
 

 

 
 
 
 

South Central Connecticut Regional Water Authority 

Via Remote Access** 

 

AGENDA 

 

Regular Meeting of Thursday, July 28, 2022 at 12:30 p.m. 

 

A. Safety Moment  

B. Meet as Pension & Benefit Committee: S. Sack 

1. Approve Minutes –  April 28, 2022 meeting 

2. Quarterly Performance Investment Review: S. Kelliher, J. McLaughlin and A. Kantapin 

3. 401K Annual Update: S. Kelliher, J. McLaughlin and A. Kantapin 

4. Environmental, Social & Governance Portfolio Discussion – S. Kelliher, J. McLaughlin, 

and A. Kantapin 

C. Consent Agenda 

1. Approve Minutes – June 23, 2022 meeting 

2. Capital Budget Authorization - August 2022 

3. Capital Budget Transfer Notifications (no action required) – August 2022 

4. Monthly Financial Report – June 2022 

5. Accounts Receivable Update – June 2022 

6. Bid Exemption – Water Filtration Device and Filter Cartridges 

7. Resolution Regarding Administrative Change to Prior Authorizations 

8. Derby Tank Update 

D. Reports on RPB Committee Meetings  

E. Business Updates: L. Bingaman  

1. COVID Update: D. Verdisco 

2. Monthly Business Highlights: L. Bingaman 

F. Meet as Compensation Committee: A. DiSalvo 

1. Approve Minutes –  January 27, 2022 meeting 

2. FY 2023 Work Plan 

3. *CEO FY 2022 Strategic Priorities’ Accomplishments – Including Executive Session 

4. CEO FY 2023 Strategic Priorities – Including Executive Session 

5. CEO and Officers Performance Reviews – Including Executive Session 

6. CEO and Officers Compensation – Including Executive Session 

G. Act on matters arising from Committee meetings 

 

 *RPB Member (N. Campbell) is excused at Item F.3 

 

** Members of the public may attend the meeting via remote access. For information on 

attending the meeting and to view meeting documents, please visit 

https://tinyurl.com/bvaurs6j. . For questions, contact the board office at 

jslubowski@rwater.com or call 203-401-2515. 

https://tinyurl.com/bvaurs6j
mailto:jslubowski@rwater.com


South Central Connecticut Regional Water Authority 

Regular Meeting 

Thursday, July 28, 2022 at 12:00 p.m. 

 
Call in (audio only)  

+1 469-965-2517,,615847361#   United States, Dallas  

Phone Conference ID: 615 847 361#  

 

For questions, contact the board office at 203-401-2515 or by email at 

jslubowski@rwater.com 

tel:+14699652517,,615847361# 
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Safety is a core company value at the  Regional Water Authority .  

It is our goal to reduce workplace injuries to zero. 

IMPROVE HEALTH THROUGH HYDRATION

Your body depends on water to survive. Every cell, tissue, and 

organ in your body needs water to work properly. For 

example, your body uses water to maintain its temperature, 

remove waste, and lubricate your joints. Water is needed for 

overall good health.

While RWA tap water is best for staying hydrated, other drinks 

and foods can help, too. Fruit and vegetable juices, milk, and 

herbal teas add to the amount of water you get each day. 

Even caffeinated drinks (for example, coffee, tea, and soda) 

can contribute to your daily water intake. 

Water can also be found in fruits and vegetables (for example, 

watermelon, tomatoes, and lettuce), and in soup broths.
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   UNAPPROVED DRAFT  

   
South Central Connecticut Regional Water Authority 

Pension & Benefit Committee 

Minutes of the April 28, 2022 Meeting 

 

The regular meeting of the South Central Connecticut Regional Water Authority (“RWA”) Pension & 

Benefit Committee took place on Thursday, April 28, 2022, at 90 Sargent Drive, New Haven, Connecticut 

and via remote access. Chairman Sack presided. 

Present:  Committee – Mss. Sack and LaMarr, and Messrs. Borowy and Curseaden 

Management – Mss. Kowalski and Verdisco, and Messrs. Bingaman, Courchaine, Donovan, 

Lakshminarayanan, and Singh 

   RPB – Mr. Slocum 

  Angell Pension Group, Inc. – Messrs. Bauer, Krayter, and Liter 

   Morgan Stanley – Messrs. Kelliher, McLaughlin, Kantapin and Ms. Schlessel 

   Staff – Mrs. Slubowski 

The Chair called the meeting to order at 12:31 p.m.   

On motion made by Ms. LaMarr, seconded by Mr. Curseaden, and unanimously carried, the Committee 

approved the minutes of its January 21, 2022meeting. 

 Borowy Aye 

Curseaden Aye 

DiSalvo Absent 

LaMarr Aye 

Sack  Aye 

Messrs. Bauer and Liter, of Angell Pension Group, Inc., the RWA’s Pension actuary, presented summaries 

of the January 2022 valuation reports, assumptions, and contributions that will be used for FY 2023.   

After discussion, Mr. Bauer reported that the pension plans are in good shape and on track to reach the fully 

funded target by the end of FY 2025.   

After discussion, the Committee voted to recommend the following resolutions to the Authority for 

approval, as discussed with the Actuary:  

Mr. Borowy moved for approval to recommend the following to the Authority: 

 An increase of $1,133,903 as a combined contribution to the pension plans during fiscal year 

2022.  

Ms. LaMarr seconded the motion. The Chair called for the vote: 

 Borowy Aye 

Curseaden Aye 

DiSalvo Absent 

LaMarr Aye 

Sack Aye 

Mr. Curseaden moved for approval to recommend the following to the Authority: 

 a contribution of $2,264,867 to the South Central Connecticut Regional Water Authority’s 

Salaried Employees’ Retirement Plan, effective for the actuarial valuation of January 1, 2022; 

and 

 that the South Central Connecticut Regional Water Authority’s Salaried Employees’ 

Retirement Plan be changed from the PubG-2010 Above Median Employee and Annuitant with 
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Scale MP-2020 generational improvements (M/F) to the PubG-2010 Above Median Employee 

and Annuitant with Scale MP-2021 generational improvements (M/F), effective for the 

actuarial valuation of January 1, 2022; and 

 a contribution of $912,974 to the South Central Connecticut Regional Water Authority’s Union 

Employees’ Retirement Plan, effective for the actuarial valuation of January 1, 2022; and 

 that the South Central Connecticut Regional Water Authority’s Union Employees’ Retirement 

Plan be changed from the PubG-2010 Total Employee and Annuitant with Scale MP-2020 

generational improvements (M/F) to the PubG-2010 Total Employee and Annuitant with Scale 

MP-2021 generational improvements (M/F), effective for the actuarial valuation of January 1, 

2022; and 

Ms. LaMarr seconded the motion. The Chair called for the vote: 

 Borowy Aye 

Curseaden Aye 

DiSalvo Absent 

LaMarr Aye 

Sack Aye 

Ms. LaMarr moved for approval to recommend the following to the Authority: 

 a contribution of $1,737,894 to the South Central Connecticut Regional Water Authority’s 

Retired Employees’ Contributory Welfare Trust, effective for the actuarial valuation of 

January 1, 2022; and 

 the South Central Connecticut Regional Water Authority’s Retired Employees’ Contributory 

Welfare Trust be changed from the PubG.H.-2010 Employee, Healthy Annuitant, and 

Contingent Survivor with Scale MP-2020 generational improvements (M/F) to the PubG.H.-

2010 Employee, Healthy Annuitant, and Contingent Survivor with Scale MP-2021 

generational improvements (M/F), effective as of the actuarial valuation of January 1, 2022; 

and 

Mr. Curseaden seconded the motion. The Chair called for the vote: 

 Borowy Aye 

Curseaden Aye 

DiSalvo Absent 

LaMarr Aye 

Sack Aye 

At 1:15 p.m., Mr. Liter withdrew from the meeting.  

Mr. Kelliher and Ms. Schlessel of Morgan Stanley, RWA’s Pension Investment Advisor, held a discussion 

on Environmental, Social and Governance portfolio (ES&G) impacts, Morgan Stanley’s impact quotient, 

and other ES&G portfolio considerations, which included:  

 Portfolio Impact Summary 

 Selected Impact Objectives 

 Individual Fixed Income Securities 

 Issues of Concern 

 Next Steps 

At 1:45 p.m., Ms. Schlessel withdrew from the meeting.  
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Mr. Kelliher reported on the Authority’s Quarterly Pension Investment Performance for its salaried plan, 

union plan, and RWA’s Voluntary Employees Beneficiary Association Plan (VEBA), for the period ended 

March 31, 2022, which included: 

 Market Commentary 

 Equity Values & Returns 

 S&P 500 

 Yield Curve 

 Asset Allocations 

 Benchmarks 

 Investment Results 

Mr. Kelliher also reported that there are no changes to the cost containment for RWA’s asset management. 

Due to time constraints, a detailed discussion will take place at the committee’s next meeting in July.  

The Committee reviewed its FY 2023 Work Plan. The ES&G topic will be revisited at the July or October 

committee meeting.  

 At 2:47 p.m., on motion made by Mr. Borowy, seconded by Mr. Curseaden, and unanimously carried, the 

meeting adjourned. 

Borowy Aye 

 Curseaden Aye 

 DiSalvo Absent 

 LaMarr Aye 

 Sack Aye 

 

 

       ________________________________ 

Suzanne Sack, Chairperson  
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S&P 500 Price Index
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'96 '97 '98 '99 '00 '01 '02 '03 '04 '05 '06 '07 '08 '09 '10 '11 '12 '13 '14 '15 '16 '17 '18 '19 '20 '21

+106% -49% +101%

-57%

+401%

-34%

+114%

Dec. 31, 1996
P/E (fwd.) = 15.9x

741

Oct. 9, 2002
P/E (fwd.) = 14.1x

777

Mar. 24, 2000
P/E (fwd.) = 25.2x

1,527

Oct. 9, 2007
P/E (fwd.) = 15.1x

1,565

Mar. 9, 2009
P/E (fwd.) = 10.4x

677

Feb. 19, 2020 
P/E (fwd.) = 19.2x

3,386

Mar. 23, 2020
P/E (fwd.) = 13.3x

2,237

Jun. 30, 2022
P/E (fwd.) = 15.9x

3,785

Characteristic 3/24/2000 10/9/2007 2/19/2020 1/3/2022 6/30/2022

Index Level 1,527 1,565 3,386 4,797 3,785

P/E Ratio (fwd.) 25.2x 15.1x 19.2x 21.4x 15.9x

Dividend Yield 1.4% 1.9% 1.9% 1.3% 1.8%

10-yr. Treasury 6.2% 4.7% 1.6% 1.6% 3.0%

-21%

Jan. 3, 2022
P/E (fwd.) = 21.4x

4,797
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P/E ratio of the top 10 and remaining stocks in the S&P 500
Next 12 months

Earnings contribution of the top 10 in the S&P 500
Based on last 12 months� earnings

Weight of the top 10 stocks in the S&P 500
% of market capitalization of the S&P 500
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12%

16%

20%

24%

28%

32%

36%

'96 '98 '00 '02 '04 '06 '08 '10 '12 '14 '16 '18 '20 '22

Jun. 30, 2022: 28.1%

Jun. 30, 2022: 21.9%

Current Average % of avg.

Top 10 23.6x 20.0x 118%

Remaining stocks 13.9x 15.7x 89%

S&P 500 15.9x 16.4x 97%
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WEALTH MANAGEMENT    Morgan Stanley
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Past performance is no guarantee of future results. Estimates of future performance are based on assumptions that may not be realized. This material is not a solicitation of any offer to buy or sell any security or other 
financial instrument or to participate in any trading strategy. Please refer to important information, disclosures and qualifications at the end of this material.

WEALTH MANAGEMENT GLOBAL INVESTMENT OFFICE  |  CHARTBOOK  |   WEEKLY DIGEST

$208 $225 $230 $236 $250

0
50

100
150
200
250
300

2021 MS & Co

Target  2022

Est.

2022 Est. MS & Co

Target  2023

Est.

2023 Est.

Current Indicators: Equity Valuation

Current Indicators

Source: FactSet, Bloomberg, Morgan Stanley Wealth Management GIC 

S&P 500 Current and Historical ValuationMorgan Stanley & Co. 12M Forward S&P 500 Target
As of July 1, 2022 As of July 1, 2022

Morgan Stanley & Co. and Consensus S&P 500 Earnings Estimates
As of July 1, 2022

MS Estimates Consensus

EPS 

Landscape

MS & Co 

Target 2023 

EPS Est. Multiple Price Target

Upside / 

(Downside)

Base Case $236 16.50 3,900 2.0%

Bear Case $195 15.90 3,350  (12.4%)

Current S&P 500 Price 3,825

Bull Case $245 17.90 4,450 16.3%

Jul 1, 

2022

Tech 

Bubble

Financial 

Crisis

20-Year 

Average

Current 

Relative 

to 

Average

S&P 500 Trailing P/E 19.2 28.9 12.1 18.8 1.02

S&P 500 Forward P/E 16.8 26.6 11.2 15.3 1.10

Technology 20.4 53.6 13.1 22.3 0.91

Consumer Discretionary 23.5 22.7 33.0 19.9 1.18

Communication Services 14.8 31.5 11.3 17.1 0.87

Industrials 17.5 20.5 8.5 17.4 1.00

Real Estate 35.8 - - - -

Financials 12.4 12.5 9.6 14.5 0.85

Consumer Staples 21.2 16.0 11.7 17.4 1.22

Energy 8.0 20.3 11.6 20.6 -

Utilities 20.9 13.3 9.8 14.9 1.40

Materials 12.3 12.3 14.2 17.8 0.69

Health Care 15.8 24.2 9.3 17.8 0.89
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Account Account Beg. Asset Value Net Transfers Net Ending Asset Value Net $ Gain/Loss Gain/Loss

Number Type 30-Jun-2022 Deposits/Withdrawals Invested 20-Jul-2022 Gain/Loss (net) % (gross) %

447-xxx450 Salaried $39,469,859 $0 $14,558 $39,484,417 $40,181,890 $697,473 1.77% 1.80%

447-xxx451 Union $23,720,112 $0 $10,037 $23,730,149 $24,150,253 $420,104 1.77% 1.80%

447-xxx456 VEBA $8,321,614 $0 $0 $8,321,614 $8,468,037 $146,423 1.76% 1.79%

447-xxx626* Skybridge (Salaried) $0 $0 $0 $0 $0 $0 0.00% 0.00%

447-xxx627* Skybridge (Union) $1 $0 $0 $1 $1 $0 0.00% 0.00%

axx15a Matrix Trust (Salaried) $100,906 $153,292 $0 $254,198 $254,198 $0 - -

axx15b Matrix Trust (Union) $41,842 $21,875 $0 $63,717 $63,717 $0 - -

axx16 Matrix Trust(VEBA) $459,895 $42,279 ($24,595) $477,579 $477,579 $0 - -

Consolidated $72,114,228 $217,445 $0 $72,331,674 $73,595,675 $1,264,001 1.77% 1.80%

Actuarial Assumed Rate of Return (Current): 6.75% x (20/365) 0.37%

Actuarial Assumed Rate of Return (Prior to 5/31/2021): 7.00% x (20/365) 0.38%

Least Equity Risk: 34% R3000, 11% MSCI ACWxUS, 39% Bloomberg Agg, 4% FTSE WGBI, 9% HFRI FOF, 1% Global RE, 2% T-Bills 1.44%

Strategic: 42% R3000, 15% MSCI ACWxUS, 31% Bloomberg Agg, 3% FTSE WGBI, 5% HFRI FOF, 2% Global RE, 2% T-Bills 1.77%

Most Equity Risk: 44% R3000, 16% MSCI ACWxUS, 16% Bloomberg Agg, 2% FTSE WGBI, 15% HFRI FOF, 5% Global RE, 2% T-Bills 1.63%

Least Equity Risk: 34% S&P 500 Equal Weighted, 11% MSCI ACWxUS, 39% Bloomberg Agg, 4% FTSE WGBI, 9% HFRI FOF, 1% Global RE, 2% T-Bills 1.31%

Strategic: 42% S&P 500 Equal Weighted, 15% MSCI ACWxUS, 31% Bloomberg Agg, 3% FTSE WGBI, 5% HFRI FOF, 2% Global RE, 2% T-Bills 1.60%

Most Equity Risk: 44% S&P 500 Equal Weighted, 16% MSCI ACWxUS, 16% Bloomberg Agg, 2% FTSE WGBI, 15% HFRI FOF, 5% Global RE, 2% T-Bills 1.45%

Russell 3000 4.11%

S&P 500 3.78%

S&P 500 Equal Weight 3.71%

Russell 1000 Value 2.53%

Russell 1000 3.97%

Russell 1000 Growth 5.41%

Russell 2000 6.37%

MSCI All Country World ex. US -0.52%

MSCI EAFE 0.30%

MSCI EM -2.25%

Bloomberg Aggregate 0.61%

Bloomberg Govt/Credit Intermediate 0.18%

Bloomberg US Corp Bond 1.13%

HFRI Fund of Funds Index** -1.40%

DJ Global World Real Estate 0.39%

Morningstar Real Asset 0.56%

FTSE WGBI Index -0.34%

30 Day T-Bill 0.06%

Performance for accounts held outside of Morgan Stanley are calculated using simple math *447-xxx626 closed May 2022 *447-xxx627 closed July 2022

The information and data contained in this report are from sources considered reliable, but their accuracy and completeness is not guaranteed. This report has been prepared for illustrative

purposes only and is not intended to be used as a substitute for monthly transaction statements you receive on a regular basis from Morgan Stanley & Co. Incorporated Please compare the data 

on this document carefully with your monthly statements to verify its accuracy.  The Company strongly encourages you to consult with your own accountants or other advisors with respect to

any tax questions. **HFRI Fund of Funds Index as of 6/30/2022

Actuarial Assumed Rate of Return

Guidelines/Benchmarks - Market Cap Weighted

Guidelines/Benchmarks - Equal Weighted

June 30, 2022 - July 20, 2022

SCCT Regional Water Authority

July 2022 Month to Date Investment Results

June 30, 2022 - July 20, 2022
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 South Central Connecticut Regional Water Authority 

EXECUTIVE SUMMARY 
 

 

Plans Names:  This Investment Policy Statement covers three separate portfolios for the South Central 

Connecticut Regional Water Authority (“the Plans”) 

1. South Central Connecticut Regional Water Authority Salaried Employees’ 

Retirement Plan 

2. South Central Connecticut Regional Water Authority Retirement Plan 

3. South Central Connecticut Regional Water Authority Retired Employees’ 

Contributory Welfare Trust (VEBA) 

 

Plan Trustee:  Broadridge Matrix Trust Company 

 

Primary Investment Custodian: Morgan Stanley & Co 
 

Pension Payroll Custodian: Broadridge Matrix Trust Company 
 

Plan Administrator:  Regional Water Authority Board 

 

Plan Actuary: The Angell Pension Group, Inc. 

 

Plan Advisor:   The Kelliher Corbett Group at Morgan Stanley 

 

Primary Objectives:   1) Milestone goal of being fully funded, for the pension plans by end of Fiscal Year 2025, 

excluding ongoing plan service costs, subject to prevailing market conditions 

2) To achieve a long-term rate of return that meets the assumed actuarial rate of return 

 

Target Rate of Return: To meet the assumed actuarial rate of return 

 

Time Horizon: Aligned with actuarial liabilities of the South Central Connecticut Regional Water Authority 

Pension plans and VEBA 

 

Asset Allocation: Asset Class  Minimum  Maximum Preferred 
Equities 45% 60% 55% 

Fixed Income 20% 45% 30% 

Alternative/Hedge/Balanced 5% 20% 15% 

 

The maximum allowable allocation to illiquid securities is 10%  

When investing in alternative investments, the VEBA plan permits the use of liquid 

investments only 
 

Cash Limits: The investor wishes to maintain sufficient liquidity to fund benefit obligations 

 

Restrictions: Average bond quality rated Investment Grade or Better (excluding mutual fund/ETFs) 

Maximum Average Bond Maturity: 20 years 

Maximum Individual Bond Maturity: 30 years 

Maximum Portion of Portfolio in a Single Diversified Fund: 20% 

Maximum Portion of Portfolio in a Single Security/Individual Company: 3% (excluding U.S. 

Government Securities) 

 

 

Meeting Frequency:   Quarterly  
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INVESTMENT POLICY DISCUSSION 
  

 

What Is an Investment Policy Statement? 
 

An Investment Policy Statement (IPS) describes the investment philosophies and investment 

management procedures to be utilized for the funds as further described below, as well as the long-term 

goals for the Plans: 

 

1. South Central Connecticut Regional Water Authority Salaried Employees’ Retirement Plan 

2. South Central Connecticut Regional Water Authority Retirement Plan 

3. South Central Connecticut Regional Water Authority Retired Employees’ Contributory Welfare 

Trust (VEBA) 

 

The Need for an Investment Policy Statement 
 

The principle reason for developing an investment policy statement and for putting it in writing is to 

memorialize the strategy, goals, and objectives of the funds. Without an investment policy statement, in 

times of market turmoil, investors are often inclined to make impromptu investment decisions that are 

inconsistent with prudent investment management principles. This investment policy statement is 

intended to provide a well thought out framework from which sound investment decisions can be made. 

 

 

Steps to Take to Establish an Investment Policy Statement 
 

1. Assess your financial situation—identify your goals and needs. 

2. Determine your tolerance for risk and your time horizon. 

3. Set long-term investment objectives. 

4. Identify any restrictions on the portfolio and its assets. 

5. Determine the asset classes and appropriate mix (the “Asset Allocation”) to maximize the likelihood 

of achieving the investment objectives at the lowest level of risk. 

6. Determine the investment methodology to be used with regards to investment (manager) selection, 

rebalancing, buy-sell disciplines, portfolio reviews and reporting, etc. 

7. Implement the decisions. 

 

Definitions 

 
1. “Regional Water Authority Board” shall refer to the decision making body established to 

administer the portfolio. 
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2. “Pension and Benefit Committee” shall refer to the assigned board members responsible for 

making recommendations to the Regional Water Authority Board. 

 

3. “Pension Review Committee” shall refer to a group of senior management, designated by the 

Authority, whose role is limited and excludes non-routine and discretionary matters. 

 

4. “Investment Manager” shall mean any individual, or group of individuals, employed to manage 

the investments of all or part of the portfolio’s assets. 

 

5. “Advisor” shall mean any individual, or organization employed to provide advisory services, 

including advice on investment objectives and/or asset allocation, manager search and 

performance monitoring. 

 

6. “Fiduciary” shall mean any individual or group of individuals that exercise discretionary 

authority or control over the fund management or any authority or control over management, 

disposition or administration of portfolio assets. 

 

 

This Investment Policy Statement: 

 
� Establishes the Regional Water Authority Board’s expectations, objectives and guidelines in the 

investment of the portfolio's assets. 

 

� Creates the framework for a well-diversified asset mix that can be expected to generate acceptable 

long-term returns at a level of risk suitable to the Regional Water Authority Board, including: 

 

• describing an appropriate risk posture for the investment of the portfolios 

• specifying the target asset allocation policy 

• establishing investment guidelines regarding the selection of investment managers, permissible 

securities and diversification of assets 

• specifying the criteria for evaluating the performance of the portfolio's assets 

 

� Defines the responsibilities of the Pension and Benefit Committee, Regional Water Authority Board, 

Advisor and Investment Manager(s). 

 

� Encourages effective communication between the Advisor, Investment Manager(s) and the Pension 

and Benefit Committee. 

 

This investment policy statement is intended to be a summary of an investment philosophy and the 

procedures that provide guidance for the Regional Water Authority Board. The investment policies 

described in this investment policy statement should be dynamic. These policies should reflect the 

Regional Water Authority Board’s current status and philosophy regarding the investment of the 

portfolio. These policies will be reviewed and revised periodically to ensure they adequately reflect any 

changes related to the portfolio, to the Regional Water Authority Board or the capital markets. 
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It is understood that there can be no guarantee about the attainment of the goals or investment objectives 

outlined herein. 

 

INTRODUCTION 
 

One of the important purposes of this Investment Policy Statement (IPS) is to establish a clear 

understanding as to the investment goals, objectives and management policies applicable to the Plans. 

 

OVERVIEW COMMENTARY 
 

Investor Information: 
 

Plan Names: South Central Connecticut Regional Water Authority Salaried Employees’ Retirement 

Plan, South Central Connecticut Regional Water Authority Retirement Plan, and South Central 

Connecticut Regional Water Authority Retired Employees’ Contributory Welfare Trust (VEBA).  

 

90 Sargent Dr. 

New Haven, CT 06511 

 

Authorized Decision Makers 

 

The authorized decision maker(s) for the assets under this investment policy statement and their capacity 

is:  Regional Water Authority Board, of which a majority must approve any decisions. 

 

 

Others who should receive a copy of this Investment Policy Statement: 
 

President of Organization 

Regional Water Authority Board 

Pension and Benefit Committee 

Members of the Pension Review Committee 

Plan Advisor 

Plan Actuary 

Plan Auditor 

 

Sponsor Entity: 
 

South Central Connecticut Regional Water Authority 

90 Sargent Drive 

New Haven, CT  06511 

 

Plan Trustee: 
 

Broadridge Matrix Trust Company 

717 17th Street, Suite 1300 

Denver, CO 80202 

Primary Investment Custodian: 
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Morgan Stanley & Co. 

 

Pension Payroll Custodian: 
 

Broadridge Matrix Trust Company 

 

Plan Administrator: 
 

Regional Water Authority Board 

 

Plan Actuary: 
 

The Angell Pension Group, Inc. 

88 Boyd Avenue 

East Providence, RI 02914 

401-438-9250 

 

Plan Advisor: 
 

The Kelliher Corbett Group at Morgan Stanley 

141 Longwater Drive, Suite 102 

Norwell, MA 02061 

877-535-4437 

 

 

OVERVIEW 
 

INVESTOR CIRCUMSTANCES 
 

The South Central Connecticut Regional Water Authority established the Plans for the benefit of its 

employees. The Plans are intended to provide eligible employees with a vehicle to receive benefits for 

their retirement. The Plans are qualified employee benefit plans intended to comply with all applicable 

federal laws and regulations, including the Internal Revenue Code of 1986, as amended. 

 

 

INVESTMENT OBJECTIVES 
 

The investment objectives addressed in this investment policy statement represent the portfolio’s overall 

investment objectives. 

 

The Regional Water Authority Board’s objectives for the investment portfolios are: 

 

1) Milestone goal is to be fully funded, for the pension plans, by the end of Fiscal Year 2025, excluding 

ongoing plan service costs, subject to prevailing market conditions. 

2) To achieve a long-term rate of return that meets the assumed actuarial rate of return. 
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TIME HORIZON 
 

It is the intent that the investment horizon for this portfolio is aligned with the actuarial liabilities of the 

Plans. 

 

ANTICIPATED WITHDRAWALS 
 

Withdrawals will begin immediately. 

 

For the withdrawals beginning immediately, the frequency with which they will occur will be as needed 

to fund benefit obligations. 

 

Capital values fluctuate, especially so over shorter periods of time. The investor recognizes that the 

possibility of capital loss does exist. However, historical data suggests that the risk of principal loss can 

be minimized if the long-term investment mix employed under this investment policy statement is 

maintained over a holding period of at least five years. 

 

TAX POLICY 
 

Tax minimization is not a concern for this investment portfolio. 

 

RISK TOLERANCE 
 

Investment theory and historical capital market return data suggest that, over long periods of time, there 

is a relationship between the level of investment risk assumed and the level of return that can be 

expected. In general, in order to attain higher returns one must accept higher risk (e.g. volatility of 

return). 

 

Given this relationship between risk and return, a fundamental step in determining the investment policy 

statement for the portfolio is the determination of the amount of risk the Regional Water Authority 

Board can tolerate. 

 

A comfort level with investment risk influences how aggressively or conservatively a portfolio can be 

invested. Like a scale, risk needs to be balanced with the need for returns to achieve the investment 

goals. The Regional Water Authority Board desires long-term investment performance sufficient to meet 

the objectives. The Regional Water Authority Board understands that to achieve such performance the 

portfolio may experience periods of decline. The Regional Water Authority Board further understands 

that in a severe market, the potential recovery period could be extensive. 

 

Although the Regional Water Authority Board prefers to limit the portfolio’s volatility, they understand 

there will be fluctuations in the portfolios.  The total portfolios should be less volatile than the global 

equity markets. 

 

ASSET ALLOCATION 
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Academic research offers considerable evidence that the asset allocation decision far outweighs security 

selection and market timing in its impact on portfolio variability and performance. After reviewing the 

long-term performance and risk characteristics of various asset classes and balancing the risk and 

rewards of market behavior, the following asset classes were selected to achieve the objectives of the 

Plans’ portfolios. 

 

Asset Class  Minimum  Maximum  Preferred 
Equities 45% 60% 55% 

Fixed Income 20% 45% 30% 

Alternative/Asset Allocation 5% 20% 15% 

 

The maximum allowable allocation of the aggregate portfolio to illiquid securities is 10% 

When investing in alternative investments, the VEBA plan permits the use of liquid investments only 

 

Portfolio Returns and Volatility 
 

The Regional Water Authority Board' willingness to accept risk and their expectation for investment 

growth have a direct bearing on the rate of return objective for this portfolio.  

 

It should be recognized that the portfolio will invest in a variety of securities and that the actual 

weighting of these securities can and will vary. It is also important to note that future returns of the 

securities with the portfolio and the portfolio itself can be expected to vary from the historical returns. 

 

The portfolio's historical rate of return is not a guarantee of future investment returns, nor an indication 

of expectation regarding future results. Future returns could differ significantly and capital loss is 

possible. This investment policy statement shall not be construed as offering a guarantee. 

 

Updated Allocations 
 

Over time, it may be desirable to amend the basic allocation. Changes to asset allocation targets and 

ranges must be approved by resolution(s) of the Regional Water Authority Board. When such changes 

are made, updates will be considered part of this investment policy statement. 

 

Rebalancing Procedures 
 

From time to time, market conditions may cause the portfolio’s investment in various asset classes to 

vary from the approved allocation. To remain consistent with the asset allocation guidelines established 

by this investment policy statement, the Advisor shall periodically review the portfolio and each asset 

class in which the portfolio is invested. 

 

This portfolio will be rebalanced periodically as follows: when the portfolio exceeds the minimum or 

maximum constraints (reviewed quarterly), or as determined by the Advisor. 

 

Adjustment in the Target Allocation 
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Modifications to the approved allocation may be needed from time to time for a variety of reasons. 

When such a change to the approved allocation needs to occur, it shall only be made via an Authority 

resolution. 

 

FREQUENCY OF INVESTMENT POLICY STATEMENT REVIEW 
 

The Regional Water Authority Board recognizes that all investments go through cycles and therefore 

there will be periods of time in which the investment objectives are not met or when specific managers 

fail to meet their expected performance expectations. The Regional Water Authority Board accepts the 

principle that, in the absence of specific circumstances requiring immediate action, patience and a 

longer-term perspective will be employed when evaluating investment performance. 

 

The Advisor and Pension and Benefit Committee will meet at least bi-annually to review and update this 

investment policy statement. 

 

LIQUIDITY 
 

Investor's liquidity requirements are: an amount sufficient to fund benefit obligations 

 

The length for which these needs apply is described as: aligned with the actuarial liabilities of the Plans. 

 

 

DIVERSIFICATION AND INVESTMENT CONSTRAINTS 
 

Investment of the Plans shall be limited to securities in the following categories: 
 

Investment Types 
Individual Stocks or Bonds 

Open-ended Mutual Funds 

Closed-end Mutual Funds 

Exchange Traded Funds 

Managed Separate Accounts 

Investment Partnerships (liquid only permitted in VEBA) 

Hedge Funds/Hedge Fund of Funds (liquid only permitted in VEBA) 

Private Equity/Private Equity Funds/Private Equity Fund of Funds 

 

Portfolio Limitations and Restrictions 

 
The portfolio’s average bond rating must be investment grade or better (excluding mutual fund/ETFs) 

 

Maximum average bond maturity: 20 year(s). 

Maximum individual bond maturity: 30 year(s). 

Maximum portion of portfolio in a single diversified fund: 20%. 

Maximum portion of portfolio in a single security/individual company: 3% (excluding U.S. government 

securities) 

 

Confidential Information - For Board Use Only - Do not Redistribute    Page 44 of 220



Investment Policy Statement 

 

 11

SELECTION/RETENTION CRITERIA FOR INVESTMENTS 
 

Investment Management Selection 
 

Investment managers (including mutual funds, separate account managers and limited partnership 

sponsors) shall be chosen using the following criteria: 

 

� Past performance, considered relative to other investments having the same investment objective. 

Consideration shall be given to both performance rankings over various time frames and 

consistency of performance 

� The historical volatility and downside risk of each proposed investment 

� The likelihood of future investment success, relative to other opportunities 

� Length of time the fund/manager has been in existence and length of time it has been under the 

direction of the current manager(s) and whether or not there have been material changes in the 

manager’s organization and personnel 

� Costs relative to other funds with like objectives and investment styles 

� The manager’s adherence to investment style and size objectives 

� Size of the proposed fund 

� How well each proposed investment complements other assets in the portfolio 

� The current economic environment 

 

INVESTMENT MONITORING AND CONTROL PROCEDURES 
 

Benchmarks 
 

The following benchmarks will be used to evaluate performance: 

 

Asset Class     Index 
Broad US Equities Russell 3000 

US Large Cap Equities S&P 500 

US Mid-Cap Equities Russell Mid-Cap 

US Small Cap Equities Russell 2000 

Broad International Equities MSCI ACWI ex. USA 

Developed International Equities MSCI EAFE 

Emerging Market Equities MSCI Emerging Markets 

Domestic Fixed Income BBgBarc US Aggregate Bond/BBgBarc US Gov’t/Credit Interm. 

Global Fixed Income FTSE World Global Bond Index 

Hedge Funds HFRI Hedge Fund of Funds Index 

Global Real Estate DJ Global World Real Estate 

Real Assets Morningstar US Real Assets 

Commodities S&P GSCI 

Cash BC Treasury Bill 1-3 Month 
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Reports 

 

� The investment custodian shall provide South Central Connecticut Regional Water Authority 

management with monthly statements for each account held by the Plans and subject to this 

investment policy statement. Such reports shall show values for each asset and all transactions 

affecting assets within the portfolio, including additions and withdrawals. 

� The Advisor shall provide Pension and Benefit Committee the following management reports on a 

periodic basis: 

• Portfolio performance results over varying time periods 

• Performance results of comparative benchmarks, including the current actuarial assumed rate 

of return, over varying time periods 

• Review of current asset allocation versus policy guidelines 

• Recommendations to add cost effective alternatives 

• Recommendations to reduce risk while maintaining return 

• Recommendations for changes of the above 

 

Meetings and Communication between Pension and Benefit Committee and Advisor 
 

As a matter of course, the Advisor shall keep The Pension and Benefit Committee apprised of any 

material changes in the Advisor's outlook, recommended investment policy, and tactics for performing 

duties and achieving policy objectives. 

 

In addition, Advisor shall meet with Pension and Benefit Committee approximately quarterly to review 

and explain the portfolio's investment results and any related issues. Advisor shall also be available on a 

reasonable basis for telephone and email communication as needed. 

 

DUTIES AND RESPONSIBILITIES 
 

The Advisor 
 

The Advisor is a Registered Advisor under Morgan Stanley Smith Barney LLC and shall act as the 

advisor to the Regional Water Authority Board until the Regional Water Authority Board decides 

otherwise. 

 

Morgan Stanley Smith Barney LLC places paramount importance on the delivery of objective, unbiased 

investment advice. This commitment is reinforced in all business practices, and Morgan Stanley Smith 

Barney LLC culture and values demand unabashed client advocacy. 

 

While it is inevitable that conflicts may exist within a firm of Morgan Stanley Smith Barney LLC’s size 

and breadth, there are policies and procedures in place to protect against the eventuality that such 
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conflicts will impact the independence of the advisory process. Morgan Stanley Smith Barney LLC fully 

discloses all material conflicts of interest in a Form ADV Brochure. 

 

Advisor shall be responsible for: 

� Assisting in the development and periodic review of the investment policy statement. 

� Designing and implementing an appropriate asset allocation plan consistent with the investment 

objectives, time horizon, risk profile, guidelines and constraints outlined in this statement. 

� Advising the Pension and Benefit Committee about the selection of and the allocation of asset 

categories. 

� Identifying specific assets and investment managers within each asset category. 

� Providing “due diligence”, or research, on the Investment Manager(s). 

� Monitoring the performance of all selected assets the advisor consults to for the Plans. 

� Recommending changes to this investment policy statement. 

� Periodically reviewing the suitability of the investments for the Pension and Benefit Committee. 

� Being available to meet with the Pension and Benefit Committee at least quarterly. 

� Being available at such other times within reason at the Pension and Benefit Committee' request. 

� Preparing and presenting appropriate reports. 

 

Discretion and Title 

� Advisor will have discretionary control to invest the Plans’ funds within the parameters of this 

investment policy statement. 

� Advisor shall have no authority to withdraw funds from the Plans, except to cover payment of 

previously agreed to fees or at investor's and/or Trustee’s specific direction. 

� Advisor may not change the Plans’ investment policy statement, including the targeted asset 

allocation, without Regional Water Authority Board's prior approval. 

 

The Regional Water Authority Board  
 

Regional Water Authority Board shall be responsible for: 

� The oversight of the portfolios. 

� Defining and authorizing the investment objectives and policies of the portfolios. 

� Authorizing any changes as they pertain to this investment policy statement. Such changes must 

be approved by resolution(s) of the Regional Water Authority Board.   

� Directing Advisor to make changes in investment policy and to oversee and to approve or 

disapprove Advisor's recommendations with regards to policy, guidelines, and objectives on a 

timely basis. 
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� Providing Advisor with all relevant information on the Plans’ financial conditions and risk 

tolerances and shall notify Advisor promptly of any changes to this information. 

� Being responsible for executing the investment policy statement. 

� Compliance with South Central Connecticut Regional Water Authority’s Code of Ethics 

 

The Pension Review Committee  
 

Pension Review Committee is authorized and empowered to act as management’s Committee, with 

instructions to defer final action on non-routine or discretionary matters until they have consulted with 

the Pension and Benefits Committee. 

 

The Pension and Benefit Committee  
 

Pension and Benefit Committee shall have the following duties and responsibilities: 

 

� Review the funding policy and investment policy and objectives for the Plans based upon the 

recommendations of the Advisor. 

� Monitor asset management and investment performance of the Plans through oversight of the 

Advisor. 

� Monitor actuarial assumptions used to estimate the projected liabilities of the Plans. 

� Make recommendations to the Regional Water Authority Board for changes and amendments to 

the Plans. 

� Monitor the general administration and maintenance of the Plans through collaborative oversight 

with management. 

� Perform any other duties or responsibilities delegated to the Committee by the Regional Water 

Authority Board 

 

The Plan Administrator shall be responsible for: 
 

1.  Keeping the Plans’ documents in compliance with current laws 

2.  Providing reports to all participants 

3.  Preparing all required tax and regulatory returns and documents 

 

The Investment Manager(s) 
 

Each Investment Manager will have full discretion to make all investment decisions for assets placed 

under its jurisdiction, while observing and operating within all policies, guidelines, constraints, and 

philosophies as outlined in this statement. Specific responsibilities of the Investment Manager(s) 

include: 
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� Discretionary investment management including decisions to buy, sell, or hold individual 

securities, and to alter asset allocation within the guidelines established in this statement. 

� Reporting, on a timely basis, periodic investment performance results. 

� Communicating any major changes to economic outlook, investment strategy, or any other 

factors, which affect implementation of investment process, or the investment objective progress 

of the Fund’s investment management. 

� Informing the Advisor regarding any qualitative change to investment management organization: 

Examples include changes in portfolio management personnel, ownership structure, investment 

policy statement, etc. 

� Voting proxies on behalf of the Plans, and being in compliance with U.S. Securities and 

Exchange Commission requirements. 

 

 

Proxy Voting 
 

A member of the Pension Review Committee is empowered to exercise proxy-voting rights. 

 

 

ADOPTION 

 
Adopted by the below signed: 

 

Date: _____________________________________________ 

 

David J. Borowy, Chairperson: 

__________________________________________________ 
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+3)%0/+:-&+9%2=%/'9%+98)%2=%̂_̀<%&'41:5&',%*+/'5/-5%̂_̀<%â b*%/'5%c2++)-9%_2'5*@%d$$HGUVFWXHY%$HWZCDGDH$%,)')-/119%5)4-)/*)%&'%(/1:)%/*%/%-)*:1+%2=%&'+)-)*+%-/+)%&'4-)/*)*<%Q:+%0/9%Q)')?+%1)**%+3/'%
2+3)-%?M)5K&'420)%*)4:-&+&)*%=-20%5)41&'&',%&'+)-)*+%-/+)*<%8-&'4&8/119%Q)4/:*)%2=%8-)8/90)'+*@
eDHIY$%/-)%*:Qf)4+%+2%43/',)%6&+3%)42'20&4%42'5&+&2'*@%g&)15%&*%2'19%2')%=/4+2-%+3/+%*32:15%Q)%42'*&5)-)5%63)'%0/.&',%/'%&'()*+0)'+%5)4&*&2'@%hCHYDG%CFGDiT$%/-)%*:Qf)4+%+2%43/',)@%jZCFGDSi<%+3)%
02*+%42002'19%:*)5%0)/*:-)%2=%Q2'5%-&*.<%>:/'+&?)*%+3)%)])4+%2=%43/',)*%&'%&'+)-)*+%-/+)*%2'%+3)%8-&4)%2=%/%Q2'5%2-%Q2'5%82-+=21&2@%k3)%12',)-%+3)%5:-/+&2'<%+3)%02-)%*)'*&+&()%+3)%Q2'5%2-%82-+=21&2%
62:15%Q)%+2%43/',)*%&'%&'+)-)*+%-/+)*@%k3)%0/f2-&+9%2=%lmn%/'5%loppp%8/-%BCHqHCCHY%$HWZCDGDH$%/-)%r4/11/Q1)s%0)/'&',%+3/+%+3)%&**:)-%0/9%-)+&-)%+3)%*)4:-&+&)*%/+%*8)4&?4%8-&4)*%/'5%5/+)*%8-&2-%+2%
0/+:-&+9@%t'+)-)*+u5&(&5)'5%8/90)'+*%2'%4)-+/&'%8-)=)--)5%&**:)*%0/9%Q)%5)=)--)5%Q9%+3)%&**:)-%=2-%8)-&25*%2=%:8%+2%n%+2%op%9)/-*<%5)8)'5&',%2'%+3)%8/-+&4:1/-%&**:)@%k3)%&'()*+2-%62:15%*+&11%3/()%&'420)%
+/M%1&/Q&1&+9%)()'%+32:,3%8/90)'+*%62:15%'2+%3/()%Q))'%-)4)&()5@%P-&4)%>:2+)5%&*%8)-%lmn%2-%lo<ppp%*3/-)<%:'1)**%2+3)-6&*)%*8)4&?)5@%a:--)'+%9&)15%&*%4/14:1/+)5%Q9%0:1+&819&',%+3)%42:82'%Q9%8/-%(/1:)%
5&(&5)5%Q9%+3)%0/-.)+%8-&4)@%k3)%&'&+&/1%&'+)-)*+%-/+)%2'%/%vSFGDiTUCFGH%$HWZCDG[%0/9%Q)%126)-%+3/'%+3/+%2=%/%?M)5K-/+)%*)4:-&+9%2=%+3)%*/0)%0/+:-&+9%Q)4/:*)%&'()*+2-*%)M8)4+%+2%-)4)&()%/55&+&2'/1%
&'420)%5:)%+2%=:+:-)%&'4-)/*)*%&'%+3)%;2/+&',%*)4:-&+9w*%:'5)-19&',%-)=)-)'4)%-/+)@%k3)%-)=)-)'4)%-/+)%42:15%Q)%/'%&'5)M%2-%/'%&'+)-)*+%-/+)@%x26)()-<%+3)-)%4/'%Q)%'2%/**:-/'4)%+3/+%+3)%-)=)-)'4)%-/+)%
6&11%&'4-)/*)@%̀20)%;2/+&',K-/+)%*)4:-&+&)*%0/9%Q)%*:Qf)4+%+2%4/11%-&*.@%k3)%0/-.)+%(/1:)%2=%WSiEHCGDVIH%VSiY$%/'5%+3)%:'5)-19&',%42002'%*+24.N*O%6&11%;:4+:/+)%/'5%/=+)-%8:-43/*)%0/9%Q)%62-+3%02-)%
2-%1)**%+3/'%2-&,&'/1%42*+@%t=%*215%8-&2-%+2%0/+:-&+9<%&'()*+2-*%0/9%-)4)&()%02-)%2-%1)**%+3/'%+3)&-%2-&,&'/1%8:-43/*)%8-&4)%2-%0/+:-&+9%(/1:)<%5)8)'5&',%2'%0/-.)+%42'5&+&2'*@%a/11/Q1)%Q2'5*%0/9%Q)%
-)5))0)5%Q9%+3)%&**:)-%8-&2-%+2%0/+:-&+9@%y55&+&2'/1%4/11%=)/+:-)*%0/9%)M&*+%+3/+%42:15%/])4+%9&)15@%̀20)%lmn%2-%loppp%BFC%BCHqHCCHY%$HWZCDGDH$%/-)%z{t%Nz:/1&?)5%{&(&5)'5%t'420)O%)1&,&Q1)@%t'=2-0/+&2'%
2'%z{t%)1&,&Q&1&+9%&*%2Q+/&')5%=-20%+3&-5%8/-+9%*2:-4)*@%k3)%5&(&5)'5%&'420)%2'%z{t%)1&,&Q1)%8-)=)--)5*%>:/1&?)*%=2-%/%-)5:4)5%+/M%-/+)@%̂/'9%+-/5&+&2'/1%|5&(&5)'5%8/9&',w%8)-8)+:/1%8-)=)--)5%*)4:-&+&)*%
N+-/5&+&2'/1%8-)=)--)5*%6&+3%'2%0/+:-&+9%5/+)O%/-)%z{t%)1&,&Q1)@%t'%2-5)-%+2%>:/1&=9%=2-%+3)%8-)=)-)'+&/1%+/M%+-)/+0)'+%/11%>:/1&=9&',%8-)=)--)5%*)4:-&+&)*%0:*+%Q)%3)15%Q9%&'()*+2-*%=2-%/%0&'&0:0%8)-&25%}%~o%
5/9*%5:-&',%/%o�p%5/9%6&'526%8)-&25<%Q),&''&',%~p%5/9*%Q)=2-)%+3)%)MK5&(&5)'5%5/+)@
a208/'&)*%8/9&',%YDEDYHiY$%4/'%-)5:4)%2-%4:+%8/92:+*%/+%/'9%+&0)@

�SiYDEHC$D�WFGDSi�%�2-%/%82-+=21&2%+3/+%3215*%/%42'4)'+-/+)5%2-%1&0&+)5%':0Q)-%2=%*)4:-&+&)*<%/%5)41&')%&'%+3)%(/1:)%2=%+3)*)%&'()*+0)'+*%62:15%4/:*)%+3)%82-+=21&2w*%2()-/11%(/1:)%+2%5)41&')%+2%/%,-)/+)-%
5),-))%+3/'%/%1)**%42'4)'+-/+)5%82-+=21&2@%k3)%DiYDWH$%$HIHWGHY%V[%�SCTFi%�GFiIH[%�HFIG�%�FiFTHRHiG%+2%0)/*:-)%8)-=2-0/'4)%/-)%-)8-)*)'+/+&()%2=%Q-2/5%/**)+%41/**)*@%̂2-,/'%̀+/'1)9%�)/1+3%
/̂'/,)0)'+%-)+/&'*%+3)%-&,3+%+2%43/',)%-)8-)*)'+/+&()%&'5&4)*%/+%/'9%+&0)@%_)4/:*)%2=%+3)&-%'/--26%=24:*<%$HWGSC%DiEH$GRHiG$%+)'5%+2%Q)%02-)%(21/+&1)%+3/'%&'()*+0)'+*%+3/+%5&()-*&=9%/4-2**%0/'9%
*)4+2-*%/'5%4208/'&)*@

