌͺǇƌ^ƚƌƚsůсϮ
ϬϭϯΘĐƌƚƌͺŬǁсΘĐƌƚƌͺĚǇ^ƚƌƚsůсϱΘĐƌƚƌͺĂƵĚϭсΘĐƌƚƌͺŵŶƚŚ^ƚƌƚsůсϰΘĐƌƚƌͺƉĂŐĞсϭΘĐƌƚƌͺǇƌŶĚsůсϮϬϭϯΘĐƌƚƌͺĚǇŶĚsůсϱх͘





ϲ





Ϯ͘hZZEdE/EWWZK,


Ϯ͘ϭŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞĨƌĂŵĞǁŽƌŬƵŶĚĞƌƐĞĐƵƌŝƚŝĞƐůĞŐŝƐůĂƚŝŽŶ

dŚĞK^͛ƐĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞĨƌĂŵĞǁŽƌŬŝƐĐŽŵƉƌŝƐĞĚŽĨƚǁŽŵĂŝŶĐŽŵƉŽŶĞŶƚƐ͗
x ŐƵŝĚĞůŝŶĞƐƌĞŐĂƌĚŝŶŐĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐ͕ĂŶĚ
x ĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐ͘

͘ŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞŐƵŝĚĞůŝŶĞƐ

EĂƚŝŽŶĂůWŽůŝĐǇϱϴͲϮϬϭŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞ'ƵŝĚĞůŝŶĞƐ;ƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞWŽůŝĐǇͿĐŽŶƚĂŝŶƐŐƵŝĚĞůŝŶĞƐĨŽƌ
ĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐŽĨƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐ;ŽƚŚĞƌƚŚĂŶŝŶǀĞƐƚŵĞŶƚĨƵŶĚƐͿ͘dŚĞŐƵŝĚĞůŝŶĞƐĂƌĞŶŽƚ
ŝŶƚĞŶĚĞĚƚŽďĞƉƌĞƐĐƌŝƉƚŝǀĞ͕ďƵƚƌĂƚŚĞƌƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐĂƌĞĞŶĐŽƵƌĂŐĞĚƚŽĐŽŶƐŝĚĞƌƚŚĞŐƵŝĚĞůŝŶĞƐŝŶĚĞǀĞůŽƉŝŶŐ
ƚŚĞŝƌŽǁŶĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐ͘

dŚĞŐƵŝĚĞůŝŶĞƐůĂƌŐĞůǇĨŽĐƵƐŽŶĐĞƌƚĂŝŶĂƚƚƌŝďƵƚĞƐŽĨĂŶŝƐƐƵĞƌ͛ƐďŽĂƌĚŽĨĚŝƌĞĐƚŽƌƐ͗
x ĚŝƌĞĐƚŽƌŝŶĚĞƉĞŶĚĞŶĐĞ͕
x ƚŚĞďŽĂƌĚŵĂŶĚĂƚĞĂŶĚƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ͕ĂŶĚ
x ƚŚĞĐŽŵƉŽƐŝƚŝŽŶĂŶĚƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐŽĨďŽĂƌĚĐŽŵŵŝƚƚĞĞƐ͕ƐƵĐŚĂƐƚŚĞŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞ͘

͘ŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐ

ZĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐĂƌĞƌĞƋƵŝƌĞĚƚŽĚŝƐĐůŽƐĞƚŚĞŝƌĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐƵŶĚĞƌEĂƚŝŽŶĂů/ŶƐƚƌƵŵĞŶƚϱϴͲϭϬϭ
ŝƐĐůŽƐƵƌĞŽĨŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞWƌĂĐƚŝĐĞƐ;ƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞZƵůĞͿ͘dŚĞĚŝƐĐůŽƐƵƌĞŝƐ
ŐĞŶĞƌĂůůǇƐĞƚŽƵƚŝŶĂŶĂŶŶƵĂůƉƌŽǆǇĐŝƌĐƵůĂƌ͘

ŝƐƚŝŶĐƚŝŽŶďĂƐĞĚŽŶůŝƐƚŝŶŐŽĨƐĞĐƵƌŝƚŝĞƐ
dŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞZƵůĞĐŽŶƚĂŝŶƐƚǁŽƐĞƚƐŽĨĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐǁŚŝĐŚĚĞƉĞŶĚŽŶƚŚĞ
ůŝƐƚŝŶŐƐƚĂƚƵƐŽĨƚŚĞƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌ͘

ǀĞŶƚƵƌĞŝƐƐƵĞƌŝƐĚĞĨŝŶĞĚĂƐĂƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƚŚĂƚĚŽĞƐŶŽƚŚĂǀĞĂŶǇŽĨŝƚƐƐĞĐƵƌŝƚŝĞƐůŝƐƚĞĚŽƌƋƵŽƚĞĚŽŶĂŶǇŽĨ
ƚŚĞdŽƌŽŶƚŽ^ƚŽĐŬǆĐŚĂŶŐĞ͕Ăh^ŵĂƌŬĞƚƉůĂĐĞ͕ŽƌĂŵĂƌŬĞƚƉůĂĐĞŽƵƚƐŝĚĞŽĨĂŶĂĚĂĂŶĚƚŚĞh^ŽƚŚĞƌƚŚĂŶƚŚĞ
ůƚĞƌŶĂƚŝǀĞ/ŶǀĞƐƚŵĞŶƚDĂƌŬĞƚŽĨƚŚĞ>ŽŶĚŽŶ^ƚŽĐŬǆĐŚĂŶŐĞŽƌƚŚĞW>h^ŵĂƌŬĞƚƐŽƉĞƌĂƚĞĚďǇW>h^DĂƌŬĞƚƐ
'ƌŽƵƉƉůĐ͘

ůůŽƚŚĞƌŝƐƐƵĞƌƐĂƌĞƌĞĨĞƌƌĞĚƚŽĂƐŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐ͘

EŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐ
EŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐĂƌĞƌĞƋƵŝƌĞĚƚŽĐŽŵƉůǇǁŝƚŚƚŚĞĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐƚŚĞŝƌĐŽƌƉŽƌĂƚĞ
ŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐƐĞƚŽƵƚŝŶ&ŽƌŵϱϴͲϭϬϭ&ϭŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞ͘'ĞŶĞƌĂůůǇƐƉĞĂŬŝŶŐ͕ŝƚŝƐĂ
͞ĐŽŵƉůǇŽƌĞǆƉůĂŝŶ͟ŵŽĚĞů͘dŚĞƐĞŝƐƐƵĞƌƐŵƵƐƚĞŝƚŚĞƌĐŽŵƉůǇǁŝƚŚƚŚĞŐƵŝĚĞůŝŶĞƐƐĞƚŽƵƚŝŶƚŚĞŽƌƉŽƌĂƚĞ
'ŽǀĞƌŶĂŶĐĞWŽůŝĐǇŽƌĞǆƉůĂŝŶŚŽǁƚŚĞǇŽƚŚĞƌǁŝƐĞĂĐŚŝĞǀĞƚŚĞŽďũĞĐƚŝǀĞŽĨƚŚĞŐƵŝĚĞůŝŶĞ͘

sĞŶƚƵƌĞŝƐƐƵĞƌƐ
sĞŶƚƵƌĞŝƐƐƵĞƌƐĂƌĞƌĞƋƵŝƌĞĚƚŽĐŽŵƉůǇǁŝƚŚƚŚĞĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐƚŚĞŝƌĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞ
ƉƌĂĐƚŝĐĞƐƐĞƚŽƵƚŝŶ&ŽƌŵϱϴͲϭϬϭ&ϮŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞ;sĞŶƚƵƌĞ/ƐƐƵĞƌƐͿ͘dŚĞĚŝƐĐůŽƐƵƌĞ



ϳ




ƌĞƋƵŝƌĞŵĞŶƚƐĂƌĞŐĞŶĞƌĂůůǇůĞƐƐĞǆƚĞŶƐŝǀĞƚŚĂŶƚŚŽƐĞĨŽƌŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐ͘sĞŶƚƵƌĞŝƐƐƵĞƌƐŵƵƐƚĚŝƐĐůŽƐĞƚŚĞŝƌ
ĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƉƌĂĐƚŝĐĞƐŝŶĂƌĞĂƐĂĚĚƌĞƐƐĞĚďǇƚŚĞŐƵŝĚĞůŝŶĞƐƐĞƚŽƵƚŝŶƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞWŽůŝĐǇ͕
ďƵƚƚŚĞǇĂƌĞŶŽƚƌĞƋƵŝƌĞĚƚŽĐŽŵƉĂƌĞƚŚĞŝƌƉƌĂĐƚŝĐĞƐĂŐĂŝŶƐƚƚŚĞŐƵŝĚĞůŝŶĞƐ͘

͘'ƵŝĚĞůŝŶĞƐĂŶĚĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƌĞůĞǀĂŶƚƚŽĚŝǀĞƌƐŝƚǇ

'ƵŝĚĞůŝŶĞƐ
ƵƌƌĞŶƚůǇ͕ƚŚĞƌĞŝƐŶŽŐƵŝĚĞůŝŶĞŝŶƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞWŽůŝĐǇƚŚĂƚĞǆƉůŝĐŝƚůǇĂĚĚƌĞƐƐĞƐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨ
ǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͘,ŽǁĞǀĞƌ͕ƚŚĞƌĞĂƌĞŐƵŝĚĞůŝŶĞƐƚŚĂƚŵĂǇŚĂǀĞƐŽŵĞƌĞůĞǀĂŶĐĞĨŽƌ
ďŽĂƌĚĚŝǀĞƌƐŝƚǇ͘

/ŶƉĂƌƚŝĐƵůĂƌ͕ƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞWŽůŝĐǇƐƚĂƚĞƐ͗
x dŚĞďŽĂƌĚƐŚŽƵůĚĂƉƉŽŝŶƚĂŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞĐŽŵƉŽƐĞĚĞŶƚŝƌĞůǇŽĨŝŶĚĞƉĞŶĚĞŶƚĚŝƌĞĐƚŽƌƐ͘
x WƌŝŽƌƚŽŶŽŵŝŶĂƚŝŶŐŽƌĂƉƉŽŝŶƚŝŶŐŝŶĚŝǀŝĚƵĂůƐĂƐĚŝƌĞĐƚŽƌƐ͕ƚŚĞďŽĂƌĚƐŚŽƵůĚĂĚŽƉƚĂƉƌŽĐĞƐƐŝŶǀŽůǀŝŶŐƚŚĞ
ĨŽůůŽǁŝŶŐƐƚĞƉƐ͗
R ŽŶƐŝĚĞƌǁŚĂƚĐŽŵƉĞƚĞŶĐŝĞƐĂŶĚƐŬŝůůƐƚŚĞďŽĂƌĚ͕ĂƐĂǁŚŽůĞ͕ƐŚŽƵůĚƉŽƐƐĞƐƐ͕ĂŶĚ
R ƐƐĞƐƐǁŚĂƚĐŽŵƉĞƚĞŶĐŝĞƐĂŶĚƐŬŝůůƐĞĂĐŚĞǆŝƐƚŝŶŐĚŝƌĞĐƚŽƌƉŽƐƐĞƐƐĞƐ͘

ŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚ
ƵƌƌĞŶƚůǇ͕ƌĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐĂƌĞŶŽƚƌĞƋƵŝƌĞĚƚŽĞǆƉůŝĐŝƚůǇĚŝƐĐůŽƐĞƚŚĞƉĞƌĐĞŶƚĂŐĞŽĨǁŽŵĞŶŽŶƚŚĞŝƌďŽĂƌĚƐŽƌŝŶ
ƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚŽƌƚŚĞŝƌƉŽůŝĐŝĞƐŽŶŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇ͘

ZĞƉŽƌƚŝŶŐŝƐƐƵĞƌƐĂƌĞ͕ŚŽǁĞǀĞƌ͕ƌĞƋƵŝƌĞĚƚŽĚĞƐĐƌŝďĞƚŚĞƉƌŽĐĞƐƐďǇǁŚŝĐŚƚŚĞďŽĂƌĚŝĚĞŶƚŝĨŝĞƐŶĞǁĐĂŶĚŝĚĂƚĞƐĨŽƌ
ďŽĂƌĚŶŽŵŝŶĂƚŝŽŶƐƵŶĚĞƌƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞZƵůĞ͘ZĞĨĞƌƚŽŝƚĞŵϲ;ĂͿŽĨ&ŽƌŵϱϴͲϭϬϭ&ϭĂŶĚ
ŝƚĞŵϱ;ŝŝͿŽĨ&ŽƌŵϱϴͲϭϬϭ&Ϯ͘

KŶĞĐĞŵďĞƌϮ͕ϮϬϭϬ͕ƚŚĞ^ƉƵďůŝƐŚĞĚ^^ƚĂĨĨEŽƚŝĐĞϱϴͲϯϬϲϮϬϭϬŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞ
ŽŵƉůŝĂŶĐĞZĞǀŝĞǁ͕ŝŶǁŚŝĐŚŝƚƉƌŽǀŝĚĞĚŐƵŝĚĂŶĐĞŽŶƚŚŝƐĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚ͘^ƐƚĂĨĨŝŶĚŝĐĂƚĞĚƚŚĂƚ͕ǁŚĞŶ
ƉƌĞƉĂƌŝŶŐƚŚŝƐĚŝƐĐůŽƐƵƌĞ͕ŝƐƐƵĞƌƐƐŚŽƵůĚĐŽŶƐŝĚĞƌǁŚĞƚŚĞƌƚŚĞďŽĂƌĚĐŽŶƐŝĚĞƌƐĚŝǀĞƌƐŝƚǇŽĨĞǆƉĞƌŝĞŶĐĞ͕ďĂĐŬŐƌŽƵŶĚ
ĂŶĚǀŝĞǁƐǁŚĞŶĐŽŶƐŝĚĞƌŝŶŐĂĐĂŶĚŝĚĂƚĞĨŽƌĂƉƉŽŝŶƚŵĞŶƚŽƌĞůĞĐƚŝŽŶƚŽƚŚĞďŽĂƌĚ͘




ϴ





ϯ͘WWZK,^dK/sZ^/dzZ>d/^>K^hZd<E/EKd,Z:hZ/^/d/KE^

KƚŚĞƌũƵƌŝƐĚŝĐƚŝŽŶƐŚĂǀĞĂĚŽƉƚĞĚŽƌĂƌĞĐŽŶƐŝĚĞƌŝŶŐĂĚŽƉƚŝŶŐŐƵŝĚĞůŝŶĞƐĂŶĚͬŽƌĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐ
ĚŝǀĞƌƐŝƚǇ͘tĞƌĞĨĞƌƚŽƚŚĞĂƉƉƌŽĂĐŚĞƐŝŶŽƚŚĞƌũƵƌŝƐĚŝĐƚŝŽŶƐĂƐƚŚĞǇĂƌĞƌĞůĞǀĂŶƚƚŽƚŚĞƉŽůŝĐǇŝƐƐƵĞƐƌĂŝƐĞĚŝŶƚŚŝƐ
ĐŽŶƐƵůƚĂƚŝŽŶƉĂƉĞƌ͘

/ŶĨŽƌŵĂƚŝŽŶŝŶĐůƵĚĞĚŝŶƚŚŝƐƉĂƉĞƌĂďŽƵƚƚŚĞƌĞŐƵůĂƚŽƌǇƌĞŐŝŵĞƐŝŶƚŚŽƐĞũƵƌŝƐĚŝĐƚŝŽŶƐŝƐŐĞŶĞƌĂůŝŶŶĂƚƵƌĞĂŶĚŝƐ
ŶŽƚŝŶƚĞŶĚĞĚƚŽƉƌĞƐĞŶƚĂĐŽŵƉƌĞŚĞŶƐŝǀĞƌĞǀŝĞǁŽĨƚŚĞůĂǁŝŶƚŚŽƐĞũƵƌŝƐĚŝĐƚŝŽŶƐ͘


ϯ͘ϭh^ĂƉƉƌŽĂĐŚ

/ŶϮϬϬϵ͕ƚŚĞ^ĂŵĞŶĚĞĚZĞŐƵůĂƚŝŽŶ^Ͳ<ƚŽƌĞƋƵŝƌĞĚŝƐĐůŽƐƵƌĞŽĨĂĚĚŝƚŝŽŶĂůĨĂĐƚŽƌƐƚŚĂƚĂƌĞĐŽŶƐŝĚĞƌĞĚďǇĂ
ŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞǁŚĞŶŝĚĞŶƚŝĨǇŝŶŐŶŽŵŝŶĞĞƐĨŽƌĚŝƌĞĐƚŽƌ͕ƐƵĐŚĂƐďŽĂƌĚĚŝǀĞƌƐŝƚǇ͘dŚĞĨŝŶĂůƌƵůĞďĞĐĂŵĞ
ĞĨĨĞĐƚŝǀĞĂƐŽĨ&ĞďƌƵĂƌǇϮϴ͕ϮϬϭϬ͘

/ƚĞŵϰϬϳ;ĐͿ;ϮͿ;ǀŝͿŽĨZĞŐƵůĂƚŝŽŶ^Ͳ<ƌĞƋƵŝƌĞƐƌĞŐŝƐƚƌĂŶƚƐƚŽĚĞƐĐƌŝďĞ͗
x ƚŚĞŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞ͛ƐƉƌŽĐĞƐƐĨŽƌŝĚĞŶƚŝĨǇŝŶŐĂŶĚĞǀĂůƵĂƚŝŶŐŶŽŵŝŶĞĞƐĨŽƌĚŝƌĞĐƚŽƌ͕
x ǁŚĞƚŚĞƌ͕ĂŶĚŝĨƐŽŚŽǁ͕ƚŚĞŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞ;ŽƌƚŚĞďŽĂƌĚͿĐŽŶƐŝĚĞƌƐĚŝǀĞƌƐŝƚǇŝŶŝĚĞŶƚŝĨǇŝŶŐŶŽŵŝŶĞĞƐ
ĨŽƌĚŝƌĞĐƚŽƌ͕ĂŶĚ
x ŝĨƚŚĞŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞ;ŽƌƚŚĞďŽĂƌĚͿŚĂƐĂƉŽůŝĐǇǁŝƚŚƌĞŐĂƌĚƚŽƚŚĞĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨĚŝǀĞƌƐŝƚǇŝŶ
ŝĚĞŶƚŝĨǇŝŶŐĚŝƌĞĐƚŽƌŶŽŵŝŶĞĞƐ͕ŚŽǁƚŚŝƐƉŽůŝĐǇŝƐŝŵƉůĞŵĞŶƚĞĚĂŶĚŚŽǁƚŚĞŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞ;ŽƌƚŚĞ
ďŽĂƌĚͿĂƐƐĞƐƐĞƐƚŚĞĞĨĨĞĐƚŝǀĞŶĞƐƐŽĨŝƚƐƉŽůŝĐǇ͘

ƐŶŽƚĞĚŝŶƚŚĞĨŝŶĂůƌĞůĞĂƐĞϯϯͲϵϬϴϵ͕WƌŽǆǇŝƐĐůŽƐƵƌĞŶŚĂŶĐĞŵĞŶƚƐ͕ƚŚĞ^ĚŝĚŶŽƚĚĞĨŝŶĞĚŝǀĞƌƐŝƚǇĨŽƌƚŚĞ
ĨŽůůŽǁŝŶŐƌĞĂƐŽŶ͗

tĞƌĞĐŽŐŶŝǌĞƚŚĂƚĐŽŵƉĂŶŝĞƐŵĂǇĚĞĨŝŶĞĚŝǀĞƌƐŝƚǇŝŶǀĂƌŝŽƵƐǁĂǇƐ͕ƌĞĨůĞĐƚŝŶŐĚŝĨĨĞƌĞŶƚ
ƉĞƌƐƉĞĐƚŝǀĞƐ͘&ŽƌŝŶƐƚĂŶĐĞ͕ƐŽŵĞĐŽŵƉĂŶŝĞƐŵĂǇĐŽŶĐĞƉƚƵĂůŝǌĞĚŝǀĞƌƐŝƚǇĞǆƉĂŶƐŝǀĞůǇƚŽŝŶĐůƵĚĞ
ĚŝĨĨĞƌĞŶĐĞƐŽĨǀŝĞǁƉŽŝŶƚ͕ƉƌŽĨĞƐƐŝŽŶĂůĞǆƉĞƌŝĞŶĐĞ͕ĞĚƵĐĂƚŝŽŶ͕ƐŬŝůůĂŶĚŽƚŚĞƌŝŶĚŝǀŝĚƵĂůƋƵĂůŝƚŝĞƐ
ĂŶĚĂƚƚƌŝďƵƚĞƐƚŚĂƚĐŽŶƚƌŝďƵƚĞƚŽďŽĂƌĚŚĞƚĞƌŽŐĞŶĞŝƚǇ͕ǁŚŝůĞŽƚŚĞƌƐŵĂǇĨŽĐƵƐŽŶĚŝǀĞƌƐŝƚǇ
ĐŽŶĐĞƉƚƐƐƵĐŚĂƐƌĂĐĞ͕ŐĞŶĚĞƌĂŶĚŶĂƚŝŽŶĂůŽƌŝŐŝŶ͘tĞďĞůŝĞǀĞƚŚĂƚĨŽƌƉƵƌƉŽƐĞƐŽĨƚŚŝƐĚŝƐĐůŽƐƵƌĞ
ƌĞƋƵŝƌĞŵĞŶƚ͕ĐŽŵƉĂŶŝĞƐƐŚŽƵůĚďĞĂůůŽǁĞĚƚŽĚĞĨŝŶĞĚŝǀĞƌƐŝƚǇŝŶǁĂǇƐƚŚĂƚƚŚĞǇĐŽŶƐŝĚĞƌ
ϲ
ĂƉƉƌŽƉƌŝĂƚĞ͘ƐĂƌĞƐƵůƚǁĞŚĂǀĞŶŽƚĚĞĨŝŶĞĚĚŝǀĞƌƐŝƚǇŝŶƚŚĞĂŵĞŶĚŵĞŶƚƐ͘ 

KŶDĂǇϮϮ͕ϮϬϭϯ͕ŽŵŵŝƐƐŝŽŶĞƌ>ƵŝƐ͘ŐƵŝůĂƌĚĞůŝǀĞƌĞĚĂƐƉĞĞĐŚ͕DĞƌĞůǇƌĂĐŬŝŶŐƚŚĞ'ůĂƐƐĞŝůŝŶŐŝƐEŽƚ
ŶŽƵŐŚ͗ŽƌƉŽƌĂƚĞŵĞƌŝĐĂEĞĞĚƐDŽƌĞƚŚĂŶ:ƵƐƚ&ĞǁtŽŵĞŶŝŶ>ĞĂĚĞƌƐŚŝƉ͕ŝŶǁŚŝĐŚŚĞĐŽŵŵĞŶƚĞĚŽŶƚŚŝƐ
ĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚ͗

ƐƐŽŵĞŽĨǇŽƵŵĂǇŬŶŽǁ͕ŝŶƌĞƐƉŽŶƐĞƚŽƚŚĞĚĞŵĂŶĚƐŽĨƐŚĂƌĞŚŽůĚĞƌƐĂŶĚŽƚŚĞƌƐƐĞĞŬŝŶŐ
ŐƌĞĂƚĞƌŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚĚŝǀĞƌƐŝƚǇŽŶĐŽƌƉŽƌĂƚĞďŽĂƌĚƐ͕ŝŶϮϬϬϵ͕ƚŚĞ^ĂĚŽƉƚĞĚĂŶĞǁƌƵůĞ
ƚŚĂƚƌĞƋƵŝƌĞƐh͘^͘ƉƵďůŝĐůǇͲƚƌĂĚĞĚĐŽŵƉĂŶŝĞƐƚŽĚŝƐĐůŽƐĞŝŶƚŚĞŝƌĂŶŶƵĂůƉƌŽǆǇƐƚĂƚĞŵĞŶƚƐ
ǁŚĞƚŚĞƌ͕ĂŶĚŝĨƐŽŚŽǁ͕ĂĐŽƌƉŽƌĂƚĞďŽĂƌĚŽƌŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞĐŽŶƐŝĚĞƌƐĚŝǀĞƌƐŝƚǇŝŶ
ŝĚĞŶƚŝĨǇŝŶŐŶŽŵŝŶĞĞƐĨŽƌĚŝƌĞĐƚŽƌ͘/ĨƚŚĞĐŽŵƉĂŶǇŚĂƐĂƉŽůŝĐǇƌĞŐĂƌĚŝŶŐƚŚĞĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨ



ϲ



h^^ĞĐƵƌŝƚŝĞƐĂŶĚǆĐŚĂŶŐĞŽŵŵŝƐƐŝŽŶ͕ZĞůĞĂƐĞEŽ͘ϯϯͲϵϬϴϵ͕WƌŽǆǇŝƐĐůŽƐƵƌĞŶŚĂŶĐĞŵĞŶƚƐ;ĞĐĞŵďĞƌϭϲ͕ϮϬϬϵͿ͕
ŽŶůŝŶĞ͗фŚƚƚƉ͗ͬͬǁǁǁ͘ƐĞĐ͘ŐŽǀͬ͘ƌƵůĞƐͬĨŝŶĂůͬϮϬϬϵͬϯϯͲϵϬϴϵ͘ƉĚĨх͘





ϵ




ĚŝǀĞƌƐŝƚǇŝŶŝĚĞŶƚŝĨǇŝŶŐĚŝƌĞĐƚŽƌŶŽŵŝŶĞĞƐ͕ƚŚĞƉƌŽǆǇƐƚĂƚĞŵĞŶƚŵƵƐƚĚŝƐĐůŽƐĞŚŽǁƚŚŝƐƉŽůŝĐǇŝƐ
ŝŵƉůĞŵĞŶƚĞĚ͕ĂƐǁĞůůĂƐŚŽǁƚŚĞĐŽŵƉĂŶǇĂƐƐĞƐƐĞƐƚŚĞĞĨĨĞĐƚŝǀĞŶĞƐƐŽĨŝƚƐƉŽůŝĐǇ͘dŚŝƐ
ƌĞƋƵŝƌĞŵĞŶƚŝƐŶŽƚůŝŵŝƚĞĚƚŽĐŽŵƉĂŶŝĞƐǁŝƚŚĂǁƌŝƚƚĞŶƉŽůŝĐǇ͖ĂŶĚĐŽŵƉĂŶŝĞƐǁŝƚŚĚĞĨĂĐƚŽ
ƉŽůŝĐŝĞƐƌĞŐĂƌĚŝŶŐďŽĂƌĚĚŝǀĞƌƐŝƚǇŵƵƐƚĚŝƐĐůŽƐĞƐƵĐŚƉŽůŝĐŝĞƐĂƐǁĞůů͘

dŚŝƐĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚŝƐĂŶŝŵƉŽƌƚĂŶƚĨŝƌƐƚƐƚĞƉŝŶƉƌŽǀŝĚŝŶŐŝŶǀĞƐƚŽƌƐǁŝƚŚƚŚĞĚŝǀĞƌƐŝƚǇ
ĚŝƐĐůŽƐƵƌĞƐƚŚĂƚƚŚĞǇŚĂǀĞďĞĞŶƌĞƋƵĞƐƚŝŶŐ͘,ŽǁĞǀĞƌ͕ŝƚŝƐƌĞĂůůǇŽŶůǇĂĨŝƌƐƚƐƚĞƉ͘ĞĐĂƵƐĞƚŚĞ
ƌƵůĞƐĚŽŶŽƚĚĞĨŝŶĞĚŝǀĞƌƐŝƚǇ͕ĂŶĚĐŽŵƉĂŶŝĞƐŵĂǇĚĞĨŝŶĞĚŝǀĞƌƐŝƚǇŝŶǀĂƌŝŽƵƐǁĂǇƐʹĐŽŵƉĂŶŝĞƐ
ĂƌĞŶŽƚĂůǁĂǇƐƉƌŽǀŝĚŝŶŐƚŚĞĚŝƐĐůŽƐƵƌĞƐŝŶǀĞƐƚŽƌƐŚĂǀĞǁĂŶƚĞĚ͘EƵŵĞƌŽƵƐŝŶǀĞƐƚŽƌƐŚĂǀĞ
ŵĂĚĞŝƚĐůĞĂƌƚŚĂƚƚŚĞǇĂƌĞƉĂƌƚŝĐƵůĂƌůǇŝŶƚĞƌĞƐƚĞĚŝŶďŽĂƌĚƉŽůŝĐŝĞƐƌĞŐĂƌĚŝŶŐŐĞŶĚĞƌ͕ƌĂĐŝĂů͕ĂŶĚ
ĞƚŚŶŝĐĚŝǀĞƌƐŝƚǇ͘ŶĚ͕ĨŽƌŽƵƌĐĂƉŝƚĂůŵĂƌŬĞƚƐƚŽǁŽƌŬ͕ŝƚŝƐƚŚĂƚŝŶĨŽƌŵĂƚŝŽŶƚŚĂƚƚŚĞǇǁĂŶƚƚŽ
ŚĂǀĞŝŶŵĂŬŝŶŐǀŽƚŝŶŐĂŶĚŝŶǀĞƐƚŵĞŶƚĚĞĐŝƐŝŽŶƐ͘/ƚŝƐŝŵƉŽƌƚĂŶƚƚŚĂƚŝŶǀĞƐƚŽƌƐƌĞĐĞŝǀĞƚŚĞ
ƐƉĞĐŝĨŝĐŝƚǇŽĨĚŝƐĐůŽƐƵƌĞƚŚĂƚƚŚĞǇƐĞĞŬ͙