�CS�G�%DiEH$GDiT%52)*%'2+%,:/-/'+))%/%8-2?+%2-%)1&0&'/+)%-&*.@%k3)%*+24.*%2=%+3)*)%4208/'&)*%4/'%3/()%-)1/+&()19%3&,3%(/1:/+&2'*@%_)4/:*)%2=%+3)*)%3&,3%(/1:/+&2'*<%/'%&'()*+0)'+%&'%/%,-26+3%*+24.%
4/'%Q)%02-)%-&*.9%+3/'%/'%&'()*+0)'+%&'%/%4208/'9%6&+3%02-)%025)*+%,-26+3%)M8)4+/+&2'*@%�FIZH%DiEH$GDiT%52)*%'2+%,:/-/'+))%/%8-2?+%2-%)1&0&'/+)%-&*.@%�2+%/11%4208/'&)*%632*)%*+24.*%/-)%
42'*&5)-)5%+2%Q)%(/1:)%*+24.*%/-)%/Q1)%+2%+:-'%+3)&-%Q:*&')**%/-2:'5%2-%*:44)**=:119%)08129%42--)4+&()%*+-/+),&)*%63&43%62:15%-)*:1+%&'%*+24.%8-&4)*%+3/+%52%'2+%-&*)%/*%&'&+&/119%)M8)4+)5@
y'9%+98)%2=%WSiGDiZSZ$%SC%BHCDSYDW%DiEH$GRHiG%BIFi%52)*%'2+%/**:-)%/%8-2?+%/'5%52)*%'2+%8-2+)4+%/,/&'*+%12**%&'%5)41&'&',%0/-.)+*@%̀&'4)%*:43%/%81/'%&'(21()*%42'+&':2:*%&'()*+0)'+%&'%*)4:-&+&)*%
-),/-51)**%2=%;:4+:/+&',%8-&4)%1)()1*%2=%*:43%*)4:-&+&)*<%+3)%&'()*+2-%*32:15%42'*&5)-%3&*%?'/'4&/1%/Q&1&+9%+2%42'+&':)%3&*%8:-43/*)*%+3-2:,3%8)-&25*%2=%126%8-&4)%1)()1*@
k3&*%0/+)-&/1%&*%5&**)0&'/+)5%&'%+3)%�'&+)5%̀+/+)*%2=%y0)-&4/%Q9%̂2-,/'%̀+/'1)9%̀0&+3%_/-')9%cca@%̂2-,/'%̀+/'1)9%�)/1+3%̂/'/,)0)'+%&*%'2+%/4+&',%/*%/%0:'&4&8/1%/5(&*2-%+2%/'9%0:'&4&8/1%)'+&+9%2-%
2Q1&,/+)5%8)-*2'%6&+3&'%+3)%0)/'&',%2=%̀)4+&2'%on_%2=%+3)%̀)4:-&+&)*%�M43/',)%y4+%N+3)%r̂:'&4&8/1%y5(&*2-%A:1)sO%/'5%+3)%28&'&2'*%2-%(&)6*%42'+/&')5%3)-)&'%/-)%'2+%&'+)'5)5%+2%Q)<%/'5%52%'2+%
42'*+&+:+)<%/5(&4)%6&+3&'%+3)%0)/'&',%2=%+3)%̂:'&4&8/1%y5(&*2-%A:1)@%k3&*%0/+)-&/1<%2-%/'9%82-+&2'%+3)-)2=<%0/9%'2+%Q)%-)8-&'+)5<%*215%2-%-)5&*+-&Q:+)5%6&+32:+%+3)%6-&++)'%42'*)'+%2=%̂2-,/'%̀+/'1)9%
0̀&+3%_/-')9%cca@
�%mpmm%̂2-,/'%̀+/'1)9%̀0&+3%_/-')9%cca@%̂)0Q)-%̀tPa@

�����������
����%��%� %��Confidential Information - For Board Use Only - Do not Redistribute    Page 65 of 220



 !"#$%!&'()#*

+,-%./0012345%678%90:;<%=>?>%@43ABC4D%.E//%F:G3H%IJKLMN-O%PLL%QMRLIKLS%IOOM-N%T-UVWKVMQVJ%XY%+U-POMUS%ZILLO%[,P[%
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RS%P[%L-PO[%[�V%UP[IĴO%P̂-JKI-Ob%,P\-%P[%L-PO[%VJ-%S-PU%[V%_IJPL%]P[MUI[S%PJN%,P\-%P[%L-PO[%cdef%]ILLIVJ%QPU%P]VMJ[%
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���%������%��%��������%����%���%������%���%���������%���% �������%���%¡�����%�����%¢�£ %��¡��������%��%�������%��%
JVJWqr¤%KVMJ[UI-O%PU-%IJKLMN-Ng

+,-%./0012345%=?%904;5A53%.Aw¥3G%?3wC4E;E3B%F:G3H%IO%PJ%MJ]PJP̂-N%IJN-i%[,P[%]-POMU-O%[,-%Q-U_VU]PJK-%V_%
IJ\-O[]-J[%̂UPN-%_Ii-NWUP[-%]VU[̂P̂-%RPKm-N%QPOOW[,UVM̂,%O-KMUI[I-O%V_%¤¦r§b%̈¦r§%PJN%̈n©rug

+,-%./0012345%=?%@Fª?%F:G3H%KVJOIO[O%V_%hJ_LP[IVJWpUV[-K[IVJ%O-KMUI[I-O%IOOM-N%RS%[,-%XgYg%+U-POMUSg

+,-%«>ª>%9045A:%¬1345E:5%9A4¥3;%.0:G%j/02A/%F:G3H~¬9.F�IJKLMN-O%XgYg%NVLLPU%N-JV]IJP[-N%ZUPNS%RVJNOb%
qMUVRVJNOb%[UPN-N%LVPJO%PJN%LVKPL%]PUm-[%N-R[%IJO[UM]-J[O%IOOM-N%RS%OV\-U-ÎJ%PJN%�MPOIWOV\-U-ÎJ%-J[I[I-Og
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]-POMU--�MI[S]PUm-[Q-U_VU]PJK-IJ[,-̂LVRPL-]-ÛIĴ]PUm-[Og
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N-\-LVQ-N]PUm-[-�MI[SQ-U_VU]PJK-IJqMUVQ-g

+,-9?�FªAwEEwF:G3HIOP_U--_LVP[WPN¶MO[-N]PUm-[KPQI[PLITP[IVJIJN-i[,P[ION-OÎJ-N[V]-POMU--�MI[S
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�03/%0ê3̂0%;GP-<B@-GB<%@=I%S-%<RS�->B%B?%=%,;H,-F%L-HF--%?C%@=FU-B%F;<U%S->=R<-%?C%>?G>-GBF=B;?G%;G%=%<A->;C;>%;GLR<BFIT%<->B?F%
?F%H-?HF=A,;>=V%<->B?FW%�-=V%-<B=B-%;GP-<B@-GB<%@=I%S-%<RS�->B%B?%F;<U<%;G>VRL;GHT%SRB%G?B%V;@;B-L%B?T%L->V;G-<%;G%B,-%P=VR-%?C%F-=V%
-<B=B-T%F;<U<%F-V=B-L%B?%H-G-F=V%=GL%->?G?@;>%>?GL;B;?G<T%>,=GH-<%;G%B,-%P=VR-%?C%B,-%RGL-FVI;GH%AF?A-FBI%?QG-L%SI%B,-%BFR<B%=GL
L-C=RVB<%SI%S?FF?Q-FW
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South Central CT
RWA 401(k) Plan

141 Longwater Drive, Suite 102
Norwell, MA. 02061
877.535.4437

Client Logo

Stephen Kelliher
Managing Director
Senior Portfolio Management Director
Senior Institutional Consultant
Corporate Retirement Director

781.681.4933
Stephen.Kelliher@ms.com

Joseph McLaughlin
Senior Vice President
Senior Institutional Consultant
Corporate Retirement Director

781.681.4904
Joseph.McLaughlin@ms.com
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Discussion Outline & Agenda
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Committee Mission for your 401(k) III.
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Investment Menu Structure & Assets

Client Logo
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For Plan Sponsor/Institutional Use Only

Stable Value Bond
Intermediate Core-Plus Bond:

PIMCO Total Return

Multisector Bond:

JHancock Strategic Income Opps

Risk Based

Total Risk Based: $4,203,599.97

JPMorgan SmartRetirement Target Date

Investment Menu Structure & Assets
Fixed Income

Putnam Stable Value

MFS Risk Based Allocation

Conservative, Moderate, Growth

Total Fixed Income: $9,845,247.76

Target Date

Total Target Date: $6,919,536.28
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For Plan Sponsor/Institutional Use Only

Value Core/Blend Growth

Vanguard 500 Index (Passive) American Funds Growth Funds of Amer

MFS Massachusetts Investors Tr (Active) MFS Massachusetts Inv Gr Stk

Principal Midcap

Janus Henderson Enterprise

EM

Total 401(k) Plan Assets: $48,990,435.95

Sm
al

l

Delaware Small Cap Value JPMorgan Small Cap Growth

Total International Equity: $3,293,343.33

Invesco Developing Markets

In
t'l

De
ve

lo
pe

d

Investment Menu Structure & Assets
Equity Funds

La
rg

e

Putnam Large Cap Value

American Funds EuroPacific Growth

Total US Equity: $24,728,808.61

M
id MFS Mid Cap Value
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401(k) Plan Governance

Client Logo
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401(k) Plan Governance

RWA – Plan Sponsor of the non-ERISA 401(k) Plan
|

Authority Board – Governing body and oversight
|

Pension Review Committee Formally Expanded to include 401(k) – January 2022    
Delegation by Authority Board for Routine Matters 

Rochelle Kowalski and Donna Verdisco – Voting members
Bernard Peloquin – Non-voting member

The Kelliher Corbett Group at Morgan Stanley – ERISA 3(21) Plan Advisors
Advisors and consultants to Authority Board, Pension Review Committee, and plan participants
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7

Committee Mission for your 401(k) – an ongoing process, 
supported by your Advisors

FIDCUCIARY 
GOVERNANCE

INVESTMENT 
ADVISORY

EMPLOYEE 
ENGAGEMENT

PLAN 
MANAGEMENT

Strategic Planning
• Consulting, Administrative and 

Operational Support

Plan Design Consulting & Support

Plan Benchmarking
• Evaluate and understand plan 

services and costs
• Assess reasonableness of plan costs 

relative to services received

Vendor Search Services
• Complete project management

Build a Reliable and Repeatable 
Process Around All Critical Plan 
Components
• Fiduciary Audit File to document 

procedural process

Initial and Ongoing Training of 
Plan Committee Members

Legislative and Regulatory 
Updates

Investment Oversight
• Conduct needs analysis
• Investment Policy Statement (IPS)
• Asset class analysis including the 

creation of Custom Model 
Portfolios

Provide Ongoing Fund Selection & 
Monitoring
• Performance reporting & analytics

ERISA 3(21) and/or 3(38) Fiduciary 
Services Available

Drive Employee Engagement
• Analyze plan demographics, to 

formulate short and long term
education goals and objectives

• Develop and deliver customized 
education programs tailored to 
your specific objectives

Ongoing Employee Education 

Improve Retirement Readiness
• Risk-based and Target Date 

Custom Model Portfolios 

Employee Engagement

Fiduciary Governance Plan Management

Investment Advisory
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Important Disclosures
This material was prepared by sales, trading or other non-research personnel of Morgan Stanley Smith Barney LLC (together with its affiliates hereinafter, “Morgan Stanley Wealth Management” or “the firm”). Morgan Stanley 
Wealth Management was formed pursuant to a Joint Venture between Citigroup Inc. and Morgan Stanley & Co. LLC (“Morgan Stanley & Co.”). This material was not produced by a research analyst of Morgan Stanley & Co., 
Citigroup Global Markets Inc., (“Citigroup”) or Morgan Stanley Wealth Management, although it may refer to a Morgan Stanley & Co., Citigroup, or Morgan Stanley Wealth Management research analyst or report. Unless 
otherwise indicated, these views (if any) are the author’s and may differ from those of the aforementioned research departments or others in the firms.

The securities/instruments discussed in this material may not be suitable or appropriate for all investors. The appropriateness of a particular investment or strategy will depend on an investor’s individual circumstances and 
objectives. This material does not provide individually tailored investment advice or offer tax, regulatory, accounting or legal advice. By submitting this document to you, Morgan Stanley Wealth Management is not advising you to 
take any particular action based on the information, opinions or views contained in this document. Prior to entering into any proposed transaction, recipients should determine, in consultation with their own investment, legal, tax, 
regulatory and accounting advisors, the economic risks and merits, as well as the legal, tax, regulatory and accounting characteristics and consequences, of the transaction. This information is not intended to, and should not, 
form a primary basis for any investment decision. You should consider this material among other factors in making an investment decision. Unless stated otherwise, the material contained herein has not been based on a 
consideration of any individual client circumstances and as such should not be considered to be a personal recommendation. This material was not intended or written to be used, and it cannot be used by any taxpayer, for the 
purpose of avoiding penalties that may be imposed on the taxpayer under U.S. federal tax laws. Each taxpayer should seek advice based on the taxpayer’s particular circumstances from an independent tax advisor. The firm is 
not acting as a fiduciary under either the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) or under section 4975 of the Internal Revenue Code of 1986 as amended (“Code”) in providing this material. 
Morgan Stanley Wealth Management is not acting as a municipal advisor and the opinions or views contained herein are not intended to be, and do not constitute, advice within the meaning of Section 975 of the Dodd-Frank Wall 
Street Reform and Consumer Protection Act.

This material was prepared by or in conjunction with Morgan Stanley Wealth Management trading desks that may deal as principal in or own or act as market maker or liquidity provider for the securities/instruments (or related 
derivatives) mentioned herein and may trade them in ways different from those discussed in this material. Morgan Stanley Wealth Management and its affiliates may act in a principal or agency capacity, and will charge a markup 
or commission. The trading desk may have accumulated a position in the subject securities/instruments based on the information contained herein. Trading desk materials are not independent of the proprietary interests of the 
firm, which may conflict with your interests. We may also perform or seek to perform investment banking services for the issuers of the securities/instruments mentioned herein.

The author(s) principally responsible for the preparation of this material receive compensation based upon various factors, including quality and accuracy of their work, firm revenues (including trading and capital markets 
revenues), client feedback and competitive factors. Morgan Stanley Wealth Management is involved in many businesses that may relate to companies, securities or instruments mentioned in this material. These businesses 
include market making and specialized trading, risk arbitrage and other proprietary trading, fund management, investment services and investment banking.

This material has been prepared for informational purposes only and is not an offer to buy or a solicitation of any offer to sell any security/instrument, or to participate in any trading strategy. Any such offer would be made only 
after an investor had completed an independent investigation of the securities, instruments or transactions, and received all information required to make their own investment decision, including, where applicable, a review of any 
prospectus, prospectus supplement, offering circular or memorandum describing such security or instrument. That information would supersede this material and contain material information not contained herein and to which 
prospective participants are referred. This material is based on public information as of the specified date, and may be stale thereafter. We have no obligation to tell you when information herein is stale or may change. We make 
no express or implied representation or warranty with respect to the accuracy or completeness of this material, nor are we obligated to provide updated information on the securities/instruments mentioned herein.

Any securities referred to in this material may not have been registered under the U.S. Securities Act of 1933, as amended, and, if not, may not be offered or sold absent an exemption therefrom. Recipients are required to comply 
with any legal or contractual restrictions on their purchase, holding, sale, exercise of rights or performance of obligations under any security/instrument or otherwise applicable to any transaction.

The value of and income from investments may vary because of changes in interest rates, foreign exchange rates, default rates, prepayment rates, prices of securities/instruments, market indexes, operational or financial 
conditions of companies or other factors. There may be time limitations on the exercise of options or other rights in securities/instruments transactions. Past performance is not necessarily a guide to future performance. Estimates 
of future performance are based on assumptions that may not be realized. Actual events may differ from those assumed and changes to any assumptions may have a material impact on any projections or estimates. Other events 
not taken into account may occur and may significantly affect the projections or estimates. Certain assumptions may have been made for modeling purposes only to simplify the presentation and/or calculation of any projections or 
estimates, and Morgan Stanley Wealth Management does not represent that any such assumptions will reflect actual future events or that all assumptions have been considered or stated. Accordingly, there can be no assurance 
that estimated returns or projections will be realized or that actual returns or performance results will not materially differ from those estimated herein.

The trademarks and service marks contained herein are the property of their respective owners. Third-party data providers make no warranties or representations, express or implied, relating to the accuracy, completeness, or 
timeliness of the data they provide and shall not have liability for any damages of any kind relating to such data. Unless otherwise specifically indicated, all information in these materials with respect to any third party not affiliated 
with Morgan Stanley Wealth Management has been provided by, and is the sole responsibility of, such third party and has not been independently verified by Morgan Stanley Wealth Management, its affiliates or any other 
independent third party. This material may not be sold or redistributed without the prior written consent of Morgan Stanley Wealth Management. This material is not for distribution outside the United States of America. © 2017 
Morgan Stanley Smith Barney LLC. Member SIPC. 
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Past performance is no guarantee of future results. Estimates of future performance are based on assumptions that may not be realized. This material is not a solicitation of any offer to buy or sell any security or other financial 
instrument or to participate in any trading strategy. Please refer to important information, disclosures and qualifications at the end of this material.
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Understanding Your Portfolio’s Impact
Measurement and reporting are central to advancing the positive impact of your investments. You cannot manage 
what you are not measuring.

Impact reporting has evolved into a complex 
global network of organizations, data 
providers and rating systems that can be 
challenging to navigate.

Current
Landscape: 

15+ organizations such as the Global Impact Investing 
Network and the Sustainability Accounting Standards 
Board  are building the infrastructure to drive the effective 
use of material sustainability information by investors

100+ data providers can now deliver environmental, social 
and governance (ESG) insights across multiple levels 
(company, manager and portfolio-level) to help determine  
ESG-driven risks and opportunities 

Emerging ratings systems assess ESG performance, but 
are either over-simplified, non-customizable and struggle 
to capture intentional sustainable investing approaches

Solution 
We have vetted and partnered with leading 
ESG data providers – MSCI ESG Research, 
ISS-ESG, Equileap and Fossil Free Indexes –
to deliver a customized impact reporting 
tool exclusively for Morgan Stanley 

Financial Advisors and clients. With us, 
you can understand and monitor 
your impact to make informed 
investment decisions based on your 
unique impact priorities.

Investors have long sought the ability to understand the environmental and social 
impact of their investments; however, impact data and reporting is complex. 

Problem

The description of Morgan Stanley Impact Quotient® and  the reports that it generates are solely for informational purposes.  You should not definitively rely upon it or use it to form the definitive 
basis for any decision, contract, commitment or action whatsoever, with respect to any proposed transaction or otherwise. 

Page 2 of 17Confidential Information - For Board Use Only - Do not Redistribute    Page 79 of 220

Presenter
Presentation Notes
{title}:MSIQ2:



Past performance is no guarantee of future results. Estimates of future performance are based on assumptions that may not be realized. This material is not a solicitation of any offer to buy or sell any security or other financial 
instrument or to participate in any trading strategy. Please refer to important information, disclosures and qualifications at the end of this material.
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Introducing Morgan Stanley Impact Quotient®: A Client-Centric 
Approach to Impact Reporting

Available exclusively to Morgan Stanley clients, Morgan Stanley Impact Quotient ® is a new suite of capabilities designed to help you understand the 
environmental and social impact of your investments.

The process is designed to capture impact priorities and assess alignment across multiple dimensions:

IMPACT PREFERENCES

Social and / or environmental 
impacts sought to be aligned within an investment 
portfolio

ISSUES OF 
CONCERN

Sectors, issues or business activities found to be 
objectionable or to be avoided with an investment 
portfolio

SUSTAINABLE 
DEVELOPMENT 
GOALS

United nations supported framework aimed at 
ending poverty, protecting the planet and ensuring 
prosperity for all

TARGETED 
POPULATIONS 
FOR IMPACT

Geographies or groups intended to experience 
positive impacts associated with selected 
investments 

IMPACT THEMES 
& OBJECTIVES

FAITH-BASED 
APPROACHES

Faith can serve as a lens or set of considerations 
within an investment portfolio

PORTFOLIO PREFERENCES

PORTFOLIO 
INTEGRATION 
APPROACH

Portfolio integration, targeted curve out, portfolio 
tilt, or integration when new cash or investment 
changes

AVAILABLE 
INVESTMENT 
OPPORTUNITIES

Public markets (e.g., Public equities fixed income, 
and multi Asset) and/or alternative investment (e.g., 
Real Assets, Private Equity)

APPROACHES 
TO INVESTING 
WITH IMPACT

Restriction screening, ESG integration, thematic 
exposure, impact investing and shareholder 
engagement

The description of Morgan Stanley Impact Quotient® and  the reports that it generates are solely for informational purposes.  You should not definitively rely upon it or use it to form the definitive 
basis for any decision, contract, commitment or action whatsoever, with respect to any proposed transaction or otherwise. 

1. Alternative investments often are speculative and include a high degree of risk. Investors could lose all or a substantial amount of their investment. Alternative investments are suitable only for eligible, 
long-term investors who are willing to forgo liquidity and put capital at risk for an indefinite period of time. They may be highly illiquid and can engage in leverage and other speculative practices that may 
increase the volatility and risk of loss. Alternative Investments typically have higher fees than traditional investments. Investors should carefully review and consider potential risks before investing.
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Ensures your Financial Advisor 

understands your unique 

impact priorities.
#1

#2

#3

Gain transparency into the impact of your 

investments with data-driven insights 

customized to your 

unique preferences. 

Take action with your Financial Advisor 

to better align your investments 

over time.

Individuals seeking 
to generate positive 
impact with their capital 

Institutions and Boards seeking to 
understand portfolio alignment or 
organizational mission

Families seeking to align 
portfolios to their legacies

Why Engage With Morgan Stanley Impact Quotient®? Who is Morgan Stanley Impact Quotient® Designed For?

Evaluate and Enhance the Alignment of Your Investments 

The description of Morgan Stanley Impact Quotient® and  the reports that it generates are solely for informational purposes.  You should not definitively rely upon it or use it to form the definitive 
basis for any decision, contract, commitment or action whatsoever, with respect to any proposed transaction or otherwise. 
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Morgan Stanley Wealth Management is the trade name of Morgan Stanley Smith Barney LLC, a registered broker-dealer in the United States.

The sole purpose of this material is to inform, and it in no way is intended to be an ofer or solicitation to purchase or sell any security, other investment or service, or to attract any funds or deposits. 
Investments mentioned may not be appropriate for all clients. Any product discussed herein may be purchased only after a client has carefully reviewed the ofering memorandum and executed the 
subscription documents. Morgan Stanley Wealth Management has not considered the actual or desired investment objectives, goals, strategies, guidelines, or factual circumstances of any investor in 
any fund(s). Before making any investment, each investor should carefully consider the risks associated with the investment, as discussed in the applicable ofering memorandum, and make a 
determination based upon their own particular circumstances, that the investment is consistent with their investment objectives and risk tolerance. Morgan Stanley Smith Barney LLC ofers 
investment program services through a variety of investment programs, which are opened pursuant to written client agreements. Each program ofers investment managers, funds and features that 
are not available in other programs; conversely, some investment managers, funds or investment strategies may be available in more than one program.

Morgan Stanley’s investment advisory programs may require a minimum asset level and, depending on your specifc investment objectives and fnancial position, may not be appropriate for you. 
Please see the Morgan Stanley Smith Barney LLC program disclosure brochure (the “Morgan Stanley ADV”) for more information in the investment advisory programs available. The Morgan Stanley 
ADV is available at www.morganstanley.com/ADV. Sources of Data. Information in this material in this report has been obtained from sources that we believe to be reliable, but we do not guarantee 
its accuracy, completeness or timeliness. Third-party data providers make no warranties or representations relating to the accuracy, completeness or timeliness of the data they provide and are not 
liable for any damages relating to this data. All opinions included in this material constitute the Firm’s judgment as of the date of this material and are subject to change without notice . This material 
was not prepared by the research departments of Morgan Stanley & Co. LLC or Morgan Stanley Smith Barney LLC. Some historical fgures may be revised due to newly identifed programs, frm 
restatements, etc.

Global Investment Manager Analysis (GIMA) Focus List, Approved List and Tactical Opportunities List; Watch Policy. GIMA uses two methods to evaluate investment products in applicable 
advisory programs: Focus (and investment products meeting this standard are described as being on the Focus List) and Approved (and investment products meeting this standard are described as 
being on the Approved List). In general, Focus entails a more thorough evaluation of an investment product than Approved. Sometimes an investment product may be evaluated using the Focus List 
process but then placed on the Approved List instead of the Focus List. Investment products may move from the Focus List to the Approved List, or vice versa. GIMA may also determine that an 
investment product no longer meets the criteria under either process and will no longer be recommended in investment advisory programs (in which case the investment product is given a “Not 
Approved” status). GIMA has a ‘Watch” policy and may describe a Focus List or Approved List investment product as being on “Watch” if GIMA identifes specifc areas that (a) merit further evaluation 
by GIMA and (b) may, but are not certain to, result in the investment product becoming “Not Approved.” The Watch period depends on the length of time needed for GIMA to conduct its evaluation 
and for the investment manager or fund to address any concerns. Certain investment products on either the Focus List or Approved List may also be recommended for the Tactical Opportunities List 
based in part on tactical opportunities existing at a given time. The investment products on the Tactical Opportunities List change over time. For more information on the Focus List, Approved List, 
Tactical Opportunities List and Watch processes, please see the applicable Form ADV Disclosure Document for Morgan Stanley Wealth Management. Your Financial Advisor or Private Wealth Advisor 
can also provide upon request a copy of a publication entitled “Manager Selection Process.”

The Global Investment Committee is a group of seasoned investment professionals who meet regularly to discuss the global economy and markets. The committee determines the investment 
outlook that guides our advice to clients. They continually monitor developing economic and market conditions, review tactical outlooks and recommend model portfolio weightings, as well as 
produce a suite of strategy, analysis, commentary, portfolio positioning suggestions and other reports and broadcasts.

The GIC Asset Allocation Models are not available to be directly implemented as part of an investment advisory service and should not be regarded as a recommendation of any Morgan Stanley 
investment advisory service. The GIC Asset Allocation Models do not represent actual trading or any type of account or any type of investment strategies and none of the fees or other expenses (e .g. 
commissions, mark-ups, mark-downs, advisory fees, fund expenses) associated with actual trading or accounts are refected in the GIC Asset Allocation Models which , when compounded over a period 
of years, would decrease returns.

Adverse Active AlphaSM 2.0 is a patented screening and scoring process designed to help identify high-quality equity and fxed income managers with characteristics that may lead to future 
outperformance relative to index and peers. While highly ranked managers performed well as a group in our Adverse Active Alpha model back tests, not all of the managers will outperform. Please note 
that this data may be derived from back-testing, which has the beneft of hindsight. In addition, highly ranked managers can have difering risk profles that might not be appropriate for all investors.

Our view is that Adverse Active Alpha is a good starting point and should be used in conjunction with other information. Morgan Stanley Wealth Management’s qualitative and quantitative investment 
manager due diligence process are equally important factors for investors when considering managers for use through an investment advisory program. Factors including, but not limited to, manager 
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turnover and changes to investment process can partially or fully negate a positive Adverse Active Alpha ranking. Additionally, highly ranked managers can have difering risk profles that might not be 
appropriate for all investors.

The proprietary Value Score methodology considers an active investment strategies’ value proposition relative to its costs. From a historical quantitative study of several quantitative markers, Value 
Score measures perceived forward-looking beneft and computes (1) “fair value” expense ratios for most traditional investment managers across 40 categories and (2) managers’ perceived “excess 
value” by comparing the fair value expense ratios to actual expense ratios. Managers are then ranked within each category by their excess value to assign a Value Score. Our analysis suggests that 
greater levels of excess value have historically corresponded to attractive subsequent performance.

For more information on the ranking models, please see Adverse Active AlphaSM 2.0: Scoring Active Managers According to Potential Alpha and Value Score: Scoring Fee Efciency by Comparing 
Managers’ “Fair Value” and Actual Expense Ratios. The whitepapers are available from your Financial Advisor or Private Wealth Advisor. ADVERSE ACTIVE ALPHA is a registered service mark of 
Morgan Stanley and/or its afliates. U.S. Pat. No. 8,756,098 applies to the Adverse Active Alpha system and/or methodology.

Additionally, highly ranked managers can have difering risk profles that might not be appropriate for all investors. For more information on AAA, please see the Adverse Active Alpha Ranking Model 
and Selecting Managers with Adverse Active Alpha whitepapers. The whitepaper are available from your Financial Advisor or Private Wealth Advisor. ADVERSE ACTIVE ALPHA is a registered service 
mark of Morgan Stanley and/or its afliates. U.S. Pat. No. 8,756,098 applies to the Adverse Active Alpha system and/or methodology.

The Global Investment Manager Analysis (GIMA) Services Only Apply to Certain Investment Advisory Programs GIMA evaluates certain investment products for the purposes of some – but not all 
– of Morgan Stanley Smith Barney LLC’s investment advisory programs (as described in more detail in the applicable Form ADV Disclosure Document for Morgan Stanley Wealth Management). If you 
do not invest through one of these investment advisory programs, Morgan Stanley Wealth Management is not obligated to provide you notice of any GIMA Status changes even though it may give 
notice to clients in other programs.

Strategy May Be Available as a Separately Managed Account or Mutual Fund Strategies are sometimes available in Morgan Stanley Wealth Management investment advisory programs both in the 
form of a separately managed account (“SMA”) and a mutual fund. These may have diferent expenses and investment minimums. Your Financial Advisor or Private Wealth Advisor can provide more 
information on whether any particular strategy is available in more than one form in a particular investment advisory program. Generally, investment advisory accounts are subject to an annual 
asset-based fee which is payable monthly in advance (some account types may be billed diferently). (The “Fee”). In general , the Fee covers Morgan Stanley investment advisory services, custody of 
securities with Morgan Stanley, trade execution with or through Morgan Stanley or its afliates, as well as compensation to any Morgan Stanley Financial Advisor.

In addition, each account that is invested in a program that is eligible to purchase certain investment products, such as mutual funds, will also pay a Platform Fee (which is subject to a Platform Fee 
ofset) as described in the applicable ADV brochure. Accounts invested in the Select UMA program will also pay a separate Morgan Stanley Overlay Manager Fee and any applicable Sub-Manager fees. 
If your account is invested in mutual funds or exchange traded funds (collectively “funds”), you will pay the fees and expenses of any funds in which your account is invested. Fees and expenses are 
charged directly to the pool of assets the fund invests in and are refected in each fund’s share price. These fees and expenses are an additional cost to you and would not be included in the Fee amount 
in your account statements. Overlay Managers or Executing Sub-Managers (“managers”) in some of Morgan Stanley’s Separately Managed Account (“SMA”) programs may afect transactions through 
broker-dealers other than Morgan Stanley or our afliates. If your manager trades with another frm, you may be assessed costs by the other frm in addition to Morgan Stanley’s fees. Those costs will 
be included in the net price of the security, not separately reported on trade confrmations or account statements. Certain managers have historically directed most, if not all, of their trades to outside 
frms. Information provided by managers concerning trade execution away from Morgan Stanley is summarized at: www.morganstanley.com/wealth/investmentsolutions/pdfs/adv/sotresponse.pdf. 
For more information, please refer to the ADV Brochure for your program(s), available at www.morganstanley.com/ADV or contact your Financial Advisor/Private Wealth Advisor. For example, on an 
advisory account with a 2.5% annual fee, if the gross annual performance is 6.00%, the compounding efect of the fees will result in a net performance of approximately 3.38% after one year, 10.50% 
after three years, and 18.10% after fve years. Conficts of Interest: GIMA’s goal is to provide professional, objective evaluations in support of the Morgan Stanley Wealth Management investment 
advisory programs. We have policies and procedures to help us meet this goal. However, our business is subject to various conficts of interest. For example, ideas and suggestions for which investment 
products should be evaluated by GIMA come from a variety of sources, including our Morgan Stanley Wealth Management Financial Advisors and their direct or indirect managers, and other business 
persons within Morgan Stanley Wealth Management or its afliates. Such persons may have an ongoing business relationship with certain investment managers or mutual fund companies whereby 
they, Morgan Stanley Wealth Management or its afliates receive compensation from, or otherwise related to, those investment managers or mutual funds. For example, a Financial Advisor may 
suggest that GIMA evaluates an investment manager or fund in which a portion of his or her clients’ assets are already invested. While such a recommendation is permissible, GIMA is responsible for 
the opinions expressed by GIMA. See the conficts of interest section in the applicable Form ADV Disclosure Document for Morgan Stanley Wealth Management for a discussion of other types of 
conficts that may be relevant to GIMA’s evaluation of managers and funds. In addition, Morgan Stanley Wealth Management, MS & Co., managers and their afliates provide a variety of services 
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(including research, brokerage, asset management, trading, lending and investment banking services) for each other and for various clients, including issuers of securities that may be recommended 
for purchase or sale by clients or are otherwise held in client accounts , and managers in various advisory programs. Morgan Stanley Wealth Management, managers, MS & Co., and their afliates 
receive compensation and fees in connection with these services. Morgan Stanley Wealth Management believes that the nature and range of clients to which such services are rendered is such that it 
would be inadvisable to exclude categorically all of these companies from an account.

Morgan Stanley charges each fund family we ofer a mutual fund support fee, also called a “revenue-sharing payment,” on client account holdings in fund families according to a tiered rate that 
increases along with the management fee of the fund so that lower management fee funds pay lower rates than those with higher management fees.

Consider Your Own Investment Needs: The model portfolios and strategies discussed in the material are formulated based on general client characteristics including risk tolerance . This material is not 
intended to be an analysis of whether particular investments or strategies are appropriate for you or a recommendation, or an ofer to participate in any investment. Therefore, clients should not use 
this material as the sole basis for investment decisions. They should consider all relevant information, including their existing portfolio, investment objectives, risk tolerance, liquidity needs and 
investment time horizon. Such a determination may lead to asset allocation results that are materially diferent from the asset allocation shown in this profle. Talk to your Financial Advisor about what 
would be an appropriate asset allocation for you, whether CGCM is an appropriate program for you.

No obligation to notify – Morgan Stanley Wealth Management has no obligation to notify you when the model portfolios, strategies, or any other information, in this material changes.

Please consider the investment objectives, risks, fees, and charges and expenses of mutual funds, ETFs, closed end funds, unit investment trusts, and variable insurance products carefully 
before investing. The prospectus contains this and other information about each fund. To obtain a prospectus, contact your Financial Advisor or Private Wealth Advisor or visit the Morgan 
Stanley website at www.morganstanley.com. Please read it carefully before investing.

An investment in a money market fund is not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the Fund seeks to preserve the 
value of your investment at $1.00 per share, it is possible to lose money by investing in the fund.

The type of mutual funds and ETFs discussed in this presentation utilizes nontraditional or complex investment strategies and /or derivatives. Examples of these types of funds include those that utilize 
one or more of the below noted investment strategies or categories or which seek exposure to the following markets: (1) commodities (e .g., agricultural, energy and metals), currency, precious 
metals;(2) managed futures; (3) leveraged, inverse or inverse leveraged; (4) bear market, hedging, long-short equity, market neutral; (5) real estate; (6) volatility (seeking exposure to the CBOE VIX 
Index). Investors should keep in mind that while mutual funds and ETFs may, at times, utilize nontraditional investment options and strategies, they should not be equated with unregistered privately 
ofered alternative investments. Because of regulatory limitations, mutual funds and ETFs that seek alternative-like investment exposure must utilize a more limited investment universe. As a result, 
investment returns and portfolio characteristics of alternative mutual funds and ETFs may vary from traditional hedge funds pursuing similar investment objectives. Moreover, traditional hedge funds 
have limited liquidity with long “lock-up” periods allowing them to pursue investment strategies without having to factor in the need to meet client redemptions and ETFs trade on an exchange . On the 
other hand, mutual funds typically must meet daily client redemptions. This difering liquidity profle can have a material impact on the investment returns generated by a mutual fund or ETF pursuing 
an alternative investing strategy compared with a traditional hedge fund pursuing the same strategy.

Nontraditional investment options and strategies are often employed by a portfolio manager to further a fund’s investment objective and to help ofset market risks . However, these features may be 
complex, making it more difcult to understand the fund’s essential characteristics and risks, and how it will perform in diferent market environments and over various periods of time. They may also 
expose the fund to increased volatility and unanticipated risks particularly when used in complex combinations and/or accompanied by the use of borrowing or “leverage.”

The Morgan Stanley Digital Vault ("Digital Vault") is accessible to clients with dedicated Financial Advisors. Documents shared via the Digital Vault should be limited to those relevant to your Morgan 
Stanley account relationship. Uploading a document to the Digital Vault does not obligate us to review or take any action on it, and we will not be liable for any failure to act upon the contents of such 
document. Please contact your Financial Advisor or Branch Management to discuss the appropriate process for providing the document to us for review. If you maintain a Trust or entity account with 
us, only our certifcation form will govern our obligations for such account. Please refer to the Morgan Stanley Digital Vault terms and conditions for more information.

Information related to your external accounts is provided for informational purposes only. It is provided by third parties, including the fnancial institutions where your external accounts are held. 
Morgan Stanley does not verify that the information is accurate and makes no representation or warranty as to its accuracy, timeliness, or completeness. Additional information about the features and 
services ofered through Total Wealth View are available on the Total Wealth View site on Morgan Stanley Online and also in the Total Wealth View Terms and Conditions of Use .
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Mobile check deposits are subject to certain terms and conditions. Checks must be drawn on a U.S. Bank.

Send Money with Zelle® is available on the Morgan Stanley Mobile App for iPhone and Android and on Morgan Stanley Online. Enrollment is required and dollar and frequency limits may apply. 
Domestic fund transfers must be made from an eligible account at Morgan Stanley Smith Barney LLC (Morgan Stanley) to a US-based account at another fnancial institution. Morgan Stanley 
maintains arrangements with JP Morgan Chase Bank, N.A. and UMB Bank, N.A. as NACHA-participating depository fnancial institutions for the processing of transfers on Zelle®. Data connection 
required, and message and data rates may apply, including those from your communications service provider. Must have an eligible account in the U.S. to use Zelle®. Transactions typically occur in 
minutes when the recipient’s email address or U.S. mobile number is already enrolled with Zelle. See the Morgan Stanley Send Money with Zelle® terms for details.

 Zelle and the Zelle related marks are wholly owned by Early Warning Services, LLC and are used herein under license. Morgan Stanley is not afliated with Zelle®.

Electronic payments arrive to the payee within 1-2 business days, check payments arrive to the payee within 5 business days. Same-day and overnight payments are available for an additional fee 
within the available payment timeframes.

KEY ASSET CLASS CONSIDERATIONS AND OTHER RISKS

Investing in the markets entails the risk of market volatility. The value of all types of investments, including stocks, mutual funds, exchange-traded funds (“ETFs”), closed-end funds, and unit 
investment trusts, may increase or decrease over varying time periods. To the extent the investments depicted herein represent international securities, you should be aware that there may be 
additional risks associated with international investing, including foreign economic, political, monetary and/or legal factors, changing currency exchange rates, foreign taxes, and diferences in 
fnancial and accounting standards. These risks may be magnifed in emerging markets and frontier markets. Small- and mid-capitalization companies may lack the fnancial resources, product 
diversifcation and competitive strengths of larger companies. In addition, the securities of small- and mid-capitalization companies may not trade as readily as, and be subject to higher volatility than, 
those of larger, more established companies. The value of fxed income securities will fuctuate and, upon a sale, may be worth more or less than their original cost or maturity value. Bonds are subject 
to interest rate risk, call risk, reinvestment risk, liquidity risk, and credit risk of the issuer. High yield bonds are subject to additional risks such as increased risk of default and greater volatility because 
of the lower credit quality of the issues. In the case of municipal bonds, income is generally exempt from federal income taxes. Some income may be subject to state and local taxes and to the federal 
alternative minimum tax. Capital gains, if any, are subject to tax. Treasury Infation Protection Securities’ (TIPS) coupon payments and underlying principal are automatically increased to 
compensate for infation by tracking the consumer price index (CPI). While the real rate of return is guaranteed, TIPS tend to ofer a low return. Because the return of TIPS is linked to infation, TIPS 
may signifcantly underperform versus conventional U.S. Treasuries in times of low infation. There is no guarantee that investors will receive par if TIPS are sold prior to maturity. The returns on a 
portfolio consisting primarily of environmental, social, and governance-aware investments (“ESG”) may be lower or higher than a portfolio that is more diversifed or where decisions are based 
solely on investment considerations. Because ESG criteria exclude some investments, investors may not be able to take advantage of the same opportunities or market trends as investors that do not 
use such criteria. The companies identifed and investment examples are for illustrative purposes only and should not be deemed a recommendation to purchase , hold or sell any securities or 
investment products. They are intended to demonstrate the approaches taken by managers who focus on ESG criteria in their investment strategy. There can be no guarantee that a client's account 
will be managed as described herein. Options and margin trading involve substantial risk and are not appropriate for all investors. Besides the general investment risk of holding securities that may 
decline in value and the possible loss of principal invested, closed-end funds may have additional risks related to declining market prices relative to net asset values (NAVs), active manager 
underperformance and potential leverage. Closed-end funds, unlike open-end funds, are not continuously ofered. There is a one-time public ofering and once issued, shares of closed-end funds are 
sold in the open market through a stock exchange. Shares of closed-end funds frequently trade at a discount from their NAV which may increase investors’ risk of loss. The risk of loss due to this 
discount may be greater for investors expecting to sell their shares in a relatively short period after completion of the public ofering . This characteristic is a risk separate and distinct from the risk that a 
closed-end fund’s net asset value may decrease as a result of investment activities. NAV is total assets less total liabilities divided by the number of shares outstanding. At the time an investor 
purchases or sells shares of a closed-end fund, shares may have a market price that is above or below NAV. Portfolios that invest a large percentage of assets in only one industry sector (or in only a few 
sectors) are more vulnerable to price fuctuation than those that diversify among a broad range of sectors.

Alternative investments often are speculative and include a high degree of risk. Investors could lose all or a substantial amount of their investment. Alternative investments are appropriate only for 
eligible, long-term investors who are willing to forgo liquidity and put capital at risk for an indefnite period of time. They may be highly illiquid and can engage in leverage and other speculative 
practices that may increase the volatility and risk of loss. Alternative Investments typically have higher fees than traditional investments. Investors should carefully review and consider potential risks 
before investing. Certain of these risks may include but are not limited to: Loss of all or a substantial portion of the investment due to leveraging, short-selling, or other speculative practices; Lack of 
liquidity in that there may be no secondary market for a fund; Volatility of returns; Restrictions on transferring interests in a fund; Potential lack of diversifcation and resulting higher risk due to 
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concentration of trading authority when a single advisor is utilized; Absence of information regarding valuations and pricing; Complex tax structures and delays in tax reporting; Less regulation and 
higher fees than mutual funds; Risks associated with the operations, personnel, and processes of the manager; and Risks associated with cybersecurity. As a diversifed global fnancial services frm, 
Morgan Stanley Wealth Management engages in a broad spectrum of activities including fnancial advisory services, investment management activities, sponsoring and managing private investment 
funds, engaging in broker-dealer transactions and principal securities, commodities and foreign exchange transactions, research publication, and other activities. In the ordinary course of its business, 
Morgan Stanley Wealth Management therefore engages in activities where Morgan Stanley Wealth Management’s interests may confict with the interests of its clients , including the private 
investment funds it manages. Morgan Stanley Wealth Management can give no assurance that conficts of interest will be resolved in favor of its clients or any such fund. All expressions of opinion are 
subject to change without notice and are not intended to be a forecast of future events or results. Further, opinions expressed herein may difer from the opinions expressed by Morgan Stanley Wealth 
Management and/or other businesses/afliates of Morgan Stanley Wealth Management. This is not a "research report" as defned by FINRA Rule 2241 or a "debt research report" as defned by FINRA 
Rule 2242 and was not prepared by the Research Departments of Morgan Stanley Smith Barney LLC or Morgan Stanley & Co. LLC or its afliates. Certain information contained herein may constitute 
forward-looking statements. Due to various risks and uncertainties, actual events, results or the performance of a fund may difer materially from those refected or contemplated in such 
forward-looking statements. Clients should carefully consider the investment objectives, risks, charges, and expenses of a fund before investing. While the HFRI indices are frequently used, they have 
limitations (some of which are typical of other widely used indices). These limitations include survivorship bias (the returns of the indices may not be representative of all the hedge funds in the universe 
because of the tendency of lower performing funds to leave the index); heterogeneity (not all hedge funds are alike or comparable to one another, and the index may not accurately refect the 
performance of a described style); and limited data (many hedge funds do not report to indices, and the index may omit funds, the inclusion of which might signifcantly afect the performance shown. 
The HFRI indices are based on information self-reported by hedge fund managers that decide on their own, at any time, whether or not they want to provide, or continue to provide, information to HFR 
Asset Management, L.L.C. Results for funds that go out of business are included in the index until the date that they cease operations . Therefore, these indices may not be complete or accurate 
representations of the hedge fund universe, and may be biased in several ways. Composite index results are shown for illustrative purposes and do not represent the performance of a specifc 
investment. Individual funds have specifc tax risks related to their investment programs that will vary from fund to fund. Clients should consult their own tax and legal advisors as Morgan Stanley 
Wealth Management does not provide tax or legal advice. Interests in alternative investment products are ofered pursuant to the terms of the applicable ofering memorandum , are distributed by 
Morgan Stanley Wealth Management and certain of its afliates, and (1) are not FDIC-insured, (2) are not deposits or other obligations of Morgan Stanley Wealth Management or any of its afliates, (3) 
are not guaranteed by Morgan Stanley Wealth Management and its afliates, and (4) involve investment risks, including possible loss of principal. Morgan Stanley Wealth Management is a registered 
broker-dealer, not a bank. This material is not to be reproduced or distributed to any other persons (other than professional advisors of the investors or prospective investors , as applicable, receiving 
this material) and is intended solely for the use of the persons to whom it has been delivered. This material is not for distribution to the general public. Past performance is no guarantee of future 
results. Actual results may vary. SIPC insurance does not apply to precious metals, other commodities, or traditional alternative investments. In Consulting Group’s advisory programs, alternative 
investments are limited to US-registered mutual funds, separate account strategies and exchange-traded funds (ETFs) that seek to pursue alternative investment strategies or returns utilizing publicly 
traded securities. Investment products in this category may employ various investment strategies and techniques for both hedging and more speculative purposes such as short -selling, leverage, 
derivatives and options, which can increase volatility and the risk of investment loss. Alternative investments are not appropriate for all investors. As a diversifed global fnancial services frm, Morgan 
Stanley Wealth Management engages in a broad spectrum of activities including fnancial advisory services, investment management activities, sponsoring and managing private investment funds, 
engaging in broker-dealer transactions and principal securities, commodities and foreign exchange transactions, research publication, and other activities. In the ordinary course of its business, Morgan 
Stanley Wealth Management therefore engages in activities where Morgan Stanley Wealth Management’s interests may confict with the interests of its clients , including the private investment funds 
it manages. Morgan Stanley Wealth Management can give no assurance that conficts of interest will be resolved in favor of its clients or any such fund. Alternative investments involve complex tax 
structures, tax inefcient investing, and delays in distributing important tax information. Individual funds have specifc risks related to their investment programs that will vary from fund to fund.

Clients should consult their own tax and legal advisors as Morgan Stanley Wealth Management does not provide tax or legal advice.

A majority of Alternative Investment managers reviewed and selected by GIMA pay or cause to be paid an ongoing fee for distribution from their management fees to Morgan Stanley Wealth 
Management in connection with Morgan Stanley Wealth Management clients that purchase an interest in an Alternative Investment and in some instances pay these fees on the investments held by 
investments held by brokerage clients. Morgan Stanley Wealth Management has a confict of interest in ofering alternative investments because Morgan Stanley Wealth Management or our afliates , 
in most instances, earn more money in your account from your investments in alternative investments than from other investment options.

It should be noted that the majority of hedge fund indexes are comprised of hedge fund manager returns. This is in contrast to traditional indexes, which are comprised of individual securities in the 
various market segments they represent and ofer complete transparency as to membership and construction methodology. As such, some believe that hedge fund index returns have certain biases 
that are not present in traditional indexes. Some of these biases infate index performance, while others may skew performance negatively. However, many studies indicate that overall hedge fund 
index performance has been biased to the upside. Some studies suggest performance has been infated by up to 260 basis points or more annually depending on the types of biases included and the 
time period studied. Although there are numerous potential biases that could afect hedge fund returns, we identify some of the more common ones throughout this paper.
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Self-selection bias results when certain manager returns are not included in the index returns and may result in performance being skewed up or down . Because hedge funds are private placements, 
hedge fund managers are able to decide which fund returns they want to report and are able to opt out of reporting to the various databases . Certain hedge fund managers may choose only to report 
returns for funds with strong returns and opt out of reporting returns for weak performers. Other hedge funds that close may decide to stop reporting in order to retain secrecy, which may cause a 
downward bias in returns.

Survivorship bias results when certain constituents are removed from an index. This often results from the closure of funds due to poor performance, “blow ups,” or other such events. As such, this bias 
typically results in performance being skewed higher. As noted, hedge fund index performance biases can result in positive or negative skew. However, it would appear that the skew is more often 
positive. While it is difcult to quantify the efects precisely, investors should be aware that idiosyncratic factors may be giving hedge fund index returns an artifcial “lift” or upwards bias.

Hedge Funds of Funds and many funds of funds are private investment vehicles restricted to certain qualifed private and institutional investors. They are often speculative and include a high degree of 
risk. Investors can lose all or a substantial amount of their investment. They may be highly illiquid, can engage in leverage and other speculative practices that may increase volatility and the risk of loss, 
and may be subject to large investment minimums and initial lockups. They involve complex tax structures, tax-inefcient investing and delays in distributing important tax information. Categorically, 
hedge funds and funds of funds have higher fees and expenses than traditional investments, and such fees and expenses can lower the returns achieved by investors. Funds of funds have an additional 
layer of fees over and above hedge fund fees that will ofset returns. An investment in an exchange-traded fund involves risks similar to those of investing in a broadly based portfolio of equity 
securities traded on an exchange in the relevant securities market, such as market fuctuations caused by such factors as economic and political developments, changes in interest rates and perceived 
trends in stock and bond prices. An investment in a target date portfolio is subject to the risks attendant to the underlying funds in which it invests, in these portfolios the funds are the Consulting 
Group Capital Market funds. A target date portfolio is geared to investors who will retire and/or require income at an approximate year. The portfolio is managed to meet the investor’s goals by the 
pre-established year or “target date.” A target date portfolio will transition its invested assets from a more aggressive portfolio to a more conservative portfolio as the target date draws closer . An 
investment in the target date portfolio is not guaranteed at any time, including, before or after the target date is reached. Managed futures investments are speculative, involve a high degree of risk, 
use signifcant leverage, are generally illiquid, have substantial charges, subject investors to conficts of interest, and are appropriate only for the risk capital portion of an investor’s portfolio. Managed 
futures investments do not replace equities or bonds but rather may act as a complement in a well diversifed portfolio. Managed Futures are complex and not appropriate for all investors. Rebalancing 
does not protect against a loss in declining fnancial markets. There may be a potential tax implication with a rebalancing strategy.

Virtual Currency Products (Cryptocurrencies)

Buying, selling, and transacting in Bitcoin, Ethereum or other digital assets (“Digital Assets”), and related funds and products, is highly speculative and may result in a loss of the entire 
investment. Risks and considerations include but are not limited to:

- Digital Assets have only been in existence for a short period of time and historical trading prices for Digital Assets have been highly volatile . The price of Digital Assets could decline rapidly, and 
investors could lose their entire investment.

- Certain Digital Asset funds and products, allow investors to invest on a more frequent basis than investors may withdraw from the fund or product, and interests in such funds or products are 
generally not freely transferrable.  This means that, particularly given the volatility of Digital Assets, an investor will have to bear any losses with respect to its investment for an extended period of time 
and will not be able to react to changes in the price of the Digital Asset once invested (for example, by seeking to withdraw) as quickly as when making the decision to invest.  Such Digital Asset funds 
and products, are intended only for persons who are able to bear the economic risk of investment and who do not need liquidity with respect to their investments .

- Given the volatility in the price of Digital Assets, the net asset value of a fund or product that invests in such assets at the time an investor’s subscription for interests in the fund or product is accepted 
may be signifcantly below or above the net asset value of the product or fund at the time the investor submitted subscription materials .

- Certain Digital Assets are not intended to function as currencies but are intended to have other use cases.  These other Digital Assets may be subject to some or all of the risks and considerations set 
forth herein, as well as additional risks applicable to such Digital Assets.  Buyers, sellers and users of such Digital Assets should thoroughly familiarize themselves with such risks and considerations 
before transacting in such Digital Assets.

- The value of Digital Assets may be negatively impacted by future legal and regulatory developments, including but not limited to increased regulation of such Digital Assets.  Any such developments 
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may make such Digital Assets less valuable, impose additional burdens and expenses on a fund or product investing in such assets or impact the ability of such a fund or product to continue to operate , 
which may materially decrease the value of an investment therein.

- Due to the new and evolving nature of digital currencies and the absence of comprehensive guidance, many signifcant aspects of the tax treatment of Digital Assets are uncertain.  Prospective 
investors should consult their own tax advisors concerning the tax consequences to them of the purchase, ownership and disposition of Digital Assets, directly or indirectly through a fund or product, 
under U.S. federal income tax law, as well as the tax law of any relevant state, local or other jurisdiction.

- Over the past several years, certain Digital Asset exchanges have experienced failures or interruptions in service due to fraud, security breaches, operational problems or business failure.  Such events 
in the future could impact any fund’s or product’s ability to transact in Digital Assets if the fund or product relies on an impacted exchange and may also materially decrease the price of Digital Assets , 
thereby impacting the value of your investment, regardless of whether the fund or product relies on such an impacted exchange.

- Although any Digital Asset product and its service providers have in place signifcant safeguards against loss, theft, destruction and inaccessibility, there is nonetheless a risk that some or all of a 
product’s Digital Asset could be permanently lost, stolen, destroyed or inaccessible by virtue of, among other things, the loss or theft of the “private keys” necessary to access a product’s Digital Asset.

- Investors in funds or products investing or transacting in Digital Assets may not beneft to the same extent (or at all) from “airdrops” with respect to , or “forks” in, a Digital Asset’s blockchain, 
compared to investors who hold Digital Assets directly instead of through a fund or product.  Additionally, a “fork” in the Digital Asset blockchain could materially decrease the price of such Digital 
Asset.

- Digital Assets are not legal tender, and are not backed by any government, corporation or other identifed body, other than with respect to certain digital currencies that certain governments are or 
may be developing now or in the future. No law requires companies or individuals to accept digital currency as a form of payment (except, potentially, with respect to digital currencies developed by 
certain governments where such acceptance may be mandated). Instead, other than as described in the preceding sentences, Digital Asset products’ use is limited to businesses and individuals that are 
willing to accept them. If no one were to accept digital currencies, virtual currency products would very likely become worthless.

- Platforms that buy and sell Digital Assets can be hacked, and some have failed. In addition, like the platforms themselves, digital wallets can be hacked, and are subject to theft and fraud. As a result, 
like other investors have, you can lose some or all of your holdings of Digital Assets.

- Unlike US banks and credit unions that provide certain guarantees of safety to depositors, there are no such safeguards provided to Digital Assets held in digital wallets by their providers or by 
regulators.

- Due to the anonymity Digital Assets ofer, they have known use in illegal activity, including drug dealing, money laundering, human trafcking, sanction evasion and other forms of illegal commerce. 
Abuses could impact legitimate consumers and speculators; for instance, law enforcement agencies could shut down or restrict the use of platforms and exchanges, limiting or shutting of entirely the 
ability to use or trade Digital Asset products.

- Digital Assets may not have an established track record of credibility and trust. Further, any performance data relating to Digital Asset products may not be verifable as pricing models are not 
uniform.

- Investors should be aware of the potentially increased risks of transacting in Digital Assets relating to the risks and considerations , including fraud, theft, and lack of legitimacy, and other aspects and 
qualities of Digital Assets, before transacting in such assets.

- The exchange rate of virtual currency products versus the USD historically has been very volatile and the exchange rate could drastically decline. For example, the exchange rate of certain Digital 
Assets versus the USD has in the past dropped more than 50% in a single day. Other Digital Assets may be afected by such volatility as well.

- Digital Asset exchanges have limited operating and performance histories and are not regulated with the same controls or customer protections available to more traditional exchanges transacting 
equity, debt, and other assets and securities. There is no assurance that a person/exchange who currently accepts a Digital Asset as payment will continue to do so in the future.
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- The regulatory framework of Digital Assets is evolving, and in some cases is uncertain, and Digital Assets themselves may not be governed and protected by applicable securities regulators and 
securities laws, including, but not limited to, Securities Investor Protection Corporation coverage, or other regulatory regimes. 

- Morgan Stanley Smith Barney LLC or its afliates (collectively, “Morgan Stanley”) may currently, or in the future, ofer or invest in Digital Asset products, services or platforms.  The proprietary 
interests of Morgan Stanley may confict with your interests.

- The foregoing list of considerations and risks are not and do not purport to be a complete enumeration or explanation of the risks involved in an investment in any product or fund investing or trading 
in Digital Assets.

Asset allocation and diversifcation do not assure a proft or protect against loss in declining fnancial markets. Past performance is no guarantee of future results. Actual results may vary.

Tax laws are complex and subject to change. Morgan Stanley Smith Barney LLC (“Morgan Stanley”), its afliates and Morgan Stanley Financial Advisors and Private Wealth Advisors do not 
provide tax or legal advice and are not “fduciaries” (under ERISA, the Internal Revenue Code or otherwise) with respect to the services or activities described herein except as otherwise 
provided in writing by Morgan Stanley and/or as described at www.morganstanley.com/disclosures/dol. Individuals are encouraged to consult their tax and legal advisors (a) before 
establishing a retirement plan or account, and (b) regarding any potential tax, ERISA and related consequences of any investments made under such plan or account.

Annuities and insurance products are ofered in conjunction with Morgan Stanley Smith Barney LLC’s licensed insurance agency afliates.

Indices are unmanaged and investors cannot directly invest in them. They are not subject to expenses or fees and are often comprised of securities and other investment instruments the liquidity of 
which is not restricted. A particular investment product may consist of securities signifcantly diferent than those in any index referred to herein . Composite index results are shown for illustrative 
purposes only, generally do not represent the performance of a specifc investment, may not, for a variety of reasons, be an appropriate comparison or benchmark for a particular investment and may 
not necessarily refect the actual investment strategy or objective of a particular investment. Consequently, comparing an investment to a particular index may be of limited use.

This material is not a fnancial plan and does not create an investment advisory relationship between you and your Morgan Stanley Financial Advisor. We are not your fduciary either under the 
Employee Retirement Income Security Act of 1974 (ERISA) or the Internal Revenue Code of 1986, and any information in this report is not intended to form the primary basis for any investment decision 
by you, or an investment advice or recommendation for either ERISA or Internal Revenue Code purposes. Morgan Stanley Private Wealth Management will only prepare a fnancial plan at your specifc 
request using Private Wealth Management approved fnancial planning signature.

We may act in the capacity of a broker or that of an advisor. As your broker, we are not your fduciary and our interests may not always be identical to yours. Please consult with your Private Wealth 
Advisor to discuss our obligations to disclose to you any conficts we may from time to time have and our duty to act in your best interest. We may be paid both by you and by others who compensate 
us based on what you buy. Our compensation, including that of your Private Wealth Advisor, may vary by product and over time.

Investment and services ofered through Morgan Stanley Private Wealth Management, a division of Morgan Stanley Smith Barney LLC, Member SIPC.

For index, indicator and survey defnitions referenced in this report please visit the following: https://www.morganstanley.com/wealth-investmentsolutions/wmir-defnitions

The Morgan Stanley Pathway Funds, Firm Discretionary UMA Model Portfolios, and other asset allocation or any other model portfolios discussed in this material are available only to investors 
participating in Morgan Stanley Consulting Group advisory programs. For additional information on the Morgan Stanley Consulting Group advisory programs, see the applicable ADV brochure, 
available at www.morganstanley.com/ADVor from your Morgan Stanley Financial Advisor or Private Wealth Advisor. To learn more about the Morgan Stanley Pathway Funds, visit the Funds’ website 
at https://www.morganstanley.com/wealth-investmentsolutions/cgcm. Consulting Group is a business of Morgan Stanley.

Morgan Stanley Pathway Program Asset Allocation Models There are model portfolios corresponding to fve risk-tolerance levels available in the Pathway program. Model 1 is the least aggressive 
portfolio and consists mostly of bonds. As the model numbers increase, the models have higher allocations to equities and become more aggressive. Pathway is a mutual fund asset allocation program. 
In constructing the Pathway Program Model Portfolios, Morgan Stanley Wealth Management uses, among other things, model asset allocations produced by Morgan Wealth Management's Global 
Investment Committee (the "GIC"). The Pathway Program Model Portfolios are specifc to the Pathway program (based on program features and parameters, and any other requirements of Morgan 
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Stanley Wealth Management's Consulting Group).The Pathway Program Model Portfolios may therefore difer in some respects from model portfolios available in other Morgan Stanley Wealth 
Management programs or from asset allocation models published by the Global Investment Committee.

529 Plans - Investors should carefully read the Program Disclosure statement, which contains more information on investment options, risk factors, fees and expenses, and possible tax 
consequences before purchasing a 529 plan. You can obtain a copy of the Program Disclosure Statement from the 529 plan sponsor or your Financial Advisor. Assets can accumulate and be 
withdrawn federally tax-free only if they are used to pay for qualifed expenses. Earnings on nonqualifed distributions will be subject to income tax and a 10% federal income tax penalty. Contribution 
limits vary by state. Refer to the individual plan for specifc contribution guidelines. Before investing, investors should consider whether tax or other benefts are only available for investments in the 
investor’s home state 529 college savings plan. If an account owner or the benefciary resides in or pays income taxes to a state that ofers its own 529 college savings or pre-paid tuition plan (an 
“In-State Plan”), that state may ofer state or local tax benefts. These tax benefts may include deductible contributions, deferral of taxes on earnings and/or tax-free withdrawals. In addition, some 
states waive or discount fees or ofer other benefts for state residents or taxpayers who participate in the In -State Plan. An account owner may be denied any or all state or local tax benefts or 
expense reductions by investing in another state’s plan (an “Out-of-State Plan”). In addition, an account owner’s state or locality may seek to recover the value of tax benefts (by assessing income or 
penalty taxes) should an account owner rollover or transfer assets from an In-State Plan to an Out-of-State Plan. While state and local tax consequences and plan expenses are not the only factors to 
consider when investing in a 529 Plan, they are important to an account owner’s investment return and should be taken into account when selecting a 529 plan.

The Morgan Stanley National Advisory 529 Plan. The North Carolina State Education Assistance Authority (the "Authority") is an instrumentality of the State of North Carolina sponsoring the Morgan 
Stanley National Advisory 529 Plan, and the 529 Plan is a component of the Parental Savings Trust Fund established by the General Assembly of North Carolina. Neither the Authority, the State of 
North Carolina nor any other afliated public entity or any other public entity is guaranteeing the principal or earnings in any account. Contributions or accounts may lose value and nothing stated 
herein, the 529 Plan Description and Participation Agreement or any other account documentation shall be construed to create any obligation of the Authority , the North Carolina State Treasurer, the 
State of North Carolina, or any agency or instrumentality of the State of North Carolina to guarantee for the beneft of any parent, other interested party, or designated benefciary the rate of return or 
other return for any contribution to the Parental Savings Trust Fund and the 529 Plan.

Eaton Vance and Parametric Portfolio Associates are businesses of Morgan Stanley Investment Management and are afliated with Morgan Stanley Wealth Management.

Morgan Stanley does not accept appointments nor will it act as a trustee but it will provide access to trust services through an appropriate third -party corporate trustee.

The trust services referenced herein are provided by the third parties listed who are not afliated with Morgan Stanley . Neither Morgan Stanley nor its afliates are the provider of such trust services 
and will not have any input or responsibility concerning a client’s eligibility for, or the terms and conditions associated with these trust services. Neither Morgan Stanley nor its afliates shall be 
responsible for content of any advice or services provided by the unafliated third parties listed herein . Morgan Stanley or its afliates may participate in transactions on a basis separate from the 
referral of clients to these third parties and may receive compensation in connection with referrals made to them.

Trusts are not necessarily appropriate for all clients. There are risks and considerations which may outweigh any potential benefts. Establishing a trust will incur fees and expenses which may be 
substantial. Trusts often incur ongoing administrative fees and expenses such as the services of a corporate trustee or tax professional.

The Portfolio Analysis report (“Report”) is generated by Morgan Stanley Smith Barney LLC’s (“Morgan Stanley”) Portfolio Risk Platform. The assumptions used in the Report incorporate portfolio risk 
and scenario analysis employed by BlackRock Solutions (“BRS”), a fnancial technology and risk analytics provider that is independent of Morgan Stanley. BRS’ role is limited to providing risk analytics 
to Morgan Stanley, and BRS is not acting as a broker-dealer or investment adviser nor does it provide investment advice with respect to the Report. Morgan Stanley has validated and adopted the 
analytical conclusions of these risk models.

Any recommendations regarding external accounts/holdings are asset allocation only and do not include security recommendations. Transitioning from a brokerage to an advisory relationship may not 
be appropriate for some clients.

IMPORTANT: The projections or other information provided in the Report regarding the likelihood of various investment outcomes (including any assumed rates of return and income) are hypothetical 
in nature, do not refect actual investment results, and are not guarantees of future results. Hypothetical investment results have inherent limitations.
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   ·There are frequently large diferences between hypothetical and actual results.

   ·Hypothetical results do not represent actual results and are generally designed with the beneft of hindsight .

   ·They cannot account for all factors associated with risk, including the impact of fnancial risk in actual trading or the ability to withstand losses or to adhere to a particular trading strategy in the face 
of trading losses.

   ·There are numerous other factors related to the markets in general or to the implementation of any specifc strategy that cannot be fully accounted for in the preparation of hypothetical risk results 
and all of which can adversely afect actual performance.

Morgan Stanley cannot give any assurances that any estimates, assumptions or other aspects of the risk analyses will prove correct. They are subject to actual known and unknown risks, uncertainties 
and other factors that could cause actual results to difer materially from those shown in a Report. The information is as of the date of the Report or as otherwise noted within the Report. Morgan 
Stanley expressly disclaims any obligation or undertaking to update or revise any statement or other information contained in a Report to refect any change in past results , future expectations or 
circumstances upon which that statement or other information is based.

Lending products and securities based loans are provided by Morgan Stanley Smith Barney LLC, Morgan Stanley Private Bank, National Association or Morgan Stanley Bank, N.A, as 
applicable.

The lending products described are separate and distinct, and are not connected in any way. The ability to qualify for one product is not connected to an individual’s eligibility for another.

Liquidity Access Line (“LAL”) is a securities based loan/line of credit product, the lender of which is either Morgan Stanley Private Bank, National Association or Morgan Stanley Bank, N.A., as 
applicable, each an afliate of Morgan Stanley Smith Barney LLC. All LAL loans/lines of credit are subject to the underwriting standards and independent approval of Morgan Stanley Private Bank, 
National Association or Morgan Stanley Bank, N.A., as applicable. LAL loans/lines of credit may not be available in all locations. Rates, terms and conditions are subject to change without notice. To be 
eligible for an LAL loan/line of credit, a client must have a brokerage account at Morgan Stanley Smith Barney LLC that contains eligible securities, which shall serve as collateral for the LAL. In 
conjunction with establishing an LAL loan/line of credit, an LAL facilitation account will also be opened in the client’s name at Morgan Stanley Smith Barney LLC at no charge. Other restrictions may 
apply. The information contained herein should not be construed as a commitment to lend. Morgan Stanley Private Bank, National Association and Morgan Stanley Bank, N.A. are Members FDIC that 
are primarily regulated by the Ofce of the Comptroller of the Currency. The proceeds from a non-purpose LAL loan/line of credit (including draws and other advances) may not be used to 
purchase, trade, or carry margin stock; repay margin debt that was used to purchase, trade, or carry margin stock; and cannot be deposited into a Morgan Stanley Smith Barney LLC or other 
brokerage account.

Residential mortgage loans/home equity lines of credit are ofered by Morgan Stanley Private Bank, National Association, an afliate of Morgan Stanley Smith Barney LLC. With the exception of the 
pledged-asset feature, an investment relationship with Morgan Stanley Smith Barney LLC does not have to be established or maintained to obtain the residential mortgage products ofered by Morgan 
Stanley Private Bank, National Association. All residential mortgage loans/home equity lines of credit are subject to the underwriting standards and independent approval of Morgan Stanley Private 
Bank, National Association. Rates, terms, and programs are subject to change without notice. Residential mortgage loans/home equity lines of credit may not be available in all states; not available in 
Guam, Puerto Rico and the U.S. Virgin Islands. Other restrictions may apply. The information contained herein should not be construed as a commitment to lend. Morgan Stanley Private Bank, 
National Association is an Equal Housing Lender and Member FDIC that is primarily regulated by the Ofce of the Comptroller of the Currency. Nationwide Mortgage Licensing System Unique Identifer 
#663185. The proceeds from a residential mortgage loan (including draws and advances from a home equity line of credit) are not permitted to be used to purchase, trade, or carry eligible 
margin stock; repay margin debt that was used to purchase, trade, or carry margin stock; or to make payments on any amounts owed under the note, loan agreement, or loan security 
agreement; and cannot be deposited into a Morgan Stanley Smith Barney LLC or other brokerage account.

Through the pledged-asset feature ofered by Morgan Stanley Private Bank, National Association, the applicant(s) or third party pledgor (collectively “Client”) may be able to pledge eligible securities 
in lieu of a full or partial cash down payment or in connection with a refnance mortgage loan. To be eligible for the pledged-asset feature a Client must have a brokerage account at Morgan Stanley

Smith Barney LLC. If the value of the pledged securities in the account drops below the agreed-upon level stated in the loan documents, a Client may be required to deposit additional securities or other 
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collateral (such as cash) to stay in compliance with the terms of the mortgage loan. If a Client does not deposit additional securities or other collateral, the Client’s pledged securities may be sold to 
satisfy the Client’s obligation, and the Client will not be entitled to choose which assets will be sold . Borrowing against securities may not be appropriate for everyone. In deciding whether the

pledged-asset feature is appropriate, a Client should consider, among other things, the degree to which he or she is comfortable subjecting his or her investment in a home to the fuctuations of the 
securities market. The pledged-asset feature is not available in all states. Other restrictions may apply.

Interest-only loans enable borrowers to make monthly payments of only the accrued monthly interest on the loan during the introductory interest-only period. Once that period ends, borrowers must 
make monthly payments of principal and interest for the remaining loan term, and payments will be substantially higher than the interest-only payments. During the interest-only period, the total 
interest that the borrower will be obligated to pay will vary based on the amount of principal paid down , if any. If a borrower makes just an interest-only payment, and no payment of principal, the 
total interest payable by the borrower during the interest-only period will be greater than the total interest that a borrower would be obligated to pay on a traditional loan of the same interest rate 
having principal-and-interest payments. In making comparisons between an interest-only loan and a traditional loan, borrowers should carefully review the terms and conditions of the various loan 
products available and weigh the relative merits of each type of loan product appropriately. The interest rate and payments on an adjustable rate mortgage (“ARM”) loan may increase over the life of a 
loan as interest is fxed for a specifed period and then will adjust periodically thereafter. The annual percentage rate may increase after consummation of the loan.

3/6M, 5/6M, 7/6M, 10/6M adjustable rate mortgage (“ARM”) loans are based on the Secured Overnight Financing Rate (“SOFR”) 30-Day Average.

Relationship-based pricing ofered by Morgan Stanley Private Bank, National Association is based on the value of clients’, or their immediate family members’ (i.e., grandparents, parents, and children) 
eligible assets (collectively “Household Assets”) held within accounts at Morgan Stanley Smith Barney LLC. To be eligible for relationship-based pricing, Household Assets must be maintained within 
appropriate eligible accounts prior to the closing date of the residential mortgage loan . Relationship-based pricing is not available on conforming loans.

The Morgan Stanley Debit Card is issued by Morgan Stanley Private Bank, National Association pursuant to a license from Mastercard International Incorporated. Mastercard and Maestro are 
registered trademarks of Mastercard International Incorporated. The third-party trademarks and service marks contained herein are the property of their respective owners. Investments and services 
ofered through Morgan Stanley Smith Barney LLC, Member SIPC.

Cash management and lending products and services are provided by Morgan Stanley Smith Barney LLC, Morgan Stanley Private Bank, National Association or Morgan Stanley Bank, N.A, as 
applicable.

Morgan Stanley Private Bank, National Association or Morgan Stanley Bank, N.A, each a national bank, Member FDIC.

The information provided herein is not intended to address any particular matter and may not apply depending on the context , as all clients’ circumstances are unique.

Morgan Stanley Smith Barney LLC is a registered Broker/Dealer, Member SIPC, and not a bank. Where appropriate, Morgan Stanley Smith Barney LLC has entered into arrangements with banks and 
other third parties to assist in ofering certain banking related products and services.

Investment, insurance and annuity products ofered through Morgan Stanley Smith Barney LLC are: NOT FDIC INSURED | MAY LOSE VALUE | NOT BANK GUARANTEED | NOT A BANK 
DEPOSIT | NOT INSURED BY ANY FEDERAL GOVERNMENT AGENCY

The Morgan Stanley American Express Card portfolio consists of three cards: The Platinum Card from American Express Exclusively for Morgan Stanley, the Morgan Stanley Blue Cash Preferred 
American Express Card, and the Morgan Stanley Credit Card. 

The Platinum Card from American Express Exclusively for Morgan Stanley and the Morgan Stanley Blue Cash Preferred American Express Card are available for acquisition, and eligible clients are 
invited to apply. Existing Morgan Stanley Credit Card members may continue to enjoy the benefts of their card, but this product is no longer available for acquisition.

The Platinum Card® from American Express exclusively for Morgan Stanley is only available for clients who have an Eligible Account with Morgan Stanley Smith Barney LLC.
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The Morgan Stanley Blue Cash Preferred® Card is only available for clients who have an Eligible Account with Morgan Stanley Smith Barney LLC or its eligible afliates, including but not limited to 
E*TRADE Securities LLC.

An “Eligible Account” is a brokerage account (i) held in your name, (ii) held by a trust where you are both the grantor and trustee of such trust, or (iii) held as a benefcial owner of a personal holding 
company, a non-operating limited liability company, a non-operating limited partnership, or a similar legal entity. Eligibility is subject to change. American Express may cancel your Card Account and 
participation in this program, if you do not maintain an Eligible Account.

The Platinum Card® from American Express exclusively for Morgan Stanley and the Morgan Stanley Blue Cash Preferred® Card are issued by American Express National Bank, not Morgan Stanley 
Smith Barney LLC. Services and rewards for the Cards are provided by Morgan Stanley Smith Barney LLC, American Express or other third parties. Restrictions and other limitations apply. See the 
terms and conditions for the Cards for details. Clients are urged to review fully before applying.

Morgan Stanley, its afliates, and Morgan Stanley Financial Advisors and employees are not in the business of providing tax or legal advice. Clients should speak with their tax advisor regarding the 
potential tax implications of the Rewards Program upon their specifc circumstances. 

The Platinum Card® from American Express Exclusively for Morgan Stanley and the Morgan Stanley Blue Cash Preferred® American Express Card are issued by American Express National Bank. ©2022 
American Express National Bank 

American Express may share information about your Card Account with Morgan Stanley in support of Morgan Stanley programs and services. For information as to how Morgan Stanley will use your 
Card Account data please visit http://www.morganstanley.com/wealth/investmentsolutions/pdfs/adv/mssb_privacynotice.pdf.

Obtain one (1) Additional Platinum Card for no additional annual fee. You can get up to the next three (3) Additional Platinum Cards for a total annual fee of $175. Then, each Additional Platinum Card 
can be obtained for an annual fee of $175. There is no annual fee for Additional Gold Cards. Additional Card Members must be at least 13 years of age and never have had a defaulted account with 
American Express.

The CashPlus Account is a brokerage account ofered through Morgan Stanley Smith Barney LLC. Conditions and restrictions apply. Please refer to the CashPlus Account Disclosure Statement at 
https://www.morganstanley.com/wealthdisclosures/cashplusaccountdisclosurestatement.pdf.

The qualifying criteria to avoid the monthly account fee for all CashPlus Accounts in an Account Link Group (ALG) is: an additional eligible Morgan Stanley investment account (that may include 
additional fees), one Morgan Stanley Online enrollment; for Premier CashPlus account $2,500 monthly deposit or $25,000 Average BDP Daily Balance; for Platinum CashPlus account $5,000 monthly 
deposit and $25,000 Average BDP Daily Balance. For more information, please refer to the CashPlus Account Disclosure Statement at https://www.morganstanley.com/wealth-disclosures/ 
cashplusaccountdisclosurestatement.pdf.

CashPlus Accounts receive SIPC coverage for securities and free credit balances and cash swept into the Bank Deposit Program receives FDIC insurance , both up to applicable limits.

Securities Investor Protection Corporation (“SIPC”) — Morgan Stanley Smith Barney LLC is a member of SIPC, which protects securities of its customers up to $500,000 (including $250,000 for claims 
for cash). Losses due to market fuctuation are not protected by SIPC. To obtain information about SIPC, including an explanatory SIPC brochure, contact SIPC at 1-202-371-8300 or visit www.sipc.org

Federal Deposit Insurance Corporation (“FDIC”) — Cash balances swept into deposit accounts at participating banks in the Bank Deposit Program are protected by FDIC Insurance up to applicable FDIC 
limits. FDIC insurance is a federal government program administered by the Federal Deposit Insurance Corporation. This insurance covers bank deposits held in checking accounts, savings accounts, 
certifcates of deposits and money market deposits (not money market funds). This insurance comes into play in the event of a bank failure and covers client cash up to a total of $250 ,000 per bank, for 
each “insurable capacity” (e.g. each individual, joint, etc.). It does not cover investment products that are not deposits, such as mutual funds, annuities, life insurance policies, stocks or bonds. Refer to 
https://www.fdic.gov for additional details.

The Active Assets Account is a brokerage account ofered through Morgan Stanley Smith Barney LLC. Under the Bank Deposit Program, generally cash balances held in an account(s) at Morgan 
Stanley Smith Barney LLC are automatically deposited into an interest-bearing FDIC-insured deposit account(s) at Morgan Stanley Bank, N.A. and/or Morgan Stanley Private Bank, National 
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Association, each a national bank, member FDIC, and an afliate of Morgan Stanley Smith Barney LLC. Detailed information on federal deposit insurance coverage is available on the FDIC’s website 
(https://www.fdic.gov/deposit/deposits/).

Under the Preferred Savings program (“Preferred Savings”), Morgan Stanley Smith Barney LLC makes available interest-bearing FDIC-insured deposit account(s) at Morgan Stanley Private Bank, 
National Association, a national bank, Member FDIC, and an afliate of Morgan Stanley Smith Barney LLC. Deposits placed in Preferred Savings are eligible for FDIC insurance up to $250,000 (including 
principal and interest) per depositor for all deposits held in the same insurable capacity (the Maximum Applicable Deposit Insurance Amount). All deposits held in the same insurable capacity will be 
aggregated for purposes of the Maximum Applicable Deposit Insurance Amount, including deposits maintained through the Bank Deposit Program. The client is responsible for monitoring the total 
amount held with the bank. The bank also reserves the right to ofer promotional rates from time to time. Detailed information on federal deposit insurance coverage is available on the FDIC’s website 
(https://www.fdic.gov/deposit/deposits/). The Preferred Savings program is not intended for clients who need to have frequent access to funds and those funds will not be automatically accessed to 
reduce a debit or margin loan in your brokerage account. Withdrawals from an account in Preferred Savings are limited to 10 transactions per calendar month, and any withdrawal or transfer over the 
limit in any one calendar month will be subject to an excess withdrawal fee. The client is responsible for monitoring the total amount held with each bank. The bank also reserves the right to ofer 
promotional rates from time to time. Detailed information on federal deposit insurance coverage is available on the FDIC’s website (https://www.fdic.gov/deposit/deposits/). The Savings programs are 
not intended for clients who need to have frequent access to funds and those funds will not be automatically accessed to reduce a debit or margin loan in your brokerage account. Withdrawals 
from an account in Savings are limited to 10 transactions per calendar month, and any withdrawal or transfer over the limit in any one calendar month will be subject to an excess withdrawal 
fee.

Reserved clients and CashPlus accounts are eligible for unlimited global ATM fee rebates. All other clients are eligible for up to $200 in annual global ATM fee rebates. Daily withdrawal limits of $1,500 
to $5,000 for ATMs and $25,000 to $50,000 for teller cash advances, depending upon tier. Unlike ATM fees that are rebated, Morgan Stanley will not reimburse fees that banks may charge for Debit 
Card cash advances.

While Morgan Stanley will always make transferred and deposited funds available immediately for investment purposes, we may not make all transferred or deposited funds immediately available for 
withdrawal. Funds deposited by check or funds transfer may be delayed depending on certain circumstances, such as dollar value, account status, etc., and could be held for up to six business days. 
Please contact your Financial Advisor or Private Wealth Advisor for additional information and/or review the Fund Availability Policy by signing into your Morgan Stanley Online account.

To review the Bank Deposit Program Disclosure Statement refer to https://www.morganstanley.com/wealth-investmentstrategies/pdf/BDP_disclosure.pdf

Certain terms, conditions, restrictions and exclusions apply. Please refer to the Morgan Stanley Debit Card Terms and Conditions at http://www.morganstanley.com/debitcardterms for additional 
information.

© 2022 Morgan Stanley Smith Barney LLC. Member SIPC. Alternative investment securities discussed herein are not covered by the protections provided by the Securities Investor Protection 
Corporation, unless such securities are registered under the Securities Act of 1933, as amended, and are held in a Morgan Stanley Wealth Management Individual Retirement Account.
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Past performance is no guarantee of future results. Estimates of future performance are based on assumptions that may not be realized. This material is not a solicitation of any offer to buy or sell any security or other financial 
instrument or to participate in any trading strategy. Please refer to important information, disclosures and qualifications at the end of this material.
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Understanding Your Portfolio�s Impact
Measurement and reporting are central to advancing the positive impact of your investments. You cannot manage 

what you are not measuring.

Impact reporting has evolved into a complex 

global network of organizations, data 

providers and rating systems that can be 

challenging to navigate.

Current

Landscape: 

15+ organizations such as the Global Impact Investing 

Network and the Sustainability Accounting Standards 

Board  are building the infrastructure to drive the effective 

use of material sustainability information by investors

100+ data providers can now deliver environmental, social 

and governance (ESG) insights across multiple levels 

(company, manager and portfolio-level) to help determine  

ESG-driven risks and opportunities 

Emerging ratings systems assess ESG performance, but 

are either over-simplified, non-customizable and struggle 

to capture intentional sustainable investing approaches

Solution 
We have vetted and partnered with leading 

ESG data providers � MSCI ESG Research, 

ISS-ESG, Equileap and Fossil Free Indexes �

to deliver a customized impact reporting 

tool exclusively for Morgan Stanley 

Financial Advisors and clients. With us, 

you can understand and monitor 

your impact to make informed 

investment decisions based on your 

unique impact priorities.

Investors have long sought the ability to understand the environmental and social 

impact of their investments; however, impact data and reporting is complex. 

Problem

The description of Morgan Stanley Impact Quotient® and  the reports that it generates are solely for informational purposes.  You should not definitively rely upon it or use it to form the definitive 
basis for any decision, contract, commitment or action whatsoever, with respect to any proposed transaction or otherwise. 
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Introducing Morgan Stanley Impact Quotient®: A Client-Centric 

Approach to Impact Reporting
Available exclusively to Morgan Stanley clients, Morgan Stanley Impact Quotient ® is a new suite of capabilities designed to help you understand the 

environmental and social impact of your investments.

The process is designed to capture impact priorities and assess alignment across multiple dimensions:

IMPACT PREFERENCES

Social and / or environmental 

impacts sought to be aligned within an investment 

portfolio

ISSUES OF 

CONCERN

Sectors, issues or business activities found to be 

objectionable or to be avoided with an investment 

portfolio

SUSTAINABLE 

DEVELOPMENT 

GOALS

United nations supported framework aimed at 

ending poverty, protecting the planet and ensuring 

prosperity for all

TARGETED 

POPULATIONS 

FOR IMPACT

Geographies or groups intended to experience 

positive impacts associated with selected 

investments 

IMPACT THEMES 

& OBJECTIVES

FAITH-BASED 

APPROACHES
Faith can serve as a lens or set of considerations 

within an investment portfolio

PORTFOLIO PREFERENCES

PORTFOLIO 

INTEGRATION 

APPROACH

Portfolio integration, targeted curve out, portfolio 

tilt, or integration when new cash or investment 

changes

AVAILABLE 

INVESTMENT 

OPPORTUNITIES

Public markets (e.g., Public equities fixed income, 

and multi Asset) and/or alternative investment (e.g., 

Real Assets, Private Equity)

APPROACHES 

TO INVESTING 

WITH IMPACT

Restriction screening, ESG integration, thematic 

exposure, impact investing and shareholder 

engagement

The description of Morgan Stanley Impact Quotient® and  the reports that it generates are solely for informational purposes.  You should not definitively rely upon it or use it to form the definitive 
basis for any decision, contract, commitment or action whatsoever, with respect to any proposed transaction or otherwise. 

1. Alternative investments often are speculative and include a high degree of risk. Investors could lose all or a substantial amount of their investment. Alternative investments are suitable only for eligible, 
long-term investors who are willing to forgo liquidity and put capital at risk for an indefinite period of time. They may be highly illiquid and can engage in leverage and other speculative practices that may 
increase the volatility and risk of loss. Alternative Investments typically have higher fees than traditional investments. Investors should carefully review and consider potential risks before investing.
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Ensures your Financial Advisor 

understands your unique 

impact priorities.
#1

#2

#3

Gain transparency into the impact of your 

investments with data-driven insights 

customized to your 

unique preferences. 

Take action with your Financial Advisor 

to better align your investments 

over time.

Individuals seeking 

to generate positive 

impact with their capital 

Institutions and Boards seeking to 

understand portfolio alignment or 

organizational mission

Families seeking to align 

portfolios to their legacies

Why Engage With Morgan Stanley Impact Quotient®? Who is Morgan Stanley Impact Quotient® Designed For?

Evaluate and Enhance the Alignment of Your Investments 

The description of Morgan Stanley Impact Quotient® and  the reports that it generates are solely for informational purposes.  You should not definitively rely upon it or use it to form the definitive 
basis for any decision, contract, commitment or action whatsoever, with respect to any proposed transaction or otherwise. 
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Abortion and Abortifacients 

Morgan Stanley�s screen on Abortion and Abortifacients includes: 

· Abortifacients - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to abortifacients. The "Production" value 

identifies issuers who develop or manufacture abortifacients, "Distribution" includes issuers 

involved in wholesale or retail distribution, and "Services" refers to issuers involved in the 

marketing or promotion of abortifacients. 

· Abortion - Performed Elective Abortion: This factor identifies issuers that are health care 

providers that perform elective abortions. 

· Abortion - Performed Non-Elective/Emergency Abortion: This factor identifies issuers that 

are health care providers that perform non-elective abortions, including where mandated by 

law. 

· Abortion - Provider or Acute Care Provider (PACP): This factor identifies issuers that have 

performed abortions or have the capacity to perform abortions as an acute care provider. 

 

Coverage: Companies that have a publicly traded U.S. security with any involvement in abortion as 

defined by the above statements. 

Alcohol 

Morgan Stanley�s screen on Alcohol includes: 

· Alcohol - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to alcoholic beverages. The "Production" value 

identifies issuers engaged in the production of alcoholic beverage products, including 

brewers, distillers, and vintners, as well as companies that own or operate wine vineyards. 

"Distribution" includes issuers engaged in wholesale or retail provision of alcoholic 

beverages, including liquor stores, supermarkets, bars and restaurants. The "Services" value 

identifies issuers engaged in the licensing, marketing, and promotion of alcoholic beverages. 

It also includes issuers that supply key raw materials and packaging products such as beer 

bottles, wine bottles, aluminum cans, wine corks, and bottle caps used specifically for the 

production of alcoholic beverages. 

 

Coverage: Companies that have a publicly traded U.S. security deriving one percent or more of 

revenue from the described involvement. 

Animal Welfare 

Morgan Stanley�s screen on Animal Welfare includes: 

· Animal Welfare - Third Party Lists: This factor identifies issuers listed by third parties as 

involved in animal testing, animal welfare violations, breeding of animals, and/or live animal 

entertainment. The "PETA" factor refers to the list compiled by the People for the Ethical 

Treatment of Animals organization of companies conducting animal testing. The "USDA 

Violation of the Animal Welfare Act" factor identifies issuers that have been found by the 

United States Department of Agriculture to be in violation of the Animal Welfare Act during 

the past three calendar years. The "USDA Breeder" factor refers to the list of breeders that 

have received a license from the United States Department of Agriculture. The "USDA 

Exhibitor" factor refers to the list of exhibitors that have received a license from the United 

States Department of Agriculture. 

Confidential Information - For Board Use Only - Do not Redistribute    Page 150 of 220



M o r g a n  S t a n l e y   

R e s t r i c t i o n  S c r e e n i n g  D a t a  S u p p l e m e n t a l  D o c u m e n t  

 

I S S - E S G . C O M  3  o f  1 7  

· Animal Testing - Involvement Tie: This factor includes issuers that perform animal testing for 

pharmaceutical and non-pharmaceutical purposes. The "Pharmaceutical" factor refers to the 

use of live animal testing as part of the development of pharmaceutical products. The "Non-

Pharmaceutical" factor refers to the use of live animal testing as part of the development of 

non-pharmaceutical products. 

· Animal Welfare - Involvement Tie: This factor identifies issuers engaged in operations 

related to animal welfare. The "Animal Testing" factor includes issuers that perform animal 

testing for pharmaceutical and non-pharmaceutical purposes. The "Factory Farming" factor 

includes issuers involved in intensive agricultural operations with the purpose of producing 

food, including meat, eggs and dairy. 

 

Coverage: Companies that have a publicly traded U.S. security with operations as defined in the 

above statements. 

Contraceptives 

Morgan Stanley�s screen on Contraceptives includes: 

· Contraceptives - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to contraceptives. The "Production" value 

identifies issuers who develop or manufacture contraceptives, "Distribution" includes issuers 

involved in wholesale or retail distribution of contraceptives, and "Services" includes issuers 

engaged in the marketing or promotion of contraceptives.  

 

Coverage: Companies that have a publicly traded U.S. security deriving one percent or more of 

revenue from the described involvement. 

 

Defense 

Morgan Stanley�s screen on Defense includes the following: 

� Nuclear weapons - Companies that are involved in any nuclear weapons program. 

� Anti-personnel mines and cluster munitions - Companies that are involved in any anti-

personnel mines or cluster munitions program.  

� Chemical and biological weapons - Companies that are involved in any chemical and/or 

biological weapons. 

� Combat equipment production  - Companies that are involved in combat equipment 

production, including military equipment which has a destructive effect, such as barrel 

weapons, explosives, missiles, bombs, combat vehicles, and apparatus and gear for the 

aiming and control of military equipment for combat purposes, among others and that have 

derived one percent or more from involvement in combat equipment production.  

 

Coverage: Companies that have a publicly traded U.S. security with operations as defined in the 

above statements. 

 

Firearms 

Morgan Stanley�s screen on Firearms includes the following: 

· Civilian Firearms - Involvement Tie (production or distribution): This factor identifies issuers 

with involvement in any of the following data factors: Assault Weapons, Automatic Firearms, 

Semi-Automatic Firearms, Repeating Firearms, Single-Shot Firearms, Ammunition, or High-

Capacity Magazines. 
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Coverage: Companies that have a publicly traded U.S. security deriving one percent or more of 

revenue from the described involvement. 

Gambling 

Morgan Stanley�s screen on Gambling includes the following: 

· Gambling - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to gambling. The "Production" value identifies 

issuers engaged in the operation or management of any activity involving the waging of 

money on a game or event, such as casinos, racetracks, or other betting/gambling 

establishments. It also includes, among others, lottery operations, online and mobile 

gambling; and sporting events that permit wagering. "Distribution" includes issuers engaged 

in retailing low-risk gambling items such as lottery tickets. The "Services" value identifies 

issuers that provide key products, services, technology, and support fundamental to 

gambling operations, such as slot machines, gambling software design, lottery ticket 

printing, casino management, and other activities. 

 

Coverage: Companies that have a publicly traded U.S. security deriving one percent or more of 

revenue from the described involvement. 

 

Nuclear Power 

Morgan Stanley�s screen on Nuclear Power includes: 

· Nuclear Power - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to nuclear power. The "Production" value 

identifies issuers engaged in core activities in the nuclear fuel cycle to produce energy, 

including uranium mining, processing and enrichment, fuel production, and the operation of 

power reactors.  "Services" identifies issuers engaged in the provision of services to the 

nuclear power industry such as the supply of material components, technical support, 

maintenance, and the management of nuclear waste. 

 

Coverage: Companies that have a publicly traded U.S. security deriving one percent or more of 

revenue from the described involvement. 

Pornography 

Morgan Stanley�s screen on Pornography includes the following: 

· Pornography - Involvement Tie: This factor identifies issuers engaged in the production or 

distribution of pornography. The "Production" value identifies issuers engaged in the 

production, direction, or publication of pornography, including X-rated films, sexually explicit 

video games, adults-only material on the internet, live entertainment, or books or 

magazines with adult content. "Distribution" includes issuers engaged in independent 

wholesale distribution of pornography products, in the retailing of pornography products, or 

issuers that grant authorization to use a company or brand name to produce or market an 

adult entertainment product. 

 

Coverage: Companies that have a publicly traded U.S. security deriving one percent or more of 

revenue from the described involvement. 

Stem Cells 
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Morgan Stanley�s screen on Stem Cells includes the following: 

· Stem Cell Research - Adult Stem Cell or Umbilical Cord Blood: This factor identifies issuers 

who conduct stem cell research using human adult stem cells or cells derived from umbilical 

cord blood or placenta tissue. 

· Stem Cell Research - Enabling Technology: This factor identifies issuers who develop or 

produce technologies specifically designed for human embryonic or fetal stem cell research. 

· Stem Cell Research - Fetal Tissue: This factor identifies issuers who conduct stem cell 

research using human fetal tissue. 

· Stem Cell Research - Human Embryonic Stem Cell (HESC): This factor identifies issuers who 

conduct stem cell research using human embryonic stem cells. 

 

Coverage: Companies that have a publicly traded U.S. security with operations as defined in the 

above statements. 

 

Tobacco 

Morgan Stanley�s screen on Tobacco includes the following: 

· Tobacco - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to tobacco. The "Production" value identifies 

issuers engaged in manufacturing and producing tobacco products, as well as companies 

that grow or process raw tobacco leaves, "Distribution" includes issuers engaged in the 

wholesale or retail distribution of tobacco products, and "Services"  identifies issuers 

engaged in marketing and promotion of tobacco products, issuers that supply key products 

necessary for the production of tobacco products, as well as issuers that license a company 

or brand name to tobacco products. 

 

Coverage: Companies that have a publicly traded U.S. security deriving one percent or more of 

revenue from the described involvement. 

 

Ratings: Environment 

This screen identifies the companies that fall within the bottom five percent for the following 

categories related to the environment: 

Climate Change 

· Disclosure of climate change performance against targets 

· Disclosure specifically addressing climate change performance 

· Disclosure climate change policy risks/performance/opportunities 

· Disclosure specifically addressing climate change risks 

· Disclosure specifically addressing climate change opportunities 

· Disclosure specifically addressing climate change targets 

· Disclosure specifically addressing climate change strategy 

· Describe integration processes in overall risk management 

· GHG Emissions - Emissions Intensity - Scope 1 Emissions (USD) 

· GHG Emissions - Emissions Intensity - Scope 2 Emissions (USD) 

· Disclosure of climate risks/opportunities in business plan 

· QS - Env - Carbon & Climate - Mgmt Systems & Disclosure 

· Disclosure of targets for reducing GHG emissions 2°C alignment 

· Disclosure of targets for reducing GHG emissions 
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· Disclosure of total direct GHG emissions 

· Disclosure of total Scope 2 GHG emissions 

· Disclosure of total Scope 3 GHG emissions 

· Third-party verification of GHG disclosure 

· Disclosure of quantitative metrics about GHG emissions 

· GHG targets approved The Science Based Targets Initiative 

 

Environmental Management 

· Disclosure of chemical waste management program 

· QS - Environment - Overall 

· Environmental management lead reports to CEO/management board 

· Disclosure of environmental management system 

· Environmental management system ISO 14001 certification 

· Disclosure of enterprise level environmental policy 

· Environmental policy same standards to suppliers or vendors 

· Identify environmental risks latest annual/sustainability report 

· Disclosure specific targets reducing non-and hazardous waste 

· Disclosure quantitative targets reducing non-and hazardous waste 

· Disclosure timeline reducing non-and hazardous waste 

· Disclosure details hazardous waste disposal program 

· Disclosure total hazardous waste generation 

· Company as a whole ISO 14001 attestation 

· Disclosure specific targets reducing NOx, SOx, other 

· Disclosure non-hazardous waste 

· Disclosure quantitative metrics non-hazardous waste 

· Disclosure packaging percent from recycled/renewable materials 

· Disclosure quantitative information on packaging and materials 

· Disclosure strategies reducing impact of packaging 

· Disclosure of consumer product recycling program 

· Disclosure quantitative info significant air emissions 

· Disclosure of business waste management program 

· Disclosure of consumer product waste management program 

· Disclosure on waste management and recycling programs 

· Disclosure of packaging waste management program 

· Disclosure of production waste management program 

· Disclosure of business waste recycling program 

· Disclosure of production waste recycling program 

· Disclosure strategy mitigating water withdrawal or scarcity risks 

· Disclosure water recycling program 

· Disclosure of total water use 

 

Environmental Performance 

· Energy - Total energy use normalized 

· Total monetary value fines enviro. non-compliance trend: %Change 

· Total monetary value fines enviro. non-compliance normalized 

· Waste - Total weight of generated hazardous waste normalized 

· Waste - Total weight of generated hazardous waste trend: %Change 

· Air emissions - Volume from nitrogen oxides (NOx) trend: %Change 
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· Air emissions - Volume from particulate matter trend: %Change 

· Air emissions - Volume from sulphur oxides (SOx) trend: %Change 

· Air emissions - Volume from VOCs trend: %Change 

· Spills - Number of significant/reportable spills trend: %Change 

· Water - Total water consumed normalized 

 

Coverage: Publicly traded U.S. companies included in the Russell 3000  

 

Ratings: Human Rights 

This screen identifies the companies that fall within the bottom five percent or companies with the 

lowest rating for the following human rights factors: 

· Countries of Concern - Countries 

· QS - Social - Human Rights 

· Human rights policy applied - all operations regardless location 

· Disclosure of human rights policy applicability 

· Board of directors is responsible for human rights policy 

· Human rights policy community consultations / indigenous rights 

· Disclosure of human rights policy at enterprise level 

· Human rights policy includes guarantee of FPIC 

· Human rights policy refers to OECD Guidelines 

· Human rights policy same standards partners 

· Human rights policy on protection of minorities 

· Human rights policy on protection of women's rights 

· Human rights policy supports recognized public convention 

· Human rights policy commitment to stakeholder involvement 

· Human rights policy suppliers / vendors same standards 

· Human rights policy includes training element 

· Human rights policy refers to UN GP on Business and Human Rights 

· Human rights policy refers to UN Declaration of Human Rights 

· Disclosure audit program for suppliers' performance human rights 

· Disclosure of programs for suppliers to improve on human rights 

· Disclosure formal grievance process related to human rights 

· Disclosure of human rights risks in latest report 

· Disclosure of strategy to prevent / mitigate human rights risks 

· Workforce policy applies to suppliers / vendors 

 

Coverage: Publicly traded U.S. companies included in the Russell 3000  

Country of Concern - Iran (Active/Plan to Cease) 

This screen identifies companies that maintain operations in Iran in the following categories: 

· Active or Plan to Cease involvement - 

· Active involvement-Evidence of a tie to the country of concern within the past three years 

and where the company or company subsidiary indicates no plan to exit from operations 

there. 
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· Plan to Cease involvement - The identified involvement in the country of concern is still 

within the three year time frame but the company has formally announced a plan to cease 

all involvement in the country. 