/ĐŽŵŵĞŶĚƚŚĞĐŽŵƉĂŶŝĞƐƚŚĂƚĂƌĞďƌŝŶŐŝŶŐŐƌĞĂƚĞƌƚƌĂŶƐƉĂƌĞŶĐǇƚŽƚŚĞŝƌĚŝǀĞƌƐŝƚǇ͕ŝŶĐůƵĚŝŶŐ
ƚŚĞŝƌďŽĂƌĚĚŝǀĞƌƐŝƚǇʹĂŶĚ/ůŽŽŬĨŽƌǁĂƌĚƚŽϭϬϬйŽĨƚŚĞĐŽŵƉĂŶŝĞƐĚŽŝŶŐƐŽ͘'ŝǀĞŶƚŚĞ
ĞǀŝĚĞŶĐĞŽĨƚŚĞŝŵƉĂĐƚĚŝǀĞƌƐŝƚǇŽŶďŽĂƌĚƐŚĂƐŽŶƚŚĞďŽƚƚŽŵůŝŶĞĂŶĚƚŚĞďŽĂƌĚƌŽŽŵĐŚĂŶŐĞƐ
ƚĂŬŝŶŐƉůĂĐĞǁŝƚŚŽƵƌĐŽƵŶƚĞƌͲƉĂƌƚƐĂĐƌŽƐƐƚŚĞŐůŽďĞ͕ŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇʹĂŶĚĚŝǀĞƌƐŝƚǇŝŶŐĞŶĞƌĂů
ϳ
ʹƐŚŽƵůĚďĞĂƉƌŝŽƌŝƚǇĨŽƌh͘^͘ĐŽŵƉĂŶŝĞƐĂŶĚƚŚĞŝƌďŽĂƌĚƐ͘ 


ϯ͘ϮƵƐƚƌĂůŝĂŶĂƉƉƌŽĂĐŚ

͘^yŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽƵŶĐŝůWƌŝŶĐŝƉůĞƐĂŶĚZĞĐŽŵŵĞŶĚĂƚŝŽŶƐ

dŚĞ^yŵĂĚĞĂŵĞŶĚŵĞŶƚƐƚŽƚŚĞ^yŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽƵŶĐŝůWƌŝŶĐŝƉůĞƐĂŶĚZĞĐŽŵŵĞŶĚĂƚŝŽŶƐĨŽƌůŝƐƚĞĚ
ĐŽŵƉĂŶŝĞƐŝŶϮϬϭϬ͘dŚŝƐĚŽĐƵŵĞŶƚƐĞƚƐŽƵƚĞŝŐŚƚĐŽƌĞƉƌŝŶĐŝƉůĞƐ͘ĂĐŚƉƌŝŶĐŝƉůĞŝƐĞǆƉůĂŝŶĞĚŝŶĚĞƚĂŝů͕ǁŝƚŚ
ĐŽŵŵĞŶƚĂƌǇĂďŽƵƚŝŵƉůĞŵĞŶƚĂƚŝŽŶŝŶƚŚĞĨŽƌŵŽĨƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐ͘dŚĞƐĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐĂƌĞŶŽƚŵĂŶĚĂƚŽƌǇ͘
dŚĞǇĂƌĞŝŶƚĞŶĚĞĚƚŽƉƌŽǀŝĚĞĂƌĞĨĞƌĞŶĐĞƉŽŝŶƚĨŽƌĐŽŵƉĂŶŝĞƐĂďŽƵƚƚŚĞŝƌĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƐƚƌƵĐƚƵƌĞƐĂŶĚ
ƉƌĂĐƚŝĐĞƐ͘

WƌŝŶĐŝƉůĞϮ;^ƚƌƵĐƚƵƌĞƚŚĞďŽĂƌĚƚŽĂĚĚǀĂůƵĞͿĂŶĚWƌŝŶĐŝƉůĞϯ;WƌŽŵŽƚĞĞƚŚŝĐĂůĂŶĚƌĞƐƉŽŶƐŝďůĞĚĞĐŝƐŝŽŶͲŵĂŬŝŶŐͿ
ĨŽĐƵƐŽŶĚŝǀĞƌƐŝƚǇ͘

WƌŝŶĐŝƉůĞϮʹƐƚƌƵĐƚƵƌĞƚŚĞďŽĂƌĚƚŽĂĚĚǀĂůƵĞ
WƌŝŶĐŝƉůĞϮƐƚĂƚĞƐƚŚĂƚĐŽŵƉĂŶŝĞƐƐŚŽƵůĚŚĂǀĞĂďŽĂƌĚŽĨĂŶĞĨĨĞĐƚŝǀĞĐŽŵƉŽƐŝƚŝŽŶ͕ƐŝǌĞĂŶĚĐŽŵŵŝƚŵĞŶƚƚŽ
ĂĚĞƋƵĂƚĞůǇĚŝƐĐŚĂƌŐĞŝƚƐƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐĂŶĚĚƵƚŝĞƐ͘dŚĞƌĞĂƌĞƚǁŽƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƚŚĂƚĂƌĞƌĞůĞǀĂŶƚƚŽĚŝǀĞƌƐŝƚǇ͘

ZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ĞƐĐƌŝƉƚŝŽŶ
ZĞĐŽŵŵĞŶĚĂƚŝŽŶϮ͘ϰ
dŚĞďŽĂƌĚƐŚŽƵůĚĞƐƚĂďůŝƐŚĂŶŽŵŝŶĂƚŝŽŶĐŽŵŵŝƚƚĞĞ͘dŚĞĐŽŵŵĞŶƚĂƌǇƚŽƚŚŝƐ
EŽŵŝŶĂƚŝŽŶĐŽŵŵŝƚƚĞĞ
ƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƚĂƚĞƐƚŚĂƚƚŚĞŶŽŵŝŶĂƚŝŽŶĐŽŵŵŝƚƚĞĞƐŚŽƵůĚĐŽŶƐŝĚĞƌ

ǁŚĞƚŚĞƌƐƵĐĐĞƐƐŝŽŶƉůĂŶƐĂƌĞŝŶƉůĂĐĞƚŽŵĂŝŶƚĂŝŶĂŶĂƉƉƌŽƉƌŝĂƚĞŵŝǆŽĨƐŬŝůůƐ͕
ĞǆƉĞƌŝĞŶĐĞ͕ĞǆƉĞƌƚŝƐĞĂŶĚĚŝǀĞƌƐŝƚǇŽŶƚŚĞďŽĂƌĚ͘/ƚĂůƐŽƐƚĂƚĞƐƚŚĂƚƚŚĞďŽĂƌĚ
ƐŚŽƵůĚďĞůĂƌŐĞĞŶŽƵŐŚƚŽŝŶĐŽƌƉŽƌĂƚĞĂǀĂƌŝĞƚǇŽĨƉĞƌƐƉĞĐƚŝǀĞƐĂŶĚƐŬŝůůƐ͘




ϳ





ŐƵŝůĂƌ͕>ƵŝƐ͕͘DĞƌĞůǇƌĂĐŬŝŶŐƚŚĞ'ůĂƐƐĞŝůŝŶŐŝƐEŽƚŶŽƵŐŚ͗ŽƌƉŽƌĂƚĞŵĞƌŝĐĂEĞĞĚƐDŽƌĞƚŚĂŶ:ƵƐƚ&ĞǁtŽŵĞŶŝŶ
>ĞĂĚĞƌƐŚŝƉ;DĂǇϮϮ͕ϮϬϭϯͿ͕ŽŶůŝŶĞ͗фŚƚƚƉ͗ͬͬǁǁǁ͘ƐĞĐ͘ŐŽǀͬEĞǁƐͬ^ƉĞĞĐŚͬĞƚĂŝůͬ^ƉĞĞĐŚͬϭϯϲϱϭϳϭϱϭϱϳϲϬх͘

ϭϬ




ZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ZĞĐŽŵŵĞŶĚĂƚŝŽŶϮ͘ϲ
ZĞƉŽƌƚŝŶŐ


ĞƐĐƌŝƉƚŝŽŶ
ŵŽŶŐŽƚŚĞƌƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐ͕ĂƐƚĂƚĞŵĞŶƚĂƐƚŽƚŚĞŵŝǆŽĨƐŬŝůůƐĂŶĚ
ĚŝǀĞƌƐŝƚǇĨŽƌǁŚŝĐŚƚŚĞďŽĂƌĚŽĨĚŝƌĞĐƚŽƌƐŝƐůŽŽŬŝŶŐƚŽĂĐŚŝĞǀĞŝŶŵĞŵďĞƌƐŚŝƉ
ŽĨƚŚĞďŽĂƌĚƐŚŽƵůĚďĞŝŶĐůƵĚĞĚŝŶƚŚĞĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƐƚĂƚĞŵĞŶƚŝŶƚŚĞ
ĂŶŶƵĂůƌĞƉŽƌƚ͘



WƌŝŶĐŝƉůĞϯʹƉƌŽŵŽƚĞĞƚŚŝĐĂůĂŶĚƌĞƐƉŽŶƐŝďůĞĚĞĐŝƐŝŽŶͲŵĂŬŝŶŐ
WƌŝŶĐŝƉůĞϯƐƚĂƚĞƐƚŚĂƚĐŽŵƉĂŶŝĞƐƐŚŽƵůĚĂĐƚŝǀĞůǇƉƌŽŵŽƚĞĞƚŚŝĐĂůĂŶĚƌĞƐƉŽŶƐŝďůĞĚĞĐŝƐŝŽŶͲŵĂŬŝŶŐ͘dŚĞƌĞĂƌĞĨŽƵƌ
ƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƚŚĂƚĂƌĞƌĞůĞǀĂŶƚƚŽĚŝǀĞƌƐŝƚǇ͘

ZĞĐŽŵŵĞŶĚĂƚŝŽŶ
ĞƐĐƌŝƉƚŝŽŶ
ZĞĐŽŵŵĞŶĚĂƚŝŽŶϯ͘Ϯ
ŽŵƉĂŶŝĞƐƐŚŽƵůĚĞƐƚĂďůŝƐŚĂƉŽůŝĐǇĐŽŶĐĞƌŶŝŶŐĚŝǀĞƌƐŝƚǇĂŶĚĚŝƐĐůŽƐĞƚŚĞ
ŝǀĞƌƐŝƚǇƉŽůŝĐǇ
ƉŽůŝĐǇŽƌĂƐƵŵŵĂƌǇŽĨƚŚĂƚƉŽůŝĐǇ͘dŚĞƉŽůŝĐǇƐŚŽƵůĚŝŶĐůƵĚĞƌĞƋƵŝƌĞŵĞŶƚƐĨŽƌ

ƚŚĞďŽĂƌĚƚŽĞƐƚĂďůŝƐŚŵĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐĨŽƌĂĐŚŝĞǀŝŶŐŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇ
ĨŽƌƚŚĞďŽĂƌĚƚŽĂƐƐĞƐƐĂŶŶƵĂůůǇďŽƚŚƚŚĞŽďũĞĐƚŝǀĞƐĂŶĚƉƌŽŐƌĞƐƐŝŶĂĐŚŝĞǀŝŶŐ
ƚŚĞŵ͘

ŽŵŵĞŶƚĂƌǇ
dŚĞĐŽŵŵĞŶƚĂƌǇŽŶƚŚŝƐƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƚĂƚĞƐƚŚĂƚĚŝǀĞƌƐŝƚǇŝŶĐůƵĚĞƐ͕ďƵƚŝƐ
ŶŽƚůŝŵŝƚĞĚƚŽ͕ŐĞŶĚĞƌ͕ĂŐĞ͕ĞƚŚŶŝĐŝƚǇĂŶĚĐƵůƚƵƌĂůďĂĐŬŐƌŽƵŶĚ͘dŚĞ
ŵĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐƐŚŽƵůĚŝĚĞŶƚŝĨǇǁĂǇƐŝŶǁŚŝĐŚƚŚĞĂĐŚŝĞǀĞŵĞŶƚŽĨ
ŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇŝƐŵĞĂƐƵƌĞĚ͕ĨŽƌĞǆĂŵƉůĞ͕ƚŚĞƉƌŽƉŽƌƚŝŽŶŽĨǁŽŵĞŶ
ĞŵƉůŽǇĞĚďǇ;ŽƌĐŽŶƐƵůƚĂŶƚƐƚŽͿƚŚĞĐŽŵƉĂŶǇ͕ŝŶƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƉŽƐŝƚŝŽŶƐ
ĂŶĚŽŶƚŚĞďŽĂƌĚ͘tŚĞƌĞĐŽŵƉĂŶŝĞƐĞƐƚĂďůŝƐŚĂĚŝǀĞƌƐŝƚǇƉŽůŝĐǇ͕ƚŚĞǇƐŚŽƵůĚ
ĂůƐŽŝŶƚƌŽĚƵĐĞĂƉƉƌŽƉƌŝĂƚĞƉƌŽĐĞĚƵƌĞƐƚŽĞŶƐƵƌĞƚŚĂƚƚŚĞƉŽůŝĐǇŝƐ
ŝŵƉůĞŵĞŶƚĞĚƉƌŽƉĞƌůǇ͕ǁŚŝĐŚŵĂǇŝŶĐůƵĚĞĂĚĚŝƚŝŽŶĂůŵĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐŝŶ
ƌĞůĂƚŝŽŶƚŽŽƚŚĞƌĂƐƉĞĐƚƐŽĨĚŝǀĞƌƐŝƚǇĂƐŝĚĞŶƚŝĨŝĞĚŝŶƚŚĞƉŽůŝĐǇ͘dŚĞƌĞĂůƐŽ
ƐŚŽƵůĚďĞĂŶŝŶƚĞƌŶĂůƌĞǀŝĞǁŵĞĐŚĂŶŝƐŵƚŽĂƐƐĞƐƐƚŚĞĞĨĨĞĐƚŝǀĞŶĞƐƐŽĨƚŚĞ
ƉŽůŝĐǇ͘

^ƵŐŐĞƐƚĞĚĐŽŶƚĞŶƚĨŽƌĚŝǀĞƌƐŝƚǇƉŽůŝĐǇ
dŚŝƐƌĞĐŽŵŵĞŶĚĂƚŝŽŶŝƐĂĐĐŽŵƉĂŶŝĞĚďǇƐƵŐŐĞƐƚŝŽŶƐĨŽƌƚŚĞĐŽŶƚĞŶƚŽĨĂ
ĚŝǀĞƌƐŝƚǇƉŽůŝĐǇ͘dŚĞǇŝŶĐůƵĚĞ͗
x ŽŵŵŝƚŵĞŶƚƚŽĚŝǀĞƌƐŝƚǇĂŶĚĂƌƚŝĐƵůĂƚŝŽŶŽĨƚŚĞĐŽƌƉŽƌĂƚĞďĞŶĞĨŝƚƐ
ĂƌŝƐŝŶŐĨƌŽŵĞŵƉůŽǇĞĞĂŶĚďŽĂƌĚĚŝǀĞƌƐŝƚǇĂŶĚƚŚĞŝŵƉŽƌƚĂŶĐĞŽĨ
ďĞŶĞĨŝƚŝŶŐĨƌŽŵĂůůĂǀĂŝůĂďůĞƚĂůĞŶƚ͘

x ŽŵŵŝƚŵĞŶƚƚŽĂŶĚŝĚĞŶƚŝĨŝĐĂƚŝŽŶŽĨǁĂǇƐƚŽƉƌŽŵŽƚĞĂĐŽƌƉŽƌĂƚĞ
ĐƵůƚƵƌĞǁŚŝĐŚĞŵďƌĂĐĞƐĚŝǀĞƌƐŝƚǇǁŚĞŶĚĞƚĞƌŵŝŶŝŶŐƚŚĞĐŽŵƉŽƐŝƚŝŽŶŽĨ
ĞŵƉůŽǇĞĞƐ͕ƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚĂŶĚƚŚĞďŽĂƌĚ͕ŝŶĐůƵĚŝŶŐƌĞĐƌƵŝƚŵĞŶƚŽĨ
ĞŵƉůŽǇĞĞƐĂŶĚĚŝƌĞĐƚŽƌƐĨƌŽŵĂĚŝǀĞƌƐĞƉŽŽůŽĨƋƵĂůŝĨŝĞĚĐĂŶĚŝĚĂƚĞƐ͘

x /ĚĞŶƚŝĨŝĐĂƚŝŽŶŽĨĨĂĐƚŽƌƐƚŚĂƚƐŚŽƵůĚďĞƚĂŬĞŶŝŶƚŽĂĐĐŽƵŶƚŝŶƚŚĞƐĞůĞĐƚŝŽŶ
ƉƌŽĐĞƐƐĞƐĂŶĚǁŚĞƚŚĞƌƉƌŽĨĞƐƐŝŽŶĂůŝŶƚĞƌŵĞĚŝĂƌŝĞƐƐŚŽƵůĚďĞƵƐĞĚƚŽ
ŝĚĞŶƚŝĨǇŽƌĂƐƐĞƐƐĐĂŶĚŝĚĂƚĞƐ͘

x /ĚĞŶƚŝĨŝĐĂƚŝŽŶŽĨƉƌŽŐƌĂŵƐƚŚĂƚĂƐƐŝƐƚŝŶƚŚĞĚĞǀĞůŽƉŵĞŶƚŽĨĂďƌŽĂĚĞƌ
ƉŽŽůŽĨƐŬŝůůĞĚĂŶĚĞǆƉĞƌŝĞŶĐĞĚďŽĂƌĚĐĂŶĚŝĚĂƚĞƐŝŶĐůƵĚŝŶŐŝŶŝƚŝĂƚŝǀĞƐ
ĨŽĐƵƐĞĚŽŶƐŬŝůůƐĚĞǀĞůŽƉŵĞŶƚƐƵĐŚĂƐĞǆĞĐƵƚŝǀĞŵĞŶƚŽƌŝŶŐƉƌŽŐƌĂŵƐŽƌ
ŵŽƌĞƚĂƌŐĞƚĞĚƉƌĂĐƚŝĐĞƐƌĞůĂƚŝŶŐƚŽĐĂƌĞĞƌĂĚǀĂŶĐĞŵĞŶƚƐƵĐŚĂƐƚŚŽƐĞ
ƚŚĂƚĚĞǀĞůŽƉƐŬŝůůƐĂŶĚĞǆƉĞƌŝĞŶĐĞƚŚĂƚƉƌĞƉĂƌĞĞŵƉůŽǇĞĞƐĨŽƌƐĞŶŝŽƌ



ϭϭ




ZĞĐŽŵŵĞŶĚĂƚŝŽŶ

ZĞĐŽŵŵĞŶĚĂƚŝŽŶϯ͘ϯ
DĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐĨŽƌŐĞŶĚĞƌ
ĚŝǀĞƌƐŝƚǇ
ZĞĐŽŵŵĞŶĚĂƚŝŽŶϯ͘ϰ
ZĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶ

ZĞĐŽŵŵĞŶĚĂƚŝŽŶϯ͘ϱ
ZĞƉŽƌƚŝŶŐŽŶĚŝǀĞƌƐŝƚǇ


ĞƐĐƌŝƉƚŝŽŶ
ŵĂŶĂŐĞŵĞŶƚĂŶĚďŽĂƌĚƉŽƐŝƚŝŽŶƐ͘

x ƌƚŝĐƵůĂƚŝŽŶŽĨĂĐŽƌƉŽƌĂƚĞĐƵůƚƵƌĞǁŚŝĐŚŶŽƚŽŶůǇƐƵƉƉŽƌƚƐǁŽƌŬƉůĂĐĞ
ĚŝǀĞƌƐŝƚǇďƵƚĂůƐŽƌĞĐŽŐŶŝǌĞƐƚŚĂƚĞŵƉůŽǇĞĞƐĂƚĂůůůĞǀĞůƐŽĨƚŚĞĐŽŵƉĂŶǇ
ŵĂǇŚĂǀĞĚŽŵĞƐƚŝĐƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ͘

x dƌĂŶƐƉĂƌĞŶĐǇŽĨďŽĂƌĚƉƌŽĐĞƐƐĞƐ͕ƌĞǀŝĞǁĂŶĚĂƉƉŽŝŶƚŵĞŶƚƐ͘

x dŚĞĞǆƚĞŶƚƚŽǁŚŝĐŚƚŚĞĂĐŚŝĞǀĞŵĞŶƚŽĨŵĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐƐŚŽƵůĚďĞ
ƚŝĞĚƚŽŬĞǇƉĞƌĨŽƌŵĂŶĐĞŝŶĚŝĐĂƚŽƌƐĨŽƌƚŚĞďŽĂƌĚ͕ƚŚĞKĂŶĚƐĞŶŝŽƌ
ĞǆĞĐƵƚŝǀĞƐ͘

ŽŵƉĂŶŝĞƐƐŚŽƵůĚĚŝƐĐůŽƐĞŝŶĞĂĐŚĂŶŶƵĂůƌĞƉŽƌƚƚŚĞŵĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐ
ĨŽƌĂĐŚŝĞǀŝŶŐŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇƐĞƚďǇƚŚĞďŽĂƌĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞ
ĚŝǀĞƌƐŝƚǇƉŽůŝĐǇĂŶĚƉƌŽŐƌĞƐƐƚŽǁĂƌĚƐĂĐŚŝĞǀŝŶŐƚŚĞŵ͘

ŽŵƉĂŶŝĞƐƐŚŽƵůĚĚŝƐĐůŽƐĞŝŶĞĂĐŚĂŶŶƵĂůƌĞƉŽƌƚƚŚĞƉƌŽƉŽƌƚŝŽŶŽĨǁŽŵĞŶ
ĞŵƉůŽǇĞĞƐŝŶƚŚĞǁŚŽůĞŽƌŐĂŶŝǌĂƚŝŽŶ͕ǁŽŵĞŶŝŶƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƉŽƐŝƚŝŽŶƐ
ĂŶĚǁŽŵĞŶŽŶƚŚĞďŽĂƌĚ͘

ŶĞǆƉůĂŶĂƚŝŽŶŽĨĂŶǇĚĞƉĂƌƚƵƌĞĨƌŽŵƚŚĞƐĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƐŚŽƵůĚďĞ
ŝŶĐůƵĚĞĚŝŶƚŚĞĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƐƚĂƚĞŵĞŶƚŝŶƚŚĞĂŶŶƵĂůƌĞƉŽƌƚ͘/Ŷ
ĂĚĚŝƚŝŽŶ͕ƚŚĞĚŝǀĞƌƐŝƚǇƉŽůŝĐǇŽƌĂƐƵŵŵĂƌǇŽĨŝƚƐŵĂŝŶƉƌŽǀŝƐŝŽŶƐƐŚŽƵůĚďĞ
ŵĂĚĞƉƵďůŝĐůǇĂǀĂŝůĂďůĞ͕ŝĚĞĂůůǇďǇƉŽƐƚŝŶŐŝƚƚŽƚŚĞĐŽŵƉĂŶǇ͛ƐǁĞďƐŝƚĞŝŶĂ
ĐůĞĂƌůǇŵĂƌŬĞĚĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƐĞĐƚŝŽŶ͘



͘^yůŝƐƚŝŶŐƌƵůĞƐ

hŶĚĞƌůŝƐƚŝŶŐƌƵůĞϰ͘ϭϬ͘ϯ͕ĐŽŵƉĂŶŝĞƐŵƵƐƚŝŶĐůƵĚĞŝŶƚŚĞŝƌĂŶŶƵĂůƌĞƉŽƌƚĂƐƚĂƚĞŵĞŶƚĚŝƐĐůŽƐŝŶŐƚŚĞĞǆƚĞŶƚƚŽǁŚŝĐŚ
ƚŚĞǇŚĂǀĞĨŽůůŽǁĞĚƚŚĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐ͘/ƚŝƐĂ͞ĐŽŵƉůǇŽƌĞǆƉůĂŝŶ͟ŵŽĚĞůŽĨĚŝƐĐůŽƐƵƌĞ͘ŽŵƉĂŶŝĞƐŵƵƐƚŝĚĞŶƚŝĨǇ
ƚŚĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐŶŽƚĨŽůůŽǁĞĚĂŶĚŐŝǀĞƌĞĂƐŽŶƐĨŽƌŶŽƚĨŽůůŽǁŝŶŐƚŚĞŵ͘


ϯ͘ϯh<ĂƉƉƌŽĂĐŚ

͘ZĞƉŽƌƚʹtŽŵĞŶŽŶŽĂƌĚƐ

ƐƉĂƌƚŽĨĂůĂƌŐĞƌƉŽůŝĐǇŝŶŝƚŝĂƚŝǀĞƚŽŵĂŬĞĐŽŵƉĂŶŝĞƐŵŽƌĞĂĐĐŽƵŶƚĂďůĞƚŽƐŚĂƌĞŚŽůĚĞƌƐĂŶĚƚŚĞƉƵďůŝĐ͕ƚŚĞϮϬϭϬ
h<ŐŽǀĞƌŶŵĞŶƚĐŽŵŵŝƐƐŝŽŶĞĚ>ŽƌĚĂǀŝĞƐŽĨďĞƌƐŽĐŚƚŽĚĞƚĞƌŵŝŶĞǁŚĂƚǁĂƐƉƌĞǀĞŶƚŝŶŐǁŽŵĞŶďĞĐŽŵŝŶŐ
ďŽĂƌĚŵĞŵďĞƌƐĂŶĚƚŽĚĞǀĞůŽƉĂƐƚƌĂƚĞŐǇƚŽŝŶĐƌĞĂƐĞƚŚĞŶƵŵďĞƌŽĨǁŽŵĞŶŽŶƚŚĞďŽĂƌĚƐŽĨůŝƐƚĞĚĐŽŵƉĂŶŝĞƐ͘

dŚĞƌĞƉŽƌƚtŽŵĞŶŽŶŽĂƌĚƐǁĂƐƉƵďůŝƐŚĞĚŽŶ&ĞďƌƵĂƌǇϮϰ͕ϮϬϭϭ͘dŚĞƌĞƉŽƌƚĞǆĂŵŝŶĞƐƚŚĞŽďƐƚĂĐůĞƐƚŚĂƚƉƌĞǀĞŶƚ
ŵŽƌĞǁŽŵĞŶĨƌŽŵƌĞĂĐŚŝŶŐƐĞŶŝŽƌƉŽƐŝƚŝŽŶƐŝŶďƵƐŝŶĞƐƐ͕ĐŽŶƐŝĚĞƌƐƚŚĞďƵƐŝŶĞƐƐĐĂƐĞĨŽƌŚĂǀŝŶŐŐĞŶĚĞƌͲĚŝǀĞƌƐĞ
ďŽĂƌĚƐĂŶĚƐĞƚƐŽƵƚƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐĨŽƌĂĐŚŝĞǀŝŶŐƵƌŐĞŶƚĐŚĂŶŐĞ͘tŽŵĞŶŽŶŽĂƌĚƐϮϬϭϯǁĂƐƉƵďůŝƐŚĞĚŝŶƉƌŝů
ϮϬϭϯĂŶĚƉƌŽǀŝĚĞƐĂŶƵƉĚĂƚĞŽĨƚŚĞƉƌŽŐƌĞƐƐŽŶƚŚŝƐƉŽůŝĐǇŝŶŝƚŝĂƚŝǀĞ͘