� Equity or non-equity involvement - 

o Equity involvement- A company or a company subsidiary that has employees or 

facilities physically located in the country of concern. This option also includes 

equity ownership in an entity that has employees or facilities located in the 

country. 

o Non-equity involvement - A company or a company subsidiary that sells 

products or services in the country of concern, purchases goods or raw materials 

from the country, or has distribution agreements with another party for the 

company's products in the country. 

� Sector-specific involvement- This includes involvement in the following sectors: Energy; 

Power & Utilities; Metals & Mining; Telecommunications; Financial Services; Medical & 

Pharmaceutical; Manufacturing; Industrial Products; Consumer Products; Food & Beverage; 

Defense; Nuclear; or Government. 

 

Coverage: Companies that have a publicly traded U.S. security with involvement as described by the 

above statements. 

Country of Concern- Sudan (Illinois legislative restrictions) 

This screen identifies companies that meet the criteria outlined by Illinois State Board of 

Investments for inclusion on its Sudan list. 

Coverage: Companies that have a publicly traded U.S. security with involvement as described by the 

above statement. 

Catholic Values 

Abortion and Abortifacients (Any Involvement) 

 

· Abortifacients - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to abortifacients. The "Production" value 

identifies issuers who develop or manufacture abortifacients, "Distribution" includes issuers 

involved in wholesale or retail distribution, and "Services" refers to issuers involved in the 

marketing or promotion of abortifacients. 

· Abortion - Performed Elective Abortion: This factor identifies issuers that are health care 

providers that perform elective abortions. 

· Abortion - Performed Non-Elective/Emergency Abortion: This factor identifies issuers that 

are health care providers that perform non-elective abortions, including where mandated by 

law. 

· Abortion - Provider or Acute Care Provider (PACP): This factor identifies issuers that have 

performed abortions or have the capacity to perform abortions as an acute care provider. 

 

Contraceptives (Any Involvement) 

 

· Contraceptives - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to contraceptives. The "Production" value 

identifies issuers who develop or manufacture contraceptives, "Distribution" includes issuers 

involved in wholesale or retail distribution of contraceptives, and "Services" includes issuers 

engaged in the marketing or promotion of contraceptives.  
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Stem Cells (Any Involvement) 

· Stem Cell Research - Adult Stem Cell or Umbilical Cord Blood: This factor identifies issuers 

who conduct stem cell research using human adult stem cells or cells derived from umbilical 

cord blood or placenta tissue. 

· Stem Cell Research - Enabling Technology: This factor identifies issuers who develop or 

produce technologies specifically designed for human embryonic or fetal stem cell research. 

· Stem Cell Research - Fetal Tissue: This factor identifies issuers who conduct stem cell 

research using human fetal tissue. 

· Stem Cell Research - Human Embryonic Stem Cell (HESC): This factor identifies issuers who 

conduct stem cell research using human embryonic stem cells. 

 

Pornography (1% Revenue Threshold) 

· Pornography - Involvement Tie: This factor identifies issuers engaged in the production or 

distribution of pornography. The "Production" value identifies issuers engaged in the 

production, direction, or publication of pornography, including X-rated films, sexually explicit 

video games, adults-only material on the internet, live entertainment, or books or 

magazines with adult content. "Distribution" includes issuers engaged in independent 

wholesale distribution of pornography products, in the retailing of pornography products, or 

issuers that grant authorization to use a company or brand name to produce or market an 

adult entertainment product. 

 

Defense (Weapons part 1: 1% Revenue Threshold) 

� Combat equipment production  - Companies that are involved in combat equipment 

production, including military equipment which has a destructive effect, such as barrel 

weapons, explosives, missiles, bombs, combat vehicles, and apparatus and gear for the 

aiming and control of military equipment for combat purposes, among others. 

� Civilian Firearms - Involvement Tie (production or distribution): This factor identifies issuers 

with involvement in any of the following data factors: Assault Weapons, Automatic Firearms, 

Semi-Automatic Firearms, Repeating Firearms, Single-Shot Firearms, Ammunition, or High-

Capacity Magazines. 

 

Defense (Weapons part 2: Any Involvement) 

� Nuclear weapons - Companies that are involved in any nuclear weapons program. 

� Anti-personnel mines and cluster munitions - Companies that are involved in any anti-

personnel mines or cluster munitions program.  

� Chemical and biological weapons - Companies that are involved in any chemical and/or 

biological weapons. 

 

Community Reinvestment Act (CRA) (Any Involvement) 

· Community Reinvestment Act - CRA Rating: This factor identifies issuer that have a "Needs 

to Improve" or "Substantial Noncompliance" rating under the U.S. Community Reinvestment 

Act. 

 

Predatory Lending (Any Involvement) 

· Predatory Lending - Involvement Tie: This factor identifies issuers providing products that 

are unfair or deceptive to ordinary borrowers, including loan terms offering excessive 

interest rates, lacking of transparency and misleading marketing on the risks and benefits of 
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the loan product, inclusion of unnecessary costs and hidden fees to increase borrower's cost 

of credit, and targeting minority, low income or elderly consumers. 

 

Racial or Gender EEOC Violations (Any Involvement) 

· Norm-Based Screening Assessment - Gender Discrimination: This factor identifies issuers 

that have been linked with violations of international standards in relation to gender 

discrimination. 

· Norm-Based Screening Assessment - Racial Discrimination: This factor identifies issuers that 

have been linked with violations of international standards in relation to racial 

discrimination.  

 

Ratings (Bottom 5% of Rated Companies) 

Climate Change 

· Disclosure of climate change performance against targets 

· Disclosure specifically addressing climate change performance 

· Disclosure climate change policy risks/performance/opportunities 

· Disclosure specifically addressing climate change risks 

· Disclosure specifically addressing climate change opportunities 

· Disclosure specifically addressing climate change targets 

· Disclosure specifically addressing climate change strategy 

· Describe integration processes in overall risk management 

· GHG Emissions - Emissions Intensity - Scope 1 Emissions (USD) 

· GHG Emissions - Emissions Intensity - Scope 2 Emissions (USD) 

· Disclosure of climate risks/opportunities in business plan 

· QS - Env - Carbon & Climate - Mgmt Systems & Disclosure 

· Disclosure of targets for reducing GHG emissions 2°C alignment 

· Disclosure of targets for reducing GHG emissions 

· Disclosure of total direct GHG emissions 

· Disclosure of total Scope 2 GHG emissions 

· Disclosure of total Scope 3 GHG emissions 

· Third-party verification of GHG disclosure 

· Disclosure of quantitative metrics about GHG emissions 

· GHG targets approved The Science Based Targets Initiative  

 

Environmental Management 

· Disclosure of chemical waste management program 

· QS - Environment - Overall 

· Environmental management lead reports to CEO/management board 

· Disclosure of environmental management system 

· Environmental management system ISO 14001 certification 

· Disclosure of enterprise level environmental policy 

· Environmental policy same standards to suppliers or vendors 

· Identify environmental risks latest annual/sustainability report 

· Disclosure specific targets reducing non-and hazardous waste 

· Disclosure quantitative targets reducing non-and hazardous waste 

· Disclosure timeline reducing non-and hazardous waste 

· Disclosure details hazardous waste disposal program 
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· Disclosure total hazardous waste generation 

· Company as a whole ISO 14001 attestation 

· Disclosure specific targets reducing NOx, SOx, other 

· Disclosure non-hazardous waste 

· Disclosure quantitative metrics non-hazardous waste 

· Disclosure packaging percent from recycled/renewable materials 

· Disclosure quantitative information on packaging and materials 

· Disclosure strategies reducing impact of packaging 

· Disclosure of consumer product recycling program 

· Disclosure quantitative info significant air emissions 

· Disclosure of business waste management program 

· Disclosure of consumer product waste management program 

· Disclosure on waste management and recycling programs 

· Disclosure of packaging waste management program 

· Disclosure of production waste management program 

· Disclosure of business waste recycling program 

· Disclosure of production waste recycling program 

· Disclosure strategy mitigating water withdrawal or scarcity risks 

· Disclosure water recycling program 

· Disclosure of total water use  

 

Environmental Performance 

· Energy - Total energy use normalized 

· Total monetary value fines enviro. non-compliance trend: %Change 

· Total monetary value fines enviro. non-compliance normalized 

· Waste - Total weight of generated hazardous waste normalized 

· Waste - Total weight of generated hazardous waste trend: %Change 

· Air emissions - Volume from nitrogen oxides (NOx) trend: %Change 

· Air emissions - Volume from particulate matter trend: %Change 

· Air emissions - Volume from sulphur oxides (SOx) trend: %Change 

· Air emissions - Volume from VOCs trend: %Change 

· Spills - Number of significant/reportable spills trend: %Change 

· Water - Total water consumed normalized 

 

Human Rights 

· Countries of Concern - Countries 

· QS - Social - Human Rights 

· Human rights policy applied - all operations regardless location 

· Disclosure of human rights policy applicability 

· Board of directors is responsible for human rights policy 

· Human rights policy community consultations / indigenous rights 

· Disclosure of human rights policy at enterprise level 

· Human rights policy includes guarantee of FPIC 

· Human rights policy refers to OECD Guidelines 

· Human rights policy same standards partners 

· Human rights policy on protection of minorities 

· Human rights policy on protection of women's rights 

· Human rights policy supports recognized public convention 
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· Human rights policy commitment to stakeholder involvement 

· Human rights policy suppliers / vendors same standards 

· Human rights policy includes training element 

· Human rights policy refers to UN GP on Business and Human Rights 

· Human rights policy refers to UN Declaration of Human Rights 

· Disclosure audit program for suppliers' performance human rights 

· Disclosure of programs for suppliers to improve on human rights 

· Disclosure formal grievance process related to human rights 

· Disclosure of human rights risks in latest report 

· Disclosure of strategy to prevent / mitigate human rights risks 

· Workforce policy applies to suppliers / vendors  

 

Board Accountability 

· Board oversight of climate risks and opportunities 

· Board of directors is responsible for human rights policy 

· Sustainability committee reports to the board  

 

Community & Politics 

· Disclosure of amounts spent on political advocacy 

· Disclosure on use of corporate funds for political advocacy 

· Disclosure of 5 largest group expenditures of political advocacy 

· Disclosure of objectives of political advocacy 

· Disclosure of recipients of political advocacy 

· Disclosure policy om the use of company funds political purposes  

 

Industries & Sectors 

Industries and sectors are determined through GICS sub-industries listed below. 

· Airlines � Airlines or Air Freight & Logistics 

· Automotive � Automobile Manufacturers, Tires & Rubber, Automotive Retail, Motorcycle 

Manufacturers, or Auto Parts & Equipment 

· Banking � Thrifts & Mortgage Finance, Regional Banks, or Diversified Banks  

· Biotechnology � Life Sciences Tools & Services or Biotechnology 

· Chemicals � Industrial Gases, Fertilizers & Agricultural Chemicals, Diversified Chemicals, 

Specialty Chemicals, or Commodity Chemicals 

· Financial Services � Multi-line Insurance, Financial Exchanges & Data, Thrifts & Mortgage 

Finance, Investment Banking & Brokerage, Insurance Brokers, Property & Casualty 

Insurance, Specialized Finance, Consumer Finance, Asset Management & Custody Banks, 

Other Diversified Financial Services, Diversified Capital Markets, Reinsurance, Regional 

Banks, Diversified Banks, or Life & Health Insurance    

· Healthcare � Health Care Equipment, Managed Health Care, Life Sciences Tools & Services, 

Health Care Distributors, Biotechnology, Pharmaceuticals, Health Care Supplies, Health Care 

Facilities, Health Care Technology, Health Care Services 

· Insurance � Multi-line Insurance, Insurance Brokers, Property & Casualty Insurance, 

Reinsurance, or Life & Health Insurance   

· Oil and Gas- Oil & Gas Exploration & Production, Oil & Gas Refining & Marketing, Oil & Gas 

Storage & Transportation, Oil & Gas Drilling, or Integrated Oil & Gas. This sector also 

includes companies flagged in the ISS-Ethix Top 100 Coal or Top 100 Oil & Gas lists. 
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· Pharmaceuticals � Pharmaceuticals 

· Real Estate Investment Trusts (REITs) � Diversified REITs, Industrial REITs, Hotel & Resort 

REITs, Residential REITs, Real Estate Investment Trusts, Specialized REITs, Office REITs, 

Health Care REITs, Mortgage REITs, or Retail REITs 

· Utilities � Renewable Electricity, Multi-Utilities, Environmental & Facilities Services, 

Independent Power Producers & Energy Traders, Electric Utilities, Water Utilities, or Gas 

Utilities 

· ADRs � The ADR category includes non-U.S. companies trading on U.S. exchanges through an 

American Depositary Receipt program or equivalent. 

· Limited Partnerships � The Limited Partnership category includes companies organized as 

limited partnerships. 

 

Sharia Law 

Exclusion Group (Any) 

· Industry Group: Banks, Insurance     

· Industry: Consumer Finance, Diversified Financial Services, Mortgage, Real Estate 

Investment Trusts (REITs)    

· Sub Industry: Investment Banking & Brokerage, Asset Management, Custody Banks, 

Diversified Capital Markets    

· SEC Industry Code (SIC): 6153 | 6159 | 6163 | 6211 | 6324 | 6799     

Alcohol � (5% Revenue Threshold)     

· Alcohol - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to alcoholic beverages. The "Production" value 

identifies issuers engaged in the production of alcoholic beverage products, including 

brewers, distillers, and vintners, as well as companies that own or operate wine vineyards. 

"Distribution" includes issuers engaged in wholesale or retail provision of alcoholic 

beverages, including liquor stores, supermarkets, bars and restaurants. The "Services" value 

identifies issuers engaged in the licensing, marketing, and promotion of alcoholic beverages. 

It also includes issuers that supply key raw materials and packaging products such as beer 

bottles, wine bottles, aluminum cans, wine corks, and bottle caps used specifically for the 

production of alcoholic beverages. 

 

For-Profit Correctional Facilities (5% Revenue Threshold) 

· For-Profit Correctional Facilities - Involvement Tie: This factor identifies issuers involved in 

the operation, management or provision of staffing services to for-profit correctional and/or 

detention facilities. 

 

Gambling (5% Revenue Threshold) 

· Gambling - Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to gambling. The "Production" value identifies 

issuers engaged in the operation or management of any activity involving the waging of 

money on a game or event, such as casinos, racetracks, or other betting/gambling 

establishments. It also includes, among others, lottery operations, online and mobile 

gambling; and sporting events that permit wagering. "Distribution" includes issuers engaged 
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in retailing low-risk gambling items such as lottery tickets. The "Services" value identifies 

issuers that provide key products, services, technology, and support fundamental to 

gambling operations, such as slot machines, gambling software design, lottery ticket 

printing, casino management, and other activities. 

 

Pork (5% Revenue Threshold) 

· Pork - Involvement Tie: This factor identifies issuers engaged in the production or 

distribution of pork products. The "Production" value identifies issuers engaged in the 

manufacture or production of pork products, including breeding and slaughtering, processed 

pork, and the production of packaged food products with pork ingredients. "Distribution" 

includes issuers engaged in the distribution or retailing of pork and related products to 

consumers such as processed pork and packaged meals with pork ingredients. Specially 

included are those involved in the following activities: pork wholesalers; distributors of pork-

related products to retailers and supermarkets; specialty stores that sell pork-related 

products; and general merchandise stores, convenience stores, and supermarket selling 

pork-related products. 

Pornography (5% Revenue Threshold) 

· Pornography - Involvement Tie: This factor identifies issuers engaged in the production or 

distribution of pornography. The "Production" value identifies issuers engaged in the 

production, direction, or publication of pornography, including X-rated films, sexually explicit 

video games, adults-only material on the internet, live entertainment, or books or 

magazines with adult content. "Distribution" includes issuers engaged in independent 

wholesale distribution of pornography products, in the retailing of pornography products, or 

issuers that grant authorization to use a company or brand name to produce or market an 

adult entertainment product. 

 

Tobacco (5% Revenue Threshold) 

· Tobacco � Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to tobacco. The "Production" value identifies 

issuers engaged in manufacturing and producing tobacco products, as well as companies 

that grow or process raw tobacco leaves, "Distribution" includes issuers engaged in the 

wholesale or retail distribution of tobacco products, and "Services"  identifies issuers 

engaged in marketing and promotion of tobacco products, issuers that supply key products 

necessary for the production of tobacco products, as well as issuers that license a company 

or brand name to tobacco products. 

 

Military Equipment and Services (5% Revenue Threshold) 

· Military Equipment - Involvement Tie: This factor identifies issuers engaged in the 

production, distribution, or provision of services related to military equipment (Combat 

Equipment and/or Non-combat Military Equipment). The "Production" value identifies 

issuers engaged in manufacturing and producing military equipment, "Distribution" includes 

issuers engaged in the reselling of military equipment, and "Services" refers to issuers 

engaged in providing services for military equipment such as maintenance, repair, testing, 

transport, and similar activities. 

Coal Mining and Power Gen (20% Revenue Threshold) 
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· Coal Mining and Power Gen - Percentage of Revenues (%): This factor provides the 

percentage of recent-year revenues for the issuer's involvement in both coal mining, 

including thermal and metallurgical coal, and the generation of electric power using coal. 

Hydraulic Fracturing (5% Revenue Threshold) 

· Hydraulic Fracturing - Involvement Tie: This factor identifies issuers involved in hydraulic 

fracturing. The "Production" value identifies issuers engaged in activities pertaining to well 

stimulation through hydraulic fracturing with the goal of extracting hydrocarbons from 

within a reservoir for utilization. "Services" identifies issuers engaged in the provision of 

relevant services, equipment, and/or support to hydraulic fracturing operations. These 

include surveying services, risk assessment, regulations monitoring, logistical support, 

engineering services, machinery and equipment provision, chemical and/or water suppliers, 

waste disposal, and remediation services. 

Total Debt/Market Cap (33%) 

· Total Debt/Market Cap: This factor identifies the extent of conventional debt as a 

percentage of market capitalization.  

Account Receivable/Total Assets (45%) 

· Account Receivable/Total Assets: This factor identifies the extent of accounts receivable as a 

percentage of total assets. 

Weapons (Any Involvement) 

� Nuclear weapons - Companies that are involved in any nuclear weapons program. 

� Anti-personnel mines and cluster munitions - Companies that are involved in any anti-

personnel mines or cluster munitions program.  

� Chemical and biological weapons - Companies that are involved in any chemical and/or 

biological weapons. 

 

NBR Overall Flag (Any Involvement) 

NBR Overall Flag: This factor assigns an overall Red flag to an issuer based on the issuer's link 

with any breaches of international standards. The "Red" value covers instances of a failure 

to respect established norms which has been verified by an authoritative body and where 

the issue remains unaddressed.  

 

Jewish Values  

Tobacco (Any Involvement) 

· Tobacco � Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, or provision of services related to tobacco. The "Production" value identifies 

issuers engaged in manufacturing and producing tobacco products, as well as companies 

that grow or process raw tobacco leaves, "Distribution" includes issuers engaged in the 

wholesale or retail distribution of tobacco products, and "Services"  identifies issuers 

engaged in marketing and promotion of tobacco products, issuers that supply key products 

necessary for the production of tobacco products, as well as issuers that license a company 

or brand name to tobacco products. 
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Predatory Lending (Any Involvement) 

· Predatory Lending � Involvement Tie: This factor identifies issuers providing products that 

are unfair or deceptive to ordinary borrowers, including loan terms offering excessive 

interest rates, lacking of transparency and misleading marketing on the risks and benefits of 

the loan product, inclusion of unnecessary costs and hidden fees to increase borrower's cost 

of credit, and targeting minority, low  

 

Civilian Firearms (1% Revenue Threshold) 

· Civilian Firearms � Involvement Tie (production, distribution, or services): This factor 

identifies issuers with involvement in any of the following data factors: Assault Weapons, 

Automatic Firearms, Semi-Automatic Firearms, Repeating Firearms, Single-Shot Firearms, 

Ammunition, or High-Capacity Magazines. 

 

Cluster Munitions (Any Involvement) 

� Cluster Munitions � Companies that are involved in any anti-cluster munitions program.  

 

Fossil Fuels (Any Involvement)  

· Fossil Fuel � Involvement Tie: This factor identifies issuers engaged in the production, 

distribution, exploration or provision of services related to fossil fuels. The "Production" 

value identifies issuers engaged in the production of fossil fuels through extraction, 

processing, and electricity generation. "Distribution" includes issuers engaged in essential 

infrastructure specifically used for the transportation of fossil fuels such as oil and gas 

pipelines and gas distributors. It also includes the marketing and sale of fossil fuels. Note 

that distribution does not apply to involvement purely in the transmission of electricity such 

as grid operations. The "Exploration" value identifies issuers engaged in the pre-production 

stages of the extraction of fossil fuels, including prospecting for, acquiring, exploring, and 

developing resources prior to the point where the production of commercially recoverable 

quantities commences. The "Services" value identifies issuers engaged in the provision of 

specific materials, contracted services and transportation, e.g. drilling, to the oil and gas 

exploration and production industry.  

 

For-Profit Correctional Facilities (Any Involvement) 

· For-Profit Correctional Facilities - Involvement Tie: This factor identifies issuers involved in 

the operation, management or provision of staffing services to for-profit correctional and/or 

detention facilities. 

 

Global Sanctions (Any Involvement) 

· Global Sanctions - Sanctioned Nations Involvement: This factor identifies the sanctioned 

nations to which an issuer has been linked within the context of the ISS ESG Global Sanctions 

research 

 

For-Profit Correctional Facilities (Any Involvement) 

Morgan Stanley�s screen for For-Profit Correctional Facilities includes the following: 

· For-Profit Correctional Facilities - Involvement Tie: This factor identifies issuers involved in 

the operation, management or provision of staffing services to for-profit correctional and/or 

detention facilities. 
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Coverage: Companies that have a publicly traded U.S. security with involvement as described by the 

above statement. 
 

Confidentiality Note: This report is confidential to Morgan Stanley (�Client�) and may only be used in accordance with the 

service agreement between Client and IdealsWork, Inc. (�IW�) and/or Institutional Shareholder Services Inc. (�ISS�), as the 

case may be.  This report may not be distributed to any person directly or indirectly without the permission of ISS. Where 

such permission has been granted, any recipient outside the Client�s organization must be informed of, and required to 

adhere to, the usage limitations set forth in the service agreement between Client and IW or ISS, as the case may be. 

Disclaimer: This document has not been submitted to, nor received approval from, the United States Securities and 

Exchange Commission or any other regulatory body. While IW and ISS exercised due care in compiling this report, they 

make no warranty, express or implied, regarding the accuracy, completeness or usefulness of this information and assume 

no liability with respect to the consequences of relying on this information for investment or other purposes. In particular, 

the research, analyses and conclusions provided are not intended to constitute an offer, solicitation or advice to buy or sell 

securities nor are they intended to solicit votes or proxies. 

ISS Corporate Solutions, Inc. (a subsidiary of ISS and a sister company of IW and referred to as "ICS"), provides advisory and 

analytical services to corporate issuers.  No employee of ICS played a role in the preparation of this report. If you are an ISS 

institutional client, you may inquire about any issuer's use of products and services from ICS by emailing 

disclosure@issgovernance.com.  Any issues that may be named in this document may be clients of ISS or ICS, or the parents 

of, or affiliated with, a client of ISS or ICS.  

 

ISS ESG is the responsible investment arm of Institutional Shareholder Services Inc., the world�s 

leading provider of environmental, social, and governance solutions for asset owners, asset managers, 

hedge funds, and asset servicing providers. With more than 30 years of corporate governance 

expertise and 25 years of providing in-depth responsible investment research and analytics, ISS ESG 

has the unique understanding of the requirements of institutional investors. With its comprehensive 

offering of solutions, ISS ESG enables investors to develop and integrate responsible investing policies 

and practices, engage on responsible investment issues, and monitor portfolio company practices 

through screening solutions. It also provides climate data, analytics, and advisory services to help 

financial market participants understand, measure, and act on climate-related risks across all asset 

classes. In addition, ISS ESG delivers corporate and country ESG research and ratings enabling its 

clients to identify material social and environmental risks and opportunities.  

This document and all of the information contained in it is the property of Institutional Shareholder 

Services Inc. (�ISS�) or its subsidiaries. The Information may not be reproduced or redisseminated in 

whole or in part without prior written permission of ISS. ISS MAKES NO EXPRESS OR IMPLIED 

WARRANTIES OR REPRESENTATIONS WITH RESPECT TO THE INFORMATION. 

© 2021| Institutional Shareholder Services and/or its affiliates 

 

Confidential Information - For Board Use Only - Do not Redistribute    Page 165 of 220



�0��������
��	�����

��������	
��������
	�
	��������	����
�������
����	
�����
	�	�
���	
����	�������
���������	����������
�	����������	��	
������������������	���	
	�����	
�����
���������	���	����������	�	�� ��
����	���
� !"���
���������	��
�	����������	�	���������
�	��#
�#���������$�����%	��#
	��	��		�������
�#�&��"�������
���������	��'���"���������
���������	� '���" !"���������	
������������
��#�	�������
	�	�
����������������
���������	��'���"��
�����
�#�(��������
)	���&��"���������
�# !��
���
���������	���	����������	�	���������#����������
	�	
��������
���������	��' ��"�������
�#���
���
���������	���	����������	�	���
	�	�
������������
�
	�
�"�*��	���
���	
���	��������	�����	�	�+�	����������!��
	���	��#���
,��������������	
��
�������	������	����
	�	�����	��
	�	�
�� �	�
��	�����
����	
�������	���
��"

��	��	�#
���	�-����
#�	��������#��	�������������	
�������������	��#�����	��
��
�
���	���
�������+	���
�"���	��
�
���	�	���������
���#��
���+	���	����
���
��	���������		�����������+	���
,������+��#�����
�#������	������
��.	���+	�"���������	
������	������
�+��	�����+��#����������
	����+	���	�����+��	��
����	
���/��
	�#����
�������#�������
��	��� ��+��	"�����#�����������������#�	��������#����
���������	���	����������	�	������������+��������#����
��)	������
���#��
�����������	�������	�����
�����������������
�+�	����������	�������������#�	��"�0
��
����	��	
�������� ����
���	���
�����������
	���	�������#����	�	
���	���������#���������������	�
�������+	���	�����	�������/��

	�#����
����������#��������+���
�����	�	��������
��)�������	
���������	��������	��	�������/��
	�#����
����������#���������
���	
���������������	1#	��	��������	��
���������"����������
�����������������	��	�������������#��������
��
����
���
����������
�������+	���	����	������"�2�#����#���������	
���������	
�������������	
������
�������)���������+	���	����	������"�*��	�������	�����	
���	����	����	
�����������	���	
	������������		�����	�������
������	
�����������������+��#������	�����
�#������	����������#������#��������	�������	
	������	 ��	
������
	����	�������"���������	
���������������	��	���
��
���	������	�#�	������������������	�#�	�����������/��	
����
���	
#
��	�����+�������	�����	������������	�����	�������	���/��	
�#��	
�*"�"��	�	
�����/�����"�3������/��	
����#����		)���+��	����	�������	���/��	
,���
���#��
���
�#������	���
���������		��	�����/���+���
"���	���
�����
�������������������#���
��#��	
�	���	
���	�3����		�4	��
	�	���&����	��	�#
����5������6789�������	��	����34&�5 !��
�#��	
��	������978:������	�&��	
����4	+	�#	����	����67;<������	��	�������	 !����
�+��������������	
���"�
��
���������	���	����������	�	�����������������������#���������+���
�������	����������
�+�	����������	���	
	����
	��������	��	������	��������������������#�	����+��	����������	��	����������	������78:������	�=����>
��)������
��
		��4	��
����������#�	
�0
��	������5��"

��������	
��������
	�
	������
�������.#��������������
���������	���	����������	�	����
�������	�)������������	������
�����������
������
����������
)	����)	
��
���1#������
�+��	
���
���	��	�#
���	�-����
#�	������
�
	���	��
�	
�+���+	�!��	�����	���	
	������������
��	���	��������������	
	����
�������	�����#��	�������������	
���"���
���������	���	����������	�	�������������������	���������������
��������
���	���������������� ��������
�	�����
)#�
�
�����������"���	��
�������	�)�������+	����#�#���	�����������������	��#�.	����	�#
���	�-����
#�	�������	�������	�����
��������������	���	
	��"��
�������	�)����	
������
	��������		��	��������	�
�
�	��
�����	
	���������	�
��
�����������������������������#
����	
	���"��	����������	
��
���
��		)����	
��
����+	���	������)�����	
+��	����
���	����#	
� �����	��	�#
���	�-����
#�	�����	�����	���	
	��"

��	��#���
��!�
���������
	�������	���
���	�
	�
�����������������	
����
	�	�+	����	�����������	��#���+�
��#�������
�������#�����1#�������������#
���������	�
���
)����
��
	+	�#	�������#������
�������������������
)	���

	+	�#	�!�����	����		����)��������	����+	������
�"���
���������	���	����������	�	��������+��+	�����������#���	��	�����������
	���	����������	����	�#
���	���
�����
#�	�����	�����	�������������	
���"���	�	��#���	��	��
����#�	���
)	����)���������	�����?	���
�������
��)��
���
��	��������	
�
�
�	��
���
��������#��������	�	������+	���	����	
+��	��������+	���	������)���"

��������	
���������		��
	�
	����
�����
���������#
��	������������������������	
�����#���
��������������������������	
�����	��������	�#
���-����
#�	�����
�����
������	���������
��������
��	��"�5����#������	
���#����	����	������
���	
������+	���
���������	�	��������		��	�����+	���������������	��	�#
���	�������
#�	�����
��
����������������
	�	�+	����� ����
�������
	1#�
	�������)	���	�
�������+	���	����	������������#��������	
	��������	����
	+�	���������

��	��#���
��	��#���#�	�	�������	
������
�#��
��
��	��
���#���	��
�������#����	�#
�����
�����
#�	��"����������
���������#����#	
�	�	���������	
�������������������	
��������
������������������	���	
	����������������

��	���+	��
����������
	�
	�	

	�"���������	
����������	�����#���������
���������������	��	����	�����	����� �����	�����	���	
	���	
"��	���+	�������������������	�����#���	������
��������	
	����������	��
����������	"��	���)	�
���	/
	����
�����	��
	
	�	���������
���

����������
	�	��������	����#
�����
�����	�	�	��������������	
�������
��
	��	��������	�����
�+��	�#���	������
������������	��	�#
���	�-����
#�	�����	�����	���	
	��"

5����	�#
���	��
	�	

	����������������	
��������������+	��		��
	����	
	��#��	
���	�*"�"��	�#
���	��5������67@@�������	��	������� �����������������	����	
	���
���������	������	/	��������	
	�
��"�4	���	�����
	�
	1#�
	�����������
����������	�����
�����
���#���
	��
�������������	�
�#
����	��������������	��	/	
���	����
�������
�	
��
����	��������������� #��	
������	�#
���-����
#�	����
����	
���	��������	���������
���������"

��	�+��#	�������������	��
�����+	���	��������+�
���	��#�	���������	��������	
	���
��	�����
	����	/�����	�
��	����	��#���
��	���
	���	���
��	���
��	������	�#
���	�-����
#�	�������
)	�����	/	����	
���������
�����������
��������������������	���
����	
������
�"���	
	������	����	������������������	�	/	
���	������������
����	
�
����������	�#
���	�-����
#�	�����
����������"�0����	
��
����	���������	�	���
�������#��	�����#�#
	�	
��
����	"�3������	��
����#�#
	�	
��
����	��
	����	��������#���������������������	�
	���?	�"�5��#���	+	������������	
��
�������	����#�	�����������	� ����������#�������������+	������	
�����������������
�.	��������
�	������	�"�A��	
�	+	����
������)	�����������#�� �������#
��������������������������	�����	�
�.	��������
�	������	�"��	
��������#�������������+	��		�����	���
����	�����#
��	��������������������	�
	�	�����������-�
�����#��������������
�.	��������
�
	������	���������
���������	���	����������	�	�����	������
	
	�	�������������#������#������������
	��	������#����#�#
	�	+	�����
�������������#���������+	��		��������	
	���
�����	�"�5���
����������	
	������	�������#
���	�
�����	������	��
	�#
����
�
�.	�������������	�
	���?	���
���������#���
	�#
����
�	
��
����	�
	�#����������������	
����������	
��
�������	�	������	���	
	��"

��	��
��	��
)�������	
+��	���
)���������	���	
	����
	���	�
�	
��������	�
�
	�	���+	����	
�"����
���
��������
�+��	
����)	������

����	���
�
	
	�	����������	/
	����
�����	���
	������������	����#
���������	�	�	�����
�
���	���	��������	��������	��
�+��	�����������������+	�������������
����������	���������)����
	�����������#�������"�*��	������	
���	��	�����������������	�����������
������������	�	����	
����������
	�	�������������
���
���������������	��
�������
���������	���	����������	�	��������		��
�+��	���������������	����	�
	�����������������#������
���
����������������		� ���		��	�����+	
���	�������
���������	���	����������	�	����������������	���
��������	
�
���		��	������
���
��"���������	
�������������	�������
�
	����
��#�	�������#����	�
��
��
���	������	��������
���������	���	����������	�	��"���������	
�������������
�����
��#������#����	���	�*���	������	�����5�	
���"�B�CD68�
��
���������	����������
�	�����"��	��	
��&0�"�

Confidential Information - For Board Use Only - Do not Redistribute    Page 166 of 220



1��0����,��
�
���.�2��

��������	
���������
��������������������	
���
����	
�����
�
���������
���������������	
���
���
		�������
������������������������������
���������������
�
�����������	
�����
�����������
�����������
���

������	
�����������������
���
�����������
��������
�������	
�����
� ���
����
	�����������������������
���������� !����������	���������� ����������������
�������!�������	
���������
����

���������
	�	��������������

"	
�����
��������
#�����$���	�����
���������������
	�
������
�/����	������#�.	������#����������

	�������������	
������	�"��	��
	������������	��������������#��������
������������	�"�&����	
	��
	�����
	����	��
�	��		����#
��������������#�������	�	������������
	�
���
	��������#
��������������#�������	�	��"�0
��	�������������#
��������������#�������	�	�����������	
��
�����	�
��	����������������
	�
���#	��������������	
���������
����	
	���
	�
������	��������	��������
)	��������������������	

#�����"�5�������	����#
	����������
	�
�������������#�	���� 
	�	+�����������	"�"���		���������������������/	�!"�

�	��������
�������������	
�����
��������
���+�
��#��������
��1#���������	
+��	���������	
���#
�	���������	��	��	+	�����	�
	�����	���#���	����������

�����
��#�
���		���	����#
�����
�����	�	�	���������������
������"�
��	�
��	��������#���#������#�����
	�	�+	������	���
)	����
�������+	���	��������	�����	
��
����	
��������	�
��	���������������
	�
�"���	�
��	������	�#
���	���������	
���+	���	������������+	����
��	�������	�	������	���
�
���������	��+������	"�>�
�	/���	E

• �������
�������	����
	1#	����E��	�
	�������#����	�
�������	
+��	���
������#�	
�?	���
���������	�������������������������+	�#�����#�����
)	��+��#	�"

• 5��#���	�E�=������������
	�
��������+	��		��
�+��	��������
���
������#
���	���

�	
�"��F����������#
���	���

�	
��
�+��	������������#���	����
�	
��
����	�����#�������"���	���������
�+��	
�������
�+��	���������
�+������	����
	1#	��"�0	
��
����	�����#���������
	����	��������#����+��#	��������=	�	��	
�@6��CDD<��
����	
���		�����������

�	
��
���������"!������
	�
������������
	��	������
������������������	�������	�
���#
���	���������	��
	������
	�
�����	
���"�=		�����������	���

�	
�����#���	���
����������������	��	������	
������		���
�	/	��	�"

• 5��	
����+	���+	���	���E���	����	��������	�	���+	���	��������������

	���������	�����
)������	�!��
	�������#������+��#	��+��#	� �����	��	+	
����		)���
���
	������������	����	/�+��#	��
	��	���
�������
����#����	�
��#
�	�"�&��	/�+��#	�������	���
	�#�������	��������	��������
���	����	
����+	���+	���	������������������
	�
�"������
	�
����������	����	����	�	
������+������	����	
����+	���+	���	����������	/��������������	����	����
�����
	�
�"

• F����
��	��4	���3����	�&�+	���	����
#�����43&��!������	
��������	
���+	���	���E���	�	��
	�����1#���������+	����#�������
)	��"

�	��
	�����
	�������	���
�������	
���������#����������
����	
�	

�
���
����������"�2�#��
	�
	�������	���
�
������
	+�	�������#
�
	�
�������		)�������
�������������#��	��
�	���������#��������#��	
�����"�&����#��������
#��	
���������	��
����������
	�
����#�	������	

�
���
��������
	��	����������#

	���
��	���
����	
�����
������������������#
�>���������5�+���
"

%
����#�
��
�����������$���	�����
���������������
	�
�������#���������������������������
������!����������+	���	�����	�������/������#�������
����	
�
��	����������+��	"�0�	��	�����������#
���/���+���
�����	�	
���	���	�
�
�
���	�����
�����������	�#�	�����
	�
������#
���/�
	�#
�"���	�������������������
���������������
	�
������������#�����#�	�6D77���
����
��������	
���/���
�!��������#��������	����	���������#
���/	�"��	��������
�#�
���		���
����		��	�����+	
������	����#
�������������������������
������"

���������������������������$��	�����
)������	���
	�
�+��	����
��	�	
���
	�	
	��	�#
��	������"�&����	���
	�#������	�������������
	��	������	����������	/	��	����		���
����	�����
�	�������+	���
���#������
���#
����	���	��	�#
���	�����
	
	�	���"��#�����������#������	
�	
��
����	"�2�#����������+	�����
	��������������	/"�5�����	/,� ����	
��
����	�����������#�
���		�����#�#
	�
	�#���"�&��	/�+��#	����
��	
�������	�����
��+	���	�����	"�"����	
����+	���+	���	���!��
	��
�/����	������#�.	������#����������

	�������������	
������	�"����
��������
�����
	���
����#��
���+	�#
��	������������
	��������	��	�����
	
	�	�����	�	
��
����	����
������
���������	�����	
���"�&����#
�����#����������	�	��
��
����8-CDD<����������������	�F5�=5G����	/���	��	����	������
��	�
	�#
����
	��	����#�	���
������	��������8-CDD<�����������
	�#
����
	�#�	���
���8-CDD<����

	�	��"

&���
	����
��$������
	�
�������
���#
�����
�+��	����������	
�����#�	�����"�2�#���
		��������
	
��#�	�����������	����
�����
��#�	���������
������������"�&���
���������������
	�
��
�+��	�������
���������	����������
�	��
��������������������	���
����
���
�������
�������
�+��	
��������	�������	�	��
��	�"��
��	��
)�������	
+��	���
)���
	���	�
�	
��������	�
����	
�"����������
�������������	�	���
)���
	�
��	��	��������	��	��#���
�	
���
����"�5���
�������
	�
	�	
+	�"�5��	����������������������	
��
����	�����#��������	���������	����������	
���������	�+�
��#���#�	�	�����	
��
����	�
	�
����+������	���
�#���#�"�>�
�	/���	�����	�
	�
�������#���	�
���	��	����	��	
��
����	�#��������	����	���
�������	��=�	�?��
���������	����	
��#�	����������
����"�&���������������	�
	�
��������������=����
��	����	��4	�#
��"���	�	�����	
	��	�������	�	
��	��	������#��
���	
�����������	�	
��
����	��#��	
��������	���������	
	���
	�
��"

������������������	�����
$�2�#���
		���������������
���������	����������
�	����������������������	���
����
���
�������
�������
�+��	
�������	���
�������+	���	��

�	���������#���)	����	���������
���������������
	�
�"�2�#��������
		�������	��������
���������	����������
�	����������������������	�������������
���������	����������
�	����������������������	����
��	����
�������
��������������������������������������	�����������	���
�	/	��	��������	+	
������#���������
�	��,��		�����������!�
	�#��������
	������
�����
	������
��������
	���	���
�+���������������#������	��	
��������������������������
��	"

'����$������
	�
����	������������������
����������=%0��
���
����
���#�����#������

�	�������
���������	����������
�	�����"�5�������������#������������������������������
���
)	��+��#	������	��������
����	���������	+	��
�	����H:DD��������+	�	
��
����	��	��#��	�����DI�#�����������	��"�0�	��	�
	�	
	��	����������#�����������	����	�����#����
����	��������������+	�H:DD��
����������	��"

��
���������	����������
�	�����"��	��	
��&0�"�0���������������
	������#�����	� �����
���������	����������
�	���������������	���+	
	������&0�

Confidential Information - For Board Use Only - Do not Redistribute    Page 167 of 220



(�������"�
��$���	���+��	�����������	
	���	�
�	���#�������	��
	�	�+	������������	��	������������	������	����
	�
�����	
���"

(����
���(��
��$�5����+	���	�����+���
��
	��������������	����	����
����	��������
	�	
��������	�
�>���������5�+���
�������������+	���	�������#��������������	�
����	�����+	��	��������#�#����#������	��
�����������
��
����
������5�+���
������#�������������
	��	�������
��	�����������	�������	
�	���	
������
���������	���
�������	/�	
�������	�������	�	�����
�"���	
	��
	����
���������	
	��	�������#
�

	�����������������#
�>���������5�+���
�������
���������	������
�)	
��	�����#�������������+���
������#���"�5��������������
����������#����	�	�����	
	��	������+������	����
���E--���"��
��������	�"���-�#
�������	��

(����)������������������
$�5��	��#
	����+��������������1#������	�������#������	
�	������#��	
����#�������
�������
	�#
�����	+���	���
�#��������+	
��	"�����	�����	��#
	����	��
������,����+	���	���
+�������������	�����#��,���
����
��	����
	�#
�����#�	�"

��
�������(��
��$�&�����
�)	
��	�
	�������������#
�>���������5�+���
��������
)��������#�������������	���	�	/	�#���������	�#
���	���
���������� �� ��#
��	����"�2�#
�>���������5�+���
������
�+��	����+	���
�
	�#�����������
��	���������	
������?	������
����������#������������
��#���������	
+��	���������	�������������	�	��
�)	
��	 �	
+��	�"�2�#����������	�������#��������������
���	�	��	
+��	��������#������

	�	�+	���	����	��	
+��	��
	��
��	������������
��������������#������	"���	
	��
	����
���������	
	��	�������#
�
	��������� �������#
�>���������5�+���
�������
���������	������
�)	
��	�����#�����������
��+���
������#���"�5��������������
����������#����	�	�����	
	��	������+������	�������E--���"��
��������	�"���-�#
�������	��

�
����������"�����$�5�����	�	��	��
�����������	�����
���+	������	������#�	����������0	
��
����	�4	�
������+������	�#���
	1#	��"

�
����*+��������,����$�4��	����
	�#
������#��������	���������������
	��	�����������	������������������#�	����	/�	
��������
��#���������������
��������� �	��#
	����	��
������,��	
��
����	"���	�
	�#
��
��
�	�����������������#���	�������	��+	
��	�
	�#
��������������
����+	��	�"

-�
���,����$���	�
	�#
�������	��
��������	��
	���	��	�#����������		�-�������������������	
�	/	��	�"

%����
�������
�.+������ ���$���	�������+��#	���������������
��#�	������
������
�����
�����	�����#����#
������	�
	�
�����	
���"���	������
����#���
	
	�	��	���������
��#������
������
�����
�
��������������	/��#�	���
�����	�����#����������0�
�������5
	�������"

%���"��������������$���	��#�������	��������	��������%��#	�������	��	���������������������������
��#���������������
��������
�	����
	�
�����	
���"

%���!
��	
��
�(���������
$���	������������
�����-����������	��
���������
�	����
	�
�����	
���"���	�F	��0�
�������5
	������������#�	����	���������������	�
	�	�+	�������������#���	�������	�����	
	��	�
�	��		��F	��&�+	��	�������������������3������%��#	"

%���,����$���	�
	�#
�������	��
���������
���	�	
����
	�#�	�������	����#�������		�-���������������"���	��	������		��
	�#
���������#���	���
��������	
������#�������		�"

����*+��������,����$�4��	����
	�#
������#��������	���������������	�������	����	����������	/�	
��������
��#���������������
�����������	��
�������+��#	������	��#
	����	������	
,��	
��
����	"�
0�
�������
	�#
����
	�����#���	������	��������������������+��#�����������
	�#
����
	��	��	�
����������)	���������#���	��������#�#����+	�
	�#
�"

�
�����������/����$���	���������
)	��+��#	������	��
��������+��#	��������
��	����	�������������	��	�����������	����
	�
�����	
���"���	��������	��������%��#	�����#�	��5��
#	��&����	"

�
����0����/����$���	���������
)	��+��#	������	��
��������+��#	��������
��	����	�������������	�	������	����
	�
�����	
���"���	�������3������%��#	�����#�	��5��
#	��&����	"

+��������(������$���	��+	
��	����������	������	�������	��+	
��	�����������	�����	����"���	�	��	����������	�	
���	���	�
	����+	����
����	��
��
	1#	�������	������	��������	��+	
��	"

��������
������
����
		���������
������������������	
�����
�����������
������
���
������� ���
���������1���������������� �����
������� ������
����
�������������	����

 	����3�.�1��0�

�,��2344526�78.9795

Confidential Information - For Board Use Only - Do not Redistribute    Page 168 of 220



7
Confidential Information - For Board Use Only - Do not Redistribute    Page 169 of 220



8
Confidential Information - For Board Use Only - Do not Redistribute    Page 170 of 220



9
Confidential Information - For Board Use Only - Do not Redistribute    Page 171 of 220



 !"#$% &'$%()* +)$(',  $%$#)-)%' ./0',)0'"$1)0%$-)0!20 !"#$%0&'$%()*0&-.',03$"%)*044560$0")#./')")107"!8)"91)$()"0.%0',)0:%.')10&'$')/;

!"# $%&# '()'%$# %* +",$ -.+#),.& ,$ +% ,/*%)-0 ./1 ,+ ,/ /% 2.3 ,$ ,/+#/1#1 +% 4# ./ %5#) %) $%&,6,+.+,%/ +% '()6".$# %) $#&& ./3 $#6(),+30 %+"#) ,/7#$+-#/+ %) $#)7,6#0 %) +% .++).6+ ./3 *(/1$ %) 1#'%$,+$8 

9/7#$+-#/+$ -#/+,%/#1 -.3 /%+ 4# .'')%'),.+# *%) .&& 6&,#/+$8 :/3 ')%1(6+ 1,$6($$#1 "#)#,/ -.3 4# '()6".$#1 %/&3 .*+#) . 6&,#/+ ".$ 6.)#*(&&3 )#7,#2#1 +"# %5#),/; -#-%)./1(- ./1 #<#6(+#1 +"# 

$(4$6),'+,%/ 1%6(-#/+$8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ".$ /%+ 6%/$,1#)#1 +"# .6+(.& %) 1#$,)#1 ,/7#$+-#/+ %4@#6+,7#$0 ;%.&$0 $+).+#;,#$0 ;(,1#&,/#$0 %) *.6+(.& 6,)6(-$+./6#$ %* ./3 ,/7#$+%) ,/ 

./3 *(/1A$B8 C#*%)# -.D,/; ./3 ,/7#$+-#/+0 #.6" ,/7#$+%) $"%(&1 6.)#*(&&3 6%/$,1#) +"# ),$D$ .$$%6,.+#1 2,+" +"# ,/7#$+-#/+0 .$ 1,$6($$#1 ,/ +"# .''&,6.4&# %5#),/; -#-%)./1(-0 ./1 -.D# . 

1#+#)-,/.+,%/ 4.$#1 ('%/ +"#,) %2/ '.)+,6(&.) 6,)6(-$+./6#$0 +".+ +"# ,/7#$+-#/+ ,$ 6%/$,$+#/+ 2,+" +"#,) ,/7#$+-#/+ %4@#6+,7#$ ./1 ),$D +%&#)./6#8 =%);./ >+./&#3 >-,+" C.)/#3 EEF %5#)$ 

,/7#$+-#/+ ')%;).- $#)7,6#$ +")%(;" . 7.),#+3 %* ,/7#$+-#/+ ')%;).-$0 2",6" .)# %'#/#1 '()$(./+ +% 2),++#/ 6&,#/+ .;)##-#/+$8 G.6" ')%;).- %5#)$ ,/7#$+-#/+ -./.;#)$0 *(/1$ ./1 *#.+()#$ +".+ 

.)# /%+ .7.,&.4&# ,/ %+"#) ')%;).-$H 6%/7#)$#&30 $%-# ,/7#$+-#/+ -./.;#)$0 *(/1$ %) ,/7#$+-#/+ $+).+#;,#$ -.3 4# .7.,&.4&# ,/ -%)# +"./ %/# ')%;).-8

=%);./ >+./&#3I$ ,/7#$+-#/+ .17,$%)3 ')%;).-$ -.3 )#J(,)# . -,/,-(- .$$#+ &#7#& ./10 1#'#/1,/; %/ 3%() $'#6,K6 ,/7#$+-#/+ %4@#6+,7#$ ./1 K/./6,.& '%$,+,%/0 -.3 /%+ 4# .'')%'),.+# *%) 3%(8 

L&#.$# $## +"# =%);./ >+./&#3 >-,+" C.)/#3 EEF ')%;).- 1,$6&%$()# 4)%6"()# A+"# M=%);./ >+./&#3 :NOPB *%) -%)# ,/*%)-.+,%/ ,/ +"# ,/7#$+-#/+ .17,$%)3 ')%;).-$ .7.,&.4&#8 !"# =%);./ >+./&#3 

:NO ,$ .7.,&.4&# .+ 2228-%);./$+./&#386%-Q:NO8 &!<"=)/ !20>$'$; 9/*%)-.+,%/ ,/ +",$ -.+#),.& ,/ +",$ )#'%)+ ".$ 4##/ %4+.,/#1 *)%- $%()6#$ +".+ 2# 4#&,#7# +% 4# )#&,.4&#0 4(+ 2# 1% /%+ ;(.)./+## 

,+$ .66().630 6%-'&#+#/#$$ %) +,-#&,/#$$8 !",)1R'.)+3 1.+. ')%7,1#)$ -.D# /% 2.))./+,#$ %) )#')#$#/+.+,%/$ )#&.+,/; +% +"# .66().630 6%-'&#+#/#$$ %) +,-#&,/#$$ %* +"# 1.+. +"#3 ')%7,1# ./1 .)# /%+ 

&,.4&# *%) ./3 1.-.;#$ )#&.+,/; +% +",$ 1.+.8 :&& %',/,%/$ ,/6&(1#1 ,/ +",$ -.+#),.& 6%/$+,+(+# +"# S,)-I$ @(1;-#/+ .$ %* +"# 1.+# %* +",$ -.+#),.& ./1 .)# $(4@#6+ +% 6"./;# 2,+"%(+ /%+,6# 8 !",$ -.+#),.& 

2.$ /%+ ')#'.)#1 43 +"# )#$#.)6" 1#'.)+-#/+$ %* =%);./ >+./&#3 T F%8 EEF %) =%);./ >+./&#3 >-,+" C.)/#3 EEF8 >%-# ",$+%),6.& K;()#$ -.3 4# )#7,$#1 1(# +% /#2&3 ,1#/+,K#1 ')%;).-$0 K)- 

)#$+.+#-#/+$0 #+68

?(!7$(0@%A)/'-)%'0 $%$#)"0B%$(*/./0C?@ BD0E!=</04./'60BFF"!A)104./'0$%10G$='.=$(0HFF!"'<%.'.)/04./'I0+$'=,0J!(.=*; U9=: ($#$ +2% -#+"%1$ +% #7.&(.+# ,/7#$+-#/+ ')%1(6+$ ,/ .''&,6.4&# 

.17,$%)3 ')%;).-$V E!=</ A./1 ,/7#$+-#/+ ')%1(6+$ -##+,/; +",$ $+./1.)1 .)# 1#$6),4#1 .$ 4#,/; %/ +"# S%6($ E,$+B ./1 BFF"!A)1 A./1 ,/7#$+-#/+ ')%1(6+$ -##+,/; +",$ $+./1.)1 .)# 1#$6),4#1 .$ 

4#,/; %/ +"# :'')%7#1 E,$+B8 9/ ;#/#).&0 S%6($ #/+.,&$ . -%)# +"%)%(;" #7.&(.+,%/ %* ./ ,/7#$+-#/+ ')%1(6+ +"./ :'')%7#18 >%-#+,-#$ ./ ,/7#$+-#/+ ')%1(6+ -.3 4# #7.&(.+#1 ($,/; +"# S%6($ E,$+ 

')%6#$$ 4(+ +"#/ '&.6#1 %/ +"# :'')%7#1 E,$+ ,/$+#.1 %* +"# S%6($ E,$+8 9/7#$+-#/+ ')%1(6+$ -.3 -%7# *)%- +"# S%6($ E,$+ +% +"# :'')%7#1 E,$+0 %) 7,6# 7#)$.8 U9=: -.3 .&$% 1#+#)-,/# +".+ ./ 

,/7#$+-#/+ ')%1(6+ /% &%/;#) -##+$ +"# 6),+#),. (/1#) #,+"#) ')%6#$$ ./1 2,&& /% &%/;#) 4# )#6%--#/1#1 ,/ ,/7#$+-#/+ .17,$%)3 ')%;).-$ A,/ 2",6" 6.$# +"# ,/7#$+-#/+ ')%1(6+ ,$ ;,7#/ . MW%+ 

:'')%7#1P $+.+($B8 U9=: ".$ . X+$'=,P '%&,63 ./1 -.3 1#$6),4# . S%6($ E,$+ %) :'')%7#1 E,$+ ,/7#$+-#/+ ')%1(6+ .$ 4#,/; %/ M?.+6"P ,* U9=: ,1#/+,K#$ $'#6,K6 .)#.$ +".+ A.B -#),+ *()+"#) #7.&(.+,%/ 

43 U9=: ./1 A4B -.30 4(+ .)# /%+ 6#)+.,/ +%0 )#$(&+ ,/ +"# ,/7#$+-#/+ ')%1(6+ 4#6%-,/; MW%+ :'')%7#18P !"# ?.+6" '#),%1 1#'#/1$ %/ +"# &#/;+" %* +,-# /##1#1 *%) U9=: +% 6%/1(6+ ,+$ #7.&(.+,%/ 

./1 *%) +"# ,/7#$+-#/+ -./.;#) %) *(/1 +% .11)#$$ ./3 6%/6#)/$8 F#)+.,/ ,/7#$+-#/+ ')%1(6+$ %/ #,+"#) +"# S%6($ E,$+ %) :'')%7#1 E,$+ -.3 .&$% 4# )#6%--#/1#1 *%) +"# G$='.=$(0HFF!"'<%.'.)/04./' 

4.$#1 ,/ '.)+ %/ +.6+,6.& %''%)+(/,+,#$ #<,$+,/; .+ . ;,7#/ +,-#8 !"# ,/7#$+-#/+ ')%1(6+$ %/ +"# !.6+,6.& Y''%)+(/,+,#$ E,$+ 6"./;# %7#) +,-#8 S%) -%)# ,/*%)-.+,%/ %/ +"# S%6($ E,$+0 :'')%7#1 E,$+0 

!.6+,6.& Y''%)+(/,+,#$ E,$+ ./1 ?.+6" ')%6#$$#$0 '&#.$# $## +"# .''&,6.4&# S%)- :NO N,$6&%$()# N%6(-#/+ *%) =%);./ >+./&#3 ?#.&+" =./.;#-#/+8 Z%() S,/./6,.& :17,$%) %) L),7.+# ?#.&+" :17,$%) 

6./ .&$% ')%7,1# ('%/ )#J(#$+ . 6%'3 %* . '(4&,6.+,%/ #/+,+&#1 M=./.;#) >#&#6+,%/ L)%6#$$8P

!"# ?(!7$(0@%A)/'-)%'05!--.'')) ,$ . ;)%(' %* $#.$%/#1 ,/7#$+-#/+ ')%*#$$,%/.&$ 2"% -##+ )#;(&.)&3 +% 1,$6($$ +"# ;&%4.& #6%/%-3 ./1 -.)D#+$8 !"# 6%--,++## 1#+#)-,/#$ +"# ,/7#$+-#/+ 

%(+&%%D +".+ ;(,1#$ %() .17,6# +% 6&,#/+$8 !"#3 6%/+,/(.&&3 -%/,+%) 1#7#&%',/; #6%/%-,6 ./1 -.)D#+ 6%/1,+,%/$0 )#7,#2 +.6+,6.& %(+&%%D$ ./1 )#6%--#/1 -%1#& '%)+*%&,% 2#,;"+,/;$0 .$ 2#&& .$ 

')%1(6# . $(,+# %* $+).+#;30 ./.&3$,$0 6%--#/+.)30 '%)+*%&,% '%$,+,%/,/; $(;;#$+,%/$ ./1 %+"#) )#'%)+$ ./1 4)%.16.$+$8

!"# U9F :$$#+ :&&%6.+,%/ =%1#&$ .)# /%+ .7.,&.4&# +% 4# 1,)#6+&3 ,-'&#-#/+#1 .$ '.)+ %* ./ ,/7#$+-#/+ .17,$%)3 $#)7,6# ./1 $"%(&1 /%+ 4# )#;.)1#1 .$ . )#6%--#/1.+,%/ %* ./3 =%);./ >+./&#3 

,/7#$+-#/+ .17,$%)3 $#)7,6#8 !"# U9F :$$#+ :&&%6.+,%/ =%1#&$ 1% /%+ )#')#$#/+ .6+(.& +).1,/; %) ./3 +3'# %* .66%(/+ %) ./3 +3'# %* ,/7#$+-#/+ $+).+#;,#$ ./1 /%/# %* +"# *##$ %) %+"#) #<'#/$#$ A# 8;8 

6%--,$$,%/$0 -.)DR('$0 -.)DR1%2/$0 .17,$%)3 *##$0 *(/1 #<'#/$#$B .$$%6,.+#1 2,+" .6+(.& +).1,/; %) .66%(/+$ .)# )#[#6+#1 ,/ +"# U9F :$$#+ :&&%6.+,%/ =%1#&$ 2",6" 0 2"#/ 6%-'%(/1#1 %7#) . '#),%1 

%* 3#.)$0 2%(&1 1#6)#.$# )#+()/$8

B1A)"/)0B='.A)0B(F,$& 0K;L ,$ . '.+#/+#1 $6)##/,/; ./1 $6%),/; ')%6#$$ 1#$,;/#1 +% "#&' ,1#/+,*3 ",;"RJ(.&,+3 #J(,+3 ./1 K<#1 ,/6%-# -./.;#)$ 2,+" 6".).6+#),$+,6$ +".+ -.3 &#.1 +% *(+()# 

%(+'#)*%)-./6# )#&.+,7# +% ,/1#< ./1 '##)$8 ?",&# ",;"&3 )./D#1 -./.;#)$ '#)*%)-#1 2#&& .$ . ;)%(' ,/ %() :17#)$# :6+,7# :&'". -%1#& 4.6D +#$+$0 /%+ .&& %* +"# -./.;#)$ 2,&& %(+'#)*%)-8 L&#.$# /%+# 

+".+ +",$ 1.+. -.3 4# 1#),7#1 *)%- 4.6DR+#$+,/;0 2",6" ".$ +"# 4#/#K+ %* ",/1$,;"+8 9/ .11,+,%/0 ",;"&3 )./D#1 -./.;#)$ 6./ ".7# 1,5#),/; ),$D ')%K&#$ +".+ -,;"+ /%+ 4# .'')%'),.+# *%) .&& ,/7#$+%)$8

Y() 7,#2 ,$ +".+ :17#)$# :6+,7# :&'". ,$ . ;%%1 $+.)+,/; '%,/+ ./1 $"%(&1 4# ($#1 ,/ 6%/@(/6+,%/ 2,+" %+"#) ,/*%)-.+,%/8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+I$ J(.&,+.+,7# ./1 J(./+,+.+,7# ,/7#$+-#/+ 

-./.;#) 1(# 1,&,;#/6# ')%6#$$ .)# #J(.&&3 ,-'%)+./+ *.6+%)$ *%) ,/7#$+%)$ 2"#/ 6%/$,1#),/; -./.;#)$ *%) ($# +")%(;" ./ ,/7#$+-#/+ .17,$%)3 ')%;).-8 S.6+%)$ ,/6&(1,/;0 4(+ /%+ &,-,+#1 +%0 -./.;#) 

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 172 of 220



+()/%7#) ./1 6"./;#$ +% ,/7#$+-#/+ ')%6#$$ 6./ '.)+,.&&3 %) *(&&3 /#;.+# . '%$,+,7# :17#)$# :6+,7# :&'". )./D,/;8 :11,+,%/.&&30 ",;"&3 )./D#1 -./.;#)$ 6./ ".7# 1,5#),/; ),$D ')%K&#$ +".+ -,;"+ /%+ 4# 

.'')%'),.+# *%) .&& ,/7#$+%)$8

!"# ')%'),#+.)3 M$(<)0&=!") -#+"%1%&%;3 6%/$,1#)$ ./ .6+,7# ,/7#$+-#/+ $+).+#;,#$I 7.&(# ')%'%$,+,%/ )#&.+,7# +% ,+$ 6%$+$8 S)%- . ",$+%),6.& J(./+,+.+,7# $+(13 %* $#7#).& J(./+,+.+,7# -.)D#)$0 O.&(# 

>6%)# -#.$()#$ '#)6#,7#1 *%)2.)1R&%%D,/; 4#/#K+ ./1 6%-'(+#$ A\B M*.,) 7.&(#P #<'#/$# ).+,%$ *%) -%$+ +).1,+,%/.& ,/7#$+-#/+ -./.;#)$ .6)%$$ ]^ 6.+#;%),#$ ./1 A_B -./.;#)$I '#)6#,7#1 M#<6#$$ 

7.&(#P 43 6%-'.),/; +"# *.,) 7.&(# #<'#/$# ).+,%$ +% .6+(.& #<'#/$# ).+,%$8 =./.;#)$ .)# +"#/ )./D#1 2,+",/ #.6" 6.+#;%)3 43 +"#,) #<6#$$ 7.&(# +% .$$,;/ . O.&(# >6%)#8 Y() ./.&3$,$ $(;;#$+$ +".+ 

;)#.+#) &#7#&$ %* #<6#$$ 7.&(# ".7# ",$+%),6.&&3 6%))#$'%/1#1 +% .++).6+,7# $(4$#J(#/+ '#)*%)-./6#8

S%) -%)# ,/*%)-.+,%/ %/ +"# )./D,/; -%1#&$0 '&#.$# $## :17#)$# :6+,7# :&'".>= _8^V >6%),/; :6+,7# =./.;#)$ :66%)1,/; +% L%+#/+,.& :&'". ./1 O.&(# >6%)#V >6%),/; S## G`6,#/63 43 F%-'.),/; 

=./.;#)$I MS.,) O.&(#P ./1 :6+(.& G<'#/$# a.+,%$8 !"# 2",+#'.'#)$ .)# .7.,&.4&# *)%- 3%() S,/./6,.& :17,$%) %) L),7.+# ?#.&+" :17,$%)8 :NOGa>G :F!9OG :ELb: ,$ . )#;,$+#)#1 $#)7,6# -.)D %* 

=%);./ >+./&#3 ./1Q%) ,+$ .`&,.+#$8 c8>8 L.+8 W%8 d0efg0^hd .''&,#$ +% +"# :17#)$# :6+,7# :&'". $3$+#- ./1Q%) -#+"%1%&%;38

:11,+,%/.&&30 ",;"&3 )./D#1 -./.;#)$ 6./ ".7# 1,5#),/; ),$D ')%K&#$ +".+ -,;"+ /%+ 4# .'')%'),.+# *%) .&& ,/7#$+%)$8 S%) -%)# ,/*%)-.+,%/ %/ :::0 '&#.$# $## +"# :17#)$# :6+,7# :&'". a./D,/; =%1#& 

./1 >#&#6+,/; =./.;#)$ 2,+" :17#)$# :6+,7# :&'". 2",+#'.'#)$8 !"# 2",+#'.'#) .)# .7.,&.4&# *)%- 3%() S,/./6,.& :17,$%) %) L),7.+# ?#.&+" :17,$%)8 :NOGa>G :F!9OG :ELb: ,$ . )#;,$+#)#1 $#)7,6# 

-.)D %* =%);./ >+./&#3 ./1Q%) ,+$ .`&,.+#$8 c8>8 L.+8 W%8 d0efg0^hd .''&,#$ +% +"# :17#)$# :6+,7# :&'". $3$+#- ./1Q%) -#+"%1%&%;38

G,) ?(!7$(0@%A)/'-)%'0 $%$#)"0B%$(*/./0C?@ BD0&)"A.=)/0H%(*0BFF(*0'!05)"'$.%0@%A)/'-)%'0B1A./!"*0J"!#"$-/ U9=: #7.&(.+#$ 6#)+.,/ ,/7#$+-#/+ ')%1(6+$ *%) +"# '()'%$#$ %* $%-# i 4(+ /%+ .&& 

i %* =%);./ >+./&#3 >-,+" C.)/#3 EEFI$ ,/7#$+-#/+ .17,$%)3 ')%;).-$ A.$ 1#$6),4#1 ,/ -%)# 1#+.,& ,/ +"# .''&,6.4&# S%)- :NO N,$6&%$()# N%6(-#/+ *%) =%);./ >+./&#3 ?#.&+" =./.;#-#/+B8 9* 3%( 

1% /%+ ,/7#$+ +")%(;" %/# %* +"#$# ,/7#$+-#/+ .17,$%)3 ')%;).-$0 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ,$ /%+ %4&,;.+#1 +% ')%7,1# 3%( /%+,6# %* ./3 U9=: >+.+($ 6"./;#$ #7#/ +"%(;" ,+ -.3 ;,7# 

/%+,6# +% 6&,#/+$ ,/ %+"#) ')%;).-$8

&'"$')#*  $*03)0BA$.($7()0$/0$0&)F$"$')(*0 $%$#)10B==!<%'0!"0 <'<$(0E<%1 >+).+#;,#$ .)# $%-#+,-#$ .7.,&.4&# ,/ =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ,/7#$+-#/+ .17,$%)3 ')%;).-$ 4%+" ,/ +"# 

*%)- %* . $#'.).+#&3 -./.;#1 .66%(/+ AM>=:PB ./1 . -(+(.& *(/18 !"#$# -.3 ".7# 1,5#)#/+ #<'#/$#$ ./1 ,/7#$+-#/+ -,/,-(-$8 Z%() S,/./6,.& :17,$%) %) L),7.+# ?#.&+" :17,$%) 6./ ')%7,1# -%)# 

,/*%)-.+,%/ %/ 2"#+"#) ./3 '.)+,6(&.) $+).+#;3 ,$ .7.,&.4&# ,/ -%)# +"./ %/# *%)- ,/ . '.)+,6(&.) ,/7#$+-#/+ .17,$%)3 ')%;).-8 U#/#).&&30 ,/7#$+-#/+ .17,$%)3 .66%(/+$ .)# $(4@#6+ +% ./ .//(.& 

.$$#+R4.$#1 *## 2",6" ,$ '.3.4&# -%/+"&3 ,/ .17./6# A$%-# .66%(/+ +3'#$ -.3 4# 4,&&#1 1,5#)#/+&3B8 A!"# MS##PB8 9/ ;#/#).& 0 +"# S## 6%7#)$ =%);./ >+./&#3 ,/7#$+-#/+ .17,$%)3 $#)7,6#$0 6($+%13 %* 

$#6(),+,#$ 2,+" =%);./ >+./&#30 +).1# #<#6(+,%/ 2,+" %) +")%(;" =%);./ >+./&#3 %) ,+$ .`&,.+#$0 .$ 2#&& .$ 6%-'#/$.+,%/ +% ./3 =%);./ >+./&#3 S,/./6,.& :17,$%)8

9/ .11,+,%/0 #.6" .66%(/+ +".+ ,$ ,/7#$+#1 ,/ . ')%;).- +".+ ,$ #&,;,4&# +% '()6".$# 6#)+.,/ ,/7#$+-#/+ ')%1(6+$0 $(6" .$ -(+(.& *(/1$0 2,&& .&$% '.3 . L&.+*%)- S## A2",6" ,$ $(4@#6+ +% . L&.+*%)- S## 

%5$#+B .$ 1#$6),4#1 ,/ +"# .''&,6.4&# :NO 4)%6"()#8 :66%(/+$ ,/7#$+#1 ,/ +"# >#&#6+ c=: ')%;).- 2,&& .&$% '.3 . $#'.).+# =%);./ >+./&#3 Y7#)&.3 =./.;#) S## ./1 ./3 .''&,6.4&# >(4R=./.;#) *##$8 

9* 3%() .66%(/+ ,$ ,/7#$+#1 ,/ -(+(.& *(/1$ %) #<6"./;# +).1#1 *(/1$ A6%&&#6+,7#&3 M*(/1$PB0 3%( 2,&& '.3 +"# *##$ ./1 #<'#/$#$ %* ./3 *(/1$ ,/ 2",6" 3%() .66%(/+ ,$ ,/7#$+#18 S##$ ./1 #<'#/$#$ .)# 

6".);#1 1,)#6+&3 +% +"# '%%& %* .$$#+$ +"# *(/1 ,/7#$+$ ,/ ./1 .)# )#[#6+#1 ,/ #.6" *(/1I$ $".)# '),6#8 !"#$# *##$ ./1 #<'#/$#$ .)# ./ .11,+,%/.& 6%$+ +% 3%( ./1 2%(&1 /%+ 4# ,/6&(1#1 ,/ +"# S## .-%(/+ 

,/ 3%() .66%(/+ $+.+#-#/+$8 Y7#)&.3 =./.;#)$ %) G<#6(+,/; >(4R=./.;#)$ AM-./.;#)$PB ,/ $%-# %* =%);./ >+./&#3I$ >#'.).+#&3 =./.;#1 :66%(/+ AM>=:PB ')%;).-$ -.3 .5#6+ +)./$.6+,%/$ +")%(;" 

4)%D#)R1#.&#)$ %+"#) +"./ =%);./ >+./&#3 %) %() .`&,.+#$8 9* 3%() -./.;#) +).1#$ 2,+" ./%+"#) K)-0 3%( -.3 4# .$$#$$#1 6%$+$ 43 +"# %+"#) K)- ,/ .11,+,%/ +% =%);./ >+./&#3I$ *##$8 !"%$# 6%$+$ 2,&& 

4# ,/6&(1#1 ,/ +"# /#+ '),6# %* +"# $#6(),+30 /%+ $#'.).+#&3 )#'%)+#1 %/ +).1# 6%/K)-.+,%/$ %) .66%(/+ $+.+#-#/+$8 F#)+.,/ -./.;#)$ ".7# ",$+%),6.&&3 1,)#6+#1 -%$+0 ,* /%+ .&&0 %* +"#,) +).1#$ +% %(+$,1# 

K)-$8 9/*%)-.+,%/ ')%7,1#1 43 -./.;#)$ 6%/6#)/,/; +).1# #<#6(+,%/ .2.3 *)%- =%);./ >+./&#3 ,$ $(--.),j#1 .+V 2228-%);./$+./&#386%-Q2#.&+"Q,/7#$+-#/+$%&(+,%/$Q'1*$Q.17Q$%+)#$'%/$#8'1*8 

S%) -%)# ,/*%)-.+,%/0 '&#.$# )#*#) +% +"# :NO C)%6"()# *%) 3%() ')%;).-A$B0 .7.,&.4&# .+ 2228-%);./$+./&#386%-Q:NO %) 6%/+.6+ 3%() S,/./6,.& :17,$%)QL),7.+# ?#.&+" :17,$%)8 S%) #<.-'&#0 %/ ./ 

.17,$%)3 .66%(/+ 2,+" . _8fk .//(.& *##0 ,* +"# ;)%$$ .//(.& '#)*%)-./6# ,$ g8^^k0 +"# 6%-'%(/1,/; #5#6+ %* +"# *##$ 2,&& )#$(&+ ,/ . /#+ '#)*%)-./6# %* .'')%<,-.+#&3 l8ldk .*+#) %/# 3#.)0 \^8f^k 

.*+#) +")## 3#.)$0 ./1 \d8\^k .*+#) K7# 3#.)$8 5!%N.='/0!20@%')")/'O U9=:I$ ;%.& ,$ +% ')%7,1# ')%*#$$,%/.&0 %4@#6+,7# #7.&(.+,%/$ ,/ $(''%)+ %* +"# =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ,/7#$+-#/+ 

.17,$%)3 ')%;).-$8 ?# ".7# '%&,6,#$ ./1 ')%6#1()#$ +% "#&' ($ -##+ +",$ ;%.&8 b%2#7#)0 %() 4($,/#$$ ,$ $(4@#6+ +% 7.),%($ 6%/[,6+$ %* ,/+#)#$+8 S%) #<.-'&#0 ,1#.$ ./1 $(;;#$+,%/$ *%) 2",6" ,/7#$+-#/+ 

')%1(6+$ $"%(&1 4# #7.&(.+#1 43 U9=: 6%-# *)%- . 7.),#+3 %* $%()6#$0 ,/6&(1,/; %() =%);./ >+./&#3 ?#.&+" =./.;#-#/+ S,/./6,.& :17,$%)$ ./1 +"#,) 1,)#6+ %) ,/1,)#6+ -./.;#)$0 ./1 %+"#) 4($,/#$$ 

'#)$%/$ 2,+",/ =%);./ >+./&#3 ?#.&+" =./.;#-#/+ %) ,+$ .`&,.+#$8 >(6" '#)$%/$ -.3 ".7# ./ %/;%,/; 4($,/#$$ )#&.+,%/$",' 2,+" 6#)+.,/ ,/7#$+-#/+ -./.;#)$ %) -(+(.& *(/1 6%-'./,#$ 2"#)#43 

+"#30 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ %) ,+$ .`&,.+#$ )#6#,7# 6%-'#/$.+,%/ *)%-0 %) %+"#)2,$# )#&.+#1 +%0 +"%$# ,/7#$+-#/+ -./.;#)$ %) -(+(.& *(/1$8 S%) #<.-'&#0 . S,/./6,.& :17,$%) -.3 

$(;;#$+ +".+ U9=: #7.&(.+#$ ./ ,/7#$+-#/+ -./.;#) %) *(/1 ,/ 2",6" . '%)+,%/ %* ",$ %) "#) 6&,#/+$I .$$#+$ .)# .&)#.13 ,/7#$+#18 ?",&# $(6" . )#6%--#/1.+,%/ ,$ '#)-,$$,4&#0 U9=: ,$ )#$'%/$,4&# *%) 

+"# %',/,%/$ #<')#$$#1 43 U9=:8 >## +"# 6%/[,6+$ %* ,/+#)#$+ $#6+,%/ ,/ +"# .''&,6.4&# S%)- :NO N,$6&%$()# N%6(-#/+ *%) =%);./ >+./&#3 ?#.&+" =./.;#-#/+ *%) . 1,$6($$,%/ %* %+"#) +3'#$ %* 

6%/[,6+$ +".+ -.3 4# )#&#7./+ +% U9=:I$ #7.&(.+,%/ %* -./.;#)$ ./1 *(/1$8 9/ .11,+,%/0 =%);./ >+./&#3 ?#.&+" =./.;#-#/+0 => T F%80 -./.;#)$ ./1 +"#,) .`&,.+#$ ')%7,1# . 7.),#+3 %* $#)7,6#$ 

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 173 of 220



A,/6&(1,/; )#$#.)6"0 4)%D#).;#0 .$$#+ -./.;#-#/+0 +).1,/;0 &#/1,/; ./1 ,/7#$+-#/+ 4./D,/; $#)7,6#$B *%) #.6" %+"#) ./1 *%) 7.),%($ 6&,#/+$0 ,/6&(1,/; ,$$(#)$ %* $#6(),+,#$ +".+ -.3 4# )#6%--#/1#1 

*%) '()6".$# %) $.&# 43 6&,#/+$ %) .)# %+"#)2,$# "#&1 ,/ 6&,#/+ .66%(/+$ 0 ./1 -./.;#)$ ,/ 7.),%($ .17,$%)3 ')%;).-$8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+0 -./.;#)$0 => T F%80 ./1 +"#,) .`&,.+#$ 

)#6#,7# 6%-'#/$.+,%/ ./1 *##$ ,/ 6%//#6+,%/ 2,+" +"#$# $#)7,6#$8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ 4#&,#7#$ +".+ +"# /.+()# ./1 )./;# %* 6&,#/+$ +% 2",6" $(6" $#)7,6#$ .)# )#/1#)#1 ,$ $(6" +".+ ,+ 

2%(&1 4# ,/.17,$.4&# +% #<6&(1# 6.+#;%),6.&&3 .&& %* +"#$# 6%-'./,#$ *)%- ./ .66%(/+8

=%);./ >+./&#3 6".);#$ #.6" *(/1 *.-,&3 2# %5#) . -(+(.& *(/1 $(''%)+ *##0 .&$% 6.&&#1 . M)#7#/(#R$".),/; '.3-#/+0P %/ 6&,#/+ .66%(/+ "%&1,/;$ ,/ *(/1 *.-,&,#$ .66%)1,/; +% . +,#)#1 ).+# +".+ 

,/6)#.$#$ .&%/; 2,+" +"# -./.;#-#/+ *## %* +"# *(/1 $% +".+ &%2#) -./.;#-#/+ *## *(/1$ '.3 &%2#) ).+#$ +"./ +"%$# 2,+" ",;"#) -./.;#-#/+ *##$8

F%/$,1#) Z%() Y2/ 9/7#$+-#/+ W##1$V !"# -%1#& '%)+*%&,%$ ./1 $+).+#;,#$ 1,$6($$#1 ,/ +"# -.+#),.& .)# *%)-(&.+#1 4.$#1 %/ ;#/#).& 6&,#/+ 6".).6+#),$+,6$ ,/6&(1,/; ),$D +%&#)./6# 8 !",$ -.+#),.& ,$ /%+ 

,/+#/1#1 +% 4# ./ ./.&3$,$ %* 2"#+"#) '.)+,6(&.) ,/7#$+-#/+$ %) $+).+#;,#$ .)# .'')%'),.+# *%) 3%( %) . )#6%--#/1.+,%/0 %) ./ %5#) +% '.)+,6,'.+# ,/ ./3 ,/7#$+-#/+8 !"#)#*%)#0 6&,#/+$ $"%(&1 /%+ ($# 

+",$ -.+#),.& .$ +"# $%&# 4.$,$ *%) ,/7#$+-#/+ 1#6,$,%/$8 !"#3 $"%(&1 6%/$,1#) .&& )#&#7./+ ,/*%)-.+,%/0 ,/6&(1,/; +"#,) #<,$+,/; '%)+*%&,%0 ,/7#$+-#/+ %4@#6+,7#$0 ),$D +%&#)./6#0 &,J(,1,+3 /##1$ ./1 

,/7#$+-#/+ +,-# "%),j%/8 >(6" . 1#+#)-,/.+,%/ -.3 &#.1 +% .$$#+ .&&%6.+,%/ )#$(&+$ +".+ .)# -.+#),.&&3 1,5#)#/+ *)%- +"# .$$#+ .&&%6.+,%/ $"%2/ ,/ +",$ ')%K&# 8 !.&D +% 3%() S,/./6,.& :17,$%) .4%(+ 2".+ 

2%(&1 4# ./ .'')%'),.+# .$$#+ .&&%6.+,%/ *%) 3%(0 2"#+"#) FUF= ,$ ./ .'')%'),.+# ')%;).- *%) 3%(8

P!0!7(.#$'.!%0'!0%!'.2* i =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ".$ /% %4&,;.+,%/ +% /%+,*3 3%( 2"#/ +"# -%1#& '%)+*%&,%$0 $+).+#;,#$0 %) ./3 %+"#) ,/*%)-.+,%/0 ,/ +",$ -.+#),.& 6"./;#$8

J()$/)0=!%/.1)"0',)0.%A)/'-)%'0!7Q)='.A)/60"./8/602))/60$%10=,$"#)/0$%10)RF)%/)/0!20-<'<$(02<%1/60SGE/60=(!/)10)%102<%1/60<%.'0.%A)/'-)%'0'"</'/60$%10A$".$7()0.%/<"$%=)0F"!1<='/0=$")2<((*0

7)2!")0.%A)/'.%#;0G,)0F"!/F)='</0=!%'$.%/0',./0$%10!',)"0.%2!"-$'.!%0$7!<'0)$=,02<%1;0G!0!7'$.%0$0F"!/F)='</60=!%'$='0*!<"0E.%$%=.$(0B1A./!"0!"0J".A$')0+)$(',0B1A./!"0!"0A./.'0',)0 !"#$%0

&'$%()*0T)7/.')0$'0TTT;-!"#$%/'$%()*;=!-;0J()$/)0")$10.'0=$")2<((*07)2!")0.%A)/'.%#;

B%0.%A)/'-)%'0.%0$0-!%)*0-$"8)'02<%10./0%!'0.%/<")10!"0#<$"$%'))107*0',)0E)1)"$(0>)F!/.'0@%/<"$%=)05!"F!"$'.!%0!"0$%*0!',)"0#!A)"%-)%'0$#)%=*;0B(',!<#,0',)0E<%10/))8/0'!0F")/)"A)0',)0

A$(<)0!20*!<"0.%A)/'-)%'0$'0UV;LL0F)"0/,$")60.'0./0F!//.7()0'!0(!/)0-!%)*07*0.%A)/'.%#0.%0',)02<%1;

!"# +3'# %* -(+(.& *(/1$ ./1 G!S$ 1,$6($$#1 ,/ +",$ ')#$#/+.+,%/ (+,&,j#$ /%/+).1,+,%/.& %) 6%-'&#< ,/7#$+-#/+ $+).+#;,#$ ./1 Q%) 1#),7.+,7#$8 G<.-'&#$ %* +"#$# +3'#$ %* *(/1$ ,/6&(1# +"%$# +".+ (+,&,j# 

%/# %) -%)# %* +"# 4#&%2 /%+#1 ,/7#$+-#/+ $+).+#;,#$ %) 6.+#;%),#$ %) 2",6" $##D #<'%$()# +% +"# *%&&%2,/; -.)D#+$V A\B 6%--%1,+,#$ A# 8;80 .;),6(&+().&0 #/#);3 ./1 -#+.&$B0 6())#/630 ')#6,%($ 

-#+.&$HA_B -./.;#1 *(+()#$H AlB &#7#).;#10 ,/7#)$# %) ,/7#)$# &#7#).;#1H A]B 4#.) -.)D#+0 "#1;,/;0 &%/;R$"%)+ #J(,+30 -.)D#+ /#(+).&H AfB )#.& #$+.+#H AgB 7%&.+,&,+3 A$##D,/; #<'%$()# +% +"# FCYG O9m 

9/1#<B8 9/7#$+%)$ $"%(&1 D##' ,/ -,/1 +".+ 2",&# -(+(.& *(/1$ ./1 G!S$ -.30 .+ +,-#$0 (+,&,j# /%/+).1,+,%/.& ,/7#$+-#/+ %'+,%/$ ./1 $+).+#;,#$0 +"#3 $"%(&1 /%+ 4# #J(.+#1 2,+" (/)#;,$+#)#1 '),7.+#&3 

%5#)#1 .&+#)/.+,7# ,/7#$+-#/+$8 C#6.($# %* )#;(&.+%)3 &,-,+.+,%/$0 -(+(.& *(/1$ ./1 G!S$ +".+ $##D .&+#)/.+,7#R&,D# ,/7#$+-#/+ #<'%$()# -($+ (+,&,j# . -%)# &,-,+#1 ,/7#$+-#/+ (/,7#)$#8 :$ . )#$(&+0 

,/7#$+-#/+ )#+()/$ ./1 '%)+*%&,% 6".).6+#),$+,6$ %* .&+#)/.+,7# -(+(.& *(/1$ ./1 G!S$ -.3 7.)3 *)%- +).1,+,%/.& "#1;# *(/1$ '()$(,/; $,-,&.) ,/7#$+-#/+ %4@#6+,7#$8 =%)#%7#)0 +).1,+,%/.& "#1;# *(/1$ 

".7# &,-,+#1 &,J(,1,+3 2,+" &%/; M&%6DR('P '#),%1$ .&&%2,/; +"#- +% '()$(# ,/7#$+-#/+ $+).+#;,#$ 2,+"%(+ ".7,/; +% *.6+%) ,/ +"# /##1 +% -##+ 6&,#/+ )#1#-'+,%/$ ./1 G!S$ +).1# %/ ./ #<6"./;# 8 Y/ +"# 

%+"#) "./10 -(+(.& *(/1$ +3',6.&&3 -($+ -##+ 1.,&3 6&,#/+ )#1#-'+,%/$8 !",$ 1,5#),/; &,J(,1,+3 ')%K&# 6./ ".7# . -.+#),.& ,-'.6+ %/ +"# ,/7#$+-#/+ )#+()/$ ;#/#).+#1 43 . -(+(.& *(/1 %) G!S '()$(,/; 

./ .&+#)/.+,7# ,/7#$+,/; $+).+#;3 6%-'.)#1 2,+" . +).1,+,%/.& "#1;# *(/1 '()$(,/; +"# $.-# $+).+#;38

W%/+).1,+,%/.& ,/7#$+-#/+ %'+,%/$ ./1 $+).+#;,#$ .)# %*+#/ #-'&%3#1 43 . '%)+*%&,% -./.;#) +% *()+"#) . *(/1I$ ,/7#$+-#/+ %4@#6+,7# ./1 +% "#&' %5$#+ -.)D#+ ),$D$ 8 b%2#7#)0 +"#$# *#.+()#$ -.3 4# 

6%-'&#<0 -.D,/; ,+ -%)# 1,`6(&+ +% (/1#)$+./1 +"# *(/1I$ #$$#/+,.& 6".).6+#),$+,6$ ./1 ),$D$0 ./1 "%2 ,+ 2,&& '#)*%)- ,/ 1,5#)#/+ -.)D#+ #/7,)%/-#/+$ ./1 %7#) 7.),%($ '#),%1$ %* +,-#8 !"#3 -.3 .&$% 

#<'%$# +"# *(/1 +% ,/6)#.$#1 7%&.+,&,+3 ./1 (/./+,6,'.+#1 ),$D$ '.)+,6(&.)&3 2"#/ ($#1 ,/ 6%-'&#< 6%-4,/.+,%/$ ./1Q%) .66%-'./,#1 43 +"# ($# %* 4%))%2,/; %) M&#7#).;#8P

!"# =%);./ >+./&#3 N,;,+.& O.(&+ AnN,;,+.& O.(&+nB ,$ .66#$$,4&# +% 6&,#/+$ 2,+" 1#1,6.+#1 S,/./6,.& :17,$%)$8 N%6(-#/+$ $".)#1 7,. +"# N,;,+.& O.(&+ $"%(&1 4# &,-,+#1 +% +"%$# )#&#7./+ +% 3%() =%);./ 

>+./&#3 .66%(/+ )#&.+,%/$",'8 c'&%.1,/; . 1%6(-#/+ +% +"# N,;,+.& O.(&+ 1%#$ /%+ %4&,;.+# ($ +% )#7,#2 %) +.D# ./3 .6+,%/ %/ ,+0 ./1 2# 2,&& /%+ 4# &,.4&# *%) ./3 *.,&()# +% .6+ ('%/ +"# 6%/+#/+$ %* $(6" 

1%6(-#/+8 L&#.$# 6%/+.6+ 3%() S,/./6,.& :17,$%) %) C)./6" =./.;#-#/+ +% 1,$6($$ +"# .'')%'),.+# ')%6#$$ *%) ')%7,1,/; +"# 1%6(-#/+ +% ($ *%) )#7,#28 9* 3%( -.,/+.,/ . !)($+ %) #/+,+3 .66%(/+ 2,+" 

($0 %/&3 %() 6#)+,K6.+,%/ *%)- 2,&& ;%7#)/ %() %4&,;.+,%/$ *%) $(6" .66%(/+8 L&#.$# )#*#) +% +"# =%);./ >+./&#3 N,;,+.& O.(&+ +#)-$ ./1 6%/1,+,%/$ *%) -%)# ,/*%)-.+,%/8

9/*%)-.+,%/ )#&.+#1 +% 3%() #<+#)/.& .66%(/+$ ,$ ')%7,1#1 *%) ,/*%)-.+,%/.& '()'%$#$ %/&38 9+ ,$ ')%7,1#1 43 +",)1 '.)+,#$0 ,/6&(1,/; +"# K/./6,.& ,/$+,+(+,%/$ 2"#)# 3%() #<+#)/.& .66%(/+$ .)# "#&18 

=%);./ >+./&#3 1%#$ /%+ 7#),*3 +".+ +"# ,/*%)-.+,%/ ,$ .66().+# ./1 -.D#$ /% )#')#$#/+.+,%/ %) 2.))./+3 .$ +% ,+$ .66().630 +,-#&,/#$$0 %) 6%-'&#+#/#$$8 :11,+,%/.& ,/*%)-.+,%/ .4%(+ +"# *#.+()#$ ./1 

$#)7,6#$ %5#)#1 +")%(;" !%+.& ?#.&+" O,#2 .)# .7.,&.4&# %/ +"# !%+.& ?#.&+" O,#2 $,+# %/ =%);./ >+./&#3 Y/&,/# ./1 .&$% ,/ +"# !%+.& ?#.&+" O,#2 !#)-$ ./1 F%/1,+,%/$ %* c$# 8

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 174 of 220



=%4,&# 6"#6D 1#'%$,+$ .)# $(4@#6+ +% 6#)+.,/ +#)-$ ./1 6%/1,+,%/$8 F"#6D$ -($+ 4# 1).2/ %/ . c8>8 C./D8

>#/1 =%/#3 2,+" o#&&#p ,$ .7.,&.4&# %/ +"# =%);./ >+./&#3 =%4,&# :'' *%) ,L"%/# ./1 :/1)%,1 ./1 %/ =%);./ >+./&#3 Y/&,/#8 G/)%&&-#/+ ,$ )#J(,)#1 ./1 1%&&.) ./1 *)#J(#/63 &,-,+$ -.3 .''&38 

N%-#$+,6 *(/1 +)./$*#)$ -($+ 4# -.1# *)%- ./ #&,;,4&# .66%(/+ .+ =%);./ >+./&#3 >-,+" C.)/#3 EEF A=%);./ >+./&#3B +% . c>R4.$#1 .66%(/+ .+ ./%+"#) K/./6,.& ,/$+,+(+,%/8 =%);./ >+./&#3 

-.,/+.,/$ .))./;#-#/+$ 2,+" qL =%);./ F".$# C./D0 W8:8 ./1 c=C C./D0 W8:8 .$ W:Fb:R'.)+,6,'.+,/; 1#'%$,+%)3 K/./6,.& ,/$+,+(+,%/$ *%) +"# ')%6#$$,/; %* +)./$*#)$ %/ o#&&#p8 N.+. 6%//#6+,%/ 

)#J(,)#10 ./1 -#$$.;# ./1 1.+. ).+#$ -.3 .''&30 ,/6&(1,/; +"%$# *)%- 3%() 6%--(/,6.+,%/$ $#)7,6# ')%7,1#)8 =($+ ".7# ./ #&,;,4&# .66%(/+ ,/ +"# c8>8 +% ($# o#&&#p8 !)./$.6+,%/$ +3',6.&&3 %66() ,/ 

-,/(+#$ 2"#/ +"# )#6,',#/+I$ #-.,& .11)#$$ %) c8>8 -%4,&# /(-4#) ,$ .&)#.13 #/)%&&#1 2,+" o#&&#8 >## +"# =%);./ >+./&#3 >#/1 =%/#3 2,+" o#&&#p +#)-$ *%) 1#+.,&$8

 o#&&# ./1 +"# o#&&# )#&.+#1 -.)D$ .)# 2"%&&3 %2/#1 43 G.)&3 ?.)/,/; >#)7,6#$0 EEF ./1 .)# ($#1 "#)#,/ (/1#) &,6#/$#8 =%);./ >+./&#3 ,$ /%+ .`&,.+#1 2,+" o#&&#p8

G&#6+)%/,6 '.3-#/+$ .)),7# +% +"# '.3## 2,+",/ \R_ 4($,/#$$ 1.3$0 6"#6D '.3-#/+$ .)),7# +% +"# '.3## 2,+",/ f 4($,/#$$ 1.3$8 >.-#R1.3 ./1 %7#)/,;"+ '.3-#/+$ .)# .7.,&.4&# *%) ./ .11,+,%/.& *## 

2,+",/ +"# .7.,&.4&# '.3-#/+ +,-#*).-#$8

WSX B&&SG 54B&& 5HP&@>SYBG@HP& BP>0HGZSY0Y@&W&

9/7#$+,/; ,/ +"# -.)D#+$ #/+.,&$ +"# ),$D %* -.)D#+ 7%&.+,&,+38 !"# 7.&(# %* .&& +3'#$ %* ,/7#$+-#/+$0 ,/6&(1,/; $+%6D$0 -(+(.& *(/1$0 #<6"./;#R+).1#1 *(/1$ AMG!S$PB0 6&%$#1R#/1 *(/1$0 ./1 (/,+ 

,/7#$+-#/+ +)($+$0 -.3 ,/6)#.$# %) 1#6)#.$# %7#) 7.)3,/; +,-# '#),%1$8 !% +"# #<+#/+ +"# ,/7#$+-#/+$ 1#',6+#1 "#)#,/ )#')#$#/+ .%')"%$'.!%$(0/)=<".'.)/0 3%( $"%(&1 4# .2.)# +".+ +"#)# -.3 4# 

.11,+,%/.& ),$D$ .$$%6,.+#1 2,+" ,/+#)/.+,%/.& ,/7#$+,/;0 ,/6&(1,/; *%)#,;/ #6%/%-,60 '%&,+,6.&0 -%/#+.)3 ./1Q%) &#;.& *.6+%)$0 6"./;,/; 6())#/63 #<6"./;# ).+#$0 *%)#,;/ +.<#$0 ./1 1,5#)#/6#$ ,/ 

K/./6,.& ./1 .66%(/+,/; $+./1.)1$8 !"#$# ),$D$ -.3 4# -.;/,K#1 ,/ )-)"#.%#0-$"8)'/ $%102"!%'.)"0-$"8)'/8 &-$((90$%10-.19=$F.'$(.[$'.!%0=!-F$%.)/ -.3 &.6D +"# K/./6,.& )#$%()6#$0 ')%1(6+ 

1,7#)$,K6.+,%/ ./1 6%-'#+,+,7# $+)#/;+"$ %* &.);#) 6%-'./,#$8 9/ .11,+,%/0 +"# $#6(),+,#$ %* $-.&&R ./1 -,1R6.',+.&,j.+,%/ 6%-'./,#$ -.3 /%+ +).1# .$ )#.1,&3 .$0 ./1 4# $(4@#6+ +% ",;"#) 7%&.+,&,+3 +"./0 

+"%$# %* &.);#)0 -%)# #$+.4&,$"#1 6%-'./,#$8 !"# 7.&(# %* \R)10.%=!-)0/)=<".'.)/ 2,&& [(6+(.+# ./10 ('%/ . $.&#0 -.3 4# 2%)+" -%)# %) &#$$ +"./ +"#,) %),;,/.& 6%$+ %) -.+(),+3 7.&(#8 C%/1$ .)# $(4@#6+ 

+% ,/+#)#$+ ).+# ),$D0 6.&& ),$D0 )#,/7#$+-#/+ ),$D0 &,J(,1,+3 ),$D0 ./1 6)#1,+ ),$D %* +"# ,$$(#)8 Z.#, *.)(107!%1/ .)# $(4@#6+ +% .11,+,%/.& ),$D$ $(6" .$ ,/6)#.$#1 ),$D %* 1#*.(&+ ./1 ;)#.+#) 7%&.+,&,+3 4#6.($# 

%* +"# &%2#) 6)#1,+ J(.&,+3 %* +"# ,$$(#$8 9/ +"# 6.$# %* -<%.=.F$(07!%1/0 ,/6%-# ,$ ;#/#).&&3 #<#-'+ *)%- *#1#).& ,/6%-# +.<#$8 >%-# ,/6%-# -.3 4# $(4@#6+ +% $+.+# ./1 &%6.& +.<#$ ./1 +% +"# *#1#).& 

.&+#)/.+,7# -,/,-(- +.<8 F.',+.& ;.,/$0 ,* ./30 .)# $(4@#6+ +% +.<8 G")$/<"*0@%N$'.!%0J"!')='.!%0&)=<".'.)/]0CG@J&D 6%('%/ '.3-#/+$ ./1 (/1#)&3,/; '),/6,'.& .)# .(+%-.+,6.&&3 ,/6)#.$#1 +% 

6%-'#/$.+# *%) ,/[.+,%/ 43 +).6D,/; +"# 6%/$(-#) '),6# ,/1#< AFL9B8 ?",&# +"# )#.& ).+# %* )#+()/ ,$ ;(.)./+##10 !9L> +#/1 +% %5#) . &%2 )#+()/8 C#6.($# +"# )#+()/ %* !9L> ,$ &,/D#1 +% ,/[.+,%/0 !9L> 

-.3 $,;/,K6./+&3 (/1#)'#)*%)- 7#)$($ 6%/7#/+,%/.& c8>8 !)#.$(),#$ ,/ +,-#$ %* &%2 ,/[.+,%/8 !"#)# ,$ /% ;(.)./+## +".+ ,/7#$+%)$ 2,&& )#6#,7# '.) ,* !9L> .)# $%&1 '),%) +% -.+(),+38 !"# )#+()/$ %/ . 