ϭϮ




dŚĞŝŶŝƚŝĂůƌĞƉŽƌƚƐĞƚŽƵƚϭϬƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐƚŽŝŶĐƌĞĂƐĞƚŚĞŶƵŵďĞƌŽĨǁŽŵĞŶŽŶďŽĂƌĚƐ͗

;ϭͿ
dĂƌŐĞƚƐ͘ůůŚĂŝƌƐŽĨ&d^ϯϱϬĐŽŵƉĂŶŝĞƐƐŚŽƵůĚƐĞƚŽƵƚƚŚĞƉĞƌĐĞŶƚĂŐĞŽĨǁŽŵĞŶƚŚĞǇĂŝŵƚŽŚĂǀĞŽŶ
ƚŚĞŝƌďŽĂƌĚƐŝŶϮϬϭϯĂŶĚϮϬϭϱ͘&d^ϭϬϬďŽĂƌĚƐƐŚŽƵůĚĂŝŵĨŽƌĂŵŝŶŝŵƵŵŽĨϮϱйĨĞŵĂůĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶ
ďǇϮϬϭϱĂŶĚƚŚĞƌĞŝƐĂŶĞǆƉĞĐƚĂƚŝŽŶƚŚĂƚŵĂŶǇǁŝůůĂĐŚŝĞǀĞĂŚŝŐŚĞƌĨŝŐƵƌĞ͘ŚĂŝƌƐƐŚŽƵůĚĂŶŶŽƵŶĐĞƚŚĞŝƌ
ĂƐƉŝƌĂƚŝŽŶĂůŐŽĂůƐǁŝƚŚŝŶƚŚĞŶĞǆƚƐŝǆŵŽŶƚŚƐ;ďǇ^ĞƉƚĞŵďĞƌϮϬϭϭͿ͘ůƐŽƚŚĞƌĞƉŽƌƚĞǆƉĞĐƚƐĂůůŚŝĞĨ
ǆĞĐƵƚŝǀĞƐƚŽƌĞǀŝĞǁƚŚĞƉĞƌĐĞŶƚĂŐĞŽĨǁŽŵĞŶƚŚĞǇĂŝŵƚŽŚĂǀĞŽŶƚŚĞŝƌǆĞĐƵƚŝǀĞŽŵŵŝƚƚĞĞƐŝŶϮϬϭϯ
ĂŶĚϮϬϭϱ͘

;ϮͿ
DĞĂƐƵƌĞŵĞŶƚ͘YƵŽƚĞĚĐŽŵƉĂŶŝĞƐƐŚŽƵůĚďĞƌĞƋƵŝƌĞĚƚŽĚŝƐĐůŽƐĞĞĂĐŚǇĞĂƌƚŚĞƉƌŽƉŽƌƚŝŽŶŽĨǁŽŵĞŶŽŶ
ƚŚĞďŽĂƌĚ͕ǁŽŵĞŶŝŶƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƉŽƐŝƚŝŽŶƐĂŶĚĨĞŵĂůĞĞŵƉůŽǇĞĞƐŝŶƚŚĞǁŚŽůĞŽƌŐĂŶŝǌĂƚŝŽŶ͘

;ϯͿ
ŝǀĞƌƐŝƚǇƉŽůŝĐǇ͘dŚĞ&ŝŶĂŶĐŝĂůZĞƉŽƌƚŝŶŐŽƵŶĐŝůƐŚŽƵůĚĂŵĞŶĚƚŚĞh<ŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽĚĞƚŽ
ƌĞƋƵŝƌĞůŝƐƚĞĚĐŽŵƉĂŶŝĞƐƚŽĞƐƚĂďůŝƐŚĂƉŽůŝĐǇĐŽŶĐĞƌŶŝŶŐďŽĂƌĚƌŽŽŵĚŝǀĞƌƐŝƚǇ͕ŝŶĐůƵĚŝŶŐŵĞĂƐƵƌĂďůĞ
ŽďũĞĐƚŝǀĞƐĨŽƌŝŵƉůĞŵĞŶƚŝŶŐƚŚĞƉŽůŝĐǇ͕ĂŶĚĚŝƐĐůŽƐĞĂŶŶƵĂůůǇĂƐƵŵŵĂƌǇŽĨƚŚĞƉŽůŝĐǇĂŶĚƚŚĞƉƌŽŐƌĞƐƐ
ŵĂĚĞŝŶĂĐŚŝĞǀŝŶŐƚŚĞŽďũĞĐƚŝǀĞƐ͘

;ϰͿ
ŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƐƚĂƚĞŵĞŶƚ͘ŽŵƉĂŶŝĞƐƐŚŽƵůĚƌĞƉŽƌƚŽŶƚŚĞŵĂƚƚĞƌƐŝŶƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐϭ͕ϮĂŶĚ
ϯŝŶƚŚĞŝƌϮϬϭϮŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞ^ƚĂƚĞŵĞŶƚǁŚĞƚŚĞƌŽƌŶŽƚƚŚĞƵŶĚĞƌůǇŝŶŐƌĞŐƵůĂƚŽƌǇĐŚĂŶŐĞƐĂƌĞŝŶ
ƉůĂĐĞ͘/ŶĂĚĚŝƚŝŽŶ͕ŚĂŝƌƐǁŝůůďĞĞŶĐŽƵƌĂŐĞĚƚŽƐŝŐŶĂĐŚĂƌƚĞƌƐƵƉƉŽƌƚŝŶŐƚŚĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐ͘

;ϱͿ
EŽŵŝŶĂƚŝŽŶĐŽŵŵŝƚƚĞĞ͘/ŶůŝŶĞǁŝƚŚƚŚĞh<ŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽĚĞƉƌŽǀŝƐŝŽŶ͘Ϯ͘ϰ͞ƐĞƉĂƌĂƚĞ
ƐĞĐƚŝŽŶŽĨƚŚĞĂŶŶƵĂůƌĞƉŽƌƚƐŚŽƵůĚĚĞƐĐƌŝďĞƚŚĞǁŽƌŬŽĨƚŚĞŶŽŵŝŶĂƚŝŽŶĐŽŵŵŝƚƚĞĞ͕ŝŶĐůƵĚŝŶŐƚŚĞƉƌŽĐĞƐƐ
ŝƚŚĂƐƵƐĞĚŝŶƌĞůĂƚŝŽŶƚŽďŽĂƌĚĂƉƉŽŝŶƚŵĞŶƚƐ͕͟ŚĂŝƌƐƐŚŽƵůĚĚŝƐĐůŽƐĞŵĞĂŶŝŶŐĨƵůŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞ
ĐŽŵƉĂŶǇ͛ƐĂƉƉŽŝŶƚŵĞŶƚƉƌŽĐĞƐƐĂŶĚŚŽǁŝƚĂĚĚƌĞƐƐĞƐĚŝǀĞƌƐŝƚǇŝŶƚŚĞĐŽŵƉĂŶǇ͛ƐŶŶƵĂůZĞƉŽƌƚŝŶĐůƵĚŝŶŐ
ĂĚĞƐĐƌŝƉƚŝŽŶŽĨƚŚĞƐĞĂƌĐŚĂŶĚŶŽŵŝŶĂƚŝŽŶƐƉƌŽĐĞƐƐ͘

;ϲͿ
ZŽůĞŽĨŝŶǀĞƐƚŽƌƐ͘/ŶǀĞƐƚŽƌƐƉůĂǇĂĐƌŝƚŝĐĂůƌŽůĞŝŶĞŶŐĂŐŝŶŐǁŝƚŚĐŽŵƉĂŶǇďŽĂƌĚƐ͘dŚĞƌĞĨŽƌĞŝŶǀĞƐƚŽƌƐ
ƐŚŽƵůĚƉĂǇĐůŽƐĞĂƚƚĞŶƚŝŽŶƚŽƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐϭƚŽϱǁŚĞŶĐŽŶƐŝĚĞƌŝŶŐĐŽŵƉĂŶǇƌĞƉŽƌƚŝŶŐĂŶĚ
ĂƉƉŽŝŶƚŵĞŶƚƐƚŽƚŚĞďŽĂƌĚ͘

;ϳͿ
ZĞĐƌƵŝƚŵĞŶƚ͘ŽŵƉĂŶŝĞƐĂƌĞĞŶĐŽƵƌĂŐĞĚƉĞƌŝŽĚŝĐĂůůǇƚŽĂĚǀĞƌƚŝƐĞŶŽŶͲĞǆĞĐƵƚŝǀĞďŽĂƌĚƉŽƐŝƚŝŽŶƐƚŽ
ĞŶĐŽƵƌĂŐĞŐƌĞĂƚĞƌĚŝǀĞƌƐŝƚǇŝŶĂƉƉůŝĐĂƚŝŽŶƐ͘

;ϴͿ
ǆĞĐƵƚŝǀĞƐĞĂƌĐŚĨŝƌŵƐ͘ǆĞĐƵƚŝǀĞƐĞĂƌĐŚĨŝƌŵƐƐŚŽƵůĚĚƌĂǁƵƉĂsŽůƵŶƚĂƌǇŽĚĞŽĨŽŶĚƵĐƚĂĚĚƌĞƐƐŝŶŐ
ŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇĂŶĚďĞƐƚƉƌĂĐƚŝĐĞǁŚŝĐŚĐŽǀĞƌƐƚŚĞƌĞůĞǀĂŶƚƐĞĂƌĐŚĐƌŝƚĞƌŝĂĂŶĚƉƌŽĐĞƐƐĞƐƌĞůĂƚŝŶŐƚŽ&d^
ϯϱϬďŽĂƌĚůĞǀĞůĂƉƉŽŝŶƚŵĞŶƚƐ͘

;ϵͿ
WŽŽůƐŽĨďŽĂƌĚĐĂŶĚŝĚĂƚĞƐ͘/ŶŽƌĚĞƌƚŽĂĐŚŝĞǀĞƚŚĞƐĞƌĞĐŽŵŵĞŶĚĂƚŝŽŶƐ͕ƌĞĐŽŐŶŝƚŝŽŶĂŶĚĚĞǀĞůŽƉŵĞŶƚŽĨ
ƚǁŽĚŝĨĨĞƌĞŶƚƉŽƉƵůĂƚŝŽŶƐŽĨǁŽŵĞŶǁŚŽĂƌĞǁĞůůͲƋƵĂůŝĨŝĞĚƚŽďĞĂƉƉŽŝŶƚĞĚƚŽh<ďŽĂƌĚƐŶĞĞĚƐƚŽďĞ
ĐŽŶƐŝĚĞƌĞĚ͗
x ǆĞĐƵƚŝǀĞƐĨƌŽŵǁŝƚŚŝŶƚŚĞĐŽƌƉŽƌĂƚĞƐĞĐƚŽƌ͕ĨŽƌǁŚŽŵƚŚĞƌĞĂƌĞŵĂŶǇĚŝĨĨĞƌĞŶƚƚƌĂŝŶŝŶŐĂŶĚ
ŵĞŶƚŽƌŝŶŐŽƉƉŽƌƚƵŶŝƚŝĞƐ͕ĂŶĚ
x tŽŵĞŶĨƌŽŵŽƵƚƐŝĚĞƚŚĞĐŽƌƉŽƌĂƚĞŵĂŝŶƐƚƌĞĂŵ͕ŝŶĐůƵĚŝŶŐĞŶƚƌĞƉƌĞŶĞƵƌƐ͕ĂĐĂĚĞŵŝĐƐ͕ĐŝǀŝůƐĞƌǀĂŶƚƐ
ĂŶĚƐĞŶŝŽƌǁŽŵĞŶǁŝƚŚƉƌŽĨĞƐƐŝŽŶĂůƐĞƌǀŝĐĞďĂĐŬŐƌŽƵŶĚƐ͕ĨŽƌǁŚŽŵƚŚĞƌĞĂƌĞŵĂŶǇĨĞǁĞƌ
ŽƉƉŽƌƚƵŶŝƚŝĞƐƚŽƚĂŬĞƵƉĐŽƌƉŽƌĂƚĞďŽĂƌĚƉŽƐŝƚŝŽŶƐ͘

;ϭϬͿ
^ƚĞĞƌŝŶŐďŽĂƌĚ͘dŚĞƐƚĞĞƌŝŶŐďŽĂƌĚǁŝůůŵĞĞƚĞǀĞƌǇƐŝǆŵŽŶƚŚƐƚŽĐŽŶƐŝĚĞƌƉƌŽŐƌĞƐƐĂŐĂŝŶƐƚƚŚĞƐĞ
ŵĞĂƐƵƌĞƐĂŶĚǁŝůůƌĞƉŽƌƚĂŶŶƵĂůůǇǁŝƚŚĂŶĂƐƐĞƐƐŵĞŶƚŽĨǁŚĞƚŚĞƌƐƵĨĨŝĐŝĞŶƚƉƌŽŐƌĞƐƐŝƐďĞŝŶŐŵĂĚĞ͘



ϭϯ





͘h<ŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽĚĞ

/ŶƌĞƐƉŽŶƐĞƚŽƚŚĞ>ŽƌĚĂǀŝĞƐ͛ƌĞƉŽƌƚ͕ƚŚĞ&ŝŶĂŶĐŝĂůZĞƉŽƌƚŝŶŐŽƵŶĐŝůĂŵĞŶĚĞĚdŚĞh<ŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞ
ŽĚĞŝŶ^ĞƉƚĞŵďĞƌϮϬϭϮ͘dŚĞĐŽĚĞŝƐŶŽƚĂƌŝŐŝĚƐĞƚŽĨƌƵůĞƐ͕ďƵƚƌĂƚŚĞƌĂŐƵŝĚĞƚŽĂŶƵŵďĞƌŽĨŬĞǇĐŽŵƉŽŶĞŶƚƐŽĨ
ĞĨĨĞĐƚŝǀĞďŽĂƌĚƉƌĂĐƚŝĐĞ͘/ƚĐŽŶƐŝƐƚƐŽĨƉƌŝŶĐŝƉůĞƐĂŶĚƉƌŽǀŝƐŝŽŶƐ͘/ƚĂƉƉůŝĞƐƚŽĂůůĐŽŵƉĂŶŝĞƐǁŝƚŚĂWƌĞŵŝƵŵůŝƐƚŝŶŐ
ŽĨĞƋƵŝƚǇƐŚĂƌĞƐƌĞŐĂƌĚůĞƐƐŽĨǁŚĞƚŚĞƌƚŚĞǇĂƌĞŝŶĐŽƌƉŽƌĂƚĞĚŝŶƚŚĞh<ŽƌĞůƐĞǁŚĞƌĞ͘

WƌŝŶĐŝƉůĞƐ͘Ϯ;ƉƉŽŝŶƚŵĞŶƚƐƚŽƚŚĞŽĂƌĚͿĂŶĚ͘ϲ;ǀĂůƵĂƚŝŽŶͿĂƌĞƌĞůĞǀĂŶƚƚŽĚŝǀĞƌƐŝƚǇ͘

WƌŝŶĐŝƉůĞ͘ϮʹƉƉŽŝŶƚŵĞŶƚƐƚŽƚŚĞŽĂƌĚ
dŚĞŵĂŝŶƉƌŝŶĐŝƉůĞŝƐƚŚĂƚƚŚĞƌĞƐŚŽƵůĚďĞĂĨŽƌŵĂů͕ƌŝŐŽƌŽƵƐĂŶĚƚƌĂŶƐƉĂƌĞŶƚƉƌŽĐĞĚƵƌĞĨŽƌƚŚĞĂƉƉŽŝŶƚŵĞŶƚŽĨ
ŶĞǁĚŝƌĞĐƚŽƌƐƚŽƚŚĞďŽĂƌĚ͘dŚĞƚǁŽŬĞǇƐƵƉƉŽƌƚŝŶŐƉƌŝŶĐŝƉůĞƐĂƌĞ͗
x dŚĞƐĞĂƌĐŚĨŽƌďŽĂƌĚĐĂŶĚŝĚĂƚĞƐƐŚŽƵůĚďĞĐŽŶĚƵĐƚĞĚ͕ĂŶĚĂƉƉŽŝŶƚŵĞŶƚƐŵĂĚĞ͕ŽŶŵĞƌŝƚ͕ĂŐĂŝŶƐƚŽďũĞĐƚŝǀĞ
ĐƌŝƚĞƌŝĂĂŶĚǁŝƚŚĚƵĞƌĞŐĂƌĚĨŽƌƚŚĞďĞŶĞĨŝƚƐŽĨĚŝǀĞƌƐŝƚǇŽŶƚŚĞďŽĂƌĚ͕ŝŶĐůƵĚŝŶŐŐĞŶĚĞƌ͘
x dŚĞďŽĂƌĚƐŚŽƵůĚƐĂƚŝƐĨǇŝƚƐĞůĨƚŚĂƚƉůĂŶƐĂƌĞŝŶƉůĂĐĞĨŽƌŽƌĚĞƌůǇƐƵĐĐĞƐƐŝŽŶĨŽƌĂƉƉŽŝŶƚŵĞŶƚƐƚŽƚŚĞďŽĂƌĚĂŶĚ
ƚŽƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͕ƐŽĂƐƚŽŵĂŝŶƚĂŝŶĂŶĂƉƉƌŽƉƌŝĂƚĞďĂůĂŶĐĞŽĨƐŬŝůůƐĂŶĚĞǆƉĞƌŝĞŶĐĞǁŝƚŚŝŶƚŚĞĐŽŵƉĂŶǇ
ĂŶĚŽŶƚŚĞďŽĂƌĚĂŶĚƚŽĞŶƐƵƌĞƉƌŽŐƌĞƐƐŝǀĞƌĞĨƌĞƐŚŝŶŐŽĨƚŚĞďŽĂƌĚ͘

/ŶƚŚĞƉƌŽǀŝƐŝŽŶƐƌĞůĂƚŝŶŐƚŽƚŚĞƐĞƉƌŝŶĐŝƉůĞƐ͕ƚŚĞĐŽĚĞŝŶĚŝĐĂƚĞƐƚŚĂƚĂƐĞƉĂƌĂƚĞƐĞĐƚŝŽŶŽĨƚŚĞĂŶŶƵĂůƌĞƉŽƌƚƐŚŽƵůĚ
ĚĞƐĐƌŝďĞƚŚĞǁŽƌŬŽĨƚŚĞŶŽŵŝŶĂƚŝŽŶĐŽŵŵŝƚƚĞĞ͕ŝŶĐůƵĚŝŶŐƚŚĞƉƌŽĐĞƐƐŝƚŚĂƐƵƐĞĚŝŶƌĞůĂƚŝŽŶƚŽďŽĂƌĚ
ĂƉƉŽŝŶƚŵĞŶƚƐ͘dŚŝƐƐĞĐƚŝŽŶƐŚŽƵůĚŝŶĐůƵĚĞĂĚĞƐĐƌŝƉƚŝŽŶŽĨƚŚĞďŽĂƌĚ͛ƐƉŽůŝĐǇŽŶĚŝǀĞƌƐŝƚǇ͕ŝŶĐůƵĚŝŶŐŐĞŶĚĞƌ͕ĂŶǇ
ŵĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐƚŚĂƚŝƚŚĂƐƐĞƚĨŽƌŝŵƉůĞŵĞŶƚŝŶŐƚŚĞƉŽůŝĐǇĂŶĚƉƌŽŐƌĞƐƐŽŶĂĐŚŝĞǀŝŶŐƚŚĞŽďũĞĐƚŝǀĞƐ͘Ŷ
ĞǆƉůĂŶĂƚŝŽŶƐŚŽƵůĚďĞŐŝǀĞŶŝĨŶĞŝƚŚĞƌĂŶĞǆƚĞƌŶĂůƐĞĂƌĐŚĐŽŶƐƵůƚĂŶĐǇŶŽƌŽƉĞŶĂĚǀĞƌƚŝƐŝŶŐŚĂƐďĞĞŶƵƐĞĚŝŶƚŚĞ
ĂƉƉŽŝŶƚŵĞŶƚŽĨĂĐŚĂŝƌŽƌĂŶŽŶͲĞǆĞĐƵƚŝǀĞĚŝƌĞĐƚŽƌ͘tŚĞƌĞĂŶĞǆƚĞƌŶĂůƐĞĂƌĐŚĐŽŶƐƵůƚĂŶĐǇŚĂƐďĞĞŶƵƐĞĚ͕ŝƚƐŚŽƵůĚ
ďĞŝĚĞŶƚŝĨŝĞĚŝŶƚŚĞĂŶŶƵĂůƌĞƉŽƌƚĂŶĚĂƐƚĂƚĞŵĞŶƚŵĂĚĞĂƐƚŽǁŚĞƚŚĞƌŝƚŚĂƐĂŶǇŽƚŚĞƌĐŽŶŶĞĐƚŝŽŶǁŝƚŚƚŚĞ
ĐŽŵƉĂŶǇ͘

WƌŝŶĐŝƉůĞ͘ϲʹǀĂůƵĂƚŝŽŶ
dŚĞŵĂŝŶƉƌŝŶĐŝƉůĞŝƐƚŚĂƚƚŚĞďŽĂƌĚƐŚŽƵůĚƵŶĚĞƌƚĂŬĞĂĨŽƌŵĂůĂŶĚƌŝŐŽƌŽƵƐĂŶŶƵĂůĞǀĂůƵĂƚŝŽŶŽĨŝƚƐŽǁŶ
ƉĞƌĨŽƌŵĂŶĐĞĂŶĚƚŚĂƚŽĨŝƚƐĐŽŵŵŝƚƚĞĞƐĂŶĚŝŶĚŝǀŝĚƵĂůĚŝƌĞĐƚŽƌƐ͘KŶĞŽĨƚŚĞƐƵƉƉŽƌƚŝŶŐƉƌŝŶĐŝƉůĞƐŝƐƚŚĂƚƚŚĞ
ĞǀĂůƵĂƚŝŽŶŽĨƚŚĞďŽĂƌĚƐŚŽƵůĚĐŽŶƐŝĚĞƌ͗
x ƚŚĞďĂůĂŶĐĞŽĨƐŬŝůůƐ͕ĞǆƉĞƌŝĞŶĐĞ͕ŝŶĚĞƉĞŶĚĞŶĐĞĂŶĚŬŶŽǁůĞĚŐĞŽĨƚŚĞĐŽŵƉĂŶǇŽŶƚŚĞďŽĂƌĚ͕
x ŝƚƐĚŝǀĞƌƐŝƚǇ͕ŝŶĐůƵĚŝŶŐŐĞŶĚĞƌ͕
x ŚŽǁƚŚĞďŽĂƌĚǁŽƌŬƐƚŽŐĞƚŚĞƌĂƐĂƵŶŝƚ͕ĂŶĚ
x ŽƚŚĞƌĨĂĐƚŽƌƐƌĞůĞǀĂŶƚƚŽŝƚƐĞĨĨĞĐƚŝǀĞŶĞƐƐ͘

͘>ŝƐƚŝŶŐƌƵůĞƐ

>ŝƐƚŝŶŐZƵůĞƐϵ͘ϴ͘ϲZ;ĨŽƌh<ŝŶĐŽƌƉŽƌĂƚĞĚĐŽŵƉĂŶŝĞƐͿĂŶĚϵ͘ϴ͘ϳZ;ĨŽƌŽǀĞƌƐĞĂƐŝŶĐŽƌƉŽƌĂƚĞĚĐŽŵƉĂŶŝĞƐͿƌĞƋƵŝƌĞ
ƚŚĂƚŝŶƚŚĞĐĂƐĞŽĨĂĐŽŵƉĂŶǇƚŚĂƚŚĂƐĂWƌĞŵŝƵŵůŝƐƚŝŶŐŽĨĞƋƵŝƚǇƐŚĂƌĞƐ͕ƚŚĞĨŽůůŽǁŝŶŐŝƚĞŵƐďĞŝŶĐůƵĚĞĚŝŶŝƚƐ
ĂŶŶƵĂůƌĞƉŽƌƚĂŶĚĂĐĐŽƵŶƚƐ͗
x ĂƐƚĂƚĞŵĞŶƚŽĨŚŽǁƚŚĞůŝƐƚĞĚĐŽŵƉĂŶǇŚĂƐĂƉƉůŝĞĚƚŚĞŵĂŝŶƉƌŝŶĐŝƉůĞƐƐĞƚŽƵƚŝŶƚŚĞĐŽĚĞ͕ŝŶĂŵĂŶŶĞƌƚŚĂƚ
ǁŽƵůĚĞŶĂďůĞƐŚĂƌĞŚŽůĚĞƌƐƚŽĞǀĂůƵĂƚĞŚŽǁƚŚĞƉƌŝŶĐŝƉůĞƐŚĂǀĞďĞĞŶĂƉƉůŝĞĚ͕ĂŶĚ
x ĂƐƚĂƚĞŵĞŶƚĂƐƚŽǁŚĞƚŚĞƌƚŚĞůŝƐƚĞĚĐŽŵƉĂŶǇŚĂƐ͗
R ĐŽŵƉůŝĞĚƚŚƌŽƵŐŚŽƵƚƚŚĞĂĐĐŽƵŶƚŝŶŐƉĞƌŝŽĚǁŝƚŚĂůůƌĞůĞǀĂŶƚƉƌŽǀŝƐŝŽŶƐƐĞƚŽƵƚŝŶƚŚĞĐŽĚĞ͕Žƌ
R ŶŽƚĐŽŵƉůŝĞĚƚŚƌŽƵŐŚŽƵƚƚŚĞĂĐĐŽƵŶƚŝŶŐƉĞƌŝŽĚǁŝƚŚĂůůƌĞůĞǀĂŶƚƉƌŽǀŝƐŝŽŶƐƐĞƚŽƵƚŝŶĐŽĚĞĂŶĚ͕ŝĨƐŽ͕
ƐĞƚƚŝŶŐŽƵƚ;ϭͿƚŚŽƐĞƉƌŽǀŝƐŝŽŶƐ͕ŝĨĂŶǇ͕ŝƚŚĂƐŶŽƚĐŽŵƉůŝĞĚǁŝƚŚ͕;ϮͿŝŶƚŚĞĐĂƐĞŽĨƉƌŽǀŝƐŝŽŶƐǁŚŽƐĞ
ƌĞƋƵŝƌĞŵĞŶƚƐĂƌĞŽĨĂĐŽŶƚŝŶƵŝŶŐŶĂƚƵƌĞ͕ƚŚĞƉĞƌŝŽĚǁŝƚŚŝŶǁŚŝĐŚ͕ŝĨĂŶǇ͕ŝƚĚŝĚŶŽƚĐŽŵƉůǇǁŝƚŚƐŽŵĞŽƌ
ĂůůŽĨƚŚŽƐĞƉƌŽǀŝƐŝŽŶƐĂŶĚ;ϯͿƚŚĞĐŽŵƉĂŶǇ͛ƐƌĞĂƐŽŶƐĨŽƌŶŽŶͲĐŽŵƉůŝĂŶĐĞ͘