'%)+*%&,% 6%/$,$+,/; '),-.),&3 %* )%A."!%-)%'$(60/!=.$(60$%10#!A)"%$%=)9$T$")0.%A)/'-)%'/0C^S&?_D -.3 4# &%2#) %) ",;"#) +"./ . '%)+*%&,% +".+ ,$ -%)# 1,7#)$,K#1 %) 2"#)# 1#6,$,%/$ .)# 4.$#1 

$%&#&3 %/ ,/7#$+-#/+ 6%/$,1#).+,%/$8 C#6.($# G>U 6),+#),. #<6&(1# $%-# ,/7#$+-#/+$0 ,/7#$+%)$ -.3 /%+ 4# .4&# +% +.D# .17./+.;# %* +"# $.-# %''%)+(/,+,#$ %) -.)D#+ +)#/1$ .$ ,/7#$+%)$ +".+ 1% /%+ 

($# $(6" 6),+#),.8 !"# 6%-'./,#$ ,1#/+,K#1 ./1 ,/7#$+-#/+ #<.-'&#$ .)# *%) ,&&($+).+,7# '()'%$#$ %/&3 ./1 $"%(&1 /%+ 4# 1##-#1 . )#6%--#/1.+,%/ +% '()6".$# 0 "%&1 %) $#&& ./3 $#6(),+,#$ %) 

,/7#$+-#/+ ')%1(6+$8 !"#3 .)# ,/+#/1#1 +% 1#-%/$+).+# +"# .'')%.6"#$ +.D#/ 43 -./.;#)$ 2"% *%6($ %/ G>U 6),+#),. ,/ +"#,) ,/7#$+-#/+ $+).+#;38 !"#)# 6./ 4# /% ;(.)./+## +".+ . 6&,#/+r$ .66%(/+ 

2,&& 4# -./.;#1 .$ 1#$6),4#1 "#)#,/8 HF'.!%/ ./1 -.);,/ +).1,/; ,/7%&7# $(4$+./+,.& ),$D ./1 .)# /%+ .'')%'),.+# *%) .&& ,/7#$+%)$8 C#$,1#$ +"# ;#/#).& ,/7#$+-#/+ ),$D %* "%&1,/; $#6(),+,#$ +".+ -.3 

1#6&,/# ,/ 7.&(# ./1 +"# '%$$,4&# &%$$ %* '),/6,'.& ,/7#$+#10 =(!/)19)%102<%1/ -.3 ".7# .11,+,%/.& ),$D$ )#&.+#1 +% 1#6&,/,/; -.)D#+ '),6#$ )#&.+,7# +% /#+ .$$#+ 7.&(#$ AW:O$B0 .6+,7# -./.;#) 

(/1#)'#)*%)-./6# ./1 '%+#/+,.& &#7#).;#8 F&%$#1R#/1 *(/1$0 (/&,D# %'#/R#/1 *(/1$0 .)# /%+ 6%/+,/(%($&3 %5#)#18 !"#)# ,$ . %/#R+,-# '(4&,6 %5#),/; ./1 %/6# ,$$(#10 $".)#$ %* 6&%$#1R#/1 *(/1$ .)# 

$%&1 ,/ +"# %'#/ -.)D#+ +")%(;" . $+%6D #<6"./;#8 >".)#$ %* 6&%$#1R#/1 *(/1$ *)#J(#/+&3 +).1# .+ . 1,$6%(/+ *)%- +"#,) W:O 2",6" -.3 ,/6)#.$# ,/7#$+%)$I ),$D %* &%$$8 !"# ),$D %* &%$$ 1(# +% +",$ 

1,$6%(/+ -.3 4# ;)#.+#) *%) ,/7#$+%)$ #<'#6+,/; +% $#&& +"#,) $".)#$ ,/ . )#&.+,7#&3 $"%)+ '#),%1 .*+#) 6%-'&#+,%/ %* +"# '(4&,6 %5#),/; 8 !",$ 6".).6+#),$+,6 ,$ . ),$D $#'.).+# ./1 1,$+,/6+ *)%- +"# ),$D +".+ . 

6&%$#1R#/1 *(/1I$ /#+ .$$#+ 7.&(# -.3 1#6)#.$# .$ . )#$(&+ %* ,/7#$+-#/+ .6+,7,+,#$8 W:O ,$ +%+.& .$$#+$ &#$$ +%+.& &,.4,&,+,#$ 1,7,1#1 43 +"# /(-4#) %* $".)#$ %(+$+./1,/;8 :+ +"# +,-# ./ ,/7#$+%) 

'()6".$#$ %) $#&&$ $".)#$ %* . 6&%$#1R#/1 *(/10 $".)#$ -.3 ".7# . -.)D#+ '),6# +".+ ,$ .4%7# %) 4#&%2 W:O8 L%)+*%&,%$ +".+ ,/7#$+ . &.);# '#)6#/+.;# %* .$$#+$ ,/ %/&3 %/# ,/1($+)3 /)='!" A%) ,/ %/&3 . *#2 

$#6+%)$B .)# -%)# 7(&/#).4&# +% '),6# [(6+(.+,%/ +"./ +"%$# +".+ 1,7#)$,*3 .-%/; . 4)%.1 )./;# %* $#6+%)$8

B(')"%$'.A)0.%A)/'-)%'/ %*+#/ .)# $'#6(&.+,7# ./1 ,/6&(1# . ",;" 1#;)## %* ),$D8 9/7#$+%)$ 6%(&1 &%$# .&& %) . $(4$+./+,.& .-%(/+ %* +"#,) ,/7#$+-#/+8 :&+#)/.+,7# ,/7#$+-#/+$ .)# .'')%'),.+# %/&3 *%) 

#&,;,4&#0 &%/;R+#)- ,/7#$+%)$ 2"% .)# 2,&&,/; +% *%);% &,J(,1,+3 ./1 '(+ 6.',+.& .+ ),$D *%) ./ ,/1#K/,+# '#),%1 %* +,-#8 !"#3 -.3 4# ",;"&3 ,&&,J(,1 ./1 6./ #/;.;# ,/ &#7#).;# ./1 %+"#) $'#6(&.+,7# 

').6+,6#$ +".+ -.3 ,/6)#.$# +"# 7%&.+,&,+3 ./1 ),$D %* &%$$8 :&+#)/.+,7# 9/7#$+-#/+$ +3',6.&&3 ".7# ",;"#) *##$ +"./ +).1,+,%/.& ,/7#$+-#/+$8 9/7#$+%)$ $"%(&1 6.)#*(&&3 )#7,#2 ./1 6%/$,1#) '%+#/+,.& ),$D$ 

4#*%)# ,/7#$+,/;8 F#)+.,/ %* +"#$# ),$D$ -.3 ,/6&(1# 4(+ .)# /%+ &,-,+#1 +%V E%$$ %* .&& %) . $(4$+./+,.& '%)+,%/ %* +"# ,/7#$+-#/+ 1(# +% &#7#).;,/;0 $"%)+R$#&&,/;0 %) %+"#) $'#6(&.+,7# ').6+,6#$H E.6D %* 

&,J(,1,+3 ,/ +".+ +"#)# -.3 4# /% $#6%/1.)3 -.)D#+ *%) . *(/1H O%&.+,&,+3 %* )#+()/$H a#$+),6+,%/$ %/ +)./$*#)),/; ,/+#)#$+$ ,/ . *(/1H L%+#/+,.& &.6D %* 1,7#)$,K6.+,%/ ./1 )#$(&+,/; ",;"#) ),$D 1(# +% 

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 175 of 220



6%/6#/+).+,%/ %* +).1,/; .(+"%),+3 2"#/ . $,/;&# .17,$%) ,$ (+,&,j#1H :4$#/6# %* ,/*%)-.+,%/ )#;.)1,/; 7.&(.+,%/$ ./1 '),6,/;H F%-'&#< +.< $+)(6+()#$ ./1 1#&.3$ ,/ +.< )#'%)+,/;H E#$$ )#;(&.+,%/ ./1 

",;"#) *##$ +"./ -(+(.& *(/1$H a,$D$ .$$%6,.+#1 2,+" +"# %'#).+,%/$0 '#)$%//#&0 ./1 ')%6#$$#$ %* +"# -./.;#)H ./1 a,$D$ .$$%6,.+#1 2,+" 634#)$#6(),+38 :$ . 1,7#)$,K#1 ;&%4.& K/./6,.& $#)7,6#$ K)-0 

=%);./ >+./&#3 ?#.&+" =./.;#-#/+ #/;.;#$ ,/ . 4)%.1 $'#6+)(- %* .6+,7,+,#$ ,/6&(1,/; K/./6,.& .17,$%)3 $#)7,6#$0 ,/7#$+-#/+ -./.;#-#/+ .6+,7,+,#$0 $'%/$%),/; ./1 -./.;,/; '),7.+# ,/7#$+-#/+ 

*(/1$0 #/;.;,/; ,/ 4)%D#)R1#.&#) +)./$.6+,%/$ ./1 '),/6,'.& $#6(),+,#$0 6%--%1,+,#$ ./1 *%)#,;/ #<6"./;# +)./$.6+,%/$0 )#$#.)6" '(4&,6.+,%/0 ./1 %+"#) .6+,7,+,#$8 9/ +"# %)1,/.)3 6%()$# %* ,+$ 4($,/#$$0 

=%);./ >+./&#3 ?#.&+" =./.;#-#/+ +"#)#*%)# #/;.;#$ ,/ .6+,7,+,#$ 2"#)# =%);./ >+./&#3 ?#.&+" =./.;#-#/+I$ ,/+#)#$+$ -.3 6%/[,6+ 2,+" +"# ,/+#)#$+$ %* ,+$ 6&,#/+$ 0 ,/6&(1,/; +"# '),7.+# 

,/7#$+-#/+ *(/1$ ,+ -./.;#$8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ 6./ ;,7# /% .$$()./6# +".+ 6%/[,6+$ %* ,/+#)#$+ 2,&& 4# )#$%&7#1 ,/ *.7%) %* ,+$ 6&,#/+$ %) ./3 $(6" *(/18 :&& #<')#$$,%/$ %* %',/,%/ .)# 

$(4@#6+ +% 6"./;# 2,+"%(+ /%+,6# ./1 .)# /%+ ,/+#/1#1 +% 4# . *%)#6.$+ %* *(+()# #7#/+$ %) )#$(&+$8 S()+"#)0 %',/,%/$ #<')#$$#1 "#)#,/ -.3 1,5#) *)%- +"# %',/,%/$ #<')#$$#1 43 =%);./ >+./&#3 ?#.&+" 

=./.;#-#/+ ./1Q%) %+"#) 4($,/#$$#$Q.`&,.+#$ %* =%);./ >+./&#3 ?#.&+" =./.;#-#/+8 !",$ ,$ /%+ . n)#$#.)6" )#'%)+n .$ 1#K/#1 43 S9Wa: a(&# __]\ %) . n1#4+ )#$#.)6" )#'%)+n .$ 1#K/#1 43 S9Wa: 

a(&# __]_ ./1 2.$ /%+ ')#'.)#1 43 +"# a#$#.)6" N#'.)+-#/+$ %* =%);./ >+./&#3 >-,+" C.)/#3 EEF %) =%);./ >+./&#3 T F%8 EEF %) ,+$ .`&,.+#$8 F#)+.,/ ,/*%)-.+,%/ 6%/+.,/#1 "#)#,/ -.3 6%/$+,+(+# 

*%)2.)1R&%%D,/; $+.+#-#/+$8 N(# +% 7.),%($ ),$D$ ./1 (/6#)+.,/+,#$0 .6+(.& #7#/+$0 )#$(&+$ %) +"# '#)*%)-./6# %* . *(/1 -.3 1,5#) -.+#),.&&3 *)%- +"%$# )#[#6+#1 %) 6%/+#-'&.+#1 ,/ $(6" 

*%)2.)1R&%%D,/; $+.+#-#/+$8 F&,#/+$ $"%(&1 6.)#*(&&3 6%/$,1#) +"# ,/7#$+-#/+ %4@#6+,7#$0 ),$D$0 6".);#$0 ./1 #<'#/$#$ %* . *(/1 4#*%)# ,/7#$+,/;8 ?",&# +"# bSa9 ,/1,6#$ .)# *)#J(#/+&3 ($#10 +"#3 ".7# 

&,-,+.+,%/$ A$%-# %* 2",6" .)# +3',6.& %* %+"#) 2,1#&3 ($#1 ,/1,6#$B8 !"#$# &,-,+.+,%/$ ,/6&(1# $()7,7%)$",' 4,.$ A+"# )#+()/$ %* +"# ,/1,6#$ -.3 /%+ 4# )#')#$#/+.+,7# %* .&& +"# "#1;# *(/1$ ,/ +"# (/,7#)$# 

4#6.($# %* +"# +#/1#/63 %* &%2#) '#)*%)-,/; *(/1$ +% &#.7# +"# ,/1#<BH "#+#)%;#/#,+3 A/%+ .&& "#1;# *(/1$ .)# .&,D# %) 6%-'.).4&# +% %/# ./%+"#)0 ./1 +"# ,/1#< -.3 /%+ .66().+#&3 )#[#6+ +"# 

'#)*%)-./6# %* . 1#$6),4#1 $+3&#BH ./1 &,-,+#1 1.+. A-./3 "#1;# *(/1$ 1% /%+ )#'%)+ +% ,/1,6#$0 ./1 +"# ,/1#< -.3 %-,+ *(/1$0 +"# ,/6&($,%/ %* 2",6" -,;"+ $,;/,K6./+&3 .5#6+ +"# '#)*%)-./6# $"%2/8 

!"# bSa9 ,/1,6#$ .)# 4.$#1 %/ ,/*%)-.+,%/ $#&*R)#'%)+#1 43 "#1;# *(/1 -./.;#)$ +".+ 1#6,1# %/ +"#,) %2/0 .+ ./3 +,-#0 2"#+"#) %) /%+ +"#3 2./+ +% ')%7,1#0 %) 6%/+,/(# +% ')%7,1#0 ,/*%)-.+,%/ +% bSa 

:$$#+ =./.;#-#/+0 E8E8F8 a#$(&+$ *%) *(/1$ +".+ ;% %(+ %* 4($,/#$$ .)# ,/6&(1#1 ,/ +"# ,/1#< (/+,& +"# 1.+# +".+ +"#3 6#.$# %'#).+,%/$ 8 !"#)#*%)#0 +"#$# ,/1,6#$ -.3 /%+ 4# 6%-'&#+# %) .66().+# 

)#')#$#/+.+,%/$ %* +"# "#1;# *(/1 (/,7#)$#0 ./1 -.3 4# 4,.$#1 ,/ $#7#).& 2.3$8 F%-'%$,+# ,/1#< )#$(&+$ .)# $"%2/ *%) ,&&($+).+,7# '()'%$#$ ./1 1% /%+ )#')#$#/+ +"# '#)*%)-./6# %* . $'#6,K6 

,/7#$+-#/+8 9/1,7,1(.& *(/1$ ".7# $'#6,K6 +.< ),$D$ )#&.+#1 +% +"#,) ,/7#$+-#/+ ')%;).-$ +".+ 2,&& 7.)3 *)%- *(/1 +% *(/18 F&,#/+$ $"%(&1 6%/$(&+ +"#,) %2/ +.< ./1 &#;.& .17,$%)$ .$ =%);./ >+./&#3 

?#.&+" =./.;#-#/+ 1%#$ /%+ ')%7,1# +.< %) &#;.& .17,6#8 9/+#)#$+$ ,/ .&+#)/.+,7# ,/7#$+-#/+ ')%1(6+$ .)# %5#)#1 '()$(./+ +% +"# +#)-$ %* +"# .''&,6.4&# %5#),/; -#-%)./1(- 0 .)# 1,$+),4(+#1 43 

=%);./ >+./&#3 ?#.&+" =./.;#-#/+ ./1 6#)+.,/ %* ,+$ .`&,.+#$0 ./1 A\B .)# /%+ SN9FR,/$()#10 A_B .)# /%+ 1#'%$,+$ %) %+"#) %4&,;.+,%/$ %* =%);./ >+./&#3 ?#.&+" =./.;#-#/+ %) ./3 %* ,+$ .`&,.+#$0 AlB 

.)# /%+ ;(.)./+##1 43 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ./1 ,+$ .`&,.+#$0 ./1 A]B ,/7%&7# ,/7#$+-#/+ ),$D$0 ,/6&(1,/; '%$$,4&# &%$$ %* '),/6,'.&8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ,$ . )#;,$+#)#1 

4)%D#)R1#.&#)0 /%+ . 4./D8 !",$ -.+#),.& ,$ /%+ +% 4# )#')%1(6#1 %) 1,$+),4(+#1 +% ./3 %+"#) '#)$%/$ A%+"#) +"./ ')%*#$$,%/.& .17,$%)$ %* +"# ,/7#$+%)$ %) ')%$'#6+,7# ,/7#$+%)$ 0 .$ .''&,6.4&#0 )#6#,7,/; 

+",$ -.+#),.&B ./1 ,$ ,/+#/1#1 $%&#&3 *%) +"# ($# %* +"# '#)$%/$ +% 2"%- ,+ ".$ 4##/ 1#&,7#)#18 !",$ -.+#),.& ,$ /%+ *%) 1,$+),4(+,%/ +% +"# ;#/#).& '(4&,68 L.$+ '#)*%)-./6# ,$ /% ;(.)./+## %* *(+()# 

)#$(&+$8 :6+(.& )#$(&+$ -.3 7.)38 >9LF ,/$()./6# 1%#$ /%+ .''&3 +% ')#6,%($ -#+.&$0 %+"#) 6%--%1,+,#$0 %) +).1,+,%/.& .&+#)/.+,7# ,/7#$+-#/+$8 9/ F%/$(&+,/; U)%('I$ .17,$%)3 ')%;).-$0 .&+#)/.+,7# 

,/7#$+-#/+$ .)# &,-,+#1 +% c>R)#;,$+#)#1 -(+(.& *(/1$0 $#'.).+# .66%(/+ $+).+#;,#$ ./1 #<6"./;#R+).1#1 *(/1$ AG!S$B +".+ $##D +% '()$(# .&+#)/.+,7# ,/7#$+-#/+ $+).+#;,#$ %) )#+()/$ (+,&,j,/; '(4&,6&3 

+).1#1 $#6(),+,#$8 9/7#$+-#/+ ')%1(6+$ ,/ +",$ 6.+#;%)3 -.3 #-'&%3 7.),%($ ,/7#$+-#/+ $+).+#;,#$ ./1 +#6"/,J(#$ *%) 4%+" "#1;,/; ./1 -%)# $'#6(&.+,7# '()'%$#$ $(6" .$ $"%)+ R$#&&,/;0 &#7#).;#0 

1#),7.+,7#$ ./1 %'+,%/$0 2",6" 6./ ,/6)#.$# 7%&.+,&,+3 ./1 +"# ),$D %* ,/7#$+-#/+ &%$$8 :&+#)/.+,7# ,/7#$+-#/+$ .)# /%+ .'')%'),.+# *%) .&& ,/7#$+%)$8 :$ . 1,7#)$,K#1 ;&%4.& K/./6,.& $#)7,6#$ K)-0 =%);./ 

>+./&#3 ?#.&+" =./.;#-#/+ #/;.;#$ ,/ . 4)%.1 $'#6+)(- %* .6+,7,+,#$ ,/6&(1,/; K/./6,.& .17,$%)3 $#)7,6#$0 ,/7#$+-#/+ -./.;#-#/+ .6+,7,+,#$0 $'%/$%),/; ./1 -./.;,/; '),7.+# ,/7#$+-#/+ *(/1$0 

#/;.;,/; ,/ 4)%D#)R1#.&#) +)./$.6+,%/$ ./1 '),/6,'.& $#6(),+,#$0 6%--%1,+,#$ ./1 *%)#,;/ #<6"./;# +)./$.6+,%/$0 )#$#.)6" '(4&,6.+,%/0 ./1 %+"#) .6+,7,+,#$8 9/ +"# %)1,/.)3 6%()$# %* ,+$ 4($,/#$$0 =%);./ 

>+./&#3 ?#.&+" =./.;#-#/+ +"#)#*%)# #/;.;#$ ,/ .6+,7,+,#$ 2"#)# =%);./ >+./&#3 ?#.&+" =./.;#-#/+I$ ,/+#)#$+$ -.3 6%/[,6+ 2,+" +"# ,/+#)#$+$ %* ,+$ 6&,#/+$ 0 ,/6&(1,/; +"# '),7.+# ,/7#$+-#/+ *(/1$ 

,+ -./.;#$8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ 6./ ;,7# /% .$$()./6# +".+ 6%/[,6+$ %* ,/+#)#$+ 2,&& 4# )#$%&7#1 ,/ *.7%) %* ,+$ 6&,#/+$ %) ./3 $(6" *(/18 :&+#)/.+,7# ,/7#$+-#/+$ ,/7%&7# 6%-'&#< +.< 

$+)(6+()#$0 +.< ,/#`6,#/+ ,/7#$+,/;0 ./1 1#&.3$ ,/ 1,$+),4(+,/; ,-'%)+./+ +.< ,/*%)-.+,%/8 9/1,7,1(.& *(/1$ ".7# $'#6,K6 ),$D$ )#&.+#1 +% +"#,) ,/7#$+-#/+ ')%;).-$ +".+ 2,&& 7.)3 *)%- *(/1 +% *(/18

F&,#/+$ $"%(&1 6%/$(&+ +"#,) %2/ +.< ./1 &#;.& .17,$%)$ .$ =%);./ >+./&#3 ?#.&+" =./.;#-#/+ 1%#$ /%+ ')%7,1# +.< %) &#;.& .17,6#8

: -.@%),+3 %* :&+#)/.+,7# 9/7#$+-#/+ -./.;#)$ )#7,#2#1 ./1 $#&#6+#1 43 U9=: '.3 %) 6.($# +% 4# '.,1 ./ %/;%,/; *## *%) 1,$+),4(+,%/ *)%- +"#,) -./.;#-#/+ *##$ +% =%);./ >+./&#3 ?#.&+" 

=./.;#-#/+ ,/ 6%//#6+,%/ 2,+" =%);./ >+./&#3 ?#.&+" =./.;#-#/+ 6&,#/+$ +".+ '()6".$# ./ ,/+#)#$+ ,/ ./ :&+#)/.+,7# 9/7#$+-#/+ ./1 ,/ $%-# ,/$+./6#$ '.3 +"#$# *##$ %/ +"# ,/7#$+-#/+$ "#&1 43 

,/7#$+-#/+$ "#&1 43 4)%D#).;# 6&,#/+$8 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ".$ . 6%/[,6+ %* ,/+#)#$+ ,/ %5#),/; .&+#)/.+,7# ,/7#$+-#/+$ 4#6.($# =%);./ >+./&#3 ?#.&+" =./.;#-#/+ %) %() .`&,.+#$ 0 

,/ -%$+ ,/$+./6#$0 #.)/ -%)# -%/#3 ,/ 3%() .66%(/+ *)%- 3%() ,/7#$+-#/+$ ,/ .&+#)/.+,7# ,/7#$+-#/+$ +"./ *)%- %+"#) ,/7#$+-#/+ %'+,%/$8

9+ $"%(&1 4# /%+#1 +".+ +"# -.@%),+3 %* "#1;# *(/1 ,/1#<#$ .)# 6%-'),$#1 %* "#1;# *(/1 -./.;#) )#+()/$8 !",$ ,$ ,/ 6%/+).$+ +% +).1,+,%/.& ,/1#<#$0 2",6" .)# 6%-'),$#1 %* ,/1,7,1(.& $#6(),+,#$ ,/ +"# 

7.),%($ -.)D#+ $#;-#/+$ +"#3 )#')#$#/+ ./1 %5#) 6%-'&#+# +)./$'.)#/63 .$ +% -#-4#)$",' ./1 6%/$+)(6+,%/ -#+"%1%&%;38 :$ $(6"0 $%-# 4#&,#7# +".+ "#1;# *(/1 ,/1#< )#+()/$ ".7# 6#)+.,/ 4,.$#$ 

+".+ .)# /%+ ')#$#/+ ,/ +).1,+,%/.& ,/1#<#$8 >%-# %* +"#$# 4,.$#$ ,/[.+# ,/1#< '#)*%)-./6#0 2",&# %+"#)$ -.3 $D#2 '#)*%)-./6# /#;.+,7#&38 b%2#7#)0 -./3 $+(1,#$ ,/1,6.+# +".+ %7#).&& "#1;# *(/1 

,/1#< '#)*%)-./6# ".$ 4##/ 4,.$#1 +% +"# ('$,1#8 >%-# $+(1,#$ $(;;#$+ '#)*%)-./6# ".$ 4##/ ,/[.+#1 43 (' +% _g^ 4.$,$ '%,/+$ %) -%)# .//(.&&3 1#'#/1,/; %/ +"# +3'#$ %* 4,.$#$ ,/6&(1#1 ./1 +"# 

+,-# '#),%1 $+(1,#18 :&+"%(;" +"#)# .)# /(-#)%($ '%+#/+,.& 4,.$#$ +".+ 6%(&1 .5#6+ "#1;# *(/1 )#+()/$0 2# ,1#/+,*3 $%-# %* +"# -%)# 6%--%/ %/#$ +")%(;"%(+ +",$ '.'#)8

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 176 of 220



>#&*R$#&#6+,%/ 4,.$ )#$(&+$ 2"#/ 6#)+.,/ -./.;#) )#+()/$ .)# /%+ ,/6&(1#1 ,/ +"# ,/1#< )#+()/$ ./1 -.3 )#$(&+ ,/ '#)*%)-./6# 4#,/; $D#2#1 (' %) 1%2/ 8 C#6.($# "#1;# *(/1$ .)# '),7.+# '&.6#-#/+$0 

"#1;# *(/1 -./.;#)$ .)# .4&# +% 1#6,1# 2",6" *(/1 )#+()/$ +"#3 2./+ +% )#'%)+ ./1 .)# .4&# +% %'+ %(+ %* )#'%)+,/; +% +"# 7.),%($ 1.+.4.$#$ 8 F#)+.,/ "#1;# *(/1 -./.;#)$ -.3 6"%%$# %/&3 +% )#'%)+ 

)#+()/$ *%) *(/1$ 2,+" $+)%/; )#+()/$ ./1 %'+ %(+ %* )#'%)+,/; )#+()/$ *%) 2#.D '#)*%)-#)$8 Y+"#) "#1;# *(/1$ +".+ 6&%$# -.3 1#6,1# +% $+%' )#'%)+,/; ,/ %)1#) +% )#+.,/ $#6)#630 2",6" -.3 6.($# . 

1%2/2.)1 4,.$ ,/ )#+()/$8

>()7,7%)$",' 4,.$ )#$(&+$ 2"#/ 6#)+.,/ 6%/$+,+(#/+$ .)# )#-%7#1 *)%- ./ ,/1#<8 !",$ %*+#/ )#$(&+$ *)%- +"# 6&%$()# %* *(/1$ 1(# +% '%%) '#)*%)-./6#0 M4&%2 ('$0P %) %+"#) $(6" #7#/+$8 :$ $(6"0 +",$ 4,.$ 

+3',6.&&3 )#$(&+$ ,/ '#)*%)-./6# 4#,/; $D#2#1 ",;"#)8 :$ /%+#10 "#1;# *(/1 ,/1#< '#)*%)-./6# 4,.$#$ 6./ )#$(&+ ,/ '%$,+,7# %) /#;.+,7# $D#28 b%2#7#)0 ,+ 2%(&1 .''#.) +".+ +"# $D#2 ,$ -%)# %*+#/ 

'%$,+,7#8 ?",&# ,+ ,$ 1,`6(&+ +% J(./+,*3 +"# #5#6+$ ')#6,$#&30 ,/7#$+%)$ $"%(&1 4# .2.)# +".+ ,1,%$3/6).+,6 *.6+%)$ -.3 4# ;,7,/; "#1;# *(/1 ,/1#< )#+()/$ ./ .)+,K6,.& M&,*+P %) ('2.)1$ 4,.$8

Z)1#) E<%1/0!20E<%1/ ./1 -./3 *(/1$ %* *(/1$ .)# '),7.+# ,/7#$+-#/+ 7#",6&#$ )#$+),6+#1 +% 6#)+.,/ J(.&,K#1 '),7.+# ./1 ,/$+,+(+,%/.& ,/7#$+%)$8 !"#3 .)# %*+#/ $'#6(&.+,7# ./1 ,/6&(1# . ",;" 1#;)## %* 

),$D8 9/7#$+%)$ 6./ &%$# .&& %) . $(4$+./+,.& .-%(/+ %* +"#,) ,/7#$+-#/+8 !"#3 -.3 4# ",;"&3 ,&&,J(,10 6./ #/;.;# ,/ &#7#).;# ./1 %+"#) $'#6(&.+,7# ').6+,6#$ +".+ -.3 ,/6)#.$# 7%&.+,&,+3 ./1 +"# ),$D %* &%$$0 

./1 -.3 4# $(4@#6+ +% &.);# ,/7#$+-#/+ -,/,-(-$ ./1 ,/,+,.& &%6D('$8 !"#3 ,/7%&7# 6%-'&#< +.< $+)(6+()#$0 +.<R,/#`6,#/+ ,/7#$+,/; ./1 1#&.3$ ,/ 1,$+),4(+,/; ,-'%)+./+ +.< ,/*%)-.+,%/8 F.+#;%),6.&&30 

"#1;# *(/1$ ./1 *(/1$ %* *(/1$ ".7# ",;"#) *##$ ./1 #<'#/$#$ +"./ +).1,+,%/.& ,/7#$+-#/+$0 ./1 $(6" *##$ ./1 #<'#/$#$ 6./ &%2#) +"# )#+()/$ .6",#7#1 43 ,/7#$+%)$8 S(/1$ %* *(/1$ ".7# ./ .11,+,%/.& 

&.3#) %* *##$ %7#) ./1 .4%7# "#1;# *(/1 *##$ +".+ 2,&& %5$#+ )#+()/$8 :/ ,/7#$+-#/+ ,/ ./ )R=,$%#)9'"$1)102<%1 ,/7%&7#$ ),$D$ $,-,&.) +% +"%$# %* ,/7#$+,/; ,/ . 4)%.1&3 4.$#1 '%)+*%&,% %* #J(,+3 

$#6(),+,#$ +).1#1 %/ ./ #<6"./;# ,/ +"# )#&#7./+ $#6(),+,#$ -.)D#+0 $(6" .$ -.)D#+ [(6+(.+,%/$ 6.($#1 43 $(6" *.6+%)$ .$ #6%/%-,6 ./1 '%&,+,6.& 1#7#&%'-#/+$0 6"./;#$ ,/ ,/+#)#$+ ).+#$ ./1 '#)6#,7#1 

+)#/1$ ,/ $+%6D ./1 4%/1 '),6#$8 :/ ,/7#$+-#/+ ,/ . '$"#)'01$')0F!"'2!(.! ,$ $(4@#6+ +% +"# ),$D$ .++#/1./+ +% +"# (/1#)&3,/; *(/1$ ,/ 2",6" ,+ ,/7#$+$0 ,/ +"#$# '%)+*%&,%$ +"# *(/1$ .)# +"# F%/$(&+,/; 

U)%(' F.',+.& =.)D#+ *(/1$8 : +.);#+ 1.+# '%)+*%&,% ,$ ;#.)#1 +% ,/7#$+%)$ 2"% 2,&& )#+,)# ./1Q%) )#J(,)# ,/6%-# .+ ./ .'')%<,-.+# 3#.)8 !"# '%)+*%&,% ,$ -./.;#1 +% -##+ +"# ,/7#$+%)I$ ;%.&$ 43 +"# 

')#R#$+.4&,$"#1 3#.) %) M+.);#+ 1.+#8P : +.);#+ 1.+# '%)+*%&,% 2,&& +)./$,+,%/ ,+$ ,/7#$+#1 .$$#+$ *)%- . -%)# .;;)#$$,7# '%)+*%&,% +% . -%)# 6%/$#)7.+,7# '%)+*%&,% .$ +"# +.);#+ 1.+# 1).2$ 6&%$#) 8 :/ 

,/7#$+-#/+ ,/ +"# +.);#+ 1.+# '%)+*%&,% ,$ /%+ ;(.)./+##1 .+ ./3 +,-#0 ,/6&(1,/;0 4#*%)# %) .*+#) +"# +.);#+ 1.+# ,$ )#.6"#18  $%$#)102<'<")/ ,/7#$+-#/+$ .)# $'#6(&.+,7#0 ,/7%&7# . ",;" 1#;)## %* ),$D0 

($# $,;/,K6./+ &#7#).;#0 .)# ;#/#).&&3 ,&&,J(,10 ".7# $(4$+./+,.& 6".);#$0 $(4@#6+ ,/7#$+%)$ +% 6%/[,6+$ %* ,/+#)#$+0 ./1 .)# .'')%'),.+# %/&3 *%) +"# ),$D 6.',+.& '%)+,%/ %* ./ ,/7#$+%)I$ '%)+*%&,%8 =./.;#1 

*(+()#$ ,/7#$+-#/+$ 1% /%+ )#'&.6# #J(,+,#$ %) 4%/1$ 4(+ ).+"#) -.3 .6+ .$ . 6%-'&#-#/+ ,/ . 2#&& 1,7#)$,K#1 '%)+*%&,%8 =./.;#1 S(+()#$ .)# 6%-'&#< ./1 /%+ .'')%'),.+# *%) .&& ,/7#$+%)$8 Y)7$($%=.%# 

1%#$ /%+ ')%+#6+ .;.,/$+ . &%$$ ,/ 1#6&,/,/; K/./6,.& -.)D#+$8 !"#)# -.3 4# . '%+#/+,.& +.< ,-'&,6.+,%/ 2,+" . )#4.&./6,/; $+).+#;38

M."'<$(05<"")%=*0J"!1<='/0C5"*F'!=<"")%=.)/D

3<*.%#60/)((.%#60$%10'"$%/$='.%#0.%03.'=!.%60S',)")<-0!"0!',)"01.#.'$(0$//)'/0C^>.#.'$(0B//)'/_D60$%10")($')102<%1/0$%10F"!1<='/60./0,.#,(*0/F)=<($'.A)0$%10-$*0")/<('0.%0$0(!//0!20',)0)%'.")0

.%A)/'-)%'; Y./8/0$%10=!%/.1)"$'.!%/0.%=(<1)07<'0$")0%!'0(.-.')10'!O

R N,;,+.& :$$#+$ ".7# %/&3 4##/ ,/ #<,$+#/6# *%) . $"%)+ '#),%1 %* +,-# ./1 ",$+%),6.& +).1,/; '),6#$ *%) N,;,+.& :$$#+$ ".7# 4##/ ",;"&3 7%&.+,&# 8 !"# '),6# %* N,;,+.& :$$#+$ 6%(&1 1#6&,/# ).',1&30 ./1 

.%A)/'!"/0=!<(10(!/)0',)."0)%'.")0.%A)/'-)%';

R F#)+.,/ N,;,+.& :$$#+ *(/1$ ./1 ')%1(6+$0 .&&%2 ,/7#$+%)$ +% ,/7#$+ %/ . -%)# *)#J(#/+ 4.$,$ +"./ ,/7#$+%)$ -.3 2,+"1).2 *)%- +"# *(/1 %) ')%1(6+0 ./1 ,/+#)#$+$ ,/ $(6" *(/1$ %) ')%1(6+$ .)# 

;#/#).&&3 /%+ *)##&3 +)./$*#)).4&#8  !",$ -#./$ +".+0 '.)+,6(&.)&3 ;,7#/ +"# 7%&.+,&,+3 %* N,;,+.& :$$#+$0 ./ ,/7#$+%) 2,&& ".7# +% 4#.) ./3 &%$$#$ 2,+" )#$'#6+ +% ,+$ ,/7#$+-#/+ *%) ./ #<+#/1#1 '#),%1 %* +,-# 

./1 2,&& /%+ 4# .4&# +% )#.6+ +% 6"./;#$ ,/ +"# '),6# %* +"# N,;,+.& :$$#+ %/6# ,/7#$+#1 A*%) #<.-'&#0 43 $##D,/; +% 2,+"1).2B .$ J(,6D&3 .$ 2"#/ -.D,/; +"# 1#6,$,%/ +% ,/7#$+8  >(6" N,;,+.& :$$#+ *(/1$ 

./1 ')%1(6+$0 .)# ,/+#/1#1 %/&3 *%) '#)$%/$ 2"% .)# .4&# +% 4#.) +"# #6%/%-,6 ),$D %* ,/7#$+-#/+ ./1 2"% 1% /%+ /##1 &,J(,1,+3 2,+" )#$'#6+ +% +"#,) ,/7#$+-#/+$ 8

R U,7#/ +"# 7%&.+,&,+3 ,/ +"# '),6# %* N,;,+.& :$$#+$0 +"# /#+ .$$#+ 7.&(# %* . *(/1 %) ')%1(6+ +".+ ,/7#$+$ ,/ $(6" .$$#+$ .+ +"# +,-# ./ ,/7#$+%)I$ $(4$6),'+,%/ *%) ,/+#)#$+$ ,/ +"# *(/1 %) ')%1(6+ ,$ .66#'+#1 

-.3 4# $,;/,K6./+&3 4#&%2 %) .4%7# +"# /#+ .$$#+ 7.&(# %* +"# ')%1(6+ %) *(/1 .+ +"# +,-# +"# ,/7#$+%) $(4-,++#1 $(4$6),'+,%/ -.+#),.&$ 8

R F#)+.,/ N,;,+.& :$$#+$ .)# /%+ ,/+#/1#1 +% *(/6+,%/ .$ 6())#/6,#$ 4(+ .)# ,/+#/1#1 +% ".7# %+"#) ($# 6.$#$8  !"#$# %+"#) N,;,+.& :$$#+$ -.3 4# $(4@#6+ +% $%-# %) .&& %* +"# ),$D$ ./1 6%/$,1#).+,%/$ $#+ 

*%)+" "#)#,/0 .$ 2#&& .$ .11,+,%/.& ),$D$ .''&,6.4&# +% $(6" N,;,+.& :$$#+$8  C(3#)$0 $#&&#)$ ./1 ($#)$ %* $(6" N,;,+.& :$$#+$ $"%(&1 +"%)%(;"&3 *.-,&,.),j# +"#-$#&7#$ 2,+" $(6" ),$D$ ./1 6%/$,1#).+,%/$ 

4#*%)# +)./$.6+,/; ,/ $(6" N,;,+.& :$$#+$8

R !"# 7.&(# %* N,;,+.& :$$#+$ -.3 4# /#;.+,7#&3 ,-'.6+#1 43 *(+()# &#;.& ./1 )#;(&.+%)3 1#7#&%'-#/+$0 ,/6&(1,/; 4(+ /%+ &,-,+#1 +% ,/6)#.$#1 )#;(&.+,%/ %* $(6" N,;,+.& :$$#+$8  :/3 $(6" 1#7#&%'-#/+$ 

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 177 of 220



-.3 -.D# $(6" N,;,+.& :$$#+$ &#$$ 7.&(.4&#0 ,-'%$# .11,+,%/.& 4()1#/$ ./1 #<'#/$#$ %/ . *(/1 %) ')%1(6+ ,/7#$+,/; ,/ $(6" .$$#+$ %) ,-'.6+ +"# .4,&,+3 %* $(6" . *(/1 %) ')%1(6+ +% 6%/+,/(# +% %'#).+# 0 

2",6" -.3 -.+#),.&&3 1#6)#.$# +"# 7.&(# %* ./ ,/7#$+-#/+ +"#)#,/8

R N(# +% +"# /#2 ./1 #7%&7,/; /.+()# %* 1,;,+.& 6())#/6,#$ ./1 +"# .4$#/6# %* 6%-')#"#/$,7# ;(,1./6#0 -./3 $,;/,K6./+ .$'#6+$ %* +"# +.< +)#.+-#/+ %* N,;,+.& :$$#+$ .)# (/6#)+.,/8  L)%$'#6+,7# 

,/7#$+%)$ $"%(&1 6%/$(&+ +"#,) %2/ +.< .17,$%)$ 6%/6#)/,/; +"# +.< 6%/$#J(#/6#$ +% +"#- %* +"# '()6".$#0 %2/#)$",' ./1 1,$'%$,+,%/ %* N,;,+.& :$$#+$0 1,)#6+&3 %) ,/1,)#6+&3 +")%(;" . *(/1 %) ')%1(6+0 

(/1#) c8>8 *#1#).& ,/6%-# +.< &.20 .$ 2#&& .$ +"# +.< &.2 %* ./3 )#&#7./+ $+.+#0 &%6.& %) %+"#) @(),$1,6+,%/8

R Y7#) +"# '.$+ $#7#).& 3#.)$0 6#)+.,/ N,;,+.& :$$#+ #<6"./;#$ ".7# #<'#),#/6#1 *.,&()#$ %) ,/+#))('+,%/$ ,/ $#)7,6# 1(# +% *).(10 $#6(),+3 4)#.6"#$0 %'#).+,%/.& ')%4&#-$ %) 4($,/#$$ *.,&()#8  >(6" #7#/+$ 

,/ +"# *(+()# 6%(&1 ,-'.6+ ./3 *(/1I$ %) ')%1(6+I$ .4,&,+3 +% +)./$.6+ ,/ N,;,+.& :$$#+$ ,* +"# *(/1 %) ')%1(6+ )#&,#$ %/ ./ ,-'.6+#1 #<6"./;# ./1 -.3 .&$% -.+#),.&&3 1#6)#.$# +"# '),6# %* N,;,+.& :$$#+$ 0 

+"#)#43 ,-'.6+,/; +"# 7.&(# %* 3%() ,/7#$+-#/+0 )#;.)1&#$$ %* 2"#+"#) +"# *(/1 %) ')%1(6+ )#&,#$ %/ $(6" ./ ,-'.6+#1 #<6"./;#8

R :&+"%(;" ./3 N,;,+.& :$$#+ ')%1(6+ ./1 ,+$ $#)7,6# ')%7,1#)$ ".7# ,/ '&.6# $,;/,K6./+ $.*#;(.)1$ .;.,/$+ &%$$0 +"#*+0 1#$+)(6+,%/ ./1 ,/.66#$$,4,&,+30 +"#)# ,$ /%/#+"#&#$$ . ),$D +".+ $%-# %) .&& %* . 

')%1(6+I$ N,;,+.& :$$#+ 6%(&1 4# '#)-./#/+&3 &%$+0 $+%&#/0 1#$+)%3#1 %) ,/.66#$$,4&# 43 7,)+(# %*0 .-%/; %+"#) +",/;$0 +"# &%$$ %) +"#*+ %* +"# M'),7.+# D#3$P /#6#$$.)3 +% .66#$$ . ')%1(6+I$ N,;,+.& :$$#+8

R 9/7#$+%)$ ,/ *(/1$ %) ')%1(6+$ ,/7#$+,/; %) +)./$.6+,/; ,/ N,;,+.& :$$#+$ -.3 /%+ 4#/#K+ +% +"# $.-# #<+#/+ A%) .+ .&&B *)%- M.,)1)%'$P 2,+" )#$'#6+ +% 0 %) M*%)D$P ,/0 . N,;,+.& :$$#+I$ 4&%6D6".,/0 

6%-'.)#1 +% ,/7#$+%)$ 2"% "%&1 N,;,+.& :$$#+$ 1,)#6+&3 ,/$+#.1 %* +")%(;" . *(/1 %) ')%1(6+8  :11,+,%/.&&30 . M*%)DP ,/ +"# N,;,+.& :$$#+ 4&%6D6".,/ 6%(&1 -.+#),.&&3 1#6)#.$# +"# '),6# %* $(6" N,;,+.& 

:$$#+8

R N,;,+.& :$$#+$ .)# /%+ &#;.& +#/1#)0 ./1 .)# /%+ 4.6D#1 43 ./3 ;%7#)/-#/+0 6%)'%).+,%/ %) %+"#) ,1#/+,K#1 4%130 %+"#) +"./ 2,+" )#$'#6+ +% 6#)+.,/ 1,;,+.& 6())#/6,#$ +".+ 6#)+.,/ ;%7#)/-#/+$ .)# %) 

-.3 4# 1#7#&%',/; /%2 %) ,/ +"# *(+()#8 W% &.2 )#J(,)#$ 6%-'./,#$ %) ,/1,7,1(.&$ +% .66#'+ 1,;,+.& 6())#/63 .$ . *%)- %* '.3-#/+ A#<6#'+0 '%+#/+,.&&30 2,+" )#$'#6+ +% 1,;,+.& 6())#/6,#$ 1#7#&%'#1 43 

6#)+.,/ ;%7#)/-#/+$ 2"#)# $(6" .66#'+./6# -.3 4# -./1.+#1B8 9/$+#.10 %+"#) +"./ .$ 1#$6),4#1 ,/ +"# ')#6#1,/; $#/+#/6#$0 N,;,+.& :$$#+ ')%1(6+$I ($# ,$ &,-,+#1 +% 4($,/#$$#$ ./1 ,/1,7,1(.&$ +".+ .)# 

2,&&,/; +% .66#'+ +"#-8 9* /% %/# 2#)# +% .66#'+ 1,;,+.& 6())#/6,#$0 7,)+(.& 6())#/63 ')%1(6+$ 2%(&1 7#)3 &,D#&3 4#6%-# 2%)+"&#$$8

R L&.+*%)-$ +".+ 4(3 ./1 $#&& N,;,+.& :$$#+$ 6./ 4# ".6D#10 ./1 $%-# ".7# *.,&#18 9/ .11,+,%/0 &,D# +"# '&.+*%)-$ +"#-$#&7#$0 1,;,+.& 2.&&#+$ 6./ 4# ".6D#10 ./1 .)# $(4@#6+ +% +"#*+ ./1 *).(18 :$ . )#$(&+0 

&,D# %+"#) ,/7#$+%)$ ".7#0 3%( 6./ &%$# $%-# %) .&& %* 3%() "%&1,/;$ %* N,;,+.& :$$#+$8

R c/&,D# c> 4./D$ ./1 6)#1,+ (/,%/$ +".+ ')%7,1# 6#)+.,/ ;(.)./+##$ %* $.*#+3 +% 1#'%$,+%)$0 +"#)# .)# /% $(6" $.*#;(.)1$ ')%7,1#1 +% N,;,+.& :$$#+$ "#&1 ,/ 1,;,+.& 2.&&#+$ 43 +"#,) ')%7,1#)$ %) 43 

)#;(&.+%)$8

R N(# +% +"# ./%/3-,+3 N,;,+.& :$$#+$ %5#)0 +"#3 ".7# D/%2/ ($# ,/ ,&&#;.& .6+,7,+30 ,/6&(1,/; 1)(; 1#.&,/;0 -%/#3 &.(/1#),/;0 "(-./ +).`6D,/;0 $./6+,%/ #7.$,%/ ./1 %+"#) *%)-$ %* ,&&#;.& 6%--#)6#8 

:4($#$ 6%(&1 ,-'.6+ &#;,+,-.+# 6%/$(-#)$ ./1 $'#6(&.+%)$H *%) ,/$+./6#0 &.2 #/*%)6#-#/+ .;#/6,#$ 6%(&1 $"(+ 1%2/ %) )#$+),6+ +"# ($# %* '&.+*%)-$ ./1 #<6"./;#$0 &,-,+,/; %) $"(++,/; %5 #/+,)#&3 +"# 

.4,&,+3 +% ($# %) +).1# N,;,+.& :$$#+ ')%1(6+$8

R N,;,+.& :$$#+$ -.3 /%+ ".7# ./ #$+.4&,$"#1 +).6D )#6%)1 %* 6)#1,4,&,+3 ./1 +)($+8 S()+"#)0 ./3 '#)*%)-./6# 1.+. )#&.+,/; +% N,;,+.& :$$#+ ')%1(6+$ -.3 /%+ 4# 7#),K.4&# .$ '),6,/; -%1#&$ .)# /%+ 

(/,*%)-8

R 9/7#$+%)$ $"%(&1 4# .2.)# %* +"# '%+#/+,.&&3 ,/6)#.$#1 ),$D$ %* +)./$.6+,/; ,/ N,;,+.& :$$#+$ )#&.+,/; +% +"# ),$D$ ./1 6%/$,1#).+,%/$ 0 ,/6&(1,/; *).(10 +"#*+0 ./1 &.6D %* &#;,+,-.630 ./1 %+"#) .$'#6+$ ./1 

J(.&,+,#$ %* N,;,+.& :$$#+$0 4#*%)# +)./$.6+,/; ,/ $(6" .$$#+$8

R !"# #<6"./;# ).+# %* 7,)+(.& 6())#/63 ')%1(6+$ 7#)$($ +"# c>N ",$+%),6.&&3 ".$ 4##/ 7#)3 7%&.+,&# ./1 +"# #<6"./;# ).+# 6%(&1 1).$+,6.&&3 1#6&,/#8 S%) #<.-'&#0 +"# #<6"./;# ).+# %* 6#)+.,/ N,;,+.& 

:$$#+$ 7#)$($ +"# c>N ".$ ,/ +"# '.$+ 1)%''#1 -%)# +"./ f^k ,/ . $,/;&# 1.38 Y+"#) N,;,+.& :$$#+$ -.3 4# .5#6+#1 43 $(6" 7%&.+,&,+3 .$ 2#&&8

R N,;,+.& :$$#+ #<6"./;#$ ".7# &,-,+#1 %'#).+,/; ./1 '#)*%)-./6# ",$+%),#$ ./1 .)# /%+ )#;(&.+#1 2,+" +"# $.-# 6%/+)%&$ %) 6($+%-#) ')%+#6+,%/$ .7.,&.4&# +% -%)# +).1,+,%/.& #<6"./;#$ +)./$.6+,/; 

#J(,+30 1#4+0 ./1 %+"#) .$$#+$ ./1 $#6(),+,#$8 !"#)# ,$ /% .$$()./6# +".+ . '#)$%/Q#<6"./;# 2"% 6())#/+&3 .66#'+$ . N,;,+.& :$$#+ .$ '.3-#/+ 2,&& 6%/+,/(# +% 1% $% ,/ +"# *(+()#8

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 178 of 220



R !"# )#;(&.+%)3 *).-#2%)D %* N,;,+.& :$$#+$ ,$ #7%&7,/;0 ./1 ,/ $%-# 6.$#$ ,$ (/6#)+.,/0 ./1 N,;,+.& :$$#+$ +"#-$#&7#$ -.3 /%+ 4# ;%7#)/#1 ./1 ')%+#6+#1 43 .''&,6.4&# $#6(),+,#$ )#;(&.+%)$ ./1 

$#6(),+,#$ &.2$0 ,/6&(1,/;0 4(+ /%+ &,-,+#1 +%0 >#6(),+,#$ 9/7#$+%) L)%+#6+,%/ F%)'%).+,%/ 6%7#).;#0 %) %+"#) )#;(&.+%)3 )#;,-#$8 

R =%);./ >+./&#3 >-,+" C.)/#3 EEF %) ,+$ .`&,.+#$ A6%&&#6+,7#&30 M=%);./ >+./&#3PB -.3 6())#/+&30 %) ,/ +"# *(+()#0 %5#) %) ,/7#$+ ,/ N,;,+.& :$$#+ ')%1(6+$0 $#)7,6#$ %) '&.+*%)-$8  !"# ')%'),#+.)3 

,/+#)#$+$ %* =%);./ >+./&#3 -.3 6%/[,6+ 2,+" 3%() ,/+#)#$+$8

R !"# *%)#;%,/; &,$+ %* 6%/$,1#).+,%/$ ./1 ),$D$ .)# /%+ ./1 1% /%+ '()'%)+ +% 4# . 6%-'&#+# #/(-#).+,%/ %) #<'&./.+,%/ %* +"# ),$D$ ,/7%&7#1 ,/ ./ ,/7#$+-#/+ ,/ ./3 ')%1(6+ %) *(/1 ,/7#$+,/; %) +).1,/; 

,/ N,;,+.& :$$#+$8

B//)' $((!=$'.!%0$%101.A)"/.\=$'.!% 1% /%+ .$$()# . ')%K+ %) ')%+#6+ .;.,/$+ &%$$ ,/ 1#6&,/,/; K/./6,.& -.)D#+$8 L.$+ '#)*%)-./6# ,$ /% ;(.)./+## %* *(+()# )#$(&+$8 :6+(.& )#$(&+$ -.3 7.)38

G$R ($T/0$")0=!-F()R0$%10/<7Q)='0'!0=,$%#);0 !"#$%0&'$%()*0&-.',03$"%)*04450C^ !"#$%0&'$%()*_D60.'/0$`(.$')/0$%10 !"#$%0&'$%()*0E.%$%=.$(0B1A./!"/0$%10J".A$')0+)$(',0B1A./!"/01!0%!'0

F"!A.1)0'$R0!"0()#$(0$1A.=)0$%10$")0%!'0^\1<=.$".)/_0C<%1)"0SY@&B60',)0@%')"%$(0Y)A)%<)05!1)0!"0!',)"T./)D0T.',0")/F)='0'!0',)0/)"A.=)/0!"0$='.A.'.)/01)/=".7)10,)").%0)R=)F'0$/0!',)"T./)0

F"!A.1)10.%0T".'.%#07*0 !"#$%0&'$%()*0$%1a!"0$/01)/=".7)10$'0TTT;-!"#$%/'$%()*;=!-a1./=(!/<")/a1!(;0@%1.A.1<$(/0$")0)%=!<"$#)10'!0=!%/<('0',)."0'$R0$%10()#$(0$1A./!"/0C$D07)2!")0

)/'$7(./,.%#0$0")'.")-)%'0F($%0!"0$==!<%'60$%10C7D0")#$"1.%#0$%*0F!')%'.$(0'$R60SY@&B0$%10")($')10=!%/)b<)%=)/0!20$%*0.%A)/'-)%'/0-$1)0<%1)"0/<=,0F($%0!"0$==!<%';

://(,+,#$ ./1 ,/$()./6# ')%1(6+$ .)# %5#)#1 ,/ 6%/@(/6+,%/ 2,+" =%);./ >+./&#3 >-,+" C.)/#3 EEFI$ &,6#/$#1 ,/$()./6# .;#/63 .`&,.+#$8

9/1,6#$ .)# (/-./.;#1 ./1 ,/7#$+%)$ 6.//%+ 1,)#6+&3 ,/7#$+ ,/ +"#-8 !"#3 .)# /%+ $(4@#6+ +% #<'#/$#$ %) *##$ ./1 .)# %*+#/ 6%-'),$#1 %* $#6(),+,#$ ./1 %+"#) ,/7#$+-#/+ ,/$+)(-#/+$ +"# &,J(,1,+3 %* 

2",6" ,$ /%+ )#$+),6+#18 : '.)+,6(&.) ,/7#$+-#/+ ')%1(6+ -.3 6%/$,$+ %* $#6(),+,#$ $,;/,K6./+&3 1,5#)#/+ +"./ +"%$# ,/ ./3 ,/1#< )#*#))#1 +% "#)#,/ 8 F%-'%$,+# ,/1#< )#$(&+$ .)# $"%2/ *%) ,&&($+).+,7# 

'()'%$#$ %/&30 ;#/#).&&3 1% /%+ )#')#$#/+ +"# '#)*%)-./6# %* . $'#6,K6 ,/7#$+-#/+0 -.3 /%+0 *%) . 7.),#+3 %* )#.$%/$0 4# ./ .'')%'),.+# 6%-'.),$%/ %) 4#/6"-.)D *%) . '.)+,6(&.) ,/7#$+-#/+ ./1 -.3 

/%+ /#6#$$.),&3 )#[#6+ +"# .6+(.& ,/7#$+-#/+ $+).+#;3 %) %4@#6+,7# %* . '.)+,6(&.) ,/7#$+-#/+8 F%/$#J(#/+&30 6%-'.),/; ./ ,/7#$+-#/+ +% . '.)+,6(&.) ,/1#< -.3 4# %* &,-,+#1 ($#8

!",$ -.+#),.& ,$ /%+ . K/./6,.& '&./ ./1 1%#$ /%+ 6)#.+# ./ ,/7#$+-#/+ .17,$%)3 )#&.+,%/$",' 4#+2##/ 3%( ./1 3%() =%);./ >+./&#3 S,/./6,.& :17,$%)8 ?# .)# /%+ 3%() K1(6,.)3 #,+"#) (/1#) +"# 

G-'&%3## a#+,)#-#/+ 9/6%-# >#6(),+3 :6+ %* \he] AGa9>:B %) +"# 9/+#)/.& a#7#/(# F%1# %* \hdg0 ./1 ./3 ,/*%)-.+,%/ ,/ +",$ )#'%)+ ,$ /%+ ,/+#/1#1 +% *%)- +"# '),-.)3 4.$,$ *%) ./3 ,/7#$+-#/+ 1#6,$,%/ 

43 3%(0 %) ./ ,/7#$+-#/+ .17,6# %) )#6%--#/1.+,%/ *%) #,+"#) Ga9>: %) 9/+#)/.& a#7#/(# F%1# '()'%$#$8 =%);./ >+./&#3 L),7.+# ?#.&+" =./.;#-#/+ 2,&& %/&3 ')#'.)# . K/./6,.& '&./ .+ 3%() $'#6,K6 

)#J(#$+ ($,/; L),7.+# ?#.&+" =./.;#-#/+ .'')%7#1 K/./6,.& '&.//,/; $,;/.+()#8

?# -.3 .6+ ,/ +"# 6.'.6,+3 %* . 4)%D#) %) +".+ %* ./ .17,$%)8 :$ 3%() 4)%D#)0 2# .)# /%+ 3%() K1(6,.)3 ./1 %() ,/+#)#$+$ -.3 /%+ .&2.3$ 4# ,1#/+,6.& +% 3%()$8 L&#.$# 6%/$(&+ 2,+" 3%() L),7.+# ?#.&+" 

:17,$%) +% 1,$6($$ %() %4&,;.+,%/$ +% 1,$6&%$# +% 3%( ./3 6%/[,6+$ 2# -.3 *)%- +,-# +% +,-# ".7# ./1 %() 1(+3 +% .6+ ,/ 3%() 4#$+ ,/+#)#$+8 ?# -.3 4# '.,1 4%+" 43 3%( ./1 43 %+"#)$ 2"% 6%-'#/$.+# 

($ 4.$#1 %/ 2".+ 3%( 4(38 Y() 6%-'#/$.+,%/0 ,/6&(1,/; +".+ %* 3%() L),7.+# ?#.&+" :17,$%)0 -.3 7.)3 43 ')%1(6+ ./1 %7#) +,-#8

9/7#$+-#/+ ./1 $#)7,6#$ %5#)#1 +")%(;" =%);./ >+./&#3 L),7.+# ?#.&+" =./.;#-#/+0 . 1,7,$,%/ %* =%);./ >+./&#3 >-,+" C.)/#3 EEF0 =#-4#) >9LF8

E!"0.%1)R60.%1.=$'!"0$%10/<"A)* 1)\%.'.!%/ ")2)")%=)10.%0',./0")F!"' F()$/)0A./.' ',)02!((!T.%#O0,''F/OaaTTT;-!"#$%/'$%()*;=!-aT)$(',9.%A)/'-)%'/!(<'.!%/aT-."91)\%.'.!%/

G,)0 !"#$%0&'$%()*0J$',T$*0E<%1/60E."-0>./=")'.!%$"*0: B0 !1)(0J!"'2!(.!/0 ./1 %+"#) .$$#+ .&&%6.+,%/ %) ./3 %+"#) -%1#& '%)+*%&,%$ 1,$6($$#1 ,/ +",$ -.+#),.& .)# .7.,&.4&# %/&3 +% ,/7#$+%)$ 

'.)+,6,'.+,/; ,/ =%);./ >+./&#3 F%/$(&+,/; U)%(' .17,$%)3 ')%;).-$8 S%) .11,+,%/.& ,/*%)-.+,%/ %/ +"# =%);./ >+./&#3 F%/$(&+,/; U)%(' .17,$%)3 ')%;).-$0 $## +"# .''&,6.4&# :NO 4)%6"()#0 

.7.,&.4&# .+ 2228-%);./$+./&#386%-Q:NO%) *)%- 3%() =%);./ >+./&#3 S,/./6,.& :17,$%) %) L),7.+# ?#.&+" :17,$%)8 !% &#.)/ -%)# .4%(+ +"# =%);./ >+./&#3 L.+"2.3 S(/1$0 7,$,+ +"# S(/1$I 2#4$,+# 

.+ "++'$VQQ2228-%);./$+./&#386%-Q2#.&+"R,/7#$+-#/+$%&(+,%/$Q6;6-8 F%/$(&+,/; U)%(' ,$ . 4($,/#$$ %* =%);./ >+./&#38

 !"#$%0&'$%()*0J$',T$*0J"!#"$-0B//)'0B((!=$'.!%0 !1)(/ !"#)# .)# -%1#& '%)+*%&,%$ 6%))#$'%/1,/; +% K7# ),$DR+%&#)./6# &#7#&$ .7.,&.4&# ,/ +"# L.+"2.3 ')%;).-8 =%1#& \ ,$ +"# &#.$+ .;;)#$$,7# 

'%)+*%&,% ./1 6%/$,$+$ -%$+&3 %* 4%/1$8 :$ +"# -%1#& /(-4#)$ ,/6)#.$#0 +"# -%1#&$ ".7# ",;"#) .&&%6.+,%/$ +% #J(,+,#$ ./1 4#6%-# -%)# .;;)#$$,7#8 L.+"2.3 ,$ . -(+(.& *(/1 .$$#+ .&&%6.+,%/ ')%;).-8 

9/ 6%/$+)(6+,/; +"# L.+"2.3 L)%;).- =%1#& L%)+*%&,%$0 =%);./ >+./&#3 ?#.&+" =./.;#-#/+ ($#$0 .-%/; %+"#) +",/;$0 -%1#& .$$#+ .&&%6.+,%/$ ')%1(6#1 43 =%);./ ?#.&+" =./.;#-#/+r$ U&%4.& 

9/7#$+-#/+ F%--,++## A+"# nU9FnB8 !"# L.+"2.3 L)%;).- =%1#& L%)+*%&,%$ .)# $'#6,K6 +% +"# L.+"2.3 ')%;).- A4.$#1 %/ ')%;).- *#.+()#$ ./1 '.).-#+#)$0 ./1 ./3 %+"#) )#J(,)#-#/+$ %* =%);./ 

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 179 of 220



>+./&#3 ?#.&+" =./.;#-#/+r$ F%/$(&+,/; U)%('B8!"# L.+"2.3 L)%;).- =%1#& L%)+*%&,%$ -.3 +"#)#*%)# 1,5#) ,/ $%-# )#$'#6+$ *)%- -%1#& '%)+*%&,%$ .7.,&.4&# ,/ %+"#) =%);./ >+./&#3 ?#.&+" 

=./.;#-#/+ ')%;).-$ %) *)%- .$$#+ .&&%6.+,%/ -%1#&$ '(4&,$"#1 43 +"# U&%4.& 9/7#$+-#/+ F%--,++##8

cKd0J($%/090@%A)/'!"/0/,!<(10=$")2<((*0")$10',)0J"!#"$-0>./=(!/<")0/'$')-)%'60T,.=,0=!%'$.%/0-!")0.%2!"-$'.!%0!%0.%A)/'-)%'0!F'.!%/60"./802$='!"/602))/0$%10)RF)%/)/60$%10F!//.7()0'$R0

=!%/)b<)%=)/07)2!")0F<"=,$/.%#0$0cKd0F($%;0X!<0=$%0!7'$.%0$0=!F*0!20',)0J"!#"$-0>./=(!/<")0&'$')-)%'02"!-0',)0cKd0F($%0/F!%/!"0!"0*!<"0E.%$%=.$(0B1A./!"; :$$#+$ 6./ .66(-(&.+# ./1 4# 

2,+"1).2/ *#1#).&&3 +.<R*)## %/&3 ,* +"#3 .)# ($#1 +% '.3 *%) J(.&,K#1 #<'#/$#$8 G.)/,/;$ %/ /%/J(.&,K#1 1,$+),4(+,%/$ 2,&& 4# $(4@#6+ +% ,/6%-# +.< ./1 . \^k *#1#).& ,/6%-# +.< '#/.&+38 F%/+),4(+,%/ 

&,-,+$ 7.)3 43 $+.+#8 a#*#) +% +"# ,/1,7,1(.& '&./ *%) $'#6,K6 6%/+),4(+,%/ ;(,1#&,/#$8 C#*%)# ,/7#$+,/;0 ,/7#$+%)$ $"%(&1 6%/$,1#) 2"#+"#) +.< %) %+"#) 4#/#K+$ .)# %/&3 .7.,&.4&# *%) ,/7#$+-#/+$ ,/ +"# 

,/7#$+%)I$ "%-# $+.+# f_h 6%&&#;# $.7,/;$ '&./8 9* ./ .66%(/+ %2/#) %) +"# 4#/#K6,.)3 )#$,1#$ ,/ %) '.3$ ,/6%-# +.<#$ +% . $+.+# +".+ %5#)$ ,+$ %2/ f_h 6%&&#;# $.7,/;$ %) ')#R'.,1 +(,+,%/ '&./ A./ 

M9/R>+.+# L&./PB0 +".+ $+.+# -.3 %5#) $+.+# %) &%6.& +.< 4#/#K+$8 !"#$# +.< 4#/#K+$ -.3 ,/6&(1# 1#1(6+,4&# 6%/+),4(+,%/$0 1#*#)).& %* +.<#$ %/ #.)/,/;$ ./1Q%) +.<R*)## 2,+"1).2.&$8 9/ .11,+,%/0 $%-# 

$+.+#$ 2.,7# %) 1,$6%(/+ *##$ %) %5#) %+"#) 4#/#K+$ *%) $+.+# )#$,1#/+$ %) +.<'.3#)$ 2"% '.)+,6,'.+# ,/ +"# 9/ R>+.+# L&./8 :/ .66%(/+ %2/#) -.3 4# 1#/,#1 ./3 %) .&& $+.+# %) &%6.& +.< 4#/#K+$ %) 

#<'#/$# )#1(6+,%/$ 43 ,/7#$+,/; ,/ ./%+"#) $+.+#I$ '&./ A./ MY(+R%*R>+.+# L&./PB8 9/ .11,+,%/0 ./ .66%(/+ %2/#)I$ $+.+# %) &%6.&,+3 -.3 $##D +% )#6%7#) +"# 7.&(# %* +.< 4#/#K+$ A43 .$$#$$,/; ,/6%-# %) 

'#/.&+3 +.<#$B $"%(&1 ./ .66%(/+ %2/#) )%&&%7#) %) +)./$*#) .$$#+$ *)%- ./ 9/R>+.+# L&./ +% ./ Y(+R%*R>+.+# L&./8 ?",&# $+.+# ./1 &%6.& +.< 6%/$#J(#/6#$ ./1 '&./ #<'#/$#$ .)# /%+ +"# %/&3 *.6+%)$ +% 

6%/$,1#) 2"#/ ,/7#$+,/; ,/ . f_h L&./0 +"#3 .)# ,-'%)+./+ +% ./ .66%(/+ %2/#)I$ ,/7#$+-#/+ )#+()/ ./1 $"%(&1 4# +.D#/ ,/+% .66%(/+ 2"#/ $#&#6+,/; . f_h '&./8

G,)0 !"#$%0&'$%()*0P$'.!%$(0B1A./!"*0cKd0J($%; !"# W%)+" F.)%&,/. >+.+# G1(6.+,%/ :$$,$+./6# :(+"%),+3 A+"# n:(+"%),+3nB ,$ ./ ,/$+)(-#/+.&,+3 %* +"# >+.+# %* W%)+" F.)%&,/. $'%/$%),/; +"# =%);./ 

>+./&#3 W.+,%/.& :17,$%)3 f_h L&./0 ./1 +"# f_h L&./ ,$ . 6%-'%/#/+ %* +"# L.)#/+.& >.7,/;$ !)($+ S(/1 #$+.4&,$"#1 43 +"# U#/#).& :$$#-4&3 %* W%)+" F.)%&,/.8 W#,+"#) +"# :(+"%),+30 +"# >+.+# %* 

W%)+" F.)%&,/. /%) ./3 %+"#) .`&,.+#1 '(4&,6 #/+,+3 %) ./3 %+"#) '(4&,6 #/+,+3 ,$ ;(.)./+##,/; +"# '),/6,'.& %) #.)/,/;$ ,/ ./3 .66%(/+8 F%/+),4(+,%/$ %) .66%(/+$ -.3 &%$# 7.&(# ./1 /%+",/; $+.+#1 

"#)#,/0 +"# f_h L&./ N#$6),'+,%/ ./1 L.)+,6,'.+,%/ :;)##-#/+ %) ./3 %+"#) .66%(/+ 1%6(-#/+.+,%/ $".&& 4# 6%/$+)(#1 +% 6)#.+# ./3 %4&,;.+,%/ %* +"# :(+"%),+3 0 +"# W%)+" F.)%&,/. >+.+# !)#.$()#)0 +"# 

>+.+# %* W%)+" F.)%&,/.0 %) ./3 .;#/63 %) ,/$+)(-#/+.&,+3 %* +"# >+.+# %* W%)+" F.)%&,/. +% ;(.)./+## *%) +"# 4#/#K+ %* ./3 '.)#/+0 %+"#) ,/+#)#$+#1 '.)+30 %) 1#$,;/.+#1 4#/#K6,.)3 +"# ).+# %* )#+()/ %) 

%+"#) )#+()/ *%) ./3 6%/+),4(+,%/ +% +"# L.)#/+.& >.7,/;$ !)($+ S(/1 ./1 +"# f_h L&./8

S$'!%0M$%=)0$%10J$"$-)'".=0J!"'2!(.!0B//!=.$')/0$")07</.%)//)/0!20 !"#$%0&'$%()*0@%A)/'-)%'0 $%$#)-)%'0$%10$")0$`(.$')10T.',0 !"#$%0&'$%()*0+)$(',0 $%$#)-)%';

=%);./ >+./&#3 1%#$ /%+ .66#'+ .''%,/+-#/+$ /%) 2,&& ,+ .6+ .$ . +)($+## 4(+ ,+ 2,&& ')%7,1# .66#$$ +% +)($+ $#)7,6#$ +")%(;" ./ .'')%'),.+# +",)1 R'.)+3 6%)'%).+# +)($+##8

!"# +)($+ $#)7,6#$ )#*#)#/6#1 "#)#,/ .)# ')%7,1#1 43 +"# +",)1 '.)+,#$ &,$+#1 2"% .)# /%+ .`&,.+#1 2,+" =%);./ >+./&#3 8 W#,+"#) =%);./ >+./&#3 /%) ,+$ .`&,.+#$ .)# +"# ')%7,1#) %* $(6" +)($+ $#)7,6#$ 

./1 2,&& /%+ ".7# ./3 ,/'(+ %) )#$'%/$,4,&,+3 6%/6#)/,/; . 6&,#/+I$ #&,;,4,&,+3 *%)0 %) +"# +#)-$ ./1 6%/1,+,%/$ .$$%6,.+#1 2,+" +"#$# +)($+ $#)7,6#$8 W#,+"#) =%);./ >+./&#3 /%) ,+$ .`&,.+#$ $".&& 4# 

)#$'%/$,4&# *%) 6%/+#/+ %* ./3 .17,6# %) $#)7,6#$ ')%7,1#1 43 +"# (/.`&,.+#1 +",)1 '.)+,#$ &,$+#1 "#)#,/ 8 =%);./ >+./&#3 %) ,+$ .`&,.+#$ -.3 '.)+,6,'.+# ,/ +)./$.6+,%/$ %/ . 4.$,$ $#'.).+# *)%- +"# 

)#*#)).& %* 6&,#/+$ +% +"#$# +",)1 '.)+,#$ ./1 -.3 )#6#,7# 6%-'#/$.+,%/ ,/ 6%//#6+,%/ 2,+" )#*#)).&$ -.1# +% +"#-8

!)($+$ .)# /%+ /#6#$$.),&3 .'')%'),.+# *%) .&& 6&,#/+$8 !"#)# .)# ),$D$ ./1 6%/$,1#).+,%/$ 2",6" -.3 %(+2#,;" ./3 '%+#/+,.& 4#/#K+$8 G$+.4&,$",/; . +)($+ 2,&& ,/6() *##$ ./1 #<'#/$#$ 2",6" -.3 4# 

$(4$+./+,.&8 !)($+$ %*+#/ ,/6() %/;%,/; .1-,/,$+).+,7# *##$ ./1 #<'#/$#$ $(6" .$ +"# $#)7,6#$ %* . 6%)'%).+# +)($+## %) +.< ')%*#$$,%/.&8

!"# L%)+*%&,% :/.&3$,$ )#'%)+ AMa#'%)+PB ,$ ;#/#).+#1 43 =%);./ >+./&#3 >-,+" C.)/#3 EEFI$ AM=%);./ >+./&#3PB L%)+*%&,% a,$D L&.+*%)-8 !"# .$$(-'+,%/$ ($#1 ,/ +"# a#'%)+ ,/6%)'%).+# '%)+*%&,% ),$D 

./1 $6#/.),% ./.&3$,$ #-'&%3#1 43 C&.6Da%6D >%&(+,%/$ AMCa>PB0 . K/./6,.& +#6"/%&%;3 ./1 ),$D ./.&3+,6$ ')%7,1#) +".+ ,$ ,/1#'#/1#/+ %* =%);./ >+./&#38 Ca>I )%&# ,$ &,-,+#1 +% ')%7,1,/; ),$D ./.&3+,6$ 

+% =%);./ >+./&#30 ./1 Ca> ,$ /%+ .6+,/; .$ . 4)%D#)R1#.&#) %) ,/7#$+-#/+ .17,$#) /%) 1%#$ ,+ ')%7,1# ,/7#$+-#/+ .17,6# 2,+" )#$'#6+ +% +"# a#'%)+8 =%);./ >+./&#3 ".$ 7.&,1.+#1 ./1 .1%'+#1 +"# 

./.&3+,6.& 6%/6&($,%/$ %* +"#$# ),$D -%1#&$8

:/3 )#6%--#/1.+,%/$ )#;.)1,/; #<+#)/.& .66%(/+$Q"%&1,/;$ .)# .$$#+ .&&%6.+,%/ %/&3 ./1 1% /%+ ,/6&(1# $#6(),+3 )#6%--#/1.+,%/$8 !)./$,+,%/,/; *)%- . 4)%D#).;# +% ./ .17,$%)3 )#&.+,%/$",' -.3 /%+ 

4# .'')%'),.+# *%) $%-# 6&,#/+$8

9=LYa!:W!V !"# ')%@#6+,%/$ %) %+"#) ,/*%)-.+,%/ ')%7,1#1 ,/ +"# a#'%)+ )#;.)1,/; +"# &,D#&,"%%1 %* 7.),%($ ,/7#$+-#/+ %(+6%-#$ A,/6&(1,/; ./3 .$$(-#1 ).+#$ %* )#+()/ ./1 ,/6%-#B .)# "3'%+"#+,6.& 

,/ /.+()#0 1% /%+ )#[#6+ .6+(.& ,/7#$+-#/+ )#$(&+$0 ./1 .)# /%+ ;(.)./+##$ %* *(+()# )#$(&+$8 b3'%+"#+,6.& ,/7#$+-#/+ )#$(&+$ ".7# ,/"#)#/+ &,-,+.+,%/$8

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 180 of 220



   s!"#)# .)# *)#J(#/+&3 &.);# 1,5#)#/6#$ 4#+2##/ "3'%+"#+,6.& ./1 .6+(.& )#$(&+$8

   sb3'%+"#+,6.& )#$(&+$ 1% /%+ )#')#$#/+ .6+(.& )#$(&+$ ./1 .)# ;#/#).&&3 1#$,;/#1 2,+" +"# 4#/#K+ %* ",/1$,;"+ 8

   s!"#3 6.//%+ .66%(/+ *%) .&& *.6+%)$ .$$%6,.+#1 2,+" ),$D0 ,/6&(1,/; +"# ,-'.6+ %* K/./6,.& ),$D ,/ .6+(.& +).1,/; %) +"# .4,&,+3 +% 2,+"$+./1 &%$$#$ %) +% .1"#)# +% . '.)+,6(&.) +).1,/; $+).+#;3 ,/ +"# *.6# 

%* +).1,/; &%$$#$8

   s!"#)# .)# /(-#)%($ %+"#) *.6+%)$ )#&.+#1 +% +"# -.)D#+$ ,/ ;#/#).& %) +% +"# ,-'&#-#/+.+,%/ %* ./3 $'#6,K6 $+).+#;3 +".+ 6.//%+ 4# *(&&3 .66%(/+#1 *%) ,/ +"# ')#'.).+,%/ %* "3'%+"#+,6.& ),$D )#$(&+$ 

./1 .&& %* 2",6" 6./ .17#)$#&3 .5#6+ .6+(.& '#)*%)-./6#8

=%);./ >+./&#3 6.//%+ ;,7# ./3 .$$()./6#$ +".+ ./3 #$+,-.+#$0 .$$(-'+,%/$ %) %+"#) .$'#6+$ %* +"# ),$D ./.&3$#$ 2,&& ')%7# 6%))#6+8 !"#3 .)# $(4@#6+ +% .6+(.& D/%2/ ./1 (/D/%2/ ),$D$0 (/6#)+.,/+,#$ 

./1 %+"#) *.6+%)$ +".+ 6%(&1 6.($# .6+(.& )#$(&+$ +% 1,5#) -.+#),.&&3 *)%- +"%$# $"%2/ ,/ . a#'%)+8 !"# ,/*%)-.+,%/ ,$ .$ %* +"# 1.+# %* +"# a#'%)+ %) .$ %+"#)2,$# /%+#1 2,+",/ +"# a#'%)+8 =%);./ 

>+./&#3 #<')#$$&3 1,$6&.,-$ ./3 %4&,;.+,%/ %) (/1#)+.D,/; +% ('1.+# %) )#7,$# ./3 $+.+#-#/+ %) %+"#) ,/*%)-.+,%/ 6%/+.,/#1 ,/ . a#'%)+ +% )#[#6+ ./3 6"./;# ,/ '.$+ )#$(&+$ 0 *(+()# #<'#6+.+,%/$ %) 

6,)6(-$+./6#$ ('%/ 2",6" +".+ $+.+#-#/+ %) %+"#) ,/*%)-.+,%/ ,$ 4.$#18

4)%1.%#0F"!1<='/0$%10/)=<".'.)/07$/)10(!$%/0$")0F"!A.1)107*0 !"#$%0&'$%()*0&-.',03$"%)*044560 !"#$%0&'$%()*0J".A$')03$%860P$'.!%$(0B//!=.$'.!%0!"0 !"#$%0&'$%()*03$%860P;B60$/0

$FF(.=$7();

!"# &#/1,/; ')%1(6+$ 1#$6),4#1 .)# $#'.).+# ./1 1,$+,/6+0 ./1 .)# /%+ 6%//#6+#1 ,/ ./3 2.38 !"# .4,&,+3 +% J(.&,*3 *%) %/# ')%1(6+ ,$ /%+ 6%//#6+#1 +% ./ ,/1,7,1(.&I$ #&,;,4,&,+3 *%) ./%+"#)8

E,J(,1,+3 :66#$$ E,/# AME:EPB ,$ . $#6(),+,#$ 4.$#1 &%./Q&,/# %* 6)#1,+ ')%1(6+0 +"# &#/1#) %* 2",6" ,$ #,+"#) =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/ %) =%);./ >+./&#3 C./D0 W8:80 .$ 

.''&,6.4&#0 #.6" ./ .`&,.+# %* =%);./ >+./&#3 >-,+" C.)/#3 EEF8 :&& E:E &%./$Q&,/#$ %* 6)#1,+ .)# $(4@#6+ +% +"# (/1#)2),+,/; $+./1.)1$ ./1 ,/1#'#/1#/+ .'')%7.& %* =%);./ >+./&#3 L),7.+# C./D0 

W.+,%/.& :$$%6,.+,%/ %) =%);./ >+./&#3 C./D0 W8:80 .$ .''&,6.4&#8 E:E &%./$Q&,/#$ %* 6)#1,+ -.3 /%+ 4# .7.,&.4&# ,/ .&& &%6.+,%/$8 a.+#$0 +#)-$ ./1 6%/1,+,%/$ .)# $(4@#6+ +% 6"./;# 2,+"%(+ /%+,6#8 !% 4# 

#&,;,4&# *%) ./ E:E &%./Q&,/# %* 6)#1,+0 . 6&,#/+ -($+ ".7# . 4)%D#).;# .66%(/+ .+ =%);./ >+./&#3 >-,+" C.)/#3 EEF +".+ 6%/+.,/$ #&,;,4&# $#6(),+,#$0 2",6" $".&& $#)7# .$ 6%&&.+#).& *%) +"# E:E8 9/ 

6%/@(/6+,%/ 2,+" #$+.4&,$",/; ./ E:E &%./Q&,/# %* 6)#1,+0 ./ E:E *.6,&,+.+,%/ .66%(/+ 2,&& .&$% 4# %'#/#1 ,/ +"# 6&,#/+I$ /.-# .+ =%);./ >+./&#3 >-,+" C.)/#3 EEF .+ /% 6".);#8 Y+"#) )#$+),6+,%/$ -.3 

.''&38 !"# ,/*%)-.+,%/ 6%/+.,/#1 "#)#,/ $"%(&1 /%+ 4# 6%/$+)(#1 .$ . 6%--,+-#/+ +% &#/18 =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/ ./1 =%);./ >+./&#3 C./D0 W8:8 .)# =#-4#)$ SN9F +".+ 

.)# '),-.),&3 )#;(&.+#1 43 +"# Y`6# %* +"# F%-'+)%&&#) %* +"# F())#/638 G,)0F"!=))1/02"!-0$0%!%9F<"F!/)04B40(!$%a(.%)0!20=")1.'0C.%=(<1.%#01"$T/0$%10!',)"0$1A$%=)/D0-$*0%!'07)0</)10'!0

F<"=,$/)60'"$1)60!"0=$""*0-$"#.%0/'!=8I0")F$*0-$"#.%01)7'0',$'0T$/0</)10'!0F<"=,$/)60'"$1)60!"0=$""*0-$"#.%0/'!=8I0$%10=$%%!'07)01)F!/.')10.%'!0$0 !"#$%0&'$%()*0&-.',03$"%)*04450!"0!',)"0

7"!8)"$#)0$==!<%';

a#$,1#/+,.& -%)+;.;# &%./$Q"%-# #J(,+3 &,/#$ %* 6)#1,+ .)# %5#)#1 43 =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/0 ./ .`&,.+# %* =%);./ >+./&#3 >-,+" C.)/#3 EEF8 ?,+" +"# #<6#'+,%/ %* +"# 

'&#1;#1R.$$#+ *#.+()#0 ./ ,/7#$+-#/+ )#&.+,%/$",' 2,+" =%);./ >+./&#3 >-,+" C.)/#3 EEF 1%#$ /%+ ".7# +% 4# #$+.4&,$"#1 %) -.,/+.,/#1 +% %4+.,/ +"# )#$,1#/+,.& -%)+;.;# ')%1(6+$ %5#)#1 43 =%);./ 

>+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/8 :&& )#$,1#/+,.& -%)+;.;# &%./$Q"%-# #J(,+3 &,/#$ %* 6)#1,+ .)# $(4@#6+ +% +"# (/1#)2),+,/; $+./1.)1$ ./1 ,/1#'#/1#/+ .'')%7.& %* =%);./ >+./&#3 L),7.+# 

C./D0 W.+,%/.& :$$%6,.+,%/8 a.+#$0 +#)-$0 ./1 ')%;).-$ .)# $(4@#6+ +% 6"./;# 2,+"%(+ /%+,6#8 a#$,1#/+,.& -%)+;.;# &%./$Q"%-# #J(,+3 &,/#$ %* 6)#1,+ -.3 /%+ 4# .7.,&.4&# ,/ .&& $+.+#$H /%+ .7.,&.4&# ,/ 

U(.-0 L(#)+% a,6% ./1 +"# c8>8 O,);,/ 9$&./1$8 Y+"#) )#$+),6+,%/$ -.3 .''&38 !"# ,/*%)-.+,%/ 6%/+.,/#1 "#)#,/ $"%(&1 /%+ 4# 6%/$+)(#1 .$ . 6%--,+-#/+ +% &#/18 =%);./ >+./&#3 L),7.+# C./D0 

W.+,%/.& :$$%6,.+,%/ ,$ ./ GJ(.& b%($,/; E#/1#) ./1 =#-4#) SN9F +".+ ,$ '),-.),&3 )#;(&.+#1 43 +"# Y`6# %* +"# F%-'+)%&&#) %* +"# F())#/638 W.+,%/2,1# =%)+;.;# E,6#/$,/; >3$+#- c/,J(# 91#/+,K#) 

tggl\df8 G,)0F"!=))1/02"!-0$0")/.1)%'.$(0-!"'#$#)0(!$%0C.%=(<1.%#01"$T/0$%10$1A$%=)/02"!-0$0,!-)0)b<.'*0(.%)0!20=")1.'D0$")0%!'0F)"-.'')10'!07)0</)10'!0F<"=,$/)60'"$1)60!"0=$""*0)(.#.7()0

-$"#.%0/'!=8I0")F$*0-$"#.%01)7'0',$'0T$/0</)10'!0F<"=,$/)60'"$1)60!"0=$""*0-$"#.%0/'!=8I0!"0'!0-$8)0F$*-)%'/0!%0$%*0$-!<%'/0!T)10<%1)"0',)0%!')60(!$%0$#"))-)%'60!"0(!$%0/)=<".'*0

$#"))-)%'I0$%10=$%%!'07)01)F!/.')10.%'!0$0 !"#$%0&'$%()*0&-.',03$"%)*04450!"0!',)"07"!8)"$#)0$==!<%';

!")%(;" +"# '&#1;#1R.$$#+ *#.+()# %5#)#1 43 =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/0 +"# .''&,6./+A$B %) +",)1 '.)+3 '&#1;%) A6%&&#6+,7#&3 MF&,#/+PB -.3 4# .4&# +% '&#1;# #&,;,4&# $#6(),+,#$ 

,/ &,#( %* . *(&& %) '.)+,.& 6.$" 1%2/ '.3-#/+ %) ,/ 6%//#6+,%/ 2,+" . )#K/./6# -%)+;.;# &%./8 !% 4# #&,;,4&# *%) +"# '&#1;#1R.$$#+ *#.+()# . F&,#/+ -($+ ".7# . 4)%D#).;# .66%(/+ .+ =%);./ >+./&#3

>-,+" C.)/#3 EEF8 9* +"# 7.&(# %* +"# '&#1;#1 $#6(),+,#$ ,/ +"# .66%(/+ 1)%'$ 4#&%2 +"# .;)##1R('%/ &#7#& $+.+#1 ,/ +"# &%./ 1%6(-#/+$0 . F&,#/+ -.3 4# )#J(,)#1 +% 1#'%$,+ .11,+,%/.& $#6(),+,#$ %) %+"#) 

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 181 of 220



6%&&.+#).& A$(6" .$ 6.$"B +% $+.3 ,/ 6%-'&,./6# 2,+" +"# +#)-$ %* +"# -%)+;.;# &%./8 9* . F&,#/+ 1%#$ /%+ 1#'%$,+ .11,+,%/.& $#6(),+,#$ %) %+"#) 6%&&.+#).&0 +"# F&,#/+I$ '&#1;#1 $#6(),+,#$ -.3 4# $%&1 +% 

$.+,$*3 +"# F&,#/+I$ %4&,;.+,%/0 ./1 +"# F&,#/+ 2,&& /%+ 4# #/+,+&#1 +% 6"%%$# 2",6" .$$#+$ 2,&& 4# $%&1 8 C%))%2,/; .;.,/$+ $#6(),+,#$ -.3 /%+ 4# .'')%'),.+# *%) #7#)3%/#8 9/ 1#6,1,/; 2"#+"#) +"#

'&#1;#1R.$$#+ *#.+()# ,$ .'')%'),.+#0 . F&,#/+ $"%(&1 6%/$,1#)0 .-%/; %+"#) +",/;$0 +"# 1#;)## +% 2",6" "# %) $"# ,$ 6%-*%)+.4&# $(4@#6+,/; ",$ %) "#) ,/7#$+-#/+ ,/ . "%-# +% +"# [(6+(.+,%/$ %* +"# 

$#6(),+,#$ -.)D#+8 !"# '&#1;#1R.$$#+ *#.+()# ,$ /%+ .7.,&.4&# ,/ .&& $+.+#$8 Y+"#) )#$+),6+,%/$ -.3 .''&38

9/+#)#$+R%/&3 &%./$ #/.4&# 4%))%2#)$ +% -.D# -%/+"&3 '.3-#/+$ %* %/&3 +"# .66)(#1 -%/+"&3 ,/+#)#$+ %/ +"# &%./ 1(),/; +"# ,/+)%1(6+%)3 ,/+#)#$+R%/&3 '#),%18 Y/6# +".+ '#),%1 #/1$0 4%))%2#)$ -($+ 

-.D# -%/+"&3 '.3-#/+$ %* '),/6,'.& ./1 ,/+#)#$+ *%) +"# )#-.,/,/; &%./ +#)-0 ./1 '.3-#/+$ 2,&& 4# $(4$+./+,.&&3 ",;"#) +"./ +"# ,/+#)#$+R%/&3 '.3-#/+$8 N(),/; +"# ,/+#)#$+R%/&3 '#),%10 +"# +%+.& 

,/+#)#$+ +".+ +"# 4%))%2#) 2,&& 4# %4&,;.+#1 +% '.3 2,&& 7.)3 4.$#1 %/ +"# .-%(/+ %* '),/6,'.& '.,1 1%2/ 0 ,* ./38 9* . 4%))%2#) -.D#$ @($+ ./ ,/+#)#$+R%/&3 '.3-#/+0 ./1 /% '.3-#/+ %* '),/6,'.&0 +"# 

+%+.& ,/+#)#$+ '.3.4&# 43 +"# 4%))%2#) 1(),/; +"# ,/+#)#$+R%/&3 '#),%1 2,&& 4# ;)#.+#) +"./ +"# +%+.& ,/+#)#$+ +".+ . 4%))%2#) 2%(&1 4# %4&,;.+#1 +% '.3 %/ . +).1,+,%/.& &%./ %* +"# $.-# ,/+#)#$+ ).+# 

".7,/; '),/6,'.&R./1R,/+#)#$+ '.3-#/+$8 9/ -.D,/; 6%-'.),$%/$ 4#+2##/ ./ ,/+#)#$+R%/&3 &%./ ./1 . +).1,+,%/.& &%./0 4%))%2#)$ $"%(&1 6.)#*(&&3 )#7,#2 +"# +#)-$ ./1 6%/1,+,%/$ %* +"# 7.),%($ &%./ 

')%1(6+$ .7.,&.4&# ./1 2#,;" +"# )#&.+,7# -#),+$ %* #.6" +3'# %* &%./ ')%1(6+ .'')%'),.+#&38 !"# ,/+#)#$+ ).+# ./1 '.3-#/+$ %/ ./ .1@($+.4&# ).+# -%)+;.;# AM:a=PB &%./ -.3 ,/6)#.$# %7#) +"# &,*# %* . 