ϭϰ




ϯ͘ϰƉƉƌŽĂĐŚĞƐŝŶƵƌŽƉĞŐĞŶĞƌĂůůǇ

͘ƵƌŽƉĞĂŶŽŵŵŝƐƐŝŽŶƉƌŽƉŽƐĂůĨŽƌĚŝǀĞƌƐŝƚǇĚŝƐĐůŽƐƵƌĞ

KŶƉƌŝůϭϲ͕ϮϬϭϯ͕ƚŚĞƵƌŽƉĞĂŶŽŵŵŝƐƐŝŽŶŝƐƐƵĞĚĂƉƌŽƉŽƐĂůĨŽƌĂŝƌĞĐƚŝǀĞŽĨƚŚĞƵƌŽƉĞĂŶWĂƌůŝĂŵĞŶƚĂŶĚŽĨ
ƚŚĞŽƵŶĐŝůĂŵĞŶĚŝŶŐŽƵŶĐŝůŝƌĞĐƚŝǀĞƐϳϴͬϲϲϬͬ;ƚŚĞ&ŽƵƌƚŚŽƵŶĐŝůŝƌĞĐƚŝǀĞͿĂŶĚϴϯͬϯϰϵͬĂƐƌĞŐĂƌĚƐ
ĚŝƐĐůŽƐƵƌĞŽĨŶŽŶͲĨŝŶĂŶĐŝĂůĂŶĚĚŝǀĞƌƐŝƚǇŝŶĨŽƌŵĂƚŝŽŶďǇĐĞƌƚĂŝŶůĂƌŐĞĐŽŵƉĂŶŝĞƐĂŶĚŐƌŽƵƉƐ͘ƌƚŝĐůĞϰϲŽĨƚŚĞ
&ŽƵƌƚŚŽƵŶĐŝůŝƌĞĐƚŝǀĞƐĞƚƐƌƵůĞƐĨŽƌƚŚĞĐŽŶƚĞŶƚŽĨƚŚĞĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƐƚĂƚĞŵĞŶƚƚŽďĞƉƌĞƉĂƌĞĚďǇůŝƐƚĞĚ
ĐŽŵƉĂŶŝĞƐ͘

KŶĞŽĨƚŚĞŬĞǇŽďũĞĐƚŝǀĞƐŽĨƚŚĞƉƌŽƉŽƐĂůŝƐƚŽŝŶĐƌĞĂƐĞĚŝǀĞƌƐŝƚǇŽŶƚŚĞďŽĂƌĚƐŽĨĐŽŵƉĂŶŝĞƐƚŚƌŽƵŐŚĞŶŚĂŶĐĞĚ
ƚƌĂŶƐƉĂƌĞŶĐǇŝŶŽƌĚĞƌƚŽĨĂĐŝůŝƚĂƚĞĞĨĨĞĐƚŝǀĞŽǀĞƌƐŝŐŚƚŽĨŵĂŶĂŐĞŵĞŶƚĂŶĚƌŽďƵƐƚŐŽǀĞƌŶĂŶĐĞŽĨƚŚĞĐŽŵƉĂŶǇ͘

dŚĞƉƌŽƉŽƐĂůǁŽƵůĚŝŶƚƌŽĚƵĐĞĂŶĞǁƉĂƌĂŐƌĂƉŚϭ;ŐͿƚŽƌƚŝĐůĞϰϲǁŚŝĐŚǁŝůůƌĞƋƵŝƌĞůĂƌŐĞůŝƐƚĞĚĐŽŵƉĂŶŝĞƐƚŽ
ƉƌŽǀŝĚĞŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞŝƌĚŝǀĞƌƐŝƚǇƉŽůŝĐǇ͕ŝŶĐůƵĚŝŶŐ͗
x ĂĚĞƐĐƌŝƉƚŝŽŶŽĨƚŚĞĐŽŵƉĂŶǇ͛ƐĚŝǀĞƌƐŝƚǇƉŽůŝĐǇĨŽƌŝƚƐĂĚŵŝŶŝƐƚƌĂƚŝǀĞ͕ŵĂŶĂŐĞŵĞŶƚĂŶĚƐƵƉĞƌǀŝƐŽƌǇďŽĚŝĞƐǁŝƚŚ
ƌĞŐĂƌĚƚŽĂƐƉĞĐƚƐƐƵĐŚĂƐĂŐĞ͕ŐĞŶĚĞƌ͕ŐĞŽŐƌĂƉŚŝĐĂůĚŝǀĞƌƐŝƚǇĂŶĚĞĚƵĐĂƚŝŽŶĂůĂŶĚƉƌŽĨĞƐƐŝŽŶĂůďĂĐŬŐƌŽƵŶĚ͕
x ƚŚĞŽďũĞĐƚŝǀĞƐŽĨƚŚĞƉŽůŝĐǇ͕
x ƚŚĞŝŵƉůĞŵĞŶƚĂƚŝŽŶŽĨƚŚĞƉŽůŝĐǇ͕ĂŶĚ
x ƚŚĞƌĞƐƵůƚƐŽďƚĂŝŶĞĚ͘

dŚĞŝŶĨŽƌŵĂƚŝŽŶǁŝůůďĞŝŶĐůƵĚĞĚŝŶƚŚĞĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞƐƚĂƚĞŵĞŶƚ͘ŽŵƉĂŶŝĞƐŶŽƚŚĂǀŝŶŐĂĚŝǀĞƌƐŝƚǇƉŽůŝĐǇ
ǁŝůůďĞŽďůŝŐĞĚƚŽĞǆƉůĂŝŶǁŚǇƚŚŝƐŝƐƚŚĞĐĂƐĞ͘dŚŝƐĂƉƉƌŽĂĐŚŝƐŝŶůŝŶĞǁŝƚŚƚŚĞŐĞŶĞƌĂůhĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞ
ĨƌĂŵĞǁŽƌŬ͘

dŚĞƉƌŽƉŽƐĞĚĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚŚĂƐďĞĞŶĚĞƐŝŐŶĞĚǁŝƚŚĂŶŽŶͲƉƌĞƐĐƌŝƉƚŝǀĞŵŝŶĚͲƐĞƚĂŶĚůĞĂǀĞƐƐŝŐŶŝĨŝĐĂŶƚ
ĨůĞǆŝďŝůŝƚǇĨŽƌĐŽŵƉĂŶŝĞƐƚŽĚŝƐĐůŽƐĞƌĞůĞǀĂŶƚŝŶĨŽƌŵĂƚŝŽŶŝŶƚŚĞŵĂŶŶĞƌƚŚĂƚƚŚĞǇĐŽŶƐŝĚĞƌƚŽďĞŵŽƐƚƵƐĞĨƵů͘dŚĞ
ƌĞƋƵŝƌĞŵĞŶƚǁŽƵůĚĂƉƉůǇƚŽůĂƌŐĞůŝƐƚĞĚĐŽŵƉĂŶŝĞƐĂƐƚŚĞĐŽƐƚƐĨŽƌƌĞƋƵŝƌŝŶŐƐŵĂůůĂŶĚŵĞĚŝƵŵͲƐŝǌĞĚĞŶƚĞƌƉƌŝƐĞƐ
ƚŽĂƉƉůǇƚŚĞŶĞǁƌƵůĞƐĐŽƵůĚŽƵƚǁĞŝŐŚƚŚĞďĞŶĞĨŝƚƐ͘

ŽŵƉůĞŵĞŶƚĂƌǇƚŽƚŚĞƐĞƉƌŽǀŝƐŝŽŶƐ͕ŽŶEŽǀĞŵďĞƌϭϰ͕ϮϬϭϮ͕ƚŚĞƵƌŽƉĞĂŶŽŵŵŝƐƐŝŽŶŝƐƐƵĞĚĂƉƌŽƉŽƐĂůĨŽƌĂ
ŝƌĞĐƚŝǀĞŽĨƚŚĞƵƌŽƉĞĂŶWĂƌůŝĂŵĞŶƚĂŶĚŽĨƚŚĞŽƵŶĐŝůŽŶŝŵƉƌŽǀŝŶŐƚŚĞŐĞŶĚĞƌďĂůĂŶĐĞĂŵŽŶŐŶŽŶͲĞǆĞĐƵƚŝǀĞ
ĚŝƌĞĐƚŽƌƐŽĨĐŽŵƉĂŶŝĞƐůŝƐƚĞĚŽŶƐƚŽĐŬĞǆĐŚĂŶŐĞƐĂŶĚƌĞůĂƚĞĚŵĞĂƐƵƌĞƐ͘dŚĞƉƌŽƉŽƐĂůƐĞƚƐŽƵƚĂϰϬйŽďũĞĐƚŝǀĞďǇ
ϮϬϮϬŽĨǁŽŵĞŶŝŶŶŽŶͲĞǆĞĐƵƚŝǀĞďŽĂƌĚͲŵĞŵďĞƌƉŽƐŝƚŝŽŶƐŝŶƉƵďůŝĐůǇůŝƐƚĞĚĐŽŵƉĂŶŝĞƐ͕ǁŝƚŚƚŚĞĞǆĐĞƉƚŝŽŶŽĨƐŵĂůů
ĂŶĚŵĞĚŝƵŵͲƐŝǌĞĚĞŶƚĞƌƉƌŝƐĞƐ͘

͘KƚŚĞƌƵƌŽƉĞĂŶĐŽƵŶƚƌŝĞƐ

ϴ
/ŶƵŐƵƐƚϮϬϭϮ͕ƌĞĚŝƚ^ƵŝƐƐĞZĞƐĞĂƌĐŚ/ŶƐƚŝƚƵƚĞƉƵďůŝƐŚĞĚĂƉĂƉĞƌ͕'ĞŶĚĞƌĚŝǀĞƌƐŝƚǇĂŶĚĐŽƌƉŽƌĂƚĞƉĞƌĨŽƌŵĂŶĐĞ͘ /ƚ
ƐƵŵŵĂƌŝǌĞĚƚŚĞƉŽůŝĐŝĞƐŽŶŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇŝŶǀĂƌŝŽƵƐĐŽƵŶƚƌŝĞƐ͘dŚĞĨŽůůŽǁŝŶŐŝƐĂŶĞǆĐĞƌƉƚĨƌŽŵƚŚĂƚƐƵŵŵĂƌǇ͗




ϴ





ƌĞĚŝƚ^ƵŝƐƐĞZĞƐĞĂƌĐŚ/ŶƐƚŝƚƵƚĞ͕'ĞŶĚĞƌĚŝǀĞƌƐŝƚǇĂŶĚĐŽƌƉŽƌĂƚĞƉĞƌĨŽƌŵĂŶĐĞ;ƵŐƵƐƚϮϬϭϮͿ͕ŽŶůŝŶĞ͗фŚƚƚƉƐ͗ͬͬǁǁǁ͘ĐƌĞĚŝƚͲ
ƐƵŝƐƐĞ͘ĐŽŵͬŶĞǁƐůĞƚƚĞƌͬĚŽĐͬŐĞŶĚĞƌͺĚŝǀĞƌƐŝƚǇ͘ƉĚĨх͘

ϭϱ





ŽƵŶƚƌǇ

ƵƐƚƌŝĂ

ĞůŐŝƵŵ

ĞŶŵĂƌŬ

&ŝŶůĂŶĚ


&ƌĂŶĐĞ

'ĞƌŵĂŶǇ

/ĐĞůĂŶĚ

/ƚĂůǇ

EĞƚŚĞƌůĂŶĚƐ

EŽƌǁĂǇ

WŽůĂŶĚ



WŽůŝĐǇ
/ŶŵŝĚDĂƌĐŚϮϬϭϭ͕ƚŚĞƵƐƚƌŝĂŶŐŽǀĞƌŶŵĞŶƚĂŐƌĞĞĚƚŽƚŚĞŝŵƉůĞŵĞŶƚĂƚŝŽŶŽĨĨĞŵĂůĞƋƵŽƚĂƐ
ĨŽƌƐƵƉĞƌǀŝƐŽƌǇďŽĂƌĚƐŽĨƐƚĂƚĞͲŽǁŶĞĚĐŽŵƉĂŶŝĞƐ͘ƋƵŽƚĂŽĨϮϱйŝƐƚŽďĞďƌŽƵŐŚƚŝŶďǇϮϬϭϯ
ǁŝƚŚĂŶŝŶĐƌĞĂƐĞƚŽϯϱйďǇϮϬϭϴ͘EŽƐĂŶĐƚŝŽŶƐĨŽƌŶŽŶͲĐŽŵƉůŝĂŶĐĞŚĂǀĞďĞĞŶƐĞƚ͘dŚĞŚŽƉĞŝƐ
ƚŚĂƚƉƌŝǀĂƚĞĐŽŵƉĂŶŝĞƐǁŝůůĨŽůůŽǁƚŚĞĞǆĂŵƉůĞƐĞƚďǇƚŚĞƐƚĂƚĞͲŽǁŶĞĚĞŶƚĞƌƉƌŝƐĞƐ͘

ĞůŐŝƵŵ͛ƐƉĂƌůŝĂŵĞŶƚĂĚŽƉƚĞĚĂƉůĂŶŝŶ:ƵŶĞϮϬϭϭƚŽĨŽƌĐĞƉƵďůŝĐĞŶƚĞƌƉƌŝƐĞƐ͕ĂŶĚĐŽŵƉĂŶŝĞƐ
ƚŚĂƚĂƌĞůŝƐƚĞĚŽŶƚŚĞƐƚŽĐŬĞǆĐŚĂŶŐĞ͕ƚŽŐŝǀĞǁŽŵĞŶϯϬйŽĨƚŚĞƐĞĂƚƐŽŶŵĂŶĂŐĞŵĞŶƚďŽĂƌĚƐ͘
hŶĚĞƌƚŚĞŶĞǁƌƵůĞƐ͕ĞĂĐŚƚŝŵĞĂďŽĂƌĚŵĞŵďĞƌůĞĂǀĞƐŚĞŽƌƐŚĞŝƐƚŽďĞƌĞƉůĂĐĞĚďǇĂǁŽŵĂŶ
ƵŶƚŝůƚŚĞƋƵŽƚĂŝƐĨƵůĨŝůůĞĚ͘ŽŵƉĂŶŝĞƐǁŝůůŚĂǀĞƐŝǆǇĞĂƌƐƚŽƌĞĂĐŚƚŚĞƚĂƌŐĞƚ͕ǁŝƚŚƐŵĂůůĂŶĚ
ŵĞĚŝƵŵͲƐŝǌĞĚĞŶƚĞƌƉƌŝƐĞƐ;^DƐͿŐŝǀĞŶĞŝŐŚƚǇĞĂƌƐ͘DĞŵďĞƌƐŽĨďŽĂƌĚƐƚŚĂƚĚŽŶŽƚƌĞĂĐŚƚŚĞ
ƋƵŽƚĂǁŝůůůŽƐĞƚŚĞďĞŶĞĨŝƚƐƚŚĂƚĐŽŵĞǁŝƚŚƚŚĞŝƌũŽďƐ͘

&ƌŽŵϮϬϬϴƚŚĞ͞ĐŽŵƉůǇŽƌĞǆƉůĂŝŶ͟ĐŽĚĞŚĂƐƌĞƋƵŝƌĞĚƚŚĂƚĚŝǀĞƌƐŝƚǇŵƵƐƚďĞƚĂŬĞŶŝŶƚŽĂĐĐŽƵŶƚ
ŝŶĂůůĂƉƉŽŝŶƚŵĞŶƚƐ͘

ƐŽĨϭ:ĂŶƵĂƌǇϮϬϭϬ͕ĂůůůŝƐƚĞĚĐŽŵƉĂŶŝĞƐŚĂǀĞďĞĞŶƌĞƋƵŝƌĞĚƚŽŚĂǀĞĂƚůĞĂƐƚŽŶĞŵĂŶĂŶĚŽŶĞ
ǁŽŵĂŶŽŶƚŚĞďŽĂƌĚ͘dŚĞƌĞĂƌĞŶŽƉĞŶĂůƚŝĞƐĨŽƌŶŽŶͲĐŽŵƉůŝĂŶĐĞďĞǇŽŶĚƚŚĞŶĞĞĚƚŽĞǆƉůĂŝŶ
ǁŚǇƚŚĞƚĂƌŐĞƚŚĂƐŶŽƚďĞĞŶŵĞƚ͘

WĂƌůŝĂŵĞŶƚƉĂƐƐĞĚĂďŝůůŝŶŵŝĚ:ĂŶƵĂƌǇϮϬϭϭĂƉƉůǇŝŶŐĂϰϬйƋƵŽƚĂĨŽƌĨĞŵĂůĞĚŝƌĞĐƚŽƌƐŽĨůŝƐƚĞĚ
ĐŽŵƉĂŶŝĞƐďǇϮϬϭϳ͘dŚĞƋƵŽƚĂĂůƐŽŝŶĐůƵĚĞƐĂƚĂƌŐĞƚŽĨϮϬйďǇϮϬϭϰ͘dŚĞƐĂŶĐƚŝŽŶƐĨŽƌ
ŶŽŶĐŽŵƉůŝĂŶĐĞĂƌĞƚŚĂƚŶŽŵŝŶĂƚŝŽŶƐǁŽƵůĚďĞǀŽŝĚĂŶĚĨĞĞƐƐƵƐƉĞŶĚĞĚĨŽƌĂůůďŽĂƌĚŵĞŵďĞƌƐ͘

dŚĞ'ĞƌŵĂŶŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽĚĞǁĂƐĂŵĞŶĚĞĚŝŶDĂǇϮϬϭϬƚŽŝŶĐůƵĚĞĂƐƚĂƚĞŵĞŶƚ
ƌĞĐŽŵŵĞŶĚŝŶŐďŽĂƌĚƐŽĨĚŝƌĞĐƚŽƌƐĐŽŶƐŝĚĞƌĚŝǀĞƌƐŝƚǇǁŚĞŶƌĞĐƌƵŝƚŝŶŐƚŽĨŝůůďŽĂƌĚƉŽƐŝƚŝŽŶƐ͘dŚĞ
ŐŽǀĞƌŶŵĞŶƚŚĂƐĚŝƐĐƵƐƐĞĚƐĞƚƚŝŶŐĂŶĂŝŵŽĨϯϬйƌĞƉƌĞƐĞŶƚĂƚŝŽŶďǇϮϬϭϴ͘

WĂƐƐĞĚĂƋƵŽƚĂůĂǁŝŶϮϬϭϬ;ϰϬйĨƌŽŵĞĂĐŚƐĞǆďǇ^ĞƉƚĞŵďĞƌϮϬϭϯͿĂƉƉůŝĐĂďůĞƚŽƉƵďůŝĐůǇ
ŽǁŶĞĚĂŶĚƉƵďůŝĐůǇůŝŵŝƚĞĚĐŽŵƉĂŶŝĞƐǁŝƚŚŵŽƌĞƚŚĂŶϱϬĞŵƉůŽǇĞĞƐ͘

ƚŚŝƌĚŽĨĂĐŽŵƉĂŶǇ͛ƐďŽĂƌĚŵƵƐƚďĞǁŽŵĞŶďǇϮϬϭϱŽƌƚŚĞďƵƐŝŶĞƐƐǁŝůůĨĂĐĞĨŝŶĞƐŽĨƵƉƚŽ
hZϭŵ͕Žƌh^ϭ͘ϯŵ͕ĂŶĚƚŚĞŶƵůůŝĨŝĐĂƚŝŽŶŽĨďŽĂƌĚĞůĞĐƚŝŽŶ͘

'ŽǀĞƌŶŵĞŶƚŐƵŝĚĞůŝŶĞƐƐƵŐŐĞƐƚƚŚĂƚĂŵŝŶŝŵƵŵϯϬйŽĨƚŚĞďŽĂƌĚŵĞŵďĞƌƐŽĨĂůůĐŽŵƉĂŶŝĞƐ
ǁŝƚŚŵŽƌĞƚŚĂŶϮϱϬĞŵƉůŽǇĞĞƐƐŚŽƵůĚďĞǁŽŵĞŶ͘/ĨƚŚŝƐŐŽĂůŝƐŶŽƚƌĞĂĐŚĞĚďǇ:ĂŶƵĂƌǇϮϬϭϲ͕
ĐŽŵƉĂŶŝĞƐŵƵƐƚƉƌĞƉĂƌĞĂƉůĂŶŽŶŚŽǁƚŚĞǇŝŶƚĞŶĚƚŽĂĐŚŝĞǀĞŝƚ͘

/Ŷ&ĞďƌƵĂƌǇϮϬϬϮ͕ƚŚĞŐŽǀĞƌŶŵĞŶƚŐĂǀĞĂĚĞĂĚůŝŶĞŽĨ:ƵůǇϮϬϬϱĨŽƌƉƌŝǀĂƚĞůŝƐƚĞĚĐŽŵƉĂŶŝĞƐƚŽ
ƌĂŝƐĞƚŚĞƉƌŽƉŽƌƚŝŽŶŽĨǁŽŵĞŶŽŶƚŚĞŝƌďŽĂƌĚƐƚŽϰϬй͘Ǉ:ƵůǇϮϬϬϱ͕ƚŚĞƉƌŽƉŽƌƚŝŽŶǁĂƐŽŶůǇĂƚ
Ϯϰй͕ĂŶĚƐŽŝŶ:ĂŶƵĂƌǇϮϬϬϲůĞŐŝƐůĂƚŝŽŶǁĂƐŝŶƚƌŽĚƵĐĞĚŐŝǀŝŶŐĐŽŵƉĂŶŝĞƐĂĨŝŶĂůĚĞĂĚůŝŶĞŽĨ
:ĂŶƵĂƌǇϮϬϬϴ͕ĂĨƚĞƌǁŚŝĐŚƚŚĞǇǁŽƵůĚĨĂĐĞĨŝŶĞƐŽƌĞǀĞŶĐůŽƐƵƌĞ͘&ƵůůĐŽŵƉůŝĂŶĐĞǁĂƐĂĐŚŝĞǀĞĚ
ďǇϮϬϬϵ͘

dŚĞĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞĐŽĚĞƌĞĐŽŵŵĞŶĚƐďĂůĂŶĐĞĚŐĞŶĚĞƌƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽŶďŽĂƌĚƐ͘


ϭϲ




ŽƵŶƚƌǇ

^ƉĂŝŶ

^ǁĞĚĞŶ

WŽůŝĐǇ
WĂƐƐĞĚĂŐĞŶĚĞƌĞƋƵĂůŝƚǇůĂǁŝŶϮϬϬϳŽďůŝŐŝŶŐƉƵďůŝĐĐŽŵƉĂŶŝĞƐĂŶĚ/yϯϱͲƋƵŽƚĞĚĨŝƌŵƐǁŝƚŚ
ŵŽƌĞƚŚĂŶϮϱϬĞŵƉůŽǇĞĞƐƚŽĂƚƚĂŝŶĂŵŝŶŝŵƵŵϰϬйƐŚĂƌĞŽĨĞĂĐŚƐĞǆŽŶƚŚĞŝƌďŽĂƌĚƐďǇϮϬϭϱ͘
ŽŵƉĂŶŝĞƐƌĞĂĐŚŝŶŐƚŚŝƐƋƵŽƚĂǁŝůůďĞŐŝǀĞŶƉƌŝŽƌŝƚǇƐƚĂƚƵƐŝŶƚŚĞĂůůŽĐĂƚŝŽŶŽĨŐŽǀĞƌŶŵĞŶƚ
ĐŽŶƚƌĂĐƚƐďƵƚƚŚĞƌĞĂƌĞŶŽĨŽƌŵĂůƐĂŶĐƚŝŽŶƐ͘

dŚĞ͞ĐŽŵƉůǇŽƌĞǆƉůĂŝŶ͟ĐŽĚĞƌĞƋƵŝƌĞƐĐŽŵƉĂŶŝĞƐƚŽƐƚƌŝǀĞĨŽƌŐĞŶĚĞƌƉĂƌŝƚǇŽŶďŽĂƌĚƐ͘YƵŽƚĂƐ
ŚĂǀĞďĞĞŶĚŝƐĐƵƐƐĞĚďƵƚŶŽƚƐĞƚ͘







ϭϳ





ϰ͘DK>K&/^>K^hZZYh/ZDEd^Z'Z/E'tKDEKEKZ^E/E^E/KZ
DE'DEd

tĞĂƌĞƉƵƚƚŝŶŐĨŽƌǁĂƌĚĨŽƌĐŽŶƐƵůƚĂƚŝŽŶƉƵƌƉŽƐĞƐĂŵŽĚĞůŽĨĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐǁŽŵĞŶŽŶďŽĂƌĚƐ
ĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͘dŚĞŵŽĚĞůŚĂƐƚŚƌĞĞŬĞǇĞůĞŵĞŶƚƐ͗
x ƚŚĞĂƉƉůŝĐĂƚŝŽŶŽĨƚŚĞĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐ͕
x ƚŚĞĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐ͕ĂŶĚ
x ĂƌĞůĂƚĞĚĚĞĨŝŶŝƚŝŽŶ͘


ϰ͘ϭƉƉůŝĐĂƚŝŽŶŽĨĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐ

tĞŚĂǀĞďĞĞŶĂƐŬĞĚƚŽĐŽŶƐŝĚĞƌƌĞƋƵŝƌŝŶŐŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐƚŽƉƌŽǀŝĚĞĚŝƐĐůŽƐƵƌĞƌĞŐĂƌĚŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶ
ŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚĂƐƉĂƌƚŽĨƚŚĞŝƌĂŶŶƵĂůƐƵŵŵĂƌǇŽĨƚŚĞŝƌĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞ
ƉƌĂĐƚŝĐĞƐ͘ƚƚŚŝƐƚŝŵĞ͕ǁĞĂƌĞŶŽƚĐŽŶƐŝĚĞƌŝŶŐƐŝŵŝůĂƌƌĞƋƵŝƌĞŵĞŶƚƐĨŽƌǀĞŶƚƵƌĞŝƐƐƵĞƌƐ͘


ϰ͘ϮDŽĚĞůŽĨĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐ

tĞĂƌĞĐŽŶƐŝĚĞƌŝŶŐĂŵĞŶĚŝŶŐƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞZƵůĞƚŽƌĞƋƵŝƌĞƚŚĂƚŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐ
ϵ
;ŽƚŚĞƌƚŚĂŶŝŶǀĞƐƚŵĞŶƚĨƵŶĚƐͿ ƉƌŽǀŝĚĞĚŝƐĐůŽƐƵƌĞŽŶĂŶĂŶŶƵĂůďĂƐŝƐŝŶƚŚĞĨŽůůŽǁŝŶŐĨŽƵƌĂƌĞĂƐ͗
x ƉŽůŝĐŝĞƐƌĞŐĂƌĚŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶƚŚĞďŽĂƌĚĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͕
x ĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŝŶƚŚĞĚŝƌĞĐƚŽƌƐĞůĞĐƚŝŽŶƉƌŽĐĞƐƐ͕
x ĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŝŶƚŚĞďŽĂƌĚĞǀĂůƵĂƚŝŽŶƉƌŽĐĞƐƐ͕ĂŶĚ
x ŵĞĂƐƵƌĞŵĞŶƚƌĞŐĂƌĚŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŝŶƚŚĞŽƌŐĂŶŝǌĂƚŝŽŶĂŶĚƐƉĞĐŝĨŝĐĂůůǇŽŶƚŚĞďŽĂƌĚĂŶĚŝŶ
ƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͘

dŚĞƐĞƚǇƉĞƐŽĨĚŝƐĐůŽƐƵƌĞƐĂƌĞŝŶƚĞŶĚĞĚƚŽƉƌŽǀŝĚĞŝŶǀĞƐƚŽƌƐĂŶĚŽƚŚĞƌƐƚĂŬĞŚŽůĚĞƌƐǁŝƚŚŝŶĨŽƌŵĂƚŝŽŶŽŶƚŚĞ
ŝƐƐƵĞƌ͛ƐĂƉƉƌŽĂĐŚƚŽĂĚǀĂŶĐŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͕ǁŚŝĐŚŝŶƚƵƌŶ
ŵĂǇŝŵƉĂĐƚŝŶǀĞƐƚŵĞŶƚĂŶĚǀŽƚŝŶŐĚĞĐŝƐŝŽŶƐ͘