&%./ .$ ,/+#)#$+ ,$ K<#1 *%) . $'#6,K#1 '#),%1 ./1 +"#/ 2,&& .1@($+ '#),%1,6.&&3 +"#)#.*+#)8 !"# .//(.& '#)6#/+.;# ).+# -.3 ,/6)#.$# .*+#) 6%/$(--.+,%/ %* +"# &%./8

lQg=0 fQg=0 eQg=0 \^Qg= .1@($+.4&# ).+# -%)+;.;# AM:a=PB &%./$ .)# 4.$#1 %/ +"# >#6()#1 Y7#)/,;"+ S,/./6,/; a.+# AM>YSaPB l^RN.3 :7#).;#8

a#&.+,%/$",'R4.$#1 '),6,/; %5#)#1 43 =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/ ,$ 4.$#1 %/ +"# 7.&(# %* 6&,#/+$I0 %) +"#,) ,--#1,.+# *.-,&3 -#-4#)$I A,8#80 ;)./1'.)#/+$0 '.)#/+$0 ./1 6",&1)#/B 

#&,;,4&# .$$#+$ A6%&&#6+,7#&3 Mb%($#"%&1 :$$#+$PB "#&1 2,+",/ .66%(/+$ .+ =%);./ >+./&#3 >-,+" C.)/#3 EEF8 !% 4# #&,;,4&# *%) )#&.+,%/$",'R4.$#1 '),6,/;0 b%($#"%&1 :$$#+$ -($+ 4# -.,/+.,/#1 2,+",/ 

.'')%'),.+# #&,;,4&# .66%(/+$ '),%) +% +"# 6&%$,/; 1.+# %* +"# )#$,1#/+,.& -%)+;.;# &%./ 8 a#&.+,%/$",'R4.$#1 '),6,/; ,$ /%+ .7.,&.4&# %/ 6%/*%)-,/; &%./$8

!"# =%);./ >+./&#3 N#4,+ F.)1 ,$ ,$$(#1 43 =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/ '()$(./+ +% . &,6#/$# *)%- =.$+#)6.)1 9/+#)/.+,%/.& 9/6%)'%).+#18 =.$+#)6.)1 ./1 =.#$+)% .)# 

)#;,$+#)#1 +).1#-.)D$ %* =.$+#)6.)1 9/+#)/.+,%/.& 9/6%)'%).+#18 !"# +",)1R'.)+3 +).1#-.)D$ ./1 $#)7,6# -.)D$ 6%/+.,/#1 "#)#,/ .)# +"# ')%'#)+3 %* +"#,) )#$'#6+,7# %2/#)$8 9/7#$+-#/+$ ./1 $#)7,6#$ 

%5#)#1 +")%(;" =%);./ >+./&#3 >-,+" C.)/#3 EEF0 =#-4#) >9LF8

F.$" -./.;#-#/+ ./1 &#/1,/; ')%1(6+$ ./1 $#)7,6#$ .)# ')%7,1#1 43 =%);./ >+./&#3 >-,+" C.)/#3 EEF0 =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/ %) =%);./ >+./&#3 C./D0 W8:0 .$ 

.''&,6.4&#8

=%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& :$$%6,.+,%/ %) =%);./ >+./&#3 C./D0 W8:0 #.6" . /.+,%/.& 4./D0 =#-4#) SN9F8

!"# ,/*%)-.+,%/ ')%7,1#1 "#)#,/ ,$ /%+ ,/+#/1#1 +% .11)#$$ ./3 '.)+,6(&.) -.++#) ./1 -.3 /%+ .''&3 1#'#/1,/; %/ +"# 6%/+#<+ 0 .$ .&& 6&,#/+$I 6,)6(-$+./6#$ .)# (/,J(#8

=%);./ >+./&#3 >-,+" C.)/#3 EEF ,$ . )#;,$+#)#1 C)%D#)QN#.&#)0 =#-4#) >9LF0 ./1 /%+ . 4./D8 ?"#)# .'')%'),.+#0 =%);./ >+./&#3 >-,+" C.)/#3 EEF ".$ #/+#)#1 ,/+% .))./;#-#/+$ 2,+" 4./D$ ./1 

%+"#) +",)1 '.)+,#$ +% .$$,$+ ,/ %5#),/; 6#)+.,/ 4./D,/; )#&.+#1 ')%1(6+$ ./1 $#)7,6#$8

@%A)/'-)%'60.%/<"$%=)0$%10$%%<.'*0F"!1<='/0!e)")10',"!<#,0 !"#$%0&'$%()*0&-.',03$"%)*04450$")O0PHG0E>@50@P&:YS>0f0 BX04H&S0MB4:S0f0PHG03BPW0?:BYBPGSS>0f0PHG0B03BPW0

>SJH&@G0f0PHG0@P&:YS>03X0BPX0ES>SYB40?HMSYP SPG0B?SP5X

!"# =%);./ >+./&#3 :-#),6./ G<')#$$ F.)1 '%)+*%&,% 6%/$,$+$ %* +")## 6.)1$V !"# L&.+,/(- F.)1 *)%- :-#),6./ G<')#$$ G<6&($,7#&3 *%) =%);./ >+./&#30 +"# =%);./ >+./&#3 C&(# F.$" L)#*#))#1 

:-#),6./ G<')#$$ F.)10 ./1 +"# =%);./ >+./&#3 F)#1,+ F.)18 

!"# L&.+,/(- F.)1 *)%- :-#),6./ G<')#$$ G<6&($,7#&3 *%) =%);./ >+./&#3 ./1 +"# =%);./ >+./&#3 C&(# F.$" L)#*#))#1 :-#),6./ G<')#$$ F.)1 .)# .7.,&.4&# *%) .6J(,$,+,%/0 ./1 #&,;,4&# 6&,#/+$ .)# 

,/7,+#1 +% .''&38 G<,$+,/; =%);./ >+./&#3 F)#1,+ F.)1 -#-4#)$ -.3 6%/+,/(# +% #/@%3 +"# 4#/#K+$ %* +"#,) 6.)10 4(+ +",$ ')%1(6+ ,$ /% &%/;#) .7.,&.4&# *%) .6J(,$,+,%/8

!"# L&.+,/(- F.)1p *)%- :-#),6./ G<')#$$ #<6&($,7#&3 *%) =%);./ >+./&#3 ,$ %/&3 .7.,&.4&# *%) 6&,#/+$ 2"% ".7# ./ G&,;,4&# :66%(/+ 2,+" =%);./ >+./&#3 >-,+" C.)/#3 EEF8

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 182 of 220



!"# =%);./ >+./&#3 C&(# F.$" L)#*#))#1p F.)1 ,$ %/&3 .7.,&.4&# *%) 6&,#/+$ 2"% ".7# ./ G&,;,4&# :66%(/+ 2,+" =%);./ >+./&#3 >-,+" C.)/#3 EEF %) ,+$ #&,;,4&# .`&,.+#$0 ,/6&(1,/; 4(+ /%+ &,-,+#1 +% 

Gu!a:NG >#6(),+,#$ EEF8

:/ MG&,;,4&# :66%(/+P ,$ . 4)%D#).;# .66%(/+ A,B "#&1 ,/ 3%() /.-#0 A,,B "#&1 43 . +)($+ 2"#)# 3%( .)# 4%+" +"# ;)./+%) ./1 +)($+## %* $(6" +)($+0 %) A,,,B "#&1 .$ . 4#/#K6,.& %2/#) %* . '#)$%/.& "%&1,/; 

6%-'./30 . /%/R%'#).+,/; &,-,+#1 &,.4,&,+3 6%-'./30 . /%/R%'#).+,/; &,-,+#1 '.)+/#)$",'0 %) . $,-,&.) &#;.& #/+,+38 G&,;,4,&,+3 ,$ $(4@#6+ +% 6"./;#8 :-#),6./ G<')#$$ -.3 6./6#& 3%() F.)1 :66%(/+ ./1 

'.)+,6,'.+,%/ ,/ +",$ ')%;).-0 ,* 3%( 1% /%+ -.,/+.,/ ./ G&,;,4&# :66%(/+8

!"# L&.+,/(- F.)1p *)%- :-#),6./ G<')#$$ #<6&($,7#&3 *%) =%);./ >+./&#3 ./1 +"# =%);./ >+./&#3 C&(# F.$" L)#*#))#1p F.)1 .)# ,$$(#1 43 :-#),6./ G<')#$$ W.+,%/.& C./D0 /%+ =%);./ >+./&#3 

>-,+" C.)/#3 EEF8 >#)7,6#$ ./1 )#2.)1$ *%) +"# F.)1$ .)# ')%7,1#1 43 =%);./ >+./&#3 >-,+" C.)/#3 EEF0 :-#),6./ G<')#$$ %) %+"#) +",)1 '.)+,#$8 a#$+),6+,%/$ ./1 %+"#) &,-,+.+,%/$ .''&38 >## +"# 

+#)-$ ./1 6%/1,+,%/$ *%) +"# F.)1$ *%) 1#+.,&$8 F&,#/+$ .)# ();#1 +% )#7,#2 *(&&3 4#*%)# .''&3,/;8

=%);./ >+./&#30 ,+$ .`&,.+#$0 ./1 =%);./ >+./&#3 S,/./6,.& :17,$%)$ ./1 #-'&%3##$ .)# /%+ ,/ +"# 4($,/#$$ %* ')%7,1,/; +.< %) &#;.& .17,6#8 F&,#/+$ $"%(&1 $'#.D 2,+" +"#,) +.< .17,$%) )#;.)1,/; +"# 

'%+#/+,.& +.< ,-'&,6.+,%/$ %* +"# a#2.)1$ L)%;).- ('%/ +"#,) $'#6,K6 6,)6(-$+./6#$8 

!"# L&.+,/(- F.)1p *)%- :-#),6./ G<')#$$ G<6&($,7#&3 *%) =%);./ >+./&#3 ./1 +"# =%);./ >+./&#3 C&(# F.$" L)#*#))#1p :-#),6./ G<')#$$ F.)1 .)# ,$$(#1 43 :-#),6./ G<')#$$ W.+,%/.& C./D8 v_^__ 

:-#),6./ G<')#$$ W.+,%/.& C./D 

:-#),6./ G<')#$$ -.3 $".)# ,/*%)-.+,%/ .4%(+ 3%() F.)1 :66%(/+ 2,+" =%);./ >+./&#3 ,/ $(''%)+ %* =%);./ >+./&#3 ')%;).-$ ./1 $#)7,6#$8 S%) ,/*%)-.+,%/ .$ +% "%2 =%);./ >+./&#3 2,&& ($# 3%() 

F.)1 :66%(/+ 1.+. '&#.$# 7,$,+ "++'VQQ2228-%);./$+./&#386%-Q2#.&+"Q,/7#$+-#/+$%&(+,%/$Q'1*$Q.17Q-$$4w'),7.63/%+,6#8'1*8

Y4+.,/ %/# A\B :11,+,%/.& L&.+,/(- F.)1 *%) /% .11,+,%/.& .//(.& *##8 Z%( 6./ ;#+ (' +% +"# /#<+ +")## AlB :11,+,%/.& L&.+,/(- F.)1$ *%) . +%+.& .//(.& *## %* x\ef8 !"#/0 #.6" :11,+,%/.& L&.+,/(- F.)1 

6./ 4# %4+.,/#1 *%) ./ .//(.& *## %* x\ef8 !"#)# ,$ /% .//(.& *## *%) :11,+,%/.& U%&1 F.)1$8 :11,+,%/.& F.)1 =#-4#)$ -($+ 4# .+ &#.$+ \l 3#.)$ %* .;# ./1 /#7#) ".7# ".1 . 1#*.(&+#1 .66%(/+ 2,+" 

:-#),6./ G<')#$$8

!"# F.$"L&($ :66%(/+ ,$ . 4)%D#).;# .66%(/+ %5#)#1 +")%(;" =%);./ >+./&#3 >-,+" C.)/#3 EEF8 F%/1,+,%/$ ./1 )#$+),6+,%/$ .''&38 L&#.$# )#*#) +% +"# F.$"L&($ :66%(/+ N,$6&%$()# >+.+#-#/+ .+ 

"++'$VQQ2228-%);./$+./&#386%-Q2#.&+"1,$6&%$()#$Q6.$"'&($.66%(/+1,$6&%$()#$+.+#-#/+8'1*8

!"# J(.&,*3,/; 6),+#),. +% .7%,1 +"# -%/+"&3 .66%(/+ *## *%) .&& F.$"L&($ :66%(/+$ ,/ ./ :66%(/+ E,/D U)%(' A:EUB ,$V ./ .11,+,%/.& #&,;,4&# =%);./ >+./&#3 ,/7#$+-#/+ .66%(/+ A+".+ -.3 ,/6&(1# 

.11,+,%/.& *##$B0 %/# =%);./ >+./&#3 Y/&,/# #/)%&&-#/+H *%) L)#-,#) F.$"L&($ .66%(/+ x_0f^^ -%/+"&3 1#'%$,+ %) x_f0^^^ :7#).;# CNL N.,&3 C.&./6#H *%) L&.+,/(- F.$"L&($ .66%(/+ xf0^^^ -%/+"&3 

1#'%$,+ ./1 x_f0^^^ :7#).;# CNL N.,&3 C.&./6#8 S%) -%)# ,/*%)-.+,%/0 '&#.$# )#*#) +% +"# F.$"L&($ :66%(/+ N,$6&%$()# >+.+#-#/+ .+ "++'$VQQ2228-%);./$+./&#386%-Q2#.&+"R1,$6&%$()#$Q 

6.$"'&($.66%(/+1,$6&%$()#$+.+#-#/+8'1*8

F.$"L&($ :66%(/+$ )#6#,7# >9LF 6%7#).;# *%) $#6(),+,#$ ./1 *)## 6)#1,+ 4.&./6#$ ./1 6.$" $2#'+ ,/+% +"# C./D N#'%$,+ L)%;).- )#6#,7#$ SN9F ,/$()./6# 0 4%+" (' +% .''&,6.4&# &,-,+$8

>#6(),+,#$ 9/7#$+%) L)%+#6+,%/ F%)'%).+,%/ AM>9LFPB y =%);./ >+./&#3 >-,+" C.)/#3 EEF ,$ . -#-4#) %* >9LF0 2",6" ')%+#6+$ $#6(),+,#$ %* ,+$ 6($+%-#)$ (' +% xf^^0^^^ A,/6&(1,/; x_f^0^^^ *%) 6&.,-$ 

*%) 6.$"B8 E%$$#$ 1(# +% -.)D#+ [(6+(.+,%/ .)# /%+ ')%+#6+#1 43 >9LF8 !% %4+.,/ ,/*%)-.+,%/ .4%(+ >9LF0 ,/6&(1,/; ./ #<'&./.+%)3 >9LF 4)%6"()#0 6%/+.6+ >9LF .+ \R_^_Rle\Rdl^^ %) 7,$,+ 2228$,'68%);

S#1#).& N#'%$,+ 9/$()./6# F%)'%).+,%/ AMSN9FPB y F.$" 4.&./6#$ $2#'+ ,/+% 1#'%$,+ .66%(/+$ .+ '.)+,6,'.+,/; 4./D$ ,/ +"# C./D N#'%$,+ L)%;).- .)# ')%+#6+#1 43 SN9F 9/$()./6# (' +% .''&,6.4&# SN9F 

&,-,+$8 SN9F ,/$()./6# ,$ . *#1#).& ;%7#)/-#/+ ')%;).- .1-,/,$+#)#1 43 +"# S#1#).& N#'%$,+ 9/$()./6# F%)'%).+,%/8 !",$ ,/$()./6# 6%7#)$ 4./D 1#'%$,+$ "#&1 ,/ 6"#6D,/; .66%(/+$0 $.7,/;$ .66%(/+$0 

6#)+,K6.+#$ %* 1#'%$,+$ ./1 -%/#3 -.)D#+ 1#'%$,+$ A/%+ -%/#3 -.)D#+ *(/1$B8 !",$ ,/$()./6# 6%-#$ ,/+% '&.3 ,/ +"# #7#/+ %* . 4./D *.,&()# ./1 6%7#)$ 6&,#/+ 6.$" (' +% . +%+.& %* x_f^ 0^^^ '#) 4./D0 *%) 

#.6" M,/$().4&# 6.'.6,+3P A#8;8 #.6" ,/1,7,1(.&0 @%,/+0 #+68B8 9+ 1%#$ /%+ 6%7#) ,/7#$+-#/+ ')%1(6+$ +".+ .)# /%+ 1#'%$,+$0 $(6" .$ -(+(.& *(/1$0 .//(,+,#$0 &,*# ,/$()./6# '%&,6,#$0 $+%6D$ %) 4%/1$8 a#*#) +% 

"++'$VQQ2228*1,68;%7 *%) .11,+,%/.& 1#+.,&$8

!"# :6+,7# :$$#+$ :66%(/+ ,$ . 4)%D#).;# .66%(/+ %5#)#1 +")%(;" =%);./ >+./&#3 >-,+" C.)/#3 EEF8 c/1#) +"# C./D N#'%$,+ L)%;).-0 ;#/#).&&3 6.$" 4.&./6#$ "#&1 ,/ ./ .66%(/+A$B .+ =%);./ 

>+./&#3 >-,+" C.)/#3 EEF .)# .(+%-.+,6.&&3 1#'%$,+#1 ,/+% ./ ,/+#)#$+R4#.),/; SN9FR,/$()#1 1#'%$,+ .66%(/+A$B .+ =%);./ >+./&#3 C./D0 W8:8 ./1Q%) =%);./ >+./&#3 L),7.+# C./D0 W.+,%/.& 

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 183 of 220



:$$%6,.+,%/0 #.6" . /.+,%/.& 4./D0 -#-4#) SN9F0 ./1 ./ .`&,.+# %* =%);./ >+./&#3 >-,+" C.)/#3 EEF8 N#+.,&#1 ,/*%)-.+,%/ %/ *#1#).& 1#'%$,+ ,/$()./6# 6%7#).;# ,$ .7.,&.4&# %/ +"# SN9FI$ 2#4$,+# 

A"++'$VQQ2228*1,68;%7Q1#'%$,+Q1#'%$,+$QB8

c/1#) +"# L)#*#))#1 >.7,/;$ ')%;).- AML)#*#))#1 >.7,/;$PB0 =%);./ >+./&#3 >-,+" C.)/#3 EEF -.D#$ .7.,&.4&# ,/+#)#$+R4#.),/; SN9FR,/$()#1 1#'%$,+ .66%(/+A$B .+ =%);./ >+./&#3 L),7.+# C./D0 

W.+,%/.& :$$%6,.+,%/0 . /.+,%/.& 4./D0 =#-4#) SN9F0 ./1 ./ .`&,.+# %* =%);./ >+./&#3 >-,+" C.)/#3 EEF8 N#'%$,+$ '&.6#1 ,/ L)#*#))#1 >.7,/;$ .)# #&,;,4&# *%) SN9F ,/$()./6# (' +% x_f^0^^^ A,/6&(1,/; 

'),/6,'.& ./1 ,/+#)#$+B '#) 1#'%$,+%) *%) .&& 1#'%$,+$ "#&1 ,/ +"# $.-# ,/$().4&# 6.'.6,+3 A+"# =.<,-(- :''&,6.4&# N#'%$,+ 9/$()./6# :-%(/+B8 :&& 1#'%$,+$ "#&1 ,/ +"# $.-# ,/$().4&# 6.'.6,+3 2,&& 4# 

.;;)#;.+#1 *%) '()'%$#$ %* +"# =.<,-(- :''&,6.4&# N#'%$,+ 9/$()./6# :-%(/+0 ,/6&(1,/; 1#'%$,+$ -.,/+.,/#1 +")%(;" +"# C./D N#'%$,+ L)%;).-8 !"# 6&,#/+ ,$ )#$'%/$,4&# *%) -%/,+%),/; +"# +%+.& 

.-%(/+ "#&1 2,+" +"# 4./D8 !"# 4./D .&$% )#$#)7#$ +"# ),;"+ +% %5#) ')%-%+,%/.& ).+#$ *)%- +,-# +% +,-#8 N#+.,&#1 ,/*%)-.+,%/ %/ *#1#).& 1#'%$,+ ,/$()./6# 6%7#).;# ,$ .7.,&.4&# %/ +"# SN9FI$ 2#4$,+# 

A"++'$VQQ2228*1,68;%7Q1#'%$,+Q1#'%$,+$QB8 !"# L)#*#))#1 >.7,/;$ ')%;).- ,$ /%+ ,/+#/1#1 *%) 6&,#/+$ 2"% /##1 +% ".7# *)#J(#/+ .66#$$ +% *(/1$ ./1 +"%$# *(/1$ 2,&& /%+ 4# .(+%-.+,6.&&3 .66#$$#1 +% 

)#1(6# . 1#4,+ %) -.);,/ &%./ ,/ 3%() 4)%D#).;# .66%(/+8 ?,+"1).2.&$ *)%- ./ .66%(/+ ,/ L)#*#))#1 >.7,/;$ .)# &,-,+#1 +% \^ +)./$.6+,%/$ '#) 6.&#/1.) -%/+"0 ./1 ./3 2,+"1).2.& %) +)./$*#) %7#) +"# 

&,-,+ ,/ ./3 %/# 6.&#/1.) -%/+" 2,&& 4# $(4@#6+ +% ./ #<6#$$ 2,+"1).2.& *##8 !"# 6&,#/+ ,$ )#$'%/$,4&# *%) -%/,+%),/; +"# +%+.& .-%(/+ "#&1 2,+" #.6" 4./D8 !"# 4./D .&$% )#$#)7#$ +"# ),;"+ +% %5#) 

')%-%+,%/.& ).+#$ *)%- +,-# +% +,-#8 N#+.,&#1 ,/*%)-.+,%/ %/ *#1#).& 1#'%$,+ ,/$()./6# 6%7#).;# ,$ .7.,&.4&# %/ +"# SN9FI$ 2#4$,+# A"++'$VQQ2228*1,68;%7Q1#'%$,+Q1#'%$,+$aD;0G,)0&$A.%#/0F"!#"$-/0$")0

%!'0.%')%1)102!"0=(.)%'/0T,!0%))10'!0,$A)02")b<)%'0$==)//0'!02<%1/0$%10',!/)02<%1/0T.((0%!'07)0$<'!-$'.=$((*0$==)//)10'!0")1<=)0$01)7.'0!"0-$"#.%0(!$%0.%0*!<"07"!8)"$#)0$==!<%';0+.',1"$T$(/0

2"!-0$%0$==!<%'0.%0&$A.%#/0$")0(.-.')10'!0VL0'"$%/$='.!%/0F)"0=$()%1$"0-!%',60$%10$%*0T.',1"$T$(0!"0'"$%/2)"0!A)"0',)0(.-.'0.%0$%*0!%)0=$()%1$"0-!%',0T.((07)0/<7Q)='0'!0$%0)R=)//0T.',1"$T$(0

2));

a#$#)7#1 6&,#/+$ ./1 F.$"L&($ .66%(/+$ .)# #&,;,4&# *%) (/&,-,+#1 ;&%4.& :!= *## )#4.+#$8 :&& %+"#) 6&,#/+$ .)# #&,;,4&# *%) (' +% x_^^ ,/ .//(.& ;&%4.& :!= *## )#4.+#$8 N.,&3 2,+"1).2.& &,-,+$ %* x\0f^^ 

+% xf0^^^ *%) :!=$ ./1 x_f0^^^ +% xf^0^^^ *%) +#&&#) 6.$" .17./6#$0 1#'#/1,/; ('%/ +,#)8 c/&,D# :!= *##$ +".+ .)# )#4.+#10 =%);./ >+./&#3 2,&& /%+ )#,-4()$# *##$ +".+ 4./D$ -.3 6".);# *%) N#4,+ 

F.)1 6.$" .17./6#$8

?",&# =%);./ >+./&#3 2,&& .&2.3$ -.D# +)./$*#))#1 ./1 1#'%$,+#1 *(/1$ .7.,&.4&# ,--#1,.+#&3 *%) ,/7#$+-#/+ '()'%$#$0 2# -.3 /%+ -.D# .&& +)./$*#))#1 %) 1#'%$,+#1 *(/1$ ,--#1,.+#&3 .7.,&.4&# *%) 

2,+"1).2.&8 S(/1$ 1#'%$,+#1 43 6"#6D %) *(/1$ +)./$*#) -.3 4# 1#&.3#1 1#'#/1,/; %/ 6#)+.,/ 6,)6(-$+./6#$0 $(6" .$ 1%&&.) 7.&(#0 .66%(/+ $+.+($0 #+680 ./1 6%(&1 4# "#&1 *%) (' +% $,< 4($,/#$$ 1.3$8 

L&#.$# 6%/+.6+ 3%() S,/./6,.& :17,$%) %) L),7.+# ?#.&+" :17,$%) *%) .11,+,%/.& ,/*%)-.+,%/ ./1Q%) )#7,#2 +"# S(/1 :7.,&.4,&,+3 L%&,63 43 $,;/,/; ,/+% 3%() =%);./ >+./&#3 Y/&,/# .66%(/+8

!% )#7,#2 +"# C./D N#'%$,+ L)%;).- N,$6&%$()# >+.+#-#/+ )#*#) +% "++'$VQQ2228-%);./$+./&#386%-Q2#.&+"R,/7#$+-#/+$+).+#;,#$Q'1*QCNLw1,$6&%$()#8'1*

F#)+.,/ +#)-$0 6%/1,+,%/$0 )#$+),6+,%/$ ./1 #<6&($,%/$ .''&38 L&#.$# )#*#) +% +"# =%);./ >+./&#3 N#4,+ F.)1 !#)-$ ./1 F%/1,+,%/$ .+ "++'VQQ2228-%);./$+./&#386%-Q1#4,+6.)1+#)-$ *%) .11,+,%/.& 

,/*%)-.+,%/8

v _^__ =%);./ >+./&#3 >-,+" C.)/#3 EEF8 =#-4#) >9LF8 :&+#)/.+,7# ,/7#$+-#/+ $#6(),+,#$ 1,$6($$#1 "#)#,/ .)# /%+ 6%7#)#1 43 +"# ')%+#6+,%/$ ')%7,1#1 43 +"# >#6(),+,#$ 9/7#$+%) L)%+#6+,%/ 

F%)'%).+,%/0 (/&#$$ $(6" $#6(),+,#$ .)# )#;,$+#)#1 (/1#) +"# >#6(),+,#$ :6+ %* \hll0 .$ .-#/1#10 ./1 .)# "#&1 ,/ . =%);./ >+./&#3 ?#.&+" =./.;#-#/+ 9/1,7,1(.& a#+,)#-#/+ :66%(/+8

 !"#$%"&'(" Confidential Information - For Board Use Only - Do not Redistribute    Page 184 of 220



����������	
���	����
����	�
���
�����
��
�	���
�
�	������
��
������

����� !"#�$%&'"! $%((%) *+,�'",�-+!.(�/01�2322�4�5!.6.#�(�-+!.(�/71�2322

89"�+�&'�:")��"�!&�9�;"�&""#��#�"<+(%&.%#�%:�.#'"!"&'�.#�.#;"&'.#6�=�&",�%#

"#;.!%#>"#'�(1�&%?.�(1��#,�6%;"!#�#?"�:�?'%!&1�%!�@ABC�� !",�=��'9"�+!%>.&"�%:�,%.#6

)"((�=��,%.#6�6%%,1�.#;"&'%!&�+% !",�=.((.%#&�%:�,%((�!&�.#'%�@AB�&'!�'"6."&1�' !#.#6�'9"

�?!%#�>�.#'%�%#"�%:�D�((�A'!""'E&�:�;%!.'"�= FF)%!,&C

-&�'9"��++!%�?9�&%�!",�.#�+%+ (�!.'�1�.#;"&'>"#'�?%>+�#."&�(�!6"��#,�&>�((�&".F",�'9"

%++%!' #.'��'%�,"&.6#��#,�>�!G"'�#")�@AB�: #,&��#,�!�#G.#6&C�H!%:"&&.%#�((�

>�#�6",��&&"'&�).'9�@AB�>�#,�'"&�&)"((",�'%�IJK�'!.((.%#�6(%=�((��.#�232/1

!"+!"&"#'.#6�#"�!(��J3L�%:��((��&&"'&� #,"!�>�#�6">"#'1��??%!,.#6�'%�M"(%.''"E&

N"#'"!�:%!�$.#�#?.�(�A"!;.?"&C����232J1�'9�'�O6 !"�.&�:%!"?�&'�'%�!.&"�'%�IP3�'!.((.%#1�%!

>%!"�'9�#�9�(:�%:��((�+!%:"&&.%#�((��>�#�6",��&&"'&C

Q%)1�R &&.�E&�.#;�&.%#�%:�*G!�.#"�9�&�?!"�'",�'9"�O!&'�!"�(�'"&'�:%!�'9.&�+%+ (�!

.#;"&'>"#'�'!"#,C����"&?9").#6�'!�,.'.%#�(�"#"!6��&'%?G&��#,�,":"#&"�&9�!"&1�)9.?9

�!"�9�;.#6���=�##"!��"�!1��#,�">=!�?.#6�(%)S?�!=%#S:%%'+!.#'�'"?9#%(%6��&'%?G&1

)9.?9��!"#E'1�>�#��@AB�: #,&�(%&'�>%#"��.#�'9"�O!&'�T �!'"!1��#,� #,"!+"!:%!>",�'9".!

="#?9>�!G&C

UVWXYZ[UV\YZW ]̂ [U_

A"=��N"&'�!%
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  UNAPPROVED DRAFT 

     

 
         

South Central Connecticut Regional Water Authority 

Minutes of the June 23, 2022 Meeting 

 

The regular meeting of the South Central Connecticut Regional Water Authority (“RWA” or 

“Authority”) took place on Thursday, June 23, 2022, via remote access. 

Present:   Authority – Messrs. Borowy, Curseaden, DiSalvo, and Mss. LaMarr and Sack  

Management – Mss. Kowalski and Verdisco, and Messrs. Bingaman, 

Courchaine, Donovan, Lakshminarayanan and Singh 

RPB – Mr. Mongillo 

Staff – Mrs. Slubowski 

The Chair called the meeting to order at 12:30 p.m. He reviewed the Safety Moment distributed 

to members. 

At 12:32 p.m., on motion made by Mr. Curseaden, seconded by Ms. LaMarr, and unanimously 

carried, the Authority voted to recess the meeting to meet as the Commercial Business Committee. 

 Borowy  Aye 

 Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

Sack  Aye 

At 1:24 p.m., the Authority reconvened and Mr. Mongillo entered the meeting. On motion made 

by Ms. Sack, seconded by Mr. DiSalvo, and unanimously carried, the Authority voted to meet as 

the Strategic Planning Committee. 

 Borowy  Aye 

 Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

Sack  Aye 

At 3:12 p.m., the Authority reconvened and Ms. Sack withdrew from the meeting.  

Mr. Curseaden moved for conditional approval of the following resolutions as recommended by 

the Commercial Business Committee for the transactions as discussed in executive session:  

WHEREAS, the Board deems it to be advisable and in the best interests of the 

Authority to authorize RWA Environmental and Lab  Services, LLC, a Connecticut 

limited liability company (the “Acquisition Sub”) that is an indirect wholly-owned 

subsidiary of the Authority to enter into each of (i) a Purchase and Sale Agreement  by 

and between Acquisition Sub and a Connecticut limited liability company, as more fully 

discussed in executive session  (the “Real Estate Seller”)  with respect to the purchase 

of that certain parcel of land (the “Real Estate Purchase”) and substantially in the form 

provided to the Board on or about June 17, 2022 (the “Real Estate Purchase 

Agreement”) and (ii) an associated Asset Purchase Agreement by and between 

Acquisition Sub and a Connecticut corporation, as more fully discussed in executive 

session (the “Asset Seller”) for the purchase of the assets of the Asset Seller’s 

environmental and analytical  laboratory testing services business (the “Asset 

Purchase”) substantially in the form provided to the Board on or about June 17, 2022 
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(the “Asset Purchase Agreement”), in each case as more fully discussed, including 

discussion of the conditions to closing set forth in the Real Estate Purchase Agreement, 

in executive session of the Authority held on June 23, 2022.   

NOW THEREFORE LET IT BE: 

RESOLVED, that the form, terms and provisions of each of the Real Estate Purchase 

Agreement and Asset Purchase Agreement, including all exhibits and schedules 

attached thereto, be, and each of them hereby is, determined to be fair, advisable, and in 

the best interest of the Authority and Acquisition Sub; and that each of the Real Estate 

Purchase Agreement and the Asset Purchase Agreement be, and each of them hereby is, 

adopted and approved; 

RESOLVED, that each of Larry L. Bingaman, the President and Chief Executive 

Officer of the Authority and a manager of Acquisition Sub, and Rochelle Kowalski, the 

Vice President of Financial Reporting and Analysis of the Authority and a manager of 

Acquisition Sub (each such person, an "Authorized Officer") be, and each of them 

hereby is, authorized and empowered,  to execute and deliver the Real Estate Purchase 

Agreement, and, upon the satisfaction of all the conditions to the closing of the Real 

Estate Purchase Agreement, the Asset Purchase Agreement, including all exhibits and 

schedules attached thereto, in the name and on behalf of Acquisition Sub with such 

additions, deletions, or changes therein (including, without limitation, any additions, 

deletions, or changes to any schedules or exhibits thereto) as the Authorized Officer 

executing the same shall approve (the execution and delivery thereof by any such 

Authorized Officer to be conclusive evidence of his or her approval of any such 

additions, deletions, or changes); 

RESOLVED, that Acquisition Sub be, and hereby is, authorized and empowered to 

perform all of its obligations under each of the Real Estate Purchase Agreement and, 

upon the satisfaction of all the conditions to the closing of the Real Estate Purchase 

Agreement, the Asset Purchase Agreement and Real Estate Purchase Agreement, 

including but not limited to, the Real Estate Purchase and the Asset Purchase; 

GENERAL AUTHORIZATION 

RESOLVED, that each of the Authorized Officers be, and each of them hereby is, 

authorized and empowered to take all such further action and to execute and deliver all 

such further agreements, certificates, instruments, and documents, in the name and on 

behalf of Acquisition Sub, to pay or cause to be paid all expenses; to take all such other 

actions as they or any one of them shall deem necessary, desirable, advisable, or 

appropriate to consummate, effectuate, carry out, or further the transactions 

contemplated by and the intent and purposes of the foregoing resolutions; 

RESOLVED, that the omission from these resolutions of any agreement or other 

arrangement contemplated by any of the agreements or instruments described in the 

foregoing resolutions or any action to be taken in accordance with any requirements of 

any of the agreements or instruments described in the foregoing resolutions shall in no 

manner derogate from the authority of the Authorized Officers to take all actions 

necessary, desirable, advisable, or appropriate to consummate, effectuate, carry out, or 

further the transactions contemplated by and the intent and purposes of the foregoing 

resolutions. 
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Mr. Curseaden stated that he is approving the resolutions based on the presentation, discussion 

and comments that took place in executive session as well as comments from legal counsel.  

Mr. DiSalvo seconded the motion. The Chair called for the vote: 

 Borowy  Aye 

 Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

Sack  Absent 

Mr. Borowy stated that the Strategic Planning Committee voted to recommend the RWA’s FY 

2023 Strategic Plan for adoption by the Authority. On motion made by Mr. DiSalvo, and seconded 

by Ms. LaMarr, the Authority voted to adopt the RWA’s FY 2023 Strategic Plan. 

 Borowy  Aye 

 Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

Sack  Absent 

On motion made by Ms. LaMarr, seconded by Mr. DiSalvo, and unanimously carried, the 

Authority voted to approve, adopt, or receive, as appropriate the following items in the Consent 

Agenda: 

1. Minutes of the May 16, 2022 and May 26, 2022 meetings. 

2. Capital budget authorization for July 2022. 

RESOLVED, that the Vice President of Financial Reporting and Analysis is 

authorized to submit to the Trustee one or more requisitions in an aggregate amount 

not to exceed $3,600,000 for the month of July 2022 for transfer from the 

Construction Fund for capital expenditures.  Each such requisition shall contain or be 

accompanied by a certificate identifying such requisition and stating that the amount 

to be withdrawn, pursuant to such requisition, is a proper charge to the Construction 

Fund. Such requisitions are approved notwithstanding the fact that amounts to be 

withdrawn for a particular project may exceed the amount indicated for such month 

and year in the current Capital Improvement Budget but will not cause the aggregate 

amount budgeted for fiscal year 2023 for all Capital Improvement Projects to be 

exceeded.    

3. Capital budget transfer notifications detailed in Ms. Kowalski’s memorandum dated 

June 17, 2022. 

4. Key Performance Indicators for 4th Quarter of FY 2022. 

5. Accounts receivable update for May 2022. 

6. FY 2023 RPB Weighted Vote Calculation. 

7. RPB Dashboard Report for 4th Quarter of FY 2022. 

 Borowy  Aye 

Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  
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Sack  Absent 

Ms. Kowalski, RWA’s Vice President of Financial Reporting & Analysis, reviewed the Year-end 

Financial Report for the fiscal year ended May 31, 2022, which included: 

 Balance sheet 

 Statement of revenues, expenses, and changes in net position 

 Maintenance test year-end projections 

 Operating and maintenance key variances 

 Capital budget 

 Investment earnings report 

At 3:33 p.m., Ms. Sack entered the meeting.  

Ms. Kowalski distributed to Authority members a memorandum dated June 17, 2022, regarding 

“Distribution of Fiscal Year 2022 Revenue Fund Balance and General Fund Balance per Section 

404D of the General Bond Resolution.”  She reported on funds available for allocation from the 

Revenue Fund and the General Fund. 

Ms. Sack moved for adoption of the following three resolutions: 

1. WHEREAS, the Vice President of Financial Reporting & Analysis has and will make 

certain transfers from the Revenue Fund as required by Section 404D of the General 

Bond Resolution; and 

WHEREAS, the balance remaining in the Revenue Fund, after taking into account 

such transfers as of year-end, is approximately $24,168,327 and pursuant to the 

General Bond Resolution will be deposited to the General Fund.  

NOW THEREFORE BE IT RESOLVED, that after such transfer is made to the 

General Fund, the balance of the General Fund is approximately $37,316,327. 

2. WHEREAS, pursuant to section 410 of the General Bond Resolution, the Authority 

may apply any moneys in the General Fund to any lawful purpose of the Authority. 

NOW THEREFORE BE IT RESOLVED BY THE REGIONAL WATER 

AUTHORITY, that the Vice President of Financial Reporting & Analysis is hereby 

authorized and directed to transfer and pay over from the General Fund $21,909,327 

to the Construction Fund.  

3. WHEREAS, pursuant to section 410 of the General Bond Resolution, the Authority 

may apply any moneys in the General Fund to any lawful purpose of the Authority. 

NOW THEREFORE BE IS RESOLVED BY THE REGIONAL WATER 

AUTHROITY, that the Vice President of Financial Reporting & Analysis is hereby 

authorized and directed to transfer from the General Fund $2,259,000 to the Growth 

Fund; and 

ADDITIONALLY, the Vice President of Financial Reporting & Analysis is hereby 

authorized and directed to transfer and pay from the General Fund $1,398,000 from 

the existing General Fund balance to the Growth Fund. 
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Ms. Sack expressed her gratitude to members of the RWA for all the work to achieve results, 

while focusing on the organization’s strategic plan, and keeping employees safe.  

Mr. Curseaden seconded the motion. After discussion the Chair called for the vote. 

 Borowy  Aye 

Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

  Sack  Aye 

Ms. Kowalski described proposed revisions to the fiscal year 2023 Capital Budget totaling 

$3,002,504resulting in an amended capital budget totaling $54,769,000 (excluding state and 

redevelopment and the growth fund). She also reviewed the release of project funds that were held 

in reserve.  Mr. DiSalvo moved for adoption of the following resolutions: 

Resolved:  that the Authority approves the release of $390,000 from the contingency project 

reserve to the Lake Gaillard Water Treatment Plant Raw Water Flow Control Valve 

Replacement project account; $992,000 from the contingency project reserve to the Lake 

Saltonstall Water Treatment Plant Chemical Systems Improvements project account; 

$3,315,000 from the contingency project reserve to the West River Water Treatment Plant 

Improvements project account; $1,310,000 from the contingency project reserve to the 

South Sleeping Giant Wellfield Improvements project account; $79,000 from the 

contingency project reserve to the Lake Whitney Water Treatment Plant Partial Green Roof 

Replacement project account; $113,000 from the contingency project reserve to the 

Treatment Facility Roof Replacements project account; $426,000 from the contingency 

project reserve to the Beach Avenue ROW Capital Water Main project account; and 

$2,780,000 from the contingency project reserve to the Ansonia-Derby Tank project 

account. 

RESOLVED, that the proposed revisions to the capital budget for the Authority for the 

2023 fiscal year presented to this meeting, including a revised plan of capital 

improvements for the 2023 through 2027 fiscal years, is hereby adopted and ordered to 

be filed with the records and the U.S. Bank National Association pursuant to Section 614 

for the General Bond Resolution.  

Mr. Curseaden seconded the motion. After discussion the Chair called for the vote. 

 Borowy  Aye 

Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

  Sack  Aye 

Authority members reported on recent RPB committee meetings and assignments were made for 

attendance at the third quarter 2022 RPB committee meetings.   

Ms. Verdisco, the RWA’s Chief Human Resources Officer & Head of Corporate Services, 

provided an update on the status of COVID at the RWA.  

Mr. Lakshminarayanan, the RWA’s Vice President of Engineering and Environmental 

Services, provided an update of costs associated with the Derby Tank Project. He stated 
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that the Finance Committee received notification at its June meeting of an increase to the 

cost index of 16.4%, which drives the project cost up but remains less than the cost 

increase allowable, due to the inclusion of a cost index in the RPB application for the 

project, allowable under the RPB Rules of Practice. The RPB also received the 

information. 

Mr. Bingaman, RWA’s President and Chief Executive Officer reported: 

 That as part of his monthly field visits he joined Mr. Hill, the RWA’s Director of 

Operations, to observe a number of projects underway to improve the water system. These 

included visiting the Seymour wellfield, surveying the progress of a water service transfer 

in Milford, touring the West River Water Treatment Plant Dissolved Air Floatation 

project, viewing the progress of the installation of new Sodium Hypochlorite bulk tanks 

at the Lake Gaillard Water Treatment Plant and witnessing a repair of a water main break 

in Cheshire.  

 The RWA is again partnering with WTNH-TV Channel 8 and WCTX-TV Channel 59 to 

air Water Wise Ways. They will be airing 10 15 second messages to customers to offer 

ways to reduce water use to ensure water supply needs, fire protection and the 

environment. The commercials will direct customers to the RWA website for additional 

ways to conserve water. Water Wise Ways is also part of the rain barrel sale, which took 

place earlier in the month.  

At 4:17 p.m., Mss. Kowalski and Slubowski and Messrs. Donovan, Lakshminarayanan, Mongillo, 

and Singh withdrew from the meeting and on motion made by Mr. DiSalvo, seconded by Ms. 

LaMarr, and unanimously carried, the Authority voted to go into executive session to discuss 

personnel matters. Present in executive session were Authority members, Mr. Bingaman and Ms. 

Verdisco. 

 

 Borowy  Aye 

Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

  Sack  Aye 

At 4:49 p.m., the Authority came out of executive session and the meeting adjourned. 

 Borowy  Aye 

Curseaden Aye 

DiSalvo Aye  

LaMarr  Aye  

  Sack  Aye 

 

    

 

      _________________________ 

      Catherine E. LaMarr, Secretary 
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South Central Regional Water Authority

Analysis of Accounts Receivable ("A/R")

($000 omitted)

Denotes City of New Haven Invoicing

Total Accounts Receivable Aging (in days)

June May April March Feb Jan Dec Nov Oct Sept Aug July June 

2022 2022 2022 2022 2022 2022 2021 2021 2021 2021 2021 2021 2021

Under 30 6,543$          5,880$          6,441$          4,820$          6,617$         10,706$       6,974$          8,276$          7,638$          8,164$          6,789$          8,080$          6,782$          

31-60 1,620            1,819            1,493            1,855            3,164           2,930           3,312            2,042            2,743            1,990            2,081            2,546            1,548            

61-90 1,002            737               1,002            1,573            1,501           919              1,093            1,436            686               842               1,465            887               966               

91-180                 1,737            2,062            1,965            1,756            1,589           1,561           1,652            1,775            1,881            1,946            1,705            2,023            2,095            

181-360    1,606            1,531            1,644            1,918            1,891           2,179           2,145            2,071            2,120            2,149            2,212            2,284            2,404            

More than 1 year   5,169            5,123            5,311            5,368            5,217           5,255           5,238            5,111            5,341            5,388            5,134            5,150            5,102            

     Sub Total 17,677          17,152          17,856          17,290          19,979         23,550         20,414          20,711          20,409          20,479          19,386          20,970          18,897          

 Interest due 1,458            1,464            1,430            1,433            1,388           1,337           1,224            1,112            1,014            1,026            1,055            1,067            1,088            

Total Gross A/R plus interest 19,135$        18,616$        19,286$        18,723$        21,367$       24,887$       21,638$        21,823$        21,423$        21,505$        20,441$        22,037$        19,985$        

Aged Accounts Receivable Focus of Collection Efforts

June May April March Feb Jan Dec Nov Oct Sept Aug July June 

Greater than 60 days: 2022 2022 2022 2022 2022 2022 2021 2021 2021 2021 2021 2021 2021

A/R 10,702$        10,643$        11,067$        11,724$        11,281$       10,927$       11,093$        11,360$        11,012$        11,334$        11,554$        11,393$        11,640$        

Less: Multi-Tenants (2,496)           (2,508)           (2,694)           (2,640)           (3,052)          (2,799)          (2,981)          (3,104)           (2,569)           (2,831)           (2,941)           (2,765)           (3,095)           

         Receiverships (1,900)           (1,962)           (1,704)           (1,983)           (1,992)          (2,029)          (1,995)          (1,971)           (1,985)           (2,008)           (1,961)           (2,125)           (1,966)           

         Liens (2,455)           (2,435)           (2,545)           (2,469)           (2,370)          (2,212)          (2,220)          (2,189)           (2,196)           (2,281)           (2,472)           (2,112)           (2,274)           

     Total 3,851$          3,738$          4,124$          4,632$          3,867$         3,887$         3,897$          4,096$          4,262$          4,214$          4,180$          4,391$          4,305$          

36% 35% 37% 40% 34% 36% 35% 36% 39% 37% 36% 39% 37%

Collection Efforts

June May April March Feb Jan Dec Nov Oct Sept Aug July June 

2022 2022 2022 2022 2022 2022 2021 2021 2021 2021 2021 2021 2021

Shuts * 6$                 2$                 -$                  -$                  -$                 -$                 76$               113$             15$               -$                  -$                  -$                  -$                  

Red Tags ** -                    -                    -                    -                    -                   -                   -                   -                    -                    -                    -                    -                    -                    

Receivers 30                 41                 22                 14                 27                12                35                 8                   33                 6                   5                   5                   12                 

Top 100 Collection Calls 683               496               726               649               588              98                78                 38                 257               334               142               237               318               

Other 
(1)

922               1,204            1,496            1,082            1,310           1,573           1,091            1,576            1,404            1,217            1,344            878               1,345            

     Total 1,641$          1,743$          2,244$          1,745$          1,925$         1,683$         1,280$          1,735$          1,709$          1,557$          1,491$          1,120$          1,675$          

* Number of shuts 3                   4                   -                    -                    -                   -                   155               211               24                 -                    -                    -                    -                    

** Number of Red tags -                    -                    -                    -                    -                   -                   -                   -                    -                    -                    -                    -                    -                    
(1)

  Includes:  Notices and letters and legal initiatives.  
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SOUTH CENTRAL CONNECTICUT REGIONAL WATER AUTHORITY 

 

RESOLUTION REGARDING ADMINISTRATIVE CHANGE TO PRIOR 

AUTHORIZATIONS 

 

 

WHEREAS, the Vice President of Financial Reporting and Analysis of the Authority has 

been authorized to perform certain functions, take such actions and execute and deliver certain 

documents or instruments by resolution of the Authority (the “Resolutions”); and 

 

WHEREAS, the Vice President of Financial Reporting and Analysis’s title has changed 

and has become Vice President and Chief Financial Officer of the Authority, effective August 1, 

2022; and 

 

WHEREAS, the Authority wants to make the administrative change to prior Resolutions 

to substitute the title Vice President and Chief Financial Officer for the title Vice President of 

Financial Reporting and Analysis, effective August 1, 2022 in such resolutions. 

 

NOW THEREFORE, be it resolved that all prior Resolutions of the Authority which authorize the 

title of Vice President of Financial Reporting and Analysis to perform certain functions, to take 

such actions or to execute and deliver documents or instruments are hereby amended, as of August 

1, 2022 to replace the title Vice President of Financial Reporting and Analysis title with the Vice 

President and Chief Financial Officer and authorizes the Vice President and Chief Financial 

Officer to perform such duties or functions, to take such action or to execute and deliver such 

documents and instruments as set forth in the Resolutions. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

ACTIVE/59045.2/MVP/10466350v1 
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South Central Connecticut Regional Water Authority 
90 Sargent Drive, New Haven, Connecticut 06511-5966  203-562-4020 
http://www.rwater.com 
 
TO:  David J. Borowy, Chair 
  Kevin J. Curseaden 
  Anthony DiSalvo  
  Catherine LaMarr 
                             Suzanne C. Sack 
 
FROM:  Sunny Lakshminarayanan 
 

DATE:  July 23, 2022 

SUBJECT:  Derby Tank Update 

 

This memo is written to provide the Authority with an update on the Derby Tank Project and the land purchases 
associated with it.   

Status Summary: 

July 23, 2022 update: 

Contract has been awarded to Guerrera Construction and construction work has commenced at the site.  In the 
interim, two residents of Derby, CT namely, Ms. Dorothy Marinelli and Ms. Sharlene McEvoy (plaintiff in earlier 
cases) have sued the City of Derby (First Defendant) and RWA (additional defendant) claiming ‘equitable relief and 
damages’ due to erosion of property value.  The Statement of Demand is ‘damages in excess of $15,000 exclusive 
of interest and cost of injunctive and equitable relief’. 
 
Murtha has advised us to continue with the construction and construction continues without stoppage of work. 
Guerrera is planning to complete all site prep work by Fall 2022; DN Tanks the sub-contractor for tank construction 
is anticipated to start tank construction in Spring 2023.   
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RPB COMMITTEE MEETINGS 

 

 

Month Meeting Will Attend 

July 2022 Finance Committee (Special Meeting) 

Tuesday, July 12 at 5:00 p.m. Catherine 

Land Use Committee 

Wednesday, July 13 at 5:30 p.m. 

 

Suzanne 

Consumer Affairs Committee 

Monday, July 18 at 5:30 p.m. Kevin 

 

August 2022 Finance Committee 

Monday, August 8 at 5:00 p.m. 

 

Kevin 

Land Use Committee 

Wednesday, August 10 at 5:30 p.m. 

 

Catherine 

Consumer Affairs Committee 

Monday, August 15 at 5:30 p.m. 

 

Tony 

   

 September 2022 Finance Committee 

Monday, Sept 12 at 5:00 p.m. 

 
Tony 

Land Use Committee 

Wednesday, Sept 14 at 4:30 p.m. 

 

Kevin 

Consumer Affairs Committee 

Monday, Sept 19 at 5:30 p.m.  

 

Catherine 
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South Central Connecticut Regional Water Authority 

Compensation Committee 

 

Minutes of the January 27, 2022 Meeting 

 

The regular meeting of the South Central Connecticut Regional Water Authority Compensation Committee took place 

on Thursday, January 27, 2022, at the office of the Authority, via remote access.  Chairman DiSalvo presided. 

Present:  Committee – Messrs. DiSalvo, Borowy, Curseaden and Mss. LaMarr and Sack 

Management – Mss. Kowalski and Hill, and Messrs. Bingaman, Courchaine, Joseph, Lakshminarayanan, 

Matharu, and Singh  

RPB – Mr. Eitzer 

Leading Culture Solutions – Andrea Hawkins  

 Staff – Mrs. Slubowski 

The Chair called the meeting to order at 1:41 p.m.  

On motion made by Ms. LaMarr, seconded by Ms. Sack, and unanimously carried, the Committee voted to approve 

the minutes of its July 15, 2021 meeting. 

 Borowy  Aye  

 Curseaden Aye 

 DiSalvo  Aye 

 LaMarr  Aye 

 Sack  Aye 

Mr. Bingaman, the RWA’s President and CEO introduced Ms. Hawkins, CEO and Founding Partner of Leading 

Culture Solutions, Ms. Hill, Business Partner - Customer Service, and Mr. Matharu, the RWA’s Distribution System 

Operations Manager, who provided a Diversity, Equity and Inclusion update at the RWA, which included: 

 Progress & Roadmap 

 Strengths & opportunities 

 Phases - 4 L’s (listen, learn, lean-in, live) 

 Program success criteria 

At 2:10 p.m. Mss. Hawkins, Hill and Mr. Mathura withdrew from the meeting. 

The committee took a break at 2:10 p.m., and Mss. Kowalski and Slubowski, and Messrs. Courchaine, Eitzer, Joseph, 

Lakshminarayanan and Singh withdrew from the meeting.  

At 2:25 p.m., the committee reconvened and on motion made by Mr. Borowy, seconded by Mr. Curseaden, and 

unanimously carried the committee voted to go into executive session to discuss personnel matters. Present in 

executive session were the committee members and Mr. Bingaman. 

Borowy  Aye  

 Curseaden Aye 

 DiSalvo  Aye 

 LaMarr  Aye 

 Sack  Aye 

At 3:23 p.m., the committee came out of executive session and motion made by Ms. LaMarr, seconded by Mr. Borowy, 

and unanimously carried, the committee voted to adjourn the meeting. 

Borowy  Aye  

 Curseaden Aye 

Confidential Information - For Board Use Only - Do not Redistribute    Page 217 of 220



South Central Connecticut Regional Water                                                   UNAPPROVED DRAFT 

Compensation Committee  

January 27, 2022   

 

2 

 

 DiSalvo  Aye 

 LaMarr  Aye 

 Sack  Aye 

 

        ____________________________ 

       Anthony DiSalvo, Chairman 
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Executive Compensation Committee 
FY2023 Work Plan 

The Executive Compensation Committee will assist the Regional Water Authority (RWA) in fulfilling its fiduciary 
responsibilities for oversight relating to compensation of RWA’s executives, including annual review of RWA’s 
compensation, review and approval of goals and objectives, and evaluation of the Officers and CEO performance and 
recommended annual compensation of CEO and other officers.   

 

July 2022 

   

 Finalize FY23 work plan and updates of 
committee charter 

 CEO FY23 Strategic Priorities 

 CEO FY22 Strategic Priorities’ Accomplishments 

 CEO & officers performance reviews 

 Review and recommend CEO & Officer 
compensation 

 

January 2023 
 

 6 Month CEO FY23 Strategic Priorities update 

 Review compensation strategy 
 

 

 
 

 
 

 
 

October  2022 
 

 Meet if necessary with topics of interest 
such as Employee Engagement, 
Succession Planning & DE&I. 

 
 

 

 
April 2023 

 
 Meet if necessary with topics of interest 

such as Employee Engagement, 
Succession Planning & DE&I. 
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