WŽůŝĐǇƌĞŐĂƌĚŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶƚŚĞďŽĂƌĚĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ
ŶŝƐƐƵĞƌƐŚŽƵůĚĚŝƐĐůŽƐĞǁŚĞƚŚĞƌŝƚŚĂƐĂƉŽůŝĐǇĨŽƌĂĚǀĂŶĐŝŶŐƚŚĞƉĂƌƚŝĐŝƉĂƚŝŽŶŽĨǁŽŵĞŶŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ
ƌŽůĞƐĂŶĚͬŽƌĨŽƌƚŚĞŝĚĞŶƚŝĨŝĐĂƚŝŽŶĂŶĚŶŽŵŝŶĂƚŝŽŶŽĨĨĞŵĂůĞĚŝƌĞĐƚŽƌƐ͘

/ĨĂƉŽůŝĐǇŚĂƐďĞĞŶĂĚŽƉƚĞĚ͕ƚŚĞŝƐƐƵĞƌƐŚŽƵůĚ͗
x ƉƌŽǀŝĚĞĂƐƵŵŵĂƌǇŽĨŝƚƐŬĞǇƉƌŽǀŝƐŝŽŶƐŽƌĚŝƐĐůŽƐĞƚŚĞƉŽůŝĐǇ͕
x ƐĞƚŽƵƚŚŽǁƚŚĞƉŽůŝĐǇŝƐŝŶƚĞŶĚĞĚƚŽĂĚǀĂŶĐĞƚŚĞƉĂƌƚŝĐŝƉĂƚŝŽŶŽĨǁŽŵĞŶŽŶƚŚĞďŽĂƌĚĂŶĚŝŶƐĞŶŝŽƌ
ŵĂŶĂŐĞŵĞŶƚŽĨƚŚĞŝƐƐƵĞƌ͕
x ĞǆƉůĂŝŶŚŽǁƚŚĞƉŽůŝĐǇŚĂƐďĞĞŶŝŵƉůĞŵĞŶƚĞĚ͕
x ĚĞƐĐƌŝďĞĂŶǇŵĞĂƐƵƌĂďůĞŽďũĞĐƚŝǀĞƐƚŚĂƚŚĂǀĞďĞĞŶĞƐƚĂďůŝƐŚĞĚƵŶĚĞƌƚŚĞƉŽůŝĐǇ͕
x ĚŝƐĐůŽƐĞĂŶŶƵĂůĂŶĚĐƵŵƵůĂƚŝǀĞƉƌŽŐƌĞƐƐďǇƚŚĞŝƐƐƵĞƌŽŶĂĐŚŝĞǀŝŶŐƚŚĞŽďũĞĐƚŝǀĞƐŽĨƚŚĞƉŽůŝĐǇĂŶĚǁŚĞƌĞƚŚĞ
ŽďũĞĐƚŝǀĞƐĂƌĞŵĞĂƐƵƌĂďůĞ͕ĚŝƐĐůŽƐĞƉƌŽŐƌĞƐƐŝŶƋƵĂŶƚŝƚĂƚŝǀĞƚĞƌŵƐ͕ĂŶĚ
x ĚĞƐĐƌŝďĞŚŽǁƚŚĞďŽĂƌĚŽƌŝƚƐŶŽŵŝŶĂƚŝŶŐĐŽŵŵŝƚƚĞĞŵĞĂƐƵƌĞƐƚŚĞĞĨĨĞĐƚŝǀĞŶĞƐƐŽĨƚŚĞƉŽůŝĐǇ͘




ϵ





dŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞZƵůĞĚŽĞƐŶŽƚĂƉƉůǇƚŽŝŶǀĞƐƚŵĞŶƚĨƵŶĚƐ͘^ĞĞƐĞĐƚŝŽŶϭ͘ϯ;ĂͿŽĨƚŚĞƌƵůĞ͘

ϭϴ




/ĨƚŚĞŝƐƐƵĞƌĚŽĞƐŶŽƚŚĂǀĞƐƵĐŚĂƉŽůŝĐǇ͕ŝƚƐŚŽƵůĚĞǆƉůĂŝŶǁŚǇŶŽƚĂŶĚŝĚĞŶƚŝĨǇĂŶǇƌŝƐŬƐŽƌŽƉƉŽƌƚƵŶŝƚǇĐŽƐƚƐ
ĂƐƐŽĐŝĂƚĞĚǁŝƚŚƚŚĞĚĞĐŝƐŝŽŶŶŽƚƚŽŚĂǀĞƐƵĐŚĂƉŽůŝĐǇ͘

ŽŶƐŝĚĞƌĂƚŝŽŶŽĨƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŝŶƚŚĞĚŝƌĞĐƚŽƌƐĞůĞĐƚŝŽŶƉƌŽĐĞƐƐ
ƵƌƌĞŶƚƌĞƋƵŝƌĞŵĞŶƚƌĞŐĂƌĚŝŶŐĚŝƌĞĐƚŽƌƐĞůĞĐƚŝŽŶƉƌŽĐĞƐƐ
ŶŝƐƐƵĞƌŝƐĂůƌĞĂĚǇƌĞƋƵŝƌĞĚƚŽĚĞƐĐƌŝďĞƚŚĞƉƌŽĐĞƐƐďǇǁŚŝĐŚƚŚĞďŽĂƌĚŝĚĞŶƚŝĨŝĞƐŶĞǁĐĂŶĚŝĚĂƚĞƐĨŽƌďŽĂƌĚ
ŶŽŵŝŶĂƚŝŽŶƐ͘

DŽĚĞůĨŽƌĂŶĂĚĚŝƚŝŽŶĂůƌĞůĂƚĞĚƌĞƋƵŝƌĞŵĞŶƚ
ŶŝƐƐƵĞƌƐŚŽƵůĚĞǆƉůŝĐŝƚůǇŝŶĚŝĐĂƚĞǁŚĞƚŚĞƌ͕ĂŶĚŝĨƐŽŚŽǁ͕ƚŚĞďŽĂƌĚŽƌŝƚƐŶŽŵŝŶĂƚŝŽŶĐŽŵŵŝƚƚĞĞĐŽŶƐŝĚĞƌƐƚŚĞ
ůĞǀĞůŽĨƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶƚŚĞďŽĂƌĚŝŶŝĚĞŶƚŝĨǇŝŶŐĂŶĚŶŽŵŝŶĂƚŝŶŐĐĂŶĚŝĚĂƚĞƐĨŽƌĞůĞĐƚŝŽŶŽƌƌĞͲĞůĞĐƚŝŽŶ
ƚŽƚŚĞďŽĂƌĚ͘/ĨƚŚĞŝƐƐƵĞƌĚŽĞƐŶŽƚƚĂŬĞƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŝŶƚŽĂĐĐŽƵŶƚŝŶƚŚŝƐƉƌŽĐĞƐƐ͕ŝƚƐŚŽƵůĚĞǆƉůĂŝŶ
ǁŚǇŶŽƚĂŶĚŝĚĞŶƚŝĨǇĂŶǇƌŝƐŬƐŽƌŽƉƉŽƌƚƵŶŝƚǇĐŽƐƚƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚƚŚĞĚĞĐŝƐŝŽŶŶŽƚƚŽĚŽƐŽ͘

ŽŶƐŝĚĞƌĂƚŝŽŶŽĨƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŝŶďŽĂƌĚĞǀĂůƵĂƚŝŽŶ
ƵƌƌĞŶƚƌĞƋƵŝƌĞŵĞŶƚƌĞŐĂƌĚŝŶŐďŽĂƌĚĞǀĂůƵĂƚŝŽŶ
ŶŝƐƐƵĞƌŝƐĂůƌĞĂĚǇƌĞƋƵŝƌĞĚƚŽĚŝƐĐůŽƐĞǁŚĞƚŚĞƌŽƌŶŽƚƚŚĞďŽĂƌĚ͕ŝƚƐĐŽŵŵŝƚƚĞĞƐĂŶĚŝŶĚŝǀŝĚƵĂůĚŝƌĞĐƚŽƌƐĂƌĞ
ƌĞŐƵůĂƌůǇĂƐƐĞƐƐĞĚǁŝƚŚƌĞƐƉĞĐƚƚŽƚŚĞŝƌĞĨĨĞĐƚŝǀĞŶĞƐƐĂŶĚĐŽŶƚƌŝďƵƚŝŽŶ͘/ĨĂƐƐĞƐƐŵĞŶƚƐĂƌĞƌĞŐƵůĂƌůǇĐŽŶĚƵĐƚĞĚ͕ƚŚĞ
ŝƐƐƵĞƌŵƵƐƚĚĞƐĐƌŝďĞƚŚĞƉƌŽĐĞƐƐƵƐĞĚĨŽƌƚŚĞĂƐƐĞƐƐŵĞŶƚƐ͘/ĨĂƐƐĞƐƐŵĞŶƚƐĂƌĞŶŽƚƌĞŐƵůĂƌůǇĐŽŶĚƵĐƚĞĚ͕ƚŚĞŝƐƐƵĞƌ
ŵƵƐƚĚĞƐĐƌŝďĞŚŽǁƚŚĞďŽĂƌĚƐĂƚŝƐĨŝĞƐŝƚƐĞůĨƚŚĂƚƚŚĞďŽĂƌĚ͕ŝƚƐĐŽŵŵŝƚƚĞĞƐĂŶĚŝƚƐŝŶĚŝǀŝĚƵĂůĚŝƌĞĐƚŽƌƐĂƌĞ
ƉĞƌĨŽƌŵŝŶŐĞĨĨĞĐƚŝǀĞůǇ͘

DŽĚĞůĨŽƌĂŶĂĚĚŝƚŝŽŶĂůƌĞůĂƚĞĚƌĞƋƵŝƌĞŵĞŶƚ
/ĨĂŶŝƐƐƵĞƌŚĂƐĂƉŽůŝĐǇƌĞŐĂƌĚŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶƚŚĞďŽĂƌĚĂŶĚͬŽƌŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͕ŝƚ
ƐŚŽƵůĚĚŝƐĐůŽƐĞǁŚĞƚŚĞƌĂŶĚŚŽǁĂĚŚĞƌĞŶĐĞƚŽƚŚĞƉŽůŝĐǇŽƌĂĐŚŝĞǀŝŶŐĂŶǇŽďũĞĐƚŝǀĞƐƐĞƚŽƵƚŝŶƚŚĞƉŽůŝĐǇĂƌĞ
ĂƐƐĞƐƐĞĚŝŶĐŽŶŶĞĐƚŝŽŶǁŝƚŚƚŚĞĂŶŶƵĂůĞǀĂůƵĂƚŝŽŶŽĨƚŚĞĞĨĨĞĐƚŝǀĞŶĞƐƐŽĨƚŚĞďŽĂƌĚĂŶĚƚŚĞŶŽŵŝŶĂƚŝŶŐ
ĐŽŵŵŝƚƚĞĞ͘

DĞĂƐƵƌĞŵĞŶƚ
/ƐƐƵĞƌƐƐŚŽƵůĚĚŝƐĐůŽƐĞƚŚĞƉƌŽƉŽƌƚŝŽŶ;ŝŶƉĞƌĐĞŶƚĂŐĞƚĞƌŵƐͿŽĨ͗
x ĨĞŵĂůĞĞŵƉůŽǇĞĞƐŝŶƚŚĞǁŚŽůĞŽƌŐĂŶŝǌĂƚŝŽŶ͕
x ǁŽŵĞŶŝŶƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƉŽƐŝƚŝŽŶƐ͕ĂŶĚ
x ǁŽŵĞŶŽŶƚŚĞďŽĂƌĚ͘

/ƐƐƵĞƌƐŵĂǇĂůƐŽƉƌŽǀŝĚĞĂŶǇŽƚŚĞƌŝŶĨŽƌŵĂƚŝŽŶŽƌĞǆƉůĂŶĂƚŝŽŶƚŚĂƚŝƐƌĞůĞǀĂŶƚŝŶŽƌĚĞƌƚŽƉƌŽƉĞƌůǇƵŶĚĞƌƐƚĂŶĚƚŚĞ
ƋƵĂŶƚŝƚĂƚŝǀĞŝŶĨŽƌŵĂƚŝŽŶĚŝƐĐůŽƐĞĚ͘


ϰ͘ϯZĞůĂƚĞĚĚĞĨŝŶŝƚŝŽŶ

ĞĨŝŶŝƚŝŽŶŽĨƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƉŽƐŝƚŝŽŶƐ
ƐŶŽƚĞĚĂďŽǀĞ͕ƚŚĞŵŽĚĞůĨŽƌĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐĐŽŶƚĞŵƉůĂƚĞƐƌĞƉŽƌƚŝŶŐŽŶƚŚĞŶƵŵďĞƌŽĨǁŽŵĞŶŝŶ
͞ƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƉŽƐŝƚŝŽŶƐ͕͟ĂŵŽŶŐŽƚŚĞƌƐ͘͞^ĞŶŝŽƌĞǆĞĐƵƚŝǀĞƉŽƐŝƚŝŽŶƐ͟ŝƐŶŽƚĂĚĞĨŝŶĞĚƚĞƌŵĂŶĚĐĂŶďĞ
ŝŶƚĞƌƉƌĞƚĞĚŝŶĂŶƵŵďĞƌŽĨĚŝĨĨĞƌĞŶƚǁĂǇƐ͘

dŚĞƚĞƌŵ͞ĞǆĞĐƵƚŝǀĞŽĨĨŝĐĞƌ͟ŝƐĐƵƌƌĞŶƚůǇƵƐĞĚŝŶƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŝƐĐůŽƐƵƌĞZƵůĞĂŶĚŵĞĂŶƐ͗
x ĂĐŚĂŝƌ͕ǀŝĐĞͲĐŚĂŝƌŽƌƉƌĞƐŝĚĞŶƚ͕
x ĂǀŝĐĞͲƉƌĞƐŝĚĞŶƚŝŶĐŚĂƌŐĞŽĨĂƉƌŝŶĐŝƉĂůďƵƐŝŶĞƐƐƵŶŝƚ͕ĚŝǀŝƐŝŽŶŽƌĨƵŶĐƚŝŽŶŝŶĐůƵĚŝŶŐƐĂůĞƐ͕ĨŝŶĂŶĐĞŽƌ
ƉƌŽĚƵĐƚŝŽŶ͕Žƌ
x ĂŶŝŶĚŝǀŝĚƵĂůƉĞƌĨŽƌŵŝŶŐĂƉŽůŝĐǇͲŵĂŬŝŶŐĨƵŶĐƚŝŽŶŝŶƌĞƐƉĞĐƚŽĨƚŚĞŝƐƐƵĞƌ͘



ϭϵ





ZĂƚŚĞƌƚŚĂŶŝŶƚƌŽĚƵĐŝŶŐĂŶŽƚŚĞƌĐŽŶĐĞƉƚ͕ǁĞĂƌĞƉƌŽƉŽƐŝŶŐƚŚĂƚ͕ĨŽƌƚŚĞƉƵƌƉŽƐĞƐŽĨŵĞĂƐƵƌĞŵĞŶƚ͕ŝƐƐƵĞƌƐƐŚŽƵůĚ
ĚŝƐĐůŽƐĞƚŚĞƉƌŽƉŽƌƚŝŽŶŽĨǁŽŵĞŶƚŚĂƚĂƌĞĞǆĞĐƵƚŝǀĞŽĨĨŝĐĞƌƐŽĨĂŶŝƐƐƵĞƌ͘

^ƉĞĐŝĨŝĐĐŽŶƐƵůƚĂƚŝŽŶƋƵĞƐƚŝŽŶƐ

x tŚĂƚĂƌĞĞĨĨĞĐƚŝǀĞƉŽůŝĐŝĞƐĨŽƌŝŶĐƌĞĂƐŝŶŐƚŚĞŶƵŵďĞƌŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͍

x tŚĂƚƚǇƉĞŽĨĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƌĞŐĂƌĚŝŶŐǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚǁŽƵůĚďĞŵŽƐƚ
ĂƉƉƌŽƉƌŝĂƚĞĂŶĚƵƐĞĨƵů͍

x ƌĞƚŚĞƉƌŽƉŽƐĞĚƐĐŽƉĞĂŶĚĐŽŶƚĞŶƚŽĨƚŚĞŵŽĚĞůĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐĂƉƉƌŽƉƌŝĂƚĞ͍ƌĞƚŚĞƌĞĂĚĚŝƚŝŽŶĂů
ŽƌĚŝĨĨĞƌĞŶƚĚŝƐĐůŽƐƵƌĞƌĞƋƵŝƌĞŵĞŶƚƐƚŚĂƚƐŚŽƵůĚďĞĐŽŶƐŝĚĞƌĞĚ͍WůĞĂƐĞĞǆƉůĂŝŶ͘

x tŚĂƚƚǇƉĞŽĨƐƚĂƚŝƐƚŝĐƐ͕ĚĂƚĂĂŶĚͬŽƌĂĐĐŽŵƉĂŶǇŝŶŐƋƵĂůŝƚĂƚŝǀĞŝŶĨŽƌŵĂƚŝŽŶƌĞŐĂƌĚŝŶŐƚŚĞƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨ
ǁŽŵĞŶŝŶƚŚĞŝƌŽƌŐĂŶŝǌĂƚŝŽŶƐŚŽƵůĚŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐďĞƌĞƋƵŝƌĞĚƚŽĚŝƐĐůŽƐĞ͍^ŚŽƵůĚƐƵĐŚĚŝƐĐůŽƐƵƌĞďĞ
ƌĞƉŽƌƚĞĚĨŽƌƚŚĞŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌŽŶůǇŽƌĨŽƌĂůůŽĨŝƚƐƐƵďƐŝĚŝĂƌǇĞŶƚŝƚŝĞƐĂůƐŽ͍

x tŚĂƚƉƌĂĐƚŝĐĞƐƐŚŽƵůĚǁĞƌĞĐŽŵŵĞŶĚĨŽƌĨĂĐŝůŝƚĂƚŝŶŐŝŶĐƌĞĂƐĞĚƌĞƉƌĞƐĞŶƚĂƚŝŽŶŽĨǁŽŵĞŶŽŶďŽĂƌĚƐĂŶĚŝŶ
ƐĞŶŝŽƌŵĂŶĂŐĞŵĞŶƚ͍

x &ŽƌĞǆĂŵƉůĞ͕ƐŚŽƵůĚǁĞƌĞĐŽŵŵĞŶĚƚŚĂƚŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐŚĂǀĞĂŐĞŶĚĞƌĚŝǀĞƌƐŝƚǇƉŽůŝĐǇ͍/ĨƐŽ͕ƐŚŽƵůĚ
ǁĞƐĞƚŽƵƚƌĞĐŽŵŵĞŶĚĞĚĐŽŶƚĞŶƚĨŽƌƚŚĞƉŽůŝĐǇ͍

x ^ŚŽƵůĚŶŽŶͲǀĞŶƚƵƌĞŝƐƐƵĞƌƐďĞƌĞƋƵŝƌĞĚƚŽĐŽŵƉůǇǁŝƚŚƚŚĞƌĞĐŽŵŵĞŶĚĞĚƉƌĂĐƚŝĐĞƐŽƌĞǆƉůĂŝŶǁŚǇƚŚĞǇ
ŚĂǀĞŶŽƚĐŽŵƉůŝĞĚ;ŝ͘Ğ͘Ă͞ĐŽŵƉůǇŽƌĞǆƉůĂŝŶ͟ŵŽĚĞůŽĨĚŝƐĐůŽƐƵƌĞͿ͍
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ϱ͘,KtdKWZKs/&<

tĞĂƌĞƉƵďůŝƐŚŝŶŐƚŚŝƐĐŽŶƐƵůƚĂƚŝŽŶƉĂƉĞƌĨŽƌƉƵďůŝĐĐŽŵŵĞŶƚ͘/ŶĂĚĚŝƚŝŽŶƚŽƚŚĞǁƌŝƚƚĞŶĐŽŶƐƵůƚĂƚŝŽŶƉƌŽĐĞƐƐ͕ǁĞ
ƉůĂŶƚŽĞŶŐĂŐĞǁŝƚŚƐƚĂŬĞŚŽůĚĞƌƐŽŶƚŚŝƐŵĂƚƚĞƌďǇĐŽŶǀĞŶŝŶŐĂƌŽƵŶĚƚĂďůĞ;ŽƌƐŝŵŝůĂƌĨŽƌƵŵͿŝŶĨĂůůϮϬϭϯ͘dŚĞ
ĚĞƚĂŝůƐŽĨĂŶǇƉƵďůŝĐĐŽŶƐƵůƚĂƚŝŽŶƐĞƐƐŝŽŶƐǁŝůůĨŽůůŽǁ͘


ϱ͘ϭtƌŝƚƚĞŶĐŽŵŵĞŶƚƐ

zŽƵŵƵƐƚƐƵďŵŝƚǇŽƵƌĐŽŵŵĞŶƚƐŝŶǁƌŝƚŝŶŐďǇ^ĞƉƚĞŵďĞƌϮϳ͕ϮϬϭϯ͘/ĨǇŽƵĂƌĞƐĞŶĚŝŶŐǇŽƵƌĐŽŵŵĞŶƚƐďǇĞŵĂŝů͕
ǇŽƵƐŚŽƵůĚĂůƐŽƐĞŶĚĂŶĞůĞĐƚƌŽŶŝĐĨŝůĞĐŽŶƚĂŝŶŝŶŐƚŚĞƐƵďŵŝƐƐŝŽŶƐŝŶDŝĐƌŽƐŽĨƚtŽƌĚ͘

WůĞĂƐĞĂĚĚƌĞƐƐĂŶĚƐĞŶĚǇŽƵƌĐŽŵŵĞŶƚƐƚŽƚŚĞĂĚĚƌĞƐƐďĞůŽǁ͘

dŚĞ^ĞĐƌĞƚĂƌǇ
KŶƚĂƌŝŽ^ĞĐƵƌŝƚŝĞƐŽŵŵŝƐƐŝŽŶ
ϮϬYƵĞĞŶ^ƚƌĞĞƚtĞƐƚ
ϮϮŶĚ&ůŽŽƌ
dŽƌŽŶƚŽ͕KŶƚĂƌŝŽDϱ,ϯ^ϴ
&Ăǆ͗ϰϭϲͲϱϵϯͲϮϯϭϴ
ŵĂŝů͗ĐŽŵŵĞŶƚƐΛŽƐĐ͘ŐŽǀ͘ŽŶ͘ĐĂ

WůĞĂƐĞŶŽƚĞƚŚĂƚĂůůĐŽŵŵĞŶƚƐƌĞĐĞŝǀĞĚĚƵƌŝŶŐƚŚĞĐŽŵŵĞŶƚƉĞƌŝŽĚǁŝůůďĞŵĂĚĞƉƵďůŝĐůǇĂǀĂŝůĂďůĞ͘tĞǁŝůůƉŽƐƚĂůů
ĐŽŵŵĞŶƚƐƚŽƚŚĞK^ǁĞďƐŝƚĞĂƚǁǁǁ͘ŽƐĐ͘ŐŽǀ͘ŽŶ͘ĐĂƚŽŝŵƉƌŽǀĞƚŚĞƚƌĂŶƐƉĂƌĞŶĐǇŽĨƚŚĞƉŽůŝĐǇͲŵĂŬŝŶŐƉƌŽĐĞƐƐ͘


ϱ͘ϮYƵĞƐƚŝŽŶƐ

WůĞĂƐĞƌĞĨĞƌǇŽƵƌƋƵĞƐƚŝŽŶƐƚŽ͗

DŽŶŝĐĂ<ŽǁĂů͕'ĞŶĞƌĂůŽƵŶƐĞů
dĞů͗ϰϭϲͲϱϵϯͲϯϲϱϯ
ŵĂŝů͗ŵŬŽǁĂůΛŽƐĐ͘ŐŽǀ͘ŽŶ͘ĐĂ

:ŽͲŶŶĞDĂƚĞĂƌ͕DĂŶĂŐĞƌ͕ŽƌƉŽƌĂƚĞ&ŝŶĂŶĐĞƌĂŶĐŚ
dĞů͗ϰϭϲͲϱϵϯͲϮϯϮϯ
ŵĂŝů͗ũŵĂƚĞĂƌΛŽƐĐ͘ŐŽǀ͘ŽŶ͘ĐĂ
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1

--- Upon commencing at 9:00 a.m.

2

CHAIR WETSTON:

Good morning to all,

3

and welcome to the Roundtable on our Consultation

4

Paper, "The Representation of Women on Boards and

5

Senior Management of TSX-listed Companies".

6

Special thanks to you all here, this

7

impressive group of panelists who bring their

8

professional and personal perspectives to our

9

discussion.

10

As you all know, we issued a

11

Consultation Paper for comment on July 30th.

12

received 90 comment letters.

13

suggest that there is such a great level of interest in

14

this matter.

15
16

We

I mention this only to

A few comments by way of introduction,
and then I will deal with some housekeeping matters.

17

Public companies, TSX-listed companies,

18

are of enormous importance to Canada's capital markets

19

and to the national interest.

20

women on these boards and in senior management engages

21

legitimate corporate governance initiatives that affect

22

the national interest.

23

corporate governance has increased in many countries,

24

and the composition of boards is one area where there

25

is impetus for change.

The representation of

Indeed, the momentum to improve

5
1

In the U.K., I reviewed this report,

2

and a number of you have seen this, by the Association

3

of Chartered Certified Accountants, ACCA.

4

report, they stated as follows:

5

attention on the participation of women acknowledges

6

the importance of gender diversity in broadening the

7

skills and perspectives of boards and accessing - and

8

this is important - a talent pool that has been under

9

utilized.

10

In that

that the increased

Corporate governance is being reformed

11

as the international business landscape is being

12

reshaped by an accommodation of market volatility,

13

globalization and innovation.

14

forces are driving new societal values, needs and

15

expectations.

16

are seeing governments and regulators respond with

17

corporate governance reforms.

18

exercise in legitimacy and modernization and

19

potentially addresses important economic and social

20

realities.

21

line of consultation is critical, which brings us back

22

to this Roundtable this morning.

23

Collectively, these

Amid all this momentum for change, we

This is essentially an

So listening here is essential, and an open

So I am co-moderator; I am not chairing

24

this Panel.

So I am with Mary Condon, who is Vice-

25

Chair, and Executive Director Maureen Jensen on my

6
1

right.

2

their insights and discuss the proposals in our

3

Consultation Paper.

4

very quickly and then do some housekeeping.

5

We have brought together a great panel to share

I'm just going to introduce them

Aaron Dhir, Associate Professor at

6

Osgoode Hall Law School; Pam Jeffery, who is the

7

founder of the Canadian Board Diversity Council; Alex

8

Johnston, Executive Director of Catalyst Canada; Eric

9

Lamarre, Managing Director and Partner, McKinsey &

10

Company Canada; Jim Leech, who is President and CEO of

11

Ontario Teachers' Pension Plan; Stan Magidson, who is

12

the President and CEO of the Institute of Corporate

13

Directors - he's spent some time with us a number of

14

years ago at the OSC; Kathleen Taylor, the newly

15

appointed Chair of the Board of the Royal Bank of

16

Canada; and Annette Verschuren, my Cape Breton friend,

17

Chair and CEO of NRStor and Chancellor of Cape Breton

18

University and a number of corporate boards, Air Canada

19

and Liberty Mutual out of Boston, based in Montreal.

20

So I want to thank all of you for

21

participating in our Roundtable.

22

appreciate your generosity with your time, your

23

expertise and your ideas.

24
25

We certainly

So we're going to explore some of the
major themes identified in our paper; namely, the

7
1

business case for advancing the representation of women

2

in boards and in senior management; number two,

3

effective policies and practices for increasing the

4

number of women on boards and in senior management; and

5

three, the types of disclosure requirements that would

6

be most useful and whether our proposed model as

7

enunciated in our Consultation Paper is appropriate.

8
9

Our hope is that today's discussion
will further our understanding of the issues and inform

10

our final recommendations which will be made to the

11

Minister of Finance and Minister Responsible For

12

Women's Issues in Ontario.

13

So here is how the agenda will unfold.

14

Eric Lamarre will begin with short remarks about the

15

business case for increasing the representation of

16

women.

17

effective policies and practices.

18

the dialogue about disclosure requirements.

19

Next, Maureen will moderate the discussion on
Mary will then lead

Panelists are welcome to take part in

20

these discussions throughout the agenda.

21

discussion is being transcribed, and the full

22

transcript will be posted on the OSC website after it

23

has been edited.

24
25

Our

During each segment, the audience can
write questions on cards provided.

Staff will bring

8
1

them to the Moderator.

2

end of the agenda for Q&A.

3

There also will be time at the

So obviously, the call-out is cell

4

phones.

5

are taking photos at this event which may be posted on

6

our website or used for OSC corporate materials.

7

anyone objects, please let us know.

8

a public event and members of the media are in

9

attendance, and we're pleased that that is the case.

10
11

We

If

Note that this is

So I think I can now turn over the
segment of this consultation to Mr. Lamarre.

12
13

Please turn them off, if you don't mind.

Thank you for coming.

And over to you,

sir.

14

MR. LAMARRE:

Good morning, everybody.

15

We started at McKinsey research on

16

gender diversity back in 2007 and actually published

17

five major research papers.

18

Matter", 1, 2, 3, 4 and 5.

19

They were called "Women

In the No. 1 research paper we had

20

tried to look at the empirical evidence of women's

21

representation on management teams and boards and

22

whether there was an empirical correlation with

23

financial performance of these companies.

24

that relationship, and others that had done the same

25

kind of analysis later on have also found the same

We found

9
1

thing.

2

What we found most interesting, though,

3

in doing that research is we found another relationship

4

which was really between high-level representation of

5

women on management teams and boards and what we call

6

"organizational health", which is really a number of

7

dimensions that characterize whether an organization is

8

healthy.

9

mobilization, a sense of direction, a sense of renewal.

So you will imagine things like employee

10

On every single one, on every single dimension, the

11

companies that had a higher representation of women in

12

their organization and boards had stronger

13

organizational health.

14

really stood out:

15

organization, a more supportive leadership, and a

16

higher motivation level of employees.

17

In particular, three dimensions

a stronger sense of direction in the

For us, that was actually an important

18

finding because we had known all along in our research

19

that strong organizational health correlated with

20

company performance.

21

In "Women Matter" Nos. 2 and 3, we

22

started to ask ourselves why was there this link, and

23

so we looked at the leadership behaviour or attributes

24

that women have versus men, and they are different.

25

Three stood out.

Women tend to be more

10
1

focussed on people development, they tend to be sharper

2

in setting expectations and fairer on rewards, and they

3

are perceived as stronger role models.

4

these started to resonate with our research of stronger

5

direction orientation, stronger sense of leadership,

6

and a higher degree of motivation.

7

All three of

So it started to make sense that a

8

higher mix of women in the organization and on boards

9

would translate into a set of leadership attributes

10

that they displayed that are different than men,

11

complementary, and started to make for a stronger

12

organization.

13

make-up started to unveil itself.

14

So that linkage to the organizational

In "Women Matter" Nos. 4 and 5, the

15

last two pieces of research, we asked ourselves:

16

if this is evident and largely recognized, why isn't

17

it happening in organizations?

18

isn't that make-up increasing faster than we see it

19

today?

20

What's missing?

Well,

Why

This is where we started to really

21

focus on not just the top of the organization, which is

22

the board and the executive team, but throughout the

23

organization and this notion of looking at a pipeline

24

and figuring out from the day of recruiting all the way

25

to seats on the boards where are all the bottlenecks in

11
1

the organization.

2

In that analysis, we found that some of

3

these bottlenecks tended to be country-specific,

4

cultural elements of a given country; many were

5

company-specific.

6

bottlenecks than a consulting firm, for example, at a

7

different place, different biases, and it started to

8

suggest a set of actions that are more targeted in

9

nature.

10

So a bank would have different

What was true, though, is what made the

11

difference in the end in companies that were performing

12

better is CEO commitment, visible commitment with

13

clear targets and clear actions set by the CEO; a

14

measurement system, not just measurement of the

15

fraction of women on boards and senior management teams

16

but throughout the entire organization, to really

17

pinpoint where the bottlenecks are and to unlock the

18

bottlenecks in the organizations, so a stronger set of

19

measurement systems to point to the opportunities in

20

the organization, to improve performance; and then a

21

set of initiatives are targeted, so development

22

programs, HR processes, supporting infrastructure.

23

Often different, because the bottleneck would be

24

different.

25

And so that's what we found in our

12
1

research.

2

In summary, strong empirical evidence,

3

that was clear.

4

leadership attributes that women bring versus men, and

5

I am sure if we were looking through a different

6

diversity lens we would find probably something similar

7

although possibly different characteristics.

8
9

Really, it boils down to different

Lastly, a winning formula:

CEO

commitment, strong measurement system of the

10

bottlenecks in the pipeline, and a set of targeted

11

actions that are sustained over time.

12

CHAIR WETSTON:

13

That is very helpful.

14

speaker.

15

Thank you so much.

We're going to go to our next

MS. JENSEN:

What we have decided to do

16

is split the morning up.

17

different parts of this discussion to lead it.

18

first piece follows the questions that were asked in

19

the Consultation Paper.

20

questions around the policies and practices to the

21

panel members, and then Mary will move on and then talk

22

about disclosure, what kind of disclosure and a

23

measurement.

24
25

Mary and I are going to take
So the

I'm going to ask some

So we'll start off with the structural
barriers around board appointments.

I'm going to ask

13
1

Annette to start.

2

The question is:

What are the root

3

causes for the lower level of representation of women

4

on boards and senior management?

5

you could particularly talk about the need for people

6

to be CEOs, to be considered for boards.

7

MS. VERSCHUREN:

In your remarks, if

Thank you.

Great,

8

Eric, to go behind you because I am in total agreement

9

with what you are saying.

10

I ran Home Depot for 15 years, and I

11

saw barriers for women in the marketing departments, in

12

the operations departments, et cetera, and we

13

instituted succession planning and really focussed on

14

getting women taking those risks, getting women into

15

these positions.

16

more and more will float to the top as a start.

17

We have to build the pool because

So the visibility of women is really

18

important, and I think women can do more to become

19

visible.

20

more visible and marketing themselves better I think is

21

a really positive thing.

22

I believe stepping up and really becoming

I think they need to take on the

23

tougher assignments.

And it has to come from the CEO,

24

it really does.

25

to be judged on their corporate responsibility, how

I believe future companies are going

14
1

they deal with the environment.

The social agenda is

2

causing changes, needed changes in terms of board seats

3

and senior executives of teams.

4

I think one of the things that I did,

5

I have been a board member since I was 30 years old,

6

and it was because Crown corporations wanted to have

7

more women on their boards, and I took advantage of

8

that.

9

I also took advantage of a great friend

10

of mine, Purdy Crawford.

11

a deal with him.

12

experience; put me in a corporate staff position, but I

13

really want operational experience.

14

the Den for Men, which is a small retail chain, and

15

that resulted in building confidence, running a small

16

operation, but that operational experience really gave

17

me a lot of confidence.

18

women need to do that, and I see a movement in that

19

direction, which I really am excited about.

20

When I joined Imasco, I made

I said let me get operational

And I got to run

So ask for it more.

I think

You need to understand the P&L, there's

21

no question, in terms of really recognizing that that

22

has to be a problem.

23

Other barriers?

Look, I have been in

24

the coal mining business, I've been in the tobacco

25

business, I've been in home improvement.

These are not

15
1

sectors dominated by women.

They are tough, they are

2

challenging, but I did well in them, and I did well, I

3

believe, because I was comfortable and challenged in

4

them.

I was alone many times.

5

But women see things through a

6

different lens, and I believe the lens is changing in

7

corporate boards.

8

it is the environment, whether it is the organizational

9

health of an organization, all these things are

I think the social agenda, whether

10

becoming more important, and women are very good at

11

this, as you have proven in your six studies.

12

more do you need to do?

13

done on men's performance at board levels alone?

14

I think that would be an interesting discussion as well

15

because I really believe a combination of men and women

16

is so absolutely strong, not one group dominant.

17

great progress.

18

How many

And how many studies have you

I see

I was talking to one of the

19

Commissioners.

20

over here, there are six women Commissioners, and they

21

say that the mood in that boardroom is so open, so

22

direct and so positive for the men and women in that

23

organization.

24
25

To give kudos to my Cape Breton partner

So I think shareholders are starting to
look more closely at social responsibility, I really

16
1

do.

I think capitalism as we knew it in the past is

2

changing, and I think women can really help out in that

3

movement, and I think that we are extraordinarily

4

important to help companies get to where they need to.

5
6

I think, as I said, the roles of
companies are evolving.

7

Just on CEOs, only 40 percent of CEOs

8

are board members.

I think it is wonderful to have

9

operational experience on a board, no question about

10

that, but I see really great strength in specialty

11

areas, CFOs of companies.

12

marketing teams, HR.

13

major re-organization with an HR leader, it's quite

14

amazing.

15

changing, and I again go back to international

16

experience being extraordinarily important.

17

think we should get caught up on having to be a CEO.

I see legal, I see the

Anybody that has gone through a

So I think we have to recognize that this is

So I don't

18

I ran a division of Home Depot, it was

19

a big responsibility, but I got on these boards and I

20

contributed to these boards and felt comfortable on

21

these boards as I got through them.

22

think it is time, it is time that we expand this.

23

We have been at the same point for too long.

24

think the business case is there, has been there for

25

many, many years, and I think it is time really to get

But, look, I

So I

17
1

on with it.

2

MS. JENSEN:

Any other comments?

Do

3

you want to pick at the thread on root causes for the

4

number of women on boards that we have in corporate

5

Canada, or should we just move on to the next question?

6

I encourage people in the audience to write questions,

7

and we will then pose them through this practice here.

8
9

Next, I would like to move on to
Kathleen and ask you:

What do you believe are

10

effective policies and practices for increasing the

11

number of women on boards in Canada?

12

MS. TAYLOR:

The best practices around

13

diversity and gender of all kinds are many and varied,

14

I would say.

15

although there doesn't seem to be a model blueprint,

16

but there are some factors that stand out.

17

Lots of companies do extremely well

Eric and Annette have mentioned,

18

dealing first with women executives in management

19

ranks, for sure the diversity agenda begins with the

20

CEO.

21

governance, and diversity policies of an organization

22

are no different.

We talk about tone from the top in all matters of

23

When you are a female CEO, it is pretty

24

obvious either in your company or in your industry, as

25

was my case in hospitality, that the diversity agenda

18
1

could start with you.

2

look to you for guidance in that area.

3

whether you are a male or female CEO.

4

It was very easy for people to
But it's true

So if we turn our attention to the RBC

5

case, Gord Nixon is the champion of the diversity

6

initiative at RBC, has been for 12 years.

7

first took over as CEO, he established a Diversity

8

Council, made this an important feature for the time

9

that he spent with his senior managers, and so very

When he

10

senior people in all the business divisions participate

11

on the Diversity Council with real accountabilities,

12

real goals as part of their day-to-day management.

13

very visibly driven from the top of the business.

14

So

The second area that I talk to people

15

about is the need for diversity to be fully integrated

16

into the talent management processes of an

17

organization.

18

sometimes very tactically, sometimes a side-of-the-desk

19

endeavour.

20

most people, but if it is focussed really at the heart

21

of your talent management processes, your people

22

development process, your succession plans for the

23

executive ranks, and you have real, tangible medium-

24

and long-term goals around diversity, people pay

25

attention to that, they work toward it, it's

Diversity is something that you do

It will largely be a marginal activity for

19
1

meaningful.

People in the organization can come to

2

rely on that focus, and it really sends a message of

3

energy and renewal throughout an organization.

4

There are a number of issues within the

5

talent processes:

6

talk about those; having programs that are devoted to

7

those, that highlight the need for that.

8

women, we all need coaches in our lives, people who can

9

help us as we move along.

10

sponsorship, mentorship - people

Men and

But really formalizing those

elements.

11

And then the last one, also a very

12

broad area, is corporate culture.

13

fostering a culture of diversity that drives

14

inclusiveness.

15

You have to be

At RBC, one of the core values is

16

diversity drives growth and innovation, and there is a

17

fundamental belief that the organization gets stronger

18

every day as a result of the focus on diversity and the

19

inclusion that goes along with diversity.

20

those two taken together that will drive a very, very

21

powerful element.

22

It is really

If we move that along to what is

23

happening in the boardrooms as we choose directors,

24

I think many of the same rules would apply.

25

chair needs to be focussed on thought diversity at the

The board

20
1

board level, and with that comes gender diversity as

2

well as all other kinds of diversity, which I know

3

we'll talk a little bit about later today, and so the

4

board chair, the nominating governance committee has to

5

have this as a focus, and the board itself can play an

6

overriding key role in making sure that it keeps its

7

eyes focussed on that.

8
9

We have had a diversity guideline at
RBC for many, many years now targeting more than

10

25 percent women; we're almost at 30 percent right at

11

the moment, five of us on the board now female.

12

think that that's an important factor.

13

And I

I do think it is also important to say

14

you can't get too fixated on percentages.

15

important thing for boards is to have the right people

16

at the table at the right time constantly focussed on

17

renewal and diverse expertise, and so as you go through

18

that, percentages will fluctuate, but within a range.

19

There is nothing wrong with focussing on that and

20

coming to some company-specific determination of what

21

constitutes critical mass.

22

The most

I think that one of the things we see

23

in business and boards is that when women are there in

24

sufficient numbers there is a catalyst for change in

25

that thought process, and so it is important to think

21
1

about what the size and shape of that is for your

2

organization and get to the right point on that.

3

Also, this is a little bit outside the

4

context of what a board can do, but to Annette's point,

5

I think that our corporate leaders in Canada can be

6

doing more to encourage our young executives to take on

7

board work earlier on in their lives.

8

board when I was 44 - very, very young, I thought, at

9

that time; I certainly think now, looking back.

10

I joined the RBC

But the learning experience, from an

11

executive development perspective, that I was able to

12

bring back to my main role as the leader of Four

13

Seasons was absolutely invaluable.

14

of these types of external engagements as career

15

development, as executive development, no different

16

than an Executive MBA for some people, in many cases it

17

can be more valuable in the form of hands-on

18

experience.

19

young people to get on with the business and helping to

20

engage with other companies will indeed start to begin

21

the process of changing.

22

I think if we think

Freeing up a lot of our very talented

MS. JENSEN:

You've talked about the

23

importance of CEO commitment to gender diversity at the

24

board level and the chair's commitment.

25

Annette talked about issues on the supply side, how to

Both you and

22
1

ensure that you have board-ready women available.

2

Let's talk a bit about the demand side.

3

And this is open to anyone.

4

of the practical ways that a company can encourage

5

diversity at the board table?

6

nominating committee, what are some of the things they

7

can do differently than are being done today?

8
9

MS. TAYLOR:
new things going on.

What do you think are some

For example, the

I think there are a lot of

I happened to be at an event last

10

evening with a large group of women, and we were

11

talking about searches that various companies have

12

going on at the moment, and a couple of the women

13

indicated that the searches that they are working on

14

for their boards are women only, and so they have asked

15

their search firms.

16

Now, whether this is a board need or in response to the

17

initiatives that are going on here, we can debate that

18

and talk about it, but there is no question this has

19

become top of mind.

20

This has become a focus for them.

But even if that is not where your

21

board is at, ensuring that your search firm -- and I do

22

think that the use of external advisors when you are

23

trying to hone in on the best candidates is a useful

24

thing to do.

25

board is focussed on the best available candidates from

Making sure that they know that your

23
1

all areas of the economy, men, women, other visible

2

minority candidates, whatever it is, just getting the

3

best list, but also making sure they are focussed on a

4

diverse list so that you are not simply focussed on one

5

type of person.

6

very easy thing to do as each board goes out for its

7

next search.

8
9
10

I think that is one thing that is a

MR. DHIR:

So, so far this has been a

really helpful discussion, both on root causes and then
on corresponding practices.

11

On root causes, back to that, perhaps

12

one thing that hasn't yet come out in the discussion is

13

the issue of implicit cognitive bias and the biases

14

that we all share.

15

online tool where you can measure your own bias.

16

thinking about today's meeting before getting on the

17

plane, I ran one for myself and was quite amazed to see

18

how biased I really am.

19
20

Harvard University has a wonderful

So the issue then becomes:

In

How do we

address this in corporate cultures?

21

Eric, I know you've thought a lot about

22

this so I was wondering if you could bring that to the

23

table.

24
25

MR. LAMARRE:

We were discussing this

just before the start of the event.

I think this is an

24
1

area where we haven't done enough research to

2

understand where are the biases in the organization.

3

I don't think anybody is going into their job saying,

4

"Oh, I'm going to make sure I don't promote any women

5

today."

6

organization that I know.

Nobody does that - at least, nobody in any

7

But actually, when you start to look at

8

the data, and we have done some of this in our own

9

organization just to look at how we were recruiting,

10

for example, and how many times out of a sample set we

11

would give offers and no offers and see whether there

12

was a gender bias but any other type of biases in that,

13

and just supplying this information back to the

14

recruiters, to the partners doing recruiting so that

15

they could self-diagnose their own bias in the

16

organization.

17

So I think this is an area.

There are

18

a lot of initiatives we can take, you know, more

19

programs this, more programs that, but I think we

20

haven't hit enough at the core of this, and I am

21

increasingly going in that camp, that there are some

22

inherent biases in organizations that we are not aware

23

of as individuals, but when the data is played back in

24

a manner that opens your eyes, then you become

25

consciously aware, and then there is a chance for

25
1
2

change in behaviour.
So I would like to see more on that, to

3

provide tools to organizations so that their management

4

line, not just the top five or ten in the organization

5

but everybody in a management position, can have a

6

chance to figure out what those biases might be.

7

MS. JOHNSTON:

I don't think we have

8

got a wealth of information on the bias, but one of the

9

things we do and a number of people do is try to create

10

a body of evidence, and one of the things we have been

11

doing for a number of years is tracking MBA grads, men

12

and women, since 2008.

13

What is useful about the evidence,

14

about what companies can do with that evidence, I'll

15

just table three quick points.

16

looked at men and women with comparable work experience

17

going into their MBA with comparable MBA credentials

18

and with similar aspirations and we isolate the things

19

like kids, no kids, willingness to take on

20

international assignments, right out of the gate women

21

are being offered jobs at a slightly lower level than

22

their male counterparts, on average a $5,000 salary

23

difference in compensation out of their MBA degree.

24

What I found really instructive last

25

What we found when we

fall was a report we put out on hot jobs.

We looked at

26
1

the critical components of career advancement, and one

2

of the things we identified was hot job experience.

3

All of the participants - we are talking about 10,000 -

4

out of about a thousand participating in this report

5

said they were getting hot job experience.

6

is mission-critical to the organization, significant

7

budget, significant number of direct reports.

8

A "hot job"

What we found is women were being put

9

into management training programs early and were there

10

for longer than their male counterparts, but once they

11

moved out of those they weren't getting comparable file

12

experience to advance.

13

So a couple of things happened.

14

We looked at the details.

On average,

15

men's budgets were twice that of their female

16

counterparts, three times the number of direct reports,

17

substantially more exposure to senior executives.

18

Everyone in this room understands the value of those

19

three things.

20

What that enables companies to do is

21

not say I understand my biases, but I need to look in

22

the organization at where these barriers are starting

23

and figure out how we are making our decisions.

24

enables companies to have the right kind of

25

conversation.

It

27
1

There are tons of things you can do in

2

companies, and I know RBC has taken a really keen

3

interest in unconscious bias to develop better

4

strategies.

5

start to look in your company at the critical places

6

whether career advancement starts to sort of go on two

7

different paths, address those, and you will find that

8

your talent development starts to be a lot more

9

effective and successful than it is today.

10

MS. TAYLOR:

As a starting point, get the evidence and

I think one of the keys

11

around the subject of unconscious bias is the stigma

12

associated with the concept of unconscious bias.

13

Really, all of us, as you point out, Aaron, come every

14

day with a set of biases that were formed as a result

15

of our experiences, our history and our upbringing.

16

Some of those are good biases, but some of them can get

17

in the way of sound decision-making.

18

I think, to Alex's point, it is the

19

awareness around what are potential biases in the

20

workplace and then work to target those and work

21

through them, because they will always exist.

22

not an idea that people will come with blank sheets of

23

paper to work and somehow be moulded.

24

their own experiences, as diverse as that may be, which

25

is the power of a collective, but then figuring out how

It is

Everyone brings
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to get everyone to accept that those biases are part

2

of how they are made, part of what creates the value

3

as an individual and working with them to make sure

4

they are not getting in the way of good decision-making

5

is a very, very important step.

6

MS. JENSEN:

And it is important, I

7

think, to realize that diversity at the board table -

8

and I just mean diversity of thought and diversity of

9

bias - makes for better decision-making because you

10

don't all have one bias.

11

In particular on boards, I have a

12

question from the audience.

13

mandated for board members to help with the demand side

14

of women on boards?

15

Should term limits be

Anyone want to talk about that?

MS. TAYLOR:

I think term limits as a

16

matter of governance have been thought to be

17

advantageous for boards for some time, not specifically

18

as it relates to the diversity issue but more as it

19

relates to the renewal issue and the need for a

20

constant evaluation of independence of a board from

21

management.

22

going on for a long time.

23

of diversity.

24

diversity I think does depend a little bit on how it is

25

then used as you move into the next generation.

So this is a conversation that has been
It is now new in the arena

Whether it will help to promote more
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MS. JENSEN:

Yes, it's been a

2

discussion that's been under way for a long time for a

3

variety of reasons.

4

MR. LAMARRE:

I would actually look at

5

this almost the other way around.

I think in any job

6

that we do, any job, there is usually a bit of a

7

ramp-up period before you start to be effective.

8

I don't know exactly how long for a board member, but

9

let's call it a couple of years.

And there is certain

10

period of time at which point you are no longer

11

effective because you've been in it so long you can't

12

see things anymore.

13
14

CHAIR WETSTON:

It's called your "best

before date".

15

MR. LAMARRE:

Exactly.

I don't know

16

what that date is for board members.

17

notion of term limits is just good governance.

18

it, full stop.

19

mechanism to drive more diversity on boards although it

20

can obviously help for that, but that would seem to be

21

the wrong reason to do it.

22

is to get a more effective board.

23

So, for me, the
That's

It doesn't need to be viewed as a

The right reason to do it

MS. VERSCHUREN:

I agree with Eric a

24

hundred percent.

I have seen chairs make changes on

25

boards that I've been on that had the seven years and
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then stay for life.

2

more demands on boards I think there is going to be a

3

natural turnover.

4

people on their board, and that should automatically

5

happen.

6

internal surveys.

7

and shareholders judge us.

8

as well.

9

It is changing, and as there are

People are going to want the best

We have many good boards, a lot of good
We judge each other's performance,
So that would be my comment

VICE-CHAIR CONDON:

So is the question

10

of term limits, then, something that securities

11

regulators in our roles should be focussing on?

12

not something that we directly raised in our

13

Consultation Paper, which is, as we know, focussed more

14

on disclosure obligations, but is that something that

15

securities regulators have a role to do in terms of

16

moving the dial on corporate governance practices?

17

MR. MAGIDSON:

It is

I think that certainly

18

there is a lot of merit in considering term limits, but

19

I would suggest I think what we're talking about here

20

generally is what I will call "behavioural science".

21

I don't think this is an accounting exercise.

22

The perspective we have at the ICD is

23

generally not to legislate what you must do, but

24

rather, encourage good governance practices.

25

would suggest that term limits is certainly something

So I
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boards should really consider and see whether it is the

2

right answer for their companies and boards.

3

We prefer to see much more rigourous

4

board evaluations done such that there really is rigour

5

in terms of do we have the best people on our board,

6

or, to borrow Howard's phrase, have they reached their

7

"best before" dates.

8

of actually pruning things in your boardrooms so that

9

you actually had the right configuration that

10

I think that that would be a way

corresponds to your matrix in a high-performance board.

11

So certainly, it is part of a potential

12

toolkit, and some companies may consider it is the

13

right way to go.

14

There is no discretion; it happens.

15

don't favour the idea of governments know what's right

16

for the particular business.

17
18

It's easy, it's kind of calculable.

MR. DHIR:

But we generally

I agree with Stan that term

limits are something that boards should consider.

19

Picking up on Mary's point, I think

20

that a potential disclosure provision on term limits

21

could assist companies in nudging them towards that

22

consideration.

23

I do think it is an important part of

24

the puzzle, one part that has to work in conjunction

25

with the other items we have talked about.

I am just
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mindful of the Consultation Paper, and at page 5 it

2

talks about the TD economics report, which showed that

3

from 2009 to 2011 women filled only 15 percent of the

4

entrance seats.

5

well.

6

So we have to be mindful of that as

MS. JENSEN:

So we are talking about

7

gender diversity on public companies, so I think I

8

would like to turn it over now to Jim and pose a

9

question about:

What role do investors play in

10

encouraging diversity at the board table and, in

11

particular, institutional investors, because they are

12

so dominant in the Canadian market?

13

MR. LEECH:

Certainly.

As a global

14

investor, we have always had the long-held view that

15

good governance is good business.

16

with that.

17

usually make better decisions.

18

board to be making the best decisions, or what is the

19

composition of that body to have the proper debates and

20

proper analysis, et cetera?

21

We kind of start

Companies with good governance practices
So, how do you get the

Our conclusion on that is that we must

22

try to make sure and encourage companies to get

23

qualified directors and to choose them from as diverse

24

a pool as possible because we think diversity of views

25

at the table and getting away from group-think gets you
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2

to the right place.
Diversity to us is not just gender, but

3

that is the question on the table.

4

perspective, a diverse pool means nationality, gender,

5

all of the experiences that you have.

6

talking about gender today.

7

I think, from our

But we are

Looking at the Canadian experience, it

8

is not a very good track record.

9

increase diversity on the boards, and gender diversity

10
11

We have been slow to

is probably the best place to start.
We were asked the question, to respond

12

to the paper that the OSC put out, and our view is,

13

looking at the evidence, it is clear to us, the

14

McKinsey Report and others, that better boards have

15

more diversity, and that's what we as institutional

16

shareholders should be pushing.

17

MS. JENSEN:

I would like to also then

18

ask the table - and I will focus first on Annette and

19

then to the rest of the group - what do you think

20

should be the role of the securities regulator in

21

mandating diversity at the board level?

22

MS. VERSCHUREN:

I think this question

23

is bit of a diversion.

Look, I think the real issue

24

for which we are here today is to improve Canadian

25

companies, and I am convinced beyond a reasonable doubt
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that putting more diversity on these boards, having

2

more women in C-suites really improves the performance

3

of companies.

4

And shareholders are demanding more

5

transparency.

They are.

I think it is going to help

6

investors make decisions when they see what the make-up

7

of their -- and every time I look at a board I look at

8

senior corporate officers and I look at what the

9

make-up of the board is.

I think, to Jim's point,

10

we're becoming more global, we are becoming more

11

diverse.

We really need this to happen.

12

The facts are that we're not making any

13

progress.

14

2009 10.3 percent have women on their boards, and today

15

it is that same number.

16

something about this?

17

initiative.

18

The facts are that of public companies in

So who is going to do

Catalyst has taken an

In a perfect world, I would love a

19

bunch of CEOs, a bunch of chairs in Canada to drive

20

this, to push it.

21

in the U.K., the 30 Percent Club, is very interesting

22

and very positive.

23

in the absence of that...

24
25

I really think what they are doing

That would be a perfect world.

But

We are not seeing progress even in
Crown corporations.

I think they have gone down three

35
1

percent, co-operatives up a little bit, private

2

companies a little bit better over that period of time,

3

but we are not making progress.

4

I think the concept of it creates transparency.

5

So comply or explain,

Some companies have a long way to go,

6

but if you go from zero to one, wow, what an impact

7

that would be.

8

together, just one additional person on the board, and

9

the outstanding boards that have none, bring the number

10

I saw some numbers that Alex put

up to close to 15, 20 percent.

11

So from one to two.

It is true having more diversity on

12

boards really does enrich the conversations, does

13

enrich the diversity of thought and I really think

14

filters through better decisions on the issues.

15

There are so many good reasons why

16

businesses should be on board.

I argue about

17

productivity a lot, and I say:

Why is Canada's

18

productivity lower than other countries?

19

enough participation from our all groups?

20

enough leadership at the top representing the strength

21

of this country?

22

Do we have
Do we have

I think we are held back a bit because

23

we don't have the diversity of thinking at the tops of

24

our organizations.

25

than others.

And I see some sectors doing better
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Gord Nixon, putting you as Chair of the

2

Board, Kathleen, was just a great day in Canada.

It

3

was a real event for all of us that saw this happen.

4

It is really quite exciting.

5

more.

But there needs to be

What can we do to make that happen?

6

The SEC looks at the nominating

7

strategy in the United States of public companies; they

8

want to see progress on those.

9

of different ways in which institutions are looking at

10

So there are examples

themselves.

11

And I think the Ontario Securities

12

Commission:

Be brave.

We have to move the needle.

13

And do something about it.

14

MS. JENSEN:

So we are proposing comply

15

or explain, and many other countries have tried

16

different types of encouragement for setting targets.

17

Any comments about lessons that we can

18

learn from other countries?

19

MS. JEFFERY:

I'd like to speak to

20

Australia because I think that's a really interesting

21

model.

22

As we know, in Australia, on

23

January 1st, 2011 they put in place a comply-or-explain

24

approach.

25

the Canadian Board Diversity Council because when we

We have been watching that very carefully at
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talk to directors we know that corporate directors

2

don't want quotas.

3

we did this summer, which we have shared the finding in

4

the submission, indicates that 38 percent of FP500

5

corporate directors want the status quo.

6

is now showing 62 percent don't favour the status quo

7

anymore with eight percent favouring quotas and

8

54 percent supporting comply or explain.

9

In fact, our latest research that

Our research

I don't think we would have had that

10

result three years ago.

11

where there is an appetite that corporate directors

12

have for comply or explain, from that survey we did we

13

had almost 400 directors respond from across the

14

country.

15

environment we're now in.

16

So if you look at that result

That's really terrific.

So that's the

So if we look at Australia with their

17

comply or explain, what we find very interesting is

18

that they had a review done, and that review was

19

published in March of this year.

20

full year that publicly listed companies on the

21

Australian Stock Exchange had the opportunity to

22

implement those board diversity policies, and what it

23

discovered was that 90 percent, 90 percent, of those

24

publicly listed companies in Australia now have a

25

diversity policy in place.

So this was the first
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What's also interesting is that when we

2

contrast that to companies here, our research shows the

3

number is 18 percent.

4

done through their comply-or-explain approach to move

5

the needle, which was pretty close to where we were, to

6

90 percent?

So what is it that Australia has

7

What they did is they introduced this

8

comply-or-explain approach, but they've said that in

9

hindsight they needed to have greater specificity

10

around measurable objectives.

11

to see a comply-or-explain approach.

12

Canadian Board Diversity Council members want, it's

13

what Women's Executive Network members want, but we'd

14

like to see the specificity to ensure there is

15

transparency so that at the end of the day we're not

16

talking about this still in five years or ten years;

17

we're actually moving the needle and getting the

18

results to drive shareholder value and better corporate

19

performance.

20

So we really would like
It's what the

We're not saying all this, it's not

21

diversity for the sake of diversity.

22

because we need to drive better corporate performance.

23

And other countries are leading the way.

24
25

VICE-CHAIR CONDON:
segue.

Thank you, Maureen.

We're saying this

It's a perfect
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As you know, we do have a suggested

2

model that we have set out in our Consultation Paper,

3

and it's a model that identifies headline types of

4

disclosure that we might propose issuers provide.

5

is a model that gives a fair amount, indeed a large

6

amount of flexibility and economy to individual issuers

7

to, first of all, decide whether to disclose in the

8

first place, and secondly, what they're going to

9

disclose about their own approach to gender diversity

10

It

at the senior management and at the board level.

11

So can we start with you, Pamela, in

12

terms of the conversation about the flexibility that's

13

being offered to issuers to pitch the disclosure

14

according to their own self-imposed targets or their

15

own self-imposed policy?

16

Is that appropriate for where we are in Canada at the

17

moment?

18

which we should be making this a little more directed?

19

Is that too much flexibility?

Is there something else, some other way in

MS. JEFFERY:

We think that the

20

flexibility is right because we look at sectors and we

21

see there are great differences that we all know of.

22

So finance and insurance companies are really leading

23

the way, at about 23 percent of their board seats held

24

by women, whereas our research also showed that

25

7.7 percent of mining, oil and gas company board seats
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are held by women.

2

So we're looking across sectors, and we

3

are seeing some sectors are leaders and some are

4

laggards.

5

to work to bring all up?

So what is the kind of approach that's going

6

What we like is the flexibility.

7

However, what we want to see is that companies do put

8

in place a diversity policy and they report on it.

9

we're very interested in seeing that diversity policy

10

published not only in an annual or proxy circular but

11

also on a company web site and also in an annual

12

report.

13

see what they are thinking in terms of their diversity

14

policy, we see what makes sense for their businesses,

15

then we look at what their targets are, and then we

16

have watched as they've moved towards those targets.

17

It's an opportunity for shareholders and others to keep

18

companies accountable because at the end of the day,

19

you know, we have all said it, it's all about

20

performance.

21

but we also like what they're doing in the U.K.

22
23

So

We want to see greater transparency so that we

So that's what we like about Australia,

We think another important piece of it
is an annual review.

24

So following the Lord Davies Report, we

25

know there's been an annual Davies Review, and we like
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that a lot because, again, it's an opportunity to keep

2

the issue at the forefront, an opportunity for

3

companies to use the opportunity to bring the best and

4

the brightest to their boards.

5

a lot to learn from Australia and the U.K. in respect

6

of the specificity, in respect of annual reviews.

7

So I think we have got

In the U.K., they've also recommended

8

that companies disclose they have not retained an

9

external search firm.

A bunch of folks have talked

10

about the rigour of the process and how important the

11

rigour of the process is.

12

underscore how important that the process of

13

identifying and recruiting new directors be rigourous

14

with the assistance of a search firm that has the

15

ability to bring in candidates that are beyond the

16

current directors' own networks.

17

crux of the issue, is identifying those candidates that

18

are not in the directors' own networks.

19

We certainly would like to

VICE-CHAIR CONDON:

That's really the

Well, certainly,

20

one of the issues that has been raised in the comment

21

letters so far is the question of if there is a

22

disclosure policy of this kind put in place what's

23

going to be the role of the regulator in doing the

24

follow-on compliance assessment.

25

that issue in a moment.

So I want to get to
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But are there any other comments just

2

on the threshold question of whether in this

3

consultation we have pitched the level of disclosure

4

appropriately?

5

MR. MAGIDSON:

Two thoughts, Mary, if I

6

might.

One is in 2011 ICD put out a diversity paper,

7

and we called for Corporate Canada to voluntarily

8

embrace adopting diversity policies.

9

it really didn't take.

I regret to say

So I think that your stepping

10

in here is a very logical extension.

11

as a regulator, provide legitimacy to the request, so I

12

think it's very timely an approach as a natural

13

extension of what we think is a very good practice.

14

I think you will,

I agree with Pamela that global

15

experience is showing that comply or explain is having

16

success.

17

not, and that's where you start to talk about when do

18

you need to review this or not.

19

The question is will it be sustainable or

Finally, what we really like about

20

comply or explain is that, again, it's not somebody

21

telling business or Corporate Canada or organizations

22

what the right answer is.

23

the market to go to work here.

24

to find that there will be leaders and laggards, and I

25

actually like the phenomenon in Canada to be one where

You are essentially allowing
I think you are going
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business is embracing this because it's good for

2

business, it's good for social reasons, it's good for

3

global competitiveness, and it's not being done to

4

comply with the rule.

5

my mind, it's worth trying this and seeing whether

6

companies will really embrace the competitive advantage

7

that we think this will bring to them.

8

RBC is already on that train.

9

That might be idealistic, but to

VICE-CHAIR CONDON:

It sounds like

Just to press on

10

this issue because there's a question from the audience

11

which focuses on the fact that -- the comment that's

12

made is the reality is that over the past ten years

13

little change has occurred, and there's a lack of a

14

desire to change.

15

Is it your view, Stan, that the

16

difference here is that the regulators imposing a

17

disclosure requirement or requirement to have a gender

18

diversity policy will be enough of a push to get people

19

to really focus their attention on this issue?

20

MR. MAGIDSON:

I think the single most

21

important contributing factor this rule will have is

22

that it forces this discussion onto the boardroom

23

agenda.

24

public disclosure document to say this will be on the

25

agenda, what is our approach to diversity.

You can't ignore it.

You have to put out a

Companies
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will actually have to sit down and decide whether

2

they're going to embrace diversity, they want to be

3

leaders, laggards, or say we're choosing not to comply

4

because we don't believe in it.

5

Someone once said, you know,

6

"Sunlight's the best disinfectant."

7

there.

I think we start

8

MS. JOHNSTON:

Two quick comments.

9

One, I think that if you look at even

10

what a draft regulation has done in terms of changing

11

the conversation, it's pretty dramatic.

12

back to last February when we put out our census

13

results at the time tracking women senior officers on

14

boards, you know, I joked when I saw them that I had to

15

drink a case of Red Bull to go out and speak

16

enthusiastically about the future because there was no

17

progress.

18

When I think

But I think when I look at what's

19

happened in the short period of time in six months just

20

because of the draft regulation there's a lot of people

21

who are in the grey zone and who are pretty close to

22

being there.

23

I had a very small focus group of sort

24

of twenty or so companies.

25

at Catalyst.

We launched an initiative

We're asking companies to set their own
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goal, a voluntary commitment to help raise the average

2

of women board directors on FP500 companies to

3

25 percent.

4

percent.

5

Based on our census, we're at 14.5

When I look at what they've done,

6

completely different goals.

They disclosed to us --

7

they can make it public if they want to, but they don't

8

have to.

9

goal that it's a meaningful goal, that it's a stretch

It's very clear to me when they disclosed a

10

target.

11

executive committee, it might be the executive board,

12

depending on the organization, but their behaviour is

13

changing.

14

They are legitimately having a conversation internally

15

around the goals, what's realistic, and how they're

16

going to get there.

17

goal; the real work is everything that happens after

18

setting the goal and organizing ourselves to support

19

these companies and getting to a 25 percent, 30, 35

20

percent and moving forward.

21

different conversation.

22

It takes different forms.

It might be the

They're not doing this simply for optics.

The real work isn't setting the

And that's a completely

We're not there yet.

But when I look at what you have done

23

single-handedly simply in putting out a draft

24

regulation, we're having a completely different

25

conversation today than we would have been and that we
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were six months ago.

2
3

VICE-CHAIR CONDON:
reinforcement.

4

MR. LAMARRE:

I think it's a great

5

point.

6

last six months since that's out.

7

great.

We are talking a lot more about it over the

8
9
10

Thank you for that

So I think that's

The advantage of being the laggard
country on this issue is that you can actually look at
others.

Pam has highlighted the Australian model.

11

When you actually revisit the data,

12

there's really sort of two models -- well, three models

13

out there:

14

comply-or-explain model, and we would put Australia,

15

Denmark, Sweden, U.K. into this.

16

experience?

17

per year on boards, okay?

18

per year.

19

year you're going to hope to be at 11 and 12 on

20

average.

21

tight band.

22

those who do nothing, those who go to a

What's the

Well, it's about one percentage point gain
So one percentage point gain

So if you were at 10 percent, you know, next

That's what they've achieved with a fairly

We could ask ourselves is that quick

23

enough for us, and then if you answer no to that, then

24

you go to the quota system, and those that have had

25

quotas with sanctions - so, you know, France, Norway;
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we've spoken a lot about those in the papers recently -

2

obviously, they jump instantaneously to that number

3

because there are sanctions coming along with those.

4

Those that didn't have sanctions but still quotas

5

didn't move any better than the comply or explain,

6

actually moved worse in some instances.

7

So I think, at least for me, it's a

8

no-brainer first step to go to comply or explain.

We

9

will get improvement, hopefully more than these other

10

countries have had.

11

put the right amount of teeth into the proposal to get

12

that to happen.

13

four years whether we are happy with the progress.

14

Hopefully, you'll find a way to

And then let's revisit in three or

MR. LEECH:

As many of you know,

15

Teachers in its submission actually said let's skip

16

this intermediate step that we don't think is going to

17

work and let's give companies seven years to get there

18

and make it a listing requirement, so pushing it a

19

little bit farther.

20

It was interesting.

How we got there

21

was a real concern over the lack of progress because,

22

as this paper pointed out, we rank behind Turkey and

23

Poland right now, which isn't exactly the place I think

24

we want to be, particularly when we tie this directly

25

to governance and performance.
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Even those jurisdictions, as Eric said,

2

who have had disclose or comply-or-explain rules have

3

really not made an awful lot of progress.

4

is they bumble along like this, and then finally the

5

patience runs out and people say, no, we're going to

6

regulate it, and you get a big jump in the last year.

7

That's what happens.

8

that target, let's set it out far enough, seven years

9

out, and let's all be working towards that.

10

What happens

So our thinking was let's set

The conversation around the table was

11

interesting.

As this was debated, part of it was

12

wouldn't it be great if it was voluntary, but we didn't

13

think we were going to get there.

14

The other comment was, you know, we

15

have been to enough Catalyst dinners already where

16

somebody stands up and says how wonderful this is and

17

we should be doing it, and nothing changes.

18

So our view was if we really want --

19

you asked us a question.

20

really want to make that difference and you really

21

believe in it, then set it up for seven years from now

22

as a target, and people have to get there.

23

listing requirement.

24
25

If you're serious and you

And it's a

In our view, it's really just a matter
of time for you getting there, so you can either use
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the current proposal and see where you get in three or

2

four years, and then I think our view is that you will

3

be likely compelled to put it into statute.

4

VICE-CHAIR CONDON:

So, Jim, I know

5

that one of the things that people would be concerned

6

about, and this came through a little bit in the

7

comment letters, is different issuers are at different

8

sizes and sophistication.

9

TSX-listed issuers, but even within that group there's

10

We are targeting this to

clearly a span.

11

We as regulators need to consider the

12

whole terrain.

13

with the proposal that you are making that smaller

14

issuers would have trouble with that kind of target

15

approach?

16

So is there a concern that if we went

MR. LEECH:

And perhaps the scale of

17

the approach must happen in that case.

I mean, I think

18

the average board is nine or ten of the larger

19

TSX-listed companies, so our thinking in our proposal

20

is that we should be aiming to have three.

21

lots of evidence around that suggests, one, that

22

individual comes in as a representative of that gender

23

at the board; two, at least she's got somebody to help

24

her out on it.

25

concept of them representing a gender or a particular

There's

But once you hit a body of three, the
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community goes away and you're being looked at as a

2

professional who has views on everything not just

3

gender issues.

4

VICE-CHAIR CONDON:

Aaron or Pamela, do

5

you have any comments that you want to add to this

6

discussion in particular?

7

the global context, but is there any other evidence

8

that we can bring to bear about how these sorts of

9

policies have worked in other jurisdictions?

10

MR. DHIR:

Pam has already referenced

Yes.

So my academic work

11

over the last couple of years has focused both on

12

looking both at quota-based regimes internationally and

13

disclosure-based regimes.

14

travelled to Norway a couple of years ago and did

15

research interviews with directors who were subject to

16

the quota law, and then I've also spent a lot of time

17

reading corporate disclosures that came as a result of

18

comply-or-explain provisions.

19

So what that has meant is I

I won't say anything about the quota

20

stuff now, but I'm happy to talk about it later on if

21

people like.

22

On the disclosure stuff, I guess we see

23

two models.

24

you-must-comply rules, so the SEC rule.

25

We see comply-or-explain, and we see just

So on comply or explain
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internationally, it's really early to say because

2

the empirical studies are just starting to come out

3

now.

4

came out in March, the KPMG report, and its tone was

5

very positive on the disclosures.

As Pamela mentioned, there was a report that just

6

That said, there was also a report that

7

came out just a couple of months later, a BlackRock

8

report, and it was much less enthusiastic.

9

characterized two-thirds of the ASX 200s disclosure as

10

just simply perfunctory, and it said about 20 percent

11

were not even meeting their de minimus obligations.

12

That led BlackRock to conclude, look, boards just

13

aren't taking this issue seriously.

14

So it

There's actually a third report that

15

just came out in August written by two Irish academics,

16

and it was a sample actually of five different

17

comply-or-explain regimes, so Spain, Norway, Australia,

18

Belgium and the U.K.

19

just cautiously optimistic.

20

that there has been positive progress on representation

21

but that the pace is just absolutely sluggish and

22

uneven.

23

In that study, the authors were
They found in the data

So I think so far the empirical

24

evidence is sort of -- we're not seeing resounding

25

endorsements.

When we think about that, I think it's
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important to think about the empirical work that's been

2

done on comply or explain generally; like, outside of

3

the diversity context.

4

robust comply-or-explain regime, there's no magic that

5

comes just because it's comply or explain.

6

While I certainly support a

Now, the theory - and this has sort of

7

been alluded to in the comments - is that comply or

8

explain will sort of catalyse a deeper, intra-firm

9

discussion and reflection.

There is some social

10

psychology research to suggest that if you have to give

11

justifications to third parties - in other words, the

12

explain part - then you're going to think much more

13

carefully about what you have to say.

14

foregone conclusion, and to the extent that the

15

evidence in comply or explain is a little bit not quite

16

what we would want to see, we need to think about the

17

experience of these jurisdictions.

18

But it's not a

So most of the jurisdictions covered in

19

the Consultation Paper are European jurisdictions, so

20

the regulators don't really play a serious role in

21

reviewing the actual content of the disclosures.

22

So for this to potentially work, I

23

think there has to be diligent engagement with the

24

actual disclosures.

25

the comment letters - in the Canadian Coalition for

I think that comes out in a few of
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Good Governance, Canadian Board Diversity Council, also

2

in Teachers.

3

rigourous reviews of the disclosures, and that's stuff

4

the OSC has done.

5

corporate governance, you've done that on environmental

6

reporting.

7

I think detailed, interpretive guidance,

I mean, you've done that on

I think that while the primary

8

responsibility on that does lie with the regulator, it

9

should be shared as well by civil society organizations

10

that are working in this area.

11

Calvert publishes a score card each year on disclosures

12

under the SEC rule.

13

So, for example,

On that, I'll just say that on the SEC

14

rule -- and we know from the Consultation Paper that

15

the SEC chose not to define "diversity" out of a fear

16

of being too prescriptive.

17

100's disclosures since the U.S. rule has been in

18

effect, and my main finding is this.

19

So I've studied the S&P

When not given regulatory guidance,

20

firms most frequently speak in experiential terms, so

21

director experience, director qualifications, director

22

skills, et cetera, not in socio-demographic terms like

23

gender and race.

24

only about 50 percent thought that way.

25

In the sample from my study, probably

So I think while I'm mindful of some of
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the comment letters that have come in suggesting the

2

OSC not be too prescriptive, I think the SEC example --

3

well, the proof is in the pudding on that.

4

MS. JEFFERY:

So, Aaron, when you're

5

speaking of the success of comply or explain, I think

6

you're seeing the measurable objectives that have been

7

set through numerical gender diversity targets, and

8

that's something that we'd like to see.

9

see actual numeric, actual and percentage based on

10

We'd like to

board seats.

11

So when we looked at your excellent

12

submission, Jim -- and the Canadian Board Diversity

13

Council is saying much the same as you are saying.

14

What we're saying is 30 percent by 2018, 20 percent by

15

2015.

16

to see that 30 percent.

17

So we're actually a couple years sooner hoping

But that's why we think we really need

18

to have an annual review done each year so that if

19

we're not hitting that 20 percent by 2015 and we're

20

nowhere close to 30 percent by 2018, then we think

21

there needs to be further action taken because our

22

latest research, that we will be releasing next month,

23

shows that we will not be anywhere close to gender

24

parity until 2097 at this pace of change here between

25

half a percent and a percent a year.

So 2097, we're
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all dead, and our children are dead, and our

2

grandchildren.

3

So let's get on with T.
VICE-CHAIR CONDON:

Thank you.

Alex,

4

can I bring you into the conversation?

I know in our

5

conversation yesterday you were mentioning that

6

Catalyst had prepared some figures that sort of tried

7

to capture how many board seats would need to be

8

turning over over the next few years in order to meet

9

certain targets.

Can you comment on that?

10

MS. JOHNSTON:

11

because we wanted to break down the issues.

12

found in having this conversation is people tabled a

13

number of obstacles.

14

We always say there are 800 women senior officers in

15

FP500 companies today.

16

professional service firms, doesn't include women in

17

public service, public sector, doesn't include someone

18

like Annette who is no longer in that role.

19

probably talking about somewhere between 1,500 and

20

2,000 women with the kind of experience you're looking

21

for.

22

Yes.

We did this
So what we

One, there aren't enough women.

That doesn't include women in

So you're

We've got about 5,000 FP500 board seats

23

today; it's closer to 4,700.

We would need to get to

24

25 percent - in our census we're at 14.5 percent -

25

90 more women a year for the next five years.

So out
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of 5,000 boards seats we need 90 more women a year to

2

get to 25 percent for the next five years.

3

very manageable.

4

That seems

When you break it down for people, it

5

takes away the 'where are the women, there just aren't

6

enough qualified women, we're talking about thousands

7

and thousands of women we need to appoint every year.'

8

Nope, we're talking about 90 women every year.

9

really puts it into a context, I think, for most people

That

10

where they can understand this is a very manageable

11

issue.

12

To Pam's point, when I looked at this,

13

to get to 25 percent right now it will take two

14

decades.

15

two decades to get to a quarter of women on board seats

16

for FP500 companies.

17

comfortable with that.

18

So unless something changes it will take us

And I don't think anyone's

MS. VERSCHUREN:

Some sectors are doing

19

much better than others.

I would say that the banking

20

industry may be at 40 percent over a period of time.

21

There's real diversity of sectors here.

22

mining, oil industry is very dominated by males.

23

these are sectors that I think are going to have to go

24

probably at a different pace to build up that pipeline

25

that we talked about and really do a lot of work.

You know, the
So
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One of the things that will be

2

interesting is to do -- CEOs and chairs are very

3

competitive.

4

progress in sectors and seeing whether we can encourage

5

a really competitive, positive look at improving

6

performance in their sector?

7

little bit different, but is that another way to help

8

expose the reality of the situation and really get more

9

targeted, not by developing quotas, but more targeted

What about establishing and taking

So again, flexing it a

10

in terms of looking at sectors?

11

celebrate.

12

Because we need to

I know we go to Catalyst and we

13

celebrate, but we need to celebrate more the great

14

progress of some companies in terms of women in

15

C-suites.

16

we hear enough of that?

17

that publicly talked about.

18

Why is that?

Jim Leech is a great example of that, but do
No, we don't.

We don't hear

Why are we talking about

19

this issue now?

20

province decided to direct these guys to take a look at

21

this.

22

the best conversation about this issue since I've been

23

around.

24
25

Because, you know, the leader of the

That's why we're here today.

And I think it's

So, again, how do we create the
conversation, the annual plan, the sectoral analysis?
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How do we find ways in order to talk about this more?

2

Because I think that will cause change to happen.

3

MS. TAYLOR:

Annette, I think you're on

4

to something.

A lot of people have mentioned the

5

leadership of the banking sector, and it is, in fact,

6

true, but the financial institutions have been at this

7

for a long, long time.

8

20-something-year initiative since the introduction of

9

the Employment Equity Act back in 1986.

I mean, this has been a

Disclosure

10

clearly has been part of what all of the institutions

11

have had to do.

12

But I'll hark back to some comments

13

made earlier about best practices.

14

disclosures came an internalization of measures of

15

progress and accountabilities for management around

16

measures of progress and the integration of these

17

programs deep into all of the business units of these

18

companies.

19

the tone at the top, if that's the OSC in this

20

initiative, that then has to work its way down to the

21

point where companies are actually reporting not only

22

their policy but the progress and how they envision

23

that in the work that is being done.

24
25

Along with those

It's the knock-on effect of each of those,

So it is something that will take time
to take hold, but there's no question that there are

59
1

some very good models of how this type of framework has

2

worked well and has made significant progress for

3

companies over time.

4

are international, but some of them are right here in

5

Canada, and we can learn from them.

6

Some of those models, it's true,

MS. JENSEN:

So we've heard a lot about

7

in general in business you focus on what you measure,

8

so we're talking about measurement.

9

measuring this?

Should the regulator be measuring it

10

and publishing?

Or who else should do it?

11

leave it to academics, and Catalyst, and Canadian Board

12

Diversity Council?

13

MS. JOHNSTON:

Who should be

Should we

I don't think you need

14

to.

I'm always surprised, quite frankly, at how --

15

there are five or six great lists that are really great

16

resources.

17

limited knowledge about those resources.

I'm always surprised in some ways that

18

I was out west two weeks ago, and we

19

were talking about comply or explain, and there was

20

push-back from someone around the table, and she kept

21

saying, "You just need to sell the business case," and

22

I said, "The business case has been around for years."

23

So the business case is well-travelled

24

territory.

If people want to get the business case,

25

it's available.

If people want to see the breakdown of
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companies, breakdown by sector, breakdown by province,

2

who is a zero, who is a 1, who is a 2 in terms of

3

boards, all that information is available.

4

think you need to recreate the wheel.

5

I don't

I think what you're doing right now is

6

putting pressure in the right place, in the right way,

7

on companies to move the conversation into the

8

boardrooms and set a structure to meet a target.

9

I think beyond that, in terms of

10

measuring I do think annual reviews and accountability

11

is hugely important, and I think that's the

12

conversation that you need to have as a regulator.

13

I think in terms of slicing and dicing

14

the numbers, there's a ton of stuff available.

15

think we necessarily need to formalize that.

16

we need to make sure that that is out there and public

17

and a useful resource for people looking at this

18

issue - investors, shareholders groups, et cetera, et

19

cetera.

20

VICE-CHAIR CONDON:

I don't

I think

Can I just get some

21

clarity, though, on this issue?

22

going to be important for us in our discussions later.

23

Because I think it's

Is the suggestion that we require

24

issuers to set their own targets and then measure

25

themselves towards meeting those targets, or are we
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doing something less than that where we just say

2

disclose what you're doing, disclose what you're doing

3

around numbers of women currently on your board and in

4

senior management, disclose what you do around

5

selection processes and so on?

6
7

So is the suggestion that we would
actually require issuers to set their own targets?

8
9

MS. JOHNSTON:

Yes.

We're going to

talk about measurement at the end, but I think unless

10

you have a specific target we're back to where we were

11

nine months ago and no one's really having this

12

conversation in a meaningful way.

13

MS. VERSCHUREN:

How is that done,

14

though?

How would you see that?

How would you

15

envision that happening?

16

to set their targets for diversity over periods of

17

time, over...?

You're asking the companies

18

VICE-CHAIR CONDON:

Obviously, we would

19

have to do more thinking on how granular we were

20

prepared to get in our approach to this, but it could

21

be fairly high level in terms of you make your own

22

decisions on those issues, you make a decision about

23

whether you are going to talk percentages, you're going

24

to talk numbers, you're going to talk numbers of years,

25

and then we would see what the disclosure looked like
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and monitor that over time.

2
3

But there are more or less prescriptive
things that you could do around that.

4

MS. VERSCHUREN:

I think there are

5

sectors that really need to do a lot of work.

6

Kathleen's point, it takes time.

7

numbers on boards and C-levels when the pipelines

8

aren't developed and the talent is not developed, we're

9

just going to hurt ourselves.

To

If we start pushing

So I'm a believer in

10

introducing this now, comply or explain, take a look at

11

it in two or three years, and then we could take a

12

number of steps.

13

That would be my recommendation.

14
15

But I think that's the approach.

CHAIR WETSTON:

Did you consider,

before you respond to that, that that's a baby step?

16

MS. VERSCHUREN:

17

CHAIR WETSTON:

Comply or explain?
Well, generally you say

18

let's take time, which regulators do often, and need to

19

for obvious reasons.

20

kind of step that may be required in this circumstance

21

to engage the type of change that you are seeking?

22

But is that, in your mind, the

MS. VERSCHUREN:

I think that it's a

23

journey for a lot of people, and I think engagement of

24

the people that are making the decisions has got to be

25

greater.
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This would be a smaller step than going

2

right to the 30 percent that Jim's organization is

3

recommending, no question about that, but I think it's

4

a serious indication that a commission is really

5

interested in looking at that, and it could give

6

companies some breathing space to get to where they

7

need to in developing women at the more junior levels

8

to get them up to the C-suite, because I think that is

9

the big issue.

10

MR. DHIR:

So I do agree with the

11

proposition of regulators asking for us to set

12

measurable objectives, and there is regulatory

13

precedent for this.

14

models of the U.K., of Germany, of Australia, of the

15

Netherlands.

16

We see this in the comply/explain

It is being done.
I think the concern that Annette has

17

expressed is a good one, but I think it can be captured

18

within just the inherent structure of comply or

19

explain.

20

objectives because of the sector, et cetera, they're

21

able to explain that fact, and that starts a

22

conversation with the regulator that I think is very

23

helpful.

24
25

If firms aren't able to meet their own

I also think - and this came out in a
couple of the comment letters - that it would also be
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helpful to have firms report on the number of women

2

that were considered for vacancies, the number of women

3

that were interviewed for vacancies.

4

That came out in a couple of letters, and I thought

5

that was a really nice suggestion as well to accompany

6

this.

7

MS. JOHNSTON:

The whole slate.

We did put a flag to

8

this when we launched the Catalyst Accord, and I love

9

what the U.K. is doing, but it's an arbitrary number,

10

it's 30 percent, and people are being asked to commit

11

to a 30 percent goal across the board.

12

that was the right model for us because from a sector

13

perspective people are in different places.

14

We didn't feel

But the bottom line is 46 percent of

15

public companies today have no women on their boards,

16

period.

17

at it like that, I think what we are encouraging you to

18

look at is more or less the model that we have adopted

19

with more teeth, even more teeth.

20

That is not where we want to be.

If you look

I think if you are saying to a mining

21

company you have zero, you figure out what's realistic.

22

Is it 15 percent?

23

40.

24

we said it has to be a -- it's not 20 years, it's

25

really sort of five-year increments.

Is it 20 percent?

It's probably not

We set a very defined time frame of 2017 because
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Unless people, in my view, are setting

2

a number, they're not organizing themselves to meet a

3

specific goal.

4

business that matters.

5

case and you feel this is a business imperative, set a

6

goal and organize yourselves like you would with any

7

other priority to meet it.

8

one-size-fits-all.

9

They do it in every other part of their
If you believe the business

It doesn't have to be a

Do you think as a commission you need

10

to think of what you think is optimal from a governance

11

perspective in terms of average?

12

that number is.

13

everyone to do that, and it will look different.

14

will look different for financial institutions, it will

15

look different for mining companies, but everyone over

16

the course of three to five years should be showing

17

progress in meeting it.

18

I don't know what

And then I think you're asking

VICE-CHAIR CONDON:

It

Because it directly

19

relates to your comments, Alex, can I pose a question

20

from the audience, which would be:

21

suggest the targets; that is to say, should they do the

22

proactive work of saying within this sector we think

23

this is a reasonable target, within some other sector

24

it's a different target, or is that, in your mind,

25

getting too far down the road of prescription?

Should the OSC
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MS. JOHNSTON:

I just honestly don't

2

know if you're well equipped to do that, and I don't

3

think anyone is.

4

a much better sense of what is realistic.

5

I think in some sectors leaders have

I also don't think right now they're

6

motivated to get there.

I think that if you start

7

analysing sectors and trying to become experts in what

8

the right number is in mining, what the right number is

9

in oil and gas, what the right number is in retail and

10

finance, we might be having this conversation for a lot

11

longer than I hope we are.

12

MR. MAGIDSON:

13

corroborate everything Alex has just said.

14

idea of companies being able to set their own

15

measurable objectives is the way to go.

16

surprised that some are doing quite well and starting

17

to lead the way we are without us having to determine

18

what success is out of the gate.

19

I really just want to
I think the

We may be

The other point here is just to again

20

reinforce when it comes to -- you asked about when to

21

review this?

22

need this comply-or-explain process time to germinate

23

and take hold.

24

versus failure.

25

are we saying that in one year you're going to

Maybe to avoid any confusion, I think you

Let's set ourselves up for success
So when we talk about annual reviews,
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determine whether or not comply or explain has

2

succeeded or not, or are you doing something different?

3

I'm not sure where the annual review comes in here.

4

I think if we're talking about perhaps

5

looking at various disclosures and OSC highlighting

6

some disclosures you thought were terrific and putting

7

out ideas for models, this is a good process, but in

8

terms of actually saying has this worked, I think we

9

would be naive to think that in one year you're going

10
11

to get the yardsticks moving the way you want.
I think you're talking a three-year

12

look, a four-year look, a five-year look, whatever it

13

is, but give Corporate Canada time to embrace this with

14

the right push and encouragement and the right kind of

15

spotlight and you may well surprise yourself.

16

MS. JEFFERY:

I'd just like to weigh in

17

on that question of the annual review because I'm

18

looking to the U.K., I'm looking at the annual reviews

19

that are released, and my understanding now is that the

20

U.K. has moved significantly since the release of the

21

first Davies Report, in no small part due to the

22

transparency and accountability that FTSE companies

23

have because of the annual review.

24
25

The annual review encourages them to
continue to move down the road.

Now six of the 100, so
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six of the FTSE 100 do not have a single woman on their

2

board; 43 percent of the TSX companies do not have a

3

woman on their board.

4

harm an annual review would do.

5

So I'm hard-pressed to see what

MR. MAGIDSON:

I guess, Pamela, I'm not

6

saying there's anything wrong with Canadian Board

7

Diversity Council or Catalyst putting out the numbers

8

annually, for sure.

9

weighing in on it.

I just don't see the regulators
That was my thought.

10

is terrific.

11

it.

12

review was my thought.

Anybody can do the research and should do

That's good information.

13

The measure

But not a regulatory

VICE-CHAIR CONDON:

I think we're

14

almost ready to open up for other audience comments,

15

but before we do that, can I just address one other

16

issue just to make sure that we get the input that we

17

need on this?

18

As you know, the Consultation Paper

19

suggests that the proposal would be that issuers

20

provide disclosure on an annual basis in four areas:

21

policies regarding representation of women on the board

22

and in senior management; consideration of the

23

representation of women in director selection;

24

measurement regarding the representation of women in

25

the organization, specifically on the board and in
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senior management.

2

The third area of disclosure,

3

consideration of the representation of women in the

4

board evaluation process, that was the feature of our

5

proposal that seems to me from a look at the comment

6

letters to have got the most mixed response, and so I

7

wonder if any of the commentators or panelists have any

8

comments or any light that they want to shed on this

9

issue.

10

MS. VERSCHUREN:

So just to clarify,

11

when the boards do their own surveys, the question is

12

should we talk about diversity?

13

VICE-CHAIR CONDON:

Right.

So in

14

whatever board evaluation process a board has set up

15

for itself, should issuers be disclosing how much

16

gender diversity was considered in that process?

17

MS. VERSCHUREN:

18

VICE-CHAIR CONDON:

19

MS. VERSCHUREN:

20

MR. LAMARRE:

21
22

controversy about?

I think it should be.
You do.

I do.

But what was the

Just maybe to help us out.

VICE-CHAIR CONDON:

A number of

23

commentators I think suggested that a board evaluation

24

and the process that boards use to evaluate themselves

25

is, I assume, a very internal issue, and so for us to
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require disclosure of what the results in general of

2

the board's self-evaluation was was perhaps going a

3

little bit too far.

4

That was sort of a general point.

Then, specifically to sort of disclose

5

to what extent boards are evaluating themselves around

6

how much gender diversity there is was also I think a

7

little bit too prescriptive on our part.

8
9
10

MR. LAMARRE:

elements that were used in the evaluation, or is it
about the results of the evaluation?

11
12

So is it about the

VICE-CHAIR CONDON:

The issue would be

what would be your advice on what we should --

13

MR. LAMARRE:

I think I would be

14

cautious around the results because at that point you

15

could basically guarantee that you are no longer going

16

to get effective evaluation.

17

MR. MAGIDSON:

That was the exact

18

concern that we have expressed in our letter.

19

really want, I think, complete candour in evaluations,

20

and if there was any sense that one's evaluation were

21

publicly disclosed in some way, you'd put a chill on

22

that.

23

accretive to take on the cost of that.

24

thought.

25

You

So we just didn't think it was sufficiently

VICE-CHAIR CONDON:

That was the

Pamela, did you
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have a response to that, or you're happy with the

2

discussion so far?

3

MS. JEFFERY:

I am wondering if there's

4

somewhere where we could meet in the middle on this

5

because when I read that TD economics report that came

6

out in March and they talked about the Rooney Rule and

7

the experience in the U.S., I found that very

8

interesting, and I wonder -- you know, in 2002, despite

9

70 percent of National Football League players being

10

black, there were only three minority coaches or

11

general managers out of 32 teams.

12

the Rooney Rule, requiring all NFL teams to interview

13

at least one minority candidate when filling a head

14

coaching position, and the status changed dramatically

15

because there was a requirement that at least one

16

candidate be considered.

17

So they put in place

So is there a way to meet in the middle

18

on this so that we're achieving the improved

19

performance because we're getting the diversity of

20

candidates into the process to be evaluated for the

21

board seats?

22

MR. MAGIDSON:

I wonder, Pamela,

23

whether it's already in the proposal in the sense that

24

there is disclosure sought on how you compose your

25

board and how the nominating committee does consider.
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So the selection I think is already dealt with in the

2

proposal; it was just whether or not you want to delve

3

into the evaluation of directors.

4

VICE-CHAIR CONDON:

I think it's there.
I think those

5

comments have been extremely helpful to us, and so I

6

think we're ready to open up to audience participation

7

more generally.

8

MS. JENSEN:

We have several questions

9

from the audience already.

We have two Staff members

10

with microphones if anyone wants to ask a question

11

directly.

12

CHAIR WETSTON:

We have a lot of very

13

good questions.

14

frame, but what I want you all to understand is we will

15

consider all these questions as we think through these

16

issues through this consultation.

17

anyone to think we are ignoring any of this.

18

very helpful.

19

We can't get to them all in the time

MS. JENSEN:

So I don't want
It's been

One question that has come

20

up from a variety of people in the audience is:

21

appropriate just to be talking about women in this

22

initiative, or should we be thinking about broader

23

diversity?

24
25

MR. DHIR:
whoever raised it.

Is it

That's a great question,
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I'm mindful of the fact that the OSC

2

has a particular mandate on this project that came from

3

the government.

4

in its report back to the government the OSC made it

5

clear that a number of the comment letters submitted by

6

stakeholders - and we're talking about stakeholders

7

like BMO, KPMG, Telus, the Canadian Bankers

8

Association, the Institute of Corporate Directors -

9

made it very clear that they think the regulation

10
11

I think it would be great on this if

should go beyond women and gender.
MS. TAYLOR:

I guess I would just offer

12

that in practice in organizations that are really

13

working on this, it does.

14

considered in talent management processes where these

15

programs are in effect and successful.

16

Diversity of all kinds is

In a country like Canada, that seems to

17

be extremely appropriate, given the make-up of our

18

consumer base, unemployment base, and ultimately, that

19

broader view I think is what most companies do look at

20

as they look at diversity generally.

21

Different measurements probably for

22

different organizations, depending on where they are in

23

that spectrum, but nonetheless, I think that you find

24

with companies that are on this that the broader

25

definition is, in fact, what they're focused on.
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MR. MAGIDSON:

I guess I would echo

2

really Kathleen's and Aaron's comments and just add

3

that it's interesting that when we surveyed our

4

membership we actually broke it down by gender, and on

5

this issue both the female and male population

6

indicated they thought the consideration should be

7

broader than just women.

8

I want to make it clear, though, the

9

ICD is very much in favour of what is being done here.

10

We just think, to Kathleen's point, that we now live in

11

a global environment and in a very diverse and rich

12

city where we think that to not use this opportunity to

13

embrace diversity writ large would be missing

14

something, and I think it's achievable.

15

suggest we dilute the focus on the measure of gender

16

diversity.

17

what you have to talk about.

18

opportunity here, and I think we try and embrace it if

19

we can.

20

It's not to

That needs to be part of the guidance as to

MR. LEECH:

But there's a broader

Our concern in looking at

21

this - because, as we said, to us diversity is

22

experience, is nationality, is ethnicity and gender -

23

the gender one just jumps off the page at you.

24

percent of the population and fifty percent of the

25

board --

Fifty
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MS. VERSHUREN:

2

MR. LEECH:

Underrepresented.

I mean, it just jumps off

3

the page, and I guess we're going to eat this elephant

4

one bite at a time.

5

that is most obvious and staring us all in the face and

6

that we have been talking about for a long, long time

7

and making no progress.

We might as well take on the one

8

MS. JEFFERY:

9

In fact, when we surveyed our members,

10

91 percent saw that tackling the gender diversity gap

11

was an important first step, and then once we address

12

this...

13

I agree with Jim as well.

What's interesting is we survey every

14

year FP500 directors, and so our members show a decline

15

in self-reported visible-minority board representation,

16

a decline.

17

addressed, clearly; but we feel that we should move

18

forward on the gender-based first and then move forward

19

on the next.

So this is an issue, it needs to be

20

MS. JOHNSTON:

I'll just say the two

21

aren't mutually exclusive, and when I saw the question

22

it reminded me of a conversation I had a couple of

23

weeks ago with a journalist who was doing a story on

24

the Queen Bee syndrome, the myth that women don't help

25

other women.
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We went through the evidence, and the

2

evidence clearly shows that that's not the case; men

3

are helping women, women are helping women, but women

4

are helping women somewhat more than men are helping

5

women.

6

Her next question was, well, hasn't

7

that changed, because 15 or 20 years ago women were

8

sabotaging each other?

9

evidence for that?"

And I said, "Where is the

I thought we are now changing the

10

conversation because we have something concrete in

11

front of us that refutes a very powerful myth.

12

The two are not mutually exclusive.

We

13

are there.

Jim may think I'm delusional, but I am

14

optimistic, and maybe it's the Red Bull, but I feel

15

like what people are referring to is the tipping point

16

and we are close to it.

17

I don't want to shift the conversation

18

to turn it into a battle between gender versus

19

diversity and what matters more.

20

matters more.

21

who are board-ready.

22

much as we can to leverage our talent.

23

Catalyst is women.

24

of many people around this table is focused on getting

25

more women directors in place as well.

It is about what

There's a large pool of people out there
We know that we're not doing as
Our focus at

It's a legitimate focus.

The focus

They're not
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mutually exclusive.

2

game, let's not change the conversation and dilute it.

3

Let's keep moving forward with the kind of conversation

4

we're having, and if it changes we are talking about it

5

will apply to women and more broadly to diverse

6

candidates.

7

Let's not change the rules of the

MS. JENSEN:

We have also had that

8

discussion internally, and we think that any gains that

9

we make here, any changes that we actually can move

10

forward into corporate culture will also help the

11

diversity discussions writ large.

12

So another question:

Is allowing the

13

sector argument a red herring?

Is it assuming that

14

only qualified directors come from the same sector?

15

Isn't that contrary to good governance and diversity of

16

thought?

17

MS. VERSCHUREN:

18

coal mining business and other male-dominated

19

businesses.

20

of the big challenges -- I remember when I told the

21

headhunter that I wanted to get on another board

22

because I wanted to learn about finance, so I got on

23

the Liberty Mutual board, but that company saw the

24

talent I had in retail, in marketing and other areas.

25

I've worked in the

There's no question.

I mean, I think one

So I think that maybe it could be a red
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herring, maybe we need to push those groups harder, but

2

I think bringing in outsiders to those boards is what

3

their challenge is, I really do.

It is the pipeline

4

issue, I think, in those cases.

And so how do we move

5

them faster?

6

How do we get them faster?
I'm not defending it at all.

I'm just

7

saying, look, we've got different levels of progress

8

across the board and how do we get everybody playing

9

the game.

I think a bit of competition amongst

10

sectors, making it a positive as opposed to a defensive

11

position makes a lot of sense.

12

VICE-CHAIR CONDON:

Can I just put

13

forward one question from the audience, which is quite

14

a general question and perhaps not really answerable in

15

detail, but the question is:

16

this initiative isn't just the flavour of the day and

17

that after this spate of attention it will be business

18

as usual?

19

MS. TAYLOR:

How do we ensure that

I think that one of the

20

things that we keep hearing from everyone is that this

21

is a long-term focus for companies.

22

think, with "good governance is good business."

23

probably an expression that will never go out of

24

fashion, and if you think that thought diversity, which

25

then drives gender diversity and other forms of

Jim started, I
That's
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cultural and experiential diversity, is good

2

governance, then that can never go out of flavour

3

either.

4

the notion that thought diversity, constant renewal,

5

constant re-examination is great business and drives

6

great performance, then that way of thinking about

7

board development/succession, executive

8

development/succession, becomes second nature.

9

ultimately the key for these programs to be

So I think it is a little bit about embedding

10

sustainable, is that they have to be literally

11

embedded, adopted, and become a culture of the

12

businesses that they're working on.

13

That's

It is something that takes constant

14

focus, there's no question.

15

organizations that have done a great job on this,

16

managers will tell you that at certain points in time

17

the progress plateaus, something new is required.

18

no different than your innovation agenda.

19

new has to come to drive the power and the plot

20

forward.

21

continued, as you say, embeddedness in the core values

22

of the businesses that we are running and overseeing.

23

Even if you look at

It's

Something

So it is just focus, focus-focus-focus, and a

MS. VERSCHUREN:

I think the agendas

24

around boards are changing.

It used to be very focused

25

on P&L, performance of assets in the companies.
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I think the issues of the environment, of diversity, of

2

health, of safety are really changing the agendas of

3

the board.

4

push for more diversity and more women on the board

5

because they can make an extraordinary contribution

6

here.

So I see a real need lined up with this

7

MR. MAGIDSON:

Just a couple of

8

thoughts.

I think if you start with this comply or

9

explain, the real indication that you are going to

10

assess success or failure down the road, people know

11

this is a live issue, and in the longer term, for me,

12

real success is you won't even need this rule because

13

it will become second nature that diverse boards are

14

the way to go.

15

away is success but for the right reasons.

16

MS. JOHNSTON:

For me, actually this issue falling

I think in the

17

international context that this right now is as sexy a

18

corporate issue as we have in securities regulation.

19

My poor father published a number of books on

20

securities regulation, and he dedicated them to his

21

daughters.

We're like, "Oh, my God, it's so boring."

22

But the international context is

23

significant.

We did not find religion early, we found

24

religion at the midway point.

25

that we're looking at have their pedal to the metal.

I think the countries
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I think that when you look at the three approaches

2

internationally, voluntary in the U.K., compliance in

3

Australia, and quotas in parts of Europe, when I say

4

they're all working, they're all working because of the

5

numbers underneath.

6

and that is a huge indicator.

7

We don't know yet whether those are going to be the

8

right models, hugely successful, but they are clearly

9

showing us progress is being made, and we are not going

Board appointments are shifting,
They're not letting up.

10

to be, I don't think, in the Canadian context in two

11

years or three years comfortable turning a blind eye to

12

this and going back to where we were.

13

context has changed pretty dramatically, and we've got

14

to position ourselves within that context.

15

CHAIR WETSTON:

I think the

I had a question that I

16

just want to reply to very quickly about a decision

17

that I wrote about two years ago.

18

interesting that it was brought to my attention because

19

it's about materiality and information overload as a

20

result of disclosure responsibilities, mostly in

21

secondary disclosure.

22

I found it

The point I wanted to make about that

23

decision, whoever wrote it, was this:

24

not the issue.

25

disclosure.

Disclosure is

What we have is a lot of comprehensive

What we want is comprehensible disclosure.
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That was the point of that decision.

2

that question, that's really my summary of that

3

decision.

4

MS. JENSEN:

So whoever wrote

I have a question here

5

about whether this initiative should apply to

6

non-Venture issuers.

7

rule should apply to Venture issuers and to

8

subsidiaries.

9

provide an opportunity for women with less experience

10

This person suggests that the

The reason is that small company boards

and it's a stepping stone to larger boards.

11

What do you think about that?

12

MR. LEECH:

My initial reaction is that

13

to suggest because a company is small they shouldn't

14

have qualified directors is kind of bothersome on that

15

issue.

16

sizes of businesses.

17

I think you need qualified directors at all

VICE-CHAIR CONDON:

Can I just lob in

18

another issue though, which is:

19

separately the question of boards where there's a

20

controlling shareholder in the sense that the norm

21

would be that the controlling shareholder would have a

22

high degree of power around who the board members are?

23

Is that something that we need to take into account in

24

thinking about these issues?

25

MS. VERSCHUREN:

Do we need to consider

Put more female family
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members on the board?

2

MR. LEECH:

My initial reaction is you

3

don't need to differentiate.

4

MR. MAGIDSON:

Just on that point.

5

Again, this is about diversity.

6

have some different perspectives.

7

I think it helps to

I think we actually made a point on

8

this in our comment letter, that we thought that for

9

non-Venture issuers, those that are TSX-listed, we

10

thought this approach should apply.

11

you're small or a large, big-board-listed issuer.

12

I think question really was:

13

apply to the Venture issuers, the small-board issuers.

14

Doesn't matter if

Should we also have this

I would say there that reasonable

15

people can differ, and I think if I was crafting policy

16

here, I don't know what the right answer is, but I'd be

17

looking at the pros and the cons.

18

On the one hand, I'm with Jim that

19

what's good for the goose is good for the gander, so

20

why would you distinguish; on the other hand, if the

21

Venture's purpose is to seed start-up companies that

22

are focused on getting their first order in the door or

23

just contending with public listing, the question is:

24

Do you put one more item on the agenda that they must

25

consider?
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My recollection is on the Venture

2

issuers, if I'm right - I may be wrong on this - but

3

I think you don't even require financial literacy on

4

their audit committees, so someone's made a decision

5

that you had to calibrate differently for a small cap

6

that's just starting out.

7

It may be that you'll go that route,

8

I'm not suggesting what's right or wrong, but you need

9

to consider the cost/benefits in that small cap space

10

where effectively it's a private company venturing out

11

into the public market as a graduating exercise to the

12

big board.

13

Question mark.
MR. LEECH:

Just to clarify my

14

response, no, I'm not suggesting that requirement be

15

imposed on the Venture.

16

principle that Venture companies become a training

17

ground for people.

18

Venture companies should be the best qualified you can

19

find, not a training ground.

20

I was objecting to the

I'm saying, no, directors of

MR. LAMARRE:

I think maybe just to

21

add, I think you ought to stay true to something that

22

was said today, which is we're here to make Canadian

23

companies better, which means we want to construct

24

better boards, and there is an underlying belief that

25

diversity will drive that.

Then, after that, why would
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you start to differentiate and say exception here,

2

exception there, exception there.

3

true.

4

MS. JEFFERY:

If it's true, it's

If we get back to that

5

topic of sector differences, when we do our look at

6

all of the sectors in the country and we look at

7

mining, oil and gas companies, they have the largest

8

percentage of FP500 board seats.

9

7.7 percent, I think a question we need to ask is:

So because they're at
How

10

can we encourage those companies?

11

we need to do in order to move the needle because of

12

the large number of board seats they have.

13

Because that's what

At the Council when we have been

14

holding roundtables with directors, and we've held 20

15

in the last 24 months, at each of these roundtables we

16

talk about board diversity/best practices, and we are

17

articulating a point of view, which is having 10

18

individuals around a table who are all former CEOs of

19

the same industry isn't necessarily helpful to driving

20

corporate performance.

21

is one that is management experience, industry

22

knowledge, functional area of expertise, age and

23

geography.

24

such considerations as gender, visible minority and

25

Aboriginal status.

So our definition of diversity

Our definition of diversity also includes
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So I think we need to figure out how we

2

can encourage those companies to look beyond their own

3

industry and to look beyond C-suite prior roles to get

4

at a cadre of skilled, credentialed individuals who can

5

bring discrete functional areas of expertise to the

6

boards.

7

are examples, many of them.

8

piece out, then we're really going to move.

I think if we can figure that out -- and there

9

If we can figure that

So we're advising boards that in order

10

to do that look beyond individuals who are former CEOs,

11

look at particular skills that are lacking on your

12

board when you look at your skills matrix, and identify

13

candidates that have those particular skills along with

14

a broader set of skills that would make them effective

15

directors.

16
17
18

MS. JENSEN:
experience.

So look broader than just

Look for skills.
MS. JEFFERY:

Yes.

Yes, that's our

19

message for those companies that are in sectors where

20

fewer than one in 10 board seats are held by women.

21
22
23

MS. JENSEN:

Thank you very much.

On

that note, I think we will end the Roundtable.
CHAIR WETSTON:

Obviously, I want to

24

thank everybody for coming and your interest in

25

participation in the Roundtable.
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I have to thank Staff who are with us

2

here today who organized this.

3

amount of work to organize this Roundtable.

4

they deserve our credit for putting this together.

5

really appreciate it.

6

(Applause)

7

They did a tremendous
Obviously,
We

So thank you very much.

I want to personally thank all of you

8

for spending your time coming here today.

9

obviously clear that this is an important issue for us,

10

and the quality of the debate and representation today

11

has been very, very helpful.

12

understand the issues.

13

consider.

14

It's

It's going to help us

We have a lot of questions to

I also want to single out the Ontario

15

government's leadership.

16

a partnership.

17

initiatives, and the Ontario government recognizes

18

that, but I want to single out their interest and their

19

leadership in this matter.

20

Obviously, we look at this as

We have tools to accommodate

We're going to make recommendations.

21

This Commission will make recommendations to the

22

government this fall.

23

disclosure requirements, as discussed today, we will

24

publish these changes in our corporate governance

25

disclosure rule which we have for a 90-day public

If we decide to proceed with

88
1

comment period.

2

securities regulation know that period well.

3
4

Those of you who participate in

I think this Roundtable has been very
productive.

5

Just one quick comment about regulatory

6

intervention.

7

instrument of public good.

We need to think long term

8

as securities regulators.

Regulatory intervention must

9

accommodate and accelerate social and economic

10

objectives and outcomes, and that's obviously a

11

purposeful belief that we have with respect to

12

intervention.

13

It must be seen, I think, as an

So I think, as I said, this Roundtable

14

was very productive.

It certainly gave us some new

15

perspectives to think about.

16

you all for participating and thank everybody who came

17

today to hear this very insightful discussion.

18

thank you so much.

19

--- Whereupon proceedings adjourned at 11:02 a.m.

I really want to thank

(Applause)

20
21

I HEREBY CERTIFY THE FOREGOING
to be a true and accurate

22

transcription of my shorthand notes
to the best of my skill and ability.

23
_________________________________
24

CAROL DENMAN, CSR
Chartered Shorthand Reporter

25

So

